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9 HGDQW�+ RWHOV�/ LP LWHG

7KH�&RPSDQ\�ZDV�LQFRUSRUDWHG�DV�D�3ULYDWH�/LPLWHG�&RPSDQ\� RQ� �� WK� -XO\� �����XQGHU
WKH�&RPSDQLHV�$FW�� �����DQG� FRQYHUWHG�LQWR�3XEOLF� /LPLWHG�&RPSDQ\� ZLWK� HIIHFW� IURP
�� WK�)HEUXDU\������

5HJLVWHUHG�2II LFH � ���&KHWDQD��6WDWLRQ�5RDG�
$XUDQJDEDG�±���������
7HOHID[��������������

&RUSRUDWH�2IILFH � µ'KDQDGD¶�������(UDQGDZDQD�+RXVLQJ�6RFLHW\ �
3ORW�1R��� ��3DWZDUGKDQ�%DXJ�
3XQH�±���������
7HOHID[������������������������

(PDLO�� YHGDQW#YHGDQWKRWHOV�FRP

:HEVLWH�� ZZZ�YHGDQWKRWHOV�FRP

(�PDLO��YHGDQW# YHGDQWKRWHOV�FRP
:HEVLWH�� YHGDQWKRWHOV�FRP

* ( 1 ( 5$ /� 5,6.6

,QYHVWPHQW�LQ�HTXLW\� DQG�HTXLW\�UHODWHG�VHFXULWLHV�LQYROYH�D�GHJUHH�RI�ULVN�DQG�LQYHVWRUV
VKRXOG�QRW�LQYHVW�LQ�WKH�HTXLW\�VKDUHV�RI�9HGDQW�+RWHOV�/LPLWHG�XQOHVV�WKH\�FDQ�DIIRUG�WR
WDNH�WKH�ULVN�RI�ORVLQJ�WKHLU�LQYHVWPHQW�� ,QYHVWRUV�DUH�DGYLVHG�WR�UHDG�WKH�5LVN�)DFWRUV
FDUHIXOO\�EHIRUH�WDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ�LQ�WKH�VKDUHV�RI�9HGDQW�+RWHOV�/LP LWHG�� )RU
WDNLQJ� DQ� LQYHVWPHQW� GHFLVLRQ�� LQYHVWRUV�PXVW� UHO\� RQ� WKHLU� RZQ� H[DPLQDWLRQ� RI� WKH
&RPSDQ\�LQFOXGLQJ�WKH�ULVNV�LQYROYHG�

$%62 / 87(�5(63 2 16,%,/,7<�2)� 9( ' $17�+2 7(/6�/,0,7 ( '

9HGDQW� +RWHOV�/LPLWHG� KDYLQJ� PDGH� DOO� UHDVRQDEOH� LQTXLULHV�� DFFHSWV� UHVSRQVLELOLW\� IRU�
DQG�FRQILUPV�WKDW�WKLV�,QIRUPDWLRQ�0HPRUDQGXP�FRQWDLQV�DOO�LQIRUPDWLRQ�ZLWK�UHJDUG�WR
9HGDQW� +RWHOV� /LPLWHG�� ZKLFK� LV� PDWHULDO�� WKDW�WKH� LQIRUPDWLRQ� FRQWDLQHG� LQ� WKLV
,QIRUPDWLRQ�0HPRUDQGXP�LV�WUXH�DQG�FRUUHFW�LQ�DOO�PDWHULDO�DVSHFWV�DQG�LV�QRW�PLVOHDGLQJ
LQ�DQ\�PDWHULDO�UHVSHFW�� WKDW�WKH�RSLQLRQV�DQG�LQWHQWLRQV�H[ SUHVVHG�KHUHLQ�DUH�KRQHVWO\
KHOG� DQG� WKDW�WKHUH� DUH� QR�RWKHU� IDFWV�� WKH� RP LVVLRQ� RI� ZKLFK� PDNHV� WKLV�,QIRUPDWLRQ
0HPRUDQGXP� DV� D� ZKROH� RU� DQ\� RI� VXFK� LQIRUPDWLRQ� RU� WKH�H[SUHVVLRQ� RI� DQ\� VXFK
RSLQLRQV�RU�LQWHQWLRQV�P LVOHDGLQJ�LQ�DQ\�PDWHULDO�UHVSHFW�

,1)250$7,21�0( 0 25 $1 ' 80�)2 5�5 (92&$7, 2 1�2)�686 3(16,21�2)
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���������� (TX LW\� 6KDUHV� RI� 5V�� ����� HDFK� RI� 9HGDQW� +RWHOV� /LPLWHG� DUH� OLVWHG� RQ�WKH
6WRFN�( [FKDQJHV�DW�0XPEDL��%6(���3XQH��$KHPDGDEDG�� 'HOKL��&KHQQDL�DQG�.RONDWD��7KH
WUDGLQJ� RI� WKHVH� VKDUHV� LV� SUHVHQWO\� VXVSHQGHG�IRU� QRQ�SD\PHQW�RI� OLVWLQJ� IHHV�� 7KH
&RPSDQ\�KDV�QRZ� SDLG�WKH�OLVWLQJ� IHHV�XS�WR�GDWH�WR�%6(� DQG�KDV�FRPSOLHG�ZLWK�WKHLU
RWKHU� UHTXLUHPHQWV�� 7KH� &RP SDQ\� KDV� PDGH� DQ� DSSOLFDWLRQ�WR� %6(� IRU� UHYRFDWLRQ�RI
VXVSHQVLRQ�RI�WUDGLQJ�

6XEVHTXHQWO\��WKH�IDFH�YDOXH�RI� WKH�VKDUHV�DQG�SDLG�XS�YDOXH�RI�WKHVH�VKDUHV�LV�UHGXFHG
WR�5H������SHU�VKDUH�E\� FDQFHOODWLRQ�RI�5V��� ���� E\�ZD\�RI�UHGXFWLRQ�RI�FDSLWDO�SXUVXDQW�WR
WKH� 6FKHPH� RI� $UUDQJHPHQW� EHWZHHQ� WKH� &RPSDQ\� DQG� LWV� (TXLW\� 6KDUHKROGHUV� XQGHU
VHFWLRQ�����DQG�����UHDG�ZLWK�VHFWLRQ����� DQG�����RI�&RPSDQLHV�$FW��������+HUHLQDIWHU
UHIHUUHG� WR� DV� WKH� ³6FKHPH� RI� $UUDQJHPHQW´�� VDQFWLRQHG�E\� WKH� +RQ¶EOH�+LJK� &RXUW�
0XPEDL�RQ���WK�6HSWHPEHU�������7KH�&RPSDQ\� KDV�PDGH�DQ�DSSOLFDWLRQ�WR�%6(�WR�EULQJ
RQ�UHFRUG�WKH�FKDQJH�LQ�WKH�QRPLQDO�YDOXH�DQG�SDLG�XS�YDOXH�RI� WKH�DIRUHVDLG�H[LVWLQJ
OLVWHG�VKDUHV�

7KH�&RPSDQ\�KDV�IXUWKHU�DOORWWHG�����������HTX LW\�VKDUH�RI�5H������HDFK�SXUVXDQW�WR�WKH
6FKHPH� RI� $UUDQJHPHQW�� 7KH� &RPSDQ\� KDV� PDGH� DQ� DSSOLFDWLRQ� WR� %6(� IRU� OLVWLQJ� RI
WKHVH�IUHVKO\�DOORWWHG�VKDUHV�

7KLV� ,QIRUPDWLRQ� 0HPRUDQGXP� LV� ILOHG� LQ� FRPSOLDQFH� RI� WKH� %6(� UHTXLUHPHQWV� IRU
5HYRFDWLRQ�RI�6XVSHQVLRQ�RI�7UDGLQJ�DQG�/LVWLQJ�RI�VKDUHV�DV�DIRUHVDLG�

7KLV� ,QIRUPDWLRQ� 0HPRUDQGXP� LV� DOVR� DYDLODEOH�IRU� LQYHVWRUV� RQ� WKH� ZHEVLWH� RI� WKH
&RPSDQ\�DW�ZZZ�YHGDQWKRWHOV�FRP�

7KH�&RPSDQ\�LV�LQ�WKH�SURFHVV�RI�GHOLVWLQJ�LWV�VKDUHV�IURP�DOO�RWKHU�6WRFN�([FKDQJHV�

5 ( *,675$5�	�6+ $5(� 75$16 ) (5� $* (17

,QWLPH�6SHFWUXP�5 HJLVWU\�/WG�
&�����3DQQDODO�6LON�0LOOV�&RP SRXQG�
/�%�6��0DUJ��%KDQGXS��:HVW� �
0XPEDL�±��������
7HO���������������
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6( &7, 2 1� 9 , ,� ±�5 ( * 8 / $72 5 <�$1 '� 67$78 72 5 <� ' , 6&/ 2 68 5 ( 6
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�³7KH�&RPSDQ\´�RU�³WKH
&RPSDQ\´�RU�³RXU�&RPSDQ\´

9HGDQW�+RWHOV�/LPLWHG��D�SXEOLF�OLPLWHG�FRPSDQ\�LQFRUSRUDWHG
XQGHU�WKH�&RPSDQLHV�$FW�������

³:H´�RU�³XV´�DQG�³RXU´ 5HIHUV�WR�9HGDQW�+RWHOV�/LPLWHG

$UWLFOH���$UWLFOHV�RI�$VVRFLDWLRQ $UWLFOHV�RI�$VVRFLDWLRQ�RI�9HGDQW�+RWHOV�/LP LWHG

$XGLWRUV 7KH�VWDWXWRU\�DXGLWRUV�RI�9HGDQW�+RWHOV�/LPLWHG

%RDUG�RI�'LUHFWRUV���%RDUG
�'LUHFWRUV

7KH�%RDUG�RI�'LUHFWRUV�RI�9HGDQW�+RWHOV�/LPLWHG�RU�FRPPLWWHH
FRQVWLWXWHG�WKHUHRI�

%6( %RPED\�6WRFN�( [FKDQJH�/LPLWHG

&'6/ &HQWUDO�'HSRVLWRU\�6HUYLFHV��,QGLD��/ LPLWHG

&RPSDQLHV�$FW���$FW 7KH�&RPSDQLHV�$FW�������DV� DPHQGHG�IURP�WLPH�WR�WLPH�

'HSRVLWRU\ $�ERG\�FRUSRUDWH�UHJLVWHUHG�XQGHU�WKH�6(%,��'HSRVLWRULHV�DQG
3DUWLFLSDQW��5HJXODWLRQV���� ���� DV�DPHQGHG�IURP�WLPH�WR�WLPH�

(36 ( DUQLQJV�SHU�HTXLW\�VKDUH

(TXLW\�6KDUHV (TXLW\�VKDUHV�RI�WKH�&RPSDQ\�RI�5H�������HDFK�XQOHVV�RWKHUZLVH
VSHFLILHG�LQ�WKH�FRQWH[W�WKHUHRI

)LQDQFLDO�<HDU 7KH�WZHOYH�PRQWKV�HQGLQJ�RQ���VW�0 DUFK��XQOHVV�RWKHUZLVH�VWDWHG

,QIRUP DWLRQ�0HPRUDQGXP 7KLV�GRFXPHQW�ILOHG�ZLWK�WKH�6WRFN�([ FKDQJHV�LV�NQRZQ�DV�DQG
UHIHUUHG�WR�DV�WKH�,QIRUP DWLRQ�0HPRUDQGXP

,�7��$ FW 7KH�,QFRPH�±�7D[�$FW����� ���DV�DPHQGHG�IURP�WLPH�WR�WLPH�

16'/ 1DWLRQDO�6HFXULWLHV�'HSRVLWRU\� / LPLWHG

5HJLVWHUHG�2IILFH�RI�WKH
&RPSDQ\

���&KHWDQD��6WDWLRQ�5RDG��$XUDQJDEDG�±������ � �

52& 5HJLVWUDU�RI�&RPSDQLHV

6FKHPH 6FKHPH�RI�$UUDQJHPHQW�EHWZHHQ�9HGDQW�+RWHOV�/LPLWHG�DQG�LWV
HTXLW\�6KDUHKROGHUV�XQGHU�VHFWLRQ�����DQG�����UHDG�ZLWK�VHFWLRQ
����DQG�����RI� WKH�&RPSDQLHV�$FW������DQG�DSSURYHG�E\�+RQ¶EOH
+LJK�&RXUW��0XPEDL�E\�LWV�RUGHU�GDWHG���WK�6HSWHPEHU������

6(%, 7KH�6HFXULWLHV�DQG�([ FKDQJH�%RDUG�RI�,QGLD�FRQVWLWXWHG�XQGHU�WKH
6HFXULWLHV�DQG�([ FKDQJH�%RDUG�RI�,QGLD�$FW���� ��

6(%,�$FW 6HFXULWLHV�DQG�([ FKDQJH�%RDUG�RI�,QGLD�$FW���� ��� DV�DPHQGHG
IURP�WLPH�WR�WLPH

6(%,�*XLGHOLQHV 6HFXULWLHV�DQG�([ FKDQJH�%RDUG�RI�,QGLD��'LVFORVXUH�DQG�,QYHVWRU
3URWHFWLRQ��*XLGHOLQHV�������LVVXHG�E\�6HFXULWLHV�DQG�([ FKDQJH
%RDUG�RI�,QGLD�HIIHFWLYH�IURP�-DQXDU\������ � ����DV�DPHQGHG�
LQFOXGLQJ�LQVWUXFWLRQV�DQG�FODULILFDWLRQV�LVVXHG�E\�6HFXULWLHV�DQG
([F KDQJH�%RDUG�RI�,QGLD�IURP�WLPH�WR�WLPH�

$6 $FFRXQWLQJ�6WDQGDUGV�DV�LVVXHG�E\�WKH�,QVWLWXWH�RI�&KDUWHUHG
$FFRXQWDQWV�RI�,QGLD

*2, *RYHUQPHQW�RI�,QGLD

,QGLDQ�*$$3 *HQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�LQ�,QGLD�

³5XSHHV´�RU�³5V�´ ,QGLDQ�5XSHHV��WKH�OHJDO�FXUUHQF\�RI�WKH�5HSXEOLF�RI�,QGLD�
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��  7KH�&RPSDQ\�LV�HQJDJHG�LQ�KRVSLWDOLW\� LQGXVWU\��ZKLFK�LV�VHQVLWLYH�WR�VRFLR�SROLWLFDO
FRQGLWLRQV��ORFDWLRQDO� FRQVWUDLQWV�� QDWXUDO� FDODPLWLHV� DQG� KHDOWK� UHODWHG
DSSUHKHQVLRQV�

��  *RYHUQPHQW� SROLFLHV� SHUWDLQLQJ� WR�WKH� +RWHO� DQG� 7RXULVP� LQGXVWULHV� VKDOO� KDYH�D
EHDULQJ�RQ�WKH�RSHUDWLRQV�RI�WKH�&RP SDQ\�

��  7KH� PDUNHW� IRU�KRVSLWDOLW\� LV�VXEMHFW� WR� F\FOLFDO� IOXFWXDWLRQV�RZLQJ� WR� FKDQJHV� LQ
GRPHVWLF�DQG�LQWHUQDWLRQDO�GHPDQG�DQG�HFRQRPLF�HQYLURQPHQW�

��  7KH�SURPRWHU�GRHV�QRW�KDYH�DQ\� H[SHULHQFH�LQ�WKH�+RWHO�,QGXVWU\�

��  1RQ�DYDLODELOLW\�RI�WLPHO\�ILQDQFH�UHTXLUHG�IRU�UHIXUELVKPHQW�RI� WKH�+RWHO�PD\�GHOD\
WKH�UH�VWDUWLQJ�RI�WKH�+RWHO�

��  7KH�&RPSDQ\�SURSRVHV�WR�GHSOR\�LWV�DYDLODEOH�VXUSOXV�IXQGV�LQ�7UHDVXU\�2SHUDWLRQV�
6XFK� RSHUDWLRQV� DUH� VXEMHFW� WR� WKH� XVXDO� ULVNV�DVVRFLDWHG� ZLWK� 6HFXULWLHV�)LQDQFLDO
0DUNHWV�

0 $1 $* ( 0 ( 1 7�3( 5 &( 37, 2 1� 2 )� 5 , 6.� ) $&72 5 6

5LVN�)DFWRU�1 R����� 3ROLWLFDO�XQUHVW�� ULRWV��WHUURULVW�DWWDFNV��VSUHDG�RI�HSLGHPLFV��QDWXUDO
FDODPLWLHV� KDYH� GLUHFW� DQG� LQGLUHFW� HIIHFW� RQ� WKH� EXVLQHVV� RI� WKH
&RPSDQ\�� 0DQDJHPHQW� KDV� QR� FRQWURO�RYHU� WKHVH� IDFWRUV�
KRZHYHU��LQ�VXFK�HYHQWXDOLW\��WKH�PDQDJHPHQW�ZLOO�VWULYH�WR�FRQWURO
WKH�GDPDJH�E\�WDNLQJ�DSSURSULDWH�DFWLRQ�

5LVN�)DFWRU�1 R��� � 7KH� *RYHUQPHQW� SROOLFLHV�DW� SUHVHQW� DUH� IRU�HQFRXUDJHPHQW� RI
KRVSLWDOLW\� LQGXVWU\� DQG� WKH� PDQDJHPHQW� KRSHV� WKDW� WKH\� ZLOO
UHPDLQ�VR�LQ�IRUHVHHDEOH�IXWXUH�

5LVN�)DFWRU�1 R����� 7KH� PDQDJHPHQW� ZLOO� WU\� WR� VXVWDLQ� WKURXJK� VXFK� SHULRGV� E\
RIIHULQJ�GLIIHUHQW�SURGXFW�PL[ �� FRPSHWLWLYH�SULFLQJ�SROLF\� DQG�FRVW
UHGXFWLRQ�PHDVXUHV�

5LVN�)DFWRU�1 R��� � 7KH� PDQDJHPHQW� ZLOO� HQWUXVW�WKH� RSHUDWLRQV� RI� WKH� +RWHO� WR�D
UHSXWHG�KRWHO�PDQDJHPHQW�FKDLQ�

5LVN�)DFWRU�1 R��� � 5HVXPSWLRQ�RI�WUDGLQJ�RI�( TXLW\� VKDUHV�RI�WKH�&RPSDQ\�RQ�%6(� ZLOO
LPSURYH� WKH� LQYHVWRU� FRQILGHQFH� LQ� WKH�&RPSDQ\� ZKLFK� ZLOO�KHOS
WKH� &RPSDQ\� WR� UDLVH� QHFHVVDU\� DGGLWLRQDO� ILQDQFH� IURP� FDSLWDO
PDUNHW�RU�IURP� )LQDQFLDO�,QVWLWXWLRQV�

5LVN�)DFWRU�1 R��� � 7KH� PDQDJHPHQW� ZLOO� HQWUXVW� 7UHDVXU\�RSHUDWLRQV� WR� 'KDQDGD
3RUWIROLR�0DQDJHPHQW�/ WG���D�SURIHVVLRQDO�3RUWIROLR�0DQDJHU�KDYLQJ
H[SHULHQFH� LQ� WKH� ILHOG� RI�RYHU� ��� \HDUV�� ,W� LV�H[SHFWHG�WKDW�WKH\
ZLOO� WDNH� LQWR� FRQVLGHUDWLRQ� DOO� ULVN� IDFWRUV� DVVRFLDWHG� ZLWK
6HFXULWLHV�)LQDQFLDO�0DUNHWV�



Information Memorandum of Vedant Hotels Limited Page 6 of 34

6( &7,2 1�� ,, ,� ±�,1752 ' 8&7,2 1

* ( 1 ( 5 $ /� , 1 ) 2 5 0 $7, 2 1

3DUWLFXODUV� RI� 6FKHPH� RI� $ UUDQJHP HQW�EHWZHHQ� WKH� &RPSDQ\� D QG� LWV�( TXLW\
6KDUHKROGHUV�SXUVXDQW�WR�VHFWLRQ�� � �� DQG��� ��UHDG�Z LWK�VHFWLRQ�� � �� DQG�� � �
RI�&RP SDQLHV�$FW��� � � ���³ 6FKHP H�RI�$UUDQJHP HQW´�

7KH�+RQRUDEOH�+LJK�&RXUW�� 0XPEDL��YLGH�LWV�2UGHU�GDWHG���WK�6HSWHPEHU������DSSURYHG
D�6FKHPH�RI�$UUDQJHPHQW�EHWZHHQ�WKH�&RPSDQ\�DQG�LWV�(TXLW\� 6KDUHKROGHUV�SXUVXDQW
WR� VHFWLRQ� ���� DQG� ���� UHDG� ZLWK� VHFWLRQ� ���� DQG� ���� RI� &RPSDQLHV� $FW������� 7KH
6FKHPH�EHFDPH�HIIHFWLYH�RQ� ��WK�2FWREHU������L��H�WKH�GDWH�RI� ILOLQJ�WKH�2UGHU�RI�WKH
+RQ¶EOH�+LJK�&RXUW��0XPE DL�ZLWK�WKH�5HJLVWUDU�RI�&RPSDQLHV��0XPEDL��0DKDUDVKWUD�

,Q�DFFRUGDQFH�ZLWK�WKH�VDLG�6FKHP H

$�  7KH�IDFH�YDOXH�RI�H[LVWLQJ� �������� �� HTXLW\� VKDUHV�RI�5V�� �����HDFK�ZDV�UHGXFHG�WR
5H�� ����HDFK�E\�FDQFHOLQJ�5V�� ����RI�WKH�SDLG�YDOXH�RI� HDFK�VKDUH�WKHUHE\�UHGXFLQJ
WKH�VXEVFULEHG�DQG�SDLG�XS�FDSLWDO�RI�5V���������������� WR�5V��������������

%� 7KH�UHGXFWLRQ�RI�HTXLW\�VKDUH�FDSLWDO�ZDV�HIIHFWHG�E\� ZULWLQJ� RII�WKH�IROORZLQJ�ORVVHV
DQG�H[SHQGLWXUHV�DV�DSSHDULQJ� LQ�WKH�%DODQFH�6KHHW�DV�DW��� VW�0DUFK������XQGHU�WKH
KHDGLQJ�³0LVFHOODQHRXV�([ SHQGLWXUHV´�

6U��1R� 3DUWLFXODUV 5V 5V�

�
3UHOLPLQDU\�( [SHQGLWXUH
�LQ�IXOO�

������������

��
'HIHUUHG� 5HYHQXH� ([SHQGLWXUHV
�LQ�IXOO�

�����������

��

/RVVHV�RI�WKH�HDUOLHU�\HDUV
D� 'HSUHFLDWLRQ�/RVV
E� %XVLQHVV�/RVV

��������������
��������������

��������������

7RWDO ��������������

&� 'KDQDGD�3RUWIROLR�0DQDJHPHQW�/ WG��DFTXLUHG����������� HTXLW\�VKDUHV�RI�5H������HDFK
�3RVW�6FKHPH�)DFH�9DOXH�RI�WKH�VKDUH��IXOO\�SDLG�XS�IURP� VRPH�RI�WKH�VKDUHKROGHUV
RI�WKH�&RPSDQ\ �

'�  $Q� DPRXQW� RI� 5V�� ��������������� GXH� DQG� S D\DEOH�E\� WKH�&RPSDQ\� WR� 'KDQDGD
3RUWIROLR�0DQDJHPHQW�/ WG��DV�RQ��� VW�0DUFK������ZDV�FRQYHUWHG�LQWR�VKDUH�FDSLWDO�DV
XQGHU�

�L� ����������(TX LW\�VKDUHV�RI�5H���HDFK���DQG��

�LL� ��������������� � ��&XPX ODWLYH�&RQYHUWLEOH�3UHIHUHQFH�VKDUHV�RI�5H���HDFK�

�LLL� 7KH�%DODQFH�DPRXQW�RI�5V�� ��������������FRQWLQXHG�D V�D�ORDQ�FDUU\LQJ� LQWHUHVW
#��� �� S�D��UHSD\DEOH�RQ�RU�EHIRUH���VW�0DUFK������
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(��5HFRQVWLWXWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�

2Q�DQG�IURP���WK�2FWREHU������� WKH�WKHQ�'LUHFWRUV�FHDVHG�WR�KROG�RIILFH�DV�'LUHFWRUV
RI�WKH�&RPSDQ\� DQG�WKH�IROORZLQJ�SHUVRQV�FRQVWLWXWHG�WKH�QHZ�%RDUG�

���5DPHVK�5DPFKDQGUD�+DYHOH &KDLUPDQ�DQG�0DQDJLQJ�'LUHFWRU

���6XGKLU�7XNDUDP�'HVKSDQGH ([HFXWLYH�'LUHFWRU

���0UV��9HHQD�5DPHVK�+DYHOH 'LUHFWRU

���6KUHHQLZDV�*DMDQDQ�.DOH 'LUHFWRU

���0UV��5HZDWL�5DYLQGUD�*ROZDONDU 'LUHFWRU

���*DMDQDQ�0DKDGHR�'HVKSDQGH 'LUHFWRU

'H WHUP LQDWLRQ�RI�&RQYHUVLRQ�3ULFH�RI�3UHIHUHQFH�6KDUHV

$FFRUGLQJ� WR� WKH� 6FKHPH� RI� $UUDQJHPHQW� DV� DSSURYHG� E\� WKH� VKDUHKROGHUV� RI� WKH
&RPSDQ\�DQG�WKH�+RQ¶EOH�+LJK�&RXUW�� 0XPEDL�� WKH� DIRUHVDLG� �� ����������� FRQYHUW LEOH
SUHIHUHQFH�VKDUHV�DUH�SURSRVHG�WR�EH�FRQYHUWHG�LQWR������ ��������HTXL W\�VKDUHV�RI�5H�
����HDFK�DW�SDU�LQ�IRXU�HTXDO�LQVWDOOPHQWV�DW�WKH�HQG�RI��WK��� WK��� WK�DQG���WK�\HDU�IURP�WKH
GDWH�RI�DOORWPHQW�

+RZHYHU��WKH�%RP ED\�6WRFN�([FKDQJH� /LPLWHG� �%6(��DXWKRULWLHV�KDYH�LQVLVWHG�WKDW�WKH
&RPSDQ\�VKRXOG�GHWHUPLQH�WKH�FRQYHUVLRQ�SULFH�RI�WKH�3UHIHUHQFH�VKDUHV�LQ�DFFRUGDQFH
ZLWK� *XLGHOLQH� ��������� XQGHU�&KDSWHU� ;,,,� RI� 6(%,� �',3�� *XLGHOLQHV�� ����� LVVXHG�E\
6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI�,QGLD��6(%,��

,Q�WKH�ODUJHU�LQWHUHVW�RI� WKH�VWDNHKROGHUV�RI�9HGDQW�+RWHOV�/LPLWHG��WKH�PDQDJHPHQW�RI
WKH�&RPSDQ\�KDV�DJUHHG�WR�DELGH�E\�WKH�VDLG�*XLGHOLQHV�� $V�VXFK��WKH�FRQYHUVLRQ�SULFH
RI� WKH� SUHIHUHQFH� VKDUHV� ZLOO� EH� GHWHUPLQHG� LQ� DFFRUGDQFH� ZLWK� *XLGHOLQHV� LVVXHG� E\
6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI�,QGLD�DV�DSSOLFDEOH�RQ�WKH�UHOHYDQW�GDWH�RI�FRQYHUVLRQ�

7KH�PDQDJHPHQW�KDV�JLYHQ�DQ�8QGHUWDNLQJ�WR�WKLV�HIIHFW�WR�WKH�%6( �

3URKLELWLRQ�E\� 6(%,

7KH�&RPSDQ\�� LWV�'LUHFWRUV��LWV�3URP RWHUV��RWKHU�FRPSDQLHV�SURPRWHG�E\� WKH�3URPRWHUV
DQG�FRPSDQLHV�ZLWK�ZKLFK�WKH�&RPSDQ\¶�V�'LUHFWRUV�DUH�DVVRFLDWHG�DV�'LUHFWRUV�KDYH�QRW
EHHQ�SURKLELWHG�IURP�DFFHVVLQJ�WKH�FDSLWDO�PDUNHWV�XQGHU�DQ\�RUGHU�RU�GLUHFWLRQ�SDVVHG
E\� 6(%,�

&DXWLRQ

7KH� &RPSDQ\� DFFHSWV�QR� UHVSRQVLELOLW\� IRU�VWDWHPHQWV� PDGH� RWKHUZLVH� WKDQ� LQ� WKH
,QIRUPDWLRQ� 0HPRUDQGXP� RU�DQ\�RWKHU� PDWHULDO� LVVXHG� E\� RU� DW� WKH� LQVWDQFH� RI� WKH
&RPSDQ\� KHUHDIWHU� DQG� DQ\� RQH� SODFLQJ� UHOLDQFH� RQ� DQ\� RWKHU� VRXUFH� RI� LQIRUPDWLRQ
ZRXOG� EH� GRLQJ�VR� DW�KLV� RU�KHU� RZQ� ULVN�� 7KH�&RPSDQ\� VKDOO�PDNH� DOO� LQIRUPDWLRQ
DYDLODEOH�WR�WKH�SXEOLF�DQG�LQYHVWRUV�DW�ODUJH�DQG�QR�VHOHFWLYH�RU�DGGLWLRQDO�LQIRUPDWLRQ
ZRXOG�EH�DYDLODEOH�IRU�D�VHFWLRQ�RI�WKH�LQYHVWRUV�LQ�DQ\�PDQQHU�

7KH�&RPSDQ\�ZRXOG�OLNH�WR�FDXWLRQ�WKH�LQYHVWRUV�WKDW�WKH�SULFHV�RI�RXU�HTXLW\� VKDUHV�PD\
IOXFWXDWH�DIWHU�OLVWLQJ�GXH�WR�D�ZLGH�YDULHW\�RI� IDFWRUV��LQFOXGLQJ� YRODWLOLW\� LQ� WKH� ,QGLDQ
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DQG�JOREDO�VHFXULWLHV�PDUNHWV��RXU�RSHUDWLRQDO�SHUIRUPDQFH��ILQDQFLDO�UHVXOWV�DQG�FDSDFLW\
H[SDQVLRQ�� GHYHORSPHQWV� LQ� ,QGLD¶V� HFRQRPLF� HQYLURQPHQW�� *RYHUQPHQW�SROLFLHV�
SDUWLFXODUO\�LQ�UHVSHFW�RI�KRVSLWDOLW\� VHFWRU�� DQG�FKDQJHV�LQ�,QGLD¶V�ODZV�DQG�UHJXODWLRQV
LPSDFWLQJ� RXU� EXVLQHVV�� 7KHUH� LV�QR� DVVXUDQFH� WKDW� DQ�DFWLYH� WUDGLQJ� PDUNHW�IRU� RXU
HTXLW\�VKDUHV�ZLOO�GHYHORS�RU�EH�VXVWDLQHG�DIWHU�OLVWLQJ�

'LV FODLP HU�&ODXVH�RI�WKH�%6(

$V�UHTXLUHG��D�FRS\�RI� WKLV� ,QIRUPDWLRQ�0HPRUDQGXP�KDV�EHHQ�VXEPLWWHG�WR�%6(��7KH
%6(� VKDOO� RQ�FRPSOLDQFH� RI� WKH� OLVWLQJ� FRQGLWLRQV�� JUDQW� OLVWLQJ� DSSURYDO� IRU� WKH�( TXLW\
6KDUHV�

7KH�%6(�GRHV�QRW�LQ�DQ\� PDQQHU�

·  :DUUDQW��FHUWLI\�RU�HQGRUVH�WKH�FRUUHFWQHVV�RU�FRPSOHWHQHVV�RI�DQ\� RI�WKH�FRQWHQWV�RI
WKLV�,QIRUPDWLRQ�0HPRUDQGXP��RU

·  :DUUDQW�WKDW�WKLV�&RP SDQ\¶V�VHFXULWLHV�ZLOO�EH�OLVWHG�RU�ZLOO�FRQWLQXH�WR�EH�OLVWHG�RQ
WKH�%6(�� RU

·  7DNH� DQ\� UHVSRQVLELOLW\� IRU� WKH� ILQDQFLDO� RU� RWKHU� VRXQGQHVV� RI� WKLV� &RP SDQ\��LWV
SURPRWHUV��LWV�PDQDJHPHQW�RU�DQ\�VFKHPH�RU�SURMHFW�RI�WKLV�&RPSDQ\ ��DQG�LW�VKRXOG
QRW� IRU� DQ\� UHDVRQ� EH� GHHPHG� RU� FRQVWUXHG� WR� PHDQ� WKDW� WKLV� ,QIRUPDWLRQ
0HPRUDQGXP�KDV�EHHQ�FOHDUHG�RU�DSSURYHG�E\� WKH�%6(��(YHU\�SHUVRQ�ZKR�GHVLUHV�WR
SXUFKDVH�IRU�RU�RWKHUZLVH�DFTXLUH�DQ\�VHFXULWLHV�RI�WKLV�&RPSDQ\�PD\� GR�VR�SXUVXDQW
WR� LQGHSHQGHQW�LQTXLU\�� LQYHVWLJDWLRQ� DQG�DQDO\VLV� DQG�VKDOO� QRW�KDYH� DQ\� FODLP
DJDLQVW�WKH�%6(�ZKDWVRHYHU�E\�UHDVRQ�RI�DQ\�ORVV�ZKLFK�PD\� EH�VXIIHUHG� E\� VXFK
SHUVRQ� FRQVHTXHQW� WR�RU� LQ� FRQQHFWLRQ� ZLWK� VXFK� SXUFKDVH�DFTXLVLWLRQ� ZKHWKHU�E\
UHDVRQ� RI� DQ\WKLQJ� VWDWHG�RU� RPLWWHG� WR� EH� VWDWHG� KHUHLQ� RU� IRU� DQ\� RWKHU� UHDVRQ
ZKDWVRHYHU�

)LOLQJ

$�&RS\� RI�WKLV�,QIRUPDWLRQ�0HPRUDQGXP� KDV�EHHQ�ILOHG�ZLWK�%6(� LQ�GXH�FRP SOLDQFH�ZLWK
WKH�%6(�UHTXLUHPHQWV�

' HPDWHULDOLVDWLRQ�RI�6KDUHV

7KH� VKDUHV� RI� WKH� &RP SDQ\� DUH� KHOG� LQ�SK\VLFDO� IRUP �� 7KH�&RPSDQ\� ZLOO�H[HFXWH� WKH
QHFHVVDU\�$JUHHPHQWV�ZLWK�16'/�DQG�&'6/� IRU�DGPLWWLQJ� LWV�VHFXULWLHV�LQ� 'HPDW�)RUP �
DIWHU�UHFHLYLQJ�WKH�QHFHVVDU\�µ&HUWLILFDWH�RI�/LVWHG�&DSLWDO¶�IURP�%6(�

5HJLVWUDU�	�6KDUH�7UDQVIHU�$JHQW

,QWLPH�6SHFWUXP�5 HJLVWU\�/WG�
&�����3DQQDODO�6LON�0LOOV�&RP SRXQG�
/�%�6��0DUJ��%KDQGXS��:HVW�
0XPEDL�±������� �
7HO���������������
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$XGLWRUV

7��5 �� -DOQDZDOD�	�$VVRFLDWHV�
���-��-�� &RPSOH[ �
6XSDUL�+DQXPDQ�5RDG�
$XUDQJDEDG�±�������� �

%DQNHUV�WR�WKH�&RP SDQ\

+')&�%DQN�/ WG�

&RPS OLDQFH�2II LFHU

0U��5DPHVK�5��+DYHOH
µ'KDQDGD¶�������(UDQGDZDQD�+RXVLQJ�6RFLHW\ �
3ORW�1R��� ��3DWZDUGKDQ�%DXJ�
3XQH�±��������
7HOHID[��������������

&$3, 7$ /� 675 8 &78 5 (

3UH�6FKHP H

$�  $XWKRULVHG�&DSLWDO�

5V����������������GLYLGHG�LQWR�����������HTXL W\�VKDUHV�RI�5V�������HDFK

%� ,VVXHG��6XEVFULEHG�DQG�3DLG�8 S�&DSLWDO�

5V����������������GLYLGHG�LQWR�����������HTXL W\�VKDUHV�RI�5V�������HDFK�

3RVW�6FKHP H

$�  $XWKRULVHG�&DSLWDO�

5V�� ��������������� GLYLGHG� LQWR� ������������ HTX LW\� VKDUHV� RI� 5H�� ���� HDFK� DQG
��������������� �� &XPXODWLYH�&RQYHUWLEOH�3UHIHUHQFH�VKDUHV�RI�5H������HDFK�

%� ,VVXHG��6XEVFULEHG�DQG�3DLG�8 S�&DSLWDO�

5V�� ��������������� GLYLGHG� LQWR� ������������ HTX LW\� VKDUHV� RI� 5H�� ���� HDFK� DQG
��������������� �� &XPXODWLYH�&RQYHUWLEOH�3UHIHUHQFH�VKDUHV�RI�5H������HDFK�

1RWHV�WR�WKH�&DSLWDO�6WUXFWXUH�

7KH�&RPSDQ\�PDGH�LWV�,QLWLDO�3XEOLF�2IIHU�RI�5V�� ��&URUHV�LQ�WKH�\HDU������

7KH�SDLG�XS�&DSLWDO�RI�5V�� ���������� �� �SUH�6FKHPH��ZDV�UHGXFHG�WR�5V�� ����������DQ G
IXUWKHU�HTXLW\�VKDUHV�RI�5V���������� �� DQG�&XPXODWLYH�&RQYHUWLEOH�3UHIHUHQFH�6KDUHV�RI
5V���������������ZHUH�DOO RWWHG�SXUVXDQW�WR�WKH�6FKHPH�RI�$UUDQJHPHQW�DSSURYHG�E\� WKH
+RQ¶EOH�+LJK�&RXUW��0XPE DL�
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6+$5( + 2 / ',1 *� 3$77( 5 1�±� 3UH�	�3RVW�6FKHPH

3UH��6FKHPH 3RVW�6FKHPH
&DWHJRU\ 1R��RI

6KDUHV�+HOG
�

1R��RI
6KDUHV�+HOG

�

$ �3URP RWHU
V�+ROGLQJ�� � � � �
� �3URPRWHUV � � � �

� �����,QGLDQ�3URP RWHUV ��� � � �� �� ��� �� � � � �� �� ���

� �����)RUHLJQ�3URPRWHUV

� �3HUVRQV�$FWLQJ�LQ�&RQFHUW

� �6XE�7RWDO� ������� ����� ������� �����
% �1RQ� SURP RWHU
V�+ ROGLQJ� � � �

� �,QVWLWXWLRQDO�,QYHVWRUV � �

D �0XWXDO�) XQGV�DQG�87, ��� � � � �� � � �� � � � � �� � �

E
�%DQNV��)LQDQFLDO�,QVWLWXWLRQV�
,QVXUDQFH���&RPSDQLHV

�� � � � � �� � � �� � � � � �� � �

�
��&HQWUDO��6WDWH�*RYW��,QVWLWXWLRQV�
1RQ��JRYW��,QVWLWXWLRQV�

� �

F �),,V

� �6XE�7RWDO� ������ ���� ������ ����
� �2WKHUV � �

D �2WKHU�&RUSRUDWH�%RGLHV ��� � � � �� � � �� � � � � �� � �

E �,QGLDQ�3XEOLF �� � � � �� �� ��� �� � � � �� �� ���

F �15,V�2&%V �� � � � � �� � � �� � � � � �� � �

G �$Q\�2WKHU�� 7UXVW� ��� �� � � ��� �� � �

� �6XE�7RWDO� ������� ����� ������� �����

*5$1'� 727$/ ������� ������ �������� ������

'HWDLOV�RI�WRS���� VKDUHKROGHUV�±�3UH�6F KHPH

65�
12�

)2/,2
12�

6+$5 (�+ 2/'(5
6�1$0(
12��2)

&$3,7$/
6+$5(6

��2)
6+$5(

� '����� 'HVKSDQGH�6XGKLU�7XNDUDP ����� � � �����

� 6����� 6XGKLU�7�'HVKSDQGH ������ ����

� '����� 'HVKSDQGH�6XGKLU�7XNDUDP ������ ����

� .��� � � . DPDODNDU�+DWWHNDU ������ ����

� %����� %KDUWL�-D\GLS�3DWHO ������ ����

� 7����� 7RXUL VP�)LQDQFH�&RUSRUDWLRQ�RI�,QGLD�/ WG� ������ ����

� '����� 'HVKSDQGH�%KDUDW�7XNDUDP ������ ����

� 6�����
6WRFN�+ROGLQJ�&RUSRUDWLRQ�RI�,QGLD�/WG�
$�&�6 KULUDP�0 XWXDO�)XQG��7D[�*XDUGLDQ���

������ ����

� '����� 'HVKSDQGH�6XGKLU�7XNDUDP ������ ����

�� ,��� � � ,QGXVWULDO�'HYHORSPHQW�%DQN�2I�,QGLD ������ ����

�� ,��� � � ,QGXVWULDO�)LQDQFH�&RUSRUDWLRQ�2I�,QGLD ������ ����

�� ,��� � �
,&,&,�7UXVWHHVKLS�6HUYLFHV�/LP LWHG
�, &,&,�(TX LW\�)XQG�

������ ����

7RWDO �� � �� � � �����
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'HWDLOV�RI�WRS���� VKDUHKROGHUV�±�3RVW�6FKHPH

65�
12�

)2/,2
12�

�6+$ 5 ( + 2/'(5
6�1$0(
12��2)

6+$5(6

��2)
6+$5(

&$3,7$/

' � � � ��
�

' � � � ��
'KDQDGD�3RUWIROLR�0DQDJHPHQW�/LPLWHG ��� � � �� �� ���

� %� � � � � %KDUWL�-D\GLS�3DWHO ��� � � � �� � �

� 7 � � � �� 7RXULVP�) LQDQFH�&RUSRUDWLRQ�2 I�, QGLD�/WG� ��� � � � �� � �

� 6� � � � �
6WRFN�+ROGLQJ�&RUSRUDWLRQ�2I�,QGLD�/WG�
$�&�6KULUDP�0XWXDO�) XQG��7D[�*XDUGLDQ���

�� � � � � �� � �

� ,� � � � � ,QGXVWULDO�'HYHORSPHQW�%DQN�2 I�, QGLD ��� � � � �� � �

� ,� � � � � ,QGXVWULDO�)LQDQFH�&RUSRUDWLRQ�2I� ,QGLD ��� � � � �� � �

� ,� � � � �
,&,&,�7 UXVWHHVKLS�6HUYLFHV�/LPLWHG
�,&,&,�(TXLW\�)XQG�

�� � � � � �� � �

� ' � � � �� 'HVKSDQGH�6XGKLU�7XNDUDP ��� �� �� � �

� 6� � � � �
6XQLWD�7ULSDWK\
8VKDUDQL�7ULSDWK\

�� � �� �� � �

�� 5�� � ��
5DMHVK�7ULSDWK\
8VKDUDQL�7ULSDWK\

�� � �� �� � �

7RWDO ������� �����

$V� RQ� WKH� GDWH� RI� WKLV� ,QIRUPDWLRQ� 0HPRUDQGXP�� WKHUH� DUH� QR� RXWVWDQGLQJ� ZDUUDQWV�
RSWLRQV�RU�ULJKWV�WR�FRQYHUW�GHEHQWXUHV��ORDQV�RU�RWKHU�LQVWUXPHQWV�LQWR�HTXLW\�VKDUHV�RI
9HGDQW�+RWHOV�/LPLWHG�

7KHUH� ZLOO� QRW� EH� IXUWKHU� LVVXH� RI� FDSLWDO� ZKHWKHU� E\� ZD\� RI� LVVXH� RI� ERQXV� 6KDUHV�
SUHIHUHQWLDO�DOORWPHQW��ULJKWV�LVVXH�RU�LQ�DQ\�RWKHU�PDQQHU�WLOO�OLVWLQJ� RI�WKH�( TXLW\�6KDUHV
DOORWWHG�SXUVXDQW�WR�WKH�6FKHPH�

$IWHU�WKH�OLVWLQJ� RI�VKDUHV�DQG�UHVXPSWLRQ�RI�WUDGLQJ��9 HGDQW�+RWHOV� /LPLWHG� PD\� UDLVH
IXUWKHU� FDSLWDO� E\� LVVXH� RI� HTXLW\� VKDUHV� RQ�ULJKW�SUHIHUHQWLDO� EDVLV�� ZLWK� RU� ZLWKRXW
GLIIHUHQWLDO� YRWLQJ� ULJKWV�� DIWHU� REWDLQLQJ� QHFHVVDU\� DSSURYDOV� IURP� %6(�5HJXODWRU\
DXWKRULWLHV�

7KHUH�VKDOO�EH�RQO\� RQH� GHQRPLQDWLRQ� IRU� WKH� (TXLW\� 6KDUHV� RI� 9HGDQW�+RWHOV� /LPLWHG�
VXEMHFW� WR� DSSOLFDEOH� UHJXODWLRQV� DQG� 9HGDQW�+RWHOV� /LPLWHG� VKDOO� FRPSO\� ZLWK� VXFK
GLVFORVXUH�DQG�DFFRXQWLQJ�QRUPV�VSHFLILHG�E\�6(%, �� IURP�WLPH�WR�WLPH�

9HGDQW� +RWHOV�/LPLWHG� KDV� ����� 0HPEHUV� DV� RQ�WKH� GDWH� RI� ILOLQJ� WKLV� ,QIRUPDWLRQ
0HPRUDQGXP�
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2 %- ( &7�2 )� 7+ (� 6&+ ( 0 (� 2 )� $55 $1 * ( 0 ( 1 7

'XH�WR�YDULRXV�UHDVRQV��WKH�FRP SDQ\�ZDV�LQ�GHHS�ILQDQFLDO�FULVLV��7KH�FRPSDQ\�FRXOG�QRW
PHHW�LWV�UHSD\PHQW�REOLJDWLRQV�WR�WKH�)LQDQFLDO�,QVWLWXWLRQV�DQG�EHFDPH�D�GHIDXOWHU�

7KH�PDQDJHPHQW�RI�WKH�&RP SDQ\�ZDV�H[SORULQJ�VRPH�HQWLW\�ZKR�ZRXOG�SURYLGH�VWURQJ�
ILQDQFLDO�DV�ZHOO�DV�VWUDWHJLF�KHOS�� IRU�WKH�VXUYLYDO�RI�WKH�&RP SDQ\�

)RUWXQDWHO\�� WKH� PDQDJHPHQW� ZDV� DEOH� WR� QHJRWLDWH� D� UHYLYDO� SDFNDJH� ZLWK� 'KDQDGD
3RUWIROLR�0DQDJHPHQW�/ LPLWHG�� D�ILQDQFLDOO\�VRXQG�FRPSDQ\�� 6LQFH�WKH�KRWHO�LQGXVWU\�KDV
JUHDW� SRWHQWLDO� WR�SURVSHU� LQ� IXWXUH�� 'KDQDGD� 3RUWIROLR�0DQDJHPHQW� /LPLWHG� VKRZHG
LQWHUHVW�LQ�UHYLWDOL] LQJ�WKH�&RPSDQ\�E\�H[WHQGLQJ�DGHTXDWH�ILQDQFLDO�VXSSRUW�

7R�DFFRPSOLVK�WKH�REMHFWLYH�RI�WKH�ILQDQFLDO�UHFRQVWUXFWLRQ�RI� WKH�&RPSDQ\�DQG�WUDQVIHU
RI� FRQWUROOLQJ� LQWHUHVW�WR� 'KDQDGD� 3RUWIROLR� 0DQDJHPHQW�/ WG��� D� 6FKHPH� SXUVXDQW�WR
6HFWLRQ� ���� DQG� ���� RI�WKH� &RPSDQLHV� $FW������ ZDV� GHYLVHG��,W� ZDV� DOVR�GHFLGHG� WR
UHGXFH� WKH� SDLG� XS� &DSLWDO� RI� WKH� &RP SDQ\� SXUVXDQW�WR� VHFWLRQ� ���� ±� ���� RI� WKH
&RPSDQLHV�$FW������

7KH� REMHFW� RI� WKH� 6FKHPH� ZDV� �D�� 7R�UHVWUXFWXUH� WKH� &RP SDQ\� ILQDQFLDOO\� E\� ZD\� RI
UHGXFWLRQ�RI�FDSLWDO�DQG�ZULWLQJ� RII�RI�DFFXPXODWHG�ORVVHV�DQG�PLVFHOODQHRXV�H[ SHQGLWXUH
DQG��E��7R�UHRUJDQL]H�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\�E\�ZD\�RI�UHFRQVWLWXWLRQ�RI�WKH
%RDUG� RI� 'LUHFWRUV� DQG�WUDQVIHU� RI� FRQWUROOLQJ� LQWHUHVW�� DQG� �F�� ,QIXVLRQ� RI� DGGLWLRQDO
FDSLWDO�

,QGXVWU\�2YHUYLHZ

:LWK� WKH� UHYLYDO� RI� HFRQRPLF� HQYLURQPHQW�LQ� WKH� UHFHQW� SDVW� KRVSLWDOLW\� LQGXVWU\� LV
FXUUHQWO\�GRLQJ�ZHOO�� 7KH�OLNHO\�UREXVW�JURZWK�RI�WKH�,QGLDQ�(FRQRP\� ZLOO�ERRVW�IXUWKHU
JURZWK� LQ� WKH� KRVSLWDOLW\� LQGXVWU\ �� ,Q� YLHZ� RI� WKH� JHQHUDO� LQFUHDVH� LQ� WKH� GLVSRVDEOH
LQFRPHV�RI�KRXVHKROGV�DQG�LQFUHDVH�LQ�WKH�DUULYDO�RI� IRUHLJQ�WRXULVWV��WKH�FXUUHQW�JRRG
WLPH�LV�OLNHO\�WR�UHPDLQ�IRU�TXLWH�VRPH�WLPH�
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7KH� &RPSDQ\� UXQV�WKH� ³+RWHO� 9HGDQW´� DW� $XUDQJDEDG��D�+RWHO�ZLWK� ���� URRPV� DQG
DPHQLWLHV�DW�SDU�ZLWK���VWDU�KRWHOV�

7KH� RSHUDWLRQV�RI� WKH�+RWHO� ZHUH� VXVSHQGHG�VLQFH� ����� GXH� WR� ILQDQFLDO� GLIILFXOWLHV�
+RZHYHU�� WKH� ILQDQFLDO� SUREOHPV�DUH� QRZ� VRUWHG� RXW�DQG� WKH� +RWHO�LV� FXUUHQWO\� XQGHU
JRLQJ�UHSDLUV�DQG�UHIXUELVKPHQW�

9HGDQW� +RWHOV�/LPLWHG� PD\� KDYH� WZR�VRXUFHV� RI� UHYHQXH� ±� �D�� +RWHO� 2SHUDWLRQV� �E�
7UHDVXU\�2SHUDWLRQV�RXW�RI�VXUSOXV�IXQGV�LI�DQ\�

,W� LV� SURSRVHG�WR� HQWUXVW� WKH� GD\� WR� GD\�RSHUDWLRQV� DQG�PDUNHWLQJ� RI� WKH�+RWHO�WR� D
UHSXWHG� KRWHO� PDQDJHPHQW� FKDLQ�� 7UHDVXU\�RSHUDWLRQV� ZLOO�EH� HQWUXVWHG�WR� 'KDQDGD
3RUWIROLR�0DQDJHPHQW�/ WG���D�SURIHVVLRQDO�3RUWIROLR�0DQDJHU�

0DQXI DFWXULQJ�3URFHVV

+RVSLWDOLW\�LQGXVWU\�LV�LQ�6HUYLFH�6HFWRU�DQG�DV�VXFK�WKHUH�LV�QR�PDQXIDFWXULQJ�SURFHVV
LQYROYHG�

(QYLURQP HQW�DQG�3ROOXWLRQ�&RQWURO

7KH� RSHUDWLRQV� RI� WKH�+RWHO� DUH� QRW�SROOXWLQJ� DQG� GR� QRW� JHQHUDWH� DQ\� LQGXVWULDO
HIIOXHQWV��7KH�HIIOXHQW���ZDVWHV�JHQHUDWHG�DUH�RI�GRPHVWLF�QDWXUH�DQG�VKDOO�EH�GLVSRVHG
WKURXJK� WKH� PXQLFLSDO� VHZHUDJH� IRU�IXUWKHU� WUHDWPHQW�� 7KH� &RPSDQ\� KDV� KRZHYHU
REWDLQHG�FOHDUDQFH�IURP�0DKDUDVKWUD�3ROOXWLRQ�&RQWURO�%RDUG�RQ���WK� -DQXDU\� �����DQG
WKH�&RPSDQ\�ZLOO�DSSO\�IRU�UHQHZDO�RI�WKH�VDPH�LQ�GXH�FRXUVH�

+ , 672 5 <

7KH�&RPSDQ\�ZDV�LQFRUSRUDWHG�DV�D�3ULYDWH�/LPLWHG�&RPSDQ\� RQ��� WK� -XO\� �����LQ�WKH
VWDWH� RI� 0DKDUDVKWUD� XQGHU� WKH� QDPH� RI� 9HGDQW� +RWHOV� 3ULYDWH�/ LPLWHG�� 6XEVHTXHQWO\�
WKH�&RPSDQ\�ZDV�FRQYHUWHG�LQWR�D�3XEOLF�/ LPLWHG�&RPSDQ\�RQ���WK�-DQXDU\������

7KH� &RPSDQ\� ZDV�HVWDEOLVKHG�IRU� WKH� SXUSRVH� RI� SXWWLQJ� XS� KRWHO� SURMHFW� DQG� RWKHU
WRXULVP�UHODWHG�REMHFWLYHV��7KH�&RP SDQ\�UXQV�WKH�³+RWHO�9HGDQW´� DW�$XUDQJDEDG��D�+RWHO
ZLWK�����URRPV�DQG�DPHQLWLHV�DW�SDU�ZLWK���VWDU�KRWHOV�

&KDQJH� LQ�0H PRUDQGXP� RI� $VV RFLDWLRQ� RI� 9HGDQW�+ RWHOV� /LPLWHG� VLQFH� LWV
LQFHSWLRQ�

'DWH 3DUWLFXODUV

�� WK�-DQXDU\�����
&RQYHUVLRQ�RI�3ULYDWH�/LPLWHG�&RPSDQ\�WR
3XEOLF�/LPLWHG�&RP SDQ\�

�� WK�6HSWHPEHU�����
$GGLWLRQ�RI�FODXVHV����WR����WR�REMHFW
FODXVH�RI�0HPRUDQGXP�RI�$VVRFLDWLRQ

�� WK�2FWREHU�����
,QFUHDVH�LQ�$XWKRULVHG�&DSLWDO�IURP� 5V���
&URUHV�WR�5V���� �� &URUHV�
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%RDUG�RI�' LUHFWRUV

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�GHWDLOV�UHJDUGLQJ�WKH�%RDUG�RI� 'LUHFWRUV�RI�9HGDQW�+RWHOV
/LPLWHG�

/LVW�RI�'LUHFWRUV

1DPH 'HVLJQD WLRQ )DWKHU¶V�
+XVEDQG¶V

1DPH

$GGUHVV 2FFXSDWLRQ $JH
�LQ

<HDUV�
5DPHVK�5�

+DYHOH
&KDLUPDQ�	
0DQDJLQJ
'LUHFWRU

5DPFKDQGUD
6��+DYHOH



*DXWDPL
�������
(UDQGDZDQD�+RXVLQJ
6RFLHW\ ��3ORW�1R�����
3DWZDUGKDQ�%DXJ��3XQH�
�� � � � ��

%XVLQHVV ��

6XGKLU
7XNDUDP

'HVKSDQGH

([HFXWLYH
'LUHFWRU

7XNDUDP
'HVKSDQGH

���&KHWDQD��6WDWLRQ
5RDG��$XUDQJDEDG�
�� � � � ��

%XVLQHVV ��

0UV��9HHQD
5��+DYHOH

'LUHFWRU 5DPHVK�5�
+DYHOH



*DXWDPL
�������
(UDQGDZDQD�+RXVLQJ
6RFLHW\ ��3ORW�1R�����
3DWZDUGKDQ�%DXJ��3XQH�
�� � � � ��

%XVLQHVV ��

6KUHHQLZDV
*DMDQDQ

.DOH

'LUHFWRU *DMDQDQ�9�
.DOH

6KUL�6LGGLYLQD\DN�$XWR
:RUNV�	�6HUYLFHV��2SS�
'DWWDQDJDU�
$W�	�3RVW�,QDP�' KDPQL�
7DO��0LUDM�� 'LVW��6DQJOL

%XVLQHVV ��

0UV��5HZDWL
5DYLQGUD
*ROZDONDU

'LUHFWRU 5DYLQGUD�6�
*ROZDONDU

µ0DQDVL¶�3ORW�1R�� �
.DVDEHNDU�3DUN
1HDU�1HZ�3DODFH�*DWH
�6RXWK� ��0DKDYLU�&ROOHJH
5RDG��.ROKDSXU��� � � ���

%XVLQHVV ��

*DMDQDQ
0DKDGHR

'HVKSDQGH

'LUHFWRU 0DKDGHR
'HVKSDQGH

)ODW�1R��%���
3UDGQ\DQJDG
6LQKDJDG�5RDG��3DUYDWL�
2SS��3��/��'HVKS DQGH
*DUGHQ��3XQH�� � � � � ��

%XVLQHVV ��

'L UHFWRUVKLSV�LQ�2WKHU�&RPS DQLHV

1DP H�RI�WKH�'L UHFWRU 'LUHFWRUVKLSV�LQ�2WKHU�&RPS DQLHV

5DPHVK�5DPFKDQGUD�+DYHOH 'KDQDGD�3RUWIROLR�0DQDJHPHQW�/LP LWHG

6XGKLU�7XNDUDP�'HVKSDQGH
9DPDQ�3ROHV�3YW�� / WG�
0DKDUDVKWUD�+RVSLWDOLW\�/WG�
9HGDQW�,QIRWHFK�/WG�
'HRJLUL�3DQHOERDUG�3YW��/WG�

0UV��9HHQD�5DPHVK�+DYHOH 'KDQDGD�3RUWIROLR�0DQDJHPHQW�/LP LWHG
6KUHHQLZDV�*DMDQDQ�.DOH 'KDQDGD�3RUWIROLR�0DQDJHPHQW�/LP LWHG
0UV��5HZDWL�5DYLQGUD�*ROZDONDU 'KDQDGD�3RUWIROLR�0DQDJHPHQW�/LP LWHG
*DMDQDQ�0DKDGHR�'HVKSDQGH 1LO



Information Memorandum of Vedant Hotels Limited Page 15 of 34

%ULHI�3URILOH�RI�WKH�' LUHFWRUV

6KUL�5 DP HVK�5 ��+DYHOH�±�$IWHU�FRP SOHWLQJ�0DVWHU�RI�6FLHQFH�LQ�6WDWLVWLFV�LQ������IURP
3XQH� 8QLYHUVLW\�� KH� FRPPHQFHG� KLV� FDUHHU� ZLWK� /LIH� ,QVXUDQFH� &RUSRUDWLRQ�RI� ,QGLD�
'XULQJ� WKLV� VHUYLFH�� KH� KDQGOHG�YDULRXV� UHVSRQVLELOLWLHV� LQ� WKH� ILHOG�RI� DFWXDULDO� VFLHQFH�
6XEVHTXHQWO\��KH�ZDV�ZLWK�0DKDUDVKWUD�3ROOXWLRQ�&RQWURO�%RDUG�DQG�WKHQ�ZLWK�%DMDM�$XWR
/LPLWHG�WLOO�'HFHPEHU������� 'XULQJ�WKLV�SHULRG��KH�KDQGOHG�YDULRXV�UHVSRQVLELOLWLHV�LQ�WKH
ILHOG�RI�6WDWLVWLFDO�4XDOLW\�&RQWURO��4XDOLW\�0DQDJHPHQW�6\VWHPV�DQG�,62������

$IWHU�DFTXLULQJ�PHPEHUVKLS�RI� &RXQFLO�RI�&KDUWHUHG�)LQDQFLDO�$QDO\VWV��&)$��LQ�WKH�\HDU
����� DQG� &)$� ,QVWLWXWH�� 86$� LQ�WKH� \HDU� ������ KH� IRUPHG� D� 3DUWQHUVKLS�) LUP�� -'+
,QYHVWPHQW� DQG� VXEVHTXHQWO\� S URPRWHG� 'KDQDGD� 3RUWIROLR� 0DQDJHPHQW� /LPLWHG� LQ
1RYHPEHU� �����WR�SURYLGH�SRUWIROLR�PDQDJHPHQW�VHUYLFHV� WR�KLJK� QHW�ZRUWK� LQGLYLGXDOV
DQG�FRUSRUDWH�FOLHQWV�

+H� ZDV� UHJXODUO\� ZULWLQJ� ZHHNO\� FROXPQ� RQ� µ6WRFN�0DUNHW�$QDO\VLV¶� LQ� WKH� GDLO\� ³7KH
/RNPDW�7LPHV´�$XUDQJDEDG��GXULQJ����������+H�LV�DOVR�UHFLSLHQW�RI�µ)LYH�<HDUV�&HUWLILFDWH
RI� $FKLHYHPHQW¶� DZDUG� LQVWLWXWHG�E\� &)$� ,QVWLWXWH�� 86$� LQ�UHFRJQLWLRQ� RI� GHGLFDWLRQ�WR
SURIHVVLRQDO� H[FHOOHQFH� WKURXJK� SDUWLFLSDWLRQ� LQ� WKH� &RQWLQXLQJ� ( GXFDWLRQ� 3URJUDP
GHYHORSHG�IRU�WKH�HQKDQFHPHQW�RI�LQYHVWPHQW�NQRZOHGJH�DQG�VNLOOV�

6KUL�6XGKLU�7�� 'HV KSDQGH� ±�+H� KDV� FRPSOHWHG�%DFKHORU� RI� (QJLQHHULQJ� �(OHFWULFDO��
IURP�&ROOHJH�RI�(QJLQHHULQJ��$XUDQJDEDG��+H�LV�D�VXFFHVVIXO�ILUVW�JHQHUDWLRQ�LQGXVWULDOLVW
DQG� KDV� SURPRWHG� VHYHUDO� FRP SDQLHV�� +H� LV�WKH� RULJLQDO�SURPRWHU� RI� 9HGDQW� +RWHOV
/LPLWHG�DQG�KDV�H[ SHULHQFH�RI�RYHU����\HDUV�LQ�KRVSLWDOLW\� LQGXVWU\��+H�LV�DOVR�DVVRFLDWHG
ZLWK�QXPEHU�RI�LQGXVWULDO��FXOWXUDO�DQG�VRFLDO�RUJDQL]DWLRQV�LQ�$XUDQJDEDG�UHJLRQ�

+H�KDV�ZRQ�VHYHUDO�DZDUGV��VRPH�RI�WKHP�DUH�DV�XQGHU�

�� *RYW��RI�0DKDUDVKWUD� � %HVW�HQWUHSUHQHXU�LQ�����
�� ,QVWLWXWLRQ�RI� (FRQRPLF�6WXGLHV��1HZ�'HOKL � 8G\RJ�6KUHH�����
�� $OO�,QGLD�2UJDQL]DWLRQDO�(QWUHSUHQHXULDO� � *HP�RI�,QGLD�����

&RQIHGHUDWLRQ��1HZ�'HOKL
�� $OO�,QGLD�2UJDQL]DWLRQDO�(QWUHSUHQHXULDO � 8G\RJ�*DXUDY

&RQIHGHUDWLRQ��1HZ�'HOKL
�� $OO�,QGLD�(FRQRPLF�)RUXP��1HZ�'HOKL � .RKLQRRU�5DWQD�����

0UV��9HHQD�5�� + DYHOH�±�6KH�LV�D�%DFKHORU�RI�&RPPHUFH��%�&RP����6KH�LV�D�SURPRWHU
GLUHFWRU� RI� 'KDQDGD�3RUWIROLR� PDQDJHPHQW� /LPLWHG�� 6KH� KDV� WUDLQHG� LQGLYLGXDO
HQWUHSUHQHXU� FOLHQWV� LQ� WKH� ILHOG� RI� SUHSDUDWLRQ� RI� $FFRXQWV�� %DODQFH� 6KHHW� DQG� 6WRFN
0DUNHW� LQYHVWPHQWV�� 6KH� KDV� SOD\HG� D� NH\� UROH�LQ� WKH� JURZWK� RI� 'KDQDGD� 3RUWIROLR
0DQDJHPHQW�/WG�

6KUL�6KUHHQLZDV�*DMDQDQ�.DOH��� +H�KROGV�'LSORPD�LQ�0HFKDQLFDO�(QJLQHHULQJ�DQG�KDV
VHUYHG�%DMDM�$XWR�/LPLWHG�GXULQJ������ WR������LQ� YDULRXV�FDSDFLWLHV�� 'XULQJ�WKLV�SHULRG
KH� FRQWULEXWHG� VLJQLILFDQWO\� LQ� WKH� ILHOG� RI� 4XDOLW\� 0 DQDJHPHQW� DQG� ,62� �����
6XEVHTXHQWO\��KH�MRLQHG�6KUL�5�� 5��+DYHOH�DV�SDUWQHU�LQ�-'+� ,QYHVWPHQWV�� +H�LV�DOVR�D
'LUHFWRU�RI�'KDQDGD�3RUWIROLR�0DQDJHPHQW�/LPLWHG��+H�KDV�ORQJ�H[SHULHQFH�LQ�WKH�ILHOG�RI
PDUNHWLQJ�RI�LQYHVWPHQW�LQVWUXPHQWV�DQG�FRQFHSW�RI� 3RUWIROLR�0DQDJHPHQW��+H�KDV�DOVR
SURYLGHG�FRQVXOWDQF\�WR� VPDOO� LQGXVWULHV� LQ� WKH� ILHOG� RI� 4XDOLW\� PDQDJHPHQW�� +H� LV
DFWLYHO\�LQYROYHG�ZLWK�VRFLDO�DQG�FXOWXUDO�RUJDQLVDWLRQV�
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0UV��5 HYDWL�5DYLQGUD�*R OZDONDU� �� 6KH�LV�D�%DFKHORU� RI� $UWV��%�$��� DQG�VWDUWHG�KHU
FDUHHU�DV�D�/,&�DJHQW��6KH�KDV�EHHQ�DGYLVRU�WR�YDULRXV�ILUPV�LQ�UHVSHFW�RI�SUHSDUDWLRQ�RI
DFFRXQWV�� LQWHUQDO� DXGLW� DQG�WD[DWLRQ�� 6KH� MRLQHG� 6KUL�5�� 5 �� +DYHOH� DV� SDUWQHU� LQ� -'+
,QYHVWPHQWV�� 6KH� LV� DOVR�'LUHFWRU� RI� 'KDQDGD� 3RUWIROLR� 0DQDJHPHQW� /LPLWHG�� 6KH� KDV
ORQJ� H[ SHULHQFH� LQ� WKH� ILHOG� RI� PDUNHWLQJ� RI� LQYHVWPHQW� LQVWUXPHQWV�DQG� FRQFHSW� RI
3RUWIROLR�0DQDJHPHQW��6KH�LV�DFWLYHO\� LQYROYHG�ZLWK�VRFLDO�DQG�FXOWXUDO�DFWLYLWLHV�

6KUL�*DMDQDQ�0DK DGHR�' HVKSDQGH����+H�LV�D�%DFKHORU�RI�&RPPHUFH��%�&RP���� DQG
ZRUNHG�ZLWK�%DMDM�$XWR�/ WG��DV�D�6RIWZDUH�3URIHVVLRQDO�IRU���� \HDUV��$IWHU�OHDYLQJ�%DMDM
$XWR�/ WG��LQ�������KH�LV�HQJDJHG�LQ�HGXFDWLQJ�KLJK�QHW�ZRUWK�LQGLYLGXDOV�DQG�FRUSRUDWH
FOLHQWV� LQ� WKH� ILHOG� RI� 3RUWIROLR� 0DQDJHPHQW�� +H� LV�DFWLYHO\� LQYROYHG�ZLWK�VRFLDO� DQG
FXOWXUDO�DFWLYLWLHV�

5 HPX QHUDWLRQ�WR�' LUHFWRUV

$W�SUHVHQW��QR�UHPXQHUDWLRQ�LV�SDLG�WR�WKH�GLUHFWRUV�E\�WKH�&RPSDQ\�� H[FHSW�VLWWLQJ�IHHV
SDLG�IRU�DWWHQGLQJ�WKH�%RDUG��� &RPPLWWHH�0HHWLQJV�

&RUSRUDWH�*RYHUQDQFH

7KH� SURYLVLRQV� RI� WKH� /LVWLQJ�$JUHHPHQW� HQWHUHG� LQWR� ZLWK� WKH� 6WRFN� ([FKDQJHV� ZLWK
UHVSHFW�WR�&RUSRUDWH�*RYHUQDQFH�DUH�DSSOLFDEOH�WR�9HGDQW�+RWHOV�/LPLWHG��9HGDQW�+RWHOV
/LPLWHG� KDV��� ,QGHSHQGHQW� 'LUHFWRUV� RQ� LWV� %RDUG� DQG� KDV� FRQVWLWXWHG� WKH� $XGLW
&RPPLWWHH�� 6KDUHKROGHUV¶� *ULHYDQFH� &RPPLWWHH� DQG� 5HPXQHUDWLRQ�&RPPLWWHH� DV
UHTXLUHG�XQGHU�&ODXVH����RI�WKH�/LVWLQJ�$JUHHPHQW��'HWDLOV�DUH�DV�IROORZV�

1DPH &DWHJRU\ 0HPEHU�RI
$XGLW

&RPPLWWHH

0HPE HU�RI
5HPXQHUDWLRQ

&RPPLWWHH

0HPE HU�RI
6KDUHKROGHUV¶

*ULHYDQFH
&RPPLWWHH

0UV��9HHQD�5��+DYHOH 1RQ�([HFXWLYH <HV 1R <HV

6KUHHQLZDV�*DMDQDQ�.DOH
1RQ�([HFXWLYH�
,QGHSHQGHQW

<HV <HV <HV

0UV��5HZDWL�5DYLQGUD
*ROZDONDU

1RQ�([HFXWLYH�
,QGHSHQGHQW

<HV <HV <HV

*DMDQDQ�0DKDGHR
'HVKSDQGH

1RQ�([HFXWLYH�
,QGHSHQGHQW

<HV <HV <HV

,QWHUHVW�RI�WKH�' LUHFWRUV�

7KH� &RPSDQ\� KDV� HQWHUHG� LQWR� D� SRUWIROLR� 0DQDJHPHQW� $JUHHPHQW� ZLWK� 'KDQDGD
3RUWIROLR�0DQDJHPHQW�/ WG��� ZKHUH� 0U�� 5DPHVK� 5�� +DYHOH� LV� &KDLUPDQ� DQG�0 DQDJLQJ
'LUHFWRU�DQG�FRQWUROOLQJ� VKDUHKROGHU��2WKHU�'LUHFWRUV�RI�WKH�&RPSDQ\�KDYH�QR�LQWHUHVW�LQ
WKH�FRPSDQ\�RWKHU�WKDQ�WKHLU�UHVSHFWLYH�VKDUHKROGLQJ��LI�DQ\��LQ�9HGDQW�+RWHOV�/LPLWHG�

7HUP�RI�2I ILFH�

0U��5DPHVK�5�� +DYHOH�KDV�EHHQ�DSSRLQWHG�DV�WKH�0DQDJLQJ� 'LUHFWRU�DQG�0U�� 6XGKLU�7�
'HVKSDQGH�KDV�EHHQ�DSSRLQWHG�DV�([HFXWLYH�'LUHFWRU�IRU�D�SHULRG�RI� ��\HDUV�ZLWK�HIIHFW
IURP��� WK�2FWREHU�������$OO�RWKHU�'LUHFWRUV�DUH�OLDEOH�WR�UHWLUH�E\� URWDWLRQ�



Information Memorandum of Vedant Hotels Limited Page 17 of 34

+ 8 0 $1� 5 ( 62 8 5 &( 6

$V�WKH�RSHUDWLRQV�RI�KRWHO�SURMHFW�DUH�WHPSRUDULO\�VXVSHQGHG��WKH�&RP SDQ\�HPSOR\V�RQO\
VNHOHWDO� VWDII�� 7KH� VWDII� UHTXLUHG� IRU�+RWHO� RSHUDWLRQ� LQFOXGLQJ� PDQDJHULDO� VWDII� ZLOO�EH
DSSRLQWHG�LQ�FRQVXOWDWLRQ�ZLWK�WKH�+RWHO�2 SHUDWLQJ�&KDLQ�DIWHU�WKH�UHIXUELVKPHQW�RI�WKH
+RWHO� LV� FRP SOHWHG�� 7KH� PDQDJHPHQW� IRUHVHHV� QR� GLIILFXOW\� LQ� HPSOR\LQJ� WKH� UHTXLUHG
SHUVRQQHO�

35 2 0 2 7( 5

:LWK�WKH�LP SOHPHQWDWLRQ�RI� WKH�6FKHPH�RI�$UUDQJHPHQW�EHWZHHQ�WKH�&RP SDQ\�DQG�LWV
(TXLW\� 6KDUHKROGHUV�� 'KDQDGD� 3RUWIROLR�0DQDJHPHQW� /LPLWHG� FDQ� EH� GHHPHG� DV� WKH
3URPRWHU�RI�9HGDQW�+RWHOV�/LPLWHG�

* 5 2 8 3� &2 0 3$1 , ( 6

7KHUH�DUH�QR�JURXS�&RPSDQLHV�

' , 9 , ' ( 1 '� 32 / , &<

7KHUH�LV�QR�VHW�GLYLGHQG�SROLF\��7KH�&RPSDQ\� PD\�GHFODUH�'LYLGHQGV�LQ�*HQHUDO�0HHWLQJ
EDVHG� RQ� WKH� UHFRPPHQGDWLRQ� RI� WKH� %RDUG� RI� 'LUHFWRUV�� 7KH� %RDUG� RI� 'LUHFWRUV� PD\
UHFRPPHQG� GLYLGHQG� WDNLQJ� LQWR� FRQVLGHUDWLRQ� YDULRXV� IDFWRUV� VXFK� DV�DYDLODELOLW\� RI
GLVWULEXWDEOH�SURILWV��UHTXLUHPHQWV�RI� IXQGV�IRU�IXWXUH�JURZWK�� ULJKWV�RI�GLIIHUHQW�FODVVHV
RI�VHFXULWLHV�DQG�RWKHU�ILQDQFLDO�REOLJDWLRQV�

7KH�&RPSDQ\�KDV�QRW�SDLG�DQ\� GLYLGHQG�VLQFH�LQFRUSRUDWLRQ�
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����6KDU HKROGHUV¶��)XQGV

�����D��6KDUH��&DSLWDO ����� � �� � � � �� �� ��� �� �� � �� � � � �� �

�����E��5HVHUYHV�	�6XUSOXV �� � �� �� � � ��� ��� � �� �� � � ���
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����/RDQV�� ) XQGV

�����D��6HFXUHG�/RDQV ��������������������� �� �� � �� � � � �� �

�����E��8 QVHFXUHG�/RDQV
 �� �� � �� � � � �� � �� � �� � �� �� � � ���

727$/�56� �������������� ��������������

�$33/,&$7,2 1��2 )�� ) 81'6

����) , ;('�$66(76

����D��*URVV�%ORFN ����� � �� � � � �� �� ��� �� � �� � �� �� � � ���

����E��/HVV���'HSUHFLDWLRQ ��� �� � �� � � � �� � �� �� � �� � � � �� �

����F��1HW��%ORFN �������������� ��������������

����,1 9 (670( 1 76 ������������� �����������

���� &8 5 5(1 7�$66(76�/2$16� 	�� $ ' 9$ 1 &(6

�����D��,QYHQWRULHV �� � �� �� ��� �� � �� �� ���

�����E��6WRFN�RI�6HFXULWLHV �� �� � �� � � � �� � �� � �� �� � � ���

�����F�� 6XQGU\�'HEWRUV �� � �� �� � � ��� �� � �� �� � � ���

�����G��&DVK�	�%DQN�%DODQFHV �� �� � �� � � �� � �� ���

�����H��/RDQV�	�$ GYDQFHV �� � �� �� ��� �� � �� �� ���

������������� ������������

�������/HVV���&XUUHQW�/LDELOLWLHV�	�3U RYLVLRQ �� �� � �� � � � �� � �� �� � �� � � � �� �

������1(7�� &8 55 ( 17��$66(7 6 ������������� ���������������

��� �0,6& �� (;3(1 ' ,7 8 5( ��������������������������� �������������
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�$��6DOHV�	� 6HUYLFHV�5HQGHUHG

������+DOO�+LUH�&KDUJHV ���������������� �� � � � �� � ��������������� � �� � � � �� �

������5RRP�	�2WKHU�VHUYLFHV ���������������������������� � ������������������ �� � � ���

�%��2 WKHU�, QFRPH ��������� � �� �� �� � �� � � ���������� � �� �� �� � � ���

7RWDO�5V� ������������������ � �������������

�(;3(1', 78 5(

�$��)RRG�	�% HYHUDJH�&RQVXPHG

���������2SHQ LQJ�6WRFN ������������� � �� �� � �� � � ������������ �� � �� � � � �� �

���������$GG��� 3XUFKDVHV ���������������������������� � ���������������������������� �

���������/HVV���2SHQ LQJ�6WRFN�:�2 II ���������������������������� � ������������ �� � �� � � � �� �

���������/HVV���&ORVLQJ�6WRFN ������������� � �� �� � �� � � �������������� � �� �� � � ���

���������������������������� � ����

�%��2SHUDWLQJ���$GPLQLVWUDWLRQ

�����	�6HOOLQJ�([ SHQVHV ����������� � �� � � � �� � ���������� � �� �� �� � � ���

�&��6DODU\�	�:DJHV ������������� � �� �� � �� � � �������������� � �� �� � � ���

�'��)LQ DQFLDO�([S� ������������� � �� � �� � � ������������ �� � �� � � � �� �

7RWDO�5V� ������������ � �������������

�3URILW�%HIRUH�'HSUHFLDWLRQ�	�7D[ ��������� � �� �� �� � �� � � ���������� � �� �� �� � � ���

�/HVV���'HSUHFLDWLRQ ����������� �� � �� � � � �� � ��� � �� �� � � ���

�3URILW�EHIRUH�7D[ ��� �� � �� � � � �� � �� � �� �� � � ���

�/HVV��3URYLVLRQ�IRU�7D[ ���������������������������� � ����

�3URILW�DIWHU�7D[ ������������� ������������

�$335235,$ 7,216

�3URSRVHG�'LYLGHQG�RQ�3UHIHUHQFH�6KDUHV ������������� � �� � � � �� � ��

�,QFRPH�7D[�RQ�' LYLGHQG �������������� �� �� � �� � � �

�%DODQFH�&DUULHG�WR�%DODQFH�6KHHW ������������� � ������������
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7KH� ILQDQFLDO� VWDWHPHQWV� DUH� SUHSDUHG� RQ� KLVWRULFDO� FRVW� EDVLV�LQ� DFFRUGDQFH� ZLWK
DSSOLFDEOH� DFFRXQWLQJ� VWDQGDUGV� DQG� RQ� WKH� DFFRXQWLQJ� SULQFLSOH� RI� JRLQJ� FRQFHUQ�
,QFRPH�	�H[SHQGLWXUH�LV�DFFRXQWHG�RQ�PHUFDQWLOH�EDVLV�

�� 6$/(6�

7KH�FRPSDQ\�KDV�VXVSHQGHG�WKH�RSHUDWLRQ�RI�+RWHO�$FWLYLW\�E XW�FDUU\LQJ� RQ�WUDGLQJ
LQ�VKDUHV�

��  ),;('�$6 6(76 �

)L[HG�DVVHWV�DUH�YDOXHG�DW�FRVW�OHVV�GHSUHFLDWLRQ��,Q�UHVSHFW�RI�ERUURZHG�FDSLWDO�XVHG
IRU�FRQVWUXFWLRQ�RI�IL[HG�DVVHWV��LQWHUHVW�GXULQJ�WKH�SHULRG�RI�FRQVWUXFWLRQ�FDSLWDOL]HG
DV� SHU� $6���� RQ�$FFRXQWLQJ� IRU� )L[HG�$VVHWV�LVVXHG� E\� WKH� ,QVWLWXWH� RI� &KDUWHUHG
$FFRXQWDQWV�RI�,QGLD�

��  ,19(17 2 5,(6�

6WRFNV�RI�VHFXULWLHV�DUH�YDOXHG�DW�FRVW�RU�PDUNHW�SULFH�ZKLFKHYHU�LV�OHVV�EDVLV�

��  0(7+ 2 '�2)�'(3 5 (&, $7,21�

7KH� 'HSUHFLDWLRQ� KDV� EHHQ�SURYLGHG� DV�SHU� 6FKHGXOH� ;,9� RI� WKH� &RPSDQLHV� $FW�
�����RQ�6WUDLJKW�/LQH�0HWKRG�GXULQJ�WKH�\HDU�

���  ,19(670 ( 176�

$OO�,QYHVWPHQWV�DUH�YDOXHG�DW�FRVW�RI�DFTXLVLWLRQ��7HPSRUDU\� GLPLQXWLRQ�LQ�WKH�YDOXH
RI�LQYHVWPHQW�WR�EH�KHOG�IRU�ORQJ�SHULRG�RI�WLPH�LV�QRW�UHFRJQL]HG�

�� 5( 6($5&+�	� ' ( 9( / 23 0 (17�

7KH�&RPSDQ\�GRHV�QRW�KDYH�D�6HSDUDWH�5HVHDUFK�	� 'HYHORSPHQW�GHSDUWPHQW�DQG
KDV�QRW�LQFXUUHG�DQ\�H[SHQGLWXUH�RQ�5HVHDUFK�	�'HYHORSPHQW�

��  $&&58$/� 6<67 ( 0�2)� $&&2 8 17,1*�

$FFUXDO�V\VWHP�RI�DFFRXQWLQJ�LV�DGRSWHG�
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,QIRUPDWLRQ�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHP HQW�RI�$FFRXQWLQJ�6WDQGDUG
��� RQ� 5 HODWHG� 3DUW\� 'LVFORVXUHV� LVVXHG� E\� 7KH� ,QVWLWXWH� RI� &KDUWHUHG
$FFRXQWDQWV� RI� ,QGLD�� DSSOLFDEOH� WR�WKH�&RP SDQ\� ZLWK� HIIHFW� IURP� � VW� $SULO
� �� ��

/LVW�RI�5HODWHG�3DUWLHV�DV�UHSRUWHG�LQ�WKH�$QQXDO�5HSRUW�IRU�WKH�\HDU�HQGHG�RQ��� VW�0DUFK
�����

9HGDQW�+ROGLQJV�3YW�/ WG�
6XGKLU�7��'HVKSDQGH

1RWH��7KH�&RP SDQ\�KDV�QR�WUDQVDFWLRQV�ZLWK�WKHVH�SDUWLHV�GXULQJ�WKH�\HDU�HQGHG�RQ���VW�0 DUFK
�� � ���7K H\�ZHUH�FUHGLWRUV�RI�WKH�&RPSDQ\�DV�RQ��� VW�0DUFK�� � � ��DQG�SDUW�RI�WKH�DPRXQW�LV
SDLG�GXULQJ�WKH�\HDU�HQGHG�RQ�� � VW�0DUFK��� ���

'XHV� WR�6P DOO�6FDOH�,QGXVWULDO�8QGHUWDNLQJV

7KHUH�DUH�QR�GXHV�SD\DEOH�WR�VPDOO�VFDOH�LQGXVWULDO�XQGHUWDNLQJV�DV�RQ��� VW�0DUFK������

0 $1 $* ( 0 ( 1 7� ' , 6&8 66, 2 1� $1 '� $1 $ / <6, 6

�D� ,QGXVWU\�VWUXFWXUH�DQG�GHYHORSP HQWV�

:LWK� QXPEHU� RI� )RUHLJQ�7RXULVWV� 	� 'RPHV WLF� 7RXULVWV� H[ SHFWHG�WR� JURZ
VLJQLILFDQWO\� LQ� IXWXUH�� WKH� KRWHO� LQGXVWU\� LV� LQ� IRU� JRRG� WLPHV�� )XUWKHU�
*RYHUQPHQW� KDV� WDNHQ� YDULRXV�PHDVXUHV� WR� GHYHORS� KRVSLWDOLW\� LQGXVWU\ �� 7KH
JHQHUDO�LQFUHDVH�LQ�WKH�GLVSRVDEOH�LQFRPHV�RI�IDPLOLHV�KDV�LQFUHDVHG�)�	�%�LQFRPH
RI� KRWHOV�� :LWK� DOO�WKLV�D�KXJH� ERRP� LQ� KRVSLWDOLW\� LQGXVWU\� LV�H[SHFWHG�LQ� WKH
\HDUV�WR�FRPH�

��E� 2SS RUWXQLWLHV�DQG�7KUHDWV�

7KH� RQ�JRLQJ� ILQDQFLDO� UHVWUXFWXULQJ� DQG� UHYLWDOL]DWLRQ� RI� WKH� &RPSDQ\� RIIHUV� D
JUHDW�RSSRUWXQLW\�WR�WKH�&RP SDQ\�WR�HQFDVK�RQ�WKH�FXUUHQW�ERRP�LQ�KRVSLWDOLW\
LQGXVWU\��7KH�SROLWLFDO�VLWXDWLRQ�DQG�JRYHUQPHQWDO�UHVWULFWLRQV�UHPDLQ�WKH�VXEMHFW
RI�FRQFHUQ�

�� F�� )LQDQFH�

$V�RQ�GDWH�� WKH�&RP SDQ\�KDV�UHSDLG�DOO�LWV�RXWVWDQGLQJ� 7HUP�/RDQV�WDNHQ�IURP
)LQDQFLDO� ,QVWLWXWLRQV�� 'XULQJ� WKH� \HDU�HQGHG�RQ� �� VW�0DUFK� ������WKH�&RPSDQ\
DOVR�UHSDLG�5V�� ������ � �������WR� 'KDQDGD�3RUWIROLR�0DQDJHPHQW�/WG��DORQJ� ZLWK
LQWHUHVW�#� ����S�D�

,Q�YLHZ�RI�GHOD\� LQ�OLVWLQJ�DQG�UHVXPSWLRQ�RI�WUDGLQJ� RI�&RP SDQ\¶V�HTXLW\�VKDUHV�
WKH�&RPSDQ\�LV�QRW�LQ�D�SRVLWLRQ�WR�DFFHVV�&DSLWDO�0DUNHW�IRU�IXQGV�UHTXLUHG�IRU
UHIXUELVKPHQW� RI� WKH� +RWHO�� ,Q� YLHZ� RI� WKLV�� WKH� PDQDJHPHQW� KDV� DSSURDFKHG
%DQNV�IRU�UHTXLUHG�ILQDQFH�DQG�KDV�UHFHLYHG�VDQFWLRQ�IRU�D�ORDQ�RI�5V�� ��&URUHV
IURP�6DUDVZDW�%DQN��7KH�IXQGV�ZRXOG�EH�DYDLODEOH�DIWHU�FRPSO\LQJ�WKH�WHUP�DQG
FRQGLWLRQV�RI�WKH�VDQFWLRQ�OHWWHU�
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�G�� 6HJ P HQW�ZL VH�RU�SURGXFW�Z LVH�SHUIRUPD QFH�

7KH�FRPSDQ\�ZRUNV�LQ�RQH�VHJPHQW�RQO\��7KH�RSHUDWLRQV�RI�WKH�KRWHO�SURMHFW�DUH
WHPSRUDULO\�VXVSHQGHG�

�H� 2XWORRN�

7KH� &RPSDQ\� KDV� EHHQ� UHVWUXFWXUHG� ILQDQFLDOO\� DQG� RUJDQL]DWLRQDOO\�� 7KH
&RPSDQ\�LV�QRZ�RXW�RI�ILQDQFLDO�GLIILFXOWLHV��7KH�PDQDJHPHQW�LV�LQ�WKH�SURFHVV�RI
UHIXUELVKLQJ�DQG�UH�RSHQLQJ�7KH�+RWHO�9HGDQW�DW�$XUDQJDEDG��7KH�UH�RSHQLQJ�RI
WKH� +RWHO� GHSHQGV� RQ�DYDLODELOLW\� RI� ILQDQFH� DQG� WHFKQLFDO� SUREOHPV� WKDW�PD\
FRPH�DFURVV�LQ�LPSOHPHQWDWLRQ�RI�WKH�UHIXUELVKPHQW�SURMHFW�

7KH� 0DQDJHPHQW� LV� LQ� DGYDQFHG� VWDJH� RI� QHJRWLDWLRQV� ZLWK� UHSXWHG� +RWHO
2SHUDWRU�FKDLQV�IRU�PDQDJHPHQW�RI�WKH�KRWHO�

7KH� PDQDJHPHQW� LV� PDNLQJ� HYHU\� HIIRUW�WR�RYHUFRPH� WKH� WHHWKLQJ� WURXEOHV�� VR
WKDW� WKH� &RP SDQ\� FDQ� WDNH� DGYDQWDJH� RI� WKH� FXUUHQW�ERRP� LQ� WKH� WRXULVP
LQGXVWU\�

�I� 5LVNV�DQG�&RQFHUQV

$SDUW�IURP�UHJXODU�RSHUDWLRQDO�DQG�EXVLQHVV�ULVNV��GHOD\�LQ�UHVXPSWLRQ�RI�WUDGLQJ
RI� WKH� &RPSDQ\¶V� VKDUHV� RQ� %6(� LV� WKH� PDMRU� FRQFHUQ� IRU� WKH� PDQDJHPHQW� DW
SUHVHQW�

�J� ,QWHUQDO�FRQWURO�V\VWHP V�DQG�WKHLU�DGHTXDF\

,QWHUQDO� FRQWUROV� DUH� DGHTXDWH� FRQVLGHULQJ� WKH� VL]H� DQG�RSHUDWLRQV� RI� WKH
&RPSDQ\�

�K� 'LV FXVVLRQ� RQ� ILQDQFLDO�SHUIRUP DQFH� ZLWK� UHVSHFW� WR�RSHUDWLRQDO
SHUIRUPDQFH

7KH� RSHUDWLRQV�RI� WKH� KRWHO�SURMHFW� DUH� WHPSRUDULO\� VXVSHQGHG�� 7KH� LQFRPH
UHSRUWHG�LV�PDLQO\� IURP�LQYHVWPHQW�RI� WHPSRUDU\� VXUSOXV� IXQGV�LQ�VWRFN�PDUNHW
RSHUDWLRQV��ZLWK�WKH�KHOS�RI�D�3RUWIROLR�PDQDJHU�

'XULQJ� WKH� \HDU� XQGHU� UHYLHZ� WKH� &RPSDQ\� XQGHUZHQW� ILQDQFLDO� UHVWUXFWXULQJ�
7KH�6KDUH�&DSLWDO�RI�WKH�&RPSDQ\� ZDV�UHGXFHG�E\� 5V�� �����FURUHV�E\�ZULWLQJ�RII
DFFXPXODWHG�ORVVHV�DQG�H[ SHQGLWXUH�� )UHVK�&DSLWDO�ZDV�LQIXVHG�LQ�WKH�&RPSDQ\
E\� LVVXH� RI� ���������� (TXL W\� VKDUHV� DQG� �� ����������� &R QYHUWLEOH� 3UHIHUHQFH
6KDUHV� RI� 5H����� HDFK�� 7KH� &RPSDQ\� LV� QRZ� LQ�D� EHWWHU� SRVLWLRQ� WR�H[SORUH
EXVLQHVV�RSSRUWXQLWLHV�

�L� 0DWHULDO�GHYHORSP HQWV�LQ�+ XP DQ�5 HVRXUFHV��,Q GXVWULDO�5HODWLRQV�IURQW�
LQFOXGLQJ�QXPEHU�RI�SHRSOH�HP SOR\ HG

$V� WKH� RSHUDWLRQV� RI� KRWHO� SURMHFW� DUH� WHPSRUDULO\� VXVSHQGHG�� WKH� &RP SDQ\
HPSOR\V�RQO\�VNHOHWDO�VWDII��$V�VXFK�WKHUH�DUH�QR�PDWHULDO�GHYHORSPHQWV�LQ�KXPDQ
UHVRXUFHV�RU�LQGXVWULDO�UHODWLRQV�IURQW�
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�5V��,Q�/DNKV�

4XDUWHU�HQGHG�RQ
6U�
1R�

3DUWLFXODUV
����� � �� � � ����� � �� � � ����� � �� � �

1LQH�P RQWK
HQGHG�RQ

����������

� 1HW�,QFRPH�IURP�6DOHV�6HUYLFHV ��� � �� � � �� � � �� � �

� 2WKHU�LQFRPH ����� �� ��� �� ��� �� � �� �

� 7RWDO�,QFRPH �� ��� �� ��� �� ��� �� � �� �

� &RVW�RI�6DOHV���6HUYLFHV ��� � �� � � �� � � �� � �

D���LQFUHDVH����GHFUHDVH�LQ�VWRFN
LQ�WUDGH

�� � � �� � � �� � � �� � �

E��&RQVXPSWLRQ�RI�UDZ�PDWHULDOV �� � � �� � � �� � � �� � �

F��2WKHU�H[SHQGLWXUH ��� � �� � � �� � � �� � �

� *URVV�SURILW ����� �� ��� �� ��� �� � �� �

� *HQHUDO�DGPLQLVWUDWLRQ�H[SHQVHV ����� �� � � �� � � �� ���

� 6HOOLQJ�DQG�GLVWULEXWLRQ�H[SHQVHV �� � � �� � � �� � � �� � �

�
3URILW����/RVV��EHIRUH�LQWHUHVW
DQG�GHSUHFLDWLRQ

�� ��� �� ��� �� ��� �� � �� �

� ,QWHUHVW ��� � �� � � �� � � �� � �

�� 'HSUHFLDWLRQ ����� �� ��� �� ��� �� ���

�� 3URILW����/RVV��EHIRUH�WD[ ��� � ��� � �� �� ��� �� ���

�� 3URYLVLRQ�IRU�WD[DWLRQ ��� � �� � � �� � � �� � �

�� 3URYLVLRQ�IRU�GHIHUUHG�WD[ ��� � �� � � �� � � �� � �

�� 1HW�3URILW����/ RVV��DIWHU�WD[ ��� � ��� � �� �� ��� �� ���

�� 3DLG�XS�(TXLW\�VKDUH�FDSLWDO ��� �� � �� � �� � �� � �� � �� � �� �

��
5HVHUYHV�([FOXGLQJ�5HYDOXDWLRQ
5HVHUYHV

�� (DUQLQJ�3HU�6KDUH�

%DVLF �� � � �� � � �� � � �� � �

'LOXWHG ��� � �� � � �� � � �� � �

��
$JJUHJDWH�RI�1RQ��3URP RWHU
6KDUHKROGLQJV

1R�RI�6KDUHV ��� � � �� �� � � � � � �� � � � �� �� � � � � �

��RI�6KDUHKROGLQJV ����� �� ��� �� ��� �� ���
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$V�RQ�GDWH�

D� 7KHUH� DUH� QR� RXWVWDQGLQJ� RU�SHQGLQJ� PDWHULDO� OLWLJDWLRQ�� VXLW�� FULPLQDO� RU� FLYLO
SURVHFXWLRQ�� SURFHHGLQJ� LQLWLDWHG�IRU� RIIHQFH� �LUUHVSHFWLYH� RI� ZKHWKHU� VSHFLILHG� LQ
SDUDJUDSK� ����RI�3DUW�,�RI�6FKHGXOH�;,,,�RI�WKH�&RPSDQLHV�$FW�� RU�OLWLJDWLRQ�IRU�WD[
OLDELOLWLHV� DJDLQVW�WKH� &RP SDQ\�� LWV� 3URPRWHUV�� 'LUHFWRUV� RU� 3URPRWHU� *URXS
&RPSDQLHV�

E� 7KHUH� DUH� QR� PDWHULDO� GHIDXOWV�� QRQ�SD\PHQWV� RU�RYHUGXH� RI� VWDWXWRU\� GXHV�
,QVWLWXWLRQDO�RU�%DQN�GXHV�RU�GXHV�WRZDUGV�KROGHUV�RI� GHEHQWXUHV��ERQGV�DQG�IL[HG
GHSRVLWV�DQG� DUUHDUV� RI� SUHIHUHQFH� VKDUHV�� RWKHU� WKDQ� XQFODLPHG� OLDELOLWLHV� RI� WKH
&RPSDQ\��LWV�3URPRWHUV�RU�3URPRWHU�*URXS�&RPSDQLHV�

* 2 9( 5 1 0 ( 1 7�$33 5 2 9$/ 6

7KH�QHFHVVDU\�OLFHQVHV�IRU�+RWHO�DFWLYLW\�ZHUH�SUHYLRXVO\� REWDLQHG��+RZHYHU�� LQ�YLHZ�RI
VXVSHQVLRQ� RI� WKH�+RWHO�RSHUDWLRQV� VLQFH� ������ WKHVH� OLFHQVHV� ZLOO� KDYH�WR� EH� IUHVKO\
REWDLQHG��7KH�&RPSDQ\� LV�LQ�WKH�SURFHVV�RI�REWDLQLQJ�UHTXLUHG�OLFHQVHV� ��SHUPLVVLRQV��
DSSURYDOV�
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����������(TX LW\�6KDUHV�RI�5V�������HDFK�RI�9HGDQW�+RWHOV�/LPLWHG�DUH�OLVWHG�RQ�%6(�� 7KH
WUDGLQJ� RI� WKHVH� VKDUHV� LV� VXVSHQGHG� VLQFH� )HEUXDU\� ����� IRU� QRQ�SD\PHQW�RI� OLVWLQJ
IHHV��7KH�&RPSDQ\�KDV�QRZ�SDLG�WKH�OLVWLQJ�IHHV�XS�WR�GDWH�DQG�KDV�FRPSOLHG�ZLWK�RWKHU
UHTXLUHPHQWV� RI� %6(�� 7KH� &RPSDQ\� KDV� PDGH� DQ�DSSOLFDWLRQ�WR�%6(� IRU�UHYRFDWLRQ� RI
VXVSHQVLRQ�RI�WUDGLQJ�LQ�WKHVH�VKDUHV�

3DUWLFXODUV�5 HJDUGLQJ� 3UHYLRXV� 3XEOLF� RU� 5LJKWV� ,VVXHV� ' XULQJ� WKH� /DVW� )LYH
<HDUV

9HGDQW�+RWHOV�/LPLWHG�KDV�QRW�PDGH�DQ\� SXEOLF�RU�ULJKWV�LVVXH�GXULQJ�WKH�ODVW�ILYH�\HDUV
RWKHU�WKDQ�VKDUHV�DOORWWHG�XQGHU�WKH�6FKHPH�RI�$UUDQJHPHQW�DV�DIRUHVDLG��7KHUH�ZDV�QR
LVVXH�RI�6KDUHV�RWKHUZLVH�WKDQ�IRU�FDVK�

&RPS DQLHV�XQGHU�WKH�6DP H�0DQDJHP HQW

'KDQDGD� 3RUWIROLR� 0DQDJHPHQW� /LP LWHG� �KROGLQJ� FRP SDQ\� RI� RXU� &RPSDQ\�� LV� D
&RPSDQ\� XQGHU� WKH�VDPH� PDQDJHPHQW� ZLWKLQ� WKH� PHDQLQJ� RI� 6HFWLRQ� �����%�� RI� WKH
&RPSDQLHV�$FW�������

'LV FORVXUH�2Q�1 HJDWLYH�1HW�: RUWK� : LQGLQJ� 8 S���6 LFN���%,)5���'LVDVV RFLDWLRQ
��6WULNH�2II�)URP� 5 RF

9HGDQW�+RWHOV�/LPLWHG�KDG�QHJDWLYH�1HWZRUWK�LQ�WKH�SDVW�EXW��DV�RQ�GDWH�RI�ILOLQJ� RI�WKLV
,QIRUPDWLRQ�0HPRUDQGXP�WKH�&RPSDQ\�KDV�SRVLWLYH�1HWZRUWK�� �7KH�SURYLVLRQV�RI�6LFN
,QGXVWULDO�&RPSDQLHV��6SHFLDO�3URYLVLRQV�� $FW�� ��� �� GR�QRW�DSSO\� WR�WKLV�&RP SDQ\��7KH
&RPSDQ\�RU�LWV�KROGLQJ�FRP SDQ\�KDYH�QRW�DSSOLHG�IRU�ZLQGLQJ�XS�RU�VWULNLQJ� RII�LWV�QDPH
WR�WKH�5HJLVWUDU�RI�&RPSDQLHV�VLQFH�LQFRUSRUDWLRQ�

0$,1�3529,6,216�2)�7+(�$57,&/( 6� 2)�$662&,$7,2 1� 2)� 9('$ 1 7�+2 7(/6
/,0,7('

/LHQ�RQ�6KDUHV

$UWLFOH�1R�� � � �� 7KH�&RP SDQ\�VKDOO�KDYH�D�ILUVW�DQG�SDUDPRXQW�OLHQ�XSRQ�DOO�WKH�VKDUHV
�RWKHU�WKDQ�IXOO\�SDLG�XS�VKDUHV��UHJLVWHUHG�LQ�WKH�QDPH�RI�HDFK�0HPEHU��:KHWKHU�VROHO\
RU�MRLQWO\�ZLWK�RWKHUV��DQG�XSRQ�WKH�SURFHHGV�RI�VDOH�WKHUHRI�� IRU�DOO�P RQH\V� �ZKHWKHU
SUHVHQWO\�SD\DEOH�RU�QRW��FDOOHG�RU�SD\DEOH�DW�D�IL[HG�WLPH�LQ�UHVSHFW�RI�VXFK�VKDUHV��DQG
QR�HTXLWDEOH�LQWHUHVW�LQ�DQ\�VKDUHV�VKDOO�EH�FUHDWHG�H[FHSW�IURP�WKH�IRRWLQJ�DQG�XSRQ�WKH
FRQGLWLRQ�WKDW�$UWLFOH� ��� KHUHRI� LV�WR� KDYH� IXOO� HIIHFW�� $Q\� VXFK� OLHQ� VKDOO�H[WHQG�WR� DOO
GLYLGHQGV�IURP�WLPH�WR�WLPH�GHFODUHG�LQ�UHVSHFW�RI�VXFK�VKDUHV��8QOHVV�RWKHUZLVH�DJUHHG
WKH�UHJLVWUDWLRQ�RI�D�WUDQVIHU�RI�VKDUHV�VKDOO�RSHUDWH�DV�D�ZDLYHU�RI�WKH�&RPSDQ\
V�OLHQ��LI
DQ\��RQ�VXFK�VKDUHV��7KH�'LUHFWRUV�PD\� DW�DQ\� WLPH�GHFODUH�DQ\�VKDUHV�ZKROO\�RU�LQ�SDUW
WR�EH�H[HPSW�IURP� WKH�SURYLVLRQV�RI�WKLV�FODXVH�

$UWLFOH�1R�� �� � )RU� WKH�SXUSRVH�RI� HQIRUFLQJ� VXFK� OLHQ� WKH� %RDUG�PD\� VHOO�WKH� VKDUHV
VXEMHFW�KHUHWR�LQ�VXFK�PDQQHU�DV�WKH\� VKDOO�WKLQN�ILW�� DQG�IRU�WKDW�SXUSRVH�PD\� FDXVH�WR
EH�LVVXHG�D�GXSOLFDWH�FHUWLILFDWH�LQ�UHVSHFW�RI�VXFK�VKDUHV�DQG�PD\�DXWKRULVH�RQH�RI�WKHLU
QXPEHUV�WR�H[HFXWH�D�WUDQVIHU�WKHUHRI�RQ�EHKDOI�RI�DQG�LQ�WKH�QDPH�RI�VXFK�0HPEHU��1R
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VDOH�VKDOO�EH�PDGH�XQWLO�VXFK�SHULRG�DV�DIRUHVDLG�VKDOO�KDYH�DUULYHG�� DQG�XQWLO�QRWLFH�LQ
ZULWLQJ� RI� WKH� LQWHQWLRQ� WR� VHOO�VKDOO� KDYH� EHHQ� VHUYHG� RQ� VXFK� 0HP EHU� RU� KLV
UHSUHVHQWDWLYHV� DQG� GHIDXOW� VKDOO� KDYH� EHHQ� PDGH�E\� KLP� RU� WKHP� LQ� SD\PHQW�
IXOILOOPHQW��RU�GLVFKDUJH�RI� VXFK�GHEWV��OLDELOLWLHV�RU�HQJDJHPHQWV�IRU�IRXUWHHQ�GD\V�DIWHU
VXFK�QRWLFH�

)RUIHLWXUH�RI�6KDUHV

$UWLFOH�1R�� � � �,I�DQ\� PHPEHU�IDLOV�WR�SD\�DQ\�FDOO�RU�LQVWDOOPHQW�RI�D�FDOO�RQ�RU�EHIRUH
WKH� GD\� DSSRLQWHG�IRU� WKH� SD\PHQW� RI� WKH� VDPH� RU� DQ\� VXFK� H[ WHQVLRQ� WKHUHRI� DV
DIRUHVDLG�� WKH� %RDUG� PD\� DW�DQ\� WLPH� WKHUHDIWHU�� GXULQJ� VXFK� WLPH� DV� WKH� FDOO� RU
LQVWDOOPHQW�UHPDLQV�XQSDLG�� JLYH�QRWLFH�WR�KLP�UHTXLULQJ�KLP� WR�SD\�WKH�VDPH�WRJHWKHU
ZLWK�DQ\�LQWHUHVW�WKDW�PD\� KDYH�DFFUXHG�DQG�DOO�H[ SHQVHV�WKDW�PD\�KDYH�EHHQ�LQFXUUHG
E\�WKH�&RPSDQ\�E\�UHDVRQ�RI�VXFK�QRQ�SD\PHQW�

$UWLFOH�1R�� � � �,I�WKH�UHTXLUHPHQWV�RI�DQ\� VXFK�QRWLFH�DV�DIRUHVDLG�VKDOO�QRW�EH�FRPSOLHG
ZLWK��HYHU\�RU�DQ\�VKDUH�LQ�UHVSHFW�RI�ZKLFK�VXFK�QRWLFH�KDV�EHHQ�JLYHQ��PD\�DW�DQ\�WLPH
WKHUHDIWHU� EHIRUH� SD\PHQW� RI� DOO�FDOOV� RU� LQVWDOOPHQWV�� LQWHUHVW�DQG�H[SHQVHV� GXH� LQ
UHVSHFW�WKHUHRI��EH�IRUIHLWXUH�E\�D�UHVROXWLRQ�RI�WKH�%RDUG�WR�WKDW�HIIHFW��6XFK�IRUIHLWXUH
VKDOO� LQFOXGH� DOO� GLYLGHQGV� GHFODUHG� RU�DQ\�RWKHU� PRQH\V� SD\DEOH� LQ�UHVSHFW� RI� WKH
IRUIHLWHG�VKDUHV�DQG�QRW�DFWXDOO\�SDLG�EHIRUH�WKH�IRUIHLWXUH�

$UWLFOH�1R�� � � � :KHQ� DQ\� VKDUHV� VKDOO� KDYH�EHHQ� VR� IRUIHLWHG�QRWLFH� RI�WKH� IRUIHLWXUH
VKDOO�EH�JLYHQ�WR�WKH�0HPEHU�LQ�ZKRVH�QDPH�LV�VWRRG�LPPHGLDWHO\� SULRU�WR�WKH�IRUIHLWXUH�
DQG� DQ� HQWU\� RI� WKH� IRUIHLWXUH�� ZLWK�WKH� GDWH�WKHUHRI�� VKDOO� IRUWKZLWK� EH� PDGH� LQ� WKH
5HJLVWHU� RI� 0HP EHUV�� EXW� QR� IRUIHLWXUH� VKDOO�EH� LQ� DQ\� PDQQHU� LQYDOLGDWHG� E\� DQ\
RPLVVLRQ�RU�QHJOHFW�WR�JLYH�VXFK�QRWLFH�RU�WR�PDNH�DQ\� VXFK�HQWU\�DV�DIRUHVDLG�

$UWLFOH� 1R�� � � � $Q\� VKDUH� VR� IRUIHLWHG� VKDOO� EH� GHHPHG� WR� EH� WKH� SURSHUW\� RI� WKH
&RPSDQ\��DQG�PD\�EH�VROG��UH�DOORWWHG��RU�RWKHUZLVH�GLVSRVHG�RI��HLWKHU�WR�WKH�RULJLQDO
KROGHU�WKHUHRI�RU�WR�DQ\� RWKHU�SHUVRQ��XSRQ�VXFK�WHUPV�DQG�LQ�VXFK�PDQQHU�DV�WKH�%RDUG
VKDOO�WKLQN�ILW�

$UWLFOH�1R�� � � �$Q\�0HPEHU�ZKRVH�VKDUHV�KDYH�EHHQ�IRUIHLWHG�VKDOO�QRWZLWKVWDQGLQJ�WKH
IRUIHLWXUH��EH�OLDEOH�WR�SD\� DQG�VKDOO�IRUWKZLWK�SD\�WR�WKH�&RPSDQ\�� RQ�GHPDQG�DOO�FDOOV�
LQVWDOOPHQWV��LQWHUHVW�DQG�H[ SHQVHV�RZLQJ�XSRQ�RU�LQ�UHVSHFW�RI�VXFK�VKDUHV�DW�WKH�WLPH
RI� WKH� IRUIHLWXUH�� WRJHWKHU� ZLWK� LQWHUHVW� WKHUHRQ� IURP� WKH� WLPH� RI� WKH� IRUIHLWXUH� XQWLO
SD\PHQW�DW�VXFK�UDWH�QRW�H[FHHGLQJ����SHUFHQW�SHU�DQQXP�DV�WKH�%RDUG�PD\�GHWHUPLQH
DQG�WKH�%RDUG�PD\�HQIRUFH�WKH�SD\PHQW�WKHUHRI��LI�LW�WKLQNV�ILW�

$UWLFOH� 1R�� � � � 7KH� IRUIHLWXUH� RI� D� VKDUH� VKDOO�LQYROYH�H[WLQFWLRQ�� DW� WKH� WLPH� RI� WKH
IRUIHLWXUH��RI�DOO�LQWHUHVW�LQ�DQG�FODLPV�DQG�GHPDQGV�DJDLQVW�WKH�&RPSDQ\�� LQ�UHVSHFW�RI
WKH�VKDUH�DQG�DOO�RWKHU�ULJKWV�LQFLGHQWDO�WR�WKH�VKDUH��H[FHSW�RQO\� VXFK�RI�WKRVH�ULJKWV�DV
E\�WKHVH�$UWLFOHV�DUH�H[SUHVVO\� VDYHG�

$UWLFOH�1R�� � � � $� GHFODUDWLRQ�LQ�ZULWLQJ�WKDW�WKH�GHFODUDQW�LV�D� 'LUHFWRU�RU�6HFUHWDU\�RI
WKH�&RPSDQ\�DQG�WKDW�D� VKDUH� LQ� WKH� &RP SDQ\� KDV�EHHQ� GXO\� IRUIHLWHG�LQ� DFFRUGDQFH
ZLWK�WKHVH�$UWLFOHV�RQ�D�GDWH�VWDWHG�LQ�WKH�GHFODUDWLRQ��VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI�WKH
IDFWV�WKHUHLQ�VWDWHG�DV�DJDLQVW�DOO�SHUVRQV�FODPLQJ�WR�EH�HQWLWOHG�WR�WKH�VKDUHV�
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7UDQVIHU�DQG�7UDQVPLVVLRQ�RI�6KDUHV

$UWLFOH�1R�� � � �7KH�FRPSDQ\�VKDOO�NHHS�D��5HJLVWHU�RI�7UDQVIHUV��� DQG�WKHUHLQ�VKDOO�EH
IDLUO\� DQG� GLVWLQFWO\� HQWHUHG�WKH� SDUWLFXODUV� RI� HYHU\� WUDQVIHU� RU� WUDQVPLVVLRQ� RI� DQ\
VKDUHV�

$UWLFOH�1R�� � � �7KH�LQVWUXPHQW�RI�WUDQVIHU�VKDOO�EH�LQ�ZULWLQJ� DQG�DOO�WKH�SURYLVLRQV�RI
6HFWLRQ�����RI�WKH�&RP SDQLHV�$FW�DQG�RI�DQ\�VWDWXWRU\�P RGLILFDWLRQ�WKHUHRI�IRU�WKH�WLPH
EHLQJ�VKDOO�EH�GXO\�FRP SOLHG� ZLWK� LQ� UHVSHFW�RI� DOO� WUDQVIHUV� RI� VKDUHV� DQG� UHJLVWUDWLRQ
WKHUHRI�

$UWLFOH� 1R�� � � � 7KH� LQVWUXPHQW� RI� 7UDQVIHU� GXO\� VWDPSHG� DQG�H[HFXWHG� E\� WKH
7UDQVIHURU�DQG�WKH�7UDQVIHUHH�VKDOO�EH�GHOLYHUHG�WR�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�WKH�$FW��7KH�,QVWUXPHQW�RI�7UDQVIHU�VKDOO�EH�DFFRPSDQLHG�E\�VXFK�HYLGHQFH
DV�WKH�%RDUG�PD\�UHTXLUH�WR�SURYH�WKH�WLWOH�RI�7UDQVIHURU�DQG�KLV�ULJKW�WR�WUDQVIHU�WKH
VKDUHV�DQG�HYHU\� UHJLVWHUHG�LQVWUXPHQW� RI� 7UDQVIHU� VKDOO� UHPDLQ� LQ� WKH� FXVWRG\� RI� WKH
FRPSDQ\�XQWLO�GHVWUR\HG�E\� RUGHU�RI�WKH�%RDUG��7KH�7UDQVIHURU�VKDOO�EH�GHHPHG�WR�EH
WKH�KROGHU��RI�VXFK��VKDUHV�XQWLO��WKH�QDPH��RI��WKH�7UDQVIHUHH�VKDOO�KDYH�EHHQ�HQWHUHG�LQ
WKH� 5HJLVWHU� RI� 0HPEHUV� LQ� UHVSHFW�WKHUHRI�� %HIRUH� WKH� UHJLVWUDWLRQ� RI� D� WUDQVIHU� WKH
FHUWLILFDWH�RU�FHUWLILFDWHV�RI�WKH�VKDUHV�PXVW�EH�GHOLYHUHG�WR�WKH�FRPSDQ\�

$UWLFOH�1R�� � � �7KH�%RDUG�VKDOO�KDYH�SRZHU�RQ�JLYLQJ�QRW�OHVV�WKDQ�VHYHQ�GD\V
�SUHYLRXV
QRWLFH�E\�DGYHUWLVHPHQW�LQ�VRPH�QHZVSDSHU�FLUFXODWLQJ�LQ�WKH�GLVWULFW�LQ�ZKLFK�WKH�2IILFH
RI� WKH� &RPSDQ\� LV� VLWXDWHG�WR� FORVH� WKH� 7UDQVIHU� %RRNV�� WKH� 5HJLVWHU� RI� 0HPEHUV� RU
5HJLVWHU�RI�'HEHQWXUH�KROGHUV�� DW�VXFK�WLPH�RU�WLPHV�DQG�IRU�VXFK�SHULRG�RU�SHULRGV��QRW
H[FHHGLQJ�WKLUW\� GD\V�DW�D�WLPH� DQG�QRW�H[FHHGLQJ� LQ� WKH�DJJUHJDWH� IRUW\� ILYH� GD\V�LQ
HDFK�\HDU�

$UWLFOH�1R�� � � �6XEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�����RI�WKH�$FW�DQG�6HFWLRQ���$RI�WKH
6HFXULWLHV�&RQWUDFWV��5HJXODWLRQ��$FW�������WKH� %RDUG�PD\� UHIXVH�WR�UHJLVWHU�DQ\�WUDQVIHU
RI��RU�WKH�WUDQVPLVVLRQ�E\�RSHUDWLRQ�RI� ODZ� RI�WKH� ULJKW�WR�DQ\� VKDUHV� RU�LQWHUHVW� RI�D
PHPEHU�LQ�WKH�&RPSDQ\�� 3URYLGHG�KRZHYHU�WKDW�WKH�UHJLVWUDWLRQ�RI�D�VKDUH�VKDOO�QRW�EH
UHIXVHG� RQ� WKH� JURXQG�RI� WKH� WUDQVIHURU� EHLQJ� HLWKHU� DORQH� RU� MRLQWO\� ZLWK� DQ\� RWKHU
SHUVRQ� RU� SHUVRQV�LQGHEWHG� WR� WKH� &RP SDQ\� RQ�DQ\� DFFRXQW� ZKDWVRHYHU�� 3URYLGHG
IXUWKHU�WKDW�LQ�WKH�HYHQW�RI�UHIXVDO�DQ\�VXFK�WUDQVIHU�RI��RU�WKH�WUDQVPLVVLRQ�RI�WKH�ULJKW
WR�DQ\�VKDUHV�RU�LQWHUHVW�RI� D�PHPEHU�LQ�WKH�&RPSDQ\�� WKH�&RP SDQ\�VKDOO�� ZLWKLQ�WZR
PRQWKV� IURP� WKH� GDWH� RQ� ZKLFK� WKH� LQVWUXPHQW� RI� WUDQVIHU�� RU� WKH� LQWLPDWLRQ� RI� VXFK
WUDQVPLVVLRQ��DV�WKH�FDVH�PD\�EH�� ZDV�GHOLYHUHG�WR�WKH�&RPSDQ\��VHQG�QRWLFH�RI�VXFK
UHIXVDO� WR� WKH� WUDQVIHUHH� DQG� WKH� WUDQVIHURU� RU� WKH� SHUVRQ� JLYLQJ� LQWLPDWLRQ� RI� VXFK
WUDQVPLVVLRQ��DV�WKH�FDVH�PD\�EH�� JLYLQJ�UHDVRQV�IRU�VXFK�UHIXVDO�ZKDWHYHU�H[FHSW�ZKHUH
WKH�&RPSDQ\�KDV�D�OLHQ�RQ�WKH�VKDUHV�

$UWLFOH�1R�� � � � ,Q�WKH�FDVH�RI�WKH�GHDWK�RI�DQ\� RQH�RU�P RUH�WKH�SHUVRQ�QDPHG�LQ�WKH
5HJLVWHU�RI�0HP EHUV�DV�WKH�MRLQW�KROGHUV�RI�DQ\�VKDUHV��WKH�VXUYLYRU�RI�VXUYLYRUV�VKDOO�EH
WKH�RQO\�SHUVRQV�UHFRJQL]HG�E\�WKH�&RPSDQ\� DV�KDYLQJ� DQ\�WLWOH�WR�RU�LQWHUHVW�LQ�VXFK
VKDUHV��EXW�QRWKLQJ�KHUHLQ�FRQWDLQHG�VKDOO�EH�WDNHQ�WR�UHOHDVH�WKH�HVWDWH�RI�D�GHFHDVHG
MRLQW�KROGHU�IURP�DQ\� OLDELOLW\�RQ�VKDUHV�KHOG�E\�KLP�MRLQWO\� ZLWK�DQ\� RWKHU�SHUVRQV�

$UWLFOH�1R�� � � �1 R�6KDUH�LQ�DQ\�FLUFXPVWDQFHV�EH�WUDQVIHUUHG�WR�DQ\�LQVROYHQW�RU�SHUVRQ
RI�XQVRXQG�PLQG�
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1XP EHU�RI�' LUHFWRUV

$UWLFOH� 1R�� � � � 8QWLO�RWKHUZLVH� GHWHUPLQHG�E\� D� *HQHUDO� 0HHWLQJ�� DQG� DSSURYHG�E\� WKH
&HQWUDO�*RYHUQPHQW�DQG�VXEMHFW�WR�VHFWLRQ��� �� RI�WKH�$FW�WKH�QXPEHU�RI� 'LUHFWRUV�VKDOO�QRW
EH�OHVV�WKDQ����WKUHH��QRU�PRUH�WKDQ�� ���WZHOYH� �

1RP LQHH�'LUHFWRUV

$UWLFOH�1R�� � � �D�� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$FW�DQG�QRW�ZLWKVWDQGLQJ� DQ\WKLQJ� WR�WKH
FRQWUDU\� FRQWDLQHG�LQ�WKHVH�$UWLFOHV��VR�ORQJ�DV�DQ\� PRQH\V�UHP DLQHG�RZLQJ�E\� WKH�&RPSDQ\
WR�WKH�7RXULVP�)LQDQFH�&RUSRUDWLRQ�RI�, QGLD�/ LPLWHG��7)& ,� ��, QGXVWULDO�'HYHORSP HQW�%DQN�RI
,QGLD� �, ' %,� �� ,QGXVWULDO�)LQDQFH� &RUSRUDWLRQ� RI� ,QGLD� � ,) &, �� 7KH� LQGXVWULDO� &UHGLW� DQG
,QYHVWPHQW� &RUSRUDWLRQ�RI� ,QGLD�/ LPLWHG� �,&,&,�� DQG� /LIH� ,QVXUDQFH� &RUSRUDWLRQ�RI� , QGLD
�/ ,&� ��8QLW�7UXVW�RI� ,QGLD��87,� �� ,QGXVWULDO�5HFRQVWUXFWLRQ�RI�%DQN�RI� ,QGLD� �,5%,� �� *HQHUDO
,QVXUDQFH� &RUSRUDWLRQ�RI� ,QGLD�� *, &��� 1HZ� ,QGLD�$VVXUDQFH� &RPSDQ\� / WG��� � 1,$� �� 2ULHQWDO
,QVXUDQFH� &RP SDQ\� /LPLWHG��2, &� �� 8QLWHG�,QGLD�,QVXUDQFH� &RPSDQ\� / LPLWHG�DQG� 1DWLRQDO
,QVXUDQFH�&RP SDQ\� OLPLWHG� �1, &�� RU� WR�DQ\�RWKHU�)LQDQFLQJ� &RP SDQ\�RU�VR�ORQJ� DV�7) &,�
,' %,�, ) &,�,&,&,� /, &��87 ,��, 5%,�� * ,&�� 1 ,$�2 ,&�8O�DQG�1, &�RU�DQ\�RWKHU�) LQDQFLQJ�&RUSRUDWLRQ
RU�&UHGLW�&RUSRUDWLRQ�RU�DQ\��RWKHU�)LQDQFLQJ

&RP SDQ\�RU�&UHGLW�&RUSRUDWLRQ�RU�DQ\� RWKHU�)LQDQFLQJ�&RP SDQ\�RU�ERG\�LV�KHUHLQDIWHU�LQ�WKLV
$UWLFOH�UHIHUUHG�WR� DV� ��WKH�&RUSRUDWLRQ��� FRQWLQXH�WR� KROG� GHEHQWXUHV�LQ�WKH� &RP SDQ\� E\
GLUHFW� VXEVFULSWLRQ� RU� SULYDWH� SODFHPHQW� RU�VR� ORQJ� DV�WKH� FRUSRUDWLRQ�KROGV�VKDUHV�LQ�WKH
FRPSDQ\� DV�D�UHVXOW�RI� XQGHUZULWLQJ�RU�GLUHFW�VXEVFULSWLRQ�RU�VR�ORQJ�DV�DQ\�OLDELOLW\� RI� WKH
FRPSDQ\� DULVLQJ�ULJKW�WR�DQ\�OLDELOLW\�RI�WKH�FRP SDQ\� DULVLQJ�RXW�RI� DQ\� JXDUDQWHH�IXUQLVKHG
E\� WKH�&RUSRUDWLRQ�RQ�EHKDOI�RI�WKH�FRPSDQ\� UHPDLQV�RXWVWDQGLQJ�� WKH�FRUSRUDWLRQ�VKDOO�KDYH
D�ULJKW�WR�DSSRLQW�IURP� WLPH�WR�WLPH�DQ\� SHUVRQ�RU�SHUVRQV�DV�' LUHFWRU�RU�'LUHFWRUV��� ZKROH
WLPH�DQ\�SHUVRQV�RU�SHUVRQV�DV�D�' LUHFWRU�RU�'LUHFWRUV�ZKROH�WLPH�RU�QRQ�ZKROH�WLPH��ZKLFK
'LUHFWRU�RU�' LUHFWRUV�LV�DUH�KHUHLQDIWHU�UHIHUUHG�WR�DV�� 1RPLQHH�'LUHFWRU�V� ��RQ�WKH�%RDUG�RI
WKH�&RPSDQ\� DQG�WR�UHP RYH�IURP� VXFK�RIILFH�DQ\� SHUVRQV�RU�SHUVRQV�VR�DSSRLQWHG�DQG�WR
DSSRLQW�DQ\� SHUVRQ�RU�SHUVRQV�LQ�KLV�RU�WKHLU�SODFH�V�SHUVRQV�LQ�KLV�RU�WKHLU�SODFH�V�

7KH�%RDUG� RI� ' LUHFWRUV�RI� WKH� &RPSDQ\� VKDOO�KDYH�QR� SRZHU�WR�UHP RYH� IURP� RII LFH� WKH
1RPLQHH� 'LUHFWRUV�� DW� WKH� RSWLRQ� RI� WKH� &RUSRUDWLRQ�VXFK� 1RPLQHH�'LUHFWRU�V� VKDOO�QRW� EH
UHTXLUHG�WR�KROG�DQ\� VKDUH�TXDOLILFDWLRQ�LQ�WKH�&RP SDQ\�� $OVR�DW�WKH�RSWLRQ�RI�WKH�FRUSRUDWLRQ
VXFK�1RPLQHH�'LUHFWRU�V�VKDOO�QRW�EH�OLDEOH�WR�UHWLUHP HQW�E\� URWDWLRQ�RI�'LUHFWRU�V�� 6XEMHFW�DV
DIRUHVDLG�� WKH�1RPLQHH�'L UHFWRU�V�VKDOO�EH�HQWLWOHG�WR�WKH�VDPH�ULJKWV�DQG�SULYLOHJHV�DQG�WKH
VXEMHFW�WR�WKH�VDP H�REOLJDWLRQV�DV�DQ\�RWKHU�'LUHFWRU�RI�WKH�&RP SDQ\�

7KH�1RPLQHH�'LUHFWRU�V�VR�DSSRLQWHG�VKDOO�KROG�WKH�VDLG�RIILFH�RQO\� VR�ORQJ� DV�DQ\� PRQH\V
UHPDLQ�RZLQJ� E\� WKH� FRPSDQ\� WR� WKH� FRUSRUDWLRQ� RU�VR� ORQJ� DV� WKH� FRUSRUDWLRQ� KROGV
GHEHQWXUHV�LQ�WKH�FRP SDQ\� DV�D�UHVXOW�RI� GLUHFW�VXEVFULSWLRQ�RU�SULYDWH�SODFHPHQW�RU�VR�ORQJ
DV�WKH�FRUSRUDWLRQ�KROGV�VKDUHV�LQ�WKH�FRPSDQ\� DV�D�UHVXOW�XQGHUZULWLQJ�RU�GLUHFW�VXEVFULSWLRQ
RU�WKH�OLDELOLW\� RI� WKH�FRP SDQ\� ULVLQJ�RXW�RI�WKH�*XDUDQWHH�LV�RXWVWDQGLQJ� DQG�WKH�1RP LQHH
'LUHFWRU�V�VR�DSSRLQWHG�LQ�H[HUFLVH�RI� WKH� VDLG� SRZHU� VKDOO�LQ�VR�IDFWR�YDFDWH� VXFK�RIILFH
LPPHGLDWHO\� WKH� PRQH\V�RZQLQJ� WKH� &RP SDQ\� WR�WKH�&RUSRUDWLRQ�DUH�SDLG� RII� RU� RQ� WKH
&RUSRUDWLRQ�FHDVLQJ�WR�KROG�'HEHQWXUHV�VKDUHV�LQ�WKH�FRP SDQ\�RU�RQ�WKH�VDWLVIDFWLRQ�RI� WKH
OLDELOLW\� RI�WKH�FRPSDQ\� DULVLQJ�RXW�RI�WKH�*XDUDQWHH�IXUQLVKHG�E\� WKH�&RUSRUDWLRQ�

7KH�1RPLQHH�'LUHFWRU�V�DSSRLQWHG�XQGHU�WKLV�$UWLFOH�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�DOO�QRWLFHV�RI
DQG�DWWHQG�DOO�JHQHUDO�PHHWLQJV��%RDUG�0HHWLQJV�DQG�RI�WKH�PHHWLQJV�RI� WKH�&RP PLWWHH�RI
ZKLFK�WKH�1RPLQHH� �GLUHFWRU�V�LV�DUH�PHP EHU�V�DV�DOVR�WKH�PLQXWHV�RI�VXFK�PHHWLQJV�� 7KH
FRUSRUDWLRQ�VKDOO�DOVR�EH�HQWLWOHG�WR�UHFHLYH�DOO�VXFK�QRWLFHV�DQG�PLQXWHV�
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7KH�FRPSDQ\�VKDOO�SD\�WR�WKH�1RPLQHH�'LUHFWRU�V�VLWWLQJ�IHHV�DQG�H[SHQVHV�WR�ZKLFK�WKH
RWKHU�'LUHFWRU�RI�WKH�&RPSDQ\�DUH�HQWLWOHG��EXW�LI�DQ\�RWKHU�IHHV��FRPPLVVLRQ�PRQLHV�RU
UHPXQHUDWLRQ� LQ� DQ\� IRUP� LV�SD\DEOH� WR� WKH� 'LUHFWRUV� RI� WKH� &RPSDQ\�� VXFK� 1RPLQHH
'LUHFWRU�V�VKDOO�DFFUXH�WR�WKH�FRUSRUDWLRQ�DQG�WKH�VDPH�VKDOO�DFFRUGLQJO\�EH�SDLG�E\�WKH
&RPSDQ\� GLUHFWO\� WR� WKH� FRUSRUDWLRQ�� $Q\� H[ SHQVHV� WKDW� PD\� EH� LQFXUUHG� E\� WKH
FRUSRUDWLRQ� RU�VXFK� 1RPLQHH� 'LUHFWRU�V� LQ� FRQQHFWLRQ� ZLWK� WKHLU� DSSRLQWPHQW� RU
'LUHFWRUVKLS�VKDOO�DOVR�EH�SDLG�RU�UHLPEXUVHG�E\� WKH�FRPSDQ\� WR�WKH�&RUSRUDWLRQ�RU��DV
WKH�FDVH�PD\�EH��WR�VXFK�1RPLQHH�'LUHFWRU�V�

3URYLGHG�WKDW�LI�DQ\�1RPLQHH�'LUHFWRU�V�LV�DQ�RIILFHU�RI�WKH�&RUSRUDWLRQ�WKH�VLWWLQJ�IHHV�
LQ�UHODWLRQ�WR�VXFK�1RPLQHH�'LUHFWRU�V�VKDOO�DOVR�DFFUXH�WR�WKH�&RUSRUDWLRQ�DQG�WKH�VDPH
VKDOO�DFFRUGLQJO\�EH�SDLG�E\�WKH�&RPSDQ\� GLUHFWO\� WR�WKH�&RUSRUDWLRQ�

,Q�WKH�HYHQW�RI�WKH�1RPLQHH�'LUHFWRU�V�EHLQJ�DSSRLQWHG�DV�ZKROH�WLPH�'LUHFWRU�V��VXFK
QRPLQHH�'LUHFWRU�V�VKDOO�H[HUFLVH�DYDLODEOH�WR�D�ZKROH�WLPH�'LUHFWRU�LQ�WKH�PDQDJHPHQW
RI� WKH� DIIDLUV� RI� WKH� FRPSDQ\�� 6XFK� ZKROH� WLPH� 'LUHFWRU�V� VKDOO� EH� HQWLWOHG� WR� UHFHLYH
VXFK� UHPXQHUDWLRQ�� IHHV�� FRPPLVVLRQ� DQG� PRQLHV� DV� PD\� EH� DSSURYHG� E\� WKH
&RUSRUDWLRQ�

7HFKQLFDO�'LUHFWRU

$UWLFOH�� ��� D�� 7KH�'LUHFWRUV�PD\�DSSRLQW�DQ\� RI�WKHLU�WHFKQLFDOO\�TXDOLILHG�'LUHFWRUV�WR
EH� WKH� 7HFKQLFDO� 'LUHFWRU� RI� WKH� &RP SDQ\� IRU�VXFK� SHULRG�DQG� RQ� VXFK� WHUPV� DV�WR
SD\PHQW� RI� UHPXQHUDWLRQ� DQG� DFFRUGLQJ� RU�DPHQLWLHV� DQG� SHUTXLVLWHV� DV� PD\� EH
DUUDQJHG� WR� EHWZHHQ� VXFK� 7HFKQLFDO� 'LUHFWRU� DQG� WKH� &RPSDQ\� DQG� WKH� 'LUHFWRU� PD\
GHOHJDWH�WR�VXFK�7HFKQLFDO�'LUHFWRU�RI�VXFK�RI�WKHLU�SRZHUV�DQG�GXWLHV�DV�WKH\�PD\� WKLQN
LW�SURSHU�WR�GR�

( [ HFXWLYH�' LUHFWRU

E�� 7KH� 'LUHFWRUV� PD\� DSSRLQW� DQ\� RQH� RU�P RUH� RI� WKHP� WR� EH�( [HFXWLYH� 'LUHFWRU� RU
([HFXWLYH� 'LUHFWRUV� RI� WKH� &RP SDQ\� IRU�VXFK� SHULRG� DQG� RQ� VXFK� WHUPV� DV� WR
SD\PHQWV� RI� UHPXQHUDWLRQ� DQG�DIIRUGLQJ� RI� DPHQLWLHV� DQG� SHUTXLVLWHV� DQG�PD\� EH
DUUDQJHG�WR�EHWZHHQ�VXFK�([HFXWLYH�'LUHFWRU�RU�([HFXWLYH�'LUHFWRUV�DQG�WKH�&RPSDQ\
DQG�WKH�'LUHFWRUV�PD\� GHOHJDWH�WR�VXFK�( [HFXWLYH�'LUHFWRU�RU�([HFXWLYH�'LUHFWRUV�VXFK
RI�WKHLU�SRZHUV�DQG�GXWLHV�DV�WKH\� PD\�WKLQN�LW�SURSHU�WR�GR�

$OWHUQDWH�'LUHFWRU

$UWLFOH� 1R�� � � � 7KH� %RDUG�RI� 'LUHFWRUV� RI� WKH� &RP SDQ\� PD\� DSSRLQW� DQ� $OWHUQDWH
'LUHFWRU� WR� DFW� IRU�D� 'LUHFWRU� �KHUHLQDIWHU� FDOOHG� �WKH� 2ULJLQDO� 'LUHFWRU��� GXULQJ� KLV
DEVHQFH�IRU�D�SHULRG�RI�QRW�OHVV�WKDQ�WKUHH�PRQWKV�IURP�WKH�6WDWH�LQ�ZKLFK�PHHWLQJV�RI
WKH�%RDUG�DUH�RUGLQDULO\�KHOG�DQG�VXFK�DSSRLQWPHQW�VKDOO�KDYH�HIIHFW�DQG�VXFK�DSSRLQWHH�
ZKLOVW�KH�KROGV�RIILFH�DV�DQ�$OWHUQDWH�'LUHFWRU�VKDOO�EH�HQWLWOHG�WR�QRWLFH�RI�PHHWLQJV�RI
WKH� 'LUHFWRUV� DQG�WR� DWWHQG� DQG� YRWH� WKHUH� DW� DFFRUGLQJO\ �� $Q� $OWHUQDWH� 'LUHFWRU
DSSRLQWHG�XQGHU�WKLV�$UWLFOH�VKDOO�YDFDWH�RIILFH�LI�DQG�ZKHQ�WKH�2ULJLQDO�'LUHFWRU�UHWXUQV
WR�WKH�VDLG�6WDWH�� ,I�WKH�WHUP�RI�RIILFH�RI�WKH�2ULJLQDO�'LUHFWRU�LV�GHWHUPLQHG�EHIRUH�KH�VR
UHWXUQV�WR�WKH�VDLG�6WDWH��DQ\�SURYLVLRQ�LQ�WKH�$FW�RU�LQ�WKHVH�$UWLFOHV�IRU�WKH�DXWRPDWLF
UHDSSRLQWPHQW�RI�UHWLULQJ�'LUHFWRUV�LQ�GHIDXOW�RI�DQRWKHU�DSSRLQWPHQW�VKDOO�DSSO\� WR�WKH
2ULJLQDO�'LUHFWRU�DQG�QRW�WR�WKH�$OWHUQDWH�'LUHFWRU�
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&DVXDO�9DFDQF\

$UWLFOH�1R�� � � � 6XEMHFW�WR� WKH� 3URYLVLRQV� RI� 6HFWLRQ������ ���� DQ G��������� WKH� %RDUG
VKDOO�DOZD\V�DQG�WKDW�QR�SHUVRQ�VKDOO�EH�DSSRLQWHG�E\�WKH�%RDUG�DV�DQ�$OWHUQDWH�'LUHFWRU
ZKR� VKDOO� QRW�KDYH� EHHQ� SUHYLRXVO\� VHOHFWHG� DQG�DSSURYHG� LQ� ZULWLQJ� E\� WKH� 2ULJLQDO
'LUHFWRU�RU�E\� WKH�SDUW\�ZKLFK�KDG�DSSRLQWHG�WKH�2ULJLQDO�'LUHFWRU�LQ�ZKROH�SODFH�KH�LV
DSSRLQWHG�ZRXOG�KDYH�KHOG�RIILFH�LW�LI�KDG�QRW�EHHQ�YDFDWHG�E\�KLP �

4XDOLILFDWLRQ�6KDUHV

$UWLFOH�1R�� � � �$�'LUHFWRU�VKDOO�QRW�EH�UHTXLUHG�WR�KROG�DQ\�HTXLW\�VKDUHV�WR�TXDOLI\�KLP
WR�DFW�DV�D�'LUHFWRU�RI�&RP SDQ\�

0DQDJLQJ�DQG�:K ROHWLPH�' LUHFWRUV

$UWLFOH�1R�� � � �6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$FW�DQG�RI�WKHVH�$UWLFOHV�WKH�%RDUG�VKDOO
KDYH� SRZHU� WR�DSSRLQW� IURP�WLPH� WR�WLPH� DQ\� RI�WKH� QXPEHU� DV� 0DQDJLQJ� 'LUHFWRU� RU
0DQDJLQJ�'LUHFWRUV�RI� WKH�&RPSDQ\�IRU�D�IL[HG�WHUP�QRW�H[FHHGLQJ�ILYH�\HDUV�DW�D�WLPH
DQG�XSRQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�%RDUG�WKLQNV�ILW��DQG�VXEMHFW�WR�WKH�SURYLVLRQV
RI� $UWLFOH� ����� WKH�%RDUG� PD\� E\� UHVROXWLRQ� YHVW� ZLWK� VXFK� 0DQDJLQJ� 'LUHFWRU� RU
0DQDJLQJ� 'LUHFWRUV� VXFK� RI� WKH� SRZHUV� KHUHE\� YHVWHG�ZLWK� WKH� %RDUG� JHQHUDOO\� DV� LW
WKLQNV� ILW�� DQG� VXFK�SRZHUV� PD\� EH� PDGH� H[HUFLVDEOH� IRU�VXFK� SHULRG�RU� SHULRGV�� DQG
XSRQ� VXFK� FRQGLWLRQV� DQG� VXEMHFW� WR� VXFK� UHVWULFWLRQV� DV� LW� PD\� GHWHUPLQH��7KH
UHPXQHUDWLRQ�RI�D�0DQDJLQJ� 'LUHFWRU�PD\�EH�E\� ZD\�RI� PRQWKO\� SD\PHQW�IHH�IRU�HDFK
PHHWLQJ�RU�SDUWLFLSDWLRQ�LQ�SURILWV��RU�E\� ZD\�RU�DOO�WKHVH�PRGHV��RU�DQ\�RWKHU�PRGH�QRW
H[SUHVVO\�SURKLELWHG�E\�WKH�$FW�

3RZHUV�RI�' LUHFWRUV

$UWLFOH�1R�� � � �7KH�%RDUG�PD\� H[HUFLVH�DOO�VXFK�SRZHUV�RI�WKH�FRPSDQ\� DQG�GR�DOO�VXFK
DFWV�DQG�WKLQJV�DV�DUH�QRW��E\�WKH�$FW��RU�DQ\�RWKHU�$FW�RU�E\� WKH�0HPRUDQGXP�RU�E\�WKH
$UWLFOHV�RI�WKH�&RP SDQ\�UHTXLUHG�WR�EH�H[HUFLVHG�E\�WKH�&RPSDQ\�LQ�*HQHUDO�0HHWLQJ�
VXEMHFW�QHYHUWKHOHVV�WR�WKHVH�$UWLFOHV��WR�WKH�SURYLVLRQV�RI�WKH�$FW��RU�DQ\�RWKHU�$FW�DQG
WR� VXFK� UHJXODWLRQV�EHLQJ� QRW� LQFRQVLVWHQW�ZLWK� WKH� DIRUHVDLG� UHJXODWLRQV�RU�SURYLVLRQV
EHLQJ�QRW�LQFRQVLVWHQW�ZLWK�WKH�IRU�VDLG�UHJXODWLRQV�RU�SURYLVLRQV�DV�PD\�EH�SUHVFULEHG�E\
WKH�&RPSDQ\�LQ�*HQHUDO�0HHWLQJ��EXW�QR�UHJXODWLRQ�PDGH�E\� WKH�&RP SDQ\�LQ� *HQHUDO
0HHWLQJ�VKDOO�LQYDOLGDWH�DQ\�SULRU�DFW�RI�WKH�%RDUG�ZKLFK�ZRXOG�KDYH�EHHQ�YDOLG�LI�WKDW
UHJXODWLRQ� KDG� QRW� EHHQ� PDGH�� 3URYLGHG� WKDW� WKH�%RDUG� VKDOO�QRW�� H[FHSW� ZLWK� WKH
FRQVHQW�RI�WKH�&RPSDQ\�LQ�*HQHUDO�0HHWLQJ�

�D� VHOO�� OHDVH� RU� RWKHUZLVH� GLVSRVH� RI� WKH� ZKROH� RU� VXEVWDQWLDOO\� WKH� ZKROH�� RI� WKH
XQGHUWDNLQJ�RI�WKH�FRPSDQ\�RU�ZKHUH�WKH�&RPSDQ\�RZQV�P RUH�WKDQ�RQH�XQGHUWDNLQJ�
RI�WKH�ZKROH��RU�VXEVWDQWLDOO\�WKH�ZKROH��RI�DQ\�VXFK�XQGHUWDNLQJ�

�E�  UHPLW��RU�JLYH�WLPH�IRU�WKH�UHSD\ PHQW�RI�DQ\� GHEW�GXH�E\�D�'LUHFWRU�

�F�  LQYHVW�RWKHUZLVH�WKDQ�LQ�WUXVW�VHFXULWLHV�WKH�DPRXQW�RI�FRPSHQVDWLRQ�UHFHLYHG�E\� WKH
&RPSDQ\� LQ� UHVSHFW�RI� WKH� FRPSXOVRU\� DFTXLVLWLRQ� RI� DQ\� VXFK� XQGHUWDNLQJV� DV� LV
UHIHUUHG� WR� LQ� FODXVH� �D��� RU� RI� DQ\� SUHPLVH� RU� SURSHUWLHV� XVHG� IRU� DQ\� VXFK
XQGHUWDNLQJ�DQG�ZLWKRXW�ZKLFK�LW�FDQQRW�EH�FDUULHG�RQ�RU�FDQ�EH�FDUULHG�RQ�RQO\�ZLWK
GLIILFXOW\�RU�RQO\�DIWHU�D�FRQVLGHUDEOH�WLPH�
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�G� ERUURZ�PRQH\V�ZKHUH�WKH�PRQH\V�WR�EH�ERUURZHG�WRJHWKHU�ZLWK�WKH�PRQH\V�DOUHDG\
ERUURZHG�E\�WKH��&RPSDQ\� �DSDUW�IURP� WHPSRUDU\�ORDQV�REWDLQHG�IURP� WKH�&RP SDQ\
V
EDQNHUV�LQ�WKH�RUGLQDU\�FRXUVH�RI� EXVLQHVV���ZLOO�H[FHHG�WKH�DJJUHJDWH�RI�WKH�SDLG�XS
FDSLWDO�RI�WKH�&RP SDQ\�DQG�LWV�IUHH�UHVHUYHV�WKDW�LV�WR�VD\��UHVHUYHV�QRW�VHW�DSDUW�IRU
DQ\�VSHFLILF�SXUSRVH��3URYLGHG�IXUWKHU�WKDW�WKH�SRZHUV�VSHFLILHG�LQ�6HFWLRQ�����RI�WKH
$FW�VKDOO�VXEMHFW�WR�WKHVH�$UWLFOHV��EH�H[HUFLVHG�RQO\� DW�PHHWLQJV�RI�WKH�%RDUG��XQOHVV
WKH�VDPH�EH�GHOHJDWHV�WR�WKH�H[WHQW�WKHUHLQ�VWDWHG��RU

�H� &RQWULEXWH�WR�FKDULWDEOH�DQG�RWKHU� IXQGV�QRW�GLUHFWO\�UHODWLQJ� WR�WKH�EXVLQHVV�RI� WKH
&RPSDQ\�RU�WKH�ZHOIDUH�RI�LWV�HPSOR\HHV��DQ\�DPRXQWV�WKH�DJJUHJDWH�RI�ZKLFK�ZLOO��LQ
DQ\� ILQDQFLDO� \HDU�� H[FHHG� ILIW\� WKRXVDQG� UXSHHV� RU� ILYH� SHUFHQW� RI� LWV�DYHUDJH� QHW
SURILWV�DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�����DQG��� �� RI�WKH
$FW�GXULQJ�WKH�WKUHH�ILQDQFLDO�\HDUV�LPPHGLDWHO\�SURFHHGLQJ�ZKLFKHYHU�LV�JUHDWHU�

�I�  &RQWULEXWH�DQ\� DPRXQW�RU�DPRXQWV�� GLUHFWO\�RU�LQGLUHFWO\� WR�DQ\�SROLWLFDO�SDUW\�RU� IRU
DQ\�SROLWLFDO�SXUSRVH�WR�DQ\� SHUVRQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$FW�

9RWHV�RI� 0 HPE HUV

$UWLFOH�1R�� �� � �6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKHVH�$UWLFOHV�DQG�ZLWKRXW�SUHMXGLFH�WR�DQ\
VSHFLDO�SULYLOHJHV�RU�UHVWULFWLRQV�DV�WR�YRWLQJ�IRU�WKH�WLPH�EHLQJ�DWWDFKHG�WR�DQ\�FODVV�RI
VKDUHV�IRU�WKH�WLPH�EHLQJ�IRUPLQJ�SDUW�RI�WKH�FDSLWDO�RI�WKH�FRP SDQ\��HYHU\� PHPEHU��QRW
GLVTXDOLILHG�E\�WKH�ODVW�SUHFHGLQJ�$UWLFOH�VKDOO�EH�HQWLWOHG�WR�EH�SUHVHQW�DQG�WR�VSHDN�DQG
YRWH� DW�VXFK� PHHWLQJ� DQG� RQ� D� VKRZ� RI� KDQGV� HYHU\� 0HPEHU��EHLQJ� DQ� LQGLYLGXDO�
SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[ \� RU� �EHLQJ� D�FRUSRUDWH��LV�SUHVHQW�E\� D�UHSUHVHQWDWLYH�RU
SUR[\� VKDOO�KDYH�RQH�YRWH�DQG�XSRQ�D�SROO�WKH�YRWLQJ� ULJKW�RI�HYHU\� 0HPEHU�SUHVHQW�LQ
SHUVRQ�RU�E\�D�SUR[\�R U�E\� D�UHSUHVHQWDWLYH�VKDOO�EH�LQ�SURSRUWLRQ�WR�KLV�VKDUHV�RI�SDLG
XS�HTXLW\� VKDUH�FDSLWDO�RI�WKH�FRPSDQ\�

3URYLGHG�� KRZHYHU�� LI� DQ\� 3UHIHUHQFH� 6KDUHKROGHUV� EH� SUHVHQW� DW� DQ\� PHHWLQJ� RI� WKH
&RPSDQ\��VDYH�DV�SURYLGHG�LQ�FODXVH��E��RI�6XEVHFWLRQ�����RI�6HFWLRQ�����KH�VKDOO�KDYH�D
ULJKW�WR�YRWH�RQO\� RQ�UHVROXWLRQV�SODFH�EHIRUH�WKH�PHHWLQJ�ZKLFK�GLUHFWO\� DIIHFW�WKH�ULJKWV
DWWDFKHG�WR�KLV�3UHIHUHQFH�6KDUHV�

$UWLFOH�1R�� �� � �2Q�D�SROO�EHLQJ�WDNHQ�DW�D�PHHWLQJ�RI�WKH�FRPSDQ\�D�0HPEHU�HQWLWOHG
WR�PRUH�WKDQ�RQH�YRWH��RU�KLV�SUR[\�RU�RWKHU�SHUVRQ�HQWLWOHG�WR�YRWH�IRU�KLP�� DV�WKH�FDVH
PD\�EH�QHHG�QRW��LI�KH�YRWHV�� XVH�DOO�KLV�YRWHV�RU�FDVW�LQ�WKH�VDPH�ZD\� DOO�WKH�YRWHV�KH
XVHV�

$UWLFOH�1R�� �� � �6XEMHFW�WR�WKH�SURYLVLRQV�RI� WKHVH�DUWLFOHV�YRWHV�PD\� EH�JLYHQ�HLWKHU
SHUVRQDOO\�RU�E\�SUR[\ ��$�ERG\� FRUSRUDWH�EHLQJ�D�0HP EHU�PD\�YRWH�HLWKHU�E\�SUR[ \�RU�E\
D� UHSUHVHQWDWLYH� GXO\� DXWKRULVHG� LQ�DFFRUGDQFH� ZLWK� 6HFWLRQ� ���� RI� WKH� $FW�� DQG� VXFK
UHSUHVHQWDWLYH� VKDOO� EH� HQWLWOHG�WR� H[HUFLVH� WKH� VDPH� ULJKW� DQG�SRZHUV� �LQFOXGLQJ� WKH
ULJKW�WR�YRWH�E\�SUR[\ �� RQ�EHKDOI�RI�WKH�ERG\�FRUSRUDWH�ZKLFK�KH�UHSUHVHQWV�DV�WKDW�ERG\
FRXOG�H[HUFLVH�LI�LW�ZHUH�DQ�LQGLYLGXDO�PHPEHU�

$UWLFOH� 1R�� � � � 7KH� SURILWV� RI� WKH� &RPSDQ\�� VXEMHFW� WR� DQ\�VSHFLDO� ULJKWV� UHODWLQJ
WKHUHWR�FUHDWHG�RU�DXWKRULVHG�WR�EH�FUHDWHG�E\�WKH�0HPRUDQGXP�RU�WKHVH�$UWLFOHV�DQG
VXEMHFW� WR�WKH� SURYLVLRQV� RI� DQ\� ODZ� IRU� WKH� WLPH� EHLQJ� LQ�IRUFH� DQG� VXEMHFW�WR� WKHVH
$UWLFOHV�VKDOO�EH�GLYLVLEOH�DP RQJ�WKH�PHP EHUV�LQ�SURSRUWLRQ�WR�WKH�DPRXQW�RI�FDSLWDO�SDLG
XS�RU�FUHGLWHG�DV�SDLG�XS�RQ�WKH�VKDUHV�KHOG�E\�WKHP�UHVSHFWLYHO\�
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$UWLFOH�1R�� � � �7KH�&RP SDQ\�LQ�*HQHUDO�0HHWLQJ�PD\�GHFODUH�GLYLGHQGV�� WR�EH�SDLG�WR
PHPEHUV�DFFRUGLQJ�WR�WKHLU�UHVSHFWLYH�ULJKWV�� EXW�QR�GLYLGHQGV�VKDOO�H[FHHG�WKH�DPRXQW
UHFRPPHQGHG�E\�WKH�%RDUG�

$UWLFOH�1R�� � � �1R�GLYLGHQG�VKDOO�EH�GHFODUHG�RU�SDLG�RWKHUZLVH�WKDQ�RXW�RI� WKH�SURILWV
RI� WKH� ILQDQFLDO� \HDU� DUULYHG� DW�DIWHU� SURYLGLQJ� IRU� GHSUHFLDWLRQ�LQ� DFFRUGDQFH� ZLWK� WKH
SURYLVLRQV�RI�6HFWLRQV����� DQG����$�R I� WKH�$FW�RU�RXW�RI�WKH�SURILWV�RI�WKH�&RP SDQ\�IRU
DQ\� SUHYLRXV� ILQDQFLDO� \HDU� RU�\HDUV� DUULYHG� LW�DIWHU� SURYLGLQJ�IRU� GHSUHFLDWLRQ� LQ
DFFRUGDQFH�ZLWK�WKHVH�SURYLVLRQV�DQG�UHPDLQLQJ�XQGLVWULEXWHG�RU�RXW�RI�ERWK�

$UWLFOH�1R�� �� � �6XEMHFW�WR�WKH�SURYLVLRQV�RI� WKH�$FW�� WKH�%RDUG�RI�'LUHFWRUV�PD\��IURP
WLPH� WR� WLPH�� SD\� WR� WKH� 0HP EHUV� VXFK� LQWHULP� GLYLGHQGV�DV� LQ� WKHLU� MXGJHPHQWV� WKH
SRVLWLRQ�RI�WKH�&RP SDQ\�MXVWLILHV�

$UWLFOH�1R�� � � �$OO�GLYLGHQGV�VKDOO�EH�DSSRUWLRQHG�DQG�SDLG�SURSRUWLRQDWHO\�WR�DPRXQWV
SDLG�RU�FUHGLWHG�DV�SDLG�RQ�WKH�VKDUHV�GXULQJ� DQ\�SRUWLRQ�RU�SRUWLRQV�RI� WKH� SHULRG� LQ
UHVSHFW�RI�ZKLFK�WKH�GLYLGHQG�LV�SDLG�EXW�LI�DQ\�VKDUH�LV�LVVXHG�RQ�WHUPV�SURYLGLQJ�WKDW�LW
VKDOO� UDQN� IRU� GLYLGHQGV�DV� IURP� D� SDUWLFXODU� GDWH�VXFK� VKDUH� VKDOO� UDQN� IRU� GLYLGHQG
DFFRUGLQJO\�

$UWLFOH�1R�� � � � 1R� XQFODLPHG� GLYLGHQG� VKDOO�EH� IRUIHLWHG� E\� WKH� %RDUG� DQG� GLYLGHQGV
XQFODLPHG�ZLOO�EH�GHDOW�ZLWK�DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI�6HFWLRQV�����$� DQG����� %�RI
WKH�&RPSDQLHV�$FW�������

$UWLFOH�1R�� � � �6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$FW�QR�GLYLGHQG�VKDOO�EHDU�LQWHUHVW�DV
DJDLQVW�WKH�FRPSDQ\ �

&DSLWDOLVDWLRQ

$UWLFOH� 1R�� � � � �D�� 7KH� &RP SDQ\� LQ� *HQHUDO� 0HHWLQJ� PD\� UHVROYH� WKDW� DQ\� PRQH\V
LQYHVWPHQWV� RU� RWKHU� DVVHWV�IRUPLQJ� SDUW� RI� WKH� XQGLYLGHG� SURILWV� RI� WKH� &RPSDQ\
VWDQGLQJ�WR�WKH�UHVHUYH�RI�WKH�5HVHUYH�)XQG�RU�DQ\� &DSLWDO�5HGHPSWLRQ�$FFRXQW�RU�LQ�WKH
KDQGV�RI�WKH�&RP SDQ\�DQG�DYDLODEOH�IRU�GLYLGHQG��RU�UHSUHVHQWLQJ� SUHPLXP�UHFHLYHG�RQ
WKH� LVVXH� RI� VKDUHV� DQG� VWDQGLQJ� WR� WKH� DFFRXQW� RI� WKH� 6KDUH� 3UHPLXP� $FFRXQW�� EH
FDSLWDOLVHG� DQG�GLVWULEXWHG� DPRQJVW� VXFK� RI� WKH� VKDUH� KROGHUV� DV�ZRXOG� EH� HQWLWOHG�WR
UHFHLYH�WKH�VDPH�LI�GLVWULEXWHG�E\�ZD \� RI�GLYLGHQG�DQG�LQ�WKH�VDPH�SURSRUWLRQV�RQ�WKH
IRRWLQJ� WKDW� WKH\� EHFRPH� HQWLWOHG�WKHUHWR� DV�FDSLWDO� DQG�WKDW� DOO�RU� DQ\� SDUW�RI� VXFK
FDSLWDOLVHG�IXQG�EH�DSSOLHG�RQ�EHKDOI�RI�VXFK�VKDUHKROGHUV�LQ�SD\LQJ�XS�LQ�IXOO�HLWKHU�DW
SDU� RU� DW�VXFK� SUHPLXP� DV� WKH� UHVROXWLRQ� PD\� SURYLGH�� DQ\� XQLVVXHG� VKDUHV� RU
GHEHQWXUHV�RU�GHEHQWXUH�VWRFN�RI�WKH�&RP SDQ\�ZKLFK�VKDOO�EH�GLVWULEXWHG�DFFRUGLQJO\�RU
LQ� RU� WRZDUGV� SD\PHQW� RI�WKH� XQFDOOHG� OLDELOLW\� RQ� DQ\� LVVXHG� VKDUHV� RU� GHEHQWXUHV� RU
GHEHQWXUH� VWRFN� DQG� WKDW� VXFK� GLVWULEXWLRQ� RU� SD\PHQW�VKDOO� EH� DFFHSWHG� E\� VXFK
VKDUHKROGHUV�LQ�IXOO�VDWLVIDFWLRQ�RI�WKHLU�LQWHUHVW�LQ�WKH�VDLG�FDSLWDOLVHG�VXP��3URYLGHG�WKDW
D� 6KDUH� 3UHPLXP� $FFRXQW� DQG� D� &DSLWDO� 5HGHPSWLRQ� 5HVHUYH� $FFRXQW� DQ\ �� IRU� WKH
SXUSRVH�RI�WKLV�DUWLFOH��RQO\�EH�DSSOLHG�LQ�WKH�SD\LQJ�RI�DQ\�XQLVVXHG�VKDUHV�WR�EH�LVVXHG
WR�PHPEHUV�RI�WKH�FRPSDQ\� DV�IXOO\�SDLG�ERQXV�VKDUHV�

�E��$�*HQHUDO�0HHWLQJ�PD\� UHVROYH�WKDW�DQ\�VXUSOXV�PRQH\V�DULVLQJ�IURP� WKH�UHDOL]DWLRQ
RI�DQ\�FDSLWDO�DVVHWV�RI�WKH�&RPSDQ\ ��RU�DQ\�LQYHVWPHQWV�UHSUHVHQWLQJ�WKH�VDPH��RU�DQ\
RWKHU� XQGLVWULEXWHG� SURILWV� RI� WKH� &RPSDQ\� QRW�VXEMHFW� WR� FKDUJH� IRU� ,QFRPH� 7D[� EH
GLVWULEXWHG�DPRQJ�WKH�PHPEHUV�RQ�WKH�IRRWLQJ�WKDW�WKH\�UHFHLYH�WKH�VDPH�DV�FDSLWDO�
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�F��)RU�WKH�SXUSRVH�RI�JLYLQJ� HIIHFW�WR�DQ\�UHVROXWLRQ�XQGHU�WKH�SUHFHGLQJ�SDUDJUDSKV�RI
WKLV� $UWLFOH� WKH� %RDUG� PD\� VHWWOH� DQ\� GLIILFXOW\� ZKLFK� PD\� DULVH� LQ� UHJDUG� WR� WKH
GLVWULEXWLRQ�DV�LW�WKLQNV�H[ SHGLHQW�DQG�LQ�SDUWLFXODU�PD\� LVVXH�IUDFWLRQDO�FHUWLILFDWHV��DQG
PD\�IL[�WKH�YDOXH�IRU�WKH�GLVWULEXWLRQ�RI�DQ\�VSHFLILF�DVVHWV��DQG�PD\�GHWHUPLQH�WKDW�VXFK
SD\PHQWV�VKDOO�EH�PDGH�WR�DQ\�PHPEHUV�XSRQ�WKH�IRRWLQJ� RI�WKH�YDOXH�VR�IL[HG�RU�WKDW
IUDFWLRQ�RI�OHVV�YDOXH�WKDQ�5V�������PD\� EH�GLVUHJDUGHG�LQ�RUGHU�WR�DGMXVW�WKH�ULJKWV�RI�DOO
VXFK�SDUWLHV��DQG�PD\�YHVW�DQ\�VXFK�FDVK�RU�VSHFLILF�DVVHWV�LQ�WUXVWHHV�XSRQ�VXFK�WUXVWV
IRU�WKH�SHUVRQ�HQWLWOHG�WR�WKH�GLYLGHQG�RU�FDSLWDOLVHG�IXQG�DV�PD\�VHHP�H[SHGLHQW�WR�WKH
%RDUG�� :KHUH� UHTXLVLWH�� D� SURSHU� FRQWUDFW� VKDOO��EH� GHOLYHUHG� WR� WKH� 5HJLVWUDU� IRU
UHJLVWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ����RI�WKH�&RPSDQLHV�$FW������DQG�WKH�%RDUG�PD\
DSSRLQW� DQ\� VXFK� FRQWUDFW� RQ� EHKDOI� RI� WKH� SHUVRQV� HQWLWOHG� WR� VXFK� GLYLGHQG� RU
FDSLWDOLVHG�IXQG�DQG�VXFK�DSSRLQWPHQW�VKDOO�EH�HIIHFWLYH�

:L QGLQJ�8S

$UWLFOH� 1R� � � � � 7KH� /LTXLGDWRU� RQ� DQ\� ZLQGLQJ�XS� �ZKHWKHU� YROXQWDU\� XQGHU
VXSHUYLVLRQV�RI�FRXUW�RU�FRP SXOVRU\�� PD\��Z LWK�WKH�VDQFWLRQ�RI�D�6SHFLDO�5HVROXWLRQ�� EXW
VXEMHFW� WR� WKH� ULJKWV� DWWDFKHG� WR� DQ\� SUHIHUHQFH� VKDUH� FDSLWDO�� GLYLGH� DPRQJ� WKH
FRQWULEXWRUV� LQ�VSHFLH� DQ\� SDUW� RI� WKH� DVVHWV� RI� WKH� &RPSDQ\� DQG� PD\� ZLWK� WKH� OLNH
VDQFWLRQ��YHVW�DQ\�SDUW�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\� LQ�WUXVWHHV�XSRQ�VXFK�WUXVWV�IRU�WKH
EHQHILW�RI�WKH�FRQWULEXWRULHV�DV�WKH�OLTXLGDWRU��ZLWK�WKH�OLNH�VDQFWLRQ�VKDOO�WKLQN�ILW�

,QGHP QLW\�DQG�5HVSRQVLELOLW\

$UWLFOH� 1R�� � � � ( YHU\� 2IILFHU� RU� $JHQW�IRU� WKH� WLPH� EHLQJ� RI� WKH� &RP SDQ\� VKDOO�EH
LQGHPQLILHG� RXW� RI� WKH� DVVHWV� RI� WKH� &RP SDQ\� DJDLQVW�DOO� OLDELOLW\� LQFXUUHG� E\� KLP� LQ
GHIHQGLQJ�DQ\�SURFHHGLQJ�� ZKHWKHU�FLYLO�RU�FULPLQDO��LQ�ZKLFK�MXGJHPHQW�LV�JLYHQ�LQ�KLV
IDYRXU�RU�LQ�ZKLFK� KH� LV�DFTXLWWHG�RU� GLVFKDUJHG� RU� LQ�FRQQHFWLRQ� ZLWK� DQ\� DSSOLFDWLRQ
XQGHU�6HFWLRQ�����RI�WKH�$FW�LQ�ZKLFK�UHOLHI�LV�JUDQWHG�WR�KLP�E\�WKH�FRXUW�

6HFUHF\

$UWLFOH� 1R�� � � � �D�� ( YHU\� 'LUHFWRU�� 0DQDJHU�� 6HFUHWDU\�� $XGLWRU�� 7UHDVXUHU�� 7UXVWHH�
PHPEHU� RI� D� FRPPLWWHH�� RIILFHU�� VHUYDQW�� DJHQW�� DFFRXQWDQW� RU�DQ\� RWKHU� SHUVRQ
HPSOR\HG�LQ�WKH�EXVLQHVV�RI� WKH�FRPSDQ\� VKDOO��LI�VR�UHTXLUHG�E\�WKH� 'LUHFWRUV��EHIRUH
HQWHULQJ� XSRQ� KLV� GXWLHV�� VLJQ� D� GHFODUDWLRQ� SOHGJLQJ� KLPVHOI�WR�REVHUYH� VWULFW�VHFUHF\
UHVSHFWLQJ�DOO�WUDQVDFWLRQV�DQG�DIIDLUV�RI�WKH�&RPSDQ\�ZLWK�WKH�FXVWRPHUV�DQG�WKH�VWDWH
RI� WKH� DFFRXQWV� ZLWK� LQGLYLGXDOV� DQG� LQ� PDWWHU� UHODWLQJ� WKHUHWR�� DQG� VKDOO�E\� VXFK
GHFODUDWLRQ� SOHGJH� KLPVHOI� QRW�WR� UHYHDO� DQ\� RI� WKH� PDWWHUV� ZKLFK� PD\� FRPH� WR� KLV
NQRZOHGJH�LQ�WKH�GLVFKDUJH�RI�KLV�GXWLHV�H[SHFW�ZKHQ�UHTXLUHG�VR�WR�GR�E\�WKH�'LUHFWRUV
RU�E\� ODZ�RU�E\�WKH�SHUVRQ�WR�ZKRP� VXFK�PDWWHUV�UHODWH�DQG�H[FHSW�VR�IDU�DV�PD\�E H
QHFHVVDU\�LQ�RUGHU�WR�FRPSO\� ZLWK�DQ\� RI�WKH�SURYLVLRQV�LQ�WKHVH�SUHVHQWV�FRQWDLQHG�

�E��1R�PHPEHU�VKDOO�EH�HQWLWOHG�WR�YLVLW�RU�LQVSHFW�DQ\�ZRUNV�RI�WKH�&RPSDQ\� ZLWKRXW�WKH
SHUPLVVLRQ�RI�WKH�'LUHFWRUV�RU�WR�UHTXLUH�GLVFRYHU\�RI�RU�DQ\� LQIRUPDWLRQ�UHVSHFWLQJ�DQ\
GHWDLOV�RI�WKH�&RPSDQ\
V�WUDGLQJ�� RI�DQ\�PDWWHU�ZKLFK�LV�RI�PD\�EH�LQ�WKH�QDWXUH�RI�D
WUDGH�VHFUHW��P\VWHU\�RI�WUDGH��VHFUHW�SURFHVV�RI�DQ\�RWKHU�PDWWHU�ZKLFK�PD\�UHODWH�WR
WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�WKH�&RPSDQ\� DQG�ZKLFK�LQ�WKH�RSLQLRQ�RI�WKH�'LUHFWRUV�� LW
ZRXOG�EH�LQH[SHGLHQW�LQ�WKH�LQWHUHVW�RI�WKH�&RP SDQ\�WR�GLVFORVH�
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7KHUH� DUH� QR� FRQWUDFWV� HQWHU� LQWR� DIWHU� WKH�H[HFXWLRQ� RI� WKH� 6FKHPH� RI� $UUDQJHPHQW
ZKLFK�PD\�EH�GHHPHG�PDWHULDO��QRW�EHLQJ�FRQWUDFW�HQWHUHG�LQWR�LQ�WKH�RUGLQDU\� FRXUVH�RI
EXVLQHVV�FDUULHG�RQ�E\�WKH�&RP SDQ\��

0DWHULDO�'R FXP HQWV

��  0HPRUDQGXP�DQG�$UWLFOHV�RI�$VVRFLDWLRQ�RI�WKH�&RPSDQ\�
��  7KH�2UGHU�RI�WKH�+RQ¶EOH�+LJK�&RXUW��%RPED\ ��GDWHG���WK�6HSWHPEHU������
��  &RUUHVSRQGHQFH�ZLWK�%6(� LQ�UHVSHFW�RI�OLVWLQJ�RI�VKDUHV�DQG�UHYRFDWLRQ�RI�VXVSHQVLRQ�
��  3RUWIROLR�0DQDJHPHQW�$JUHHPHQW�ZLWK�'KDQDGD�3RUWIROLR�0DQDJHPHQW�/ WG�

'( &/$5$7, 2 1

7R�WKH�EHVW�RI�RXU�NQRZOHGJH�DQG�LQIRUPDWLRQ��DOO�VWDWHPHQWV�PDGH�LQ�WKLV�,QIRUPDWLRQ
0HPRUDQGXP��DUH�WUXH�DQG�FRUUHFW�

6LJQHG�RQ�%HKDOI�RI�WKH�%RDUG�RI� 'LUHFWRUV

)RU�9HGDQW�+RWHOV�/LPLWHG

6G��

5DPHVK�5��+DYHOH
0DQDJLQJ�'LUHFWRU

�� VW�-DQXDU\�����


