, 1)250$7,21 0(025$1 ' 80

9 HGDQWH RMY / 1P IWAG

7KH &RPSDQ\ ZV LQFRUSRIEDVHD 3ULYDWH /GPE&RARSDQ RQ X0\  XQGHU
WKH &RPSDQLHV $FW  DQG FRQYHURMBXEOLF /LPGWERPSD® ZLWK HIIHFW IURP
WYHEUXDU\

SHILVWHG 2IIIFH ~ &KHWDQD 6WQBREG
$XUDQJDEDG +
7HOHID[

&RUSRDWH 2IIEH ~ w'KDQDGDY  (UDQGDZDQD +RXVLQJ 6RFLHW
30RVRL 3DWZDUGKDQI6DX
3XQH +
7HOHIDJ
(PDLOYHGDQW#Y HBMRWHERP

‘HEVLWHZZ YHGDQWWHOV FRP

,1)250$7,21 0( 025$1' 80)2 55 (92&$7, 212)686 3(16,212)
75, 1* $1'/,67,1*2) (48,7<6+ $5(62) 5( ($&+ $//277 (' $6
357+(6& +(0(2) $55$1* (0 (17 %7: (( 17 +(&203$ 1< $1',76
(48,7 <6+$5(6+ 2/ (56 81' (5 6(&7,21 $ 1 5($' 7+
6(&7,21 $ 1 2) 7+(&203  $1,(6 $&7

*(1(5%/ 5,6.6

,QYHVWPHQW LQ\HTGGW T\ UHODWHG VHFXYRONXHWDLIEHIJUHH RIDQE LOWMRUV
VKRXOG\@R)YHVMWYKH HTMIKDUHV RI 9HGD@WHOV /LPLWHG XQOHVV WKH\ FDQ DIIRUG W
WDNH WKN RL@&/LQJ WKHLU LQYHVWPHQWRUV DEH\HG WRGMWRH SNYDFWRU
FDUHIXOO\ EHIRUH WDINYOYREHQW GHFQWKRE YKDUHV RI 9HERMYWOR LWHIRU

WDNLQJ DWHVWPHQW GHFIMDRO/WRNVW BHRQ WKHLU RZQ H[MWIRQ RI WKH
&RPSDQ\ LQFOXGLQJ WIKHQNBING

$%62/87(5(63 216,%,/,7<2)  9(' $17+2 7(/6/,0,7 ('

9HGDQW +RWEHOWHG KDYLFDGH DOO UHDVRQDEOH LQTXLULHV DHEHSMRUUHVSRQ
DQG FRQILUPV WKDW WKLV ,QIRUPDWLRQ OHPRUDQGL® FERIVIILREY I TR

9HGDQW +RIVHPIWHG ZKLFK PDWHULDO WWKEH LQIRURDWFRQWDLQHG LQ WKLV
,QIRUPDWLRQ OHPRUDQ®BXPXH DQG FRUNBE® PDWHULDO/DSBHERW B/OHDGLQJ

LQ DQ\ PDWHULDO URVSBIAVWVKH RSLDRBQ QWRQWFSUHVVHG KHUHLQ DUH KRQHVWO\
KHOG DQG WMBHUH DUHRQRHU IDFWV WKWVRRQ R{LFK PDNHV WKQIRUPDWLRQ
OHPRUDQGXP DV D ZKROH RU DQ\ Rl VXFK LQIRUPDWHSEYHR/NRMHBQ\ VXFK
RSLQLRQY. RWHQWRRQEHDGLQIL BIMWHULDO UHVSHFW
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/1,67,1*

(TX M\ 6KDUHVY BV  HDFK Rl 9HGDQWRWHOV MG DUWMBIG RWKH
BWRFNFKDQJHV DW OXPEDB( %8XQH $KHPDGDEDGHOKL &KHQQDL DQIBDR/D 7KH
WUDGLQJIVRKHVH VKDUHV LV SWWAWWENWOEHRU QRQ SD\PKRYRI OAVLQJ IHHV 7KH
&RPSDQ\ KDV @RSDG WKH OQVIMHV XS WR GDR#4GVDQG KDV FRPLHG EKLWKHLU
RWKHU UHTXLUHPHQWVPBOQERDV PGH DQ DEFDWLHD%6 IRU UHYRFRQVRIR
VXVSHQVLRQ BV

6XEVHTXHQWO\ WKH IDFH MOY&KH/RDUHV DQG SMBOXH RI WKHVH VKDUHV LV UHGXFHG
WR5H SHU VKDUHAPQFHOODWLRQ RI &/ZD\ RI UHGXFWLRQ RI FDSLWDO SRUVXDQW W
WKH 6FKHPH RI $UUDQJHPHQW EHWZHHQ WKBQ@RRBOYLWEKDUHKROGHUV XQGHU
VHFWLRQ DQG UZLWK VHFWLR@QG RI&RPSDQLHV $ +HUHLQDIWHU
UHIHUUHG WR DV WKH 36FKHPH Rl $UUDQJHARQWE VWYRAWRQHEELIK &RMWV

OXPEDL RQ “Y6HSWHPEHU 7KH &RPSDKDV PDGH D@ SOLFOIYWIR %6(\VREULQJ

RQ UHFRUG WKH FKDQJHQRPMHID YDOXH DQESHD®XH WKH DIRUHWILBNLQ

OLVWHG VKDUHV

7KH &RPSDQ\ KDIXUWKHU DABORWWHTX MW\ VKDUH RI5H  HDFK SXUVXDQW WR WKH
6FKHPH RI $UUDQJHPHQW 7KH &RPEDN) PDGH D@GBEOLFDWLR@GBWRWOIVLQJ RI
WKHVH IUHVKO\ DGRWIANA

7KLV ,QIRUPDWLRQ OHPRUDQGXPGLAMQIIERPSOLDQFH RI WKH %6( UHTXLIBPHQW
5HYRFDWLRQ RI 6XVSHIVILIDGLQJ BQWLQJ RKDUHV DV DIRUHVDLG

7KLV ,QIRUPDWLRQ OHPRUDQGXWR LY DBCODHEHAH LOYMRYYV RQ WKH ZHEVLWH RI WKH
&RPSDQ\ WZZ YHGDQWWHOV FRP

7KH &RPSDQW LQ WKH SURFHVV RI GHOMNVKIUHV |URRMBEIO 6WRFN ([FKDQJHV
5(*67585 6+  $5( 75$16 )(5 $* (17

QWL 6SHFWXP 5 HILVWU\ /WG

& 3DQQDODO 6LON OLOSRYEFG

/% 6 0DUJ %KDQGXS :HVW

OXPEDL *
7HO
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7$%( 2) &217(176

6(&7,21 , £*(1(5%/

'HILQLWLRQV $EBWHROVQGXVWEHODWHG 7HURV......cvoeeeeeee e
6(&7,21 ,, £5,6. )$&7256

BLVN YDFWRIUN. ..o seeees s se e e e ee s s eeemsesee s ese e
ODQDJIHPHQW 3HUFHSWEIRIQ)BEWRU. ..o
6(&7,21 ,,, +,1752' 8&7,21

*HQHUDO ,QIRUPDMWLRQ. ..o teeeeee s eeeeeeeeeeseeseeseseeeeseeseeseeseeseesessoeees
EDSLWDO BWUXEMWXUH ..o eeee s eeeme e
2EMHFW RI WKH 6FKHPH RI SUUDQJIHPHQW. ......ceeceeee e eeeees
6(&7,21 ,9+%$9%2879(' $17+27(/6/,0,7("

QY o = VAV SOOI
FLVWRUN oot eeeee e e e et reeee s e e et ee e e e e reane e e s s s eenes
ODOQDIHPHQW . ...t eeeee st ee e eeee e eeeeene
+XPDQ SHVRXUEHV, ..ot eeeee et eees e eee s s s ee s enem s
BURPRWHWUL .-+t eoeeeee et eee e s oeees et eee e es e s anen e s s er e
FURXS &RPSDQLH,. ... eeeeeeee e eeees e eee e s e eeee e
IR R [0 :: 210 ) = NSO
6(&7,219+),1$1& $/ ,1)250%$7,21

)LQDQFLDO ,QIRUPDWLRQ RISIIGH. &R ......verveeeeeeeeeee e eeeeeseeseeseesesseeeees
ODQDJIHPHQW 'LVFXVVLRQ  $DON......eeeeoeeeeeeeeeeeseee e eeem e
6(&7,21 9, +/(*$/ ,1)250%7,21
2XWVWDQGLQDRMMRQEIPWHULDO 'REPIQWY. .....c..voeeeeeeeeeeeeeeee e
*RYHUQPHQW SRRV, ..o eeee e se e eeese e ereees s eseeseese e eeeneenens
6(&7,219,, +5(*8/$725<$1' 67$78725<' ,6&/ 2685(6
LVEORVXUH. ..o eeee et e e e eee e see e e
ODLQ 3RYLVLROMRKH SUWLFOHV RI $VVRELDWLRQ.......cveeeereeeeerereeeeeene.
6(&7,219,, +27+(5,1)250%$7,21

ODWHULDO &RQWERBRPEQWY IRU ,QVSHEWLRQ. ... veeeeeeeereeeee.
110 )0 U101V = o SO
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6(&7,21 ,

*(1(5%/

().1.7216 $%¥%b(9, $7216 .1

' 8675<5 (/$7 ('7( 50 6

37KH &RPSDQ\ RU *WKH
&RPS) RU *RXU BPSDQ’

9HGDQVRWHOV IWHG D SXEOLMVBIGPFRPOD.QIRUSEDWHG
XQGHU WKH &BBISHVRV

3:H" RU 3XV" DQG 3RXU’

5HIHUV WR 9HGDQWPRRMH®V /

SUNFOHBUIROHV RVBRIDWLRQ

WROHVRNRFDNVLRQ RI 9HGDQW +R\MOIG/

$XGLWR

7KH \DNORW DXGRWY Rl SHGDQW +RWHOIHG

%RDUG RI 'LURKFYW %BUG
'LUHFRUV

7KH %RDUG RI 'LURRV/RI OHGDQW +RWHOMHG RRPPLWHH
FROWMWHG WKHUHRI

%6(

%RPED\ 6REN( [FKDQJH /LPLWHG

%

&'6/ &HQWDO 'HSRVIWBRIUYEHV ,QGLD LAWHG

&RPSOLHV BN $FW 7KH &RPSDQLRANV $ DV DPHQGHG IURP WLPH WR WLPH

'HSRVLWRU\ $ ERG\ FRDGRI UMMHUHG XQGHU WKH 6(%, 'HSRVIQ@RULH
3DURLSQN SHIXWLRQV DV DPHQGHG IURP WLPHPWR W

(36 ( DUQLQJV SHU HTXXDMH/

(TXLW\ BDUHV (TXLWBUHV RI WKH &R\ RI 5H HDFK XQOM RWKHUZLVH
VSHFLILHG LQ WKH FRQWH[W WKHUHRI

)LQQFDO <HDU 7KH WZHOYH PRQWKY HQGLQDIRR XQOHRWKHUZLWEWH(

,QIRP DWLRQ OHRRIDQ®

UHIHUUHG WR DV RRIDVQLRQ OREDQGXP

7 $FW 7KH ,QFRPH7D[ $FW DV DPHQGHG IURPPWWR WLPH

16' 1DWLRDO 6BELWLHY 'HSRVLIERWHG

5HILVWHUHG 2IILFH RI WKH &KHWED 6\BVRQ 5RDG $¥DQDEDG +

&RPSI)

52& 5HIJLVABU RI RBPSDQLHV

6FKHPH 6FKHPH RIUDQJHPHQW EHWZHHQ 9HGDQWIPRWHG DG L
HTXLW\ BIHKROGHUV XQBMLRMH DQG UHDG ZLWHEWLRQ

DQG Rl WH&RPSQLHVBN DQG DSSURYHG E\ +RQTE

+LJK &R¥W OXFEDL E\ LVRUGHU GDWH#HSWHPEHU

6(%, 7KH 6HFXULWLHV DREGQJH %RDUG RIDFRVWXWHG XQGHU
6HFXIWLHV DJGKDQJH %RDUG RI , Q&R

6(%, $FW 6HFXULHV DQGKDQJH %RDUG RI,QEFW DV DPHQGHG

IURPWPH WRPMN

6(%, *XLGHOLQHV

6MIXY DQGKDQJIH %RDUG RI,QGLFARVH DQG ,ENRU
3URWHEWIXLGHOLQHV  WXHG E\ 6HFXULWLH\ BRIGQJH
%RDUG RI ,QGLDRAILEY HRRJ-D QXDU\ DV DPHQGHG

([F KDQJH %RDUG RI ,QGRP WLPH WHRIW

$6 $FFRXQR0 6WIEUGY DWXMG E\ WKH ,QVWIWH RIBWHUHG
$SFFRX@QV Rl ,Q®

*2, *RYHUQPHQW RI ,QGLD

QGLDQ$$3 *HQHUD@BFHSWIBEFRRWLQJ §BLSOHV LQ ,QGLD

35XSHHV" RU 35V’

,QGLDQ 5XSHHV WKEOHERI WVKH SHSXEOLF RIDQG

7KLV GRFEXFpV ILOHG ZLWK WRKH [@WWBQJHV LV NQRZQ DV DQG

d

U/

OH

WKH

LQFOXGLQ@MKBNR DQGEWLIEDNRQWAXHG E\ BHFXULWLHV DQG
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6(&7,21 ,, +5,6. )$&7256

5.6.6 )$&7256

7KH &RPSDQY HQJIDJELQ KRUWSDOLWGXWVEZKLFK LV VHQVLYWLYRFLR &R/LFDO
FRQGLWLR@FDWLRQDO WWHBQYQVQDWXUDO FDODPLWAHWHOWWK UHODWHG
DSSUHKHQVLRQV

*RYHUQPHQW SROLFLEMQSBMRWKH RWHO DQG 7RXULVRM/QIGR/ VKDOODKDYH
EHDULQJ RQ WKH RSMFDWEKREFSDQ\

7KH PDUNHW IRRVSL\MD® VXEMHFW WR F\FOLFDO 10 RZMIDWEREKDQJIEV L
GRPHVWLF D@EHUQDWIRGIDQG HFRQRPLF HQYLURQPHQW

7KH SURRNVHU GRHRW®ERYH DQH[SHULHQFH LQARWHHO ,Q&XVW

1RQ DYDLORMRIGKLPHOLQDQFH UHTXLUHG IRU UHIXUBLVWPHYVA® PD\ GHOD\
WKH UH VWDUWLQJ RHIVKH +RW

7KH &RPSDQ\ SURGHVR\GHI®OLW DYDLODEOH VXUSOXY1X¥RBVAU\ 2SHUDWLRQV
6XFK RSHUDWLRQV DUHRWYEMWKH XVXBOWRRN.DWHBKZ6HFXULWLHV )LQDQFLDO
ODUNHWV

0$1$*(0(173(5&(37,212)5.6. )$&7256

5LVN)DFRULR  3ROLWLFDO XQLRAMYMUURUIWDFNVBUHDG RI KEHPLFV QDWXUDO
FDODPLWLHV KDYH GLUGBWJBBG HIIHFW RQ WKH EXVLQHVV Rl WKF
&RPSDQ\ ODQDJHPHQW KDV QR URBEVHU WKHVH IDFWRUV
KRZHYHU LQ VXFK HYHQWXRIOPOYQDIHPHQWVILBLWR FRVURO
WKH GDPDEYWDI{Il DSSURSULDWHRQFW

5LVN )DFRU1 R 7KH *RYHUQPHQW SROOWISWHVHQW DWHQRRXUDJHPHQW RI
KRVSLWDICRGXWWDQG WKH PDQDJHPHQW YRBKDW WKH\ ZLOO
UHPDLQ VR LQ IRUHVHHDEOH IXWXUH

5LVN )DFRU1 R 7KH PDQDJHPHQW ZIWDARWXVWDLQ WKURXJIK VXK SHUL
RIIHULQJ GLIIHUHQW SURGERKRRFRSPHVIYMVSULFLEROLMDQG FRY
UHGXFWLRQ PHDVXUHV

5LVN )DFRU1R 7KH PDQDJHPHQW ZLOO MOWKBXRSHBOQNW Rl WKH +RWHD WR
UHSXWHG KRWHO PDQDJHPHQW FKDLQ

5LVN)DFRULR  5HVXPSWLRQ Rl WUBRGLTXLMWKDUHV Rl VERRSDQ\ RQ %6ZLO0O
LPSURYH WKMHYWRU FRQILGHQFH &RPBIX® ZKLFK ZDRHOS
WKH &RPSDQ\ WR UDLVH QHFZVDURQDO ILQDQFH IURP FDSLWD
PDUNHW RWPIPEQDQFLDO ,QVWIWXWLRQ

5LVN)DFRULR  7KH PDQDJHPHQW ZLOO HQWUXVWRBHKWDVWIRQV WR 'KDQDGD
3RUWIRQGRQDJIJHPHQW/GD SURIHVVLRERMWIRORQDJIHU KDYLQ
H[SHULHQFH LQ WKH ILR®IE RI\HDUV,W V. H[SHFVEHVKDW WKH\
ZLOO WDNWR LKRQVLGHUDWI® NLNMFWRUV DVVRELIWHK
6HFXULWLHV )LQDQFLDO ODUNHWV
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6(&7,21 ,,, +,1752"' 8&7,21

*(1(5%/ .1)250%7.21

3DUWKBDUVIRBFKHPH Rl $ WDQHP HQWEHWZHHD WH &RPSDQ\ D QG LWYTXIW
6KDUHKRGHUV SXUDRW WRIFLRQ  DQG  UHDG Z LWKNFWRQ DQG
RI &RP SDQHV$FW 3 6FKHP H Rl $UDQJIHP HQW

7KH +RQRUDEQHK-&RXUWXPEDL YIGH IWZ2UGHUD®/HG “'6HSWHPEHU  DSERYHG

D 6FKHPH RI $UUDQJHPHQW EHWZHHQ WKH &RASB@XDWEKDUHKROGHUV SXUVXDQW
WR VHFWLRQDQG UHDG VK VHFWLRQDQG Rl &RPSDQLHV $F  7KH

6FKHPH EHFDPHIHFWLYH R2FWREHU L H WKH GDWH®.QJ WKB-RURI WKH
+RQYEOH +LJK &ROXPE DL ZLWK WKH SHIURVERPSDQLHYXPEDL 0DKDUDVKWUD

,Q DFFRUWGDQFH ZLWRMKH VDLG6 FKHP H

$ 7KH IDFH YDOXH RI HILVWLQ HTXMWKDUHV RI 5V HDFK ZDV UHGXFHG WR
5H HDFK E\ FDQFHOLQJ 5V Rl WKKs SIDOXH RDFK VKDUH WKHUHE\ UHGXFLQJ
WKH VXEVFULEGGIEXS FDSLURDS5V W 5V

% 7KH UHGXFWLRQ RMHVKDUH BUBO ZDV HIIHFWHGIBALRII WKH IRALQJ QRHV
DQG H[SHQGLWRMIDSSHDULQ WKH %DODQFH 6KNAWDBIFK ~ XQGHU WKH
KHDGLQJ 30LVFHOODQSRRNB(XUHV"

6U 1R | 3DUWKBDUV 5V 5V

3UHOLPLQOBMQBVXUH

LQ IXO0

'HIHUUHG 5HYHQXH ([SHQGL]
LQ IXO0

/RVVHV Rl WKH HDUOLHU \HDUYV
D 'HSUHFLDWLRQ /RVV
E %XVLQHVV /RVV

7RWDO

& 'KDQDGD 3RUVRRDQDIJHPHQWVGDFTXLUHG HTXLW\ VKDUHV RI5H  HDFK
3RVW 6FKHPH )DFH 9DOXHHRVKIMXUH IXOO\GK® IUR VRPH RI WKH VKDUHKROGHUV
Rl WKH &RPSDQ

' $Q DPRXQW RN5 GXH DQG S  DDEOHE WKH&RPSDQ\ WR 'KDQDGD
3RUWIRGRQDIJHPHQWGDV ®  YODUFK  ZDV FRQYHUWHG LQWR VKINDOFD'S
XQGHU

L (TX M\ VKDURWSH HDFK DG

LL &XPX OWH &RQYHEM 3UHIHUHQFH VKDUHV RI5H HDFK

LLL 7KH %DODQFH DPRXGW RI FRQWLQXHG D VD ORDQ FDUUM@WHUHVW
# S D UHSD\DEOB®IRU EHIRUH"ODUFK
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( SHFRQVWAWKRQ RI WKH %RDUG RI 'LUHFWRUV

2Q DQG IURP WFWREHU  WKH WKHQ 'LUHFWRUV FHDGHBIWR KR 'LUHFWRUV
RI WKH &RPSDRQG WKRDORZLQJ SHUVRQWHFRGME WKH QHB%RDU

5DPHVK 5DPFKDQGUD +DYHOH &KDLUPDQ DQG 0DQDJLQJ 'LUHFWRU
6XGKLU 7XNDUDP 'HVKSDQGH ([HFXWLYH 'LUHFWRU

OuUV 9HHQD 5DPHVK +DYHOH 'LUHFWRU

6KUHHQLZDV *DMDQDQ .DOH 'LUHFWRU

OUV 5HZDWSDYLQGUB3ZDONDU 'LUHFWRU

*DMDQDQ ODKDGHR 'HVKSDQGH 'LUHFWRU

'H VAP LQDMRQ Rl &RQHUIRQ 3UFH RI 3UHI HWHQFH 6KDUHV

$FFRUGLQJ WR WKH 6FKHPH RI $UUDQJHPSQRYIB® B\ WKH VKDUHKROGHUV RI WKH
&RPSDQ\ DQG WKH +RQIBRHRXUWXPEDL WKH DIRUHVDLG  FRQYHUW IEOH
SUHIHUHQFH VKDUHV DUH SURSRVHG WR EH FRQYHUWHTXLQWRKDUHV RI 5H

HDFK DW SDU LQ IRXU HTWZDOQ@PHQWKIB HQG R “* “'DQG “SHDU IURP WKH
GDWH RIRYGHQW

+RZHYHU WKHPIER\ 6WRN ([FKDQJH /LRWHG 6% DXWKRUMKDYH LQVIG/AWKIWKH

&RPSDQ\ VKREGHWHUPLQH WKH FRQSHUSMRI WKH 3UHIHUHQFH VKDUHV LQ DFFRUGDQ
ZLWK *XLGHOLQH XQBEKDSWHU :,,, RI 6(%, '3 *XLGHOLQHV  LV\&XB
6HFXULWLHV DQG ([FKDQIHRAREER. 6(%,

,Q WKH ODUJHU LQWMKH/ VWD NBHBRY Rl OHGDGWHOV MWMHG WKH PDQDJHPHQW RI

WKH &RPSDQ\ KDWHHCGRMELGH E\ WKH VDLG *XLGONMK WKH FRQYHUVLRQ SULFH

Rl WKH SUHIHUHQFH VKDUHV ZLOO EH GHWHUPLQHG LQ DFFRUGD@WHGNMVK *XLGHOL
6HFXULWLHV DQG ([FKDQIFHRARIE DV DSOLFDEOH RQ WKH WEDWYIR) FRQYHUVLRQ

7KH PDQDJHPHQW KDV JLYHQGEHUBVDNLQJ WR WK LR \MKHFA6W

S3URKLBERQ E\ 6(%,

7KH &RPSDQ\LWV 'LUHRWRXBUR RWHUV RWKHU FRPSDQLHVGERFRWBURPRWHUV
DQG FRPSDQLHV ZLWK ZKLERRERIQ\T V 'LUHFWRUH DVVRFLDWHGHFWRUV KIRM Q
EHHQ SURKLGLWARP DFFHVVLQJ WKH ERSUNBWEGHU DQ\WBHU RELUHFWLRQ $DVVH
E\ 6(%,

&DXWLRQ

7KH &RPSDQ\ DFFHSQR UHVSRENMIRU VWDWHPHQWY PDGH RWKHUZLVH WKDQ LQ Wi
,QIRUPDWLRQ OHPRUDQGMPQRRWKHU PDWHULDO LVVXHG E\ RU DW WKH LQVWDQFH F
&RPSDQ\ KHUHDIWHU DQG DQ\ RQH SODFLQJ UHOLDQFH RQ DQ\ RWKHURIRXUFH RI LC
ZRXOG EH GRLRIDVKLV BKHU RZQ BLVKH &RPSDQ\ VKDBDNH DOO LQIRFRD
DYDLODEOH WR WKH SXEMYHRDQ\BODUJH DQR \HOHFWLYBGRIRDDO LQIRURDWLR
ZRXOG EH DYBO® IRU D MREWRI WKH LQYNYRID\ PDQQHU

7KH &RPSDQY RXO®NB RFDXWLRQ \@QKHMWRUV WKDW WKH SU HFBNARYRDWUHY PD\
IOXFWXDWH DIWHU OLVWRQUIGEXMDUYRRI IDFWRUV LQRDXEOEOLWQ WKH ,QGLDQ
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DQG JORBIMFXULWLHV PDRNHWSHUDWLRQDO SHUIRUPDQFH ILQDQFLDO UHVXOWYV DQG
H[SDQVLRQGHYHORSPHMQW ,QGLDYV HFRQRPLF HQYLURRPHIWPHQBROLFLHV
SDUWLFXODUO\ LQ UHVSHRADGMMRWEDQG FKDQJIHV LQ ,QGLDD@DDHIXERW
LPSDFWLQJ RXU EXVLQHVV VVRRUWVYXUDQFH WKDWADRYH GAMQID PDUNWRU RXU

HTXLW\ VKDUHSGHYHORU HVXVWDLQHG INWHQD

'LV FOIP HU &ODH RI WKH %6 (

$V UHTXLUHG RB\RRI WKLV ,QIRURQWHPRUDQGXP XBHHQ VXERUHXRWS( 7KH

%6( VKDOQ RRPSOLDQFH Rl WWHQDLFEQVLRQUDQW OLVVESRYDO IRU WRBLLW\
6KDUHV

7KH %6( GRHV ®RQ DQPDQQHU

‘DUUDQW FHUWHQRERUVH WKH FRUUHBRRRSOHRVHQHVWRRDPKH FRQWHQWV RI
WKLV ,QIRUPDWLRQ 0BBRRU

:DUUDQW WKDW VRISDQER/ VHFXULWLHV ZLGDREHZOBRGMWLQR-EW OWHG RQ
WKH %6RU

7DNH DQ\ USRQVLEN@RU WKH ILQDQFLDO RU RRGEQUIWY RI WKIRSRR\ WV
SURPRWHUV LWV PDQDJHPHQW RU DQ\ VFKHPH RIKBRRISBRADRGIW VKRK

QRW IRU \D@HDVRQ EH GHHPHG RU FRQVWUXHG WR PHD®IREPLWLRKL
OHPRUDQGXP KDV EHHQ FOHDISSGRYEE\ WKH6% (YHU\ SHUVRQ ZKRIA UHR W
SXUFKDVH IRU RU RWKHUZLVH DFTXLUH DQ\ VNRRRSTI\PRI BRAR SXUVXDQW

WR LQGHSHRGAPXLULQYHVIVMIIRQ ®Q®QDO\WLVGDZKDOOWKDYH DQ\ FODLP
DJIDLQVW WEHZBOWVRHYHU E\ UBIRIFDQ\ ORVV ZKLFK\ FEH VXIIHUHG EXFK
SHUVRQ FRQVHTXRIGW M) FRQQHFWINRQ\XFK SXUFKDVH DFTXLVLWLRE ZKHWKHU
UHDVRQ Rl DQWKLQJGVRUDRRVWHG WR EHG/WBWHLQ RU IRURMKHU UHDVRQ
ZKDWVRHYHU

)LOLQJ

$ &RS RI WKLQIRUPDWLRQ OHPRUP@®®BX EHHQ ILOMWBKZA6LQ GXH PFSOLDQFH ZLWK
WKH %6( UHTXLUHPHQWV

" HPDWHULVDWRQ RI 6KDUHV

7KH VKDUHV RI WKRISER)\ DUH KHQGSK\VLFDO PRUKH &RPSDQ\ ZL@QH[HFXWH WKH
QHFHVVDU\ $JUHHPHQWYV ZLWK 16'/ DQERE'®GEVWLKNVHFXULWLHV LQ 'HPBW )RU
DIWHU UHFHLYLQJ WKH QHFHVVDU\ p&HUG&DEDWBIAR] R/ P

5HIJLVWUDU 6KB 7UDQMU $JHQW

QWL 6SHFWXP 5 HILVWU\ /WG
& 3DQQDODO 6LON OLPSRIEFG
/% 6 0DUJ %KDQGXS :HVW
OXPEDL +

7HO
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$SXGIVRUV

7 5 -DOQDZDOD $VVRFLDWHV
- - &RPSOH

6XSDUL +DQXPDQ 5RDG

$XUDQJDEDG +

%DQNHURW/KH.RP SDQ\
+& %DQN/ WG
&RPS QODFH 211 LFHU

0U 5DPHVK 5+DYHOH

WKDQDGDY  (UDQGDZDQD +RXVLQJ GRFLHW
30RWRL 3DWZDUGKDQI6DX

3XQH +

7HOHID|

&$3.7$/ 6758&785(

3UHG6FKHP H
$ $XWKRLVIG &DSLDD

5V GLYLGHG LQWR HTXL WVKDUHMREBV  HDFK
% ,VVXHG 6XBFUEHG DQG BLGS8 S &DSLWDO

5V GLYLGHG LQWR HTXL WVKDUHMVMREV  HDFK

3RVW 6KHP H

$ $XWKRLVIG &DSLDD

5V AYLGHLQRY HTX MW\ VKDUHV RI 5H HDFK DQG
&XPXODWLYRERIWLEOH 3UHIHUHQFH VKDUHV RI5H  HDFK

% ,VVXHG 6XBFUEHG DQG BLGS8 S &DSLWDO

5V AYLGHLCQRY HTX MW\ VKDUHV RI 5H HDFK DQG
&XPXODWLYBERIWLEOH 3UHIHUHQFH VKDUHV RI 5H  HDFK

1IRWHWR WK &DSLIO 6VIMBWEKH

7KH &RPSDQ\ BGH MA\QLWLDEGLF 21IHU Rl 5%URUHWMWKH \HDU

7KH SDL&S &DSLARI 5V SUH 6FKHPH ZDV UHGXFHG WR 5VDQ G
IXUWKHU HTXLW\ VKEBYHV RI DQG &XPXAYAMV&ERQYHUMABIBIIHUHQFH 6KDUHV RI
5V ZHUH DOO RW\EBISXUVXD@NVKH 6FKHPH RI $UUDQJHPHBQRYBIE\ WKH

+RQYEOH +LJK &ROXPE CL
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6+$5( +2/'1

