NOTICE OF ANNUAL AND SPECIAL MEETING OF TWIN BUTTE SECURITYHOLDERS
TO BE HELD ON AUGUST 10, 2016
and
NOTICE OF ORIGINATING APPLICATION
TO THE COURT OF QUEEN'S BENCH OF ALBERTA
and
INFORMATION CIRCULAR AND PROXY STATEMENT
with respect to a
PROPOSED PLAN OF ARRANGEMENT
in respect of
TWIN BUTTE ENERGY LTD. AND THE SHAREHOLDERS AND DEBENTUREHOLDERS OF
TWIN BUTTE ENERGY LTD. AND INVOLVING
REIGNWOOD RESOURCES HOLDING PTE. LTD. AND REIGNWOOD RESOURCES TRADING UK
LIMITED

The Board of Directors of Twin Butte Energy Ltd. UNANIMOUSLY recommends that
Twin Butte Securityholders vote "FOR" the Arrangement.

July 11, 2016

These materials are important and require your immediate attention. They require shareholders and
debentureholders of Twin Butte Energy Ltd. ("Twin Butte") to make important decisions. If you are in doubt
as to how to make such decisions please contact your financial, legal, tax or other professional advisors. Twin
Butte has retained The Laurel Hill Advisory Group to encourage the return of completed proxies and to
solicit proxies in favour of the resolutions approving the Arrangement. If you have any questions please
contact The Laurel Hill Advisory Group at 1-877-452-7184 (416-304-0211 collect) or by email at
assistance@laurelhill.com.
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LETTER TO TWIN BUTTE SECURITYHOLDERS
July 11, 2016
Dear Twin Butte Securityholders:
You are invited to attend an annual and special meeting (the "Meeting") of the holders (the "Twin Butte
Shareholders") of common shares (the "Shares") of Twin Butte Energy Ltd. ("Twin Butte") and holders (the
"Twin Butte Debentureholders" and together with the Twin Butte Shareholders, the "Twin Butte
Securityholders") of 6.25% convertible unsecured subordinated debentures of Twin Butte due December 31, 2018
(the "Debentures") to be held at 9:00 a.m. (Calgary time) on August 10, 2016 at the offices of Burnet, Duckworth &
Palmer LLP, Suite 2400, 525 - 8th Avenue S.W. Calgary, Alberta.
At the Meeting, Twin Butte Shareholders will be asked to consider, and if deemed advisable, to pass a special
resolution and the Twin Butte Debentureholders will be asked to consider, and, if deemed advisable, to pass an
extraordinary resolution (in each case, as applicable, the "Arrangement Resolution"), approving an arrangement
(the "Arrangement") pursuant to Section 193 of the Business Corporations Act (Alberta) which provides for,
among other matters, the acquisition by Reignwood Resources Holding Pte. Ltd. (the "Purchaser"), indirectly
through its wholly owned subsidiary, Reignwood Resources Trading UK Limited, of all of the outstanding Shares
and all of the outstanding Debentures. At the Meeting, Twin Butte Shareholders will also be asked to consider
matters related to the annual business of Twin Butte.
Pursuant to the Arrangement:
x

Twin Butte Shareholders (other than dissenting Twin Butte Shareholders) will receive, for each Share held,
$0.06 in cash; and

x

the Twin Butte Debentureholders will receive, for each $1,000 principal amount of Debentures, a cash
amount equal to $140 plus accrued and unpaid interest on such principal amount to but excluding the
effective date of the Arrangement.

While commodity and equity markets have continued to deteriorate, Twin Butte has remained focused on improving
its balance sheet despite the challenging market conditions. After an extensive review of Twin Butte's strategic and
financial options to improve its capital structure, the board of directors of Twin Butte (the "Twin Butte Board") and
management team have determined to pursue the Arrangement as the best alternative for all Twin Butte
stakeholders.
Provided Twin Butte Securityholders approve the Arrangement, it is anticipated that the Arrangement will be
completed in mid-August 2016, subject to obtaining court approval and the required governmental and regulatory
approvals and satisfying other usual and customary conditions contained in the arrangement agreement between
Twin Butte and the Purchaser.
Full details of the Arrangement are set out in the accompanying Notice of Annual and Special Meeting of
Securityholders and information circular and proxy statement of Twin Butte (the "Information Circular"). The
Information Circular contains a detailed description of, among other things, the Arrangement, including certain risk
factors relating to the completion of the Arrangement. You should consider carefully all of the information in the
Information Circular. If you require assistance, consult your financial, legal, tax or other professional advisor.

- ii The full text of the Arrangement Resolution is set forth in Appendix A to the Information Circular and must be
approved by: (i) not less than 66 2/3% of the votes cast by Twin Butte Shareholders present in person or represented
by proxy at the Meeting; (ii) by a simple majority of the votes cast by Twin Butte Shareholders present in person or
represented by proxy at the Meeting after excluding votes cast by certain persons whose votes may not be included in
determining minority approval of a business combination pursuant to Multilateral Instrument 61-101 – Protection of
Minority Securityholders In Special Transactions; and (iii) not less than 66 2/3% of the principal amount of the
Debentures held by the Twin Butte Debentureholders present in person or represented by proxy at the Meeting and
voted upon the Arrangement Resolution. The Twin Butte Shareholders and the Twin Butte Debentureholders will
vote on the Arrangement Resolution as separate classes of securities.
Peters & Co. Limited ("Peters") and National Bank Financial Inc. are acting as financial advisors to Twin Butte in
connection with the Arrangement. Peters has provided the Twin Butte Board with an opinion that, as of the date of
such opinion the consideration to be received by Twin Butte Shareholders pursuant to the Arrangement is fair, from
a financial point of view, to Twin Butte Shareholders. The written fairness opinion of Peters is attached as
Appendix D to the Information Circular.
Following an extensive review and analysis of the Arrangement and consideration of other available
alternatives and based upon the recommendation of the special committee of the Twin Butte Board and other
relevant factors considered by the Twin Butte Board, the Twin Butte Board has unanimously determined that
the Arrangement is in the best interests of Twin Butte, the Twin Butte Shareholders and the Twin Butte
Debentureholders and that the consideration to be received by the Twin Butte Shareholders and the Twin
Butte Debentureholders pursuant to the Arrangement is fair to the Twin Butte Shareholders and the Twin
Butte Debentureholders, respectively. The Board unanimously recommends that Twin Butte Securityholders
vote in favour of the Arrangement Resolution.
All of the directors and executive officers of Twin Butte have entered into voting support agreements pursuant to
which they have agreed to vote approximately 3.9% of the issued and outstanding Shares (on a non-diluted basis)
and approximately 0.08% of the outstanding Debentures in favour of the Arrangement Resolution.
It is important that your Shares and Debentures be represented at the Meeting. Whether or not you are able to attend
the Meeting, we urge you to complete, sign and mail the applicable enclosed form(s) of proxy to, or deposit it with,
Computershare Trust Company of Canada, 8th floor, 100 University Avenue, Toronto, Ontario, Canada M5J 2Y1,
Attention: Proxy Department, or to submit your proxy by telephone or on the Internet, in each case in accordance
with the enclosed instructions. In order to be effective, proxies must be received no later than 9:00 a.m. (Calgary
time) on August 8, 2016 or if the Meeting is adjourned or postponed, no later than 9:00 a.m. (Calgary time) on the
day which is at least 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior
to the time set for the Meeting or any adjournment or postponement thereof. Registered Shareholders and
Debentureholders may also use the internet site at www.investorvote.com to transmit their voting instructions or
vote by phone at 1-866-732-VOTE (8683) (toll free within North America) or 1-312-588-4290 (outside North
America) or by fax at 1-866-249-7775 (toll free in North America) or 416-263-9524 (international).
Non-registered or beneficial Twin Butte Shareholders and non-registered or beneficial Twin Butte Debentureholders
who do not hold Shares or Debentures in their own name but rather through a broker, investment dealer, financial
institution, trustee, custodian, nominee or other intermediary must complete and return the voting instruction form
provided to them or follow the telephone or internet-based voting procedures described therein in advance of the
deadline set forth in the voting instruction form in order to have such Shares or Debentures voted at the Meeting on
their behalf.
In the event of any general interruption of postal service due to strike, lockout or other cause, Twin Butte
Securityholders are encouraged to submit their votes by fax, telephone or internet-based voting procedures.
Beneficial Twin Butte Securityholders will receive the applicable consideration for their Shares or Debentures
through their nominee. Registered Shareholders and registered Twin Butte Debentureholders are required to
complete each applicable letter of transmittal (each, a "Letter of Transmittal") in accordance with the instructions
included therein, sign and return it to Computershare Trust Company of Canada, in the envelope provided, together
with the certificates representing the Shares or Debentures, as applicable, and any other required documents in order

- iii to receive the applicable consideration. The Letter of Transmittal contains complete instructions on how to exchange
the certificate(s) representing your Shares or Debentures for the cash consideration for your Shares or Debentures, as
applicable, under the Arrangement. You will not receive your cash consideration under the Arrangement until after
the Arrangement is completed and you have returned your properly completed documents, including each applicable
Letter of Transmittal, the certificate(s) representing your Shares or Debentures, as applicable, and any other required
documentation to Computershare Trust Company of Canada.
If you have any questions, please contact our proxy solicitation agent, The Laurel Hill Advisory Group at 1877-452-7184 (416-304-0211 collect) or by email at assistance@laurelhill.com.
On behalf of the Twin Butte Board, I would like to thank all Twin Butte Securityholders for their ongoing support as
we work towards completion of this important transaction. We would also like to thank our employees who have
worked very hard in assisting us throughout this process.
Yours very truly,
(Signed) "James Saunders"
Executive Chairman
Twin Butte Energy Ltd.

- iv TWIN BUTTE ENERGY LTD.
NOTICE OF ANNUAL AND SPECIAL MEETING OF TWIN BUTTE SECURITYHOLDERS
NOTICE IS HEREBY GIVEN that, pursuant to an order (the "Interim Order") of the Court of Queen's Bench of
Alberta (the "Court") dated June 30, 2016, an annual and special meeting (the "Meeting") of holders (the "Twin
Butte Shareholders") of common shares (the "Shares") of Twin Butte Energy Ltd. ("Twin Butte") and holders (the
"Twin Butte Debentureholders" and together with the Twin Butte Shareholders, the "Twin Butte
Securityholders") of 6.25% convertible unsecured subordinated debentures of Twin Butte due December 31, 2018
(the "Debentures") shall be held at 9:00 a.m. (Calgary time) on August 10, 2016 at the offices of Burnet,
Duckworth & Palmer LLP, Suite 2400, 525 - 8th Avenue S.W. Calgary, Alberta.
The Meeting shall be held for the following purposes:
1.

for Twin Butte Shareholders to receive the annual audited comparative financial statements of Twin Butte
for the year ended December 31, 2015, together with the report of the auditors thereon;

2.

for Twin Butte Shareholders to fix the number of directors to be elected at the Meeting at seven;

3.

for Twin Butte Shareholders to elect directors to hold office until the next annual meeting of Twin Butte
Shareholders;

5.

for Twin Butte Shareholders to appoint auditors to hold office until the next annual meeting of Twin Butte
Shareholders and to authorize the board of directors of Twin Butte to fix their remuneration as such;

6.

for Twin Butte Shareholders to consider and, if deemed advisable, to pass, with or without variation, a
special resolution and for Twin Butte Debentureholders to consider, and if deemed advisable, to pass, with
or without variation, an extraordinary resolution (in each case, the "Arrangement Resolution"), the full
text of which is set forth in Appendix A to the accompanying information circular and proxy statement of
Twin Butte (the "Information Circular"), to approve an arrangement (the "Arrangement" or "Plan of
Arrangement") under Section 193 of the Business Corporations Act (Alberta) (the "ABCA") in respect of
Twin Butte and the Twin Butte Securityholders and involving Reignwood Resources Holding Pte. Ltd. and
Reignwood Resources Trading UK Limited, all as more particularly described in the Information Circular;
and

7.

to transact such other business, including amendments to the foregoing, as may properly be brought before
the Meeting or any adjournment or postponement thereof.

The Arrangement is described in the Information Circular, which forms part of this Notice of Annual and Special
Meeting. The full text of the Arrangement Resolution is set out in Appendix A to the Information Circular.
The board of directors of Twin Butte has set the close of business on July 11, 2016 (the "Record Date") as the
record date for determining Twin Butte Securityholders who are entitled to receive notice of the Meeting. Twin
Butte Shareholders of record as at the Record Date are entitled to receive notice of the Meeting and to vote those
Shares included in the list of Twin Butte Shareholders entitled to vote at the Meeting prepared as at the Record Date,
unless any such Twin Butte Shareholder transfers Shares after the Record Date and the transferee of those Shares,
having produced properly endorsed certificates evidencing such Shares or having otherwise established that he, she
or it owns such Shares, demands, not later than 10 days before the Meeting, that the transferee's name be included in
the list of Twin Butte Shareholders entitled to vote at the Meeting, in which case such transferee shall be entitled to
vote such Shares at the Meeting. In the case of Twin Butte Debentureholders, only Twin Butte Debentureholders
whose names have been entered in the register of holders of Debentures on the close of business on the Record Date
will be entitled to receive notice of and to vote at the Meeting.
The Arrangement Resolution must be approved by: (i) not less than 66 2/3% of the votes cast by the Twin Butte
Shareholders present in person or represented by proxy at the Meeting; (ii) by a simple majority of the votes cast by

-vTwin Butte Shareholders present in person or represented by proxy at the Meeting after excluding votes cast by certain
persons whose votes may not be included in determining minority approval of a business combination pursuant to
Multilateral Instrument 61-101 – Protection of Minority Securityholders In Special Transactions; and (iii) not less than

66 2/3% of the principal amount of the Debentures held by the Twin Butte Debentureholders present in person or
represented by proxy at the Meeting and voted upon the Arrangement Resolution. The Twin Butte Shareholders and
the Twin Butte Debentureholders will vote on the Arrangement Resolution as separate classes of securities.
It is important that your Shares and Debentures be represented at the Meeting. Whether or not you are able to attend
the Meeting, we urge you to complete, sign and mail the applicable enclosed form(s) of proxy to, or deposit it with,
Computershare Trust Company of Canada, 8th floor, 100 University Avenue, Toronto, Ontario, Canada M5J 2Y1,
Attention: Proxy Department, or to submit your proxy by telephone or on the Internet, in each case in accordance
with the enclosed instructions. In order to be effective, proxies must be received no later than 9:00 a.m. (Calgary
time) on August 8, 2016 or if the Meeting is adjourned or postponed, no later than 9:00 a.m. (Calgary time) on the
day which is at least 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior
to the time set for the Meeting or any adjournment or postponement thereof. Registered Shareholders and
Debentureholders may also use the internet site at www.investorvote.com to transmit their voting instructions or
vote by phone at 1-866-732-VOTE (8683) (toll free within North America) or 1-312-588-4290 (outside North
America) or by fax at 1-866-249-7775 (toll free in North America) or 416-263-9524 (international).
Non-registered or beneficial Twin Butte Shareholders and non-registered or beneficial Twin Butte Debentureholders
who do not hold Shares and/or Debentures in their own name but rather through a broker, investment dealer,
financial institution, trustee, custodian, nominee or other intermediary must complete and return the voting
instruction form provided to them or follow the telephone or internet-based voting procedures described therein in
advance of the deadline set forth in the voting instruction form in order to have such Shares and/or Debentures voted
at the Meeting on their behalf.
In the event of any general interruption of postal service due to strike, lockout or other cause, Twin Butte
Securityholders are encouraged to submit their votes by fax, telephone or internet-based voting procedures.
A proxyholder has discretion under the accompanying form of proxy in respect of amendments or variations to
matters identified in this Notice of Annual and Special Meeting and with respect to other matters which may
properly come before the Meeting, or any postponement or adjournment thereof. As of the date hereof, management
of Twin Butte knows of no amendments, variations or other matters to come before the Meeting other than the
matters set forth in this Notice of Annual and Special Meeting. Twin Butte Securityholders who are planning on
returning the form of proxy are encouraged to review the Information Circular carefully before submitting the
applicable proxy form.
It is the intention of the persons named in the enclosed form of proxy, if not expressly directed to the contrary
in such form of proxy, to vote in favour of the Arrangement Resolution.
Pursuant to the Interim Order, registered Twin Butte Shareholders have the right to dissent with respect to the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of their Shares in
accordance with the provisions of Section 191 of the ABCA, as modified by the Interim Order and the Plan of
Arrangement. A registered Twin Butte Shareholder wishing to exercise the right of dissent with respect to the
Arrangement Resolution must send to Twin Butte a written objection to the Arrangement Resolution, which written
objection must be received by Twin Butte c/o Burnet, Duckworth & Palmer LLP, Suite 2400, 525 – 8th Avenue
S.W., Calgary, Alberta, T2P 1G1, Attention: Frederick Davidson by no later than 4:00 p.m. (Calgary time) on
August 5, 2016 or by 4:00 p.m. (Calgary time) on the third business day immediately preceding the date of the
Meeting, and must otherwise strictly comply with Section 191 of the ABCA, as modified by the Interim Order and
the Arrangement. A registered Twin Butte Shareholder's right to dissent is more particularly described in the
Information Circular, and a copy of the Interim Order and the text of Section 191 of the ABCA are set forth in
Appendix B and Appendix E, respectively, to the Information Circular.

- vi Failure to strictly comply with the requirements set forth in Section 191 of the ABCA, as modified by the
Interim Order and the Plan of Arrangement, may result in the loss of any right of dissent. Persons who are
beneficial owners of Shares registered in the name of a broker, investment dealer, financial institution,
trustee, custodian, nominee or other intermediary who wish to dissent should be aware that only the
registered holders of Shares are entitled to dissent. Accordingly, a beneficial owner of Shares desiring to
exercise this right must make arrangements for the Shares beneficially owned by such Twin Butte
Shareholder to be registered in the Twin Butte Shareholder's name prior to the time the written objection to
the Arrangement Resolution is required to be received by Twin Butte. It is strongly suggested that any Twin
Butte Shareholder wishing to dissent seek independent legal advice, as the failure to comply strictly with the
provisions of the ABCA, as modified by the Interim Order and the Plan of Arrangement, may prejudice such
Twin Butte Shareholder's right to dissent.
DATED at Calgary, Alberta, this 11th day of July, 2016.
BY ORDER OF THE BOARD OF DIRECTORS
OF TWIN BUTTE ENERGY LTD.

(Signed) "James Saunders"
Executive Chairman

- vii IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY
IN THE MATTER OF SECTION 193 OF THE BUSINESS CORPORATIONS ACT,
R.S.A. 2000, C. B-9, AS AMENDED
AND IN THE MATTER OF A PROPOSED ARRANGEMENT IN RESPECT OF
TWIN BUTTE ENERGY LTD. AND THE SHAREHOLDERS AND DEBENTUREHOLDERS OF
TWIN BUTTE ENERGY LTD. AND INVOLVING
REIGNWOOD RESOURCES HOLDING PTE. LTD. AND REIGNWOOD RESOURCES TRADING UK
LIMITED
NOTICE OF ORIGINATING APPLICATION
NOTICE IS HEREBY GIVEN that an originating application (the "Application") has been filed with the Court of
Queen's Bench of Alberta, Judicial Centre of Calgary (the "Court") on behalf of Twin Butte Energy Ltd. ("Twin
Butte") with respect to a proposed arrangement (the "Arrangement") under Section 193 of the Business
Corporations Act, R.S.A. 2000, c. B-9, as amended (the "ABCA"), in respect of Twin Butte, the holders (the "Twin
Butte Shareholders") of common shares (the "Shares") of Twin Butte and the holders (the "Twin Butte
Debentureholders" and together with the Twin Butte Shareholders, the "Twin Butte Securityholders") of 6.25%
convertible unsecured subordinated debentures of Twin Butte due December 31, 2018 (the "Debentures") and
involving Reignwood Resources Holding Pte. Ltd. (the "Purchaser") and Reignwood Resources Trading UK
Limited, which Arrangement is described in greater detail in the information circular and proxy statement of Twin
Butte dated July 11, 2016, accompanying this Notice of Originating Application.
At the hearing of the Application, Twin Butte intends to seek:
(a)

an order approving the Arrangement pursuant to the provisions of Section 193 of the ABCA;

(b)

a declaration that the terms and conditions of the Arrangement, and the procedures relating
thereto, are fair and reasonable to the persons affected by the Arrangement, from a substantive and
procedural point of view;

(c)

an order declaring that the registered Twin Butte Shareholders shall have the right to dissent in
respect of the Arrangement pursuant to the provisions of Section 191 of the ABCA, as modified
by the interim order (the "Interim Order") of the Court dated June 30, 2016 and the
Arrangement;

(d)

a declaration that the Arrangement will, upon the filing of the Articles of Arrangement pursuant to
the provisions of Section 193 of the ABCA and the issuance of the proof of filing of Articles of
Arrangement under the ABCA, become effective in accordance with its terms and will be binding
on and after the Effective Time (as defined in the plan of arrangement attached as Schedule "B" to
the arrangement agreement dated June 23, 2016 between Twin Butte and the Purchaser, as
amended by an amending agreement dated July 11, 2016); and

(e)

such other and further orders, declarations and directions as the Court may deem just.

AND NOTICE IS FURTHER GIVEN that the Application was directed to be heard before a Justice of the Court
of Queen's Bench of Alberta, Calgary Courts Centre, 601 - 5th Street S.W., Calgary, Alberta, T2P 5P7, on the 11th
day of August, 2016 at 10:00 a.m. (Calgary time) or as soon thereafter as counsel may be heard. Any Twin Butte
Securityholder or other interested party desiring to appear and make submissions at the Application is
required to file with the Court and serve upon Twin Butte, on or before 4:00 p.m. (Calgary time) on August 3,
2016 (or the business day that is five business days prior to the date of the Meeting if it is not held on August
10, 2016), a notice of intention to appear including the interested party's address for service (or alternatively,
a facsimile number for service by facsimile or an email address for service by electronic mail), indicating
whether such interested party intends to support or oppose the Application or make submissions at the

- viii Application, together with a summary of the position such interested party intends to advocate before the
Court, and any evidence or materials which are to be presented to the Court. Service of this notice on Twin
Butte is to be effected by delivery to its solicitors at the address set forth below.
AND NOTICE IS FURTHER GIVEN that, at the hearing, Twin Butte Securityholders and other interested parties
will be entitled to make representations as to, and the Court will be requested to consider, the fairness of the
Arrangement. If you do not attend, either in person or by counsel, at that time, the Court may approve the
Arrangement as presented, or may approve the Arrangement subject to such terms and conditions as the Court shall
deem fit, without any further notice.
AND NOTICE IS FURTHER GIVEN that no further notice of the Application will be given by Twin Butte and
that in the event the hearing of the Application is adjourned, only those persons who have appeared before the Court
for the application at the hearing, or who have filed a notice of intention to appear as described above, shall be
served with notice of the adjourned date.
AND NOTICE IS FURTHER GIVEN that the Court, by the Interim Order, has given directions as to the calling
and holding of the meeting of Twin Butte Securityholders for the purpose of, among other things, such holders
voting upon the resolution to approve the Arrangement and has directed that registered Twin Butte Shareholders
shall have the right to dissent with respect to the Arrangement in accordance with the provisions of Section 191 of
the ABCA, as modified by the Interim Order.
AND NOTICE IS FURTHER GIVEN that a copy of the said Application and other documents in the proceedings
will be furnished to any Twin Butte Securityholder or other interested party requesting the same by the
undermentioned solicitors for Twin Butte upon written request delivered to such solicitors as follows:
Burnet, Duckworth & Palmer LLP
Suite 2400, 525 – 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention: Frederick Davidson
DATED at the City of Calgary, in the Province of Alberta, this 11th day of July, 2016.
BY ORDER OF THE BOARD OF DIRECTORS OF
TWIN BUTTE ENERGY LTD.

(Signed) "James Saunders"
Executive Chairman

- ix VOTING INFORMATION
Capitalized terms used but not specifically defined in this "Voting Information" section shall have the meanings
ascribed thereto in the "Glossary of Terms" section of the Information Circular in which this "Voting Information"
section is included.
If you are a holder of Twin Butte Shares and/or Twin Butte Debentures and have any questions or require
more information with regard to voting your Twin Butte Shares and/or Twin Butte Debentures please
contact our proxy solicitation agent, Laurel Hill at 1-877-452-7184 toll free in North America (416-304-0211
collect outside North America), or by e-mail at assistance@laurelhill.com.
Who is soliciting my proxy?
The management of Twin Butte is soliciting your proxy for use at the Meeting.
What will I be voting on?
You will be voting on the Arrangement Resolution to approve the Arrangement, as more particularly described in
the Information Circular in which this "Voting Information" section is included.
In addition, Twin Butte Shareholders will be voting the Other Meeting Business, including the election of directors
and the appointment of the auditors of Twin Butte.
Which classes of securities are voting?
The Twin Butte Securityholders (being the Twin Butte Shareholders and the Twin Butte Debentureholders) will be
voting at the Meeting with respect to the Arrangement Resolution. The Twin Butte Shareholders and the Twin Butte
Debentureholders will vote on the Arrangement Resolution as separate classes of securities.
How many votes do I have?
Subject to the voting restrictions noted below, Twin Butte Shareholders will have one vote for every Share owned at
the close of business on July 11, 2016, which is the Record Date. The Twin Butte Debentureholders will each
receive one vote for each $1,000 principal amount of Debentures held at the close of business on the Record Date.
How many Securities are eligible to vote?
The number of Shares outstanding on the Record Date was 354,847,889 Shares. On the Record Date, $85 million
principal amount of Debentures were outstanding.
How do I vote?
If you are eligible to vote and your Securities are registered in your name, you can vote your Securities in person at
the Meeting or be represented by proxy, as explained below.
If your Securities are held in the name of a nominee such as a broker or financial institution, please see the
instructions below under the headings "How can a non-registered Twin Butte Securityholder vote?" and "How can a
non-registered Twin Butte Securityholder vote in person at the Meeting?"
It is important that your Shares and Debentures be represented at the Meeting. Whether or not you are able to attend
the Meeting, we urge you to complete, sign and mail the applicable enclosed form(s) of proxy to, or deposit it with,
Computershare Trust Company of Canada, 8th floor, 100 University Avenue, Toronto, Ontario, Canada M5J 2Y1,
Attention: Proxy Department, or to submit your proxy by telephone or on the Internet, in each case in accordance
with the enclosed instructions. In order to be effective, proxies must be received no later than 9:00 a.m. (Calgary
time) on August 8, 2016 or if the Meeting is adjourned or postponed, no later than 9:00 a.m. (Calgary time) on the

-xday which is at least 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior
to the time set for the Meeting or any adjournment or postponement thereof. Registered Shareholders and
Debentureholders may also use the internet site at www.investorvote.com to transmit their voting instructions or
vote by phone at 1-866-732-VOTE (8683) (toll free within North America) or 1-312-588-4290 (outside North
America) or by fax at 1-866-249-7775 (toll free in North America) or 416-263-9524 (international).
In the event of any general interruption of postal service due to strike, lockout or other cause, Twin Butte
Securityholders are encouraged to submit their votes by fax, telephone or internet-based voting procedures.
Voting by proxy
Whether or not you attend the Meeting, you can appoint someone else to vote for you as your proxyholder. You can
use the enclosed applicable form of proxy or any other proper form of proxy to appoint your proxyholder. The
persons named in the enclosed forms of proxy are directors and/or officers of Twin Butte. However, you can choose
another person to be your proxyholder, including someone who is not a Twin Butte Securityholder. You may do so
by crossing out the names printed on the applicable form of proxy and inserting another person's name in the blank
space provided.
How will my proxy be voted?
On the applicable form of proxy, you can indicate how you want your proxyholder to vote your Securities, or you
can let your proxyholder decide for you.
If you have specified on the applicable form of proxy how you want your Securities to be voted in respect of the
Arrangement Resolution (by marking FOR or AGAINST) or any other matter to be considered at the Meeting, then
your proxyholder must vote your Securities accordingly.
If you have not specified on the applicable form of proxy how you want your Securities to be voted, then your
proxyholder can vote your Securities as he or she sees fit.
Unless contrary instructions are provided, Securities represented by proxies received by management will be voted
FOR the Arrangement Resolution to approve the Arrangement and FOR all Other Meeting Business to be
considered at the Meeting.
What if there are amendments or if other matters are brought before the Meeting?
The enclosed forms of proxy give the persons named on them authority to use their discretion in voting on other
business, including amendments or variations to the matters identified in the Notice of Annual and Special Meeting
of Twin Butte Securityholders, as may properly be brought before the Meeting.
As of the time of printing the Information Circular, management of Twin Butte is not aware that any other matter is
to be brought before the Meeting. If, however, other matters properly come before the Meeting, the persons named
in the enclosed forms of proxy will vote on them in accordance with their judgment, pursuant to the discretionary
authority conferred by the applicable form of proxy with respect to such matters.
What if I change my mind and want to revoke my proxy?
You can revoke your proxy at any time before it is acted upon.
You can do this by stating clearly, in writing, that you want to revoke your proxy and by delivering this written
statement to the registered office of Twin Butte at any time up to and including the last Business Day before the day
of the Meeting at which the proxy is to be used, or to the Chairman of the Meeting on the day of the Meeting.

- xi Who counts the votes?
Proxies are counted by our transfer agent, Computershare Trust Company of Canada, the registrar and transfer agent
for both the Shares and the Debentures.
How are proxies solicited?
Management of Twin Butte requests that you sign and return the enclosed applicable form of proxy to ensure your
votes are exercised at the Meeting. The solicitation of proxies will be primarily by mail. However, the directors,
officers and employees of Twin Butte may also solicit proxies by telephone, in writing or in person.
Twin Butte has retained Laurel Hill Advisory Group ("Laurel Hill") as its proxy solicitation agent to support
communication with Twin Butte Securityholders. Should you have any questions or require assistance with voting
your Twin Butte Shares and/or Twin Butte Debentures, please contact Laurel Hill at 1-877-452-7184 toll free in
North America (416-304-0211 collect outside North America), or by e-mail at assistance@laurelhill.com. In
connection with these services, Laurel Hill is expected to receive a fee of $60,000 and will be reimbursed for its
reasonable out-of-pocket expenses.
How can a non-registered Twin Butte Securityholder vote?
If your Securities are not registered in your own name, they will be held in the name of a "nominee", which is
usually a trust company, securities broker or other financial institution (collectively, an "Intermediary"). Your
Intermediary is required to seek your instructions as to how to vote your Securities. For that reason, you have
received this Information Circular from your nominee together with a voting instruction form. Each nominee has its
own signing and return instructions, which you should follow carefully to ensure your Securities will be voted. If
you are a non-registered Twin Butte Securityholder who has voted and you want to change your mind and vote in
person, contact your nominee to discuss whether this is possible and what procedure to follow.
In accordance with applicable securities laws, Twin Butte has distributed copies of the meeting materials with
respect to the Meeting to Intermediaries for distribution to Non-Registered Twin Butte Securityholders.
Intermediaries are required to forward the Twin Butte Meeting materials to Non-Registered Twin Butte
Securityholders unless a Non-Registered Twin Butte Securityholder has waived the right to receive them. Very
often, Intermediaries will use service companies to forward the Meeting materials to non-registered Twin Butte
Securityholders. Generally, non-registered Twin Butte Securityholders who have not waived the right to receive
meeting materials with respect to the Meeting will either be given:
x

a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped
signature), which is restricted to the number of Shares and/or Debentures beneficially owned by the Non
non-registered Twin Butte Securityholders but which is otherwise not completed. Because the Intermediary
has already signed the form of proxy, this form of proxy is not required to be signed by the non-registered
Twin Butte Securityholder when submitting the proxy. In this case, the non-registered Twin Butte
Securityholder who wishes to submit a proxy should otherwise properly complete the form of proxy and
deliver it to Computershare Trust Company of Canada as provided above; or

x

more typically, a voting instruction form (a "VIF"), which the non-registered Twin Butte Securityholder
must complete and sign in accordance with the directions on the VIF. The majority of Intermediaries now
delegate the responsibility for obtaining voting instructions to a third-party called Broadridge Financial
Solutions, Inc. ("Broadridge"). The VIF from Broadridge allows voting by mail, telephone and Internet
and Additionally, Twin Butte may utilize Broadridge's QuickVoteTM service to assist non-registered Twin
Butte Securityholders with voting their Shares and/or Debentures. Certain non-registered Twin Butte
Securityholders who have not objected to Twin Butte knowing who they are (non-objecting beneficial
owners) may be contacted by Laurel Hill to conveniently obtain a vote directly over the phone.
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How can a non-registered Twin Butte Securityholder vote in person at the Meeting?
Since Twin Butte may not have access to the names of its non-registered Twin Butte Securityholders, if you attend
the Meeting, Twin Butte will have no record of your holdings or of your entitlement to vote, unless your nominee
has appointed you as the proxyholder. Therefore, if you are a non-registered Twin Butte Securityholder and wish to
vote in person at the Meeting, please insert your own name in the space provided on the Voting Instruction Form
sent to you by your nominee. By doing so, you are instructing your nominee to appoint you as proxyholder. Then
follow the signing and return instructions provided by your nominee. Do not otherwise complete the form, as you
will be voting at the Meeting.

-1GLOSSARY OF TERMS
Unless the context otherwise requires, when used in this Information Circular the following terms shall have the
meanings set forth below. Terms and abbreviations used in the Appendices to this Information Circular are defined
separately therein.
"ABCA" means the Business Corporations Act, R.S.A. 2000, c. B-9, as amended, including the regulations
promulgated thereunder;
"Acquiror" means Reignwood Resources Trading UK Limited, a private limited company existing under the laws
of England and Wales;
"Acquisition Proposal" means any inquiry or the making of any proposal or offer by any Person, or group of
Persons "acting jointly or in concert" (within the meaning of Multilateral Instrument 62-104 – Takeover Bids and
Issuer Bids), other than the Purchaser or any Person acting jointly or in concert with the Purchaser and excluding the
Transaction, whether or not such proposal or offer is subject to due diligence or other conditions and whether such
proposal or offer is made orally or in writing, which constitutes, or may reasonably be expected to lead to (in either
case, whether in one transaction or a series of transactions):
(a)

any direct or indirect sale, issuance or acquisition of securities of the Company that, when taken
together with any securities of the Company held by the proposed acquiror, and any Person acting
jointly or in concert with such acquiror, and assuming the conversion of any convertible securities
held by the proposed acquiror, and any Person acting jointly or in concert with such acquiror,
would constitute beneficial ownership of 20% or more of the outstanding voting securities of the
Company or rights or interests therein;

(b)

any direct or indirect acquisition or purchase (or any lease, long-term supply agreement or other
arrangement having the same economic effect as an acquisition or purchase), in a single
transaction or a series of related transactions, of any assets representing 20% or more of the assets
of the Company;

(c)

a plan of arrangement, amalgamation, merger, business combination, consolidation, share
exchange, recapitalization, liquidation, dissolution, reorganization or similar transaction involving
the Company;

(d)

any direct or indirect take-over bid, issuer bid or exchange offer involving the Company; or

(e)

any other transaction or series of transactions, the consummation of which would reasonably be
expected to impede, interfere with or delay the Arrangement, or prevent the consummation of the
Arrangement, or which would or could reasonably be expected to materially reduce the benefits to
the Purchaser of the Arrangement;

except that for the purpose of the definition of "Superior Proposal", the references in this definition of
"Acquisition Proposal" to "20% or more of the outstanding voting securities" shall be deemed to be references to
"50% or more of the outstanding voting securities", and the references to "20% or more of the assets" shall be
deemed to be references to "all or substantially all of the assets";
"affiliate" and "associate" have the respective meanings ascribed to them in the Securities Act;
"Agent" means National Bank of Canada, in its capacity as administrative agent for the Lenders under the Credit
Agreement;
"Agreement Date" means June 23, 2016;

-2"Applicable Canadian Securities Laws" means, collectively, and as the context may require, the securities
legislation of each of the provinces and territories of Canada, and the rules, regulations, instruments, notices, blanket
orders and policies published and/or promulgated thereunder and the rules and policies of the TSX, in each case as
such may be amended from time to time prior to the Effective Date;
"Applicable Laws" means, in any context that refers to one or more Persons, the Laws as are binding upon or
applicable to such Person or Persons or his/her/its/their business, assets undertaking, property or securities and
emanate from a Governmental Authority having jurisdiction over the Person or Persons or his/hers/its/their business,
assets, undertaking, property or securities;
"Arrangement" means the arrangement involving the Purchaser, the Acquiror, the Company, the Twin Butte
Securityholders and other parties under Section 193 of the ABCA on the terms and subject to the conditions set out
in the Arrangement Agreement and the Plan of Arrangement, subject to any amendments or variations thereto made
in accordance with Section 7.1 of the Arrangement Agreement and Article 6 of the Plan of Arrangement or made at
the direction of the Court in the Final Order with the consent of the Company and the Purchaser, each acting
reasonably;
"Arrangement Agreement" means the arrangement agreement dated June 23, 2016 between Twin Butte and the
Purchaser, as amended by an amending agreement dated July 11, 2016, with respect to the Arrangement;
"Arrangement Resolution" means, as applicable, the special resolution in respect of the Arrangement to be
considered and voted upon by the Twin Butte Shareholders at the Meeting and the extraordinary resolution in
respect of the Arrangement to be considered and voted upon by the Twin Butte Debentureholders at the Meeting, the
form of which is attached as Appendix A to this Information Circular;
"Articles of Arrangement" means the articles of arrangement of the Company in respect of the Arrangement
required under Subsection 193(10) of the ABCA to be filed with the Registrar after the Final Order has been
granted, giving effect to the Arrangement, which shall be in a form and content satisfactory to the Company and the
Purchaser, each acting reasonably;
"Beneficial Twin Butte Securityholder" means Twin Butte Securityholders who hold their Securities through an
Intermediary or who otherwise do not hold their Securities in their own name;
"Break Fee" has the meaning ascribed thereto under the heading "The Arrangement - The Arrangement Agreement
– Break Fee and Reverse Break Fee";
"Break Fee Event" has the meaning ascribed thereto under the heading "The Arrangement - The Arrangement
Agreement – Break Fee and Reverse Break Fee";
"Business Day" means any day, other than a Saturday, a Sunday or a day generally observed as a holiday under
Applicable Laws, on which the principal commercial banks in Calgary, Alberta Canada, Singapore and London,
United Kingdom are generally open for the transaction of commercial banking business during normal banking
hours;
"Certificate of Arrangement" means the certificate or other proof of filing to be issued by the Registrar pursuant to
Subsection 193(11) of the ABCA in respect of the Articles of Arrangement giving effect to the Arrangement;
"Closing Date" means the date on which the Articles of Arrangement will be filed with the Registrar, which date
will be not later than the fifth Business Day after the satisfaction or waiver (subject to Applicable Laws) of the
conditions (excluding conditions that, by their terms, cannot be satisfied until the Closing Date, but subject to the
satisfaction or, where permitted, waiver of those conditions as of the Closing Date) set forth in Article 5 of the
Arrangement Agreement, or such other date as may be agreed to in writing by the Purchaser and Twin Butte;

-3"Commissioner" means the Commissioner of Competition appointed under the Competition Act or any Person
authorized to exercise the powers and perform the duties of the Commissioner of Competition and includes the
Commissioner's representatives, where the context requires;
"Company Disclosure Letter" means the letter dated as of the Agreement Date regarding the Arrangement
Agreement and providing disclosure of certain information regarding the Company contemplated therein and
provided by the Company to the Purchaser prior to the execution and delivery of the Arrangement Agreement;
"Company Executives" means, collectively, Robert Wollmann, R. Alan Steele, David W. Middleton, Claude
Gamache and Gordon Howe;
"Company Representatives" shall have the meaning ascribed to under "The Arrangement Agreement – Covenants
of Twin Butte Regarding Non-Solicitation";
"Competition Act" means the Competition Act, R.S.C. 1985, c. C-34, as amended;
"Competition Act Approval" means the occurrence of one or more of the following:
(a)

an advance ruling certificate (an "ARC") issued by the Commissioner pursuant to Section 102 of
the Competition Act shall have been in respect of the Arrangement on terms satisfactory to the
Parties acting reasonably;

(b)

the Commissioner shall have waived the obligation to notify and supply information under Part IX
of the Competition Act pursuant to Subsection 113(c) of the Competition Act ("Waiver") in
respect of the Arrangement and confirmed in writing that the Commissioner does not, at that time,
intend to file an application under Section 92 of the Competition Act (a "No-Action Letter") in
connection with the Arrangement, on terms satisfactory to the Parties acting reasonably, and such
Waiver and No-Action Letter remain in full force and effect; or

(c)

the Parties shall have notified the Commissioner of the Arrangement under Section 114 of the
Competition Act and the waiting period under Section 123 of the Competition Act shall have
expired or been terminated and the Commissioner shall have issued a No-Action Letter in
connection with the Arrangement, on terms satisfactory to the Parties acting reasonably, and such
No-Action Letter remains in full force and effect;

"Confidentiality Agreement" means the confidentiality agreement dated February 20, 2016 between the Company
and the Purchaser;
"Court" means the Court of Queen's Bench of Alberta;
"Credit Agreement" means the amended and restated credit agreement dated January 15, 2016 among the
Company, as borrower, the Agent, as administrative agent, and the Lenders, as lenders, as amended by the limited
waiver and agreement dated April 11, 2016, the waiver and first amending agreement dated as of April 30, 2016, the
second amending agreement dated as of May 26, 2016, the third amending agreement dated as of May 31, 2016, the
fourth amending agreement dated as of June 1, 2016, the fifth amending agreement dated as of June 2, 2016, the
sixth amending agreement dated as of June 8, 2016 with effect from and as of June 7, 2016, the seventh amending
agreement dated as of June 9, 2016, the eighth amending agreement dated as of June 21, 2016, the ninth amending
agreement dated as of June 22, 2016 and the Forbearance Agreement;
"Credit Agreement Defaults" means, collectively, the NRF Payment Default and the Pending Debenture Interest
Default;
"Debenture Consideration" means, for each $1,000 principal amount of Debentures, $140, plus accrued and
unpaid interest payable thereon up to but excluding the Effective Date including, for greater certainty, the Deferred
Debenture Interest;

-4"Debenture Indenture" means the convertible debenture indenture dated as of December 13, 2013 between the
Company and Computershare Trust Company of Canada (as successor to the business of Valiant Trust Company) in
its capacity as trustee under the Debenture Indenture providing for the issue of the Debentures;
"Debenture Trustee" means Computershare Trust Company of Canada (as successor to the business of Valiant
Trust Company), in its capacity as trustee under the Debenture Indenture;
"Debentureholder Letter of Transmittal" means the Letter of Transmittal forwarded to Twin Butte
Debentureholders pursuant to which Twin Butte Debentureholders are required to deliver certificates representing
Debentures to the Depositary to receive, upon completion of the Arrangement, in exchange for each Debenture, the
Debenture Consideration;
"Debentures" means the 6.25% convertible unsecured subordinated debentures of Twin Butte due December 31,
2018;
"Deferred Debenture Interest" means the interest payable on the Debentures which is payable on June 30, 2016;
"Depositary" means Computershare Investor Services Inc., or such other Person that may be appointed by the
Parties in connection with the Arrangement for the purpose of receiving deposits of certificates formerly
representing the Shares and the Debentures and the payment of the Share Consideration and the Debenture
Consideration and the amounts required under the Lender Payout Letter (as the case may be);
"Dissent Rights" means the rights of dissent in respect of the Arrangement described in the Plan of Arrangement
and the Interim Order;
"Dissenting Shareholder" means a registered Twin Butte Shareholder who has duly and validly exercised its
Dissent Rights in respect of its Shares and has not withdrawn or been deemed to have withdrawn such exercise of its
Dissent Rights;
"Effective Date" means the date the Arrangement becomes effective under the ABCA, being the date shown on the
Certificate of Arrangement;
"Effective Time" means 12:01 a.m. (Calgary time), or such other time as may be agreed by the Purchaser and the
Company, on the Effective Date;
"Employment Agreements" means contracts, other than benefit and other like plans, whether oral or written,
relating to an employee of the Company, including any communication or practice relating to an employee of the
Company, which imposes any obligation on the Company;
"Fairness Opinion" means the fairness opinion provided by Peters to the Twin Butte Board in respect of the
Arrangement, the written version of which is dated June 23, 2016 and attached as Appendix D to this Information
Circular;
"Final Order" means the final order of the Court approving the Arrangement to be granted pursuant to Subsection
193(9) of the ABCA, as such order may be amended by the Court subject to Section 6.1(c) of the Arrangement
Agreement;
"Forbearance Agreement" means the forbearance and tenth amending agreement dated June 23, 2016 among the
Company, as borrower, the Agent, as administrative agent, and the Lenders, as lenders;
"GAAP" means accounting principles generally accepted in Canada applicable to public companies at the relevant
time and which incorporates International Financial Reporting Standards as adopted by the Canadian Accounting
Standards Boards;

-5"Governmental Authority" means any (a) supranational, multinational, federal, national, provincial, state, regional,
municipal, local or other government, governmental or public department, ministry, central bank, court, tribunal,
arbitral body, office, Crown corporation, commission, commissioner, board, bureau, agency or instrumentality,
domestic or foreign, (b) subdivision, agent, commission, board or authority of any of the foregoing, or (c) quasigovernmental or private body, including any tribunal, commission, stock exchange (including the TSX), regulatory
agency or self-regulatory organization exercising any regulatory, expropriation or taxing authority under or for the
account of any of the foregoing;
"Incentive Awards" means, collectively, the Restricted Awards and the Performance Awards;
"Incentive Plan" means the share award incentive plan of the Company providing for the grant of Restricted
Awards and Performance Awards to directors, officers and employees of the Company as approved by the Twin
Butte Board as of January 9, 2012;
"Information Circular" means this information circular and proxy statement of Twin Butte, together with all
appendices hereto to be mailed or otherwise distributed by Twin Butte to the Twin Butte Securityholders;
"Interim Order" means an interim order of the Court concerning the Arrangement under Subsection 193(4) of the
ABCA in a form acceptable to the Company and the Purchaser, each acting reasonably, providing for, among other
things, the calling and holding of the Meeting, as the same may be amended by the Court subject to Section 6.1(a) of
the Arrangement Agreement;
"Intermediary" means, collectively, a broker, investment dealer, financial institution, trustee, custodian, nominee or
other intermediary;
"Investment Canada Act" means the Investment Canada Act (Canada), R.S.C. 1985, c. 28 (1st Supp.), as amended;
"Investment Canada Act Approval" means either:
(a)

more than 45 days have elapsed from the time of the certified date referred to in subsection 13(1)
of the Investment Canada Act in respect of the Arrangement and the Minister has not sent to the
Purchaser a notice under Subsection 25.2(1) or Subsection 25.2(4)(b) of the Investment Canada
Act within the period prescribed pursuant thereto;

(b)

the Minister has not sent to the Purchaser a notice under Subsection 25.3(2) of the Investment
Canada Act; or

(c)

if a notice has been sent under Sections 25.2 or 25.3 of the Investment Canada Act, then either:
(A)

the Minister having sent to the Purchaser a notice under Subsection 25.2(4)(a) or
25.3(6)(b) of the Investment Canada Act; or

(B)

the Governor in Council having issued an order pursuant to Subsection 25.4(1)(b) of the
Investment Canada Act authorizing the Arrangement that is satisfactory to the Purchaser
in its reasonable discretion;

"Laurel Hill" means The Laurel Hill Advisory Group;
"Laws" means all federal, national, multinational, provincial, state, municipal, regional and local laws (statutory,
common or otherwise), constitutions, treaties, conventions, by-laws, statutes, rules, regulations, principles of law
and equity, orders, rulings, certificates, ordinances, judgments, injunctions, determinations, awards, decrees, codes,
guidelines, or other requirements, whether domestic or foreign, and the terms and conditions of any grant of
approval, permission, authority or licence or other similar requirement enacted, adopted, promulgated, issued or
applied by any Governmental Authority or self-regulatory authority;

-6"Lenders Outside Date" means the date which is the earliest of:
(a)

August 15, 2016, subject to the right of the Company to postpone the Lenders Outside Date for up
to an additional 90 days (in 30-day increments) so long as any Regulatory Approval has not been
obtained and has not been denied by a final and non-appealable decision of the applicable
Governmental Authority, by giving written notice to the Agent to such effect no later than 5:00
p.m. (Calgary time) on the date that is not less than 10 days prior to the original Lenders Outside
Date (and any subsequent Lenders Outside Date), or such later date as may be agreed to in writing
by the Agent, all of the Lenders and the Company; provided that notwithstanding the foregoing,
the Company shall not be permitted to postpone the Lenders Outside Date if the failure to obtain
the Competition Act Approval or the Investment Canada Act Approval is materially the result of
the Purchaser failing to cooperate in accordance with the provisions of the Arrangement
Agreement in obtaining the Competition Act Approval or the Investment Canada Act Approval, as
the case may be;

(b)

the date on which any Regulatory Approval necessary for the completion of the transactions
contemplated by the Arrangement Agreement and the Plan of Arrangement is denied by a final
and non-appealable decision of the applicable Governmental Authority;

(c)

August 12, 2016, if the Meeting has not occurred on or prior to such date;

(d)

the date of the Meeting, if at such meeting the Twin Butte Shareholders and the Twin Butte
Debentureholders do not approve or fail to pass the Arrangement Resolution in accordance with
the Interim Order;

(e)

the date on which the Court of Queen's Bench of Alberta denies the granting of the Interim Order
or the Final Order; and

(f)

the date of any termination or purported or attempted termination (that is, for certainty, if either
the Company or the Purchaser takes any step or action to terminate the Arrangement Agreement)
of the Arrangement Agreement;

"Lender Payout Letter" means the payout letter referred to in the Credit Agreement, as amended and restated in
respect of the New Credit Facility, to be obtained by the Company from the Agent with respect to the amounts due
and owing by the Company under the Credit Agreement in the form referred to in the New Credit Facility to be paid
by or on behalf of the Company on or prior to the Effective Date in satisfaction in full of such amounts;
"Lenders" means, collectively, the financial institutions and other lender parties to the Credit Agreement from time
to time;
"Letters of Transmittal" means, collectively, the Debentureholder Letter of Transmittal and the Shareholder Letter
of Transmittal and "Letter of Transmittal" means either of them, as applicable;
"Material Adverse Change" or "Material Adverse Effect" means any event, occurrence, circumstance or state of
facts that, individually or in the aggregate, is or could reasonably be expected to be material and adverse to the
business, operations, results of operations, properties, net cash flow, assets, or liabilities, obligations (whether
absolute, accrued, conditional or otherwise), condition (financial or otherwise) or prospects of the Company, other
than any event, occurrence, circumstance or state of facts resulting from or arising out of:
(a)

conditions affecting the oil and gas industry as a whole or generally in jurisdictions in which the
Company carries on a material portion of its business, and not specifically relating to the
Company, including changes in royalties, GAAP, Applicable Laws or taxes (or the interpretation,
application or non-application thereof of any such changes);

-7(b)

general economic, financial, currency exchange, securities or commodity market conditions in
Canada, the United States of America or elsewhere;

(c)

any change in the market price of crude oil, natural gas or related hydrocarbons on a current or
forward basis;

(d)

any matter which has been disclosed in the public record or disclosed in writing by the Company;

(e)

any changes or effects arising, directly or indirectly, from the Arrangement or any other matters or
actions permitted, restricted or contemplated by the Arrangement Agreement or consented to or
approved in writing by the Purchaser, or in all such cases, occurring as a direct result thereof;

(f)

a change in the market price or trading volume of the securities of the Company (provided,
however, that the causes underlying such change may be considered to determine whether such
causes constitute a Material Adverse Change or a Material Adverse Effect);

