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6WRFN�2SWLRQ�3ODQV�JUDQW�WR�HPSOR\HHV�RI�D�FRPSDQ\�
WKH�RSWLRQ�WR�EX\�VKDUHV�RI�WKDW�FRPSDQ\��LQ�WKH�IX�
WXUH���XQGHU�SUHIHUHQWLDO�WHUPV��6WRFN�2SWLRQ�3ODQV�DUH�
LPSOHPHQWHG�LQ�*UHHN�&RPSDQLHV�/LPLWHG�E\�6KDUHV�
�6$��DV�ZHOO�DV�LQ�*UHHN�VXEVLGLDU\�FRPSDQLHV�RI�IRU�
HLJQ�SDUHQW�FRPSDQLHV�EDVHG�DEURDG��ZKRVH�VKDUHV�
DUH�OLVWHG�LQ�D�IRUHLJQ�6WRFN�([FKDQJH�
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/DZ�����������DUWLFOH�����SDUDJUDSK����DGGV�D�QHZ�SDU�
DJUDSK�LQ�DUWLFOH����RI�/DZ�����������IRU�&RPSDQLHV�/LP�
LWHG�E\�6KDUHV��6�$��DV�LW�VWDQGV�WRGD\��7KDW�ODZ�UHJXODWHV�
DOO�LVVXHV�FRQFHUQLQJ�WKH�JUDQWLQJ�RI�VKDUHV�IURP�FRPSD�
QLHV�WR�WKHLU�HPSOR\HHV�E\�PHDQV�RI�D�6WRFN�2SWLRQ�3ODQ�

&RPSDQLHV�/LPLWHG�E\�6KDUHV��6�$��ZLVKLQJ�WR�LP�
SOHPHQW�VXFK�D�SODQ�VKRXOG�IROORZ�WKH�IROORZLQJ�SUR�
FHGXUH�

� 7KH�*HQHUDO�$VVHPEO\�RI�WKH�VKDUHKROGHUV�RI�D�&RP
SDQ\�/LPLWHG�E\�6KDUHV�GHFLGHV�WR�LPSOHPHQW�WKH�6WRFN
2SWLRQ�3ODQ�DQG�DXWKRUL]HV�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH
FRPSDQ\�WR�LPSOHPHQW�LW��7KH�UHVROXWLRQ�RI�WKH�DERYH
*HQHUDO�$VVHPEO\�LV�WDNHQ�E\�WKH�PDMRULW\��GHILQHG�LQ�DU
WLFOH����SDUDJUDSKV���DQG����DQG�LQ�DUWLFOH����SDUDJUDSK
��RI�/DZ�����������DV�LW�VWDQGV�WRGD\��$�VXPPDU\�RI�WKLV
UHVROXWLRQ�LV�SXEOLVKHG�LQ�WKH�*RYHUQPHQW�*D]HWWH�

� 7KH�%RDUG�RI�'LUHFWRUV�GUDIWV�D�FRQWUDFW�EHWZHHQ�WKH
FRPSDQ\�DQG�WKH�HPSOR\HHV²WKH�VDPH�IRU�HDFK�FDWH
JRU\�RI�HPSOR\HHV²DQG�LQYLWHV�WKH�HPSOR\HHV�WR�VLJQ�LW�

� 7KH�WHUPV�RI�WKH�FRQWUDFW�LQ�UHODWLRQ�WR�WKH�GXUDWLRQ�RI
WKH�6WRF.�2RWLRQ�3ODQ��WKH�SULFH�RI�VKDUHV�RQ�WKH�JUDQW�RI
�KH�RSWLRQ��LKH�SHUFHQWDJH�RI�VKDUHV����EH�JUDQWHG��DQG�LQH
FDWHJRULHV�RI�WKH�HPSOR\HHV��R�RDQLFLRDWH�WR�WKH�3ODQ�DUH
GHWHUPLQHG�E\�WKH�*HQHUDO�$VVHPEO\�RI�WKH�
6KDUHKROGHUV�

� 7KH�PD[LPXP�QXPEHU�RI�VKDUHV�WR�EH�LVVXHG�RQ
WKH�EDVLV�RI�WKH�6WRFN�2SWLRQ�3ODQ�PD\�QRW�H[FHHG
�����RI�WKH�H[LVWLQJ�VKDUHV�RI�WKH�FRPSDQ\�

� $FFRUGLQJ�WR�WKH�DERYH�FRQWUDFW��WKH�HPSOR\HHV
SDUWLFLSDWLQJ�LQ�WKH�6WRFN�2SWLRQ�3ODQ�VKRXOG�QRWLI\
WKH�FRPSDQ\�LQ�WKH�PRQWK�RI�1RYHPEHU�RI�WKH�\HDU
SUHYLRXV�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�SODQ�ZKHWKHU
WKH\�LQWHQG�WR�PDNH�XVH�RI�WKHLU�ULJKWV�RU�QRW�

� ,Q�WKH�PRQWK�RI�'HFHPEHU�RI�WKH�VDPH�\HDU����WKH
%RDUG�RI�'LUHFWRUV�ZRXOG�LQFUHDVH�WKH�VKDUH�FDSLWDO�RI
WKH�FRPSDQ\�DQG�FHUWLI\�VXFK�LQFUHDVH��LQ�WKH�IUDPH�RI
VXFK�,QFUHDVH��WKH�VKDUHKROGHUV�VXUUHQGHU�WKHLU�ULJKW
RI�SUHIHUHQFH��7KXV��WKH�HPSOR\HHV�DFTXLUH�VKDUHV�RI
WKH�FRPSDQ\�DQG�KDYH�WKH�VDPH�ULJKWV�DQG�UHVSRQ
VLELOLWLHV�WKDW�D�VKDUHKROGHU�RI�WKH�FRPSDQ\�KDV�

$FFRUGLQJ�WR�D�UHFHQW�FRPPRQ�&LUFXODU�RI�WKH�0LQLV�
WHUV�RI�)LQDQFH�DQG�'HYHORSPHQW��HPSOR\HHV�DUH�QRW�VXE�
MHFW�WR�WD[DWLRQ�DW�WKH�WLPH�RI�WKH�JUDQW�RI�WKH�RSWLRQ��+RZ�
HYHU��LQ�WKH�FDVH�WKDW�VXFK�HPSOR\HHV�GHFLGH�WR�VHOO�WKH�
VKDUHV�DW�D�SULFH�JUHDWHU�WKDQ�WKH�RQH�DW�WKH�WLPH�RI�WKH�
JUDQW�RI�WKH�VKDUHV��WKH�LQFRPH�WKDW�WKH\�DFTXLUH�WKHUHIURP�
ZRXLG�EH�WD[HG�DFFRUGLQJ�WR�WKH�H[LVWLQJ�SURYLVLRQV�RI�WD[�
��ODZ�����IRU�XQOLVWHG�VKDUHV�DQG������IRU�OLVWHG�VKDUHV�

6WRFN�2SWLRQ�3ODQV��DOWKRXJK�FDXWLRXVO\�DSSURDFKHG�
E\�VRPH��DQG�GHVSLWH�WKH�LVVXHV�WKH\�FUHDWH��DUH�LPSOH�
PHQWHG�E\�PDQ\�*UHHN�FRPSDQLHV��6WRFN�2SWLRQ�3ODQV�
FRQWULEXWH�WR�WKH�GHYHORSPHQW�RI�D�PXWXDOO\�EHQHILFLDO�UH�
ODWLRQVKLS�EHWZHHQ�FRPSDQLHV�DQG�WKHLU�HPSOR\HHV��6XFK�
SODQV��D��RIIHU�HPSOR\HHV�DQ�LQFHQWLYH�IRU�SURGXFWLYLW\�DQG�
GHGLFDWLRQ�WRZDUG�WKH�FRPSDQ\���E��HQFRXUDJH�WKH�ZRUN�
RI�WKH�FRPSDQ\
V�EHVW�HPSOR\HHV�IRU�D�ORQJHU�WHUP��DQG�
�F��UHODWH�WKH�SURILWV�RI�WKH�HPSOR\HHV�ZLWK�WKRVH�RI�WKH�
VKDUHKRLFHUV�RI�WKH�FRPSDQ\��$V�D�UHVXOW��WKH�FRPSDQ\�
PRWLYDWHV�WKH�HPSOR\HH�WR�EHKDYH�DV�D�VKDUHKROGHU�WR�
ZDUG�DQ\�GHFLVLRQ�WDNHQ�E\�WKH�FRPSDQ\�
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$�ODUJH�QXPEHU�RI�IRUHLJQ�PXOWL�QDWLRQDO�FRPSDQLHV��
ZKRVH�VKDUHV�DUH�XVXDOO\�OLVWHG�LQ�D�6WRFN�([FKDQJH�
DEURDG��JUDQW�VKDUHV�WR�WKRVH�SHUVRQQHO�RI�WKHLU�
*UHHN�VXEVLGLDULHV�ZKR�ZLVK�WR�SDUWLFLSDWH�LQ�WKH�
6WRFN�2SWLRQ�3ODQ��HLWKHU�IUHH�RU�DV�DQ�LQYHVWPHQW�
RSSRUWXQLW\�XQGHU�SUHIHUHQWLDO�WHUPV�

$OO�HPSOR\HHV�RI�D�VXEVLGLDU\�FRPSDQ\�PD\�SDU�
WLFLSDWH�LQ�6WRFN�2SWLRQ�3ODQV��+RZHYHU��WKHUH�PD\�EH�
VRPH�UHTXLUHPHQWV�UHJDUGLQJ�SDUWLFLSDWLRQ�LQ�WKH�3ODQ��
VXFK�DV�FRPSOHWLRQ�RI�FHUWDLQ�\HDUV�RI�HPSOR\PHQW�
DQG�VSHFLDOL]DWLRQ²D�SROLF\�QRW�SURKLELWHG�E\�/DZ�

7$;�&216(48(1&(6�2)�7+(�,03/(0(17$7,21�
2)�672&.�237,21�3/$16�

8SRQ�JUDQWLQJ�WKH�2SWLRQ�

$W�WKH�WLPH�RI�JUDQWLQJ�WKH�2SWLRQ��GXULQJ�HPSOR\HH�
SDUWLFLSDWLRQ�LQ�WKH�6WRFN�2SWLRQ�3ODQ��WKHUH�LV�QR�WD[�
REOLJDWLRQ�RQ�WKH�SDUW�RI�WKH�HPSOR\HHV�VLQFH�WKH\�GR�
QRW�DFTXLUH�DQ\�LQFRPH

8SRQ�PDWXULW\�RI�WKH�JUDQW�RI�WKH�6WRFN�2SWLRQ�3LDQ�

$W�WKH�WLPH�WKDW�DOO�WKH�SUH�GHWHUPLQHG�WHUPV�RI�WKH�
6WRFN�2SWLRQ�3ODQ�PDWXUH��HPSOR\HHV�PD\�H[HUFLVH�
WKHLU�ULJKW�WR�EX\�WKH�SUH�GHWHUPLQHG�VKDUHV��,Q�WKDW�
FDVH��WKHUH�LV�VWLOO�QR�WD[�REOLJDWLRQ�IRU�WKH��WKH�HP�
SOR\HH��HYHQ�WKRXJK�KH�RU�VKH�KDV�WKH�ULJKW�WR�DF�
TXLUH�WKH�VKDUHV��KDV�QRW�\HW�DFTXLUHG�VDPH�

8SRQ�H[HUFLVH�RI�WKH�2SWLRQ�

$W�WKH�WLPH�WKDW�WKH�SUH�GHWHUPLQHG�WHUPV�RI�WKH�6WRFN�
2SWLRQ�3ODQ�PDWXUH��WKH�HPSOR\HH�PD\�H[HUFLVH�KLV�RU�KHU�
RSWLRQ�WR�EX\�WKH�VKDUHV�KH�RU�VKH�ZDV�RIIHUHG��LQ�ZKLFK�
FDVH�VXFK�VKDUHV�SDVV�WR�KLV�RZQHUVKLS��7KHQ��SURYLGHG�
WKDW�WKH�VWRFN�H[FKDQJH�SULFH�RI�WKH�VKDUH�DW�WKH�WLPH�RI�
WKH�H[HUFLVH�RI�WKH�RSWLRQ�LV�JUHDWHU�WKDQ�WKDW�RI�WKH�SUH�
GHWHUPLQHG�SUHIHUHQWLDO�SULFH�LQ�WKH�6WRFN�2SWLRQ�3ODQ��
WKLV�GLIIHUHQFH�LV�UHJDUGHG�DV�SURILW�IRU�WKH�HPSOR\HH�DQG�
ZLOO�EH�WD[HG�DV�IROORZV��,I�WKLV�GLIIHUHQFH�LV�ZKROO\

FKDUJHG�RQ�WKH�IRUHLJQ�SDUHQW�FRPSDQ\��WKHQ��RQH�RSLQ�
LRQ�KROGV�WKDW�WKH�HPSOR\HHV�ZRXOG�QRW�EH�WD[HG��DV�
*UHHN�/DZ�GRHV�QRW�UHJXODWH�VXFK�LVVXHV��+RZHYHU��DF�
FRUGLQJ�WR�DQRWKHU�RSLQLRQ��WKH�SURILW�PD\�EH�FRQVLGHUHG�
DV�D�GRQDWLRQ�JLYHQ�E\�D�WKLUG�SDUW\�DQG�QRW�E\�WKH�HP�
SOR\HU��WKH�*UHHN�VXEVLGLDU\�FRPSDQ\���ZLWKRXW�DQ\�H[�
FKDQJH�WKHUHRI�DQG��WKHUHIRUH��VKRXOG�EH�VXEMHFW�WR�D�
GRQDWLRQ�WD[�

,Q�FDVH�WKH�DERYH�GLIIHUHQFH�LV�FKDUJHG�RQ�WKH�HP�
SOR\HU��WKH�*UHHN�VXEVLGLDU\���RQH�VKRXOG�QRWH�WKH�IROORZ�
LQJ��SURYLGHG�WKDW�WKLV�GLIIHUHQFH�LV�SDLG�E\�WKH�HPSOR\HU�
�WKH�*UHHN�VXEVLGLDU\��ZKHWKHU�GLUHFWO\�WR�WKH�IRUHLJQ�SDU�
HQW�FRPSDQ\�WKDW�ZRXOG�EX\�WKH�VKDUHV�IRU�WKH�HPSOR\�
HHV��RU�WR�WKH�HPSOR\HHV�WKURXJK�WKHLU�VDODULHV��DQG�SUR�
YLGHG�WKDW�WKH�HPSOR\HHV�ZRXOG�SD\�DOO�WKH�DPRXQW�WR�WKH�
IRUHLJQ�SDUHQW�FRPSDQ\��WKLV�DPRXQW��DFTXLUHG�DW�WKH�
WLPH�RI�WKH�H[HUFLVH�RI�WKH�RSWLRQ��ZRXOG�EH�UHJDUGHG�DV�
WD[DEOH�LQFRPH�RI�WKH�UHFLSLHQW�HPSOR\HHV��7KH�DFTXLVL�
WLRQ�RI�VKDUHV�E\�WKH�HPSOR\HHV�ZLOO�EH�WD[HG�DFFRUGLQJ�
WR�WKH�LQFRPH�WD[�VFDOH��)XUWKHUPRUH��LQVXUDQFH�FRQWULEX�
WLRQV��VWDPS�GXWLHV��DQG�RWKHU�FRQWULEXWLRQV�ZRXOG�EH�
PHDVXUHG�RQ�WKH�EDVLV�RI�VXFK�GLIIHUHQFH�
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:KHQ�HPSOR\HHV�H[HUFLVH�WKH�ULJKW�RI�RSWLRQ�WKH\�
KDYH��DQG�DFTXLUH�WKH�VKDUHV�RI�WKH�IRUHLJQ�SDUHQW�
FRPSDQ\��WKH\�PD\�ODWHU�UHVHOO�VXFK�VKDUHV�WR�D�WKLUG�
SHUVRQ�WKURXJK�WKH�IRUHLJQ�6WRFN�([FKDQJH�ZKHUH�
WKH�VKDUHV�DUH�OLVWHG��,Q�WKLV�FDVH��D�WD[�RI������LV�
LPSRVHG�RQ�WKH�WRWDO�YDOXH�RI�WKH�VKDUHV�

,Q�FRQFOXVLRQ��6WRFN�2SWLRQ�3ODQV�DUH�LPSOHPHQW�
HG�VXFFHVVIXOO\�LQ�PDQ\�*UHHN�VXEVLGLDULHV�RI�IRU�
HLJQ�FRPSDQLHV��+RZHYHU��YDULRXV�SUREOHPV�DULVH�DV�
WKHUH�LV�QRW�\HW�D�OHJLVODWLYH�IUDPHZRUN�LQ�*UHHFH�WR
PRQLWRU�WKH�LPSOHPHQWDWLRQ�RI�VXFK�6WRFN�2SWLRQ�
3ODQV��7KH�DERYH�PHQWLRQHG�WD[DWLRQ�V\VWHP�LV�H[�
SHFWHG�WR�XQGHUJR�FKDQJHV�ZLWK�WKH�LVVXDQFH�RI�D�
QHZ�/DZ�RU�3UHVLGHQWLDO�'HFUHH�WKDW�LV�H[SHFWHG�LQ�
WKH�QHDU�IXWXUH��6XFK�QHZ�OHJLVODWLRQ��LV�KRSHG�WR�EH�
EDVHG�RQ�WKH�WDFWLFV�DGRSWHG�E\�RWKHU�FRXQWULHV�DQG�
UHJXODWH�DOO�DERYH�LVVXHV�LQ�D�FOHDQ�PDQQHU��/�
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