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January 10, 2020
Dear fellow shareholder:
You are invited to attend a special meeting of common shareholders (the “Meeting”) of Power Financial Corporation
(the “Company”). The Meeting will be held on February 11, 2020 at 9:00 a.m. (Eastern time), at the InterContinental
Hotel, 360 Saint-Antoine St. W., Montréal, Québec H2Y 3X4.
At the Meeting, you will be asked to consider and, if thought appropriate, to pass, with or without variation, a special
resolution of holders (each a “Shareholder”) of the outstanding common shares in the capital of the Company (the
“Common Shares”) approving an arrangement under section 192 of the Canada Business Corporations Act (the
“Reorganization”) pursuant to which, among other things, each Common Share not currently owned by Power
Corporation of Canada (“PCC”) or its wholly-owned subsidiaries will be exchanged for (i) 1.05 subordinate voting
shares in the capital of PCC and (ii) $0.01 in cash (collectively, the “Consideration”), as described in more detail in
the accompanying management proxy circular.
The Board of Directors of the Company (the “Board”) has unanimously approved the Reorganization following the
report and favourable recommendation of the Special Committee (as such term is defined in the accompanying
management proxy circular) and unanimously recommends that minority shareholders vote FOR the special resolution
approving the Reorganization. The recommendations of the Special Committee and the Board are based on the factors
and considerations set out in detail in the accompanying management proxy circular. Each director and executive
officer of the Company intends to vote his or her Common Shares FOR the special resolution approving the
Reorganization.
To become effective, the special resolution in respect of the Reorganization must be approved by (i) at least two-thirds
of the votes cast on the Reorganization Resolution (as such term is defined in the accompanying management proxy
circular) by Shareholders present in person or represented by proxy at the Meeting; and (ii) in accordance with the
minority approval requirement of Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special
Transactions (“MI 61-101”) a majority of the votes cast by Shareholders present in person or represented by proxy at
the Meeting other than PCC and certain of its related parties (as such term is defined in MI 61-101) (the “Required
Shareholder Approval”).
The Reorganization is also subject to certain other conditions, including the receipt of the approval of the Ontario
Superior Court of Justice (Commercial List) (the “Court Approval”). Subject to obtaining the Court Approval and
satisfying or waiving the other conditions contained in the arrangement agreement dated December 12, 2019, between
PCC and the Company (the “Arrangement Agreement”), if the Required Shareholder Approval is obtained at the
Meeting, it is anticipated that the Reorganization will be completed in February 2020.
The accompanying management proxy circular provides a detailed description of the Reorganization to assist you in
considering how to vote on the special resolution to be considered at the Meeting. You are urged to read this
information carefully and, if you require assistance, consult your own legal, tax, financial or other professional advisor
or the proxy solicitation and information agent for the Reorganization, Kingsdale Advisors, toll free at 1-877-6591825 or by email at contactus@kingsdaleadvisors.com.
Your vote is important regardless of the number of Common Shares you own. If you are unable to be present at the
Meeting in person, we encourage you to take the time now to complete, sign, date and return the enclosed form of
proxy or voting instruction form so that your Common Shares can be voted at the Meeting in accordance with your
instructions. Whether or not you expect to attend the Meeting, please exercise your right to vote.
Enclosed is a letter of transmittal for registered Shareholders explaining how you can deposit your Common Shares
and obtain the Consideration for those Common Shares once the Reorganization is completed. The letter of transmittal
will also be available on our website at www.powerfinancial.com/en/investors/reorganization/ as well as on SEDAR
at www.sedar.com or by contacting the depositary appointed in connection with the Reorganization (using the
information set out on the back of the accompanying management proxy circular).

If you hold your Common Shares through an intermediary, such as a broker, investment dealer, bank or trust company,
you should contact such intermediary with any questions related to voting on the special resolution to be approved at
the Meeting or receiving the Consideration for your Common Shares upon the completion of the Reorganization.
To ensure your Common Shares will be represented at the Meeting, the Board urges you to complete, sign and return
the enclosed proxy as soon as possible, and in any event, by no later than 9:00 a.m. (Eastern time) on February 7, 2020
or if the Meeting is adjourned or postponed, 48 hours (excluding Saturdays, Sundays and holidays) before any
adjourned or postponed Meeting. Please review the accompanying management proxy circular for additional details
on how to vote your Common Shares.
If you have any questions, please contact Kingsdale Advisors, the Company’s strategic shareholder advisor and proxy
solicitation agent, toll free at 1-877-659-1825 or by email at contactus@kingsdaleadvisors.com or the Company’s
transfer agent, Computershare Investor Services Inc., at 100 University Ave, 8th Floor, Toronto, Ontario, M5J 2Y1.
Alternatively, for up-to-date information and convenience in voting please visit the website:
www.powerfinancial.com/en/investors/reorganization/.
Thank you for your continued support of the Company.
Yours very truly,
“Siim A. Vanaselja”
Siim A. Vanaselja
Chairman of the Special Committee
“Paul Desmarais, Jr.”
Paul Desmarais, Jr.
Executive Co-Chairman of the Board of Directors
“André Desmarais”
André Desmarais
Executive Co-Chairman of the Board of Directors

POWER FINANCIAL CORPORATION
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 11, 2020
The holders of common shares in the capital of Power Financial Corporation (the “Common Shares”) are
invited to our special meeting of shareholders (the “Meeting”).
WHEN

WHERE

February 11, 2020
9:00 a.m. (Eastern time)

InterContinental Hotel
360 Saint-Antoine St. W.
Montréal, Québec H2Y 3X4

WHAT THE MEETING IS ABOUT
The Meeting is being held pursuant to an interim order (the “Interim Order”) of the Ontario Superior Court of Justice
(Commercial List) dated January 10, 2020, for the holders (the “Shareholders”) of Common Shares of Power
Financial Corporation (the “Company”) to consider and, if thought appropriate, to approve a special resolution (the
“Reorganization Resolution”), the full text of which is set forth at Appendix “A” to the accompanying management
proxy circular (the “Circular”), approving an arrangement (the “Reorganization”) under section 192 of the Canada
Business Corporations Act (“CBCA”) involving, among others, the Company, its Shareholders and Power
Corporation of Canada (“PCC”). The Reorganization contemplates, among other things, each outstanding Common
Share not currently owned by PCC or its wholly-owned subsidiaries being exchanged for (i) 1.05 subordinate voting
shares in the capital of PCC and (ii) $0.01 in cash (the “Consideration”).
Shareholders may also be asked to consider other business that properly comes before the Meeting or any adjournment
or postponement thereof.
YOU HAVE THE RIGHT TO VOTE
Shareholders are entitled to receive notice of and vote at the Meeting, or any adjournment or postponement thereof, if
they were a Shareholder at the close of business on December 27, 2019.
YOUR VOTE IS IMPORTANT
As a Shareholder, it is very important that you read this material carefully and then vote your Common Shares, either
by proxy or in person at the Meeting. The accompanying Circular tells you more about how to exercise your right to
vote your Common Shares. Whether or not you expect to attend the Meeting, please exercise your right to vote.
Registered Shareholders are requested to complete, date, sign and return (in the envelope provided for that purpose)
the applicable accompanying form of proxy for use at the Meeting. In order to be voted at the Meeting, proxies
must be received by the Company’s registrar and transfer agent, Computershare Investor Services Inc., by
mail at 8th Floor, 100 University Avenue, Toronto, Ontario, Canada, M5J 2Y1 (or voted by telephone or the
Internet by following the instructions on the accompanying form of proxy) not later than 9:00 a.m. (Eastern
time) on February 7, 2020 or if the Meeting is adjourned or postponed, 48 hours (excluding Saturdays, Sundays
and holiday) before any adjourned or postponed Meeting. The deadline for deposit of proxies may be waived or
extended by the chair of the Meeting at his discretion, without notice. Failure to properly complete or deposit a proxy
may result in its invalidation.
Most Shareholders do not hold their Common Shares in their own names. Such Common Shares may be beneficially
owned by you but registered either in the name of (i) an intermediary such as a bank, trust company, securities dealer
or broker or the trustee or administrator of a self-administered RRSP, RRIF, RESP, TFSA or similar plan or (ii) a
clearing agency (such as CDS Clearing and Depository Services Inc. (“CDS”)) or its nominee, of which the
intermediary is a participant. If your Common Shares are shown in an account statement provided to you by your

intermediary, in almost all cases, your Common Shares will not be registered in your name in the records of the
Company. Only proxies deposited by registered Shareholders can be recognized and acted upon at the Meeting. As a
result, if you hold your Common Shares through a broker or other intermediary, we urge you to complete the voting
instruction form or provide your voting instructions to your broker or other intermediary by other acceptable methods.
Please read the instructions regarding how to vote at, or attend, the Meeting under “Information Concerning the
Meeting and Voting” in the accompanying management proxy circular.
YOU ARE ENTITLED TO DISSENT RIGHTS
Registered Shareholders holding Common Shares are entitled to dissent in respect of the Reorganization Resolution
in the manner provided in section 190 of the CBCA, as modified by the Interim Order and the Plan of Arrangement.
A Registered Shareholder who wishes to dissent must provide a dissent notice to the Company at its principal
executive office located at 751 Victoria Square, Montréal, Québec H2Y 2J3 by mail, hand or courier to the attention
of the Vice-President, General Counsel and Secretary at or before 5:00 p.m. (Eastern time) on February 7, 2020 or, in
the event that the Meeting is adjourned or postponed, no later than 5:00 p.m. (Eastern time) on the date that is two
business days before the adjourned or postponed Meeting is reconvened or held, as the case may be. A failure to
strictly comply with the provisions of the CBCA, as modified by the Interim Order and the Plan of Arrangement, may
result in the loss of a Shareholder’s dissent rights.
Registered Shareholders who are considering exercising dissent rights should be aware that there can be no
assurance that the fair value of their Common Shares as determined under the applicable provisions of the
CBCA (as modified by the Plan of Arrangement and the Interim Order) will be more than or equal to the
Consideration payable under the Reorganization. In addition, any judicial determination of fair value may result
in a delay of receipt by a dissenting Shareholder of consideration for such dissenting Shareholder’s dissent shares.
In many cases, Common Shares beneficially owned by a non-registered Shareholder are registered either in the name
of (i) an intermediary or (ii) a clearing agency (such as CDS) of which the intermediary is a participant. Accordingly,
a non-registered Shareholder will not be entitled to exercise his, her or its dissent rights directly unless the Common
Shares are re-registered in the non-registered Shareholder’s name. A non-registered Shareholder who wishes to
exercise dissent rights should immediately contact the intermediary with whom the non-registered Shareholder deals
in respect of its Common Shares and instruct the intermediary either (i) to exercise the dissent rights on the nonregistered Shareholder’s behalf (which, if the Common Shares are registered in the name of CDS or other clearing
agency, may require that such Common Shares first be re-registered in the name of the intermediary) or (ii) to reregister such Common Shares in the name of the non-registered Shareholder, in which case the non-registered
Shareholder would be able to exercise the dissent rights directly.
QUESTIONS
If you have any questions, please contact Kingsdale Advisors, the Company’s strategic shareholder advisor and
proxy solicitation agent, toll free at 1-877-659-1825 or by email at contactus@kingsdaleadvisors.com or the
Company’s transfer agent, Computershare Investor Services Inc., at 514-982-7555 or toll-free in North
America at 1-800-564-6253.
DATED at Montréal, Québec this 10th day of January, 2020.
By order of the Board of Directors,
“Siim A. Vanaselja”

“Paul Desmarais, Jr.”

“André Desmarais”

Siim A. Vanaselja
Chairman of the Special
Committee

Paul Desmarais, Jr.
Executive Co-Chairman of the
Board of Directors

André Desmarais
Executive Co-Chairman of the
Board of Directors
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MANAGEMENT PROXY CIRCULAR
INTRODUCTION
All capitalized terms used in this Circular but not otherwise defined herein have the meanings set forth in the
“Glossary” starting on page 115.
This Circular is delivered in connection with the solicitation of proxies by and on behalf of the Company for
use at the Meeting and any adjournment(s) or postponement(s) thereof. The Company has not authorized any
person to give any information or to make any representation in connection with the Reorganization or any
other matters to be considered at the Meeting other than those contained in this Circular. If any such
information or representation is given or made to you, you should not rely on it as having been authorized or
as being accurate. For greater certainty, to the extent that any information provided on the Company’s website
or by a proxy solicitation firm, if any, is inconsistent with this Circular, you should rely on the information
provided in this Circular. It is expected that the solicitation will be primarily by mail, but proxies may also be
solicited by telephone, over the internet, in writing or in person. The Company has engaged a proxy solicitation
firm, Kingsdale Advisors, to solicit proxies on behalf of the Company.
This Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities, or the solicitation
of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized or in which the
person making such an offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make
such an offer or solicitation.
Shareholders should not construe the contents of this Circular as legal, tax or financial advice and should consult with
their own legal, tax, financial or other professional advisors.
The information concerning PCC contained in this Circular has been provided by PCC. Although the Company has
no knowledge that would indicate that any statements contained herein are untrue or incomplete, the Company does
not assume any responsibility for the accuracy or completeness of such information, or for any failure by PCC, any of
its affiliates (other than the Company) or any of their respective Representatives to disclose events which may have
occurred or may affect the significance or accuracy of any such information but which are unknown to the Company.
The Company believes that, in accordance with the Arrangement Agreement, PCC provided the Company with all
necessary information concerning PCC (including for greater certainty but not limited to, all information relating to
the PCC Subordinate Voting Shares) that is required by law to be included in this Circular and that PCC ensured that
such information does not contain any Misrepresentation (as such term is defined in the Arrangement Agreement).
All summaries of, and references to, the Arrangement Agreement and the Reorganization in this Circular are qualified
in their entirety by, in the case of the Arrangement Agreement, the complete text of the Arrangement Agreement, a
copy of which is attached at Appendix “B”, and, in the case of the Plan of Arrangement, the complete text of the Plan
of Arrangement, a copy of which is attached to the Arrangement Agreement at Appendix “B”. You are urged to read
carefully the full text of the Arrangement Agreement and the Plan of Arrangement.
Information contained in this Circular is given as of January 10, 2020, unless otherwise stated, and assumes no
Company Options are exercised after such date.

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information.
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NOTICE TO SECURITYHOLDERS IN THE UNITED STATES
THE SECURITIES ISSUABLE IN CONNECTION WITH THE REORGANIZATION HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
OR SECURITIES REGULATORY AUTHORITIES IN ANY STATE, NOR HAS THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF
ANY STATE PASSED UPON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.
The PCC Subordinate Voting Shares to be issued under the Reorganization have not been registered under the U.S.
Securities Act, and are being issued in reliance on the exemption from registration set forth in Section 3(a)(10) thereof
on the basis of the approval of the Court, which will consider, among other things, the substantive and procedural
fairness of the terms and conditions of the Reorganization to Shareholders after being advised prior to the hearing on
the Final Order by PCC that PCC will rely on the Final Order, if granted, as a basis for an exemption from registration
under the U.S. Securities Act for such PCC Subordinate Voting Shares pursuant to Section 3(a)(10) of the U.S.
Securities Act.
This Circular has been prepared in accordance with applicable disclosure requirements under applicable Canadian
laws. Shareholders in the United States should be aware that these requirements may be different from those of the
United States or other jurisdictions. Shareholders in the United States should be aware that the Reorganization may
have tax consequences both in Canada and in the United States. Such consequences may not be fully described in this
Circular, and Shareholders are urged to consult their own tax advisors. This Circular does not address any tax
considerations of the Reorganization other than certain Canadian federal income tax and United States federal income
tax considerations to Shareholders. See “Certain Canadian Federal Income Tax Considerations” and “Certain United
States Federal Income Tax Considerations”.
The solicitation of proxies hereby is not subject to the proxy requirements of Section 14(a) of the U.S. Exchange Act.
This Circular has been prepared in accordance with applicable disclosure requirements in Canada. Shareholders in the
United States should be aware that such requirements are different than those of the United States.
Financial statements and information included herein have been prepared in accordance with IFRS, and the audits of
such financial statements were performed using auditing standards in Canada, and thus may not be comparable to
financial statements and information of United States companies prepared in accordance with United States generally
accepted accounting principles.
The enforcement by Shareholders of civil liabilities under U.S. federal securities laws may be affected adversely by
the fact that the Company is organized and exists under the laws of Canada; that a number of directors and officers of
the Company are residents of Canada; and that all or a substantial portion of the Company’s respective assets, and
those of their officers and directors, may be located outside of the United States. As a result, it may be difficult or
impossible for Shareholders to effect service of process within the United States upon the Company, its officers or
directors or the experts named herein, or to realize against them upon judgments of courts of the United States
predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state
within the United States.
U.S. Shareholders should not assume that the courts of Canada (i) would enforce judgments of United States courts
obtained in actions against such persons predicated upon civil liabilities under the federal securities laws of the United
States or “blue sky” laws of any state within the United States; or (ii) would enforce, in original actions, liabilities
against such persons predicated upon civil liabilities under the federal securities laws of the United States or “blue
sky” laws of any state within the United States.
CURRENCY
All currency amounts referred to in this Circular unless otherwise stated are expressed in Canadian dollars.

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information.
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FORWARD-LOOKING STATEMENTS
Certain statements included in this Circular, other than statements of historical fact, are forward-looking statements
based on certain assumptions and reflect the Company’s current expectations, or with respect to disclosure regarding
the Company Public Subsidiaries, reflect such Subsidiaries’ disclosed current expectations. Forward-looking
statements are provided for the purposes of assisting Shareholders in understanding the Company’s financial
performance, financial position and cash flows as at and for the periods ended on certain dates and to present
information about management’s current expectations and plans relating to the future and Shareholders are cautioned
that such statements may not be appropriate for other purposes. These statements include, without limitation,
statements regarding the tax treatment of Shareholders, the satisfaction of the conditions to consummate the
Reorganization, the anticipated aggregate Cash Consideration, the expected sources of funding of the Reorganization,
the process for obtaining and expectations regarding the Court Approval, the Regulatory Approvals and other
approvals, the expected Effective Date of the Reorganization, the anticipated effect of the Reorganization, the expected
benefits of the Reorganization, the percentage of voting shares of PCC expected to be held by Shareholders (other
than PCC and its wholly-owned Subsidiaries) and the percentage of the aggregate voting rights attached to PCC’s
voting shares represented by the PCC Subordinate Voting Shares upon completion of the Reorganization and the PCC
Participating Preferred Share Issuances, the Company’s expectations with respect to Pansolo’s intention with respect
to exercising its Pre-Emptive Right, the consequences of the Reorganization not being completed, the continued listing
of the Company First Preferred Shares on the TSX, the Company’s status as a reporting issuer, the listing of the PCC
Subordinate Voting Shares to be issued as Share Consideration on the TSX, the expected composition of the PCC
Board and its management following completion of the Reorganization, the intentions of the Company’s executive
officers and directors to vote in favour of the Reorganization Resolution, the PCC Board’s intentions with respect to
the amount and timing of dividends on the PCC Subordinate Voting Shares and the PCC Participating Preferred
Shares, PCC’s and the Company’s intention to redeem first preferred shares of PCC and Company First Preferred
Shares, respectively as well as statements regarding the operations, business, financial condition, expected financial
results, performance, prospects, opportunities, priorities, targets, goals, ongoing objectives, strategies and outlook of
the Company and its Subsidiaries, and the outlook for North American and international economies for the current
fiscal year and subsequent periods. Forward-looking statements include statements that are predictive in nature,
depend upon or refer to future events or conditions, or include words such as “expects”, “anticipates”, “plans”,
“believes”, “estimates”, “seeks”, “potential”, “intends”, “targets”, “projects”, “forecasts” or negative versions thereof
and other similar expressions, or future or conditional verbs such as “may”, “will”, “should”, “would” and “could”.
By its nature, this information is subject to inherent risks and uncertainties that may be general or specific and which
give rise to the possibility that expectations, forecasts, predictions, projections or conclusions will not prove to be
accurate, that assumptions may not be correct and that objectives, strategic goals and priorities will not be achieved.
A variety of factors, many of which are beyond the Company’s and its Subsidiaries’ control, affect the operations,
performance and results of the Company and its Subsidiaries and their businesses, and could cause actual results to
differ materially from current expectations of estimated or anticipated events or results. These factors include, but are
not limited to: the risk of failure to satisfy the conditions to completion of the Reorganization (including obtaining the
Required Shareholder Approval, the Court Approval and the Regulatory Approvals), that the market price of the
Common Shares may be materially adversely affected if the Reorganization is not completed or its completion is
materially delayed, that the Arrangement Agreement may be terminated in certain circumstances, that a Material
Adverse Effect in respect of the Company may occur, that if the Reorganization is not completed, the Company will
not receive any reimbursement from PCC for the fees, costs and expenses of the Reorganization, that another attractive
take-over, merger or business combination may not be available, that the exchange ratio is fixed and will not reflect
changes in the market value of the PCC Subordinate Voting Shares, that the issuance of a significant number of PCC
Subordinate Voting Shares could adversely affect the market price of PCC Subordinate Voting Shares, that the
Company is restricted from taking certain actions while the Reorganization is pending, that the Company has not
verified the reliability of the information regarding PCC included in or which may have been omitted from, this
Circular, that this Circular does not address any tax considerations of the Reorganization other than certain Canadian
federal income tax and certain United States federal income tax considerations to Shareholders, risks associated with
the interests of certain persons in the Reorganization, that the anticipated benefits of the Reorganization may not be
realized, that PCC’s dual class share structure with PCC Subordinate Voting Shares provides fewer rights than those
held by holders of Common Shares, risks of the impact or unanticipated impact of general economic, political and
market factors in North America and internationally, fluctuations in interest rates, inflation and foreign exchange rates,
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information.
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monetary policies, business investment and the health of local and global equity and capital markets, management of
market liquidity and funding risks, risks related to investments in private companies and illiquid securities, risks
associated with financial instruments, changes in accounting policies and methods used to report financial condition
(including uncertainties associated with significant judgments, estimates and assumptions), the effect of applying
future accounting changes, business competition, operational and reputational risks, technological changes,
cybersecurity risks, changes in government regulation and legislation, changes in tax laws, unexpected judicial or
regulatory proceedings, catastrophic events, the Company’s and its Subsidiaries’ ability to complete strategic
transactions, integrate acquisitions and implement other growth strategies, and the Company’s and its Subsidiaries’
success in anticipating and managing the foregoing factors. For a discussion regarding such risks, see “Risk Factors”.
Shareholders are cautioned to consider these and other factors, uncertainties and potential events carefully and not to
put undue reliance on forward-looking statements. Information contained in forward-looking statements is based upon
certain material assumptions that were applied in drawing a conclusion or making a forecast or projection, including
management’s perceptions of historical trends, current conditions and expected future developments, as well as other
considerations that are believed to be appropriate in the circumstances, including that the list of factors in the previous
paragraph, collectively, are not expected to have a material impact on the Company and its Subsidiaries. While the
Company considers these assumptions to be reasonable based on information currently available to management, they
may prove to be incorrect.
Other than as specifically required by applicable Canadian law, the Company undertakes no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which such statement is made, or to
reflect the occurrence of unanticipated events, whether as a result of new information, future events or results, or
otherwise.
Additional information about the risks and uncertainties of the Company’s business and material factors or
assumptions on which information contained in forward-looking statements is based is provided in its disclosure
materials, including its most recent annual information form, annual management’s discussion and analysis and
interim management’s discussion and analysis filed with the securities regulatory authorities in Canada and available
under the Company’s profile on SEDAR at www.sedar.com.
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QUESTIONS AND ANSWERS RELATING TO THE MEETING AND THE REORGANIZATION
The following is intended to answer certain key questions concerning the Meeting and the Reorganization and is
qualified in its entirety by the more detailed information appearing elsewhere in this Circular. All capitalized terms
used in this question and answer section and not otherwise defined herein have the meanings set forth in the “Glossary”
starting on page 115.
Q&A on the Reorganization
Q: Why did I receive this Circular?
A: You received this Circular because, as a Shareholder, you are being asked to consider and, if thought advisable, to
approve the Reorganization Resolution.
Q: What is the Reorganization?
A: The Reorganization contemplates, among other things, each of the outstanding Common Shares not currently
owned by PCC or its wholly-owned Subsidiaries being exchanged for (i) 1.05 PCC Subordinate Voting Shares and
(ii) $0.01 in cash. Each Shareholder (other than PCC and its wholly-owned Subsidiaries and any Dissenting Holder)
will be entitled to receive from PCC for each Common Share (i) 1.05 PCC Subordinate Voting Shares and (ii) $0.01
in cash.
The Reorganization will be implemented by way of a court-approved plan of arrangement under the CBCA pursuant
to the terms of the Arrangement Agreement. The Arrangement Agreement, including the Plan of Arrangement, is
attached to this Circular as Appendix “B”.
See “The Reorganization” starting on page 28.
Q: When and where will the Meeting be held?
A: The Meeting of the Shareholders will be held at the InterContinental Hotel, 360 Saint-Antoine St. W., Montréal,
Québec H2Y 3X4, at 9:00 a.m. (Eastern time) on February 11, 2020.
Q: What will Minority Shareholders receive under the Reorganization?
A: Each Minority Shareholder (other than Dissenting Holders) will be entitled to receive from PCC for each Common
Share: (i) 1.05 PCC Subordinate Voting Shares and (ii) $0.01 in cash.
Q: If the Reorganization is completed, how many PCC Subordinate Voting Shares will be issued to
Shareholders at the Effective Time in connection with the Reorganization?
A: Completion of the Reorganization will result in the issuance of up to approximately 66.4% of the currently
outstanding PCC Subordinate Voting Shares. As of the date of this Circular, there were 664,096,506 Common Shares
issued and outstanding, of which 425,402,926 are owned, directly or indirectly, by PCC. Based on the foregoing, the
aggregate number of PCC Subordinate Voting Shares to be issued to Shareholders under the Reorganization is
expected to be 250,628,259 (assuming there are no Dissenting Holders).
See “The Reorganization — Effect of the Reorganization — Consideration for Common Shares”.
Q: Does the Board support the Reorganization?
A: The Board has unanimously approved the Reorganization following the report and favourable recommendation of
the Special Committee and unanimously recommends that Minority Shareholders vote FOR the Reorganization

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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Resolution. Each director and executive officer of the Company intends to vote his or her Common Shares FOR the
Reorganization Resolution.
After the Board had considered, among other things, the terms and conditions of the Reorganization, the advice of
RBC and Osler, the Fairness Opinion and Formal Valuations, the recommendation of the Special Committee, and a
number of other factors, the Board (i) determined that the Reorganization and the entry into of the Arrangement
Agreement are in the best interests of the Company, (ii) determined that the Reorganization is fair to the Minority
Shareholders, (iii) approved the Arrangement Agreement and the Reorganization and (iv) recommended that the
Minority Shareholders vote for the Reorganization Resolution.
Q: Why is the Board making this recommendation?
A: There are a number of reasons to support the Reorganization as outlined under the heading “The Reorganization
— Background to and Reasons for the Reorganization”, including, among others:
x

x

x

Increase in Economic Value for Minority Shareholders – As described by RBC in its Fairness Opinion,
economically the Minority Shareholders will receive an incremental 0.7% interest in the assets and liabilities
of the Company they already own, plus a 36.7% interest in the Non-PFC Assets and Liabilities, without
effectively paying any additional consideration for these assets and liabilities. As a result, based on the
analysis described by RBC in the Fairness Opinion and Formal Valuations, and giving effect to the 1.05
exchange ratio, the Reorganization will result in Minority Shareholders receiving PCC Subordinate Voting
Shares with a NAV which is $3.121 per share higher than the NAV of the Common Shares as at December
11, 2019.
Premium to Current Trading Value of the Common Shares – Based on the analysis described by RBC
in the Fairness Opinion and Formal Valuations, RBC assessed an expected market trading value of $32.75 to
$33.75 per share for the PCC Subordinate Voting Shares pro forma the Reorganization. Applying the
exchange ratio of 1.05 and adding the Cash Consideration of $0.01 per Common Share to the expected market
trading value of $32.75 to $33.75 per share for the PCC Subordinate Voting Shares equates to total
consideration of $34.40 to $35.45 per Common Share for the Minority Shareholders, representing a 4.6% to
7.8% premium to the closing price and 5.3% to 8.5% premium to the 20-day volume weighted average price
of the Common Shares respectively on December 11, 2019. Applying the exchange ratio of 1.05 and adding
the Cash Consideration of $0.01 per Common Share to the volume weighted average trading price of the
PCC Subordinate Voting Shares of $33.78 since the announcement of the Reorganization on December 13,
2019 through January 10, 2020 equates to total consideration of $35.48 per Common Share for the Minority
Shareholders, representing a 7.9% premium to the closing price and 8.6% premium to the 20-day volume
weighted average price of the Common Shares respectively on December 11, 2019.
Simplified Corporate Structure and Expected Reduction in Trading Discount of Subordinate Voting
Shares – The Reorganization will eliminate the current dual-holding company structure of PCC and the
Company and consolidate ownership of the group’s industry-leading financial services operating companies.
The Special Committee, based on advice from RBC, expected that this in turn would reduce the discount to
NAV at which the PCC Subordinate Voting Shares have recently traded. As of market close on
December 11, 2019, the Company traded at a discount to NAV of approximately 17% and PCC on a “lookthrough” basis, using the NAV of PCC’s interest in the Company rather than the Company’s trading value
when calculating the NAV of PCC, traded at a discount to NAV of approximately 30%. In the Fairness
Opinion, the expected market trading value of the PCC Subordinate Voting Shares following completion of
the Reorganization of $32.75 to $33.75 per share assumed a market trading discount to NAV of 20% to 22%.
Since the announcement of the Reorganization on December 13, 2019 through January 10, 2020, the volume

1

RBC’s Fairness Opinion indicates that Minority Shareholders will receive PCC Subordinate Voting Shares with a NAV which is $3.12 per
Common Share higher than the NAV of the Common Shares as at December 11, 2019. In the Company’s December 13, 2019 press release
announcing the Reorganization, the Company disclosed that Minority Shareholders will receive PCC Subordinate Voting Shares with a NAV that
is $4.50 per Common Share higher than the NAV of the Common Shares. The $4.50 figure in the press release, which was calculated in a manner
consistent with the approach used by equity research analysts and the public reporting practices of PCC and the Company, differs from the $3.12
figure used by RBC primarily because RBC included a deduction for the capitalization of corporate general and administrative expenses of PCC.
For further information on the RBC calculation of the increase in NAV of the PCC Subordinate Voting Shares, see the Fairness Opinion and Formal
Valuations, attached as Appendix “C”.
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weighted average trading price of the PCC Subordinate Voting Shares has been $33.78. The Special
Committee believes that it is possible that the PCC market trading discount to NAV may narrow further in
the future.
Independent Fairness Opinion – RBC, an independent financial advisor and valuator, provided an opinion
that, as of December 12, 2019, subject to the assumptions, limitations and qualifications set out therein, the
Consideration to be received by Minority Shareholders under the Reorganization is fair, from a financial
point of view, to the Minority Shareholders. See “The Reorganization — Fairness Opinion and Formal
Valuations”.
Increased Public Float and Liquidity – Minority Shareholders will benefit from a significantly increased
public float of approximately 577 million PCC Subordinate Voting Shares outstanding pro forma the
Reorganization, compared to a public float of 238 million Common Shares currently held by Minority
Shareholders.
Operating Expense Reduction – PCC intends to pursue value enhancing initiatives following the
Reorganization. PCC anticipates significant near-term cost reductions of approximately $50 million per year
within two years by eliminating duplicative public company related expenses and rationalizing other general
and administrative expenses.
Finance Expense Reduction – PCC and the Company intend to redeem an aggregate of $350 million of
their respective first preferred shares with available cash, resulting in reduced annual financing costs of
approximately $15 million per year.
Accretive to Earnings Per Share – The Reorganization is expected to be accretive to Minority Shareholders
on an earnings per share basis (taking into account the run-rate impact of the intended reduction of operating
expenses by $50 million per year and financing costs by $15 million per year and applying the exchange ratio
of 1.05).
Increase in PCC’s Quarterly Dividend – PCC intends to increase the quarterly dividend on the PCC
Subordinate Voting Shares by 10% to $0.4475 per share following the closing of the Reorganization. Based
on the exchange ratio of 1.05, Minority Shareholders would receive a dividend of $0.4699 per Common
Share currently held, representing an approximately 3% increase over the current dividend of $0.4555 per
Common Share. PCC has also agreed that if the Company has not set a record date that is prior to the Effective
Time in respect of the Company First Quarter Dividend, then, following the Effective Time, PCC shall,
subject to applicable Law, set a record date for a dividend that is after the Effective Time to account for the
fact that no Company First Quarter Dividend was paid to Shareholders of record prior to the Effective Time.
Canadian Tax Deferral – A Shareholder who is an Eligible Holder should generally be able to exchange
Common Shares for the Consideration under the Reorganization on a fully or partially tax-deferred basis for
Canadian income tax purposes by making an appropriate Tax Election with PCC.
Transaction Certainty – The completion of the Reorganization is subject to a limited number of conditions,
which the Special Committee after consultation with its legal and other advisors believed were likely to be
satisfied, considering that the Parties do not anticipate any Regulatory Approvals will be required to be
obtained under applicable Laws to consummate the Reorganization other than those already obtained.
No Fees Payable on Termination – No termination fees are payable by the Company if the Company or
PCC terminates the Arrangement Agreement. In such circumstances each Party will pay its own expenses.
Arrangement Agreement Terms – The terms and conditions of the Arrangement Agreement are, in the
judgment of the Special Committee following consultation with its advisors, reasonable and were the result
of arm’s length negotiations between PCC and the Special Committee on behalf of the Company and their
respective advisors.
Shareholder Approval Required – The Reorganization must be approved by (i) at least 662/3% of the votes
cast at the Meeting by Shareholders present in person or represented by proxy at the Meeting and entitled to
vote thereat, and (ii) a simple majority of the votes cast by Shareholders present in person or represented by
proxy at the Meeting after excluding the votes attached to Common Shares that, to the knowledge of the
Company and its directors and senior officers, after reasonable inquiry, are beneficially owned or over which
control or direction is exercised by “interested parties” or certain “related parties” of such interested parties
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(as such terms are defined in MI 61-101). See “Certain Legal and Regulatory Matters — Securities Laws
Matters — Canadian Securities Laws Matters — Minority Approval”.
Determination of Fairness by the Court – The Reorganization will only become effective if, after hearing
from all Persons who choose to appear before it, the Court determines that the Reorganization is fair and
reasonable.

Q: What level of Shareholder approval is required?
A: At the Meeting, Shareholders will be asked to vote to approve the Reorganization Resolution. The approval of the
Reorganization Resolution will require the affirmative vote of:
a)

at least two-thirds of the votes cast on the Reorganization Resolution by Shareholders present in person or
represented by proxy at the Meeting; and
b) a majority of the votes cast by Shareholders present in person or represented by proxy at the Meeting after
excluding the votes attached to Common Shares that, to the knowledge of the Company and its directors and
senior officers, after reasonable inquiry, are beneficially owned or over which control or direction is exercised
by “interested parties” or certain “related parties” of such interested parties (as such terms are defined in MI
61-101).

Q: What percentage of the voting rights will the PCC Subordinate Voting Shares represent?
A: After completion of the Reorganization and PCC Participating Preferred Share Issuances, it is expected that
Shareholders (other than PCC and its wholly-owned Subsidiaries) will own in aggregate (i) approximately 36.74% of
the total number of outstanding PCC Participating Preferred Shares and PCC Subordinate Voting Shares, if Pansolo
subscribes for 5 million PCC Participating Preferred Shares and the other holders of PCC Participating Preferred
Shares exercise their Pre-Emptive Right in full, and (ii) approximately 36.68% of the total number of outstanding PCC
Participating Preferred Shares and PCC Subordinate Voting Shares, if Pansolo subscribes for 6 million PCC
Participating Preferred Shares and the other holders of PCC Participating Preferred Shares exercise their Pre-Emptive
Right in full.
After completion of the Reorganization and PCC Participating Preferred Share Issuances, the PCC Subordinate Voting
Shares (including the PCC Subordinate Voting Shares issued as part of the Consideration) will represent
(i) approximately 53.80% of the aggregate voting rights attached to PCC’s outstanding voting shares, if Pansolo
subscribes for 5 million PCC Participating Preferred Shares and the other holders of PCC Participating Preferred
Shares exercise their Pre-Emptive Right in full and (ii) approximately 53.34% of the aggregate voting rights attached
to PCC’s outstanding voting shares, if Pansolo subscribes for 6 million PCC Participating Preferred Shares and the
other holders of PCC Participating Preferred Shares exercise their Pre-Emptive Right in full.
Q: When does the Company expect the Reorganization to become effective?
A: The Company and PCC expect the Reorganization to be completed in February 2020, subject to receipt of all
required approvals. It is anticipated that the Reorganization will be completed as soon as all conditions have been
satisfied or waived, including receipt of the Required Shareholder Approval, the Court Approval and the Key
Regulatory Approvals, if any. However, completion of the Reorganization is dependent on many factors and it is not
possible at this time to determine precisely when or if the Reorganization will become effective.
As provided under the Arrangement Agreement, the Reorganization cannot be completed later than April 30, 2020,
unless such Outside Date is extended in accordance with terms of the Arrangement Agreement.
Q: What will happen to the Company if the Reorganization is completed?
A: The Company expects that the Common Shares will be delisted from the TSX promptly following the completion
of the Reorganization. The Company First Preferred Shares will remain outstanding shares of the Company and listed
on the TSX following the completion of the Reorganization, and the Company’s 6.9% debentures due March 11, 2033
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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will remain outstanding as obligations of the Company. As a result of such securities remaining outstanding, the
Company will remain a reporting issuer in each of the provinces and territories of Canada.
Q: Will the PCC Subordinate Voting Shares to be issued to Minority Shareholders be traded on an exchange?
A: PCC has applied to the TSX to list the PCC Subordinate Voting Shares to be issued pursuant to the Reorganization.
Listing will be subject to PCC fulfilling all of the requirements of the TSX. Once approval is received, the PCC
Subordinate Voting Shares will be freely tradeable on the TSX under the symbol “POW”. PCC Subordinate Voting
Shares are not listed on any other exchange.
Q: Will Shareholders be entitled to fractional shares?
A: In no event will any holder of Common Shares be entitled to a fractional PCC Subordinate Voting Share. Where
the aggregate number of PCC Subordinate Voting Shares to be issued to a Shareholder as consideration under or as a
result of the Reorganization would result in a fraction of a PCC Subordinate Voting Share being issuable, the number
of PCC Subordinate Voting Shares to be received by such Shareholder shall be rounded down to the nearest whole
PCC Subordinate Voting Share and, in lieu of a fractional PCC Subordinate Voting Share, the Shareholder shall
receive a cash payment from PCC (rounded down to the nearest cent) equal to (i) the fraction of a PCC Subordinate
Voting Share otherwise issuable, multiplied by (ii) the volume weighted average trading price of PCC Subordinate
Voting Shares on the TSX for the five trading days on which such shares trade on the TSX immediately preceding the
Effective Date. For greater certainty, holders will be entitled to receive the portion of the Consideration payable in
cash equal to $0.01 per Common Share in cash without rounding.
Q: Are Shareholders entitled to Dissent Rights?
A: Registered Shareholders are entitled to dissent in respect of the Reorganization Resolution in the manner provided
in section 190 of the CBCA, as modified by the Interim Order and the Plan of Arrangement. A Registered Shareholder
who wishes to dissent must provide a Dissent Notice to the Company at its principal executive office located at 751
Victoria Square Montréal, Québec H2Y 2J3 by mail, hand or courier to the attention of the Vice-President, General
Counsel and Secretary at or before 5:00 p.m. (Eastern time) on February 7, 2020 or, in the event that the Meeting is
adjourned or postponed, no later than 5:00 p.m. (Eastern time) on the date that is two Business Days before the
adjourned or postponed Meeting is reconvened or held, as the case may be. A failure to strictly comply with the
provisions of the CBCA, as modified by the Interim Order and the Plan of Arrangement, may result in the loss of a
Shareholder’s Dissent Rights.
Registered Shareholders who are considering exercising Dissent Rights should be aware that there can be no assurance
that the fair value of their Common Shares as determined under the applicable provisions of the CBCA (as modified
by the Plan of Arrangement and the Interim Order) will be more than or equal to the Consideration payable under the
Reorganization. In addition, any judicial determination of fair value may result in a delay of receipt by a Dissenting
Holder of consideration for such Dissenting Holder’s Dissent Shares.
In many cases, Common Shares beneficially owned by a Non-Registered Shareholder are registered either (i) in the
name of an Intermediary or (ii) in the name of a clearing agency (such as CDS) of which the Intermediary is a
participant. Accordingly, a Non-Registered Shareholder will not be entitled to exercise Dissent Rights directly (unless
the Common Shares are re-registered in the Non-Registered Shareholder’s name). A Non-Registered Shareholder who
wishes to exercise Dissent Rights should immediately contact the Intermediary with whom the Non-Registered
Shareholder deals in respect of its Common Shares and either (i) instruct the Intermediary to exercise the Dissent
Rights on the Non-Registered Shareholder’s behalf (which, if the Common Shares are registered in the name of CDS
or other clearing agency, may require that such Common Shares first be re-registered in the name of the Intermediary)
or (ii) instruct the Intermediary to re-register such Common Shares in the name of the Non-Registered Shareholder,
in which case the Non-Registered Shareholder would be able to exercise the Dissent Rights directly.
See “Dissenting Holders’ Rights”.
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Q: How do I vote on the Reorganization Resolution?
A: Shareholders can vote online, on the phone, in writing or in person or by proxy at the Meeting. The procedure for
voting is different for Registered Shareholders and Non-Registered Shareholders.
Registered Shareholders can vote in one of the following ways:
Internet

Go to www.investorvote.com. Enter the 15-digit control number printed on the form of proxy
and follow the instructions on screen.

Phone

For Canadian and USA Shareholders, call 1-866-732-8683 Toll Free.
For International Shareholders, call 312-588-4290 Direct Dial.
You will need to enter your 15-digit control number. Follow the interactive voice recording
instructions to submit your vote.

Fax

Enter voting instructions, sign and date the form of proxy and send your completed form of
proxy to: Toronto Office of Computershare Investor Services Inc., Attention: Proxy Department,
1-866-249-7775 (toll free, within Canada and the United States only), 416-263-9524 (outside
Canada and the United States).

Mail

Enter voting instructions, sign and date the form of proxy and return your completed form of
proxy in the enclosed postage paid envelope to:
Computershare Investor Services Inc.
Attention: Proxy Department
8th Floor, 100 University Avenue
Toronto, ON M5J 2Y1

Hand Delivery

Enter voting instructions, sign the form of proxy and deliver your completed form of proxy to:
Computershare Investor Services Inc.
Attention: Proxy Department
8th Floor, 100 University Avenue
Toronto, ON M5J 2Y1

In Person

You can attend the Meeting and register with Computershare Investor Services Inc. upon your
arrival. Do not fill out and return your form of proxy if you intend to vote in person at the
Meeting.

Questions?

Contact Kingsdale Advisors by telephone at 1-877-659-1825 (toll-free within North America),
+1-416-867-2272 (for collect calls outside of North America) or by email at
contactus@kingsdaleadvisors.com.

You should carefully read and consider the information contained in this Circular. Registered Shareholders who do
not wish or are unable to attend the Meeting or any postponement or adjournment thereof in person are requested to
complete, date, sign and return the enclosed form of proxy or, alternatively, over the internet, in each case in
accordance with the instructions set out in the enclosed form of proxy and elsewhere in this Circular. In order to be
voted at the Meeting, proxies must be received by the Company’s registrar and transfer agent, Computershare Investor
Services Inc., by mail at 8th Floor, 100 University Avenue, Toronto, Ontario, Canada, M5J 2Y1 (or voted by telephone
or the Internet by following the instructions on the accompanying form of proxy) not later than 9:00 a.m. (Eastern
time) on February 7, 2020 or, if the Meeting is adjourned or postponed, 48 hours (excluding Saturdays, Sundays and
holiday) before any postponed or adjourned Meeting. The deadline for deposit of proxies may be waived or extended
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information.

10

by the chair of the Meeting at his discretion, without notice. Failure to properly complete or deposit a proxy may result
in its invalidation.
If you hold your Common Shares through an Intermediary, please follow the instructions on the voting instruction
form (“VIF”) or proxy form provided by such Intermediary to ensure that your vote is counted at the Meeting and
contact your Intermediary for instruction.
Non-Registered Shareholders can vote in one of the following ways:
Internet

Go to www.proxyvote.com. Enter the 16-digit control number printed on the VIF and follow the
instructions on screen.

Phone

For Canadian Non-Registered
1-800-474-7501 (French).

Shareholders,

call

1-800-474-7493

(English)

or

For United States Non-Registered Shareholders, call 1-800-454-8683.
You will need to enter your 16-digit control number. Follow the interactive voice recording
instructions to submit your vote.
Fax

For Canadian Non-Registered Shareholders, enter your voting instructions, sign and date the
VIF,
and
return
the
completed
VIF
by
fax
to
905-507-7793
or
1-866-623-5305.

Mail

Enter your voting instructions, sign and date the VIF, and return the completed VIF in the
enclosed postage paid envelope.

Questions?

Contact Kingsdale Advisors by telephone at 1-877-659-1825 (toll-free within North America),
+1-416-867-2272 (for collect calls outside of North America) or by email at
contactus@kingsdaleadvisors.com.

See “Information Concerning the Meeting and Voting”.
Q: Who is soliciting my proxy?
A: This Circular is sent in connection with the solicitation by the management of the Company of proxies for use at
the Meeting or any adjournment(s) or postponement(s) thereof. The method of solicitation will be primarily by mail.
However, proxies may also be solicited by employees of the Company in writing or by telephone at nominal cost. The
Company has engaged a proxy solicitation firm, Kingsdale Advisors, to solicit proxies on behalf of the Company.
Q: Who is eligible to vote?
A: The Company has fixed 5:00 p.m. (Eastern time) on December 27, 2019, as the Record Date for the purpose of
determining Shareholders entitled to receive notice of and vote at the Meeting or any postponement or adjournment
thereof. Each Shareholder is entitled to one vote at the Meeting, or any postponement or adjournment thereof, for each
Common Share registered in the holder’s name as at the close of business on the Record Date.
Q: Does any Shareholder beneficially own 10% or more of the Common Shares?
A: To the knowledge of the directors and senior officers of the Company, as of December 27, 2019, PCC exercised
control over 425,402,926 Common Shares in the aggregate, representing approximately 64.1% of the outstanding
shares of such class. The Trust exercises control over Pansolo which, directly and indirectly, owns voting shares of
PCC carrying a majority of the aggregate votes attached to all outstanding voting shares of PCC.

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information.
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To the knowledge of the directors and senior officers of the Company, no other person or company beneficially owns,
or controls or directs, directly or indirectly, more than 10% of any class of voting securities of the Company.
Q: What if I acquire ownership of Common Shares after the Record Date?
A: You will not be entitled to vote Common Shares acquired after the Record Date at the Meeting. Only persons
owning Common Shares as of the Record Date are entitled to vote at the Meeting.
Q: Should I send in my proxy now?
A: Yes. Once you have carefully read and considered the information in this Circular, you should complete and submit
the enclosed VIF or form of proxy. You are encouraged to vote well in advance of the proxy cut-off time at 9:00 a.m.
(Eastern time) on February 7, 2020 to ensure your Common Shares are voted at the Meeting. If the Meeting is
postponed or adjourned, your proxy must be received not less than 48 hours (excluding Saturdays, Sundays and
holidays) prior to the time of the postponed or adjourned Meeting. Late proxies may be accepted or rejected by the
chair of the Meeting in his or her discretion. The chair is under no obligation to accept or reject any particular late
proxy. The time limit for deposit of proxies may be waived or extended by the chair of the Meeting at his or her
discretion, without notice.
Q: What happens if I send in my proxy without specifying how to vote?
A: The persons designated in the form of proxy or voting instruction form will vote for or against the Common Shares
represented by such form in accordance with the instructions of the Shareholder as indicated on such form on any
ballot that may be called for and, if the Shareholder has specified a choice with respect to any matter to be acted on,
the Common Shares will be voted for or against, accordingly. In the absence of such instructions, Common Shares
represented by a proxy will be voted for or against, in the discretion of the persons designated in the proxy, which in
the case of the representatives of management named in the form of proxy will be for the Reorganization Resolution.
Q: Can I revoke my vote after I have voted by proxy?
A: Yes. A Registered Shareholder who has submitted a proxy may revoke the proxy by instrument in writing executed
by the Registered Shareholder or his or her attorney authorized in writing or, if the Registered Shareholder is a
corporation, by an officer or attorney thereof duly authorized, and deposited either with Computershare Investor
Services Inc. or at the registered office of the Company, located at 751 Victoria Square, Montréal, Québec, Canada,
at any time up to and including the last business day preceding the day of the Meeting, or any adjournment or
postponement thereof, at which the proxy is to be used, or with the chair of the Meeting on the day of the Meeting, or
any adjournment or postponement thereof, or in any other manner permitted by law, but prior to the exercise of such
proxy in respect of any particular matter.
A Non-Registered Shareholder may revoke previously-given voting instructions by contacting his or her Intermediary
and complying with any applicable requirements imposed by such Intermediary. An Intermediary may not be able to
revoke voting instructions if it receives insufficient notice of revocation.
Q: Who is responsible for counting and tabulating the votes by proxy?
A: Votes by proxy are counted and tabulated by the Company’s transfer agent, Computershare Investor Services Inc.
Q: What are the tax consequences of the Reorganization for Shareholders?
A: A Shareholder who is an Eligible Holder should generally be able to exchange Common Shares for the
Consideration under the Reorganization on a fully or partially tax-deferred basis for Canadian income tax purposes
by making an appropriate Tax Election with PCC. The exchange by a U.S. Holder (as defined below) of the Common
Shares for the Consideration will be a taxable transaction for U.S. federal income tax purposes. Shareholders are urged
to consult their own legal and tax advisors with respect to the tax consequences to them of the Reorganization having
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information.
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regard to their particular circumstances, including the application and effect of the income and other tax laws of any
country, province, territory, state, local or other jurisdiction that may be applicable to the Shareholder.
Q: Who can I contact if I have additional questions?
A: If you have any questions, please contact Kingsdale Advisors, the Company’s strategic shareholder advisor and
proxy solicitation agent, toll free at 1-877-659-1825 or by email at contactus@kingsdaleadvisors.com or the
Company’s transfer agent, Computershare Investor Services Inc. at 100 University Ave, 8th Floor, Toronto, Ontario,
M5J 2Y1.

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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SUMMARY
This general summary is solely for the convenience of Shareholders and is qualified in its entirety by reference to the
full text and more specific details in this Circular. This summary highlights material information relating to the
Reorganization, but it is not meant to be a substitute for the information contained in this Circular and the Letter of
Transmittal. Therefore, the Company urges Shareholders to carefully read this Circular and the Letter of Transmittal
in their entirety. The Company has included cross-references in this summary to other sections of this Circular where
a Shareholder will find further discussion of the topics mentioned in this summary. Unless otherwise defined in this
summary, capitalized terms have the meaning assigned to them under the heading “Glossary”.
The Reorganization
The Reorganization contemplates, among other things, each of the outstanding Common Shares not currently owned
by PCC or its wholly-owned Subsidiaries being exchanged for (i) 1.05 PCC Subordinate Voting Shares and (ii) $0.01
in cash. Each Shareholder (other than PCC and its wholly-owned Subsidiaries and any Dissenting Holder) will be
entitled to receive from PCC for each Common Share (i) 1.05 PCC Subordinate Voting Shares and (ii) $0.01 in cash.
The Reorganization will be implemented by way of a court-approved plan of arrangement under the CBCA pursuant
to the terms of the Arrangement Agreement. The Arrangement Agreement, including the Plan of Arrangement, is
attached to this Circular as Appendix “B”.
See “The Reorganization”.
The Meeting
The Meeting of the Shareholders will be held at the InterContinental Hotel, 360 Saint-Antoine St. W., Montréal,
Québec H2Y 3X4, at 9:00 a.m. (Eastern time) on February 11, 2020. The business of the Meeting will be to consider
and, if thought appropriate, to pass, with or without variation, the Reorganization Resolution, the full text of which is
set forth at Appendix “A”.
Shareholders may also be asked to consider other business that properly comes before the Meeting or any
postponement or adjournment thereof. See “Information Concerning the Meeting and Voting”.
The Company
The Company was continued under the CBCA in 1986 and today is a diversified international management and
holding company with interests substantially in the financial services sector in Canada, the United States and Europe.
The Company owns a controlling interest in each of Lifeco and IGM. These companies and their subsidiaries offer an
extensive range of financial products and services to individuals and corporations in Canada, the United States and
Europe.
PCC
PCC was incorporated under The Companies Act (Canada) in 1925 and continued under the CBCA in 1980. As of the
date of this Circular, PCC controls 425,402,926 Common Shares, representing approximately 64.1% of the issued and
outstanding Common Shares. Following completion of the Reorganization, PCC’s strategy will emphasize financial
services, including the businesses of the Company.
PCC anticipates significant near-term cost reductions of approximately $50 million per year within two years by
eliminating duplicative public company related expenses and rationalizing other general and administrative expenses.
PCC has indicated that, following completion of the Reorganization, it intends to redeem and cause the Company to
redeem an aggregate of $350 million of their respective first preferred shares with available cash, which PCC expects
will result in reduced annual financing costs of approximately $15 million per year. The remaining first preferred
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information
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shares of PCC and Company First Preferred Shares will be considered a permanent component of the pro forma capital
structure.
Background to and Reasons for the Reorganization
The provisions of the Reorganization are the result of arm’s length negotiations conducted between the Special
Committee and PCC and their respective Representatives.
See “The Reorganization — Background to and Reasons for the Reorganization”.
Key Reasons to Support the Reorganization
There are a number of reasons to support the Reorganization as outlined under the heading “The Reorganization —
Background to and Reasons for the Reorganization”, including, among others:
x

Increase in Economic Value for Minority Shareholders – As described by RBC in its Fairness Opinion,
economically the Minority Shareholders will receive an incremental 0.7% interest in the assets and liabilities of
the Company they already own, plus a 36.7% interest in the Non-PFC Assets and Liabilities, without effectively
paying any additional consideration for these assets and liabilities. As a result, based on the analysis described by
RBC in the Fairness Opinion and Formal Valuations, and giving effect to the 1.05 exchange ratio, the
Reorganization will result in Minority Shareholders receiving PCC Subordinate Voting Shares with a NAV which
is $3.122 per share higher than the NAV of the Common Shares as at December 11, 2019.

x

Premium to Current Trading Value of the Common Shares – Based on the analysis described by RBC in the
Fairness Opinion and Formal Valuations, RBC assessed an expected market trading value of $32.75 to $33.75
per share for the PCC Subordinate Voting Shares pro forma the Reorganization. Applying the exchange ratio of
1.05 and adding the Cash Consideration of $0.01 per Common Share to the expected market trading value of
$32.75 to $33.75 per share for the PCC Subordinate Voting Shares equates to total consideration of $34.40 to
$35.45 per Common Share for the Minority Shareholders, representing a 4.6% to 7.8% premium to the closing
price and 5.3% to 8.5% premium to the 20-day volume weighted average price of the Common Shares
respectively on December 11, 2019. Applying the exchange ratio of 1.05 and adding the Cash Consideration of
$0.01 per Common Share to the volume weighted average trading price of the PCC Subordinate Voting Shares
of $33.78 since the announcement of the Reorganization on December 13, 2019 through January 10, 2020 equates
to total consideration of $35.48 per Common Share for the Minority Shareholders, representing a 7.9% premium
to the closing price and 8.6% premium to the 20-day volume weighted average price of the Common Shares
respectively on December 11, 2019.

x

Simplified Corporate Structure and Expected Reduction in Trading Discount of Subordinate Voting Shares – The
Reorganization will eliminate the current dual-holding company structure of PCC and the Company and
consolidate ownership of the group’s industry-leading financial services operating companies. The Special
Committee, based on advice from RBC, expected that this in turn would reduce the discount to NAV at which
the PCC Subordinate Voting Shares have recently traded. As of market close on December 11, 2019, the Company
traded at a discount to NAV of approximately 17% and PCC on a “look-through” basis, using the NAV of PCC’s
interest in the Company rather than the Company’s trading value when calculating the NAV of PCC, traded at a
discount to NAV of approximately 30%. In the Fairness Opinion, the expected market trading value of the PCC
Subordinate Voting Shares following completion of the Reorganization of $32.75 to $33.75 per share assumed a
market trading discount to NAV of 20% to 22%. Since the announcement of the Reorganization on December 13,

2

RBC’s Fairness Opinion indicates that Minority Shareholders will receive PCC Subordinate Voting Shares with a NAV which is $3.12 per
Common Share higher than the NAV of the Common Shares as at December 11, 2019. In the Company’s December 13, 2019 press release
announcing the Reorganization, the Company disclosed that Minority Shareholders will receive PCC Subordinate Voting Shares with a NAV that
is $4.50 per Common Share higher than the NAV of the Common Shares. The $4.50 figure in the press release, which was calculated in a manner
consistent with the approach used by equity research analysts and the public reporting practices of PCC and the Company, differs from the $3.12
figure used by RBC primarily because RBC included a deduction for the capitalization of corporate general and administrative expenses of PCC.
For further information on the RBC calculation of the increase in NAV of the PCC Subordinate Voting Shares, see the Fairness Opinion and Formal
Valuations, attached as Appendix “C”.
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2019 through January 10, 2020, the volume weighted average trading price of the PCC Subordinate Voting Shares
has been $33.78. The Special Committee believes that it is possible that the PCC market trading discount to NAV
may narrow further in the future.
x

Independent Fairness Opinion – RBC, an independent financial advisor and valuator, provided an opinion that,
as of December 12, 2019, subject to the assumptions, limitations and qualifications set out therein, the
Consideration to be received by Minority Shareholders under the Reorganization is fair, from a financial point of
view, to the Minority Shareholders. See “The Reorganization — Fairness Opinion and Formal Valuations”.

x

Increased Public Float and Liquidity – Minority Shareholders will benefit from a significantly increased public
float of approximately 577 million PCC Subordinate Voting Shares outstanding pro forma the Reorganization,
compared to a public float of 238 million Common Shares currently held by Minority Shareholders.

x

Operating Expense Reduction – PCC intends to pursue value enhancing initiatives following the Reorganization.
PCC anticipates significant near-term cost reductions of approximately $50 million per year within two years by
eliminating duplicative public company related expenses and rationalizing other general and administrative
expenses.

x

Finance Expense Reduction – PCC and the Company intend to redeem an aggregate of $350 million of their
respective first preferred shares with available cash, resulting in reduced annual financing costs of approximately
$15 million per year.

x

Accretive to Earnings Per Share – The Reorganization is expected to be accretive to Minority Shareholders on
an earnings per share basis (taking into account the run-rate impact of the intended reduction of operating
expenses by $50 million per year and financing costs by $15 million per year and applying the exchange ratio of
1.05).

x

Increase in PCC’s Quarterly Dividend – PCC intends to increase the quarterly dividend on the PCC Subordinate
Voting Shares by 10% to $0.4475 per share following the closing of the Reorganization. Based on the exchange
ratio of 1.05, Minority Shareholders would receive a dividend of $0.4699 per Common Share currently held,
representing an approximately 3% increase over the current dividend of $0.4555 per Common Share. PCC has
also agreed that if the Company has not set a record date that is prior to the Effective Time in respect of the
Company First Quarter Dividend, then, following the Effective Time, PCC shall, subject to applicable Law, set a
record date for a dividend that is after the Effective Time to account for the fact that no Company First Quarter
Dividend was paid to Shareholders of record prior to the Effective Time.

x

Canadian Tax Deferral – A Shareholder who is an Eligible Holder should generally be able to exchange Common
Shares for the Consideration under the Reorganization on a fully or partially tax-deferred basis for Canadian
income tax purposes by making an appropriate Tax Election with PCC.

x

Transaction Certainty – The completion of the Reorganization is subject to a limited number of conditions, which
the Special Committee after consultation with its legal and other advisors believed were likely to be satisfied,
considering that the Parties do not anticipate any Regulatory Approvals will be required to be obtained under
applicable Laws to consummate the Reorganization other than those already obtained.

x

No Fees Payable on Termination – No termination fees are payable by the Company if the Company or PCC
terminates the Arrangement Agreement. In such circumstances each Party will pay its own expenses.

x

Arrangement Agreement Terms – The terms and conditions of the Arrangement Agreement are, in the judgment
of the Special Committee following consultation with its advisors, reasonable and were the result of arm’s length
negotiations between PCC and the Special Committee on behalf of the Company and their respective advisors.

x

Shareholder Approval Required – The Reorganization must be approved by (i) at least 662/3% of the votes cast at
the Meeting by Shareholders present in person or represented by proxy at the Meeting and entitled to vote thereat,

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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and (ii) a simple majority of the votes cast by Shareholders present in person or represented by proxy at the
Meeting after excluding the votes attached to Common Shares that, to the knowledge of the Company and its
directors and senior officers, after reasonable inquiry, are beneficially owned or over which control or direction
is exercised by “interested parties” or certain “related parties” of such interested parties (as such terms are defined
in MI 61-101). See “Certain Legal and Regulatory Matters — Securities Laws Matters — Canadian Securities
Laws Matters — Minority Approval”.
x

Determination of Fairness by the Court – The Reorganization will only become effective if, after hearing from
all Persons who choose to appear before it, the Court determines that the Reorganization is fair and reasonable.

See “The Reorganization — Background to and Reasons for the Reorganization”.
Recommendation of the Special Committee
In making its determinations and recommendations, the Special Committee considered and relied upon a number of
substantive factors, carefully considered all aspects of the Arrangement Agreement and the Reorganization, and
considered a variety of uncertainties, risks and other potentially adverse consequences concerning the Reorganization
and the Arrangement Agreement.
After careful consideration of the terms and conditions of the Reorganization, the advice of the Special Committee’s
financial and legal advisors, including the Fairness Opinion and Formal Valuations, and a number of other factors, the
Special Committee unanimously determined that the Reorganization is (i) in the best interests of the Company and
(ii) fair to the Minority Shareholders. The Special Committee also resolved to recommend that the Board (i) determine
that the Reorganization is in the best interests of the Company, (ii) determine that the Reorganization is fair to the
Minority Shareholders, (iii) approve the Reorganization and (iv) recommend that the Minority Shareholders vote in
favor of the Reorganization.
See “The Reorganization — Background to and Reasons for the Reorganization”.
Recommendation of the Disinterested Directors
The Disinterested Directors unanimously determined that the Reorganization is (i) in the best interests of the Company
and (ii) fair to the Minority Shareholders. The Disinterested Directors also resolved to recommend that the Board
(i) determine that the Reorganization is in the best interests of the Company, (ii) determine that the Reorganization is
fair to the Minority Shareholders, (iii) approve the Reorganization and (iv) recommend that the Minority Shareholders
vote for the Reorganization Resolution.
Recommendation of the Board
After the Board had considered, among other things, the terms and conditions of the Reorganization, the advice of
RBC and Osler, the oral Fairness Opinion and Formal Valuations, the recommendation of the Special Committee, and
a number of other factors, the Board (i) determined that the Reorganization and the entry into of the Arrangement
Agreement are in the best interests of the Company, (ii) determined that the Reorganization is fair to the Minority
Shareholders, (iii) approved the Arrangement Agreement and the Reorganization and (iv) recommended that the
Minority Shareholders vote for the Reorganization Resolution.
In adopting the Special Committee’s recommendations and the recommendations of the Disinterested Directors and
concluding (i) that the Reorganization and the entry into of the Arrangement Agreement are in the best interests of the
Company and (ii) that the Reorganization is fair to Minority Shareholders, the Board consulted with outside financial
and legal advisors, considered and relied upon the same factors and considerations that the Special Committee relied
upon, as described above, and adopted the Special Committee’s analysis in its entirety.
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Fairness Opinion
In connection with the Reorganization, the Special Committee received a fairness opinion from RBC to the effect that,
as of December 12, 2019, and subject to the assumptions, limitations and qualifications contained therein, the
Consideration to be received by Minority Shareholders under the Reorganization is fair from a financial point of view
to such Minority Shareholders. A summary of the Fairness Opinion is included in this Circular, and the full text of the
Fairness Opinion, which sets forth among other things, certain assumptions made, matters considered, information
reviewed and limitations and qualifications on the review undertaken by RBC in connection with the Fairness Opinion,
is attached at Appendix “C”. The Fairness Opinion was provided solely for the use of the Special Committee in
connection with its consideration of the Reorganization and is not a recommendation as to how Shareholders should
vote in respect of the Reorganization Resolution.
See “The Reorganization — Fairness Opinion and Formal Valuations”.
Formal Valuations
On December 12, 2019, in connection with the Reorganization, the Special Committee received the Formal Valuations
from RBC, independent financial advisor to the Special Committee, as to the valuation of the Common Shares and
the PCC Subordinate Voting Shares as at December 12, 2019.
RBC concluded that, as of December 12, 2019, and subject to the respective assumptions, limitations and
qualifications contained in the Formal Valuations, the value of the Common Shares on an en bloc basis was in the
range of $46.50 to $55.00 per share and the value of the PCC Subordinate Voting Shares, pro forma the completion
of the Reorganization, on an expected trading value basis, was in the range of $32.75 to $33.75 per share. As required
under MI 61-101, RBC prepared the formal valuation of the Common Shares on an en bloc basis, without including a
downward adjustment to reflect the liquidity of the Common Shares, the effect of the Reorganization on the Common
Shares or the fact that the Common Shares do not form part of a controlling interest. RBC did not consider it
appropriate to value the PCC Subordinate Voting Shares on an en bloc basis as the Minority Shareholders receiving
PCC Subordinate Voting Shares under the Reorganization would not be able to effect a sale of 100% of PCC, making
it inappropriate to assess the value of the PCC Subordinate Voting Shares that are based on a change of control
transaction.
RBC is independent of all “interested parties” (as defined in MI 61-101) to the Reorganization, in accordance with the
requirements of MI 61-101. Neither RBC nor any of its “affiliated entities” (as defined in MI 61-101): (a) is an
“associated entity” or “affiliated entity” or “issuer insider” of any “interested party” (as such terms are defined in
MI 61-101); (b) is an advisor to any “interested party” in connection with the Reorganization (except in connection
with the Fairness Opinion and Formal Valuations); (c) is a manager or co-manager of a soliciting dealer group for the
Reorganization (or a member of the soliciting dealer group for the Reorganization providing services beyond the
customary soliciting dealer’s functions or receiving more than the per security or per security holder fees payable to
the other members of the group); (d) is the external auditor of the Company or any “interested party”; or (e) will
receive compensation that will depend in whole or in part on the conclusions reached in the Formal Valuation and the
Fairness Opinion or the outcome of the Reorganization or has any financial interest in the completion of the
Reorganization.
See “The Reorganization — Fairness Opinion and Formal Valuations”.
Interests of Certain Persons in the Reorganization
In considering the recommendations of the Board with respect to the Reorganization, the Shareholders should be
aware that certain directors and executive officers have certain interests in connection with the Reorganization as
further described herein that may be in addition to, or separate from, those of the Shareholders generally in connection
with the Reorganization. See “The Reorganization — Interests of Certain Persons in the Reorganization”.
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Certain officers and directors of PCC and the Company have an interest, or are deemed to have an interest, in the
Reorganization which precludes their votes from being counted for the purposes of “minority approval” in accordance
with MI 61-101, as described below.
The Board is aware of these interests and considered them along with other matters described herein.
Voting and Support Agreements
On December 12, 2019, certain directors and executive officers of the Company entered into the Voting and Support
Agreements in connection with the Reorganization.
The Supporting Shareholders beneficially own, directly or indirectly, or exercise control or direction over, in the
aggregate, 514,465 Common Shares as at December 27, 2019 (9,817,127 Common Shares on a fully diluted basis
after exercises of in-the-money Company Options).
If the Reorganization is completed, all of the Common Shares held by such Supporting Shareholders will be exchanged
for the Consideration on the same terms as public Shareholders on a per security basis.
See “The Reorganization — Voting and Support Agreements”.
Required Shareholder Approval
At the Meeting, Shareholders will be asked to vote to approve the Reorganization Resolution. The approval of the
Reorganization Resolution will require the affirmative vote of:
(a)

at least two-thirds of the votes cast on the Reorganization Resolution by Shareholders present in
person or represented by proxy at the Meeting; and

(b)

a majority of the votes cast by Shareholders present in person or represented by proxy at the Meeting
after excluding the votes attached to Common Shares that, to the knowledge of the Company and
its directors and senior officers, after reasonable inquiry, are beneficially owned or over which
control or direction is exercised by “interested parties” or certain “related parties” of such interested
parties (as such terms are defined in MI 61-101).

To the knowledge of the directors and senior officers of the Company after reasonable inquiry, as at the date of this
Circular, the Shareholders whose votes are required to be excluded for purposes of “minority approval” contemplated
by clause (b) are those Persons listed in the table under “Certain Legal and Regulatory Matters — Securities Laws
Matters — Canadian Securities Laws Matters — Minority Approval — Voting Participation”.
To the knowledge of the directors and senior officers of the Company after reasonable inquiry, as at the date of this
Circular, the Shareholders whose votes are required to be excluded for purposes of “minority approval”, as
contemplated by clause (b) above, beneficially owned, or exercised control or direction over, an aggregate
431,025,372 Common Shares representing approximately an aggregate 64.9% of the outstanding Common Shares.
See “Certain Legal and Regulatory Matters — Securities Laws Matters — Canadian Securities Laws Matters —
Minority Approval” and “The Reorganization — Required Shareholder Approval”.
Consideration to be Received by Shareholders Under the Reorganization
Each Shareholder (other than PCC and its wholly-owned Subsidiaries and any Dissenting Holder) will be entitled to
receive from PCC for each Common Share: (i) 1.05 PCC Subordinate Voting Shares and (ii) $0.01 in cash. As of the
date of this Circular, there were 664,096,506 Common Shares issued and outstanding, of which 425,402,926 are
beneficially owned, directly or indirectly, by PCC or its wholly-owned Subsidiaries. Based on the foregoing, the
aggregate number of PCC Subordinate Voting Shares to be issued to Shareholders under the Reorganization is
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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expected to be 250,628,259 (assuming there are no Dissenting Holders). See “The Reorganization — Effect of the
Reorganization — Consideration for Common Shares”.
The rights attaching to PCC Subordinate Voting Shares differ from those attaching to the Common Shares. See
Appendix “G” for a comparison of rights of holders of Common Shares to the rights of holders of PCC Subordinate
Voting Shares as well as the rights of holders of PCC Participating Preferred Shares.
After completion of the Reorganization and the PCC Participating Preferred Share Issuances, it is expected that
Shareholders (other than PCC and its wholly-owned Subsidiaries) will own in aggregate (i) approximately 36.74% of
the total number of outstanding PCC Participating Preferred Shares and PCC Subordinate Voting Shares, if Pansolo
subscribes for 5 million PCC Participating Preferred Shares and the other holders of PCC Participating Preferred
Shares exercise their Pre-Emptive Right in full, and (ii) approximately 36.68% of the total number of outstanding PCC
Participating Preferred Shares and PCC Subordinate Voting Shares, if Pansolo subscribes for 6 million PCC
Participating Preferred Shares and the other holders of PCC Participating Preferred Shares exercise their Pre-Emptive
Right in full.
See “The Reorganization — Effect of the Reorganization — Shareholders’ Interest in PCC Post- Reorganization” and
“Certain Legal and Regulatory Matters — Pre-Emptive Right”.
Treatment of Company Options and Company Equity Awards
In accordance with the Plan of Arrangement, PCC will assume the Company Option Plan and each Company Option
outstanding immediately prior to the Effective Time will be exchanged for an option (each, a “Company
Replacement Option”) which shall entitle the holder to purchase PCC Subordinate Voting Shares from PCC. The
number of PCC Subordinate Voting Shares which the holder shall be entitled to purchase under such Company
Replacement Option shall be such number of PCC Subordinate Voting Shares as is equal to the product obtained when
(i) 1.05 is multiplied by (ii) the number of Common Shares subject to such Company Option immediately prior to the
Effective Time (such product to be rounded down to the nearest whole number of PCC Subordinate Voting Shares).
The exercise price per PCC Subordinate Voting Share shall, subject to the terms of the Arrangement Agreement, be
the quotient obtained when (i) the exercise price per Common Share payable under such Company Option immediately
prior to the Effective Time is divided by (ii) 1.05 (such quotient to be rounded up to the nearest whole cent).
Each Company Equity Award granted by the Company shall be continued on the same terms and conditions as were
applicable immediately prior to the Effective Time except that the terms of the Company Equity Awards shall be
amended so as to (i) equitably adjust the performance vesting conditions attached to any Company Equity Awards
that are subject to such vesting conditions to give effect to the transactions contemplated by the Arrangement
Agreement; (ii) adjust the number of Company Equity Awards by multiplying each Company Equity Award by 1.05;
and (iii) substitute PCC Subordinate Voting Shares for Common Shares, but subject to any adjustment required to that
award by the relevant equity plan governing such Company Equity Award or grant documentation as a result of the
Arrangement Agreement (as defined below) or the Reorganization. All other terms and conditions of such award,
including the term to expiry and conditions to and manner of exercising, will be the same as the Company Equity
Award and shall be governed by the terms of the Company Equity Plan and any document evidencing a Company
Equity Award shall thereafter evidence and be deemed to evidence such an amended award.
See “The Reorganization — Effect of the Reorganization”.
Pre-Emptive Right
In accordance with the pre-emptive right in favour of holders of PCC Participating Preferred Shares included in PCC’s
articles of continuance, PCC, effective on the trading day immediately prior to the Effective Date, will offer, subject
to the terms and conditions of such offer, holders of PCC Participating Preferred Shares of record as at 5:00 p.m.
(Eastern time) on December 27, 2019 a Pre-Emptive Right to acquire from PCC pro rata to their respective holdings
thereof (disregarding fractions) an aggregate number of PCC Participating Preferred Shares equal to 12% of the total
number of PCC Subordinate Voting Shares proposed to be issued pursuant to the Reorganization (calculated on the
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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basis of the number of Common Shares issued and outstanding as of December 12, 2019), being approximately 30
million PCC Participating Preferred Shares, for a consideration per PCC Participating Preferred Share equal to the
stated capital amount per share for which such PCC Subordinate Voting Shares are to be issued. The PCC Board, in
accordance with PCC’s articles of continuance, has determined that the stated capital amount per share for which the
PCC Subordinate Voting Shares are to be issued pursuant to the Reorganization will be equal to the quotient obtained
when (i) the volume weighted average trading price of the Common Shares on the TSX for the five trading days
immediately preceding the Effective Date minus $0.01, is divided by (ii) 1.05.
A notice of offer detailing, among other things, the terms and conditions of the Pre-Emptive Right Offer and how
eligible holders of PCC Participating Preferred Shares may elect to exercise their Pre-Emptive Right is expected to be
mailed to such holders and filed with applicable Canadian securities regulatory authorities and made available on
PCC’s
SEDAR
profile
at
www.sedar.com,
and
posted
on
PCC’s
website
at
www.powercorporation.com/en/investors/reorganization/, in mid-January 2020. Eligible holders who validly exercise
their Pre-Emptive Right are expected to be provided with the option to elect to receive the PCC Participating Preferred
Shares for which they have validly subscribed (i) on the trading day before the Effective Date or (ii) on or about 30
days following the Effective Date. The Pre-Emptive Right Offer is expected to be subject to several conditions,
including that all of the conditions contained in the Arrangement Agreement have been satisfied or waived by PCC
(in its sole discretion) on or prior to the initial issuance of the PCC Participating Preferred Shares pursuant to the PreEmptive Right (other than the Pansolo Issuance and those conditions that cannot by their terms be satisfied prior to
the Effective Time).
Pansolo has indicated that it intends to acquire, and has entered into a voting and support agreement dated December
12, 2019 with the Company and PCC pursuant to which it has agreed, among other things, subject to the terms and
conditions thereof, to acquire 5 million to 6 million of the approximately 30 million PCC Participating Preferred
Shares it is entitled to purchase pursuant to the Pre-Emptive Right on the trading day before the Effective Date, so as
to own, together with the entities controlled by Pansolo, approximately 48.4 million PCC Subordinate Voting Shares
and 53.7 million to 54.7 million PCC Participating Preferred Shares to which the attached votes would represent in
aggregate 50.2% to 50.6% of the total votes attached to all PCC voting shares to be outstanding (assuming, in each
case, no other holder of PCC Participating Preferred Shares exercises their Pre-Emptive Right).
See “Certain Legal and Regulatory Matters — Pre-Emptive Right”.
Certain Legal and Regulatory Matters
Completion of the Reorganization is subject to the conditions precedent contained in the Arrangement Agreement
having been satisfied, including receipt of the Required Shareholder Approval at the Meeting, the Key Regulatory
Approvals, if any, and the Final Order.
See “Certain Legal and Regulatory Matters”.
On January 10, 2020, prior to the mailing of this Circular, the Interim Order was granted providing for the calling and
holding of the Meeting and certain other procedural matters. A copy of the Interim Order is attached as Appendix “E”.
It is expected that, subject to the approval of the Reorganization Resolution by the Shareholders at the Meeting, an
application will be made to the Court for the hearing on the Final Order shortly after the Meeting. At the hearing on
the Final Order, the Court will determine whether to approve the Reorganization in accordance with the legal
requirements and the evidence before the Court.
Except as otherwise provided in the Arrangement Agreement, the Company will file the Articles of Arrangement with
the Director, and cause the Effective Date to occur, no later than the third Business Day following the satisfaction or,
where not prohibited, the waiver by the applicable Party or Parties in whose favour the condition is, of the closing
conditions in the Arrangement Agreement (excluding conditions that, by their terms, cannot be satisfied until the
Effective Date, but subject to the satisfaction or, where not prohibited, the waiver by the applicable Party or Parties in
whose favour the condition is, of those conditions as of the Effective Date), unless another time or date is agreed to in
writing by the Parties.
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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The Company and PCC expect the Reorganization to be completed in February 2020, subject to receipt of all required
approvals. It is anticipated that the Reorganization will be completed as soon as all conditions have been satisfied or
waived, including receipt of the Required Shareholder Approval, the Court Approval and the Key Regulatory
Approvals, if any. However, completion of the Reorganization is dependent on many factors and it is not possible at
this time to determine precisely when or if the Reorganization will become effective. As provided under the
Arrangement Agreement, the Reorganization cannot be completed later than April 30, 2020, unless such Outside Date
is extended in accordance with terms of the Arrangement Agreement. See “Summary of Arrangement Agreement —
Termination”.
Completion of the Reorganization will result in the issuance of up to approximately 66.4% of the currently outstanding
PCC Subordinate Voting Shares. Section 611(c) of the TSX Company Manual requires that shareholder approval be
obtained where the number of securities issued or issuable in payment of the purchase price for an acquisition exceeds
25% of the number of securities of the listed issuer outstanding, on a non-diluted basis. Pursuant to Section 604(d) of
the TSX Company Manual, holders of more than 50% of the votes attached to PCC voting shares have delivered to
the TSX their written consent to the issuance of PCC Subordinate Voting Shares pursuant to the Reorganization and
such consent has been provided to the TSX to satisfy the shareholder approval requirement for the issuance of the
PCC Subordinate Voting Shares to Shareholders other than PCC and its wholly-owned Subsidiaries pursuant to the
Reorganization.
On December 12, 2019, the Company, PCC and Pansolo entered into the Pansolo Voting and Support Agreement
pursuant to which, among other things, Pansolo agreed to provide evidence of its approval of the Reorganization (and
any actions required in furtherance thereof, including the issuance of PCC Subordinate Voting Shares pursuant to the
Reorganization) and the PCC Participating Preferred Share Issuances to the TSX, subject to the terms and conditions
therein.
See “Certain Legal and Regulatory Matters — Required PCC Shareholder Approval”.
Securities Laws Matters
The Company expects that the Common Shares will be delisted from the TSX promptly following the completion of
the Reorganization. The Company First Preferred Shares will remain outstanding shares of the Company and listed
on the TSX following the completion of the Reorganization, and the Company’s 6.9% debentures due March 11, 2033
will remain outstanding as obligations of the Company. As a result of such securities remaining outstanding, the
Company will remain a reporting issuer in each of the provinces and territories of Canada.
See “Certain Legal and Regulatory Matters — Securities Laws Matters — Stock Exchange Delisting and Reporting
Issuer Status”.
Regulatory Approvals
Under regulations that are applicable to PCC, the Company and certain of their Subsidiaries, the Reorganization
triggers the obligation to obtain prior approval of Central Bank of Ireland (the “CBI”) and Barbados’ Financial
Services Commission (the “FSC”). PCC filed an application with the CBI for approval of the transactions
contemplated by the Reorganization and received the approval of the CBI on December 3, 2019. PCC also filed an
application with the FSC for approval of the transactions contemplated by the Reorganization and received the
approval of the FSC on December 2, 2019.
There is a condition to the completion of the Reorganization in favour of each of the Company and PCC that the Key
Regulatory Approvals be made, given or obtained on terms acceptable to the Company and PCC, each acting
reasonably, and that each such Key Regulatory Approval is in force and not modified or withdrawn. Neither the
Company nor, to the Company’s knowledge, PCC, expect any Regulatory Approvals to be required in connection
with the transactions contemplated by the Reorganization other than those already received.
See “Certain Legal and Regulatory Matters — Regulatory Approvals”.
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Non-Solicitation Provisions
Pursuant to the Arrangement Agreement, the Company agreed not to, directly or indirectly, nor through any
Representatives, (i) solicit, initiate, or knowingly encourage, assist or otherwise facilitate (including by way of
furnishing or providing copies of, access to, or disclosure of, any confidential information, properties, facilities, books
or records of the Company or any Subsidiary, as applicable, or entering into any form of agreement, arrangement or
understanding (other than a confidentiality and standstill agreement permitted by and in accordance the Arrangement
Agreement)) any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, an
Acquisition Proposal; (ii) enter into, continue or otherwise engage or participate in any discussions or negotiations
with any Person (other than PCC) regarding any inquiry, proposal or offer that constitutes or may reasonably be
expected to constitute or lead to, an Acquisition Proposal; (iii) accept, approve, endorse or recommend, or publicly
propose to accept, approve, endorse or recommend, or take no position or remain neutral with respect to, any
Acquisition Proposal; (iv) accept or enter into, or propose to accept or enter into, any agreement in respect of an
Acquisition Proposal (other than a confidentiality and standstill agreement permitted by and in accordance the
Arrangement Agreement) or any other Contract or agreement in principle requiring the Company to abandon,
terminate or fail to consummate the Reorganization or any other transactions contemplated by the Arrangement
Agreement or to breach its obligations thereunder; or (v) fail to enforce, or grant any waiver under, any standstill or
similar agreement with any Person.
See “Summary of Arrangement Agreement — Additional Covenants Regarding Non-Solicitation”.
Right to Match
Pursuant to the Arrangement Agreement, the Company agreed that if the Company receives an Acquisition Proposal
that constitutes a Superior Proposal, the Board may, subject to compliance with applicable provisions in the
Arrangement Agreement, withdraw, amend, modify or qualify, in a manner adverse to PCC, the Board
Recommendation or enter into a definitive agreement with respect to such Acquisition Proposal, if and only if: (i) the
Required Shareholder Approval has not been obtained; (ii) the Person making the Superior Proposal was not restricted
from making such Superior Proposal pursuant to an existing standstill or similar restriction; (iii) the Company has
complied with the terms of the Arrangement Agreement, including the non-solicitation covenants; (iv) the Company
has provided PCC with a notice in writing that there is a Superior Proposal, together with a copy of the proposed
definitive agreement for the Superior Proposal and all supporting material not less than five Business Days prior to
the proposed acceptance, approval or execution of the Proposed Agreement by the Company; (v) five Business Days
have elapsed from the date PCC received the notice and documentation referred to in (iv) above and during this five
Business Day Matching Period, PCC has had the opportunity (but not the obligation) to offer to amend the
Arrangement Agreement and the Reorganization in order for such Acquisition Proposal to cease to be a Superior
Proposal and, if PCC has offered to amend the Arrangement Agreement and the Reorganization, the Board has
determined in good faith, after consultation with its financial advisors and outside legal counsel, that such Acquisition
Proposal is a Superior Proposal compared to any such proposed amendments to the terms of the Arrangement
Agreement and the Reorganization by PCC; and (vi) after the Matching Period, the Board determines, after
consultation with its outside legal counsel and financial advisors, that the Acquisition Proposal continues to constitute
a Superior Proposal compared to the terms of the Reorganization as proposed to be amended by PCC and the Board
has determined in good faith, after consultation with its outside legal counsel, that it is necessary for the Company to
enter into a definitive agreement with respect to such Superior Proposal and/or make a Change in Recommendation
in order to properly discharge its fiduciary duties.
See “Summary of Arrangement Agreement — Additional Covenants Regarding Non-Solicitation — Right to Match”.
Dissenting Holders’ Rights
Registered Shareholders holding Common Shares are entitled to dissent in respect of the Reorganization Resolution
in the manner provided in section 190 of the CBCA, as modified by the Interim Order and the Plan of Arrangement.
A Registered Shareholder who wishes to dissent must provide a Dissent Notice to the Company at its principal
executive office located at 751 Victoria Square Montréal, Québec H2Y 2J3 by mail, hand or courier to the attention
of the Vice-President, General Counsel and Secretary at or before 5:00 p.m. (Eastern time) on February 7, 2020 or, in
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the event that the Meeting is adjourned or postponed, no later than 5:00 p.m. (Eastern time) on the date that is two
Business Days before the adjourned or postponed Meeting is reconvened or held, as the case may be. A failure to
strictly comply with the provisions of the CBCA, as modified by the Interim Order and the Plan of Arrangement, may
result in the loss of a Shareholder’s Dissent Rights.
Registered Shareholders who are considering exercising Dissent Rights should be aware that there can be no
assurance that the fair value of their Common Shares as determined under the applicable provisions of the
CBCA (as modified by the Plan of Arrangement and the Interim Order) will be more than or equal to the
Consideration payable under the Reorganization. In addition, any judicial determination of fair value may result
in a delay of receipt by a Dissenting Holder of consideration for such Dissenting Holder’s Dissent Shares.
In many cases, Common Shares beneficially owned by a Non-Registered Shareholder are registered either (i) in the
name of an Intermediary or (ii) in the name of a clearing agency (such as CDS) of which the Intermediary is a
participant. Accordingly, a Non-Registered Shareholder will not be entitled to exercise Dissent Rights directly (unless
the Common Shares are re-registered in the Non-Registered Shareholder’s name). A Non-Registered Shareholder who
wishes to exercise Dissent Rights should immediately contact the Intermediary with whom the Non-Registered
Shareholder deals in respect of its Common Shares and either (i) instruct the Intermediary to exercise the Dissent
Rights on the Non-Registered Shareholder’s behalf (which, if the Common Shares are registered in the name of CDS
or other clearing agency, may require that such Common Shares first be re-registered in the name of the Intermediary)
or (ii) instruct the Intermediary to re-register such Common Shares in the name of the Non-Registered Shareholder,
in which case the Non-Registered Shareholder would be able to exercise the Dissent Rights directly.
See “Dissenting Holders’ Rights”.
Certain Canadian Federal Income Tax Considerations
This Circular contains a summary of the principal Canadian federal income tax considerations relevant to Shareholders
with respect to the Reorganization and the comments below are qualified in their entirety by reference to such
summary. See “Certain Canadian Federal Income Tax Considerations”.
A Shareholder who is an Eligible Holder should generally be able to exchange Common Shares for the Consideration
under the Reorganization on a fully or partially tax-deferred basis by making an appropriate Tax Election with PCC.
A Shareholder who does not make a Tax Election, who holds Common Shares as capital property and who is resident
in Canada for purposes of the Tax Act will generally realize a capital gain (or a capital loss) equal to the amount by
which the aggregate fair market value of the Consideration received by the Shareholder under the Reorganization, net
of any reasonable costs of disposition, exceeds (or is less than) the adjusted cost base to the Shareholder of the
Common Shares so exchanged.
A Shareholder who is not resident in Canada for the purposes of the Tax Act will generally not be subject to tax under
the Tax Act on any capital gain realized on the exchange of such Shareholder’s Common Shares for the Consideration
under the Reorganization, unless the Common Shares are “taxable Canadian property”, as defined in the Tax Act, to
such Shareholder and such gain is not otherwise exempt from tax under the Tax Act pursuant to the provisions of an
applicable tax convention.
For a more detailed discussion of the Canadian federal income tax consequences of the Reorganization,
including having regard to the Canadian federal income tax consequences of the exercise of Dissent Rights,
please see the discussion under the heading “Certain Canadian Federal Income Tax Considerations”.
Shareholders should consult their own tax advisors with respect to such tax consequences having regard to
their particular circumstances.
Certain United States Federal Income Tax Considerations
For discussion of the United States federal income tax consequences of the Reorganization, please see the discussion
under the heading “Certain United States Federal Income Tax Considerations”.
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Other Tax Considerations
This Circular does not address any tax considerations of the Reorganization other than certain Canadian federal income
tax and United States federal income tax considerations to Shareholders. The tax implications of the Reorganization
for Shareholders who are resident in or otherwise subject to tax in jurisdictions other than Canada or the United States
may be materially different than as set out under the heading “Certain Canadian Federal Income Tax Considerations”
and “Certain United States Federal Income Tax Considerations”, respectively. Accordingly, Shareholders who are
resident in or otherwise subject to tax in jurisdictions other than Canada or the United States are urged to consult their
own independent tax advisors with respect to the relevant tax implications of the Reorganization and for advice
regarding the specific tax considerations applicable to them, including, without limitation, any associated filing
requirements, in such jurisdictions.
The summaries contained in this Circular are not intended to be, nor should they be construed to be, legal or
tax advice. All Shareholders should consult their own independent tax advisors regarding relevant federal,
state, provincial, territorial, local or other tax considerations of the Reorganization having regard to their own
circumstances. See “Risk Factors”.
Risk Factors
The risk factors described under “Risk Factors” should be carefully considered by Shareholders in evaluating whether
to vote in favour of the Reorganization Resolution.
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INFORMATION CONCERNING THE MEETING AND VOTING
Solicitation of Proxies
This Circular is sent in connection with the solicitation by the management of the Company of proxies for use
at the Meeting or any adjournment(s) or postponement(s) thereof. The method of solicitation will be primarily
by mail. However, proxies may also be solicited by employees of the Company in writing or by telephone at
nominal cost. The Company has engaged a proxy solicitation firm, Kingsdale Advisors, to solicit proxies on
behalf of the Company. The costs of the proxy solicitation firm engaged to solicit proxies will be approximately
$100,000 plus disbursements. The Company has agreed to indemnify such proxy solicitation firm against
certain liabilities arising out of or in connection with such engagement. The costs of solicitation will be borne
by the Company.
Voting Instructions for Registered Shareholders
A shareholder is a Registered Shareholder if shown as a Shareholder on the Record Date on the Shareholder list kept
by Computershare Investor Services Inc., as registrar and transfer agent of the Company for the Common Shares, in
which case a share certificate or statement from a direct registration system will have been issued to the Shareholder
which indicates the Shareholder’s name and the number of Common Shares owned by the Shareholder. Registered
Shareholders will receive with this Circular a form of proxy from Computershare Investor Services Inc. representing
the Common Shares held by the Registered Shareholder.
If a Registered Shareholder Does Not Wish to Attend the Meeting
In order to be voted at the Meeting, or any adjournment or postponement thereof, proxies from Registered
Shareholders must be properly executed and received by or deposited with Computershare Investor Services Inc., 8th
Floor, 100 University Avenue, Toronto, Ontario, Canada, M5J 2Y1 (or voted by telephone or the Internet by following
the instructions on the accompanying form of proxy), no later than 9:00 a.m. on February 7, 2020 or, if the Meeting
is adjourned or postponed, at least 48 hours (excluding Saturdays, Sundays and holidays) before any adjourned or
postponed Meeting.
If a Registered Shareholder Wishes to Vote in Person at the Meeting
Registered Shareholders who wish to attend the Meeting and vote in person should not complete or return the proxy.
Such Registered Shareholders should register with Computershare Investor Services Inc. upon arrival at the Meeting,
and may be asked to present valid picture identification to gain admission to the Meeting.
If a Registered Shareholder Wishes to Revoke a Proxy
A Registered Shareholder who has submitted a proxy may revoke the proxy by instrument in writing executed by the
Registered Shareholder or his or her attorney authorized in writing or, if the Registered Shareholder is a corporation,
by an officer or attorney thereof duly authorized, and deposited either with Computershare Investor Services Inc. or
at the registered office of the Company, located at 751 Victoria Square, Montréal, Québec, Canada, at any time up to
and including the last business day preceding the day of the Meeting, or any adjournment or postponement thereof, at
which the proxy is to be used, or with the Chairman of the Meeting on the day of the Meeting, or any adjournment or
postponement thereof, or in any other manner permitted by law, but prior to the exercise of such proxy in respect of
any particular matter.
Voting Instructions for Non-Registered Shareholders
A Shareholder is a Non-Registered Shareholder (or beneficial owner) if (i) an intermediary (such as a bank, trust
company, securities dealer or broker, trustee or administrator of RRSPs, RRIFs, RESPs and similar plans) or (ii) a
clearing agency (such as CDS Clearing and Depository Services Inc.), of which the intermediary is a participant, holds
the Shareholder’s Common Shares on behalf of the Shareholder (in each case, an “Intermediary”).
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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In accordance with NI 54-101, the Company is distributing copies of materials related to the Meeting to Intermediaries
for distribution to Non-Registered Shareholders, and such Intermediaries are to forward the materials related to the
Meeting to each Non-Registered Shareholder. Such Intermediaries often use a service company (such as Broadridge
Investor Communication Solutions in Canada (“Broadridge”)), to permit the Non-Registered Shareholder to direct
the voting of the Common Shares held by the Intermediary, on behalf of the Non-Registered Shareholder. The
Company is paying Broadridge to deliver, on behalf of the Intermediaries, a copy of the materials related to the
Meeting to each “objecting beneficial owner” and each “non-objecting beneficial owner” (as such terms are defined
in NI 54-101).
The majority of Intermediaries now delegate responsibility for obtaining instructions from clients to Broadridge.
Broadridge typically mails a scannable VIF in lieu of the form of proxy. The Company may use Broadridge’s
QuickVote™ service to assist Non-Registered Shareholders with voting their Common Shares. Certain Shareholders
who have not objected to the Company knowing who they are may be contacted by Kingsdale Advisors to
conveniently obtain a vote directly over the telephone. Broadridge then tabulates the results of all instructions received
and provides the appropriate instructions respecting the voting of Common Shares to be represented at the Meeting.
Should you have any questions on how to complete the request for voting instructions, please contact your
Intermediary, or if you require further assistance, please do not hesitate to contact Kingsdale Advisors, the Company’s
strategic shareholder advisor and proxy solicitation agent toll free at 1-877-659-1825 or by email at
contactus@kingsdaleadvisors.com.
If a Non-Registered Shareholder Does Not Wish to Attend the Meeting
Non-Registered Shareholders who do not wish to attend the Meeting should carefully follow the instructions on the
voting instruction form that they receive from their Intermediary in order to vote the Common Shares that are held
through that Intermediary. Non-Registered Shareholders of the Company should submit voting instructions to
Intermediaries in sufficient time to ensure that their votes are received from the Intermediaries by the Company.
If a Non-Registered Shareholder Wishes to Vote and Attend the Meeting
Since the Company generally does not have access to the names of its Non-Registered Shareholders, Non-Registered
Shareholders who wish to attend the Meeting and vote in person should insert their own name in the blank space
provided in the voting instruction form to appoint themselves as proxyholders and then follow their Intermediary’s
instructions for returning the voting instruction form.
Non-Registered Shareholders who have appointed themselves as proxyholders and who wish to attend the Meeting
and vote in person should not complete the voting section of the voting instruction form. Such Non-Registered
Shareholders should register with Computershare Investor Services Inc. upon arrival at the Meeting, and may be asked
to present valid picture identification and proof of share ownership to gain admission to the Meeting.
Non-Registered Shareholders who have submitted their voting instructions to their Intermediary, but nonetheless wish
to attend the Meeting are welcome to do so. Such Non-Registered Shareholders should register with Computershare
Investor Services Inc. upon arrival at the Meeting, and may be asked to present valid picture identification and proof
of share ownership to gain admission to the Meeting. Such Shareholders should not complete and sign any ballot that
may be called for at the Meeting as their voting instructions will already have been followed.
If a Non-Registered Shareholder Wishes to Revoke Voting Instructions
A Non-Registered Shareholder may revoke previously-given voting instructions by contacting his or her Intermediary
and complying with any applicable requirements imposed by such Intermediary. An Intermediary may not be able to
revoke voting instructions if it receives insufficient notice of revocation.
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Voting by Proxy
Shareholders Can Choose any Person or Company as their Proxyholder
Each of the persons named in the form of proxy as proxyholder is a representative of management of the Company
and is a Director and/or officer of the Company. Every Shareholder has the right to appoint some other person or
company of their choice (who need not be a Shareholder) to attend and act on their behalf at the Meeting, or
any adjournment or postponement thereof, and may do so by inserting such other proxyholder’s name in the
blank space provided for that purpose in the form of proxy or voting instruction form.
How Proxyholders Will Vote
The persons designated in the form of proxy or voting instruction form will vote for or against the Common Shares
represented by such form in accordance with the instructions of the Shareholder as indicated on such form on any
ballot that may be called for and, if the Shareholder has specified a choice with respect to any matter to be acted on,
the Common Shares will be voted for or against, accordingly. In the absence of such instructions, Common Shares
represented by a proxy will be voted for or against, in the discretion of the persons designated in the proxy, which in
the case of the representatives of management named in the form of proxy will be for the Reorganization Resolution.
Record Date
The Company has fixed 5:00 p.m. (Eastern time) on December 27, 2019, as the Record Date for the purpose of
determining Shareholders entitled to receive notice of and vote at the Meeting or any adjournment or postponement
thereof.
Voting Securities and Principal Holders Thereof
On December 27, 2019, there were outstanding 664,096,506 Common Shares. Each holder of Common Shares is
entitled to one vote at the Meeting, or any adjournment or postponement thereof, for each Common Share registered
in the holder’s name as at the close of business on the Record Date.
To the knowledge of the directors and senior officers of the Company, as of December 27, 2019, PCC exercises control
over 425,402,926 Common Shares in the aggregate, representing approximately 64.1% of the outstanding shares of
such class, and the Trust exercises control over Pansolo which, directly and indirectly, owns voting shares of PCC
carrying a majority of the aggregate votes attached to all outstanding voting shares of PCC.
To the knowledge of the directors and senior officers of the Company, no other person or company beneficially owns,
or controls or directs, directly or indirectly, more than 10% of any class of voting securities of the Company.
THE REORGANIZATION
Background to and Reasons for the Reorganization
The provisions of the Arrangement Agreement are the result of arm’s length negotiations between the Special
Committee and PCC, and their respective advisors. The following is a summary of the material events, meetings,
negotiations and discussions between the Special Committee and PCC that preceded the execution of the Arrangement
Agreement on December 12, 2019. The Special Committee met formally in person and by telephone 17 times from
November 7, 2019 until the announcement of the Reorganization. In addition, members of the Special Committee
engaged in discussions with each other and with representatives of RBC and Osler on numerous other occasions.
On November 4, 2019, Mr. Paul Desmarais, Jr., in his capacity as Co-CEO of PCC, contacted each of Mr. Siim A.
Vanaselja, Ms. Susan J. McArthur, Mr. Marc A. Bibeau and Mr. Gérald Frère (the “Disinterested Directors”) to
advise them that PCC was considering a proposal regarding a potential reorganization involving the Company and he
expected it would be presented to the Board at its regularly scheduled meeting on November 7, 2019. Mr. Paul
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Desmarais, Jr. explained that he wanted each of the Disinterested Directors to be aware of the proposal as the eight
directors of the Company who are also directors of PCC (the “Non-Disinterested Directors”) were recently made
aware of it and he wanted to ensure equal information and transparency for the Disinterested Directors.
At a regularly scheduled Board meeting held on November 7, 2019, Messrs. Paul Desmarais, Jr. and André Desmarais,
in their capacities as Co-CEOs of PCC, delivered to the Board a proposal from PCC pursuant to which each
outstanding Common Share not already owned by PCC or its wholly-owned subsidiaries would be exchanged for
1.0002 PCC Subordinate Voting Shares as well as $0.01 per Common Share pursuant to a statutory arrangement, with
the result that the Minority Shareholders would own PCC Subordinate Voting Shares representing, indirectly, (a)
approximately the same percentage of PCC (and, indirectly, of Lifeco, IGM and Pargesa Holding SA) on a pro forma
basis following the Reorganization as they did in the Company prior to the Reorganization, and (b) a pro rata interest
in PCC’s assets and liabilities excluding shares of the Company (the “Non-PFC Assets and Liabilities”).
Mr. Paul Desmarais, Jr. explained to the Board that he and Mr. André Desmarais, as Co-CEO’s of PCC, had been
considering a possible transaction involving the reorganization of PCC and the Company. Such a reorganization
would allow PCC and the Company to emphasize financial services and eliminate the dual holding company structure,
which would be expected to result in value creation for shareholders of both the Company and PCC. He noted that
shareholders of both the Company and PCC and other market participants had been suggesting the elimination of the
dual-holding company structure for some time as a means to, among other things, simplify the corporate structure,
increase the public float and liquidity and reduce expenses, which would be expected to create value for shareholders
of both companies.
Mr. Paul Desmarais, Jr. noted that, as the management teams of both PCC and the Company significantly overlap, he
had made the senior members of each management team aware of the consideration of a possible reorganization and
had asked for their input but that he and Mr. André Desmarais, as Co-CEO's of PCC, had not made a decision to
propose any form of reorganization to the PCC board of directors until just prior to a PCC board meeting held on
November 4, 2019.
Mr. Paul Desmarais, Jr. advised that, due to the potential conflict inherent in the Reorganization for the management
teams of both PCC and the Company, the assessment of the Reorganization on behalf of the Company would have to
be undertaken exclusively by a special committee comprised of Disinterested Directors.
Mr. Paul Desmarais, Jr. then noted that he and Mr. André Desmarais were contemplating retirement were the
Reorganization to be completed. With the proposed emphasis of PCC and the Company on financial services, they
suggested that it would be appropriate for Mr. R. Jeffrey Orr, CEO of the Company, to become CEO of PCC. This
decision regarding possible retirements was also made just prior to the PCC board meeting held on November 4, 2019.
Mr. Paul Desmarais, Jr. further observed that, while he was confident that Mr. Orr would always act in the best interests
of the Company, the directors of the Company and the members of a special committee of Disinterested Directors
would need to be cognizant of all potential conflicts, including Mr. Orr’s position as a director of PCC and his potential
succession as CEO of PCC, when engaging the assistance of management in connection with the Reorganization. He
further noted that no discussions had been had with Mr. Orr regarding possible compensation as CEO of PCC and that
such matters would be considered by the PCC Compensation Committee, were the Reorganization to be completed
and Mr. Orr was appointed CEO of PCC.
Messrs. Paul Desmarais, Jr. and André Desmarais requested that representatives of BMO Capital Markets (“BMO”)
and Goldman Sachs Canada Inc. (“Goldman Sachs”), financial advisors to PCC, and Blake, Cassels & Graydon LLP
(“Blakes”) attend the November 7, 2019 meeting of the Board at which the Reorganization was first presented to the
Board. Messrs. Paul Desmarais, Jr. and André Desmarais were of the view that, for transparency purposes, it was
important for the Disinterested Directors to receive the same information regarding the Reorganization as was received
by the Non-Disinterested Directors. Blakes has been longstanding corporate, regulatory and tax counsel to each of
PCC and the Company. Blakes, together with Goodmans LLP, was retained as transactional counsel by PCC for the
Reorganization. It was expected that the Special Committee would retain independent counsel in order to assist it with
the consideration and arm’s length negotiation of the Reorganization.
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At the Board meeting held on November 7, 2019, Mr. Stéphane Lemay, Vice-President, General Counsel and
Secretary of the Company, summarized the conflict of interest and independence issues for the Company’s directors
under corporate law and matters of independence in the context of Multilateral Instrument 61-101 – Protection of
Minority Security Holders in Special Transactions (“MI 61-101”), including possible special committee membership
considerations in that regard. He then reviewed cross-directorships of all of the directors. The Board discussed and
considered these matters and then established the Special Committee, consisting of Mr. Siim A. Vanaselja, Ms. Susan
J. McArthur and Mr. Marc A. Bibeau to (i) review the proposal made to effect the Reorganization, (ii) evaluate the
Reorganization and any other alternatives available to the Company which may be in the best interests of the Company,
including maintenance of the status quo (each such alternative, a “Potential Alternative”), (iii) oversee any related
negotiations with PCC, and (iv) make recommendations to the Board respecting the Reorganization or a Potential
Alternative. The Special Committee was also given the power to engage independent legal counsel.
In selecting Mr. Vanaselja, Ms. McArthur and Mr. Bibeau to act as members of the Special Committee, the Board
considered, among other things, their other directorships and determined that none of them had a relationship that
could, in the view of the Board, reasonably interfere with the exercise of their judgement in respect of the
Reorganization. None of Mr. Vanaselja, Ms. McArthur or Mr. Bibeau were or are directors, officers or employees of
PCC and all of them were and are independent directors of the Company under National Instrument 52-110 – Audit
Committee (“NI 52-110”) and National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58101”). Mr. Vanaselja and Ms. McArthur were and are also independent directors of Lifeco, a publicly traded company
controlled by the Company, and Mr. Bibeau and Ms. McArthur were and are also independent directors of IGM, a
publicly traded company controlled by the Company, in each case within the meaning of NI 52-110 and NI 58-101.
In fact, it was this independence that was one of the factors considered when each was nominated to the Board of the
Company and the boards of directors of Lifeco and/or IGM.
The Company is required under MI 61-101 to obtain a formal valuation in connection with the Reorganization. Under
MI 61-101, “[T]he board of directors of the issuer or an independent committee [as defined in MI 61-101] shall
determine who the valuator will be, and supervise the preparation of the formal valuation”. Under the “deeming”
provisions of MI 61-101, the Special Committee members were deemed not independent for the purposes of MI 61101 as a result of being directors of Lifeco and/or IGM. Each of Lifeco and IGM, as companies controlled by the
Company which in turn is controlled by PCC, is indirectly a “subsidiary” of PCC under MI 61-101. Thus, even though
Lifeco and IGM are directly controlled by the Company, those directorships cause such directors to be deemed not
independent of PCC under MI 61-101. In addition, Ms. McArthur had very recently been appointed an independent
director of Sagard Holdings ULC, a wholly-owned subsidiary of PCC, but resigned on November 5, 2019 and had not
been paid any compensation. Consequently, only Mr. Gérald Frère qualified as an independent director of the
Company within the meaning of MI 61-101. As the Board determined it would be impractical for Mr. Frère, who
resides in Europe, to be the sole member of an independent committee established for the purposes of designating the
valuator and supervising the valuation, the Board proposed that it would determine the valuator and supervise the
preparation of the valuation, as permitted under MI 61-101 but with certain substantive and procedural safeguards to
ensure an independent process. The Board determined that the formal mandate of the Special Committee, including
the manner in which the Board would determine the valuator and supervise the preparation of the valuation, would be
developed by the Special Committee in consultation with the Special Committee’s independent legal counsel, and
subsequently approved by the Board, with recusals by the Non-Disinterested Directors as necessary.
The Special Committee held its initial meeting on November 7, 2019 and, among other things, determined that Mr.
Vanaselja would act as Chair of the Special Committee, discussed the development of its mandate, alternatives for
independent legal counsel and alternatives for possible financial advisors and/or an independent valuator, and agreed
to consider further with independent counsel any potential conflicts or concerns regarding any existing circumstances
or relationships that would impact the members of the Special Committee’s assessment of the Reorganization in
compliance with their fiduciary duties. After further consideration and based on considering conflicts that might exist
and personal experience of members of the Special Committee, the Special Committee later in the day engaged Osler,
Hoskin & Harcourt LLP (“Osler”) as independent legal counsel to the Special Committee and proposed to engage
RBC as valuator and financial advisor in connection with the Reorganization, subject to confirmation that RBC
qualified as independent.
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The Special Committee and Osler subsequently obtained information regarding, and considered the nature and extent
of, RBC’s previous mandates for PCC, the Company and its affiliates including Lifeco and IGM. The Special
Committee recognized that RBC’s mandates for Lifeco and IGM, each a publicly traded senior TSX-listed issuer,
were awarded by Lifeco’s and IGM’s board of directors and senior management, respectively, and not by the Company
or PCC. The Special Committee assessed all such mandates and determined that they were not material and would not
reasonably interfere with the exercise of RBC’s independent judgment in respect of the Reorganization. RBC also
orally confirmed its qualifications to act as the independent valuator pursuant to MI 61-101, which was subsequently
confirmed in its engagement letter. As a result of the foregoing, the Special Committee determined that RBC was
independent as a matter of fact. See “The Reorganization — Fairness Opinion and Formal Valuations”.
On November 11, 2019, the Special Committee met with representatives of RBC and Osler. Mr. Vanaselja began the
meeting by providing an overview of the Reorganization and the formation of the Special Committee. Mr. Vanaselja
noted that Pansolo, a corporation controlled by the Trust, intended to exercise its Pre-Emptive Right in order to own
approximately 50.5% of the voting power of PCC’s voting shares. Mr. Vanaselja then discussed the strategic rationale
underlying the Reorganization, including the increase in NAV for Minority Shareholders as well as the potential
decrease in the current discount to net asset value at which the PCC Subordinate Voting Shares trade.
RBC then provided an overview of the valuation process and RBC’s likely approach to the valuation. As structured,
the Reorganization would be a “business combination” of the Company under MI 61-101 and would be subject to a
valuation of the Common Shares prepared on an “en bloc” basis without giving effect to a minority discount, as
required by MI 61-101. In addition, RBC would also be required to value the PCC Subordinate Voting Shares that
would be offered as consideration for the Common Shares, which would not typically be determined on an “en bloc”
basis but would rather reflect the pro forma expected market trading price of the PCC Subordinate Voting Shares
assuming completion of the Reorganization. In light of the different approaches to the valuations of the Common
Shares and the PCC Subordinate Voting Shares, RBC noted that the valuation of the PCC Subordinate Voting Shares
to be received by the Minority Shareholders could be significantly below the per share en bloc valuation of the
Common Shares.
RBC noted that the Reorganization could also be viewed from the perspective that Minority Shareholders would retain
their approximate indirect interest in all of the Company’s assets and liabilities and would acquire an additional interest
in all of the Non-PFC Assets and Liabilities for effectively no consideration. Viewed in this light, the Reorganization
could be seen as favorable to the Minority Shareholders, notwithstanding the results of the formal valuations of the
Common Shares and PCC Subordinate Voting Shares. The members of the Special Committee and RBC then
discussed how best to approach and assess the fairness of the Reorganization from a financial point of view.
At the November 11, 2019 meeting, Osler discussed the independence tests under MI 61-101 for the establishment of
an independent committee to determine the valuator and supervise the valuation and the Board’s proposed approach
to complying with MI 61-101 by having the Board determine the valuator and supervise the preparation of the formal
valuation, with recusals by the Non-Disinterested Directors as necessary. The Special Committee and Osler
determined that the Board’s proposed approach could be adopted, provided that the Special Committee functioned
independently, the Non-Disinterested Directors recused themselves from any deliberations or votes related to the
determination of the valuator and the supervision of the formal valuation, and that the Special Committee’s process
was functionally equivalent to the process that would have been followed had the Special Committee determined the
valuator and supervised the valuation. The Special Committee instructed Osler to draft the mandate for the Special
Committee to reflect the foregoing and to confirm the proposed approach and terms of the mandate with Blakes.
Osler also briefed the members of the Special Committee regarding their duties under applicable laws, including their
obligation to protect the interests of the Minority Shareholders and to consider the impact of the Reorganization on
the Company’s other stakeholders.
On November 13, 2019, representatives of RBC met with PCC’s financial advisors, BMO and Goldman Sachs, to
discuss the initial diligence materials that were provided and the information that would be available to RBC in the
data room.
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Between November 13 and 17, 2019, Osler and Blakes engaged in discussions in respect of appropriate protocols for
the Board’s determination of the valuator and supervision of the preparation of the formal valuation and the related
development of the Special Committee’s mandate, all in order to comply with MI 61-101, and certain information
protocols related to confidential information and certificates to be provided by PCC, the Company, Lifeco and IGM
under RBC’s engagement letter.
On November 14, 2019, the Special Committee met to review and consider its mandate. The Special Committee also
reviewed the engagement of RBC as valuator for purposes of the Reorganization and the proposed protocols pursuant
to which the Board would determine the valuator and supervise the preparation of a formal valuation in accordance
with MI 61-101, with recusals by the Non-Disinterested Directors as necessary. The Special Committee also
considered the quantum and structure of RBC’s negotiated proposed fee and determined that it was appropriate in the
circumstances. The Special Committee determined to recommend that the Board approve the Special Committee’s
mandate and that RBC be engaged as valuator in connection with the Reorganization.
The Board met on November 15, 2019. Following the recommendation of the Special Committee, the Board approved
the mandate of the Special Committee. The Non-Disinterested Directors then recused themselves from the meeting
and, following the recommendation of the Special Committee, the Disinterested Directors approved the engagement
of RBC as valuator. Under the terms of its mandate, the Special Committee was empowered to, among other things:
x

review and assess the Reorganization;

x

recommend to the Board the valuator to be retained in connection with the Reorganization, provided that all
members of the Board other than the Disinterested Directors would recuse themselves from such
determination;

x

assess the adequacy and/or fairness of the consideration to be received by Minority Shareholders pursuant to
the Reorganization or any Potential Alternative;

x

assist the Board in supervising the valuator in compliance with MI 61-101, it being acknowledged that (i) the
valuator would report to the Special Committee; (ii) the Special Committee would review with the valuator
the key factors, methodologies and assumptions used in preparing such valuation and the valuation
conclusions therein (collectively, “Valuation Financial Information”); and (iii) the Special Committee
would report from time to time to the Board so that the Board may fulfill its obligation to supervise the
valuator in compliance with MI 61-101, provided that (A) the Special Committee would determine what
information, presentations and conclusions or determinations, preliminary or otherwise, of the valuator, may
be disclosed to, or shared with, the Board and (B) the directors other than the Disinterested Directors would
recuse themselves from any substantive discussions, directions and deliberations regarding the valuation and
the Valuation Financial Information, unless otherwise requested by the Special Committee;

x

consider whether the Company should engage in a process to identify one or more Potential Alternatives or
to respond to any Potential Alternative that may be proposed;

x

assess, review and consider the proposed structure and terms and conditions of the Reorganization or any
Potential Alternatives; supervise the conduct of, and, if necessary or appropriate, conduct any negotiations
or discussions on behalf of, the Company with respect to the Reorganization or any Potential Alternatives;

x

supervise the preparation of and review any documentation and public disclosure of or by the Company
related to the Reorganization or any Potential Alternatives; consider and make recommendations to the Board
with respect to the Reorganization or any Potential Alternatives and processes related thereto; and

x

after consulting with management of the Company, to negotiate and enter into agreements, arrangements or
protocols on behalf of the Company as the Special Committee considers necessary or desirable with respect
to the valuator’s access to information relating to PCC and its subsidiaries and other material investments.
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In carrying out its mandate, the Special Committee was empowered to retain legal counsel and financial advisors of
its choosing at the Company’s expense.
The Company holds 66.9% of the outstanding common shares of Lifeco and 62.1% of the outstanding common shares
of IGM, in each case, directly or through wholly-owned Subsidiaries, which are collectively the principal assets of the
Company. The Company recognized that information from Lifeco and IGM would accordingly be necessary for the
work of the Special Committee and RBC as its financial advisor and valuator. Each of Lifeco and IGM is a senior
TSX-listed issuer with significant public shareholdings, a reporting issuer under Canadian securities legislation subject
to continuous disclosure obligations, has a management team separate from the Company and has a board of directors
the majority of which are independent of the Company. Lifeco and IGM had and have no legal or other obligation to
provide information to the Company beyond information that is publicly available to all shareholders. The Company
requested that Lifeco and IGM provide information necessary to enable RBC to complete its valuation work in
connection with the Reorganization.
On November 17, 2019, the Special Committee was advised that Lifeco and IGM would provide confidential
information to RBC and the Company in connection with the Reorganization but only if the Company entered into
non-disclosure agreements (“NDAs”) with PCC and each of Lifeco and IGM, respectively, that, among other things,
prohibited RBC from disclosing any confidential information of Lifeco or IGM without Lifeco’s or IGM’s consent,
respectively. The approach that PCC, Lifeco and IGM proposed meant that, while RBC would be able to take the
confidential information into account in the preparation of the valuation, RBC would be unable to disclose the
confidential information underlying its analysis in the valuation.
Osler advised that the Special Committee could, in the circumstances, agree on behalf of the Company to enter the
proposed NDAs in order to allow RBC to gain diligence access to Lifeco’s and IGM’s non-public confidential
information while acknowledging that RBC would not disclose the confidential information of Lifeco and IGM in its
formal valuation without the consent of Lifeco and IGM, respectively. Osler advised the Special Committee of three
factors for consideration in determining whether to proceed on this basis:
1.

