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1RWLFH�LV�KHUHE\�JLYHQ�WKDW�7ZHQW\�1LQWK�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�0HPEHUV�RI�6$&+(7$�0(7$/6�/,0,7('�ZLOO�EH�KHOG�RQ
6DWXUGD\��WKH���WK�6HSWHPEHU�������DW�������D�P��DW� WKH�5HJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�DW�%ORFN�1R������6DFKHWD�8G\RJQDJDU�
9LOODJH�0DKL\DO�7DO�7DORG��'LVW��6DEDUNDQWKD� �*XMDUDW�� ������� WR� WUDQVDFW� WKH� IROORZLQJ�EXVLQHVV�
25',1$5<�%86,1(66�
�� 7R�UHFHLYH��FRQVLGHU�DQG�DGRSW�WKH�$XGLWHG�)LQDQFLDO�6WDWHPHQWV�RI� WKH�&RPSDQ\�IRU�WKH� ILQDQFLDO�\HDU�HQGHG�RQ�0DUFK����

������ WRJHWKHU�ZLWK�WKH�5HSRUW�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�$XGLWRUV�WKHUHRQ�
�� 7R�GHFODUH�GLYLGHQG�RQ�HTXLW\�VKDUHV� IRU� WKH� ILQDQFLDO�\HDU���������
�� 7R�DSSRLQW�D�'LUHFWRU� LQ�SODFH�RI�0U�$QNLW�6��6KDK��',1������������ZKR�UHWLUHV�E\�URWDWLRQ�DQG��EHLQJ�HOLJLEOH��RIIHUV�KLPVHOI

IRU� UH�DSSRLQWPHQW�
�� $SSRLQWPHQW�RI�0V��=DUQDEHQ�'KDYDO�6KDK��',1�����������DV�DQ�,QGHSHQGHQW�'LUHFWRU

7R�FRQVLGHU�DQG��LI� WKRXJKW�ILW�� WR�SDVV�WKH� IROORZLQJ�UHVROXWLRQ�DV�DQ�2UGLQDU\�5HVROXWLRQ�
�5(62/9('�WKDW�0V�=DUQDEHQ�'KDYDO�6KDK��',1������������ZKR�ZDV�DSSRLQWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�DV�DQ�$GGLWLRQDO
'LUHFWRU�RI�WKH�&RPSDQ\�ZLWK�HIIHFW�IURP�)HEUXDU\���������DQG�ZKR�KROGV�RIILFH�XS�WR�WKH�GDWH�RI�WKLV�$QQXDO�*HQHUDO�0HHWLQJ
RI� WKH�&RPSDQ\� LQ�WHUPV�RI�6HFWLRQ��������RI� WKH�&RPSDQLHV�$FW���������$FW��� �DQG�ZKR� LV�HOLJLEOH�IRU�DSSRLQWPHQW�DQG� LQ
UHVSHFW�RI�ZKRP�WKH�&RPSDQ\�KDV�UHFHLYHG�D�QRWLFH�LQ�ZULWLQJ�IURP�D�0HPEHU�XQGHU�6HFWLRQ��������RI�WKH�$FW�SURSRVLQJ�KHU
FDQGLGDWXUH� IRU� WKH�RIILFH�RI�'LUHFWRU�RI�WKH�&RPSDQ\��EH�DQG�LV�KHUHE\�DSSRLQWHG�DV�'LUHFWRU�RI�WKH�&RPSDQ\��
�5(62/9('�)857+(5� WKDW�SXUVXDQW� WR�WKH�SURYLVLRQV�RI�6HFWLRQV����������DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV�� LI�DQ\��RI�WKH
$FW��WKH�&RPSDQLHV��$SSRLQWPHQW�DQG�4XDOLILFDWLRQV�RI�'LUHFWRUV��5XOHV��������UHDG�ZLWK�6FKHGXOH�,9�WR�WKH�$FW�DQG�5HJXODWLRQ
��� DQG� RWKHU� DSSOLFDEOH� UHJXODWLRQV� RI� WKH�6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI� ,QGLD� �/LVWLQJ�2EOLJDWLRQV� DQG�'LVFORVXUH
5HTXLUHPHQWV��5HJXODWLRQV���������6(%,�/LVWLQJ�5HJXODWLRQV����DV�DPHQGHG�IURP�WLPH�WR�WLPH��WKH�DSSRLQWPHQW�RI�0V��=DUQDEHQ
'KDYDO�6KDK��ZKR�PHHWV�WKH�FULWHULD� IRU� LQGHSHQGHQFH�DV�SURYLGHG�LQ�6HFWLRQ��������RI� WKH�$FW�DORQJ�ZLWK�WKH� UXOHV�IUDPHG
WKHUHXQGHU��DQG�5HJXODWLRQ�������E��RI�6(%,�/LVWLQJ�5HJXODWLRQV�DQG�ZKR�KDV�VXEPLWWHG�D�GHFODUDWLRQ�WR�WKDW�HIIHFW��DQG�ZKR
LV�HOLJLEOH�IRU�DSSRLQWPHQW�DV�DQ�,QGHSHQGHQW�'LUHFWRU�RI�WKH�&RPSDQ\��QRW�OLDEOH�WR�UHWLUH�E\�URWDWLRQ��IRU�D�WHUP�RI�ILYH�\HDUV
FRPPHQFLQJ�IURP�)HEUXDU\���������WR�)HEUXDU\����������EH�DQG�LV�KHUHE\�DSSURYHG��

�� 5H�DSSRLQWPHQW�RI�0U�-DJGLVK�*DQGKL�DV�DQ�,QGHSHQGHQW�'LUHFWRU
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW��WR�SDVV�WKH� IROORZLQJ�5HVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
�5(62/9('�WKDW�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQV����������DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV��LI�DQ\��RI�WKH�&RPSDQLHV
$FW���������$FW����WKH�&RPSDQLHV��$SSRLQWPHQW�DQG�4XDOLILFDWLRQV�RI�'LUHFWRUV��5XOHV��������UHDG�ZLWK�6FKHGXOH�,9�WR�WKH�$FW
DQG�5HJXODWLRQ����DQG�RWKHU�DSSOLFDEOH� UHJXODWLRQV�RI� WKH�6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI� ,QGLD� �/LVWLQJ�2EOLJDWLRQV�DQG
'LVFORVXUH�5HTXLUHPHQWV��5HJXODWLRQV���������6(%,�/LVWLQJ�5HJXODWLRQV����DV�DPHQGHG�IURP�WLPH�WR�WLPH��0U�-DJGLVK�*DQGKL
�',1������������ZKR�ZDV�DSSRLQWHG�DV�DQ�,QGHSHQGHQW�'LUHFWRU�DW�WKH�WZHQW\�IRXUWK�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\
DQG�ZKR� KROGV� RIILFH� XS� WR�6HSWHPEHU� ���� ����� DQG�ZKR� LV�HOLJLEOH� IRU� UH�DSSRLQWPHQW� DQG�ZKR�PHHWV� WKH�FULWHULD� IRU
LQGHSHQGHQFH�DV�SURYLGHG� LQ�6HFWLRQ� �������RI� WKH�$FW�DORQJ�ZLWK� WKH� UXOHV� IUDPHG� WKHUHXQGHU� DQG�5HJXODWLRQ�������E�� RI
6(%,�/LVWLQJ�5HJXODWLRQV� DQG�ZKR�KDV�VXEPLWWHG� D�GHFODUDWLRQ� WR� WKDW� HIIHFW� DQG� LQ� UHVSHFW� RI�ZKRP� WKH�&RPSDQ\� KDV
UHFHLYHG� D�1RWLFH� LQ�ZULWLQJ� IURP� D�0HPEHU�XQGHU� 6HFWLRQ��������RI� WKH�$FW�SURSRVLQJ� KLV� FDQGLGDWXUH� IRU� WKH� RIILFH�RI
'LUHFWRU��EH�DQG� LV�KHUHE\�UH�DSSRLQWHG�DV� DQ� ,QGHSHQGHQW�'LUHFWRU�RI� WKH�&RPSDQ\��QRW� OLDEOH� WR�UHWLUH�E\�URWDWLRQ�� WR�KROG
RIILFH�IRU�D�VHFRQG�WHUP�RI�ILYH�\HDUV�FRPPHQFLQJ�ZLWK�HIIHFW� IURP�2FWREHU���������XSWR�6HSWHPEHU�����������

�� 5H�DSSRLQWPHQW�RI�0U��'LOLSNXPDU�6DQJKDYL�DV�DQ�,QGHSHQGHQW�'LUHFWRU
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW��WR�SDVV�WKH� IROORZLQJ�5HVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
�5(62/9('�WKDW�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQV����������DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV��LI�DQ\��RI�WKH�&RPSDQLHV
$FW���������$FW����WKH�&RPSDQLHV��$SSRLQWPHQW�DQG�4XDOLILFDWLRQV�RI�'LUHFWRUV��5XOHV��������UHDG�ZLWK�6FKHGXOH�,9�WR�WKH�$FW
DQG�5HJXODWLRQ����DQG�RWKHU�DSSOLFDEOH� UHJXODWLRQV�RI� WKH�6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI� ,QGLD� �/LVWLQJ�2EOLJDWLRQV�DQG
'LVFORVXUH�5HTXLUHPHQWV��5HJXODWLRQV������� ��6(%,� /LVWLQJ�5HJXODWLRQV���� DV� DPHQGHG� IURP� WLPH� WR� WLPH��0U��'LOLSNXPDU
6DQJKDYL� �',1������������ZKR�ZDV�DSSRLQWHG�DV�DQ� ,QGHSHQGHQW�'LUHFWRU�DW� WKH� WZHQW\�IRXUWK�$QQXDO�*HQHUDO�0HHWLQJ�RI
WKH�&RPSDQ\�DQG�ZKR�KROGV�RIILFH�XS� WR�6HSWHPEHU� ���������DQG�ZKR� LV�HOLJLEOH� IRU� UH�DSSRLQWPHQW�DQG�ZKR�PHHWV� WKH
FULWHULD� IRU� LQGHSHQGHQFH�DV�SURYLGHG� LQ� 6HFWLRQ� �������RI� WKH�$FW�DORQJ�ZLWK� WKH� UXOHV� IUDPHG� WKHUHXQGHU�DQG�5HJXODWLRQ
������E��RI�6(%,�/LVWLQJ�5HJXODWLRQV�DQG�ZKR�KDV�VXEPLWWHG�D�GHFODUDWLRQ�WR�WKDW�HIIHFW�DQG�LQ�UHVSHFW�RI�ZKRP�WKH�&RPSDQ\
KDV�UHFHLYHG�D�1RWLFH� LQ�ZULWLQJ� IURP�D�0HPEHU�XQGHU�6HFWLRQ��������RI� WKH�$FW�SURSRVLQJ�KLV� FDQGLGDWXUH� IRU�WKH�RIILFH�RI
'LUHFWRU��EH�DQG� LV�KHUHE\�UH�DSSRLQWHG�DV� DQ� ,QGHSHQGHQW�'LUHFWRU�RI� WKH�&RPSDQ\��QRW� OLDEOH� WR�UHWLUH�E\�URWDWLRQ�� WR�KROG
RIILFH�IRU�D�VHFRQG�WHUP�RI�ILYH�\HDUV�FRPPHQFLQJ�ZLWK�HIIHFW� IURP�2FWREHU���������XSWR�6HSWHPEHU�����������

�� 5H�DSSRLQWPHQW�RI�0U��6DWLVK�.HVKDYODO�6KDK�DV�0DQDJLQJ�'LUHFWRU
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW�� WR�SDVV��ZLWK�RU�ZLWKRXW�PRGLILFDWLRQ�V�� WKH� IROORZLQJ�UHVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
5(62/9('�7+$7�SXUVXDQW� WR� WKH�SURYLVLRQV�RI�6HFWLRQV�����������DQG�����DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV��LI�DQ\��RI� WKH
&RPSDQLHV�$FW���������LQFOXGLQJ�DQ\�DPHQGPHQW�WKHUHWR�RU�HQDFWPHQW�WKHUHRI�IRU�WKH�WLPH��EHLQJ�LQ�IRUFH���UHDG�ZLWK�6FKHGXOH
9�WR�WKH�&RPSDQLHV�$FW��������WKH�FRQVHQW�RI�WKH�&RPSDQ\�EH�DQG�LV�KHUHE\�DFFRUGHG�WR�WKH�WHUPV�RI�UHDSSRLQWPHQW�RI�0U�
6DWLVK�.HVKDYODO�6KDK� �',1� ���������� DV�0DQDJLQJ�'LUHFWRU� RI� WKH�&RPSDQ\� IRU� D� SHULRG�RI� IURP� �VW�2FW������ WR� ��WK
6HSWHPEHU�������RQ� WKH� WHUPV�DQG� FRQGLWLRQV� RI�DSSRLQWPHQW� DQG� UHPXQHUDWLRQ�DV� VHW� RXW� LQ� WKH� GUDIW� DJUHHPHQW� RI� WKH
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UHDSSRLQWPHQW�VXEPLWWHG�WR�WKH�PHHWLQJ�DQG� LQLWLDOHG�E\� WKH�&KDLUPDQ�IRU� LGHQWLILFDWLRQ�DQG�WKDW�KH�EH�SDLG�UHPXQHUDWLRQ�E\
ZD\� RI� VDODU\�� SHUTXLVLWHV�� DOORZDQFHV� DQG� FRPPLVVLRQ� DV�DSSURYHG� E\� WKH�%RDUG� RI�'LUHFWRUV�RI� WKH�&RPSDQ\� DQG� WKH
1RPLQDWLRQ�	�5HPXQHUDWLRQ�&RPPLWWHH�DQG�DV�VHW�RXW� LQ� WKH�([SODQDWRU\�6WDWHPHQW�DQQH[HG�KHUHWR�
5(62/9('�)857+(5�7+$7� WKH�%RDUG� RI�'LUHFWRUV�DQG� WKH�1RPLQDWLRQ�	�5HPXQHUDWLRQ�&RPPLWWHH�EH� DQG�DUH�KHUHE\
VHYHUDOO\�DXWKRUL]HG�WR�DOWHU�DQG�YDU\�VXFK�WHUPV�RI� UHDSSRLQWPHQW�DQG�UHPXQHUDWLRQ�VR�DV�WR�QRW�H[FHHG�WKH�OLPLWV�VSHFLILHG
LQ�6FKHGXOH�9�WR�WKH�&RPSDQLHV�$FW��������DV�PD\�EH�DJUHHG�WR�E\�WKH�%RDUG�RI�'LUHFWRUV�DQG�0U��6DWLVK�.HVKDYODO�6KDK�

�� 5H�DSSRLQWPHQW�RI�0UV��&KHWQDEHQ�6��6KDK�DV�0DQDJLQJ�'LUHFWRU
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW�� WR�SDVV��ZLWK�RU�ZLWKRXW�PRGLILFDWLRQ�V�� WKH� IROORZLQJ�UHVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
5(62/9('�7+$7�SXUVXDQW� WR� WKH�SURYLVLRQV�RI�6HFWLRQV�����������DQG�����DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV��LI�DQ\��RI� WKH
&RPSDQLHV�$FW���������LQFOXGLQJ�DQ\�DPHQGPHQW�WKHUHWR�RU�HQDFWPHQW�WKHUHRI�IRU�WKH�WLPH��EHLQJ�LQ�IRUFH���UHDG�ZLWK�6FKHGXOH
9�WR�WKH�&RPSDQLHV�$FW��������WKH�FRQVHQW�RI�WKH�&RPSDQ\�EH�DQG�LV�KHUHE\�DFFRUGHG�WR�WKH�WHUPV�RI�UHDSSRLQWPHQW�RI�0UV�
&KHWQDEHQ�6��6KDK��',1�����������DV�-RLQW�0DQDJLQJ�'LUHFWRU�RI�WKH�&RPSDQ\�IRU�D�SHULRG�IURP��VW��2FWREHU�������WR���WK
6HSWHPEHU�������RQ� WKH� WHUPV�DQG� FRQGLWLRQV� RI�DSSRLQWPHQW� DQG� UHPXQHUDWLRQ�DV� VHW� RXW� LQ� WKH� GUDIW� DJUHHPHQW� RI� WKH
UHDSSRLQWPHQW�VXEPLWWHG�WR�WKH�PHHWLQJ�DQG� LQLWLDOHG�E\� WKH�&KDLUPDQ�IRU� LGHQWLILFDWLRQ�DQG�WKDW�KH�EH�SDLG�UHPXQHUDWLRQ�E\
ZD\� RI� VDODU\�� SHUTXLVLWHV�� DOORZDQFHV� DQG� FRPPLVVLRQ� DV�DSSURYHG� E\� WKH�%RDUG� RI�'LUHFWRUV�RI� WKH�&RPSDQ\� DQG� WKH
1RPLQDWLRQ�	�5HPXQHUDWLRQ�&RPPLWWHH�DQG�DV�VHW�RXW� LQ� WKH�([SODQDWRU\�6WDWHPHQW�DQQH[HG�KHUHWR�
5(62/9('�)857+(5�7+$7� WKH�%RDUG�RI�'LUHFWRUV� DQG� WKH�1RPLQDWLRQ�	�5HPXQHUDWLRQ�&RPPLWWHH� EH� DQG�DUH�KHUHE\
VHYHUDOO\�DXWKRUL]HG�WR�DOWHU�DQG�YDU\�VXFK�WHUPV�RI� UHDSSRLQWPHQW�DQG�UHPXQHUDWLRQ�VR�DV�WR�QRW�H[FHHG�WKH�OLPLWV�VSHFLILHG
LQ�6FKHGXOH�9�WR�WKH�&RPSDQLHV�$FW��������DV�PD\�EH�DJUHHG�WR�E\�WKH�%RDUG�RI�'LUHFWRUV�DQG�0UV�&KHWDQDEHQ�6��6KDK�

�� 5H�DSSRLQWPHQW�RI�0U��$QNLW�6��6KDK�DV�DQ�([HFXWLYH�'LUHFWRU
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW�� WR�SDVV��ZLWK�RU�ZLWKRXW�PRGLILFDWLRQ�V�� WKH� IROORZLQJ�UHVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
5(62/9('�7+$7�SXUVXDQW� WR� WKH�SURYLVLRQV�RI�6HFWLRQV�����������DQG�����DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV��LI�DQ\��RI� WKH
&RPSDQLHV�$FW���������LQFOXGLQJ�DQ\�DPHQGPHQW�WKHUHWR�RU�HQDFWPHQW�WKHUHRI�IRU�WKH�WLPH��EHLQJ�LQ�IRUFH���UHDG�ZLWK�6FKHGXOH
9�WR�WKH�&RPSDQLHV�$FW��������WKH�FRQVHQW�RI�WKH�&RPSDQ\�EH�DQG�LV�KHUHE\�DFFRUGHG�WR�WKH�WHUPV�RI�UHDSSRLQWPHQW�RI�0U�
$QNLW�6��6KDK��',1�����������DV�DQ�([HFXWLYH�'LUHFWRU�RI�WKH�&RPSDQ\�IRU�D�SHULRG�IURP�VW�2FWREHU�������WR���WK�6HSWHPEHU�
�����RQ�WKH� WHUPV�DQG�FRQGLWLRQV�RI�DSSRLQWPHQW�DQG�UHPXQHUDWLRQ�DV�VHW�RXW� LQ� WKH�GUDIW�DJUHHPHQW�RI� WKH�UHDSSRLQWPHQW
VXEPLWWHG� WR�WKH�PHHWLQJ�DQG� LQLWLDOHG�E\� WKH�&KDLUPDQ�IRU�LGHQWLILFDWLRQ�DQG�WKDW�KH�EH�SDLG� UHPXQHUDWLRQ�E\�ZD\�RI�VDODU\�
SHUTXLVLWHV�� DOORZDQFHV� DQG� FRPPLVVLRQ� DV� DSSURYHG� E\� WKH�%RDUG�RI�'LUHFWRUV�RI� WKH�&RPSDQ\� DQG� WKH� 1RPLQDWLRQ�	
5HPXQHUDWLRQ�&RPPLWWHH�DQG�DV�VHW�RXW� LQ� WKH�([SODQDWRU\�6WDWHPHQW�DQQH[HG�KHUHWR�
5(62/9('�)857+(5�7+$7� WKH�%RDUG� RI�'LUHFWRUV�DQG� WKH�1RPLQDWLRQ�	�5HPXQHUDWLRQ�&RPPLWWHH�EH� DQG�DUH�KHUHE\
VHYHUDOO\�DXWKRUL]HG�WR�DOWHU�DQG�YDU\�VXFK�WHUPV�RI� UHDSSRLQWPHQW�DQG�UHPXQHUDWLRQ�VR�DV�WR�QRW�H[FHHG�WKH�OLPLWV�VSHFLILHG
LQ�6FKHGXOH�9�WR�WKH�&RPSDQLHV�$FW��������DV�PD\�EH�DJUHHG�WR�E\�WKH�%RDUG�RI�'LUHFWRUV�DQG�0U��$QNLW�6��6KDK�

��� 5H�DSSRLQWPHQW�RI�3UDYDY�6��6KDK�DV�DQ�([HFXWLYH�'LUHFWRU
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW�� WR�SDVV��ZLWK�RU�ZLWKRXW�PRGLILFDWLRQ�V�� WKH� IROORZLQJ�UHVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
5(62/9('�7+$7�SXUVXDQW� WR� WKH�SURYLVLRQV�RI�6HFWLRQV�����������DQG�����DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV��LI�DQ\��RI� WKH
&RPSDQLHV�$FW���������LQFOXGLQJ�DQ\�DPHQGPHQW�WKHUHWR�RU�HQDFWPHQW�WKHUHRI�IRU�WKH�WLPH��EHLQJ�LQ�IRUFH���UHDG�ZLWK�6FKHGXOH
9�WR�WKH�&RPSDQLHV�$FW��������WKH�FRQVHQW�RI�WKH�&RPSDQ\�EH�DQG�LV�KHUHE\�DFFRUGHG�WR�WKH�WHUPV�RI�UHDSSRLQWPHQW�RI�0U�
3UDQDY�6��6KDK��',1�����������DV�DQ�([HFXWLYH�'LUHFWRU�RI�WKH�&RPSDQ\�IRU�D�SHULRG�IURP�VW�2FWREHU������WR���WK�6HSWHPEHU�
�����RQ�WKH� WHUPV�DQG�FRQGLWLRQV�RI�DSSRLQWPHQW�DQG�UHPXQHUDWLRQ�DV�VHW�RXW� LQ� WKH�GUDIW�DJUHHPHQW�RI� WKH�UHDSSRLQWPHQW
VXEPLWWHG� WR�WKH�PHHWLQJ�DQG� LQLWLDOHG�E\� WKH�&KDLUPDQ�IRU�LGHQWLILFDWLRQ�DQG�WKDW�KH�EH�SDLG� UHPXQHUDWLRQ�E\�ZD\�RI�VDODU\�
SHUTXLVLWHV�� DOORZDQFHV� DQG� FRPPLVVLRQ� DV� DSSURYHG� E\� WKH�%RDUG�RI�'LUHFWRUV�RI� WKH�&RPSDQ\� DQG� WKH� 1RPLQDWLRQ�	
5HPXQHUDWLRQ�&RPPLWWHH�DQG�DV�VHW�RXW� LQ� WKH�([SODQDWRU\�6WDWHPHQW�DQQH[HG�KHUHWR�
5(62/9('�)857+(5�7+$7� WKH�%RDUG� RI�'LUHFWRUV�DQG� WKH�1RPLQDWLRQ�	�5HPXQHUDWLRQ�&RPPLWWHH�EH� DQG�DUH�KHUHE\
VHYHUDOO\�DXWKRUL]HG�WR�DOWHU�DQG�YDU\�VXFK�WHUPV�RI� UHDSSRLQWPHQW�DQG�UHPXQHUDWLRQ�VR�DV�WR�QRW�H[FHHG�WKH�OLPLWV�VSHFLILHG
LQ�6FKHGXOH�9�WR�WKH�&RPSDQLHV�$FW��������DV�PD\�EH�DJUHHG�WR�E\�WKH�%RDUG�RI�'LUHFWRUV�DQG�0U��3UDQDY�6�6KDK�

��� $GRSW�FKDQJH�LQ�2EMHFW�&ODXVH��
7R�FRQVLGHU�DQG�� LI�WKRXJKW� ILW�� WR�SDVV��ZLWK�RU�ZLWKRXW�PRGLILFDWLRQ�V�� WKH� IROORZLQJ�UHVROXWLRQ�DV�6SHFLDO�5HVROXWLRQ�
5(62/9('�7+$7�SXUVXDQW�WR�VHFWLRQ����RI�WKH�&RPSDQLHV�$FW�������DQG�RWKHU�DSSOLFDEOH�SURYLVLRQV�RI�WKH�$FW��LI�DQ\��WKH
2EMHFWV�&ODXVH� ,,,�$��0DLQ�2EMHFWV�RI� WKH�&RPSDQ\��RI� WKH�0HPRUDQGXP�RI�$VVRFLDWLRQ�RI� WKH�&RPSDQ\�EH�DQG� LV�KHUHE\
DOWHUHG�E\� LQVHUWLQJ�WKH� IROORZLQJ�6XE�&ODXVH�����DIWHU� WKH�H[LVWLQJ�6XE�&ODXVH� �����DQG�UHQXPEHUHG�DFFRUGLQJO\�
D� 7R�FDUU\� RQ� WKH�EXVLQHVV� RI�GHDOHUV��GLVWULEXWRUV�� VWRFNLHVW�� DJHQWV��SXUFKDVHUV�� VHOOHUV�� LPSRUWHUV��H[SRUWHUV�� WUDGHUV

RI�DOO�NLQGV�DQG�GHVFULSWLRQ�RI�LWHPV��DUWLFOHV��PHUFKDQGLVH��SURGXFWV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�NLQGV�DQG�GHVFULSWLRQV
RI�KRVLHU\�JRRGV��UHDG\PDGH�JDUPHQWV��ZHDULQJ�DSSDUHOV��NQLWZHDU��FORWKV��EODQNHWV��EHG�VKHHWV�� WUDFN�VXLWV��7�VKLUWV�
VKDZOV��PXIIOHUV�� VRFNV�� XQGHUJDUPHQWV� HWF��PDGH�RXW� RI�DOO� NLQG� RI� \DUQV�� LQFOXGLQJ� IDQF\� \DUQV�� ILEHUV�ZKHWKHU
V\QWKHWLF��DUWLILFLDO�RU�QDWXUDO�� FRWWRQ��ZRRO��ZRUVWHG�� VKRGG\�� VLON�� Q\ORQ�� SRO\HVWHU�� DFU\OLF��SRO\SURS\OHQH�� SRO\QRVLF�
EOHQGHG�PDWHULDOV��RU�DQ\� RWKHU� V\QWKHWLF� ILEHUV�� \DUQV� RU� ILEURXV�PDWHULDOV�� WH[WLOH� VXEVWDQFHV��DOOLHG� SURGXFWV� DQG
VXEVWLWXWHV��PRKDLU���DQG�IDEULFV�ZKHWKHU�IDEULFV�IHOWHG��QHWWHG�DQG�ORRSHG�DQG�RWKHU�NLQGV�RI�EOHQGV��E��WR�FDUU\�RQ�WKH
EXVLQHVV� RI� SXUFKDVHUV�� VHOOHUV�� LPSRUWHUV�� H[SRUWHUV�� WUDGHUV� RI� DOO� VKDSHV�� VL]HV�� YDULHWLHV�� FRORXUV�� FDSDFLWLHV�



6$&+(7$�0(7$/6�/,0,7(' ��7+�$118$/�5(3257��������

�

PRGDOLWLHV�� VSHFLILFDWLRQV�� GHVFULSWLRQV�	� DSSOLFDWLRQV� RI� V\VWHPV�� QRYHOWLHV�� VXEVWLWXWHV�� KRXVHKROGV�� NLWFKHQZDUH�
VDQLWDU\ZDUH��EDWKURRP�ZDUHV��VWRUDJH�ER[HV��SDFNDJLQJ�DUWLFOHV��WR\V��URSHV��JLIW�DUWLFOHV��EXLOGLQJ�PDWHULDOV��FXWOHULHV�
ERWWOH��FDSV�DQG�VHDOV��MDUV��KDQJHUV��VKRSSLQJ�EDVNHWV��JDUGHQ�ZDUHV��� IXUQLWXUH��EDJJDJH�� WDSHV�� URSHV��FRUGV��HWF�
PDGH�RXW�RI�DOO�NLQG�RI�SODVWLFV��SODVWLF�VFUDS��+'3(�39&��/'3(��//'3(��SRO\PHUV��FR�SRO\PHUV��PRQRPHUV��HODVWRPHUV�
UHVLQV��SRO\VWHUV�DQG�RWKHU�DOOLHG�PDWHULDOV�ZLWK�RU�ZLWKRXW�FRPELQDWLRQV�RI�RWKHU�IHUURXV�RU�QRQ�IHUURXV�PDWHULDOV��F�WR
FDUU\�RQ� WKH�EXVLQHVV�RI�GHDOHUV�� GLVWULEXWRUV�� VWRFNLHVW��DJHQWV��SXUFKDVHUV�� VHOOHUV�� LPSRUWHUV��H[SRUWHUV�� WUDGHUV� RI
DOO�NLQGV�DQG�GHVFULSWLRQ�RI�LWHPV��DUWLFOHV��PHUFKDQGLVH��SURGXFWV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�NLQG�RI�FRRNLQJ�ZDUHV�
NLWFKHQZDUH��GRPHVWLF�HTXLSPHQW��DSSOLDQFHV��IXUQLWXUH��XWHQVLOV��LQVWUXPHQWV��JDGJHWV��GHYLFHV�DQG�VWRUHV��FRQWDLQHUV�
FDQV��ER[HV�� GUXPV�� ERWWOH� WRSV�� FURZQ� FRUNV��SDFNDJHV�� SDFNDJLQJ�PDWHULDOV�� EDJV��SUHVVHG�PHWDO�ZDUHV�� FXWOHU\�
WDEOH�ZDUHV��PDGH�RXW�VWDLQOHVV�VWHHO��WLQ��FRSSHU��DOOR\V��FRPSRXQG�RU�PDWHULDOV��WLPEHU��ZRRG�RU�SO\ZRRG��G��WR�DFW�DV
DQ�,PSRUW�DQG�H[SRUW�KRXVH�DQG�WR�SHUIRUP�DOO� WKH�IXQFWLRQV�DQG�XQGHUWDNH�DOO�DFWLYLWLHV�FRQQHFWHG�WKHUHZLWK�LQFOXGLQJ
REWDLQLQJ�DQG�GHDOLQJ� LQ� OLFHQVHV�� TXRWDV�� FHUWLILFDWHV� DQG� RWKHU� ULJKWV�� H�� WR�DVVLVW� DQ\�FRPSDQ\�� ILUP��DVVRFLDWLRQ�
VRFLHW\� LQ� WUDQVIHU� RI� DQ\� WHFKQRORJ\�ZKHWKHU� IURP� ,QGLD� RU� DEURDG� DQG� WR� UHQGHU� VHUYLFHV� SHUWDLQLQJ� WR� IRUHLJQ
FROODERUDWLRQ��SURMHFW� IRUPXODWLRQ�DQG� WR�DFW� DV� UHSUHVHQWDWLYH� �� DJHQWV�RI� DQ\�GRPHVWLF�RU� IRUHLJQ� FRPSDQ\� IRU� WKH
SXUSRVH�RI�VXFK� WHFKQRORJ\� WUDQVIHU�� I�� WR� UHQGHU�FRQVXOWDQF\��DGYLVRU\�DQG� OLDLVRQLQJ�VHUYLFHV� LQ�UHVSHFW�RI�PDWWHUV
UHODWHG�WR�REMHFWV�PHQWLRQHG�LQ�VXE�FODXVHV��D���WR�� �F��DERYH�WR�DQ\�FRPSDQ\��FRUSRUDWLRQ��ERG\�FRUSRUDWH�� LQGXVWU\�
ILUP�� DVVRFLDWLRQ��ERG\�RI� LQGLYLGXDOV�� LQVWLWXWLRQ�� FRQFHUQ�� JRYHUQPHQW��SXEOLF� RU� ORFDO�DXWKRULW\�� WUXVW�� UHVHDUFK�DQG
GHYHORSPHQW�FHQWHUV�RU�DQ\�RWKHU�SHUVRQ�
5(62/9('�)857+(5�7+$7�IRU�WKH�SXUSRVH�RI�JLYLQJ�HIIHFW�WR�WKLV�UHVROXWLRQ��WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
EH�DQG�LV�DXWKRUL]HG��RQ�EHKDOI�RI�WKH�&RPSDQ\��WR�GR�DFWV��GHHGV��PDWWHUV�DQG�WKLQJV�DV�GHHPV�QHFHVVDU\��SURSHU�RU
GHVLUDEOH� DQG� WR� VLJQ� DQG� H[HFXWH� DOO� QHFHVVDU\� GRFXPHQWV��DSSOLFDWLRQV� DQG� UHWXUQV�� H�IRUPV� IRU� WKH� SXUSRVH�RI
JLYLQJ�HIIHFW� WR� WKH� DIRUHVDLG� UHVROXWLRQ�

2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRU

)RU�6DFKHWD�0HWDOV�/LPLWHG

3ODFH����0XPEDL 6DWLVK�.��6KDK

'DWH����-XO\��������� ��������0DQDJLQJ�'LUHFWRU

1�2�7�(�6
�� 7KH� UHODWLYH�([SODQDWRU\�6WDWHPHQW� SXUVXDQW� WR�6HFWLRQ� ���� RI� WKH�&RPSDQLHV�$FW�� ����� ��$FW��� VHWWLQJ� RXW�PDWHULDO� IDFWV

FRQFHUQLQJ�WKH�EXVLQHVV�XQGHU�,WHP�1RV����WR����RI�WKH�1RWLFH��DUH�DQQH[HG�KHUHWR��7KH�UHOHYDQW�GHWDLOV��SXUVXDQW�WR�5HJXODWLRQV
������DQG�������RI�WKH�6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI�,QGLD��/LVWLQJ�2EOLJDWLRQV�DQG�'LVFORVXUH�5HTXLUHPHQWV��5HJXODWLRQV�
�������6(%,�/LVWLQJ�5HJXODWLRQV���DQG�6HFUHWDULDO�6WDQGDUG�RQ�*HQHUDO�0HHWLQJV�LVVXHG�E\�WKH�,QVWLWXWH�RI�&RPSDQ\�6HFUHWDULHV
RI�,QGLD��LQ�UHVSHFW�RI�'LUHFWRUV�VHHNLQJ�DSSRLQWPHQW�UH�DSSRLQWPHQW�DW�WKLV�$QQXDO�*HQHUDO�0HHWLQJ���$*0���DUH�DOVR�DQQH[HG�

�� $�PHPEHU� HQWLWOHG� WR�DWWHQG� DQG� YRWH� LV�HQWLWOHG� WR� DSSRLQW� D� 3UR[\� LQVWHDG� DQG� WKH�3UR[\� QHHG� QRW� EH� D�PHPEHU� RI� WKH
&RPSDQ\��$�SHUVRQ�FDQ�DFW�DV�D�SUR[\�RQ�EHKDOI�RI�PHPEHUV�QRW�H[FHHGLQJ� ILIW\� �����DQG�KROGLQJ� LQ� WKH�DJJUHJDWH�QRW�PRUH
WKDQ�WHQ�SHUFHQW�RI�WKH�WRWDO�VKDUH�FDSLWDO�RI�WKH�FRPSDQ\�FDUU\LQJ�YRWLQJ�ULJKWV��$�PHPEHU�KROGLQJ�PRUH�WKDQ�WHQ�SHUFHQW�RI�WKH
WRWDO�VKDUH�FDSLWDO�RI�WKH�FRPSDQ\�FDUU\LQJ�YRWLQJ�ULJKWV�PD\�DSSRLQW�D�VLQJOH�SHUVRQ�DV�SUR[\�DQG�VXFK�SHUVRQ�VKDOO�QRW�DFW�DV
D�SUR[\�RU�DQ\�RWKHU�SHUVRQ�RU�VKDUHKROGHU�

�� 3UR[LHV�� LQ�RUGHU� WR� EH�HIIHFWLYH�� VKRXOG� EH�GXO\�VWDPSHG�� FRPSOHWHG�� VLJQHG�DQG�GHSRVLWHG�DW� WKH�5HJLVWHUHG�2IILFH�RI� WKH
&RPSDQ\�QRW�OHVV�WKDQ����KRXUV�EHIRUH�WKH�PHHWLQJ��$�3UR[\�IRUP�LV�VHQW�KHUHZLWK��3UR[LHV�VXEPLWWHG�RQ�EHKDOI�RI�WKH�FRPSDQLHV�
VRFLHWLHV�HWF���PXVW� EH� VXSSRUWHG�E\�DQ�DSSURSULDWH� UHVROXWLRQ�DXWKRULW\�� DV� DSSOLFDEOH�

�� 0HPEHUV� DUH� UHTXHVWHG� WR� EULQJ� WKHLU� FRSLHV� RI� WKH�$QQXDO�5HSRUW� WR� WKH�PHHWLQJ��0HPEHUV�� 3UR[LHV� DQG�$XWKRUL]HG
5HSUHVHQWDWLYHV�DUH�UHTXHVWHG�WR�EULQJ� WKH�GXO\�FRPSOHWHG�$WWHQGDQFH�6OLS�HQFORVHG�KHUHZLWK� WR�DWWHQG�WKH�$*0�

�� ,Q�FDVH�RI�MRLQW�KROGHU�DWWHQGLQJ�WKH�PHHWLQJ��RQO\�VXFK�MRLQW�KROGHU�ZKR� LV�KLJKHU�LQ�WKH�RUGHU�RI�QDPHV�ZLOO�EH�HQWLWOHG�WR�YRWH�

�� 0HPEHUV� VHHNLQJ�DQ\� LQIRUPDWLRQ�ZLWK� UHJDUGV� WR� WKH�$FFRXQWV� WR� EH�H[SODLQHG� LQ� WKH�0HHWLQJ� DUH� UHTXHVWHG� WR� LQIRUP� WKH
&RPSDQ\�DW� OHDVW���GD\V�LQ�DGYDQFH�RI� WKH�$QQXDO�*HQHUDO�0HHWLQJ�

�� 7KH�PHPEHUV��KROGLQJ�VKDUHV�LQ�SK\VLFDO� IRUP��DUH�UHTXHVWHG�WR�LQWLPDWH�DQ\�FKDQJH�LQ�WKHLU�DGGUHVVHV�RU�EDQN�GHWDLOV� WR�WKH
&RPSDQ\�RU� LWV�5HJLVWUDU�DQG�7UDQVIHU�$JHQW��57$�� YL]��3XUYD�6KDUHJLVWU\� ,QGLD�3YW�� /WG���8QLW��6DFKHWD�0HWDOV�/LPLWHG��*DOD
1R�����6KLY� 6KDNWL� ,QGXVWULDO�(VWDWH��6LWDUDP�0LOO�&RPSRXQG��-��5��%RULFKD�0DUJ��0XPEDL�����������7KRVH�KROGLQJ�VKDUHV� LQ
GHPDWHULDOL]HG� IRUP�PD\� LQWLPDWH� DQ\� FKDQJH� LQ� WKHLU� DGGUHVVHV� RU�EDQN� GHWDLOV� ��PDQGDWHV� WR� WKHLU�'HSRVLWRU\�3DUWLFLSDQWV
�'3��LPPHGLDWHO\��0HPEHUV�KROGLQJ�VKDUHV�LQ�GHPDWHULDOL]HG�IRUP�PD\�QRWH�WKDW�EDQN�GHWDLOV�UHJLVWHUHG�DJDLQVW�WKHLU�UHVSHFWLYH
GHSRVLWRU\�DFFRXQWV�ZLOO�EH�XVHG�E\�WKH�&RPSDQ\�IRU�SD\PHQW�RI�GLYLGHQG��7KH�&RPSDQ\�RU�LWV�57$�FDQQRW�DFW�RQ�DQ\�UHTXHVW
GLUHFWO\� UHFHLYHG�IURP�DQ\�PHPEHU�KROGLQJ�VKDUHV�LQ�GHPDWHULDOL]HG� IRUP�IRU�DQ\�FKDQJH� LQ�VXFK�GHWDLOV��6XFK�FKDQJHV�DUH� WR
EH�DGYLVHG�RQO\� WR� WKH�'3�RI� WKH�PHPEHUV�

�� 0HPEHUV�KROGLQJ�VKDUHV� LQ�SK\VLFDO� IRUP�� LQ� LGHQWLFDO�RUGHU�RI�QDPHV�� LQ�PRUH� WKDQ�RQH� IROLR�DUH� UHTXHVWHG� WR�VHQG�WR�3XUYD
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6KDUHJLVWU\� ,QGLD� 3YW�/WG�� WKH� GHWDLOV�RI� VXFK� IROLRV� WRJHWKHU�ZLWK� WKH�VKDUH�FHUWLILFDWHV� IRU� FRQVROLGDWLQJ� WKHLU� KROGLQJV� LQ� RQH
IROLR��$� FRQVROLGDWHG�VKDUH�FHUWLILFDWH�ZLOO� EH� LVVXHG�WR�VXFK�0HPEHUV�DIWHU�PDNLQJ� UHTXLVLWH�FKDQJHV�

� 7KH�&RPSDQ\�KDV�IL[HG��6DWXUGD\��6HSWHPEHU����������DV�WKH�
5HFRUG�'DWH
�IRU�GHWHUPLQLQJ�HQWLWOHPHQW�RI�0HPEHUV�WR�GLYLGHQG
IRU�WKH�ILQDQFLDO�\HDU�HQGHG�0DUFK����������

�� $V�SHU�5HJXODWLRQ� ���RI� 6(%,� /LVWLQJ�5HJXODWLRQV�� DV�DPHQGHG�� VHFXULWLHV� RI� OLVWHG� FRPSDQLHV� FDQ� EH� WUDQVIHUUHG�RQO\� LQ
GHPDWHULDOL]HG� IRUP�ZLWK�HIIHFW� IURP�$SULO� ��� ������H[FHSW� LQ� FDVH� RI� UHTXHVW� UHFHLYHG� IRU� WUDQVPLVVLRQ� RU� WUDQVSRVLWLRQ� RI
VHFXULWLHV�� ,Q� YLHZ�RI� WKLV�DQG� WR�HOLPLQDWH� DOO� ULVNV� DVVRFLDWHG�ZLWK�SK\VLFDO� VKDUHV� DQG� IRU� HDVH� RI� SRUWIROLR�PDQDJHPHQW�
PHPEHUV�KROGLQJ�VKDUHV� LQ�SK\VLFDO�IRUP�DUH�UHTXHVWHG�WR�FRQVLGHU�FRQYHUWLQJ� WKHLU�KROGLQJV�WR�GHPDWHULDOL]HG�IRUP��0HPEHUV
FDQ�FRQWDFW� WKH�&RPSDQ\
V�5HJLVWUDUV�DQG�7UDQVIHU�$JHQWV��3XUYD�6KDUHJLVWU\� ,QGLD�3YW�/WG�� IRU�DVVLVWDQFH� LQ� WKLV�UHJDUG�

�� 7R�VXSSRUW�WKH�
*UHHQ�,QLWLDWLYH
��0HPEHUV�ZKR�KDYH�QRW�\HW�UHJLVWHUHG�WKHLU�HPDLO�DGGUHVVHV�DUH�UHTXHVWHG�WR�UHJLVWHU�WKH�VDPH
ZLWK� WKHLU�'HSRVLWRU\� 3DUWLFLSDQWV� ��'3V��� LQ� FDVH� WKH�VKDUHV� DUH�KHOG� E\� WKHP� LQ� HOHFWURQLF� IRUP�DQG�ZLWK�3XUYD�6KDUHJLVWU\
,QGLD�3YW�/WG� LQ�FDVH�WKH�VKDUHV�DUH�KHOG�E\� WKHP�LQ�SK\VLFDO� IRUP�

�� $V�SHU�WKH�SURYLVLRQV�RI�6HFWLRQ����RI� WKH�$FW��WKH�IDFLOLW\�IRU�PDNLQJ�QRPLQDWLRQ�LV�DYDLODEOH�IRU� WKH�0HPEHUV�LQ�UHVSHFW�RI�WKH
VKDUHV�KHOG�E\�WKHP��0HPEHUV�ZKR�KDYH�QRW�\HW� UHJLVWHUHG�WKHLU�QRPLQDWLRQ�DUH�UHTXHVWHG�WR�UHJLVWHU� WKH�VDPH�E\�VXEPLWWLQJ
)RUP�1R��6+�����7KH�VDLG�IRUP�FDQ�EH�GRZQORDGHG�IURP�WKH�&RPSDQ\
V�ZHEVLWH�ZZZ�VDFKHWD�FRP�IRUP�VK�����0HPEHUV�DUH
UHTXHVWHG�WR�VXEPLW�WKH�VDLG�IRUP�WR�WKHLU�'3� LQ�FDVH�WKH�VKDUHV�DUH�KHOG� LQ�HOHFWURQLF�IRUP�DQG�WR�3XUYD�6KDUHJLVWU\� ,QGLD�3YW
/WG�LQ�FDVH�WKH�VKDUHV�DUH�KHOG�LQ�SK\VLFDO�IRUP�

�� 7KH�5HJLVWHU�RI�0HPEHUV�DQG�6KDUH�7UDQVIHU� %RRNV�RI� WKH�&RPSDQ\�ZLOO� UHPDLQ�FORVHG�IURP�6DWXUGD\�� WKH���VW�6HSWHPEHU�
�����WR�6DWXUGD\��WKH���WK�6HSWHPEHU��������ERWK�GD\V�LQFOXVLYH�� LQ�FRQQHFWLRQ�ZLWK�WKH�$QQXDO�*HQHUDO�0HHWLQJ�DQG�IRU�WKH
SXUSRVH�RI�SD\PHQW�RI�'LYLGHQG��LI�GHFODUHG�DW� WKH�0HHWLQJ�

�� 0HPEHUV�DUH�UHTXHVWHG�WR�QRWH�WKDW��GLYLGHQGV�LI�QRW�HQFDVKHG�IRU�D�FRQVHFXWLYH�SHULRG�RI���\HDUV�IURP�WKH�GDWH�RI�WUDQVIHU� WR
8QSDLG�'LYLGHQG�$FFRXQW�RI�WKH�&RPSDQ\��DUH�OLDEOH�WR�EH� WUDQVIHUUHG�WR�WKH�,QYHVWRU�(GXFDWLRQ�DQG�3URWHFWLRQ�)XQG���,(3)���
7KH�VKDUHV�LQ�UHVSHFW�RI�VXFK�XQFODLPHG�GLYLGHQGV�DUH�DOVR�OLDEOH�WR�EH�WUDQVIHUUHG�WR�WKH�GHPDW�DFFRXQW�RI�WKH�,(3)�$XWKRULW\�
,Q�YLHZ�RI�WKLV��0HPEHUV�&ODLPDQWV�DUH�UHTXHVWHG�WR�FODLP�WKHLU�GLYLGHQGV�IURP�WKH�&RPSDQ\��ZLWKLQ�WKH�VWLSXODWHG�WLPHOLQH��7KH
0HPEHUV��ZKRVH�XQFODLPHG�GLYLGHQGV�VKDUHV�KDYH�EHHQ�WUDQVIHUUHG�WR�,(3)��PD\�FODLP�WKH�VDPH�E\�PDNLQJ�DQ�DSSOLFDWLRQ� WR
WKH� ,(3)�$XWKRULW\�� LQ�)RUP�1R�� ,(3)��� DYDLODEOH�RQ�ZZZ�LHSI�JRY�LQ��7KH�0HPEHUV�&ODLPDQWV� FDQ� ILOH� RQO\�RQH�FRQVROLGDWHG
FODLP� LQ�D� ILQDQFLDO�\HDU�DV�SHU� WKH�,(3)�5XOHV�

��� ,I� WKH� ILQDO� GLYLGHQG��DV� UHFRPPHQGHG�E\� WKH�%RDUG� RI�'LUHFWRUV�� LV�DSSURYHG�DW� WKH�$*0�� SD\PHQW� RI� VXFK�GLYLGHQG�ZLOO� EH
GHSRVLWHG�LQ�D�VFKHGXOHG�EDQN� LQ�D�VHSHDUWH�DFFRXQW��ZLWK�LQ���GD\V�IURP�WKH�GDWH�RI�GHFODUDWLRQ�RI�VXFK�GLYLGHQG�

��� 'RFXPHQWV� UHIHUUHG� WR� LQ� WKH�1RWLFH� DQG� WKH�([SODQDWRU\� 6WDWHPHQW� DWWDFKHG� KHUHWR� DUH� DYDLODEOH� IRU� LQVSHFWLRQ� E\� WKH
VKDUHKROGHUV�DW� WKH�5HJLVWHUHG�2IILFH�RI�WKH�&RPSDQ\�GXULQJ�EXVLQHVV�KRXUV�RQ�DQ\�ZRUNLQJ�GD\�XS�WR�DQG�LQFOXGLQJ�WKH�GDWH
RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI� WKH�&RPSDQ\�

��� 'HWDLOV�LQ�UHVSHFW�RI�WKH�'LUHFWRUV�VHHNLQJ�DSSRLQWPHQW�UHDSSRLQWPHQW�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ��IRUPV�LQWHJUDO�SDUW�RI�WKH
QRWLFH��7KH�'LUHFWRUV�KDYH� IXUQLVKHG� WKH� UHTXLVLWH�GHFODUDWLRQV� IRU� WKHLU� DSSRLQWPHQW�UH�DSSRLQWPHQW�

��� (OHFWURQLF�FRS\�RI� WKH�$QQXDO�5HSRUW� IRU��������� LV�EHLQJ� VHQW� WR� DOO� WKH�PHPEHUV�ZKRVH�HPDLO� ,'V� DUH� UHJLVWHUHG�ZLWK� WKH
&RPSDQ\��'HSRVLWRU\�3DUWLFLSDQWV�V��IRU�FRPPXQLFDWLRQ�SXUSRVHV�XQOHVV�DQ\�PHPEHU�KDV�UHTXHVWHG�IRU�D�SK\VLFDO�FRS\�RI�WKH
VDPH�� )RU�PHPEHUV�ZKR�KDYH�QRW� UHJLVWHUHG�WKHLU�HPDLO� DGGUHVV��SK\VLFDO� FRSLHV�RI� WKH�$QQXDO�5HSRUW� IRU� �������� LV�EHLQJ
VHQW� LQ� WKH�SHUPLWWHG�PRGH��0HPEHUV�PD\�QRWH� WKDW�7KH�1RWLFH� DQG�$QQXDO�5HSRUW���������ZLOO� DOVR� EH� DYDLODEOH� RQ� WKH
&RPSDQ\
V�ZHEVLWH�ZZZ�VDFKHWD�FRP�

��� 5RXWH�PDS�VKRZLQJ�GLUHFWLRQV�WR�UHDFK�WKH�YHQXH�RI�WKH���WK�$*0�LV�DQQH[HG

��� 9RWLQJ� WKURXJK�HOHFWURQLF�PHDQV�

L� ,Q� FRPSOLDQFH�ZLWK� WKH� SURYLVLRQV� RI� 6HFWLRQ� ���� RI� WKH�$FW�� UHDG�ZLWK�5XOH����RI� WKH�&RPSDQLHV� �0DQDJHPHQW� DQG
$GPLQLVWUDWLRQ��5XOHV�������� DV� DPHQGHG� IURP� WLPH� WR� WLPH��DQG�5HJXODWLRQ���� RI� WKH�6(%,� /LVWLQJ�5HJXODWLRQV�� WKH
0HPEHUV�DUH�SURYLGHG�ZLWK�WKH�IDFLOLW\�WR�FDVW�WKHLU�YRWH�HOHFWURQLFDOO\��WKURXJK�WKH�H�YRWLQJ�VHUYLFHV�SURYLGHG�E\�16'/��RQ
DOO� WKH�UHVROXWLRQV�VHW�IRUWK� LQ� WKLV�1RWLFH��7KH� LQVWUXFWLRQV� IRU�H�YRWLQJ�DUH�JLYHQ�KHUHLQ�EHORZ�

LL� 0U��8PHVK�9\DV��3UDFWLFLQJ�&RPSDQ\�6HFUHWDU\� �� �0HPEHUVKLS�1R��$�������KDV�EHHQ�DSSRLQWHG�DV� WKH�6FUXWLQL]HU� WR
VFUXWLQL]H� WKH�H�YRWLQJ�SURFHVV� LQ�D� IDLU�DQG� WUDQVSDUHQW�PDQQHU�

LLL� 7KH�IDFLOLW\�IRU�YRWLQJ��HLWKHU�WKURXJK�HOHFWURQLF�YRWLQJ�V\VWHP�RU�SROO� SDSHU��VKDOO�DOVR�EH�PDGH�DYDLODEOH�DW� WKH�$*0�DQG
WKH�0HPEHUV�DWWHQGLQJ�WKH�$*0��ZKR�KDYH�QRW�DOUHDG\�FDVW�WKHLU�YRWH�E\�UHPRWH�H�YRWLQJ��PD\�H[HUFLVH�WKHLU�ULJKW�WR�YRWH
DW�WKH�$*0�

LY� 7KH�0HPEHUV�ZKR� KDYH�FDVW� WKHLU� YRWH�E\� UHPRWH�H�YRWLQJ�SULRU� WR� WKH�$*0�PD\�DOVR�DWWHQG� WKH�$*0�EXW� VKDOO� QRW� EH
HQWLWOHG� WR� FDVW� WKHLU� YRWH�DJDLQ�

Y� $�0HPEHU�FDQ�YRWH�HLWKHU�E\�UHPRWH�H�YRWLQJ�RU�DW� WKH�$*0��,Q�FDVH�D�0HPEHU�YRWHV�E\�ERWK�WKH�PRGHV�WKHQ� WKH�YRWHV
FDVW� WKURXJK�UHPRWH�H�YRWLQJ�VKDOO�SUHYDLO�DQG�WKH�YRWHV�FDVW�DW� WKH�$*0�VKDOO� EH�FRQVLGHUHG� LQYDOLG�

YL� 7KH�GHWDLOV�RI�WKH�SURFHVV�DQG�PDQQHU�RI�UHPRWH�H�YRWLQJ�DUH�H[SODLQHG�KHUHLQ�EHORZ�
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�� 8VH�8VHU� ,'�DQG�3DVVZRUG� IRU�H�YRWLQJ�VHQW�VHSDUDWHO\� WR� WKH�VKDUHKROGHUV�

�� 2SHQ�WKH� LQWHUQHW�EURZVHU�DQG�W\SH� WKH�85/���KWWSV���ZZZ�HYRWLQJ�QVGO�FRP�

�� &OLFN�RQ�6KDUHKROGHU�/RJLQ�

�� I�\RX�DUH�DOUHDG\�UHJLVWHUHG�ZLWK�16'/�IRU�H�YRWLQJ��WKHQ�\RX�FDQ�XVH�\RXU�H[LVWLQJ�8VHU� ,'�DQG�3DVVZRUG�IRU�/RJLQ�

�� ,I�\RX�DUH�ORJJLQJ� IRU� WKH�ILUVW� WLPH��SOHDVH�HQWHU�WKH�XVHU�,'�DQG�3DVVZRUG�VHQW�WR�\RX�

�� ,I�\RX�DUH� ORJJLQJ� LQ� IRU� WKH� ILUVW� WLPH��3DVVZRUG�&KDQJH�0HQX�DSSHDUV��&KDQJH� WKH�3DVVZRUG�RI�\RXU�FKRLFH�ZLWK
PLQLPXP��� GLJLWV� �� FKDUDFWHUV� RU�D�FRPELQDWLRQ� WKHUHRI�� 3OHDVH�QRWH� WKH� QHZ�3DVVZRUG� IRU�DOO� WKH� IXWXUH� H�YRWLQJ
F\FOHV� RIIHUHG�RQ�16'/�H�YRWLQJ�3ODWIRUP�� ,W� LV� VWURQJO\� UHFRPPHQGHG� QRW� WR� VKDUH�\RXU�3DVVZRUG�ZLWK� DQ\�RWKHU
SHUVRQ�DQG�WDNH�XWPRVW�FDUH� WR�NHHS�\RXU�3DVVZRUG�FRQILGHQWLDO�

�� +RPH�SDJH�RI��H�YRWLQJ��RSHQV��&OLFN�RQ�H�YRWLQJ�!�$FWLYH�9RWLQJ�&\FOHV�

�� 6HOHFW�(9(1��(�9RWLQJ�(YHQW�1XPEHU��RI�6DFKHWD�0HWDOV�/LPLWHG��2QFH�\RX�HQWHU�WKH�QXPEHU��WKH��&DVW�9RWH��3DJH
ZLOO�RSHQ��1RZ�\RX�DUH�UHDG\� IRU�H�YRWLQJ�

�� &DVW� \RXU� YRWH�E\�VHOHFWLQJ� DSSURSULDWH� RSWLRQ�DQG�FOLFN� �6XEPLW��DQG�DOVR�FOLFN� �&RQILUP��ZKHQ� SURPSWHG��.LQGO\
QRWH� WKDW�YRWH�RQFH�FDVW�FDQQRW�EH�PRGLILHG�

��� ,QVWLWXWLRQDO�PHPEHUV� �L�H��PHPEHUV� RWKHU� WKDQ� LQGLYLGXDOV��+8)��15,V�� HWF���DUH� UHTXLUHG� WR� VHQG� VFDQQHG� FRS\
�3')�-3*�IRUPDW��RI�WKH�UHOHYDQW�%RDUG�UHVROXWLRQ���DXWKRULW\�OHWWHU��HWF��WRJHWKHU�ZLWK�WKH�DWWHVWHG�VSHFLPHQ�VLJQDWXUH�V�
RI� WKH� GXO\� DXWKRUL]HG� VLJQDWRU\�LHV�� ZKR� DUH� DXWKRUL]HG� WR� YRWH�� WR� WKH� 6FUXWLQL]HU� WKURXJK� HPDLO� D W
XPHVKY\DVDVVRFLDWHV#JPDLO�FRP�RU� VDFKHWD#VDFKHWD�FRP�ZLWK� D�FRS\�PDUNHG� WR�HYRWLQJ#QVGO�FR�LQ�

��� 2QFH�WKH�YRWH�RQ�D� UHVROXWLRQ�LV�FDVW�E\�WKH�VKDUHKROGHU��KH�VKH�VKDOO�QRW�EH�DOORZHG�WR�FKDQJH� LW�VXEVHTXHQWO\�

��� ,Q�FDVH�RI�DQ\�TXHULHV�\RX�PD\�UHIHU�WKH�)UHTXHQWO\�$VNHG�4XHVWLRQV��)$4V��IRU�PHPEHUV�DQG�H�YRWLQJ�XVHU�PDQXDO
IRU�PHPEHUV� DYDLODEOH� DW� WKH� �'RZQORDGV��VHFWLRQ� RI� KWWSV���ZZZ�HYRWLQJ�QVGO�FRP� RU� FRQWDFW�16'/� E\� HPDLO� DW
HYRWLQJ#QVGO�FR�LQ�

*HQHUDO� ,QVWUXFWLRQV

L� 7KH�H�YRWLQJ�SHULRG�FRPPHQFHV�RQ���WK�6HSWHPEHU��������������D�P��,67��DQG�HQGV�RQ���WK�6HSWHPEHU�������������S�P��,67��
'XULQJ� WKHVH�SHULRG�VKDUHKROGHUV�RI� WKH�&RPSDQ\�KROGLQJ�VKDUHV�HLWKHU� LQ�SK\VLFDO� IRUP�RU� LQ�GHPDWHULDOL]HG� IRUP��DV�RQ� WKH
FXW�RII�GDWH�RI���VW�6HSWHPEHU��������PD\�FDVW�WKHLU�YRWH�HOHFWURQLFDOO\��7KH�H�YRWLQJ�PRGXOH�VKDOO�DOVR�EH�GLVDEOHG�E\�16'/�IRU
YRWLQJ� WKHUHDIWHU��2QFH� WKH�YRWH� RQ�D� UHVROXWLRQ� LV� FDVW�E\� WKH�VKDUHKROGHU�� WKH�VKDUHKROGHU� VKDOO�QRW�EH�DOORZHG� WR�FKDQJH� LW
VXEVHTXHQWO\�

LL� 7KH�YRWLQJ�ULJKWV�RI�0HPEHUV�VKDOO�EH�LQ�SURSRUWLRQ�WR�WKHLU�VKDUHV�LQ�WKH�SDLG�XS�HTXLW\�VKDUH�FDSLWDO�RI�WKH�&RPSDQ\�DV�RQ�WKH
FXW�RII�GDWH��$�SHUVRQ��ZKRVH�QDPH�LV�UHFRUGHG�LQ�WKH�UHJLVWHU�RI�PHPEHUV�RU�LQ�WKH�UHJLVWHU�RI�EHQHILFLDO�RZQHUV�PDLQWDLQHG�E\
WKH�GHSRVLWRULHV�DV�RQ�WKH�FXW�RII�GDWH�RQO\�VKDOO�EH�HQWLWOHG�WR�DYDLO�WKH�IDFLOLW\�RI�YRWLQJ��HLWKHU�WKURXJK�UHPRWH�H�YRWLQJ�RU�YRWLQJ
DW�WKH�$*0�WKURXJK�HOHFWURQLF�YRWLQJ�V\VWHP�RU�SROO�SDSHU�

LL� $Q\�SHUVRQ��ZKR�DFTXLUHV�VKDUHV�RI� WKH�&RPSDQ\�DQG�EHFRPHV�D�0HPEHU�RI� WKH�&RPSDQ\�DIWHU�GLVSDWFK�RI� WKH�1RWLFH�DQG
KROGLQJ� VKDUHV�DV� RI� WKH� FXW�RII� GDWH��PD\�REWDLQ� WKH� ORJLQ� ,'� DQG� SDVVZRUG�E\� VHQGLQJ� D� UHTXHVW� DW� HYRWLQJ#QVGO�FR�LQ�
+RZHYHU�� LI� KH�VKH� LV� DOUHDG\� UHJLVWHUHG�ZLWK�16'/� IRU� UHPRWH� H�YRWLQJ� WKHQ� KH�VKH� FDQ� XVH� KLV��KHU� H[LVWLQJ�8VHU� ,'� DQG
SDVVZRUG� IRU�FDVWLQJ� WKH�YRWH�

LLL� 7KH�6FUXWLQL]HU� VKDOO��ZLWKLQ�D�SHULRG�QRW�H[FHHGLQJ� WKUHH�����ZRUNLQJ�GD\V�IURP�WKH�FRQFOXVLRQ�RI� WKH�H�YRWLQJ�SHULRG��XQORFN
WKH�YRWHV�LQ�WKH�SUHVHQFH�RI�DW�OHDVW�WZR�����ZLWQHVVHV��QRW�LQ�WKH�HPSOR\PHQW�RI�WKH�&RPSDQ\�DQG�PDNH�D�6FUXWLQL]HU
V�5HSRUW
RI�WKH�YRWHV�FDVW�LQ�IDYRU�RI�RU�DJDLQVW��LI�DQ\��IRUWKZLWK�WR�WKH�&KDLUPDQ�RI� WKH�&RPSDQ\�

LY� 7KH�5HVXOWV� VKDOO�EH�GHFODUHG�RQ�RU�DIWHU� WKH�$*0�RI� WKH�&RPSDQ\��7KH�5HVXOWV�GHFODUHG�DORQJ�ZLWK� WKH�6FUXWLQL]HU
V�5HSRUW
VKDOO�EH�SODFHG�RQ�WKH�&RPSDQ\
V�ZHEVLWH�ZZZ�VDFKHWD�FRP�DQG�RQ�WKH�ZHEVLWH�RI�16'/�ZLWKLQ�WZR�����GD\V�RI�SDVVLQJ�RI�WKH
UHVROXWLRQV�DW�WKH�$*0�RI� WKH�&RPSDQ\�DQG�FRPPXQLFDWHG�WR�WKH�%RPED\�6WRFN�([FKDQJH�/LPLWHG�

2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRU

)RU�6DFKHWD�0HWDOV�/LPLWHG

3ODFH����0XPEDL 6DWLVK�.��6KDK

'DWH�����-XO\��������� ��������0DQDJLQJ�'LUHFWRU
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(;3/$1$725<�67$7(0(17
$V�UHTXLUHG�XQGHU�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW���������$FW����WKH�IROORZLQJ�H[SODQDWRU\�VWDWHPHQW�VHWV�RXW�DOO�PDWHULDO
IDFWV�UHODWLQJ�WR�EXVLQHVV�PHQWLRQHG�XQGHU�,WHP�1RV����WR����RI�WKH�DFFRPSDQ\LQJ�1RWLFH�

,WHP�1R����

%DVHG�RQ� UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�� WKH�%RDUG�RI�'LUHFWRUV�DSSRLQWHG�0V�=DUQD�'KDYDO�6KDK
�',1�����������DV�$GGLWLRQDO�'LUHFWRUV�RI�WKH�&RPSDQ\�DQG�DOVR�DV�,QGHSHQGHQW�'LUHFWRUV��QRW�OLDEOH�WR�UHWLUH�E\�URWDWLRQ��IRU�D�WHUP
RI���\HDUV�L�H��IURP�)HEUXDU\���������WR�)HEUXDU\����������VXEMHFW�WR�DSSURYDO�RI�WKH�0HPEHUV�

3XUVXDQW� WR�WKH�SURYLVLRQV�RI�6HFWLRQ��������RI�WKH�$FW�� WKLV�'LUHFWRU�VKDOO�KROG�RIILFH�XS�WR�WKH�GDWH�RI�WKLV�$QQXDO�*HQHUDO�0HHWLQJ
��$*0���LV�HOLJLEOH�WR�EH�DSSRLQWHG�DV�'LUHFWRU��7KH�&RPSDQ\�KDV��LQ�WHUPV�RI�6HFWLRQ��������RI�WKH�$FW��UHFHLYHG� LQ�ZULWLQJ�D�QRWLFH
IURP�0HPEHU�V���SURSRVLQJ�KHU�FDQGLGDWXUH� IRU� WKH�RIILFH�RI�'LUHFWRU�

7KH�&RPSDQ\�KDV� UHFHLYHG�GHFODUDWLRQV�IURP�0V��=DUQD�'KDYDO�6KDK�WR� WKH�HIIHFW� WKDW�VKH�PHHWV�WKH�FULWHULD�RI�LQGHSHQGHQFH�DV
SURYLGHG�LQ�6HFWLRQ��������RI�WKH�$FW�UHDG�ZLWK�WKH�5XOHV�IUDPHG�WKHUHXQGHU�DQG�5HJXODWLRQ�������E��RI�WKH�6HFXULWLHV�DQG�([FKDQJH
%RDUG�RI�,QGLD��/LVWLQJ�2EOLJDWLRQV�DQG�'LVFORVXUH�5HTXLUHPHQWV��5HJXODWLRQV���������6(%,�/LVWLQJ�5HJXODWLRQV����,Q�WHUPV�RI�5HJXODWLRQ
������RI�6(%,�/LVWLQJ�5HJXODWLRQV��VKH�KDV�FRQILUPHG�WKDW�VKH�LV��QRW�DZDUH�RI�DQ\�FLUFXPVWDQFH�RU�VLWXDWLRQ�ZKLFK�H[LVWV�RU�PD\�EH
UHDVRQDEO\�DQWLFLSDWHG� WKDW�FRXOG�LPSDLU�RU�LPSDFW�KHU�DELOLW\� WR�GLVFKDUJH�KHU�GXWLHV��,Q�WKH�RSLQLRQ�RI�WKH�%RDUG��0V��=DUQD�'KDYDO
6KDK�IXOILO� WKH�FRQGLWLRQV�VSHFLILHG�LQ�WKH�$FW��5XOHV�DQG�6(%,�/LVWLQJ�5HJXODWLRQV�IRU�DSSRLQWPHQW�DV�,QGHSHQGHQW�'LUHFWRU�DQG�VKH
LV�LQGHSHQGHQW�RI�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\��7KH�WHUPV�DQG�FRQGLWLRQV�RI�KHU�DSSRLQWPHQW�VKDOO�EH�RSHQ�IRU�LQVSHFWLRQ�E\�WKH
0HPEHUV�DW�WKH�5HJLVWHUHG�2IILFH�RI�WKH�&RPSDQ\�GXULQJ�WKH�QRUPDO�EXVLQHVV�KRXUV�RQ�DQ\�ZRUNLQJ�GD\��H[FHSW�6DWXUGD\��DQG�ZLOO
DOVR�EH�NHSW�RSHQ�DW�WKH�YHQXH�RI�WKH�$*0�WLOO� WKH�FRQFOXVLRQ�RI�WKH�$*0�

$�EULHI�SURILOH�RI�0V�=DUQD�'KDYDO�6KDK��,QGHSHQGHQW�'LUHFWRUV�WR�EH�DSSRLQWHG� LV�JLYHQ� LQ� WKH�DQQH[XUH� WR�WKH�QRWLFH

,Q�FRPSOLDQFH�ZLWK� WKH�SURYLVLRQV�RI�6HFWLRQ������UHDG�ZLWK�6FKHGXOH� ,9�RI�WKH�$FW�DQG�5HJXODWLRQ����RI�6(%,�/LVWLQJ�5HJXODWLRQV
DQG�RWKHU�DSSOLFDEOH�5HJXODWLRQV��WKH�DSSRLQWPHQWV�RI�0V��=DUQD�'KDYDO�6KDK�DV�,QGHSHQGHQW�'LUHFWRU� LV�QRZ�EHLQJ�SODFHG�EHIRUH
WKH�0HPEHUV� IRU� WKHLU�DSSURYDO�

7KH�%RDUG�UHFRPPHQGV�WKH�5HVROXWLRQV�DW�,WHP�1RV����RI�WKLV�1RWLFH�IRU�DSSURYDO�RI� WKH�0HPEHUV�

0V��=DUQD�'KDYDO�6KDK�KHU�UHODWLYHV��DUH�FRQFHUQHG�RU�LQWHUHVWHG��LQ�WKH�5HVROXWLRQV�UHODWLQJ�WR�WKHLU�RZQ�DSSRLQWPHQW��1RQH�RI�WKH
RWKHU�'LUHFWRUV�DQG�.H\�0DQDJHULDO�3HUVRQQHO�RI�WKH�&RPSDQ\�DQG�WKHLU�UHVSHFWLYH�UHODWLYHV�DUH��LQ�DQ\�ZD\��FRQFHUQHG�RU�LQWHUHVWHG�
LQ�WKH�5HVROXWLRQV�VHW�RXW�DW�,WHP�1RV����RI�WKH�1RWLFH�

,WHP�1R���

%DVHG�RQ�UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH��WKH�%RDUG�RI�'LUHFWRUV�SURSRVHV�WKH�UH�DSSRLQWPHQW�RI��0U�
-DJGLVK�*DQGKL� �',1�����������DV� ,QGHSHQGHQW�'LUHFWRU��IRU�D�VHFRQG�WHUP�RI�ILYH�\HDUV�IURP�2FWREHU���������WR�6HSWHPEHU����
������QRW�OLDEOH�WR�UHWLUH�E\�URWDWLRQ��0U��-DJGLVK�*DQGKL�ZDV�DSSRLQWHG�DV�,QGHSHQGHQW�'LUHFWRU�DW�WKH�WZHQW\�IRXUWK�$QQXDO�*HQHUDO
0HHWLQJ���$*0���RI�WKH�&RPSDQ\�DQG�KROGV�RIILFH�XS�WR�6HSWHPEHU�����������7KH�&RPSDQ\�KDV��LQ� WHUPV�RI�6HFWLRQ��������RI�WKH
$FW�UHFHLYHG�LQ�ZULWLQJ�D�QRWLFH�IURP�D�0HPEHU��SURSRVLQJ�KLV�FDQGLGDWXUH�IRU�WKH�RIILFH�RI�'LUHFWRU�

7KH�%RDUG��EDVHG�RQ�WKH�SHUIRUPDQFH�HYDOXDWLRQ�DQG�UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH��FRQVLGHUV�WKDW
JLYHQ�KLV�EDFNJURXQG��H[SHULHQFH�DQG�FRQWULEXWLRQ��WKH�FRQWLQXHG�DVVRFLDWLRQ�RI�-DJGLVK�*DQGKL�ZRXOG�EH�EHQHILFLDO�WR�WKH�&RPSDQ\
DQG� LW� LV�GHVLUDEOH� WR�FRQWLQXH� WR�DYDLO�KLV�VHUYLFHV�DV� ,QGHSHQGHQW�'LUHFWRU�

7KH�&RPSDQ\�KDV� UHFHLYHG�D�GHFODUDWLRQ� IURP�KLP�WR� WKH�HIIHFW�WKDW�KH�PHHWV� WKH�FULWHULD�RI� LQGHSHQGHQFH�DV�SURYLGHG� LQ�6HFWLRQ
�������RI�WKH�$FW�DQG�5XOHV�IUDPHG�WKHUHXQGHU�DQG�5HJXODWLRQ�������E��RI�WKH�6(%,��/LVWLQJ�2EOLJDWLRQV�DQG�'LVFORVXUH�5HTXLUHPHQWV�
5HJXODWLRQV���������6(%,�/LVWLQJ�5HJXODWLRQV����,Q�WHUPV�RI�5HJXODWLRQ�������RI�6(%,�/LVWLQJ�5HJXODWLRQV��KH�KDV�FRQILUPHG�WKDW�KH
LV�QRW�DZDUH�RI�DQ\�FLUFXPVWDQFH�RU�VLWXDWLRQ�ZKLFK�H[LVWV�RU�PD\�EH�UHDVRQDEO\�DQWLFLSDWHG�WKDW�FRXOG�LPSDLU�RU�LPSDFW�KLV�DELOLW\� WR
GLVFKDUJH�KLV�GXWLHV�

0U�-DJGLVK�*DDQGKL� LV�&RPPHUFH�*UDGXDWH�DQG�KDYLQJ����\HDUV� H[SHULHQFH� LQ�PHWDO� LQGXVWU\�

,Q� WKH� RSLQLRQ� RI� WKH�%RDUG�� KH� IXOILOOV� WKH� FRQGLWLRQV� VSHFLILHG� LQ� WKH�$FW� DQG�6(%,� /LVWLQJ�5HJXODWLRQV� IRU� DSSRLQWPHQW� DV� DQ
,QGHSHQGHQW�'LUHFWRU�DQG�LV�LQGHSHQGHQW�RI�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\��7KH�WHUPV�DQG�FRQGLWLRQV�RI�KLV�DSSRLQWPHQW�VKDOO�EH
RSHQ�IRU�LQVSHFWLRQ�E\�WKH�0HPEHUV�DW�WKH�5HJLVWHUHG�2IILFH�RI�WKH�&RPSDQ\�GXULQJ�WKH�QRUPDO�EXVLQHVV�KRXUV�RQ�DQ\�ZRUNLQJ�GD\
�H[FHSW�6DWXUGD\��DQG�ZLOO�DOVR�EH�NHSW�RSHQ�DW�WKH�YHQXH�RI�WKH�$*0�WLOO�WKH�FRQFOXVLRQ�RI�WKH�$*0�

,Q�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�����UHDG�ZLWK�6FKHGXOH�,9�WR�WKH�$FW�DQG�5HJXODWLRQ����RI�6(%,�/LVWLQJ�5HJXODWLRQV�DQG
RWKHU�DSSOLFDEOH�5HJXODWLRQV�� WKH� UH�DSSRLQWPHQW�RI�0U�-DJGLVK�*DQGKL� DV� ,QGHSHQGHQW�'LUHFWRU� LV� QRZ� EHLQJ� SODFHG�EHIRUH� WKH
0HPEHUV� IRU� WKHLU�DSSURYDO�E\�ZD\�RI�6SHFLDO�5HVROXWLRQ�

([FHSW�0U��-DJGLVK�*DQGKL��QRQH�RI�WKH�RWKHU�'LUHFWRUV��.H\�0DQDJHULDO�SHUVRQQHO�RU� WKHLU� UHODWLYHV�DUH� LQWHUHVWHG�RU� FRQFHUQHG� LQ
WKLV�5HVROXWLRQ�

7KH�%RDUG�UHFRPPHQGV�WKH�6SHFLDO�5HVROXWLRQ�DW�,WHP�1R����RI�WKLV�1RWLFH�IRU�DSSURYDO�RI� WKH�0HPEHUV�

,WHP�1R���

%DVHG�RQ� UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�� WKH�%RDUG� RI�'LUHFWRUV� SURSRVHV� WKH� UH�DSSRLQWPHQW� RI
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0U�'LOLSNXPDU�6DQJKDYL��',1�����������DV�,QGHSHQGHQW�'LUHFWRU��IRU�D�VHFRQG�WHUP�RI�ILYH�\HDUV�IURP�2FWREHU���������WR�6HSWHPEHU
����������QRW�OLDEOH�WR�UHWLUH�E\�URWDWLRQ��0U�'LOLSNXPDU�6DQJKDYL�ZDV�DSSRLQWHG�DV�,QGHSHQGHQW�'LUHFWRU�DW�WKH�WZHQW\�IRXUWK�$QQXDO
*HQHUDO�0HHWLQJ���$*0���RI�WKH�&RPSDQ\�DQG�KROGV�RIILFH�XS�WR�6HSWHPEHU�����������7KH�&RPSDQ\�KDV��LQ�WHUPV�RI�6HFWLRQ�������
RI�WKH�$FW�UHFHLYHG�LQ�ZULWLQJ�D�QRWLFH�IURP�D�0HPEHU��SURSRVLQJ�KLV�FDQGLGDWXUH�IRU�WKH�RIILFH�RI�'LUHFWRU�

7KH�%RDUG��EDVHG�RQ�WKH�SHUIRUPDQFH�HYDOXDWLRQ�DQG�UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH��FRQVLGHUV�WKDW
JLYHQ�KLV�EDFNJURXQG��H[SHULHQFH�DQG�FRQWULEXWLRQ��WKH�FRQWLQXHG�DVVRFLDWLRQ�RI�0U�'LOLSNXPDU�6DQJKDYL�ZRXOG�EH�EHQHILFLDO� WR�WKH
&RPSDQ\�DQG� LW� LV�GHVLUDEOH� WR�FRQWLQXH� WR�DYDLO�KLV� VHUYLFHV�DV� ,QGHSHQGHQW�'LUHFWRU�

7KH�&RPSDQ\�KDV� UHFHLYHG�D�GHFODUDWLRQ� IURP�KLP�WR� WKH�HIIHFW�WKDW�KH�PHHWV� WKH�FULWHULD�RI� LQGHSHQGHQFH�DV�SURYLGHG� LQ�6HFWLRQ
�������RI�WKH�$FW�DQG�5XOHV�IUDPHG�WKHUHXQGHU�DQG�5HJXODWLRQ�������E��RI�WKH�6(%,��/LVWLQJ�2EOLJDWLRQV�DQG�'LVFORVXUH�5HTXLUHPHQWV�
5HJXODWLRQV���������6(%,�/LVWLQJ�5HJXODWLRQV����,Q�WHUPV�RI�5HJXODWLRQ�������RI�6(%,�/LVWLQJ�5HJXODWLRQV��KH�KDV�FRQILUPHG�WKDW�KH
LV�QRW�DZDUH�RI�DQ\�FLUFXPVWDQFH�RU�VLWXDWLRQ�ZKLFK�H[LVWV�RU�PD\�EH�UHDVRQDEO\�DQWLFLSDWHG�WKDW�FRXOG�LPSDLU�RU�LPSDFW�KLV�DELOLW\� WR
GLVFKDUJH�KLV�GXWLHV�

0U�'LOLSNXPDU�6DQJKDYL�KDV� ULFK�H[SHULHQFH� RI����\HDUV� LQ�PHWDO� LQGXVWU\�

,Q� WKH� RSLQLRQ� RI� WKH�%RDUG�� KH� IXOILOOV� WKH� FRQGLWLRQV� VSHFLILHG� LQ� WKH�$FW� DQG�6(%,� /LVWLQJ�5HJXODWLRQV� IRU� DSSRLQWPHQW� DV� DQ
,QGHSHQGHQW�'LUHFWRU�DQG�LV�LQGHSHQGHQW�RI�WKH�PDQDJHPHQW�RI�WKH�&RPSDQ\��7KH�WHUPV�DQG�FRQGLWLRQV�RI�KLV�DSSRLQWPHQW�VKDOO�EH
RSHQ�IRU�LQVSHFWLRQ�E\�WKH�0HPEHUV�DW�WKH�5HJLVWHUHG�2IILFH�RI�WKH�&RPSDQ\�GXULQJ�WKH�QRUPDO�EXVLQHVV�KRXUV�RQ�DQ\�ZRUNLQJ�GD\
�H[FHSW�6DWXUGD\��DQG�ZLOO�DOVR�EH�NHSW�RSHQ�DW�WKH�YHQXH�RI�WKH�$*0�WLOO�WKH�FRQFOXVLRQ�RI�WKH�$*0�

,Q�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�����UHDG�ZLWK�6FKHGXOH�,9�WR�WKH�$FW�DQG�5HJXODWLRQ����RI�6(%,�/LVWLQJ�5HJXODWLRQV�DQG
RWKHU� DSSOLFDEOH�5HJXODWLRQV�� WKH� UH�DSSRLQWPHQW� RI�0U��'LOLSNXPDU�6DQJKDYL�DV� ,QGHSHQGHQW�'LUHFWRU� LV�QRZ� EHLQJ�SODFHG� EHIRUH
WKH�0HPEHUV� IRU� WKHLU�DSSURYDO�E\�ZD\�RI�6SHFLDO�5HVROXWLRQ�

([FHSW�0U�'LOLS�6DQJKDYL��QRQH�RI�WKH�RWKHU�'LUHFWRUV��.H\�0DQDJHULDO�SHUVRQQHO�RU�WKHLU�UHODWLYHV�DUH�LQWHUHVWHG�RU�FRQFHUQHG�LQ�WKLV
5HVROXWLRQ�

7KH�%RDUG�UHFRPPHQGV�WKH�6SHFLDO�5HVROXWLRQ�DW�,WHP�1R����RI�WKLV�1RWLFH�IRU�DSSURYDO�RI� WKH�0HPEHUV�

,WHP�1R���

%DVHG�RQ� UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�� WKH�%RDUG� RI�'LUHFWRUV� SURSRVHV� WKH� UH�DSSRLQWPHQW� RI
0U�6DWLVK�.HVKDYODO�6KDK�DV�0DQDJLQJ�'LUHFWRU�RI�WKH�&RPSDQ\�IRU�D�IXUWKHU�SHULRG�IURP��VW�2FWREHU�������WR���WK�6HSWHPEHU������
DQG�DSSURYDO�RI�KLV� UHPXQHUDWLRQ� DQG� WHUPV�RI� UHDSSRLQWPHQW�

7KH�5HPXQHUDWLRQ�&RPPLWWHH��DW�LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDV�UHFRPPHQGHG�WKH�UHDSSRLQWPHQW�RI�0U��6DWLVK�.HVKDYODO
6KDK�DV�0DQDJLQJ�'LUHFWRU�RI�WKH�&RPSDQ\�DQG�WHUPV�RI�UHPXQHUDWLRQ�SD\DEOH�WR�KLP�IRU�D�IXUWKHU�SHULRG�RI�IURP��VW�2FWREHU������
WR���WK�6HSWHPEHU��������7KH�%RDUG�RI�'LUHFWRUV��DW�LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDG�DSSURYHG�WKH�VDPH��7KH�5HPXQHUDWLRQ
&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DUH�RI�WKH�RSLQLRQ�WKDW�KH�LV�ILW�DQG�SURSHU�SHUVRQ�WR�KROG�WKH�VDLG�RIILFH�DQG
KLV�UHDSSRLQWPHQW�ZLOO� EH� LQ�WKH� LQWHUHVW�RI�WKH�&RPSDQ\

7KH�PDWHULDO� WHUPV�RI� UHPXQHUDWLRQ� RI�0U��6DWLVK�.HVKDYODO�6KDK�HIIHFWLYH� IURP��VW�2FWREHU�� ����� WR� ��WK�6HSWHPEHU�� �����DV
DSSURYHG� E\�ERWK�5HPXQHUDWLRQ�&RPPLWWHH� DQG�%RDUG�RI�'LUHFWRUV� LQ� WKHLU� UHVSHFWLYH�PHHWLQJV� KHOG� RQ� ��WK� -XO\�� �����DUH�DV
XQGHU�

5HPXQHUDWLRQ�

�D� %DVLF�6DODU\��

5V������������5XSHHV�7ZR�ODFV�RQO\��SHU�PRQWK�ZLWK�VXFK�LQFUHDVH�DV�PD\�EH�GHFLGHG�E\�WKH�%RDUG�RI�'LUHFWRUV
�ZKLFK�LQFOXGHV�DQ\�&RPPLWWHH� WKHUHRI�� IURP�WLPH�WR�WLPH��EXW�VXEMHFW�WR�PD[LPXP�VDODU\�RI�5V�����������
�5XSHHV�7HQ�ODFV�RQO\��SHU�PRQWK�

�E� 3HUTXLVLWHV�DQG�$OORZDQFHV�

,Q�DGGLWLRQ�WR�VDODU\��WKH�IROORZLQJ�SHUTXLVLWHV���DOORZDQFHV�VKDOO�EH�DOORZHG�WR�WKH�0DQDJLQJ�'LUHFWRU�

&$7(*25<���$

�L� +RXVLQJ� �

7KH�&RPSDQ\�VKDOO�SURYLGH� IXUQLVKHG�DFFRPPRGDWLRQ� WR� WKH�0DQDJLQJ�'LUHFWRU�� ,I� WKH�0DQDJLQJ�'LUHFWRU�KDYLQJ�KLV
RZQ�DFFRPPRGDWLRQ�� WKH�&RPSDQ\�VKDOO�SD\�KRXVH�UHQW�DOORZDQFH�DW�WKH�UDWH�RI�����RI� WKH�%DVLF�6DODU\�

7KH�&RPSDQ\�VKDOO�SURYLGH�HTXLSPHQW�DQG�DSSOLDQFHV��IXUQLWXUH��IL[WXUHV�DQG�IXUQLVKLQJ�DW�WKH�UHVLGHQFH�RI�WKH�0DQDJLQJ
'LUHFWRU�DW� WKH� HQWLUH�FRVW�RI� WKH�&RPSDQ\��7KH�&RPSDQ\�VKDOO� UHLPEXUVH� WKH� H[SHQVHV�RI�PDLQWHQDQFH��HOHFWULFLW\�
VHUYDQWV� HWF�

�LL� 2WKHU�$OORZDQFHV��7KH�&RPSDQ\�VKDOO� SD\�RWKHU�DOORZDQFHV�DV�SHU� WKH�&RPSDQ\
V�SROLF\�

�LLL� 3HUVRQDO�$FFLGHQW� ,QVXUDQFH��7KH�&RPSDQ\� VKDOO� SD\� �� UHLPEXUVH�3HUVRQDO�$FFLGHQW� ,QVXUDQFH�3UHPLXP�XSWR�5V
�������IRU�WKH�0DQDJLQJ�'LUHFWRU�

�LY� &OXE�)HHV��7KH�&RPSDQ\�VKDOO� UHLPEXUVH�DQQXDO� IHHV� IRU�D�PD[LPXP�RI���FOXEV��7KH�DJJUHJDWH�YDOXH�RI�SHUTXLVLWHV
IRU��L��WR��LY��DERYH�IRU�HDFK�\HDU�VKDOO�EH�FRPSXWHG�DV�SHU�WKH�SURYLVLRQV�RI�,QFRPH�WD[�$FW��������,Q�FDVH�RI�EHQHILWV
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IRU�ZKLFK�QR�VSHFLILF�UXOH�RI�YDOXDWLRQ�LV�SURYLGHG�XQGHU�WKH�,QFRPH�WD[�$FW��WKH�SHUTXLVLWHV�YDOXH�RI�VXFK�EHQHILW�VKDOO
EH�WDNHQ�DW�DFWXDO�FRVW�

�Y� 0HGLFDO�5HLPEXUVHPHQW��0HGLFDO�([SHQVHV�DFWXDOO\�LQFXUUHG�IRU�VHOI�DQG�IDPLO\�VKDOO�EH�UHLPEXUVHG�E\� WKH�&RPSDQ\�

&$7(*25<���%

�L� 7KH�&RPSDQ\� VKDOO� FRQWULEXWH� WRZDUGV�3URYLGHQW� )XQG�� 6XSHUDQQXDWLRQ� )XQG��$QQXLW\�)XQG� SURYLGHG� WKDW� VXFK
FRQWULEXWLRQV�HLWKHU�VLQJO\�RU�SXW� WRJHWKHU�VKDOO� QRW�H[FHHG�WKH� WD[�IUHH� OLPLW�SUHVFULEHG�XQGHU� WKH� ,QFRPH�WD[�$FW�

�LL� 7KH�&RPSDQ\�VKDOO�SD\�*UDWXLW\�DV�SHU�UXOHV�RI� WKH�&RPSDQ\�

�LLL� /HDYH�RQ�IXOO�SD\�DQG�DOORZDQFHV��DV�SHU�UXOHV�RI�WKH�&RPSDQ\��EXW�QRW�PRUH�WKDQ�RQH�PRQWK
V�OHDYH�IRU�HYHU\�HOHYHQ
PRQWKV�RI�VHUYLFH��+RZHYHU��WKH�OHDYH�DFFXPXODWHG�EXW�QRW�DYDLOHG�RI�ZLOO�EH�DOORZHG�WR�EH�HQFDVKHG�DW�WKH�HQG�RI�WKH
WHUP�DV�SHU�UXOHV�RI�WKH�&RPSDQ\�

7KH�DERYH�VKDOO� QRW�EH� LQFOXGHG� LQ� WKH�FRPSXWDWLRQ�RI�FHLOLQJ�RQ�UHPXQHUDWLRQ�RU�SHUTXLVLWHV�DIRUHVDLG�

&$7(*25<���&

�L� 7KH�&RPSDQ\�VKDOO�SURYLGH�FDU�V��ZLWK�GULYHU�DW� WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�IRU�XVH�RQ�&RPSDQ\
V�EXVLQHVV�DQG
WKH�VDPH�ZLOO�QRW�EH�FRQVLGHUHG�DV�SHUTXLVLWHV�

�LL� 7KH�&RPSDQ\�VKDOO�SURYLGH�WHOHSKRQH�DQG�RWKHU�FRPPXQLFDWLRQ�IDFLOLWLHV�DW�WKH�UHVLGHQFH�RI�WKH�0DQDJLQJ�'LUHFWRU�DW
WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�

&$7(*25<���'

7KH�0DQDJLQJ�'LUHFWRU�VKDOO�EH�HQWLWOHG� WR�3HUIRUPDQFH�/LQNHG�9DULDEOH�3D\�6SHFLDO�$OORZDQFH��5ROH�$ZDUG�%RQXV�&RPPLVVLRQ�RQ
SURILWV�HWF��RU� LQ� DQ\�RWKHU� IRUP�DV� WKH�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHWHUPLQH�IURP
WLPH�WR�WLPH�ZLWKLQ�WKH�RYHUDOO�OLPLW�RI����RI�QHW�SURILW�DQG�WKH�RYHUDOO�OLPLWV�RI�UHPXQHUDWLRQ�SUHVFULEHG�XQGHU�6HFWLRQV�����DQG�RWKHU
DSSOLFDEOH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������

2YHUDOO�DQG�0LQLPXP�5HPXQHUDWLRQ�/LPLW�

7KH�RYHUDOO� OLPLW� RI� UHPXQHUDWLRQ� SD\DEOH� WR�'LUHFWRUV� LQFOXGLQJ�0DQDJLQJ�'LUHFWRUV��:KROH� WLPH�'LUHFWRUV� DQG�0DQDJHUV� LQ� D
ILQDQFLDO�\HDU� LV�����RI�WKH�QHW�SURILW�RI� WKH�FRPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW��������7KH
DIRUHVDLG�UHPXQHUDWLRQ�LV�VXEMHFW�WR�WKH�OLPLW�RI����RI� WKH�DQQXDO�QHW�SURILW�RI�WKH�&RPSDQ\�DQG�VXEMHFW�IXUWKHU�WR�WKH�RYHUDOO�OLPLW�RI
����RI�WKH�DQQXDO�QHW�SURILW�RI� WKH�&RPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW�������

1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�KHUHLQ�FRQWDLQHG��ZKHUH�LQ�DQ\�ILQDQFLDO�\HDU�GXULQJ�WKH�FXUUHQF\�RI�WHQXUH�RI�WKH�0DQDJLQJ
'LUHFWRU�� WKH�&RPSDQ\�KDV� QR� SURILWV�RU� LWV�SURILWV� DUH� LQDGHTXDWH�� WKH�&RPSDQ\�ZLOO� SD\� UHPXQHUDWLRQ� IRU� D�SHULRG�QRW� H[FHHGLQJ
WKUHH�\HDUV�E\�ZD\�RI�VDODU\��FRPPLVVLRQ�DQG�SHUTXLVLWHV�DV�SURYLGHG�DERYH�RU�WKH�PD[LPXP�UHPXQHUDWLRQ�SD\DEOH�DV�SHU�WKH�OLPLWV
VHW�RXW�LQ�6HFWLRQ�,,�RI�3DUW�,,�RI�6FKHGXOH�9�RI�WKH�&RPSDQLHV�$FW�������

7KH� DERYHPHQWLRQHG� UHPXQHUDWLRQ�PD\� EH� DOWHUHG��DPHQGHG�� YDULHG�� HQKDQFHG�RU�PRGLILHG� IURP� WLPH� WR� WLPH�E\� WKH�%RDUG�RI
'LUHFWRUV�RI�&RPSDQ\�RU� WKH�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�DV� LW�PD\�� LQ� LWV�GLVFUHWLRQ��GHHP� ILW��ZLWKLQ� WKH�PD[LPXP
DPRXQW�SD\DEOH� WR�0DQDJLQJ�DQG�:KROH� WLPH�'LUHFWRUV� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������� LQFOXGLQJ
WKRVH�RI�6FKHGXOH�9�RU�DQ\�DPHQGPHQWV�WKHUHWR�PDGH�KHUHDIWHU�LQ�WKLV�UHJDUG�ZLWKLQ�WKH�RYHUDOO�OLPLWV�DSSURYHG�E\�WKH�&RPSDQ\�LQ
*HQHUDO�0HHWLQJ�

$V�SHU�WKH�SURYLVLRQ�RI�6HFWLRQV�����������6FKHGXOH�9�DQG�DOO�RWKHU�DSSOLFDEOH�SURYLVLRQV�RI�WKH�&RPSDQLHV�$FW��������WKH��$FW���DQG
WKH�&RPSDQLHV��$SSRLQWPHQW�DQG�5HPXQHUDWLRQ�RI�0DQDJHULDO�3HUVRQQHO��5XOHV��������LQFOXGLQJ�DQ\�VWDWXWRU\�PRGLILFDWLRQV�RU�UH�
HQDFWPHQWV�WKHUHRI� IRU�WKH� WLPH�EHLQJ� LQ�IRUFH��� WKH�UH�DSSRLQWPHQW�RI�DQG�SD\PHQW�RI� UHPXQHUDWLRQ� WR�0DQDJLQJ�'LUHFWRU� UHTXLUHV
WKH�DSSURYDO�RI�WKH�6KDUHKROGHUV�LQ�*HQHUDO�0HHWLQJ�DQG�KHQFH�QHFHVVDU\�6SHFLDO�5HVROXWLRQ�KDV�EHHQ�SURSRVHG�IRU�\RXU�DSSURYDO�

([FHSW�0U�6DWLVK�6KDK��0UV�&KHWQDEHQ�6��6KDK��0U�$QNLW�6��6KDK�DQG�0U�3UDQDY�6��6KDK��QRQH�RI�WKH�RWKHU�'LUHFWRUV��.H\�0DQDJHULDO
SHUVRQQHO�RU� WKHLU� UHODWLYHV� DUH� LQWHUHVWHG�RU� FRQFHUQHG� LQ� WKLV�5HVROXWLRQ�

7KH�%RDUG�UHFRPPHQGV�WKH�6SHFLDO�5HVROXWLRQ�DW�,WHP�1R����RI�WKLV�1RWLFH�IRU�DSSURYDO�RI� WKH�0HPEHUV�

,WHP�1R���

%DVHG�RQ� UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�� WKH�%RDUG� RI�'LUHFWRUV� SURSRVHV� WKH� UH�DSSRLQWPHQW� RI
0UV�&KHWQDEHQ�6��6KDK�DV�-W�0DQDJLQJ�'LUHFWRU� RI� WKH�&RPSDQ\�IRU�D� IXUWKHU�SHULRG� IURP� �VW�2FWREHU�� �����WR���WK�6HSWHPEHU�
�����DQG�DSSURYDO�RI�KLV� UHPXQHUDWLRQ�DQG� WHUPV�RI� UHDSSRLQWPHQW

7KH�5HPXQHUDWLRQ�&RPPLWWHH��DW� LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDG�UHFRPPHQGHG� WKH� UHDSSRLQWPHQW�RI�0UV��&KHWDQDEHQ
6DWLVKEKDL�6KDK�DV�-RLQW�0DQDJLQJ�'LUHFWRU�RI�WKH�&RPSDQ\�DQG�WHUPV�RI�UHPXQHUDWLRQ�SD\DEOH�WR�KHU� IRU�D�IXUWKHU�SHULRG�IURP��VW
2FWREHU�������WR���WK�6HSWHPEHU��������7KH�%RDUG�RI�'LUHFWRUV��DW�LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDG�DSSURYHG�WKH�VDPH��7KH
5HPXQHUDWLRQ�&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DUH�RI�WKH�RSLQLRQ�WKDW�VKH�LV�ILW�DQG�SURSHU�SHUVRQ�WR�KROG�WKH
VDLG�RIILFH�DQG�KHU�UHDSSRLQWPHQW�ZLOO� EH�LQ� WKH�LQWHUHVW�RI�WKH�&RPSDQ\

7KH�PDWHULDO�WHUPV�RI� UHPXQHUDWLRQ�RI�0UV�&KHWDQDEHQ�6DWLVKEKDL�6KDK�HIIHFWLYH� IURP��VW�2FWREHU�������WR���WK�6HSWHPEHU������
DV�DSSURYHG�E\�ERWK�5HPXQHUDWLRQ�&RPPLWWHH�DQG�%RDUG�RI�'LUHFWRUV� LQ� WKHLU� UHVSHFWLYH�PHHWLQJV�KHOG�RQ���WK�-XO\�������DUH�DV
XQGHU�
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5HPXQHUDWLRQ�

�D� %DVLF�6DODU\��

5V�����������5XSHHV�2QH�ODF�RQO\��SHU�PRQWK�ZLWK�VXFK�LQFUHDVH�DV�PD\�EH�GHFLGHG�E\�WKH�%RDUG�RI�'LUHFWRUV��ZKLFK
LQFOXGHV�DQ\�&RPPLWWHH�WKHUHRI��IURP�WLPH�WR�WLPH��EXW�VXEMHFW�WR�PD[LPXP�VDODU\�RI�5V������������5XSHHV�)RXU�ODFV
RQO\��SHU�PRQWK�

�E� 3HUTXLVLWHV�DQG�$OORZDQFHV�

,Q�DGGLWLRQ� WR�VDODU\�� WKH� IROORZLQJ�SHUTXLVLWHV� ��DOORZDQFHV�VKDOO�EH�DOORZHG� WR� WKH�-W��0DQDJLQJ�'LUHFWRU�

&$7(*25<���$

�L� +RXVLQJ� �

7KH�&RPSDQ\� VKDOO� SURYLGH� IXUQLVKHG� DFFRPPRGDWLRQ� WR� WKH� -RLQW�0DQDJLQJ�'LUHFWRU�� ,I� WKH� -W�0DQDJLQJ�'LUHFWRU
KDYLQJ�KHU�RZQ�DFFRPPRGDWLRQ��WKH�&RPSDQ\�VKDOO�SD\�KRXVH�UHQW�DOORZDQFH�DW�WKH�UDWH�RI�����RI�WKH�%DVLF�6DODU\�

7KH�&RPSDQ\� VKDOO� SURYLGH� HTXLSPHQW� DQG� DSSOLDQFHV�� IXUQLWXUH�� IL[WXUHV� DQG� IXUQLVKLQJ� DW� WKH� UHVLGHQFH� RI� WKH
-W�0DQDJLQJ��'LUHFWRU�DW�WKH�HQWLUH�FRVW�RI�WKH�&RPSDQ\��7KH�&RPSDQ\�VKDOO�UHLPEXUVH�WKH�H[SHQVHV�RI�PDLQWHQDQFH�
HOHFWULFLW\�� VHUYDQWV� HWF�

�LL� 2WKHU�$OORZDQFHV��7KH�&RPSDQ\�VKDOO� SD\�RWKHU�DOORZDQFHV�DV�SHU� WKH�&RPSDQ\
V�SROLF\�

�LLL� 3HUVRQDO�$FFLGHQW� ,QVXUDQFH��7KH�&RPSDQ\�VKDOO� SD\� �� UHLPEXUVH�3HUVRQDO�$FFLGHQW� ,QVXUDQFH�3UHPLXP� XSWR� C5V
�������IRU� WKH�-W�0DQDJLQJ�'LUHFWRU�

�LY� &OXE�)HHV��7KH�&RPSDQ\�VKDOO� UHLPEXUVH�DQQXDO� IHHV� IRU�D�PD[LPXP�RI���FOXEV��7KH�DJJUHJDWH�YDOXH�RI�SHUTXLVLWHV
IRU��L��WR��LY��DERYH�IRU�HDFK�\HDU�VKDOO�EH�FRPSXWHG�DV�SHU�WKH�SURYLVLRQV�RI�,QFRPH�WD[�$FW��������,Q�FDVH�RI�EHQHILWV
IRU�ZKLFK�QR�VSHFLILF�UXOH�RI�YDOXDWLRQ�LV�SURYLGHG�XQGHU�WKH�,QFRPH�WD[�$FW��WKH�SHUTXLVLWHV�YDOXH�RI�VXFK�EHQHILW�VKDOO
EH�WDNHQ�DW�DFWXDO�FRVW�

�Y� 0HGLFDO�5HLPEXUVHPHQW��0HGLFDO�([SHQVHV�DFWXDOO\�LQFXUUHG�IRU�VHOI�DQG�IDPLO\�VKDOO�EH�UHLPEXUVHG�E\� WKH�&RPSDQ\�

&$7(*25<���%

�L� 7KH�&RPSDQ\� VKDOO� FRQWULEXWH� WRZDUGV�3URYLGHQW� )XQG�� 6XSHUDQQXDWLRQ� )XQG��$QQXLW\�)XQG� SURYLGHG� WKDW� VXFK
FRQWULEXWLRQV�HLWKHU�VLQJO\�RU�SXW� WRJHWKHU�VKDOO� QRW�H[FHHG�WKH� WD[�IUHH� OLPLW�SUHVFULEHG�XQGHU� WKH� ,QFRPH�WD[�$FW�

�LL� 7KH�&RPSDQ\�VKDOO�SD\�*UDWXLW\�DV�SHU�UXOHV�RI� WKH�&RPSDQ\�

�LLL� /HDYH�RQ�IXOO�SD\�DQG�DOORZDQFHV��DV�SHU�UXOHV�RI�WKH�&RPSDQ\��EXW�QRW�PRUH�WKDQ�RQH�PRQWK
V�OHDYH�IRU�HYHU\�HOHYHQ
PRQWKV�RI�VHUYLFH��+RZHYHU��WKH�OHDYH�DFFXPXODWHG�EXW�QRW�DYDLOHG�RI�ZLOO�EH�DOORZHG�WR�EH�HQFDVKHG�DW�WKH�HQG�RI�WKH
WHUP�DV�SHU�UXOHV�RI�WKH�&RPSDQ\�

7KH�DERYH�VKDOO� QRW�EH� LQFOXGHG� LQ� WKH�FRPSXWDWLRQ�RI�FHLOLQJ�RQ�UHPXQHUDWLRQ�RU�SHUTXLVLWHV�DIRUHVDLG�

&$7(*25<���&

�L� 7KH�&RPSDQ\�VKDOO�SURYLGH�FDU�V��ZLWK�GULYHU�DW� WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�IRU�XVH�RQ�&RPSDQ\
V�EXVLQHVV�DQG
WKH�VDPH�ZLOO�QRW�EH�FRQVLGHUHG�DV�SHUTXLVLWHV�

�LL� 7KH�&RPSDQ\�VKDOO�SURYLGH�WHOHSKRQH�DQG�RWKHU�FRPPXQLFDWLRQ�IDFLOLWLHV�DW�WKH�UHVLGHQFH�RI�WKH�-W�0DQDJLQJ�'LUHFWRU
DW�WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�

&$7(*25<���'

7KH�-RLQW�0DQDJLQJ�'LUHFWRU�VKDOO�EH�HQWLWOHG�WR�3HUIRUPDQFH�/LQNHG�9DULDEOH�3D\�6SHFLDO�$OORZDQFH��5ROH�$ZDUG�%RQXV�&RPPLVVLRQ
RQ�SURILWV�HWF��RU�LQ�DQ\�RWKHU�IRUP�DV�WKH�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHWHUPLQH�IURP
WLPH�WR�WLPH�ZLWKLQ�WKH�RYHUDOO�OLPLW�RI����RI�QHW�SURILW�DQG�WKH�RYHU�DOO�OLPLWV�RI�UHPXQHUDWLRQ�SUHVFULEHG�XQGHU�6HFWLRQV�����DQG�RWKHU
DSSOLFDEOH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�� � �����

2YHUDOO�DQG�0LQLPXP�5HPXQHUDWLRQ�/LPLW�

7KH�RYHUDOO� OLPLW� RI� UHPXQHUDWLRQ� SD\DEOH� WR�'LUHFWRUV� LQFOXGLQJ�0DQDJLQJ�'LUHFWRUV��:KROH� WLPH�'LUHFWRUV� DQG�0DQDJHUV� LQ� D
ILQDQFLDO�\HDU� LV�����RI�WKH�QHW�SURILW�RI� WKH�FRPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW��������7KH
DIRUHVDLG�UHPXQHUDWLRQ�LV�VXEMHFW�WR�WKH�OLPLW�RI����RI� WKH�DQQXDO�QHW�SURILW�RI�WKH�&RPSDQ\�DQG�VXEMHFW�IXUWKHU�WR�WKH�RYHUDOO�OLPLW�RI
����RI�WKH�DQQXDO�QHW�SURILW�RI� WKH�&RPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW�������

1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�KHUHLQ�FRQWDLQHG��ZKHUH�LQ�DQ\�ILQDQFLDO�\HDU�GXULQJ�WKH�FXUUHQF\�RI�WHQXUH�RI�WKH�-W�0DQDJLQJ
'LUHFWRU�� WKH�&RPSDQ\�KDV� QR� SURILWV�RU� LWV�SURILWV� DUH� LQDGHTXDWH�� WKH�&RPSDQ\�ZLOO� SD\� UHPXQHUDWLRQ� IRU� D�SHULRG�QRW� H[FHHGLQJ
WKUHH�\HDUV�E\�ZD\�RI�VDODU\��FRPPLVVLRQ�DQG�SHUTXLVLWHV�DV�SURYLGHG�DERYH�RU�WKH�PD[LPXP�UHPXQHUDWLRQ�SD\DEOH�DV�SHU�WKH�OLPLWV
VHW�RXW�LQ�6HFWLRQ�,,�RI�3DUW�,,�RI�6FKHGXOH�9�RI�WKH�&RPSDQLHV�$FW�������

7KH� DERYHPHQWLRQHG� UHPXQHUDWLRQ�PD\� EH� DOWHUHG��DPHQGHG�� YDULHG�� HQKDQFHG�RU�PRGLILHG� IURP� WLPH� WR� WLPH�E\� WKH�%RDUG�RI
'LUHFWRUV�RI�&RPSDQ\�RU� WKH�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�DV� LW�PD\�� LQ� LWV�GLVFUHWLRQ��GHHP� ILW��ZLWKLQ� WKH�PD[LPXP
DPRXQW�SD\DEOH� WR�0DQDJLQJ�DQG�:KROH� WLPH�'LUHFWRUV� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������� LQFOXGLQJ
WKRVH�RI�6FKHGXOH�9�RU�DQ\�DPHQGPHQWV�WKHUHWR�PDGH�KHUHDIWHU�LQ�WKLV�UHJDUG�ZLWKLQ�WKH�RYHUDOO�OLPLWV�DSSURYHG�E\�WKH�&RPSDQ\�LQ



��7+�$118$/�5(3257�������� 6$&+(7$�0(7$/6�/,0,7('

��

*HQHUDO�0HHWLQJ�

([FHSW�0U�6DWLVK�6KDK��0UV�&KHWQDEHQ�6��6KDK��0U�$QNLW�6��6KDK�DQG�0U�3UDQDY�6��6KDK��QRQH�RI�WKH�RWKHU�'LUHFWRUV��.H\�0DQDJHULDO
SHUVRQQHO�RU� WKHLU� UHODWLYHV� DUH� LQWHUHVWHG�RU� FRQFHUQHG� LQ� WKLV�5HVROXWLRQ

7KH�UHVROXWLRQ�DW�,WHP�1R���LV�SXW�EHIRUH� WKH�PHPEHUV�DV�D�6SHFLDO�5HVROXWLRQ�

,WHP�1R���

%DVHG�RQ� UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�� WKH�%RDUG� RI�'LUHFWRUV� SURSRVHV� WKH� UH�DSSRLQWPHQW� RI
0U�$QNLW�6��6KDK�DV�([HFXWLYH�'LUHFWRU�RI� WKH�&RPSDQ\�IRU�D� IXUWKHU�SHULRG�IURP��VW�2FWREHU�������WR���WK�6HSWHPEHU�������DQG
DSSURYDO�RI� KLV� UHPXQHUDWLRQ�DQG� WHUPV� RI� UHDSSRLQWPHQW

7KH�5HPXQHUDWLRQ�&RPPLWWHH��DW�LWV�PHHWLQJ�KHOG�RQ���VW�-XO\��������KDG�UHFRPPHQGHG�WKH�UHDSSRLQWPHQW�RI�0U��$QNLW�6DWLVKEKDL
6KDK�DV�([HFXWLYH�'LUHFWRU�RI�WKH�&RPSDQ\�DQG�WHUPV�RI�UHPXQHUDWLRQ�SD\DEOH�WR�KLP�IRU�D�IXUWKHU�SHULRG��IURP��VW�2FWREHU������
WR���WK�6HSWHPEHU��������7KH�%RDUG�RI�'LUHFWRUV��DW�LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDG�DSSURYHG�WKH�VDPH��7KH�5HPXQHUDWLRQ
&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DUH�RI�WKH�RSLQLRQ�WKDW�KH�LV�ILW�DQG�SURSHU�SHUVRQ�WR�KROG�WKH�VDLG�RIILFH�DQG
KLV�UHDSSRLQWPHQW�ZLOO� EH� LQ�WKH� LQWHUHVW�RI�WKH�&RPSDQ\

7KH�PDWHULDO� WHUPV� RI� UHPXQHUDWLRQ� RI�0U��$QNLW� 6DWLVKEKDL� �6KDK� HIIHFWLYH� IURP��VW�2FWREHU������� WR���WK�6HSWHPEHU������� DV
DSSURYHG� E\�ERWK�5HPXQHUDWLRQ�&RPPLWWHH� DQG�%RDUG�RI�'LUHFWRUV� LQ� WKHLU� UHVSHFWLYH�PHHWLQJV� KHOG� RQ� ��WK� -XO\�� �����DUH�DV
XQGHU�

5HPXQHUDWLRQ�

�D� %DVLF�6DODU\��

5V���������� �5XSHHV�2QH� ODF�VHYHQW\� ILYH� WKRXVDQG�RQO\�� SHU�PRQWK�ZLWK�VXFK� LQFUHDVH�DV�PD\�EH�GHFLGHG�E\� WKH
%RDUG� RI�'LUHFWRUV� �ZKLFK� LQFOXGHV�DQ\�&RPPLWWHH� WKHUHRI�� IURP� WLPH� WR� WLPH�� EXW� VXEMHFW� WR�PD[LPXP� VDODU\� RI
5V�����������5XSHHV�(LJKW�ODFV�RQO\��SHU�PRQWK�

�E� 3HUTXLVLWHV�DQG�$OORZDQFHV�

,Q�DGGLWLRQ� WR�VDODU\�� WKH� IROORZLQJ�SHUTXLVLWHV� ��DOORZDQFHV�VKDOO�EH�DOORZHG�WR� WKH�0DQDJLQJ�'LUHFWRU�

&$7(*25<���$

�L� +RXVLQJ��

7KH�&RPSDQ\� VKDOO�SURYLGH� IXUQLVKHG� DFFRPPRGDWLRQ� WR� WKH�([HFXWLYH�'LUHFWRU�� ,I� WKH�([HFXWLYH�'LUHFWRU�KDYLQJ�KLV
RZQ�DFFRPPRGDWLRQ�� WKH�&RPSDQ\�VKDOO�SD\�KRXVH�UHQW�DOORZDQFH�DW�WKH�UDWH�RI�����RI� WKH�%DVLF�6DODU\�

7KH�&RPSDQ\�VKDOO�SURYLGH�HTXLSPHQW�DQG�DSSOLDQFHV��IXUQLWXUH��IL[WXUHV�DQG�IXUQLVKLQJ�DW�WKH�UHVLGHQFH�RI�WKH�([HFXWLYH
'LUHFWRU�DW� WKH�HQWLUH� FRVW�RI� WKH�&RPSDQ\��7KH�&RPSDQ\�VKDOO� UHLPEXUVH� WKH�H[SHQVHV� RI�PDLQWHQDQFH�� HOHFWULFLW\�
VHUYDQWV� HWF�

�LL� 2WKHU�$OORZDQFHV��7KH�&RPSDQ\�VKDOO� SD\�RWKHU�DOORZDQFHV�DV�SHU� WKH�&RPSDQ\
V�SROLF\�

�LLL� 3HUVRQDO�$FFLGHQW�,QVXUDQFH��7KH�&RPSDQ\�VKDOO�SD\���UHLPEXUVH�3HUVRQDO�$FFLGHQW�,QVXUDQFH�3UHPLXP�XSWR�C5V�������
IRU� WKH�([HFXWLYH�'LUHFWRU�

�LY� &OXE�)HHV��7KH�&RPSDQ\�VKDOO� UHLPEXUVH�DQQXDO� IHHV�IRU�RQH�� FOXE��7KH�DJJUHJDWH�YDOXH�RI�SHUTXLVLWHV� IRU� �L��WR��LY�
DERYH�IRU�HDFK�\HDU�VKDOO�EH�FRPSXWHG�DV�SHU�WKH�SURYLVLRQV�RI�,QFRPH�WD[�$FW��������,Q�FDVH�RI�EHQHILWV�IRU�ZKLFK�QR
VSHFLILF� UXOH�RI�YDOXDWLRQ� LV�SURYLGHG�XQGHU�WKH� ,QFRPH�WD[�$FW�� WKH�SHUTXLVLWHV�YDOXH�RI�VXFK�EHQHILW�VKDOO�EH� WDNHQ�DW
DFWXDO� FRVW�

�Y� 0HGLFDO�5HLPEXUVHPHQW��0HGLFDO�([SHQVHV�DFWXDOO\�LQFXUUHG�IRU�VHOI�DQG�IDPLO\�VKDOO�EH�UHLPEXUVHG�E\� WKH�&RPSDQ\�

&$7(*25<���%

�L� 7KH�&RPSDQ\� VKDOO� FRQWULEXWH� WRZDUGV�3URYLGHQW� )XQG�� 6XSHUDQQXDWLRQ� )XQG��$QQXLW\� )XQG�SURYLGHG� WKDW� VXFK
FRQWULEXWLRQV�HLWKHU�VLQJO\�RU�SXW� WRJHWKHU�VKDOO� QRW�H[FHHG�WKH� WD[�IUHH� OLPLW�SUHVFULEHG�XQGHU� WKH� ,QFRPH�WD[�$FW�

�LL� 7KH�&RPSDQ\�VKDOO�SD\�*UDWXLW\�DV�SHU�UXOHV�RI� WKH�&RPSDQ\�

�LLL� /HDYH�RQ�IXOO�SD\�DQG�DOORZDQFHV��DV�SHU�UXOHV�RI�WKH�&RPSDQ\��EXW�QRW�PRUH�WKDQ�RQH�PRQWK
V�OHDYH�IRU�HYHU\�HOHYHQ
PRQWKV�RI�VHUYLFH��+RZHYHU��WKH�OHDYH�DFFXPXODWHG�EXW�QRW�DYDLOHG�RI�ZLOO�EH�DOORZHG�WR�EH�HQFDVKHG�DW�WKH�HQG�RI�WKH
WHUP�DV�SHU�UXOHV�RI�WKH�&RPSDQ\�

7KH�DERYH�VKDOO� QRW�EH� LQFOXGHG� LQ� WKH�FRPSXWDWLRQ�RI�FHLOLQJ�RQ�UHPXQHUDWLRQ�RU�SHUTXLVLWHV�DIRUHVDLG�

&$7(*25<���&

�L� 7KH�&RPSDQ\�VKDOO�SURYLGH�FDU�V��ZLWK�GULYHU�DW� WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�IRU�XVH�RQ�&RPSDQ\
V�EXVLQHVV�DQG
WKH�VDPH�ZLOO�QRW�EH�FRQVLGHUHG�DV�SHUTXLVLWHV�

�LL� 7KH�&RPSDQ\�VKDOO�SURYLGH� WHOHSKRQH�DQG�RWKHU�FRPPXQLFDWLRQ�IDFLOLWLHV�DW�WKH�UHVLGHQFH�RI�WKH�([HFXWLYH�'LUHFWRU�DW
WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�
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&$7(*25<���'

7KH�([HFXWLYH�'LUHFWRU�VKDOO� EH�HQWLWOHG� WR�3HUIRUPDQFH�/LQNHG�9DULDEOH�3D\�6SHFLDO�$OORZDQFH��5ROH�$ZDUG�%RQXV�&RPPLVVLRQ�RQ
SURILWV�HWF��RU� LQ� DQ\�RWKHU� IRUP�DV� WKH�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHWHUPLQH�IURP
WLPH�WR�WLPH�ZLWKLQ�WKH�RYHUDOO�OLPLW�RI����RI�QHW�SURILW�DQG�WKH�RYHUDOO�OLPLWV�RI�UHPXQHUDWLRQ�SUHVFULEHG�XQGHU�6HFWLRQV�����DQG�RWKHU
DSSOLFDEOH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������

2YHUDOO�DQG�0LQLPXP�5HPXQHUDWLRQ�/LPLW�

7KH�RYHUDOO� OLPLW� RI� UHPXQHUDWLRQ� SD\DEOH� WR�'LUHFWRUV� LQFOXGLQJ�0DQDJLQJ�'LUHFWRUV��:KROH� WLPH�'LUHFWRUV� DQG�0DQDJHUV� LQ� D
ILQDQFLDO�\HDU� LV�����RI�WKH�QHW�SURILW�RI� WKH�FRPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW��������7KH
DIRUHVDLG�UHPXQHUDWLRQ�LV�VXEMHFW�WR�WKH�OLPLW�RI����RI� WKH�DQQXDO�QHW�SURILW�RI�WKH�&RPSDQ\�DQG�VXEMHFW�IXUWKHU�WR�WKH�RYHUDOO�OLPLW�RI
����RI�WKH�DQQXDO�QHW�SURILW�RI� WKH�&RPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW�������

1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�KHUHLQ�FRQWDLQHG��ZKHUH�LQ�DQ\�ILQDQFLDO�\HDU�GXULQJ�WKH�FXUUHQF\�RI�WHQXUH�RI�WKH�([HFXWLYH
'LUHFWRU�� WKH�&RPSDQ\�KDV� QR� SURILWV�RU� LWV�SURILWV� DUH� LQDGHTXDWH�� WKH�&RPSDQ\�ZLOO� SD\� UHPXQHUDWLRQ� IRU� D�SHULRG�QRW� H[FHHGLQJ
WKUHH�\HDUV�E\�ZD\�RI�VDODU\��FRPPLVVLRQ�DQG�SHUTXLVLWHV�DV�SURYLGHG�DERYH�RU�WKH�PD[LPXP�UHPXQHUDWLRQ�SD\DEOH�DV�SHU�WKH�OLPLWV
VHW�RXW�LQ�6HFWLRQ�,,�RI�3DUW�,,�RI�6FKHGXOH�9�RI�WKH�&RPSDQLHV�$FW�������

7KH� DERYHPHQWLRQHG� UHPXQHUDWLRQ�PD\� EH� DOWHUHG��DPHQGHG�� YDULHG�� HQKDQFHG�RU�PRGLILHG� IURP� WLPH� WR� WLPH�E\� WKH�%RDUG�RI
'LUHFWRUV�RI�&RPSDQ\�RU� WKH�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�DV� LW�PD\�� LQ� LWV�GLVFUHWLRQ��GHHP� ILW��ZLWKLQ� WKH�PD[LPXP
DPRXQW�SD\DEOH� WR�0DQDJLQJ�DQG�:KROH� WLPH�'LUHFWRUV� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������� LQFOXGLQJ
WKRVH�RI�6FKHGXOH�9�RU�DQ\�DPHQGPHQWV�WKHUHWR�PDGH�KHUHDIWHU�LQ�WKLV�UHJDUG�ZLWKLQ�WKH�RYHUDOO�OLPLWV�DSSURYHG�E\�WKH�&RPSDQ\�LQ
*HQHUDO�0HHWLQJ�

([FHSW�0U�6DWLVK�6KDK��0UV�&KHWQDEHQ�6��6KDK��0U�$QNLW�6��6KDK�DQG�0U�3UDQDY�6��6KDK��QRQH�RI�WKH�RWKHU�'LUHFWRUV��.H\�0DQDJHULDO
SHUVRQQHO�RU� WKHLU� UHODWLYHV� DUH� LQWHUHVWHG�RU� FRQFHUQHG� LQ� WKLV�5HVROXWLRQ

7KH�UHVROXWLRQ�DW� ,WHP�1R���� LV�SXW�EHIRUH� WKH�PHPEHUV�DV�D�6SHFLDO�5HVROXWLRQ�

,WHP�1R���

%DVHG�RQ� UHFRPPHQGDWLRQ�RI�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�� WKH�%RDUG� RI�'LUHFWRUV� SURSRVHV� WKH� UH�DSSRLQWPHQW� RI
0U�3UDQDY�6��6KDK�DV�([HFXWLYH�'LUHFWRU�RI�WKH�&RPSDQ\�IRU�D�IXUWKHU�SHULRG�IURP��VW�2FWREHU�������WR���WK�6HSWHPEHU�������DQG
DSSURYDO�RI� KLV� UHPXQHUDWLRQ�DQG� WHUPV� RI� UHDSSRLQWPHQW

7KH�5HPXQHUDWLRQ�&RPPLWWHH��DW�LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDG�UHFRPPHQGHG�WKH�UH�DSSRLQWPHQW�RI�0U��3UDQDY�6DWLVKEKDL
6KDK�DV�([HFXWLYH�'LUHFWRU�RI�WKH�&RPSDQ\�DQG�WHUPV�RI�UHPXQHUDWLRQ�SD\DEOH�WR�KLP�IRU�D�IXUWKHU�SHULRG��IURP��VW��2FWREHU������
WR���WK�6HSWHPEHU��������7KH�%RDUG�RI�'LUHFWRUV��DW�LWV�PHHWLQJ�KHOG�RQ���WK�-XO\��������KDG�DSSURYHG�WKH�VDPH��7KH�5HPXQHUDWLRQ
&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�DUH�RI�WKH�RSLQLRQ�WKDW�KH�LV�ILW�DQG�SURSHU�SHUVRQ�WR�KROG�WKH�VDLG�RIILFH�DQG
KLV�UHDSSRLQWPHQW�ZLOO�EH� LQ� WKH� LQWHUHVW�RI� WKH�&RPSDQ\�

7KH�PDWHULDO� WHUPV� RI� UHPXQHUDWLRQ�RI�0U��3UDQDY�6DWLVKEKDL� 6KDK�HIIHFWLYH� IURP��VW�2FWREHU������� WR� ��WK�6HSWHPEHU������� DV
DSSURYHG� E\�ERWK�5HPXQHUDWLRQ�&RPPLWWHH� DQG�%RDUG�RI�'LUHFWRUV� LQ� WKHLU� UHVSHFWLYH�PHHWLQJV� KHOG� RQ� ��WK� -XO\�� �����DUH�DV
XQGHU�

5HPXQHUDWLRQ�

�D� %DVLF�6DODU\��

5V���������� �5XSHHV�2QH� ODF� � WZHQW\� ILYH� WKRXVDQG�RQO\�� SHU�PRQWK�ZLWK�VXFK� LQFUHDVH�DV�PD\�EH�GHFLGHG�E\� WKH
%RDUG� RI�'LUHFWRUV� �ZKLFK� LQFOXGHV� DQ\�&RPPLWWHH� WKHUHRI�� IURP� WLPH� WR� WLPH�� EXW� VXEMHFW� WR�PD[LPXP� VDODU\� RI
5V���������� �5XSHHV�6L[� ODFV�RQO\��SHU�PRQWK�

�E� 3HUTXLVLWHV�DQG�$OORZDQFHV�

,Q�DGGLWLRQ� WR�VDODU\�� WKH� IROORZLQJ�SHUTXLVLWHV� ��DOORZDQFHV�VKDOO�EH�DOORZHG�WR� WKH�0DQDJLQJ�'LUHFWRU�

&$7(*25<���$

�L� +RXVLQJ��

7KH�&RPSDQ\�VKDOO� SURYLGH� IXUQLVKHG� DFFRPPRGDWLRQ� WR� WKH�([HFXWLYH�'LUHFWRU�� ,I� WKH�([HFXWLYH�'LUHFWRU�KDYLQJ�KLV
RZQ�DFFRPPRGDWLRQ�� WKH�&RPSDQ\�VKDOO�SD\�KRXVH�UHQW�DOORZDQFH�DW�WKH�UDWH�RI�����RI� WKH�%DVLF�6DODU\�

7KH�&RPSDQ\�VKDOO�SURYLGH�HTXLSPHQW�DQG�DSSOLDQFHV��IXUQLWXUH��IL[WXUHV�DQG�IXUQLVKLQJ�DW�WKH�UHVLGHQFH�RI�WKH�([HFXWLYH
'LUHFWRU�DW� WKH� HQWLUH�FRVW�RI� WKH�&RPSDQ\��7KH�&RPSDQ\�VKDOO� UHLPEXUVH� WKH� H[SHQVHV�RI�PDLQWHQDQFH��HOHFWULFLW\�
VHUYDQWV� HWF�

�LL� 2WKHU�$OORZDQFHV��7KH�&RPSDQ\�VKDOO� SD\�RWKHU�DOORZDQFHV�DV�SHU� WKH�&RPSDQ\
V�SROLF\�

�LLL� 3HUVRQDO�$FFLGHQW�,QVXUDQFH��7KH�&RPSDQ\�VKDOO�SD\���UHLPEXUVH�3HUVRQDO�$FFLGHQW�,QVXUDQFH�3UHPLXP�XSWR�5V�������
IRU� WKH�0DQDJLQJ�'LUHFWRU�

�LY� &OXE�)HHV��7KH�&RPSDQ\�VKDOO� UHLPEXUVH�DQQXDO� IHHV� IRU�RQH�� FOXE��7KH�DJJUHJDWH�YDOXH�RI�SHUTXLVLWHV�IRU� �L��WR��LY�
DERYH�IRU�HDFK�\HDU�VKDOO�EH�FRPSXWHG�DV�SHU�WKH�SURYLVLRQV�RI�,QFRPH�WD[�$FW��������,Q�FDVH�RI�EHQHILWV�IRU�ZKLFK�QR
VSHFLILF� UXOH�RI�YDOXDWLRQ� LV�SURYLGHG�XQGHU�WKH�,QFRPH�WD[�$FW��WKH�SHUTXLVLWHV�YDOXH�RI�VXFK�EHQHILW�VKDOO�EH� WDNHQ�DW
DFWXDO� FRVW�
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�Y� 0HGLFDO�5HLPEXUVHPHQW��0HGLFDO�([SHQVHV�DFWXDOO\�LQFXUUHG�IRU�VHOI�DQG�IDPLO\�VKDOO�EH�UHLPEXUVHG�E\� WKH�&RPSDQ\�

&$7(*25<���%

�L� 7KH�&RPSDQ\� VKDOO� FRQWULEXWH� WRZDUGV�3URYLGHQW� )XQG�� 6XSHUDQQXDWLRQ� )XQG��$QQXLW\�)XQG� SURYLGHG� WKDW� VXFK
FRQWULEXWLRQV�HLWKHU�VLQJO\�RU�SXW� WRJHWKHU�VKDOO� QRW�H[FHHG�WKH� WD[�IUHH� OLPLW�SUHVFULEHG�XQGHU� WKH� ,QFRPH�WD[�$FW�

�LL� 7KH�&RPSDQ\�VKDOO�SD\�*UDWXLW\�DV�SHU�UXOHV�RI� WKH�&RPSDQ\�

�LLL� /HDYH�RQ�IXOO�SD\�DQG�DOORZDQFHV��DV�SHU�UXOHV�RI�WKH�&RPSDQ\��EXW�QRW�PRUH�WKDQ�RQH�PRQWK
V�OHDYH�IRU�HYHU\�HOHYHQ
PRQWKV�RI�VHUYLFH��+RZHYHU��WKH�OHDYH�DFFXPXODWHG�EXW�QRW�DYDLOHG�RI�ZLOO�EH�DOORZHG�WR�EH�HQFDVKHG�DW�WKH�HQG�RI�WKH
WHUP�DV�SHU�UXOHV�RI�WKH�&RPSDQ\�

7KH�DERYH�VKDOO� QRW�EH� LQFOXGHG� LQ� WKH�FRPSXWDWLRQ�RI�FHLOLQJ�RQ�UHPXQHUDWLRQ�RU�SHUTXLVLWHV�DIRUHVDLG�

&$7(*25<���&

�L� 7KH�&RPSDQ\�VKDOO�SURYLGH�FDU�V��ZLWK�GULYHU�DW� WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�IRU�XVH�RQ�&RPSDQ\
V�EXVLQHVV�DQG
WKH�VDPH�ZLOO�QRW�EH�FRQVLGHUHG�DV�SHUTXLVLWHV�

�LL� 7KH�&RPSDQ\�VKDOO�SURYLGH�WHOHSKRQH�DQG�RWKHU�FRPPXQLFDWLRQ�IDFLOLWLHV�DW�WKH�UHVLGHQFH�RI�WKH�([HFXWLYH�'LUHFWRU�DW
WKH�HQWLUH�FRVW�RI� WKH�&RPSDQ\�

&$7(*25<���'

7KH�([HFXWLYH�'LUHFWRU�VKDOO� EH�HQWLWOHG� WR�3HUIRUPDQFH�/LQNHG�9DULDEOH�3D\�6SHFLDO�$OORZDQFH��5ROH�$ZDUG�%RQXV�&RPPLVVLRQ�RQ
SURILWV�HWF��RU� LQ� DQ\�RWKHU� IRUP�DV� WKH�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�DQG�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHWHUPLQH�IURP
WLPH�WR�WLPH�ZLWKLQ�WKH�RYHUDOO�OLPLW�RI����RI�QHW�SURILW�DQG�WKH�RYHUDOO�OLPLWV�RI�UHPXQHUDWLRQ�SUHVFULEHG�XQGHU�6HFWLRQV�����DQG�RWKHU
DSSOLFDEOH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������

2YHUDOO�DQG�0LQLPXP�5HPXQHUDWLRQ�/LPLW�

7KH�RYHUDOO� OLPLW� RI� UHPXQHUDWLRQ� SD\DEOH� WR�'LUHFWRUV� LQFOXGLQJ�0DQDJLQJ�'LUHFWRUV��:KROH� WLPH�'LUHFWRUV� DQG�0DQDJHUV� LQ� D
ILQDQFLDO�\HDU� LV�����RI�WKH�QHW�SURILW�RI� WKH�FRPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW��������7KH
DIRUHVDLG�UHPXQHUDWLRQ�LV�VXEMHFW�WR�WKH�OLPLW�RI����RI� WKH�DQQXDO�QHW�SURILW�RI�WKH�&RPSDQ\�DQG�VXEMHFW�IXUWKHU�WR�WKH�RYHUDOO�OLPLW�RI
����RI�WKH�DQQXDO�QHW�SURILW�RI� WKH�&RPSDQ\�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW�������

1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�KHUHLQ�FRQWDLQHG��ZKHUH�LQ�DQ\�ILQDQFLDO�\HDU�GXULQJ�WKH�FXUUHQF\�RI�WHQXUH�RI�WKH�([HFXWLYH
'LUHFWRU�� WKH�&RPSDQ\�KDV� QR� SURILWV�RU� LWV�SURILWV� DUH� LQDGHTXDWH�� WKH�&RPSDQ\�ZLOO� SD\� UHPXQHUDWLRQ� IRU� D�SHULRG�QRW� H[FHHGLQJ
WKUHH�\HDUV�E\�ZD\�RI�VDODU\��FRPPLVVLRQ�DQG�SHUTXLVLWHV�DV�SURYLGHG�DERYH�RU�WKH�PD[LPXP�UHPXQHUDWLRQ�SD\DEOH�DV�SHU�WKH�OLPLWV
VHW�RXW�LQ�6HFWLRQ�,,�RI�3DUW�,,�RI�6FKHGXOH�9�RI�WKH�&RPSDQLHV�$FW�������

7KH� DERYHPHQWLRQHG� UHPXQHUDWLRQ�PD\� EH� DOWHUHG��DPHQGHG�� YDULHG�� HQKDQFHG�RU�PRGLILHG� IURP� WLPH� WR� WLPH�E\� WKH�%RDUG�RI
'LUHFWRUV�RI�&RPSDQ\�RU� WKH�1RPLQDWLRQ� DQG�5HPXQHUDWLRQ�&RPPLWWHH�DV� LW�PD\�� LQ� LWV�GLVFUHWLRQ��GHHP� ILW��ZLWKLQ� WKH�PD[LPXP
DPRXQW�SD\DEOH� WR�0DQDJLQJ�DQG�:KROH� WLPH�'LUHFWRUV� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKH�&RPSDQLHV�$FW�������� LQFOXGLQJ
WKRVH�RI�6FKHGXOH�9�RU�DQ\�DPHQGPHQWV�WKHUHWR�PDGH�KHUHDIWHU�LQ�WKLV�UHJDUG�ZLWKLQ�WKH�RYHUDOO�OLPLWV�DSSURYHG�E\�WKH�&RPSDQ\�LQ
*HQHUDO�0HHWLQJ�

([FHSW�0U�6DWLVK�6KDK��0UV�&KHWQDEHQ�6��6KDK��0U�$QNLW�6��6KDK�DQG�0U�3UDQDY�6��6KDK��QRQH�RI�WKH�RWKHU�'LUHFWRUV��.H\�0DQDJHULDO
SHUVRQQHO�RU� WKHLU� UHODWLYHV� DUH� LQWHUHVWHG�RU� FRQFHUQHG� LQ� WKLV�5HVROXWLRQ

7KH�UHVROXWLRQ�DW� ,WHP�1R���� LV�SXW�EHIRUH� WKH�PHPEHUV�DV�6SHFLDO�5HVROXWLRQ�

,WHP�1R���

,Q� YLHZ� RI� HQFRXUDJLQJ�PHDVXUHV� WDNHQ�E\� WKH�*RYHUQPHQW� WR� OLEHUDOL]H� WKH� HFRQRP\� DQG� LQ�RUGHU� WR� GLYHUVLI\� LQWR� FHUWDLQ� QHZ
EXVLQHVV�YHQWXUHV�� \RXU�GLUHFWRUV�DUH�FRQVLGHULQJ�YDULRXV�SURSRVDOV� IRU�GLYHUVLI\LQJ� WKH�FRPSDQ\
V�DFWLYLWLHV� LQWR�RWKHU�DFWLYLWLHV� OLNH
GHDOLQJ�LQ�6WDLQOHVV�6WHHO�XWHQVLOV��&RSSHU�XWHQVLO��GRPHVWLF�XVH�SURGXFWV�PDGH�IURP�YDULRXV�JUDGH�RI�SODVWLF��DQG�PDGH�IURP�:RRG�
DQG�WR�DFW�DV�,PSRUW��([SRUW�+RXVH�

7KH�DOWHUDWLRQ�LQ�WKH�2EMHFWV�&ODXVH�RI�WKH�PHPRUDQGXP�RI�DVVRFLDWLRQ�DV�VHW�RXW�LQ�WKH�UHVROXWLRQ�LV�WR�IDFLOLWDWH�GLYHUVLILFDWLRQ��7KLV
ZLOO�HQDEOH� WKH�FRPSDQ\�WR�FDUU\�RQ� LWV�EXVLQHVV�HFRQRPLFDOO\�DQG�HIILFLHQWO\�DQG�WKH�SURSRVHG�DFWLYLWLHV�FDQ�EH��XQGHU� WKH�H[LVWLQJ
FLUFXPVWDQFHV�� FRQYHQLHQWO\�DQG�DGYDQWDJHRXVO\� FRPELQHG�ZLWK� WKH� SUHVHQW� � DFWLYLWLHV� RI� WKH� FRPSDQ\��7KLV�ZLOO� DOVR� HQODUJH� WKH
DUHD�RI�RSHUDWLRQV�RI� WKH�FRPSDQ\�

3XUVXDQW� WR�VHFWLRQ����RI� WKH�$FW��WKH�DERYH�VDLG�SURSRVDO�UHTXLUHV�FRQVHQW�RI�WKH�PHPEHUV�E\�ZD\�RI�VSHFLDO�UHVROXWLRQ�

1RQH�RI�WKH�GLUHFWRUV�RU� WKH�.H\�0DQDJHULDO�SHUVRQV�RI�\RXU� FRPSDQ\�DQG�WKHLU� UHODWLYHV�DUH�FRQFHUQHG�RU� LQWHUHVWHG�ILQDQFLDOO\�RU
RWKHUZLVH� LQ� WKLV� UHVROXWLRQ�

7KH�UHVROXWLRQ�DW� ,WHP�1R����LV�SXW�EHIRUH�WKH�PHPEHUV�DV�6SHFLDO�5HVROXWLRQ�

2Q�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRU

)RU�6DFKHWD�0HWDOV�/LPLWHG

3ODFH����0XPEDL 6DWLVK�.��6KDK

'DWH�����-XO\��������� ��������0DQDJLQJ�'LUHFWRU
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7KH�UHOHYDQW�GHWDLO�DV�UHTXLUHG�XQGHU�5HJXODWLRQ�������RI�6(%,���/LVWLQJ�2EOLJDWLRQV�DQG�'LVFORVXUH
5HTXLUHPHQWV���5HJXODWLRQV���������/LVWLQJ�5HJXODWLRQV����RI�WKH�SHUVRQ�VHHNLQJ�DSSRLQWPHQW�

UH�DSSRLQWPHQW�DV�'LUHFWRU�XQGHU�LWHP�1R����DQG���RI�WKH�1RWLFH�DUH�DV�EHORZ�

1DPH�RI�WKH�'LUHFWRU 0U�$QNLW� 6DWLVKNXPDU�6KDK
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV +H� LV� DQ�([HFXWLYH�'LUHFWRU�DQG� DVVRFLDWHG�ZLWK� WKH�&RPSDQ\�VLQFH

WKH� \HDU� ����� DQG� LV� KDYLQJ� H[SHULHQFH� LQ�PHWDO� LQGXVWU\� LQ�JHQHUDO
DQG�DOOXPLQLXP� LQGXVWU\� LQ�SDUWLFXODU� RI����\HDUV�

4XDOLILFDWLRQV *UDGXDWH�'HJUHH� LQ�&RPPHUFH
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ ����������(T��6KDUHV
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 6RQ�RI�WKH�0DQDJLQJ�'LUHFWRU

1DPH�RI�WKH�'LUHFWRU 0V�=DUQD�'KDYDO�6KDK
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV *HQHUDO� %XVLQHVV�$GPLQLVWUDWLRQ
4XDOLILFDWLRQV %DFKHORU�RI�%XVLQHVV�$GPLQLVWUDWLRQ
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ 1LO
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 1RW�UHODWHG� WR�DQ\�GLUHFWRUV�RU�SURPRWHUV

1DPH�RI�WKH�'LUHFWRU 0U�-DJGLVK�*DQGKL
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV ���<HDUV�([SHULHQFH�LQ�0HWDO�,QGXVWU\�LQ�WKH�DUHD�RI�RYHUDOO�PDQDJHPHQW�
4XDOLILFDWLRQV *UDGXDWH�'HJUHH� LQ�&RPPHUFH
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ 1LO
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 1RW�UHODWHG� WR�DQ\�GLUHFWRUV�RU�SURPRWHUV

1DPH�RI�WKH�'LUHFWRU 0U�'LOLSNXPDU�6DQJKDYL
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV ���<HDUV�([SHULHQFH�LQ�0HWDO�,QGXVWU\�LQ�WKH�DUHD�RI�RYHUDOO�PDQDJHPHQW

LQFOXGLQJ�SURGXFWLRQ�	�0DUNHWLQJ�
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4XDOLILFDWLRQV 6�6�&�
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ 1LO
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 1RW�UHODWHG� WR�DQ\�GLUHFWRUV�RU�SURPRWHUV

1DPH�RI�WKH�'LUHFWRU 0U�6DWLVK�.��6KDK
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV +H� LV� SURPRWHU�'LUHFWRU� DQG� DVVRFLDWHG�ZLWK� WKH�&RPSDQ\� VLQFH� LWV

LQFRUSRUDWLRQ�DQG�LV�KDYLQJ�H[SHULHQFH�LQ�PHWDO�LQGXVWU\�LQ�JHQHUDO�DQG
$OOXPLQLXP� LQ�SDUWLFXODU�RI� ODVW� ��� \HDUV�

4XDOLILFDWLRQV )�<��%�6&
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ ����������(T��VKDUHV
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 3URPRWHU�RI� WKH�&RPSDQ\

1DPH�RI�WKH�'LUHFWRU 0UV�&KHWQDEHQ�6��6KDK
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV 6KH� LV� SURPRWHU�'LUHFWRU� DQG�DVVRFLDWHG�ZLWK� WKH�&RPSDQ\� VLQFH� LWV

LQFRUSRUDWLRQ�DQG� LV�KDYLQJ�ULFK� H[SHULHQFH� LQ�PHWDO� LQGXVWU\�
4XDOLILFDWLRQV 6�6�&�
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ ����������(T��6KDUHV
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 3URPRWHU�RI� WKH�&RPSDQ\
1DPH�RI�WKH�'LUHFWRU 0U�3UDQDY�6��6KDK
'DWH�RI�%LUWK ����������
'DWH�RI�$SSRLQWPHQW ����������
([SHUWLVH�LQ�VSHFLILF�IXQFWLRQDO�DUHDV +H� LV� SURPRWHU�'LUHFWRU� DQG� DVVRFLDWHG�ZLWK� WKH�&RPSDQ\� VLQFH� LWV

LQFRUSRUDWLRQ�DQG�LV�KDYLQJ�H[SHULHQFH�LQ�PHWDO�LQGXVWU\�LQ�JHQHUDO�DQG
$OOXPLQLXP� LQ�SDUWLFXODU�RI� ODVW���\HDUV�

4XDOLILFDWLRQV )�<��%�&RP
/LVW�RI�RXWVLGH�'LUHFWRUVKLS�KHOG�LQ�WKH
3XEOLF�&RPSDQ\ 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI��WKH
%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\
 1LO
&KDLUPDQ�PHPEHU�RI�WKH�FRPPLWWHH�RI�WKH
%RDUG�RI�'LUHFWRUV�RI�RWKHU�&RPSDQLHV�LQ�ZKLFK
KH�LV�D�GLUHFWRU 1LO
6KDUHKROGLQJ�LQ�WKH�FRPSDQ\ ����������(T��6KDUHV
5HODWLRQVKLSV��LI�DQ\���EHWZHHQ�GLUHFWRUV 6RQ�RI�WKH�0DQDJLQJ�'LUHFWRU


