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3UR[\ 6BWDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH
6HFXULWLHV ([FKDQJH $FW RI

JLOHG E\ WKH 5HJLVWUDQW >;@
JLOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HIJLVWUDQW > @

&KHFN WKH DSSURSULDWH ER]

> @ 3UHOLPLQDU\ 3UR[\ 6WDWHPHQW

> @ &RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ 5XOH D H
>;@ 'HILQLWLYH 3UR[\ 6WDWHPHQW

> @ 'HILQLWLYH $GGLWLRQDO ODWHULDOV

> @ 6ROLFLWLQJ ODWHULDO 3XUVXDQW WR 6HFWLRQ D

+.&.2. 1&2532587("
1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU
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1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ WKH

3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]
>;@ 1R IHH UHTXLUHG
> @ )HH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQG

7LWOH RI HDFK FODVV RI VHFXULWLHYVY WR ZKLFK WUDQVDFWLRQ DSSOLHV

$JJUHIJDWH QXPEHU RI VHFEXULWLHYVY WR ZKLFK WUDQVDFWLRQ DSSOLHV

3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FRPSXWHG SXUVXDQW W
VWDWH KRZ LW ZDV GHWHUPLQHG

B3URSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ

7TRWDO IHH SDLG

> @ )HH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

> @ &KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FKDQJH $FW 5XOH D
WKH SUHYLRXV ILOLQJ E\ UHJLVWUDWLRQ VWDWHPHQW QXPEHU RU WKH )RUP RU 6FKHGXOH D¢(

$PRXQW 3UHYLRXVO\ 3DLG

YRUP B6FKHGXOH RU 5HILVWUDWLRQ 6WDWHPHQW 1R
YLOLQJ 3DUW\

‘DWH )LOHG
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+LFNRN ,QFRUSRUDWHG
'XSRQW $YHQXH
&OHYHODQG 2KLR

$SULO
'HDU 6KDUHKROGHU

2Q EHKDOI RI WKH %RDUG RI 'LUHFWRUV LW LV P\ SOHDVXUH WR LQYLWS$QGRD W R HRMMWIEK
,QFRUSRULRWRRAGED QAKKIH? $QQXDO OHHWLQJ ZLOO EH KHOG DW RXU RIILFH ORFDWHG DW
EHJLQQLQJ DW DP (67

,QFOXGHG ZLWK WKLV OHWWHU LV D 1RWLFH RI WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUV I
30HDVH UHYLHZ WKH HQFORVHG PDWHULDOV IRU GHWDLOHG LQIRUPDWLRQ UHJDUGLQJ WKH I
OHHWLQJ

7R HOHFW VL[ 'LUHFWRUV

7R DSSURYH WKH LVVXDQFH RI VKDUHV RI &0DVV % &RPPRQ 6WRFN Rl WKH &RPSDQ\ LQ F
DJUHHPHQWV ZLWK )LUVW JUDQFLV &RPSDQ\ ,QF DQG 5RXQGEDOO //&
7R DSSURYH DQG DGRSW WKH &RPSDQ\{V $PHQGHG DQG 5HVWDWHG 2PQLEXV (TXLW\ 3

7R UDWLI\ WKH DSSRLQWPHQW RI OHDGHQ ORRUH /WG DV WKH &RPSDQ\fV LQGHSHQGHQ

7KH PDWHULDO GHOLYHUHG KHUHZLWK DOVR FRQWDLQV GHWDLOV UHJDUGLQJ H[HFXWLY}H
LPSRUWDQW LQIRUPDWLRQ UHODWLQJ WR WKH $QQXDO OHHWLQJ DQG SUR[\ UHTXHVWHG
VKDUHKROGHUY RQ RU DERXW $SULO

<RXU YRWH LV YHU\ LPSRUWDQW :KHWKHU RU QRW \RX SODQ WR DWWHQG WKH $QQXDO Ol
B3UR[\ &DUG DQG UHWXUQLQJ LW WR WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKH LQVWUXFWL
UHSUHVHQWDWLRQ RI \RXU VKDUHV DW WKH $QQXDO OHHWLQJ HYHQ LI \RX DUH XQDEOH W
WR WKH WLPH LW LV YRWHG DW WKH $QQXDO OHHWLQJ $V VXFK \RX PD\ VWLOO YRWH \F
KDYH SUHYLRXVO\ VLIQHG DQG UHWXUQHG WKH HQFORVHG 3UR[\ &DUG

‘H ORRN IRUZDUG WR VKDULQJ PRUH LQIRUPDWLRQ ZLWK \RX DERXW WKH &RPSDQ\ DW WKH
6LQFHUHO\
V %ULDQ ( 3RZHUV

%ULDQ ( 3RZHUYV
&KDLUPDQ DQG &KLHI ([HFEXWLYH 2I1ILFHU

,PSRUWDQW 1RWLFH UHJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\FOHLWNRIN D Q FRIRSRE B G OD @ DH H W
7KH 3UR[\ 6WDWHPHQW FRQWDLQHG KHUHLQ DQG WKH &RPSDQ\TV $QQXDO 5HSRUW RQ )RUI
ZZZ KLENRN LQF FRP
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IRWLFH RI $QQOXDO OHHWLQJ RI 6KDUHKROGHUV
DQG 3UR[\ 6WDWHPHQW
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+LFNRN ,QFRUSRUDWHG
'XSRQW $YHQXH
&OHYHODQG 2KLR

$SULO
127,&( 2) $118%$/ 0((7,1* 2) 6:$5( +2/'(56
2) +,&.2. ,1&253258$7("
72 %( +(/')5,'$< 0$<

7KH $QQXDO OHHWLQJ Rl 616D QXIOROTHRIMLOANKRING, QFREBRED@HGX WRRXUZLOO EH KHOG DW

DW 'XSRQW $YHQXH &OHYHODQG 2KLR RQ )ULGD\ 0D\ EHJLQQLQJ DW DP (67
7R HOHFW DV 'LUHFWRUV WKH VL] QRPLQHHYV QDPHG LQ WKH SUR% RDWEVRHP MW FD RIGRU It
H[SLUH DW WKH $QQXDO OHHWLQJ RI WKH 6KDUHKROGHUYV

7R DSSURYH WKH LVVXDQFH RI VKDUHV Rl &0DVV % &RPPRQ 6WRFN Rl WKH &RPSDQ\ LQ |
DJUHHPHQWYV ZLWK JLUVW JUDQFLV &RPSDQ\ ,QF DQG 5RXQGEDOO //&

7R DSSURYH DQG DGRSW WKH &RPSDQ\fV $PHQGHG DQG 5HVWDWHG 2PQLEXV (TXLW\ 3
UHVHUYHG IRU LVVXDQFH WKHUHXQGHU ZRXOG EH LQFUHDVHG IURP WR

7R UDWLI\ WKH DSSRLQWPHQW RI OHDGHQ ORRUH /WG DV WKH &RPSDQ\fV WKH LQGHSHQ
DQG

7R WUDQVDFW VXFK RWKHU EXVLQHVYV DV PD\ SURSHUO\ FRPH EHIRUH WKH PHHWLQJ RU

7KH %RDUG Rl 'LUHFWRUV KDV IL[HG WKH FORVH RI EXVLQHVV RQ ODUFK DV WKH UHFRU!
$QQXDO OHHWLQJ DQG DQ\ SRVWSRQHPHQW RU DGMRXUQPHQW WKHUHRI

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

V. %ULDQ ( 3RZHUV

%ULDQ ( 3RZHUV &KDLUPDQ RI WKH %RDUG DQG &KLHI ([HFEXWLYH 2IILFHU
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+LFNRN ,QFRUSRUDWHG
'XSRQW $YHQXH
&OHYHODQG 2KLR

$SULO
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7KLV 3UR[\ 6WDWHPHQW LV IXUQLVKHG LQ FRQQHFWLRQ%RDVWIR WKLIHFNRI L, BDIF\R DWR B QWH GV |
3@ RPSD@H XV RR¥U RI WKH HQFORVHG IRUP RI SUR[\ IRU XVH DW WKH $0Q @GRMX D& WR HEMLIQH ORG
0D\

.1)2508$7.21 5(*$5'.1*
7+(62/.&,7$7.21 2) 352:.(6

7KLV B3UR[\ 6WDWHPHQW LV EHLQJ IXUQLVKHG WR VKDUHKROGHUYV RI WKH &RPSDQ\ LQ FRQQHI
DQG DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWY WKDW PD\ RFFXU 7KH WLPH SODFH DQG SXU
RI 6KDUHKROBWUVFHAKMMKHK DFFRPSDQLHV WKLV 3UR[\ 6WDWHPHQW 7KLV 3UR[\ 6WDWHPHQW LV G
DERXW $SULO

v 6ROLFLWDWLRQ RI 3UR[L#HW D5¥ODWHIGR@EHPVRY WKH &RPSDQ\ \RX DUH HQWLWOHG WR YRWEF
6LQFH LW LV QRW SUDFWLFDO IRU DOO VKDUHKROGHUY WR DWWHQG WKH $QQXDO OHHWL
VKDUHKROGHUV IRU DSSURYDO 7KH H[SHQVH RI VROLFLWLQJ SUR[LHVY LQFOXGLQJ WKH FRVW
E\ WKH &RPSDQ\ ,Q DGGLWLRQ WR VROLFLWDWLRQ RI SUR[LHVY E\ PDLO VROLFLWDWLRQ PD\
SHUVRQV KROGLQJ VKDUHV IRU RWKHUV WKHLU H[SHQVHV IRU VHQGLQJ SUR[\ PDWHULDOV \
RQO\ E\ 'LUHFWRUV RIILFHUV DQG HPSOR\HHV RI WKH &RPSDQ\ WKH &RPSDQ\ PD\ UHWDLQ F
FROQOQHFWLRQ ZLWK WKH XVH RI RXWVLGH VROLFLWRUYV ZLOO EH SDLG E\ WKH &RPSDOQ\

v5HYRFDWLRQ RQ\3BRLWRQ JLYLQJ D 3UR[\ SXUVXDQW WR WKLV VROLFLWDWLRQ PD\ UHYR|

OHHWLQJ 7KH *HQHUDO &RUSRUDWLRQ /DZ Rl 2KLR SURYLGHYV WKDW D VKDUHKROGHU ZLWKR>
ODWHU DSSRLQWPHQW UHFHLYHG E\ WKH &RPSDQ\ RU E\ JLYLQJ QRWLFH RI UHYRFDWLRQ WR
SUHVHQFH RI D VKDUHKROGHU DW WKH $QQXDO OHHWLQJ LV QRW VXIILFLHQW WR FRQV)
&RPSDQ\
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v5HFRUGIRMEHU RI 6KDUHV (QWKW OHRGDWEB XFOWHHVWDEOLVKHG 0DUFK DV W K H5HERRIGG' [

6KDUHKROGHUYV ZKR RZQ VKDUHV RI &0DVV $ &RPPRQ 6WRFN DQG RU VK D& R R PRIQ&EOKTIEIM W & R
EXVLQHVV RQ VXFK 5HFRUG 'DWH DUH HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH $(
6WRFN FROOKOWNYHORRPRR®@EDUHY VKDUHV RI &0DVV % &R P RRO®¥W BF &R FRRQ WK UNINDG L Q.
WR YRWH DW WKH $QQXDO OHHWLQJ

v 9ORWLQJ HRE®WNUV RI &0DVV $ &RPPRQ 6KDUHV DUH HQWLWOHG WR RQH YRWH IRU HDFK
&RPPRQ 6KDUHV DUH HQWLWOHG WR WKUHH YRWHV IRU HDFK &0DVV % &RPPRQ 6KDUH RZQH

v 4AXRUXBXUVXDQW WR WKH DSSOLFDEOH SURYLVLRQV RI WKH *HQHUDO &RUSRUDWLRQ /DZ F
TXRUXP RI VKDUHKROGHUV ZLOO EH SUHVHQW DW WKH $QQXDO OHHWLQJ LI KROGHUV RI D\
LQ SHUVRQ RU E\ SUR[\ DW WKH $QQXDO OHHWLQJ ,Q DFFRUGDQFH ZLWK WKH *HQHUDO
3,.QVSHEWRUYV RZL(@® BHMMWRKHUPLQH WKH SUHVHQFH RI D TXRUXP RI VKDUHKROGHUYVY DW WKH
H[HFXWHG SUR[LHV PDUNHG *DEVWDLQ" DV 3 SUHVHQW " IRU WKHVH SXUSRVHV 7KH ,QVSHFWF
DUH YRWHG RQ DW OHDVW RQH SURSRVDO WR FRPH EHIRUH WKH $QQXDO OHHWLQJ

v 9ORWLQJ RI &RPPRIO\RKDDHM D VKDUHKROGHU RI UHFRUG DV RI WKH 5HFRUG 'DWH \RX PD\ YF
E\ VLIJQLQJ DQG UHWXUQLQJ WKH 3UR[\ &DUG HQFORVHG ,I \RX KROG &RPPRQ 6KDUHV WKURX.
\RX KDYH REWDLQHG D VLIQHG SURJ[\ IURP \RXU EURNHU RU QRPLQHH JLYLQJ \RX WKH ULJKW
RWKHU QRPLQHH \RX VKRXOG IROORZ WKHLU LOQVWUXFWLRQV RQ KRZ WR YRWH \RXU VKDUH
XQGHU VWRFN H[FKDQJH UXOHV WR YRWH VKDUHV RQ FHUWDLQ 3URXWLQH" PDWWHUV ZKHQ
EURNHUDJH ILUP KDV QRW UHFHLYHG YRWLQJ LQVWUXFWLRQV IURP LWV FXVWRPHUV WKF
B3URSRVDO UHODWHG WR WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI WKH &RPSDQ\ V LQC
WKLV 3UR[\ 6WDWHPHQW DUH QRQ URXWLQH PDWWHUYV 30OHDVH EH VXUH WR JLYH VSHFLILF Y

v IRWLQJ E\$UR[¥DOLGO\ HIHFXWHG 3UR[LHV GHOLYHUHG SXUVXDQW WR WKLV VROLFLWDWLR
DQ\ GLUHFWLRQV FRQWDLQHG WKHUHLQ ,I QR GLUHFWLRQV DUH JLYHQ D YDOLGO\ H[HFXWH
7KH %RDUG RI 'LUHFWRUV GRHV QRW NQRZ RI DQ\ PDWWHUV WR EH SUHVHQWHG DW WK
6KDUHKROGHUV +RZHYHU LI RWKHU PDWWHUV SURSHUO\ FRPH EHIRUH WKH $QQXDO 0OH
EDVHG RQ WKHLU EHVW MXGJPHQW RQ DQ\ RWKHU PDWWHUV XQOHVV LQVWUXFWHG WR GR R!
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v 9RWH 5HTXLUHG IRU WKH (OHFWIKRQOR P L QHHWRWHFRRLYQHHVWKH JUHDWHVW QXPEHU RI YR

DFFRPSDQ\LQJ 3UR[\ RU WKHLU VXEVWLWXWHY ZLOO YRWH VXFK 3UR[\ DW WKH $QQXDO C
QDPHG LQ WKLV 3UR[\ 6WDWHPHQW XQOHVV WKH VKDUHKROGHU LQVWUXFWY E\ PDUNLQJ \
EURNHU QRQ YRWHYV ZLOO KDYH QR HIITHFW RQ WKH HOHFWLRQ RI '"LUHFWRUV I FXPXODWLY}

DQ\ RQH RU PRUH Rl VXFK QRPLQHHV ,Q WKH HYHQW WKDW WKH YRWLQJ LV FXPXODWLYH W
QXPEHU RI VXFK QRPLQHHYVY HOHFWHG WR WKH %RDUG RI 'LUHFWRUV +RZHYHU WKH VKDUHV
Rl QRPLQHHY WKDQ WKRVH LGHQWLILHG LQ WKLV 3UR[\ 6WDWHPHQW (DFK Rl WKH QRPLQHH
VKRXOG EHFRPH XQDYDLODEOH IRU HOHFWLRQ ZKLFK FRQWLQJHQF\ LV QRW QRZ FRQWHPSO
IRU VXFK VXEVWLWXWH QRPLQHH DV PD\ EH QDPHG E\ WKH %RDUG RI 'LUHFWRUYV

v 9RWH 5HTXLUHG WR $SSURYH WKH ,VVXDQFH RI & CGDXVW %D&RW PRR WKKHU B F HRQ GMKG B Q BSHIY W
&RPSDQ\ WKH ZULWWHQ FRQVHQW RU WKH DIILUPDWLYH YRWH RI WKH KROGHUV RI WZR WKL
LVVXDQFH RI DQ\ DGGLWLRQDO &0ODVV % &RPPRQ 6KDUHV ,Q YRWLQJ IRU WKH SURSRVDO YF
KDYH WKH VDPH HIIHFW DV D YRWH 3DJDLQVW"~ WKH SURSRVDO

v 9RWH 5HTXLUHG WR $S SIRR SHRZADIDHRIVEMHDWIESGRSRVDOV LGHQWLILHG LQ WKLV 3UR[\ 6WDWHPF
OHHWLQJ ZLOO EH GHFLGHG E\ WKH YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH RXWVWD(
IRU VXFK SURSRVDOV YRWHYV PD\ EH FDVW LQ IDYRU DJDLQVW RU DEVWDLQHG $EVWHQWL
ZLOO KDYH WKH HIIHFW RI D YRWH DJDLQVW %URNHU QRQ YRWHV KRZHYHU DUH QRW FRXQW
KDYH QR HIIHFW RQ WKH RXWFRPH RI DQ\ VXFK SURSRVDO

v 9IRWH 5HTXLUHG WR $SSURYH $GCGILOWNLRGCOVURQRWDOXHVMWIL@®RQY DQG PDWWHUV EURXJKW EHI
SURYLGHG E\ WKH $PHQGHG DQG 5HVWDWHG $UWLFOHV RI ,QFRUSRUDWLRQ RI WKH &RPSD!
PDMRULW\ RI WKH RXWVWDQGLQJ YRWHV WKHUHRQ SUHVHQW LQ SHUVRQ RU E\ SUR[\ DW W
DJDLQVW RU DEVWDLQHG $EVWHQWLRQV ZLOO FRXQW DV SUHVHQW IRU SXUSRVHV RI WKH L\
YRWHYV KRZHYHU DUH QRW FRXQWHG DV SUHVHQW IRU SXUSRVHV RI GHWHUPLQLQJ ZKHW
SURSRVDO
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7KH %RDUG UHFRPPHQGYV WKDW VKDUHKROGHUV YRWH

v ,1)$9252) WKH HOHFWLRQ RI WKH VL] 'LUHFWRU QRPLQHHV IRU D RQH \HDU WHUP H[SLULQ.

v ,1)$925 2)WKH LVVXDQFH RI VKDUHV Rl &0DVV % &RPPRQ 6WRFN Rl WKH &RPSDQ\ LQ FRC
DJUHHPHQWYV ZLWK )LUVW JUDQFLV &RPSDQ\ ,QF DQG 5RXQGEDOO //&

v ,1)$9252)WKH DSSURYDO DQG DGRSWLRQ RI WKH &RPSDQ\TV $PHQGHG DQG 5HVWDWHG
$ &RPPRQ 6WRFN UHVHUYHG IRU LVVXDQFH WKHUHXQGHU ZRXOG EH LQFUHDVHG IURP \

v ,1)$9252) WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI OHDGHQ ORRUH /WG DV WKH &RPS
HQGLQJ '"HFHPEHU
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7KH IROORZLQJ WDEOH VHWYV IRUWK DV RI ODUFK XQOHVV RWKHUZLVH QRWHG WKH EH

v. HDFK SHUVRQ RU JURXS NQRZQ WR WKH &RPSDQ\ WR EH WKH EHQHILFLDO RZQHU RI PRUF
v. HDFK 'LUHFWRU HDFK 'LUHFWRU QRPLQHH LGHQWLILHG LQ WKLV 3UR[\ 6WDWHPHQW DQG }
v DOO RI WKH &RPSDQ\YV 'LUHFWRUYVY DQG H[HFXWLYH RIILFHUV DV D JURXS

8QOHVV RWKHUZLVH QRWHG WKH VKDUHKROGHUYVY OLVWHG LQ WKH WDEOH EHORZ KDYH VRO
WKHP 7KH DGGUHVV RI HDFK 'LUHFWRU QRPLQHH IRU 'LUHFWRU DQG H[HFXWLYH RIILFHU L

&0ODVV $ &RPPRQ 6KDUHV DQG &ODVV % &RPPRQ 6KDUHV RXWVWDQGLQJ
1DPH IXPEHU RO®RRPRQ 6KDUHYV SHUFHIRRXWVWDQGLQJ
%HQHILFLDOO\ 2ZQHG &RPPRQ 6KDUHV

'LUHFWRUYV DQG ([HFXWLYH 2IILFHUV

&ODVV $ &RPPRQ 6KDUHYV
&ODVV % &RPPRQ 6KDUHYV
&0ODVV $ &RPPRQ 6KDUHV

&ODVV % &RPPRQ 6KDUHV
%ULDQ ( 3RZHUV &0ODVV $ &RPPRQ 6KDUHYV

&ODVV $ &RPPRQ 6KDUHYV
&ODVV % &RPPRQ 6KDUHYV

.LULQ 0 6PLWK &0ODVV $ &RPPRQ 6KDUHYV
.HOO\ - ODUHN &0DVV $ &RPPRQ 6KDUHYV

(GZDUG ) &UDZIRUG

ODWWKHZ 9 &UDZIRUG

6WHYHQ + 5RVHQ

$00 'LUHFWRUV DQG ([HFXWLYH ZILFHUVQRVYY SARESLRQ 6KDUHV
&ODVV'% &RPPRQ 6KDUHV

2WKHU 3ULQFLSDO %HQHILFLDO 2ZQHUV

-DQHW + 60DGH &ODVV $ &RPPRQ 6KDUHV

%ULDU +LOO 'ULYH
6RORQ 2KLR &ODVV % &RPPRQ 6KDUHV

3DWULFLD + $SOLQ &ODVV $ &RPPRQ 6KDUHYV

%HOOLQJKDP '"ULYH
2FHDQVLGH &$ &0ODVV % &RPPRQ 6KDUHYV




IXPEHU RO®ORRPRQ 6KDUHYV SHUFHIRRXWVWDQGL®QJ

1DPH %HQHILFLDOO\ 2ZQHG &RPPRQ 6KDUHV

“HQQLIHU (OOLRW

%HOOLQJKDP 'ULYH &0DVV $ &RPPRQ 6KDUHV

2FHDQVLGH &$ &ODVV % &RPPRQ 6KDUHV
,QWULQVLF 9DOXH &DSLWDO / 3
*UHHQZLFK 6WUHHW &0ODVV $ &RPPRQ 6KDUHYV

1HZ <RUN 1HZ <RUN

5RXQGEDOO //&
HVW OG BWUHHW SXLWH &ODVV $ &RPPRQ 6KDUHV

&OHYHODQG 2KLR &0ODVV % &RPPRQ 6KDUHV

7TKUHH %HDUV 7UXVW
"HVW QG 6WUHHW 6XLWH &ODVV $ &RPPRQ 6KDUHYV

&OHYHODQG 2KLR &ODVV % &RPPRQ 6KDUHYV

JLUVW JUDQFLW&RPSDQ\

3DUNODQG %RXOHYDUG &ODVV $ &RPPRQ 6KDUHV

&OHYHODQG 2+ &ODVV % &RPPRQ 6KDUHYV
6& )X QG DPSMIKIHO) XQG /3
7KLUG $YHQXH &ODVV % &RPPRQ 6KDUHV

1HZ <RUN 1<

/HVV WKDQ RQH SHUFHQW

3XUVXDQW WR 5XOH G XQGHU WKH 6HFXULWLHYV ([FKDQJH $FW RI D SHUVRQ LV GHI
LQYHVWPHQW SRZHU ZLWK UHVSHFW WR VXFK VHFXULW\ RU KDV WKH ULJKW WR DFTXLUH
B3UR[\ 6WDWHPHQW GR QRW SXUSRUW WR UHSUHVHQW EHQHILFLDO RZQHUVKLS H[FHSW DV