* 3%$77( 51+ 3UH 3RVW &KHPH

&DVIAJ RU\ 1R RI

3UH 6FKHPH

3RVW 6FKIPH

6KDUHV +Kdb

1R RI
6KDUHV +Kidb

$ [3URP RWIU V +REBIQU

BURPRWHUV

,QGLDQ 3BRWHUV

JRUHLIQ BRPRWHUV

BHUVRQV $EMY IQ &RFHUW

6XE 7RWOD

% | 1RQ SLIRP RWAU V+ RGGLQ

QVWLVWRONOQY HVWRUV

D | OXWXDA&Q@V DQG 87,

%DQNV )DQFLDQVWLRRW/L
QVXUIFH &RPSOQLHV

&HQWUDO 6WDWHORVIMRGW
1RQ JRYW,QVWHWLRQV

F ).V

6XE 7RWOD

PWKHUV

2WKHU &RUSRUDWH %RGLHV

QGLDQ 3%E

15,V 2&%V

O|m{m|O

$Q\ 2WKHUWKVW

6XE 7TRWD

*B$1 727%/

'HWDLOV RIRS

VKDWHKR@HUV + 3JHGF KHPH

65 | )2/,2
12 12

6+$5 (+ 2/'(5 6 1$0(

12 2)
&$3,7%$/
6+$5(6

2)
6+$5(

'HV

KSDQGH 6XGKLU 7XNDUDP

6X

GKLU 7 'HVKSDQGH

'HV

KSDQGH 6XGKLU 7XNDUDP

. DPDONDU BW\NBU

%

KDUWL-D\GLS 3DWHO

7R

XUL W )LQDQFHRUSEDWLRQ RI ,QGNG

'HV

KSDQGH %KDUDW/7 XNDUDP

6WRN +ROGLQJ &RIF/LRQ RI JQGNG
$ & 6 KUIDP 0 XWDO )XQG 7D[XDUGD

'HV

KSDQGH 6XGKLU 7XNDUDP

,QGXWIDO 'HYHORSPHQW %DQNDI ,QG

,QGXWDO JIDQFH RUSEDWLRQ ZDGLD

,&, & TUXVWHHVKLS BHHYWY/E LWHG

, & &, (TX W\ )XQG

7TRWDO
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'HWDLOV RIRS WKDWHKRGHUV x3RVW 6KHPH

2)
6+$5(
&$3,7$/

65 | )2/,2
12 12

12 2)

6+$ 5(+2/'(56 1$0( 6+$5(6

'KDQDGD 3RIR@LRIPDIHPHQW /LPLWHG

% %KDUWL -D\GLS 3DWHO

7 7TRXULVP ) IQDQFEBRUSRUDWAIRQGLD /WG

BWRN +RAQJ &RUBJDWLRQ 21 ,QGED /W
$ & 6KULUDP OMDQ®XQG 7D[ *XDUGLDQ

, ,QGXVWULDO 'HYHEQRBPDQN, QGLD

, ,QGXVWULDOHQRRUSRUQVIL, QGLD

&,&, 7 XVWHHVKLS BHYYLPLWHG
' &,&, (TXLW\ )XQG

HVKSDQGH 6XKLUXNDUDP

6XQLWD 7ULSDWK
8VKDUDQL 7UKSDW

5DMHVK 7UIKSDW
8VKDUDQL 7UKSDW

7RWDO

$V RQ WKH GDWH RI WKLV ,QIRUPDWLRQ OHPRUDQGXP WKHIIH) GLHU @R RXDDWV
RSWLRQV RKANE FRQYHUW GHEHQWXWHRU GRDDLQVWUXPIGMWRHIXVYKDUHM R
9HGDQW +RIAHRONVHG

7KHUH ZLOO QRW EH IXUWKHU LWRB RKARSKHUALCE Rl LVVXH Rl ERQXV 6KDUHV

SUHIHUHQWLDO DOORWMRHOWXHILR DQ\ RWKHU PDQ@AUNANERDWKHTXW\ 6KDUHV
DOORWWHG SXBWXRIQBOFWHPH

$IWHU WKH OLRWIKDUHY ®QHVXPSWLRQ Rl @UDEEDQWRWHOV MAMHG RDUDLVH
IXUWKHU FDSMWDO/EH Rl HRKYKDUHV QRULIJKW SUHIHUHQWN DA \RORUL. AWKRXW
GLIHUHQWLDQ YRMKWDIWHUERDLQLQJ QHFHVESUREDOV PIURG( SHIXONRU\

DXWKRULWLHV

7KHUH VKDOO BHRRQXOGHQRPLARDWRU WKH (WAKDUHYV IRRHGDQWRWHOV /LPLWHG
VXEMHFR/DSSOLFDEOH URIXODMYG 9HGDERWHOV /LPLWHG VKDOZIERRSOXFK
GLVFORVXUH DQG DFFRXQWVQBRIRLE®(%, IURP WH WWLPH

9HGDQW +RWHRIWHG KDV OHPEHUV DVQRWKH BVH RI ILDMXKLV ,QIRURDQW
OHPRUDQGXP
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2% (&7 2) 7+( 6&+(0( 2) $5581* (0 (17

"XH WR YDULRXV UNDNRB FRSDQ\ ZDVQ GHHS ILQDQFLDO FULVLV 7KH FRESD® FRXO
PHHW LWV UHSDAREQDWLRQV WR WKH )LQDQFLRQV@YE PBEDPH D GHIDXOWHU

7KH PDQDJHPHQW RI WHI-5&R\ ZDVHSORUQLVRPH HQW\ ZKR ZRXG SWRYLGH NRQJ
ILQDQFLDO DV ZHOO DV VWU DRIHMKHWAOID O RKH &RSDO\

)RUWXQDWHO\ WKH PDQDJHPHQW ZDV IB@EDWRHRNDO SDFNDJH ZLWK 'KDQDGD
3RUWIRORQDJIHPHQWPLWHG ILQDQFLDOOGARESDQ\ 6LQFH WKH KRWHS/ QKDY
JUHDW SRWBIGQRVBURSHU LQ IXWXUH 'KDQDGD IRONQRMHPHQW /LPLWHG VKRZHG
LQWHUHVW LQ]UBYMHERRSDQ\ E\ HWHQGLQGHTXDWH ILQDQFEROWXS

7R DFFRPSOLVK WKH REMRAMKH ILQDQFLDO UHFRQWVWIKXFRRREDRQG WUDQVIHU
RI FRQWUROQMBUHWVKDQDGD 3RVIROLR 0DQDJHPHWIB\VD 6FKHPH SXUVXDRW
6HFWLRQ DQG Rl WKH &RPSDQLHV $ZDV GHYLVHG ,W ZDV DBHFLGHG WR
UHGXFH WKH SE.&DSLWDO Rl WRISEM®R SXUVXDER VHFWLRQ +  RI WKH
&RPSDQLHV $FW

7KH REMHFW RI WKH 6FKHPH ZDR UMVAVUXFWXUH RSOGQER QDQFLDOGDE RI
UHGXFWLRQ RI FDSEVZDOVILR]l Rl DFFXPXODWAGHY DQG PLVFHOODBHRYGLAMVXUH
DQG E 7R UHRUJDQL]H WKH PDQDJHPHQWBRRISIRME\ ZD\ RI UHFRQWWLRQ Rl WKH
%RDUG RI 'LUHFWREWDRQVIHU Rl RR@MIVHUHVW DQG F ,QIXVLRQLRLAHED
FDSLWDO

,QGXVWU\ FHUYHZ

LWK WKH UHDO RI HFRQRPLF HQYLWRPAIKH UHFHQW BELWIRMDIQGXWAALY
FXUUHQWO\ GRLQYEH@MHO\REXVW JURZWK RI WKH ,QGLDQ\ (FROQBFRWXUWKHU
JURZWK LQ WKH MREBNPGXYWQ YLA Rl WKH JHQHUDO LQFUHDVH LQ DEKH GLVSRV
LQFRPHV RI KRXVHKRG&MIFQHDVH LQ WKH DUBWNRARWRMILWKH FXUUHGW JR
WLPH LV OMRRUHPDLQ IRUWX VRPH WLPH

Information Memorandum of Vedant Hotels Limited Page 12 of 34



6(&7,21 ,9+$%R2879(' $17 +27(/6/,0,7("

YB86.1(66 2) 7+( &203%1<

7KH &RPSDQ\ UXQNVKH+RWHO 9HGDODW $XUDQJIDEDGFRWBIZLWK URRPV DQ
DPHQLWLHV DWIMBU YWRRWHOV

7KH RSHUDWLRIQWKHRWHO ZHUH VXVEHQ@HFH  GXH WILQDQFLDO GLIILFXOWLHV
+RZHYHU WKH ILQDQFLDO BOREOBIRZ WRHG RIOQG WKH +RWHXUUHQWO\ XQGHU
JRLQJ UHSDDQG UHIXUELVKPHQW

9HGDQW +RWHAWHG RDKDYH WVRXUFHV Rl UHYHQXH +RVHO 2SHBDQW E
7UHDVXU\ 2SHUDYWRRE VXUSOXV IXQEDQ\

W LV RBRVB WR HQWUXVKH GD\ WR IHUDWLRQE FIUNHWLRI WKHRWH& D
UHSXWHG KRWHO PDQDJHPHQW FKDLESAUBINORQWEH G1QWUXS/MRHKDQDGD
3SRUWIRGRQDIHPHQMW/GD SURIHVVLREFMWIRADRQDJIHU

ODQXIDFWXQJ 3 IRFHVV

+RVSLWRDIARGXWUWMLQ 6HUYLFH 6HFWRDVIMXFK WKHURRIRDQXIDFWXULQJ SURFHVV
LQYROYHG

(QYLLRQP HQW DG3ROXARQ &RQURO

7KH RSHUDWLRQWKHRWHO DUMVERB®LQJ BQER QRW JHQHUDWH DQ\ L@GXVWULD
HIIOXHQWY 7KH HIIOXHQW ZDVWHV JHQHGRPHAGDBH)RWXUH DQG VKDRYBIGH GLVS
WKURXJK WKH PXQLFLSDO VHZHIXDUMKHR) WUHDWPHQW 7KN &RRSERZHYHU
REWDLQHG FOHDUDQFH IURP ODKDOBVK\RQIRBIRO $MRRQ ““DQXDU\ DQG

WKH &RPSDQ\ ZDS®IRU UHQHZDO RI WKH VDPH LQ GXH FRXUVH

+.6725<

7KH &RPSDQ\ Zl LQFRUSRIEIMWHD 3ULYDWH /IP&RRSDQ RQ X0\  LQ WKH
VWDWH RI ODKDUDVESHIDWKH QDPH RI 9HG BOWOMYIDMWH PLWHEGXEVHTXHQWO\
WKH &RPSDQ\ ¥FRQYHUWRNE DGXEOLEPLWHEPSDQ\RQ KDQXDU\

7KH &RPSDQ\ ZV HVWDEOGVRH WKH SXUSRVBEXRWIXS KRWHO SURMHFW DQG RWKHU
WRXULVP UHODWHG REMHR/R 3B Q\ UXQV WKRWEPHGDQ\W $XUDQJIME D+RWHO
ZLWK URRKFDQG DPHQLWMSDD AVNK WDU KRWHOV

&KDQMH LQOHPRUDQGKXP RI $VV RFLDIRQ RI 9HGDQW RWHOMPLWG VQFH LWV
LEFHS\WRQ

'DWH 3DUWKBDUV
WKDQXDU\ &RQYHUVLRQ RI 3ULYDWHSRPBINEGNR
3XEOLF /MYHG &BDQ\
w $GGLVWIIR FODXVHVWR  WRREMHFW
SHSWHPEHU FODXVH RI O0HPRUDQGXP YREMWLRQ
Wi EWREHU QFUHDVH LQ $XWKRULVHG &DSMNVDO JUR

&URUHVWR 5 &URUHV
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0$1$*(0(17

%RDUG RI LHRRUV

7KH IROORZLQJ WDEAORUWMKVGHWDLOVQ@HWRHGLED RI 'LUHFWHRY 9HGD@W+RWMO
/LPLWGH

/LVW RI'lUHFWRUV

1DPH 'HVLIQD WRQ )DWHRV $GGUHVV 2FFXSDWLRQ $IH
+XVEDQGTV LQ
1DPH <HDY
5DPHVK 5 | &KDLUPDQ | 5DPFKDQGUDP *DXWDPL %XVLGH
+DYHOH | 0DQDJLQJ | 6 +DYHOH | (UDQGDZDQD +RXVLQJ]
'LUHFWRU BRFLMVBORYR
3DWZDUGKDQ %DXQH3
6XGHU (HFXWLYH| 7XNDUDP | &KHWDQD 6WDWLRQ 9%XVL@W
7XNDUDP | 'LUHFWRU| 'HVKSDQGH| 5RDG $XUDQJDEDG
'HVKSDQGH
OUV 9HHQD 'LUHFWRU 5DPHVK |5 *DXWDPL %XVLGH
5 +DYHOH +DYHOH | (UDQGDZDQD +RXVLQJ]
BRFLMVBORYR
3DWZDUGKDQ %DXQ+8
6KUHHQLZDV 'LUHFWRU *DMDQDREKULIGGLUYD\DNXWR |  %XVL@H
*DMDQDQ .DOH ‘RUNV BHU¥EHV 2SS
.DOH 'DWWDQDJDU

$W 3RVW ,QDPKDPQL
7DO OLUDIWW 6DQJOL

OUV 5HZDWL 'LUHFWRU 5DYLQGUREQDVLY 30RW 1R %XVL@H
5DYLQGUD *ROZDONDU.DVDEHNDU 3DUN
*ROZDONDU 1HDU 1HZ 3DODFH *DWH

6RXWKODKDYLEROOHJH
5RDG .ROKDSXU

*DMDQDQ|  'LUHFWRU ODKDGHRODW 1B6 %XVLGH
ODKDGHR 'HVKSDQGH| 3UDGQ\DQJDG
'HVKSDQGH 6LQKDJIDG 5RDG 3DUYDWL
2SS 3 / 'HVKS DQGH
*DUGHQ Y8QH

'L LHARUVESY LQ 2WHU &PS DQHV

1DP H RIWH 'L UWFWRU WHARUVISY LQ 2WHU &PS DQIHV

5DPHVK 5DPFKDQGUD +DYHOH 'KDQDG IRAMOBRMHQWP/LWHG
9DPDQ 3ROHWBMWVG

6XGKLU 7XNDUDP 'HVKSDQGH ODKDUDVKWUD +RVMBIWBDO

9HGDQW ,QIRWMEK /
'HRJILUL 3DQHOERBWY /&

OUV 9HHQD 5DPHVK +DYHOH 'KDQDGD RROMIREBPHQWP/LWHG
6KUHHQLZDV *DMDQDQ .DOH 'KDQDGR ERUIVIREHQWP/LWHG
OUV 5HZDWL 5DYLQGUDGRRZD 'KDQDGD 3RUROIBORIHPHQWPLWHG
*DMDQDQ ODKDGHR 'HVKSDQGH 1LO

Information Memorandum of Vedant Hotels Limited Page 14 of 34



%ULHI RILA RIWK"' LHFWRUV

6KUL5 DP HVK5 +DYHOH: $SIWHU PESOHWLQJ ODVWHU RI 6FLHQFM/LEVGMIDWLIUR

3XQH 8QLYHUVKW\FRPPHQFHG KLV FDUHHU ZLWK /LIH ,QVXUDQFH BIRIQ&RDDWLRQ
'XULQJ WKLV VHUYLFH KHGPQAGKWERQVLEIHY LQ WKGE RLBEWXDULDO VFLHQFH
BXEVHTXHQWO\ KH ZEW/GDKDUDVKWUD ERDOROVIRIEDQG WKHQK %DMDIR $X
JLPLWHG WLOO 'HFHPEHU  'XULQJ WREVKSHKDQGE¥DULRXWERQVLEVIHY LQ WKH
ILHOG RI 6WBMFDO 4XDOLW\GR@BAGD QDIHPHQBIVWHPV 1562

