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�� 0U��$EX�6DGHTXH�,VKWLDTXH�

$KPHG�&KRXGKXU\ $(73&����& ��������
�� 0V��)HUGRXVL�%HJXP�

&KRXGKXU\ $--3&����3 ��������
�� 0U��6DPVXO�,VODP $$.3,����/ ��������
�� 0U��1L]DP�8GGLQ�$KPHG $443$����) 1,/
�� 0U��.DQDL�/DO�1DWK $+331����. 1,/
�� 0U��$EGXO�-DOLO�&KRXGKXU\ 1RW�$YDLODEOH 1,/

�� 0U��0G��$EGXO�0XNWDGLU
3$1�1RW�$YDLODEOH� 6�R�$EGXO�-DOLO��9LOO	3�2��
.XULNKDOD��'LVW�.DULPJDQM��$VVDP�������

�� 0RRQOLJKW�$VVRFLDWHV�/LPLWHG �KHUHLQDIWHU�UHIHUUHG�WR�DV�³0RRQOLJKW´��³WKH�&RPSDQ\´��
LV�D�3XEOLF FRPSDQ\ LQFRUSRUDWHG�RQ�)HEUXDU\��������� DV�'DIIRGLO�$VVRFLDWHV�/LPLWHG�
DQG� UHJLVWHUHG� ZLWK� 5HJLVWUDU� RI� &RPSDQLHV±6KLOORQJ ZLWK� &,1��
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8�����$6����3/&������� 6XEVHTXHQWO\�� WKH� QDPH� RI� WKH�&RPSDQ\�ZDV� FKDQJHG� WR�
0RRQOLJKW�$VVRFLDWHV�/LPLWHG��,WV�UHJLVWHUHG�RIILFH�LV�DW�����-��6��&RPSOH[��*��6��5RDG��
8OXEDUL� *XZDKDWL��$VVDP�� �������

�� 6HFXULWLHV�DQG�([FKDQJH�%RDUG�RI� ,QGLD� �KHUHLQDIWHU� UHIHUUHG� WR�DV�³6(%,´� UHFHLYHG�D�
OHWWHU�FRPSODLQW�DJDLQVW�0RRQOLJKW LQ�UHVSHFW�RI�LVVXH�RI�(TXLW\�6KDUHV DQG�XQGHUWRRN�DQ�
HQTXLU\�WR�DVFHUWDLQ�ZKHWKHU�0RRQOLJKW KDG�PDGH�DQ\�SXEOLF�LVVXH�RI�VHFXULWLHV�ZLWKRXW�
FRPSO\LQJ�ZLWK� WKH� SURYLVLRQV� RI� WKH�&RPSDQLHV�$FW�� ������ 6HFXULWLHV� DQG� ([FKDQJH�
%RDUG� RI� ,QGLD� $FW�� ����� �KHUHLQDIWHU� UHIHUUHG� WR� DV� ³6(%,� $FW´�� DQG� WKH� 5XOHV� DQG�
5HJXODWLRQV� IUDPHG� WKHUHXQGHU LQFOXGLQJ� 6(%,� �'LVFORVXUH� DQG� ,QYHVWRU� 3URWHFWLRQ��
*XLGHOLQHV��������KHUHLQDIWHU�UHIHUUHG�WR�DV�³',3�*XLGHOLQHV´��� UHDG�ZLWK�6(%,��,VVXH�
RI� &DSLWDO� DQG�'LVFORVXUH� 5HTXLUHPHQWV� 5HJXODWLRQV�� ����� �KHUHLQDIWHU� UHIHUUHG� WR� DV�
³,&'5�5HJXODWLRQV´��

�� 2Q�HQTXLU\�E\�6(%,��LW�ZDV�REVHUYHG�WKDW�0RRQOLJKW KDG�PDGH�DQ�RIIHU�RI�(TXLW\�6KDUHV�
LQ� WKH� ILQDQFLDO� \HDUV� ��������� DQG� ��������� �KHUHLQDIWHU� UHIHUUHG� WR� DV� ³2IIHU� RI�
(TXLW\� 6KDUHV´� DQG� UDLVHG DQ� DPRXQW� RI� 5V�� ���� &URUHV IURP� ��� DOORWWHHV�� 7KH�
QXPEHU�RI�DOORWWHHV�DQG�IXQGV�PRELOL]HG�KDV�EHHQ�FROODWHG�IURP�WKH�GRFXPHQWV�ILOHG�E\�
WKH�&RPSDQ\�ZLWK�5R&��

�� $V� WKH� DERYH� VDLG� 2IIHU� RI� (TXLW\� 6KDUHV ZDV� IRXQG� SULPD� IDFLH LQ� YLRODWLRQ� RI�
UHVSHFWLYH�SURYLVLRQV�RI�WKH�6(%,�$FW������ DQG WKH�&RPSDQLHV�$FW������� 6(%,�SDVVHG�
DQ�LQWHULP�RUGHU�GDWHG�'HFHPEHU��������� �KHUHLQDIWHU�UHIHUUHG�WR�DV�³LQWHULP RUGHU´��
DQG� LVVXHG� GLUHFWLRQV� PHQWLRQHG� WKHUHLQ� DJDLQVW 0RRQOLJKW DQG� LWV� 'LUHFWRUV DQG�
SURPRWHUV�� YL]��0U��1LW\DQDQGD�1DWK��0U��$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\��
0V�� )HUGRXVL� %HJXP� &KRXGKXU\�� 0U�� 6DPVXO� ,VODP�� 0U�� 1L]DP� 8GGLQ� $KPHG�� 0U��
.DQDL�/DO�1DWK��0U��$EGXO�-DOLO�&KRXGKXU\ DQG 0U��0G��$EGXO�0XNWDGLU �KHUHLQDIWHU�
FROOHFWLYHO\�UHIHUUHG�WR�DV�³1RWLFHHV´��

�� 3ULPD� IDFLH� ILQGLQJV�DOOHJDWLRQV�� ,Q� WKH� VDLG� LQWHULP� RUGHU�� WKH� IROORZLQJ� SULPD� IDFLH
ILQGLQJV� ZHUH� UHFRUGHG�� 0RRQOLJKW KDG� PDGH� DQ� 2IIHU� RI� (TXLW\� 6KDUHV GXULQJ� WKH�
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ILQDQFLDO� \HDUV� ��������� DQG ��������� DQG� UDLVHG� DQ� DPRXQW� RI� 5V����� &URUHV DV�
VKRZQ�EHORZ�

<HDU�RI�,VVXH 6HFXULW\�,VVXHG $PRXQW�UDLVHG��5V�� 1XPEHU�RI�DOORWWHHV
���������

(TXLW\�6KDUHV
�������������� ���

��������� ������������ ���
7RWDO ��������������A ���



A� 1R�� RI� DOORWWHHV� DQG� IXQGV� PRELOL]HG� KDV� EHHQ� FROODWHG� IURP� WKH� GRFXPHQWV� VXEPLWWHG� E\� WKH�
&RPSDQ\�ZLWK�WKH�5R&�
�� 7KH�DERYH�2IIHU�RI�(TXLW\�6KDUHV DQG�SXUVXDQW�DOORWPHQW�ZHUH�GHHPHG�SXEOLF�LVVXH�RI�

VHFXULWLHV� XQGHU� WKH� ILUVW� SURYLVR� WR� VHFWLRQ� ������ RI� WKH� &RPSDQLHV� $FW�� �������
$FFRUGLQJO\��WKH�UHVXOWDQW�UHTXLUHPHQWV XQGHU VHFWLRQ����UHDG�ZLWK�VHFWLRQ��������VHFWLRQ�
���� VHFWLRQV� ������� ������ DQG������� UHDG�ZLWK� VHFWLRQ� ������ RI� WKH�6(%,�$FW�ZHUH� QRW�
FRPSOLHG�ZLWK�E\�0RRQOLJKW LQ�UHVSHFW�RI�WKH�2IIHU�RI (TXLW\�6KDUHV�

�� ,Q� YLHZ� RI� WKH� SULPD� IDFLH ILQGLQJV� RQ� WKH� YLRODWLRQV�� WKH� IROORZLQJ� GLUHFWLRQV� ZHUH�
LVVXHG�LQ�WKH�VDLG�LQWHULP�RUGHU�GDWHG�'HFHPEHU��������� ZLWK�LPPHGLDWH�HIIHFW��
L� ³7KH�&RPSDQ\�QDPHO\�0RRQOLJKW�$VVRFLDWHV�/LPLWHG�>3$1��$$&&'����4@�DQG�LWV�

SURPRWHUV�� GLUHFWRUV� �SUHVHQW� DQG� SDVW�� LQFOXGLQJ� 0U�� 1LW\DQDQGD� 1DWK� >3$1��
$(831����$@�� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\� >3$1��
$(73&����&@��0V��)HUGRXVL�%HJXP�&KRXGKXU\�>3$1��$--3&����3@��0U� 6DPVXO�
,VODP� >3$1�� $$.3,����/@�� 0U�� 1L]DP� 8GGLQ� $KPHG�� 0U�� .DQDL� /DO� 1DWK�� 0U��
$EGXO�-DOLO�&KRXGKXU\�DQG�0U��0G��$EGXO�0XNWDGLU DUH�UHVWUDLQHG�IURP�PRELOL]LQJ�
IXQGV�WKURXJK�WKH�LVVXH�RI�HTXLW\�VKDUHV�RU�WKURXJK�DQ\�RWKHU�IRUP�RI�VHFXULWLHV��WR�
WKH�SXEOLF�DQG��RU�LQYLWH�VXEVFULSWLRQ�� LQ�DQ\�PDQQHU�ZKDWVRHYHU��HLWKHU�GLUHFWO\�RU�
LQGLUHFWO\�WLOO�IXUWKHU�GLUHFWLRQV��

LL� 0RRQOLJKW� $VVRFLDWHV� /LPLWHG� DQG� LWV� SURPRWHUV�� GLUHFWRUV� LQFOXGLQJ� WKH� DERYH�
QDPHG� SHUVRQV� DUH� SURKLELWHG� IURP� LVVXLQJ� SURVSHFWXV� RU� DQ\� RIIHU� GRFXPHQW� RU�
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LVVXH�DGYHUWLVHPHQW�IRU�VROLFLWLQJ�PRQH\�IURP�WKH�SXEOLF�IRU�WKH�LVVXH�RI�VHFXULWLHV��LQ�
DQ\�PDQQHU�ZKDWVRHYHU��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��WLOO�IXUWKHU�RUGHUV��

LLL� 0RRQOLJKW� $VVRFLDWHV� /LPLWHG� DQG� LWV� SURPRWHUV�� GLUHFWRUV� LQFOXGLQJ� WKH� DERYH�
QDPHG�SHUVRQV�VKDOO�QRW�GLVSRVH�RII�DQ\�RI�WKH�SURSHUWLHV�RU�DOLHQDWH�WKH�DVVHWV�RI�WKH�
&RPSDQ\�RU�GLVSRVH�RII�DQ\�RI�WKHLU�SURSHUWLHV�RU�DOLHQDWH�WKHLU�DVVHWV��

LY� 0RRQOLJKW� $VVRFLDWHV� /LPLWHG� DQG� LWV� SURPRWHUV�� GLUHFWRUV� LQFOXGLQJ� WKH� DERYH�
QDPHG� SHUVRQV� VKDOO� QRW� GLYHUW� DQ\� IXQGV� UDLVHG� IURP� SXEOLF� DW� ODUJH� WKURXJK� WKH�
LVVXDQFH� RI� WKH� LPSXJQHG� HTXLW\� VKDUHV�� NHSW� LQ� LWV� EDQN� DFFRXQWV� DQG�� RU� LQ� WKH�
FXVWRG\�RI�WKH�&RPSDQ\�ZLWKRXW�SULRU�SHUPLVVLRQ�RI�6(%,�XQWLO�IXUWKHU�RUGHUV��

Y� 0RRQOLJKW� $VVRFLDWHV� /LPLWHG� DQG� LWV� SURPRWHUV�� GLUHFWRUV� LQFOXGLQJ� WKH� DERYH�
QDPHG�SHUVRQV�DUH�UHVWUDLQHG�IURP�DFFHVVLQJ�WKH�VHFXULWLHV�PDUNHW�DQG�DUH�IXUWKHU�
SURKLELWHG� IURP� EX\LQJ�� VHOOLQJ� RU� RWKHUZLVH� GHDOLQJ� LQ� VHFXULWLHV� LQ� DQ\� PDQQHU�
ZKDWVRHYHU��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��WLOO�IXUWKHU�GLUHFWLRQV��

YL� 0RRQOLJKW� $VVRFLDWHV� /LPLWHG� DQG� LWV� SURPRWHUV�� GLUHFWRUV� LQFOXGLQJ� WKH� DERYH�
QDPHG�SHUVRQV�VKDOO�FR�RSHUDWH�ZLWK�6(%,�DQG�VKDOO�IXUQLVK�DOO�WKH�GRFXPHQWV�WKDW�
WKH\�KDYH�EHHQ�RU�VKDOO�EH�UHTXLUHG�WR�IXUQLVK��

YLL� 0RRQOLJKW� $VVRFLDWHV� /LPLWHG� DQG� LWV� SURPRWHUV�� GLUHFWRUV� LQFOXGLQJ� WKH� DERYH�
QDPHG�SHUVRQV�DUH�DOVR�GLUHFWHG� WR�SURYLGH�D� IXOO� LQYHQWRU\�RI�DOO� WKHLU�DVVHWV�DQG�
SURSHUWLHV� DQG� GHWDLOV� RI� DOO� WKHLU� EDQN� DFFRXQWV�� GHPDW� DFFRXQWV� DQG� KROGLQJV� RI�
VKDUHV��VHFXULWLHV��LI�KHOG�LQ�SK\VLFDO�IRUP�´

�� 7KH�LQWHULP�RUGHU�DOVR�GLUHFWHG�WKH�0RRQOLJKW DQG�LWV�'LUHFWRUV�SURPRWHUV�WR�VKRZ�FDXVH�
DV� WR�ZK\�VXLWDEOH�GLUHFWLRQV�SURKLELWLRQV�XQGHU�VHFWLRQV�����������������$�DQG���%�RI�
WKH� 6(%,� $FW� UHDG� ZLWK� 6HFWLRQ� ������ RI� WKH� &RPSDQLHV� $FW�� ����� DQG� WKH� ',3�
*XLGHOLQHV�LQFOXGLQJ�WKH�IROORZLQJ VKRXOG�QRW�EH�SDVVHG�DJDLQVW�WKHP�



������������������������Ȁ������������������������������
�����ͻ ���͸Ϳ

L� ³'LUHFWLQJ�WKHP�MRLQWO\�DQG�VHYHUDOO\�WR�UHIXQG�WKH�PRQH\�FROOHFWHG�WKURXJK�WKH�LVVXH�
RI� HTXLW\� VKDUHV� WKDW� DUH� LPSXJQHG� LQ� WKLV� 2UGHU�� DORQJ� ZLWK� LQWHUHVW� DW� ���� SHU�
DQQXP�IURP�WKH�GDWH�ZKHQ� WKH�UHIXQGV�EHFDPH�GXH� WR� WKH� LQYHVWRUV� WLOO� WKH�GDWH�RI�
UHSD\PHQW��

LL� 'LUHFWLQJ�WKHP�QRW�WR�LVVXH�SURVSHFWXV�RU�DQ\�RIIHU�GRFXPHQW�RU�LVVXH�DGYHUWLVHPHQW�
IRU� VROLFLWLQJ� PRQH\� IURP� WKH� SXEOLF� IRU� WKH LVVXH� RI� VHFXULWLHV�� LQ� DQ\� PDQQHU�
ZKDWVRHYHU��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��IRU�DQ�DSSURSULDWH�SHULRG��

LLL� 'LUHFWLRQV� UHVWUDLQLQJ� WKHP� IURP� DFFHVVLQJ� WKH� VHFXULWLHV� PDUNHW� DQG� SURKLELWLQJ�
WKHP� IURP� EX\LQJ�� VHOOLQJ� RU� RWKHUZLVH� GHDOLQJ� LQ� VHFXULWLHV� IRU� DQ� DSSURSULDWH�
SHULRG��

LY� 'LUHFWLQJ� WKHP� DQG� RWKHU� FRPSDQLHV� LQ� ZKLFK� WKHLU� GLUHFWRUV� KROG� VXEVWDQWLDO� RU�
FRQWUROOLQJ�LQWHUHVW��WR�QRW�DFFHVV�WKH�FDSLWDO�PDUNHW�IRU�DQ�DSSURSULDWH�SHULRG�´

�� 9LGH� WKH� VDLG� LQWHULP� RUGHU��0RRQOLJKW� LWV� DERYHPHQWLRQHG�'LUHFWRUV�SURPRWHUV ZHUH�
JLYHQ�WKH�RSSRUWXQLW\�WR�ILOH�WKHLU�UHSOLHV��ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�UHFHLSW�RI�WKH�
VDLG�LQWHULP�RUGHU��7KH�RUGHU�IXUWKHU�VWDWHG�WKDW�WKH�FRQFHUQHG�SHUVRQV�PD\�DOVR�LQGLFDWH�
ZKHWKHU� WKH\�GHVLUHG� WR� DYDLO� WKHPVHOYHV� DQ�RSSRUWXQLW\�RI� SHUVRQDO�KHDULQJ�RQ�D�GDWH�
DQG�WLPH�WR�EH�IL[HG�RQ�D�VSHFLILF�UHTXHVW�PDGH�LQ�WKDW�UHJDUG�

��� 6HUYLFH RI� LQWHULP�RUGHU� 7KH� FRS\�RI� WKH� VDLG� LQWHULP�RUGHU�ZDV� VHQW� WR� WKH�1RWLFHHV�
YLGH� OHWWHU�GDWHG�'HFHPEHU���������� 7KH�FRS\�RI� WKH� LQWHULP�RUGHU�ZDV�VHUYHG� WR� WKH�
&RPSDQ\��0V��)HUGRXVL�%HJXP�&KRXGKXU\ DQG�0U�� 6DPVXO� ,VODP� WKURXJK�$IIL[WXUH��
6XEVHTXHQWO\�� YLGH� QRWLILFDWLRQ� GDWHG�'HFHPEHU� ���� ���� SXEOLVKHG� LQ� QHZVSDSHU�7KH�
$VVDP� 7ULEXQH�� DQG� QRWLILFDWLRQ� GDWHG� 'HFHPEHU ���� ���� SXEOLVKHG� LQ� QHZVSDSHU�
$VRPL\D� 3UDWLGLQ�� WKH� 1RWLFHHV� ZHUH� QRWLILHG� E\� 6(%,�� WKDW� LQWHULP� RUGHU� GDWHG�
'HFHPEHU��������� ZDV�LVVXHG�DJDLQVW�WKHP�DQG�WKH\�ZHUH�JLYHQ�D�ILQDO�RSSRUWXQLW\�WR�
VXEPLW�WKHLU�UHSO\�LQ�WKH�PDWWHU�

��� 5HSOLHV��0U��$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKU\�YLGH� ODWWHU�GDWHG�'HFHPEHU�����
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�����VWDWHG�WKDW�KH�KDV�UHVLJQHG�IURP�WKH�FRPSDQ\�GXH�WR�LOO�KHDOWK�EXW�KLV�QDPH�KDV�QRW�
EHHQ� UHPRYHG� IURP� WKH� 5R&� ZHEVLWH�� +H� DOVR� VWDWHG� WKDW� WKH� FRPSDQ\� LV� D� SXEOLF�
FRPSDQ\�DQG�QRW�D�OLVWHG�FRPSDQ\��7KH�FRPSDQ\�KDV�PDGH�SULYDWH�SODFHPHQW�����WLPHV�
LQ� WKH� SDVW� EXW� KDV� QHYHU� PDGH� DQ\� SXEOLF� RIIHU� VLQFH� LWV� LQFHSWLRQ�� 7KH� YDULRXV�
SURYLVLRQV� DQG� VHFWLRQV� RI� 6(%,� $FW�� ����� DUH� QRW� DSSOLFDEOH� LQ� WKLV� PDWWHU� DV� WKH�
FRPSDQ\�KDV�QHLWKHU�LVVXHG�DQ\�SXEOLF�RIIHU�QRU�LV�LW�OLVWHG�LQ�DQ\�VWRFN�H[FKDQJH��

�����0U��0G��$EGXO�0XNWDGLU�DQG�0U��1L]DP�8GGLQ�$KPHG�YLGH�OHWWHUV�GDWHG�-DQXDU\�����
����� VWDWHG� WKDW� WKH\� GR� QRW� NQRZ� KRZ� WKH� QDPH� RI� WKH� FRPSDQ\� FKDQJHG� IURP�
'DIIRGLOV�$VVRFLDWHV� /LPLWHG� WR�0RRQOLJKW�$VVRFLDWHV� /LPLWHG��7KH\� DOVR� VWDWHG� WKDW�
WKH\� ZHUH� QHYHU� GLUHFWRUV�SDUWQHUV� RI� WKH� FRPSDQ\� DQG� MRLQHG� WKH� FRPSDQ\� DV�
HPSOR\HHV DQG� DJHQWV� DV� UHTXHVWHG� E\� GLUHFWRU� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG�
&KRXGKU\��ZKR�LV�WKHLU�UHODWLYH�

�����1R�UHSO\�WR�WKH�LQWHULP�RUGHU�KDV�EHHQ�UHFHLYHG�IURP�WKH�&RPSDQ\�DQG�RWKHU�1RWLFHHV�
��� 9LGH�KHDULQJ�QRWLFH�GDWHG�2FWREHU����������WKH�1RWLFHHV�ZHUH�JUDQWHG�DQ�RSSRUWXQLW\�RI�

EHLQJ�KHDUG�EHIRUH�PH�RQ�2FWREHU�����������7KH�KHDULQJ�QRWLFH�VHQW�WKURXJK�6SHHG�3RVW�
ZLWK� DFNQRZOHGJPHQW� ZHUH� GHOLYHUHG� WR� WKH�1RWLFHHV� YL]���0U�� 1LW\DQDQGD�1DWK��0U��
$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\��0U��1L]DP�8GGLQ�$KPHG��0U��.DQDL� /DO�
1DWK DQG�0U��0G��$EGXO�0XNWDGLU��7KH�KHDULQJ�QRWLFH�ZDV�VHUYHG�XSRQ� WKH�&RPSDQ\�
WKURXJK�$IIL[WXUH��7KH�KHDULQJ�QRWLFH�WR�0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\
ZDV�DOVR�VHUYHG�WKURXJK�H�PDLO��6XEVHTXHQWO\��YLGH�QRWLILFDWLRQ�GDWHG�2FWREHU���������
SXEOLVKHG� LQ� QHZVSDSHU� 7KH� $VVDP� 7ULEXQH� QRWLILFDWLRQ� GDWHG� 2FWREHU� ���� ����
SXEOLVKHG�LQ�QHZVSDSHU $VRPL\D�3UDWLGLQ��QRWLILFDWLRQ�GDWHG�2FWREHU��������� SXEOLVKHG�
LQ�QHZVSDSHU µ3XUEDQFKDO�3UDKDUL¶� *XZDKDWL�(GLWLRQ DQG�QRWLILFDWLRQ�GDWHG�2FWREHU�����
���� SXEOLVKHG�LQ�QHZVSDSHU µ6HQWLQDO¶� *XZDKDWL�(GLWLRQ��WKH UHPDLQLQJ�1RWLFHHV�YL]���
0V�� )HUGRXVL� %HJXP� &KRXGKXU\�� 0U� 6DPVXO ,VODP DQG� 0U�� $EGXO� -DOLO� &KRXGKXU\
ZHUH�QRWLILHG�E\�6(%,�WKDW�WKH\�ZLOO�EH�JLYHQ�DQ RSSRUWXQLW\�RI�EHLQJ�KHDUG�RQ�2FWREHU�
�������� DW�WKH�WLPH�DQG�WKH�YHQXH�PHQWLRQHG�WKHUHLQ��
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��� 3XUVXDQW�WR�WKH�KHDULQJ�QRWLFH� 0U�1LW\DQDQGD�1DWK�YLGH�OHWWHU�GDWHG�6HSWHPEHU����������
VXEPLWWHG WKDW�0U� $EX�6DGHTXH�,VKWLDTXH $KPHG�&KRXGKXU\�WRRN�KLP�WR�*XZDKDWL�DQG�
PDGH�KLP�VLJQ�YDULRXV�SDSHUV� DQG� LQIRUPHG�KLP� WKDW�KH�KDV�EHFRPH�D�PHPEHU�RI� WKH�
FRPSDQ\��+H�IXUWKHU�VWDWHG�WKDW�KH�LV�D�SRRU�SHUVRQ�HDUQLQJ�KLV�OLYHOLKRRG�DV�D�WDLORU��VR�
LW�ZLOO�QRW�EH�SRVVLEOH�IRU�KLP�WR�DWWHQG�WKH�KHDULQJ�ZLWKRXW�ILQDQFLDO�KHOS�

��� +HDULQJ� DQG� VXEPLVVLRQV�� 1R� RQH� DSSHDUHG� RQ� EHKDOI� RI� WKH� 1RWLFHHV� YL]��� 0U��
1LW\DQDQGD�1DWK� 0V��)HUGRXVL�%HJXP�&KRXGKXU\��0U� 6DPVXO ,VODP��0U��$EGXO�-DOLO�
&KRXGKXU\� 0U�� 1L]DP� 8GGLQ� $KPHG�� 0U�� .DQDL� /DO� 1DWK DQG� 0U�� 0G�� $EGXO�
0XNWDGLU IRU�WKH KHDULQJ�KHOG�RQ�2FWREHU����������
���� 0U�� -LWHQGUD� 3DWQDLN�� &RPSDQ\� 6HFUHWDU\� ZDV� DXWKRUL]HG� E\� 0RRQOLJKW� DQG� LWV�

'LUHFWRU� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\� DSSHDUHG� IRU� SHUVRQDO�
KHDULQJ�DQG�PDGH�WKH�IROORZLQJ�RUDO�VXEPLVVLRQV�
D� ³7KDW�WKH�FRPSDQ\�ZDV�LQFRUSRUDWHG�LQ������LQ�6KLOORQJ�
E� 7KDW�WKH�FRPSDQ\�KDV�ILOHG�DOO�LWV�UHWXUQ�ZLWK�52&�WLOO������������DQG�ILOHG�WKH�

,QFRPH�7D[�5HWXUQ�WLOO������������
F� 7KDW�WKH�FRPSDQ\�QHYHU�UDLVHG�PRQH\�IURP�SXEOLF�
G� 7KDW�DOO�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�DUH�RWKHUZLVH�UHODWHG�WR�HDFK�RWKHU�DQG�

LW�ZDV�D�SULYDWH�SODFHPHQW��$5V�ZHUH�DVNHG�WR�SURYLGH�GRFXPHQWDU\�VXSSRUW�IRU�
WKH�VDLG�FODLP�

H� 7KDW� WKH� GLVWUHVV� VHOOLQJ� RI� DVVHWV� RI� WKH� FRPSDQ\� WR� UHSD\� LQYHVWRUV� ZLOO� EH�
GHWULPHQWDO� WR� WKH� LQYHVWRUV� DQG� WKH� LQYHVWRUV�DOORWWHHV� GR� QRW� VHHN� VXFK�
UHSD\PHQW�� $5V� ZHUH� DVNHG� WR SURYLGH� $IILGDYLW� IURP� DOO� LQYHVWRUV�DOORWWHHV�
�DORQJ�ZLWK�WKHLU�6KDUH�&HUWLILFDWH�DQG�3URRI�RI�,'��VWDWLQJ�WKDW�WKH\�GR�QRW�VHHN�
UHIXQG�DQG�ZLOO�QHYHU�FODLP�WKH�VDPH�LQ�IXWXUH�

I� $5V ZHUH�DOVR�DVNHG�WR�SURYLGH�SURSHUW\�GRFXPHQWV�DQG�%DQN�$FFRXQW�'HWDLOV�
DQG�6WDWHPHQW�RI�WKH�&RPSDQ\�

J� 0U��$EX� 6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\� VXEPLWWHG� WKDW� KH� UHQGHUHG� KLV�
UHVLJQDWLRQ� IURP� WKH� FRPSDQ\�� KRZHYHU� WKH� VDPH� ZDV� QRW� DFFHSWHG� E\� WKH�
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FRPSDQ\�DQG�WKXV�KH�LV�VWLOO�GLUHFWRU�RI�WKH�FRPSDQ\�
K� 7KDW�0U�1LW\DQDQG�1DWK��0V��)HUGRXVL�%HJXP�&KRXGKDU\�DQG�0U��$EX�6DGHTXH�

,VKWLDTXH� $KPHG� &KRXGKXU\� DUH� WKH� FRQWLQXLQJ� 'LUHFWRUV� RI� WKH FRPSDQ\�
ZKHUHDV� 0U�� 6DPVXO� ,VODP� UHVLJQHG� IURP� WKH� FRPSDQ\� LQ� ������ 0U�� 1L]DP�
8GGLQ�$KPHG��0U��.DQDL� /DO�1DWK�� /DWH�0U�� $EGXO� -DOLO� &KRXGKDU\� DQG�0U��
$EGXO�0XNWDGLU�ZHUH�6XEVFULEHUV�WR�0HPRUDQGXP�RI�$VVRFLDWLRQ��³0R$´� DQG�
ZHUH� SURPRWHUV� RI� WKH� FRPSDQ\�� $5V� DOVR� VXEPLWWHG� WKDW� 0U�� $EGXO� -DOLO�
&KRXGKDU\�H[SLUHG�LQ�������$5V�ZHUH�DVNHG�WR�SURYLGH�'HDWK�&HUWLILFDWH�RI�/DWH�
0U��$EGXO�-DOLO�&KRXGKDU\�DQG�VLJQHG�FRS\�RI�0R$�

L� $5V�DOVR�VXEPLWWHG�WKDW�WKH�FRPSDQ\
V�DVVHWV�FDQQRW�EH�GLVSRVHG�RI�RQ�DFFRXQW�
RI�GLUHFWLRQV�RI�6(%,�DV�ZHOO�DV�&%,�DQG�$5V�UHTXHVWHG�WKDW WKH�FRPSDQ\�PD\�EH�
DOORZHG�WR�VHOO�RI�LWV�DVVHWV�WR�UHSD\�WKH�LQYHVWRUV��,Q�WKLV�UHJDUG�$5V�DOVR�VRXJKW�
WLPH�IURP�6(%,�WR�ILOH�SHWLWLRQ��DSSOLFDWLRQ�WR�&%,�VHHNLQJ�SHUPLVVLRQ�IRU�VHOOLQJ�
WKH�DVVHWV�RI�WKH�FRPSDQ\�WR�UHSD\�WKH�LQYHVWRUV�

M� 7KH�$5V�ZHUH�JLYHQ ��GD\V
�WLPH�WR�SURGXFH�'HDWK�&HUWLILFDWH�RI�/DWH�0U��$EGXO�
-DOLO�&KRXGKDQ\�DQG�VLJQHG�FRS\�RI�0R$��)XUWKHU�$5V�ZHUH�JLYHQ���ZHHNV
�WLPH�
WR� SURGXFH� WKH� DIRUHVDLG�$IILGDYLW� DQG� SURSHUW\� GRFXPHQWV� DQG�%DQN�$FFRXQW�
'HWDLOV�6WDWHPHQW�RI�WKH�&RPSDQ\�

N� )XUWKHU�ZLWK�UHIHUHQFH�WR�WKH�WLPH�VRXJKW�IRU�DSSURDFKLQJ�&%,�WR�VHOO�RII�SURSHUW\�
IRU�WKH�SXUSRVH�RI�UHSD\PHQW�WR�LQYHVWRUV��$5V�DUH�DGYLVHG�WR�ZULWH�OHWWHU�WR�6(%,�
SURYLGLQJ�WKH�WLPHOLQH�IRU�FRPSOHWLQJ�DOO�IRUPDOLWLHV�LQFOXGLQJ�DSSURDFKLQJ�&%,�
DQG�WKH�SURSRVHG�VFKHPH�RI�UHSD\PHQW��LI�DQ\��ZLWKLQ���ZHHNV�IURP�WKH�KHDULQJ�
IRU�QHFHVVDU\�FRQVLGHUDWLRQ�RI�6(%,�

���� 3XUVXDQW�WR�WKH�KHDULQJ� 0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ YLGH�H�PDLO�
GDWHG�2FWREHU����������VXEPLWWHG�WKDW�VRPH�RI�WKH�SURPRWHUV�RI�WKH�&RPSDQ\�GXH�
WR�SKRELD�VWDWHG EHIRUH�6(%,�WKDW�WKH\�DUH�QRW�VXEVFULEHUV�RI�WKH�&RPSDQ\��$V�SHU�
WKH�0R$� GRZQORDGHG� IURP� WKH� ZHEVLWH� RI�0&$�0U�� 1L]DP� 8GGLQ� $KPHG��0U��
.DQDL� /DO� 1DWK�� /DWH�0U�� $EGXO� -DOLO� &KRXGKDU\� DQG�0U�� $EGXO�0XNWDGLU ZHUH�
VXEVFULEHUV�WR�WKH�0R$��7KH�1RWLFHH�DOVR�HQFORVHG WKH�IROORZLQJ�GRFXPHQWV�
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L� 'HDWK�&HUWLILFDWH�RI�ODWH�0U��$EGXO�-DOLO�&KRXGKDQ\�
LL� 8QLWHFK�'HPDQG�1RWLFH�
LLL� 0R$�RI�WKH�&RPSDQ\�

���� 6XEVHTXHQWO\�� 0U�� $EX 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\ YLGH� H�PDLO� GDWHG�
'HFHPEHU� ���� ����� VXEPLWWHG� WKDW�PRVW� RI� WKH� GRFXPHQWV� RI� WKH� &RPSDQ\� ZHUH�
FRQILVFDWHG� E\� &%,� GXULQJ� VHDUFK� DQG� LQYHVWLJDWLRQ� VR� WKH� 1RWLFHH� LV� XQDEOH� WR�
IXUQLVK� DOO� WKH� GRFXPHQWV� VRXJKW� E\� 6(%,�� 7KH� 1RWLFHH� DOVR� HQFORVHG� WZR�
GRFXPHQWV� YL]��� 8QLWHFK� &RPPHUFLDO� SURSHUW\� DJUHHPHQW� ZLWK� WKH� &RPSDQ\� DQG�
8QLWHFK�OHWWHU IRU�KDQGLQJ�RYHU�RI�SRVVHVVLRQ�RI�WKH�SURSHUW\�WR�WKH�&RPSDQ\�

��� ,�KDYH�FRQVLGHUHG� WKH�DOOHJDWLRQV�DQG�PDWHULDOV�DYDLODEOH RQ�UHFRUG�� �2Q�SHUXVDO�RI� WKH�
VDPH��WKH�IROORZLQJ�LVVXHV�DULVH�IRU�FRQVLGHUDWLRQ��(DFK�TXHVWLRQ�LV�GHDOW�ZLWK�VHSDUDWHO\�
XQGHU�GLIIHUHQW�KHDGLQJV�
��� :KHWKHU� WKH� FRPSDQ\� FDPH� RXW�ZLWK� WKH�2IIHU� RI� (TXLW\� 6KDUHV DV� VWDWHG� LQ� WKH�

LQWHULP�RUGHU�
��� ,I�VR��ZKHWKHU�WKH�VDLG�LVVXHV�DUH�LQ�YLRODWLRQ�RI 6HFWLRQ�����6HFWLRQ����DQG�6HFWLRQ�

���RI�&RPSDQLHV�$FW������
��� ,I WKH� ILQGLQJV�RQ� ,VVXH 1R�� DUH� IRXQG� LQ� WKH�DIILUPDWLYH��ZKR�DUH� OLDEOH� IRU� WKH�

YLRODWLRQ�FRPPLWWHG"

,668(�1R�� �� :KHWKHU� WKH� FRPSDQ\� FDPH� RXW� ZLWK� WKH� 2IIHU� RI� (TXLW\� 6KDUHV DV�
VWDWHG�LQ�WKH�LQWHULP�RUGHU�

��� ,�KDYH�SHUXVHG�WKH�LQWHULP�RUGHU�GDWHG�'HFHPEHU��������� IRU�WKH�DOOHJDWLRQ�RI�2IIHU�RI�
(TXLW\�6KDUHV� ,�KDYH�DOVR SHUXVHG�WKH�GRFXPHQWV��LQIRUPDWLRQ�REWDLQHG�IURP�WKH� 
0&$�
���3RUWDO
 RWKHU�GRFXPHQWV�DYDLODEOH�RQ�UHFRUGV LQFOXGLQJ�VXEPLVVLRQV�RI�WKH�&RPSDQ\�
DQG�LWV�'LUHFWRUV��,W�LV�QRWHG IURP�WKH�µ5HWXUQ�RI�$OORWPHQW¶�ILOHG�E\�WKH�&RPSDQ\�ZLWK�
WKH�5R&��0RRQOLJKW KDV� LVVXHG�DQG� DOORWWHG�(TXLW\�6KDUHV WR���� LQYHVWRUV�GXULQJ� WKH�
ILQDQFLDO� \HDUV� ���������� DQG ��������� DQG� UDLVHG� DQ� DPRXQW� RI�5V�� ���� &URUHV� ,�
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DOVR�QRWH� WKDW� WKH�QXPEHU�RI� DOORWWHHV� DQG� IXQGV�PRELOL]HG�KDV�EHHQ�FROODWHG� IURP� WKH�
GRFXPHQWV�ILOHG�E\�WKH�&RPSDQ\�WR�WKH�5R&� 7KH�VDLG�IDFW�KDV�QRW�EHHQ�GLVSXWHG�E\�WKH�
FRPSDQ\�DQG�LWV�'LUHFWRUV�

��� ,�WKHUHIRUH�FRQFOXGH�WKDW�0RRQOLJKW FDPH�RXW�ZLWK�DQ�RIIHU�RI�(TXLW\�6KDUHV DV�RXWOLQHG�
DERYH�
,668(�1R���� ,I�VR��ZKHWKHU�WKH�VDLG�LVVXHV�DUH�LQ�YLRODWLRQ�RI�6HFWLRQ�����6HFWLRQ����
DQG�6HFWLRQ����RI�&RPSDQLHV�$FW������

��� 7KH�SURYLVLRQV�DOOHJHG�WR�KDYH�EHHQ�YLRODWHG�DQG�PHQWLRQHG�LQ�,VVXH�1R� ��DUH�DSSOLFDEOH�
WR� WKH�2IIHU� RI�(TXLW\� 6KDUHV PDGH� WR� WKH� SXEOLF� 7KHUHIRUH� WKH� SULPDU\� TXHVWLRQ� WKDW�
DULVHV�IRU�FRQVLGHUDWLRQ�LV�ZKHWKHU�WKH�LVVXH�RI�(TXLW\�6KDUHV LV�µSXEOLF�LVVXH¶�� �$W�WKLV�
MXQFWXUH�� UHIHUHQFH� PD\� EH� PDGH� WR� VHFWLRQV ������ DQG ������ RI� WKH� &RPSDQLHV� $FW��
�����

���������$Q\�UHIHUHQFH�LQ�WKLV�$FW�RU�LQ WKH�DUWLFOHV�RI�D�FRPSDQ\�WR�RIIHULQJ�VKDUHV�
RU� GHEHQWXUHV� WR� WKH� SXEOLF� VKDOO�� VXEMHFW� WR� DQ\� SURYLVLRQ� WR� WKH� FRQWUDU\�
FRQWDLQHG�LQ�WKLV�$FW�DQG�VXEMHFW�DOVR�WR�WKH�SURYLVLRQV�RI�VXE�VHFWLRQV�����DQG������
EH�FRQVWUXHG�DV�LQFOXGLQJ�D�UHIHUHQFH�WR�RIIHULQJ�WKHP�WR�DQ\�VHFWLRQ�RI�WKH�SXEOLF��
ZKHWKHU�VHOHFWHG�DV�PHPEHUV�RU�GHEHQWXUH�KROGHUV�RI�WKH�FRPSDQ\�FRQFHUQHG�RU�
DV�FOLHQWV�RI�WKH�SHUVRQ�LVVXLQJ�WKH�SURVSHFWXV�RU�LQ�DQ\�RWKHU�PDQQHU��
��� DQ\�UHIHUHQFH� LQ� WKLV�$FW�RU� LQ� WKH�DUWLFOHV�RI�D�FRPSDQ\� WR� LQYLWDWLRQV� WR� WKH�
SXEOLF� WR� VXEVFULEH� IRU� VKDUHV� RU� GHEHQWXUHV� VKDOO�� VXEMHFW� DV� DIRUHVDLG�� EH�
FRQVWUXHG�DV�LQFOXGLQJ�D�UHIHUHQFH�WR�LQYLWDWLRQV�WR�VXEVFULEH�IRU�WKHP�H[WHQGHG�WR�
DQ\� VHFWLRQ�RI� WKH�SXEOLF��ZKHWKHU� VHOHFWHG�DV�PHPEHUV�RU�GHEHQWXUH�KROGHUV� RI�
WKH� FRPSDQ\� FRQFHUQHG� RU� DV� FOLHQWV� RI� WKH� SHUVRQ� LVVXLQJ� WKH� SURVSHFWXV� RU� LQ�
DQ\�RWKHU�PDQQHU�
����1R�RIIHU�RU�LQYLWDWLRQ�VKDOO�EH�WUHDWHG�DV�PDGH�WR�WKH�SXEOLF�E\�YLUWXH�RI�VXE�
VHFWLRQ� ���� RU� VXE� VHFWLRQ� ����� DV� WKH� FDVH�PD\� EH�� LI� WKH� RIIHU� RU� LQYLWDWLRQ� FDQ�
SURSHUO\�EH�UHJDUGHG��LQ�DOO�WKH�FLUFXPVWDQFHV�
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�D�� DV� QRW� EHLQJ� FDOFXODWHG� WR� UHVXOW�� GLUHFWO\� RU� LQGLUHFWO\�� LQ� WKH� VKDUHV� RU�
GHEHQWXUHV� EHFRPLQJ� DYDLODEOH� IRU� VXEVFULSWLRQ� RU� SXUFKDVH� E\� SHUVRQV�
RWKHU�WKDQ�WKRVH�UHFHLYLQJ�WKH�RIIHU�RU�LQYLWDWLRQ��RU
�E�� RWKHUZLVH� DV� EHLQJ� D� GRPHVWLF� FRQFHUQ� RI� WKH� SHUVRQV� PDNLQJ� DQG�
UHFHLYLQJ�WKH�RIIHU�RU�LQYLWDWLRQ�«�

3URYLGHG WKDW�QRWKLQJ�FRQWDLQHG�LQ�WKLV�VXE�VHFWLRQ�VKDOO�DSSO\�LQ�D�FDVH�ZKHUH�WKH�
RIIHU�RU�LQYLWDWLRQ�WR�VXEVFULEH�IRU�VKDUHV�RU�GHEHQWXUHV�LV�PDGH�WR�ILIW\�SHUVRQV�RU�
PRUH�
3URYLGHG� IXUWKHU WKDW� QRWKLQJ� FRQWDLQHG� LQ� WKH� ILUVW� SURYLVR� VKDOO� DSSO\� WR� QRQ�
EDQNLQJ�ILQDQFLDO�FRPSDQLHV�RU�SXEOLF�ILQDQFLDO�LQVWLWXWLRQV�VSHFLILHG�LQ�VHFWLRQ��$�
RI�WKH�&RPSDQLHV�$FW����������RI�������´�

��� 7KH IROORZLQJ�REVHUYDWLRQV�RI�WKH�+RQ
EOH�6XSUHPH�&RXUW�RI�,QGLD�LQ�6DKDUD�,QGLD�5HDO�
(VWDWH�&RUSRUDWLRQ�/LPLWHG�	�2UV� Y��6(%,� �&LYLO�$SSHDO�QR�������DQG������RI������
�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³6DKDUD�&DVH´���ZKLOH�H[DPLQLQJ�WKH�VFRSH�RI�6HFWLRQ����
RI�WKH�&RPSDQLHV�$FW��������DUH�ZRUWK�FRQVLGHUDWLRQ��

³6HFWLRQ� ������ GHDOV�ZLWK� WKH� RIIHU� RI� VKDUHV� DQG� GHEHQWXUHV� WR� WKH� SXEOLF� DQG�
6HFWLRQ� ������ GHDOV� ZLWK� LQYLWDWLRQ� WR� WKH� SXEOLF� WR� VXEVFULEH� IRU� VKDUHV� DQG�
GHEHQWXUHV� DQG� KRZ� WKRVH� H[SUHVVLRQV� DUH� WR� EH� XQGHUVWRRG��ZKHQ� UHIHUHQFH� LV�
PDGH� WR� WKH�$FW�RU� LQ� WKH�DUWLFOHV�RI�D�FRPSDQ\��7KH�HPSKDVLV� LQ�6HFWLRQ�������
DQG� ���� LV� RQ� WKH� ³VHFWLRQ� RI� WKH� SXEOLF´�� 6HFWLRQ� ������ VWDWHV� WKDW� QR� RIIHU� RU�
LQYLWDWLRQ�VKDOO�EH�WUHDWHG�DV�PDGH�WR�WKH�SXEOLF��E\�YLUWXH�RI�VXEVHFWLRQV�����DQG�
����� WKDW� LV� WR� DQ\� VHFWLRQ� RI� WKH SXEOLF�� LI� WKH� RIIHU� RU� LQYLWDWLRQ� LV� QRW� EHLQJ�
FDOFXODWHG�WR�UHVXOW��GLUHFWO\�RU�LQGLUHFWO\�� LQ� WKH�VKDUHV�RU�GHEHQWXUHV�EHFRPLQJ�
DYDLODEOH�IRU�VXEVFULSWLRQ�RU�SXUFKDVH�E\�SHUVRQV�RWKHU�WKDQ�WKRVH�UHFHLYLQJ�WKH�
RIIHU� RU� LQYLWDWLRQ� RU� RWKHUZLVH� DV� EHLQJ� D GRPHVWLF� FRQFHUQ� RI� WKH� SHUVRQV�
PDNLQJ� DQG� UHFHLYLQJ� WKH� RIIHU� RU� LQYLWDWLRQV�� 6HFWLRQ� ������ LV�� WKHUHIRUH�� DQ�
H[FHSWLRQ�WR�6HFWLRQV�������DQG������,I�WKH�FLUFXPVWDQFHV�PHQWLRQHG�LQ�FODXVHV�����
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DQG� �E�� RI� 6HFWLRQ� ������ DUH� VDWLVILHG�� WKHQ� WKH� RIIHU�LQYLWDWLRQ� ZRXOG� QRW� EH�
WUHDWHG�DV�EHLQJ�PDGH�WR�WKH�SXEOLF�
7KH� ILUVW� SURYLVR� WR� 6HFWLRQ� ������ZDV� LQVHUWHG�E\� WKH�&RPSDQLHV� �$PHQGPHQW��
$FW�� �����Z�H�I�� ������������ZKLFK� FOHDUO\� LQGLFDWHV�� QRWKLQJ� FRQWDLQHG� LQ� 6XE�
VHFWLRQ� ���� RI� 6HFWLRQ� ��� VKDOO� DSSO\� LQ� D� FDVH�ZKHUH� WKH� RIIHU� RU� LQYLWDWLRQ� WR�
VXEVFULEH� IRU� VKDUHV� RU� GHEHQWXUHV� LV� PDGH� WR� ILIW\� SHUVRQV� RU� PRUH�� «�
5HVXOWDQWO\��DIWHU�������������DQ\�RIIHU�RI�VHFXULWLHV�E\�D�SXEOLF�FRPSDQ\�WR�ILIW\�
SHUVRQV�RU�PRUH�ZLOO�EH�WUHDWHG�DV�D�SXEOLF�LVVXH�XQGHU�WKH�&RPSDQLHV�$FW��HYHQ�
LI� LW� LV�RI�GRPHVWLF�FRQFHUQ�RU�LW� LV�SURYHG�WKDW� WKH�VKDUHV�RU�GHEHQWXUHV�DUH�QRW�
DYDLODEOH�IRU�VXEVFULSWLRQ�RU�SXUFKDVH�E\�SHUVRQV�RWKHU�WKDQ�WKRVH�UHFHLYLQJ�WKH�
RIIHU�RU�LQYLWDWLRQ�´

��� 6HFWLRQ ������ RI� &RPSDQLHV� $FW�� ����� SURYLGHV� IRU� VLWXDWLRQV� ZKHQ� DQ� RIIHU� LV� QRW�
FRQVLGHUHG�DV�RIIHU�WR�SXEOLF��$V�SHU�WKH�VDLG�VXE�VHFWLRQ��LI�WKH�RIIHU�LV�RQH�ZKLFK�LV�QRW�
FDOFXODWHG�WR�UHVXOW��GLUHFWO\�RU�LQGLUHFWO\��LQ�WKH�VKDUHV�RU�GHEHQWXUHV�EHFRPLQJ�DYDLODEOH�
IRU�VXEVFULSWLRQ�RU�SXUFKDVH�E\�SHUVRQV�RWKHU�WKDQ�WKRVH�UHFHLYLQJ�WKH�RIIHU�RU�LQYLWDWLRQ��
RU��LI�WKH�RIIHU�LV�WKH�GRPHVWLF�FRQFHUQ�RI�WKH�SHUVRQV PDNLQJ�DQG�UHFHLYLQJ�WKH�RIIHU��WKH�
VDPH�DUH�QRW�FRQVLGHUHG�DV�SXEOLF�RIIHU��8QGHU�VXFK�FLUFXPVWDQFHV��WKH\�DUH�FRQVLGHUHG�
DV�SULYDWH�SODFHPHQW�RI�VKDUHV�DQG�GHEHQWXUHV��,W�LV�QRWHG�WKDW�DV�SHU�WKH�ILUVW�SURYLVR WR�
6HFWLRQ�������&RPSDQLHV�$FW��������WKH�SXEOLF�RIIHU�DQG�OLVWLQJ�UHTXLUHPHQWV�FRQWDLQHG�
LQ� WKDW�$FW�ZRXOG� EHFRPH� DXWRPDWLFDOO\� DSSOLFDEOH� WR� D� FRPSDQ\�PDNLQJ� WKH� RIIHU� WR�
ILIW\�RU�PRUH�SHUVRQV��+RZHYHU��WKH�VHFRQG�SURYLVR WR�6HFWLRQ�������RI�&RPSDQLHV�$FW��
�����H[HPSWV�1%)&V�DQG�3XEOLF�)LQDQFLDO�,QVWLWXWLRQV IURP�WKH�DSSOLFDELOLW\�RI�WKH�ILUVW�
SURYLVR���

��� ,Q�WKH�LQVWDQW�PDWWHU��,�ILQG�WKDW�(TXLW\�6KDUHV ZHUH�LVVXHG�E\�0RRQOLJKW WR���� LQYHVWRUV�
LQ�WKH�ILQDQFLDO�\HDUV���������� DQG����������� ,�ILQG�WKDW�0RRQOLJKW KDV�PRELOL]HG DQ�
DPRXQW�RI�5V������ &URUHV RYHU�WKH�ILQDQFLDO�\HDUV���������� DQG ���������� 7KRXJK�
WKH�&RPSDQ\ DQG LWV�GLUHFWRU 0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ FRQWHQGHG�
WKDW�WKH�2IIHU�RI�(TXLW\�6KDUHV ZDV�SULYDWH�SODFHPHQW�DQG�DOO�WKH�VKDUHKROGHUV�DUH�UHODWHG�
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WR�HDFK�RWKHU��,�QRWH�WKDW�0RRQOLJKW�LVVXHG�(TXLW\�6KDUHV�WR�����DOORWWHHV�LQFOXGLQJ����
SHUVRQV�LQ�)<�����������LWVHOI��,W�LV�SHUWLQHQW�WR�PHQWLRQ�WKDW�DV�SHU�WKH�ILUVW�SURYLVR�WR�
6HFWLRQ������� �LQVHUWHG� E\� WKH�&RPSDQLHV� �$PHQGPHQW��$FW�� �����Z�H�I�� �������������
DQ\�RIIHU�RI�VHFXULWLHV�E\�D�SXEOLF�FRPSDQ\�WR�ILIW\�SHUVRQV�RU�PRUH�ZLOO�EH�WUHDWHG�DV�D�
SXEOLF�LVVXH�XQGHU�WKH�&RPSDQLHV�$FW��HYHQ�LI�LW�LV�RI�GRPHVWLF�FRQFHUQ�RU�LW�LV�SURYHG�
WKDW� WKH�VKDUHV�RU�GHEHQWXUHV�DUH�QRW� DYDLODEOH� IRU� VXEVFULSWLRQ�RU�SXUFKDVH�E\�SHUVRQV�
RWKHU�WKDQ�WKRVH�UHFHLYLQJ�WKH�RIIHU�RU�LQYLWDWLRQ´��,Q�WKLV�UHJDUG��UHOLDQFH�LV�SODFHG�RQ�WKH�
REVHUYDWLRQV� PDGH� E\� WKH� +RQ
EOH� 6XSUHPH� &RXUW� RI� ,QGLD� LQ� 6DKDUD� &DVH� �6XSUD���
6LQFH�� 0RRQOLJKW� KDV� DOORWWHG� (TXLW\� 6KDUHV� WR� PRUH� WKDQ� ��� SHUVRQV�� ,� ILQG� WKDW� WKH�
2IIHU�RI�(TXLW\�6KDUHV�E\�0RRQOLJKW�ZDV�LQGHHG�D�³SXEOLF�LVVXH´�ZLWKLQ�WKH�PHDQLQJ�RI�
WKH�ILUVW�SURYLVR�WR�VHFWLRQ�������RI�WKH�&RPSDQLHV�$FW�������

��� (YHQ�LQ�FDVHV�ZKHUH�WKH�DOORWPHQWV�DUH�FRQVLGHUHG�VHSDUDWHO\��UHIHUHQFH�PD\�EH�PDGH�WR�
6DKDUD�&DVH��ZKHUHLQ�LW�ZDV�KHOG�WKDW�XQGHU�6HFWLRQ�������RI�WKH�&RPSDQLHV�$FW��������
WKH� �%XUGHQ� RI� SURRI� LV� HQWLUHO\� RQ� 6DKDUDV� WR� VKRZ� WKDW� WKH� LQYHVWRUV� DUH�ZHUH� WKHLU�
HPSOR\HHV�ZRUNHUV�RU�DVVRFLDWHG�ZLWK� WKHP� LQ�DQ\�RWKHU�FDSDFLW\�ZKLFK� WKH\�KDYH�QRW�
GLVFKDUJHG���,Q�UHVSHFW�RI�WKRVH�LVVXDQFHV��WKH�GLUHFWRUV�KDYH�QRW�SODFHG�DQ\�PDWHULDO�WKDW�
WKH�DOORWPHQW�ZDV�LQ�VDWLVIDFWLRQ�RI�VHFWLRQ�������D��RU�������E��RI�&RPSDQLHV�$FW�������
L�H��� LW�ZDV�PDGH�WR�WKH�NQRZQ�DVVRFLDWHG�SHUVRQV�RU�GRPHVWLF�FRQFHUQ�� ,�DOVR�QRWH�WKDW�
GXULQJ� WKH�KHDULQJ� WKH�$5V� RI� WKH�&RPSDQ\� VXEPLWWHG� WKDW� DOO� WKH� VKDUHKROGHUV�RI� WKH�
&RPSDQ\� DUH� UHODWHG� WR� HDFK� RWKHU� DQG� WKH� LVVXH�ZDV D� SULYDWH� SODFHPHQW�� $5V�ZHUH�
DVNHG�WR�SURYLGH�GRFXPHQWDU\�VXSSRUW�IRU�WKH�VDLG�FODLP� +RZHYHU��WKH�&RPSDQ\�IDLOHG�
WR� IXUQLVK�DQ\�GRFXPHQWDU\�SURRI� WLOO�GDWH� +HQFH�� ,� DP�QRW� LQFOLQHG� WR�DFFHSW� WKH�VDLG�
FRQWHQWLRQ� 7KHUHIRUH�� ,� ILQG� WKDW� WKH� VDLG� LVVXDQFH� FDQQRW� EH� FRQVLGHUHG� DV� SULYDWH�
SODFHPHQW�� 0RUHRYHU�� UHIHUHQFH� PD\� EH� PDGH� WR� WKH� RUGHU� GDWHG� $SULO� ���� ����� RI�
+RQ¶EOH�6HFXULWLHV�$SSHOODWH�7ULEXQDO�LQ 1HHVD�7HFKQRORJLHV�/LPLWHG�YV��6(%,��$SSHDO�
1R������RI������ ZKLFK�OD\V�GRZQ�WKDW�³,Q�WHUPV�RI�6HFWLRQ�������RI�WKH�&RPSDQLHV�$FW�
DQ\�LVVXH�WR�µ���SHUVRQV�RU�PRUH¶�LV�D�SXEOLF�LVVXH�DQG DOO�SXEOLF�LVVXHV�KDYH�WR�FRPSO\�
ZLWK� WKH� SURYLVLRQV� RI� 6HFWLRQ� ��� RI� &RPSDQLHV� $FW� DQG� ,/'6� 5HJXODWLRQV��
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$FFRUGLQJO\��LQ�WKH�LQVWDQW�PDWWHU�WKH�DSSHOODQW�KDYH�YLRODWHG�WKHVH�SURYLVLRQV�DQG�WKHLU�
DUJXPHQW� WKDW� WKH\� KDYH� LVVXHG� WKH� 1&'V� LQ� PXOWLSOH� WUDQFKHV� DQG� QR� WUDQFKH� KDV�
H[FHHGHG����SHRSOH�KDV�QR�PHDQLQJ´��

��� ,� ILQG� WKDW� 0RRQOLJKW KDV� QRW� FODLPHG� LW� WR� EH� D� 1RQ±EDQNLQJ� ILQDQFLDO� FRPSDQ\� RU�
SXEOLF� ILQDQFLDO� LQVWLWXWLRQ� ZLWKLQ� WKH� PHDQLQJ� RI� 6HFWLRQ� �$� RI� WKH� &RPSDQLHV� $FW��
������,Q�YLHZ�RI�WKH�DIRUHVDLG�� ,�� WKHUHIRUH��ILQG�WKDW WKHUH�LV�QR�FDVH�WKDW 0RRQOLJKW LV�
FRYHUHG�XQGHU�WKH�VHFRQG�SURYLVR�WR�6HFWLRQ�������RI�WKH�&RPSDQLHV�$FW�������

��� 7KHUHIRUH�� LQ� YLHZ� RI� WKH�PDWHULDO� DYDLODEOH� RQ� UHFRUG�� ,� ILQG WKDW� WKH�2IIHU� RI� (TXLW\�
6KDUHV E\�0RRQOLJKW IDOOV�ZLWKLQ� WKH� ILUVW� SURYLVR�RI� VHFWLRQ�������RI�&RPSDQLHV�$FW��
������+HQFH��WKH�2IIHU�RI�(TXLW\�6KDUHV DUH�GHHPHG�WR�EH�SXEOLF�LVVXHV�DQG�0RRQOLJKW
ZDV� PDQGDWHG� WR� FRPSO\� ZLWK� WKH� 
SXEOLF� LVVXH
� QRUPV� DV� SUHVFULEHG� XQGHU� WKH�
&RPSDQLHV�$FW�������

��� )XUWKHU�� VLQFH� WKH RIIHU�RI�(TXLW\�6KDUHV LV� D�SXEOLF� LVVXH�RI� VHFXULWLHV�� VXFK�VHFXULWLHV�
VKDOO�DOVR�KDYH�WR�EH�OLVWHG�RQ�D�UHFRJQL]HG�VWRFN�H[FKDQJH��DV�PDQGDWHG�XQGHU�VHFWLRQ�
���RI� WKH�&RPSDQLHV�$FW�� ������ �$V�SHU� VHFWLRQ������� DQG� ����RI� WKH�&RPSDQLHV�$FW��
������ D� FRPSDQ\� LV� UHTXLUHG� WR�PDNH� DQ� DSSOLFDWLRQ� WR� RQH� RU�PRUH� UHFRJQL]HG� VWRFN�
H[FKDQJHV�IRU�SHUPLVVLRQ�IRU� WKH�VKDUHV�RU�GHEHQWXUHV�WR�EH�RIIHUHG�WR�EH�GHDOW�ZLWK�LQ�
WKH� VWRFN� H[FKDQJH� DQG� LI� SHUPLVVLRQ� KDV� QRW� EHHQ� DSSOLHG� IRU� RU� QRW� JUDQWHG�� WKH�
FRPSDQ\� LV� UHTXLUHG� WR� IRUWKZLWK� UHSD\� ZLWK� LQWHUHVW� DOO� PRQH\V� UHFHLYHG� IURP� WKH�
DSSOLFDQWV�

��� ,� ILQG� WKDW� QR� UHFRUGV KDYH� EHHQ� VXEPLWWHG� E\� WKH�1RWLFHHV� WR� LQGLFDWH� WKDW� WKH\� KDYH
PDGH� DQ� DSSOLFDWLRQ� VHHNLQJ� OLVWLQJ� SHUPLVVLRQ� IURP� VWRFN� H[FKDQJH� RU� UHIXQGHG� WKH�
DPRXQWV�RQ�DFFRXQW�RI�VXFK�IDLOXUH��7KHUHIRUH��,�ILQG�WKDW�0RRQOLJKW KDV�FRQWUDYHQHG�WKH�
VDLG� SURYLVLRQV�� 0RRQOLJKW KDV� QRW� SURYLGHG� DQ\� UHFRUGV� WR� VKRZ� WKDW� WKH� DPRXQW�
FROOHFWHG�E\�LW� LV�NHSW� LQ�D�VHSDUDWH�EDQN�DFFRXQW��7KHUHIRUH�� ,�ILQG�WKDW�0RRQOLJKW KDV�
DOVR�QRW�FRPSOLHG�ZLWK�WKH�SURYLVLRQV�RI�VHFWLRQ�������ZKLFK�PDQGDWHV�WKDW�WKH�DPRXQWV�
UHFHLYHG�IURP�LQYHVWRUV�VKDOO�EH�NHSW LQ�D�VHSDUDWH�EDQN�DFFRXQW��7KHUHIRUH��,�ILQG��WKDW�
VHFWLRQ�������RI�WKH�&RPSDQLHV�$FW�������KDV�QRW�EHHQ�FRPSOLHG�ZLWK�
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��� 6HFWLRQ�������RI�WKH�&RPSDQLHV�$FW�UHDG�ZLWK�VHFWLRQ����WKHUHRI��PDQGDWHV�D�FRPSDQ\�
WR� UHJLVWHU� LWV� 
SURVSHFWXV
� ZLWK� WKH� 5R&�� EHIRUH� PDNLQJ� D� SXEOLF� RIIHU�� LVVXLQJ� WKH�

SURVSHFWXV
�� � $V� SHU� WKH� DIRUHVDLG� 6HFWLRQ� ������� ³SURVSHFWXV´� PHDQV� DQ\� GRFXPHQW�
GHVFULEHG�RU� LVVXHG�DV�D�SURVSHFWXV�DQG� LQFOXGHV�DQ\�QRWLFH��FLUFXODU�� DGYHUWLVHPHQW�RU�
RWKHU�GRFXPHQW� LQYLWLQJ�GHSRVLWV� IURP�WKH SXEOLF�RU� LQYLWLQJ�RIIHUV�IURP� WKH�SXEOLF� IRU�
WKH�VXEVFULSWLRQ�RU�SXUFKDVH�RI�DQ\�VKDUHV�LQ��RU�GHEHQWXUHV�RI��D�ERG\�FRUSRUDWH��$V�WKH�
RIIHU�RI�(TXLW\�6KDUHV ZDV�D�GHHPHG�SXEOLF�LVVXH�RI�VHFXULWLHV��0RRQOLJKW ZDV�UHTXLUHG�
WR� UHJLVWHU�D�SURVSHFWXV�ZLWK� WKH�5R&�XQGHU�6HFWLRQ����RI� WKH�&RPSDQLHV�$FW�������� ,�
ILQG� WKDW� 0RRQOLJKW KDV� QRW� VXEPLWWHG� DQ\� UHFRUG� WR� LQGLFDWH� WKDW� LW� KDV� UHJLVWHUHG� D�
SURVSHFWXV�ZLWK�WKH�5R&��LQ�UHVSHFW�RI�WKH�RIIHU�RI�(TXLW\�6KDUHV��,��WKHUHIRUH��ILQG�WKDW�
0RRQOLJKW KDV� QRW� FRPSOLHG ZLWK� WKH� SURYLVLRQV� RI� VHFWLRQ� ��� RI� WKH�&RPSDQLHV�$FW��
�����

��� ,Q�WHUPV�RI�VHFWLRQ�������RI�WKH�&RPSDQLHV�$FW��������HYHU\�SURVSHFWXV�LVVXHG�E\�RU�RQ�
EHKDOI�RI� D� FRPSDQ\�� VKDOO� VWDWH� WKH�PDWWHUV� VSHFLILHG� LQ�3DUW� ,� DQG� VHW� RXW� WKH� UHSRUWV�
VSHFLILHG� LQ� 3DUW ,,� RI� 6FKHGXOH� ,,� RI� WKDW� $FW�� )XUWKHU�� DV� SHU� VHFWLRQ� ������ RI� WKH�
&RPSDQLHV� $FW�� ������ QR� RQH� VKDOO� LVVXH� DQ\� IRUP� RI� DSSOLFDWLRQ� IRU� VKDUHV� LQ� D�
FRPSDQ\�� XQOHVV� WKH� IRUP� LV� DFFRPSDQLHG� E\� DEULGJHG� SURVSHFWXV�� FRQWDLQLQJ�
GLVFORVXUHV� DV� VSHFLILHG�� 1HLWKHU� 0RRQOLJKW QRU� LWV� GLUHFWRUV� SURGXFHG� DQ\� UHFRUG� WR�
VKRZ�WKDW�LW�KDV�LVVXHG�3URVSHFWXV�FRQWDLQLQJ�WKH�GLVFORVXUHV�PHQWLRQHG�LQ�VHFWLRQ�������
RI� WKH� &RPSDQLHV� $FW�� ������ RU� LVVXHG� DSSOLFDWLRQ� IRUPV� DFFRPSDQ\LQJ� WKH� DEULGJHG�
SURVSHFWXV���7KHUHIRUH��,�ILQG�WKDW��0RRQOLJKW KDV�QRW�FRPSOLHG�ZLWK�VHFWLRQV�������DQG�
������RI�WKH�&RPSDQLHV�$FW�������

��� 7KH�&RPSDQ\�ZDV� DOVR� UHTXLUHG� WR� FRPSO\�ZLWK� WKH� IROORZLQJ� SURYLVLRQV� RI� WKH�',3�
*XLGHOLQHV� UHDG� ZLWK� UHJXODWLRQ� ���� RI� WKH� 6(%,� �,VVXH� RI� &DSLWDO� DQG� 'LVFORVXUH�
5HTXLUHPHQWV��5HJXODWLRQV��������³WKH�,&'5�5HJXODWLRQV´�� LQ�UHVSHFW�RI� WKH�RIIHU�DQG�
DOORWPHQWV�PDGH�GXULQJ��)<�����±���

D� &ODXVH��������± �)LOLQJ�RI�RIIHU�GRFXPHQW����
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E� &ODXVH�������± �$SSOLFDWLRQ�IRU�OLVWLQJ����
F� &ODXVH�������± �,VVXH�RI�VHFXULWLHV�LQ�GHPDWHULDOL]HG�IRUP����
G� &ODXVH�����± �0HDQV�RI�ILQDQFH����
H� &ODXVH�����± �3URPRWHUV�FRQWULEXWLRQ�LQ�D�SXEOLF�LVVXH�E\�XQOLVWHG�FRPSDQLHV����
I� &ODXVH������± �/RFN�LQ�RI�PLQLPXP�VSHFLILHG�SURPRWHUV�FRQWULEXWLRQ�LQ�SXEOLF�

LVVXHV����
J� &ODXVH������± �/RFN�,Q�RI�SUH�LVVXH�VKDUH�FDSLWDO�RI�DQ�XQOLVWHG�FRPSDQ\���
K� &ODXVH�������± �0HPRUDQGXP�RI�XQGHUVWDQGLQJ����
L� &ODXVH�������± �'XH�'LOLJHQFH�&HUWLILFDWH���
M� &ODXVH�������± �8QGHUWDNLQJ����
N� &ODXVH�������± �/LVW�2I�3URPRWHUV�*URXS�$QG�2WKHU�'HWDLOV����
O� &ODXVH�����± �$SSRLQWPHQW�RI�LQWHUPHGLDULHV����
P� &ODXVH�����± �2IIHU�GRFXPHQW�WR�EH�PDGH�SXEOLF����
Q� &ODXVH����$�± �3UH�LVVXH�$GYHUWLVHPHQW����
R� &ODXVH�����± �'HVSDWFK�RI�LVVXH�PDWHULDO����
S� &ODXVH�����± �1R�FRPSODLQWV�FHUWLILFDWH����
T� &ODXVH�����± >0DQGDWRU\�FROOHFWLRQ�FHQWUHV�LQFOXGLQJ�&ODXVH��������0LQLPXP�

QXPEHU�RI�FROOHFWLRQ�FHQWUHV�@���
U� &ODXVH������± �$XWKRULVHG�&ROOHFWLRQ�$JHQWV����
V� &ODXVH��������± �$SSRLQWPHQW�RI�FRPSOLDQFH�RIILFHU����
W� &ODXVH������± �$EULGJHG�SURVSHFWXV���
X� &ODXVH ����± �&RQWHQWV�RI�RIIHU�GRFXPHQWV���
Y� &ODXVH�����± �5XOH�������E��RI�6&�5��5XOHV���������
Z� &ODXVH�������± �2SHQLQJ�	�FORVLQJ�GDWH�RI�VXEVFULSWLRQ�RI�VHFXULWLHV���
[� &ODXVH���± �*XLGHOLQHV�RQ�DGYHUWLVHPHQWV�E\�,VVXHU�&RPSDQ\���
\� &ODXVH������± �5HTXLUHPHQW�RI�FUHGLW�UDWLQJ���
]� &ODXVH������± �5HGHPSWLRQ����

��� $V� SHU� 5HJXODWLRQ� ������� RI� WKH� ,&'5� 5HJXODWLRQV�� WKH� ',3� *XLGHOLQHV� �VKDOO� VWDQG�
UHVFLQGHG���+RZHYHU��5HJXODWLRQ��������RI�WKH�,&'5�5HJXODWLRQV��SURYLGHV�WKDW��

����� 1RWZLWKVWDQGLQJ� WKH� UHSHDO� XQGHU� VXE�VHFWLRQ� ���� RI� WKH� UHSHDOHG�
HQDFWPHQWV�²



������������������������Ȁ������������������������������
�����ͷͽ ���͸Ϳ

�D�� DQ\WKLQJ� GRQH� RU� DQ\� DFWLRQ� WDNHQ� RU� SXUSRUWHG� WR� KDYH� EHHQ� GRQH� RU� WDNHQ�
LQFOXGLQJ�REVHUYDWLRQ�PDGH�LQ�UHVSHFW�RI�DQ\�GUDIW�RIIHU�GRFXPHQW��DQ\�HQTXLU\�RU�
LQYHVWLJDWLRQ� FRPPHQFHG� RU� VKRZ� FDXVH� QRWLFH� LVVXHG� LQ� UHVSHFW� RI� WKH� VDLG�
*XLGHOLQHV� VKDOO�EH�GHHPHG� WR�KDYH�EHHQ�GRQH�RU� WDNHQ�XQGHU� WKH�FRUUHVSRQGLQJ�
SURYLVLRQV�RI�WKHVH�UHJXODWLRQV��
�E��DQ\�RIIHU�GRFXPHQW��ZKHWKHU�GUDIW�RU�RWKHUZLVH��ILOHG�RU�DSSOLFDWLRQ�PDGH�WR�WKH�
%RDUG� XQGHU� WKH� VDLG�*XLGHOLQHV� DQG� SHQGLQJ� EHIRUH� LW� VKDOO� EH� GHHPHG� WR� KDYH�
EHHQ�ILOHG�RU�PDGH�XQGHU�WKH�FRUUHVSRQGLQJ�SURYLVLRQV�RI�WKHVH�UHJXODWLRQV��

��� 7KH� FRPSDQ\� ZDV� DOVR� UHTXLUHG� WR� FRPSO\� ZLWK� WKH� IROORZLQJ� SURYLVLRQV� RI� ,&'5�
5HJXODWLRQV IRU�WKH�LVVXDQFHV�GXULQJ������������
¾ ³$SSOLFDWLRQ� IRU� OLVWLQJ� RI� VSHFLILHG� VHFXULWLHV� RQ� RQH� RU� PRUH� UHFRJQL]HG� VWRFN�

H[FKDQJH��5HJXODWLRQ������G����
¾ $SSRLQWPHQW�RI�PHUFKDQW�EDQNHU�DQG�RWKHU�LQWHUPHGLDULHV��5HJXODWLRQ�����
¾ )LOLQJ�RI�GUDIW�RIIHU�GRFXPHQW�ZLWK�6(%,�DQG�WKH�GHVLJQDWHG�VWRFN�H[FKDQJH�DQG�5R&�

�5HJXODWLRQ�����
¾ 2EWDLQLQJ� LQ�SULQFLSOH�DSSURYDO� IURP� WKH� UHFRJQL]HG� VWRFN�H[FKDQJHV� LQ�ZKLFK� WKH�

VSHFLILHG�VHFXULWLHV�DUH�WR�EH�OLVWHG��5HJXODWLRQ�����
¾ 6DWLVI\�WKH�FRQGLWLRQV�RI�LQLWLDO�SXEOLF�RIIHU��5HJXODWLRQ����DQG������
¾ /RFN�LQ�RI�VSHFLILHG�VHFXULWLHV�KHOG�E\�SURPRWHUV�DQG�SHUVRQV�RWKHU�WKDQ�SURPRWHUV�

�5HJXODWLRQ����DQG�����
¾ .HHSLQJ�WKH�SXEOLF�LVVXH�RSHQ�IRU�WKH�VSHFLILHG�SHULRG��5HJXODWLRQ������
¾ 3UH�LVVXH�DGYHUWLVHPHQW�IRU�SXEOLF�LVVXH��5HJXODWLRQ�����
¾ 0DQQHU�RI�GLVFORVXUHV�LQ�WKH�RIIHU�GRFXPHQWV��5HJXODWLRQ�����
¾ 5HIUDLQ�IURP�RIIHULQJ�DQ\�LQFHQWLYH�WR�DQ\�SHUVRQ�PDNLQJ�DSSOLFDWLRQ�IRU�DOORWPHQW�

RI�VSHFLILHG�VHFXULWLHV��5HJXODWLRQ������
¾ ,VVXHU� WR� DSSRLQW� FRPSOLDQFH�RIILFHU�ZKR�ZRXOG�EH� UHVSRQVLEOH� IRU�PRQLWRULQJ� WKH�

FRPSOLDQFH�RI�VHFXULWLHV�ODZV�DQG�IRU�UHGUHVVDO�RI�LQYHVWRUV
�JULHYDQFHV���5HJXODWLRQ�
���´��

��� )XUWKHU�� ,�QRWH� WKDW� WKH� MXULVGLFWLRQ�RI�6(%,�RYHU�YDULRXV�SURYLVLRQV�RI� WKH�&RPSDQLHV�
$FW�� ����� LQFOXGLQJ� WKH� DERYH� PHQWLRQHG�� LQ� WKH� FDVH� RI� SXEOLF� FRPSDQLHV�� ZKHWKHU�
OLVWHG�RU�XQOLVWHG��ZKHQ� WKH\�LVVXH�DQG�WUDQVIHU�VHFXULWLHV�� IORZV�IURP�WKH�SURYLVLRQV�RI�
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6HFWLRQ���$�RI�WKH�&RPSDQLHV�$FW���������:KLOH�H[DPLQLQJ�WKH�VFRSH�RI�6HFWLRQ���$�RI�
WKH� &RPSDQLHV� $FW�� ������ WKH� +RQ
EOH� 6XSUHPH� &RXUW� RI� ,QGLD� LQ� 6DKDUD� &DVH�� KDG�
REVHUYHG�WKDW�

�:H��WKHUHIRUH��KROG�WKDW��VR�IDU�DV�WKH�SURYLVLRQV�HQXPHUDWHG�LQ�WKH�RSHQLQJ�
SRUWLRQ�RI�6HFWLRQ���$�RI� WKH�&RPSDQLHV�$FW��VR�IDU�DV�WKH\�UHODWH�WR� LVVXH�
DQG� WUDQVIHU�RI�VHFXULWLHV�DQG�QRQ�SD\PHQW�RI�GLYLGHQG� LV�FRQFHUQHG��6(%,�
KDV�WKH�SRZHU�WR�DGPLQLVWHU�LQ�WKH�FDVH�RI�OLVWHG�SXEOLF�FRPSDQLHV�DQG�LQ�WKH�
FDVH�RI�WKRVH�SXEOLF�FRPSDQLHV�ZKLFK�LQWHQG�WR�JHW�WKHLU�VHFXULWLHV�OLVWHG�RQ�
D�UHFRJQL]HG�VWRFN�H[FKDQJH�LQ�,QGLD��
�6(%,� FDQ� H[HUFLVH� LWV� MXULVGLFWLRQ� XQGHU� 6HFWLRQV� ������� ������� ��$����E��
DQG� ��%� RI� 6(%,� $FW� DQG� 5HJXODWLRQ� ���� RI� ,&'5� ����� RYHU� SXEOLF�
FRPSDQLHV�ZKR�KDYH� LVVXHG� VKDUHV� RU� GHEHQWXUHV� WR� ILIW\� RU�PRUH�� EXW� QRW�
FRPSOLHG�ZLWK�WKH�SURYLVLRQV�RI 6HFWLRQ�������E\�QRW�OLVWLQJ�LWV�VHFXULWLHV�RQ�
D�UHFRJQL]HG�VWRFN�H[FKDQJH�

��� ,Q�WKLV�UHJDUG��LW�LV�SHUWLQHQW�WR�QRWH�WKDW�E\�YLUWXH�RI�6HFWLRQ���$�RI�WKH�&RPSDQLHV�$FW��
������ 6(%,� KDV� WR� DGPLQLVWHU� 6HFWLRQ� ��� RI� WKDW�$FW�� VR� IDU� DV� LW� UHODWHV� WR� LVVXH� DQG�
WUDQVIHU�RI�VHFXULWLHV�� LQ� WKH�FDVH�RI�FRPSDQLHV�ZKR�LQWHQG�WR�JHW� WKHLU�VHFXULWLHV� OLVWHG��
:KLOH�LQWHUSUHWLQJ�WKH�SKUDVH�³LQWHQG�WR�JHW�OLVWHG´�LQ�WKH�FRQWH[W�RI�GHHPHG�SXEOLF�LVVXH�
WKH�+RQ¶EOH�6XSUHPH�&RXUW�LQ�6DKDUD�&DVH REVHUYHG�

³«%XW� WKHQ�� WKHUH� LV� DOVR� RQH� VLPSOH� IXQGDPHQWDO� RI� ODZ�� L�H�� WKDW� QR�RQH� FDQ� EH�
SUHVXPHG�RU�GHHPHG�WR�EH�LQWHQGLQJ�VRPHWKLQJ��ZKLFK�LV�FRQWUDU\�WR�ODZ��2EYLRXVO\�
WKHUHIRUH�� ³LQWHQW´� KDV� LWV� OLPLWDWLRQV� DOVR�� FRQILQLQJ� LW� ZLWKLQ� WKH� FRQILQHV� RI�
ODZIXOQHVV«´
³«/LVWLQJ� RI� VHFXULWLHV� GHSHQGV� QRW� XSRQ� RQH¶V� YROLWLRQ�� EXW� RQ� VWDWXWRU\�
PDQGDWH«´
³«7KH� DSSHOODQW�FRPSDQLHV� PXVW� EH� GHHPHG� WR� KDYH� ³LQWHQGHG´� WR� JHW� WKHLU�
VHFXULWLHV� OLVWHG� RQ� D� UHFRJQL]HG� VWRFN� H[FKDQJH�� EHFDXVH� WKH\� FRXOG� RQO\� WKHQ� EH�
FRQVLGHUHG� WR�KDYH�SURFHHGHG� OHJDOO\��7KDW�EHLQJ� WKH�PDQGDWH�RI� ODZ�� LW�FDQQRW�EH�
SUHVXPHG�WKDW�WKH�DSSHOODQW�FRPSDQLHV�FRXOG�KDYH�³LQWHQGHG´��ZKDW�ZDV�FRQWUDU\�WR�
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WKH�PDQGDWRU\�UHTXLUHPHQW�RI�ODZ«´
��� ,Q� YLHZ� RI� WKH� DERYH� ILQGLQJV�� ,� DP� RI� WKH� YLHZ� WKDW�0RRQOLJKW ZDV� HQJDJHG� LQ� IXQG�

PRELOL]LQJ� DFWLYLW\� IURP� WKH� SXEOLF�� WKURXJK� WKH� RIIHU� RI� (TXLW\� 6KDUHV DQG� KDV�
FRQWUDYHQHG� WKH� SURYLVLRQV� RI� VHFWLRQ� ������� ������� ������ UHDG� ZLWK� ���� ������� �������
������ RI� WKH� &RPSDQLHV� $FW�� ���� DQG DERYH�PHQWLRQHG� SURYLVLRQV� SHUWDLQLQJ� WR� WKH�
6(%, ',3�*XLGHOLQHV DQG 6(%,�,&'5 5HJXODWLRQV�

,668(�1R���� ,I WKH�ILQGLQJV�RQ�,VVXH�1R�� DUH�IRXQG�LQ�WKH�DIILUPDWLYH��ZKR�DUH�OLDEOH�
IRU�WKH�YLRODWLRQ�FRPPLWWHG"

��� %HIRUH�GHDOLQJ�ZLWK�WKH�DERYH�LVVXH��LW�ZRXOG�EH�DSSURSULDWH�WR�GHDO�ZLWK�WKH�VXEPLVVLRQV�
RI� WKH� 1RWLFHHV� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\�� 'LUHFWRU� RI� WKH�
&RPSDQ\�VXEPLWWHG�WKDW�KH�KDV�UHVLJQHG�IURP�WKH�FRPSDQ\�GXH�WR�LOO�KHDOWK�EXW�KLV�QDPH�
KDV�QRW�EHHQ�UHPRYHG�IURP�WKH�5R&�ZHEVLWH�KHQFH��KH� LV�FRQWLQXLQJ�DV�GLUHFWRU�RI� WKH�
&RPSDQ\��7KRXJK�0U��$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\ FODLPHG WKDW�KH�KDV�
UHVLJQHG�IURP�WKH�&RPSDQ\��,�QRWH�WKDW�KH�KDV�QRW�SURYLGHG�DQ\�SURRI�RI�KLV�UHVLJQDWLRQ�
WR�VXEVWDQWLDWH�KLV�FODLP� ,�DOVR�QRWH�WKDW�DV�SHU�WKH�0HPRUDQGXP�RI�$VVRFLDWLRQ�RI�WKH�
&RPSDQ\�� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\ LV� DOVR� D� SURPRWHU� RI� WKH�
&RPSDQ\�� )URP� WKH� 0&$� UHFRUGV�� ,� QRWH� WKDW� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG�
&KRXGKXU\ LV� D� 'LUHFWRU� RI� WKH� FRPSDQ\� IURP� WKH� GDWH� RI� LQFHSWLRQ� WLOO� SUHVHQW� GDWH��
%HLQJ�WKH�'LUHFWRU�RI�WKH�&RPSDQ\ GXULQJ�WKH�LVVXDQFH�RI�(TXLW\�6KDUHV��,�ILQG�WKDW�0U��
$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ LV�OLDEOH�IRU�WKH�VDPH�

���� 0U��1LW\DQDQGD�1DWK VXEPLWWHG� WKDW�0U� $EX� 6DGHTXH� ,VKWLDTXH $KPHG�&KRXGKXU\�
WRRN�KLP�WR�*XZDKDWL�DQG�PDGH�KLP�VLJQ�YDULRXV�SDSHUV�DQG�LQIRUPHG�KLP�WKDW�KH�KDV
EHFRPH�D�PHPEHU�RI�WKH�FRPSDQ\ DQG�KH�LV�QRW�DZDUH�RI�DQ\�DIIDLUV�RI�WKH�&RPSDQ\��
7KRXJK�0U��1LW\DQDQGD�1DWK FODLPV�WKDW�KH�LV�QRW�DZDUH�RI�DQ\�DIIDLUV�RI�WKH�&RPSDQ\��
,�QRWH� WKDW�0U��1LW\DQDQGD�1DWK LV�RQH�RI� WKH�VLJQDWRU\� WR� WKH 6WDWHPHQW�RI�$FFRXQWV�
DQG� 5HSRUW� IRU� WKH� \HDU� ����������� )XUWKHU�� ,� DOVR� QRWH� IURP� WKH� UHSO\� RI� 0U��
1LW\DQDQGD�1DWK WKDW�0U� $EX�6DGHTXH� ,VKWLDTXH $KPHG�&KRXGKXU\�PHQWLRQHG� WKDW�
WKDW�KH�LV�D�PHPEHU�RI�WKH�&RPSDQ\�DQG�DOVR�SURPLVHG�KLP�ODUJH�DPRXQW�RI�PRQH\ LQ�
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UHWXUQ� &RQVLGHULQJ� WKH� VDLG� IDFWV�� ,� DP�QRW� LQFOLQHG� WR� DFFHSW� WKH� FRQWHQWLRQV� RI�0U��
1LW\DQDQGD�1DWK�� )XUWKHU�� ,� QRWH� WKDW� KH�ZDV� QRQHWKHOHVV� D� GLUHFWRU� RI� WKH�&RPSDQ\�
GXULQJ�WKH�SHULRG�RI�LVVXDQFH�RI�(TXLW\�6KDUHV��+HQFH��,�ILQG�WKDW�KH�FDQQRW�ZULJJOH�RXW�
RI�KLV� UHVSRQVLELOLW\�DV�GLUHFWRU�DQG�SOHDG� LJQRUDQFH�RI� WKH�DIIDLUV�RI� WKH�FRPSDQ\� ,Q�
WKLV�UHJDUG��LW�LV�SHUWLQHQW�WR�PHQWLRQ�WKH�+RQ¶EOH�6HFXULWLHV�$SSHOODWH�7ULEXQDO��6$7��
2UGHU�GDWHG�-XO\����������LQ�WKH�PDWWHU�RI�0DQRM�$JDUZDO�YV��6(%,��ZKHUHLQ�+RQ¶EOH�
6$7�KDV�FRQVLGHUHG�WKH�FRQWHQWLRQV�VLPLODU�WR�WKDW�RI�0U� 1LW\DQDQGD�1DWK WKDW�PHUHO\�
OHQGLQJ� QDPH� WR� EH� D� GLUHFWRU� DQG� QRQ LQYROYHPHQW� LQ� WKH� GD\� WR� GD\� DIIDLUV� RI� WKH�
&RPSDQ\�DQG�KDV�KHOG�WKDW�WKLV�ZRXOG�QRW�DEVROYH�WKH�GLUHFWRUV�IURP�WKHLU�REOLJDWLRQ�WR�
UHIXQG�WKH�DPRXQW�WR�LQYHVWRUV�LQ�YLHZ�RI�VSHFLILF�SURYLVLRQV�RI�WKH�&RPSDQLHV�$FW�

����0U��0G��$EGXO�0XNWDGLU� DQG�0U��1L]DP�8GGLQ�$KPHG� VWDWHG� WKDW� WKH\ ZHUH� QHYHU�
GLUHFWRUV�SDUWQHUV�RI�WKH�FRPSDQ\�DQG�MRLQHG�WKH�FRPSDQ\�DV�HPSOR\HHV�DQG�DJHQWV�DV�
UHTXHVWHG� E\� GLUHFWRU� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKU\�� ZKR� LV� WKHLU�
UHODWLYH� ,Q�WKLV�UHJDUG��, QRWH�WKDW�WKH�VDLG�1RWLFHHV�IDLOHG�WR�IXUQLVK�DQ\�GRFXPHQWDU\�
HYLGHQFH� WR�SURYH� WKDW� WKH\�ZHUH�HPSOR\HHV�DJHQWV�RI� WKH�&RPSDQ\ RU� WKDW� WKH\�ZHUH�
QRW�SURPRWHUV�RI�WKH�&RPSDQ\��,Q�WKH�DEVHQFH�RI�DQ\�VXFK�HYLGHQFH�WR�VXEVWDQWLDWH�WKHLU�
FODLP��,�DP�QRW�LQFOLQHG�WR�DFFHSW�WKHLU�FRQWHQWLRQ� )XUWKHU��,�QRWH�IURP�WKH�LQWHULP�RUGHU�
WKDW 0U�� 0G�� $EGXO� 0XNWDGLU� DQG� 0U�� 1L]DP� 8GGLQ� $KPHG� ZHUH PHQWLRQHG DV�
SURPRWHUV� RI� WKH�&RPSDQ\��'XULQJ� WKH� SHUVRQDO� KHDULQJ��0U��$EX�6DGHTXH� ,VKWLDTXH�
$KPHG� &KRXGKXU\ VXEPLWWHG� WKDW� 0U�� 0G�� $EGXO� 0XNWDGLU� DQG� 0U�� 1L]DP� 8GGLQ�
$KPHG�ZHUH�6XEVFULEHUV�WR�0R$�DQG�ZHUH�SURPRWHUV�RI�WKH�FRPSDQ\� ,Q�WKLV�UHJDUG��
0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ ZDV�DGYLVHG�WR�VXEPLW�WKH�VLJQHG�FRS\�
RI� 0R$� RI� WKH� &RPSDQ\�� 7KH� VDPH� ZDV� VXEPLWWHG� E\� 0U�� $EX� 6DGHTXH� ,VKWLDTXH�
$KPHG�&KRXGKXU\ YLGH�H�PDLO�GDWHG�2FWREHU���� ������)URP� WKH�VLJQHG�FRS\�RI� WKH�
0R$�VXEPLWWHG�E\�0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ �GRZQORDGHG�IURP�
0&$�ZHEVLWH���,�QRWH�WKDW�0U��0G��$EGXO�0XNWDGLU�DQG�0U��1L]DP�8GGLQ�$KPHG�DUH�
QRW�GLUHFWRUV�EXW�ZHUH VXEVFULEHUV�WR�WKH�0R$�RI�WKH�&RPSDQ\�

���� ,W�LV�QRWHG�IURP�WKH�VXEPLVVLRQV�RI�0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ WKDW�
0U��$EGXO�-DOLO�&KRXGKXU\�H[SLUHG�RQ�0DUFK�����������)URP�WKH�0&$�UHFRUGV��,�QRWH�
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WKDW 0U��$EGXO�-DOLO�&KRXGKXU\�ZDV�RQO\�D�VXEVFULEHU�WR�WKH�0R$ RI�WKH�&RPSDQ\�DQG�
KHQFH� ,� DP� RI� WKH� YLHZ� WKDW� KH� LV� QRW� OLDEOH� WR� UHIXQG� WKH� PRQH\� FROOHFWHG� E\� WKH�
&RPSDQ\�

��� )URP�WKH�GRFXPHQWV�DYDLODEOH�RQ�UHFRUG��,�ILQG�WKDW�WKH�SUHVHQW�'LUHFWRUV�LQ�0RRQOLJKW
DUH� 0U�� 1LW\DQDQGD� 1DWK�� 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\ DQG 0V��
)HUGRXVL� %HJXP� &KRXGKXU\� ,� DOVR� QRWH� WKDW�� 0U�� 6DPVXO� ,VODP� ZKR� ZDV HDUOLHU�
'LUHFWRU� LQ� 0RRQOLJKW� KDV VLQFH� UHVLJQHG�� 7KH GHWDLOV� RI� WKH� DSSRLQWPHQW� DQG�
UHVLJQDWLRQ�RI�WKH�GLUHFWRUV�DUH�DV�IROORZLQJ��

��� ,� ILQG� WKDW 0U��1LW\DQDQGD�1DWK��0U��$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\��0U��
6DPVXO� ,VODP�� 0U�� 1L]DP� 8GGLQ� $KPHG�� 0U�� .DQDL� /DO� 1DWK�� 0U�� $EGXO� -DOLO�
&KRXGKXU\�DQG 0U��0G��$EGXO�0XNWDGLU DUH�ZHUH SURPRWHUV�RI�0RRQOLJKW�

��� 6HFWLRQ�������DQG�������UHDG�ZLWK�VHFWLRQ�������RI�WKH�&RPSDQLHV�$FW�������LPSRVHV�WKH�
OLDELOLW\�RQ�WKH�FRPSDQ\��HYHU\�GLUHFWRU��DQG�RWKHU�SHUVRQV�UHVSRQVLEOH�IRU�WKH�SURVSHFWXV�
IRU�WKH�FRPSOLDQFH�RI�WKH�VDLG�SURYLVLRQV��7KH�OLDELOLW\�IRU�QRQ�FRPSOLDQFH�RI�6HFWLRQ����
RI�WKH�&RPSDQLHV�$FW�������LV�RQ�WKH�FRPSDQ\��DQG�HYHU\�SHUVRQ�ZKR�LV�D�SDUW\�WR�WKH�
QRQ�FRPSOLDQFH� RI� LVVXLQJ� WKH� SURVSHFWXV� DV� SHU� WKH� VDLG� SURYLVLRQ�� 7KHUHIRUH��
0RRQOLJKW DQG�LWV�GLUHFWRUV�DUH KHOG�OLDEOH�IRU�WKH�YLRODWLRQ�RI�VHFWLRQV��������������DQG�
���RI�WKH�&RPSDQLHV�$FW�������

��� $V� IDU� DV� WKH� OLDELOLW\� IRU� QRQ�FRPSOLDQFH� RI� VHFWLRQ� ��� RI� &RPSDQLHV� $FW�� ����� LV�
FRQFHUQHG��DV�VWLSXODWHG�LQ�VHFWLRQ�������RI�WKH�VDLG�$FW��WKH�FRPSDQ\�DQG�HYHU\�GLUHFWRU�

1DPH�RI�WKH�GLUHFWRUV 'DWH�RI�DSSRLQWPHQW 'DWH�RI�FHVVDWLRQ
0U��1LW\DQDQGD�1DWK )HEUXDU\����������� &RQWLQXLQJ
0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�
&KRXGKXU\ )HEUXDU\����������� &RQWLQXLQJ
0V��)HUGRXVL�%HJXP�&KRXGKXU\ $XJXVW����������� &RQWLQXLQJ
0U��6DPVXO�,VODP )HEUXDU\����������� $XJXVW����������
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RI�WKH�FRPSDQ\�ZKR�LV�DQ�RIILFHU�LQ�GHIDXOW�VKDOO��IURP�WKH�HLJKWK�GD\�ZKHQ�WKH�FRPSDQ\�
EHFRPHV�OLDEOH�WR�UHSD\��EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�WR�UHSD\�WKDW�PRQH\�ZLWK�LQWHUHVW�
DW�VXFK�UDWH��QRW�OHVV�WKDQ�IRXU�SHU�FHQW�DQG�QRW�PRUH�WKDQ�ILIWHHQ�SHU�FHQW�LI�WKH�PRQH\�LV�
QRW�UHSDLG�IRUWKZLWK�:LWK�UHJDUG�WR�OLDELOLW\�WR�SD\�LQWHUHVW��,�QRWH�WKDW�DV�SHU�VHFWLRQ����
����RI�WKH�&RPSDQLHV�$FW��������WKH�FRPSDQ\�DQG�HYHU\�GLUHFWRU�RI�WKH�FRPSDQ\�ZKR�LV�
DQ�RIILFHU�LQ�GHIDXOW�LV�MRLQWO\�DQG�VHYHUDOO\�OLDEOH��WR�UHSD\�DOO�WKH�PRQH\�ZLWK�LQWHUHVW�DW�
SUHVFULEHG�UDWH��,Q�WKLV�UHJDUG��,�QRWH�WKDW�LQ�WHUPV�RI�UXOH��'�RI�WKH�&RPSDQLHV��&HQWUDO�
*RYHUQPHQWV�� *HQHUDO� 5XOHV� DQG� )RUPV�� ������ WKH� UDWH� RI� LQWHUHVW� SUHVFULEHG� LQ� WKLV�
UHJDUG�LV������

��� )URP�WKH�PDWHULDO�DYDLODEOH�RQ�UHFRUG�DQG�WKH�GHWDLOV�RI�WKH�DSSRLQWPHQW�DQG�UHVLJQDWLRQ�
RI�WKH�GLUHFWRUV�RI�0RRQOLJKW DV�UHSURGXFHG�LQ�SDUDJUDSK��� RI�WKLV�2UGHU��LW�LV�QRWHG�WKDW�
0U�� 6DPVXO� ,VODP�� 0U�� 1LW\DQDQGD� 1DWK DQG 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG�
&KRXGKXU\ ZHUH� GLUHFWRUV� DW� WKH� WLPH� RI� WKH� LVVXDQFH� RI� (TXLW\� 6KDUHV� 6LQFH� WKHVH�
SHUVRQV�ZHUH�DFWLQJ�DV�GLUHFWRUV�GXULQJ�WKH�SHULRG�RI�LVVXDQFH�RI�(TXLW\�6KDUHV� WKH\�DUH�
RIILFHUV� LQ�GHIDXOW�DV�SHU�6HFWLRQ���J��RI�&RPSDQLHV�$FW��������)XUWKHU�� LQ� WKH�SUHVHQW�
FDVH��QR�PDWHULDO�LV�EURXJKW�RQ�UHFRUG�WR�VKRZ�WKDW DQ\�RI�WKH�RIILFHUV�VHW�RXW�LQ�FODXVHV�
�D�� WR� �F��RI�6HFWLRQ���RI�&RPSDQLHV�$FW�������RU�DQ\�VSHFLILHG�GLUHFWRU�RI�0RRQOLJKW
ZDV�HQWUXVWHG�WR�GLVFKDUJH�WKH�REOLJDWLRQ�FRQWDLQHG�LQ�6HFWLRQ����RI�WKH�&RPSDQLHV�$FW��
������7KHUHIRUH��DV�SHU�6HFWLRQ���J��RI�WKH�&RPSDQLHV�$FW�������DOO�WKH�SDVW�DQG�SUHVHQW�
GLUHFWRUV� RI� 0RRQOLJKW� DV� RIILFHUV� LQ� GHIDXOW�� DUH� OLDEOH� WR� PDNH� UHIXQG�� MRLQWO\� DQG�
VHYHUDOO\� DORQJ�ZLWK�LQWHUHVW�DW�WKH�UDWH�RI������SHU�DQQXP��XQGHU�VHFWLRQ�������RI�WKH�
&RPSDQLHV�$FW�������IRU�WKH�QRQ�FRPSOLDQFH�RI�WKH�DERYH�PHQWLRQHG�SURYLVLRQV��1RQH�
RI� WKH�1RWLFHHV�GLVSXWHG� WKLV� OHJDO� OLDELOLW\�E\�ZD\�RI�DQ\�ZULWWHQ�RU�RUDO�VXEPLVVLRQV��
6LQFH��WKH�OLDELOLW\�RI�WKH�FRPSDQ\�WR�UHSD\�XQGHU�VHFWLRQ�������LV�FRQWLQXLQJ�DQG�VXFK�
OLDELOLW\� FRQWLQXHV� WLOO� DOO� WKH� UHSD\PHQWV� DUH� PDGH�� WKH� DERYH� VDLG� GLUHFWRUV� DUH� FR�
H[WHQVLYHO\�UHVSRQVLEOH�DORQJ�ZLWK�WKH�&RPSDQ\�IRU�PDNLQJ�UHIXQGV�DORQJ�ZLWK�LQWHUHVW�
XQGHU� VHFWLRQ� ������ RI� WKH�&RPSDQLHV�$FW�� ����� UHDG�ZLWK� UXOH� �'�RI� WKH�&RPSDQLHV�
�&HQWUDO�*RYHUQPHQW
V��*HQHUDO�5XOHV�DQG�)RUPV��������DQG VHFWLRQ�������RI�WKH�6(%,�
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$FW�� 7KHUHIRUH�� ,� ILQG� WKDW� 0RRQOLJKW DQG LWV� 'LUHFWRUV�� YL]��� 0U�� 6DPVXO� ,VODP�� 0U��
1LW\DQDQGD� 1DWK DQG 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\ DUH MRLQWO\� DQG�
VHYHUDOO\� OLDEOH� WR� UHIXQG� WKH�DPRXQWV� FROOHFWHG� IURP� WKH� LQYHVWRUV�ZLWK� LQWHUHVW� DW� WKH�
UDWH�RI������SHU�DQQXP��IRU�WKH�QRQ�FRPSOLDQFH�RI�WKH�DERYH�PHQWLRQHG�SURYLVLRQV�

��� ,� QRWH� WKDW� GXULQJ� WKH� ILQDQFLDO� \HDUV� ��������� DQG ���������� 0RRQOLJKW WKURXJK�
2IIHU� RI� (TXLW\� 6KDUHV� KDG� FROOHFWHG� DQ� DPRXQW� RI� 5V����� &URUHV IURP YDULRXV�
DOORWWHHV� ,�QRWH�WKDW�0U��1LW\DQDQGD�1DWK KDV�EHHQ�GLUHFWRU�RI�0RRQOLJKW VLQFH�ILQDQFLDO�
\HDUV����������� ���������������������WLOO�SUHVHQW�GDWH� ,�QRWH�WKDW�0U��$EX�6DGHTXH�
,VKWLDTXH�$KPHG�&KRXGKXU\ KDV�EHHQ�GLUHFWRU�RI�0RRQOLJKW VLQFH�ILQDQFLDO�\HDUV������
����� ����������� ����������WLOO�SUHVHQW�GDWH� ,�QRWH�WKDW�0U��6DPVXO�,VODP ZDV�GLUHFWRU�
RI�0RRQOLJKW GXULQJ ILQDQFLDO�\HDUV����������� �����������DQG ���������� 7KHUHIRUH��
LQ�YLHZ�RI�+RQ¶EOH�6HFXULWLHV�$SSHOODWH�7ULEXQDO��6$7��2UGHU�GDWHG�-XO\����������LQ�WKH�
PDWWHU�RI�0DQRM�$JDUZDO�YV��6(%,��,�DP�RI�WKH�YLHZ�WKDW�WKH�REOLJDWLRQ�RI�WKH�GLUHFWRU�WR�
UHIXQG�WKH�DPRXQW�ZLWK�LQWHUHVW�MRLQWO\�DQG�VHYHUDOO\�ZLWK�0RRQOLJKW DQG�RWKHU�GLUHFWRUV�
DUH�OLPLWHG�WR�WKH�H[WHQW�RI DPRXQW�FROOHFWHG�GXULQJ�KLV WHQXUH�DV�GLUHFWRU�RI�0RRQOLJKW�

��� ,Q�WKLV�UHJDUG��,�QRWH�WKDW��0V��)HUGRXVL�%HJXP�&KRXGKXU\ ZDV�DSSRLQWHG�DV�D�GLUHFWRU�
RI�0RRQOLJKW RQO\�RQ $XJXVW���� ���� L�H��DIWHU�WKH�SHULRG�RI�LVVXDQFH�RI�(TXLW\�6KDUHV��
7KHUHIRUH��IROORZLQJ�WKH�UHDVRQLQJ�DV�SURYLGHG�LQ�WKH�PDWWHU�RI�0DQRM�$JDUZDO�YV��6(%,��
,� DP�RI� WKH�YLHZ� WKDW� WKH��0V�� )HUGRXVL�%HJXP�&KRXGKXU\ LV�QRW� OLDEOH� IRU� UHIXQG�RI�
PRQH\�DV�VKH�ZDV�QRW�D�GLUHFWRU�GXULQJ�WKH�UHOHYDQW�WLPH�RI�IXQG�PRELOL]DWLRQ��)XUWKHU�
0V��)HUGRXVL�%HJXP�&KRXGKXU\ KDG�WKH�UHVSRQVLELOLW\�RI�HQVXULQJ�WKDW�UHIXQG�RI�PRQH\�
ZDV�PDGH� WR� WKH� LQYHVWRUV�DV�SUHVFULEHG� LQ� ODZ��:LWK� UHVSHFW� WR� WKH�EUHDFK�RI� ODZ�DQG�
GXW\�E\ D�GLUHFWRU�RI�D�FRPSDQ\��,�UHIHU�WR�DQG�UHO\�RQ�WKH�IROORZLQJ�REVHUYDWLRQV�PDGH�
E\�WKH�+RQ
EOH�+LJK�&RXUW�RI�0DGUDV�LQ�0DGKDYDQ�1DPELDU�YV��5HJLVWUDU�RI�&RPSDQLHV�
����������&DV���0DG��

�� ����«�� $� GLUHFWRU� HLWKHU� IXOO� WLPH� RU� SDUW� WLPH�� HLWKHU� HOHFWHG� RU� DSSRLQWHG� RU�
QRPLQDWHG�LV�ERXQG�WR�GLVFKDUJH�WKH�IXQFWLRQV�RI�D�GLUHFWRU�DQG�VKRXOG�KDYH�WDNHQ�
DOO�WKH�GLOLJHQW�VWHSV�DQG�WDNHQ�FDUH�LQ�WKH�DIIDLUV�RI�WKH�FRPSDQ\�



������������������������Ȁ������������������������������
�����͸ͺ ���͸Ϳ

����,Q�WKH�PDWWHU�RI�SURFHHGLQJV�IRU�QHJOLJHQFH��GHIDXOW��EUHDFK�RI�GXW\��PLVIHDVDQFH�
RU�EUHDFK�RI� WUXVW�RU�YLRODWLRQ�RI� WKH�VWDWXWRU\�SURYLVLRQV�RI� WKH�$FW�DQG�WKH�UXOHV��
WKHUH�LV�QR�GLIIHUHQFH�RU�GLVWLQFWLRQ�EHWZHHQ�WKH�ZKROH�WLPH�RU�SDUW�WLPH�GLUHFWRU�RU�
QRPLQDWHG� RU� FR�RSWHG� GLUHFWRU� DQG� WKH� OLDELOLW\� IRU� VXFK� DFWV� RU� FRPPLVVLRQ� RU�
RPLVVLRQ� LV� HTXDO�� 6R� DOVR� WKH� WUHDWPHQW� IRU� VXFK� YLRODWLRQV� DV� VWLSXODWHG� LQ� WKH�
&RPSDQLHV�$FW����������

��� $�SHUVRQ� FDQQRW� DVVXPH� WKH� UROH� RI� D� GLUHFWRU� LQ� D� FRPSDQ\� LQ� D� FDVXDO�PDQQHU� 7KH�
SRVLWLRQ� RI� D� µGLUHFWRU¶� LQ� D� SXEOLF� FRPSDQ\�OLVWHG� FRPSDQ\� FRPHV� DORQJ� ZLWK�
UHVSRQVLELOLWLHV�DQG�FRPSOLDQFHV�XQGHU�ODZ�DVVRFLDWHG�ZLWK�VXFK�SRVLWLRQ��ZKLFK�KDYH�WR�
EH�IXOILOOHG�E\�VXFK�GLUHFWRU�RU�IDFH�WKH�FRQVHTXHQFHV�IRU�DQ\�YLRODWLRQ�RU�GHIDXOW�WKHUHRI��
7KH� QRWLFHH� FDQQRW� WKHUHIRUH� ZULJJOH� RXW� IURP� OLDELOLW\�� $� GLUHFWRU� ZKR� LV� SDUW� RI� D�
FRPSDQ\¶V�ERDUG�VKDOO�EH�UHVSRQVLEOH�DQG� OLDEOH�IRU�DOO�DFWV�FDUULHG�RXW�E\�D�FRPSDQ\��
$FFRUGLQJO\� 0V�� )HUGRXVL� %HJXP� &KRXGKXU\ ZDV� DOVR� EH� UHVSRQVLEOH� IRU� DOO� WKH�
GHHGV�DFWV� RI� WKH�&RPSDQ\�GXULQJ� WKH� SHULRG�RI� KHU GLUHFWRUVKLS� DQG�ZDV� REOLJDWHG� WR�
HQVXUH� UHIXQG� RI� WKH� PRQH\� FROOHFWHG� E\� WKH� FRPSDQ\� WR� WKH� LQYHVWRUV� DV� SHU� WKH�
SURYLVLRQV�RI�6HFWLRQ����RI�&RPSDQLHV�$FW��������,Q�YLHZ�RI�WKH�IDLOXUH�WR�GLVFKDUJH�WKH�
VDLG�OLDELOLW\�RI�HQVXULQJ�UHIXQG��0V��)HUGRXVL�%HJXP�&KRXGKXU\ LV�OLDEOH�WR�EH�GHEDUUHG�
IRU�DQ�DSSURSULDWH�SHULRG�RI�WLPH�

��� ,� ILQG� WKDW�0U��1LW\DQDQGD�1DWK��0U��$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\��0U��
6DPVXO� ,VODP DUH� DOVR�SURPRWHUV�RI� WKH�&RPSDQ\�� )XUWKHU��0U��1L]DP�8GGLQ�$KPHG��
0U��.DQDL�/DO�1DWK��0U��$EGXO�-DOLO�&KRXGKXU\�DQG 0U��0G��$EGXO�0XNWDGLU DUH�ZHUH
SURPRWHUV� RI�0RRQOLJKW DQG� WKHUHIRUH�� DUH� OLDEOH� DV� SURPRWHUV� IRU� WKH�2IIHU� RI� (TXLW\�
6KDUHV DJDLQVW�WKH�QRUPV�RI�GHHPHG�SXEOLF�LVVXH��,W�LV�QRWHG�IURP�WKH�VXEPLVVLRQV�RI�0U��
$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\ WKDW�0U��$EGXO�-DOLO�&KRXGKXU\ H[SLUHG�RQ�
0DUFK�����������,�KDYH�SHUXVHG�WKH�FRS\�RI�WKH�'HDWK�&HUWLILFDWH�LVVXHG�E\�WKH�2IILFH�RI�
WKH�.DQLVKDLO�6DULIQDJDU *DRQ�3DQFKD\DW DQG�FRQVLGHULQJ�WKH�VDPH�,�DP�LQFOLQHG�WR�KROG�
WKDW� WKH� SURFHHGLQJV� DJDLQVW� 0U�� $EGXO� -DOLO� &KRXGKXU\ VWDQGV� DEDWHG�� 7KH� RWKHU
1RWLFHHV� KDYH� QRW� GHQLHG� NQRZOHGJH�FRQQLYDQFH�FRQVHQW� LQ� WKH� DFW�RPLVVLRQ� ZKLFK�
FRQVWLWXWHV�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�WKH�SXEOLF�LVVXH�DQG�SXEOLF�LQWHUHVW�UHTXLUHV�WKDW�
WKH� SHUVRQV�ZKR� KDG� VXFK� NQRZOHGJH�FRQQLYDQFH�FRQVHQW� EH�PDGH� DFFRXQWDEOH� WR� WKH�
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LQYHVWRUV��7KHUHIRUH��WKH\�DUH�OLDEOH�WR�EH�GHEDUUHG�IRU�DQ�DSSURSULDWH�SHULRG�RI�WLPH�
��� ,Q� YLHZ� RI� WKH� IRUHJRLQJ�� WKH� QDWXUDO� FRQVHTXHQFH� RI� QRW� DGKHULQJ� WR� WKH� QRUPV�

JRYHUQLQJ�WKH�LVVXH�RI�VHFXULWLHV�WR�WKH�SXEOLF�DQG�PDNLQJ�UHSD\PHQWV�DV�GLUHFWHG�XQGHU
VHFWLRQ�������RI�WKH�&RPSDQLHV�$FW��������LV�WR�GLUHFW�0RRQOLJKW DQG�LWV�'LUHFWRUV��YL]���
0U�� 6DPVXO� ,VODP�� 0U�� 1LW\DQDQGD� 1DWK� DQG 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG�
&KRXGKXU\ WR� UHIXQG� WKH�PRQLHV� FROOHFWHG��ZLWK� LQWHUHVW� WR� VXFK� LQYHVWRUV�� )XUWKHU�� LQ�
YLHZ RI� WKH�YLRODWLRQV�FRPPLWWHG�E\� WKH�&RPSDQ\�DQG� LWV�'LUHFWRUV� DQG�SURPRWHUV�� WR�
VDIHJXDUG�WKH�LQWHUHVW�RI�WKH�LQYHVWRUV�ZKR�KDG�VXEVFULEHG�WR�VXFK�(TXLW\�6KDUHV LVVXHG�
E\� WKH� &RPSDQ\�� WR� VDIHJXDUG� WKHLU� LQYHVWPHQWV�� DQG� WR� IXUWKHU� HQVXUH� RUGHUO\�
GHYHORSPHQW� RI� VHFXULWLHV� PDUNHW�� LW� DOVR� EHFRPHV� QHFHVVDU\� IRU� 6(%,� WR� LVVXH�
DSSURSULDWH�GLUHFWLRQV�DJDLQVW�WKH�&RPSDQ\�DQG�WKH�RWKHU�1RWLFHHV�

��� ,�DOVR�QRWH�WKDW��YLGH�WKH�LQWHULP�RUGHU�GDWHG 'HFHPEHU���������� 0RRQOLJKW ZDV�GLUHFWHG�
WR�SURYLGH� D� IXOO� LQYHQWRU\� RI� DOO� WKH� DVVHWV� DQG� SURSHUWLHV�EHORQJLQJ� WR� WKH�&RPSDQ\��
6LPLODUO\�� WKH� 'LUHFWRUV�SURPRWHUV RI� 0RRQOLJKW ZHUH� DOVR� GLUHFWHG� WR� SURYLGH� DQ�
LQYHQWRU\� RI� DVVHWV� DQG� SURSHUWLHV� EHORQJLQJ� WR� WKHP�� 7KH� DERYH� LQYHQWRULHV� ZHUH�
UHTXLUHG� WR� EH� ILOHG� ZLWKLQ� ��� GD\V� RI� WKH� UHFHLSW� RI� WKH� RUGHU�� ,W� LV� QRWHG� WKDW� WKH�
&RPSDQ\� KDV� IXUQLVKHG� FHUWDLQ� SURSHUW\� GHWDLOV� SXUVXDQW� WR� WKH� KHDULQJ� LQ� WKH�PDWWHU��
+RZHYHU��,�ILQG�WKDW�QR�VXFK�LQYHQWRU\�KDV�EHHQ�SURYLGHG�E\�WKH�RWKHU�1RWLFHHV�GHVSLWH�
WKH� QRWLILFDWLRQV� RI� LQIRUPDWLRQ� RI� LVVXDQFH� RI� WKH� LQWHULP� RUGHU� WKURXJK� QHZVSDSHU�
SXEOLFDWLRQV DV�VWDWHG�LQ�SDUDJUDSK��� RI�WKLV�2UGHU�

��� ,�DOVR�QRWH�WKDW�GXULQJ�WKH�KHDULQJ�0RRQOLJKW�VXEPLWWHG�WKDW�LI�6(%,�GLUHFWV�WKHP�WR�VHOO�
WKH�SURSHUW\�DQG�UHIXQG�WKH�PRQH\�WR�WKH�LQYHVWRUV�LW�ZLOO�EH�GHWULPHQWDO�WR�WKH�LQYHVWRUV�
DV� GLVWUHVV� VHOOLQJ� RI� DVVHWV� RI� WKH� FRPSDQ\� ZLOO� QRW� IHWFK� JRRG� PDUNHW� SULFH�� 7KH�
LQYHVWRUV RI�WKH�&RPSDQ\ ZRXOG�QRW�SUHIHU�VXFK�UHSD\PHQW��,Q�UHVSHFW�RI�WKLV�FRQWHQWLRQ��
$5V ZHUH�DVNHG�WR�SURYLGH�$IILGDYLW�IURP�DOO�LQYHVWRUV�DOORWWHHV��DORQJ�ZLWK�WKHLU�6KDUH�
&HUWLILFDWH�DQG�3URRI�RI�,'��VWDWLQJ�WKDW�WKH\�GR�QRW�VHHN�UHIXQG�DQG�ZLOO�QHYHU�FODLP�WKH�
VDPH� LQ� IXWXUH��+RZHYHU�� ,� QRWH� WKDW� WKH� FRPSDQ\� IDLOHG� WR� IXUQLVK� WKH� VDPH� WLOO� GDWH�
)XUWKHU��0RRQOLJKW�KDV�DOVR�VXEPLWWHG� WKDW WKH�FRPSDQ\
V�DVVHWV�FDQQRW�EH�GLVSRVHG�RI�
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RQ�DFFRXQW�RI�GLUHFWLRQV�RI�6(%,�DV�ZHOO�DV�&%,�DQG�$5V�UHTXHVWHG� WKDW� WKH�FRPSDQ\�
PD\�EH�DOORZHG�WR�VHOO�RII�LWV�DVVHWV�WR�UHSD\�WKH�LQYHVWRUV��,Q�WKLV�UHJDUG�$5V�DOVR�VRXJKW�
WLPH� IURP�6(%,� WR� ILOH� SHWLWLRQ�� DSSOLFDWLRQ� WR�&%,� VHHNLQJ� SHUPLVVLRQ� IRU� VHOOLQJ� WKH�
DVVHWV�RI�WKH�FRPSDQ\�WR�UHSD\�WKH�LQYHVWRUV��,�QRWH�WKDW�$5V�ZHUH�DGYLVHG�WR�ZULWH�OHWWHU�
WR�6(%,�SURYLGLQJ�WKH�WLPHOLQH�IRU�FRPSOHWLQJ�DOO�IRUPDOLWLHV�LQFOXGLQJ�DSSURDFKLQJ�&%,�
DQG� WKH� SURSRVHG� VFKHPH� RI� UHSD\PHQW�� LI� DQ\�� ZLWKLQ� �� ZHHNV� IURP� WKH� KHDULQJ� IRU�
QHFHVVDU\� FRQVLGHUDWLRQ� RI� 6(%,�� +RZHYHU�� WKH� &RPSDQ\� KDV� IDLOHG� WR� GR� VR� GHVSLWH�
JUDQWLQJ� WLPH�IRU� WZR�ZHHNV� ,Q�YLHZ�RI� WKH�VDPH��,�DP�RI� WKH�YLHZ�WKDW� WKH &RPSDQ\�
DQG� WKH�'LUHFWRUV�DUH�QRW� VHULRXV�FRPPLWWHG� WR� WKH� UHIXQG�RI�GXHV� WR� WKH� LQYHVWRUV�DQG�
WKHLU DERYH�VXEPLVVLRQV�GR QRW�DSSHDU�WR�EH�FUHGLEOH�

��� ,Q�YLHZ�RI�WKH�GLVFXVVLRQ�DERYH��DSSURSULDWH�DFWLRQ�LQ�DFFRUGDQFH�ZLWK�ODZ�QHHGV�WR�EH�
LQLWLDWHG�DJDLQVW�0RRQOLJKW DQG�LWV�'LUHFWRUV DQG�SURPRWHUV� YL]��0U��1LW\DQDQGD�1DWK��
0U��$EX�6DGHTXH� ,VKWLDTXH�$KPHG�&KRXGKXU\��0V�� )HUGRXVL�%HJXP�&KRXGKXU\��0U��
6DPVXO� ,VODP�� 0U�� 1L]DP� 8GGLQ� $KPHG�� 0U�� .DQDL� /DO� 1DWK�� DQG 0U�� 0G�� $EGXO�
0XNWDGLU�

��� ,Q�YLHZ�RI�WKH�DIRUHVDLG�REVHUYDWLRQV�DQG�ILQGLQJV��,��LQ�H[HUFLVH�RI�WKH�SRZHUV�FRQIHUUHG�
XQGHU� VHFWLRQ� ��� RI� WKH� 6HFXULWLHV� DQG� ([FKDQJH� %RDUG� RI� ,QGLD�$FW�� ����� UHDG�ZLWK�
VHFWLRQV��������������$�DQG���%�RI�WKH�6(%,�$FW��KHUHE\�LVVXH�WKH�IROORZLQJ�GLUHFWLRQV�
D� 0RRQOLJKW��0U��6DPVXO�,VODP��0U��1LW\DQDQGD�1DWK DQG 0U��$EX�6DGHTXH�,VKWLDTXH�

$KPHG &KRXGKXU\ VKDOO� IRUWKZLWK� UHIXQG� WKH� PRQH\
FROOHFWHG E\ WKH &RPSDQ\� GXULQJ� WKHLU� UHVSHFWLYH� SHULRG� RI� GLUHFWRUVKLS
WKURXJK WKH LVVXDQFH RI�(TXLW\�6KDUHV LQFOXGLQJ WKH�DSSOLFDWLRQ�PRQH\�FROOHFWHG�IURP�
LQYHVWRUV�GXULQJ�WKHLU�UHVSHFWLYH�SHULRG�RI�GLUHFWRUVKLS��WLOO�GDWH� SHQGLQJ�DOORWPHQW�RI�
VHFXULWLHV��LI�DQ\��ZLWK�DQ�LQWHUHVW�RI�����SHU�DQQXP��IURP�WKH�HLJKWK�GD\�RI�FROOHFWLRQ�
RI�IXQGV� WR�WKH�LQYHVWRUV�WLOO�WKH�GDWH�RI�DFWXDO SD\PHQW�

E� 7KH UHSD\PHQWV� DQG� LQWHUHVW� SD\PHQWV� WR� LQYHVWRUV� VKDOO� EH� HIIHFWHG� RQO\� WKURXJK�
%DQN� 'HPDQG� 'UDIW� RU� 3D\� 2UGHU� ERWK� RI� ZKLFK� VKRXOG� EH� FURVVHG� DV� ³1RQ�
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7UDQVIHUDEOH´�
F� 0U�� 6DPVXO� ,VODP LV GLUHFWHG� WR� SURYLGH� D� IXOO� LQYHQWRU\� RI� DOO� KLV DVVHWV� DQG�

SURSHUWLHV� DQG� GHWDLOV� RI� DOO� KLV EDQN� DFFRXQWV�� GHPDW� DFFRXQWV� DQG� KROGLQJV� RI�
PXWXDO�IXQGV�VKDUHV�VHFXULWLHV��LI�KHOG�LQ�SK\VLFDO�IRUP�DQG�GHPDW�IRUP�

G� 0RRQOLJKW DQG 0U��1LW\DQDQGD�1DWK��0U��$EX�6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\
DUH�GLUHFWHG�WR�SURYLGH�D�IXOO�LQYHQWRU\�RI�DOO� WKH�DVVHWV�DQG�SURSHUWLHV�DQG�GHWDLOV�RI�
DOO�WKH EDQN�DFFRXQWV��GHPDW�DFFRXQWV�DQG�KROGLQJV�RI�PXWXDO�IXQGV�VKDUHV�VHFXULWLHV��
LI�KHOG�LQ�SK\VLFDO�IRUP�DQG�GHPDW�IRUP��RI�WKH�FRPSDQ\�DQG�WKHLU�RZQ�

H� 0RRQOLJKW�� 0V�� )HUGRXVL� %HJXP� &KRXGKXU\�� 0U�� 1LW\DQDQGD� 1DWK� DQG� 0U�� $EX�
6DGHTXH�,VKWLDTXH�$KPHG�&KRXGKXU\ DUH�SHUPLWWHG�WR�VHOO�WKH�DVVHWV�RI�WKH�&RPSDQ\�
IRU�WKH�VROH�SXUSRVH�RI�PDNLQJ�WKH�UHIXQGV�DV�GLUHFWHG�DERYH�DQG�GHSRVLW�WKH�SURFHHGV�
LQ� DQ� (VFURZ� $FFRXQW� RSHQHG� ZLWK� D� QDWLRQDOL]HG� %DQN�� 6XFK� SURFHHGV� VKDOO� EH�
XWLOL]HG�IRU�WKH�VROH�SXUSRVH�RI�PDNLQJ�UHIXQG�UHSD\PHQW�WR�WKH�LQYHVWRUV�WLOO�WKH�IXOO�
UHIXQG�UHSD\PHQW�DV�GLUHFWHG�DERYH�LV�PDGH�

I� 0U�� 6DPVXO� ,VODP�� 0U�� 1LW\DQDQGD� 1DWK DQG 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG�
&KRXGKXU\ DUH�SUHYHQWHG�IURP�VHOOLQJ�WKHLU�DVVHWV��SURSHUWLHV�DQG�KROGLQJ�RI�PXWXDO�
IXQGV�VKDUHV�VHFXULWLHV�KHOG�E\� WKHP�LQ�GHPDW�DQG�SK\VLFDO� IRUP�H[FHSW� IRU� WKH�VROH�
SXUSRVH� RI� PDNLQJ� WKH� UHIXQGV� DV� GLUHFWHG� DERYH� DQG� GHSRVLW� WKH� SURFHHGV� LQ� DQ�
(VFURZ $FFRXQW�RSHQHG�ZLWK�D�QDWLRQDOL]HG�%DQN��6XFK�SURFHHGV�VKDOO�EH�XWLOL]HG�IRU�
WKH� VROH� SXUSRVH� RI� PDNLQJ� UHIXQG�UHSD\PHQW� WR� WKH� LQYHVWRUV� WLOO� WKH� IXOO�
UHIXQG�UHSD\PHQW�DV�GLUHFWHG�DERYH�LV�PDGH�

J� 0RRQOLJKW DQG��RQ�LWV�EHKDOI�WKH�SUHVHQW�GLUHFWRU ZKR�MRLQHG�VXEVHTXHQW�WR�WKH�LVVXHV�
�0V��)HUGRXVL�%HJXP�&KRXGKXU\�� DQG�0U��6DPVXO�,VODP��0U��1LW\DQDQGD�1DWK�DQG
0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\ LQ� WKHLU� SHUVRQDO� FDSDFLW\� WR� PDNH�
UHIXQG��VKDOO�LVVXH�SXEOLF�QRWLFH��LQ�DOO�HGLWLRQV�RI�WZR�1DWLRQDO�'DLOLHV��RQH�(QJOLVK�
DQG�RQH�+LQGL��DQG�LQ�RQH�ORFDO�GDLO\�ZLWK�ZLGH�FLUFXODWLRQ��GHWDLOLQJ�WKH�PRGDOLWLHV�
IRU� UHIXQG�� LQFOXGLQJ� WKH� GHWDLOV� RI� FRQWDFW� SHUVRQV� VXFK� DV� QDPHV�� DGGUHVVHV� DQG�
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FRQWDFW�GHWDLOV��ZLWKLQ����GD\V�RI�WKLV�2UGHU�FRPLQJ�LQWR�HIIHFW��
K� $IWHU�FRPSOHWLQJ�WKH�DIRUHVDLG�UHSD\PHQWV��0RRQOLJKW DQG�RQ�LWV�EHKDOI� WKH�SUHVHQW�

GLUHFWRU�ZKR� MRLQHG�VXEVHTXHQW� WR� WKH� LVVXHV� �0V��)HUGRXVL�%HJXP�&KRXGKXU\� DQG
0U�� 6DPVXO� ,VODP�� 0U�� 1LW\DQDQGD� 1DWK DQG 0U�� $EX� 6DGHTXH� ,VKWLDTXH� $KPHG�
&KRXGKXU\ LQ�WKHLU�SHUVRQDO�FDSDFLW\�VKDOO�ILOH�D�UHSRUW�RI�VXFK�FRPSOHWLRQ�ZLWK�6(%,��
ZLWKLQ� D� SHULRG� RI� WKUHH� PRQWKV� IURP� WKH� GDWH� RI� WKLV� RUGHU�� FHUWLILHG� E\� WZR�
LQGHSHQGHQW�SHHU�UHYLHZHG�&KDUWHUHG�$FFRXQWDQWV�ZKR�DUH�LQ�WKH�SDQHO�RI�DQ\�SXEOLF�
DXWKRULW\� RU� SXEOLF� LQVWLWXWLRQ�� � )RU� WKH� SXUSRVH� RI� WKLV� 2UGHU�� D� SHHU� UHYLHZHG�
&KDUWHUHG�$FFRXQWDQW�VKDOO�PHDQ�D�&KDUWHUHG�$FFRXQWDQW��ZKR�KDV�EHHQ�FDWHJRUL]HG�
VR� E\� WKH� ,QVWLWXWH� RI� &KDUWHUHG� $FFRXQWDQWV� RI� � ,QGLD� ��,&$,�� KROGLQJ� VXFK�
FHUWLILFDWH�

L� ,Q� FDVH� RI� IDLOXUH� RI�0RRQOLJKW��0U�� 6DPVXO� ,VODP��0U��1LW\DQDQGD�1DWK��0U��$EX�
6DGHTXH� ,VKWLDTXH� $KPHG� &KRXGKXU\ WR� FRPSO\� ZLWK� WKH� DIRUHVDLG� DSSOLFDEOH�
GLUHFWLRQV�� 6(%,�� RQ� WKH� H[SLU\� RI� WKUHH�PRQWKV� SHULRG� IURP� WKH� GDWH� RI� WKLV�2UGHU�
PD\� UHFRYHU� VXFK� DPRXQWV�� IURP� WKH� FRPSDQ\� DQG� WKH� GLUHFWRUV� OLDEOH� WR� UHIXQG� DV�
VSHFLILHG� LQ� SDUDJUDSK� ���D� RI� WKLV� 2UGHU�� LQ� DFFRUGDQFH� ZLWK� VHFWLRQ� ��$� RI� WKH�
6(%,�$FW�LQFOXGLQJ�VXFK�RWKHU�SURYLVLRQV�FRQWDLQHG�LQ�VHFXULWLHV�ODZV�

M� 0RRQOLJKW�� 0U�� 6DPVXO� ,VODP�� 0U�� 1LW\DQDQGD� 1DWK�� 0U�� $EX� 6DGHTXH� ,VKWLDTXH�
$KPHG� &KRXGKXU\ DUH� GLUHFWHG� QRW� WR�� GLUHFWO\� RU� LQGLUHFWO\�� DFFHVV� WKH� VHFXULWLHV�
PDUNHW�� E\� LVVXLQJ� SURVSHFWXV�� RIIHU� GRFXPHQW� RU� DGYHUWLVHPHQW� VROLFLWLQJ� PRQH\�
IURP� WKH� SXEOLF� DQG� DUH� IXUWKHU� UHVWUDLQHG� DQG� SURKLELWHG� IURP� EX\LQJ�� VHOOLQJ� RU�
RWKHUZLVH� GHDOLQJ� LQ� WKH� VHFXULWLHV� PDUNHW�� GLUHFWO\� RU� LQGLUHFWO\� LQ� ZKDWVRHYHU�
PDQQHU��IURP�WKH�GDWH�RI�WKLV�2UGHU��WLOO�WKH�H[SLU\�RI����IRXU��\HDUV�IURP�WKH�GDWH�RI�
FRPSOHWLRQ�RI�UHIXQGV�WR�LQYHVWRUV�DV�GLUHFWHG�DERYH��7KH�DERYH�VDLG�GLUHFWRUV�DUH�DOVR�
UHVWUDLQHG�IURP�DVVRFLDWLQJ�WKHPVHOYHV�ZLWK�DQ\�OLVWHG�SXEOLF�FRPSDQ\�DQG�DQ\�SXEOLF�
FRPSDQ\� ZKLFK� LQWHQGV� WR� UDLVH� PRQH\� IURP� WKH� SXEOLF�� RU� DQ\� LQWHUPHGLDU\�
UHJLVWHUHG�ZLWK�6(%,�IURP�WKH�GDWH�RI�WKLV�2UGHU�WLOO�WKH�H[SLU\�RI����IRXU��\HDUV�IURP�
WKH�GDWH�RI�FRPSOHWLRQ�RI�UHIXQGV�WR�LQYHVWRUV��
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N� 0V��)HUGRXVL�%HJXP�&KRXGKXU\��0U��1L]DP�8GGLQ�$KPHG��0U��.DQDL�/DO�1DWK�DQG�
0U�� 0G�� $EGXO� 0XNWDGLU DUH� GLUHFWHG� QRW� WR�� GLUHFWO\� RU� LQGLUHFWO\�� DFFHVV� WKH�
VHFXULWLHV�PDUNHW�� E\� LVVXLQJ�SURVSHFWXV�� RIIHU�GRFXPHQW�RU� DGYHUWLVHPHQW� VROLFLWLQJ�
PRQH\ IURP�WKH�SXEOLF�DQG�DUH�IXUWKHU�UHVWUDLQHG�DQG�SURKLELWHG�IURP�EX\LQJ��VHOOLQJ�
RU� RWKHUZLVH� GHDOLQJ� LQ� WKH� VHFXULWLHV� PDUNHW�� GLUHFWO\� RU� LQGLUHFWO\� LQ� ZKDWVRHYHU�
PDQQHU� IRU� D� SHULRG� RI� �� �IRXU�� \HDUV� IURP� WKH� GDWH� RI� WKLV�2UGHU�� 7KH� DERYH� VDLG�
SHUVRQV� DUH� DOVR� UHVWUDLQHG� IURP� DVVRFLDWLQJ� WKHPVHOYHV� ZLWK� DQ\� OLVWHG� SXEOLF�
FRPSDQ\�DQG�DQ\�SXEOLF�FRPSDQ\�ZKLFK�LQWHQGV�WR�UDLVH�PRQH\�IURP�WKH�SXEOLF��RU�
DQ\�LQWHUPHGLDU\�UHJLVWHUHG�ZLWK�6(%,�IRU�D�SHULRG�RI����IRXU��\HDUV�IURP�WKH�GDWH�RI�
WKLV�RUGHU��

O� 7KH�GLUHFWLRQV�LVVXHG�DJDLQVW 0U��$EGXO�-DOLO�&KRXGKXU\ LV�KHUHE\�UHYRNHG�
P� 7KH�DERYH�GLUHFWLRQV�VKDOO�FRPH�LQWR�IRUFH�ZLWK�LPPHGLDWH�HIIHFW�

��� &RS\� RI� WKLV� 2UGHU� VKDOO� EH� IRUZDUGHG� WR� WKH� UHFRJQL]HG� VWRFN� H[FKDQJHV� DQG�
GHSRVLWRULHV DQG�UHJLVWUDU�DQG�WUDQVIHU�DJHQWV IRU�LQIRUPDWLRQ�DQG�QHFHVVDU\�DFWLRQ��

��� $� FRS\� RI� WKLV� 2UGHU� VKDOO� DOVR� EH� IRUZDUGHG� WR� WKH� 0LQLVWU\� RI� &RUSRUDWH� $IIDLUV��
FRQFHUQHG� 5HJLVWUDU� RI� &RPSDQLHV�� IRU� WKHLU� LQIRUPDWLRQ� DQG� QHFHVVDU\� DFWLRQ� ZLWK�
UHVSHFW� WR� WKH� GLUHFWLRQV�� UHVWUDLQW� LPSRVHG� DERYH� DJDLQVW� WKH� &RPSDQ\� DQG� WKH�
LQGLYLGXDOV�

��� $�FRS\�RI�WKLV�2UGHU�VKDOO�DOVR�EH�IRUZDUGHG�WR�WKH�/RFDO�3ROLFH�6WDWH�*RYHUQPHQW�IRU�
LQIRUPDWLRQ�

'$7(��)HEUXDU\��������� 0$'+$%,�385,�%8&+
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