(g)

the failure of the Company to meet any internal or published projections, forecasts or estimates of
revenues, earnings, cash flows or production of petroleum substances disclosed in writing by the
Company or in the public record (provided that this paragraph (g) will not prevent a determination
that any circumstance, event, change, effect, fact or occurrence giving rise to such a failure to meet
any such projections, forecasts or estimates has resulted in a Material Adverse Effect to the extent
it is not otherwise excluded from this definition);

(h)

any changes that arise from changes in commodity prices in the independent reserves report of the
Company, including with respect to any changes that are reflected in any financial statements of
the Company that are filed by the Company after the Effective Date; or

(i)

that relates to or arises out of the public announcement of the Arrangement Agreement or the
consummation of the Transaction;

provided, however, that the change or effect referred to in paragraphs (a), (b) or (c) above does not primarily relate
only to (or have the effect of primarily relating only to) the Company, compared to other entities of similar size and
operating in the oil and gas industry, in which case, the relevant exclusion from this definition of Material Adverse
Change referred to in paragraphs (a), (b) or (c) above will not be applicable;
"Meeting" means the annual and special meeting of Twin Butte Securityholders to be held on August 10, 2016 in
accordance with the Arrangement Agreement and the Interim Order to permit the Twin Butte Securityholders to
consider, among other things, the Arrangement Resolution and related matters, and any adjournment(s) or
postponement(s) thereof;
"MI 61-101" means Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special
Transactions;
"Minister" means the Minister within the meaning of the Investment Canada Act;
"New Credit Facility" means the senior secured revolving credit facility for the benefit of the Company to be
effective on the Effective Date;
"NBF" means National Bank Financial Inc.;
"Non-Revolving Facility" has the meaning ascribed thereto under "The Arrangement – Background to the
Arrangement";
"Non-Solicitation Covenants" has the meaning ascribed thereto under "The Arrangement Agreement – Covenants
of Twin Butte Regarding Non-Solicitation";

-8"NRF Payment Default" means the failure by Twin Butte to pay and satisfy the obligations owing under the NonRevolving Facility due on June 23, 2016 after expiry of the two Business Day cure period;
"Options" means an option to purchase Shares granted in accordance with the terms of the Option Plan, which has
not been exercised, cancelled or otherwise terminated in accordance with the provisions of the Option Plan;
"Option Plan" means the share option plan of the Company approved by the Twin Butte Shareholders on May 14,
2009 providing for the grant of Options to directors, officers, employees, consultants and other service providers of
the Company;
"Option Termination Agreements" means, collectively, the agreements entered into by the Company and each of
the Twin Butte Optionholders, pursuant to which such Twin Butte Optionholders have agreed to surrender such
Options for cancellation in accordance with the provisions of Section 2.9 of the Arrangement Agreement;
"Other Meeting Business" means the annual business to be considered at the Meeting (for greater certainty, other
than the approval of the Arrangement Resolution), including the receipt of the financial statements of Twin Butte,
fixing the number of directors of Twin Butte, the election of directors of Twin Butte and the appointment of auditors
of Twin Butte;
"Outside Date" means September 30, 2016, subject to the right of the Purchaser to postpone the Outside Date for up
to an additional 90 days (in 30-day increments) so long as any Regulatory Approval has not been obtained and has
not been denied by a non-appealable decision of a Governmental Authority, by giving written notice to the
Company to such effect no later than 5:00 p.m. (Calgary time) on the date that is not less than 10 days prior to the
original Outside Date (and any subsequent Outside Date), or such later date as may be agreed to in writing by the
Purchaser and the Company; provided that notwithstanding the foregoing, the Purchaser shall not be permitted to
postpone the Outside Date if the failure to obtain the Competition Act Approval or the Investment Canada Act
Approval is materially the result of the Purchaser failing to cooperate in accordance with the provisions of the
Arrangement Agreement in obtaining the Competition Act Approval or the Investment Canada Act Approval, as the
case may be;
"Parties" means, collectively, the Purchaser and Twin Butte, and "Party" means any of them and, when used
herein, "other Party" means the Company on the one hand and the Purchaser on the other hand;
"Pending Debenture Interest Default" means the failure of Twin Butte to pay the Deferred Debenture Interest
when payable on June 30, 2016 after expiry of the 30 day cure period under the Debenture Indenture;
"Performance Awards" means the outstanding performance awards granted under the Incentive Plan;
"Person" includes any individual, firm, limited or general partnership, limited liability company, limited liability
partnership, joint venture, venture capital fund, association, trust, trustee, executor, administrator, legal personal
representative, estate group, body corporate, corporation, unincorporated association or organization, Governmental
Authority, syndicate or other entity, whether or not having legal status;
"Peters" means Peters & Co. Limited;
"Plan of Arrangement" means the plan of arrangement set forth in Schedule "B" to the Arrangement Agreement
which is attached as Appendix C to this Information Circular, as such plan of arrangement may be amended or
supplemented from time to time in accordance with the terms thereof;
"Purchaser" means Reignwood Resources Holding Pte. Ltd.;
"Purchaser Loan" means a loan from the Purchaser to the Company for sufficient funds to enable the Company to
repay the amounts due under the Credit Agreement on the Effective Date pursuant to the Lender Payout Letter;
"Record Date" means the record date for the Meeting, being July 11, 2016;
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ABCA;
"Regulatory Approvals" means, collectively:
(a)

the Competition Act Approval;

(b)

the Investment Canada Act Approval; and

(c)

such other approvals, sanctions, rulings, consents, permits, determinations, exemptions, reviews,
orders and decisions (including the lapse, without objection, of a prescribed time under a statute or
regulation that prohibits a transaction from being implemented until such prescribed time has
lapsed, without objection, following the giving of notice thereunder), waivers, early terminations,
authorizations, clearances or written confirmations of no intention to initiate legal proceedings
from, or registrations or filings with, Governmental Authorities required to consummate the
Transaction;

"Restricted Awards" means the outstanding restricted awards granted under the Incentive Plan;
"Reverse Break Fee" has the meaning ascribed thereto under the heading "The Arrangement - The Arrangement
Agreement – Break Fee and Reverse Break Fee";
"Reverse Break Fee Event" has the meaning ascribed thereto under the heading "The Arrangement - The
Arrangement Agreement – Break Fee and Reverse Break Fee";
"Securities" means, collectively, the Shares and Debentures;
"Securities Act" means the Securities Act (Alberta), R.S.A. 2000, c. S-4, as amended;
"Share Consideration" means $0.06 per Share;
"Shareholder Letter of Transmittal" means the Letter of Transmittal forwarded to Twin Butte Shareholders
pursuant to which Twin Butte Shareholders are required to deliver certificates representing Shares to the Depositary
and may elect to receive, on completion of the Arrangement, in exchange for each Share, the Share Consideration;
"Shares" means the common shares in the capital of Twin Butte;
"Special Committee" has the meaning ascribed thereto under the heading "The Arrangement – Background to the
Arrangement";
"subsidiary" has the meaning ascribed thereto in the Securities Act (Alberta);
"Superior Proposal" has the meaning ascribed thereto in Subsection 3.4(b)(vi)(A) of the Arrangement Agreement;
"Support Agreements" means the support agreements, substantially in the form attached as Schedule "C" in the
Arrangement Agreement, entered into between the Purchaser and the Supporting Securityholders, in their capacities
as Twin Butte Shareholders, Twin Butte Optionholders, Twin Butte Debentureholders and/or holders of Incentive
Awards, as the case may be;
"Supporting Securityholders" means each of the directors and officers of Twin Butte in respect of Shares, Options,
Incentive Awards and/or Debentures beneficially owned by them;
"Tax Act" means the Income Tax Act (Canada) R.S.C. 1985, c. 1 (5th Supp.) as amended, including the regulations
promulgated thereunder;
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in the Plan of Arrangement;
"TSX" means the Toronto Stock Exchange;
"Twin Butte" or the "Company" means Twin Butte Energy Ltd., a corporation existing under the ABCA;
"Twin Butte Board" means the board of directors of Twin Butte as it may be comprised from time to time;
"Twin Butte Debentureholder Approval" means the approval of the Arrangement Resolution by the Twin Butte
Debentureholders at the Meeting in accordance with the Interim Order;
"Twin Butte Debentureholders" means the holders of Debentures;
"Twin Butte Optionholders" means the holders of Options;
"Twin Butte Securityholders" means, collectively, the Twin Butte Shareholders and the Twin Butte
Debentureholders;
"Twin Butte Shareholder Approval" means the approval of the Arrangement Resolution by the Twin Butte
Shareholders at the Meeting in accordance with the Interim Order;
"Twin Butte Shareholders" means the holders of Shares;
"U.S." means the United States of America, its territories and possessions, any state of the United States and the
District of Columbia;
"U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as amended;
"U.S. Securities Act" means the United States Securities Act of 1933, as amended; and
"WTI" means the West Texas Intermediate benchmark oil price.
CANADIAN / U.S. EXCHANGE RATES
In this Information Circular, dollar amounts are expressed in Canadian dollars. The following table sets forth, for
each period indicated, the average exchange rates for one U.S. dollar expressed in Canadian dollars during such
periods, and the exchange rate at the end of the period, in each case, based upon the Bank of Canada noon spot rate
of exchange.

Average ($USD/$CAD). .............................................
Period End ($USD/CAD) ...........................................

2015
1.28
1.38

Year Ended December 31
2014
2013
$1.10
$1.03
$1.16
$1.06

On July 8, 2016 the exchange rate for one U.S. dollar expressed in Canadian dollars was $1.3073 based upon the
Bank of Canada noon spot rate of exchange.
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General
This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of the
management of Twin Butte for use at the Meeting. Other than as set forth herein, no person has been
authorized to give any information or make any representation in connection with the Arrangement or any
other matters to be considered at the Meeting other than those contained in this Information Circular and, if
given or made, any such information or representation must not be relied upon as having been authorized.
All summaries of, and references to, the Arrangement in this Information Circular are qualified in their entirety by
reference to the complete text of the Arrangement Agreement which is attached as Appendix C to this Information
Circular and the Plan of Arrangement which is attached as Schedule "A" to the Arrangement Agreement. You are
urged to carefully read the full text of the Plan of Arrangement.
All capitalized terms used in this Information Circular but not otherwise defined herein have the meanings set forth
under "Glossary of Terms". The terms and abbreviations used in the Appendices are defined separately therein.
Information contained in this Information Circular is given as of July 11, 2016 unless otherwise specifically stated.
The information concerning the Purchaser, the Acquiror and their affiliates contained in this Information Circular
has been provided by the Purchaser for inclusion in this Information Circular. Although Twin Butte has no
knowledge that any statements contained herein taken from or based on such information provided by the Purchaser
are untrue or incomplete, Twin Butte assumes no responsibility for the accuracy of such information.
This Information Circular does not constitute an offer to sell, or a solicitation of an offer to purchase securities in
connection with the Arrangement, or the solicitation of a proxy, in any jurisdiction, to or from any person to whom it
is unlawful to make such offer, solicitation of an offer or proxy solicitation in such jurisdiction. The delivery of this
Information Circular does not under any circumstances, imply or represent that there has been no change in the
information set forth herein since the date of this Information Circular.
Twin Butte Securityholders should not construe the contents of this Information Circular as legal, tax or financial
advice and should consult with their own professional advisors in considering the relevant legal, tax, financial or
other matters contained in this Information Circular.
If you hold Shares or Debentures through an Intermediary, you should contact your Intermediary for instructions and
assistance in voting and surrendering the Shares or Debentures, as applicable, that you beneficially own.
No Canadian securities regulatory authority, the United States Securities and Exchange Commission or any
state securities commission has passed upon the accuracy or adequacy of this Information Circular. Any
representation to the contrary is an offence.
Information for Twin Butte Securityholders in the United States
Twin Butte is a corporation existing under the laws of the Province of Alberta. Twin Butte and this solicitation of
proxies and the transactions contemplated in this Information Circular are not subject to the requirements of Section
14(a) of the U.S. Exchange Act, and therefore this solicitation is not being effected in accordance with U.S.
securities laws. Accordingly, the solicitation and transactions contemplated in this Information Circular are made in
the United States for securities of a Canadian issuer in accordance with Canadian corporate and securities laws, and
this Information Circular has been prepared in accordance with disclosure requirements applicable in Canada. Twin
Butte Securityholders in the United States should be aware that disclosure requirements under Canadian laws are
different from those of the United States applicable to registration statements under the U.S. Securities Act and
proxy statements under the U.S. Exchange Act. Twin Butte Securityholders in the United States should also be
aware that other requirements under Canadian laws may differ from those required under United States corporate
and securities laws.
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Twin Butte is organized under the laws of the Province of Alberta, that its officers and directors are residents of
countries other than the United States, that certain experts named in this Information Circular are residents of
countries other than the United States, and that all or substantial portions of the assets of Twin Butte and such other
persons are, or will be, located outside the United States. You may not be able to sue a Canadian company or its
officers or directors in a Canadian court for violations of U.S. securities laws. In addition, the courts of Canada may
not enforce judgments of United States courts obtained in actions against such persons predicated upon civil
liabilities under the federal or state securities laws of the United States.
The Arrangement has not been approved or disapproved by the United States Securities and Exchange
Commission or any other securities regulatory authority, nor has any securities regulatory authority passed
upon the fairness or the merits of this transaction or upon the accuracy or adequacy of the information
contained in this Information Circular.
Twin Butte Securityholders in the United States that are United States taxpayers are advised to consult their
independent tax advisors regarding the United States federal, state, local and foreign tax consequences to
them of participating in the Arrangement.
Forward-Looking Statements
This Information Circular contains forward-looking statements and forward-looking information (collectively
referred to herein as "forward-looking statements") within the meaning of Applicable Canadian Securities Laws.
All statements other than statements of present or historical fact are forward-looking statements. Forward-looking
statements are often, but not always, identified by the use of words such as "will", "expects", "anticipates",
"intends", "plans", "believes", "seeks", "estimates", "may", "project", "should" and variations of such words and
similar expressions are intended to identify forward-looking statements. Specifically, and without limiting the
generality of the foregoing, all statements included in this Information Circular that address activities, events or
developments that Twin Butte expects or anticipates will or may occur in the future, including, but not limited to
statements with respect to the Arrangement; timing of the Final Order and the Effective Date; the benefits of the
Arrangement; the treatment of Twin Butte Shareholders and Twin Butte Debentureholders under tax laws; timing of
the Parties to make the required applications under the Investment Canada Act and Competition Act; stock exchange
delistings and the timing thereof, may constitute forward-looking statements under Applicable Canadian Securities
Laws and necessarily involve known and unknown risks and uncertainties, most of which are beyond Twin Butte's
control. These risks may cause actual financial and operating results, performance, levels of activity and
achievements to differ materially from those expressed in, or implied by, such forward-looking statements.
Although Twin Butte believes that the expectations represented in such forward-looking statements are reasonable,
there can be no assurance that such expectations will prove to be correct. Such risks and uncertainties include, but
are not limited to: the risk that the Arrangement may not close when planned or at all or on the terms and conditions
set forth in the Arrangement Agreement; the failure of Twin Butte and the Purchaser to obtain the necessary Twin
Butte Securityholder, Court, regulatory and other third party approvals required in order to proceed with the
Arrangement; and consummation of the Plan of Arrangement being dependent on the satisfaction of customary
closing conditions.
Although the forward-looking statements contained in this Information Circular are based upon assumptions which
management of Twin Butte believes to be reasonable, Twin Butte cannot assure Twin Butte Securityholders that
actual results will be consistent with these forward-looking statements. With respect to forward-looking statements
contained in this Information Circular, Twin Butte has made assumptions regarding, but not limited to: expectations
and assumptions concerning the ability of Twin Butte and the Purchaser to obtain all required approvals for the
Arrangement, including, but not limited to, Twin Butte Securityholder, Court and Regulatory Approvals.
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statements provided in this Information Circular in order to provide Twin Butte Securityholders with a more
complete perspective in respect of the Arrangement and such information may not be appropriate for other purposes.
Twin Butte's actual results, performance or achievement could differ materially from those expressed in, or implied
by, these forward-looking statements and, accordingly, no assurance can be given that any of the events anticipated
by the forward-looking statements will transpire or occur, or if any of them do so, what benefits that Twin Butte will
derive therefrom.
The information contained in this Information Circular identifies additional factors that could affect the completion
of the Arrangement. We urge you to carefully consider those factors. Accordingly, Twin Butte gives no assurance
nor makes any representations or warranty that the expectations conveyed by the forward-looking statements will
prove to be correct and actual results may differ materially from those anticipated in the forward-looking statements.
Accordingly, readers should not place undue reliance on forward-looking statements in this Information Circular.
All of the forward-looking statements made in this Information Circular are qualified by these cautionary
statements. Twin Butte undertakes no obligation to publicly update or revise any forward-looking statements to
reflect new information, subsequent events or otherwise, unless so required by Applicable Canadian Securities
Laws.
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The following is a summary of certain information contained in this Information Circular. This summary is not
intended to be complete and is qualified in its entirety by the more detailed information contained elsewhere in this
Information Circular and the attached Appendices, all of which are important and should be reviewed carefully.
Capitalized terms used in this summary without definition have the meanings ascribed to them in the Glossary of
Terms or elsewhere in this Information Circular.
Date, Time and Place of Meeting
The Meeting will be held at 9:00 a.m. (Calgary time) on August 10, 2016 at the offices of Burnet, Duckworth &
Palmer LLP, Suite 2400, 525 - 8th Avenue S.W., Calgary, Alberta for the purposes set forth in the accompanying
Notice of Annual and Special Meeting of Twin Butte Securityholders. At the Meeting, Twin Butte Securityholders
will consider and, if deemed advisable, approve the Arrangement Resolution. Twin Butte Shareholders will also be
asked to consider the Other Meeting Business at the Meeting.
Twin Butte Shareholders of record as at the Record Date are entitled to receive notice of the Meeting and to vote
those Shares included in the list of Twin Butte Shareholders entitled to vote at the Meeting prepared as at the Record
Date, unless any such Twin Butte Shareholder transfers Shares after the Record Date and the transferee of those
Shares, having produced properly endorsed certificates evidencing such Shares or having otherwise established that
he, she or it owns such Shares, demands, not later than 10 days before the Meeting, that the transferee's name be
included in the list of Twin Butte Shareholders entitled to vote at the Meeting, in which case such transferee shall be
entitled to vote such Shares at the Meeting.
In the case of Twin Butte Debentureholders, only Twin Butte Debentureholders whose names have been entered in
the registers of holders of Debentures on the close of business on the Record Date will be entitled to receive notice
of and to vote at the Meeting.
See "Information Concerning the Meeting – Date, Time and Place of Meeting".
The Parties
Twin Butte
Twin Butte Energy Ltd. is a value oriented intermediate producer with a deep, low risk, drilling inventory focused
on medium and heavy oil reservoirs. The Shares are listed on the TSX under the symbol "TBE" and the Debentures
are listed on the TSX under the symbol "TBE.DB".
See "Information Concerning Twin Butte".
The Purchaser and the Acquiror
The Purchaser is a partnership of the Reignwood Group and Horizon Holding Group, both privately held
corporations domiciled in Hong Kong and Canada, respectively. The Reignwood Group is a global multi-industrial
conglomerate active in sixteen industries including consumer products, real estate, hospitality and lifestyle,
healthcare, aviation, ocean engineering, construction management and leasing. The Reignwood Group holds
investments in over sixty subsidiaries worldwide and maintains a commitment to the green, healthy development
concept through the promotion of business and cultural exchanges between China, Asia and the West. Horizon
Holding Inc. is a Toronto-based holding company that has business interests in a number of commodity trading
companies, infrastructure and logistics facilities, commercial properties and manufacturing facilities across Canada
and Asia.
The Purchaser is a private company organized and existing under the laws of Singapore, with its registered office in
Singapore.
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registered office in London, United Kingdom. The Acquiror is organized and incorporated by the Purchaser and is a
wholly-owned subsidiary of the Purchaser.
See "Information Concerning the Purchaser and the Acquiror".
The Arrangement
The Arrangement will be implemented by way of a court-approved plan of arrangement under the ABCA pursuant
to the terms of the Arrangement Agreement. The Arrangement Agreement provides for the implementation of the
Plan of Arrangement pursuant to which, among other things, the following transactions will occur:
x

Twin Butte Shareholders (other than Dissenting Shareholders) will receive the Share Consideration for
each Share held; and

x

Twin Butte Debentureholders will receive the Debenture Consideration for each $1,000 principal amount
of Debentures held.

The amount of the Debenture Consideration will vary depending on the date that the Arrangement is completed,
since the accrued interest component for the calculation of the Debenture Consideration (including with respect to
the Deferred Debenture Interest) will vary based on the Effective Date.
The Arrangement Agreement is attached to this Information Circular as Appendix C. Twin Butte encourages you to
read the Arrangement Agreement as it is the agreement between the Purchaser and Twin Butte that governs the
Arrangement. See "The Arrangement – The Arrangement Agreement".
The Plan of Arrangement is attached as Schedule "B" to the Arrangement Agreement which is attached as Appendix
C to this Information Circular. Twin Butte also encourages you to read the Plan of Arrangement. See "The
Arrangement – Arrangement Mechanics".
Background to the Arrangement
The Arrangement Agreement is the result of the arm's length negotiation between Twin Butte and the Purchaser.
The Information Circular contains a summary of the events leading up to the negotiation of the Arrangement
Agreement and the meetings, negotiations, discussions and actions between the Parties that preceded the execution
and public announcement of the Arrangement Agreement. See "The Arrangement - Background to the
Arrangement".
Reasons For and Anticipated Benefits of the Arrangement
In reaching its determination, approval and recommendation in respect of the Arrangement and the Arrangement
Resolution, the Twin Butte Board considered many factors, including the terms and conditions of completion of the
Arrangement, the recommendation of the Special Committee, various strategic factors and potential advantages and
disadvantages of the Arrangement and the elements of the Arrangement Agreement that provide protection to the
Twin Butte Securityholders. Without limiting the generality of the foregoing, the benefits, risks and other factors
considered by the Twin Butte Board included the following:
x

the significant liquidity and capital constraints faced by Twin Butte due to its outstanding indebtedness and
limited operating cash flow as a result of depressed commodity prices; specifically, Twin Butte was
required to repay the Non-Revolving Facility in a short time frame which could not be covered by cash
flow or property dispositions (which would further erode the Company's borrowing base). Furthermore, due
to lack of available funds to pursue additional drilling operations, Twin Butte would not be able to exploit
the significant portfolio of opportunities available on its land base and as a result, it will be difficult for
Twin Butte to maintain current production and consequently, its current cash flow from operations;
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given current market conditions and Twin Butte's debt position, it is difficult for Twin Butte to raise funds
or secure sources of financing on terms that would be acceptable, or at all, and, as a result, the Twin Butte
Board determined that it would be difficult to continue to fund development of its oil and natural gas
properties;

x

the consideration to be paid to Twin Butte Shareholders and Twin Butte Debentureholders will be
comprised entirely of cash thereby providing Twin Butte Shareholders and Twin Butte Debentureholders
with immediate liquidity and certainty of value;

x

the Non-Revolving Facility was not repaid on its maturity on June 23, 2016 and while the Lenders have
agreed to forbear from exercising their rights and remedies arising from this event of default under the
Credit Agreement until the Lenders Outside Date, there is no guarantee that such forbearance will continue
if the Arrangement is not completed;

x

while the Deferred Debenture Interest payable on the Debentures is payable on June 30, 2016 is not
permitted to be paid in accordance with the Debenture Indenture as a result of Twin Butte failing to repay
all outstanding indebtedness under the Non-Revolving Facility which matured on June 23, 2016, if the
Arrangement is completed and the Debentures are acquired pursuant thereto, Twin Butte Debentureholders
will receive all outstanding accrued and unpaid interest to but excluding the Effective Date, including the
unpaid Deferred Debenture Interest;

x

completion of the Arrangement would provide a greater probability that the Lenders and the Company's
vendors would be repaid in a timely fashion;

x

Twin Butte's head office and management will remain in Alberta, continuing the operations and ensuring
ongoing employment for the Company's staff;

x

reduces the potential that Twin Butte may be subject to additional revisions to its borrowing base facilities
as a result of further deteriorating commodity prices;

x

the potential that in the absence of the Arrangement, the lenders may demand repayment of the amounts
owing under the Credit Agreement;

x

Peters provided the Fairness Opinion which provided that, as of the date of such opinion, and subject to the
scope of review, assumptions, limitations and qualifications set forth in its opinion the consideration to be
received by Twin Butte Shareholders pursuant to the Arrangement is fair, from a financial point of view, to
the Twin Butte Shareholders;

x

the Arrangement must be approved by: (i) not less than 66 2/3% of the Twin Butte Shareholders present in
person or represented by proxy at the Meeting; (ii) by a simple majority of the votes cast by Twin Butte
Shareholders present in person or represented by proxy at the Meeting after excluding votes cast by certain
officers and directors of Twin Butte and certain other interested persons whose votes may not be included in
determining minority approval of a business combination pursuant to MI 61-101; and (iii) not less than 66
2/3% of the principal amount of the Debentures held by Twin Butte Debentureholders present in person or
represented by proxy at the Meeting and voted on the Arrangement Resolution, with the Twin Butte
Shareholders and the Twin Butte Debentureholders each voting as a separate class;

x

separate class votes will be provided to the Twin Butte Shareholders and the Twin Butte Debentureholders
at the Meeting, and if either class does not provide the requisite approval for the Arrangement, the
Arrangement will not proceed;

x

the Arrangement will only become effective if, after hearing from all interested persons who choose to
appear before it, the Court determines that the Arrangement is fair to the Twin Butte Securityholders;
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registered Twin Butte Shareholders may, upon compliance with certain conditions and in certain
circumstances, exercise Dissent Rights and make application to be paid the fair value of their Shares;

x

under the Arrangement Agreement, the Twin Butte Board retains the ability to consider and respond to
Superior Proposals on the specific terms and conditions set forth in the Arrangement Agreement;

x

the risks in respect of the Company's ongoing business and other considerations as set forth under "Risk
Factors" below; and

x

the other alternatives that had been investigated by Twin Butte and the risks and possible benefits of
pursuing such alternatives.

See "The Arrangement – Reasons for and Benefits of the Arrangement".
Financial Advisors and Fairness Opinion
Twin Butte retained Peters and NBF as its financial advisors in connection with the Arrangement. Peters provided
the Twin Butte Board with the Fairness Opinion which states that, in the opinion of Peters, as of the date of such
opinion, and subject to scope of review, assumptions, limitations and qualifications set forth in the Fairness Opinion
the consideration to be received by Twin Butte Shareholders pursuant to the Arrangement is fair, from a financial
point of view, to Twin Butte Shareholders.
The full text of the written Fairness Opinion, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the Fairness Opinion, are
attached as Appendix D to this Information Circular. Peters provided the Fairness Opinion for the benefit of
the Twin Butte Board in connection with, and for the purpose of, its consideration of the Arrangement. The
Fairness Opinion is not to be construed as a recommendation to any Twin Butte Shareholder as whether to
vote in favour of the Arrangement Resolution.
See "The Arrangement – Financial Advisors and Fairness Opinion".
Recommendation of the Twin Butte Board
Following an extensive review and analysis of the Arrangement and consideration of other available
alternatives and based upon the recommendation of the Special Committee and other relevant factors
considered by the Twin Butte Board, the Twin Butte Board has unanimously determined that the
Arrangement is in the best interests of Twin Butte, the Twin Butte Shareholders and the Twin Butte
Debentureholders and that the consideration to be received by the Twin Butte Shareholders and the Twin
Butte Debentureholders pursuant to the Arrangement is fair to the Twin Butte Shareholders and the Twin
Butte Debentureholders, respectively. The Twin Butte Board unanimously recommends that Twin Butte
Securityholders vote in favour of the Arrangement Resolution.
The discussion contained in this Information Circular of the information and factors considered and given weight to
by the Twin Butte Board is not intended to be exhaustive. In reaching the determination to approve and recommend
the Arrangement Resolution, the Twin Butte Board did not assign any relative or specific weight to the factors that
were considered, and individual directors may have given a different weight to each factor.
See "The Arrangement – Recommendation of the Twin Butte Board".
Support Agreements
All of the directors and executive officers of Twin Butte have entered into Support Agreements pursuant to which
they have agreed to vote approximately 3.9% of the issued and outstanding Shares (on a non-diluted basis) and
approximately 0.08% of the outstanding Debentures in favour of the Arrangement Resolution.
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Procedural Steps
The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural
steps must be taken in order for the Arrangement to become effective:
(a)

the Arrangement must be approved by the Twin Butte Securityholders in the manner set forth in the Interim
Order;

(b)

the Court must grant the Final Order approving the Arrangement;

(c)

all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement, must be satisfied
or waived by the appropriate party; and

(d)

the Final Order and Articles of Arrangement in the form prescribed by the ABCA must be filed with the
Registrar.

Twin Butte Securityholder Approval
At the Meeting, Twin Butte Securityholders will be asked to approve the Arrangement Resolution. The full text of
the Arrangement Resolution is set forth in Appendix A to this Information Circular and must be approved by: (i) not
less than 66 2/3% of the votes cast by the Twin Butte Shareholders present in person or represented by proxy at the
Meeting; (ii) by a simple majority of the votes cast by Twin Butte Shareholders present in person or represented by proxy
at the Meeting after excluding votes cast by certain persons whose votes may not be included in determining minority
approval of a business combination pursuant to MI 61-101; and (iii) not less than 66 2/3% of the principal amount of
the Debentures held by the Twin Butte Debentureholders present in person or represented by proxy at the Meeting
and voted upon the Arrangement Resolution. The Twin Butte Shareholders and the Twin Butte Debentureholders
will vote on the Arrangement Resolution as separate classes of securities.
The Purchaser (and the Company) has a right to terminate the Arrangement Agreement in the event that either the
Twin Butte Shareholder Approval or the Twin Butte Debentureholder Approval is not obtained. In such a
circumstance, Twin Butte would not be entitled to the Reverse Break Fee. Given the current commodity price
environment and Twin Butte's current financial position, Twin Butte believes that it is critical that Twin
Butte Shareholders and the Twin Butte Debentureholders vote in favour of the Arrangement Resolution.
See "The Arrangement – Twin Butte Securityholder Approval".
Court Approval
Implementation of the Arrangement requires the approval of the Court. Subject to the terms of the Arrangement
Agreement and Twin Butte obtaining the Twin Butte Shareholder Approval and the Twin Butte Debentureholder
Approval, Twin Butte will make an application to the Court for the Final Order. An application for the Final Order
approving the Arrangement is expected to be made on August 11, 2016 at 10:00 a.m. (Calgary time) at the Calgary
Courts Centre, 601 – 5th Street S.W., Calgary, Alberta. On the application, the Court will consider the fairness of
the Arrangement. See "The Arrangement – Court Approval of the Arrangement and Completion of the
Arrangement".
Conditions Precedent
The implementation of the Arrangement is subject to a number of conditions being satisfied or waived by one or
each of Twin Butte and the Purchaser at or prior to the Effective Time. See "The Arrangement – The Arrangement
Agreement – Conditions to Closing". There is no assurance that conditions to the completion of the Arrangement
will be satisfied or waived on a timely basis or at all.
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In addition to the approval of Twin Butte Securityholders and the Court, it is a condition to the implementation of
the Arrangement that all of the requisite Regulatory Approvals be obtained, including Investment Canada Act
Approval and Competition Act Approval. See "The Arrangement – Regulatory Matters".
Effective Time
Closing of the Arrangement will occur on the date on which the Articles of Arrangement is filed with the Registrar,
which date will be not later than the fifth Business Day after the satisfaction or waiver (subject to Applicable Laws)
of the conditions (excluding conditions that, by their terms, cannot be satisfied until the Effective Date, but subject
to the satisfaction or, where permitted, waiver of those conditions as of the Effective Date) set forth in the
Arrangement Agreement, or such other date as may be agreed to in writing by the Purchaser and Twin Butte.
Currently it is anticipated that the Effective Date will occur in mid-August 2016. It is not possible, however, to state
with certainty when the Effective Date will occur. The Effective Date could be earlier than anticipated or could be
delayed for a number of reasons, including an objection before the Court at the hearing of the application for the
Final Order or the failure to obtain all Regulatory Approvals in the time frames anticipated. See "The Arrangement –
The Arrangement Agreement – Effective Date of the Arrangement".
The Arrangement Agreement
The Arrangement will be effected pursuant to the terms of the Arrangement Agreement. The Arrangement
Agreement contains covenants, representations and warranties of and from each of Twin Butte and the Purchaser
and various conditions precedent to completion of the Arrangement, both mutual and with respect to Twin Butte and
the Purchaser.
The Arrangement Agreement provides that, upon the termination of the Arrangement Agreement upon the
occurrence of certain events, in the case of Twin Butte, it is required to pay the Break Fee and, in the case of the
Purchaser, it is required to pay the Reverse Break Fee.
The Information Circular includes a summary of certain terms of the Arrangement Agreement and is qualified in its
entirety by the full text of the Arrangement Agreement, which is attached as Appendix C to this Information
Circular, and to the more detailed summary contained elsewhere in this Information Circular. See "The Arrangement
– The Arrangement Agreement" and Appendix C to this Information Circular for an entire copy of the Arrangement
Agreement.
Forbearance Agreement
On June 23, 2016, Twin Butte failed to repay all outstanding indebtedness under the Non-Revolving Facility on its
maturity and the Lenders entered into the Forbearance Agreement, pursuant to which the Lenders agreed to forbear
from exercising their rights and remedies arising as a result of the Credit Agreement Defaults until the Lenders
Outside Date and agreed to extend the revolving period of the Twin Butte's revolving credit facility to the Lenders
Outside Date. Pursuant to the subordination terms of the Debenture Indenture, the Company is restricted from
making any payment of interest on the outstanding Debentures while it is in default under the Credit Agreement. As
a result, the semi-annual interest payment on the Debentures which is payable June 30, 2016 will be required to be
deferred. The unpaid interest on the Debentures will accrue, however, and provided the Debentures are acquired by
the Purchaser (indirectly through the Acquiror) pursuant to the Arrangement, Twin Butte Debentureholders will
receive as part of the Debenture Consideration for Debentures acquired pursuant to the Arrangement, accrued and
unpaid interest up to but excluding the Effective Date, including the Deferred Debenture Interest. The Debentures
commenced trading on the TSX on an interest flat basis on June 27, 2016 and will continue to trade on such basis
until further notice.
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among others, any termination or amendment of the Arrangement Agreement or the Plan of Arrangement without
the prior written consent of all of the Lenders.
Failure to close the Arrangement by the Lenders Outside Date would result in an event of default under the
Credit Agreement. In that case, unless waived by the Lenders, such event of default could further result in,
among other matters, an acceleration of the repayment of the indebtedness owing by Twin Butte under the
Credit Agreement. Additionally, the Purchaser would have the right to terminate the Arrangement
Agreement without payment of the Reverse Break Fee. See "The Arrangement – Effect of the Arrangement on
Twin Butte Debentureholders – Effect of the Credit Agreement Defaults on the Debentures and the Debenture
Indenture" and "Risk Factors".
Procedure for Exchange of Certificates by Twin Butte Shareholders and Twin Butte Debentureholders
Enclosed with this Information Circular are forms of the Letters of Transmittal which, when properly completed and
duly executed and returned together with the certificate or certificates representing Shares or Debentures, as
applicable, and all other required documents, will enable Twin Butte Shareholders (other than Dissenting
Shareholders) and Twin Butte Debentureholders to obtain the Share Consideration and the Debenture Consideration,
respectively.
The forms of the Letters of Transmittal contain instructions on how to exchange the certificate(s) representing your
Shares or Debentures, as applicable, for the Share Consideration and the Debenture Consideration, respectively,
under the Arrangement. You will not receive your Share Consideration or Debenture Consideration, as applicable,
under the Arrangement until after the Arrangement is completed and you have returned your properly completed
documentation, including the applicable Letter of Transmittal, the certificate(s) representing your Shares or
Debentures and any other required documentation to the Depositary.
Subject to any applicable laws relating to unclaimed personal property, any certificate formerly representing Shares
or Debentures that is not deposited, together with all other documents required hereunder, on the last Business Day
before the third anniversary of the Effective Date and any right or claim to receive the cash payment hereunder that
remains outstanding on such day shall cease to represent a right or claim by or interest of any kind or nature
including the right of a former holder of Shares or Debentures, as applicable, to receive the consideration for such
Shares or Debentures, as applicable pursuant to the Plan of Arrangement (and any interest, dividends or other
distributions thereon) shall terminate and be deemed to be surrendered and forfeited to the Acquiror, for no
consideration. In such case, any cash (including any interest, dividends or other distributions) shall be returned to the
Acquiror.
See "The Arrangement – Arrangement Mechanics" and "The Arrangement – Procedure for Exchange of Certificates
by Twin Butte Shareholders and Twin Butte Debentureholders".
Dissent Rights
Pursuant to the Interim Order, registered Twin Butte Shareholders have the right to dissent with respect to the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of their Shares in
accordance with the provisions of Section 191 of the ABCA, as modified by the Interim Order and the Plan of
Arrangement. A registered Twin Butte Shareholder wishing to exercise Dissent Rights must send to Twin Butte a
written objection to the Arrangement Resolution, which written objection must be received by Twin Butte c/o
Burnet, Duckworth & Palmer LLP, Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta, T2P 1G1, Attention:
Frederick Davidson by no later than 4:00 p.m. (Calgary time) on August 5, 2016 or by 4:00 p.m. (Calgary time) on
the day that is three Business Days immediately preceding the date that any adjournment or postponement of the
Meeting is reconvened or held, as the case may be, and must otherwise strictly comply with Section 191 of the
ABCA, as modified by the Interim Order and the Plan of Arrangement. A registered Twin Butte Shareholder's right
to dissent is more particularly described in the Information Circular, and a copy of the Interim Order and the text of
Section 191 of the ABCA are set forth in Appendix B and Appendix E, respectively, to the Information Circular.
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that only the registered owner of such Shares is entitled to dissent. Accordingly, a Twin Butte Shareholder
that is a Beneficial Twin Butte Securityholder desiring to exercise Dissent Rights must make arrangements
for the Shares beneficially owned to be registered in such holder's name prior to the time the written
objection to the Arrangement Resolution is required to be received by Twin Butte. A registered Twin Butte
Shareholder may dissent only with respect to all of the Shares held by the Dissenting Shareholder and Twin
Butte Shareholders who have voted in favour of the Arrangement Resolution shall not be entitled to exercise
the Dissent Rights.
It is a condition to the obligation of the Purchaser to complete the Arrangement that the holders of not more than 5%
of the outstanding Shares shall have exercised Dissent Rights.
It is important that registered Twin Butte Shareholders who wish to exercise Dissent Rights comply strictly
with the dissent procedures described in this Information Circular. See "Dissenting Shareholder Rights".
Stock Exchange Listings
Shares
It is intended that the Shares will be delisted from the TSX approximately two to three Business Days after the
Effective Date.
The closing price per Share on June 23, 2016 the last full trading day on the TSX before the public announcement of
the proposed Arrangement was $0.06, and on July 8, 2016, the last full trading day on the TSX before the date of
this Information Circular, the closing price per Share was $0.05.
Debentures
It is intended, provided the Debentures are acquired pursuant to the Arrangement, that the Debentures will be
delisted from the TSX, approximately two to three Business Days after the Effective Date.
The closing price of the Debentures on June 23, 2016, the last full trading day on the TSX before the public
announcement of the proposed Arrangement was $10.75 for each $100 principal amount of Debenture, and on July
8, 2016, the last full trading day on the TSX before the date of this Information Circular, the closing price of the
Debentures was $15.01 for each $100 principal amount of Debenture.
Certain Income Tax Consequences of the Arrangement
Canada
This Information Circular contains a summary of certain Canadian federal income tax considerations generally
applicable to certain Twin Butte Shareholders and Twin Butte Debentureholders who, under the Arrangement,
dispose of Shares or Debentures to the Purchaser (indirectly through the Acquiror) for the applicable consideration.
See the discussion under the section entitled ''Tax Considerations to Twin Butte Securityholders – Certain Canadian
Federal Income Tax Considerations''.
Other
This Information Circular does not contain a summary of the non-Canadian income tax considerations of the
Arrangement for Twin Butte Securityholders who are subject to income tax outside of Canada. Such holders
should consult their tax advisors with respect to the tax implications of the Arrangement, including any
associated filing requirements in such jurisdictions.

- 22 Risk Factors
There are risks associated with the completion of the Arrangement, including the following:
x

the NRF Payment Default and the Pending Debenture Interest Default restricts Twin Butte's ability to pay
any interest, principal or other amounts on the Debentures as well as the Debenture Trustee's and the Twin
Butte Debentureholders ability to commence any proceedings for the collection of such amounts until all
senior indebtedness is repaid in full or the event of default is otherwise cured, waived or ceases to exist.
This results from the Debentures being subordinate to all senior indebtedness, including indebtedness under
the Credit Agreement;

x

in the event that the Arrangement is not completed, the Company's ability to continue as a going concern
and discharge its obligations will require additional equity or debt financing and/or proceeds from asset
sales. There can be no assurance that such equity or debt financing will be available on terms that are
satisfactory to the Company or at all. Similarly, there can be no assurance that the Company will be able to
realize any or sufficient proceeds from asset sales;

x

under the Arrangement Agreement, Twin Butte may be required to pay the Break Fee in the event that the
Arrangement Agreement is terminated in certain circumstances. The Break Fee may discourage other
parties from attempting to enter into a business transaction with Twin Butte, even if those parties would
otherwise be willing to enter into an agreement with Twin Butte for a business combination. See "The
Arrangement – The Arrangement Agreement – Break Fee and Reverse Break Fee";

x

the completion of the Arrangement is subject to a number of conditions precedents, certain of which are
outside the control of Twin Butte and the Purchaser, including obtaining the requisite approvals from Twin
Butte Securityholders and required Regulatory Approvals. There is no certainty, nor can Twin Butte and/or
the Purchaser provide any assurance, that these conditions will be satisfied or, if satisfied, when they will
be satisfied. If for any reason the Arrangement is not completed, the market price of the Shares and the
Debentures may be materially adversely affected. Moreover, if the Arrangement Agreement is terminated,
there is no assurance that the Twin Butte Board will be able to find another similar transaction in which to
enter;

x

in accordance with the terms of the Forbearance Agreement, failure to close the Arrangement by the
Lenders Outside Date would result in an event of default under the Credit Agreement. In that case, unless
waived by the Lenders, such event of default could further result in, among other matters, an acceleration
of the repayment of the indebtedness owing by Twin Butte under the Credit Agreement;

x

completion of the Arrangement is conditional upon receiving certain consents and regulatory approvals. A
substantial delay in obtaining satisfactory approvals or the imposition of unfavourable terms or conditions
in the Regulatory Approvals could adversely affect the business, financial condition or results of operations
of Twin Butte; and

x

the other risks set forth under "Risk Factors".

In addition, in the event that the Arrangement is not completed and Twin Butte continues as a going concern, Twin
Butte will also continue to face many of the risks that it currently faces with respect to its business and affairs. For a
description of these risks see "Risk Factors" in Twin Butte's annual information form for the year ended December
31, 2015, which is available under Twin Butte's SEDAR profile at www.sedar.com.
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Background to the Arrangement
During August 2014, WTI was trading at approximately US$95 per barrel; however, commodity prices began to
deteriorate towards the end of the third quarter of 2014 and by the end of 2014, WTI was trading at less than US$60
per barrel. Commodity prices continued to deteriorate during 2015 and 2016 with WTI trading below US$30 per
barrel for periods in January and February 2016.
The collapse of commodity prices, including the drop in forecast commodity prices, had various adverse effects on
the Company including decreased cash flow from operations and a reduction of the Company's reserves values. In
response to the collapse of the commodity pricing environment, Twin Butte continued to examine strategic and
financial means to improve the Company's capital structure. The Company took various proactive measures,
including announcing a reduction to the dividend in December 2014, August and November 2015 and the
suspension of its monthly dividend in December 2015, a reduced capital expenditure program for 2015 and 2016
leading to a reduction of net debt by $65.4 million in 2015, and the marketing of selective asset dispositions.
On December 9, 2015, as a result of (among other things) the foregoing conditions and the status of recent
discussions with its lenders with respect to a pending potential decrease in the availability of credit under its lending
facility, Twin Butte announced that it initiated a process to identify, examine and consider a range of strategic
alternatives available to the Company (the "Process"), with a view to enhancing shareholder value. Strategic
alternatives could include, but were not limited to, a debt restructuring, a sale of all or a material portion of the
assets of Twin Butte, either in one transaction or in a series of transactions, the outright sale of the Company, or
merger or other transaction involving Twin Butte and a third party, and/or alternative financing initiative (each, a
Potential Transaction"). For the purposes of considering strategic alternatives, Twin Butte established a special
committee (the "Special Committee") consisting of directors, R. James Brown (Chair), Warren D. Steckley and
John A. Brussa to oversee the process. In this regard, the Company retained Peters and NBF as its financial advisors
to advise the Company in connection with a comprehensive review and analysis of strategic alternatives as part of
the Process. In connection with the Process, Peters contacted a number of potential interested third parties
("Interested Parties") to gauge their level of interest in a Potential Transaction and established an on-line data room
containing certain confidential information with respect to Twin Butte and requested that all expressions of interest
with respect to a Potential Transaction were to be received by not later than March 11, 2016.
During the period between December 2015 and April 2016, the Special Committee and the Board met on various
occasions both with and without legal counsel, representatives of Peters and NBF, to discuss and consider the
Process and Potential Transactions, including the Arrangement. During this period, the Company entered into a
number of confidentiality and standstill agreements with, and provided information to, Interested Parties including
the Purchaser with respect to Potential Transactions. Certain of the Interested Parties which had executed a
confidentiality and standstill agreement received a management presentation.
While the Process was ongoing, in January 2016, the Company finalized the semi-annual review of its credit
facilities with its bank syndicate. The Company's credit facilities were reduced from $275 million to $225 million,
consisting of a $115 million revolving syndicated facility and a $25 million operating facility plus an additional $85
million non-revolving credit facility (the "Non-Revolving Facility"). At that time, the Non-Revolving Facility was
due on April 30, 2016.
On March 11, 2016, Peters received a number of non-binding expressions of interest from potential Interested
Parties with respect to the acquisition of Twin Butte, including a non-binding letter of intent from the Purchaser to
which it was proposed, on a non-binding basis, to pursue a business combination transaction with Twin Butte. The
Special Committee and the Twin Butte Board then convened on March 15, 2016 to consider the proposals, including
the proposal from the Purchaser, and received presentations from each of Peters and the senior officers of the
Company. The Special Committee discussed at length, among other matters, the Company's current circumstances
and go-forward strategic considerations, including the consideration proposed by each proposal, the implications and
risks of pursuing each of the proposals, the status of the Non-Revolving Facility (including the manner in which the
various proposals addressed such pending repayment obligation), and the anticipated effects that each proposal
would likely have on various stakeholders of Twin Butte, if completed. Following the deliberations and discussions
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discussions with the Purchaser and respond with a counterproposal.
Between March 24, 2016 and April 27, 2016, Twin Butte and the Purchaser pursued further negotiations and on
April 29, 2016, Twin Butte entered into a non-binding letter of intent with the Purchaser.
Following May 1, 2016, Twin Butte and the Purchaser, with the assistance of their respective legal counsel and
financial advisors negotiated the definitive terms of the Arrangement Agreement and related documentation and a
number of discussions and negotiations ensued with respect to the terms of the New Credit Facility. The Purchaser
also continued with its due diligence procedures. During this time, Twin Butte entered into a series of agreements
with its lenders with respect to extending the maturity date of its Non-Revolving Facility and the expiry date of the
revolving period of its $140 million revolving credit facility, with the final of such extensions extending the
applicable dates until June 23, 2016, to enable the Company to continue with the Process.
On June 22 and 23, 2016, the Special Committee and the Twin Butte Board met with the legal and financial advisors
of Twin Butte to review the terms of the proposed Arrangement Agreement and related matters. At the meetings,
Twin Butte's legal advisors reviewed in detail the terms and conditions of the Arrangement Agreement and the
Support Agreements and reviewed with the Special Committee the fiduciary duties of the Special Committee and
the Twin Butte Board, specifically in the context of the proposed terms of the Arrangement Agreement. Peters
provided the Special Committee with its detailed financial analysis and advice in respect of Twin Butte and the
proposed Arrangement. The Special Committee and the Twin Butte Board also reviewed, among other things, (i)
information concerning the business, operations, property, assets, financial conditions, operating results and the
prospects of Twin Butte; (ii) historical information regarding the trading price and volumes of the Shares and the
Debentures; (iii) current and prospective industry, economic and market conditions and Twin Butte's prospects
going forward; (iv) the financial position of Twin Butte and its ability to fund its ongoing operations, in light of the
status of its credit facilities; (v) the risks associated with the Company continuing to pursue its current business
strategy and the risks associated with completion and non-completion of the proposed Arrangement; (vi) the specific
terms of the draft Arrangement Agreement and the Plan of Arrangement, including the allocation of the aggregate
consideration to each of the Twin Butte Shareholders and the Twin Butte Debentureholders and the elements of the
proposed Arrangement that would provide protection to the Company and the Twin Butte Securityholders; and (vii)
alternatives potentially available to the Company.
In addition to the foregoing, the Special Committee and the Twin Butte Board also considered the risks and
likelihood of a receivership proceeding in the event the Arrangement Agreement was not entered into (and if the
Arrangement is not completed on or prior to the Lenders Outside Date), and the probability, given the various
expressions of interest delivered throughout the Process, that Twin Butte Securityholders, including Twin Butte
Debentureholders, would receive no consideration in such proceedings due to the amounts owing to the Lenders
under the Credit Agreement.
After such discussions, on June 23, 2016, Peters delivered its verbal Fairness Opinion which provided that, subject
to the review of the final form of definitive documentation and the scope of review, assumptions, limitations and
qualifications to be set forth in the written form of the Fairness Opinion the consideration to be received by Twin
Butte Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the Twin Butte
Shareholders. On June 23, 2016, following further deliberations, based, in part again on the advice and analysis
provided by Peters and the advice of the Company's legal counsel, the Special Committee unanimously determined
to recommend to the Twin Butte Board approval of the Arrangement and the entering into of the Arrangement
Agreement.
On June 23, 2016, following such recommendation and after its own deliberations, the Twin Butte Board
unanimously: (i) determined that the Arrangement is in the best interests of Twin Butte, Twin Butte Shareholders
and Twin Butte Debentureholders; (ii) determined that the consideration to be received by Twin Butte Shareholders
and Twin Butte Debentureholders pursuant to the Arrangement is fair to the Twin Butte Shareholders and the Twin
Butte Debentureholders, respectively; (iii) approved the Arrangement and the entering into of the Arrangement
Agreement; and (iv) resolved to recommend that Twin Butte Shareholders and Twin Butte Debentureholders vote in
favour of the Arrangement Resolution.
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maturity and Twin Butte and the Lenders entered into the Forbearance Agreement pursuant to which the Lenders
agreed to forbear from exercising their rights and remedies arising as a result of the Credit Agreement Defaults until
the Lenders Outside Date and agreed to extend the revolving period of the Twin Butte's revolving credit facility to
the Lenders Outside Date.
On June 23, 2016, Twin Butte and the Purchaser entered into the Arrangement Agreement and Twin Butte provided
the Support Agreements to the Purchaser as executed by the Supporting Securityholders. A joint news release
announcing the Arrangement and related matters was issued by Twin Butte on June 24, 2016 shortly after the
opening of markets. The written Fairness Opinion dated June 23, 2016 was received by Twin Butte from Peters on
July 8, 2016.
On July 11, 2016 Twin Butte and the Purchaser entered into an amending agreement to the Arrangement Agreement
to effect certain "housekeeping" amendments to the Plan of Arrangement and the form of Arrangement Resolution
set forth therein.
Reasons For and Anticipated Benefits of the Arrangement
In reaching its determination, approval and recommendation in respect of the Arrangement and the Arrangement
Resolution, the Twin Butte Board considered many factors, including the terms and conditions of completion the
Arrangement, the recommendation of the Special Committee, various strategic factors and potential advantages and
disadvantages of the Arrangement and the elements of the Arrangement Agreement that provide protection to the
Twin Butte Securityholders. Without limiting the generality of the foregoing, the benefits, risks and other factors
considered by the Twin Butte Board included the following:
x

the significant liquidity and capital constraints faced by Twin Butte due to its outstanding indebtedness and
limited operating cash flow as a result of depressed commodity prices; specifically, Twin Butte was
required to repay the Non-Revolving Facility in a short time frame which could not be covered by cash
flow or property dispositions (which would further erode the Company's borrowing base). Furthermore, due
to lack of available funds to pursue additional drilling operations, Twin Butte would not be able to exploit
the significant portfolio of opportunities available on its land base and as a result, it will be difficult for
Twin Butte to maintain current production and consequently, its current cash flow from operations;

x

given current market conditions and Twin Butte's debt position, it is difficult for Twin Butte to raise funds
or secure sources of financing on terms that would be acceptable, or at all, and, as a result, the Twin Butte
Board determined that it would be difficult to continue to fund development of its oil and natural gas
properties;

x

the consideration to be paid to Twin Butte Shareholders and Twin Butte Debentureholders will be
comprised entirely of cash thereby providing Twin Butte Shareholders and Twin Butte Debentureholders
with immediate liquidity and certainty of value;

x

the Non-Revolving Facility was not repaid on its maturity on June 23, 2016 and while the Lenders have
agreed to forbear from exercising their rights and remedies arising from this event of default under the
Credit Agreement until the Lenders Outside Date, there is no guarantee that such forbearance will continue
if the Arrangement is not completed;

x

while the Deferred Debenture Interest payable on the Debentures is payable on June 30, 2016 is not
permitted to be paid in accordance with the Debenture Indenture as a result of Twin Butte failing to repay
the Non-Revolving Facility which matured on June 23, 2016, if the Arrangement is completed and the
Debentures are acquired pursuant thereto, Twin Butte Debentureholders will receive all outstanding
accrued and unpaid interest to but excluding the Effective Date, including the unpaid Deferred Debenture
Interest;
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completion of the Arrangement would provide a greater probability that the Lenders and the Company's
vendors would be repaid in a timely fashion;

x

Twin Butte's head office and management will remain in Alberta, continuing the operations and ensuring
ongoing employment for the Company's staff;

x

reduces the potential that Twin Butte may be subject to additional revisions to its borrowing base facilities
as a result of further deteriorating commodity prices;

x

the potential that in the absence of the Arrangement, the lenders may demand repayment of the amounts
owing under the Credit Agreement;

x

Peters provided the Fairness Opinion which provided that, as of the date of such opinion, and subject to the
scope of review, assumptions, limitations and qualifications set forth in its opinion the consideration to be
received by Twin Butte Shareholders pursuant to the Arrangement is fair, from a financial point of view, to
the Twin Butte Shareholders;

x

the Arrangement must be approved by: (i) not less than 66 2/3% of the Twin Butte Shareholders present in
person or represented by proxy at the Meeting; (ii) by a simple majority of the votes cast by Twin Butte
Shareholders, excluding votes cast by certain officers and directors of Twin Butte and certain other interested
persons whose votes may not be included in determining minority approval of a business combination pursuant
to MI 61-101; and (iii) not less than 66 2/3% of the principal amount of the Debentures held by Twin Butte
Debentureholders present in person or represented by proxy at the Meeting and voted on the Arrangement
Resolution, with the Twin Butte Shareholders and the Twin Butte Debentureholders each voting as a
separate class;

x

separate class votes will be provided to the Twin Butte Shareholders and the Twin Butte Debentureholders
at the Meeting, and if either class does not provide the requisite approval for the Arrangement, the
Arrangement will not proceed;

x

the Arrangement will only become effective if, after hearing from all interested persons who choose to
appear before it, the Court determines that the Arrangement is fair to the Twin Butte Securityholders;

x

registered Twin Butte Shareholders may, upon compliance with certain conditions and in certain
circumstances, exercise Dissent Rights and make application to be paid the fair value of their Shares;

x

under the Arrangement Agreement, the Twin Butte Board retains the ability to consider and respond to
Superior Proposals on the specific terms and conditions set forth in the Arrangement Agreement;

x

the risks in respect of the Company's ongoing business and other considerations as set forth under "Risk
Factors" below; and

x

the other alternatives that had been investigated by Twin Butte and the risks and possible benefits of
pursuing such alternatives.