'DXJKWHU RI WKH ODWH 5REHUW ' +LFNRN

7KH RZQHUVKLS RI &0ODVV $ &RPPRQ 6KDUHV DQG &ODVV % &RPPRQ 6KDUHV KHOG E\
6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ UXOHV

6KDUHVY DUH KHOG E\ WKH $SOLQ )DPLO\ 7UXVW

7KH RZQHUVKLS RI &O0ODVV $ &RPPRQ 6KDUHV DQG &ODVV % &RPPRQ 6KDUHV KHOG
6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ UXOHV

6KDUHV DFTXLUHG LQ 2FWREHU

$FFRUGLQJ WR 6FKHGXOH '"$ ILOHG -DQXDU\ ZLWK WKH 6HFXULWLHY DQG ([FKDQ

&UDZIRUG DQG 6WHYHQ + 5RVHQ KDYH VKDUHG YRWLQJ DQG GLVSRVLWLYH SRZHU RYHU

5RXQGEDOO //& 7KH 7KUHH %HDUV 7UXVW DQG ODWWKHZ 9 &UDZIRUG DQG 6WHYHQ +

&RPSDQ\TV &0DVV % &RPPRQ 6KDUHV DQG IXUWKHUPRUH 5RXQGEDOO //& KDV HQWHUHG LQW
&0ODVV % &RPPRQ 6KDUHV

,QFOXGHV &ODVV $ &RPPRQ 6KDUHV ZKLFK PD\ EH DFTXLUHG E\ 5RXQGEDOO //& XSRQ
&ODVV $ &RPPRQ 6KDUHV ZKLFK PD\ EH DFTXLUHG XSRQ WKH H[HUFLVH Rl LPPHGLDWHO\ H
%HDUV 7UXVW DQG OU 5RVHQ SXUVXDQW WR WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ
DUH DWWULEXWHG WR 0U ODWWKHZ 9 &UDZIRUG 7KUHH %HDUV 7UXVW DQG OU 5RVHQ SXU




7KH EHQHILFLDO RZQHUVKLS RI &ODVV % &RPPRQ 6KDUHV KHOG E\ 5RXQGEDOO //& LV
SXUVXDQW WR WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ UXOHV

,QFOXGHV &0DVV $ &RPPRQ 6KDUHV ZKLFK PD\ EH DFTXLUHG XSRQ WKH H[HUFLVH RI LPP!
$FFRUGLQJ WR 6FKHGXOH "$ ILOHG -DQXDU\ ZLWK WKH 6HFXULWLHY DQG ([FKDQJH .
GLVSRVLWLYH SRZHU RYHU VKDUHV RI WKH &RPSDQ\TV &0DVV $ &RPPRQ 6KDUHV ,QWUL(
$GYLVRUV //& -RVHSK +DLQ DQG .LULQ 6PLWK $FFRUGLQJ WR D )RUP ILOHG -DQXDU\
VXFK VKDUHV IRU D WRWDO FRPELQHG ZLWK WKH DERYH PHQWLRQHG VKDUHV R
DGGLWLRQDO VXFK VKDUHV IRU D WRWDO FRPELQHG ZLWK WKH DERYH PHQWLRQHG
,QFOXGHYV &0ODVV $ &RPPRQ 6KDUHV ZKLFK PD\ EH DFTXLUHG XSRQ WKH H[HUFLVH RI LPP!
,QFOXGHYV &0ODVV $ &RPPRQ 6KDUHV ZKLFK PD\ EH DFTXLUHG E\ )LUVW )UDQFLV &RP
JUDQFLV &RPSDQ\ ,QF LV RZQHG DQG FRQWUROOHG E\ OU (GzZDUG &UDZIRUG DQG E\ O

DQG 0ODWWKHZ &UDZIRUG VKDUH WKH EHQHILFLDO RZQHUVKLS RI WKH &RPSDQ\ VWRFN LQ DF

,QFOXGHYV &0ODVV $ &RPPRQ 6KDUHV ZKLFK WKH '"LUHFWRUV DQG WKH ([HFXWLYH 2IILFH
H[HUFLVDEOH FRQYHUWLEOH QRWHV RSWLRQV ZDUUDQWY DQG XQYHVWHG UHVWULFWHG
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8QGHU WKH 8 6 VHFXULWLHV ODZV VSHFLILFDOO\ 6HFWLRQ D RI WKH 6HFXULWLHV ([FKDC

Rl RXU &RPPRQ 6KDUHVY DUH UHTXLUHG WR UHSRUW WKHLU LQLWLDO RZQHUVKLS RI FR
([FKDQJH &RPPLEMRILROQXAVKHWHY IRU WKH UHSRUWY DUH VSHFLILHG E\ WKRVH ODZV DQG ZH [
\HDU WR ILOH E\ WKH UHTXLUHG GDWHYV %DVHG VROHO\ RQ ZULWWHQ UHSUHVHQWDWLRQV R
WKH 6(& DQG RWKHU WKDQ DV GHVFULEHG EHORZ LW LV RXU EHOLHI WKDW DOO RI RXU 'LUHF)\
WKHP ZLWK UHVSHFW WR WUDQVDFWLRQV LQ RXU HTXLW\ VHFXULWLHY GXULQJ ILVFDO \HDU
WKH DZDUG RI UHVWULFWHG VKDUHV WR WKH &KLHI ([HFXWLYH 2IILFHU HDFK RQ -DQXDU
GXH WR DQ LOQDGYHUWHQW HUURU
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v 7KH %RDKHG $PHQGHG DQG 5HVWDWHG &RGH RI 5HIXODWLRQV RI WKH &RPSDQ\ UHTXLUHV W

PHPEHUV 7KH QXPEHU RI 'LUHFWRUV RI WKH &RPSDQ\ LV SUHVHQWO\ IL[HG DW HLJKW 7
RIILFH RI '"LUHFWRU DW WKH $QQXDO OHHWLQJ ZLOO KROG RIILFH XQWLO WKH HDUOLHU
HOHFWHG DQG TXDOLILHG 5RXQGEDOO //& KDV EHHQ SURYLGHG ZLWK FHUWDLQ ULJKWV WR Q
$JUHHPHQW GHVFULEHG LQ GHWDLO LQ WKH 37UDQVDFWLRQV ZLWK ODQDJHPHQW" VHFWLRQ R

v 1XPEHU RI 'LUHFWRUKH 2DEDQGELKIMY GHWHUPLQHG WKDW WKH QXPEHU RI 'LUHFWRUV VKRXOG
VXFK GLUHFWRUVKLSY OHDYLQJ WZR YDFDQW VHDWYV RQ WKH %RDUG 7KH %RDUG RI 'LUI
SURYLGH WKH %RDUG ZLWK IOH[LELOLW\ GXULQJ WKH \HDU WR DSSRLQW DGGLWLRQDO PHF
&RPSDQ\ DQG LWV VKDUHKROGHUV LV LGHQWLILHG $GGLWLRQDOO\ WKLV IOH[LELOLW\ ZLOO H

v (OHFWLRQ RI7TKRPPKRIHYG KDV GHWHUPLQHG WKDW VL][ RlI WKH HLJKW VHDWYVY RQ WKH %I
LV VXEPLWWLQJ VXFK GHWHUPLQDWLRQ WR WKH VKDUHKROGHUV WKH QRPLQHHYV KHUHLQDI
SDJH (DFK RI WKH QRPLQHHY KDV LQGLFDWHG KLV RUKMHYRDOGLIOW YZHWHWN WR] WHUH D SYUR YIC
$QQXDO OHHWLQJ WR HOHFW WKH VL] QRPLQHHYVY LGHQWLILHG KHUHLQ WR VHUYH RQ WHKH
OHHWLQJ WKHLQWXFFHVVRUV KDYH EHHQ GXO\ HOHFWHG DQG TXDOLILHG

v 9IRWLQJ $SSURYDO BKIHFXQRPAPARWY UHFHLYLQJ WKH JUHDWHVW QXPEHU RI YRWHV ZLOO EH HC
VXEVWLWXWHY ZLOO YRWH VXFK 3UR[\ DW WKH $QQXDO OHHWLQJ RU DQ\ DGMRXUQPH
VKDUHKROGHU LQVWUXFWY E\ PDUNLQJ WKH DSSURSULDWH VSDFH RQ WKH 3UR[\ WKDW DX
HOHFWLRQ RI 'LUHFWRUV

v &XPXODWLYH FRWX@DWLYH YRWLQJ LV LQ HIIHFW WKH 3UR[\ KROGHUV VKDOO KDYH IXO0O G
HYHQW WKDW WKH YRWLQJ LV FXPXODWLYH WKH 3UR[\ KROGHUV ZLOO YRWH WKH VKDUHV UH
'LUHFWRUV +RZHYHU WKH VKDUHV UHSUHVHQWHG E\ HDFK 3UR[\ FDQQRW EH YRWHG E\ WK
6WDWHPHQW ,I1 DQ\ QRPLQHH VKRXOG EHFRPH XQDYDLODEOH IRU HOHFWLRQ ZKLFK FRQWLC
E\ WKH 3UR[\ ZLOO EH YRWHG IRU VXFK VXEVWLWXWH QRPLQHH DV PD\ EH QDPHG E\ WKH %RDLl

v %RDUG 5HFRPPHIQE DARUIRRG UHFRPPHQGV W KRS YRDKUHHKREBEWURQY RWWKH VL[ 'LUHFWRU QF
WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUYV
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(GZDUG ) &UIDMRBERLOWHG WR WKH %RDUG LQ ,Q OU &UDZIRUG ZDV QDPHG 3UHVI
GLYHUVLILHG LQWHUQDVWDRQMDZIKKRRBLQJ WRPSDQWOWW &UDZIRUG ZDV WKH 3UHVLGHQW RI D
([HFEXWLYH 2IILFHU Rl 7KH &UDZIRUG *URXS D YHQWXUH FDSLWDO PDQDJHPHQW FRQVXOWLC
FRPSDQ\ VWUDWHILHY DQG RSHUDWLRQV DQG EULQJVY WR WKH %RDUG KLV H[SHULHQFH LQ Ol
Rl ODWWKHZ 9 &UDZIRUG

ODWWKHZ 9 ZODNMZDBSBLQWHG WR WKH %RDUG LQ ,Q OU &UDZIRUG ZDV HOHFWHG &K
2IILFHU RI 3DUN 2KLR LQ 3ULRU WR WKDW KH VHUYHG DV 3UHVLGHQW DQG &KLHI 2SHUDWLC
KDV VHUYHG DV WKH 3UHVLGHQW RI 7KH &UDZIRUG *URXS D YHQWXUH FDSLWDO PDQDJHPH(
Rl SXEOLF DQG SULYDWH FRPSDQ\ VWUDWHILHY DQG RSHUDWLRQV O0OU &UDZIRUG KDV EHHC
/IRDQ $JUHHPHQW ODWWKHZ 9 &UDZIRUG LV WKH VRQ RI (GZDUG ) &UDZIRUG

%ULDQR(ZHADW DSSRLQWHG WR WKH %RDUG LQ ZDV DSSRLQWHG DV 3UHVLGHQW DQG &KLH
&RPSDQ\ OU 3RZHUV VHUYHG DV 2ZQHU RI %ULDQ 3RZHUV $VVRFLDWHYV //& VLQFH PDQDJHF
*UHHQFDVWOH //& GHYHORSHU RI GDWD FHQWHUY DQG FOHDQ HQHUJ\ SURMHFWYV 0l
ILUP ITURP WR &KLHI ([HFXWLYH 2IILFHU RI &D[WRQ *URZWK 3DUWQHUV //& VWUDWHJILF
\HDUV RI GLYHUVH H[SHULHQFH DV D EXVLQHVY H[HFXWLYH HQWUHSUHQHXU PDQDJHPHQW FtI

6WHYHQ +ZBRVIHSSRLQWHG WR WKH %RDUG LQ OU 5RVHQ KDV VHUYHG DV &R &KLHI ([HFXW
ILUP VLQFH OU 5RVHQ EULQJV WR WKH %RDUG DQ H[WHQVLYH EDFNJURXQG LQ PHUJHUV
WKH ILQDQFLDO DQG LQYHVWLQJ ILHOG 0OU 5RVHQ UHSUHVHQWY 5RXQGEDOO //& DQG KD\
&RQYHUWLEOH /RDQ $JUHHPHQW OU 5RVHQ VHUYHV RQ WKH %RDUG RI 'LUHFWRUV IRU 3DUN 21|

.LULQ 0 EPVMWMXSSRLQWHG WROWKEPHRBEKUCGDVQ HUYHG DV 0DQDJLQJ 3IDUWQHU RI ,QWULQVLF 9DO.
I1RYHPEHU &KLHI 2SHUDWLQJ 2IILFHU RI 3UR$FWLYH &DSLWDO *URXS FDSLWDO PDUNHWYV C
EXVLQHVY DQG ILQDQFLDO FRPPXQLFDWLRQV FRQVXOWDQFLHYV IRU ILYH \HDUV SULRU WR
FRQVXOWLQJ WR WKH %RDUG DV ZHOO DV FRQWDFWV WKURXJKRXW WKH ILQDQFLDO DQG LQY
WKLV SHUVSHFWLYH WR WKH %RDUG DV ZHOO

IXLV ( -LPZDQHPSSRLQWHG WR WKH %RDUG LQ OU -LPHQH] LV WKH &R )RXQGHU DQG 0DQI
ILUP ZKHUH KH KDV VHUYHG VLQFH YURP WR OU -LPHQH] ZDV +HDG 3RUWIROLR 0DC
DQ LQYHVWPHQW DQG DVVHW PDQDJHPHQW ILUP 3ULRU WR WKDW 0OU -LPHQH] VHUYHG LQ S
-LPHQH] EULQJV GHHS H[SHULHQFH DQG H[SHUWLVH LQ DVVHW PDQDJHPHQW LQYHVWPHQW DQ
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'XULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU QR WUDQVDFWLRQV ZHUH SURSRVHG RU R
XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI H[FHSW DV IROORZV

v &RQYHUWLEOH /RDQ $JUHHPHQMK BL&KPSRX@\GE DY OD//&R Q Y H U W L5RX D G RB@Y $ VWM HE D HIQ/\R DAY, ¥
5RXQGEDOO //& DQ 2KLR OLPERXGGE IDIDED ML W HF& ZS MWK 0DWWKHZ 9 &UDZIRUG DQG BWHYHQ +
7UXVW DQG VROHO\ ZLWK UHVSHFW WR 6HFWLRQ WKHUHRI S5REHUW / %DXPDQ ZKLFK ZDV

WLPH 8QGHU WKH 5RXQGEDOO &RQYHUWLEOH /RDQ $JUHHPHQW.J5RWXKCHS B R'© 8 MWK VXHIGQ B L
WEBRVLQOJ 5RXQGEDOO7MIDORMPERXEMOO 1RWH LV XQVHFXUHG EHDUV LQWHUHVW DW D
5RXQGEDOO &RQYHUWLEOH /RDQ $JUHHPHQW RQ 'HFHPEHU KDV D PDWXULW\ GDWH R

$JUHHPHQW LQFOXGLQJ WKH 5RXQGEDOO 1RWH LV VXERUGLQDWH WR LQGHEWHGQHVV XQGHI

v 3 GGLWLRQDOSHRHURZKRIWRQYHUWLEOH /RDQ $JUHHPHQW DW DQ\ WLPH SULRU WR WKH PD\
LWV RSWLRQ WR FDXVH WKH &RPSDQ\ WR ERUURZ XS S5RXDQEDE®L M ROD@DQ PDGHIBRB VOKRX@W
PD\ EH PDGH RQ DQ\ EXVLQHVY GD\ LQ VXFK DPRXQW DV 5RXQGEDOO PD\ GHWHUPLQH E\ QRW
DGGLWLRQDO ORDQ +RZHYHU 5RXQGEDOO PD\ QRW H[HUFLVH WKH 5RXQGEDOO 2SWLRQ ZLWt
2SWLRQ ZKLFK KDV QRW EHHQ H[HUFLVHG LV OHVV WKDQ VXFK DPRXQW LQ ZKLFK FDVH 5RXQC

v @&RQYHUVLRIKRSIRMRHY PD\ EH FRQYHUWHG E\ WKH KROGHUV DW DQ\ WLPH LQ ZKROMHU
6KDUHDW D FRQYHUVLRQ SULFH RI SHU &0DVV $ &RPPRQ 6KDUH 7KH 5RXQGEDOO 1RWH |
DGGLWLRQDO &RQYHUVLRQ 6KDUHV ,Q DQ DPHQGPHQW WR WKH &RQYHUWLEOH /RDQ $JUH
RSWLRQ H[HUFLVDEOH E\ 5RXQGEDOO LQ LWV VROH GLVFUHWLRQ DQG VXEMHFW WR UHTXL
WKLV 3UR[\ BWDWHPHQW WR SXUFKDVH XS WR VKDUHV RI &0DVV % &RPPRQ 6WRFN RI
5RXQGEDOO KDV QRW IXO0O\ FRQYHUWHG WKH 5RXQGEDOO 1RWH LQWR &RQYHUVLRQ 6KDUHV S
SD\ WKH RXWVWDQGLQJ SULQFLSDO DQG DFFUXHG DQG XQSDLG LQWHUHVW RXWVWDQGLQJ X(

v2WKHU 5LJKWV R | 55RRXXQQEGEEDO000 K/D& DOVR EHHQ SURYLGHG ZLWK FHUWDLQ ULJKWV WR QI

5RXQGEDOO &RQYHUWLEOH /RDQ $JUHHPHQW 8SRQ FRQYHUVLRQ RI RQH KDOI Rl WKH &0
GLVFUHWLRQ FDXVH WKH &RPSDQ\ WR LQFOXGH DQ LQGLYLGXDO GHVLJQDWHG E\ 5RXQGH
&RPSDQ\fV VKDUHKROGHUYV WKDW RFFXU SULRBRXR G\FKOHD ® DI\R R UGMHR @ RZRHUM HSULRKLCRGE R O O QL@ \
/IRDQ $PRXQW LQWR &RQYHUVLRQ 6KDUHV 5RXQGEDOO PD\ LQ LWV VROH GLVFUHWLRQ FDX'
HOHFWLRQ WR WKH %RDUG DW DOO VXEVHTXHQW DQQXDO PHHWLQJV RI WKH &R P XD®\ B\R X &
1RPLOHH 3RZHEIRXQGEDOO KDV H[HUFLVHG WKH 5RXQGEDOO 2SWLRQ LQ IXO0 DQG VXEVHTXH
PDWXULW\ GDWH WKH 5RXQGEDOO 1RPLQHH 3RZHU DQG WKH 'XDO 5RXQGEDOO 1RPLQHH 3R
FRQWLQXH XQWLO WKH HDUOLHU WR RFFXU RI 5RXQGEDOO RZQLQJ VKDUHY UHSUHVHQWLQJ
IURP WKH FORVLQJ GDWH Rl WKH 5RXQGEDOO &RQYHUWLEOH /RDQ $JUHHPHQW DQG LL WKH
VKDUHVY UHSUHVHQWLQJ OHVV WKDQ WHQ SHUFHQW RI WKH WRWDO YRWLQJ SRZHU RI W
$JUHHPHQW




v &RYHQDIQWYRXQGEDOO &RQYHUWLEOH /RDQ $JUHHPHQW FRQWDLQV FHUWDLQ FXVWRPD
5RXQGEDOO 1RWH LQFOXGLQJ D UHVWULFWLRQ RQ WKH &RPSDQ\ LQFXUULQJ DQ\ IXUWKHU L
WKH 5RXQGEDOO 1RWH WR EH XVHG H[FOXVLYHO\ IRU ZRUNLQJ FDSLWDO SXUSRVHV 7KH &RPE
RI FRQGXFWLQJ EXVLQHVV XQWLO WKH PDWXULW\ GDWHY Rl WKH 5RXQGEDOO 1RWH ZLWKRXW

v 2WKHU ODWHULDO 7THZMKBDQ ®BRRAGLMNML RMGHWPY DQG FRQGLWLRQV FRQWDLQHG LQ WKH 5R
WUDQVIHU RI WKH 5RXQGEDOO 1RWH DQG &RQYHUVLRQ 6KDUHV WR QRQDIILOLDWHY RI 5RXQGI
WR LVVXDQFHV E\ WKH &RPSDQ\ RI VHFXULWLHY SULRU WR WKH PDWXULW\ RI WKH 5RXQG
FDOFXODWHG DVVXPLQJ WKH 5RXQGEDOO 1RWH KDV EHHQ IXO0O\ FRQYHUWHG DQG DQ REOLJD

v :DUUDQW $JUKHPHRPBDQ\ KDV D :D U UIDQUW 3Q WHSTRIFHQGMIK WX Q*GEDOO ZKLFK ZDV RULJLQDOC
DQG ZKLFK KDV EHHQ DPHQGHG IURP WLPH WR WLPH 8QGHU WKH :DUUDQW $JUHHPHQW WKH
&RPPRQ BWRFN Rl WKH &RPSDQ\ DW DQ H[HUFLVH SULFH RI SHU &0ODVV $ &RPPRQ 6KDU}
DPHQGPHQW WR WKH :DUUDQW $JUHHPHQW HQWHUHG LQWR RQ 'HFHPEHU HIWHQGHG Wt
WR '"HFHPEHU

v 3URPLVVRU\ 1IRWHV ,VVXHG WR )LDEWXODQFLV &RRSDHRPSPQ\ LVVXHG WZR VHSDUDWH SURBY
JUDQFLYQ HQWLW\ RZQHG E\ (GZDUG ) &UDZIRUG DQG ODWWKHZ 9 &UDZIRUG GLUHFWHF
ODQXIDFWXULQJ ,QF RQH LQ WKH RULJLQDO SULQFLSDO DPRXQW RI DQG DQRWKHU
DFTXLVLWLRQ RI &$' (&8W HOWHUBHWDVHMG\, 2 WKH &RPSDQ\ DQG )LUVW J)UDQFLYV DPHQGHG WK

SHU DQQXP WR SHU DQQXP ,Q DGGLWLRQ WKH SURPLVVRU\ QRWH ZLWK RULJLQDC
FRPPHQFLQJ -XO\ ZKLFK DOORZV JLUVW JUDQFLV WR FRQYHUW WKH 3URPLVVRU\ 1RWH
&RPPRQ 6KDUHV DW WKH SULFH RI SHU VKDUH VXEMHFW WR DGMXVWPHQW VXEMHFW '
3UR[\ 6BWDWHPHQW )LUVW JUDQFLV LV RZQHG E\ (GZDUG &UDZIRUG DQG ODWWKHZ &UDZIRUG Z

v) HGHUDO7KRVBRPSDQ\ SXUFKDVHG J)HGHUDMHGRVB® BRX-FOGEWXULQJIURS®P PLUVW )UDQFLV I
&UDZIRUG DQG ODWWKHZ 9 &UDZIRUG GLUHFWRUV RI WKH &RPSDQ\ 7KH OHUJHU $JUHHPHQ\
+RVH LQ H[FKDQJH IRU DQ DJJUHJDWH RI L &ODVV $ &RPPRQ 6KDUHV LL &ODVV % .
WKH &RPSDQ\ ZKLFK EHDU LQWHUHVW DW DQ DQQXDO UDWH RI SD\DEOH TXDUWHUO\ DUH \
WR EH IXOO\ UHGHHPHG ZLWKLQ VL[ \HDUV RI WKHLU LVVXDQFH GDWH ,Q FRQQHFWLRQ ZLWK
&UDZIRUG IRU XVH RI D IDFLOLW\ LQ 3DLQHVYLOOH 2KLR RXW RI ZKLFK WKH )HGHUDO +RVH
(GZDUG &UDZIRUG GXULQJ ILVFDO \HDU LQ WKH DPRXQW RI SHU PRQWK XQGHU WKH OH




v )OXLG 5RXWLQJ 6\VXWHRM W6H ILVFDO \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ WKURX

