
���� 7RZQ 0HHWLQJ :DUUDQW
+XGVRQ� 1HZ +DPSVKLUH

7R WKH LQKDELWDQWV RI WKH 7RZQ RI +XGVRQ� LQ WKH &RXQW\ RI +LOOVERURXJK� 6ODWH RI 1HZ +DPSVKLUH� TXDOLILHG WR YRWH LQ 7RZQ DIIDLUV�

<RXU DUH KHUHE\ QRWLILHG WR PHHW DW +XGVRQ &RPPXQLW\ &HQWHU� �� /LRQV $YHQXH� FRPPHQFLQJ DW ���� DP� RQ 6DWXUGD\� )HEUXDU\ ��
���� IRU WKH WUDQVDFWLRQ RI DOO EXVLQHVV� RWKHU WKDQ YRWLQJ E\ RIILFLDO EDOORW� 7KLV ILUVW VHVVLRQ RI WKH $QQXDO 7RZQ 0HHWLQJ VKDOO FRQVLVW
RI H[SODQDWLRQ� GLVFXVVLRQ DQG GHEDWH RI HDFK ZDUUDQW DUWLFOH� :DUUDQW DUWLFOHV PD\ EH DPHQGHG DW WKH ILUVW VHVVLRQ� VXEMHFW WR WKH
UHVWULFWLRQV VHW IRUWK LQ 1+ 56$ ������ ,9�

<RQ DUH KHUHE\ IXUWKHU QRWLILHG WKDW WKH VHFRQG VHVVLRQ RI WKH $QQXDO 0HHWLQJ VKDOO EH KHOG DW +XGVRQ &RPPXQLW\ &HQWHU� �� /LRQV
$YHQXH� EHWZHHQ WKH KRXUV RI���� D�P� DQG ���� S�P� RQ 7XHVGD\� 0DUFK ��� ����� WR HOHFW 7RZQ RIILFHUV DQG WR YRWH E\ RIILFLDO EDOORW
RQ DOO DUWLFOHV VHW IRUWK LQ WKLV :DUUDQW� DV PD\ EH DPHQGHG E\ DFW RI WKH ILUVW VHVVLRQ PHHWLQJ�

$UWLGH �

$UWLFOH �

$UWLGH �

$UWLGH �

$UWLFOH �

$UWLGH �

(OHUWLRQ RI 7RZQ 4IILFHUV
7R FKRRVH DOO QHFHVVDU\ 7RZQ 2IILFHUV IRU WKH FRPLQJ \HDU�

=RQLQJ $PHQGPHQWV

$UH \RX LQ IDYRU RU WKH DGRSWLRQ RI $PHQGPHQW 1R� , DV SURSRVHG E\ WKH 3ODQQLQJ %RDUG IRU WKH 7RZQ
=JQLQJ 2UGLQDQFH DV IROORZV"
$PHQG $UWLFOH ;,;� *URZWE 0DQDJHPHQW� E\ DPHQGLQJ H[LVWLQJ � �������'��� WR SURYLGH WKDW HDFK DSSOLFDWLRQ
IRU GLVFUHWLRQDU\ FHUWLILFDWHV VKDOO EH VSHFLILF WR D VXEGLYLVLRQ RU GHYHORSPHQW LUUHVSHFWLYH RI WKH LQGLYLGXDO ILOLQJ
WKH DSSOLFDWLRQ� �$SSURYHG E\ WKH 3ODQQLQJ %RDUG�

$UH \RX LQ IDYRU RI WKH DGRSWLRQ RI $PHQGPHQW 1R�� DV SUR326HG E\WEF 3ODQQLQJ %RDUG IRU WKH
7RZQ =RQLQJ 2UGLQDQFH DV IROORZV"
$PHQG $UWLFOH ;9� (QIRUFHPHQW DQG 0LVFHOODQHRXV 3URYLVLRQV� E\ DPHQGLQJ ������� WR SURYLGH IRU WKH DZDUG RI
DWWRUQH\V IHHV WR WKF 7RZQ IRU YLRODWLRQV RI WKH ]RQLQJ RUGLQDQFH� �$SSURYHG E\ WKH 3ODQQLQJ %RDUG�

$UH \RX LQ IDYRU RIWKF DGRSWLRQ RI $PHQGPHQW 1R� � DV SURSRVHG E\ WKH 3ODQQLQJ %RDUG IRU WKH 7RZQ
=RQLQJ 2UGLQDQFH DV IROORZV"
$PHQG $UWLFOH ;,,,$� $FFHVVRU\ /LYLQJ 8QLWV� VXEVHFWLRQV ���������� ���������� ��������� DQG ����������
7KHVH $PHQGPHQWV ZLOO JHQHUDOO\ OLPLW $FFHVVRU\ /LYLQJ 8QLWV WR RQH EHGURRP DQG QRW ODUJHU WKDQ ����� VTXDUH
IHHW DORQJ ZLWK RWKHU DGGLWLRQDO UHVWULFWLRQV� �$SSURYHG E\ WKH 3ODQQLQJ %RDUG�

6HOHFWPHQ
V $UWLFOHV

&RPELQHG 'LVSDWFK
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI ���������� JURVV EXGJHW IRU WKH SXUSRVH RI
FRPELQLQJ 3ROLFH DQG )LUH 'LVSDWFK DQG FRQVWUXFWLQJ FHUWDLQ LPSURYHPHQWV WR WKH 3ROLFH 6WDWLRQ� DQG WR DXWKRUL]H
WKH XVH RI ���������� IURP WKH ��������� XQHQFXPEHUHG EXGJHW VXUSOXV IRU WKLV SXUSRVH� 7KLV ZLOO EH D QRQ�
ODSVLQJ DSSURSULDWLRQ SHU 56$ ���� �9,� DQG ZLOO QRW ODSVH XQWLO WKLV SURMHFW LV FRPSOHWHG� RU E\ -XQH ��� �����
�7KLV DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH ���� WKH 2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI
6HOHFWPHQ�� �1RW UHFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��

+XGVRQ )LUH )LJKWHUV
 8QLRQ &RQWUDFW
7R VHH LI WKH 7RZQ ZLOO YRWH WR DSSURYH WKH FRVW LWHPV LQFOXGHG LQ WKH FROOHFWLYH EDUJDLQLQJ DJUHHPHQW UHDFKHG
EHWZHHQ WKH 7RZQ RI +XGVRQ %RDUG RI 6HOHFWPHQ DQG WKH +XGVRQ )LUH )LJKWHUV
 8QLRQ� ,$)) /RFDO ����� ZKLFK
FDOOV IRU WKH IROORZLQJ LQFUHDVH LQ VDODULHV DQG EHQHILWV�

a (VWLPDWHG $P2O8OW
�������������� � �
������ � ������� � �
������ � ������� �������
��O��� � ������� �������
������ � ������� �������

DQG IXUWKHU WR UDLVH DQG DSSURSULDWH WKH VXP RI ������� IRU WKH ��������� )LVFDO <HDU� VDLG VXP UHSUHVHQWLQJ WKH�
DGGLWLRQDO FRVWV DWWULEXWDEOH WR WKH LQFUHDVH LQ VDODULHV DQG EHQHILWV RYHU WKRVH SDLG LQ WKH SULRU ILVFDO \HDU� �7KLV
DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH ���� WKH 2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ��
�5HFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��
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)DFW )LQGHU
V 5H32UW IRU $GPLQLVWUDWLYH 	 6XSSRUW 8QLRQ
7R VHH LI WKH 7RZQ ZLOO YRWH WR LPSOHPHQW WKH UHFRPPHQGDWLRQV FRQWDLQHG LQ WKH )DFW )LQGHU
V 5HSRUW LQ WKH PDWWHU
RI IDFW�IUQGLQJ EHWZHHQ WKH 7RZQ RI +XGVRQ DQG WKH +XGVRQ $GPLQLVWUDWLYH 	 6XSSRUW 8QLRQ /RFDO ����� GDWHG
1RYHPEHU �� ���� ZKLFK FDOOV IRU WKH IROORZLQJ LQFUHDVHV LQ VDODU\ DQG EHQHILWV�

a (VWLPDWHG $PRXQW
��O��� � ������� �������
��O���� ������� �������
������� ������� �������

DQG IXUWKHU� WR UDLVH DQG DSSURSULDWH WKH VXP RI ������� IRU WKH ��������� ILVFDO \HDU� VDLG VXP UHSUHVHQWLQJ WKH
DGGLWLRQDO FRVW DWWULEXWDEOH WR WKH LQFUHDVH LQ VDODU\ DQG EHQHILWV RYHU WKRVH SDLG LQ WKH SULRU ILVFDO \HDU� �7KLV
DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH � ��� WKH 2SHUDWLQJ %XGJHW�� �1RW UHFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ�
�1RW UHFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��

:DJH DQG %HQHILW ,QFUHDVH ISU 7RZQ &OHU:IX &ROOHFWRU
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI ����� ZKLFK UHSUHVHQWV D �� LQFUHDVH LQ ZDJHV
DQG EHQHILWV IRU WKH 7RZQ &OHUNI7D[ &ROOHFWRU� �7KLV DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH ���� WKH 2SHUDWLQJ
%XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ�� �5HFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��

:DJH DQG %HQHILW ^'HUHQ��� IRU (PSOR\HHV RI +LOOV 0HPRULDO /LEUDU\
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI ���� ��� ZKLFK UHSUHVHQWV D ���� LQFUHDVH LQ ZDJHV
DQG EHQHILWV IRU HPSOR\HHV RI WKH +LOOV 0HPRULDO /LEUDU\� �7KLV DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH � ��� WKH
2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ� �5HFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��

2SHUDWLQJ %XGJHW
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH� DV DQ RSHUDWLQJ EXGJHW� QRW LQFOXGLQJ DSSURSULDWLRQV E\
VSHFLDO ZDUUDQW DUWLFOHV DQG RWKHU DSSURSULDWLRQV YRWHG VHSDUDWHO\� WKH DPRXQW VHW IRUWK RQ WKH EXGJHW SRVWHG ZLWK
WKH :DUUDQW RU DV DPHQGHG E\ YRWH RI WKH ILUVW VHVVLRQ� IRU WKH SXUSRVHV VHW IRUWK WKHUHLQ� WRWDOLQJ ������������
6KRXOG WKLV DUWLFOH EH GHIHDWHG� WKH GHIDXOW EXGJHW VKDOO EH ����������� ZKLFK LV WKH VDPH DV ODVW \HDU� ZLWK FHUWDLQ
DGMXVWPHQWV UHTXLUHG E\ SUHYLRXV DFWLRQ RI WKH 7RZQ RI +XGVRQ RU E\ ODZ� RU WKH JRYHUQLQJ ERG\ PD\ KROG RQH
VSHFLDO PHHWLQJ� LQ DFFRUGDQFH ZLWK 56$ ������ ; DQG ;9,� WR WDNH XS WKH LVVXH RID UHYLVHG RSHUDOLQJEXGJHW RQO\�
�5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ�� �5HFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��

3DQ�7LPH WR )XOO�7LPH $SSUDLVDO 7HFEQLFLDQ
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI�������� ZKLFK UHSUHVHQWV WKH FRVW RI ZDJHV DQG
EHQHILWV WR FRQYHUW DQ H[LVWLQJ SDUW�WLPH $SSUDLVDO 7HFKQLFLDQ WR IXOO�WLPH $SSUDLVDO 7HFKQLFLDQ� 7KH SRVLWLRQ ZLOO
EH WDVNHG ZLWK D YDULHW\ RI SURSHUW\ GDWD FROOHFWLRQ WDVNV� DV ZHOO DV WHFKQLFDO ZRUN LQ WKH DGPLQLVWUDWLRQ RI WKH
$VVHVVLQJ 'HSDUWPHQW� �7KLV DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH ���� WKH 2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\
WKH %RDUG RI 6HOHFWPHQ�� �1RW UHFRPPHQGHG E\ WKH %XGJHW &RPPLWWHH��

)LUHILJKWHIL (07�3
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI��������� ZKLFK UHSUHVHQWV WKH FRVW RI ZDJHV DQG
EHQHILWV WR KLUH IRXU )LUHILJKWHUO(PHUJHQF\ 0HGLFDO 7HFKQLFLDQV�3DUDPHGLF /HYHO� �7KLV DSSURSULDWLRQ LV LQ
DGGLWLRQ WR $UWLFOH � ��� WKH 2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ� �1RW UHFRPPHQGHG E\
WKH %XGJHW &RPPLWWHH��

5HSODFHPHQW $PEXODQFH
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI �������� WR SXUFKDVH D QHZ DPEXODQFH� DQG WR
DXWKRUL]H WKH ZLWKGUDZDO RI �������� IURP WKH $PEXODQFH &DSLWDO 5HVHUYH )XQG IRU WKLV SXUSRVH� 7KLV DFFRXQW
ZDV HUHDWHG IRU WKH SXUSRVH RI SXUFKDVLQJ QHZ UHSODFHPHQW DPEXODQFHV IRU WKH 7RZQ DQG KDV EHHQ XVHG WR UHSODFH
RWKHU XQLWV DOUHDG\� 1R IXQGV DUH UHTXHVWHG IURP JHQHUDO WD[DWLRQ� DV WKHUH ZLOO EH VXIILFLHQW IXQGV DYDLODEOH LQ WKLV
DFFRXQW WR PDNH WKLV SXUFKDVH DV RI -XO\ ������� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ�� �5HFRPPHQGHG E\
WKH %XGJHW &RPPLWWHH��

*,6 &DSLWDO 5HVHUYH )XQG
7R VHH LI WKH 7RZQ ZLOO YRWH WR HVWDEOLVK D &DSLWDO 5HVHUYH )XQG XQGHU WKH SURYLVLRQV RI56$ ��� � IRU WKH SXUSRVH
RI IXWXUH *HRJUDSKLFDO ,QIRUPDWLRQ 6\VWHP �*,6� DHULDO IO\RYHUV� WRSRJUDSKLFDO XSGDWHV DQG WD[ PDS XSGDWHV WR EH
NQRZQ DV WKH *,6 &DSLWDO 5HVHUYH )XQG DQG WR UDLVH DQG DSSURSULDWH WKH VXP RI ������ WR EH SODFHG LQ VDLG IXQG
DQG WR GHVLJQDWH WKH 6HOHFWPHQ DV DJHQWV WR H[SHQG� �7KLV DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH � ��� WKH 2SHUDWLQJ
%XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ�� �1RW UHZPPHQGHG E\ WKH %XGJHW &RPPLWWHH��
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&DSLWDO 5HVHUYH IRU 9OFWRQ 7UXFN 5HSODFHPHQW
7R VHH LI WKH 7RZQ ZLOO YRWH WR HVWDEOLVK D &DSLWDO 5HVHUYH )XQG XQGHU WKH SURYLVLRQV RI56$ ���� IRU WKH SXUSRVH
RI SXUFKDVLQJ D UHSODFHPHQW YDF&RQ 7UXFN WR EH NQRZQ DV WKH YDFFFF 7UXFN 5HSODFHPHQW &DSLWDO 5HVHUYH )XQG
DQG WR UDLVH DQG DSSURSULDWH WKH VXP RI����RR2 WR EH SODFHG DQG WR DXWKRUL]H WKH XVH�WUDQVIHU RI WKH �������� VHZHU
IXQG EDODQFH �VXUSOXV� LQ DQ DPRXQW QRW WR H[FHHG ������� IRU WKLV SXUSRVH� �7KLV DSSURSULDWLRQ LV LQ DGGLWLRQ WR

$UWLFOH ���� WKH 2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ�� �5�HURPPHQGHG E\ WKH %XGJHW
&RPPLWWHH��

,QIRUPDWLRQ 6HUYLFHV &DSLWDO 5HVHUYH )XQG
7R VHH LI WKH 7RZQ ZLOO YRWH WR HVWDEOLVK D &DSLWDO 5HVHUYH )XQG XQGHU WKH SURYLVLRQV RI56$ ���� IRU WKH SXUSRVH
RI IXWXUH SURFXUHPHQW RI ,QIRUPDWLRQ 6HUYLFHV HTXLSPHQW DQG�RU WHFKQRORJ\ WR EH NQRZQ DV WKH ,QIRUPDWLRQ
6HUYLFHV &DSLWDO 5HVHUYH )XQG DQG WR UDLVH DQG DSSURSULDWH WKH VXP RI ������ WR EH SODFHG LQ VDLG IXQG �7KLV
DSSURSULDWLRQ LV LQ DGGLWLRQ WR $UWLFOH ���� WKH 2SHUDWLQJ %XGJHW�� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ��
�5HFRPPHQGHG E\ WKH %XGJHW &RPPLWUHH�@

