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-XULVGLFWLRQ�RI�,QFRUSRUDWLRQ�2UJDQL]DWLRQ� 1(9$'$

'DWH�RI�RUJDQL]DWLRQ� ����������

3K\VLFDO�DGGUHVV�RI�LVVXHU�
/Y���*DV�&RPSDQ\�7RZHU������:�WK�6WUHHW��/RV
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:HEVLWH�RI�LVVXHU� KWWSV���EODTFORXGV�FRP

&XUUHQW�1XPEHU�RI�(PSOR\HHV���

7RWDO�$VVHWV� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� ������� 3ULRU�ILVFDO�\HDU�HQG� ���������

&DVK�	�&DVK�(TXLYDOHQWV� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� ������ 3ULRU�ILVFDO�\HDU�HQG� ���������

$FFRXQWV�5HFHLYDEOH� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� � 3ULRU�ILVFDO�\HDU�HQG� �

6KRUW�WHUP�'HEW� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� ���������� 3ULRU�ILVFDO�\HDU�HQG� ����������

/RQJ�WHUP�'HEW� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� ���������� 3ULRU�ILVFDO�\HDU�HQG� ����������

5HYHQXHV�6DOHV 0RVW�UHFHQW�ILVFDO�\HDU�HQG� � 3ULRU�ILVFDO�\HDU�HQG� ��������

&RVW�RI�*RRGV�6ROG� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� � 3ULRU�ILVFDO�\HDU�HQG� �

7D[HV�3DLG� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� � 3ULRU�ILVFDO�\HDU�HQG� �

1HW�,QFRPH� 0RVW�UHFHQW�ILVFDO�\HDU�HQG� ���������� 3ULRU�ILVFDO�\HDU�HQG� ����������

*(1(5$/�,16758&7,216

,� (OLJLELOLW\�5HTXLUHPHQWV�IRU�8VH RI�)RUP�&

7KLV )RUP VKDOO EH XVHG IRU WKH RIIHULQJ VWDWHPHQW� DQG DQ\ UHODWHG DPHQGPHQWV DQG SURJUHVV UHSRUWV�
UHTXLUHG WR EH ILOHG E\ DQ\ LVVXHU RIIHULQJ RU VHOOLQJ VHFXULWLHV LQ UHOLDQFH RQ WKH H[HPSWLRQ LQ 6HFXULWLHV $FW 6HFWLRQ
��D���� DQG LQ DFFRUGDQFH ZLWK 6HFWLRQ �$ DQG 5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� 7KLV )RUP DOVR VKDOO
EH XVHG IRU DQ DQQXDO UHSRUW UHTXLUHG SXUVXDQW WR 5XOH ��� RI 5HJXODWLRQ &URZGIXQGLQJ �� �������� DQG IRU WKH
WHUPLQDWLRQ RI UHSRUWLQJ UHTXLUHG SXUVXDQW WR 5XOH ����E���� RI 5HJXODWLRQ &URZGIXQGLQJ �� ��������E������ &DUHIXO
DWWHQWLRQ�VKRXOG�EH�GLUHFWHG�WR�WKH�WHUPV��FRQGLWLRQV�DQG�UHTXLUHPHQWV�RI�WKH�H[HPSWLRQ�



,,� 3UHSDUDWLRQ�DQG�)LOLQJ�RI�)RUP &

,QIRUPDWLRQ RQ WKH FRYHU SDJH ZLOO EH JHQHUDWHG EDVHG RQ WKH LQIRUPDWLRQ SURYLGHG LQ ;0/ IRUPDW� 2WKHU WKDQ WKH
FRYHU SDJH� WKLV )RUP LV QRW WR EH XVHG DV D EODQN IRUP WR EH ILOOHG LQ� EXW RQO\ DV D JXLGH LQ WKH SUHSDUDWLRQ RI
)RUP�&��*HQHUDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�SUHSDUDWLRQ��IRUPDW�DQG�KRZ�WR�ILOH�WKLV�)RUP�LV�FRQWDLQHG�LQ

5HJXODWLRQ�6�7������� HW�VHT���

,,,� ,QIRUPDWLRQ�WR�EH�,QFOXGHG�LQ�WKH )RUP

,WHP��� 2IIHULQJ�6WDWHPHQW�'LVFORVXUH�5HTXLUHPHQWV

$Q LVVXHU ILOLQJ WKLV )RUP IRU DQ RIIHULQJ LQ UHOLDQFH RQ 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW DQG SXUVXDQW WR
5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT�� PXVW ILOH WKH )RUP SULRU WR WKH FRPPHQFHPHQW RI WKH RIIHULQJ DQG
LQFOXGH�WKH�LQIRUPDWLRQ�UHTXLUHG�E\�5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ�������������

$Q LVVXHU PXVW LQFOXGH LQ WKH ;0/�EDVHG SRUWLRQ RI WKLV )RUP� WKH LQIRUPDWLRQ UHTXLUHG E\ SDUDJUDSKV �D�� �H��
�J�� �K�� �O�� �Q�� DQG �R� RI 5XOH ��� RI 5HJXODWLRQ &URZGIXQGLQJ �� ��������D�� �H�� �J�� �K�� �O�� �Q�� DQG �R���
VHOHFWHG ILQDQFLDO GDWD IRU WKH SULRU WZR ILVFDO \HDUV �LQFOXGLQJ WRWDO DVVHWV� FDVK DQG FDVK HTXLYDOHQWV� DFFRXQWV
UHFHLYDEOH� VKRUW�WHUP GHEW� ORQJ�WHUP GHEW� UHYHQXHV�VDOHV� FRVW RI JRRGV VROG� WD[HV SDLG DQG QHW LQFRPH�� WKH
MXULVGLFWLRQV LQ ZKLFK WKH LVVXHU LQWHQGV WR RIIHU WKH VHFXULWLHV� DQG DQ\ LQIRUPDWLRQ UHTXLUHG E\ 5XOH ����D���� RI
5HJXODWLRQ�&URZGIXQGLQJ������������D������

2WKHU WKDQ WKH LQIRUPDWLRQ UHTXLUHG WR EH SURYLGHG LQ ;0/ IRUPDW� DQ LVVXHU PD\ SURYLGH WKH UHTXLUHG LQIRUPDWLRQ
LQ WKH RSWLRQDO 4XHVWLRQ DQG $QVZHU IRUPDW LQFOXGHG KHUHLQ RU LQ DQ\ RWKHU IRUPDW LQFOXGHG RQ WKH LQWHUPHGLDU\¶V
SODWIRUP� E\ ILOLQJ VXFK LQIRUPDWLRQ DV DQ H[KLELW WR WKLV )RUP� LQFOXGLQJ FRSLHV RI VFUHHQ VKRWV RI WKH UHOHYDQW
LQIRUPDWLRQ��DV�DSSURSULDWH�DQG�QHFHVVDU\�

,I�GLVFORVXUH�LQ�UHVSRQVH�WR�DQ\�SDUDJUDSK�RI�5XOH�����RI�5HJXODWLRQ�&URZGIXQGLQJ�������������RU

5XOH ����D���� LV UHVSRQVLYH WR RQH RU PRUH RWKHU SDUDJUDSKV RI 5XOH ��� RI 5HJXODWLRQ &URZGIXQGLQJ �� ��������
RU WR 5XOH ����D���� RI 5HJXODWLRQ &URZGIXQGLQJ �� ��������D������ LVVXHUV DUH QRW UHTXLUHG WR PDNH GXSOLFDWH
GLVFORVXUHV�

,WHP��� /HJHQGV

�D� $Q LVVXHU ILOLQJ WKLV )RUP IRU DQ RIIHULQJ LQ UHOLDQFH RQ 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW DQG SXUVXDQW WR
5HJXODWLRQ�&URZGIXQGLQJ����������� HW�VHT���PXVW�LQFOXGH WKH�IROORZLQJ�OHJHQGV�

$ FURZGIXQGLQJ LQYHVWPHQW LQYROYHV ULVN� <RX VKRXOG QRW LQYHVW DQ\ IXQGV LQ WKLV RIIHULQJ XQOHVV \RX FDQ
DIIRUG�WR�ORVH�\RXU�HQWLUH�LQYHVWPHQW�

,Q PDNLQJ DQ LQYHVWPHQW GHFLVLRQ� LQYHVWRUV PXVW UHO\ RQ WKHLU RZQ H[DPLQDWLRQ RI WKH LVVXHU DQG WKH
WHUPV RI WKH RIIHULQJ� LQFOXGLQJ WKH PHULWV DQG ULVNV LQYROYHG� 7KHVH VHFXULWLHV KDYH QRW EHHQ
UHFRPPHQGHG RU DSSURYHG E\ DQ\ IHGHUDO RU VWDWH VHFXULWLHV FRPPLVVLRQ RU UHJXODWRU\ DXWKRULW\�
)XUWKHUPRUH��WKHVH�DXWKRULWLHV�KDYH�QRW�SDVVHG�XSRQ�WKH�DFFXUDF\�RU�DGHTXDF\�RI�WKLV�GRFXPHQW�

7KH 8�6� 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ GRHV QRW SDVV XSRQ WKH PHULWV RI DQ\ VHFXULWLHV RIIHUHG RU
WKH WHUPV RI WKH RIIHULQJ� QRU GRHV LW SDVV XSRQ WKH DFFXUDF\ RU FRPSOHWHQHVV RI DQ\ RIIHULQJ GRFXPHQW RU
OLWHUDWXUH�



7KHVH VHFXULWLHV DUH RIIHUHG XQGHU DQ H[HPSWLRQ IURP UHJLVWUDWLRQ� KRZHYHU� WKH 8�6� 6HFXULWLHV DQG
([FKDQJH &RPPLVVLRQ KDV QRW PDGH DQ LQGHSHQGHQW GHWHUPLQDWLRQ WKDW WKHVH VHFXULWLHV DUH H[HPSW
IURP�UHJLVWUDWLRQ�

�E� $Q LVVXHU ILOLQJ WKLV )RUP IRU DQ RIIHULQJ LQ UHOLDQFH RQ 6HFWLRQ ��D���� RI WKH 6HFXULWLHV $FW DQG
SXUVXDQW WR 5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT�� PXVW GLVFORVH LQ WKH RIIHULQJ VWDWHPHQW WKDW LW ZLOO ILOH D
UHSRUW ZLWK WKH &RPPLVVLRQ DQQXDOO\ DQG SRVW WKH UHSRUW RQ LWV ZHEVLWH� QR ODWHU WKDQ ��� GD\V DIWHU WKH HQG RI
HDFK ILVFDO \HDU FRYHUHG E\ WKH UHSRUW� 7KH LVVXHU PXVW DOVR GLVFORVH KRZ DQ LVVXHU PD\ WHUPLQDWH LWV UHSRUWLQJ
REOLJDWLRQV�LQ�WKH�IXWXUH�LQ�DFFRUGDQFH�ZLWK�5XOH�����E��RI�5HJXODWLRQ�&URZGIXQGLQJ������������E���

,WHP��� $QQXDO�5HSRUW�'LVFORVXUH�5HTXLUHPHQWV

$Q LVVXHU ILOLQJ WKLV )RUP IRU DQ DQQXDO UHSRUW� DV UHTXLUHG E\ 5HJXODWLRQ &URZGIXQGLQJ �� ������� HW VHT��� PXVW
ILOH WKH )RUP QR ODWHU WKDQ ��� GD\V DIWHU WKH LVVXHU¶V ILVFDO \HDU HQG FRYHUHG E\ WKH UHSRUW DQG LQFOXGH WKH
LQIRUPDWLRQ�UHTXLUHG�E\�5XOH�����D����E����F����G����H����I����P����S����T����U����V����W����[��DQG��\��RI

�D� 7KH QDPH� OHJDO VWDWXV �LQFOXGLQJ LWV IRUP RI RUJDQL]DWLRQ� MXULVGLFWLRQ LQ ZKLFK LW LV RUJDQL]HG DQG GDWH RI
RUJDQL]DWLRQ���SK\VLFDO�DGGUHVV�DQG�:HE�VLWH�RI�WKH�LVVXHU�

6HH�SDJH��

�E� 7KH QDPHV RI WKH GLUHFWRUV DQG RIILFHUV �DQG DQ\ SHUVRQV RFFXS\LQJ D VLPLODU VWDWXV RU SHUIRUPLQJ D VLPLODU
IXQFWLRQ� RI WKH LVVXHU� DOO SRVLWLRQV DQG RIILFHV ZLWK WKH LVVXHU KHOG E\ VXFK SHUVRQV� WKH SHULRG RI WLPH LQ ZKLFK
VXFK SHUVRQV VHUYHG LQ WKH SRVLWLRQ RU RIILFH DQG WKHLU EXVLQHVV H[SHULHQFH GXULQJ WKH SDVW WKUHH \HDUV�
LQFOXGLQJ�

��� (DFK SHUVRQ
V SULQFLSDO RFFXSDWLRQ DQG HPSOR\PHQW� LQFOXGLQJ ZKHWKHU DQ\ RIILFHU LV HPSOR\HG E\ DQRWKHU
HPSOR\HU��DQG

��� 7KH QDPH DQG SULQFLSDO EXVLQHVV RI DQ\ FRUSRUDWLRQ RU RWKHU RUJDQL]DWLRQ LQ ZKLFK VXFK RFFXSDWLRQ DQG
HPSOR\PHQW�WRRN�SODFH�

'LUHFWRUV��DQG�DQ\�SHUVRQV�RFFXS\LQJ�D�VLPLODU�VWDWXV�RU�SHUIRUPLQJ�D�VLPLODU�IXQFWLRQ��RI�WKH�LVVXHU�

"<ZI� 7UR\�'DYLV
�<jIh�]N��]<gG�/IgpQEI� ������������3UHVHQW
+gQ[EQd<Y�$EEkd<jQ][� &(2