The foregoing summary of the information and factors considered by the Special Committee and the Twin Butte
Board is not intended to be exhaustive of the factors considered by them in reaching their respective conclusions and
making their recommendations. In their evaluation of the Arrangement, individual members of the Special
Committee and the Twin Butte Board evaluated the various factors summarized above in light of their own
knowledge of the business, financial condition and prospects of Twin Butte, and based upon the advice of the Twin
Butte Board's and the Special Committee's legal and financial advisors. In view of the numerous factors considered
in connection with their evaluation of the Arrangement, neither the Special Committee nor the Twin Butte Board
found it practicable to, and did not, quantify or otherwise attempt to assign relative weight to specific factors in
reaching their respective conclusions and recommendations. In addition, individual members of the Special
Committee and the Twin Butte Board may have given different weights to different factors. The conclusions and
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information and factors involved.
Financial Advisors and Fairness Opinion
Twin Butte retained Peters and NBF as its financial advisors in connection with the Arrangement. On June 23,
2016, Peters provided the verbal Fairness Opinion to the Twin Butte Board. The written Fairness Opinion dated
June 23, 2016 was received by Twin Butte on July 8, 2016. The Fairness Opinion provides that, as of the date of the
Fairness Opinion and subject to the scope of review, assumptions, limitations and qualifications contained therein
the consideration to be received by Twin Butte Shareholders pursuant to the Arrangement is fair, from a financial
point of view to Twin Butte Shareholders.
The full text of the written Fairness Opinion, setting out the assumptions made, matters considered and limitations
and qualifications on the review undertaken in connection with the Fairness Opinion, is attached as Appendix D to
this Information Circular. The summary of the Fairness Opinion in this Information Circular is qualified in its
entirety by reference to the full text of the written Fairness Opinion attached as Appendix D to this Information
Circular. The Twin Butte Board encourages the Twin Butte Shareholders to read the written Fairness
Opinion in its entirety. The Fairness Opinion is not intended to be and does not constitute a recommendation to any
Twin Butte Shareholder to vote its Shares in favour of the Arrangement or as an opinion concerning the trading
price or value of the Shares following the announcement or completion of the Arrangement. The Fairness Opinion
was part of a number of factors taken into consideration by the Special Committee and the Twin Butte Board in
making their determinations in respect of the Arrangement described below and in authorizing the submission of the
Arrangement Resolution to the Twin Butte Securityholders for approval.
In consideration for their services, Twin Butte agreed to pay to Peters a fixed fee for delivery of the Fairness
Opinion and to pay fees to Peters and NBF (including fees that are contingent on the completion of the
Arrangement) in connection with the other financial advisory services provided, to reimburse each of the financial
advisors for reasonable out-of-pocket expenses and to indemnify the financial advisors and certain of their
respective related parties in respect of certain liabilities as may be incurred in connection with the Arrangement.
Recommendation of the Twin Butte Board
Following an extensive review and analysis of the Arrangement and consideration of other available
alternatives and based upon the recommendation of the Special Committee and other relevant factors
considered by the Twin Butte Board, the Twin Butte Board has unanimously determined that the
Arrangement is in the best interests of Twin Butte, the Twin Butte Shareholders and the Twin Butte
Debentureholders and that the consideration to be received by the Twin Butte Shareholders and the Twin
Butte Debentureholders pursuant to the Arrangement is fair to the Twin Butte Shareholders and the Twin
Butte Debentureholders, respectively. The Twin Butte Board unanimously recommends that Twin Butte
Securityholders vote in favour of the Arrangement Resolution.
Failure to close the Arrangement by the Lenders Outside Date may result in an event of default under the
Credit Agreement. In that case, unless waived by the Lenders, such event of default would further result in,
among other matters, an acceleration of the repayment of the indebtedness owing by Twin Butte under the
Credit Agreement. Additionally, the Purchaser would have the right to terminate the Arrangement
Agreement without payment of the Reverse Break Fee. See "Risk Factors".
Arrangement Mechanics
The Arrangement
The Arrangement will be implemented by way of a court approved plan of arrangement under the ABCA pursuant
to the terms of the Arrangement Agreement. The following procedural steps must be taken in order for the
Arrangement to become effective:

- 28 (a)

the Arrangement must be approved by the Twin Butte Securityholders in the manner set forth in the Interim
Order;

(b)

the Court must grant the Final Order approving the Arrangement;

(c)

all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement, must be satisfied
or waived by the appropriate party; and

(d)

the Final Order and Articles of Arrangement in the form prescribed by the ABCA must be filed with the
Registrar.

Arrangement Steps
The following summarizes the steps which will occur under the Plan of Arrangement on the Effective Date, if all
conditions to the implementation of the Arrangement have been satisfied or waived. The following description of
steps is qualified in its entirety by reference to the full text of the Plan of Arrangement attached as Schedule "B" to
the Arrangement Agreement which is attached as Appendix C to this Information Circular:
(a)

prior to the Effective Date in accordance with Section 3.7 of the Arrangement Agreement, the Acquiror
shall advance in full by wire transfer of immediately available funds to the Depositary the Purchaser Loan,
which as of the Effective Time, shall be deemed to be for the account of the Lenders under the Credit
Agreement and will be evidenced by a demand promissory note in form and substance reasonably
satisfactory to the Acquiror and the Company;

(b)

the Depositary shall acknowledge that the Acquiror has deposited the Purchaser Loan with the Depositary
to be held in a segregated account by the Depositary that will be used by the Depositary, on behalf of the
Company, to repay indebtedness of the Company under the Credit Agreement in accordance with Section
3.7 of the Arrangement Agreement;

(c)

subject to Section 5.1 of the Plan of Arrangement, each of the Shares held by Dissenting Shareholders shall
be deemed to have been transferred to, and acquired by, the Acquiror (free and clear of any liens, claims,
encumbrances, charges, adverse interests and security interests of any nature or kind whatsoever) and such
Dissenting Shareholders shall cease to be the holders of such Shares and to have any rights as holders of
such Shares other than the right to be paid fair value for such Shares in accordance with the Dissent Rights;

(d)

each outstanding Share (other than those held by Dissenting Shareholders) shall be transferred to, and
acquired by, the Acquiror (free and clear of any liens, claims, encumbrances, charges, adverse interests and
security interests of any nature or kind whatsoever) and each Twin Butte Shareholder whose Shares are so
transferred shall be entitled to receive from the Acquiror, for each Share so transferred, the Share
Consideration;

(e)

each outstanding Debenture shall be transferred to, and acquired by, the Acquiror (free and clear of any
liens, claims, encumbrances, charges, adverse interests and security interests of any nature or kind
whatsoever) and each Twin Butte Debentureholder whose Debentures are so transferred shall be entitled to
receive from the Acquiror, for each Debenture so transferred, the Debenture Consideration; and

(f)

all of the Debentures shall be, and shall be deemed to be, irrevocably, finally and fully settled and
extinguished by the issuance by the Company to the Acquiror of 198,333,333 Shares in full and final
settlement of, and in exchange for, the Debentures. The Shares issued as aforesaid shall be, and shall be
deemed to be, received in full and final settlement, extinguishment, discharge and release of the
Debentures, the Debenture Indenture and all claims relating to the Debentures and the Debenture Indenture.
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Pursuant to the Arrangement: (i) Twin Butte Shareholders (other than Dissenting Shareholders) shall cease to be
holders of the Shares transferred to the Acquiror; (ii) the Acquiror shall become the holder of the Shares transferred
to it; and (iii) the Acquiror shall be required to pay, or cause to be paid, to each Shareholder (other than Dissenting
Shareholders) the Share Consideration for each Share (comprised of $0.06 in cash) transferred by such Twin Butte
Shareholder to the Acquiror. Twin Butte Shareholder Approval is a condition precedent in favour of the
Purchaser (and the Company) to the completion of the Arrangement. See "The Arrangement – The
Arrangement Agreement – Conditions to Closing".
Effect of the Arrangement on Twin Butte Debentureholders
Pursuant to the Arrangement: (i) Twin Butte Debentureholders shall cease to be holders of Debentures; (ii) the
Acquiror shall become the holder of the Debentures; and (iii) the Acquiror shall be required to pay, or cause to be
paid, to each Twin Butte Debentureholder the Debenture Consideration (comprised of $140 for each $1,000
principal amount of outstanding Debenture plus all accrued but unpaid interest payable thereon up to (but excluding)
the Effective Date, including, for greater certainty, the Deferred Debenture Interest). Twin Butte Debentureholder
Approval is a condition precedent in favour of the Purchaser (and the Company) to the completion of the
Arrangement. See "The Arrangement – The Arrangement Agreement – Conditions to Closing".
Pursuant to the Plan of Arrangement, no Event of Default (as such term is defined in the Debenture Indenture) shall
occur or shall be deemed to have occurred and be continuing as at the Effective Time and any Event of Default that
has occurred or deemed to have occurred on or prior to the Effective Time shall be and shall be deemed to be
waived, cured, cease to exists and of no force and effect as at the Effective Time. No consideration other than the
Debenture Consideration will be owed to, received by or paid to any Debentureholder in respect of the Debentures,
the Debenture Indenture or any agreement in respect thereof. Each Debentureholder transferring such
Debentureholder’s Debentures pursuant to the Arrangement shall cease to be the holder of the Debentures so
transferred and shall cease to have any rights with respect to such Debentures.
If either Twin Butte Shareholder Approval and/or the Twin Butte Debentureholder Approval is not obtained at the
Meeting in accordance with the terms of the Arrangement Agreement and the Interim Order, the Purchaser (and the
Company) has a right to terminate the Arrangement Agreement. In such a circumstance, Twin Butte would not be
entitled to the Reverse Break Fee. Given the current commodity price environment and Twin Butte's current
financial position, Twin Butte believes that it is critical that Twin Butte Shareholders and Twin Butte
Debentureholders vote in favour of the Arrangement Resolution.
The conversion price of the Debentures is $3.05 per Share, meaning Twin Butte Debentureholders would receive
approximately 327.8689 Shares per $1,000 principal amount of Debenture held upon conversion of their
Debentures. The consideration to be received per Share under the Arrangement is $0.06 and as a result, Twin Butte
Debentureholders who convert their Debentures prior to the Effective Date would receive, effectively,
approximately $19.67 per $1,000 principal amount of Debentures held, as compared to the Debenture Consideration
of $140 per $1,000 principal amount of Debenture held plus accrued and unpaid interest up to (but not including) the
Effective Date, including, for greater certainty, the Deferred Debenture Interest. As a result, it is not anticipated that
Twin Butte Debentureholders will convert their Debentures for purposes of participating as Twin Butte Shareholders
under the Arrangement. However, in the event that Debentureholders wish to convert such Debentures into Shares
prior to the Effective Date, they must do so in a timely manner in accordance with the terms and conditions of the
Debenture Indenture so that such conversion is effective prior to the Effective Time.
Effect of the Credit Agreement Defaults on the Debentures and the Debenture Indenture
As a result of the NRF Payment Default, Twin Butte is restricted from paying the Deferred Debenture Interest on
June 30, 2016 and from making any other payment of any other liabilities under the Debentures except on closing of
the Arrangement in connection with such closing. If the Debentures are acquired pursuant to the Arrangement, the
Deferred Debenture Interest will be paid to Twin Butte Debentureholders as part of the accrued and unpaid interest
component of the Debenture Consideration. The failure for 30 days to pay interest on the Debentures when due
constitutes an event of default under the Debenture Indenture. Such event of default also constitutes a cross-default
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exercising any rights or remedies in respect of the Credit Agreement Defaults until the Lenders Outside Date.
Pursuant to the subordination provisions contained in the Debenture Indenture and as a result of the Credit
Agreement Defaults, unless and until such Credit Agreement Defaults shall have been cured or waived or ceases to
exist, no payment (by purchase of the Debentures or otherwise) is permitted to be made by Twin Butte with respect
to indebtedness, liabilities and obligations of Twin Butte under the Debentures (including on account of principal,
interest or otherwise) and neither the trustee under the Debenture Indenture nor the Twin Butte Debentureholders
may demand, accelerate or initiate any proceedings for the collection of any amounts in respect of the Debentures
(including the Deferred Debenture Interest). As a result, the Debenture Trustee under the Debenture Indenture and
Twin Butte Debentureholders will be restricted from demanding, accelerating or initiating any proceedings for the
collection of any such amounts until all senior indebtedness has been paid in full or the event of default has been
otherwise cured or waived or ceases to exist. See "The Arrangement – Twin Butte Securityholder Approval".
Effect of the Arrangement on Options and Incentive Awards
In connection with the Arrangement, pursuant to the terms of the Option Plan, all outstanding Options are subject to
accelerated vesting immediately prior to the Effective Time. Twin Butte has entered into Option Termination
Agreements with the Twin Butte Optionholders, pursuant to which the Twin Butte Optionholders have agreed,
conditional upon the occurrence of the Effective Time, to surrender effective immediately before the Effective Time,
all Options (to the extent they are still outstanding), for cancellation for aggregate consideration of $1.00 to each
Twin Butte Optionholder regardless of the number of Options held by such Twin Butte Optionholder.
Notwithstanding the foregoing, Twin Butte expects all outstanding Options will expire in accordance with their
terms prior to the date of the Meeting, and in any event prior to the Effective Date.
In addition, pursuant to the Incentive Plan, all outstanding and unvested Incentive Awards will vest immediately
prior to the Effective Time. Holders of any Incentive Awards that are outstanding immediately prior to the Effective
Time will receive that number of Shares to which the holder is entitled to receive upon the vesting of such Incentive
Awards in accordance with the terms of such Incentive Awards and the Incentive Plan. Each such Share will then be
transferred to the Acquiror under the Arrangement in exchange for the Share Consideration on the same basis as all
other outstanding Shares.
The Arrangement Agreement
The following is a summary of certain material terms of the Arrangement Agreement and the Plan of Arrangement
and is subject to, and qualified in its entirety by, the full text of the Arrangement Agreement which is attached as
Appendix C to this Information Circular and the Plan of Arrangement which is attached as Schedule "B" to the
Arrangement Agreement. Twin Butte Securityholders are urged to read the Arrangement Agreement and the Plan of
Arrangement in their entirety.
Summary of the Arrangement
The Arrangement will be implemented by way of a court-approved plan of arrangement under the ABCA pursuant
to the terms of the Arrangement Agreement. The Arrangement Agreement provides for the implementation of the
Plan of Arrangement pursuant to which, among other things, the following transactions will occur:
x

Twin Butte Shareholders (other than Dissenting Shareholders) will receive the Share Consideration for
each Share held; and

x

Twin Butte Debentureholders will receive the Debenture Consideration for each $1,000 principal amount
of Debentures held.

The amount of the Debenture Consideration will vary depending on the date that the Arrangement is completed,
since the accrued interest component (including the Deferred Debenture Interest) for the calculation of the
Debenture Consideration will vary based on the Effective Date.
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After obtaining the approval of the Twin Butte Securityholders, upon the other conditions in the Arrangement
Agreement, including receipt of the appropriate Regulatory Approvals, being satisfied or waived (if permitted) and
upon the Final Order being granted, Twin Butte will file the Articles of Arrangement with the Registrar. Pursuant to
Section 193(12) of the ABCA, the Arrangement becomes effective on the date the Articles of Arrangement are filed.
Closing of the Arrangement will occur on the date on which the Articles of Arrangement are filed with the Registrar,
which date will be not later than the fifth Business Day after the satisfaction or waiver (subject to Applicable Laws)
of the conditions (excluding conditions that, by their terms, cannot be satisfied until the Closing Date, but subject to
the satisfaction or, where permitted, waiver of those conditions as of the Closing Date) set forth in the Arrangement
Agreement, or such other date as may be agreed to in writing by the Purchaser and Twin Butte.
Currently it is anticipated that the Effective Date will be in mid-August 2016. It is not possible, however, to state
with certainty when the Effective Date will occur. The Effective Date could be earlier than anticipated or could be
delayed for a number of reasons, including an objection before the Court at the hearing of the application for the
Final Order or the failure to obtain all Regulatory Approvals in the time frames anticipated.
Covenants, Representations and Warranties
Pursuant to the Arrangement Agreement, each of the Parties has covenanted, among other things, until the earlier of
the completion of the Arrangement or the termination of the Arrangement Agreement in accordance with its terms,
to use commercially reasonable efforts to give effect to completion of the Arrangement including satisfaction of the
conditions thereto and, in the case of Twin Butte, to maintain its business in the usual and ordinary course and
refrain from taking certain actions outside the ordinary course. For the complete text of the applicable provisions,
see Sections 3.1, 3.2 and 3.3 of the Arrangement Agreement.
In addition, the Arrangement Agreement contains customary representations and warranties of Twin Butte and the
Purchaser relating to, among other things, their respective organization, their authority to enter into the Arrangement
Agreement and to consummate the Arrangement and, in the case of Twin Butte, its business, operations and affairs.
For the complete text of the applicable provisions, see Articles 4 and 5 of the Arrangement Agreement.
Covenants of Twin Butte Regarding Non-Solicitation
Pursuant to Section 3.4 of the Arrangement Agreement, Twin Butte has agreed to certain non-solicitation covenants
(the "Non-Solicitation Covenants") in favour of the Purchaser that:
(a)

The Company shall:
(i)

immediately cease and cause to be terminated all existing discussions or negotiations
(including, without limitation, through any of its employees, consultants, advisors
(including financial and legal advisors), representatives and agents or other parties acting
on its behalf (collectively, "Company Representatives") of the Company), if any, with
any third parties (other than the Purchaser and its affiliates) initiated before the
Agreement Date with respect to any proposal that constitutes or may reasonably be
expected to constitute or lead to an Acquisition Proposal;

(ii)

as and from the Agreement Date until the termination of the Arrangement Agreement
pursuant to Article 8 of the Arrangement Agreement, discontinue providing access to any
of its confidential information and not allow or establish further access to any of its
confidential information, or any data room, virtual or otherwise;

(iii)

pursuant to and in accordance with each applicable confidentiality agreement to which it
is entitled to do so, promptly request (and exercise all rights it has to require) the return or
destruction of all information provided to any third parties that have entered into a
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make commercially reasonable efforts to cause such requests to be honoured; and
(iv)

(b)

actively prosecute and enforce any agreement containing standstill provisions and any
provision of any existing confidentiality agreement or standstill agreement to which it is a
party. The Company represents and warrants that, as of the Agreement Date, it has not
waived any standstill provisions that would otherwise be in effect at the Agreement Date.

The Company shall not, directly or indirectly, do, or authorize or permit any of the Company
Representatives to do, any of the following:
(i)

solicit or knowingly facilitate, initiate or encourage or take any action to solicit or
knowingly facilitate, initiate, entertain or encourage any Acquisition Proposal, or engage
in any communication regarding the making of any proposal or offer that constitutes or
may constitute or may reasonably be expected to lead to an Acquisition Proposal,
including, without limitation, by way of furnishing information;

(ii)

withdraw or modify, or propose to withdraw or modify, in any manner adverse to the
Purchaser, the approvals, determinations and recommendations of the Twin Butte Board
as set out in Section 2.4(c) of the Arrangement Agreement;

(iii)

enter into or participate in any negotiations or any discussions regarding an Acquisition
Proposal, or furnish or provide access to any information with respect to its securities,
business, properties, operations or conditions (financial or otherwise) in connection with
or in furtherance of an Acquisition Proposal, or otherwise cooperate in any way with, or
assist or knowingly participate in, facilitate or encourage, any effort or attempt of any
other Person to do or seek to do any of the foregoing;

(iv)

accept, recommend, approve, agree to, endorse or propose publicly to accept,
recommend, approve, agree to or endorse any Acquisition Proposal; or

(v)

release, waive, terminate or otherwise forbear in the enforcement of, amend or modify, or
enter into or participate in any discussions, negotiations or agreements to release, waive
or otherwise forbear or amend or modify, in respect of, any rights or other benefits under
any confidentiality agreements relating to an Acquisition Proposal to which the Company
is a party, including, without limitation, any standstill provisions thereunder, or any
standstill agreement or any other agreement containing standstill provisions to which the
Company is a party, and

provided, however, that notwithstanding any provisions of Sections 1.1(a)(i), 1.1(a)(ii) or 1.1(b) of the
Arrangement Agreement, the Company and the Company Representatives may:
(vi)

enter into, or participate in, any discussions or negotiations with a third party who
(without any solicitation, initiation or encouragement, directly or indirectly, after the
Agreement Date, by the Company or any of the Company Representatives) seeks to
initiate such discussions or negotiations that does not result from a breach of Section 3.4
of the Arrangement Agreement and, subject to execution of a confidentiality and
standstill agreement substantially similar to the Confidentiality Agreement in favour of
the Company (to the extent such third party is not already subject to such type of
agreement), including waiver of standstill provisions which do not provide for waiver or
release thereof other than with the consent of the Company and provided that such
confidentiality agreement shall provide for the disclosure thereof, along with the
information provided thereunder, to the Purchaser, may furnish to such third party
information concerning the Company and its business, affairs, properties and assets, in
each case if, and only to the extent that:
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the third party has first made an unsolicited written bona fide Acquisition
Proposal and the Twin Butte Board determines in good faith: (1) that is not
subject to a financing condition and the funds or other consideration necessary
for the payment of the Break Fee to the Purchaser in accordance with Section
8.2 of the Arrangement Agreement and the consummation of such Acquisition
Proposal are available or, as demonstrated to the Twin Butte Board, acting in
good faith, that adequate financing arrangements will be in place to ensure that
the third party will have the funds necessary for the payment of the Break Fee to
the Purchaser in accordance with Section 8.2 of the Arrangement Agreement
and the consummation of the Acquisition Proposal, if any; (2) that provides for
the payment by such third party of the Break Fee to the Purchaser in accordance
with Section 8.2 of the Arrangement Agreement; (3) that is not subject to any
due diligence or access condition, other than to permit access to the books,
records or personnel of the Company which is not more extensive than that
which would customarily be provided for confirmatory due diligence purposes
and which access shall not extend beyond the tenth calendar day after which
such access is first afforded to the Person making such Acquisition Proposal; (4)
that the Twin Butte Board and any relevant committee thereof has determined in
good faith (after receipt of advice from a financial advisor and outside legal
counsel) is reasonably capable of being completed in accordance with its terms
within a time frame that is reasonable in the circumstances taking into account
all legal, financial, regulatory and other aspects of such Acquisition Proposal
and the Person making such Acquisition Proposal; and (5) in respect of which
the Twin Butte Board has determined in good faith (after the receipt of advice
from its outside legal counsel in respect of (I) below, and its financial advisors
in respect of (II) below, in each case as reflected in the minutes of the Twin
Butte Board), that (I) failure to recommend such Acquisition Proposal would be
inconsistent with its fiduciary duty under Applicable Laws; and (II) such
Acquisition Proposal if consummated in accordance with its terms, would
reasonably be expected to result in a transaction financially superior for the
Twin Butte Securityholders than the Transaction in its current form (including
taking into account any modifications to the Arrangement Agreement proposed
by the Purchaser as contemplated by Section 3.4(d)) of the Arrangement
Agreement (a "Superior Proposal"); and

(B)

prior to furnishing such information to or entering into or participating in any
such negotiations or initiating any discussions with such third party, the
Company provides prompt notice to the Purchaser to the effect that it is
furnishing information to or entering into or participating in discussions or
negotiations with such Person or entity and provides to the Purchaser a copy of
the confidentiality and standstill agreement referenced above and, if not
previously provided to the Purchaser, copies of all information provided to such
third party concurrently with the provision of such information to such third
party, together with the information required to be provided as contemplated
above;

(vii)

comply with Division 3 of Multilateral Instrument 62-104 – Takeover Bids and Issuer
Bids and similar provisions under Applicable Canadian Securities Laws relating to the
provision of directors' circulars and make appropriate disclosure with respect thereto to
its securityholders; and

(viii)

accept, recommend, approve or enter into an agreement to implement a Superior Proposal
from a third party and, in connection therewith, withdraw any approval or
recommendation contemplated above, but only if prior to such acceptance,
recommendation, approval or implementation, (A) the Twin Butte Board shall have
concluded in good faith, after considering all proposals to adjust the terms and conditions
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Agreement and after receiving the advice of its financial advisor and outside legal
counsel, as reflected in minutes of the Twin Butte Board, that it is a Superior Proposal
and the failure to take such action is inconsistent with the discharge of the fiduciary
duties of the Twin Butte Board under Applicable Laws, and (B) the Company complies
with its obligations set out in Section 3.4(d) of the Arrangement Agreement, and (C) the
Company terminates the Arrangement Agreement in accordance with Section 8.1(d)(i) of
the Arrangement Agreement and concurrently therewith pays the Break Fee to the
Purchaser.
(c)

The Company shall promptly (and in any event within 24 hours of receipt by the Company) notify
the Purchaser (at first orally and then in writing) of any Acquisition Proposal (or any amendment
thereto) or any request for non-public information relating to the Company, its assets, or any
amendments to the foregoing received by the Company. Such notice shall include a copy of any
written Acquisition Proposal (and any amendment thereto) received by the Company or, if no
written Acquisition Proposal has been received, a description of the material terms and conditions
of, and the identity of the Person making any inquiry, proposal, offer or request (to the extent then
known by the Company). The Company shall also provide such further and other details of the
Acquisition Proposal or any amendment thereto as the Purchaser may reasonably request (to the
extent then known by the Company). The Company shall keep the Purchaser fully informed of the
status, including any change to material terms, of any Acquisition Proposal or any amendment
thereto, shall respond promptly to all reasonable inquiries by the Purchaser with respect thereto,
and shall provide to the Purchaser copies of all material correspondence and other written material
sent to or provided to the Company by any Person in connection with such inquiry, proposal, offer
or request or sent or provided by the Company to any Person in connection with such inquiry,
proposal, offer or request.

(d)

Following receipt of a Superior Proposal, the Company shall give the Purchaser, orally and in
writing, at least five Business Days advance notice of any decision by the Twin Butte Board to
accept, recommend, approve or enter into an agreement to implement a Superior Proposal, which
notice shall: (i) confirm that the Twin Butte Board has determined that such Acquisition Proposal
constitutes a Superior Proposal; (ii) identify the third party making the Superior Proposal; (iii)
confirm that the Company or the third party making the Superior Proposal has sufficient funds to
pay the Break Fee to the Purchaser in accordance with Section 8.2 of the Arrangement Agreement
if the Company terminates the Arrangement Agreement in accordance with Section 8.1(d)(i) of the
Arrangement Agreement; and (iv) confirm that a definitive agreement to implement such Superior
Proposal has been settled between the Company and such third party in all material respects, and
the Company will concurrently provide a true and complete copy thereof and, will thereafter
promptly provide any amendments thereto, to the Purchaser. During the five Business Day period
commencing on the delivery of such notice, the Company agrees not to accept, recommend,
approve or enter into any definitive agreement to implement such Superior Proposal and shall not
withdraw, redefine, modify or change its recommendation in respect of the Arrangement. In
addition, during such five Business Day period, the Company shall, and shall cause its financial
and legal advisors to, negotiate in good faith with the Purchaser and its financial and legal advisors
to make such adjustments in the terms and conditions of the Arrangement Agreement and the
Arrangement that would result in the Arrangement, as amended, being equal or superior from a
financial point of view to the Twin Butte Securityholders than the Superior Proposal. In the event
the Purchaser confirms in writing its commitment to amend the Arrangement Agreement to
provide a transaction financially equivalent or superior for the Twin Butte Securityholders than the
Superior Proposal and so advises the Board of Directors prior to the expiry of such five Business
Day period, the Twin Butte Board shall not accept, recommend, approve or enter into any
agreement to implement such Superior Proposal and shall not withdraw, redefine, modify or
change its recommendation in respect of the Arrangement. Notwithstanding the foregoing, and for
greater certainty, the Purchaser shall have no obligation to make or negotiate any changes to the
Arrangement Agreement in the event that the Company is in receipt of a Superior Proposal. The
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constitute a new Superior Proposal for purposes of Section 3.4(d) of the Arrangement Agreement.
(e)

The Twin Butte Board shall reaffirm its recommendation of the Arrangement by news release
promptly, and in any event within two Business Days of being requested to do so by the Purchaser
(or in the event that the Meeting to approve the Arrangement is scheduled to occur within such
two Business Day period, prior to the scheduled date of such meeting), in the event that: (i) any
Acquisition Proposal is publicly announced unless the Twin Butte Board has determined that such
Acquisition Proposal constitutes a Superior Proposal in accordance with Section 3.4 of the
Arrangement Agreement; or (ii) the Parties have entered into an amended agreement pursuant to
Section 3.4(d) of the Arrangement Agreement that results in any Acquisition Proposal not being a
Superior Proposal.

(f)

The Purchaser agrees that all information that may be provided to it by the Company with respect
to any Superior Proposal pursuant to Section 3.4 of the Arrangement Agreement shall be treated as
if it were "Confidential Information" as that term is defined in the Confidentiality Agreement in
favour of the Company and such information shall not be disclosed or used except in accordance
with the Confidentiality Agreement in favour of the Company or in order to enforce its rights
under the Arrangement Agreement in legal proceedings.

(g)

The Company shall ensure that the Company Representatives and the Purchaser shall ensure that
the Purchaser Representatives (as defined in the Arrangement Agreement) are aware of the
provisions of Section 3.4 of the Arrangement Agreement. The Company shall be responsible for
any breach of Section 3.4 of the Arrangement Agreement by the Company Representatives.

Conditions to Closing
Mutual Conditions Precedent
Under the terms of the Arrangement Agreement, the Parties have the respective obligations of the Parties to
consummate the transactions contemplated by the Arrangement Agreement, and in particular the completion of the
Arrangement, are subject to the satisfaction, on or before the Closing Date, or such other time specified, of the
following conditions:
(a)

the Interim Order shall have been granted in form and substance satisfactory to each of the
Purchaser and the Company, each acting reasonably, and such order shall not have been set aside
or modified in a manner unacceptable to the Purchaser or the Company, acting reasonably, on
appeal or otherwise;

(b)

the Arrangement Resolution shall have been approved by the Twin Butte Securityholders at the
Meeting in accordance with the Interim Order;

(c)

on or prior to the Outside Date, the Final Order shall have been granted in form and substance
satisfactory to each of the Purchaser and the Company, each acting reasonably, and such order
shall not have been set aside or modified in a manner unacceptable to the Purchaser or the
Company, each acting reasonably, on appeal or otherwise;

(d)

the Articles of Arrangement to be filed with the Registrar in accordance with the Arrangement
shall be in form and substance satisfactory to each of the Purchaser and the Company, acting
reasonably;

(e)

the Competition Act Approval and Investment Canada Act Approval shall have been obtained on
terms and conditions satisfactory to each of the Company and the Purchaser, acting reasonably;
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all required Regulatory Approvals and consents necessary for the completion of the Arrangement,
other than those otherwise contemplated in paragraph (e) above, shall have been obtained on terms
and conditions satisfactory to each of the Company and the Purchaser, acting reasonably;

(g)

no action shall have been taken under any existing Applicable Law, nor any statute, rule,
regulation or order which is enacted, enforced, promulgated or issued after the Agreement Date by
any Governmental Authority, that:

(h)

(i)

makes illegal or otherwise directly or indirectly restrains, enjoins or prohibits the
Transaction; or

(ii)

results in a judgment or assessment of material damages directly or indirectly relating to
the Transaction; and

the Arrangement Agreement shall not have been terminated pursuant to Article 8 of the
Arrangement Agreement.

The foregoing conditions are for the mutual benefit of the Parties and may be asserted by either Party regardless of
the circumstances and may be waived by any Party (with respect to such Party) in its sole discretion, in whole or in
part, at any time and from time to time without prejudice to any other rights that such Party may have.
Conditions in Favour of the Purchaser
The obligation of the Purchaser to consummate the transactions contemplated by the Arrangement Agreement, and
in particular to complete the Arrangement, is subject to the satisfaction, on or before the Closing Date or such other
time specified, of the following conditions:
(a)

all covenants of the Company under the Arrangement Agreement to be performed on or before the
Effective Time shall have been duly performed by the Company in all material respects, and the
Purchaser shall have received a certificate of the Company addressed to the Purchaser and dated
the Effective Date, signed on behalf of the Company by two senior executive officers of the
Company (on the Company's behalf and without personal liability), confirming the same as of the
Effective Date;

(b)

the representations and warranties of the Company in the Arrangement Agreement which are
qualified by the expression "material", "Material Adverse Change" or "Material Adverse Effect"
shall be true and correct as of the date of the Arrangement Agreement and as of the Effective Date,
as though made on and as of the Effective Date (except to the extent such representations and
warranties expressly speak of a specified date, in which event, such representations and warranties
shall be true and correct as of such specified date) and all other representations and warranties of
the Company in the Arrangement Agreement which are not so qualified shall be true and correct in
all material respects as of the date of the Arrangement Agreement and as of the Effective Date, as
though made on and as of the Effective Date (except to the extent such representations and
warranties expressly speak of a specified date, in which event, such representations and warranties
shall be true and correct in all material respects as of such specified date) except, in each case, for
any inaccuracy in such representations and warranties which, individually or in the aggregate,
would not or would not reasonably be expected to have a Material Adverse Effect, and the
Purchaser shall have received a certificate of the Company, addressed to the Purchaser and dated
the Effective Date, signed on behalf of the Company by two senior executive officers of the
Company (on the Company's behalf and without personal liability), confirming the same as of the
Effective Date;

(c)

the Company shall have furnished the Purchaser with:
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a certified copy of each resolution duly passed by the Twin Butte Board approving the
execution and delivery of the Arrangement Agreement and the performance by the
Company of its obligations under the Arrangement Agreement and the consummation of
the Transaction;

(ii)

a certified copy of the Arrangement Resolution approved by the Shareholders and,
subject to the occurrence of the events described in Section 2.9(f) of the Arrangement
Agreement, the Optionholders, at the Meeting; and

(iii)

a certified copy of the Arrangement Resolution approved by Company Debentureholders
at the Meeting;

(d)

since the date hereof, there shall not have occurred or been disclosed a Material Adverse Change,
and the Purchaser shall have received a certificate of the Company addressed to the Purchaser and
dated the Effective Date, signed on behalf of the Company by two senior executive officers of the
Company (on the Company's behalf and without personal liability), confirming the same as of the
Effective Date;

(e)

the aggregate number of Shares held, directly or indirectly, by those holders of such Shares who
have validly exercised Dissent Rights and not withdrawn such exercise in connection with the
Arrangement (or instituted proceedings to exercise Dissent Rights) shall not exceed 5% of the
aggregate number of Shares outstanding as of the Effective Time;

(f)

there shall not be pending or threatened, any suit, action or proceeding by any Person other than a
Governmental Authority which in the judgement of the Purchaser, acting reasonably, has a
reasonable likelihood of success, or by any Governmental Authority:
(i)

seeking to prohibit, restrict or materially delay the acquisition by the Purchaser of any
Shares or Debentures, seeking to restrain or prohibit the consummation of the
Arrangement or any of the material terms and conditions of the Transaction or seeking to
obtain from the Company any material damages directly or indirectly in connection with
the Transaction;

(ii)

seeking to prohibit or limit the ownership or operation by the Company, the Purchaser or
any of their respective affiliates of any material portion of the business or assets of the
Company or to compel the Purchaser to dispose or divest of or hold separate any material
portion of the business or assets of the Company;

(iii)

seeking to impose material limitations on the ability of the Purchaser to acquire, hold, or
exercise full rights of ownership of the Shares;

(iv)

seeking to prohibit the Purchaser from effectively controlling in any material respect the
business or operations of the Company; or

(v)

which, if successful, in the judgement of the Purchaser is reasonably likely to have a
Material Adverse Effect;

(g)

all of the outstanding Options (subject to the occurrence of the events described in Section 2.9(f)
of the Arrangement Agreement) and Incentive Awards shall have been exercised or been cancelled
or terminated;

(h)

if requested by the Purchaser, on the Effective Date, each of the directors and officers of the
Company shall have provided his or her resignation and each such director or officer shall have
executed and delivered a mutual release in favour of the Company and the Purchaser, in a form
and content satisfactory to the Purchaser, acting reasonably, which shall contain, without
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obligations under the Employment Agreements (subject to the terms of any acknowledgement,
waiver and mutual release executed by such director or officer pursuant to Section 6.2(i) of the
Arrangement Agreement); (ii) indemnification or reimbursement granted to the such director or
officer pursuant to the terms of the by-laws of the Company, the ABCA and any written indemnity
agreements entered into between the Company and such director or officer; (iii) any directors' and
officers' insurance policies maintained for the benefit of such director or officer by the Company
or its successors and assigns; and (iv) fraud, intentional misrepresentation or willful misconduct
on the part of such director or officer;
(i)

each of the Company Executives shall have:
(i)

executed and delivered an amended and restated executive employment agreement (to be
effective on the Effective Date) containing terms established by the Purchaser in form
and substance satisfactory to the Purchaser;

(ii)

not taken any action or expressed any intent to rescind or cancel such amended and
restated executive employment agreement or any related agreement; and

(iii)

executed and delivered an acknowledgement, waiver and mutual release in favour of the
Company and the Purchaser in exchange for the payment of the amounts set forth in the
Company Disclosure Letter in a form and content satisfactory to the Purchaser, acting
reasonably, which shall contain, without limitation, a mutual release in respect of all
claims, except for claims relating to: (A) obligations under such Company Executive's
amended and restated employment agreement; and (B) fraud, intentional
misrepresentation or willful misconduct on the part of such Company Executive;

(j)

the Purchaser shall be satisfied that, immediately prior to the Effective Time, there shall not be
more than 379,277,292 Shares outstanding (including no more than 24,563,223 Shares are issued
pursuant to the Incentive Awards and assuming that no Options have been exercised since the
Agreement Date and no Shares are issued upon the conversion of any Debentures) and the
Purchaser shall be satisfied that upon completion of the Arrangement no person shall have any
agreement, option or any right or privilege (whether by law, pre-emptive, by contract or
otherwise) capable of becoming an agreement or option for the purchase, subscription, allotment
or issuance of any issued or unissued Shares;

(k)

the consent of the Lenders pursuant to the Credit Agreement to the Transaction shall have been
obtained on terms and conditions satisfactory to the Purchaser (the "Bank Consent");

(l)

the approval and agreement of the Lenders to:
(i)

forbear from exercising any remedies of any kind until August 15, 2016 or as otherwise
set forth in the Forbearance Agreement arising from or in connection with (A) the nonpayment by the Company of the Non-Revolving Facility on the Agreement Date; or (B)
any failure to pay interest under the Debentures, pursuant to the Forbearance Agreement;

(ii)

the continued availability of the Credit Facilities (as defined in the Arrangement
Agreement) such that the Company has continued access to funds under the Credit
Agreement during the Interim Period (as defined in the Arrangement Agreement), in each
case with no incremental "restructuring" or "relaxation" fees or other fees or charges
which might otherwise be associated with the Company's repayment obligations or
required term extensions under the Credit Agreement, other than interest at a rate no
more than prime plus 2.5% per annum and payment of standby fees set forth therein;

- 39 (iii)

no further cash sweeps of the Company or other actions which result in the Company not
being able to continue in the ordinary course of business from the date of the Letter of
Intent (as defined in the Arrangement Agreement) to the Effective Time;

(iv)

limit or reduce the scope of work of the monitor appointed by the Lenders; and

(v)

discharge the fixed charge security registered against the Assets (as defined in the
Arrangement Agreement) in favour of the Lenders at any time upon the completion of the
Transaction at the request and the sole cost of the Company,

in each case on terms and conditions satisfactory to the Purchaser;
(m)

no default or event of default has occurred or is continuing under the Credit Agreement or any
derivative contract, during the Interim Period that is not the subject of the Forbearance Agreement,
or any extension or amendment thereof or which has not been remedied by the Company within
the applicable cure period, if any, or if such default or event of default has not been so remedied or
for which there is no remedy, such default or event of default has been waived or consented to by
the applicable parties, in each case on terms and conditions acceptable to the Purchaser, in its sole
discretion;

(n)

no default or event of default has occurred or is continuing under the Debenture Indenture which
has resulted in the declaration of the principal of, premium if any, on and interest on all
Debentures then outstanding and all other monies outstanding under the Debenture Indenture to be
due and payable and/or the enforcement of the same in accordance with the terms of the Debenture
Indenture, or such default or event of default has been waived in accordance with the terms of the
Debenture Indenture, in each case on terms and conditions acceptable to the Purchaser, in its sole
discretion;

(o)

the New Credit Agreement shall have been established to be available at the Effective Date;

(p)

the Purchaser shall have been provided with the Lender Payout Letter, consistent with the form
referred to in the New Credit Facility, and the form and substance of which Lender Payout Letter
will be subject to the prior review and approval of the Purchaser;

(q)

other than the Bank Consent, the consent, approval, waiver of, or notice to, the counterparties to
each contract set forth in the Company Disclosure Letter relating to the execution and delivery of
the Arrangement Agreement or the consummation of the Transaction shall have been provided or
obtained to the extent required under such contract on terms acceptable to the Purchaser, acting
reasonably; and

(r)

the Purchaser shall have received evidence satisfactory to it that all Encumbrances (as defined in
the Arrangement Agreement) other than Permitted Encumbrances (as defined in the Arrangement
Agreement) have been discharged and that the Assets are free and clear of all Encumbrances other
than Permitted Encumbrances.

The foregoing conditions are for the exclusive benefit of the Purchaser and may be asserted by the Purchaser
regardless of the circumstances or may be waived by the Purchaser in its sole discretion, in whole or in part, at any
time and from time to time without prejudice to any other rights which the Purchaser may have.
Conditions in Favour of Twin Butte
The obligation of Twin Butte to consummate the transactions contemplated by the Arrangement Agreement, and in
particular to complete the Arrangement, is subject to the satisfaction, on or before the Closing Date or such other
time specified, of the following conditions:
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all covenants of the Purchaser under the Arrangement Agreement to be performed on or before the
Effective Time shall have been duly performed by them in all material respects, and the Company
shall have received a certificate of the Purchaser, addressed to the Company and dated the
Effective Date, signed on behalf of the Purchaser by an authorized signatory, on the Purchaser's
behalf and without personal liability, confirming the same as of the Effective Date;

(b)

the representations and warranties of the Purchaser in the Arrangement Agreement which are
qualified by the expression "material" shall be true and correct as of the date of the Arrangement
Agreement and as of the Effective Date, as though made on and as of the Effective Date (except to
the extent such representations and warranties expressly speak of a specified date, in which event,
such representations and warranties shall be true and correct as of such specified date) and all
other representations and warranties of the Purchaser in the Arrangement Agreement which are
not so qualified shall be true and correct in all material respects as of the date of the Arrangement
Agreement and as of the Effective Date, as though made on and as of the Effective Date (except to
the extent such representations and warranties expressly speak of a specified date, in which event,
such representations and warranties shall be true and correct in all material respects as of such
specified date), and the Company shall have received a certificate of the Purchaser, addressed to
the Company and dated the Effective Date, signed on behalf of the Purchaser by an authorized
signatory of the Purchaser, on the Purchaser's behalf and without personal liability, confirming the
same as of the Effective Date;

(c)

the Purchaser shall have furnished the Company with a certified copy of each resolution duly
passed by the board of directors of the Purchaser approving the execution and delivery of the
Arrangement Agreement and the performance by the Purchaser of its obligations under the
Arrangement Agreement;

(d)

the Purchaser shall have irrevocably deposited, or caused to be deposited with the Depositary, and
the Company shall have received written confirmation of the receipt of such funds by the
Depositary, the aggregate amount payable to the Twin Butte Securityholders under the
Arrangement, in accordance with Section 2.8 of the Arrangement Agreement; and

(e)

the Purchaser shall have irrevocably deposited, or caused to be deposited with the Depositary, the
Purchaser Loan in accordance with Section 3.7 of the Arrangement Agreement.

The foregoing conditions are for the exclusive benefit of Twin Butte and may be asserted by Twin Butte regardless
of the circumstances or may be waived by Twin Butte in its sole discretion, in whole or in part, at any time and from
time to time without prejudice to any other rights which Twin Butte may have.
Termination of the Arrangement Agreement
The Parties have agreed that, pursuant to Section 8.1 of the Arrangement Agreement, the Arrangement Agreement
may be terminated at any time prior to the Effective Date:
(a)

by mutual written agreement of the Parties; or

(b)

by either the Purchaser or the Company if:
(i)

the Effective Time shall not have occurred on or prior to the Outside Date, except that the
right to terminate the Arrangement Agreement under Section 8.1(b)(i) of the
Arrangement Agreement shall not be available to any Party whose failure to fulfill any of
its obligations has been the cause of, or resulted in, the failure of the Effective Time to
occur by such date;
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(c)

(ii)

the Arrangement Resolution shall have failed to receive the requisite vote of the Twin
Butte Securityholders of record for approval at the Meeting (including any adjournment
or postponement thereof) in accordance with the Interim Order; or

(iii)

after the Agreement Date, there shall be enacted or made any Applicable Law (or any
such Applicable Law shall have been amended) that makes the consummation of the
Arrangement illegal or otherwise prohibited or enjoins the Company or the Purchaser
from consummating the Arrangement and such Applicable Law (if applicable) or
enjoinment shall have become final and non-appealable; or

by the Purchaser:
(i)

(ii)

if a "Change in Recommendation" occurs as described in paragraphs (A) through (H)
below:
(A)

the Twin Butte Board fails to make any of the recommendations or
determinations referred to in Section 2.4(c) of the Arrangement Agreement or in
the manner contemplated by Section 2.4(c) of the Arrangement Agreement in a
manner adverse to the Purchaser;

(B)

the Twin Butte Board withdraws, changes or modifies, any of the
recommendations or determinations referred to in Section 2.4(c) of the
Arrangement Agreement in a manner adverse to the Purchaser;

(C)

the Twin Butte Board fails to publicly reaffirm any of the recommendations or
determinations referred to in Section 2.4(c) of the Arrangement Agreement
within two Business Days of a request from the Purchaser to do so;

(D)

the Twin Butte Board fails to publicly reaffirm any of the recommendations or
determinations referred to in Section 2.4(c) of the Arrangement Agreement
within five Business Days of the public announcement of an Acquisition
Proposal;

(E)

the Twin Butte Board accepts, approves, endorses or recommends to Twin Butte
Securityholders, to the extent applicable, an Acquisition Proposal;

(F)

the Company enters into a written agreement in respect of an Acquisition
Proposal (other than a confidentiality agreement permitted by Section 3.4(b)(vi)
of the Arrangement Agreement);

(G)

the Twin Butte Board recommends that the Twin Butte Securityholders deposit
their Shares or Debentures under, vote in favour of, or otherwise accept an
Acquisition Proposal; or

(H)

the Twin Butte Board shall have resolved to do any of the foregoing;

provided that the Purchaser is not then in breach of the Arrangement Agreement that
would give rise to a right of termination by the Company pursuant to the Arrangement
Agreement, if a 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 shall have occurred that would cause any of the conditions set forth in Section
6.1 or Section 6.2 of the Arrangement Agreement not to be satisfied, and such breach or
failure is incapable of being cured or is not cured by the earlier of:
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the date that is 20 days following the Purchaser's delivery of notice of such
breach; and

(B)

the Outside Date,

such that if determined on such date any of the conditions set forth in Section 6.1 or
Section 6.2 of the Arrangement Agreement would not be satisfied;

(d)

(iii)

on payment of the Break Fee payable pursuant to Section 8.2 of the Arrangement
Agreement; or

(iv)

on payment of the Reverse Break Fee pursuant to Section 8.2 of the Arrangement
Agreement, in the event that all of the conditions in favour of the Purchaser in the
Arrangement Agreement have been met (other than such conditions that, by their terms,
cannot be satisfied until the Effective Time); or

by the Company:
(i)

on payment of the Break Fee payable pursuant to Section 8.2 of the Arrangement
Agreement, in the event that the Company determines to enter into an agreement in
connection with a Superior Proposal in the circumstances set out in Section 3.4(d) of the
Arrangement Agreement and otherwise after having complied with its obligations in
Section 3.4 of the Arrangement Agreement; or

(ii)

provided that the Company is not then in breach of the Arrangement Agreement that
would give rise to a right of termination by the Purchaser pursuant to the Arrangement
Agreement, if a breach of any representation or warranty or failure to perform any
covenant or agreement on the part of the Purchaser or the Purchaser set forth in the
Arrangement Agreement shall have occurred that would cause any of the conditions set
forth in Section 6.1 or Section 6.3 of the Arrangement Agreement not to be satisfied, and
such breach or failure is incapable of being cured or is not cured by the earlier of:
(A)

the date that is 20 days following the Company's delivery of notice of such
breach; and

(B)

the Outside Date,

such that if determined on such date any of the conditions set forth in Section 6.1 or
Section 6.3 of the Arrangement Agreement would not be satisfied.
In the event of the termination of the Arrangement Agreement in the circumstances set out above, the Arrangement
Agreement shall forthwith become void and be of no further force or effect and no Party shall have any liability or
further obligation to the other hereunder, except that the provisions of Section 8.3, Sections 2.4(g), 2.4(h), 5.3, 8.2,
10.1, 10.2, 10.3, 10.5, 10.6, 10.7, 10.8 and Article 9 of the Arrangement Agreement, shall survive such termination.
Break Fee and Reserve Break Fee
Pursuant to Section 8.2 of the Arrangement Agreement:
(a)

If a Break Fee Event occurs, the Company shall pay in cash as directed by the Purchaser in writing
(by wire transfer of immediately available funds) the Break Fee in accordance with Section 8.2(d)
of the Arrangement Agreement, and if a Reverse Break Fee Event occurs, the Purchaser shall pay
in cash as directed by the Company in writing (by wire transfer of immediately available funds)
the Reverse Break Fee in accordance with Section 8.2(h) of the Arrangement Agreement;
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(c)

For the purposes of the Arrangement Agreement, "Break Fee" means an amount equal to
$5,000,000 and "Break Fee Event" means:
(i)

the termination of the Arrangement Agreement by the Purchaser pursuant to Section
8.1(c)(i) or Section 8.1 (c)(ii) of the Arrangement Agreement; or

(ii)

the termination of the Arrangement Agreement by the Company pursuant to Section
8.1(d)(i) of the Arrangement Agreement;

(iii)

the failure of the Arrangement Resolution to obtain the Twin Butte Securityholder
Approval at the Meeting where an Acquisition Proposal is made or announced (whether
privately or otherwise) prior to or at the end of the Meeting and such Acquisition
Proposal is completed on or prior to the date that is six months from the date of
termination of the Arrangement Agreement by the Purchaser or the Company pursuant to
Section 8.1(b)(ii) of the Arrangement Agreement; or

(iv)

prior to the date of the Meeting, the Company or any of the Company Representatives
have breached Section 3.4 of the Arrangement Agreement and the Arrangement
Resolution is not approved at the Meeting in the manner required by the Interim Order.

If a Break Fee Event occurs in circumstances described in Section 8.2(c) of the Arrangement
Agreement:
(i)

other than as set out in Section 8.1(c)(i)(F) of the Arrangement Agreement, the Break Fee
shall be paid within five Business Days of the occurrence of such Break Fee Event; or

(ii)

in the circumstances set out in Section 8.1(c)(i)(F) of the Arrangement Agreement, the
Break Fee shall be paid within five Business Days of the determination of the Twin Butte
Board to enter into such a written agreement and prior to the Company entering into such
agreement.

(d)

If the Company fails to pay the Break Fee when due under the Arrangement Agreement, and, in
order to obtain such payment, the Purchaser commences a suit that results in a judgement against
the Company for such amount, the Company shall pay the costs and expenses (including
reasonable fees and expenses of legal counsel) incurred by the Purchaser in connection with such
suit.

(e)

If the Company pays to the Purchaser the Break Fee as a result of the occurrence of any of the
Break Fee Events then the Purchaser shall have no other remedy with respect to the occurrence of
such event (subject to Section 8.2(e) of the Arrangement Agreement); provided, however, that this
limitation shall not apply in the event of fraud or willful breach of the Arrangement Agreement by
the Company. For greater certainty, the Company shall not be required to pay the Break Fee more
than once.

(f)

For purposes of the Arrangement Agreement, "Reverse Break Fee" means an amount equal to
$5,000,000 and "Reverse Break Fee Event" means the termination of the Arrangement
Agreement:

(g)

(i)

by the Purchaser pursuant to Section 8.1(c)(iv) of the Arrangement Agreement; or

(ii)

by the Company pursuant to Section 8.1(d)(ii) of the Arrangement Agreement.

If a Reverse Break Fee Event occurs the Reverse Break Fee shall be paid within five Business
Days of the occurrence of such Reverse Break Fee Event.
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If the Purchaser fails to pay the Reverse Break Fee when due hereunder, and, in order to obtain
such payment, the Company commences a suit that results in a judgment against the Purchaser for
such amount, the Purchaser shall pay the costs and expenses (including reasonable fees and
expenses of legal counsel) incurred by the Company in connection with such suit.

(i)

If the Purchaser pays to the Company the Reverse Break Fee as a result of the occurrence of the
Reverse Break Fee Event then the Company shall have no other remedy with respect to the
occurrence of such event (subject to Section 8.2(i) of the Arrangement Agreement); provided,
however, that this limitation shall not apply in the event of fraud or willful breach of the
Arrangement Agreement by the Purchaser. For greater certainty, the Purchaser shall not be
required to pay the Reverse Break Fee more than once.

(j)

Each Party acknowledges that the agreements contained in Section 8.2 of the Arrangement
Agreement are an integral part of the Transaction and that, without those agreements, the other
Party would not enter into the Arrangement Agreement. Each Party acknowledges that the Break
Fee and Reverse Break Fee, as applicable, set out in Section 8.2 of the Arrangement Agreement is
a payment of liquidated damages which are a genuine pre-estimate of the damages that the
Purchaser and the Company, respectively, will suffer or incur as a result of the event giving rise to
such payment and the resultant termination of the Arrangement Agreement and is not a penalty.
Each Party irrevocably waives any right that it may have to raise as a defence that any such
liquidated damages are excessive or punitive.

Amendments
Arrangement Agreement
The Arrangement Agreement may at any time and from time to time be amended by the mutual written agreement of
the Parties. 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, be amended by the mutual written agreement of the Parties, subject to
the Interim Order, the Final Order and Applicable Laws.
Plan of Arrangement
Twin Butte and the Purchaser may amend, modify and/or supplement the Plan of Arrangement at any time and from
time to time prior to the Effective Date, provided that any amendment, modification or supplement must be
contained in a written document which is: (i) set out in writing; (ii) approved in writing in advance by the Company
and the Purchaser; (iii) filed with the Court and, if made following the Meeting, approved by the Court; and (iv)
communicated to Twin Butte Securityholders if and as required by the Court.
Any amendment, modification and/or supplement to the Plan of Arrangement may be proposed by the Company or
the Purchaser at any time prior to or at the Meeting (provided that the other party shall have consented in writing
prior thereto) with or without any other prior notice or communication and, if so proposed and accepted, in the
manner contemplated and to the extent required by the Arrangement Agreement, by the Shareholders and, if such
amendment, modification and/or supplement affects Twin Butte Debentureholders, Twin Butte Debentureholders (in
each case, other than as may be required under the Interim Order), shall become part of the Plan of Arrangement for
all purposes.
Any amendment, modification and/or supplement to the Plan of Arrangement which is approved or directed by the
Court following the Meeting and prior to the Effective Time shall be effective only: (i) if it is consented to in
writing by the Company and the Purchaser, each acting reasonably; and (ii) if required by the Court, it is consented
to by Shareholders and, if it affects Twin Butte Debentureholders, Twin Butte Debentureholders, in each case voting
in the manner directed by the Court.
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On June 23, 2016, Twin Butte failed to repay all outstanding indebtedness under the Non-Revolving Facility on its
maturity and Twin Butte and the Lenders entered into the Forbearance Agreement, pursuant to which, among other
things, the Lenders agreed to forbear from exercising their rights and remedies relating to the Credit Agreement
Defaults until the Lenders Outside Date and agreed to extend the revolving period of the Company's $140 million
revolving credit facility to the Lenders Outside Date. The Forbearance Agreement also restricts any amendment to
the Arrangement Agreement or the Plan of Arrangement without the prior written consent of all Lenders.
The credit facilities under the Credit Agreement are comprised of a revolving facility in the amount of $140 million
(consisting of a $115 million revolving syndicated facility and a $25 million operating facility) and the $85 million
Non-Revolving Facility, however the availability under the Credit Agreement continues to be restricted to $219
million under the Forbearance Agreement.
The New Credit Facility will be effective on the Effective Date, provided the Effective Date occurs on or prior to the
Lenders Outside Date.
See "The Arrangement – Effect of the Arrangement on Twin Butte Debentureholders – Effect of the Credit
Agreement Defaults on the Debentures and the Debenture Indenture" and "Risk Factors".
Twin Butte Securityholder Approval
At the Meeting, Twin Butte Securityholders will be asked to approve the Arrangement Resolution. The full text of
the Arrangement Resolution is set forth in Appendix A to the Information Circular and must be approved by: (i) not
less than 66 2/3% of the votes cast by the Twin Butte Shareholders present in person or represented by proxy at the
Meeting; (ii) by a simple majority of the votes cast by Twin Butte Shareholders, excluding votes cast by certain officers
and directors of Twin Butte and certain persons whose votes may not be included in determining minority approval of a
business combination pursuant to MI 61-101; and (iii) not less than 66 2/3% of the principal amount of the Debentures
held by the Twin Butte Debentureholders present in person or represented by proxy at the Meeting and voted upon
the Arrangement Resolution. The Twin Butte Shareholders and the Twin Butte Debentureholders will vote on the
Arrangement Resolution as separate classes of securities.
The receipt of Twin Butte Shareholder Approval and the Twin Butte Debentureholder Approval is a mutual
condition precedent to the completion of the Arrangement of Twin Butte and the Purchaser which is required in
order for the Arrangement to proceed.
If the Twin Butte Shareholder Approval and/or Twin Butte Debentureholder Approval is not obtained at the Meeting
in accordance with the terms of the Arrangement Agreement and the Interim Order, the Purchaser (and the
Company) has a right to terminate the Arrangement Agreement. In such a circumstance, Twin Butte would not be
entitled to the Reverse Break Fee.
Given the current commodity price environment and Twin Butte's current financial position, Twin Butte
believes that it is critical that Twin Butte Securityholders vote in favour of the Arrangement Resolution.
Twin Butte Shareholder Approval and Twin Butte Debentureholder Approval are conditions to the
completion of the Arrangement and therefore, failure to receive Twin Butte Shareholder Approval and Twin
Butte Debentureholder Approval may result in an event of default under the Credit Agreement. In that case,
unless waived by the Lenders, such event of default would further result in, among other matters, an
immediate requirement to repay all indebtedness owing by Twin Butte under the Credit Agreement.
Additionally, the Purchaser would have the right to terminate the Arrangement Agreement without payment
of the Reverse Break Fee. See "The Arrangement – Effect of the Arrangement on Twin Butte Debentureholders –
Effect of the Credit Agreement Defaults on the Debentures and the Debenture Indenture" and "Risk Factors".
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The Supporting Securityholders have entered into the Support Agreements pursuant to which they have agreed to
vote approximately 3.9% of the issued and outstanding Shares (on a non-diluted basis) and approximately 0.08% of
the outstanding Debentures in favour of the Arrangement Resolution.
The Support Agreements will terminate on the earlier of: (a) the mutual written consent of the Purchaser and the
Supporting Securityholder to the termination of the Support Agreement; (b) the termination of the Arrangement
Agreement in accordance with its terms; (c) receipt by the Purchaser of written notice of termination by the
Supporting Securityholder if: (i) any representation or warranty of the Purchaser under the Support Agreement is
untrue or incorrect in any material respect; (ii) the Purchaser has not complied in all material respects with its
covenants in Section 5 of the Support Agreement (subject to a cure period); (iii) without the prior written consent of
the Supporting Securityholder, there is any decrease in the Share Consideration or Debenture Consideration (in the
case that the Supporting Securityholder is a Twin Butte Debentureholder); or (iv) without the prior written consent
of the Supporting Securityholder, the terms of the Arrangement Agreement have been varied in a manner that is
adverse to the Supporting Securityholder in a material respect; provided in each case that at the time of termination
the Supporting Securityholder is not in material default under the Support Agreement; (d) receipt by the Supporting
Securityholder of written notice of termination by the Purchaser if: (i) any representation or warranty of the
Supporting Securityholder under the Support Agreement is untrue or incorrect in any material respect; or (ii) the
Supporting Securityholder has not complied in all material respects with its covenants under the Support Agreement;
provided in each case that at the time of termination the Purchaser is not in material default under the Support
Agreement; (e) the Effective Time; or (f) the Outside Date.
Court Approval of the Arrangement and Completion of the Arrangement
The Arrangement requires approval by the Court under Section 193 of the ABCA. Prior to the mailing of this
Information Circular, Twin Butte obtained the Interim Order providing for the calling and holding of the Meeting
and other procedural matters. A copy of the Interim Order is attached as Appendix B to this Information Circular.
Subject to the terms of the Arrangement Agreement, following the approval of the Arrangement Resolution by Twin
Butte Securityholders, Twin Butte will make an application to the Court for the Final Order. An application for the
Final Order approving the Arrangement is expected to be made on August 11, 2016 at 10:00 a.m. (Calgary time) at
the Calgary Courts Centre, 601 – 5th Street S.W., Calgary, Alberta. In accordance with the Interim Order, should the
Court adjourn the hearing to a later date, notice of the later date will be given to those who have filed and delivered
an appearance in accordance with the Interim Order. Any Twin Butte Securityholder or other interested party
desiring to appear and make submissions at the application for the Final Order is required to file with the Court and
serve upon Twin Butte, on or before 4:00 p.m. (Calgary time) on August 3, 2016 (or the business day that is five
business days prior to the date of the Meeting if it is not held on August 10, 2016), a notice of intention to appear
including the interested party's address for service (or alternatively, a facsimile number for service by facsimile or an
email address for service by electronic mail), indicating whether such interested party intends to support or oppose
the application or make submissions at the application, together with a summary of the position such interested party
intends to advocate before the Court, and any evidence or materials which are to be presented to the Court. Service
of this notice on the Company shall be effected by service upon the solicitors for Twin Butte c/o Burnet, Duckworth
& Palmer LLP, Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta T2P 1G1, facsimile: (403) 260-0332,
Attention: Frederick Davidson. On the application for the Final Order, the Court will consider, among other things,
the fairness of the Arrangement. The Court may approve the Arrangement in any manner the Court may direct,
subject to compliance with such terms and conditions, if any, as the Court deems fit.
Assuming that the Final Order is granted and the other conditions in the Arrangement Agreement are satisfied or
waived, the Articles of Arrangement will be filed with the Registrar under the ABCA to give effect to the
Arrangement and the various other documents necessary to consummate the transactions contemplated under the
Arrangement Agreement will be executed and delivered.
Pursuant to Section 193(12) of the ABCA, the Arrangement becomes effective on the date the Articles of
Arrangement are filed.
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Investment Canada Approval
The Purchaser is a "non-Canadian" within the meaning of the Investment Canada Act. The direct acquisition of
control of a Canadian business by a non-Canadian is either reviewable or notifiable depending on whether the
applicable financial thresholds prescribed under Part IV of the Investment Canada Act have been exceeded. A
reviewable transaction (which has exceeded the applicable thresholds) cannot be implemented unless the Minister is
satisfied or is deemed to be satisfied that the transaction is likely to be of net benefit to Canada (an "ICA
Reviewable Transaction"). In the case of a notifiable transaction (which is under the applicable thresholds), the
non-Canadian purchaser must submit a notification (an "ICA Notification") at any time prior to the implementation
of the Arrangement or within 30 days thereafter (an "ICA Notifiable Transaction").
Under Part IV.1 of the Investment Canada Act, certain investments by non-Canadians, whether they are ICA
Reviewable Transactions or ICA Notifiable Transactions, can be subject to a national security review on grounds
that the investment could be injurious to national security. In either case, the Minister has 45 days from the date the
filing has been certified complete (the "prescribed period") to issue a notice to a non-Canadian that its proposed
investment may be subject to national security review. Where such a notice has been received and closing has not
occurred, a non-Canadian purchaser cannot complete its investment until it has received: (a) a notice from the
Minister that no order for a review will be made; (b) a notice from the Minister that an order for a national security
review has been completed and no further action will be taken; or (c) a notice from the Minister that the investment
is authorized to be implemented with or without conditions or subject to undertakings. Where such a notice has been
received and the proposed investment has been implemented, the non-Canadian purchaser may be required to
provide written undertakings relating to the proposed investment, abide by certain terms and conditions, or even
divest control of the Canadian business or of their investment in the Canadian entity.
If a national security review is launched the entire review period can take up to 200 days.
The Arrangement is an ICA Notifiable Transaction. An ICA Notification was filed prior to the date of this
Information Circular to commence the prescribed period.
Competition Act Approval
Part IX of the Competition Act requires that the parties to certain classes of transactions provide prescribed
information to the Commissioner where the applicable thresholds set out in sections 109 and 110 of the Competition
Act are exceeded and no exemption applies ("Notifiable Transaction").
Parties to a Notifiable Transaction must obtain Competition Act Approval prior to closing the proposed transaction
by either: (i) filing a request for an advance ruling certificate ("ARC") with the Commissioner pursuant to Section
102 of the Competition Act (an "ARC Request"); or (ii) submitting a notification under Section 114 of the
Competition Act (a "Notification").
The service standards for an ARC Request vary depending on whether the transaction is classified as "non complex"
or "complex". For non-complex transactions the service standard period is 14 days and for complex transactions, the
service standard period is 45 days. The waiting period for a Notification is 30 days after the day on which the
parties to the Notifiable Transaction have both submitted their respective Notifications. The parties are entitled
under the Competition Act to complete their Notifiable Transaction at the end of the 30 day notification period,
unless the Commissioner notifies the parties, pursuant to Subsection 114(2) of the Competition Act, that the
Commissioner requires additional information that is relevant to the Commissioner's assessment of the Notifiable
Transaction in the form of a supplementary information request (a "SIR"). In the event that the Commissioner
provides the parties with a SIR, the Notifiable Transaction cannot be completed until 30 days after compliance with
such SIR, provided that there is no order issued by the Competition Tribunal in effect prohibiting completion at the
relevant time.
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Commissioner issues an ARC or notifies the parties that he does not, at that time, intend to challenge the transaction
by making an application under section 92 of the Competition Act (a "No Action Letter"). Upon the issuance of an
ARC or a No Action Letter, the parties to a Notifiable Transaction are legally entitled to complete their transaction.
Whether or not a transaction is a Notifiable Transaction, the Commissioner can apply to the Competition Tribunal
for a remedial order under section 92 of the Competition Act at any time before the merger has been completed or, if
completed, within one year after it was substantially completed, provided that, subject to certain exceptions, the
Commissioner did not issue an ARC in respect of the merger. On application by the Commissioner under section 92
of the Competition Act, the Competition Tribunal may, where it finds that the merger prevents or lessens, or is likely
to prevent or lessen, competition substantially, order that the merger not proceed or, if completed, order its
dissolution or the disposition of the assets or shares acquired; in addition to, or in lieu thereof, with the consent of
the person against whom the order is directed and the Commissioner, the Competition Tribunal may order a person
to take any other action. The Competition Tribunal is prohibited from issuing a remedial order where it finds that
the merger or proposed merger has brought or is likely to bring about gains in efficiency that will be greater than,
and will offset, the effects of any prevention or lessening of competition that will result or is likely to result from the
merger and that the gains in efficiency would not likely be attained if the order were made.
The Arrangement is a Notifiable Transaction. The Parties expect to jointly file an ARC Request shortly after the
date of this Information Circular to commence the Commissioner's review of the Arrangement.
Interests of Certain Persons in the Arrangement
In considering the recommendation of the Twin Butte Board with respect to the Arrangement, Twin Butte
Securityholders should be aware that certain executive officers of Twin Butte and the Twin Butte Board have
interests that are, or may be, different from, or in addition to, the interests of other Twin Butte Securityholders. The
Twin Butte Board is aware of these interests and considered them along with the other matters described above in
"The Arrangement – Background to the Arrangement" and "The Arrangement – Reasons For and Anticipated
Benefits of the Arrangement". These interests include those described below.
Shares
As at the Agreement Date, the directors and executive officers of Twin Butte owned an aggregate of 13,799,174
Shares (excluding Shares underlying unexercised Options and Incentive Awards). Pursuant to the Support
Agreements, the directors and executive officers of Twin Butte agreed with the Purchaser to vote such Shares in
favour of the Arrangement Resolution.
All of the Shares held by the directors and executive officers of Twin Butte will be treated in the same fashion under
the Arrangement as Shares held by any other Twin Butte Shareholder. If the Arrangement is completed, the directors
and executive officers of Twin Butte will receive, in exchange for such Shares, an aggregate of approximately
$827,950.
Debentures
As at the Agreement Date, other than R. Alan Steele, Vice-President, Finance, Chief Financial Officer and
Corporate Secretary of the Company, who owns and controls $72,000 principal amount of Debentures, none of the
directors or executive officers of Twin Butte owned any Debentures. Pursuant to the Support Agreements, the
directors and executive officers of Twin Butte agreed with the Purchaser to vote such Debentures in favour of the
Arrangement Resolution.
All of the Debentures held by the executive officer of Twin Butte will be treated in the same fashion under the
Arrangement as Debentures held by any other Twin Butte Debentureholder. If the Arrangement is completed, the
executive officer of Twin Butte (being R. Alan Steele) will receive, in exchange for such Debentures (not including
any accrued and unpaid interest), an aggregate of approximately $10,080.
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As at the Agreement Date, none of the directors and executive officers of Twin Butte held any Options and the
directors and executive officers of Twin Butte held an aggregate of 5,257,811 Restricted Awards (1,816,911 of
which were vested and exercisable as of that date and 3,440,900 of which were unvested and not exercisable as of
that date) and 2,723,329 Performance Awards (823,399 of which were vested and exercisable as of that date and
1,899,930 of which were unvested and not exercisable as of that date).
Pursuant to the Option Plan and Incentive Plan, all outstanding and unvested Options (if any) and Incentive Awards,
as applicable, will vest immediately prior to Effective Time. See "The Arrangement – Effect of the Arrangement on
Options and Restricted Awards".
Continuing Directors and Officers Insurance
The Purchaser has agreed to maintain or cause to be maintained in effect for six years from the Effective Time,
customary policies of directors' and officers' liability insurance providing coverage comparable to, and in any case
no less advantageous to the directors and officers of Twin Butte than, the coverage provided by the directors' and
officers' policies obtained by Twin Butte that are in effect immediately prior to the Effective Time and providing
coverage to the current and former directors and officers of Twin Butte in respect of claims arising from facts or
events that occurred on or prior to the Effective Time and which will cover all claims made prior to the Effective
Date or within six years of the Effective Date.
Prior to the Effective Time, Twin Butte may, in the alternative, with the consent of the Purchaser, purchase run off
directors' and officers' liability insurance for the benefit of its officers and directors having a coverage period of up
to six years from the Effective Time.
Employment Agreements
Twin Butte has entered into Employment Agreements with each of the Company Executives being Robert
Wollmann (President and Chief Executive Officer); R. Alan Steele (Vice President, Finance, Chief Financial Officer
and Corporate Secretary), David W. Middleton (Chief Operating Officer); Claude Gamache (Vice-President,
Geosciences) and Gordon Howe (Vice President, Land). The Employment Agreements for the Company Executives
may be terminated at any time for just cause (in which instance there are no payments other than accrued
compensation) and without just cause (including constructive dismissal). If the employment of any of the Company
Executives is terminated without just cause (including constructive dismissal) each such person in such
circumstances is, in addition to accrued compensation, entitled to a retiring allowance equal to one times his annual
base salary, a twenty percent top-up for loss of benefits, perquisites and savings plan, and one times the average of
the cash bonuses paid during the two prior years. In the event of a change of control (as defined in the Employment
Agreements with the Company Executives), R. Alan Steele has the right for a period of 90 days thereafter to elect to
terminate his Employment Agreement and his employment (by providing the Company with two week's advance
written notice), and in such circumstances obtain a retiring allowance payment calculated on the same basis as if
employment had been terminated by the Company without just cause. In the event of a change of control (as defined
in the Employment Agreements with the Company Executives), Messrs. Wollmann, Middleton, Gamache and Howe
have an election to terminate their respective Employment Agreement and employment if there is good reason (an
adverse change in any of their duties, powers, rights, discretions, salary, title, or lines of employment such that
immediately after such change or changes the executive's responsibilities and status taken as a whole are not
substantially equivalent to those prior to the change or changes) and to receive the retiring allowance payment
calculated on the same basis as if employment had been terminated by the Company without just cause.
Concurrent with (and as a condition to closing of the Arrangement) each of such individuals will enter into amended
and restated executive employment agreements (to be effective on the Effective Date) containing terms established
by the Purchaser in form and substance satisfactory to the Purchaser.
See "The Arrangement – Interests of Certain Persons in the Arrangement – Cash Payments to Directors and
Executive Officers of Twin Butte", "The Arrangement – Canadian Securities Laws Matters – MI 61-101", and
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Compensation - Termination and Change of Control Benefits".
Cash Payments to Directors and Executive Officers of Twin Butte
The table below sets out for each director and executive officer of Twin Butte, based on certain assumptions: (i) the
number of Shares and the percentage of the outstanding Shares owned or controlled; (ii) the principal amount of
Debentures and the percentage of outstanding Debentures owned or controlled; (iii) the amount of cash payable
pursuant to the Arrangement for Incentive Awards as a result of the accelerated vesting of such Incentive Awards
that will occur pursuant to the terms of the Incentive Plan as a result of the Arrangement; and (iv) in the case of the
executive officers of Twin Butte, the amount of cash to be paid to such individuals in the event of the termination of
such individual's Employment Agreement with Twin Butte.
Consideration to be
Received under the
Arrangement with respect
to Incentive Awards for
which vesting will be
accelerated prior to the
Effective Date as a result of
the Arrangement
$40,778

Cash
Payment to
be made
pursuant to
Employment
Agreement(2)
Nil

Number of Shares held / %
of outstanding Shares(1)(3)
7,545,422 (1.99%)

Principal Amount of
Debentures held /%
of principal amount
of Debentures
-

John A. Brussa
Alberta, Canada
Director

1,167,764 (0.31%)

-

$7,017

Nil

R. James Brown
Alberta, Canada
Director

693,041 (0.18%)

-

$7,016

Nil

David M. Fitzpatrick
Alberta, Canada
Director

612,899 (0.16%)

-

$7,017

Nil

Thomas Greschner
Alberta, Canada
Director

811,053 (0.21%)

-

$7,016

Nil

Warren D. Steckley
Alberta, Canada
Director

599,518 (0.16%)

-

$7,016

Nil

William A. Trickett
Alberta, Canada
Director

474,491 (0.13%)

-

$7,016

Nil

Robert Wollmann
Alberta, Canada
President and Chief Executive Officer

2,288,864 (0.60%)

-

$41,775

$235,755

David W. Middleton
Alberta, Canada
Chief Operating Officer

2,207,637 (0.58%)

-

$40,436

$228,060

R. Alan Steele
Alberta, Canada
Vice President, Finance, Chief
Financial Officer and Corporate
Secretary

2,903,591 (0.77%)

$72,000 (0.085%)

$39,484

$228,160

Name, Municipality and Position
James Saunders
Alberta, Canada
Executive Chairman
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Name, Municipality and Position
Claude Gamache
Alberta, Canada
Vice President, Geosciences
Gordon Howe
Alberta, Canada
Vice President, Land
Total:

Consideration to be
Received under the
Arrangement with respect
to Incentive Awards for
which vesting will be
accelerated prior to the
Effective Date as a result of
the Arrangement
$25,137

Cash
Payment to
be made
pursuant to
Employment
Agreement(2)
$164,260

Number of Shares held / %
of outstanding Shares(1)(3)
1,472,989 (0.39%)

Principal Amount of
Debentures held /%
of principal amount
of Debentures
-

1,003,045 (0.26%)

-

$24,199

$159,130

21,780,314 (5.75%)

$72,000 (0.085%)

$253,906

$1,015,265

Notes:
(1)
(2)

(3)

After giving effect to the issuance of Shares pursuant to the Incentive Awards.
Pursuant to the terms of the Arrangement Agreement, each of Company Executives (being Robert Wollmann, R. Alan
Steele, David W. Middleton, Claude Gamache and Gordon Howe) will receive certain payments as a result of the
amendment and restatement of their Employment Agreements in connection with the Arrangement. See "The
Arrangement – Canadian Securities Laws Matters – MI 61-101". In addition to these payments, such persons may also
be entitled to certain retention payments, in the event they continue in their roles on certain future dates.
No director or executive officer of Twin Butte currently holds any Options.

Procedure for Exchange of Certificates by Twin Butte Shareholders and Twin Butte Debentureholders
Enclosed with this Information Circular are forms of Letters of Transmittal which, when properly completed and
duly executed and returned together with the certificate or certificates representing Shares or Debentures, as
applicable, and all other required documents, will enable each Twin Butte Shareholder (other than Dissenting
Shareholders) and Twin Butte Debentureholder to obtain the Share Consideration or the Debenture Consideration, as
applicable, that such holder is entitled to receive under the Arrangement.
The forms of Letters of Transmittal contain instructions on how to exchange the certificate(s) representing your
Shares or Debentures, as applicable, for the Share Consideration or the Debenture Consideration, as applicable,
under the Arrangement. You will not receive your Share Consideration or Debenture Consideration, as applicable,
under the Arrangement until after the Arrangement is completed and you have returned your properly completed
documents, including the applicable Letter of Transmittal, the certificate(s) representing your Shares or Debentures
and any other required documentation, to the Depositary.
Only registered Twin Butte Shareholders and registered Twin Butte Debentureholders are required to submit a
Letter of Transmittal. If you are a Beneficial Twin Butte Securityholder holding your Shares or Debentures, as
applicable, through an Intermediary, you should contact that Intermediary for instructions and assistance in
depositing certificates representing your Shares or Debentures and any other required documentation, as
applicable, and carefully follow any instructions provided to you by such Intermediary.
From and after the Effective Time, all certificates that represented Shares immediately prior to the Effective Time
will cease to represent any rights with respect to Shares and will only represent the right to receive the Share
Consideration or, in the case of Dissenting Shareholders, the right to receive fair value for their Shares.
From and after the Effective Time, all certificates that represented Debentures immediately prior to the Effective
Time will cease to represent any rights with respect to such Debentures and will only represent the right to receive
the Debenture Consideration, provided that the Twin Butte Debentureholder Approval is obtained at the Meeting.
A cheque in the amount payable to the former Twin Butte Shareholder or Twin Butte Debentureholder who has
complied with the procedures set forth above will, as soon as practicable after the Effective Date: (i) be forwarded to
the holder at the address specified in the Letter of Transmittal by insured first class mail; or (ii) be made available at

- 52 the offices of the Depositary for pick-up by the holder as requested by the holder in the Letter of Transmittal. Under
no circumstances will interest accrue or be paid by the Purchaser, the Acquiror, Twin Butte or the Depositary to
persons depositing Shares for the Share Consideration or Debentures for the Debenture Consideration regardless of
any delay in making such payment.
Any use of mail to transmit certificate(s) representing Shares or Debentures, as applicable, and the Letter of
Transmittal is at each holder's risk. Twin Butte recommends that such certificate(s) and other documents be
delivered by hand to the Depositary and a receipt therefore be obtained or that registered mail be used (with
proper acknowledgment) and appropriate insurance be obtained.
In the event any certificate which immediately prior to the Effective Time represented one or more outstanding
Securities has been lost, stolen or destroyed, the Twin Butte Shareholder or Twin Butte Debentureholder should
contact the Depositary and upon the making of an affidavit of that fact by the Twin Butte Shareholder or Twin Butte
Debentureholder, as applicable, claiming such certificate to be lost, stolen or destroyed, the Depositary will deliver
in exchange for such lost, stolen or destroyed certificate, the consideration to which the holder is entitled pursuant to
the Plan of Arrangement. When authorizing such delivery in exchange for any lost, stolen or destroyed certificate,
the Twin Butte Shareholder or Twin Butte Debentureholder to whom such consideration is to be issued and
delivered shall, as a condition precedent to the delivery of such consideration, give a bond satisfactory to the
Depositary, Twin Butte, the Acquiror and the Purchaser, each acting reasonably, or otherwise indemnify the
Depositary, Twin Butte, the Acquiror and the Purchaser in a manner satisfactory to the Depositary, Twin Butte, the
Acquiror and the Purchaser, each acting reasonably, against any claim that may be made against the Depositary,
Twin Butte, the Acquiror or the Purchaser with respect to the certificate alleged to have been lost, stolen or
destroyed. See also the instructions in the Letters of Transmittal.
Failure to Deposit Certificates
Subject to any applicable laws relating to unclaimed personal property, any certificate formerly representing Shares
or Debentures that is not deposited, together with all other documents required hereunder, on the last Business Day
before the third anniversary of the Effective Date and any right or claim to receive the cash payment under the Plan
of Arrangement that remains outstanding on such day shall cease to represent a right or claim by or interest of any
kind or nature including the right of a former holder of Shares or Debentures, as applicable, to receive the
consideration for such Shares or Debentures, as applicable pursuant to the Plan of Arrangement (and any interest,
dividends or other distributions thereon) shall terminate and be deemed to be surrendered and forfeited to the
Acquiror, for no consideration. In such case, any cash (including any interest, dividends or other distributions) shall
be returned to the Purchaser.
Stock Exchange Listings
Shares
It is intended that the Shares will be delisted from the TSX approximately two to three Business Days after the
Effective Date.
The closing price per share of the Shares on June 23, 2016, the last full trading day on the TSX before the public
announcement of the proposed Arrangement was $0.06, and on July 8, 2016, the last full trading day on the TSX
before the date of this Information Circular, the closing price per share of the Shares was $0.05.
Price Range and Volume of Trading of Shares
Period
2016
January
February
March
April

High, $

Low, $

Volume

0.095
0.130
0.170
0.125

0.055
0.060
0.080
0.085

35,382,092
32,755,669
77,332,577
45,211,730
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June
July (1 - 8)
2015
December
November
October
September
August
July
June

0.115
0.110
0.055

0.060
0.035
0.045

31,619,941
112,145,744
8,892,068

0.220
0.320
0.355
0.395
0.460
0.730
0.780

0.080
0.215
0.280
0.290
0.250
0.390
0.700

59,488,877
25,333,191
17,605,473
18,549,308
22,678,023
28,846,866
12,472,950

Debentures
It is intended, provided the Debentures are acquired pursuant to the Arrangement, that the Debentures will be
delisted from the TSX, approximately two to three Business Days after the Effective Date.
The closing price of the Debentures on June 23, 2016, the last full trading day on the TSX before the public
announcement of the proposed Arrangement was $10.75 for each $100 principal amount of Debenture, and on July
8, 2016, the last full trading day on the TSX before the date of this Information Circular, the closing price of the
Debentures was $15.01 for each $100 principal amount of Debenture.
Price Range and Volume of Trading of Debentures (per $100 principal amount of Debentures)
Period
2016
January
February
March
April
May
June
July (1 - 8)
2015
December
November
October
September
August
July
June