The Company does not have access to all relevant Lifeco and IGM information and does not have the legal
right to compel Lifeco and IGM, as public companies, to provide it to the Company or to allow RBC to access
or disclose such information;

2.

Rule 29.22 of the IIROC Dealer Member Rules (“Rule 29.22”) permits the Special Committee to determine
that the perceived detriment to an interested party, the issuer or its security holders of the disclosure of
commercially or competitively sensitive information in the formal valuation outweighs the benefit of
disclosure of such information to the readers of the formal valuation; and

3.

Based on the advice of RBC, a valuation of Lifeco and IGM could be viewed to be less relevant to the
Minority Shareholders than the valuation of the Non-PFC Assets and Liabilities, which would not generally
be subject to the same disclosure constraints, given that the Minority Shareholders are not effectively
disposing of their indirect interests in Lifeco and IGM but will retain approximately or increase their indirect
interests in Lifeco and IGM under the Reorganization and receive an interest in the Non-PFC Assets and
Liabilities for effectively no additional consideration. Accordingly, the potential limitations on the disclosure
of certain confidential information of Lifeco and IGM that might affect the value of the Lifeco and IGM
shares that the Minority Shareholders currently indirectly own and will at minimum retain (and may increase
in the Reorganization) would not adversely impact the ability of the Minority Shareholders to make an
informed and reasoned judgment as to the desirability of the Reorganization.

The Special Committee determined that in light of the analysis set out above, it was prepared to proceed with the
information sharing and disclosure protocols proposed by PCC, Lifeco and IGM, and to make the determination
contemplated by Rule 29.22 if necessary, and authorized the Company to enter into the NDAs.
The Special Committee met again later in the day on November 17, 2019 to further discuss these matters. The Special
Committee noted that the Reorganization, as structured, was legally a business combination of the Company under
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MI 61-101, which required a formal valuation to be prepared which valued the Company’s Common Shares en bloc
with no minority discount. In economic substance, however, the transaction could also be viewed as a capital
reorganization in which the Minority Shareholders would retain approximately or increase their current interest in the
Company’s assets and liabilities as well as receive an additional interest in the Non-PFC Assets and Liabilities for
effectively no additional consideration.
Given that the Reorganization could be better viewed as a capital reorganization with Minority Shareholders retaining
approximately or increasing their current interest in the Company’s assets and liabilities, the Special Committee asked
Osler to consider whether it was possible to structure the transaction in another manner that achieved the same
economic outcome but that did not require a formal valuation to be prepared, as the Special Committee was concerned
that the valuation raised potential disclosure issues related to Lifeco and IGM, would not provide particularly useful
information to Minority Shareholders about the merits of the Reorganization and could be confusing given the use of
different methodologies to value the Common Shares and the PCC Subordinate Voting Shares.
On November 20, 2019, representatives of RBC participated in a videoconference with senior management of PCC
and the Company to discuss the transaction background and the strategy of PCC and the Company.
On November 21, 2019, representatives of RBC met with management of IGM to discuss IGM’s performance, results
and outlook.
On November 25, 2019, the Special Committee met and received an update from RBC regarding RBC’s ongoing
valuation work and also discussed negotiation strategy. The Special Committee also considered a proposed alternative
structure (the “Alternative Structure”) whereby the Company would acquire PCC through a share exchange
transaction, which would preserve the objective of combining PCC and the Company and eliminate the dual-holding
company structure without triggering the requirement for an en bloc formal valuation of the Common Shares. The
Special Committee instructed Osler to discuss the Alternative Structure with Blakes.
Other than the Alternative Structure and certain other alternative transaction structures designed to achieve the same
economic outcome as the Reorganization that also did not require a formal valuation to be prepared, the Special
Committee determined to not consider any other Potential Alternatives. Given that PCC was not pursuing a sale of the
Company, the Special Committee’s focus was on determining whether a capital reorganization involving the
elimination of the dual holding company structure could be achieved in a manner that was in the best interests of the
Company and the Minority Shareholders. The Special Committee also considered the status quo and determined that
to be a clear and viable option if the Reorganization or Alternative Structure could not be negotiated on terms
acceptable to the Special Committee. The Special Committee recognized that under either the status quo or following
completion of the Reorganization, Minority Shareholders would hold shares in a company controlled, directly or
indirectly, by Pansolo, a corporation controlled by the Trust.
On November 25, 2019, representatives of RBC met with management of Pargesa Holding SA and certain of the
platforms and entities that comprise the Non-PFC Assets and Liabilities to discuss the performance, results and outlook
for Pargesa Holding SA and the Non-PFC Assets and Liabilities.
On November 26, 2019, Osler presented the Alternative Structure to Blakes.
On November 28, 2019, representatives of RBC met with management of Lifeco to discuss Lifeco’s performance,
results and outlook. Later that day, BMO advised RBC and Blakes advised Osler that the Alternative Structure raised
a number of regulatory, tax, contractual, business, governance, timing issues and other risks that made it inadvisable
for the Company and PCC to pursue the Alternative Structure.
On November 29, 2019, the Board met with only the Disinterested Directors present. The Non-Disinterested Directors
had all recused themselves as the topic related to the appointment of the valuator and oversight of the valuation. Mr.
Vanaselja provided an overview of the Special Committee’s activities since the Board last met as well as the status of
the formal valuations. The Disinterested Directors then formally approved the RBC engagement letter.
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After reviewing materials provided in the data room, which was opened November 17, 2019, and after meeting with
the Company, PCC, Lifeco, and IGM management teams as described herein, RBC made numerous follow up
information requests through representatives of BMO and Goldman Sachs in order to further their work on the formal
valuations.
On December 1, 2019, representatives of RBC participated in a conference call with management of the Company as
well as representatives of BMO and Goldman Sachs to discuss the Company’s performance, results and outlook and
certain corporate initiatives under consideration and development.
On December 2, 2019, Blakes sent initial drafts of the Arrangement Agreement, Plan of Arrangement and Voting and
Support Agreements to Osler.
On December 4, 2019, BMO advised RBC that PCC intended to increase the current PCC dividend per share to the
amount of the current Company dividend per share and to pay such dividends in line with the Company dividend
payment schedule. BMO provided a list of proposed PCC record and dividend dates to achieve this.
On December 5, 2019, the Special Committee met to receive RBC’s preliminary valuation analysis and preliminary
perspectives on fairness. The Special Committee considered potential exchange ratios, the historical exchange ratios
of PCC and the Company, the expected trading discount to net asset value (“NAV”) of the PCC Subordinate Voting
Shares following completion of the Reorganization and the shareholder base of both PCC and the Company. The
Special Committee also considered PCC’s planned strategic emphasis on financial services and further initiatives to
benefit shareholders in conjunction with the Reorganization, including implementation of a significant near-term
operating cost reduction plan, reduced financing costs and a PCC dividend increase.
Osler then provided the Special Committee with an overview of PCC’s dual class share structure (the “PCC DCS”)
and certain public commentary regarding best practices for companies with dual class share structures. Osler noted
that PCC is one of the few TSX-listed companies “grandfathered” by the TSX and not required to have “coattail
provisions”, as PCC’s multiple voting share structure pre-dated the introduction by the TSX of coattail requirements
in 1987 for the new listings of subordinate voting shares. Those coattail requirements are intended to result in owners
of subordinate voting shares and owners of multiple voting shares being treated equally in connection with a formal
take-over bid for the multiple voting shares. The Special Committee did take note of the fact, however, that Pansolo
currently holds a meaningful percentage of PCC’s voting shares of approximately 22.8%, which following completion
of the Reorganization and the exercise of the Pre-Emptive Right would be approximately 15.0% to 15.1%.
The Special Committee considered potential counterproposals to the proposed exchange ratio of 1.0002, but
determined to first discuss the provisions associated with the PCC DCS. The Special Committee determined that
amendments to the PCC DCS, if any, would impact the exchange ratio at which the Special Committee would be
prepared to recommend a transaction.
On December 6, 2019, Mr. Vanaselja spoke with Mr. Paul Desmarais, Jr. regarding the PCC DCS. Mr. Vanaselja
described to Mr. Paul Desmarais, Jr. the Special Committee’s perspectives regarding the transaction, and advised that,
in the Special Committee’s view, there was clear benefit to PCC from eliminating the dual-holding company structure.
Mr. Vanaselja also advised Mr. Paul Desmarais, Jr. that the value proposition for the Minority Shareholders was more
complicated because of the move from the Company’s single class share structure to the PCC DCS.
Mr. Vanaselja then requested that, in connection with the Reorganization, the following changes to the PCC DCS be
adopted: (i) standard coattails; (ii) provisions that would prevent the sale or monetization of the PCC Participating
Preferred Shares on a different basis than the Subordinate Voting Shares and that would provide that in the event the
PCC DCS were to be collapsed by an exchange of the PCC Participating Preferred Shares into PCC Subordinate
Voting Shares, the exchange would need to be done on a one for one basis; and (iii) a sunset provision that would
provide for a collapse of the PCC DCS following dilution of Pansolo, a corporation controlled by the Trust, below a
specified percentage.
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Mr. Paul Desmarais, Jr. responded by noting that the PCC DCS had been in place since the 1920s and pre-dated his
family’s ownership interest in the Company, was in place at the time of listing of the PCC shares on the TSX, has
been properly publicly disclosed, and the PCC Participating Preferred Shares are listed on the TSX and are also held
by persons other than Pansolo. Mr. Paul Desmarais, Jr. also noted that the PCC Participating Preferred Shares
represented approximately 11% of the total outstanding Participating Preferred Shares and Subordinate Voting Shares
prior to giving effect to the Reorganization and any premium paid to the PCC Participating Preferred Shares would
not be expected to be material in the context of a sale of all of PCC. Mr. Paul Desmarais, Jr. concluded by saying that
he did not believe Pansolo, a corporation controlled by the Trust, would support any changes to the capital structure
of PCC in connection with the Reorganization. Mr. Vanaselja said that the Special Committee would need to take this
into account in determining an acceptable exchange ratio, and noted that the Special Committee did not think an
exchange ratio of 1.0002 was acceptable. Mr. Paul Desmarais, Jr. and Mr. Vanaselja agreed that further discussions
amongst the financial advisors would be appropriate to discuss the exchange ratio, following which the Special
Committee would make a counterproposal.
On December 7, 2019, the Special Committee met to consider the outcome of Mr. Vanaselja’s discussion with Mr.
Paul Desmarais, Jr., to receive a report on RBC’s discussions with BMO, and to consider the Special Committee’s
negotiating strategy. The Special Committee considered counterproposals to the proposed exchange ratio of 1.0002
taking into account the fact that Pansolo, a corporation controlled by the Trust, was unwilling to support any changes
to the capital structure of PCC. RBC presented a detailed exchange ratio analysis that included an analysis of trading
prices and premiums based on various exchange ratios and potential future trading discounts to NAV of the PCC
Subordinate Voting Shares following completion of the transaction. In addition, RBC discussed the implied market
capitalization created at various exchange ratios for the PCC shareholders and the Minority Shareholders and the
relative sharing of any increase in market capitalization.
On December 8, 2019 at 12:00 noon, the Special Committee met to further consider its negotiating strategy as well as
the economic effects of different exchange ratios. Following these discussions, the Special Committee authorized Mr.
Vanaselja to propose an exchange ratio of 1.07 to Mr. Paul Desmarais, Jr.
Later that day, Mr. Vanaselja presented the Special Committee’s counterproposal of a 1.07 exchange ratio to Mr. Paul
Desmarais, Jr. Mr. Paul Desmarais, Jr. rejected the 1.07 exchange ratio counterproposal, stating that at a 1.0002
exchange ratio the increase in NAV for Minority Shareholders, combined with certain initiatives at PCC, created
sufficient value for Minority Shareholders to make the Reorganization attractive. Mr. Paul Desmarais, Jr. advised Mr.
Vanaselja that PCC was prepared to enter into an agreement at an exchange ratio of 1.01 or 1.02.
The Special Committee reconvened at 4:30 p.m., at which time Mr. Vanaselja reported the results of his discussion
with Mr. Paul Desmarais, Jr. Following extensive discussion among the Special Committee members and the advisors,
including advice from RBC, the Special Committee authorized Mr. Vanaselja to propose an exchange ratio of 1.04 to
Mr. Paul Desmarais, Jr. as the lowest exchange ratio the Special Committee would be prepared to recommend to
Minority Shareholders.
Mr. Vanaselja then presented the Special Committee’s counterproposal of an exchange ratio of 1.04 to Mr. Paul
Desmarais, Jr. Following this discussion, Mr. Paul Desmarais, Jr. consulted with PCC’s advisors and later re-engaged
with Mr. Vanaselja for a further discussion. Mr. Paul Desmarais, Jr. said that, subject to the PCC Board’s approval,
PCC was willing to improve its initial offer in the interests of finalizing a deal that would create long term value for
all shareholders of the Company and PCC, and that accordingly, PCC would be willing to accept the Special
Committee’s proposed exchange ratio of 1.04.
The Special Committee reconvened at 8:00 p.m., where Mr. Vanaselja reported that PCC was willing to proceed with
a transaction at an exchange ratio of 1.04. Osler then discussed the material outstanding issues in the draft Arrangement
Agreement and Voting and Support Agreements. Following the meeting, Osler sent a revised draft of the Arrangement
Agreement to Blakes, and subsequently sent Blakes revised drafts of the Plan of Arrangement and Voting and Support
Agreements.
On December 9, 2019, the Special Committee met to discuss PCC’s proposed revised dividend policy and timetable,
as advised by BMO on December 4, 2019. RBC advised that the timing of the proposed record date for the PCC
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dividend being before the Effective Time would decrease the net asset value of the PCC Subordinate Voting Shares
by approximately the amount of the dividend, with the result that the agreed upon exchange ratio of 1.04 did not reflect
the economics that the Special Committee believed it had agreed to. The Special Committee requested that RBC have
a discussion with BMO to better understand PCC’s perspective regarding the treatment of dividends in connection
with the Reorganization.
On December 10, 2019, Mr. Vanaselja spoke with Mr. Paul Desmarais, Jr. about the PCC dividend and its impact on
the exchange ratio. RBC and BMO subsequently had discussions about this issue. The Special Committee met twice
on December 10, 2019 to consider these matters. The Special Committee concluded that it would only be prepared to
proceed on the condition that there was either no record date for a dividend for PCC shareholders prior to the Effective
Time, or the exchange ratio was increased.
On the morning of December 11, 2019, Mr. Vanaselja conveyed the Special Committee’s position to Mr. Paul
Desmarais, Jr. Mr. Vanaselja was advised that PCC’s senior management was prepared to recommend to the PCC
board of directors an increase in the exchange ratio to 1.05, on the basis of a proposed record date of February 5, 2020
for PCC’s first quarter dividend. The Special Committee met twice later that day to discuss both the treatment of
dividends as well as open issues in the draft Arrangement Agreement. RBC reported to the Special Committee that
PCC’s revised proposal of an exchange ratio of 1.05 with a first quarter dividend paid to PCC shareholders with a
record date prior to the Effective Time was substantially the same economically to Minority Shareholders as an
exchange ratio of 1.04 with no such dividend.
Following discussion, the Special Committee decided to proceed with PCC’s revised proposal and Mr. Vanaselja
subsequently conveyed this to Mr. Paul Desmarais, Jr. In order to ensure that Minority Shareholders receive a
customary first quarter dividend, the Special Committee negotiated the following provision for inclusion in the
Arrangement Agreement: if the Company has not set a record date that is prior to the Effective Time in respect of a
dividend in the amount of $0.4555 per Common Share that the Company would ordinarily declare during the month
of March (the “Company First Quarter Dividend”), then, following the Effective Time, PCC shall, subject to
applicable Law, set a record date for a dividend that is after the Effective Time to account for the fact that no Company
First Quarter Dividend was paid to Shareholders of record prior to the Effective Time. The Special Committee also
took note of the fact that PCC intends to increase the quarterly dividend on the PCC Subordinate Voting Shares
following the closing of the Reorganization such that the Minority Shareholders would receive an equivalent or higher
dividend than the current dividend of $0.4555 per Common Share.
During the remainder of December 11, 2019 and the morning of December 12, 2019, Osler and Blakes negotiated the
Arrangement Agreement, Plan of Arrangement and Voting and Support Agreements.
On December 12, 2019, the PCC Board met to consider the terms of the Reorganization and the proposed new
exchange ratio, the Arrangement Agreement, Plan of Arrangement and Voting and Support Agreements and to receive
reports from its own advisors.
On December 12, 2019, the Special Committee convened to receive the oral Fairness Opinion and Formal Valuations.
RBC concluded that, as of December 12, 2019, and subject to the assumptions, limitations, and qualifications included
in the formal valuation of the Common Shares and the formal valuation of the PCC Subordinate Voting Shares,
respectively, that the value of the Common Shares on an en bloc basis was in the range of $46.50 to $55.00 per share
and the value of the PCC Subordinate Voting Shares, pro forma the completion of the Reorganization, on an expected
market trading value basis, was in the range of $32.75 to $33.75 per share. RBC then provided its oral opinion (the
“Fairness Opinion”) to the Special Committee that, as of December 12, 2019, and subject to the assumptions,
limitations and qualifications contained therein, the consideration to be received by the Minority Shareholders under
the Reorganization is fair from a financial point of view to the Minority Shareholders.
In assessing the fairness of the Consideration under the Reorganization from a financial point of view to the Minority
Shareholders, RBC did not consider it appropriate to compare the value of the Consideration, which was determined
on an expected market trading value basis, to the value of the Common Shares, which was determined on an “en bloc”
basis, for the following reasons:
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(i)

approximately 88% of PCC’s NAV prior to the Reorganization is represented by its ownership of
approximately 64% of the Common Shares;

(ii)

upon completion of the Reorganization, Minority Shareholders will continue to own a slightly
higher percentage of the assets and liabilities of the Company than they currently own, and will also
own that same percentage of the Non-PFC Assets and Liabilities; and

(iii)

economically, Minority Shareholders are collectively receiving an incremental 0.7% interest in the
assets and liabilities of the Company they already own, plus a 36.7% interest in the Non-PFC Assets
and Liabilities.

In considering the fairness of the Consideration under the Reorganization from a financial point of view to the Minority
Shareholders, RBC viewed the Reorganization as economically equivalent to the Minority Shareholders acquiring the
assets and liabilities of PCC other than the Common Shares held by PCC and, therefore, RBC principally considered
and relied upon the following:
(i)

a comparison of the consideration to be paid by the Company for the Non-PFC Assets and Liabilities
to the value of such assets and liabilities; and

(ii)

a comparison of the Consideration to recent trading prices of the Common Shares.

The full text of the Fairness Opinion and Formal Valuations is attached at Appendix “C”.
The Special Committee then reviewed the final terms of the proposed Arrangement Agreement, Voting and Support
Agreements and related documentation. After careful consideration of the terms and conditions of the Reorganization,
the advice of the Special Committee’s financial and legal advisors, including the Fairness Opinion and Formal
Valuations, and a number of other factors, the Special Committee unanimously determined that the Reorganization is
(i) in the best interests of the Company and (ii) fair to the Minority Shareholders. The Special Committee also resolved
to recommend that the Board (i) determine that the Reorganization is in the best interests of the Company, (ii)
determine that the Reorganization is fair to the Minority Shareholders, (iii) approve the Reorganization and (iv)
recommend that the Minority Shareholders vote in favor of the Reorganization. The Special Committee also
considered the impact of the Reorganization on the Company’s stakeholders, including the preferred shareholders and
debenture holders, and concluded that these stakeholders were being treated fairly in the circumstances.
Immediately following the Special Committee meeting, the Board convened. The Board received a report from Mr.
Vanaselja and the oral Fairness Opinion and Formal Valuations. The directors who sit on the PCC Board recused
themselves, and the Disinterested Directors met in camera with RBC and Osler, where after consideration of the
Fairness Opinion and Formal Valuations and deliberation they determined that the Reorganization is (i) in the best
interests of the Company and (ii) fair to the Minority Shareholders. The Disinterested Directors also resolved to
recommend that the Board (i) determine that the Reorganization is in the best interests of the Company, (ii) determine
that the Reorganization is fair to the Minority Shareholders, (iii) approve the Reorganization and (iv) recommend that
the Minority Shareholders vote in favor of the Reorganization.
The full Board then reconvened and after considering, among other things, the terms and conditions of the
Reorganization, the advice of RBC and Osler, the oral Fairness Opinion and Formal Valuations, the recommendation
by the Special Committee, the recommendation of the Disinterested Directors and a number of other factors, the Board
(i) determined that the Reorganization and the entry into of the Arrangement Agreement are in the best interests of the
Company, (ii) determined that the Reorganization is fair to the Minority Shareholders, (iii) approved the Arrangement
Agreement and the Reorganization and (iv) recommended that the Minority Shareholders vote in favor of the
Reorganization.
In the evening on December 12, 2019, the Arrangement Agreement was executed and delivered by the Company and
PCC, and the following morning the Company and PCC issued a joint news release announcing the entering into of
the Arrangement Agreement and the Reorganization.
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The following includes forward-looking information and readers are cautioned that actual results may vary. See
“Cautionary Statement Regarding Forward-Looking Information” and “Risk Factors”.
Information and Factors Considered by the Special Committee
In determining that the Reorganization is in the best interests of the Company and fair to Minority Shareholders, and
in making its recommendations to the Board, the Special Committee undertook a thorough review of, and carefully
considered, the terms of the Reorganization and the Arrangement Agreement, received the advice of RBC and Osler,
and considered a number of factors. In view of the variety of factors and the amount of information considered in
connection with the Special Committee’s evaluation of the Reorganization, the Special Committee did not find it
practicable to, and did not, quantify or otherwise attempt to assign any relative weight to each of the specific factors
considered in reaching its determination and recommendation. The Special Committee’s determination and
recommendation is based upon the totality of the information presented and considered by it. The determination and
recommendation of the Special Committee were made after consideration of the factors noted above, other factors and
in light of the Special Committee’s knowledge of the business, financial condition and prospects of the Company and
considering the advice of the Special Committee’s financial, legal and other advisors. Individual members of the
Special Committee may have assigned different weights to different factors. The factors considered include the
following:
x

Increase in Economic Value for Minority Shareholders – As described by RBC in its Fairness Opinion,
economically the Minority Shareholders will receive an incremental 0.7% interest in the assets and liabilities
of the Company they already own, plus a 36.7% interest in the Non-PFC Assets and Liabilities, without
effectively paying any additional consideration for these assets and liabilities. As a result, based on the
analysis described by RBC in the Fairness Opinion and Formal Valuations, and giving effect to the 1.05
exchange ratio, the Reorganization will result in Minority Shareholders receiving PCC Subordinate Voting
Shares with a NAV which is $3.123 per share higher than the NAV of the Common Shares as at December
11, 2019.

x

Premium to Current Trading Value of the Common Shares – Based on the analysis described by RBC in the
Fairness Opinion and Formal Valuations, RBC assessed an expected market trading value of $32.75 to $33.75
per share for the PCC Subordinate Voting Shares pro forma the Reorganization. Applying the exchange ratio
of 1.05 and adding the Cash Consideration of $0.01 per Common Share to the expected market trading value
of $32.75 to $33.75 per share for the PCC Subordinate Voting Shares equates to total consideration of $34.40
to $35.45 per Common Share for the Minority Shareholders, representing a 4.6% to 7.8% premium to the
closing price and 5.3% to 8.5% premium to the 20-day volume weighted average price of the Common Shares
respectively on December 11, 2019. Applying the exchange ratio of 1.05 and adding the Cash Consideration
of $0.01 per Common Share to the volume weighted average trading price of the PCC Subordinate Voting
Shares of $33.78 since the announcement of the Reorganization on December 13, 2019 through January 10,
2020 equates to total consideration of $35.48 per Common Share for the Minority Shareholders, representing
a 7.9% premium to the closing price and 8.6% premium to the 20-day volume weighted average price of the
Common Shares respectively on December 11, 2019.

x

Simplified Corporate Structure and Expected Reduction in Trading Discount of Subordinate Voting Shares –
The Reorganization will eliminate the current dual-holding company structure of PCC and the Company and
consolidate ownership of the group’s industry-leading financial services operating companies. The Special
Committee, based on advice from RBC, expected that this in turn would reduce the discount to NAV at which
the PCC Subordinate Voting Shares have recently traded. As of market close on December 11, 2019, the

3

RBC’s Fairness Opinion indicates that Minority Shareholders will receive PCC Subordinate Voting Shares with a NAV which is $3.12 per
Common Share higher than the NAV of the Common Shares as at December 11, 2019. In the Company’s December 13, 2019 press release
announcing the Reorganization, the Company disclosed that Minority Shareholders will receive PCC Subordinate Voting Shares with a NAV that
is $4.50 per Common Share higher than the NAV of the Common Shares. The $4.50 figure in the press release, which was calculated in a manner
consistent with the approach used by equity research analysts and the public reporting practices of PCC and the Company, differs from the $3.12
figure used by RBC primarily because RBC included a deduction for the capitalization of corporate general and administrative expenses of PCC.
For further information on the RBC calculation of the increase in NAV of the PCC Subordinate Voting Shares, see the Fairness Opinion and Formal
Valuations, attached as Appendix “C”.
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Company traded at a discount to NAV of approximately 17% and PCC on a “look-through” basis, using the
NAV of PCC’s interest in the Company rather than the Company’s trading value when calculating the NAV
of PCC, traded at a discount to NAV of approximately 30%. In the Fairness Opinion, the expected market
trading value of the PCC Subordinate Voting Shares following completion of the Reorganization of $32.75
to $33.75 per share assumed a market trading discount to NAV of 20% to 22%. Since the announcement of
the Reorganization on December 13, 2019 through January 10, 2020, the volume weighted average trading
price of the PCC Subordinate Voting Shares has been $33.78. The Special Committee believes that it is
possible that the PCC market trading discount to NAV may narrow further in the future.
x

Independent Fairness Opinion – RBC, an independent financial advisor and valuator, provided an opinion
that, as of December 12, 2019, subject to the assumptions, limitations and qualifications set out therein, the
Consideration to be received by Minority Shareholders under the Reorganization is fair, from a financial
point of view, to the Minority Shareholders. See “The Reorganization — Fairness Opinion and Formal
Valuations”.

x

Increased Public Float and Liquidity – Minority Shareholders will benefit from a significantly increased
public float of approximately 577 million PCC Subordinate Voting Shares outstanding pro forma the
Reorganization, compared to a public float of 238 million Common Shares currently held by Minority
Shareholders.

x

Operating Expense Reduction – PCC intends to pursue value enhancing initiatives following the
Reorganization. PCC anticipates significant near-term cost reductions of approximately $50 million per year
within two years by eliminating duplicative public company related expenses and rationalizing other general
and administrative expenses.

x

Finance Expense Reduction – PCC and the Company intend to redeem an aggregate of $350 million of their
respective first preferred shares with available cash, resulting in reduced annual financing costs of
approximately $15 million per year.

x

Accretive to Earnings Per Share – The Reorganization is expected to be accretive to Minority Shareholders
on an earnings per share basis (taking into account the run-rate impact of the intended reduction of operating
expenses by $50 million per year and financing costs by $15 million per year and applying the exchange ratio
of 1.05).

x

Increase in PCC’s Quarterly Dividend – PCC intends to increase the quarterly dividend on the PCC
Subordinate Voting Shares by 10% to $0.4475 per share following the closing of the Reorganization. Based
on the exchange ratio of 1.05, Minority Shareholders would receive a dividend of $0.4699 per Common
Share currently held, representing an approximately 3% increase over the current dividend of $0.4555 per
Common Share. PCC has also agreed that if the Company has not set a record date that is prior to the Effective
Time in respect of the Company First Quarter Dividend, then, following the Effective Time, PCC shall,
subject to applicable Law, set a record date for a dividend that is after the Effective Time to account for the
fact that no Company First Quarter Dividend was paid to Shareholders of record prior to the Effective Time.

x

Canadian Tax Deferral – A Shareholder who is an Eligible Holder should generally be able to exchange
Common Shares for the Consideration under the Reorganization on a fully or partially tax-deferred basis for
Canadian income tax purposes by making an appropriate Tax Election with PCC.

x

Transaction Certainty – The completion of the Reorganization is subject to a limited number of conditions,
which the Special Committee after consultation with its legal and other advisors believed were likely to be
satisfied, considering that the Parties do not anticipate any Regulatory Approvals will be required to be
obtained under applicable Laws to consummate the Reorganization other than those already obtained.

x

No Fees Payable on Termination – No termination fees are payable by the Company if the Company or PCC
terminates the Arrangement Agreement. In such circumstances each Party will pay its own expenses.
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x

Arrangement Agreement Terms – The terms and conditions of the Arrangement Agreement are, in the
judgment of the Special Committee following consultation with its advisors, reasonable and were the result
of arm’s length negotiations between PCC and the Special Committee on behalf of the Company and their
respective advisors.

x

Shareholder Approval Required – The Reorganization must be approved by (i) at least 66 2/3% of the votes
cast at the Meeting by Shareholders present in person or represented by proxy at the Meeting and entitled to
vote thereat, and (ii) a simple majority of the votes cast by Shareholders present in person or represented by
proxy at the Meeting after excluding the votes attached to Common Shares that, to the knowledge of the
Company and its directors and senior officers, after reasonable inquiry, are beneficially owned or over which
control or direction is exercised by “interested parties” or certain “related parties” of such interested parties
(as such terms are defined in MI 61-101). See “Certain Legal and Regulatory Matters — Securities Laws
Matters — Canadian Securities Laws Matters — Minority Approval”.

x

Determination of Fairness by the Court – The Reorganization will only become effective if, after hearing
from all Persons who choose to appear before it, the Court determines that the Reorganization is fair and
reasonable.

The Special Committee also considered a variety of risks and potential issues in its deliberations concerning the
Reorganization, including:
x

PCC’s Dual Class Share Structure – Under the Reorganization, Minority Shareholders are exchanging
Common Shares for PCC Subordinate Voting Shares. PCC has a dual class share structure where the PCC
Subordinate Voting Shares have fewer rights than the Common Shares, as discussed below:
Voting Power – The PCC Participating Preferred Shares entitle the holders to 10 votes per share, while the
PCC Subordinate Voting Shares entitle the holder to one vote per share. While the PCC Subordinate Voting
Shares to be received by Minority Shareholders pursuant to the Reorganization will represent approximately
37% of the number of outstanding voting shares of PCC upon completion of the Reorganization (including
the issuance of PCC Participating Preferred Shares to Pansolo and other holders of PCC Participating
Preferred Shares pursuant to the Pre-emptive Right), such shares will represent approximately 21% of the
voting power of the voting shares of PCC upon completion of the Reorganization.
No class vote or dissent in certain transactions – Under the articles of PCC, holders of PCC Subordinate
Voting Shares are not entitled to vote separately as a class in the case of an amendment to the articles referred
to in subsections 176(a), (b) and (e) of the CBCA, which include on a vote to effect an exchange,
reclassification or cancellation of all or part of the class of PCC Subordinate Voting Shares. Accordingly, on
an exchange of the PCC Subordinate Voting Shares where no separate class vote is required under MI 61101 or other applicable securities laws, PCC Subordinate Voting Shares could be exchanged with approval
by a combined two-thirds vote by the holders of the PCC Subordinate Voting Shares and the PCC
Participating Preferred Shares and in such circumstances could also have no dissent right under the CBCA.
See also “Voting” for the PCC Participating Preferred Shares in Appendix “G”.
PCC Participating Preferred Shareholder Pre-emptive Rights – Under the articles of PCC, PCC may not issue
any PCC Subordinate Voting Shares unless PCC contemporaneously with such issue offers to the holders of
the PCC Participating Preferred Shares the right to acquire pro rata to their holdings an aggregate number of
PCC Participating Preferred Shares that is equal to 12.0% of the number of PCC Subordinate Voting Shares
proposed to be issued for a consideration per share that is equal to the stated capital amount per share for
which the PCC Subordinate Voting Shares are to be issued. As a result, holders of PCC Participating
Preferred Shares have the opportunity to acquire additional PCC Participating Preferred Shares in certain
circumstances. See also “Subscription/pre-emptive right” for the PCC Subordinate Voting Shares in
Appendix “G”.
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No coattail provisions – There are no coattail provisions in favour of the PCC Subordinate Voting Shares,
such that the PCC Participating Preferred Shares may be sold by the holders to a third party pursuant to a
take-over bid and no equivalent offer need be made to the holders of the PCC Subordinate Voting Shares.
Potential for Differential Consideration – There are no restrictions on the ability of the holders of PCC
Participating Preferred Shares to receive a premium as compared to the holders of PCC Subordinate Voting
Shares on any collapse of the PCC DCS or on an issuer bid by PCC.
No Sunset Provisions – There are no sunset provisions for the termination of the PCC DCS, regardless of the
passage of time or level of share ownership of the holders of PCC Participating Preferred Shares.
For a description of the PCC Subordinate Voting Shares see the description contained under the heading
“Description of Share Capital – Subordinate Voting Shares” in the annual information form for PCC for the
fiscal year ended December 31, 2018, which is incorporated by reference into this Circular. For a comparison
of rights of holders of Common Shares to the rights of holders of PCC Subordinate Voting Shares as well as
the rights of holders of PCC Participating Preferred Shares, please see Appendix “G”.
x

Historical Exchange Ratios – The Special Committee considered the historical exchange ratios of the
Common Shares to the PCC Subordinate Voting Shares based on their respective share prices over certain
periods. While historical exchange ratios do not necessarily reflect the current comparative values of the
Common Shares or the PCC Subordinate Voting Shares, the Special Committee felt it was important to
consider the 1.05 exchange ratio under the Reorganization in the context of the historical exchange ratios and
trends. The following outlines the average share exchange ratio over certain periods:

Average Exchange Ratio

6 Months

1 Year

2 Years

3 Years

5 Years

10 Years

1.0307x

1.0343x

1.0521x

1.0713x

1.0841x

1.0905x

x

Reduction in Trading Discount – As described by RBC in the Fairness Opinion and Formal Valuations, the
expected market trading value of the PCC Subordinate Voting Shares of $32.75 to $33.75 per share assumes
a market trading discount to NAV of 20% to 22%, which may not be achieved on a sustainable basis. If the
discount were to increase, the value of the PCC Subordinate Voting Shares to be received by the Minority
Shareholders would decline.

x

Risks to the Company of Non-Completion – If the Reorganization is not completed, the Company will be
responsible for its own costs incurred in proceeding towards completion of the Reorganization.

x

Risks of Non-Completion – There are conditions to the obligations of the Company and PCC to complete the
Reorganization and each of the Company and PCC have the right to terminate the Arrangement Agreement
under limited circumstances. See “Summary of the Arrangement Agreement — Conditions to Closing”.

Recommendation of the Disinterested Directors
The Disinterested Directors unanimously determined that the Reorganization is (i) in the best interests of the Company
and (ii) fair to the Minority Shareholders. The Disinterested Directors also resolved to recommend that the Board
(i) determine that the Reorganization is in the best interests of the Company, (ii) determine that the Reorganization is
fair to the Minority Shareholders, (iii) approve the Reorganization and (iv) recommend that the Minority Shareholders
vote for the Reorganization Resolution.
Recommendation of the Board
After the Board had considered, among other things, the terms and conditions of the Reorganization, the advice of
RBC and Osler, the oral Fairness Opinion and Formal Valuations, the recommendation of the Special Committee, the
recommendation of the Disinterested Directors and a number of other factors, the Board unanimously (i) determined
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that the Reorganization and the entry into of the Arrangement Agreement are in the best interests of the Company,
(ii) determined that the Reorganization is fair to the Minority Shareholders, (iii) approved the Arrangement Agreement
and the Reorganization and (iv) recommended that the Minority Shareholders vote for the Reorganization Resolution.
In adopting the Special Committee’s recommendations and the recommendations of the Disinterested Directors and
concluding (i) that the Reorganization and the entry into of the Arrangement Agreement are in the best interests of the
Company and (ii) that the Reorganization is fair to Minority Shareholders, the Board consulted with outside financial
and legal advisors, considered and relied upon the same factors and considerations that the Special Committee relied
upon, as described above, and adopted the Special Committee’s analysis in its entirety.
Fairness Opinion and Formal Valuations
RBC was formally engaged by the Company through an engagement agreement between the Special Committee and
RBC effective as of November 11, 2019. Pursuant to the engagement agreement, RBC was paid certain fees by the
Company for its services as advisor and independent valuator, including a fee upon delivery of its Fairness Opinion
and Formal Valuations, no part of which was contingent upon the conclusions reached in the Fairness Opinion and
Formal Valuations, or upon the completion of the Reorganization. In addition, the Company agreed to reimburse RBC
its reasonable expenses and to indemnify RBC in respect of certain liabilities that might arise in connection with its
engagement.
RBC has been involved in a significant number of transactions involving private and publicly traded companies and
has extensive experience in preparing valuations and fairness opinions, including those that conform to the
requirements of MI 61-101. RBC is independent of all “interested parties” (as defined in MI 61-101) to the
Reorganization, in accordance with the requirements of MI 61-101. Neither RBC nor any of its “affiliated entities”
(as defined in MI 61-101): (a) is an “associated entity” or “affiliated entity” or “issuer insider” of any “interested
party” (as such terms are defined for the purposes of MI 61-101); (b) is an advisor to any “interested party” in
connection with the Reorganization (except in connection with the Fairness Opinion and Formal Valuations); (c) is a
manager or co-manager of a soliciting dealer group for the Reorganization (or a member of the soliciting dealer group
for the Reorganization providing services beyond the customary soliciting dealer’s functions or receiving more than
the per security or per security holder fees payable to the other members of the group); (d) is the external auditor of
the Company or any “interested party”; or (e) will receive compensation that will depend in whole or in part on the
conclusions reached in the Fairness Opinion and Formal Valuations or the completion of the Reorganization or has
any financial interest in the completion of the Reorganization.
The Special Committee considered the nature and extent of RBC’s previous mandates for PCC, the Company and its
affiliates including Lifeco and IGM. In the case of PCC and the Company, RBC had acted as (i) bookrunner of a $250
million preferred share offering in May 2017 for the Company; and (ii) either bookrunner or co-lead on two PCC debt
offerings of $250 million representing $500 million in aggregate with dates ranging from January 2017 to July 2018.
In the case of Lifeco and IGM, RBC had acted as: (i) co-manager of a $200 million preferred share offering in May
2017 for Lifeco; (ii) financial advisor to Lifeco on a substantial issuer bid of approximately $2.0 billion in April 2019;
(iii) bookrunner on three Lifeco debt offerings between USD$300 million to USD$700 million representing USD$1.5
billion in aggregate with dates ranging from May 2017 to May 2018; (iv) bookrunner of a $500 million debt offering
for Lifeco in February 2018; and (v) either bookrunner, co-lead or co-manager on five IGM debt offerings between
$200 million to $400 million representing $1.3 billion in aggregate with dates ranging from January 2017 to March
2019. In addition, RBC was a lender under Lifeco’s bilateral revolving credit facility implemented in connection with
its substantial issuer bid in 2019. Under such credit facility, which was repaid in full and cancelled in December 2019,
Lifeco was authorized to draw up to $350 million and ultimately drew a maximum of $250 million. The Special
Committee recognized that RBC’s mandates for Lifeco and IGM, each a publicly traded senior TSX-listed issuer,
were awarded by Lifeco’s and IGM’s board of directors and senior management, respectively, and not by the Company
or PCC. The Special Committee assessed all such mandates and determined that they were not material and would not
reasonably interfere with the exercise of RBC’s independent judgment in respect of the Reorganization. RBC also
orally confirmed its qualifications to act as the independent valuator pursuant to MI 61-101, which was subsequently
confirmed in its engagement letter. Based on the foregoing, RBC has been determined to be qualified and independent
for the purposes of MI 61-101 in providing its Fairness Opinion and the Formal Valuations.
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In connection with the Reorganization, the Special Committee and the Board received the Fairness Opinion and
Formal Valuations from RBC. The following brief summary of the conclusion of the Fairness Opinion and Formal
Valuations is qualified in its entirety by reference to the full text of the Fairness Opinion and Formal Valuations
attached at Appendix “C”.
At the meetings of the Special Committee and the Board on December 12, 2019, RBC delivered an oral opinion,
subsequently confirmed in writing, to the effect that, as of December 12, 2019, and subject to the assumptions,
limitations and qualifications contained therein, the Consideration to be received by Minority Shareholders pursuant
to the Reorganization is fair, from a financial point of view, to such Minority Shareholders.
The full text of the Fairness Opinion, which sets forth among other things, assumptions made, matters considered,
information reviewed and limitations and qualifications on the review undertaken by RBC in connection with its
Fairness Opinion, is attached at Appendix “C”. The Fairness Opinion was provided solely for the use of the Special
Committee and the Board in connection with its consideration of the Reorganization and is not a recommendation as
to how the Shareholders should vote in respect of the Reorganization Resolution. The Shareholders are encouraged to
read the full text of the Fairness Opinion.
On December 12, 2019, in connection with the Reorganization, the Special Committee and the Board also received
an oral formal valuation from RBC as to the valuation of each of the Common Shares and the PCC Subordinate Voting
Shares as at December 12, 2019.
The following brief summary of the Formal Valuations is qualified in its entirety by reference to the full text of the
Formal Valuations attached at Appendix “C”. The Shareholders are urged to, and should, read the Formal Valuations
in their entirety.
RBC concluded that, as of December 12, 2019, and subject to the respective assumptions, limitations and
qualifications contained in the Formal Valuations, the value of the Common Shares on an en bloc basis was in the
range of $46.50 to $55.00 per share and the value of the PCC Subordinate Voting Shares, pro forma the completion
of the Reorganization, on an expected trading value basis, was in the range of $32.75 to $33.75 per share.
As required under MI 61-101, RBC prepared the formal valuation of the Common Shares on an en bloc basis, without
including a downward adjustment to reflect the liquidity of the Common Shares, the effect of the Reorganization on
the Common Shares or the fact that the Common Shares do not form part of a controlling interest. RBC did not
consider it appropriate to value the PCC Subordinate Voting Shares on an en bloc basis as the Minority Shareholders
receiving PCC Subordinate Voting Shares under the Reorganization would not be able to effect a sale of 100% of
PCC, making it inappropriate to assess the value of the PCC Subordinate Voting Shares based on a change of control
transaction.
Prior Valuations
To the knowledge of the directors and senior officers of the Company, after reasonable enquiry, other than the Formal
Valuations, there have been no “prior valuations” (as defined in MI 61-101) prepared in respect of the Company, the
Common Shares or any material assets of the Company during the 24 months prior to the date of this Circular.
Required Shareholder Approval
At the Meeting, Shareholders will be asked to vote to approve the Reorganization Resolution. The approval of the
Reorganization Resolution will require the affirmative vote of:
(a)

at least two-thirds of the votes cast on the Reorganization Resolution by Shareholders present in
person or represented by proxy at the Meeting; and

(b)

a majority of the votes cast by Shareholders present in person or represented by proxy at the Meeting
after excluding the votes attached to Common Shares that, to the knowledge of the Company and
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its directors and senior officers, after reasonable inquiry, are beneficially owned or over which
control or direction is exercised by “interested parties” or certain “related parties” of such interested
parties (as such terms are defined in MI 61-101).
Notwithstanding the approval by Shareholders of the Reorganization Resolution in accordance with the foregoing (the
“Required Shareholder Approval”), the Reorganization Resolution authorizes the Board to, without notice to or
approval of the Shareholders, (i) amend, modify or supplement the Arrangement Agreement or the Plan of
Arrangement to the extent permitted thereby, as described under “Summary of Arrangement Agreement —
Amendment”, and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the Reorganization
and related transactions.
Voting and Support Agreements
On December 12, 2019, certain directors and executive officers of the Company entered into the Voting and Support
Agreements in connection with the Reorganization.
The Supporting Shareholders beneficially own, directly or indirectly, or exercise control or direction over, in the
aggregate, 514,465 Common Shares as at December 27, 2019 (9,817,127 Common Shares on a fully diluted basis
after exercises of in-the-money Company Options), as summarized below.

Name
Marc A. Bibeau
Amaury De Seze
André Desmarais
Paul Desmarais, Jr.
Gary A. Doer
Gérald Frère
Claude Généreux
Anthony R. Graham
J. David A. Jackson
Susan J. McArthur
R. Jeffrey Orr
Michel Plessis-Bélair
T. Timothy Ryan, Jr.
Emőke J.E. Szathmáry
Gregory D. Tretiak
Siim A. Vanaselja

Title
Director
Vice-Chairman
Executive CoChairman of the
Board
Executive CoChairman of the
Board
Director
Director
Executive VicePresident
Director
Director
Director
President and Chief
Executive Officer
Vice-Chairman
Director
Director
Executive VicePresident and Chief
Financial Officer
Director

Common Shares

% of Common
Shares
Outstanding(1)

Company Options

11,920
43,200

252,136
2,347,292

*

-

-

2,347,292

*

-

578,650

-

25,000
4,500
3,480
400,200

5,746,839

*

6,000
17,165
3,000
-

394,679

*

-

-

-

*

*

*
*
*

*
*
*

(1)

On a fully diluted basis after exercises of in-the-money Company Options
* Represents less than 1% of the applicable total

If the Reorganization is completed, all of the Common Shares held by such Supporting Shareholders will be exchanged
for the Consideration on the same terms as public Shareholders on a per security basis.
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The Voting and Support Agreements can be found on SEDAR at www.sedar.com. The following is only a summary
of the Voting and Support Agreements and is qualified in its entirety by reference to the full text of each of the Voting
and Support Agreements.
Voting and Support Agreements
Under their Voting and Support Agreements, each Supporting Shareholder agreed, among other things:
(a)

not to (i) without having first obtained the prior written consent of PCC, sell, transfer, gift, assign,
convey, pledge, hypothecate, encumber, option or otherwise dispose of any right or interest in any
of the Common Shares owned beneficially, either directly or indirectly, by the Supporting
Shareholder or over which the Supporting Shareholder exercises control or direction, either directly
or indirectly, including any Common Shares issued upon the exercise by the Supporting Shareholder
of its Company Options or its Company Equity Awards or otherwise acquired by the Supporting
Shareholder (the “Subject Securities”) or enter into any agreement, arrangement, commitment or
understanding in connection therewith, other than pursuant to the Reorganization or as expressly
permitted by the Arrangement Agreement, (ii) other than as set forth in the Voting and Support
Agreement, grant or agree to grant any proxies, powers of attorney or deliver any voting instruction
form with respect to matters relating to the Reorganization or other matters that would reasonably
be expected to materially impair or delay the Reorganization, deposit any Subject Securities into a
voting trust or pooling agreement, or enter into a voting agreement, commitment, understanding or
arrangement, oral or written, with respect to the voting of any Subject Securities, as applicable, with
respect to matters relating to the Reorganization or other matters that would reasonably be expected
to materially impair or delay the Reorganization or (iii) requisition or join in the requisition of any
meeting of any of the securityholders of the Company for the purpose of considering any resolution;

(b)

to cause to be counted as present for purposes of establishing quorum and to vote (or cause to be
voted) all the Subject Securities which are Common Shares (i) at any meeting of any of the
securityholders of the Company at which the Supporting Shareholder is entitled to vote, including
the Meeting and (ii) in any action by written consent of the securityholders of the Company, in
favour of the approval, consent, ratification and adoption of the Reorganization Resolution and the
transactions contemplated by the Arrangement Agreement (and any actions required for the
consummation of the transactions contemplated by the Arrangement Agreement);

(c)

to revoke and take all steps necessary to effect the revocation of any and all previous proxies granted
or voting instruction forms or other voting documents delivered that may conflict or be inconsistent
with the matters set forth in their Voting and Support Agreement and not to, directly or indirectly,
grant or deliver any other proxy, power of attorney or voting instruction form with respect to the
matters set forth in their Voting and Support Agreement except as expressly required or permitted
by their Voting and Support Agreement;

(d)

to cause to be counted as present for purposes of establishing quorum and to vote (or cause to be
voted) the Subject Securities against any proposed action by the Company or any other person: (i) in
respect of any Acquisition Proposal or other merger, take-over bid, amalgamation, plan of
arrangement, business combination, reorganization, recapitalization, dissolution, liquidation,
winding up or similar transaction involving the Company or any Subsidiary of the Company, other
than the Reorganization; (ii) which would reasonably be regarded as being directed towards or likely
to prevent or delay the successful completion of the Reorganization, including without limitation
any amendment to the articles or by-laws of the Company or any of its Subsidiaries or their
respective corporate structures or capitalization; or (iii) that would result in a breach of any
representation, warranty, covenant or other obligation of the Company under the Arrangement
Agreement if such action requires securityholder approval and is communicated as being such a
breach in a notice in writing delivered by PCC to the Supporting Shareholder;
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(e)

in the event that any transaction other than the Reorganization is presented for approval of, or
acceptance by, the Shareholders, whether or not it may be recommended by the Board, not to directly
or indirectly, accept, assist or otherwise further the successful completion of such transaction or
purport to tender or deposit into any such transaction any of the Subject Securities;

(f)

not to, directly or indirectly, (i) assist any person in taking or planning any action that would compete
with, restrain or otherwise serve to interfere with or inhibit PCC in connection with the
Reorganization, (ii) act jointly or in concert with others with respect to voting securities of PCC for
the purpose of opposing or competing with the Reorganization, (iii) knowingly participate in any
discussions or negotiations with any person (other than PCC) regarding any inquiry, proposal or
offer that constitutes or may reasonably be expected to constitute or lead to an Acquisition Proposal,
(iv) accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement,
arrangement or understanding related to any Acquisition Proposal, or (v) cooperate in any way with,
assist or participate in, knowingly encourage or otherwise facilitate or encourage any effort or
attempt by any other person to do or seek to do any of the foregoing; and

(g)

not to (i) exercise any Dissent Rights in respect of the Reorganization or (ii) take any other action
of any kind that would reasonably be regarded as likely to adversely affect, reduce the success of,
materially delay or interfere with the completion of the Reorganization or the transactions
contemplated by the Arrangement Agreement.

A Voting and Support Agreement with a Supporting Shareholder will terminate upon:
(a)

the mutual agreement of the parties thereto;

(b)

written notice by the Supporting Shareholder to PCC if (i) any representation or warranty of PCC
under the Voting and Support Agreement is untrue or incorrect in any material respect, (ii) without
the prior written consent of the Supporting Shareholder, there is any decrease or change in the form
of Consideration set out in the Arrangement Agreement, (iii) without the prior written consent of
the Supporting Shareholder, the terms of the Arrangement Agreement, are amended or otherwise
varied in a manner that is materially adverse to the Supporting Shareholder, (iv) the Arrangement
Agreement has been terminated in accordance with its terms, provided that at the time of such
termination, the Supporting Shareholder is not in material default in the performance of its
obligations under the Voting and Support Agreement, or (v) there has occurred a Change in
Recommendation;

(c)

written notice by PCC to the Supporting Shareholder if (i) any representation or warranty of the
Shareholder under the Voting and Support Agreement is untrue or incorrect in any material respect,
(ii) the Shareholder has not complied in any material respect with its covenants contained herein or
(iii) the Arrangement Agreement has been terminated in accordance with its terms; and

(d)

the acquisition of the Subject Securities which are Common Shares by PCC.

Effect of the Reorganization
The following description of the Reorganization is qualified in its entirety by reference to the full text of the
Arrangement Agreement, which includes the Plan of Arrangement, a copy of which is attached as Appendix “B” of
this Circular.
Consideration for Common Shares
Each Shareholder (other than Dissenting Holders) will be entitled to receive from PCC for each Common Share:
(i) 1.05 PCC Subordinate Voting Shares and (ii) $0.01 in cash. Based on the 664,096,506 Common Shares issued and
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outstanding on the date of this Circular, the aggregate number of PCC Subordinate Voting Shares to be issued as Share
Consideration is expected to be 250,628,259 (assuming there are no Dissenting Holders).
The rights attaching to PCC Subordinate Voting Shares differ from those attaching to the Common Shares. See
Appendix “G” for a comparison of rights of holders of Common Shares to the rights of holders of PCC Subordinate
Voting Shares as well as the rights of holders of PCC Participating Preferred Shares.
The issuance of the Share Consideration by PCC requires the approval of a majority of PCC’s shareholders pursuant
to the TSX Company Manual. However, pursuant to Subsection 604(d) of the TSX Company Manual, such
shareholder approval requirement can be satisfied by PCC providing the TSX with written evidence that holders of
more than 50% of the voting shares of PCC (other than those securities excluded as required by TSX) are familiar
with the terms of the proposed transaction and are in favour of it. Pansolo, a corporation controlled by the Trust which
directly and indirectly owns voting shares of PCC carrying a majority of the aggregate votes attached to all outstanding
voting shares of PCC, has provided the TSX with written consent for the issuance of the Share Consideration. The
TSX has accepted such written consent in satisfaction of PCC’s obligation under TSX rules to obtain the approval of
its shareholders for such issuance by majority vote.
Shareholders’ Interest in PCC Post-Reorganization
After completion of the Reorganization and the PCC Participating Preferred Share Issuances, it is expected that
Shareholders (other than PCC and its wholly-owned Subsidiaries) will own in aggregate (i) approximately 36.74% of
the total number of outstanding PCC Participating Preferred Shares and PCC Subordinate Voting Shares, if Pansolo
subscribes for 5 million PCC Participating Preferred Shares and the other holders of PCC Participating Preferred
Shares exercise their Pre-Emptive Right in full, and (ii) approximately 36.68% of the total number of outstanding PCC
Participating Preferred Shares and PCC Subordinate Voting Shares, if Pansolo subscribes for 6 million PCC
Participating Preferred Shares and the other holders of PCC Participating Preferred Shares exercise their Pre-Emptive
Right in full.
After completion of the Reorganization and the PCC Participating Preferred Share Issuances, the PCC Subordinate
Voting Shares (including the PCC Subordinate Voting Shares issued as part of the Consideration) will represent
(i) approximately 53.80% of the aggregate voting rights attached to PCC’s outstanding voting shares, if Pansolo
subscribes for 5 million PCC Participating Preferred Shares and the other holders of PCC Participating Preferred
Shares exercise their Pre-Emptive Right in full and (ii) approximately 53.34% of the aggregate voting rights attached
to PCC’s outstanding voting shares, if Pansolo subscribes for 6 million PCC Participating Preferred Shares and the
other holders of PCC Participating Preferred Shares exercise their Pre-Emptive Right in full.
Company Options and Company Equity Awards
In accordance with the Plan of Arrangement, PCC will assume the Company Option Plan and each Company Option
outstanding immediately prior to the Effective Time will be exchanged, without further act or formality, for a
Company Replacement Option which shall entitle the holder to purchase PCC Subordinate Voting Shares from PCC.
The number of PCC Subordinate Voting Shares which the holder shall be entitled to purchase under such Company
Replacement Option shall be such number of PCC Subordinate Voting Shares as is equal to the product obtained when
(i) 1.05 is multiplied by (ii) the number of Common Shares subject to such Company Option immediately prior to the
Effective Time (such product to be rounded down to the nearest whole number of PCC Subordinate Voting Shares).
The exercise price per PCC Subordinate Voting Share shall, subject to the terms of the Arrangement Agreement, be
the quotient obtained when (i) the exercise price per Common Share payable under such Company Option immediately
prior to the Effective Time is divided by (ii) 1.05 (such quotient to be rounded up to the nearest whole cent).
Upon completion of the Reorganization, when the Company Option Plan is assumed by PCC (and assuming no
Company Options are exercised prior to the Effective Time), 13,733,786 PCC Subordinate Voting Shares will be
reserved for issuance upon the exercise of Company Replacement Options.
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Each Company Equity Award granted by the Company shall be continued on the same terms and conditions as were
applicable immediately prior to the Effective Time except that the terms of the Company Equity Awards shall be
amended so as to (i) equitably adjust the performance vesting conditions attached to any Company Equity Awards
that are subject to such vesting conditions to give effect to the transactions contemplated by the Arrangement
Agreement; (ii) adjust the number of Company Equity Awards by multiplying each Company Equity Award by 1.05;
and (iii) substitute PCC Subordinate Voting Shares for Common Shares, but subject to any adjustment required to that
award by the relevant Company Equity Plan or grant documentation as a result of the Arrangement Agreement or the
Reorganization. All other terms and conditions of such award, including the term to expiry and conditions to and
manner of exercising, will be the same as the Company Equity Award and shall be governed by the terms of the
Company Equity Plan and any document evidencing a Company Equity Award shall thereafter evidence and be
deemed to evidence such an amended award.
Reorganization Mechanics
The following summarizes the steps which will occur under the Plan of Arrangement commencing at the Effective
Time, if all conditions to the implementation of the Reorganization have been satisfied or waived. The following
description of steps is qualified in its entirety by the full text of the Plan of Arrangement included in the Arrangement
Agreement, which is attached as Appendix “B” to this Circular.
The following events or transactions will occur in the following sequence in five-minute intervals starting at the
Effective Time without any further authorization, act or formality:
(a)

(b)

(c)

each Common Share held by a Dissenting Holder entitled to be paid fair value for its Dissent Shares
will be transferred by the holder thereof, without any further act, or formality on its part, to the
Company for cancellation in consideration for a claim against the Company for an amount
determined in accordance with the Plan of Arrangement and thereupon:
(i)

each Dissenting Holder will have only the rights set out in Article 3 of the Plan of
Arrangement and will cease to be the holder of such Dissent Shares; and

(ii)

such Dissenting Holder’s name will be removed from the Company’s register of holders
of Common Shares;

each Common Share outstanding at the Effective Time (other than those Common Shares held by
PCC, 171 or any other PCC Specified Subsidiary and the Dissent Shares transferred to the
Company) will be transferred and assigned by the holder thereof to, and acquired by, PCC, in
exchange for the Consideration, and
(i)

in respect of each such Common Share transferred and assigned, each former Shareholder
will cease to be the holder of such Common Shares so exchanged and such holder’s name
will be removed from the Company’s register of holders of Common Shares at such time;
and

(ii)

PCC will be the holder of such Common Shares and will be entered in the Company’s
register of holders of Common Shares as the registered holder of the Common Shares so
transferred and shall be the legal and beneficial owner thereof; and

PCC will assume the Company Option Plan and each Company Option outstanding immediately
prior to the Effective Time will be exchanged for a Company Replacement Option which shall
entitle the holder to purchase PCC Subordinate Voting Shares from PCC such number of PCC
Subordinate Voting Shares as is equal to the product obtained when (i) 1.05, is multiplied by (ii) the
number of Common Shares subject to such Company Option immediately prior to the Effective
Time (such product to be rounded down to the nearest whole number of PCC Subordinate Voting
Shares) and the exercise price per PCC Subordinate Voting Share shall be the quotient obtained
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when (x) the exercise price per Common Share payable under such Company Option immediately
prior to the Effective Time, is divided by (y) 1.05 (such quotient to be rounded up to the nearest
whole cent); provided that, it is intended that the provisions of subsection 7(1.4) of the Tax Act (and
any corresponding provision of provincial tax legislation) shall apply to such exchange of Company
Options for Company Replacement Options and, notwithstanding the foregoing, if, and to the extent,
if any, determined by PCC to be necessary for such provision to apply, the exercise price of a
Company Replacement Option (as otherwise determined) will be increased (and will be deemed
always to have been increased) such that the In-The-Money Amount of the Company Replacement
Option immediately after the exchange does not exceed the In-The-Money Amount of the Company
Option immediately before the exchange.
Letter of Transmittal
The Letter of Transmittal sent to Registered Shareholders provides an explanation as to how to deposit and obtain
payment for the Common Shares once the Reorganization is completed. The Letter of Transmittal may also be
obtained by contacting the Depositary and will also be available on our website at
www.powerfinancial.com/en/investors/reorganization/ as well as on SEDAR at www.sedar.com.
The Letter of Transmittal contains complete instructions on how to exchange the certificate(s) representing Common
Shares and how Shareholders will receive the Consideration under the Reorganization. Shareholders should return
properly completed documents, including the Letter of Transmittal, to the Depositary. Shareholders with questions
regarding the deposit of Common Shares should contact the Depositary, at 1-800-564-6253 or by email at
corporateactions@computershare.com. Further information with respect to the Depositary is set forth in the Letter of
Transmittal. In order for Shareholders to receive the Consideration as soon as possible after the closing of the
Reorganization, Registered Shareholders should submit their Common Shares and the Letter of Transmittal as soon
as possible. Registered Shareholders will not actually receive their Consideration until the Reorganization is
completed and they have returned their properly completed documents, including the Letter of Transmittal and share
certificates for their Common Shares.
In the event that any certificate which immediately prior to the Effective Time represented one or more outstanding
Common Shares which were exchanged for the Consideration shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the holder claiming such certificate to be lost, stolen or destroyed, the Depositary
shall deliver in exchange for such lost, stolen or destroyed certificate, a certificate representing the Share
Consideration, and the Cash Consideration, that such holder is entitled to receive in accordance with the Plan of
Arrangement. When authorizing such delivery of Consideration, which such holder is entitled to receive in exchange
for such lost, stolen or destroyed certificate, the holder to whom such Consideration is to be delivered shall, as a
condition precedent to the delivery of such Consideration, give a bond satisfactory to PCC and the Depositary in such
amount as PCC and the Depositary may direct, or otherwise indemnify PCC and the Depositary in a manner
satisfactory to PCC and the Depositary, against any claim that may be made against PCC or the Depositary with
respect to the certificate alleged to have been lost, stolen or destroyed and shall otherwise take such actions as may be
required by the articles or by-laws of the Company. Where a certificate for Common Shares has been destroyed, lost
or stolen, the Registered Shareholder of that certificate should immediately contact the Depositary.
The exchange of Common Shares for Consideration in respect of Non-Registered Shareholders is expected to be made
with the Non-Registered Shareholder’s broker, securities dealer, trust corporation or other Intermediary account
through the procedures in place for such purposes between CDS and such Intermediary. Non-Registered Shareholders
should contact their Intermediary if they have any questions regarding this process and to arrange for their
Intermediary to complete the necessary steps to ensure that they receive payment for their Common Shares as soon as
possible following completion of the Reorganization.
Payment of Consideration
PCC will, following receipt by the Company of the Final Order and prior to the filing by the Company of the Articles
of Reorganization, deposit or arrange to be deposited with the Depositary, for the benefit of the Shareholders, sufficient
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funds and certificates representing PCC Subordinate Voting Shares to satisfy the aggregate Consideration to be
delivered to Shareholders pursuant to the Plan of Arrangement.
The Depositary will act as the agent of Shareholders who have deposited Common Shares in connection with the
Reorganization for the purpose of receiving payment from PCC and transmitting payment from PCC to such
Shareholders.
Upon surrender to the Depositary for cancellation of a certificate that immediately prior to the Effective Time
represented outstanding Common Shares that were transferred to PCC under the Reorganization, together with a duly
completed and executed Letter of Transmittal and such additional documents and instruments as the Depositary may
reasonably require, the holder of Common Shares represented by such surrendered certificate shall be entitled to
receive in exchange therefor, and the Depositary shall deliver to such holder, the Consideration which such holder has
the right to receive under the Reorganization for such Common Shares, less any amounts withheld in accordance with
the Plan of Arrangement, and any certificate so surrendered shall forthwith be cancelled.
Payment of the Cash Consideration and any cash payments in lieu of fractional PCC Subordinate Voting Shares to
Shareholders will be denominated in Canadian dollars. However, if you are a Registered Shareholder, you will receive
the Consideration per Common Share in Canadian dollars unless you exercise the right to elect in your Letter of
Transmittal to receive the Consideration per Common Share in respect of your Common Shares in U.S. dollars. If you
are a Non-Registered Shareholder, you will receive the Consideration per Common Share in Canadian dollars unless
you contact the Intermediary in whose name your Common Shares are registered and request that the Intermediary
make an election on your behalf. If your Intermediary does not make an election on your behalf, you will receive
payment in Canadian dollars. The exchange rate that will be used to convert payments from Canadian dollars into
U.S. dollars will be the rate established by Computershare Trust Company of Canada, in its capacity as foreign
exchange service provider to the Company, on the date the funds are converted, which rate will be based on the
prevailing market rate on the date the funds are converted. The risk of any fluctuations in such rates, including risks
relating to the particular date and time at which funds are converted, will be solely borne by the Shareholder.
Computershare Trust Company of Canada will act as principal in such currency conversion transactions.
The Depositary will receive reasonable and customary compensation for its services in connection with the
Reorganization, will be reimbursed for certain out-of-pocket expenses and will be indemnified by the Company
against certain liabilities in certain circumstances.
No Fractional Shares
In no event will any holder of Common Shares be entitled to a fractional PCC Subordinate Voting Share. Where the
aggregate number of PCC Subordinate Voting Shares to be issued to a Shareholder as Share Consideration under or
as a result of the Reorganization would result in a fraction of a PCC Subordinate Voting Share being issuable, the
number of PCC Subordinate Voting Shares to be received by such Shareholder shall be rounded down to the nearest
whole PCC Subordinate Voting Share and, in lieu of a fractional PCC Subordinate Voting Share, the Shareholder shall
receive a cash payment from PCC (rounded down to the nearest cent) equal to (i) the fraction of a PCC Subordinate
Voting Share otherwise issuable, multiplied by (ii) the volume weighted average trading price of PCC Subordinate
Voting Shares on the TSX for the five trading days on which such shares trade on the TSX immediately preceding the
Effective Date. For greater certainty, holders will be entitled to receive the portion of the Consideration payable in
cash equal to $0.01 per Common Share in cash without rounding.
Extinction of Rights
In accordance with the Plan of Arrangement, each certificate which immediately prior to the Effective Time
represented one or more outstanding Common Shares that were exchanged under the Reorganization shall be deemed
at all times after the Effective Time to represent only the right to receive upon such surrender the Consideration to
which the holder thereof is entitled under the Reorganization or, as to a certificate held by a Dissenting Holder (other
than a Shareholder who exercised Dissent Rights who is deemed to have participated in the Reorganization), to receive
the fair value of the Common Shares represented by such certificate.
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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Any certificate formerly representing Common Shares not duly surrendered on or before the sixth anniversary of the
Effective Date shall cease to represent a claim by or interest of any former holder of Common Shares of any kind or
nature against or in the Company or PCC. On such date, all Cash Consideration to which such former holder was
entitled shall be deemed to have been surrendered to PCC.
Expenses of the Reorganization
The Company estimates that expenses in the aggregate amount of approximately $7.7 million will be incurred by the
Company in connection with the Reorganization, including legal, financial advisory, accounting, filing and printing
costs, the cost of preparing and mailing this Circular and fees in respect of the Fairness Opinion and Formal Valuations.
Pursuant to the Arrangement Agreement, except as expressly provided in the Arrangement Agreement, all out-ofpocket third party transaction expenses incurred in connection with the Arrangement Agreement and the Plan of
Arrangement, including all costs, expenses and fees of each Party incurred prior to or after the Effective Date in
connection with, or incidental to, the Plan of Arrangement shall be paid by the Party incurring such expenses, whether
or not the Reorganization is consummated.
The Company has engaged a proxy solicitation firm, Kingsdale Advisors, to solicit proxies on behalf of the Company.
The cost of the proxy solicitation firm engaged to solicit proxies will be paid by the Company and will be
approximately $100,000 plus disbursements. The Company has agreed to indemnify such proxy solicitation firm
against certain liabilities arising out of or in connection with such engagement. The cost of solicitation will be borne
by the Company.
Interests of Certain Persons in the Reorganization
Except as set forth in this Circular, neither the Company nor, to the knowledge of the Company, any of its officers or
directors, are a party to any contract, arrangement or understanding, formal or informal, with any securityholder
relating, directly or indirectly, to the Reorganization or with any other person or company with respect to any securities
of the Company in relation to the Reorganization, nor are there any contracts or arrangements made or proposed to be
made between the Company and any of its directors or officers and no payments or other benefits are proposed to be
made or given by way of compensation for loss of office or as to such directors or officers remaining in or retiring
from office following completion of the Reorganization.
Except as disclosed in this Circular, including in connection with the Reorganization, neither the Company nor, to the
knowledge of the Company, any of its officers or directors have current plans or proposals which relate to, or would
result in, any extraordinary corporate transaction involving the Company, such as a merger, a reorganization, the sale
or transfer of a material amount of the Company’s assets or the assets of any of its Subsidiaries (although the Company
from time to time may consider various acquisition or divestiture opportunities), any material change in the Board or
management, any material change in the Company’s indebtedness or capitalization, any other material change in the
Company’s business or corporate structure, any material change in the Company’s articles, or actions that could cause
any class of equity securities of the Company to be delisted from the TSX or any actions similar to any of the foregoing.
Ownership of the Securities of the Company
To the knowledge of the directors and senior officers of the Company, after reasonable inquiry, the following table
indicates, as of December 27, 2019, (i) the number of securities of the Company beneficially owned or over which
control or direction is exercised by each of the Company’s directors and officers and, after reasonable inquiry, by
(a) each associate or affiliate of an insider, each as defined in applicable law, of the Company, (b) each associate or
affiliate of the Company, (c) each other insider, as defined in applicable law, of the Company, and (d) each person
acting jointly or in concert with the Company and (ii) the percentage such number of securities represents of the
applicable total outstanding number of such securities.
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Shares
Name

Relationship with the Company

171263 Canada Inc.

Insider

Marc A. Bibeau

Director

André Desmarais(1)

Number

Options
% Number

425,402,926 64.1

DSUs

PDSUs

PSUs

%

Number

%

Number

%

Number

%

-

-

-

-

-

-

-

-

-

-

60,118

9.98

-

-

-

-

-

-

Executive Co-Chairman

43,200

*

2,347,292 17.95

103,976

17.25

-

-

-

-

Paul Desmarais, Jr.(1)

Executive Co-Chairman

-

-

2,347,292 17.95

73,367

12.17

-

-

-

-

Gary A. Doer

Director

-

-

-

-

14,052

2.33

-

-

-

-

Gérald Frère

Director

-

-

-

-

62,291

10.34

-

-

-

-

Anthony R. Graham

Director

25,000

*

-

-

75,229

12.48

-

-

-

-

J. David A. Jackson

Director

4,500

*

-

-

16,411

2.72

-

-

-

-

Susan J. McArthur

Director

3,480

*

-

-

5,851

*

-

-

-

-

T. Timothy Ryan, Jr.

Director

17,165

*

-

-

11,088

1.84

-

-

-

-

Emőke J.E. Szathmáry

Director

3,000

*

-

-

47,445

7.87

-

-

-

-

Siim A. Vanaselja

Director

-

-

-

-

9,351

1.55

-

-

-

-

R. Jeffrey Orr

President & Chief Executive Officer and
Director

400,200

*

70,739

11.74

263,435

66.36

227,570

60.40

Gregory D. Tretiak

Executive Vice President & Chief Financial
Officer

-

-

394,679

3.02

18,701

3.10

25,726

6.48

-

-

Claude Généreux

Executive Vice President

-

-

578,650

4.42

2,519

*

85,635

21.57

-

-

Amaury de Seze

Vice-Chairman

11,920

*

252,136

1.93

-

-

-

-

8,892

2.36

Michel Plessis-Bélair

Vice-Chairman

6,000

*

-

-

31,481

5.22

-

-

-

-

Olivier Desmarais

Senior Vice-President

-

-

159,958

1.22

-

-

-

-

4,365

1.16

Paul Desmarais III

Senior Vice-President

-

-

148,512

1.14

-

-

-

-

7,535

2.00

Paul Genest

Senior Vice-President

-

-

11,579

*

-

-

1,588

*

1,588

*

Stéphane Lemay

Vice-President, General Counsel and
Secretary

-

-

95,886

*

-

-

-

-

11,215

2.98

Denis Le Vasseur

Vice-President and Controller

-

-

66,040

*

-

-

-

-

9,619

2.55

Eoin Ó hÓgáin

Vice-President

-

-

76,945

*

-

-

4,851

1.22

4,851

1.29

Richard Pan

Vice-President

-

-

170,835

1.31

-

-

-

-

18,071

4.80

Pierre Piché

Vice-President

-

-

27,724

*

-

-

2,858

*

7,911

2.10

Luc Reny

Vice-President

1,225

*

104,094

*

-

-

-

-

4,565

1.21

Delia Cristea

Assistant General Counsel and Assistant
Secretary

-

-

22,711

*

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

5,746,839 43.94

Desmarais Family Residuary
Trust(1)

Insider

Guy Desmarais

Associate of Insider

80

*

-

-

-

-

-

-

-

-

Sophie Desmarais

Associate of Insider

-

-

-

-

-

-

-

-

-

-

Guy Fortin

Associate of Insider

-

-

-

-

-

-

-

-

-

-

Michael R. Amend

Insider

-

-

-

-

-

-

-

-

-

-

Philip Armstrong

Insider

-

-

-

-

-

-

-

-

-

-

Deborah J. Barrett

Insider

194

*

-

-

-

-

-

-

-

-

Pierre Beaudoin

Insider

18,570

*

-

-

-

-

-

-

-

-

Arnaud Bellens

Insider

-

-

-

-

-

-

-

-

-

-

Graham R. Bird

Insider

-

-

-

-

-

-

-

-

-

-

Heather E. Conway

Insider

225

*

-

-

-

-

-

-

-

-

Marcel R. Coutu

Insider

-

-

-

-

-

-

-

-

-

-

David G. Fuller

Insider

-

-

-

-

-

-

-

-

-

-

Sharon C. Geraghty

Insider

1,150

*

-

-

-

-

-

-

-

-

Chaviva M. Hošek

Insider

-

-

-

-

-

-

-

-

-

-

Arshil Jamal

Insider

-

-

-

-

-

-

-

-

-

-

Elizabeth C. Lempres

Insider

-

-

-

-

-

-

-

-

-

-

Henry Yuhong Liu

Insider

-

-

-

-

-

-

-

-

-

-

Garry MacNicholas

Insider

-

-

-

-

-

-

-

-

-

-

Jeffrey Macoun

Insider

-

-

-

-

-

-

-

-

-

-

Paula B. Madoff

Insider

-

-

-

-

-

-

-

-

-

-

Paul A. Mahon

Insider

-

-

-

-

-

-

-

-

-

-

Isabelle Marcoux

Insider

-

-

-

-

-

-

-

-

-

-
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Shares
Name

Relationship with the Company

Number

Options
% Number

DSUs

PDSUs

PSUs

%

Number

%

Number

%

Number

%

Christian Noyer

Insider

-

-

-

-

-

-

-

-

-

-

Grace M. Palombo

Insider

-

-

-

-

-

-

-

-

-

-

Ross J. Petersmeyer

Insider

-

-

-

-

-

-

-

-

-

-

Donald M. Raymond

Insider

-

-

-

-

-

-

-

-

-

-

Samuel Robinson

Insider

-

-

-

-

-

-

-

-

-

-

Nancy D. Russell

Insider

-

-

-

-

-

-

-

-

-

-

Jerome J. Selitto

Insider

-

-

-

-

-

-

-

-

-

-

James M. Singh

Insider

-

-

-

-

-

-

-

-

-

-

Anne C. Sonnen

Insider

-

-

-

-

-

-

-

-

-

-

Raman Srivastava

Insider

-

-

-

-

-

-

-

-

-

-

Dervla H. Tomlin

Insider

-

-

-

-

-

-

-

-

-

-

Jeremy W. Trickett

Insider

-

-

-

-

-

-

-

-

-

-

Brian E. Walsh

Insider

-

-

-

-

-

-

-

-

-

-

Adam D. Vigna

Insider

-

-

-

-

-

-

-

-

-

-

(1)

PCC exercises control over 425,402,926 Common Shares in the aggregate, representing approximately 64.1% of the outstanding Common Shares,
and the Trust exercises control over Pansolo which, directly and indirectly, owns voting shares of PCC carrying a majority of the aggregate votes
attached to all outstanding voting shares of PCC. The Trust is for the benefit of members of the family of The Honourable Paul G. Desmarais. The
trustees of the Trust are Paul Desmarais, Jr., André Desmarais, Sophie Desmarais, Michel Plessis-Bélair and Guy Fortin. The trustees also act as
voting administrators. Decisions with respect to voting and disposition of Pansolo’s shares of PCC are determined (subject to the rights of Paul
Desmarais, Jr. and André Desmarais to direct the sale or pledge of up to 15,000,000 and 14,000,000 PCC Subordinate Voting Shares, respectively)
by a majority of the trustees of the Trust, excluding Sophie Desmarais; provided that if there is no such majority, Paul Desmarais, Jr. and André
Desmarais, acting together, may make such decisions. Paul Desmarais, Jr., André Desmarais and Michel Plessis-Bélair are each a director and/or
officer of PCC.
* Represents less than 1% of the applicable total

All of the Common Shares held by directors and executive officers of the Company will be treated in the same fashion
under the Reorganization as Common Shares held by any other Shareholder.
In accordance with the Plan of Arrangement, PCC will assume the Company Option Plan and each Company Option
outstanding immediately prior to the Effective Time will be exchanged, without further act or formality, for a
Company Replacement Option which shall entitle the holder to purchase from PCC such number of PCC Subordinate
Voting Shares as is equal to the product obtained when (i) 1.05 is multiplied by (ii) the number of Common Shares
subject to such Company Option immediately prior to the Effective Time (such product to be rounded down to the
nearest whole number of PCC Subordinate Voting Shares). The exercise price per PCC Subordinate Voting Share
shall, subject to the terms of the Arrangement Agreement, be the quotient obtained when (i) the exercise price per
Common Share payable under such Company Option immediately prior to the Effective Time is divided by (ii) 1.05
(such quotient to be rounded up to the nearest whole cent).
Each Company Equity Award granted by the Company shall be continued on the same terms and conditions as were
applicable immediately prior to the Effective Time except that the terms of the Company Equity Awards shall be
amended so as to (i) equitably adjust the performance vesting conditions attached to any Company Equity Awards
that are subject to such vesting conditions to give effect to the transactions contemplated by the Arrangement
Agreement; (ii) adjust the number of Company Equity Awards by multiplying each Company Equity Award by 1.05;
and (iii) substitute PCC Subordinate Voting Shares for Common Shares, but subject to any adjustment required to that
award by the relevant Company Equity Plan or grant documentation as a result of the Arrangement Agreement or the
Reorganization. All other terms and conditions of such award, including the term to expiry and conditions to and
manner of exercising, will be the same as the Company Equity Award and shall be governed by the terms of the
Company Equity Plan and any document evidencing a Company Equity Award shall thereafter evidence and be
deemed to evidence such an amended award.
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Insurance and Indemnification of Directors and Executive Officers
The Arrangement Agreement provides that the Company will purchase and pre-pay customary “tail” policies of
directors’ and officers’ liability insurance providing protection no less favourable in the aggregate to the protection
provided by the policies maintained by the Company which are in effect immediately prior to the Effective Date and
providing protection in respect of claims arising from facts or events which occurred on or prior to the Effective Date,
and PCC will, or will cause the Company to, maintain such tail policies in effect without any reduction in scope or
coverage for six years from the Effective Date.
The Arrangement Agreement also provides that PCC will cause the Company to honour all rights to indemnification
or exculpation existing, both at the time of the execution of the Arrangement Agreement and in the future, in favour
of present and former employees, officers and directors of the Company and its Subsidiaries and such rights will
survive the completion of the Reorganization and will continue in full force and effect in accordance with their terms
for a period of not less than six years from the Effective Date.
Tax Election
An Eligible Holder whose Common Shares are exchanged for the Consideration pursuant to the Reorganization shall
be eligible to make a joint income tax election with PCC, pursuant to subsection 85(1) (or, in the case of an Eligible
Holder which is a partnership, subsection 85(2)) of the Tax Act (and any corresponding provision of provincial income
tax law) with respect to the disposition of such Eligible Holder’s Common Shares by providing the necessary
information in accordance with the procedures set out in the Tax Instruction Letter on or before 120 days after the
Effective Date. PCC shall, within 60 days of receipt thereof, sign and deliver completed election forms (provided the
necessary information is received within 120 days of the Effective Date and in compliance with the provisions of the
Tax Act (and applicable provincial income tax law) and the procedures in the Tax Instruction Letter) to the relevant
Eligible Holders for filing with the CRA (or applicable provincial tax authority). Other than the foregoing obligation,
neither the Company, PCC nor any successor corporation shall be responsible for the proper completion of any election
form, nor for any taxes, interest or penalties resulting from the failure of an Eligible Holder to properly complete or
file such election forms in the form and manner and within the time prescribed by the Tax Act (or any applicable
provincial legislation). In its sole discretion, PCC or any successor corporation may choose to sign and deliver an
election form if the necessary information is received by it more than 120 days following the Effective Date, but will
have no obligation to do so. See “Certain Canadian Federal Income Tax Considerations — Holders Resident in Canada
— Disposition of Common Shares Pursuant to the Reorganization — Exchange of Common Shares — Tax Election”
for more information. Eligible Holders who wish to file a Tax Election should promptly consult their own tax advisors.
Intentions of the Company Directors and Executive Officers
The directors and certain executive officers of the Company, who beneficially own, directly or indirectly, or exercise
control or direction over, in the aggregate, 514,465 Common Shares as at December 27, 2019 (9,817,127 Common
Shares on a fully diluted basis after exercises of in-the-money Company Options), which represent approximately
0.08% of the number of outstanding Common Shares (1.46% on a fully diluted basis), have indicated that they intend
to vote in favour of the Reorganization Resolution and have entered into the Voting and Support Agreements. See
“The Reorganization — Voting and Support Agreements”.
Sources of Funds for the Reorganization
Pursuant to the terms of the Plan of Arrangement, the aggregate cash portion of the Consideration payable by PCC
pursuant to the Reorganization is expected to be approximately $2.4 million (excluding any payment in lieu of
fractional PCC Subordinate Voting Shares). The Company has been informed by PCC that PCC currently has cash on
hand sufficient to satisfy the aggregate cash portion of the Consideration payable by PCC pursuant to the
Reorganization.
PCC has represented in the Arrangement Agreement that it will have, at the Effective Time, sufficient funds available
to satisfy the aggregate cash portion of the Consideration payable by PCC pursuant to the Reorganization.
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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SUMMARY OF ARRANGEMENT AGREEMENT
The Arrangement Agreement and the Plan of Arrangement are the legal documents that govern the Reorganization.
This section of this Circular describes the material provisions of the Arrangement Agreement but does not purport to
be complete and may not contain all of the information about the Arrangement Agreement that is important to
Shareholders. This summary is qualified in its entirety by the Arrangement Agreement, a copy of which is attached at
Appendix “B” and is also available on SEDAR at www.sedar.com. The Company encourages Shareholders to read
the Arrangement Agreement in its entirety. The Arrangement Agreement establishes and governs the legal relationship
between the Company and PCC with respect to the transactions described in this Circular. It is not intended to be a
source of factual, business or operational information about the Company or PCC.
Covenants
Conduct of Business of the Company
From the date of the Arrangement Agreement until the earlier of the Effective Date and the date on which the
Arrangement Agreement is terminated in accordance with its terms, the Company has agreed to, and has agreed to
cause each of the Company Specified Subsidiaries to, subject to compliance with applicable Law or unless otherwise
expressly contemplated or expressly permitted by the Arrangement Agreement, conduct its and their respective
businesses only in, not take any action except in, and maintain their respective facilities in, the ordinary course of
business and use commercially reasonable efforts to preserve intact its and their present business organization and
goodwill, to preserve intact the Company and its assets and properties, to keep available the services of its executive
officers and employees as a group and to maintain relationships consistent with past practice with customers,
employees, Governmental Entities and others having business relationships with them, as in the ordinary course of
business. Without limiting the generality of the foregoing, the Company has further agreed not to, and to cause each
of the Company Specified Subsidiaries not to, directly or indirectly, without the prior written consent of PCC, such
consent not to be unreasonably withheld or delayed, and except in the ordinary course of business or as expressly
specified in the Company Disclosure Letter do any of the following:
(a)

issue, deliver or sell, or authorize the issuance, delivery or sale of any shares of capital stock, any
options, warrants or similar rights exercisable or exchangeable for or convertible into such capital
stock, of the Company or any of the Company Specified Subsidiaries, other than the issuance,
delivery or sale of: (i) Common Shares on the exercise or settlement of Company Options that have
been granted or approved by the Board on the date of the Arrangement Agreement or as granted or
approved by the Board thereafter in compliance with the Arrangement Agreement; (ii) up to a
maximum of such number of Company Options so that the aggregate number of Common Shares
issuable pursuant to such Company Options does not exceed 1% of the issued and outstanding
Common Shares as of the date of the Arrangement Agreement; or (iii) any shares of capital stock of
any Company Specified Subsidiary to the Company or any wholly-owned Subsidiary of the
Company;

(b)

sell, pledge, lease, dispose of, mortgage, licence, encumber or otherwise transfer or agree to sell,
pledge, lease, dispose of, mortgage, licence, encumber or otherwise transfer any material assets or
properties of the Company (including, for greater certainty, any securities or other interests held in
any of the Company Public Subsidiaries) or, to the extent materially prejudicial to the
Reorganization or to PCC, any Company Specified Subsidiaries or, to the extent materially
prejudicial to the Reorganization or to PCC, any interest in any assets of the Company or any
Company Specified Subsidiary;

(c)

amend or propose to amend the articles, by-laws or other constating documents or the terms of any
securities of the Company or to the extent materially prejudicial to the Reorganization or to PCC,
any Company Specified Subsidiary;
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(d)

adjust, split, combine, consolidate or reclassify any shares of share capital of the Company or
undertake any capital reorganization, other than a capital reorganization which only involves
wholly-owned Subsidiaries of the Company;

(e)

reorganize, amalgamate, combine or merge the Company or any Company Specified Subsidiary
with any other Person, other than any such reorganization, amalgamation, combination or merger
involving only wholly-owned Subsidiaries of the Company;

(f)

redeem, repurchase or otherwise acquire or offer to redeem, repurchase or otherwise acquire any
securities of the Company or any Company Specified Subsidiary;

(g)

reduce the stated capital in respect of the shares of (i) the Company or (ii) to the extent materially
prejudicial to the Reorganization or to PCC, any Company Specified Subsidiary;

(h)

acquire or agree to acquire (by merger, amalgamation, acquisition of shares or assets or otherwise,
other than mergers and amalgamations contemplated in (e) above) any Person, or make any
investment either by purchase of shares or securities, contributions of capital, property transfer or
purchase of any property or assets of any other Person, in each case, that have a value greater than
$250,000,000 individually or $500,000,000 in the aggregate;

(i)

materially amend or propose to materially amend the terms of any Company Material Contract that
the Company or any Company Specified Subsidiary is a party to the extent such amendment would,
or would be reasonably likely to, materially adversely impact the value or operations of the
Company’s business;

(j)

incur, create, assume or otherwise become liable for any indebtedness for borrowed money or any
other material liability or obligation or issue any debt securities, or guarantee, endorse or otherwise
become responsible for, the indebtedness of any other Person or make any loans or advances to, or
any capital contribution or investment in, or assume, guarantee or otherwise become liable with
respect to the liabilities or obligations of, any Person other than any amounts incurred by the
Company or any of its wholly-owned Subsidiaries to the Company or any of its wholly-owned
Subsidiaries, in excess of an amount of $500,000,000 individually or in the aggregate, other than
amounts incurred by the Company or any of its wholly-owned Subsidiaries to the Company or any
of its wholly-owned Subsidiaries;

(k)

adopt a plan of liquidation or resolutions providing for the liquidation or dissolution of the Company
or any Company Specified Subsidiary that is a Material Subsidiary of the Company or, to the extent
materially prejudicial to the Reorganization or to PCC, any Company Specified Subsidiary or
commence any bankruptcy, liquidation, winding-up or other similar proceeding of the Company or
any Company Specified Subsidiary that is a Material Subsidiary of the Company or, to the extent
materially prejudicial to the Reorganization or to PCC, any of Company Specified Subsidiary, it
being understood that a liquidation, winding-up or dissolution of a wholly-owned Company
Specified Subsidiary that is not a Material Subsidiary of the Company into the Company or another
of its wholly-owned Subsidiaries will be deemed not to be materially prejudicial to the
Reorganization;

(l)

take any action or fail to take any action which action or failure to act would reasonably be expected
to cause any Governmental Entities to institute proceedings for the suspension of, or the revocation
or limitation of rights under, any material Authorizations necessary to conduct its material
businesses, or for their Subsidiaries to conduct their material businesses, as now conducted;

(m)

in relation to actions required in connection with Regulatory Approvals, take any action or fail to
take any action that is intended to, or would reasonably be expected to, individually or in the
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aggregate, prevent, materially delay or materially impede the ability of the Company or PCC to
consummate the Reorganization or the transactions contemplated by the Arrangement Agreement;
(n)

other than in the ordinary course of business and other actions taken by the Company, acting in good
faith, as part of its retention program: (i) increase any severance, change of control, retention or
termination pay to (or to enter into or amend any existing arrangement relating to the foregoing
with) any director or named executive officer of the Company; (ii) increase benefits payable under
any existing severance or termination pay policies or employment agreements to any director or
executive officer of the Company; (iii) accelerate vesting or amend or waive any performance or
vesting criteria under the Company Option Plan or Company Equity Plans or any grants made
thereunder to any director or executive officer of the Company other than in accordance with the
terms of the Company Option Plan, Company Equity Plans or any applicable grant documentation
in force as at the date of the Arrangement Agreement; or (iv) increase base salary, bonus levels or
other benefits payable to any director or named executive officer of the Company or any of its
Subsidiaries;

(o)

except for employment agreements entered into in the ordinary course of business, enter into any
Contract, commitment, agreement, arrangement or other transaction (including relating to
indebtedness by the Company or any of its Subsidiaries) with (A) any executive officer or director
of the Company, or (B) any affiliate or associate of any such executive officer or director;

(p)

waive, release, assign, settle or compromise any litigation, proceedings or governmental
investigations, except for (i) settlements covered by insurance, or (ii) which would not reasonably
be expected to impede, prevent or delay the consummation of the transactions contemplated by the
Arrangement Agreement; and

(q)

in respect of the Company Public Subsidiaries:
(i)

vote (or cause to be voted) any applicable Company Held Public Securities against any
approval, consent, ratification or adoption of any resolutions at a Company Public
Subsidiary that would reasonably be expected to adversely affect, reduce the success of,
materially delay or interfere with the completion of, or the anticipated benefits from, the
Reorganization;

(ii)

grant or agree to grant any proxies, powers of attorney or deliver any voting instruction
form in respect of any applicable Company Held Public Securities, or enter into a voting
agreement, commitment, understanding or arrangement, oral or written, in respect of any
matter that would reasonably be expected to adversely affect, reduce the success of,
materially delay or interfere with the completion of, or the anticipated benefits from, the
Reorganization;

(iii)

requisition or join in the requisition of, or submit or otherwise facilitate a shareholder
proposal to, any meeting of any of the securityholders of a Company Public Subsidiary
in respect of a meeting to consider, or any proposal in respect of, as the case may be, any
matter that would reasonably be expected to adversely affect, reduce the success of,
materially delay or interfere with the completion of, or the anticipated benefits from the
Reorganization; or

(iv)

take any other action in respect of the Company Public Subsidiaries that would
reasonably be expected to adversely affect, reduce the success of, materially delay or
interfere with the completion of, or the anticipated benefits from, the Reorganization.
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Conduct of Business of PCC
From the date of the Arrangement Agreement until the earlier of the Effective Date and the date the Arrangement
Agreement is terminated in accordance with its terms, PCC has agreed to, and has agreed to cause each of the PCC
Specified Subsidiaries to, subject to compliance with applicable Law or unless otherwise expressly contemplated or
expressly permitted by the Arrangement Agreement, conduct its and their respective businesses only in, not take any
action except in, and maintain their respective facilities in, the ordinary course of business and use commercially
reasonable efforts to preserve intact its and their present business organization and goodwill, to preserve intact PCC
and its assets and properties, to keep available the services of its executive officers and employees as a group and to
maintain relationships consistent with past practice with customers, employees, Governmental Entities and others
having business relationships with them, as in the ordinary course of business. Without limiting the generality of the
foregoing, PCC further agreed not to, and to cause each of the PCC Specified Subsidiaries not to, directly or indirectly
without the prior written consent of the Company, such consent not to be unreasonably withheld or delayed, and except
in the ordinary course of business or as expressly specified in the PCC Disclosure Letter do any of the following:
(a)

issue, deliver or sell, or authorize the issuance, delivery or sale of any shares of capital stock, any
options, warrants or similar rights exercisable or exchangeable for or convertible into such capital
stock, of PCC or any of the PCC Specified Subsidiaries, other than the issuance, delivery or sale of:
(i) PCC Subordinate Voting Shares on the exercise or settlement of PCC Options that have been
granted or approved by the PCC Board on the date of the Arrangement Agreement or as granted or
approved by the PCC Board thereafter in compliance with the Arrangement Agreement; (ii) up to a
maximum of such number of PCC Options so that the aggregate number of PCC Subordinate Voting
Shares issuable pursuant to such PCC Options does not exceed 1% of the issued and outstanding
PCC Subordinate Voting Shares as of the date of the Arrangement Agreement; or (iii) any shares of
capital stock of any PCC Specified Subsidiary to PCC or any other PCC Specified Subsidiary;

(b)

sell, pledge, lease, dispose of, mortgage, licence, encumber or otherwise transfer or agree to sell,
pledge, lease, dispose of, mortgage, licence, encumber or otherwise transfer any material assets or
properties of PCC or, to the extent materially prejudicial to the Reorganization or to the Company,
or any of the PCC Specified Subsidiaries or, to the extent materially prejudicial to the
Reorganization or to the Company, any interest in any assets of PCC and any PCC Specified
Subsidiary;

(c)

amend or propose to amend the articles, by-laws or other constating documents or the terms of any
securities of PCC or to the extent materially prejudicial to the Reorganization or to the Company,
any PCC Specified Subsidiary;

(d)

adjust, split, combine, consolidate or reclassify any shares of the share capital of PCC or undertake
any capital reorganization, other than a capital reorganization which only involves any PCC
Specified Subsidiary;

(e)

reorganize, amalgamate, combine or merge PCC or any PCC Specified Subsidiary with any other
Person, other than any such reorganization, amalgamation, combination or merger involving only
PCC Specified Subsidiaries;

(f)

redeem, repurchase or otherwise acquire or offer to redeem, repurchase or otherwise acquire any
securities of PCC or any PCC Specified Subsidiary, except for securities in a PCC Specified
Subsidiary held by PCC;

(g)

reduce the stated capital of the shares of (i) PCC or (ii) to the extent materially prejudicial to the
Reorganization or to the Company, any PCC Specified Subsidiary;

(h)

acquire or agree to acquire (by merger, amalgamation, acquisition of shares or assets or otherwise,
other than mergers and amalgamations contemplated in (e) above) any Person, or make any
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investment either by purchase of shares or securities, contributions of capital, property transfer or
purchase of any property or assets of any other Person, in each case, that have a value greater than
$375,000,000 individually or $750,000,000 in the aggregate;
(i)

materially amend or propose to materially amend the terms of any PCC Material Contract that PCC
or any PCC Specified Subsidiary is a party to the extent such amendment would, or would be
reasonably likely to, materially adversely impact the value or operations of the business of PCC and
its Subsidiaries;

(j)

incur, create, assume or otherwise become liable for any indebtedness for borrowed money or any
other material liability or obligation or issue any debt securities, or guarantee, endorse or otherwise
become responsible for, the indebtedness of any other Person or make any loans or advances to, or
any capital contribution or investment in, or assume, guarantee or otherwise become liable with
respect to the liabilities or obligations of, any Person other than any amounts incurred by PCC or
any PCC Specified Subsidiary to PCC or any PCC Specified Subsidiaries, in excess of an amount
of $375,000,000 individually or $750,000,000 in the aggregate, other than amounts incurred by PCC
or any PCC Specified Subsidiaries to PCC or any PCC Specified Subsidiaries;

(k)

adopt a plan of liquidation or resolutions providing for the liquidation or dissolution of PCC or any
PCC Specified Subsidiary that is a Material Subsidiary of PCC or, to the extent materially
prejudicial to the Reorganization or to the Company, any PCC Specified Subsidiary or commence
any bankruptcy, liquidation, winding-up or other similar proceeding of PCC or a PCC Specified
Subsidiary that is a Material Subsidiary of PCC or, to the extent materially prejudicial to the
Reorganization or to the Company, any PCC Specified Subsidiary, it being understood that a
liquidation, winding-up or dissolution of a PCC Specified Subsidiary that is not a Material
Subsidiary of PCC into PCC or another PCC Specified Subsidiary shall be deemed not to be
materially prejudicial to the Reorganization;

(l)

take any action or fail to take any action which action or failure to act would reasonably be expected
to cause any Governmental Entities to institute proceedings for the suspension of, or the revocation
or limitation of rights under, any material Authorizations necessary to conduct its material
businesses as now conducted;

(m)

use commercially reasonable efforts with respect to any Subsidiary of PCC (other than PCC
Specified Subsidiaries) to prevent or oppose any action by such Subsidiary which would be
prohibited by Section 4.3 of the Arrangement Agreement if such Subsidiary were a PCC Specified
Subsidiary; and

(n)

in relation to actions required in connection with Regulatory Approvals, take any action or fail to
take any action that is intended to, or would reasonably be expected to, individually or in the
aggregate, prevent, materially delay or materially impede the ability of PCC or the Company to
consummate the Reorganization or the transactions contemplated by the Arrangement Agreement.

Declaration and Payment of Dividends
PCC and the Company have agreed that if (a) PCC sets a record date for any dividend or other distribution on the PCC
Subordinate Voting Shares or the PCC Participating Preferred Shares that is prior to the Effective Time, other than a
dividend on the PCC Subordinate Voting Shares in the amount of $0.4050 per PCC Subordinate Voting Share and on
the PCC Participating Preferred Shares in the amount of $0.4050 per PCC Participating Preferred Share, in each case
in respect of the first quarter of 2020 and with a record date of February 5, 2020 or (b) the Company sets a record date
for any dividend or other distribution on the Common Shares that is prior to the Effective Time, other than a dividend
on the Common Shares in the amount of $0.4555 per Common Share with a record date of December 31, 2019, then
the Consideration shall be equitably adjusted to give effect to the amount of any such dividend or distribution.
Notwithstanding the foregoing, no equitable adjustment shall be made to the Consideration in the event that the Board
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declares a dividend on the Common Shares of $0.4555 per Common Share with a record date prior to the Effective
Time in respect of the first quarter of 2020 if the Company provides prompt written notice to PCC of such dividend;
in such case, PCC may set a record date in respect of a dividend on the PCC Subordinate Voting Shares in the amount
of $0.4050 per PCC Subordinate Voting Share in respect of the second quarter of 2020 (or such other dividend or
distribution as may be agreed to by the Company), and no equitable adjustment shall be made to the Consideration in
respect of such a dividend on the PCC Subordinate Voting Shares.
PCC has also agreed that if the Company has not set a record date in respect of a dividend in the amount of $0.4555
per Common Share that the Company would ordinarily declare during the month of March that is prior to the Effective
Time, PCC will, subject to applicable Law, set a record date for a dividend in the amount of no less than $0.4340 per
PCC Subordinate Voting Share that is after the Effective Time.
Covenants Regarding the Reorganization
The Company has agreed to perform all obligations required or desirable to be performed by the Company under the
Arrangement Agreement, co-operate with PCC in connection therewith, and do all such other commercially reasonable
acts and things as may be necessary or desirable in order to consummate and make effective, as soon as reasonably
practicable, the transactions contemplated by the Arrangement Agreement. Without limiting the generality of the
foregoing, the Company has agreed to, and, where appropriate, to cause each of the Company Specified Subsidiaries
to:
(a)

use all commercially reasonable efforts to satisfy all conditions precedent in the Arrangement
Agreement and take all steps set forth in the Interim Order and Final Order applicable to it and
comply promptly with all requirements imposed by Law on it or its Subsidiaries with respect to the
Arrangement Agreement or the Reorganization;

(b)

use all commercially reasonable efforts to obtain and maintain all third party consents, waivers,
approvals, agreements, amendments or confirmations that are required under Company Material
Contracts in order to complete the Reorganization or to maintain Company Material Contracts in
full force and effect following completion of the Reorganization, in each case, on terms that are
satisfactory to PCC, acting reasonably;

(c)

use all commercially reasonable efforts to effect all necessary registrations, filings and submissions
of information required by Governmental Entities from the Company and its Subsidiaries in order
to complete the Reorganization;

(d)

use all commercially reasonable efforts to, upon reasonable consultation with PCC, oppose, lift or
rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or
otherwise prohibit or adversely affect the consummation of the Reorganization and defend, or cause
to be defended, any proceedings to which it is a party or brought against it or its directors or officers
challenging the Reorganization or the Arrangement Agreement;

(e)

use all commercially reasonable efforts to, upon reasonable consultation with PCC, ensure that the
exemption from the registration requirements of the U.S. Securities Act provided by Section
3(a)(10) thereunder is available for the issuance of securities pursuant to the Plan of Arrangement
and, in that regard, use all commercially reasonable efforts to comply, or assist PCC in complying,
with the provisions of Section 2.13 of the Arrangement Agreement; and

(f)

not take any action, or refrain from taking any commercially reasonable action, or permit any action
to be taken or not taken, which is inconsistent with the Arrangement Agreement or the
Reorganization or which would reasonably be expected to prevent, delay or otherwise impede the
consummation of the Reorganization or the transactions contemplated by the Arrangement
Agreement.
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The Company has agreed to, promptly after becoming aware of the relevant matter, notify PCC in writing of:
(a)

any Material Adverse Effect on the Company or any change, effect, event, development, occurrence,
circumstance or state of facts which would reasonably be expected to have a Material Adverse Effect
on the Company or prevent the consummation of the Reorganization and the transactions
contemplated by the Arrangement Agreement;

(b)

any material notice or other communication from any Person alleging that the consent (or waiver,
permit, exemption, order, approval, agreement, amendment or confirmation) of such Person (or
another Person) is or may be required in connection with the Arrangement Agreement or the
Reorganization;

(c)

subject to compliance with applicable Law, any notice or other communication from any
counterparty to a Company Material Contract with the Company or a Subsidiary of the Company to
the effect that such counterparty is terminating, may terminate or is otherwise materially adversely
modifying or may materially adversely modify such Company Material Contract as a result of the
Arrangement Agreement or the Reorganization;

(d)

any material notice or other communication from any Governmental Entity in connection with the
Arrangement Agreement; and

(e)

any material filing, actions, suits, claims, investigations or proceedings commenced or, to its
knowledge, threatened against, relating to or involving or otherwise affecting the Company, its
Subsidiaries or their respective assets or properties.

PCC has agreed to perform all obligations required or desirable to be performed by PCC under the Arrangement
Agreement, co-operate with the Company in connection therewith, and do all such other commercially reasonable acts
and things as may be necessary or desirable in order to consummate and make effective, as soon as reasonably
practicable, the transactions contemplated by the Arrangement Agreement. Without limiting the generality of the
foregoing, PCC has agreed to, and, where appropriate, to cause each of the PCC Specified Subsidiaries to:
(a)

use all commercially reasonable efforts to satisfy all conditions precedent in the Arrangement
Agreement (including assisting the Company to diligently pursue obtaining the Interim Order and
the Final Order) and take all steps set forth in the Interim Order and Final Order applicable to it;

(b)

provide such assistance as may be reasonably requested by the Company for the purposes of
obtaining the Required Shareholder Approval at the Meeting;

(c)

vote all of its Common Shares, and cause the PCC Specified Subsidiaries to vote all of their
respective Common Shares, in favour of the Reorganization Resolution, either in person or by proxy,
at the Meeting;

(d)

use all commercially reasonable efforts to assist the Company and its Subsidiaries in obtaining the
consents, waivers, approvals, agreements, amendments or confirmations referred to in Section
4.2(1) of the Arrangement Agreement;

(e)

use all commercially reasonable efforts to effect all necessary registrations, filings and submissions
of information required by Governmental Entities from PCC relating to the Reorganization;

(f)

use all commercially reasonable efforts to, upon reasonable consultation with the Company, oppose,
lift or rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin
or otherwise prohibit or adversely affect the consummation of the Reorganization and defend, or
cause to be defended, any proceedings to which it is a party or brought against it or its directors or
officers challenging the Reorganization or the Arrangement Agreement;
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(g)

(i) apply to list on the TSX (A) the PCC Subordinate Voting Shares issuable or to be made issuable
pursuant to the Reorganization (including any PCC Subordinate Voting Shares issuable pursuant to
the exercise of Company Options and Company Equity Awards) and (B) the PCC Participating
Preferred Shares issuable upon the exercise, if any, of the Pre-Emptive Right triggered by the
Reorganization and (ii) use all commercially reasonable efforts to obtain approval, subject to
customary conditions, for the listing of such PCC Subordinate Voting Shares and PCC Participating
Preferred Shares on the TSX;

(h)

not take any action, or refrain from taking any commercially reasonable action, or permit any action
to be taken or not taken, which is inconsistent with the Arrangement Agreement or the
Reorganization or which would reasonably be expected to prevent, delay or otherwise impede the
consummation of the Reorganization or the transactions contemplated by the Arrangement
Agreement;

(i)

make joint elections with Eligible Holders in respect of the disposition of their Common Shares
pursuant to subsection 85(1) (or in the case of a partnership, subsection 85(2)) of the Tax Act (or
any similar provision of any provincial tax legislation) in accordance with the procedures and within
the time limits set out in the Plan of Arrangement. The agreed amount under such joint elections
shall be determined by each Eligible Holder in his or her sole discretion within the limits set out in
the Tax Act; and

(j)

at or prior to the Effective Time, allot and reserve for issuance a sufficient number of (i) PCC
Subordinate Voting Shares to meet the obligations of PCC under the Plan of Arrangement and (ii)
PCC Participating Preferred Shares issuable upon exercise, if any, of the Pre-Emptive Right
triggered by the Reorganization.

Cooperation Regarding Pre-Arrangement Reorganization
The Company has agreed, upon the reasonable request of PCC, to, and to cause its wholly-owned Subsidiaries to, use
its and their commercially reasonable efforts to effect such reorganizations of the Company’s or such Subsidiaries’
business, operations and assets as PCC may reasonably request (each, a “Pre-Arrangement Reorganization”) and
cooperate with PCC and its advisors to determine the nature of the Pre-Arrangement Reorganizations that might be
undertaken and the manner in which they most effectively could be undertaken; provided, however, that the Company
need not effect a Pre-Arrangement Reorganization which in the opinion of the Company, acting reasonably, would
not be in the best interests of the Company or its securityholders.
PCC has agreed that all elements of any such Pre-Arrangement Reorganization (including the planning for and the
implementation of any Pre-Arrangement Reorganization) shall, in the opinion of the Company acting reasonably:
(i) not impact the value and the form of the consideration to be paid to Company Shareholders or otherwise prejudice
the Company, Company Shareholders (without reference to PCC and its affiliates) or holders of the Company Options
or Company Equity Awards in any material respect; (ii) not unreasonably interfere with the ongoing operations of the
Company or its Subsidiaries; (iii) not require the Company to obtain the approval of Company Shareholders (other
than as may properly be included in this Circular); (iv) not impede or delay the consummation of the Reorganization;
(v) not be considered in determining whether a representation, warranty or covenant of the Company contained in the
Arrangement Agreement has been breached or whether a condition precedent to the Reorganization has been satisfied,
it being acknowledged by PCC that actions taken pursuant to any Pre-Arrangement Reorganization could require the
consent of third parties under applicable Contracts of the Company or its Subsidiaries; (vi) not require the Company
or any Subsidiary to contravene any applicable Laws, their respective organizational documents or any Contract of
the Company or its Subsidiaries; and (vii) not be reasonably expected to result in any Taxes being imposed on, or any
adverse Tax or other consequences to, any securityholder of the Company incrementally greater than the Taxes or
other consequences to such securityholder in connection with the consummation of the Reorganization in the absence
of any Pre-Arrangement Reorganization and for greater certainty and without limitation, adverse Tax or other
consequence includes any Tax or other consequence that would not have arisen but for the Arrangement Agreement.
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PCC is required to provide written notice to the Company of any proposed Pre-Arrangement Reorganization at least
30 days prior to the Effective Date. Unless otherwise stated in the Arrangement Agreement, the Company and PCC
have agreed to work cooperatively and use commercially reasonable efforts to prepare, prior to the Effective Time, all
documentation necessary and do such other acts and things as are necessary to give effect to such Pre-Arrangement
Reorganization. The Parties further agreed to seek to have the steps and transactions contemplated under any such
Pre-Arrangement Reorganization made effective at such times (as directed by PCC) immediately prior to, on or after
the Effective Date but in any event after the Final Order and all Regulatory Approvals are obtained (but if before the
Effective Time, after PCC has waived or confirmed that all mutual conditions precedent to the Reorganization and
conditions precedent to the Reorganization in favour of PCC have been satisfied, and confirmed in writing that it is
prepared to promptly proceed to effect the Reorganization).
In the event the Reorganization is not completed (other than as a result of a breach of the Arrangement Agreement by
the Company), PCC has agreed to indemnify and reimburse the Company, its Subsidiaries and their respective
Representatives for any and all Taxes, liabilities, losses, damages, claims, costs, expenses, interest awards, judgments
and penalties suffered or incurred by any of them in connection with or as a result of their co-operation or assistance
with or participation in any Pre-Arrangement Reorganization or in reversing or unwinding any Pre-Arrangement
Reorganization (including any actual out-of-pocket costs and expenses for filing fees and external counsel). No
director, officer, employee or agent of the Company or its Subsidiaries will be required, in connection with a PreArrangement Reorganization, to take any action in any capacity other than as director, officer, employee or agent of
the Company or its Subsidiaries, as the case may be.
Access to Information; Confidentiality
From the date of the Arrangement Agreement until the earlier of the Effective Date and the date the Arrangement
Agreement is terminated in accordance with its terms, subject to Law and the terms of existing Contracts, the Company
has agreed, and, subject to obtaining the prior written consent of any applicable Company Public Subsidiary, has
agreed to cause its Subsidiaries, to give PCC and its officers, employees, agents, advisors and representatives (a) upon
reasonable advance notice and, at the option of the Company and, if applicable, the relevant Company Public
Subsidiary, with a representative of the Company or such Subsidiary, as the case may be, present, reasonable access
during normal business hours to its and its Subsidiaries’ (i) premises, (ii) property and assets (including all books and
records, whether retained internally or otherwise), (iii) Contracts and (iv) senior officers, independent auditors, agents,
advisors and representatives; and (b) such financial and operating data or other information with respect to the assets
or business of the Company and its Subsidiaries as PCC from time to time reasonably requests, subject to such access
not interfering with the ordinary conduct of the business of the Company or its Subsidiaries.
Subject to Law and the terms of existing Contracts, PCC has agreed, and, subject to obtaining the prior written consent
of any applicable Subsidiary, has agreed to cause its Subsidiaries, to give the Company and its officers, employees,
agents, advisors and representatives (a) upon reasonable advance notice and, at the option of PCC and, if applicable,
the relevant Subsidiary, with a representative of PCC or such Subsidiary, as the case may be, present, reasonable
access during normal business hours to its and its Subsidiaries’ (i) premises, (ii) property and assets (including all
books and records, whether retained internally or otherwise), (iii) Contracts and (iv) senior officers, independent
auditors, agents, advisors and representatives; and (b) such financial and operating data or other information with
respect to the assets or business of PCC and its Subsidiaries as the Company from time to time reasonably requests,
so long as such access does not interfere with the ordinary conduct of the business of PCC or its Subsidiaries.
Investigations made by or on behalf of one Party will not waive, diminish the scope of, or otherwise affect any
representation or warranty made by the other Party in the Arrangement Agreement.
Each Party has agreed to hold the confidential information received from the other Party confidential in accordance
with the terms of the Confidentiality Agreements.
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Regulatory Approvals
The Parties have agreed, as promptly as practicable, to prepare and file all necessary documents, registrations,
statements, petitions, filings and applications for the Regulatory Approvals and use their commercially reasonable
efforts to obtain and maintain all Regulatory Approvals. Notwithstanding the foregoing, neither the Company nor
PCC is required to do any of the following in connection with the Regulatory Approvals: (i) sell or otherwise dispose
of, or hold separate, or to offer to sell or otherwise dispose of or hold separate, assets, categories of assets or businesses
of either or both Parties; (ii) terminate or assign any existing relationships or contractual rights and obligations of a
Party; (iii) terminate or assign any relevant venture or other arrangement; or (iv) offer or agree to any other remedy,
undertaking or commitment with a Governmental Entity.
The Parties have agreed to cooperate with one another in connection with obtaining the Regulatory Approvals,
including providing one another with all information necessary or which a Party, acting reasonably, considers
appropriate in order to prepare or file all documents, registrations, statements, petitions, filings, submissions and
applications for or in support of the Regulatory Approvals and providing one another with copies of all notices and
information or other correspondence supplied to, filed with or received from any Governmental Entity, subject to
limited exceptions. In accordance with the terms of the Arrangement Agreement, neither Party is entitled to make any
substantive filing, application or submission to a Governmental Entity in connection with the Regulatory Approvals
without giving the other Party a reasonable opportunity to comment on any such filing, application or submission, and
neither Party shall participate in any material communication or participate in any material meeting with any
Governmental Entity in connection with the Regulatory Approvals without first notifying the other Party and
providing the other Party or its external legal counsel with a reasonable opportunity to participate or attend.
Each Party is required to promptly notify the other Party if it becomes aware that any (i) application, filing, document
or other submission for a Regulatory Approval contains a misrepresentation, or (ii) any Regulatory Approval or other
order, clearance, consent, ruling, exemption, no-action letter or other approval applied for as contemplated by the
Arrangement Agreement contains, reflects or was obtained following the submission of any application, filing,
document or other submission containing a misrepresentation, such that an amendment or supplement may be
necessary or advisable.
The Parties have agreed to request that the Regulatory Approvals be processed by the applicable Governmental Entity
on an expedited basis and, to the extent that a public hearing is held, the Parties have agreed to request the earliest
possible hearing date for the consideration of the Regulatory Approvals.
If any objections are asserted with respect to the transactions contemplated by the Arrangement Agreement under any
Law, or if any proceeding is instituted or threatened by any Governmental Entity challenging or which could lead to
a challenge of any of the transactions contemplated by the Arrangement Agreement as not in compliance with Law,
the Parties have agreed to use their commercially reasonable efforts to resolve such proceeding so as to allow the
Effective Time to occur on or prior to the Outside Date.
Public Communications
The Parties have agreed co-operate in the preparation of presentations, if any, to Shareholders and/or PCC’s investors
regarding the Reorganization. Neither Party is entitled to issue any press release or make any other public statement
or disclosure with respect to the Arrangement Agreement or the Reorganization or to make any filing with any
Governmental Entity with respect to the Arrangement Agreement or the Reorganization without the consent of the
other Party, which consent will not be unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing,
any Party that is, in the opinion of its outside legal counsel, required to make disclosure by Law (other than in
connection with the Regulatory Approvals) will use its reasonable commercial efforts to give the other Party prior oral
or written notice and a reasonable opportunity to review or comment on the public statement, disclosure or filing
(other than with respect to confidential information contained in such disclosure or filing). If such prior notice is not
possible, the Party making such disclosure must give such notice immediately following the making of such disclosure
or filing. The Party making any such disclosure must give reasonable consideration to any comments made by the
other Party or its counsel.
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Insurance and Indemnification
The Arrangement Agreement provides that, prior to the Effective Date, the Company will, in reasonable consultation
with PCC, purchase customary “tail” policies of directors’ and officers’ liability insurance for directors of the
Company who will be resigning their positions on or shortly following the Effective Date providing protection no less
favourable in the aggregate to the protection provided by the policies maintained by the Company which are in effect
immediately prior to the Effective Date and providing protection in respect of claims arising from facts or events
which occurred on or prior to the Effective Date, and PCC will, or will cause the Company to, maintain such tail
policies in effect without any reduction in scope or coverage for six years from the Effective Date. Notwithstanding
the foregoing, PCC is not be required to pay any amounts in respect of such coverage prior to the Effective Time and
provided further that the cost of such policies shall not exceed 300% of the Company’s current annual aggregate
premium for policies currently maintained by the Company.
The Arrangement Agreement also provides that PCC will cause the Company to honour all rights to indemnification
or exculpation existing, both at the date of the Arrangement Agreement and in the future, in favour of present and
former employees, officers and directors of the Company to the extent that they are disclosed or are otherwise on usual
terms for indemnity arrangements, and such rights will survive the completion of the Plan of Arrangement and
continue in full force and effect in accordance with their terms for a period of not less than six years from the Effective
Date.
Representations and Warranties
The Arrangement Agreement contains certain representations and warranties of the Company and of PCC that are
standard for a transaction of this nature including with respect to organization and qualification, corporate
authorization, execution and binding obligation, governmental authorization, non-contravention, capitalization,
securities law matters, financial statements, disclosure controls and internal control over financial reporting, auditors,
no undisclosed liabilities, absence of certain changes or events, compliance with laws, authorizations, taxes, opinion
of financial advisors, corrupt practices legislation and brokers. The Arrangement Agreement also contains certain
representations and warranties of the Company with respect to Board and Special Committee approval and prior
valuations and of PCC with respect to PCC Board approval, availability of funds and the issuance of PCC Subordinate
Voting Shares.
Conditions to Closing
The followings conditions to closing are for the benefit of PCC and/or the Company, as applicable. The conditions
precedent will be conclusively deemed to have been satisfied, waived or released when the Certificate of Arrangement
is issued by the Director.
Mutual Conditions
The Parties are not required to complete the Reorganization unless each of the following conditions is satisfied on or
prior to the Effective Time, which conditions may only be waived, in whole or in part, by the mutual consent of the
Parties:
(a)

the Required Shareholder Approval has been obtained and the Reorganization Resolution has been
approved and adopted by the Shareholders at the Meeting in accordance with the Interim Order and
applicable Laws;

(b)

the Required PCC Shareholder Approval has been obtained;

(c)

all of the PCC Participating Preferred Shares issuable to the controlling shareholder of PCC upon
the exercise, if any, of the Pre-Emptive Right triggered by the Reorganization have been duly and
validly issued;
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(d)

the Interim Order and the Final Order have each been obtained on terms consistent with the
Arrangement Agreement, and have not been set aside or modified in a manner unacceptable to either
the Company or PCC, on appeal or otherwise;

(e)

each of the Key Regulatory Approvals has been made, given or obtained on terms acceptable to both
the Company and PCC, each acting reasonably, and each such Key Regulatory Approval is in force
and has not been modified or withdrawn;

(f)

no Law has been enacted, made or issued that makes the consummation of the Reorganization illegal
or otherwise prohibits or enjoins the Company or PCC from consummating the Reorganization; and

(g)

there is no action or proceeding by a Governmental Entity known to PCC or the Company to be
pending or threatened in any jurisdiction to: (i) cease trade, temporarily or permanently enjoin,
prohibit, or impose any limitations, damages or conditions on, PCC’s ability to acquire, hold or
exercise full rights of ownership over, any Common Shares including the right to vote Common
Shares; or (ii) prohibit, restrict or impose terms or conditions on the Reorganization, or the
ownership or operation by PCC of the business or assets of PCC, its affiliates and related entities,
the Company or any of the Company’s Subsidiaries and related entities, or compel PCC to dispose
of or hold separate any of the business or assets of PCC, its affiliates and related entities, the
Company or any of the Company’s Subsidiaries and related entities as a result of the Reorganization.

Additional Conditions in Favour of PCC
PCC is not required to complete the Reorganization unless each of the following conditions is satisfied on or before
the Effective Time, which conditions are for the exclusive benefit of PCC and may only be waived, in whole or in
part, by PCC in its sole discretion:
(a)

(i) the representations and warranties of the Company which are qualified by the expression “PFC
Material Adverse Effect” (as defined in the Arrangement Agreement) were true and correct in all
respects as of the date of the Arrangement Agreement and are true and correct in all respects as of
the Effective Time as if made on and as of such date (unless made as of a specified date, in which
case the accuracy of such representation and warranty will be determined as of such specified date),
(ii) all other representations and warranties of the Company were true and correct as of the date of
the Arrangement Agreement and are true and correct as of the Effective Time as if made on and as
of such date (unless made as of a specified date, in which case the accuracy of such representation
and warranty will be determined as of such specified date), except to the extent that the failure of
such representations and warranties to be true and correct would not have a Material Adverse Effect
on the Company, and (iii) the Company has delivered a certificate confirming the satisfaction of (i)
and (ii) to PCC, executed by two senior officers of the Company (in each case without personal
liability), addressed to PCC and dated the Effective Date;

(b)

the Company has fulfilled or complied in all material respects with each of the covenants of the
Company contained in the Arrangement Agreement to be fulfilled or complied with by it on or prior
to the Effective Time, and has delivered a certificate confirming same to PCC, executed by two
senior officers of the Company (in each case without personal liability) addressed to PCC and dated
the Effective Date;

(c)

the time period for the exercise of the Dissent Rights has expired and the Shareholders have not
exercised (or otherwise be deemed to have exercised) Dissent Rights with respect to more than 3%
of the number of issued and outstanding Common Shares (excluding Common Shares held by PCC,
its directors and senior officers and any other Person who is an “interested party” (within the
meaning of MI 61-101) and any joint action (within the meaning of MI 61-101) with any of the
foregoing with respect to the Reorganization); and
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(d)

there will not have been or occurred a Material Adverse Effect in respect of the Company prior to
the date of the Arrangement Agreement that has not been publicly disclosed and from the date of
the Arrangement Agreement to the Effective Time there will not have been or occurred a Material
Adverse Effect in respect of the Company.

Additional Conditions in Favour of the Company
The Company is not required to complete the Reorganization unless each of the following conditions is satisfied on
or before the Effective Time, which conditions are for the exclusive benefit of the Company and may only be waived,
in whole or in part, by the Company in its sole discretion:
(a)

(i) the representations and warranties of PCC which are qualified by the expression “Power Material
Adverse Effect” (as defined in the Arrangement Agreement) were true and correct in all respects as
of the date of the Arrangement Agreement and are true and correct in all respects as of the Effective
Time as if made on and as of such date (unless made as of a specified date, in which case the
accuracy of such representation and warranty will be determined as of such specified date), (ii) all
other representations and warranties of PCC were true and correct as of the date of the Arrangement
Agreement and are true and correct as of the Effective Time as if made on and as of such date (unless
made as of a specified date, in which case the accuracy of such representation and warranty will be
determined as of such specified date), except to the extent that the failure of such representations
and warranties to be true and correct would not have a Material Adverse Effect on PCC, and (iii)
PCC has delivered a certificate confirming the satisfaction of (i) and (ii) to the Company, executed
by two senior officers of PCC (in each case without personal liability), addressed to the Company
and dated the Effective Date;

(b)

PCC has fulfilled or complied in all material respects with each of the covenants of PCC contained
in the Arrangement Agreement to be fulfilled or complied with by it on or prior to the Effective
Time, and has delivered a certificate confirming same to the Company, executed by two senior
officers of PCC (in each case without personal liability) addressed to the Company and dated the
Effective Date;

(c)

there shall not have been or occurred a Material Adverse Effect in respect of PCC prior to the date
of the Arrangement Agreement that has not been publicly disclosed and from the date of the
Arrangement Agreement to the Effective Time there shall not have been or occurred a Material
Adverse Effect in respect of PCC; and

(d)

subject to the terms and conditions of the Arrangement Agreement and the Plan of Arrangement,
PCC has deposited or caused to be deposited with the Depositary sufficient PCC Subordinate Voting
Shares and funds to effect payment in full of the aggregate Consideration.

Additional Covenants Regarding Non-Solicitation
Pursuant to the Arrangement Agreement, the Company has agreed not to, directly or indirectly, nor through any
Representatives:
(a)

solicit, initiate, or knowingly encourage, assist or otherwise facilitate (including by way of
furnishing or providing copies of, access to, or disclosure of, any confidential information,
properties, facilities, books or records of the Company or any Subsidiary, as applicable, or entering
into any form of agreement, arrangement or understanding (other than a confidentiality and standstill
agreement permitted by and in accordance the Arrangement Agreement)) any inquiry, proposal or
offer that constitutes or may reasonably be expected to constitute or lead to, an Acquisition Proposal;
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(b)

enter into, continue or otherwise engage or participate in any discussions or negotiations with any
Person (other than PCC) regarding any inquiry, proposal or offer that constitutes or may reasonably
be expected to constitute or lead to, an Acquisition Proposal;

(c)

accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or
recommend, or take no position or remain neutral with respect to, any Acquisition Proposal;

(d)

accept or enter into, or propose to accept or enter into, any agreement in respect of an Acquisition
Proposal (other than a confidentiality and standstill agreement permitted by and in accordance the
Arrangement Agreement) (a “Proposed Agreement”) or any other Contract or agreement in
principle requiring the Company to abandon, terminate or fail to consummate the Reorganization or
any other transactions contemplated by the Arrangement Agreement or to breach its obligations
thereunder;

(e)

fail to enforce, or grant any waiver under, any standstill or similar agreement with any Person; or

(f)

make a Change in Recommendation.

The Company has agreed to, and has agreed to cause the Company Specified Subsidiaries and Representatives to,
immediately cease and terminate, and cause to be terminated, any solicitation, encouragement, discussion, negotiation
or other activity with any Person (other than PCC) conducted by the Company or any of the Company Specified
Subsidiaries or Representatives with respect to any inquiry, proposal or offer that constitutes, or may reasonably be
expected to constitute or lead to, an Acquisition Proposal, and in connection therewith:
(a)

discontinue access to, and disclosure of, any of its information (and not establish or allow access to
any of its or the Company Specified Subsidiaries’ information, any data room, virtual or otherwise,
or any of its or the Company Specified Subsidiaries’ properties, facilities, books or records);

(b)

as soon as possible request, and exercise all rights it has to require (i) the return or destruction of all
confidential information (including any copies thereof) regarding the Company and the Company
Specified Subsidiaries previously provided to any Person (other than PCC and its Representatives)
and (ii) the destruction of all material including or incorporating or otherwise reflecting such
confidential information regarding the Company or any of the Company Specified Subsidiaries, in
each case, to the extent such information has not already been returned or destroyed;

(c)

not release any third party from any confidentiality, non-solicitation or standstill agreement, or
terminate, modify, amend or waive the terms thereof;

(d)

enforce, and cause the Company Specified Subsidiaries to enforce, all standstill, non-disclosure,
non-disturbance, non-solicitation and similar covenants that the Company or any of the Company
Specified Subsidiaries has entered into prior to the Arrangement Agreement; and

(e)

take all necessary action to enforce each confidentiality, standstill or similar agreement or restriction
to which it or any Company Specified Subsidiary is a party, and neither it, nor any Company
Specified Subsidiary or any of its Representatives have or will, without the prior written consent of
PCC, release any Person from, or waive, amend, suspend or otherwise modify such Person’s
obligations respecting it, or any of the Company Specified Subsidiaries, under any confidentiality,
standstill or similar agreement or restriction to which it or any Company Specified Subsidiary is a
party.

Responding to an Acquisition Proposal
Notwithstanding the non-solicitation covenants in the Arrangement Agreement, if at any time prior to obtaining the
Required Shareholder Approval, the Company receives an unsolicited bona fide written Acquisition Proposal from a
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Person, the Company may engage in or participate in discussions or negotiations with such Person regarding such
Acquisition Proposal, and may provide copies of, access to or disclosure of information, properties, facilities, books
or records of the Company or its Subsidiaries to such Person, if and only if:
(a)

the Company has complied with the terms of the Arrangement Agreement, including the nonsolicitation covenants;

(b)

the Board first determines in good faith, after consultation with its financial advisors and its outside
legal counsel, that such Acquisition Proposal constitutes or could reasonably be expected to
constitute a Superior Proposal;

(c)

such Person was not restricted from making such Acquisition Proposal pursuant to an existing
standstill or similar restriction;

(d)

prior to providing any such copies, access, or disclosure to the Person, the Company enters into a
confidentiality and standstill agreement with such Person on terms no less favourable to the
Company than the Confidentiality Agreements (provided that such confidentiality and standstill
agreement may not include any provision providing for an exclusive right to negotiate with the
Company and may not restrict the Company from complying with the non-solicitation covenants in
the Arrangement Agreement) and any such copies, access or disclosure provided to such Person
shall have already been (or simultaneously be) provided to PCC; and

(e)

the Company promptly provides PCC with (i) two Business Days prior written notice stating the
Company’s intention to participate in such discussions or negotiations and to provide such copies,
access or disclosure; (ii) prior to providing any such copies, access or disclosure to the Person, a
true, complete and final executed copy of the confidentiality and standstill agreement referred to in
Section 5.3(4) of the Arrangement Agreement; and (iii) any non-public information concerning the
Company and its Subsidiaries provided to such other Person which was not previously provided to
PCC.

Right to Match
If the Company receives an Acquisition Proposal that constitutes a Superior Proposal, the Company may (i) make a
Change in Recommendation in respect of such Superior Proposal or (ii) enter into a Proposed Agreement with respect
to such Superior Proposal if, and only if, prior to effecting such Change in Recommendation and/or entering into such
Proposed Agreement:
(a)

the Required Shareholder Approval has not been obtained;

(b)

the Person making the Superior Proposal was not restricted from making such Superior Proposal
pursuant to an existing standstill or similar restriction;

(c)

the Company has complied with the terms of the Arrangement Agreement, including its obligations
under the non-solicitation covenants;

(d)

the Company has provided PCC with notice in writing that there is a Superior Proposal, together
with a copy of the proposed definitive agreement for the Superior Proposal and all supporting
materials, including documentation supporting the valuation of any non-cash consideration and any
financing documents supplied in connection therewith, subject to, in the case of financing
documents, customary confidentiality provisions with respect to fee letters or similar information,
such documents to be so provided to PCC not less than five Business Days prior to the proposed
acceptance, approval or execution of the Proposed Agreement by the Company;
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(e)

five Business Days (the “Matching Period”) have elapsed from the date PCC received the notice
and documentation relating to the Superior Proposal referred to in (d) above from the Company and,
during any Matching Period, PCC has had the opportunity (but not the obligation) to offer to amend
the Arrangement Agreement and the Reorganization in order for such Acquisition Proposal to cease
to be a Superior Proposal and, if PCC has proposed to amend the terms of the Arrangement
Agreement and the Reorganization, the Board has determined in good faith, after consultation with
its financial advisors and outside legal counsel, that such Acquisition Proposal is a Superior Proposal
compared to any such proposed amendments to the terms of the Arrangement Agreement and the
Reorganization by PCC; and

(f)

after the Matching Period, the Board in receipt of the Acquisition Proposal determines, after
consultation with its outside legal counsel and financial advisors, that the Acquisition Proposal
continues to constitute a Superior Proposal compared to the terms of the Reorganization as proposed
to be amended by PCC and the Board has determined in good faith, after consultation with its outside
legal counsel, that it is necessary for the Company to enter into a definitive agreement with respect
to such Superior Proposal and/or to make a Change in Recommendation in order to properly
discharge its fiduciary duties.

During the Matching Period, or such longer period as the Company may approve for such purpose: (i) PCC will have
the opportunity, but not the obligation, to propose to amend the terms of the Arrangement Agreement and the
Reorganization, including an increase in, or modification of, the Consideration; and (ii) the Board will, in consultation
with outside legal counsel and financial advisors, review any proposal made by PCC to amend the terms of the
Arrangement Agreement in order to determine in good faith in the exercise of its fiduciary duties whether PCC’s
proposal to amend the Arrangement Agreement would upon acceptance result in the Acquisition Proposal ceasing to
be a Superior Proposal, and will respond to PCC with such determination within two Business Days of receiving
PCC’s proposal to amend the Arrangement Agreement. If the Board determines that such Acquisition Proposal is not
a Superior Proposal as compared to the proposed amendments to the Arrangement Agreement, it will promptly enter
into an amended agreement with PCC reflecting such proposed amendments. Each Party agrees with the other to
negotiate in good faith and in a timely manner with the other Party during the Matching Period.
Each successive amendment or modification to any Acquisition Proposal that results in an increase in, or modification
of, the consideration (or value of such consideration) to be received by the Company or other material terms or
conditions thereof shall constitute a new Acquisition Proposal, and PCC shall be afforded a new full five Business
Day Matching Period from the date on which PCC received the notice and documentation relating to the Superior
Proposal with respect to each new Superior Proposal.
The Board will promptly affirm the Board Recommendation by press release after any Acquisition Proposal which is
not determined to be a Superior Proposal is publicly announced or the Board determines that a proposed amendment
to the terms of the Arrangement Agreement by PCC would result in an Acquisition Proposal no longer being a Superior
Proposal. The Company will provide PCC and its outside legal counsel with a reasonable opportunity to review the
form and content of such press release or other disclosure and will make all reasonable amendments as requested by
PCC and its legal counsel.
In circumstances where (i) the Company has notified PCC that it intends to make a Change in Recommendation in
accordance with the non-solicitation covenants in the Arrangement Agreement; or (ii) the Company provides PCC
with notice of a Superior Proposal, on a date that is less than 15 Business Days prior to the Meeting, the Company
may, or if requested by PCC, will adjourn the Meeting to a date that is 15 Business Days after the date of such notice,
provided, however, that the Meeting will not be postponed to a date that is later than the 15th Business Day prior to
the Outside Date.
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The non-solicitation covenants in the Arrangement Agreement, shall not prohibit the Board from:
(a)

making a Change in Recommendation or from making any disclosure to any securityholders of the
Company prior to the Effective Time, if, in the good faith judgment of the Board, after consultation
with outside counsel and financial advisors, failure to take such action or make such disclosure
would be inconsistent with the fiduciary duties of the Board, or such action or disclosure is otherwise
required under applicable Law; and

(b)

responding through a directors’ circular or equivalent document to an Acquisition Proposal that it
determines is not a Superior Proposal, provided that (i) the Company will provide PCC and its
outside legal counsel with a reasonable opportunity to review the form and content of such circular
or other disclosure and will make all reasonable amendments as requested by PCC and its legal
counsel and (ii) the Company will not make a Change in Recommendation in connection with a
Superior Proposal until after complying with the non-solicitation covenants in the Arrangement
Agreement.

Breach by Subsidiaries and Representatives
The Company has agreed to ensure its Representatives and its Subsidiaries are aware of the non-solicitation covenants
set forth in the Arrangement Agreement, and will be responsible for any breach of such covenants by its
Representatives and its Subsidiaries.
Termination
The Arrangement Agreement may be terminated prior to the Effective Time by:
(a)

the mutual written agreement of the Parties;

(b)

either the Company or PCC, if:

(c)

(i)

the Effective Time does not occur on or prior to the Outside Date, except that such
termination right is not available to any Party whose failure to fulfil any of its obligations
or breach of any of its representations and warranties under the Arrangement Agreement
has been the cause of, or resulted in, the failure of the Effective Time to occur by such
Outside Date;

(ii)

the Required PCC Shareholder Approval is not obtained before March 31, 2020, except
that such termination right is not available to PCC if the failure to obtain the Required
PCC Shareholder Approval is the result of Pansolo having failed to vote in favour of the
issuance of the PCC Subordinate Voting Shares contemplated by the Arrangement
Agreement; or

(iii)

the Required Shareholder Approval is not obtained at the Meeting in accordance with
the Interim Order;

PCC if:
(i)

prior to the Effective Time; the Board makes a Change in Recommendation or the
Company breaches the non-solicitation covenants in the Arrangement Agreement in any
material respect;
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(d)

(ii)

a material breach of any representation or warranty or failure to perform any covenant
or agreement on the part of the Company set forth in the Arrangement Agreement occurs
that would cause the mutual conditions to closing or the conditions to closing in favour
of PCC not to be satisfied, and such conditions are incapable of being satisfied by the
Outside Date, as reasonably determined by PCC and provided that PCC is not then in
breach of the Arrangement Agreement so as to cause the mutual conditions to closing or
the conditions to closing in favour of the Company not to be satisfied; or

(iii)

the Company enters into a binding written agreement with respect to a Superior Proposal,
subject to compliance with the non-solicitation covenants in the Arrangement
Agreement; or

the Company if a material breach of any representation or warranty or failure to perform any
covenant or agreement on the part of PCC under the Arrangement Agreement occurs that would
cause the mutual conditions to closing or the conditions to closing in favour of the Company not to
be satisfied, and such conditions are incapable of being satisfied by the Outside Date as reasonably
determined by the Company and provided that the Company is not then in breach of the
Arrangement Agreement so as to cause the mutual conditions to closing or the conditions to closing
in favour of PCC not to be satisfied.

Neither the Company nor PCC may elect to exercise its right to terminate the Arrangement Agreement pursuant to a
breach of a representation and warranty or covenant by the other Party, unless the Party seeking to terminate the
Arrangement Agreement (the “Terminating Party”) has delivered a written notice (“Termination Notice”) to the
other Party (the “Breaching Party”) specifying in reasonable detail all breaches of covenants, representations and
warranties or other matters which the Terminating Party asserts as the basis for termination. After delivering a
Termination Notice, provided the Breaching Party is proceeding diligently to cure such matter and such matter is
capable of being cured prior to the Outside Date (with any intentional breach being deemed to be incurable), the
Terminating Party may not exercise such termination right until the earlier of (i) the Outside Date, and (ii) if such
matter has not been cured by the date that is 15 Business Days following receipt of such Termination Notice by the
Breaching Party, such date. If the Terminating Party delivers a Termination Notice prior to the date of the Meeting,
unless the Parties agree otherwise, the Company shall postpone or adjourn the Meeting to the earlier of (i) five
Business Days prior to the Outside Date and (ii) the date that is 15 Business Days following receipt of such
Termination Notice by the Breaching Party.
Amendment
The Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time before or after the
holding of the Meeting but not later than the Effective Time, and subject to the Interim Order, Final Order and
applicable Laws, be amended by mutual written agreement of the Parties, and any such amendment may, without
limitation:
(a)

change the time for performance of any of the obligations or acts of the Parties;

(b)

waive any inaccuracy in or modify any representation or warranty contained in the Arrangement
Agreement or in any document delivered pursuant to the Arrangement Agreement;

(c)

waive compliance with or modify any of the covenants contained in the Arrangement Agreement
and waive or modify performance of any of the obligations of the Parties; and/or

(d)

waive compliance with or modify any of the conditions contained in the Arrangement Agreement,

provided, however, that no such amendment may reduce or materially affect the Consideration to be received by
Shareholders without their approval at the Meeting or, following the Meeting, without their approval given in the same
manner as required by applicable Laws for the approval of the Reorganization or as may be required by the Court.
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Governing Law
The Arrangement Agreement is governed by and interpreted and enforced in accordance with the Laws of the Province
of Ontario and the federal Laws of Canada applicable therein. In connection with the Arrangement Agreement, each
Party irrevocably attorns and submits to the exclusive jurisdiction of the Ontario courts situated in the City of Toronto
and waives objection to the venue of any proceeding in such court or that such court provides an inconvenient forum.
CERTAIN LEGAL AND REGULATORY MATTERS
Steps to Implementing the Reorganization and Timing
Completion of the Reorganization is subject to the conditions precedent contained in the Arrangement Agreement
having been satisfied, including receipt of the Required Shareholder Approval, the Key Regulatory Approvals and the
Final Order.
Except as otherwise provided in the Arrangement Agreement, the Company will file the Articles of Arrangement with
the Director, and cause the Effective Date to occur, no later than the third Business Day following the satisfaction or,
where not prohibited, the waiver by the applicable Party or Parties in whose favour the condition is, of the closing
conditions in the Arrangement Agreement (excluding conditions that, by their terms, cannot be satisfied until the
Effective Date, but subject to the satisfaction or, where not prohibited, the waiver by the applicable Party or Parties in
whose favour the condition is, of those conditions as of the Effective Date), unless another time or date is agreed to in
writing by the Parties.
Completion of the Reorganization is dependent on many factors and it is not possible at this time to determine precisely
when or if the Reorganization will become effective. As provided under the Arrangement Agreement, the
Reorganization cannot be completed later than April 30, 2020, unless the Outside Date is extended in accordance with
terms of the Arrangement Agreement. See “Summary of Arrangement Agreement — Termination”.
Court Approval and Completion of the Reorganization
An arrangement under the CBCA requires Court Approval. Prior to the mailing of this Circular, the Company obtained
the Interim Order, which provides for, among other things:
x

the Required Shareholder Approval;

x

the Dissent Rights;

x

the notice requirements with respect to the application to the Court for the Final Order; and

x

the ability of the Company to adjourn or postpone the Meeting from time to time in accordance with the
terms of the Arrangement Agreement without the need for additional approval of the Court.

A copy of the Interim Order is attached at Appendix “E”.
Subject to the approval of the Reorganization Resolution by Shareholders at the Meeting, the hearing in respect of the
Final Order is currently scheduled to take place on February 12, 2020 at 10:00 a.m. (Eastern Time) in Toronto, Ontario.
Any Shareholder or other person who wishes to appear, or to be represented, and to present evidence or arguments
must serve and file a notice of appearance (a “Notice of Appearance”) as set out in the notice of application for the
Final Order (the “Notice of Application”) and satisfy any other requirements of the Court.
At the hearing, the Court will consider, among other things, the substantive and procedural fairness of the terms and
conditions of the Reorganization to the parties affected, including Shareholders. The Court may approve the
Reorganization in any manner the Court may direct, subject to compliance with such terms and conditions, if any, as
the Court deems fit. In the event that the hearing is postponed, adjourned or rescheduled then, subject to further order
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of the Court, only those persons having previously served a Notice of Appearance in compliance with the Notice of
Application and the Interim Order will be given notice of the postponement, adjournment or rescheduled date. A copy
of the Notice of Application for the Final Order is attached as Appendix “F” to this Circular.
Prior to the hearing on the Final Order, the Court will be advised by PCC that PCC will rely on the Final Order, if
granted, as a basis for an exemption from registration under the U.S. Securities Act for the PCC Subordinate Voting
Shares to be issued pursuant to the Reorganization to the Shareholders pursuant to Section 3(a)(10) of the U.S.
Securities Act.
Regulatory Approvals
Under regulations that are applicable to PCC, the Company and certain of their Subsidiaries, the Reorganization
triggers the obligation to obtain prior approval of the CBI and the FSC.
The prior approval of the CBI is required as PCC will be acquiring a direct interest in the Company (which is a parent
undertaking of the relevant regulated Subsidiaries) for the first time as PCC currently holds its interest in the Company
indirectly. PCC filed a confidential application with the CBI for approval of the transactions contemplated by the
Reorganization. PCC received the approval of the CBI on December 3, 2019.
The prior approval of the FSC is required as PCC will be acquiring a significant interest in certain indirect Subsidiaries
of the Company by virtue of PCC’s acquisition of Common Shares. The relevant Subsidiaries are wholly-owned
Subsidiaries of Lifeco. PCC filed a confidential application with the FSC for approval of the transactions contemplated
by the Reorganization. PCC received the approval of the FSC on December 2, 2019.
PCC has informed the Company that, as part of its preparations for approaching the Company, PCC determined that
the submission of the applications to the CBI and the FSC would neither commit PCC or the Company to complete
the Reorganization nor be expected to have an adverse effect on PCC’s or the Company’s or its Subsidiaries’
operations in Ireland and Barbados, respectively. In order to minimize the risk that the CBI or the FSC would prevent,
or impose unacceptable conditions on, the Reorganization, PCC submitted the above-mentioned confidential
applications to the CBI and FSC seeking their respective approvals of a transaction such as the Reorganization.
Neither the Company nor, to the Company’s knowledge, PCC, expect any Regulatory Approvals to be required in
connection with the transactions contemplated by the Reorganization other than those already received. There is a
condition to the completion of the Reorganization in favour of PCC that the Regulatory Approvals be made, given or
obtained on terms acceptable to the Company and PCC, each acting reasonably, and that each such Regulatory
Approval is in force and not modified or withdrawn.
Required PCC Shareholder Approval
Completion of the Reorganization will result in the issuance of up to, approximately, an additional 250.6 million PCC
Subordinate Voting Shares, representing approximately 66.4% of the currently outstanding PCC Subordinate Voting
Shares. Section 611(c) of the TSX Company Manual requires that shareholder approval be obtained where the number
of securities issued or issuable in payment of the purchase price for an acquisition exceeds 25% of the number of
securities of the listed issuer which are outstanding, on a non-diluted basis. Pursuant to Section 604(d) of the TSX
Company Manual, holders of more than 50% of the votes attached to PCC voting shares have delivered to the TSX
their written consent to the issuance of PCC Subordinate Voting Shares pursuant to the Reorganization to satisfy the
shareholder approval requirement for the issuance of the PCC Subordinate Voting Shares to Shareholders other than
PCC and its wholly-owned Subsidiaries pursuant to the Reorganization.
On December 12, 2019, the Company, PCC and Pansolo entered into the Pansolo Voting and Support Agreement
pursuant to which, among other things, Pansolo agreed to:
(a)

if requested by PCC or the Company, provide evidence of its approval of the Reorganization (and
any actions required in furtherance thereof, including the issuance of PCC Subordinate Voting
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Shares pursuant to the Reorganization) and the PCC Participating Preferred Share Issuances to the
TSX, in form and substance satisfactory to PCC and the Company, acting reasonably, to satisfy the
requirements of section 611 of the TSX Company Manual; and
(b)

in accordance with and subject to the terms and conditions of the Pre-Emptive Right Offer, and
subject to the terms and conditions of the Pansolo Voting and Support Agreement, acquire such
number of PCC Participating Preferred Shares on the trading day immediately prior to the Effective
Date so that, after giving effect to the issuance of the PCC Subordinate Voting Shares in connection
with the Reorganization on the Effective Date, Pansolo, together with entities controlled by Pansolo,
will own, directly or indirectly, such number of PCC Subordinate Voting Shares and PCC
Participating Preferred Shares representing, in the aggregate, not less than 50.2% and not more than
50.6% of the votes attaching to all issued and outstanding PCC Subordinate Voting Shares and PCC
Participating Preferred Shares, in the aggregate, immediately following the Effective Time.

Pansolo has also agreed that it shall not, among other things, directly or indirectly, except in accordance with the terms
of the Pansolo Voting and Support Agreement or with the prior written consent of each of PCC and the Company:
(a)

sell, assign, dispose of, option, pledge, encumber, grant a security interest in or otherwise convey
any of the PCC Subordinate Voting Shares or PCC Participating Preferred Shares Pansolo owns or
any right or interest therein, or agree to do any of the foregoing;

(b)

solicit or arrange or provide assistance to any other Person to arrange for the solicitation of or
purchases of or offers to sell PCC Subordinate Voting Shares or PCC Participating Preferred Shares
or act in concert or jointly with any other Person for the purpose of acquiring PCC Subordinate
Voting Shares and PCC Participating Preferred Shares for the purpose of affecting the control of
PCC; or

(c)

exercise any securityholder rights or remedies available at common law or pursuant to applicable
law, or take any other action of any kind, in each case which would reasonably be regarded as likely
to delay or interfere with the completion of, the Reorganization and other transactions contemplated
by the Arrangement Agreement.

The Pansolo Voting and Support Agreement will terminate upon the earliest to occur of: (a) the mutual agreement in
writing of the parties; (b) the termination of the Arrangement Agreement in accordance with its terms; (c) written
notice by a party to the other parties if, subject to the terms of the Pansolo Voting and Support Agreement, including
applicable notice and cure period provisions, (i) any representation or warranty of any such other party is untrue or
incorrect in any material respect; or (ii) any such other party has not complied in any material respect with its covenants
contained in the Pansolo Voting and Support Agreement; provided that, at the time of such notice, the party that
provides written notice is not in material default in the performance of its obligations under the Pansolo Voting and
Support Agreement; and (d) the Effective Time.
Securities Laws Matters
Canadian Securities Laws Matters
Application of MI 61-101
As a reporting issuer in each of the provinces and territories of Canada, the Company is subject to applicable securities
Laws of such jurisdictions. Among other things, the Company is subject to MI 61-101, which regulates transactions
that raise the potential for conflicts of interest.
MI 61-101 regulates certain types of transactions to ensure fair treatment of security holders when, in relation to a
transaction, there are persons in a position that could cause them to have an actual or reasonably perceived conflict of
interest or informational advantage over other security holders. If MI 61-101 applies to a proposed acquisition of a
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reporting issuer, then some of the following may be required: (i) enhanced disclosure in documents sent to security
holders, (ii) the approval of security holders excluding, among others, “interested parties” (as defined in MI 61-101),
(iii) a formal valuation of the equity securities being acquired, prepared by an independent and qualified valuator, and
(iv) an independent committee of the board of the directors of the reporting issuer to carry out specified
responsibilities. The security holder protections provided by MI 61-101 go substantially beyond the requirements of
corporate law.
The protections afforded by MI 61-101 apply to, among other transactions, “business combinations” (as defined in
MI 61-101) which may terminate the interests of security holders without their consent in certain circumstances,
including where a “related party” (as defined in MI 61-101) of an issuer would, as a consequence of the transaction,
directly or indirectly acquire the issuer in connection with an arrangement transaction (such as the Reorganization).
Pursuant to MI 61-101, the Reorganization is a “business combination”. Accordingly, the Reorganization will require
“minority approval” and a “formal valuation”, in accordance with MI 61-101.
Minority Approval
MI 61-101 requires that, in addition to any other required security holder approval, a business combination is subject
to “minority approval” (as defined in MI 61-101) of every class of “affected securities” (as defined in MI 61-101) of
the issuer, in each case voting separately as a class.
In relation to the Reorganization, the approval of the Reorganization Resolution will require the affirmative vote of a
majority of the votes attached to the Common Shares held by Shareholders present in person or represented by proxy
at the Meeting, excluding for this purpose votes attached to Common Shares held by (i) the Company, (ii) “interested
parties”, (iii) any “related party” of an “interested party” and (iv) any person that is a “joint actor” (as such terms are
defined in MI 61-101) with the foregoing.
To the knowledge of the directors and senior officers of the Company after reasonable inquiry, as at the date of this
Circular, the Shareholders whose votes are required to be excluded for purposes of “minority approval” in accordance
with MI 61-101, as described above, beneficially owned, or exercised control or direction over, an aggregate
431,025,372 Common Shares representing approximately an aggregate of 64.9% of the outstanding Common Shares.
Details of such holdings are as follows:
Voting Participation
Shares
Name

Relationship with the Company

Number

%

425,402,926

64.1%
*

171263 Canada Inc.

Interested Party

Pierre Beaudoin

Director of Interested Party

18,570

Marcel Coutu

Director of Interested Party

-

-

André Desmarais

Director of Interested Party

43,200

*

Paul Desmarais, Jr.

Director of Interested Party

-

-

Gary A. Doer

Director of Interested Party

-

-

Anthony R. Graham

Director of Interested Party

25,000

*

J. David A. Jackson

Director of Interested Party

4,500

*

Isabelle Marcoux

Director of Interested Party

-

-

Christian Noyer

Director of Interested Party

-

-

R. Jeffrey Orr

Director of Interested Party

400,200

*

T. Timothy Ryan, Jr.

Director of Interested Party

17,165

*

Emőke J.E. Szathmáry

Director of Interested Party

3,000

*

Michel Plessis-Bélair

Senior Officer of Interested Party

6,000

*

Gregory D. Tretiak

Senior Officer of Interested Party

-

-

Claude Généreux

Senior Officer of Interested Party

-

-

Olivier Desmarais

Senior Officer of Interested Party

-

-

Paul Desmarais III

Senior Officer of Interested Party

-

-

Paul Genest

Senior Officer of Interested Party

-

-
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Shares
Name

Relationship with the Company

Number

%

Arnaud Bellens

Senior Officer of Interested Party

-

-

Denis Le Vasseur

Senior Officer of Interested Party

-

-

Stéphane Lemay

Senior Officer of Interested Party

-

-

Henry Yuhong Liu

Senior Officer of Interested Party

-

-

Eoin Ó hÓgáin

Senior Officer of Interested Party

-

-

Richard Pan

Senior Officer of Interested Party

-

-

Pierre Piché

Senior Officer of Interested Party

-

-

Luc Reny

Senior Officer of Interested Party

1,225

*

Samuel Robinson

Senior Officer of Interested Party

-

-

Adam Vigna

Senior Officer of Interested Party

-

-

4,915,519

*

85,902

*

Canada Life Assurance(1) Related Party of Interested Party

14,423

*

Irish Life Investment
Managers, Ltd.(1)

81,672

*

Related Party of Interested Party

Panagora Asset
Management(1)

6,070

*

Related Party of Interested Party

Mackenzie Financial
Corporation(1)

Related Party of Interested Party

Investment Planning
Counsel Inc.(1)

Related Party of Interested Party

(1)
Held in segregated funds or for similar purposes.
* Represents less than 1% of the applicable total

Formal Valuations
MI 61-101 provides that, unless an exemption is available, a reporting issuer proposing to carry out a business
combination is required to obtain a formal valuation of the affected securities from a qualified and independent
valuator and to provide the holders of the affected securities with a summary of that formal valuation. For the purposes
of the Reorganization, the Common Shares are “affected securities” within the meaning of MI 61-101.
A summary of the Formal Valuations prepared by RBC in respect of the Common Shares and the PCC Subordinate
Voting Shares can be found under the heading “The Arrangement — Fairness Opinion and Formal Valuations”, and
a copy of the Fairness Opinion and Formal Valuations is attached as Appendix “C”.
Special Committee
In connection with the evaluation of the Reorganization, the Company formed the Special Committee and appointed
Marc A. Bibeau, Susan J. McArthur and Siim A. Vanaselja to serve as members thereof. The Company formed the
Special Committee in order to, among other things, facilitate the exercise of the Board’s fiduciary duties under
corporate law. In connection with the evaluation of the Reorganization, the Special Committee retained its own
financial and legal advisors.
See the description under the heading “The Reorganization — Background to and Reasons for the Reorganization”
for a discussion of the formation of the Special Committee.
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Resale of PCC Subordinate Voting Shares in Canada, and Stock Exchange Approvals
Shareholders may only sell the PCC Subordinate Voting Shares received pursuant to the Reorganization in compliance
with relevant securities Laws. Each Shareholder is urged to consult its professional advisor to determine the conditions
and restrictions applicable to such Shareholder in trading the PCC Subordinate Voting Shares received pursuant to the
Reorganization.
PCC Subordinate Voting Shares
PCC has applied to the TSX to list the PCC Subordinate Voting Shares to be issued pursuant to the Reorganization.
Listing will be subject to PCC fulfilling all of the requirements of the TSX. Once approval is received, the PCC
Subordinate Voting Shares will be freely tradeable on the TSX under the symbol “POW”. PCC Subordinate Voting
Shares are not listed on any other exchange. For a description of the PCC Subordinate Voting Shares, see the
description contained under the heading “Description of Share Capital — Subordinate Voting Shares” in the annual
information form for PCC for the fiscal year ended December 31, 2018, which is incorporated by reference into this
Circular.
Stock Exchange Delisting and Reporting Issuer Status
The Company expects that the Common Shares will be delisted from the TSX promptly following the completion of
the Reorganization. The Company First Preferred Shares will remain outstanding shares of the Company and listed
on the TSX following the completion of the Reorganization, and the Company’s 6.9% debentures due March 11, 2033
will remain outstanding as obligations of the Company. As a result of such securities remaining outstanding, the
Company will remain a reporting issuer in each of the provinces and territories of Canada.
Judicial Developments
The Plan of Arrangement will be implemented pursuant to Section 192 of the CBCA which provides that, where it is
not practicable for a corporation that is not insolvent to effect a fundamental change in the nature of an arrangement
under any other provision of the CBCA, a corporation may apply to a court for an order approving the arrangement
proposed by such corporation. Pursuant to this section of the CBCA, such an application will be made by the Company
for approval of the Reorganization. See “Certain Legal and Regulatory Matters — Court Approval and Completion
of the Reorganization”. The Shareholders should consult their legal advisors with respect to the legal rights available
to them in relation to the Reorganization.
United States Securities Laws Matters
The PCC Subordinate Voting Shares issuable to Shareholders in exchange for their Common Shares pursuant to the
Reorganization have not been and will not be registered under the U.S. Securities Act, and will be issued in reliance
upon the exemption from the registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof.
Section 3(a)(10) of the U.S. Securities Act exempts from the general requirement of registration the issuance of
securities in exchange for other outstanding securities if a court of competent jurisdiction finds the terms and
conditions of the exchange to be fair both procedurally and substantively to the persons to whom the securities will
be issued after conducting a hearing at which all such persons have the right to appear. The Court is authorized to
conduct such a hearing with respect to the substantive and procedural fairness of the terms and conditions of the
Reorganization. The Court has been advised that if it approves the fairness of the terms and conditions of the
Reorganization, PCC intends to use the Final Order of the Court approving the Reorganization as a basis for the
exemption from registration under the U.S. Securities Act of the PCC Subordinate Voting Shares to be issued pursuant
to the Reorganization. Therefore, should the Court make a Final Order approving the Reorganization, PCC
Subordinate Voting Shares issued pursuant to the Reorganization will be exempt from registration under the U.S.
Securities Act. The Court granted the Interim Order on January 10, 2020 and, subject to the approval of the
Reorganization by Shareholders other than PCC and its wholly-owned Subsidiaries and satisfaction of certain other
conditions, a hearing in respect of the Final Order will be held on February 12, 2020 by the Court. See “— Court
Approval and Completion of the Reorganization”.
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The PCC Subordinate Voting Shares issuable to Shareholders pursuant to the Reorganization will be, upon completion
of the Reorganization, freely tradeable under Rule 144 under the U.S. Securities Act, except by persons who are
“affiliates” of PCC at such time or were affiliates of PCC within 90 days before such time. Persons who may be
deemed to be “affiliates” of an issuer include individuals or entities that directly or indirectly control, are controlled
by, or are under common control with, the issuer, whether through the ownership of voting securities, by contract or
otherwise, and generally include executive officers and directors of the issuer as well as certain major shareholders of
the issuer.
Any resale of such PCC Subordinate Voting Shares by such an affiliate (or former affiliate) may be subject to the
registration requirements of the U.S. Securities Act, absent an exemption or exclusion therefrom. Subject to certain
limitations, such affiliates (and former affiliates) may immediately resell PCC Subordinate Voting Shares outside the
United States without registration under the U.S. Securities Act pursuant to Regulation S under the U.S. Securities
Act.
Pre-Emptive Right
The PCC articles of continuance provide for a pre-emptive right (the “Pre-Emptive Right”) in favour of holders of
PCC Participating Preferred Shares which entitles the holders of PCC Participating Preferred Shares to acquire, on a
pro rata basis, such number of PCC Participating Preferred Shares that is equal to 12.0% of the number of PCC
Subordinate Voting Shares proposed to be issued pursuant to the Reorganization for a consideration per share as is
equal to the stated capital amount per share for which the PCC Subordinate Voting Shares are to be issued.
The Pre-Emptive Right has existed since the 1920s, existed at the time the PCC Participating Preferred Shares and
PCC Subordinate Voting Shares were listed on the TSX in 1936, and has been publicly disclosed for many years
including most recently in PCC’s annual information form dated March 26, 2019. The PCC Participating Shares are
listed and traded on the TSX and there are holders of PCC Participating Preferred Shares other than Pansolo.
As a result of the Pre-Emptive Right in favour of all holders of PCC Participating Preferred Shares, Pansolo is entitled
to subscribe for approximately 30 million PCC Participating Preferred Shares as a result of the Reorganization.
Pansolo had expressed the view to PCC that it was prepared to waive its rights and to subscribe for no additional PCC
Participating Preferred Shares under the Pre-Emptive Right in connection with the Reorganization. However, PCC
determined that there are regulatory, contractual, tax and other benefits to PCC and the Company and its subsidiaries
if Pansolo continues to hold more than 50.1% of the voting rights attached to all voting shares of PCC. As a result,
Pansolo indicated to PCC that it would be prepared to exercise a portion of the Pre-Emptive Right to maintain at least
this level of voting rights. PCC advised the Board of Pansolo’s intent when it presented its proposal for the
Reorganization to the Board. Pansolo agreed in the Pansolo Voting and Support Agreement, and subject to the terms
and conditions thereof, to acquire on the trading day immediately prior to the Effective Date between 5 million and 6
million of the approximately 30 million PCC Participating Preferred Shares it is entitled to purchase pursuant to the
Pre-Emptive Right (the “Pansolo Issuance”). See also “Required PCC Shareholder Approval”.
As a result, after giving effect to the Pansolo Issuance and the Reorganization, it is expected that Pansolo will hold,
directly or indirectly, approximately 48.4 million PCC Subordinate Voting Shares and between 53.7 million to 54.7
million PCC Participating Preferred Shares to which the attached votes would represent in aggregate 50.2% to 50.6%
of the total votes attached to PCC voting shares to be outstanding (assuming, in each case, no other holder of PCC
Participating Preferred Shares exercises their Pre-Emptive Right).
The detailed provisions of the Pre-Emptive Right and the offer and issuance of additional PCC Participating Preferred
Shares are set out below.
Pursuant to the Pre-Emptive Right, so long as any of the PCC Participating Preferred Shares are outstanding, PCC
may not at any time, without the consent of holders of the PCC Participating Preferred Shares given by way of special
resolution, issue any PCC Subordinate Voting Shares unless PCC, in such manner as the PCC Board determines,
contemporaneously offers to the holders of the PCC Participating Preferred Shares the right to acquire from PCC pro
rata to their respective holdings thereof (disregarding fractions) an aggregate number of PCC Participating Preferred
Shares that is equal to 12% of the number of PCC Subordinate Voting Shares proposed to be issued for a consideration
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per share in money that is equal to the stated capital amount per share for which the PCC Subordinate Voting Shares
are to be issued.
Accordingly, PCC, effective on the date immediately prior to the Effective Date, will offer (the “Pre-Emptive Right
Offer”), subject to the terms and conditions attaching to such Pre-Emptive Right Offer, to holders of PCC Participating
Preferred Shares of record as at 5:00 p.m. (Eastern time) on December 27, 2019 a Pre-Emptive Right to acquire from
PCC (the “PCC Participating Preferred Share Issuances”) pro rata to their respective holdings thereof
(disregarding fractions) an aggregate of approximately 30 million PCC Participating Preferred Shares, being equal to
12% of the total number of PCC Subordinate Voting Shares proposed to be issued pursuant to the Reorganization
(calculated on the basis of the number of Common Shares issued and outstanding as of December 12, 2019), for a
consideration per PCC Participating Preferred Share equal to the stated capital amount per share for which such PCC
Subordinate Voting Shares are to be issued. The PCC Board has determined, in accordance with PCC’s articles, that
the stated capital amount per share for which the PCC Subordinate Voting Shares are to be issued pursuant to the
Reorganization will be equal to the quotient obtained when (i) the volume weighted average trading price of the
Common Shares on the TSX for the five trading days immediately preceding the Effective Date minus $0.01 is divided
by (ii) 1.05.
A notice detailing, among other things, the terms and conditions of the Pre-Emptive Right Offer and how eligible
holders of PCC Participating Preferred Shares may elect to exercise their Pre-Emptive Right is expected to be mailed
to such holders and filed with applicable Canadian securities regulatory authorities and made
available on PCC’s SEDAR
profile
at
www.sedar.com,
and
posted
on
PCC’s
website
at
www.powercorporation.com/en/investors/reorganization/, in mid-January 2020. Eligible holders who validly exercise
their Pre-Emptive Right are expected to be provided with the option to elect to receive the PCC Participating Preferred
Shares for which they have validly subscribed either (i) on the trading day before the Effective Date or (ii) on or about
30 days following the Effective Date. The Pre-Emptive Right Offer is expected to be subject to several conditions,
including that all of the conditions contained in the Arrangement Agreement have been satisfied or waived by PCC
(in its sole discretion) on or prior to the initial issuance of the PCC Participating Preferred Shares pursuant to the PreEmptive Right (other than the Pansolo Issuance and those conditions that cannot by their terms be satisfied prior to
the Effective Time).
DISSENTING HOLDERS’ RIGHTS
The following is only a summary of the provisions of the CBCA pertaining to Dissent Rights, as modified by the
Interim Order and the Plan of Arrangement, which are technical and complex. A failure to strictly comply with the
provisions of the CBCA, as modified by the Interim Order and the Plan of Arrangement, may result in the loss of your
Dissent Rights. If you are a Registered Shareholder of Common Shares and wish to exercise your Dissent Rights, you
should obtain your own legal advice and carefully read the Plan of Arrangement, which is included in the Arrangement
Agreement that is attached at Appendix “B”, and the provisions of section 190 of the CBCA and the Interim Order
which are attached to this Circular at Appendix “D” and Appendix “E”, respectively. For a general summary of certain
Canadian federal income tax implications and certain United States federal income tax implications to a Dissenting
Holder, see “Certain Canadian Federal Income Tax Considerations” and “Certain United States Federal Income Tax
Considerations”, respectively. Holders of Common Shares considering exercising Dissent Rights should also seek the
advice of their own tax and investment advisors, including having regard to the deemed dividend tax treatment
resulting from the exercise of Dissent Rights.
Section 190 of the CBCA provides registered shareholders of a corporation with the right to dissent from certain
resolutions that effect certain fundamental changes. The Interim Order expressly provides Registered Shareholders of
Common Shares with the right to dissent from the Reorganization Resolution pursuant to section 190 of the CBCA,
with modifications to the provisions of section 190 as provided in the Plan of Arrangement and the Interim Order.
Any Registered Shareholder of Common Shares who dissents from the Reorganization Resolution in compliance with
section 190 of the CBCA, as modified by the Plan of Arrangement and the Interim Order, will be entitled, in the event
the Reorganization becomes effective, to be paid the fair value of the Dissent Shares held by such Dissenting Holder
determined as of the close of business on the day before the day the Reorganization Resolution is adopted. In addition
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to any other restrictions under section 190 of the CBCA, none of the following shall be entitled to exercise Dissent
Rights:
(a)

all Shareholders who have signed Voting and Support Agreements;

(b)

holders of Company Options or holders of Company Equity Awards; and

(c)

Shareholders who vote or have instructed a proxyholder to vote their Common Shares in favour of
the Reorganization Resolution (but only in respect of such Common Shares).

Section 190 of the CBCA provides that a shareholder may only make a claim under that section with respect to all of
the shares of a class held on behalf of any one beneficial owner and registered in the shareholder’s name. One
consequence of this provision is that only a Registered Shareholder may exercise the dissent rights under section 190
of the CBCA (as modified by the Plan of Arrangement and the Interim Order) in respect of Common Shares that are
registered in that Shareholder’s name.
In many cases, Common Shares beneficially owned by a Non-Registered Shareholder are registered either (a) in the
name of an Intermediary or (b) in the name of a clearing agency (such as CDS) of which the Intermediary is a
participant. Accordingly, a Non-Registered Shareholder will not be entitled to exercise his, her or its Dissent Rights
directly (unless the Common Shares are re-registered in the Non-Registered Shareholder’s name). A Non-Registered
Shareholder who wishes to exercise Dissent Rights should immediately contact the Intermediary with whom the NonRegistered Shareholder deals in respect of its Common Shares and either (i) instruct the Intermediary to exercise the
Dissent Rights on the Non-Registered Shareholder’s behalf (which, if the Common Shares are registered in the name
of CDS or other clearing agency, may require that such Common Shares first be re-registered in the name of the
Intermediary) or (ii) instruct the Intermediary to re-register such Common Shares in the name of the Non-Registered
Shareholder, in which case the Non-Registered Shareholder would be able to exercise the Dissent Rights directly.
A Registered Shareholder of Common Shares who wishes to dissent must provide a Dissent Notice to the
Company at 751 Victoria Square, Montréal, Québec H2Y 2J3 by mail, hand or courier to the attention of the
Vice-President, General Counsel and Secretary at or before 5:00 p.m. (Eastern time) on February 7, 2020 or,
in the event that the Meeting is adjourned or postponed, no later than 5:00 p.m. (Eastern time) on the date that
is two Business Days before the adjourned or postponed Meeting is reconvened or held, as the case may be.
The Company is required, within 10 days after the Shareholders adopt the Reorganization Resolution, to notify each
Dissenting Holder that the Reorganization Resolution has been adopted. Such notice is not required to be sent to any
Shareholder who voted for the Reorganization Resolution or who has withdrawn his, her or its Dissent Notice.
A Dissenting Holder who has not withdrawn his, her or its Dissent Notice prior to the Meeting must then, within 20
days after receipt of notice that the Reorganization Resolution has been adopted, or if the Dissenting Holder does not
receive such notice, within 20 days after learning that the Reorganization Resolution has been adopted, send to the
Company in the manner set forth above a written notice (a “Demand for Payment”) containing his, her or its name
and address, the number of Dissent Shares in respect of which he, she or it dissented, and a demand for payment of
the fair value of such Dissent Shares. Within 30 days after sending the Demand for Payment, the Dissenting Holder
must send to the Company, at 751 Victoria Square, Montréal, Québec H2Y 2J3, or to Computershare Investor Services
Inc., as the Company’s transfer agent, at 100 University Ave., 8th Floor, Toronto, Ontario M5J 2Y1, the certificate(s)
representing the Dissent Shares in respect of which he, she or it dissented. A Dissenting Holder who fails to send the
certificate(s) representing the Dissent Shares in respect of which he, she or it dissents has no right to make a claim
under the Plan of Arrangement or the Interim Order.
On the filing of a Demand for Payment, a Dissenting Holder ceases to have any rights as a Shareholder in respect of
his, her or its Dissent Shares other than to be paid the fair value of his, her or its Dissent Shares as determined pursuant
to section 190 of the CBCA and the Interim Order, unless (i) the Dissenting Holder withdraws his, her or its Dissent
Notice before the Company makes an Offer to Pay (as defined below), (ii) an Offer to Pay is not made in accordance
with subsection 190(12) of the CBCA and the Interim Order and the Dissenting Holder withdraws the Demand for
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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Payment, or (iii) the Arrangement Agreement is terminated, in which case the Dissenting Holder’s rights as a
Shareholder will be reinstated as of the date the Dissent Notice was sent. Pursuant to the Plan of Arrangement, in no
case shall PCC, the Company or any other person be required to recognize any Dissenting Holder as a Shareholder
after the Effective Date, as the names of such Shareholders shall be removed from the register of holders of Common
Shares at the time provided for in the Plan of Arrangement.
Pursuant to the Plan of Arrangement, Dissenting Holders who are ultimately determined to be entitled to be paid fair
value for their Dissent Shares (i) will be deemed to have transferred such Common Shares to the Company at the time
provided for in the Plan of Arrangement, (ii) will be entitled to be paid the fair value of such Common Shares and
(iii) will not be entitled to any other payment or consideration, including any payment that would be payable under
the Reorganization had such holders not exercised their Dissent Rights in respect of such Common Shares. Pursuant
to the Plan of Arrangement, Dissenting Holders who are ultimately determined not to be entitled, for any reason, to
be paid fair value for their Dissent Shares shall be deemed to have participated in the Reorganization on the same
basis as any non-Dissenting Holder.
No later than seven days after the later of the Effective Date and the date on which a Demand for Payment is received,
each Dissenting Holder who has sent a Demand for Payment must be sent a written offer to pay for his, her or its
Dissent Shares, in an amount considered by the Board to be the fair value of such Dissent Shares, as applicable,
accompanied by a statement showing the manner in which the fair value was determined (an “Offer to Pay”). Every
Offer to Pay for a class of shares must be on the same terms. The Company must pay for Dissent Shares of a Dissenting
Holder within 10 days after an Offer to Pay has been accepted by a Dissenting Holder, but any such offer lapses if the
Company does not receive an acceptance within 30 days after the Offer to Pay has been made.
Under section 190 of the CBCA and the Interim Order, if the Company fails to make an Offer to Pay for a Dissenting
Holder’s Dissent Shares, or if a Dissenting Holder fails to accept an Offer to Pay, the Company may, within 50 days
after the Effective Date or within such further period as a court may allow, apply to a court to fix a fair value for the
Dissent Shares of Dissenting Holders. If the Company fails to apply to a court, a Dissenting Holder may apply to a
court for the same purpose within a further period of 20 days or within such further period as a court may allow. A
Dissenting Holder is not required to give security for costs in such an application.
On an application to a court, all Dissenting Holders who have not accepted an Offer to Pay will be joined as parties
and be bound by the decision of the court and the Company will notify each affected Dissenting Holder of the date,
place and consequences of the application and of his, her or its right to appear and be heard in person or by counsel.
On an application to a court, the court may determine whether any person is a Dissenting Holder who should be joined
as a party, and the court will then fix a fair value for the Dissent Shares of all Dissenting Holders. The final order of
a court will be rendered against the Company in favour of each Dissenting Holder and for the amount of the Dissent
Shares as fixed by the court. The court may, in its discretion, allow a reasonable rate of interest on the amount payable
to each Dissenting Holder from the Effective Date until the date of payment.
Registered Shareholders of Common Shares who are considering exercising Dissent Rights should be aware
that there can be no assurance that the fair value of their Common Shares as determined under the applicable
provisions of the CBCA (as modified by the Plan of Arrangement and the Interim Order) will be more than or
equal to the Consideration payable under the Reorganization. In addition, any judicial determination of fair
value may result in a delay of receipt by a Dissenting Holder of consideration for such Dissenting Holder’s
Dissent Shares.
INFORMATION CONCERNING THE COMPANY
Description of the Business
Overview
The Company, a subsidiary of PCC, is a diversified international management and holding company with interests
substantially in the financial services sector in Canada, the U.S. and Europe. Founded in 1984 with the ambition of
creating an integrated financial services group, the Company has remained committed to the growth and evolution of
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its primary holdings through its controlling interests in Lifeco and IGM, and in recent years implemented an active
“fintech” strategy. The Company also has significant holdings in global industrial and services companies based in
Europe through its investment in Pargesa Holding SA. The Company’s historic and ongoing objective is to create
superior shareholder value over the long term. Since its inception, the leadership of the Company has remained
consistent in its approach to base decisions on what is in the best long-term interest of its operating companies and
shareholders. Throughout its history, the Company has managed to the same basic principles:
x

take a long-term perspective and investment horizon;

x

build industry leaders with attractive growth profiles;

x

provide active and strong governance oversight of its companies; and

x

use prudence, be risk aware and maintain a strong financial position.

The Company and its principal Subsidiaries evaluate business and growth opportunities and continue to consider a
number of acquisition, investment and disposition opportunities to achieve their business and growth strategies. The
Company and its principal Subsidiaries may have proposals, letters of intent, exclusivity arrangements or conditional
agreements outstanding which may, if they proceed, be material to the Company and/or its principal Subsidiaries.
However, there can be no assurance that any of these discussions will result in a definitive agreement and, if they do,
what the terms or timing of any acquisition, investment or disposition would be or that such acquisition, investment
or disposition will be completed by the Company or any principal Subsidiary.
Additional Information
The Company is currently subject to the continuous disclosure requirements of applicable Canadian provincial and
territorial securities legislation and the rules of the TSX, and in accordance therewith, files periodic reports and other
information with Canadian securities regulatory authorities and the TSX relating to the Company’s business, financial
condition and other matters. Shareholders may access documents filed with Canadian securities regulatory authorities
under the Company’s profile on SEDAR at www.sedar.com.
Description of Share Capital
The Company’s authorized share capital includes an unlimited number of Common Shares, an unlimited number of
Company First Preferred Shares, issuable in series, and an unlimited number of second preferred shares, issuable in
series. As of January 10, 2020, there were 664,096,506 Common Shares, 4,000,000 Series A Floating Rate Cumulative
Redeemable First Preferred Shares, 6,000,000 5.50% Non-Cumulative First Preferred Shares, Series D,
8,000,000 5.25% Non-Cumulative First Preferred Shares, Series E, 6,000,000 5.90% Non-Cumulative First Preferred
Shares, Series F, 6,000,000 5.75% Non-Cumulative First Preferred Shares, Series H, 8,000,000 6.00% NonCumulative First Preferred Shares, Series I, 10,000,000 4.95% Non-Cumulative First Preferred Shares, Series K,
8,000,000 5.10% Non-Cumulative First Preferred Shares, Series L, 6,000,000 5.80% Non-Cumulative First Preferred
Shares, Series O, 8,965,485 2.306% Non-Cumulative 5-Year Rate Reset First Preferred Shares, Series P,
2,234,515 Non-Cumulative Floating Rate First Preferred Shares, Series Q, 10,000,000 5.50% Non-Cumulative First
Preferred Shares, Series R, 12,000,000 4.80% Non-Cumulative First Preferred Shares, Series S, 8,000,000 4.215%
Non-Cumulative 5-Year Rate Reset First Preferred Shares, Series T and 10,000,000 5.15% Non-Cumulative First
Preferred Shares, Series V issued and outstanding. As of January 10, 2020, there were no second preferred shares
issued and outstanding.
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Dividends
The current practice of the Company is to pay dividends to the holders of Common Shares and Company First
Preferred Shares on a quarterly basis. All future dividend amounts and dates are subject to approval by the Board.
Since December 1, 2017, the following dividends were declared in the quarter noted below and subsequently paid to
holders of Common Shares and Company First Preferred Shares:
Common Shares
First Preferred
Shares, Series A
First Preferred
Shares, Series D
First Preferred
Shares, Series E
First Preferred
Shares, Series F
First Preferred
Shares, Series H
First Preferred
Shares, Series I
First Preferred
Shares, Series K
First Preferred
Shares, Series L
First Preferred
Shares, Series O
First Preferred
Shares, Series P
First Preferred
Shares, Series Q
First Preferred
Shares, Series R
First Preferred
Shares, Series S
First Preferred
Shares, Series T
First Preferred
Shares, Series V

2017 Q4
$0.4125

2018 Q1
$0.4330

2018 Q2
$0.4330

2018 Q3
$0.4330

2018 Q4
$0.4330

2019 Q1
$0.4555

2019 Q2
$0.4555

2019 Q3
$0.4555

$0.1400

$0.148872

$0.150938

$0.160567

$0.16975

$0.172813

$0.172813

$0.172813

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.328125

$0.328125

$0.328125

$0.328125

$0.328125

$0.328125

$0.328125

$0.328125

$0.36875

$0.36875

$0.36875

$0.36875

$0.36875

$0.36875

$0.36875

$0.36875

$0.359375

$0.359375

$0.359375

$0.359375

$0.359375

$0.359375

$0.359375

$0.359375

$0.3750

$0.3750

$0.3750

$0.3750

$0.3750

$0.3750

$0.3750

$0.3750

$0.309375

$0.309375

$0.309375

$0.309375

$0.309375

$0.309375

$0.309375

$0.309375

$0.31875

$0.31875

$0.31875

$0.31875

$0.31875

$0.31875

$0.31875

$0.31875

$0.3625

$0.3625

$0.3625

$0.3625

$0.3625

$0.3625

$0.3625

$0.3625

$0.144125

$0.144125

$0.144125

$0.144125

$0.144125

$0.144125

$0.144125

$0.144125

$0.164466

$0.161541

$0.169507

$0.179589

$0.198493

$0.199336

$0.204795

$0.205425

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.34375

$0.3000

$0.3000

$0.3000

$0.3000

$0.3000

$0.3000

$0.3000

$0.3000

$0.2625

$0.2625

$0.2625

$0.2625

$0.2625

$0.263438

$0.263438

$0.263438

$0.321875

$0.321875

$0.321875

$0.321875

$0.321875

$0.321875

$0.321875

$0.321875

Under the terms of the Arrangement Agreement, the Company may only declare or pay dividends in the period
between the date of the Arrangement Agreement and the Effective Time in a manner consistent with past practice as
regards to amount per share, declaration, record and payment dates.
Previous Distributions, Purchases and Sales
Previous Purchases of Securities
Other than the purchase for cancellation of 49,999,973 Common Shares on April 17, 2019 at a purchase price
of $33.00 per Common Share pursuant to the Company’s previously announced substantial issuer bid, during the 12
months preceding the date of this Circular, no securities of the Company were purchased by the Company.
Previous Sales of Securities
Except as described under “Previous Distributions of Shares” below, during the 12 months preceding the
date of this Circular, no securities of the Company were sold by the Company.
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Previous Distributions of Shares
The following table sets out the number of Common Shares that were issued by the Company on an annual
basis for the five years preceding the date hereof upon the exercise of Company Options which were granted under
the Company Option Plan.

Year of Distribution

Number of Shares Issued
on Exercise/Settlement (#)

2020 (January 1-10)
2019
2018
2017
2016
2015

Average Price per
Issued Share(1)

225,000
601,819
30,980
1,515,000

$29.6250
$29.7534
$29.0500
$32.2350

Aggregate
Value of
Consideration(1)
$6,665,625
$17,906,139
$899,969
$48,836,025

(1) Aggregate value may not properly sum due to rounding of average price per issued Common Share.

In addition, over the 12 months ended January 10, 2020, the Company granted an aggregate of 1,923,445
Company Options at an average exercise price of approximately $32.68 per Company Option under the Company
Option Plan.
Trading Price and Volume of Shares
The Common Shares are listed on the TSX under the symbol “PWF”. The following table sets forth the high
and low closing prices per Common Share and the monthly trading volume of Common Shares traded on the TSX, as
compiled from published financial sources for the six months preceding the date of this Circular:
Period
July 2019
August 2019
September 2019
October 2019
November 2019
December 2019
January 1, 2020 – January 10, 2020

High

Low

Volume

$30.30
$28.84
$31.10
$31.28
$33.18
$36.02
$35.20

$28.86
$27.23
$28.34
$29.57
$31.09
$32.34
$34.85

11,630,658
12,209,962
15,913,634
12,838,515
13,900,409
22,660,242
3,931,537

The market price, being the simple average closing price of the Common Shares for the 20 trading days ended
December 12, 2019 (the trading day prior to the Company’s announcement that it had entered into the Arrangement
Agreement) on the TSX was $32.655. On January 10, 2020, the closing price of the Common Shares on the TSX was
$35.13 per Common Share.
Commitments to Acquire Securities
Other than pursuant to the Reorganization, the Company has no agreements, commitments or understandings to
acquire securities of the Company. To the knowledge of the directors and senior officers of the Company, after
reasonable inquiry, aside from purchases through the exercise of stock options, no other person named in this Circular
under “The Reorganization — Interests of Certain Persons in the Reorganization — Ownership of the Securities of
the Company” has any agreement, commitment or understanding to acquire securities of the Company.
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Intentions with Respect to the Reorganization
Each person named in this Circular under “The Reorganization — Voting and Support Agreements” who holds
Common Shares has agreed to vote all of the Common Shares held by him or her in favour of the Reorganization
Resolution. See “The Reorganization — Voting and Support Agreements”.
Benefits from the Reorganization and Interested Parties
Except as otherwise disclosed in this Circular, no person named in this Circular under “The Reorganization — Interests
of Certain Persons in the Reorganization — Ownership of the Securities of the Company” will receive any benefit
from the Reorganization that differs from the benefits received by all Shareholders.
Material Changes in the Affairs of the Company
To the knowledge of the directors and senior officers of the Company and except as publicly disclosed or otherwise
described in this Circular, there are no plans or proposals for material changes in the affairs of the Company.
Documents Incorporated by Reference
The following documents of the Company, filed with securities commissions or similar authorities in each of the
provinces and territories of Canada, are specifically incorporated by reference in, and form an integral part of, this
Circular:
(a)

the annual information form of the Company dated March 26, 2019, including documents
incorporated by reference therein;

(b)

the unaudited interim condensed consolidated financial statements of the Company as at September
30, 2019 and for the three- and nine-month periods ended September 30, 2019 and 2018, together
with the notes thereto;

(c)

the interim management’s discussion and analysis of the financial condition and performance of the
Company for the three- and nine- month periods ended September 30, 2019;

(d)

the audited consolidated financial statements of the Company as at and for the years ended
December 31, 2018 and 2017, together with the notes thereto, and the independent auditor’s report
thereon;

(e)

the management’s discussion and analysis of the financial conditions and performance of the
Company for the year ended December 31, 2018;

(f)

the management proxy circular dated March 20, 2019 with respect to the annual meeting of
Shareholders held on May 13, 2019; and

(g)

the material change report dated December 18, 2019 relating to the entering into of the Arrangement
Agreement.
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INFORMATION CONCERNING PCC
Description of the Business
Overview
PCC is a diversified international management and holding company with interests in the financial services,
asset management, sustainable and renewable energy, and other business sectors in North America, Europe and Asia.
PCC’s principal asset is a controlling interest in the Company, which in turn controls Lifeco and IGM and in recent
years implemented an active fintech strategy. The Company also holds jointly with the Frère Group of Belgium a
controlling interest in Pargesa Holding SA.
PCC conducts investment activities, built upon a network of deep and long-standing relationships, to provide
superior returns on a diversified basis. The investment activities include Power Energy, Sagard Europe, Sagard
Holdings and Sagard China and interests in China resulting from more than 40 years of engagement.
PCC adheres to four overriding investing principles to pursue its objectives of achieving sound long-term
investment diversification and sustainable value-creation for its shareholders:
x

long-term perspective;

x

leading franchises with attractive growth profiles;

x

strong governance oversight; and

x

prudent approach to risk management.

PCC and its principal Subsidiaries evaluate business and growth opportunities and continue to consider a
number of acquisition, investment and disposition opportunities to achieve their business and growth strategies. PCC
and its principal Subsidiaries may have proposals, letters of intent, exclusivity arrangements or conditional agreements
outstanding which may, if they proceed, be material to PCC and/or its principal Subsidiaries. However, there can be
no assurance that any of these discussions will result in a definitive agreement and, if they do, what the terms or timing
of any acquisition, investment or disposition would be or that such acquisition, investment or disposition will be
completed by PCC or any principal Subsidiary.
Following completion of the Reorganization, PCC’s strategy will emphasize financial services, including the
businesses of the Company.
Additional Information
PCC is subject to the continuous disclosure requirements of applicable Canadian provincial and territorial
securities legislation and the rules of the TSX, and in accordance therewith, files periodic reports and other information
with Canadian securities regulatory authorities and the TSX relating to PCC’s business, financial condition and other
matters. Shareholders may access documents filed with Canadian securities regulatory authorities under PCC’s profile
on SEDAR at www.sedar.com.
Consolidated Capitalization
The following table sets forth PCC’s consolidated capitalization as at September 30, 2019, the date of PCC’s most
recent unaudited interim condensed consolidated financial statements, adjusted to give effect to the issuance of the
PCC Subordinate Voting Shares under the Reorganization and the PCC Participating Preferred Share Issuances. The
table should be read in conjunction with the unaudited interim condensed consolidated financial statements of PCC
for the three- and nine-month periods ended September 30, 2019, together with the notes thereto, and the interim
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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management’s discussion and analysis thereof and the other financial information contained or incorporated in or
incorporated by reference in this Circular.

(in millions of dollars)
Debentures and other debt
instruments
Equity
Stated capital
Non-participating shares
Participating shares
Retained earnings
Reserves
Total shareholders’ equity
Non-controlling interests
Total equity
(a)
(b)
(c)
(d)
(e)
(f)

As at September 30,
2019
(unaudited)

Adjustments

10,120

As at September 30,
2019 after giving effect
to the Reorganization
10,120

961
718
10,948
1,266
13,893
22,075
35,968

(a)
(b), (c)
(d)
(e)
(a), (f)

8,674
(2,798)
550
6,426
(6,237)
189

961
9,392
8,150
1,816
20,319
15,838
36,157

Does not reflect PCC's intention to redeem and cause the Company to redeem an aggregate of $350 million of their respective first
preferred shares with available cash.
Issuance of 250.6 million PCC Subordinate Voting Shares for an amount of $8,473 million as at January 10, 2020.
Assuming Pansolo acquires 6.0 million PCC Participating Preferred Shares pursuant to the Pre-Emptive Right for an amount of
$201 million as at January 10, 2020. Pansolo has indicated that it intends to acquire 5.0 million to 6.0 million PCC Participating Preferred
Shares.
Excess of Consideration for Common Shares of the Company over the acquired non-controlling interests in the Company, share issuance
costs and the reattribution of Reserves.
Reattribution of Reserves as a result of the acquisition of non-controlling interests in the Company.
Elimination of non-controlling interests acquired in the Company.

Description of PCC Subordinate Voting Shares
A description of the material attributes and characteristics of the PCC Subordinate Voting Shares to be issued to
Shareholders pursuant to the Reorganization is contained in annual information form for PCC for the fiscal year ended
December 31, 2018 under the heading “Description of Share Capital — Subordinate Voting Shares” which is
incorporated by reference into this Circular.
Prior Sales
Excluding any PCC Subordinate Voting Shares distributed pursuant to the exercise of options of PCC, no PCC
Subordinate Voting Shares have been issued during the twelve-month period preceding the date of this Circular.
Over the 12 months ended January 10, 2020, PCC granted an aggregate of 1,325,223 stock options at an average
exercise price of approximately $31.84 per option under the PCC Option Plan.
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Trading Price and Volume of Shares
The PCC Subordinate Voting Shares are listed on the TSX under the symbol “POW”. The following table sets forth
the high and low closing prices per Common Share and the monthly trading volume of Common Shares traded on the
TSX, as compiled from published financial sources for the 12 months preceding the date of this Circular:
Period
February 2019
March 2019
April 2019
May 2019
June 2019
July 2019
August 2019
September 2019
October 2019
November 2019
December 2019
January 1, 2020-January 10, 2020

High

Low

Volume

$28.09
$31.42
$32.60
$30.66
$28.87
$28.58
$28.07
$30.57
$31.04
$32.35
$34.42
$33.93

$25.62
$28.25
$30.48
$28.03
$27.32
$27.88
$26.82
$28.07
$29.63
$30.77
$31.68
$33.28

23,964,561
45,537,113
43,819,552
33,101,822
27,633,959
17,959,671
18,004,594
28,121,083
20,391,707
19,617,949
33,200,443
7,031,330

The market price, being the simple average closing price of the PCC Subordinate Voting Shares for the 20 trading
days ended December 12, 2019 (the trading day prior to the Company’s announcement that it had entered into the
Arrangement Agreement) on the TSX was $32.059. On January 10, 2020, the closing price of the PCC Subordinate
Voting Shares on the TSX was $33.81 per PCC Subordinate Voting Share.
Dividends
Following completion of the Reorganization, the PCC Board has indicated that it intends to increase the quarterly
dividend paid to holders of PCC Subordinate Voting Shares and PCC Participating Preferred Shares to $0.4475 per
share and to move forward the regular quarterly payment dates by approximately two months, commencing with the
dividends to be paid in the second quarter of 2020 (assuming the Reorganization is completed prior to the record date
for such dividends). The decision to declare any dividends, including the amounts and dates of such dividends, is
subject to approval by the PCC Board.
On December 13, 2019, the PCC Board declared a dividend of $0.405 cents per share on the PCC Participating
Preferred Shares and the PCC Subordinate Voting Shares, payable March 31, 2020 to shareholders of record on
February 5, 2020.
Benefits of the Reorganization for PCC
PCC anticipates significant near-term cost reductions of approximately $50 million per year within two years by
eliminating duplicative public company related expenses and rationalizing other general and administrative expenses.
PCC has indicated that, following completion of the Reorganization, it intends to redeem and cause the Company to
redeem an aggregate of $350 million of their respective first preferred shares with available cash, which PCC expects
will result in reduced annual financing costs of approximately $15 million per year. The remaining first preferred
shares of PCC and Company First Preferred Shares will be considered a permanent component of the pro forma capital
structure.
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Documents Incorporated by Reference
The following documents of PCC, filed with securities commissions or similar authorities in each of the provinces
and territories of Canada, are specifically incorporated by reference in, and form an integral part of, this Circular:
(a)

the annual information form of PCC dated March 26, 2019, including documents incorporated by
reference therein;

(b)

the unaudited interim condensed consolidated financial statements of PCC as at September 30, 2019
and for the three- and nine-month periods ended September 30, 2019 and 2018, together with the
notes thereto;

(c)

the interim management’s discussion and analysis of the financial condition and performance of
PCC for the three- and nine-month periods ended September 30, 2019;

(d)

the audited consolidated financial statements of PCC as at and for the years ended December 31,
2018 and 2017, together with the notes thereto, and the independent auditor’s report thereon;

(e)

the management’s discussion and analysis of the financial conditions and performance of PCC for
the year ended December 31, 2018;

(f)

the management proxy circular dated March 20, 2019 with respect to the annual meeting of
shareholders held on May 14, 2019;

(g)

the material change report dated March 12, 2019 relating to PCC’s previously announced substantial
issuer bid and the participation of PCC in the previously announced substantial issuer bid of the
Company; and

(h)

the material change report dated December 18, 2019 relating to the entering into of the Arrangement
Agreement.

Any documents of the type required by National Instrument 44-101 – Short Form Prospectus Distributions (“NI 44101”) to be incorporated by reference in a short form prospectus, including any material change reports (except
confidential material change reports), interim financial statements, annual financial statements and the auditors’ report
thereon, information circulars, annual information forms and business acquisition reports (excluding those portions
that are not required pursuant to NI 44-101 to be incorporated by reference herein) filed by PCC with the securities
commissions or similar authorities in Canada subsequent to the date of the Circular and prior to the completion of the
Reorganization will be deemed to be incorporated by reference in the Circular. Copies of the documents incorporated
herein by reference are available on SEDAR at www.sedar.com.
Management Changes
Messrs. Paul Desmarais, Jr. and André Desmarais have indicated that they will retire as Co-Chief Executive Officers
of PCC upon completion of the Reorganization. They will continue to play an active role in the governance of PCC
and will maintain their respective positions as Chairman and Deputy Chairman of the PCC Board.
The PCC Board has indicated that it will appoint R. Jeffrey Orr, who currently serves as the President and Chief
Executive Officer of the Company, as President and Chief Executive Officer of PCC upon completion of the
Reorganization.
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Effect on Financial Position
Following completion of the Reorganization, the Company understands that PCC intends to, and intends to cause the
Company to, redeem an aggregate of $350 million of their respective first preferred shares with available cash,
resulting in reduced annual financing costs of approximately $15 million per year.
The Company further understands that PCC intends to file with the TSX a notice of intention to commence a new
normal course issuer bid during the first quarter of 2020. If this notice is accepted by the TSX, PCC expects to be
permitted to repurchase for cancellation, at its discretion during the 12 months following such acceptance, up to 10%
of the “public float” (calculated in accordance with the rules of the TSX) of PCC’s issued and outstanding PCC
Subordinate Voting Shares.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary of the principal Canadian federal income tax considerations under the Tax Act, as of the
date hereof, generally applicable to a Shareholder who, for purposes of the Tax Act, holds Common Shares and will
hold any PCC Subordinate Voting Shares acquired pursuant to the Reorganization as capital property, deals at arm’s
length with the Company and PCC, is not affiliated with the Company or PCC, and who disposes of Common Shares
to PCC pursuant to the Reorganization (a “Holder”).
Common Shares and PCC Subordinate Voting Shares generally will be considered capital property to a Holder for
purposes of the Tax Act unless the Holder holds such shares in the course of carrying on a business of buying and
selling securities or the Holder has acquired or holds them in a transaction or transactions consi dered to be an
adventure or concern in the nature of trade.
This summary is based on the current provisions of the Tax Act in force as of the date hereof and an understanding of
the current published administrative policies and assessing practices of the CRA made publicly available prior to the
date hereof. This summary takes into account all specific proposals to amend the Tax Act that have been publicly
announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”) and
assumes that the Tax Proposals will be enacted in the form proposed. No assurance can be given that the Tax Proposals
will be enacted in the form proposed, or at all. This summary does not otherwise take into account or anticipate any
other changes in law, whether by judicial, governmental or legislative decision or action or changes in the
administrative policies or assessing practices of the CRA, nor does it take into account provincial, territorial or foreign
income tax legislation or considerations, which may differ materially from those described in this summary.
This summary is not applicable to Holders who acquired Common Shares pursuant to employee stock options or
compensation plans. In addition, this summary does not apply to a Holder (a) that is a “financial institution”, for the
purposes of the mark-to-market rules in the Tax Act, (b) an interest in which is a “tax shelter investment”, as defined
in the Tax Act, (c) that is a “specified financial institution”, as defined in the Tax Act, (d) that has made a “functional
currency” election under section 261 of the Tax Act, or (e) that has entered, or will enter, into a “derivative forward
agreement” or a “synthetic disposition arrangement”, each as defined in the Tax Act with respect to Common Shares
or PCC Subordinate Voting Shares. All such Holders should consult their own tax advisors.
This summary does not address the possible application of the “foreign affiliate dumping” rules in section 212.3 of
the Tax Act to a Holder that (i) is a corporation resident in Canada and (ii) is, or becomes, or does not deal at arm's
length with a corporation resident in Canada that is or becomes, as part of a transaction or event or series of transactions
or events that includes the transactions effected by the Reorganization (including the acquisition of PCC Subordinate
Voting Shares), controlled by a non-resident person (or a group of such persons that do not deal with each other at
arm’s length) for the purposes of such rules. Such Holders should consult their own tax advisors with respect to the
possible application of these rules.
This summary is of a general nature only and is not, and is not intended to be, nor should it be construed to be, legal
or tax advice or representations to any particular Holder. This summary is not exhaustive of all Canadian federal
income tax considerations. Accordingly, Holders are urged to consult their own legal and tax advisors with
respect to the tax consequences to them of the Reorganization having regard to their particular circumstances,
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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including the application and effect of the income and other tax laws of any country, province, territory, state,
local or other jurisdiction that may be applicable to the Holder.
Holders Resident in Canada
This part of the summary is applicable only to a Holder who, for purposes of the Tax Act and any applicable income
tax treaty or convention and at all relevant times, is or is deemed to be resident in Canada (a “Resident Holder”).
Certain Resident Holders whose Common Shares or PCC Subordinate Voting Shares might not otherwise
constitute capital property may be eligible to make an irrevocable election in accordance with subsection 39(4) of
the Tax Act to have the Common Shares and PCC Subordinate Voting Shares and every other “Canadian security”
(as defined in the Tax Act) owned by such Resident Holder in the taxation year in which the election is made and
in all subsequent taxation years, be deemed to be capital property. Resident Holders contemplating such an
election should consult their own tax advisors concerning this election.
Disposition of Common Shares Pursuant to the Reorganization
Exchange of Common Shares – No Tax Election
A Resident Holder whose Common Shares are exchanged for the Consideration pursuant to the Reorganization and
who does not make a valid Tax Election (as defined herein) with respect to the exchange, will realize a capital gain
(or capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs of disposition,
exceed (or are less than) the adjusted cost base of the Resident Holder’s Common Shares immediately before the
exchange.
For purposes of computing the capital gain or capital loss realized upon the disposition of Common Shares to PCC,
such a Resident Holder will be considered to have disposed of such Resident Holder’s Common Shares to PCC for
proceeds of disposition equal to the aggregate of the fair market value, as at the time of the exchange, of the PCC
Subordinate Voting Shares and the amount of cash received (including cash received in lieu of a fraction of a share)
in consideration therefor. For a description of the treatment of capital gains and capital losses, see “— Disposition of
Common Shares Pursuant to the Reorganization — Taxation of Capital Gains and Capital Losses” below.
The cost to the Resident Holder of any PCC Subordinate Voting Shares acquired on the exchange will equal the
aggregate fair market value, at the time of the exchange, of the Common Shares disposed of by such Resident Holder,
less the aggregate amount of cash received on the exchange. If the Resident Holder separately owns other PCC
Subordinate Voting Shares as capital property at that time, the adjusted cost base of all PCC Subordinate Voting
Shares owned by the Resident Holder as capital property immediately after the exchange will be determined by
averaging the cost of the PCC Subordinate Voting Shares acquired on the exchange with the adjusted cost base of
those other PCC Subordinate Voting Shares.
Exchange of Common Shares – Tax Election
The following applies to a Resident Holder who is an Eligible Holder. An Eligible Holder who receives Consideration
pursuant to the Reorganization may obtain a full or partial tax deferral in respect of the disposition of Common Shares
as a consequence of filing with the CRA (and, where applicable, with a provincial tax authority) a joint election made
by the Eligible Holder and PCC under subsection 85(1) of the Tax Act (or, in the case of an Eligible Holder which is
partnership, under subsection 85(2) of the Tax Act, provided all members of the partnership jointly elect) and the
corresponding provisions of any applicable provincial income tax law (collectively, the “Tax Election”).
In general, an Eligible Holder may select an Elected Amount so as to fully or partially defer realizing a capital gain
for the purposes of the Tax Act on the exchange. The “Elected Amount” means the amount selected by an Eligible
Holder, subject to the limitations described below, in a Tax Election to be treated as the Eligible Holder’s proceeds of
disposition of the Common Shares.
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In general, where an election is made, the Elected Amount must comply with the following rules:
(a)

the Elected Amount may not be less than the lesser of the adjusted cost base to the Eligible Holder
of the Common Shares disposed of, determined at the time of the disposition, and the fair market
value of the Common Shares at that time;

(b)

the Elected Amount may not be less than the aggregate of the amount of cash received by the
Eligible Holder as a result of the disposition (including cash received in lieu of a fraction of a
share);

(c)

the Elected Amount may not exceed the fair market value of the Common Shares at the time of
the disposition.

Elected Amounts which do not otherwise comply with the foregoing limitations will automatically be adjusted under
the Tax Act so that they are in compliance with such limitations.
Where an Eligible Holder and PCC make a valid Tax Election, the tax treatment to the Eligible Holder generally will
be as follows:
(a)

the Common Shares will be deemed to have been disposed of by the Eligible Holder for proceeds
of disposition equal to the Elected Amount;

(b)

if the Elected Amount is equal to the aggregate of the adjusted cost base to the Eligible Holder of
the Common Shares, determined at the time of the disposition, and any reasonable costs of
disposition, no capital gain or capital loss will be realized by the Eligible Holder;

(c)

to the extent that the Elected Amount exceeds (or is less than) the aggregate of the adjusted cost
base of the Common Shares to the Eligible Holder and any reasonable costs of disposition, the
Eligible Holder will in general realize a capital gain (or capital loss); and

(d)

the aggregate cost to the Eligible Holder of PCC Subordinate Voting Shares acquired as a result of
the disposition will equal the amount, if any, by which the Elected Amount exceeds the aggregate
of the amount of cash received by the Eligible Holder as a result of the disposition (including cash
received in lieu of a fraction of a share), and such cost will be averaged with the adjusted cost base
of all other PCC Subordinate Voting Shares held by the Eligible Holder immediately prior to the
disposition as capital property for the purpose of determining thereafter the adjusted cost base of
each PCC Subordinate Voting Share held by such Eligible Holder.

Procedure for Making a Tax Election
PCC has agreed to make a Tax Election with an Eligible Holder at the amount determined by such Eligible Holder,
subject to the limitations set out in subsection 85(1) or subsection 85(2) of the Tax Act (or any applicable provincial
income tax law). A tax instruction letter (the “Tax Instruction Letter”) providing certain instructions for making
a Tax Election may be obtained at PCC’s website: www.powercorporation.com/en/investors/reorganization/. In
addition, a Tax Instruction Letter will be delivered to a Registered Shareholder that checks the appropriate box on
the Letter of Transmittal and submits the Letter of Transmittal to the Depositary in accordance with the procedures
set out under the heading “The Reorganization — Reorganization Mechanics — Letter of Transmittal”. A Registered
Shareholder who has not delivered the Letter of Transmittal by the Effective Time and who becomes entitled to
receive Consideration will be provided with a Tax Instruction Letter if such Registered Shareholder delivers the
Letter of Transmittal, completed as described in the previous sentence, within 30 days after the Effective Date.
To make a Tax Election, an Eligible Holder must provide the necessary information in accordance with the
procedures set out in the Tax Instruction Letter within 120 days after the Effective Date. The information will
include the number of Common Shares transferred, the Consideration received and the applicable Elected Amount
for the purposes of such election. PCC will make a Tax Election only with an Eligible Holder, and at the Elected
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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Amount subject to the limitations set out in subsection 85(1) or subsection 85(2) of the Tax Act (and any applicable
provincial tax law).
Subject to the information provided by an Eligible Holder complying with the procedures set out in the Tax
Instruction Letter and the provisions of the Tax Act (and any applicable provincial income tax law) and provided
the necessary information is received within 120 days of the Effective Date, a Tax Election form will be signed
by PCC and delivered to the Eligible Holder, within sixty (60) days of receipt of such information by PCC, for
filing with the CRA (or the applicable provincial tax authority).
Other than the foregoing obligation, neither PCC, the Company nor any successor corporation shall be responsible
for the proper completion of any Tax Election form, nor for any taxes, interest or penalties resulting from the
failure of an Eligible Holder to properly complete or file such Tax Election form in the form and manner and
within the time prescribed by the Tax Act (or any applicable provincial tax law), and each Eligible Holder is solely
responsible for ensuring the Tax Election is completed correctly and filed with the CRA (and any a pplicable
provincial tax authority) by the required deadline. In its sole discretion, PCC or any successor corporation may
choose to sign and deliver a Tax Election form if the necessary information is received by it more than 120 days
following the Effective Date, but will have no obligation to do so and no assurances can be given that PCC or a
successor corporation will do so. Accordingly, all Eligible Holders who wish to make a Tax Election should give
their immediate attention to this matter. With the exception of the execution and delivery of completed Tax
Election forms within sixty (60) days of receiving the required information from an Eligible Holder in
accordance with the procedures set out in the Tax Instruction Letter, compliance with the requirements for
making a valid Tax Election will be the sole responsibility of the Eligible Holder making the election.
In order for the CRA to accept a Tax Election without a late filing penalty being paid by an Eligible Holder, the
Tax Election form must be received by the CRA on or before the day that is the earliest of the days on or before
which either PCC or the Eligible Holder (or any partner thereof where the Eligible Holder is a partnership) is
required to file an income tax return for the taxation year in which the disposition occurs. PCC’s 2020 taxation
year is scheduled to end on December 31, 2020, although PCC’s taxation year may end earlier as a result of an
event such as an amalgamation. PCC’s income tax return is required to be filed within six months of its taxation
year end. Eligible Holders are urged to consult their own advisors as soon as pos sible respecting the deadlines
(including, where applicable, provincial deadlines) applicable to their own particular circumstances; however,
regardless of such deadlines, information necessary for an Eligible Holder to make a Tax Election must be
received by PCC in accordance with the procedures set out in the Tax Instruction Letter no later than 120
days after the Effective Date.
Any Eligible Holder who does not ensure that information necessary to make a Tax Election has been
received by PCC in accordance with the procedures set out in the Tax Instruction Letter within the time
period noted above may not be able to benefit from the tax deferral provisions in subsections 85(1) and
85(2) of the Tax Act (or the corresponding provisions of any applicable prov incial income tax law).
Accordingly, all Eligible Holders who wish to make a Tax Election with PCC should give their immediate
attention to this matter. Eligible Holders are referred to Information Circular 76 -19R3 and Interpretation
Bulletin IT-291R3 (archived) issued by the CRA for further information respecting the Tax Election.
Eligible Holders wishing to make the Tax Election are urged to consult their own tax advisors without delay.
The comments herein with respect to the Tax Election are provided for general assistance only. The law in
this area is complex and contains numerous technical requirements.
Taxation of Capital Gains and Capital Losses
Generally, a Resident Holder will be required to include in computing such Resident Holder’s income for a taxation
year one-half of the amount of any capital gain (a “taxable capital gain”) realized by it in that year. A Resident Holder
will be required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation
year from taxable capital gains realized by the Resident Holder in that year. Allowable capital losses in excess of
taxable capital gains realized in a taxation year may be carried back to any of the three preceding taxation years or
carried forward to any subsequent taxation year and deducted against net taxable capital gains realized in such years,
subject to and in accordance with the detailed rules contained in the Tax Act.
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The amount of any capital loss realized on the disposition of a Common Share or a PCC Subordinate Voting Share
by a Resident Holder that is a corporation may, to the extent and under the circumstances specified by the Tax Act,
be reduced by the amount of any dividends received or deemed to have been received by the corporatio n on such
share (or on a share for which such share is substituted or exchanged). Similar rules may apply where shares are
owned by a partnership or trust of which a corporation, trust or partnership is a member or beneficiary. Resident
Holders to whom these rules may be relevant are urged to consult their own tax advisors.
Dissenting Holders
A Dissenting Holder that is a Resident Holder (a “Resident Dissenting Holder”) will transfer its Dissent Shares
to the Company for cancellation in exchange for cash consideration in an amount equal to the fair value of such
Dissent Shares at the Effective Time in accordance with the Plan of Arrangement. A Resident Dissenting Holder
will be deemed to receive a taxable dividend equal to the excess, if any, of the amount paid by the Company for
the Dissent Shares (other than in respect of interest awarded by a court, if any) over their paid-up capital for
purposes of the Tax Act. The Company estimates that the paid-up capital per Common Share as of the date hereof
is approximately $1.91 (and prior to the Meeting, the Company will advise Shareholders if there is any material
change to this estimate). As a result, the Company expects that a Resident Dissenting Holder whose Dissent Shares
are transferred to the Company for cancellation will be deemed to receive a dividend for purposes of the Tax Act.
The exact quantum of such deemed dividend cannot be guaranteed.
Any dividend deemed to be received by a Resident Dissenting Holder who is an individual will generally be
included in the recipient’s income for the purposes of the Tax Act. Such dividends deemed to be received by a
Resident Dissenting Holder who is an individual will be subject to the gross-up and dividend tax credit rules in the
Tax Act normally applicable to taxable dividends received from taxable Canadian corporations. Provided that
appropriate designations are made by the Company at or prior to the time the dividend is paid, such dividend will
be treated as an eligible dividend for the purposes of the Tax Act and a Resident Dissenting Holder who is an
individual will be entitled to an enhanced dividend tax credit in respect of such dividend. The Company intends to
designate all deemed dividends arising from the transfer of Dissent Shares to the Company as eligible dividends
for these purposes.
In the case of a Resident Dissenting Holder that is a corporation, dividends deemed to be received will be required to
be included in computing the corporation’s income for the taxation year in which such dividends are deemed to be
received and will generally be deductible in computing the corporation’s taxable income subject to the limitations
under the Tax Act. In certain circumstances, a taxable dividend deemed to be received by a Resident Dissenting Holder
that is a corporation may be treated as proceeds of disposition and not as a dividend, pursuant to the rules in subsection
55(2) of the Tax Act. Corporate Resident Dissenting Holders should consult their own tax advisors with respect to the
application of these rules in their particular circumstances.
The amount paid by the Company to a Resident Dissenting Holder for Dissent Shares less any amount deemed to be
received by the Resident Dissenting Holder as a dividend (after the application of subsection 55(2) in the case of a
corporate Resident Dissenting Holder) will be treated as proceeds of disposition of the Dissent Shares. The Resident
Dissenting Holder will realize a capital gain (or capital loss) on the disposition of the Dissent Shares equal to the
amount by which the Resident Dissenting Holder’s proceeds of disposition, net of any costs of disposition, exceed (or
are less than) the adjusted cost base to the Resident Dissenting Holder of the Dissent Shares acquired by the Company
for cancellation, see “— Disposition of Common Shares Pursuant to the Reorganization —Taxation of Capital Gains
and Capital Losses” above.
Pursuant to the Plan of Arrangement, Dissenting Holders who are ultimately determined not to be entitled, for any
reason, to be paid fair value for their Dissent Shares shall be deemed to have participated in the Reorganization on the
same basis as any non-Dissenting Holder. In general, the tax consequences as described above under “— Disposition
of Common Shares Pursuant to the Reorganization” should apply to a Resident Dissenting Holder who receives the
Consideration instead of cash equal to the fair value of such Resident Dissenting Holder’s Dissent Shares.
Interest awarded by a court to a Resident Dissenting Holder will be included in the Dissenting Holder’s income for
the purposes of the Tax Act.
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Resident Holders should consult their own tax advisors for advice in respect of the consequences to them of
exercising Dissent Rights in respect of the Reorganization, including having regard to the deemed dividend
tax treatment resulting from the exercise of Dissent Rights as opposed to capital gains (or capital loss)
treatment which would generally be applicable if such Resident Holder received Consideration or sold
Common Shares on the TSX.
Holding and Disposing of PCC Subordinate Voting Shares
Dividends on PCC Subordinate Voting Shares
Dividends on PCC Subordinate Voting Shares will be included in the recipient’s income for the purposes of the Tax
Act. Such dividends received (or deemed to be received) by a Resident Holder who is an individual will be subject
to the gross-up and dividend tax credit rules in the Tax Act normally applicable to taxable dividends received from
taxable Canadian corporations. Provided that appropriate designations are made by PCC at or prior to the time the
dividend is paid, such dividend will be treated as an eligible dividend for the purposes of the Tax Act and a Resident
Holder who is an individual will be entitled to an enhanced dividend tax credit in respect of such divid end. PCC
intends to designate all dividends on PCC Subordinate Voting Shares as eligible dividends for these purposes.
In the case of a Resident Holder of PCC Subordinate Voting Shares that is a corporation, dividends received (or
deemed to be received) on PCC Subordinate Voting Shares will be required to be included in computing the
corporation’s income for the taxation year in which such dividends are received (or deemed to be received) and will
generally be deductible in computing the corporation’s taxable income subject to the limitations under the Tax Act.
In certain circumstances, a taxable dividend received (or deemed to be received) by a Resident Holder that is a
corporation may be treated as proceeds of disposition or a capital gain and not as a dividend pursuant to the rules in
subsection 55(2) of the Tax Act. Corporate Resident Holders should consult their own tax advisors with respect to the
application of these rules in their particular circumstances.
Disposition of PCC Subordinate Voting Shares
A disposition or deemed disposition of a PCC Subordinate Voting Share by a Resident Holder (other than a
disposition to PCC in circumstances other than a purchase by PCC in the open market in the manner in which shares
are normally purchased by a member of the public in the open market) will generally result in a capital gain (or a
capital loss) to the extent that the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are
less than) the adjusted cost base to the holder of the PCC Subordinate Voting Share immediately before the
disposition. For a description of the tax treatment of capital gains and capital losses, see “— Disposition of Common
Shares Pursuant to the Reorganization — Taxation of Capital Gains and Capital Losses” above.
Other Taxes
A Resident Holder that is a “private corporation” or a “subject corporation” (each as defined in the Tax Act) may be
liable under Part IV of the Tax Act to pay a refundable tax on dividends received (or deemed to be received) on PCC
Subordinate Voting Shares or deemed to be received on the cancellation of Dissent Shares to the extent that such
dividends are deductible in computing the Resident Holder’s taxable income.
A Resident Holder that is throughout the year a “Canadian-controlled private corporation”, as defined in the Tax
Act, may be liable to pay an additional refundable tax on certain investment income, including taxable capital
gains realized, interest and certain dividends (but not dividends, or deemed dividends, that are deductible in
computing the Resident Holder’s taxable income).
Capital gains realized, or dividends received (or deemed to be received, including on the transfer of Dissent Shares
to the Company) by a Resident Holder who is an individual or a trust, other than certain specified trusts, may give
rise to liability for alternative minimum tax under the Tax Act.
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Resident Holders should consult their own tax advisors with regard to such other taxes.
Eligibility for Investment
The PCC Subordinate Voting Shares, provided they are listed on a designated stock exchange as defined in the Tax
Act (which currently includes the TSX), will be qualified investments under the Tax Act for a trust governed by a
registered retirement savings plans (“RRSP”), registered retirement income fund (“RRIF”), registered disability
savings plan, registered education savings plan (“RESP”), tax free savings account (“TFSA”) (each a “Registered
Plan”), or a deferred profit sharing plan.
Notwithstanding the foregoing, if the PCC Subordinate Voting Shares are a “prohibited investment” (as defined in
the Tax Act) for a particular Registered Plan, the annuitant, holder or subscriber of the particular Registered Plan,
as the case may be (the “Controlling Individual”), will be subject to a penalty tax as set out in the Tax Act. The
PCC Subordinate Voting Shares will not be a “prohibited investment” for such a Registered Plan provided that the
Controlling Individual thereof deals at arm’s length with PCC for purposes of the Tax Act and does not have a
“significant interest,” within the meaning of subsection 207.01(4) of the Tax Act, in PCC. In addition, the PCC
Subordinate Voting Shares will not be a prohibited investment if such securities are “excluded property” for
purposes of the prohibited investment rules for a Registered Plan. Resident Holders who intend to hold PCC
Subordinate Voting Shares in a Registered Plan should consult their own tax advisors as to whether the PCC
Subordinate Voting Shares will be a prohibited investment for such Registered Plans in their particular
circumstances.
Holders Not Resident in Canada
This part of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax Act
and any applicable income tax treaty or convention, is neither resident nor deemed to be resident in Canada, and does
not use or hold, and is not deemed to use or hold, Common Shares in connection with carrying on a business in Canada
(a “Non-Resident Holder”). This part of the summary is not applicable to Non-Resident Holders that are insurers
carrying on an insurance business in Canada and elsewhere.
Disposition of Common Shares Pursuant to the Reorganization
A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain, or be entitled to deduct any
capital loss, realized on a disposition of Common Shares pursuant to the Reorganization unless those Common Shares
constitute “taxable Canadian property” and are not “treaty-protected property” of the Non-Resident Holder.
Generally, a Common Share will not be “taxable Canadian property” of a Non-Resident Holder at a particular
time provided that such share is listed on a designated stock exchange as defined in the Tax Act (which includes
the TSX) at that time, unless at any time during the 60-month period immediately preceding the particular time
(a) one or any combination of (i) the Non-Resident Holder, (ii) persons with whom the Non-Resident Holder did
not deal at arm’s length, and (iii) partnerships in which the Non-Resident Holder or a person described in (ii)
holds a membership interest directly or indirectly through one or more partnerships, owned 25% or more of the
issued shares of any class or series of shares of the Company, and (b) more than 50% of the fair market value of
the Common Share was derived directly or indirectly from one or any combination of real or immovable property
situated in Canada, “Canadian resource properties” (as defined in the Tax Act), “timber resource properties” (as
defined in the Tax Act), and options in respect of, or interests in, or for civil law rights in, any such properties
(whether or not such property exists). Notwithstanding the foregoing, Common Shares which are not otherwise
taxable Canadian property may in certain circumstances be deemed to be taxable Canadian property to the Non Resident Holder for the purposes of the Tax Act. Non-Resident Holders whose Common Shares may constitute
taxable Canadian property are urged to consult their own tax advisors for advice having regard to their particular
circumstances.
Even if the Common Shares are considered to be taxable Canadian property to a Non-Resident Holder, a taxable
capital gain or an allowable capital loss resulting from the disposition of the Common Shares will not be taken into
account in computing the Non-Resident Holder’s income for purposes of the Tax Act if the Common Shares constitute
“treaty-protected property”, as defined in the Tax Act. Common Shares owned by a Non-Resident Holder will
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generally be treaty-protected property if the gain from the disposition of such shares would, because of an applicable
income tax treaty or convention to which Canada is a signatory, be exempt from tax under Part I of the Tax Act.
In the event that the Common Shares are considered to be taxable Canadian property but not treaty-protected
property to a particular Non-Resident Holder on the disposition thereof pursuant to the Reorganization, such NonResident Holder will realize a capital gain (or capital loss) generally in the circumstances and computed in the
manner described above under “Holders Resident in Canada — Disposition of Common Shares Pursuant to the
Reorganization — Exchange of Common Shares — No Tax Election” and “— Taxation of Capital Gains and Capital
Losses” as if the Non-Resident Holder were a Resident Holder thereunder, unless the Non-Resident Holder is an
Eligible Non-Resident and makes a valid Tax Election jointly with PCC as described further below.
A Non-Resident Holder that is an Eligible Non-Resident and hence an Eligible Holder may make a Tax Election
jointly with PCC to obtain a full or partial deferral for purposes of the Tax Act of the capital gain that would
otherwise be realized on the exchange of Common Shares under the Reorganization depending on the Elected
Amount and the Eligible Holder’s adjusted cost base of the Common Shares at the time of the exchange. The
procedures and requirements for making a Tax Election and the effects of filing such an election under the Ta x
Act are as described above for a Resident Holder under the heading “Holders Resident in Canada — Disposition of
Common Shares Pursuant to the Reorganization — Exchange of Common Shares– Tax Election”. If an Eligible NonResident makes a Tax Election jointly with PCC, PCC Subordinate Voting Shares received in exchange for Common
Shares that constituted taxable Canadian property to such Eligible Non-Resident will be deemed to be taxable
Canadian property to such Eligible Non-Resident in accordance with the rules in the Tax Act.
Non-Resident Holders should consult their own advisors with respect to the availability and advisability of making
a Tax Election.
Non-Resident Dissenting Holders
A Dissenting Holder that is a Non-Resident Holder (a “Non-Resident Dissenting Holder”) will transfer its Dissent
Shares to the Company for cancellation in exchange for cash consideration in an amount equal to the fair value of
such Dissent Shares at the Effective Time in accordance with the Plan of Arrangement. A Non-Resident Dissenting
Holder will be deemed to receive a taxable dividend equal to the excess, if any, of the amount paid by the Company
for the Dissent Shares over their paid-up capital for purposes of the Tax Act. The Company estimates that the paidup capital per Common Share as of the date hereof is approximately $1.91 (and prior to the Meeting, the Company
will advise Shareholders if there is any material change to this estimate). As a result, the Company expects that a
Non-Resident Dissenting Holder whose Dissent Shares are transferred to the Company for cancellation will be
deemed to receive a dividend for purposes of the Tax Act. The exact quantum of such deemed dividend cannot be
guaranteed. Any dividend deemed to be received by a Non-Resident Dissenting Holder will generally be subject to
Canadian withholding tax as described below under the heading “— Holding and Disposing of PCC Subordinate
Voting Shares — Dividends on PCC Subordinate Voting Shares”.
The amount paid by the Company to a Non-Resident Dissenting Holder for Dissent Shares less any amount deemed
to be received by the Non-Resident Dissenting Holder as a dividend will be treated as proceeds of disposition of
the Dissent Shares. The Non-Resident Dissenting Holder will not be subject to tax under the Tax Act in respect of
any capital gain, or be entitled to deduct any capital loss, realized on the disposition of Dissent Shares unless such
Dissent Shares are “taxable Canadian property” to the Non-Resident Dissenting Holder at the time of such sale and
such gain is not otherwise exempt from tax under the Tax Act pursuant to the provisions of an applicable tax treaty
(if any). See “— Disposition of Common Shares Pursuant to the Reorganization” above.
Pursuant to the Plan of Arrangement, Dissenting Holders who are ultimately determined not to be entitled, for any
reason, to be paid fair value for their Dissent Shares shall be deemed to have participated in the Reorganization on
the same basis as any non-Dissenting Holder. In general, the tax consequences as described above under “—
Disposition of Common Shares Pursuant to the Reorganization” should apply to a Non-Resident Dissenting Holder
who receives Consideration instead of cash equal to the fair value of such Non-Resident Dissenting Holder’s
Dissent Shares.
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Any interest paid or credited to a Non-Resident Dissenting Holder in respect of the Reorganization will generally not
be subject to Canadian withholding tax provided such interest is not “participating debt interest” (as defined in the
Tax Act).
Non-Resident Holders should consult their own tax advisors for advice in respect of the consequences to
them of exercising Dissent Rights in respect of the Reorganization, including having regard to the deemed
dividend tax treatment (and Canadian withholding tax) resulting from the exercise of Dissent Rights as
opposed to potentially not being subject to Canadian tax, as discussed further above, if such Non-Resident
Holder received Consideration or sold Common Shares on the TSX.
Holding and Disposing of PCC Subordinate Voting Shares
Dividends on PCC Subordinate Voting Shares
Any dividends paid (or deemed to be paid) in respect of PCC Subordinate Voting Shares to a Non-Resident Holder
will be subject to Canadian withholding tax at a rate of 25%, subject to any reduction pursuant to an applicable
income tax treaty or convention. For example, under the current provisions of the Canada-United States Tax
Convention (1980), as amended (the “U.S. Treaty”), where dividends are paid to, or derived by, a Non-Resident
Holder who is a U.S. resident for the purpose of, and who is entitled to all benefits in accordance with the provisions
of, the U.S. Treaty, the applicable rate of Canadian withholding tax generally is reduced to 15%.
Disposition of PCC Subordinate Voting Shares
A Non-Resident Holder who holds PCC Subordinate Voting Shares that are not “taxable Canadian property” will
not be subject to tax under the Tax Act on the disposition of such PCC Subordinate Voting Shares (other than a
disposition to PCC in circumstances other than a purchase by PCC in the open market in the manner in which
shares are normally purchased by a member of the public in the open market). The circumstances in which PCC
Subordinate Voting Shares may constitute “taxable Canadian property” will be the same as described above for
Common Shares under “Holders Not Resident in Canada — Disposition of Common Shares Pursuant to the
Reorganization”. In particular, if an Eligible Non-Resident makes a Tax Election jointly with PCC, PCC
Subordinate Voting Shares received in exchange for Common Shares that constituted taxable Canadian proper ty
to such Eligible Non-Resident will be deemed to be taxable Canadian property to such Eligible Non -Resident in
accordance with the rules in the Tax Act.
Even if PCC Subordinate Voting Shares are considered to be “taxable Canadian property” to a Non-Resident
Holder, a taxable capital gain or an allowable capital loss resulting from the disposition of PCC Subordinate Voting
Shares will not be included in computing the Non-Resident Holder’s income for purposes of the Tax Act if the
PCC Subordinate Voting Shares constitute “treaty-protected property”. PCC Subordinate Voting Shares owned by
a Non-Resident Holder will generally be “treaty-protected property” if the gain from the disposition of such
property would, because of an applicable income tax treaty or convention, be exempt from tax under Part I of the
Tax Act. Non-Resident Holders who will hold PCC Subordinate Voting Shares that may be “taxable Canadian
property” are urged to consult their own advisors as to the Canadian income tax consequences of disposi ng of
their PCC Subordinate Voting Shares acquired pursuant to the Reorganization. In the event that PCC Subordinate
Voting Shares constitute taxable Canadian property but not “treaty-protected property” to a particular Non-Resident
Holder, the tax consequences as described above under “Holders Resident in Canada — Disposition of Common
Shares Pursuant to the Reorganization — Taxation of Capital Gains and Capital Losses” will generally apply. A NonResident Holder who disposes of taxable Canadian property is urged to consult such Non-Resident Holder’s own tax
advisors regarding any resulting Canadian reporting requirements.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
This discussion describes the material U.S. federal income tax considerations for U.S. Holders (as defined below) of
the Common Shares with respect to the Reorganization and the subsequent ownership and disposition of PCC
Subordinate Voting Shares by such holders. If you are not a U.S. Holder, this discussion does not apply to you. The
discussion below is for general purposes only and is not a substitute for a holder’s individual analysis of the tax
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considerations for the Reorganization and the subsequent ownership and disposition of PCC Subordinate Voting
Shares. U.S. Holders of the Common Shares are urged to consult their own tax advisors regarding the U.S. (federal,
state and local) and non-U.S. tax considerations for these matters in light of their particular circumstances.
This discussion does not address any aspect of U.S. taxation other than U.S. federal income taxation, is not a complete
analysis of all potential U.S. federal income tax considerations with respect to the Reorganization or subsequent
ownership and disposition of PCC Subordinate Voting Shares received pursuant to the Reorganization, and does not
address all tax considerations that may be relevant to holders of Common Shares or of PCC Subordinate Voting Shares
or any particular shareholder in light of its particular circumstances. In addition, this summary does not address the
U.S. federal alternative minimum tax, the Medicare contribution tax on net investment income, U.S. federal estate and
gift tax, U.S. state and local tax, or non-U.S. tax consequences of the Reorganization and the subsequent ownership
and disposition of PCC Subordinate Voting Shares. This discussion is limited to persons that hold their Common
Shares, and will hold their Share Consideration, as “capital assets” within the meaning of Section 1221 of the Internal
Revenue Code of 1986, as amended (the “Code”) (generally, property held for investment).
The discussion below generally does not address any tax considerations for Shareholders that are subject to special
rules under U.S. federal income tax laws, such as banks, financial institutions, or insurance companies; tax-exempt
entities, qualified retirement plans, individual retirement accounts, or other tax-deferred accounts; persons that hold
shares as part of a straddle, synthetic security, hedge or other integrated transaction, conversion transaction, wash sale
or other integrated investment; persons who have been, but are no longer, citizens or residents of the United States or
former long-term residents of the United States; persons holding shares through a partnership (including any entity or
arrangement treated as a partnership for U.S. federal income tax purposes), an S corporation, or another fiscally
transparent entity; dealers or traders in securities, commodities or currencies; grantor trusts; U.S. persons whose
“functional currency” is not the U.S. dollar; regulated investment companies and real estate investment trusts; or
persons who own, directly or through attribution, 5% or more of the total combined voting power or value of the
shares of the Company (or, following the completion of the Reorganization, of the shares of PCC).
This discussion is based on the Code, the Treasury Regulations promulgated thereunder (“Treasury Regulations”),
judicial and administrative interpretations thereof and the U.S. Treaty (as defined above), in each case as in effect on
the date of this Circular. Each of the foregoing is subject to change, potentially with retroactive effect, and any such
change could affect the U.S. federal income tax considerations described below. Neither PCC nor the Company will
request a ruling from the Internal Revenue Service (“IRS”) as to the U.S. federal income tax consequences of the
Reorganization or any other matter and, thus, there can be no assurance that the IRS will not challenge the U.S. federal
income tax treatment described below or that, if challenged, such treatment will be sustained by a court.
For purposes of this discussion, a “U.S. Holder” is a beneficial owner of the Common Shares or, after the completion
of the transaction described herein, PCC Subordinate Voting Shares, that is:
x
x
x
x

an individual citizen or resident alien of the United States, as determined for U.S. federal income tax
purposes;
a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States or any state thereof or the District of Columbia;
an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or
a trust, if such trust validly has elected to be treated as a U.S. person for U.S. federal income tax purposes
or if (i) a U.S. court can exercise primary supervision over its administration and (ii) one or more U.S.
persons have the authority to control all of the substantial decisions of such trust.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes is a beneficial owner of the
Common Shares, or, after the completion of the transaction described herein, PCC Subordinate Voting Shares, the tax
treatment of a partner in that partnership generally will depend on the status of the partner and the activities of the
partnership. Holders of the Common Shares, or, after the completion of the transaction, PCC Subordinate Voting
Shares, that are partnerships, and partners in such partnerships, are urged to consult their own tax advisors regarding
the U.S. federal income tax considerations for them with respect to the Reorganization and subsequent ownership and
disposition of PCC Subordinate Voting Shares.
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U.S. Federal Income Tax Consequences of the Reorganization
Receipt of the Consideration in Exchange for the Common Shares
The exchange by a U.S. Holder of the Common Shares for PCC Subordinate Voting Shares and cash will be a taxable
transaction for U.S. federal income tax purposes. A U.S. Holder that exchanges the Common Shares pursuant to the
Reorganization will recognize gain or loss in an amount equal to the difference, if any, between (a) the U.S. dollar
value of the Consideration on the date of receipt by the U.S. Holder received in exchange for the Common Shares
pursuant to the Reorganization and (b) the U.S. Holder’s adjusted tax basis in the Common Shares exchanged therefor.
Subject to the discussion below under “— Passive Foreign Investment Company Considerations” and “— Controlled
Foreign Corporation Considerations”, gain or loss on the disposition of the Common Shares will be capital gain or
loss and will be long-term capital gain or loss if the U.S. Holder held the Common Shares for more than one year.
Long-term capital gains recognized by U.S. Holders that are not corporations generally are eligible for reduced rates
of U.S. federal income taxation. The deductibility of capital losses is subject to limitations. The gain or loss generally
will be sourced to residency of the U.S. Holder. For U.S. Holders resident in the United States the gain should be U.S.sourced gain.
A U.S. Holder’s adjusted tax basis in the Share Consideration received in exchange for the Common Shares pursuant
to the Reorganization will be equal to the fair market value of such Share Consideration on the date of receipt. The
U.S. Holder’s holding period for the Share Consideration received pursuant to the Reorganization will begin on the
date after the date of receipt.
Receipt of Non-U.S. Dollar Currency
Cash Consideration paid in Canadian dollars, if any, pursuant to the Reorganization will be taken into account in
determining the taxable gain or loss recognized by a U.S. Holder of the Common Shares in a U.S. dollar amount
calculated by reference to the exchange rate in effect on the date of receipt by the U.S. Holder, regardless of whether
the Cash Consideration is in fact converted into U.S. dollars. The Canadian dollars received, if any, by a U.S. Holder
will have a tax basis equal to their U.S. dollar value when the proceeds are received. If the Canadian dollars are
converted into U.S. dollars on the date of receipt, the U.S. Holder generally should not be required to recognize foreign
currency gain or loss. A U.S. Holder may have foreign currency gain or loss if the Canadian dollars are converted into
U.S. dollars after the date of receipt. In general, foreign currency exchange gain or loss will be treated as U.S. source
ordinary gain or loss for foreign tax credit purposes.
Passive Foreign Investment Company Considerations
Certain adverse tax consequences could apply to a U.S. Holder if the Company is treated as a passive foreign
investment company (“PFIC”). In general, a non-U.S. corporation will be a PFIC with respect to a U.S. Holder if, for
any taxable year in which the U.S. Holder holds the Common Shares, either (i) at least 75% of the Company’s gross
income for the taxable year is passive income or (ii) at least 50% of the average value of its assets is attributable to
assets that produce or are held for the production of passive income. For this purpose, passive income includes, among
other things, dividends, interest, rents or royalties (other than certain rents or royalties derived from the active conduct
of a trade or business), annuities, and gains from assets that produce passive income. If a non-U.S. corporation owns
at least 25% by value of the stock of another corporation, the non-U.S. corporation is treated for purposes of the PFIC
tests as owning its proportionate share of the assets of the other corporation and as receiving directly its proportionate
share of the other corporation’s income. If the Company were classified as a PFIC for any taxable year that a U.S.
Holder held the Common Shares, the Company generally would continue to be treated as a PFIC with respect to that
U.S. Holder in all succeeding years, even if the Company ceased to satisfy the requirements for being a PFIC. In
addition, a U.S. Holder would be treated as owning a proportionate interest in the shares of any non-U.S. subsidiaries
treated as PFICs and would be subject to the PFIC rules on a separate basis with respect to its indirect interests in any
such lower-tier PFICs. If the Company were a PFIC with respect to a U.S. Holder, then such U.S. Holder generally
would be subject to adverse tax consequences upon the exchange of Common Shares pursuant to the Reorganization.

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information

102

The PFIC rules were amended by U.S. federal income tax reform legislation signed into law on December 22, 2017
(the “Tax Cuts and Jobs Act”). As amended, the PFIC rules provide that income derived in the active conduct of an
insurance business by a qualifying insurance corporation is not treated as passive income. This exception, prior to
amendment by the Tax Cuts and Jobs Act, originally was intended to ensure that income derived by a bona fide
insurance company is not treated as passive income, except to the extent such income is attributable to financial
reserves in excess of the reasonable needs of the insurance businesses. The Tax Cuts and Jobs Act limits the insurance
income exception to a non-U.S. insurance company that is a “qualifying insurance corporation” that would be taxable
as an insurance company if it were a U.S. corporation and which maintains insurance liabilities of more than 25% of
such company’s assets for a taxable year (or that maintains insurance liabilities that meet certain other requirements).
Based on the income, assets, and activities of the Company and its Subsidiaries, including those of Lifeco’s
Subsidiaries engaged in the active conduct of an insurance business, the Company does not believe that it was a PFIC
for the taxable year ending December 31, 2019, and it does not expect to be treated as a PFIC for the current taxable
year. However, no final or temporary Treasury Regulations currently exist regarding the application of the PFIC
provisions to an insurance company. Although the IRS recently issued proposed regulations relating to the recent
changes to the PFIC rules under the Tax Cuts and Jobs Act, there is no assurance that such proposed regulations would
be finalized in their current form. In addition, the PFIC determination is made annually at the end of each taxable year
and is dependent upon a number of factors, some of which are beyond the Company’s control, including the value of
the Company’s assets and the amount and type of the Company’s income. Accordingly, there can be no assurance
that the Company will not be classified as a PFIC for any taxable year or that the IRS will agree with this belief
regarding PFIC status.
If the Company were a PFIC for any taxable year during which a U.S. Holder held the Common Shares, then gain
recognized by such U.S. Holder upon the sale or other disposition of the Common Shares, including by reason of the
receipt of the Consideration in exchange for the Common Shares pursuant to the Reorganization, would be allocated
ratably over such holder’s holding period for the Common Shares. The amounts allocated to the taxable year of the
sale or other disposition and to any year before the Company became a PFIC would be taxed as ordinary income. The
amount allocated to each other taxable year would be subject to tax at the highest rate on ordinary income in effect for
individuals or corporations, as appropriate for that taxable year, and an interest charge would be imposed on the
resulting tax liability. Certain elections, if made, might result in alternative treatments. U.S. Holders are urged to
consult their own tax advisers about such elections.
Subject to certain exceptions, if a U.S. Holder were to own the Common Shares during any taxable year in which the
Company is a PFIC, that holder generally will be required to file IRS Form 8621 both with respect to the Company
and with respect to any lower-tier PFICs. Significant penalties are imposed for failing to file IRS Form 8621, and the
failure to file such form may suspend the running of the statute of limitations for U.S. federal income tax purposes.
U.S. Holders are urged to consult their own tax advisers regarding the possible PFIC status of the Company for any
relevant taxable year and the tax considerations relevant to the exchange of the Common Shares pursuant to the
Reorganization, including the impact of the changes to the PFIC rules under the Tax Cuts and Jobs Act.
Controlled Foreign Corporation Considerations
Certain adverse U.S. federal income and tax reporting rules may apply to a U.S. person who, directly or indirectly,
owns stock of a non-U.S. corporation that earns “related person insurance income” (“RPII”). Because the Company
is a holding company, and is not itself licensed as an insurance company, the Company does not expect the Company
itself to have income treated as RPII. However, the RPII rules of the Code generally will apply to U.S. Holders who,
through their ownership of the Common Shares, are indirect shareholders of a non-U.S. insurance subsidiary if (i) the
subsidiary is a “controlled foreign corporation” for RPII purposes (an “RPII CFC”), which generally will be the case
if 25% or more of the value or voting power of such non-U.S. insurance subsidiary’s shares is owned (directly,
indirectly through non-U.S. entities, or by the application of certain constructive ownership rules) by U.S. persons,
and (ii) neither of the exceptions described below applies. We expect each of Lifeco’s non-U.S. insurance subsidiaries
to be treated as an RPII CFC for this purpose, based on certain constructive ownership rules.
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RPII is “insurance income” (as defined below) from the direct or indirect insurance or reinsurance of any U.S. person
who holds shares of the applicable non-U.S. insurance subsidiary (directly or indirectly through non-U.S. entities) or
of a person related to such a U.S. person. In general, and subject to certain limitations, “insurance income” is income,
including investment income and premium income, attributable to the issuing of any insurance or reinsurance contract
that would be taxed under the portions of the Code relating to insurance companies if the income were the income of
a U.S. insurance company. A non-U.S. insurance subsidiary may be considered to indirectly reinsure the risk of a U.S.
person that holds shares, directly or indirectly, and thus generate RPII, if an unrelated company that insured such risk
in the first instance reinsures the risk with such non-U.S. insurance subsidiary.
The RPII rules do not apply to income derived from a non-U.S. insurance subsidiary if (a) direct and indirect insureds
and persons related to such insureds, whether or not U.S. persons, are treated as owning (directly or indirectly through
entities) less than 20% of the voting power and less than 20% of the value of the shares of such non-U.S. insurance
subsidiary or (b) RPII, determined on a gross basis, is less than 20% of the gross insurance income of such non-U.S.
insurance subsidiary for the taxable year. Although Lifeco owns interests in non-U.S. insurance subsidiaries, Lifeco
has indicated that none of these non-U.S. insurance subsidiaries knowingly entered into reinsurance arrangements
where the ultimate risk insured is that of a holder of Common Shares that is a U.S. person or a person related to such
a U.S. person. Accordingly, Lifeco generally believes each of these subsidiaries operates in such a manner as to qualify
for at least one of the foregoing exceptions. In such case, U.S. Holders would not be treated as earning RPII. However,
because the RPII determination is made annually and depends on a number of factors, some of which are beyond the
Company’s and Lifeco’s control, there can be no assurance that the above RPII rules will not apply or that the IRS
will agree with the Company’s conclusions regarding the expected application of the RPII rules.
If none of the exceptions described above were to apply to a non-U.S. insurance subsidiary of Lifeco for a taxable
year, then complex rules generally would apply to any taxable distribution deemed received (including any taxable
gain recharacterized as a dividend under Section 1248 of the Code, as described in the following paragraph) by a U.S.
Holder pursuant to the Reorganization. U.S. Holders are urged to consult their own tax advisers regarding the
application of the foregoing rules to their exchange of the Common Shares of the Company pursuant to the
Reorganization.
A U.S. Holder who recognizes taxable gain from the exchange of the Common Shares pursuant to the Reorganization
may be subject to additional rules under Section 1248 of the Code. Under Section 953(c)(7) of the Code, the rules of
Section 1248 of the Code apply to the sale or exchange of shares of a non-U.S. corporation by a U.S. person if the
non-U.S. corporation would be taxed under the provisions of the Code applicable to U.S. insurance companies if it
were a U.S. corporation and the non-U.S. corporation is (or would be but for certain exceptions) treated as an RPII
CFC. If Section 1248 of the Code applies under such circumstances, gain on the disposition of shares in the non-U.S.
corporation may be recharacterized as a dividend to the extent of the U.S. person’s share of the corporation’s
undistributed earnings and profits that were accumulated during the period that the U.S. person owned the shares
(possibly whether or not those earnings and profits are attributable to RPII).
The Company does not directly engage in an insurance or reinsurance business, but Lifeco has non-U.S. subsidiaries
that do so. Existing proposed Treasury Regulations do not address whether the provisions of Section 953(c)(7) of the
Code may apply with respect to the sale of stock in a non-U.S. corporation, such as the Company, that is not an RPII
CFC but which has a non-U.S. subsidiary that is an RPII CFC and that would be taxed under the provisions of the
Code applicable to U.S. insurance companies if it were a U.S. corporation. In the absence of legal authority to the
contrary, there is a strong argument that this specific rule should not apply to a disposition of the Common Shares,
because the Company is not directly engaged in the insurance business. However, there can be no assurance that the
IRS will not successfully assert that Section 953(c)(7) of the Code applies in such circumstances and thus may apply
to a U.S. Holder who recognizes taxable gain from the exchange of the Common Shares pursuant to the
Reorganization.
The RPII rules are complex and application of the RPII rules to a U.S. person who owns shares of a holding
corporation, such as a U.S. Holder owning the Common Shares of the Company, are uncertain. U.S. Holders are urged
to consult their own tax advisers regarding the application of these rules to their exchange of the Common Shares of
the Company pursuant to the Reorganization, including any information reporting requirements on IRS Form 5471
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(disclosing certain information regarding direct or constructive ownership of a non-U.S. insurance subsidiary) or other
applicable IRS form.
U.S. Dissenting Holders
A Dissenting Holder that is a U.S. Holder (a “U.S. Dissenting Holder”) generally will recognize gain or loss in an
amount equal to the difference, if any, between (i) the amount received by such U.S. Holder in exchange for Common
Shares (other than amounts, if any, that are or are deemed to be interest for U.S. federal income tax purposes, which
amounts will be taxed as ordinary income), and (ii) the adjusted tax basis of such U.S. Holder in such Common Shares
surrendered. Subject to the discussion above under “— Passive Foreign Investment Company Considerations” and
“— Controlled Foreign Corporation Considerations”, gain or loss on the disposition of the Common Shares will be
capital gain or loss and will be long-term capital gain or loss if the U.S. Holder held the Common Shares for more
than one year. Long-term capital gains recognized by U.S. Holders that are not corporations generally are eligible for
reduced rates of U.S. federal income taxation. The deductibility of capital losses is subject to limitations. It is possible
that the IRS may take the position that some portion of the amounts received by a U.S. Dissenting Holder should be
treated as interest or as otherwise being subject to taxation as ordinary income. In some cases, if a U.S. Dissenting
Holder actually or constructively owns PCC Subordinate Voting Shares immediately prior to the Reorganization, the
recognized gain could be treated as having the effect of a distribution of a dividend under the tests set forth in Section
302 of the Code, in which case such gain would be treated as dividend income. Because the possibility of dividend
treatment depends upon each holder’s particular circumstances, including the application of constructive ownership
rules, U.S. Holders of Common Shares should consult their tax advisors regarding the application of the foregoing
rules to their particular circumstances.
As described above under “Certain Canadian Federal Income Tax Considerations — Holders Not Resident in Canada
— Non-Resident Dissenting Holders”, a U.S. Dissenting Holder will generally be subject to Canadian withholding
tax on the portion of the cash consideration received by such U.S. Dissenting Holder that is treated as a deemed
dividend for Canadian tax purposes. A U.S. Dissenting Holder that pays Canadian withholding taxes resulting from
the cash consideration received in exchange for Common Shares may be entitled to claim such Canadian withholding
taxes as a credit for U.S. federal income tax purposes, subject to a number of complex rules and limitations.
Complex limitations apply to the foreign tax credit, including the general limitation that the credit cannot exceed
the proportionate share of a U.S. Holder’s U.S. federal income tax liability that such U.S. Holder’s “foreign source”
taxable income bears to such U.S. Holder’s worldwide taxable income. In applying this limitation, a U.S. Holder’s
various items of income and deduction must be classified, under complex rules, as either “foreign source” or “U.S.
source.” Generally, gains recognized on the sale of stock or debt of a foreign corporation by a U.S. Holder should
be treated as U.S. source for this purpose, except, in the case of a U.S. Holder eligible for benefits under the U.S.
Treaty, gain should generally be eligible to be re-sourced under the U.S. Treaty as foreign source gain for U.S.
federal income tax purposes to the extent such gain is subject to withholding tax in Canada.
In addition, the limitation on foreign tax credit allowed to a U.S. person is calculated separately with respect to
specific categories of income. Alternatively, a U.S. Holder may generally take a deduction for any Canadian income
taxes if the U.S. Holder does not elect to claim a foreign tax credit for any non-U.S. taxes paid during the taxable
year. The foreign tax credit rules are complex, and each U.S. Dissenting Holder should consult its own tax advisor
regarding the foreign tax credit rules.
Information Reporting and Backup Withholding Requirement
Information reporting requirements, on IRS Form 1099, generally will apply to dividend payments or other taxable
distributions made to a noncorporate U.S. Holder within the United States, and the payment of proceeds to a
noncorporate U.S. Holder from the sale of Common Shares effected at a United States office of a broker.
Additionally, backup withholding may apply to such payments if a U.S. Holder fails to comply with applicable
certification requirements or (in the case of dividend payments) is notified by the IRS that the U.S. Holder has failed
to report all interest and dividends required to be shown on the U.S. Holder’s federal income tax returns.
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Payment of the proceeds from the sale of Common Shares effected at a non-U.S. office of a broker generally will not
be subject to information reporting or backup withholding. However, a sale effected at a non-U.S. office of a broker
could be subject to information reporting in the same manner as a sale within the United States (and in certain cases
may be subject to backup withholding as well) if (i) the broker has certain connections to the United States, (ii) the
proceeds or confirmation are sent to the United States or (iii) the sale has certain other specified connections with the
United States.
A U.S. Holder generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed
the U.S. Holder’s income tax liability by filing a refund claim with the IRS.
U.S. Federal Income Tax Consequences Related to the Ownership and Disposition of PCC Subordinate Voting
Shares Received Pursuant to the Reorganization
Distributions on PCC Subordinate Voting Shares
Subject to the discussion below under “— Passive Foreign Investment Company Considerations” and “— Controlled
Foreign Corporation Considerations”, under the United States federal income tax laws, the gross amount of any
distribution PCC pays out of its current or accumulated earnings and profits (as determined for United States federal
income tax purposes) to a U.S. Holder, other than certain pro-rata distributions of PCC shares, will be treated as a
dividend that is subject to United States federal income taxation. Dividends that constitute qualified dividend income
to a noncorporate U.S. Holder will be taxable to such U.S. Holder at the preferential rates applicable to long-term
capital gains provided that such U.S. Holder holds the shares for more than 60 days during the 121-day period
beginning 60 days before the ex-dividend date and meet other holding period requirements. Dividends that PCC pays
with respect to the PCC Subordinate Voting Shares generally will be qualified dividend income provided that, in the
year that a U.S. Holder receives the dividend, PCC is eligible for the benefits of the U.S. Treaty and provided further
that PCC is not classified as a PFIC (as discussed below) for the taxable year during which PCC pays the applicable
dividend or for the preceding taxable year. PCC believes that it is currently eligible for the benefits of the U.S. Treaty
and therefore expect that dividends on the PCC Subordinate Voting Shares will be qualified dividend income, but
there can be no assurance that PCC will continue to be eligible for the benefits of the U.S. Treaty.
A U.S. Holder must include any Canadian tax withheld from the dividend payment in this gross amount even though
the U.S. Holder does not in fact receive it. The dividend is taxable to a U.S. Holder when the U.S. Holder receives the
dividend, actually or constructively. The dividend will not be eligible for the dividends-received deduction generally
allowed to United States corporations in respect of dividends received from other United States corporations. The
amount of the dividend distribution that a U.S. Holder must include in its income will be the U.S. dollar value of the
Canadian dollar payments made, determined at the spot Canadian dollar/U.S. dollar rate on the date the dividend
distribution is includible in the U.S. Holder’s income, regardless of whether the payment is in fact converted into U.S.
dollars. Generally, any gain or loss resulting from currency exchange fluctuations during the period from the date a
U.S. Holder includes the dividend payment in income to the date such U.S. Holder converts the payment into U.S.
dollars will be treated as ordinary income or loss and will not be eligible for the special tax rate applicable to qualified
dividend income. The gain or loss generally will be income or loss from sources within the United States for foreign
tax credit limitation purposes. Distributions in excess of PCC’s current and accumulated earnings and profits, as
determined for United States federal income tax purposes, will be treated as a non-taxable return of capital to the
extent of the U.S. Holder’s basis in the PCC Subordinate Voting Shares and thereafter as capital gain. However, PCC
does not expect to calculate earnings and profits in accordance with United States federal income tax principles.
Accordingly, a U.S. Holder should expect to generally treat distributions PCC makes as dividends.
Subject to certain limitations, the Canadian tax withheld in accordance with the Tax Act and the U.S. Treaty and paid
over to Canada will be creditable or deductible against a U.S. Holder’s United States federal income tax liability.
Special rules apply in determining the foreign tax credit limitation with respect to dividends that are subject to the
preferential tax rates. To the extent a reduction or refund of the tax withheld is available to a U.S. Holder under
Canadian law or under the U.S. Treaty, the amount of tax withheld that could have been reduced or that is refundable
will not be eligible for credit against your United States federal income tax liability.
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Dividends will generally be income from sources outside the United States and will generally be “passive” income
for purposes of computing the foreign tax credit allowable to a U.S. Holder.
Sale, Redemption or Other Taxable Dispositions of PCC Subordinate Voting Shares
Subject to the discussion below under “— Passive Foreign Investment Company Considerations” and “— Controlled
Foreign Corporation Considerations”, a U.S. Holder that sells or otherwise disposes of PCC Subordinate Voting
Shares will recognize capital gain or loss for United States federal income tax purposes equal to the difference between
the U.S. dollar value of the amount realized and the adjusted tax basis, determined in U.S. dollars, in the U.S. Holder’s
PCC Subordinate Voting Shares. Capital gain of a noncorporate U.S. Holder is generally taxed at preferential rates
where the property is held for more than one year. The gain or loss will generally be income or loss from sources
within the United States for foreign tax credit limitation purposes.
Passive Foreign Investment Company Considerations
Similar to the discussion above under “Certain U.S. Federal Income Tax Considerations — U.S. Federal Income Tax
Consequences of the Reorganization — Passive Foreign Investment Company Considerations,” certain adverse tax
consequences could apply to a U.S. Holder if PCC is treated as a PFIC. In general, a non-U.S. corporation will be a
PFIC with respect to a U.S. Holder if, for any taxable year in which the U.S. Holder holds PCC Subordinate Voting
Shares, either (i) at least 75% of PCC’s gross income for the taxable year is passive income or (ii) at least 50% of the
average value of its assets is attributable to assets that produce or are held for the production of passive income. For
this purpose, passive income includes, among other things, dividends, interest, rents or royalties (other than certain
rents or royalties derived from the active conduct of a trade or business), annuities, and gains from assets that produce
passive income. If a non-U.S. corporation owns at least 25% by value of the stock of another corporation, the nonU.S. corporation is treated for purposes of the PFIC tests as owning its proportionate share of the assets of the other
corporation and as receiving directly its proportionate share of the other corporation’s income. If PCC were classified
as a PFIC for any taxable year that a U.S. Holder held the PCC Subordinate Voting Shares, PCC generally would
continue to be treated as a PFIC with respect to that U.S. Holder in all succeeding years, even if PCC ceased to satisfy
the requirements for being a PFIC. In addition, a U.S. Holder would be treated as owning a proportionate interest in
the shares of any non-U.S. subsidiaries treated as PFICs and would be subject to the PFIC rules on a separate basis
with respect to its indirect interests in any such lower-tier PFICs. If PCC were a PFIC with respect to a U.S. Holder,
then such U.S. Holder generally would be subject to adverse tax consequences on the ownership and disposition of
PCC Subordinate Voting Shares received pursuant to the Reorganization.
The PFIC rules were amended by the Tax Cut and Jobs Act. As amended, the PFIC rules provide that income derived
in the active conduct of an insurance business by a qualifying insurance corporation is not treated as passive income.
This exception, prior to amendment by the Tax Cuts and Jobs Act, originally was intended to ensure that income
derived by a bona fide insurance company is not treated as passive income, except to the extent such income is
attributable to financial reserves in excess of the reasonable needs of the insurance businesses. The Tax Cuts and Jobs
Act limits the insurance income exception to a non-U.S. insurance company that is a “qualifying insurance
corporation” that would be taxable as an insurance company if it were a U.S. corporation and which maintains
insurance liabilities of more than 25% of such company’s assets for a taxable year (or that maintains insurance
liabilities that meet certain other requirements).
Based on the income, assets, and activities of PCC and its subsidiaries, including those of Lifeco’s subsidiaries
engaged in the active conduct of an insurance business, PCC does not believe that it was a PFIC for the taxable year
ending December 31, 2019, and it does not expect to be treated as a PFIC for the current taxable year. However, no
final or temporary Treasury Regulations currently exist regarding the application of the PFIC provisions to an
insurance company. Although the IRS recently issued proposed regulations relating to the recent changes to the PFIC
rules under the Tax Cuts and Jobs Act, there is no assurance that such proposed regulations would be finalized in their
current form. In addition, the PFIC determination is made annually at the end of each taxable year and is dependent
upon a number of factors, some of which are beyond PCC’s control, including the value of PCC’s assets and the
amount and type of PCC’s income. Accordingly, there can be no assurance that PCC will not be classified as a PFIC
for any taxable year or that the IRS will agree with this belief regarding PFIC status.
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If PCC were a PFIC for any taxable year during which a U.S. Holder held PCC Subordinate Voting Shares, then gain
recognized by such U.S. Holder upon a sale or other disposition of PCC Subordinate Voting Shares would be allocated
ratably over such holder’s holding period for PCC Subordinate Voting Shares. The amounts allocated to the taxable
year of the sale or other disposition and to any year before PCC became a PFIC would be taxed as ordinary income.
The amount allocated to each other taxable year would be subject to tax at the highest rate on ordinary income in
effect for individuals or corporations, as appropriate for that taxable year, and an interest charge would be imposed on
the resulting tax liability. Certain elections, if made, might result in alternative treatments. U.S. Holders are urged to
consult their own tax advisers about such elections.
If PCC were a PFIC for any taxable year during which a U.S. Holder held PCC Subordinate Voting Shares, then any
“excess distribution” would be allocated to taxable years and subject to taxation in the same manner as gain, described
immediately above. Distributions made in respect of PCC Subordinate Voting Shares during a taxable year will be
excess distributions to the extent they exceed 125% of the average of the annual distributions on PCC Subordinate
Voting Shares received by the U.S. Holder during the preceding three taxable years or the U.S. Holder’s holding
period, whichever is shorter. The favorable tax rates generally applicable to long-term capital gains discussed above
with respect to dividends paid to noncorporate U.S. Holders would not apply.
Subject to certain exceptions, if a U.S. Holder were to own PCC Subordinate Voting Shares during any taxable year
in which PCC is a PFIC, that holder generally will be required to file IRS Form 8621 both with respect to PCC and
with respect to any lower-tier PFICs. Significant penalties are imposed for failing to file IRS Form 8621, and the
failure to file such form may suspend the running of the statute of limitations for U.S. federal income tax purposes.
U.S. Holders are urged to consult their own tax advisers regarding the possible PFIC status of PCC for any relevant
taxable year and the tax considerations relevant to the ownership of the PCC Subordinate Voting Shares, including
the impact of the changes to the PFIC rules under the Tax Cuts and Jobs Act.
Controlled Foreign Corporation Considerations
Similar to the discussion above under, “Certain U.S. Federal Income Tax Considerations — U.S. Federal Income Tax
Consequences of the Reorganization — Controlled Foreign Corporation Considerations,” certain adverse U.S. federal
income and tax reporting rules may apply to a U.S. person who, directly or indirectly, owns stock of a non-U.S.
corporation that earns RPII (as defined above). Because PCC is a holding company, and is not itself licensed as an
insurance company, PCC does not expect PCC itself to have income treated as RPII. However, the RPII rules of the
Code generally will apply to U.S. Holders who, through their ownership of PCC Subordinate Voting Shares, are
indirect shareholders of a non-U.S. insurance subsidiary if (i) the subsidiary is an RPII CFC (as defined above), which
generally will be the case if 25% or more of the value or voting power of such non-U.S. insurance subsidiary’s shares
is owned (directly, indirectly through non-U.S. entities, or by the application of certain constructive ownership rules)
by U.S. persons, and (ii) neither of the exceptions described below applies. We expect each of Lifeco’s non-U.S.
insurance subsidiaries to be treated as an RPII CFC for this purpose, based on certain constructive ownership rules.
RPII is “insurance income” (as defined above) from the direct or indirect insurance or reinsurance of any U.S. person
who holds shares of the applicable non-U.S. insurance subsidiary (directly or indirectly through non-U.S. entities) or
of a person related to such a U.S. person. In general, and subject to certain limitations, “insurance income” is income,
including investment income and premium income, attributable to the issuing of any insurance or reinsurance contract
that would be taxed under the portions of the Code relating to insurance companies if the income were the income of
a U.S. insurance company. A non-U.S. insurance subsidiary may be considered to indirectly reinsure the risk of a U.S.
person that holds shares, directly or indirectly, and thus generate RPII, if an unrelated company that insured such risk
in the first instance reinsures the risk with such non-U.S. insurance subsidiary.
The RPII rules do not apply to income derived from a non-U.S. insurance subsidiary if (a) direct and indirect insureds
and persons related to such insureds, whether or not U.S. persons, are treated as owning (directly or indirectly through
entities) less than 20% of the voting power and less than 20% of the value of the shares of such non-U.S. insurance
subsidiary or (b) RPII, determined on a gross basis, is less than 20% of the gross insurance income of such non-U.S.
insurance subsidiary for the taxable year. Although Lifeco owns interests in non-U.S. insurance subsidiaries, Lifeco
has indicated that none of these non-U.S. insurance subsidiaries knowingly entered into reinsurance arrangements
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where the ultimate risk insured is that of a holder of PCC Subordinate Voting Shares that is a U.S. person or a person
related to such a U.S. person. Accordingly, Lifeco generally believes each of these subsidiaries operates in such a
manner as to qualify for at least one of the foregoing exceptions. In such case, U.S. Holders would not be treated as
earning RPII. However, because the RPII determination is made annually and depends on a number of factors, some
of which are beyond our and Lifeco’s control, there can be no assurance that the above RPII rules will not apply or
that the IRS will agree with our conclusions regarding the expected application of the RPII rules.
If none of the exceptions described above were to apply to a non-U.S. insurance subsidiary of Lifeco for a taxable
year, each U.S. person who directly or indirectly (through non-U.S. entities) owns any shares in such non-U.S.
insurance subsidiary on the last day of such non-U.S. insurance subsidiary’s taxable year on which it is a RPII CFC,
will generally be required to include in its gross income for U.S. federal income tax purposes its share of RPII, whether
or not distributed, for the portion of the taxable year during which the non-U.S. insurance subsidiary was a RPII CFC.
The RPII rules are complex and U.S. Holders are urged to consult their own tax advisers regarding the application of
the RPII rules (including rules relating to the computation of RPII, apportionment of RPII, basis adjustment rules and
the potential effect of the RPII rules on the treatment of distributions from PCC) to ownership and disposition of PCC
Subordinate Voting Shares received pursuant to the Reorganization.
A U.S. Holder who recognizes taxable gain from a sale or exchange of PCC Subordinate Voting Shares may be subject
to additional rules under Section 1248 of the Code. Under Section 953(c)(7) of the Code, the rules of Section 1248 of
the Code apply to the sale or exchange of shares of a non-U.S. corporation by a U.S. person if the non-U.S. corporation
would be taxed under the provisions of the Code applicable to U.S. insurance companies if it were a U.S. corporation
and the non-U.S. corporation is (or would be but for certain exceptions) treated as an RPII CFC. If Section 1248 of
the Code applies under such circumstances, gain on the disposition of shares in the non-U.S. corporation may be
recharacterized as a dividend to the extent of the U.S. person’s share of the corporation’s undistributed earnings and
profits that were accumulated during the period that the U.S. person owned the shares (possibly whether or not those
earnings and profits are attributable to RPII).
PCC does not directly engage in an insurance or reinsurance business, but Lifeco has non-U.S. subsidiaries that do so.
Existing proposed Treasury Regulations do not address whether the provisions of Section 953(c)(7) of the Code may
apply with respect to the sale of stock in a non-U.S. corporation, such as PCC, that is not an RPII CFC but which has
a non-U.S. subsidiary that is an RPII CFC and that would be taxed under the provisions of the Code applicable to U.S.
insurance companies if it were a U.S. corporation. In the absence of legal authority to the contrary, there is a strong
argument that this specific rule should not apply to a disposition of PCC Subordinate Voting Shares, because PCC is
not directly engaged in the insurance business. However, there can be no assurance that the IRS will not successfully
assert that Section 953(c)(7) of the Code applies in such circumstances and thus may apply to a U.S. Holder who
recognizes taxable gain from a sale or exchange of PCC Subordinate Voting Shares received pursuant to the
Reorganization.
The RPII rules are complex and the application of the RPII rules to a U.S. person who owns shares of a holding
corporation, such as a U.S. Holder owning the PCC Subordinate Voting Shares, are uncertain. U.S. Holders are urged
to consult their own tax advisers regarding the application of these rules to their ownership and disposition of PCC
Subordinate Voting Shares received pursuant to the Reorganization, including any information reporting requirements
on IRS Form 5471 (disclosing certain information regarding direct or constructive ownership of a non-U.S. insurance
subsidiary) or other applicable IRS form.
Information with Respect to Foreign Financial Assets
A U.S. Holder that owns “specified foreign financial assets” with an aggregate value in excess of US$50,000 (and in
some circumstances, a higher threshold) may be required to file an information report with respect to such assets with
its tax return. “Specified foreign financial assets” may include financial accounts maintained by foreign financial
institutions, as well as the following, but only if they are held for investment and not held in accounts maintained by
financial institutions: (i) stocks and securities issued by non-United States persons, (ii) financial instruments and
contracts that have non-United States issuers or counterparties, and (iii) interests in foreign entities. Significant
penalties may apply for failing to satisfy this filing requirement. U.S. Holders are urged to contact their tax advisors
regarding this filing requirement.
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Information Reporting and Backup Withholding Requirement
Similar information reporting and backup withholding rules, discussed above under “Certain U.S. Federal Income Tax
Considerations — U.S. Federal Income Tax Consequences of the Reorganization — Information Reporting and
Backup Withholding Requirement,” will apply with respect to payments of dividends, as well as on the proceeds from
the sale, redemption or other taxable disposition of the PCC Subordinate Voting Shares.
THE FOREGOING IS A SUMMARY OF THE MATERIAL U.S. FEDERAL INCOME TAX
CONSEQUENCES OF THE REORGANIZATION WITHOUT REGARD TO THE PARTICULAR FACTS
AND CIRCUMSTANCES OF EACH SHAREHOLDER. SHAREHOLDERS THAT ARE U.S. HOLDERS
ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX
CONSEQUENCES TO THEM OF THE TRANSACTION DESCRIBED HEREIN, INCLUDING THE
APPLICABILITY AND EFFECT OF U.S. FEDERAL, STATE, LOCAL, NON-U.S. AND OTHER TAX
LAWS.
RISK FACTORS
The following risk factors should be carefully considered by Shareholders in evaluating whether to approve the
Reorganization Resolution. These risk factors relate to the Company, PCC and the Reorganization and should be
considered in conjunction with the other information contained in or incorporated by reference into this Circular
including, without limitation, the risks and potential issues disclosed under “The Reorganization — Background to
and Reasons for the Reorganization — Information and Factors Considered by the Special Committee”.
Risks Relating to the Company
Whether or not the Reorganization is completed, the Company will continue to face many of the risks that it currently
faces with respect to its business and affairs. Certain of these risk factors have been disclosed in the annual information
form of the Company for the fiscal year ended December 31, 2018 under the heading “Risk Factors”, which is
incorporated by reference into this Circular and has been filed on SEDAR at www.sedar.com.
Risks Relating to PCC
Whether or not the Reorganization is completed, PCC will continue to face many of the risks that it currently faces
with respect to its business and affairs. Certain of these risk factors have been disclosed in the annual information
form of PCC for the fiscal year ended December 31, 2018 under the heading “Risk Factors”, which is incorporated by
reference into this Circular and has been filed on SEDAR at www.sedar.com.
Risks Relating to the Reorganization
Conditions Precedent and Required Approvals
The completion of the Reorganization is subject to a number of conditions precedent, some of which are outside the
Company’s and PCC’s control, including receipt of the Required Shareholder Approval, the Final Order and the Key
Regulatory Approvals.
At the hearing on the Final Order, the Court will consider whether to approve the Reorganization based on the
applicable legal requirements and the evidence before the Court. The distribution of the PCC Subordinate Voting
Shares pursuant to the Reorganization also requires certain approvals that may be outside of the Company’s and PCC’s
control, including the approval of the TSX for listing such PCC Subordinate Voting Shares on the TSX.
Failure to obtain the Final Order on terms acceptable to the Parties would likely result in the decision being made not
to proceed with the Reorganization. If any required Key Regulatory Approvals cannot be obtained on terms
satisfactory to the Parties, or at all, the Plan of Arrangement may have to be amended in order to mitigate against the
negative consequence of the failure to obtain any such approval, and, accordingly, the benefits available to
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Shareholders resulting from the Reorganization may be reduced. Alternatively, in the event that the Plan of
Arrangement cannot be amended so as to mitigate against the negative consequences of the failure to obtain a required
regulatory or third-party approval, the Reorganization may not proceed at all.
It is a condition to completion of the Reorganization for the benefit of PCC that Dissent Rights have not been exercised
with respect to more than 3% of the issued and outstanding Common Shares (excluding Common Shares held by PCC,
any of its directors and senior officers, any other person who is an “interested party” (within the meaning of MI 61101) and any “joint actor” (within the meaning of MI 61-101) with any of the foregoing with respect to the
Reorganization) and, as such, the Reorganization may not be completed if Shareholders holding a greater percentage
of the outstanding Common Shares exercise Dissent Rights.
There can be no certainty, nor can the Company provide any assurance, that all conditions precedent to the
Reorganization will be satisfied or waived, or, if satisfied or waived, when they will be satisfied or waived. If the
Reorganization is not completed, the market price of the Common Shares may be materially adversely affected.
Market Price of the Common Shares
If, for any reason, the Reorganization is not completed or its completion is materially delayed and/or the Arrangement
Agreement is terminated, the market price of the Common Shares may be materially adversely affected. The
Company’s business, financial condition or results of operations or prospects, could also be subject to various material
adverse consequences, including as a result of the Company remaining liable for costs relating to the Reorganization
including, among others, legal, accounting, financial advisor, valuation, depositary and printing and mailing expenses.
Termination in Certain Circumstances
Both the Company and PCC have the right, in certain circumstances, in addition to termination rights relating to the
failure to satisfy the conditions of closing, to terminate the Arrangement Agreement. Accordingly, there can be no
certainty, nor can the Company provide any assurance, that the Arrangement Agreement will not be terminated by the
Company or PCC prior to the completion of the Reorganization. If the Reorganization is not completed, the market
price of the Common Shares may be materially adversely affected.
Uncertainty Surrounding the Reorganization
As the Reorganization is dependent upon, among other things, receipt of the Key Regulatory Approvals and
satisfaction of certain other conditions, its completion is uncertain. Any delay or deferral of key decisions as a result
of such uncertainty could adversely affect the business and operations of the Company, regardless of whether the
Reorganization is ultimately completed.
Occurrence of a Material Adverse Effect in Respect of the Company
The completion of the Reorganization is subject to the condition that, among other things, on or after the date on which
the Arrangement Agreement was executed, there shall not have occurred any event, change, effect or development
that individually or in the aggregate, has a Material Adverse Effect on the Company. Although a Material Adverse
Effect excludes certain events, including events in some cases that are beyond the control of the Company, there can
be no assurance that a Material Adverse Effect in respect of the Company will not occur prior to the Effective Time.
If such a Material Adverse Effect occurs, the Reorganization may not proceed.
Fees, Costs and Expenses of the Reorganization Not Recoverable
If the Reorganization is not completed, the Company will not receive any reimbursement from PCC for the fees, costs
and expenses it has incurred in connection with the Reorganization. Such fees, costs and expenses include, without
limitation, legal fees, accounting fees, financial advisor fees, valuation fees, depositary fees and printing and mailing
costs, which will be payable whether or not the Reorganization is completed.

If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information

111

Another Attractive Take-Over, Merger or Business Combination May Not Be Available
Given the Company’s ownership and key commercial agreements with PCC there is a low likelihood that an alternative
transaction would be available. Therefore, if the Reorganization is not completed, there is a low likelihood that the
Company will be able to find a party willing to make a more attractive offer to that provided by PCC for the Common
Shares or willing to proceed at all with a similar transaction or any alternative transaction.
The Exchange Ratio Is Fixed and Will Not Reflect Changes in the Market Value of PCC Subordinate Voting
Shares
Subject to certain limitations in the Reorganization, Shareholders will receive 1.05 PCC Subordinate Voting Shares
for each Common Share. The number of PCC Subordinate Voting Shares per Common Share is fixed and will not be
adjusted to reflect any change in the market value of PCC Subordinate Voting Shares that may occur prior to the
Effective Date. The market value of PCC Subordinate Voting Shares may vary significantly from the market value at
the dates referenced in this Circular. For example, during the 12-month period ended on December 12, 2019, the
trading price of PCC Subordinate Voting Shares on the TSX varied from a low of $23.35 to a high of $32.67 and
closed on December 12, 2019 at $31.90. Variations may occur as a result of changes in, or market perceptions of
changes in, the business, operations or prospects of PCC, regulatory considerations, general market and economic
conditions, foreign exchange fluctuations, and other factors over which the Company and PCC have no control.
The Issuance of a Significant Number of PCC Subordinate Voting Shares Could Adversely Affect the Market Price
of PCC Subordinate Voting Shares
If the Reorganization is completed, a significant number of additional PCC Subordinate Voting Shares will be
available for trading in the public market. The increase in the number of PCC Subordinate Voting Shares may lead to
sales of such shares or the perception that such sales may occur, either of which may adversely affect the market for,
and the market price of, PCC Subordinate Voting Shares.
While the Reorganization Is Pending, the Company Is Restricted from Taking Certain Actions
The Arrangement Agreement restricts the Company from taking specified actions until the Reorganization is
completed without the consent of PCC. These restrictions may prevent the Company from pursuing attractive business
opportunities that may arise prior to the completion of the Reorganization. See “Summary of the Arrangement
Agreement — Covenants — Covenants Regarding the Reorganization”.
The Company Has Not Verified the Reliability of the Information Regarding PCC Included in, or which May Have
Been Omitted from, this Circular
Unless otherwise indicated, all historical information regarding PCC contained in this Circular, including all financial
information of PCC has been derived from PCC’s publicly disclosed information or provided by PCC. Although
management of the Company has no reason to doubt the accuracy or completeness of such information, any inaccuracy
or material omission in PCC’s publicly disclosed information, including the information about or relating to PCC
contained in this Circular, could result in unanticipated liabilities or expenses, increase the cost of integrating the
entities or adversely affect the operational and development plans and results of operations and financial condition of
PCC.
This Circular Does Not Address Any Tax Considerations of the Reorganization Other than Certain Canadian
Federal Income Tax and Certain United States Federal Income Tax Considerations to Shareholders
The Reorganization may have adverse tax consequences for Shareholders. While this Circular contains a summary of
the principal Canadian federal income tax considerations and United States federal income tax considerations relevant
to Shareholders under the headings “Certain Canadian Federal Income Tax Considerations” and “Certain United States
Federal Income Tax Considerations”, respectively, this Circular does not address any other tax considerations that
may be relevant to Shareholders who are resident in or otherwise subject to tax in jurisdictions other than Canada or
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information

112

the United States. The tax implications of the Reorganization for Shareholders who are resident in or otherwise subject
to tax in jurisdictions other than Canada or the United States may be materially different than as set out under the
headings “Certain Canadian Federal Income Tax Considerations” or “Certain United States Federal Income Tax
Considerations”, respectively. Accordingly, Shareholders who are resident in or otherwise subject to tax in
jurisdictions other than Canada or the United States are urged to consult their own independent tax advisors with
respect to the relevant tax implications of the Reorganization and for advice regarding the specific tax considerations
applicable to them, including, without limitation, any associated filing requirements, in such jurisdictions.
Interests of Certain Persons in the Reorganization
In considering the recommendations of the Board with respect to the Reorganization, the Shareholders should be
aware that certain directors and executive officers have certain interests in connection with the Reorganization as
further described herein that may be in addition to, or separate from, those of the Shareholders generally in connection
with the Reorganization. See “The Reorganization — Interests of Certain Persons in the Reorganization”.
The Synergies Expected to Be Produced May Not Be Realized
PCC has announced that it anticipates significant near-term cost reductions of approximately $50 million per year
within two years by eliminating duplicative public company related expenses and rationalizing other general and
administrative expenses. PCC’s estimates are based on a number of assumptions, which may prove to be incorrect.
PCC’s Dual Class Share Structure with PCC Subordinate Voting Shares Provide Fewer Rights than Those Held
by Holders of Common Shares
Under the Reorganization, Minority Shareholders are exchanging Common Shares for PCC Subordinate Voting
Shares. PCC has a dual class share structure where the PCC Subordinate Voting Shares have fewer rights than the
Common Shares, as discussed below. The PCC Participating Preferred Shares entitle the holders to 10 votes per share,
while the PCC Subordinate Voting Shares entitle the holder to one vote per share. While the PCC Subordinate Voting
Shares to be received by Minority Shareholders pursuant to the Reorganization will represent approximately 37% of
the number of outstanding voting shares of PCC upon completion of the Reorganization (including the issuance of
PCC Participating Preferred Shares to Pansolo and other holders of PCC Participating Preferred Shares pursuant to
the Pre-Emptive Right), such shares will represent approximately 21% of the voting power of the voting shares of
PCC upon completion of the Reorganization (including the issuance of PCC Participating Preferred Shares to Pansolo
and other holders of PCC Participating Preferred Shares pursuant to the Pre-Emptive Right).
Under the articles of PCC, holders of PCC Subordinate Voting Shares are not entitled to vote separately as a class in
the case of an amendment to the articles referred to in subsections 176(a), (b) and (e) of the CBCA, which include on
a vote to effect an exchange, reclassification or cancellation of all or part of the class of PCC Subordinate Voting
Shares. Accordingly, on an exchange of the PCC Subordinate Voting Shares where no separate class vote is required
under MI 61-101 or other applicable securities laws, PCC Subordinate Voting Shares could be exchanged with
approval by a combined two-thirds vote by the holders of the PCC Subordinate Voting Shares and the PCC
Participating Preferred Shares and in such circumstances could also have no dissent right under the CBCA.
Under the articles of PCC, PCC may not issue any PCC Subordinate Voting Shares unless PCC contemporaneously
with such issue offers to the holders of the PCC Participating Preferred Shares the right to acquire pro rata to their
holdings an aggregate number of PCC Participating Preferred Shares that is equal to 12.0% of the number of PCC
Subordinate Voting Shares proposed to be issued for a consideration per share that is equal to the stated capital amount
per share for which the PCC Subordinate Voting Shares are to be issued. As a result, holders of PCC Participating
Preferred Shares have the opportunity to acquire additional PCC Participating Preferred Shares in certain
circumstances.
There are no coattail provisions in favour of the PCC Subordinate Voting Shares, such that the PCC Participating
Preferred Shares may be sold by the holders to a third party pursuant to a take-over bid and no equivalent offer need
be made to the holders of the PCC Subordinate Voting Shares.
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There are no restrictions on the ability of the holders of PCC Participating Preferred Shares to receive a premium as
compared to the holders of PCC Subordinate Voting Shares on any collapse of the PCC DCS or on an issuer bid by
PCC.
There are no sunset provisions for the termination of the PCC DCS, regardless of the passage of time or level of share
ownership of the holders of PCC Participating Preferred Shares.
STATUTORY RIGHTS
Securities legislation in the provinces and territories of Canada provides Shareholders with, in addition to any other
rights they may have at law, one or more rights of rescission, price revision or to damages, if there is a
Misrepresentation in a circular or notice that is required to be delivered to those Shareholders. However, such rights
must be exercised within prescribed time limits. Shareholders should refer to the applicable provisions of the securities
legislation of their province or territory for particulars of those rights or consult a lawyer.
LEGAL MATTERS
Certain legal matters relating to the Reorganization are to be passed upon by Osler, Hoskin & Harcourt LLP on behalf
of the Special Committee and by Blake, Cassels & Graydon LLP on behalf of PCC. Fried, Frank, Harris, Shriver &
Jacobson LLP and Sullivan & Cromwell LLP have advised the Company regarding certain matters of U.S. law.
AUDITOR
Following the completion of the Reorganization, the auditor of the Company will continue to be Deloitte LLP.
ADDITIONAL INFORMATION
Upon request to the Secretary of the Company at 751 Victoria Square, Montréal, Québec H2Y 2J3, the Company shall
provide to any person or company, one copy of: (i) the Company’s annual information form, together with any
document, or the pertinent pages of any document, incorporated therein by reference; (ii) the financial statements of
the Company for its most recently completed financial year in respect of which such financial statements have been
issued, together with the report of the auditors thereon, management’s discussion and analysis and any interim
financial statements of the Company issued subsequent to the annual financial statements together with the related
management’s discussion and analysis; and (iii) the information circular of the Company in respect of the most recent
annual meeting of Shareholders. The Company may require the payment of a reasonable charge when the request is
made by someone who is not a security holder thereof, unless securities of the Company are in the course of a
distribution pursuant to a short-form prospectus, in which case such documents will be provided free of charge.
Financial information is provided in the Company’s financial statements and management’s discussion and analysis
for its most recently completed financial year.
Additional information relating to the Company is available on SEDAR at www.sedar.com.
QUESTIONS AND FURTHER ASSISTANCE
If you have any questions, please contact Kingsdale Advisors, the Company’s strategic shareholder advisor and proxy
solicitation agent, at 1-877-659-1825 or by email at contactus@kingsdaleadvisors.com or the Company’s transfer
agent, Computershare Investor Services Inc., at 514-982-7555 or toll-free in North America at 1-800-564-6253.
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GLOSSARY
In this Circular, unless the context otherwise requires, “you” and “your” refer to the Shareholders, as applicable, and
“we”, “us” and “our” refer to the Company.
The following is a glossary of certain terms used in this Circular:
“171” means 171263 Canada Inc., a wholly owned Subsidiary of PCC.
“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement, any bona
fide offer, proposal or inquiry (whether written or oral) from any Person or group of Persons other than PCC (or any
affiliate of PCC) made after the date of the Arrangement Agreement relating to: (i) any direct or indirect acquisition,
purchase or joint venture (or any lease, long-term supply agreement or other arrangement having the same economic
effect as a purchase), in a single transaction or a series of related transactions, of assets representing 20% or more of
the consolidated assets of or contributing 20% or more of the consolidated revenue of the Company and its Subsidiaries
or of 20% or more of the voting, equity or other securities (or rights or interests therein or thereto) of the Company
and/or one or more of its Subsidiaries representing, individually or in the aggregate, 20% or more of the consolidated
assets or contributing, individually or in the aggregate, 20% or more of the consolidated revenue of the Company and
its Subsidiaries; (ii) any direct or indirect take-over bid, tender offer, exchange offer, treasury issuance or other
transaction that, if consummated, would result in a Person or group of Persons beneficially owning 20% or more of
any class of voting, equity or other securities or any other equity interests (including securities convertible into or
exercisable or exchangeable for voting or equity securities) of the Company and/or one or more of its Subsidiaries
representing, individually or in the aggregate, 20% or more of the consolidated assets or contributing, individually or
in the aggregate, 20% or more of the consolidated revenue of the Company and its Subsidiaries; (iii) any plan of
arrangement, merger, amalgamation, consolidation, share exchange, business combination, reorganization,
recapitalization, liquidation, dissolution or winding up involving the Company and/or one or more of its Subsidiaries
representing, individually or in the aggregate, 20% or more of the consolidated assets or contributing, individually or
in the aggregate, 20% or more of the consolidated revenue of the Company and its Subsidiaries; (iv) any other similar
transaction or series of transactions, the consummation of which would or could reasonably be expected to impede,
interfere with, prevent or delay the transactions contemplated by the Arrangement Agreement or the Reorganization
or which would or could reasonably be expected to materially reduce the benefits to PCC under the Arrangement
Agreement or the Reorganization; or (v) any public announcement of any intention to do any of the foregoing.
“affiliate” has the meaning ascribed thereto in National Instrument 45-106 — Prospectus Exemptions.
“allowable capital loss” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada — Disposition of Common Shares Pursuant to the Reorganization —
Taxation of Capital Gains and Capital Losses”.
“Alternative Structure” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons
for the Reorganization”.
“Arrangement Agreement” means the arrangement agreement made as of December 12, 2019 between the Company
and PCC (including the schedules thereto) as it may be amended, restated, supplemented or novated from time to time
in accordance with its terms.
“Articles of Arrangement” means the articles of arrangement of the Company in respect of the Reorganization
required by the CBCA to be sent to the Director after the Final Order is made, which shall include the Plan of
Arrangement and otherwise be in a form and content satisfactory to the Company and PCC, each acting reasonably.
“Authorization” means, with respect to any Person, any authorization, order, permit, approval, grant, licence,
registration, consent, right, notification, condition, franchise, privilege, certificate, judgment, writ, injunction, award,
determination, direction, decision, decree, by-law, rule or regulation, of, from or required by any Governmental Entity
having jurisdiction over such Person.
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“Blakes” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“Board” means the board of directors of the Company as constituted from time to time.
“Board Recommendation” means the statement that based on the recommendation of the Special Committee, which
was made after consultation with its financial and legal advisors, the Board has unanimously (i) determined that the
Reorganization is in the best interests of the Company and fair to Shareholders (excluding PCC and certain of its
affiliates) and (ii) resolved to unanimously recommend that Shareholders (excluding PCC and certain of its affiliates)
vote in favour of the Reorganization Resolution.
“Breaching Party” has the meaning ascribed thereto under “Summary of Arrangement Agreement — Termination”.
“Broadridge” has the meaning ascribed thereto under “Information Concerning the Meeting and Voting — Voting
Instructions for Non-Registered Shareholders”.
“Business Day” means any day of the year, other than a Saturday, Sunday, a public holiday or a day when banks in
the City of Toronto, Ontario or the City of Montréal, Québec are not generally open for business.
“Canadian Resident” means a beneficial owner of Common Shares immediately prior to the Effective Time who is
a resident of Canada for purposes of the Tax Act (other than a Tax Exempt Person), or a partnership any member of
which is a resident of Canada for the purposes of the Tax Act (other than a Tax Exempt Person).
“Cash Consideration” means $0.01 per Common Share.
“CBCA” means the Canada Business Corporations Act.
“CBI” has the meaning ascribed thereto under “Summary — Regulatory Approvals”.
“CDS” means CDS Clearing and Depository Services Inc.
“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant to
subsection 192(7) of the CBCA in respect of the Articles of Arrangement.
“Change in Recommendation” means, prior to the Effective Time, (i) the Board fails to recommend, or withdraws,
amends, modifies or qualifies, in a manner adverse to PCC, its recommendation of the Reorganization (or fails to
publicly reaffirm such recommendation within three Business Days (and in any case prior to the Meeting) after having
been requested in writing by PCC to do so) or (ii) the Board or a committee thereof shall have approved or
recommended any Acquisition Proposal.
“Circular” means the notice of the Meeting and accompanying management proxy circular, including all schedules,
appendices and exhibits to, and information incorporated by reference in, such management proxy circular, to be sent
to the holders of the Common Shares in connection with the Meeting, as amended, supplemented or otherwise
modified from time to time.
“Code” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations”.
“Common Shares” means the Common Shares in the capital of the Company.
“Company” means Power Financial Corporation, a corporation continued under the CBCA.
“Company Disclosure Letter” means the disclosure letter dated the date of the Arrangement Agreement and
delivered by the Company to PCC with the Arrangement Agreement.
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
or by email at contactus@kingsdaleadvisors.com. Please visit www.powerfinancial.com/en/investors/reorganization/ for additional information

116

“Company Equity Awards” means each deferred share unit, performance-based vesting deferred share units,
performance share units or similar interest granted pursuant to a Company Equity Plan, but not including a Company
Option.
“Company Equity Plans” means (i) the Deferred Share Unit Plan for directors of the Company, as amended on May
10, 2006, as the same may be amended from time to time; (ii) the Performance Share Unit Plan of the Company dated
March 13, 2013, as the same may be amended from time to time; and (iii) DSU Award Agreement dated March 29,
2016 between the Company and an executive officer of the Company.
“Company First Preferred Shares” means, collectively, (i) the Series A Floating Rate Cumulative Redeemable First
Preferred Shares, (ii) the 7.0% Non-Cumulative First Preferred Shares, Series B, (iii) the 5.20% Non-Cumulative First
Preferred Shares, Series C, (iv) the 5.50% Non-Cumulative First Preferred Shares, Series D, (v) the 5.25% NonCumulative First Preferred Shares, Series E, (vi) the 5.90% Non-Cumulative First Preferred Shares, Series F, (vii) the
5.75% Non-Cumulative First Preferred Shares, Series H, (viii) 6.00% Non-Cumulative First Preferred Shares, Series
I, (ix) the 4.95% Non-Cumulative First Preferred Shares, Series K, (x) the 5.10% Non-Cumulative First Preferred
Shares, Series L, (xi) the Non-Cumulative 5-Year Rate Reset First Preferred Shares, Series M, (xii) the NonCumulative Floating Rate First Preferred Shares, Series N, (xiii) the 5.80% Non-Cumulative First Preferred Shares,
Series O, (xiv) the Non-Cumulative 5-Year Rate Reset First Preferred Shares, Series P, (xv) the Non-Cumulative
Floating Rate First Preferred Shares, Series Q, (xvi) the 5.50% Non-Cumulative First Preferred Shares, Series R,
(xvii) the 4.80% Non-Cumulative First Preferred Shares, Series S, (xviii) the Non-Cumulative 5-Year Rate Reset First
Preferred Shares, Series T, and (xix) the 5.15% Non-Cumulative First Preferred Shares, Series V; each in the capital
of the Company.
“Company First Quarter Dividend” has the meaning ascribed thereto under “The Reorganization — Background to
and Reasons for the Reorganization”.
“Company Held Public Securities” means any common shares and other securities of the Company Public
Subsidiaries held by the Company.
“Company Material Contract” means any Contract that if terminated or modified or if it ceased to be in effect,
would reasonably be expected to have a Material Adverse Effect on the Company.
“Company Option Plan” means the Company’s employee stock option plan dated November 6, 1986, as the same
may be amended from time to time.
“Company Options” means the outstanding options to purchase Common Shares issued pursuant to the Company
Option Plan.
“Company Public Subsidiaries” means, collectively, IGM, Lifeco and their respective Subsidiaries.
“Company Replacement Option” has the ascribed thereto under “Summary — Treatment of Company Options and
Company Equity Awards”.
“Company Specified Subsidiaries” means the Subsidiaries of the Company other than the Company Public
Subsidiaries.
“Confidentiality Agreements” means, together, the confidentiality agreements dated November 15, 2019 among,
inter alios, the Company and PCC governing, among other things, PCC obtaining access to confidential information
regarding the Company.
“Consideration” means, collectively, the Share Consideration and the Cash Consideration.
“Contract” means any contract, agreement, license, franchise, lease, arrangement, commitment, indenture, bond,
mortgage, deed of trust, instrument, understanding, joint venture, partnership or other right or obligation (written or
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oral) to which a Party or any of its Subsidiaries is a party or by which it or any of its Subsidiaries is bound or to which
any of their respective properties or assets is subject.
“Controlling Individual” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada — Eligibility for Investment”.
“Court” means the Ontario Superior Court of Justice (Commercial List), or such other court as applicable.
“Court Approval” means the approval of the Court.
“CRA” means the Canada Revenue Agency.
“Demand for Payment” has the meaning ascribed thereto under “Dissenting Holders’ Rights”.
“Depositary” means Computershare Trust Company of Canada.
“Director” means the Director appointed pursuant to Section 260 of the CBCA.
“Disinterested Directors” has the meaning ascribed thereto under “The Reorganization — Background to and
Reasons for the Reorganization”.
“Dissent Notice” means a written objection to the Reorganization Resolution provided by a Dissenting Holder in
compliance with section 190 of the CBCA, as modified by the Plan of Arrangement and the Interim Order.
“Dissent Rights” means the rights of dissent in respect of the Reorganization described in the Plan of Arrangement.
“Dissent Shares” means the Common Shares of a Dissenting Holder in respect of which Dissent Rights are validly
exercised and have not been withdrawn or been deemed to have been withdrawn by such Dissenting Holder.
“Dissenting Holder” means a Registered Shareholder who has validly exercised its Dissent Rights and has not
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of Common Shares
in respect of which Dissent Rights are validly exercised and have not been withdrawn or been deemed to have been
withdrawn by such Registered Shareholder.
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Reorganization.
“Effective Time” means 12:01 a.m. on the Effective Date, or such other time as the Parties agree to in writing before
the Effective Date.
“Elected Amount” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations —
Holders Resident in Canada — Disposition of Common Shares Pursuant to the Reorganization — Exchange of
Common Shares — Tax Election”.
“Eligible Holder” means (i) a Canadian Resident or (ii) an Eligible Non-Resident.
“Eligible Non-Resident” means a beneficial owner of Common Shares immediately prior to the Effective Time, who
is not a resident of Canada for the purposes of the Tax Act, and whose Common Shares are “taxable Canadian
property” and not “treaty-protected property”, in each case as defined in the Tax Act, or a partnership any member of
which is not a resident of Canada for the purposes of the Tax Act, and whose Common Shares are “taxable Canadian
property” and not “treaty protected property”, in each case as defined in the Tax Act.
“Fairness Opinion” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for
the Reorganization”.
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“Final Order” means the final order of the Court in a form acceptable to the Company and PCC, each acting
reasonably, approving the Reorganization, as such order may be amended by the Court (with the consent of both the
Company and PCC, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to both
the Company and PCC, each acting reasonably) on appeal.
“Formal Valuations” means the formal valuations of the Common Shares and the PCC Subordinate Voting Shares
dated December 12, 2019 that were prepared by RBC in accordance with MI 61-101.
“FSC” has the meaning ascribed thereto under “Summary — Regulatory Approvals”.
“Governmental Entity” means: (a) any multinational, federal, provincial, territorial, state, regional, municipal, local
or other government, governmental or public department, central bank, court, tribunal, arbitral body, commission,
commissioner board, ministry, minister, bureau, division or agency, domestic or foreign; (b) any stock exchange,
including the TSX; (c) any subdivision, agent, commission, board or authority of any of the foregoing; or (d) any
quasi-governmental or private body, including any tribunal, commission, regulatory agency or self-regulatory
organization, exercising any regulatory, antitrust, foreign investment, expropriation or taxing authority under or for
the account of any of the foregoing.
“Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”.
“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards
Board.
“IGM” means IGM Financial Inc.
“Interim Order” means the interim order of the Court in a form acceptable to the Company and PCC, each acting
reasonably, providing for, among other things, the calling and holding of Meeting, as such order may be amended by
the Court with the consent of both the Company and PCC, each acting reasonably.
“Intermediary” has the meaning ascribed thereto under “Information Concerning the Meeting and Voting — Voting
Instructions for Non-Registered Shareholders”.
“In-The-Money Amount” in respect of a stock option at any time means the amount, if any, by which the aggregate
fair market value at that time of the securities subject to the option exceeds the aggregate exercise price of the option.
“IRS” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations”.
“Key Regulatory Approvals” means the Regulatory Approvals of which the failure to obtain, receive or be made
would have, or be reasonably expected to have, a material and adverse effect on PCC, the Company and their
respective Subsidiaries, taken as a whole.
“Kingsdale Advisors” means Kingsdale Partners LP, the proxy solicitation and information agent hired by the
Company.
“Law” means all laws (including common law), by-laws, statutes, rules, regulations, principles of law and equity,
orders, rulings, ordinances, judgments, injunctions, determinations, awards, decrees or other legally binding
requirements, whether domestic or foreign, and the terms and conditions of any Authorization of or from any
Governmental Entity, and the term “applicable” with respect to such Laws and in a context that refers to a Party,
means such Laws as are applicable to such Party and/or its Subsidiaries or their business, undertaking, property or
securities and emanate from a Person having jurisdiction over the Party and/or its Subsidiaries or its or their business,
undertaking, property or securities.
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“Letter of Transmittal” means the letter of transmittal for use by Registered Shareholders, in the form accompanying
this Circular.
“Lifeco” means Great-West Lifeco Inc.
“Matching Period” has the meaning ascribed thereto under “Summary of Arrangement Agreement — Additional
Covenants Regarding Non-Solicitation — Right to Match”.
“Material Adverse Effect” means, with respect to any Party, any change, event, occurrence, effect, state of facts or
circumstance that, individually or in the aggregate with other such changes, events, occurrences, effects, state of facts
or circumstances, is or would likely be material and adverse to the business, operations, results of operations, assets
(tangible or intangible), properties, capitalization, condition (financial or otherwise), liabilities (contingent or
otherwise) or obligations (whether absolute, accrued, conditional or otherwise) of such Party and its Subsidiaries,
taken as a whole, except that none of the following changes, events, occurrences, effects, states of facts or
circumstances, whether direct or indirect, either alone or in combination, shall be considered in determining whether
there has been a Material Adverse Effect: (i) any change or development affecting the industries or markets in which
such Party and its Subsidiaries operate; (ii) any change or development in general economic, business or regulatory
conditions or in national or global financial, credit, currency or securities markets, including any regulatory
developments in markets in which such Party or its Subsidiaries operate or derive revenue; (iii) any change or
development in global, national or regional political conditions (including any act of terrorism or any outbreak of
hostilities or war or any escalation or worsening thereof) or any natural disaster; (iv) any change or proposed change
in Law or IFRS or in the interpretation or application of any Laws or IFRS by any Governmental Entity; (v) the
announcement of the Arrangement Agreement or the transactions contemplated hereby; (vi) actions or inactions
expressly required by the Arrangement Agreement (excluding any obligation to act in the ordinary course) or that are
taken with the prior written consent of the other Party; (vii) any claim, action, inquiry, proceeding or investigation, or
threatened claim, action, inquiry, proceeding or investigation, relating to the Arrangement Agreement or the
Arrangement; or (viii) any change in the market price or trading volume of any securities of such Party (it being
understood, without limiting the applicability of paragraphs (i) through (vii), that the causes underlying such changes
in market price or trading volume may be taken into account in determining whether a Material Adverse Effect has
occurred), or any suspension of trading in securities generally or on any stock exchange on which any securities of
such Party trades; provided, however, that with respect to clauses (i), (ii), (iii) and (iv), such matter does not have a
materially disproportionate effect on the business, operations, results of operations, assets, properties, capitalization,
condition (financial or otherwise), or liabilities (contingent or otherwise) of the Party and its Subsidiaries, taken as a
whole, relative to other comparable entities operating in the same industry in which the Person and its Subsidiaries
operate.
“Material Subsidiary” means, in relation to a Person, any Subsidiary of such Person that accounted for more than
10% of the consolidated assets or revenue of such Person as at the most recent financial year end of such Person.
“Meeting” means the special meeting of Shareholders to be held at 9:00 a.m. (Eastern time) on February 11, 2020, at
the InterContinental Hotel, 360 Saint-Antoine St. W., Montréal, Québec, H2Y 3X4.
“MI 61-101” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“Minority Shareholders” means the Shareholders other than PCC, 171 and any other wholly-owned subsidiary of
PCC.
“Misrepresentation” has the meaning ascribed to “misrepresentation” or the corresponding term under Securities
Laws.
“NDAs” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
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“NI 52-110” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“NI 54-101” means National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting
Issuer.
“NI 58-101” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“Non-Disinterested Directors” has the meaning ascribed thereto under “The Reorganization — Background to and
Reasons for the Reorganization”.
“Non-PFC Assets and Liabilities” has the meaning ascribed thereto under “The Reorganization — Background to
and Reasons for the Reorganization”.
“Non-Resident Dissenting Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income
Tax Considerations — Holders Not Resident in Canada — Non-Resident Dissenting Holders”.
“Non-Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Holders Not Resident in Canada”.
“Non-Registered Shareholder” means a beneficial owner of Common Shares that are registered either in the name
of an Intermediary or in the name of a depositary.
“Notice of Appearance” has the meaning ascribed thereto under “Certain Legal and Regulatory Matters — Court
Approval and Completion of the Reorganization”.
“Notice of Application” has the meaning ascribed thereto under “Certain Legal and Regulatory Matters — Court
Approval and Completion of the Reorganization”.
“Offer to Pay” has the meaning ascribed thereto under “Dissenting Holders’ Rights”.
“officer” has the meaning ascribed thereto in the Securities Act (Ontario).
“ordinary course” means, with respect to an action taken by a Person, that such action is consistent with the past
practices of the Person and its Subsidiaries and is taken in the ordinary course of the normal day-to-day operations
and development of the business of the Person and its Subsidiaries, including, without limitation, actions taken in
accordance with a budget approved by the Person’s board of directors and actions taken consistent with the
development plan and capital expenditure plan of the Person.
“Osler” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“Outside Date” means April 30, 2020 or such later date as may be agreed to in writing by the Parties.
“Pansolo” means Pansolo Holding Inc. a corporation incorporated under the CBCA and controlled by the Trust.
“Pansolo Issuance” has the meaning ascribed thereto under “Certain Legal and Regulatory Matters — Pre-Emptive
Right”.
“Pansolo Voting and Support Agreement” means the agreement entered into among the Company, PCC and Pansolo
pursuant to which, among other things, Pansolo agreed to provide evidence of its approval of the Reorganization and
any actions in furtherance thereof, including the issuance of PCC Subordinate Voting Shares pursuant to the
Reorganization, subject to the terms and conditions therein.
If you have any questions please contact Kingsdale at 1.877.659.1825 toll-free in North America or +1.416.867.2272 outside of North America
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“Parties” means the Company and PCC and “Party” means either one of them.
“PCC” means Power Corporation of Canada, a corporation continued under the CBCA.
“PCC Board” means the board of directors of PCC as constituted from time to time.
“PCC DCS” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“PCC Disclosure Letter” means the disclosure letter dated the date of the Arrangement Agreement and delivered by
PCC to the Company with the Arrangement Agreement.
“PCC Material Contract” means any Contract that if terminated or modified or if it ceased to be in effect, would
reasonably be expected to have a Material Adverse Effect on PCC.
“PCC Option Plan” means PCC’s executive stock option plan currently in effect, as the same may be amended from
time to time.
“PCC Options” means the outstanding options to purchase PCC Subordinate Voting Shares issued pursuant to the
PCC Option Plan.
“PCC Participating Preferred Share Issuances” has the meaning ascribed thereto under “Certain Legal and
Regulatory Matters — Pre-Emptive Right”.
“PCC Participating Preferred Shares” means the Participating Preferred Shares in the capital of PCC.
“PCC Specified Subsidiaries” means the wholly-owned Subsidiaries of PCC.
“PCC Subordinate Voting Shares” means the Subordinate Voting Shares in the capital of PCC.
“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee,
executor, administrator, legal representative, government (including Governmental Entity), syndicate or other entity,
whether or not having legal status.
“PFIC” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations — U.S.
Federal Income Tax Consequences of the Reorganization — Passive Foreign Investment Company Considerations”.
“Plan of Arrangement” means the plan of arrangement included in the Arrangement Agreement attached as
Appendix “B”, subject to any amendments or variations to such plan made in accordance with the terms of the
Arrangement Agreement or the terms of the Plan of Arrangement or made at the direction of the Court in the Final
Order with the prior written consent of both the Company and PCC, each acting reasonably.
“Potential Alternative” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons
for the Reorganization”.
“Pre-Arrangement Reorganization” has the meaning ascribed thereto under “Summary of the Arrangement
Agreement — Covenants — Cooperation Regarding Pre-Arrangement Reorganization”.
“Pre-Emptive Right” has the meaning ascribed thereto under “Certain Legal and Regulatory Matters — Pre-Emptive
Right”.
“Pre-Emptive Right Offer” has the meaning ascribed thereto under “Certain Legal and Regulatory Matters — PreEmptive Right”.
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“Proposed Agreement” has the meaning ascribed thereto under “Summary of the Arrangement Agreement —
Additional Covenants Regarding Non-Solicitation”.
“RBC” means RBC Dominion Securities Inc.
“Record Date” means 5:00 p.m. (Eastern time) on December 27, 2019.
“Registered Plan” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations
— Holders Resident in Canada — Eligibility for Investment”.
“Registered Shareholder” means each Person whose name appears on the registers of Common Shares as the owner
of the Common Shares.
“Regulatory Approvals” means, in relation to PCC and its Subsidiaries or the Company and its Subsidiaries, those
consents, waivers, permits, exemptions, reviews, orders, decisions or approvals of, or registrations or filings with,
Governmental Entities, or the expiry, waiver or termination of any waiting period imposed by Law or a Governmental
Entity, in each case required under Laws in connection with the Reorganization.
“Reorganization” means the arrangement under Section 192 of the CBCA on the terms and subject to the conditions
set out in the Plan of Arrangement, subject to any amendments or variations to the Plan of Arrangement made in
accordance with the terms of the Arrangement Agreement or the Plan of Arrangement or made at the direction of the
Court in the Final Order with the prior written consent of both the Company and PCC, each acting reasonably.
“Reorganization Resolution” means the special resolution approving the Plan of Arrangement to be considered at
the Meeting by Shareholders and attached as Appendix “A” to this Circular.
“Representatives” means, with respect to any Party, any officer, director, employee, representative (including any
financial or other advisor) or agent of such Party or any of its Subsidiaries.
“Required PCC Shareholder Approval” means the approval of the securityholders of PCC required pursuant to
Section 611 of the TSX Company Manual.
“Required Shareholder Approval” has the meaning ascribed thereto under “The Reorganization — Required
Shareholder Approval”.
“Resident Dissenting Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada — Dissenting Holders”.
“Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations —
Holders Resident in Canada”.
“RPII” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations — U.S.
Federal Income Tax Consequences of the Reorganization — Controlled Foreign Corporation Considerations”.
“RPII CFC” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations
— U.S. Federal Income Tax Consequences of the Reorganization — Controlled Foreign Corporation Considerations”.
“RESP” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations — Holders
Resident in Canada — Eligibility for Investment”.
“RRIF” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations — Holders
Resident in Canada — Eligibility for Investment”.
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“RRSP” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations — Holders
Resident in Canada — Eligibility for Investment”.
“Rule 29.22” has the meaning ascribed thereto under “The Reorganization — Background to and Reasons for the
Reorganization”.
“Securities Laws” means the Securities Act (Québec), the Securities Act (Ontario) and any other applicable Canadian
provincial and territorial securities laws, rules and regulations and published policies thereunder.
“Share Consideration” means 1.05 PCC Subordinate Voting Shares for each Common Share.
“Shareholders” means the registered or beneficial holders of the Common Shares, as the context requires.
“Special Committee” means the committee of directors of the Board, consisting of Marc A. Bibeau,
Susan J. McArthur and Siim A. Vanaselja.
“Subject Securities” has the meaning ascribed thereto under “The Reorganization — Voting and Support
Agreements”.
“Subsidiary” has the meaning ascribed thereto in National Instrument 45-106 — Prospectus Exemptions as in effect
on the date of the Arrangement Agreement.
“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal made after the date of the
Arrangement Agreement: (i) to acquire not less than all of the outstanding Common Shares (other than any Common
Shares held, directly or indirectly, by the Person making the Acquisition Proposal or its affiliates) or all or substantially
all of the assets of the Company on a consolidated basis; (ii) that did not result from or involve a breach of Article 5
of the Arrangement Agreement by the Company or its Representatives; (iii) that is not subject to a due diligence and/or
access condition; (iv) if cash is to make up all or a portion of the consideration to be paid, that the Board has determined
in good faith is fully financed or is reasonably capable of being fully financed; (v) that the Board has determined in
good faith is reasonably capable of being completed without undue delay, taking into account all financial, legal,
regulatory and other aspects of such Acquisition Proposal and the Person making such Acquisition Proposal; and (vi)
in respect of which the Board and any relevant committee thereof determines, in its good faith judgment, after
receiving the advice of its outside legal counsel and financial advisors, and after taking into account all the terms and
conditions of the Acquisition Proposal, including all legal, financial, regulatory and other aspects of such Acquisition
Proposal, and the party making such Acquisition Proposal, (a) would, if consummated in accordance with its terms,
but without assuming away the risk of non-completion, result in a transaction which is more favourable from a
financial point of view to Shareholders (other than PCC and its affiliates) than the Reorganization (including any
amendments to the terms and conditions of the Reorganization proposed by PCC pursuant to Article 5 of the
Arrangement Agreement) and (b) failure to recommend such Acquisition Proposal to Shareholders would be
inconsistent with its fiduciary duties.
“Supporting Shareholders” means those Shareholders that entered into Voting and Support Agreements.
“Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supplement).
“Tax Cut and Jobs Act” has the meaning ascribed thereto under “Certain United States Federal Income Tax
Considerations — U.S. Federal Income Tax Consequences of the Reorganization — Passive Investment Company
Considerations”.
“Tax Election” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations —
Holders Resident in Canada — Disposition of Common Shares Pursuant to the Reorganization — Exchange of
Common Shares – Tax Election”.
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“Tax Exempt Person” means a person who is generally exempt from tax on that person’s taxable income under Part
I of the Tax Act.
“Tax Instruction Letter” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada — Disposition of Common Shares Pursuant to the Reorganization —
Procedure for Making a Tax Election”.
“Tax Proposals” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”.
“taxable capital gain” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada — Disposition of Common Shares Pursuant to the Reorganization —
Taxation of Capital Gains and Capital Losses”.
“Taxes” means (i) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other charges
or assessments of any kind whatsoever imposed by any Governmental Entity, whether computed on a separate,
consolidated, unitary, combined or other basis, including those levied on, or measured by, or described with respect
to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production, recapture, transfer, land transfer,
license, gift, occupation, wealth, environment, net worth, indebtedness, surplus, sales, goods and services, harmonized
sales, use, value-added, excise, special assessment, stamp, withholding, business, franchising, real or personal
property, health, employee health, payroll, workers’ compensation, employment or unemployment, severance, social
services, social security, education, utility, surtaxes, customs, import or export, and including all license and
registration fees and all employment insurance, health insurance and government pension plan premiums or
contributions; (ii) all interest, penalties, fines, additions to tax or other additional amounts imposed by any
Governmental Entity on or in respect of amounts of the type described in clause (i) above; (iii) any liability for the
payment of any amounts of the type described in clauses (i) or (ii) as a result of being a member of an affiliated,
consolidated, combined or unitary group for any period; and (iv) any liability for the payment of any amounts of the
type described in clauses (i) or (ii) as a result of any express or implied obligation to indemnify any other Person or
as a result of being a transferee or successor in interest to any party.
“Terminating Party” has the meaning ascribed thereto under “Summary of Arrangement Agreement —
Termination”.
“Termination Notice” has the meaning ascribed thereto under “Summary of Arrangement Agreement —
Termination”.
“TFSA” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations — Holders
Resident in Canada — Eligibility for Investment”.
“Treasury Regulations” has the meaning ascribed thereto under “Certain United States Federal Income Tax
Considerations”.
“Trust” means the Desmarais Family Residuary Trust.
“TSX” means the Toronto Stock Exchange.
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as the same has been, and hereafter
from time to time may be, amended, and the rules and regulations promulgated thereunder.
“U.S. Holder” has the meaning ascribed thereto under “Certain United States Federal Income Tax Considerations”.
“U.S. Securities Act” means the United States Securities Act of 1933, as the same has been, and hereafter from time
to time may be, amended, and the rules and regulations promulgated thereunder.
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“U.S. Treaty” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations —
Holders Not Resident in Canada — Holding and Disposing of PCC Subordinate Voting Shares — Dividends on PCC
Subordinate Voting Shares”.
“U.S. Dissenting Holder” has the meaning ascribed thereto under “Certain United States Federal Income Tax
Considerations — U.S. Federal Income Tax Consequences of the Reorganization — U.S. Dissenting Holders”.
“Valuation Financial Information” has the meaning ascribed thereto under “The Reorganization — Background to
and Reasons for the Reorganization”.
“VIF” has the meaning ascribed thereto under “Questions and Answers Relating to the Reorganization”.
“Voting and Support Agreements” means the agreements entered into between PCC and the Supporting
Shareholders pursuant to which, among other things, the Supporting Shareholder agreed to vote the Common Shares
held by such Supporting Shareholder in support of the Reorganization Resolution, subject to the terms and conditions
therein.
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CONSENT OF RBC DOMINION SECURITIES INC.
To:

The Special Committee of the Board of Directors and the Board of Directors of Power Financial Corporation

We refer to the valuations and fairness opinion of our firm dated December 12, 2019 (the “RBC Valuations and
Fairness Opinion”), which we prepared for the Special Committee of the Board of Directors and the Board of
Directors of Power Financial Corporation (“PFC”) in connection with an arrangement under the Canada Business
Corporations Act involving PFC and Power Corporation of Canada (the “Reorganization”). We refer also to the
management proxy circular of PFC dated January 10, 2020 (the “Circular”) relating to the special meeting of
shareholders to approve, among other things, the Reorganization.
We hereby consent to the filing of the RBC Valuations and Fairness Opinion with the applicable securities regulatory
authorities, the reference to the RBC Valuations and Fairness Opinion in the Circular, the inclusion of a summary of
the RBC Valuations and Fairness Opinion in the Circular and the inclusion of the full text of the RBC Valuations and
Fairness Opinion in the Circular. In providing such consent, we do not intend that any other person other than the
Special Committee of the Board of Directors and the Board of Directors of PFC shall be entitled to rely upon such
valuations and fairness opinion.
(Signed) “RBC Dominion Securities Inc.”
RBC Dominion Securities Inc.
Toronto, Ontario
January 10, 2020
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APPROVAL OF DIRECTORS AND CERTIFICATE
The contents and the sending of this management proxy circular have been approved by the Board of Directors.
(Signed) “Siim A. Vanaselja”

(Signed) “Susan J. McArthur”

Siim A. Vanaselja
Director

Susan J. McArthur
Director

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that
is required to be stated or that is necessary to make a statement not misleading in light of the circumstances in which
it is made.

(Signed) “R. Jeffrey Orr”

(Signed) “Gregory D. Tretiak”

R. Jeffrey Orr
President and Chief Executive Officer

Gregory D. Tretiak
Executive Vice President and Chief Financial Officer

On behalf of the Board of Directors

(Signed) “Siim A. Vanaselja”

(Signed) “Susan J. McArthur”

Siim A. Vanaselja
Director

Susan J. McArthur
Director
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RI3)&RURWKHUZLVHDQGWRGHOLYHURUFDXVHWREHGHOLYHUHGIRUILOLQJZLWKWKH'LUHFWRUXQGHUWKH&%&$
DUWLFOHV RI DUUDQJHPHQW DQG VXFK RWKHU GRFXPHQWV DV DUH QHFHVVDU\ RU GHVLUDEOH WR JLYH HIIHFW WR WKH
$UUDQJHPHQW DQG WKH 3ODQ RI $UUDQJHPHQW LQ DFFRUGDQFH ZLWK WKH $UUDQJHPHQW $JUHHPHQW VXFK
GHWHUPLQDWLRQWREHFRQFOXVLYHO\HYLGHQFHGE\WKHH[HFXWLRQDQGGHOLYHU\RIVXFKDUWLFOHVRIDUUDQJHPHQWDQG
DQ\VXFKRWKHUGRFXPHQWV



$Q\WZRRIILFHUVRUGLUHFWRUVRI3)&DUHKHUHE\DXWKRUL]HGDQGGLUHFWHGIRUDQGRQEHKDOIRI3)&WRH[HFXWH
RUFDXVHWREHH[HFXWHGDQGWRGHOLYHURUFDXVHWREHGHOLYHUHGDOOVXFKRWKHUGRFXPHQWVDQGLQVWUXPHQWVDQG
WR SHUIRUP RU FDXVH WR EH SHUIRUPHG DOO VXFK RWKHU DFWV DQG WKLQJV DV LQ VXFK SHUVRQ¶V RSLQLRQ PD\ EH
QHFHVVDU\RUGHVLUDEOHWRJLYHIXOOIRUFHDQGHIIHFWWRWKHIRUHJRLQJUHVROXWLRQVDQGWKHPDWWHUVDXWKRUL]HG
WKHUHE\ VXFK GHWHUPLQDWLRQ WR EH FRQFOXVLYHO\ HYLGHQFHG E\ WKH H[HFXWLRQ DQG GHOLYHU\ RI VXFK RWKHU
GRFXPHQWRULQVWUXPHQWRUWKHGRLQJRIDQ\RWKHUVXFKDFWRUWKLQJ

$



$33(1',;³%´
$55$1*(0(17$*5((0(17
6HHDWWDFKHG
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32:(5&25325$7,212)&$1$'$

DQG

32:(5),1$1&,$/&25325$7,21

$55$1*(0(17$*5((0(17
'HFHPEHU
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7$%/(2)&217(176
3DJH

$57,&/(
,17(535(7$7,21
6HFWLRQ 'HILQHG7HUPV
6HFWLRQ &HUWDLQ5XOHVRI,QWHUSUHWDWLRQ
$57,&/(
7+($55$1*(0(17
6HFWLRQ $UUDQJHPHQW
6HFWLRQ ,QWHULP2UGHU
6HFWLRQ 3)&0HHWLQJ
6HFWLRQ 3)&&LUFXODU
6HFWLRQ 5HTXLUHG3RZHU6KDUHKROGHU$SSURYDO
6HFWLRQ 6HFXULWLHV/DZ&RPSOLDQFH
6HFWLRQ )LQDO2UGHU
6HFWLRQ &RXUW3URFHHGLQJV
6HFWLRQ $UWLFOHVRI$UUDQJHPHQWDQG(IIHFWLYH'DWH
6HFWLRQ 3)&2SWLRQVDQG3)&(TXLW\$ZDUGV
6HFWLRQ 3D\PHQWRI&RQVLGHUDWLRQ
6HFWLRQ :LWKKROGLQJ7D[HV
6HFWLRQ 866HFXULWLHV/DZ0DWWHUV
6HFWLRQ 1R)UDFWLRQDO6KDUHV
6HFWLRQ 'LYLGHQGV
$57,&/(
5(35(6(17$7,216$1':$55$17,(6
6HFWLRQ 5HSUHVHQWDWLRQVDQG:DUUDQWLHVRI3)&
6HFWLRQ 5HSUHVHQWDWLRQVDQG:DUUDQWLHVRI3RZHU
$57,&/(
&29(1$176
6HFWLRQ &RQGXFWRI%XVLQHVVRI3)&
6HFWLRQ &RYHQDQWVRI3)&5HODWLQJWRWKH$UUDQJHPHQW
6HFWLRQ &RQGXFWRI%XVLQHVVRI3RZHU
6HFWLRQ &RYHQDQWVRI3RZHU5HODWLQJWRWKH$UUDQJHPHQW
6HFWLRQ 5HJXODWRU\$SSURYDOV
6HFWLRQ $FFHVVWR,QIRUPDWLRQ&RQILGHQWLDOLW\
6HFWLRQ )XUWKHU$VVXUDQFHV
6HFWLRQ 3XEOLF&RPPXQLFDWLRQV
6HFWLRQ 1RWLFHDQG&XUH3URYLVLRQV
6HFWLRQ ,QVXUDQFHDQG,QGHPQLILFDWLRQ
6HFWLRQ 3UH$UUDQJHPHQW5HRUJDQL]DWLRQ
6HFWLRQ (PSOR\PHQW0DWWHUV
6HFWLRQ 76;'H/LVWLQJ
$57,&/(
$'',7,21$/&29(1$1765(*$5',1*12162/,&,7$7,21
6HFWLRQ 1RQ6ROLFLWDWLRQ
6HFWLRQ 1RWLILFDWLRQRI$FTXLVLWLRQ3URSRVDOV
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7$%/(2)&217(176 FRQW¶G 
3DJH
6HFWLRQ 5HVSRQGLQJWRDQ$FTXLVLWLRQ3URSRVDO
6HFWLRQ 6XSHULRU3URSRVDODQG5LJKWWR0DWFK
$57,&/(
&21',7,216
6HFWLRQ
6HFWLRQ
6HFWLRQ
6HFWLRQ

0XWXDO&RQGLWLRQV3UHFHGHQW
$GGLWLRQDO&RQGLWLRQV3UHFHGHQWWRWKH2EOLJDWLRQVRI3RZHU
$GGLWLRQDO&RQGLWLRQV3UHFHGHQWWRWKH2EOLJDWLRQVRI3)&
6DWLVIDFWLRQRI&RQGLWLRQV
$57,&/(
7(50$1'7(50,1$7,21

6HFWLRQ 7HUP
6HFWLRQ 7HUPLQDWLRQ
$57,&/(
*(1(5$/3529,6,216
6HFWLRQ $PHQGPHQWV
6HFWLRQ ([SHQVHV
6HFWLRQ 1RWLFHV
6HFWLRQ 7LPHRIWKH(VVHQFH
6HFWLRQ ,QMXQFWLYH5HOLHI
6HFWLRQ 7KLUG3DUW\%HQHILFLDULHV
6HFWLRQ :DLYHU
6HFWLRQ (QWLUH$JUHHPHQW
6HFWLRQ 6XFFHVVRUVDQG$VVLJQV
6HFWLRQ 6HYHUDELOLW\
6HFWLRQ *RYHUQLQJ/DZ
6HFWLRQ 5XOHVRI&RQVWUXFWLRQ
6HFWLRQ 1R/LDELOLW\
6HFWLRQ &RXQWHUSDUWV

6&+('8/(6
6FKHGXOH$3/$12)$55$1*(0(17
6FKHGXOH%$55$1*(0(175(62/87,21
6FKHGXOH&5(35(6(17$7,216$1':$55$17,(62)3)&
6FKHGXOH'5(35(6(17$7,216$1':$55$17,(62)32:(5

%

$55$1*(0(17$*5((0(17
7+,6$*5((0(17LVPDGHDVRI'HFHPEHU
%(7:((1
32:(5 &25325$7,21 2) &$1$'$ D FRUSRUDWLRQ LQFRUSRUDWHG XQGHU WKH ODZV RI
&DQDGD ³3RZHU´
DQG
32:(5 ),1$1&,$/ &25325$7,21 D FRUSRUDWLRQ LQFRUSRUDWHG XQGHU WKH ODZV RI
&DQDGD WKH³3)&´ 
:+(5($63RZHUZLVKHVWRDFTXLUHDOORIWKHLVVXHGDQGRXWVWDQGLQJFRPPRQVKDUHVRI
3)&QRWDOUHDG\RZQHGGLUHFWO\RULQGLUHFWO\E\3RZHUDQGLWVZKROO\RZQHGVXEVLGLDULHVE\ZD\
RIDSODQRIDUUDQJHPHQWXQGHUWKHSURYLVLRQVRIWKH&%&$
$1':+(5($6EDVHGRQWKHUHFRPPHQGDWLRQRIWKH3)&6SHFLDO&RPPLWWHHZKLFK
ZDVPDGHDIWHUFRQVXOWDWLRQZLWKLWVILQDQFLDODQGOHJDODGYLVRUVWKH3)&%RDUGKDVXQDQLPRXVO\
L GHWHUPLQHGWKDWWKH$UUDQJHPHQWLVLQWKHEHVWLQWHUHVWVRI3)&DQGIDLUWR3)&6KDUHKROGHUV
H[FOXGLQJ3RZHUDQGFHUWDLQRILWVDIILOLDWHV  LL UHVROYHGWRXQDQLPRXVO\UHFRPPHQGWKDW3)&
6KDUHKROGHUV H[FOXGLQJ 3RZHU DQG FHUWDLQ RI LWV DIILOLDWHV  YRWH LQ IDYRXU RI WKH $UUDQJHPHQW
5HVROXWLRQDQG LLL DXWKRUL]HGWKHHQWHULQJLQWRRIWKLV$JUHHPHQWDQGWKHSHUIRUPDQFHE\3)&
RILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQW
$1':+(5($6FRQFXUUHQWO\ZLWKWKHH[HFXWLRQRIWKLV$JUHHPHQWWKH3)&6XSSRUWLQJ
6KDUHKROGHUVKDYHHQWHUHGLQWRWKH9RWLQJDQG6XSSRUW$JUHHPHQWVZLWK3RZHUDQG3DQVRORKDV
HQWHUHGLQWRWKH3DQVROR9RWLQJDQG6XSSRUW$JUHHPHQWZLWK3RZHUDQG3)&
$1':+(5($6WKH3DUWLHVKDYHHQWHUHGLQWRWKLV$JUHHPHQWWRSURYLGHIRUWKHPDWWHUV
UHIHUUHGWRLQWKHIRUHJRLQJUHFLWDOVDQGIRURWKHUPDWWHUVUHODWLQJWRWKHWUDQVDFWLRQVFRQWHPSODWHG
KHUHLQ
12:7+(5()25(7+,6$*5((0(17:,71(66(6LQFRQVLGHUDWLRQRIWKHFRYHQDQWV
DQG DJUHHPHQWV KHUHLQ FRQWDLQHG DQG RWKHU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ WKHUHFHLSW DQG
VXIILFLHQF\RIZKLFKDUHKHUHE\DFNQRZOHGJHG WKH3DUWLHVDJUHHDVIROORZV
$57,&/(
,17(535(7$7,21
6HFWLRQ 'HILQHG7HUPV
$VXVHGLQWKLV$JUHHPHQWWKHIROORZLQJWHUPVKDYHWKHIROORZLQJPHDQLQJV
³´PHDQV&DQDGD,QFDZKROO\RZQHG6XEVLGLDU\RI3RZHU
³$FTXLVLWLRQ3URSRVDO´PHDQVRWKHUWKDQWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQWDQ\
bona fide RIIHUSURSRVDORULQTXLU\ ZKHWKHUZULWWHQRURUDO IURPDQ\3HUVRQRUJURXSRI3HUVRQV
RWKHUWKDQ3RZHU RUDQ\DIILOLDWHRI3RZHU PDGHDIWHUWKHGDWHRIWKLV$JUHHPHQWUHODWLQJWR


%

D

DQ\GLUHFWRULQGLUHFWDFTXLVLWLRQSXUFKDVHRUMRLQWYHQWXUH RUDQ\OHDVHRURWKHU
DUUDQJHPHQW KDYLQJ WKH VDPH HFRQRPLF HIIHFW DV D SXUFKDVH  LQ D VLQJOH
WUDQVDFWLRQRUDVHULHVRIUHODWHGWUDQVDFWLRQVRIDVVHWVUHSUHVHQWLQJRUPRUH
RI WKH FRQVROLGDWHG DVVHWV RI RU FRQWULEXWLQJ  RU PRUH RI WKH FRQVROLGDWHG
UHYHQXHRI3)&DQGLWV6XEVLGLDULHVWDNHQDVDZKROHRURIRUPRUHRIWKH
YRWLQJHTXLW\RURWKHUVHFXULWLHV RUULJKWVRULQWHUHVWVWKHUHLQRUWKHUHWR RI3)&
DQGRU RQH RU PRUH RI LWV 6XEVLGLDULHV UHSUHVHQWLQJ LQGLYLGXDOO\ RU LQ WKH
DJJUHJDWHRUPRUHRIWKHFRQVROLGDWHGDVVHWVRUFRQWULEXWLQJLQGLYLGXDOO\RU
LQ WKH DJJUHJDWH  RU PRUH RI WKH FRQVROLGDWHG UHYHQXH RI 3)& DQG LWV
6XEVLGLDULHVWDNHQDVDZKROH

E

DQ\GLUHFWRULQGLUHFWWDNHRYHUELGWHQGHURIIHUH[FKDQJHRIIHUWUHDVXU\LVVXDQFH
RU RWKHU WUDQVDFWLRQ WKDW LI FRQVXPPDWHG ZRXOG UHVXOW LQ D 3HUVRQ RU JURXS RI
3HUVRQVEHQHILFLDOO\RZQLQJRUPRUHRIDQ\FODVVRIYRWLQJHTXLW\RURWKHU
VHFXULWLHV RU DQ\ RWKHU HTXLW\ LQWHUHVWV LQFOXGLQJ VHFXULWLHV FRQYHUWLEOH LQWR RU
H[HUFLVDEOHRUH[FKDQJHDEOHIRUYRWLQJRUHTXLW\VHFXULWLHV RI3)&DQGRURQHRU
PRUHRILWV6XEVLGLDULHVUHSUHVHQWLQJLQGLYLGXDOO\RULQWKHDJJUHJDWHRUPRUH
RIWKHFRQVROLGDWHGDVVHWVRUFRQWULEXWLQJLQGLYLGXDOO\RULQWKHDJJUHJDWHRU
PRUHRIWKHFRQVROLGDWHGUHYHQXHRI3)&DQGLWV6XEVLGLDULHVWDNHQDVDZKROH

F

DQ\SODQRIDUUDQJHPHQWPHUJHUDPDOJDPDWLRQFRQVROLGDWLRQVKDUHH[FKDQJH
EXVLQHVV FRPELQDWLRQ UHRUJDQL]DWLRQ UHFDSLWDOL]DWLRQ OLTXLGDWLRQ GLVVROXWLRQ RU
ZLQGLQJ XS LQYROYLQJ 3)& DQGRU RQH RU PRUH RI LWV 6XEVLGLDULHV UHSUHVHQWLQJ
LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH  RU PRUH RI WKH FRQVROLGDWHG DVVHWV RU
FRQWULEXWLQJ LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH  RU PRUH RI WKH FRQVROLGDWHG
UHYHQXHRI3)&DQGLWV6XEVLGLDULHVWDNHQDVDZKROH

G

DQ\RWKHUVLPLODUWUDQVDFWLRQRUVHULHVRIWUDQVDFWLRQVWKHFRQVXPPDWLRQRIZKLFK
ZRXOGRUFRXOGUHDVRQDEO\EHH[SHFWHGWRLPSHGHLQWHUIHUHZLWKSUHYHQWRUGHOD\
WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW RU WKH $UUDQJHPHQW RU ZKLFK
ZRXOGRUFRXOGUHDVRQDEO\EHH[SHFWHGWRPDWHULDOO\UHGXFHWKHEHQHILWVWR3RZHU
XQGHUWKLV$JUHHPHQWRUWKH$UUDQJHPHQWRU

H

DQ\SXEOLFDQQRXQFHPHQWRIDQ\LQWHQWLRQWRGRDQ\RIWKHIRUHJRLQJ

³DIILOLDWH´KDVWKHPHDQLQJVSHFLILHGLQ1DWLRQDO,QVWUXPHQW±Prospectus Exemptions
³$UUDQJHPHQW´PHDQVWKHDUUDQJHPHQWXQGHU6HFWLRQRIWKH&%&$RQWKHWHUPVDQGVXEMHFW
WRWKHFRQGLWLRQVVHWRXWLQWKH3ODQRI$UUDQJHPHQWVXEMHFWWRDQ\DPHQGPHQWVRUYDULDWLRQVWR
WKH3ODQRI$UUDQJHPHQWPDGHLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV$JUHHPHQWRU6HFWLRQRI
WKH3ODQRI$UUDQJHPHQWRUPDGHDWWKHGLUHFWLRQRIWKH&RXUWLQWKH)LQDO2UGHUZLWKWKHSULRU
ZULWWHQFRQVHQWRIERWK3)&DQG3RZHUHDFKDFWLQJUHDVRQDEO\
³$UUDQJHPHQW5HVROXWLRQ´PHDQVWKHVSHFLDOUHVROXWLRQDSSURYLQJWKH3ODQRI$UUDQJHPHQWWR
EHFRQVLGHUHGDWWKH3)&0HHWLQJVXEVWDQWLDOO\LQWKHIRUPVHWRXWLQ6FKHGXOH%
³$UWLFOHV RI $UUDQJHPHQW´ PHDQV WKH DUWLFOHV RI DUUDQJHPHQW RI 3)& LQ UHVSHFW RI WKH
$UUDQJHPHQWUHTXLUHGE\WKH&%&$WREHVHQWWRWKH'LUHFWRUDIWHUWKH)LQDO2UGHULVPDGHZKLFK
VKDOOLQFOXGHWKH3ODQRI$UUDQJHPHQWDQGRWKHUZLVHEHLQIRUPDQGFRQWHQWVDWLVIDFWRU\WR3)&
DQG3RZHUHDFKDFWLQJUHDVRQDEO\


%

³DVVRFLDWH´KDVWKHPHDQLQJVSHFLILHGLQWKHSecurities Act 4XpEHF 
³$XWKRUL]DWLRQ´PHDQVZLWKUHVSHFWWRDQ\3HUVRQDQ\DXWKRUL]DWLRQRUGHUSHUPLWDSSURYDO
JUDQWOLFHQFHUHJLVWUDWLRQFRQVHQWULJKWQRWLILFDWLRQFRQGLWLRQIUDQFKLVHSULYLOHJHFHUWLILFDWH
MXGJPHQW ZULW LQMXQFWLRQ DZDUG GHWHUPLQDWLRQ GLUHFWLRQ GHFLVLRQ GHFUHH E\ODZ UXOH RU
UHJXODWLRQRIIURPRUUHTXLUHGE\DQ\*RYHUQPHQWDO(QWLW\KDYLQJMXULVGLFWLRQRYHUVXFK3HUVRQ
³%UHDFKLQJ3DUW\´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  
³%XVLQHVV'D\´PHDQVDQ\GD\RIWKH\HDURWKHUWKDQD6DWXUGD\D6XQGD\DSXEOLFKROLGD\RU
D GD\ RQ ZKLFK EDQNV LQ WKH &LW\ RI 7RURQWR 2QWDULR RU WKH &LW\ RI 0RQWUpDO 4XpEHF DUH QRW
JHQHUDOO\RSHQIRUWKHWUDQVDFWLRQRIEXVLQHVV
³&%&$´PHDQVWKHCanada Business Corporations Act
³&DQDGLDQ5HVLGHQW´PHDQVDEHQHILFLDORZQHURI3)&6KDUHVLPPHGLDWHO\SULRUWRWKH(IIHFWLYH
7LPHZKRLVDUHVLGHQWRI&DQDGDIRUSXUSRVHVRIWKH7D[$FW RWKHUWKDQD7D[([HPSW3HUVRQ 
RUDSDUWQHUVKLSDQ\PHPEHURIZKLFKLVDUHVLGHQWRI&DQDGDIRUWKHSXUSRVHVRIWKH7D[$FW
RWKHUWKDQD7D[([HPSW3HUVRQ 
³&HUWLILFDWHRI$UUDQJHPHQW´PHDQVWKHFHUWLILFDWHRIDUUDQJHPHQWWREHLVVXHGE\WKH'LUHFWRU
SXUVXDQWWR6XEVHFWLRQ  RIWKH&%&$LQUHVSHFWRIWKH$UWLFOHVRI$UUDQJHPHQW
³&RPSHWLWLRQ$FW´PHDQVWKHCompetition Act &DQDGD 
³&RQILGHQWLDOLW\$JUHHPHQWV´PHDQVWRJHWKHUWKHFRQILGHQWLDOLW\DJUHHPHQWVGDWHG1RYHPEHU
  DPRQJ inter alia 3)& DQG 3RZHU JRYHUQLQJ DPRQJ RWKHU WKLQJV 3RZHU REWDLQLQJ
DFFHVVWRFRQILGHQWLDOLQIRUPDWLRQUHJDUGLQJ3)&
³&RQVLGHUDWLRQ´PHDQVRID3RZHU6KDUHDQGLQFDVKSHU3)&6KDUH
³&RQWUDFW´PHDQVDQ\FRQWUDFWDJUHHPHQWOLFHQVHIUDQFKLVHOHDVHDUUDQJHPHQWFRPPLWPHQW
LQGHQWXUHERQGPRUWJDJHGHHGRIWUXVWLQVWUXPHQWXQGHUVWDQGLQJMRLQWYHQWXUHSDUWQHUVKLSRU
RWKHUULJKWRUREOLJDWLRQ ZULWWHQRURUDO WRZKLFKD3DUW\RUDQ\RILWV6XEVLGLDULHVLVDSDUW\RUE\
ZKLFKLWRUDQ\RILWV6XEVLGLDULHVLVERXQGRUWRZKLFKDQ\RIWKHLUUHVSHFWLYHSURSHUWLHVRUDVVHWV
LVVXEMHFW
³&RXUW´PHDQVWKH2QWDULR6XSHULRU&RXUWRI-XVWLFH &RPPHUFLDO/LVW RUVXFKRWKHUFRXUWDV
DSSOLFDEOH
³'HSRVLWDU\´PHDQV&RPSXWHUVKDUH,QYHVWRU6HUYLFHV,QFRUVXFKRWKHU3HUVRQDVWKH3DUWLHV
DJUHHLQZULWLQJ
³'LUHFWRU´PHDQVWKH'LUHFWRUDSSRLQWHGSXUVXDQWWR6HFWLRQRIWKH&%&$
³'LVVHQW5LJKWV´PHDQVWKHULJKWVRIGLVVHQWLQUHVSHFWRIWKH$UUDQJHPHQWGHVFULEHGLQWKH3ODQ
RI$UUDQJHPHQW
³(IIHFWLYH 'DWH´ PHDQV WKH GDWH VKRZQ RQ WKH &HUWLILFDWH RI $UUDQJHPHQW JLYLQJ HIIHFW WR WKH
$UUDQJHPHQW
³(IIHFWLYH7LPH´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQWKH3ODQRI$UUDQJHPHQW
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³(OLJLEOH+ROGHU´PHDQV L D&DQDGLDQ5HVLGHQWRU LL DQ(OLJLEOH1RQ5HVLGHQW
³(OLJLEOH 1RQ5HVLGHQW´ PHDQV D EHQHILFLDO RZQHU RI 3)& 6KDUHV LPPHGLDWHO\ SULRU WR WKH
(IIHFWLYH7LPHZKRLVQRWDUHVLGHQWRI&DQDGDIRUWKHSXUSRVHVRIWKH7D[$FWDQGZKRVH3)&
6KDUHV DUH ³WD[DEOH &DQDGLDQ SURSHUW\´ DQG QRW ³WUHDW\SURWHFWHG SURSHUW\´ LQ HDFK FDVH DV
GHILQHGLQWKH7D[$FWRUDSDUWQHUVKLSDQ\PHPEHURIZKLFKLVQRWDUHVLGHQWRI&DQDGDIRUWKH
SXUSRVHVRIWKH7D[$FWDQGZKRVH3)&6KDUHVDUH³WD[DEOH&DQDGLDQSURSHUW\´DQGQRW³WUHDW\
SURWHFWHGSURSHUW\´LQHDFKFDVHDVGHILQHGLQWKH7D[$FW
³)LQDO2UGHU´PHDQVWKHILQDORUGHURIWKH&RXUWLQDIRUPDFFHSWDEOHWR3)&DQG3RZHUHDFK
DFWLQJUHDVRQDEO\DSSURYLQJWKH$UUDQJHPHQWDVVXFKRUGHUPD\EHDPHQGHGE\WKH&RXUW ZLWK
WKHFRQVHQWRIERWK3)&DQG3RZHUHDFKDFWLQJUHDVRQDEO\ DWDQ\WLPHSULRUWRWKH(IIHFWLYH
'DWHRULIDSSHDOHGWKHQXQOHVVVXFKDSSHDOLVZLWKGUDZQRUGHQLHGDVDIILUPHGRUDVDPHQGHG
SURYLGHG WKDW DQ\ VXFK DPHQGPHQW LV DFFHSWDEOH WR ERWK 3)& DQG 3RZHU HDFK DFWLQJ
UHDVRQDEO\ RQDSSHDO
³*RYHUQPHQWDO(QWLW\´PHDQV D DQ\PXOWLQDWLRQDOIHGHUDOSURYLQFLDOWHUULWRULDOVWDWHUHJLRQDO
PXQLFLSDO ORFDO RU RWKHU JRYHUQPHQW JRYHUQPHQWDO RU SXEOLF GHSDUWPHQW FHQWUDO EDQN FRXUW
WULEXQDO DUELWUDO ERG\ FRPPLVVLRQ FRPPLVVLRQHU ERDUG PLQLVWU\ PLQLVWHU EXUHDX GLYLVLRQ RU
DJHQF\ GRPHVWLF RU IRUHLJQ E  DQ\ VWRFN H[FKDQJH LQFOXGLQJ WKH 76; F  DQ\ VXEGLYLVLRQ
DJHQWFRPPLVVLRQERDUGRUDXWKRULW\RIDQ\RIWKHIRUHJRLQJRU G DQ\TXDVLJRYHUQPHQWDORU
SULYDWH ERG\ LQFOXGLQJ DQ\ WULEXQDO FRPPLVVLRQ UHJXODWRU\ DJHQF\ RU VHOIUHJXODWRU\
RUJDQL]DWLRQ H[HUFLVLQJ DQ\ UHJXODWRU\ DQWLWUXVW IRUHLJQ LQYHVWPHQW H[SURSULDWLRQ RU WD[LQJ
DXWKRULW\XQGHURUIRUWKHDFFRXQWRIDQ\RIWKHIRUHJRLQJ
³,)56´ PHDQV ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV DV LVVXHG E\ WKH ,QWHUQDWLRQDO
$FFRXQWLQJ6WDQGDUGV%RDUG
³,QGHPQLILHG3HUVRQV´KDVWKHPHDQLQJVSHFLILHGLQ6HFWLRQ  
³,QWHULP2UGHU´PHDQVWKHLQWHULPRUGHURIWKH&RXUWLQDIRUPDFFHSWDEOHWR3)&DQG3RZHU
HDFKDFWLQJUHDVRQDEO\SURYLGLQJIRUDPRQJRWKHUWKLQJVWKHFDOOLQJDQGKROGLQJRI3)&0HHWLQJ
DV VXFK RUGHU PD\ EH DPHQGHG E\ WKH &RXUW ZLWK WKH FRQVHQW RI ERWK 3)& DQG 3RZHU HDFK
DFWLQJUHDVRQDEO\
³,Q7KH0RQH\$PRXQW´LQUHVSHFWRIDVWRFNRSWLRQDWDQ\WLPHPHDQVWKHDPRXQWLIDQ\E\
ZKLFKWKHDJJUHJDWHIDLUPDUNHWYDOXHDWWKDWWLPHRIWKHVHFXULWLHVVXEMHFWWRWKHRSWLRQH[FHHGV
WKHDJJUHJDWHH[HUFLVHSULFHRIWKHRSWLRQ
³.H\ 5HJXODWRU\ $SSURYDOV´ PHDQV WKH 5HJXODWRU\ $SSURYDOV RI ZKLFK WKH IDLOXUH WR REWDLQ
UHFHLYHRUEHPDGHZRXOGKDYHRUEHUHDVRQDEO\H[SHFWHGWRKDYHDPDWHULDODQGDGYHUVHHIIHFW
RQ3RZHU3)&DQGWKHLUUHVSHFWLYH6XEVLGLDULHVWDNHQDVDZKROH
³/DZ´PHDQVDOOODZV LQFOXGLQJFRPPRQODZ E\ODZVVWDWXWHVUXOHVUHJXODWLRQVSULQFLSOHVRI
ODZ DQG HTXLW\ RUGHUV UXOLQJV RUGLQDQFHV MXGJPHQWV LQMXQFWLRQV GHWHUPLQDWLRQV DZDUGV
GHFUHHVRURWKHUOHJDOO\ELQGLQJUHTXLUHPHQWVZKHWKHUGRPHVWLFRUIRUHLJQDQGWKHWHUPVDQG
FRQGLWLRQVRIDQ\$XWKRUL]DWLRQRIRUIURPDQ\*RYHUQPHQWDO(QWLW\DQGWKHWHUP³DSSOLFDEOH´ZLWK
UHVSHFWWRVXFK/DZVDQGLQDFRQWH[WWKDWUHIHUVWRD3DUW\PHDQVVXFK/DZVDVDUHDSSOLFDEOH
WR VXFK 3DUW\ DQGRU LWV 6XEVLGLDULHV RU WKHLU EXVLQHVV XQGHUWDNLQJ SURSHUW\ RU VHFXULWLHV DQG
HPDQDWHIURP D 3HUVRQKDYLQJ MXULVGLFWLRQ RYHUWKH 3DUW\ DQGRU LWV 6XEVLGLDULHV RU LWV RUWKHLU
EXVLQHVVXQGHUWDNLQJSURSHUW\RUVHFXULWLHV
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³/LHQ´ PHDQV DQ\ PRUWJDJH FKDUJH SOHGJH DVVLJQPHQW HQFXPEUDQFH K\SRWKHF VHFXULW\
LQWHUHVWFODLPHQFURDFKPHQWRSWLRQZDUUDQWULJKWRIILUVWUHIXVDORUILUVWRIIHURFFXSDQF\ULJKW
LQFOXGLQJ EXW QRW OLPLWHG WR D OHDVH RU VXEOHDVH  FRYHQDQW DVVLJQPHQW OLHQ VWDWXWRU\ RU
RWKHUZLVH GHIHFWRIWLWOHRUUHVWULFWLRQRUDGYHUVHULJKWRUFODLPRURWKHUWKLUGSDUW\LQWHUHVWRU
HQFXPEUDQFH RI DQ\ NLQG LQ HDFK FDVH ZKHWKHU FRQWLQJHQW RU DEVROXWH DQG DQ\ DJUHHPHQW
RSWLRQULJKWRUSULYLOHJH ZKHWKHUE\/DZFRQWUDFWRURWKHUZLVH FDSDEOHRIEHFRPLQJDQ\RIWKH
IRUHJRLQJ
³0DWFKLQJ3HULRG´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  H 
³0DWHULDO 6XEVLGLDU\´ PHDQV LQ UHODWLRQ WR D 3HUVRQ DQ\ 6XEVLGLDU\ RI VXFK 3HUVRQ WKDW
DFFRXQWHGIRUPRUHWKDQRIWKHFRQVROLGDWHGDVVHWVRUUHYHQXHRIVXFK3HUVRQDVDWWKH
PRVWUHFHQWILQDQFLDO\HDUHQGRIVXFK3HUVRQ
³0, ´ PHDQV 0XOWLODWHUDO ,QVWUXPHQW  ± Protection of Minority Security Holders in
Special Transactions
³0LVUHSUHVHQWDWLRQ´KDVWKHPHDQLQJDVFULEHGWR³PLVUHSUHVHQWDWLRQ´RUWKHFRUUHVSRQGLQJWHUP
XQGHU6HFXULWLHV/DZV
³1,´PHDQV1DWLRQDO,QVWUXPHQW±Continuous Disclosure Obligations.
³1, ´ PHDQV 1DWLRQDO ,QVWUXPHQW  ± Certification of Disclosure in Issuers’ Annual
and Interim Filings
³RIILFHU´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQWKHSecurities Act 4XpEHF 
³RUGLQDU\ FRXUVH´ PHDQV ZLWK UHVSHFW WR DQ DFWLRQ WDNHQ E\ D 3HUVRQ WKDW VXFK DFWLRQ LV
FRQVLVWHQWZLWKWKHSDVWSUDFWLFHVRIWKH3HUVRQDQGLWV6XEVLGLDULHVDQGLVWDNHQLQWKHRUGLQDU\
FRXUVHRIWKHQRUPDOGD\WRGD\RSHUDWLRQVDQGGHYHORSPHQWRIWKHEXVLQHVVRIWKH3HUVRQDQG
LWV6XEVLGLDULHVLQFOXGLQJZLWKRXWOLPLWDWLRQDFWLRQVWDNHQLQDFFRUGDQFHZLWKDEXGJHWDSSURYHG
E\WKH3HUVRQ¶VERDUGRIGLUHFWRUVDQGDFWLRQVWDNHQFRQVLVWHQWZLWKWKHGHYHORSPHQWSODQDQG
FDSLWDOH[SHQGLWXUHSODQRIWKH3HUVRQ
³2XWVLGH'DWH´PHDQV$SULORUVXFKODWHUGDWHDVPD\EHDJUHHGWRLQZULWLQJE\WKH
3DUWLHV
³3DQVROR´PHDQV3DQVROR+ROGLQJV,QFDFRUSRUDWLRQLQFRUSRUDWHGXQGHUWKHODZVRI&DQDGD
³3DQVROR9RWLQJDQG6XSSRUW$JUHHPHQW´PHDQVWKHDJUHHPHQWHQWHUHGLQWRDPRQJ3DQVROR
3RZHUDQG3)&SXUVXDQWWRZKLFKDPRQJRWKHUWKLQJV3DQVRORKDVDJUHHGWRSURYLGHHYLGHQFH
RILWVDSSURYDORIWKH$UUDQJHPHQW DQGDQ\DFWLRQVUHTXLUHGLQIXUWKHUDQFHWKHUHRILQFOXGLQJWKH
LVVXDQFHRI3RZHU6KDUHVSXUVXDQWWRWKH$UUDQJHPHQW WRWKH76;DQGWRDFTXLUHWKH6SHFLILHG
1XPEHURI3UH(PSWLYH6KDUHV DVGHILQHGLQWKH3DQVROR9RWLQJ DQG6XSSRUW$JUHHPHQW RQ
WKH,QLWLDO&ORVLQJ'DWH DVGHILQHGLQWKH3DQVROR9RWLQJDQG6XSSRUW$JUHHPHQW VXEMHFWWRWKH
WHUPVDQGFRQGLWLRQVWKHUHLQ
³3DUWLHV´PHDQV3)&DQG3RZHUDQGD³3DUW\´PHDQVHLWKHURQHRIWKHP