�ZdY]sIg� %ODT&ORXGV�,QF
�<jIh�]N�/IgpQEI� ������������3UHVHQW

�ZdY]sIg�h�dgQ[EQd<Y�DkhQ[Ihh� 6DD6�6RIWZDUH�'HYHORSPHQW
 Qhj�<YY�d]hQjQ][h�<[G�]NNQEIh�qQjP�jPI�QhhkIg�PIYG�<[G�jPI�dIgQ]G�]N�jQZI�Q[�qPQEP�jPI�GQgIEj]g

hIgpIG�Q[�jPI�d]hQjQ][�]g�]NNQEI�

+]hQjQ][� 'LUHFWRU
�<jIh�]N�/IgpQEI� ������������3UHVHQW

�khQ[Ihh��rdIgQI[EI�� Qhj�jPI�IZdY]sIgh��jQjYIh�<[G�G<jIh�]N�d]hQjQ][h�PIYG�GkgQ[O�d<hj�jPgII�sI<gh
qQjP�<[�Q[GQE<jQ][�]N�W]D�gIhd][hQDQYQjQIh�

�ZdY]sIg� %ODT&ORXGV�,QF
�ZdY]sIg�h�dgQ[EQd<Y�DkhQ[Ihh� /RV�$QJHOHV

0QjYI� &(2
�<jIh�]N�/IgpQEI� ������������3UHVHQW
.Ihd][hQDQYQjQIh� *HQHUDO�0DQDJHPHQW�RI�&RPSDQ\



2IILFHUV��DQG�DQ\�SHUVRQV�RFFXS\LQJ�D�VLPLODU�VWDWXV�RU�SHUIRUPLQJ�D�VLPLODU�IXQFWLRQ��RI�WKH�LVVXHU�

"<ZI� 7UR\�'DYLV

0QjYI� 3UHVLGHQW
�<jIh�]N�/IgpQEI� ������������3UHVHQW
.Ihd][hQDQYQjQIh� *HQHUDO�&RPSDQ\�0DQDJHPHQW

 Qhj�<[s�dgQ]g�d]hQjQ][h�<[G�]NNQEIh�qQjP�jPI�QhhkIg�<[G�jPI�dIgQ]G�]N�jQZI�Q[�qPQEP�jPI�]NNQEIg
hIgpIG�Q[�jPI�d]hQjQ][�]g�]NNQEI�

+]hQjQ][� 6HFUHWDU\

�<jIh�]N�/IgpQEI� ������������3UHVHQW
.Ihd][hQDQYQjQIh� *HQHUDO�$FFRXQWLQJ�3UDFWLFHV

�khQ[Ihh��rdIgQI[EI�� Qhj�<[s�]jPIg�IZdY]sIgh��jQjYIh�<[G�G<jIh�]N�d]hQjQ][h�PIYG�GkgQ[O�d<hj�jPgII
sI<gh�qQjP�<[�Q[GQE<jQ][�]N�W]D�gIhd][hQDQYQjQIh�

�ZdY]sIg� %ODT&/RXGV�,QF
�ZdY]sIg�h�dgQ[EQd<Y�DkhQ[Ihh� /RV�$QJHOHV

0QjYI� 6HFUHWDU\
�<jIh�]N�/IgpQEI� ������������3UHVHQW
.Ihd][hQDQYQjQIh� *HQHUDO�$FFRXQWLQJ�3UDFWLFHV

�F� 7KH QDPH RI HDFK SHUVRQ� DV RI WKH PRVW UHFHQW SUDFWLFDEOH GDWH EXW QR HDUOLHU WKDQ ��� GD\V SULRU WR WKH
GDWH WKH RIIHULQJ VWDWHPHQW RU UHSRUW LV ILOHG� ZKR LV D EHQHILFLDO RZQHU RI �� SHUFHQW RU PRUH RI WKH LVVXHU
V
RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU�

1DPH�RI�+ROGHU 1R��DQG�&ODVV�RI
6HFXULWLHV�1RZ�+HOG

�9RWLQJ�3RZHU
3ULRU�WR�2IIHULQJ

7UR\�'DYLV ����������3UHI ����
7UR\�'DYLV �����������&RP �����

5LFKDUG�-HODFLF �����������&RP ���

�G��$�GHVFULSWLRQ�RI�WKH�EXVLQHVV�RI�WKH�LVVXHU�DQG�WKH�DQWLFLSDWHG�EXVLQHVV�SODQ�RI�WKH�LVVXHU�

%ODT&ORXGV ZDV IRXQGHG LQ ���� DV D SULYDWH FRPSDQ\ GHYHORSLQJ 6DD6 WHFKQRORJ\ SODWIRUPV DQG RWKHU JOREDO SURMHFWV� $
PDMRU VKLIW LQ IRFXV RI WKH HQWLUH FRPSDQ\ HYHQWXDWHG GXULQJ WKH &RYLG �� SHULRG RI ����� %ODTFORXGV LGHQWLILHG D YRLG LQ WKH
RQOLQH FRPPXQLW\ SRUWDO PDUNHW DQG EHJDQ GHYHORSLQJ D EUDQG DURXQG GHYHORSLQJ WUXVW IRU ORFDO FRPPXQLWLHV WR XVH D
SODWIRUP�FDOOHG�6DIH6WUHHWV���KWWSV���VDIHVWUHHWV�RQOLQH
7KLV ZDV D PDVVLYH XQGHUWDNLQJ GXULQJ WKH PRVW GLIILFXOW \HDU LQ RXU ���\HDU KLVWRU\� +RZHYHU� DIWHU PDQ\ PRQWKV RI UHVHDUFK�
OHDUQLQJ� VFRSLQJ� GHYHORSLQJ� DQG WULDO DQG HUURU � 6DIH6WUHHWV LV QRZ D UHDOLW\� %ODT&ORXGV LV QRZ ���� IRFXVHG RQ WKH
RSHQLQJ�RI�LWV�SODWIRUP�IRU�QHZ�RQOLQH�FRPPXQLWLHV�WR�EH�IRUPHG�DURXQG�WKH�ZRUOG�

$V D UHVXOW RI &29,' WKH FRPSDQ\ KDV SLYRWHG IURP D IXOO VWDFN VRIWZDUH GHYHORSHU DQG VXSSOLHU WR RIIHULQJ D IXOO DOO�LQFOXVLYH
&RPPXQLW\�(QJDJHPHQW�3RUWDO�ZKLFK�ZLOO�KRXVH�DOO�WKH�SUHYLRXVO\�EXLOW�VRIWZDUH�LQWR�RQH�PDMRU�SRUWDO�V��



&RPSHWLWLRQ� $PD]LQJO\� WKHUH LV RQO\ RQH FRPSDQ\ WKDW KDV D GHFHQW PDUNHW SUHVHQFH DQG WKDW LV 1H[W�GRRU�
ZZZ�QH[WGRRU�FRP ZLWK D FXUUHQW YDOXDWLRQ RI ����E� 7KH\ EHOLHYH WKH\ DUH UHDG\ IRU DQ ,32 ZLWK D PDUNHW FDS WR EH YDOXHG DW
��E SOXV� KWWSV���ZZZ�EHQ]LQJD�FRP�PRQH\�KRZ�WR�EX\�QH[WGRRU�LSR�VWRFN�� ± $IWHU H[WHQVLYH FRPSHWLWRU UHVHDUFK� ZH IRXQG
WKDW QH[WGRRU�FRP WR RQO\ KDYH D VPDOO SHUFHQWDJH RI WKH JOREDO PDUNHW� 7KH\ DOVR KDYH D YHU\ ORZ FRQVXPHU VWDU UHYLHZ� �
:H KDYH XVHG WKLV FRPSHWLWRUV WHFKQRORJ\ DQG IRXQG LW WR EH IDU OHVV HQJDJLQJ DQG RIIHUV IDU OHVV FRQVXPHU YDOXH FRPSDUHG WR
RXU�6DIH6WUHHWV�WHFKQRORJ\�

6RFLDO 0HGLD� 7KHUH LV D PDVV H[RGXV RI LQGLYLGXDOV DQG JURXSV IURP )DFHERRN� 7ZLWWHU� ,QVWDJUDP� HWF� 7KHUH LV QR UHDO
KRPH IRU SHRSOH WR JR� (YHU\ RWKHU DOWHUQDWH SODWIRUP KDV PDMRU OLPLWDWLRQV DQG RQO\ KDV YHU\ OLPLWHG RSWLRQV IRU SHRSOH WR
FRQYHUVH�DQG�KDYH�FRPSOHWH�DQRQ\PLW\�DQG�VDIHW\�LQ�DOO�IRUPV�RI�FRPPXQLFDWLRQV�

6XJJHVWHG�3LYRW�IRU�)XWXUH�)RFXV�
���%XLOG�RXW�V\VWHP�IRU�WKH�1$8*��1LFKH�$UHD�XVHU�JURXS�
R 6DIH6WUHHWV�2QOLQH�FRPPXQLWLHV�KDV�EHHQ�GLUHFWHG�DW�UHVLGHQWLDO�JURXSV�DQG�SULYDWH�KRXVLQJ�HVWDWHV
���%XLOG�RXW�V\VWHP�IRU�:$8*��:LGH�$UHD�XVHU�JURXS�
R &KXUFK�*URXSV
R )DPLO\�2IILFHV
R 3ULYDWH�&OXEV
R &R�2SV
R 5HPRWH�5XUDO�&RPPXQLWLHV
R ,QVWLWXWLRQV
R *RYHUQPHQW�%RG\�$GPLQLVWUDWLRQ�JURXSV
R 3XEOLF�6DIHW\�*URXSV
R 9ROXQWHHU�*URXSV
R 6SRUWV�DQG�UHFUHDWLRQ�JURXSV

�H��7KH�FXUUHQW�QXPEHU�RI�HPSOR\HHV�RI�WKH�LVVXHU�

6HH�SDJH��



�I��$�GLVFXVVLRQ�RI�WKH�PDWHULDO�IDFWRUV�WKDW�PDNH�DQ�LQYHVWPHQW�LQ�WKH�LVVXHU�VSHFXODWLYH�RU�ULVN\�

$ FURZGIXQGLQJ LQYHVWPHQW LQYROYHV ULVN� <RX VKRXOG QRW LQYHVW DQ\ IXQGV LQ WKLV RIIHULQJ XQOHVV \RX FDQ DIIRUG
WR�ORVH�\RXU�HQWLUH�LQYHVWPHQW�

,Q PDNLQJ DQ LQYHVWPHQW GHFLVLRQ� LQYHVWRUV PXVW UHO\ RQ WKHLU RZQ H[DPLQDWLRQ RI WKH LVVXHU DQG WKH WHUPV RI WKH
RIIHULQJ� LQFOXGLQJ WKH PHULWV DQG ULVNV LQYROYHG� 7KHVH VHFXULWLHV KDYH QRW EHHQ UHFRPPHQGHG RU DSSURYHG E\ DQ\ IHGHUDO
RU VWDWH VHFXULWLHV FRPPLVVLRQ RU UHJXODWRU\ DXWKRULW\� )XUWKHUPRUH� WKHVH DXWKRULWLHV KDYH QRW SDVVHG XSRQ WKH DFFXUDF\
RU�DGHTXDF\�RI�WKLV�GRFXPHQW�

7KH 8�6� 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ GRHV QRW SDVV XSRQ WKH PHULWV RI DQ\ VHFXULWLHV RIIHUHG RU WKH WHUPV RI WKH
RIIHULQJ��QRU�GRHV�LW�SDVV�XSRQ�WKH�DFFXUDF\�RU�FRPSOHWHQHVV�RI�DQ\�RIIHULQJ�GRFXPHQW�RU�OLWHUDWXUH�

7KHVH VHFXULWLHV DUH RIIHUHG XQGHU DQ H[HPSWLRQ IURP UHJLVWUDWLRQ� KRZHYHU� WKH 8�6� 6HFXULWLHV DQG ([FKDQJH
&RPPLVVLRQ�KDV�QRW�PDGH�DQ�LQGHSHQGHQW�GHWHUPLQDWLRQ�WKDW�WKHVH�VHFXULWLHV�DUH�H[HPSW�IURP�UHJLVWUDWLRQ�

5HDGHUV DQG SURVSHFWLYH LQYHVWRUV LQ RXU FRPPRQ VWRFN VKRXOG FDUHIXOO\ FRQVLGHU WKH IROORZLQJ ULVN IDFWRUV DV ZHOO DV WKH
RWKHU�LQIRUPDWLRQ�FRQWDLQHG�RU�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV�SURVSHFWXV�

,I DQ\ RI WKH IROORZLQJ ULVNV DFWXDOO\ RFFXUV� RXU ILQDQFLDO FRQGLWLRQ� UHVXOWV RI RSHUDWLRQV DQG OLTXLGLW\ FRXOG EH
PDWHULDOO\ DGYHUVHO\ DIIHFWHG� ,I WKLV ZHUH WR KDSSHQ� WKH YDOXH RI RXU FRPPRQ VWRFN FRXOG GHFOLQH� DQG LI \RX LQYHVW LQ RXU
FRPPRQ�VWRFN��\RX�FRXOG�ORVH�DOO�RU�SDUW�RI�\RXU�LQYHVWPHQW�

7KH GLVFXVVLRQ EHORZ KLJKOLJKWV VRPH LPSRUWDQW ULVNV ZH KDYH LGHQWLILHG UHODWHG WR RXU EXVLQHVV DQG RSHUDWLRQV DQG DQ
LQYHVWPHQW LQ VKDUHV RI RXU FRPPRQ VWRFN� EXW WKHVH VKRXOG QRW EH DVVXPHG WR EH WKH RQO\ IDFWRUV WKDW FRXOG DIIHFW RXU
IXWXUH SHUIRUPDQFH DQG FRQGLWLRQ� ILQDQFLDO DQG RWKHUZLVH� :H GR QRW KDYH D SROLF\ RI XSGDWLQJ RU UHYLVLQJ
IRUZDUG�ORRNLQJ VWDWHPHQWV H[FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ� DQG VLOHQFH E\ PDQDJHPHQW RYHU WLPH VKRXOG QRW EH
FRQVWUXHG�WR�PHDQ�WKDW�DFWXDO�HYHQWV�DUH�RFFXUULQJ�DV�HVWLPDWHG�LQ�VXFK�IRUZDUG�ORRNLQJ�VWDWHPHQWV�

7KH�6(&�UHTXLUHV�WKH�FRPSDQ\�WR�LGHQWLI\�ULVNV�WKDW�DUH�VSHFLILF�WR�LWV�EXVLQHVV�DQG�LWV�ILQDQFLDO�FRQGLWLRQ�

5LVNV�5HODWLQJ�WR�,QYHVWLQJ�LQ�D�6WDUW�XS�&RPSDQ\

,QYHVWLQJ LQ HDUO\�VWDJH FRPSDQLHV LV YHU\ ULVN\� KLJKO\ VSHFXODWLYH� DQG VKRXOG QRW EH PDGH E\ DQ\RQH ZKR FDQQRW DIIRUG WR
ORVH WKHLU HQWLUH LQYHVWPHQW� 8QOLNH DQ LQYHVWPHQW LQ D PDWXUH EXVLQHVV ZKHUH WKHUH LV D WUDFN UHFRUG RI UHYHQXH DQG LQFRPH�
WKH VXFFHVV RI D VWDUWXS RU HDUO\�VWDJH YHQWXUH RIWHQ UHOLHV RQ WKH GHYHORSPHQW RI D QHZ SURGXFW RU VHUYLFH WKDW PD\ RU PD\ QRW
ILQG D PDUNHW� %HIRUH LQYHVWLQJ� \RX VKRXOG FDUHIXOO\ FRQVLGHU WKH VSHFLILF ULVNV DQG GLVFORVXUHV UHODWHG WR ERWK WKLV RIIHULQJ
W\SH�DQG�WKH�FRPSDQ\�

$ FURZGIXQGLQJ LQYHVWPHQW LQYROYHV ULVN� <RX VKRXOG QRW LQYHVW DQ\ IXQGV LQ WKLV RIIHULQJ XQOHVV \RX FDQ DIIRUG WR ORVH \RXU
LQYHVWPHQW

5LVNV�5HODWLQJ�WR�2XU�&RPSDQ\

:H�PD\�IDLO�LI�RXU�&URZGIXQGLQJ�IRU�HDUO\�VWDJH�FRPSDQLHV�LV�UHODWLYHO\�QHZ�

&URZGIXQGLQJ �GHILQHG DV RQOLQH RIIHULQJV RI WKH VHFXULWLHV RI HDUO\�VWDJH FRPSDQLHV WR UHWDLO LQYHVWRUV� LV D UHODWLYHO\ QHZ
LQGXVWU\ WKDW KDV RQO\ VWDUWHG WR GHYHORS ZLWK WKH 6(&¶V DGRSWLRQ RI 5HJXODWLRQ $� LQ -XQH ���� DQG 5HJXODWLRQ
&URZGIXQGLQJ RQ 0D\ ��� ����� (DUO\�VWDJH FRPSDQLHV PD\ EH VORZ WR DGRSW FURZGIXQGLQJ DV D PHWKRG RI FDSLWDO IRUPDWLRQ�
ZKLFK ZRXOG PHDQ IHZHU GHDOV IRU LQYHVWRUV WR FKRRVH IURP DQG OHVV UHVHDUFK IRU XV WR SUHSDUH� $OWHUQDWLYHO\� LQYHVWRUV PD\ EH
VORZ WR DGRSW FURZGIXQGLQJ DV D YLDEOH LQYHVWPHQW VXEVWLWXWH� ZKLFK ZRXOG PHDQ IHZHU HDUO\�VWDJH FRPSDQLHV UDLVLQJ PRQH\
DQG D VPDOOHU SRWHQWLDO FXVWRPHU EDVH� $V D UHVXOW� D ULVN H[LVWV WKDW ZH DFTXLUH IHZHU FXVWRPHUV RU DFTXLUH FXVWRPHUV DW D
VORZHU�SDFH�WKDQ�ZH�DQWLFLSDWH�

� :LOO WKHUH EH VXIILFLHQW PDUNHW IRU RXU SURGXFWV DQG DW ZKDW SULFH SRLQW" :H ZLOO RQO\ VXFFHHG LI WKHUH LV
VXIILFLHQW GHPDQG IRU RXU LQGHSHQGHQW UHVHDUFK� 6XEVFULEHUV PXVW EHOLHYH WKDW RXU SURGXFW HQDEOHV WKHP WR PDNH
EHWWHU LQYHVWPHQW GHFLVLRQV� HQKDQFHV WKHLU NQRZOHGJH RI HDUO\ VWDJH LQYHVWLQJ� PDNHV WKH LQYHVWPHQW DQG GXH



GLOLJHQFH SURFHVV PRUH WLPH HIILFLHQW� DQG�RU SURYLGHV D PRUH FRQYHQLHQW LQYHVWLQJ H[SHULHQFH� 0RUHRYHU� WKH\
PXVW�EH�ZLOOLQJ�WR�FRQWLQXH�WR�SD\�IRU�VXEVFULSWLRQV�DW�D�OHYHO�WKDW�DOORZV�WKH�FRPSDQ\�WR�JHQHUDWH�D�SURILW�

� 7KLV LV D EUDQG�QHZ FRPSDQ\� :H ZHUH IRUPHG LQ ����� KDYH RQO\ UHFHQWO\ ODXQFKHG RXU ZHEVLWH� DQG KDYH QR
UHYHQXHV� ,I \RX DUH LQYHVWLQJ LQ WKLV FRPSDQ\� LW¶V EHFDXVH \RX EHOLHYH LQ WKH LGHD DQG WKH PDUNHW RSSRUWXQLW\� WKH
TXDOLW\�RI�WKH�WHDP��DQG�WKH�GLUHFWLRQ�RI�WKH�EXVLQHVV�WR�GDWH�

� :H FRPSHWH ZLWK RWKHU FRPSDQLHV� $ QXPEHU RI FRPSHWLWRUV H[LVW WKDW HLWKHU SURYLGH RQOLQH FRQWHQW VXSSRUWLQJ
WKH FURZGIXQGLQJ LQGXVWU\ RU DJJUHJDWH DYDLODEOH GHDOV� 1RW DOO RI WKHVH FRPSDQLHV FXUUHQWO\ FKDUJH IRU WKHLU
VHUYLFHV� &XUUHQWO\� QR LGHQWLILHG FRPSHWLWRUV H[LVW WKDW DUH SURYLGLQJ WKLV VSHFWUXP RI VHUYLFHV� $V FURZGIXQGLQJ
JURZV LQ SRSXODULW\� WKHVH FRPSHWLWRUV DQG RWKHU FRPSDQLHV PD\ GLUHFWO\ FRPSHWH ZLWK XV� DV OLPLWHG EDUULHUV WR
HQWU\�H[LVW�DW�WKLV�SRLQW�

� 2XU DFFRXQWDQW KDV LQFOXGHG D ³JRLQJ FRQFHUQ´ QRWH LQ LWV UHYLHZ UHSRUW�:H PD\ QRW KDYH HQRXJK IXQGV WR
VXVWDLQ WKH EXVLQHVV XQWLO LW EHFRPHV SURILWDEOH� 2XU DELOLW\ WR UHPDLQ LQ EXVLQHVV LV UHOLDQW RQ HLWKHU JHQHUDWLQJ
VXIILFLHQW FDVK IORZV� UDLVLQJ DGGLWLRQDO FDSLWDO� RU OLNHO\ D FRPELQDWLRQ RI WKH WZR� $GGLWLRQDOO\� HYHQ LI WDUJHWHG
IXQGV�DUH�UDLVHG��LW�LV�OLNHO\�WKDW�ZH�ZLOO
QHHG�WR�UDLVH�DGGLWLRQDO�IXQGV�LQ�WKH�QHDU�IXWXUH�

� :H GHSHQG RQ D VPDOO PDQDJHPHQW WHDP� :H GHSHQG RQ WKH VNLOO DQG H[SHULHQFH RI 1RHOOH 5DQGDOO� *HRUJH
6WHLU� DQG .KDOHHO 6WHLU� (DFK KDV D GLIIHUHQW VNLOO VHW� 1RHOOH DQG .KDOHHO DUH FXUUHQWO\ ZRUNLQJ IRU WKH FRPSDQ\
IXOO�WLPH� *HRUJH KDV UHVSRQVLELOLWLHV WR RWKHU FRPSDQLHV DQG LV QRW FXUUHQWO\ D SDLG HPSOR\HH� ,I 5HJXODWLRQ
&URZGIXQGLQJ LV DGRSWHG TXLFNO\ DV D YLDEOH ZD\ WR UDLVH PRQH\ DQG GHPDQG IRU RXU SURGXFW LV KLJK� RXU DELOLW\ WR
UDLVH�VXIILFLHQW�FDSLWDO�PD\�KDYH�DQ�LPSDFW�RQ�RXU�DELOLW\�WR�DWWUDFW�DQG�KLUH�WKH�ULJKW�WDOHQW�

� :H DUH FRQWUROOHG E\ RXU RIILFHUV DQG GLUHFWRUV� 2XU RIILFHUV DQG GLUHFWRUV FXUUHQWO\ KROG DOO RI RXU YRWLQJ
VWRFN� DQG DW WKH FRQFOXVLRQ RI WKLV RIIHULQJ ZLOO FRQWLQXH WR KROG D PDMRULW\ RI WKH FRPSDQ\¶V FRPPRQ VWRFN�
,QYHVWRUV�LQ�WKLV�RIIHULQJ�ZLOO�QRW�KDYH�WKH�DELOLW\�WR�FRQWURO�D�YRWH�E\�WKH�VWRFNKROGHUV�RU�WKH�ERDUG�RI�GLUHFWRUV�

� 7KH FRPSDQ\ ZLOO QHHG WR UDLVH DGGLWLRQDO PRQH\ LQ WKH IXWXUH� :H PLJKW QRW VHOO HQRXJK VHFXULWLHV LQ WKLV
RIIHULQJ WR PHHW RXU RSHUDWLQJ QHHGV DQG IXOILOO RXU SODQV� LQ ZKLFK FDVH ZH ZLOO FHDVH RSHUDWLQJ DQG \RX ZLOO ORVH
\RXU LQYHVWPHQW� (YHQ LI ZH UDLVH HYHU\WKLQJ DW RU DERYH RXU WDUJHWHG IXQGV� LW LV OLNHO\ WKDW ZH ZLOO QHHG WR UDLVH
DGGLWLRQDO IXQGV LQ WKH IXWXUH� 7KH DELOLW\ WR UDLVH IXQGV ZLOO DOZD\V EH D ULVN XQWLO ZH DFKLHYH VXVWDLQDEOH
SURILWDELOLW\� ZKLFK ZH FXUUHQWO\ FDQQRW SUHGLFW� (YHQ LI ZH GR VXFFHVVIXOO\ UDLVH PRUH IXQGV DIWHU WKLV RIIHULQJ� WKH
WHUPV RI WKDW RIIHULQJ FRXOG UHVXOW LQ D UHGXFWLRQ LQ YDOXH RI \RXU LQYHVWPHQW LQ WKH FRPSDQ\� DV ODWHU VWDJH LQYHVWRUV
PD\�JHW�PRUH�IDYRUDEOH�WHUPV�

� ,W LV GLIILFXOW IRU XV WR DFFXUDWHO\ SUHGLFW RXU HDUQLQJV SRWHQWLDO� %HFDXVH RI RXU VKRUW RSHUDWLQJ KLVWRU\� LW LV
PRUH GLIILFXOW WR DFFXUDWHO\ DVVHVV JURZWK UDWH DQG HDUQLQJV SRWHQWLDO� ,W LV SRVVLEOH WKDW RXU FRPSDQ\ ZLOO IDFH
PDQ\�GLIILFXOWLHV�W\SLFDO�IRU�HDUO\�VWDJH�FRPSDQLHV�

� :H FRXOG EHFRPH VXEMHFW WR UHJXODWLRQ� 2XU EXVLQHVV PRGHO LQYROYHV SURYLGLQJ UHWDLO LQYHVWRUV ZLWK RQOLQH
HGXFDWLRQDO FRQWHQW DQG LQGHSHQGHQW UHVHDUFK UHSRUWV RQ HDUO\�VWDJH FRPSDQLHV� 6LQFH ZH GR QRW RIIHU LQYHVWPHQW
DGYLFH RU DQDO\VLV QRU PDNH LQYHVWPHQW UHFRPPHQGDWLRQV LQ RXU UHVHDUFK UHSRUWV� ZH KDYH QRW UHJLVWHUHG DV DQ
LQYHVWPHQW DGYLVHU ZLWK DQ\ VWDWH RU IHGHUDO VHFXULWLHV UHJXODWRUV� $V FURZGIXQGLQJ JURZV� WKH 6(& RU RWKHU
VHFXULWLHV UHJXODWRUV PD\ GHWHUPLQH WKDW ILUPV VXFK DV RXUV WKDW HQJDJH ZLWK FURZGIXQGLQJ LQYHVWRUV VKRXOG EH
UHJXODWHG� ,I ZH GR EHFRPH VXEMHFW WR UHJXODWLRQ� ZH GR QRW NQRZ WKH WLPH DQG H[SHQVH LW ZRXOG WDNH WR PDQDJH
FRPSOLDQFH�LVVXHV�

$V�D�QHZ�FRPSDQ\�ZH�KDYH�D�OLPLWHG�RSHUDWLQJ�KLVWRU\�

7KH &RPSDQ\ ZDV RUJDQL]HG RQ 'HFHPEHU ����� :H KDYH D OLPLWHG RSHUDWLQJ KLVWRU\ XSRQ ZKLFK \RX PD\ HYDOXDWH RXU
EXVLQHVV DQG SURVSHFWV� :H DUH LQ WKH HDUO\ VWDJHV RI RXU EXVLQHVV DQG KDYH QRW \HW FRPPHQFHG IXOO�VFDOH RSHUDWLRQV�
$FFRUGLQJO\� ZH DUH LQ WKH LQLWLDO UHYHQXH SKDVH� DQG RXU DFWLYLWLHV WR GDWH KDYH LQYROYHG UHVHDUFK DQG GHYHORSPHQW� EXVLQHVV
SODQQLQJ� PDUNHW WHVWLQJ DQG HIIRUWV WR UDLVH VWDUWXS FDSLWDO� 2XU EXVLQHVV DQG SURVSHFWV PXVW EH FRQVLGHUHG LQ OLJKW RI WKH ULVN�
H[SHQVH DQG GLIILFXOWLHV IUHTXHQWO\ HQFRXQWHUHG E\ SUHUHYHQXH FRPSDQLHV LQ HDUO\ VWDJHV RI GHYHORSPHQW� SDUWLFXODUO\
FRPSDQLHV LQ KLJKO\ FRPSHWLWLYH DQG HYROYLQJ PDUNHWV� ,I ZH DUH XQDEOH WR HIIHFWLYHO\ DOORFDWH RXU UHVRXUFHV� PDQXIDFWXUH RXU
SURGXFWV� JHQHUDWH VDOHV� RU REWDLQ DQG JURZ RXU FXVWRPHU EDVH� RXU EXVLQHVV RSHUDWLQJ UHVXOWV DQG ILQDQFLDO FRQGLWLRQ ZRXOG