$IWHU DFTXLULQJ PHPEHU\SRUSIRLO RI &KDUWHUHG )LQDQRND G BQDQWKH \HDU

DQG &% ,QVWIWXWH 86%® WKH \HDU  KH IRUPHG D 3DUWQHUMHRS-'+
QYHVWPHQW DQG VXE\®IBXRERING! 'KDQDGD 3RBOLR ODQDJIJHPHQW /CGPLWH
1RYHPEHU  WR SURLGH SRVIRORDQDJHPHQW VHUYEFKMKMQHW ZRUZEK YLGXDO
DQG FRUSRUDWH FOLHQWV

+H ZDV UHJXODUO\Q@UIMHNO FROXPQ RQ HOWIFUNWSQDOWLVY LQ WKHTHBLO
/RNPDATLPHV" $XUDQEDG GXULQJ +H LVDQRUHFLSLHQW RI p)LYH <HDUV &HUWLILFD\
RI $FKLHYHPHQWY DZDUG LGEWRYSXWWMIWXWH 86% UHFRIQLWLRQ Rl GHBUWEDWLR
SURIHVVLRQDO H[FHOOHQFH WKUBDUKREDWKEF &RQWLIQKBXFDWLRQRIBDP
GHYHORSHGMRH HQKDQFHPHQW RI LQYHYRZEPHBMNDQG VNLOOV

6KUL &GKIU7 'HV KSDQ@H + +H KDV FRPSOBWHDFKHORU RILQHHULQJ (OHFWULFDO
IURP &ROOHJH RI (QILQHHULQJ $EGDINED VXFFHVVIXO ILUVW JEQBGNMAMRIDOLY
DQG KDV SURFHG VHYHUPGIBLHV +N¥ WKH RULDSUIRMRWVHU RIHGDQWRWHOV
/LPLWHG BRDV HSHULHQFH RI RYHU \HQKRVSVDOLQGXWWH LV DOVR YRFLDWHG
ZLWK QXPEHU RI MpEXDO FXOWXURELDQYBQL]IDWIYRQ $XUDQJINEIHILRQ

+H KDV ZRQ VHYHUDO NVAIRFH Rl WKHP DUH XU

*RYW RI ODKDUDVKWUD %HVW HQWUHSUHQHXU LQ
QVWLWXWLERGRPLF 6BLHV 1HZ 'HOKL 8G\RJ 6KUHH

$00 ,QGLD 2UJDGLRQDO (QWUHSUHQHXULDO *HP Rl ,QGLD
&RQIHGHUDWLRQ 1HZ 'HOKL

$00 ,QGLD 2UJDALRQDO (QWUHSUHQHXULDO 8G\RJ *DXUDY
&RQIHGHUDWLRQ 1HZ 'HOKL

$00 ,QGLD (FRQRPLF )RUXP 1HZ 'HOKL .RKLQRRU 5DWQD

OUV 9HHD 5 +DYHB + 6KH L\D %DFKHORU RI &RPPHUFH % &RP \EKISIRPRWHU
GLUHFWRU RI 'KDQBRIDWIRORDQDJHPHQW MAPHG 6KH KDV WUDLQNGGXRG
HQWUHSUHQHXU FOLHQWV LQ WKH IMAGR® iR SFABROMIODQFH 6KHHW DQG 6WRF
ODUNHW LQYHVWPRH®MKDY SOD\HG D NHHURDWKH JURZWRKBQDGD 3BVIROLR
0DQDJHPHQWGW

6KUL 6KUHHQZDV *DMDQDQ .0B  +HKROGVMSORPD LQ OHFKDQLFDO (QJLQHHULQJ DQG KDV
VHUYHG %DMBML$XWHG GRUL W LQ YDULRXV FDSDFLIMUWIHY WKSHUIGR

KH FRQWULEXWBGILFDQWO\ LQ WKH ILHOGWRD BRDIHPHQW DQG ,62
BXEVHTXHQWO\NREQHG 6KUL55+DYHOH DV SDUVQQHUQYHVWPHQWAH LV DR D

'LUHFWRU RI 'KDQDGDRRIRMDQDJIHPHQW /GPEMKDY ORGISHULHQFH LQ WKH ILHOG R
PDUNHWLQIJ@RHYWPHQW LQVWUBOBFRQFHS\BARWIROLR 0DQDIHPHQW HBIKIR
SURYLGHRQVXOWD@FVPDOQGXVWULHV LQ WKH ILHOG RI 4XDOLW\ PEMDDYHPHQW
DFWLYHO\ GRIGZIKWRFLDO DQG FXARWIRM VDWLRQ
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OUV 5HYDWL 5DQGUD'R OZDODU 6KH LVD %DFKHORU RV$WW DQG VWDGB/MHU
FDUHHU DV D /,& DIHQW 6KH KDV EHHQNFGYDURRXWLQRIHVSHFW RI SUHSDUDWLRQ RI
DFFRXQWV LQWHUQDOGDEGMWYREKH MRLQHG 8KWBL +DYHOH DV SDUWQHU LQ -'+
,QYHVWPHQWV 6KH RVLDBFWRU RI 'KDQDGD 3RUSTIRDIJHPHQW /LPLVEKE KDV
ORQJ[ISHULHQFH LQ WKH ILHOG RYPRIUIMMWPHQW LQVWWERRKBRQFHSW RI
3RUWIRGRQDJIHPHQW B6RHDEWLYHQYREXZLWK VRFLDO DQG FXQYWXIBLY DFW

6KUL *DMDQDODK DGHR ' HVKDQGH +H LV D %DFKHORU RI &RPPHUFH % &RFG
ZRUNHG H %DMDMBXW D/D 6RIWZDUH 3URIHVVLRQD@HIRW $IWHU OHDYLQJ %DMD
$XWRWG LQ  KH M HQIDIHGAHGXFDWLQJ KLIK QEVKZRYEGXDO\GIFRUSRUDWH
FOLHQWV LQ WKHI IBR®ERRLR 0DQDJHPHQW/ BRWLYHQXROGHZLWKRRFLDO DQG
FXOWXUDO DFWLYLWLHV

S HPX QHUDNRQWR ' LURVRUV

$W SUHVH@RWHPXQHUDWLRQ LV SDLG WR WKH GLUHFWRUVHFWSWM LSRRI
SDLG IRMVWHQGLQJ WKH %8RPBGWHH OHHWLQJV

&RUSRDWH *RHWDDQFH

7KH SURYRQV RI WKHMLQ$IJUHHPHQW HQWHUHGIWRWRKEREN ([FKDQJIHV ZH W
UHVSHFW WRRFDWRYHUQDQFH DUH DSSOLFDEOH WRVSIIGDING: 9HGDEKRWHOV
/LPLWHG KDV,QGHSHQGHQW 'LUHFWRWWYRDUMGEDY FRQWHMWHG WKHWBXGL
&RPPLWWHH 6KDUHKROGHUVY *ULHYDQFH &RPPLWWHH DQ&RPIRXOHHDWYRQ
UHTXLUHG XQGHU &ODXVH RI @IHUHARHQW 'HWDLBI DV IRODRZ

1DPH &DWHJIRU\ OHPEHU RI OHPE HU RI OHPE HU RI
$XGLW S5HPXQHUDARQ| 6KDWHKROGBH |
&RPPLWWH &RPPLWWH *ULHYQFH
&RPPLWWH
OUV 9HHQD 5 +DYHOH QURFXVYH <HV 1R <HV
Q(HFXWIYH
*
6KUHHQLZDV *DMDQDQ .DOThg i by <HV <HV <HV
OUV 5HZDWL 5DYLQGUD | 1RQ(HFXVIYH
*ROZDONDU QGHsHoGHow <MY <HV <HV
*DMDQDQ ODKDGHR 1RQ(HFXVIYH
'HVKSDQGH QGHSHQGHQwW <HVY <HV <HV
,QWHUHVW RHWK BIFVRUV

7KH &RPSDQ\ K HQWHUH®R LpVBRWIROLR ODQDJHPHQW $JUHHPHQW ZLWK 'KDQDGD
3SRUWIRODQDJHPHQYWG ZKHUH OU5DPHVK 5 +DYHOH LV &KDLUPDQUDQGJILQJ
'LUHFWRU DQG FRQWHRDBIKROGHU 2WKHUMRINVFWERPSDQ\ KDM QR LQWHAIQV
WKH FRPSDRWKHU WKDQ WKHLUMHWSHEMKROGLRQ\ Q 9IHGDYRWHOV /LRLWH

7HUP RI 21 ILFH

OU 5DPHVK 5 +DYHOH KDV EHBERDOQWHY WKH 0DIRQJ 'LUHFWRG D@ 6XGKLU 7
'HVKSDQGH KDV EHHQ DSSRD@\WHFXWLYH 'LUHMRURD SHULRG WRIDUV AWK HIIHFW
IJURP “RFWREHU  $00 RWKHU 'LUHFWRUV DUH OHBEORWBRWHWLU

Information Memorandum of Vedant Hotels Limited Page 16 of 34



+80%1 5(6285&(6

$V WKH RSHRQWRI RWVHORSIHFW DUH WHRBROZZHQ@HWKH &RSDQ\ HPSR\V RQO\
VNHOHWDO VWDII 7KH VWDII UHARMHEGREHUDWLR@ILPBQRGHULDO VWDEHLO
DSSRLQWHG LQ FRQVXOWDWLRQ ZP\BHUBMH @RWKIOLQ DIWHU WKH UHIXUELVKPHQW RI \
+RWHO LW BRHWHG 7KH PDQDJHPHQW IRUHVHHV QRQGHAFQWWKH UHTXLUHG
SHUVRQQHO

352027(5
:LWK WKR SOHPHQWDWLRBHR6FKHPH RI $UUDQJHPHQW EHWZHRGDUK DGR WV

(TXIW 6KDUHKROGHUV 'KDQDGD FRUWIRAMHPHQW /LPLWHG FDQ EH GHHPHG DV WKH
3URPRWHU RI SHBBWHOV /LA-WH

*5283 &203%1.(6
7KHUH DUH QR BJ&RXPSDQLHV

9. (1" 32/ .&<

7KHUH LV QRAGHIGHQGROLF\ 7KH &RPSDPD\ GHFODUH 'LYLGHQGV LQ *HQHUDO OHHWLQ
EDVHG RQ WKH UHFRPPHQGDWLRQ Rl WKHUKWRBBG\R 7KH %RDUG RI 'LUHFWRUV PD
UHFRPPHQG GLYLGHQG WOQWEQFRSHUDWLRQ YDUDRRWRUV VXFKOYDLODELRIL
GLVWUDERW SURILUHTXLUHPHQWXQRSV IRU IXWXUH JURZWARI GLIIHUHQW FODVVHV

RI VHFXULWLHV DQG RWKHU II)DQERERYD RE

7KH &RPSDQ\ KDQRW SDLG BYLGHQG VLQFH LOBRUSRU
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Y. 1$91& $/ 1)250$7.21 2) 7+( &203$1<

%$/$1 &(6 +((7 $6 $7 YWOD FK

LQ 5V

3$57, &8/$56

$6 21

$6 21

628 5&(62)) 81'
6KDU HKRGHUY )XQGV
D 6KDUH &DSLWDO
E 5HVHUYHV 6XUSOXV

JRDQV ) XQGV
D 6HFXUHG /RDQV
E 8 QVHFXUHG /RDQ

727%/ 56

$33/,&$7,2 12 ) )816
) (' $66(76
D *URVV BN
E /HVV 'HSUHFLIRGL
F 1HW %®N

1 9(670( 176

&855(1 7 $66(76 /2$16

D ,QYHQWEHV

E 6WANR 6HFXULWLHV

F 6XQ® 'HEWRUV

G &DVK %DQN %DODQFHV

H /RDQV $ GYOFHV

1(7 &855 (17 $66(7 6

06& (31 ' ,785(

$' 9% 1&(6

HVV &XUWHQW /LELOVDH 3U RYLMRQ

727%/ 56
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352),7 $1' /266 $&&2817 ) 257+ (< ($5( 1' (VW 0$58&+

3$57, &8/$56 £$5  (1( ' 21 |<($5 (1( ' 21

,1&20 (

$ 6DOHV  6HUYLFHV HQGHWG
+DOO +LUH &KDUJHV
5RRP 2WKHU VEYLFHV

% 2 WKU, QRRPH

7TRWDBV

(3(1,  785(

$ )RRG % HYHUDJH &RXPHG
2SHQ 1QJ 6\RFN
$GG  3XWKDVHV
/HVV 2SHQ 1QJ 6RAN: 2 I
/HVV &ORVLQJ 6\RR

% 2SHUDWLQJ $GPLQIRWUDWL
6HOOLQJSHQVHV

& 6DODU\ :DJHV

* )LQ DQFLDO ([S

7TRWDBV

SURILWIRHH 'HSUHFIEQWIED[

/HVV 'HSUHFLBYYL

3URILW BHH 7D[

/HVV 3RYLMNRQ IRU 7D[

SURIMDIVAU Tf

$335235,$ 7,216
3URSRVHG&LGHQG RGIBIWHQFH 6KDUHV

,QFRPH 7D[RQ ' YLGHQG

%DOD@RDUIHG WR %DOBEKHHN

Information Memorandum of Vedant Hotels Limited Page 19 of 34



6,51,),&$17 $&&2817, 1*32/8(6 )257 +(<( $5(1' (' VWO $5&+

%$6,6 2) $&&2817,  1*
7KH ILQDQFLDO VWDWHPHQWY DUH SUHSDUHGWRIE RVW\YRDEFRIGGERFH ZLWK

DSSOLFDEOH DFFRXQWL@GWBQREBR WKH DFFRXQWLQJ SULQFLSOH RI JRLQJ FRQF!
,QFRPH H[SHQGLWXUPFERXQWHG RQ PHUFDQWLOH EDVL

6%/(6

7KH FRPSDQ\ KDV \BHIGHG WKH RSHUDWLRQUBFYWRWEIXW FDUU\LRD \BGLQJ
LQ VKDUHV

)($6  6(76
)L[HG DV DUH YDOXWERWOHVV GHSUHEL IWIIRVSHFW RI ERUGEHAIS. WDGGEXVH
IRU FRQVWUXFWI[RG BYVHALQWHUWBXULQJ WKH SRIFRQVWUXFRIR WDGL]H

DV SHU $6 R) $FFRXQWLURU )L[H5> $VVHWVVXHG\EWKH ,QWXWH Rl &KDGBNHUH
$FFRXQWDQWV RI ,QGLD

19(17 25,6

6WRFNV Rl VHFXULWLBDXBIG-DYWWREPDUNHW SULFH ZKLFKHYHU LWOHVV EDVL

07+ 2'2)'3 5(& $7,21

7KH 'HSUHFLDWLRQ KO¥ SR GHGVIBHU 6FKHGXOH ;,9 RI WKH &RPSDQUHV $F
RQ 6WUDLJWLQH OMVRG GXULQJ WKH \HDU

19(670 (176

$00 ,QYHVWPHQWV BIGDWLRR RI DFTM/RQHPSRUDWGLPLOXWLR WKH YDOXH
RI LQYHVWPMQRM KHORU @R SHWRG Rl WLPH QRW UHFRJIGLIH

5( 6($5&+ ' (9(/230 (17
7KH &RPSDQ\ GRH\R@ RYH D 6HSDWBMVHDUFK 'HYHORSPHESDGWPHQWE DQ

KDV QRW LQFXUUH{BEBQGLWXUH RQ 5SHVHDUFK 'HYHORSPHQW

$&&58%/ 6<67(02) $&&2817,1*

$FFUXDO V\VWHP RI DPARX DGRBWHG
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,QIRUPDWRQ JYHQLQ DFFRUGQFH ZLWK K LHTXLLHP HQW R$ FFRXQAUQJ 6\BQGRG
RQ 5 HODME&E 3DUW\ 'LWORXUHV LWHG E\ 7KH ,QVWLWX Rl &KDUWHG
$FFRXQWDQWYV R)GLD DSS@FDEB WRMKH &RP SDQ\ ZLWK HIHFW IRP VW $UD

