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7KLV 3ROLF\ LV IUDPHG LQ OLQH ZLWK WKH UHTXLUHPHQWV RI 6HFWLRQ ��� RI WKH &RPSDQLHV $FW�
���� UHDG ZLWK WKH UHOHYDQW 5XOHV PDGH WKHUHXQGHU� 5HJXODWLRQ ��� RI� WKH 6(%, /LVWLQJ�
5HJXODWLRQV DQG ,QGLDQ�$FFRXQWLQJ�6WDQGDUG����ZLWK UHIHUHQFH WR 5HODWHG 3DUW\�7UDQVDFWLRQV�

7KH REMHFWLYH RI WKLV 3ROLF\ LV WR VHW RXW�

D��� WKH PDQQHU RI GHDOLQJ ZLWK WUDQVDFWLRQV EHWZHHQ WKH &RPSDQ\ DQG LWV UHODWHG SDUWLHV LQ�
FRPSOLDQFH ZLWK WKH DSSOLFDEOH ODZV DQG UHJXODWLRQV DV PD\ EH DPHQGHG IURP WLPH WR�
WLPH�

E��� WR GHILQH WKH PDWHULDOLW\ WKUHVKROGV IRU 537V DQG VXEVHTXHQW PRGLILFDWLRQ WKHUHRI�

F��� WR GHILQH DSSURYDO PDWUL[ IRU UHODWHG SDUW\ WUDQVDFWLRQV DQG

G��� HQVXUH SURSHU DSSURYDO� GLVFORVXUH� DQG UHSRUWLQJ UHTXLUHPHQWV RI WUDQVDFWLRQV EHWZHHQ�
WKH &RPSDQ\ � LWV VXEVLGLDULHV DQG LWV UHODWHG SDUWLHV�

�� '(),1,7,216

D� ³$FW´ VKDOO PHDQ WKH &RPSDQLHV $FW� ���� DQG WKH 5XOHV IUDPHG WKHUHXQGHU� DV DPHQGHG�
IURP WLPH WR WLPH�

E� ³$UP¶V OHQJWK WUDQVDFWLRQ´ VKDOO PHDQ D WUDQVDFWLRQ EHWZHHQ WZR UHODWHG SDUWLHV WKDW LV�
FRQGXFWHG DV LI WKH\ ZHUH XQUHODWHG� VR WKDW WKHUH LV QR FRQIOLFW RI LQWHUHVW�

F� ³$VVRFLDWH�&RPSDQ\´ VKDOO KDYH WKH VDPH PHDQLQJ�DV GHILQHG LQ 6HFWLRQ ���� RI WKH
&RPSDQLHV $FW� �����

G� ³$XGLW &RPPLWWHH RU WKH &RPPLWWHH´ VKDOO PHDQ WKH &RPPLWWHH RI WKH %RDUG FRQVWLWXWHG�
IURP WLPH WR WLPH LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��� RI WKH $FW UHDG ZLWK�
5HJXODWLRQ �� RI WKH /LVWLQJ 5HJXODWLRQV�

H� ³%RDUG´ VKDOO PHDQ WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\�

I� ³&RPSDQ\´ VKDOO PHDQ 6RODUD $FW LYH 3KDUPD 6FLHQFHV /LPLWHG�

J� ³.H\ 0DQDJHULDO 3HUVRQQHO �.03�´ VKDOO PHDQ .03 DV GHILQHG XQGHU 6HFWLRQ
����� RI WKH $FW UHDG ZLWK 5HJXODWLRQ ��R� RI WKH /LVWLQJ 5HJXODWLRQV�

K� ³/LVWLQJ�5HJXODWLRQV´� VKDOO PHDQ WKH 6HFXULWLHV DQG ([FKDQJH %RDUG RI ,QGLD �/LVWLQJ�
2EOLJDWLRQV DQG 'LVFORVXUH 5HTXLUHPHQWV� 5HJXODWLRQV� ���� DQG DV DPHQGHG IURP WLPH WR�
WLPH�

L� ³0DWHULDO�0RGLILFDWLRQ RI 537´ VKDOO PHDQ YDULDWLRQ LQ YDOXH RI D WUDQVDFWLRQ ZLWK D�
UHODWHG� � SDUW\�� ZKLFK� KDV� DOUHDG\ EHHQ� DSSURYHG� E\ WKH $XGLW &RPPLWWHH�%RDUG��
6KDUHKROGHUV� DV WKH FDVH PD\ EH� ZKLFK UHVXOWV LQ DQ LQFUHDVH E\ DQ DPRXQW H[FHHGLQJ 5V�
�� &URUHV LQ D )LQDQFLDO <HDU RU ��� RI WKH DSSURYHG OLPLW� ZKLFKHYHU LV KLJKHU�

$PHQGHG DQG (IIHFWLYH $SULO �� ���� �



M� ³0DWHULDO 5HODWHG 3DUW\ 7UDQVDFWLRQ� 0DWHULDO 537´ VKDOO PHDQ

MD� 0DWHULDO 537 DV SHU 5HJXODWLRQ �� RI WKH /LVWLQJ 5HJXODWLRQV VKDOO PHDQ�

����7UDQVDFWLRQ�V� WR EH�HQWHUHG��LQWR�LQGLYLGXDOO\�RU�WDNHQ�WRJHWKHU�ZLWK�SUHYLRXV�WUDQVDFWLRQV
ZLWK D UHODWHG SDUW\ GXULQJ WKH ILQDQFLDO \HDU H[FHHGV ,15 ����� &URUHV RU ��� RI WKH
DQQXDO FRQVROLGDWHG� WXUQRYHU RI WKH &RPSDQ\ DV SHU WKH ODVW DXGLWHG� ILQDQFLDO
VWDWHPHQWV RI WKH &RPSDQ\� ZKLFKHYHU LV ORZHU�

���� 7UDQVDFWLRQV LQYROYLQJ SD\PHQWV PDGH WR D UHODWHG SDUW\ ZLWK UHVSHFW WR EUDQG XVDJH RU�
UR\DOW\��LI�LQGLYLGXDOO\�RU�WDNHQ�WRJHWKHU�ZLWK�WKH�SUHYLRXV�WUDQVDFWLRQV�GXULQJ D�ILQDQFLDO
\HDU H[FHHGV �� RI WKH DQQXDO FRQVROLGDWHG WXUQRYHU RI WKH &RPSDQ\ DV SHU�WKH ODVW
DXGLWHG ILQDQFLDO VWDWHPHQWV RI WKH &RPSDQ\�

ME� 0DWHULDO�537 DV SHU 6HFWLRQ���� RI WKH $FW UHDG ZLWK 5XOH �� RI WKH &RPSDQLHV
�0HHWLQJV RI %RDUG DQG LWV 3RZHUV� 5XOHV� ����

1DWXUH RI 7UDQVDFWLRQV 0DWHULDOLW\ 7KUHVKROG IRU WKH
7UDQVDFWLRQV

6DOH� SXUFKDVH� VXSSO\ RI DQ\ JRRGV RU�
PDWHULDOV� GLUHFWO\ RU WKURXJK DJHQW

$PRXQWLQJ WR ��� RU PRUH RI WKH
7XUQRYHU RI WKH &RPSDQ\

6HOOLQJ RU RWKHUZLVH GLVSRVDO RI RU EX\LQJ�
SURSHUW\ RI DQ\ NLQG� GLUHFWO\ RU WKURXJK�
DSSRLQWPHQW RI DJHQW

$PRXQWLQJ WR ��� RU PRUH RI QHW ZRUWK�
RI WKH &RPSDQ\

/HDVLQJ RI SURSHUW\ RI DQ\ NLQG $PRXQWLQJ WR ��� RU PRUH RI WKH
7XUQRYHU RI WKH &RPSDQ\

$YDLOLQJ RU UHQGHULQJ RI VHUYLFHV GLUHFWO\ RU�
WKURXJK DJHQW

$PRXQWLQJ WR ��� RU PRUH RI 7XUQRYHU�
RI WKH &RPSDQ\

7KH WKUHVKROG OLPLWV VSHFLILHG DERYH VKDOO DSSO\ IRU WUDQVDFWLRQ� WUDQVDFWLRQV�
LQGLYLGXDOO\ RU WDNHQ WRJHWKHU ZLWK SUHYLRXV WUDQVDFWLRQV GXULQJ D ILQDQFLDO \HDU�

$SSRLQWPHQW WR DQ\ RIILFH RU SODFH RI SURILW�
LQ WKH &RPSDQ\� LWV VXEVLGLDU\ FRPSDQ\ RU�
DVVRFLDWH FRPSDQ\

0RQWKO\ UHPXQHUDWLRQ H[FHHGLQJ
5V� �����������

5HPXQHUDWLRQ IRU XQGHUZULWLQJ WKH�
VXEVFULSWLRQ RI DQ\ VHFXULWLHV RU GHULYDWLYHV�
WKHUHRI RI WKH &RPSDQ\

([FHHGLQJ �� RI WKH 1HW ZRUWK

7KH 7XUQRYHU RU 1HW ZRUWK UHIHUUHG DERYH VKDOO EH FRPSXWHG EDVHG� RQ WKH DXGLWHG�
ILQDQFLDO VWDWHPHQWV RI WKH SUHFHGLQJ ILQDQFLDO \HDU�

)XUWKHU� ZKHQHYHU PDWHULDOLW\ WKUHVKROGV XQGHU WKH $FW RU� WKH /LVWLQJ 5HJXODWLRQV LV�
DPHQGHG� VXFK DPHQGHG�WKUHVKROG�VKDOO DXWRPDWLFDOO\ EHFRPH DSSOLFDEOH WR WKH�&RPSDQ\�

$PHQGHG DQG (IIHFWLYH $SULO �� ���� �



N� ³2IILFH RU 3ODFH RI 3URILW´ VKDOO KDYH WKH VDPH PHDQLQJ DV SURYLGHG LQ 6HFWLRQ ��� RI WKH
$FW�

O�������� ³2UGLQDU\ &RXUVH RI %XVLQHVV´ IRU WKH SXUSRVH RI WKLV 3ROLF\ VKDOO FRYHU WKH EXVLQHVV RI�
WKH &RPSDQ\ DQG LWV *URXS� XVXDO WUDQVDFWLRQV� FXVWRPV DQG SUDFWLFHV RI� WKH EXVLQHVV�
LQFOXGLQJ LQFLGHQWDO DQG� RU� IDFLOLWDWLYH DFWLYLWLHV RI WKH EXVLQHVV RI WKH &RPSDQ\ DQG LWV�
*URXS�

7KH IROORZLQJ IDFWRUV KDYH EHHQ FRQVLGHUHG IRU GHWHUPLQDWLRQ RI ZKHWKHU WKH WUDQVDFWLRQV�
DUH LQ WKH 2UGLQDU\ &RXUVH RI %XVLQHVV�

D��� 2EMHFWV RI WKH &RPSDQ\ SHUPLW WKH DFWLYLWLHV XQGHUWDNHQ�
E��� 7KHUH LV D KLVWRULFDO SUDFWLFH WR FRQGXFW VXFK DFWLYLWLHV�
F��� $ SDWWHUQ RI IUHTXHQF\ WR FRQGXFW VXFK DFWLYLWLHV RYHU D SHULRG RI WLPH� DQG�
G��� 7KH WUDQVDFWLRQV DUH FRPPRQ LQ LQGXVWULDO SUDFWLFH�

P� ³3ROLF\´ VKDOO PHDQ 3ROLF\ IRU *RYHUQDQFH RI 5HODWHG 3DUW\ 7UDQVDFWLRQV�

Q� ³5HODWHG 3DUW\´ VKDOO PHDQ D UHODWHG SDUW\ DV GHILQHG XQGHU 6HFWLRQ ����� RI WKH $FW DQG�
5HJXODWLRQ ��]E� RI WKH�/LVWLQJ 5HJXODWLRQV DQG XQGHU WKH DSSOLFDEOH $FFRXQWLQJ 6WDQGDUGV��
DV PD\ EH DPHQGHG IURP WLPH WR WLPH�

3URYLGHG WKDW IROORZLQJ VKDOO EH GHHPHG WR EH D 5HODWHG 3DUW\�

D��� DOO SHUVRQV RU HQWLWLHV IRUPLQJ SDUW RI SURPRWHU RU SURPRWHU JURXS LUUHVSHFWLYH RI WKHLU�
VKDUHKROGLQJ�

E��� DQ\ SHUVRQ�HQWLW\ KROGLQJ HTXLW\ VKDUHV LQ WKH OLVWHG HQWLW\� DV EHORZ� HLWKHU GLUHFWO\ RU�
RQ D EHQHILFLDO LQWHUHVW EDVLV DW DQ\ WLPH GXULQJ WKH LPPHGLDWHO\�SUHFHGLQJ ILQDQFLDO�
\HDU�

L� WR WKH H[WHQW RI �� � RU PRUH Z�H�I� $SULO �� ����
LL� WR WKH H[WHQW RI ��� RU PRUH Z�H�I� $SULO �� �����

R������³5HODWHG 3DUW\ 7UDQVDFWLRQ RU 537´ ZLWK HIIHFW IURP $SULO �� ����� PHDQV WUDQVDFWLRQ�
LQYROYLQJ WUDQVIHU RI UHVRXUFHV� VHUYLFHV� RU REOLJDWLRQV EHWZHHQ WKH &RPSDQ\ RU DQ\ RI LWV�
VXEVLGLDULHV RQ RQH KDQG DQG D UHODWHG SDUW\ RI WKH &RPSDQ\ RU UHODWHG SDUW\ RI DQ\ RI LWV�
VXEVLGLDULHV RQ WKH RWKHU KDQG� UHJDUGOHVV RI ZKHWKHU D SULFH LV FKDUJHG�

)XUWKHU� ZLWK HIIHFW IURP $SULO �� ����� 537 VKDOO DOVR LQFOXGH WUDQVDFWLRQV LQYROYLQJ WKH�
&RPSDQ\ RU DQ\ RI LWV VXEVLGLDULHV RQ RQH KDQG� DQG DQ\ RWKHU SHUVRQ RU HQWLW\ RQ WKH RWKHU�
KDQG� WKH SXUSRVH DQG HIIHFW RI ZKLFK LV WR EHQHILW D�UHODWHG SDUW\ RI WKH &RPSDQ\ RU UHODWHG�
SDUW\ RI DQ\ RI LWV VXEVLGLDULHV�

([SODQDWLRQ� $ ³WUDQVDFWLRQ´ ZLWK D 5HODWHG 3DUW\ VKDOO EH FRQVWUXHG WR LQFOXGH VLQJOH RU D�
JURXS RI WUDQVDFWLRQV LQ D FRQWUDFW�

3URYLGHG WKDW WKH IROORZLQJ VKDOO QRW EH 5HODWHG 3DUW\ 7UDQVDFWLRQV�

�D� WKH LVVXH RI VSHFLILHG VHFXULWLHV RQ D� SUHIHUHQWLDO EDVLV� VXEMHFW WR FRPSOLDQFH RI WKH�
UHTXLUHPHQWV XQGHU WKH 6HFXULWLHV DQG ([FKDQJH %RDUG RI� ,QGLD �,VVXH RI� &DSLWDO DQG�
'LVFORVXUH 5HTXLUHPHQWV� 5HJXODWLRQV� �����

$PHQGHG DQG (IIHFWLYH $SULO �� ���� �



�E��� WKH�� IROORZLQJ�� FRUSRUDWH�� DFWLRQV�� E\�� WKH�� &RPSDQ\�� ZKLFK�� DUH�� XQLIRUPO\�
DSSOLFDEOH� RIIHUHG WR DOO VKDUHKROGHUV LQ SURSRUWLRQ WR WKHLU VKDUHKROGLQJ�

L� SD\PHQW RI GLYLGHQG�
LL� VXEGLYLVLRQ RU FRQVROLGDWLRQ RI VHFXULWLHV�
LLL� LVVXDQFH RI VHFXULWLHV E\ ZD\ RI D ULJKWV LVVXH RU D ERQXV LVVXH� DQG�
LY� EX\�EDFN RI VHFXULWLHV�

S� ³5HODWLYH´ VKDOO PHDQ D UHODWLYH DV GHILQHG XQGHU 6HFWLRQ ����� RI WKH $FW UHDG ZLWK 5XOH ��
RI WKH &RPSDQLHV �6SHFLILFDWLRQ RI 'HILQLWLRQV 'HWDLOV� 5XOHV� �����

$Q\ ZRUGV XVHG LQ WKLV 3ROLF\ EXW QRW GHILQHG KHUHLQ VKDOO KDYH WKH VDPH PHDQLQJ
DVFULEHG WR LW�LQ�WKH $FW RU 5XOH PDGH WKHUHXQGHU� /LVWLQJ 5HJXODWLRQV� ,QGLDQ $FFRXQWLQJ
6WDQGDUGV RU DQ\ RWKHU�UHOHYDQW OHJLVODWLRQV RU ODZ DSSOLFDEOH WR WKH &RPSDQ\�

�� ,'(17,),&$7,21� 2) 327(17,$/ 5(/$7(' 3$57< 75$16$&7,216

$OO 'LUHFWRUV DQG .03 RI� WKH &RPSDQ\ SURYLGH GLVFORVXUH RI� LQWHUHVW WR� WKH %RDUG RI�
'LUHFWRUV RI WKH &RPSDQ\ DW� WKH WLPH RI WKHLU DSSRLQWPHQW� DQQXDOO\ DQG VXEVHTXHQWO\��
ZKHQHYHU WKHUH LV DQ\ FKDQJH LQ WKH GLVFORVXUHV� LQ WHUPV RI WKH SURYLVLRQV RI 6HFWLRQ ����
RI WKH $FW��� 7KH\ DOVR SURYLGH WKH OLVW RI UHODWLYHV ZKR PD\ EH UHJDUGHG DV�5HODWHG 3DUW\ DV�
SHU WKLV 3ROLF\�

7KH &RPSDQ\ VKDOO DOVR FRQVLGHU�WKH OLVW RI UHODWHG�SDUWLHV�SURYLGHG E\ WKH 6XEVLGLDU\
&RPSDQLHV�

$FFRUGLQJO\� SRWHQWLDO WUDQVDFWLRQV ZLWK 5HODWHG 3DUWLHV EDVHG RQ WKH DERYH GLVFORVXUHV DUH�
LGHQWLILHG�

�� 5(9,(: $1' $33529$/ 2) 5(/$7(' 3$57< 75$16$&7,216

�$� $SSURYDO RI WKH $XGLW &RPPLWWHH

$OO 537V WR ZKLFK 6RODUD LV D SDUW\ DQG WKHLU VXEVHTXHQW PRGLILFDWLRQV DUH VXEMHFW WR SULRU�
DSSURYDO RI WKH $XGLW &RPPLWWHH�

$V SHU WKH /LVWLQJ 5HJXODWLRQV�� RQO\ WKRVH PHPEHUV RI WKH $XGLW� &RPPLWWHH�� ZKR DUH�
LQGHSHQGHQW GLUHFWRUV� VKDOO DSSURYH VXFK 537�

�D�� 2PQLEXV DSSURYDO

,Q FDVH RI IUHTXHQW�� UHJXODU�� UHSHWLWLYH� WUDQVDFWLRQV� ZKLFK� DUH� LQ WKH� QRUPDO� FRXUVH� RI�
EXVLQHVV RI WKH &RPSDQ\� WKH $XGLW &RPPLWWHH PD\ JUDQW RPQLEXV DSSURYDO�

:KLOH JUDQWLQJ VXFK DSSURYDO�� $XGLW &RPPLWWHH� VKDOO VDWLVI\� LWVHOI� RI WKH QHHG IRU WKH�
RPQLEXV DSSURYDO DQG WKDW VDPH LV LQ WKH LQWHUHVW RI WKH &RPSDQ\�

7KH RPQLEXV DSSURYDO VKDOO VSHFLI\ WKH IROORZLQJ�

D��� 1DPH RI WKH UHODWHG SDUW\��
E��� 1DWXUH RI WKH WUDQVDFWLRQ��
F��� 3HULRG RI WKH WUDQVDFWLRQ�
G��� 0D[LPXP DPRXQW RI WKH WUDQVDFWLRQV WKDW FDQ EH HQWHUHG LQWR�

$PHQGHG DQG (IIHFWLYH $SULO �� ���� �



H��� ,QGLFDWLYH EDVH SULFH� FXUUHQW FRQWUDFWHG SULFH DQG IRUPXOD IRU YDULDWLRQ LQ SULFH� LI DQ\�
DQG

I���� VXFK RWKHU FRQGLWLRQV DV WKH $XGLW &RPPLWWHH PD\ GHHP ILW�

)XUWKHU�� ZKHUH WKH� QHHG RI� WKH� UHODWHG� SDUW\ WUDQVDFWLRQ FDQQRW EH� IRUHVHHQ�� DQG DOO�
SUHVFULEHG GHWDLOV DUH QRW� DYDLODEOH� &RPPLWWHH PD\ JUDQW RPQLEXV DSSURYDO IRU VXFK�
WUDQVDFWLRQV� VXEMHFW WR WKH YDOXH QRW H[FHHGLQJ 5V� � &URUH SHU WUDQVDFWLRQ�

7KH GHWDLOV RI VXFK WUDQVDFWLRQ VKDOO EH UHSRUWHG DW�WKH QH[W PHHWLQJ RI WKH $XGLW &RPPLWWHH�
IRU QRWLQJ DQG DSSURYDO� UDWLILFDWLRQ�

7KH RPQLEXV DSSURYDO VKDOO EH YDOLG IRU D SHULRG RI RQH \HDU DQG IUHVK DSSURYDO VKDOO EH�
REWDLQHG DIWHU WKH H[SLU\ RI RQH \HDU�

7KH $XGLW &RPPLWWHH VKDOO UHYLHZ RQ D TXDUWHUO\ EDVLV� GHWDLOV RI 537V HQWHUHG LQWR E\ WKH
&RPSDQ\ SXUVXDQW WR HDFK RI WKH RPQLEXV DSSURYDOV JUDQWHG�

([HPSWLRQ�

$V� SHU WKH /LVWLQJ 5HJXODWLRQV� RPQLEXV DSSURYDO VKDOO QRW� EH� UHTXLUHG IRU WUDQVDFWLRQV�
HQWHUHG EHWZHHQ WZR ZKROO\ RZQHG VXEVLGLDULHV RI� WKH &RPSDQ\� ZKRVH DFFRXQWV DUH�
FRQVROLGDWHG ZLWK WKH &RPSDQ\�

�E� 2PQLEXV $SSURYDO FDQQRW EH JUDQWHG IRU

,Q WHUPV RI WKH $FW� RPQLEXV DSSURYDO VKDOO QRW EH PDGH IRU WUDQVDFWLRQV�LQ UHVSHFW RI�
VHOOLQJ RU GLVSRVLQJ RI WKH 8QGHUWDNLQJ RI WKH &RPSDQ\�

8QGHUWDNLQJ DV�GHILQHG XQGHU WKH $FW� VKDOO PHDQ DQ XQGHUWDNLQJ LQ ZKLFK LQYHVWPHQW RI�WKH�
&RPSDQ\ H[FHHGV ��� RI LWV QHW�ZRUWK DV SHU WKH DXGLWHG EDODQFH VKHHW RI WKH SUHFHGLQJ�
ILQDQFLDO \HDU RU DQ XQGHUWDNLQJ ZKLFK JHQHUDWHV ��� RI WKH WRWDO LQFRPH RI WKH &RPSDQ\�
GXULQJ WKH SUHYLRXV ILQDQFLDO \HDU�

�F�� 537 RI 6XEVLGLDULHV ZKHUH WKH &RPSDQ\ LV QRW D 3DUW\ WR WKH WUDQVDFWLRQ

$V SHU WKH /LVWLQJ 5HJXODWLRQV� SULRU DSSURYDO RI WKH $XGLW &RPPLWWHH LV DOVR UHTXLUHG IRU�
537 RI� 6XEVLGLDULHV �LQFOXGLQJ WKHLU VXEVHTXHQW PDWHULDO PRGLILFDWLRQV� WR� ZKLFK WKH�
&RPSDQ\ LV QRW D�SDUW\� LI WKH YDOXH RI VXFK WUDQVDFWLRQ ZKHWKHU HQWHUHG LQWR LQGLYLGXDOO\ RU�
WDNHQ WRJHWKHU ZLWK SUHYLRXV WUDQVDFWLRQV GXULQJ D� ILQDQFLDO \HDU H[FHHGV WKH WKUHVKROGV�
SURYLGHG EHORZ�

D��� :LWK HIIHFW IURP $SULO �� ����� H[FHHGV��� RI WKH DQQXDO FRQVROLGDWHG WXUQRYHU��
DV SHU WKH ODVW DXGLWHG ILQDQFLDO VWDWHPHQWV RI WKH &RPSDQ\�

E��� :LWK HIIHFW IURP $SULO �� ����� H[FHHGV ��� RI WKH DQQXDO VWDQGDORQH WXUQRYHU��
DV SHU WKH ODVW DXGLWHG ILQDQFLDO VWDWHPHQWV RI WKH VXEVLGLDU\�

+RZHYHU� DV SHU WKH /LVWLQJ 5HJXODWLRQV� $XGLW &RPPLWWHH DSSURYDO LV QRW UHTXLUHG IRU�
WUDQVDFWLRQV HQWHUHG LQWR EHWZHHQ WZR ZKROO\ RZQHG VXEVLGLDULHV RI WKH &RPSDQ\� ZKRVH�
DFFRXQWV DUH FRQVROLGDWHG ZLWK WKH &RPSDQ\�

$PHQGHG DQG (IIHFWLYH $SULO �� ���� �



�%� $SSURYDO RI WKH %RDUG

$OO 5HODWHG 3DUW\ 7UDQVDFWLRQV ZKLFK DUH QRW LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV RU QRW DW WKH�
DUP¶V OHQJWK SULFH VKDOO UHTXLUH SULRU DSSURYDO RI WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\�

'LUHFWRU�V� LQWHUHVWHG LQ VXFK 537� VKDOO DEVWDLQ IURP GLVFXVVLRQ DQG YRWLQJ RQ WKH VXEMHFW�
PDWWHU�

�&� $SSURYDO RI 6KDUHKROGHUV

,Q WHUPV RI WKH /LVWLQJ 5HJXODWLRQV� DOO 0DWHULDO 5HODWHG 3DUW\ 7UDQVDFWLRQV >DV GHILQHG LQ�
FODXVH ��MD�@ DQG 6XEVHTXHQW 0DWHULDO 0RGLILFDWLRQV >DV GHILQHG LQ FODXVH ��L�@ VKDOO UHTXLUH�
SULRU DSSURYDO RI WKH VKDUHKROGHUV WKURXJK DQ 2UGLQDU\ 5HVROXWLRQ�

)XUWKHU� LQ WHUPV RI WKH $FW� DOO 537V ZKLFK DUH QRW LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV RU�
QRW DW WKH DUP¶V OHQJWK DQG DUH H[FHHGLQJ WKUHVKROG OLPLWV SUHVFULEHG LQ &ODXVH ��ME� RI WKLV�
3ROLF\� VKDOO DOVR UHTXLUH SULRU DSSURYDO RI VKDUHKROGHUV WKURXJK DQ 2UGLQDU\ 5HVROXWLRQ�

$OO HQWLWLHV� IDOOLQJ XQGHU WKH GHILQLWLRQ�RI 5HODWHG�3DUWLHV VKDOO QRW YRWH WR DSSURYH WKH�
UHOHYDQW WUDQVDFWLRQ� LUUHVSHFWLYH RI ZKHWKHU WKH HQWLW\ LV D SDUW\ WR WKH SDUWLFXODU WUDQVDFWLRQ�
RU QRW�

)XUWKHU� ZKHQHYHU WKUHVKROG� IRU REWDLQLQJ� DSSURYDO RI� WKH� $XGLW &RPPLWWHH� %RDUG� RU��
WKH 6KDUHKROGHUV� � � FKDQJHV� � ZLWK� � DPHQGPHQW� � � LQ� � WKH� � $FW� � RU 6(%, �/LVWLQJ�
2EOLJDWLRQV 	 'LVFORVXUH 5HTXLUHPHQWV� 5HJXODWLRQV� ���� RU DQ\ UHOD[DWLRQ LV JUDQWHG�
LQ WHUPV RI DSSOLFDELOLW\ RU�HIIHFWLYH GDWH� WKHQ� LUUHVSHFWLYH RI�ZKDW LV�VWDWHG DERYH��VXFK
DPHQGHG WKUHVKROG RU UHOD[DWLRQV EHFRPH DSSOLFDEOH WR WKH &RPSDQ\�

([HPSWLRQ IURP 6KDUHKROGHUV¶ DSSURYDO

6KDUHKROGHUV¶ DSSURYDO VKDOO QRW�EH UHTXLUHG IRU 0DWHULDO 537 DQG WKHLU VXEVHTXHQW 0DWHULDO
0RGLILFDWLRQV HQWHUHG LQWR�

���� E\�WKH�&RPSDQ\�ZLWK�LWV�ZKROO\�RZQHG�VXEVLGLDULHV�DQG�ZKRVH DFFRXQWV�DUH�FRQVROLGDWHG�
ZLWK� WKH� &RPSDQ\� DQG� SODFHG� EHIRUH� WKH� VKDUHKROGHUV� DW� WKH JHQHUDO� PHHWLQJ IRU
DSSURYDO�

��� EHWZHHQ� � WZR ZKROO\ RZQHG� VXEVLGLDULHV� RI WKH� &RPSDQ\�� ZKRVH� DFFRXQWV� � DUH�
FRQVROLGDWHG� ZLWK� WKH� &RPSDQ\ DQG� SODFHG� EHIRUH� WKH� VKDUHKROGHUV DW� WKH� JHQHUDO�
PHHWLQJ IRU DSSURYDO�

�� &216,'(5$7,216� )25 $33529$/ 2) 7+( 352326(' 537

$XGLW &RPPLWWHH� %RDUG VKDOO EH SURYLGHG ZLWK DOO UHOHYDQW LQIRUPDWLRQ DERXW WKH SURSRVHG
537 IRU FRQVLGHUDWLRQ DQG DSSURYDO�

7KH &RPPLWWHH� %RDUG ZLOO FRQVLGHU WKH IROORZLQJ IDFWRUV ZKLOH DSSURYLQJ WKH 537�

D��� 7KDW WKH WHUPV RI WKH 537 DUH LQ WKH RUGLQDU\ FRXUVH RI WKH &RPSDQ\¶V EXVLQHVV DQG LV�

DW DUP¶V OHQJWK EDVLV�

E��� 7KH�EXVLQHVV UHDVRQV IRU WKH &RPSDQ\ WR HQWHU LQWR�WKH 537 DQG�WKH QDWXUH RI DOWHUQDWLYH�
WUDQVDFWLRQV� LI DQ\�
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F��� $Q\ SRWHQWLDO UHSXWDWLRQDO ULVNV WKDW PD\ DULVH DV D UHVXOW RI RU LQ FRQQHFWLRQ ZLWK WKH�
SURSRVHG 537� DQG

G��� ,PSDFW RI WKH 537 RQ WKH LQGHSHQGHQFH��FRQIOLFW RI LQWHUHVW IRU DQ\ 'LUHFWRU RU .H\
0DQDJHULDO 3HUVRQQHO RI WKH &RPSDQ\�

�� ',6&/2685( 72 7+( 672&. (;&+$1*(6

7KH� &RPSDQ\ VKDOO VXEPLW� WR WKH� 6WRFN� ([FKDQJHV� GLVFORVXUHV� RI 537V ZLWKLQ� VXFK�
WLPHOLQH DQG IRUPDW DV VSHFLILHG XQGHU WKH /LVWLQJ 5HJXODWLRQV DQG SXEOLVK WKH VDPH RQ LWV�
ZHEVLWH�

�� ',66(0,1$7,21�2) 32/,&<

7KLV 3ROLF\ VKDOO DOVR EH XSORDGHG RQ WKH ZHEVLWH RI WKH &RPSDQ\ DQG D ZHEOLQN WKHUHWR�
VKDOO EH SURYLGHG LQ WKH $QQXDO 5HSRUW RI WKH &RPSDQ\�

�� 32/,&< 5(9,(:

7KH %RDUG PD\� EDVHG RQ WKH UHFRPPHQGDWLRQV RI� WKH $XGLW &RPPLWWHH� PD\ PDNH DQ\�
DPHQGPHQWV WR WKLV 3ROLF\ IURP WLPH WR WLPH� 3URYLGHG WKDW WKLV 3ROLF\ VKDOO EH UHYLHZHG E\�
WKH %RDUG DW OHDVW RQFH LQ HYHU\ WKUHH \HDUV DQG XSGDWHG DFFRUGLQJO\�

,Q FDVH RI DQ\ VXEVHTXHQW FKDQJHV LQ WKH SURYLVLRQV RI WKH $FW DQG WKH /LVWLQJ 5HJXODWLRQV��
ZKLFK PDNHV DQ\ RI WKH SURYLVLRQV LQ� WKLV 3ROLF\ LQFRQVLVWHQW� WKH SURYLVLRQV RI WKH�
5HJXODWLRQV� ZRXOG� SUHYDLO RYHU WKLV� 3ROLF\� DQG� WKH SURYLVLRQV� LQ WKH 3ROLF\ ZRXOG EH�
PRGLILHG LQ GXH FRXUVH WR PDNH LW FRQVLVWHQW ZLWK WKH 5HJXODWLRQV�
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