EH DGYHUVHO\ DIIHFWHG DQG ZH PD\ EH XQDEOH WR H[HFXWH RXU EXVLQHVV SODQ� DQG RXU EXVLQHVV FRXOG IDLO� ,QYHVWRUV FRXOG
WKHUHIRUH�EH�DW�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQW�

:H�H[SHFW�ORVVHV�LQ�WKH�IRUHVHHDEOH�IXWXUH�

([FOXGLQJ WKH HIIHFW RI DQ\ IXWXUH QRQ�RSHUDWLQJ JDLQV� ZH H[SHFW WR LQFXU ORVVHV IRU WKH IRUHVHHDEOH IXWXUH DQG� LI ZH HYHU
JHQHUDWH UHYHQXHV� RU KDYH SURILWV� ZH PD\ QRW EH DEOH WR VXVWDLQ WKHP� 2XU H[SHQVHV ZLOO LQFUHDVH DV ZH EXLOG DQ
LQIUDVWUXFWXUH WR LPSOHPHQW RXU EXVLQHVV PRGHO� )RU H[DPSOH� ZH PD\ KLUH DGGLWLRQDO HPSOR\HHV� H[SDQG LQIRUPDWLRQ
WHFKQRORJ\ V\VWHPV� DQG OHDVH PRUH VSDFH IRU RXU FRUSRUDWH RIILFHV� ,Q DGGLWLRQ� ZH SODQ WR VLJQLILFDQWO\ LQFUHDVH RXU RSHUDWLQJ
H[SHQVHV�WR�

Ɣ�IXOO\�GHYHORS�DQG�EURDGHQ�RXU�WHFKQRORJ\�DQG�SURGXFW�RIIHULQJV

Ɣ�DFTXLUH�FXVWRPHUV�WHQDQWV

Ɣ�H[SORUH�RSSRUWXQLWLHV�DQG�DOOLDQFHV�ZLWK�RWKHU�FRPSDQLHV��DQG

Ɣ�IDFLOLWDWH�EXVLQHVV�DUUDQJHPHQWV�

2XU�VXFFHVV�LV�GHSHQGHQW�RQ�RXU�NH\�SHUVRQQHO�

:H EHOLHYH WKDW RXU VXFFHVV ZLOO GHSHQG RQ WKH FRQWLQXHG HPSOR\PHQW RI RXU VHQLRU PDQDJHPHQW DQG NH\ SHUVRQQHO� ,I RQH RU
PRUH PHPEHUV RI RXU VHQLRU PDQDJHPHQW ZHUH XQDEOH RU XQZLOOLQJ WR FRQWLQXH LQ WKHLU SUHVHQW SRVLWLRQV� RXU EXVLQHVV DQG
RSHUDWLRQV FRXOG EH GLVUXSWHG DQG WKLV FRXOG SXW WKH RYHUDOO EXVLQHVV DW ULVN� DQG WKHUHIRUH LQYHVWRUV FRXOG EH DW ULVN RI ORVLQJ
WKHLU�LQYHVWPHQWV�

3URMHFWLRQV�DUH�VSHFXODWLYH�DQG�DUH�EDVHG�XSRQ�D�QXPEHU�RI�DVVXPSWLRQV�

$Q\ SURMHFWHG ILQDQFLDO UHVXOWV SUHSDUHG E\ RU RQ EHKDOI RI WKH &RPSDQ\ KDYH QRW EHHQ LQGHSHQGHQWO\ UHYLHZHG� DQDO\]HG� RU
RWKHUZLVH SDVVHG XSRQ� 6XFK ³IRUZDUG�ORRNLQJ´ VWDWHPHQWV DUH EDVHG RQ YDULRXV DVVXPSWLRQV� ZKLFK DVVXPSWLRQV PD\ SURYH
WR EH LQFRUUHFW� 6XFK DVVXPSWLRQV LQFOXGH� EXW DUH QRW OLPLWHG WR �L� WKH IXWXUH VWDWXV RI ORFDO� UHJLRQDO DQG LQWHUQDWLRQDO
HFRQRPLHV� �LL� DQWLFLSDWHG GHPDQG IRU RXU SURGXFWV� �LLL� DQWLFLSDWHG FRVWV DVVRFLDWHG ZLWK WKH GHYHORSPHQW� PDUNHWLQJ� VDOHV
DQG GLVWULEXWLRQ RI RXU SURGXFWV� DQG �LY� DQWLFLSDWHG SURFXUHPHQW DQG UHWHQWLRQ RI D FXVWRPHU EDVH� $FFRUGLQJO\� WKHUH FDQ EH
QR DVVXUDQFH WKDW VXFK SURMHFWLRQV� DVVXPSWLRQV� DQG VWDWHPHQWV ZLOO DFFXUDWHO\ SUHGLFW IXWXUH HYHQWV RU DFWXDO SHUIRUPDQFH�
$Q\ SURMHFWLRQV RI FDVK IORZ VKRXOG EH FRQVLGHUHG VSHFXODWLYH DQG DUH TXDOLILHG LQ WKHLU HQWLUHW\ E\ WKH DVVXPSWLRQV�
LQIRUPDWLRQ DQG ULVNV GLVFORVHG LQ WKLV 0HPRUDQGXP� ,QYHVWRUV DUH DGYLVHG WR FRQVXOW ZLWK WKHLU RZQ LQGHSHQGHQW WD[ DQG
EXVLQHVV DGYLVRUV FRQFHUQLQJ WKH YDOLGLW\ DQG UHDVRQDEOHQHVV RI WKH IDFWXDO� DFFRXQWLQJ DQG WD[ DVVXPSWLRQV� 1R
UHSUHVHQWDWLRQV RU ZDUUDQWLHV ZKDWVRHYHU DUH PDGH E\ WKH &RPSDQ\� LWV DIILOLDWHV RU DQ\ RWKHU SHUVRQ RU HQWLW\ DV WR WKH IXWXUH
SURILWDELOLW\ RI WKH &RPSDQ\ RU WKH UHVXOWV RI PDNLQJ DQ LQYHVWPHQW LQ WKH 6KDUHV� ,I RXU IXWXUH SURMHFWLRQV HQG XS EHLQJ
VLJQLILFDQWO\ GLIIHUHQW WKDQ FXUUHQWO\ SURMHFWHG� RXU EXVLQHVV FRXOG EH JUHDWO\ LPSDFWHG� 2XU EXVLQHVV WKHUHIRUH PD\ QRW EH DEOH
WR VXVWDLQ LWVHOI ZLWKRXW WKH SURMHFWHG IXWXUH UHYHQXHV� 7KH EXVLQHVV FRXOG EH DW ULVN RI FORVLQJ� DQG LQYHVWRUV PD\ WKHUHIRUH EH
DW�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQWV�

:H�PD\�QRW�HIIHFWLYHO\�PDQDJH�JURZWK�

7KH DQWLFLSDWHG JURZWK RI WKH &RPSDQ\¶V EXVLQHVV ZLOO UHVXOW LQ D FRUUHVSRQGLQJ JURZWK LQ WKH GHPDQGV RQ WKH &RPSDQ\¶V
PDQDJHPHQW DQG LWV RSHUDWLQJ LQIUDVWUXFWXUH DQG LQWHUQDO FRQWUROV� :KLOH ZH DUH SODQQLQJ IRU PDQDJHG JURZWK� DQ\ IXWXUH
JURZWK PD\ VWUDLQ UHVRXUFHV DQG RSHUDWLRQDO� ILQDQFLDO� KXPDQ DQG PDQDJHPHQW LQIRUPDWLRQ V\VWHPV� ZKLFK PD\ QRW EH
DGHTXDWH WR VXSSRUW WKH &RPSDQ\¶V RSHUDWLRQV DQG ZLOO UHTXLUH WKH &RPSDQ\ WR GHYHORS IXUWKHU PDQDJHPHQW V\VWHPV DQG
SURFHGXUHV� 7KHUH FDQ EH QR JXDUDQWHH WKDW WKH &RPSDQ\ ZLOO EH DEOH WR GHYHORS VXFK V\VWHPV RU SURFHGXUHV HIIHFWLYHO\ RQ D
WLPHO\ EDVLV� 7KH IDLOXUH WR GR VR FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW XSRQ WKH &RPSDQ\¶V EXVLQHVV� RSHUDWLQJ UHVXOWV DQG
ILQDQFLDO�FRQGLWLRQ��,QYHVWRUV�FRXOG�WKHUHIRUH�EH�DW�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQWV�LI�JURZWK�LV�QRW�PDQDJHG�HIIHFWLYHO\�

2XU HIILFLHQF\ PD\ EH OLPLWHG ZKLOH RXU FXUUHQW HPSOR\HHV DQG IXWXUH HPSOR\HHV DUH EHLQJ LQWHJUDWHG LQWR RXU
RSHUDWLRQV�

,Q DGGLWLRQ� ZH PD\ EH XQDEOH WR ILQG DQG KLUH DGGLWLRQDO TXDOLILHG PDQDJHPHQW DQG SURIHVVLRQDO SHUVRQQHO WR KHOS OHDG XV�
7KHUH LV FRPSHWLWLRQ IRU TXDOLILHG SHUVRQQHO LQ WKH DUHD RI WKH &RPSDQ\¶V DFWLYLWLHV� DQG WKHUH FDQ EH QR DVVXUDQFH WKDW WKH
&RPSDQ\ ZLOO EH DEOH WR DWWUDFW DQG UHWDLQ TXDOLILHG SHUVRQQHO QHFHVVDU\ IRU WKH GHYHORSPHQW RI RXU EXVLQHVV� ,I WKLV EXVLQHVV



FDQQRW HIIHFWLYHO\ KLUH HPSOR\HHV WR KHOS WKH FRPSDQ\ JURZ� WKH EXVLQHVV FRXOG EH DW ULVN RYHUDOO RI QRW VXFFHHGLQJ� DQG
LQYHVWRUV�WKHUHIRUH�PD\�EH�DW�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQW�

:H�H[SHFW�RXU�H[SHQVHV�WR�JURZ�DV�WKH�&RPSDQ\�JURZV�

2XU H[SHQVHV ZLOO LQFUHDVH DV ZH EXLOG LQIUDVWUXFWXUH WR LPSOHPHQW RXU EXVLQHVV SODQ� )RU H[DPSOH� ZH PD\ KLUH DGGLWLRQDO
HPSOR\HHV� H[SDQG RXU SURGXFW RIIHULQJV� DQG OHDVH PRUH VSDFH IRU RXU FRUSRUDWH RIILFHV� 7KLV SRVHV D ULVN WR WKH ILQDQFLDO
IRUHFDVWV�DQG�FXUUHQW�ILQDQFLDO�PRGHO�RI�WKH�&RPSDQ\�

7KH &RPSDQ\ PD\ QRW UHDFK LWV VDOHV JRDOV� 7KH &RPSDQ\ KDV IRUHFDVWHG LWV FDSLWDOL]DWLRQ UHTXLUHPHQWV EDVHG RQ VDOHV
JRDOV DQG FRVW FRQWDLQPHQW PHDVXUHV� DQ\ UHGXFWLRQ WR WKHVH IRUHFDVWV FRXOG PDNH LW GLIILFXOW IRU WKH FRPSDQ\ WR DFKLHYH LWV
SURMHFWHG JURZWK� ZKLFK ZRXOG DIIHFW DYDLODEOH FDVK DQG ZRUNLQJ FDSLWDO� XOWLPDWHO\ DIIHFWLQJ WKH &RPSDQ\¶V ILQDQFLDO
FRQGLWLRQ��7KLV�FRXOG�SXW�WKH�LQYHVWRU�DW�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQW�

7KH�&RPSDQ\�PD\�UHTXLUH�DGGLWLRQDO�ILQDQFLQJ�WR�VXSSRUW�ZRUNLQJ�FDSLWDO�QHHGV�

7KH &RPSDQ\ PD\ QHHG WR H[SORUH DGGLWLRQDO ILQDQFLQJ WUDQVDFWLRQV WKDW PDQDJHPHQW GHWHUPLQHV DUH LQ WKH EHVW LQWHUHVW RI WKH
&RPSDQ\� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� FRPPHUFLDO GHEW WUDQVDFWLRQV� SULYDWH RIIHULQJV RI GHEW RU HTXLW\ VHFXULWLHV� D ULJKWV
RIIHULQJ� DQG RWKHU VWUDWHJLF DOWHUQDWLYHV� 6XFK DGGLWLRQDO ILQDQFLQJ PD\ QRW EH DYDLODEOH WR WKH &RPSDQ\� RU� LI DYDLODEOH� WKH
&RPSDQ\ PD\ EH XQDEOH WR XQGHUWDNH VXFK DGGLWLRQDO ILQDQFLQJ RQ WHUPV WKDW DUH DGYDQWDJHRXV WR WKH &RPSDQ\� ,I WKH
&RPSDQ\ IDLOV WR UDLVH DGGLWLRQDO FDSLWDO LQ VXFK DQ RIIHULQJ� RU WKURXJK RWKHU IXQG UDLVLQJ HIIRUWV� VXFK D IDLOXUH FRXOG KDYH D
PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ\� DQG LQYHVWRUV LQ WKLV 2IIHULQJ FRXOG EH DW JUHDWHU ULVN RI ORVLQJ WKHLU LQYHVWPHQWV GXH
WR�WKH�LQDELOLW\�RI�WKH�EXVLQHVV�WR�SURFHHG�ZLWK�HQRXJK�ZRUNLQJ�FDSLWDO�WR�HIIHFWLYHO\�UXQ�WKH�&RPSDQ\�

,I�WKH�&RPSDQ\�LQFXUV�FRPPHUFLDO�GHEW��WKHUH�PD\�EH�ULVNV�DVVRFLDWHG�ZLWK�VXFK�ERUURZLQJ�

,I WKH &RPSDQ\ LQFXUV FRPPHUFLDO LQGHEWHGQHVV� D SRUWLRQ RI LWV FDVK IORZ ZLOO KDYH WR EH GHGLFDWHG WR WKH SD\PHQW RI
SULQFLSDO DQG LQWHUHVW RQ VXFK LQGHEWHGQHVV� 7\SLFDO ORDQ DJUHHPHQWV DOVR PLJKW FRQWDLQ UHVWULFWLYH FRYHQDQWV� ZKLFK PD\
LPSDLU WKH &RPSDQ\¶V RSHUDWLQJ IOH[LELOLW\� 6XFK ORDQ DJUHHPHQWV ZRXOG DOVR SURYLGH IRU GHIDXOW XQGHU FHUWDLQ FLUFXPVWDQFHV�
VXFK DV IDLOXUH WR PHHW FHUWDLQ ILQDQFLDO FRYHQDQWV� $ GHIDXOW XQGHU D ORDQ DJUHHPHQW FRXOG UHVXOW LQ WKH ORDQ EHFRPLQJ
LPPHGLDWHO\ GXH DQG SD\DEOH DQG� LI XQSDLG� D MXGJPHQW LQ IDYRU RI VXFK OHQGHU ZKLFK ZRXOG EH VHQLRU WR WKH ULJKWV RI
VKDUHKROGHUV RI WKH &RPSDQ\� $ MXGJPHQW FUHGLWRU ZRXOG KDYH WKH ULJKW WR IRUHFORVH RQ DQ\ RI WKH &RPSDQ\¶V DVVHWV UHVXOWLQJ
LQ�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\¶V�EXVLQHVV��RSHUDWLQJ�UHVXOWV�RU�ILQDQFLDO�FRQGLWLRQ�

0DQ\�RI�RXU�FRPSHWLWRUV�KDYH�JUHDWHU�EUDQG�UHFRJQLWLRQ�DQG�JUHDWHU�ILQDQFLDO��PDUNHWLQJ�DQG�RWKHU�UHVRXUFHV�

0DQ\ RI RXU FRPSHWLWRUV KDYH JUHDWHU EUDQG UHFRJQLWLRQ� DQG JUHDWHU ILQDQFLDO� PDUNHWLQJ� DQG RWKHU UHVRXUFHV WKDQ WKH
&RPSDQ\� 7KLV PD\ SODFH XV DW D GLVDGYDQWDJH LQ UHVSRQGLQJ WR RXU FRPSHWLWRUV¶ SULFLQJ VWUDWHJLHV� WHFKQRORJLFDO DGYDQFHV�
DGYHUWLVLQJ FDPSDLJQV� VWUDWHJLF DOOLDQFHV DQG RWKHU LQLWLDWLYHV� &RQVHTXHQWO\� VXFK FRPSHWLWRUV PD\ EH LQ D EHWWHU SRVLWLRQ
WKDQ WKH &RPSDQ\ WR WDNH DGYDQWDJH RI FXVWRPHU DFTXLVLWLRQ DQG EXVLQHVV RSSRUWXQLWLHV� DQG GHYRWH JUHDWHU UHVRXUFHV WR
PDUNHWLQJ DQG VDOH RI WKHLU SURGXFW RIIHULQJV� 7KHUH FDQQRW EH DQ\ FHUWDLQW\ WKDW WKH &RPSDQ\ ZLOO EH DEOH WR FRPSHWH
VXFFHVVIXOO\� ,I WKH &RPSDQ\ FDQQRW EUHDN WKURXJK DQG FRPSHWH VXFFHVVIXOO\� LQYHVWRUV PD\ EH DW ULVN RI ORVLQJ WKHLU
LQYHVWPHQW�

:H�PD\�QRW�EH�DEOH�WR�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�WKURXJKRXW�WKH�ZRUOG�

7KH ODZV RI VRPH IRUHLJQ MXULVGLFWLRQV GR QRW SURWHFW LQWHOOHFWXDO SURSHUW\ ULJKWV WR WKH VDPH H[WHQW DV LQ WKH 8QLWHG 6WDWHV DQG
PDQ\ FRPSDQLHV KDYH HQFRXQWHUHG VLJQLILFDQW GLIILFXOWLHV LQ SURWHFWLQJ DQG GHIHQGLQJ VXFK ULJKWV LQ IRUHLJQ MXULVGLFWLRQV� ,I
ZH HQFRXQWHU VXFK GLIILFXOWLHV LQ SURWHFWLQJ RU DUH RWKHUZLVH SUHFOXGHG IURP HIIHFWLYHO\ SURWHFWLQJ RXU LQWHOOHFWXDO SURSHUW\
ULJKWV�LQ�IRUHLJQ�MXULVGLFWLRQV��RXU�EXVLQHVV�SURVSHFWV�FRXOG�EH�VXEVWDQWLDOO\�KDUPHG�

/LWLJDWLRQ UHJDUGLQJ SDWHQWV� SDWHQW DSSOLFDWLRQV DQG RWKHU SURSULHWDU\ ULJKWV PD\ EH H[SHQVLYH DQG WLPH FRQVXPLQJ� ,I
ZH�DUH�LQYROYHG�LQ�VXFK�OLWLJDWLRQ��LW�FRXOG�FDXVH�GHOD\V�LQ�EULQJLQJ�SURGXFWV�WR�PDUNHW�DQG�KDUP�RXU�DELOLW\�WR�RSHUDWH�

2XU VXFFHVV ZLOO GHSHQG LQ SDUW RQ RXU DELOLW\ WR RSHUDWH ZLWKRXW LQIULQJLQJ WKH SURSULHWDU\ ULJKWV RI WKLUG SDUWLHV� 2WKHU SDUWLHV
PD\ KROG RU REWDLQ SDWHQWV LQ WKH IXWXUH DQG DOOHJH WKDW WKH XVH RI RXU WHFKQRORJLHV LQIULQJHV WKHVH SDWHQW FODLPV RU WKDW ZH DUH
HPSOR\LQJ�WKHLU�SURSULHWDU\�WHFKQRORJ\�ZLWKRXW�DXWKRUL]DWLRQ�



,Q DGGLWLRQ� WKLUG SDUWLHV PD\ FKDOOHQJH RU LQIULQJH XSRQ RXU H[LVWLQJ RU IXWXUH SDWHQWV� 3URFHHGLQJV LQYROYLQJ RXU SDWHQWV RU
SDWHQW DSSOLFDWLRQV RU WKRVH RI RWKHUV FRXOG UHVXOW LQ DGYHUVH GHFLVLRQV UHJDUGLQJ� WKH SDWHQWDELOLW\ RI RXU LQYHQWLRQV UHODWLQJ WR
RXU�SURGXFWV��DQG�RU�WKH�HQIRUFHDELOLW\��YDOLGLW\�RU�VFRSH�RI�SURWHFWLRQ�RIIHUHG�E\�SDWHQWV�UHODWLQJ�WR�RXU�SURGXFWV�

(YHQ LI ZH DUH VXFFHVVIXO LQ WKHVH SURFHHGLQJV� ZH PD\ LQFXU VXEVWDQWLDO FRVWV DQG GLYHUW PDQDJHPHQW WLPH DQG DWWHQWLRQ LQ
SXUVXLQJ WKHVH SURFHHGLQJV� ZKLFK FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ XV� ,I ZH DUH XQDEOH WR DYRLG LQIULQJLQJ WKH SDWHQW
ULJKWV RI RWKHUV� ZH PD\ EH UHTXLUHG WR VHHN D OLFHQVH� GHIHQG DQ LQIULQJHPHQW DFWLRQ RU FKDOOHQJH WKH YDOLGLW\ RI WKH SDWHQWV LQ
FRXUW� 3DWHQW OLWLJDWLRQ LV FRVWO\ DQG WLPH FRQVXPLQJ� :H PD\ QRW KDYH VXIILFLHQW UHVRXUFHV WR EULQJ WKHVH DFWLRQV WR D
VXFFHVVIXO FRQFOXVLRQ� ,Q DGGLWLRQ� LI ZH GR QRW REWDLQ D OLFHQVH� GHYHORS RU REWDLQ QRQ� LQIULQJLQJ WHFKQRORJ\� IDLO WR GHIHQG DQ
LQIULQJHPHQW DFWLRQ VXFFHVVIXOO\ RU KDYH LQIULQJHG SDWHQWV GHFODUHG LQYDOLG� ZH PD\� LQFXU VXEVWDQWLDO PRQHWDU\ GDPDJHV�
HQFRXQWHU VLJQLILFDQW GHOD\V LQ EULQJLQJ RXU SURGXFWV WR PDUNHW� DQG�RU EH SUHFOXGHG IURP SDUWLFLSDWLQJ LQ WKH PDQXIDFWXUH� XVH
RU�VDOH�RI�RXU�SURGXFWV�

,I RXU WUDGHPDUNV DQG WUDGH QDPHV DUH QRW DGHTXDWHO\ SURWHFWHG� WKHQ ZH PD\ QRW EH DEOH WR EXLOG QDPH UHFRJQLWLRQ LQ
RXU�PDUNHWV�RI�LQWHUHVW�DQG�RXU�EXVLQHVV�PD\�EH�DGYHUVHO\�DIIHFWHG�

2XU UHJLVWHUHG RU XQUHJLVWHUHG WUDGHPDUNV RU WUDGH QDPHV PD\ EH FKDOOHQJHG� LQIULQJHG� FLUFXPYHQWHG RU GHFODUHG JHQHULF RU
GHWHUPLQHG WR EH LQIULQJLQJ RQ RWKHU PDUNV� :H PD\ QRW EH DEOH WR SURWHFW RXU ULJKWV WR WKHVH WUDGHPDUNV DQG WUDGH QDPHV�
ZKLFK ZH QHHG WR EXLOG QDPH UHFRJQLWLRQ E\ SRWHQWLDO SDUWQHUV RU FXVWRPHUV LQ RXU PDUNHWV RI LQWHUHVW� 2YHU WKH ORQJ WHUP� LI
ZH DUH XQDEOH WR HVWDEOLVK QDPH UHFRJQLWLRQ EDVHG RQ RXU WUDGHPDUNV DQG WUDGH QDPHV� WKHQ ZH PD\ QRW EH DEOH WR FRPSHWH
HIIHFWLYHO\�DQG�RXU�EXVLQHVV�PD\�EH�DGYHUVHO\�DIIHFWHG�

:H�PD\�EH�XQDEOH�WR�DGHTXDWHO\�SUHYHQW�GLVFORVXUH�RI�WUDGH�VHFUHWV�DQG�RWKHU�SURSULHWDU\�LQIRUPDWLRQ�

:H UHO\ RQ WUDGH VHFUHWV WR SURWHFW RXU SURSULHWDU\ WHFKQRORJLHV� HVSHFLDOO\ ZKHUH ZH GR QRW EHOLHYH SDWHQW SURWHFWLRQ LV
DSSURSULDWH RU REWDLQDEOH� KRZHYHU� WUDGH VHFUHWV DUH GLIILFXOW WR SURWHFW� :H UHO\ LQ SDUW RQ FRQILGHQWLDOLW\ DJUHHPHQWV ZLWK RXU
HPSOR\HHV� FRQVXOWDQWV� RXWVLGH VFLHQWLILF FROODERUDWRUV� VSRQVRUHG UHVHDUFKHUV� DQG RWKHU DGYLVRUV WR SURWHFW RXU WUDGH VHFUHWV
DQG RWKHU SURSULHWDU\ LQIRUPDWLRQ� 7KHVH DJUHHPHQWV PD\ QRW HIIHFWLYHO\ SUHYHQW GLVFORVXUH RI FRQILGHQWLDO LQIRUPDWLRQ DQG
PD\ QRW SURYLGH DQ DGHTXDWH UHPHG\ LQ WKH HYHQW RI XQDXWKRUL]HG GLVFORVXUH RI FRQILGHQWLDO LQIRUPDWLRQ� ,Q DGGLWLRQ� RWKHUV
PD\ LQGHSHQGHQWO\ GLVFRYHU RXU WUDGH VHFUHWV DQG SURSULHWDU\ LQIRUPDWLRQ� &RVWO\ DQG WLPH�FRQVXPLQJ OLWLJDWLRQ FRXOG EH
QHFHVVDU\ WR HQIRUFH DQG GHWHUPLQH WKH VFRSH RI RXU SURSULHWDU\ ULJKWV� DQG IDLOXUH WR REWDLQ RU PDLQWDLQ WUDGH VHFUHW SURWHFWLRQ
FRXOG�DGYHUVHO\�DIIHFW�RXU�FRPSHWLWLYH�EXVLQHVV�SRVLWLRQ�

3XEOLF�KHDOWK�HSLGHPLFV�RU�RXWEUHDNV�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV�

,Q 'HFHPEHU ����� D QRYHO VWUDLQ RI FRURQDYLUXV �&29,'���� HPHUJHG LQ :XKDQ� +XEHL 3URYLQFH� &KLQD� :KLOH LQLWLDOO\ WKH
RXWEUHDN ZDV ODUJHO\ FRQFHQWUDWHG LQ &KLQD DQG FDXVHG VLJQLILFDQW GLVUXSWLRQV WR LWV HFRQRP\� LW KDV QRZ VSUHDG WR VHYHUDO
RWKHU FRXQWULHV DQG LQIHFWLRQV KDYH EHHQ UHSRUWHG JOREDOO\� 7KH H[WHQW WR ZKLFK WKH FRURQDYLUXV LPSDFWV RXU RSHUDWLRQV ZLOO
GHSHQG RQ IXWXUH GHYHORSPHQWV� ZKLFK DUH KLJKO\ XQFHUWDLQ DQG FDQQRW EH SUHGLFWHG ZLWK FRQILGHQFH� LQFOXGLQJ WKH GXUDWLRQ RI
WKH RXWEUHDN� QHZ LQIRUPDWLRQ ZKLFK PD\ HPHUJH FRQFHUQLQJ WKH VHYHULW\ RI WKH FRURQDYLUXV DQG WKH DFWLRQV WR FRQWDLQ WKH
FRURQDYLUXV RU WUHDW LWV LPSDFW� DPRQJ RWKHUV� ,Q SDUWLFXODU� WKH FRQWLQXHG VSUHDG RI WKH FRURQDYLUXV JOREDOO\ FRXOG DGYHUVHO\
LPSDFW�RXU�RSHUDWLRQV�DQG�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV�DQG�RXU�ILQDQFLDO�UHVXOWV�

5LVNV�5HODWLQJ�WR�2XU�6HFXULWLHV

7KHVH VHFXULWLHV DUH RIIHUHG XQGHU DQ H[HPSWLRQ IURP UHJLVWUDWLRQ� KRZHYHU� WKH 8�6� 6HFXULWLHV DQG ([FKDQJH
&RPPLVVLRQ KDV QRW PDGH DQ LQGHSHQGHQW GHWHUPLQDWLRQ WKDW WKHVH VHFXULWLHV DUH H[HPSW ,I D PDUNHW IRU RXU FRPPRQ
VWRFN�GRHV�QRW�GHYHORS��VKDUHKROGHUV�PD\�EH�XQDEOH�WR�VHOO�WKHLU�VKDUHV�

2XU FRPPRQ VWRFN LV TXRWHG XQGHU WKH V\PERO ³%&'6´ RQ WKH 27& 3,1. 0DUNHW RSHUDWHG E\ 27& 0DUNHWV *URXS� ,QF�� DQ
HOHFWURQLF LQWHU�GHDOHU TXRWDWLRQ PHGLXP IRU HTXLW\ VHFXULWLHV� :H GR QRW FXUUHQWO\ KDYH DQ DFWLYH WUDGLQJ PDUNHW� 7KHUH FDQ EH
QR�DVVXUDQFH�WKDW�DQ�DFWLYH�DQG�OLTXLG�WUDGLQJ�PDUNHW�ZLOO�GHYHORS�RU��LI�GHYHORSHG��WKDW�LW�ZLOO�EH�VXVWDLQHG�

2XU VHFXULWLHV DUH YHU\ WKLQO\ WUDGHG� $FFRUGLQJO\� LW PD\ EH GLIILFXOW WR VHOO VKDUHV RI RXU FRPPRQ VWRFN ZLWKRXW VLJQLILFDQWO\
GHSUHVVLQJ WKH YDOXH RI WKH VWRFN� 8QOHVV ZH DUH VXFFHVVIXO LQ GHYHORSLQJ FRQWLQXHG LQYHVWRU LQWHUHVW LQ RXU VWRFN� VDOHV RI RXU
VWRFN�FRXOG�FRQWLQXH�WR�UHVXOW�LQ�PDMRU�IOXFWXDWLRQV�LQ�WKH�SULFH�RI�WKH�VWRFN�



%HFDXVH�ZH�DUH�VXEMHFW�WR�WKH�³3HQQ\�6WRFN´�UXOHV��WKH�OHYHO�RI�WUDGLQJ�DFWLYLW\�LQ�RXU�VWRFN�PD\�EH�UHGXFHG�

7KH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ KDV DGRSWHG UHJXODWLRQV ZKLFK JHQHUDOO\ GHILQH �SHQQ\ VWRFN� WR EH DQ\ OLVWHG�
WUDGLQJ HTXLW\ VHFXULW\ WKDW KDV D PDUNHW SULFH OHVV WKDQ ����� SHU VKDUH RU DQ H[HUFLVH SULFH RI OHVV WKDQ ����� SHU VKDUH�
VXEMHFW WR FHUWDLQ H[HPSWLRQV� 7KH SHQQ\ VWRFN UXOHV UHTXLUH D EURNHU�GHDOHU� SULRU WR D WUDQVDFWLRQ LQ D SHQQ\ VWRFN QRW
RWKHUZLVH H[HPSW IURP WKH UXOHV� WR GHOLYHU D VWDQGDUGL]HG ULVN GLVFORVXUH GRFXPHQW WKDW SURYLGHV LQIRUPDWLRQ DERXW SHQQ\
VWRFNV DQG WKH ULVNV LQ WKH SHQQ\ VWRFN PDUNHW� 7KH EURNHU�GHDOHU PXVW DOVR SURYLGH WKH FXVWRPHU ZLWK FXUUHQW ELG DQG RIIHU
TXRWDWLRQV IRU WKH SHQQ\ VWRFN� WKH FRPSHQVDWLRQ RI WKH EURNHU�GHDOHU DQG LWV VDOHVSHUVRQ LQ WKH WUDQVDFWLRQ� DQG PRQWKO\
DFFRXQW VWDWHPHQWV VKRZLQJ WKH PDUNHW YDOXH RI HDFK SHQQ\ VWRFN KHOG LQ WKH FXVWRPHU¶V DFFRXQW� ,Q DGGLWLRQ� WKH SHQQ\ VWRFN
UXOHV JHQHUDOO\ UHTXLUH WKDW SULRU WR D WUDQVDFWLRQ LQ D SHQQ\ VWRFN� WKH EURNHU� GHDOHU PDNH D VSHFLDO ZULWWHQ GHWHUPLQDWLRQ WKDW
WKH SHQQ\ VWRFN LV D VXLWDEOH LQYHVWPHQW IRU WKH SXUFKDVHU DQG UHFHLYH WKH SXUFKDVHU¶V ZULWWHQ DJUHHPHQW WR WKH WUDQVDFWLRQ�
7KHVH GLVFORVXUH UHTXLUHPHQWV PD\ KDYH WKH HIIHFW RI UHGXFLQJ WKH OHYHO RI WUDGLQJ DFWLYLW\ LQ WKH VHFRQGDU\ PDUNHW IRU D VWRFN
WKDW EHFRPHV VXEMHFW WR WKH SHQQ\ VWRFN UXOHV ZKLFK PD\ LQFUHDVH WKH GLIILFXOW\ 3XUFKDVHUV PD\ H[SHULHQFH LQ DWWHPSWLQJ WR
OLTXLGDWH�VXFK�VHFXULWLHV�

(IIHFW�RI�$PHQGHG�5XOH���F�����RQ�WKH�&RPSDQ\¶V�VHFXULWLHV�

7KH 6(& UHOHDVHG DQG SXEOLVKHG D )LQDO 5XOHPDNLQJ RQ 3XEOLFDWLRQ RU 6XEPLVVLRQ RI 4XRWDWLRQV ZLWKRXW 6SHFLILHG
,QIRUPDWLRQ DPHQGLQJ 5XOH ��F���� XQGHU WKH ([FKDQJH $FW ��5XOH ��F�����´ WKH �$PHQGHG 5XOH ��F������� 7R EH HOLJLEOH
IRU SXEOLF TXRWDWLRQV RQ DQ RQJRLQJ EDVLV� $PHQGHG 5XOH ��F����
V PRGLILHG WKH �SLJJ\EDFN H[HPSWLRQ� WKDW UHTXLUHG WKDW �L�
WKH VSHFLILHG FXUUHQW LQIRUPDWLRQ DERXW WKH FRPSDQ\ LV SXEOLFO\ DYDLODEOH� DQG �LL� WKH VHFXULW\ LV VXEMHFW WR D RQH�VLGHG �L�H� D
ELG RU RIIHU� SULFHG TXRWDWLRQ� ZLWK QR PRUH WKDQ IRXU EXVLQHVV GD\V LQ VXFFHVVLRQ ZLWKRXW D TXRWDWLRQ� 8QGHU $PHQGHG 5XOH
��F����� VKHOO FRPSDQLHV OLNH WKH &RPSDQ\ �DQG IRUPHUO\ VXVSHQGHG VHFXULWLHV� PD\ RQO\ UHO\ RQ WKH SLJJ\EDFN H[HPSWLRQ LQ
FHUWDLQ OLPLWHG FLUFXPVWDQFHV� 7KH $PHQGHG 5XOH ��F���� ZLOO UHTXLUH� DPRQJ RWKHU UHTXLUHPHQWV� WKDW D EURNHU�GHDOHU KDV D
UHDVRQDEOH EDVLV IRU EHOLHYLQJ WKDW LQIRUPDWLRQ DERXW WKH LVVXHU RI VHFXULWLHV LV DFFXUDWH� 2XU VHFXULW\ KROGHUV PD\ ILQG LW PRUH
GLIILFXOW WR GHSRVLW FRPPRQ VWRFN ZLWK D EURNHU�GHDOHU� DQG LI GHSRVLWHG� PRUH GLIILFXOW WR WUDGH WKH VHFXULWLHV RQ WKH 3LQN
6KHHWV� 7KH &RPSDQ\ LQWHQGV WR SURYLGH WKH VSHFLILHG FXUUHQW LQIRUPDWLRQ XQGHU WKH ([FKDQJH $FW EXW WKHUH LV QR DVVXUDQFH
WKDW D EURNHU�GHDOHU ZLOO DFFHSW RXU FRPPRQ VWRFN RU LI DFFHSWHG� WKDW WKH EURNHU�GHDOHU ZLOO UHO\ RQ RXU GLVFORVXUH RI WKH
VSHFLILHG�FXUUHQW�LQIRUPDWLRQ�

:H GR QRW H[SHFW WR SD\ GLYLGHQGV LQ WKH IRUHVHHDEOH IXWXUH� $Q\ UHWXUQ RQ LQYHVWPHQW PD\ EH OLPLWHG WR WKH YDOXH RI
RXU�FRPPRQ�VWRFN�

:H GR QRW DQWLFLSDWH SD\LQJ FDVK GLYLGHQGV RQ RXU FRPPRQ VWRFN LQ WKH IRUHVHHDEOH IXWXUH� 7KH SD\PHQW RI GLYLGHQGV RQ RXU
FRPPRQ VWRFN ZLOO GHSHQG RQ HDUQLQJV� ILQDQFLDO FRQGLWLRQ DQG RWKHU EXVLQHVV DQG HFRQRPLF IDFWRUV DIIHFWLQJ LW DW VXFK WLPH
DV WKH ERDUG RI GLUHFWRUV PD\ FRQVLGHU UHOHYDQW� ,I ZH GR QRW SD\ GLYLGHQGV� RXU FRPPRQ VWRFN PD\ EH OHVV YDOXDEOH EHFDXVH D
UHWXUQ�RQ�\RXU�LQYHVWPHQW�ZLOO�RFFXU�RQO\�LI�RXU�VWRFN�SULFH�DSSUHFLDWHV�

3URYLVLRQV LQ WKH 1HYDGD 5HYLVHG 6WDWXWHV DQG RXU %\ODZV FRXOG PDNH LW YHU\ GLIILFXOW IRU DQ LQYHVWRU WR EULQJ DQ\ OHJDO
DFWLRQV DJDLQVW RXU GLUHFWRUV RU RIILFHUV IRU YLRODWLRQV RI WKHLU ILGXFLDU\ GXWLHV RU FRXOG UHTXLUH XV WR SD\ DQ\ DPRXQWV
LQFXUUHG�E\�RXU�GLUHFWRUV�RU�RIILFHUV�LQ�DQ\�VXFK�DFWLRQV�

0HPEHUV RI RXU ERDUG RI GLUHFWRUV DQG RXU RIILFHUV ZLOO KDYH QR OLDELOLW\ IRU EUHDFKHV RI WKHLU ILGXFLDU\ GXW\ RI FDUH DV D
GLUHFWRU RU RIILFHU� H[FHSW LQ OLPLWHG FLUFXPVWDQFHV� SXUVXDQW WR SURYLVLRQV LQ WKH 1HYDGD 5HYLVHG 6WDWXWHV DQG RXU %\ODZV DV
DXWKRUL]HG E\ WKH 1HYDGD 5HYLVHG 6WDWXWHV� 6SHFLILFDOO\� 6HFWLRQ ������ RI WKH 1HYDGD 5HYLVHG 6WDWXWHV SURYLGHV WKDW D
GLUHFWRU RU RIILFHU LV QRW LQGLYLGXDOO\ OLDEOH WR WKH FRPSDQ\ RU LWV VKDUHKROGHUV RU FUHGLWRUV IRU DQ\ GDPDJHV DV D UHVXOW RI DQ\
DFW RU IDLOXUH WR DFW LQ KLV RU KHU FDSDFLW\ DV D GLUHFWRU RU RIILFHU XQOHVV LW LV SURYHQ WKDW ��� WKH GLUHFWRU¶V RU RIILFHU¶V DFW RU
IDLOXUH WR DFW FRQVWLWXWHG D EUHDFK RI KLV RU KHU ILGXFLDU\ GXWLHV DV D GLUHFWRU RU RIILFHU DQG ��� KLV RU KHU EUHDFK RI WKRVH GXWLHV
LQYROYHG LQWHQWLRQDO PLVFRQGXFW� IUDXG RU D NQRZLQJ YLRODWLRQ RI ODZ� 7KLV SURYLVLRQ LV LQWHQGHG WR DIIRUG GLUHFWRUV¶ DQG
RIILFHUV¶ SURWHFWLRQ DJDLQVW DQG WR OLPLW WKHLU SRWHQWLDO OLDELOLW\ IRU PRQHWDU\ GDPDJHV UHVXOWLQJ IURP VXLWV DOOHJLQJ D EUHDFK RI
WKH GXW\ RI FDUH E\ D GLUHFWRU RU RIILFHU� $FFRUGLQJO\� \RX PD\ EH XQDEOH WR SUHYDLO LQ D OHJDO DFWLRQ DJDLQVW RXU GLUHFWRUV RU
RIILFHUV HYHQ LI WKH\ KDYH EUHDFKHG WKHLU ILGXFLDU\ GXW\ RI FDUH� ,Q DGGLWLRQ� RXU %\ODZV DOORZ XV WR LQGHPQLI\ RXU GLUHFWRUV
DQG RIILFHUV IURP DQG DJDLQVW DQ\ DQG DOO FRVWV� FKDUJHV DQG H[SHQVHV UHVXOWLQJ IURP WKHLU DFWLQJ LQ VXFK FDSDFLWLHV ZLWK XV�
7KLV PHDQV WKDW LI \RX ZHUH DEOH WR HQIRUFH DQ DFWLRQ DJDLQVW RXU GLUHFWRUV RU RIILFHUV� LQ DOO OLNHOLKRRG� ZH ZRXOG EH UHTXLUHG
WR SD\ DQ\ H[SHQVHV WKH\ LQFXUUHG LQ GHIHQGLQJ WKH ODZVXLW DQG DQ\ MXGJPHQW RU VHWWOHPHQW WKH\ RWKHUZLVH ZRXOG EH UHTXLUHG
WR SD\� $FFRUGLQJO\� RXU LQGHPQLILFDWLRQ REOLJDWLRQV FRXOG GLYHUW QHHGHG ILQDQFLDO UHVRXUFHV DQG PD\ DGYHUVHO\ DIIHFW RXU