/LVWIFBHODWHG 3DUWLBRIDVHBWKH $QQXDO FWSRU WKH \HDU HQGHG'GDUFK

9HGDQW @RQJIV W\
6XGKLU 7 'HVKSDQGH

1RWH 7KH &SDQ\ KDV QRDGUDAQY ZLWKHVH SDUWLHQIGXKH \HDU HQGHG R DUFK
7K H ZHUH FUHGLVRRWH &RPSQ DV RQ  WODUK DQG SDUW\RKH DPRW LV
SDLG GXUMQHd \HDU HQGRG YOD WK

'XHV VR 6P DOBFD®! ,QGXVWDD 80GHUWDNV

7KHUH DUH QR GXHEESINRVPDOO VFDOH LQGXVWUNDQ RARGUWODUFK

0$1$*(0(17"' . 6&866.21 $1' $1$/<6.6

D ,QGXVWU\ VIWWEWXH DQGGHYHORBP HQWV

LWK QXPEHU RI )RUHLIRXULWW 'RPHV WF 7RXWAV [IBHFWHW®R JUR
VLIQLILFDQWO\ LQ IXWXUH WKH WRIWHO LQGKRRG WLRH )XUWKHU
*RYHUQPHQW KDV WDNHQ/ PBRIDMRUHV WR GBYKRFREVDO WG XYWEIKH

JHQHUDO LQFUHDVH LQ WKH GLVSRVDEOH LQFRPHYV RI IDPLOLHV KDV LQFUHDVHG

Rl KRWHOV LWBWBOY KXJH BRRP LQ KKSLWIRDDRGXWUMH[SHFVEHL.Q WKH
\HDUV WR FRPH

E 2SS RUWMELWLHXQG KUHDWV

7KH RQ JRLQJ ILQDQFLDO UHVWIQGWHYLIBIMDRQ Rl WKH &RPBDHUV D
JUHDW SBJWXDIR WKH &RSDQ\WR HQFDVK RQ WKH FXERRRW KRVSLWDO

LQGXVWU\ 7KISNLFDOMIRXDQG JRYHUQPHQWDRQYHYMRIMEYW KN MKW
RI FRQFHUQ

F  )LQDQFH

$V RQ GDWNKH &SDQ\ KDV UHSIDADYV RVVWDQGIHYP /RDQVINHQ IURP
)LODQFLDO ,QVWLWXWLRQKHXHDY HG&R® YODUFK  WKH &RPSDQ

DOVR UHSDYG 5 WR 'KDQDGD 3RUWMERODQDJIHPHQWG\WORRZLWK
LOQWHUHVWS D

,Q YLHZ RI GHAI) OIGMBRG UHVSWLRQ RI WUDRBLEFP SDQ\V HTMVKDUHV
WKH &RPSDQX QRM.Q CBRVLVQLR DFFHVV &DSLWDEVIDRMY IX@GHTXLUHG IRU
UHIXUELVKPHQW RI WKH,®RYUH2 RI WKMWKH PDQDJHPHQW KISURDFKHG
%DQNV IRU UHTXLUHG ILQDQFH DQG KDV UHEHRYHDG ORRFBAR &URUHV
IURP 6DUDVZDW %DQN 7KH IXQ@VEERXDLODEOH DIWHE EBRRE&H WHUP DQG
FRQGLWLR@YKR VDQFWMREOH
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G 6HJ P HOQAZL VH RU SRGXFWZ IMH SHUIRPD QFH

7KH FRPSDQ\ ZRNV LQ RQH VHIPHQW/RE RSHUDW.RQWKHRVHORMHFW DUH
WHPSRUDULBHQGHG

H 2XWERN

7KH &RPSDQ\ KD EHHQ UHVWUXFWXUHG ILQDQFLDOO\ DQGD RIKHDQL]DWLRQD!
&RPSDQ\ L'ZRZ RXARI ILQDQFLDO GLIILFXOWLHV 7KH PDQDJHPHQW LV LQ WKH SURF
UHIXUELVKLQJ DQG UH RBKQERWHO 9HGBWUDQJIDEDTKH UH RSHQLQJ R

WKH +RWHHBH®GV RQYDLODEFDLLQDQFH DQG WHFKQREDEPSUWMED\

FRPH DFURVV LQ LPSOHPHQWDWLRQ Rl WKH UHIXUELVKPHQW SURMHFW

7KH ODQDJHPHQW [VDIGYDQFHGDWWRI QHBRWLDWLROWK UHSEWRWO
2SHUDWRU FKDLQV IRU PDQDJHFKBWRRVHO

7KH PDQDJHPHQW LV PDNYQIU\ HIIRWR RYHUFRPH WKH \WHAWEDQRV RV
WKDW WKR S35\ FDQ WWRGYDQWDJH RI WKH PHERRPQV)Q WKH WRXULV
LQGXVWU\

| 5LVNV DQG &RQFHWV

$SDUW IURP UHJXODU RSHUDMERQDBIDOML GOD\ LQ UH\SPLRQ RIDGIQ
RI WKH &RPSDQ\TV VKDUHV(RQV%EH PDMRU FRQFHUQ IRU WKH PD@DJHPHQW D
SUHVHQW

J ,QWHU@OFRQWRO VAVVPHV DQG \WHLUDGHTXDF\

,QWHUQDO FRQWUROV DUH DGHTXDWMWHKFHRGHIBBEREHUDWLRQV RI WKH
&RPSDQ\

K 'LV FXVWLR RQ ILQIFIDO SHURW DGFH ZLWK UMBWW WRRSHUDWRQDO
SHURUPDQFH

7KH RSHUDWLRQWKH KRYS$MHFW DUH WHPSRUDMBHDGHEKH LQFRPH
UHSRUWHG LVERDR® [QYHVWPHQMAMRIPSRUDUXUSOXV IXQG WRFN PDUMH
RSHUDWLRQ@VKAVKH KHOS RI D 3R BPONGEDIHU

"XULQJ WKH \HDU XQGHU UHYLHZ WKH &EFRSIZMNQW ILQDQFLDO UHVWUXFWXULG
7KH 6KDUH &DSLWDO Rl WKH\&RPEDEGXFHGE/  FURUHV E\ ZUWLQJ RII
DFFXPXODWHG ORVVH\BBQGLWXUH )UHVWRDSDV LQBAM WKH &RRSD

E\ LVWXHIR (TXL W VKDUHV DQG &R QYHUWLEOH 3UHIHUHQFH
6KDUHV RI 5H HDFK 7KH &RPSDQ\ LV QRD [ERMWHU SRNRQ WRORUH
EXVLQHVVREWXQLWLHV

L ODWHUDOGHYHORP HQWYV LEXP DQ 5 HVRXUFHV ,Q GXVWUOEHODRQV LRQW
LFOXLQJI XPEHURI SHRS®I HP SORHG

$V WKH RSHERQW RI RWHO RMHFW DUH WHRBRNBBHQG&HWKH &RSDQ\

HPSOR\V RRYNHOHW/DII \bWXFK WKHUH DUH QR PDWHULDO GHYHIRBRHQWYV L
UHVRXUFHV RU LOQGXVWUMMNIRINODWLRQ
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$/ 5(68/76)25& 855(17),1 $1&%/

5V ,Q /DNKV

6U
1R

4XDUMU HGHG RQ

3DUWLFXODUV

1LQH P RQK
HQGHG RQ

1HW ,ERPH IURP 6DOHYV 6HHY

2WKHU LQFRPH

7TRWD@QFRPH

&RVW RI 6DOHV  GFNY

LQ WUDGH

D LQFUHDVH GHFUHDMRFNQ VW

E &RQXPSWIRI UDZ PDWHUL

F 2WKHU HIBGLWXUH

*URVV ERILW

*HQHUDO DGPLQLRYHBMOVHV

6HOOLQJ DOGVGLEMALSHNVH\

3URILW ¥R EHIRUK)WHUHVW
DQG GHSUHFLDWLRQ

,QWHUHVW

HSUHFLDWLRQ

BURILW /RN EHIRUH WDJ[

BURYLVRQIRU WD[DWLRQ

BURYLVRQIRU GHIHUUHG WD[

1HW 3URILW/ RVV DIWHU WD[

BDLG XS (TXLW\ VKDUH FDSLWDO

5HVHUYHYV ([FGXZBHYDOXRVI
5HVHUYHV

DUQLQJ 3HU 6KBU
%DVLF
'LOXWHG

$JJUHIDWH RRQ 3UR RWHU
6KDUHKRO®/

1R R 6KDUHV

Rl 6KDUHKROGLQJV
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28767%1' . 1* /. 7.*$7.21 $1' 0$7(5.$/ ' (9(/230(176

$V RQ GBW

D 7KHUH DUH QR RXEMNDB SHQGUIQPDWHULDODDRMMWRYXLWFULPLQDO RW FLYL
SURVHFXWLRRFHEHGLQJ LQIGMEMMRIIHQFH LUUHVSHFWLYH Rl ZKHWKHU VSHFLILHG
SDUDJUDSK  RI 3DUW , RI 6FKHGXOH ;,,, Rl WKH &RPSDQIHWY ISAYQYLIRU BY
OLDELOLWLHVWIVRHQWRSDQ\ WV 3URPRWHUWWHFWRUVY BURRWHU *URXS
&RPSDQLHV

E 7KHUH DUH QR PDWHULDO GPROXSDWHQWW RYHUGXH RI WWBW GXHV
QVWLWXWLBBDQNRGXIRU GXHV WRALCKREDGHUVAMEHQWXUHV ERQEN[BR)
GHSRWLDQG DUUHDUV Rl SUHIHUHQFH VKDUHV RWKHU WKDQ XQRODKPHG OLDELC
&RPSDQ\ WV@RPRWHBY 3RPRWHU *URERPSDQLHV

*29(510(17$33529%/6

7KH QHFHVVDU\ OLFHQVHYV IRU +BWHABUMNBUMYLARRRZIDLOQHG +RZHYIQUYLHZ RI
VXVSHQVLRQ RI YWRMHEHUDWLRQV VLQFH WKHVH OLFHQVHWRZEGQUKNKD
REWDLQHG 7KH &RPINQ WKH SURFHVVERVIR.QLQJ UHTXRRHHB/HV SHUPLVVLRQV
DSSURYDOV
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6(&7,21 9, +5(*8/$725<$1' 67$78725<' ,68/ 2685(6

5(*8/$725<$1' 67$78725<"' . 6&/ 2685(6

(TX  MAGKDUHVR/  HDFK Rl 9HGDQWRWHOV MHG DURVBIGIR66( 7KH
WUDGLQIWKHVH VKDUHV\BH@&HG VLQFH )HEUXDU\IRU QRQ SD\PH@MOL\WL
IHHV 7KH &RPSDQ\ KDRZ SIG WKHAYLQJ IHHS W GDWH G&DV FRPS@AH WK RWKHU
UHTXLUHPHQWV RIP%6{ &RPSK) KDV PDGH Q DSSOLFI)MRRA6( IRUUHYRFDWLRQ RI
VXVSHQVLRQ BEMQ LEHVH VKDUHV

3DUWKBDUS HIDUGQJ 3WHYRXV 3XEQF RU 5LIKWV VWAV ' XURJ VWKH /DVW )K¥H
<HDUV

9HGDQW +RMWMHIWHG KDYRWQ PDGH D@XEOLF RIKWMLVVXH GXULQJWHKHYBIDHDUV
RWKHU WKDQ VKDWMGBGRQBHU WKH 6FKHPH Rl $UUDQJHPHQW DAKBIRAVMIOR
LVVXH Rl 6KDUHV RWKHUZLVH WKDQ IRU FDVK

&RPS DQLHV X@HUVKKH 6DP HODQDJHP HQW

'KDQDGD 3RUVRRIDQDJHPHQWPLWHG @RQJ FRSDQ\ RI RXU &RPSDQ\ LV D
&RPSDQ\ XQGHU WKH VDPH PDQDJHPHQW ZLWKLQMWRIFRADORQ % RI WKH
&RPSDQLHV $FW

'LV FORXUH 2Q1 HIDWYH 1HW RUWK LQGRJ 8S 6 IFN %,)5 'LVDVV RFLDMRQ
6WULNH 211 )lRP 5RF

9HGDQW +RWIHRIVHG KDG QWLYH 1HWERRIQMKH SDVW EMY) BDWH RI ILALQIK
,QIRUPDWLRQ OHPRUDQGXRBRRRBQ\ K SRUVLYH 1HWERUWH SBRYLVLRQV RI 6LFN
,QGXVWULDO &RPSDQLHV 6SHFLDO SEBRYLVLBRZRW $50 WR WKLWP 8RQ\ 7KH
&RPSDQ\ RU LW\XRJ ARSDQ\ KDYHRY BSOLHGUR.QGLQ®G RU VWULRLQN QDPH
WR WKH BAYUDWBRPSDQLHV VLQFH LQFRRISRUDW

0$.1 3529.6.216 2) 7+( $57.&/ 6 2) $662&$7.2 1 2) 9($ 17 +2 7(/6
L0.7(

/LHQ RQ 6KDUHV

$UWHOH R 7KH &R SDQ\ VKDOO KDYHVW®EDUDPRX®LHQ XSRQIXH VKDUHV
RWKHU WKDQ IXOOSSIHIBUXV UHIJLVWENWKE QDPH RI HDFK OHPEHU :KHWRGBHO\

RU MROQWK RWKHUV DXBRQ WKH SURFHHGV Rl VDOH WKHUMRQHRY RKNKHU
SUHVHQWODSOH RBRRY FDOOHGSRDBODW OHG WLPH LQ UHVSHFW RI VXFK VKDUHV DQG
QR HTXLWDEOH NMWHWNVKDUHV GKDBUHDWHHRBE SW IURP WKH RRMAGKSRQ WKH
FRQGLWLRQSWKD.FOH KHUWRIRBYH IXOO HIIHFW $Q\ VXFK OLHWKIBDWR DO
GLYLGHQ®RPIWLPH WR WLPH GHFODUHG LQ UHVSHFW RI VXFRWKBIURALY BCIOIMNNAG

WKH UHILVVWIRD\WMUDQVIHKBRUHYV VKDOO RSMDMADHYBIU Rl WKH &RPSLHQ LI

DQ\ RQ VXFK VKDUHV 7KH 'LUHFWRMW BQVLPH GHFODUH DQ\ VKDWRAZKREDWV

WR EHHPSW IUR WKHWRYLVLRRI WKIEODXVH

$UWHOH 1R JRU WKH SXUSRVH RI HQIRUFLQJ VXFK OLB@WRHH@RRYH VKDUHV
VXEMHFW KHUHWR LQ VXFK PDQQ¥KDOV@RHWD QG IRU WKDW SXUSRWBXZH WR