,QGXVWULDO +RVH VHIJPHQW SXUFKDVHG DQ DJJUHJDWH WRWDO RI RI HIWUXGHG UX
356 D GLVWULEXWRU RI K\GUDXOLF KRVH SDUWV DQG FRPSRQHQW3ADDR @KALKR YOV LROZ Q H G W!I
HQWHUHG LQWR D OHDVH DJUHHPHQW ZLWK )56 WR UHQW VTXDUH IHHW IRU SHU DQ(

ILYH \HDUV (GZDUG ) &UDZIRUG DQG ODWWKHZ 9 &UDZIRUG RU WKHLU UHVSHFWLYH DIILOLD\
SXEOLFO\ WUDGHG KROGLQJ FRPSDQ\ DQG HDFK LV DQ H[HFXWLYH RIILFHU DQG PHPEHU RI Wt

v $ULJRQD &DVW 7XUELIQHI ME&H ILVFDO \HDU HQGHG 'HFHPEHU WKH &RPSDQ\ WKURXJK
$HURVSDFH &RPSRQHQWY VHIJPHQW SXUFKDVHG DQ DJJUHJDWH WRDO ®BIFORVH®N KBY® LHQW
) &UDZIRUG DQG O0ODWWKHZ 9 &UDZIRUG RU FHUWDLQ HQWLWLHYV DIILOLDWHG WKHUHZLWK R.
&RPSDQ\fV DFTXLVLWLRQ RI WKH $HURVSDFH &RPSRQHQWYV VHIPHQW

v.7 $FTXLVLWLRQ //& .RPWHN)JRWEH ILVFDO \HDU HQGHG 'HFHPEHU WKH &RPSDQ\
RSHUDWLRQ RI WKH $HURVSDFH &RPSRQHQWYV VHIJPHQW SXUFKDVHG DQ DJJUHJDW H. RARWVHND
SULYDWH HQWLW\ RZQHG DQG FRQWUROOHG E\ (GZDUG ) &UDZIRUG DQG ODWWKHZ 9 &UDZIR
.RPWHN SUH GDWHV WKH &RPSDQ\TV DFTXLVLWLRQ RI WKH $HURVSDFH &RPSRQHQWYV VHJIPHQ\
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v %RDUG /HDGHUYVKDSUGRIXFIWMXWYWK %RDUG RI 'LUHFWRUV GRHV QRW KDYH D FXUUHQW UHTXLU
%RDUG EH HLWKHU FRPELQHG RU VHSDUDWHG 7KH %RDUG EHOLHYHV LW LV LQ WKH EHVW L«
Rl WKH &RPSDQ\ DQG WKH FRPSRVLWLRQ RI WKH %RDUG DQG PDQDJHPHQW WHDP &XUUH
VKDUHKROGHUV DW WKLV WLPH IRU WKH UROHV RI &KLHI ([HFXWLYH 2IILFHU DQG &KDLUPDQ RI

v 4AXDOLILFDWLRQ4XID'QUHAWRW\NR QY IRU FRQVLGHUDWLRQ DV D %RDUG QRPLQHH PD\ YDU
FRPSOHPHQW WR WKH %RDUGYV H[LVWLQJ FRPSRVLWLRQ +RZHYHU LQ PDNLQJ LWV QRPLQD
H[SHULHQFH LQGXVWU\ H[SHULHQFH ILQDQFLDO EDFNJURXQG EUHDGWK RI NQRZOHGJH DEF
&RPSDQ\ PDWWHUV DQG RWKHU SDUWLFXODU VNLOOV DQG H[SHULHQFH SRVVHVVHG E\ WKH
SD\ D IHH WR DQ\ RWKHU WKLUG SDUW\ WR ORFDWH TXDOLILHG FDQGLGDWHY IRU GLUHFW
SHUIRUPLQJ VLPLODU IXQFWLRQV EHFDXVH WKH &RPSDQ\ EHOLHYHVY WKDW DV D 6PDOOHU
QHFHVVDU\ WR KDYH D VHSDUDWH QRPLQDWLQJ FRPPLWWHH 5DWKHU WKH IXO0 %YRDUG RI
H[SHULHQFH DQG RWKHU TXDOLILFDWLRQV RI DQ\ QRPLQHH DV ZHOO DV WKH QHHG IRU GLYH!
UHJDUG WR WKH FRQVLGHUDWLRQ RI DQ\ GLUHFWRU FDQGLGDWHY UHFRPPHQGHG E\ &RPSDQ\
IURP LWV VKDUHKROGHUY DQG LL WKH FRVWV RI HVYWDEOLVKLQJ DQG PDLQWDLQLQJ SURFHC

v OHHWLTXKIVY %RDUG RI 'LUHFWRUV FRQGXFWHG ILYH IXOO PHHWLQJYVY GXULQJ WKH ILVFDO
IHZHU WKDQ RI WKH DJJUHJDWH RI L WKH WRWDO QXPEHU RI PHHWLQJV RI WKH %RDUG
QXPEHU RI PHHWLQJY KHOG E\ FRPPLWWHHYVY RI WKH %RDUG RQ ZKLFK KH RU VKH VHUYHG GX
UHTXLULQJ 'LUHFWRUV WR DWWHQG WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUYV

v &RPPXQLFDWLRQV ZLWK H KODRIBKEOSHHIWLGHY D SURFHVV IRU VKDUHKROGHUVY WR VHQG FR
6KDUHKROGHUY PD\ VHQG ZULWWHQ FRPPXQLFDWLRQV WR WKH %RDUG RU DQ\ 'LUHFWRUV F R
$00 VKDUHKROGHU FRPPXQLFDWLRQV ZLOO EH FRPSLOHG E\ OU %ULDQ ( 3RZHUV DQG VXEPLW

v &8RPPLWWHHYV RI WKH %MRIHJ & RD UIGJRFWRIRMFWRUV KDV WKH IROORZLQJ FRPPLWWHHYV

$XGLW &RPIKILWWSWHH W &RPPLWWHH UHYLHZYV WKH DFWLYLWLHV RI WKH &RPSDQ\fV LQGHS
LQIRUPDWLRQ UHJDUGLQJ WKH IXQFWLRQ DQG JRYHUQDQFH UROH RI WKH $XGLW &RPPLWW

&RPSHQWRWPRWWHI ERPSHQVDWLRQ &RPPLWWHH GHWHUPLQHY DQG UHYLHZV RYHUDOO FRF
WKH JUDQWLQJ RI VWRFN DZDUGVY 7KH &RPSHQVDWLRQ &RPPLWWHH FDQQRW GHOHJDWH
WKH \HDU HQGHG 'HFHPEHU WKH &RPSHQVDWLRQ &RPPLWWHH PHW RQFH OHPEHUV R
RIILFHU FRQFHUQLQJ KLV UHFRPPHQGDWLRQV ZLWK UHVSHFW WR WKH FRPSHQVDWL
&RPSHQVDWLRQ &RPPLWWHH FRQVXOWHG DQ\ FRPSHQVDWLRQ FRQVXOWDQWYV LQ FRQC(
UHVSHFW WR WKH ILVFDO \HDU HQGHG 'HFHPEHU




v2YHUVLIJKW RI 5LVNDDROQDBPPMHOQAWLY UHVSRQVLEOH IRU GD\ WR GD\ ULVN DVVHVVPHQW I
RYHUVLIJKW IRFXVLQJ RQ WKH &RPSDQ\fV RYHUDOO ULVN PDQDJHPHQW VWUDWHI\ DQG WKk
ZKROH PDLQWDLQV WKH XOWLPDWH RYHUVLIJKW UHVSRQVLELOLW)\ IRU ULVN PDQDJHPHQW WK
VSHFLILF DUHDV 7KH $XGLW &RPPLWWHH UHYLHZV WKH &RPSDQ\TV SRUWIROLR RI ULVN DQG
ULVN H[SRVXUHV WKH &RPSDQ\YfV SROLFLHV ZLWK UHVSHFW WR ULVN DVVHVVPHQW DQG ULVN
DQG HOWHUSULVH ULVN H[SRVXUH 7KH &RPSHQVDWLRQ &RPPLWWHH RYHUVHHV ULVN PDQC
FRQQHFWLRQ ZLWK VWUXFWXULQJ WKH &RPSDQ\TV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV

v LUHFWRU ,QGH8EHMQ®ROQO®KE RI 'LUHFWRUV KDV GHWHUPLQHG WKDW 6WHYHQ + 5RVHQ &KI
6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ WR VHUYH DV 3SDXGLW FRPPLWWHH ILQDQFLDO H[SHU\
%RDUG KDV D &RPSHQVDWLRQ &RPPLWWHH PDGH XS RI WZR LQGHSHQGHQW GLUHFWRUV 7KH ¢
IRU OU %ULDQ ( 3RZHUV ZKR LV FXUUHQWO\ HPSOR\HG E\ WKH &RPSDQ\ 7KH GHWHUPL:"
LQGHSHQGHQFH RI GLUHFWRUV XQGHU 1%$6'$4 OLVWLQJ VWDQGDUGY 6HW IRUWK EHORZ LV )

PHHWLQJY KHOG GXULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU LQ SDUHQWKHVHYV
SXGRWPPLWWHH &RPSHQVORHAMRWWHH
ODWWKHZ 9 &UDZIRUG (GZDUG ) &UDZIRUG
6WHYHQ + 5RVHQ ODWWKHZ 9 &UDZIRUG

.LULQ 0 6PLWK
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7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ SDLG WR QRQ HPSOR\HH 'LUHFWRUYV

YHHV (DUQHG 6WRFN
1DPH RU 3DLG LQ &DVK $ZDUGV 7RWDO

(GZDUG ) &UDZIRUG
ODWWKHZ 9 &UDZIRUG

6WHYHQ + 5RVHQ
.LULQ 0 6PLWK

727%/

5HSUHVHQWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI &0DVV $ &RPPRQ 6KDUHV
WKH &RPSDQ\ DZDUGHG &0DVV $ &RPPRQ 6KDUHV WR HDFK 'LUHFWRU XQGHU WI
$W '"HFHPEHU (GZDUG &UDZIRUG KHOG VWRFN RSWLRQV IRU DQ DJJUHJDWEF
H[HUFLVDEOH DW DQ H[HUFLVH SULFH RI SHU &0ODVV $ &RPPRQ 6KDUH DQG ZKLFK Z

$W '"HFHPEHU 6WHYHQ 5RVHQ KHOG VWRFN RSWLRQV IRU DQ DJJUHJDWH RI
DW DQ H[HUFLVH SULFH RI SHU &ODVV $ &RPPRQ 6KDUH DQG ZKLFK ZLOO H[SLUH RC(C
$W '"HFHPEHU .LULQ 6PLWK KHOG VWRFN RSWLRQV IRU DQ DJJUHJDWH RI &C
H[HUFLVH SULFHV UDQJLQJ IURP WR SHU &0ODVV $ &RPPRQ 6KDUH DQG ZKLFK ZL
v*HQHUPROWOWKH ILVFDO \HDU HQGHG 'HFHPEHU ERWK HPSOR\HH DQG QRQ HPSOR\HH 'Ll

30DQQLQJ PHHWLQJVY KHOG GXULQJ WKH \HDU (DFK QRQ HPSOR\HH 'LUHFWRU ZDV DZDUGHG
(TXLW\ 30DQ 1R RWKHU FRPSHQVDWLRQ ZDV SDLG WR WKH &RPSDQ\TV 'LUHFWRUV

v 2PQLEXV (TXLSMGHOD @ KH &RPSDQ\TV 2PQLEXV (TXLW\ 30DQ WKH &RPSHQVDWLRQ &l
VWRFN DZDUGV WR PHPEHUV Rl WKH %RDUG RI 'LUHFWRUV 'XULQJ WKH ILVFDO \HDU HQGHG 'HF
WR WKH QRQ HPSOR\HH 'LUHFWRUV Rl WKH &RPSDQ\ XQGHU WKH 2PQLEXV (TXLW\ 30DQ




8'.7 &200.77(( 5(3257

7KH $XGLW &RPPLWWHH RI W K#X GIRD &E® FRAUWMSNRHEHN R UVR WKKHH 2% RDUG DQG LV UHVSRQVLEOH IRU
VA\VWHP RI LQWHUQDO FRQWUROV HVWDEOLVKHG E\ PDQDJHPHQW DQG WKH SURFHVVHV W
&RPPLWWHH LV FXUUHQWO\ FRPSULVHG RI WKUHH GLUHFWRUV HDFK RI ZKRP PHHW LQGH?¢
&RPPLWWHH RSHUDWHY XQGHU D ZULWWHQ FKDUWHU DGRSWHG E\ WKH %RDUG RI 'LUHFWR
DWWDFKHG DV DQ ([KLELW KHUHWR ZKLFK LV UHYLHZHGZZAGABPNORN DQBE RR/PDYDLODEOH RQ Wl

7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH DXGLWHG ILQDQFLDO VWDW
DXGLWRUV WKH PDWWHUV UHTXLUHG WR EH GLVFXVVHG E\ WKH VWDQGDUGV RI WKH 3XEOLF &

$XGLW &RPPLWWHH PHPEHUV DOVR GLVFXVVHG DQG UHYLHZHG WKH UHVXOWYV RI WKH LQC
RI WKH &RPSDQ\fV LQWHUQDO FRQWUROV DQG LVVXHV UHODWLQJ WR DXGLWRU LQGHSHQ
LQGHSHQGHQW DXGLWRUV UHTXLUHG E\ DSSOLFDEOH UHTXLUHPHQWY RI WKH 3&$2% UHJDU(
LQGHSHQGHQFH DQG KDV GLVFXVVHG ZLWK WKH LQGHSHQGHQW DXGLWRUV WKH LQGHSHQG
DERYH WKH $XGLW &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV WKDW WKH DXGlI
WKH ILVFDO \HDU HQGHG 'HFHPEHU

7KH $XGLW &RPPLWWHH RI 7KH %RDUG RI 'LUHFWRUYV

BWHYHQ + 5RVHQ &KDLUPDQ
ODWWKHZ 9 &UDZIRUG
.LULQ 0 6PLWK
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7KLV SURSRVDO VHHNV DSSURYDO E\ KROGHUV RI WKH &RPSDQ\TfV &0DVV $ &RPPRQ 6KDUH
FHUWDLQ RI WKH &RPSDQ\fV RXWVWDQGLQJ LQGHEWHGQHVV DV IXUWKHU GHVFULEHG EHORZ

v %DFNJUREQG WKH &RPSDQ\ LVVXHG D FRQYHUWLEOH QRIRX /®ETRHGWKED OOL Q B L SU0HD HIUPLRK® \
UHIHUUHG WR LQ WKLV BRRO\GEWD S RIFRR\GE DD WKH FILOLDWHG ZLWK ODWWKHZ 9 &UDZIRUG DG
3XUVXDQW WR WKH WHUPV WKHUHRI 5RXQGEDOO KDV WKH RSWLRQ WR HOHFW WR FRQ"®
FRQYHUVLRQ SULFH RI SHU &0ODVV $ &RPPRQ 6KDUH ,Q 'HFHPEHU WKH FRQYHUVLRQ F
RSWLRQ WR FRQYHUW D SRUWLRQ Rl WKH RXWVWDQGLQJ LQGHEWHGQHVYV LQWR &0ODVV % &R
WKH DPHQGHG WHUPV LI WKLV SURSRVDO LV DSSURYHG E\ WKH UHTXLVLWH KROGHUV RI
LQGHEWHGQHVV LQWR &0ODVV % &RPPRQ 6KDUHV DW D FRQYHUVLRQ SULFH RI SHU &0ODVV "
37UDQVDFWLRQV ZLWK ODQDJHPHQW * &RQYHUWLEOH /RDQ $JUHHPHQW ZLWK 5RXQGEDOO //& °

,Q WKH &RPSDQ\ LVVXHG WZR VHSDUDWH SURPLVVRU\ QRW WVJ WIRQ FLAWGL QU DROFH \S & RP 5D\
SULQFLSDO DPRXQW RI ZKLFK LV YHIMWUHR® QR V. G WHHPLIW WR)BUDRRAL® DV WEGHG E\ (GZ
&UDZIRUG GLUHFWRUV Rl WKH &RPSDQ\ ,Q FRQQHFWLRQ ZLWK DQ DFTXLVLWLRQ E\ WKH &R
JUDQFLV ZLWK WKH RSWLRQ WR FRQYHUW XS WR RI SULQFLSDO DPRXQW LQWR &ODVV %
VKDUHKROGHU DSSURYDO 6HH *7UDQVDFWLRQV ZLWK ODQDJHPHQW * 3URPLVVRU\ 1RWHV ,VV.

v &0DVV % &RPPRA®LGKBURYRVDO VHHNV DSSURYDO IRU WKH LVVXDQFH RI XS WR DGGLYV
ZLWK WHUPV RI WKH RXWVWDQGLQJ DJUHHPHQWY ZLWK DQG LQGHEWHGQHVV LVVXHG WR 5RX
WKUHH YRWHYV SHU &0DVV % &RPPRQ 6KDUH RQ PDWWHUV VXEPLWWHG WR VKDUHKROGHU"
SHUV &0DVV $ &RPPRQ 6KDUH RQ VXFK PDWWHUV &ODVV % &RPPRQ 6KDUHV DUH FRQYHUWLE
IRU VKDUH EDVLVY 1R KROGHU RI &0DVV % &RPPRQ 6KDUHV RU &0ODVV $ &RPPRQ 6KDUHV KDV D

v $SSURYDO 5HT3QUHHPHWKWH $PHQGHG DQG 5HVWDWHG $UWLFOHV RI ,QFRUSRUDWLRQ RI WKH
RXWVWDQGLQJ &0DVV $ &RPPRQ 6KDUHV LV UHTXLUHG WR HIIHFW RU YDOLGDWH WKH LVVXD
5RXQGEDOO 1RWH DQG WKH )LUVW )UDQFLYV 3URPLVVRU\ 1RWH 7KH SHUVRQV QDPHG LQ WKH
LW LV PDUNHG WR WKH FRQWUDU\ $EVWHQWLRQV EURNHU QRQ YRWHV DQG VKDUHV QRW L
3DJDLQVW™ WKLV SURSRVDO

v %RDUG 5 HFRPPARBDWRRQG UHFRPPHQGV WHKEOW5 KWK H KRYEXBDQ¥FH RWKBODVY % &RPPRQ 6
FRQYHUVLRQ RI WKH 5RXQGEDOO 1RWH DQG WKH )LUVW )UDQFLY 3URPLVVRU\ 1RWH
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7KH WKLUG SURSRVDO WR EH DFWHG XSRQ DW WKH $QQXDO OHHWLQJ LV WKH DSSURYDO RI
IRUP DWWDFKHG DV ([KLELW $ KHUHWR WKH 3$PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ° DG
5HVWDWHG (TXLW\ 30DQ LV VXEMHFW WR DSSURYDO E\ WKH VKDUHKROGHUYVY DW WKH

VKDUHKROGHUV LW ZLOO EHFRPH HIIHFWLYH RQ WKH GD\ IROORZLQJ WKH $QQXDO OHHWLQ

7KH %RDUG EHOLHYHV WKDW HTXLW\ EDVHG FRPSHQVDWLRQ SD\DEOH XQGHU WKH $PHQGHG
WDOHQWHG GLUHFWRUV DQG HPSOR\HHVY DQG SURYLGH DQ LQFHQWLYH IRU WKRVH GLUHFW
RZQHUVKLS LV LPSRUWDQW EHFDXVH LW DOLJQV WKH LQWHUHVWY RI WKH &RPSDQ\ V
UHFRPPHQGHG WKDW WKH &RPSDQ\fV VKDUHKROGHUYV DSSURYH DQG DGRSW WKH $PHQGHC(
UHVHUYH RI FRPPRQ VKDUHV IRU IXWXUH JUDQWY XQGHU WKH $PHQGHG DQG 5HVWDWHG (T

7KH &RPSDQ\TV H[LVWLQJ HTXLW\ FRPSHQVDWLRQ SODQ WKH 2PQLEXV (TXLW\ 30DQ WKH
WKH ,QWHUQDO 5HYHQXH &RGH WKH *&RGH° DQG UHYLVLRQV WR WKH &RGH UHVXOWLQJ IUR
VXFK WKDW FHUWDLQ WD[ GHGXFWLRQV EDVHG RQ TXDOLILFDWLRQ DV 3SHUIRUPDQFH EDVHC(
FRPSHQVDWLRQ DZDUGV PDGH DIWHU 1RYHPEHU $FFRUGLQJO\ WKH $PHQGHG DQG 5+
&RPSDQ\ PD\ FRQWLQXH WR JUDQW DZDUGVYV XQGHU WKH (TXLW\ 30DQ XQWLO DSSURYDO |
&RPSDQ\ ZLOO WUDQVIHU DQ\ FRPPRQ VKDUHV UHPDLQLQJ IRU LVVXDQFH XQGHU WKH (TXLY
WKH (TXLW\ 30DQYV H[SLUDWLRQ ZLOO UHPDLQ LQ HIIHFW XQGHU WKHLU RULJLQDO WHUPYV

$SSURYDO 5HTBURPHRME WKDW D TXRUXP LV SUHVHQW WKH DIILUPDWLYH YRWH RI D PDMRU
UHTXLUHG IRU DSSURYDO DQG DGRSWLRQ RI WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ
HOLJLEOH WR YRWH IRU RU DJDLQVW DGRSWLRQ RI WKH $PHQGHG DQG 5HVWDWHG (TXLW\
SURSRVDO

%RDUG 5HFRPPHAQEBDMWRBQG XQDQLPRXVO\ UHFRPRH)3G25 2 MKW DISBWHRKPDOGHQE8 PBWEWLRQ RI
(TXLW\ 30DQ SXUVXDQW WR ZKLFK WKH QXPEHU RI VKDUHV RI &0DVV $ &RPPRQ 6KDUHV UHVHU
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v 2PQLEXV (TXLWH3O®RSDQ\TV (TXLW\ 30DQ ZDV DSSURYHG DQG DGRSWHG E\ DQ DIILUPI
6KDUHKROGHUV DW WKH $QQXDO 6KDUHKROGHU OHHWLQJ DQG SURYLGHG IRU WKH JUDQ\
UHVWULFWHG VKDUHVY UHVWULFWHG VKDUH XQLWV SHUIRUPDQFH VKDUHV DQG &0ODVV $ &RP
(TXLW\ 30DQ DUH LGHQWLFDO WR WKH (TXLW\ 30DQ DQG LQFOXGH HPSOR\HHV ZKR SUR
'LUHFWRUY DQG FRQVXOWDQWY GHVLIJQDWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH 7KH (1
&RPPRQ 6KDUHV PD\ KDYH EHHQ HLWKHU DXWKRUL]J]HG EXW XQLVVXHG FRPPRQ VKDUHV RU W
30DQ DV RI '"HFHPEHU

v ODWHULDO &KDQJHV WRKH §FMHRWHEODQG 5SHVWDWHG (TXLW\ 30DQ LQFUHDVHYVY WKH PDJ[L
YDOXH DYDLODEOH IRU LVVXDQFH XQGHU WKH SODQ WR SURYLGLQJ DQ DGGLWLRQDO
6800$5< 2)
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v 3XUSRVH RI $PHQGHG DQG S5HVWRWHERDUGTRLW\UFOFDMRUV EHOLHYHV WKDW VKDUH EDVHG
RYHUDOO FRPSHQVDWLRQ SURJUDPV $V GLVFXVVHG DERYH WKH %RDUG RI 'LUHFWRUV EH
UHWDLQLQJ WKH FXUUHQW PDQDJHPHQW WHDP DQG PDLQWDLQLQJ FRQWLQXLW\ RQ WKH %RD!
&RPSHQVDWLRQ &RPPLWWHH ZLWK DQ LQFUHDVHG SRRO RI VKDUH EDVHG DZDUGV DQG WKH