%

³3HUVRQ´ LQFOXGHV DQ\ LQGLYLGXDO SDUWQHUVKLS DVVRFLDWLRQ ERG\ FRUSRUDWH RUJDQL]DWLRQ WUXVW
HVWDWH WUXVWHH H[HFXWRU DGPLQLVWUDWRU OHJDO UHSUHVHQWDWLYH JRYHUQPHQW LQFOXGLQJ D
*RYHUQPHQWDO(QWLW\ V\QGLFDWHRURWKHUHQWLW\ZKHWKHURUQRWKDYLQJOHJDOVWDWXV
³3)&´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQWKHSUHDPEOH
³3)&%RDUG´PHDQVWKHERDUGRIGLUHFWRUVRI3)&DVFRQVWLWXWHGIURPWLPHWRWLPH
³3)&%RDUG5HFRPPHQGDWLRQ´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  
³3)&&KDQJHLQ5HFRPPHQGDWLRQ´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  F 
³3)&&LUFXODU´PHDQVWKHQRWLFHRI3)&0HHWLQJDQGDFFRPSDQ\LQJPDQDJHPHQWLQIRUPDWLRQ
FLUFXODU LQFOXGLQJ DOO VFKHGXOHV DSSHQGLFHV DQG H[KLELWV WR DQG LQIRUPDWLRQ LQFRUSRUDWHG E\
UHIHUHQFH LQ VXFK PDQDJHPHQW LQIRUPDWLRQ FLUFXODU WR EH VHQW WR 3)& 6KDUHKROGHUV LQ
FRQQHFWLRQZLWKWKH3)&0HHWLQJDVDPHQGHGVXSSOHPHQWHGRURWKHUZLVHPRGLILHGIURPWLPHWR
WLPHLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV$JUHHPHQW
³3)&&RQVWDWLQJ'RFXPHQWV´PHDQVWKHDUWLFOHVRIFRQWLQXDQFHRI3)&DQGDOODPHQGPHQWVRU
VXSSOHPHQWVWRVXFKDUWLFOHVRIFRQWLQXDQFH
³3)&'LVFORVXUH/HWWHU´PHDQVWKHGLVFORVXUHOHWWHUGDWHGDVRIWKHGDWHRIWKLV$JUHHPHQWDQG
GHOLYHUHGE\3)&WR3RZHUZLWKWKLV$JUHHPHQW
³3)&(PSOR\HHV´PHDQVWKHRIILFHUVHPSOR\HHVDQGLQGHSHQGHQWFRQWUDFWRUVRI3)&DQGLWV
ZKROO\RZQHG6XEVLGLDULHV
³3)& (TXLW\ $ZDUGV´ PHDQV HDFK GHIHUUHG VKDUH XQLW SHUIRUPDQFHEDVHG YHVWLQJ GHIHUUHG
VKDUHXQLWVSHUIRUPDQFHVKDUHXQLWVRUVLPLODULQWHUHVWJUDQWHGSXUVXDQWWRD3)&(TXLW\3ODQ
EXWQRWLQFOXGLQJD3)&2SWLRQ
³3)&(TXLW\3ODQV´PHDQV L WKH'HIHUUHG6KDUH8QLW3ODQIRU'LUHFWRUVRI3)&DVDPHQGHG
RQ 0D\   DV WKH VDPHPD\ EH DPHQGHG IURP WLPH WRWLPH LL WKH 3)& 3HUIRUPDQFH
6KDUH8QLW3ODQGDWHG0DUFKDVWKHVDPHPD\EHDPHQGHGIURPWLPHWRWLPH LLL WKH
'68$ZDUG$JUHHPHQWGDWHG0DUFKEHWZHHQ3)&DQGDQH[HFXWLYHRIILFHURI3)&DQG
LY WKH'68$ZDUG$JUHHPHQWGDWHG$XJXVWEHWZHHQ3)&DQGDQH[HFXWLYHRIILFHURI
3)&
³3)&)DLUQHVV2SLQLRQ´PHDQVWKHRSLQLRQRI5%&'RPLQLRQ6HFXULWLHV,QFDGGUHVVHGWRWKH
3)&6SHFLDO&RPPLWWHHDQGWKH3)&%RDUGWRWKHHIIHFWWKDWDVRIWKHGDWHRIVXFKRSLQLRQWKH
&RQVLGHUDWLRQWREHUHFHLYHGE\3)&6KDUHKROGHUVLVIDLUIURPDILQDQFLDOSRLQWRIYLHZWRWKH
3)&6KDUHKROGHUV RWKHUWKDQ3RZHUDQGFHUWDLQRILWVDIILOLDWHV 
³3)&)LOLQJV´PHDQVDOOGRFXPHQWVSXEOLFO\ILOHGE\RURQEHKDOIRI3)&RQ6('$5VLQFH-DQXDU\

³3)&)LQDQFLDO6WDWHPHQWV´PHDQVWKHDXGLWHGDQQXDOFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI3)&
IRU WKH \HDU HQGHG 'HFHPEHU   DQG WKH XQDXGLWHG LQWHULP FRQGHQVHG FRQVROLGDWHG
ILQDQFLDOVWDWHPHQWVRI3)&IRUWKHWKUHHDQGQLQHPRQWKVHQGHG6HSWHPEHU


%

³3)& )LUVW 3UHIHUUHG 6KDUHV´ PHDQV FROOHFWLYHO\ L  WKH 6HULHV $ )ORDWLQJ 5DWH &XPXODWLYH
5HGHHPDEOH)LUVW3UHIHUUHG6KDUHV LL WKH1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV
% LLL  WKH  1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV & LY  WKH  1RQ
&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV ' Y  WKH  1RQ&XPXODWLYH )LUVW 3UHIHUUHG
6KDUHV6HULHV( YL WKH1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV) YLL WKH
1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV + YLLL   1RQ&XPXODWLYH )LUVW 3UHIHUUHG
6KDUHV6HULHV, L[ WKH1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV. [ WKH
1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV / [L  WKH 1RQ&XPXODWLYH <HDU 5DWH 5HVHW
)LUVW3UHIHUUHG6KDUHV6HULHV0 [LL WKH1RQ&XPXODWLYH)ORDWLQJ5DWH)LUVW3UHIHUUHG6KDUHV
6HULHV 1 [LLL  WKH  1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV 2 [LY  WKH 1RQ
&XPXODWLYH<HDU5DWH5HVHW)LUVW3UHIHUUHG6KDUHV6HULHV3 [Y WKH1RQ&XPXODWLYH)ORDWLQJ
5DWH)LUVW3UHIHUUHG6KDUHV6HULHV4 [YL WKH1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV
6HULHV 5 [YLL  WKH  1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV 6 [YLLL  WKH 1RQ
&XPXODWLYH <HDU 5DWH 5HVHW )LUVW 3UHIHUUHG 6KDUHV 6HULHV 7 DQG [L[  WKH  1RQ
&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV9HDFKLQWKHFDSLWDORI3)&
³3)&+HOG3XEOLF6HFXULWLHV´PHDQVDQ\FRPPRQVKDUHVDQGRWKHUVHFXULWLHVRIWKH3)&3XEOLF
6XEVLGLDULHVKHOGE\3)&
³3)& ,QWHUHVWHG 3DUWLHV´ PHDQV 3RZHU WKH GLUHFWRUV DQG VHQLRU RIILFHUV RI 3RZHU DQ\ RWKHU
SHUVRQZKRLVDQ³LQWHUHVWHGSDUW\´ ZLWKLQWKHPHDQLQJRI0, DQGDQ\³MRLQWDFWRU´ ZLWKLQ
WKHPHDQLQJRI0, ZLWKDQ\RIWKHIRUHJRLQJZLWKUHVSHFWWRWKH$UUDQJHPHQW
³3)& 0DWHULDO $GYHUVH (IIHFW´ PHDQV ZLWK UHVSHFW WR 3)& DQ\ FKDQJH HYHQW RFFXUUHQFH
HIIHFWVWDWHRIIDFWVRUFLUFXPVWDQFHWKDWLQGLYLGXDOO\RULQWKHDJJUHJDWHZLWKRWKHUVXFKFKDQJHV
HYHQWVRFFXUUHQFHVHIIHFWVVWDWHRIIDFWVRUFLUFXPVWDQFHVLVRUZRXOGOLNHO\EHPDWHULDODQG
DGYHUVH WR WKH EXVLQHVV RSHUDWLRQV UHVXOWV RI RSHUDWLRQV DVVHWV WDQJLEOH RU LQWDQJLEOH 
SURSHUWLHVFDSLWDOL]DWLRQFRQGLWLRQ ILQDQFLDORURWKHUZLVH OLDELOLWLHV FRQWLQJHQWRURWKHUZLVH RU
REOLJDWLRQV ZKHWKHU DEVROXWH DFFUXHG FRQGLWLRQDO RU RWKHUZLVH  RI 3)& DQG LWV 6XEVLGLDULHV
WDNHQDVDZKROHH[FHSWWKDWQRQHRIWKHIROORZLQJFKDQJHVHYHQWVRFFXUUHQFHVHIIHFWVVWDWHV
RI IDFWV RU FLUFXPVWDQFHV ZKHWKHU GLUHFW RU LQGLUHFW HLWKHU DORQH RU LQ FRPELQDWLRQ VKDOO EH
FRQVLGHUHGLQGHWHUPLQLQJZKHWKHUWKHUHKDVEHHQD3)&0DWHULDO$GYHUVH(IIHFW
D

DQ\FKDQJHRUGHYHORSPHQWDIIHFWLQJWKHLQGXVWULHVRUPDUNHWVLQZKLFK3)&DQG
LWV6XEVLGLDULHVRSHUDWH

E

DQ\ FKDQJH RU GHYHORSPHQW LQ JHQHUDO HFRQRPLF EXVLQHVV RU UHJXODWRU\
FRQGLWLRQVRULQQDWLRQDORUJOREDOILQDQFLDOFUHGLWFXUUHQF\RUVHFXULWLHVPDUNHWV
LQFOXGLQJDQ\UHJXODWRU\GHYHORSPHQWVLQPDUNHWVLQZKLFK3)&RULWV6XEVLGLDULHV
RSHUDWHRUGHULYHUHYHQXH

F

DQ\ FKDQJH RU GHYHORSPHQW LQ JOREDO QDWLRQDO RU UHJLRQDO SROLWLFDO FRQGLWLRQV
LQFOXGLQJDQ\DFWRIWHUURULVPRUDQ\RXWEUHDNRIKRVWLOLWLHVRUZDURUDQ\HVFDODWLRQ
RUZRUVHQLQJWKHUHRI RUDQ\QDWXUDOGLVDVWHU

G

DQ\ FKDQJH RU SURSRVHG FKDQJH LQ /DZ RU ,)56 RU LQ WKH LQWHUSUHWDWLRQ RU
DSSOLFDWLRQRIDQ\/DZVRU,)56E\DQ\*RYHUQPHQWDO(QWLW\

H

WKHDQQRXQFHPHQWRIWKLV$JUHHPHQWRUWKHWUDQVDFWLRQVFRQWHPSODWHGKHUHE\


%

I

DFWLRQVRULQDFWLRQVH[SUHVVO\UHTXLUHGE\WKLV$JUHHPHQW H[FOXGLQJDQ\REOLJDWLRQ
WRDFWLQWKHRUGLQDU\FRXUVH RUWKDWDUHWDNHQZLWKWKHSULRUZULWWHQFRQVHQWRIWKH
RWKHU3DUW\

J

DQ\FODLPDFWLRQLQTXLU\SURFHHGLQJRULQYHVWLJDWLRQRUWKUHDWHQHGFODLPDFWLRQ
LQTXLU\SURFHHGLQJRULQYHVWLJDWLRQUHODWLQJWRWKLV$JUHHPHQWRUWKH$UUDQJHPHQW
RU

K

DQ\FKDQJHLQWKHPDUNHWSULFHRUWUDGLQJYROXPHRIDQ\VHFXULWLHVRI3)& LWEHLQJ
XQGHUVWRRGZLWKRXWOLPLWLQJWKHDSSOLFDELOLW\RISDUDJUDSKV D WKURXJK J WKDWWKH
FDXVHVXQGHUO\LQJVXFKFKDQJHVLQPDUNHWSULFHRUWUDGLQJYROXPHPD\EHWDNHQ
LQWRDFFRXQWLQGHWHUPLQLQJZKHWKHUD3)&0DWHULDO$GYHUVH(IIHFWKDVRFFXUUHG 
RUDQ\VXVSHQVLRQRIWUDGLQJLQVHFXULWLHVJHQHUDOO\RURQDQ\VWRFNH[FKDQJHRQ
ZKLFKDQ\VHFXULWLHVRIVXFK3DUW\WUDGHV

SURYLGHGKRZHYHUWKDWZLWKUHVSHFWWRFODXVHV D  E  F DQG G VXFKPDWWHUGRHVQRWKDYHD
PDWHULDOO\ GLVSURSRUWLRQDWH HIIHFW RQ WKH EXVLQHVV RSHUDWLRQV UHVXOWV RI RSHUDWLRQV DVVHWV
SURSHUWLHVFDSLWDOL]DWLRQFRQGLWLRQ ILQDQFLDORURWKHUZLVH RUOLDELOLWLHV FRQWLQJHQWRURWKHUZLVH 
RI3)&DQGLWV6XEVLGLDULHVWDNHQDVDZKROHUHODWLYHWRRWKHUFRPSDUDEOHHQWLWLHVRSHUDWLQJLQ
WKHVDPHLQGXVWU\LQZKLFK3)&DQGLWV6XEVLGLDULHVRSHUDWH
³3)&0DWHULDO&RQWUDFW´PHDQVDQ\&RQWUDFWWKDWLIWHUPLQDWHGRUPRGLILHGRULILWFHDVHGWREH
LQHIIHFWZRXOGUHDVRQDEO\EHH[SHFWHGWRKDYHD3)&0DWHULDO$GYHUVH(IIHFW
³3)&0HHWLQJ´PHDQVWKHVSHFLDOPHHWLQJRI3)&6KDUHKROGHUVLQFOXGLQJDQ\DGMRXUQPHQWRU
SRVWSRQHPHQW RI VXFK VSHFLDO PHHWLQJ LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW WR EH
FDOOHGDQGKHOGLQDFFRUGDQFHZLWKWKH,QWHULP2UGHUWRFRQVLGHUWKH$UUDQJHPHQW5HVROXWLRQ
³3)&2SWLRQ3ODQ´PHDQVWKH3)&HPSOR\HHVWRFNRSWLRQSODQGDWHG1RYHPEHUDVWKH
VDPHPD\EHDPHQGHGIURPWLPHWRWLPH
³3)&2SWLRQV´PHDQVWKHRXWVWDQGLQJRSWLRQVWRSXUFKDVH3)&6KDUHVLVVXHGSXUVXDQWWRWKH
3)&2SWLRQ3ODQ
³3)&3HUPLWWHG'LYLGHQG´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  
³3)&3XEOLF6XEVLGLDULHV´PHDQVFROOHFWLYHO\,*0)LQDQFLDO,QF*UHDW:HVW/LIHFR,QFDQG
WKHLUUHVSHFWLYH6XEVLGLDULHV
³3)&5HSODFHPHQW2SWLRQ´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  
³3)&6KDUHKROGHUV´PHDQVWKHUHJLVWHUHGRUEHQHILFLDOKROGHUVRI3)&6KDUHVDVWKHFRQWH[W
UHTXLUHV
³3)&6KDUHV´PHDQVWKHFRPPRQVKDUHVLQWKHFDSLWDORI3)&
³3)& 6SHFLDO&RPPLWWHH´PHDQVWKHFRPPLWWHHRIGLUHFWRUVRIWKH3)&%RDUGFRQVWLWXWHGWR
FRQVLGHUWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQWDQGUHODWHGPDWWHUVFRQVLVWLQJRI6LLP
9DQDVHOMD0DUF%LEHDXDQG6XVDQ0F$UWKXU


%

³3)& 6SHFLILHG 6XEVLGLDULHV´ PHDQV WKH 6XEVLGLDULHV RI 3)& RWKHU WKDQ WKH 3)& 3XEOLF
6XEVLGLDULHV
³3)&6XSSRUWLQJ6KDUHKROGHUV´PHDQVHDFKRIWKHGLUHFWRUVDQGRIILFHUVRI3)&ZKRH[HFXWHG
D9RWLQJDQG6XSSRUW$JUHHPHQW
³3)&9DOXDWLRQ´PHDQVWKHIRUPDOYDOXDWLRQRI3)&SUHSDUHGE\5%&'RPLQLRQ6HFXULWLHV,QF
LQFRQQHFWLRQZLWKWKH$UUDQJHPHQWLQDFFRUGDQFHZLWK0,
³3ODQ RI $UUDQJHPHQW´ PHDQV WKH SODQ RI DUUDQJHPHQW VXEVWDQWLDOO\ LQ WKH IRUP VHW RXW LQ
6FKHGXOH $ VXEMHFW WR DQ\ DPHQGPHQWV RU YDULDWLRQV WR VXFK SODQ PDGH LQ DFFRUGDQFH ZLWK
6HFWLRQRIWKLV$JUHHPHQWRU6HFWLRQRIWKH3ODQRI$UUDQJHPHQWRUPDGHDWWKHGLUHFWLRQ
RIWKH&RXUWLQWKH)LQDO2UGHUZLWKWKHSULRUZULWWHQFRQVHQWRIERWK3)&DQG3RZHUHDFKDFWLQJ
UHDVRQDEO\
³3RZHU´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQWKHSUHDPEOH
³3RZHU%RDUG´PHDQVWKHERDUGRIGLUHFWRUVRI3RZHUDVFRQVWLWXWHGIURPWLPHWRWLPH
³3RZHU &RQVWDWLQJ 'RFXPHQWV´ PHDQV WKH DUWLFOHV RI FRQWLQXDQFH RI 3RZHU DQG DOO
DPHQGPHQWVRUVXSSOHPHQWVWRVXFKDUWLFOHVRIFRQWLQXDQFH
³3RZHU'LVFORVXUH/HWWHU´PHDQVWKHGLVFORVXUHOHWWHUGDWHGDVRIWKHGDWHRIWKLV$JUHHPHQW
DQGGHOLYHUHGE\3RZHUWR3)&ZLWKWKLV$JUHHPHQW
³3RZHU)LOLQJV´PHDQVDOOGRFXPHQWVSXEOLFO\ILOHGE\RURQEHKDOIRI3RZHURQ6('$5VLQFH
-DQXDU\
³3RZHU)LQDQFLDO6WDWHPHQWV´PHDQVWKHDXGLWHGDQQXDOFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI
3RZHUIRUWKH\HDUHQGHG'HFHPEHUDQGWKHXQDXGLWHGLQWHULPFRQVROLGDWHGILQDQFLDO
VWDWHPHQWVRI3RZHUIRUWKHWKUHHDQGQLQHPRQWKVHQGHG6HSWHPEHU
³3RZHU)LUVW3UHIHUUHG6KDUHV´ PHDQV L WKH&XPXODWLYH5HGHHPDEOH)LUVW3UHIHUUHG6KDUHV
6HULHV LL WKH1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV$ LLL WKH1RQ
&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV % LY  WKH  1RQ&XPXODWLYH )LUVW 3UHIHUUHG
6KDUHV6HULHV& Y WKH1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV'DQG YL WKH
1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV*HDFKLQWKHFDSLWDORI3RZHU
³3RZHU0DWHULDO$GYHUVH(IIHFW´PHDQVDQ\FKDQJHHYHQWRFFXUUHQFHHIIHFWVWDWHRIIDFWVRU
FLUFXPVWDQFHWKDWLQGLYLGXDOO\RULQWKHDJJUHJDWHZLWKRWKHUVXFKFKDQJHVHYHQWVRFFXUUHQFHV
HIIHFWVVWDWHRIIDFWVRUFLUFXPVWDQFHVLVRUZRXOGOLNHO\EHPDWHULDODQGDGYHUVHWRWKHEXVLQHVV
RSHUDWLRQV UHVXOWV RI RSHUDWLRQV DVVHWV WDQJLEOH RU LQWDQJLEOH  SURSHUWLHV FDSLWDOL]DWLRQ
FRQGLWLRQ ILQDQFLDO RU RWKHUZLVH  OLDELOLWLHV FRQWLQJHQW RU RWKHUZLVH  RU REOLJDWLRQV ZKHWKHU
DEVROXWH DFFUXHG FRQGLWLRQDO RU RWKHUZLVH  RI 3RZHU 3)& DQG WKHLU UHVSHFWLYH 6XEVLGLDULHV
WDNHQDVDZKROHH[FHSWWKDWQRQHRIWKHIROORZLQJFKDQJHVHYHQWVRFFXUUHQFHVHIIHFWVVWDWHV
RI IDFWV RU FLUFXPVWDQFHV ZKHWKHU GLUHFW RU LQGLUHFW HLWKHU DORQH RU LQ FRPELQDWLRQ VKDOO EH
FRQVLGHUHGLQGHWHUPLQLQJZKHWKHUWKHUHKDVEHHQD3RZHU0DWHULDO$GYHUVH(IIHFW
L

DQ\FKDQJHRUGHYHORSPHQWDIIHFWLQJWKHLQGXVWULHVRUPDUNHWVLQZKLFK3RZHUDQG
LWV6XEVLGLDULHVRSHUDWH


%

M

DQ\ FKDQJH RU GHYHORSPHQW LQ JHQHUDO HFRQRPLF EXVLQHVV RU UHJXODWRU\
FRQGLWLRQVRULQQDWLRQDORUJOREDOILQDQFLDOFUHGLWFXUUHQF\RUVHFXULWLHVPDUNHWV
LQFOXGLQJ DQ\ UHJXODWRU\ GHYHORSPHQWV LQ PDUNHWV LQ ZKLFK 3RZHU RU LWV
6XEVLGLDULHVRSHUDWHRUGHULYHUHYHQXH

N

DQ\ FKDQJH RU GHYHORSPHQW LQ JOREDO QDWLRQDO RU UHJLRQDO SROLWLFDO FRQGLWLRQV
LQFOXGLQJDQ\DFWRIWHUURULVPRUDQ\RXWEUHDNRIKRVWLOLWLHVRUZDURUDQ\HVFDODWLRQ
RUZRUVHQLQJWKHUHRI RUDQ\QDWXUDOGLVDVWHU

O

DQ\ FKDQJH RU SURSRVHG FKDQJH LQ /DZ RU ,)56 RU LQ WKH LQWHUSUHWDWLRQ RU
DSSOLFDWLRQRIDQ\/DZVRU,)56E\DQ\*RYHUQPHQWDO(QWLW\

P

WKHDQQRXQFHPHQWRIWKLV$JUHHPHQWRUWKHWUDQVDFWLRQVFRQWHPSODWHGKHUHE\

Q

DFWLRQVRULQDFWLRQVH[SUHVVO\UHTXLUHGE\WKLV$JUHHPHQW H[FOXGLQJDQ\REOLJDWLRQ
WRDFWLQWKHRUGLQDU\FRXUVH RUWKDWDUHWDNHQZLWKWKHSULRUZULWWHQFRQVHQWRIWKH
RWKHU3DUW\

R

DQ\FODLPDFWLRQLQTXLU\SURFHHGLQJRULQYHVWLJDWLRQRUWKUHDWHQHGFODLPDFWLRQ
LQTXLU\SURFHHGLQJRULQYHVWLJDWLRQUHODWLQJWRWKLV$JUHHPHQWRUWKH$UUDQJHPHQW
RU

S

DQ\ FKDQJH LQ WKH PDUNHW SULFH RU WUDGLQJ YROXPH RI DQ\ VHFXULWLHV RI 3RZHU LW
EHLQJXQGHUVWRRGZLWKRXWOLPLWLQJWKHDSSOLFDELOLW\RISDUDJUDSKV D WKURXJK J 
WKDWWKHFDXVHVXQGHUO\LQJVXFKFKDQJHVLQPDUNHWSULFHRUWUDGLQJYROXPHPD\
EHWDNHQLQWRDFFRXQWLQGHWHUPLQLQJZKHWKHUD3RZHU0DWHULDO$GYHUVH(IIHFWKDV
RFFXUUHG  RU DQ\ VXVSHQVLRQ RI WUDGLQJ LQ VHFXULWLHV JHQHUDOO\ RU RQ DQ\ VWRFN
H[FKDQJHRQZKLFKDQ\VHFXULWLHVRIVXFK3DUW\WUDGHV

SURYLGHGKRZHYHUWKDWZLWKUHVSHFWWRFODXVHV D  E  F DQG G VXFKPDWWHUGRHVQRWKDYHD
PDWHULDOO\ GLVSURSRUWLRQDWH HIIHFW RQ WKH EXVLQHVV RSHUDWLRQV UHVXOWV RI RSHUDWLRQV DVVHWV
SURSHUWLHVFDSLWDOL]DWLRQFRQGLWLRQ ILQDQFLDORURWKHUZLVH RUOLDELOLWLHV FRQWLQJHQWRURWKHUZLVH 
RI3RZHUDQGLWV6XEVLGLDULHVWDNHQDVDZKROHUHODWLYHWRRWKHUFRPSDUDEOHHQWLWLHVRSHUDWLQJLQ
WKHVDPHLQGXVWU\LQZKLFK3RZHUDQGLWV6XEVLGLDULHVRSHUDWH
³3RZHU0DWHULDO&RQWUDFW´PHDQVDQ\&RQWUDFWWKDWLIWHUPLQDWHGRUPRGLILHGRULILWFHDVHGWREH
LQHIIHFWZRXOGUHDVRQDEO\EHH[SHFWHGWRKDYHD3RZHU0DWHULDO$GYHUVH(IIHFW
³3RZHU 2SWLRQ 3ODQ´ PHDQV WKH 3RZHU H[HFXWLYH VWRFN RSWLRQ SODQ FXUUHQWO\ LQ HIIHFW DV WKH
VDPHPD\EHDPHQGHGIURPWLPHWRWLPH
³3RZHU2SWLRQV´PHDQVWKHRXWVWDQGLQJRSWLRQVWRSXUFKDVH3RZHU6KDUHVLVVXHGSXUVXDQWWR
WKH3RZHU2SWLRQ3ODQ
³3RZHU3DUWLFLSDWLQJ3UHIHUUHG6KDUHV´PHDQVWKH3DUWLFLSDWLQJ3UHIHUUHG6KDUHVLQWKHFDSLWDO
RI3RZHU
³3RZHU 6KDUHKROGHUV´ PHDQV KROGHUV RI 3RZHU 6KDUHV DQG 3RZHU 3DUWLFLSDWLQJ 3UHIHUUHG
6KDUHV
³3RZHU6KDUHV´PHDQVWKH6XERUGLQDWH9RWLQJ6KDUHVLQWKHFDSLWDORI3RZHU

%

³3RZHU6SHFLILHG6XEVLGLDULHV´PHDQVWKHZKROO\RZQHG6XEVLGLDULHVRI3RZHU
³3UH$UUDQJHPHQW5HRUJDQL]DWLRQ´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  
³5HJXODWRU\ $SSURYDOV´ PHDQV LQ UHODWLRQ WR 3RZHU DQG LWV 6XEVLGLDULHV RU 3)& DQG LWV
6XEVLGLDULHV WKRVH FRQVHQWV ZDLYHUV SHUPLWV H[HPSWLRQV UHYLHZV RUGHUV GHFLVLRQV RU
DSSURYDOV RI RU UHJLVWUDWLRQV RU ILOLQJV ZLWK *RYHUQPHQWDO (QWLWLHV RU WKH H[SLU\ ZDLYHU RU
WHUPLQDWLRQRIDQ\ZDLWLQJSHULRGLPSRVHGE\/DZRUD*RYHUQPHQWDO(QWLW\LQHDFKFDVHUHTXLUHG
XQGHU/DZVLQFRQQHFWLRQZLWKWKH$UUDQJHPHQW
³5HSUHVHQWDWLYH´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ  
³5HTXLUHG 3RZHU 6KDUHKROGHU $SSURYDO´ PHDQV WKH DSSURYDO RI WKH 3RZHU 6KDUHKROGHUV
UHTXLUHGSXUVXDQWWR6HFWLRQRIWKH76;&RPSDQ\0DQXDOZKLFKDSSURYDOVKDOOEHREWDLQHG
HLWKHU DW D VSHFLDO PHHWLQJ RI 3RZHU¶V 6KDUHKROGHUV RU WKURXJK D ZULWWHQ FRQVHQW LQ D IRUP
VDWLVIDFWRU\WRWKH76;
³5HTXLUHG3)&6KDUHKROGHU$SSURYDO´KDVWKHPHDQLQJVSHFLILHGLQ6HFWLRQ  
³6HFXULWLHV 5HJXODWRU\ $XWKRULW\´ PHDQV WKH VHFXULWLHV FRPPLVVLRQ RU VHFXULWLHV UHJXODWRU\
DXWKRULW\LQHDFKSURYLQFHRUWHUULWRU\RI&DQDGD
³6HFXULWLHV/DZV´PHDQVWKHSecurities Act 4XpEHF WKHSecurities Act 2QWDULR DQGDQ\RWKHU
DSSOLFDEOH&DQDGLDQSURYLQFLDODQGWHUULWRULDOVHFXULWLHVODZVUXOHVDQGUHJXODWLRQVDQGSXEOLVKHG
SROLFLHVWKHUHXQGHU
³6('$5´PHDQVWKH6\VWHPIRU(OHFWURQLF'RFXPHQW$QDO\VLVDQG5HWULHYDO
³6XEVLGLDU\´KDVWKHPHDQLQJVSHFLILHGLQ1DWLRQDO,QVWUXPHQW±Prospectus Exemptions
EXWLQUHVSHFWRI3RZHUVKDOOH[FOXGH3)&DQGLWV6XEVLGLDULHV
³6XSHULRU 3URSRVDO´ PHDQV DQ\ XQVROLFLWHG bona fide ZULWWHQ $FTXLVLWLRQ 3URSRVDOPDGH DIWHU
WKHGDWHRIWKLV$JUHHPHQW
D

WRDFTXLUHQRWOHVVWKDQDOORIWKHRXWVWDQGLQJ3)&6KDUHV RWKHUWKDQDQ\3)&
6KDUHVKHOGGLUHFWO\RULQGLUHFWO\E\WKH3HUVRQPDNLQJWKH$FTXLVLWLRQ3URSRVDO
RU LWV DIILOLDWHV  RU DOO RUVXEVWDQWLDOO\ DOO RI WKH DVVHWV RI 3)& RQ D FRQVROLGDWHG
EDVLV

E

WKDW GLG QRW UHVXOW IURP RU LQYROYH D EUHDFK RI $UWLFOH  E\ 3)& RU LWV
5HSUHVHQWDWLYHV

F

WKDWLVQRWVXEMHFWWRDGXHGLOLJHQFHDQGRUDFFHVVFRQGLWLRQ

G

LIFDVKLVWRPDNHXSDOORUDSRUWLRQRIWKHFRQVLGHUDWLRQWREHSDLGWKDWWKH3)&
%RDUGKDVGHWHUPLQHGLQJRRGIDLWKLVIXOO\ILQDQFHGRULVUHDVRQDEO\FDSDEOHRI
EHLQJIXOO\ILQDQFHG

H

WKDWWKH3)&%RDUGKDVGHWHUPLQHGLQJRRGIDLWKLVUHDVRQDEO\FDSDEOHRIEHLQJ
FRPSOHWHGZLWKRXWXQGXHGHOD\WDNLQJLQWRDFFRXQWDOOILQDQFLDOOHJDOUHJXODWRU\


%

DQG RWKHU DVSHFWV RI VXFK $FTXLVLWLRQ 3URSRVDO DQG WKH 3HUVRQ PDNLQJ VXFK
$FTXLVLWLRQ3URSRVDODQG
I

LQUHVSHFWRIZKLFKWKH3)&%RDUGDQGDQ\UHOHYDQWFRPPLWWHHWKHUHRIGHWHUPLQHV
LQLWVJRRGIDLWKMXGJPHQWDIWHUUHFHLYLQJWKHDGYLFHRILWVRXWVLGHOHJDOFRXQVHO
DQGILQDQFLDODGYLVRUVDQGDIWHUWDNLQJLQWRDFFRXQWDOOWKHWHUPVDQGFRQGLWLRQVRI
WKH$FTXLVLWLRQ3URSRVDOLQFOXGLQJDOOOHJDOILQDQFLDOUHJXODWRU\DQGRWKHUDVSHFWV
RI VXFK $FTXLVLWLRQ 3URSRVDO DQG WKH SDUW\ PDNLQJ VXFK $FTXLVLWLRQ 3URSRVDO
ZRXOGLIFRQVXPPDWHGLQDFFRUGDQFHZLWKLWVWHUPVEXWZLWKRXWDVVXPLQJDZD\
WKHULVNRIQRQFRPSOHWLRQUHVXOWLQDWUDQVDFWLRQZKLFKLVPRUHIDYRXUDEOHIURPD
ILQDQFLDO SRLQW RI YLHZWR 3)& 6KDUHKROGHUV RWKHUWKDQ 3RZHU DQG LWV DIILOLDWHV 
WKDQWKH$UUDQJHPHQW LQFOXGLQJDQ\DPHQGPHQWVWRWKHWHUPVDQGFRQGLWLRQVRI
WKH$UUDQJHPHQWSURSRVHGE\3RZHUSXUVXDQWWR$UWLFOH 

³7D[$FW´PHDQVWKHIncome Tax Act, R.S.C. 1985, c. 1 (5th Supplement)
³7D[([HPSW3HUVRQ´PHDQVDSHUVRQZKRLVJHQHUDOO\H[HPSWIURPWD[RQWKDWSHUVRQ¶VWD[DEOH
LQFRPHXQGHU3DUW,RIWKH7D[$FW
³7D[HV´ PHDQV D  DQ\ DQG DOO WD[HV GXWLHV IHHV H[FLVHV SUHPLXPV DVVHVVPHQWV LPSRVWV
OHYLHVDQGRWKHUFKDUJHVRUDVVHVVPHQWVRIDQ\NLQGZKDWVRHYHULPSRVHGE\DQ\*RYHUQPHQWDO
(QWLW\ZKHWKHUFRPSXWHGRQDVHSDUDWHFRQVROLGDWHGXQLWDU\FRPELQHGRURWKHUEDVLVLQFOXGLQJ
WKRVH OHYLHG RQ RUPHDVXUHG E\ RU GHVFULEHGZLWK UHVSHFW WR LQFRPH JURVVUHFHLSWV SURILWV
JDLQVZLQGIDOOVFDSLWDOFDSLWDOVWRFNSURGXFWLRQUHFDSWXUHWUDQVIHUODQGWUDQVIHUOLFHQVHJLIW
RFFXSDWLRQZHDOWKHQYLURQPHQWQHWZRUWKLQGHEWHGQHVVVXUSOXVVDOHVJRRGVDQGVHUYLFHV
KDUPRQL]HGVDOHVXVHYDOXHDGGHGH[FLVHVSHFLDODVVHVVPHQWVWDPSZLWKKROGLQJEXVLQHVV
IUDQFKLVLQJUHDORUSHUVRQDOSURSHUW\KHDOWKHPSOR\HHKHDOWKSD\UROOZRUNHUV¶FRPSHQVDWLRQ
HPSOR\PHQW RU XQHPSOR\PHQW VHYHUDQFH VRFLDO VHUYLFHV VRFLDO VHFXULW\ HGXFDWLRQ XWLOLW\
VXUWD[HV FXVWRPV LPSRUW RU H[SRUW DQG LQFOXGLQJ DOO OLFHQVH DQG UHJLVWUDWLRQ IHHV DQG DOO
HPSOR\PHQW LQVXUDQFH KHDOWK LQVXUDQFH DQG JRYHUQPHQW SHQVLRQ SODQ SUHPLXPV RU
FRQWULEXWLRQV E DOOLQWHUHVWSHQDOWLHVILQHVDGGLWLRQVWRWD[RURWKHUDGGLWLRQDODPRXQWVLPSRVHG
E\DQ\*RYHUQPHQWDO(QWLW\RQRULQUHVSHFWRIDPRXQWVRIWKHW\SHGHVFULEHGLQFODXVH D DERYH
F DQ\OLDELOLW\IRUWKHSD\PHQWRIDQ\DPRXQWVRIWKHW\SHGHVFULEHGLQFODXVHV D RU E DVD
UHVXOWRIEHLQJDPHPEHURIDQDIILOLDWHGFRQVROLGDWHGFRPELQHGRUXQLWDU\JURXSIRUDQ\SHULRG
DQG G DQ\OLDELOLW\IRUWKHSD\PHQWRIDQ\DPRXQWVRIWKHW\SHGHVFULEHGLQFODXVHV D RU E DV
DUHVXOWRIDQ\H[SUHVVRULPSOLHGREOLJDWLRQWRLQGHPQLI\DQ\RWKHU3HUVRQRUDVDUHVXOWRIEHLQJ
DWUDQVIHUHHRUVXFFHVVRULQLQWHUHVWWRDQ\SDUW\
³7D[ 5HWXUQV´ PHDQV DQ\ DQG DOO UHWXUQV UHSRUWV GHFODUDWLRQV HOHFWLRQV QRWLFHV IRUPV
GHVLJQDWLRQV ILOLQJV DQG VWDWHPHQWV LQFOXGLQJ ZLWKKROGLQJ WD[ UHWXUQV DQG UHSRUWV DQG
LQIRUPDWLRQUHWXUQVDQGUHSRUWV ILOHGRUUHTXLUHGWREHILOHGLQUHVSHFWRI7D[HV
³7HUPLQDWLQJ3DUW\´KDVWKHPHDQLQJVSHFLILHGLQ6HFWLRQ  
³7HUPLQDWLRQ1RWLFH´KDVWKHPHDQLQJVSHFLILHGLQ6HFWLRQ  
³76;´PHDQVWKH7RURQWR6WRFN([FKDQJH
³86([FKDQJH$FW´PHDQVWKH8QLWHG6WDWHV6HFXULWLHV([FKDQJH$FWRIDVWKHVDPH
KDV EHHQ DQG KHUHDIWHU IURP WLPH WR WLPH PD\ EH DPHQGHG DQG WKH UXOHV DQG UHJXODWLRQV
SURPXOJDWHGWKHUHXQGHU

%

³866HFXULWLHV$FW´PHDQVWKH8QLWHG6WDWHV6HFXULWLHV$FWRIDVWKHVDPHKDVEHHQ
DQG KHUHDIWHUIURP WLPHWR WLPHPD\ EH DPHQGHG DQG WKHUXOHV DQG UHJXODWLRQV SURPXOJDWHG
WKHUHXQGHU
³9RWLQJDQG6XSSRUW$JUHHPHQWV´PHDQVWKHDJUHHPHQWVHQWHUHGLQWREHWZHHQ3RZHUDQGWKH
3)& 6XSSRUWLQJ 6KDUHKROGHUV SXUVXDQW WR ZKLFK DPRQJ RWKHU WKLQJV WKH 3)& 6XSSRUWLQJ
6KDUHKROGHUDJUHHGWRYRWHWKH3)&6KDUHVKHOGE\3)&6XSSRUWLQJ6KDUHKROGHUVLQVXSSRUWRI
WKH$UUDQJHPHQW5HVROXWLRQVXEMHFWWRWKHWHUPVDQGFRQGLWLRQVWKHUHLQ
6HFWLRQ &HUWDLQ5XOHVRI,QWHUSUHWDWLRQ
,QWKLV$JUHHPHQWXQOHVVRWKHUZLVHVSHFLILHG


+HDGLQJVHWF7KHSURYLVLRQRID7DEOHRI&RQWHQWVWKHGLYLVLRQRIWKLV$JUHHPHQWLQWR
$UWLFOHVDQG6HFWLRQVDQGWKHLQVHUWLRQRIKHDGLQJVDUHIRUFRQYHQLHQWUHIHUHQFHRQO\DQG
GRQRWDIIHFWWKHFRQVWUXFWLRQRULQWHUSUHWDWLRQRIWKLV$JUHHPHQW



&XUUHQF\$OOUHIHUHQFHVWRGROODUVRUWR³´DUHUHIHUHQFHVWR&DQDGLDQGROODUV



*HQGHUDQG1XPEHU$Q\UHIHUHQFHWRJHQGHULQFOXGHVDOOJHQGHUV:RUGVLPSRUWLQJWKH
VLQJXODUQXPEHURQO\LQFOXGHWKHSOXUDODQGYLFHYHUVD



&HUWDLQ3KUDVHVHWF7KHZRUGV D ³LQFOXGLQJ´³LQFOXGHV´DQG³LQFOXGH´PHDQ³LQFOXGLQJ
RULQFOXGHVRULQFOXGH ZLWKRXWOLPLWDWLRQ´ E ³WKHDJJUHJDWHRI´³WKHWRWDORI´³WKHVXP
RI´ RU D SKUDVH RI VLPLODU PHDQLQJ PHDQV ³WKH DJJUHJDWH RU WRWDO RU VXP  ZLWKRXW
GXSOLFDWLRQ RI´ DQG F  XQOHVV VWDWHG RWKHUZLVH ³$UWLFOH´ ³6HFWLRQ´ DQG ³6FKHGXOH´
IROORZHG E\ D QXPEHU RU OHWWHU PHDQ DQG UHIHU WR WKH VSHFLILHG $UWLFOH RU 6HFWLRQ RI RU
6FKHGXOHWRWKLV$JUHHPHQW



&DSLWDOL]HG7HUPV$OOFDSLWDOL]HGWHUPVXVHGLQDQ\6FKHGXOHLQWKH3RZHU'LVFORVXUH
/HWWHU DQG LQ WKH 3)& 'LVFORVXUH /HWWHU KDYH WKH PHDQLQJV DVFULEHG WR WKHP LQ WKLV
$JUHHPHQW



.QRZOHGJH:KHUHDQ\UHSUHVHQWDWLRQRUZDUUDQW\LVH[SUHVVO\TXDOLILHGE\UHIHUHQFHWR
WKHNQRZOHGJHRI3)&LWLVGHHPHGWRUHIHUWRWKHDFWXDONQRZOHGJHDIWHUGXHLQTXLU\RI
5-HIIUH\2UUDVDQH[HFXWLYHRIILFHURI3)&DQGQRWLQKLVSHUVRQDOFDSDFLW\:KHUHDQ\
UHSUHVHQWDWLRQRUZDUUDQW\LVH[SUHVVO\TXDOLILHGE\UHIHUHQFHWRWKHNQRZOHGJHRI3RZHU
LWLVGHHPHGWRUHIHUWRWKHDFWXDONQRZOHGJHDIWHUGXHLQTXLU\RI$QGUp'HVPDUDLV3DXO
'HVPDUDLV -U DQG *UHJRU\ ' 7UHWLDN DV H[HFXWLYH RIILFHUV RI 3RZHU DQG QRW LQ WKHLU
SHUVRQDOFDSDFLW\



$FFRXQWLQJ7HUPV$OODFFRXQWLQJWHUPVDUHWREHLQWHUSUHWHGLQDFFRUGDQFHZLWK,)56
DQGDOOGHWHUPLQDWLRQVRIDQDFFRXQWLQJQDWXUHUHTXLUHGWREHPDGHVKDOOEHPDGHLQD
PDQQHUFRQVLVWHQWZLWK,)56



6WDWXWHV$Q\UHIHUHQFHWRDVWDWXWHUHIHUVWRVXFKVWDWXWHDQGDOOUXOHVDQGUHJXODWLRQV
PDGHXQGHULWKDYLQJWKHIRUFHRIODZDVLWRUWKH\PD\KDYHEHHQRUPD\IURPWLPHWR
WLPHEHDPHQGHGRUUHHQDFWHGXQOHVVVWDWHGRWKHUZLVH



&RPSXWDWLRQ RI 7LPH $ SHULRG RI WLPH LV WR EH FRPSXWHG DV EHJLQQLQJ RQ WKH GD\
IROORZLQJWKHHYHQWWKDWEHJDQWKHSHULRGDQGHQGLQJDWSPRQWKHODVWGD\RIWKH

%

SHULRGLIWKHODVWGD\RIWKHSHULRGLVD%XVLQHVV'D\RUDWSPRQWKHQH[W%XVLQHVV
'D\LIWKHODVWGD\RIWKHSHULRGLVQRWD%XVLQHVV'D\,IWKHGDWHRQZKLFKDQ\DFWLRQLV
UHTXLUHG RU SHUPLWWHG WREH WDNHQ XQGHU WKLV $JUHHPHQW E\ D 3HUVRQ LVQRW D %XVLQHVV
'D\VXFKDFWLRQVKDOOEHUHTXLUHGRUSHUPLWWHGWREHWDNHQRQWKHQH[WVXFFHHGLQJGD\
ZKLFKLVD%XVLQHVV'D\
 

7LPH5HIHUHQFHV5HIHUHQFHVWRWLPHDUHWRORFDOWLPH0RQWUpDO4XpEHF

 

6XEVLGLDULHV7RWKHH[WHQWDQ\FRYHQDQWVRUDJUHHPHQWVUHODWHGLUHFWO\RULQGLUHFWO\WR
D6XEVLGLDU\RI3RZHURU3)&HDFKVXFKSURYLVLRQVKDOOEHFRQVWUXHGDVDFRYHQDQWE\
3RZHURU3)&DVWKHFDVHPD\EHWRFDXVH WRWKHIXOOHVWH[WHQWWRZKLFKLWLVOHJDOO\
FDSDEOH VXFK6XEVLGLDU\WRSHUIRUPWKHUHTXLUHGDFWLRQ

 

&RQVHQW,IDQ\SURYLVLRQUHTXLUHVDSSURYDORUFRQVHQWRID3DUW\DQGVXFKDSSURYDORU
FRQVHQWLVQRWGHOLYHUHGZLWKLQWKHVSHFLILHGWLPHOLPLWWKH3DUW\ZKRVHFRQVHQWRUDSSURYDO
LVUHTXLUHGVKDOOEHFRQFOXVLYHO\GHHPHGWRKDYHZLWKKHOGLWVDSSURYDORUFRQVHQW

 

6FKHGXOHV 7KH VFKHGXOHV DWWDFKHG WR WKLV $JUHHPHQW IRUP DQ LQWHJUDO SDUW RI WKLV
$JUHHPHQWIRUDOOSXUSRVHVRILW
$57,&/(
7+($55$1*(0(17

6HFWLRQ $UUDQJHPHQW
7KH 3DUWLHV DJUHH WKDW WKH $UUDQJHPHQW ZLOO EH LPSOHPHQWHG LQ DFFRUGDQFH ZLWK DQG
VXEMHFWWRWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWDQGWKH3ODQRI$UUDQJHPHQWSXUVXDQWWR
ZKLFK DPRQJ RWKHU WKLQJV  3)& 6KDUHKROGHUV RWKHU WKDQ 3RZHU  RU DQ\ RWKHU 3RZHU
6SHFLILHG6XEVLGLDU\ ZKRGRQRWYDOLGO\H[HUFLVH'LVVHQW5LJKWVZLOOUHFHLYHWKH&RQVLGHUDWLRQ
IRUHDFK3)&6KDUHKHOG
6HFWLRQ ,QWHULP2UGHU
$VVRRQDVUHDVRQDEO\SUDFWLFDEOHDIWHUWKHGDWHRIWKLV$JUHHPHQWEXWLQDQ\HYHQWRQ
RUEHIRUH-DQXDU\3)&VKDOODSSO\WRWKH&RXUWLQDPDQQHUDFFHSWDEOHWR3RZHUDFWLQJ
UHDVRQDEO\SXUVXDQWWR6HFWLRQRIWKH&%&$DQGLQFRRSHUDWLRQZLWK3RZHUSUHSDUHILOH
DQGGLOLJHQWO\SXUVXHDPRWLRQIRUWKH,QWHULP2UGHUZKLFKPXVWSURYLGHDPRQJRWKHUWKLQJV


IRUWKHFODVVRISHUVRQVWRZKRPQRWLFHLVWREHSURYLGHGLQUHVSHFWRIWKH$UUDQJHPHQW
DQG3)&0HHWLQJDQGIRUWKHPDQQHULQZKLFKVXFKQRWLFHLVWREHSURYLGHG



WKDWWKHUHTXLUHGOHYHORIDSSURYDOIRUWKH$UUDQJHPHQW5HVROXWLRQ WKH³5HTXLUHG3)&
6KDUHKROGHU$SSURYDO´ VKDOOEH
D

DW OHDVW WZRWKLUGV RI WKH YRWHV FDVW RQ WKH $UUDQJHPHQW 5HVROXWLRQ E\ 3)&
6KDUHKROGHUVSUHVHQWLQSHUVRQRUUHSUHVHQWHGE\SUR[\DW3)&0HHWLQJDQG

E

DPDMRULW\RIWKHYRWHVFDVWE\WKH3)&6KDUHKROGHUVSUHVHQWLQSHUVRQRUE\SUR[\
DWWKH3)&0HHWLQJDIWHUH[FOXGLQJWKHYRWHVDWWDFKHGWRWKH3)&6KDUHVWKDWWR
WKH NQRZOHGJH RI 3)& DQG LWV GLUHFWRUV DQG VHQLRU RIILFHUV DIWHU UHDVRQDEOH


%

LQTXLU\DUHEHQHILFLDOO\RZQHGRURYHUZKLFKFRQWURORUGLUHFWLRQLVH[HUFLVHGE\
WKH3)&,QWHUHVWHG3DUWLHV


WKDW LQ DOO RWKHU UHVSHFWV WKH WHUPV UHVWULFWLRQV DQG FRQGLWLRQV RI 3)& &RQVWDWLQJ
'RFXPHQWVLQFOXGLQJTXRUXPUHTXLUHPHQWVDQGDOORWKHUPDWWHUVVKDOODSSO\LQUHVSHFW
RI3)&0HHWLQJ



IRUWKHJUDQWRI'LVVHQW5LJKWVWRUHJLVWHUHG3)&6KDUHKROGHUVDVFRQWHPSODWHGLQWKH
3ODQRI$UUDQJHPHQW



IRUWKHQRWLFHUHTXLUHPHQWVZLWKUHVSHFWWRWKHSUHVHQWDWLRQRIWKHDSSOLFDWLRQWRWKH&RXUW
IRUWKH)LQDO2UGHU



WKDWWKH3)&0HHWLQJPD\EHDGMRXUQHGRUSRVWSRQHGIURPWLPHWRWLPHE\3)&VXEMHFW
WRWKHWHUPVRIWKLV$JUHHPHQWZLWKRXWWKHQHHGIRUDGGLWLRQDODSSURYDORIWKH&RXUW



WKDW WKH UHFRUG GDWH IRU 3)& 6KDUHKROGHUV HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH 3)&
0HHWLQJZLOOQRWFKDQJHLQUHVSHFWRIDQ\DGMRXUQPHQW V RUSRVWSRQHPHQW V RIWKH3)&
0HHWLQJXQOHVVUHTXLUHGE\/DZDQG



IRUVXFKRWKHUPDWWHUVDV3RZHUPD\UHDVRQDEO\UHTXLUH

6HFWLRQ 3)&0HHWLQJ
3)&VKDOO


FRQYHQH DQG FRQGXFW WKH 3)& 0HHWLQJ LQ DFFRUGDQFH ZLWK WKH ,QWHULP 2UGHU 3)&
&RQVWDWLQJ'RFXPHQWVDQGDSSOLFDEOH/DZDVVRRQDVUHDVRQDEO\SUDFWLFDEOHEXWLQDQ\
HYHQW RQ RU EHIRUH )HEUXDU\   SURYLGHG WKDW 3RZHU KDV FRPSOLHG ZLWK LWV
REOLJDWLRQV SXUVXDQW WR 6HFWLRQ    IRU WKH SXUSRVH RI FRQVLGHULQJ WKH $UUDQJHPHQW
5HVROXWLRQDQGIRUDQ\RWKHUSURSHUSXUSRVHDVPD\EHVHWRXWLQWKH3)&&LUFXODU



VXEMHFWWRWKHWHUPVRIWKLV$JUHHPHQWXVHLWVFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRVROLFLW
SUR[LHVLQIDYRXURIWKHDSSURYDORIWKH$UUDQJHPHQW5HVROXWLRQDQGWKHFRPSOHWLRQRIDQ\
RIWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQWDQGDJDLQVWDQ\UHVROXWLRQVXEPLWWHG
E\DQ\3HUVRQWKDWLVLQFRQVLVWHQWZLWKWKH$UUDQJHPHQW5HVROXWLRQLQFOXGLQJE\HQJDJLQJ
WKHVHUYLFHVRIVROLFLWLQJGHDOHUVRUSUR[\VROLFLWDWLRQVHUYLFHVDFFHSWDEOHWR3RZHUDQG
SHUPLWWLQJ3RZHUWRDVVLVW3)&LQVXFKVROLFLWDWLRQ



SURYLGH 3RZHU ZLWK FRSLHV RI RU DFFHVV WR LQIRUPDWLRQ UHJDUGLQJ WKH 3)& 0HHWLQJ
JHQHUDWHGE\DQ\GHDOHURUSUR[\VROLFLWDWLRQVHUYLFHVILUPDVUHTXHVWHGIURPWLPHWRWLPH
E\3RZHU



FRQVXOW ZLWK 3RZHU LQ IL[LQJ WKH GDWH RI WKH 3)& 0HHWLQJ DQG WKH UHFRUG GDWH IRU 3)&
6KDUHKROGHUVHQWLWOHGWRQRWLFHRIDQGWRYRWHDWWKH3)&0HHWLQJJLYHQRWLFHWR3RZHURI
WKH3)&0HHWLQJDQGDOORZ3RZHU¶VUHSUHVHQWDWLYHVDQGOHJDOFRXQVHOWRDWWHQGWKH3)&
0HHWLQJ



SURYLGH3RZHUDWVXFKWLPHVDV3RZHUPD\UHDVRQDEO\UHTXHVWDQGDWOHDVWRQDGDLO\
EDVLV RQ HDFK RIWKH ODVW  %XVLQHVV 'D\V SULRU WR WKH GDWH RI 3)& 0HHWLQJ ZLWKWKH
DJJUHJDWHWDOO\RIWKHSUR[LHVUHFHLYHGE\3)&LQUHVSHFWRIWKH$UUDQJHPHQW5HVROXWLRQ

%



SURPSWO\DGYLVH3RZHURIDQ\FRPPXQLFDWLRQ ZULWWHQRURUDO IURPRUFODLPVEURXJKWE\
RU WKUHDWHQHG WR EH EURXJKW E\  DQ\ 3HUVRQ LQ RSSRVLWLRQ WR WKH $UUDQJHPHQW DQGRU
SXUSRUWHG H[HUFLVH RU ZLWKGUDZDO RI 'LVVHQW 5LJKWV E\ 3)& 6KDUHKROGHUV DQG ZULWWHQ
FRPPXQLFDWLRQV VHQW E\ RU RQ EHKDOI RI 3)& WR DQ\ 3)& 6KDUHKROGHU H[HUFLVLQJ RU
SXUSRUWLQJWRH[HUFLVH'LVVHQW5LJKWVDQGSURYLGH3RZHUWKHRSSRUWXQLW\WRSDUWLFLSDWHLQ
DOOQHJRWLDWLRQVDQGOHJDOSURFHHGLQJVZLWKUHVSHFWWRDQ\H[HUFLVHRUSXUSRUWHGH[HUFLVH
RI'LVVHQW5LJKWVE\3)&6KDUHKROGHUV



QRWPDNHDQ\SD\PHQWRUVHWWOHPHQWRIIHURUDJUHHWRDQ\SD\PHQWRUVHWWOHPHQWSULRUWR
WKH (IIHFWLYH 7LPH ZLWK UHVSHFW WR 'LVVHQW 5LJKWV ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI
3RZHU



DWWKHUHTXHVWRI3RZHUIURPWLPHWRWLPHSURYLGHRUFDXVHWREHSURYLGHGWR3RZHUDOLVW
LQERWKZULWWHQDQGHOHFWURQLFIRUP RI L WKHUHJLVWHUHG3)&6KDUHKROGHUVWRJHWKHUZLWK
WKHLUDGGUHVVHVDQGUHVSHFWLYHKROGLQJVRI3)&6KDUHV LL WKHQDPHVDGGUHVVHVDQG
KROGLQJVRIDOO3HUVRQVKDYLQJULJKWVLVVXHGE\3)&WRDFTXLUH3)&6KDUHV LQFOXGLQJDQ\
KROGHUVRI3)&2SWLRQVDQG3)&(TXLW\$ZDUGV DQG LLL WKHSDUWLFLSDQWVLQERRNEDVHG
QRPLQHHUHJLVWUDQWVVXFKDV&'6&OHDULQJDQG'HSRVLWRU\,QFDQGWKH'HSRVLWRU\7UXVW
&RPSDQ\ DQG QRQREMHFWLQJ EHQHILFLDO RZQHUV RI 3)& 6KDUHV WRJHWKHU ZLWK WKHLU
DGGUHVVHV DQGUHVSHFWLYH KROGLQJV RI 3)& 6KDUHV DW WKH UHTXHVW RI 3RZHU 3)& VKDOO
IURP WLPH WR WLPH UHTXLUH WKDW LWV UHJLVWUDU DQG WUDQVIHU DJHQW IXUQLVK 3RZHU ZLWK VXFK
DGGLWLRQDOLQIRUPDWLRQLQFOXGLQJXSGDWHGRUDGGLWLRQDOOLVWVRI3)&6KDUHKROGHUVDQGOLVWV
RIVHFXULWLHVSRVLWLRQVDQGRWKHUDVVLVWDQFHDV3RZHUPD\UHDVRQDEO\UHTXHVWLQRUGHUWR
EHDEOHWRFRPPXQLFDWHZLWKVHFXULW\KROGHUVRI3)&ZLWKUHVSHFWWRWKH$UUDQJHPHQW



QRW H[FHSW DVUHTXLUHGXQGHU 6HFWLRQ    RUDVUHTXLUHG IRU TXRUXPSXUSRVHV RU DV
RWKHUZLVHSHUPLWWHGXQGHUWKLV$JUHHPHQWDGMRXUQ H[FHSWDVUHTXLUHGE\/DZRUE\YDOLG
3)&6KDUHKROGHUDFWLRQ SRVWSRQH H[FHSWDVUHTXLUHGE\/DZRULQRUGHUWRKROGWKH3)&
0HHWLQJDWWKHVDPHWLPHDVDQ\PHHWLQJRI3RZHU6KDUHKROGHUVDVPD\EHUHTXLUHGIRU
SXUSRVHVRIREWDLQLQJWKH5HTXLUHG3RZHU6KDUHKROGHU$SSURYDO RUFDQFHO RUSURSRVH
RU SHUPLW WKH DGMRXUQPHQW SRVWSRQHPHQW RU FDQFHOODWLRQ RI  WKH 3)& 0HHWLQJ ZLWKRXW
3RZHU¶VSULRUZULWWHQFRQVHQWDQG

 

QRWFKDQJHWKHUHFRUGGDWHIRUWKH3)&6KDUHKROGHUVHQWLWOHGWRYRWHDWWKH3)&0HHWLQJ
LQFRQQHFWLRQZLWKDQ\DGMRXUQPHQWRUSRVWSRQHPHQWRIWKH3)&0HHWLQJXQOHVVUHTXLUHG
E\/DZRUWKH&RXUW

6HFWLRQ 3)&&LUFXODU


3)&VKDOOSURPSWO\SUHSDUHDQGFRPSOHWHLQFRQVXOWDWLRQZLWK3RZHUWKH3)&&LUFXODU
WRJHWKHUZLWKDQ\RWKHUGRFXPHQWVUHTXLUHGE\/DZLQFRQQHFWLRQZLWKWKH3)&0HHWLQJ
DQGWKH$UUDQJHPHQW5HVROXWLRQDQG3)&VKDOOSURPSWO\DIWHUREWDLQLQJWKH,QWHULP2UGHU
DQGLQDQ\HYHQWRQRUSULRUWR-DQXDU\FDXVHWKH3)&&LUFXODUDQGVXFKRWKHU
GRFXPHQWV WR EH ILOHG ZLWK WKH DSSOLFDEOH 6HFXULWLHV 5HJXODWRU\ $XWKRULWLHV DQG VHQW WR
3)& 6KDUHKROGHUV DQG RWKHU 3HUVRQV DV UHTXLUHG E\ WKH ,QWHULP 2UGHU DQG DSSOLFDEOH
/DZLQHDFKFDVHVRDVWRSHUPLWWKH3)&0HHWLQJWREHKHOGE\WKHGDWHVSHFLILHGLQ
6HFWLRQ  



3)&VKDOOHQVXUHWKDWWKH3)&&LUFXODUFRPSOLHVLQDOOPDWHULDOUHVSHFWVZLWK/DZGRHV
QRWFRQWDLQDQ\0LVUHSUHVHQWDWLRQ H[FHSWWKDW3)&VKDOOQRWEHUHVSRQVLEOHWR3RZHUIRU
DQ\ LQIRUPDWLRQ UHODWLQJ WR 3RZHU LQFOXGLQJ LQ UHODWLRQ WR WKH 3RZHU 6KDUHV WKDW ZDV

%

SURYLGHGE\3RZHULQZULWLQJIRULQFOXVLRQLQWKH3)&&LUFXODUSXUVXDQWWR6HFWLRQ  
DQG SURYLGHV 3)& 6KDUHKROGHUV ZLWK VXIILFLHQW LQIRUPDWLRQ WR SHUPLW WKHP WR IRUP D
UHDVRQHG MXGJHPHQW FRQFHUQLQJ WKH PDWWHUV WR EH SODFHG EHIRUH WKH 3)& 0HHWLQJ
:LWKRXWOLPLWLQJWKHJHQHUDOLW\RIWKHIRUHJRLQJWKH3)&&LUFXODUPXVWLQFOXGH L DFRS\
RIWKH3)&9DOXDWLRQ LL DFRS\RIWKH3)&)DLUQHVV2SLQLRQ LLL DVWDWHPHQWWKDWHDFK
3)&6XSSRUWLQJ6KDUHKROGHULQWHQGVWRYRWHDOORIWKHLUUHVSHFWLYH3)&6KDUHVLQIDYRXU
RIWKH$UUDQJHPHQW5HVROXWLRQLQDFFRUGDQFHZLWKWKH9RWLQJDQG6XSSRUW$JUHHPHQWWR
ZKLFKVXFK3HUVRQLVDSDUW\DQG LY DVWDWHPHQWWKDWEDVHGRQWKHUHFRPPHQGDWLRQRI
WKH3)&6SHFLDO&RPPLWWHHWKH3)&%RDUGKDVUHFHLYHGWKH3)&)DLUQHVV2SLQLRQDQG
WKH3)&9DOXDWLRQDQGKDVGHWHUPLQHGWKDWWKH$UUDQJHPHQWLVLQWKHEHVWLQWHUHVWVRI
3)&DQGIDLUWRWKH3)&6KDUHKROGHUV H[FOXGLQJ3RZHUDQGFHUWDLQRILWVDIILOLDWHV DQG
XQDQLPRXVO\UHFRPPHQGVWKDWWKH3)&6KDUHKROGHUV H[FOXGLQJ3RZHUDQGFHUWDLQRILWV
DIILOLDWHV  YRWH LQ IDYRXU RI WKH $UUDQJHPHQW 5HVROXWLRQ WKH ³3)& %RDUG
5HFRPPHQGDWLRQ´ 


3)& VKDOO JLYH 3RZHU DQG LWV OHJDO FRXQVHO D UHDVRQDEOH RSSRUWXQLW\ WR UHYLHZ DQG
FRPPHQW RQ GUDIWV RI WKH 3)& &LUFXODU DQG RWKHU UHODWHG GRFXPHQWV DQG VKDOO JLYH
UHDVRQDEOHFRQVLGHUDWLRQWRDQ\FRPPHQWVPDGHE\3RZHUDQGLWVFRXQVHODQGDJUHHV
WKDWDOOLQIRUPDWLRQUHODWLQJVROHO\WR3RZHULQFOXGHGLQWKH3)&&LUFXODUPXVWEHLQIRUP
DQGFRQWHQWVDWLVIDFWRU\WR3RZHUDFWLQJUHDVRQDEO\



3RZHUVKDOOSURYLGHDOOQHFHVVDU\LQIRUPDWLRQFRQFHUQLQJ3RZHULWVDIILOLDWHV H[FOXGLQJ
3)&DQGLWV6XEVLGLDULHV DQGWKH3RZHU6KDUHVLQFOXGLQJILQDQFLDOVWDWHPHQWVSURIRUPD
ILQDQFLDOVWDWHPHQWVDQGDXGLWRUFRQVHQWVWKDWLVUHTXLUHGE\/DZWREHLQFOXGHGE\3)&
LQWKH3)&&LUFXODURURWKHUUHODWHGGRFXPHQWVWR3)&LQZULWLQJDQGVKDOOHQVXUHWKDW
VXFKLQIRUPDWLRQGRHVQRWFRQWDLQDQ\0LVUHSUHVHQWDWLRQ



(DFK 3DUW\ VKDOO SURPSWO\ QRWLI\ WKH RWKHU LI LW EHFRPHV DZDUH WKDW WKH 3)& &LUFXODU
FRQWDLQVD0LVUHSUHVHQWDWLRQRURWKHUZLVHUHTXLUHVDQDPHQGPHQWRUVXSSOHPHQW7KH
3DUWLHV VKDOO FRRSHUDWH LQ WKH SUHSDUDWLRQ RI DQ\ VXFK DPHQGPHQW RU VXSSOHPHQW DV
UHTXLUHGRUDSSURSULDWHDQG3)&VKDOOSURPSWO\PDLOILOHRURWKHUZLVHSXEOLFO\GLVVHPLQDWH
DQ\VXFKDPHQGPHQWRUVXSSOHPHQWWRWKH3)&6KDUHKROGHUVLIUHTXLUHGE\WKH&RXUWRU
E\ /DZ DQG ILOH WKH VDPH ZLWK WKH 6HFXULWLHV 5HJXODWRU\ $XWKRULWLHV DQG DQ\ RWKHU
*RYHUQPHQWDO(QWLW\LQHDFKFDVHDVUHTXLUHG

6HFWLRQ 5HTXLUHG3RZHU6KDUHKROGHU$SSURYDO
6XEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW LQ RUGHU WR IDFLOLWDWH WKH
$UUDQJHPHQW 3RZHU VKDOO WDNH DOO DFWLRQ QHFHVVDU\ LQ DFFRUGDQFH ZLWK DOO DSSOLFDEOH /DZV
LQFOXGLQJ6HFXULWLHV/DZVWR D REWDLQWKH5HTXLUHG3RZHU6KDUHKROGHU$SSURYDODVSURPSWO\DV
SUDFWLFDEOHDQGLQDQ\HYHQWQRWODWHUWKDQ0DUFKDQG E VHHNDSSURYDODVSURPSWO\DV
SUDFWLFDEOH IURP WKH 76; RI WKH IXOILOOPHQW RI 3RZHU¶V REOLJDWLRQV LQ 6HFWLRQ  D  E\ ZULWWHQ
UHVROXWLRQ  ,I WKH 76; RU DQ\ RWKHU *RYHUQPHQWDO (QWLW\ UHTXLUHV WKDW WKH 5HTXLUHG 3RZHU
6KDUHKROGHU $SSURYDO EH REWDLQHG DW DPHHWLQJ RI 3RZHU¶V 6KDUHKROGHUV 6HFWLRQV     
DQG6HFWLRQVKDOOWRWKHH[WHQWDSSOLFDEOHDSSO\WRWKHKROGLQJRIDQGDQ\FLUFXODUSUHSDUHG
LQFRQQHFWLRQZLWKVXFKPHHWLQJ mutatis mutandis7KH3DUWLHVDFNQRZOHGJHWKDW3DQVRORKDV
HQWHUHGLQWRWKH3DQVROR9RWLQJDQG6XSSRUW$JUHHPHQWFRQFXUUHQWO\ZLWKWKHH[HFXWLRQRIWKLV
$JUHHPHQW


%

6HFWLRQ 6HFXULWLHV/DZ&RPSOLDQFH
3)&DQG3RZHUVKDOOFRRSHUDWHDQGXVHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVLQJRRGIDLWKWR
WDNHRUFDXVHWREHWDNHQDOOUHDVRQDEOHDFWLRQVLQFOXGLQJWKHSUHSDUDWLRQRIDQ\DSSOLFDWLRQV
IRU RUGHUV UHJLVWUDWLRQV FRQVHQWV ILOLQJV UXOLQJV H[HPSWLRQV QRDFWLRQ OHWWHUV FLUFXODUV DQG
DSSURYDOVUHTXLUHGRUGHVLUDEOHLQFRQQHFWLRQZLWKWKLV$JUHHPHQWDQGWKH$UUDQJHPHQWDQGWKH
SUHSDUDWLRQRIDQ\UHTXLUHGGRFXPHQWVLQHDFKFDVHDVUHDVRQDEO\QHFHVVDU\WRGLVFKDUJHWKHLU
UHVSHFWLYHREOLJDWLRQVXQGHUWKLV$JUHHPHQWWKH$UUDQJHPHQWDQGWKH3ODQRI$UUDQJHPHQWDQG
WR FRPSOHWH DQ\ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW LQ DFFRUGDQFH ZLWK
DSSOLFDEOH6HFXULWLHV/DZV,WLVDFNQRZOHGJHGDQGDJUHHGWKDWQHLWKHU3RZHUQRU3)&VKDOOEH
UHTXLUHGWRILOHDSURVSHFWXVRUVLPLODUGRFXPHQWRURWKHUZLVHEHFRPHVXEMHFWWRWKHVHFXULWLHV
ODZV RI DQ\ MXULVGLFWLRQ RWKHUWKDQ D SURYLQFH RU WHUULWRU\ RI &DQDGD  DVD UHSRUWLQJ LVVXHU RU
HTXLYDOHQWVWDWXVLQDQ\VXFKMXULVGLFWLRQ LQRUGHUWRFRPSOHWHWKH$UUDQJHPHQW
6HFWLRQ )LQDO2UGHU
,IWKH,QWHULP2UGHULVREWDLQHGDQGWKH$UUDQJHPHQW5HVROXWLRQLVSDVVHGDWWKH3)&
0HHWLQJDVSURYLGHGIRULQWKH,QWHULP2UGHU3)&VKDOOWDNHDOOVWHSVQHFHVVDU\RUGHVLUDEOHWR
VXEPLW WKH $UUDQJHPHQW WR WKH &RXUW DQG GLOLJHQWO\ SXUVXH DQ DSSOLFDWLRQ IRU WKH )LQDO 2UGHU
SXUVXDQWWR6HFWLRQRIWKH&%&$DVVRRQDVUHDVRQDEO\SUDFWLFDEOHEXWLQDQ\HYHQWQRW
ODWHUWKDQWKUHH%XVLQHVV'D\VDIWHUWKHGDWHWKH$UUDQJHPHQW5HVROXWLRQLVSDVVHGDWWKH3)&
0HHWLQJ
6HFWLRQ &RXUW3URFHHGLQJV
,QFRQQHFWLRQZLWKDOO&RXUWSURFHHGLQJVUHODWLQJWRREWDLQLQJWKH,QWHULP2UGHUDQGWKH
)LQDO2UGHURURWKHUZLVHLQFRQQHFWLRQZLWKWKLV$JUHHPHQWRUWKHWUDQVDFWLRQVFRQWHPSODWHGE\
WKLV$JUHHPHQW3)&VKDOO


GLOLJHQWO\SXUVXHREWDLQLQJWKH,QWHULP2UGHUDQGWKH)LQDO2UGHU



SURYLGH3RZHUDQGLWVOHJDOFRXQVHOZLWKDUHDVRQDEOHRSSRUWXQLW\WRUHYLHZDQGFRPPHQW
XSRQGUDIWVRIDOOPDWHULDOWREHILOHGZLWKWKH&RXUWLQFRQQHFWLRQZLWKWKH$UUDQJHPHQW
DQGZLOOJLYHUHDVRQDEOHFRQVLGHUDWLRQWRVXFKFRPPHQWVDQGZLOODFFHSWWKHFRPPHQWV
RI3RZHUDQGLWVOHJDOFRXQVHOZLWKUHVSHFWWRDQ\LQIRUPDWLRQUHTXLUHGWREHVXSSOLHGE\
3RZHUDQGLQFOXGHGLQVXFKPDWHULDOV



SURYLGHOHJDOFRXQVHOWR3RZHURQDWLPHO\EDVLVZLWKFRSLHVRIDQ\QRWLFHRIDSSHDUDQFH
HYLGHQFHRURWKHUGRFXPHQWVVHUYHGRQ3)&RULWVOHJDOFRXQVHOLQUHVSHFWRIWKHPRWLRQ
IRUWKH,QWHULP2UGHURUWKHDSSOLFDWLRQIRUWKH)LQDO2UGHURUDQ\DSSHDOWKHUHIURPDQG
DQ\QRWLFHZULWWHQRURUDOLQGLFDWLQJWKHLQWHQWLRQRIDQ\3HUVRQWRDSSHDORURSSRVHWKH
JUDQWLQJRIWKH,QWHULP2UGHURUWKH)LQDO2UGHU



HQVXUH WKDW DOO PDWHULDO ILOHG ZLWK WKH &RXUW LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW LV
FRQVLVWHQW LQ DOO PDWHULDO UHVSHFWV ZLWK WKH WHUPV RI WKLV $JUHHPHQW DQG WKH 3ODQ RI
$UUDQJHPHQW



QRWILOHDQ\PDWHULDOZLWKWKH&RXUWLQFRQQHFWLRQZLWKWKH$UUDQJHPHQWRUVHUYHDQ\VXFK
PDWHULDO RU DJUHH WR PRGLI\ RU DPHQG DQ\ PDWHULDO VR ILOHG RU VHUYHG H[FHSW DV
FRQWHPSODWHGE\WKLV$JUHHPHQWRUZLWK3RZHU¶VSULRUZULWWHQFRQVHQW


%



RSSRVH DQ\ SURSRVDO IURP DQ\ 3HUVRQ WKDW WKH )LQDO 2UGHU FRQWDLQ DQ\ SURYLVLRQ
LQFRQVLVWHQWZLWKWKLV$JUHHPHQWDQGLIUHTXLUHGE\WKHWHUPVRIWKH)LQDO2UGHURUE\/DZ
WR UHWXUQ WR &RXUW ZLWK UHVSHFW WR WKH )LQDO 2UGHU GR VR RQO\ DIWHU QRWLFH WR DQG LQ
FRQVXOWDWLRQDQGFRRSHUDWLRQZLWK3RZHUDQG



QRWREMHFWWROHJDOFRXQVHOWR3RZHUPDNLQJVXFKVXEPLVVLRQVRQWKHPRWLRQIRUWKH,QWHULP
2UGHU DQG WKH DSSOLFDWLRQ IRU WKH )LQDO 2UGHU DV VXFK FRXQVHO FRQVLGHUV DSSURSULDWH
SURYLGHG WKDW VXFK VXEPLVVLRQV DUH FRQVLVWHQW ZLWK WKLV $JUHHPHQW DQG WKH 3ODQ RI
$UUDQJHPHQWDQGSURYLGHGIXUWKHUWKDW3)&DQGLWVOHJDOFRXQVHODUHDGYLVHGRIWKHQDWXUH
RIDQ\VXFKVXEPLVVLRQVSULRUWRWKHKHDULQJ

6HFWLRQ $UWLFOHVRI$UUDQJHPHQWDQG(IIHFWLYH'DWH


7KH$UWLFOHVRI$UUDQJHPHQWVKDOOLQFOXGHWKHIRUPRIWKH3ODQRI$UUDQJHPHQWDWWDFKHGWR
WKLV$JUHHPHQWDV6FKHGXOH$DVLWPD\EHDPHQGHGIURPWLPHWRWLPHDVDJUHHGE\WKH
3DUWLHV DFWLQJ UHDVRQDEO\ SURYLGHG WKDW QR VXFK DPHQGPHQW LV LQFRQVLVWHQW ZLWK WKH
,QWHULP2UGHUWKH)LQDO2UGHURUWKLV$JUHHPHQWRULVSUHMXGLFLDOWRWKH3)&6KDUHKROGHUV
ZLWKRXWUHIHUHQFHWR3RZHUDQGLWVDIILOLDWHV 



3URYLGHGWKDW3RZHULVLQFRPSOLDQFHZLWKLWVREOLJDWLRQVXQGHUWKLV$JUHHPHQW3)&VKDOO
ILOHWKH$UWLFOHVRI$UUDQJHPHQWZLWKWKH'LUHFWRUQRODWHUWKDQWKHWKLUG%XVLQHVV'D\DIWHU
WKHVDWLVIDFWLRQRUZKHUHQRWSURKLELWHGWKHZDLYHUE\WKHDSSOLFDEOH3DUW\RU3DUWLHVLQ
ZKRVHIDYRXUWKHFRQGLWLRQLVRIWKHFRQGLWLRQVVHWRXWLQ$UWLFOH H[FOXGLQJFRQGLWLRQV
WKDW E\ WKHLU WHUPV FDQQRW EH VDWLVILHG XQWLO WKH (IIHFWLYH 'DWH EXW VXEMHFW WR WKH
VDWLVIDFWLRQRUZKHUHQRWSURKLELWHGWKHZDLYHUE\WKHDSSOLFDEOH3DUW\RU3DUWLHVLQZKRVH
IDYRXUWKHFRQGLWLRQLVRIWKRVHFRQGLWLRQVDVRIWKH(IIHFWLYH'DWH XQOHVVDQRWKHUWLPH
RUGDWHLVDJUHHGWRLQZULWLQJE\WKH3DUWLHVSURYLGHGWKDWLQDQ\HYHQW3)&VKDOOQRWILOH
WKH$UWLFOHVRI$UUDQJHPHQWZLWKWKH'LUHFWRUSULRUWR)HEUXDU\ZLWKRXWWKHH[SUHVV
ZULWWHQFRQVHQWRI3RZHU



7KHFORVLQJRIWKH$UUDQJHPHQWZLOOWDNHSODFHDWWKHRIILFHVRI%ODNH&DVVHOV *UD\GRQ
//3LQ7RURQWR2QWDULRDWWKH(IIHFWLYH7LPHRUDWVXFKRWKHUWLPHDQGORFDWLRQDVPD\
EHDJUHHGXSRQE\WKH3DUWLHV

6HFWLRQ 3)&2SWLRQVDQG3)&(TXLW\$ZDUGV


3RZHUZLOODVVXPHWKH3)&2SWLRQ3ODQDQGHDFK3)&2SWLRQRXWVWDQGLQJLPPHGLDWHO\
SULRUWRWKH(IIHFWLYH7LPHZLOOEHH[FKDQJHGIRUDQRSWLRQ HDFKD³3)&5HSODFHPHQW
2SWLRQ´ ZKLFKVKDOOHQWLWOHWKHKROGHUWRSXUFKDVH3RZHU6KDUHVIURP3RZHU7KHQXPEHU
RI 3RZHU 6KDUHV ZKLFK WKH KROGHU VKDOO EH HQWLWOHG WR SXUFKDVH XQGHU VXFK 3)&
5HSODFHPHQW2SWLRQVKDOOEHVXFKQXPEHURI3RZHU6KDUHVDVLVHTXDOWRWKHSURGXFW
REWDLQHGZKHQ L LVPXOWLSOLHGE\ LL WKHQXPEHURI3)&6KDUHVVXEMHFWWRVXFK3)&
2SWLRQLPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPH VXFKSURGXFWWREHURXQGHGGRZQWRWKH
QHDUHVWZKROHQXPEHURI3RZHU6KDUHV 7KHH[HUFLVHSULFHSHU3RZHU6KDUHVKDOOEH
WKHTXRWLHQWREWDLQHGZKHQ L WKHH[HUFLVHSULFHSHU3)&6KDUHSD\DEOHXQGHUVXFK3)&
2SWLRQLPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPHLVGLYLGHGE\ LL  VXFKTXRWLHQWWREH
URXQGHGXSWRWKHQHDUHVWZKROHFHQW SURYLGHGWKDWLWLVLQWHQGHGWKDWWKHSURYLVLRQVRI
VXEVHFWLRQ    RI WKH 7D[ $FW DQG DQ\ FRUUHVSRQGLQJ SURYLVLRQ RI SURYLQFLDO WD[
OHJLVODWLRQ VKDOODSSO\WRVXFKH[FKDQJHRI3)&2SWLRQVIRU3)&5HSODFHPHQW2SWLRQV
DQGQRWZLWKVWDQGLQJWKHIRUHJRLQJLIDQGWRWKHH[WHQWLIDQ\GHWHUPLQHGE\3RZHUWR
EHQHFHVVDU\IRUVXFKSURYLVLRQWRDSSO\WKHH[HUFLVHSULFHRID3)&5HSODFHPHQW2SWLRQ

%

DV RWKHUZLVH GHWHUPLQHG  ZLOO EH LQFUHDVHG DQG ZLOO EH GHHPHG DOZD\V WR KDYH EHHQ
LQFUHDVHG  VXFK WKDW WKH ,Q7KH0RQH\ $PRXQW RI WKH 3)& 5HSODFHPHQW 2SWLRQ
LPPHGLDWHO\DIWHUWKHH[FKDQJHGRHVQRWH[FHHGWKH,Q7KH0RQH\$PRXQWRIWKH3)&
2SWLRQLPPHGLDWHO\EHIRUHWKHH[FKDQJH


7KH3)&%RDUGRUDQDSSURSULDWHFRPPLWWHHWKHUHRIVKDOODGRSWVXFKUHVROXWLRQVRUWDNH
VXFKRWKHUDFWLRQV LQFOXGLQJREWDLQLQJDQ\UHTXLUHGFRQVHQWVDQGPDNLQJDQ\UHTXLUHG
DPHQGPHQWVWRWKH3)&(TXLW\3ODQV DVPD\EHUHTXLUHGWRHIIHFWDQGRUSURFXUHWKH
IROORZLQJ
D

HDFK 3)& (TXLW\ $ZDUG WKDW DV RI WKH (IIHFWLYH 7LPH LV RXWVWDQGLQJ VKDOO EH
FRQWLQXHGRQWKHVDPHWHUPVDQGFRQGLWLRQVDVZHUHDSSOLFDEOHLPPHGLDWHO\SULRU
WR WKH (IIHFWLYH 7LPH H[FHSW WKDW WKH WHUPV RI WKH 3)& (TXLW\ $ZDUGV VKDOO EH
DPHQGHGVRDVWR L HTXLWDEO\DGMXVWWKHSHUIRUPDQFHYHVWLQJFRQGLWLRQVDWWDFKHG
WRDQ\3)&(TXLW\$ZDUGVWKDWDUHVXEMHFWWRVXFKYHVWLQJFRQGLWLRQVWRJLYHHIIHFW
WR WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ LL  DGMXVW WKH QXPEHU RI 3)& (TXLW\
$ZDUGVE\PXOWLSO\LQJHDFK3)&(TXLW\$ZDUGE\DQG LLL VXEVWLWXWH3RZHU
6KDUHVIRU3)&6KDUHVEXWVXEMHFWWRDQ\DGMXVWPHQWUHTXLUHGWRWKDWDZDUGE\
WKH3)&(TXLW\3ODQRUJUDQWGRFXPHQWDWLRQDVDUHVXOWRIWKLV$JUHHPHQWRUWKH
$UUDQJHPHQW)RUJUHDWHUFHUWDLQW\DOORWKHUWHUPVDQGFRQGLWLRQVRIVXFKDZDUG
LQFOXGLQJWKHWHUPWRH[SLU\DQGFRQGLWLRQVWRDQGPDQQHURIH[HUFLVLQJZLOOEHWKH
VDPHDVWKH3)&(TXLW\$ZDUGDQGVKDOOEHJRYHUQHGE\WKHWHUPVRIWKH3)&
(TXLW\ 3ODQ DQG DQ\ GRFXPHQW HYLGHQFLQJ D 3)& (TXLW\ $ZDUG VKDOO WKHUHDIWHU
HYLGHQFHDQGEHGHHPHGWRHYLGHQFHVXFKDQDPHQGHGDZDUG



3RZHUVKDOOWDNHDOOFRUSRUDWHDFWLRQQHFHVVDU\WRUHVHUYHIRULVVXDQFHDVXIILFLHQWQXPEHU
RI3RZHU6KDUHVIRUGHOLYHU\ZLWKUHVSHFWWRWKH3)&5HSODFHPHQW2SWLRQVDVVXPHGE\
LWLQDFFRUGDQFHZLWK6HFWLRQ  DQGDVRIWKH(IIHFWLYH7LPH3RZHUZLOODVVXPHWKH
3)&2SWLRQ3ODQ



$VVRRQDVUHDVRQDEO\SUDFWLFDEOHDIWHUWKH(IIHFWLYH7LPH3RZHUZLOOWDNHVXFKVWHSVDV
DUH QHFHVVDU\ WR SURYLGH DOO KROGHUV RI 3)& 5HSODFHPHQW 2SWLRQV LVVXHG SXUVXDQW WR
6HFWLRQ    DQG 3)& (TXLW\ $ZDUGV DPHQGHG SXUVXDQW WR 6HFWLRQ    ZLWK
UHSODFHPHQW JUDQW GRFXPHQWDWLRQ WR HYLGHQFH VXFK 3)& 5HSODFHPHQW 2SWLRQV DQG
DPHQGHG 3)& (TXLW\ $ZDUGV DQG WKH WHUPV DQG FRQGLWLRQV WKHUHRI 6XFK WHUPV DQG
FRQGLWLRQV VKDOO SURYLGHWKDWWKH KROGHU¶VWUDQVIHU RI HPSOR\PHQWIROORZLQJ WKH (IIHFWLYH
7LPHIURP3)&WRHPSOR\PHQWZLWK3RZHURUDQ\6XEVLGLDU\RI3RZHUVKDOOQRWDIIHFWWKH
KROGHU¶VULJKWVZLWKUHVSHFWWRVXFK3)&5HSODFHPHQW2SWLRQVRUDPHQGHG3)&(TXLW\
$ZDUGVDVWKHFDVHPD\EH

6HFWLRQ 3D\PHQWRI&RQVLGHUDWLRQ
3RZHUZLOOIROORZLQJUHFHLSWE\3)&RIWKH)LQDO2UGHUDQGSULRUWRWKHILOLQJE\3)&RIWKH
$UWLFOHVRI$UUDQJHPHQWGHSRVLWLQHVFURZZLWKWKH'HSRVLWDU\ D VXIILFLHQW3RZHU6KDUHVDQG
FDVK WR VDWLVI\ WKH DJJUHJDWH &RQVLGHUDWLRQ SD\DEOH WR 3)& 6KDUHKROGHUV RWKHU WKDQ 3)&
6KDUHKROGHUVZKRKDYHYDOLGO\H[HUFLVHGWKHLU'LVVHQW5LJKWVDQGZKRKDYHQRWZLWKGUDZQWKHLU
QRWLFHRIREMHFWLRQ DQG E VXIILFLHQWFDVKWRVDWLVI\DQ\FDVKSD\PHQWVWR3)&6KDUHKROGHUVLQ
OLHXRIIUDFWLRQDO3RZHU6KDUHVLQHDFKFDVHSXUVXDQWWRWKH3ODQRI$UUDQJHPHQW


%

6HFWLRQ :LWKKROGLQJ7D[HV
3RZHU3)&DQGWKH'HSRVLWDU\DVDSSOLFDEOHVKDOOEHHQWLWOHGWRGHGXFWDQGZLWKKROG
IURP DQ\ FRQVLGHUDWLRQ RWKHUZLVH SD\DEOH RU RWKHUZLVH GHOLYHUDEOH WR DQ\ 3)& 6KDUHKROGHUV
XQGHUWKH3ODQRI$UUDQJHPHQWRUWKLV$JUHHPHQWVXFKDPRXQWVDV3RZHU3)&RUWKH'HSRVLWDU\
DV DSSOLFDEOH DUH UHTXLUHG RU UHDVRQDEO\ EHOLHYH DIWHU FRQVLGHULQJ WKH DGYLFH RI FRXQVHO DUH
UHTXLUHGWREHGHGXFWHGDQGZLWKKHOGIURPVXFKFRQVLGHUDWLRQXQGHUDQ\SURYLVLRQRIDQ\/DZV
LQ UHVSHFW RI 7D[HV $Q\ VXFK DPRXQWV ZLOO EH GHGXFWHG ZLWKKHOG DQG UHPLWWHG IURP WKH
FRQVLGHUDWLRQSD\DEOHSXUVXDQWWRWKH3ODQRI$UUDQJHPHQWRUWKLV$JUHHPHQWDQGUHPLWWHGWRWKH
DSSURSULDWH*RYHUQPHQWDO(QWLW\3URYLGHGWKDWVXFKGHGXFWHGDQGZLWKKHOGDPRXQWVDUHUHPLWWHG
WRWKHDSSURSULDWH*RYHUQPHQWDO(QWLW\LQDFFRUGDQFHZLWKDSSOLFDEOH/DZWKH\VKDOOEHWUHDWHG
IRUDOOSXUSRVHVDVKDYLQJEHHQSDLGWR3)&6KDUHKROGHUVLQUHVSHFWRIZKLFKVXFKGHGXFWLRQ
ZLWKKROGLQJDQGUHPLWWDQFHZDVPDGH
6HFWLRQ 866HFXULWLHV/DZ0DWWHUV
7KH3DUWLHVDJUHHWKDWWKH$UUDQJHPHQWZLOOEHFDUULHGRXWZLWKWKHLQWHQWLRQWKDWDOO3RZHU
6KDUHVLVVXHGDQGH[FKDQJHGRQFRPSOHWLRQRIWKH$UUDQJHPHQWZLOOEHLVVXHGDQGH[FKDQJHG
E\3RZHULQUHOLDQFHRQWKHH[HPSWLRQIURPWKHUHJLVWUDWLRQUHTXLUHPHQWVRIWKH866HFXULWLHV
$FWSURYLGHGE\6HFWLRQ D  WKHUHXQGHU7RHQVXUHWKHDYDLODELOLW\RIWKHH[HPSWLRQXQGHU
6HFWLRQ D  RIWKH866HFXULWLHV$FWWKH3DUWLHVDJUHHWKDWWKH$UUDQJHPHQWZLOOEHFDUULHG
RXWRQWKHIROORZLQJEDVLV


WKHSURFHGXUDODQGVXEVWDQWLYHIDLUQHVVRIWKHWHUPVDQGFRQGLWLRQVRIWKH$UUDQJHPHQW
ZLOOEHVXEMHFWWRWKHDSSURYDORIWKH&RXUW



WKH&RXUWZLOOEHDGYLVHGDVWRWKHLQWHQWLRQRIWKH3DUWLHVWRUHO\RQWKHH[HPSWLRQSURYLGHG
E\6HFWLRQ D  RIWKH866HFXULWLHV$FWSULRUWRWKHKHDULQJUHTXLUHGWRDSSURYHWKH
SURFHGXUDODQGVXEVWDQWLYHIDLUQHVVRIWKHWHUPVDQGFRQGLWLRQVRIWKH$UUDQJHPHQW



WKH&RXUWZLOOEHDVNHGWRVDWLVI\LWVHOIDVWRWKHSURFHGXUDODQGVXEVWDQWLYHIDLUQHVVRIWKH
WHUPV DQG FRQGLWLRQV RI WKH $UUDQJHPHQW WR 3)& 6KDUHKROGHUV VXEMHFW WR WKH
$UUDQJHPHQW



3)&ZLOOHQVXUHWKDWHDFK3)&6KDUHKROGHUZLOOEHJLYHQDGHTXDWHQRWLFHDGYLVLQJWKHP
RI WKHLU ULJKW WR DWWHQG WKH KHDULQJ RI WKH &RXUW DW ZKLFK WKH &RXUW ZLOO FRQVLGHU WKH
SURFHGXUDODQGVXEVWDQWLYHIDLUQHVVRIWKHWHUPVDQGFRQGLWLRQVRIWKH$UUDQJHPHQWDQG
SURYLGLQJWKHPZLWKVXIILFLHQWLQIRUPDWLRQQHFHVVDU\IRUWKHPWRH[HUFLVHWKDWULJKW



3)& 6KDUHKROGHUV ZLOO EH DGYLVHG WKDW WKH VHFXULWLHV WR EH LVVXHG SXUVXDQW WR WKH
$UUDQJHPHQWKDYHQRWEHHQUHJLVWHUHGXQGHUWKH866HFXULWLHV$FWDQGZLOOEHLVVXHG
E\3RZHULQUHOLDQFHRQWKHH[HPSWLRQSURYLGHGE\6HFWLRQ D  RIWKH866HFXULWLHV
$FW DQG H[HPSWLRQV XQGHU DSSOLFDEOH 86 VWDWH VHFXULWLHV ODZV DQG PD\ EH VXEMHFW WR
UHVWULFWLRQV RQ UHVDOH XQGHU WKH VHFXULWLHV ODZV RI WKH 8QLWHG 6WDWHV LQFOXGLQJ DV
DSSOLFDEOH5XOHXQGHUWKH866HFXULWLHV$FWZLWKUHVSHFWWR³DIILOLDWHV´DVVXFKWHUP
LVGHILQHGLQ5XOHXQGHUWKH866HFXULWLHV$FW



WKH)LQDO2UGHUDSSURYLQJWKHWHUPVDQGFRQGLWLRQVRIWKH$UUDQJHPHQWWKDWLVREWDLQHG
IURPWKH&RXUWZLOOH[SUHVVO\UHIHUHQFHWKH&RXUW¶VGHWHUPLQDWLRQWKDWWKH$UUDQJHPHQWLV
SURFHGXUDOO\DQGVXEVWDQWLYHO\IDLUWR3)&6KDUHKROGHUV


%



WKH,QWHULP2UGHUDSSURYLQJWKH3)&0HHWLQJZLOOVSHFLI\WKDWHDFK3)&6KDUHKROGHUZLOO
KDYHWKHULJKWWRDSSHDUEHIRUHWKH&RXUWDWWKHKHDULQJRIWKH&RXUWWRJLYHDSSURYDORI
WKH$UUDQJHPHQWVRORQJDVWKH\HQWHUDQDSSHDUDQFHZLWKLQDUHDVRQDEOHWLPH



WKH&RXUWZLOOKROGDKHDULQJEHIRUHDSSURYLQJWKHSURFHGXUDODQGVXEVWDQWLYHIDLUQHVVRI
WKHWHUPVDQGFRQGLWLRQVRIWKH$UUDQJHPHQWDQG



WKH)LQDO2UGHUVKDOOLQFOXGHDVWDWHPHQWFRQILUPLQJWKDWWKH&RXUWKDVEHHQDGYLVHGRI
WKHIROORZLQJ RUVXEVWDQWLDOO\VLPLODUODQJXDJH ³7KLV2UGHUZLOOVHUYHDVDEDVLVRIDFODLP
WR DQ H[HPSWLRQ SXUVXDQW WR 6HFWLRQ  D   RI WKH 86 6HFXULWLHV $FW IURP WKH
UHJLVWUDWLRQUHTXLUHPHQWVRWKHUZLVHLPSRVHGE\WKDWDFWZLWKUHVSHFWWRWKHLVVXDQFHRI
VHFXULWLHVLVVXDEOHSXUVXDQWWRWKH$UUDQJHPHQW´

6HFWLRQ 1R)UDFWLRQDO6KDUHV
,QQRHYHQWVKDOODQ\KROGHURI3)&6KDUHVEHHQWLWOHGWRDIUDFWLRQDO3RZHU6KDUH:KHUH
WKH DJJUHJDWH QXPEHU RI 3RZHU 6KDUHV WR EH LVVXHG WR D  3)& 6KDUHKROGHU DV FRQVLGHUDWLRQ
XQGHURUDVDUHVXOWRIWKH$UUDQJHPHQWZRXOGUHVXOWLQDIUDFWLRQRID3RZHU6KDUHEHLQJLVVXDEOH
WKHQXPEHURI3RZHU6KDUHVWREHUHFHLYHGE\VXFK3)&6KDUHKROGHUVKDOOEHURXQGHGGRZQWR
WKHQHDUHVWZKROH3RZHU6KDUHDQGLQOLHXRIDIUDFWLRQDO3RZHU6KDUHWKH3)&6KDUHKROGHU
VKDOO UHFHLYH D FDVK SD\PHQW IURP 3RZHU URXQGHG GRZQ WR WKH QHDUHVW FHQW  HTXDO WR L  WKH
IUDFWLRQ RI D 3RZHU 6KDUH RWKHUZLVH LVVXDEOH PXOWLSOLHG E\ LL  WKH YROXPH ZHLJKWHG DYHUDJH
WUDGLQJSULFHRI3RZHU6KDUHVRQWKH76;IRUWKHILYHWUDGLQJGD\VRQZKLFKVXFKVKDUHVWUDGHRQ
WKH76;LPPHGLDWHO\SUHFHGLQJWKH(IIHFWLYH'DWH)RUJUHDWHUFHUWDLQW\KROGHUVZLOOEHHQWLWOHG
WRUHFHLYHWKHSRUWLRQRIWKH&RQVLGHUDWLRQSD\DEOHLQFDVKHTXDOWRSHU3)&6KDUHLQFDVK
ZLWKRXWURXQGLQJ
6HFWLRQ 'LYLGHQGV


,I3RZHUVHWVDUHFRUGGDWHIRUDQ\GLYLGHQGRURWKHUGLVWULEXWLRQRQWKH3RZHU6KDUHVRU
WKH3RZHU3DUWLFLSDWLQJ3UHIHUUHG6KDUHVWKDWLVSULRUWRWKH(IIHFWLYH7LPHRU3RZHUSD\V
DQ\ GLYLGHQG RU RWKHU GLVWULEXWLRQ RQ WKH 3RZHU 6KDUHV RU WKH 3RZHU 3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVSULRUWRWKH(IIHFWLYH7LPHLQHLWKHUFDVHRWKHUWKDQDGLYLGHQGRQWKH
3RZHU6KDUHVLQWKHDPRXQWRISHU3RZHU6KDUHDQGRQWKH3RZHU3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVLQWKHDPRXQWRISHU3RZHU3DUWLFLSDWLQJ3UHIHUUHG6KDUHLQ
HDFKFDVHLQUHVSHFWRIWKHILUVWTXDUWHURIZLWKDUHFRUGGDWHRI)HEUXDU\
WKHQ LQ HDFK FDVH WKH &RQVLGHUDWLRQ VKDOO EH HTXLWDEO\ DGMXVWHG WR JLYH HIIHFW WR WKH
DPRXQWRIDQ\VXFKGLYLGHQGRUGLVWULEXWLRQ



,I3)&VHWVDUHFRUGGDWHIRUDQ\GLYLGHQGRURWKHUGLVWULEXWLRQRQWKH3)&6KDUHVWKDWLV
SULRU WR WKH (IIHFWLYH 7LPH RU 3)& SD\V DQ\ GLYLGHQG RU RWKHU GLVWULEXWLRQ RQ WKH 3)&
6KDUHV SULRU WR WKH (IIHFWLYH 7LPH LQ HLWKHU FDVH RWKHU WKDQ WKH SUHYLRXVO\ GHFODUHG
GLYLGHQGRQWKH3)&6KDUHVLQWKHDPRXQWRISHU3)&6KDUHZLWKDUHFRUGGDWH
RI'HFHPEHUWKHQLQHDFKFDVHWKH&RQVLGHUDWLRQVKDOOEHHTXLWDEO\DGMXVWHG
WRJLYHHIIHFWWRWKHDPRXQWRIDQ\VXFKGLYLGHQGRUGLVWULEXWLRQ



1RWZLWKVWDQGLQJDQ\WKLQJWRWKHFRQWUDU\FRQWDLQHGLQ6HFWLRQ  RU6HFWLRQ  
QRHTXLWDEOHDGMXVWPHQWWRWKH&RQVLGHUDWLRQVKDOOEHPDGHLQUHVSHFWRIDGLYLGHQGLQWKH
DPRXQWRISHU3)&6KDUHZLWKDUHFRUGGDWHSULRUWRWKH(IIHFWLYH7LPHLQUHVSHFW
RIWKHILUVWTXDUWHURI RUVXFKRWKHUGLYLGHQGRUGLVWULEXWLRQDJUHHGWRE\3RZHU  WKH
³3)&3HUPLWWHG'LYLGHQG´ LI3)&SURYLGHV3RZHUSURPSWZULWWHQQRWLFHRIVXFKGLYLGHQG

%

DQGLQDQ\HYHQWDWOHDVW%XVLQHVV'D\VSULRUWRDQ\VXFKUHFRUGGDWH DQGLQVXFK
FDVH3RZHUPD\LQLWVVROHGLVFUHWLRQVHWDUHFRUGGDWHLQUHVSHFWRIDGLYLGHQGRQWKH
3RZHU6KDUHVLQWKHDPRXQWRISHU3RZHU6KDUHLQUHVSHFWRIWKHVHFRQGTXDUWHU
RI RUVXFKRWKHUGLYLGHQGRUGLVWULEXWLRQDJUHHGWRE\3)& WKDWLVWKHVDPHUHFRUG
GDWH DV WKH 3)& 3HUPLWWHG 'LYLGHQG DQG QR HTXLWDEOH DGMXVWPHQW WR WKH &RQVLGHUDWLRQ
VKDOOEHPDGHLQUHVSHFWRIVXFKGLYLGHQGRQWKH3RZHU6KDUHV


,I3)&KDVQRWVHWDUHFRUGGDWHLQUHVSHFWRIDGLYLGHQGLQWKHDPRXQWRISHU
3)&6KDUHWKDW3)&ZRXOGRUGLQDULO\GHFODUHGXULQJWKHPRQWKRI0DUFK WKH³3)&)LUVW
4XDUWHU'LYLGHQG´ WKDWLVSULRUWRWKH(IIHFWLYH7LPHWKHQIROORZLQJWKH(IIHFWLYH7LPH
3RZHUVKDOOVXEMHFWWRDSSOLFDEOH/DZVHWDUHFRUGGDWHIRUDGLYLGHQGLQWKHDPRXQWRI
QRWOHVVWKDQSHU3RZHU6KDUHWKDWLVDIWHUWKH(IIHFWLYH7LPHWRDFFRXQWIRUWKH
IDFWWKDWQR3)&)LUVW4XDUWHU'LYLGHQGZDVSDLGWR3)&6KDUHKROGHUVRIUHFRUGSULRUWR
WKH(IIHFWLYH7LPH
$57,&/(
5(35(6(17$7,216$1':$55$17,(6

6HFWLRQ 5HSUHVHQWDWLRQVDQG:DUUDQWLHVRI3)&


([FHSW DV VHW IRUWK LQ WKH 3)& 'LVFORVXUH /HWWHU ZKLFK VKDOO PDNH UHIHUHQFH WR WKH
DSSOLFDEOH VHFWLRQ VXEVHFWLRQ SDUDJUDSK RU VXESDUDJUDSK LQ UHVSHFW RI ZKLFK VXFK
TXDOLILFDWLRQ LV EHLQJ PDGH  3)& UHSUHVHQWV DQG ZDUUDQWV WR 3RZHU DV VHW IRUWK LQ
6FKHGXOH & DQG DFNQRZOHGJHV DQG DJUHHV WKDW 3RZHU LV UHO\LQJ XSRQ VXFK
UHSUHVHQWDWLRQVDQGZDUUDQWLHVLQFRQQHFWLRQZLWKWKHHQWHULQJLQWRRIWKLV$JUHHPHQW



7KHUHSUHVHQWDWLRQVDQGZDUUDQWLHVRI3)&FRQWDLQHGLQWKLV$JUHHPHQWVKDOOVXUYLYHWKH
H[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWDQGVKDOOH[SLUHDQGEHWHUPLQDWHGRQWKHHDUOLHU
RIWKH(IIHFWLYH7LPHDQGWKHWLPHWKDWWKLV$JUHHPHQWLVWHUPLQDWHGLQDFFRUGDQFHZLWKLWV
WHUPV

6HFWLRQ 5HSUHVHQWDWLRQVDQG:DUUDQWLHVRI3RZHU


([FHSW DV VHW IRUWK LQ WKH 3RZHU 'LVFORVXUH /HWWHU ZKLFK VKDOO PDNH UHIHUHQFH WR WKH
DSSOLFDEOH VHFWLRQ VXEVHFWLRQ SDUDJUDSK RU VXESDUDJUDSK LQ UHVSHFW RI ZKLFK VXFK
TXDOLILFDWLRQ LV EHLQJ PDGH  3RZHU UHSUHVHQWV DQG ZDUUDQWV WR 3)& DV VHW IRUWK LQ
6FKHGXOH'DQGDFNQRZOHGJHVDQGDJUHHVWKDW3)&LVUHO\LQJXSRQVXFKUHSUHVHQWDWLRQV
DQGZDUUDQWLHVLQFRQQHFWLRQZLWKWKHHQWHULQJLQWRRIWKLV$JUHHPHQW



7KHUHSUHVHQWDWLRQVDQGZDUUDQWLHVRI3RZHUFRQWDLQHGLQWKLV$JUHHPHQWVKDOOVXUYLYH
WKHH[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWDQGVKDOOH[SLUHDQGEHWHUPLQDWHGRQWKH
HDUOLHURIWKH(IIHFWLYH7LPHDQGWKHWLPHWKDWWKLV$JUHHPHQWLVWHUPLQDWHGLQDFFRUGDQFH
ZLWKLWVWHUPV
$57,&/(
&29(1$176

6HFWLRQ &RQGXFWRI%XVLQHVVRI3)&


6XEMHFWWRFRPSOLDQFHZLWKDSSOLFDEOH/DZ3)&FRYHQDQWVDQGDJUHHVWKDWGXULQJWKH
SHULRGIURPWKHGDWHKHUHRIXQWLOWKHHDUOLHURIWKH(IIHFWLYH'DWHDQGWKHGDWHRQZKLFK

%

WKLV $JUHHPHQW LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK LWV WHUPV ZLWKRXW WKH H[SUHVV ZULWWHQ
FRQVHQWRI3RZHUXQOHVVRWKHUZLVHH[SUHVVO\FRQWHPSODWHGRUH[SUHVVO\SHUPLWWHGE\WKLV
$JUHHPHQW
D

3)&VKDOODQGVKDOOFDXVHHDFKRIWKH3)&6SHFLILHG6XEVLGLDULHVWRFRQGXFWLWV
DQGWKHLUUHVSHFWLYHEXVLQHVVHVRQO\LQQRWWDNHDQ\DFWLRQH[FHSWLQDQGPDLQWDLQ
WKHLUUHVSHFWLYHIDFLOLWLHVLQWKHRUGLQDU\FRXUVHRIEXVLQHVVDQGXVHFRPPHUFLDOO\
UHDVRQDEOH HIIRUWV WR SUHVHUYH LQWDFW LWV DQGWKHLU SUHVHQW EXVLQHVV RUJDQL]DWLRQ
DQG JRRGZLOO WR SUHVHUYH LQWDFW 3)& DQG LWV DVVHWV DQG SURSHUWLHV WR NHHS
DYDLODEOHWKHVHUYLFHVRILWVH[HFXWLYHRIILFHUVDQGHPSOR\HHVDVDJURXSDQGWR
PDLQWDLQ UHODWLRQVKLSV FRQVLVWHQW ZLWK SDVW SUDFWLFH ZLWK FXVWRPHUV HPSOR\HHV
*RYHUQPHQWDO(QWLWLHVDQGRWKHUVKDYLQJEXVLQHVVUHODWLRQVKLSVZLWKWKHPDVLQ
WKHRUGLQDU\FRXUVHRIEXVLQHVV

E

ZLWKRXWOLPLWLQJWKHJHQHUDOLW\RI6HFWLRQ  D 3)&VKDOOQRWDQGVKDOOFDXVH
HDFK RI WKH 3)& 6SHFLILHG 6XEVLGLDULHV QRW WR GLUHFWO\ RU LQGLUHFWO\ ZLWKRXW WKH
SULRUZULWWHQFRQVHQWRI3RZHUVXFKFRQVHQWQRWWREHXQUHDVRQDEO\ZLWKKHOGRU
GHOD\HG DQG ZKLFK FRQVHQW VWDWHVWKDW LW LV EHLQJ JLYHQ IRU WKH SXUSRVHV RI WKLV
6HFWLRQ   E  DQG H[FHSW LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV RU DV H[SUHVVO\
VSHFLILHGLQ6HFWLRQ  E RIWKH3)&'LVFORVXUH/HWWHU
L

LVVXH GHOLYHU RU VHOO RU DXWKRUL]H WKH LVVXDQFH GHOLYHU\ RU VDOH RI DQ\
VKDUHVRIFDSLWDOVWRFNDQ\RSWLRQVZDUUDQWVRUVLPLODUULJKWVH[HUFLVDEOH
RUH[FKDQJHDEOHIRURUFRQYHUWLEOHLQWRVXFKFDSLWDOVWRFNRI3)&RUDQ\RI
WKH3)&6SHFLILHG6XEVLGLDULHVRWKHUWKDQWKHLVVXDQFHGHOLYHU\RUVDOH
RI $ 3)&6KDUHVRQWKHH[HUFLVHRUVHWWOHPHQWRI3)&2SWLRQVWKDWKDYH
EHHQ JUDQWHG RU DSSURYHG E\ WKH 3)& %RDUG RQ WKH GDWH KHUHRI RU DV
JUDQWHGRUDSSURYHGE\WKH3)&%RDUGKHUHDIWHULQFRPSOLDQFHZLWKWKLV
6HFWLRQ  E L  % XSWRDPD[LPXPRIVXFKQXPEHURI3)&2SWLRQV
VR WKDW WKH DJJUHJDWH QXPEHU RI 3)& 6KDUHV LVVXDEOH SXUVXDQW WR VXFK
3)& 2SWLRQV GRHV QRW H[FHHG  RI WKH LVVXHG DQG RXWVWDQGLQJ 3)&
6KDUHVDVRIWKHGDWHKHUHRIRU & DQ\VKDUHVRIFDSLWDOVWRFNRIDQ\3)&
6SHFLILHG6XEVLGLDU\WR3)&RUDQ\ZKROO\RZQHG6XEVLGLDU\RI3)&

LL 

VHOOSOHGJHOHDVHGLVSRVHRIPRUWJDJHOLFHQFHHQFXPEHURURWKHUZLVH
WUDQVIHU RU DJUHH WR VHOO SOHGJH OHDVH GLVSRVH RI PRUWJDJH OLFHQFH
HQFXPEHURURWKHUZLVHWUDQVIHUDQ\PDWHULDODVVHWVRUSURSHUWLHVRI3)&
LQFOXGLQJIRUJUHDWHUFHUWDLQW\DQ\VHFXULWLHVRURWKHULQWHUHVWVKHOGLQDQ\
RIWKH3)&3XEOLF6XEVLGLDULHV RUWRWKHH[WHQWPDWHULDOO\SUHMXGLFLDOWRWKH
$UUDQJHPHQWRUWR3RZHUDQ\3)&6SHFLILHG6XEVLGLDU\RUWRWKHH[WHQW
PDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3RZHUDQ\LQWHUHVWLQDQ\
DVVHWVRI3)&RUDQ\3)&6SHFLILHG6XEVLGLDU\

LLL 

DPHQG RU SURSRVH WR DPHQG WKH DUWLFOHV E\ODZV RU RWKHU FRQVWDWLQJ
GRFXPHQWVRUWKHWHUPVRIDQ\VHFXULWLHVRI $ 3)&RU % WRWKHH[WHQW
PDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3RZHUDQ\3)&6SHFLILHG
6XEVLGLDU\

LY 

DGMXVW VSOLW FRPELQH FRQVROLGDWH RU UHFODVVLI\ DQ\ VKDUHV RI WKH VKDUH
FDSLWDORI3)&RUXQGHUWDNHDQ\FDSLWDOUHRUJDQL]DWLRQRWKHUWKDQDFDSLWDO
UHRUJDQL]DWLRQZKLFKRQO\LQYROYHVZKROO\RZQHG6XEVLGLDULHVRI3)&

%

Y

UHRUJDQL]H DPDOJDPDWH FRPELQH RU PHUJH 3)& RU DQ\ 3)& 6SHFLILHG
6XEVLGLDU\ ZLWK DQ\ RWKHU 3HUVRQ RWKHU WKDQ DQ\ VXFK UHRUJDQL]DWLRQ
DPDOJDPDWLRQ FRPELQDWLRQ RU PHUJHU LQYROYLQJ RQO\ ZKROO\RZQHG
6XEVLGLDULHVRI3)&

YL 

UHGHHPUHSXUFKDVHRURWKHUZLVHDFTXLUHRURIIHUWRUHGHHPUHSXUFKDVH
RU RWKHUZLVH DFTXLUH DQ\ VHFXULWLHV RI 3)& RU DQ\ 3)& 6SHFLILHG
6XEVLGLDU\

YLL 

UHGXFH WKH VWDWHG FDSLWDO RI WKH VKDUHV RI $  3)& RU %  WR WKH H[WHQW
PDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3RZHUDQ\3)&6SHFLILHG
6XEVLGLDU\

YLLL 

DFTXLUH RU DJUHH WR DFTXLUH E\ PHUJHU DPDOJDPDWLRQ DFTXLVLWLRQ RI
VKDUHV RU DVVHWV RU RWKHUZLVH RWKHU WKDQ PHUJHUV DQG DPDOJDPDWLRQV
SHUPLWWHG LQ Y  DERYH  DQ\ 3HUVRQ RU PDNH DQ\ LQYHVWPHQW HLWKHU E\
SXUFKDVHRIVKDUHVRUVHFXULWLHVFRQWULEXWLRQVRIFDSLWDOSURSHUW\WUDQVIHU
RUSXUFKDVHRIDQ\SURSHUW\RUDVVHWVRIDQ\RWKHU3HUVRQLQHDFKFDVH
WKDWKDYHDYDOXHJUHDWHUWKDQLQGLYLGXDOO\RU
LQWKHDJJUHJDWH

L[ 

PDWHULDOO\ DPHQG RU SURSRVH WR PDWHULDOO\ DPHQG WKH WHUPV RI DQ\ 3)&
0DWHULDO&RQWUDFWWKDW3)&RUDQ\3)&6SHFLILHG6XEVLGLDU\LVDSDUW\WR
WKH H[WHQW VXFK DPHQGPHQW ZRXOG RU ZRXOG EH UHDVRQDEO\ OLNHO\ WR
PDWHULDOO\DGYHUVHO\LPSDFWWKHYDOXHRURSHUDWLRQVRIWKHEXVLQHVVRI3)&
DQGLWV6XEVLGLDULHV

[

LQFXUFUHDWHDVVXPHRURWKHUZLVHEHFRPHOLDEOHIRUDQ\LQGHEWHGQHVVIRU
ERUURZHG PRQH\ RU DQ\ RWKHU PDWHULDO OLDELOLW\ RU REOLJDWLRQ RU LVVXH DQ\
GHEW VHFXULWLHV RU JXDUDQWHH HQGRUVH RU RWKHUZLVH EHFRPH UHVSRQVLEOH
IRUWKHLQGHEWHGQHVVRIDQ\RWKHU3HUVRQRUPDNHDQ\ORDQVRUDGYDQFHV
WR RU DQ\ FDSLWDO FRQWULEXWLRQ RU LQYHVWPHQW LQ RU DVVXPH JXDUDQWHH RU
RWKHUZLVHEHFRPHOLDEOHZLWKUHVSHFWWRWKHOLDELOLWLHVRUREOLJDWLRQVRIDQ\
3HUVRQRWKHUWKDQDQ\DPRXQWVLQFXUUHGE\3)&RUDQ\RILWVZKROO\RZQHG
6XEVLGLDULHVWR3)&RUDQ\RILWVZKROO\RZQHG6XEVLGLDULHVLQH[FHVVRI
DQ DPRXQW RI  LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH RWKHU WKDQ
DPRXQWVLQFXUUHGE\3)&RUDQ\RILWVZKROO\RZQHG6XEVLGLDULHVWR3)&
RUDQ\RILWVZKROO\RZQHG6XEVLGLDULHV