EH LVVXHG D GXSOLFDWH FHUWLILFDWH LQ UHVSHFW RI VXHRVKBH HRQEIERE \RRHDXW
QXPEHUV WRFXWH D WUDQVIHU WKHUHRI RQ@8KIQONMRH QDPH RI VXFK OHPRHU
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VDOH VKDOO EH PDGMXFBVEHE RV DIRUHVDLGOKKD® DUULYHEG X@PRWLFH LQ
ZULWLQJ Rl WKH LQWHQWICRXDTR \KBYH EHHQ G/RQYNXFK OPIEHU RU KLV
UHSUHVHQWDWLYHV DQG GHIDXOW VKDOO KBYKLEHRQ RBGR LQ SD\RHQ
IXOILOOPHQW RU GLVIFKREKIEREVULDELCHV RU BIBPHQWY IRU IRXUWKAHQIGHU
VXFK QRWLFH

JRUIHLYWUH RI 6KDUHV

$UWIOH R ,1 DQ PHPEHU IDL@/D. DQ\ FDOO RU LQVWERIGPFOO RQ RU EHIRUH
WKH GD\SSRLQ@HRU WKH SD\PHQWWRH VDPH RQ DXFK HWHQVLRQ WKHUHRI DV
DIRUHVDLG WKH@ARRWDWDQ\ WLPH WKHUHDIWHU \GORBL@/LPH DV WKH FDOO RU
LQVWDOOPHQW UHPDLQWLXSFWGFR MLP UHTXLULGY ¥ SD\ WKH VDPIRIJHWKHU
ZLWK DQ\ LQWMVKIDW PEDYH DFFUXHG DQG S¥@VHV WRD\ KDYH EHHQ LQFXUUHG

E\ WKKRPSDQ\ E\ UHDVRQ RI VXFK QRQ SD\PHQW

$UWIOHR | WKH UHTXLUHPHQWV RXBIQQRWLFH DV DIRUHVIRANVEEGRPSOLH

ZLWK HYHU\ RU DQ\ VKIMHVISHFW RI ZKLFK VXFK QRWLFH KDV EHBIQ WDRIQVEPH
WKHUHDIWHU EHIRUH SD\PHQNDGD\DBEUWDQOPHQWY MIVISHBHQVHV GXH LQ
UHVSHFW WKHUHRI EH IRBIBLWXRARQR] WKH %RDUG WR WKDW HIIHFW 6XFK IRUIHLW:
VKDOO LQFOXGH BIQGELEHFODUHERRWKHU PRQH\Y SD\DEDHHVSHFW RI WKH
IRUIHLWHG VKDUHV \BF\QR O QG FHIRUH WKH IRUIHLWXUH

$UWIOH R :KHQ DQ\ VKDUHV VKDOO KDYH EHHQ V& (RVHEWHRI WKH IRUIHLWXUH
VKDOO EH JLYHQ WR WKH OHRENY QDPH L\RRBLPPHGLDWEOLRU WR WKH IRUIHLWXUH
DQG DQ HQWUWKH IRUIHLWXUHWHMVGDWKHUHRI VKD®®ZRWK EBGH LQ WKH
5HIJLVWHU RIPEHUV XV QR IRUIHLWXUEBE¥KDQ DQPDQQHU LQYDOEEDVIH)\
RPLVVLRQ®HIOHARVMWH VXFKRYLFH BRUPDNH DQVXFK HQWWIDRUHVDLG

SUWHOH R $Q VKDUH R/ IRUIHLWHG VKDOO EH GRHHPH®/RKM SURBIRU WKH
&RPSDQ\ DQ PD\ EH VRG® UH DOORVRUHRWKHUZLVSRYHG Rl HLWMHWKH RULJLQDO
KROGHU WKHUMRDRIRWKHU SHUXRE&) VXFK WHUPV DQ&IEK PDQQHU DV WKHK%RDU
VKDOO WKWOQN IL

$UWIOHR  $Q OHPEHU ZKRVH VKDUHV KDYH EHHQ IRUIHOORMGAMEOQGLQJ WKH
IRUIHLWXUH EH GRSBOBQG VKORUWKZLWK WDWKH &RPSD@®RQ GHPDQG DOO FDOOV
LQVWDOOPHQWWDQGHBHPVHV RZLRSRQ RU LQ UHVSHFW RI VXFK VKDUHV DW WKH WL
RI WKH IRUIHLWRIHWKHU ZL@WKHUHVW WKHUHRQ IURP WKWRKM_FRURILWXUH XQWLO
SD\PHQW DW VXFK UD\MRHIRMQJ SHUFHQW SHU DQQXP DV WWHHDWERDVHUPLQH

DQG WKH %RDDGIQIRUFH WKH SD\RIGHUHRIMZIWKVQLW

$SUWAOH R 7KH IRUIHLWXUH RI D VKDOHQWRTIHVLQFY RN WKH WLPH Rl WKH
IRUIHLWXUH RI DOO LQDGIGHFONUP\GBRIPDQGYV DIMMWKIRPSDQ\ LQ UHVSHFW R
WKH VKDUH DOQRNXBD UMIKYFLGHQWIBMNVKDBIFHSW RQOXFK RI \RKH ULIKDN

E\ WKHVHWLFOHV DUH H[SUBYMQ

$UWIOH R $ GHFODUDWLRQAL@ZWKDW WKH GHFODUDQW LV D 'LUHFWRU RU 6HFUF
WKH &RPSDQ\ G®/KBD VKDUH LQ WKMSER\ KDV EHHQ GXO\ IRBHOAFFRUGDQFH

ZLWK WKHVH $UWQ BGBDXMRADWHG LQ WKH GHF ORDDWIERMFRQFOXMEMAFH Rl WKH

IDFWV WKHUHLQ WIDNMYHP/BZEHVRQV FODPLQJ WR EIG WOMKMMKDUHV
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7UDQVIHDQG 7WQVPLVIRQ RI 6KDHV

$UWAOH R 7KH FRPSDQ\ VKDOO NHBSJLVWHU RI 7UDQVBQS8 WKHUHLQ VKDOO EH
IDLUO\ DQGMAIQFWO\ HQWHIBHSDUWLFXODUV RI HYHU\ WUDQVIHU RU WUDQVPLVVLRC
VKDUHYV

$UWAOH R 7KH LQVWUXPHQW RI WUDQVIHU VKDODEPGELRAMMWRKDBURQV RI
6HFWLRQ Rl WKHRSEFDQLHV $FVEBRQDQ\WDWRWRRGLILFDWLRQ WKHUHRI IRU WKH WLPH
EHLQJ VKDOO EH GRSGOERGQW¥K LQ UHVSHFW RI DOO WUDXDUHW\DRG UHYMRQ)
WKHUHRI

$UWIOH R 7KH LQVWUXPHQW RI 7UDQVINWERE DQGHHFXWHG\ EWKH
7UDQVIHURU DQG WKH 7UDQVIHUHH VKDORE¥K@RPSPRVBGRFRUGDQFH ZLWK WKH
SURYLVYRQWKH $¥KH ,QWUXPHQW Rl 7UDQVIHU VKDOO EH DEFRRERENYHGHQFH

DV WKH %RDUGUMHTXLWR SBYH WKWWOH RI 7UDQVIHURWY DQIBMIR WUDQVIHU WKH
VKDUHV DQG HYHU\ UHEMIVAUBXPHRWRQVIHU VKDOO UHPDLQ LGEVIRH \RKWAN
FRPSDQ\ XQWLO GHBREURHGHU Rl WKH GREM 7UDQVIHURU VKDEMHPHGREH

WKH KROGHUXRK VKDUHV XQWLO WKH QDPH Rl WKH 7UDQVIHUHH VKDOO KDYH EHHQ H
WKH SHILVWHU Rl OHPEHUV LQWYKWSHIRI %HIRUH WKMUINMULRQ R/UDQVIHU WKH
FHUWLILFDWH RU FHUWLILFDWHV Rl WKH VKDUHV PXVW EH GHOLYHUHG WR WKH FRPSD(

$UWIOH R 7KH %RDUG VKDOCSREMH RQ YLQJ GV OHVV WKDQ VEYHEUBIYLRX
QRWLFH EYHUWLVHPH@RPH@HZVSDSHU FLUFX@DMKIQBLULFW LQ ZKLFK WKH 2IILFH
RI WKH &RPSDQV WXDWMEGFORVH WKH 7UDQVINU YéRR 5HILVWHIHREHUV B
5HILVWHU Rl 'HEHQWXUH KBOYGHBK WLPH RU WLPHU\DGE IBH@RU SHREV CRW
H[FHHGLQJ WKGDW DW WLPH DQRWHFHHGLQJ LQ VEEWHIDWHWR LYH GDVY LQ

HDFK \HDU

SUWIOH R  6XEMHFRWKHWRYLVLRRI 6HFWLRQ  RI WKHABRG 6HFWLRQ | $RKH
6HFXULWLHV &RQWUDFWYV 5HINODMKIRQBBUG PDUHIXVH WR WML DQ\ WUDQVIHU

RI RU WKH WUDQVPLVVLRQ E\ RSHUDWLRQ RI QB2 BOWKKDUENK RQWHUHVIY RI
PHPEHU LQ WKH &RPSB@RYLGHKRZHYHU WWIKH UMAMUDWLRQ RI D VKDUHRWKEB0O Q
UHIXVHG RQ WKH JWRX@KH WUDQVIHURU EHLQIBQMWRHUARD\ BVK DQ\ RWKHU
SHUVRQ RU SHUVRGHESV\R WKH &RSDQ\ R) DQ\ DFFRXQW ZKDWVRBIRALGH!
IXUWKHU WKDW LQ WRHUHYKZDO DQ\ VXFK WUDQVIHU Rl RU WKH WUDQMF{WVLRQ RI WK
WR DQ\ VKDUHV RU LQWBUPNRER LQ WKH &RPSIMRH &RSDQ\ VKD@DWKLQ WZR
PRQWKYV IURP WKH GDWH RQ ZKLFK WKH LQVWDXRHQW RU WKH IRQVRIPDWFK
WUDQVPLVVLRQ DV WKH FDVHBR\GEHUH®RWKH &RPED VHQ QRWLFH RI VXFK
UHIXVDO WR WKH WUDQVIHUHH DQG WKH WUDQRMHURLQRQMVRBMEIRQVRFK
WUDQVPLVVLRQ DV WKH FDVHIPDOEHHDVRQWIREK UHIXVDO ZKDWHYHU H[FHSW ZKHUH
WKH &RPSDQ\ KDWLHQ RQ WKH VKDUHV

$UWIOH R ,Q WKH FDVH RI WKHKGHD® RQH RB RUH WKH SHUVRQ@DPM/KH
5HILVWHU RPEEHUV DV WKH MRLQW KROGHUV RI DQ\ VKRR IWKHXRWKDOO EH

WKH RQO\ $¥M)V UHFRJQLJHG E\ WKH &RFESDRDYL@®Q\ WLWRIRJLQWHUHVW LQ VXFK
VKDUHV EXRWRLQJ KHUHLQ FRQWDLQHG VKDOO EH WDNHQ BWRHURI QHBNFHIKHGIVW
MRLQW KROGHU \JGPIER) VKDUHV KHEOKLP MRLOEIGVK DRWKHU SHUVRQV

$UWIOH R  1R6KDUH LQ DQ\ FLUFXPVWDQFHV EH WEDIIWH@RMIGIQW RU §HUVR
RI XQVRXQG PLQG
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1XP EHU RI' LHRRUV

$UWIOH 1R SQVWORWHUZLVH GHNIQIG B\ D *HQHDO OHHWLRQG CBSRYHG B\ WKH
&HQWDERY HQPHA\DQG KEMFWR \HFWCR Rl WK $FW WIQXPEHUR 'LUHFWRWKDEDRY
EH ONWKD WKUH QRUPRUH WRD WZHOYH

1RP LOHH 'L UHFWRUV

$SUWIOH 1R D 6XEMFWRWK SRYLVLR@ WK $PADQG RW ZLWKVIRDQGWKLIWR WKH
FRQUDUFRQWBIGID WKHVBUWL¥OR & DVDQ PRQHV UR DLQBIRZLQ E\ WH &PSDQ
WR WRRXWP )LQRFH SRERUDWRR , QAR/ IPLWE 7)&, , QGXVWULDO ®ISHHQW @D R
QGD ,' % ,QGXVWO)IDQMFH &KSRUDRELR ,QGD ,)& 7KH IQGXWLDO HAUW Qs
,QYHVWPWQRSRUDW.RI ,QGR / IPLWS! ,&&, DGS /LIH ,QWDQH ERBRUDWLRY, QGLD
/,& 8QWTUXWR ,QGD 87, ,QGXVWOBRHFRQVWAMARRI %DRRI ,QGLD,5% *HQHUD
,QVXUPH SRBRUDWDR ,QGD * & 1HZ ,QGD $VWUDFH &PSDQ /& 1,$ 2UHQWDO
QVXUPH &RP SD® /LPLWGH 2, & 8QLVEH QGD ,QVXDFH &PSDQ / IPLWGIDQG 1DWLRDD
QVXUPH &8RP SDQ @PLWE 1,& RU WDQ RWKH)L@QRY &RP SO) RUVR BQ DV 7) &,

)% )&, ,&& 1, & 87, ,5% *,& 1,$2,& 80DQG 1, & RUDQ RWKH) IQDQE) &RSRUDWRR
RU &JHGLWISRDWORRJ I\ RWKHL@QFQ

&RP SOQ R U &HGL\@RSRUDWRRUDQ RWHU )LQGFLQ &RP SDQ R UERG LV KHUBDIVUHQ WKL
$SUWHRGHHUHGWR DV WKRUKRUDRZL FRQWLQWR KRG GEHQWXUB WKH &RSDD\ E\
GLIFW XEVFUSWIRRJ SIYDWH SERHQW RR BQ DV WKHRESRIDWOQRKRGY VKDUWHQ WKH
FRPSDQ DVD UNMXOWR XQGUZUIQVRUGLFW XE\FULSRY RJ\R ®QJ DV DQ OLELOLW WK
FRPSDQ DULYLWKWR\DQ ADELORMVK FRP SOQ DULEL RXW IRDQ JXOWDQWHMUQL YR
E\ WKHRSRUDRD R EHKOI RWKHRPSDQ UPDLEY RXW\QBDY WKHRESRUIRDVKDAMYH
D WKWR DSRLAILRP WLR\R WLPH DGHURQ RISHUVRODV ' IUHWRU R 'LBFRUV ZKRB
WLPH@®SHURQV BSHMRQV B D' IWWHRU R 'LBFWER ZKRBWLRRU ®Q ZKREWLPH ZIEK
'LUHFWERU' WUHRY LVDUH KUHLQDUAMHUKMGWR DM RPLQHH 'LHF\RU V. RQ WKH %85 R
WKHRPSD® DQGWR BHRY IURP XK RIIIFH DQ SHURQV RISHURQVA\R DSSRLGIE DG R
DSSRLQBQ) SHUVR RUSHIJVRAQ KN RJ WHIHSIFHV SHIVRAQ KN RJ WHKHSIFH V