(TXLW\ 30DQ ZDV DPHQGHG WR UHPRYH FHUWDLQ SURYLVLRQV UHODWHG WR FRPSOLDQFH
WR WKH 7D[ $FW DUH QR ORQJHU DYDLODEOH IRU FRPSHQVDWLRQ DZDUGV PDGH DIWHU 1RYH
YDULHW\ RI VKDUH EDVHG DZDUGV ZLWK WKH PL[ RI DZDUGYV GHWHUPLQHG E\ WDNLQJ LC
SHUIRUPDQFH JRDOV DQG WKH SUHYDLOLQJ WD[ DQG DFFRXQWLQJ WUHDWPHQWY 7KH JRDO)
TXDOLILHG RIILFHUV HPSOR\HHV FRQVXOWDQWY DQG 'LUHFWRUV ZKR DUH H[SHFWHG WR
RSSRUWXQLWLHY FRPSHWLWLYH ZLWK WKRVH PDGH DYDLODEOH E\ RWKHU FRPSDQLHV LL
IDFLOLWDWH RZQHUVKLS Rl &0DVV $ &RPPRQ 6KDUHV DQG LY DOLJQ WKH LQWHUHVWYV RI WK

v .H\ 7HUPV RI $PHQGHG DQG 5HVWDWH ® H\ WHURY BODMKH $PHQGHG DQG 5HVWDWHG (TXLW\ 2
6KDUHY $XWKRUL]JHBKLFK PD\ EH WUHDVXU\ VKDUHV RU DXWKRUL]JHG EXW XQLVVXHG &ODV\
7\SHV RI $ZDWB8\WRFN RSWLRQV VWRFN DSSUHFLDWLRQ ULJKWV UHVWULFWHG VKDUHV UH®

/[LPLWDWLRQV
RQ $ZDUGYV 7KH DJJUHJDWH QXPEHU RI &0DVV $ &RPPRQ 6KDUHV XQGHUO\LQJ DZDUGYV JUI




$ZDUG 7HUPV 2SWLRQV DQG VWRFN DSSUHFLDWLRQ ULJKWV ZLOO KDYH WHQ \HDU PD[LPXP Vv
DSSOLFDEOH ZLOO EH HVWDEOLVKHG LQ WKH DZDUG DJUHHPHQW

(OLJLEOH
SDUWLFLSDQWRSOR\HHV RI WKH &RPSDQ\ RU DQ\ RI LWV DIILOLDWHV H[HFXWLYH RIILFHUV

$FWLRQV

SURKLELWHG

8Q0GHU WKH 30M®XFLQJ WKH H[HUFLVH SULFH RI DQ DZDUG DEVHQW VKDUHKROGHU DSSUR
5HVWDWHG (TXLW\ 30DQ ,QFUHDVLQJ WKH DJJUHJDWH QXPEHU RI &0DVYV
5HVWDWHG (TXLW\ 30DQ DEVHQW VKDUHKROGHU DSSURYDO *UDQWLQJ VV
YDOXH SULFH DW WKH JUDQW GDWH VXEMHFW WR WKH DQWL GLOXWLRQ SUR

v 'HVFULSWLRQ RI WKH $PHQGHG DQG BHVMPDHWIEG G D (X LAMVIDDVY H G (TXLW\ 30DQ ZLOO FRQV
SURJUDP IRU FRYHUHG HPSOR\HHV FRQVXOWDQWY DQG 'LUHFWRUV 7KH $PHQGHG DQG 5HVWD
YDULHW\ RI VKDUH EDVHG DZDUGV 7KH IROORZLQJ SDUDJUDSKY SURYLGH D VXPPDU\ RI WKH
7KH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ LV VHW IRUWK LQ LWV HQWLUHW\ DV $SSHQGL
$SSHQGL[ $

7KH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ SURYLGHV IRU WKH JUDQW RI WKH IROORZL

UHVWULFWHG VKDUHYV LY UHVWULFWHG VKDUH XQLWYV Y SHUIRUPDQFH VKDUHYV DQG YL
5HVWDWHG (TXLW\ 30DQ LQFOXGH HPSOR\HHV ZKR SURYLGH VHUYLFHV WR WKH &RPSD
GHVLIQDWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH $V RI ODUFK DSSUR[LPDWHO\ VH
SDUWLFLSDWH LQ WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ

v 1XPEHU RI &RPPRQ 6KDUHV $YDLODEOH 8QGHU WKH $P® G Gié® OWWERHENRZOVD/EHR | 'L U HAXMWARUN BQ V
&RPPRQ 6KDUHV IRU LVVXDQFH XQGHU WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ 7KH &
RU WUHDVXU\ VKDUHV ,I DQ\ RXWVWDQGLQJ DZDUG H[SLUHV RU LV WHUPLQDWHG FDQFHOHG
WKH XQH[HUFLVHG SRUWLRQ RI WKH DZDUG ZLOO EHFRPH DYDLODEOH IRU VXEVHTXHQW I
5HVWDWHG (TXLW\ 30DQ KDV WHUPLQDWHG $ZDUGV SDLG RXW LQ FDVK UDWKHU WKDQ &OTIL
IRU LVVXDQFH XQGHU WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ ,I WKH H[HUFLVH S
H[HUFLVHG SRUWLRQ RI D VWRFN DSSUHFLDWLRQ ULJKW DUH QRW LVVXHG XSRQ VXFK H[HUF
FRPPRQ VKDUHY DUH UHSXUFKDVHG E\ WKH &RPSDQ\ RQ WKH RSHQ PDUNHW ZLWK UHVSHF\
VKDUHV UHFHLYHG QRW LVVXHG ZLWKKHOG RU UHSXUFKDVHG E\ WKH &RPSDQ\ ZLOO QRW EH

,] WKH &RPSDQ\ GHFODUHV D GLYLGHQG RU RWKHU GLVWULEXWLRQ RU HQJDJHV LQ D UHFDSL
VSLQ RIl FRPELQDWLRQ UHSXUFKDVH RU H[FKDQJH RI &0DVV $ &RPPRQ 6KDUHV RU RWKHU "
&RPSDQ\ DITHFWLQJ WKH &0DVV $ &RPPRQ 6KDUHV WKH &RPPLWWHH VKDOO DGMXVW WKH QXF
DQG 5HVWDWHG (TXLW\ 30DQ WKH QXPEHU FODVV DQG SULFH RI &0DVV $ &RPPRQ 6KD
DZDUGV




v 3RWHQWLDO 'LOXYLYRHQ KDPUKDWYDQ DQDO\WLY RI SRWHQWLDO GLOXWLRQ WR VKDUHKROGH
DQG 'LUHFWRUV XQGHU HTXLW\ LQFHQWLYH SODQV 2YHUKDQJ LV FDOFXODWHG E\ GLYLGLQJ
XQH[HUFLVHG RSWLRQV E\ E WKH QXPEHU RI &0DVV $ &RPPRQ 6KDUHVY GHVFULEHG LQ FODX
ODUEFK WKH &RPSDQ\TV RYHUKDQJ RQ D IXOO\ GLOXWHG EDVLV ZDV

v$GPLQLVWUDWLRQ RI $PHQGHG DQG7XKHVSMMAHEHG D(PBLBW \BWD QY H G (TXLW\ 30DQ ZLOO EH D
WKH EDVLV RI D SODQ \HDU HQGLQJ RQ 'HFHPEHU 7KH %RDUG RI 'LUHFWRUV KDV GLVFUH\
5HVWDWHG (TXLW\ 30DQ (DFK PHPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH LV D 3QRQ
6HEXULWLHV ([FKDQJH $FW RI 7KH &RPSHQVDWLRQ &RPPLWWHHYIV DXWKRULW\ XQGHU
DXWKRULW\ WR L JUDQW DZDUGV XQGHU WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ |
DUH JUDQWHG LLL GHWHUPLQH WKH W\SHV RI DZDUGV JUDQWHG DQG WKH WLPLQJ RI VXFK I
LQFRQVLVWHQW ZLWK WKH WHUPV RI WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ DQG DQ
REMHFWLYHY UHODWLQJ WR DZDUGV KDYH EHHQ PHW YL DGRSW DOWHU DQG UHSHDO
$PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ DV LW GHHPVY DGYLVDEOH YLL FRQVWUXH LQWH
30DQ DQ\ DZDUG DQG UHODWHG DJUHHPHQWY YLLL FRUUHFW DQ\ GHIHFW VXSSO\ DQ\ RPI
(TXLW\ 30DQ DQ\ DZDUG DQG UHODWHG DJUHHPHQWY L[ SUHVFULEH DQ\ OHJHQGV WR EH DI
LVVXHG XQGHU WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ [ SURPXOJDWH VXFK DGI
DGPLQLVWUDWLRQ Rl WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ DQG [LL RWKHUZLVH V>

v 2SWLRRON &RPSHQVDWLRQ &RPPLWWHH LV DEOH WR JUDQW QRQ TXDOLILHG VWRFN RSWLRQ)\
WKH QXPEHU RI &0DVV $ &RPPRQ 6KDUHV VXEMHFW WR VWRFN RSWLRQV 7KH &RPSHQVDWLRQ
5HVWDWHG (TXLW\ 30DQ SURYLGHG WKH H[HUFLVH SULFH PXVW EH DW OHDVW HTXDO WR
WHUP RI DQ RSWLRQ PD\ QRW H[FHHG WHQ \HDUV ,I DQ RSWLRQHHYVY HPSOR\PHQW RU GLUHFV
GHDWK GLVDELOLW\ RU UHWLUHPHQW DOO VWRFN RSWLRQV RU SRUWLRQV WKHUHRI ZKLFK
WHUPLQDWLRQ H[FHSW DV RWKHUZLVH SURYLGHG LQ WKH UHOHYDQW DJUHHPHQW HYLGHQFL
GLVDELOLW\ RU UHWLUHPHQW DOO VWRFN RSWLRQV KHOG E\ VXFK SDUWLFLSDQW EHFRPH LP
WR H[HUFLVH WKH RSWLRQV IRU WKH SHULRG RI WLPH VWDWHG LQ WKH $PHQGHG DQG 5HVWI
,Q QR HYHQW PD\ DQ RSWLRQ EH H[HUFLVHG ODWHU WKDQ WKH H[SLUDWLRQ RI LWV WHUP

$V RI ODUFK WKH FORVLQJ SULFH IRU RQH FRPPRQ VKDUH TXRWHG RQ WKH 2YHU 7KH &¥F




v 6WRFN $SSUHFLDWHRRBEHQMMDOWLRQ &RPPLWWHH ZLOO EH DEOH WR JUDQW VWRFN DSSUH
PDUNHW YDOXH RI &0DVV $ &RPPRQ 6KDUHVY EHWZHHQ WKH H[HUFLVH GDWH DQG WKH GDWH
DSSUHFLDWLRQ ULJKWV ZLOO EHFRPH H[HUFLVDEOH DW WKH WLPHVY DQG RQ WKH WHUPV HVWI

(TXLW\ 30DQ 7KH &RPSHQVDWLRQ &RPPLWWHH VXEMHFW WR WKH WHUPV RI WKH $PHQGt
FRQGLWLRQV RI VWRFN DSSUHFLDWLRQ ULJKWV JUDQWHG XQGHU WKH $PHQGHG DQG 5HVWDW
RI WKH IDLU PDUNHW YDOXH RI D &0DVV $ &RPPRQ 6KDUH RQ WKH GDWH R 3BWQIDAHW V7KW KWHHIZ I
DQ bzbUuG HPSOR\PHQW RU RWKHU DJUHHPHQW HQWHUHG LQWR EHWZHHQ WKH KROGHU
&RPPLWWHH HLWKHU EHIRUH RU DIWHU WKH GDWH RI JUDQW WKH HDUO\ WHUPLQDWLRQ SUR®

v SHVWULFWHGDBOKDWRY UHVWULFWHG VKDUHYV DUH &0DVV $ &RPPRQ 6KDUHV WKDW DUH LV
&RPSHQVDWLRQ &RPPLWWHH DQG YHVW LQ DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRC
&RPSHQVDWLRQ &RPPLWWHH PD\ VHW UHVWULFWLRQV EDVHG XSRQ FRQWLQXHG HPSOR\PHQW
RWKHU EDVLY GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH LQ LWV GLVFUHWLRQ 6XEI
UHVWULFWHG VKDUHV WKH &RPSHQVDWLRQ &RPPLWWHH LQ LWV VROH GLVFUHWLRQ PD\ U
UHVWULFWLRQV ZLOO ODSVH DW D UDWH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH ZLOO GHWHUPLQH WKH QXPEHU RI &0DVV $ &RPPRQ 6KDUHV
LQ LWV GLVFUHWLRQ PD\ VHW UHVWULFWLRQV EDVHG XSRQ WKH DFKLHYHPHQW RI VSHFLI
(TXLW\ 30DQ

v SGHVWULFWHG 6EDUKE 8 RIWVYHVWULFWHG VKDUH XQLWYV UHVXOW LQ D GLVWULEXWLRQ RI
&RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHY DUH VDWLVILHG )RU H[DPSOH WKH &RPSHQVDW
JRDOV RU XSRQ FRQWLQXHG HPSOR\PHQW RU VHUYLFH ZLWK WKH &RPSDQ\ 8SRQ VDWLVI\LQJ
LQ WKH bzbUuG DJUHHPHQW 6XEMHFW WR WKH SURYLVLRQV RI WKH $PHQGHG DQG 5HVWDWHG
LQ LWV VROH GLVFUHWLRQ PD\ UHGXFH RU ZDLYH DQ\ SHUIRUPDQFH REMHFWLYHV RU RWKHL
ZLOO ODSVH DW D UDWH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH ZLOO SD\ HDUQHG UHVWULFWHG VWRFN XQLWYV LQ &ODV\

DJUHHPHQW DOO XQHDUQHG UHVWULFWHG VKDUH XQLWVY ZLOO EH IRUIHLWHG WR WKH &RPSD
DQ\ SDUWLFLSDQW 7KH &RPSHQVDWLRQ &RPPLWWHH LQ LWV GLVFUHWLRQ PD\ VHW UHVW
SURYLVLRQV Rl WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ

v 3 HUIRUPDQFAKEKRBREHQVDWLRQ &RPPLWWHH ZLOO EH DEOH WR JUDQW SHUIRUPDQFH VKDUI
6KDUHVY WR D SDUWLFLSDQW RQO\ LI WKH SHUIRUPDQFH JRDOV RU RWKHU YHVWLQJ FULWHL

6XEMHFW WR WKH WHUPV RI WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ WKH &RPSHQVD'
ZKLFK GHSHQGLQJ RQ WKH H[WHQW WR ZKLFK WKH\ DUH PHW ZLOO GHWHUPLQH WKH QXPE}
SURYLVLRQV RI WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ DIWHU WKH JUDQW RI SHUIF

ZDLYH DQ\ SHUIRUPDQFH REMHFWLYHV RU RWKHU YHVWLQJ SURYLVLRQV IRU VXFK DZDUG DQC
&RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHV WKH QXPEHU RI SHUIRUPDQFH VKDUHYV JUDQW




v 3 HUIRUPDQFH 2EW MFRMHLYWH\WPH RI JUDQW RI D SHUIRUPDQFH VKDUH DZDUG WKH &RPSHQVDWLF
RQ WKH H[WHQW WR ZKLFK WKH\ DUH PHW ZLOO GHWHUPLQH WKH QXPEHU RI &0DVV $ &RPPR(
DOVR VSHFLI\ WKH WLPH SHULRG RU SHULRGYV GXULQJ ZKLFK WKH SHUIRUPDQFH REMHFWLYH"'
DQ\ SHUIRUPDQFH PHWULF LQFOXGLQJ ZLWKRXW OLPLWDWLRQ RQH RU PRUH RI WKH IROORZL
FDSLWDO DGMXVWHG SUH WD[ HDUQLQJV HFRQRPLF SURILW QHW LQFRPH RSHUDWLQJ LQF
&RPSDQ\TV FRVW RI FDSLWDO EHIRUH RU DIWHU WD] JURVV PDUJLQ UHYHQXH ZRUNLQJ FI
&RPPLWWHH PD\ GHVLIJQDWH D VLQJOH JRDO FULWHULRQ RU PXOWLSOH JRDO FULWHULD IRU
&RPSDQ\ EXVLQHVV XQLW RU GLYLVLRQDO SHUIRUPDQFH DQG RU RQ SHUIRUPDQFH DV FRPS
SHULRGY QHHG QRW EH WKH VDPH IRU HDFK SDUWLFLSDQW QRU IRU HDFK DZDUG

v &RPPRQ 6KIKUH¥RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW &ODVV $ &RPPRQ 6KDUH DZDUGV W
&RPPRQ VKDUH DZDUGV ZLOO EH IXOO\ YHVWHG RQ WKH GDWH RI JUDQW

v 7UDQVIHUDELOLMAEM BEWUBR WKH WHUPV RI WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DC
DQG PD\ EH H[HUFLVHG RQO\ E\ WKH JUDQWHH DQG PD\ QRW EH WUDQVIHUUHG RWKHU WI
H[HUFLVDEOH GXULQJ D SDUWLFLSDQWYfV OLIHWLPH RQO\ E\ WKH SDUWLFLSDQW RU DV SHUF
SXUVXDQW WR D SHUPLWWHG WUDQVIHU QR VXFK DZDUG PD\ EH DVVLJQHG SOHGJHG K
RWKHUZLVH DQG DQ\ DWWHPSWV WR GR VR ZLOO EH QXOO DQG YRLG

v $PHQGPHQW DQG 7THUSPRRO®ME ®QGVBKNWDWHG KH %WRRDWE 3WDQUHFWRUV KDV GLVFUHWLRQI
5HVWDWHG (TXLW\ 30DQ +RZHYHU JHQHUDOO\ DQ DPHQGPHQW FDQQRW PDWHULDOO\ DQG
VKDUHKROGHUV PXVW DSSURYH DQ\ DPHQGPHQW WR LQFUHDVH WKH PD[LPXP DJJUHJDWH QX
(TXLW\ 30DQ LI VXFK DSSURYDO LV UHTXLUHG XQGHU DSSOLFDEOH ODZV UHJXODWLRQV RU HJ

v &KDQJH RI &REMEIRD®Y RWKHUZLVH SURYLGHG LQ WKH $PHQGHG DQG 5HVWDWHG (TXLW\ !
WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ DOO DZDUGY JHQHUDOO\ EHFRPH IXOO\ H[HUF/|

v1HZ 30DQ %WH@HIKWXUH EHQHILWY RU VSHFLILF DPRXQWYV WKDW ZRXOG EH UHFHLYHG E\ HP
(TXLW\ 30DQ KDYH QRW \HW EHHQ GHWHUPLQHG ,Q DGGLWLRQ WKH EHQHILWV RU DPRXQWYV

ILVFDO \HDU LI WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ KDG EHHQ LQ HIIHFW FDQQRW
WR WKH QRQ HPSOR\HH 'LUHFWRUV ZKR DUH VWDQGLQJ IRU UH HOHFWLRQ DW WKH $QQXDC
1DPH DQG 3RVLWLRQ 'ROODU 9DOXH IXPEHU RI £0DVV $ &RPPRQ

6KDUHYV

1RQ (PSOR\HH 'LUHFWRU *URXS | |

7KH GROODU YDOXH DQG QXPEHU RI &0DVV $ &RPPRQ 6KDUHVY DUH SUHVHQWHG RQ D ¢
IRXU QRQ HPSOR\HH 'LUHFWRUV VWDQGLQJ IRU UH HOHFWLRQ DW WKH $QQXDO OHHW

5HIOHFWV WKH FORVLQJ SULFH SHU &0DVV $ &RPPRQ 6KDUH DV RI WKH GDWH RI VXFK H




v) HGHUDO 7D[7$U\BKRWSDQ\ KDV EHHQ DGYLVHG WKDW XQGHU FXUUHQW ODZ FHUWDLQ RI
&RPSDQ\ VKRXOG JHQHUDOO\ EH DV VHW IRUWK LQ WKH IROORZLQJ VXPPDU\ 7KLV VXPPDU\ RC

\

$ JUDQW RI &0DVV $ &RPPRQ 6KDUHV ZLOO EH WD[DEOH DV RUGLQDU\ LQFRPH

7KHUH DUH QR JHGHUDO LQFRPH WD[ FRQVHTXHQFHV WR D SDUWLFLSDQW RU WKH &RP
TXDOLILHG VWRFN RSWLRQ RU VWRFN DSSUHFLDWLRQ ULJKW LV H[HUFLVHG WKH SDUWL
TXDOLILHG VWRFN RSWLRQ WKH GLIIHUHQFH EHWZHHQ WKH DJJUHJDWH RSWLRQ H[HUF
DSSUHFLDWLRQ ULJKWV WKH DJJUHJDWH IDLU PDUNHW YDOXH RI DQ\ &0DVV $ &RPPRQ
H[WHQW DQG DW WKH WLPH WKDW WKH SDUWLFLSDQW UHDOL]HV FRPSHQVDWLRQ LQFRP}
WKURXJK WKH H[HUFLVH RI D QRQ TXDOLILHG VWRFN RSWLRQ LV GHSHQGHQW XSRQ WKH
LQFHQWLYH VWRFN RSWLRQ D SDUWLFLSDQW UHFRJQL]HV QR LPPHGLDWH WD[DEOH LQ
DFTXLUHG RYHU WKH RSWLRQ H[HUFLVH SULFH ZLOO FRQVWLWXWH D WD[ SUHIHUHQFH LWH
UHFRJQLWLRQ LV GHIHUUHG XQWLO WKH &0ODVV $ &RPPRQ 6KDUHV DFTXLUHG DUH GLVS
6KDUHV DFTXLUHG XQGHU DQ LQFHQWLYH VWRFN RSWLRQ ZLOO EH WUHDWHG DV ORQJ WI
DQG RQH \HDU IURP WKH GDWH RI H[HUFLVH EXW RWKHUZLVH ZLOO EH WUHDWHG DV RUC
GHGXFWLRQ IRU WKH &RPSDQ\ ZKHQ DQ LQFHQWLYH VWRFN RSWLRQ LV H[HUFLVHG DQG WK
LV QRW PHW IRU FDSLWDO JDLQ WD[ WUHDWPHQW WKH SDUWLFLSDQW ZLOO UHDOL]H RUC
TXDOLILHG VWRFN RSWLRQV

*HQHUDOO\ QR WD[HV DUH GXH XSRQ D JUDQW RI UHVWULFWHG VKDUHV UHVWULFWHG )\
EHFRPHV WD[DEOH ZKHQ LW LV QR ORQJHU VXEMHFW WR D 3VXEVWDQWLDO ULVN RI IRUIH
UDWHV RQ WKH YDOXH RI WKH UHVWULFWHG VKDUHVY RU SHUIRUPDQFH VKDUHV ZKHQ WI
ORVV ZKHQ WKH &ODVV $ &RPPRQ 6KDUHV DUH VROG ,Q WKH FDVH RI UHVWULFWHG VKDL
FDVHV WKH &RPSDQ\ KDV D WD[ GHGXFWLRQ ZKHQ WKH SDUWLFLSDQW UHFRJQL]JHV RUGL
UHVWULFWHG VKDUHVY DQG SHUIRUPDQFH VKDUHV PD\ EH DFFHOHUDWHG E\ DQ 3 E HOHFV