6HZHU 8WLOLW\ &DSLWDO 5HXUYH )XQG
7R VHH LI WKH 7RZQ ZLOO YRWH WR FKDQJH WKH SXUSRVH RI WKH 1DVKXD :DVWHZDWHU &DSLWDO 5HVHUYH )XQG FUHDWHG DW WKH
���� 7RZQ 0HHWLQJ WR DOORZ VDLG IXQG WR EH XVHG WR SXUFKDVH DGGLWLRQDO FDSDFLW\ DW WKH 1DVKXD :DVWH 7UHDWPHQW
3ODQW DQG WR QDPH WKH 6HOHFWPHQ DV DJHQWV WR H[SHQG� ���� YRWH UHTXLUHG` �5HFRPPHQGHG E\ WKH %RDUG RI
6HOHFWPHQ��

:DWHU 8WLOLW\ &DSLWDO ,PSURYHPHQWV &DSLWDO 	VHUUH )XQG
7R VHH LI WKH 7RZQ ZLOO YRWH WR DSSRLQW WKH 6HOHFWPHQ DV DJHQWV WR H[SHQG IRU WKH :DWHU 8WLOLW\ ,PSURYHPHQWV
&DSLWDO 5HVHUYH )XQG FUHDWHG DW WKH ���� 7RZQ 0HHWLQJ� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ��

3XUFK� %HQVRQ
V 3URSHUW\ � 5HIHUHQGXP
7R VHH LI WKH 7RZQ ZLOO YRWH WR FRQWLQXH SXUVXLQJ WKH SXUFKDVH RI WKH SURSHUW\ NQRZQ DV WKH %HQVRQ
V $QLPDO
)DQQ� 7KLV DUWLFOH LV DGYLVRU\ DQG VHHNV WR DGYLVH WKH 6HOHFWPHQ LI WKH YRWHUV ZDQW WR FRQWLQXH HIIRUWV WR SXUFKDVH
WKH SURSHUW\� 7KH LQLWLDO DXWKRUL]DWLRQ WR SXUFKDVH DQG UHQRYDWH WKH %HQVRQ SURSHUW\ ZDV DSSURYHG E\ WKH YRWHUV DW
WKH 0DUFK ��� ���� 7RZQ 0HHWLQJ� �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHHWPHQ��

3HWLWLRQHG $UWLFOHV

:DJH DQG %HQHILW ,QFUHDVH IRU 1RQ�8QLRQ 3HUVRQQHO
7R VHH LI WKH 7RZQ ZLOO YRWH WR UDLVH DQG DSSURSULDWH WKH VXP RI������� ZKLFK UHSUHVHQWV D ���� LQFUHDVH LQ ZDJHV
DQG EHQHILWV IRU WKH IROORZLQJ QLQH QRQ�XQLRQ SRVLWLRQV� 3ROLFH &KLHI� )LUH &KLHI� 7RZQ $GPLQLVWUDWRU� &RPPXQLW\
'HYHORSPHQW 'LUHFWRU� 5RDG $JHQW� )LQDQFH 'LUHFWRU� 5HFUHDWLRQ 'LUHFWRU� 3ROLFH 3URVHFXWRU DQG ([HFXWLYH
$VVLVWDQW �5HFRPPHQGHG E\ WKH %RDUG RI 6HOHFWPHQ� �5HFRPPHQGHG E\ WKH %XGJHW &RPPLWWFF�@
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:L OLDP 3� &ROa� 6HOHFWPDQ
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5LFKDUG -� 0DGGR[� 6HOHFWPDQ
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