High, $

Low, $

Volume

25.50
13.76
22.75
17.98
16.50
17.75
15.25

12.60
8.00
11.06
13.68
8.26
5.55
14.50

34,010
49,720
62,800
40,150
38,650
100,100
14,480

40.01
56.00
59.94
52.50
60.00
79.83
80.19

15.00
41.18
48.00
47.00
47.20
58.00
77.45

51,090
12,910
10,600
11,830
6,720
10,260
5,390

Canadian Securities Law Matters
MI 61-101
Twin Butte is a reporting issuer (or its equivalent) in all provinces of Canada and accordingly is subject to the
Applicable Canadian Securities Laws of such provinces that have adopted MI 61-101, being Ontario and Quebec.
MI 61-101 is intended to regulate certain transactions to ensure equality of treatment among securityholders,
generally requiring enhanced disclosure, approval by a majority of securityholders excluding interested or related
parties, independent valuations and, in certain instances, approval and oversight of the transaction by a special
committee of independent directors. The protections of MI 61-101 generally apply to "business combinations" that
terminate the interests of securityholders without their consent.
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(as defined in MI 61-101) in connection with the Arrangement. If the Arrangement constitutes a "business
combination" for the purposes of MI 61-101, MI 61-101 would ordinarily require that the Arrangement Resolution
be approved by a majority of the minority Twin Butte Securityholders. In determining minority approval for a
business combination, Twin Butte would be required to exclude the votes attached to Shares and/or Debentures that,
to the knowledge of Twin Butte and its directors and officers after reasonable inquiry, are beneficially owned or
over which control or direction is exercised by all "interested parties" and their "related parties" and "joint actors" all
as defined in MI 61-101.
Each of the directors and executive officers of Twin Butte hold Shares and Incentive Awards. Also, R. Alan Steele,
Vice-President, Finance, Chief Financial Officer and Corporate Secretary of the Company owns Debentures. No
director or executive officer of Twin Butte currently hold any Options. Pursuant to the Incentive Plan, all
outstanding and unvested Incentive Awards will vest immediately prior to Effective Time and holders of any
Incentive Awards that are outstanding immediately prior to the Effective Time will receive that number of Shares to
which the holder is entitled to receive upon the vesting of such Incentive Awards in accordance with their terms. In
addition, executive officers of Twin Butte will receive certain payments as a result of the amendment and
restatement of their Employment Agreements in connection with the Arrangement, the entering into of such
amended and restated employment agreements by the executive officers with the Company to be effective as of the
Effective Date being a condition of closing under the Arrangement Agreement. The payment to be made to directors
and executive officers in connection with the vesting of Incentive Awards under the Incentive Plan as a result of the
Arrangement and the receipt of payments as a result of the amendment and restatement of their Employment
Agreements in connection with the Arrangement by executive officers of Twin Butte may be considered to be
"collateral benefits" received by the applicable directors and executive officers of Twin Butte for the purposes of MI
61-101. See "The Arrangement – Interests of Certain Persons in the Arrangement".
MI 61-101 expressly excludes benefits from being "collateral benefits" if such benefits are received solely in
connection with the related party's services as an employee, director or consultant under certain circumstances,
including where the related party beneficially owns or exercises control or direction over less than 1% of the
outstanding securities of each class of "equity securities" (as defined in MI 61-101) at the time the Arrangement was
agreed to and: (i) the benefit is not conferred for the purpose, in whole or in part, of increasing the value of the
consideration paid to the related party for securities relinquished under the transaction; (ii) the conferring of the
benefit is not, by its terms, conditional on the related party supporting the transaction in any manner; and (iii) full
particulars of the benefit are disclosed in the disclosure document for the transaction.
Except as set forth below, each of the directors and executive officers of Twin Butte and their respective associated
entities beneficially own, or exercise control or direction over, less than 1% of the outstanding Shares and
Debentures (as the case may be). Accordingly, such directors and officers of Twin Butte will not be considered to
have received a "collateral benefit" under MI 61-101 as a result of the accelerated vesting of their Incentive Awards
and/or receipt of applicable payments as a result of the amendment and restatement of the employment agreements
of the executive officers.
Mr. James Saunders, Executive Chairman of Twin Butte, beneficially owns, or exercises control or direction over,
6,309,780 Shares (not including any Shares issuable pursuant to any Incentive Awards), or greater than 1% of the
outstanding Shares. The accelerated vesting of Incentive Awards held by Mr. Saunders will be considered to be a
"collateral benefit" under MI 61-101 as the value of the applicable benefits, net of offsetting costs, to Mr. Saunders
would be more than 5% of the value of the consideration to be received by Mr. Saunders pursuant to the
Arrangement in exchange for the Shares beneficially owned by him. As a result, the votes attaching to Shares
beneficially owned, or over which control or direction is exercised, by Mr. Saunders will be excluded in determining
whether minority Twin Butte Shareholder Approval of the Arrangement Resolution has been obtained.
No formal valuation is required in respect of the Arrangement under MI 61-101, as no "interested party" (as defined
in MI 61-101), whether alone or with joint actors, would, as a consequence of the Arrangement, directly or
indirectly, acquire Twin Butte and no interested party is a party to any connected transaction of the Arrangement for
which Twin Butte is required to obtain a formal valuation.
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benefits and other payments to be received by each of the officers and directors in connection with the Arrangement.
Judicial Developments
The Plan of Arrangement will be implemented pursuant to Section 193 of the ABCA which provides that, where it is
impracticable for a corporation to effect an arrangement under any other provisions of the ABCA, a corporation may
apply to the Court for an order approving the arrangement proposed by such corporation. Pursuant to this section of
the ABCA, such an application will be made by Twin Butte for approval of the Arrangement. Although there have
been a number of judicial decisions considering this section and applications to various arrangements, there have not
been, to the knowledge Twin Butte, any recent significant decisions which would apply in this instance. Twin Butte
Securityholders should consult their legal advisors with respect to the legal rights available to them in
relation to the Arrangement.
RISK FACTORS
In assessing the Arrangement, Twin Butte Securityholders should carefully consider the risks described below.
Twin Butte's Status under the Credit Agreement
The Company is required to comply with covenants under the Credit Agreement which may, in certain cases,
include certain financial ratio tests, which from time to time either affect the availability, or price, of additional
funding and in the event that the Company does not comply with these covenants, repayment could be required.
Events beyond the Company's control may contribute to the failure of the Company to comply with its covenants
and the occurrence of other events also beyond the Company's control could result in an event of default under the
Credit Agreement.
On June 23, 2016, Twin Butte failed to repay all outstanding indebtedness under the Non-Revolving Facility on its
maturity and the Lenders entered into the Forbearance Agreement, pursuant to which the Lenders agreed to forbear
from exercising their rights and remedies arising as a result of the Credit Agreement Defaults until the Lenders
Outside Date and agreed to extend the revolving period of the Twin Butte's revolving credit facility to the Lenders
Outside Date. Pursuant to the subordination terms of the Debenture Indenture, the Company is restricted from
making any payment of interest on the outstanding Debentures while it is in default under the Credit Agreement. As
a result, the semi-annual interest payment on the Debentures which is payable June 30, 2016 will be required to be
deferred. The unpaid interest on the Debentures will accrue, however, and provided the Debentures are acquired by
the Acquiror pursuant to the Arrangement, Twin Butte Debentureholders will receive as part of the Debenture
Consideration for Debentures acquired pursuant to the Arrangement, accrued and unpaid interest up to but excluding
the Effective Date, including the Deferred Debenture Interest. The Debentures commenced trading on the TSX on
an interest flat basis on June 27, 2016 and will continue to trade on such basis until further notice.
There is no guarantee that the Lenders will continue to forbear from exercising their rights and remedies arising
from the Credit Agreement Defaults if the Arrangement is not completed and, if such forbearance is not continued, it
could result in the requirement to repay the Company's bank indebtedness. In such event, the Lenders likely course
of action would be to enforce their security by appointing a receiver to liquidate the Company's assets and manage
the Company’s affairs, which could result in the Twin Butte Securityholders, including Twin Butte
Debentureholders, receiving no consideration for their securities.
The borrowing base authorized under the Company's credit facilities and the repayment terms of such amounts is
determined by the Lenders. The Lenders use the Company's reserves, commodity prices, applicable discount rate
and other factors to periodically determine the Company's borrowing base. A further decline in commodity prices
could further reduce the Company's borrowing base thereby further reducing the funds available to the Company
under the credit facility. This could result in the requirement to repay a portion, or all, of the Company's bank
indebtedness.
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In the event that the Arrangement is not completed, the Company's ability to continue as a going concern and
discharge its obligations will require additional equity or debt financing and/or proceeds from asset sales. There can
be no assurance that such equity or debt financing will be available on terms that are satisfactory to the Company or
at all. Similarly, there can be no assurance that the Company will be able to realize any or sufficient proceeds from
asset sales to discharge its obligations and continue as a going concern.
Implications of the Subordination of the Debentures to Senior Indebtedness
Pursuant to the Debenture Indenture, the Debentures are subordinated to all senior indebtedness, which includes
indebtedness under the Credit Agreement. In the event of default respecting the senior indebtedness, including
under the Credit Agreement, which would permit a senior creditor (including the Lenders) to demand payment or
accelerate the maturity thereof, Twin Butte is restricted from paying any amount in respect of the Debentures,
including by purchase of the Debentures or on account of principal, interest or otherwise, and the trustee under the
Debenture Indenture and the Twin Butte Debentureholders are restricted from demanding, accelerating or initiating
any proceedings for the collection of any such amounts, unless until such default or event of default has been cured
or waived or cease to exist. As a result of the Pending Debenture Interest Default, and in the event that the
Arrangement Agreement is terminated whether as a result of the failure to obtain the Twin Butte Debentureholder
approval or otherwise, the resulting events of default under the Credit Agreement will restrict Twin Butte's ability to
pay any interest, principal or other amounts on the Debentures as well as the trustee's and the Twin Butte
Debentureholders ability to commence any proceedings for the collection of such amounts until all senior
indebtedness is repaid in full or the event of default is otherwise cured, waived or ceases to exist.
The Arrangement Agreement may be Terminated
Each of Twin Butte and the Purchaser has the right to terminate the Arrangement Agreement in certain
circumstances. Accordingly, there is no certainty, nor can either of Twin Butte or the Purchaser provide any
assurance, that the Arrangement will not be terminated by either Twin Butte or the Purchaser before the completion
of the Arrangement. In addition, certain costs related to the Arrangement, such as legal and certain financial advisor
fees, must be paid by Twin Butte even if the Arrangement is not completed. Failure to complete the Arrangement
could materially negatively impact the market price of the Shares and the Debentures. Moreover, if the Arrangement
Agreement is terminated, there is no assurance that the Twin Butte Board will be able to find a party willing to pay
an equivalent or greater price for the Shares than the price to be paid pursuant to the terms of the Arrangement
Agreement.
Under the Arrangement Agreement, Twin Butte may be required to pay the Break Fee in the event that the
Arrangement Agreement is terminated in certain circumstances. This fee may discourage other parties from
attempting to enter into a business transaction with Twin Butte, even if those parties would otherwise be willing to
enter into an agreement with Twin Butte for a business combination. See "The Arrangement – The Arrangement
Agreement – Break Fee and Reserve Break Fee".
Satisfaction of Conditions Precedent
The completion of the Arrangement is subject to a number of conditions precedents, certain of which are outside the
control of Twin Butte and the Purchaser, including obtaining the requisite approvals from Twin Butte
Securityholders and the required Regulatory Approvals. There is no certainty, nor can Twin Butte and/or the
Purchaser provide any assurance, that these conditions will be satisfied or, if satisfied, when they will be satisfied. If
for any reason the Arrangement is not completed, the market price of the Shares and the Debentures may be
materially adversely affected. Moreover, if the Arrangement Agreement is terminated, there is no assurance that the
Twin Butte Board will be able to find another satisfactory transaction in which to enter.
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Completion of the Arrangement is conditional upon receiving certain consents and regulatory approvals. A
substantial delay in obtaining satisfactory approvals or the imposition of unfavourable terms or conditions in the
Regulatory Approvals could adversely affect the business, financial condition or results of operations of Twin Butte.
Dissent Rights
Twin Butte Shareholders have the right to exercise Dissent Rights in accordance with the ABCA as modified by the
Interim Order and the Plan of Arrangement. It is a condition to completion of the Arrangement for the benefit of the
Purchaser that Twin Butte Shareholders holding not more than 5% of the outstanding Shares shall have exercised
Dissent Rights and, as such, the Arrangement may not be completed if a sufficient number of Twin Butte
Shareholders exercise Dissent Rights.
Forward-Looking Statements May Prove Inaccurate
Readers are cautioned not to place undue reliance on forward-looking statements. By their nature forward-looking
statements involve numerous assumptions, known and unknown risks and uncertainties, of both a general and
specific nature, that could cause actual results to differ materially from those suggested by the forward-looking
statements or contribute to the possibility that predictions, forecasts or projections will prove to be materially
inaccurate.
Risks Relating to Twin Butte
If the Arrangement is not completed and Twin Butte continues as a going concern, Twin Butte will continue to face
the risks that it currently faces with respect to its affairs, business and operations and future prospects. Such risk
factors are set forth and described in Twin Butte's Annual Information Form for the year ended December 31, 2015,
which has been filed on SEDAR and which are specifically incorporated by reference herein.
In addition, the failure of Twin Butte to comply with certain terms of the Arrangement Agreement may result in
Twin Butte being required to pay the Break Fee to the Purchaser, the result of which could have a material adverse
effect on Twin Butte's financial position and results of operations and its ability to fund growth prospects and
current operations. Twin Butte may have also lost other opportunities that would have otherwise been available had
the Arrangement Agreement not been executed, including, without limitation, opportunities not pursued as a result
of affirmative and negative covenants made by it in the Arrangement Agreement, such as covenants affecting the
conduct of its business outside the ordinary course of business.
TAX CONSIDERATIONS TO TWIN BUTTE SECURITYHOLDERS
Certain Canadian Federal Income Tax Considerations
The following summary describes the principal Canadian federal income tax considerations in respect of the
Arrangement generally applicable to a Twin Butte Securityholder who, for purposes of the Tax Act, and at all
relevant times, deals at arm's length with each of Twin Butte and the Purchaser and is not affiliated with Twin Butte,
or the Purchaser, holds its Securities as capital property, and disposes of such Securities under the Arrangement (a
"Holder"). Securities will generally be considered to be capital property to a Holder unless the Holder holds such
Securities in the course of carrying on a business or the Holder acquired such Securities in a transaction or
transactions considered to be an adventure or concern in the nature of trade. Certain Canadian resident Holders
whose Securities might not otherwise be considered capital property may, in certain circumstances, make an
irrevocable election in accordance with subsection 39(4) of the Tax Act to have the Securities and all other
"Canadian securities" as defined in the Tax Act owned by such Holder in the taxation year in which the election is
made, and in all subsequent taxation years, deemed to be capital property. Holders should consult with their own tax
advisors if they contemplate making such an election.
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law and the published administrative practices of the Canada Revenue Agency ("CRA"). This summary also takes
into account all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister of
Finance (Canada) prior to the date hereof (the "Tax Proposals") and assumes that all Tax Proposals will be enacted
in the form proposed. However, there can be no assurance that the Tax Proposals will be enacted in their current
form, or at all. This summary is not exhaustive of all possible Canadian federal income tax considerations and,
except for the Tax Proposals, does not take into account or anticipate any changes in law or administrative practice,
whether by legislative, regulatory, administrative or judicial decision or action, nor does it take into account or
consider other federal or any provincial, territorial or foreign tax considerations, which may differ significantly from
the Canadian federal income tax considerations described herein.
This summary is not applicable to: (a) a Holder that is a "financial institution" (for the purposes of the "mark-tomarket" rules) or a "specified financial institution", each as defined in the Tax Act; (b) a Holder an interest in which
would be a "tax shelter investment" within the meaning of the Tax Act; (c) a Holder whose "functional currency" for
the purposes of the Tax Act is the currency of a country other than Canada; (d) a Holder that enters into a "derivative
forward agreement" with respect to the Securities; or (e) a Holder that acquired Shares pursuant to an Option,
Performance Award or Restricted Award or other equity-based employment compensation plan or arrangement.
Such Holders should consult their own tax advisors.
This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any particular Holder. This summary is not exhaustive of all Canadian federal income tax considerations.
Consequently, Twin Butte Securityholders are urged to consult their own tax advisors for advice regarding the
income tax consequences to them of disposing of their Securities under the Arrangement, having regard to their own
particular circumstances, and any other consequences to them of such transactions under Canadian federal,
provincial, local and foreign tax laws. No advance income tax ruling has been obtained from the CRA to confirm the
tax consequences of the Arrangement to Twin Butte Securityholders.
Holders Resident in Canada
The following portion of the summary is generally applicable to a Holder who, for purposes of the Tax Act and any
applicable income tax treaty or convention, and at all relevant times, is resident or deemed to be resident in Canada
(a "Resident Holder").
Disposition of Debentures under the Arrangement
Under the Arrangement, Resident Holders of Debentures will transfer their Debentures to the Acquiror for the
Debenture Consideration. Such a Resident Holder will be considered to have disposed of such Debentures for
proceeds of disposition equal to such cash payment (less the portion thereof that relates to accrued interest). The
Resident Holder will realize a capital gain (or capital loss) on the disposition of the Debentures equal to the amount
by which the holder's proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the
adjusted cost base of such Debentures to the holder immediately prior to the disposition. The taxation of capital
gains and capital losses is discussed below under the heading " – Capital Gains and Capital Losses".
Upon the disposition of a Debenture under the Arrangement, interest accrued thereon and paid to the holder thereof
to the date of disposition must be included in computing the income of the holder for the taxation year in which the
Arrangement occurs, except to the extent that such interest was otherwise included in the income of the holder for a
previous year.
Disposition of Shares under the Arrangement
Under the Arrangement, Resident Holders of Shares (other than dissenting Resident Holders of Shares) will transfer
their Shares to the Acquiror in exchange for the Share Consideration, and will realize a capital gain (or a capital
loss) equal to the amount by which the cash payment exceeds (or is less than) the aggregate of the adjusted cost base
to the Resident Holder of such Shares and any reasonable costs of disposition. The taxation of capital gains and
capital losses is discussed below under the heading " – Capital Gains and Capital Losses".
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A Resident Holder of Shares who dissents from the Arrangement (a "Dissenting Resident Holder") will be deemed
to have transferred such Dissenting Resident Holder's Shares to the Acquiror and will be entitled to receive a
payment from the Acquiror of an amount equal to the fair value of the Dissenting Resident Holder's Shares. A
Dissenting Resident Holder of Shares who exercises the right of dissent in respect of the Arrangement and is entitled
to be paid the fair value of their Shares by the Acquiror will realize a capital gain (or capital loss) to the extent that
such payment (other than any portion thereof that is interest) exceeds (or is less than) the aggregate of the adjusted
cost base of the Shares to the Dissenting Resident Holder and reasonable costs of the disposition. See "– Capital
Gains and Capital Losses". A Dissenting Resident Holder will be required to include in computing its income any
interest awarded by a court in connection with the Arrangement.
Capital Gains and Capital Losses
Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the
amount of any capital gain (a "taxable capital gain") realized in such taxation year. Subject to and in accordance
with the provisions of the Tax Act, a Resident Holder is 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 the year. Allowable capital losses in excess of taxable capital gains may be carried back and deducted in any of
the three preceding taxation years or carried forward and deducted in any subsequent taxation year against net
taxable capital gains realized in such years to the extent and in the circumstances described in the Tax Act.
In the case of a Resident Holder that is a corporation, trust or partnership, the amount of any capital loss otherwise
resulting from the disposition of Shares may be reduced by the amount of dividends previously received or deemed
to be received to the extent and under the circumstances prescribed in the Tax Act.
Capital gains realized by individuals and certain trusts may give rise to a liability for alternative minimum tax under
the Tax Act.
Additional Refundable Tax
A Resident Holder, including a Dissenting Resident Holder, that is throughout the year a "Canadian-controlled
private corporation" as defined in the Tax Act may be liable to pay a refundable tax of 10Ҁ% on certain investment
income, including taxable capital gains and interest. The rate of such refundable tax will be different if the taxation
year of the Resident Holder, or Dissenting Resident Holder, in which the disposition occurs began prior to January
1, 2016, and such Resident Holders and Dissenting Resident Holders should consult their own tax advisors in this
regard.
Holders Not Resident in Canada
The following portion of the summary is generally applicable to a Holder who, for the purposes of the Tax Act and
any applicable income tax treaty or convention, and at all relevant times, is not and has not been a resident or
deemed to be a resident of Canada and does not use or hold, and is not deemed to use or hold, Securities in
connection with carrying on a business in Canada (a "Non-Resident Holder"). Special rules, which are not
discussed in this summary, apply to a non-resident that is an insurer carrying on business in Canada and elsewhere.
Disposition of Debentures under the Arrangement
A Non-Resident Holder of a Debenture will not be subject to tax under the Tax Act in respect of any capital gain
(and will not be entitled to deduct any amount in respect of any capital loss) realized on the disposition of a
Debenture under the Arrangement unless such Debentures constitute "taxable Canadian property" to the NonResident Holder and do not constitute "treaty-protected property". See the discussion below under the heading " –
Taxable Canadian Property".
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will not be subject to Canadian withholding tax.
Disposition of Shares under the Arrangement
A Non-Resident Holder who disposes of Shares under the Arrangement will realize a capital gain or a capital loss
computed in the manner described above under the heading "Holders Resident in Canada – Disposition of Shares
under the Arrangement". A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain, or
entitled to deduct any capital loss, realized on the disposition of Shares to the Acquiror under the Arrangement
unless such Shares constitute "taxable Canadian property" to the Non-Resident Holder and do not constitute "treatyprotected property". See the discussion below under the heading " – Taxable Canadian Property".
Taxable Canadian Property
Provided the Shares are listed on a designated stock exchange (which currently includes the TSX) at the time of
disposition, the Debentures and Shares generally will not constitute taxable Canadian property of a Non-Resident
Holder, unless, at any time during the 60-month period immediately preceding the disposition, (i) the Non-Resident
Holder, persons not dealing at arm's length with such Non-Resident Holder, partnerships in which the Non-Resident
Holder or any such person holds an interest directly by or through one or more partnerships, or the Non-Resident
Holder together with all such persons and partnerships, owned 25% or more of the issued shares of any class or
series of the capital stock of Twin Butte; and (ii) more than 50% of the fair market value of the Shares was derived
directly or indirectly from one or any combination of: (a) real or immovable property situated in Canada; (b)
Canadian resource properties"; (c) "timber resource properties"; and (d) options in respect of, or interests in or rights
in property described in (a) to (c) (as such terms are defined in the Tax Act).
Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Debentures and Shares which
are not otherwise taxable Canadian property could be deemed to be taxable Canadian property.
Even if the Securities are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from
the disposition of Securities will not be included in computing the Non-Resident Holder's income for the purposes of
the Tax Act if the Securities constitute "treaty-protected property". Securities owned by a Non-Resident Holder will
generally be treaty-protected property if the gain from the disposition of such Securities would, because of an
applicable income tax treaty, be exempt from tax under the Tax Act. In the event that Securities 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 Debentures Under the Arrangement",
"Holders Resident in Canada – Disposition of Shares Under the Arrangement" and "Holders Resident in Canada –
Capital Gains and Capital Losses" will generally apply. A Non-Resident Holder who disposes of taxable Canadian
property and such property is not treaty-protected property, must file a Canadian income tax return for the year in
which the disposition occurs, regardless of whether the Non-Resident Holder is liable for Canadian tax on any gain
realized as a result.
Non-Resident Holders owning Securities that may be "taxable Canadian property" should consult their tax advisors.
Dissenting Non-Resident Holders of Shares
A Non-Resident Holder of Shares who dissents from the Arrangement (a "Dissenting Non-Resident Holder") will
be deemed to have transferred such Dissenting Non-Resident Holder's Shares to the Acquiror and will be entitled to
receive a payment from the Acquiror of an amount equal to the fair value of the Dissenting Non-Resident Holder's
Shares. Non-Resident Holders who intend to dissent from the Arrangement are urged to consult their own tax
advisors.
Dissenting Non-Resident Holders will generally be subject to the same treatment described above under the
headings "– Disposition of Shares under the Arrangement" and "– Taxable Canadian Property".
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withholding tax.
Certain Other Tax Considerations
The Information Circular does not contain a summary of the non-Canadian income tax considerations of the
Arrangement for Twin Butte Securityholders who are subject to income tax outside of Canada. Such Twin Butte
Securityholders should consult their own tax advisors with respect to the tax implications of the Arrangement,
including any associated filing requirements in such jurisdictions.
INFORMATION CONCERNING THE PURCHASER AND THE ACQUIROR
The information concerning the Purchaser contained in this Information Circular has been provided by the
Purchaser for inclusion in this Information Circular. Although Twin Butte has no knowledge that any
statement contained herein taken from, or based on, such information and records or information provided
by the Purchaser are untrue or incomplete, Twin Butte assumes no responsibility for the accuracy of the
information contained in such documents, records or information or for any failure by the Purchaser to
disclose events which may have occurred or may affect the significance or accuracy of any such information
but which are unknown to Twin Butte.
The Purchaser and the Acquiror
The Purchaser is a partnership of the Reignwood Group and Horizon Holding Group, both privately held
corporations domiciled in Hong Kong and Canada, respectively. The Reignwood Group is a global multi-industrial
conglomerate active in sixteen industries including consumer products, real estate, hospitality and lifestyle,
healthcare, aviation, ocean engineering, construction management and leasing. The Reignwood Group holds
investments in over sixty subsidiaries worldwide and maintains a commitment to the green, healthy development
concept through the promotion of business and cultural exchanges between China, Asia and the West. Horizon
Holding Inc. is a Toronto-based holding company that has business interests in a number of commodity trading
companies, infrastructure and logistics facilities, commercial properties and manufacturing facilities across Canada
and Asia.
The Purchaser is a private company organized and existing under the laws of Singapore, with its registered office in
Singapore.
The Acquiror is a private limited company organized and existing under the laws of England and Wales, with its
registered office in London, United Kingdom. The Acquiror is organized and incorporated by the Purchaser and is a
wholly-owned subsidiary of the Purchaser.
INFORMATION CONCERNING TWIN BUTTE
General
Twin Butte is a value oriented intermediate producer with a deep, low risk, drilling inventory focused on medium
and heavy oil reservoirs. Twin Butte is a reporting issuer in each of the Provinces of Canada and the Shares are
listed on the TSX under the symbol "TBE" and the Debentures are listed on the TSX under the symbol "TBE.DB".
Twin Butte's head office is located at Suite 410, 396 – 11th Avenue S.W. and its registered office is located at Suite
2400, 525 – 8th Avenue S.W., Calgary, Alberta, T2P 1G1.
Prior Valuations and Bona Fide Prior Offers
To the knowledge of the Company and its directors and senior officers, after reasonable enquiry, there have been no
prior valuations (as such term is defined in MI 61-101) of the Company, its material assets or its securities made in
the 24 months preceding the date of this Information Circular. No bona fide prior offer (within the meaning of MI
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Arrangement during the 24 months before the date of the Arrangement Agreement.
Additional Information
Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial information in
respect of the Company and its affairs is provided in the Company's annual audited comparative financial statements
for the year ended December 31, 2015 and the Company's unaudited interim comparative financial statements for
the three months ended March 31, 2016 and the related management's discussion and analysis. Copies of the
Company's financial statements and related management's discussion and analysis are available upon request from
R. Alan Steele, Vice-President, Finance, Chief Financial Officer and Corporate Secretary of Twin Butte at Twin
Butte's head office, Suite 410, 396 – 11th Avenue S.W. Calgary, Alberta T2R 0C5, telephone (403) 215-2692 or by
email at asteele@twinbutteenergy.com. Also see "Audit Committee Information" in the Company's Annual
Information Form for the year ended December 31, 2015 for information relating to the Audit Committee, including
its mandate and composition, as well as fees paid to the Company's auditors.
DISSENTING SHAREHOLDER RIGHTS
The following description of the rights of Dissenting Shareholders is not a comprehensive statement of the
procedures to be followed by a Dissenting Shareholder who seeks payment of the "fair value" of such Twin Butte
Shareholder's Shares and is qualified in its entirety by the reference to the full text of the Interim Order which is
attached as Appendix B to this Information Circular and the full text of Section 191 of the ABCA which is attached
as Appendix E to this Information Circular. A Twin Butte Shareholder who intends to exercise Dissent Rights
should carefully consider and strictly comply with the provisions of Section 191 of the ABCA, as modified by
the Interim Order and the Plan of Arrangement. Failure to strictly comply with the provisions of that section,
as modified by the Interim Order and the Plan of Arrangement, and to adhere to the procedures established
therein may result in the loss of all rights thereunder. It is suggested that Twin Butte Shareholders wishing to
avail themselves of their rights under those provisions seek their own legal advice, as failure to comply strictly
with them may prejudice their right of dissent.
The Court hearing the application for the Final Order has the discretion to alter the rights of dissent described herein
based on the evidence presented at such hearing.
Pursuant to the Interim Order, a registered Twin Butte Shareholder who fully complies with the dissent procedures
in Section 191 of the ABCA, as modified by the Interim Order and the Plan of Arrangement, is entitled, upon the
Arrangement becoming effective, in addition to any other rights he may have, to dissent and to be paid by the
Acquiror the fair value of the Shares held by such Twin Butte Shareholder in respect of which he or she dissents,
determined as of the close of business on the last business day before the day on which the Arrangement Resolution
is adopted. A Dissenting Shareholder shall not have voted his or her Shares at the Meeting, either by proxy or
in person, in favour of the Arrangement Resolution and registered Twin Butte Shareholders may not exercise
the right of dissent in respect of only a portion of the holder's Shares, but may dissent only with respect to all
of the Shares held by the Twin Butte Shareholder. A vote against the Arrangement Resolution, whether in
person or by proxy, shall not constitute a written objection to the Arrangement Resolution as required by the
Interim Order.
Twin Butte Shareholders who are Beneficial Twin Butte Securityholders and wish to dissent should be aware
that only the registered owner of such Shares is entitled to dissent. Accordingly, a Twin Butte Shareholders
that is a Beneficial Twin Butte Securityholder desiring to exercise its Dissent Rights must make arrangements
for the Shares beneficially owned by such holder to be registered in such holder's name prior to the time the
written objection to the Arrangement Resolution is required to be received by Twin Butte.
A registered Twin Butte Shareholder wishing to exercise rights of dissent with respect to the Arrangement
Resolution must send to Twin Butte a written objection to the Arrangement Resolution, which written
objection must be received by Twin Butte c/o Burnet, Duckworth & Palmer LLP, Suite 2400, 525 – 8th
Avenue S.W., Calgary, Alberta, T2P 1G1, Attention: Frederick Davidson by no later than 4:00 p.m. (Calgary
time) on August 5, 2016 or by 4:00 p.m. (Calgary time) on the day that is three Business Days immediately
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may be, and must otherwise strictly comply with the dissent procedures described in this Information
Circular.
An application may be made to the Court by the Company or by a Dissenting Shareholder to fix the fair value of the
Dissenting Shareholder's Shares. If such an application to the Court is made by either the Company or a Dissenting
Shareholder, the Company must, unless the Court otherwise orders, send to each Dissenting Shareholder a written
offer to pay him an amount considered by the Twin Butte Board to be the fair value of the Shares formerly held by
such Dissenting Shareholder. The offer, unless the Court otherwise orders, will be sent to each Dissenting
Shareholder at least 10 days before the date on which the application is returnable, if the Company is the applicant,
or within 10 days after the Company is served with notice of the application, if a Dissenting Shareholder is the
applicant. The offer must be made on the same terms to each Dissenting Shareholder and must be accompanied by a
statement showing how the fair value was determined.
In such circumstances, a Dissenting Shareholder may make an agreement with the Acquiror for the purchase of such
holder's Shares for an agreed upon amount, at any time before the Court pronounces an order fixing the fair value of
the applicable Shares.
A Dissenting Shareholder is not required to give security for costs in respect of an application and, except in special
circumstances, will not be required to pay the costs of the application and appraisal. On the application, the Court
will make an order under Subsection 191(13) of the ABCA fixing the fair value of the Shares of all Dissenting
Shareholders who are parties to the application, giving judgment in that amount in favour of each of those
Dissenting Shareholders, and fixing the time within which the Acquiror must pay that amount to the Dissenting
Shareholders. The Court may in its discretion allow a reasonable rate of interest on the amount payable to each
Dissenting Shareholder calculated from the date on which the Dissenting Shareholder ceases to have any rights as a
Twin Butte Shareholder under the ABCA until the date of payment.
The Company shall not make a payment to a Dissenting Shareholder under Section 191 of the ABCA, as modified
by the Interim Order and the Plan of Arrangement, if there are reasonable grounds for believing that the Company is
or would after the payment be unable to pay its liabilities as they become due, or that the realizable value of the
assets of the Company would thereby be less than the aggregate of its liabilities. In such event, the Company shall
notify each Dissenting Shareholder that it is unable lawfully to pay such Dissenting Shareholder for its Shares, in
which case the Dissenting Shareholder may, by written notice to the Company within 30 days after receipt of such
notice, withdraw such holder's written objection, in which case the holder shall be deemed to have participated in the
Arrangement as a Twin Butte Shareholder. If the Dissenting Shareholder does not withdraw such holder's written
objection, such Dissenting Shareholder retains status as a claimant against the Company to be paid as soon as the
Company is lawfully entitled to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the
Company but in priority to its shareholders.
After the Effective Date, or upon the making of an agreement between the Company and the Dissenting Shareholder
as to the payment to be made by the Company to the Dissenting Shareholder, or upon the pronouncement of a court
order, whichever first occurs, the Twin Butte Shareholder ceases to have any rights as a Twin Butte Shareholder
other than the right to be paid the fair value of the Shares held by such Dissenting Shareholder in the amount agreed
to between the Company and the Dissenting Shareholder or in the amount of the judgement, except where: (i) the
Dissenting Shareholder withdraws such Dissenting Shareholder's demand for payment; or (ii) the Arrangement
Resolution is terminated, in which case such Dissenting Shareholder's rights as a Twin Butte Shareholder will be
reinstated as of the date on which such Dissenting Shareholder sent the demand for payment. In either event, the
dissent and appraisal proceedings in respect of that Dissenting Shareholder will be discontinued.
Dissenting Shareholders who duly exercise Dissent Rights and who are ultimately entitled to be paid fair value for
their Shares will be deemed to have transferred their Shares as of the Effective Time and without any further
authorization, act or formality and free and clear of all liens, charges, claims and encumbrances, to the Acquiror
under the Arrangement.
In the event that a Dissenting Shareholder fails to perfect or effectively withdraws a claim under Section 191 of the
ABCA or forfeits the right to make a claim under that section or such Dissenting Shareholder's rights as a Twin

- 64 Butte Shareholder are otherwise reinstated, such Dissenting Shareholder's Shares will thereupon be deemed to have
been transferred to the Acquiror at the same time as all other Shares are acquired by the Acquiror under the
Arrangement on the same basis as a non-dissenting holder of Shares, notwithstanding the provisions of Section 191
of the ABCA.
Unless waived by the Purchaser, it is a condition to the obligations of the Purchaser to complete the Arrangement
that Dissent Rights shall not have been exercised by the holders of more than 5% of the outstanding Shares.
We urge any Twin Butte Shareholder who is considering dissenting to the Arrangement to consult their own tax
advisor with respect to the income tax consequences to them of such action. For a general summary of certain
income tax implications to a Dissenting Shareholder, see: "Tax Considerations to Twin Butte Securityholders –
Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Dissenting Resident
Holders" and "Tax Considerations to Twin Butte Securityholders – Certain Canadian Federal Income Tax
Considerations – Holders Not Resident in Canada – Dissenting Non-Resident Holders".
OTHER MEETING BUSINESS
In addition to the Arrangement, Twin Butte Shareholders will also be asked to consider at the Meeting the following
annual business matters.
Financial Statements and Independent Auditors' Report
The Company will submit to Twin Butte Shareholders at the Meeting the audited financial statements of Twin Butte
for the years ended December 31, 2015 and 2014 and the independent auditors' report thereon. No vote by the Twin
Butte Shareholders with respect to this matter will be required.
Fixing the Number of Directors
At the Meeting, Twin Butte Shareholders will be asked to consider and, if thought fit, approve an ordinary resolution
fixing the number of directors for the present time at seven, as may be adjusted between Twin Butte Shareholders'
meetings by way of resolution of the Twin Butte Board. Accordingly, unless otherwise directed and if named as a
proxy, it is the intention of the persons named in the accompanying Twin Butte Shareholder instrument of proxy to
vote in favour of the ordinary resolution fixing the number of directors to be elected at the Meeting at seven. In
order to be effective, the ordinary resolution in respect of fixing the number of directors to be elected at the Meeting
at seven must be passed by a majority of the votes cast by Twin Butte Shareholders who vote in respect of this
ordinary resolution.
Election of Directors
At the Meeting, Twin Butte Shareholders will be asked to elect seven directors for election to the Twin Butte Board.
There are currently seven directors of Twin Butte, each of whom retires from office at the Meeting. If the
Arrangement is completed, the Purchaser intends to reconstitute the Twin Butte Board. See "The Arrangement –
General Details of the Arrangement". Such persons will only serve as directors of Twin Butte if the Arrangement is
not completed. If the Arrangement is not completed, such persons will hold office until the next annual general
meeting of Twin Butte Shareholders or until their successors are duly elected or appointed.
Unless otherwise directed, it is the intention of management to vote Twin Butte Shareholder instruments of proxy in
the accompanying form in favour of an ordinary resolution fixing the number of directors to be elected at the
Meeting at seven members and in favour of the election as directors of the seven nominees hereinafter set forth:
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John A. Brussa
David M. Fitzpatrick
Thomas J. Greschner

James Saunders
Warren D. Steckley
William A. Trickett

The names and residence of the persons nominated for election as directors, the number of voting securities of Twin
Butte beneficially owned or controlled or directed, directly or indirectly, the offices held by each in Twin Butte, the
period served as director and the principal occupation of each are set forth below. The information as to Twin Butte
Shares beneficially owned or controlled or directed, directly or indirectly, is based upon information furnished to
Twin Butte by the nominees.

Name, Pr ovince and
Countr y of Residence
R. James Brown (1)(2)
Alberta, Canada
John A. Brussa (2)
Alberta, Canada

Dir ector Since
February 8, 2008

March 22, 2011

Principal Occupation During the
Five Preceding Year s

Number of Common Shar es Beneficially
Owned, or Contr olled or Dir ected,
Dir ectly or Indirectly (5)

Independent businessman.

484,667

Partner, Burnet, Duckworth & Palmer
LLP (law firm).

895,592

Independent businessman.

340,595

David M. Fitzpatrick (2)
Alberta, Canada

December 8, 2008

Thomas J. Greschner (3)
Alberta, Canada

January 9, 2012

President and Chief Executive Officer
of Nexxco Energy Ltd. (oil and gas
company) since August 2012, and
prior
thereto,
independent
businessman.

602,673

December 30, 2005

Executive Chairman of Twin Butte
since March 23, 2015; Chief
Executive Officer of Twin Butte
Energy Ltd. from January 14, 2014
until March 23, 2015, and prior
thereto, President and Chief Executive
Officer of Twin Butte.

6,309,780

Warren D. Steckley (1)(3)
Alberta, Canada

March 20, 2009

Independent
businessman
since
September 9, 2013, and prior thereto,
President and Chief Operating Officer
of Barnwell of Canada, Limited (oil
and gas company).

376,051

William A. Trickett (1)(3)
Alberta, Canada

October 14, 2009

President and Chief Executive Officer
and director of Fogo Energy Corp. (oil
and gas company).

251,024

James Saunders
Alberta, Canada

Notes:

(1)
(2)
(3)
(4)
(5)

Member of the Audit Committee, which committee is required pursuant to the Business Corporations Act (Alberta).
Member of the Compensation, Nominating and Corporate Governance Committee.
Member of the Reserves Committee.
We do not have an Executive Committee.
In addition, Mr. Saunders also holds 802,900 Restricted Awards and 432,742 Performance Awards and Messrs. Brown,
Brussa, Fitzpatrick, Greschner, Steckley and Trickett also hold 208,364, 272,172, 272,304, 208,380, 223,467 and
223,467 Restricted Awards, respectively.
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The Twin Butte Board has adopted a majority voting policy stipulating that if the votes in favour of the election of a
director nominee at a shareholders' meeting represent less than a majority of the Shares voted and withheld, the
nominee will submit his resignation promptly after the meeting, for Twin Butte's Compensation, Nominating and
Corporate Governance Committee's consideration. Twin Butte's Compensation, Nominating and Corporate
Governance Committee will make a recommendation to Twin Butte's Board after reviewing the matter, and Twin
Butte's Board's decision to accept or reject the resignation offer will be disclosed to the public within 90 days of the
applicable shareholders' meeting. Resignations are expected to be accepted except in situations where extenuating
circumstances would warrant the applicable director to continue to serve as a Twin Butte Board member. The
nominee will not participate in any committee or Twin Butte Board deliberations on the resignation offer unless
there are not at least three directors who did not receive a majority withheld vote. The policy does not apply in
circumstances involving contested director elections.
Additional Disclosure Relating to Proposed Directors
Bankruptcies
To our knowledge, except as described below, no proposed director (nor any personal holding company of any of
such persons): (a) is, as of the date of this information circular – proxy statement, or has been within the ten years
before the date of this information circular – proxy statement, a director or executive officer of any company
(including our company) that, while that person was acting in that capacity, or within a year of that person ceasing to
act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets; or (b) has, within the ten years before the date of this information
circular – proxy statement, become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold the assets of the proposed director.
John Brussa, a director of Twin Butte, resigned as a director of Calmena Energy Services Inc. ("Calmena") on June
30, 2014. On January 19, 2015, a senior lender of Calmena made an application to the Court of Queen's Bench of
Alberta to appoint an interim receiver under the Bankruptcy and Insolvency Act (Canada) and trading in the common
shares of Calmena was suspended by the TSX. On January 20, 2015, the senior lender was granted a receivership
order by the Court of Queen's Bench of Alberta. Mr. Brussa was also a director of Enseco Energy Services Corp.
("Enseco"), a public oilfield service company, which was placed in receivership on October 14, 2015 and, in
connection therewith, a receiver was appointed under the Bankruptcy and Insolvency Act (Canada). Mr. Brussa
resigned as a director of Enseco on October 14, 2015. On December 21, 2015 Enseco was assigned into bankruptcy
by the receiver. Mr. Brussa is a director of Argent Energy Ltd. which is the administrator of Argent Energy Trust.
On February 17, 2016, Argent Energy Trust and its Canadian and United States holding companies (collectively
"Argent") commenced proceedings under the Companies' Creditors Arrangement Act ("CCAA") for a stay of
proceedings until March 19, 2016. On the same date, Argent filed voluntary petitions for relief under Chapter 15 of
the United States Bankruptcy Code ("Chapter 15"). On March 9, 2016, the stay of proceedings under the CCAA
was extended until May 17, 2016. Additionally on March 10, 2016 the U.S. Bankruptcy Court approved an order
recognizing the CCAA as the foreign main proceedings under Chapter 15.
David Fitzpatrick, a director of Twin Butte, has been a director of Lone Pine Resources Inc. ("Lone Pine"), an oil
and natural gas company, since June 1, 2011 and was the former Interim Chief Executive Officer of Lone Pine from
February 28, 2013 until May 30, 2013. On September 25, 2013, Lone Pine commenced proceedings in the Court of
Queen's Bench of Alberta under the Companies' Creditors Arrangement Act ("CCAA") and ancillary proceedings
under Chapter 15 of the United States Bankruptcy Code in the United States Bankruptcy Court for the District of
Delaware. On January 31, 2014, Lone Pine completed its emergence from creditor protection under the CCAA and
Chapter 15 of the United States Bankruptcy Code. Lone Pine, Lone Pine Resources Canada Ltd. and all other
subsidiaries of Lone Pine were parties to the CCAA and Chapter 15 proceedings.
Gordon Howe, the Vice President, Land of Twin Butte, was the Vice President, Land and Negotiations of Lone Pine
from June 1, 2011 to January 3, 2013.
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To our knowledge, no proposed director (nor any personal holding company of any of such persons) is, as of the
date of this information circular – proxy statement, or was within ten years before the date of this information
circular – proxy statement, a director, chief executive officer or chief financial officer of any company (including
our company), that: (a) was subject to a cease trade order (including a management cease trade order), an order
similar to a cease trade order or an order that denied the relevant company access to any exemption under securities
legislation, in each case that was in effect for a period of more than 30 consecutive days (collectively, an "Order"),
that was issued while the proposed director was acting in the capacity as director, chief executive officer or chief
financial officer; or (b) was subject to an Order that was issued after the proposed director ceased to be a director,
chief executive officer or chief financial officer and which resulted from an event that occurred while that person
was acting in the capacity as director, chief executive officer or chief financial officer.
Penalties or Sanctions
To our knowledge, no proposed director (nor any personal holding company of any of such persons), has been
subject to: (a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or (b) any
other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable securityholder in deciding whether to vote for a proposed director.
Appointment of Auditors
Unless otherwise directed, it is management's intention to vote the proxies in favour of an ordinary resolution to reappoint the firm of PricewaterhouseCoopers LLP, Chartered Accountants, to serve as auditors of Twin Butte until
the next annual meeting of the Twin Butte Shareholders and to authorize the directors to fix their remuneration as
such. In order to be effective, the ordinary resolution appointing auditors of Twin Butte and authorizing the
directors to fix their remuneration must be passed by a majority of the votes cast by Twin Butte Shareholders in
respect of such resolution. PricewaterhouseCoopers LLP, Chartered Accountants, has been Twin Butte's auditors
since June 2006.
Additional Business
At the Meeting, the Twin Butte Shareholders will also transact such further or other business as may properly come
before the Meeting or any adjournments or postponements thereof. Management of Twin Butte knows of no
amendments, variations or other matters to come before the Meeting, other than the matters referred to in the
accompanying Notice of Annual and Special Meeting. However, if any other matter properly comes before the
Meeting, the accompanying applicable form of proxy confers discretionary authority to vote on such amendments,
variations and other matters and the persons named in the accompanying applicable form of proxy, if named as
proxy, will vote on such matter in accordance with their best judgment.
INFORMATION CONCERNING THE MEETING
Purpose of the Meeting
The information contained in this Information Circular is furnished in connection with the solicitation of
proxies by the management of Twin Butte for use at the Meeting. At the Meeting, Twin Butte Securityholders
will consider and vote upon the Arrangement Resolution and such other business as may properly come before the
Meeting. The Twin Butte Shareholders and the Twin Butte Debentureholders will vote on the Arrangement
Resolution as separate classes of securities. Only Twin Butte Shareholders will vote on the Other Meeting Business.
Following an extensive review and analysis of the Arrangement and consideration of other available
alternatives and based upon the recommendation of the Special Committee and other relevant factors
considered by the Twin Butte Board, the Twin Butte Board has unanimously determined that the
Arrangement is in the best interests of Twin Butte, the Twin Butte Shareholders and the Twin Butte
Debentureholders and that the consideration to be received by the Twin Butte Shareholders and Twin Butte
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Debentureholders, respectively. The Twin Butte Board unanimously recommends that Twin Butte
Securityholders vote in favour of the Arrangement Resolution. See "The Arrangement –Background to the
Arrangement" and "The Arrangement – Reasons for and Anticipated Benefits of the Arrangement" and "The
Arrangement – Recommendation of the Twin Butte Board".
Date, Time and Place of Meeting
The Meeting will be held at 9:00 a.m. (Calgary time) on August 10, 2016 at the offices of Burnet, Duckworth &
Palmer LLP, Suite 2400 525 8th Ave S.W. Calgary, Alberta, for the purposes set forth in the accompanying Notice
of Annual and Special Meeting of Twin Butte Securityholders. The purpose of the Meeting is for Twin Butte
Securityholders to consider and, if deemed advisable, approve the Arrangement Resolution and for Twin Butte
Shareholders to consider the Other Meeting Business.
Twin Butte Shareholders of record as at the Record Date are entitled to receive notice of the Meeting and to vote
those Shares included in the list of Twin Butte Shareholders entitled to vote at the Meeting prepared as at the Record
Date, unless any such Twin Butte Shareholder transfers Shares after the Record Date and the transferee of those
Shares, having produced properly endorsed certificates evidencing such Shares or having otherwise established that
he or she owns such Shares, demands, not later than 10 days before the Meeting, that the transferee's name be
included in the list of Twin Butte Shareholders entitled to vote at the Meeting, in which case such transferee shall be
entitled to vote such shares at the Meeting.
In the case of Twin Butte Debentureholders, only Twin Butte Debentureholders whose names have been entered in
the registers of holders of Debentures on the close of business on the Record Date will be entitled to receive notice
of and to vote at the Meeting.
Solicitation of Proxies
This Information Circular is being sent to both registered and non-registered Twin Butte Securityholders and is
provided in connection with the solicitation of proxies by the management of Twin Butte for use at the Meeting for
the purposes set forth in the accompanying Notice of Annual and Special Meeting of Twin Butte Securityholders.
Solicitations of proxies will be primarily by mail, but may also be by newspaper publication, in person or by
telephone, fax or oral communication by directors, officers, employees and/or agents of Twin Butte, including by
proxy solicitation agents that may be specifically retained for such purpose. All costs of the solicitation for the
Meeting will be borne by Twin Butte, and Twin Butte will reimburse Broadridge (as such term is defined below)
and intermediaries for the reasonable fees and costs incurred by them in mailing soliciting materials to Beneficial
Twin Butte Securityholders. Also see "Advice to Beneficial Twin Butte Securityholders" below.
The Company is not using "notice and access" to send its proxy related materials to Twin Butte Securityholders,
including this Information Circular and the Instrument of Proxy. Pending any postal service interruptions, paper
copies of such materials will be sent to all Twin Butte Securityholders.
Twin Butte has engaged Laurel Hill, as its proxy solicitation agent, to encourage the return of completed proxies and
voting directions by Twin Butte Shareholders and Twin Butte Debentureholders and to solicit proxies and voting
directions in favour of the Arrangement Resolution. In connection with these services, Laurel Hill is expected to
receive a fee of $60,000, plus reasonable out-of-pocket expenses.
Appointment of Proxies
Accompanying this Information Circular is an Instrument of Proxy or voting instruction form ("VIF") for use by
Twin Butte Securityholders. The persons named in the enclosed Instrument of Proxy or VIF are directors and/or
officers of Twin Butte. A Twin Butte Securityholder desiring to appoint a person (who need not be a Twin
Butte Securityholder) to represent such Twin Butte Securityholder at the Meeting other than the persons
designated in the Instrument of Proxy or VIF, as applicable, may do so by inserting such person's name in the
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Proxy or VIF in accordance with the instructions set forth therein.
Voting of Proxies for Beneficial Twin Butte Securityholders
Only proxies deposited by registered Twin Butte Securityholders whose names appear on the records of Twin
Butte as the registered holder of Shares or Debentures can be recognized and acted upon at the Meeting. If
you are a Beneficial Twin Butte Securityholder, please complete and return the VIF provided to you in
accordance with the instructions therein. Failure to do so may result in your Securities not being eligible to be
voted at the Meeting. See "Advice to Beneficial Twin Butte Securityholders" below.
Revocation of Proxies
In addition to revocation in any other manner permitted by law, a registered Twin Butte Securityholder may revoke
a proxy by instrument in writing executed by the Twin Butte Securityholder or such shareholder's attorney
authorized in writing, or, if the Twin Butte Securityholder is a corporation, under its corporate seal or by an officer
or attorney thereof, duly authorized, and deposited either at the registered office of Twin Butte at any time up to and
including the last business day preceding the day of the Meeting or any adjournment or postponement thereof, or
with the Chairman of the Meeting on the day of the Meeting or any adjournment or postponement thereof. The
registered office of Twin Butte is at Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta T2P 1G1. Please note that
if a registered Twin Butte Securityholder appoints a proxy holder and submits their voting instructions via the
internet in accordance with the above and subsequently wishes to change their appointment, such Twin Butte
Securityholder may resubmit their applicable instrument of proxy and/or voting direction via the internet prior to the
deadline noted above. When resubmitting an instrument of proxy via the internet, the most recently submitted
instrument of proxy will be recognized as the only valid one and all previous instruments of proxy submitted will be
disregarded and considered as revoked, provided that the last instrument of proxy is submitted by the deadline noted
above.
Only the registered holder of Shares or Debentures has the right to revoke a proxy in the manner described above. If
you are a Twin Butte Beneficial Securityholder and wish to change your vote, you must arrange for your broker or
other intermediary in whose name your Shares or Debentures are registered to revoke the voting instructions given
on your behalf in accordance with the instructions provided by such broker or other intermediary. It should be noted
that the revocation of voting instructions by a Twin Butte Beneficial Securityholder can take several days or even
longer to complete and, accordingly, any such revocation should be completed well in advance of the deadline
prescribed in the VIF accompanying this Information Circular. See "Advice to Beneficial Twin Butte
Securityholders" below for additional information on the voting procedures applicable to Twin Butte Beneficial
Securityholders.
Proxy Voting
The Shares or Debentures represented by the accompanying Instrument of Proxy will be voted in accordance with
the instructions of the Twin Butte Securityholder on any ballot that may be called for, and if the Twin Butte
Securityholder specifies a choice with respect to any matter to be acted upon, the shares will be voted accordingly.
In the absence of such direction, the persons set forth in the accompanying Instrument of Proxy intend to
vote the Shares or Debentures represented thereby FOR the Arrangement Resolution.
It is important that your Shares and Debentures be represented at the Meeting. Whether or not you are able to attend
the Meeting, we urge you to complete, sign and mail the applicable enclosed form(s) of proxy to, or deposit it with,
Computershare Trust Company of Canada, 8th floor, 100 University Avenue, Toronto, Ontario, Canada M5J 2Y1,
Attention: Proxy Department, or to submit your proxy by telephone or on the Internet, in each case in accordance
with the enclosed instructions. In order to be effective, proxies must be received no later than 9:00 a.m. (Calgary
time) on August 8, 2016 or if the Meeting is adjourned or postponed, no later than 9:00 a.m. (Calgary time) on the
day which is at least 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior
to the time set for the Meeting or any adjournment or postponement thereof. Registered Shareholders and
Debentureholders may also use the internet site at www.investorvote.com to transmit their voting instructions or

- 70 vote by phone at 1-866-732-VOTE (8683) (toll free within North America) or 1-312-588-4290 (outside North
America) or by fax at 1-866-249-7775 (toll free in North America) or 416-263-9524 (international).
In the event of any general interruption of postal service due to strike, lockout or other cause, Twin Butte
Securityholders are encouraged to submit their votes by fax, telephone or internet-based voting procedures.
Exercise of Discretion by Proxy
The enclosed Instrument of Proxy confers discretionary authority upon the persons named therein with
respect to amendments or variations to matters identified in the Notice of Annual and Special Meeting of
Twin Butte Securityholders and this Information Circular and with respect to other matters that may
properly come before the Meeting. At the date of this Information Circular, management of Twin Butte does
not know of any amendments, variations or other matters to come before the Meeting.
Advice to Beneficial Twin Butte Securityholders
The information set forth in this section is of significant importance to many Twin Butte Securityholders, as a
substantial number of them do not hold their Shares or Debentures in their own names. Beneficial Twin Butte
Securityholders should note that only proxies deposited by Twin Butte Securityholders whose names appear on the
records of Twin Butte as the registered holders of Shares or Debentures can be recognized and acted upon at the
Meeting. If any of the Securities of a Twin Butte Securityholder are listed in an account statement provided to a
Twin Butte Securityholder by a broker, then in almost all cases those shares will not be registered in the Twin Butte
Securityholder's name on the records of Twin Butte. Such Securities will more likely be registered under the name
of the Twin Butte Securityholder's broker or an agent of that broker. In Canada, the majority of such Shares and
Debentures are registered under the name of CDS & Co. (the registration name for CDS Clearing and Depository
Services Inc., which acts as nominee for many Canadian brokerage firms). Shares and Debentures held by brokers or
their agents or nominees can only be voted (for or against resolutions) upon the instructions of the Beneficial Twin
Butte Securityholder. Without specific instructions, brokers and their agents and nominees are prohibited from
voting the Securities for the broker's clients. The directors and officers of Twin Butte do not know for whose benefit
the Shares or Debentures registered in the name of CDS & Co. or of other brokers/agents are held. Therefore,
Beneficial Twin Butte Securityholders should ensure that instructions respecting the voting of their Shares
and Debentures are communicated to the appropriate person.
Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from beneficial
securityholders in advance of securityholder meetings. Every intermediary/broker has its own mailing procedures
and provides its own return instructions to clients, which should be carefully followed by Beneficial Twin Butte
Securityholders in order to ensure that their Shares and Debentures are voted at the Meeting. The VIF supplied to a
Beneficial Twin Butte Securityholder is similar to the Instrument of Proxy provided to registered Twin Butte
Securityholders by Twin Butte; however, its purpose is limited to instructing the registered Twin Butte
Securityholder (the broker or the agent of the broker) how to vote on behalf of the Beneficial Twin Butte
Securityholder. The majority of brokers now delegate responsibility for obtaining voting instructions from clients to
Broadridge Financial Solutions, Inc. ("Broadridge"). Broadridge typically mails a scannable voting instruction form
instead of the form of Instrument of Proxy. The Beneficial Twin Butte Securityholder is asked to complete the
voting instruction form and return it to Broadridge by mail or facsimile. Alternatively, the Beneficial Twin Butte
Securityholder may call a toll-free number to vote the shares held by the Beneficial Twin Butte Securityholder or
vote online. Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of the Shares or Debentures to be represented at the Meeting.
A Beneficial Twin Butte Securityholder receiving a VIF cannot use that VIF to vote Shares or Debentures
directly at the Meeting, but rather a Beneficial Twin Butte Securityholder must submit its voting instructions
in accordance with the instructions in the VIF.
Although a Beneficial Twin Butte Securityholder may not be recognized directly at the Meeting for the purposes of
voting Shares registered in the name of his broker (or agent of the broker), a Beneficial Twin Butte Securityholder
may attend the Meeting as proxyholder for the registered Twin Butte Securityholder and vote the Shares or
Debentures in that capacity. Beneficial Twin Butte Securityholders who wish to attend the Meeting and indirectly
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names in the blank space on the VIF provided to them and return the same in accordance with the instructions
provided well in advance of the Meeting.
Twin Butte intends to send proxy-related materials directly to non-objecting Beneficial Twin Butte Securityholders.
Such materials will be delivered to objecting Twin Butte Securityholders by Broadridge or through the Intermediary.
Twin Butte will pay the reasonable fees and costs of Broadridge or an objecting Beneficial Twin Butte
Securityholder's intermediary to deliver the proxy-related materials and Form 54-101F7 – Request for Voting
Instructions Made by Intermediary to objecting Beneficial Twin Butte Securityholders.
Voting Securities and Principal Holders Thereof
As of the Record Date, Twin Butte had 354,847,889 Shares outstanding. Each Twin Butte Shareholder will be
entitled to one vote for each Share held.
Twin Butte has $85 million principal amount of Debentures outstanding as of the Record Date. Each Twin Butte
Debentureholder will be entitled to one vote for each $1,000 principal amount of Debentures held.
The Twin Butte Board has set the close of business on July 11, 2016 as the Record Date. See "Information
Concerning the Meeting – Date, Time and Place of Meeting".
To the knowledge of the directors and executive officers of Twin Butte, as of July 11, 2016, no person, firm or
company beneficially owns or controls or directs, directly or indirectly, voting securities carrying 10% or more of
the voting rights attached to the Shares or the Debentures:
Quorum and Votes Required
Pursuant to the Interim Order:
x

each Twin Butte Shareholder will be entitled to one vote for each Share held;

x

the quorum at the Meeting in respect of Twin Butte Shareholders shall be persons present not being less
than two (2) in number and holding or representing by proxy not less than five per cent (5%) of the
aggregate of the Shares entitled to be voted at the Meeting;

x

each Twin Butte Debentureholder will be entitled to one vote for each $1,000 principal amount of
Debentures held;

x

the quorum at the Meeting in respect of the Twin Butte Debentureholders shall be Twin Butte
Debentureholders present in person or represented by proxy at the Meeting holding or representing by
proxy not less than twenty-five per cent (25%) of the principal amount of Debentures outstanding;

x

the Twin Butte Shareholders and the Twin Butte Debentureholders will vote on the Arrangement
Resolution as separate classes of securities;

x

if within 30 minutes of the appointed time of the Meeting a quorum in respect of the Twin Butte
Shareholders is not present, the Meeting shall be adjourned in respect of matters to be considered by Twin
Butte Shareholders to the same day in the next week if a business day and, if such day is a not a business
day, the Meeting shall be adjourned in respect of matters to be considered by Twin Butte Shareholders to
the next business day following one week after the day appointed for the Meeting at the same time and
place, and if at such adjourned meeting a quorum is not present, the Twin Butte Shareholders present shall
be a quorum for all purposes;

x

if a quorum of Twin Butte Debentureholders is not present at the Meeting, the Meeting will still proceed in
respect of the Twin Butte Shareholders (if a quorum in respect thereof is present);
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if a quorum of the Twin Butte Debentureholders shall not be present within 30 minutes from the time fixed
for the Meeting, the Meeting shall be adjourned in respect of matters to be considered by Twin Butte
Debentureholders to the same day in the next week (unless such day is not a Business Day in which case it
shall be adjourned to the next following Business Day thereafter) at the same time and place and no notice
shall be required to be given in respect of such adjourned meeting. At the adjourned meeting, the Twin
Butte Debentureholders present in person or represented by proxy shall, subject to the provisions of the
Debenture Indenture, as modified by the Interim Order, constitute a quorum and may transact the business
for which the Meeting was originally convened notwithstanding that they may not represent 25% of the
principal amount of the outstanding Debentures; and

x

if a quorum of Twin Butte Shareholders is not present at the Meeting, the Meeting will still proceed in
respect of the Twin Butte Debentureholders (if a quorum in respect thereof is present).

Depositary
Computershare Investor Services Inc. will act as Depositary for the receipt of certificates representing Shares and
Debentures and Letters of Transmittal deposited pursuant to the Arrangement and other matters in connection with
the Purchaser Loan. The Depositary will receive reasonable and customary compensation for its services in
connection with the Arrangement, will be reimbursed for certain out-of-pocket expenses and will be indemnified by
Twin Butte against certain liabilities under applicable securities laws and expenses in connection therewith.
No fee or commission is payable by any Twin Butte Securityholder who transmits its Shares or Debentures directly
to the Depositary. Except as set forth above or elsewhere in this Information Circular, Twin Butte will not pay any
fees or commissions to any broker or dealer or any other person for soliciting deposits of Securities pursuant to the
Arrangement.
Other Business
The management of Twin Butte does not intend to present and does not have any reason to believe that others will
present any item of business other than those set forth in this Information Circular at the Meeting. However, if any
other business is properly presented at the Meeting and may properly be considered and acted upon, proxies will be
voted by those named in the applicable form of proxy in their sole discretion, including with respect to any
amendments or variations to the matters identified in this Information Circular.
LEGAL MATTERS
Certain legal matters in connection with the Arrangement will be passed upon by Burnet, Duckworth & Palmer LLP,
on behalf of Twin Butte. Certain legal matters in connection with the Arrangement will be passed upon by Osler,
Hoskin & Harcourt LLP, on behalf of the Purchaser.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as disclosed herein, there were no material interests, direct or indirect, of directors or executive officers
of the Company, of any shareholder who beneficially owns or controls or directs, directly or indirectly, more than
10% of the outstanding Shares, or any other Informed Person (as defined in National Instrument 51-102) or any
known associate or affiliate of such persons, in any transaction since the commencement of the most recently
completed financial year of the Company or in any proposed transaction which has materially affected, or would
materially affect, the Company or any of its subsidiaries. John Brussa, a director of Twin Butte, is a partner of
Burnet, Duckworth & Palmer LLP, which firm receives fees for legal services provided to Twin Butte.
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
Other than as disclosed herein, Company management is not aware of any material interest, direct or indirect, by
way of beneficial ownership of securities or otherwise, of any person who has been a director or executive officer at
any time since the beginning of the Company's last financial year, of any proposed nominee for election as a
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other than the election of directors.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the Company's directors, proposed nominees for election as directors, executive officers, employees or
former executive officers, directors or employees of our company or the Company's subsidiaries, or any associate of
any such director, proposed nominee for director, executive officer or employee is, or has been at any time since the
beginning of the Company's most recently completed financial year, indebted to the Company or any of the
Company's subsidiaries in respect of any indebtedness that is still outstanding, nor, at any time since the beginning
of the Company's most recently completed financial year has any indebtedness of any such person been the subject
of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by the
Company or any of the Company's subsidiaries, other than routine indebtedness.
CORPORATE GOVERNANCE DISCLOSURE
The Company's disclosure with respect to certain corporate governance practises is set forth in Appendix G hereto.
STATEMENT OF EXECUTIVE COMPENSATION
The Company's disclosure with respect to certain director and executive compensation matters and practises as well
as information with respect to securities authorized for issuance under the Company's equity compensation plans
was filed on SEDAR under the Company's profile on May 3, 2016, a copy of which is set forth in Appendix F
hereto.
APPROVAL
This Information Circular and the delivery thereof to Twin Butte Securityholders has been approved and authorized
by the Twin Butte Board.

APPENDIX A
ARRANGEMENT RESOLUTION
A.

Shareholder Resolution

"BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 193 of the Business Corporations Act (Alberta) (the
“ABCA”) of Twin Butte Energy Ltd. (the “Company”) and involving the holders of the common shares
(“Shares”) of the Company (the “Shareholders”) and the holders (the “Debentureholders”) of the 6.25%
convertible unsecured subordinated debentures due December 31, 2018 of the Company (the
“Debentures”) and Reignwood Resources Holding Pte. Ltd. (the “Purchaser”) and Reignwood Resources
Trading UK Limited, as more particularly described and set forth in the management information circular
of the Company (the “Circular”) accompanying the notice of meeting dated July 11, 2016, as the
Arrangement may be amended, modified or supplemented in accordance with the arrangement agreement
dated June 23, 2016 between the Purchaser and the Company, as amended by an amending agreement
dated July 11, 2016 (the “Arrangement Agreement”), is hereby authorized, approved and adopted.

2.

The plan of arrangement of the Company, as it may be or has been amended, modified or supplemented in
accordance with the Arrangement Agreement and its terms (the “Plan of Arrangement”), the full text of
which is set out in Schedule “B” to the Arrangement Agreement which is attached as Appendix C to the
Circular, is hereby authorized, approved and adopted.

3.

Any action of the directors of the Company in approving the Arrangement Agreement, the Plan of
Arrangement and any related transaction, and any action of any director or officer of the Company in
executing and delivering and giving effect to the Arrangement Agreement, the Plan of Arrangement and
any related transaction, and any amendment, modification or supplement to any of the foregoing, and any
transaction contemplated by any of the foregoing, is hereby ratified, authorized and approved.

4.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company
to make an application to the Court of Queen’s Bench of Alberta for an order to approve the Arrangement
on the terms set forth in the Arrangement Agreement and the Plan of Arrangement (as they may be
amended, modified or supplemented in accordance with their respective terms and as described in the
Circular).

