&,*1,7, 7(&+12/2*,(6 /,0,7('

SHIJLVWHUHG 2IILFH 3O0ORW 1R

3DODP 5RDG *XUXJUDP +DU\DQD ,QGLD
( PDLONBFRPSDQ\ VHFUHWDU\#H®RIRUJH FRP

"HEVLWWWSYV 777 FLIQUWL FRP5 3/&

8G\RJ 9LKDU 3KDVH ,9 6HFWRU

127, &(2) 1$7,21%/ &203%1< /$: 75, %81$%/ &219(1(' 0((7,1* 2) 7+(

816(&85(' &5(', 7256 2) &,*1.,7, 7(&+12/,*,(6 /,0,7

C

3XUVXDQW WR WKH RUGHU RI +RQTYEOH 1DWLRQDO &RAHEXQ/MIZ 7ULEX
GDWHG 2FWREHU

0((7,1* '(7%.,/6

'D) 6 DWX
'‘DV 'HFHPEHU
/7LPH 30 ,67

ORGH RI OHHWLQJ $V SHU WKH GLUHFWLRQV RI WK

9LV 0HDQ 2$9C

FROQGXFWHG WKURXJK 9LGHR &RMQKHUH

H 7U

&XW RII GDWH IRU VHQIGAMI -XO\
QRWLFH WR HOLJLEOH 8QVHFXUHG

LEXQDO W
G IR

&UHGI
&XRIl GDW( 9RW JULGD\ -XO\
EHPRWH ( 9RWLQJ VWDBQWVGDWHHFHPEHU DW $l0 .67
DQG \
EHPRWH ( 9RWLQJ |HOGGBDWHFHPEHU DW 30 67
DQG WLPH
10
60 Q &RQWHQWYV ig?”
IRWLFH Rl IDWLRQDO &RPSDQ\ /DZ 7ULEXQDO &RQYHQHG O}
8QVHEXUHG &UHGLWRUV RI &LJQIIVRWTRFGGRIORIKHY /LPLWHG
SURYLVLRQV RI 6HFWLRQV  WR Rl WKH &RPSDQLHV $FW
5X O H RI WKH &RPSDQLHV &RPSURPLVHV $UUDQJIHPHQ
$PDOJDPDWLRQV 5XOHV SXUVXDQW
(ISODQDWRU\ 6WDWHPHQW XQGHU 6HFWLRQ UHDG ZLWK
RWKHU DSSOLEDEOH SURYLVLRQV FBIFWRH & BXDHOLHYV $FW
RI WKH &RPSDQLHV &RPSURPLVHV $UUDQPIHPHQWY DQG $PI

5X0OHV &$$ 5X0

$OQH[XUH

6FKHPH RI $PDOJDPDWLRQ EHWZHHQ &LJIJQLWL

FUDQVIHURU &RMRIPERPSDQ\ DQG &RIRUJH
FUDQVIHUHH &RPBO®\'WKHLU UHVSHFWLYH
FUHG 6FKH"~

/ILPLV
VKDU

FHFKQROR
VHG
HKROGHU\

$OQH[XUH

&RS\ RI RUGHU GDWHG 2FWREHU SDVVHG

&RPSDQ\ $SSOLFDWLRQ 1R &%$%$ 1R &+' +b<
ZKLFK WKH OHHWLQJ L

1

E\ WKH 71
Q SXUVXD(

$OQH[XUH
&RS\ RI WKH DXGLWHG ILQDQFLDO VWDWHPHQ

WKH \HDU HQGHG ODUFK

WV R

I WKH 7UD




$OQH[XUH

&RS\ RI WKH OLPLWHG UHYLHZ ILQDQFLDO VWDWHPHQWV
&RPSDQ\ DV RQ 6HSWHPEHU

$QOQH[XUH

&RS\ RI WKH DXGLWHG ILQDQFLDO VWDWHPHQWYV R|l WKH 7UD(
WKH \HDU HQGHG ODUFK

$QOQH[XUH

&RS\ Rl WKH OLPLWHG UHYLHZ ILQDQFLDQ VWDWHPHQWYV |
&RPSDQ\ DV RQ 6HSWHPEHU

$OQH[XUH $ DQG %

5HSRUW RI WKH %RDUG RI 'LUHFWRUV RI|[WKH 7JUDQVIHUR!
7UDQVIHUHH &RPSDQ\ SXUVXDQW WR 6HFWLRQ F RI WKH
$OOQH[XUH

“RLQW YDOXDWLRQ UHSRUW GDWHG 'HFHPEHU SUHSD
9DOXDWLRQ 6HUYLFHV //3 ,%%, 5HILVWUDWLRQ 1R ,%%, 59
DQG 3Z& %XVLQHVV &RQVXOWLQJ 6HUYLFHV //3 %%, 5HJIL)
%%, 59 * ( UHJLVWHUHG YDOXHUV IRU WKH 7UDQVIHL
DQG 7UDQVIHUHH &RPSDQ\ UHVSHFWLYHO\ PORQJ |[ZLWK WKH

WR 9DOXDW

$OQH[XUH
-RLQW )DLUQHVY RSLQLRQ GDWHG '"HFHPEHU

q

SUHSDUHG

/LPLWHG DQG -0 )LQDQFLDO /LPLWHG LQGHSHQGHQW 6(%, UH.
., OHUFKDQW %DQNHUV IRU WKH 7UDQVIHURU &RPSDQ\ DC

&RPSDQ\ UHVSHFWLYHO\ DORQJ ZLWK WKH &ODU[LILFDWLRQ

2SLQLRQ

$OOH[XUH $ DQG %

"HWDLOV Rl RQJRLQJ DGMXGLFDWLRQ UHFRYHU\ SURFHHGI

LQLWLDWHG DQG DOO RWKHU HQIRUFHPHQW DFWLRQ WDNHQ

&RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ WKHLU SURPRWHUV DQGC

.03V

$OQH[XUH

&RPSODLQW UHSRUWYV VXEPLWWHG E\ WKH 7JUDQVIHURU &RPS

&RPSDQ\ WR %6( /LPLWHG %6( DQG 1DWLRQDO 6WRFN ([FKD
/LPLWHG 316(° U

$OOH[XUH $ DQG %

2EVHUYDWLRQ OHWWHUV GDWHG -XO\ DQG |-XO\

16( DQG %6( UHVSHFWLYHO\

$OOH[XUH $ DQG %

3UH 6FKHPH DQG SRVW 6FKHPH VKDUHKROGLQJ SDWWHUQV
&RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ HDFK|DV RQ| 2FWREHU
HQFORVHG DV $QQH[XUH $ D

$QO0QH[XUH $ DQG %

&DSLWDO EXLOW XS VLQFH LQFRUSRUDWLRQ DQG ODVW |
&RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ UHVSHFWLYHO

$OOH[XUH

&HUWLILFDWH IURP WKH 6WDWXWRU\ $XGLWRU RI|WKH 7UDQ
7UDQVIHUHH &RPSDQ\ WR WKH HIIHFW WKDW WKH DFFRXQ
SURSRVHG LQ WKH 6FKHPH LV LQ FRQIRUPLW\ ZLWK WKH $FFF
SUHVFULEHG XQGHU 6HFWLRQ

$QOOQH[XUH

$GGLWLRQDO GRFXPHQWV VXEPLWWHG ZLWK 16( DV SHU $QQ

16( &KHFNOLVW




7KH 1RWLFH RI WKH OHHWLQJ ([SODQDWRU\ 6WDWHPHQW XQGHU 6HFW
RWKHU DSSOLFDEOH SURYLVLRQV RI WKH $FW DQG 5XOH Rl WKH &
FRQVWLWXWH D VLQJOH DQG FRPSOHWH VHW RI GRFXPHQWY DQG VK|
LOWHJUDO SDUW RI WKLY GRFXPHQW
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&LJQLWL 7THFKQRORJLHV /LPLWHG
&,1 | +5  3/&
$ FRPSDQ\ LQFRUSRUDWHG XQGHU WKH SURYLVLRQV RI WKH &RPSDQL
RIILFH VLWXDWHG DW 30RW 1R 8G\RJ 9LKDU 3KDVH ,9 6HFWRU
,QGLD
(PDLOFMBFRPSDQ\ VHFUHWDU\#FRIRUJH FRP
$SSOLFDQW &RPSDQ\ 7UDQVIHURU &I

&RIRUJH /LPLWHG
&,1 | +5  3/&
$ FRPSDQ\ LQFRUSRUDWHG XQGHU WKH SURYLVLRQV RI WKH &RPSDQ
RIILFH VLWXDWHG DW 30RW 1R 8G\RJ 9LKDU 3KDVH ,9 6HFWRU
,QGLD
(PDLOL@GYHVWRUV#FRIRUJH FRP
$SSOLFDQW &RPSDQ\ 7UDQVIHUHH &F
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7R
7KH 8QVHFXUHG &UHGLWRUYV RI
&LIQLWL 7THFKQRORJLHV /LPLWHG

127,&(LV KHUHE\ JLYHQ WKDW SXUVXDQW WR WKHUREBE&GRDOGDWH
2UGHU'SDVVHG E\ WKH +RQYEOH 1DWLRQDO &RPSDQ\ /DZ 7ULEX
STULEXQDD PHHWLQJ RI WKH 8QVHFXUHG &UHGLWRUV RI &LJQI
FSUDQVIHURU &RRABRRBSDQ\VZLOO EH KHOG IRU WKH SXUSRVH RI W
DQG LI WKRXJKW ILW DSSURYLQJ ZLWK RU ZLWKRXW PRGLILF
$PDOJDPDWLRQ EHWZHHQ 7UDQVIHURU &RPSDQUDRQYGHUH&ERIRU!
&RPSDQ\DQG WKHLU UHVSHFWLYH VKDUWBFKRHPGEROQV6DWKEUEDHGLW

'"HFHPEHU DW SMHHMWLRKURXIK 9LGHR &FO@IHUHQFLQJ
RWKHU $XGLR 9L32¢DO0" PHOHQGHHPHG YHQXH IRU WKH OHHWLQJ VKD
7= $ 6HFWRU 7HFK =RQH <DPXQD ([SUHVVZD\ *UHDWHU 1RLGD

,QGLD $ FRS\ RI WKH 7ULEXQDO 2UGHU LVSRQE&HHB KHUHWR DQG



3IXUVXDQW WR WKH VDLG 7ULEXQDO 2UGHU DQG DV GLUHFWHG Wik
9& 2$90 LQ FRPSOLDQFH ZLWK WKH DSSOLFDEOH SURFWVLRQV RI
WR FRQVLGHU DQG LI WKRXJKW ILW WR SDVV ZLWK RU ZLWKRXW
IRU DSSURYDO RI WKH 6FKHPH E\ UHTXLVLWH PDMRULW\ DV SUHV

UHDG ZLWK RI WKH $FW DV DPHQGHG
B(62/9(" 7+$7SXUVXDQW WR WKH SURYLVLRQV RI 6HFWLRQV W R
SURYLVLRQV RI WKH &RPSDQLHV $FW UHDG ZLWK WKH &
$UUDQJHPHQWY DQG $PDOJDPDWLRQV 5XOHV LQFOXGLQJ D

UH HOQDFWPHQW V WKHUHRI IRU WKH WLPH EHLQJ LQ IRUFH DS
LVVXHG E\ WKH OLQLVWU\ RD&IRUSRUDWHKOHWD LRAMUFXODUV DQG Q
PDGH WKHUHXQGHU LQFOXGLQJ DQ\ VWDWXWRU\ PRGLILFDWLRQ
WLPH EHLQJ LQ IRUFH 6HFWLRQ % RI WKH ,QFRPH WD[ $FW
%RDUG RI ,QGLD /LVWLQJ 2EOLJDWLRQV DQG 'LVFORVXUH 5HT
LQFOXGLQJ DQ\ VWDWXWRU\ PRGLILFDWLRQ V RU UH HQDFWPH(
IRUFWKH 6HFXULWLHYV DQG ([FKDQJH %RDUG RI ,QGLD ODVWHU &LU
3 &,5 GDWHG -XQH VXEMHFW WR D WKH SURYLVLRQ
$UWLFOHV Rl $VVRFLDWLRQ RI &LJQRWIDDN FEQ RIKRIJ IDHS\S U RFYIDVOH R
+RQTEOH 1DWLRQDO &RPSDQ\ /DZ 7ULEXNQEX QR KD QXIEID BRKV RHHD F
DSSURYDOV SHUPLVVLRQV DQG VDQFWLRQV RI UHJXODWRU\ DC
QHFHVVDU\ G VXFK FRQGLWLRQV DQG PRGLILFDWLRQV DV PD\
SDUWLHV WR WKH 6FKHPH DW DQ\ WLPH DQG IRU DQ\ UHDVRQ ZK
EH FRQVLGHUHG QHFHVVDU\ GHVLUDEOH RU DV PD\ EH SUHVFULE
E\ DQ\ UHJXODWRU\ RU RWKHU DXWKRULWLHV ZKLOH JUDQWLQ.
VDQFWLRQV ZKLFK PD\ EH DJUHHG WR E\ WKH %HRIDIGZRL FAKUHFWR L
WHUP VKDOO EH GHHPHG WR PHDQ DQG LQFOXGH RQH RU PRUH
FRQVWLWXWHG E\ WKH %RDUG RU DQ\ RWKHU SHUVRQ DXWKRUL]H
WKH SRZHUV FRQIHUUHG E\ WKLV UHVROXWLRQ WKH DUUDQJH]
$PDOJDPDWLRQ EHWZHHQ WKH &RPSDQ\ DQG &RIRUJH /LPLWHG DQ
DQG FUHGEFWRPMEH DQG LV KHUHE\ DSSURYHG

5(62/9(" )857+(5 7+$WKH DQ\ RI WKH 'LUHFWRU RU &RPSDQ\ 6HF
JLQDQFLDO 2IILFHU Rl WKH &RPSDQ\ EH DQG DUH KHUHE\ VHYHU
DFWV GHHGV PDWWHUV DQG WKLQJV DV LW PD\ LQ LWV DEVRO
DECOHSSURSULDWH RU QHFHVVDU\ WR JLYH HIITHFW WR WKLV UHVR
DPDOJDPDWLRQ HPERGLHG LQ WKH 6FKHPH DQG WR PDNH DQ\ PR
WKH 6FKHPH DW DQ\ WLPH DQG IRU DQ\ UHDVRQ ZKDWVRHYHU D¢
DPHQGPHQWY OLPLWDWLRQV DQG RU FRQGLWLRQV LI DQ\ ZKLF
E\WKH 7ULEXQDO RU LWV DSSHOODWH DXWKRULW\ LHV ZKLOH VD
LQVKH 6FKHPH RU E\ DQ\ DXWKRULWLHV XQGHU ODZ RU DV PD\ E
UHVROYLQJ DQ\ TXHVWLRQV RU GRXEWV RU GLIILFXOWEHV WKDW
FRXQWLQJ HQWULHYV DQG RU PDNLQJ VXFK DGMXVWPHQWV LQ WK
QHFHVVDU\ LQ JLYLQJ HIIHFW WR WKH 6FKHPH RU LQ UHJDUG WF
WLRQWKH 6FKHPH RU LPSOHPHQWDWLRQ WKHUHRI RU LQ DQ\ PDW
ZLWRU WR UHYLHZ WKH SRVLWLRQ UHODWLQJ WR WKH VDWLVIDFW
DQGI QHFHVVDU\ WR ZDLYH DQ\ RI WKRVH DQG WR GR DOO DFWYV
FHVVOBUHVLUDEOH RU H[SHGLHQW IRU FDUU\LQJ WKH 6FKHPH LQWR
DQBKHUH DSSOLFDEOH UH ILOLQJ RI WKH 6FKHPH DW DQ\ VWD
FDVH BRDQJHV DQG RU PRGLILFDWLRQV DUH VXJJHVWHG UHTXLUHI
RU DRRQGLWLRQ VXJJHVWHG UHTXLUHG RU LPSRVHG ZKHWKHU E
FXULWEKNQJH %RDUG RI ,QGLD WKH 7ULEXQDO DQG RU DQ\ RWK
%RDUAMHZ QRW DFFHSWDEOH WR WKH &RPSDQ\ DQG RU LI WKH 6F
RWKHUZLVH DQG WR GR DOO VXFK DFWV GHHGV DQG WKLQJV DV

5(62/9(" )857+(5 7+$WKH %RDUG PD\ GHOHJDWH DOO RU DQ\ RI I
FRQIHUUHG WR DQ\ 'LUHFWRU V DQG RU RIILFHU V RI WKH &RPSD
LI UHTXLUHG DV LW PD\ LQ LWV DEVROXWH GLVFUHWLRQ GHHP IL
IXUWKHU DSSURYDO IURP WKH 8QVHFXUHG &UHGLWRUV RI H &R



7%$.( )857+(5 127,&( 7+WKH 8QVHFXUHG &UHGLWRUV VKDOO KDYH W
RI YRWLQJ RQ WKH UHVROXWLRQ IRU DSSURYDO RI WKH 6FKHPH |
HOHFWURQBHYRWH JORVEIXYLQJ WKH SHULRG DV VWDWHG EHORZ

SHPRW ORWLQJ |
&RPPHQFHPHQW R|:NGQ@HQGD\ 'HFHPEHU DW, $0 ,67
(QG RI YRWLQJ YJULGD\ 'HFHPEHU DW 30 ,67

RU E WKURXJK ( 9RWLQJ V\VWHP DYDLODEOH DW WKH OHHWLQJ
'"HFHPEHU DW 30 ,67 DQG IRU PLQXWHV IURP WK
OHHWLQYRWLQJ DW WKH OHHWLQJ

5HPRWH ( 9RWLQJ DQG ( 9RWLQJ DW WKH OHHWLQJ VKDOO EH KHU
3 9RWLQJ

2Q0\ WKH 8QVHFXUHG &UHGLWRUV RI WKH 7UDQVIHURU &RPSDC
&KDUWHUHG $FFRXQWDQWYYV FHUWLILFDWH FHUWLI\LQJ WKH OLVYV
DV RQ -XO\ VKDOO EH HQWLWOHG WR H[HUFLVH WKHLU YRWI
LQ WKH 1RWLFH DQG DWWHQG WKH OHHWLQJ

$ FRS\ Rl WKH 6FKHPH ([SODQDWRU\ 6WDWHPHQW XQGHU 6HFWLI
DQG RWKHU DSSOLFDEOH SURYLVLRQV RI WKH $FW DQG 5XOH
$UUDQJHPHQWY DQG $PDOJDP DX & RQX\D HEX®DRIYJ ZLWK DOO DQQHI[X!
VXFK VWDWHPHQW DUH HQFORVHG KHUHZLWK

7KH 7ULEXQDO KDV DSSRLQWHG 0U /1 *XSWD ,$6 5 DQG IRUPL}
O0QJXSWD OHJDOBOWMMKHFRE DLUSHUVRQ DQG OU <DVKUDM 6LQJK

\DVK ODZ#JPDLIWVARRH 6FUXWLQL]JHU IRU WKH OHHWLQJ 7KH DER
LI DSSURYHG DW WKH OHHWLQJ ZLOO EH VXEMHFW WR WKH VXEVI

7KH 6 FKHPH LI DSSURYHG LQ WKH DIRUHVDLG OHHWLQJ ZLOO EH
RI WKH 7ULEXQDO DQG VXFK RWKHU DSSURYDOV SHUPLVVLRQV I
DXWKRULWLHYV DV PD\ EH QHFHVVDU\

7KH 7UDQVIHURU &RPSDQ\ KDV DSSRLQWHG 1DWLRQDO 6HFXULW
IRU WKH SXUSRVHV RI SURYLGLQJ ( 9RWLQJ IDFLOLW\ IRU WKH OH
&UHGLWRUV Rl &RPSDQ\ WR FRQVLGHU DQG DSSURYH WKH 6FKI|
UHVROXWLRQ $FFRUGLQJO\ YRWLQJ E\ 8QVHFXUHG &UHGLWRUV
FDUULHG RXW WKURXJK ( 9RWLQJ IDFLOLW\ PDGH DYDLODEOH IRL
KHUHLQ EHORZ

., VR GHVLUHG 8QVHFXUHG &UHGLWRUV PD\ REWDLQ D SK\VLF
DFFRPSDQ\LQJ GRFXPHQWYVY L H 6FKHPH DQG WKH VWDWHPHQW
6HFWLRQ DQG RWKHU DSSOLFDEOH SURYLVLRQV RI WKH $FW D
FKDUJH $ UHTXHVW LQ WKLVRMBBDR®ES 0P\ vEHHFVH@®AWW IDWFRIRUJH FF

3ODI*UHDWHU 1RLGD 6G
'DW1RYHPEHU $EKLVKHN
&RPSDQ\ 6HFUHWDU\ &RP¢
OHPEHUVKLS 1R )



I1RWHV IRU WKH OHHWLQJ

3XUVXDQW WR WKH GLUHFWLRQV RI WKH +RQ EOH 1DWLRQDO &F
%HQFRULEXQNFOGH LWV 2UGHU GDWH®&URXRBHU2 WKHUOHHWLQJ
RI WKH 8QVHFXUHG &UHGLWRUV Rl WKH &RPSDQ\ LV EHLQJ FRQGX|
Y& 2WKHU $XGLR 9128%DO ICHR@YWA WR WUDQVDFW WKH EXVLQ!
1IRWLFH FRQYHQLQJ WKLV OHHWLQJ ZKLFK GRHV QRW UHTXLUH St
&UHGLWRUV DW D FRPPRQ YHQXH 7KH GHHPHG YHQXH IRU WKH 0
$ 6HFWRU 7HFK =RQH <DPXQD ([SUHVVZD\ *UHDWHU 1RLGD ¢
,QGLD

$Q ([SODQDWRU\ 6WDWHPHQW SXUVXDQW WR 6HFWLRQV

UHDG ZLWK 5XOH RI WKH &RPSDQLHV &RPSURPLVHV $UUDQJH
5X0OHYV &$$5XOHYSODQDWRU\ 6WD QY HURHHVGWFW RI WKH EXVLQHVV
WKH 1RWLFH RI WKH OHHWLQJ LV DQQH[HG KHUHWR 7KH OHHWLQ.
ZLWK WKH DSSOLFDEOH SURYLVLRQV RI WKH 7TULEXQDO 2UGHU $F

7KH 8QVHFXUHG &UHGLWRU ZKRVH QDPH DSSHDUV LQ WKH &KDL
FHUWLI\LQJ WKH OLVW RI 8QVHFXUHG &UHGLWRUV RI WKH &RPSDC
ILOHG ZLWK WKH 7ULEXQDO LQ &RPSDQ\ 6FKHPH $SSOLFDWLRQ 1]
VKDOO EH HQWLWOHG WR H[HUFLVH KLV KHU LWV YRWLQJ UL,
1RWLFH DQG DWWHQG WKH OHHWLQJ $ SHUVRQ HQWLW\ ZKR LV
VXFK GDWH VKRXOG WUHDW WKH 1RWLFH IRU LOQIRUPDWLRQ SXU
DYDLO WKH IDFLOLW\ RI YRWLQJ LQ WKH YHQXH RI WKH OHHWLQJ

,Q WHUPV RI WKH 7ULEXQDO 2UGHU WKH 1RWLFH ([SODQDWRU\ 6V
ZLWK 6HFWLRQ DQG RWKHU DSSOLFDEOH SURYLVLRQV RI WKH
EHLQJ VHQW WKURXJK HOHFWURQLF PRGH WR 8QVHFXUHG &UHGL
DV UHJLVWHUHG ZLWK WKH &RPSDQ\

7KH DXWKRUL]JHG UHSUHVHQWDWLYH RI D ERG\ FRUSRUDWH ZKLFI
&RPSDQ\ PD\ DWWHQG DQG YRWH DW WKH OHHWLQJ SURYLGHG D F
RI " LUHFWRUV RU RWKHU JRYHUQLQJ ERG\ RI WKH ERG\ FRUSRUD!'
WR DWWHQG DQG YRWH DW WKH OHHWLQJ GXO\ FHUWLILHG WR E
VHFUHWDU\ RU RWKHU RIILFHU RI VXFK ERG\ FRUSRUDWH LV H PD
DW WKH UHJLVWHUHGVHKPDQOO ZBG BVENNRRM WKH 9& 2$90 OHHWLQJ
EHIRUH WKH 5HPRWH ( 9SRWLQJ DV WKH FDVH PD\ EH

16'/ WKH ( 9RWLQJ VHUYLFH SURYLGHU ZLOO SURYLGH WKH IDFI
&UHGLWRUV WKURXJK 5HPRWH ( 9RWLQJ IRU SDUWLFLSDWLRQ LQ
( 9RWLQJ DW WKH OHHWLQJ

6LQFH WKLV OHHWLQJ LV EHLQJ KHOG WKURXJK 9& 2$90 SK\VLF
&UHGLWRUV KDV EHHQ GLVSHQVHG ZLWK $FFRUGLQJO\ WKH IDF
WKH 8QVHFXUHG &UHGLWRUV ZLOO QRW EH DYDLODEOH IRU WKH
URXWH PDS DQG DWWHQGDQFH VOLS DUH QRW DQQH[HG KHUHWR

— 8QVHFXUHG &UHGLWRUV DWWHQGLQJ WKH OHHWLQJ WKURXJK 9&
SXUSRVH RI TXRUXP ,Q WHUPV RI WKH 7ULEXQDO 2UGHU WKH TX
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH $FW DQG WKH UXOHYV

7KH 8QVHFXUHG &UHGLWRUV PD\ QRWH WKDW WKH DIRUHVDLG GR
ZHEVLWH RI WKH ZZRPEIDID\L M) 6 RPQ WKH ZHEVLWH RI WKH 6WRFN




L H %6( ILPLWHEZZ2EYVHIDOWG D GERWKH 1DWLRQDO 6WRFN ([FKDQJ
I[LPLWHG 16( ZXT]QVHLQGLD WRH ZHEVLWH R 16/ DW
KWWSV Z7ZZZ HYRWLQJ QVGO FRP EHLQJ WKH DJHQF\ DSSRLQWHC
9RWLQJ DQG RWKHU IDFLOLWLHYV IRU WKH OHHWLQJ

, VR GHVLUHG 8QVHFXUHG &UHGLWRUV PD\ REWDLQ D SK\VLFCLC
DFFRPSDQ\LQJ GRFXPHQWYV L H 6FKHPH DQG WKH VWDWHPHQW

UHDG ZLWK 6HFWLRQ DQG RWKHU DSSOLFDEOH SURYLVLRQV R
5XOHV HWF I[UHH Rl FKDUJH $ ZULWWHQ UHTXHVW LQ WKLV UHJ
R GHEW PD\ EH DGGUHVVHG WR WKH &RPSDQ\

FWBFRPSDQ\ VHFUHWD U\ ARWKHIH AR®O WKH GRFXPHQWYV UHIHU

DFFRPSDQ\LQJ ([SODQDWRU\ 6WDWHPHQW VKDOO DOVR EH RSHQ
&UHGLWRUV DW WKH UHJLVWHUHG RIILFH Rl WKH &RPSDQ\ DQG D
=RQH <DPXQD ([SUHVVZD\ *UHDWHU 1RLGD 8WWDU 3UDGHVK %

$ 0 WR 30 RQ DOO ZRUNLQJ GD\V XS WR WKH GDWH RI WKH

7KH 8QVHFXUHG &UHGLWRUV RI WKH 7UDQVIHURU &RPSDQ\ FDQ M]
PRGH PLOXWHV EHIRUH WKH VFKHGXOHG WLPH RI WKH FRPPH
IROORZLQJ WKH SURFHGXUH PHQWLRQHG LQ WKH 1RWLFH 7KH G
OHHWLQJ WKURXJK 9& 2%$90 IRUPVY SDUW RI WKH QRWHV WR WKLV 1

6XEMHFW WR UHFHLSW RI UHTXLVLWH PDMRULW\ RI YRWHYV DV SH
UHVROXWLRQ SURSRVHG LQ WKH 1RWLFH VKDOO EH GHHPHG WR K
OHHWLQJ VSHFLILHG LQ WKH 1RWLFH

W LV FODULILHG WKDW FDVWLQJ RI YRWHV E\ 5HPRWH ( 9RWLQ
GLVHQWLWOH 8QVHFXUHG &UHGLWRUYV IURP DWWHQGLQJ WKH OHI
WR YRWH WKURXJK 5HPRWH ( 9RWLQJ SULRU WR WKH OHHWLQJ 8
DJDLQ DW WKH OHHWLQJ ,Q FDVH WKH 8QVHMERWIG WKHGELR\GHW F
L H 5SHPRWH ( 9RWLQJ SULRU WR WKH OHHWLQJ DV ZHOO DV ( 9R
GRQH WKURXJK 5HPRWH ( 9RWLQJ EHIRUH WKH OHHWLQJ VKDOO SU
LV FDVW E\ WKH 8QVHFXUHG &UHGLWRUV ZKHWKHU SDUWLDOO\ R
VKDOO QRW EH DOORZHG WR FKDQJH LW VXEVHTXHQWO\

$V GLUHFWHG E\  WKH TULEXQDO ou <DVKUDM 6LQJK
\DVK ODZ#JPDL®&DAREHHQ DSSRLQWHG DV 6FUXWLQL]HU IRU WKH

PHHWLQJ RI WKH 8QVHFXUHG &UHGLWRUV IRU FRQGXFWLQJ YRWLC
GXULQJ WKH OHHWLQJ LQ D IDLU DQG WUDQVSDUHQW PDQQHU 7Kl
WKH &KDLUSHUVRQ DIWHU FRPSOHWLRQ RI WKH VFUXWLQ\ RI Wi
&UHGLWRUV WKURXJK ( 9RWLQJ ERWK SULRU WR DQG GXULQJ WK
RQ WKH YDOLGLW\ RI WKH YRWHV VKDOO EH ILQDO 7KH UHVXOW
9RWLQJ DQG ( 9RWLQJ DW WKH OHHWLQJ VKDOO EH DQQRXQFHG E
WZR ZRUNLQJ GD\V RI WKH FRQFOXVLRQ Rl WKH OHHWLQJ XSRQ |
WKH VDPH VKDOO EH GLVSOD\HG RQ W RHZZHEVQMWHHBNRWKH RRP SD(
WKH 6WRFN ([FKDQJHV RQ ZKLFK WKH &RPG RQ\ WKW KIDHEIAL \WH RO L¥
L KWWSV ZZZ HYRWLQJ QVGO FRP

$V SHU WKH 7ULEXQDO 2UGHU WKH &KDLUSHUVRQ VKDOO UHSRI
7TULEXQDO ZLWKLQ VHYHQ ZRUNLQJ GD\V IURP WKH GDWH RI KF
WR 6FKHPH

5HPRWH ( 9RWLQJ

7KH 5HPRWH ( 9RWLQJ SHULRG VKDOO FRPPHQFH RQ :HGQHVGD\ 'l
$0 ,67 DQG HQGV RQ )ULGD\ 'HFHPEHU DW 30 ,67
8QVHFXUHG &UHGLWRUV RI WKH &RPSDQ\ PD\ FDVW WKHLU YRWF
5HPRWH ( 9RWLQJ PRGXOH VKDOO EH GLVDEOHG E\ 16'/ IRU YRW
8QVHFXUHG &UHGLWRUV ZKR KDYH QRW FDVWHG WKHLU YRWHV W]



WR FDVW WKHLU YRWHY WKURXJK ( 9RWLQJ GXULQJ WKH PHHWLQ.
30 ,67 DQG IRU PLOXWHYV IURP WKH FRQFOXVLRQ RI WKH

8QVHFXUHG &UHGLWRUV RI WKH &RPSDQ\ ZKR KDYH QRW UHJLVW#F
&RPSDQ\ PD\ FRPSOHWH WKH HPDLO UHJLVWUDWLRQ SURFHVV DV
PHQWLRQHG WKHUHLQ
L 7KH 8QVHFXUHG &UHGLWRUV RI WKH &RPSDQ\ ZKR KDYH QRW U}
PD\ WHPSRUDULO\ JHW WKHLU H PDLO DGGUHVVHV UHJLVWHUHG :
DW FWBFRPSDQ\ VHFUHWDU\#FRIRUJH FRP 7KH 8QVHFXUHG &UHG|
GHWDLOV VXFK DV QDPH 3%$1 PRELOH QXPEHU DQG H PDLO ,°

LL ,wW LV FODULILHG WKDW IRU SHUPDQHQW UHJLVWUDWLRQ RI
UHTXHVWHG WR UHJLVWHU WKHLU HPDLO DGGUHVVHV ZLWK WKH

H

,Q FDVH RI DQ\ GLIILFXOW\ LQ ( 9RWLQJ RU DWWHQGLQJ WKH OH}
IROORZLQJ SHUVRQV PD\ EH FRQWDFWHG

1DPH OU $PLW 9LVKDO RU 0OV [3DOODYL OKDW!I
&RQWDFW 1XPEHU
( PDLO ' HYRWLOJ#QVGO FRP

7TKH LOQOVWUXFWLRQV
DUH DV XQGHU

IRU 8QVHFXUHG &UHGLWRUV IRU 5HPRWH (

LOVWUXFWLRQYV

9LVLW WKH H 9RWLQJ ZHEVLWH RI
85/ KWWSV
PRELOH

2Q0FH WKH KRPH SDJH RI H 9RWLQJ VA\VWHP LV (
ZKLFK LV DYDLODEOH XQGHU u6KDUHKROGHU 0
$ QHZ VFUHHQ ZLOO RSHQ <RX ZLOO KDYH WR H

16'/ 2SHQ ZzH
ZZZ HYRWHQWRMGBORBRP 3HUVRQDO

E EURZVHU
&RPSXWHU

DXQFKHG
HPEHU &UH
QWHU \RXU

D 9HULILFDWLRQ &RGH DV VKRZQ RQ WKH VFUHH
<RXU /RJLQ LG DQG SDVVZRUG GHWDLOV FDVW
DWWHQGLQJ WKH OHHWLQJ Rl &UHGLWRUV WKUHF
ILOH HQFORVHG KHUHZLWK 30HDVH QRWH WKDV
XQLTXH LG PHRY

YRU WKH ILUVW WLPH WKH V\VWHP Z

$IWHU HQWHULQJ \RXU SDVVZRUG WLFN RQ $
VHOHFWLQJ RQ

1RZ \RX ZLOO KDYH WR FOLFN RQ 3/RJLQ" EXWW
$IWHU \RX FOLFN RQ WKH 3/RJLQ" EXWWRQ +RP
<RX ZLOO EH DEOH WR VHH WKH (9(1 QR RI WKH
&OLFN RQ *(9(1° Rl FRPSDQ\ WR FDVW \RXU YRW
1RZ \RX DUH UHDG\ IRU H 9RWLQJ DV WKH 9RWL
&DVW \RXU YRWH E\ VHOHFWLQJ DSSURSULDWH
RQ 36XEPLW DQG DOVR 3&RQILUP° ZKHQ SURPSW
8SRQ FRQILUPDWLRQ WKH PHVVDJH 39RWH FDV\
<RX FDQ DOVR WDNH WKH SULQWRXW RI WKH Y
RSWLRQ RQ WKH FRQILUPDWLRQ SDJH
2QFH \RX FRQILUP \RXU YRWH RQ WKH UHVROXW

Q
LQJ \RXU Y

P XJIK 9& 2%
Y WKH SDVV

JUHH WR 37
RQ

H SDJH RI
FRPSDQ\

H

H
DJ SDJH RSt
RSWLRQV L
HG

N VXFFHVVI
RWHV FDVW

LRQ \RX Zl

\R XU




SOHDVH IHHO IUHH WR FRQWDFW RQ RU FRC

,/ \RX IDFH DQ\ SUREOHPV H[SHULHQFH DQ\ GLIITLFXOW\ RU ,
HYRWLOJ#Q

7+( ,16758&7,216 )25 816(&85(' &5(',7256 )25 ( 927,1* 21 7+( '$< 2)
7+( 816(&85(' &5(',7256 0((7,1* $5( $6 81'(5

7KH SURFHGXUH IRU H 9RWLQJ RQ WKH GD\ RI WKH 8QVHFXUHG
LOVWUXFWLRQV PHQWLRQHG DERYH IRU UHPRWH H YRWLQJ
2Q0\ WKRVH &UHGLWRUV ZKR ZLOO EH SUHVHQW LQ WKH 8QV
9& 2%$90 IDFLOLW\ DQG KDYH QRW FDVWHG WKHLU YRWH RQ Wk
9RWLQJ DQG DUH RWKHUZLVH QRW EDUUHG IURP GRLQJ VR VK
9RWLQJ VI\VWHP LQ WKH 8QVHFXUHG &UHGLWRUV OHHWLQJ

,16758&7,216 )25 816(&85(' &5(',7256 )25 $77(1',1* 7+( 816(&85("
&5(',7256 0((7,1* 7+528*+ 9& 2$90 $5( $6 81'(5

&UHGLWRUV ZLOO EH SURYLGHG ZLWK D IDFLOLW\ WR DWWH(
WKURXJK 9& 2$90 WKURXJK WKH 16'/ H 9RWLQJ VA\VWHP &UHGLYV
DWWWSYV Z7Z7Z HYRW{@QGCHWGBKODRRHKROGHUY PHPEHUV ORJLQ E\ .
HYRWLQJ FUHGHQWLDOV 7KH OLQN IRU 9& 2$90 ZLOO EH DYD
ORJLQ ZKHUH WKH (9(1 RI &RPSDQ\ ZLOO EH GLVSOD\HG

8QVHFXUHG &UHGLWRUV ZKR ZRXOG OLNH WR H[SUHVV WKHLU Y|
LQIRUPDWLRQ GXULQJ WKH OHHWLQJ ZLWK UHJDUG WR WKH LWHF
OHHWLQJ PD\ UHJLVWHU WKHPVHOYHYVY DV D VSHDNHU E\ VHQGLQJ
HPDLO ,'" LQ DGYDQFH DW OHDVW VHYHQ GD\V EHIRUH WKH GDW
QDPH HPDLO . 3%1 DQG PRELOH QXPEHU WR W KH
FWBFRPSDQ\ VHFEFUHWDUYKHR BRWHF XBRG &UHGLWRUV ZKR GR QRW
GXULQJ WKH OHHWLQJ EXW KDYH TXHULHV PD\ VHQG WKHLU TXHU
GD\V EHIRUH WKH GDWH RI WKH PHHWLQJ PHQWLRQLQJ WKHLU QI
3$1 DMWWBFRPSDQ\ VHFUHWDUVAH RVRUTKMHARMY ZLOO EH UHSOLHG
&RPSDQ\ VXLWDEO\

7KRVH 8QVHFXUHG &UHGLWRUV ZKR KDYH UHJLVWHUHG WKHPVH
DOORZHG WR H[SUHVV WKHLU YLHZV DVN TXHVWLRQV GXULQJ WKI
&KDLUSHUVRQ UHVHUYHV WKH ULJKW WR UHVWULFW WKH QXPE
DYDLODELOLW\ RI WLPH DW WKH OHHWLQJ

8QVHFXUHG &UHGLWRUV DUH UHTXHVWHG WR FDUHIXOO\ UHDG DOO \
LQVWUXFWLRQV IRU MRLQLQJ WKH OHHWLQJ PDQQHU RI FDVWLQJ YF



)250 12 &$$
3XUVXDQW WR 6HFWLRQ RI WKH &RPSDQLHV $FW DQG 5XOH
&RPSURPLVHV $UUDQJHPHQWY DQG $PDOJDPDWLRQV 5XOF

%()25( 7+( +219%/( 1$7,21%$/ &203%$1< /$: 75,%81%/ &+$1',*$5+ %(1&+
> &%% 1R &+' +5< @

,1 7+( 0$77(5 2) 6(&7,216 72
$1' 27+(5 $33/,&$%/( 3529,6,216 2) 7+( &203$1,(6 $&7

$1°
1 7+( 0877(5 2) 6&+(0( 2) $0$/*$0$7,21 % (7:((1

&,*1,7, 7(&+12/2*,(6 /,0,7(" $1' &2)25*( /,0,7(' $1' 7+(,5 5(63(&7,9(
6+$5(+2/'(56 $1' &5(',7256

(;3/$1$725< 67%$7(0(17 81'(5 6(&7.21 5($' .7+ 6(&7,21 $1°
27+(5 $33/ . &$3%/( 3529.6.216 2) 7+( &203$1 (6 $&7 3$&7° $1°
58/( 2) 7+( &203%$1 (6 &203520.6(6 __ $55$1*(0(176 $1°
$0$/*$0$7.216 58/(6 38$% 58/(6 72 7+( 127 &( 2) 7+( O((7,1*

2) 7+( 816(&85(" &5(', 7256 2) &2)25*( /,0,7(" &219(1(' 38568%17
72 25'(5 2) 7+( +219%/( 1$7,21$/ &203$1< /$: 75 %81$/ &+$1',*$5+
%(1&+ 375, %81%/" '$7(' 2&72%(5 375,%81%/ 25'(5°

OHHWLQJ IRU WKH 6FKHPH

7KLY LV D VWDWHPHQW DFFRPSDQ\LQJ WKH 1RWLFH FRQYHQLQJ
&UHGLWRUV RI &RIRUDVLHPUMHGRPEEBRSDOQ\ IRU WKH SXUSRVH R
FRQVLGHULQJ DQG LI WKRXJKW ILW DSSURYLQJ ZLWK RU ZLW
6FKHPH RI $PDOJDPDWLRQ EHWZHHQ &LIJDQUDVQVTHER Q REORPISPBIY\ /LF
DQG 7UDQVIHUHH &RPSDQ\ DQG WKHLU UHVSHF®HKHPNKDUHKRO
SXUVXDQW WR WKH SURYLVLRQV RI 6HFWLRQV $PWR DQOQRI WKH &
DQ\ RWKHU DSSOLFDEOH SURYLVLRQV RI WKH $FW LQFOXGLQJ

HQDFWPHQW WKHUHRI IRU WKH WLPH EHLQJ LQ IRUFH 7KH 6FKH
RI WKH 7UDQVIHURU &RPSDQ\ ZLWK DQG LQWR WKH 7UDQVIHUHH &
WKH 6FKHPH DQG YDULRXV RWKHU PDWWHUV FRQVHTXHQWLDO
FROQOQHFWHG WKHUHZLWK

7KH VDOLHQW IHDWXUHV Rl WKH 6FKHPH DUH JLYHQ LQ 3DUDJUDS
6FKHPH LV DQQH[HG KHUH®®QOBIQSUPDUNHG DV

'DWH 7LPH DQG ORGH RI OHHWLQJ

3IXUVXDQW WR WKH 7ULEXQDO 2UGHU WKH OHHWLQJ RI WKH 8QVH

EH KHOG IRU WKH SXUSRVH RI WKHLU FRQVLGHULQJ DQG LI WK

PRGLILFDWLRQ V WKH VDLG 6FKHPH WKURXJK 9& 2$90 RQ 6DWX
30 ,67

1HHG IRU WKH PHUJHU 5DWLRQDOH RI WKH VFKHPH 6\QHUJLHYV
LQYROYHG LQ WKH VFKHPH DQG FRVW EHQHILW DQDO\WVLV RI WKH

D_$PDOJDPDWLRQ RI WKH 7UDQVIHURU &RPSDQ\ ZLWK DQG LQWHF
ZRXOG LOWHU DOLD KDYH WKH IROORZLQJ EHQHILWYV

L (PSRZHULQJ 'LJLWDO 7UDAKHRUPDQMIRQ@RU &RPSDQ\ LV SU
HQJDJHG LQ WKH EXVLQHVV RI DVVXUDQFH DQG GLJLWDO HC



ZRUOG 7KH $PDOJDPDWLRQ ZLOO FUHDWH V\QHUJL]HG FDSDE
RI WKH &RPSDQLHY DQG FUHDWH V\QHUJL]HG FDSDELOLWLH\
LQ WKH JOREDO DUHQD RI $O OHG DVVXUDQFH DQG GLJLWEL
$PDOJDPDWLRQ ZLOO EH VWUDWHILFDOO\ SRVLWLRQHG WR
DQG UHJLRQV ZLWK D VWURQJ IRFXV RQ WKH 86 PDUNHW

&RPPLWPHQW WR GHOLYHULQJ H[FHSWLRQDO YDOXH WR VW
HVWDEOLVKLQJ WKH 7UDQVIHUHH &RPSDQ\ DV D SUHIHUUHG S
LQLWLDWLYHV 7KLV $PDOJDPDWLRQ ZLOO HQDEOH 7UDQVIHI
VLIQLILFDQW RSSRUWXQLWLHV DULVLQJ IURP $O DGYDQFHI
DVVXUDQFH VHUYLFHV GULYLQJ LQQRYDWLRQ DQG DFKLHY
FOLHQWY DFURVV WKH JOREH

LISFFHOHUDWH LWRZ\WSKLRU DFTXLVLWLRQV DQG WKH $PDOJDP
HQWLW\ ZLOO FUHDWH WKUHH QHZ VFDOHG XS YHUWLF
+HDOWKFDUH 7KH $PDOJDPDWLRQ ZLOO KHOS WKH 7UDQ\
REMHFWLYH RI VFDOLQJ XS LWV SUHVHQFH DFURVV 6RXWK :}
PDUNHWYV 7KH FRPELQHG HQWLW\ ZLOO EH DEOH WR DGGUHYV
WKH SUROLIHUDWLRQ RI $O0 LV FUHDWLQJ IRU VSHFLDOL]H(
VKDUHKROGLQJ VWUXFWXUH DQG WKH &RPSDQLHV HQJDJHG L
EXVLQHVVHV WKH $PDOJDPDWLRQ ZLOO FRQWULEXWH WR XL
DQG EXVLQHVV VWUDWHJILHV RI WKH &RPSDQLHV WKHUHE\ D
DQG GHYHORSPHQW RI WKH UHVSHFWLYH EXVLQHVVHV WKUF
7KH $PDOJDPDWLRQ ZLOO HQKDQFH V\QFKURQL]DWLRQ EHW.
RITHUHG E\ WKH &RPSDQLHV DQG HQDEOH WKH 7UDQVIHUHH
VHUYLFH RITHULQJVY WR FXVWRPHUV UHVXOWLQJ LQ LQFUHDYV

L(LILFLHQF\ LQ FXVWRPHUKPSSRIRBIFKKHG HQWLW\ L H WKH 7
&RPSDQ\ ZLOO KDYH D EURDGHU SRUWIROLR RI VHUYLFHV
FXVWRPHUY VSUHDG DFURVY YDULRXVY ORFDWLRQV ,QGLD D
WKH 7UDQVIHUHH &RPSDQ\ WR DGGUHVYV QHZHU VROXWLRQV
DQG HOQKDQFH LWV PDUNHWLQJ FDSDELOLWLHYV

LYSHUDWLRQDO LQWHJIJSPBMRIPDWLRQ ZLOO SURYLGH DQ F
UHGXFWLRQ RI RSHUDWLRQDO FRVWV WKURXJK SRROLQJ RI R
FXOWXUH RI VKDULQJ RI EHVW SUDFWLFHV FURVV IXQFWLRQ
ZLOO SURPRWH JUHDWHU V\VWHPLF HIILFLHQF\ $OVR SRROL
&RPSDQ\ ZLWK WKH UHVRXUFHV RI WKH 7UDQVIHUHH &RPSD
RSHUDWLRQV VHDPOHVV DFFHVV WR WKH DVVHWV RI WK
7UDQVIHUHH &RPSDQ\

YG6LPSOLILHG VWUXFWXUH 6D@SOHILEPMWIICRRQ DQG VWUHDPOL
FRUSRUDWH VWUXFWXUH E\ UHGXFLQJ WKH QXPEHU RI OHJ
FRUSRUDWH UHGXQGDQFLHY VXFK DV GXSOLFDWLRQ RI DGP
VWUHDPY UHODWHG WR FRUSRUDWH JRYHUQDQFH UHGXFW
UHJXODWRU\ FRPSOLDQFHY DQG DVVRFLDWHG FRVWY WKHUE

YWIILFLHQF\ LQ ZRUNLQJ FDSLWDO DQG RDNVIXWIOWR ZH IR DRIHIGIP\HK
PDQDJHPHQW RI FDVK EDODQFHV SUHVHQWO\ DYDLODEOH ZL



WR FDVK IORZV JHQHUDWHG E\ WKH FRPELQHG EXVLQHVV
PDQDJHPHQW ZLOO LPSURYH VXEVWDQWLDOO\ HQDEOLQJ W
DFFHVV WR FDVK IORZ JHQHUDWHG ZKLFK FDQ EH GHSOR\HG

E 6\QHUJLHV RI EXVLOHVV RI WKH HOWLWLHY LQYROYHG LQ WKH

7KH SURSRVHG 6FKHPH ZRXOG UHVXOW LQ IROORZLQJ V\QHU

L ODUNHW ([SDQKXIHRERPELQHG HQWLW\ L H WKH 7UDQVIHU
OHYHUDJH WKH JHRJUDSKLFDO VWUHQJWKY RI HDFK FRPSE
PDUNHWY DQG FXVWRPHUV 7KLV FDQ OHDG WR DQ LQFUHD"
VKDUH

LL &URVV 6HOOLQJ 2SSRWWXFKRPEICHW HQWDU\ LQGXVWU\ YHUV
DQ RSSRUWXQLW\ WR FURVYVY VHOO SURGXFWYV VHUYLFHV )
HDFK FRPSDQ\ SRWHQWLDOO\ LQFUHDVLQJ UHYHQXH VWU

LLI2SHUDWLRQDO (IIlKHHPOGIMPDWLRQ PD\ OHDG WR WKH F
RSHUDWLRQV VXFK DV VKDUHG VHUYLFHVY RU FHQWUDOL]
UHGXFH FRVWY DQG LPSURYH RSHUDWLRQDO HIILFLHQF\

LY 7THFKQRORJ\ DQG ,QUXRYBRROQQJ Rl WHFKQRORJLFDO UH
WDOHQW FDQ DFFHOHUDWH LQQRYDWLRQ OHDGLQJ WR W
VHUYLFHV 7KLV FDQ DOVR LPSURYH WKH FRPSHWLWLYH SF

Y 7DOHQW DQG .QRZOHG&KH ®&KDWIPPDWLRQ FDQ OHDG WR D
SRRO ZLWK GLYHUVH VNLOOV DQG H[SHULHQFHVY .QRZOHG.
IRVWHU LOQRYDWLRQ DQG EHVW SUDFWLFH DGRSWLRQ

F &RVW EHOHILW DQDO\VLV RI WKH 6FKHPH

7TKH 6FKHPH ZRXOG OHDG WR LQFXUULQJ RI VRPH FRVWV W
KRZHYHU WKH EHQHILWY RI WKH 6FKHPH RYHU D ORQJHU SH
FRVWY IRU WKH VWDNHKROGHUV RI WKH 7UDQVIHURU &RPSDQ\
DQG FRVW VDYLQJV WKURXJK UDWLRQDOL]DWLRQ FRQVROL
EXVLQHVYV SURFHVVHV

%DFNJURXQG RI WKH FRPSDQLHYV

7TUDQVIHURU &RPSMDQSXEOLF FRPSDQ\ ZKLFK ZDV LQFRUSRUDWE
&KDNNLODP ,QIRWHFK 3ULYDWH /LPLWHG DQG XQGHU WKH SURYL
KHUHLQDIWHU UHIHUUHG WR DV 3 $FW" RQ 6HSWHPEHU

E\ VKDUHV G6XEVHTXHQWO\ WKH 7UDQVIHURU &RPSDQ\ ZDV FR
FRPSDQ\ YLGH IUHVK FHUWLILFDWH RI LQFRUSRUDWLRQ GDWHG
7UDQVIHURU &RPSDQ\ ZDV FKDQJHG IURP &KDNNLODP ,QIRWHFK /1
/[LPLWHG YLGH IUHVK FHUWLILFDWH RI LQFRUSRUDWLRQ GDWHG
/ +5 3/& 3%1 $3N&& - DQG H PDLO !
FWBFRPSDO\ VHFUHWDU\HFRVYRQWOFRRVKH UHJLVWHUHG RIILFH R

&RPSDQ\ LV VLWXDWHG DW 30RW QR 8G\RJ 9LKDU 3KDVH ,9
5RDG +DU\DQD ,QGLD 7KH HTXLW\ VKDUHV RI WKH 7UDQVI
%6( /LPLWHG %6( DQG WKH 1DWLRQDO 6WRFN ([FKDQJH RI ,QGL
&RPSDQ\ LV HQJDJHG LQ WKH EXVLQHVV RI SURYLGLQJ GLJLWLEL
VRIWZDUH WHVWLQJ VHUYLFHV DFURVV WKH ZRUOG KHOSLQ
XQDQWLFLSDWHG IDLOXUHY OHYHUDJLQJ $O0 GULYHQ SURSULL
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$XWRPDWLRQ VROXWLRQV ZKLFK DUH SODWIRUP DQG WRRO DJQR
IRU FXVWRPHU H[SHULHQFH

7KH REMHFWYV |IRU ZKLFK WKH 7UDQVIHURU &RPSDQ\ KDV EHHQ
OHPRUDQGXP RI $VVRFLDWLRQ 7KH PDLQ REMHFWV RI WKH 7UL
OHPRUDQGXP RI $VVRFLDWLRQ DUH DV IROORZV

D

7R FDUU\ RQ WKH EXVLQHVV RI '"HVLJQLQJ 'HYHORSLQJ 0DQX
DQG WR ODUNHW LQ ,QGLD RU $EURDG DQG WR SURYLGH 'DWD
LQFOXGLQJ &RPSXWHU &RQVXOWDQF\ 6\VWHPV $QDO\VLV 31
ODLQWHQDQFH LQ ,QGLD RU $EURDG

7R FDUU\ RQ DQG WR XQGHUWDNH DQG H[HFXWH DQ\ FRQV
,QIRUPDWLRQ 6\WWHPV )HDVLELOLW\ 6WXGLHV 7XUQNH\ 3URN
'"HYHORSPHQW 7UDLQLQJ 5HFUXLWPHQW 6\WWHPV 'HYHORSPF
'"HYHORSPHQW ODUNHW 5HVHDUFK 6XUYH\LQJ DQG 6XUYH\ 'DV
RI ODQDJHPHQW )LQDQFLDO ODQDJHPHQW 2SHUDWLRQV 5H
$SSOLFDWLRQV 7LPH 6KDULQJ %XVLQHVV $SSOLFDWLRQV ,QG
3URFHVV DQG 3URFHVV &RQWURO

7R FDUU\ RQ WKH EXVLQHVV RI '"HYHORSLQJ 3URYLGLQJ 6HU)
([FKDQJLQJ $OWHULQJ ,PSRUWLQJ ([SRUWLQJ /HWWLQJ RQ
DOO NLQGV RI DQG 'HVFULSWLRQ RI &RPSXWHU &RPPXQLFDWLR

7R FDUU\ RQ WKH EXVLQHVV RI 6HUYLFLQJ %X\LQJ B6HOOLQJ
DQG ([SRUWLQJ /HWWLQJ RQ +LUH 'LVWULEXWLQJ RU 'HDOLQ.
&RPSXWHU &RPPXQLFDWLRQ +DUGZDUH DQG DOO RWKHU 7\SH
&RPSRQHQWYV &RQVXPDEOHV 6WDWLRQHU\ 3HULSKHUDOV
$FFHVVRULHV )LWWLQJV DQG $SSOLDQFHV $SSDUDWXV RI DO
EHLQJ XVHG WKHUHZLWK RU LQ WKH ODQXIDFWXULQJ DQG 0D
S5HVSHFWLYHO\

7R FDUU\ RQ DQG WR 'HVLJQ 'HYHORS ODQXIDFWXUH &RP
+DUGZDUH IRU 'RPHVWLF DQG ([SRUW ODUNHWV DQG WR SUR
7HOHFRPPXQLFDWLRQ 6HUYLFHV E\ %LQGLQJ IRU *RYHUQPHQW
DQG DOVR WR SURYLGH 2QOLQH 6HUYLFHV ,QWHUQHW DQG ,QW
&XVWRPHUV LQ ,QGLD RU $EURDG

7R FDUU\ RQ WKH EXVLQHVV Rl GHVLJQLQJ GHYHORSLQJ PDQ

LPSRUWLQJ WUDGLQJ VSHFLDOL]DWLRQ GLVWULEXWLRQ DQ
VRIWZDUH LQ DOO DUHDV LQFOXGLQJ ODQDJHPHQW ,QIRUPDWL
,QGXVWULDO $SSOLFDWLRQV %LR ,QIRUPDWLFV +HDOWK 2II
&RPPXQLFDWLRQV ,QFOXGLQJ 7HOHFRPPXQLFDWLRQ &$' &$
6\WWHPV 8WLOLWLHVY H &DUH H %XVLQHVV (QWHUSULVH $SS
RWKHU HPHUJLQJ WHFKQRORJLHVY GHYHORSPHQWV

7R UHQGHU FRQVXOWDQF\ VHUYLFHVY DQG WUDLQLQJ LQ WKH |
3URFHVVLQJ &RPPXQLFDWLRQV 2SHUDWLRQV 5HVHDUFK DQC
DERYH ILHOG DQG WR FDUU\ RQ :HE ,QWHUQHW EDVH EXVLQH'
DSSOLFDWLRQV WKURXJK FHQWUDOO\ KRVWHG VHUYHUV IRU

EXVLQHVV RI VSHFLDOL]DWLRQ LQ 9HUWLFDO PDUNHWYV OLNH +
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JXUWKHU &ODXVH RI WKH OHPRUDQGXP RI $VVRFLDW

LRQ RI 7UD

DPDOJDPDWH ZLWK DQ\ RWKHU FRPSDQ\ RU FRPSDQLHV KDYLQJ

VLPLODU WR WKRVH RI WKLV FRPSDQ\

7KH VKDUH FDSLWDO VWUXFWXUH RI WKH 7UDQVIHURU
IROORZV

SDUWLFXODUV | ,15

$XWKRULVHG 6K

HTXLW\ VKDUF HD
7TRWDO
,VVXHG G6XEVFULEHG DQG 3DLG XS 6KDUH|&DSLWDO
HTXLW\ VKDUHV RI ,15 HDFK IXOO\ SDLG
7RWDO

&RPSDQ\

7KH GHWDLOV RI 3URPRWHUV 3URPRWHU *URXS RI WKH 7UDQVIH!

60 QR 1DPH RI 3BURPRWHU $GGUHVYV
&KDNNLODP YOIQWDWDO\ +RPH $GKUD 30ORW 1R 6< 1F
6XEUDPDQ\DP 5DLGXUJ 3DQPDNWKD 9 +\GHUDEDG *DFKI

5DQJD 5HGG\ 6DQJDUHGG\

&KDNNLODP 5DMHVZDUL J)ODW ' 0\ +RPH $

5DQJD 5HGG\ 6D

5DLGXUJ 3DQPDNWKD 9 +\GHULI

GKUD 30F
DEDG *DFKI

5DQJD 5HGG\ 6DQJDUHGG\

&KDNNLODP 6ULNDQ@WK' 0\ +RPH $GKUD 30RW
5DLGXUJ 3DQPDNWKD 9 +\GHULI

1R 6< 1F
DEDG *DFKI

5DQJD 5HGG\ 6D

3HQQDP 6XGKDNDODW ' 0\ +RPH $GKUD 30RMW
5DLGXUJ 3DQPDNWKD 9 +\GHUI

1R 6< 1F
DEDG *DFKI

5DQJD 5HGG\ 6D

BHQQDP 6DSQD | )ODW ' 0\ +RPH $GKUD 30RW
5DLGXUJ 3DQPDNWKD 9 +\GHUI

1R 6< 1F
DEDG *DFKI

3DODP 5RDG *XUXJUDP %

&RIRUJH /LPLWHGORW 1R 8G\RJ 9LKDU 3KD

VH ,9 B6HF
+DU\DQD

&RIRUJH 8 . /WG %LVKRSVIDWH /RQG
$~k

RQ 8QLWF

&RIRUJH 3WH /WG .DNL %XNLW 5RDG

7THFK

&RIRUJH 7THFKQIRWRKIHB D SDUWQHUV 6XLWH
$XVWUDOLD 3WAVWGBHHW 6\GQH\ 16:

&RIRUJH %9 5HIXV :7& =XLGSOHLQ

$SPVWHUGI

&RIRUJH *PE+ $9 6WHXHUEHUDWXQJVJH
JUDQNIXUW

VHOOVFKD!

&RIRUJH ,QF 2QH $SWODQWLF &HQ
BWUHHW $WODQWD *HRUJLD

WHU ZH

&RIRUJH /LPLWHG 7KDLODQG , QWHUOL
JORRU '"HEDUDWDQD 5RDG %D
%DQJNRN

QN 7RZH!I
QJ 1D 7DL

&RIRUJH YLQOLERPRQ 6WUDEH E 1
THFKQRORJLHV *PE+

XUHPEHUJ

&RIRUJH )= //& QG )J)ORRU %XLOGLQ
&LW\ 3RVW %R[ 1R '"XEDL

J '"XED
8% (
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&RIRUJH 6 $ OHQGH] $OYDUR QG IORRU 0DGUL

&RIRUJH '3$ $X\WH/DIHDQ D 36W\LWH <RUN 6WUHHW 6\GC

/WG $XVWUDOLD

&RIRUJH '3$ 1$ |QF &BYQHJL &HQWUH 'ULYH BULQFHWF

&RIRUJH '3$ |, WHE&DQG+RXVH ORXQW B6WUHHW /RZHU

/ILPLWHG ,JUHODQG

&RIRUJH %30 ,QF . 3DUN &UHHN 'U OHULGLDQ ,°

&RIRUJH 637a/$2GSRZLHG]JLDOQRVFLD =/27%$ '$

2*5$1,8=21$% 6$: 3RODQG

2'32:,('=,$/1268&,

&RIRUJH 6'1 | 88+7( 7+ )/225 :,60$ /,0 )22

0DOD\VLD <21*
-$/$1 5%-$ &+8/%1 .8$/$ /80385

&RIRUJH $ % 6ZHGHQ & R %DNHU OFNHQJLH $GYRNDW

BWRFNKROP 6ZHGHQ
&RIRUJH 6 5/ GRPDQLD %XFKDUHVW QG 'LVWULFW *DI
%XLOGLQJ WK IORRU RIILFH QR

&RIRUJH 6S$ 6DQWLJLDJR OLUDIORUHV WK IORRU

&RIRUJH %36 $PIHULFDQGRQ % -RKQVRQ )JUHHZD\ B6XLWF
'DOODV 7H[DV

&RIRUJH %36 3KLORSGGQWWRRU I1RWK*DWH &\E[HU]JRQH )L

,QF $ODEDQJ OXQWLQOXSD 1&5

&RIRUJH %36 | 1RUQK /DNH &RXUW 6WH S5POHLJK 1&

&DUROLQD //&

&RIRUJH +HDOWKFDUBMURQUWDOWUHHW LOLPJWRQ 1HZ

$XWRPDWLRQ //& &RXQW\ 'DOZDUH

&RIRUJH -DSDQ| *. BKLQMXNX .X 7RN\R

&RIRUJH /LP LUV&HRS 7RROV DQG BROXWLR

&RPSDQ\ 2QH BHUWMR® JORRU .LQJ $EGXOODK )LQDQFLI

6DXGL $ .$)' $UHD % XLOGL

&RIRUJH 6 $ GHY &@DVHR GH OD 5HIRUPD 3LVR  2ILFL

OH[LFR &RO &XDXKWHPRF $OFDOGLD &XDXKWHPF
OH[LFR & 3

37 &RIRUJH ,|QBRGHQAWLDO &HQWUH QG )ORRU -O &DYV

6HUYLFHV .DY -DNDUWD

"FHOWUDLW ,QF "HENHU 'U JUYLQJ 7;
6WDWHV

&RIRUJH '3% 8. /WG 5HDU *URXQG J)ORRU +\JHLD %XLO
5RDG +DUURZ OLGGOHVH[ 8QLWHG .LQ.
%

&RIRUJH 6) /LPLIWHG 8. 'LOOLDP 6WUHHW :LQGVRU %
% $

5\WKPRV ,QF &RUSRUDWH 'U 6 XLWH LUYLQ
863%

&RIRUJH 6HUYLFBY,73W\ /W67 0$5.6 52%' 5%$1[:,&.

HUVWKZLOH N

QRZQ DV

70/DEV 3W
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5\WKPRV ,QGLD UBULOYMRNH .DSLO 7RZHUV 6XUJYH\ 1R
[LPLWHG 1DQDNUDPJIXGD 6HULOLQJD|IPSDOO\
+\GHUDEDG +\GHUDEDG 7HOD

&RIRUJH THFKQRIORIXRRUYV RI $8 ,QILQLXP DW 1R
BULYDWH /LPLWHEGDFHKUERZBLOH 5 5 'LVWULFW +\GHI
&RIRUJH '3$ SULYPWWLONQ@JIJDPSDOO\ 7HODQJDQD ,QGLD

D
&RIRUJH % XVLQH&RDURIFIEAQW ,7 3DUN 6HFRQG )ORRU 6
6ROXWLRQV 3ULYPWWHRLPLWHGDJDU 5RDG QH[W WR $JD
3DODFH 3XQH ODKDUDVKWUD 3XQH
3XQH &LW\ ODKDUDVKW

&RIRUJH 6ROXWLROXRW3URYDWB\RJ 9LKDU 3KDVH ,9 6HF
I[LPLWHG *XUXJUDP +DU\DQD 3DODP [SRDG *XU
3DODP 5RDG +DU\DQD ,QGLD

7KH 7UDQVIHURU &RPSDQ\ KDV UHFHLYHG D UHTXHVW GDWHG
SHIXODWLRQ $ RI WKH 6(%, /LVWLQJ 2EOLJDWLRQV DQG 'LVFOF
&KDNNLODP 9HQNDWD 6XEUDPDQ\DP &KDNNLODP 5DMHVZDUL &
6XGKDNDU DQG 3HQQDP 6DSQD WKH SURPRWHUV RI WKH 7UD
UHFODVVLILFDWLRQ IURP SURPRWHU FDWHJRU\ WR SXEOLF FDW
&RPSDQ\ KDV DSSURYHG WKH UHTXHVW RI WKH SURPRWHUV LQ WK
DQG KDV LOQLWLDWHG WKH SURFHVV WR VHHN DSSURYDO RI W

7KH GHWDLOV RI '"LUHFWRUV RI WKH 7UDQVIHURU &RPSDQ\ DV RQ

60 Q] 1DPH RI 'LU 1 $GGUHVYV
"XUJHVK .XPDU ,
6L oMK 'DWHUIRUG /DQH ,QYHUQHVV ,, ¢
JODW 1R 7RZHU 30DQH
gggbgT.xpcu *RGUHM _HVKDYUDR .KDG\H 0D

ODKDODJ[PL

)ODW 1R $ Y $YHQXH *DXU &LW\
6HFWRU & JUHDWHU 1RLGD :HVW &

*
6DXUDEK *RHO KXUG 8UI 7LJUL *DXWDP $%XGK 1DJD

3UDG
)LUVW )ORRU  (PED|VV\ 3ULV
3DQNDM .KDRQD $SDUWPHQWY ,EEOXU %HODQGXU
.DUQD!
BXGKLU 6LQJK +D\ILHOG 'ULYH <DUGOH\ 3 $
9LOOD $GDUVK 3DOP 5HWUHDW %

ORKXD 6HQJXSWD

%HQJDORUH

7KH FRS\ RI DXGLWHG ILQD'UFFRDPKUH V OQ\8VORP IDMHG UHYLHZ ILQD
DV DW 6HSWHPEHU RI WKH 7UDQVIHURU &RPSDQ\ DUH DQQI
$QQH[XUMQIRQ QH[XUWHHVSHFWLYHO\

7TUDQVIHUHH &RPIDYHXEOLF FRPSDQ\ ZKLFK ZDV LQFRUSRUDWHG X
,QYHVWPHQW 3ULYDWH /LPLWHG XQGHU WKH SURYLVLRQV RI WKt

DV D SULYDWH FRPSDQ\ OLPLWHG E\ VKDUHV G6XEVHTXHQWLC
OLPLWHG FRPSDQ\ YLGH IUHVK FHUWLILFDWH RI LQFRUSRUDWLR(
QDPH RI WKH 7UDQVIHUHH &RPSDQ\ ZDV FKDQJHG IURP 1,,7 ,QY
7THFKQRORJLHV /LPLWHG SXUVXDQW WR IUHVK FHUWLILFDWH RI
/IDVWO\ WKH QDPH RI 7UDQVIHUHH &RPSDQ\ ZDV FKDQJHG IURP 1,,
SUHVHQW QDPH L H &RIRUJH /LPLWHG ZLWK HIIHFW IURP $XJ

/ +5 3/& 381 $$%&1 3 DQG H RPRODIYHVWRUV#FRIRUJH FRF
BUHVHQWO\ WKH UHJLVWHUHG RIILFH RI WKH 7UDQVIHUHH &RPSD
9LKDU 3KDVH ,9 6HFWRU *XUXJUDP 3DODP 5RDG +DU\DQD

7TUDQVIHUHH &RPSDQ\ LV HQJDJHG LQ GHOLYHULQJ VHUYLFHV DUR
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LWV QHWZRUN RI VXEVLGLDULHY DQG RYHUVHDV EUDQFKHV 7KH
LQIRUPDWLRQ WHFKQRORJ\ LQIRUPDWLRQ WHFKQRORJ\ HQDEOH
$PHULFD (XURSH OLGGOH (DVW DQG $IULFD ,QGLD DQG $VLD 3DF
GHYHORSPHQW PDLQWHQDQFH PDQDJHG VHUYLFHV FORXG FRI
RXWVRXUFLQJ WR RUJDQL]DWLRQV LQ D QXPEHU RI VHFWRUV YL]
WUDQVSRUWDWLRQ ORJLVWLFV PDQXIDFWXULQJ GLVWULEXWLI

7KH REMHFWYV IRU ZKLFK WKH 7UDQVIHUHH &RPSDQ\ KDV EHHQ |
OHPRUDQGXP RI $VVRFLDWLRQ 7KH PDLQ REMHFWYV RI WKH 7UCL
OHPRUDQGXP RI $VVRFLDWLRQ DUH DV IROORZV

D 7R UHQGHU &RQVXOWDQF\ DQG UHODWHG VHUYLFHV LQ )LQDQ
7HFKQLFDO 6FLHQWLILF 6RIWZDUH +DUGZDUH DQG UHODWHG ¢

E 7R FDUU\ RQ WKH EXVLQHVV RI SURYLGLQJ DQG VXSSO\ RI HQ
BROXWLRQV LQFOXGLQJ WXUQNH\ VROXWLRQV LQFOXGLQJ
FRPSXWHUV SHULSKHUDOV QHWZRUNLQJ DQG FRPPXQLFDWLF
VXSSO\ HTXLSPHQW DSSURSULDWH IL[WXUHV PHWHULQJ DQG
DQG EURDG EDQG ZLUHOHVV ZLUHOLQH DQG RSWLFDO FRPP
XQGHUWDNH DOO RWKHU UHODWHG DFWLYLWLHV

F 7R FDUU\ RQ WKH EXVLQHVV RI SURYLGLQJ DOO NLQGV RI LC
HQDEOHG VHUYLFHV LQ ,QGLD DQG DEURDG HOHFWURQLF UHPR
DOO W\SHV Rl LQWHUQHW EDVHG ZHE HQDEOHG VHUYLFHV W
VHUYLFHV EXVLQHVV VXSSRUW VHUYLFHV LQFOXGLQJ EXW QR
UHODWHG VHUYLFHV RI DOO NLQGV DQG GHVFULSWLRQ LQFC
VHUYLFHVY GDWD EDVH VHUYLFHV GDWD HQWU\ EXVLQHVV
LQIRUPDWLRQ DQG PDQDJHPHQW VHUYLFHV WUDLQLQJ DQG FF
RUJDQL]DWLRQV FRQFHUQV ILUPV FRUSRUDWLRQV ORFDO E
DQG RWKHU HQWLWLHVY WR HVWDEOLVK DQG RSHUDWH VHUYL
VHUYLFHV IRU EDFN RIILFH DQG SURFHVVLQJ UHTXLUHPHQWV |
DQG RQ EHKDOI RI RYHUVHDV FXVWRPHUV E\ YRLFH GDWD LF
LQWHUQDWLRQDO SULYDWH OLQHV DQG WR KDQGOH %XVLQHV
GHVN PDQDJHPHQW UHPRWH PDQDJHPHQW UHPRWH FXVWRF
UHODWLRQVKLS PDQDJHPHQW DQG FXVWRPHU VHUYLFLQJ WKL
DFWLYLWLHY DQG OHWWHU IDFVLPLOH EDVHG FRPPXQLFDW
PDQDJHPHQW GDWD PDQDJHPHQW ZDUHKRXVLQJ VHDUFK L
ILQDQFLDO DQG QRQ ILQDQFLDO GDWD

G 7R DFW DV LQIRUPDWLRQ WHFKQRORJ\ FRQVXOWDQWY DQG V
SURFHVVLQJ FHQWHU IRU SURYLGLQJ LQIRUPDWLRQ SURFH!
DFFRXQWLQJ DQG EXVLQHVV LQIRUPDWLRQ DQG WR FXVWRPHU
WKH EXVLQHVV RI JDWKHULQJ FROODWLQJ FRPSLOLQJ SURFH\
SXEOLVKLQJ GDWD DQG LQIRUPDWLRQ DQG VHUYLFHV DQG S
UHJDUGLQJ ILQDQFLDO RSHUDWLRQV DQG PDQDJHPHQW ILQDQF
EXVLQHVV DQG FRPPHUFLDO RSHUDWLRQV ILQDQFLDO VWDW
FRQVXPHU UHVSRQVHV DQG PDQDJHPHQW RI EXVLQHVV RI DOO

H 7R FDUU\ RQ WKH EXVLQHVV RI H OHDUQLQJ VHUYLFHV LQFC
GHYHORSPHQW DQG VXSSRUW DQLPDWLRQ OHDUQLQJ VXSSRU
VXSSRUW DQG NQRZOHGJH VHUYLFHV WR FDUU\ RQ WKH EXVLQI
SK\WLFDO DQG PDQXDO UHFRUGV VXFK DV WH[W LPDJHV YLGF
EXVLQHVV LQ ,QGLD DQG DEURDG JHRJUDSKLF LQIRUPDWLRC
SURFHVVLQJ Rl VSDWLDO GDWD WR FDUU\ RQ WKH EXVLQHVV RI
FKDQQHOV IRU VHUYLFLQJ WKH KHDOWK VHFWRU
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I 7R FDUU\ RQ WKH EXVLQHVY DV LQWHUQHW VHUYLFH SURYLGH
LQWHUQHW ZHE EDVHG DFWLYLWLHY DQG WUDQVDFWLRQV WR C
PDUNHW EX\ LPSRUW H[SRUW VHOO DQG OLFHQVH FRPSXWH
VI\VWHPV DQ SURJUDPV SURGXFWV VHUYLFHVY DQG WR JLYH RX'
FDUU\ RQ WKH EXVLQHVV RI FROOHFWLQJ FROODWLQJ VWRUL
VRIWZDUH SURJUDPVY DQG V\VWHPYV

J 7R VHWXS GHYHORS PDQDJH DQG RSHUDWH 6SHFLDO (FRQRPI
3DUNV RU RWKHU ([SRUW 3URPRWLRQ 3DUNV IRU ,7 ,7HV HQWI.
XQGHUWDNH DOOLHG DFWLYLWLHYVY LQ FRQQHFWLRQ WKHUHRI L

YXUWKHU &ODXVH RI WKH $QFLOODU\ 2EMHFWV LQ WKH OHPF
7UDQVIHUHH &RPSDQ\ SHUPLWV LW 3WR DPDOJDPDWH RU WR HC
DUUDQJHPHQWY IRU VKDULQJ SURILWY XQLRQ RI LQWHUHVW FR
FRQFHVVLRQV ZLWK DQ\ SHUVRQ RU SHUVRQV FRPSDQ\ RU FRPSI
LQ RU DERXW WR FDUU\ RQ RU HQJDJH LQ RU EHLQJ DXWKRULVHG
RU WUDQVDFWLRQV ZKLFK WKH &RPSDQ\ LV DXWKRULVHG WR FDU

7KH VKDUH FDSLWDO VWUXFWXUH RI WKH 7UDQVIHUHH &RPSDQ\ |
IROORZYV

SDUWLFXODUYV ,15
$XWKRULVHG 6KDUH &DSLWDO
HTXLW\ VKDUHV RI ,15 HDFK
7TRWDO
,VVXHG 6XEVFULE XS 6KDUH «
VKDUHV RI ,15 HDFK IXOO\ BDLG XS
7TRWDO

7KH 7UDQVIHUHH &RPSDQ\ LV VROHO\ ERDUG JRYHUQHG SURIHVVI
QR BURPRWHUV RI WKH 7UDQVIHUHH &RPSDQ\

7KH GHWDLOV RI '"LUHFWRUV RI WKH 7UDQVIHUHH &RPSDQ\ DV RQ

1DPH RI .

60 Q TR 1 $GGUHVV
6XGKLU 6LDQIK +DVILHOG 'ULYH |[<DUGOH\

0,

OOADR&\F/"HWK (DVW /LEHUW\ 6WUHHW &KHVWHU &
"RKQ 5REAUW TLJK +XUVW &ORVH 1HZUFN (DVW
6SHL %1 1- 8QLWHG
$QLO .XPDU 7RZH - 3HQWKRXVH &HQWUDO 3DUN
&KDQDQD *XUXJUDP +DU\DQD &
2P 3UDNDVHK $SDUWPHQW  6HDJXOO EXLOGLQJ «
% K D W W 5RDG OXPEDL
'6XLUQJHVK -XPDU ‘DWHUIRUG /DQH ,QYHU[QHVV ,/ 8

7KH FRS\ Rl DXGLWHG ILQDQFLDO UHYROMY |RUD®W & HOLHPL W H®@ GHIE
ILQDQFLDO UHVXOWYV DV RQ 6HSWHPEHU RI WKH 7UDQVIHUH
DQG P DU NHX® BN UMQIQ QH[XUHHVSHFWLYHO\

6$/,(17 )($785(6 2) 7+( 6&+(0(
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7KH VDOLHQW IHDW XUHVLRWW KBYORKWHDRHHGUEHHOR Z

D

7KH 6FKHPH LV SUHVHQWHG LQWHU DOLD XQGHU 6HFWLRQV
SURYLVLRQV RI WKH $FW 6(%, ODVWHU &LUFXODU 6(%, +2 &)' 3
-XQH 36(%, ODVWHU &LUFXODU"~ UHDG ZLWK 6HFWLRQ
SURYLVLRQV RI WKH ,7 $FW DQG RWKHU DSSOLFDEOH ODZ LI
DPDOJDPDWLRQ RI WKH 7UDQVIHURU &RPSDQ\ ZLWK WKH 7
GLVVROXWLRQ RI WKH 7UDQVIHURU &RPSDQ\ ZLWKRXW ZLQGLQ
RWKHU PDWWHUY FRQVHTXHQW DQG LQFLGHQWDO WKHUHWR
WKHUHWR

7KH DSSRLQWHG GDWH IRU WKH DPDOJDPDWLRQ LV $SULO
WKH 6FKHPH E\ WKH 7ULEXQDO DQG XSRQ WKH IXOILOPHQW RI
6FKHPH VKDOO EHFRPH HIIHFWLYH IURP WKH ODVW RI WKH C
VSHFLILHG LQ &ODXVH Rl WKH 6FKHPH DUH VDWLVILHG RU FI
RI ZKLFK KDV EHHQ(EZIHEFYWHE HL' BBWH

:LWK HIIHFW IURP WKH $SSRLQWHG 'DWH DQG XSRQ WKH 6F
7TUDQVIHURU &RPSDQ\ DORQJ ZLWK DOO LWV DVVHWV OLDELO
HWF EHLQJ LWV LQWHJUDO SDUW VKDOO VWDQG WUDQVIHUUH
FRQFHUQ VXEMHFW WR WKH SURYLVLRQV RI WKH 6FKHPH

JURP WKH $SSRLQWHG 'DWH DQ®XSSMHRLWY KB (IQHW WHKYS KIHW H
7TUDQVIHURU &RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ VKDOO FDUU\
ZLWK UHDVRQDEOH GLOLJHQFH DQG EXVLQHVYVY SUXGHQFH

7KH VKDUHKROGHUV RI WKH 7UDQVIHURU &RPSDQ\ ZLOO EH L
&RPSDQ\ DQG ZLOO WKHUHIRUH EHFRPH VKDUHKROGHUV RI D
FRPELQHG OLVWHG FRPSDQ\ ZLWK PXOWLSOH JURZWK DYHQX
6FKHPH WKH 7UDQVIHUHH &RPSDQ\ ZLOO FRQWLQXH WR EH SU
RQO\ KDYH SXEOLF VKDUHKROGHUYV

7TKH HOWLUH SDLG XS VKDUH FDSLWDO RI WKH 7UDQVIHURU &
E\ WKH 7UDQVIHUHH &RPSDQ\ LQ WKH 7UDQVIHURU &RPSDQ\
HOWLUHW\ ZLWKRXW DQ\ IXUWKHU DFW RU GHHG XSRQ WKH 6F

$OORWPHQW RI HTXLW\ VKDUHV RI WKH 7UDQVIHUHH &RPSD
7UDQVIHURU &RPSDQ\ RWKHU WKDQ WKH 7UDQVIHUHH &RPSE
VKDUH H[FKDQJH UDWLR DV VHW RXW LQ 9DOXDWLRQ 5HSRUYV
DOORWWHG E\ WKH 7UDQVIHUHH &RPSDQ\ LQ UHVSHFW RI WKH
LQ WKH 7UDQVIHURU &RPSDQ\

7UDQVIHU RI WKH DXWKRUL]JHG VKDUH FDSLWDO RI WKH 7UD(
&RPSDQ\ DQG FRQVHTXHQWLDO LQFUHDVH LQ WKH DXWKRUL]JH
&RPSDQ\ DV SURYLGHG LQ WKH 6FKHPH

7KH 7UDQVIHURU &RPSDQ\ VKDOO VWDQG GLVVROYHG ZLWKR

7KH HITHFWLYHQHVY RI WKH 6FKHPH LV FRQWLQJHQW XSRQ
LQ WKH 6FKHPH ZKLFK LQWHU DOLD LQFOXGH

L 2EWDLQLQJ QR REMHFWLRQ OHWWHU V DSSURYDOV FR
YHQGRUV WKH 6WRFN ([FKDQJHV LQ UHODWLRQ WR WKH 61
/ILVWLQJ 5HIXODWLRQV DQG 6(%, ODVWHU &LUFXODU

LL 7KH 7UDQVIHURU &RPSDQ\ FRPSO\LQJ ZLWK RWKHU SUF
&LUFXODU LQFOXGLQJ VHHNLQJ DSSURYDO RI WKH VKD!

17



&RPSDQ\ WKURXJK ( 9ORWLQJ DV DSSOLFDEOH 7KH 6FKHPH
LI WKH YRWHYVY FDVW E\ WKH SXEOLF VKDUHKROGHUV LQ II
WKDQ WKH QXPEHU RI YRWHYVY FDVW DJDLQVW WKH SURSRYV
RI WKH 7UDQVIHURU &RPSDQ\ DV UHTXLUHG XQGHU WKH 6

LLL $SSURYDO RI WKH 6FKHPH E\ WKH UHTXLVLWH PDMRUL\
FODVVHV RI SHUVRQV LQFOXGLQJ WKH UHVSHFWLYH VKDUF
7TUDQVIHUHH &RPSDQ\ DQG RU 7UDQVIHURU &RPSDQ\ D
GLUHFWHG E\ WKH 7ULEXQDO

LY 2EWDLQLQJ WKH VDQFWLRQ RI WKH 7ULEXQDO XQGHU ¢
DSSOLFDEOH SURYLVLRQV RI WKH $FW

Y 7KH FHUWLILHG FRS\ Rl WKH RUGHU Rl WKH 7ULEXQDO X
RWKHU DSSOLFDEOH SURYLVLRQV RI WKH $FW VDQFWLRQLC
5HJLVWUDU Rl &RPSDQLHV E\ WKH 7UDQVIHURU &RPSDQ
&RPSDQ\

I1RWHKH DERYH DUH WKH VDOLHQW IHDWXUHV RI WKH 6FKHPH 7]
7TUDQVIHUHH &RPSDQ\ DUH UHTXHVWHG WR UHDG WKH HQWLUH WFE
JHW IXOO\ DFTXDLQWHG ZLWK WKH SURYLVLRQV WKHUHRI

%2%$5' $33529%/6

7KH %RDUG RI 'LUHFWRUV RI WKH 7TUDQVIHURU &RPSDQ\ DW LWV O
DSSURYHG WKH 6FKHPH DV JLYHQ EHORZ

. 9RWHG LQ IDYRXU DJDLQVW GLG
SPI IRE L DIRFR IR T SDU@LFLSDWHFNJ{%WH
"XUJHVK .XPDU 6LQJK SEVHQW *UDQWHG OHDYH
ODQLVK .XPDU 6DUUDI YDYRXU
6DXUDEK *RHO YDYRXU
3DQNDM .KDQQD YDY R XU
6XGKLU 6LQJK SEVHQW *UDQWHG OHDYH F
ORKXD 6HQJXSWD YDYRXU

7KH %RDUG RI 'LUHFWRUV RI WKH 7UDQVIHUHH &RPSDQ\ DW LWV
DSSURYHG WKH 6FKHPH DV JLYHQ EHORZ

' 9RWHG LQ IDYRXU DJDLQVW GLG
1DPH RILUHFWRU SDUV(\DILFLSDWH RU YQRWH
6 XGKLU 6LQJK JDYRXU
ODU\ %HWK %RXFKHU J)DYRXU
*DXWDP 6DPDQWD J)DYRXU
$QLO .XPDU &KDQDQD J)DYRXU
2P SUDNDVK %KDWW J)DYRXU
'XUJHVK . XPDU 6LQJK $EVHQW *UDQWHG OHD|YH RI DEVEF

0$7(5,$/ ,17(5(67 2) ',5(&7256 $1' .(< 0$1$*(5,$/ 3(56211(/ 3.03"
$1' 7+(,5 5(/$7,9(6

1RQH RI WKH 'LUHFWRUV .03V LI DQ\ DV GHILQHG XQGHU WKH $F
DV DSSOLFDEOH RI WKH 7UDQVIHURU &RPSDQ\ DQG WKHLU UHVSH
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F

$FW DQG UXOHV IUDPHG WKHUHXQGHU KDV DQ\ LQWHUHVW LQ WK
VKDUHKROGLQJ LQ WKH 7UDQVIHURU &RPSDQ\ LI DQ\ 6DYH DV DIF

RU WKH .03v DV DSSOLFDEOH RU WKHLU UHVSHFWLYH UHODWL
6FKHPH

1RQH RI WKH 'LUHFWRUV .03V DV GHILQHG XQGHU WKH $FW DQG
7TUDQVIHUHH &RPSDQ\ DQG WKHLU UHVSHFWLYH UHODWLYHV DV
I[IUDPHG WKHUHXQGHU KDYH DQ\ LQWHUHVW LQ WKH 6FKHPH H[FHS
LQ WKH 7TUDQVIHUHH &RPSDQ\ LI DQ\ 6DYH DV DIRUHVDLG QRQH |
RU WKHLU UHVSHFWLYH UHODWLYHY KDYH DQ\ PDWHULDO LQWHU

6LQFH WKHUH DUH QLO GHEHQWXUH KROGHUV LQ 7UDQVIHURU &RF
LV QR UHTXLUHPHQW WR DSSRLQW DQ\ GHEHQWXUH WUXVWHHYV

())(&7 2) 6&+(0( 21 67$.(+2/'(56
7KH HIIHFW RI 6FKHPH RQ YDULRXV VWDNHKROGHUV LV VXPPDUL]}

(TXLW\ VKDUHKROGHUY SURPRWHU DOG QRQ SURPRWHU VKDUHK

7KH HIITHFW RI WKH 6FKHPH RQ WKH VKDUHKROGHUYVY SURPRWHUYV

RI TUDQVIHURU &RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ KDV EHHQ VH

WKH UHVSHFWLYH %RDUG RI 'LUHFWRUV RI VDLG FRPSDQLHV SXLU
F RI WKH $FW 7KH VDLG U HSRUHNX UHD GCo W W\DFHKHW L Y O\

.H\ ODQODJHULDO 3HUVROQOQOHO p.03VY DQG %RDUG RI '"LUHFWRUV

7TUDQVIHURU &RPSDQ\

L 8SRQ HIIHFWLYHQHVV Rl WKH 6FKHPH WKH 7UDQVIHURU &RPSEL
ZLQGLQJ XS DQG DFFRUGLQJO\ LWV .03V LI DQ\ VKDOO FHDVH |
&RPSDQ\

LL 8SRQ HITHFWLYHQHVY RI WKH 6FKHPH WKH 7UDQVIHURU &RPS

ZLQGLQJ XS DQG DFFRUGLQJO\ LWV %RDUG RI 'LUHFWRUV VKDC

7TUDQVIHUHH &RPSDQ\

L 7KH HIIHFWLYHQHVYV RI WKH 6FKHPH ZLOO KDYH QR LPSDFW F
&RPSDQ\ 7KH .03V RI WKH 7UDQVIHUHH &RPSDQ\ VKDOO FRQW
DIWHU WKH HIITHFWLYHQHVV RI WKH 6FKHPH

LL 7KH HIIHFWLYHQHVY RI WKH 6FKHPH ZLOO KDYH QR LPSDFW

7UDQVIHUHH &RPSDQ\ 7KH %RDUG RI WKH &RPSDQ\ VKDOO FRQ
7UDQVIHUHH &RPSDQ\ HYHQ DIWHU WKH HIITHFWLYHQHVV RI WKI|

(PSORVHHV
7TUDQVIHURU &RPSDQ\

$00 HPSOR\HHV RI WKH 7UDQVIHURU &RPSDQ\ VKDOO EH GH
HPSOR\HHVY DQG VWDII RIl WKH 7UDQVIHUHH &RPSDQ\ ZLWK HIIH
VXFK HPSOR\HHV VKDOO EH GHHPHG WR KDYH EHFRPH HPSO
&RPSDQ\ ZLWKRXW DQ\ EUHDN LQ WKHLU VHUYLFH DQG RQ WK
DQG WKH WHUPV DQG FRQGLWLRQV RI WKHLU HPSOR\PHQW ZL\
QRW EH OHVV IDYRXUDEOH WKDQ WKRVH DSSOLFDEOH WR WKHF
LQ WKH 7UDQVIHURU &RPSDQLHYVY DV RQ WKH (IIHFWLYH 'DWH

7TUDQVIHUHH &RPSDQ\
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8QGHU WKH 6FKHPH QR ULJKWV RI WKH HPSOR\HHV ZKR DUH
&RPSDQ\ DUH EHLQJ DIITHFWHG 7KH VHUYLFHV RI WKH HPSOR\H}
VKDOO FRQWLQXH RQ WKH VDPH WHUPV DQG FRQGLWLRQV D
6FKHPH

G &UHGLWRUY 'HEHOWXUH KROGHUVY DQG '"HEHQWXUH 7UXVWHHYV

7TUDQVIHURU &RPSDQ\

2Q WKH 6FKHPH EHFRPLQJ HIITHFWLYH WKH FUHGLWRUV RI WKH
FUHGLWRUV RI WKH 7UDQVIHUHH &RPSDQ\ DQG WKHUH ZLOO EH
FUHGLWRUV Rl WKH 7UDQVIHURU &RPSDQ\ RQ DFFRXQW RI WKH
RUGLQDU\ FRXUVH Rl EXVLQHVV DV DQG ZKHQ WKHLU GXHV DU}
WKDW WKH FUHGLWRUV ZRXOG EH SUHMXGLFHG LQ DQ\ PDQQH
VDQFWLRQHG

7TUDQVIHUHH &RPSDQ\

7KH SURSRVHG 6FKHPH GRHV QRW LQYROYH DQ\ FRPSURPLVH
FUHGLWRUV &UHGLWRUV RI WKH 7UDQVIHUHH &RPSDQ\ ZLOO FF
WHUPVY DQG FRQGLWLRQV DV EHIRUH 7KH ULJKWV RI WKH FUH
VKDOO QRW EH DGYHUVHO\ DIITHFWHG E\ WKH 6FKHPH

IHLWKHU WKH 7UDQVIHURU &RPSDQ\ QRU WKH 7UDQVIHUHH &RP:
DQG KHQFH WKHUH DUH QR GHEHQWXUH KROGHUV RU GHEHQW:

"(%7 5(6758&785,1*

7KH 6 FKHPH GRHVY QRW FRQWDLQ RU SURYLGH IRU GHEW UHVWUXF
PDQQHU DGYHUVHO\ RU SUHMXGLFLDOO\ DIITHFW WKH ULJKWV RI D
DQG WKH 7UDQVIHUHH &RPSDQ\ RU FRQWHPSODWH DQ\ FRPSURF
FUHGLWRUV RI WKH 7UDQVIHURU &RPSDQ\ DQG WKH 7UDQVIHUHH

6800$5< 2) 9$/8%$7,21 5(3257 $1' )$,51(66 23,1,21 5(3257

JRU WKH SXUSRVHV RI WKH 6FKHPH D MRLQW YDOXDWLRQ UHSH
ODOXDWLRQ@ 52D\ RUWV XHG E\ .30* 9DOXDWLRQ 6HUYLFHV //3 ,%%
, %%, 59 ( DQG 3Z& %XVLQHVV &RQVXOWLQJ 6HUYLFHYV //3
, %%, 59 * ( 5HILVWHUHG 9DOXHUV IRU WKH 7UDQVIHURU
&RPSDQ\ UHVSHFWLYHO\ 7KH 9DOXDWLRQ 5HSRUW DORQJ ZLWI|
O9DOXDWLRQ 5HSRUW KD ¥ EPHX HXFROWRWMHG B/\KH UDWLRQDOH DQG |
IRU DUULYLQJ DW WKH 6ZDS 5DWLR DUH SURYLGHG LQ WKH 9DOXLCL

7KH 9DOXDWLRQ SHSRUW UHFRPPHQGVY WKH IROORZLQJ 6ZDS 5DW

8 2QH HTXLW\ VKDUH RI WKH 7UDQVIHUHH &RPSDQ\ RI ,15 5X
XS IRU HYHU\ 2QH HTXLW\ VKDUHV RI WKH 7UDQVIHURU &RPSELC
HDFK IXOO\ SDLG XS~

,Q FRPSOLDQFH ZLWK 3DUD E RI 3DUW , RI 6(%, ODVWHU &LUF
3 &,5 GDWHG -XQH D -RLQW )DLUQHW'WRISRPEHRQ 5HSR
LVVXHG E\ $[LV &DSLWDO /LPLWHG DQG -0 )LQDQFLDO /LPLWHG
&DWHJRU\ , OHUFKDQW %DQNHUV DORQJ ZLWK WKH FODULILFDW|
5HSRUW DUH HRFQRNHG BN )DLUQHVYV 2SLQLRQ 5HSRUW VWDWHV
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%DQNHU KDV UHYLHZHG WKH 9DOXDWLRQ 5HSRUW ZLWK UHVSHF
FRQVLGHUV LW WR EH IDLU DQG UHDVRQDEOH

12 ,19(67,*$7,21 352&((',1*6

7TKHUH DUH QR SURFHHGLQJV SHQGLQJ XQGHU 6HFWLRQV W F
7TUDQVIHURU &RPSDQ\ DQG WKH 7UDQVIHUHH &RPSDQ\

$028176 '8( 72 &5(',7256

7TKH DPRXQW GXH WR 6HFXUHG &UHGLWRUV RI WKH 7UDQVIHURI
&RPSDQ\ DWV®@\ LYV DV IROORZV

60 (1DPH RI WKH F| $PRXQW LQ ,15

7UDQVIHURU 1]

7TUDQVIHUHH

7KH DPRXQW GXH WR 8QVHFXUHG &UHGLWRUV RI WKH 7UDQVIHU
&RPSDQ\ DV®@\ LV DV IROORZV

60 (1DPH RI WKH F| $PRXQW LQ ,15

7TUDQVIHURU

7UDQVIHUHH &RPSDQ\

7KH 6FKHPH HPERGLHVY WKH DPDOJDPDWLRQ EHWZHHQ WKH 7UDQV
&RPSDQ\ DQG WKHLU UHVSHFWLYH VKDUHKROGHUY DQG FUHGLW
DQ\ FRPSURPLVH RU DUUDQJHPHQW LV SURSRVHG XQGHU WKH 6F!
WKH 7UDQVIHURU &RPSDQ\ DQG WKH 7UDQVIHUHH &RPSDQ\

3(1',1* ,19(67,*$7,216 25 352&((',1*6 ,) $1<

'HWDLOV RI DOO RQ JRLQJ DGMXGLFDWLRQ DQG UHFRYHU\ SURFHF
HQIRUFHPHQW DFWLRQ DJDLQVW WKH 7UDQVIHURU &RPSDQ\ W
UHVSHFWLYH SURPRWHUV GLUHFWRUV DQG .GRMHIXUHSS®LFDEO
DQG %WHVSHFWLYHO\ 7KH 7UDQVIHURU &RPSDQ\ DQG 7UDQVIHUF
WKH DIRUHVDLG GHWDLOV RI SURFHHGLQJV ZLWK WKH 7ULEXQDC
SHWLWLRQ

7KH DERYH PHQWLRQHG SURFHHGLQJYV DQG DFWLRQV DJDLQVW
7TUDQVIHUHH &RPSDQ\ WKHLU UHVSHFWLYH SURPRWHUV GLUHFW
WKH XVXDO FRXUVH RI EXVLQHVYV RSHUDWLRQV RI WKH 7UDQVI
&RPSDQ\ DQG WKH VDPH GR QRW KDYH DQ\ DGYHUVH LPSDFW RQ
&RPSDQ\ WKH 7UDQVIHUHH &RPSDQ\ RU WKHLU UHVSHFWLYH VKD

12 2%-(&7,21 2) 7+( 672&. (;&+$1*(6

7UDQVIHURU &RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ KDG ILOHG WKH
WHUPV Rl 5HIXODWLRQ RI WKH /LVWLQJ 5HIJXODWLRQV DQG W
DSSURYDO )XUWKHU 7UDQVIHURU &RPSDQ\ DQG 7UDQVIHUHH &
FRPSODLQW UHODWLQJ WR WKH 6FKHPH DQG DFFRUGLQJO\ LQ WH
&RPSODLQWY 5HSRUW ZHUH ILOHG E\ 7UDQVIHURU &RPSDQ\ DQG
DQG 16( FRSLHV RI ZKLFKS$MWH KYAHORVHG DV
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16( DQG %6( E\ WKHLU UHVSHFWLYH 2EVHUYDWLRQ /HWWHUV GDW}
UHVSHFWLYHO\ KDYH JLYHQ WKHLU QR REMHFWLRQ WR WKH 6FKF
/JHWWHU DQG %6( 2EVHUYDWLRQ $8 QMK U HIUBESBQFHMRWHI G % V
UHVSHFWLYHO\

7TKH IXUWKHU GRFXPHQWY DQG LQIRUPDWLRQ DV DGYLVHG E\
SURYLGHG DV XQGHU

D1HHG IRUWKH PHUJHU 5DWLRQDOH RI WKH VFKHPH 6\QHUJLHV
LOYROYHG LQ WKH VFKHPH ,PSDFW RI WKH VFKHPH RQ WKH
EHQHILW DQDO\VLV RI WKH VFKHPH

7KH UDWLRQDOH RI WKH VFKHPH V\QHUJLHV RI EXVLQHVV RI Wl
DQG FRVW EHQHILW DQDO\VLV RI WKH VFKHPH KDV EHHQ VHW R
LQ UHODWLRQ WR WKH HIIHFW RI WKH 6FKHPH RQ WKH VKDUHKI

E 'HWDLOV Rl 5HJLVWHUHG 9DOXHU LVVXLQJ 9DOXDWLRQ 5HSR
LVVXLQJ )DLUQHVV RSLQLRQ 6XPPDU\ RI PHWKRGV FRQVLGHL
6KDUH 6ZDS 5DWLR 5DWLRQDOH IRU XVLQJ DERYH PHWKRG DQ!
WKH VKDUH VZDS UDWLR

7KH VXPPDU\ RI WKH 6KDUH 9DOXDWLRQ 5HSRUW REWDLQHG
7UDQVIHUHH &RPSDQ\ DORQJ ZLWK WKH )DLUQHVV 2SLQLRQ U
DUULYLQJ DW WKH 6ZDS 5DWLR LV VHW RXW LQ 3DUD DERYH

F 3UH DQG 3RVW 6FKHPH VKDUHKROGLQJ RI 7UDQVIHURU &RPE
&RPSDQ\ DV RQ WKH GDWH RI QRWLFH RI VKDUHKROGHUYV OHHW |
FKDQJHV LI DQ\ RFFXUUHG EHWZHHQ ILOLQJ RI GUDIW 6
VKDUHKROGHUYV

7KH SUH 6FKHPH DQG SRVW 6FKHPH VKDUHKROGLQJ SDWWHUQ)
7UDQVIHUHH &RPSDQ\ EDVHG RQ VKDUHKROGLQJ GDWD DV RQ 2
DWQQH[XUHDQ$ % UHVSHFWLYHO\

JXUWKHU WKHUH KDV EHHQ D FKDQJH LQ WKH VKDUHKROGLQ
7UDQVIHUHH &RPSDQ\ EHWZHHQ WKH GDWH RI ILOLQJ RI Wt
([FKDQJH V DQG WKH GDWH RI WKLV 1RWLFH GXH WR WKH DOOI
&RPSDQ\ DQG 7UDQVIHUHH &RPSDQ\ SXUVXDQW WR H[HUFLVH
XQGHU WKH (PSOR\HH 6WRFN 2SWLRQV 30DQ RI WKH &RPSDQ\

G &DSLWDO EXLOW XS RI 7UDQVIHURU &RPSDQ\ DQG 7UDQVII
LQFRUSRUDWLRQ DQG ODVW \HDUYV

7KH GHWDLOV RI &DSLWDO EXLOW XS 7UDQVIHURU &RPSDQ\ D
2FWREHU DQG 2FWREHU $ @QHH] XOUHQHEBB @6 D V
UHVSHFWLYHO\

H 'HWDLOV RI 5HYHQXH 3%$7 DQG (%,7'$ RI 7UDQVIHURU &RPSD(
&RPSDQ\ IRU ODVW \HDUYV

&LJQLWL 7THFKQRORJLHVQGLPLOVH®RQ XQOHVV VWDWHG RWHk
3DUWLFXODUV )< ) < )<
5HYHQXH IURP RSHUDWLRQV
3URILW DIWHU WD]
(%',7%
<2< JURZWK UDWH RI UHYHQXH
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<R< JURZWK RI 3%7

(36 5V

&RIRUJH /LPRUIWHQ@ OLOOLRQ XQOHVV VWDWH}

1G RWKHUZ

SDUWLFXODUYV

) <

)<

)<

S5HYHQXH IURP RSHUDWLRQV

SBURILW DIWHU WD]

(%', 7%

<2< JURZWK UDWH RI UHYHQXH

<R< JURZWK RI 3%7

(36 5V

9DOXH RI $VVHWYVY DQG OLDELOLWLHYV RI 7UDQVIHURU &RPSDQ\ \
7UDQVIHUHH &RPSDQ\ DQG SRVW PHUJHU EDODQFH VKHHW RI 7

'"HWDLOV RI WKH DVVHWY DQG OLDELOLWLHV RI

7TUDQVIHURU

WUDQVIHUUHG WR 7UDQVIHUHH &RPSDQ\ DV RQ $SULO DU

SDUWLFXODUYV

$PRXQW

,15 LQ OL

$66(76

1RQ &XUUHQW $VVHWYV

BURSHUW\ 30DQW DQG (TXLSPHC(

W

&DSLWDO :RUN LQ 3URJUHVYV

2WKHU ,QWDQJLEOH DVVHWYV

5LIKW WR XVH DVVHWYV

JLQDQFLDO $VVHWYV

L ,QYHVWPHQWV

LL 7UDGH 5HFHLYDEOHYV

LLL 2WKHU ILQDQFLDO $VVHWYV

2WKHU 1RQ &XUUHQW $VVHWYV

'"HIHUUHG WD[ $VVHWV QHW

7TRWDO 1RQ &XUUHQW $VVHWV $

&XUUHQW $VVHWYV

,QYHQWRULHYV

JLQDQFLDO $VVHWYV

L ,QYHVWPHQWV

LL 7UDGH 5HFHLYDEOHYV

LLL &DVK DQG FDVK HTXLYDOHC(

\AY

LY 2WKHU %DQN %DODQFHYV

Y 2WKHU )LQDQFLDO $VVHWYV

&XUUHQW WD[ $VVHWYV 1HW

2WKHU &XUUHQW $VVHWYV

7TRWDO &XUUHQW $VVHWV %

7TRWDO $VVHWV $ %

(48,7< $1' /,$%,/,7,(6

(48,7<

(TXLW\ 6KDUH &DSLWDO

2ZWKHU (TXLW\

7TRWDO (TXLW\ &
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1RQ FXUUHQW /LDELOLWLHYV

J)LQODQFLDO /LDELOLWLHV

L %RUURZLQJV

LL /HDVH /LDELOLWLHYV

LLL 2WKHU )LQDQFLDO /LDELOL

WLHYV

BURYLVLRQV

'"HIHUUHG 7D[ /LDELOLWLHV 1HW

7TRWDO 1RQ &XUUHQW /LDELOLWLHV '

&XUUHQW /LDELOLWLHYV

J)LQODQFLDO /LDELOLWLHV

L %RUURZLQJV

LL /HDVH /LDELOLWLHYV

LLL 7UDGH 3D\DEOHYV
OLFUR DQG 6PDOO (QWHUS
2WKHUYV

ULVHYV

LY 2WKHU )LQDQFLDO /LDELOLWLHYV

2WKHU FXUUHQW OLDELOLWLHV

SURYLVLRQV

&XUUHQW WD[ /LDELOLWLHV QHW

7TRWDO &XUUHQW /LDELOLWLHYV

727%/ (48,7< $1' /1,$%,/,7,(6 & ' (

3RVW PHUJHU %DODQFH 6KHHW RI

LV DV IROORZV

SDUWLFXODUYV

$PRXQW

$66(76

1RQ &XUUHOQOW $VVHWYV

BURSHUW\ 30DQW DQG (TXLSPHQW

5LIKW RI XVH $VVHWYV

&DSLWDO :RUN LQ 3URJUHVV

*RRGZLOO

2ZWKHU ,OQWDQJLEOH DVVHWYV

JLQDQFLDO $VVHWYV

L ,QYHVWPHQWV

LL 7UDGH 5HFHLYDEOHV

LLL 2WKHU ILQDQFLDO $VVHWV

,QFRPH WD[ DVVHWYV QHW RI SURYLVLRQYV

'"HIHUUHG WD[ DVVHWYV QHW

2WKHU 1RQ &XUUHQW $VVHWYV

7TRWDO 1RQ &XUUHQW $VVHWYV $

&EXUUHOW $VVHWYV

L, QYHQWRULHV

&RQWUDFW $VVHWYV

J)LQDQFLDO $VVHWYV
L ,QYHVWPHQWV

LL 7UDGH 5HFHLYDEOHYV
LLL &DVK DQG FDVK HTXLYDOHC(

\AY

7TUDQVIHUHH &RPSDQ\ 6WDC

,15 LQ OL
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LY 2WKHU %DQN %DODQFHV
Y 2WKHU )LQDQFLDO $VVHWV

2WKHU &XUUHQW $VVHWYV

7TRWDO &XUUHQW $VVHWV %

7TRWDO $VVHWV $ %

(48,7< $1' /,$%,/,7,(6

(48,7<

(TXLW\ 6KDUH &DSLWDO

2WKHU (TXLW\

7TRWDO (TXLW\ &

1RQ FXUUHQW /LDELOLWLHYV

JLODQFLDO /LDELOLWLHYV
L %RUURZLQJV

LL /HDVH /LDELOLWLHV
LLL 7UDGH 3D\DEOH

LY 2WKHU )LOQDQFLDO /LDELOLWLHYV

(PSOR\HH EHQHILW REOLJDWLRQV

2ZWKHU 1RQ &XUUHQW OLDELOLWLHV

'"HIHUUHG 7D[ /LDELOLWLHV 1HW

7TRWDO 1RQ &XUUHQW /LDELOLWLHV '

&XUUHQW /LDELOLWLHYV

JLODQFLDO /LDELOLWLHYV
L %RUURZLQJV

LL /HDVH /LDELOLWLHYV
LLL 7UDGH 3D\DEOHV

OLFUR DQG 6PDOO (QWHUSULVHV
2WKHUV

LY 2WKHU )LOQDQFLDO /LDELOLWLEHYWV

(PSOR\HH EHQHILW REOLJDWLRQV

2ZWKHU FXUUHQW OLDELOLWLHV

&XUUHQW WD[ OLDELOLWLHV QHW

7TRWDO &XUUHQW /LDELOLWLHYV

727%/ (48,7< $1' /,%%,/,7,(6 & ' (

IRWHHQGLQJ HIIHFWLYHQHVV RI WKH 6FKHPH WKH DERYH SRV
VXEMHFW WR YHULILFDWLRQ DQG FRQILUPDWLRQ E\ VWDWXWR

'"HWDLOV RI SRWHQWLDO EHQHILWY DQG ULVNV DVVRFLDWHG ZI

7KH 7TUDQVIHURU &RPSDQ\ LV D VXEVLGLDU\ FRPSDQ\ RI WKH 7L
WKH FRPSDQLHY DUH HQJDJHG LQ ,7 VHUYLFHV +HQFH ZH GR ¢
FKDOOHQJHYV DULVLQJ RXW RI PHUJHU )XUWKHU DV ERWK FRP
VDPH PDUNHWYV WKHUHIRUH WKHUH ZLOO QRW EH DQ\ FKDQJI
PHUJHU ,w PD\ IXUWKHU EH FODULILHG WKDW ERWK FRPSDQL!
%DODQFH 6KHHWY +HQFH WKLY DPDOJDPDWLRQ ZLOO QRW OH!
7TUDQVIHUHH &RPSDQ\
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K)LQDQFLDO LPSOLFDWLRQ RI WKH DPDOJDPDWLRQ RQ SURPRWH
WKH FRPSDQLHV LQYROYHG LQ WKH VFKHPH DORQJ ZLWK IXW
WUDQVIHUHH FRPSDQ\ SXUVXDQW WR PHUJHU

7KH PHUJHU RI 7UDQVIHURU &RPSDQ\ ZLWK DQG LQWR 7UDQVIH!
ILQDQFLDO LPSOLFDWLRQV RQ DFFRXQW RI WKH IROORZLQJ

L ,Q FRQVLGHUDWLRQ RI WKH DPDOJDPDWLRQ RI WKH 7UDQVI
&RPSDQ\ WKH 7UDQVIHUHH &RPSDQ\ VKDOO LVVXH DQG DOC
WR HDFK VKDUHKROGHU RI WKH 7UDQVIHURU &RPSDQ\ ZKR
UHJLVWHU RI PHPEHUVY DV PHPEHU RI WKH 7UDQVIHURU &RPS
DV GHILQHG LQ WKH 6FKHPH JXUWKHU QR HTXLW\ VKDU!
7TUDQVIHUHH &RPSDQ\ LQ UHVSHFW RI WKH VKDUHV LI DQ
&RPSDQ\ LQ WKH 7TUDQVIHURU &RPSDQ\ DQG DOO VXFK VKDUF
WKH 6FKHPH EHFRPLQJ HIIHFWLYH

LL 7KH ULJKWV DQG LQWHUHVW RI WKH VKDUHKROGHUV RI W
SUHMXGLFLDOO\ DITHFWHG E\ WKH 6FKHPH

LLL 8SRQ WKH 6FKHPH EHFRPLQJ HIITHFWLYH WKH 7UDQVIHUR
ZLWKRXW EHLQJ ZRXQG XS DQG WKH VKDUHKROGHUV RI WK
EHFRPH VKDUHKROGHUV RI WKH 7UDQVIHUHH &RPSDQ\

LY 8SRQ WKH HITHFWLYHQHVYVY RI WKH 6FKHPH DQG VXEMHFW W
WKH HTXLW\ VKDUHV RI WKH 7UDQVIHUHH &RPSDQ\ LVVXHG I
WKH 6FKHPH VKDOO EH OLVWHG RQ %6( DQG 16(

$8',7256 &(57,),&$7( 2) &21)250,7< 2) $&&2817,1* 75($70(17 ,1 7+(
6&+(0( :,7+ $&&2817,1* 67$1'$5'6

7KH $XGLWRU RI WKH 7UDQVIHUHH &RPSDQ\ UHVSHFWLYHO\ KDY
WUHDWPHQW VSHFLILHG LQ WKH VDLG 6FKHPH LV LQ FRQIRUPL!
SUHVFULEHG XQGHU 6HFWLRQ Rl WKH $FW 7KH VDLG FHUWI
7UDQVIHUHH &RPSDQ\ LV DIQHIHKXKHUHZLWK DV

),/,1* 2) 6&+(0( :,7+ 5(*,675$5 2) &203%$1,(6
7KH FRPSDQLHV XQGHUWDNH WR LQWLPDWH MXULVGLFWLRQDO 5H

$'',7,21%/ ',6&/2685(6

7KH DGGLWLRQDO GRFXPHQWYV VXEPLWWHG ZLWK 16( DV SHU $Q¢
DQG LQ OLQH ZLWK WKH DGYLFH UHFHLYHG IURP %6( YLD HPDLO
SRLQW RI WKH REVHUYDWLRQ OHWWHU DORQJ ZLWK WKH DSSO

JLVWLQJ 5HIXODWLRQV IRU REWDLQLQJ WKH 2EVHUWIDYIHYXBE /HWW F
+

,163(&7,21 2) '2&80(176

,Q DGGLWLRQ WR WKH GRFXPHQWY DQQH[HG KHUHWR WKH HOHFW
EH DYDLODEOH IRU LQVSHFWLRQ E\ VHQGLQJ DQ HPDLO WR
FWBFRPSDQ\ VHFUHWDU\#FRIRUJH FRP

D &HUWLILHG FRS\ Rl WKH 7ULEXQDO 2UGHU
E $XGLWHG ILQDQFLDO VWDWHPHQWVFIRU WREB GHDLP HVQIEE GJ H Y
ILQDQFLDO UHVXOWYV DV RQ 6HSWHPEHU RI WKH 7UDQVI
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F $XGLWHG ILQDQFLDO VWDWHPMHOQWVFIKRU WRB G HDWP HQIEE GJH Y
ILODQFLDO UHVXOWY DV RQ 6HSWHPEHU RI WKH 7UDQV I

G OHPRUDQGXP DQG $UWLFOHV Rl $VVRFLDWLRQ RI WKH 7U
7TUDQVIHUHH &RPSDQ\

H &RS\ RI WKH 6FKHPH DQG

I &HUWLILFDWH RI WKH 6WDWXWRU\ $XGLWRU RI WKH 7UDQ’
&RPSDQ\ FRQILUPLQJ WKDW WKH DFFRXQWLQJ WUHDWPHQW Sl
FRPSOLDQFH ZLWK 6HFWLRQ RI WKH $FW DQG DSSOLFDEOH

%DVHG RQ WKH DERYH DQG FRQVLGHULQJ WKH UDWLRQDOH RI WKH ¢
7TUDQVIHUHH &RPSDQ\ UHFRPPHQG WKH 6FKHPH IRU DSSURYDO RI WKH

7KH 'LUHFWRUYV DQG .03V DV DSSOLFDEOH RI WKH 7UDQVIHURU &RPSC
DQG WKHLU UHODWLYHY GR QRW KDYH DQ\ FRQFHUQ RU LQWHUHVW L/
DV VKDUHKROGHUY LQ JHQHUDO LI DQ\

3ODI*UHDWHU 1RLGD 6G
'DW1RYHPEHU $EKLVKHN
&RPSDQ\ 6HFUHWDU\ &RPSOLDQFH 21
OHPEHUVKLS 1R
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Annexure -1

SCHEME OF AMALGAMATION
BETWEEN

CIGNITI TECHNOLOGIES LIMITED
(“TRANSFEROR COMPANY”)

AND

COFORGE LIMITED
(“TRANSFEREE COMPANY”)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

For Coforge Iym,g/ For CIGNITI TECHNOLOGIES LTD.
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