[L 

DGRSW D SODQ RI OLTXLGDWLRQ RU UHVROXWLRQV SURYLGLQJ IRU WKH OLTXLGDWLRQ RU
GLVVROXWLRQ RI 3)& RU DQ\ 3)& 6SHFLILHG 6XEVLGLDU\ WKDW LV D 0DWHULDO
6XEVLGLDU\RI3)&RUWRWKHH[WHQWPDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQW
RUWR3RZHUDQ\3)&6SHFLILHG6XEVLGLDU\RUFRPPHQFHDQ\EDQNUXSWF\
OLTXLGDWLRQ ZLQGLQJXS RU RWKHU VLPLODU SURFHHGLQJ RI 3)& RU DQ\ 3)&
6SHFLILHG6XEVLGLDU\WKDWLVD0DWHULDO6XEVLGLDU\RI3)&RUWRWKHH[WHQW
PDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3RZHUDQ\3)&6SHFLILHG
6XEVLGLDU\LWEHLQJXQGHUVWRRGWKDWDOLTXLGDWLRQZLQGLQJXSRUGLVVROXWLRQ
RI D ZKROO\RZQHG 3)& 6SHFLILHG 6XEVLGLDU\ WKDW LV QRW D 0DWHULDO
6XEVLGLDU\ RI 3)& LQWR 3)& RU DQRWKHU RI LWV ZKROO\RZQHG 6XEVLGLDULHV
VKDOOEHGHHPHGQRWWREHPDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQW


%

[LL 

WDNHDQ\DFWLRQRUIDLOWRWDNHDQ\DFWLRQZKLFKDFWLRQRUIDLOXUHWRDFWZRXOG
UHDVRQDEO\ EH H[SHFWHG WR FDXVH DQ\ *RYHUQPHQWDO (QWLWLHV WR LQVWLWXWH
SURFHHGLQJVIRUWKHVXVSHQVLRQRIRUWKHUHYRFDWLRQRUOLPLWDWLRQRIULJKWV
XQGHU DQ\ PDWHULDO $XWKRUL]DWLRQV QHFHVVDU\ WR FRQGXFW LWV PDWHULDO
EXVLQHVVHVRUIRUWKHLU6XEVLGLDULHVWRFRQGXFWWKHLUPDWHULDOEXVLQHVVHV
DVQRZFRQGXFWHG

[LLL 

ZLWKRXW SUHMXGLFH WR WKH REOLJDWLRQV RI WKH 3DUWLHV XQGHU 6HFWLRQ  LQ
UHODWLRQWRDFWLRQVUHTXLUHGLQFRQQHFWLRQZLWK5HJXODWRU\$SSURYDOVWDNH
DQ\DFWLRQRUIDLOWRWDNHDQ\DFWLRQWKDWLVLQWHQGHGWRRUZRXOGUHDVRQDEO\
EHH[SHFWHGWRLQGLYLGXDOO\RULQWKHDJJUHJDWHSUHYHQWPDWHULDOO\GHOD\
RU PDWHULDOO\ LPSHGH WKH DELOLW\ RI 3)& RU 3RZHU WR FRQVXPPDWH WKH
$UUDQJHPHQWRUWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW

[LY 

RWKHU WKDQ LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV LQFOXGLQJ IRU JUHDWHU
FHUWDLQW\ DV SDUW RI 3)&¶V DQQXDO UHYLHZ RI LWV FRPSHQVDWLRQ SUDFWLFHV
DQGRUUHPXQHUDWLRQSROLF\ DQGRWKHUDFWLRQVWDNHQE\3)&DFWLQJLQJRRG
IDLWKDVSDUWRILWVUHWHQWLRQSURJUDP $ LQFUHDVHDQ\VHYHUDQFHFKDQJH
RI FRQWUROUHWHQWLRQ RUWHUPLQDWLRQ SD\ WR RU WRHQWHU LQWR RU DPHQG DQ\
H[LVWLQJDUUDQJHPHQWUHODWLQJWRWKHIRUHJRLQJZLWK DQ\GLUHFWRURUQDPHG
H[HFXWLYHRIILFHURI3)& % LQFUHDVHEHQHILWVSD\DEOHXQGHUDQ\H[LVWLQJ
VHYHUDQFHRUWHUPLQDWLRQSD\SROLFLHVRUHPSOR\PHQWDJUHHPHQWV WRDQ\
GLUHFWRU RU H[HFXWLYH RIILFHU RI 3)& & DFFHOHUDWH YHVWLQJ RU DPHQG RU
ZDLYH DQ\ SHUIRUPDQFHRU YHVWLQJ FULWHULD XQGHUWKH 3)&2SWLRQ 3ODQ RU
3)& (TXLW\ 3ODQV RU DQ\ JUDQWV PDGH WKHUHXQGHU WR DQ\ GLUHFWRU RU
H[HFXWLYHRIILFHURI3)&RWKHUWKDQLQDFFRUGDQFHZLWKWKHWHUPVRIWKH3)&
2SWLRQ3ODQ3)&(TXLW\3ODQVRUDQ\DSSOLFDEOHJUDQWGRFXPHQWDWLRQLQ
IRUFHDVDWWKHGDWHRIWKLV$JUHHPHQWRU ' LQFUHDVHEDVHVDODU\ERQXV
OHYHOVRURWKHUEHQHILWVSD\DEOHWRDQ\GLUHFWRURUQDPHGH[HFXWLYHRIILFHU
RI3)&RUDQ\RILWV6XEVLGLDULHV

[Y 

H[FHSWIRUHPSOR\PHQWDJUHHPHQWVHQWHUHGLQWRLQWKHRUGLQDU\FRXUVHRI
EXVLQHVVHQWHULQWRDQ\&RQWUDFWFRPPLWPHQWDJUHHPHQWDUUDQJHPHQW
RURWKHUWUDQVDFWLRQ LQFOXGLQJUHODWLQJWRLQGHEWHGQHVVE\3)&RUDQ\RILWV
6XEVLGLDULHV ZLWK $ DQ\H[HFXWLYHRIILFHURUGLUHFWRURI3)&RU % DQ\
DIILOLDWHRUDVVRFLDWHRIDQ\VXFKH[HFXWLYHRIILFHURUGLUHFWRU

[YL 

ZDLYHUHOHDVHDVVLJQVHWWOHRUFRPSURPLVHDQ\OLWLJDWLRQSURFHHGLQJVRU
JRYHUQPHQWDO LQYHVWLJDWLRQV H[FHSW IRU $  VHWWOHPHQWV FRYHUHG E\
LQVXUDQFH RU %  ZKLFK ZRXOG QRW UHDVRQDEO\ EH H[SHFWHG WR LPSHGH
SUHYHQW RU GHOD\ WKH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG E\
WKLV$JUHHPHQWDQG

[YLL  LQUHVSHFWRIWKH3)&3XEOLF6XEVLGLDULHV
$

YRWH RU FDXVH WR EH YRWHG  DQ\ DSSOLFDEOH 3)& +HOG 3XEOLF
6HFXULWLHVDJDLQVWDQ\DSSURYDOFRQVHQWUDWLILFDWLRQRUDGRSWLRQRI
DQ\UHVROXWLRQVDWD3)&3XEOLF6XEVLGLDU\WKDWZRXOGUHDVRQDEO\
EHH[SHFWHGWRDGYHUVHO\DIIHFWUHGXFHWKHVXFFHVVRIPDWHULDOO\
GHOD\RULQWHUIHUHZLWKWKHFRPSOHWLRQRIRUWKHDQWLFLSDWHGEHQHILWV
IURPWKH$UUDQJHPHQW

%





%

JUDQWRUDJUHHWRJUDQWDQ\SUR[LHVSRZHUVRIDWWRUQH\RUGHOLYHU
DQ\YRWLQJLQVWUXFWLRQIRUPLQUHVSHFWRIDQ\DSSOLFDEOH3)&+HOG
3XEOLF 6HFXULWLHV RU HQWHU LQWR D YRWLQJ DJUHHPHQW FRPPLWPHQW
XQGHUVWDQGLQJ RU DUUDQJHPHQW RUDO RU ZULWWHQ LQ UHVSHFW RI DQ\
PDWWHU WKDW ZRXOG UHDVRQDEO\ EH H[SHFWHG WR DGYHUVHO\ DIIHFW
UHGXFH WKH VXFFHVV RI PDWHULDOO\ GHOD\ RU LQWHUIHUH ZLWK WKH
FRPSOHWLRQRIRUWKHDQWLFLSDWHGEHQHILWVIURPWKH$UUDQJHPHQW

&

UHTXLVLWLRQ RU MRLQ LQ WKH UHTXLVLWLRQ RI RU VXEPLW RU RWKHUZLVH
IDFLOLWDWH D VKDUHKROGHU SURSRVDO WR DQ\ PHHWLQJ RI DQ\ RI WKH
VHFXULW\KROGHUVRID3)&3XEOLF6XEVLGLDU\LQUHVSHFWRIDPHHWLQJ
WRFRQVLGHURUDQ\SURSRVDOLQUHVSHFWRIDVWKHFDVHPD\EHDQ\
PDWWHU WKDW ZRXOG UHDVRQDEO\ EH H[SHFWHG WR DGYHUVHO\ DIIHFW
UHGXFH WKH VXFFHVV RI PDWHULDOO\ GHOD\ RU LQWHUIHUH ZLWK WKH
FRPSOHWLRQRIRUWKHDQWLFLSDWHGEHQHILWVIURPWKH$UUDQJHPHQWRU

'

WDNHDQ\RWKHUDFWLRQLQUHVSHFWRIWKH3)&3XEOLF6XEVLGLDULHVWKDW
ZRXOG UHDVRQDEO\ EH H[SHFWHG WR DGYHUVHO\ DIIHFW UHGXFH WKH
VXFFHVVRIPDWHULDOO\GHOD\RULQWHUIHUHZLWKWKHFRPSOHWLRQRIRU
WKHDQWLFLSDWHGEHQHILWVIURPWKH$UUDQJHPHQW

1RWKLQJLQ6HFWLRQ  VKDOORSHUDWHVRDVWRUHVWULFWRUSUHYHQWDQ\RIWKHIROORZLQJ
D

DQ\ DFWLRQ UHTXLUHG IRU 3)& DQG LWV 6XEVLGLDULHV WR PDNH DQ\ FKDQJHV WR LWV
$XWKRUL]DWLRQVRUDSSO\IRUDQ\QHZ$XWKRUL]DWLRQVDVPD\EHQHFHVVDU\IRULWWR
FRQWLQXHWRRSHUDWHLWVEXVLQHVVRUIRULWV6XEVLGLDULHVWRFRQWLQXHWRRSHUDWHWKHLU
EXVLQHVVHVLQFRPSOLDQFHZLWKDOODSSOLFDEOH/DZV

E

DQ\ DFWLRQ UHTXLUHG RU H[SUHVVO\ FRQWHPSODWHG E\ WKLV $JUHHPHQW RU WKH
$UUDQJHPHQW

F

DQ\DFWLRQUHDVRQDEO\XQGHUWDNHQE\3)&RUD6XEVLGLDU\RI3)&LQWKHFDVHRI
DQ HPHUJHQF\ RU GLVDVWHU RU RWKHU VHULRXV LQFLGHQW RU FLUFXPVWDQFH ZLWK WKH
LQWHQWLRQ RI PLQLPLVLQJ DQ\ DGYHUVH HIIHFW RQ WKH 3)& EXVLQHVV DQG RI ZKLFK
3RZHUZLOOEHQRWLILHGDVVRRQDVUHDVRQDEO\SUDFWLFDEOH RU

G

DQ\ RWKHU DFWLRQ WKDW 3)& UHDVRQDEO\ FRQVLGHUVLV UHTXLUHG WR EH XQGHUWDNHQ LQ
RUGHUWRFRPSO\ZLWKDOODSSOLFDEOH/DZVRULQWKHEHVWLQWHUHVWVRIWKH3)&EXVLQHVV
SURYLGHGWKDW3)&
L

FRQVXOWV LQ JRRG IDLWK ZLWK 3RZHU SULRU WR WDNLQJ DQ\ VXFK DFWLRQ WR WKH
H[WHQWUHDVRQDEO\SUDFWLFDEOHDQG

LL 

VXEMHFWWRFRPSOLDQFHZLWKDSSOLFDEOH/DZJLYHVGXHFRQVLGHUDWLRQWRDQ\
UHDVRQDEOHUHTXHVWVRI3RZHUZLWKUHVSHFWWRVXFKDFWLRQ

7RWKHH[WHQWSHUPLWWHGE\DSSOLFDEOH/DZ3)&VKDOOSURPSWO\DIWHUEHFRPLQJDZDUHRI
WKHUHOHYDQWPDWWHUQRWLI\3RZHULQZULWLQJRI
D

DQ\ 3)& 0DWHULDO $GYHUVH (IIHFW RU DQ\ FKDQJH HIIHFW HYHQW GHYHORSPHQW
RFFXUUHQFHFLUFXPVWDQFHRUVWDWHRIIDFWVZKLFKZRXOGUHDVRQDEO\EHH[SHFWHGWR

%

KDYH D 3)& 0DWHULDO $GYHUVH (IIHFW RU SUHYHQW WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQWDQGWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW
E

DQ\ PDWHULDO QRWLFH RU RWKHU FRPPXQLFDWLRQ IURP DQ\ 3HUVRQ DOOHJLQJ WKDW WKH
FRQVHQW RUZDLYHUSHUPLWH[HPSWLRQRUGHUDSSURYDODJUHHPHQWDPHQGPHQWRU
FRQILUPDWLRQ  RI VXFK 3HUVRQ RU DQRWKHU 3HUVRQ  LV RU PD\ EH UHTXLUHG LQ
FRQQHFWLRQZLWKWKLV$JUHHPHQWRUWKH$UUDQJHPHQW

F

VXEMHFWWRFRPSOLDQFHZLWKDSSOLFDEOH/DZDQ\QRWLFHRURWKHUFRPPXQLFDWLRQIURP
DQ\FRXQWHUSDUW\WRD3)&0DWHULDO&RQWUDFWZLWK3)&RUD6XEVLGLDU\RI3)&WR
WKH HIIHFW WKDW VXFK FRXQWHUSDUW\ LV WHUPLQDWLQJ PD\ WHUPLQDWH RU LV RWKHUZLVH
PDWHULDOO\ DGYHUVHO\ PRGLI\LQJ RU PD\ PDWHULDOO\ DGYHUVHO\ PRGLI\ VXFK 3)&
0DWHULDO&RQWUDFWDVDUHVXOWRIWKLV$JUHHPHQWRUWKH$UUDQJHPHQW

G

DQ\ PDWHULDO QRWLFH RU RWKHU FRPPXQLFDWLRQ IURP DQ\ *RYHUQPHQWDO (QWLW\ LQ
FRQQHFWLRQ ZLWK WKLV $JUHHPHQW LQFOXGLQJ LQ FRQQHFWLRQ ZLWK WKH 3)& &LUFXODU 
DQG3)&VKDOOFRQWHPSRUDQHRXVO\SURYLGHWR3RZHUDFRS\RIDQ\VXFKZULWWHQ
QRWLFHRUFRPPXQLFDWLRQRUDGHWDLOHGVXPPDU\RIDQ\VXFKRUDOFRPPXQLFDWLRQ 
DQG

H

DQ\ PDWHULDO ILOLQJ DFWLRQV VXLWV FODLPV LQYHVWLJDWLRQV RU SURFHHGLQJV
FRPPHQFHG RU WR LWV NQRZOHGJH WKUHDWHQHG DJDLQVW UHODWLQJ WR RU LQYROYLQJ RU
RWKHUZLVHDIIHFWLQJ3)&LWV6XEVLGLDULHVRUWKHLUUHVSHFWLYHDVVHWVRUSURSHUWLHV



:LWKRXW SUHMXGLFH WR WKH REOLJDWLRQV RI WKH 3DUWLHV XQGHU 6HFWLRQ  3)& VKDOO XVH
FRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRPDLQWDLQDQGSUHVHUYHDOORILWVULJKWVDQGWKHULJKWVRI
LWV6XEVLGLDULHVXQGHUHDFKRILWVDQGLWV6XEVLGLDULHV¶$XWKRUL]DWLRQVDQGVKDOOQRWVROLFLW
RU HQFRXUDJH DQ\ *RYHUQPHQWDO (QWLW\ WR PDNH DGGLWLRQV WR WKH REOLJDWLRQV XQGHU DQ\
H[LVWLQJ RU IXWXUH $XWKRUL]DWLRQ H[FHSW WR WKH H[WHQW QHFHVVDU\ IRU 3)& WR FRQWLQXH
RSHUDWLQJLWVEXVLQHVVLQDFFRUGDQFHZLWKDSSOLFDEOH/DZVLQZKLFKFDVH3)&VKDOOFRQVXOW
ZLWK3RZHUSULRUWRVROLFLWLQJRUHQFRXUDJLQJVXFKDGGLWLRQVDQGVKDOODFWLQJUHDVRQDEO\
DQG KDYLQJ UHJDUG WR WKH REOLJDWLRQV RI WKH 3DUWLHV XQGHU 6HFWLRQ  JLYH UHDVRQDEOH
FRQVLGHUDWLRQWR3RZHU¶VFRPPHQWV 



3)&DQGHDFKRIWKH3)&6SHFLILHG6XEVLGLDULHVVKDOOQRW ZLWKRXWWKHZULWWHQFRQVHQWRI
3RZHUVXFKFRQVHQWQRWWREHXQUHDVRQDEO\ZLWKKHOGRUGHOD\HG VHWWOHRUFRPSURPLVH
DQ\FODLPDFWLRQVXLWOLWLJDWLRQSURFHHGLQJDUELWUDWLRQLQYHVWLJDWLRQDXGLWRUFRQWURYHUV\
UHODWLQJWR7D[HV



3)& VKDOO QRW DXWKRUL]H SURSRVH HQWHU LQWR RU PRGLI\ DQ\ &RQWUDFW DJUHHPHQW
FRPPLWPHQW3UHIHUUHG6KDUHVGHEWDUUDQJHPHQWV LQFOXGLQJRXWVWDQGLQJGHEHQWXUHV RU
DUUDQJHPHQWWRGRDQ\RIWKHPDWWHUVSURKLELWHGE\WKHRWKHUVXEVHFWLRQVRIWKLV6HFWLRQ


6HFWLRQ &RYHQDQWVRI3)&5HODWLQJWRWKH$UUDQJHPHQW


3)&VKDOOSHUIRUPDOOREOLJDWLRQVUHTXLUHGRUGHVLUDEOHWREHSHUIRUPHGE\3)&XQGHUWKLV
$JUHHPHQW FRRSHUDWH ZLWK 3RZHU LQ FRQQHFWLRQ WKHUHZLWK DQG GR DOO VXFK RWKHU
FRPPHUFLDOO\UHDVRQDEOHDFWVDQGWKLQJVDVPD\EHQHFHVVDU\RU GHVLUDEOHLQRUGHUWR
FRQVXPPDWH DQG PDNH HIIHFWLYH DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH WKH WUDQVDFWLRQV


%

FRQWHPSODWHGE\WKLV$JUHHPHQWDQGZLWKRXWOLPLWLQJWKHJHQHUDOLW\RIWKHIRUHJRLQJ3)&
VKDOODQGZKHUHDSSURSULDWHVKDOOFDXVHHDFKRIWKH3)&6SHFLILHG6XEVLGLDULHVWR
D

XVHDOOFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRVDWLVI\DOOFRQGLWLRQVSUHFHGHQWLQWKLV
$JUHHPHQW DQG WDNH DOO VWHSV VHW IRUWK LQ WKH ,QWHULP 2UGHU DQG )LQDO 2UGHU
DSSOLFDEOHWRLWDQGFRPSO\SURPSWO\ZLWKDOOUHTXLUHPHQWVLPSRVHGE\/DZRQLWRU
LWV6XEVLGLDULHVZLWKUHVSHFWWRWKH$JUHHPHQWRUWKH$UUDQJHPHQW

E

XVH DOO FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR REWDLQ DQG PDLQWDLQ DOO WKLUG SDUW\
FRQVHQWVZDLYHUVDSSURYDOVDJUHHPHQWVDPHQGPHQWVRUFRQILUPDWLRQVWKDWDUH
UHTXLUHGXQGHU3)&0DWHULDO&RQWUDFWVLQRUGHUWRFRPSOHWHWKH$UUDQJHPHQWRUWR
PDLQWDLQ3)&0DWHULDO&RQWUDFWVLQIXOOIRUFHDQGHIIHFWIROORZLQJFRPSOHWLRQRIWKH
$UUDQJHPHQW LQ HDFK FDVH RQ WHUPV WKDW DUH VDWLVIDFWRU\ WR 3RZHU DFWLQJ
UHDVRQDEO\

F

XVHDOOFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRHIIHFWDOOQHFHVVDU\UHJLVWUDWLRQVILOLQJV
DQGVXEPLVVLRQVRILQIRUPDWLRQUHTXLUHGE\*RYHUQPHQWDO(QWLWLHVIURP3)&DQG
LWV6XEVLGLDULHVLQRUGHUWRFRPSOHWHWKH$UUDQJHPHQW

G

XVH DOO FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR XSRQ UHDVRQDEOH FRQVXOWDWLRQ ZLWK
3RZHURSSRVHOLIWRUUHVFLQGDQ\LQMXQFWLRQUHVWUDLQLQJRURWKHURUGHUGHFUHHRU
UXOLQJ VHHNLQJ WR UHVWUDLQ HQMRLQ RU RWKHUZLVH SURKLELW RU DGYHUVHO\ DIIHFW WKH
FRQVXPPDWLRQ RI WKH $UUDQJHPHQW DQG GHIHQG RU FDXVH WR EH GHIHQGHG DQ\
SURFHHGLQJVWRZKLFKLWLVDSDUW\RUEURXJKWDJDLQVWLWRULWVGLUHFWRUVRURIILFHUV
FKDOOHQJLQJWKH$UUDQJHPHQWRUWKLV$JUHHPHQW

H

XVH DOO FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR XSRQ UHDVRQDEOH FRQVXOWDWLRQ ZLWK
3RZHUHQVXUHWKDWWKHH[HPSWLRQIURPWKHUHJLVWUDWLRQUHTXLUHPHQWVRIWKH86
6HFXULWLHV$FWSURYLGHGE\6HFWLRQ D  WKHUHXQGHULVDYDLODEOHIRUWKHLVVXDQFH
RI VHFXULWLHV SXUVXDQW WR WKH 3ODQ RI $UUDQJHPHQW DQG LQ WKDW UHJDUG XVH DOO
FRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRFRPSO\RUDVVLVW3RZHULQFRPSO\LQJZLWKWKH
SURYLVLRQVRI6HFWLRQDQG

I

QRWWDNHDQ\DFWLRQRUUHIUDLQIURPWDNLQJDQ\FRPPHUFLDOO\UHDVRQDEOHDFWLRQRU
SHUPLW DQ\ DFWLRQ WR EH WDNHQ RU QRW WDNHQ ZKLFK LV LQFRQVLVWHQW ZLWK WKLV
$JUHHPHQWRUWKH$UUDQJHPHQWRUZKLFKZRXOGUHDVRQDEO\EHH[SHFWHGWRSUHYHQW
GHOD\ RU RWKHUZLVH LPSHGH WKH FRQVXPPDWLRQ RI WKH $UUDQJHPHQW RU WKH
WUDQVDFWLRQFRQWHPSODWHGE\WKLV$JUHHPHQW

6HFWLRQ &RQGXFWRI%XVLQHVVRI3RZHU


6XEMHFWWRFRPSOLDQFHZLWKDSSOLFDEOH/DZ3RZHUFRYHQDQWVDQGDJUHHVWKDWGXULQJWKH
SHULRGIURPWKHGDWHKHUHRIXQWLOWKHHDUOLHURIWKH(IIHFWLYH'DWHDQGWKHGDWHRQZKLFK
WKLV $JUHHPHQW LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK LWV WHUPV ZLWKRXW WKH H[SUHVV ZULWWHQ
FRQVHQWRI3)&XQOHVVRWKHUZLVHH[SUHVVO\FRQWHPSODWHGRUH[SUHVVO\SHUPLWWHGE\WKLV
$JUHHPHQW
D

3RZHUVKDOODQGVKDOOFDXVHHDFKRIWKH3RZHU6SHFLILHG6XEVLGLDULHVWRDQGVKDOO
XVH UHDVRQDEOH FRPPHUFLDO HIIRUWV WR FDXVH LWV 6XEVLGLDULHV WR FRQGXFW LWV DQG
WKHLU UHVSHFWLYH EXVLQHVVHV RQO\ LQ QRW WDNH DQ\ DFWLRQ H[FHSW LQ DQG PDLQWDLQ
WKHLUUHVSHFWLYHIDFLOLWLHVLQWKHRUGLQDU\FRXUVHRIEXVLQHVVDQGXVHFRPPHUFLDOO\

%

UHDVRQDEOH HIIRUWV WR SUHVHUYH LQWDFW LWV DQGWKHLU SUHVHQW EXVLQHVV RUJDQL]DWLRQ
DQG JRRGZLOO WR SUHVHUYH LQWDFW 3RZHU DQG LWV DVVHWV DQG SURSHUWLHV WR NHHS
DYDLODEOHWKHVHUYLFHVRILWVH[HFXWLYHRIILFHUVDQGHPSOR\HHVDVDJURXSDQGWR
PDLQWDLQ UHODWLRQVKLSV FRQVLVWHQW ZLWK SDVW SUDFWLFH ZLWK FXVWRPHUV HPSOR\HHV
*RYHUQPHQWDO(QWLWLHVDQGRWKHUVKDYLQJEXVLQHVVUHODWLRQVKLSVZLWKWKHPDVLQ
WKHRUGLQDU\FRXUVHRIEXVLQHVV
E

ZLWKRXWOLPLWLQJWKHJHQHUDOLW\RI  D 3RZHUVKDOOQRWDQGVKDOOFDXVHHDFK
RIWKH3RZHU6SHFLILHG6XEVLGLDULHVQRWWRGLUHFWO\RULQGLUHFWO\ZLWKRXWWKHSULRU
ZULWWHQFRQVHQWRI3)&VXFKFRQVHQWQRWWREHXQUHDVRQDEO\ZLWKKHOGRUGHOD\HG
DQG ZKLFK FRQVHQW VWDWHV WKDW LW LV EHLQJ JLYHQ IRU WKH SXUSRVHV RI WKLV 6HFWLRQ
  E DQGH[FHSWLQWKHRUGLQDU\FRXUVHRIEXVLQHVVRUDVH[SUHVVO\VSHFLILHG
LQ6HFWLRQ  E RIWKH3RZHU'LVFORVXUH/HWWHU
L

LVVXH GHOLYHU RU VHOO RU DXWKRUL]H WKH LVVXDQFH GHOLYHU\ RU VDOH RI DQ\
VKDUHVRIFDSLWDOVWRFNDQ\RSWLRQVZDUUDQWVRUVLPLODUULJKWVH[HUFLVDEOH
RUH[FKDQJHDEOHIRURUFRQYHUWLEOHLQWRVXFKFDSLWDOVWRFNRI3RZHURUDQ\
RIWKH3RZHU6SHFLILHG6XEVLGLDULHVRWKHUWKDQWKHLVVXDQFHGHOLYHU\RU
VDOHRI $ 3RZHU6KDUHVRQWKHH[HUFLVHRUVHWWOHPHQWRI3RZHU2SWLRQV
WKDWKDYHEHHQJUDQWHGRUDSSURYHGE\WKH3RZHU%RDUGRQWKHGDWHKHUHRI
RUDVJUDQWHGRUDSSURYHGE\WKH3RZHU%RDUGKHUHDIWHULQFRPSOLDQFHZLWK
WKLV 6HFWLRQ   E L  %  XS WR D PD[LPXP RI VXFK QXPEHU RI 3RZHU
2SWLRQVVRWKDWWKHDJJUHJDWHQXPEHURI3RZHU6KDUHVLVVXDEOHSXUVXDQW
WRVXFK3RZHU2SWLRQVGRHVQRWH[FHHGRIWKHLVVXHGDQGRXWVWDQGLQJ
3RZHU6KDUHVDVRIWKHGDWHKHUHRIRU & DQ\VKDUHVRIFDSLWDOVWRFNRI
DQ\ 3RZHU 6SHFLILHG 6XEVLGLDU\ WR 3RZHU RU DQ\ 3RZHU 6SHFLILHG
6XEVLGLDU\

LL 

VHOOSOHGJHOHDVHGLVSRVHRIPRUWJDJHOLFHQFHHQFXPEHURURWKHUZLVH
WUDQVIHU RU DJUHH WR VHOO SOHGJH OHDVH GLVSRVH RI PRUWJDJH OLFHQFH
HQFXPEHURURWKHUZLVHWUDQVIHUDQ\PDWHULDODVVHWVRUSURSHUWLHVRI3RZHU
RUWRWKHH[WHQWPDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3)&DQ\RI
WKH3RZHU6SHFLILHG6XEVLGLDULHVRUWRWKHH[WHQWPDWHULDOO\SUHMXGLFLDOWR
WKH $UUDQJHPHQW RU WR 3)& DQ\ LQWHUHVW LQ DQ\ DVVHWV RI 3RZHU RU DQ\
3RZHU6SHFLILHG6XEVLGLDU\

LLL 

DPHQG RU SURSRVH WR DPHQG WKH DUWLFOHV E\ODZV RU RWKHU FRQVWDWLQJ
GRFXPHQWVRUWKHWHUPVRIDQ\VHFXULWLHVRI $ 3RZHURU % WRWKHH[WHQW
PDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3)&DQ\3RZHU6SHFLILHG
6XEVLGLDU\

LY 

DGMXVW VSOLW FRPELQH FRQVROLGDWH RU UHFODVVLI\ DQ\ VKDUHV RI WKH VKDUH
FDSLWDO RI 3RZHU RU XQGHUWDNH DQ\ FDSLWDO UHRUJDQL]DWLRQ RWKHU WKDQ D
FDSLWDOUHRUJDQL]DWLRQZKLFKRQO\LQYROYHVDQ\3RZHU6SHFLILHG6XEVLGLDU\

Y

UHRUJDQL]HDPDOJDPDWHFRPELQHRUPHUJH3RZHURUDQ\3RZHU6SHFLILHG
6XEVLGLDU\ ZLWK DQ\ RWKHU 3HUVRQ RWKHU WKDQ DQ\ VXFK UHRUJDQL]DWLRQ
DPDOJDPDWLRQ FRPELQDWLRQ RU PHUJHU LQYROYLQJ RQO\ 3RZHU 6SHFLILHG
6XEVLGLDULHV


%

YL 

UHGHHPUHSXUFKDVHRURWKHUZLVHDFTXLUHRURIIHUWRUHGHHPUHSXUFKDVH
RU RWKHUZLVH DFTXLUH DQ\ VHFXULWLHV RI 3RZHU RU DQ\ 3RZHU 6SHFLILHG
6XEVLGLDU\H[FHSWIRUVHFXULWLHVLQD3RZHU6SHFLILHG6XEVLGLDU\KHOGE\
3RZHU

YLL 

UHGXFHWKH VWDWHG FDSLWDO RIWKH VKDUHV RI $  3RZHU RU % WRWKH H[WHQW
PDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3)&DQ\3RZHU6SHFLILHG
6XEVLGLDU\

YLLL 

DFTXLUH RU DJUHH WR DFTXLUH E\ PHUJHU DPDOJDPDWLRQ DFTXLVLWLRQ RI
VKDUHV RU DVVHWV RU RWKHUZLVH RWKHU WKDQ PHUJHUV DQG DPDOJDPDWLRQV
SHUPLWWHG LQ Y  DERYH  DQ\ 3HUVRQ RU PDNH DQ\ LQYHVWPHQW HLWKHU E\
SXUFKDVHRIVKDUHVRUVHFXULWLHVFRQWULEXWLRQVRIFDSLWDOSURSHUW\WUDQVIHU
RUSXUFKDVHRIDQ\SURSHUW\RUDVVHWVRIDQ\RWKHU3HUVRQLQHDFKFDVH
WKDWKDYHDYDOXHJUHDWHUWKDQLQGLYLGXDOO\RU
LQWKHDJJUHJDWH

L[ 

PDWHULDOO\DPHQGRUSURSRVHWRPDWHULDOO\DPHQGWKHWHUPVRIDQ\3RZHU
0DWHULDO&RQWUDFWWKDW3RZHURUDQ\3RZHU6SHFLILHG6XEVLGLDU\LVDSDUW\
WR WKH H[WHQW VXFK DPHQGPHQW ZRXOG RU ZRXOG EH UHDVRQDEO\ OLNHO\ WR
PDWHULDOO\ DGYHUVHO\ LPSDFW WKH YDOXH RU RSHUDWLRQV RI WKH EXVLQHVV RI
3RZHUDQGLWV6XEVLGLDULHV

[

LQFXUFUHDWHDVVXPHRURWKHUZLVHEHFRPHOLDEOHIRUDQ\LQGHEWHGQHVVIRU
ERUURZHG PRQH\ RU DQ\ RWKHU PDWHULDO OLDELOLW\ RU REOLJDWLRQ RU LVVXH DQ\
GHEW VHFXULWLHV RU JXDUDQWHH HQGRUVH RU RWKHUZLVH EHFRPH UHVSRQVLEOH
IRUWKHLQGHEWHGQHVVRIDQ\RWKHU3HUVRQRUPDNHDQ\ORDQVRUDGYDQFHV
WR RU DQ\ FDSLWDO FRQWULEXWLRQ RU LQYHVWPHQW LQ RU DVVXPH JXDUDQWHH RU
RWKHUZLVHEHFRPHOLDEOHZLWKUHVSHFWWRWKHOLDELOLWLHVRUREOLJDWLRQVRIDQ\
3HUVRQRWKHUWKDQDQ\DPRXQWVLQFXUUHGE\3RZHURUDQ\3RZHU6SHFLILHG
6XEVLGLDU\WR3RZHURUDQ\RILWV3RZHU6SHFLILHG6XEVLGLDULHVLQH[FHVV
RI DQ DPRXQW RI  LQGLYLGXDOO\ RU  LQ WKH
DJJUHJDWH RWKHU WKDQ DPRXQWV LQFXUUHG E\ 3RZHU RU DQ\ RI LWV 3RZHU
6SHFLILHG6XEVLGLDULHVWR3RZHURUDQ\RILWV3RZHU6SHFLILHG6XEVLGLDULHV

[L 

DGRSW D SODQ RI OLTXLGDWLRQ RU UHVROXWLRQV SURYLGLQJ IRU WKH OLTXLGDWLRQ RU
GLVVROXWLRQRI3RZHURUDQ\3RZHU6SHFLILHG6XEVLGLDU\WKDWLVD0DWHULDO
6XEVLGLDU\ RI 3RZHU RU WR WKH H[WHQW PDWHULDOO\ SUHMXGLFLDO WR WKH
$UUDQJHPHQWRUWR3)&DQ\3RZHU6SHFLILHG6XEVLGLDU\RUFRPPHQFHDQ\
EDQNUXSWF\OLTXLGDWLRQZLQGLQJXSRURWKHUVLPLODUSURFHHGLQJRI3RZHURU
D3RZHU6SHFLILHG6XEVLGLDU\WKDWLVD0DWHULDO6XEVLGLDU\RI3RZHURUWR
WKHH[WHQWPDWHULDOO\SUHMXGLFLDOWRWKH$UUDQJHPHQWRUWR3)&DQ\3RZHU
6SHFLILHG6XEVLGLDU\LWEHLQJXQGHUVWRRGWKDWDOLTXLGDWLRQZLQGLQJXSRU
GLVVROXWLRQRID3RZHU6SHFLILHG6XEVLGLDU\RI3RZHUWKDWLVQRWD0DWHULDO
6XEVLGLDU\ RI 3RZHU LQWR 3RZHU RU DQRWKHU RI LWV 3RZHU 6SHFLILHG
6XEVLGLDULHV VKDOO EH GHHPHG QRW WR EH PDWHULDOO\ SUHMXGLFLDO WR WKH
$UUDQJHPHQW

[LL 

WDNHDQ\DFWLRQRUIDLOWRWDNHDQ\DFWLRQZKLFKDFWLRQRUIDLOXUHWRDFWZRXOG
UHDVRQDEO\ EH H[SHFWHG WR FDXVH DQ\ *RYHUQPHQWDO (QWLWLHV WR LQVWLWXWH
SURFHHGLQJVIRUWKHVXVSHQVLRQRIRUWKHUHYRFDWLRQRUOLPLWDWLRQRIULJKWV

%

XQGHU DQ\ PDWHULDO $XWKRUL]DWLRQV QHFHVVDU\ WR FRQGXFW LWV PDWHULDO
EXVLQHVVHVDVQRZFRQGXFWHG





[LLL 

XVH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV ZLWK UHVSHFW WR DQ\ 6XEVLGLDU\ RI
3RZHU RWKHUWKDQ3RZHU6SHFLILHG6XEVLGLDULHV WRSUHYHQWRURSSRVHDQ\
DFWLRQE\VXFK6XEVLGLDU\ZKLFKZRXOGEHSURKLELWHGE\WKLV6HFWLRQLI
VXFK6XEVLGLDU\ZHUHD3RZHU6SHFLILHG6XEVLGLDU\DQG

[LY 

ZLWKRXW SUHMXGLFH WR WKH REOLJDWLRQV RI WKH 3DUWLHV XQGHU 6HFWLRQ  LQ
UHODWLRQWRDFWLRQVUHTXLUHGLQFRQQHFWLRQZLWK5HJXODWRU\$SSURYDOVWDNH
DQ\DFWLRQRUIDLOWRWDNHDQ\DFWLRQWKDWLVLQWHQGHGWRRUZRXOGUHDVRQDEO\
EHH[SHFWHGWRLQGLYLGXDOO\RULQWKHDJJUHJDWHSUHYHQWPDWHULDOO\GHOD\
RU PDWHULDOO\ LPSHGH WKH DELOLW\ RI 3)& RU 3RZHU WR FRQVXPPDWH WKH
$UUDQJHPHQWRUWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW

1RWKLQJLQ6HFWLRQ  VKDOORSHUDWHVRDVWRUHVWULFWRUSUHYHQWDQ\RIWKHIROORZLQJ
D

DQ\ DFWLRQ UHTXLUHG IRU 3RZHU DQG LWV 6XEVLGLDULHV WR PDNH DQ\ FKDQJHV WR LWV
$XWKRUL]DWLRQVRUDSSO\IRUDQ\QHZ$XWKRUL]DWLRQVDVPD\EHQHFHVVDU\IRULWWR
FRQWLQXHWRRSHUDWHLWVEXVLQHVVRUIRULWV6XEVLGLDULHVWRFRQWLQXHWRRSHUDWHWKHLU
EXVLQHVVHVLQFRPSOLDQFHZLWKDOODSSOLFDEOH/DZV

E

DQ\ DFWLRQ UHTXLUHG RU H[SUHVVO\ FRQWHPSODWHG E\ WKLV $JUHHPHQW RU WKH
$UUDQJHPHQW

F

DQ\DFWLRQUHDVRQDEO\XQGHUWDNHQE\3RZHURUD6XEVLGLDU\RI3RZHULQWKHFDVH
RI DQ HPHUJHQF\ RU GLVDVWHU RU RWKHU VHULRXV LQFLGHQW RU FLUFXPVWDQFH ZLWK WKH
LQWHQWLRQRIPLQLPLVLQJDQ\DGYHUVHHIIHFWRQWKH3RZHUEXVLQHVV DQGRIZKLFK
3)&ZLOOEHQRWLILHGDVVRRQDVUHDVRQDEO\SUDFWLFDEOH RU

G

DQ\RWKHUDFWLRQWKDW3RZHUUHDVRQDEO\FRQVLGHUVLVUHTXLUHGWREHXQGHUWDNHQLQ
RUGHU WR FRPSO\ ZLWK DOO DSSOLFDEOH /DZV RU LQ WKH EHVW LQWHUHVWV RI WKH 3RZHU
EXVLQHVVSURYLGHGWKDW3RZHU
L

FRQVXOWVLQJRRGIDLWKZLWK3)&SULRUWRWDNLQJDQ\VXFKDFWLRQWRWKHH[WHQW
UHDVRQDEO\SUDFWLFDEOHDQG

LL 

VXEMHFWWRFRPSOLDQFHZLWKDSSOLFDEOH/DZJLYHVGXHFRQVLGHUDWLRQWRDQ\
UHDVRQDEOHUHTXHVWVRI3)&ZLWKUHVSHFWWRVXFKDFWLRQ

7RWKHH[WHQWSHUPLWWHGE\DSSOLFDEOH/DZ3RZHUVKDOOSURPSWO\DIWHUEHFRPLQJDZDUHRI
WKHUHOHYDQWPDWWHUQRWLI\3)&LQZULWLQJRI
D

DQ\ 3RZHU 0DWHULDO $GYHUVH (IIHFW RU DQ\ FKDQJH HIIHFW HYHQW GHYHORSPHQW
RFFXUUHQFHFLUFXPVWDQFHRUVWDWHRIIDFWVZKLFKZRXOGUHDVRQDEO\EHH[SHFWHGWR
KDYH D 3RZHU 0DWHULDO $GYHUVH (IIHFW RU SUHYHQW WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQWDQGWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW

E

DQ\PDWHULDOQRWLFHRURWKHUPDWHULDOFRPPXQLFDWLRQIURPDQ\3HUVRQDOOHJLQJWKDW
WKH FRQVHQW RU ZDLYHU SHUPLW H[HPSWLRQ RUGHU DSSURYDO DJUHHPHQW


%

DPHQGPHQW RU FRQILUPDWLRQ  RI VXFK 3HUVRQ RU DQRWKHU 3HUVRQ  LV RU PD\ EH
UHTXLUHGLQFRQQHFWLRQZLWKWKLV$JUHHPHQWRUWKH$UUDQJHPHQW
F

VXEMHFWWRFRPSOLDQFHZLWKDSSOLFDEOH/DZDQ\QRWLFHRURWKHUFRPPXQLFDWLRQIURP
DQ\FRXQWHUSDUW\WRD3RZHU0DWHULDO&RQWUDFWZLWK3RZHUWRWKHHIIHFWWKDWVXFK
FRXQWHUSDUW\ LV WHUPLQDWLQJ PD\ WHUPLQDWH RU LV RWKHUZLVH PDWHULDOO\ DGYHUVHO\
PRGLI\LQJRUPD\PDWHULDOO\DGYHUVHO\PRGLI\VXFK3RZHU0DWHULDO&RQWUDFWDVD
UHVXOWRIWKLV$JUHHPHQWRUWKH$UUDQJHPHQW

G

DQ\PDWHULDOQRWLFHRURWKHUPDWHULDOFRPPXQLFDWLRQIURPDQ\*RYHUQPHQWDO(QWLW\
LQFRQQHFWLRQZLWKWKLV$JUHHPHQW DQG3RZHUVKDOOFRQWHPSRUDQHRXVO\SURYLGHWR
3)&DFRS\RIDQ\VXFKZULWWHQQRWLFHRUFRPPXQLFDWLRQRUDGHWDLOHGVXPPDU\RI
DQ\VXFKRUDOFRPPXQLFDWLRQ DQG

H

DQ\ PDWHULDO ILOLQJ DFWLRQV VXLWV FODLPV LQYHVWLJDWLRQV RU SURFHHGLQJV
FRPPHQFHG RU WR LWV NQRZOHGJH WKUHDWHQHG DJDLQVW UHODWLQJ WR RU LQYROYLQJ RU
RWKHUZLVHDIIHFWLQJ3RZHULWV6XEVLGLDULHVRUWKHLUUHVSHFWLYHDVVHWVRUSURSHUWLHV



:LWKRXW SUHMXGLFH WR WKH REOLJDWLRQV RI WKH 3DUWLHV XQGHU 6HFWLRQ  3RZHU VKDOO XVH
FRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRPDLQWDLQDQGSUHVHUYHDOORILWVULJKWVXQGHUHDFKRILWV
DQGLWV6XEVLGLDULHV¶$XWKRUL]DWLRQVDQGVKDOOQRWVROLFLWRUHQFRXUDJHDQ\*RYHUQPHQWDO
(QWLW\ WR PDNH DGGLWLRQV WR WKH REOLJDWLRQV XQGHU DQ\ H[LVWLQJ RU IXWXUH $XWKRUL]DWLRQ
H[FHSWWRWKHH[WHQWQHFHVVDU\IRU3RZHUWRFRQWLQXHRSHUDWLQJLWVEXVLQHVVLQDFFRUGDQFH
ZLWK DSSOLFDEOH /DZV LQ ZKLFK FDVH 3RZHU VKDOO FRQVXOW ZLWK 3)& SULRU WR VROLFLWLQJ RU
HQFRXUDJLQJ VXFK DGGLWLRQV DQG VKDOO DFWLQJ UHDVRQDEO\ DQG KDYLQJ UHJDUG WR WKH
REOLJDWLRQV RI WKH 3DUWLHV XQGHU 6HFWLRQ  JLYH UHDVRQDEOH FRQVLGHUDWLRQ WR 3)&¶V
FRPPHQWV 



3RZHUVKDOOQRWDQGVKDOOXVHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRFDXVHDQ\6XEVLGLDU\
RI 3RZHU WR QRW DXWKRUL]H SURSRVH HQWHU LQWR RU PRGLI\ DQ\ &RQWUDFW DJUHHPHQW
FRPPLWPHQW 3RZHU )LUVW 3UHIHUUHG 6KDUHV GHEW DUUDQJHPHQWV LQFOXGLQJ RXWVWDQGLQJ
GHEHQWXUHV RUDUUDQJHPHQWWRGRDQ\RIWKHPDWWHUVSURKLELWHGE\WKHRWKHUVXEVHFWLRQV
RIWKLV6HFWLRQ

6HFWLRQ &RYHQDQWVRI3RZHU5HODWLQJWRWKH$UUDQJHPHQW


3RZHUVKDOOSHUIRUPDOOREOLJDWLRQVUHTXLUHGRUGHVLUDEOHWREHSHUIRUPHGE\3RZHUXQGHU
WKLV $JUHHPHQW FRRSHUDWH ZLWK 3)& LQ FRQQHFWLRQ WKHUHZLWK DQG GR DOO VXFK RWKHU
FRPPHUFLDOO\UHDVRQDEOHDFWVDQGWKLQJVDVPD\EHQHFHVVDU\RU GHVLUDEOHLQRUGHUWR
FRQVXPPDWH DQG PDNH HIIHFWLYH DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH WKH WUDQVDFWLRQV
FRQWHPSODWHG E\ WKLV $JUHHPHQW DQG ZLWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHJRLQJ
3RZHUVKDOODQGZKHUHDSSURSULDWHVKDOOFDXVHHDFKRIWKH3RZHU6SHFLILHG6XEVLGLDULHV
WR
D

XVHDOOFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRVDWLVI\DOOFRQGLWLRQVSUHFHGHQWLQWKLV
$JUHHPHQW LQFOXGLQJDVVLVWLQJ3)&WRGLOLJHQWO\SXUVXHREWDLQLQJWKH,QWHULP2UGHU
DQG WKH )LQDO 2UGHU  DQG WDNH DOO VWHSV VHW IRUWK LQ WKH ,QWHULP 2UGHU DQG )LQDO
2UGHUDSSOLFDEOHWRLW

E

SURYLGHVXFKDVVLVWDQFHDVPD\EHUHDVRQDEO\UHTXHVWHGE\3)&IRUWKHSXUSRVHV
RIREWDLQLQJWKH5HTXLUHG3)&6KDUHKROGHU$SSURYDODW3)&0HHWLQJ

%

F

YRWHDOORILWV3)&6KDUHVDQGFDXVHWKH3RZHU6SHFLILHG6XEVLGLDULHVWRYRWHDOO
RIWKHLUUHVSHFWLYH3)&6KDUHVLQIDYRXURIWKH$UUDQJHPHQW5HVROXWLRQHLWKHULQ
SHUVRQRUE\SUR[\DWWKH3)&0HHWLQJ

G

XVH DOO FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR DVVLVW 3)& DQG LWV 6XEVLGLDULHV LQ
REWDLQLQJ WKH FRQVHQWV ZDLYHUV DSSURYDOV DJUHHPHQWV DPHQGPHQWV RU
FRQILUPDWLRQVUHIHUUHGWRLQ6HFWLRQ  F 

H

XVHDOOFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRHIIHFWDOOQHFHVVDU\UHJLVWUDWLRQVILOLQJV
DQGVXEPLVVLRQVRILQIRUPDWLRQUHTXLUHGE\*RYHUQPHQWDO(QWLWLHVIURPLWUHODWLQJ
WRWKH$UUDQJHPHQW

I

XVHDOOFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRXSRQUHDVRQDEOHFRQVXOWDWLRQZLWK3)&
RSSRVHOLIWRUUHVFLQGDQ\LQMXQFWLRQUHVWUDLQLQJRURWKHURUGHUGHFUHHRUUXOLQJ
VHHNLQJ WR UHVWUDLQ HQMRLQ RU RWKHUZLVH SURKLELW RU DGYHUVHO\ DIIHFW WKH
FRQVXPPDWLRQ RI WKH $UUDQJHPHQW DQG GHIHQG RU FDXVH WR EH GHIHQGHG DQ\
SURFHHGLQJVWRZKLFKLWLVDSDUW\RUEURXJKWDJDLQVWLWRULWVGLUHFWRUVRURIILFHUV
FKDOOHQJLQJWKH$UUDQJHPHQWRUWKLV$JUHHPHQW

J

L DSSO\WROLVWRQWKH76; $ WKH3RZHU6KDUHVLVVXDEOHRUWREHPDGHLVVXDEOH
SXUVXDQWWR WKH $UUDQJHPHQW LQFOXGLQJ DQ\ 3RZHU 6KDUHV LVVXDEOH SXUVXDQW WR
WKH H[HUFLVH RI 3)& 2SWLRQV DQG 3)& (TXLW\ $ZDUGV  DQG %  WKH 3RZHU
3DUWLFLSDWLQJ 3UHIHUUHG 6KDUHV LVVXDEOH XSRQ WKH H[HUFLVH LI DQ\ RI WKH SUH
HPSWLYHULJKWLQWKHFRUSRUDWHDUWLFOHVRI3RZHUWULJJHUHGE\WKH$UUDQJHPHQWDQG
LL XVHDOOFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRREWDLQDSSURYDOVXEMHFWWRFXVWRPDU\
FRQGLWLRQVIRUWKHOLVWLQJRIVXFK3RZHU6KDUHVRQWKH76;

K

QRWWDNHDQ\DFWLRQRUUHIUDLQIURPWDNLQJDQ\FRPPHUFLDOO\UHDVRQDEOHDFWLRQRU
SHUPLW DQ\ DFWLRQ WR EH WDNHQ RU QRW WDNHQ ZKLFK LV LQFRQVLVWHQW ZLWK WKLV
$JUHHPHQWRUWKH$UUDQJHPHQWRUZKLFKZRXOGUHDVRQDEO\EHH[SHFWHGWRSUHYHQW
GHOD\ RU RWKHUZLVH LPSHGH WKH FRQVXPPDWLRQ RI WKH $UUDQJHPHQW RU WKH
WUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW

L

PDNHMRLQWHOHFWLRQVZLWK(OLJLEOH+ROGHUVLQUHVSHFWRIWKHGLVSRVLWLRQRIWKHLU3)&
6KDUHVSXUVXDQWWRVXEVHFWLRQ   RULQWKHFDVHRIDSDUWQHUVKLSVXEVHFWLRQ
  RIWKH7D[$FW RUDQ\VLPLODUSURYLVLRQRIDQ\SURYLQFLDOWD[OHJLVODWLRQ LQ
DFFRUGDQFHZLWKWKHSURFHGXUHVDQGZLWKLQWKHWLPHOLPLWVVHWRXWLQWKH3ODQRI
$UUDQJHPHQW7KHDJUHHGDPRXQWXQGHUVXFKMRLQWHOHFWLRQVVKDOOEHGHWHUPLQHG
E\HDFK(OLJLEOH+ROGHULQKLVRUKHUVROHGLVFUHWLRQZLWKLQWKHOLPLWVVHWRXWLQWKH
7D[$FWDQG

M

DWRUSULRUWRWKH(IIHFWLYH7LPHDOORWDQGUHVHUYHIRULVVXDQFHDVXIILFLHQWQXPEHU
RI $  3RZHU 6KDUHV WR PHHW WKH REOLJDWLRQV RI 3RZHU XQGHU WKH 3ODQ RI
$UUDQJHPHQW DQG %  3RZHU 3DUWLFLSDWLQJ 3UHIHUUHG 6KDUHV LVVXDEOH XSRQ WKH
H[HUFLVHLIDQ\RIWKHSUHHPSWLYHULJKWLQWKHFRUSRUDWHDUWLFOHVRI3RZHUWULJJHUHG
E\WKH$UUDQJHPHQW

6HFWLRQ 5HJXODWRU\$SSURYDOV


7KH3DUWLHVVKDOODVSURPSWO\DVSUDFWLFDEOHSUHSDUHDQGILOHDOOQHFHVVDU\GRFXPHQWV
UHJLVWUDWLRQVVWDWHPHQWVSHWLWLRQVILOLQJVDQGDSSOLFDWLRQVIRUWKH5HJXODWRU\$SSURYDOV

%

DQG XVH WKHLU FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR REWDLQ DQG PDLQWDLQ DOO 5HJXODWRU\
$SSURYDOV1RWZLWKVWDQGLQJWKHIRUHJRLQJIRUJUHDWHUFHUWDLQW\QRWKLQJLQWKLV$JUHHPHQW
VKDOOUHTXLUH3RZHURU3)&WRGRDQ\RIWKHIROORZLQJLQFRQQHFWLRQZLWKWKH5HJXODWRU\
$SSURYDOV L VHOORURWKHUZLVHGLVSRVHRIRUKROGVHSDUDWHRUWRRIIHUWRVHOORURWKHUZLVH
GLVSRVHRIRUKROGVHSDUDWHDVVHWVFDWHJRULHVRIDVVHWVRUEXVLQHVVHVRIHLWKHURUERWK
3DUWLHV LL  WHUPLQDWH RU DVVLJQ DQ\ H[LVWLQJ UHODWLRQVKLSV RU FRQWUDFWXDO ULJKWV DQG
REOLJDWLRQVRID3DUW\ LLL WHUPLQDWHRUDVVLJQDQ\UHOHYDQWYHQWXUHRURWKHUDUUDQJHPHQW
RU LY RIIHURUDJUHHWRDQ\RWKHUUHPHG\XQGHUWDNLQJRUFRPPLWPHQWZLWKD*RYHUQPHQWDO
(QWLW\


7KH3DUWLHVVKDOOFRRSHUDWHZLWKRQHDQRWKHULQFRQQHFWLRQZLWKREWDLQLQJWKH5HJXODWRU\
$SSURYDOVLQFOXGLQJSURYLGLQJRQHDQRWKHUZLWKDOOLQIRUPDWLRQQHFHVVDU\RUZKLFKD3DUW\
DFWLQJ UHDVRQDEO\ FRQVLGHUV DSSURSULDWH LQ RUGHU WR SUHSDUH RU ILOH DOO GRFXPHQWV
UHJLVWUDWLRQVVWDWHPHQWVSHWLWLRQVILOLQJVVXEPLVVLRQVDQGDSSOLFDWLRQVIRURULQVXSSRUW
RI WKH 5HJXODWRU\ $SSURYDOV DQG SURYLGLQJ RQH DQRWKHU ZLWK FRSLHV RI DOO QRWLFHV DQG
LQIRUPDWLRQ RU RWKHU FRUUHVSRQGHQFH VXSSOLHG WR ILOHG ZLWK RU UHFHLYHG IURP DQ\
*RYHUQPHQWDO (QWLW\ H[FHSW IRU LQIRUPDWLRQ ZKLFK D 3DUW\ UHDVRQDEO\ FRQVLGHUV WR EH
FRQILGHQWLDORUVHQVLWLYHZKLFKVXFK3DUW\VKDOOSURYLGHRQDQ³H[WHUQDOOHJDOFRXQVHORQO\´
EDVLVWRWKHRWKHU3DUW\¶VH[WHUQDOOHJDOFRXQVHOSURYLGHGWKDWVXFKH[WHUQDOOHJDOFRXQVHO
FRQILUPVWKDWLWZLOOQRWSURYLGHDQ\VXFKLQIRUPDWLRQWRLWV3DUW\FOLHQWDQGWKDWLWV3DUW\
FOLHQW KDV DXWKRUL]HG LWV H[WHUQDO OHJDO FRXQVHO WR UHFHLYH LQIRUPDWLRQ RQ WKDW EDVLV 
1HLWKHU 3DUW\ VKDOO PDNH DQ\ VXEVWDQWLYH ILOLQJ DSSOLFDWLRQ RU VXEPLVVLRQ WR D
*RYHUQPHQWDO(QWLW\LQFRQQHFWLRQZLWKWKH5HJXODWRU\$SSURYDOVZLWKRXWJLYLQJWKHRWKHU
3DUW\DUHDVRQDEOHRSSRUWXQLW\WRFRPPHQWRQDQ\VXFKILOLQJDSSOLFDWLRQRUVXEPLVVLRQ
DQG QHLWKHU 3DUW\ VKDOO SDUWLFLSDWH LQ DQ\ PDWHULDO FRPPXQLFDWLRQ RU SDUWLFLSDWH LQ DQ\
PDWHULDO PHHWLQJ ZLWK DQ\ *RYHUQPHQWDO (QWLW\ LQ FRQQHFWLRQ ZLWK WKH 5HJXODWRU\
$SSURYDOVZLWKRXWILUVWQRWLI\LQJWKHRWKHU3DUW\DQGSURYLGLQJWKHRWKHU3DUW\RULWVH[WHUQDO
OHJDOFRXQVHOZLWKDUHDVRQDEOHRSSRUWXQLW\WRSDUWLFLSDWHRUDWWHQG



(DFK3DUW\VKDOOSURPSWO\QRWLI\WKHRWKHU3DUW\LILWEHFRPHVDZDUHWKDWDQ\ L DSSOLFDWLRQ
ILOLQJ GRFXPHQW RU RWKHU VXEPLVVLRQ IRU D 5HJXODWRU\ $SSURYDO FRQWDLQV D
PLVUHSUHVHQWDWLRQ RU LL  DQ\ 5HJXODWRU\ $SSURYDO RU RWKHU RUGHU FOHDUDQFH FRQVHQW
UXOLQJH[HPSWLRQQRDFWLRQOHWWHURURWKHUDSSURYDODSSOLHGIRUDVFRQWHPSODWHGE\WKLV
$JUHHPHQWFRQWDLQVUHIOHFWVRUZDVREWDLQHGIROORZLQJWKHVXEPLVVLRQRIDQ\DSSOLFDWLRQ
ILOLQJ GRFXPHQW RU RWKHU VXEPLVVLRQ FRQWDLQLQJ D PLVUHSUHVHQWDWLRQ VXFK WKDW DQ
DPHQGPHQWRUVXSSOHPHQWPD\EHQHFHVVDU\RUDGYLVDEOH



7KH3DUWLHVVKDOOUHTXHVWWKDWWKH5HJXODWRU\$SSURYDOVEHSURFHVVHGE\WKHDSSOLFDEOH
*RYHUQPHQWDO(QWLW\RQDQH[SHGLWHGEDVLVDQGWRWKHH[WHQWWKDWDSXEOLFKHDULQJLVKHOG
WKH 3DUWLHV VKDOO UHTXHVW WKH HDUOLHVW SRVVLEOH KHDULQJ GDWH IRU WKH FRQVLGHUDWLRQ RI WKH
5HJXODWRU\$SSURYDOV



,I DQ\ REMHFWLRQV DUH DVVHUWHG ZLWK UHVSHFW WR WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV
$JUHHPHQW XQGHU DQ\ /DZ RU LI DQ\ SURFHHGLQJ LV LQVWLWXWHG RU WKUHDWHQHG E\ DQ\
*RYHUQPHQWDO (QWLW\ FKDOOHQJLQJ RU ZKLFK FRXOG OHDG WR D FKDOOHQJH RI DQ\ RI WKH
WUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQWDVQRWLQFRPSOLDQFHZLWK/DZWKH3DUWLHV
VKDOOXVHWKHLUFRPPHUFLDOO\UHDVRQDEOHHIIRUWVFRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQW
WRUHVROYHVXFKSURFHHGLQJVRDVWRDOORZWKH(IIHFWLYH7LPHWRRFFXURQRUSULRUWRWKH
2XWVLGH'DWH


%

6HFWLRQ $FFHVVWR,QIRUPDWLRQ&RQILGHQWLDOLW\


)URP WKH GDWH KHUHRI XQWLO WKH HDUOLHU RI WKH (IIHFWLYH 7LPH DQG WKH WHUPLQDWLRQ RI WKLV
$JUHHPHQWVXEMHFWWRDSSOLFDEOH/DZDQGWKHWHUPVRIH[LVWLQJ&RQWUDFWV3)&VKDOODQG
VXEMHFWWRREWDLQLQJWKHSULRUZULWWHQFRQVHQWRIDQ\DSSOLFDEOH3)&3XEOLF6XEVLGLDULHV
VKDOOFDXVHLWV6XEVLGLDULHVWRJLYH3RZHUDQGLWVRIILFHUVHPSOR\HHVDJHQWVDGYLVRUV
DQGUHSUHVHQWDWLYHV D XSRQUHDVRQDEOHDGYDQFHQRWLFHDQGDWWKHRSWLRQRI3)&DQG
LI DSSOLFDEOHWKHUHOHYDQW 3)& 3XEOLF 6XEVLGLDU\ ZLWK DUHSUHVHQWDWLYH RI 3)& RU VXFK
6XEVLGLDU\DVWKHFDVHPD\EHSUHVHQWUHDVRQDEOHDFFHVVGXULQJQRUPDOEXVLQHVVKRXUV
WRLWVDQGLWV6XEVLGLDULHV¶ L SUHPLVHV LL SURSHUW\DQGDVVHWV LQFOXGLQJDOOERRNVDQG
UHFRUGVZKHWKHUUHWDLQHGLQWHUQDOO\RURWKHUZLVH  LLL &RQWUDFWVDQG LY VHQLRURIILFHUV
LQGHSHQGHQW DXGLWRUV DJHQWV DGYLVRUV DQGUHSUHVHQWDWLYHV DQG E  VXFK ILQDQFLDO DQG
RSHUDWLQJGDWDRURWKHULQIRUPDWLRQZLWKUHVSHFWWRWKHDVVHWVRUEXVLQHVVRI3)&DQGLWV
6XEVLGLDULHVDV3RZHUIURPWLPHWRWLPHUHDVRQDEO\UHTXHVWVVXEMHFWWRVXFKDFFHVVQRW
LQWHUIHULQJ ZLWK WKH RUGLQDU\ FRQGXFW RI WKH EXVLQHVV RI 3)& RU LWV 6XEVLGLDULHV 3RZHU
DJUHHVWRKROGWKHFRQILGHQWLDOLQIRUPDWLRQUHFHLYHGIURP3)&DQGDQ\RILWV6XEVLGLDULHV
XQGHU WKLV 6HFWLRQ  FRQILGHQWLDO LQ DFFRUGDQFH ZLWK WKH WHUPV RI &RQILGHQWLDOLW\
$JUHHPHQWV



,QYHVWLJDWLRQVPDGHE\RURQEHKDOIRI3RZHUZKHWKHUXQGHUWKLV6HFWLRQRURWKHUZLVH
ZLOOQRWZDLYHGLPLQLVKWKHVFRSHRIRURWKHUZLVHDIIHFWDQ\UHSUHVHQWDWLRQRUZDUUDQW\
PDGHE\3)&LQWKLV$JUHHPHQW



)URP WKH GDWH KHUHRI XQWLO WKH HDUOLHU RI WKH (IIHFWLYH 7LPH DQG WKH WHUPLQDWLRQ RI WKLV
$JUHHPHQWVXEMHFWWRDSSOLFDEOH/DZDQGWKHWHUPVRIH[LVWLQJ&RQWUDFWV3RZHUVKDOO
DQGVXEMHFWWRREWDLQLQJWKHSULRUZULWWHQFRQVHQWRIDQ\DSSOLFDEOH6XEVLGLDU\VKDOOFDXVH
LWV 6XEVLGLDULHV WR JLYH 3)& DQG LWV RIILFHUV HPSOR\HHV DJHQWV DGYLVRUV DQG
UHSUHVHQWDWLYHV D XSRQUHDVRQDEOHDGYDQFHQRWLFHDQGDWWKHRSWLRQRI3RZHUDQGLI
DSSOLFDEOH WKH UHOHYDQW 6XEVLGLDU\ RI 3RZHU ZLWK D UHSUHVHQWDWLYH RI 3RZHU RU VXFK
6XEVLGLDU\DVWKHFDVHPD\EHSUHVHQWUHDVRQDEOHDFFHVVGXULQJQRUPDOEXVLQHVVKRXUV
WRLWVDQGLWV6XEVLGLDULHV¶ L SUHPLVHV LL SURSHUW\DQGDVVHWV LQFOXGLQJDOOERRNVDQG
UHFRUGVZKHWKHUUHWDLQHGLQWHUQDOO\RURWKHUZLVH  LLL &RQWUDFWVDQG LY VHQLRURIILFHUV
LQGHSHQGHQW DXGLWRUV DJHQWV DGYLVRUV DQGUHSUHVHQWDWLYHV DQG E  VXFK ILQDQFLDO DQG
RSHUDWLQJGDWDRURWKHULQIRUPDWLRQZLWKUHVSHFWWRWKHDVVHWVRUEXVLQHVVRI3RZHUDQG
LWV6XEVLGLDULHVDV3RZHUIURPWLPHWRWLPHUHDVRQDEO\UHTXHVWVVXEMHFWWRVXFKDFFHVV
QRWLQWHUIHULQJZLWKWKHRUGLQDU\FRQGXFWRIWKHEXVLQHVVRI3RZHURULWV6XEVLGLDULHV3)&
DJUHHVWRKROGWKHFRQILGHQWLDOLQIRUPDWLRQUHFHLYHGIURP3RZHUDQGDQ\RILWV6XEVLGLDULHV
XQGHU WKLV 6HFWLRQ  FRQILGHQWLDO LQ DFFRUGDQFH ZLWK WKH WHUPV RI &RQILGHQWLDOLW\
$JUHHPHQWV



,QYHVWLJDWLRQVPDGHE\RURQEHKDOIRI3)&ZKHWKHUXQGHUWKLV6HFWLRQRURWKHUZLVH
ZLOOQRWZDLYHGLPLQLVKWKHVFRSHRIRURWKHUZLVHDIIHFWDQ\UHSUHVHQWDWLRQRUZDUUDQW\
PDGHE\3RZHULQWKLV$JUHHPHQW

6HFWLRQ )XUWKHU$VVXUDQFHV
6XEMHFWWRWKHSURYLVLRQVRIWKLV$JUHHPHQWWKH3DUWLHVZLOOIURPWLPHWRWLPHGRDOODFWV
DQG WKLQJV DQG H[HFXWH DQG GHOLYHU DOO VXFK IXUWKHU GRFXPHQWV DQG LQVWUXPHQWV DV WKH RWKHU
3DUWLHVPD\HLWKHUEHIRUHRUDIWHUWKH(IIHFWLYH'DWHUHDVRQDEO\UHTXLUHWRHIIHFWLYHO\FDUU\RXW
RUEHWWHUHYLGHQFHRUSHUIHFWWKHIXOOLQWHQWDQGPHDQLQJRIWKLV$JUHHPHQWDQGLQWKHHYHQWWKH


%

$UUDQJHPHQWEHFRPHVHIIHFWLYHWRGRFXPHQWRUHYLGHQFHDQ\RIWKHWUDQVDFWLRQVRUHYHQWVVHW
RXWLQWKH3ODQRI$UUDQJHPHQW
6HFWLRQ 3XEOLF&RPPXQLFDWLRQV
7KH3DUWLHVVKDOOFRRSHUDWHLQWKHSUHSDUDWLRQRISUHVHQWDWLRQVLIDQ\WR3)&¶VDQGRU
3RZHU¶VLQYHVWRUVUHJDUGLQJWKH$UUDQJHPHQW1R3DUW\VKDOOLVVXHDQ\SUHVVUHOHDVHRUPDNH
DQ\RWKHUSXEOLFVWDWHPHQWRUGLVFORVXUHZLWKUHVSHFWWRWKLV$JUHHPHQWRUWKH$UUDQJHPHQWRU
PDNHDQ\ILOLQJZLWKDQ\*RYHUQPHQWDO(QWLW\ZLWKUHVSHFWWRWKLV$JUHHPHQWRUWKH$UUDQJHPHQW
ZLWKRXW WKH FRQVHQW RI WKH RWKHU 3DUW\ ZKLFK FRQVHQW VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG
FRQGLWLRQHG RU GHOD\HG  SURYLGHG WKDW LI D 3DUW\ LQ WKH RSLQLRQ RI LWV RXWVLGH OHJDO FRXQVHO LV
UHTXLUHGWRPDNHGLVFORVXUHE\/DZ RWKHUWKDQLQFRQQHFWLRQZLWKWKH5HJXODWRU\$SSURYDOV LW
VKDOOXVHLWVUHDVRQDEOHFRPPHUFLDOHIIRUWVWRJLYHWKHRWKHU3DUW\SULRURUDORUZULWWHQQRWLFHDQG
DUHDVRQDEOHRSSRUWXQLW\WRUHYLHZRUFRPPHQWRQWKHSXEOLFVWDWHPHQWGLVFORVXUHRUILOLQJ RWKHU
WKDQ ZLWK UHVSHFW WR FRQILGHQWLDO LQIRUPDWLRQ FRQWDLQHG LQ VXFK GLVFORVXUH RU ILOLQJ  EXW LI SULRU
QRWLFHLVQRWSRVVLEOHWKHGLVFORVLQJ3DUW\VKDOOJLYHVXFKQRWLFHLPPHGLDWHO\IROORZLQJWKHPDNLQJ
RIVXFKGLVFORVXUHRUILOLQJ,QPDNLQJDQ\VXFKSXEOLFVWDWHPHQWGLVFORVXUHRUILOLQJWKHGLVFORVLQJ
3DUW\ VKDOO JLYH UHDVRQDEOH FRQVLGHUDWLRQ WR DQ\ FRPPHQWV PDGH E\ WKH RWKHU 3DUW\ DQG LWV
FRXQVHO7KH3DUWLHVDJUHHWRMRLQWO\LVVXHDSUHVVUHOHDVHZLWKUHVSHFWWRWKLV$JUHHPHQWDVVRRQ
DVSUDFWLFDEOHDIWHULWVGXHH[HFXWLRQ
6HFWLRQ 1RWLFHDQG&XUH3URYLVLRQV


(DFKRI3)&DQG3RZHUZLOOJLYHSURPSWQRWLFHWRWKHRWKHURIWKHRFFXUUHQFHRUIDLOXUH
WRRFFXUDWDQ\WLPHIURPWKHGDWHKHUHRIXQWLOWKHHDUOLHUWRRFFXURI L WKHWHUPLQDWLRQRI
WKLV$JUHHPHQWSXUVXDQWWRLWVWHUPVDQG LL WKH(IIHFWLYH7LPHRIDQ\HYHQWRUVWDWHRI
IDFWVZKLFKRFFXUUHQFHRUIDLOXUHZRXOGRUZRXOGEHOLNHO\WR
D

FDXVHDQ\RIWKHUHSUHVHQWDWLRQVRUZDUUDQWLHVRIVXFK3DUW\FRQWDLQHGKHUHLQWR
EH XQWUXH RU LQDFFXUDWH LQ DQ\ PDWHULDO UHVSHFW RQ WKH GDWH KHUHRI RU DW WKH
(IIHFWLYH7LPH SURYLGHGWKDWWKLVVXEVHFWLRQ D VKDOOQRWDSSO\LQWKHFDVHRIDQ\
HYHQWRUVWDWHRIIDFWVUHVXOWLQJIURPWKHDFWLRQVRURPLVVLRQVRID3DUW\ZKLFKDUH
UHTXLUHGXQGHUWKLV$JUHHPHQW RU

E

UHVXOWLQWKHIDLOXUHWRFRPSO\ZLWKRUVDWLVI\DQ\FRYHQDQWFRQGLWLRQRUDJUHHPHQW
WREHFRPSOLHGZLWKRUVDWLVILHGE\VXFK3DUW\KHUHXQGHUSULRUWRWKH(IIHFWLYH7LPH

SURYLGHGKRZHYHUWKDWWKHGHOLYHU\RIDQ\QRWLFHSXUVXDQWWRWKLV6HFWLRQZLOOQRWDIIHFW
WKHUHSUHVHQWDWLRQVZDUUDQWLHVFRYHQDQWVDJUHHPHQWVRUREOLJDWLRQVRIWKH3DUWLHV RU
UHPHGLHVZLWKUHVSHFWWKHUHWR RUWKHFRQGLWLRQVWRWKHREOLJDWLRQVRIWKH3DUWLHVXQGHUWKLV
$JUHHPHQW


3RZHUPD\QRWHOHFWWRH[HUFLVHLWVULJKWWRWHUPLQDWHWKLV$JUHHPHQWSXUVXDQWWR6HFWLRQ
  F LL  DQG 3)& PD\ QRW HOHFW WR H[HUFLVH LWV ULJKW WR WHUPLQDWH WKLV $JUHHPHQW
SXUVXDQWWR6HFWLRQ  G L XQOHVVWKH3DUW\VHHNLQJWRWHUPLQDWHWKLV$JUHHPHQW WKH
³7HUPLQDWLQJ3DUW\´ KDVGHOLYHUHGDZULWWHQQRWLFH ³7HUPLQDWLRQ1RWLFH´ WRWKHRWKHU
3DUW\ WKH³%UHDFKLQJ3DUW\´ VSHFLI\LQJLQUHDVRQDEOHGHWDLODOOEUHDFKHVRIFRYHQDQWV
UHSUHVHQWDWLRQVDQGZDUUDQWLHVRURWKHUPDWWHUVZKLFKWKH7HUPLQDWLQJ3DUW\DVVHUWVDV
WKHEDVLVIRUWHUPLQDWLRQ $IWHU GHOLYHULQJ D 7HUPLQDWLRQ 1RWLFH SURYLGHGWKH %UHDFKLQJ
3DUW\ LV SURFHHGLQJ GLOLJHQWO\ WR FXUH VXFK PDWWHU DQG VXFK PDWWHU LV FDSDEOH RI EHLQJ
FXUHGSULRUWRWKH2XWVLGH'DWH ZLWKDQ\LQWHQWLRQDOEUHDFKEHLQJGHHPHGWREHLQFXUDEOH 

%

WKH7HUPLQDWLQJ3DUW\PD\QRWH[HUFLVHVXFKWHUPLQDWLRQULJKWXQWLOWKHHDUOLHURI L WKH
2XWVLGH'DWHDQG LL LIVXFKPDWWHUKDVQRWEHHQFXUHGE\WKHGDWHWKDWLVILIWHHQ  
%XVLQHVV'D\VIROORZLQJUHFHLSWRIVXFK7HUPLQDWLRQ1RWLFHE\WKH%UHDFKLQJ3DUW\VXFK
GDWH,IWKH7HUPLQDWLQJ3DUW\GHOLYHUVD7HUPLQDWLRQ1RWLFHSULRUWRWKHGDWHRIWKH3)&
0HHWLQJ XQOHVV WKH 3DUWLHV DJUHH RWKHUZLVH 3)& VKDOO SRVWSRQH RU DGMRXUQ WKH 3)&
0HHWLQJWRWKHHDUOLHURI [ ILYH  %XVLQHVV'D\VSULRUWRWKH2XWVLGH'DWHDQG \ WKH
GDWHWKDWLVILIWHHQ  %XVLQHVV'D\VIROORZLQJUHFHLSWRIVXFK7HUPLQDWLRQ1RWLFHE\WKH
%UHDFKLQJ3DUW\
6HFWLRQ ,QVXUDQFHDQG,QGHPQLILFDWLRQ


3ULRUWRWKH(IIHFWLYH'DWH3)&VKDOOLQUHDVRQDEOHFRQVXOWDWLRQZLWK3RZHUSXUFKDVH
FXVWRPDU\³WDLO´SROLFLHVRIGLUHFWRUV¶DQGRIILFHUV¶OLDELOLW\LQVXUDQFHIRUGLUHFWRUVRI3)&
ZKRZLOOEHUHVLJQLQJWKHLUSRVLWLRQVRQRUVKRUWO\IROORZLQJWKH(IIHFWLYH'DWHSURYLGLQJ
SURWHFWLRQQROHVVIDYRXUDEOHLQWKHDJJUHJDWHWRWKHSURWHFWLRQSURYLGHGE\WKHSROLFLHV
PDLQWDLQHG E\ 3)& ZKLFK DUH LQ HIIHFW LPPHGLDWHO\ SULRU WR WKH (IIHFWLYH 'DWH DQG
SURYLGLQJSURWHFWLRQLQUHVSHFWRIFODLPVDULVLQJIURPIDFWVRUHYHQWVZKLFKRFFXUUHGRQRU
SULRUWRWKH(IIHFWLYH'DWHDQG3RZHUZLOORUZLOOFDXVH3)&WRPDLQWDLQVXFKWDLOSROLFLHV
LQHIIHFWZLWKRXWDQ\UHGXFWLRQLQVFRSHRUFRYHUDJHIRUVL[  \HDUVIURPWKH(IIHFWLYH
'DWHSURYLGHGWKDW3RZHUVKDOOQRWEHUHTXLUHGWRSD\DQ\DPRXQWVLQUHVSHFWRIVXFK
FRYHUDJH SULRU WR WKH (IIHFWLYH 7LPH DQG SURYLGHG IXUWKHU WKDW WKH FRVW RI VXFK SROLFLHV
VKDOOQRWH[FHHGRI3)&¶VFXUUHQWDQQXDODJJUHJDWHSUHPLXPIRUSROLFLHVFXUUHQWO\
PDLQWDLQHGE\3)&



3RZHUDJUHHVWKDWLWVKDOOFDXVH3)&WRKRQRXUDOOULJKWVWRLQGHPQLILFDWLRQRUH[FXOSDWLRQ
H[LVWLQJERWKQRZDQGLQWKHIXWXUHLQIDYRXURISUHVHQWDQGIRUPHUHPSOR\HHVRIILFHUV
DQGGLUHFWRUVRI3)&WRWKHH[WHQWWKDWWKH\DUHGLVFORVHGRUDUHRWKHUZLVHRQXVXDOWHUPV
IRULQGHPQLW\DUUDQJHPHQWVDQGDFNQRZOHGJHVWKDWVXFKULJKWVWRWKHH[WHQWWKDWWKH\
DUHGLVFORVHGRUDUHRWKHUZLVHRQXVXDOWHUPVIRULQGHPQLW\DUUDQJHPHQWVVKDOOVXUYLYH
WKHFRPSOHWLRQRIWKH3ODQRI$UUDQJHPHQWDQGVKDOOFRQWLQXHLQIXOOIRUFHDQGHIIHFWLQ
DFFRUGDQFHZLWKWKHLUWHUPVIRUDSHULRGRIQRWOHVVWKDQVL[  \HDUVIURPWKH(IIHFWLYH
'DWH



7KLV 6HFWLRQ  VKDOO VXUYLYH WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW DV D UHVXOW RI WKH
RFFXUUHQFHRIWKH(IIHFWLYH'DWHIRUDSHULRGRIVL[  \HDUV

6HFWLRQ 3UH$UUDQJHPHQW5HRUJDQL]DWLRQ


3)&DJUHHVWKDWXSRQWKHUHDVRQDEOHUHTXHVWRI3RZHU3)&ZLOODQGZLOOFDXVHLWVZKROO\
RZQHG 6XEVLGLDULHV WR XVH LWV DQG WKHLU FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR HIIHFW VXFK
UHRUJDQL]DWLRQVRI3)&¶VRUVXFK6XEVLGLDULHV¶EXVLQHVVRSHUDWLRQVDQGDVVHWVDV3RZHU
PD\ UHDVRQDEO\ UHTXHVW HDFK D ³3UH$UUDQJHPHQW 5HRUJDQL]DWLRQ´  DQG FRRSHUDWH
ZLWK 3RZHU DQG LWV DGYLVRUV WR GHWHUPLQH WKH QDWXUH RI WKH 3UH$UUDQJHPHQW
5HRUJDQL]DWLRQVWKDWPLJKWEHXQGHUWDNHQDQGWKHPDQQHULQZKLFKWKH\PRVWHIIHFWLYHO\
FRXOG EH XQGHUWDNHQ SURYLGHG KRZHYHU WKDW 3)& QHHG QRW HIIHFW D 3UH$UUDQJHPHQW
5HRUJDQL]DWLRQZKLFKLQWKHRSLQLRQRI3)&DFWLQJUHDVRQDEO\ZRXOGQRWEHLQWKHEHVW
LQWHUHVWVRI3)&RULWVVHFXULW\KROGHUV3RZHUDFNQRZOHGJHVDQGDJUHHVWKDWDOOHOHPHQWV
RI DQ\ VXFK 3UH$UUDQJHPHQW 5HRUJDQL]DWLRQ LQFOXGLQJ WKH SODQQLQJ IRU DQG WKH
LPSOHPHQWDWLRQ RI DQ\ 3UH$UUDQJHPHQW 5HRUJDQL]DWLRQ  VKDOO LQ WKH RSLQLRQ RI 3)&
DFWLQJUHDVRQDEO\


%

D

QRW LPSDFW WKH YDOXH DQG WKH IRUP RI WKH FRQVLGHUDWLRQ WR EH SDLG WR 3)&
6KDUHKROGHUVRURWKHUZLVHSUHMXGLFH3)&3)&6KDUHKROGHUV ZLWKRXWUHIHUHQFH
WR3RZHUDQGLWVDIILOLDWHV RUKROGHUVRIWKH3)&2SWLRQVRU3)&(TXLW\$ZDUGVLQ
DQ\PDWHULDOUHVSHFW

E

QRWXQUHDVRQDEO\LQWHUIHUHZLWKWKHRQJRLQJRSHUDWLRQVRI3)&RULWV6XEVLGLDULHV

F

QRWUHTXLUH3)&WRREWDLQWKHDSSURYDORI3)&6KDUHKROGHUV RWKHUWKDQDVPD\
SURSHUO\EHLQFOXGHGLQWKH3)&&LUFXODU 

G

QRWLPSHGHRUGHOD\WKHFRQVXPPDWLRQRIWKH$UUDQJHPHQW

H

QRWEHFRQVLGHUHGLQGHWHUPLQLQJZKHWKHUDUHSUHVHQWDWLRQZDUUDQW\RUFRYHQDQW
RI 3)& KHUHXQGHU KDV EHHQ EUHDFKHG RU ZKHWKHU D FRQGLWLRQ SUHFHGHQW WR WKH
$UUDQJHPHQW KDV EHHQ VDWLVILHG LW EHLQJ DFNQRZOHGJHG E\ 3RZHU WKDW DFWLRQV
WDNHQSXUVXDQWWRDQ\3UH$UUDQJHPHQW5HRUJDQL]DWLRQFRXOGUHTXLUHWKHFRQVHQW
RIWKLUGSDUWLHVXQGHUDSSOLFDEOH&RQWUDFWVRI3)&RULWV6XEVLGLDULHV

I

QRW UHTXLUH 3)& RU DQ\ 6XEVLGLDU\ WR FRQWUDYHQH DQ\ DSSOLFDEOH /DZV WKHLU
UHVSHFWLYHRUJDQL]DWLRQDOGRFXPHQWVRUDQ\&RQWUDFWRI3)&RULWV6XEVLGLDULHV
DQG

J

QRW EH UHDVRQDEO\ H[SHFWHG WR UHVXOW LQ DQ\ 7D[HV EHLQJ LPSRVHG RQ RU DQ\
DGYHUVH7D[RURWKHUFRQVHTXHQFHVWRDQ\VHFXULW\KROGHURI3)&LQFUHPHQWDOO\
JUHDWHUWKDQWKH7D[HVRURWKHUFRQVHTXHQFHVWRVXFKVHFXULW\KROGHULQFRQQHFWLRQ
ZLWK WKH FRQVXPPDWLRQ RI WKH $UUDQJHPHQW LQ WKH DEVHQFH RI DQ\ 3UH
$UUDQJHPHQW 5HRUJDQL]DWLRQ DQG IRU JUHDWHU FHUWDLQW\ DQG ZLWKRXW OLPLWDWLRQ
DGYHUVH7D[RURWKHUFRQVHTXHQFHLQFOXGHVDQ\7D[RURWKHUFRQVHTXHQFHWKDW
ZRXOGQRWKDYHDULVHQEXWIRUWKH$JUHHPHQW



3RZHUZLOOSURYLGHZULWWHQQRWLFHWR3)&RIDQ\SURSRVHG3UH$UUDQJHPHQW5HRUJDQL]DWLRQ
DWOHDVWGD\VSULRUWRWKH(IIHFWLYH'DWH6XEMHFWWR6HFWLRQ  DQG6HFWLRQ  
3)& DQG 3RZHU ZLOO ZRUN FRRSHUDWLYHO\ DQG XVH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR
SUHSDUHSULRUWRWKH(IIHFWLYH7LPHDOOGRFXPHQWDWLRQQHFHVVDU\DQGGRVXFKRWKHUDFWV
DQGWKLQJVDVDUHQHFHVVDU\WRJLYHHIIHFWWRVXFK3UH$UUDQJHPHQW5HRUJDQL]DWLRQ7KH
3DUWLHVZLOOVHHNWRKDYHWKHVWHSVDQGWUDQVDFWLRQVFRQWHPSODWHGXQGHUDQ\VXFK3UH
$UUDQJHPHQW 5HRUJDQL]DWLRQ PDGH HIIHFWLYH DW VXFK WLPHV DV GLUHFWHG E\ 3RZHU 
LPPHGLDWHO\SULRUWRRQRUDIWHUWKH(IIHFWLYH'DWHEXWLQDQ\HYHQWDIWHUWKH)LQDO2UGHU
DQGDOO5HJXODWRU\$SSURYDOVDUHREWDLQHG EXWLIEHIRUHWKH(IIHFWLYH7LPHDIWHU3RZHU
ZLOOKDYHZDLYHGRUFRQILUPHGWKDWDOOFRQGLWLRQVUHIHUUHGWRLQ6HFWLRQDQG6HFWLRQ
KDYH EHHQ VDWLVILHG DQG FRQILUPHG LQ ZULWLQJWKDW LW LV SUHSDUHGWR SURPSWO\ SURFHHGWR
HIIHFWWKH$UUDQJHPHQW 



,QWKHHYHQWWKH$UUDQJHPHQWLVQRWFRPSOHWHG RWKHUWKDQDVDUHVXOWRIDEUHDFKRIWKLV
$JUHHPHQWE\3)& 3RZHUVKDOOLQGHPQLI\DQGUHLPEXUVH3)&LWV6XEVLGLDULHVDQGWKHLU
UHVSHFWLYH 5HSUHVHQWDWLYHV IRU DQ\ DQG DOO 7D[HV OLDELOLWLHV ORVVHV GDPDJHV FODLPV
FRVWVH[SHQVHVLQWHUHVWDZDUGVMXGJPHQWVDQGSHQDOWLHVVXIIHUHGRULQFXUUHGE\DQ\RI
WKHP LQ FRQQHFWLRQ ZLWK RU DV D UHVXOW RI WKHLU FRRSHUDWLRQ RU DVVLVWDQFH ZLWK RU
SDUWLFLSDWLRQLQDQ\3UH$UUDQJHPHQW5HRUJDQL]DWLRQRULQUHYHUVLQJRUXQZLQGLQJDQ\3UH
$UUDQJHPHQW5HRUJDQL]DWLRQ LQFOXGLQJDQ\DFWXDORXWRISRFNHWFRVWVDQGH[SHQVHVIRU
ILOLQJ IHHV DQG H[WHUQDO FRXQVHO  1R GLUHFWRU RIILFHU HPSOR\HH RU DJHQW RI 3)& RU LWV

%

6XEVLGLDULHVVKDOOEHUHTXLUHGLQFRQQHFWLRQZLWKD3UH$UUDQJHPHQW5HRUJDQL]DWLRQWR
WDNHDQ\DFWLRQLQDQ\FDSDFLW\RWKHUWKDQDVDGLUHFWRURIILFHUHPSOR\HHRUDJHQWRI3)&
RULWV6XEVLGLDULHVDVWKHFDVHPD\EH7KLV6HFWLRQVKDOOVXUYLYHWKHWHUPLQDWLRQRI
WKLV$JUHHPHQWDQGLVLQWHQGHGWREHIRUWKHEHQHILWRIDQGVKDOOEHHQIRUFHDEOHE\HDFK
5HSUHVHQWDWLYH DQG KLV RU KHU KHLUV H[HFXWRUV DGPLQLVWUDWRUV DQG SHUVRQDO
UHSUHVHQWDWLYHVDQGVKDOOEHELQGLQJRQ3)&DQGLWVVXFFHVVRUVDQGDVVLJQVDQGIRUVXFK
SXUSRVH 3)& KHUHE\ FRQILUPV WKDW LW LV DFWLQJ DV DJHQW DQG WUXVWHH RQ EHKDOI RI HDFK
6XEVLGLDU\DQG5HSUHVHQWDWLYH
6HFWLRQ (PSOR\PHQW0DWWHUV
8QOHVVRWKHUZLVHDJUHHGLQZULWLQJEHWZHHQWKH3DUWLHVRUE\WKHUHOHYDQW3)&(PSOR\HH
3RZHUFRYHQDQWVDQGDJUHHVDQGDIWHUWKH(IIHFWLYH7LPHVKDOOFDXVH3)&DQGDQ\VXFFHVVRU
WR3)&WRFRYHQDQWDQGDJUHHWRKRQRXUDQGFRPSO\LQDOOPDWHULDOUHVSHFWVZLWKWKHWHUPVRIDOO
H[LVWLQJ HPSOR\PHQW LQFOXGLQJ FRPSHQVDWLRQ SHQVLRQ DUUDQJHPHQWV DQG RWKHU EHQHILWV  DQG
VHYHUDQFHREOLJDWLRQVRI3)&DQGDOOREOLJDWLRQVRI3)&XQGHUWKH3)&2SWLRQ3ODQDQG3)&
(TXLW\3ODQV
6HFWLRQ 76;'H/LVWLQJ
3RZHUDQG3)&VKDOOXVHWKHLUFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRFDXVHWKH3)&6KDUHV
WREHGHOLVWHGIURPWKH76;SURPSWO\ZLWKHIIHFWLPPHGLDWHO\IROORZLQJWKHDFTXLVLWLRQE\3RZHU
RIWKH3)&6KDUHVSXUVXDQWWRWKH$UUDQJHPHQW
$57,&/(
$'',7,21$/&29(1$1765(*$5',1*12162/,&,7$7,21
6HFWLRQ 1RQ6ROLFLWDWLRQ


([FHSW DV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKLV 6HFWLRQ  LQFOXGLQJ EXW QRW OLPLWHG WR
6HFWLRQ 3)&VKDOOQRWGLUHFWO\RULQGLUHFWO\WKURXJKDQ\RIILFHUGLUHFWRUHPSOR\HH
UHSUHVHQWDWLYH LQFOXGLQJDQ\ILQDQFLDORURWKHUDGYLVRU RUDJHQWRI3)&RUDQ\RIWKH3)&
6SHFLILHG6XEVLGLDULHV FROOHFWLYHO\WKH³5HSUHVHQWDWLYHV´ 
D

VROLFLWLQLWLDWHRUNQRZLQJO\HQFRXUDJHDVVLVWRURWKHUZLVHIDFLOLWDWH LQFOXGLQJE\
ZD\ RI IXUQLVKLQJ RU SURYLGLQJ FRSLHV RI DFFHVV WR RU GLVFORVXUH RI DQ\
FRQILGHQWLDO LQIRUPDWLRQ SURSHUWLHV IDFLOLWLHV ERRNV RU UHFRUGV RI 3)& RU DQ\
6XEVLGLDU\DVDSSOLFDEOHRUHQWHULQJLQWRDQ\IRUPRIDJUHHPHQWDUUDQJHPHQWRU
XQGHUVWDQGLQJ RWKHUWKDQDFRQILGHQWLDOLW\DQGVWDQGVWLOODJUHHPHQWSHUPLWWHGE\
DQGLQDFFRUGDQFHZLWK6HFWLRQ DQ\LQTXLU\SURSRVDORURIIHUWKDWFRQVWLWXWHV
RUPD\UHDVRQDEO\EHH[SHFWHGWRFRQVWLWXWHRUOHDGWRDQ$FTXLVLWLRQ3URSRVDO

E

HQWHU LQWR FRQWLQXH RU RWKHUZLVH HQJDJH RU SDUWLFLSDWH LQ DQ\ GLVFXVVLRQV RU
QHJRWLDWLRQVZLWKDQ\3HUVRQ RWKHUWKDQ3RZHU UHJDUGLQJDQ\LQTXLU\SURSRVDO
RURIIHUWKDWFRQVWLWXWHVRUPD\UHDVRQDEO\EHH[SHFWHGWRFRQVWLWXWHRUOHDGWRDQ
$FTXLVLWLRQ3URSRVDO

F

DFFHSWDSSURYHHQGRUVHRUUHFRPPHQGRUSXEOLFO\SURSRVHWRDFFHSWDSSURYH
HQGRUVHRUUHFRPPHQGRUWDNHQRSRVLWLRQRUUHPDLQQHXWUDOZLWKUHVSHFWWRDQ\
$FTXLVLWLRQ 3URSRVDO LW EHLQJ XQGHUVWRRG WKDW SXEOLFO\ WDNLQJ QR SRVLWLRQ RU D
QHXWUDO SRVLWLRQ ZLWK UHVSHFW WR DQ $FTXLVLWLRQ 3URSRVDO IRU D SHULRG RI QR PRUH

%

WKDQWZR  %XVLQHVV'D\VIROORZLQJWKHIRUPDODQQRXQFHPHQWRIVXFK$FTXLVLWLRQ
3URSRVDOZLOOQRWEHFRQVLGHUHGWREHLQYLRODWLRQRIWKLV6HFWLRQ   RULQWKH
HYHQWWKDWWKH 3)& 0HHWLQJ LV VFKHGXOHG WR RFFXU ZLWKLQVXFKWZR   %XVLQHVV
'D\ SHULRG SULRU WR WKH ILUVW VW  %XVLQHVV 'D\ EHIRUH WKH GDWH RI WKH 3)&
0HHWLQJ  SURYLGHG WKH 3)& %RDUG KDV UHMHFWHG VXFK $FTXLVLWLRQ 3URSRVDO DQG
DIILUPHGLWVUHFRPPHQGDWLRQRIWKH$UUDQJHPHQWEHIRUHWKHHQGRIVXFKSHULRG 



G

DFFHSW RU HQWHU LQWR RU SURSRVH WR DFFHSW RU HQWHU LQWR DQ\ OHWWHU RI LQWHQW
DJUHHPHQW LQ SULQFLSOH DJUHHPHQW DUUDQJHPHQW RU XQGHUWDNLQJ UHODWHG WR DQ\
$FTXLVLWLRQ 3URSRVDO RWKHU WKDQ D FRQILGHQWLDOLW\ DQG VWDQGVWLOO DJUHHPHQW
SHUPLWWHGE\DQGLQDFFRUGDQFHZLWK6HFWLRQ  D³3URSRVHG$JUHHPHQW´ RU
DQ\RWKHU&RQWUDFWRUDJUHHPHQWLQSULQFLSOHUHTXLULQJ3)&WRDEDQGRQWHUPLQDWH
RUIDLOWRFRQVXPPDWHWKH$UUDQJHPHQWRUDQ\RWKHUWUDQVDFWLRQVFRQWHPSODWHGE\
WKLV$JUHHPHQWRUWREUHDFKLWVREOLJDWLRQVKHUHXQGHU

H

IDLOWRHQIRUFHRUJUDQWDQ\ZDLYHUXQGHUDQ\VWDQGVWLOORUVLPLODUDJUHHPHQWZLWK
DQ\3HUVRQRU

I

PDNHD3)&&KDQJHLQ5HFRPPHQGDWLRQ

3)& VKDOO DQG VKDOO FDXVH WKH 3)& 6SHFLILHG 6XEVLGLDULHV DQG 5HSUHVHQWDWLYHV WR
LPPHGLDWHO\ FHDVH DQG WHUPLQDWH DQG FDXVH WR EH WHUPLQDWHG DQ\ VROLFLWDWLRQ
HQFRXUDJHPHQW GLVFXVVLRQ QHJRWLDWLRQ RU RWKHU DFWLYLW\ ZLWK DQ\ 3HUVRQ RWKHU WKDQ
3RZHU FRQGXFWHGE\3)&RUDQ\RIWKH3)&6SHFLILHG6XEVLGLDULHVRU5HSUHVHQWDWLYHV
ZLWK UHVSHFW WR DQ\ LQTXLU\ SURSRVDO RU RIIHU WKDW FRQVWLWXWHV RU PD\ UHDVRQDEO\ EH
H[SHFWHGWRFRQVWLWXWHRUOHDGWRDQ$FTXLVLWLRQ3URSRVDODQGLQFRQQHFWLRQWKHUHZLWK
3)&ZLOOGLVFRQWLQXHDFFHVVWRDQGGLVFORVXUHRIDQ\RILWVLQIRUPDWLRQ DQGQRWHVWDEOLVK
RUDOORZDFFHVVWRDQ\RILWVRUWKH3)&6SHFLILHG6XEVLGLDULHV¶LQIRUPDWLRQDQ\GDWDURRP
YLUWXDORURWKHUZLVHRUDQ\RILWVRUWKH3)&6SHFLILHG6XEVLGLDULHV¶SURSHUWLHVIDFLOLWLHV
ERRNVRUUHFRUGV DQGVKDOODVVRRQDVSRVVLEOHUHTXHVWDQGH[HUFLVHDOOULJKWVLWKDVWR
UHTXLUH L  WKH UHWXUQ RU GHVWUXFWLRQ RI DOO FRQILGHQWLDO LQIRUPDWLRQ LQFOXGLQJ DQ\ FRSLHV
WKHUHRI  UHJDUGLQJ 3)& DQG WKH 3)& 6SHFLILHG 6XEVLGLDULHV SUHYLRXVO\ SURYLGHG WR DQ\
VXFK3HUVRQRUDQ\RWKHU3HUVRQ RWKHUWKDQ3RZHUDQGLWV5HSUHVHQWDWLYHV DQG LL WKH
GHVWUXFWLRQ RI DOO PDWHULDO LQFOXGLQJ RU LQFRUSRUDWLQJ RU RWKHUZLVH UHIOHFWLQJ VXFK
FRQILGHQWLDOLQIRUPDWLRQUHJDUGLQJ3)&RUDQ\RIWKH3)&6SHFLILHG6XEVLGLDULHVLQHDFK
FDVH WR WKH H[WHQW VXFK LQIRUPDWLRQ KDV QRW DOUHDG\ EHHQ UHWXUQHG RU GHVWUR\HG 3)&
VKDOO QRW UHOHDVH DQ\ WKLUG SDUW\ IURP DQ\ FRQILGHQWLDOLW\ QRQVROLFLWDWLRQ RU VWDQGVWLOO
DJUHHPHQWRUWHUPLQDWHPRGLI\DPHQGRUZDLYHWKHWHUPVWKHUHRIDQG3)&XQGHUWDNHV
WR HQIRUFH DQG FDXVH WKH 3)& 6SHFLILHG 6XEVLGLDULHV WR HQIRUFH DOO VWDQGVWLOO QRQ
GLVFORVXUHQRQGLVWXUEDQFHQRQVROLFLWDWLRQDQGVLPLODUFRYHQDQWVWKDW3)&RUDQ\RIWKH
3)& 6SHFLILHG 6XEVLGLDULHV KDV HQWHUHG LQWR SULRU WR WKH GDWH KHUHRI LW EHLQJ
DFNQRZOHGJHGWKDWWKHDXWRPDWLFWHUPLQDWLRQRUUHOHDVHRIDQ\VXFKDJUHHPHQWUHVWULFWLRQ
RUFRYHQDQWDVDUHVXOWRI3)&HQWHULQJLQWRWKLV$JUHHPHQWVKDOOQRWEHDYLRODWLRQRIWKLV
6HFWLRQ    3)& FRYHQDQWV DQG DJUHHV L  WKDW LW VKDOO WDNH DOO QHFHVVDU\ DFWLRQ WR
HQIRUFHHDFKFRQILGHQWLDOLW\VWDQGVWLOORUVLPLODUDJUHHPHQWRUUHVWULFWLRQWRZKLFKLWRUDQ\
3)& 6SHFLILHG 6XEVLGLDU\ LV D SDUW\ DQG LL  WKDW QHLWKHU LW QRU DQ\ 3)& 6SHFLILHG
6XEVLGLDU\RUDQ\RILWV5HSUHVHQWDWLYHVKDYHRUZLOOZLWKRXWWKHSULRUZULWWHQFRQVHQWRI
3RZHU UHOHDVH DQ\ 3HUVRQ IURP RU ZDLYH DPHQG VXVSHQG RU RWKHUZLVH PRGLI\ VXFK
3HUVRQ¶V REOLJDWLRQV UHVSHFWLQJ LW RU DQ\ RIWKH3)& 6SHFLILHG 6XEVLGLDULHV XQGHU DQ\
FRQILGHQWLDOLW\VWDQGVWLOORUVLPLODUDJUHHPHQWRUUHVWULFWLRQWRZKLFKLWRUDQ\3)&6SHFLILHG
6XEVLGLDU\LVDSDUW\

%

6HFWLRQ 1RWLILFDWLRQRI$FTXLVLWLRQ3URSRVDOV


,I3)&DQ\RIWKH3)&6SHFLILHG6XEVLGLDULHVRUDQ\RIWKHLUUHVSHFWLYH5HSUHVHQWDWLYHV
RUWRWKHNQRZOHGJHRI3)&DQ\3)&3XEOLF6XEVLGLDU\UHFHLYHVRURWKHUZLVHEHFRPHV
DZDUH RI DQ\ ZULWWHQ RURUDO LQTXLU\ SURSRVDO RIIHU RU UHTXHVWWKDW FRQVWLWXWHV RU FRXOG
UHDVRQDEO\EHH[SHFWHGWRFRQVWLWXWHDQ$FTXLVLWLRQ3URSRVDORUDQ\UHTXHVWIRUFRSLHV
RIDFFHVVWRRUGLVFORVXUHRIFRQILGHQWLDOLQIRUPDWLRQUHODWLQJWR3)&RUDQ\6XEVLGLDU\
LQFRQQHFWLRQZLWKDQ$FTXLVLWLRQ3URSRVDOLQFOXGLQJEXWQRWOLPLWHGWRLQIRUPDWLRQDFFHVV
RU GLVFORVXUH UHODWLQJ WR WKH SURSHUWLHV IDFLOLWLHV ERRNV RU UHFRUGV RI 3)& RU DQ\ RI LWV
6XEVLGLDU\3)&VKDOOLPPHGLDWHO\QRWLI\3RZHUDWILUVWRUDOO\DQGWKHQSURPSWO\ DQGLQ
DQ\HYHQWZLWKLQKRXUV LQZULWLQJRIVXFK$FTXLVLWLRQ3URSRVDOLQTXLU\SURSRVDORIIHU
RUUHTXHVWLQFOXGLQJDGHVFULSWLRQRILWVPDWHULDOWHUPVDQGFRQGLWLRQVWKHLGHQWLW\RIDOO
3HUVRQVPDNLQJWKH$FTXLVLWLRQ3URSRVDOLQTXLU\SURSRVDORIIHURUUHTXHVWDQGWRWKH
H[WHQW DSSOLFDEOH VKDOO SURYLGH 3RZHU ZLWK FRSLHV RI DOO ZULWWHQ GRFXPHQWV
FRUUHVSRQGHQFHRURWKHUPDWHULDOUHFHLYHGLQUHVSHFWRIIURPRURQEHKDOIRIDQ\VXFK
3HUVRQDQGLIQRWLQZULWLQJRUHOHFWURQLFIRUPDGHVFULSWLRQRIWKHPDWHULDOWHUPVRIVXFK
FRUUHVSRQGHQFHVHQWRUFRPPXQLFDWHGWR3)&E\RURQEHKDOIRIDQ\3HUVRQPDNLQJDQ\
VXFK $FTXLVLWLRQ 3URSRVDO LQTXLU\ SURSRVDO RIIHU RU UHTXHVW 3)& VKDOO NHHS 3RZHU
LQIRUPHGRQDFXUUHQWEDVLV DQGLQDQ\HYHQWZLWKLQKRXUVIROORZLQJUHFHLSWRIDZULWWHQ
UHTXHVWIURP3RZHU RIWKHVWDWXVRIGHYHORSPHQWVDQGQHJRWLDWLRQVZLWKUHVSHFWWRDQ\
$FTXLVLWLRQ3URSRVDORUDQ\LQTXLU\SURSRVDORIIHURUUHTXHVWZKLFKZRXOGUHDVRQDEO\EH
H[SHFWHGWRFRQVWLWXWHDQ$FTXLVLWLRQ3URSRVDOLQFOXGLQJDQ\FKDQJHVPRGLILFDWLRQVRU
RWKHUDPHQGPHQWVWRDQ\VXFK$FTXLVLWLRQ3URSRVDOLQTXLU\SURSRVDORIIHURUUHTXHVW
DQGVKDOOSURYLGHWR3RZHUFRSLHVRIDOOPDWHULDORUVXEVWDQWLYHFRUUHVSRQGHQFHLILQZULWLQJ
RUHOHFWURQLFIRUPDQGLIQRWLQZULWLQJRUHOHFWURQLFIRUPDGHVFULSWLRQRIWKHPDWHULDOWHUPV
RI VXFK FRUUHVSRQGHQFH VHQW RU FRPPXQLFDWHG WR 3)& E\ RU RQ EHKDOI RI DQ\ 3HUVRQ
PDNLQJDQ\VXFK$FTXLVLWLRQ3URSRVDOLQTXLU\SURSRVDORIIHURUUHTXHVW

6HFWLRQ 5HVSRQGLQJWRDQ$FTXLVLWLRQ3URSRVDO
1RWZLWKVWDQGLQJ 6HFWLRQ  LI DW DQ\ WLPH SULRU WR REWDLQLQJ WKH 5HTXLUHG 3)&
6KDUHKROGHU$SSURYDO3)&UHFHLYHVDQXQVROLFLWHGbona fide ZULWWHQ$FTXLVLWLRQ3URSRVDOIURPD
3HUVRQ 3)& PD\ HQJDJH LQ RU SDUWLFLSDWH LQ GLVFXVVLRQV RU QHJRWLDWLRQV ZLWK VXFK 3HUVRQ
UHJDUGLQJ VXFK $FTXLVLWLRQ 3URSRVDO DQG PD\ SURYLGH FRSLHV RI DFFHVV WR RU GLVFORVXUH RI
LQIRUPDWLRQSURSHUWLHVIDFLOLWLHVERRNVRUUHFRUGVRI3)&RULWV6XEVLGLDULHVWRVXFK3HUVRQLI
DQGRQO\LI


3)&KDVFRPSOLHGZLWKWKHWHUPVRIWKLV$JUHHPHQWLQFOXGLQJ$UWLFOH



WKH3)&%RDUGILUVWGHWHUPLQHVLQJRRGIDLWKDIWHUFRQVXOWDWLRQZLWKLWVILQDQFLDODGYLVRUV
DQG LWV RXWVLGH OHJDO FRXQVHO WKDW VXFK $FTXLVLWLRQ 3URSRVDO FRQVWLWXWHV RU FRXOG
UHDVRQDEO\EHH[SHFWHGWRFRQVWLWXWHD6XSHULRU3URSRVDO



VXFK 3HUVRQ ZDV QRW UHVWULFWHG IURP PDNLQJ VXFK $FTXLVLWLRQ 3URSRVDO SXUVXDQW WR DQ
H[LVWLQJVWDQGVWLOORUVLPLODUUHVWULFWLRQ



SULRUWRSURYLGLQJDQ\VXFKFRSLHVDFFHVVRUGLVFORVXUHWRWKH3HUVRQ3)&HQWHUVLQWRD
FRQILGHQWLDOLW\DQGVWDQGVWLOODJUHHPHQWZLWKVXFK3HUVRQRQWHUPVQROHVVIDYRXUDEOHWR
3)&WKDQWKH&RQILGHQWLDOLW\$JUHHPHQWV SURYLGHGWKDWVXFKFRQILGHQWLDOLW\DQGVWDQGVWLOO
DJUHHPHQWPD\QRWLQFOXGHDQ\SURYLVLRQSURYLGLQJIRUDQH[FOXVLYHULJKWWRQHJRWLDWHZLWK
3)&DQGPD\QRWUHVWULFW3)&IURPFRPSO\LQJZLWKWKLV6HFWLRQ DQGDQ\VXFKFRSLHV

%

DFFHVVRUGLVFORVXUHSURYLGHGWRVXFK3HUVRQVKDOOKDYHDOUHDG\ RUVLPXOWDQHRXVO\EH 
SURYLGHGWR3RZHUDQG


3)&SURPSWO\SURYLGHV3RZHUZLWK
D

WZR  %XVLQHVV'D\VSULRUZULWWHQQRWLFHVWDWLQJ3)&¶VLQWHQWLRQWRSDUWLFLSDWHLQ
VXFKGLVFXVVLRQVRUQHJRWLDWLRQVDQGWRSURYLGHVXFKFRSLHVDFFHVVRUGLVFORVXUH

E

SULRU WR SURYLGLQJ DQ\ VXFK FRSLHV DFFHVV RU GLVFORVXUH WR WKH 3HUVRQ D WUXH
FRPSOHWHDQGILQDOH[HFXWHGFRS\RIWKHFRQILGHQWLDOLW\DQGVWDQGVWLOODJUHHPHQW
UHIHUUHGWRLQ6HFWLRQ  DQG

F

DQ\QRQSXEOLFLQIRUPDWLRQFRQFHUQLQJ3)&DQGLWV6XEVLGLDULHVSURYLGHGWRVXFK
RWKHU3HUVRQZKLFKZDVQRWSUHYLRXVO\SURYLGHGWR3RZHU

6HFWLRQ 6XSHULRU3URSRVDODQG5LJKWWR0DWFK


1RWZLWKVWDQGLQJDQ\WKLQJWRWKHFRQWUDU\FRQWDLQHGLQ6HFWLRQ  RUDQ\RWKHUSURYLVLRQ
RI WKLV $JUHHPHQW LI 3)& UHFHLYHV DQ $FTXLVLWLRQ 3URSRVDO WKDW FRQVWLWXWHV D 6XSHULRU
3URSRVDO 3)& PD\ L  PDNH D 3)& &KDQJH LQ 5HFRPPHQGDWLRQ LQ UHVSHFW RI VXFK
6XSHULRU3URSRVDORU LL HQWHULQWRD3URSRVHG$JUHHPHQWZLWKUHVSHFWWRVXFK6XSHULRU
3URSRVDOLIDQGRQO\LISULRUWRHIIHFWLQJVXFK3)&&KDQJHLQ5HFRPPHQGDWLRQDQGRU
HQWHULQJLQWRVXFK3URSRVHG$JUHHPHQW
D

WKH5HTXLUHG3)&6KDUHKROGHU$SSURYDOKDVQRWEHHQREWDLQHG

E

VXFK3HUVRQZDVQRWUHVWULFWHGIURPPDNLQJVXFK6XSHULRU3URSRVDOSXUVXDQWWR
DQH[LVWLQJVWDQGVWLOORUVLPLODUUHVWULFWLRQ

F

3)&KDVFRPSOLHGZLWKWKHWHUPVRIWKLV$JUHHPHQWLQFOXGLQJ$UWLFOH

G

3)&KDVSURYLGHG3RZHUZLWKDQRWLFHLQZULWLQJWKDWWKHUHLVD6XSHULRU3URSRVDO
WRJHWKHU ZLWK D FRS\ RI WKH SURSRVHG GHILQLWLYH DJUHHPHQW IRU WKH 6XSHULRU
3URSRVDO DQG DOO VXSSRUWLQJ PDWHULDOV LQFOXGLQJ GRFXPHQWDWLRQ VXSSRUWLQJ WKH
YDOXDWLRQRIDQ\QRQFDVKFRQVLGHUDWLRQDQGDQ\ILQDQFLQJGRFXPHQWVVXSSOLHGLQ
FRQQHFWLRQWKHUHZLWKVXEMHFWWRLQWKHFDVHRIILQDQFLQJGRFXPHQWVFXVWRPDU\
FRQILGHQWLDOLW\ SURYLVLRQV ZLWK UHVSHFW WR IHH OHWWHUV RU VLPLODU LQIRUPDWLRQ VXFK
GRFXPHQWVWREHVRSURYLGHGWR3RZHUQRWOHVVWKDQILYH  %XVLQHVV'D\VSULRU
WRWKHSURSRVHGDFFHSWDQFHDSSURYDORUH[HFXWLRQRIWKH3URSRVHG$JUHHPHQWE\
3)&

H

ILYH  %XVLQHVV'D\V WKH³0DWFKLQJ3HULRG´ VKDOOKDYHHODSVHGIURPWKHGDWH
3RZHUUHFHLYHGWKHQRWLFHDQGGRFXPHQWDWLRQUHIHUUHGWRLQ6HFWLRQ  G IURP
3)&DQGGXULQJDQ\0DWFKLQJ3HULRG3RZHUKDVKDGWKHRSSRUWXQLW\ EXWQRWWKH
REOLJDWLRQ LQDFFRUGDQFHZLWK6HFWLRQ  WRRIIHUWRDPHQGWKLV$JUHHPHQW
DQG WKH $UUDQJHPHQW LQ RUGHU IRU VXFK $FTXLVLWLRQ 3URSRVDO WR FHDVH WR EH D
6XSHULRU 3URSRVDO DQG LI 3RZHU KDV SURSRVHG WR DPHQG WKH WHUPV RI WKLV
$JUHHPHQW DQG WKH $UUDQJHPHQW LQ DFFRUGDQFH ZLWK 6HFWLRQ    WKH 3)&
%RDUG VKDOO KDYH GHWHUPLQHG LQ JRRG IDLWK DIWHU FRQVXOWDWLRQ ZLWK LWV ILQDQFLDO
DGYLVRUV DQG RXWVLGH OHJDO FRXQVHO WKDW WKH $FTXLVLWLRQ 3URSRVDO LV D 6XSHULRU


%

3URSRVDO FRPSDUHG WR DQ\ VXFK SURSRVHG DPHQGPHQWV WR WKH WHUPV RI WKLV
$JUHHPHQWDQGWKH$UUDQJHPHQWE\3RZHUDQG
I

DIWHU WKH 0DWFKLQJ 3HULRG WKH 3)& %RDUG LQUHFHLSW RIWKH$FTXLVLWLRQ 3URSRVDO
GHWHUPLQHVDIWHUFRQVXOWDWLRQZLWKLWVRXWVLGHOHJDOFRXQVHODQGILQDQFLDODGYLVRUV
WKDW WKH $FTXLVLWLRQ 3URSRVDO FRQWLQXHV WR FRQVWLWXWH D 6XSHULRU 3URSRVDO
FRPSDUHGWRWKHWHUPVRIWKH$UUDQJHPHQWDVSURSRVHGWREHDPHQGHGE\3RZHU
SXUVXDQWWR6HFWLRQ  DQGWKH3)&%RDUGKDVGHWHUPLQHGLQJRRGIDLWKDIWHU
FRQVXOWDWLRQZLWKLWVRXWVLGHOHJDOFRXQVHOWKDWLWLVQHFHVVDU\IRU3)&WRHQWHULQWR
D GHILQLWLYH DJUHHPHQW ZLWK UHVSHFW WR VXFK 6XSHULRU 3URSRVDO DQGRU D PDNH D
3)&&KDQJHLQ5HFRPPHQGDWLRQLQRUGHUWRSURSHUO\GLVFKDUJHLWVILGXFLDU\GXWLHV