6HFWLRQ P RI WKH &RGH KDV JHQHUDOO\ SURYLGHG WKDW FHUWDLQ FRPSHQVDWLRQ
DQG DQ\ RI LWV IRXU RWKHU KLJKHVW SDLG H[HFXWLYH RIILFHUV LV QRW GHGXFWLEOH
EDVHG FRPSHQVDWLRQ™ WKDW PHW FHUWDLQ SURFHGXUDO UHTXLUHPHQWY 7R WKH H[W
VRXIJKW WR VWUXFWXUH LWV H[HFXWLYH FRPSHQVDWLRQ LQFOXGLQJ JUDQWYV RI HTXLW\
HI[FHSWLRQ XQGHU 6HFWLRQ P ZKLOH UHWDLQLQJ WKH IOH[LELOLW\ WR DZDUG G
SHUIRUPDQFH EDVHG FRPSHQVDWLRQ $V SDUW RI WKH 7D[ $FW WKH DELOLW\ WR UHO\ Rt
7D[ $FW WKH &RPSDQ\ ZLOO QR ORQJHU EH DEOH WR GHGXFW DQ\ FRPSHQVDWLRQ SDLG W
&RPSHQVDWLRQ &RPPLWWHH KDV DQG ZLOO FRQWLQXH WR DVVHVV WKH LPSDFW RI WK
GHWHUPLQH ZKDW DGMXVWPHQWY WR H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHV LI DQ\ L
FRPSHQVDWLRQ ZKLFK PD\ QRW EH GHGXFWLEOH E\ UHDVRQ RI 6HFWLRQ P

J)LOQDOO\ WKH $PHQGHG DQG 5HVWDWHG (TXLW\ 30DQ LV GHVLJQHG WR EH FRPSOLD
JRYHUQLQJ QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ
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7KH IROORZLQJ WDEOH VHWYV IRUWK WKH FRPSHQVDWLRQ IRU VHUYLFHVY LQ DOO FDSDFLW
&RPSDQ\YV QDPHG H[HFAXWRPNE FHERWWVYHWKHFPHUYV

6XPPDU\ &SRPSOWLRQ 7DEOH

1DPH SHVWULEWHGWRFN
3ULQFLSDO <HDU 6DODU\ %HREXV B6WRFN 2SWLRQ &ﬁgfﬁzggkquﬂﬂNDo
A &RPSHOQ\
3RVLWLRRQ $ZDUGV $ZDUGV
)LV KBIOU (QGHG
,HFHPEHU

%ULDQ 3RZHU

"7KUHH ORQWHKV (QGHG

3UHVLGHQW poRFHREHY
([HEXWLYH 211[LEHY RBIOU (QGHG
6HSWHPEHU

)LV KBIOU (QGHG
"HFHPEHU
.HOO\ - O0DUHN7KUHH ORQWKV (QGHG
"HFHPEHU
&KLHI )LQDQF[ DY v RBIBOYQGHG
6HSWHPEHU

5HSUHVHQWY ERQXVHV HDUQHG IURP WKH SODQV GHVFULEHG LQ WKH VHFWLRQ 33URILW 6
ERQXV ZDV HDUQHG 7KHUH ZHUH QR ERQXVHV HDUQHG E\ WKH 1DPHG ([HFXWLYH 2IILFHUV

5HSUHVHQWYVY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI &0DVV $ &RPPRQ 6WRFN DQG

v IDPHG ([HFXWLYHKRIKLRPASNQVDW L BRRRRAPNWWRAPRMQGHG DQ LQFUHDVH LQ WKH EDVH VDODU\
7KH &RPPLWWHH DOVR UHFRPPHQGHG DQ LQFUHDVH LQ WKH EDVH VDODU\ IRU .HOO\ - 0D
'LUHFWRUV DSSURYHG WKH &RPPLWWHHTVY UHFRPPHQGDWLRQ LQ ERWK FDVHV ,Q -DQXDU\
2PQLEXV (TXLW\ 30DQ EDVHG XSRQ WKHLU SHUIRUPDQFH 7KH &RPSDQ\ EHOLHYHV WKH PRVW
H[FHHGLQJ JRDOV RI WKH &RPSDQ\ DQG DOLJQV H[HFXWLYHVY LQWHUHVWY ZLWK WKRVH RI V
ZLOO KHOS WKH &RPSDQ\ DWWUDFW DQG UHWDLQ VXSHULRU HPSOR\HHV LQ NH\ SRVLWLRQV

v 3URILW 6KDWERQ®BOBQRAWWULEXWLRQV XQGHU WKH &RPSDQ\fV SURILW VKDULQJ SODQV DUH
HPSOR\HH V LQIOXHQFH RQ &RPSDQ\ UHVXOWYV SHUIRUPDQFH GXULQJ WKH SUHFHGLQJ \HD
FROQWULEXWLRQ WR FRUSRUDWH JRDOV 1R ERQXVHV ZHUH HDUQHG E\ RU SDLG WR WKH 1DPHG




v 2PQLEXV (TXIBWQ\GHODYWKH &RPSDQ\(V 2PQLEXV (TXLW\ 30DQ WKH &RPSHQVDWLRQ &RPF
WR HPSOR\HHV H[HFXWLYH RIILFHUV QRQ HPSOR\HH 'LUHFWRUV DQG FRQVXOWDQWY VWRFN
VKDUHV DQG &ODVV $ &RPPRQ 6KDUHV 8SRQ D WHUPLQDWLRQ RI VHUYLFH ZLWK WKH &RPSDQ\
VHUYLFH DV D UHVXOW RI GHDWK GLVDELOLW\ RU UHWLUHPHQW LQ ZKLFK FDVH DZDUGV K
DSSUHFLDWLRQ ULJKWV VXFK SDUWLFLSDQW RU VXFK SDUWLFLSDQWYTV HVWDWH DV DSSOI
(TXLW\ 30DQ RU DV RWKHUZLVH VWDWHG LQ WKH DJUHHPHQW JRYHUQLQJ KLV RU KHU DZDL
DJUHHPHQW XSRQ D 3FKDQJH LQ FRQWURO" DV GHILQHG XQGHU WKH 30DQ DOO DZDUGV JH

JUDQWHG WR WKH 1DPHG ([HFXWLYH 2I1ILFHUV GXULQJ ILVFDO DQG DUH VFKHGXOHG \
JUDQW
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7TKHUH ZHUH
IROORZLQJ WDEOH VKRZV

&ODVV $ &RPPRQ 6KDUHV RXWVWDQGLQJ XQGHU HTXLW\ DZDUGV LVVXHG W
IRU WKH QDPHG H[HFXWLYH RIILFHUV RXWVWDQGLQJ HTXLW\ DZDUC

2SWLRQ $ZDUGV

6WRFN $ZDUGV

1XPEHU
RI 1XPEHU RI
BHFXULWIBHIF XULWLHYV
8QGHUO\L@OGHUO\LQJ
8QH[HUFLBKE[HUFLVHGWLRQ
2SWLRQV 2SWLRQV ([HUFLVH 2SWLRQ

([HUFLVDBQH[HUFLVDBOHFH

1DPH

'DWH

1XPEHU RI

6KDUHV RBKDUHV RBQHDUQHGS8QHDUQ

8QLWYV RI
6WRFN
7TKDW

9HVWHG

(TXLW\

L,QFHQW

(TXLW\ 30DQ $z0
L,OFHOWLYBDUNHW
ODUNHW 30DQ $ZDUGWMD\RXW
9DOXH RI 1XPEHU Rl 9DOXH

8QLWYVY RBEKDUHV 8QKDIWHYV
6WRFN RU 2WKHU RU

7TKDW

9HVWHG

5LIJKWV 2WKHU 5

([SLUDWLR®DYH QRW +DYH QRWKDW +DYH7ERW +DY

9HVWHG

9IHVWHG

LY
(VX

R
HC
8

%ULDQ ( 3RZHUV

.HOO\ - ODUHN
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'XULQJ WKH ILVFDO \HDUV HQGHG '"HFHPEHU DQG 6HSWHPEHU DQG GXULQJ WK
SURYLGHG YDULRXVY DXGLW VHUYLFHVY DQG QRQ DXGLW VHUYLFHV WR WKH &RPSDQ\ 6HW IRU\

PRQWKY HQGHC
X

$XGLW )HHV

$XGLW 5HODWHG )HHV
7D[ )HHV

$00 2WKHU )HHV
7RWDOV

v $XGLW )HHV IRU DXGLW VHUYLFHV LQFOXGH IHHV DVVRFLDWHG ZLWK WKH DXGLW RI WI
VWDWHPHQWY LQFOXGHG LQ WKH &RPSDQ\fV TXDUWHUO\ UHSRUWY RQ )RUP 4 $XGL
DVVLVWDQFH ZLWK DQG UHYLHZ RI GRFXPHQWYV ILOHG ZLWK WKH 6(&

v $XGLW 5HODWHGH HHVH QR $XGLW 5HODWHG )HHV
v 7D[ )HHA®[ )HHV DUH IRU DVVLVWDQFH LQ WKH SUHSDUDWLRQ RI YDULRXV WD[ IRUPV DQG
v $00 2WKRWKHHWV)HHY DUH IRU VHUYLFHVY SURYLGHG LQ FRQQHFWLRQ ZLWK EXVLQHVYV WI

7KH %YRDUG KDV D SROLF\ WR DVVXUH WKH LQGHSHQGHQFH RI WKH &RPSDQ\fV LQGHSHQGH
%RDUG Rl 'LUHFWRUVY WR DSSURYH DOO HQJDJHPHQWY RI WKH &RPSDQ\fV LQGHSHQGHQW DX
VHUYLFHY OLVWHG DERYH ZHUH SUHDSSURYHG E\ WKH $XGLW &RPPLWWHH
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$XGLW &RPPLWWHH $SSRLQWPHQW RI ,QGHSHQGHQKW SHKIG VW HURHGP 8 WB/OH A KRR XYW IHFW)H BPW KH IL
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH &RPSDQ\ IRU WKH ILVFL
DSSRLQWPHQW RI WKH &RPSDQ\fV LQOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV
VKDUHKROGHU DSSURYDO RI WKLY DSSRLQWPHQW LQ OLJKW RI WKH FULWLFDO UROH SOD\!
DGYLVRU\ EDVLV LQ IDYRU RI WKH DSSRLQWPHQW WKH $XGLW &RPPLWWHH ZLOO UHFRQVL
ZLWKRXW VXEPLWWLQJ WKH PDWWHU WR RXU VKDUHKROGHUYVY $ UHSUHVHQWDWLYH RI OHDG
RSSRUWXQLW\ WR PDNH D VWDWHPHQW LI GHVLUHG 7KH UHSUHVHQWDWLYH DOVR LV H[SHFW

5D WL ILFDW MRICH $QQXDO OHHWLQJ WKH %RDUG ZLOO UHTXHVW WKDW WKH VKDUHKROGHUYV
DV WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH &RPSDQ\ IRU WKH ILVI

$SSURYDO S5HTLUBIPRQWEOH YRWH RI D PDMRULW\ RI WKH RXWVWDQGLQJ YRWHV WKHUHRQ
DSSURYDO RI WKLV SURSRVDO 7KH SHUVRQV QDPHG LQ WKH DFFRPSDQ\LQJ 3UR[\ RU WKHLU
$EVWHQWLRQV EURNHU QRQ YRWHV DQG VKDUHV QRW LQ DWWHQGDQFH DQG QRW YRWHG D)

%RDUG 5HFRPPHEGDWRRQ G XQDQLPRXVO\ UHFRPRAHRAY 2WWKEW VEWUHKPOERQOVRY RMKHH DSSRLQW
&RPSDQ\fV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGL!
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7KH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ LV QRW DZDUH RI DQ\ PDWWHU WR FRPH EHIRUH
RWKHU PDWWHUV VKDOO SURSHUO\ FRPH EHIRUH WKH PHHWLQJ LW LV WKH LQWHQWLRQ RI W
RQ VXFK PDWWHUV

$Q\ VKDUHKROGHU SURSRVDO LQWHQGHG WR EH SUHVHQWHG DW WKH $QQXDO OHHWLQJ R
RINLFHVY QR ODWHU WKDQ 'HFHPEHU IRU LQFOXVLRQ LQ WKH %RDUG RI 'LUHFWRUVY 3U
VKRXOG EH DFFRPSDQLHG E\ WKH QDPH DQG DGGUHVV RI WKH VKDUHKROGHU VXEPLWWLQ
VKDUHKROGHU RI UHFRUG SURRI RI EHQHILFLDO RZQHUVKLS VKRXOG DOVR EH VXEPLWWHG !
6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ

7KH &RPSDQ\ PD\ XVH LWV GLVFUHWLRQ LQ YRWLQJ 3UR[LHV ZLWK UHVSHFW WR 6KDUHKRO"
6KDUHKROGHUVY XQOHVV WKH &RPSDQ\ UHFHLYHV QRWLFH RI VXFK SURSRVDOV SULRU WR 0DU

8SRQ WKH UHFHLSW RI D ZULWWHQ UHTXHVW IURP DQ\ VKDUHKROGHU HQWLWOHG WR YRWH DW WKF
D FRS\ Rl WKHV&R®OHQOV 5HSRUW RQ JRUP . LQFOXGLQJ WKH ILQDQFLDO VWDWHPHQWYV DQG
&RPPLVVLRQ SXUVXDQW WR 5XOH D XQGHU WKH 6HFXULWLHV M FKO\QN HBFW QW ILVFDWODPBQG
RZQHUV RI WKW &RMBIDDA VHFXULWLHY PXVW VHW IRUWK D JRRG IDLWK U HSUQHDHID HDHWL IR WK R M/ S
UHTXHVW ZDV WKH EHQHILFLDO RZQHU RI VHFXULWLHV HQWLWOHG WR YRWH DW VXFK PHHWLQJ

+LFNRN ,QFRUSRUDWHG
"XSRQW $YHQXH
&OHYHODQG 2KLR

,Q DGGLWLRQ DOO VKDUHKROGHUV ZLOO KDYH WKH DELOM \WQ @/ RDDFFHYRUMKRY JBRP 6W D R/ MHQW
E\ YLVLWLQJ RXZUKZIAERNWIF FRP

<RX DUH XUJHG WR VLJQ DQG UHWXUQ \RXU 3UR[\ SURPSWO\ LQ RUGHU WR PDNH FHUWDLQ \RX
LV HQFORVHG UHTXLULQJ QR DGGLWLRQDO SRVWDJH LI PDLOHG LQ WKH 8QLWHG 6WDWHYV

%\ 2UGHU RI WKH %RDUG Rl 'LUHFWRUYV

V. %ULDQ ( 3RZHUV

%ULDQ ( 3RZHUV
&KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU

'DWHG $SULO
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*HOHUDO 3XUSRVH RI 30DQ 'HILQLWLRQV

1DPH DQG 3XUSRVHV 7KH QDPH RI WKLV SODQ LV WKH +LFNRN ,QFRUSRUDWHG $PHQ
HQDEOH +LFNRN ,QFRUSRUDWHG DQG LWV $IILOLDWHV WR L DWWUDFW DQG UHWDLQ VNLOO
WR WKH &RPSDQ\fV VXFFHVV E\ SURYLGLQJ ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ RSSR
SDUWLFLSDQWYVY WR DFKLHYH WKH ORQJ WHUP VXFFHVV DQG JURZWK RI WKH &RPSDQ\ Ll
SDUWLFLSDQWY ZLWK WKRVH RI WKH &RPSDQ\fV 6KDUHKROGHUYV

&HUWDLQ 'HILQLWLRQV 8QOHVV WKH FRQWH[W RWKHUZLVH LQGLFDWHY WKH IROO
LOQVWUXPHQW

D 33$IILOLDWH” PHDQV ZLWK UHVSHFW WR DQ\ HOQWLW\ DQ\ HQWLW\ GLUHFWO\ RU L
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ E RU F RI WKH &RGH

E 3%$ZDUG" PHDQV DQ\ JUDQW XQGHU WKLV 30DQ RI D &RPPRQ 6KDUH 6WRFN 2SWLR(
SHUIRUPDQFH 6KDUH WR DQ\ 30DQ SDUWLFLSDQW

F 3%RDUG RI 'LUHFWRUV" PHDQV WKH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\ DV FRQVW
G 3&KDQJH LQ &RQWURO’ LV GHILQHG LQ 6HFWLRQ

H 3&RGH PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG DQG DQ\ ODZIXC
LV PDGH WR D VSHFLILF ,QWHUQDO 5HYHQXH &RGH VHFWLRQ VXFK UHIHUHQFH VKD
RU VHFWLRQV ZLWK WKH VDPH RU VLPLODU SXUSRVH

| 3&RPPLWWHH" PHDQV WKH HQWLW\ DGPLQLVWHULQJ WKLY 30DQ DV SURYLGHG LQ 6HF

J 3&RPPRQ 6KDUHV® PHDQV WKH &0DVV $ FRPPRQ VKDUHV ZLWKRXW SDU YDOXH RI WK




3&RPSDQ\" PHDQV +LFNRN ,QFRUSRUDWHG D FRUSRUDWLRQ RUJDQL]JHG XQGHU WKH
D &KDQJH LQ &RQWURO KDV RFFXUUHG DQ\ FRUSRUDWLRQ RU HQWLW\ WKDW LV
,QFRUSRUDWHG DQG WKDW DVVXPHV WKH REOLJDWLRQV RI +LFNRN ,QFRUSRUDWHG

3'DWH RI *UDQW"~ PHDQV WKH GDWH RQ ZKLFK WKH &RPPLWWHH JUDQWY DQ $ZDUG
3'LUHFWRU® PHDQV D PHPEHU RI WKH %RDUG RI 'LUHFWRUYV

3'LVDELOLW\" PHDQV D PHGLFDOO\ GHWHUPLQDEOH SK\VLFDO RU PHQWDO LPSDLUP
FROQWLQXRXV SHULRG RI QRW OHVV WKDQ PRQWKYV ZKLFK L UHQGHUV D SDUWL
SDUWLFLSDQW UHFHLYLQJ LQFRPH UHSODFHPHQW EHQHILWY IRU DW OHDVW PRQWI

3(bUO\ 5HWLUHPHQW  PHDQV D SDUWLFLSDQWYfV UHWLUHPHQW IURP DFWLYH HPSOR
ODWHU RI DWWDLQPHQW RI DJH RU WKH FRPSOHWLRQ RI \HDUV RI VHUYLFH

3(IIHFWLYH 'DWH" LV GHILQHG LQ 6HFWLRQ
3(OLJLEOH 'LUHFWRU" LV GHILQHG LQ $UWLFOH

3(PSOR\PHQW” DV XVHG KHUHLQ ZKHWKHU RU QRW FDSLWDOL]J]HG VKDOO EH GHHPHC
WKH &RPSDQ\ RU DQ\ RI LWV $IILOLDWHYV LL D SDUWLFLSDQWSYYV VHUYLFHV DV D F
LLL D SDUWLFLSDQWYV VHUYLFHVY DV D QRQ HPSOR\HH GLUHFWRU LI WKH SDUWLF
$ZDUG WKDW LV RU EHFRPHV VXEMHFW WR 6HFWLRQ $ Rl WKH &RGH WHUPLQDWL
WKH &RGH

3([FKDQJH $FW" PHDQV WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG DQG DQ\

3([HUFLVH 3ULFH" PHDQV WKH SXUFKDVH SULFH RI D 6KDUH SXUVXDQW WR D 6)
$SSUHFLDWLRQ 5LJKW




DD

EE

FF

3)DLU ODUNHW 9DOXH” PHDQV WKH FORVLQJ SULFH RI D 6KDUH GLVSOD\HG RQ WKH 27
&RPPRQ 6KDUHV DUH SULQFLSDOO\ WUDGHG RQ WKH GDWH IRU ZKLFK WKH GHWHUPL(
RQ VXFK GDWH WKHQ RQ WKH PRVW UHFHQW LPPHGLDWHO\ SUHFHGLQJ GDWH RQ ZK
FHDVH WR EH WUDGHG RQ D QDWLRQDO VHFXULWLHV H[FKDQJH RU GLVSOD\HG RU !
EH GHWHUPLQHG SXUVXDQW WR D UHDVRQDEOH YDOXDWLRQ PHWKRG SUHVFULE!}
ODUNHW 9DOXH" Rl &RPPRQ 6KDUHVY VKDOO EH GHWHUPLQHG LQ D PDQQHU FRQVLVWH

31RQ 4XDOLILHG 6WRFN 2SWLRQ™ PHDQV D 6WRFN 2SWLRQ WKDW L LV JRYHUQHG E)\
RI WKH &RGH

31RUPDO 5HWLUHPHQW" PHDQV UHWLUHPHQW IURP DFWLYH HPSOR\PHQW RU DFWLYH C

32XWVLGH 'LUHFWRU® PHDQV D 'LUHFWRU ZKR PHHWY WKH GHILQLWLRQV RI WKI
GHILQLWLRQV DGRSWHG E\ WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ DQG VLPLO

33HUIRUPDQFH 6KDUHV™ LV GHILQHG LQ $UWLFOH

330DQ” PHDQV WKLV +LFNRN ,QFRUSRUDWHG $PHQGHG DQG 5HVWDWHG 2PQLEXV (°
330DQ <HDU” PHDQV WKH FDOHQGDU \HDU

S5HVWULFWHG 6KDUH 8QLWV"™ LV GHILQHG LQ $UWLFOH

35HVWULFWHG 6KDUHV™ LV GHILQHG LQ $UWLFOH

S5HWLUHPHQW ™ PHDQV 1RUPDO 5HWLUHPHQW RU (DUO\ 5SHWLUHPHQW

35XOH E ~ LV GHILQHG LQ $UWLFOH

S6HFWLRQ 3HUVRQ® PHDQV D SHUVRQ VXEMHFW WR SRWHQWLDO OLDELOLW\ XQ
HTXLW\ VHFXULWLHV RI WKH &RPSDQ\




GG36KDUH" RU 36KDUHV™ PHDQ RQH RU PRUH RI WKH &RPPRQ 6KDUHV

HH

JJ

KK

LL

36 KDUHKROGHU ™ PHDQV DQ LQGLYLGXDO RU HQWLW\ WKDW RZQV RQH RU PRUH 6KDU
36WRFN $SSUHFLDWLRQ 5LJKWV" DQG 36%$5V" PHDQ DQ\ ULJKW SXUVXDQW WR DQ $ZD
3S6WRFN 2SWLRQ™ PHDQV DQ\ ULJKW WR SXUFKDVH D VSHFLILHG QXPEHU RI 6KDUHV C

3S6WRFN 3RZHU” PHDQV D SRZHU RI DWWRUQH\ HIHFXWHG E\ D SDUWLFLSDQW D!
RZQHUVKLS RI 5SHVWULFWHG 6KDUHV 3HUIRUPDQFH 6KDUHV RU &RPPRQ 6KDUHV IURP

39HVWHG” PHDQV ZLWK UHVSHFW WR D &RPPRQ 6KDUH ZKHQ WKH &RPPRQ 6KDUH K
UHDFKHG ZKHQ WKH RSWLRQ WR SXUFKDVH 6KDUHV ILUVW EHFRPHVY H[HUFLVDEOH :
ILUVW EHFRPHY H[HUFLVDEOH IRU SD\PHQW ZLWK UHVSHFW WR 5HVWULFWHG 6k
WUDQVIHUDELOLW\ ZLWK UHVSHFW WR 5HVWULFWHG 6KDUH 8QLWYV DQG 3HUIRUPL
FRQYHUWLEOH WR 6KDUHV 7KH ZRUGV 39HVW  DQG 29HVWLQJ" KDYH PHDQLQJV FRUU

$57,8&/(

$GPLOQLVWUDWLRQ

$XWKRULWN DQG 'XWLHV RI WKH &RPPLWWHH

D

7KH 30DQ VKDOO EH DGPLQLVWHUHG E\ D &RPPLWWHH RI DW OHDVW WKUHH ZKR |
GHWHUPLQHG E\ WKH %RDUG RI 'LUHFWRUV WKH &RPSHQVDWLRQ &RPPLWWHH VKD
2XWVLGH 'LUHFWRUV 1RWZLWKVWDQGLQJ WKH UHTXLUHPHQW WKDW WKH &RPPLW'
&RPPLWWHH RU DQ LQGLYLGXDO WKHQ FRQVLGHUHG WR EH DQ 2XWVLGH '"'LUHFWRL
IDLOV WR VDWLVI\ WKH UHTXLUHPHQWYV IRU EHLQJ DQ 2XWVLGH 'LUHFWRU H[FHSW W