7KH 9RDG R ' WUHRY R WKH RPSD® VKDIKDY QR RZHJ\WR URRWH IURP RIIEH WK
1RPLQHH 'LHFRUV DW WKSBWIRR WK SRSRUDWRRXFK 1RPLQH 'LUHFWBY/ \KDOQRW &
UHTXIG VR KRG DQ VKOUH TXDIBDNER QWK &RP SD® $OR DAWKH REQR WKHRESRUDRD
VXK 1RPLQH 'LUHFWB \KDOO QRYVDEDHE® UHWPBQW EURWDIPVRR.UHFRUV 6XEMHRDV
DIRUHW® WKH RPLQH 'L IHRRUV VKOO0 BHYWLWOHGHWRRYKUKWYIQG SUL 18V D@ WK
VXENFWRWKHDP H FEOLJBYV DVARWKHLUFWRRIWK &8RP SDQ

7KH1RPLQH 'LUFFWRY \R DSSRQWEVKDOOGRWK VG RIIFH RQOR @@ DVDQ PRCHV
UHPOR RZIQJ B\ WKHRPSDQ VR WKH RESRUDRYD R VR 8@ DV WKH RESRIDWORKRDY
GHEHQUHVQWHK FRP SD® DV DUHVMR GLFWXE\FULIRY) RISWYDWH SERHQWRR GQJ
DV WKHRBRUDIRY KRGV ¥DUKIQ WKHRPSDQ DVD UNXOWIEHPUL@IIRUGUHMXE\FUL SR
RUWKHDBLOLR/ WKHRP SD® ULVL@XW RI WK XDUDQMIEY RXWVWDQ@ERG \WH 1RP LQHH
'LUHFWBRY \R DSSRQWGLQHHWFLM R WKH Y8 8ZHU VKOIQ \R IDF\R YOFDWH R RIIEH
LPPHGLDWHON WRQHV RZQQI WK &RP SDQ \R WKHRSRUDWRRBI SDG RI RU R W
&RURUDWILRHD\ZL VR KRG 'HEHQWUHV \BUHQ WH FRP SO R URQ WKVDWLVIBEW WKH
OLDELBLWKHIPSD® DULW RXWR WK * XDUDGHVKQLVIGE. WKHRSRUDRIL

7KH1RPLQH 'LUHFWBRY DSSRQWGXQGHIWKLY O VKIEE HQWBAMDBH-HLYH GIREHV R
D@ DWWEHROO JHQBRHHWLQY6RG OHHWLQDQGR WK PHHWILV R WKH &PLWWHH R
ZKLK WKHBPLQH GLHFWRY LVDUH P EHUV DV DE&R WH PLOXWHR! VXFK PHHW@LV  7KH
FRUBRUDRQL\KDOOVR BH HQW L \WR MG FiH DIYXFK QREHY RGPLQOXWHV
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7KH FRPSDQ\ VKDOO SD\ WR WKH 1RPLQHH 'LUIGEVHRY \DYEBWOQVH\REKLFK WKH
RWKHU 'LUHFWRU &RRSG0Q\ DUH HONWHG EXVOLRWKHU IHHV FRPPLRQ PRQLHV RU
UHPXQHUDWLRQ LQ DQVIBD®WEOH WR WKH 'LUHFWRUV Rl WKHVERRSIRPLQHH
'LUHFWRU V VKDOO DFFUXH WRDWKRGFRQSRUVDPH VKDOO DFEREHGERLG E\ WKH
&RPSDQ\ GLUNFWHOWKH FSRUDWLR@ $i[ SHQVHV WKDW BM LQFXUUHG E\ WKH
FRUSRUDWLB@XRK 1RPLQHH 'LUHFWRUV LQ FRQQHFWLRQ ZERUQWRHQW BS
'LUHFWRUVKLS VKDOO D@WRIBFHEBEXGYH WKH FRPSD@R WKH &BRUDWLRQ RU D
WKH FDVH PD\ EH WR VXFK 1RPLQHH 'LUHFWRU V

SURYLGAMVKBLI DQ\ 1RPLQHH 'LUHFWRDE RIILFHU Rl WK RBD\QMRKH WL QJ IHHV
LQ UHODWRRKFW 1RPLQHH 'LUHFWRU V VRDERUBEWWR WKSR&RWLRG D®&H VDPH
VKDOO DFFRUGHZIME& WKH &RPSD@LUHFWAWVKH &BRUDWLRQ

,Q WKH HYHQW RI WKIQHH 'LUHFWRU V EISSRLQGBYV ZKROWPH 'LUHFWRU V VXFK
QRPLQHH 'LUHFWRU V VKDOO H[HUFLWi DYRROPEUHPH 'LUHFWRU LQ WKH PDQDJHPHQW
Rl WKH DIIDLUV RI WKH BRBSEK ZKROH WLPH 'LUHFWRU V VKDOO EH HQWLWOHG WR U
VXFK UHPXQHUDWLRQ IHHV FRPPLVVLRQ DQ®/ AROLBEH DSRYHG E\ WKH
&RUSRUDWLRQ

THRAKQFDO 'IUHFWRU

$UWIOH D 7KH 'LUHFWRUY PSSRLQW \DRI WKHLU WHFKQLFDOO\ TXDOLILWG 'LUHFWRU
EH WKH 7HFKQLFDO 'LUHFWRU REBGHRRIRXFK SH@RQG RQ VXFK WHUPWRDV
SD\PHQW RI UHPXQHUDWERRFERUGLQW BPHQLWLHV DQGXSWLWHY DV B
DUUDQJHG WR EHWZHHQ VXFK 7HFKQLFDO 'LUHFWRU 'DQGG\WIK H.RREIFY/RU PD\
GHOHJDWH WR VXFK 7HFKQLFDO 'LUHFWRU RI VXFK Rl WKHLU SRZHUV D@EEBXWLHV DV V
LW S8BHUR\GR

([ HEXWLEY' LBIFVRU

E 7KH 'LUHFWRUB PSSRLQW \DEQH RB RUH RI WKHP WR( EHFXWLYH 'LUHFWRU RU
([HFXWLYH 'LUHRWRUVKH &8DQ\ IRJ VXFK SHB®QG RQ VXFK WHUPVRDV W
SD\PHQWV RI UHPXQHUDWERQRDGLQJ Rl DPHQLWLHV DQG SHUTXPDL\EHV DQ
DUUDQJHG WR EHWZHHQ VXFKHHFXMWRU RU ((RAXWUHFWRUV DQG WKH &RPSDQ
DQG WKH 'LUHFWRUSHREHJIDWEIV XFK [HFXWLYH 'LUHFWRU RU ([HFXWLYXH/XBKIFWRU
RI WKHLU SRZHGGD@N BV WKHPD\ WKLONEIRSHURGR

$OWIDWH LHFWRU

$UWAIOH 1R 7KH %RIBJR| 'LUHFWRUV Rl WIRMSB®& PD DSSRW DQ ®/HUQDWH
'LUHFWRU WR DFWY 'lR/IHFWRU KHUHLQDIWHU FDOQHGD@WKHIEBWRU JGKLLQ
DEVHQFH IRU D SHULRG RI QRW OHVV WKDBWIKIRRHARE] 6WDWH LQ ZKLFK RHHWLQJ
WKH %RDUG DEIRULO\ KHIBG/RFK ERLQWPHQW VRD®BIKIFW DQG VXFK QSSRL
ZKLOVW KH KROGFH DV DQ $OWHUQDWH 'LUBEM/RQWRBBARWLFH RI PRFNRI

WKH 'LUHFWRUV \RQBVWEHQQG YRWH WKHUH DW DFFRQGR@IMIQDWH 'LUHFWRU
DSSRLQWIIGHU WKIWEBFOH VKDOO YDFDWH RIILFH LI DQG ZKHQ WKH 2HNXL@DO 'LUHFWF
WR WKHG/BWDWHVKH WHUP RI RIILFH Rl WKBRO 'LUHFWEHWHUPLQHG EHIRWH KH
UHWXUQV WR WKHMBLE®GWSURRQLQ WKH $FW RU LQ WKHVH SUKKHFDXW D
UHDSSRLQWPHQMWRULRJ 'LUHFYBHIDXOW RRUKHU DEWPHQW VEESOOR WKH
2ULILQDO 'LUHFWR BV ®/RHBHUQDWH 'LUHFWRU
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&DVXDO BFDQF\

$UWAIOH 1R 6XEMHRR/ WKH 3URRQV RI BHFOLR DQ G  WKH %RDWG

VKDOO DOZD\V DQGRSDWRQ VKDOOSRLQWHG E\ WKH %RDIQEDWHUQDWH 'LUHFWRU
ZKR VKDOOWBRYH EHHQ SUHYRRMOHFWHE DQSRYHG LQ EMLQJ E\ WKH 2ULJLQDO
'LUHFWRU RUMKH S\ ZKLFK KEDSSFRWHG WKHIPQDO 'LUHFWRBR@QHZSODFH KH LV
DSSRLQWHRXOG KDYH®RIQFH LW DEKQREHHQ YDFDWHGHE\ KL

4XDQIEDVWRQ 6KDWHV

$UWHOH 1R $ 'LUHFWRU VKBOCEH UHTXLBHE®DQ\ HTXV\ VKDUHV WR TXDOLI\ KLP
WR DFWID'LUHFWRU RP&RQ\

0DQDJIQJ DQG :K ROHWH' LLHRRUV

$UWIOH 1R 6XEMHRRYWKH SURRQV Rl WKH $FW DQG RI WKHVH $UWLFOHV WKH %RDUG
KDYH SRZHBR BSR.QW IURP WLRMIWPH DQRI WKH QXPEHU DV ODQDIUHFWRU R
0DQDJLQJ 'LUHFWRWVKRI &RPEDIRU D [HG WHUP QR[FHHGLQJ ILYH \HDUY\BVPH

DQG XSRQ VXFK WIBIQRS FRQERQV DV WKH %RDRQEWY DOVXEMHFW WR WKHREYRYLV

RI SUWLFOH  WSRDUG PDE\ UHVROXMRVW K VXFK ODQDILQUHFWRW R
0DQDJLQJ 'LUHFWRUV VXFK Rl WKH SRZHWAHY@HHEVK WKH %RDUG JHQHUWOO\ DV L
WKLQNV R@G VXFERZHUV PD\ EH PDGH H[HUFLVDB®MAR SH@RU SHREV DG

XSRQ VXFK FRQGMADBG \BMHFVR WXFK UHVWULFWILRQNV BD GHWHUPLQEKH
UHPXQHUDWLRQ RI D 0DQDJILQUPDHEWR\ ZD\ Rl PRQWKSD\PHQMHH IRU HDFK
PHHWLQJ RUVSCFLSDW RQRIMVRUE\ ZD\ RUDOO WKHREHY BDQ\RWKHU PRGR/D
H[SUHVVO\ SURKEELWKH $%/

3RZHUV RI' LHRARUV

$UWAIOH 1R 7KH %RIBPD\ HHUFLVH DOO VXFK SRZAMKN RRPSDRQQGER DOO VXFK
DFWV DQG WKR\DDUH QR WKH $ERUDQ\RWKHU $FW RWEH OHPRUDQGXFERWKH
$UWLFOHV RI WKSDER UHTXLUHG WR EH H[HEIFAKHERPSDQ\ Q *HQHUDO OHHWLQJ
VXEMHFW QHYHUWKHOHVV WR WKHVH $UWIRQWRIWEKM/ER/S BFRYDQ\ RWKHE $FW DQ
WR VXFK UHJXODRHIRT RV LQFRQVIZLA® WKH DIRUHVDLG UNJXRORIRYERDV

EHLQJ QRW LQFRQVL UMM RNSDIHIXARYY RU SURRQV DV B EH SUHVFULENG

WKH &RPSDQ@ EHQHUDO OHHWLQJ EXWMJXODWLRGHPE WKH &RSDQ\ LQ *HQHUDO
OHHWLQJ VKDOQARWBR®Q\ SULRMRDFKERDUG ZKLFK ZBXDYH EHHQ ¥DO VKV
UHJXODWLRQ RDGEGHQ PDGBIRYLGHG WKDWYRBHG VKIB®/H[FHSW W WKH
FRQVHQW Rl WKH &RPSPHQHUDO OHBIWLQ

D VHOO OHDVH RU RWKHUZLVH GLVSRVH Rl WKWPKRUHMEB YXROH RI WKH
XQGHUWDNLQJ Rl WKH FRPSDQ\ RU ZKHUHQVRERRPSDH WKDQ RQH XQEGQIW
RI WKH ZKROHVREV\@ILDOO\ WKH ZKRQH/RFIO XQGHUWDNLQ

E UHPLW RU JLYHWUPNVKH UHSIQW RI D@GHRGXHR D 'LUHFWRU

F LQYHVW RWKHUZLVH WKBZHEXWWAHY WKHABPRRESHQVDQURFHLYHGVEKH
&RPSDQ\ LQ UHVBRF WKH FRPSRO\ DFTXMLRQ RQ\ VXFK XQGHUWDNIY V.
UHIHUUHG WR LQ FODXVH D RU RI DQ\ SUHESNBMWRHVEXNRYW DQ\ VXFK
XQGHUWDNLQJ DQKRXW ZKMKEDQQRW EH FDUULBFBDRER FDUULHGRQZRVK
GLIILFXOW\ RRDR@HU D FRENUDEOHHVLP
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G ERUURZ PRQHXKHUH WKH PRQH\V WR EH ERMRIREVKHU ZLWK WKH PRQH\Y DOUHDG
ERUURZHESWKH&RPSD® DSDUW RJR/HPSRUDU\ ORDQV REWPLQHE ERSDQ\ V
EDOQNHUV LQ WBH®U\ FRXUVBEX/LQHVV @H[PHHG WKBIDHJIDWH RI WKH SDLG XS
FDSLWDO RI WKBER DG LWMIUHH UHVHUYHV WKDW DHVHRNY HRQVHW DSDUW IR
DQ\ VSHFLILF SXUSRVHGHIRWUWKHU WKDW WKH SRZHUV VSHFQILHS WKBHFWLR
$FW VKDOO VXEMHFW WR WKHVH{BUWLNADE R @B PHHWL.RIWKPRDUG XQOHVV
WKH VDPH EH GHOHJDWHV WRWWHKHHHNIQQBNIWH

H &RQWULEWRMKDULWDEGHRDEHU IXQRW GLUHFWO\ UMDDAWHEXVLQHVV Rl WKH
&RPSDQ\ RU WKH ZHOIDUHHRISOR\HHVQIDPRXQWWKH DJJUBWH RI ZKLFK ZLQO
DQ\ ILQDQFLDO \HDU H[FHHG ILIW\ WKRXVDQG UXSHHV RU IWBYSHIDBHGQYHWRI LW
SURILWV DV GHWHUPLQHG LQ DFFRUGDQFNARMKRNBHFRURRYQG RI WKH
$FW GXULQJ WKH WKUHH ILQDQFLDO \HDUV LPPHGLDWHO\ SURFHHGLQJ ZKLFKHYHU L\

I &GRQWULEXWHDBRXQWURPRXQWE@LUHFWO\ RU LOGRUMRAVEROLWLFDBREDIRU
DQ\ SROLWLFDO SXUSR\GHWRADFFRUGDQFH ZLWKRVYKHMLRQV RI WK $F

9RWHV IR0 HPE HUV

$UWIOH R 6XEMHFW WR WKE/BRBV\RKHVH $UWLFGBMWIKREUHMXGLRBQY
VSHFLDO SULY L QMHAXXNARIL MBVRRYRNVLQJ LRVKH WLPH EHMEDBKHR B\ FODVY R
VKDUHV IRU WKH WIBHRELQJ SDUW RI WKH GRISMWD PFSDQ\ HYNWPHPEHU GW
GLVTXDOLE\MKH O SUHFHGLQULFOH VKDOOMIBHHRWS BHVHQW BR)GHDN DR
YRWHWYXFK PHHWLQJ DQG RQ D VKRZ RI KDQGYHAEHU EHLQJ DQ LQGIXDO
SUHVHQW LQ SHUBRSWRU RU EHUQD FRERUDWH LV SUHWHQWHSUHVHQWDWLYH RU
SUR{ VKDOO KDYH RQHDGEVXSRD SRD WKH YRWILPAR| HYHUOHPEHU SUHVHQW LQ
SHUVRQ BWD SWR\ R UE\ D UHSUHVHOMZKTIO0 EFSUBRUWLRQ WRHRQUHV RIISD