5.

Notwithstanding the passage of this resolution (and the adoption of the Arrangement) by the Shareholders
and passage of the extraordinary resolution with respect to the Arrangement by the Debentureholders, or
that the Arrangement has been approved by the Court of Queen’s Bench of Alberta (the “Court”), the
directors of the Company are hereby authorized and empowered, at their discretion, without further notice
to, or approval from, the Shareholders or the Debentureholders: (i) to amend, modify, supplement or
terminate the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the
Arrangement Agreement and the Plan of Arrangement and approval by the Court; and (ii) subject to the
terms of the Arrangement Agreement, not to proceed with the Arrangement and any related transaction at
any time prior to the issuance of a certificate by the Registrar of Corporations under the ABCA giving
effect to the Arrangement.

6.

Any officer or director of the Company is hereby authorized and directed, for and on behalf of the
Company, to execute and deliver, or cause to be delivered, for filing with the Registrar of Corporations
under the ABCA, the Articles of Arrangement, a certified copy of the Final Order (both as defined in the
Arrangement Agreement) and such other documents as are necessary or desirable to give full effect to the
Arrangement and any related transaction in accordance with the Arrangement Agreement, such
determination to be conclusively evidenced by the execution and delivery of such Articles of Arrangement,
certified copy of the Final Order and any such other documents.

7.

Any officer or director of the Company is hereby authorized and directed, for and on behalf of the
Company, to execute or cause to be executed and to deliver or cause to be delivered all such other

documents and instruments and to perform or cause to be performed all such other acts and things as such
officer or director determines may be necessary or desirable to give full force and effect to the foregoing
resolutions and the matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document or instrument or the performance of any such act or thing."

B.

Debentureholder Resolution

"BE IT RESOLVED AS AN EXTRAORDINARY RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 193 of the Business Corporations Act (Alberta) (the
“ABCA”) of Twin Butte Energy Ltd. (the “Company”) and involving the holders of the common shares
(“Shares”) of the Company (the “Shareholders”) and the holders (the “Debentureholders”) of the 6.25%
convertible unsecured subordinated debentures due December 31, 2018 of the Company (the
“Debentures”) and Reignwood Resources Holding Pte. Ltd. (the “Purchaser”) and Reignwood Resources
Trading UK Limited, as more particularly described and set forth in the management information circular
of the Company (the “Circular”) accompanying the notice of meeting dated July 11, 2016, as the
Arrangement may be amended, modified or supplemented in accordance with the arrangement agreement
dated June 23, 2016 between the Purchaser and the Company, as amended by an amending agreement
dated July 11, 2016 (the “Arrangement Agreement”), is hereby authorized, approved and adopted.

2.

The plan of arrangement of the Company, as it may be or has been amended, modified or supplemented in
accordance with the Arrangement Agreement and its terms (the “Plan of Arrangement”), the full text of
which is set out in Schedule “B” to the Arrangement Agreement which is attached as Appendix C to the
Circular, is hereby authorized, approved and adopted.

3.

Any action of the directors of the Company in approving the Arrangement Agreement, the Plan of
Arrangement and any related transaction, and any action of any director or officer of the Company in
executing and delivering and giving effect to the Arrangement Agreement, the Plan of Arrangement and
any related transaction, and any amendment, modification or supplement to any of the foregoing, and any
transaction contemplated by any of the foregoing, is hereby ratified, authorized and approved.

4.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company
to make an application to the Court of Queen’s Bench of Alberta for an order to approve the Arrangement
on the terms set forth in the Arrangement Agreement and the Plan of Arrangement (as they may be
amended, modified or supplemented in accordance with their respective terms and as described in the
Circular).

5.

Notwithstanding the passage of this resolution (and the adoption of the Arrangement) by the
Debentureholders and the passage of the special resolution with respect to the Arrangement by the
Shareholders or that the Arrangement has been approved by the Court of Queen’s Bench of Alberta (the
“Court”), the directors of the Company are hereby authorized and empowered, at their discretion, without
further notice to, or approval from, the Shareholders or the Debentureholders: (i) to amend, modify,
supplement or terminate the Arrangement Agreement or the Plan of Arrangement to the extent permitted by
the Arrangement Agreement and the Plan of Arrangement and approval by the Court; and (ii) subject to the
terms of the Arrangement Agreement, not to proceed with the Arrangement and any related transaction at
any time prior to the issuance of a certificate by the Registrar of Corporations under the ABCA giving
effect to the Arrangement.

6.

The proper officers and authorized signatories of Computershare Trust Company of Canada (as successor
to the business of Valiant Trust Company) are hereby authorized and directed to execute and deliver all
documents and instruments and to take such other actions as they may deem necessary or desirable to
implement this resolution and the matters authorized hereby, including the transactions required and/or
contemplated by the Arrangement, such determination to be conclusively evidenced by the execution and
delivery of such documents or other instruments or the taking of any such actions.

7.

Any officer or director of the Company is hereby authorized and directed, for and on behalf of the
Company, to execute and deliver, or cause to be delivered, for filing with the Registrar of Corporations
under the ABCA, the Articles of Arrangement, a certified copy of the Final Order (both as defined in the
Arrangement Agreement) and such other documents as are necessary or desirable to give full effect to the
Arrangement and any related transaction in accordance with the Arrangement Agreement, such

determination to be conclusively evidenced by the execution and delivery of such Articles of Arrangement,
certified copy of the Final Order and any such other documents.
8.

Any officer or director of the Company is hereby authorized and directed, for and on behalf of the
Company, to execute or cause to be executed and to deliver or cause to be delivered all such other
documents and instruments and to perform or cause to be performed all such other acts and things as such
officer or director determines may be necessary or desirable to give full force and effect to the foregoing
resolutions and the matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document or instrument or the performance of any such act or thing."

APPENDIX B
INTERIM ORDER

Clerk's stamp
Court File Number

1601-08381

Court

COURT OF QUEEN'S BENCH OF ALBERTA

Judicial Centre

CALGARY

Matter

IN THE MATTER OF Section 193 of the Business Corporations Act,
R.S.A. 2000, c. B-9, as amended
AND IN THE MATTER OF a proposed arrangement in respect of Twin
Butte Energy Ltd. and the shareholders and debentureholders of Twin
Butte Energy Ltd. and involving Reignwood Resources Holding Pte.
Ltd. and Reignwood Resources Trading UK Limited.

Applicant

TWIN BUTTE ENERGY LTD.

Respondent

Not Applicable

Document

INTERIM ORDER

Address for Service and
Contact Information of
Party Filing this
Document

BURNET, DUCKWORTH & PALMER LLP
2400, 525 - 8 Avenue S.W.
Calgary, Alberta T2P 1G1
Solicitor: Shannon Wray
Telephone: (403) 260-0245
Facsimile: (403) 260-0332
Email: slw@bdplaw.com
File Number: 63019-49

DATE ON WHICH ORDER WAS PRONOUNCED:

June 30, 2016

NAME OF JUDGE WHO MADE THIS ORDER:

Justice J.M. Ross

LOCATION OF HEARING:

Calgary

INTERIM ORDER
UPON the Originating Application (the "Originating Application") of Twin Butte Energy Ltd.
(the "Applicant");
AND UPON reading the Originating Application, the affidavit of R. Alan Steele, Vice President,
Finance, Chief Financial Officer and Corporate Secretary of Twin Butte, sworn June 29, 2016
and the documents referred to therein (the "Affidavit");
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AND UPON HEARING counsel for the Applicant;
FOR THE PURPOSES OF THIS ORDER:
(a)

the capitalized terms not defined in this Order (the "Order") shall have the
meanings attributed to them in the draft information circular of the Applicant
(the "Information Circular") which is attached as Exhibit "A" to the Affidavit;
and

(b)

all references to "Arrangement" used herein mean the arrangement as set
forth in the Plan of Arrangement attached as Schedule "B" to the arrangement
agreement (the "Arrangement Agreement"), which Arrangement Agreement
is attached as Appendix C to the Information Circular.

IT IS HEREBY ORDERED THAT:
General

1.

The Applicant shall seek approval of the Arrangement as described in the Information
Circular by the Twin Butte Securityholders in the manner set forth below.

The Meeting

2.

The Applicant shall call and conduct an annual and special meeting (the “Meeting”) of
Twin Butte Securityholders on or about August 10, 2016. At the Meeting, the Twin Butte
Securityholders will consider and vote upon, among other things, a special resolution
and an extraordinary resolution to approve the Arrangement substantially in the form
attached as Appendix A to the Information Circular, as applicable (the “Arrangement
Resolution”) and such other business as may properly be brought before the Meeting
or any adjournment or postponement thereof, all as more particularly described in the
Information Circular.

3.

The quorum at the Meeting in respect of the Shareholders shall be persons present not
being less than two (2) in number and holding or representing by proxy not less than
five per cent (5%) of the Shares entitled to be voted at the Meeting. The quorum at the
Meeting in respect of the Debentureholders shall be Debentureholders present in person
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or represented by proxy at the Meeting holding or representing by proxy not less than
twenty-five per cent (25%) of the principal amount of Debentures outstanding.

4.

If within 30 minutes of the appointed time of the Meeting a quorum in respect of the
Shareholders is not present, the Meeting shall be adjourned in respect of matters to be
considered by the Shareholders to the same day in the next week if a Business Day and,
if such day is a not a Business Day, the Meeting shall be adjourned in respect of matters
to be considered by Shareholders to the next business day following one week after the
day appointed for the Meeting at the same time and place, and if at such adjourned
meeting a quorum is not present, the Shareholders present shall be a quorum for all
purposes. If a quorum of the Debentureholders is not present at the Meeting or any
adjournment thereof, the Meeting, or adjournment thereof, will still proceed in respect
of the Shareholders provided a quorum in respect thereof is present.

5.

If a quorum of the Debentureholders shall not be present within 30 minutes from the
time fixed for the Meeting, the Meeting shall be adjourned in respect of matters to be
considered by the Debentureholders to the same day in the next week (unless such day
is not a Business Day in which case it shall be adjourned to the next following Business
Day thereafter) at the same time and place and no notice shall be required to be given
in respect of such adjourned meeting. At the adjourned meeting, the Debentureholders
present in person or by proxy shall constitute a quorum and may transact the business
for which the Meeting was originally convened notwithstanding that they may not
represent 25% of the principal amount of the outstanding Debentures. If a quorum of
the Shareholders is not present at the Meeting or any adjournment thereof, the Meeting,
or adjournment thereof, will still proceed in respect of the Debentureholders provided a
quorum in respect thereof is present.

6.

Each Shareholder will be entitled to one (1) vote on a ballot in respect of the
Arrangement Resolution for each Share held and each Debentureholder will be entitled
to one (1) vote in respect of the Arrangement Resolution for each $1,000 principal
amount of Debentures held.

7.

The Shareholders and the Debentureholders will vote on the Arrangement Resolution as
separate classes of securities.
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8.

The record date for Twin Butte Securityholders entitled to receive notice of and vote at
the Meeting shall be July 11, 2016 (the "Record Date"). Only Shareholders of record
as at the Record Date are entitled to receive notice of the Meeting and to vote those
Shares included in the list of Shareholders entitled to vote at the Meeting prepared as at
the Record Date, unless, in the case of the Shareholders, any such Shareholder transfers
Shares after the Record Date and the transferee of those Shares, having produced
properly endorsed certificates evidencing such Shares or having otherwise established
that he or she owns such Shares, demands, not later than 10 days before the Meeting,
that the transferee's name be included in the list of Shareholders entitled to vote at the
Meeting, in which case such transferee shall be entitled to vote such shares at the
Meeting. In the case of Debentureholders, only Debentureholders whose names have
been entered in the registers of holders of Debentures on the close of business on the
Record Date will be entitled to receive notice of and to vote at the Meeting.

9.

The Meeting shall be called, held and conducted in accordance with the applicable
provisions of the ABCA, the articles and by-laws of the Applicant in effect at the relevant
time, the Debenture Indenture, the Information Circular, the rulings and directions of
the Chair of the Meeting, this Order and any further Order of this Court. To the extent
that there is any inconsistency or discrepancy between this Order and the ABCA or the
articles or by-laws of the Applicant or the Debenture Indenture, the terms of this Order
shall govern.

Conduct of the Meeting

10.

The only persons entitled to attend the Meeting shall be Shareholders, Debentureholders
or their authorized proxy holders, the Applicant’s directors and officers and its auditors,
the Applicant’s legal counsel, representatives and legal counsel of the Purchaser, the
Debenture Trustee and its representatives, the scrutineer of the Meeting and its
representatives and such other persons who may be permitted to attend by the Chair of
the Meeting.

11.

The Chair of the Meeting shall be any officer or director of the Applicant or failing them,
any other person chosen at the Meeting.
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12.

The number of votes required to pass the Arrangement Resolution shall be:
(a)

not less than 66⅔% of the votes cast by the Shareholders present in person or
represented by proxy at the Meeting;

(b)

a simple majority of the votes cast by Shareholders present in person or
represented by proxy at the Meeting after excluding votes cast by certain
persons whose votes may not be included in determining minority approval of a
business combination pursuant to Multilateral Instrument 61-101 – Protection of

Minority Securityholders In Special Transactions; and
(c)

not less than 66⅔% of the principal amount of the Debentures held by the
Debentureholders present in person or represented by proxy at the Meeting and
voted upon the Arrangement Resolution.

13.

To be valid, a proxy must be deposited in the manner and within the timeframes
described in the Information Circular.

14.

Any accidental omission to give notice of the Meeting or the non-receipt of the notice
shall not invalidate any resolution passed or proceedings taken at the Meeting.

Adjournments and Postponements

15.

The Applicant, if it deems it to be advisable and if permitted by the Purchaser or
otherwise contemplated by the Arrangement Agreement, may adjourn or postpone the
Meeting on one or more occasions (whether or not a quorum is present, if applicable)
and for such period or periods of time as the Applicant deems advisable, without the
necessity of first convening the Meeting or first obtaining any vote of the Twin Butte
Securityholders respecting the adjournment or postponement. Notice of any such
adjournment

or

postponement

may

be

given

by

press

release,

newspaper

advertisement, or by notice to the Twin Butte Securityholders by one of the methods
specified in this Order, as determined to be the most appropriate method of
communication by the Board (provided that such authorization shall not derogate from
the rights of the Purchaser as the other party to the Arrangement Agreement). If the
Meeting is adjourned or postponed in accordance with this Order, the references to the
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Meeting in this Order shall be deemed to be the Meeting as adjourned or postponed, as
the context allows.
Amendments to the Arrangement

16.

The Applicant and the Purchaser are authorized to make such amendments, revisions or
supplements to the Arrangement as they may together determine necessary or
desirable, provided that such amendments, revisions or supplements are made in
accordance with and in the manner contemplated by the Arrangement and the
Arrangement Agreement. The Arrangement so amended, revised or supplemented shall
be deemed to be the Arrangement submitted to the Meeting and the subject of the
Arrangement Resolution, without need to return to this Court to amend this Order.

Amendments to Meeting Materials

17.

The Applicant is authorized to make such amendments, revisions or supplements
("Additional Information") to the Information Circular, each form of proxy
(collectively, the "Proxy"), notice of the Meeting ("Notice of Meeting"), each form of
letter of transmittal (collectively, the "Letter of Transmittal") and notice of Originating
Application ("Notice of Originating Application") as it may determine, and the
Applicant may disclose such Additional Information, including material changes, by the
method and in the time most reasonably practicable in the circumstances as determined
by the Applicant. Without limiting the generality of the foregoing, if any material change
or material fact arises between the date of this Order and the date of the Meeting,
which change or fact, if known prior to mailing of the Information Circular, would have
been disclosed in the Information Circular, then:
(a)

the Applicant may advise the Twin Butte Securityholders, the directors and
auditors of Twin Butte and the Debenture Trustee of the material change or
material fact by disseminating a news release ("News Release") in accordance
with Applicable Canadian Securities Laws; and

(b)

provided that the News Release describes the applicable material change or
material fact in reasonable detail, the Applicant shall not be required to deliver
an amendment to the Information Circular to the Twin Butte Securityholders, the
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directors and auditors of Twin Butte and the Debenture Trustee or otherwise
give notice to the Twin Butte Securityholders, the directors and auditors of Twin
Butte and the Debenture Trustee of the material change or material fact other
than dissemination or filing of the News Release as aforesaid.
Dissent Rights

18.

The registered Shareholders are, subject to the provisions of this Order and the
Arrangement, accorded the right to dissent under Section 191 of the ABCA with respect
to the Arrangement Resolution and the right to be paid the fair value of their Shares by
the Acquiror in respect of which such right to dissent was validly exercised.

19.

In order for a registered Shareholder (a "Dissenting Shareholder") to exercise such
right of dissent under subsection 191(5) of the ABCA:
(a)

the Dissenting Shareholder's written objection to the Arrangement Resolution
must be received by the Applicant, care of Burnet, Duckworth & Palmer LLP,
Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta T2P 1G1, Attention:
Frederick D. Davidson, by 4:00 p.m. (Calgary time) on August 5, 2016 or by 4:00
p.m. (Calgary time) on such other date that is three Business Days immediately
preceding the date that any adjournment or postponement of the Meeting is
reconvened or held, as the case may be;

(b)

a Dissenting Shareholder who fails to comply with the provisions of the right of
dissent has no right to make a claim pursuant to the right of dissent, but shall
instead receive the consideration to be given under the Arrangement as though
no right of dissent was exercised in respect thereof;

(c)

a vote against the Arrangement Resolution, whether in person or by proxy, shall
not constitute a written objection to the Arrangement Resolution as required
under paragraph 19(a) herein;

(d)

a Dissenting Shareholder shall not have voted his, her or its Shares at the
Meeting, either by proxy or in person, in favour of the Arrangement Resolution;
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(e)

a Shareholder may not exercise the right of dissent in respect of only a portion of
the Shareholder's Shares, but may dissent only with respect to all of the Shares
held by the Shareholder; and

(f)

the exercise of such right of dissent must otherwise comply with the
requirements of Section 191 of the ABCA, as modified and supplemented by this
Order and the Arrangement.

20.

The fair value of the consideration to which a Dissenting Shareholder is entitled
pursuant to the Arrangement shall be determined as of the close of business on the last
Business Day before the day on which the Arrangement Resolution is approved by the
Shareholders at the Meeting and shall be paid to the Dissenting Shareholders by the
Acquiror as contemplated by the Arrangement and this Order.

21.

Dissenting Shareholders who validly exercise their right to dissent, as set out in
paragraphs 18 and 19 above, and who:
(a)

are determined to be entitled to be paid the fair value of their Shares, shall be
deemed to have transferred such Shares as of the effective time of the
Arrangement (the "Effective Time"), without any further act or formality and
free and clear of all liens, claims and encumbrances to the Acquiror in exchange
for the fair value of the Shares, net of withholding or other taxes; or

(b)

are, for any reason (including, for clarity, any withdrawal by any Dissenting
Shareholder of their dissent) determined not to be entitled to be paid the fair
value for their Shares shall be deemed to have participated in the Arrangement
on the same basis as a non-Dissenting Shareholder and such Shares will be
deemed to be exchanged for the consideration under the Arrangement,

but in no event shall the Applicant, the Acquiror, the Purchaser or any other person be
required to recognize such Shareholders as holders of Shares after the Effective Time,
and the names of such Shareholders shall be removed from the register of Shares.
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22.

A Dissenting Shareholder shall be deemed to have transferred his, her or its Shares to
the Acquiror as of the Effective Time on the Effective Date, notwithstanding the
provisions of Section 191 of the ABCA.

23.

Subject to further order of this Court, the rights available to the Shareholders under the
ABCA and the Arrangement to dissent from the Arrangement Resolution shall constitute
full and sufficient dissent rights for the Shareholders with respect to the Arrangement
Resolution.

24.

Notice to the Shareholders of their right of dissent with respect to the Arrangement
Resolution and to receive, subject to the provisions of the ABCA and the Arrangement,
the fair value of the consideration to which a Dissenting Shareholder is entitled pursuant
to the Arrangement shall be sufficiently given by including information with respect to
this right as set forth in the Information Circular which is to be sent to Shareholders in
accordance with paragraph 25 of this Order.

Notice

25.

The Information Circular, substantially in the form attached as Exhibit "A" to the
Affidavit, with such amendments thereto as counsel to the Applicant may determine
necessary or desirable (provided such amendments are not inconsistent with the terms
of this Order), and including the Notice of Meeting, the Proxy, the Notice of Originating
Application and this Order, together with any other communications or documents
determined by the Applicant to be necessary or advisable including the applicable Letter
of Transmittal (collectively, the "Meeting Materials"), shall be sent to those Twin
Butte Securityholders who hold Securities, as of the Record Date, the directors of the
Applicant and the auditors of the Applicant, by any one or more of the following
methods:
(a)

in the case of registered Twin Butte Securityholders, by pre-paid first class or
ordinary mail, by courier or by delivery in person, addressed to each such holder
at his, her or its address, as shown on the books and records of the Applicant as
of the Record Date not later than 21 days prior to the Meeting;
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(b)

in the case of non-registered Twin Butte Securityholders, by providing sufficient
copies of the Meeting Materials to intermediaries, in accordance with National
Instrument 54-101 – Communication With Beneficial Owners of Securities of a

Reporting Issuer;
(c)

in the case of the directors and auditors of the Applicant, by email, pre-paid first
class or ordinary mail, by courier or by delivery in person, addressed to the
individual directors or firm of auditors, as applicable, not later than 21 days prior
to the date of the Meeting; and

(d)

in the case of the Debenture Trustee, by facsimile, pre-paid registered mail, by
courier or by delivery in person, addressed to the Debenture Trustee, in
accordance with the Debenture Indenture.

26.

Delivery of the Meeting Materials in the manner directed by this Order shall be deemed
to be good and sufficient service upon the Twin Butte Securityholders, the directors and
auditors of the Applicant and the Debenture Trustee of:

27.

(a)

the Originating Application;

(b)

this Order;

(c)

the Notice of the Meeting; and

(d)

the Notice of Originating Application.

In the event of a postal strike, lockout or event that prevents, delays, or otherwise
interrupts mailing or delivery of the Information Circular provided in paragraph 25
hereof (the "Postal Service Disruption"), the issuance of a press release containing
details of the date, time and place of the Meeting, steps that may be taken by the
Shareholders and Debentureholders to deliver or transmit proxies by delivery, internet
voting or telephone and that the Information Circular will be provided by electronic mail
or by courier upon request made by a Shareholder or Debentureholder, will be deemed
good and sufficient service upon the Shareholders or Debentureholders of the

11
Information Circular and shall be deemed to satisfy the requirements of Section 134 of
the ABCA and Section 14.2 of the Debenture Indenture.
Final Application

28.

Subject to further order of this Court and provided that the Twin Butte Securityholders
have approved the Arrangement in the manner directed by this Court and the directors
of the Applicant have not revoked their approval, the Applicant may proceed with an
application for a final Order of the Court approving the Arrangement (the "Final
Order") on August 11, 2016 at 10:00 a.m. (Calgary time) or so soon thereafter as
counsel may be heard. Subject to the Final Order and to the issuance of the proof of
filing of the Articles of Arrangement, all Shareholders, all Debentureholders, the
Applicant and all other persons will be bound by the Arrangement in accordance with its
terms.

29.

Any Twin Butte Securityholders or other interested party (other than the Purchaser or
the Acquiror) (each an "Interested Party") desiring to appear and make submissions
at the application for the Final Order is required to file with this Court and serve upon
the Applicant, on or before 4:00 p.m. (Calgary time) on August 3, 2016 (or the Business
Day that is five Business Days prior to the date of the Meeting if it is not held on August
10, 2016), a notice of intention to appear ("Notice of Intention to Appear") including
the Interested Party's address for service (or alternatively, a facsimile number for service
by facsimile or an email address for service by electronic mail), indicating whether such
Interested Party intends to support or oppose the application or make submissions at
the application, together with a summary of the position such Interested Party intends
to advocate before the Court, and any evidence or materials which are to be presented
to the Court. Service of this notice on the Applicant shall be effected by service upon
the solicitors for the Applicant, c/o Burnet, Duckworth & Palmer LLP, Suite 2400, 525 –
8th Avenue S.W., Calgary, Alberta T2P 1G1, facsimile: (403) 260-0332, Attention:
Shannon Wray.

30.

In the event that the application for the Final Order is adjourned, only those parties
appearing before this Court for the Final Order, and those Interested Parties serving a
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Notice of Intention to Appear in accordance with paragraph 29 of this Order, shall have
notice of the adjourned date.
Leave to Vary Interim Order

31.

The Applicant is entitled at any time to seek leave to vary this Order upon such terms
and the giving of such notice as this Court may direct.
Signed "Justice J.M. Ross"
Justice of the Court of Queen's Bench of
Alberta

APPENDIX C
ARRANGEMENT AGREEMENT

AMENDING AGREEMENT
THIS AMENDING AGREEMENT (the “Agreement”) is made as of this 11th day of
July, 2016.
BETWEEN:
REIGNWOOD RESOURCES HOLDING PTE. LTD., a
corporation existing under the laws of the Republic of Singapore,
(the “Purchaser”)
- and TWIN BUTTE ENERGY LTD., a corporation existing under the
laws of the Province of Alberta,
(the “Company”)
(collectively, the “Parties” and each of them is a “Party”).
RECITALS:
A.

The Purchaser and the Company entered into an arrangement agreement dated June 23,
2016 (the “Arrangement Agreement”) and propose to consummate the transactions
contemplated therein by way of an arrangement under Section 193 of the ABCA on the
terms and subject to the conditions set out in the plan of arrangement attached as
Schedule “B” to the Arrangement Agreement (the “Plan of Arrangement”).

B.

The Parties wish to amend the Arrangement Agreement.

NOW THEREFORE, in consideration of the premises and mutual agreements and
covenants contained herein and other good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the Parties agree to amend the Arrangement Agreement on
the terms and subject to the conditions set forth in this Agreement as follows:
1.

Definitions

Whenever used in this Agreement (including the Recitals), unless there is something in the
subject matter or context inconsistent therewith, capitalized terms that are used in this Agreement
and not otherwise defined shall have the respective meanings ascribed to them in the
Arrangement Agreement.
2.

Amendments to Arrangement Agreement

The Arrangement Agreement is hereby amended as follows:
(a)

Schedule “A” to the Arrangement Agreement shall be deleted in its entirety and
replaced with the Schedule “A” attached to this Agreement; and
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(b)
3.

Schedule “B” to the Arrangement Agreement shall be deleted in its entirety and
replaced with the Schedule “B” attached to this Agreement.

Effect of Agreement

Other than the provisions of the Arrangement Agreement that are expressly being amended
pursuant to the operation of Section 2 hereof, the Arrangement Agreement shall remain in full
force and effect otherwise unamended by the operation of this Agreement, and the terms and
conditions of the Arrangement Agreement, as modified by this Agreement, are hereby ratified
and confirmed. Any reference to the Arrangement Agreement contained in the Arrangement
Agreement or in any other document, instrument or agreement executed and/or delivered in
connection with the Arrangement Agreement shall be deemed a reference to the Arrangement
Agreement, as amended by this Agreement.
4.

Enurement

This Agreement shall enure to the benefit of and be binding upon the Parties and their respective
successors and permitted assigns.
5.

Governing Law

This Agreement shall be governed by, and be construed in accordance with, the Laws of the
Province of Alberta and the federal Laws of Canada applicable therein.
6.

Execution and Delivery

This Agreement may be executed by the Parties in counterparts and may be executed and
delivered by facsimile and all such counterparts and facsimiles shall together constitute one and
the same agreement.

[The Remainder of this Page Has Been Intentionally Left Blank.]

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first
above written.
REIGNWOOD RESOURCES HOLDING
PTE. LTD.
By: (signed) "William Sun"
Name: William Sun
Title: Chief Executive Officer

TWIN BUTTE ENERGY LTD.
By: (signed) "Robert Wollmann"
Name: Robert Wollmann
Title: President and Chief Executive
Officer
By: (signed) "R. Alan Steele"
Name: R. Alan Steele
Title: Vice President, Finance, Chief
Financial Officer and Corporate
Secretary

SCHEDULE “A”
ARRANGEMENT RESOLUTION
(See attached.)

SCHEDULE “A”
ARRANGEMENT RESOLUTION
A.

Shareholder Resolution

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 193 of the Business Corporations
Act (Alberta) (the “ABCA”) of Twin Butte Energy Ltd. (the “Company”) and involving
the holders of the common shares (“Shares”) of the Company (the “Shareholders”) and
the holders (the “Debentureholders”) of the 6.25% convertible unsecured subordinated
debentures due December 31, 2018 of the Company (the “Debentures”) and Reignwood
Resources Holding Pte. Ltd. (the “Purchaser”) and Reignwood Resources Trading UK
Limited, as more particularly described and set forth in the management information
circular of the Company (the “Circular”) accompanying the notice of meeting dated z,
2016, as the Arrangement may be amended, modified or supplemented in accordance
with the arrangement agreement dated June 23, 2016 between the Purchaser and the
Company, as amended by an amending agreement dated July z, 2016 (the
“Arrangement Agreement”), is hereby authorized, approved and adopted.

2.

The plan of arrangement of the Company, as it may be or has been amended, modified or
supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of
Arrangement”), the full text of which is set out in Schedule “B” to the Arrangement
Agreement which is attached as Appendix z to the Circular, is hereby authorized,
approved and adopted.

3.

Any action of the directors of the Company in approving the Arrangement Agreement,
the Plan of Arrangement and any related transaction, and any action of any director or
officer of the Company in executing and delivering and giving effect to the Arrangement
Agreement, the Plan of Arrangement and any related transaction, and any amendment,
modification or supplement to any of the foregoing, and any transaction contemplated by
any of the foregoing, is hereby ratified, authorized and approved.

4.

Any officer or director of the Company is hereby authorized and directed for and on
behalf of the Company to make an application to the Court of Queen’s Bench of Alberta
for an order to approve the Arrangement on the terms set forth in the Arrangement
Agreement and the Plan of Arrangement (as they may be amended, modified or
supplemented in accordance with their respective terms and as described in the Circular).

5.

Notwithstanding the passage of this resolution (and the adoption of the Arrangement) by
the Shareholders and passage of the extraordinary resolution with respect to the
Arrangement by the Debentureholders, or that the Arrangement has been approved by the
Court of Queen’s Bench of Alberta (the “Court”), the directors of the Company are
hereby authorized and empowered, at their discretion, without further notice to, or
approval from, the Shareholders or the Debentureholders: (i) to amend, modify,
supplement or terminate the Arrangement Agreement or the Plan of Arrangement to the
extent permitted by the Arrangement Agreement and the Plan of Arrangement and
approval by the Court; and (ii) subject to the terms of the Arrangement Agreement, not to
proceed with the Arrangement and any related transaction at any time prior to the

-2issuance of a certificate by the Registrar of Corporations under the ABCA giving effect to
the Arrangement.
6.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute and deliver, or cause to be delivered, for filing with
the Registrar of Corporations under the ABCA, the Articles of Arrangement, a certified
copy of the Final Order (both as defined in the Arrangement Agreement) and such other
documents as are necessary or desirable to give full effect to the Arrangement and any
related transaction in accordance with the Arrangement Agreement, such determination
to be conclusively evidenced by the execution and delivery of such Articles of
Arrangement, certified copy of the Final Order and any such other documents.

7.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute or cause to be executed and to deliver or cause to be
delivered all such other documents and instruments and to perform or cause to be
performed all such other acts and things as such officer or director determines may be
necessary or desirable to give full force and effect to the foregoing resolutions and the
matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document or instrument or the performance of any such
act or thing.”
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Debentureholder Resolution

“BE IT RESOLVED AS AN EXTRAORDINARY RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 193 of the Business Corporations
Act (Alberta) (the “ABCA”) of Twin Butte Energy Ltd. (the “Company”) and involving
the holders of the common shares (“Shares”) of the Company (the “Shareholders”) and
the holders (the “Debentureholders”) of the 6.25% convertible unsecured subordinated
debentures due December 31, 2018 of the Company (the “Debentures”) and Reignwood
Resources Holding Pte. Ltd. (the “Purchaser”) and Reignwood Resources Trading UK
Limited, as more particularly described and set forth in the management information
circular of the Company (the “Circular”) accompanying the notice of meeting dated z,
2016, as the Arrangement may be amended, modified or supplemented in accordance
with the arrangement agreement dated June 23, 2016 between the Purchaser and the
Company, as amended by an amending agreement dated July z, 2016 (the
“Arrangement Agreement”), is hereby authorized, approved and adopted.

2.

The plan of arrangement of the Company, as it may be or has been amended, modified or
supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of
Arrangement”), the full text of which is set out in Schedule “B” to the Arrangement
Agreement which is attached as Appendix z to the Circular, is hereby authorized,
approved and adopted.

3.

Any action of the directors of the Company in approving the Arrangement Agreement,
the Plan of Arrangement and any related transaction, and any action of any director or
officer of the Company in executing and delivering and giving effect to the Arrangement
Agreement, the Plan of Arrangement and any related transaction, and any amendment,
modification or supplement to any of the foregoing, and any transaction contemplated by
any of the foregoing, is hereby ratified, authorized and approved.

4.

Any officer or director of the Company is hereby authorized and directed for and on
behalf of the Company to make an application to the Court of Queen’s Bench of Alberta
for an order to approve the Arrangement on the terms set forth in the Arrangement
Agreement and the Plan of Arrangement (as they may be amended, modified or
supplemented in accordance with their respective terms and as described in the Circular).

5.

Notwithstanding the passage of this resolution (and the adoption of the Arrangement) by
the Debentureholders and the passage of the special resolution with respect to the
Arrangement by the Shareholders or that the Arrangement has been approved by the
Court of Queen’s Bench of Alberta (the “Court”), the directors of the Company are
hereby authorized and empowered, at their discretion, without further notice to, or
approval from, the Shareholders or the Debentureholders: (i) to amend, modify,
supplement or terminate the Arrangement Agreement or the Plan of Arrangement to the
extent permitted by the Arrangement Agreement and the Plan of Arrangement and
approval by the Court; and (ii) subject to the terms of the Arrangement Agreement, not to
proceed with the Arrangement and any related transaction at any time prior to the
issuance of a certificate by the Registrar of Corporations under the ABCA giving effect to
the Arrangement.
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The proper officers and authorized signatories of Computershare Trust Company of
Canada (as successor to the business of Valiant Trust Company) are hereby authorized
and directed to execute and deliver all documents and instruments and to take such other
actions as they may deem necessary or desirable to implement this resolution and the
matters authorized hereby, including the transactions required and/or contemplated by the
Arrangement, such determination to be conclusively evidenced by the execution and
delivery of such documents or other instruments or the taking of any such actions.

7.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute and deliver, or cause to be delivered, for filing with
the Registrar of Corporations under the ABCA, the Articles of Arrangement, a certified
copy of the Final Order (both as defined in the Arrangement Agreement) and such other
documents as are necessary or desirable to give full effect to the Arrangement and any
related transaction in accordance with the Arrangement Agreement, such determination
to be conclusively evidenced by the execution and delivery of such Articles of
Arrangement, certified copy of the Final Order and any such other documents.

8.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute or cause to be executed and to deliver or cause to be
delivered all such other documents and instruments and to perform or cause to be
performed all such other acts and things as such officer or director determines may be
necessary or desirable to give full force and effect to the foregoing resolutions and the
matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document or instrument or the performance of any such
act or thing.”

SCHEDULE “B”
PLAN OF ARRANGEMENT
(See attached.)

PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE
BUSINESS CORPORATIONS ACT (ALBERTA)
ARTICLE 1
INTERPRETATION
1.1

Definitions

Unless otherwise provided for herein, capitalized terms used but not otherwise defined in this
Plan of Arrangement shall have the respective meanings ascribed to such terms in the
Arrangement Agreement (as defined below) and the following words and terms shall have the
respective meanings set forth below:
“ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9, as amended, including the
regulations promulgated thereunder;
“Acquiror” means Reignwood Resources Trading UK Limited, a private limited company
existing under the laws of England and Wales;
“Applicable Laws” means, in any context that refers to one or more Persons, the Laws as are
binding upon or applicable to such Person or Persons or his/her/its/their business, assets
undertaking, property or securities and emanate from a Governmental Authority having
jurisdiction over the Person or Persons or his/hers/its/their business, assets, undertaking, property
or securities;
“Arrangement” means the arrangement under Section 193 of the ABCA on the terms and
subject to the conditions set out in this Plan of Arrangement, subject to any amendments or
variations thereto made in accordance with Section 7.1 of the Arrangement Agreement and
Article 6 of this Plan of Arrangement or made at the direction of the Court in the Final Order
with the consent of the Company and the Purchaser, each acting reasonably;
“Arrangement Agreement” means the arrangement agreement dated June 23, 2016 between the
Purchaser and the Company (including the schedules thereto) as such agreement may be
amended, modified or supplemented from time to time in accordance with the terms thereof,
providing for, among other things, the Arrangement;
“Arrangement Resolution” means, as applicable:
(a)

the special resolution in respect of the Arrangement considered and voted upon by
the Shareholders at the Company Meeting; and

(b)

the extraordinary resolution in respect of the Arrangement considered and voted
upon by the Debentureholders at the Company Meeting;

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the
Arrangement required under Subsection 193(10) of the ABCA to be filed with the Registrar after
the Final Order has been granted, giving effect to the Arrangement, which shall be in a form and
content satisfactory to the Company and the Purchaser, each acting reasonably;
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“Business Day” means any day, other than a Saturday, Sunday or a day generally observed as a
holiday under Applicable Laws, on which the principal commercial banks in Calgary, Alberta,
Canada, Singapore and London, United Kingdom are generally open for the transaction of
commercial banking business during normal banking hours;
“Certificate of Arrangement” means the certificate or other proof of filing to be issued by the
Registrar pursuant to Subsection 193(11) of the ABCA in respect of the Articles of Arrangement
giving effect to the Arrangement;
“Claims” includes claims, demands, complaints, grievances, actions, applications, suits, causes
of action, Orders, charges, indictments, prosecutions, informations, or other similar processes,
assessments or reassessments, judgments, debts, liabilities, penalties, fines, expenses, costs,
damages or losses, contingent or otherwise, whether liquidated or unliquidated, matured or
unmatured, disputed or undisputed, contractual, legal or equitable, including loss of value,
professional fees, including fees and disbursements of legal counsel on a full indemnity basis,
and all costs incurred in investigating or pursuing any of the foregoing or any proceeding relating
to any of the foregoing;
“Company” means Twin Butte Energy Ltd., a corporation existing under the laws of the
Province of Alberta;
“Company Meeting” means the annual and special meeting of Securityholders, including any
adjournment or postponement thereof, called and held in accordance with the Arrangement
Agreement and the Interim Order to permit the Securityholders to consider, among other things,
the Arrangement Resolution and related matters;
“Court” means the Court of Queen’s Bench of Alberta;
“Debenture Consideration” means, for each $1,000 principal amount of Debentures, $140, plus
accrued and unpaid interest payable thereon up to but excluding the Effective Date;
“Debenture Indenture” means the convertible debenture indenture dated as of December 13,
2013 between the Company and the Debenture Trustee providing for the issue of the Debentures;
“Debenture Trustee” means Computershare Trust Company of Canada (as successor to the
business of Valiant Trust Company), in its capacity as trustee under the Debenture Indenture;
“Debentureholders” means the registered or beneficial holders of Debentures, as the context
requires;
“Debentureholder Letter of Transmittal” means the letter of transmittal sent by the Company
to Debentureholders pursuant to which Debentureholders are required to deliver the certificates
representing their respective Debentures to the Depositary to receive, upon completion of the
Arrangement, in exchange for each $1,000 principal amount of Debentures, the Debenture
Consideration;
“Debentures” means the 6.25% convertible unsecured subordinated debentures of the Company
due December 31, 2018;

-3“Depositary” has the meaning ascribed to it in the Arrangement Agreement;
“Dissent Rights” means the right of a Dissenting Shareholder pursuant to Section 191 of the
ABCA (as modified by the Interim Order) and the Interim Order and Article 5 hereof to dissent
to the applicable Arrangement Resolution and to be paid the fair value of the Shares in respect of
which the holder dissents, in accordance with Section 191 of the ABCA (as modified by the
Interim Order) and the Interim Order and Article 5 hereof;
“Dissenting Shareholder” means a registered holder of Shares who validly dissents in respect of
the Arrangement Resolution in strict compliance with the Dissent Rights and who has not
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights at the Effective
Time, but only in respect of the Shares in respect of which Dissent Rights are validly exercised
by such registered holder;
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the
Arrangement;
“Effective Time” means 12:01 a.m. (Calgary time), or such other time as may be agreed to in
writing by the Company and the Purchaser, on the Effective Date;
“Final Order” means the final order of the Court approving the Arrangement to be granted
pursuant to Subsection 193(9) of the ABCA, as such order may be amended by the Court subject
to Section 6.1(c) of the Arrangement Agreement;
“Former Debentureholder” means a Person who is a registered Debentureholder, as shown on
the register of Debentures, immediately prior to the Effective Time;
“Former Shareholder” means a Person who is a registered Shareholder, as shown on the
register of Shares, immediately prior to the Effective Time;
“Governmental Authority” means any (a) supranational, multinational, federal, national,
provincial, state, regional, municipal, local or other government, governmental or public
department, ministry, central bank, court, tribunal, arbitral body, office, Crown corporation,
commission, commissioner, board, bureau, agency or instrumentality, domestic or foreign, (b)
subdivision, agent, commission, board or authority of any of the foregoing, or (c) quasigovernmental or private body, including any tribunal, commission, stock exchange (including the
TSX), regulatory agency or self-regulatory organization exercising any regulatory, expropriation
or taxing authority under or for the account of any of the foregoing;
“Interim Order” means the interim order of the Court concerning the Arrangement under
Subsection 193(4) of the ABCA, as contemplated by Section 2.2 of the Arrangement Agreement,
providing for, among other things, the calling and holding of the Company Meeting, as the same
may be amended by the Court subject to Section 6.1(a) of the Arrangement Agreement;
“Law” or “Laws” means all federal, national, multinational, provincial, state, municipal,
regional and local laws (statutory, common or otherwise), constitutions, treaties, conventions,
by-laws, statutes, rules, regulations, principles of law and equity, orders, rulings, certificates,
ordinances, judgments, injunctions, determinations, awards, decrees, codes, guidelines, or other
requirements, whether domestic or foreign, and the terms and conditions of any grant of

-4approval, permission, authority or licence or other similar requirement enacted, adopted,
promulgated, issued or applied by any Governmental Authority or self-regulatory authority;
“Person” includes any individual, firm, limited or general partnership, limited liability company,
limited liability partnership, joint venture, venture capital fund, association, trust, trustee,
executor, administrator, legal personal representative, estate group, body corporate, corporation,
unincorporated association or organization, Governmental Authority, syndicate or other entity,
whether or not having legal status;
“Plan of Arrangement”, “herein”, “hereunder” and similar expressions mean this plan of
arrangement under Section 193 of the ABCA, and any amendments or variations hereto made in
accordance with Section 7.1 of the Arrangement Agreement and Article 6 of this Plan of
Arrangement or made at the direction of the Court in the Final Order with the consent of the
Company and the Purchaser, each acting reasonably;
“Purchaser” means Reignwood Resources Holding Pte. Ltd., a corporation existing under the
laws of the Republic of Singapore;
“Purchaser Loan” has the meaning ascribed to it in the Arrangement Agreement;
“Registrar” means the Registrar of Corporations or a Deputy Registrar of Corporations
appointed under Section 263 of the ABCA;
“Securityholders” means, collectively, the Shareholders and the Debentureholders;
“Share Consideration” means $0.06 in cash per Share;
“Shareholder Letter of Transmittal” means the letter of transmittal sent by the Company to
Shareholders pursuant to which Shareholders are required to deliver certificates representing
Shares to the Depositary to receive, on completion of the Arrangement, in exchange for each
Share, the Share Consideration;
“Shareholders” means the registered or beneficial holders of the Shares, as the context requires;
“Shares” means the common shares in the capital of the Company, as constituted on the
Effective Date; and
“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c. 1 (5th Supp.), as amended,
including the regulations promulgated thereunder.
1.2

Certain Rules of Interpretation

In this Plan of Arrangement:
(a)

Consent – Whenever a provision of this Plan of Arrangement requires an approval
or consent of a Party and such approval or consent is not delivered within the
applicable time limit, then, unless otherwise specified, the Party whose consent or
approval is required shall be conclusively deemed to have withheld its approval or
consent.
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Currency – Unless otherwise specified, all references to money amounts are to
lawful currency of Canada.

(c)

Governing Law – This Plan of Arrangement shall be governed by, and be
construed in accordance with, the Laws of the Province of Alberta and the federal
Laws of Canada applicable therein.

(d)

Headings – Headings of Articles and Sections are inserted for convenience of
reference only and do not affect the construction or interpretation of this Plan of
Arrangement.

(e)

Including – Where the word “including” or “includes” is used in this Plan of
Arrangement, it means “including (or includes) without limitation”.

(f)

No Strict Construction – The language used in this Plan of Arrangement is the
language chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against either Party.

(g)

Number and Gender – Unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

(h)

Statutory References – A reference to a statute includes all regulations and rules
made pursuant to such statute and, unless otherwise specified, the provisions of
any statute, regulation or rule which amends, supplements or supersedes any such
statute, regulation or rule.

(i)

Time – Time is of the essence in the performance of the Parties’ respective
obligations.

(j)

Time Periods – Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day if the
last day of the period is not a Business Day.
ARTICLE 2
EFFECT OF THE ARRANGEMENT

2.1

Arrangement Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, and forms part
of, the Arrangement Agreement.
2.2

Binding Effect

Upon the filing of the Articles of Arrangement and the issuance of the Certificate of
Arrangement, this Plan of Arrangement and the Arrangement shall become effective and be
binding on the Company, the Purchaser, the Acquiror, all legal and beneficial Shareholders
(including those Shareholders exercising Dissent Rights described in Article 5) and
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and the Depositary at, and after, the Effective Time, without any further act or formality required
on the part of any Person.
2.3

Filing of the Articles of Arrangement

The Articles of Arrangement shall be filed with the Registrar with the purpose and intent that
none of the provisions of this Plan of Arrangement shall become effective unless all of the
provisions of this Plan of Arrangement shall have become effective in the sequence provided
herein. The Certificate of Arrangement shall be conclusive proof that the Arrangement has
become effective and that each of the events or transactions set forth in Section 3.1 has become
effective in the sequence and at the time set out therein. If no Certificate of Arrangement is
required to be issued by the Registrar pursuant to Subsection 193(11) of the ABCA, the
Arrangement shall become effective at the Effective Time on the date the Articles of
Arrangement are filed with the Registrar pursuant to Subsection 193(10) of the ABCA.
ARTICLE 3
THE ARRANGEMENT
3.1

The Arrangement

Commencing at the Effective Time, each of the following events or transactions set out in this
Section 3.1 shall occur, and shall be deemed to occur, consecutively in the order and at the times
set out in this Section 3.1, without any further authorization, act or formality, except as otherwise
provided herein:
(a)

prior to the Filing Date in accordance with Section 3.7 of the Arrangement
Agreement, the Acquiror shall advance in full by wire transfer of immediately
available funds to the Depositary the Purchaser Loan, which as of the Effective
Time, shall be deemed to be for the account of the Lenders under the Company’s
Credit Facilities and will be evidenced by a demand promissory note in form and
substance reasonably satisfactory to the Acquiror and the Company;

(b)

the Depositary shall acknowledge that the Acquiror has deposited in accordance
with Section 4.1(c) the Purchaser Loan with the Depositary to be held in a
segregated account by the Depositary that will be used by the Depositary, on
behalf of the Company, to repay indebtedness of the Company under the Credit
Facilities in accordance with Section 3.7 of the Arrangement Agreement;

(c)

subject to Section 5.1, each of the Shares held by Dissenting Shareholders shall
be, and shall be deemed to have been, transferred to, and acquired by, the
Acquiror (free and clear of any liens, claims, encumbrances, charges, adverse
interests and security interests of any nature or kind whatsoever) and:
(i)

such Dissenting Shareholders shall cease to be the holders of such Shares
and to have any rights as holders of such Shares other than the right to be
paid fair value for such Shares in accordance with the Dissent Rights;
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(d)

(e)

(ii)

such Dissenting Shareholders’ names shall be removed as the holders of
such Shares from the registers of Shares maintained by or on behalf of the
Company; and

(iii)

the Acquiror’s name shall be added as holder of Shares on the registers of
Shares maintained by or on behalf of the Company with respect to the
Shares acquired from the Dissenting Shareholders;

each Share outstanding immediately prior to the Effective Time, other than those
Shares acquired by the Acquiror pursuant to Section 3.1(c), shall be, and shall be
deemed to have been, transferred to, and acquired by, the Acquiror (free and clear
of any liens, claims, encumbrances, charges, adverse interests and security
interests of any nature or kind whatsoever) in exchange for the Share
Consideration, which amount shall be paid to the holder of such Share pursuant to
and in accordance with Section 4.3(a) from the funds deposited with the
Depositary under Section 4.1(a) (and, for greater certainty, the Acquiror or the
Depositary shall be entitled to withhold or deduct any amounts in accordance with
Section 4.7) and, in respect of each Share so acquired:
(i)

each Former Shareholder, other than Dissenting Shareholders in respect of
Shares acquired by the Acquiror pursuant to Section 3.1(c), shall be
entitled to receive from the Acquiror or the Depositary, for each Share so
transferred, the Share Consideration and in exchange therefor, shall
concurrently cease to be the holder of such Share and such holder’s name
shall be removed from the securities register of the Company in respect of
such Share at such time; and

(ii)

the Acquiror shall be deemed to be the legal and beneficial owner of such
Share at the time of the exchange pursuant to this Section 3.1(d) and shall
be entered in the securities register of the Company as the holder thereof;

each Debenture outstanding immediately prior to the Effective Time shall be, and
shall be deemed to have been, transferred to, and acquired by, the Acquiror (free
and clear of any liens, claims, encumbrances, charges, adverse interests and
security interests of any nature or kind whatsoever) in exchange for the Debenture
Consideration, which amount shall be paid to the holder of such Debenture
pursuant to and in accordance with Section 4.3(c) from the funds deposited with
the Depositary under Section 4.1(b) (and, for greater certainty, the Acquiror or the
Depositary shall be entitled to withhold or deduct any amounts in accordance with
Section 4.7) and, in respect of each Debenture so acquired:
(i)

each Former Debentureholder shall be entitled to receive from the
Acquiror or the Depositary, for each Debenture so transferred, the
Debenture Consideration and in exchange therefor, shall concurrently
cease to the holder of such Debenture and such holder’s name shall be
removed from the register of Debentureholders of the Company in respect
of such Debenture at such time; and
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(f)

the Acquiror shall be deemed to be the legal and beneficial owner of such
Debenture at the time of the exchange pursuant to this Section 3.1(e) and
shall be entered in the register of Debentureholders of the Company as the
holder thereof; and

all of the Debentures shall be, and shall be deemed to be, irrevocably, finally and
fully settled and extinguished by the issuance by the Company to the Acquiror of
198,333,333 Shares in full and final settlement of, and in exchange for, the
Debentures. The Shares issued pursuant to this Section 3.1(f) shall be, and shall
be deemed to be, received in full and final settlement, extinguishment, discharge
and release of the Debentures, the Debenture Indenture and all Claims relating to
the Debentures and the Debenture Indenture.