E 7KH &RPPLWWHH KDV WKH SRZHU DQG DXWKRULW\ WR JUDQW $ZDUGV SXUVXDQV
'LUHFWRUV

F 7KH &RPPLWWHH KDV WKH VROH DQG H[FOXVLYH DXWKRULW\ VXEMHFW WR DQ\ OLPL
L VHOHFW WKH RIILFHUVY HPSOR\HHV FRQVXOWDQWY DQG (OLJLEOH 'LUHFWRUV W

LL GHWHUPLQH WKH W\SHV RI $ZDUGYV JUDQWHG DQG WKH WLPLQJ RI VXFK $ZDUGV
LLLGHWHUPLQH WKH QXPEHU Rl 6KDUHV WR EH FRYHUHG E\ HDFK $ZDUG JUDQWHG

LY GHWHUPLQH WKH RWKHU WHUPV DQG FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK \
$ZDUG JUDQWHG KHUHXQGHU VXFK WHUPV DQG FRQGLWLRQV LQFOXGH EXW DUI
$SSUHFLDWLRQ 5LJKWV PD\ EH H[HUFLVHG ZKLFK PD\ EH EDVHG RQ SHUIRUP

UHVWULFWLRQV DQ\ SHUIRUPDQFH FULWHULD DSSOLFDEOH WR DQ $ZDUG DQG C
RU WKH &RPPRQ 6KDUHV UHODWLQJ WKHUHWR EDVHG LQ HDFK FDVH RQ VXFK ID

Y GHWHUPLQH ZKHWKHU DQ\ FRQGLWLRQV RU REMHFWLYHYVY UHODWHG WR $ZDUGYV

YL VXEVHTXHQWO\ PRGLI\ RU ZDLYH DQ\ WHUPV DQG FRQGLWLRQV RI $ZDUGV QRW
WKH WHUPV RI WKLV 30DQ DQG DQ\ RSHUDWLYH HPSOR\PHQW RU RWKHU DJUHHP

YLLDGRSW DOWHU DQG UHSHDO VXFK DGPLQLVWUDWLYH UXOHV JXLGHOLQHV DQG

YLLBURPXOJDWH VXFK DGPLQLVWUDWLYH IRUPV DV WKH\ IURP WLPH WR WLPH GHHP




L[ FRQVWUXH LQWHUSUHW DGPLQLVWHU DQG LPSOHPHQW WKH WHUPV DQG SURYL
[ FRUUHFW DQ\ GHIHFW VXSSO\ DQ\ RPLVVLRQ DQG UHFRQFLOH DQ\ LQFRQVLVWH
[L SUHVFULEH DQ\ OHJHQGV WR EH DIIL[HG WR FHUWLILFDWHY UHSUHVHQWLQJ 6KI
[LL RWKHUZLVH VXSHUYLVH WKH DGPLQLVWUDWLRQ RI WKLV 30DQ

G 7KH &¢RPPLWWHH VKDOO FRQIHU ZLWK WKH %RDUG RI 'LUHFWRUV UHJDUGLQJ WKH &t
WKH IRUHJRLQJ DOO GHFLVLRQV PDGH E\ WKH &RPPLWWHH SXUVXDQW WR WKH
&RPSDQ\ LWV 6KDUHKROGHUY DQG SDUWLFLSDQWY EXW PD\ EH PDGH E\ WKHLU \
FRPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RU 6KDUHKROGHUYV

H 7KH &RPSDQ\ VKDOO IXUQLVK WKH &RPPLWWHH ZLWK VXFK FOHULFDO DQG RWKHU D
WKH 30DQ

'"HOHJDWLRQ RI 'XWLHV 7KH &RPPLWWHH PD\ GHOHJDWH PLQLVWHULDO GXWLHV WR D(
RU RWKHU SURIHVVLRQDO DGYLVHUV IRU SXUSRVHV RI SODQ DGPLQLVWUDWLRQ DW WKH H[SH

/JLPLWDWLRQ RI /LDELOLW\ OHPEHUV RI WKH %RDUG RI 'LUHFWRUV PHPEHUV RI WKH &RF
VKDOO EH IXO0O\ SURWHFWHG LQ UHO\LQJ LQ JRRG IDLWK XSRQ WKH DGYLFH RI FRXQVHO DQG
GXWLHV KHUHXQGHU
$57,8&/(
BWREN 6XEMHFW WR 30DQ

7TRWDO 6KDUHV /LPLWDWLRQ 6XEMHFW WR WKH SURYLVLRQV RI WKLV $UWLFOH WKH F
30DQ LV ZKLFK PD\ EH WUHDVXU\ RU DXWKRUL]JHG EXW XQLVVXHG 6KDUHV

3DUWLFLSDQW /LPLWDWLRQ 7KH DJJUHJDWH QXPEHU RI 6KDUHV XQGHUO\LQJ $ZDUG)
OLPLWHG WR $ZDUGV Rl 2SWLRQV DQG 6%$5V UHJDUGOHVV RI ZKHWKHU VXFK $ZDUGV DUH
IRUHJRLQJ DQQXDO OLPLWDWLRQ LV LQWHQGHG WR LQFOXGH WKH JUDQW RI DOO $ZDUGYV




$ZDUGV 1RW ([HUFLVHG (IIHFW RI BHFHLSW RI 6KDUHV ,I DQ\ RXWVWDQGLQJ $ZDUG RU
ZRXOG RWKHUZLVH EH LVVXDEOH ZLWK UHVSHFW WR WKH XQH[HUFLVHG SRUWLRQ RI VXFK HJ[
XQGHU WKLV 30DQ ,I WKH ([HUFLVH 3ULFH RI DQ $ZDUG LV SDLG LQ 6KDUHV 6KDUHV XQGHUC
DUH ZLWKKHOG WR VDWLVI\ DQ LQGLYLGXDO SDUWLFLSDQWYfV WD[ REOLIJDWLRQV RU 6KDUHYV
WKH 6KDUHV UHFHLYHG QRW LVVXHG ZLWKKHOG RU UHSXUFKDVHG E\ WKH &RPSDQ\ LQ FRQQ
PD\ EH LVVXHG XQGHU 6HFWLRQ

'LOXWLRQ DQG 2WKHU $GMXVWPHQWYV ,Q WKH HYHQW WKDW WKH &RPPLWWHH GHWHUPL
VHEXULWLHY RU RWKHU SURSHUW\ UHFDSLWDOL]DWLRQ VWRFN VSOLW UHYHUVH VWREN V¢
UHYHUVH VSOLW VSLQ RIIl FRPELQDWLRQ UHSXUFKDVH RU H[FKDQJH RI 6KDUHV RU RWKHU
RWKHU VHFXULWLHV RI WKH &RPSDQ\ RU RWKHU VLPLODU FRUSRUDWH WUDQVDFWLRQ RU
DSSURSULDWH LQ RUGHU WR SUHYHQW GLOXWLRQ RU HQODUJHPHQW RI WKH EHQHILWYV RU S
VXFK PDQQHU DV LW GHHPV HTXLWDEOH DGMXVW DQ\ RU DOO RI L WKH QXPEHU DQG W\SH R
RI $ZDUGYV LL WKH QXPEHU DQG W\SH RI 6KDUHVY RU RWKHU VHFXULWLHVY RU RWKHU SUR
SXUFKDVH RU ([HUFLVH 3ULFH RU DQ\ SHUIRUPDQFH REMHFWLYH ZLWK UHVSHFW WR DQ\ $ZC
$ZDUG RU WR ZKLFK VXFK $ZDUG UHODWHYV LV DOZD\V D ZKROH QXPEHU 1RWZLWKVWDQGLQJ

$ RI WKH &RGH WR WKH H[WHQW QHFHVVDU\ WR DYRLG LWV DSSOLFDWLRQ RU DYRLG DGYH

$57,&/(
3DUWLFLSDQWYV
(OLJLELOLW\ 2IILFHUV DOO RWKHU DFWLYH FRPPRQ ODZ HPSOR\HHV RI WKH &RPSDQ
'LUHFWRU" ZKR DUH VHOHFWHG E\ WKH &RPPLWWHH LQ LWV VROH GLVFUHWLRQ DUH HOLJLEC
DSSURYDO UHTXLUHPHQW
$ZDUG $JUHHPHQWY $ZDUGV DUH FRQWLQJHQW XSRQ WKH SDUWLFLSDQWIV H[HFXWLF

DzbUG DJUHHPHQW VKDOO FRQVWLWXWH WKH SDUWLFLSDQWYfVY LUUHYRFDEOH DJUHHPHQW W
RI WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ DSSOLFDEOH WR VXFK $ZDUG $ZDUG DJUHHPHQ




$57,&/(

6WRFN 2SWIRQ $ZDUGV

2SWLRQ *UDQW (DFK 6WRFN 2SWLRQ JUDQWHG XQGHU WKLV 30DQ ZLOO EH HYLGHQFHG
WKH &RPPLWWHH DQG E\ D ZULWWHQ DJUHHPHQW GDWHG DV RI WKH 'DWH RI *UDQW DQG H[HF:

7HUPV DQG &RQGLWLRQV RI *UDQWY B6WRFN 2SWLRQV JUDQWHG XQGHU WKLV 30DQ D

WHUPV

FRQGLWLRQV UHVWULFWLRQV DQG FRQWLQJHQFLHV ZLWK UHVSHFW WR H[HUFLVD

UHOHYDQW DJUHHPHQW HYLGHQFLQJ WKH 6WRFN 2SWLRQV VR ORQJ DV VXFK WHUPV DQG FF
RU RWKHU DJUHHPHQW DV WKH &RPPLWWHH GHHPV GHVLUDEOH

D

([HUFLVH 3ULFH 6XEMHFW WR 6HFWLRQ WKH ([HUFLVH 3ULFH ZLOO QHYHU EH OH
YDULDEOH ([HUFLVH 3ULFH LV VSHFLILHG DW WKH WLPH RI JUDQW WKH ([HUFL"
&RPPLWWHH SURYLGHG KRZHYHU WKDW VXFK IRUPXOD RU PHWKRG ZLOO SURYLGH
WKH 'DWH RI *UDQW ([FHSW DV RWKHUZLVH SURYLGHG LQ 6HFWLRQ QR VXEVH"
B3ULFH WR OHVV WKDQ RlI WKH )DLU ODUNHW 9DOXH RI WKH 6KDUHV RQ WKH 'DW
&RPPLWWHHYY DXWKRULW\ WR JUDQW SUHPLXP SULFH 6WRFN 2SWLRQV ZKLFK GR (C
H[FHHGVY D VSHFLILHG SHUFHQWDJH H J Rl WKH ([HUFLVH 3ULFH SURYLGHG KR

2SWLRQ 7HUP $Q\ XQH[HUFLVHG SRUWLRQ RI D 6WRFN 2SWLRQ JUDQWHG KHUH:
&RPPLWWHH VKDOO GHWHUPLQH WKH WHUP RI HDFK 6WRFN 2SWLRQ DW WKH WLPH RI
WHUP LV QRW VSHFLILHG E\ WKH &RPPLWWHH DW WKH WLPH RI JUDQW WKHQ WKH W
OLPLWLQJ WKH &RPPLWWHHIV DXWKRULW\ WR JUDQW 6WRFN 2SWLRQV ZLWK D WHUP

9HVWLQJ 6WRFN 2SWLRQV RU SRUWLRQV WKHUHRI DUH H[HUFLVDEOH DW VXFK WLP
&RPPLWWHH SURYLGHYVY WKDW DQ\ 6WRFN 2SWLRQ EHFRPHYV 9HVWHG RYHU D SHULRG |
9HVWLQJ SURYLVLRQV DW DQ\ WLPH




G OHWKRG RI ([HUFLVH 9HVWHG SRUWLRQV RI DQ\ 6WRFN 2SWLRQ PD\ EH H[HUFLVHC
QRWLFH RI HIHUFLVH WR WKH &RPSDQ\ VSHFLI\LQJ WKH QXPEHU RI 6KDUHV WR EH
H[HUFLVH WKH 6WRFN 2SWLRQ DFFRPSDQLHG E\ SD\PHQW LQ IXO0O RI WKH ([HUFLVH
DSSURYDO RI WKH &RPPLWWHH WKH ([HUFLVH 3ULFH PD\ EH SDLG

L LQ FDVK LQ DQ\ PDQQHU VDWLVIDFWRU\ WR WKH &RPPLWWHH

LL E\ WHQGHULQJ E\ HLWKHU DFWXDO GHOLYHU\ RI 6KDUHV RU E\ DWWHVWDWLF
HOWLWOHG WR H[HUFLVH WKH 6WRFN 2SWLRQ KDYLQJ DQ DJJUHJDWH )DLU ODUNF
6WRFN 2SWLRQ H[HUFLVH

LLLE\ D FRPELQDWLRQ RI FDVK DQG XQUHVWULFWHG 6KDUHV WKDW DUH RZQHG R
DQG

LY E\ DQRWKHU PHWKRG SHUPLWWHG E\ ODZ DQG DIILUPDWLYHO\ DSSURYHG E\ WK}
WKH ([HUFLVH 3ULFH

7KH &RPPLWWHH PD\ ZLWKKROG LWV DSSURYDO IRU DQ\ PHWKRG RI SD\PHQW IRU DQ\
SURSRVHG PHWKRG RI SD\PHQW ZLOO UHVXOW LQ DGYHUVH ILQDQFLDO DFFRXQWLQJ WUHDWP}

H ,VVXDQFH RI 6KDUHV 7KH &RPSDQ\ ZLOO LVVXH RU FDXVH WR EH LVVXHG 6KDUHV D
XQWLO IXO0 SD\PHQW KDV EHHQ PDGH 8QWLO WKH LVVXDQFH DV HYLGHQFHG E\
WUDQVIHU DIJHQW RI WKH &RPSDQ\ RI WKH VWRFN FHUWLILFDWH HYLGHQFLQJ
6KDUHKROGHU ZLOO H[LVW ZLWK UHVSHFW WR WKH 6KDUHV QRWZLWKVWDQGLQJ WK

| /LPLWDWLRQ RQ *DLQ 1RWKLQJ LQ WKLV $UWLFOH VKDOO EH FRQVWUXHG DV SURK
WKDW PD\ EH UHDOL]J]HG XSRQ H[HUFLVH RI VXFK 6WRFN 2SWLRQV $Q\ VXFK OLPLW VI




JRUP (DFK 6WRFN 2SWLRQ JUDQWHG XQGHU WKH 30DQ VKDOO EH GHHPHG WR EH D
RSWLRQ™ IRU SXUSRVHV RI 6HFWLRQ RI WKH &RGH

6SHFLDO /LPLWDWLRQV RQ 6WRFN 2SWLRQ $ZDUGV 8QOHVV DQ $ZDUG DJUHHPHQV
XQGHU WKLY 30DQ DUH LQWHQGHG WR PHHW WKH UHTXLUHPHQWY IRU H[FOXVLRQ Il
EH FRQVWUXHG DQG DGPLQLVWHUHG DFFRUGLQJO\

7THUPLQDWLRQ RI *UDQWYV 3ULRU WR ([SLUDWLRQ 8QOHVV RWKHUZLVH SURYLGHG LQ DC(
&RPSDQ\ DQG DSSURYHG E\ WKH &RPPLWWHH HLWKHU EHIRUH RU DIWHU WKH 'DWH RI *UDQW \

D

7THUPLQDWLRQ E\ '"HDWK ,I DQ RSWLRQHHTY HPSOR\PHQW RU GLUHFWRUVKLS ZLW
6WRFN 2SWLRQV KHOG E\ VXFK RSWLRQHH ZLOO LPPHGLDWHO\ EHFRPH 9HVWHG
RSWLRQHHYVY HVWDWH RU E\ WKH OHJDWHH RU KHLU RI WKH RSWLRQHH SXUVXDQW
RWKHU SHULRG DV WKH &RPPLWWHH PD\ VSHFLI\ DW RU DIWHU WKH WLPH RI JUDQW
6WRFN 2SWLRQ ZKLFKHYHU SHULRG LV VKRUWHU

7THUPLQDWLRQ E\ 5SHDVRQ RI 'LVDELOLW\ ,I DQ RSWLRQHHYVY HPSOR\PHQW RU GLUHF
'LVDELOLW\ DOO 6WRFN 2SWLRQV KHOG E\ VXFK RSWLRQHH ZLOO LPPHGLDWHO\ EHI
VXFK RWKHU SHULRG DV WKH &RPPLWWHH PD\ VSHFLI\ DW RU DIWHU WKH WLPH RI JU
WKH RULJLQDO WHUP RI WKH 6WRFN 2SWLRQ ZKLFKHYHU SHULRG LV VKRUWHU ,I WI
DQ\ XQH[HUFLVHG 6WRFN 2SWLRQ KHOG E\ VXFK RSWLRQHH ZLOO WKHUHDIWHU t
OHJDWHH RU KHLU RI WKH RSWLRQHH SXUVXDQW WR D ZLOO RU WKH ODZV RI GHYV
RWKHU SHULRG DV DSSOLFDEOH RU IRU D SHULRG RII PRQWKY IURP WKH GD\V
H[HUFLVDEOH DIWHU LWV RULJLQDO VWDWHG H[SLUDWLRQ GDWH




7THUPLQDWLRQ E\ 5HDVRQ RI 5GHWLUHPHQW ,I DQ RSWLRQHHYVY HPSOR\PHQW RU GLUH
5HWLUHPHQW DOO 6WRFN 2SWLRQV KHOG E\ VXFK RSWLRQHH LPPHGLDWHO\ EHFRPH
RWKHU SHULRG DV WKH &RPPLWWHH PD\ VSHFLI\ DW RU DIWHU WKH WLPH RI JUDQW
WKH 6WRFN 2SWLRQ ZKLFKHYHU SHULRG LV VKRUWHU ,I WKH RSWLRQHH GLHV ZLV
6WRFN 2SWLRQ KHOG E\ VXFK RSWLRQHH ZLOO WKHUHDIWHU EH H[HUFLVDEOH E\ W
RSWLRQHH SXUVXDQW WR D ZLOO RU WKH ODZV RI GHVFHQW DQG GLVWULEXWLRC
DSSOLFDEOH RU IRU D SHULRG RI PRQWKY IURP WKH GDWH RI VXFK GHDWK EX
RULJLQDO VWDWHG H[SLUDWLRQ GDWH

2WKHU 7HUPLQDWLRQV ,1 DQ RSWLRQHHYTV HPSOR\PHQW RU GLUHFWRUVKLS ZLWK

GHDWK 'LVDELOLW\ RU 5HWLUHPHQW DOO 6WRFN 2SWLRQV RU SRUWLRQV WKHI

IRUIHLWHG LPPHGLDWHO\ XSRQ WHUPLQDWLRQ H[FHSW DV RWKHUZLVH SURYLGHG L
$57,8&/(

6WRFN $SSUHFLDWLRQ 5LJKWYV

6$5 *UDQW DQG $JUHHPHQW 6WRFN $SSUHFLDWLRQ 5LJKWV PD\ EH JUDQWHG XQGHI

(DFK 6%$5 JUDQWHG XQGHU WKLV 30DQ ZLOO EH HYLGHQFHG E\ PLQXWHYV RI D PHHWL

ZULWWHQ DJUHHPHQW GDWHG DV RI WKH 'DWH RI *UDQW DQG H[HFXWHG E\ WKH &RPSDQ\ DQ
ZLOO QHYHU EH OHVV WKDQ Rl WKH )DLU ODUNHW 9DOXH RI WKH 6KDUHV RQ WKH 'DWH RI *UI

6$5V *UDQWHG LQ &RQMXQFWLRQ ZLWK 2SWLRQ B6WRFN $SSUHFLDWLRQ 5LJKWV PD\ EH
30DQ DW WKH VDPH WLPH DQG VXEMHFW WR WKH VDPH WHUPV DQG FRQGLWLRQV DV WKH JUI

7THUP (DFK 6WRFN $SSUHFLDWLRQ 5LJKW RU DSSOLFDEOH SRUWLRQ WKHUHRI JUD
QR ORQJHU H[HUFLVDEOH XSRQ WKH WHUPLQDWLRQ RU H[HUFLVH RI WKH UHODWHG ¢




([HUFLVDELOLW\ $ 6WRFN $SSUHFLDWLRQ 5LJKW LV H[HUFLVDEOH RQO\ DW VXFK WL
DQG H[HUFLVDEOH LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI $UWLFOH RU RWKHUZ

OHWKRG RI ([HUFLVH $ 6WRFN $SSUHFLDWLRQ 5LJKW PD\ EH H[HUFLVHG E\ WKH
2SWLRQV ZKLFK KDYH EHHQ VR VXUUHQGHUHG LQ ZKROH RU LQ SDUW DUH QR ORC
H[HUFLVHG DQG DUH GHHPHG WR KDYH EHHQ H[HUFLVHG IRU WKH SXUSRVH RI WKH (
30DQ EXW RQO\ WR WKH H[WHQW RI WKH QXPEHU RI 6KDUHV DFWXDOO\ LVVXHG XQ:!
6WRFN $SSUHFLDWLRQ 5LJKW VXEMHFW WR VDWLVIDFWLRQ RI WD[ ZLWKKROGLQJ U
HQWLWOHG WR UHFHLYH 6KDUHYVY HTXDO LQ YDOXH WR WKH H[FHVV RI WKH )DLU (
VSHFLILHG LQ WKH UHODWHG 6WRFN 2SWLRQ PXOWLSOLHG E\ WKH QXPEHU RI 6KDUF
([HUFLVH 3ULFH SHU 6KDUH RI WKH UHODWHG 6WRFN 2SWLRQ H[FHHGV WKH )DLU 0DU
SHUPLWWHG WR H[HUFLVH VXFK ULJKW

,QGHSHQGHQW 6%$5V 6WRFN $SSUHFLDWLRQ 5LJKWV PD\ EH JUDQWHG ZLWKRXW UHODYV
WKH IROORZLQJ WHUPV DQG FRQGLWLRQV

D

7HUP $Q\ XQH[HUFLVHG SRUWLRQ RI DQ LQGHSHQGHQW 6WRFN $SSUHFLDWLRQ 5L1J
$SSUHFLDWLRQ 5LJKW 7KH &RPPLWWHH VKDOO GHWHUPLQH WKH WHUP RI HDFK 6W
\HDUV IURP WKH 'DWH RI *UDQW 7KH &RPPLWWHH PD\ H{WHQG WKH WHUP RI D 6WRF
HDUOLHU Rl L WKH ODWHVW GDWH XSRQ ZKLFK WKH 6WRFN $SSUHFLDWLRQ 5LJKW
LPPHGLDWHO\ SULRU WR WKH WHQWK DQQLYHUVDU\ RI WKH RULJLQDO 'DWH RI *UDQW
WHUP LV GHHPHG WR EH WHQ \HDUYV

([HUFLVDELOLW\ $ 6WRFN $SSUHFLDWLRQ 5LJKW LV H[HUFLVDEOH LQ ZKROH RU LQ S
JUDQW




F OHWKRG RI ([HUFLVH $ 6WRFN $SSUHFLDWLRQ 5LJKW PD\ EH H[HUFLVHG LQ ZKRGC
&RPSDQ\ VSHFLIN\LQJ WKH QXPEHU RI 6KDUHV LQ UHVSHFW RI ZKLFK WKH 6WRFN $:
EHKDOI RI b SHUVRQ HQWLWOHG WR H[HUFLVH WKH 6WRFN $SSUHFLDWLRQ 5LJKW
ZLWKKROGLQJ UHTXLUHPHQWY SXUVXDQW WR $UWLFOH WKH KROGHU RI WKH 6WR
WKH )DLU ODUNHW 9DOXH RI D 6KDUH RQ WKH H[HUFLVH GDWH RYHU WKH ([HUFLVH 3L
DQ\ WLPH WKH )DLU ODUNHW 9DOXH RI D 6KDUH RQ D SURSRVHG H[HUFLVH GDWH GR
VKDOO QRW EH SHUPLWWHG WR H[HUFLVH VXFK ULJKW

G (DUO\ 7THUPLQDWLRQ 3ULRU WR ([SLUDWLRQ 8QOHVV RWKHUZLVH SURYLGHG LQ DQ
6WRFN $SSUHFLDWLRQ 5LJKW DQG WKH &RPSDQ\ DQG DSSURYHG E\ WKH &RPPLWWH
VHW IRUWK LQ 6HFWLRQ DV DSSOLHG WR 6WRFN 2SWLRQV ZLOO DSSO\ WR LQGHS!