(DFKRI3)&DQG3RZHUDFNQRZOHGJHVDQGDJUHHVWKDWGXULQJWKH0DWFKLQJ3HULRGRU
VXFK ORQJHU SHULRG DV 3)& PD\ DSSURYH IRU VXFK SXUSRVH 3RZHU VKDOO KDYH WKH
RSSRUWXQLW\EXWQRWWKHREOLJDWLRQWRSURSRVHWRDPHQGWKHWHUPVRIWKLV$JUHHPHQWDQG
WKH$UUDQJHPHQWLQFOXGLQJDQLQFUHDVHLQRUPRGLILFDWLRQRIWKH&RQVLGHUDWLRQ7KH3)&
%RDUGZLOOLQFRQVXOWDWLRQZLWKRXWVLGHOHJDOFRXQVHODQGILQDQFLDODGYLVHUVUHYLHZDQ\
SURSRVDOPDGHE\3RZHUWRDPHQGWKHWHUPVRIWKLV$JUHHPHQWLQRUGHUWRGHWHUPLQHLQ
JRRGIDLWKLQWKHH[HUFLVHRILWVILGXFLDU\GXWLHVZKHWKHU3RZHU¶VSURSRVDOWRDPHQGWKLV
$JUHHPHQW ZRXOG XSRQ DFFHSWDQFH UHVXOW LQ WKH $FTXLVLWLRQ 3URSRVDO FHDVLQJ WR EH D
6XSHULRU 3URSRVDO DQG ZLOO UHVSRQG WR 3RZHU ZLWK VXFK GHWHUPLQDWLRQ ZLWKLQ WZR  
%XVLQHVV'D\VRIUHFHLYLQJ3RZHU¶VSURSRVDOWRDPHQGWKLV$JUHHPHQW,IWKH3)&%RDUG
GHWHUPLQHVWKDWWKH$FTXLVLWLRQ3URSRVDOLVQRWD6XSHULRU3URSRVDODVFRPSDUHGWRWKH
SURSRVHG DPHQGPHQWV WR WKH WHUPV RI WKLV $JUHHPHQW LW ZLOO SURPSWO\ HQWHU LQWR DQ
DPHQGHG DJUHHPHQW ZLWK 3RZHU UHIOHFWLQJ VXFK SURSRVHG DPHQGPHQWV (DFK 3DUW\
XQGHUWDNHVWRWKHRWKHUWRQHJRWLDWHLQJRRGIDLWKDQGLQDWLPHO\PDQQHUZLWKWKHRWKHU
3DUW\GXULQJWKH0DWFKLQJ3HULRG



(DFKVXFFHVVLYHDPHQGPHQWRUPRGLILFDWLRQWRDQ\$FTXLVLWLRQ3URSRVDOWKDWUHVXOWVLQDQ
LQFUHDVH LQ RU PRGLILFDWLRQ RI WKH FRQVLGHUDWLRQ RU YDOXH RI VXFK FRQVLGHUDWLRQ  WR EH
UHFHLYHG E\ 3)& RU RWKHU PDWHULDO WHUPV RU FRQGLWLRQV WKHUHRI VKDOO FRQVWLWXWH D QHZ
$FTXLVLWLRQ3URSRVDOIRUWKHSXUSRVHVRIWKLV6HFWLRQDQG3RZHUVKDOOEHDIIRUGHGD
QHZIXOOILYH  %XVLQHVV'D\0DWFKLQJ3HULRGIURPWKHGDWHRQZKLFK3RZHUUHFHLYHGWKH
QRWLFH DQG GRFXPHQWDWLRQ UHIHUUHG WR LQ 6HFWLRQ   G  ZLWK UHVSHFW WR HDFK QHZ
6XSHULRU3URSRVDO



3)&VKDOOHQVXUHWKDWLWV5HSUHVHQWDWLYHVDQGLWV6XEVLGLDULHVDUHDZDUHRIWKHSURYLVLRQV
RI WKLV $UWLFOH  DQG VKDOO EH UHVSRQVLEOH IRU DQ\ EUHDFK RI WKLV $UWLFOH  E\ LWV
5HSUHVHQWDWLYHVDQGLWV6XEVLGLDULHV



7KH3)&%RDUGVKDOOSURPSWO\DIILUPWKH3)&%RDUG5HFRPPHQGDWLRQE\SUHVVUHOHDVH
DIWHUDQ\$FTXLVLWLRQ3URSRVDOZKLFKLVQRWGHWHUPLQHGWREHD6XSHULRU3URSRVDOLVSXEOLFO\
DQQRXQFHGRUWKH3)&%RDUGGHWHUPLQHVWKDWDSURSRVHGDPHQGPHQWWRWKHWHUPVRIWKLV
$JUHHPHQWDVFRQWHPSODWHGXQGHU6HFWLRQ  ZRXOGUHVXOWLQDQ$FTXLVLWLRQ3URSRVDO
QR ORQJHU EHLQJ D 6XSHULRU 3URSRVDO 3)& VKDOO SURYLGH 3RZHU DQG LWV RXWVLGH OHJDO
FRXQVHO ZLWK D UHDVRQDEOH RSSRUWXQLW\ WR UHYLHZ WKH IRUP DQG FRQWHQW RI VXFK SUHVV


%

UHOHDVHRURWKHUGLVFORVXUHDQGVKDOOPDNHDOOUHDVRQDEOHDPHQGPHQWVDVUHTXHVWHGE\
3RZHUDQGLWVOHJDOFRXQVHO


,QFLUFXPVWDQFHVZKHUH
D

3)& KDV QRWLILHG WKH RWKHU WKDW LW LQWHQGV WR PDNH D 3)& &KDQJH LQ
5HFRPPHQGDWLRQXQGHU6HFWLRQ  RU

E

3)&SURYLGHVWKHRWKHUZLWKQRWLFHRID6XSHULRU3URSRVDOFRQWHPSODWHGE\6HFWLRQ
  

RQDGDWHWKDWLVOHVVWKDQILIWHHQ  %XVLQHVV'D\VSULRUWRWKH3)&0HHWLQJ3)&PD\
RULIUHTXHVWHGE\WKHRWKHUVKDOODGMRXUQWKH3)&0HHWLQJWRDGDWHWKDWLVILIWHHQ WK 
%XVLQHVV 'D\V DIWHU WKH GDWH RI VXFK QRWLFH SURYLGHG KRZHYHUWKDWWKH 3)& 0HHWLQJ
VKDOOQRWEHDGMRXUQHGRUSRVWSRQHGWRDGDWHWKDWLVODWHUWKDQWKHILIWHHQWK WK %XVLQHVV
'D\SULRUWRWKH2XWVLGH'DWH


1RWKLQJLQWKLV$JUHHPHQWVKDOOSURKLELWWKH3)&%RDUGIURP L PDNLQJD3)&&KDQJHLQ
5HFRPPHQGDWLRQRUIURPPDNLQJDQ\GLVFORVXUHWRDQ\VHFXULW\KROGHUVRI3)&SULRUWR
WKH(IIHFWLYH7LPHLILQWKHJRRGIDLWKMXGJPHQWRIWKH3)&%RDUGDIWHUFRQVXOWDWLRQZLWK
RXWVLGHFRXQVHODQGILQDQFLDODGYLVRUVIDLOXUHWRWDNHVXFKDFWLRQRUPDNHVXFKGLVFORVXUH
ZRXOG EH LQFRQVLVWHQW ZLWK WKH ILGXFLDU\ GXWLHV RI WKH 3)& %RDUG RU VXFK DFWLRQ RU
GLVFORVXUH LV RWKHUZLVH UHTXLUHG XQGHU DSSOLFDEOH /DZ DQG LL  UHVSRQGLQJ WKURXJK D
GLUHFWRUV¶FLUFXODURUHTXLYDOHQWGRFXPHQWWRDQ$FTXLVLWLRQ3URSRVDOWKDWLWGHWHUPLQHVLV
QRWD6XSHULRU3URSRVDOSURYLGHGWKDW [ 3)&VKDOOSURYLGH3RZHUDQGLWVRXWVLGHOHJDO
FRXQVHOZLWKDUHDVRQDEOHRSSRUWXQLW\WRUHYLHZWKHIRUPDQGFRQWHQWRIVXFKFLUFXODURU
RWKHUGLVFORVXUHDQGVKDOOPDNHDOOUHDVRQDEOHDPHQGPHQWVDVUHTXHVWHGE\3RZHUDQG
LWVOHJDOFRXQVHODQG \ 3)&VKDOOQRWPDNHD&KDQJHLQ5HFRPPHQGDWLRQLQFRQQHFWLRQ
ZLWKD6XSHULRU3URSRVDOXQWLODIWHUFRPSO\LQJZLWK6HFWLRQ
$57,&/(
&21',7,216

6HFWLRQ 0XWXDO&RQGLWLRQV3UHFHGHQW
7KH3DUWLHVDUHQRWUHTXLUHGWRFRPSOHWHWKH$UUDQJHPHQWXQOHVVHDFKRIWKHIROORZLQJ
FRQGLWLRQVLVVDWLVILHGRQRUSULRUWRWKH(IIHFWLYH7LPHZKLFKFRQGLWLRQVPD\RQO\EHZDLYHGLQ
ZKROHRULQSDUWE\WKHPXWXDOFRQVHQWRIWKH3DUWLHV


WKH5HTXLUHG3)&6KDUHKROGHU$SSURYDOVKDOOKDYHEHHQREWDLQHGDQGWKH$UUDQJHPHQW
5HVROXWLRQVKDOOKDYHEHHQDSSURYHGDQGDGRSWHGE\3)&6KDUHKROGHUVDW3)&0HHWLQJ
LQDFFRUGDQFHZLWKWKH,QWHULP2UGHUDQGDSSOLFDEOH/DZV



WKH5HTXLUHG3RZHU6KDUHKROGHU$SSURYDOVKDOOKDYHEHHQREWDLQHG



DOORIWKH3RZHU3DUWLFLSDWLQJ3UHIHUUHG6KDUHVLVVXDEOHWRWKHFRQWUROOLQJVKDUHKROGHURI
3RZHUXSRQWKHH[HUFLVHLIDQ\RIWKHSUHHPSWLYHULJKWLQWKHFRUSRUDWHDUWLFOHVRI3RZHU
WULJJHUHGE\WKH$UUDQJHPHQWVKDOOKDYHEHHQGXO\DQGYDOLGO\LVVXHG


%



WKH,QWHULP2UGHUDQGWKH)LQDO2UGHUVKDOOHDFKKDYHEHHQREWDLQHGRQWHUPVFRQVLVWHQW
ZLWK WKLV $JUHHPHQW DQG VKDOO QRW KDYH EHHQ VHW DVLGH RU PRGLILHG LQ D PDQQHU
XQDFFHSWDEOHWRWKH3DUWLHVRQDSSHDORURWKHUZLVH



HDFK RI WKH .H\ 5HJXODWRU\ $SSURYDOV KDV EHHQ PDGH JLYHQ RU REWDLQHG RQ WHUPV
DFFHSWDEOH WR ERWK 3)& DQG 3RZHU HDFK DFWLQJ UHDVRQDEO\ DQG HDFK VXFK .H\
5HJXODWRU\$SSURYDOLVLQIRUFHDQGKDVQRWEHHQPRGLILHGRUZLWKGUDZQ



QR/DZVKDOOKDYHEHHQHQDFWHGPDGHRULVVXHGWKDWPDNHVWKHFRQVXPPDWLRQRIWKH
$UUDQJHPHQWLOOHJDORURWKHUZLVHSURKLELWVRUHQMRLQV3)&RU3RZHUIURPFRQVXPPDWLQJ
WKH$UUDQJHPHQWDQG



WKHUHLVQRDFWLRQRUSURFHHGLQJE\D*RYHUQPHQWDO(QWLW\NQRZQWR3RZHURU3)&WREH
SHQGLQJRUWKUHDWHQHGLQDQ\MXULVGLFWLRQWR
D

FHDVHWUDGHWHPSRUDULO\RUSHUPDQHQWO\HQMRLQSURKLELWRULPSRVHDQ\OLPLWDWLRQV
GDPDJHVRUFRQGLWLRQVRQ3RZHU¶VDELOLW\WRDFTXLUHKROGRUH[HUFLVHIXOOULJKWVRI
RZQHUVKLSRYHUDQ\3)&6KDUHVLQFOXGLQJWKHULJKWWRYRWH3)&6KDUHVRU

E

SURKLELW UHVWULFW RU LPSRVH WHUPV RU FRQGLWLRQV RQ WKH $UUDQJHPHQW RU WKH
RZQHUVKLSRURSHUDWLRQE\3RZHURIWKHEXVLQHVVRUDVVHWVRI3RZHULWVDIILOLDWHV
DQG UHODWHG HQWLWLHV 3)& RU DQ\ RI 3)&¶V 6XEVLGLDULHV DQG UHODWHG HQWLWLHV RU
FRPSHO 3RZHU WR GLVSRVH RI RU KROG VHSDUDWH DQ\ RI WKH EXVLQHVV RU DVVHWV RI
3RZHU LWV DIILOLDWHV DQG UHODWHG HQWLWLHV 3)& RU DQ\ RI 3)&¶V 6XEVLGLDULHV DQG
UHODWHGHQWLWLHVDVDUHVXOWRIWKH$UUDQJHPHQW

6HFWLRQ $GGLWLRQDO&RQGLWLRQV3UHFHGHQWWRWKH2EOLJDWLRQVRI3RZHU
3RZHULVQRWUHTXLUHGWRFRPSOHWHWKH$UUDQJHPHQWXQOHVVHDFKRIWKHIROORZLQJFRQGLWLRQV
LVVDWLVILHGRQRUEHIRUHWKH(IIHFWLYH7LPHZKLFKFRQGLWLRQVDUHIRUWKHH[FOXVLYHEHQHILWRI3RZHU
DQGPD\RQO\EHZDLYHGLQZKROHRULQSDUWE\3RZHULQLWVVROHGLVFUHWLRQ


$ WKHUHSUHVHQWDWLRQVDQGZDUUDQWLHVRI3)&ZKLFKDUHTXDOLILHGE\WKHH[SUHVVLRQ³3)&
0DWHULDO$GYHUVH(IIHFW´VKDOOKDYHEHHQWUXHDQGFRUUHFWLQDOOUHVSHFWVDVRIWKHGDWHRI
WKLV$JUHHPHQWDQGVKDOOEHWUXHDQGFRUUHFWLQDOOUHVSHFWVDVRIWKH(IIHFWLYH7LPHDVLI
PDGH RQ DQG DV RI VXFK GDWH XQOHVV PDGH DV RI D VSHFLILHG GDWH LQ ZKLFK FDVH WKH
DFFXUDF\RIVXFKUHSUHVHQWDWLRQDQGZDUUDQW\VKDOOEHGHWHUPLQHGDVRIVXFKVSHFLILHG
GDWH  % DOORWKHUUHSUHVHQWDWLRQVDQGZDUUDQWLHVRI3)&VKDOOKDYHEHHQWUXHDQGFRUUHFW
DVRIWKHGDWHRIWKLV$JUHHPHQWDQGVKDOOEHWUXHDQGFRUUHFWDVRIWKH(IIHFWLYH7LPHDV
LIPDGHRQDQGDVRIVXFKGDWH XQOHVVPDGHDVRIDVSHFLILHGGDWHLQZKLFKFDVHWKH
DFFXUDF\RIVXFKUHSUHVHQWDWLRQDQGZDUUDQW\VKDOOEHGHWHUPLQHGDVRIVXFKVSHFLILHG
GDWH H[FHSWWRWKHH[WHQWWKDWWKHIDLOXUHRIVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVWREH
WUXHDQGFRUUHFWZRXOGQRWKDYHD3)&0DWHULDO$GYHUVH(IIHFWDQG & 3)&VKDOOKDYH
GHOLYHUHGDFHUWLILFDWHFRQILUPLQJWKHVDWLVIDFWLRQRI $ DQG % WR3RZHUH[HFXWHGE\WZR
VHQLRURIILFHUVRI3)& LQHDFKFDVHZLWKRXWSHUVRQDOOLDELOLW\ DGGUHVVHGWR3RZHUDQG
GDWHGWKH(IIHFWLYH'DWH



3)&VKDOOKDYHIXOILOOHGRUFRPSOLHGLQDOOPDWHULDOUHVSHFWVZLWKHDFKRIWKHFRYHQDQWVRI
3)&FRQWDLQHGLQWKLV$JUHHPHQWWREHIXOILOOHGRUFRPSOLHGZLWKE\LWRQRUSULRUWRWKH
(IIHFWLYH7LPHDQG3)&VKDOOGHOLYHUHGDFHUWLILFDWHFRQILUPLQJVDPHWR3RZHUH[HFXWHG


%

E\WZRVHQLRURIILFHUVRI3)& LQHDFKFDVHZLWKRXWSHUVRQDOOLDELOLW\ DGGUHVVHGWR3RZHU
DQGGDWHGWKH(IIHFWLYH'DWH


WKH WLPH SHULRG IRU WKH H[HUFLVH RI WKH 'LVVHQW 5LJKWV VKDOO KDYH H[SLUHG DQG 3)&
6KDUHKROGHUV VKDOO QRW KDYH H[HUFLVHG RU RWKHUZLVH EH GHHPHG WR KDYH H[HUFLVHG 
'LVVHQW 5LJKWV ZLWK UHVSHFW WR PRUH WKDQ  RI WKH QXPEHU RI LVVXHG DQG RXWVWDQGLQJ
3)&6KDUHV H[FOXGLQJ3)&6KDUHVKHOGE\3)&,QWHUHVWHG3DUWLHV DQG



WKHUH VKDOO QRW KDYH EHHQ RU RFFXUUHG D 3)& 0DWHULDO $GYHUVH (IIHFW SULRU WR WKH GDWH
KHUHRIWKDWKDVQRWEHHQSXEOLFO\GLVFORVHGDQGIURPWKHGDWHKHUHRIWRWKH(IIHFWLYH7LPH
WKHUHVKDOOQRWKDYHEHHQRURFFXUUHGD3)&0DWHULDO$GYHUVH(IIHFW

6HFWLRQ $GGLWLRQDO&RQGLWLRQV3UHFHGHQWWRWKH2EOLJDWLRQVRI3)&
3)&LVQRWUHTXLUHGWRFRPSOHWHWKH$UUDQJHPHQWXQOHVVHDFKRIWKHIROORZLQJFRQGLWLRQV
LVVDWLVILHGRQRUEHIRUHWKH(IIHFWLYH7LPHZKLFKFRQGLWLRQVDUHIRUWKHH[FOXVLYHEHQHILWRI3)&
DQGPD\RQO\EHZDLYHGLQZKROHRULQSDUWE\3)&LQLWVVROHGLVFUHWLRQ


$  WKH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI 3RZHU ZKLFK DUH TXDOLILHG E\ WKH H[SUHVVLRQ
³3RZHU0DWHULDO$GYHUVH(IIHFW´VKDOOKDYHEHHQWUXHDQGFRUUHFWLQDOOUHVSHFWVDVRIWKH
GDWHRIWKLV$JUHHPHQWDQGVKDOOEHWUXHDQGFRUUHFWLQDOOUHVSHFWVDVRIWKH(IIHFWLYH7LPH
DVLIPDGHRQDQGDVRIVXFKGDWH XQOHVVPDGHDVRIDVSHFLILHGGDWHLQZKLFKFDVHWKH
DFFXUDF\RIVXFKUHSUHVHQWDWLRQDQGZDUUDQW\VKDOOEHGHWHUPLQHGDVRIVXFKVSHFLILHG
GDWH  %  DOO RWKHU UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI 3RZHU VKDOO KDYH EHHQ WUXH DQG
FRUUHFWDVRIWKHGDWHRIWKLV$JUHHPHQWDQGVKDOOEHWUXHDQGFRUUHFWDVRIWKH(IIHFWLYH
7LPHDVLIPDGHRQDQGDVRIVXFKGDWH XQOHVVPDGHDVRIDVSHFLILHGGDWHLQZKLFKFDVH
WKHDFFXUDF\RIVXFKUHSUHVHQWDWLRQDQGZDUUDQW\VKDOOEHGHWHUPLQHGDVRIVXFKVSHFLILHG
GDWH H[FHSWWRWKHH[WHQWWKDWWKHIDLOXUHRIVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVWREH
WUXH DQG FRUUHFW ZRXOG QRW KDYH D 3RZHU0DWHULDO $GYHUVH (IIHFW DQG &  3RZHU VKDOO
KDYHGHOLYHUHGDFHUWLILFDWHFRQILUPLQJWKHVDWLVIDFWLRQRI $ DQG % WR3)&H[HFXWHGE\
WZRVHQLRURIILFHUVRI3RZHU LQHDFKFDVHZLWKRXWSHUVRQDOOLDELOLW\ DGGUHVVHGWR3)&
DQGGDWHGWKH(IIHFWLYH'DWH



3RZHUVKDOOKDYHIXOILOOHGRUFRPSOLHGLQDOOPDWHULDOUHVSHFWVZLWKHDFKRIWKHFRYHQDQWV
RI3RZHUFRQWDLQHGLQWKLV$JUHHPHQWWREHIXOILOOHGRUFRPSOLHGZLWKE\LWRQRUSULRUWRWKH
(IIHFWLYH 7LPH DQG 3RZHU VKDOO KDYH GHOLYHUHG D FHUWLILFDWH FRQILUPLQJ VDPH WR 3)&
H[HFXWHG E\ WZR VHQLRU RIILFHUV RI 3RZHU LQ HDFK FDVH ZLWKRXW SHUVRQDO OLDELOLW\ 
DGGUHVVHGWR3)&DQGGDWHGWKH(IIHFWLYH'DWH



WKHUHVKDOOQRWKDYHEHHQRURFFXUUHGD3RZHU0DWHULDO$GYHUVH(IIHFWSULRUWRWKHGDWH
KHUHRIWKDWKDVQRWEHHQSXEOLFO\GLVFORVHGDQGIURPWKHGDWHKHUHRIWRWKH(IIHFWLYH7LPH
WKHUHVKDOOQRWKDYHEHHQRURFFXUUHGD3RZHU0DWHULDO$GYHUVH(IIHFWDQG



VXEMHFWWRWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWDQGWKH3ODQRI$UUDQJHPHQWDQG
LQFRPSOLDQFHZLWK6HFWLRQ3RZHUZLOOKDYHGHSRVLWHGRUFDXVHGWREHGHSRVLWHGZLWK
WKH'HSRVLWDU\VXIILFLHQW3RZHU6KDUHVDQGIXQGVWRHIIHFWSD\PHQWLQIXOORIWKHDJJUHJDWH
&RQVLGHUDWLRQ


%

6HFWLRQ 6DWLVIDFWLRQRI&RQGLWLRQV
7KH FRQGLWLRQV SUHFHGHQW VHW RXW LQ 6HFWLRQ  6HFWLRQ  DQG 6HFWLRQ  ZLOO EH
FRQFOXVLYHO\ GHHPHG WR KDYH EHHQ VDWLVILHG ZDLYHG RU UHOHDVHG ZKHQ WKH &HUWLILFDWH RI
$UUDQJHPHQWLVLVVXHGE\WKH'LUHFWRU
$57,&/(
7(50$1'7(50,1$7,21
6HFWLRQ 7HUP
7KLV$JUHHPHQWVKDOOEHHIIHFWLYHIURPWKHGDWHKHUHRIXQWLOWKHHDUOLHURIWKH(IIHFWLYH7LPHDQG
WKHWHUPLQDWLRQRIWKLV$JUHHPHQWLQDFFRUGDQFHZLWKLWVWHUPV
6HFWLRQ 7HUPLQDWLRQ


7KLV $JUHHPHQW PD\ EH WHUPLQDWHG DW DQ\ WLPHSULRUWRWKH (IIHFWLYH 7LPH DV SURYLGHG
EHORZ QRWZLWKVWDQGLQJDQ\DSSURYDORIWKLV$JUHHPHQWRURIWKH$UUDQJHPHQW5HVROXWLRQ
E\WKH3)&6KDUHKROGHUVDQGRUE\WKH&RXUWDVDSSOLFDEOH 
D

E\PXWXDOZULWWHQDJUHHPHQWRIWKH3DUWLHV

E

E\HLWKHU3)&RU3RZHULI

F

L

WKH(IIHFWLYH7LPHVKDOOQRWKDYHRFFXUUHGRQRUEHIRUHWKH2XWVLGH'DWH
H[FHSW WKDW WKH ULJKW WR WHUPLQDWH WKLV $JUHHPHQW XQGHU WKLV 6HFWLRQ
  E L VKDOOQRWEHDYDLODEOHWRDQ\3DUW\ZKRVHIDLOXUHWRIXOILODQ\RI
LWVREOLJDWLRQVRUEUHDFKRIDQ\RILWVUHSUHVHQWDWLRQVDQGZDUUDQWLHVXQGHU
WKLV $JUHHPHQW KDV EHHQ WKH FDXVH RI RU UHVXOWHG LQ WKH IDLOXUH RI WKH
(IIHFWLYH7LPHWRRFFXUE\VXFK2XWVLGH'DWH

LL 

WKH 5HTXLUHG 3RZHU 6KDUHKROGHU $SSURYDO VKDOO QRW KDYH EHHQ REWDLQHG
EHIRUH 0DUFK   H[FHSW WKDW 3RZHU VKDOO QRW KDYH WKH ULJKW WR
WHUPLQDWHWKLV$JUHHPHQWXQGHUWKLV6HFWLRQ  E L LL LIWKHIDLOXUHWR
REWDLQWKH5HTXLUHG3RZHU6KDUHKROGHU$SSURYDOLVWKHUHVXOWRI3DQVROR
KDYLQJ IDLOHG WR YRWH LQ IDYRXU RI WKH LVVXDQFH RI WKH 3RZHU 6KDUHV
FRQWHPSODWHGE\WKLV$JUHHPHQWRU

LLL 

WKH5HTXLUHG3)&6KDUHKROGHU$SSURYDOVKDOOQRWKDYHEHHQREWDLQHGDW
WKH3)&0HHWLQJLQDFFRUGDQFHZLWKWKH,QWHULP2UGHU

E\3RZHULI
L

SULRU WR WKH (IIHFWLYH 7LPH   WKH 3)& %RDUG IDLOV WR UHFRPPHQG RU
ZLWKGUDZVDPHQGVPRGLILHVRUTXDOLILHVLQDPDQQHUDGYHUVHWR3RZHU
LWVUHFRPPHQGDWLRQRIWKH$UUDQJHPHQW RUIDLOVWRSXEOLFO\UHDIILUPVXFK
UHFRPPHQGDWLRQZLWKLQWKUHH  %XVLQHVV'D\V DQGLQDQ\FDVHSULRUWR
WKH3)&0HHWLQJ DIWHUKDYLQJEHHQUHTXHVWHGLQZULWLQJE\3RZHUWRGR
VR    WKH 3)& %RDUG RU D FRPPLWWHH WKHUHRI VKDOO KDYH DSSURYHG RU
UHFRPPHQGHGDQ\$FTXLVLWLRQ3URSRVDO  DQG  HDFKD³3)&&KDQJH


%

LQ 5HFRPPHQGDWLRQ´  RU   3)& VKDOO KDYH EUHDFKHG $UWLFOH  LQ DQ\
PDWHULDOUHVSHFW

G

LL 

VXEMHFW WR 6HFWLRQ    D PDWHULDO EUHDFK RI DQ\ UHSUHVHQWDWLRQ RU
ZDUUDQW\ RU IDLOXUH WR SHUIRUP DQ\ FRYHQDQW RU DJUHHPHQW RQ WKH SDUW RI
3)&VHWIRUWKLQWKLV$JUHHPHQWVKDOOKDYHRFFXUUHGWKDWZRXOGFDXVHWKH
FRQGLWLRQV VHW IRUWK LQ 6HFWLRQ  RU 6HFWLRQ  QRW WR EH VDWLVILHG DQG
VXFK FRQGLWLRQV DUH LQFDSDEOH RI EHLQJVDWLVILHGE\WKH2XWVLGH 'DWH DV
UHDVRQDEO\ GHWHUPLQHGE\ 3RZHU DQG SURYLGHGWKDW 3RZHU LV QRWWKHQ LQ
EUHDFKRIWKLV$JUHHPHQWVRDVWRFDXVHDQ\FRQGLWLRQLQ6HFWLRQRU
6HFWLRQQRWWREHVDWLVILHGRU

LLL 

3)& HQWHUV LQWR D ELQGLQJ ZULWWHQ DJUHHPHQW ZLWK UHVSHFW WR D 6XSHULRU
3URSRVDO RWKHUWKDQDFRQILGHQWLDOLW\DQGVWDQGVWLOODJUHHPHQWSHUPLWWHGE\
6HFWLRQ  RU

E\3)&LI
L

VXEMHFW WR 6HFWLRQ    D PDWHULDO EUHDFK RI DQ\ UHSUHVHQWDWLRQ RU
ZDUUDQW\ RU IDLOXUH WR SHUIRUP DQ\ FRYHQDQW RU DJUHHPHQW RQ WKH SDUW RI
3RZHUVHWIRUWKLQWKLV$JUHHPHQWVKDOOKDYHRFFXUUHGWKDWZRXOGFDXVHWKH
FRQGLWLRQV VHW IRUWK LQ 6HFWLRQ  RU 6HFWLRQ  QRW WR EH VDWLVILHG DQG
VXFK FRQGLWLRQV DUH LQFDSDEOH RI EHLQJ VDWLVILHG E\ WKH 2XWVLGH 'DWH DV
UHDVRQDEO\GHWHUPLQHGE\3)&DQGSURYLGHGWKDW3)&LVQRWWKHQLQEUHDFK
RIWKLV$JUHHPHQWVRDVWRFDXVHDQ\FRQGLWLRQLQ6HFWLRQRU6HFWLRQ
QRWWREHVDWLVILHG



7KH3DUW\GHVLULQJWRWHUPLQDWHWKLV$JUHHPHQWSXUVXDQWWR WKLV6HFWLRQ RWKHUWKDQ
SXUVXDQW WR 6HFWLRQ   D  VKDOO JLYH QRWLFH RI VXFK WHUPLQDWLRQ WR WKH RWKHU 3DUW\
VSHFLI\LQJLQUHDVRQDEOHGHWDLOWKHEDVLVIRUVXFK3DUW\¶VH[HUFLVHRILWVWHUPLQDWLRQULJKW



,IWKLV$JUHHPHQWLVWHUPLQDWHGSXUVXDQWWRWKLV6HFWLRQWKLV$JUHHPHQWVKDOOEHFRPH
YRLGDQGEHRIQRIXUWKHUIRUFHRUHIIHFWZLWKRXWOLDELOLW\RIDQ\3DUW\ RUDQ\VKDUHKROGHU
GLUHFWRURIILFHUHPSOR\HHDJHQWFRQVXOWDQWRUUHSUHVHQWDWLYHRIVXFK3DUW\ WRDQ\RWKHU
3DUW\KHUHWRH[FHSWWKDWWKHSURYLVLRQVRIWKLV6HFWLRQ  DQG6HFWLRQV  
DQGDQGDOOUHODWHGGHILQLWLRQVVHWIRUWKLQ
6HFWLRQ  DQG IRU WKH DYRLGDQFH RI GRXEW WKH SURYLVLRQV RI WKH &RQILGHQWLDOLW\
$JUHHPHQWV VKDOOVXUYLYHDQ\WHUPLQDWLRQKHUHRISXUVXDQWWR6HFWLRQ  



7KHWHUPLQDWLRQRIWKLV$JUHHPHQWSXUVXDQWWRWKLV6HFWLRQVKDOOEHZLWKRXWSUHMXGLFH
WRWKHULJKWVREOLJDWLRQVRUOLDELOLWLHVRIDQ\3DUW\ZKLFKVKDOOKDYHDFFUXHGRUDULVHQSULRU
WRWHUPLQDWLRQ
$57,&/(
*(1(5$/3529,6,216

6HFWLRQ $PHQGPHQWV
6XEMHFW WRWKH SURYLVLRQV RIWKH,QWHULP2UGHU WKH 3ODQ RI $UUDQJHPHQW DQG DSSOLFDEOH
/DZVWKLV$JUHHPHQWDQGWKH3ODQRI$UUDQJHPHQWPD\DWDQ\WLPHDQGIURPWLPHWRWLPHEHIRUH
RUDIWHUWKHKROGLQJRIWKH3)&0HHWLQJEXWQRWODWHUWKDQWKH(IIHFWLYH7LPHDQGVXEMHFWWRWKH

%

,QWHULP2UGHUDQG)LQDO2UGHUDQGDSSOLFDEOH/DZVEHDPHQGHGE\PXWXDOZULWWHQDJUHHPHQWRI
WKH3DUWLHVZLWKRXWIXUWKHUQRWLFHWRRUDXWKRUL]DWLRQRQWKHSDUWRI3)&6KDUHKROGHUVDQGDQ\
VXFKDPHQGPHQWPD\ZLWKRXWOLPLWDWLRQ


FKDQJHWKHWLPHIRUSHUIRUPDQFHRIDQ\RIWKHREOLJDWLRQVRUDFWVRIWKH3DUWLHV



ZDLYH DQ\ LQDFFXUDF\ LQ RU PRGLI\ DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ FRQWDLQHG LQ WKLV
$JUHHPHQWRULQDQ\GRFXPHQWGHOLYHUHGSXUVXDQWWRWKLV$JUHHPHQW



ZDLYHFRPSOLDQFHZLWKRUPRGLI\DQ\RIWKHFRYHQDQWVFRQWDLQHGLQWKLV$JUHHPHQWDQG
ZDLYHRUPRGLI\SHUIRUPDQFHRIDQ\RIWKHREOLJDWLRQVRIWKH3DUWLHVDQGRU



ZDLYHFRPSOLDQFHZLWKRUPRGLI\DQ\RIWKHFRQGLWLRQVFRQWDLQHGLQWKLV$JUHHPHQW

SURYLGHGKRZHYHUWKDWQRVXFKDPHQGPHQWPD\UHGXFHRUPDWHULDOO\DIIHFWWKH&RQVLGHUDWLRQWR
EHUHFHLYHGE\3)&6KDUHKROGHUVZLWKRXWWKHLUDSSURYDODWWKH3)&0HHWLQJRUIROORZLQJWKH3)&
0HHWLQJZLWKRXWWKHLUDSSURYDOJLYHQLQWKHVDPHPDQQHUDVUHTXLUHGE\DSSOLFDEOH/DZVIRUWKH
DSSURYDORIWKH$UUDQJHPHQWRUDVPD\EHUHTXLUHGE\WKH&RXUW
6HFWLRQ ([SHQVHV
([FHSWDVH[SUHVVO\SURYLGHGLQWKLV$JUHHPHQWDOORXWRISRFNHWWKLUGSDUW\WUDQVDFWLRQ
H[SHQVHVLQFXUUHGLQFRQQHFWLRQZLWKWKLV$JUHHPHQWDQGWKH3ODQRI$UUDQJHPHQWLQFOXGLQJDOO
FRVWVH[SHQVHVDQGIHHVRIHDFK3DUW\LQFXUUHGSULRUWRRUDIWHUWKH(IIHFWLYH'DWHLQFRQQHFWLRQ
ZLWKRULQFLGHQWDOWRWKH3ODQRI$UUDQJHPHQWVKDOOEHSDLGE\WKH3DUW\LQFXUULQJVXFKH[SHQVHV
ZKHWKHURUQRWWKH$UUDQJHPHQWLVFRQVXPPDWHG
6HFWLRQ 1RWLFHV
$Q\ QRWLFH RU RWKHU FRPPXQLFDWLRQ JLYHQ UHJDUGLQJ WKH PDWWHUV FRQWHPSODWHG E\ WKLV
$JUHHPHQWPXVWEHLQZULWLQJVHQWE\SHUVRQDOGHOLYHU\FRXULHUIDFVLPLOHRUHOHFWURQLFPDLODQG
DGGUHVVHG


WR3RZHUDW
3RZHU&RUSRUDWLRQRI&DQDGD
9LFWRULD6TXDUH
0RQWUpDO34+<-
$WWHQWLRQ
7HOHSKRQH
)DFVLPLOH
(PDLO 

6WpSKDQH/HPD\
5HGDFWHG3HUVRQDO,QIRUPDWLRQ
5HGDFWHG3HUVRQDO,QIRUPDWLRQ
5HGDFWHG3HUVRQDO,QIRUPDWLRQ 5HGDFWHG3HUVRQDO,QIRUPDWLRQ


%

ZLWKDFRS\WR
%ODNH&DVVHOV *UD\GRQ//3
%D\6WUHHW6XLWH
7RURQWR2QWDULR0/$
$WWHQWLRQ
7HOHSKRQH
)DFVLPLOH
(PDLO

-RKQ7X]\N*HRII%HOVKHU
 
 
MRKQWX]\N#EODNHVFRPJHRIIEHOVKHU#EODNHVFRP

DQGZLWKDFRS\WR
*RRGPDQV//3
%D\6WUHHW6XLWH
7RURQWR2QWDULR0+6
$WWHQWLRQ
1HLOO0D\
7HOHSKRQH  
)DFVLPLOH
 
(PDLO
QPD\#JRRGPDQVFD


WR3)&DW
3RZHU)LQDQFLDO&RUSRUDWLRQ
9LFWRULD6TXDUH
0RQWUpDO34+<-
$WWHQWLRQ
7HOHSKRQH
)DFVLPLOH
(PDLO

6LLP$9DQDVHOMD
5HGDFWHG3HUVRQDO,QIRUPDWLRQ
5HGDFWHG3HUVRQDO,QIRUPDWLRQ
5HGDFWHG3HUVRQDO,QIRUPDWLRQ5HGDFWHG3HUVRQDO,QIRUPDWLRQ

ZLWKDFRS\WR
2VOHU+RVNLQ +DUFRXUW//3
.LQJ6WUHHW:HVW6XLWH
7RURQWR2QWDULR0;%
$WWHQWLRQ
7HOHSKRQH
)DFVLPLOH
(PDLO

-HUHP\)UDLEHUJ
 
 
MIUDLEHUJ#RVOHUFRP

$Q\ QRWLFH RU RWKHU FRPPXQLFDWLRQ LV GHHPHG WR EH JLYHQ DQGUHFHLYHG L  LI VHQW E\ SHUVRQDO
GHOLYHU\VDPHGD\FRXULHURUHOHFWURQLFPDLORQWKHGDWHRIGHOLYHU\LILWLVD%XVLQHVV'D\DQG
WKHGHOLYHU\ZDVPDGHSULRUWRSP ORFDOWLPHLQSODFHRIUHFHLSW DQGRWKHUZLVHRQWKHQH[W
%XVLQHVV'D\ LL LIVHQWE\RYHUQLJKWFRXULHURQWKHQH[W%XVLQHVV'D\RU LLL LIVHQWE\IDFVLPLOH
RQWKH%XVLQHVV'D\IROORZLQJWKHGDWHRIFRQILUPDWLRQRIWUDQVPLVVLRQE\WKHRULJLQDWLQJIDFVLPLOH
6HQGLQJDFRS\RIDQRWLFHRURWKHUFRPPXQLFDWLRQWRD3DUW\¶VOHJDOFRXQVHODVFRQWHPSODWHG
DERYH LV IRU LQIRUPDWLRQ SXUSRVHV RQO\ DQG GRHV QRW FRQVWLWXWH GHOLYHU\ RI WKH QRWLFH RU RWKHU

%

FRPPXQLFDWLRQWRWKDW3DUW\7KHIDLOXUHWRVHQGDFRS\RIDQRWLFHRURWKHUFRPPXQLFDWLRQWR
OHJDOFRXQVHOGRHVQRWLQYDOLGDWHGHOLYHU\RIWKDWQRWLFHRURWKHUFRPPXQLFDWLRQWRD3DUW\
6HFWLRQ 7LPHRIWKH(VVHQFH
7LPHLVRIWKHHVVHQFHLQWKLV$JUHHPHQW
6HFWLRQ ,QMXQFWLYH5HOLHI
7KH3DUWLHVDJUHHWKDWLUUHSDUDEOHKDUPZRXOGRFFXUIRUZKLFKPRQH\GDPDJHVZRXOGQRW
EHDQDGHTXDWHUHPHG\DWODZLQWKHHYHQWWKDWDQ\RIWKHSURYLVLRQVRIWKLV$JUHHPHQWZHUHQRW
SHUIRUPHGLQDFFRUGDQFHZLWKWKHLUVSHFLILFWHUPVRUZHUHRWKHUZLVHEUHDFKHG,WLVDFFRUGLQJO\
DJUHHGWKDWWKH3DUWLHVVKDOOEHHQWLWOHGWRLQMXQFWLYHDQGRWKHUHTXLWDEOHUHOLHIWRSUHYHQWEUHDFKHV
RU WKUHDWHQHG EUHDFKHV RI WKLV $JUHHPHQW DQG WR HQIRUFH FRPSOLDQFH ZLWK WKH WHUPV RI WKLV
$JUHHPHQWZLWKRXWDQ\UHTXLUHPHQWIRUWKHVHFXULQJRUSRVWLQJRIDQ\ERQGLQFRQQHFWLRQZLWKWKH
REWDLQLQJRIDQ\VXFKLQMXQFWLYHRURWKHUHTXLWDEOHUHOLHIWKLVEHLQJLQDGGLWLRQWRDQ\RWKHUUHPHG\
WRZKLFKWKH3DUWLHVPD\EHHQWLWOHGDWODZRULQHTXLW\
6HFWLRQ 7KLUG3DUW\%HQHILFLDULHV


([FHSW IRU WKH ULJKWV RI 3)& 6KDUHKROGHUV WR UHFHLYH WKH DSSOLFDEOH &RQVLGHUDWLRQ
IROORZLQJWKH(IIHFWLYH7LPHSXUVXDQWWRWKH3ODQRI$UUDQJHPHQW IRUZKLFKSXUSRVH3)&
KHUHE\FRQILUPVWKDWLWLVDFWLQJDVDJHQWRQEHKDOIRI3)&6KDUHKROGHUVEXWZLWKRXWDQ\
REOLJDWLRQWRFRQVXOWRUVHHNLQVWUXFWLRQVIURPWKRVH3)&6KDUHKROGHUVLQUHVSHFWRIDQ\
DPHQGPHQW RU ZDLYHU RI WKRVHULJKWV XQGHU WKLV$JUHHPHQW  DQGH[FHSWDV SURYLGHG LQ
6HFWLRQ  DQG 6HFWLRQ  ZKLFK ZLWKRXW OLPLWLQJ WKHLU WHUPV DUH LQWHQGHG DV
VWLSXODWLRQVIRUWKHEHQHILWRIWKHWKLUG3HUVRQVPHQWLRQHGLQVXFKSURYLVLRQV VXFKWKLUG
3HUVRQVUHIHUUHGWRLQWKLV6HFWLRQDVWKH³,QGHPQLILHG3HUVRQV´ WKH3DUWLHVLQWHQG
WKDWWKLV$JUHHPHQWZLOOQRWEHQHILWRUFUHDWHDQ\ULJKWRUFDXVHRIDFWLRQLQIDYRXURIDQ\
3HUVRQRWKHUWKDQWKH3DUWLHVDQGWKDWQR3HUVRQRWKHUWKDQWKH3DUWLHVVKDOOEHHQWLWOHG
WRUHO\RQWKHSURYLVLRQVRIWKLV$JUHHPHQWLQDQ\DFWLRQVXLWSURFHHGLQJKHDULQJRURWKHU
IRUXP



'HVSLWHWKHIRUHJRLQJWKH3DUWLHVDFNQRZOHGJHWRHDFKRIWKH,QGHPQLILHG3HUVRQVWKHLU
GLUHFW ULJKWV DJDLQVW WKH DSSOLFDEOH 3DUW\ XQGHU 6HFWLRQ  DQG 6HFWLRQ 
UHVSHFWLYHO\ ZKLFK DUH LQWHQGHG IRU WKH EHQHILW RI DQG VKDOO EH HQIRUFHDEOH E\ HDFK
,QGHPQLILHG 3HUVRQ KLV RU KHU KHLUV DQG KLV RU KHU OHJDO UHSUHVHQWDWLYHV DQG IRU VXFK
SXUSRVHHDFK3DUW\DVDSSOLFDEOHFRQILUPVWKDWLWLVDFWLQJDVWUXVWHHRQWKHLUEHKDOIDQG
DJUHHVWRHQIRUFHVXFKSURYLVLRQVRQWKHLUEHKDOI7KH3DUWLHVUHVHUYHWKHULJKWWRYDU\RU
UHVFLQGWKHULJKWVDWDQ\WLPHDQGLQDQ\ZD\ZKDWVRHYHULIDQ\JUDQWHGE\RUXQGHUWKLV
$JUHHPHQWWRDQ\3HUVRQZKRLVQRWDSDUW\ZLWKRXWQRWLFHWRRUFRQVHQWRIWKDW3HUVRQ
LQFOXGLQJDQ\,QGHPQLILHG3HUVRQ

6HFWLRQ :DLYHU
3)&RU3RZHUPD\ L H[WHQGWKHWLPHIRUWKHSHUIRUPDQFHRIDQ\RIWKHREOLJDWLRQVRU
DFWVRIWKHRWKHU3DUW\ LL ZDLYHFRPSOLDQFHH[FHSWDVSURYLGHGKHUHLQZLWKDQ\RIWKHRWKHU
3DUW\¶VDJUHHPHQWVRUWKHIXOILOPHQWRIDQ\FRQGLWLRQVWRLWVRZQREOLJDWLRQVFRQWDLQHGKHUHLQRU
LLL ZDLYHLQDFFXUDFLHVLQDQ\RIWKHRWKHU3DUW\¶VUHSUHVHQWDWLRQVRUZDUUDQWLHVFRQWDLQHGKHUHLQ
RULQDQ\GRFXPHQWGHOLYHUHGE\WKHRWKHU3DUW\SURYLGHGKRZHYHUWKDW [ DQ\VXFKH[WHQVLRQ
RUZDLYHUVKDOOEHYDOLGRQO\LIVHWIRUWKLQDQLQVWUXPHQWLQZULWLQJVLJQHGRQEHKDOIRIVXFK3DUW\

%

DQG XQOHVV RWKHUZLVH SURYLGHG LQ WKH ZULWWHQ ZDLYHU ZLOO EH OLPLWHG WR WKH VSHFLILF EUHDFK RU
FRQGLWLRQZDLYHGDQG \ QRVXFKZDLYHUPD\UHGXFHRUPDWHULDOO\DIIHFWWKH&RQVLGHUDWLRQWREH
UHFHLYHGE\3)&6KDUHKROGHUVZLWKRXWWKHLUDSSURYDODWWKH3)&0HHWLQJRUIROORZLQJWKH3)&
0HHWLQJZLWKRXWWKHLUDSSURYDOJLYHQLQWKHVDPHPDQQHUDVUHTXLUHGE\DSSOLFDEOH/DZVIRUWKH
DSSURYDORIWKH$UUDQJHPHQWRUDVPD\EHUHTXLUHGE\WKH&RXUW
6HFWLRQ (QWLUH$JUHHPHQW
7KLV $JUHHPHQW WRJHWKHU ZLWK WKH &RQILGHQWLDOLW\ $JUHHPHQWV FRQVWLWXWHV WKH HQWLUH
DJUHHPHQWEHWZHHQWKH3DUWLHVZLWKUHVSHFWWRWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW
DQGVXSHUVHGHVDOOSULRUDJUHHPHQWVXQGHUVWDQGLQJVQHJRWLDWLRQVDQGGLVFXVVLRQVZKHWKHURUDO
RUZULWWHQRIWKH3DUWLHVZLWKUHVSHFWWRWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW7KHUH
DUH QR UHSUHVHQWDWLRQV ZDUUDQWLHV FRYHQDQWV FRQGLWLRQV RU RWKHU DJUHHPHQWV H[SUHVV RU
LPSOLHG FROODWHUDO VWDWXWRU\ RU RWKHUZLVH EHWZHHQ WKH 3DUWLHV LQ FRQQHFWLRQ ZLWK WKH VXEMHFW
PDWWHURIWKLV$JUHHPHQWH[FHSWDVVSHFLILFDOO\VHWIRUWKLQWKLV$JUHHPHQW7KH3DUWLHVKDYHQRW
UHOLHGDQGDUHQRWUHO\LQJRQDQ\RWKHULQIRUPDWLRQGLVFXVVLRQRUXQGHUVWDQGLQJLQHQWHULQJLQWR
DQGFRPSOHWLQJWKHWUDQVDFWLRQVFRQWHPSODWHGE\WKLV$JUHHPHQW
6HFWLRQ 6XFFHVVRUVDQG$VVLJQV


7KLV$JUHHPHQWEHFRPHVHIIHFWLYHRQO\ZKHQH[HFXWHGE\WKH3DUWLHV$IWHUWKDWWLPHLW
ZLOOEHELQGLQJXSRQDQGHQXUHWRWKHEHQHILWRIWKH3DUWLHVDQGWKHLUUHVSHFWLYHVXFFHVVRUV
DQGSHUPLWWHGDVVLJQV



1HLWKHU WKLV $JUHHPHQW QRU DQ\ RI WKH ULJKWV RU REOLJDWLRQV XQGHU WKLV $JUHHPHQW DUH
DVVLJQDEOHRUWUDQVIHUDEOHE\DQ\3DUW\ZLWKRXWWKHSULRUZULWWHQFRQVHQWRIWKHRWKHU3DUW\
SURYLGHGWKDW3RZHUPD\DVVLJQDOORUSDUWRILWVULJKWVXQGHUWKLV$JUHHPHQWWRDQGLWV
REOLJDWLRQV XQGHU WKLV $JUHHPHQW PD\ EH DVVXPHG E\ DQ\ RI WKH 3RZHU 6SHFLILHG
6XEVLGLDULHVSURYLGHGWKDWLIVXFKDVVLJQPHQWDQGRUDVVXPSWLRQWDNHVSODFH3RZHUVKDOO
FRQWLQXH WR EH OLDEOH MRLQWO\ DQG VHYHUDOO\ ZLWK VXFK 6XEVLGLDU\ IRU DOO RI LWV REOLJDWLRQV
KHUHXQGHU

6HFWLRQ 6HYHUDELOLW\
,IDQ\SURYLVLRQRIWKLV$JUHHPHQWLVGHWHUPLQHGWREHLOOHJDOLQYDOLGRUXQHQIRUFHDEOHE\
DQ\FRXUWRIFRPSHWHQWMXULVGLFWLRQWKDWSURYLVLRQZLOOEHVHYHUHGIURPWKLV$JUHHPHQWDQGWKH
UHPDLQLQJSURYLVLRQVVKDOOUHPDLQLQIXOOIRUFHDQGHIIHFW8SRQVXFKGHWHUPLQDWLRQWKDWDQ\WHUP
RURWKHUSURYLVLRQLVLQYDOLGLOOHJDORULQFDSDEOHRIEHLQJHQIRUFHGWKH3DUWLHVVKDOOQHJRWLDWHLQ
JRRGIDLWKWRPRGLI\WKLV$JUHHPHQWVRDVWRHIIHFWWKHRULJLQDOLQWHQWRIWKH3DUWLHVDVFORVHO\DV
SRVVLEOH LQ DQ DFFHSWDEOH PDQQHU WR WKH HQG WKDW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ DUH
IXOILOOHGWRWKHIXOOHVWH[WHQWSRVVLEOH
6HFWLRQ *RYHUQLQJ/DZ


7KLV$JUHHPHQWZLOOEHJRYHUQHGE\DQGLQWHUSUHWHGDQGHQIRUFHGLQDFFRUGDQFHZLWKWKH
ODZVRIWKH3URYLQFHRI2QWDULRDQGWKHIHGHUDOODZVRI&DQDGDDSSOLFDEOHWKHUHLQ



(DFK3DUW\LUUHYRFDEO\DWWRUQVDQGVXEPLWVWRWKHQRQH[FOXVLYHMXULVGLFWLRQRIWKH2QWDULR
FRXUWVVLWXDWHGLQWKH&LW\RI7RURQWRDQGZDLYHVREMHFWLRQWRWKHYHQXHRIDQ\SURFHHGLQJ
LQVXFKFRXUWRUWKDWVXFKFRXUWSURYLGHVDQLQFRQYHQLHQWIRUXP


%

6HFWLRQ 5XOHVRI&RQVWUXFWLRQ
7KH 3DUWLHV WR WKLV $JUHHPHQW ZDLYH WKH DSSOLFDWLRQ RI DQ\ /DZ RU UXOH RI FRQVWUXFWLRQ
SURYLGLQJ WKDW DPELJXLWLHV LQ DQ\ DJUHHPHQW RU RWKHU GRFXPHQW VKDOO EHFRQVWUXHG DJDLQVWWKH
SDUW\GUDIWLQJVXFKDJUHHPHQWRURWKHUGRFXPHQW
6HFWLRQ 1R/LDELOLW\
1RGLUHFWRURURIILFHURI3RZHURUDQ\RILWV6XEVLGLDULHVVKDOOKDYHDQ\SHUVRQDOOLDELOLW\
ZKDWVRHYHU RWKHUWKDQLQWKHFDVHRIIUDXGRUZLOIXOPLVFRQGXFWE\VXFKGLUHFWRURURIILFHU WR3)&
XQGHU WKLV $JUHHPHQW RU DQ\ RWKHU GRFXPHQW GHOLYHUHG LQ FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQV
FRQWHPSODWHGKHUHE\RQEHKDOIRI3RZHURUDQ\RILWV6XEVLGLDULHV1RGLUHFWRURURIILFHURI3)&
RUDQ\RILWV6XEVLGLDULHVVKDOOKDYHDQ\SHUVRQDOOLDELOLW\ZKDWVRHYHU RWKHUWKDQLQWKHFDVHRI
IUDXGRUZLOIXOPLVFRQGXFWE\VXFKGLUHFWRURURIILFHU WR3RZHUXQGHUWKLV$JUHHPHQWRUDQ\RWKHU
GRFXPHQWGHOLYHUHGLQFRQQHFWLRQZLWKWKHWUDQVDFWLRQVFRQWHPSODWHGKHUHE\RQEHKDOIRI3)&RU
DQ\RILWV6XEVLGLDULHV
6HFWLRQ &RXQWHUSDUWV
7KLV$JUHHPHQWPD\EHH[HFXWHGLQDQ\QXPEHURIFRXQWHUSDUWV LQFOXGLQJFRXQWHUSDUWV
E\ IDFVLPLOH RU DQ\ RWKHU IRUP RI HOHFWURQLF FRPPXQLFDWLRQ  DQG DOO VXFK FRXQWHUSDUWV WDNHQ
WRJHWKHUVKDOOEHGHHPHGWRFRQVWLWXWHRQHDQGWKHVDPHLQVWUXPHQW7KH3DUWLHVVKDOOEHHQWLWOHG
WR UHO\ XSRQ GHOLYHU\ RI DQ H[HFXWHG IDFVLPLOH RU VLPLODU H[HFXWHG HOHFWURQLF FRS\ RI WKLV
$JUHHPHQW DQG VXFK IDFVLPLOH RU VLPLODU H[HFXWHG HOHFWURQLFFRS\ VKDOOEH OHJDOO\ HIIHFWLYH WR
FUHDWHDYDOLGDQGELQGLQJDJUHHPHQWEHWZHHQWKH3DUWLHV
>Remainder of page intentionally left blank. Signature page follows.@
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,1:,71(66:+(5(2)WKH3DUWLHVKDYHH[HFXWHGWKLV$UUDQJHPHQW$JUHHPHQWDVRI
WKHGDWHILUVWZULWWHQDERYH

32:(5&25325$7,212)&$1$'$

6LJQHG “Paul Desmarais, Jr.
%\
1DPH 3DXO'HVPDUDLV-U
7LWOH
&KDLUPDQDQG&R&KLHI([HFXWLYH2IILFHU

6LJQHG “Gregory D. Tretiak”
%\
1DPH *UHJRU\'7UHWLDN
7LWOH ([HFXWLYH 9LFH3UHVLGHQW DQG
)LQDQFLDO2IILFHU
32:(5),1$1&,$/&25325$7,21
%\
6LJQHG “Susan McArthur”
1DPH 6XVDQ0F$UWKXU
7LWOH &RPSDQ\'LUHFWRU

6LJQHG “Siim A. Vanaselja”
%\
1DPH 6LLP$9DQDVHOMD
7LWOH
&RPSDQ\'LUHFWRU

%
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$57,&/(
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'HILQLWLRQV

,QWKLV3ODQRI$UUDQJHPHQWXQOHVVWKHUHLVVRPHWKLQJLQWKHVXEMHFWPDWWHURUFRQWH[WLQFRQVLVWHQW
WKHUHZLWKWKHIROORZLQJWHUPVVKDOOKDYHWKHUHVSHFWLYHPHDQLQJVVHWRXWEHORZ DQGJUDPPDWLFDO
YDULDWLRQVRIVXFKWHUPVVKDOOKDYHFRUUHVSRQGLQJPHDQLQJV 
³´PHDQV&DQDGD,QFDZKROO\RZQHG6XEVLGLDU\RI3RZHU
³$UUDQJHPHQW´PHDQVWKHDUUDQJHPHQWXQGHU6HFWLRQRIWKH&%&$RQWKHWHUPVDQGVXEMHFW
WRWKHFRQGLWLRQVVHWRXWLQWKLV3ODQRI$UUDQJHPHQWVXEMHFWWRDQ\DPHQGPHQWVRUYDULDWLRQVWR
WKLV3ODQRI$UUDQJHPHQWPDGHLQDFFRUGDQFHZLWKWKHWHUPVRIWKH$UUDQJHPHQW$JUHHPHQWRU
6HFWLRQRIWKLV3ODQRI$UUDQJHPHQWRUPDGHDWWKHGLUHFWLRQRIWKH&RXUWLQWKH)LQDO2UGHU
ZLWKWKHSULRUZULWWHQFRQVHQWRIERWK3)&DQG3RZHUHDFKDFWLQJUHDVRQDEO\
³$UUDQJHPHQW$JUHHPHQW´PHDQVWKHDUUDQJHPHQWDJUHHPHQWPDGHDVRI'HFHPEHU
EHWZHHQ 3RZHU DQG 3)& LQFOXGLQJ WKH 6FKHGXOHV WKHUHWR  DV LW PD\ EH DPHQGHG UHVWDWHG
VXSSOHPHQWHGRUQRYDWHGIURPWLPHWRWLPHLQDFFRUGDQFHZLWKLWVWHUPV
³$UUDQJHPHQW5HVROXWLRQ´PHDQVWKHVSHFLDOUHVROXWLRQDSSURYLQJWKLV3ODQRI$UUDQJHPHQWWR
EHFRQVLGHUHGDWWKH3)&0HHWLQJE\3)&6KDUHKROGHUV
³$UWLFOHV RI $UUDQJHPHQW´ PHDQV WKH DUWLFOHV RI DUUDQJHPHQW RI 3)& LQ UHVSHFW RI WKH
$UUDQJHPHQWUHTXLUHGE\WKH&%&$WREHVHQWWRWKH'LUHFWRUDIWHUWKH)LQDO2UGHULVPDGHZKLFK
VKDOOLQFOXGHWKLV3ODQRI$UUDQJHPHQWDQGRWKHUZLVHEHLQIRUPDQGFRQWHQWVDWLVIDFWRU\WR3)&
DQG3RZHUHDFKDFWLQJUHDVRQDEO\
³%XVLQHVV'D\´PHDQVDQ\GD\RIWKH\HDURWKHUWKDQD6DWXUGD\D6XQGD\DSXEOLFKROLGD\RU
DGD\ZKHQEDQNVLQWKH&LW\RI7RURQWR2QWDULRRUWKH&LW\RI0RQWUpDO4XpEHFDUHQRWJHQHUDOO\
RSHQIRUEXVLQHVV
³&DQDGLDQ5HVLGHQW´PHDQVDEHQHILFLDORZQHURI3)&6KDUHVLPPHGLDWHO\SULRUWRWKH(IIHFWLYH
7LPHZKRLVDUHVLGHQWRI&DQDGDIRUSXUSRVHVRIWKH7D[$FW RWKHUWKDQD7D[([HPSW3HUVRQ 
RUDSDUWQHUVKLSDQ\PHPEHURIZKLFKLVDUHVLGHQWRI&DQDGDIRUWKHSXUSRVHVRIWKH7D[$FW
RWKHUWKDQD7D[([HPSW3HUVRQ 
³&%&$´PHDQVWKHCanada Business Corporations Act
³&HUWLILFDWHRI$UUDQJHPHQW´PHDQVWKHFHUWLILFDWHRIDUUDQJHPHQWWREHLVVXHGE\WKH'LUHFWRU
SXUVXDQWWR6XEVHFWLRQ  RIWKH&%&$LQUHVSHFWRIWKH$UWLFOHVRI$UUDQJHPHQW
³&RQVLGHUDWLRQ´PHDQVRID3RZHU6KDUHDQGLQFDVKSHU3)&6KDUH

$
%

³&RXUW´PHDQVWKH2QWDULR6XSHULRU&RXUWRI-XVWLFH &RPPHUFLDO/LVW RUVXFKRWKHUFRXUWDV
DSSOLFDEOH
³'HSRVLWDU\´PHDQV&RPSXWHUVKDUH,QYHVWRU6HUYLFHV,QFRUVXFKRWKHU3HUVRQDVWKH3DUWLHV
DJUHHLQZULWLQJ
³'LUHFWRU´PHDQVWKH'LUHFWRUDSSRLQWHGSXUVXDQWWR6HFWLRQRIWKH&%&$
³'LVVHQW5LJKWV´KDVWKHPHDQLQJVSHFLILHGLQ6HFWLRQRIWKLV3ODQRI$UUDQJHPHQW
³'LVVHQW 6KDUHV´ PHDQV WKH 3)& 6KDUHV RI D 'LVVHQWLQJ +ROGHU LQ UHVSHFW RI ZKLFK 'LVVHQW
5LJKWV DUH YDOLGO\ H[HUFLVHG DQG KDYH QRW EHHQ ZLWKGUDZQ RU EHHQ GHHPHG WR KDYH EHHQ
ZLWKGUDZQE\VXFKUHJLVWHUHGKROGHU
³'LVVHQWLQJ +ROGHU´ PHDQV D UHJLVWHUHG KROGHU RI 3)& 6KDUHV ZKR KDV YDOLGO\ H[HUFLVHG LWV
'LVVHQW 5LJKWV DQG KDV QRW ZLWKGUDZQ RU EHHQ GHHPHG WR KDYH ZLWKGUDZQ VXFK H[HUFLVH RI
'LVVHQW5LJKWVEXWRQO\LQUHVSHFWRI3)&6KDUHVLQUHVSHFWRIZKLFK'LVVHQW5LJKWVDUHYDOLGO\
H[HUFLVHG DQG KDYH QRW EHHQ ZLWKGUDZQ RU EHHQ GHHPHG WR KDYH EHHQ ZLWKGUDZQ E\ VXFK
UHJLVWHUHGKROGHURI3)&6KDUHV
³(IIHFWLYH 'DWH´ PHDQV WKH GDWH VKRZQ RQ WKH &HUWLILFDWH RI $UUDQJHPHQW JLYLQJ HIIHFW WR WKH
$UUDQJHPHQW
³(IIHFWLYH7LPH´PHDQVDPRQWKH(IIHFWLYH'DWHRUVXFKRWKHUWLPHDVWKH3DUWLHVDJUHH
WRLQZULWLQJRQRUEHIRUHWKH(IIHFWLYH'DWH
³(OLJLEOH+ROGHU´PHDQV L D&DQDGLDQ5HVLGHQWRU LL DQ(OLJLEOH1RQ5HVLGHQW
³(OLJLEOH 1RQ5HVLGHQW´ PHDQV D EHQHILFLDO RZQHU RI 3)& 6KDUHV LPPHGLDWHO\ SULRU WR WKH
(IIHFWLYH7LPHZKRLVQRWDUHVLGHQWRI&DQDGDIRUWKHSXUSRVHVRIWKH7D[$FWDQGZKRVH3)&
6KDUHV DUH ³WD[DEOH &DQDGLDQ SURSHUW\´ DQG QRW ³WUHDW\SURWHFWHG SURSHUW\´ LQ HDFK FDVH DV
GHILQHGLQWKH7D[$FWRUDSDUWQHUVKLSDQ\PHPEHURIZKLFKLVQRWDUHVLGHQWRI&DQDGDIRUWKH
SXUSRVHVRIWKH7D[$FWDQGZKRVH3)&6KDUHVDUH³WD[DEOH&DQDGLDQSURSHUW\´DQGQRW³WUHDW\
SURWHFWHGSURSHUW\´LQHDFKFDVHDVGHILQHGLQWKH7D[$FW
³)LQDO2UGHU´PHDQVWKHILQDORUGHURIWKH&RXUWLQDIRUPDFFHSWDEOHWR3)&DQG3RZHUHDFK
DFWLQJUHDVRQDEO\DSSURYLQJWKH$UUDQJHPHQWDVVXFKRUGHUPD\EHDPHQGHGE\WKH&RXUW ZLWK
WKHFRQVHQWRIERWK3)&DQG3RZHUHDFKDFWLQJUHDVRQDEO\ DWDQ\WLPHSULRUWRWKH(IIHFWLYH
'DWHRULIDSSHDOHGWKHQXQOHVVVXFKDSSHDOLVZLWKGUDZQRUGHQLHGDVDIILUPHGRUDVDPHQGHG
SURYLGHG WKDW DQ\ VXFK DPHQGPHQW LV DFFHSWDEOH WR ERWK 3)& DQG 3RZHU HDFK DFWLQJ
UHDVRQDEO\ RQDSSHDO
³)RUPHU3)&6KDUHKROGHUV´PHDQVDWDQGIROORZLQJWKH(IIHFWLYH7LPHWKHKROGHUVRIWKH3)&
6KDUHVLPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPH RWKHUWKDQ3RZHURUDQ\RWKHUZKROO\RZQHG
VXEVLGLDU\RI3RZHU 
³*RYHUQPHQWDO(QWLW\´PHDQV D DQ\PXOWLQDWLRQDOIHGHUDOSURYLQFLDOWHUULWRULDOVWDWHUHJLRQDO
PXQLFLSDO ORFDO RU RWKHU JRYHUQPHQW JRYHUQPHQWDO RU SXEOLF GHSDUWPHQW FHQWUDO EDQN FRXUW
WULEXQDO DUELWUDO ERG\ FRPPLVVLRQ FRPPLVVLRQHU ERDUG PLQLVWU\ PLQLVWHU EXUHDX GLYLVLRQ RU
DJHQF\ GRPHVWLF RU IRUHLJQ E  DQ\ VWRFN H[FKDQJH LQFOXGLQJ WKH 76; F  DQ\ VXEGLYLVLRQ
DJHQWFRPPLVVLRQERDUGRUDXWKRULW\RIDQ\RIWKHIRUHJRLQJRU G DQ\TXDVLJRYHUQPHQWDORU
$
%

SULYDWH ERG\ LQFOXGLQJ DQ\ WULEXQDO FRPPLVVLRQ UHJXODWRU\ DJHQF\ RU VHOIUHJXODWRU\
RUJDQL]DWLRQ H[HUFLVLQJ DQ\ UHJXODWRU\ DQWLWUXVW IRUHLJQ LQYHVWPHQW H[SURSULDWLRQ RU WD[LQJ
DXWKRULW\XQGHURUIRUWKHDFFRXQWRIDQ\RIWKHIRUHJRLQJ
³,QWHULP2UGHU´PHDQVWKHLQWHULPRUGHURIWKH&RXUWLQDIRUPDFFHSWDEOHWR3)&DQG3RZHU
HDFK DFWLQJ UHDVRQDEO\ SURYLGLQJ IRU DPRQJ RWKHU WKLQJV WKH FDOOLQJ DQG KROGLQJ RI WKH 3)&
0HHWLQJDVVXFKRUGHUPD\EHDPHQGHGE\WKH&RXUWZLWKWKHFRQVHQWRIERWK3)&DQG3RZHU
HDFKDFWLQJUHDVRQDEO\
³,Q7KH0RQH\$PRXQW´LQUHVSHFWRIDVWRFNRSWLRQDWDQ\WLPHPHDQVWKHDPRXQWLIDQ\E\
ZKLFKWKHDJJUHJDWHIDLUPDUNHWYDOXHDWWKDWWLPHRIWKHVHFXULWLHVVXEMHFWWRWKHRSWLRQH[FHHGV
WKHDJJUHJDWHH[HUFLVHSULFHRIWKHRSWLRQ
³/DZ´PHDQVDOOODZV LQFOXGLQJFRPPRQODZ E\ODZVVWDWXWHVUXOHVUHJXODWLRQVSULQFLSOHVRI
ODZ DQG HTXLW\ RUGHUV UXOLQJV RUGLQDQFHV MXGJPHQWV LQMXQFWLRQV GHWHUPLQDWLRQV DZDUGV
GHFUHHVRURWKHUOHJDOO\ELQGLQJUHTXLUHPHQWVZKHWKHUGRPHVWLFRUIRUHLJQDQGWKHWHUPVDQG
FRQGLWLRQVRIDQ\$XWKRUL]DWLRQRIRUIURPDQ\*RYHUQPHQWDO(QWLW\DQGWKHWHUP³DSSOLFDEOH´ZLWK
UHVSHFWWRVXFK/DZVDQGLQDFRQWH[WWKDWUHIHUVWRD3DUW\PHDQVVXFK/DZVDVDUHDSSOLFDEOH
WR VXFK 3DUW\ DQGRU LWV 6XEVLGLDULHV RU WKHLU EXVLQHVV XQGHUWDNLQJ SURSHUW\ RU VHFXULWLHV DQG
HPDQDWHIURP D 3HUVRQKDYLQJ MXULVGLFWLRQ RYHUWKH 3DUW\ DQGRU LWV 6XEVLGLDULHV RU LWV RUWKHLU
EXVLQHVVXQGHUWDNLQJSURSHUW\RUVHFXULWLHV
³/HWWHU RI 7UDQVPLWWDO´ PHDQV WKH OHWWHU RI WUDQVPLWWDO VHQW WR 3)& 6KDUHKROGHUV IRU XVH LQ
FRQQHFWLRQZLWKWKH$UUDQJHPHQW
³/LHQ´ PHDQV DQ\ PRUWJDJH FKDUJH SOHGJH DVVLJQPHQW HQFXPEUDQFH K\SRWKHF VHFXULW\
LQWHUHVW SULRU FODLP HQFURDFKPHQW RSWLRQ ULJKW RI ILUVW UHIXVDO RU ILUVW RIIHU RFFXSDQF\ ULJKW
FRYHQDQWDVVLJQPHQWOLHQ VWDWXWRU\RURWKHUZLVH GHIHFWRIWLWOHRUUHVWULFWLRQRUDGYHUVHULJKW
RUFODLPRURWKHUWKLUGSDUW\LQWHUHVWRUHQFXPEUDQFHRIDQ\NLQGLQHDFKFDVHZKHWKHUFRQWLQJHQW
RUDEVROXWHDQGDQ\DJUHHPHQWRSWLRQULJKWRUSULYLOHJH ZKHWKHUE\/DZFRQWUDFWRURWKHUZLVH 
FDSDEOHRIEHFRPLQJDQ\RIWKHIRUHJRLQJ
³3HUVRQ´ LQFOXGHV DQ\ LQGLYLGXDO SDUWQHUVKLS DVVRFLDWLRQ ERG\ FRUSRUDWH RUJDQL]DWLRQ WUXVW
HVWDWH WUXVWHH H[HFXWRU DGPLQLVWUDWRU OHJDO UHSUHVHQWDWLYH JRYHUQPHQW LQFOXGLQJ
*RYHUQPHQWDO(QWLW\ V\QGLFDWHRURWKHUHQWLW\ZKHWKHURUQRWKDYLQJOHJDOVWDWXV
³3)&´PHDQV3RZHU)LQDQFLDO&RUSRUDWLRQDFRUSRUDWLRQLQFRUSRUDWHGXQGHUWKHODZVRI&DQDGD
³3)&0HHWLQJ´PHDQVWKHVSHFLDOPHHWLQJRI3)&6KDUHKROGHUVLQFOXGLQJDQ\DGMRXUQPHQWRU
SRVWSRQHPHQW RI VXFK VSHFLDO PHHWLQJ LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW WR EH
FDOOHGDQGKHOGLQDFFRUGDQFHZLWKWKH,QWHULP2UGHUWRFRQVLGHUWKH$UUDQJHPHQW5HVROXWLRQ
³3)&2SWLRQ3ODQ´PHDQVWKH3)&HPSOR\HHVWRFNRSWLRQSODQGDWHG1RYHPEHUDVWKH
VDPHPD\EHDPHQGHGIURPWLPHWRWLPH
³3)&2SWLRQV´PHDQVWKHRXWVWDQGLQJRSWLRQVWRSXUFKDVH3)&6KDUHVLVVXHGSXUVXDQWWRWKH
3)&2SWLRQ3ODQ
³3)&5HSODFHPHQW2SWLRQ´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQ6HFWLRQ F 

$
%

³3)&6KDUHKROGHUV´PHDQVWKHUHJLVWHUHGRUEHQHILFLDOKROGHUVRI3)&6KDUHVDVWKHFRQWH[W
UHTXLUHV
³3)&6KDUHV´PHDQVFRPPRQVKDUHVLQWKHFDSLWDORI3)&
³3ODQ RI $UUDQJHPHQW´ PHDQV WKLV SODQ RI DUUDQJHPHQW DQG DQ\ DPHQGPHQWV RU YDULDWLRQV
PDGHLQDFFRUGDQFHZLWK6HFWLRQRIWKH$UUDQJHPHQW$JUHHPHQWRU6HFWLRQRIWKLVSODQ
RI DUUDQJHPHQW RU PDGH DW WKH GLUHFWLRQ RI WKH &RXUW LQ WKH )LQDO 2UGHU ZLWK WKH SULRU ZULWWHQ
FRQVHQWRIERWK3)&DQG3RZHUHDFKDFWLQJUHDVRQDEO\
³3RZHU´ PHDQV 3RZHU &RUSRUDWLRQ RI &DQDGD D FRUSRUDWLRQ LQFRUSRUDWHG XQGHU WKH ODZV RI
&DQDGD
³3RZHU6KDUHV´PHDQVWKH6XERUGLQDWH9RWLQJ6KDUHVLQWKHFDSLWDORI3RZHU
³6HFWLRQ(OHFWLRQ´KDVWKHPHDQLQJVSHFLILHGLQ6HFWLRQ H RIWKLV3ODQRI$UUDQJHPHQW
³7D[$FW´PHDQVWKHIncome Tax Act, R.S.C. 1985, c.1 (5th Supplement).
³7D[([HPSW3HUVRQ´PHDQVDSHUVRQZKRLVJHQHUDOO\H[HPSWIURPWD[RQWKDWSHUVRQ¶VWD[DEOH
LQFRPHXQGHU3DUW,RIWKH7D[$FW
³76;´PHDQVWKH7RURQWR6WRFN([FKDQJH


&HUWDLQ5XOHVRI,QWHUSUHWDWLRQ

,QWKLV3ODQRI$UUDQJHPHQWXQOHVVRWKHUZLVHVSHFLILHG

+HDGLQJVHWF7KHGLYLVLRQRIWKLV3ODQRI$UUDQJHPHQWLQWR$UWLFOHVDQG6HFWLRQVDQG
WKHLQVHUWLRQRIKHDGLQJVDUHIRUFRQYHQLHQWUHIHUHQFHRQO\DQGGRQRWDIIHFWWKHFRQVWUXFWLRQRU
LQWHUSUHWDWLRQRIWKLV3ODQRI$UUDQJHPHQW


&XUUHQF\$OOUHIHUHQFHVWRGROODUVRUWR³´DUHUHIHUHQFHVWR&DQDGLDQGROODUV


*HQGHUDQG1XPEHU$Q\UHIHUHQFHWRJHQGHULQFOXGHVDOOJHQGHUV:RUGVLPSRUWLQJWKH
VLQJXODUQXPEHULQFOXGHWKHSOXUDODQGYLFHYHUVD

&HUWDLQ3KUDVHVHWF7KHZRUGV D ³LQFOXGLQJ´³LQFOXGHV´DQG³LQFOXGH´PHDQ³LQFOXGLQJ
RULQFOXGHVRULQFOXGH ZLWKRXWOLPLWDWLRQ´ E ³WKHDJJUHJDWHRI´³WKHWRWDORI´³WKHVXPRI´RUD
SKUDVHRIVLPLODUPHDQLQJPHDQV³WKHDJJUHJDWH RUWRWDORUVXP ZLWKRXWGXSOLFDWLRQRI´DQG F 
XQOHVVVWDWHGRWKHUZLVH³$UWLFOH´³6HFWLRQ´DQG³6FKHGXOH´IROORZHGE\DQXPEHURUOHWWHUPHDQ
DQGUHIHUWRWKHVSHFLILHG$UWLFOHRU6HFWLRQRIRU6FKHGXOHWRWKLV3ODQRI$UUDQJHPHQW

6WDWXWHV$Q\UHIHUHQFHWRDVWDWXWHUHIHUVWRVXFKVWDWXWHDQGDOOUXOHVDQGUHJXODWLRQV
PDGHXQGHULWKDYLQJWKHIRUFHRIODZDVLWRUWKH\PD\KDYHEHHQRUPD\IURPWLPHWRWLPHEH
DPHQGHGRUUHHQDFWHGXQOHVVVWDWHGRWKHUZLVH

&RPSXWDWLRQ RI 7LPH $ SHULRG RI WLPH LV WR EH FRPSXWHG DV EHJLQQLQJ RQ WKH GD\
IROORZLQJWKHHYHQWWKDWEHJDQWKHSHULRGDQGHQGLQJDWSPRQWKHODVWGD\RIWKHSHULRGLI
WKHODVWGD\RIWKHSHULRGLVD%XVLQHVV'D\RUDWSPRQWKHQH[W%XVLQHVV'D\LIWKHODVW
GD\RIWKHSHULRGLVQRWD%XVLQHVV'D\,IWKHGDWHRQZKLFKDQ\DFWLRQLVUHTXLUHGRUSHUPLWWHG
$
%

WREHWDNHQXQGHUWKLV3ODQRI$UUDQJHPHQWE\D3HUVRQLVQRWD%XVLQHVV'D\VXFKDFWLRQVKDOO
EHUHTXLUHGRUSHUPLWWHGWREHWDNHQRQWKHQH[WVXFFHHGLQJGD\ZKLFKLVD%XVLQHVV'D\


7LPH5HIHUHQFHV5HIHUHQFHVWRWLPHDUHWRORFDOWLPH0RQWUpDO4XpEHF


7HUPV'HILQHGLQ$UUDQJHPHQW$JUHHPHQWRU&%&$:RUGVDQGSKUDVHVXVHGKHUHLQ
WKDWDUHGHILQHGLQWKH$UUDQJHPHQW$JUHHPHQWDQGQRWGHILQHGKHUHLQKDYHWKHVDPHPHDQLQJ
KHUHLQ DV LQ WKH $UUDQJHPHQW $JUHHPHQW XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV :RUGV DQG
SKUDVHVXVHGKHUHLQWKDWDUHGHILQHGLQWKH&%&$DQGQRWGHILQHGKHUHLQRULQWKH$UUDQJHPHQW
$JUHHPHQWKDYHWKHVDPHPHDQLQJKHUHLQDVLQWKH&%&$XQOHVVWKHFRQWH[WRWKHUZLVHUHTXLUHV
$57,&/(
7+($55$1*(0(17


$UUDQJHPHQW$JUHHPHQW

7KLV3ODQRI$UUDQJHPHQWLVPDGHSXUVXDQWWRLVVXEMHFWWRWKHSURYLVLRQVRIDQGIRUPVSDUWRI
WKH$UUDQJHPHQW$JUHHPHQW


%LQGLQJ(IIHFW

7KLV3ODQRI$UUDQJHPHQWDQGWKH$UUDQJHPHQWXSRQWKHILOLQJRIWKH$UWLFOHVRI$UUDQJHPHQW
DQG WKH LVVXDQFH RI WKH &HUWLILFDWH RI $UUDQJHPHQW ZLOO EHFRPH HIIHFWLYH DQG EH ELQGLQJ RQ
3RZHU 3)& DOO UHJLVWHUHG DQG EHQHILFLDO 3)& 6KDUHKROGHUV DOO KROGHUV RI 3)& 2SWLRQV WKH
UHJLVWUDWLRQDQGWUDQVIHUDJHQWVLQUHVSHFWRI3)&6KDUHVDQGWKH3RZHU6KDUHVDWDQGDIWHUWKH
(IIHFWLYH7LPHZLWKRXWDQ\IXUWKHUDFWRUIRUPDOLW\UHTXLUHGRQWKHSDUWRIDQ\3HUVRQH[FHSWDV
H[SUHVVO\SURYLGHGKHUHLQ


$UUDQJHPHQW

&RPPHQFLQJ DW WKH (IIHFWLYH 7LPH H[FHSW DV RWKHUZLVH LQGLFDWHG WKH IROORZLQJ HYHQWV RU
WUDQVDFWLRQVZLOORFFXULQWKHIROORZLQJVHTXHQFHLQILYHPLQXWHLQWHUYDOVVWDUWLQJDWWKH(IIHFWLYH
7LPHZLWKRXWDQ\IXUWKHUDXWKRUL]DWLRQDFWRUIRUPDOLW\
D

E

HDFK3)&6KDUHKHOGE\D'LVVHQWLQJ6KDUHKROGHUHQWLWOHGWREHSDLGIDLUYDOXHIRU
LWV'LVVHQW6KDUHVZLOOEHWUDQVIHUUHGE\WKHKROGHUWKHUHRIZLWKRXWDQ\IXUWKHUDFW
RUIRUPDOLW\RQLWVSDUWWR3)&IRUFDQFHOODWLRQLQFRQVLGHUDWLRQIRUDFODLPDJDLQVW
3)&IRUDQDPRXQWGHWHUPLQHGLQDFFRUGDQFHZLWK$UWLFOHDQGWKHUHXSRQ
L

HDFK'LVVHQWLQJ6KDUHKROGHUZLOOKDYHRQO\WKHULJKWVVHWRXWLQ$UWLFOH
DQGZLOOFHDVHWREHWKHKROGHURIVXFK'LVVHQW6KDUHVDQG

LL 

VXFK'LVVHQWLQJ6KDUHKROGHU¶VQDPHZLOOEHUHPRYHGIURP3)&¶VUHJLVWHU
RIKROGHUVRI3)&6KDUHVDQG

HDFK3)&6KDUHRXWVWDQGLQJDWWKH(IIHFWLYH7LPH RWKHUWKDQWKRVH3)&6KDUHV
KHOG E\ 3RZHU  RU DQ\ RWKHU ZKROO\RZQHG VXEVLGLDU\ RI 3RZHU DQG WKH
'LVVHQW6KDUHVWUDQVIHUUHGWR3)&SXUVXDQWWR6HFWLRQ D ZLOOEHWUDQVIHUUHG
DQGDVVLJQHGE\WKHKROGHUWKHUHRIWRDQGDFTXLUHGE\3RZHULQH[FKDQJHIRU
WKH&RQVLGHUDWLRQDQG

$
%

F

L

LQUHVSHFWRIHDFKVXFK3)&6KDUHWUDQVIHUUHGDQGDVVLJQHGSXUVXDQWWR
WKLV 6HFWLRQ  E  HDFK )RUPHU 3)& 6KDUHKROGHU ZLOO FHDVH WR EH WKH
KROGHURIVXFK3)&6KDUHVVRH[FKDQJHGDQGVXFKKROGHU¶VQDPHZLOOEH
UHPRYHGIURP3)&¶VUHJLVWHURIKROGHUVRI3)&6KDUHVDWVXFKWLPHDQG

LL 

3RZHUZLOOEHWKHKROGHURIVXFK3)&6KDUHVDQGZLOOEHHQWHUHGLQ3)&¶V
UHJLVWHU RI KROGHUV RI 3)& 6KDUHV DV WKH UHJLVWHUHG KROGHU RI WKH 3)&
6KDUHVVRWUDQVIHUUHGDQGVKDOOEHWKHOHJDODQGEHQHILFLDORZQHUWKHUHRI
DQG

3RZHU ZLOO DVVXPH WKH 3)& 2SWLRQ 3ODQ DQG HDFK 3)& 2SWLRQ RXWVWDQGLQJ
LPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPHZLOOEHH[FKDQJHGIRUDQRSWLRQ HDFKD
³3)&5HSODFHPHQW2SWLRQ´ ZKLFKVKDOOHQWLWOHWKHKROGHUWRSXUFKDVHIURP3RZHU
VXFKQXPEHURI3RZHU6KDUHVDVLVHTXDOWRWKHSURGXFWREWDLQHGZKHQ L 
LV PXOWLSOLHG E\ LL  WKH QXPEHU RI 3)& 6KDUHV VXEMHFW WR VXFK 3)& 2SWLRQ
LPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPH VXFKSURGXFWWREHURXQGHGGRZQWRWKH
QHDUHVWZKROHQXPEHURI3RZHU6KDUHV DQGWKHH[HUFLVHSULFHSHU3RZHU6KDUH
VKDOOEHWKHTXRWLHQWREWDLQHGZKHQ [ WKHH[HUFLVHSULFHSHU3)&6KDUHSD\DEOH
XQGHUVXFK3)&2SWLRQLPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPHLVGLYLGHGE\ \ 
 VXFKTXRWLHQWWREHURXQGHGXSWRWKHQHDUHVWZKROHFHQW SURYLGHGWKDWLW
LV LQWHQGHG WKDW WKH SURYLVLRQV RI VXEVHFWLRQ    RI WKH 7D[ $FW DQG DQ\
FRUUHVSRQGLQJSURYLVLRQRISURYLQFLDOWD[OHJLVODWLRQ VKDOODSSO\WRVXFKH[FKDQJH
RI3)&2SWLRQVIRU3)&5HSODFHPHQW2SWLRQVDQGQRWZLWKVWDQGLQJWKHIRUHJRLQJ
LIDQGWRWKHH[WHQWLIDQ\GHWHUPLQHGE\3RZHUWREHQHFHVVDU\IRUVXFKSURYLVLRQ
WR DSSO\ WKH H[HUFLVH SULFH RI D 3)& 5HSODFHPHQW 2SWLRQ DV RWKHUZLVH
GHWHUPLQHG ZLOOEHLQFUHDVHG DQGZLOOEHGHHPHGDOZD\VWRKDYHEHHQLQFUHDVHG 
VXFKWKDWWKH,Q7KH0RQH\$PRXQWRIWKH3)&5HSODFHPHQW2SWLRQLPPHGLDWHO\
DIWHUWKHH[FKDQJHGRHVQRWH[FHHGWKH,Q7KH0RQH\$PRXQWRIWKH3)&2SWLRQ
LPPHGLDWHO\EHIRUHWKHH[FKDQJH
$57,&/(
',66(175,*+76



'LVVHQW5LJKWV

5HJLVWHUHG3)&6KDUHKROGHUVPD\H[HUFLVHGLVVHQWULJKWVZLWKUHVSHFWWR3)&6KDUHVKHOGE\
VXFK KROGHUV ³'LVVHQW 5LJKWV´  LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW SXUVXDQW WR DQG LQ WKH
PDQQHUVHWIRUWKLQ6HFWLRQRIWKH&%&$DVPRGLILHGE\WKH,QWHULP2UGHUWKH)LQDO2UGHU
DQGWKLV6HFWLRQSURYLGHGWKDWQRWZLWKVWDQGLQJVXEVHFWLRQ  RIWKH&%&$WKHZULWWHQ
REMHFWLRQWRWKH$UUDQJHPHQW5HVROXWLRQUHIHUUHGWRLQVXEVHFWLRQ  RIWKH&%&$PXVWEH
UHFHLYHG E\ 3)& QRW ODWHU WKDQ  SP RQ WKH GD\ WKDW LV WZR %XVLQHVV 'D\V LPPHGLDWHO\
SUHFHGLQJWKHGDWHRIWKH3)&0HHWLQJ DVLWPD\EHDGMRXUQHGRUSRVWSRQHGIURPWLPHWRWLPH 
'LVVHQWLQJ+ROGHUVZKRGXO\H[HUFLVHWKHLU'LVVHQW5LJKWVVKDOOWUDQVIHUWKH3)&6KDUHVKHOGE\
WKHPDQGLQUHVSHFWRIZKLFK'LVVHQW5LJKWVKDYHEHHQYDOLGO\H[HUFLVHGWR3)& IUHHDQGFOHDU
RIDOO/LHQV DVSURYLGHGLQ6HFWLRQ D DQGLIWKH\
D

XOWLPDWHO\ DUH HQWLWOHG WR EH SDLG IDLU YDOXH IRU VXFK 3)& 6KDUHV L  VKDOO EH
GHHPHGWRKDYHWUDQVIHUUHGVXFK3)&6KDUHVWR3)&SXUVXDQWWR6HFWLRQ D 
LL ZLOOEHHQWLWOHGWREHSDLGE\3)&WKHIDLUYDOXHRIVXFK3)&6KDUHV OHVVDQ\
DPRXQWV ZLWKKHOG SXUVXDQW WR 6HFWLRQ   ZKLFK IDLU YDOXH QRWZLWKVWDQGLQJ
DQ\WKLQJWRWKHFRQWUDU\FRQWDLQHGLQ3DUW;9RIWKH&%&$VKDOOEHGHWHUPLQHGDV
$
%

RI WKH FORVH RI EXVLQHVV RQ WKH GD\ EHIRUH WKH $UUDQJHPHQW 5HVROXWLRQ ZDV
DGRSWHG DQG LLL  ZLOO QRW EH HQWLWOHG WR DQ\ RWKHU SD\PHQW RU FRQVLGHUDWLRQ
LQFOXGLQJ DQ\ SD\PHQW WKDW ZRXOG EH SD\DEOH XQGHU WKH $UUDQJHPHQW KDG VXFK
KROGHUVQRWH[HUFLVHGWKHLU'LVVHQW5LJKWVLQUHVSHFWRIVXFK3)&6KDUHVRU
E



XOWLPDWHO\DUHQRWHQWLWOHGIRUDQ\UHDVRQWREHSDLGIDLUYDOXHIRUVXFK3)&6KDUHV
VKDOOEHGHHPHGWRKDYHSDUWLFLSDWHGLQWKH$UUDQJHPHQWRQWKH VDPHEDVLVDV
QRQGLVVHQWLQJ3)&6KDUHKROGHUV

5HFRJQLWLRQRI'LVVHQWLQJ+ROGHUV
D

,Q QR FLUFXPVWDQFHV VKDOO 3RZHU 3)& RU DQ\ RWKHU 3HUVRQ EH UHTXLUHG WR
UHFRJQL]HD3HUVRQH[HUFLVLQJ'LVVHQW5LJKWVXQOHVVVXFK3HUVRQLVWKHUHJLVWHUHG
KROGHU RI WKRVH 3)& 6KDUHV LQ UHVSHFW RI ZKLFK VXFK ULJKWV DUH VRXJKW WR EH
H[HUFLVHG

E

)RUJUHDWHUFHUWDLQW\LQQRFDVHVKDOO3RZHU3)&RUDQ\RWKHU3HUVRQEHUHTXLUHG
WRUHFRJQL]H'LVVHQWLQJ+ROGHUVDVKROGHUVRI3)&6KDUHVDIWHUWKHFRPSOHWLRQRI
WKHWUDQVIHUXQGHU6HFWLRQ D DQGWKHQDPHVRIVXFK'LVVHQWLQJ+ROGHUVVKDOO
EHUHPRYHGIURPWKHUHJLVWHURIKROGHUVRI3)&6KDUHVDWWKHVDPHWLPHDVWKH
HYHQWGHVFULEHGLQ6HFWLRQ D RFFXUV,QDGGLWLRQWRDQ\RWKHUUHVWULFWLRQVXQGHU
6HFWLRQRIWKH&%&$KROGHUVRI3)&6KDUHVZKRYRWHRUKDYHLQVWUXFWHGD
SUR[\KROGHU WR YRWH VXFK 3)& 6KDUHV LQ IDYRXU RI WKH $UUDQJHPHQW 5HVROXWLRQ
VKDOOQRWEHHQWLWOHGWRH[HUFLVH'LVVHQW5LJKWV EXWRQO\LQUHVSHFWRIVXFK3)&
6KDUHVVRYRWHG 
$57,&/(
&(57,),&$7(6$1'3$<0(176



3D\PHQWRI&RQVLGHUDWLRQ
D

)ROORZLQJ UHFHLSW RI WKH )LQDO 2UGHU DQG SULRU WR WKH ILOLQJ RI WKH $UWLFOHV RI
$UUDQJHPHQW3RZHUVKDOOGHSRVLWRUDUUDQJHWREHGHSRVLWHGZLWKWKH'HSRVLWDU\
IRUWKHEHQHILWRI3)&6KDUHKROGHUVVXIILFLHQWIXQGVDQGFHUWLILFDWHVUHSUHVHQWLQJ
3RZHU 6KDUHV WR VDWLVI\ WKH DJJUHJDWH &RQVLGHUDWLRQ WR EH GHOLYHUHG WR 3)&
6KDUHKROGHUVSXUVXDQWWR6HFWLRQ E RIWKLV3ODQRI$UUDQJHPHQW

E

8SRQVXUUHQGHUWRWKH'HSRVLWDU\IRUFDQFHOODWLRQRIDFHUWLILFDWHWKDWLPPHGLDWHO\
SULRU WR WKH (IIHFWLYH 7LPH UHSUHVHQWHG RXWVWDQGLQJ 3)& 6KDUHV WKDW ZHUH
WUDQVIHUUHG SXUVXDQW WR 6HFWLRQ  E  WRJHWKHU ZLWK D GXO\ FRPSOHWHG DQG
H[HFXWHG/HWWHURI7UDQVPLWWDODQGVXFKDGGLWLRQDOGRFXPHQWVDQGLQVWUXPHQWVDV
WKH'HSRVLWDU\PD\UHDVRQDEO\UHTXLUHWKHKROGHURI3)&6KDUHVUHSUHVHQWHGE\
VXFKVXUUHQGHUHGFHUWLILFDWHVKDOOEHHQWLWOHGWRUHFHLYHLQH[FKDQJHWKHUHIRUDQG
WKH'HSRVLWDU\VKDOOGHOLYHUWRVXFKKROGHUWKH&RQVLGHUDWLRQZKLFKVXFKKROGHU
KDV WKH ULJKW WR UHFHLYH XQGHU WKH $UUDQJHPHQW IRU VXFK 3)& 6KDUHV OHVV DQ\
DPRXQWVZLWKKHOGSXUVXDQWWR6HFWLRQDQGDQ\FHUWLILFDWHVRVXUUHQGHUHGVKDOO
IRUWKZLWKEHFDQFHOOHG

F

$IWHUWKH(IIHFWLYH7LPHDQGXQWLOVXUUHQGHUHGDVFRQWHPSODWHGE\WKLV6HFWLRQ
HDFK FHUWLILFDWH WKDW LPPHGLDWHO\ SULRU WR WKH (IIHFWLYH 7LPH UHSUHVHQWHG 3)&
6KDUHVVKDOOUHSUHVHQWRQO\WKHULJKWWRUHFHLYHXSRQVXFKVXUUHQGHUSD\PHQWRI
$
%

WKH&RQVLGHUDWLRQDVFRQWHPSODWHGLQWKLV6HFWLRQOHVVDQ\DPRXQWVUHTXLUHG
WREHZLWKKHOGSXUVXDQWWR6HFWLRQ$Q\VXFKFHUWLILFDWHIRUPHUO\UHSUHVHQWLQJ
3)& 6KDUHV QRW GXO\ VXUUHQGHUHG RQ RU EHIRUH WKH VL[WK DQQLYHUVDU\ RI WKH
(IIHFWLYH'DWHVKDOOFHDVHWRUHSUHVHQWDFODLPE\RULQWHUHVWRIDQ\IRUPHU3)&
6KDUHKROGHURIDQ\NLQGRUQDWXUHDJDLQVWRULQ3)&RU3RZHU2QVXFKGDWHDOO
&RQVLGHUDWLRQ WR ZKLFK VXFK IRUPHU 3)& 6KDUHKROGHU ZDV HQWLWOHG VKDOO EH
GHHPHGWRKDYHEHHQVXUUHQGHUHGWR3RZHURU3)&DVDSSOLFDEOHDQGVKDOOEH
WUDQVIHUUHGE\WKH'HSRVLWDU\WR3RZHURUDVGLUHFWHGE\3RZHUDQGFHUWLILFDWHV
UHSUHVHQWLQJ3RZHU6KDUHVVRWUDQVIHUUHGVKDOOEHFDQFHOOHGE\3RZHU



G

6XEMHFW WR 6HFWLRQ  QR 3)& 6KDUHKROGHU VKDOO EH HQWLWOHG WR UHFHLYH DQ\
FRQVLGHUDWLRQ ZLWK UHVSHFW WR WKHLU 3)& 6KDUHV RWKHU WKDQ WKH &RQVLGHUDWLRQ WR
ZKLFK VXFK KROGHU LV HQWLWOHG WR UHFHLYH LQ DFFRUGDQFH ZLWK WKLV 3ODQ RI
$UUDQJHPHQWDQGIRUJUHDWHUFHUWDLQW\QRVXFKKROGHUZLOOEHHQWLWOHGWRUHFHLYH
DQ\LQWHUHVWGLYLGHQGVSUHPLXPRURWKHUSD\PHQWLQFRQQHFWLRQWKHUHZLWKRWKHU
WKDQDQ\GHFODUHGEXWXQSDLGGLYLGHQGVZLWKDUHFRUGGDWHSULRUWRWKH(IIHFWLYH
'DWH

H

$Q (OLJLEOH +ROGHU ZKRVH 3)& 6KDUHV DUH H[FKDQJHG IRU WKH &RQVLGHUDWLRQ
SXUVXDQWWRWKLV$UUDQJHPHQWVKDOOEHHOLJLEOHWRPDNHDMRLQWLQFRPHWD[HOHFWLRQ
ZLWK 3RZHU SXUVXDQW WR VXEVHFWLRQ    RU LQ WKH FDVH RI D SDUWQHUVKLS
VXEVHFWLRQ    RI WKH 7D[ $FW DQG DQ\ FRUUHVSRQGLQJ SURYLVLRQ RI SURYLQFLDO
LQFRPHWD[ODZ  D³6HFWLRQ(OHFWLRQ´ ZLWKUHVSHFWWRWKHGLVSRVLWLRQRIVXFK
(OLJLEOH +ROGHU¶V 3)& 6KDUHV E\ SURYLGLQJ WKH QHFHVVDU\ LQIRUPDWLRQ LQ
DFFRUGDQFHZLWKWKHSURFHGXUHVVHWRXWLQWKHWD[LQVWUXFWLRQOHWWHURQRUEHIRUH
GD\VDIWHUWKH(IIHFWLYH'DWH3RZHUVKDOOZLWKLQGD\VRIUHFHLSWWKHUHRI
VLJQDQGUHWXUQYDOLGO\FRPSOHWHGHOHFWLRQIRUPVZKLFKDUHLQFRPSOLDQFHZLWKWKH
SURYLVLRQVRIWKH7D[$FW DQGDSSOLFDEOHSURYLQFLDOWD[ODZ DQGWKHSURFHGXUHVLQ
WKHWD[LQVWUXFWLRQOHWWHUDQGZKLFKDUHUHFHLYHGZLWKLQGD\VRIWKH(IIHFWLYH
'DWHWRWKHUHOHYDQW(OLJLEOH+ROGHUVIRUILOLQJZLWKWKH&DQDGD5HYHQXH$JHQF\
RUDSSOLFDEOHSURYLQFLDOWD[DXWKRULW\ 2WKHUWKDQWKHIRUHJRLQJREOLJDWLRQQHLWKHU
3)& 3RZHU QRU DQ\ VXFFHVVRU FRUSRUDWLRQ VKDOO EH UHVSRQVLEOH IRU WKH SURSHU
FRPSOHWLRQRIDQ\HOHFWLRQIRUPQRUIRUDQ\WD[HVLQWHUHVWRUSHQDOWLHVUHVXOWLQJ
IURPWKHIDLOXUHRIDQ(OLJLEOH+ROGHUWRSURSHUO\FRPSOHWHRUILOHVXFKHOHFWLRQIRUPV
LQ WKH IRUP DQG PDQQHU DQG ZLWKLQ WKH WLPH SUHVFULEHG E\ WKH 7D[ $FW RU DQ\
DSSOLFDEOH SURYLQFLDO OHJLVODWLRQ  ,Q LWV VROH GLVFUHWLRQ 3RZHU RU DQ\ VXFFHVVRU
FRUSRUDWLRQPD\FKRRVHWRVLJQDQGUHWXUQDQHOHFWLRQIRUPUHFHLYHGE\LWPRUH
WKDQGD\VIROORZLQJWKH(IIHFWLYH'DWHEXWZLOOKDYHQRREOLJDWLRQWRGRVR

I

8SRQUHFHLSWRID/HWWHURI7UDQVPLWWDOLQZKLFKDQ(OLJLEOH+ROGHUKDVLQGLFDWHG
WKDW VXFK KROGHU ZLVKHV WR UHFHLYH D WD[ LQVWUXFWLRQ OHWWHU 3RZHU ZLOO SURPSWO\
GHOLYHUDWD[LQVWUXFWLRQOHWWHUWRVXFKKROGHU7KHWD[LQVWUXFWLRQOHWWHUZLOOSURYLGH
JHQHUDOLQVWUXFWLRQVRQKRZWRPDNHWKH6HFWLRQ(OHFWLRQZLWK3RZHULQRUGHU
WRREWDLQDIXOORUSDUWLDOWD[GHIHUUHGUROORYHUIRU&DQDGLDQLQFRPHWD[SXUSRVHV
VXEMHFWWRWKHDSSOLFDEOHSURYLVLRQVRIWKH7D[$FWDQGDSSOLFDEOHSURYLQFLDOWD[
ODZ LQUHVSHFWRIWKHVDOHRIWKH(OLJLEOH+ROGHU¶V3)&6KDUHVWR3RZHU

)UDFWLRQDO6KDUHV

,QQRHYHQWVKDOODQ\KROGHURI3)&6KDUHVEHHQWLWOHGWRDIUDFWLRQDO3RZHU6KDUH:KHUHWKH
DJJUHJDWHQXPEHURI3RZHU6KDUHVWREHLVVXHGWRD3)&6KDUHKROGHUDVFRQVLGHUDWLRQXQGHU
$
%

RUDVDUHVXOWRIWKH$UUDQJHPHQWZRXOGUHVXOWLQDIUDFWLRQRID3RZHU6KDUHEHLQJLVVXDEOHWKH
QXPEHURI3RZHU6KDUHVWREHUHFHLYHGE\VXFK3)&6KDUHKROGHUVKDOOEHURXQGHGGRZQWRWKH
QHDUHVWZKROH3RZHU6KDUHDQGLQOLHXRIDIUDFWLRQDO3RZHU6KDUHWKH3)&6KDUHKROGHUVKDOO
UHFHLYHDFDVKSD\PHQWIURP3RZHU URXQGHGGRZQWRWKHQHDUHVWFHQW HTXDOWR L WKHIUDFWLRQ
RID3RZHU6KDUHRWKHUZLVHLVVXDEOHPXOWLSOLHGE\ LL WKHYROXPHZHLJKWHGDYHUDJHWUDGLQJSULFH
RI3RZHU6KDUHVRQWKH76;IRUWKHILYHWUDGLQJGD\VRQZKLFKVXFKVKDUHVWUDGHRQWKH76;
LPPHGLDWHO\SUHFHGLQJWKH(IIHFWLYH'DWH)RUJUHDWHUFHUWDLQW\KROGHUVZLOOEHHQWLWOHGWRUHFHLYH
WKHSRUWLRQRIWKH&RQVLGHUDWLRQSD\DEOHLQFDVKHTXDOWRSHU3)&6KDUHLQFDVKZLWKRXW
URXQGLQJ


/RVW&HUWLILFDWHV

,QWKHHYHQWDQ\FHUWLILFDWHZKLFKLPPHGLDWHO\SULRUWRWKH(IIHFWLYH7LPHUHSUHVHQWHGRQHRUPRUH
RXWVWDQGLQJ3)&6KDUHVWKDWZHUHWUDQVIHUUHGSXUVXDQWWR6HFWLRQVKDOOKDYHEHHQORVWVWROHQ
RUGHVWUR\HGXSRQWKHPDNLQJRIDQDIILGDYLWRIWKDWIDFWE\WKH3HUVRQFODLPLQJVXFKFHUWLILFDWH
WREHORVWVWROHQRUGHVWUR\HGWKH'HSRVLWDU\ZLOOSD\WRVXFKKROGHULQH[FKDQJHIRUVXFKORVW
VWROHQRUGHVWUR\HGFHUWLILFDWHWKHFRQVLGHUDWLRQZKLFKVXFKKROGHUKDVWKHULJKWWRUHFHLYHXQGHU
WKH $UUDQJHPHQW IRU VXFK 3)& 6KDUHV GHOLYHUDEOH LQ DFFRUGDQFH ZLWK VXFK KROGHU¶V /HWWHU RI
7UDQVPLWWDO :KHQ DXWKRUL]LQJ VXFK SD\PHQW LQ H[FKDQJH IRU DQ\ ORVW VWROHQ RU GHVWUR\HG
FHUWLILFDWH WKH 3HUVRQ WR ZKRP VXFK FRQVLGHUDWLRQ LV WR EH GHOLYHUHG VKDOO DV D FRQGLWLRQ
SUHFHGHQWWRWKHGHOLYHU\RIVXFKFDVKJLYHDERQGVDWLVIDFWRU\WR3)&3RZHUDQGWKH'HSRVLWDU\
HDFK DFWLQJUHDVRQDEO\LQ VXFK VXP DV 3RZHUPD\ GLUHFW RU RWKHUZLVH LQGHPQLI\ 3RZHU DQG
3)&LQDPDQQHUVDWLVIDFWRU\WR3RZHUDQG3)&HDFKDFWLQJUHDVRQDEO\DJDLQVWDQ\FODLPWKDW
PD\ EH PDGH DJDLQVW 3RZHU RU 3)& ZLWK UHVSHFW WR WKH FHUWLILFDWH DOOHJHG WR KDYH EHHQ ORVW
VWROHQRUGHVWUR\HGDQGVKDOORWKHUZLVHWDNHVXFKDFWLRQVDVPD\EHUHTXLUHGE\WKHDUWLFOHVDQG
E\ODZVRI3)&


:LWKKROGLQJ5LJKWV

3RZHU3)&DQGWKH'HSRVLWDU\DVDSSOLFDEOHVKDOOEHHQWLWOHGWRGHGXFWDQGZLWKKROGIURPDQ\
FRQVLGHUDWLRQ RWKHUZLVH SD\DEOH RU RWKHUZLVH GHOLYHUDEOH WR DQ\ 3)& 6KDUHKROGHUV XQGHU WKLV
3ODQRI$UUDQJHPHQWVXFKDPRXQWVDV3RZHU3)&RUWKH'HSRVLWDU\DVDSSOLFDEOHDUHUHTXLUHG
RUUHDVRQDEO\EHOLHYHDIWHUFRQVLGHULQJWKHDGYLFHRIFRXQVHODUHUHTXLUHGWREHGHGXFWHGDQG
ZLWKKHOGIURPVXFKFRQVLGHUDWLRQXQGHUDQ\SURYLVLRQRIDQ\/DZVLQUHVSHFWRI7D[HV$Q\VXFK
DPRXQWVZLOOEHGHGXFWHGZLWKKHOGDQGUHPLWWHGIURPWKHFRQVLGHUDWLRQSD\DEOHSXUVXDQWWRWKLV
3ODQRI$UUDQJHPHQWSURYLGHGWKDWVXFKGHGXFWHGDQGZLWKKHOGDPRXQWVDUHDFWXDOO\UHPLWWHGWR
WKHDSSURSULDWH*RYHUQPHQWDO(QWLW\LQDFFRUGDQFHZLWKDSSOLFDEOH/DZWKH\ZLOOEHWUHDWHGIRU
DOOSXUSRVHVXQGHUWKLV$JUHHPHQWDVKDYLQJEHHQSDLGWR3)&6KDUHKROGHUVLQUHVSHFWRIZKLFK
VXFKGHGXFWLRQZLWKKROGLQJDQGUHPLWWDQFHZDVPDGH


1R/LHQV

$Q\ H[FKDQJH RU WUDQVIHU RIVHFXULWLHVSXUVXDQW WR WKLV 3ODQ RI $UUDQJHPHQW VKDOO EH IUHH DQG
FOHDURIDQ\/LHQVRURWKHUFODLPVRIWKLUGSDUWLHVRIDQ\NLQG


3DUDPRXQWF\

)URPDQGDIWHUWKH(IIHFWLYH7LPH D WKLV3ODQRI$UUDQJHPHQWVKDOOWDNHSUHFHGHQFHDQGSULRULW\
RYHUDQ\DQGDOO3)&6KDUHVDQG3)&2SWLRQVLVVXHGRURXWVWDQGLQJSULRUWRWKH(IIHFWLYH7LPH
E WKHULJKWVDQGREOLJDWLRQVRIHDFKRIWKH3)&6KDUHKROGHUVWKHKROGHUVRI3)&2SWLRQV3)&
3RZHUWKH'HSRVLWDU\DQGDQ\WUDQVIHUDJHQWRURWKHUGHSRVLWDU\WKHUHIRULQUHODWLRQWKHUHWRVKDOO
$
%

EHVROHO\DVSURYLGHGIRULQWKLV3ODQRI$UUDQJHPHQWDQG F DOODFWLRQVFDXVHVRIDFWLRQFODLPV
RUSURFHHGLQJV DFWXDORUFRQWLQJHQWDQGZKHWKHURUQRWSUHYLRXVO\DVVHUWHG EDVHGRQRULQDQ\
ZD\ UHODWLQJ WR DQ\ 3)& 6KDUHV RU 3)& 2SWLRQV VKDOO EH GHHPHG WR KDYH EHHQ VHWWOHG
FRPSURPLVHG UHOHDVHG DQG GHWHUPLQHG ZLWKRXW OLDELOLW\ H[FHSW DV VHW IRUWK LQ WKLV 3ODQ RI
$UUDQJHPHQW


&DOFXODWLRQV

$OOFDOFXODWLRQVDQGGHWHUPLQDWLRQVPDGHE\3RZHU3)&RUWKH'HSRVLWDU\DVDSSOLFDEOHIRUWKH
SXUSRVHVRIWKLV3ODQRI$UUDQJHPHQWVKDOOEHFRQFOXVLYHILQDODQGELQGLQJ
$57,&/(
$0(1'0(176


$PHQGPHQWVWR3ODQRI$UUDQJHPHQW
D

3)&DQG3RZHUPD\DPHQGPRGLI\DQGRUVXSSOHPHQWWKLV3ODQRI$UUDQJHPHQW
LQDFFRUGDQFHZLWK$UUDQJHPHQW$JUHHPHQWDWDQ\WLPHDQGIURPWLPHWRWLPHSULRU
WR WKH (IIHFWLYH 7LPH SURYLGHG WKDW HDFK VXFK DPHQGPHQW PRGLILFDWLRQ DQGRU
VXSSOHPHQWPXVW L EHVHWRXWLQZULWLQJ LL EHDSSURYHGE\3)&DQG3RZHUHDFK
DFWLQJUHDVRQDEO\ LLL ILOHGZLWKWKH&RXUWDQGLIPDGHIROORZLQJWKH3)&0HHWLQJ
DSSURYHGE\WKH&RXUWDQG LY EHFRPPXQLFDWHGWR3)&6KDUHKROGHUVLIDQGDV
UHTXLUHGE\WKH&RXUW

E

$Q\DPHQGPHQWPRGLILFDWLRQRUVXSSOHPHQWWRWKLV3ODQRI$UUDQJHPHQWPDGHLQ
DFFRUGDQFH ZLWK WKH $UUDQJHPHQW $JUHHPHQW PD\ EH SURSRVHG E\ 3)& DW DQ\
WLPH SULRU WR RU DW WKH 3)& 0HHWLQJ SURYLGHG WKDW 3RZHU VKDOO KDYH FRQVHQWHG
WKHUHWRLQZULWLQJ ZLWKRUZLWKRXWDQ\RWKHUSULRUQRWLFHRUFRPPXQLFDWLRQDQGLI
VRSURSRVHGDQGDFFHSWHGE\WKH3HUVRQVYRWLQJDW3)&0HHWLQJ RWKHUWKDQDV
PD\ EH UHTXLUHG XQGHU WKH ,QWHULP 2UGHU  VKDOO EHFRPH SDUW RI WKLV 3ODQ RI
$UUDQJHPHQWIRUDOOSXUSRVHV

F

$Q\DPHQGPHQWPRGLILFDWLRQRUVXSSOHPHQWWRWKLV3ODQRI$UUDQJHPHQWWKDWLV
DSSURYHGRUGLUHFWHGE\WKH&RXUWIROORZLQJWKH3)&0HHWLQJVKDOOEHHIIHFWLYHRQO\
LI L LWLVFRQVHQWHGWRLQZULWLQJE\HDFKRI3)&DQG3RZHU LQHDFKFDVHDFWLQJ
UHDVRQDEO\ DQG LL LIUHTXLUHGE\WKH&RXUWLWLVFRQVHQWHGWRE\3)&6KDUHKROGHUV
YRWLQJLQWKHPDQQHUGLUHFWHGE\WKH&RXUW

G

$Q\DPHQGPHQWPRGLILFDWLRQRUVXSSOHPHQWWRWKLV3ODQRI$UUDQJHPHQWPD\EH
PDGHIROORZLQJWKH(IIHFWLYH'DWHXQLODWHUDOO\E\3RZHUSURYLGHGWKDWLWFRQFHUQV
DPDWWHUZKLFKLQWKHUHDVRQDEOHRSLQLRQRI3RZHULVRIDQDGPLQLVWUDWLYHQDWXUH
UHTXLUHGWREHWWHUJLYHHIIHFWWRWKHLPSOHPHQWDWLRQRIWKLV3ODQRI$UUDQJHPHQW

H

7KLV 3ODQ RI $UUDQJHPHQW PD\ EH ZLWKGUDZQ SULRU WR WKH (IIHFWLYH 7LPH LQ
DFFRUGDQFHZLWKWKHWHUPVRIWKH$UUDQJHPHQW$JUHHPHQW

$
%

$57,&/(
)857+(5$6685$1&(6


)XUWKHU$VVXUDQFHV

1RWZLWKVWDQGLQJWKDWWKHWUDQVDFWLRQVDQGHYHQWVVHWRXWLQWKLV3ODQRI$UUDQJHPHQWVKDOORFFXU
DQGVKDOOEHGHHPHGWRRFFXULQWKHRUGHUVHWRXWLQWKLV3ODQRI$UUDQJHPHQWZLWKRXWDQ\IXUWKHU
DFWRUIRUPDOLW\HDFKRIWKHSDUWLHVWRWKH$UUDQJHPHQW$JUHHPHQWVKDOOPDNHGRDQGH[HFXWH
RU FDXVH WR EH PDGH GRQH DQG H[HFXWHG DOO VXFKIXUWKHU DFWV GHHGVDJUHHPHQWVWUDQVIHUV
DVVXUDQFHVLQVWUXPHQWVRUGRFXPHQWVDVPD\UHDVRQDEO\EHUHTXLUHGE\HLWKHURIWKHPLQRUGHU
WR IXUWKHU GRFXPHQW RU HYLGHQFH DQ\ RI WKH WUDQVDFWLRQV RU HYHQWV VHW RXW LQ WKLV 3ODQ RI
$UUDQJHPHQW

$
%

6&+('8/(%
$55$1*(0(175(62/87,21
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7KH DUUDQJHPHQW WKH ³$UUDQJHPHQW´  XQGHU 6HFWLRQ  RI WKH Canada Business
Corporations Act WKH ³&%&$´  LQYROYLQJ 3)& ³3)&´  SXUVXDQW WR WKH DUUDQJHPHQW
DJUHHPHQW WKH³$UUDQJHPHQW$JUHHPHQW´ EHWZHHQ3)&DQG3RZHUGDWHG'HFHPEHU
DOODVPRUHSDUWLFXODUO\GHVFULEHGDQGVHWIRUWKLQWKHPDQDJHPHQWLQIRUPDWLRQ
FLUFXODURI3)&GDWHG>xx@>@ WKH³&LUFXODU´ DFFRPSDQ\LQJWKHQRWLFHRIWKLVPHHWLQJ
DVWKH$UUDQJHPHQWPD\EHDPHQGHGUHVWDWHGVXSSOHPHQWHGRUQRYDWHGIURPWLPHWR
WLPHLQDFFRUGDQFHZLWKLWVWHUPV LVKHUHE\DXWKRUL]HGDSSURYHGDQGDGRSWHG