XS HTXLWKDUH FDSLWDO Rl WKH FRPSDQ\

3URYLGHKRZHYHWI DQ\ 3UHIHUHQFH 6KDUHKROGHUV EH SUHVHQWJD® WRHPHHWLQ
&RPSDQ\ WYH DV $YLGCELQ FODXVH E REF¥HFWLRQ RI6HEWIKH VKDOOXH D

ULJKW YVRWH RQRQ UHVRBRW SODFH EHIRUH WKH PHHWLQJ ZKUPKHEMARMQ/LIKW
DWWDFKHGWBRKIHUHQFH 6KDUHV

$UWAIOH R 2Q D SRCEHLQJ WDNH®@ PMHWLQJ Rl WKH FRPSMBIPEHU HQMOHG

WR PRUH WKDQ RQH YBKLV $P RU RWKHU SHUVRVERMSYRR/H IRU KLV WKH FDVH
PD\ EH QHHGRW LI KH YRWEXH DOO KLV YRWHV RWRBMADPH ZIDOO WKH YRWHV KH
XVHV

$UWIOH R 6XEMHFW WR WHKL/BRAY WKHVH DUWYROHV RCEH JYHQ HLWKHU
SHUVRQDOO\ RURE\ SEERG. FRUSRUDWH EHLQR BHIBIPD\ YRWH HLEIGUER \ R UE\

D UHSUHVHQWDWLPMWBRUL\GIGFERUGDQFH ZLWK 6HFWLRQ Rl WRE $RAK D
UHSUHVHQWDWLYH VKD@OHEHHIQUFLVH WKH VIRM/ D®SRZHUV LQFOXGUKH

ULJK\R VRWHE SUR\  RQ EHKDOI RI WREB\ ERBRUDWH ZKLFK KH UHSUHVHQWY DV WKDW ERC
FRXOG H[HUFLVH LI LW ZB&LY DGEMPEHU

$UWAOH 1R 7KH SRILWM RVKH &RP&D VXEMHFWR DO\ VSHFLDO ULJKW\MQUHODWL
WKHUHWR FUHDWHG RHODWREKREUNDWHG E\ WKH OHPRUDQGXP RU WKHVHE$UWLFOHYV |
VXEMHARRWYKH SYLVLRQV B\ OD IRU WKH WLPH EMLRUEH DQG VXEWMHE WKHVH
$UWLFOHV VKDODVEH@-RD)J WKH PHEHUV LORSBRURQ RWKH DPRXRI FDSLOBEDG

XS RU FUH@EWWHSIE XS RQ WKH VKDUHVEKWRBP UHVSHH®\
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$UWAIOH 1R 7KH &R SDQ\ LQ *HQHUDO OHHWLQJ PD\ GHAGENGOR EH SIG W
PHPEHUV DFFRUGRWHKWLU UHVSHBKWKEXVWR GYLGHQGV \BKFMHG WKH DPRXQ
UHFRPPHQGHG E\ WRBUG

$UWIOH 1R 1R GIYLGHQG VBEXDGHFODUHSIBG RWKHUZLVH WKDQ RXH BURY

RI WKH ILQDQFLDO \HDU DUDIWHIGRRILGIQRU GHSUHFI®NQ RFFRUGDQFH ZLWK WKH
SURYLVURDEHFWLRQV DQG  $ R WKH $FW RWRMXVKH SURRWVKH &SDQ\ IR

DQ\ SUHYLRXV ILQDQFLDOUWHRW\R DUWEYWDIWHU SUBLQJRU GHSUHFLDW@LRQ L
DFFRUGDQFH ZLWK WKHVH $DRBLVHRDLQLQIWQGIERRYH RXW BRW

$UWHOH R 6XEMHFW WR WKE/BRQY \RKH $FWKH %RERI 'LUHFWRUM RURP
WLPH WR WLEPH W WKH GMHEHUV VXFK LQWHULP GLEMGHQ®KHLU MXGIHPHQWYV WKH
SRVLWQIER WKH &SDQ\ MRVLILHV

$UWAOH 1R $00M. GHQGFKDOO EBSRURNDHG DQG SDLG SWRBERDWRIDPRXQWYV
SDLG RU FWHE5 DV SDIGBAKH VKDUHV@ XA\ SRUWRRU SRUWLRQWVKH SRG Q
UHVSHFW RI ZKLFK WKBH®G3DG EXALI DQ\ VKDUWLYVXH&RVHUPWUSY LQL WKBLW
VKDOO UDQON NRIGIKBY®V IURP D SDUWLFXGDUXERWKDUH VKDOO UDQIHRQGGLY
DFFRUGLQJO\

$UWAOH 1R 1R XQFODLPHEIGHQG VBEW IRUIHLWHG E\ WKH %BEDa¥H BHQGV
XQFODLPHG ZLOO EH GHODWRUGLQJ WRRKKH.RQV RI 6HFWLR@WDWQG  %RI
WKH &RPSDQLHV $FW

$UWAIOH 1R 6XEMHFR/ WKH SURRQV Rl WKH $FW QEIEDE VKDOO EMBAUHVW DV
DJDLQVW WKH FRPSDQ

&DSLWDOURDW

$UWIOH 1R D 7KH &RP SDQ\ LQ *HQHUDO OHHWIAQIHVE'H WKDWW BRQH\V
LQYHVWPHQWY RU RWKHIRURNGMSEDY Rl WKH XQEHE SURIV IRWKH &RPSDQ
VWDQGMWKH UHVHUYH Rl WKH 5HVEBUHDIED SL\BEHGHPSWQRBFFRXQW RUNKH

KDQGV Rl WKHP&RQ\ DG DYDLODEOH IREHGIGY RU UHSUHVHEWHARRXP UHFHLYHG RQ

WKH LVVXH RI VKDUHWEBQE ®J WR WKH DFFRXQW Rl WKH 6KDUH 3UHPLXP $FFRXQW
FDSLWDOLVHG DQGVEHBVIPERY VXFK Rl WKH VKDUH KROGRXOGDEH HQWMA/OH
UHFHLYH WKH VDPH LDGUN@&(WE\ RI QYLGHQG ®Q WKH VDPH SRIRVLRQV RQ WKH
IRRWLQJ WKDWBMRRPH HQWEWEHUHWREDSLWDG BEDWORO DQSDWRI VXFK
FDSLWDOLVHG IXEqBSE@ERQ EHKDOI Rl VXFK VKDUHKROGHRIVXISZ.SOXOO HLWKHU D

SDU RUWXFK SUHPLXP DV WKH UHVROXVBURZ.GH Q XQLVVXHG VKDUHV R
GHEHQWXUHV RU GHEWZRFNUR WKR 8BQ\ ZKLFK VKDEGE/NEXWHG DFFRER QJ

LQ RU WRED $PHQW RI WKH XQFDOOHBRM.DELQVVXHG VKDUHV RU GHEHQWXUHV RU
GHEHQWXUH VWRFWKEW VXFK EXWUBQ RU SDWN®DOM BFFHSWHG E\ VXFK
VKDUHKROGHUV LQ IXOO VDWLVIDFWLRA R WKHSBDOWWDBMYA 3URMGHG WWD

D 6KDUH 3UHPLXP $FFRXQW DQGMID&DSHGNPLRQ S5HVHUYH $FFRXQURWDQ/KH
SXUSRVH Rl WKLV DUWLFOH RQGLEHABSSSDH.QJ R DQ\ XQEVRHR BH LVVXHG

WR PHPEHUV\RKH FRPSDRV IXOO\ SDLG ERQXV VKDUHV

E $ *HQHUDO OHHWLQJ BEVROYH WKDW DQ\ VXUSOHMPROBIRURKH UHDOIQDWLR

RI DQ\ FDSLWD®WYRI WKH &RPSIRY Q) LQYHVWPNQWSUHVHQWLQJ WKH VDRH RU DQ
RWKHU XQGDWHEBIBILWM RVKH &RPEDQRWVXEMHFW WR FKDUJH IRU ,QFRPH 7D[ EH
GLVWULERWRRIQJ WKH PHPEHUV RQ WKEI IRRBIVKH\ UHFHLYH WKH VDPH DV FDSLWDO
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F )RU WKH SSRVH RI JLYLEIIHFW WR DQROXWLRQ XQGHU WKH SUHEBIGDEK\ERU

WKLV $UWLFOH WBHPBYRDHWWOM GQILFXOWA ZKLFK PDLVH LQ UBINRUWKH
GLVWUIEEXDAW WHYVQ SHGLHQW DREDUWLFXODWPDXH IUDFWLRQDO FHUWLILFDWHV DC
PD\ IL[ WKH YDOXH IRU WKE)XGMRRIDQ\\SHFLILF DVVHWV D@HWHUPLQH WKDW VXFK
SD\PHQWV VKDOO EH WG\ PHPEHUXSRQ WKH IRBWRLY/KH YDOXHIM® IRU WWD
IUDFWLRQ RI OHVV YDOXH WKDQ\52H GPRDUHJDUGIREGHU WR BEMXHEKWY Rl DOO

VXFK SDUWLHV E®HMDQ\ VXFK FDVKIRSHFLILF DVVHWY LQ WUXVWHHV XSRQ VXFK WU!
IRU WKH SHUVRVBERWKH GLYIGRIQFOS/DOLVHG IXGRBDVHHP HSHGLHQW WR WKH
%RDUG :KHUH UHTXLBL\WRSHU FRQWUDF®@ BEKIBMOLYHUHG WR WKH SHILVWUDU IR
UHJLVWUDWLRQ LQ DFFRUGDQFB ZRIWHIGHERREDQLHWSF DQG WKHYRDUG PD

DSSRLQW\ DEXFK FRQWUDBVEHRDOI RI WKH SHUVRQVGHRWIXFRHGIGHQG 1R
FDSLWDOLVHG IXQG DQG VXFK DERRDRQW/EH®IIIHFWLYH

'L QG 8S

$UWAOH 1R 7KH /OXLGRU RQ DQZLQGLQJXS ZKHWKHU YROXQWEBIU
VXSHUYLVLRQV RIVFRY PBEXOVRWRD\ Z IWK WKH VDQRVDBSHFLDO 5HVROXXVRQ
VXEMHFR/ WKH ULVKBWWDFKHG WRSDRIHUHQFH VKDUH FDSLWDDPRELY MeKH
FRQWULEXWRISHELH DQ\ 8D Rl WKH DVVHWXKR &RPEDDQG PD ZLWK WKH OLNH
VDQFWLRQWDIQY SDVWRI WKH DVVHWYV Rl WKH &REBREYHHV XSRQ VXFWWURNVKH
EHQHILW Rl WKH FRQRUWILHE DV WKHWERTXIAK WHNHDVDQFWLR@WKDOQM/I

,QGHP QLWDQG 5H\SRQVELOLWA\

$UWAOH 1R (YHU\ 2IILFHU RU $Y¥RU WKH WLPHJERLQVKH &BDQ\ VKDEH
LQGHPQLILHG RXW Rl WKH DVVHWW SD@IKDIBERRDOO ADDEQFXUUHG KEP LQ
GHIHQGLQJ DQ\ SURFHHBUQWKHU FLYEOIFPLQDO LQ ZKIGIKRBQW VYHQ LQVKL
IDYRXU RU LQ ZKLFKVKHFTXLVB/RY /FKDUJHG RUFRQQHFWLRQ ZUWRSSOQLFDWLR
XQGHU 6HFWLRQ Rl WHHGPEKLFK UHOLHI L3RR E\ WKH FRW

6HFUHF\

$UWAOH 1R D (YHU\ 'LUHFWRU ODQDJHU 6HFUHBINRTEKDVXUHU IUHH
PHPEHU Rl D FRPPLWWHH RIILFHU VHUYDQWFRIB®/DQWD® RWKHU SHUVRQ
HPSOR\HG LQ WKH EXVLQNKM RRPSD@KDOOWRI UHTXLUHG E\ WKH 'LUHFWRUV EHIRUH
HQWHULQJ XSRQ KLV GN/IIHEHFODUDWLRQEOKEVHE REVHUYH VWHFUHF\
UHVSHFWLQJ DOO WUImYGBNDRQV Rl WKH &RPSBMG WKH REHUV DQG WKH VWDWH

RI WKH DFFRXQWV ZGWKL GXOG LQ BVWHU UHODWHQHWRG BRDOB VXFK
GHFODUDWLRQ SOHGJH RMA/RBIYEIDO. OR) WKH PBVHUV ZKLFK PD\ FRPH WR KL
NQRZOHGJH LQ WKH GLVFKDUSMRLHBHFW ZKHQ UHTXLUMBERFRE\ WKH 'LUHFWRU

RU E ODZ RU E\ WKH SHUVRQ WRVZKR PDWWHUV UHGBAWH SR IDU\DPD\ EH
QHFHVVDU\ LQ REGHRPBDZLWK D@ WKH SURRQV LQ WKHVH SUHVHQWY FRQWDLQHG

E 1R PHPEHU VKDOO EH HQWMNMV@IRU NMGHFW DQ\ IRV RWKH &RPSDQ@LWKRYKH
SHUPLVVLRQ RI WKH 'LUHFWRUV RU WR UHTXLUH GLYERRBRDWILRQ DN IHRWL
GHWDLOV RI WKH &RPSIDBNRI DQ\ PDNWHU ZKLFK LV Rl PD\ EH LOQWMKHUH@I D
WUDGH VHFURWHY\ RMDGH VHFURFE/V Rl DQ\ RWKHWVPID ZKLFK PD\ UH@DWH

WKH FRQGXFW Rl WKH EXVLQHVV RI WKHE&RASP® LQ WKH RSLQLRQ RI WKHLIMUHFWRUV
ZRXOG EHHEHGLHQWWKH LQWHUHVW RP BBERNERGLVFORVH
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7KHUH DUH QR FRQWUDFWWRHQIWHU MEHHFXWLRQ RI WKH 6FKHPH RI $UUDQJHPHQW
ZKLFK PD\ EH GHHPHG PDWHURBEHRGRQWUDFW HQWRUBGMKH RUGIFEFIWVH RI
EXVLQHVV FDUULE®/RA &RSDQ\

ODWHWOR FXP HQWV
OHPRUDQGXP DQG $UWLFOHV RI $YRRAKBRESDQ\
7KH 2UGHU Rl WKH +RQTBOSRMNIMGRPED GDWVHG V6HSWHPEHU
&RUUHVSRQGHQFH Z( W& %6VSHFW RICRMYKBYHV DQEREBWLRQYRVSHQVLRQ
3RUWIRGRQDJIHPHQW $JUHHPHIRW KDQDGD BRROLR 0DQDJIHPMEN

(&J/$5%87, 21

7R WKH EHVVRRU NQRAEIH DQG LQIRMR.RQWQ/DWHPHQUBWR.Q WIQIRUPDWLRQ
OHPRUDQGXP DUH WUZIFRQUHFW

6LIQHG RQ %HKDOI RNIKHMEI RRUHFWRUV

)RU OHGD®RWHOV /LPLWHG
6G

5DPHVK 5 +DYHOH
0DQDJILQJ 'LUHFWRU

WDQXDU\
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