2WKHU 7HUPV DQG &RQGLWLRQV RI 6%5 *UDQWYV 6WRFN $SSUHFLDWLRQ 5LJKWYV DUH VX
WKLY 30DQ DQG DQ\ RSHUDWLYH HPSOR\PHQW RU RWKHU DJUHHPHQW DV DUH GHWHUPLQHG IU

6SHFLDO /LPLWDWLRQV RQ 6$5 $ZDUGV 8QOHVV DQ $ZDUG DJUHHPHQW DSSURYHG E\ W

WKLV 30DQ DUH LQWHQGHG WR PHHW WKH UHTXLUHPHQWY IRU H[FOXVLRQ IURP FRYHUDJ
FRQVWUXHG DQG DGPLQLVWHUHG DFFRUGLQJO\
$57,8&/(

S5HVWULFWHG 6KDUH DQG 5HVWULFWHG 6KDUH 8QLW $ZDUGV

5SHVWULFWHG 6KDUH *UDQWY DQG $JUHHPHQWY S5HVWULFWHG 6KDUH $ZDUGV FRQVL
SXUFKDVH SULFH GHWHUPLQHG E\ WKH &RPPLWWHH ZKLFK PD\ EH EHORZ WKHLU )DLU ODUNHW !
E\ WKH SDUWLFLSDQW (DFK 5HVWULFWHG 6KDUH $ZDUG JUDQWHG XQGHU WKLV 30DQ ZLO
PHHWLQJ RI WKH &RPPLWWHH DQG E\ D ZULWWHQ DJUHHPHQW GDWHG DV RI WKH 'DWH RI *UD(
$ZDUGY DQG WKH QXPEHU RI 6KDUHV WR EH LVVXHG VXEMHFW WR 6HFWLRQ DUH WR EH GF
WKH SDUWLFLSDQW FRQVHQWY WR DQ\ WD[ ZLWKKROGLQJ DV SURYLGHG LQ $UWLFOH




7THUPV DQG &RQGLWLRQV RI 5SHVWULFWHG 6KDUH *UDQWYV 5HVWULFWHG 6KDUHV JUDQWI
RWKHUZLVH SURYLGHG KHUHLQ QHHG QRW EH WKH VDPH IRU HDFK SDUWLFLSDQW DQG PD\ F
ZLWK WKH WHUPV RI WKLY 30DQ DQG DQ\ RSHUDWLYH HPSOR\PHQW RU RWKHU DJUHHPHQW DV

D 383XUFKDVH 3ULFH 7KH &RPPLWWHH VKDOO GHWHUPLQH WKH SULFHV LI DQ\ DW ZKLF
WR WLPH DQG IURP SDUWLFLSDQW WR SDUWLFLSDQW DQG ZKLFK PD\ EH EHORZ WKH )

E 5HVWULFWLRQV $00 5HVWULFWHG 6KDUHV LVVXHG XQGHU WKLV 30DQ ZLOO EH V
ZLWKRXW OLPLWDWLRQ WKH IROORZLQJ

L D SURKLELWLRQ DJDLQVW WKH VDOH WUDQVIHU SOHGJH RU RWKHU HQFXPEUD"
WKH &RPPLWWHH GHWHUPLQHYVY ZKHWKHU LQ LQVWDOOPHQWY DW WKH WLPH RI
EXW VXEMHFW WR WKH &KDQJH LQ &RQWURO SURYLVLRQV LQ $UWLFOH

LL D UHTXLUHPHQW WKDW WKH SDUWLFLSDQW IRUIHLW VXFK 5HVWULFWHG 6KDUHYV
WKH &RPSDQ\ RU LWV $IILOLDWHYV SULRU WR 9HVWLQJ

LLLD SURKLELWLRQ DJDLQVW HPSOR\PHQW RU UHWHQWLRQ RI WKH SDUWLFLSDQW E
WKH SDUWLFLSDQW RI DQ\ VHFUHW RU FRQILGHQWLDO LQIRUPDWLRQ EHORQJLQJ

LY DQ\ DSSOLFDEOH UHTXLUHPHQWY DULVLQJ XQGHU WKH 6HFXULWLHV $FW RI
ODUNHWY RU D QDWLRQDO VWRFN H[FKDQJH RU WUDQVDFWLRQ UHSRUWLQJ V
VWDWH ODZV UXOHV DQG UHJXODWLRQV LQFOXGLQJ :EOXH VN\" ODZV DQG

Y VXFK DGGLWLRQDO UHVWULFWLRQV DV DUH UHTXLUHG WR DYRLG DGYHUVH WD]




7KH &RPPLWWHH PD\ DW DQ\ WLPH ZDLYH VXFK UHVWULFWLRQV RU DFFHOHUDWH WKH GDW
WKDW UHVWULFWLRQV ODSVH XSRQ WKH DWWDLQPHQW RI VSHFLILHG SHUIRUPDQFH REMHFWL"®

F 'HOLYHU\ RI 6KDUHVY 5HVWULFWHG 6KDUHYV ZLOO EH UHJLVWHUHG LQ WKH QDPH RI '
(DFK VXFK FHUWLILFDWH ZLOO EHDU D OHJHQG LQ VXEVWDQWLDOO\ WKH IROORZLQJ |

L 37KH WUDQVIHUDELOLW\ RI WKLV FHUWLILFDWH DQG WKH &RPPRQ 6KDUHV UHSU}
IRUIHLWXUH FRQWDLQHG LQ WKH +LFNRN ,QFRUSRUDWHG $PHQGHG DQG 5HVWD
UHJLVWHUHG RZQHU DQG WKH &RPSDQ\ $ FRS\ RI WKLV 30DQ DQG DJUHHPHQW D

LL $W WKH HQG RI DQ\ WLPH SHULRG GXULQJ ZKLFK WKH 5HVWULFWHG 6KDUHYV
ZLWKKROGLQJ VXFK 6KDUHVY ZLOO EH GHOLYHUHG IUHH RI DOO UHVWULFWLRQV
SHUVRQ DQG ZLWK WKH IRUHJRLQJ OHJHQG UHPRYHG

G )RUIHLWXUH RI 6KDUHV ,I D SDUWLFLSDQW ZKR KROGV 5HVWULFWHG 6KDUHV IDLOYV
WKH 5 HVWULFWHG 6KDUHV SULRU WR WKH ODSVH VDWLVIDFWLRQ RU ZDLYHU RI
&RPPLWWHH WKH SDUWLFLSDQW VKDOO IRUIHLW WKH 6KDUHV DQG WUDQVIHU WKH
SDUWLFLSDQW RU VXFK RWKHU DPRXQW ZKLFK PD\ EH VSHFLILFDOO\ VHW IRUWK LQ
RQH RU PRUH 6WRFN 3RZHUV ZLWK UHVSHFW WR 5HVWULFWHG 6KDUHV JUDQWHG WR

H 9RWLQJ DQG 2WKHU 5LJKWV 'XULQJ DQ\ SHULRG LQ ZKLFK 5HVWULFWHG 6KDUHV C
VXFK 5SHVWULFWHG 6KDUHVY VKDOO KDYH DOO WKH ULJKWV RI D 6KDUHKROGHU Z1
6KDUHVY DQG WKH ULJKW WR UHFHLYH DQ\ GLYLGHQGV SDLG ZLWK UHVSHFW WR VXF




5 HVWULFWHG 6KDUH 8QLW $ZDUGY DQG $JUHHPHQWY 5HVWULFWHG 6KDUH 8QLW $ZDUC
SDUWLFLSDQW DW D IXWXUH WLPH RU WLPHV DW QR FRVW RU RU ZLWK UHVSHFW WR 6KDUHV
FRQWLQXHG HPSOR\PHQW FRQWLQXHG GLUHFWRUVKLS DQG RU RWKHU WHUPV DQG FRQGLWLR
*UDQW RU DW DQ\ WLPH WKHUHDIWHU ZKHWKHU DQ\ SD\PHQW PDGH ZLWK UHVSHFW WR D 5HVW
6KDUHVY DQG FDVK (DFK 5HVWULFWHG 6KDUH 8QLW $ZDUG JUDQWHG XQGHU WKLV 30DQ ZLO
PHHWLQJ RI WKH &¢RPPLWWHH DQG E\ D ZULWWHQ DJUHHPHQW GDWHG DV RI WKH 'DWH RI1 *L
6KDUH 8QLW $ZDUGYVY DQG WKH QXPEHU RI 5SHVWULFWHG 6KDUH 8QLWYVY WR EH DZDUGHG VXE
DFFHSWLQJ D 5HVWULFWHG 6KDUH 8QLW $ZDUG WKH SDUWLFLSDQW DJUHHV WR UHPLW WR WK

7THUPVY DQG &RQGLWLRQV RI 5SHVWULFWHG 6KDUH 8QLW $ZDUGY 5HVWULFWHG 6KDUH
RWKHUZLVH SURYLGHG KHUHLQ QHHG QRW EH WKH VDPH IRU HDFK SDUWLFLSDQW DQG PD\ F
ZLWK WKH WHUPV RI WKLY 30DQ DQG DQ\ RSHUDWLYH HPSOR\PHQW RU RWKHU DJUHHPHQW DV

D 383XUFKDVH 3ULFH :LWK UHVSHFW WR 5HVWULFWHG 6KDUH 8QLWY SD\DEOH LQ 6KDUH’
WR EH LVVXHG WR D SDUWLFLSDQW DIWHU WKH 9HVWLQJ RI WKH 5HVWULFWHG 6KDI
DQG ZKLFK PD\ EH EHORZ WKH )DLU ODUNHW 9DOXH RI 6KDUHV DW WKH 'DWH RI *UDQW

E S5HVWULFWLRQV $00 5HVWULFWHG 6KDUH 8QLWY DZDUGHG XQGHU WKLV 30DQ ZL
LQFOXGH ZLWKRXW OLPLWDWLRQ WKH IROORZLQJ

L D SURKLELWLRQ DJDLQVW WKH VDOH WUDQVIHU SOHGJH RU RWKHU HQFXPEUDC

LL D UHTXLUHPHQW WKDW WKH SDUWLFLSDQW IRUIHLW VXFK 5SHVWULFWHG 6KDUH ¢
ZLWK WKH &RPSDQ\ RU LWV $IILOLDWHV SULRU WR 9HVWLQJ

LLLD SURKLELWLRQ DJDLQVW HPSOR\PHQW RI WKH SDUWLFLSDQW E\ RU SURYLVL
$IILOLDWHV RU DJDLQVW GLVVHPLQDWLRQ E\ WKH SDUWLFLSDQW RI DQ\ VHFUHYV

LY DQ\ DSSOLFDEOH UHTXLUHPHQWY DULVLQJ XQGHU WKH 6HFXULWLHV $FW RI
ODUNHWY RU D QDWLRQDO VWRFN H[FKDQJH RU WUDQVDFWLRQ UHSRUWLQJ V\\
ObzZV UXOHV DQG LQWHUSUHWDWLRQV LQFOXGLQJ 3EOXH VN\" ODZV DQG




Y VXFK DGGLWLRQDO UHVWULFWLRQV DV DUH UHTXLUHG WR DYRLG DGYHUVH WD|[

6XEMHFW WR DQ\ UHTXLUHPHQWY RI 6HFWLRQ $ RI WKH &RGH WR DYRLG DGYHUVH WDJ[ F
DFFHOHUDWH WKH GDWH RU GDWHV RQ ZKLFK WKH UHVWULFWLRQV ZLOO ODSVH

D

SHUIRUPDQFH %DVHG 5HVWULFWLRQY 7KH &RPPLWWHH PD\ LQ LWV VROH GLV
SHUIRUPDQFH REMHFWLYHV ,Q VXFK FDVH WKH SURYLVLRQV RI 6HFWLRQV DQ
REMHFWLYHYV

I9RWLQJ DQG 2WKHU 5LJKWV $ SDUWLFLSDQW KROGLQJ 5HVWULFWHG 6KDUH 8QLW
SDUWLFLSDQW VKDOO KDYH QR ULJKWV RI D 6KDUHKROGHU ZLWK UHVSHFW WR VXF
DQ DPRXQW RI PRQH\ RU 6KDUHV ZLWK D )DLU ODUNHW 9DOXH HTXLYDOHQW WR VX
&RPPRQ 6KDUHV WKDW ZRXOG EHFRPH SD\DEOH XSRQ YHVWLQJ RI D 5HVWULFWHG 6K

/IDSVH RI 5GHVWULFWLRQV ,I D SDUWLFLSDQW ZKR KROGY 5HVWULFWHG 6KDUH 8QLYV
8QLWY SULRU WR WKH ODSVH RU ZDLYHU RI VXFK UHVWULFWLRQV DQG FRQGLWLRQ"
DUH IUHH RI DOO UHVWULFWLRQV H[FHSW IRU DQ\ UHVWULFWLRQV SXUVXDQW WR 6H

'"HOLYHU\ RI 6KDUHV $Q\ 6KDUHV GHOLYHUHG RU FDVK SDLG WR D SDUWLFLSDQW
VDWLVILHG RU DUH ZDLYHG VKDOO EH GHOLYHUHG RU SDLG WR VXFK SDUWLFLSDQ\
\HDU LQ ZKLFK VXFK UHVWULFWLRQV ODSVH DUH VDWLVILHG RU ZDLYHG $Q\ VXFK
UHVWULFWLRQV H[FHSW IRU DQ\ UHVWULFWLRQV SXUVXDQW WR 6HFWLRQ

JRUIHLWXUH RI 5HVWULFWHG 6KDUH 8QLWV ,I D SDUWLFLSDQW ZKR KROGV 5HVWUL
FRQGLWLRQV UHODWLQJ WR WKH 5HVWULFWHG 6KDUH 8QLWY SULRU WR WKH ODSVEF
EH GHWHUPLQHG E\ WKH &RPPLWWHH WKH SDUWLFLSDQW VKDOO IRUIHLW WKH 5HVW




| 7THUPLQDWLRQ $ 5SHVWULFWHG 6KDUH 8QLW $ZDUG RU XQHDUQHG SRUWLRQ WKHUHRI
RQ WKH 'DWH RI *UDQW RU XSRQ WKH WHUPLQDWLRQ RI HPSOR\PHQW RU GLUHFYV
&RPPLWWHH GXULQJ ZKLFK DQ\ SHUIRUPDQFH REMHFWLYHV PXVW EH PHW WKH 33H
&RPSDQ\ RU LWV $IILOLDWHV WHUPLQDWHYV E\ UHDVRQ RI KLV RU KHU GHDWK 'LVDEL
PD\ GHWHUPLQH WKDW WKH SDUWLFLSDQW RU WKH KHLU OHJDWHH RU OHJDO UHSL
DQ DPRXQW ZKLFK LV QRW PRUH WKDQ WKH QXPEHU RI 6KDUHV RU FDVK DPRXQW V
REMHFWLYHV IRU WKH FXUUHQW 3HUIRUPDQFH 3HULRG KDG EHHQ DFKLHYHG SURL
3HUIRUPDQFH 3HULRG WR WKH WRWDO QXPEHU RI PRQWKYV LQ WKH 3HUIRUPDQFH ¢
6HFWLRQ K VKDOO EH PDGH QR ODWHU WKDQ WKH ILIWHHQWK GD\ RI WKH WKLUG
WHUPLQDWLRQ RI HPSOR\PHQW RFFXUV

6SHFLDO /LPLWDWLRQV RQ 5 HVWULFWHG 6KDUH DQG 5HVWULFWHG 6KDUH 8QLW $ZDL
SHVWULFWHG 6KDUH DQG 5HVWULFWHG 6KDUH 8QLWY DZDUGHG XQGHU WKLV 30DQ DUH LQWH(
DQG DOO 5HVWULFWHG 6KDUH 8QLW $ZDUGV VKDOO EH FRQVWUXHG DQG DGPLQLVWHUHG DFFR

7LPH 9HVWLQJ RI 5SHVWULFWHG 6KDUH DQG 5HVWULFWHG 6KDUH 8QLW $ZDUGV 5HVWUI

WLPH RU WLPHV DV GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV GLVFUHWLRQ DW RU DIWHU JI

SURYLGHV WKDW DQ\ 5HVWULFWHG 6KDUHV RU 5HVWULFWHG 6KDUH 8QLW $ZDUGV EHFRPH 9HV

DFFHOHUDWH VXFK 9HVWLQJ SURYLVLRQV DW DQ\ WLPH VXEMHFW WR WKH UHVWULFWLRQV RC
$57,8&/(

BHUIRUPDQFH 6KDUH $ZDUGV

BHUIRUPDQFH 6KDUH $ZDUGV DQG $JUHHPHQWY $ 3HUIRUPDQFH 6KDUH $ZDUG LV D
VSHFLILHG SHUIRUPDQFH REMHFWLYHY DQG VXFK RWKHU FRQGLWLRQV UHVWULFWLRQV DQC
XQGHU WKLV 30DQ ZLOO EH HYLGHQFHG E\ PLQXWHV RI D PHHWLQJ RU E\ D XQDQLPRXV ZULW
RI WKH 'DWH RI *UDQW DQG H[HFXWHG E\ WKH &RPSDQ\ DQG E\ WKH 30DQ SDUWLFLSDQW 7KH \
E\ HDFK $ZDUG VXEMHFW WR 6HFWLRQ DUH WR EH GHWHUPLQHG E\ WKH &RPPLWWHH LQ
UHPLW WR WKH &RPSDQ\ ZKHQ GXH DQ\ WD[ ZLWKKROGLQJ DV SURYLGHG LQ $UWLFOH




B3HUIRUPDQFH 2EMHFWLYHV $W WKH WLPH RI JUDQW RI D 3HUIRUPDQFH 6KDUH $ZDUG
HIWHQW WR ZKLFK WKH\ DUH PHW ZLOO GHWHUPLQH WKH QXPEHU RI 6KDUHV WKDW ZLOO EH
WKH 33HUIRUPDQFH 3HULRG"™ GXULQJ ZKLFK WKH SHUIRUPDQFH REMHFWLYHV PXVW EH PHW
ZLWKRXW OLPLWDWLRQ RQH RU PRUH RI WKH IROORZLQJ VWRFN SULFH PDUNHW VKDUH VD(
HFRQRPLF SURILW QHW LQFRPH RSHUDWLQJ LQFRPH SHUIRUPDQFH SURILW RSHUDWLQJ LQ
DIWHU WD][ JURVYVY PDUJLQ UHYHQXH ZRUNLQJ FDSLWDO WRWDO DVVHWYV QHW DVVHWYV V
PXOWLSOH JRDO FULWHULD IRU SHUIRUPDQFH PHDVXUHPHQW SXUSRVHV 3HUIRUPDQFH PHDYV
DQG RU RQ SHUIRUPDQFH DV FRPSDUHG ZLWK WKDW RI RWKHU SXEOLFO\ WUDGHG FRPSDQLHV
IRU HDFK $ZDUG

$GMXVWPHQW RI 3BHUIRUPDQFH 2EMHFWLYHYVY 7KH &RPPLWWHH PD\ PRGLI\ DPHQG
B3HUIRUPDQFH 6KDUH $ZDUGV LI LW GHWHUPLQHY WKDW DQ DGMXVWPHQW ZRXOG EH FRCQC
SDUWLFLSDQWY DQG WKH SXEOLF 6KDUHKROGHUV RI WKH &RPSDQ\ 7KH W\SHV RI HYHQW
OLPLWDWLRQ DFFRXQWLQJ FKDQJHV ZKLFK VXEVWDQWLDOO\ DIITHFW WKH GHWHUPLQDWLF
SHUIRUPDQFH REMHFWLYHV DQG GLYLVLYH FRUSRUDWH UHRUJDQL]JDWLRQV LQFOXGLQJ VSLC(

2WKHU 7HUPV DQG &RQGLWLRQV 3HUIRUPDQFH 6KDUH $ZDUGV JUDQWHG XQGHU WKL
DGGLWLRQDO WHUPV FRQGLWLRQV UHVWULFWLRQV DQG FRQWLQJHQFLHY QRW LQFRQVL
&RPPLWWHH GHHPV GHVLUDEOH

D 'HOLYHU\ RI 6KDUHV $V VRRQ DV SUDFWLFDEOH DIWHU WKH DSSOLFDEOH 3HUIRUPI
PRQWK RI WKH WD[DEOH \HDU IROORZLQJ WKH WD[DEOH \HDU LQ ZKLFK WKH 3HUIRUF
6KDUHV HDUQHG GXULQJ WKH 3HUIRUPDQFH 3HULRG GHSHQGLQJ XSRQ WKH H[WHQ
ZLOO EH UHJLVWHUHG LQ WKH QDPH RI WKH SDUWLFLSDQW DQG ZLOO EH IUHH RI DO(




E 7HUPLQDWLRQ $ 3HUIRUPDQFH 6KDUH $ZDUG RU XQHDUQHG SRUWLRQ WKHUHRI ZLOC
WKH WLPH RI JUDQW RU XSRQ WKH WHUPLQDWLRQ RI HPSOR\PHQW RU GLUHFWRUVKL
RU GLUHFWRUVKLS ZLWK WKH &RPSDQ\ RU LWV $IILOLDWHV WHUPLQDWHY E\ UHDVRQ
DIWHU WKH WLPH RI JUDQW PD\ GHWHUPLQH QRWZLWKVWDQGLQJ DQ\ 9HVWLQJ UHT
UHSUHVHQWDWLYH RI WKH SDUWLFLSDQWYYVY HVWDWH ZLOO UHFHLYH D GLVWULEXW
DPRXQW ZKLFK LV QRW PRUH WKDQ WKH QXPEHU RI VKDUHV ZKLFK ZRXOG KDYH EH
FXUUHQW 3HUIRUPDQFH 3HULRG KDG EHHQ DFKLHYHG SURUDWHG EDVHG RQ WKH UD’

WKH WRWDO QXPEHU RI PRQWKY LQ WKH 3HUIRUPDQFH 3HULRG 6XEMHFW WR F
ODWHU WKDQ WKH ILIWHHQWK GD\ RI WKH WKLUG PRQWK RI WKH WD[DEOH \HDU IR
RFFXUV

F 9RWLQJ DQG 2WKHU 5LJKWV $ZDUGV Rl 3HUIRUPDQFH 6KDUHV GR QRW SURYLGH WK|
EHFRPLQJ WKH KROGHU RI UHFRUG RI 6KDUHV LVVXHG SXUVXDQW WR DQ $ZDUG S
DPRXQW RI PRQH\ RU 6KDUHV ZLWK D )DLU ODUNHW 9DOXH HTXLYDOHQW WR VXF}
&RPPRQ 6KDUHV WKDW ZRXOG EHFRPH SD\DEOH XSRQ YHVWLQJ RI D 3HUIRUPDQFH 6
PD\ QRW EH VROG WUDQVIHUUHG SOHGuiic wovovivwito o mavimiiom v tiws mr miron

7LPH 9HVWLQJ Rl 3BHUIRUPDQFH 6KDUH $ZDUGYV 3HUIRUPDQFH 6KDUH $ZDUGV RU SR
&RPPLWWHH LQ LWV GLVFUHWLRQ DW RU DIWHU JUDQW VXEMHFW WR WKH UHVWULFWLRQV R
EHFRPH 9HVWHG RYHU WLPH DFFHOHUDWHG E\ D SHUIRUPDQFH FRPSRQHQW WKH &RPPL
UHVWULFWLRQV RQ WLPH 9HVWLQJ VHW IRUWK LQ WKLV 6HFWLRQ

6SHFLDO /LPLWDWLRQV RQ 3HUIRUPDQFH 6KDUH $ZDUGV 8QOHVV DQ $ZDUG DJUHHPHQV
XQGHU WKLY 30DQ DUH LQWHQGHG WR PHHW WKH UHTXLUHPHQWY IRU H[FOXVLRQ IURP FRYHU
DQG DGPLQLVWHUHG DFFRUGLQJO\




$57,8&/(

&RPPRQ 6KDUH $ZDUGV

7THUPV DQG &RQGLWLRQV RI &RPPRQ 6KDUH $ZDUGYV

D

E

3XUSRVH &RPPRQ 6KDUHV PD\ EH JUDQWHG LQ FRQVLGHUDWLRQ RI VHUYLFHV UHQG
9HVWLQJ &RPPRQ 6KDUHV VKDOO EH IXO0O\ YHVWHG XSRQ WKHLU JUDQW WR D SDUW

'HOLYHU\ &RPPRQ 6KDUHV JUDQWHG WR D SDUWLFLSDQW VKDOO EH GLVWULEXWHG
WKDQ WKH ILIWHHQWK GD\ RI WKH WKLUG PRQWK RI WKH WD[DEOH \HDU IROORZLQJ V

$57,8&/(

7UDQVIHUY DQG /HDYHV RI $EVHQFH

7UDQVIHU RI 3BDUWLFLSDQW )RU SXUSRVHV RI WKLY 30DbQ WKH WUDQVIHU RI D SDU\
HPSOR\PHQW

(I'THFW RI /HDYHV RI $EVHQFH )RU SXUSRVHV RI WKLV 30DQ WKH IROORZLQJ OHDYHV R

D

D OHDYH RI DEVHQFH DSSURYHG LQ ZULWLQJ E\ WKH &RPSDQ\ IRU PLOLWDU\ VHUYL
VXFK OHDYH GRHV QRW H[FHHG GD\V

D OHDYH RI DEVHQFH LQ H[FHVV RI GD\V DSSURYHG LQ ZULWLQJ E\ WKH &RPSDQ\

D VWDWXWH RU E\ FRQWUDFW DQG SURYLGHG WKDW LQ WKH FDVH RI DQ\ VXFK
VXFK OHDYH DQG

VXEMHFW WR 6HFWLRQ $ RI WKH &RGH DQ\ RWKHU DEVHQFH GHWHUPLQHG E\ WKH




$57,&I(

(IIHFW Rl &KDQJH LQ &RQWURO

&KDQJH LQ &RQWURO 'HILQHG 2&KDQJH LQ &RQWURO" PHDQV WKH RFFXUUHQFH RI DQ
DGYLFH LQGLFDWLQJ WKDW D SHUVRQ RU DQ\ PHPEHU RI D 3JURXS ~ LV WKH *EHQHILFLDO RZC
RU PRUH RI WKH YRWLQJ SRZHU RI WKH &RPSDQ\ LL WKH ILUVW SXUFKDVH RI VKDUHV S
&RPSDQ\ RU LWV $IILOLDWHV IRU DOO RU DQ\ DPRXQW Rl &RPPRQ 6KDUHV RU DQ\ FODVV RU D!
WKH RIITHURU DQG RU LWV DIILOLDWHY WKH EHQHILFLDO RZQHUV RI ILIW\ SHUFHQW RU PR
DQ DJUHHPHQW SURYLGLQJ IRU DQ\ FRQVROLGDWLRQ RU PHUJHU RI WKH &RPSDQ\ LQ ZKLFK W
VKDUHV RI FDSLWDO VWRFN RI DQ\ FODVV RU DQ\ VHFXULWLHY FROQYHUWLEOH LQWR VXFK |
RWKHU WKDQ D PHUJHU RU FRQVROLGDWLRQ RI WKH &RPSDQ\ ZLWK DQ $IILOLDWH RU LQ
LPPHGLDWHO\ SULRU WR WKH PHUJHU RU FRQVROLGDWLRQ ZRXOG RZQ DW OHDVW D PDMRULW
RI WKH VXUYLYLQJ FRUSRUDWLRQ LPPHGLDWHO\ DIWHU WKH PHUJHU RU FRQVROLGDWLRQ L
LQ RQH WUDQVDFWLRQ RU D VHULHY Rl UHODWHG WUDQVDFWLRQV RI DOO RU VXEVWDQWLI
EXW QRW D SDUWLDO OLTXLGDWLRQ RU GLVVROXWLRQ RI WKH &RPSDQ\ RU YL VXFK RWKHL
&RQWURO ~

$FFHOHUDWLRQ RI $ZDUG ([FHSW DV RWKHUZLVH SURYLGHG LQ WKLV 30DQ RU DQ $ZDU
$ RI WKH &RGH LPPHGLDWHO\ XSRQ WKH RFFXUUHQFH RI D &KDQJH LQ &RQWURO

D DOO RXWVWDQGLQJ 6WRFN 2SWLRQV DXWRPDWLFDOO\ EHFRPH IXOO\ H{HUFLVDEOH

E DOO 5HVWULFWHG 6KDUH $ZDUGV DXWRPDWLFDOO\ EHFRPH IXOO\ 9HVWHG

F DOO 5HVWULFWHG 6KDUH 8QLW $ZDUGYV DXWRPDWLFDOO\ EHFRPH IXOO\ 9HVWHG
UHVWULFWLRQV VKDOO EHFRPH 9HVWHG RQ D SUR UDWHG EDVLYV DV GHVFULEHG LQ
WKH KROGHU

G DOO SDUWLFLSDQWY KROGLQJ 3HUIRUPDQFH 6KDUH $ZDUGYVY EHFRPH HQWLWOHG V

ZRXOG KDYH EHHQ HDUQHG E\ WKH SDUWLFLSDQW LI RI WKH SHUIRUPDQFH RE
EDVHG RQ WKH UDWLR RI WKH QXPEHU RI PRQWKY RI DFWLYH HPSOR\PHQW LQ WKH
DQG

H 6WRFN $SSUHFLDWLRQ 5LJKWV DXWRPDWLFDOO\ EHFRPH IXOO\ 9HVWHG DQG IXOO\ HII




$57,8&/(

7UDQVIHUDELOLW\ RI $ZDUGV

$ZDUGYV $UH 1RQ 7UDQVIHUDEOH ([FHSW DV SURYLGHG LQ 6HFWLRQV DQG $zDU
RWKHUZLVH DOLHQDWH RU HQFXPEHU ZKHWKHU E\ RSHUDWLRQ RI ODZ RU RWKHUZLVH DQ\ $Z

,QWHU 9LYRV ([HUFLVH RI $ZDUGV 'XULQJ D SDUWLFLSDQWTTV OLIHWLPH $ZDUGV D
QRWZLWKVWDQGLQJ 6HFWLRQ WR WKH FRQWUDU\ WKH SDUWLFLSDQWYfV JXDUGLDQ RU RWI!

/LPLWHG 7UDQVIHUDELOLW\ RI &HUWDLQ $ZDUGV 1RWZLWKVWDQGLQJ 6HFWLRQ WR
GLVWULEXWLRQ ORUHRYHU WKH &RPPLWWHH LQ LWV GLVFUHWLRQ PD\ DOORZ DW RU DIWHU
WUDQVIHU LV PDGH D WR WKH &RPSDQ\ IRU H[DPSOH LQ WKH FDVH RI IRUIHLWXUH RI 5HVWI
RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH WR EH LQ WKH LOWHUHVWY RI WKH &RPSDQ\ R
ILGH WUXVW SDUWQHUVKLS RU RWKHU HQWLW\ FRQWUROOHG E\ DQG IRU WKH EHQHILW RI RQ
VSRXVH FKLOGUHQ VWHSFKLOGUHQ SDUHQWV VWHSSDUHQWY VLEOLQJV LQFOXGLQJ
SDUWLFLSDQW DULVLQJ EHFDXVH RI D OHJDO DGRSWLRQ 7KH &RPPLWWHH LQ LWV GLVFUHWLR

$57,8&/(

$PHQGPHQW DQG 'LVFRQWLQXDWLRQ

$PHQGPHQW RU 'LVFRQWLQXDWLRQ RI WKLV 30DQ 7KH %RDUG RI 'LUHFWRUV PD\ DPI
DOWHUDWLRQ RU GLVFRQWLQXDQFH PD\ EH PDGH

D ZKLFK ZRXOG PDWHULDOO\ DQG DGYHUVHO\ DIITHFW WKH ULJKWV RI D SDUWLFLSDQ\
RI' "LUHFWRUV ZLWKRXW WKH SDUWLFLSDQWfV ZULWWHQ FRQVHQW WKHUHWR DQG

E ZLWKRXW 6KDUHKROGHU DSSURYDO LI 6KDUHKROGHU DSSURYDO LV UHTXLUHG XQGF

+RZHYHU XQOHVVY 6KDUHKROGHU DSSURYDO LV REWDLQHG QR DPHQGPHQW VKDOO LQt
SHUPLW WKH ([HUFLVH 3ULFH RI RXWVWDQGLQJ 6WRFN 2SWLRQV RU 6WRFN $SSUHFLDWLRQ 5LJ




IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKLV 30DQ PD\ EH DPHQGHG ZLWKRXW DIIHFWLQJ SD
WD[ HIITHFWV IRU WKH &RPSDQ\ WKH 30DQ RU SDUWLFLSDQWY RU LLL DYRLG DQ\ XQLQWHQGt

$PHQGPHQW RI *UDQWYV 7KH &RPPLWWHH PD\ DPHQG SURVSHFWLYHO\ RU UHWURDFW
PD\ EH LQFRQVLVWHQW ZLWK WKH WHUPV RI WKLV 30DQ VSHFLILFDOO\ LQFOXGLQJ WKH SURK
WKDQ RI WKH )DLU ODUNHW 9DOXH RI WKH &RPPRQ 6KDUHV RQ WKH 'DWH RI *UDQW RU Z
ZULWWHQ FRQVHQW
$57,&/(
6KDUH &HUWLILFDWHYV

'"HOLYHU\ RI 6KDUH &HUWLILFDWHY 7KH &RPSDQ\ LV QRW UHTXLUHG WR LVVXH RU GH
SULRU WR WKH IXOILOOPHQW RI DOO RI WKH IROORZLQJ FRQGLWLRQV

D SD\PHQW LQ IXOO IRU WKH 6KDUHV DQG IRU DQ\ WD[ ZLWKKROGLQJ 6HH $UWLFOH

E FRPSOHWLRQ RI DQ\ UHJLVWUDWLRQ RU RWKHU TXDOLILFDWLRQ RI VXFK 6KDUHV XQ
DQG ([FKDQJH &RPPLVVLRQ RU DQ\ RWKHU UHJXODWLQJ ERG\ ZKLFK WKH &RPPLWWH

F LI DSSOLFDEOH DGPLVVLRQ RI VXFK 6KDUHV WR OLVWLQJ RQ DQ\ VWRFN H[FKDQJH
G LQ WKH HYHQW WKH 6KDUHV DUH QRW UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW R

H REWDLQLQJ RI DQ\ DSSURYDO RU RWKHU FOHDUDQFH IURP DQ\ )HGHUDO RU VWDWI|
QHFHVVDU\ RU DGYLVDEOH DQG

I  WKH &RPPLWWHH LV IXOO\ VDWLVILHG WKDW WKH LVVXDQFH DQG GHOLYHU\ Rl 6KDUF
UHJXODWLRQ RU RUGLQDQFH RU DQ\ UXOH RU UHJXODWLRQ RI DQ\ RWKHU UHJ>
&RPSDQ\




$SSOLFDEOH 5HVWULFWLRQV RQ 6KDUHV 6KDUHV LVVXHG ZLWK UHVSHFW WR $Z
&RPPLWWHH PD\ GHWHUPLQH QHFHVVDU\ RU DGYLVDEOH XQGHU DQ\ DSSOLFDEOH )HGHUDO
DQG RWKHU UHTXLUHPHQWY RI WKH 27& ODUNHWY RU DQ\ VWRFN H[FKDQJH XSRQ ZKLFK WKH !
DO\ UHVWULFWLYH OHJHQGY WKH &RPPLWWHH PD\ GHHP DSSURSULDWH WR LQFOXGH

%RRN (QWU\ ,Q OLHX Rl WKH LVVXDQFH RI VWRFN FHUWLILFDWHY HYLGHQFLQJ 6KDUH"
HQWU\ LV PDGH LQ WKH UHFRUGY RI WKH &RPSDQ\ WR HYLGHQFH WKH LVVXDQFH RI VXFK 6KDL

$57,8&/(

7D[ :LWKKROGLQJ

,Q *HQHUDO 7KH &RPPLWWHH VKDOO FDXVH WKH &RPSDQ\ RU $IILOLDWH WR ZLWKKROG
30DQ WR ZLWKKROG LQ FRQQHFWLRQ ZLWK DQ\ SD\PHQWV LQFLGHQW WR WKLV 30DQ 7KH
DGGLWLRQDO LQIRUPDWLRQ RU GRFXPHQWDWLRQ DV PD\ EH QHFHVVDU\ IRU WKH &RPPLWWHH

'"HOLYHU\ Rl :LWKKROGLQJ 3URFHHGY 7KH &RPPLWWHH VKDOO FDXVH WKH &RPSDQ\
DQG RU RWKHU WD[LQJ DXWKRULW\

$57,8&/(

*HOQHUDO 3URYLVLRQV

1R ,PSOLHG 5LJKWV WR $ZDUGV (PSOR\PHQW RU 'LUHFWRUVKLS 1R SRWHQWLDO SDUW
LV QR REOLJDWLRQ RI XQLIRUPLW\ RI WUHDWPHQW RI SDUWLFLSDQWY XQGHU WKLV 30DQ 1t
ULJKW WR FRQWLQXHG HPSOR\PHQW RU FRQWLQXHG GLUHFWRUVKLS ZLWK WKH &RPSDQ\ RU
DQG HDFK $IILOLDWH H[SUHVVO\ UHVHUYH WKH ULJKW DW DQ\ WLPH WR WHUPLQDWH HPSOR\HH’
WKLV 30DQ RU LQ DQ $ZDUG DJUHHPHQW

2WKHU &RPSHQVDWLRQ 30DQV 1RWKLQJ FRQWDLQHG LQ WKLV 30DQ SUHYHQWYV WKH
VXEMHFW WR 6KDUHKROGHU DSSURYDO LI VXFK DSSURYDO LV UHTXLUHG DQG VXFK DUUDQJHF

5XO0OH E &RPSOLDQFH 7KH 30DQ LV LQWHQGHG WR FRPSO\ ZLWK DOO DSSOLFDEOH FF
WLPH WR WLPH 35XOH E ° $00 WUDQVDFWLRQV LQYROYLQJ DQ\ SDUWLFLSDQW VXEMHFW
ZKHWKHU VXFK FRQGLWLRQV DUH H[SUHVVO\ VHW IRUWK LQ WKLYV 30DQ $Q\ SURYLVLRQ RI W




6XFFHVVRUV $00 REOLJDWLRQV RI WKH &RPSDQ\ ZLWK UHVSHFW WR $ZDUGV JUDQV
UHVXOW RI D GLUHFW RU LQGLUHFW SXUFKDVH PHUJHU FRQVROLGDWLRQ RU RWKHUZLVH RI I

6HYHUDELOLW\ ,Q WKH HYHQW DQ\ SURYLVLRQ RI WKLY 30DQ RU WKH DSSOLFDWLRC
LOOHJDOLW\ RU LQYDOLGLW\ VKDOO QRW DIIHFW WKH UHPDLQLQJ SDUWV RI WKLV 30DQ R
SURYLVLRQ KDG QRW EHHQ LQFOXGHG

*RYHUQLQJ /bZ 7R WKH H[WHQW QRW SUHHPSWHG E\ )HGHUDO ODZ WKLV 30DQ DQC
JRYHUQHG E\ WKH ODZV RI WKH 6WDWH RI 2KLR 7KLV 30DQ LV QRW LQWHQGHG WR EH JRYH
DGPLQLVWHUHG

&RPSOLDQFH ZLWK 6HFWLRQ $ RI WKH &RGH

D 7R WKH H[WHQW DSSOLFDEOH LW LV LQWHQGHG WKDW WKLV 30DQ DQG DQ\ $ZDUGV
Rl WKH &RGH VR WKDW WKH LQFRPH LQFOXVLRQ SURYLVLRQV RI 6HFWLRQ $ D
PDGH KHUHXQGHU ZLOO EH DGPLQLVWHUHG LQ D PDQQHU FRQVLVWHQW ZLWK WKLV
DQ\ UHIJXODWLRQV RU DQ\ RWKHU IRUPDO JXLGDQFH SURPXOJDWHG ZLWK UHVS
5HYHQXH 6HUYLFH

E 1HLWKHU D SDUWLFLSDQW QRU DQ\ RI D SDUWLFLSDQWYfV FUHGLWRUV RU EHQHILFL
RI 6HFWLRQ $ RI WKH &RGH SD\DEOH XQGHU WKLV 30DQ DQG $ZDUGV KHUHXC
HQFXPEUDQFH DWWDFKPHQW RU JDUQLVKPHQW ([FHSW DV SHUPLWWHG XQGHU 6
6HFWLRQ $ RI WKH &RGH SD\DEOH WR D SDUWLFLSDQW RU IRU D SDUWLFLSDQW({V
RINTVHW DJDLQVW DQ\ DPRXQW RZLQJ E\ D SDUWLFLSDQW WR WKH &RPSDQ\ RU DQ\ F




F 1RWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI WKLV 30DQ DQG $ZDUGV PDGH KHUHXQGHU W
WKH PHDQLQJ RI 6HFWLRQ $ Rl WKH &RGH L WKH SDUWLFLSDQW LV D VSHFLILH
LGHQWLILFDWLRQ PHWKRGRORJ\ VHOHFWHG E\ WKH &RPSDQ\ I[URP WLPH WR WLPH D
KHUHXQGHU FRQVWLWXWHY GHIHUUHG FRPSHQVDWLRQ ZLWKLQ WKH PHDQLQJ R
SXUVXDQW WR WKH VL[ PRQWK GHOD\ UXOH VHW IRUWK LQ 6HFWLRQ $ RI WKH &RG
&RPSDQ\ ZLOO QRW SD\ VXFK DPRXQW RQ WKH RWKHUZLVH VFKHGXOHG SD\PHQW GI
VHYHQWK PRQWK DIWHU VXFK VHSDUDWLRQ IURP VHUYLFH

G 1RWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI WKLV 30DQ DQG $ZDUGY KHUHXQGHU WR WK
BHFWLRQ $ RI WKH &RGH WKH &RPSDQ\ UHVHUYHV WKH ULJKW WR PDNH DPHQG
QHFHVVDU\ RU GHVLUDEOH WR DYRLG WKH LPSRVLWLRQ RI WD[HVY RU SHQDOWLH
UHVSRQVLEOH DQG OLDEOH IRU WKH VDWLVIDFWLRQ RI DOO WD[HV DQG SHQDOMW
FRQQHFWLRQ ZLWK WKLV 30DQ DQG $ZDUGYV PDGH KHUHXQGHU LQFOXGLQJ DQ\ WD
QRU DQ\ RI LWV DIILOLDWHY ZLOO KDYH DQ\ REOLJDWLRQ WR SURYLGH DQ\ JURVV X
RU DQ\ $ZDUGV KHUHXQGHU ,Q DGGLWLRQ QHLWKHU WKH &RPSDQ\ QRU DQ\ RI |
SDUWLFLSDQW KDUPOHVV IURP DQ\ RU DOO RI VXFK WD[HV RU SHQDOWLHYV

$57,8&/(

(UIIHFWLYH 'DWH DQG 7HUP

(I'"HFWLYH 'DWH DQG 7HUP 7KH HIIHFWLYH GDWH RI WKLV +LFNRN ,QFRUSRUDWHG $PHQGHG D
&RPSDQ\ DSSURYH LW DW D GXO\ KHOG VWRFNKROGHUVY PHHWLQJ WKH 3(IIHFWLYH 'DWH" 1
EXW DOO $ZDUGV JUDQWHG RQ RU SULRU WR VXFK GDWH ZLOO FRQWLQXH LQ HIIHFW WKHUHDI




([KLELW
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$PHQGHG DQG' BAMWDMWM G

OHPEHUVKLS

7KH $XGLW &RPPLWWHH WKH 3&RPPLWWHH" RI WKH ERDUG RI GLUHFWRUV WKH 3% RDUG”"~ RI
PHPEHU RI WKH &RPPLWWHH VKDOO EH LQGHSHQGHQW LQ DFFRUGDQFH ZLWK WKH UXOHV RI
SUHSDUDWLRQ RI WKH &RPSDQ\YfV RU DQ\ RI LWV VXEVLGLDULHVY ILQDQFLDO VWDWHPHQWYV D

(DFK PHPEHU RI WKH &RPPLWWHH PXVW EH DEOH WR UHDG DQG XQGHUVWDQG IXQGDPHQWDC
FDVK IORZ VWDWHPHQW $W OHDVW RQH PHPEHU Rl WKH &RPPLWWHH PXVW KDYH SDVW HP¢
DFFRXQWLQJ RU RWKHU FRPSDUDEOH H[SHULHQFH RU EDFNJURXQG WKDW OHDGV WR ILQDQ
ILQDQFLDO H[SHUW DV GHILQHG LQ ,WHP e] LL RI 5HIJXODWLRQ 6 . $ SHUVRQ ZKR VDWLVI
ILQDQFLDO VRSKLVWLFDWLRQ

7KH PHPEHUV RI WKH &RPPLWWHH VKDOO EH DSSRLQWHG E\ WKH %RDUG 7KH PHPEHUV RI WK
HDUOLHU UHVLIJQDWLRQ RU GHDWK 7KH %RDUG PD\ UHPRYH DQ\ PHPEHU IURP WKH &RPPLWWHH

3XUSRVH

7KH SXUSRVH RI WKH &RPPLWWHH LV WR RYHUVHH WKH &RPSDQ\TV DFFRXQWLQJ DQG ILQDQFL
7KH SULPDU\ UROH Rl WKH &RPPLWWHH LV WR RYHUVHH WKH ILQDQFLDO UHSRUWLQJ DQG GL
SUHSDUDWLRQ DQG DFFXUDF\ RI WKH &RPSDQ\TV ILQDQFLDO VWDWHPHQWY PDQDJHPHQW
FRPSOLDQFH ZLWK DFFRXQWLQJ VWDQGDUGY ILQDQFLDO UHSRUWLQJ SURFHGXUHYV DQG DS
GLOLJHQW DXGLW RU UHYLHZ DV DSSOLFDEOH RI WKH &RPSDQ\{V ILOQODQFLDO VWDWHPHQWYV
DUH QRW HPSOR\HHV Rl WKH &RPSDQ\ DQG DUH QRW UHVSRQVLEOH IRU FRQGXFWLQJ WKH DX

'XWLHY DOG 5HVSRQVLELOLWLHV

7KH &RPPLWWHH VKDOO KDYH WKH IROORZLQJ DXWKRULW\ DQG UHVSRQVLELOLWLHYV

7R VHOHFW DQG UHWDLQ DQ LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WR
DQQXDO ILQDQFLDO VWDWHPHQWY ERRNV UHFRUGY DFFRXQWY DQG LQWHUQDO FRQWURO\
RYHUVHH WKH ZRUN GRQH E\ WKH &RPSDQ\fV LQGHSHQGHQW DXGLWRUV DQG WHUPLQDW



