7KHSODQRIDUUDQJHPHQWDVLWKDVEHHQRUPD\EHDPHQGHGUHVWDWHGVXSSOHPHQWHGRU
QRYDWHGLQDFFRUGDQFHZLWKWKH$UUDQJHPHQW$JUHHPHQWDQGLWVWHUPVLQYROYLQJ3)& WKH
³3ODQRI$UUDQJHPHQW´ WKHIXOOWH[WRIZKLFKLVVHWRXWLQ6FKHGXOH>x@WRWKH&LUFXODULV
KHUHE\DXWKRUL]HGDSSURYHGDQGDGRSWHG



7KH $UUDQJHPHQW $JUHHPHQW WKH DFWLRQV RI WKH GLUHFWRUV RI 3)& LQ DSSURYLQJ WKH
$UUDQJHPHQW DQG WKH DFWLRQV RI WKH RIILFHUV RI 3)& LQ H[HFXWLQJ DQG GHOLYHULQJ WKH
$UUDQJHPHQW$JUHHPHQWDQGDQ\PRGLILFDWLRQVRUDPHQGPHQWVWKHUHWRDUHKHUHE\UDWLILHG
DQGDSSURYHG



1RWZLWKVWDQGLQJWKDWWKLVUHVROXWLRQKDVEHHQSDVVHG DQGWKH$UUDQJHPHQWDGRSWHG E\
3)&6KDUHKROGHUV DVGHILQHGLQWKH$UUDQJHPHQW$JUHHPHQW RUWKDWWKH$UUDQJHPHQW
KDV EHHQ DSSURYHG E\ WKH 2QWDULR 6XSHULRU &RXUW RI -XVWLFH &RPPHUFLDO /LVW  WKH
³&RXUW´ WKHGLUHFWRUVRI3)&DUHKHUHE\DXWKRUL]HGDQGHPSRZHUHGDWWKHLUGLVFUHWLRQ
ZLWKRXW IXUWKHU QRWLFH WR RU DSSURYDO RI 3)& 6KDUHKROGHUV L  WR DPHQG RU PRGLI\ WKH
$UUDQJHPHQW $JUHHPHQW RU WKH 3ODQ RI $UUDQJHPHQW WR WKH H[WHQW SHUPLWWHG E\ WKH
$UUDQJHPHQW$JUHHPHQWDQG LL VXEMHFWWRWKHWHUPVRIWKH$UUDQJHPHQW$JUHHPHQWQRW
WRSURFHHGZLWKWKH$UUDQJHPHQWDQGDQ\UHODWHGWUDQVDFWLRQV



$Q\WZRRIILFHUVRUGLUHFWRUVRI3)&DUHKHUHE\DXWKRUL]HGDQGGLUHFWHGIRUDQGRQEHKDOI
RI3)&WRPDNHDQDSSOLFDWLRQWRWKH&RXUWIRUDQRUGHUDSSURYLQJWKH$UUDQJHPHQWDQG
WRH[HFXWHXQGHUWKHFRUSRUDWHVHDORI3)&RURWKHUZLVHDQGWRGHOLYHURUFDXVHWREH
GHOLYHUHGIRUILOLQJZLWKWKH'LUHFWRUXQGHUWKH&%&$DUWLFOHVRIDUUDQJHPHQWDQGVXFK
RWKHUGRFXPHQWVDVDUHQHFHVVDU\RUGHVLUDEOHWRJLYHHIIHFWWRWKH$UUDQJHPHQWDQGWKH
3ODQRI$UUDQJHPHQWLQDFFRUGDQFHZLWKWKH$UUDQJHPHQW$JUHHPHQWVXFKGHWHUPLQDWLRQ
WREHFRQFOXVLYHO\HYLGHQFHGE\WKHH[HFXWLRQDQGGHOLYHU\RIVXFKDUWLFOHVRIDUUDQJHPHQW
DQGDQ\VXFKRWKHUGRFXPHQWV



$Q\WZRRIILFHUVRUGLUHFWRUVRI3)&DUHKHUHE\DXWKRUL]HGDQGGLUHFWHGIRUDQGRQEHKDOI
RI3)&WRH[HFXWHRUFDXVHWREHH[HFXWHGDQGWRGHOLYHURUFDXVHWREHGHOLYHUHGDOO
VXFKRWKHUGRFXPHQWVDQGLQVWUXPHQWVDQGWRSHUIRUPRUFDXVHWREHSHUIRUPHGDOOVXFK
RWKHUDFWVDQGWKLQJVDVLQVXFKSHUVRQ¶VRSLQLRQPD\EHQHFHVVDU\RUGHVLUDEOHWRJLYH
IXOOIRUFHDQGHIIHFWWRWKHIRUHJRLQJUHVROXWLRQVDQGWKHPDWWHUVDXWKRUL]HGWKHUHE\VXFK
GHWHUPLQDWLRQWREHFRQFOXVLYHO\HYLGHQFHGE\WKHH[HFXWLRQDQGGHOLYHU\RIVXFKRWKHU
GRFXPHQWRULQVWUXPHQWRUWKHGRLQJRIDQ\RWKHUVXFKDFWRUWKLQJ

%
%
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2UJDQL]DWLRQDQG4XDOLILFDWLRQ3)&LVDFRUSRUDWLRQRURWKHUHQWLW\GXO\LQFRUSRUDWHGRU
RUJDQL]HG DV DSSOLFDEOH YDOLGO\ H[LVWLQJ DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZV RI WKH
MXULVGLFWLRQ RI LWV LQFRUSRUDWLRQ RUJDQL]DWLRQ RU IRUPDWLRQ DV DSSOLFDEOH DQG KDV DOO
UHTXLVLWH SRZHU DQG DXWKRULW\ WR RZQ OHDVH DQG RSHUDWH LWV DVVHWV DQG SURSHUWLHV DQG
FRQGXFW LWV EXVLQHVV DV QRZ RZQHG DQG FRQGXFWHG 3)& LV GXO\ TXDOLILHG OLFHQVHG RU
UHJLVWHUHGWRFDUU\RQEXVLQHVVDQGLVLQJRRGVWDQGLQJLQHDFKMXULVGLFWLRQLQZKLFKWKH
FKDUDFWHURILWVDVVHWVDQGSURSHUWLHVRZQHGOHDVHGOLFHQVHGRURWKHUZLVHKHOGRUWKH
QDWXUHRILWVDFWLYLWLHVPDNHVXFKTXDOLILFDWLRQOLFHQVLQJRUUHJLVWUDWLRQQHFHVVDU\H[FHSW
IRUWKRVHTXDOLILFDWLRQVOLFHQVLQJRUUHJLVWUDWLRQVWKHDEVHQFHRIZKLFKGRQRWKDYHDQG
ZRXOGQRWEHUHDVRQDEO\H[SHFWHGWRKDYHLQGLYLGXDOO\RULQWKHDJJUHJDWHD3)&0DWHULDO
$GYHUVH (IIHFW DQG KDV DOO $XWKRUL]DWLRQV UHTXLUHG WR RZQ OHDVH DQG RSHUDWH LWV
SURSHUWLHVDQGDVVHWVDQGWRFRQGXFWLWVEXVLQHVVDVQRZRZQHGDQGFRQGXFWHGH[FHSW
IRUWKRVH$XWKRUL]DWLRQVWKHDEVHQFHRIZKLFKGRQRWKDYHDQGZRXOGQRWEHUHDVRQDEO\
H[SHFWHGWRKDYHLQGLYLGXDOO\RULQWKHDJJUHJDWHD3)&0DWHULDO$GYHUVH(IIHFW7UXH
DQG FRPSOHWH FRSLHV RI WKH 3)& &RQVWDWLQJ 'RFXPHQWV KDYH EHHQ GHOLYHUHG RU PDGH
DYDLODEOH WR 3RZHU DQG 3)& KDV QRW WDNHQ DQ\ DFWLRQ WR DPHQG RU VXSHUVHGH VXFK
GRFXPHQWV



&RUSRUDWH$XWKRUL]DWLRQ3)&KDVWKHUHTXLVLWHFRUSRUDWHSRZHUDQGDXWKRULW\WRHQWHU
LQWR DQG SHUIRUP LWV REOLJDWLRQV XQGHU WKLV $JUHHPHQW 7KH H[HFXWLRQ GHOLYHU\ DQG
SHUIRUPDQFHE\3)&RILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGWKHFRQVXPPDWLRQRIWKH
$UUDQJHPHQWDQGWKHRWKHUWUDQVDFWLRQVFRQWHPSODWHGKHUHE\KDYHEHHQGXO\DXWKRUL]HG
E\DOOQHFHVVDU\FRUSRUDWHDFWLRQRQWKHSDUWRI3)&DQGQRRWKHUFRUSRUDWHSURFHHGLQJV
RQWKHSDUWRI3)&DUHQHFHVVDU\WRDXWKRUL]HWKLV$JUHHPHQWRUWKHFRQVXPPDWLRQRIWKH
$UUDQJHPHQW DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ RWKHU WKDQ WKH 5HTXLUHG
3)& 6KDUHKROGHU $SSURYDO LQ WKH PDQQHU UHTXLUHG E\ WKH ,QWHULP 2UGHU DQG /DZ DQG
DSSURYDOE\WKH&RXUW



([HFXWLRQ DQG %LQGLQJ 2EOLJDWLRQ 7KLV $JUHHPHQW KDV EHHQ GXO\ H[HFXWHG DQG
GHOLYHUHG E\ 3)& DQG FRQVWLWXWHV D OHJDO YDOLG DQG ELQGLQJ DJUHHPHQW RI 3)&
HQIRUFHDEOH DJDLQVW LW LQ DFFRUGDQFH ZLWK LWV WHUPV VXEMHFW RQO\ WR DQ\ OLPLWDWLRQ XQGHU
EDQNUXSWF\ LQVROYHQF\ RU RWKHU /DZV DIIHFWLQJ WKH HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV
JHQHUDOO\DQGJHQHUDOHTXLWDEOHSULQFLSOHVDQGWKHGLVFUHWLRQWKDWDFRXUWPD\H[HUFLVH
LQWKHJUDQWLQJRIHTXLWDEOHUHPHGLHVVXFKDVVSHFLILFSHUIRUPDQFHDQGLQMXQFWLRQ



*RYHUQPHQWDO $XWKRUL]DWLRQ 7KH H[HFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH E\ 3)& RI LWV
REOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGWKHFRQVXPPDWLRQRIWKH$UUDQJHPHQWDQGWKHRWKHU
WUDQVDFWLRQVFRQWHPSODWHGKHUHE\GRQRWUHTXLUHDQ\$XWKRUL]DWLRQRURWKHUDFWLRQE\RU
LQUHVSHFWRIRUILOLQJZLWKRUQRWLILFDWLRQWRDQ\*RYHUQPHQWDO(QWLW\E\3)&RUE\DQ\
3)& 6SHFLILHG 6XEVLGLDU\ RU WR WKH NQRZOHGJH RI 3)& E\ DQ\ 3XEOLF 3)& 6XEVLGLDU\
RWKHUWKDQ L WKH,QWHULP2UGHUDQGDQ\DSSURYDOVUHTXLUHGE\WKH,QWHULP2UGHU LL WKH
)LQDO2UGHU LLL ILOLQJVZLWKWKH'LUHFWRUXQGHUWKH&%&$ LY LQUHODWLRQWRWKH5HJXODWRU\
$SSURYDOV Y ILOLQJVZLWKWKH6HFXULWLHV5HJXODWRU\$XWKRULWLHVDQGWKH76;DQG YL VXFK
RWKHU$XWKRUL]DWLRQVWKHIDLOXUHRIZKLFKWRREWDLQGRQRWKDYHDQGZRXOGQRWEHUHDVRQDEO\
H[SHFWHGWRKDYHLQGLYLGXDOO\RULQWKHDJJUHJDWHD3)&0DWHULDO$GYHUVH(IIHFW



1RQ&RQWUDYHQWLRQ7KHDXWKRUL]DWLRQH[HFXWLRQGHOLYHU\DQGSHUIRUPDQFHE\3)&RI
LWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGWKHFRQVXPPDWLRQRIWKH$UUDQJHPHQWDQGWKH
&
%

RWKHUWUDQVDFWLRQVFRQWHPSODWHGKHUHE\GRQRWDQGZLOOQRW RUZRXOGQRWZLWKWKHJLYLQJ
RIQRWLFHWKHODSVHRIWLPHRUWKHKDSSHQLQJRIDQ\RWKHUHYHQWRUFRQGLWLRQ 
D

E



YLRODWHFRQIOLFWZLWKRUUHVXOW ZLWKRUZLWKRXWQRWLFHRUWKHSDVVDJHRIWLPH LQD
YLRODWLRQRUEUHDFKLQHDFKFDVHLQDQ\PDWHULDOUHVSHFWRIDQ\SURYLVLRQRIRU
UHTXLUHDQ\FRQVHQWDSSURYDORUQRWLFHXQGHURUFRQVWLWXWHDGHIDXOW RUDQHYHQW
ZKLFKZLWKQRWLFHRUODSVHRIWLPHRUERWKZRXOGFRQVWLWXWHDGHIDXOW RUUHVXOWLQ
DULJKWRIWHUPLQDWLRQRUDFFHOHUDWLRQRIPDWHULDOLQGHEWHGQHVVXQGHURUUHVXOWLQ
WKHFUHDWLRQRIDQ\PDWHULDO/LHQXSRQDQ\RIWKHSURSHUWLHVRUDVVHWVRI3)&DQ\
3)& 6SHFLILHG 6XEVLGLDULHV RU WR WKH NQRZOHGJH RI 3)& DQ\ 3)& 3XEOLF
6XEVLGLDU\ RU FDXVH DQ\ PDWHULDO LQGHEWHGQHVV WR FRPH GXH EHIRUH LWV VWDWHG
PDWXULW\ RU FDXVH DQ\ FUHGLW FRPPLWPHQWWR FHDVHWR EH DYDLODEOH RUFDXVH DQ\
SD\PHQW RU RWKHU REOLJDWLRQ WR EH LPSRVHG RQ 3)& DQ\ 3)& 6SHFLILHG
6XEVLGLDULHVRUWRWKHNQRZOHGJHRI3)&DQ\3)&3XEOLF6XEVLGLDU\XQGHUDQ\
RIWKHWHUPVFRQGLWLRQVRUSURYLVLRQVRI
L

WKHLU UHVSHFWLYH DUWLFOHV FKDUWHUV E\ODZV RU RWKHU FRPSDUDEOH
RUJDQL]DWLRQDOGRFXPHQWVRU

LL

DQ\ $XWKRUL]DWLRQ RU 3)& 0DWHULDO &RQWUDFW WR ZKLFK 3)& RU DQ\ RI LWV
6XEVLGLDULHVLVDSDUW\RUWRZKLFKDQ\RIWKHPRUDQ\RIWKHLUUHVSHFWLYH
SURSHUWLHV RU DVVHWV PD\ EH VXEMHFW RU E\ ZKLFK 3)& RU DQ\ RI LWV
6XEVLGLDULHVLVERXQGRU

UHVXOWLQ3)&DQ\3)&6SHFLILHG6XEVLGLDULHVRUWRWKHNQRZOHGJHRI3)&DQ\
3)&3XEOLF6XEVLGLDU\EHLQJXQDEOHLQZKROHRULQSDUWWRFDUU\RQDQ\PDWHULDO
DVSHFWRIWKHLUEXVLQHVVHVDIWHUWKHGDWHKHUHRIDVWKHLUEXVLQHVVHVDUHFXUUHQWO\
FDUULHGRQ

&DSLWDOL]DWLRQ
D

WKH DXWKRUL]HG FDSLWDO RI 3)& FRQVLVWV RI L  DQ XQOLPLWHG QXPEHU RI FRPPRQ
VKDUHV LL DQXQOLPLWHGQXPEHURIILUVWSUHIHUUHGVKDUHVLVVXDEOHLQVHULHVDQG
LLL DQXQOLPLWHGQXPEHURIVHFRQGSUHIHUUHGVKDUHVLVVXDEOHLQVHULHVRIZKLFK
DV RI WKH GDWH KHUHRI WKHUH DUH $   FRPPRQ VKDUHV LVVXHG DQG
RXWVWDQGLQJ % 6HULHV$)ORDWLQJ5DWH&XPXODWLYH5HGHHPDEOH)LUVW
3UHIHUUHG6KDUHVLVVXHGDQGRXWVWDQGLQJ & 1RQ&XPXODWLYH
)LUVW 3UHIHUUHG 6KDUHV 6HULHV ' LVVXHG DQG RXWVWDQGLQJ '   
1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV ( LVVXHG DQG RXWVWDQGLQJ ( 
  1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV ) LVVXHG DQG
RXWVWDQGLQJ ) 1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV
+LVVXHGDQGRXWVWDQGLQJ * 1RQ&XPXODWLYH)LUVW3UHIHUUHG
6KDUHV6HULHV,LVVXHGDQGRXWVWDQGLQJ + 1RQ&XPXODWLYH
)LUVW3UHIHUUHG6KDUHV6HULHV.LVVXHGDQGRXWVWDQGLQJ , 1RQ
&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV/LVVXHGDQGRXWVWDQGLQJ - 
1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV2LVVXHGDQGRXWVWDQGLQJ
. 1RQ&XPXODWLYH<HDU5DWH5HVHW)LUVW3UHIHUUHG6KDUHV6HULHV
3 LVVXHG DQG RXWVWDQGLQJ /   1RQ&XPXODWLYH )ORDWLQJ 5DWH )LUVW
3UHIHUUHG6KDUHV6HULHV4LVVXHGDQGRXWVWDQGLQJ 0 1RQ
&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV 5 LVVXHG DQG RXWVWDQGLQJ 1 
  1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV 6 LVVXHG DQG
&
%

RXWVWDQGLQJ 2   1RQ&XPXODWLYH <HDU 5DWH 5HVHW )LUVW 3UHIHUUHG
6KDUHV6HULHV7LVVXHGDQGRXWVWDQGLQJ 3 1RQ&XPXODWLYH
)LUVW 3UHIHUUHG 6KDUHV 6HULHV 9 LVVXHG DQG RXWVWDQGLQJ DQG 4  QR VHFRQG
SUHIHUUHG VKDUHV LVVXHGDQG RXWVWDQGLQJ $OO RXWVWDQGLQJ 3)& 6KDUHV DQG 3)&
)LUVW3UHIHUUHG6KDUHVKDYHEHHQGXO\DXWKRUL]HGDQGYDOLGO\LVVXHGDVIXOO\SDLG
DQGQRQDVVHVVDEOH3)&KDVLVVXHGDQGRXWVWDQGLQJDVRIWKHGDWHKHUHRI
PLOOLRQDJJUHJDWHSULQFLSDODPRXQWRIGHEHQWXUHVGXH0DUFK



E

6HFWLRQ&  E RIWKH3)&'LVFORVXUH/HWWHUVHWVIRUWK L WKHDJJUHJDWHQXPEHU
RI3)&2SWLRQVRXWVWDQGLQJDVRIWKHGDWHRIWKLV$JUHHPHQWDQG LL WKHDJJUHJDWH
QXPEHU RI 3)& 6KDUHV LVVXDEOH XSRQ H[HUFLVH RI DOO RXWVWDQGLQJ 3)& 2SWLRQV
7KH3)&2SWLRQ3ODQDQGWKHLVVXDQFHRI3)&6KDUHVXQGHUVXFKSODQ LQFOXGLQJ
DOO RXWVWDQGLQJ 3)& 2SWLRQV  KDYH EHHQ GXO\ DXWKRUL]HG E\ WKH 3)& %RDUG LQ
FRPSOLDQFH ZLWK /DZ DQG WKH WHUPV RI WKH 3)& 2SWLRQ 3ODQ DQG KDYH EHHQ
UHFRUGHGRQWKH3)&)LQDQFLDO6WDWHPHQWVLQDFFRUGDQFHZLWK,)56

F

6HFWLRQ&  F RIWKH3)&'LVFORVXUH/HWWHUVHWVIRUWKWKHDJJUHJDWHQXPEHURI
3)&(TXLW\$ZDUGVRXWVWDQGLQJDVRIWKHGDWHRIWKLV$JUHHPHQW7KH3)&(TXLW\
3ODQVKDYHEHHQGXO\DXWKRUL]HGE\3)&%RDUGLQFRPSOLDQFHZLWK/DZDQGWKH
WHUPVRIWKHDSSOLFDEOH3)&(TXLW\3ODQVDQGKDYHEHHQUHFRUGHGRQWKH3)&
)LQDQFLDO6WDWHPHQWVLQDFFRUGDQFHZLWK,)56

G

([FHSWDVVHWRXWLQ6HFWLRQ&  G RIWKH3)&'LVFORVXUH/HWWHUDQGH[FHSWIRU
WKH ULJKWV XQGHU WKH RXWVWDQGLQJ 3)& 2SWLRQV DQG XQGHU WKH 3)& &RQVWDWLQJ
'RFXPHQWVWKHUHDUHQRLVVXHGRXWVWDQGLQJRUDXWKRUL]HGRSWLRQVHTXLW\EDVHG
DZDUGVZDUUDQWVFDOOVFRQYHUVLRQSUHHPSWLYHUHGHPSWLRQUHSXUFKDVHVWRFN
DSSUHFLDWLRQRURWKHUULJKWVRUDQ\RWKHUDJUHHPHQWVDUUDQJHPHQWVLQVWUXPHQWV
RUFRPPLWPHQWVRIDQ\NLQGWKDWREOLJDWH3)&DQ\3)&6SHFLILHG6XEVLGLDULHVRU
WRWKHNQRZOHGJHRI3)&DQ\3)&3XEOLF6XEVLGLDU\WRGLUHFWO\RULQGLUHFWO\LVVXH
RUVHOODQ\VHFXULWLHVRI3)&RURIDQ\RILWV6XEVLGLDULHVRUJLYHDQ\3HUVRQDULJKW
WRVXEVFULEHIRURUDFTXLUHDQ\VHFXULWLHVRI3)&RURIDQ\RILWV6XEVLGLDULHV

H

7KHUHDUHQRLVVXHGRXWVWDQGLQJRUDXWKRUL]HG
L

REOLJDWLRQVWRUHSXUFKDVHUHGHHPRURWKHUZLVHDFTXLUHDQ\VHFXULWLHVRI
3)& DQ\ 3)& 6SHFLILHG 6XEVLGLDULHV RU WR WKH NQRZOHGJH RI 3)& DQ\
3)& 3XEOLF 6XEVLGLDULHV RU TXDOLI\ VHFXULWLHV IRU SXEOLF GLVWULEXWLRQ LQ
&DQDGDWKH8QLWHG6WDWHVRUHOVHZKHUHRUZLWKUHVSHFWWRWKHYRWLQJRU
GLVSRVLWLRQRIDQ\VHFXULWLHVRI3)&DQ\3)&6SHFLILHG6XEVLGLDULHVRUWR
WKHNQRZOHGJHRI3)&DQ\3)&3XEOLF6XEVLGLDU\RU

LL

QRWHVERQGVGHEHQWXUHVRURWKHUHYLGHQFHVRILQGHEWHGQHVVRUDQ\RWKHU
DJUHHPHQWVDUUDQJHPHQWVLQVWUXPHQWVRUFRPPLWPHQWVRIDQ\NLQGWKDW
JLYHDQ\3HUVRQGLUHFWO\RULQGLUHFWO\WKHULJKWWRYRWHZLWKKROGHUVRI3)&
6KDUHVRQDQ\PDWWHU

6HFXULWLHV/DZ0DWWHUV3)&LVD³UHSRUWLQJLVVXHU´XQGHU&DQDGLDQVHFXULWLHV/DZVLQ
HDFKRIWKHSURYLQFHVDQGWHUULWRULHVRI&DQDGDDQGLVQRWRQDQ\OLVWRIUHSRUWLQJLVVXHUV
LQ GHIDXOW XQGHU DSSOLFDEOH 6HFXULWLHV /DZV DQG LV QRW LQ PDWHULDO GHIDXOW RI DQ\
UHTXLUHPHQWVRIDQ\6HFXULWLHV/DZVRUWKHUXOHVDQGUHJXODWLRQVRIWKH76;3)&KDVQRW
WDNHQDQ\DFWLRQWRFHDVHWREHDUHSRUWLQJLVVXHULQDQ\SURYLQFHRUWHUULWRU\RI&DQDGD
&
%

QRU KDV 3)& UHFHLYHG QRWLILFDWLRQ IURP DQ\ 6HFXULWLHV 5HJXODWRU\ $XWKRULW\ VHHNLQJ WR
UHYRNHWKHUHSRUWLQJLVVXHUVWDWXVRI3)&2WKHUWKDQDVFRQWHPSODWHGE\WKLV$JUHHPHQW
QRGHOLVWLQJVXVSHQVLRQRIWUDGLQJRUFHDVHWUDGHRURWKHURUGHURUUHVWULFWLRQZLWKUHVSHFW
WR DQ\ VHFXULWLHV RI 3)& LV WR WKH NQRZOHGJH RI 3)& SHQGLQJ LQ HIIHFW KDV EHHQ
WKUHDWHQHG RU LV H[SHFWHG WR EH LPSOHPHQWHG RU XQGHUWDNHQ DQG WR WKH NQRZOHGJH RI
3)& LW LV QRW VXEMHFW WR DQ\ IRUPDO RU LQIRUPDO UHYLHZ HQTXLU\ LQYHVWLJDWLRQ RU RWKHU
SURFHHGLQJUHODWLQJWRDQ\VXFKRUGHURUUHVWULFWLRQ3)&KDVWLPHO\ILOHGZLWKRUIXUQLVKHG
WRHDFK6HFXULWLHV5HJXODWRU\$XWKRULW\ZLWKZKLFKLWLVUHTXLUHGWRGRVRDOOIRUPVUHSRUWV
VFKHGXOHVFHUWLILFDWLRQVVWDWHPHQWVDQGRWKHUGRFXPHQWVUHTXLUHGWREHILOHGRUIXUQLVKHG
E\3)&ZLWKVXFK6HFXULWLHV5HJXODWRU\$XWKRULW\VLQFH-DQXDU\H[FHSWZKHUHD
IDLOXUH WR WLPHO\ILOH RUIXUQLVK GRHV QRW KDYH DQG ZRXOG QRW EHUHDVRQDEO\ H[SHFWHGWR
KDYHLQGLYLGXDOO\RULQWKHDJJUHJDWHD3)&0DWHULDO$GYHUVH(IIHFW7KH3)&)LOLQJVDV
RIWKHLUUHVSHFWLYHGDWHV L GLGQRWFRQWDLQDQ\0LVUHSUHVHQWDWLRQDQG LL FRPSOLHGLQDOO
PDWHULDOUHVSHFWVZLWKWKHUHTXLUHPHQWVRIDSSOLFDEOH6HFXULWLHV/DZV3)&KDVQRWILOHG
DQ\ FRQILGHQWLDO PDWHULDO FKDQJH UHSRUW ZKLFK DW WKH GDWH RI WKLV $JUHHPHQW UHPDLQV
FRQILGHQWLDO RUDQ\RWKHUFRQILGHQWLDOILOLQJVILOHGZLWKRUIXUQLVKHGWRDVDSSOLFDEOHDQ\
6HFXULWLHV 5HJXODWRU\ $XWKRULW\ 7KHUH DUH QR RXWVWDQGLQJ RU XQUHVROYHG FRPPHQWV LQ
FRPPHQWOHWWHUVIURPDQ\6HFXULWLHV5HJXODWRU\$XWKRULW\ZLWKUHVSHFWWRDQ\RIWKH3)&
)LOLQJV




)LQDQFLDO6WDWHPHQWV
D

7KH 3)& )LQDQFLDO 6WDWHPHQWV LQFOXGLQJ LQ HDFK FDVH DQ\ WKH QRWHV RU
VFKHGXOHVWRDQGDVDSSOLFDEOHWKHDXGLWRU¶VUHSRUWWKHUHRQ LQFOXGHGLQWKH3)&
)LOLQJV L  KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK ,)56 DQG LWV LQWHUSUHWDWLRQV
LVVXHG E\ WKH ,QWHUQDWLRQDO $FFRXQWLQJ 6WDQGDUGV %RDUG DSSOLFDEOH DV DW WKH
UHSRUWLQJ GDWH DQG HQFRPSDVV LQGLYLGXDO ,)56 ,QWHUQDWLRQDO $FFRXQWLQJ
6WDQGDUGV DQG LQWHUSUHWDWLRQV PDGH E\ WKH ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ
,QWHUSUHWDWLRQV &RPPLWWHH DQG LL  IDLUO\ SUHVHQW WKH DVVHWV OLDELOLWLHV ZKHWKHU
DFFUXHG DEVROXWH FRQWHQWPHQW RU RWKHUZLVH  ILQDQFLDO SRVLWLRQ UHVXOWV RI
RSHUDWLRQV RU ILQDQFLDO SHUIRUPDQFH DQG FDVK IORZV RI 3)& RQ D FRQVROLGDWHG
EDVLVDVRIWKHLUUHVSHFWLYHGDWHVDQGIRUWKHUHVSHFWLYHSHULRGVFRYHUHGE\VXFK
3)& )LQDQFLDO 6WDWHPHQWV H[FHSW DV PD\ EH H[SUHVVO\ LQGLFDWHG LQ WKH QRWHV
WKHUHWR 7KHUHKDVEHHQQRPDWHULDOFKDQJHLQ3)&¶VDFFRXQWLQJSROLFLHVVLQFH
'HFHPEHU

E

7KH ILQDQFLDO ERRNV UHFRUGV DQG DFFRXQWV RI 3)& L  KDYH EHHQ PDLQWDLQHG LQ
DFFRUGDQFH ZLWK ,)56 DV HVWDEOLVKHG E\ WKH &DQDGLDQ $FFRXQWLQJ 6WDQGDUGV
%RDUG LL DFFXUDWHO\DQGIDLUO\UHIOHFWDOOWKHPDWHULDOWUDQVDFWLRQVDFTXLVLWLRQVDQG
GLVSRVLWLRQVRI3)&DQGLWV6XEVLGLDULHVDQG LLL DFFXUDWHO\DQGIDLUO\UHIOHFWWKH
EDVLVRIWKH3)&)LQDQFLDO6WDWHPHQWV

'LVFORVXUH&RQWUROVDQG,QWHUQDO&RQWURORYHU)LQDQFLDO5HSRUWLQJ
D

3)& KDV HVWDEOLVKHG DQG PDLQWDLQV D V\VWHP RI GLVFORVXUH FRQWUROV DQG
SURFHGXUHV DV VXFK WHUP LV GHILQHG LQ 1,   WKDW DUH GHVLJQHG WR SURYLGH
UHDVRQDEOH DVVXUDQFH WKDW LQIRUPDWLRQ UHTXLUHG WR EH GLVFORVHG E\ 3)& LQ LWV
DQQXDOILOLQJVLQWHULPILOLQJVRURWKHUUHSRUWVILOHGRUVXEPLWWHGE\LWXQGHU6HFXULWLHV
/DZV LV UHFRUGHG SURFHVVHG VXPPDUL]HG DQG UHSRUWHG ZLWKLQ WKH WLPH SHULRGV
VSHFLILHGLQ6HFXULWLHV/DZV

&
%

E

3)& KDV HVWDEOLVKHG DQG PDLQWDLQV D V\VWHP RI LQWHUQDO FRQWURO RYHU ILQDQFLDO
UHSRUWLQJ DV VXFK WHUP LV GHILQHG LQ 1,   WKDW LV GHVLJQHG WR SURYLGH
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH
SUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWK,)56

F

7KHUHLVQRPDWHULDOZHDNQHVV DVVXFKWHUPLVGHILQHGLQ1, UHODWLQJWR
WKH GHVLJQ LPSOHPHQWDWLRQ RU PDLQWHQDQFH RI LWV LQWHUQDO FRQWURO RYHU ILQDQFLDO
UHSRUWLQJRUWRWKHNQRZOHGJHRI3)&IUDXGZKHWKHURUQRWPDWHULDOWKDWLQYROYHV
PDQDJHPHQWRURWKHUHPSOR\HHVZKRKDYHDVLJQLILFDQWUROHLQWKHLQWHUQDOFRQWURO
RYHUILQDQFLDOUHSRUWLQJRI3)&

G

6LQFH -DQXDU\   QRQH RI 3)& DQ\ 3)& 6SHFLILHG 6XEVLGLDU\ RU WR WKH
NQRZOHGJHRI3)&DQ\3)&3XEOLF6XEVLGLDU\GLUHFWRURIILFHUHPSOR\HHDXGLWRU
DFFRXQWDQW RU UHSUHVHQWDWLYH RI 3)& RU DQ\ RI LWV 6XEVLGLDULHV KDV UHFHLYHG RU
RWKHUZLVHREWDLQHGNQRZOHGJHRIDQ\PDWHULDOVXEVWDQWLYHFRPSODLQWDOOHJDWLRQ
DVVHUWLRQ RU FODLP ZKHWKHU ZULWWHQ RU RUDO UHJDUGLQJ DFFRXQWLQJ LQWHUQDO
DFFRXQWLQJ FRQWUROV RU DXGLWLQJ PDWWHUV LQFOXGLQJ DQ\ PDWHULDO VXEVWDQWLYH
FRPSODLQWDOOHJDWLRQDVVHUWLRQRUFODLPWKDW3)&RUDQ\RILWV6XEVLGLDULHVKDV
HQJDJHG LQ TXHVWLRQDEOH DFFRXQWLQJ RU DXGLWLQJ SUDFWLFHV ZKLFK KDV QRW EHHQ
UHVROYHGWRWKHVDWLVIDFWLRQRIWKHDXGLWFRPPLWWHHRIWKH3)&%RDUG

 

$XGLWRUV 7KH DXGLWRUV RI 3)& DUH LQGHSHQGHQW SXEOLF DFFRXQWDQWV DV UHTXLUHG E\
DSSOLFDEOH/DZVDQGWKHUHLVQRWQRZDQGWKHUHKDVQHYHUEHHQDQ\UHSRUWDEOHHYHQW DV
GHILQHGLQ1, ZLWKWKHSUHVHQWRUDQ\IRUPHUDXGLWRUVRI3)&

 

1R8QGLVFORVHG/LDELOLWLHV7KHUHDUHQRPDWHULDOOLDELOLWLHVRUREOLJDWLRQVRI3)&RIDQ\
NLQG ZKDWVRHYHU ZKHWKHU DFFUXHG FRQWLQJHQW DEVROXWH GHWHUPLQHG GHWHUPLQDEOH RU
RWKHUZLVH RWKHU WKDQ OLDELOLWLHV RU REOLJDWLRQV L  GLVFORVHG LQ WKH 3)& )LQDQFLDO
6WDWHPHQWVRULQWKHQRWHVWKHUHWR LL LQFXUUHGLQWKHRUGLQDU\FRXUVHVLQFH-DQXDU\
RU LLL LQFXUUHGLQFRQQHFWLRQZLWKWKLV$JUHHPHQW

 

$EVHQFH RI &HUWDLQ &KDQJHV RU (YHQWV 6LQFH -DQXDU\   RWKHU WKDQ WKH
WUDQVDFWLRQVFRQWHPSODWHGLQWKLV$JUHHPHQWRUDVSXEOLFO\GLVFORVHGLQWKH3)&)LOLQJV
L WKHEXVLQHVVRI3)&WKH3)&6SHFLILHG6XEVLGLDULHVDQGWRWKHNQRZOHGJHRI3)&
WKH3)&3XEOLF6XEVLGLDULHVKDVEHHQFRQGXFWHGLQWKHRUGLQDU\FRXUVHDQG LL WKHUHKDV
QRWEHHQD3)&0DWHULDO$GYHUVH(IIHFW

 

&RPSOLDQFHZLWK/DZV7RWKHNQRZOHGJHRI3)&3)&DQGHDFKRILWV6XEVLGLDULHVLV
LQFRPSOLDQFHZLWK/DZLQDOOPDWHULDOUHVSHFWV7RWKHNQRZOHGJHRI3)&QHLWKHU3)&
QRUDQ\RILWV6XEVLGLDULHVLVRUKDVEHHQXQGHUDQ\LQYHVWLJDWLRQZLWKUHVSHFWWRLVRUKDV
EHHQFKDUJHGRUWKUHDWHQHGWREHFKDUJHGZLWKRUKDVUHFHLYHGQRWLFHRIDQ\PDWHULDO
YLRODWLRQRUSRWHQWLDOPDWHULDOYLRODWLRQRIDQ\/DZRUGLVTXDOLILFDWLRQE\D*RYHUQPHQWDO
(QWLW\

 

$XWKRUL]DWLRQV
D

3)& WKH 3)& 6SHFLILHG 6XEVLGLDULHV DQG WR WKH NQRZOHGJH RI 3)& WKH 3)&
3XEOLF 6XEVLGLDULHV RZQ SRVVHVV RU KDYH REWDLQHG DOO PDWHULDO VXEVWDQWLYH
$XWKRUL]DWLRQV WKDW DUH UHTXLUHG E\ /DZ LQ FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RI WKH
EXVLQHVVRI3)&DQGLWV6XEVLGLDULHVDVSUHVHQWO\RUSUHYLRXVO\FRQGXFWHGRULQ
FRQQHFWLRQ ZLWK WKH RZQHUVKLS RSHUDWLRQ RU XVH RI LWV SURSHUW\ DQG DVVHWV DQG
&
%

3)& WKH 3)& 6SHFLILHG 6XEVLGLDULHV DQG WR WKH NQRZOHGJH RI 3)& WKH 3)&
3XEOLF 6XEVLGLDULHV DUH LQ DOO PDWHULDO UHVSHFWV LQ FRPSOLDQFH ZLWK WKH
$XWKRUL]DWLRQVKHOG
E

 

7R WKH NQRZOHGJH RI 3)& QR DFWLRQ LQYHVWLJDWLRQ RU SURFHHGLQJ LV SHQGLQJ LQ
UHVSHFW RI RU UHJDUGLQJ DQ\ VXFK $XWKRUL]DWLRQ DQG QRQH RI 3)& RU DQ\ RI LWV
6XEVLGLDULHV RU WR WKH NQRZOHGJH RI 3)& DQ\ RI WKHLU UHVSHFWLYH RIILFHUV RU
GLUHFWRUVKDVUHFHLYHGQRWLFHZKHWKHUZULWWHQRURUDORIUHYRFDWLRQQRQUHQHZDO
RU PDWHULDO DPHQGPHQWV RI DQ\ VXFK $XWKRUL]DWLRQ RU RI WKH LQWHQWLRQ RI DQ\
3HUVRQWRUHYRNHUHIXVHWRUHQHZRUPDWHULDOO\DPHQGDQ\VXFK$XWKRUL]DWLRQ

7D[HV
D

(DFKRI3)&WKH3)&6SHFLILHG6XEVLGLDULHVDQGWRWKHNQRZOHGJHRI3)&WKH
3)&3XEOLF6XEVLGLDULHV
L

KDV GXO\ DQG WLPHO\ ILOHG DOO LQFRPH 7D[ 5HWXUQV DQG RWKHU PDWHULDO 7D[
5HWXUQVUHTXLUHGWREHILOHGE\LWDWRUSULRUWRWKHGDWHKHUHRIDQGDOOVXFK
7D[5HWXUQVDUHWUXHFRUUHFWDQGFRPSOHWHLQDOOPDWHULDOUHVSHFWV

LL

KDV WLPHO\ SDLG DOO PDWHULDO 7D[HV ZKHWKHU RU QRW VKRZQ RQ DQ\ 7D[
5HWXUQWKDWDUHUHTXLUHGWREHSDLGE\DQ\RIWKHPDWRUSULRUWRWKHGDWH
KHUHRIH[FHSWZLWKUHVSHFWWRPDWWHUVFRQWHVWHGLQJRRGIDLWKE\DSSURSULDWH
SURFHHGLQJV

LLL

KDVWLPHO\GHGXFWHGZLWKKHOGDQGUHPLWWHG RUDFFRXQWHGIRU WRWKHSURSHU
*RYHUQPHQWDO(QWLWLHVDOOPDWHULDO7D[HVUHTXLUHGWRKDYHEHHQGHGXFWHG
ZLWKKHOGDQGUHPLWWHG RUDFFRXQWHGIRU E\DQ\RIWKHPLQFRQQHFWLRQZLWK
DPRXQWVSDLGRURZLQJWRDQ\SHUVRQLQFOXGLQJWRDQ\HPSOR\HHFUHGLWRU
SHUVRQWKDWLVRULVGHHPHGWREHDQRQUHVLGHQWRI&DQDGD IRUSXUSRVHV
RIWKH7D[$FW RUDQRQUHVLGHQWZLWKUHVSHFWWRDQ\SD\LQJ6XEVLGLDU\¶V
MXULVGLFWLRQRIUHVLGHQFHLQFRPSOLDQFHZLWKDOODSSOLFDEOH/DZVUHODWHGWR
7D[HV H[FHSW ZLWK UHVSHFW WR PDWWHUV FRQWHVWHG LQ JRRG IDLWK E\
DSSURSULDWHSURFHHGLQJVDQG

LY

KDVFKDUJHGFROOHFWHGDQGUHPLWWHGRQDWLPHO\EDVLVDOOPDWHULDO7D[HVDV
UHTXLUHGXQGHUDSSOLFDEOH/DZRQDQ\VDOHVXSSO\RUGHOLYHU\ZKDWVRHYHU
PDGHE\LW

 

2SLQLRQRI)LQDQFLDO$GYLVRUV7KH3)&%RDUGDQGWKH3)&6SHFLDO&RPPLWWHHKDYH
UHFHLYHG WKH 3)& )DLUQHVV 2SLQLRQ DQG WKH 3)& 9DOXDWLRQ DQG VXFK 3)& )DLUQHVV
2SLQLRQDQG3)&9DOXDWLRQKDYHQRWEHHQZLWKGUDZQRUPRGLILHGDVRIWKHGDWHRIWKLV
$JUHHPHQW

 

3)&%RDUGDQG6SHFLDO&RPPLWWHH$SSURYDO
D

7KH3)&6SHFLDO&RPPLWWHHDIWHUFRQVXOWDWLRQZLWKLWVILQDQFLDODQGOHJDODGYLVRUV
KDVXQDQLPRXVO\UHFRPPHQGHGWKDWWKH3)&%RDUGDSSURYHWKH$UUDQJHPHQWDQG
WKDW3)&6KDUHKROGHUVYRWHLQIDYRXURIWKH$UUDQJHPHQW5HVROXWLRQ

&
%

E

7KH 3)& %RDUG DFWLQJ RQ WKH XQDQLPRXV UHFRPPHQGDWLRQ LQ IDYRXU RI WKH
$UUDQJHPHQWE\WKH3)&6SHFLDO&RPPLWWHHKDVXQDQLPRXVO\ L GHWHUPLQHGWKDW
WKH $UUDQJHPHQW LV LQ WKH EHVW LQWHUHVWV RI 3)& DQG IDLU WR 3)& 6KDUHKROGHUV
H[FOXGLQJ 3RZHU DQG FHUWDLQ RI LWV DIILOLDWHV  LL  UHVROYHG WR XQDQLPRXVO\
UHFRPPHQGWKDW3)&6KDUHKROGHUV H[FOXGLQJ3RZHUDQGFHUWDLQRILWVDIILOLDWHV 
YRWHLQIDYRXURIWKH$UUDQJHPHQW5HVROXWLRQDQG LLL DXWKRUL]HGWKHHQWHULQJLQWR
RI WKLV $JUHHPHQW DQG WKH SHUIRUPDQFH E\ 3)& RI LWV REOLJDWLRQV XQGHU WKLV
$JUHHPHQW DQG QR DFWLRQ KDV EHHQ WDNHQ WR DPHQG RU VXSHUVHGH VXFK
GHWHUPLQDWLRQVUHVROXWLRQVRUDXWKRUL]DWLRQV

 

&RUUXSW3UDFWLFHV/HJLVODWLRQ7RWKHNQRZOHGJHRI3)&QHLWKHU3)&LWV6XEVLGLDULHV
QRUDQ\RIWKHLUUHVSHFWLYHRIILFHUVGLUHFWRUVRUHPSOR\HHVDFWLQJRQEHKDOIRI3)&RUDQ\
RILWV6XEVLGLDULHVRUDIILOLDWHVKDVWDNHQFRPPLWWHGWRWDNHRUEHHQDOOHJHGWRKDYHWDNHQ
DQ\ DFWLRQ HLWKHU LQ &DQDGD RU RXWVLGH &DQDGD ZKLFK ZRXOG FDXVH 3)& RU DQ\ RI LWV
6XEVLGLDULHVRUDIILOLDWHVWREHLQYLRODWLRQRIWKH 8QLWHG6WDWHV¶)RUHLJQ&RUUXSW3UDFWLFHV
$FW DQG WKH UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU  WKH Corruption of Foreign Public
Officials Act &DQDGD  DQG WKH UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU  RU DQ\ DSSOLFDEOH
/DZ RI VLPLODU HIIHFW LQFOXGLQJ DQ\ DSSOLFDEOH /DZV UHODWLQJ WR WKH FRUUXSWLRQ RI SXEOLF
RIILFLDOVLQ&DQDGD DQGWRWKHNQRZOHGJHRI3)&QRVXFKDFWLRQKDVEHHQWDNHQE\DQ\
RI LWV DJHQWV UHSUHVHQWDWLYHV RU RWKHU 3HUVRQV DFWLQJ RQ EHKDOI RI 3)& RU DQ\ RI LWV
6XEVLGLDULHVRUDIILOLDWHV

 

%URNHUV([FHSWDVGLVFORVHGLQ6HFWLRQ&  RIWKH3)&'LVFORVXUH/HWWHUQREURNHU
LQYHVWPHQWEDQNHUILQDQFLDODGYLVRURURWKHU3HUVRQLVHQWLWOHGWRDQ\EURNHU¶VILQGHU¶V
ILQDQFLDODGYLVRU¶VRURWKHUVLPLODUIHHRUFRPPLVVLRQLQFRQQHFWLRQZLWKWKHWUDQVDFWLRQV
FRQWHPSODWHGKHUHE\EDVHGXSRQDUUDQJHPHQWVPDGHE\RURQEHKDOIRI3)&DQGWKH
DJJUHJDWH DPRXQW RI VXFK IHHV WKDW PD\ EHFRPH SD\DEOH LQ UHVSHFW RI DOO VXFK
DUUDQJHPHQWVLVVHWRXWLQ6HFWLRQ&  RIWKH3)&'LVFORVXUH/HWWHU

 

3ULRU9DOXDWLRQ7RWKHNQRZOHGJHRI3)&QRSULRUYDOXDWLRQV ZLWKLQWKHPHDQLQJRI0,
 RI3)&KDYHEHHQPDGHLQWKHPRQWKVSULRUWRWKHGDWHKHUHRI

&
%

6&+('8/('
5(35(6(17$7,216$1':$55$17,(62)32:(5


2UJDQL]DWLRQDQG4XDOLILFDWLRQ3RZHULVDFRUSRUDWLRQRURWKHUHQWLW\GXO\LQFRUSRUDWHG
RURUJDQL]HGDVDSSOLFDEOHYDOLGO\H[LVWLQJDQGLQJRRGVWDQGLQJXQGHUWKHODZVRIWKH
MXULVGLFWLRQ RI LWV LQFRUSRUDWLRQ RUJDQL]DWLRQ RU IRUPDWLRQ DV DSSOLFDEOH DQG KDV DOO
UHTXLVLWH SRZHU DQG DXWKRULW\ WR RZQ OHDVH DQG RSHUDWH LWV DVVHWV DQG SURSHUWLHV DQG
FRQGXFWLWVEXVLQHVVDVQRZRZQHGDQGFRQGXFWHG3RZHULVGXO\TXDOLILHGOLFHQVHGRU
UHJLVWHUHGWRFDUU\RQEXVLQHVVDQGLVLQJRRGVWDQGLQJLQHDFKMXULVGLFWLRQLQZKLFKWKH
FKDUDFWHURILWVDVVHWVDQGSURSHUWLHVRZQHGOHDVHGOLFHQVHGRURWKHUZLVHKHOGRUWKH
QDWXUHRILWVDFWLYLWLHVPDNHVXFKTXDOLILFDWLRQOLFHQVLQJRUUHJLVWUDWLRQQHFHVVDU\H[FHSW
IRUWKRVHTXDOLILFDWLRQVOLFHQVLQJRUUHJLVWUDWLRQVWKHDEVHQFHRIZKLFKGRQRWKDYHDQG
ZRXOG QRW EH UHDVRQDEO\ H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH D 3RZHU
0DWHULDO$GYHUVH(IIHFWDQGKDVDOO$XWKRUL]DWLRQVUHTXLUHGWRRZQOHDVHDQGRSHUDWHLWV
SURSHUWLHVDQGDVVHWVDQGWRFRQGXFWLWVEXVLQHVVDVQRZRZQHGDQGFRQGXFWHGH[FHSW
IRUWKRVH$XWKRUL]DWLRQVWKHDEVHQFHRIZKLFKGRQRWKDYHDQGZRXOGQRWEHUHDVRQDEO\
H[SHFWHGWRKDYHLQGLYLGXDOO\RULQWKHDJJUHJDWHD3RZHU0DWHULDO$GYHUVH(IIHFW7UXH
DQGFRPSOHWHFRSLHVRIWKH3RZHU&RQVWDWLQJ'RFXPHQWVKDYHEHHQGHOLYHUHGRUPDGH
DYDLODEOH WR 3)& DQG 3RZHU KDV QRW WDNHQ DQ\ DFWLRQ WR DPHQG RU VXSHUVHGH VXFK
GRFXPHQWV



&RUSRUDWH$XWKRUL]DWLRQ3RZHUKDVWKHUHTXLVLWHFRUSRUDWHSRZHUDQGDXWKRULW\WRHQWHU
LQWR DQG SHUIRUP LWV REOLJDWLRQV XQGHU WKLV $JUHHPHQW 7KH H[HFXWLRQ GHOLYHU\ DQG
SHUIRUPDQFHE\3RZHURILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGWKHFRQVXPPDWLRQRI
WKH $UUDQJHPHQW DQG WKH RWKHU WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ KDYH EHHQ GXO\
DXWKRUL]HGE\DOOQHFHVVDU\FRUSRUDWHDFWLRQRQWKHSDUWRI3RZHUDQGQRRWKHUFRUSRUDWH
SURFHHGLQJV RQ WKH SDUW RI 3RZHU DUH QHFHVVDU\ WR DXWKRUL]H WKLV $JUHHPHQW RU WKH
FRQVXPPDWLRQRIWKH$UUDQJHPHQWDQGWKHRWKHUWUDQVDFWLRQVFRQWHPSODWHGKHUHE\RWKHU
WKDQWKH5HTXLUHG3RZHU6KDUHKROGHU$SSURYDO



([HFXWLRQ DQG %LQGLQJ 2EOLJDWLRQ 7KLV $JUHHPHQW KDV EHHQ GXO\ H[HFXWHG DQG
GHOLYHUHG E\ 3RZHU DQG FRQVWLWXWHV D OHJDO YDOLG DQG ELQGLQJ DJUHHPHQW RI 3RZHU
HQIRUFHDEOH DJDLQVW LW LQ DFFRUGDQFH ZLWK LWV WHUPV VXEMHFW RQO\ WR DQ\ OLPLWDWLRQ XQGHU
EDQNUXSWF\ LQVROYHQF\ RU RWKHU /DZV DIIHFWLQJ WKH HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV
JHQHUDOO\DQGJHQHUDOHTXLWDEOHSULQFLSOHVDQGWKHGLVFUHWLRQWKDWDFRXUWPD\H[HUFLVH
LQWKHJUDQWLQJRIHTXLWDEOHUHPHGLHVVXFKDVVSHFLILFSHUIRUPDQFHDQGLQMXQFWLRQ



*RYHUQPHQWDO$XWKRUL]DWLRQ7KHH[HFXWLRQGHOLYHU\DQGSHUIRUPDQFHE\3RZHURILWV
REOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGWKHFRQVXPPDWLRQRIWKH$UUDQJHPHQWDQGWKHRWKHU
WUDQVDFWLRQVFRQWHPSODWHGKHUHE\GRQRWUHTXLUHDQ\$XWKRUL]DWLRQRURWKHUDFWLRQE\RU
LQUHVSHFWRIRUILOLQJZLWKRUQRWLILFDWLRQWRDQ\*RYHUQPHQWDO(QWLW\E\3RZHURUE\DQ\
3RZHU6SHFLILHG6XEVLGLDU\RUWRWKHNQRZOHGJHRI3RZHUDQ\RWKHURILWV6XEVLGLDULHV
RWKHUWKDQ L WKH,QWHULP2UGHUDQGDQ\DSSURYDOVUHTXLUHGE\WKH,QWHULP2UGHU LL WKH
)LQDO2UGHU LLL ILOLQJVZLWKWKH'LUHFWRUXQGHUWKH&%&$ LY LQUHODWLRQWRWKH5HJXODWRU\
$SSURYDOV Y ILOLQJVZLWKWKH6HFXULWLHV5HJXODWRU\$XWKRULWLHVDQGWKH76;DQG YL VXFK
RWKHU$XWKRUL]DWLRQVWKHIDLOXUHRIZKLFKWRREWDLQGRQRWKDYHDQGZRXOGQRWEHUHDVRQDEO\
H[SHFWHGWRKDYHLQGLYLGXDOO\RULQWKHDJJUHJDWHD3RZHU0DWHULDO$GYHUVH(IIHFW



1RQ&RQWUDYHQWLRQ7KHDXWKRUL]DWLRQH[HFXWLRQGHOLYHU\DQGSHUIRUPDQFHE\3RZHURI
LWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGWKHFRQVXPPDWLRQRIWKH$UUDQJHPHQWDQGWKH

'
%

RWKHUWUDQVDFWLRQVFRQWHPSODWHGKHUHE\GRQRWDQGZLOOQRW RUZRXOGQRWZLWKWKHJLYLQJ
RIQRWLFHWKHODSVHRIWLPHRUWKHKDSSHQLQJRIDQ\RWKHUHYHQWRUFRQGLWLRQ 
D

E



YLRODWHFRQIOLFWZLWKRUUHVXOW ZLWKRUZLWKRXWQRWLFHRUWKHSDVVDJHRIWLPH LQD
YLRODWLRQRUEUHDFKLQHDFKFDVHLQDQ\PDWHULDOUHVSHFWRIDQ\SURYLVLRQRIRU
UHTXLUHDQ\FRQVHQWDSSURYDORUQRWLFHXQGHURUFRQVWLWXWHDGHIDXOW RUDQHYHQW
ZKLFKZLWKQRWLFHRUODSVHRIWLPHRUERWKZRXOGFRQVWLWXWHDGHIDXOW RUUHVXOWLQ
DULJKWRIWHUPLQDWLRQRUDFFHOHUDWLRQRIPDWHULDOLQGHEWHGQHVVXQGHURUUHVXOWLQ
WKHFUHDWLRQRIDQ\PDWHULDO/LHQXSRQDQ\RIWKHSURSHUWLHVRUDVVHWVRI3RZHURU
DQ\ 3RZHU 6SHFLILHG 6XEVLGLDU\ RU WRWKH NQRZOHGJH RI 3RZHU DQ\ RWKHU RI LWV
6XEVLGLDULHV RUFDXVH DQ\PDWHULDO LQGHEWHGQHVVWR FRPH GXH EHIRUH LWV VWDWHG
PDWXULW\ RU FDXVH DQ\ FUHGLW FRPPLWPHQWWR FHDVHWR EH DYDLODEOH RUFDXVH DQ\
SD\PHQW RU RWKHU REOLJDWLRQ WR EH LPSRVHG RQ 3RZHU RU DQ\ 3RZHU 6SHFLILHG
6XEVLGLDU\RUWRWKHNQRZOHGJHRI3RZHUDQ\RWKHURILWV6XEVLGLDULHVXQGHUDQ\
RIWKHWHUPVFRQGLWLRQVRUSURYLVLRQVRI
L

WKHLU UHVSHFWLYH DUWLFOHV FKDUWHUV E\ODZV RU RWKHU FRPSDUDEOH
RUJDQL]DWLRQDOGRFXPHQWVRU

LL

DQ\$XWKRUL]DWLRQRU3RZHU0DWHULDO&RQWUDFWWRZKLFK3RZHURUDQ\RILWV
6XEVLGLDULHVLVDSDUW\RUWRZKLFKDQ\RIWKHPRUDQ\RIWKHLUUHVSHFWLYH
SURSHUWLHV RU DVVHWV PD\ EH VXEMHFW RU E\ ZKLFK 3RZHU RU DQ\ RI LWV
6XEVLGLDULHVRU

UHVXOWLQ3RZHURUDQ\3RZHU6SHFLILHG6XEVLGLDU\RUWRWKHNQRZOHGJHRI3RZHU
DQ\ RWKHU RI LWV 6XEVLGLDULHV EHLQJ XQDEOH LQ ZKROH RU LQ SDUW WR FDUU\ RQ DQ\
PDWHULDODVSHFWRIWKHLUEXVLQHVVHVDIWHUWKHGDWHKHUHRIDVWKHLUEXVLQHVVHVDUH
FXUUHQWO\FDUULHGRQ

&DSLWDOL]DWLRQ
D

WKHDXWKRUL]HGFDSLWDORI3RZHUFRQVLVWVRI L DQXQOLPLWHGQXPEHURI6XERUGLQDWH
9RWLQJ6KDUHV LL DQXQOLPLWHGQXPEHURI3RZHU)LUVW3UHIHUUHG6KDUHVLVVXDEOH
LQRQHRUPRUHVHULHV LLL DQXQOLPLWHGQXPEHURI3DUWLFLSDWLQJ3UHIHUUHG6KDUHV
RI ZKLFK DV RI WKH GDWH KHUHRI WKHUH DUH $   6XERUGLQDWH 9RWLQJ
6KDUHV LVVXHG DQG RXWVWDQGLQJ %   3DUWLFLSDWLQJ 3UHIHUUHG 6KDUHV
LVVXHG DQG RXWVWDQGLQJ &   &XPXODWLYH 5HGHHPDEOH )LUVW 3UHIHUUHG
6KDUHV6HULHVLVVXHGDQGRXWVWDQGLQJ ' 1RQ&XPXODWLYH)LUVW
3UHIHUUHG 6KDUHV 6HULHV $ LVVXHG DQG RXWVWDQGLQJ (    1RQ
&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV%LVVXHGDQGRXWVWDQGLQJ ) 
1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV6HULHV&LVVXHGDQGRXWVWDQGLQJ
*    1RQ&XPXODWLYH )LUVW 3UHIHUUHG 6KDUHV 6HULHV ' LVVXHG
DQGRXWVWDQGLQJDQG + 1RQ&XPXODWLYH)LUVW3UHIHUUHG6KDUHV
6HULHV * LVVXHG DQG RXWVWDQGLQJ $OO RXWVWDQGLQJ 3RZHU 6KDUHV 3RZHU
3DUWLFLSDWLQJ3UHIHUUHG6KDUHVDQG3RZHU)LUVW3UHIHUUHG6KDUHVKDYHEHHQGXO\
DXWKRUL]HGDQGYDOLGO\LVVXHGDVIXOO\SDLGDQGQRQDVVHVVDEOH3RZHUKDVLVVXHG
DQG RXWVWDQGLQJ DV RI WKH GDWH KHUHRI L   DJJUHJDWH SULQFLSDO
DPRXQW RI  GHEHQWXUHV GXH -XO\   LL   DJJUHJDWH
SULQFLSDODPRXQWRIGHEHQWXUHVGXH-DQXDU\DQG LLL 
DJJUHJDWHSULQFLSDODPRXQWRIGHEHQWXUHVGXH$SULO

'
%



E

6HFWLRQ'  E RIWKH3RZHU'LVFORVXUH/HWWHUVHWVIRUWK L WKHDJJUHJDWHQXPEHU
RI3RZHU2SWLRQVRXWVWDQGLQJDVRIWKHGDWHRIWKLV$JUHHPHQWDQG LL WKHQXPEHU
RI3RZHU6KDUHVLVVXDEOHXSRQWKHH[HUFLVHRIDOORXWVWDQGLQJ3RZHU2SWLRQV7KH
3RZHU2SWLRQ3ODQDQGWKHLVVXDQFHRI3RZHU6KDUHVXQGHUVXFKSODQ LQFOXGLQJ
DOORXWVWDQGLQJ3RZHU2SWLRQV KDYHEHHQGXO\DXWKRUL]HGE\WKH3RZHU%RDUGLQ
FRPSOLDQFH ZLWK /DZ DQG WKH WHUPV RI WKH 3RZHU 2SWLRQ 3ODQ DQG KDYH EHHQ
UHFRUGHGRQWKH3RZHU)LQDQFLDO6WDWHPHQWVLQDFFRUGDQFHZLWK,)56

F

([FHSWDVVHWRXWLQ6HFWLRQ&  G RIWKH3RZHU'LVFORVXUH/HWWHUDQGH[FHSWIRU
WKHULJKWVXQGHUWKHRXWVWDQGLQJ3RZHU2SWLRQVDQGXQGHUWKH3RZHU&RQVWDWLQJ
'RFXPHQWVWKHUHDUHQRLVVXHGRXWVWDQGLQJRUDXWKRUL]HGRSWLRQVHTXLW\EDVHG
DZDUGVZDUUDQWVFDOOVFRQYHUVLRQSUHHPSWLYHUHGHPSWLRQUHSXUFKDVHVWRFN
DSSUHFLDWLRQRURWKHUULJKWVRUDQ\RWKHUDJUHHPHQWVDUUDQJHPHQWVLQVWUXPHQWV
RUFRPPLWPHQWVRIDQ\NLQGWKDWREOLJDWH3RZHURUDQ\3RZHU6SHFLILHG6XEVLGLDU\
RUWRWKHNQRZOHGJHRI3RZHUDQ\RWKHURILWV6XEVLGLDULHVWRGLUHFWO\RULQGLUHFWO\
LVVXHRUVHOODQ\VHFXULWLHVRI3RZHURUDQ\RILWV6XEVLGLDULHVRUJLYHDQ\3HUVRQ
D ULJKW WR VXEVFULEH IRU RU DFTXLUH DQ\ VHFXULWLHV RI 3RZHU RU RI DQ\ RI LWV
6XEVLGLDULHV

G

7KHUHDUHQRLVVXHGRXWVWDQGLQJRUDXWKRUL]HG
L

RWKHUWKDQDVVHWRXWLQ6HFWLRQ'  H L RIWKH3RZHU'LVFORVXUH/HWWHU
REOLJDWLRQVWRUHSXUFKDVHUHGHHPRURWKHUZLVHDFTXLUHDQ\VHFXULWLHVRI
3RZHURUDQ\3RZHU6SHFLILHG6XEVLGLDU\RUWRWKHNQRZOHGJHRI3RZHU
DQ\RWKHURILWV6XEVLGLDULHVRUTXDOLI\VHFXULWLHVIRUSXEOLFGLVWULEXWLRQLQ
&DQDGDWKH8QLWHG6WDWHVRUHOVHZKHUHRUZLWKUHVSHFWWRWKH YRWLQJRU
GLVSRVLWLRQRIDQ\VHFXULWLHVRI3RZHURUDQ\3RZHU6SHFLILHG6XEVLGLDU\
RUWRWKHNQRZOHGJHRI3RZHUDQ\RWKHURILWV6XEVLGLDULHVRU

LL

QRWHVERQGVGHEHQWXUHVRURWKHUHYLGHQFHVRILQGHEWHGQHVVRUDQ\RWKHU
DJUHHPHQWVDUUDQJHPHQWVLQVWUXPHQWVRUFRPPLWPHQWVRIDQ\NLQGWKDW
JLYHDQ\3HUVRQGLUHFWO\RULQGLUHFWO\WKHULJKWWRYRWHZLWKKROGHUVRI3RZHU
6KDUHVRQDQ\PDWWHU

6HFXULWLHV/DZ0DWWHUV3RZHULVD³UHSRUWLQJLVVXHU´XQGHU&DQDGLDQVHFXULWLHV/DZVLQ
HDFKRIWKHSURYLQFHVDQGWHUULWRULHVRI&DQDGDDQGLVQRWRQDQ\OLVWRIUHSRUWLQJLVVXHUV
LQ GHIDXOW XQGHU DSSOLFDEOH 6HFXULWLHV /DZV 3RZHU LV QRW LQ PDWHULDO GHIDXOW RI DQ\
UHTXLUHPHQWVRIDQ\6HFXULWLHV/DZVRUWKHUXOHVDQGUHJXODWLRQVRIWKH76;3RZHUKDV
QRWWDNHQDQ\DFWLRQWRFHDVHWREHDUHSRUWLQJLVVXHULQDQ\SURYLQFHRUWHUULWRU\RI&DQDGD
QRUKDV3RZHUUHFHLYHGQRWLILFDWLRQIURPDQ\6HFXULWLHV5HJXODWRU\$XWKRULW\VHHNLQJWR
UHYRNHWKHUHSRUWLQJLVVXHUVWDWXVRI3)&1RGHOLVWLQJVXVSHQVLRQRIWUDGLQJRUFHDVH
WUDGH RU RWKHU RUGHU RU UHVWULFWLRQ ZLWK UHVSHFW WR DQ\ VHFXULWLHV RI 3RZHU LV WR WKH
NQRZOHGJH RI 3RZHU SHQGLQJ LQ HIIHFW KDV EHHQ WKUHDWHQHG RU LV H[SHFWHG WR EH
LPSOHPHQWHGRUXQGHUWDNHQDQGWRWKHNQRZOHGJHRI3RZHULWLVQRWVXEMHFWWRDQ\IRUPDO
RULQIRUPDOUHYLHZHQTXLU\LQYHVWLJDWLRQRURWKHUSURFHHGLQJUHODWLQJWRDQ\VXFKRUGHURU
UHVWULFWLRQ3RZHUKDVWLPHO\ILOHGZLWKRUIXUQLVKHGWRHDFK6HFXULWLHV5HJXODWRU\$XWKRULW\
ZLWKZKLFKLWLVUHTXLUHGWRGRVRDOOIRUPVUHSRUWVVFKHGXOHVFHUWLILFDWLRQVVWDWHPHQWV
DQG RWKHU GRFXPHQWV UHTXLUHG WR EH ILOHG RU IXUQLVKHG E\ 3RZHU ZLWK VXFK 6HFXULWLHV
5HJXODWRU\$XWKRULW\VLQFH-DQXDU\H[FHSWZKHUHDIDLOXUHWRWLPHO\ILOHRUIXUQLVK
GRHV QRW KDYH DQG ZRXOG QRW EH UHDVRQDEO\ H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH
DJJUHJDWH D 3RZHU 0DWHULDO $GYHUVH (IIHFW 7KH 3RZHU )LOLQJV DV RI WKHLU UHVSHFWLYH
'
%

GDWHV L GLGQRWFRQWDLQDQ\0LVUHSUHVHQWDWLRQDQG LL FRPSOLHGLQDOOPDWHULDOUHVSHFWV
ZLWKWKHUHTXLUHPHQWVRIDSSOLFDEOH6HFXULWLHV/DZV3RZHUKDVQRWILOHGDQ\FRQILGHQWLDO
PDWHULDOFKDQJHUHSRUW ZKLFKDWWKHGDWHRIWKLV$JUHHPHQWUHPDLQVFRQILGHQWLDO RUDQ\
RWKHUFRQILGHQWLDOILOLQJVILOHGZLWKRUIXUQLVKHGWRDVDSSOLFDEOHDQ\6HFXULWLHV5HJXODWRU\
$XWKRULW\7KHUHDUHQRRXWVWDQGLQJRUXQUHVROYHGFRPPHQWVLQFRPPHQWOHWWHUVIURPDQ\
6HFXULWLHV5HJXODWRU\$XWKRULW\ZLWKUHVSHFWWRDQ\RIWKH3RZHU)LOLQJV




)LQDQFLDO6WDWHPHQWV
D

7KH 3RZHU )LQDQFLDO 6WDWHPHQWV LQFOXGLQJ LQ HDFK FDVH DQ\ WKH QRWHV RU
VFKHGXOHVWRDQGDVDSSOLFDEOHWKHDXGLWRU¶VUHSRUWWKHUHRQ LQFOXGHGLQWKH3RZHU
)LOLQJV L  KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK ,)56 DQG LWV LQWHUSUHWDWLRQV
LVVXHG E\ WKH ,QWHUQDWLRQDO $FFRXQWLQJ 6WDQGDUGV %RDUG DSSOLFDEOH DV DW WKH
UHSRUWLQJ GDWH DQG HQFRPSDVV LQGLYLGXDO ,)56 ,QWHUQDWLRQDO $FFRXQWLQJ
6WDQGDUGV DQG LQWHUSUHWDWLRQV PDGH E\ WKH ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ
,QWHUSUHWDWLRQV &RPPLWWHH DQG LL  IDLUO\ SUHVHQW WKH DVVHWV OLDELOLWLHV ZKHWKHU
DFFUXHG DEVROXWH FRQWHQWPHQW RU RWKHUZLVH  ILQDQFLDO SRVLWLRQ UHVXOWV RI
RSHUDWLRQVRUILQDQFLDOSHUIRUPDQFHDQGFDVKIORZVRI3RZHURQDFRQVROLGDWHG
EDVLVDVRIWKHLUUHVSHFWLYHGDWHVDQGIRUWKHUHVSHFWLYHSHULRGVFRYHUHGE\VXFK
3RZHU)LQDQFLDO6WDWHPHQWV H[FHSWDVPD\EHH[SUHVVO\LQGLFDWHGLQWKHQRWHV
WKHUHWR 7KHUHKDVEHHQQRPDWHULDOFKDQJHLQ3RZHU¶VDFFRXQWLQJSROLFLHVVLQFH
'HFHPEHU

E

7KHILQDQFLDOERRNVUHFRUGVDQGDFFRXQWVRI3RZHU L KDYHEHHQPDLQWDLQHGLQ
DFFRUGDQFH ZLWK ,)56 DV HVWDEOLVKHG E\ WKH &DQDGLDQ $FFRXQWLQJ 6WDQGDUGV
%RDUG LL DFFXUDWHO\DQGIDLUO\UHIOHFWDOOWKHPDWHULDOWUDQVDFWLRQVDFTXLVLWLRQVDQG
GLVSRVLWLRQVRI3RZHUDQGLWV6XEVLGLDULHVDQG LLL DFFXUDWHO\DQGIDLUO\UHIOHFWWKH
EDVLVRIWKH3RZHU)LQDQFLDO6WDWHPHQWV

'LVFORVXUH&RQWUROVDQG,QWHUQDO&RQWURORYHU)LQDQFLDO5HSRUWLQJ
D

3RZHU KDV HVWDEOLVKHG DQG PDLQWDLQV D V\VWHP RI GLVFORVXUH FRQWUROV DQG
SURFHGXUHV DV VXFK WHUP LV GHILQHG LQ 1,   WKDW DUH GHVLJQHG WR SURYLGH
UHDVRQDEOH DVVXUDQFH WKDW LQIRUPDWLRQ UHTXLUHG WR EH GLVFORVHG E\ 3RZHU LQ LWV
DQQXDOILOLQJVLQWHULPILOLQJVRURWKHUUHSRUWVILOHGRUVXEPLWWHGE\LWXQGHU6HFXULWLHV
/DZV LV UHFRUGHG SURFHVVHG VXPPDUL]HG DQG UHSRUWHG ZLWKLQ WKH WLPH SHULRGV
VSHFLILHGLQ6HFXULWLHV/DZV

E

3RZHU KDV HVWDEOLVKHGDQGPDLQWDLQV DV\VWHPRI LQWHUQDO FRQWURO RYHU ILQDQFLDO
UHSRUWLQJ DV VXFK WHUP LV GHILQHG LQ 1,   WKDW LV GHVLJQHG WR SURYLGH
UHDVRQDEOH DVVXUDQFH UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH
SUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWK,)56

F

7KHUHLVQRPDWHULDOZHDNQHVV DVVXFKWHUPLVGHILQHGLQ1, UHODWLQJWR
WKH GHVLJQ LPSOHPHQWDWLRQ RU PDLQWHQDQFH RI LWV LQWHUQDO FRQWURO RYHU ILQDQFLDO
UHSRUWLQJ RU WR WKH NQRZOHGJH RI 3RZHU IUDXG ZKHWKHU RU QRW PDWHULDO WKDW
LQYROYHV PDQDJHPHQW RU RWKHU HPSOR\HHV ZKR KDYH D VLJQLILFDQW UROH LQ WKH
LQWHUQDOFRQWURORYHUILQDQFLDOUHSRUWLQJRI3RZHU

G

6LQFH-DQXDU\QRQHRI3RZHUDQ\3RZHU6SHFLILHG6XEVLGLDU\RUWRWKH
NQRZOHGJH RI 3RZHU DQ\ RWKHU 6XEVLGLDU\ GLUHFWRU RIILFHU HPSOR\HH DXGLWRU
'
%

DFFRXQWDQWRUUHSUHVHQWDWLYHRI3RZHURUDQ\RILWV6XEVLGLDULHVKDVUHFHLYHGRU
RWKHUZLVHREWDLQHGNQRZOHGJHRIDQ\PDWHULDOVXEVWDQWLYHFRPSODLQWDOOHJDWLRQ
DVVHUWLRQ RU FODLP ZKHWKHU ZULWWHQ RU RUDO UHJDUGLQJ DFFRXQWLQJ LQWHUQDO
DFFRXQWLQJ FRQWUROV RU DXGLWLQJ PDWWHUV LQFOXGLQJ DQ\ PDWHULDO VXEVWDQWLYH
FRPSODLQWDOOHJDWLRQDVVHUWLRQRUFODLPWKDW3RZHURUDQ\RILWV6XEVLGLDULHVKDV
HQJDJHG LQ TXHVWLRQDEOH DFFRXQWLQJ RU DXGLWLQJ SUDFWLFHV ZKLFK KDV QRW EHHQ
UHVROYHGWRWKHVDWLVIDFWLRQRIWKHDXGLWFRPPLWWHHRI3RZHU%RDUG
 

$XGLWRUV 7KH DXGLWRUV RI 3RZHU DUH LQGHSHQGHQW SXEOLF DFFRXQWDQWV DV UHTXLUHG E\
DSSOLFDEOH/DZVDQGWKHUHLVQRWQRZDQGWKHUHKDVQHYHUEHHQDQ\UHSRUWDEOHHYHQW DV
GHILQHGLQ1, ZLWKWKHSUHVHQWRUDQ\IRUPHUDXGLWRUVRI3RZHU

 

1R8QGLVFORVHG/LDELOLWLHV7KHUHDUHQRPDWHULDOOLDELOLWLHVRUREOLJDWLRQVRI3RZHURI
DQ\NLQGZKDWVRHYHUZKHWKHUDFFUXHGFRQWLQJHQWDEVROXWHGHWHUPLQHGGHWHUPLQDEOHRU
RWKHUZLVH RWKHU WKDQ OLDELOLWLHV RU REOLJDWLRQV L  GLVFORVHG LQ WKH 3RZHU )LQDQFLDO
6WDWHPHQWVRULQWKHQRWHVWKHUHWR LL LQFXUUHGLQWKHRUGLQDU\FRXUVHVLQFH-DQXDU\
RU LLL LQFXUUHGLQFRQQHFWLRQZLWKWKLV$JUHHPHQW

 

$EVHQFH RI &HUWDLQ &KDQJHV RU (YHQWV 6LQFH -DQXDU\   RWKHU WKDQ WKH
WUDQVDFWLRQVFRQWHPSODWHGLQWKLV$JUHHPHQWRUDVSXEOLFO\GLVFORVHGLQWKH3RZHU)LOLQJV
L  WKH EXVLQHVV RI 3RZHU WKH 3RZHU 6SHFLILHG 6XEVLGLDULHV DQG WR WKH NQRZOHGJH RI
3RZHULWVRWKHU6XEVLGLDULHVKDVEHHQFRQGXFWHGLQWKHRUGLQDU\FRXUVHDQG L WKHUHKDV
QRWEHHQD3RZHU0DWHULDO$GYHUVH(IIHFW

 

&RPSOLDQFHZLWK/DZV7RWKHNQRZOHGJHRI3RZHU3RZHUDQGHDFKRILWV6XEVLGLDULHV
LV LQ FRPSOLDQFH ZLWK /DZ LQ DOO PDWHULDO UHVSHFWV 7R WKH NQRZOHGJH RI 3RZHU QHLWKHU
3RZHUQRUDQ\RILWV6XEVLGLDULHVLVRUKDVEHHQXQGHUDQ\LQYHVWLJDWLRQZLWKUHVSHFWWR
LVRUKDVEHHQFKDUJHGRUWKUHDWHQHGWREHFKDUJHGZLWKRUKDVUHFHLYHGQRWLFHRIDQ\
PDWHULDO YLRODWLRQ RU SRWHQWLDO PDWHULDO YLRODWLRQ RI DQ\ /DZ RU GLVTXDOLILFDWLRQ E\ D
*RYHUQPHQWDO(QWLW\

 

$XWKRUL]DWLRQV

 

D

3RZHUWKH3RZHU6SHFLILHG6XEVLGLDULHVDQGWRWKHNQRZOHGJHRI3RZHUHDFKRI
LWV RWKHU 6XEVLGLDULHV RZQ SRVVHVV RU KDYH REWDLQHG DOO PDWHULDO VXEVWDQWLYH
$XWKRUL]DWLRQV WKDW DUH UHTXLUHG E\ /DZ LQ FRQQHFWLRQ ZLWK WKH RSHUDWLRQ RI WKH
EXVLQHVVRI3RZHUDQGLWV6XEVLGLDULHVDVSUHVHQWO\RUSUHYLRXVO\FRQGXFWHGRULQ
FRQQHFWLRQZLWKWKHRZQHUVKLSRSHUDWLRQRUXVHRILWVSURSHUW\DQGDVVHWV3RZHU
WKH3RZHU6SHFLILHG6XEVLGLDULHVDQGWRWKHNQRZOHGJHRI3RZHUHDFKRILWVRWKHU
6XEVLGLDULHVDUHLQDOOPDWHULDOUHVSHFWVLQFRPSOLDQFHZLWKWKH$XWKRUL]DWLRQVKHOG

E

7RWKHNQRZOHGJHRI3RZHUQRDFWLRQLQYHVWLJDWLRQRUSURFHHGLQJLVSHQGLQJLQ
UHVSHFW RI RU UHJDUGLQJDQ\ VXFK $XWKRUL]DWLRQDQG QRQH RI 3RZHU RU DQ\ RI LWV
6XEVLGLDULHV RU WR WKH NQRZOHGJH RI 3RZHU DQ\ RI WKHLU UHVSHFWLYH RIILFHUV RU
GLUHFWRUVKDVUHFHLYHGQRWLFHZKHWKHUZULWWHQRURUDORIUHYRFDWLRQQRQUHQHZDO
RU PDWHULDO DPHQGPHQWV RI DQ\ VXFK $XWKRUL]DWLRQ RU RI WKH LQWHQWLRQ RI DQ\
3HUVRQWRUHYRNHUHIXVHWRUHQHZRUPDWHULDOO\DPHQGDQ\VXFK$XWKRUL]DWLRQ

7D[HV

'
%

D

E

3RZHUWKH3RZHU6SHFLILHG6XEVLGLDULHVDQGWRWKHNQRZOHGJHRI3RZHUHDFKRI
LWVRWKHU6XEVLGLDULHV
L

KDV GXO\ DQG WLPHO\ ILOHG DOO LQFRPH 7D[ 5HWXUQV DQG RWKHU PDWHULDO 7D[
5HWXUQVUHTXLUHGWREHILOHGE\LWDWRUSULRUWRWKHGDWHKHUHRIDQGDOOVXFK
7D[5HWXUQVDUHWUXHFRUUHFWDQGFRPSOHWHLQDOOPDWHULDOUHVSHFWV

LL

KDV WLPHO\ SDLG DOO PDWHULDO 7D[HV ZKHWKHU RU QRW VKRZQ RQ DQ\ 7D[
5HWXUQWKDWDUHUHTXLUHGWREHSDLGE\DQ\RIWKHPDWRUSULRUWRWKHGDWH
KHUHRIH[FHSWZLWKUHVSHFWWRPDWWHUVFRQWHVWHGLQJRRGIDLWKE\DSSURSULDWH
SURFHHGLQJV

LLL

KDVWLPHO\GHGXFWHGZLWKKHOGDQGUHPLWWHG RUDFFRXQWHGIRU WRWKHSURSHU
*RYHUQPHQWDO(QWLWLHVDOOPDWHULDO7D[HVUHTXLUHGWRKDYHEHHQGHGXFWHG
ZLWKKHOGDQGUHPLWWHG RUDFFRXQWHGIRU E\DQ\RIWKHPLQFRQQHFWLRQZLWK
DPRXQWVSDLGRURZLQJWRDQ\SHUVRQLQFOXGLQJWRDQ\HPSOR\HHFUHGLWRU
SHUVRQWKDWLVRULVGHHPHGWREHDQRQUHVLGHQWRI&DQDGD IRUSXUSRVHV
RIWKH7D[$FW RUDQRQUHVLGHQWZLWKUHVSHFWWRDQ\SD\LQJ6XEVLGLDU\¶V
MXULVGLFWLRQRIUHVLGHQFHLQFRPSOLDQFHZLWKDOODSSOLFDEOH/DZVUHODWHGWR
7D[HV H[FHSW ZLWK UHVSHFW WR PDWWHUV FRQWHVWHG LQ JRRG IDLWK E\
DSSURSULDWHSURFHHGLQJVDQG

LY

KDVFKDUJHGFROOHFWHGDQGUHPLWWHGRQDWLPHO\EDVLVDOOPDWHULDO7D[HVDV
UHTXLUHGXQGHUDSSOLFDEOH/DZRQDQ\VDOHVXSSO\RUGHOLYHU\ZKDWVRHYHU
PDGHE\LW

1RDFWLRQRUSURFHHGLQJIRUDVVHVVPHQWRUFROOHFWLRQRI7D[HVKDVEHHQDVVHUWHG
RUWKUHDWHQHGDJDLQVW3RZHUWKH3RZHU6SHFLILF6XEVLGLDULHVRUWRWKHNQRZOHGJH
RI3RZHUDQ\RILWVRWKHU6XEVLGLDULHVRUDQ\RIWKHLUUHVSHFWLYHDVVHWVWKDWZRXOG
LIVXFFHVVIXOKDYHD3RZHU0DWHULDO$GYHUVH(IIHFW

 

3RZHU%RDUG$SSURYDO7KH3RZHU%RDUGKDVXQDQLPRXVO\DXWKRUL]HGWKHHQWHULQJLQWR
RIWKLV$JUHHPHQWDQGWKHSHUIRUPDQFHE\3RZHURILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQW
DQGQRDFWLRQKDVEHHQWDNHQWRDPHQGRUVXSHUVHGHVXFKGHWHUPLQDWLRQVUHVROXWLRQV
RUDXWKRUL]DWLRQV

 

&RUUXSW 3UDFWLFHV /HJLVODWLRQ 7R WKH NQRZOHGJH RI 3RZHU QHLWKHU 3RZHU LWV
6XEVLGLDULHVQRUDQ\RIWKHLUUHVSHFWLYHRIILFHUVGLUHFWRUVRUHPSOR\HHVDFWLQJRQEHKDOI
RI 3RZHU RU DQ\ RI LWV 6XEVLGLDULHV RU DIILOLDWHV KDV WDNHQ FRPPLWWHG WR WDNH RU EHHQ
DOOHJHGWRKDYHWDNHQDQ\DFWLRQHLWKHULQ&DQDGDRURXWVLGH&DQDGDZKLFKZRXOGFDXVH
3RZHURUDQ\RILWV6XEVLGLDULHVRUDIILOLDWHVWREHLQYLRODWLRQRIWKH8QLWHG6WDWHV¶)RUHLJQ
&RUUXSW 3UDFWLFHV $FW DQG WKH UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU  WKH Corruption of
Foreign Public Officials Act &DQDGD  DQGWKHUHJXODWLRQVSURPXOJDWHGWKHUHXQGHU RUDQ\
DSSOLFDEOH/DZRIVLPLODUHIIHFW LQFOXGLQJDQ\DSSOLFDEOH/DZVUHODWLQJWRWKHFRUUXSWLRQRI
SXEOLFRIILFLDOVLQ&DQDGD DQGWRWKHNQRZOHGJHRI3RZHUQRVXFKDFWLRQKDVEHHQWDNHQ
E\DQ\RILWVDJHQWVUHSUHVHQWDWLYHVRURWKHU3HUVRQVDFWLQJRQEHKDOIRI3RZHURUDQ\RI
LWV6XEVLGLDULHVRUDIILOLDWHV

 

%URNHUV([FHSWDVGLVFORVHGLQ6HFWLRQ'  RIWKH3RZHU'LVFORVXUH/HWWHUQREURNHU
LQYHVWPHQWEDQNHUILQDQFLDODGYLVRURURWKHU3HUVRQLVHQWLWOHGWRDQ\EURNHU¶VILQGHU¶V
ILQDQFLDODGYLVRU¶VRURWKHUVLPLODUIHHRUFRPPLVVLRQLQFRQQHFWLRQZLWKWKHWUDQVDFWLRQV
'
%

FRQWHPSODWHGKHUHE\EDVHGXSRQDUUDQJHPHQWVPDGHE\RURQEHKDOIRI3RZHUDQGWKH
DJJUHJDWH DPRXQW RI VXFK IHHV WKDW PD\ EHFRPH SD\DEOH LQ UHVSHFW RI DOO VXFK
DUUDQJHPHQWVLVVHWRXWLQ6HFWLRQ'  RIWKH3RZHU'LVFORVXUH/HWWHU
 

)XQGV $YDLODEOH $W WKH (IIHFWLYH 7LPH 3RZHU ZLOO KDYH VXIILFLHQW IXQGV DYDLODEOH WR
VDWLVI\WKHDJJUHJDWHFDVKSRUWLRQRIWKH&RQVLGHUDWLRQSD\DEOHE\3RZHUSXUVXDQWWRWKH
$UUDQJHPHQW LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW DQG WKH 3ODQ RI
$UUDQJHPHQWDQGWRVDWLVI\DOORWKHUREOLJDWLRQVSD\DEOHLQFDVKE\3RZHUSXUVXDQWWRWKLV
$JUHHPHQWDQGWKH$UUDQJHPHQW

 

,VVXDQFHRI3RZHU6KDUHV7KH3RZHU6KDUHVWREHLVVXHGDVSDUWRIWKH&RQVLGHUDWLRQ
ZLOOZKHQLVVXHGSXUVXDQWWRWKH$UUDQJHPHQWEHYDOLGO\LVVXHGDVIXOO\SDLGDQGQRQ
DVVHVVDEOHVXERUGLQDWHYRWLQJVKDUHVLQWKHFDSLWDORI3RZHU

'
%
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   6XEMHFWWRVHFWLRQVDQGDKROGHURIVKDUHVRIDQ\FODVVRIDFRUSRUDWLRQPD\GLVVHQWLIWKHFRUSRUDWLRQ
LVVXEMHFWWRDQRUGHUXQGHUSDUDJUDSK  G WKDWDIIHFWVWKHKROGHURULIWKHFRUSRUDWLRQUHVROYHVWR
D  DPHQG LWV DUWLFOHV XQGHU VHFWLRQ  RU  WR DGG FKDQJH RU UHPRYH DQ\ SURYLVLRQV UHVWULFWLQJ RU
FRQVWUDLQLQJWKHLVVXHWUDQVIHURURZQHUVKLSRIVKDUHVRIWKDWFODVV
E DPHQGLWVDUWLFOHVXQGHUVHFWLRQWRDGGFKDQJHRUUHPRYHDQ\UHVWULFWLRQRQWKHEXVLQHVVRUEXVLQHVVHV
WKDWWKHFRUSRUDWLRQPD\FDUU\RQ
F DPDOJDPDWHRWKHUZLVHWKDQXQGHUVHFWLRQ
G EHFRQWLQXHGXQGHUVHFWLRQ
H VHOOOHDVHRUH[FKDQJHDOORUVXEVWDQWLDOO\DOOLWVSURSHUW\XQGHUVXEVHFWLRQ  RU
I FDUU\RXWDJRLQJSULYDWHWUDQVDFWLRQRUDVTXHH]HRXWWUDQVDFWLRQ
)XUWKHUULJKW
 

$ KROGHU RI VKDUHV RI DQ\ FODVV RU VHULHV RI VKDUHV HQWLWOHG WR YRWH XQGHU VHFWLRQ  PD\ GLVVHQW LI WKH
FRUSRUDWLRQUHVROYHVWRDPHQGLWVDUWLFOHVLQDPDQQHUGHVFULEHGLQWKDWVHFWLRQ

,IRQHFODVVRIVKDUHV
 

7KHULJKWWRGLVVHQWGHVFULEHGLQVXEVHFWLRQ  DSSOLHVHYHQLIWKHUHLVRQO\RQHFODVVRIVKDUHV

3D\PHQWIRUVKDUHV
 

,QDGGLWLRQWRDQ\RWKHUULJKWWKHVKDUHKROGHUPD\KDYHEXWVXEMHFWWRVXEVHFWLRQ  DVKDUHKROGHUZKR
FRPSOLHVZLWKWKLVVHFWLRQLVHQWLWOHGZKHQWKHDFWLRQDSSURYHGE\WKHUHVROXWLRQIURPZKLFKWKHVKDUHKROGHU
GLVVHQWVRUDQRUGHUPDGHXQGHUVXEVHFWLRQ  EHFRPHVHIIHFWLYHWREHSDLGE\WKHFRUSRUDWLRQWKHIDLU
YDOXHRIWKHVKDUHVLQUHVSHFWRIZKLFKWKHVKDUHKROGHUGLVVHQWVGHWHUPLQHGDVRIWKHFORVHRIEXVLQHVVRQWKH
GD\EHIRUHWKHUHVROXWLRQZDVDGRSWHGRUWKHRUGHUZDVPDGH

1RSDUWLDOGLVVHQW


$GLVVHQWLQJVKDUHKROGHUPD\RQO\FODLPXQGHUWKLVVHFWLRQZLWKUHVSHFWWRDOOWKHVKDUHVRIDFODVVKHOGRQ
EHKDOIRIDQ\RQHEHQHILFLDORZQHUDQGUHJLVWHUHGLQWKHQDPHRIWKHGLVVHQWLQJVKDUHKROGHU

2EMHFWLRQ


$GLVVHQWLQJVKDUHKROGHUVKDOOVHQGWRWKHFRUSRUDWLRQDWRUEHIRUHDQ\PHHWLQJRIVKDUHKROGHUVDWZKLFKD
UHVROXWLRQUHIHUUHGWRLQVXEVHFWLRQ  RU  LVWREHYRWHGRQDZULWWHQREMHFWLRQWRWKHUHVROXWLRQXQOHVV
WKH FRUSRUDWLRQ GLGQRWJLYH QRWLFH WR WKH VKDUHKROGHURI WKH SXUSRVH RI WKHPHHWLQJ DQG RI WKHLU ULJKW WR
GLVVHQW

'



1RWLFHRIUHVROXWLRQ


7KHFRUSRUDWLRQVKDOOZLWKLQWHQGD\VDIWHUWKHVKDUHKROGHUVDGRSWWKHUHVROXWLRQVHQGWRHDFKVKDUHKROGHU
ZKRKDVILOHGWKHREMHFWLRQUHIHUUHGWRLQVXEVHFWLRQ  QRWLFHWKDWWKHUHVROXWLRQKDVEHHQDGRSWHGEXWVXFK
QRWLFHLVQRWUHTXLUHGWREHVHQWWRDQ\VKDUHKROGHUZKRYRWHGIRUWKHUHVROXWLRQRUZKRKDVZLWKGUDZQWKHLU
REMHFWLRQ

'HPDQGIRUSD\PHQW


$GLVVHQWLQJVKDUHKROGHUVKDOO ZLWKLQWZHQW\GD\VDIWHUUHFHLYLQJDQRWLFHXQGHUVXEVHFWLRQ  RULIWKH
VKDUHKROGHU GRHV QRW UHFHLYH VXFK QRWLFH ZLWKLQ WZHQW\ GD\V DIWHU OHDUQLQJ WKDW WKH UHVROXWLRQ KDV EHHQ
DGRSWHGVHQGWRWKHFRUSRUDWLRQDZULWWHQQRWLFHFRQWDLQLQJ
D WKHVKDUHKROGHU¶VQDPHDQGDGGUHVV
E WKHQXPEHUDQGFODVVRIVKDUHVLQUHVSHFWRIZKLFKWKHVKDUHKROGHUGLVVHQWVDQG
F DGHPDQGIRUSD\PHQWRIWKHIDLUYDOXHRIVXFKVKDUHV

6KDUHFHUWLILFDWH


$ GLVVHQWLQJ VKDUHKROGHU VKDOO ZLWKLQ WKLUW\ GD\V DIWHU VHQGLQJ D QRWLFH XQGHU VXEVHFWLRQ   VHQG WKH
FHUWLILFDWHV UHSUHVHQWLQJ WKH VKDUHV LQ UHVSHFW RI ZKLFK WKH VKDUHKROGHU GLVVHQWV WR WKH FRUSRUDWLRQ RU LWV
WUDQVIHUDJHQW

)RUIHLWXUH


$GLVVHQWLQJVKDUHKROGHUZKRIDLOVWRFRPSO\ZLWKVXEVHFWLRQ  KDVQRULJKWWRPDNHDFODLPXQGHUWKLV
VHFWLRQ

(QGRUVLQJFHUWLILFDWH
 

$FRUSRUDWLRQRULWVWUDQVIHUDJHQWVKDOOHQGRUVHRQDQ\VKDUHFHUWLILFDWHUHFHLYHGXQGHUVXEVHFWLRQ  DQRWLFH
WKDWWKHKROGHULVDGLVVHQWLQJVKDUHKROGHUXQGHUWKLVVHFWLRQDQGVKDOOIRUWKZLWKUHWXUQWKHVKDUHFHUWLILFDWHV
WRWKHGLVVHQWLQJVKDUHKROGHU

6XVSHQVLRQRIULJKWV
 

2QVHQGLQJDQRWLFHXQGHUVXEVHFWLRQ  DGLVVHQWLQJVKDUHKROGHUFHDVHVWRKDYHDQ\ULJKWVDVDVKDUHKROGHU
RWKHUWKDQWREHSDLGWKHIDLUYDOXHRIWKHLUVKDUHVDVGHWHUPLQHGXQGHUWKLVVHFWLRQH[FHSWZKHUH
D WKHVKDUHKROGHUZLWKGUDZVWKDWQRWLFHEHIRUHWKHFRUSRUDWLRQPDNHVDQRIIHUXQGHUVXEVHFWLRQ  
E WKHFRUSRUDWLRQIDLOVWRPDNHDQRIIHULQDFFRUGDQFHZLWKVXEVHFWLRQ  DQGWKHVKDUHKROGHUZLWKGUDZV
WKHQRWLFHRU
F WKHGLUHFWRUVUHYRNHDUHVROXWLRQWRDPHQGWKHDUWLFOHVXQGHUVXEVHFWLRQ  RU  WHUPLQDWHDQ
DPDOJDPDWLRQDJUHHPHQWXQGHUVXEVHFWLRQ  RUDQDSSOLFDWLRQIRUFRQWLQXDQFHXQGHUVXEVHFWLRQ  
RUDEDQGRQDVDOHOHDVHRUH[FKDQJHXQGHUVXEVHFWLRQ  
LQZKLFKFDVHWKHVKDUHKROGHU¶VULJKWVDUHUHLQVWDWHGDVRIWKHGDWHWKHQRWLFHZDVVHQW

'



2IIHUWRSD\
 

$FRUSRUDWLRQVKDOOQRWODWHUWKDQVHYHQGD\VDIWHUWKHODWHURIWKHGD\RQZKLFKWKHDFWLRQDSSURYHGE\WKH
UHVROXWLRQLVHIIHFWLYHRUWKHGD\WKHFRUSRUDWLRQUHFHLYHGWKHQRWLFHUHIHUUHGWRLQVXEVHFWLRQ  VHQGWRHDFK
GLVVHQWLQJVKDUHKROGHUZKRKDVVHQWVXFKQRWLFH
D DZULWWHQRIIHUWRSD\IRUWKHLUVKDUHVLQDQDPRXQWFRQVLGHUHGE\WKHGLUHFWRUVRIWKHFRUSRUDWLRQWREHWKH
IDLUYDOXHDFFRPSDQLHGE\DVWDWHPHQWVKRZLQJKRZWKHIDLUYDOXHZDVGHWHUPLQHGRU
E LIVXEVHFWLRQ  DSSOLHVDQRWLILFDWLRQWKDWLWLVXQDEOHODZIXOO\WRSD\GLVVHQWLQJVKDUHKROGHUVIRUWKHLU
VKDUHV

6DPHWHUPV
 

(YHU\RIIHUPDGHXQGHUVXEVHFWLRQ  IRUVKDUHVRIWKHVDPHFODVVRUVHULHVVKDOOEHRQWKHVDPHWHUPV

3D\PHQW
 

6XEMHFWWRVXEVHFWLRQ  DFRUSRUDWLRQVKDOOSD\IRUWKHVKDUHVRIDGLVVHQWLQJVKDUHKROGHUZLWKLQWHQGD\V
DIWHUDQRIIHUPDGHXQGHUVXEVHFWLRQ  KDVEHHQDFFHSWHGEXWDQ\VXFKRIIHUODSVHVLIWKHFRUSRUDWLRQGRHV
QRWUHFHLYHDQDFFHSWDQFHWKHUHRIZLWKLQWKLUW\GD\VDIWHUWKHRIIHUKDVEHHQPDGH

&RUSRUDWLRQPD\DSSO\WRFRXUW
 

:KHUHDFRUSRUDWLRQIDLOVWRPDNHDQRIIHUXQGHUVXEVHFWLRQ  RULIDGLVVHQWLQJVKDUHKROGHUIDLOVWRDFFHSW
DQRIIHUWKHFRUSRUDWLRQPD\ZLWKLQILIW\GD\VDIWHUWKHDFWLRQDSSURYHGE\WKHUHVROXWLRQLVHIIHFWLYHRU
ZLWKLQVXFKIXUWKHUSHULRGDVDFRXUWPD\DOORZDSSO\WRDFRXUWWRIL[DIDLUYDOXHIRUWKHVKDUHV RIDQ\
GLVVHQWLQJVKDUHKROGHU

6KDUHKROGHUDSSOLFDWLRQWRFRXUW
 

,IDFRUSRUDWLRQIDLOVWRDSSO\WRDFRXUWXQGHUVXEVHFWLRQ  DGLVVHQWLQJVKDUHKROGHUPD\DSSO\WRDFRXUW
IRUWKHVDPHSXUSRVHZLWKLQDIXUWKHUSHULRGRIWZHQW\GD\VRUZLWKLQVXFK IXUWKHUSHULRGDVDFRXUWPD\
DOORZ

9HQXH
 

$QDSSOLFDWLRQXQGHUVXEVHFWLRQ  RU  VKDOOEHPDGHWRDFRXUWKDYLQJMXULVGLFWLRQLQWKHSODFHZKHUH
WKHFRUSRUDWLRQKDVLWVUHJLVWHUHGRIILFH RULQWKHSURYLQFHZKHUH WKHGLVVHQWLQJVKDUHKROGHUUHVLGHVLIWKH
FRUSRUDWLRQFDUULHVRQEXVLQHVVLQWKDWSURYLQFH

1RVHFXULW\IRUFRVWV
 

$GLVVHQWLQJVKDUHKROGHULVQRWUHTXLUHGWRJLYHVHFXULW\IRUFRVWVLQDQDSSOLFDWLRQPDGHXQGHUVXEVHFWLRQ
 RU  

3DUWLHV
 

2QDQDSSOLFDWLRQWRDFRXUWXQGHUVXEVHFWLRQ  RU  
D DOOGLVVHQWLQJVKDUHKROGHUVZKRVHVKDUHVKDYHQRWEHHQSXUFKDVHGE\WKHFRUSRUDWLRQVKDOOEHMRLQHGDV
SDUWLHVDQGDUHERXQGE\WKHGHFLVLRQRIWKHFRXUWDQG
E WKHFRUSRUDWLRQVKDOOQRWLI\HDFKDIIHFWHGGLVVHQWLQJVKDUHKROGHURIWKHGDWHSODFHDQGFRQVHTXHQFHVRI
WKHDSSOLFDWLRQDQGRIWKHLUULJKWWRDSSHDUDQGEHKHDUGLQSHUVRQRUE\FRXQVHO

'



3RZHUVRIFRXUW
 

2QDQDSSOLFDWLRQWRDFRXUWXQGHUVXEVHFWLRQ  RU  WKHFRXUWPD\GHWHUPLQHZKHWKHUDQ\RWKHUSHUVRQ
LVDGLVVHQWLQJVKDUHKROGHUZKRVKRXOGEHMRLQHGDVDSDUW\DQGWKHFRXUWVKDOOWKHQIL[DIDLUYDOXHIRUWKH
VKDUHVRIDOOGLVVHQWLQJVKDUHKROGHUV

$SSUDLVHUV
 

$FRXUWPD\LQLWVGLVFUHWLRQDSSRLQWRQHRUPRUHDSSUDLVHUVWRDVVLVWWKHFRXUWWRIL[DIDLUYDOXHIRUWKHVKDUHV
RIWKHGLVVHQWLQJVKDUHKROGHUV

)LQDORUGHU
 

7KHILQDORUGHURIDFRXUWVKDOOEHUHQGHUHGDJDLQVWWKHFRUSRUDWLRQLQIDYRXURIHDFKGLVVHQWLQJVKDUHKROGHU
DQGIRUWKHDPRXQWRIWKHVKDUHVDVIL[HGE\WKHFRXUW

,QWHUHVW
 

$FRXUWPD\LQLWVGLVFUHWLRQDOORZDUHDVRQDEOHUDWHRILQWHUHVWRQWKHDPRXQWSD\DEOHWRHDFKGLVVHQWLQJ
VKDUHKROGHUIURPWKHGDWHWKHDFWLRQDSSURYHGE\WKHUHVROXWLRQLVHIIHFWLYHXQWLOWKHGDWHRISD\PHQW

1RWLFHWKDWVXEVHFWLRQ  DSSOLHV
 

,IVXEVHFWLRQ  DSSOLHVWKHFRUSRUDWLRQVKDOOZLWKLQWHQGD\VDIWHUWKHSURQRXQFHPHQWRIDQRUGHUXQGHU
VXEVHFWLRQ  QRWLI\HDFKGLVVHQWLQJVKDUHKROGHUWKDWLWLVXQDEOHODZIXOO\WRSD\GLVVHQWLQJVKDUHKROGHUV
IRUWKHLUVKDUHV

(IIHFWZKHUHVXEVHFWLRQ  DSSOLHV
 

,I VXEVHFWLRQ   DSSOLHV DGLVVHQWLQJ VKDUHKROGHU E\ ZULWWHQ QRWLFH GHOLYHUHG WR WKH FRUSRUDWLRQ ZLWKLQ
WKLUW\GD\VDIWHUUHFHLYLQJDQRWLFHXQGHUVXEVHFWLRQ  PD\
D ZLWKGUDZWKHLUQRWLFHRIGLVVHQWLQZKLFKFDVHWKHFRUSRUDWLRQLVGHHPHGWRFRQVHQWWRWKHZLWKGUDZDO
DQGWKHVKDUHKROGHULVUHLQVWDWHGWRWKHLUIXOOULJKWVDVDVKDUHKROGHURU
E UHWDLQDVWDWXVDVDFODLPDQWDJDLQVWWKHFRUSRUDWLRQWREHSDLGDVVRRQDVWKHFRUSRUDWLRQLVODZIXOO\DEOH
WRGRVRRULQDOLTXLGDWLRQWREHUDQNHGVXERUGLQDWHWRWKHULJKWVRIFUHGLWRUVRIWKHFRUSRUDWLRQEXWLQSULRULW\
WRLWVVKDUHKROGHUV

/LPLWDWLRQ
 

$FRUSRUDWLRQVKDOOQRWPDNHDSD\PHQWWRDGLVVHQWLQJVKDUHKROGHUXQGHUWKLVVHFWLRQLIWKHUHDUHUHDVRQDEOH
JURXQGVIRUEHOLHYLQJWKDW
D WKHFRUSRUDWLRQLVRUZRXOGDIWHUWKHSD\PHQWEHXQDEOHWRSD\LWVOLDELOLWLHVDVWKH\EHFRPHGXHRU
E WKHUHDOL]DEOHYDOXHRIWKHFRUSRUDWLRQ¶VDVVHWVZRXOGWKHUHE\EHOHVVWKDQWKHDJJUHJDWHRILWVOLDELOLWLHV

'
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35()(55('6+$5(6
7KHFKDUWEHORZVHWVRXWFHUWDLQGHWDLOVUHJDUGLQJWKHULJKWVLQFOXGLQJULJKWVWRGLYLGHQGVHQWLWOHPHQWVRQGLVVROXWLRQ
RUZLQGLQJXSRIWKHDSSOLFDEOHFRUSRUDWLRQDQGYRWLQJULJKWVDWWDFKLQJWRWKH&RPPRQ6KDUHVWKH3&&6XERUGLQDWH
9RWLQJ6KDUHVDQGWKH3&&3DUWLFLSDWLQJ3UHIHUUHG6KDUHV

$WWULEXWH

&RPPRQ6KDUHV

3&&6XERUGLQDWH
9RWLQJ6KDUHV

3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHV

'LYLGHQGV

6XEMHFWWRWKHULJKWVRIKROGHUVRI
WKH&RPSDQ\)LUVW3UHIHUUHG
6KDUHVDQGWKHVHFRQGSUHIHUUHG
VKDUHVRIWKH&RPSDQ\ ZKLFK
DUHGHVFULEHGLQWKH&RPSDQ\¶V
PRVWUHFHQWDQQXDOLQIRUPDWLRQ
IRUPZKLFKLVLQFRUSRUDWHGE\
UHIHUHQFHKHUHLQ HDFK&RPPRQ
6KDUHHQWLWOHVWKHKROGHUWR
UHFHLYHDQ\GLYLGHQGRQVXFK
VKDUH

6XEMHFWWRWKHULJKWVRIKROGHUVRI
WKH3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHVDQGWKHILUVWSUHIHUUHG
VKDUHVRI3&& ZKLFKDUH
GHVFULEHGLQ3&&¶VPRVWUHFHQW
DQQXDOLQIRUPDWLRQIRUPZKLFK
LVLQFRUSRUDWHGE\UHIHUHQFHLQ
WKLV&LUFXODU HDFK3&&
6XERUGLQDWH9RWLQJ6KDUHHQWLWOHV
WKHKROGHUWRUHFHLYHDQ\
GLYLGHQGRQVXFKVKDUH

6XEMHFWWRWKHULJKWVRIKROGHUVRI
WKHILUVWSUHIHUUHGVKDUHVRI3&&
HDFK3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHHQWLWOHVWKHKROGHUWR
UHFHLYHDQRQFXPXODWLYH
GLYLGHQGRISHUVKDUH
SHUDQQXPEHIRUHDQ\GLYLGHQGV
DUHSDLGIRUWKH3&&6XERUGLQDWH
9RWLQJ6KDUHVDQGWKHIXUWKHU
ULJKWWRSDUWLFLSDWHVKDUHDQG
VKDUHDOLNHZLWKWKHKROGHUVRI
3&&6XERUGLQDWH9RWLQJ6KDUHV
LQDQ\GLYLGHQGVWKDWPD\EHSDLG
ZLWKUHVSHFWWRWKH3&&
6XERUGLQDWH9RWLQJ6KDUHVDIWHU
SD\PHQWRIDGLYLGHQGRI
SHUVKDUHSHUDQQXP
RQWKH3&&6XERUGLQDWH9RWLQJ
6KDUHV

'LVVROXWLRQZLQGLQJ 6XEMHFWWRWKHULJKWVRIKROGHUVRI
WKH&RPSDQ\)LUVW3UHIHUUHG
XS

6XEMHFWWRWKHULJKWVRIKROGHUVRI
WKH3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHVDQGWKHILUVWSUHIHUUHG
VKDUHVRI3&&HDFK3&&
6XERUGLQDWH9RWLQJ6KDUHHQWLWOHV
WKHKROGHUWRSDUWLFLSDWHHTXDOO\
ZLWKDOORWKHUKROGHUVRI3&&
6XERUGLQDWH9RWLQJ6KDUHVLQWKH
UHPDLQLQJSURSHUW\RI3&&RQ
GLVVROXWLRQRUZLQGLQJXS

7KHKROGHUVRI3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVVXEMHFWWRWKH
SULRUULJKWVRIWKHKROGHUVRIWKH
ILUVWSUHIHUUHGVKDUHVRI3&&DQG
E\SUHIHUHQFHRYHUWKHKROGHUVRI
WKH3&&6XERUGLQDWH9RWLQJ
6KDUHVRUDQ\RWKHUVKDUHV
UDQNLQJMXQLRUWRWKH3&&
3DUWLFLSDWLQJ3UHIHUUHG6KDUHV
DUHHQWLWOHGWRUHFHLYHDQDPRXQW
HTXDOWRSHUVKDUHSOXV
DQ\GHFODUHGDQGXQSDLG
GLYLGHQGV

6KDUHVDQGWKHVHFRQGSUHIHUUHG
VKDUHVRIWKH&RPSDQ\ ZKLFK
DUHGHVFULEHGLQWKH&RPSDQ\¶V
PRVWUHFHQWDQQXDOLQIRUPDWLRQ
IRUPZKLFKLVLQFRUSRUDWHGE\
UHIHUHQFHKHUHLQ HDFK&RPPRQ
6KDUHHQWLWOHVWKHKROGHUWR
SDUWLFLSDWHHTXDOO\ZLWKDOORWKHU
KROGHUVRI&RPPRQ6KDUHVLQWKH
UHPDLQLQJSURSHUW\RIWKH
&RPSDQ\RQGLVVROXWLRQRU
ZLQGLQJXS

*



$WWULEXWH

&RPPRQ6KDUHV

3&&6XERUGLQDWH
9RWLQJ6KDUHV

3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHV

9RWLQJ

(DFK&RPPRQ6KDUHHQWLWOHVWKH
KROGHUWRRQHYRWHDWDOOPHHWLQJV
RI6KDUHKROGHUV RWKHUWKDQ
PHHWLQJVH[FOXVLYHO\RIDQRWKHU
FODVVRUVHULHVRIVKDUHV SURYLGHG
WKDWKROGHUVRI&RPPRQ6KDUHV
DUHQRWHQWLWOHGWRYRWHVHSDUDWHO\
DVDFODVVLQWKHFDVHRIDQ
DPHQGPHQWWRWKHDUWLFOHVRIWKH
&RPSDQ\UHIHUUHGWRLQ
SDUDJUDSKV D  E DQG H RI
VXEVHFWLRQ  RIWKH&%&$

(DFK3&&6XERUGLQDWH9RWLQJ
6KDUHHQWLWOHVWKHKROGHUWRRQH
YRWHDWDOOPHHWLQJVRI3&&
VKDUHKROGHUV RWKHUWKDQPHHWLQJV
H[FOXVLYHO\RIDQRWKHUFODVVRU
VHULHVRIVKDUHV SURYLGHGWKDW
KROGHUVRI3&&6XERUGLQDWH
9RWLQJ6KDUHVDUHQRWHQWLWOHGWR
YRWHVHSDUDWHO\DVDFODVVLQWKH
FDVHRIDQDPHQGPHQWWRWKH
DUWLFOHVRIFRQWLQXDQFHRI3&&
UHIHUUHGWRLQSDUDJUDSKV D  E 
DQG H RIVXEVHFWLRQ  RI
WKH&%&$

(DFK3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHHQWLWOHVWKHKROGHUWRWHQ
YRWHVDWDOOPHHWLQJVRI3&&
VKDUHKROGHUV RWKHUWKDQPHHWLQJV
H[FOXVLYHO\RIDQRWKHUFODVVRU
VHULHVRIVKDUHV SURYLGHGWKDW
KROGHUVRI3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVDUHQRWHQWLWOHG
WRYRWHVHSDUDWHO\DVDFODVVLQWKH
FDVHRIDQDPHQGPHQWWRWKH
DUWLFOHVRIFRQWLQXDQFHRI3&&
UHIHUUHGWRLQSDUDJUDSKV D  E 
DQG H RIVXEVHFWLRQ  RI
WKH&%&$


6XEVFULSWLRQSUH
HPSWLYHULJKW

1RQH

3&&PD\QRWZLWKRXWDSSURYDO
RIWZRWKLUGVRIWKHKROGHUVRI
3&&6XERUGLQDWH9RWLQJ6KDUHV
LVVXHDQ\3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVXQOHVV3&&
FRQWHPSRUDQHRXVO\ZLWKVXFK
LVVXHRIIHUVWRKROGHUVRI3&&
6XERUGLQDWH9RWLQJ6KDUHVWKH
ULJKWWRDFTXLUHIURP3&&pro
rata WRWKHLUKROGLQJVDQ
DJJUHJDWHQXPEHURI3&&
6XERUGLQDWH9RWLQJ6KDUHVWKDWLV
HTXDOWRHLJKWDQGRQHWKLUGWLPHV
WKHQXPEHURI3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVSURSRVHGWREH
LVVXHGIRUDFRQVLGHUDWLRQSHU
VKDUHWKDWLVHTXDOWRWKHVWDWHG
FDSLWDODPRXQWSHUVKDUHIRU
ZKLFKWKH3&&3DUWLFLSDWLQJ
3UHIHUUHG6KDUHVDUHWREHLVVXHG

3&&PD\QRWZLWKRXWDSSURYDO
RIWZRWKLUGVRIWKHKROGHUVRI
3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHVLVVXHDQ\3&&
6XERUGLQDWH9RWLQJ6KDUHVXQOHVV
3&&FRQWHPSRUDQHRXVO\ZLWK
VXFKLVVXHRIIHUVWRWKHKROGHUVRI
3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHVWKHULJKWWRDFTXLUHIURP
3&&pro rata WRWKHLUKROGLQJVDQ
DJJUHJDWHQXPEHURI3&&
3DUWLFLSDWLQJ3UHIHUUHG6KDUHV
WKDWLVHTXDOWRSHUFHQWRI
WKHQXPEHURI3&&6XERUGLQDWH
9RWLQJ6KDUHVSURSRVHGWREH
LVVXHGIRUDFRQVLGHUDWLRQSHU
VKDUHWKDWLVHTXDOWRWKHVWDWHG
FDSLWDODPRXQWSHUVKDUHIRU
ZKLFKWKH3&&6XERUGLQDWH
9RWLQJ6KDUHVDUHWREHLVVXHG

2WKHU

7KH&RPPRQ6KDUHVFDUU\QR
FRQYHUVLRQULJKWVVSHFLDO
OLTXLGDWLRQULJKWVSUHHPSWLYH
ULJKWVRUVXEVFULSWLRQULJKWV

7KH3&&6XERUGLQDWH9RWLQJ
6KDUHVFDUU\QRFRQYHUVLRQULJKWV
RUVSHFLDOOLTXLGDWLRQULJKWVRU
RWKHUSUHHPSWLYHULJKWVRU
VXEVFULSWLRQULJKWV

7KH3&&3DUWLFLSDWLQJ3UHIHUUHG
6KDUHVFDUU\QRFRQYHUVLRQULJKWV
DQGQRRWKHUVSHFLDOOLTXLGDWLRQ
ULJKWVSUHHPSWLYHULJKWVRU
VXEVFULSWLRQULJKWV




*

Questions?
Need help
voting?
Contact us
North American Toll Free Phone:

1-877-659-1825
E-mail: contactus@kingsdaleadvisors.com
Fax: 416-867-2271
Toll-Free Fax: 1-866-545-5580
Outside North America, Banks and Brokers
Call Collect: 416-867-2272