For greater certainty, no Event of Default (as such term is defined in the Debenture Indenture)
shall occur or shall be deemed to have occurred and be continuing as at the Effective Time and
any Event of Default that has occurred or has been deemed to occur on or prior to the Effective
Time shall be and shall be deemed to be waived, cured, cease to exist and of no force and effect
as at the Effective Time. No consideration other than the Debenture Consideration contemplated
by this Section 3.1 will be owed to, received by or paid to any Debentureholder in respect of the
Debentures, the Debenture Indenture or any agreement in respect thereof. Each Debentureholder
transferring such Debentureholder’s Debentures pursuant to Section 3.1(e) shall cease to be the
holder of the Debentures so transferred and shall cease to have any rights with respect to such
Debentures.
ARTICLE 4
CERTIFICATES AND PAYMENTS
4.1

Payment of Consideration and Purchaser Loan

In accordance with Sections 2.8 and 3.7 of the Arrangement Agreement, the Acquiror shall
deposit:
(a)

for the benefit of the Shareholders, cash with the Depositary in the aggregate
amount equal to the payments in respect thereof required by this Plan of
Arrangement (with the amount per Share in respect of which Dissent Rights have
been exercised being deemed to be the Share Consideration per applicable Share
for this purposes only);

(b)

for the benefit of the Debentureholders, cash with the Depositary in the aggregate
amount equal to the payments in respect thereof required by this Plan of
Arrangement; and

(c)

for the benefit of the Lenders under the Credit Facilities, the Purchaser Loan.

In each case, the cash so deposited with the Depositary shall be held in an interest-bearing
account, and any interest earned on such funds shall be for the account of the Acquiror.
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Certificates

From and after the Effective Time, each certificate formerly representing Shares and Debentures
shall represent only the right to receive:

4.3

(a)

in the case of certificates held by Dissenting Shareholders, other than those
Dissenting Shareholders who are deemed to have participated in the Arrangement
pursuant to Section 5.1, as applicable, the fair value of the Shares represented by
such certificates as provided for in the Interim Order and Article 5;

(b)

in the case of all other Shareholders, the amount of cash the Former Shareholder
of the Shares represented by the certificate is entitled to in accordance with the
terms and subject to the conditions of this Plan of Arrangement upon such Former
Shareholder complying with Section 4.3(a); and

(c)

in the case of Debentureholders, the amount of cash the Former Debentureholder
of the Debentures represented by the certificate is entitled to in accordance with
the terms and subject to the conditions of this Plan of Arrangement upon such
Former Debentureholder complying with Section 4.3(c).

Payment of Consideration by Depositary
(a)

Upon the surrender to the Depositary for cancellation of a certificate or
certificates which, immediately prior to the Effective Time, represented
outstanding Shares that were transferred pursuant to Section 3.1(d), together with
a duly completed and executed Shareholder Letter of Transmittal and such
additional documents and instruments as the Depositary may reasonably require,
the holder of such Shares represented by such surrendered certificate(s) shall be
entitled to receive in exchange therefor from the Depositary, and the Depositary
shall deliver to such holder, a cheque (or other form of immediately available
funds) in the amount of the Share Consideration which such Shareholder has the
right to receive under this Plan of Arrangement for such Shares, less any amounts
deducted or withheld pursuant to Section 4.7 in accordance with the applicable
Shareholder Letter of Transmittal, and any certificate(s) so surrendered shall
forthwith be cancelled.

(b)

Subject to Section 4.6, until surrendered for cancellation as contemplated by
Section 4.3(a), each certificate that immediately prior to the Effective Time
represented Shares shall be deemed after the Effective Time to represent only the
right to receive upon such surrender a cash payment as contemplated in Section
4.3(a) or Article 5, as the case may be, less any amounts deducted or withheld
pursuant to Section 4.7.

(c)

The Depositary shall deliver the consideration in respect of those Debentures
which are represented by a Global Debenture (as such term is defined in the
Debenture Indenture) to the Depository (as defined in the Debenture Indenture) in
accordance with normal industry practice for payments relating to securities held
on a book-entry only basis. A Debentureholder whose interest in Debentures is
not represented by a Global Debenture shall, upon surrender to the Depositary for

- 10 cancellation of a certificate or certificates which, immediately prior to the
Effective Time, represented outstanding Debentures that were transferred
pursuant to Section 3.1(e), together with a duly completed and executed
Debentureholder Letter of Transmittal and such additional documents and
instruments as the Depositary may reasonably require, the holder of such
Debentures represented by such surrendered certificate(s) shall be entitled to
receive, and the Depositary shall deliver to such holder, a cheque (or other form
of immediately available funds) in the amount of the Debenture Consideration
which such Debentureholder has the right to receive under this Plan of
Arrangement for such Debentures, less any amounts deducted or withheld
pursuant to Section 4.7 in accordance with the applicable Debentureholder Letter
of Transmittal, and any certificate(s) so surrendered shall forthwith be cancelled.
(d)

4.4

Subject to Section 4.6, until surrendered for cancellation as contemplated by
Section 4.3(c), each certificate that immediately prior to the Effective Time
represented Debentures shall be deemed after the Effective Time to represent only
the right to receive upon such surrender a cash payment as contemplated in
Section 4.3(c), less any amounts deducted or withheld pursuant to Section 4.7.

Lost Certificates

If any certificate which immediately prior to the Effective Time represented an interest in
outstanding Shares or Debentures that were transferred pursuant to Section 3.1 has been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
certificate to have been lost, stolen or destroyed, the Depositary will issue and deliver in
exchange for such lost, stolen or destroyed certificate the consideration to which the holder is
entitled pursuant to the Arrangement (and any dividends, distributions or interest, as applicable,
with respect thereto) as determined in accordance with the Arrangement. The Person who is
entitled to receive such consideration shall, as a condition precedent to the receipt thereof, give a
bond satisfactory to each of the Purchaser, the Acquiror, the Company and the Depositary in
such form as is satisfactory to the Purchaser, the Acquiror, the Company and the Depositary, or
shall otherwise indemnify the Purchaser, the Acquiror, the Company and the Depositary, to the
reasonable satisfaction of such parties, against any Claim that may be made against any of them
with respect to the certificate alleged to have been lost, stolen or destroyed.
4.5

No Dividends or Interest after the Effective Time
(a)

From and after the Effective Time, the Shareholders shall not be entitled to any
dividend, distribution or other payment or consideration on or with respect to
Shares other than the cash payment that they are entitled to receive pursuant to
this Plan of Arrangement.

(b)

From and after the Effective Time, the Debentureholders shall not be entitled to
any interest or other payment or consideration on or with respect to Debentures
other than the cash payment that they are entitled to receive pursuant to this Plan
of Arrangement.
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Failure to Deposit Certificates

Subject to any Applicable Laws relating to unclaimed personal property, any certificate formerly
representing Shares or Debentures that is not deposited, together with all other documents
required hereunder, on the last Business Day before the third anniversary of the Effective Date
and any right or claim to receive the cash payment hereunder that remains outstanding on such
day shall cease to represent a right or claim by or interest of any kind or nature including the
right of a Former Shareholder or Former Debentureholder, as applicable, to receive the
consideration for such Shares or Debentures, as applicable pursuant to this Plan of Arrangement
(and any interest, dividends or other distributions thereon) shall terminate and be deemed to be
surrendered and forfeited to the Acquiror (or any successor), for no consideration. In such case,
any cash (including any interest, dividends or other distributions) shall be returned to the
Acquiror (or any successor).
4.7

Withholdings

The Company, the Purchaser, the Acquiror and the Depositary, as applicable, shall be entitled to
deduct or withhold from, or in respect of, any interest, dividend (including any deemed
dividend), distribution or other payment (including any payment pursuant to Section 5.1) or
consideration payable to any Person, such amounts as the Company, the Purchaser, the Acquiror
or the Depositary, as applicable, determines, acting reasonably, are required or permitted to be
deducted or withheld with respect to such payment under the Tax Act, the United States Internal
Revenue Code of 1986, as amended, or any provision of any other Applicable Law. To the extent
that amounts are so deducted or withheld and paid over to the applicable Governmental
Authority, such deducted or withheld amounts shall be treated, for all purposes of this Plan of
Arrangement, as having been paid to the Person in respect of whom such deduction or
withholding was made.
ARTICLE 5
DISSENT RIGHTS
5.1

Dissent Rights

Each registered holder of Shares shall have Dissent Rights with respect to the Arrangement in
accordance with the Interim Order. A Dissenting Shareholder shall, at the Effective Time, cease
to have any rights as a holder of Shares and shall only be entitled to be paid the fair value of such
holder’s Shares by the Acquiror net of all withholding or other taxes. A Dissenting Shareholder
shall be deemed to have transferred the holder’s Shares to the Acquiror at the Effective Time,
notwithstanding the provisions of Section 191 of the ABCA. A Dissenting Shareholder who is,
for any reason, not entitled to be paid the fair value of the holder’s Shares shall be deemed to
have participated in the Arrangement on the same basis as a non-dissenting holder of Shares,
notwithstanding the provisions of Section 191 of the ABCA. The fair value of the Shares held by
a Dissenting Shareholder shall be determined as of the close of business on the last Business Day
before the day on which the Arrangement Resolution is approved by Shareholders at the
Company Meeting.
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Recognition of Dissenting Shareholders
(a)

In no circumstances shall the Purchaser, the Acquiror, the Company or any other
Person be required to recognize a Person exercising Dissent Rights unless such
Person is the registered holder of those Shares in respect of which such rights are
sought to be exercised.

(b)

For greater certainty, in no event shall the Company, the Purchaser or the
Acquiror be required to recognize any Dissenting Shareholder as a securityholder
of the Company after the Effective Time and the names of such holders shall be
removed from the register of Shareholders as at the Effective Time and the
Acquiror shall be recorded as the holder of the Shares so transferred and shall be
deemed the legal and beneficial owner thereof free and clear of all liens, claims,
encumbrances, charges, adverse interests and security interests of any nature or
kind whatsoever. In addition to any other restrictions in Section 191 of the
ABCA, none of the following shall be entitled to exercise Dissent Rights: (i)
Debentureholders; and (ii) any Person who has voted or who has instructed a
proxyholder to vote in favour of the Arrangement. A Dissenting Shareholder may
only exercise Dissent Rights in respect of all, and not less than all, of its Shares.
ARTICLE 6
AMENDMENTS

6.1

Amendment to the Plan of Arrangement
(a)

(b)

The Company and the Purchaser may amend, modify and/or supplement this Plan
of Arrangement at any time and from time to time prior to the Effective Time,
provided that any such amendment, modification and/or supplement must be:
(i)

set out in writing;

(ii)

approved in writing in advance by the Company and the Purchaser;

(iii)

filed with the Court and, if made following the Company Meeting,
approved by the Court; and

(iv)

communicated to Securityholders if and as required by the Court.

Any amendment, modification and/or supplement to this Plan of Arrangement
may be proposed by the Company or the Purchaser at any time prior to or at the
Company Meeting (provided that the other party shall have consented in writing
prior thereto) with or without any other prior notice or communication and, if so
proposed and accepted, in the manner contemplated and to the extent required by
the Arrangement Agreement, by the Shareholders and, if such amendment,
modification and/or supplement affects Debentureholders, Debentureholders (in
each case, other than as may be required under the Interim Order), shall become
part of this Plan of Arrangement for all purposes.
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(d)

Any amendment, modification and/or supplement to this Plan of Arrangement
which is approved or directed by the Court following the Company Meeting and
prior to the Effective Time shall be effective only:
(i)

if it is consented to in writing by the Company and the Purchaser, each
acting reasonably; and

(ii)

if required by the Court, it is consented to by Shareholders and, if it affects
Debentureholders, Debentureholders, in each case voting in the manner
directed by the Court.

This Plan of Arrangement may be amended, modified and/or supplemented
following the Effective Time unilaterally by the Purchaser, provided that it
concerns a matter that, in the reasonable opinion of the Purchaser, is of an
administrative nature required to better give effect to the implementation of this
Plan of Arrangement and is not adverse to the financial or economic interest of
any former Securityholder.
ARTICLE 7
FURTHER ASSURANCES

7.1

Further Acts

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed
to occur in the order set out in this Plan of Arrangement without any further act or formality,
each of the Parties to the Arrangement Agreement shall make, do and execute, or cause to be
made, done and executed, all such further acts, deeds, agreements, transfers, assurances,
instruments or documents as may reasonably be required by either of them in order further to
document or evidence any of the transactions or events set out herein.
7.2

Paramountcy

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and
priority over any and all rights related to Shares and Debentures issued prior to the Effective
Time; (b) the rights and obligations of the Shareholders and the Debentureholders, and any
trustee and transfer agent therefor, shall be solely as provided for in this Plan of Arrangement;
and (c) all actions, causes of actions, claims or proceedings (actual or contingent, and whether or
not previously asserted) based on or in any way relating to Shares and Debentures shall be
deemed to have been settled, compromised, released and determined without liability except as
set forth herein.




$55$1*(0(17$*5((0(17
%(7:((1
5(,*1:22'5(6285&(6+2/',1*37(/7'
DQG
7:,1%877((1(5*</7'







-XQH



7$%/(2)&217(176

3DJH

$57,&/(







$57,&/(











'(),1,7,216$1',17(535(7$7,21
'HILQLWLRQV
&HUWDLQ5XOHVRI,QWHUSUHWDWLRQ
(QWLUH$JUHHPHQW
$FFRXQWLQJ0DWWHUV
'LVFORVXUHLQ:ULWLQJ
.QRZOHGJH
6FKHGXOHV






7+($55$1*(0(17
$UUDQJHPHQW
,QWHULP2UGHU
7KH&RPSDQ\0HHWLQJ
7KH&RPSDQ\&LUFXODU
)LQDO2UGHU
&RXUW3URFHHGLQJV
)LOLQJRI&HUWLILFDWHDQG(IIHFWLYH'DWH
3D\PHQWRI&RQVLGHUDWLRQ
7UHDWPHQWRI2SWLRQVDQG,QFHQWLYH$ZDUGV
6XVSHQVLRQRI'LYLGHQG5HLQYHVWPHQW3ODQ6WRFN'LYLGHQG3ODQDQG
(663
2IILFHUVDQG(PSOR\HHV
,QGHPQLWLHVDQG'LUHFWRUV¶DQG2IILFHUV¶,QVXUDQFH
:LWKKROGLQJ7D[HV
6XSSRUW$JUHHPHQWV

$57,&/(








&29(1$176
&RYHQDQWVRIWKH3XUFKDVHU
&RYHQDQWVRIWKH&RPSDQ\5HJDUGLQJWKH&RQGXFWRI%XVLQHVV
0XWXDO&RYHQDQWV
1RQ6ROLFLWDWLRQ&RYHQDQWVRIWKH&RPSDQ\
$FFHVVWR,QIRUPDWLRQ
&RRSHUDWLRQ5HJDUGLQJ3UH$FTXLVLWLRQ5HRUJDQL]DWLRQ
5HSD\PHQWRI([LVWLQJ,QGHEWHGQHVV

$57,&/( 5(35(6(17$7,216$1':$55$17,(62)7+(385&+$6(5
 5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH3XUFKDVHU

6XUYLYDORI5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH3XUFKDVHU
$57,&/(






5(35(6(17$7,216$1':$55$17,(62)7+(&203$1<
5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH&RPSDQ\
6XUYLYDORI5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH&RPSDQ\
3ULYDF\,VVXHV
L



7$%/(2)&217(176
FRQWLQXHG 
3DJH

$57,&/(






&21',7,21635(&('(17
0XWXDO&RQGLWLRQV3UHFHGHQW
$GGLWLRQDO&RQGLWLRQVWR2EOLJDWLRQVRIWKH3XUFKDVHU
$GGLWLRQDO&RQGLWLRQVWRWKH2EOLJDWLRQVRIWKH&RPSDQ\
6DWLVIDFWLRQRI&RQGLWLRQV
1RWLFHDQG(IIHFWRI)DLOXUHWR&RPSO\ZLWK&RYHQDQWVRU&RQGLWLRQV

$57,&/( $0(1'0(17

$PHQGPHQW
$57,&/(





7(50,1$7,21:$,9(5
7HUPLQDWLRQ
([SHQVHVDQG7HUPLQDWLRQ)HHV
1RWLFHDQG(IIHFWRI7HUPLQDWLRQ
:DLYHU

$57,&/( 127,&(6

1RWLFHV

6HUYLFHRI3URFHVV
$57,&/( *(1(5$/
 $VVLJQPHQW
 'LVFORVXUH
 &RVWV
 )XUWKHU$VVXUDQFHV
 ,QMXQFWLYH5HOLHIDQG6SHFLILF3HUIRUPDQFH
 1R5HFRXUVH
 7KLUG3DUW\%HQHILFLDULHV
 1R/LDELOLW\
 &RXQWHUSDUWV([HFXWLRQ




LL




$55$1*(0(17$*5((0(17
7+,6$55$1*(0(17$*5((0(17LVPDGHWKLVUGGD\RI-XQH
%(7:((1
5(,*1:22' 5(6285&(6 +2/',1* 37( /7' D
FRUSRUDWLRQH[LVWLQJXQGHUWKHODZVRIWKH5HSXEOLFRI6LQJDSRUH
WKH³3XUFKDVHU´ 
DQG
7:,1%877((1(5*</7'DFRUSRUDWLRQH[LVWLQJXQGHUWKH
ODZVRIWKH3URYLQFHRI$OEHUWD
WKH³&RPSDQ\´ 
FROOHFWLYHO\WKH³3DUWLHV´DQGHDFKRIWKHPLVD³3DUW\´ 
5(&,7$/6
$

7KH3XUFKDVHUSURSRVHVWRDFTXLUHDOORIWKHLVVXHGDQGRXWVWDQGLQJFRPPRQVKDUHVRIWKH
&RPSDQ\ DQG DOO RI WKH RXWVWDQGLQJ  FRQYHUWLEOH XQVHFXUHG VXERUGLQDWHG
GHEHQWXUHVRIWKH&RPSDQ\GXH'HFHPEHU

%

7KH 3DUWLHV LQWHQG WR FDUU\ RXW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHLQ E\ ZD\ RI DQ
DUUDQJHPHQWXQGHU6HFWLRQRIWKHBusiness Corporations Act $OEHUWD RQWKHWHUPV
DQG VXEMHFW WR WKH FRQGLWLRQV VHW RXW LQ WKH 3ODQ RI $UUDQJHPHQW DV GHILQHG EHORZ 
DWWDFKHGKHUHWRDV6FKHGXOH³%´

&

7KH 3XUFKDVHU KDV HQWHUHG LQWR YRWLQJ VXSSRUW DJUHHPHQWV HDFK GDWHG DV RI WKH GDWH
KHUHRIZLWKDOORIWKHGLUHFWRUVDQGVHQLRURIILFHUVRIWKH&RPSDQ\SXUVXDQWWRZKLFK
DPRQJ RWKHU WKLQJV VXFK SDUWLHV KDYH DJUHHG VXEMHFW WR WKH WHUPV DQG SXUVXDQW WR WKH
FRQGLWLRQV WKHUHRIWR YRWHDVDSSOLFDEOHDOORIWKH6KDUHV2SWLRQVDQG'HEHQWXUHV DV
VXFK WHUPV DUH GHILQHG EHORZ  KHOG E\ WKHP LQ IDYRXU RI WKH $UUDQJHPHQW DV GHILQHG
EHORZ 

'

,QIXUWKHUDQFHRIWKHIRUHJRLQJWKH3DUWLHVKDYHHQWHUHGLQWRWKLV$JUHHPHQWWRSURYLGH
IRUWKHPDWWHUVUHIHUUHGWR LQ WKHIRUHJRLQJUHFLWDOV DQGIRURWKHUPDWWHUV UHODWLQJ WR WKH
$UUDQJHPHQW

7+(5()25(WKH3DUWLHVDJUHHDVIROORZV
$57,&/(
'(),1,7,216$1',17(535(7$7,21


'HILQLWLRQV

:KHQHYHUXVHGLQWKLV$JUHHPHQWLQFOXGLQJWKH3UHDPEOHDQG5HFLWDOVKHUHWRXQOHVVWKHFRQWH[W




RWKHUZLVHUHTXLUHVWKHIROORZLQJZRUGVDQGWHUPVKDYHWKHUHVSHFWLYHPHDQLQJVVHWRXWEHORZ
³$EDQGRQPHQWDQG5HFODPDWLRQ/LDELOLWLHV´PHDQVDOOSDVWSUHVHQWDQGIXWXUHREOLJDWLRQVWR
D

DEDQGRQ ZHOOV DQG FORVH GHFRPPLVVLRQ GLVPDQWOH DQG UHPRYH VWUXFWXUHV
IRXQGDWLRQV EXLOGLQJV SLSHOLQHV HTXLSPHQW DQG RWKHU IDFLOLWLHV ORFDWHG RQ WKH
/DQGVRUODQGVSRROHGRUXQLWL]HGWKHUHZLWKRUXVHGRUSUHYLRXVO\XVHGLQUHVSHFW
RI 3HWUROHXP 6XEVWDQFHV SURGXFHG RU SUHYLRXVO\ SURGXFHG IURP WKH /DQGV RU
ODQGVSRROHGRUXQLWL]HGWKHUHZLWKDQG

E

UHVWRUH UHPHGLDWH DQG UHFODLP WKH VXUIDFH DQG VXEVXUIDFH ORFDWLRQV WKHUHRI DQG
ODQGV XVHG WR JDLQ DFFHVV WKHUHWR LQFOXGLQJ VXFK REOLJDWLRQV UHODWLQJ WR ZHOOV
SLSHOLQHV DQG IDFLOLWLHV WKDW ZHUH DEDQGRQHG RU GHFRPPLVVLRQHG SULRU WR WKH
(IIHFWLYH 'DWH WKDW ZHUH ORFDWHG RQ WKH /DQGV RU ODQGV SRROHG RU XQLWL]HG
WKHUHZLWK RU WKDW ZHUH ORFDWHG RQ RWKHU ODQGV DQG XVHG LQ UHVSHFW RI 3HWUROHXP
6XEVWDQFHV SURGXFHG RU SUHYLRXVO\ SURGXFHG IURP WKH /DQGV RU ODQGV SRROHG RU
XQLWL]HGWKHUHZLWK

DOO LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG RLO DQG JDV LQGXVWU\ SUDFWLFHV LQ &DQDGD DQG LQ
FRPSOLDQFHZLWK$SSOLFDEOH/DZV
³$%&$´PHDQVWKHBusiness Corporations Act56$F%DVDPHQGHGLQFOXGLQJWKH
UHJXODWLRQVSURPXOJDWHGWKHUHXQGHU
³$FTXLVLWLRQ 3URSRVDO´ PHDQV DQ\ LQTXLU\ RU WKH PDNLQJ RI DQ\ SURSRVDO RU RIIHU E\ DQ\
3HUVRQ RU JURXS RI 3HUVRQV ³DFWLQJ MRLQWO\ RU LQ FRQFHUW´ ZLWKLQ WKH PHDQLQJ RI 0XOWLODWHUDO
,QVWUXPHQW  ± Takeover Bids and Issuer Bids  RWKHU WKDQ WKH 3XUFKDVHU RU DQ\ 3HUVRQ
DFWLQJ MRLQWO\ RU LQ FRQFHUW ZLWK WKH 3XUFKDVHU DQG H[FOXGLQJ WKH 7UDQVDFWLRQ ZKHWKHU RU QRW
VXFKSURSRVDORURIIHULVVXEMHFWWRGXHGLOLJHQFHRURWKHUFRQGLWLRQVDQGZKHWKHUVXFKSURSRVDO
RURIIHULVPDGHRUDOO\RULQZULWLQJZKLFKFRQVWLWXWHVRUPD\UHDVRQDEO\EHH[SHFWHGWROHDGWR
LQHLWKHUFDVHZKHWKHULQRQHWUDQVDFWLRQRUDVHULHVRIWUDQVDFWLRQV 




D

DQ\ GLUHFW RU LQGLUHFW VDOH LVVXDQFH RU DFTXLVLWLRQ RI VHFXULWLHV RI WKH &RPSDQ\
WKDW ZKHQ WDNHQ WRJHWKHU ZLWK DQ\ VHFXULWLHV RI WKH &RPSDQ\ KHOG E\ WKH
SURSRVHGDFTXLURUDQGDQ\3HUVRQDFWLQJMRLQWO\RULQFRQFHUWZLWKVXFKDFTXLURU
DQG DVVXPLQJ WKH FRQYHUVLRQ RI DQ\ FRQYHUWLEOH VHFXULWLHV KHOG E\ WKH SURSRVHG
DFTXLURU DQG DQ\ 3HUVRQ DFWLQJ MRLQWO\ RU LQ FRQFHUW ZLWK VXFK DFTXLURU ZRXOG
FRQVWLWXWH EHQHILFLDO RZQHUVKLS RI  RU PRUH RI WKH RXWVWDQGLQJ YRWLQJ
VHFXULWLHVRIWKH&RPSDQ\RUULJKWVRULQWHUHVWVWKHUHLQ

E

DQ\ GLUHFW RU LQGLUHFW DFTXLVLWLRQ RU SXUFKDVH RU DQ\ OHDVH ORQJWHUP VXSSO\
DJUHHPHQW RU RWKHU DUUDQJHPHQW KDYLQJ WKH VDPH HFRQRPLF HIIHFW DV DQ
DFTXLVLWLRQRUSXUFKDVH LQDVLQJOHWUDQVDFWLRQRUDVHULHVRIUHODWHGWUDQVDFWLRQV
RIDQ\DVVHWVUHSUHVHQWLQJRUPRUHRIWKHDVVHWVRIWKH&RPSDQ\

F

D SODQ RI DUUDQJHPHQW DPDOJDPDWLRQ PHUJHU EXVLQHVV FRPELQDWLRQ
FRQVROLGDWLRQ VKDUH H[FKDQJH UHFDSLWDOL]DWLRQ OLTXLGDWLRQ GLVVROXWLRQ
UHRUJDQL]DWLRQRUVLPLODUWUDQVDFWLRQLQYROYLQJWKH&RPSDQ\


G

DQ\ GLUHFW RU LQGLUHFW WDNHRYHU ELG LVVXHU ELG RU H[FKDQJH RIIHU LQYROYLQJ WKH
&RPSDQ\RU

H

DQ\RWKHUWUDQVDFWLRQRUVHULHVRIWUDQVDFWLRQVWKHFRQVXPPDWLRQRIZKLFKZRXOG
UHDVRQDEO\ EH H[SHFWHG WR LPSHGH LQWHUIHUH ZLWK RU GHOD\ WKH $UUDQJHPHQW RU
SUHYHQW WKH FRQVXPPDWLRQ RI WKH $UUDQJHPHQW RU ZKLFK ZRXOG RU FRXOG
UHDVRQDEO\ EH H[SHFWHG WR PDWHULDOO\ UHGXFH WKH EHQHILWV WR WKH 3XUFKDVHU RI WKH
$UUDQJHPHQW

H[FHSW WKDW IRU WKH SXUSRVH RI WKH GHILQLWLRQ RI ³6XSHULRU 3URSRVDO´ WKH UHIHUHQFHV LQ WKLV
GHILQLWLRQRI³$FTXLVLWLRQ3URSRVDO´WR³RUPRUHRIWKHRXWVWDQGLQJYRWLQJVHFXULWLHV´VKDOO
EH GHHPHG WR EH UHIHUHQFHV WR ³ RU PRUH RI WKH RXWVWDQGLQJ YRWLQJ VHFXULWLHV´ DQG WKH
UHIHUHQFHV WR ³ RU PRUH RI WKH DVVHWV´ VKDOO EH GHHPHG WR EH UHIHUHQFHV WR ³DOO RU
VXEVWDQWLDOO\DOORIWKHDVVHWV´
³DIILOLDWH´DQG³DVVRFLDWH´KDYHWKHUHVSHFWLYHPHDQLQJVDVFULEHGWRWKHPLQWKH6HFXULWLHV$FW
³$JHQW´PHDQV1DWLRQDO%DQNRI&DQDGDLQLWVFDSDFLW\DVDGPLQLVWUDWLYHDJHQWIRUWKH/HQGHUV
XQGHUWKH&UHGLW$JUHHPHQW
³$JUHHPHQW´³KHUHLQ´³KHUHRI´³KHUHWR´³KHUHXQGHU´DQGRWKHUVLPLODUH[SUHVVLRQV PHDQ
DQGUHIHUWRWKLV$UUDQJHPHQW$JUHHPHQWLQFOXGLQJDOOVFKHGXOHVKHUHWRDQGDOODPHQGPHQWVRU
UHVWDWHPHQWV DV SHUPLWWHG DQG UHIHUHQFHV WR ³$UWLFOH´ ³6HFWLRQ´ RU ³6FKHGXOH´ PHDQ WKH
VSHFLILHG$UWLFOH6HFWLRQRU6FKHGXOHRIWKLV$JUHHPHQW
³$JUHHPHQW'DWH´PHDQV-XQH
³$SSOLFDEOH &DQDGLDQ6HFXULWLHV /DZV´ PHDQV FROOHFWLYHO\ DQG DV WKH FRQWH[W PD\ UHTXLUH
WKH VHFXULWLHV OHJLVODWLRQ RI HDFK RI WKH SURYLQFHV DQG WHUULWRULHV RI &DQDGD DQG WKH UXOHV
UHJXODWLRQV LQVWUXPHQWV QRWLFHV EODQNHW RUGHUV DQG SROLFLHV SXEOLVKHG DQGRU SURPXOJDWHG
WKHUHXQGHU DQG WKH UXOHV DQG SROLFLHV RI WKH 76; LQ HDFK FDVH DV VXFK PD\ EH DPHQGHG IURP
WLPHWRWLPHSULRUWRWKH(IIHFWLYH'DWH
³$SSOLFDEOH/DZV´PHDQV LQ DQ\ FRQWH[W WKDWUHIHUVWR RQHRUPRUH3HUVRQV WKH /DZVDV DUH
ELQGLQJ XSRQ RU DSSOLFDEOH WR VXFK 3HUVRQ RU 3HUVRQV RU KLVKHULWVWKHLU EXVLQHVV DVVHWV
XQGHUWDNLQJ SURSHUW\ RU VHFXULWLHV DQG HPDQDWH IURP D *RYHUQPHQWDO $XWKRULW\ KDYLQJ
MXULVGLFWLRQRYHUWKH3HUVRQRU3HUVRQVRUKLVKHUVLWVWKHLUEXVLQHVVDVVHWVXQGHUWDNLQJSURSHUW\
RUVHFXULWLHV
³$UUDQJHPHQW´ PHDQV WKH DUUDQJHPHQW LQYROYLQJ WKH 3XUFKDVHU WKH &RPSDQ\ WKH
6HFXULW\KROGHUVDQGRWKHUSDUWLHVXQGHU6HFWLRQRIWKH$%&$RQWKHWHUPVDQGVXEMHFWWRWKH
FRQGLWLRQVVHWRXWLQWKLV$JUHHPHQWDQGWKH3ODQRI$UUDQJHPHQWVXEMHFWWRDQ\DPHQGPHQWVRU
YDULDWLRQV WKHUHWR PDGHLQDFFRUGDQFHZLWK 6HFWLRQ  RIWKLV$JUHHPHQW DQG$UWLFOH RIWKH
3ODQRI$UUDQJHPHQWRUPDGHDWWKHGLUHFWLRQRIWKH&RXUWLQWKH)LQDO2UGHUZLWKWKHFRQVHQWRI
WKH&RPSDQ\DQGWKH3XUFKDVHUHDFKDFWLQJUHDVRQDEO\
³$UUDQJHPHQW5HVROXWLRQ´PHDQVDVDSSOLFDEOH





D

WKH VSHFLDO UHVROXWLRQ LQ UHVSHFW RI WKH $UUDQJHPHQW WR EH FRQVLGHUHG DQG YRWHG
XSRQE\WKH6KDUHKROGHUVDQGVXEMHFWWRWKHRFFXUUHQFHRIWKHHYHQWVGHVFULEHGLQ
6HFWLRQ  I  WKH 2SWLRQKROGHUV YRWLQJ WRJHWKHU DV D FODVV DW WKH &RPSDQ\
0HHWLQJDQG

E

WKH H[WUDRUGLQDU\ UHVROXWLRQ LQ UHVSHFW RI WKH $UUDQJHPHQW WR EH FRQVLGHUHG DQG
YRWHGXSRQE\WKH'HEHQWXUHKROGHUVDWWKH&RPSDQ\0HHWLQJ

VXFKVSHFLDOUHVROXWLRQRUH[WUDRUGLQDU\UHVROXWLRQDVWKHFDVHPD\EHWREHVXEVWDQWLDOO\LQWKH
IRUP DQG FRQWHQW DWWDFKHG WR WKLV $JUHHPHQW DV 6FKHGXOH ³$´ ZKLFK VXFK PRGLILFDWLRQV DQG
DPHQGPHQWVDVPD\EHVDWLVIDFWRU\WRWKH&RPSDQ\DQGWKH3XUFKDVHUHDFKDFWLQJUHDVRQDEO\
³$UWLFOHVRI$UUDQJHPHQW´PHDQVWKHDUWLFOHVRIDUUDQJHPHQWRIWKH&RPSDQ\LQUHVSHFWRIWKH
$UUDQJHPHQWUHTXLUHGXQGHU6XEVHFWLRQ  RIWKH$%&$WREHILOHGZLWKWKH5HJLVWUDUDIWHU
WKH)LQDO2UGHUKDVEHHQJUDQWHGJLYLQJHIIHFWWRWKH$UUDQJHPHQWZKLFKVKDOOEHLQDIRUPDQG
FRQWHQWVDWLVIDFWRU\WRWKH&RPSDQ\DQGWKH3XUFKDVHUHDFKDFWLQJUHDVRQDEO\
³$VVHWV´ PHDQV FROOHFWLYHO\ WKH 3HWUROHXP DQG 1DWXUDO *DV 5LJKWV WKH 7DQJLEOHV WKH
0LVFHOODQHRXV,QWHUHVWVWKH7LWOHDQG2SHUDWLQJ'RFXPHQWVDQGWKH6HLVPLF'DWD
³%DODQFH6KHHW´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ S L $ 
³%DQN&RQVHQW´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ N 
³%ODFNRXW$ZDUGV´PHDQVWKH5HVWULFWHG$ZDUGVWREHJUDQWHGDIWHUWKH$JUHHPHQW
'DWH
³%RDUGRI'LUHFWRUV´RU³%RDUG´PHDQVWKHERDUGRIGLUHFWRUVRIWKH&RPSDQ\
³%RRNV DQG 5HFRUGV´ PHDQV WKH ERRNV DQG UHFRUGV RI WKH &RPSDQ\ LQFOXGLQJ ILQDQFLDO
FRUSRUDWHRSHUDWLRQVDQGVDOHVERRNVUHFRUGVERRNVRIDFFRXQWVDOHVDQGSXUFKDVHUHFRUGVOLVWV
RI VXSSOLHUV DQG FXVWRPHUV IRUPXODH EXVLQHVV UHSRUWV SODQV DQG SURMHFWLRQV DQG DOO RWKHU
GRFXPHQWV VXUYH\V SODQV ILOHV UHFRUGV DVVHVVPHQWV FRUUHVSRQGHQFH RWKHU GDWD DQG
LQIRUPDWLRQ ILQDQFLDO RU RWKHUZLVH LQFOXGLQJ DOO GDWD LQIRUPDWLRQ DQG GDWDEDVHV VWRUHG RQ
FRPSXWHUUHODWHGRURWKHUHOHFWURQLFPHGLDDQGDOOPLQXWHERRNVDQGUHODWHGFRUSRUDWHUHFRUGV
LQFOXGLQJDOOPLQXWHVDQGZULWWHQUHVROXWLRQVRIWKH%RDUGRI'LUHFWRUVRUWKH6KDUHKROGHUV
³%UHDN)HH´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ F 
³%UHDN)HH(YHQW´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ F 
³%XVLQHVV'D\´PHDQVDQ\GD\RWKHUWKDQD6DWXUGD\D6XQGD\RUDGD\JHQHUDOO\REVHUYHGDV
DKROLGD\XQGHU$SSOLFDEOH/DZVRQZKLFKWKHSULQFLSDOFRPPHUFLDOEDQNVLQ&DOJDU\$OEHUWD
&DQDGD 6LQJDSRUH DQG /RQGRQ 8QLWHG .LQJGRP DUH JHQHUDOO\ RSHQ IRU WKH WUDQVDFWLRQ RI
FRPPHUFLDOEDQNLQJEXVLQHVVGXULQJQRUPDOEDQNLQJKRXUV
³&HUWLILFDWHRI$UUDQJHPHQW´PHDQVWKHFHUWLILFDWHRURWKHUSURRIRIILOLQJWREHLVVXHGE\WKH
5HJLVWUDUSXUVXDQWWR6XEVHFWLRQ  RIWKH$%&$LQUHVSHFWRIWKH$UWLFOHVRI$UUDQJHPHQW
JLYLQJHIIHFWWRWKH$UUDQJHPHQW




³&ODLPV´LQFOXGHVFODLPVGHPDQGVFRPSODLQWVJULHYDQFHVDFWLRQVDSSOLFDWLRQVVXLWVFDXVHV
RI DFWLRQ 2UGHUV FKDUJHV LQGLFWPHQWV SURVHFXWLRQV LQIRUPDWLRQV RU RWKHU VLPLODU SURFHVVHV
DVVHVVPHQWV RU UHDVVHVVPHQWV MXGJPHQWV GHEWV OLDELOLWLHV SHQDOWLHV ILQHV H[SHQVHV FRVWV
GDPDJHV RU ORVVHV FRQWLQJHQW RU RWKHUZLVH ZKHWKHU OLTXLGDWHG RU XQOLTXLGDWHG PDWXUHG RU
XQPDWXUHG GLVSXWHG RU XQGLVSXWHG FRQWUDFWXDO OHJDO RU HTXLWDEOH LQFOXGLQJ ORVV RI YDOXH
SURIHVVLRQDO IHHV LQFOXGLQJ IHHV DQG GLVEXUVHPHQWV RI OHJDO FRXQVHO RQ D IXOO LQGHPQLW\ EDVLV
DQGDOOFRVWVLQFXUUHGLQLQYHVWLJDWLQJRUSXUVXLQJDQ\RIWKHIRUHJRLQJRUDQ\SURFHHGLQJUHODWLQJ
WRDQ\RIWKHIRUHJRLQJ
³&ORVLQJ´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ F 
³&RPPLVVLRQHU´PHDQVWKH&RPPLVVLRQHURI&RPSHWLWLRQDSSRLQWHGXQGHUWKH&RPSHWLWLRQ$FW
RUDQ\3HUVRQDXWKRUL]HGWRH[HUFLVHWKHSRZHUVDQGSHUIRUPWKHGXWLHVRIWKH&RPPLVVLRQHURI
&RPSHWLWLRQDQGLQFOXGHVWKH&RPPLVVLRQHU¶VUHSUHVHQWDWLYHVZKHUHWKHFRQWH[WUHTXLUHV
³&RPSDQ\´KDVWKHPHDQLQJDVFULEHGWRLWLQWKH3UHDPEOH
³&RPSDQ\ &LUFXODU´ PHDQV WKH QRWLFH RI WKH &RPSDQ\ 0HHWLQJ DQG DFFRPSDQ\LQJ
PDQDJHPHQW LQIRUPDWLRQ FLUFXODU RI WKH &RPSDQ\ LQFOXGLQJ DOO DSSHQGLFHV VFKHGXOHV DQG
H[KLELWV WKHUHWR DQG LQVWUXPHQWV RI SUR[\ WR EH VHQW WR DPRQJ RWKHUV WKH 6HFXULW\KROGHUV RI
UHFRUG LQ DFFRUGDQFH ZLWK WKH ,QWHULP 2UGHU LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\ 0HHWLQJ DV
DPHQGHGVXSSOHPHQWHGRURWKHUZLVHPRGLILHGIURPWLPHWRWLPH
³&RPSDQ\'LVFORVXUH/HWWHU´PHDQVWKHOHWWHUGDWHGDVRIWKH$JUHHPHQW'DWHUHJDUGLQJWKLV
$JUHHPHQWDQGSURYLGLQJGLVFORVXUHRIFHUWDLQLQIRUPDWLRQUHJDUGLQJWKH&RPSDQ\FRQWHPSODWHG
KHUHLQDQGSURYLGHGE\WKH&RPSDQ\WRWKH3XUFKDVHUSULRUWRWKHH[HFXWLRQDQGGHOLYHU\RIWKLV
$JUHHPHQW
³&RPSDQ\ ([HFXWLYHV´ PHDQV FROOHFWLYHO\ 5RE :ROOPDQQ $ODQ 6WHHOH 'DYLG 0LGGOHWRQ
&ODXGH*DPDFKHDQG*RUGRQ+RZH
³&RPSDQ\ ,QIRUPDWLRQ´ PHDQV WKH LQIRUPDWLRQ GHVFULELQJ WKH &RPSDQ\ DQG LWV EXVLQHVV
DVVHWV RSHUDWLRQV DQG DIIDLUV UHTXLUHG WR EH LQFOXGHG LQ WKH &RPSDQ\ &LUFXODU LQFOXGLQJ
LQIRUPDWLRQ LQFRUSRUDWHG LQWR WKH &RPSDQ\ &LUFXODU E\ UHIHUHQFH  XQGHU $SSOLFDEOH &DQDGLDQ
6HFXULWLHV/DZV
³&RPSDQ\0HHWLQJ´PHDQVWKHDQQXDODQGVSHFLDOPHHWLQJRIWKH6HFXULW\KROGHUVWREHFDOOHG
DQGKHOGLQDFFRUGDQFHZLWKWKLV$JUHHPHQWDQGWKH,QWHULP2UGHUWRSHUPLWWKH6HFXULW\KROGHUV
WR FRQVLGHU DPRQJ RWKHU WKLQJV WKH $UUDQJHPHQW 5HVROXWLRQ DQG UHODWHG PDWWHUV DQG DQ\
DGMRXUQPHQW V WKHUHRI
³&RPSDQ\ 3ODQV´ PHDQV SODQV DUUDQJHPHQWV DJUHHPHQWV SURJUDPV SROLFLHV SUDFWLFHV RU
XQGHUWDNLQJV ZKHWKHU RUDO RU ZULWWHQ IRUPDO RU LQIRUPDO IXQGHG RU XQIXQGHG LQVXUHG RU
XQLQVXUHG UHJLVWHUHG RU XQUHJLVWHUHG UHJDUGLQJ KHDOWK PHGLFDO GHQWDO ZHOIDUH VXSSOHPHQWDO
XQHPSOR\PHQW EHQHILW ERQXV SURILW VKDULQJ RSWLRQ LQVXUDQFH LQFHQWLYH FRPSHQVDWLRQ
GHIHUUHG FRPSHQVDWLRQ FKDQJH LQ FRQWURO UHWHQWLRQ HPSOR\PHQW HPSOR\HH ORDQ VHYHUDQFH
VKDUH SXUFKDVH VKDUH FRPSHQVDWLRQ IULQJH EHQHILW UHWLUHH PHGLFDO GLVDELOLW\ SHQVLRQ
UHWLUHPHQW RU VXSSOHPHQWDO UHWLUHPHQW SODQ WR ZKLFK WKH &RPSDQ\ LV D SDUW\ RU ERXQG RU LQ
ZKLFKDQ\(PSOR\HHVRUIRUPHU(PSOR\HHVSDUWLFLSDWHRUXQGHUZKLFKWKH&RPSDQ\KDVRUZLOO




KDYHDQ\OLDELOLW\RU FRQWLQJHQW OLDELOLW\RUSXUVXDQWWRZKLFKSD\PHQWVDUHPDGHRUEHQHILWV
DUH SURYLGHG WR RU DQ\ HQWLWOHPHQW WR SD\PHQWV RU EHQHILWV PD\ DULVH ZLWK UHVSHFW WR DQ\ RI
(PSOR\HHVRUIRUPHU(PSOR\HHVGLUHFWRUVRURIILFHUVLQGLYLGXDOVZRUNLQJRQFRQWUDFWZLWKWKH
&RPSDQ\RURWKHULQGLYLGXDOVSURYLGLQJVHUYLFHVWRDQ\RIWKHPRIDNLQGQRUPDOO\SURYLGHGE\
(PSOR\HHV RU DQ\ VSRXVHV GHSHQGDQWV VXUYLYRUV RU EHQHILFLDULHV RI DQ\ VXFK 3HUVRQV 
H[FOXGLQJVWDWXWRU\EHQHILWSODQVWRZKLFKWKH&RPSDQ\LVUHTXLUHGWRSDUWLFLSDWH
³&RPSDQ\5HSUHVHQWDWLYHV´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ D L 
³&RPSHWLWLRQ$FW´PHDQVWKHCompetition Act56&F&DVDPHQGHG
³&RPSHWLWLRQ$FW$SSURYDO´PHDQVWKHRFFXUUHQFHRIRQHRUPRUHRIWKHIROORZLQJ
D

DQDGYDQFHUXOLQJFHUWLILFDWH DQ³$5&´ LVVXHGE\WKH&RPPLVVLRQHUSXUVXDQWWR
6HFWLRQRIWKH&RPSHWLWLRQ$FWVKDOOKDYHEHHQLQUHVSHFWRIWKH$UUDQJHPHQW
RQWHUPVVDWLVIDFWRU\WRWKH3DUWLHVDFWLQJUHDVRQDEO\

E

WKH &RPPLVVLRQHU VKDOO KDYH ZDLYHG WKH REOLJDWLRQ WR QRWLI\ DQG VXSSO\
LQIRUPDWLRQXQGHU3DUW,;RIWKH&RPSHWLWLRQ$FWSXUVXDQWWR6XEVHFWLRQ F 
RIWKH&RPSHWLWLRQ$FW ³:DLYHU´ LQUHVSHFWRIWKH$UUDQJHPHQWDQGFRQILUPHG
LQ ZULWLQJ WKDW WKH &RPPLVVLRQHU GRHV QRW DW WKDW WLPH LQWHQG WR ILOH DQ
DSSOLFDWLRQ XQGHU 6HFWLRQ  RI WKH &RPSHWLWLRQ $FW D ³1R$FWLRQ /HWWHU´  LQ
FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW RQ WHUPV VDWLVIDFWRU\ WR WKH 3DUWLHV DFWLQJ
UHDVRQDEO\DQGVXFK:DLYHUDQG1R$FWLRQ/HWWHUUHPDLQLQIXOOIRUFHDQGHIIHFW
RU

F

WKH 3DUWLHV VKDOO KDYH QRWLILHG WKH &RPPLVVLRQHU RI WKH $UUDQJHPHQW XQGHU
6HFWLRQRIWKH&RPSHWLWLRQ$FWDQGWKHZDLWLQJSHULRGXQGHU6HFWLRQRI
WKH&RPSHWLWLRQ$FWVKDOOKDYHH[SLUHGRUEHHQWHUPLQDWHGDQGWKH&RPPLVVLRQHU
VKDOO KDYH LVVXHG D 1R$FWLRQ /HWWHU LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW RQ
WHUPV VDWLVIDFWRU\ WR WKH 3DUWLHV DFWLQJ UHDVRQDEO\ DQG VXFK 1R$FWLRQ /HWWHU
UHPDLQVLQIXOOIRUFHDQGHIIHFW

³&RQILGHQWLDOLW\ $JUHHPHQW´ PHDQV WKH FRQILGHQWLDOLW\ DJUHHPHQW GDWHG )HEUXDU\  
EHWZHHQWKH&RPSDQ\DQGWKH3XUFKDVHU
³&RQWUDFW´ PHDQV DQ\ FRQWUDFW OLFHQFH OHDVH LQVWUXPHQW DJUHHPHQW SURPLVH XQGHUWDNLQJ
XQGHUVWDQGLQJ DUUDQJHPHQW GRFXPHQW FRPPLWPHQW HQWLWOHPHQW RU HQJDJHPHQW WR ZKLFK WKH
&RPSDQ\LVDSDUW\RUE\ZKLFKLWLVERXQGRUXQGHUZKLFKWKH&RPSDQ\KDVRUZLOOKDYHDQ\
REOLJDWLRQOLDELOLW\RUFRQWLQJHQWOLDELOLW\RULVRZHGDQ\REOLJDWLRQRUWRZKLFKDQ\RILWVDVVHWV
RU SURSHUW\ LV VXEMHFW LQ HDFK FDVH ZKHWKHU ZULWWHQ RU RUDO H[SUHVV RU LPSOLHG  DQG LQFOXGHV
DQ\ TXRWDWLRQV RUGHUV SURSRVDOV RU WHQGHUV ZKLFK UHPDLQ RSHQ IRU DFFHSWDQFH DQG ZDUUDQWLHV
DQGJXDUDQWHHV
³&RXUW´PHDQVWKH&RXUWRI4XHHQ¶V%HQFKRI$OEHUWD
³&UHGLW$JUHHPHQW´PHDQVWKHDPHQGHGDQGUHVWDWHGFUHGLWDJUHHPHQWGDWHG-DQXDU\
DPRQJ WKH &RPSDQ\ DV ERUURZHU WKH $JHQW DV DGPLQLVWUDWLYH DJHQW DQG WKH /HQGHUV DV
OHQGHUVDVDPHQGHGE\WKHOLPLWHGZDLYHUDQGDJUHHPHQWGDWHG$SULOWKHZDLYHUDQG