EXVLQHVV� ILQDQFLDO FRQGLWLRQV� UHVXOWV RI RSHUDWLRQV DQG FDVK IORZV� DQG DGYHUVHO\ DIIHFW SUHYDLOLQJ PDUNHW SULFHV IRU RXU
FRPPRQ�VWRFN�

0DQDJHPHQW�KDV�EURDG�GLVFUHWLRQ�DV�WR�WKH�XVH�RI�SURFHHGV�

7KH QHW SURFHHGV IURP WKLV 6HFXULWLHV 2IIHULQJ ZLOO EH XVHG IRU WKH SXUSRVHV GHVFULEHG XQGHU ³86( 2) 352&(('6�´ 7KH
&RPSDQ\ UHVHUYHV WKH ULJKW WR XVH WKH IXQGV REWDLQHG IURP WKLV 2IIHULQJ IRU RWKHU VLPLODU SXUSRVHV QRW SUHVHQWO\ FRQWHPSODWHG�
ZKLFK LW GHHPV WR EH LQ WKH EHVW LQWHUHVWV RI WKH &RPSDQ\ LQ RUGHU WR DGGUHVV FKDQJHG FLUFXPVWDQFHV RU RSSRUWXQLWLHV� 7KLV
SRVHV D ULVN WR DQ LQYHVWRU VKRXOG WKH\ EH UHO\LQJ RQ FXUUHQW XVH RI SURFHHGV IRUHFDVWV IRU WKH LQYHVWPHQW DV EXVLQHVV FRQGLWLRQV
PD\�UHTXLUH�D�FKDQJH�RI�WKH�XVH�RI�WKHVH�IXQGV�

0DQDJHPHQW KDV EURDG GLVFUHWLRQ DV WR WKH XVH RI SURFHHGV� 7KH QHW SURFHHGV IURP WKLV 6HFXULWLHV 2IIHULQJ ZLOO EH XVHG
IRU WKH SXUSRVHV GHVFULEHG XQGHU ³86( 2) 352&(('6�´ 7KH &RPSDQ\ UHVHUYHV WKH ULJKW WR XVH WKH IXQGV REWDLQHG IURP WKLV
2IIHULQJ IRU RWKHU VLPLODU SXUSRVHV QRW SUHVHQWO\ FRQWHPSODWHG� ZKLFK LW GHHPV WR EH LQ WKH EHVW LQWHUHVWV RI WKH &RPSDQ\ LQ
RUGHU WR DGGUHVV FKDQJHG FLUFXPVWDQFHV RU RSSRUWXQLWLHV� 7KLV SRVHV D ULVN WR DQ LQYHVWRU VKRXOG WKH\ EH UHO\LQJ RQ FXUUHQW XVH
RI�SURFHHGV�IRUHFDVWV�IRU�WKH�LQYHVWPHQW�DV�EXVLQHVV��FRQGLWLRQV�PD\�UHTXLUH�D�FKDQJH�RI�WKH�XVH�RI�WKHVH�IXQGV�

3XEOLF KHDOWK HSLGHPLFV RU RXWEUHDNV FRXOG DGYHUVHO\ LPSDFW RXU EXVLQHVV� ,Q 'HFHPEHU ����� D QRYHO VWUDLQ RI
FRURQDYLUXV �&29,'���� HPHUJHG LQ :XKDQ� +XEHL 3URYLQFH� &KLQD� :KLOH LQLWLDOO\ WKH RXWEUHDN ZDV ODUJHO\ FRQFHQWUDWHG LQ
&KLQD DQG FDXVHG VLJQLILFDQW GLVUXSWLRQV WR LWV HFRQRP\� LW KDV QRZ VSUHDG WR VHYHUDO RWKHU FRXQWULHV DQG LQIHFWLRQV KDYH EHHQ
UHSRUWHG JOREDOO\� 7KH H[WHQW WR ZKLFK WKH FRURQDYLUXV LPSDFWV RXU RSHUDWLRQV ZLOO GHSHQG RQ IXWXUH GHYHORSPHQWV� ZKLFK DUH
KLJKO\ XQFHUWDLQ DQG FDQQRW EH SUHGLFWHG ZLWK FRQILGHQFH� LQFOXGLQJ WKH GXUDWLRQ RI WKH RXWEUHDN� QHZ LQIRUPDWLRQ ZKLFK PD\
HPHUJH FRQFHUQLQJ WKH VHYHULW\ RI WKH FRURQDYLUXV DQG WKH DFWLRQV WR FRQWDLQ WKH FRURQDYLUXV RU WUHDW LWV LPSDFW� DPRQJ RWKHUV�
,Q SDUWLFXODU� WKH FRQWLQXHG VSUHDG RI WKH FRURQDYLUXV JOREDOO\ FRXOG DGYHUVHO\ LPSDFW RXU RSHUDWLRQV� DQG FRXOG KDYH DQ
DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV�DQG�RXU�ILQDQFLDO�UHVXOWV�

,I�ZH�PDNH�PLVWDNHV�RU�KDYH�XQIRUHVHHQ�WKLQJV�KDSSHQ�WR�XV��RXU�VXSSOLHUV��SDUWQHUV��YHQGRUV��HWF��RU�WKH�ZRUOG��ZH�FDQ
PDNH�OLWWOH�RU�QR�SURILW�DQG�FDQ�EH�GULYHQ�RXW�RI�EXVLQHVV�

7+(�%27720�/,1(�
,QYHVWPHQW LQ WKH VHFXULWLHV RI VPDOOHU FRPSDQLHV FDQ LQYROYH JUHDWHU ULVN WKDQ LV JHQHUDOO\ DVVRFLDWHG ZLWK LQYHVWPHQW
LQ ODUJHU� PRUH HVWDEOLVKHG FRPSDQLHV� $OO LQYHVWPHQWV FDQ UHVXOW LQ VLJQLILFDQW RU WRWDO ORVV RI \RXU ORDQ DQG�RU
LQYHVWPHQW� ,I ZH GR ZHOO� WKH VWRFN VKRXOG GR ZHOO DOVR� \HW OLIH RIIHUV QR JXDUDQWHHV DQG QHLWKHU FDQ ZH� ,I ZH PDNH
PLVWDNHV RU KDYH XQIRUHVHHQ WKLQJV KDSSHQ WR XV� RXU VXSSOLHUV RU WKH ZRUOG� ZH FDQ PDNH OLWWOH RU QR SURILW DQG FDQ EH
GULYHQ�RXW�RI�EXVLQHVV��:H�FDQQRW�JXDUDQWHH�VXFFHVV��UHWXUQ�RQ�LQYHVWPHQW��RU�UHSD\PHQW�RI�ORDQV�

3OHDVH�RQO\�LQYHVW�ZKDW�\RX�FDQ�DIIRUG�WR�ORVH�



�P��$�GHVFULSWLRQ�RI�WKH�RZQHUVKLS�DQG�FDSLWDO�VWUXFWXUH�RI�WKH�LVVXHU��LQFOXGLQJ�

��� 7KH WHUPV RI WKH VHFXULWLHV EHLQJ RIIHUHG DQG HDFK RWKHU FODVV RI VHFXULW\ RI WKH LVVXHU� LQFOXGLQJ WKH
QXPEHU RI VHFXULWLHV EHLQJ RIIHUHG DQG�RU RXWVWDQGLQJ� ZKHWKHU RU QRW VXFK VHFXULWLHV KDYH YRWLQJ ULJKWV� DQ\
OLPLWDWLRQV RQ VXFK YRWLQJ ULJKWV� KRZ WKH WHUPV RI WKH VHFXULWLHV EHLQJ RIIHUHG PD\ EH PRGLILHG DQG D VXPPDU\
RI WKH GLIIHUHQFHV EHWZHHQ VXFK VHFXULWLHV DQG HDFK RWKHU FODVV RI VHFXULW\ RI WKH LVVXHU� DQG KRZ WKH ULJKWV RI
WKH VHFXULWLHV EHLQJ RIIHUHG PD\ EH PDWHULDOO\ OLPLWHG� GLOXWHG RU TXDOLILHG E\ WKH ULJKWV RI DQ\ RWKHU FODVV RI
VHFXULW\�RI�WKH�LVVXHU�

&ODVV�RI�6HFXULW\

6HFXULWLHV��RU
$PRXQW�
$XWKRUL]HG

6HFXULWLHV��RU
$PRXQW�
2XWVWDQGLQJ 9RWLQJ�5LJKWV 2WKHU�5LJKWV

3UHIHUUHG�6WRFN��OLVW�HDFK�FODVV�LQ�RUGHU�RI�SUHIHUHQFH��

3UHIHUUHG ��������� ��������� <HV ܇ 1R 䖴 <HV 䖴 1R ܇

6SHFLI\�

&RPPRQ�6WRFN�

����������� ����������� <HV ܇ 1R 䖴 <HV 䖴 1R ܇

6SHFLI\�

��� $ GHVFULSWLRQ RI KRZ WKH H[HUFLVH RI ULJKWV KHOG E\ WKH SULQFLSDO VKDUHKROGHUV RI WKH LVVXHU FRXOG DIIHFW WKH
SXUFKDVHUV�RI�WKH�VHFXULWLHV�EHLQJ�RIIHUHG�

1RQH

��� 7KH QDPH DQG RZQHUVKLS OHYHO RI HDFK SHUVRQ� DV RI WKH PRVW UHFHQW SUDFWLFDEOH GDWH EXW QR HDUOLHU WKDQ
��� GD\V SULRU WR WKH GDWH WKH RIIHULQJ VWDWHPHQW RU UHSRUW LV ILOHG� ZKR LV WKH EHQHILFLDO RZQHU RI �� SHUFHQW RU
PRUH�RI�WKH�LVVXHU
V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU�

6HH�LWHP��F��DERYH�

��� 7KH ULVNV WR SXUFKDVHUV RI WKH VHFXULWLHV UHODWLQJ WR PLQRULW\ RZQHUVKLS LQ WKH LVVXHU DQG WKH ULVNV
DVVRFLDWHG ZLWK FRUSRUDWH DFWLRQV LQFOXGLQJ DGGLWLRQDO LVVXDQFHV RI VHFXULWLHV� LVVXHU UHSXUFKDVHV RI VHFXULWLHV�
D�VDOH�RI�WKH�LVVXHU�RU�RI�DVVHWV�RI�WKH�LVVXHU�RU�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV��DQG

5LVNV�WR�SXUFKDVHUV�RI�WKH�VHFXULWLHV�UHODWLQJ�WR�PLQRULW\�RZQHUVKLS�LQ�WKH�LVVXHU"

7KH ULJKW WR GHPDQG FXUUHQW GLVWULEXWLRQV IURP DQ RSHUDWLQJ EXVLQHVV LV OLPLWHG� $ PDMRULW\ RZQHU� LI VKH LV
FRPPLWWHG WR DYRLGLQJ DQ\ GLVWULEXWLRQV WR D PLQRULW\ RZQHU� FDQ XVXDOO\ DYRLG PDNLQJ DQ\ GLVWULEXWLRQV RI SURILWV�
%\ HVWDEOLVKLQJ JHQHURXV UHVHUYHV IRU IXWXUH H[SHQVHV� SD\LQJ D VDODU\ WR KHUVHOI RU KHU UHODWLYHV DW WKH KLJK UDQJH RI
ZKDW LV UHDVRQDEOH� SUH�SD\LQJ H[SHQVHV� LQYHVWLQJ LQ QHZ EXVLQHVV RU QHZ HTXLSPHQW� OHDVLQJ H[SHQVLYH FDUV� HWF�� D
PDMRULW\ RZQHU FDQ VSHQG HQRXJK WKDW WKHUH DUH UDUHO\ DQ\ SURILWV WR EH GLVWULEXWHG� 6R ORQJ DV WKH H[SHQVHV DUH QRW
JURVVO\ XQUHDVRQDEOH� WKH LQYHVWRU� SUREDEO\� ZRQ
W EH DEOH WR IRUFH WKH FRPSDQ\ WR DOORZ \RX WR VKDUH LQ DQ\ RI WKH
FXUUHQW�LQFRPH�RI�WKH�FRPSDQ\�

1R ULJKW WR SDUWLFLSDWH LQ DQ\ PDQDJHPHQW GHFLVLRQV RI WKH FRPSDQ\� 7KH PDMRULW\ RZQHU PD\ PDNH D GHFLVLRQ
WKDW WKH LQYHVWRU WKLQN LV EDG DQG SXWV \RXU LQWHUHVW LQ WKH FRPSDQ\ DW ULVN� 7KH LQYHVWRU PD\ VHH WKH PDMRULW\ RZQHU
UXQQLQJ WKH FRPSDQ\ LQWR WKH JURXQG� 7KH LQYHVWRU FDQ WU\ WR FRQYLQFH KLP WKDW LW LV WKH ZURQJ GHFLVLRQ� EXW KH
GRHVQ
W�KDYH�WR�WDNH�\RXU�FDOOV�



7KH LQYHVWRU KDV OLPLWHG ULJKWV� LI DQ\� WR KDYH \RXU LQWHUHVW ERXJKW RXW� <RX PD\ ZDQW WR FDVK RXW \RXU LQWHUHVW
DQG GR RWKHU WKLQJV ZLWK WKH PRQH\� 6WDWH ODZ PD\ JLYH \RX WKH ULJKW WR IRUFH WKH FRPSDQ\ WR EX\ \RX RXW� EXW WKHVH
ULJKWV�DUH�OLPLWHG�

:KLOH WKH LQYHVWRU ZRXOG EH HQWLWOHG WR D VKDUH RI DQ\ SURILWV RQ VDOH RI WKH HQWLUH EXVLQHVV� D VDOH FDQ EH VWUXFWXUHG LQ
D ZD\ WR DYRLG DQ\ SD\RXW WR PLQRULW\ RZQHUV� VXFK DV D VDOH RI DVVHWV RYHU WLPH ZLWK WKH SURFHHGV UHLQYHVWHG LQ
DQRWKHU�EXVLQHVV�

5LVNV�WR�SXUFKDVHUV�DVVRFLDWHG�ZLWK�FRUSRUDWH�DFWLRQV�LQFOXGLQJ�

� $GGLWLRQDO�LVVXDQFHV�RI�VHFXULWLHV�
)ROORZLQJ WKH LQYHVWRU¶V LQYHVWPHQW LQ WKH &RPSDQ\� WKH &RPSDQ\ PD\ VHOO LQWHUHVW WR DGGLWLRQDO LQYHVWRUV� ZKLFK
ZLOO GLOXWH WKH SHUFHQWDJH LQWHUHVW RI WKH LQYHVWRU LV WKH &RPSDQ\� 7KH ,QYHVWRU PLJKW KDYH WKH RSSRUWXQLW\ WR LQFUHDVH
LWV LQYHVWPHQW LQ WKH &RPSDQ\ LQ VXFK WUDQVDFWLRQ� EXW VXFK RSSRUWXQLW\ FDQQRW EH DVVXUHG� 7KH DPRXQW RI DGGLWLRQDO
FDSLWDO�QHHGHG�E\�WKH�&RPSDQ\��LI�DQ\��ZLOO�GHSHQG�XSRQ�WKH�PDWXULW\�DQG�WKH�REMHFWLYHV�RI�WKH�&RPSDQ\�

� ,VVXHU�UHSXUFKDVHV�RI�VHFXULWLHV�
7KH FRPSDQ\ PD\ KDYH WKH DXWKRULW\ WR UHSXUFKDVH LWV VHFXULWLHV IURP VKDUHKROGHUV� ZKLFK PD\ VHUYH WR GHFUHDVH DQ\
OLTXLGLW\ LQ WKH PDUNHW IRU VXFK VHFXULWLHV� GHFUHDVH WKH SHUFHQWDJH LQWHUHVWV KHOS E\ RWKHU VLPLODUO\ VLWXDWHG LQYHVWRUV
WR�WKH�,QYHVWRU��DQG�FUHDWH�SUHVVXUH�RQ�WKH�LQYHVWRU�WR�VHOO�LWV�VHFXULWLHV�WR�WKH�&RPSDQ\�FRQFXUUHQWO\�

� $�VDOH�RI�WKH�LVVXHU�RU�RI�DVVHWV�RI�WKH�LVVXHU�
$V D PLQRULW\ RZQHU RI WKH &RPSDQ\� WKH ,QYHVWRU ZLOO KDYH OLPLWHG RU QR DELOLW\ WR LQIOXHQFH D SRWHQWLDO VDOH RI WKH
&RPSDQ\ RU D VXEVWDQWLDO SRUWLRQ RI LWV DVVHWV� 7KXV� WKH LQYHVWRU ZLOO UHO\ XSRQ WKH H[HFXWLYH PDQDJHPHQW RI WKH
&RPSDQ\ DQG WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ WR PDQDJH WKH &RPSDQ\ VR DV WR PD[LPL]H YDOXH IRU
VKDUHKROGHUV�

� 7UDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�
7KH ,QYHVWRU VKRXOG EH DZDUH WKDW WKHUH ZLOO EH RFFDVLRQV ZKHQ WKH &RPSDQ\ PD\ HQFRXQWHU SRWHQWLDO FRQIOLFWV RI
LQWHUHVW LQ LWV RSHUDWLRQV� 2Q DQ\ LVVXH LQYROYLQJ FRQIOLFWV RI LQWHUHVW� WKH H[HFXWLYH PDQDJHPHQW DQG WKH %RDUG RI
'LUHFWRUV RI WKH &RPSDQ\ ZLOO EH JXLGHG E\ WKHLU JRRG IDLWK MXGJHPHQW DV WR WKH &RPSDQ\¶V EHVW LQWHUHVWV� 7KH
&RPSDQ\ PD\ HQJDJH LQ WUDQVDFWLRQV ZLWK DIILOLDWHV� VXEVLGLDULHV RU RWKHU UHODWHG SDUWLHV� ZKLFK PD\ EH RQ WHUPV
ZKLFK DUH QRW DUP¶V�OHQJWK� EXW ZLOO EH LQ DOO FDVHV FRQVLVWHQW ZLWK WKH GXWLHV RI WKH PDQDJHPHQW RI WKH &RPSDQ\ WR
LWV VKDUHKROGHUV� %\ DFTXLULQJ DQG LQWHUHVW LQ WKH FRPSDQ\� WKH LQYHVWRU ZLOO EH GHHPHG WR KDYH DFNQRZOHGJHG WKH
H[LVWHQFH RI DQ\ VXFK DFWXDO RU SRWHQWLDO FRQIOLFWV RI LQWHUHVW DQG WR KDYH ZDLYHV DQ\ FODLP ZLWK UHVSHFW WR DQ\ OLDELOLW\
DULVLQJ�IURP�WKH�H[LVWHQFH�RI�DQ\�VXFK�FRQIOLFW�RI�LQWHUHVW�

����$�GHVFULSWLRQ�RI�WKH�UHVWULFWLRQV�RQ�WUDQVIHU�RI�WKH�VHFXULWLHV��DV�VHW�IRUWK�LQ�����������

5HVWULFWLRQV�RQ�7UDQVIHU�RI�WKH�6HFXULWLHV�%HLQJ�2IIHUHG

7KH VHFXULWLHV EHLQJ RIIHUHG PD\ QRW EH WUDQVIHUUHG E\ DQ\ SXUFKDVHU RI VXFK VHFXULWLHV GXULQJ WKH RQH�\HDU SHULRG EHJLQQLQJ
ZKHQ�WKH�VHFXULWLHV�ZHUH�LVVXHG��XQOHVV�VXFK�VHFXULWLHV�DUH�WUDQVIHUUHG�

��� WR�WKH�LVVXHU�
��� WR�DQ�DFFUHGLWHG�LQYHVWRU�
��� DV�SDUW�RI�DQ�RIIHULQJ�UHJLVWHUHG�ZLWK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��RU
��� WR D PHPEHU RI WKH IDPLO\ RI WKH SXUFKDVHU RU WKH HTXLYDOHQW� WR D WUXVW FRQWUROOHG E\ WKH SXUFKDVHU� WR D WUXVW

FUHDWHG IRU WKH EHQHILW RI D PHPEHU RI WKH IDPLO\ RI WKH SXUFKDVHU RU WKH HTXLYDOHQW� RU LQ FRQQHFWLRQ ZLWK
WKH�GHDWK�RU�GLYRUFH�RI�WKH�SXUFKDVHU�RU�RWKHU�VLPLODU�FLUFXPVWDQFH�



�S� $ GHVFULSWLRQ RI WKH PDWHULDO WHUPV RI DQ\ LQGHEWHGQHVV RI WKH LVVXHU� LQFOXGLQJ WKH DPRXQW� LQWHUHVW UDWH�
PDWXULW\�GDWH�DQG�DQ\�RWKHU�PDWHULDO�WHUPV�

&UHGLWRU�1DPH�V�
$PRXQW
2XWVWDQGLQJ ,QWHUHVW�5DWH 0DWXULW\�'DWH

2WKHU�0DWHULDO
7HUPV

0LNH�'REEV ���������� ���
$IWHU�VXFFHVIXO
5HJ�$�2IIHULQJ

$FFUXHG�6DODULHV���([HFXWLYHV ������������� 1RW�DSSOLFDEOH 1RW�DSSOLFDEOH

1RWHV�3D\DEOH���5HODWHG�3DUW\
,QYHVWRU ����������� 1RW�DSSOLFDEOH

$IWHU�VXFFHVIXO
5HJ�$�2IIHULQJ

(TXLW\�3D\DEOH���5HODWHG�3DUW\
,QYHVWRUV ����������� 1RW�DSSOLFDEOH

$IWHU�VXFFHVIXO
5HJ�$�2IIHULQJ

/RDQV�3D\DEOH���5HODWHG�3DUW\
,QYHVWRUV ����������� 1RW�DSSOLFDEOH

$IWHU�VXFFHVIXO
5HJ�$�2IIHULQJ

�T��$�GHVFULSWLRQ�RI�H[HPSW�RIIHULQJV�FRQGXFWHG�ZLWKLQ�WKH�SDVW�WKUHH�\HDUV�

'DWH�RI�2IIHULQJ
([HPSWLRQ
5HOLHG�8SRQ

6HFXULWLHV
2IIHUHG

$PRXQW
6ROG 8VH�RI�3URFHHGV

�����������WR����������� ��D���� &RPPRQ�6WRFN ���������� *HQHUDO�2SHUDWLQJ�&DSLWDO

�����������WR����������� ��D���� &RPPRQ�6WRFN ������� *HQHUDO�2SHUDWLQJ�&DSLWDO

�U� $ GHVFULSWLRQ RI DQ\ WUDQVDFWLRQ VLQFH WKH EHJLQQLQJ RI WKH LVVXHU
V ODVW ILVFDO \HDU� RU DQ\ FXUUHQWO\ SURSRVHG
WUDQVDFWLRQ� WR ZKLFK WKH LVVXHU ZDV RU LV WR EH D SDUW\ DQG WKH DPRXQW LQYROYHG H[FHHGV ILYH SHUFHQW RI WKH
DJJUHJDWH DPRXQW RI FDSLWDO UDLVHG E\ WKH LVVXHU LQ UHOLDQFH RQ VHFWLRQ ��D���� RI WKH 6HFXULWLHV $FW ��� 8�6�&�
��G�D����� GXULQJ WKH SUHFHGLQJ ���PRQWK SHULRG� LQFOXVLYH RI WKH DPRXQW WKH LVVXHU VHHNV WR UDLVH LQ WKH FXUUHQW
RIIHULQJ XQGHU VHFWLRQ ��D���� RI WKH 6HFXULWLHV $FW� LQ ZKLFK DQ\ RI WKH IROORZLQJ SHUVRQV KDG RU LV WR KDYH D
GLUHFW�RU�LQGLUHFW�PDWHULDO�LQWHUHVW�

����$Q\�GLUHFWRU�RU�RIILFHU�RI�WKH�LVVXHU�

��� $Q\ SHUVRQ ZKR LV� DV RI WKH PRVW UHFHQW SUDFWLFDEOH GDWH EXW QR HDUOLHU WKDQ ��� GD\V SULRU WR WKH GDWH WKH
RIIHULQJ VWDWHPHQW RU UHSRUW LV ILOHG� WKH EHQHILFLDO RZQHU RI �� SHUFHQW RU PRUH RI WKH LVVXHU
V RXWVWDQGLQJ
YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU�

����,I�WKH�LVVXHU�ZDV�LQFRUSRUDWHG�RU�RUJDQL]HG�ZLWKLQ�WKH�SDVW�WKUHH�\HDUV��DQ\�SURPRWHU�RI�WKH�LVVXHU��RU

��� $Q\ PHPEHU RI WKH IDPLO\ RI DQ\ RI WKH IRUHJRLQJ SHUVRQV� ZKLFK LQFOXGHV D FKLOG� VWHSFKLOG� JUDQGFKLOG�
SDUHQW� VWHSSDUHQW� JUDQGSDUHQW� VSRXVH RU VSRXVDO HTXLYDOHQW� VLEOLQJ� PRWKHU�LQ�ODZ� IDWKHU�LQ�ODZ� VRQ�LQ�ODZ�
GDXJKWHU�LQ�ODZ� EURWKHU�LQ�ODZ� RU VLVWHU�LQ�ODZ� DQG VKDOO LQFOXGH DGRSWLYH UHODWLRQVKLSV� 7KH WHUP VSRXVDO
HTXLYDOHQW PHDQV�D�FRKDELWDQW�RFFXS\LQJ�D�UHODWLRQVKLS JHQHUDOO\�HTXLYDOHQW�WR�WKDW�RI�D�VSRXVH�

1R�WR�DOO



�W��)LQDQFLDO�VWDWHPHQWV

















�[� :KHWKHU WKH LVVXHU RU DQ\ RI LWV SUHGHFHVVRUV SUHYLRXVO\ IDLOHG WR FRPSO\ ZLWK WKH RQJRLQJ UHSRUWLQJ
UHTXLUHPHQWV�RI�����������

1R

�\� $Q\ PDWHULDO LQIRUPDWLRQ QHFHVVDU\ LQ RUGHU WR PDNH WKH VWDWHPHQWV PDGH� LQ OLJKW RI WKH FLUFXPVWDQFHV XQGHU
ZKLFK�WKH\�ZHUH�PDGH��QRW�PLVOHDGLQJ�

1R�RWKHU�PDWHULDO�LQIRUPDWLRQ�

5HJXODWLRQ &URZGIXQGLQJ ��� ��������D�� �E�� �F�� �G�� �H�� �I�� �P�� �S�� �T�� �U�� �V�� �W�� �[� DQG �\��� )RU SXUSRVHV RI
SDUDJUDSK �W�� WKH LVVXHU VKDOO SURYLGH ILQDQFLDO VWDWHPHQWV FHUWLILHG E\ WKH SULQFLSDO H[HFXWLYH RIILFHU RI WKH LVVXHU
WR EH WUXH DQG FRPSOHWH LQ DOO PDWHULDO UHVSHFWV� ,I� KRZHYHU� WKH LVVXHU KDV DYDLODEOH ILQDQFLDO VWDWHPHQWV
SUHSDUHG LQ DFFRUGDQFH ZLWK 8�6� JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV �8�6� *$$3� WKDW KDYH EHHQ UHYLHZHG
RU DXGLWHG E\ DQ LQGHSHQGHQW FHUWLILHG SXEOLF DFFRXQWDQW� WKRVH ILQDQFLDO VWDWHPHQWV PXVW EH SURYLGHG DQG WKH
SULQFLSDO�H[HFXWLYH�RIILFHU�FHUWLILFDWLRQ�ZLOO�QRW�EH�UHTXLUHG�
$Q LVVXHU PXVW LQFOXGH LQ WKH ;0/�EDVHG SRUWLRQ RI WKLV )RUP� WKH LQIRUPDWLRQ UHTXLUHG E\ SDUDJUDSKV �D�� DQG �H�
RI 5XOH ��� RI 5HJXODWLRQ &URZGIXQGLQJ �� ��������D� DQG �H��� DQG VHOHFWHG ILQDQFLDO GDWD IRU WKH SULRU WZR ILVFDO
\HDUV �LQFOXGLQJ WRWDO DVVHWV� FDVK DQG FDVK HTXLYDOHQWV� DFFRXQWV UHFHLYDEOH� VKRUW�WHUP GHEW� ORQJ�WHUP GHEW�
UHYHQXHV�VDOHV��FRVW�RI�JRRGV�VROG��WD[HV�SDLG�DQG�QHW�LQFRPH��


