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7KLV� 1RWLFH�RI�0HHWLQJ� VKRXOG� EH� UHDG� LQ� LWV� HQWLUHW\�� � ,I� 6KDUHKROGHUV� DUH� LQ� GRXEW� DV� WR� KRZ� WKH\�
VKRXOG�YRWH��WKH\�VKRXOG�VHHN�DGYLFH�IURP�WKHLU�SURIHVVLRQDO�DGYLVHUV�SULRU�WR�YRWLQJ��

6KRXOG�\RX�ZLVK�WR�GLVFXVV�WKH�PDWWHUV�LQ�WKLV�1RWLFH�RI�0HHWLQJ�SOHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�WKH�
&RPSDQ\�6HFUHWDU\�RQ������������������

�



&217(176�

%XVLQHVV�RI�WKH�0HHWLQJ��VHWWLQJ�RXW�WKH�SURSRVHG�5HVROXWLRQV�� ��

([SODQDWRU\�6WDWHPHQW��H[SODLQLQJ�WKH�SURSRVHG�5HVROXWLRQV�� ��

*ORVVDU\� ���

6FKHGXOH���±�,VVXHV�RI�(TXLW\�6HFXULWLHV�VLQFH����1RYHPEHU������ ���

3UR[\�)RUP� ���

,03257$17 � ,1)250$7 ,21�

7LPH�DQG�SODFH�RI�0HHWLQJ�

1RWLFH�LV�JLYHQ�WKDW�WKH�0HHWLQJ�ZLOO�EH�KHOG�DW�����SP��:67��RQ����1RYHPEHU������DW��

$W�WKH�� &HOWLF�&OXE�
� ���2UG�6WUHHW�
� :HVW�3HUWK�:$������

<RXU�YRWH�LV�LPSRUWDQW�

7KH�EXVLQHVV�RI�WKH�0HHWLQJ�DIIHFWV�\RXU�VKDUHKROGLQJ�DQG�\RXU�YRWH�LV�LPSRUWDQW����

9RWLQJ�HOLJLELOLW\�

7KH�'LUHFWRUV�KDYH�GHWHUPLQHG�SXUVXDQW�WR�5HJXODWLRQ���������RI�WKH�&RUSRUDWLRQV�5HJXODWLRQV������
�&WK�� WKDW� WKH�SHUVRQV�HOLJLEOH� WR�YRWH�DW� WKH�0HHWLQJ�DUH� WKRVH�ZKR�DUH� UHJLVWHUHG�6KDUHKROGHUV�DW�
�����DP��:67��RQ����1RYHPEHU�������

9RWLQJ�LQ�SHUVRQ�

7R�YRWH�LQ�SHUVRQ��DWWHQG�WKH�0HHWLQJ�DW�WKH�WLPH��GDWH�DQG�SODFH�VHW�RXW�DERYH����

9RWLQJ�E\�SUR[\�

7R�YRWH�E\�SUR[\��SOHDVH�FRPSOHWH�DQG�VLJQ�WKH�HQFORVHG�3UR[\�)RUP�DQG�UHWXUQ�E\�WKH�WLPH�DQG�LQ�
DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�VHW�RXW�RQ�WKH�3UR[\�)RUP��

,Q�DFFRUGDQFH�ZLWK�VHFWLRQ����/�RI�WKH�&RUSRUDWLRQV�$FW��6KDUHKROGHUV�DUH�DGYLVHG�WKDW��

x� HDFK�6KDUHKROGHU�KDV�D�ULJKW�WR�DSSRLQW�D�SUR[\��

x� WKH�SUR[\�QHHG�QRW�EH�D�6KDUHKROGHU�RI�WKH�&RPSDQ\��DQG�

x� D�6KDUHKROGHU�ZKR�LV�HQWLWOHG�WR�FDVW���RU�PRUH�YRWHV�PD\�DSSRLQW���SUR[LHV�DQG�PD\�VSHFLI\�
WKH� SURSRUWLRQ� RU� QXPEHU� RI� YRWHV� HDFK� SUR[\� LV� DSSRLQWHG� WR� H[HUFLVH�� � ,I� WKH� PHPEHU�
DSSRLQWV� ��SUR[LHV� DQG� WKH� DSSRLQWPHQW� GRHV� QRW� VSHFLI\� WKH� SURSRUWLRQ� RU� QXPEHU� RI� WKH�
PHPEHU¶V� YRWHV�� WKHQ� LQ� DFFRUGDQFH� ZLWK� VHFWLRQ� ���;���� RI� WKH� &RUSRUDWLRQV� $FW�� HDFK�
SUR[\�PD\�H[HUFLVH�RQH�KDOI�RI�WKH�YRWHV��
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6KDUHKROGHUV�DQG�WKHLU�SUR[LHV�VKRXOG�EH�DZDUH�WKDW�FKDQJHV�WR�WKH�&RUSRUDWLRQV�$FW�PDGH�LQ������
PHDQ�WKDW��

x� LI�SUR[\�KROGHUV�YRWH��WKH\�PXVW�FDVW�DOO�GLUHFWHG�SUR[LHV�DV�GLUHFWHG��DQG�

x� DQ\�GLUHFWHG�SUR[LHV�ZKLFK�DUH�QRW� YRWHG�ZLOO� DXWRPDWLFDOO\�GHIDXOW� WR� WKH�&KDLU��ZKR�PXVW�
YRWH�WKH�SUR[LHV�DV�GLUHFWHG��

)XUWKHU�GHWDLOV�RQ�WKHVH�FKDQJHV�DUH�VHW�RXW�EHORZ��

3UR[\�YRWH�LI�DSSRLQWPHQW�VSHFLILHV�ZD\�WR�YRWH�

6HFWLRQ����%%����RI� WKH�&RUSRUDWLRQV�$FW�SURYLGHV� WKDW�DQ�DSSRLQWPHQW�RI�D�SUR[\�PD\�VSHFLI\� WKH�
ZD\�WKH�SUR[\�LV�WR�YRWH�RQ�D�SDUWLFXODU�UHVROXWLRQ�DQG��LI�LW�GRHV��

x� WKH�SUR[\�QHHG�QRW�YRWH�RQ�D�VKRZ�RI�KDQGV��EXW� LI� WKH�SUR[\�GRHV�VR��WKH�SUR[\�PXVW�YRWH�
WKDW�ZD\��LH�DV�GLUHFWHG���DQG�

x� LI�WKH�SUR[\�KDV���RU�PRUH�DSSRLQWPHQWV�WKDW�VSHFLI\�GLIIHUHQW�ZD\V�WR�YRWH�RQ�WKH�UHVROXWLRQ��
WKH�SUR[\�PXVW�QRW�YRWH�RQ�D�VKRZ�RI�KDQGV��DQG�

x� LI� WKH�SUR[\� LV� WKH�FKDLU�RI� WKH�PHHWLQJ�DW�ZKLFK� WKH� UHVROXWLRQ� LV�YRWHG�RQ�� WKH�SUR[\�PXVW�
YRWH�RQ�D�SROO��DQG�PXVW�YRWH�WKDW�ZD\��LH�DV�GLUHFWHG���DQG�

x� LI�WKH�SUR[\�LV�QRW�WKH�FKDLU��WKH�SUR[\�QHHG�QRW�YRWH�RQ�WKH�SROO��EXW�LI�WKH�SUR[\�GRHV�VR��WKH�
SUR[\�PXVW�YRWH�WKDW�ZD\��LH�DV�GLUHFWHG���

7UDQVIHU�RI�QRQ�FKDLU�SUR[\�WR�FKDLU�LQ�FHUWDLQ�FLUFXPVWDQFHV�

6HFWLRQ����%&�RI�WKH�&RUSRUDWLRQV�$FW�SURYLGHV�WKDW��LI��

x� DQ�DSSRLQWPHQW�RI�D�SUR[\�VSHFLILHV�WKH�ZD\�WKH�SUR[\�LV�WR�YRWH�RQ�D�SDUWLFXODU�UHVROXWLRQ�DW�
D�PHHWLQJ�RI�WKH�&RPSDQ\
V�PHPEHUV��DQG�

x� WKH�DSSRLQWHG�SUR[\�LV�QRW�WKH�FKDLU�RI�WKH�PHHWLQJ��DQG�

x� DW�WKH�PHHWLQJ��D�SROO�LV�GXO\�GHPDQGHG�RQ�WKH�UHVROXWLRQ��DQG�

x� HLWKHU�RI�WKH�IROORZLQJ�DSSOLHV��

¾� WKH�SUR[\�LV�QRW�UHFRUGHG�DV�DWWHQGLQJ�WKH�PHHWLQJ��RU�

¾� WKH�SUR[\�GRHV�QRW�YRWH�RQ�WKH�UHVROXWLRQ��

WKH�FKDLU�RI�WKH�PHHWLQJ�LV�WDNHQ��EHIRUH�YRWLQJ�RQ�WKH�UHVROXWLRQ�FORVHV��WR�KDYH�EHHQ�DSSRLQWHG�DV�
WKH�SUR[\�IRU�WKH�SXUSRVHV�RI�YRWLQJ�RQ�WKH�UHVROXWLRQ�DW�WKH�PHHWLQJ��
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��� ),1$1&,$/�67$7(0(176�$1'�5(32576��

7R�UHFHLYH�DQG�FRQVLGHU� WKH�DQQXDO� ILQDQFLDO� UHSRUW�RI� WKH�&RPSDQ\� IRU� WKH� ILQDQFLDO�\HDU�HQGHG����
-XQH� ����� WRJHWKHU� ZLWK� WKH� GHFODUDWLRQ� RI� WKH� GLUHFWRUV�� WKH� GLUHFWRU¶V� UHSRUW�� WKH� 5HPXQHUDWLRQ�
5HSRUW�DQG�WKH�DXGLWRU¶V�UHSRUW��

��� 5(62/87,21���±�$'237,21�2)�5(081(5$7,21�5(3257�

7R�FRQVLGHU�DQG��LI�WKRXJKW�ILW��WR�SDVV��ZLWK�RU�ZLWKRXW�DPHQGPHQW��WKH�IROORZLQJ�UHVROXWLRQ�DV�D�QRQ�
ELQGLQJ�UHVROXWLRQ�����

³7KDW��IRU�WKH�SXUSRVHV�RI�VHFWLRQ����5����RI�WKH�&RUSRUDWLRQV�$FW�DQG�IRU�DOO�RWKHU�SXUSRVHV��
DSSURYDO� LV� JLYHQ� IRU� WKH� DGRSWLRQ� RI� WKH� 5HPXQHUDWLRQ� 5HSRUW� DV� FRQWDLQHG� LQ� WKH�
&RPSDQ\¶V�DQQXDO�ILQDQFLDO�UHSRUW�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����-XQH������´�

1RWH��WKH�YRWH�RQ�WKLV�5HVROXWLRQ�LV�DGYLVRU\�RQO\�DQG�GRHV�QRW�ELQG�WKH�'LUHFWRUV�RU�WKH�&RPSDQ\��

9RWLQJ�3URKLELWLRQ�6WDWHPHQW��

$�YRWH�RQ�WKLV�5HVROXWLRQ�PXVW�QRW�EH�FDVW��LQ�DQ\�FDSDFLW\��E\�RU�RQ�EHKDOI�RI�HLWKHU�RI�WKH�IROORZLQJ�SHUVRQV��

�D�� D� PHPEHU� RI� WKH� .H\� 0DQDJHPHQW� 3HUVRQQHO�� GHWDLOV� RI� ZKRVH� UHPXQHUDWLRQ� DUH� LQFOXGHG� LQ� WKH�
5HPXQHUDWLRQ�5HSRUW��RU��

�E�� D�&ORVHO\�5HODWHG�3DUW\�RI�VXFK�D�PHPEHU��

+RZHYHU��D�SHUVRQ��WKH�YRWHU��GHVFULEHG�DERYH�PD\�FDVW�D�YRWH�RQ�WKLV�5HVROXWLRQ�DV�D�SUR[\�LI�WKH�YRWH�LV�QRW�
FDVW�RQ�EHKDOI�RI�D�SHUVRQ�GHVFULEHG�DERYH�DQG�HLWKHU��

WKH�YRWHU�LV�DSSRLQWHG�DV�D�SUR[\�E\�ZULWLQJ�WKDW�VSHFLILHV�WKH�ZD\�WKH�SUR[\�LV�WR�YRWH�RQ�WKLV�5HVROXWLRQ��RU�

�F�� WKH�YRWHU�LV�WKH�&KDLU�DQG�WKH�DSSRLQWPHQW�RI�WKH�&KDLU�DV�SUR[\��

�L�� GRHV�QRW�VSHFLI\�WKH�ZD\�WKH�SUR[\�LV�WR�YRWH�RQ�WKLV�5HVROXWLRQ��DQG�

�LL�� H[SUHVVO\�DXWKRULVHV�WKH�&KDLU�WR�H[HUFLVH�WKH�SUR[\�HYHQ�WKRXJK�WKLV�5HVROXWLRQ�LV�FRQQHFWHG�
GLUHFWO\�RU�LQGLUHFWO\�ZLWK�WKH�UHPXQHUDWLRQ�RI�D�PHPEHU�RI�WKH�.H\�0DQDJHPHQW�3HUVRQQHO��

��� 5(62/87,21���±�5(�(/(&7,21�2)�',5(&725�±�05�$/(;�1(8/,1*��

7R� FRQVLGHU� DQG�� LI� WKRXJKW� ILW�� WR� SDVV��ZLWK� RU�ZLWKRXW� DPHQGPHQW�� WKH� IROORZLQJ� UHVROXWLRQ� DV� DQ�
RUGLQDU\�UHVROXWLRQ��

³7KDW�� IRU� WKH�SXUSRVH�RI�FODXVH������RI� WKH�&RQVWLWXWLRQ��$6;�/LVWLQJ�5XOH������DQG� IRU�DOO�
RWKHU� SXUSRVHV�� 0U� $OH[� 1HXOLQJ�� D� 'LUHFWRU�� UHWLUHV� E\� URWDWLRQ�� DQG� EHLQJ� HOLJLEOH�� LV� UH�
HOHFWHG�DV�D�'LUHFWRU�´�

��� 5(62/87,21���±�&+$1*(�2)�&203$1<�1$0(��

7R� FRQVLGHU� DQG�� LI� WKRXJKW� ILW�� WR� SDVV�� ZLWK� RU� ZLWKRXW� DPHQGPHQW�� WKH� IROORZLQJ� UHVROXWLRQ� DV� D�
VSHFLDO�UHVROXWLRQ��

³7KDW��IRU�WKH�SXUSRVH�RI�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�DQG�IRU�DOO�RWKHU�SXUSRVHV��
WKH�QDPH�RI�WKH�&RPSDQ\�EH�FKDQJHG�WR�³0R]DPEL�5HVRXUFHV�/LPLWHG´�DQG�WKH�&RQVWLWXWLRQ�
DQG�DOO�RWKHU�&RPSDQ\�UHFRUGV�EH�DPHQGHG�DFFRUGLQJO\�´�

� ��
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��� 5(62/87,21���±$33529$/�2)�����3/$&(0(17�&$3$&,7<��

7R�FRQVLGHU�DQG��LI�WKRXJKW�ILW��WR�SDVV�WKH�IROORZLQJ�UHVROXWLRQ�DV�D�VSHFLDO�UHVROXWLRQ��

³7KDW��IRU�WKH�SXUSRVHV�RI�/LVWLQJ�5XOH����$�DQG�IRU�DOO�RWKHU�SXUSRVHV��DSSURYDO�LV�JLYHQ�IRU�
WKH�LVVXH�RI�(TXLW\�6HFXULWLHV�WRWDOOLQJ�XS�WR�����RI�WKH�LVVXHG�FDSLWDO�RI�WKH�&RPSDQ\�DW�WKH�
WLPH�RI�LVVXH��FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�IRUPXOD�SUHVFULEHG�LQ�/LVWLQJ�5XOH����$���DQG�
RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�RXW�LQ�WKH�([SODQDWRU\�6WDWHPHQW�´�

9RWLQJ� ([FOXVLRQ�� � 7KH� &RPSDQ\� ZLOO� GLVUHJDUG� DQ\� YRWHV� FDVW� RQ� WKLV� 5HVROXWLRQ� E\� DQ\� SHUVRQ� ZKR�PD\�
SDUWLFLSDWH� LQ� WKH� LVVXH� RI� (TXLW\� 6HFXULWLHV� XQGHU� WKLV� 5HVROXWLRQ� DQG� D� SHUVRQ� ZKR�PLJKW� REWDLQ� D� EHQHILW��
H[FHSW� D� EHQHILW� VROHO\� LQ� WKH� FDSDFLW\� RI� D� KROGHU� RI� RUGLQDU\� VHFXULWLHV�� LI� WKH�5HVROXWLRQ� LV� SDVVHG� DQG� DQ\�
DVVRFLDWHV�RI�WKRVH�SHUVRQV���+RZHYHU��WKH�&RPSDQ\�ZLOO�QRW�GLVUHJDUG�D�YRWH�LI�LW�LV�FDVW�E\�D�SHUVRQ�DV�D�SUR[\�
IRU�D�SHUVRQ�ZKR� LV�HQWLWOHG� WR�YRWH�� LQ�DFFRUGDQFH�ZLWK� WKH�GLUHFWLRQV�RQ� WKH�3UR[\�)RUP��RU�� LW� LV�FDVW�E\� WKH�
SHUVRQ�FKDLULQJ�WKH�PHHWLQJ�DV�SUR[\�IRU�D�SHUVRQ�ZKR�LV�HQWLWOHG�WR�YRWH��LQ�DFFRUGDQFH�ZLWK�D�GLUHFWLRQ�RQ�WKH�
3UR[\�)RUP�WR�YRWH�DV�WKH�SUR[\�GHFLGHV��

�

'DWHG�����2FWREHU������

%\�RUGHU�RI�WKH�%RDUG�
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1DWDOLH�0DGGHQ�
-RLQW�&RPSDQ\�6HFUHWDU\�
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(;3/$1$725< �67$7(0(17�

7KLV�([SODQDWRU\�6WDWHPHQW�KDV�EHHQ�SUHSDUHG�WR�SURYLGH�LQIRUPDWLRQ�ZKLFK�WKH�'LUHFWRUV�EHOLHYH�WR�
EH�PDWHULDO�WR�6KDUHKROGHUV�LQ�GHFLGLQJ�ZKHWKHU�RU�QRW�WR�SDVV�WKH�5HVROXWLRQV��

��� ),1$1&,$/�67$7(0(176�$1'�5(32576��

,Q�DFFRUGDQFH�ZLWK�WKH�&RQVWLWXWLRQ��WKH�EXVLQHVV�RI�WKH�0HHWLQJ�ZLOO�LQFOXGH�UHFHLSW�DQG�FRQVLGHUDWLRQ�
RI�WKH�DQQXDO�ILQDQFLDO�UHSRUW�RI�WKH�&RPSDQ\�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����-XQH������WRJHWKHU�ZLWK�
WKH� GHFODUDWLRQ� RI� WKH� GLUHFWRUV�� WKH� GLUHFWRUV¶� UHSRUW�� WKH� 5HPXQHUDWLRQ� 5HSRUW� DQG� WKH� DXGLWRU¶V�
UHSRUW��

7KH�&RPSDQ\�ZLOO�QRW�SURYLGH�D�KDUG�FRS\�RI�WKH�&RPSDQ\¶V�DQQXDO�ILQDQFLDO�UHSRUW�WR�6KDUHKROGHUV�
XQOHVV� VSHFLILFDOO\� UHTXHVWHG� WR� GR� VR�� � 7KH� &RPSDQ\¶V� DQQXDO� ILQDQFLDO� UHSRUW� LV� DYDLODEOH� RQ� LWV�
ZHEVLWH�DW�ZZZ�PR]DPELFRDO�FRP��

��� 5(62/87,21���±�$'237,21�2)�5(081(5$7,21�5(3257�

���� *HQHUDO�

7KH�&RUSRUDWLRQV�$FW�UHTXLUHV�WKDW�DW�D�OLVWHG�FRPSDQ\¶V�DQQXDO�JHQHUDO�PHHWLQJ��D�UHVROXWLRQ�WKDW�WKH�
UHPXQHUDWLRQ� UHSRUW� EH� DGRSWHG�PXVW� EH� SXW� WR� WKH� VKDUHKROGHUV�� � +RZHYHU�� VXFK� D� UHVROXWLRQ� LV�
DGYLVRU\�RQO\�DQG�GRHV�QRW�ELQG�WKH�FRPSDQ\�RU�WKH�GLUHFWRUV�RI�WKH�FRPSDQ\����

7KH� UHPXQHUDWLRQ� UHSRUW� VHWV� RXW� WKH� FRPSDQ\¶V� UHPXQHUDWLRQ� DUUDQJHPHQWV� IRU� WKH� GLUHFWRUV� DQG�
VHQLRU�PDQDJHPHQW�RI�WKH�FRPSDQ\���7KH�UHPXQHUDWLRQ�UHSRUW�LV�SDUW�RI�WKH�GLUHFWRUV¶�UHSRUW�FRQWDLQHG�
LQ�WKH�DQQXDO�ILQDQFLDO�UHSRUW�RI�WKH�FRPSDQ\�IRU�D�ILQDQFLDO�\HDU��

7KH�FKDLU� RI� WKH�PHHWLQJ�PXVW�DOORZ�D� UHDVRQDEOH�RSSRUWXQLW\� IRU� LWV� VKDUHKROGHUV� WR�DVN�TXHVWLRQV�
DERXW�RU�PDNH�FRPPHQWV�RQ�WKH�UHPXQHUDWLRQ�UHSRUW�DW�WKH�DQQXDO�JHQHUDO�PHHWLQJ��

���� 9RWLQJ�FRQVHTXHQFHV�

8QGHU�FKDQJHV�WR�WKH�&RUSRUDWLRQV�$FW�ZKLFK�FDPH�LQWR�HIIHFW�RQ���-XO\�������D�FRPSDQ\�LV�UHTXLUHG�
WR� SXW� WR� LWV� VKDUHKROGHUV� D� UHVROXWLRQ� SURSRVLQJ� WKH� FDOOLQJ� RI� DQRWKHU�PHHWLQJ� RI� VKDUHKROGHUV� WR�
FRQVLGHU� WKH� DSSRLQWPHQW� RI� GLUHFWRUV� RI� WKH� FRPSDQ\� �6SLOO� 5HVROXWLRQ�� LI�� DW� FRQVHFXWLYH� DQQXDO�
JHQHUDO�PHHWLQJV��DW�OHDVW�����RI�WKH�YRWHV�FDVW�RQ�D�UHPXQHUDWLRQ�UHSRUW�UHVROXWLRQ�DUH�YRWHG�DJDLQVW�
DGRSWLRQ� RI� WKH� UHPXQHUDWLRQ� UHSRUW� DQG� DW� WKH� ILUVW� RI� WKRVH� DQQXDO� JHQHUDO� PHHWLQJV� D� 6SLOO�
5HVROXWLRQ�ZDV�QRW�SXW�WR�YRWH���,I�UHTXLUHG��WKH�6SLOO�5HVROXWLRQ�PXVW�EH�SXW�WR�YRWH�DW�WKH�VHFRQG�RI�
WKRVH�DQQXDO�JHQHUDO�PHHWLQJV��

,I�PRUH� WKDQ�����RI� YRWHV�FDVW�DUH� LQ� IDYRXU�RI� WKH�6SLOO�5HVROXWLRQ�� WKH�FRPSDQ\�PXVW� FRQYHQH�D�
VKDUHKROGHU�PHHWLQJ��6SLOO�0HHWLQJ��ZLWKLQ����GD\V�RI�WKH�VHFRQG�DQQXDO�JHQHUDO�PHHWLQJ��

$OO�RI� WKH�GLUHFWRUV�RI� WKH�FRPSDQ\�ZKR�ZHUH� LQ�RIILFH�ZKHQ� WKH�GLUHFWRUV
� UHSRUW��DV� LQFOXGHG� LQ� WKH�
FRPSDQ\¶V�DQQXDO� ILQDQFLDO� UHSRUW� IRU� WKH�PRVW� UHFHQW� ILQDQFLDO� \HDU��ZDV�DSSURYHG��RWKHU� WKDQ� WKH�
PDQDJLQJ�GLUHFWRU�RI� WKH�FRPSDQ\��ZLOO� FHDVH� WR�KROG�RIILFH� LPPHGLDWHO\�EHIRUH� WKH�HQG�RI� WKH�6SLOO�
0HHWLQJ�EXW�PD\�VWDQG�IRU�UH�HOHFWLRQ�DW�WKH�6SLOO�0HHWLQJ��

)ROORZLQJ�WKH�6SLOO�0HHWLQJ�WKRVH�SHUVRQV�ZKRVH�HOHFWLRQ�RU�UH�HOHFWLRQ�DV�GLUHFWRUV�RI�WKH�FRPSDQ\�LV�
DSSURYHG�ZLOO�EH�WKH�GLUHFWRUV�RI�WKH�FRPSDQ\��

���� 3UHYLRXV�YRWLQJ�UHVXOWV�

$W� WKH�&RPSDQ\¶V�SUHYLRXV�DQQXDO�JHQHUDO�PHHWLQJ� WKH�YRWHV�FDVW�DJDLQVW� WKH� UHPXQHUDWLRQ� UHSRUW�
FRQVLGHUHG�DW�WKDW�DQQXDO�JHQHUDO�PHHWLQJ�ZHUH�OHVV�WKDQ�������$FFRUGLQJO\�� WKH�6SLOO�5HVROXWLRQ�LV�
QRW�UHOHYDQW�IRU�WKLV�$QQXDO�*HQHUDO�0HHWLQJ��

� ��



���� 3UR[\�YRWLQJ�UHVWULFWLRQV�

6KDUHKROGHUV�DSSRLQWLQJ�D�SUR[\�IRU�WKLV�5HVROXWLRQ�VKRXOG�QRWH�WKH�IROORZLQJ��

,I� \RX� DSSRLQW� D� PHPEHU� RI� WKH� .H\� 0DQDJHPHQW� 3HUVRQQHO� �RWKHU� WKDQ� WKH� &KDLU�� ZKRVH�
UHPXQHUDWLRQ�GHWDLOV�DUH� LQFOXGHG� LQ� WKH�5HPXQHUDWLRQ�5HSRUW��RU�D�&ORVHO\�5HODWHG�3DUW\�RI�
VXFK�D�PHPEHU�DV�\RXU�SUR[\�

<RX�PXVW�GLUHFW�\RXU�SUR[\�KRZ�WR�YRWH�RQ�WKLV�5HVROXWLRQ�� �8QGLUHFWHG�SUR[LHV�JUDQWHG�WR� WKHVH�
SHUVRQV�ZLOO�QRW�EH�YRWHG�DQG�ZLOO�QRW�EH�FRXQWHG�LQ�FDOFXODWLQJ�WKH�UHTXLUHG�PDMRULW\�LI�D�SROO�LV�FDOOHG�
RQ�WKLV�5HVROXWLRQ��

,I�\RX�DSSRLQW�WKH�&KDLU�DV�\RXU�SUR[\��ZKHUH�KH�VKH�LV�DOVR�D�PHPEHU�RI�WKH�.H\�0DQDJHPHQW�
3HUVRQQHO�ZKRVH�UHPXQHUDWLRQ�GHWDLOV�DUH�LQFOXGHG�LQ�WKH�5HPXQHUDWLRQ�5HSRUW��RU�D�&ORVHO\�
5HODWHG�3DUW\�RI�VXFK�D�PHPEHU���

<RX�GR�QRW�QHHG�WR�GLUHFW�\RXU�SUR[\�KRZ�WR�YRWH�RQ�WKLV�5HVROXWLRQ���+RZHYHU��LI�\RX�GR�QRW�GLUHFW�WKH�
&KDLU� KRZ� WR� YRWH�� \RX� PXVW� PDUN� WKH� DFNQRZOHGJHPHQW� RQ� WKH� 3UR[\� )RUP� WR� H[SUHVVO\�
DXWKRULVH� WKH�&KDLU� WR�H[HUFLVH�KLV�KHU�GLVFUHWLRQ� LQ�H[HUFLVLQJ�\RXU�SUR[\�HYHQ� WKRXJK� WKLV�
5HVROXWLRQ� LV� FRQQHFWHG� GLUHFWO\� RU� LQGLUHFWO\� ZLWK� WKH� UHPXQHUDWLRQ� RI� .H\� 0DQDJHPHQW�
3HUVRQQHO��

,I�\RX�DSSRLQW�DQ\�RWKHU�SHUVRQ�DV�\RXU�SUR[\�

<RX�GR�QRW�QHHG�WR�GLUHFW�\RXU�SUR[\�KRZ�WR�YRWH�RQ�WKLV�5HVROXWLRQ��DQG�\RX�GR�QRW�QHHG�WR�PDUN�
DQ\�IXUWKHU�DFNQRZOHGJHPHQW�RQ�WKH�3UR[\�)RUP��

��� 5(62/87,21���±�5(�(/(&7,21�2)�',5(&725�±�$/(;�1(8/,1*��

$6;�/LVWLQJ�5XOH������SURYLGHV� WKDW�D�GLUHFWRU�RI�DQ�HQWLW\�PXVW�QRW�KROG�RIILFH� �ZLWKRXW� UH�HOHFWLRQ��
SDVW�WKH�WKLUG�$*0�IROORZLQJ�WKH�GLUHFWRU¶V�DSSRLQWPHQW�RU���\HDU��ZKLFKHYHU�LV�WKH�ORQJHU��

जCla XVH� ����� RI� WKH�&RQVWLWXWLRQ� UHTXLUHV� WKDW� DW� WKH�&RPSDQ\
V� DQQXDO�*HQHUDO�0HHWLQJ� LQ� HYHU\�
\HDU��RQH�WKLUG�RI�WKH�'LUHFWRUV�IRU�WKH� WLPH�EHLQJ��RU�� LI� WKHLU�QXPEHU�LV�QRW�D�PXOWLSOH�RI����WKHQ�WKH�
QXPEHU�QHDUHVW�RQH�WKLUG��URXQGHG�XSZDUGV�LQ�FDVH�RI�GRXEW���VKDOO�UHWLUH�IURP�RIILFH��SURYLGHG�DOZD\V�
WKDW�QR�'LUHFWRU��H[FHSW�D�0DQDJLQJ�'LUHFWRU��VKDOO�KROG�RIILFH�IRU�D�SHULRG�LQ�H[FHVV�RI���\HDUV��RU�XQWLO�
WKH� WKLUG�DQQXDO�*HQHUDO�0HHWLQJ� IROORZLQJ�KLV�RU�KHU�DSSRLQWPHQW��ZKLFKHYHU� LV� WKH� ORQJHU��ZLWKRXW�
VXEPLWWLQJ�KLPVHOI�RU�KHUVHOI�IRU�UH��HOHFWLRQ�� ज�
�
7KH�'LUHFWRUV�WR�UHWLUH�DW�DQ�DQQXDO�*HQHUDO�0HHWLQJ�DUH�WKRVH�ZKR�KDYH�EHHQ�ORQJHVW�LQ�RIILFH�VLQFH�
WKHLU� ODVW�HOHFWLRQ��EXW��DV�EHWZHHQ�SHUVRQV�ZKR�EHFDPH�'LUHFWRUV�RQ� WKH�VDPH�GD\�� WKRVH� WR� UHWLUH�
VKDOO��XQOHVV�WKH\�RWKHUZLVH�DJUHH�DPRQJ�WKHPVHOYHV��EH�GHWHUPLQHG�E\�GUDZLQJ�ORWV�� ज�
�
$�'LUHFWRU�ZKR�UHWLUHV�E\�URWDWLRQ�XQGHU�FODXVH������RI�WKH�&RQVWLWXWLRQ�LV�HOLJLEOH�IRU�UH�HOHFWLRQ�� ज�
�
7KH�&RPSDQ\�FXUUHQWO\�KDV���'LUHFWRUV�DQG�DFFRUGLQJO\���PXVW�UHWLUH���
�
ज 0U�$OH[�1HXOLQJ��WKH�'LUHFWRU�ORQJHVW�LQ�RIILFH�VLQFH�KLV�ODVW�HOHFWLRQ��UHWLUHV�E\�URWDWLRQ�DQG�VHHNV�UH�
HOHFWLRQ���
�
��� 5(62/87,21���±�&+$1*(�2)�&203$1<�1$0(��

7KH�'LUHFWRUV�KDYH�GHFLGHG� WR� UHFRPPHQG� WR� WKH�6KDUHKROGHUV� WR� FKDQJH� WKH�&RPSDQ\¶V�QDPH� WR�
³0R]DPEL�5HVRXUFHV�/LPLWHG´��7KH�&RPSDQ\�KROGV�D�QXPEHU�RI� OLFHQFHV�ZKLFK�PD\�EH�SURVSHFWLYH�
IRU� UHVRXUFHV� RWKHU� WKDQ� FRDO�� � ,Q� DGGLWLRQ�� LQGXVWU\� FRQGLWLRQV� IRU� FRDO� H[SORUDWLRQ� DQG� SURGXFWLRQ�
UHPDLQ�FKDOOHQJLQJ�DW�SUHVHQW��DQG�WKH�'LUHFWRUV�FRQVLGHU�WKDW�LW�PD\�EH�DGYDQWDJHRXV�LQ�WKH�IXWXUH�IRU�
WKH� &RPSDQ\� WR� FRQVLGHU� DGRSWLQJ� D� EURDGHU� VWUDWHJ\� DLPHG� DW� EHFRPLQJ� D� GLYHUVLILHG� UHVRXUFHV�
FRPSDQ\� ZLWK� D� ZLGHU� IRFXV� RQ� WKH� H[SORUDWLRQ� DQG� H[SORLWDWLRQ� RI� YDULRXV� UHVRXUFHV� UDWKHU� WKDQ�
FRQFHQWUDWLQJ�VROHO\�RQ�FRDO��7KH�SURSRVHG�QDPH�FKDQJH�ZRXOG�EH�D�PRUH�DSSURSULDWH�UHIOHFWLRQ�RI�
WKH�&RPSDQ\¶V�SODQQHG�DFWLYLWLHV�DQG�GLUHFWLRQ���

� ��



6HFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW�UHTXLUHV�6KDUHKROGHUV�WR�SDVV�D�VSHFLDO�UHVROXWLRQ�WR�FKDQJH�WKH�
&RPSDQ\¶V�QDPH��$�VSHFLDO� UHVROXWLRQ� LV� D� UHVROXWLRQ� WKDW�KDV�EHHQ�SDVVHG�E\�DW� OHDVW�����RI� WKH�
YRWHV� FDVW� E\� VKDUHKROGHUV� HQWLWOHG� WR� YRWH� RQ� WKH� UHVROXWLRQ�� $FFRUGLQJO\�� 6KDUHKROGHU� DSSURYDO� LV�
VRXJKW�SXUVXDQW�WR�5HVROXWLRQ�����

��� 5(62/87,21���±�$33529$/�2)�����3/$&(0(17�&$3$&,7<±�6+$5(6��

���� *HQHUDO�

$6;�/LVWLQJ�5XOH����$�SURYLGHV� WKDW�DQ�(OLJLEOH�(QWLW\�PD\�VHHN�6KDUHKROGHU�DSSURYDO�DW� LWV�DQQXDO�
JHQHUDO�PHHWLQJ�WR�DOORZ�LW�WR�LVVXH�(TXLW\�6HFXULWLHV�XS�WR�����RI�LWV�LVVXHG�FDSLWDO������3ODFHPHQW�
&DSDFLW\���

7KH�&RPSDQ\�LV�DQ�(OLJLEOH�(QWLW\���

,I�6KDUHKROGHUV�DSSURYH�5HVROXWLRQ���� WKH�QXPEHU�RI�(TXLW\�6HFXULWLHV� WKH�(OLJLEOH�(QWLW\�PD\� LVVXH�
XQGHU�WKH�����3ODFHPHQW�&DSDFLW\�ZLOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�IRUPXOD�SUHVFULEHG�LQ�
$6;�/LVWLQJ�5XOH����$����DV�VHW�RXW�LQ�VHFWLRQ�����EHORZ���

7KH�HIIHFW�RI�5HVROXWLRQ���ZLOO�EH�WR�DOORZ�WKH�&RPSDQ\�WR�LVVXH�(TXLW\�6HFXULWLHV�XS�WR�����RI�WKH�
&RPSDQ\¶V� IXOO\� SDLG� RUGLQDU\� VHFXULWLHV� RQ� LVVXH� XQGHU� WKH� ���� 3ODFHPHQW� &DSDFLW\� GXULQJ� WKH�
SHULRG�XS�WR����PRQWKV�DIWHU�WKH�0HHWLQJ��ZLWKRXW�VXEVHTXHQW�6KDUHKROGHU�DSSURYDO�DQG�ZLWKRXW�XVLQJ�
WKH�&RPSDQ\¶V�����DQQXDO�SODFHPHQW�FDSDFLW\�JUDQWHG�XQGHU�/LVWLQJ�5XOH��������

5HVROXWLRQ���LV�D�VSHFLDO�UHVROXWLRQ���$FFRUGLQJO\��DW�OHDVW�����RI�YRWHV�FDVW�E\�6KDUHKROGHUV�SUHVHQW�
DQG�HOLJLEOH�WR�YRWH�DW�WKH�0HHWLQJ�PXVW�EH�LQ�IDYRXU�RI�5HVROXWLRQ���IRU�LW�WR�EH�SDVVHG��

���� $6;�/LVWLQJ�5XOH����$�

$6;� /LVWLQJ� 5XOH� ���$� FDPH� LQWR� HIIHFW� RQ� �� $XJXVW� ����� DQG� HQDEOHV� DQ� (OLJLEOH� (QWLW\� WR� VHHN�
VKDUHKROGHU� DSSURYDO� DW� LWV� DQQXDO� JHQHUDO� PHHWLQJ� WR� LVVXH� (TXLW\� 6HFXULWLHV� LQ� DGGLWLRQ� WR� WKRVH�
XQGHU�WKH�(OLJLEOH�(QWLW\¶V�����DQQXDO�SODFHPHQW�FDSDFLW\��

$Q�(OLJLEOH�(QWLW\�LV�RQH�WKDW��DV�DW�WKH�GDWH�RI�WKH�UHOHYDQW�DQQXDO�JHQHUDO�PHHWLQJ��

�D�� LV�QRW�LQFOXGHG�LQ�WKH�6	3�$6;�����,QGH[��DQG�

�E�� KDV�D�PD[LPXP�PDUNHW�FDSLWDOLVDWLRQ��H[FOXGLQJ�UHVWULFWHG�VHFXULWLHV�DQG�VHFXULWLHV�
TXRWHG�RQ�D�GHIHUUHG�VHWWOHPHQW�EDVLV��RI���������������

7KH�&RPSDQ\�LV�DQ�(OLJLEOH�(QWLW\�DV�LW�LV�QRW� LQFOXGHG�LQ�WKH�6	3�$6;�����,QGH[�DQG�KDV�D�FXUUHQW�
PDUNHW�FDSLWDOLVDWLRQ�RI�������������

$Q\� (TXLW\� 6HFXULWLHV� LVVXHG� PXVW� EH� LQ� WKH� VDPH� FODVV� DV� DQ� H[LVWLQJ� FODVV� RI� TXRWHG� (TXLW\�
6HFXULWLHV�� � 7KH� &RPSDQ\� FXUUHQWO\� KDV� �� FODVVHV� RI� (TXLW\� 6HFXULWLHV� RQ� LVVXH�� EHLQJ� WKH�
������������6KDUHV��$6;�&RGH��02=��DQG������������XQTXRWHG�2SWLRQV��

7KH�H[DFW�QXPEHU�RI�(TXLW\�6HFXULWLHV�WKDW�WKH�&RPSDQ\�PD\�LVVXH�XQGHU�DQ�DSSURYDO�XQGHU�/LVWLQJ�
5XOH����$�ZLOO�EH�FDOFXODWHG�DFFRUGLQJ�WR�WKH�IROORZLQJ�IRUPXOD��

�$�[�'��±�(�

� ��



:KHUH��

$� LV�WKH�QXPEHU�RI�6KDUHV�RQ�LVVXH����PRQWKV�EHIRUH�WKH�GDWH�RI�LVVXH�RU�DJUHHPHQW��

�L�� SOXV� WKH� QXPEHU� RI� 6KDUHV� LVVXHG� LQ� WKH� SUHYLRXV� ���PRQWKV� XQGHU� DQ�
H[FHSWLRQ�LQ�$6;�/LVWLQJ�5XOH������

�LL�� SOXV� WKH� QXPEHU� RI� SDUWO\� SDLG� VKDUHV� WKDW� EHFDPH� IXOO\� SDLG� LQ� WKH�
SUHYLRXV����PRQWKV��

�LLL�� SOXV�WKH�QXPEHU�RI�6KDUHV�LVVXHG�LQ�WKH�SUHYLRXV����PRQWKV�ZLWK�DSSURYDO�
RI� KROGHUV� RI� 6KDUHV� XQGHU� /LVWLQJ� 5XOHV� ���� DQG� ����� � 7KLV� GRHV� QRW�
LQFOXGH� DQ� LVVXH� RI� IXOO\� SDLG� RUGLQDU\� VKDUHV� XQGHU� WKH� HQWLW\¶V� ����
SODFHPHQW�FDSDFLW\�ZLWKRXW�VKDUHKROGHU�DSSURYDO��DQG�

�LY�� OHVV�WKH�QXPEHU�RI�6KDUHV�FDQFHOOHG�LQ�WKH�SUHYLRXV����PRQWKV��

'� LV������

(� LV�WKH�QXPEHU�RI�(TXLW\�6HFXULWLHV�LVVXHG�RU�DJUHHG�WR�EH�LVVXHG�XQGHU�$6;�/LVWLQJ�5XOH�
���$���LQ�WKH����PRQWKV�EHIRUH�WKH�GDWH�RI�LVVXH�RU�DJUHHPHQW�WR�LVVXH�WKDW�DUH�QRW�LVVXHG�
ZLWK�WKH�DSSURYDO�RI�KROGHUV�RI�2UGLQDU\�6HFXULWLHV�XQGHU�$6;�/LVWLQJ�5XOH�����RU������

���� 7HFKQLFDO�LQIRUPDWLRQ�UHTXLUHG�E\�$6;�/LVWLQJ�5XOH����$�

3XUVXDQW� WR� DQG� LQ� DFFRUGDQFH� ZLWK� $6;� /LVWLQJ� 5XOH� ���$�� WKH� LQIRUPDWLRQ� EHORZ� LV� SURYLGHG� LQ�
UHODWLRQ�WR�WKLV�5HVROXWLRQ����

�D�� 0LQLPXP�3ULFH�

7KH�PLQLPXP�SULFH�DW�ZKLFK�WKH�(TXLW\�6HFXULWLHV�PD\�EH�LVVXHG�LV�����RI�WKH�YROXPH�ZHLJKWHG�
DYHUDJH�SULFH� RI� (TXLW\� 6HFXULWLHV� LQ� WKDW� FODVV�� FDOFXODWHG� RYHU� WKH� ���$6;� WUDGLQJ� GD\V� RQ�
ZKLFK�WUDGHV�LQ�WKDW�FODVV�ZHUH�UHFRUGHG�LPPHGLDWHO\�EHIRUH��

�L�� WKH�GDWH�RQ�ZKLFK�WKH�SULFH�DW�ZKLFK�WKH�(TXLW\�6HFXULWLHV�DUH�WR�EH�LVVXHG�
LV�DJUHHG��RU�

�LL�� LI� WKH�(TXLW\� 6HFXULWLHV� DUH� QRW� LVVXHG�ZLWKLQ� ��$6;� WUDGLQJ� GD\V� RI� WKH�
GDWH� LQ� VHFWLRQ� ����D��L��� WKH� GDWH� RQ� ZKLFK� WKH� (TXLW\� 6HFXULWLHV� DUH�
LVVXHG��

�E�� 'DWH�RI�,VVXH�

7KH�(TXLW\�6HFXULWLHV�PD\�EH� LVVXHG�XQGHU� WKH�����3ODFHPHQW�&DSDFLW\�FRPPHQFLQJ�RQ� WKH�
GDWH�RI�WKH�0HHWLQJ�DQG�H[SLULQJ�RQ�WKH�ILUVW�WR�RFFXU�RI�WKH�IROORZLQJ���

�L�� ���PRQWKV�DIWHU�WKH�GDWH�RI�WKLV�0HHWLQJ��DQG�

�LL�� WKH�GDWH�RI�DSSURYDO�E\�6KDUHKROGHUV�RI�DQ\�WUDQVDFWLRQ�XQGHU�$6;�/LVWLQJ�
5XOHV���������D�VLJQLILFDQW�FKDQJH�WR�WKH�QDWXUH�RU�VFDOH�RI�WKH�&RPSDQ\¶V�
DFWLYLWLHV�� RU� ����� �GLVSRVDO� RI� WKH� &RPSDQ\¶V� PDLQ� XQGHUWDNLQJ�� �DIWHU�
ZKLFK�GDWH��DQ�DSSURYDO�XQGHU�/LVWLQJ�5XOH����$�FHDVHV�WR�EH�YDOLG����

�����3ODFHPHQW�&DSDFLW\�3HULRG���

�F�� 5LVN�RI�YRWLQJ�GLOXWLRQ�

$Q\� LVVXH� RI� (TXLW\� 6HFXULWLHV� XQGHU� WKH� ����3ODFHPHQW�&DSDFLW\�ZLOO� GLOXWH� WKH� LQWHUHVWV� RI�
6KDUHKROGHUV�ZKR�GR�QRW�UHFHLYH�DQ\�6KDUHV�XQGHU�WKH�LVVXH��

� ��



,I�5HVROXWLRQ���LV�DSSURYHG�E\�6KDUHKROGHUV�DQG�WKH�&RPSDQ\�LVVXHV�WKH�PD[LPXP�QXPEHU�RI�
(TXLW\�6HFXULWLHV�DYDLODEOH�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\��WKH�HFRQRPLF�DQG�YRWLQJ�GLOXWLRQ�
RI�H[LVWLQJ�6KDUHV�ZRXOG�EH�DV�VKRZQ�LQ�WKH�WDEOH�EHORZ���

7KH�WDEOH�EHORZ�VKRZV�WKH�GLOXWLRQ�RI�H[LVWLQJ�6KDUHKROGHUV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�
IRUPXOD�RXWOLQHG�LQ�$6;�/LVWLQJ�5XOH����$�����RQ�WKH�EDVLV�RI�WKH�FXUUHQW�PDUNHW�SULFH�RI�6KDUHV�
DQG�WKH�FXUUHQW�QXPEHU�RI�(TXLW\�6HFXULWLHV�RQ�LVVXH�DV�DW�WKH�GDWH�RI�WKLV�1RWLFH��

7KH�WDEOH�DOVR�VKRZV�WKH�YRWLQJ�GLOXWLRQ�LPSDFW�ZKHUH�WKH�QXPEHU�RI�6KDUHV�RQ�LVVXH��9DULDEOH�
$�LQ�WKH�IRUPXOD��FKDQJHV�DQG�WKH�HFRQRPLF�GLOXWLRQ�ZKHUH�WKHUH�DUH�FKDQJHV�LQ�WKH�LVVXH�SULFH�
RI�6KDUHV�LVVXHG�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\��

1XPEHU�RI�
6KDUHV�RQ�

,VVXH��9DULDEOH�
µ$¶�LQ�$6;�
/LVWLQJ�5XOH�

���$���

�

'LOXWLRQ�

,VVXH� 3ULFH�
�SHU�6KDUH��

������
����GHFUHDVH�
LQ�,VVXH�3ULFH�

������
,VVXH�3ULFH�

������
����LQFUHDVH�
LQ�,VVXH�3ULFH�

������������
�&XUUHQW�

9DULDEOH�$��

6KDUHV�
LVVXHG� ������
YRWLQJ�
GLOXWLRQ�

�����������
6KDUHV�

�����������

6KDUHV�

�����������

6KDUHV��

)XQGV�UDLVHG� �������� ��������� ���������

������������
�����LQFUHDVH�
LQ�9DULDEOH�$��

6KDUHV�
LVVXHG� ������
YRWLQJ�
GLOXWLRQ�

�����������

6KDUHV�

�����������

6KDUHV�

�����������

6KDUHV�

)XQGV�UDLVHG� ��������� ��������� ���������

������������
������LQFUHDVH�
LQ�9DULDEOH�$��

6KDUHV�
LVVXHG� ������
YRWLQJ�
GLOXWLRQ�

�����������

6KDUHV�
�����������

6KDUHV�

�����������

6KDUHV�

)XQGV�UDLVHG� ��������� ��������� ���������
�

7KH�QXPEHU�RI�6KDUHV�RQ�LVVXH��9DULDEOH�$�LQ�WKH�IRUPXOD��FRXOG� LQFUHDVH�DV�D�UHVXOW�RI� WKH�LVVXH�RI�6KDUHV�
WKDW�GR�QRW�UHTXLUH�6KDUHKROGHU�DSSURYDO��VXFK�DV�XQGHU�D�SUR�UDWD�ULJKWV�LVVXH�RU�VFULS�LVVXHG�XQGHU�D�WDNHRYHU�
RIIHU��RU�WKDW�DUH�LVVXHG�ZLWK�6KDUHKROGHU�DSSURYDO�XQGHU�/LVWLQJ�5XOH������
7KH�WDEOH�DERYH�XVHV�WKH�IROORZLQJ�DVVXPSWLRQV��
��� 7KHUH�DUH�FXUUHQWO\�������������6KDUHV�RQ�LVVXH��
��� 7KH�LVVXH�SULFH�VHW�RXW�DERYH�LV�WKH�FORVLQJ�SULFH�RI�WKH�6KDUHV�RQ�WKH�$6;�RQ����2FWREHU�������
��� 7KH� &RPSDQ\� LVVXHV� WKH� PD[LPXP� SRVVLEOH� QXPEHU� RI� (TXLW\� 6HFXULWLHV� XQGHU� WKH� ���� 3ODFHPHQW�

&DSDFLW\���
��� 7KH�&RPSDQ\�KDV� QRW� LVVXHG�DQ\�(TXLW\�6HFXULWLHV� LQ� WKH� ���PRQWKV� SULRU� WR� WKH�0HHWLQJ� WKDW�ZHUH� QRW�

LVVXHG�XQGHU�DQ�H[FHSWLRQ�LQ�$6;�/LVWLQJ�5XOH�����RU�ZLWK�DSSURYDO�XQGHU�$6;�/LVWLQJ�5XOH�����DQG�$6;�
/LVWLQJ�5XOH����$��

��� 7KH�LVVXH�RI�(TXLW\�6HFXULWLHV�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\�FRQVLVWV�RQO\�RI�6KDUHV��� ,W� LV�DVVXPHG�
WKDW�QR�2SWLRQV�DUH�H[HUFLVHG�LQWR�6KDUHV�EHIRUH�WKH�GDWH�RI�LVVXH�RI�WKH�(TXLW\�6HFXULWLHV��

��� 7KH�FDOFXODWLRQV�DERYH�GR�QRW�VKRZ�WKH�GLOXWLRQ�WKDW�DQ\�RQH�SDUWLFXODU�6KDUHKROGHU�ZLOO�EH�VXEMHFW�WR�� �$OO�
6KDUHKROGHUV� VKRXOG� FRQVLGHU� WKH� GLOXWLRQ� FDXVHG� WR� WKHLU� RZQ� VKDUHKROGLQJ� GHSHQGLQJ� RQ� WKHLU� VSHFLILF�
FLUFXPVWDQFHV��

��� 7KLV�WDEOH�GRHV�QRW�VHW�RXW�DQ\�GLOXWLRQ�SXUVXDQW�WR�DSSURYDOV�XQGHU�$6;�/LVWLQJ�5XOH������
��� 7KH�����YRWLQJ�GLOXWLRQ� UHIOHFWV� WKH�DJJUHJDWH�SHUFHQWDJH�GLOXWLRQ�DJDLQVW�WKH� LVVXHG�VKDUH�FDSLWDO�DW� WKH�

WLPH�RI�LVVXH���7KLV�LV�ZK\�WKH�YRWLQJ�GLOXWLRQ�LV�VKRZQ�LQ�HDFK�H[DPSOH�DV������
��� 7KH�WDEOH�GRHV�QRW�VKRZ�DQ�H[DPSOH�RI�GLOXWLRQ�WKDW�PD\�EH�FDXVHG�WR�D�SDUWLFXODU�6KDUHKROGHU�E\�UHDVRQ�RI�

SODFHPHQWV� XQGHU� WKH� ����3ODFHPHQW� &DSDFLW\�� EDVHG� RQ� WKDW� 6KDUHKROGHU¶V� KROGLQJ� DW� WKH� GDWH� RI� WKH�
0HHWLQJ��

�

�
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6KDUHKROGHUV�VKRXOG�QRWH�WKDW�WKHUH�LV�D�ULVN�WKDW��

�L�� WKH�PDUNHW�SULFH�IRU�WKH�&RPSDQ\¶V�6KDUHV�PD\�EH�VLJQLILFDQWO\� ORZHU�RQ�
WKH�LVVXH�GDWH�WKDQ�RQ�WKH�GDWH�RI�WKH�0HHWLQJ��DQG�

�LL�� WKH�6KDUHV�PD\�EH� LVVXHG�DW�D�SULFH� WKDW� LV�DW� D�GLVFRXQW� WR� WKH�PDUNHW�
SULFH�IRU�WKRVH�6KDUHV�RQ�WKH�GDWH�RI�LVVXH��

�G�� 3XUSRVH�RI�,VVXH�XQGHU�����3ODFHPHQW�&DSDFLW\�

7KH� &RPSDQ\� PD\� LVVXH� (TXLW\� 6HFXULWLHV� XQGHU� WKH� ���� 3ODFHPHQW� &DSDFLW\� IRU� WKH� IROORZLQJ�
SXUSRVHV��

�L�� DV�FDVK�FRQVLGHUDWLRQ�LQ�ZKLFK�FDVH�WKH�&RPSDQ\�LQWHQGV�WR�XVH�IXQGV�IRU�
JHQHUDO�ZRUNLQJ�FDSLWDO��RU�

�LL�� DV�QRQ�FDVK�FRQVLGHUDWLRQ�IRU�WKH�DFTXLVLWLRQ�RI�QHZ�UHVRXUFHV�DVVHWV�DQG�
LQYHVWPHQWV�� LQ�VXFK�FLUFXPVWDQFHV�WKH�&RPSDQ\�ZLOO�SURYLGH�D�YDOXDWLRQ�
RI�WKH�QRQ�FDVK�FRQVLGHUDWLRQ�DV�UHTXLUHG�E\�OLVWLQJ�5XOH����$����

7KH� &RPSDQ\�ZLOO� FRPSO\�ZLWK� WKH� GLVFORVXUH� REOLJDWLRQV� XQGHU� /LVWLQJ� 5XOHV� ���$���� DQG� ������$�
XSRQ�LVVXH�RI�DQ\�(TXLW\�6HFXULWLHV��

�H�� $OORFDWLRQ�SROLF\�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\�

7KH�&RPSDQ\¶V�DOORFDWLRQ�SROLF\�IRU�WKH�LVVXH�RI�(TXLW\�6HFXULWLHV�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\�
ZLOO�EH�GHSHQGHQW�RQ�WKH�SUHYDLOLQJ�PDUNHW�FRQGLWLRQV�DW�WKH�WLPH�RI�WKH�SURSRVHG�SODFHPHQW�V���

7KH�UHFLSLHQWV�RI�WKH�(TXLW\�6HFXULWLHV�WR�EH�LVVXHG�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\�KDYH�QRW�\HW�
EHHQ�GHWHUPLQHG���+RZHYHU��WKH�UHFLSLHQWV�RI�(TXLW\�6HFXULWLHV�FRXOG�FRQVLVW�RI�FXUUHQW�6KDUHKROGHUV�
RU�QHZ�LQYHVWRUV��RU�ERWK���QRQH�RI�ZKRP�ZLOO�EH�UHODWHG�SDUWLHV�RI�WKH�&RPSDQ\���

7KH� &RPSDQ\� ZLOO� GHWHUPLQH� WKH� UHFLSLHQWV� DW� WKH� WLPH� RI� WKH� LVVXH� XQGHU� WKH� ���� 3ODFHPHQW�
&DSDFLW\��KDYLQJ�UHJDUG�WR�WKH�IROORZLQJ�IDFWRUV��

�L�� WKH�SXUSRVH�RI�WKH�LVVXH��

�LL�� DOWHUQDWLYH� PHWKRGV� IRU� UDLVLQJ� IXQGV� DYDLODEOH� WR� WKH� &RPSDQ\� DW� WKDW�
WLPH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ�HQWLWOHPHQW�LVVXH�RU�RWKHU�RIIHU�ZKHUH�
H[LVWLQJ�6KDUHKROGHUV�PD\�SDUWLFLSDWH��

�LLL�� WKH� HIIHFW� RI� WKH� LVVXH� RI� WKH� (TXLW\� 6HFXULWLHV� RQ� WKH� FRQWURO� RI� WKH�
&RPSDQ\���

�LY�� WKH� FLUFXPVWDQFHV� RI� WKH� &RPSDQ\�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� WKH�
ILQDQFLDO�SRVLWLRQ�DQG�VROYHQF\�RI�WKH�&RPSDQ\���

�Y�� SUHYDLOLQJ�PDUNHW�FRQGLWLRQV��DQG�

�YL�� DGYLFH�IURP�FRUSRUDWH��ILQDQFLDO�DQG�EURNLQJ�DGYLVHUV��LI�DSSOLFDEOH���

)XUWKHU�� LI� WKH�&RPSDQ\� LV�VXFFHVVIXO� LQ�DFTXLULQJ�QHZ�UHVRXUFHV��DVVHWV�RU� LQYHVWPHQWV�� LW� LV� OLNHO\�
WKDW�WKH�UHFLSLHQWV�XQGHU�WKH�����3ODFHPHQW�&DSDFLW\�ZLOO�EH�YHQGRUV�RI�WKH�QHZ�UHVRXUFHV��DVVHWV�RU�
LQYHVWPHQWV��

�I�� 3UHYLRXV�DSSURYDO�XQGHU�$6;�/LVWLQJ�5XOH����$�

7KH�&RPSDQ\�SUHYLRXVO\�REWDLQHG�DSSURYDO�IURP�LWV�6KDUHKROGHUV�SXUVXDQW�WR�$6;�/LVWLQJ�5XOH����$�
DW�LWV�DQQXDO�JHQHUDO�PHHWLQJ�KHOG�RQ����1RYHPEHU�������3UHYLRXV�$SSURYDO���

� ���



7KH�&RPSDQ\�KDV�LVVXHG������������RUGLQDU\�VKDUHV�SXUVXDQW�WR�WKH�3UHYLRXV�$SSURYDO���7KH�LVVXH�
RI�WKHVH�(TXLW\�6HFXULWLHV�ZDV�UDWLILHG�E\�VKDUHKROGHUV�DW�D�*HQHUDO�0HHWLQJ�RQ����0D\�������

'XULQJ�WKH����PRQWK�SHULRG�SUHFHGLQJ�WKH�GDWH�RI�WKH�0HHWLQJ��EHLQJ�RQ�DQG�IURP����1RYHPEHU�������
WKH�&RPSDQ\�RWKHUZLVH�LVVXHG�D�WRWDO�RI������������6KDUHV�ZKLFK�UHSUHVHQWV�DSSUR[LPDWHO\�����RI�
WKH�WRWDO�GLOXWHG�QXPEHU�RI�(TXLW\�6HFXULWLHV�RQ�LVVXH�LQ�WKH�&RPSDQ\�RQ����1RYHPEHU�������ZKLFK�
ZDV��������������

)XUWKHU� GHWDLOV� RI� WKH� LVVXHV� RI� (TXLW\� 6HFXULWLHV� E\� WKH� &RPSDQ\� GXULQJ� WKH� ��� PRQWK� SHULRG�
SUHFHGLQJ�WKH�GDWH�RI�WKH�0HHWLQJ�DUH�VHW�RXW�LQ�6FKHGXOH����

�J�� &RPSOLDQFH�ZLWK�$6;�/LVWLQJ�5XOHV����$���DQG�������$�

:KHQ�WKH�&RPSDQ\�LVVXHV�(TXLW\�6HFXULWLHV�SXUVXDQW�WR�WKH�����3ODFHPHQW�&DSDFLW\��LW�PXVW�JLYH�WR�
$6;��

�L�� D� OLVW� RI� WKH� UHFLSLHQWV�RI� WKH�(TXLW\�6HFXULWLHV�DQG� WKH�QXPEHU�RI�(TXLW\�
6HFXULWLHV� LVVXHG� WR� HDFK� �QRW� IRU� UHOHDVH� WR� WKH�PDUNHW��� LQ� DFFRUGDQFH�
ZLWK�/LVWLQJ�5XOH����$����DQG�

�LL�� WKH�LQIRUPDWLRQ�UHTXLUHG�E\�/LVWLQJ�5XOH�������$�IRU�UHOHDVH�WR�WKH�PDUNHW��

���� 9RWLQJ�([FOXVLRQ�

$�YRWLQJ�H[FOXVLRQ�VWDWHPHQW�LV�LQFOXGHG�LQ�WKLV�1RWLFH���$V�DW�WKH�GDWH�RI�WKLV�1RWLFH��WKH�&RPSDQ\�KDV�
QRW� LQYLWHG�DQ\�H[LVWLQJ�6KDUHKROGHU�WR�SDUWLFLSDWH�LQ�DQ�LVVXH�RI�(TXLW\�6HFXULWLHV�XQGHU�$6;�/LVWLQJ�
5XOH����$���7KHUHIRUH��QR�H[LVWLQJ�6KDUHKROGHUV�ZLOO�EH�H[FOXGHG�IURP�YRWLQJ�RQ�5HVROXWLRQ����

���
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��PHDQV�$XVWUDOLDQ�GROODUV��

����3ODFHPHQW�&DSDFLW\�KDV�WKH�PHDQLQJ�JLYHQ�LQ�VHFWLRQ�����RI�WKH�([SODQDWRU\�6WDWHPHQW��

$QQXDO�*HQHUDO�0HHWLQJ�RU�0HHWLQJ�PHDQV�WKH�PHHWLQJ�FRQYHQHG�E\�WKH�1RWLFH���

$6,&�PHDQV�WKH�$XVWUDOLDQ�6HFXULWLHV�	�,QYHVWPHQWV�&RPPLVVLRQ��

$6;�PHDQV�$6;�/LPLWHG��$&1��������������RU�WKH�ILQDQFLDO�PDUNHW�RSHUDWHG�E\�$6;�/LPLWHG��DV�WKH�
FRQWH[W�UHTXLUHV��

$6;�/LVWLQJ�5XOHV�PHDQV�WKH�/LVWLQJ�5XOHV�RI�$6;��

%RDUG�PHDQV�WKH�FXUUHQW�ERDUG�RI�GLUHFWRUV�RI�WKH�&RPSDQ\��

%XVLQHVV� 'D\� PHDQV� 0RQGD\� WR� )ULGD\� LQFOXVLYH�� H[FHSW� 1HZ� <HDU¶V� 'D\�� *RRG� )ULGD\�� (DVWHU�
0RQGD\��&KULVWPDV�'D\��%R[LQJ�'D\��DQG�DQ\�RWKHU�GD\�WKDW�$6;�GHFODUHV�LV�QRW�D�EXVLQHVV�GD\��

&KDLU�PHDQV�WKH�FKDLU�RI�WKH�0HHWLQJ��

&ORVHO\�5HODWHG�3DUW\�RI�D�PHPEHU�RI�WKH�.H\�0DQDJHPHQW�3HUVRQQHO�PHDQV��

�D�� D�VSRXVH�RU�FKLOG�RI�WKH�PHPEHU���

�E�� D�FKLOG�RI�WKH�PHPEHU¶V�VSRXVH���

�F�� D�GHSHQGHQW�RI�WKH�PHPEHU�RU�WKH�PHPEHU¶V�VSRXVH���

�G�� DQ\RQH� HOVH� ZKR� LV� RQH� RI� WKH� PHPEHU¶V� IDPLO\� DQG� PD\� EH� H[SHFWHG� WR� LQIOXHQFH� WKH�
PHPEHU��RU�EH�LQIOXHQFHG�E\�WKH�PHPEHU��LQ�WKH�PHPEHU¶V�GHDOLQJ�ZLWK�WKH�HQWLW\���

�H�� D�FRPSDQ\�WKH�PHPEHU�FRQWUROV��RU��

�I�� D� SHUVRQ� SUHVFULEHG� E\� WKH� &RUSRUDWLRQV� 5HJXODWLRQV� ����� �&WK�� IRU� WKH� SXUSRVHV� RI� WKH�
GHILQLWLRQ�RI�µFORVHO\�UHODWHG�SDUW\¶�LQ�WKH�&RUSRUDWLRQV�$FW��

&RPSDQ\�PHDQV�0R]DPEL�&RDO�/LPLWHG��$&1���������������

&RQVWLWXWLRQ�PHDQV�WKH�&RPSDQ\¶V�FRQVWLWXWLRQ��

&RUSRUDWLRQV�$FW�PHDQV�WKH�&RUSRUDWLRQV�$FW�������&WK���

'LUHFWRUV�PHDQV�WKH�FXUUHQW�GLUHFWRUV�RI�WKH�&RPSDQ\��

(OLJLEOH�(QWLW\�PHDQV�DQ�HQWLW\�WKDW��DW�WKH�GDWH�RI�WKH�UHOHYDQW�JHQHUDO�PHHWLQJ��

�D�� LV�QRW�LQFOXGHG�LQ�WKH�6	3�$6;�����,QGH[��DQG�

�E�� KDV�D�PD[LPXP�PDUNHW�FDSLWDOLVDWLRQ� �H[FOXGLQJ�UHVWULFWHG�VHFXULWLHV�DQG�VHFXULWLHV�TXRWHG�
RQ�D�GHIHUUHG�VHWWOHPHQW�EDVLV��RI���������������

([SODQDWRU\�6WDWHPHQW�PHDQV�WKH�H[SODQDWRU\�VWDWHPHQW�DFFRPSDQ\LQJ�WKH�1RWLFH��

(TXLW\�6HFXULWLHV� LQFOXGHV�D�6KDUH��D� ULJKW� WR�D�6KDUH�RU�2SWLRQ��DQ�2SWLRQ��D�FRQYHUWLEOH�VHFXULW\�
DQG�DQ\�VHFXULW\�WKDW�$6;�GHFLGHV�WR�FODVVLI\�DV�DQ�(TXLW\�6HFXULW\��

�
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.H\�0DQDJHPHQW�3HUVRQQHO�KDV� WKH�VDPH�PHDQLQJ�DV� LQ� WKH�DFFRXQWLQJ�VWDQGDUGV� LVVXHG�E\� WKH�
$XVWUDOLDQ�$FFRXQWLQJ�6WDQGDUGV�%RDUG�DQG�PHDQV�WKRVH�SHUVRQV�KDYLQJ�DXWKRULW\�DQG�UHVSRQVLELOLW\�
IRU�SODQQLQJ��GLUHFWLQJ�DQG�FRQWUROOLQJ� WKH�DFWLYLWLHV�RI� WKH�&RPSDQ\�� RU� LI� WKH�&RPSDQ\� LV�SDUW� RI� D�
FRQVROLGDWHG� HQWLW\�� RI� WKH� FRQVROLGDWHG� HQWLW\�� GLUHFWO\� RU� LQGLUHFWO\�� LQFOXGLQJ� DQ\� GLUHFWRU� �ZKHWKHU�
H[HFXWLYH�RU�RWKHUZLVH��RI�WKH�&RPSDQ\��RU�LI�WKH�&RPSDQ\�LV�SDUW�RI�D�FRQVROLGDWHG�HQWLW\��RI�DQ�HQWLW\�
ZLWKLQ�WKH�FRQVROLGDWHG�JURXS��

1RWLFH�RU�1RWLFH�RI�0HHWLQJ�PHDQV�WKLV�QRWLFH�RI�PHHWLQJ�LQFOXGLQJ�WKH�([SODQDWRU\�6WDWHPHQW�DQG�
WKH�3UR[\�)RUP��

2SWLRQ�PHDQV�DQ�RSWLRQ�WR�DFTXLUH�D�6KDUH��

2SWLRQKROGHU�PHDQV�D�KROGHU�RI�DQ�2SWLRQ�DV�WKH�FRQWH[W�UHTXLUHV��

2UGLQDU\�6HFXULWLHV�KDV�WKH�PHDQLQJ�VHW�RXW�LQ�WKH�$6;�/LVWLQJ�5XOHV��

3UR[\�)RUP�PHDQV�WKH�SUR[\�IRUP�DFFRPSDQ\LQJ�WKH�1RWLFH��

5HVROXWLRQV�PHDQV�WKH�UHVROXWLRQV�VHW�RXW�LQ�WKH�1RWLFH��RU�DQ\�RQH�RI�WKHP��DV�WKH�FRQWH[W�UHTXLUHV��

6KDUH�PHDQV�D�IXOO\�SDLG�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�WKH�&RPSDQ\��

6KDUHKROGHU�PHDQV�D�UHJLVWHUHG�KROGHU�RI�D�6KDUH��

9DULDEOH�$�PHDQV�³$´�DV�VHW�RXW�LQ�WKH�FDOFXODWLRQ�LQ�VHFWLRQ�����RI�WKH�([SODQDWRU\�6WDWHPHQW��

:67�PHDQV�:HVWHUQ�6WDQGDUG�7LPH�DV�REVHUYHG�LQ�3HUWK��:HVWHUQ�$XVWUDOLD��

5HPXQHUDWLRQ�5HSRUW�PHDQV�WKH�UHPXQHUDWLRQ�UHSRUW�VHW�RXW� LQ�WKH�'LUHFWRU¶V�UHSRUW�VHFWLRQ�RI�WKH�
&RPSDQ\¶V�DQQXDO�ILQDQFLDO�UHSRUW�IRU�WKH�\HDU�HQGHG����-XQH�������

� ���
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'DWH� 4XDQWLW\� &ODVV� 5HFLSLHQWV� ,VVXH� SULFH� DQG�
GLVFRXQW� WR�
0DUNHW� 3ULFH� �LI�
DSSOLFDEOH���

)RUP� RI� FRQVLGHUDWLRQ�
�

$FTXLVLWLRQ�RI�%ODFNDOO�&DSLWDO�3W\�/WG�

��������� ����������� 2UGLQDU\�
6KDUHV��

2ZQHUV� RI�
%ODFNDOO� &DSLWDO�
3W\�/WG�

,VVXH�SULFH��������

0DUNHW� SULFH��
������

'LVFRXQW��1LO�

1RQ�FDVK�FRQVLGHUDWLRQ�IRU�WKH�
DFTXLVLWLRQ� RI� %ODFNDOO� &DSLWDO�
3W\�/WG�

9DOXH�DW�LVVXH�GDWH�����������

&XUUHQW�YDOXH�����������

��������� ����������� 8QOLVWHG�
RSWLRQV�

([HUFLVDEOH�
DW� ������ RQ�
RU� EHIRUH�
���������

2ZQHUV� RI�
%ODFNDOO� &DSLWDO�
3W\�/WG�

1�D� 1RQ�FDVK�FRQVLGHUDWLRQ�IRU�WKH�
DFTXLVLWLRQ� RI� %ODFNDOO� &DSLWDO�
3W\�/WG�

9DOXH�DW�LVVXH�GDWH����������

&XUUHQW��YDOXH����������

7UDQFKH���3ODFHPHQW�

��������� ������������� 2UGLQDU\�
VKDUHV��

3URIHVVLRQDO� DQG�
VRSKLVWLFDWHG�
LQYHVWRUV�

,VVXH�SULFH��������

0DUNHW� SULFH��
������

'LVFRXQW��1LO�

7RWDO� FDVK� FRQVLGHUDWLRQ�
UHFHLYHG� RI� ��������� EHIRUH�
FRVWV� IRU� ����������� RUGLQDU\�
VKDUHV�DQG�����������XQOLVWHG�
RSWLRQV��

)XQGV�VSHQW�RQ��

x� ,VVXH�FRVWV����������

x� ([SORUDWLRQ�����������

x� 2WKHU� ZRUNLQJ� FDSLWDO��
���������

5HPDLQLQJ�IXQGV�RI��������ZLOO�
EH�DSSOLHG�WR�ZRUNLQJ�FDSLWDO�

��������� ���������� 8QOLVWHG�
RSWLRQV�

([HUFLVDEOH�
DW� ������ RQ�
RU� EHIRUH�
���������

3URIHVVLRQDO� DQG�
VRSKLVWLFDWHG�
LQYHVWRUV�

1�D� 6HH�DERYH��

7UDQFKH���3ODFHPHQW�

��������� ����������� 2UGLQDU\�
VKDUHV��

3URIHVVLRQDO� DQG�
VRSKLVWLFDWHG�
LQYHVWRUV�

,VVXH�SULFH��������

0DUNHW� SULFH��
�������

'LVFRXQW������

7RWDO� FDVK� FRQVLGHUDWLRQ�
UHFHLYHG� RI� ��������� EHIRUH�
FRVWV� IRU� ����������� RUGLQDU\�
VKDUHV� DQG� �����������
XQOLVWHG�RSWLRQV��

)XQGV�VSHQW�RQ��

x� ,VVXH�FRVWV����������

5HPDLQLQJ� IXQGV� RI� ���������
ZLOO� EH� DSSOLHG� WR� H[SORUDWLRQ�
DQG� IXWXUH� ZRUNLQJ� FDSLWDO�
UHTXLUHPHQWV�

��������� ����������� 8QOLVWHG�
RSWLRQV�

([HUFLVDEOH�
DW� ������ RQ�
RU� EHIRUH�
���������

�

�

3URIHVVLRQDO� DQG�
VRSKLVWLFDWHG�
LQYHVWRUV�

1�D� 6HH�DERYH��

0RXOWULH�3ODFHPHQW�
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'DWH� 4XDQWLW\� &ODVV� 5HFLSLHQWV� ,VVXH� SULFH� DQG�
GLVFRXQW� WR�
0DUNHW� 3ULFH� �LI�
DSSOLFDEOH���

)RUP� RI� FRQVLGHUDWLRQ�

��������� ����������� 2UGLQDU\�
VKDUHV��

0RXOWULH�*URXS� ,VVXH�SULFH��������

0DUNHW� SULFH��
�������

'LVFRXQW������

7RWDO� FDVK� FRQVLGHUDWLRQ� RI�
��������� EHIRUH� FRVWV� IRU�
����������� RUGLQDU\� VKDUHV�
DQG�����������XQOLVWHG�RSWLRQV�

)XQGV�VSHQW�RQ��

x ([SORUDWLRQ����������

x 2WKHU� ZRUNLQJ� FDSLWDO�
�������

1LO�IXQGV�UHPDLQLQJ�

��������� ���������� 8QOLVWHG�
RSWLRQV�

([HUFLVDEOH�
DW� ������ RQ�
RU� EHIRUH�
���������

0RXOWULH�*URXS� 1�D� 6HH�DERYH��

2WKHU�LVVXHV�

��������� ���������� 2UGLQDU\�
VKDUHV��

6�� &RQVRUWLXP�
3W\�OWG�

,VVXH�SULFH��������

0DUNHW� SULFH��
������

'LVFRXQW��1LO�

1RQ� FDVK� FRQVLGHUDWLRQ� IRU�
FRQVXOWDQF\�VHUYLFHV�SURYLGHG��

9DOXH�DW�LVVXH�GDWH����������

&XUUHQW�YDOXH����������

��������� �������� 2UGLQDU\�
VKDUHV��

&RQVXOWDQWV� ,VVXH�SULFH��������

0DUNHW� SULFH��
�������

'LVFRXQW������

1RQ� FDVK� FRQVLGHUDWLRQ� IRU�
FRQVXOWDQF\�VHUYLFHV�SURYLGHG��

9DOXH�DW�LVVXH�GDWH���������

&XUUHQW�YDOXH���������

��������� ���������� 8QOLVWHG�
RSWLRQV�

([HUFLVDEOH�
DW� ������ RQ�
RU� EHIRUH�
���������

1RPLQHHV� RI�
6XELDFR� &DSLWDO�
3W\�/WG�

1�D� 1LO� FDVK� FRQVLGHUDWLRQ� ±�
RSWLRQV� LVVXHG� WR� FRQVXOWDQWV�
IRU� FRQVXOWLQJ� VHUYLFHV�
SURYLGHG��

9DOXH�DW�LVVXH�GDWH����������

&XUUHQW�YDOXH����������

��������� ���������� 8QOLVWHG�
RSWLRQV�

([HUFLVDEOH�
DW� ������ RQ�
RU� EHIRUH�
���������

'LUHFWRUV� RI�
0R]DPEL� &RDO�
/LPLWHG�

1�D� 1LO� FDVK� FRQVLGHUDWLRQ� ±�
RSWLRQV�LVVXHG�WR�GLUHFWRUV�DQG�
PDQDJHPHQW� DV� D�
SHUIRUPDQFH�LQFHQWLYH�

9DOXH�DW�LVVXH�GDWH����������

&XUUHQW�YDOXH����������

1RWHV��
�� 0DUNHW�3ULFH�PHDQV�WKH�FORVLQJ�SULFH�RQ�$6;��H[FOXGLQJ�VSHFLDO�FURVVLQJV��RYHUQLJKW�VDOHV�DQG�H[FKDQJH

WUDGHG�RSWLRQ�H[HUFLVHV��� �)RU�WKH�SXUSRVHV�RI�WKLV�WDEOH�WKH�LVVXH�SULFH�H[FHHGHG�WKH�0DUNHW�3ULFH�RQ�WKH
ODVW�WUDGLQJ�GD\�RQ�ZKLFK�D�VDOH�ZDV�UHFRUGHG�SULRU�WR�WKH�GDWH�RI�LVVXH�RI�WKH�UHOHYDQW�(TXLW\�6HFXULWLHV�

�� )XOO\� SDLG� RUGLQDU\� VKDUHV� LQ� WKH� FDSLWDO� RI� WKH� &RPSDQ\�� $6;� &RGH�� 02=� �WHUPV� DUH� VHW� RXW� LQ� WKH
&RQVWLWXWLRQ��

�� ����������RUGLQDU\�VKDUHV�LVVXHG�XQGHU�$6;�/LVWLQJ�5XOH�����DQG������������RUGLQDU\�VKDUHV�LVVXHG�XQGHU
$6;�/LVWLQJ�5XOH����$���$OO�VKDUHV�LVVXHG�ZHUH�VXEVHTXHQWO\�UDWLILHG�E\�VKDUHKROGHUV�DW�D�JHQHUDO�PHHWLQJ
KHOG����0D\������
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EHLQJ�D�6KDUHKROGHU�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�0HHWLQJ��KHUHE\�DSSRLQW��

1DPH��

25�� WKH�&KDLU�RI�WKH�0HHWLQJ�DV�P\�RXU�SUR[\��

RU�IDLOLQJ�WKH�SHUVRQ�VR�QDPHG�RU��LI�QR�SHUVRQ�LV�QDPHG��WKH�&KDLU��RU�WKH�&KDLU¶V�QRPLQHH��WR�YRWH�LQ�DFFRUGDQFH�ZLWK�
WKH�IROORZLQJ�GLUHFWLRQV��RU��LI�QR�GLUHFWLRQV�KDYH�EHHQ�JLYHQ��DQG�VXEMHFW�WR�WKH�UHOHYDQW�ODZV�DV�WKH�SUR[\�VHHV�ILW��DW�
WKH�0HHWLQJ�WR�EH�KHOG�DW� WKH�&HOWLF�&OXE�����2UG�6WUHHW��RQ����1RYHPEHU������DW�����SP��DQG�DW�DQ\�DGMRXUQPHQW�
WKHUHRI��

7KH�&KDLU�LQWHQGV�WR�YRWH�XQGLUHFWHG�SUR[LHV�LQ�IDYRXU�RI�DOO�5HVROXWLRQV�LQ�ZKLFK�WKH�&KDLU�LV�HQWLWOHG�WR�YRWH��

9RWLQJ�RQ�EXVLQHVV�RI�WKH�0HHWLQJ� )25� $*$,167� $%67$,1�
5HVROXWLRQ��� $GRSWLRQ�RI�5HPXQHUDWLRQ�5HSRUW�
5HVROXWLRQ��� 5H�HOHFWLRQ�RI�'LUHFWRU�±�0U�$OH[�1HXOLQJ�
5HVROXWLRQ��� &KDQJH�RI�&RPSDQ\�1DPH�
5HVROXWLRQ��� $SSURYDO�RI�����3ODFHPHQW�&DSDFLW\�

3OHDVH�QRWH��,I�\RX�PDUN�WKH�DEVWDLQ�ER[�IRU�D�SDUWLFXODU�5HVROXWLRQ��\RX�DUH�GLUHFWLQJ�\RXU�SUR[\�QRW�WR�YRWH�RQ�WKDW�5HVROXWLRQ�RQ�D�
VKRZ�RI�KDQGV�RU�RQ�D�SROO�DQG�\RXU�YRWHV�ZLOO�QRW�EH�FRXQWHG�LQ�FRPSXWLQJ�WKH�UHTXLUHG�PDMRULW\�RQ�D�SROO��

,PSRUWDQW�IRU�5HVROXWLRQ���

,I� \RX� KDYH� QRW� GLUHFWHG� \RXU� SUR[\� KRZ� WR� YRWH� DV� \RXU� SUR[\� LQ� UHVSHFW� RI�5HVROXWLRQ� �� DQG� WKH�&KDLU� LV�� RU�PD\� E\� GHIDXOW� EH��
DSSRLQWHG�\RXU�SUR[\��\RX�PXVW�PDUN�WKH�ER[�EHORZ��

,�ZH�GLUHFW�WKH�&KDLU�WR�YRWH�LQ�DFFRUGDQFH�ZLWK�KLV�KHU�YRWLQJ�LQWHQWLRQV��DV�VHW�RXW�DERYH��RQ�5HVROXWLRQV����H[FHSW�ZKHUH�
,�ZH� KDYH� LQGLFDWHG� D� GLIIHUHQW� YRWLQJ� LQWHQWLRQ� DERYH�� DQG� H[SUHVVO\� DXWKRULVH� WKDW� WKH�&KDLU� PD\� H[HUFLVH�P\�RXU� SUR[\�
HYHQ� WKRXJK�5HVROXWLRQ� �� LV� FRQQHFWHG� GLUHFWO\� RU� LQGLUHFWO\� ZLWK� WKH� UHPXQHUDWLRQ� RI� D�PHPEHU� RI� WKH� .H\�0DQDJHPHQW�

3HUVRQQHO�DQG�DFNQRZOHGJH�WKDW�WKH�&KDLU�PD\�H[HUFLVH�P\�RXU�SUR[\�HYHQ�LI�WKH�&KDLU�KDV�DQ�LQWHUHVW�LQ�WKH�RXWFRPH�RI�5HVROXWLRQ���
DQG�WKDW�YRWHV�FDVW�E\�WKH�&KDLU�IRU�5HVROXWLRQ����RWKHU�WKDQ�DV�SUR[\�KROGHU��ZLOO�EH�GLVUHJDUGHG�EHFDXVH�RI�WKDW�LQWHUHVW��

,I�WKH�&KDLU�LV��RU�PD\�E\�GHIDXOW�EH��DSSRLQWHG�\RXU�SUR[\�DQG�\RX�GR�QRW�PDUN�WKLV�ER[�DQG�\RX�KDYH�QRW�GLUHFWHG�WKH�&KDLU�KRZ�WR�
YRWH��WKH�&KDLU�ZLOO�QRW�FDVW�\RXU�YRWHV�RQ�5HVROXWLRQ���DQG�\RXU�YRWHV�ZLOO�QRW�EH�FRXQWHG�LQ�FDOFXODWLQJ�WKH�UHTXLUHG�PDMRULW\�LI�D�SROO�
LV�FDOOHG�RQ�5HVROXWLRQV����

,I�WZR�SUR[LHV�DUH�EHLQJ�DSSRLQWHG��WKH�SURSRUWLRQ�RI�YRWLQJ�ULJKWV�WKLV�SUR[\�UHSUHVHQWV�LV�� ��
6LJQDWXUH�RI�6KDUHKROGHU�V���
,QGLYLGXDO�RU�6KDUHKROGHU��� 6KDUHKROGHU��� 6KDUHKROGHU���

6ROH�'LUHFWRU�&RPSDQ\�6HFUHWDU\� 'LUHFWRU� 'LUHFWRU�&RPSDQ\�6HFUHWDU\�

'DWH��

&RQWDFW�QDPH�� &RQWDFW�SK��GD\WLPH���

(�PDLO�DGGUHVV�� � &RQVHQW�IRU�FRQWDFW�E\�H�PDLO�� <(6� �12
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,QVWUXFWLRQV�IRU�&RPSOHWLQJ�µ$SSRLQWPHQW�RI�3UR[\¶�)RUP�

�� �$SSRLQWLQJ�D�SUR[\����$�6KDUHKROGHU�HQWLWOHG�WR�DWWHQG�DQG�FDVW�D�YRWH�DW�WKH�0HHWLQJ�LV�HQWLWOHG�WR�DSSRLQW
D�SUR[\�WR�DWWHQG�DQG�YRWH�RQ�WKHLU�EHKDOI�DW�WKH�0HHWLQJ���,I�D�6KDUHKROGHU�LV�HQWLWOHG�WR�FDVW���RU�PRUH�YRWHV
DW� WKH� 0HHWLQJ�� WKH� 6KDUHKROGHU�PD\� DSSRLQW� D� VHFRQG� SUR[\� WR� DWWHQG� DQG� YRWH� RQ� WKHLU� EHKDOI� DW� WKH
0HHWLQJ�� �+RZHYHU��ZKHUH�ERWK�SUR[LHV�DWWHQG�WKH�0HHWLQJ��YRWLQJ�PD\�RQO\�EH�H[HUFLVHG�RQ�D�SROO�� �7KH�
DSSRLQWPHQW�RI�D�VHFRQG�SUR[\�PXVW�EH�GRQH�RQ�D�VHSDUDWH�FRS\�RI�WKH�3UR[\�)RUP���$�6KDUHKROGHU�ZKR�
DSSRLQWV���SUR[LHV�PD\�VSHFLI\�WKH�SURSRUWLRQ�RU�QXPEHU�RI�YRWHV�HDFK�SUR[\�LV�DSSRLQWHG�WR�H[HUFLVH���,I�D
6KDUHKROGHU� DSSRLQWV� �� SUR[LHV� DQG� WKH� DSSRLQWPHQWV� GR� QRW� VSHFLI\� WKH� SURSRUWLRQ� RU� QXPEHU� RI� WKH
6KDUHKROGHU¶V�YRWHV�HDFK�SUR[\� LV�DSSRLQWHG� WR�H[HUFLVH��HDFK�SUR[\�PD\�H[HUFLVH�RQH�KDOI�RI� WKH�YRWHV�
$Q\�IUDFWLRQV�RI�YRWHV�UHVXOWLQJ�IURP�WKH�DSSOLFDWLRQ�RI�WKHVH�SULQFLSOHV�ZLOO�EH�GLVUHJDUGHG���$�GXO\�DSSRLQWHG
SUR[\�QHHG�QRW�EH�D�6KDUHKROGHU�

�� �'LUHFWLRQ�WR�YRWH����$�6KDUHKROGHU�PD\�GLUHFW�D�SUR[\�KRZ�WR�YRWH�E\�PDUNLQJ�RQH�RI�WKH�ER[HV�RSSRVLWH
HDFK� LWHP�RI� EXVLQHVV�� � 7KH�GLUHFWLRQ�PD\�VSHFLI\� WKH� SURSRUWLRQ�RU� QXPEHU� RI� YRWHV� WKDW� WKH� SUR[\�PD\
H[HUFLVH� E\�ZULWLQJ� WKH� SHUFHQWDJH�RU� QXPEHU� RI�6KDUHV� QH[W� WR� WKH� ER[�PDUNHG� IRU� WKH� UHOHYDQW� LWHP�RI
EXVLQHVV�� �:KHUH� D� ER[� LV� QRW�PDUNHG� WKH� SUR[\�PD\� YRWH� DV� WKH\� FKRRVH� VXEMHFW� WR� WKH� UHOHYDQW� ODZV�
:KHUH�PRUH�WKDQ�RQH�ER[�LV�PDUNHG�RQ�DQ�LWHP�WKH�YRWH�ZLOO�EH�LQYDOLG�RQ�WKDW�LWHP�

�� �6LJQLQJ�LQVWUXFWLRQV��

x �,QGLYLGXDO����:KHUH�WKH�KROGLQJ�LV�LQ�RQH�QDPH��WKH�6KDUHKROGHU�PXVW�VLJQ��

x �-RLQW�KROGLQJ��� �:KHUH� WKH�KROGLQJ� LV� LQ�PRUH� WKDQ�RQH�QDPH��DOO�RI� WKH�6KDUHKROGHUV�VKRXOG�
VLJQ��

x� �3RZHU�RI�DWWRUQH\��� � ,I� \RX�KDYH�QRW�DOUHDG\�SURYLGHG� WKH�SRZHU�RI�DWWRUQH\�ZLWK�WKH� UHJLVWU\��
SOHDVH�DWWDFK�D�FHUWLILHG�SKRWRFRS\�RI�WKH�SRZHU�RI�DWWRUQH\�WR�WKLV�3UR[\�)RUP�ZKHQ�\RX�UHWXUQ�LW��

x� �&RPSDQLHV����:KHUH�WKH�FRPSDQ\�KDV�D�VROH�GLUHFWRU�ZKR�LV�DOVR�WKH�VROH�FRPSDQ\�VHFUHWDU\��
WKDW�SHUVRQ�PXVW�VLJQ���:KHUH�WKH�FRPSDQ\��SXUVXDQW�WR�6HFWLRQ����$�RI�WKH�&RUSRUDWLRQV�$FW��
GRHV�QRW�KDYH�D�FRPSDQ\�VHFUHWDU\��D�VROH�GLUHFWRU�FDQ�DOVR�VLJQ�DORQH���2WKHUZLVH��D�GLUHFWRU�
MRLQWO\� ZLWK� HLWKHU� DQRWKHU� GLUHFWRU� RU� D� FRPSDQ\� VHFUHWDU\� PXVW� VLJQ�� � 3OHDVH� VLJQ� LQ� WKH�
DSSURSULDWH� SODFH� WR� LQGLFDWH� WKH� RIILFH� KHOG�� � ,Q� DGGLWLRQ�� LI� D� UHSUHVHQWDWLYH� RI� D� FRPSDQ\� LV�
DSSRLQWHG� SXUVXDQW� WR� 6HFWLRQ� ���'� RI� WKH� &RUSRUDWLRQV� $FW� WR� DWWHQG� WKH� 0HHWLQJ�� WKH�
GRFXPHQWDWLRQ� HYLGHQFLQJ� VXFK� DSSRLQWPHQW� VKRXOG� EH� SURGXFHG� SULRU� WR� DGPLVVLRQ� WR� WKH�
0HHWLQJ���$�IRUP�RI�D�FHUWLILFDWH�HYLGHQFLQJ�WKH�DSSRLQWPHQW�PD\�EH�REWDLQHG�IURP�WKH�&RPSDQ\��

�� �$WWHQGLQJ� WKH� 0HHWLQJ��� � &RPSOHWLRQ� RI� D� 3UR[\� )RUP� ZLOO� QRW� SUHYHQW� LQGLYLGXDO� 6KDUHKROGHUV� IURP
DWWHQGLQJ� WKH�0HHWLQJ� LQ� SHUVRQ� LI� WKH\�ZLVK�� �:KHUH� D�6KDUHKROGHU� FRPSOHWHV� DQG� ORGJHV�D� YDOLG�3UR[\
)RUP�DQG�DWWHQGV�WKH�0HHWLQJ�LQ�SHUVRQ��WKHQ�WKH�SUR[\¶V�DXWKRULW\�WR�VSHDN�DQG�YRWH�IRU�WKDW�6KDUHKROGHU�LV
VXVSHQGHG�ZKLOH�WKH�6KDUHKROGHU�LV�SUHVHQW�DW�WKH�0HHWLQJ�

�� �5HWXUQ�RI�3UR[\�)RUP����7R�YRWH�E\�SUR[\��SOHDVH�FRPSOHWH�DQG�VLJQ�WKH�HQFORVHG�3UR[\�)RUP�DQG�UHWXUQ
E\�

�D� SRVW�WR�0R]DPEL�&RDO�/LPLWHG��/HYHO�������2UG�6WUHHW��:HVW�3HUWK��:$�������RU�

�E� IDFVLPLOH�WR�WKH�&RPSDQ\�RQ�IDFVLPLOH�QXPEHU������������������RU�

�F� HPDLO�WR�WKH�&RPSDQ\�DW�SUR[LHV#H[FSO�FRP�DX��

VR�WKDW�LW�LV�UHFHLYHG�QRW�OHVV�WKDQ����KRXUV�SULRU�WR�FRPPHQFHPHQW�RI�WKH�0HHWLQJ�

3UR[\�)RUPV�UHFHLYHG�ODWHU�WKDQ�WKLV�WLPH�ZLOO�EH�LQYDOLG�
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	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s annual financial report for the financial year ended 30 June 2014.”
	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or
	(b) a Closely Related Party of such a member.
	the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(c) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

	3. Resolution 2 – Re-election of director – MR ALEX NEULING
	“That, for the purpose of clause 13.2 of the Constitution, ASX Listing Rule 14.4 and for all other purposes, Mr Alex Neuling, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	4. Resolution 3 – CHANGE OF COMPANY NAME
	“That, for the purpose of section 157(1) of the Corporations Act and for all other purposes, the name of the Company be changed to “Mozambi Resources Limited” and the Constitution and all other Company records be amended accordingly.”

	5. Resolution 4 –approval of 10% Placement capacity
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the issue of Equity Securities totalling up to 10% of the issued capital of the Company at the time of issue, calculated in accordance with the formula pres...

	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results
	2.4 Proxy voting restrictions

	3. Resolution 2 – Re-election of director – Alex neuling
	4. Resolution 3 – CHANGE OF COMPANY NAME
	5. resolution 4 – approval of 10% placement capacity– Shares
	5.1 General
	5.2 ASX Listing Rule 7.1A
	(a) is not included in the S&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
	The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and has a current market capitalisation of $1,700,336.
	(i) plus the number of Shares issued in the previous 12 months under an exception in ASX Listing Rule 7.2;
	(ii) plus the number of partly paid shares that became fully paid in the previous 12 months;
	(iii) plus the number of Shares issued in the previous 12 months with approval of holders of Shares under Listing Rules 7.1 and 7.4.  This does not include an issue of fully paid ordinary shares under the entity’s 15% placement capacity without shareh...
	(iv) less the number of Shares cancelled in the previous 12 months.

	D is 10%.
	E is the number of Equity Securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement to issue that are not issued with the approval of holders of Ordinary Securities under ASX Listing ...

	5.3 Technical information required by ASX Listing Rule 7.1A
	(a) Minimum Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within 5 ASX trading days of the date in section 5.3(a)(i), the date on which the Equity Securities are issued.

	(b) Date of Issue
	(i) 12 months after the date of this Meeting; and
	(ii) the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the Company’s main undertaking) (after which date, an approval u...

	(c) Risk of voting dilution
	1. There are currently 212,541,987 Shares on issue.
	2. The issue price set out above is the closing price of the Shares on the ASX on 13 October 2014.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing Rule 7.1 and ASX Listing Rule 7.1A.
	5. The issue of Equity Securities under the 10% Placement Capacity consists only of Shares.  It is assumed that no Options are exercised into Shares before the date of issue of the Equity Securities.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to.  All Shareholders should consider the dilution caused to their own shareholding depending on their specific circumstances.
	7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue.  This is why the voting dilution is shown in each example as 10%.
	9. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 10% Placement Capacity, based on that Shareholder’s holding at the date of the Meeting.
	(i) the market price for the Company’s Shares may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.

	(d) Purpose of Issue under 10% Placement Capacity
	(i) as cash consideration in which case the Company intends to use funds for general working capital; or
	(ii) as non-cash consideration for the acquisition of new resources assets and investments, in such circumstances the Company will provide a valuation of the non-cash consideration as required by listing Rule 7.1A.3.

	(e) Allocation policy under the 10% Placement Capacity
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).

	(f) Previous approval under ASX Listing Rule 7.1A
	(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A
	(i) a list of the recipients of the Equity Securities and the number of Equity Securities issued to each (not for release to the market), in accordance with Listing Rule 7.1A.4; and
	(ii) the information required by Listing Rule 3.10.5A for release to the market.


	5.4 Voting Exclusion
	1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option exercises).  For the purposes of this table the issue price exceeded the Market Price on the last trading day on which a sale was r...
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: MOZ (terms are set out in the Constitution).
	3. 6,996,133 ordinary shares issued under ASX Listing Rule 7.1 and 12,994,198 ordinary shares issued under ASX Listing Rule 7.1A.  All shares issued were subsequently ratified by shareholders at a general meeting held 27 May 2014.


	APPOINTMENT OF PROXY FORM
	(a) post to Mozambi Coal Limited, Level 1, 44 Ord Street, West Perth, WA 6005; or
	(b) facsimile to the Company on facsimile number +61 8 6314 1557; or
	(c) email to the Company at proxies@excpl.com.au.