ILUVWDPHQGLQJDJUHHPHQWGDWHGDVRI$SULOWKHVHFRQGDPHQGLQJDJUHHPHQWGDWHGDVRI
0D\   WKH WKLUG DPHQGLQJ DJUHHPHQW GDWHG DV RI 0D\   WKH IRXUWK DPHQGLQJ
DJUHHPHQWGDWHGDVRI-XQHWKHILIWKDPHQGLQJDJUHHPHQWGDWHGDVRI-XQHWKH
VL[WKDPHQGLQJDJUHHPHQWGDWHGDVRI-XQHZLWKHIIHFWIURPDQGDVRI-XQHWKH
VHYHQWKDPHQGLQJDJUHHPHQWGDWHGDVRI-XQHWKHHLJKWKDPHQGLQJDJUHHPHQWGDWHGDV
RI-XQHWKHQLQWKDPHQGLQJDJUHHPHQWGDWHGDVRI-XQHDQGWKH)RUEHDUDQFH
$JUHHPHQW
³&UHGLW)DFLOLWLHV´PHDQVFROOHFWLYHO\WKH1RQ5HYROYLQJ)DFLOLW\DQGWKH5HYROYLQJ)DFLOLW\
³'DWD 5RRP´ PHDQV WKH HOHFWURQLF GDWD URRP KRVWHG E\ 3HWHUV  &R /LPLWHG LQ FRQQHFWLRQ
ZLWKWKH7UDQVDFWLRQ
³'DWD 5RRP ,QIRUPDWLRQ´ PHDQV WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH ILOHV UHSRUWV  GDWD
GRFXPHQWVDQGRWKHUPDWHULDOVUHODWLQJWRWKH&RPSDQ\SURYLGHGLQWKH'DWD5RRPZKHWKHURU
QRW SDVVZRUG SURWHFWHG LQ HDFK FDVH WR ZKLFK DFFHVV ZDV SURYLGHG E\ WKH &RPSDQ\ WR WKH
3XUFKDVHUDQGWKH3XUFKDVHU5HSUHVHQWDWLYHVRQRUEHIRUHWKH$JUHHPHQW'DWH
³'HEHQWXUH&RQVLGHUDWLRQ´PHDQVIRUHDFKSULQFLSDODPRXQWRI'HEHQWXUHVSOXV
DFFUXHGDQGXQSDLGLQWHUHVWSD\DEOHWKHUHRQXSWREXWH[FOXGLQJWKH(IIHFWLYH'DWH
³'HEHQWXUH ,QGHQWXUH´ PHDQV WKH FRQYHUWLEOH GHEHQWXUH LQGHQWXUH GDWHG DV RI 'HFHPEHU 
EHWZHHQWKH&RPSDQ\DQGWKH'HEHQWXUH7UXVWHHSURYLGLQJIRUWKHLVVXHRIWKH'HEHQWXUHV
³'HEHQWXUH 7UXVWHH´ PHDQV &RPSXWHUVKDUH 7UXVW &RPSDQ\ RI &DQDGD DV VXFFHVVRU WR WKH
EXVLQHVVRI9DOLDQW7UXVW&RPSDQ\ LQLWVFDSDFLW\DVWUXVWHHXQGHUWKH'HEHQWXUH,QGHQWXUH
³'HEHQWXUHKROGHU$SSURYDO´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ F 
³'HEHQWXUHKROGHUV´ PHDQV WKH UHJLVWHUHG RU EHQHILFLDO KROGHUV RI 'HEHQWXUHV DV WKH FRQWH[W
UHTXLUHV
³'HEHQWXUHV´PHDQVWKHFRQYHUWLEOHXQVHFXUHGVXERUGLQDWHGGHEHQWXUHVRIWKH&RPSDQ\
GXH'HFHPEHU
³'HSRVLWDU\´PHDQV&RPSXWHUVKDUH7UXVW&RPSDQ\RI&DQDGDRUVXFKRWKHU3HUVRQWKDWPD\
EH DSSRLQWHG E\ WKH 3DUWLHV LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW IRU WKH SXUSRVH RI UHFHLYLQJ
GHSRVLWVRIFHUWLILFDWHVIRUPHUO\UHSUHVHQWLQJWKH6KDUHVDQGWKH'HEHQWXUHVDQGWKHSD\PHQWRI
WKH 6KDUH &RQVLGHUDWLRQ DQG WKH 'HEHQWXUH &RQVLGHUDWLRQ DQG WKH DPRXQWV UHTXLUHG XQGHU WKH
/HQGHU3D\RXW/HWWHU DVWKHFDVHPD\EH 
³'HSRVLWDU\ $JUHHPHQW´ PHDQV WKH GHSRVLWDU\ DJUHHPHQW WR EH HQWHUHG LQWR DPRQJ WKH
&RPSDQ\WKH3XUFKDVHUDQGWKH'HSRVLWDU\
³'HULYDWLYH &RQWUDFW´ PHDQV D ILQDQFLDO ULVN PDQDJHPHQW &RQWUDFW VXFK DV D FXUUHQF\
FRPPRGLW\ LQWHUHVW RU HTXLW\ UHODWHG LQVWUXPHQW LQFOXGLQJ EXW QRW OLPLWHG WR UDWH VZDS
WUDQVDFWLRQV EDVLV VZDSV IRUZDUG UDWH WUDQVDFWLRQV FRPPRGLW\ VZDSV FRPPRGLW\ RSWLRQV
HTXLW\RUHTXLW\LQGH[VZDSVHTXLW\RUHTXLW\LQGH[RSWLRQVERQGRSWLRQVLQWHUHVWUDWHRSWLRQV
IRUHLJQH[FKDQJHWUDQVDFWLRQVFDSWUDQVDFWLRQV IORRUWUDQVDFWLRQVFROODUWUDQVDFWLRQVFXUUHQF\
VZDS WUDQVDFWLRQV FURVV FXUUHQF\ UDWH VZDS WUDQVDFWLRQV FXUUHQF\ RSWLRQV SURGXFWLRQ VDOHV




WUDQVDFWLRQV KDYLQJWHUPV JUHDWHUWKDQGD\VRUDQ\RWKHUVLPLODUWUDQVDFWLRQV LQFOXGLQJDQ\
RSWLRQZLWKUHVSHFWWRDQ\RIVXFKWUDQVDFWLRQV RUDQ\FRPELQDWLRQRIVXFKWUDQVDFWLRQV
³'LVFORVLQJ3DUW\´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ E LLL 
³'LVVHQW5LJKWV´PHDQVWKHULJKWVRIGLVVHQWLQUHVSHFWRIWKH$UUDQJHPHQWGHVFULEHGLQWKH3ODQ
RI$UUDQJHPHQWDQGWKH,QWHULP2UGHU
³(IIHFWLYH'DWH´PHDQVWKHGDWHWKH$UUDQJHPHQWEHFRPHVHIIHFWLYHXQGHUWKH$%&$EHLQJWKH
GDWHVKRZQRQWKH&HUWLILFDWHRI$UUDQJHPHQW
³(IIHFWLYH7LPH´PHDQVDP &DOJDU\WLPH RUVXFKRWKHUWLPHDVPD\EHDJUHHGE\WKH
3XUFKDVHUDQGWKH&RPSDQ\RQWKH(IIHFWLYH'DWH
³(PSOR\HH2EOLJDWLRQV´PHDQVDOOREOLJDWLRQVRUOLDELOLWLHVRIWKH&RPSDQ\WRSD\DQ\DPRXQW
WR RU RQ EHKDOI RI LWV (PSOR\HHV RU FRQVXOWDQWV RWKHU WKDQ VDODU\ RU UHWDLQHU LQ WKH FDVH RI
GLUHFWRUV  DQG YDFDWLRQ SD\ LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV DQG LQ HDFK FDVH LQ DPRXQWV
FRQVLVWHQWZLWKKLVWRULFSUDFWLFHVSXUVXDQWWRDOOHPSOR\PHQWFRQVXOWLQJVHUYLFHVDQGFKDQJHRI
FRQWURO DJUHHPHQWV LQFOXGLQJ WKH (PSOR\PHQW $JUHHPHQWV  WHUPLQDWLRQ VHYHUDQFH DQG
UHWHQWLRQ SODQV RU SROLFLHV IRU VHYHUDQFH WHUPLQDWLRQ RU ERQXV SD\PHQWV DQG DQ\ SD\PHQWV RU
FRPSHQVDWLRQ SXUVXDQW WR DQ\ RWKHU &RPSDQ\ 3ODQV H[FOXGLQJ WKH RXWVWDQGLQJ ,QFHQWLYH
$ZDUGV  UHVROXWLRQV RI WKH %RDUG RI 'LUHFWRUV RU RWKHUZLVH UHTXLUHG SXUVXDQW WR $SSOLFDEOH
/DZV
³(PSOR\HHV´ PHDQV WKRVH LQGLYLGXDOV HPSOR\HG E\ WKH &RPSDQ\ RQ D IXOOWLPH SDUWWLPH RU
WHPSRUDU\ EDVLV LQFOXGLQJ GLUHFWRUV &RPSDQ\ ([HFXWLYHV HPSOR\HHV DQG GLUHFW VHUYLFH
SURYLGHUVDQGWKRVHHPSOR\HHVRQGLVDELOLW\OHDYHSDUHQWDOOHDYHRURWKHUOHDYHRIDEVHQFHDQG
³(PSOR\HH´PHDQVDQ\RQHRIWKHP
³(PSOR\PHQW $JUHHPHQWV´ PHDQV &RQWUDFWV RWKHU WKDQ WKH &RPSDQ\ 3ODQV ZKHWKHU RUDO RU
ZULWWHQ UHODWLQJ WR DQ (PSOR\HH LQFOXGLQJ DQ\ FRPPXQLFDWLRQ RU SUDFWLFH UHODWLQJ WR DQ
(PSOR\HHZKLFKLPSRVHVDQ\REOLJDWLRQRQWKH&RPSDQ\
³(QFXPEUDQFH´ PHDQV LQ WKH FDVH RI SURSHUW\ RU DQ DVVHW DOO PRUWJDJHV SOHGJHV FKDUJHV
OLHQV GHEHQWXUHV K\SRWKHFV WUXVW GHHGV RXWVWDQGLQJ GHPDQGV EXUGHQV FDSLWDO OHDVHV
DVVLJQPHQWV E\ ZD\ RI VHFXULW\ VHFXULW\ LQWHUHVWV FRQGLWLRQDO VDOHV FRQWUDFWV RU RWKHU WLWOH
UHWHQWLRQDJUHHPHQWVRUVLPLODULQWHUHVWVRULQVWUXPHQWVFKDUJLQJRUFUHDWLQJDVHFXULW\LQWHUHVW
LQ RU DJDLQVW WLWOH WR VXFK SURSHUW\ RU DVVHWV RU DQ\ SDUW WKHUHRI RU LQWHUHVW WKHUHLQ DQG DQ\
DJUHHPHQWVOHDVHVRSWLRQVHDVHPHQWVULJKWVRIZD\UHVWULFWLRQVH[HFXWLRQVRURWKHUFKDUJHVRU
HQFXPEUDQFHV LQFOXGLQJ QRWLFHV RU RWKHU UHJLVWUDWLRQV LQ UHVSHFW RI DQ\ RI WKH IRUHJRLQJ 
ZKHWKHUE\$SSOLFDEOH/DZVFRQWUDFWRURWKHUZLVH DJDLQVWWLWOHWRDQ\RIWKHSURSHUW\RUDVVHW
RUDQ\SDUWWKHUHRIRULQWHUHVWWKHUHLQRUFDSDEOHRIEHFRPLQJDQ\RIWKHIRUHJRLQJ
³(QYLURQPHQW´ PHDQV WKH QDWXUDO HQYLURQPHQW LQFOXGLQJ VRLO ODQG VXUIDFH RU VXEVXUIDFH
VWUDWD  VXUIDFH ZDWHUV JURXQGZDWHU VHGLPHQW DPELHQW DLU LQFOXGLQJ DOO OD\HUV RI WKH
DWPRVSKHUH  RUJDQLF DQG LQRUJDQLF PDWWHU DQG OLYLQJ RUJDQLVPV DQG DQ\ RWKHU HQYLURQPHQWDO
PHGLXPRUQDWXUDOUHVRXUFHDQGDOOVHZHUV\VWHPV





³(QYLURQPHQWDO/DZV´PHDQVZLWK UHVSHFWWR DQ\3HUVRQRULWVEXVLQHVVDFWLYLWLHVSURSHUW\
DVVHWV RU XQGHUWDNLQJ DOO /DZV UHJXODWLQJ UHODWLQJ WR RU LPSRVLQJ OLDELOLW\ RU VWDQGDUGV RI
FRQGXFWFRQFHUQLQJWKH(QYLURQPHQWRUKHDOWKDQGVDIHW\PDWWHUVRIWKHMXULVGLFWLRQVDSSOLFDEOH
WR VXFK 3HUVRQ RU LWV EXVLQHVV DFWLYLWLHV SURSHUW\ DVVHWV RU XQGHUWDNLQJ LQFOXGLQJ ZLWKRXW
OLPLWDWLRQ/DZVJRYHUQLQJWKHXVHDQGVWRUDJHRI+D]DUGRXV6XEVWDQFHV
³(QYLURQPHQWDO/LDELOLWLHV´PHDQV
D

&ODLPVUHVXOWLQJIURPWKHSDVWSUHVHQWRUIXWXUHXVHVWRUDJHKROGLQJKDQGOLQJ
WUDQVSRUWDWLRQ UHOHDVH VSLOO HPLVVLRQ OHDFKLQJ HVFDSH RU PLJUDWLRQ RI DQ\
VXEVWDQFH RU ZDVWH LQFOXGLQJ DQ\ VXEVWDQFH RU ZDVWH UHJXODWHG XQGHU
(QYLURQPHQWDO/DZV

E

&ODLPV LQ UHVSHFW RI SDVW SUHVHQW RU IXWXUH SROOXWLRQ RU FRQWDPLQDWLRQ RI RU
GDPDJHRULQMXU\WRWKH(QYLURQPHQW

F

REOLJDWLRQVWRWHVWPRQLWRUUHPHGLDWHSURWHFWRUFOHDQXSWKH(QYLURQPHQW

G

&ODLPVXQGHU(QYLURQPHQWDO/DZVRULQUHVSHFWRI(QYLURQPHQWDO2UGHUVDQG

H

DOO$EDQGRQPHQWDQG5HFODPDWLRQ/LDELOLWLHV

WKDW UHODWH WR RU WKDW KDYH DULVHQ RU KHUHDIWHU DULVH IURP RU LQ UHVSHFW RI SDVW SUHVHQW RU IXWXUH
2SHUDWLRQVLQFOXGLQJREOLJDWLRQV WR FRPSHQVDWH WKLUGSDUWLHVIRUORVVHV GDPDJHV DQGLQMXU\LQ
FRQQHFWLRQWKHUHZLWK
³(QYLURQPHQWDO 2UGHUV´ PHDQV 2UGHUV LVVXHG ILOHG LPSRVHG RU WKUHDWHQHG E\ DQ\
*RYHUQPHQWDO $XWKRULW\ SXUVXDQW WR DQ\ (QYLURQPHQWDO /DZV DQG LQFOXGH FHUWLILFDWHV RI
SURSHUW\XVHDQG2UGHUVUHTXLULQJLQYHVWLJDWLRQDVVHVVPHQWPRQLWRULQJPDQDJLQJFRQWUROOLQJ
WUHDWPHQWUHPRYDOH[FDYDWLRQRUUHPHGLDWLRQRIDQ\VLWHRU+D]DUGRXV6XEVWDQFHRUUHTXLULQJ
WKDW DQ\ 5HOHDVH RU DQ\ RWKHU DFWLYLW\ EH UHGXFHG PRGLILHG PDQDJHG FRQWUROOHG VWRSSHG
HOLPLQDWHGRUUHPHGLDWHGRUUHTXLULQJDQ\IRUPRISD\PHQWRUFRRSHUDWLRQEHSURYLGHGWRDQ\
*RYHUQPHQWDO$XWKRULW\
³(QYLURQPHQWDO 3HUPLW´ PHDQV DQ\ SHUPLW OLFHQVH DSSURYDO FRQVHQW FHUWLILFDWH ZDLYHU
UHJLVWUDWLRQ QRWLILFDWLRQ H[HPSWLRQ RU DXWKRUL]DWLRQ UHTXLUHG RU LVVXHG E\ DQ\ *RYHUQPHQWDO
$XWKRULW\XQGHURULQFRQQHFWLRQZLWKDQ\(QYLURQPHQWDO/DZV
³(663´ PHDQV WKH FRPSDQ\ VWRFN VDYLQJV SODQ RI WKH &RPSDQ\ GDWHG $SULO  DQG
HVWDEOLVKHGHIIHFWLYH$SULO
³)DFLOLWLHV´PHDQVWKRVHIDFLOLWLHVDQGSLSHOLQHVGLVFORVHGLQZULWLQJE\WKH&RPSDQ\
³)DLUQHVV 2SLQLRQ´ PHDQV WKH RSLQLRQ RI 3HWHUV  &R /LPLWHG WKH LQGHSHQGHQW ILQDQFLDO
DGYLVRU WR WKH &RPSDQ\ WR WKH HIIHFW WKDW DV RI WKH GDWH RI VXFK RSLQLRQ DQG VXEMHFW WR WKH
DVVXPSWLRQVTXDOLILFDWLRQVDQGOLPLWDWLRQVVHWIRUWKWKHUHLQWKHFRQVLGHUDWLRQWREHUHFHLYHGE\
WKH 6KDUHKROGHUV XQGHU WKH $UUDQJHPHQW LV IDLU IURP D ILQDQFLDO SRLQW RI YLHZ WR WKH
6KDUHKROGHUV





³)LOLQJ 'DWH´ PHDQV WKH GDWH RQ ZKLFK WKH $UWLFOHV RI $UUDQJHPHQW ZLOO EH ILOHG ZLWK WKH
5HJLVWUDU ZKLFK GDWH ZLOO EH DV VRRQ DV LV SUDFWLFDEOH DQG LQ DQ\ HYHQW QR ODWHU WKDQ WKH ILIWK
%XVLQHVV 'D\ DIWHU WKH VDWLVIDFWLRQ RU ZDLYHU VXEMHFW WR $SSOLFDEOH /DZV  RI WKH FRQGLWLRQV
H[FOXGLQJFRQGLWLRQVWKDWE\WKHLUWHUPVFDQQRWEHVDWLVILHGXQWLOWKH(IIHFWLYH'DWHEXWVXEMHFW
WR WKHVDWLVIDFWLRQ RIWKRVHFRQGLWLRQV FDSDEOHRIEHLQJVDWLVILHG SULRUWR WKH(IIHFWLYH'DWH RU
ZKHUHSHUPLWWHGZDLYHURIWKRVHFRQGLWLRQV E\WKH3DUW\RUWKH3DUWLHVIRUZKRVHEHQHILW VXFK
FRQGLWLRQVH[LVW VHWIRUWKLQ$UWLFOHRUVXFKRWKHUGDWHDVPD\EHDJUHHGWRLQZULWLQJE\WKH
3XUFKDVHUDQGWKH&RPSDQ\
³)LQDO 2UGHU´ PHDQV WKH ILQDO RUGHU RI WKH &RXUW DSSURYLQJ WKH $UUDQJHPHQW WR EH JUDQWHG
SXUVXDQWWR6XEVHFWLRQ  RIWKH$%&$DVVXFKRUGHUPD\EHDPHQGHGE\WKH&RXUWVXEMHFW
WR6HFWLRQ F 
³)LQDQFLDO6WDWHPHQWV´PHDQVFROOHFWLYHO\WKHDQQXDOILQDQFLDOVWDWHPHQWVRIWKH&RPSDQ\DV
DWDQGIRUWKH\HDUVHQGHG'HFHPEHUDQGWRJHWKHUZLWKWKHQRWHVWKHUHWRDQGWKH
DXGLWRU¶VUHSRUWWKHUHRQDQGWKHXQDXGLWHGLQWHULPILQDQFLDOVWDWHPHQWVRIWKH&RPSDQ\DVDWDQG
IRUWKUHHPRQWKSHULRGHQGHG0DUFKWRJHWKHUZLWKWKHQRWHVWKHUHWRFRSLHVRIZKLFK
KDYHEHHQPDGHSXEOLFO\DYDLODEOHRQ6('$5E\WKH&RPSDQ\
³)RUEHDUDQFH $JUHHPHQW´ PHDQV WKH IRUEHDUDQFH DQG WHQWK DPHQGLQJ DJUHHPHQW GDWHG -XQH
DPRQJWKH&RPSDQ\DVERUURZHUWKH$JHQWDVDGPLQLVWUDWLYHDJHQWDQGWKH/HQGHUV
DVOHQGHUV
³*$$3´ PHDQV DFFRXQWLQJ SULQFLSOHV JHQHUDOO\ DFFHSWHG LQ &DQDGD DSSOLFDEOH WR SXEOLF
FRPSDQLHV DW WKH UHOHYDQW WLPH DQG ZKLFK LQFRUSRUDWHV ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ
6WDQGDUGVDVDGRSWHGE\WKH&DQDGLDQ$FFRXQWLQJ6WDQGDUGV%RDUGV
³*RYHUQPHQWDO $XWKRULW\´ PHDQV DQ\ D  VXSUDQDWLRQDO PXOWLQDWLRQDO IHGHUDO QDWLRQDO
SURYLQFLDO VWDWH UHJLRQDO PXQLFLSDO ORFDO RU RWKHU JRYHUQPHQW JRYHUQPHQWDO RU SXEOLF
GHSDUWPHQW PLQLVWU\ FHQWUDO EDQN FRXUW WULEXQDO DUELWUDO ERG\ RIILFH &URZQ FRUSRUDWLRQ
FRPPLVVLRQ FRPPLVVLRQHU ERDUG EXUHDX DJHQF\ RU LQVWUXPHQWDOLW\ GRPHVWLF RU IRUHLJQ E 
VXEGLYLVLRQ DJHQW FRPPLVVLRQ ERDUG RU DXWKRULW\ RI DQ\ RI WKH IRUHJRLQJ RU F  TXDVL
JRYHUQPHQWDORUSULYDWHERG\LQFOXGLQJDQ\WULEXQDOFRPPLVVLRQVWRFNH[FKDQJH LQFOXGLQJWKH
76; UHJXODWRU\DJHQF\RUVHOIUHJXODWRU\RUJDQL]DWLRQH[HUFLVLQJDQ\UHJXODWRU\H[SURSULDWLRQ
RUWD[LQJDXWKRULW\XQGHURUIRUWKHDFFRXQWRIDQ\RIWKHIRUHJRLQJ
³*RYHUQPHQWDO$XWKRUL]DWLRQV´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ V 
³+D]DUGRXV 6XEVWDQFHV´ PHDQV DQ\ HOHPHQW ZDVWH RU RWKHU VXEVWDQFH ZKHWKHU QDWXUDO RU
DUWLILFLDODQGZKHWKHUFRQVLVWLQJRIJDVOLTXLGVROLGRUYDSRXUWKDWLVSURKLELWHGOLVWHGGHILQHG
GHVLJQDWHGRUFODVVLILHGDVGDQJHURXVKD]DUGRXVUDGLRDFWLYHH[SORVLYHRUWR[LFRUDSROOXWDQWRU
D FRQWDPLQDQW XQGHU RU SXUVXDQW WR DQ\ DSSOLFDEOH (QYLURQPHQWDO /DZV DQG VSHFLILFDOO\
LQFOXGLQJSHWUROHXPDQGDOOGHULYDWLYHVWKHUHRIDQGV\QWKHWLFVXEVWLWXWHVWKHUHIRUDQGDVEHVWRVRU
DVEHVWRVFRQWDLQLQJPDWHULDOV RU DQ\VXEVWDQFH ZKLFKLV GHHPHGXQGHU(QYLURQPHQWDO /DZVWR
EHGHOHWHULRXVWRWKH(QYLURQPHQWRUZRUNHURUSXEOLFKHDOWKDQGVDIHW\RURWKHUZLVHUHJXODWHG
XQGHURUIRUZKLFKOLDELOLW\FDQEHLPSRVHGXQGHU(QYLURQPHQWDO/DZV
³,QFHQWLYH$ZDUGV´PHDQVFROOHFWLYHO\WKH5HVWULFWHG$ZDUGVDQGWKH3HUIRUPDQFH$ZDUGV




³,QFHQWLYH3ODQ´PHDQVWKHVKDUHDZDUGLQFHQWLYHSODQRIWKH&RPSDQ\SURYLGLQJIRUWKHJUDQW
RI 5HVWULFWHG $ZDUGV DQG 3HUIRUPDQFH $ZDUGV WR GLUHFWRUV RIILFHUV DQG HPSOR\HHV RI WKH
&RPSDQ\DVDSSURYHGE\WKH%RDUGRI'LUHFWRUVDVRI-DQXDU\
³,QWHULP&DSLWDO3URJUDPDQG%XGJHW´PHDQVWKH,QWHULP3HULRGFDSLWDOSURJUDPDQGEXGJHW
RIWKH&RPSDQ\GLVFORVHGLQZULWLQJE\WKH&RPSDQ\DQGPXWXDOO\DJUHHGWRE\WKH&RPSDQ\
DQGWKH3XUFKDVHU
³,QWHULP 2UGHU´ PHDQV DQ LQWHULP RUGHU RI WKH &RXUW FRQFHUQLQJ WKH $UUDQJHPHQW XQGHU
6XEVHFWLRQ  RIWKH$%&$LQDIRUPDFFHSWDEOHWRWKH&RPSDQ\DQGWKH3XUFKDVHUHDFK
DFWLQJ UHDVRQDEO\ SURYLGLQJ IRU DPRQJ RWKHU WKLQJV WKH FDOOLQJ DQG KROGLQJ RI WKH &RPSDQ\
0HHWLQJDVWKHVDPHPD\EHDPHQGHGE\WKH&RXUWVXEMHFWWR6HFWLRQ D 
³,QWHULP3HULRG´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ
³,QYHQWRULHV´ PHDQV WKH &RPSDQ\¶V VKDUH RI LQYHQWRULHV XQGHU WKH 7LWOH DQG 2SHUDWLQJ
'RFXPHQWVLQFOXGLQJHTXLSPHQWVSDUHSDUWVDQG3HWUROHXP6XEVWDQFHVWKDWDUHQRWEH\RQGWKH
ZHOOKHDGDWWKH(IIHFWLYH'DWH
³,QYHVWPHQW&DQDGD$FW´PHDQVWKHInvestment Canada Act &DQDGD 56&F VW
6XSS DVDPHQGHG
³,QYHVWPHQW&DQDGD$FW$SSURYDO´PHDQVHLWKHU
D

PRUHWKDQGD\VKDYHHODSVHGIURPWKHWLPHRIWKHFHUWLILHGGDWHUHIHUUHGWRLQ
VXEVHFWLRQ  RIWKH,QYHVWPHQW&DQDGD$FWLQUHVSHFWRIWKH$UUDQJHPHQWDQG
WKH 0LQLVWHU KDV QRW VHQW WR WKH 3XUFKDVHU D QRWLFH XQGHU 6XEVHFWLRQ    RU
6XEVHFWLRQ  E RIWKH,QYHVWPHQW&DQDGD$FWZLWKLQWKHSHULRGSUHVFULEHG
SXUVXDQWWKHUHWR

E

WKH0LQLVWHUKDVQRWVHQWWRWKH3XUFKDVHUDQRWLFHXQGHU6XEVHFWLRQ  RIWKH
,QYHVWPHQW&DQDGD$FWRU

F

LI D QRWLFH KDV EHHQ VHQW XQGHU 6HFWLRQV  RU  RI WKH ,QYHVWPHQW &DQDGD
$FWWKHQHLWKHU
L

WKH 0LQLVWHU KDYLQJ VHQW WR WKH 3XUFKDVHU D QRWLFH XQGHU 6XEVHFWLRQ
  D RU  E RIWKH,QYHVWPHQW&DQDGD$FWRU

LL

WKH *RYHUQRU LQ &RXQFLO KDYLQJ LVVXHG DQ RUGHU SXUVXDQW WR 6XEVHFWLRQ
  E RIWKH,QYHVWPHQW&DQDGD$FWDXWKRUL]LQJWKH$UUDQJHPHQWWKDW
LVVDWLVIDFWRU\WRWKH3XUFKDVHULQLWVUHDVRQDEOHGLVFUHWLRQ

³/DQG6FKHGXOH´PHDQVWKHVFKHGXOHLGHQWLILHGDVWKH³/DQG6FKHGXOH´DQGGLVFORVHGLQZULWLQJ
E\WKH&RPSDQ\
³/DQGV´PHDQVFROOHFWLYHO\WKHODQGVVHWIRUWKDQGGHVFULEHGLQWKH/DQG6FKHGXOH
³/DZ´ RU ³/DZV´ PHDQV DOO IHGHUDO QDWLRQDO PXOWLQDWLRQDO SURYLQFLDO VWDWH PXQLFLSDO
UHJLRQDO DQG ORFDO ODZV VWDWXWRU\ FRPPRQ RU RWKHUZLVH  FRQVWLWXWLRQV WUHDWLHV FRQYHQWLRQV




E\ODZV VWDWXWHV UXOHV UHJXODWLRQV SULQFLSOHV RI ODZ DQG HTXLW\ RUGHUV UXOLQJV FHUWLILFDWHV
RUGLQDQFHVMXGJPHQWVLQMXQFWLRQVGHWHUPLQDWLRQVDZDUGVGHFUHHVFRGHVJXLGHOLQHVRURWKHU
UHTXLUHPHQWV ZKHWKHU GRPHVWLF RU IRUHLJQ DQG WKH WHUPV DQG FRQGLWLRQV RI DQ\ JUDQW RI
DSSURYDO SHUPLVVLRQ DXWKRULW\ RU OLFHQFH RU RWKHU VLPLODU UHTXLUHPHQW HQDFWHG DGRSWHG
SURPXOJDWHGLVVXHGRUDSSOLHGE\DQ\*RYHUQPHQWDO$XWKRULW\RUVHOIUHJXODWRU\DXWKRULW\
³/HDVHV´ PHDQV FROOHFWLYHO\ WKH OHDVHV OLFHQVHV SHUPLWV DQG RWKHU 7LWOH DQG 2SHUDWLQJ
'RFXPHQWVWKDWJUDQWULJKWVWR3HWUROHXP6XEVWDQFHVZLWKLQXSRQRUXQGHUWKH/DQGVDQGWKDW
DUH GHVFULEHG LQ WKH /DQG 6FKHGXOH DQG LQFOXGHV LI DSSOLFDEOH DOO UHQHZDOV DQG H[WHQVLRQV RI
VXFK GRFXPHQWV DQG DOO GRFXPHQWV LVVXHG LQ VXEVWLWXWLRQ WKHUHIRU EXW RQO\ WR WKH H[WHQW VXFK
7LWOHDQG2SHUDWLQJ'RFXPHQWVUHODWHWRWKH/DQGV
³/HQGHU 3D\RXW /HWWHU´ PHDQV WKH SD\RXW OHWWHU LQ WKH IRUP UHIHUUHG WR LQ WKH &UHGLW
$JUHHPHQWDVDPHQGHGDQGUHVWDWHGLQUHVSHFWRIWKH1HZ&UHGLW)DFLOLW\WREHREWDLQHGE\WKH
&RPSDQ\IURPWKH$JHQWZLWKUHVSHFWWRWKHDPRXQWVGXHDQGRZLQJE\WKH&RPSDQ\XQGHUWKH
&UHGLW$JUHHPHQWWREHSDLGE\RURQEHKDOIRIWKH&RPSDQ\RQRUSULRUWRWKH(IIHFWLYH'DWHLQ
VDWLVIDFWLRQLQIXOORIVXFKDPRXQWV
³/HQGHUV´ PHDQV FROOHFWLYHO\ WKH ILQDQFLDO LQVWLWXWLRQV DQG RWKHU OHQGHU SDUWLHV WR WKH &UHGLW
$JUHHPHQWIURPWLPHWRWLPH
³/HWWHURI,QWHQW´PHDQVWKHOHWWHUDJUHHPHQWGDWHG$SULOEHWZHHQWKH3XUFKDVHUDQG
WKH&RPSDQ\
³0DWHULDO$GYHUVH&KDQJH´PHDQV DQ\ HYHQW RFFXUUHQFHFLUFXPVWDQFHRUVWDWHRIIDFWV WKDW
LQGLYLGXDOO\RULQWKHDJJUHJDWHLVRUFRXOGUHDVRQDEO\EHH[SHFWHGWREHPDWHULDODQGDGYHUVHWR
WKH EXVLQHVV RSHUDWLRQV UHVXOWV RI RSHUDWLRQV SURSHUWLHV QHW FDVK IORZ DVVHWV RU OLDELOLWLHV
REOLJDWLRQV ZKHWKHU DEVROXWH DFFUXHG FRQGLWLRQDO RU RWKHUZLVH  FRQGLWLRQ ILQDQFLDO RU
RWKHUZLVH RUSURVSHFWVRIWKH&RPSDQ\RWKHUWKDQDQ\HYHQWRFFXUUHQFHFLUFXPVWDQFHRUVWDWH
RIIDFWVUHVXOWLQJIURPRUDULVLQJRXWRI




D

FRQGLWLRQV DIIHFWLQJ WKH RLO DQG JDV LQGXVWU\ DV D ZKROH RU JHQHUDOO\ LQ
MXULVGLFWLRQVLQZKLFKWKH&RPSDQ\FDUULHVRQDPDWHULDOSRUWLRQRILWVEXVLQHVV
DQG QRW VSHFLILFDOO\ UHODWLQJ WR WKH &RPSDQ\ LQFOXGLQJ FKDQJHV LQ UR\DOWLHV
*$$3 $SSOLFDEOH /DZV RU 7D[HV RU WKH LQWHUSUHWDWLRQ DSSOLFDWLRQ RU QRQ
DSSOLFDWLRQWKHUHRIRIDQ\VXFKFKDQJHV 

E

JHQHUDO HFRQRPLFILQDQFLDOFXUUHQF\H[FKDQJHVHFXULWLHVRUFRPPRGLW\PDUNHW
FRQGLWLRQVLQ&DQDGDWKH8QLWHG6WDWHVRI$PHULFDRUHOVHZKHUH

F

DQ\FKDQJHLQ WKHPDUNHW SULFHRI FUXGHRLOQDWXUDO JDV RUUHODWHGK\GURFDUERQV
RQDFXUUHQWRUIRUZDUGEDVLV

G

DQ\PDWWHUZKLFKKDVEHHQGLVFORVHGLQWKH3XEOLF5HFRUGRUGLVFORVHGLQZULWLQJ
E\WKH&RPSDQ\

H

DQ\FKDQJHVRUHIIHFWVDULVLQJGLUHFWO\RULQGLUHFWO\IURPWKH$UUDQJHPHQWRUDQ\
RWKHUPDWWHUVRUDFWLRQVSHUPLWWHGUHVWULFWHGRUFRQWHPSODWHGE\WKLV$JUHHPHQW


RU FRQVHQWHG WR RU DSSURYHG LQ ZULWLQJ E\ WKH 3XUFKDVHU RU LQ DOO VXFK FDVHV
RFFXUULQJDVDGLUHFWUHVXOWWKHUHRI
I

DFKDQJHLQWKHPDUNHWSULFHRUWUDGLQJYROXPHRIWKHVHFXULWLHVRIWKH&RPSDQ\
SURYLGHGKRZHYHUWKDWWKHFDXVHVXQGHUO\LQJVXFKFKDQJHPD\EHFRQVLGHUHGWR
GHWHUPLQH ZKHWKHU VXFK FDXVHV FRQVWLWXWH D 0DWHULDO $GYHUVH &KDQJH RU D
0DWHULDO$GYHUVH(IIHFW 

J

WKHIDLOXUHRIWKH&RPSDQ\WRPHHWDQ\LQWHUQDORUSXEOLVKHGSURMHFWLRQVIRUHFDVWV
RU HVWLPDWHV RI UHYHQXHV HDUQLQJV FDVK IORZV RU SURGXFWLRQ RI 3HWUROHXP
6XEVWDQFHV GLVFORVHG LQ ZULWLQJ E\ WKH &RPSDQ\ RU LQ WKH 3XEOLF 5HFRUG
SURYLGHG WKDW WKLV SDUDJUDSK J  ZLOO QRW SUHYHQW D GHWHUPLQDWLRQ WKDW DQ\
FLUFXPVWDQFHHYHQWFKDQJHHIIHFWIDFWRURFFXUUHQFHJLYLQJULVHWRVXFKDIDLOXUH
WR PHHW DQ\ VXFK SURMHFWLRQV IRUHFDVWV RU HVWLPDWHV KDV UHVXOWHG LQ D 0DWHULDO
$GYHUVH(IIHFWWRWKHH[WHQWLWLVQRWRWKHUZLVHH[FOXGHGIURPWKLVGHILQLWLRQ 

K

DQ\FKDQJHVWKDWDULVHIURPFKDQJHVLQFRPPRGLW\SULFHVLQWKH0F'DQLHO5HSRUW
LQFOXGLQJZLWKUHVSHFWWRDQ\FKDQJHVWKDWDUHUHIOHFWHGLQDQ\ILQDQFLDOVWDWHPHQWV
RIWKH&RPSDQ\WKDWDUHILOHGE\WKH&RPSDQ\DIWHUWKH(IIHFWLYH'DWHRU

L

WKDWUHODWHVWRRUDULVHVRXWRIWKHSXEOLFDQQRXQFHPHQWRIWKLV$JUHHPHQWRUWKH
FRQVXPPDWLRQRIWKH7UDQVDFWLRQ

SURYLGHGKRZHYHUWKDWWKHFKDQJHRUHIIHFWUHIHUUHGWRLQSDUDJUDSKV D  E RU F DERYHGRHV
QRW SULPDULO\ UHODWH RQO\ WR RU KDYH WKH HIIHFW RI SULPDULO\ UHODWLQJ RQO\ WR  WKH &RPSDQ\
FRPSDUHGWRRWKHUHQWLWLHVRIVLPLODUVL]HDQGRSHUDWLQJLQWKHRLODQGJDVLQGXVWU\LQZKLFKFDVH
WKHUHOHYDQWH[FOXVLRQIURPWKLVGHILQLWLRQRI0DWHULDO$GYHUVH&KDQJHUHIHUUHGWRLQSDUDJUDSKV
D  E RU F DERYHZLOOQRWEHDSSOLFDEOH
³0DWHULDO$GYHUVH(IIHFW´PHDQVDQ\HIIHFWUHVXOWLQJIURPD0DWHULDO$GYHUVH&KDQJH
³PDWHULDOFKDQJH´KDVWKHPHDQLQJDVFULEHGWRLWLQWKH6HFXULWLHV$FW
³0DWHULDO&RQWUDFWV´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ SS 
³PDWHULDOIDFW´KDVWKHPHDQLQJDVFULEHGWRLWLQWKH6HFXULWLHV$FW
³0F'DQLHO´ PHDQV 0F'DQLHO  $VVRFLDWHV &RQVXOWDQWV /WG LQGHSHQGHQW RLO DQG QDWXUDO JDV
UHVHUYRLUHQJLQHHUVRI&DOJDU\$OEHUWD
³0F'DQLHO5HSRUW´PHDQVWKHLQGHSHQGHQWHQJLQHHULQJHYDOXDWLRQRIWKH&RPSDQ\¶VFUXGHRLO
QDWXUDOJDVDQGQDWXUDOJDVOLTXLGVUHVHUYHVSUHSDUHGE\0F'DQLHOGDWHG)HEUXDU\ZLWK
DQHIIHFWLYHGDWHRI'HFHPEHU
³0,´PHDQV0XOWLODWHUDO,QVWUXPHQW±Protection of Minority Security Holders in
Special Transactions
³0LQLVWHU´PHDQVWKH0LQLVWHUZLWKLQWKHPHDQLQJRIWKH,QYHVWPHQW&DQDGD$FW
³PLVUHSUHVHQWDWLRQ´KDVWKHPHDQLQJDVFULEHGWRLWLQWKH6HFXULWLHV$FW




³0LVFHOODQHRXV,QWHUHVWV´PHDQVDOOULJKWWLWOHLQWHUHVWDQGHVWDWHRIWKH&RPSDQ\LQDQGWRDOO
SURSHUW\ULJKWVDQGDVVHWVZKHWKHUFRQWLQJHQWRUDEVROXWHOHJDORUEHQHILFLDOSUHVHQWRUIXWXUH
YHVWHGRUQRW RWKHUWKDQWKH3HWUROHXPDQG1DWXUDO*DV5LJKWVDQGWKH7DQJLEOHV WRWKHH[WHQW
SHUWDLQLQJ WR WKH 3HWUROHXP DQG 1DWXUDO *DV 5LJKWV WKH /DQGV RU ODQGV SRROHG RU XQLWL]HG
WKHUHZLWKRUWKH7DQJLEOHVDQGWRZKLFKWKH&RPSDQ\LVHQWLWOHGDWWKH(IIHFWLYH'DWHLQFOXGLQJ
WKHIROORZLQJSURSHUW\ULJKWVDQGDVVHWV
D

&RQWUDFWVDJUHHPHQWVERRNVUHFRUGVDQGGRFXPHQWVWRWKHH[WHQWWKDWWKH\UHODWH
WR WKH 3HWUROHXP DQG 1DWXUDO *DV 5LJKWV WKH 7DQJLEOHV RU LWHPV OLVWHG LQ
SDUDJUDSKV F RU G RIWKLVGHILQLWLRQRUDQ\ULJKWVLQUHODWLRQWKHUHWRLQFOXGLQJ
WKH7LWOHDQG2SHUDWLQJ'RFXPHQWV

E

6XUIDFH,QWHUHVWV

F

DOO SURGXFWLRQ HQJLQHHULQJ DQG RWKHU LQIRUPDWLRQ UHODWLQJ GLUHFWO\ WR WKH
3HWUROHXPDQG1DWXUDO*DV5LJKWVWKH/DQGVRUWKH7DQJLEOHVWKDWWKH&RPSDQ\
HLWKHUKDVLQLWVFXVWRG\RUWRZKLFKWKH&RPSDQ\KDVDFFHVVH[FOXGLQJDQ\VXFK
LQIRUPDWLRQ WKDW LV VXEMHFW WR FRQILGHQWLDOLW\ UHVWULFWLRQV RU UHVWULFWLRQV RQ
WUDQVIHUDELOLW\

G

SHUPLWVOLFHQFHVDSSURYDOVDQGRWKHUDXWKRUL]DWLRQVFURVVLQJSULYLOHJHVRURWKHU
ULJKWV SXUVXDQW WR ZKLFK WKH :HOOV RU WKH 7DQJLEOHV DUH DFFHVVHG PDLQWDLQHG RU
RSHUDWHG UHODWLQJ WR DQ\ 3HWUROHXP DQG 1DWXUDO *DV 5LJKWV RU 7DQJLEOHV RU WKH
XVHWKHUHRIDQG

H

WKH:HOOV

³1HZ&UHGLW)DFLOLW\´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ R 
³1RQ5HYROYLQJ)DFLOLW\´PHDQVWKHQRQUHYROYLQJFUHGLWIDFLOLW\H[WHQGHGWRWKH&RPSDQ\DV
ERUURZHUSXUVXDQWWRWKH&UHGLW$JUHHPHQW
³2SHUDWLRQV´ PHDQV DQ\ DQG DOO RSHUDWLRQV RQ RU LQ UHVSHFW RI WKH /DQGV RU ODQGV SRROHG RU
XQLWL]HGWKHUHZLWKRUUHODWLQJWR3HWUROHXP6XEVWDQFHVSURGXFHGWKHUHIURPRUWKH7DQJLEOHV
³2SWLRQ´ PHDQV DQ RSWLRQ WR SXUFKDVH 6KDUHV JUDQWHG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH
2SWLRQ3ODQZKLFKKDVQRWEHHQH[HUFLVHGFDQFHOOHGRURWKHUZLVHWHUPLQDWHGLQDFFRUGDQFHZLWK
WKHSURYLVLRQVRIWKH2SWLRQ3ODQ
³2SWLRQ3ODQ´PHDQVWKHVKDUHRSWLRQSODQRIWKH&RPSDQ\DSSURYHGE\WKH6KDUHKROGHUVRIWKH
&RPSDQ\RQ0D\SURYLGLQJIRUWKHJUDQWRI2SWLRQVWRGLUHFWRUVRIILFHUVHPSOR\HHV
FRQVXOWDQWVDQGRWKHUVHUYLFHSURYLGHUVRIWKH&RPSDQ\
³2SWLRQ 7HUPLQDWLRQ$JUHHPHQWV´PHDQVFROOHFWLYHO\WKH DJUHHPHQWV WR EH HQWHUHGLQWRE\
WKH&RPSDQ\DQGHDFKRIWKH2SWLRQKROGHUVLQIRUPDQGVXEVWDQFHVDWLVIDFWRU\WRWKH3XUFKDVHU
DFWLQJUHDVRQDEO\SXUVXDQWWRZKLFKVXFK2SWLRQKROGHUVKDYHDJUHHGRUVKDOODJUHHWRVXUUHQGHU
VXFK2SWLRQVIRUFDQFHOODWLRQLQDFFRUGDQFHZLWKWKHSURYLVLRQVRI6HFWLRQ
³2SWLRQKROGHUV´PHDQVWKHKROGHUVRI2SWLRQVDQGHDFKRIWKHPLVDQ³2SWLRQKROGHU´




³2UGHUV´ PHDQV RUGHUV LQMXQFWLRQV MXGJHPHQWV DGPLQLVWUDWLYH FRPSODLQWV GHFUHHV UXOLQJV
DZDUGVDVVHVVPHQWV GLUHFWLRQV LQVWUXFWLRQVSHQDOWLHVRU VDQFWLRQVLVVXHGILOHGRULPSRVHGE\
DQ\*RYHUQPHQWDO$XWKRULW\RUDUELWUDWRU
³2XWVLGH'DWH´PHDQV6HSWHPEHUVXEMHFWWRWKHULJKWRIWKH3XUFKDVHUWRSRVWSRQHWKH
2XWVLGH'DWHIRUXSWRDQDGGLWLRQDOGD\V LQGD\LQFUHPHQWV VRORQJDVDQ\5HJXODWRU\
$SSURYDO KDV QRW EHHQ REWDLQHG DQG KDV QRW EHHQ GHQLHG E\ D QRQDSSHDODEOH GHFLVLRQ RI D
*RYHUQPHQWDO $XWKRULW\ E\ JLYLQJ ZULWWHQ QRWLFH WR WKH &RPSDQ\ WR VXFK HIIHFW QR ODWHU WKDQ
 SP &DOJDU\WLPH RQWKHGDWHWKDWLV QRW OHVV WKDQGD\VSULRUWRWKHRULJLQDO2XWVLGH
'DWH DQGDQ\VXEVHTXHQW2XWVLGH'DWH RUVXFKODWHUGDWHDVPD\EHDJUHHGWRLQZULWLQJE\WKH
3XUFKDVHUDQGWKH&RPSDQ\SURYLGHGWKDWQRWZLWKVWDQGLQJWKHIRUHJRLQJWKH3XUFKDVHUVKDOOQRW
EHSHUPLWWHGWRSRVWSRQHWKH2XWVLGH'DWHLIWKHIDLOXUHWRREWDLQWKH&RPSHWLWLRQ$FW$SSURYDO
RU WKH ,QYHVWPHQW &DQDGD $FW $SSURYDO LV PDWHULDOO\ WKH UHVXOW RI WKH 3XUFKDVHU IDLOLQJ WR
FRRSHUDWHLQDFFRUGDQFHZLWKWKHSURYLVLRQVRIWKLV$JUHHPHQWLQREWDLQLQJWKH&RPSHWLWLRQ$FW
$SSURYDORUWKH,QYHVWPHQW&DQDGD$FW$SSURYDODVWKHFDVHPD\EH
³3DUWLHV´DQG³3DUW\´KDYHWKHUHVSHFWLYHPHDQLQJVDVFULEHGWRWKHPLQWKH3UHDPEOHDQGZKHQ
XVHGKHUHLQ³RWKHU3DUW\´PHDQVWKH&RPSDQ\RQWKHRQHKDQGDQGWKH3XUFKDVHURQWKHRWKHU
KDQG
³3HUIRUPDQFH$ZDUGV´PHDQVWKHRXWVWDQGLQJSHUIRUPDQFHDZDUGVJUDQWHGXQGHUWKH,QFHQWLYH
3ODQ
³3HUPLWWHG(QFXPEUDQFHV´PHDQVDQ\RIWKHIROORZLQJ




D

DQ\RYHUULGLQJUR\DOWLHVQHWSURILWVLQWHUHVWVRURWKHU(QFXPEUDQFHVDSSOLFDEOHWR
WKH$VVHWVZKLFKDUHVHWIRUWKLQWKH/DQG6FKHGXOH

E

HDVHPHQWV ULJKWV RI ZD\ VHUYLWXGHV RU RWKHU VLPLODU ULJKWV LQ ODQG LQFOXGLQJ
ULJKWVRIZD\DQGVHUYLWXGHVIRUKLJKZD\VRURWKHUURDGVUDLOZD\VVHZHUVGUDLQV
JDVRURLOSLSHOLQHVJDVRUZDWHUPDLQVHOHFWULFOLJKWSRZHUWHOHSKRQHWHOHJUDSK
RUFDEOHWHOHYLVLRQFRQGXLWVSROHVZLUHVRUFDEOHV

F

WKH ULJKW UHVHUYHG WR RU YHVWHG LQ DQ\ *RYHUQPHQW $XWKRULW\ WR OHY\ 7D[HV RQ
3HWUROHXP6XEVWDQFHVRUWKHLQFRPHRUUHYHQXHDWWULEXWDEOHWKHUHWR

G

ULJKWV UHVHUYHG WR RU YHVWHG LQ DQ\ *RYHUQPHQW $XWKRULW\ WR FRQWURO RU UHJXODWH
DQ\ RI WKH $VVHWV LQ DQ\ PDQQHU LQFOXGLQJ DQ\ UHTXLUHPHQWV UHODWLQJ WR
SURGXFWLRQUDWHVRUWKHFRQGXFWRI2SHUDWLRQV

H

VWDWXWRU\H[FHSWLRQVWRWLWOHDQGWKHUHVHUYDWLRQVOLPLWDWLRQVDQGFRQGLWLRQVLQDQ\
RULJLQDOJUDQWVIURPWKH&URZQRIDQ\RIWKH/DQGVRUDQ\LQWHUHVWWKHUHLQ

I

XQGHWHUPLQHG RU LQFKRDWH OLHQV LQFXUUHG RU FUHDWHG LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVV RU D OLHQ FUHDWHG DV VHFXULW\ LQ IDYRXU RI WKH 3HUVRQ FRQGXFWLQJ
2SHUDWLRQV RQ RU LQ UHVSHFW RI WKH $VVHWV WR ZKLFK VXFK OLHQV UHODWH WR WKH
&RPSDQ\¶V SURSRUWLRQDWH VKDUH RI WKH FRVWV DQG H[SHQVHV RI VXFK 2SHUDWLRQV
ZKLFKFRVWVDQGH[SHQVHVDUHQRWGXHRUGHOLQTXHQWDVRIWKH(IIHFWLYH7LPH


J

PHFKDQLFV¶ EXLOGHUV¶ RU PDWHULDOPHQ¶V OLHQV LQ UHVSHFW RI VHUYLFHV UHQGHUHG RU
JRRGVVXSSOLHGEXWRQO\LQVRIDUDVVXFKOLHQVUHODWHWRJRRGVRUVHUYLFHVIRUZKLFK
SD\PHQWLVQRWGXHRUGHOLQTXHQWDVRIWKH(IIHFWLYH7LPH

K

OLHQV IRU 7D[HV DVVHVVPHQWV DQG JRYHUQPHQWDO FKDUJHV WKDW DUH QRW GXH RU
GHOLQTXHQW

L

(QFXPEUDQFHVDULVLQJLQFRQQHFWLRQZLWKZRUNHU¶VFRPSHQVDWLRQXQHPSOR\PHQW
LQVXUDQFHSHQVLRQDQGHPSOR\PHQW/DZVWKDWDUHQRWGXHRUGHOLQTXHQW

M

(QFXPEUDQFHV JUDQWHG E\ WKH &RPSDQ\ LQ UHVSHFW RI DQ\ HTXLSPHQW RU RWKHU
SHUVRQDO SURSHUW\ LQ FRQQHFWLRQ ZLWK OHDVHV DQG RWKHU SXUFKDVH PRQH\ VHFXULW\
LQWHUHVWVDQGILQDQFLQJVRISHUVRQDOSURSHUW\

N

(QFXPEUDQFHV JUDQWHG LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV WR D SXEOLF XWLOLW\ RU
*RYHUQPHQWDO$XWKRULW\LQFRQQHFWLRQZLWK2SHUDWLRQV

O

(QFXPEUDQFHV JUDQWHG E\ WKH &RPSDQ\ WR DQG LQ IDYRXU RI WKH $JHQW RU WKH
/HQGHUV WR VHFXUH LQGHEWHGQHVV DQG REOLJDWLRQV RZLQJ WR WKH 6HFXUHG 3DUWLHV DV
GLVFORVHGLQZULWLQJE\WKH&RPSDQ\

P

LQFKRDWH OLHQV RU DQ\ ULJKWV RI GLVWUHVV UHVHUYHG LQ RU H[HUFLVDEOH XQGHU DQ\ UHDO
SURSHUW\ OHDVH RU VXEOHDVH WR ZKLFK WKH &RPSDQ\ LV D OHVVHH ZKLFK VHFXUH WKH
SD\PHQWRIUHQWRUFRPSOLDQFHZLWKWKHWHUPVRIVXFKOHDVHRUVXEOHDVHSURYLGHG
WKDW VXFK UHQW LV QRW RYHUGXH DQG WKH &RPSDQ\ LV LQ FRPSOLDQFH LQ DOO PDWHULDO
UHVSHFWVZLWKVXFKWHUPV

Q

WKH WHUPV DQG FRQGLWLRQV RI WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV LQFOXGLQJ WKH
7UDQVSRUWDWLRQ 3URFHVVLQJ DQG 6DOH $JUHHPHQWV  SURYLGHG WKDW DQ\
(QFXPEUDQFH FUHDWHG XQGHU RU SXUVXDQW WR DQ\ VXFK 7LWOH DQG 2SHUDWLQJ
'RFXPHQWV ZLOO EH D 3HUPLWWHG (QFXPEUDQFH RQO\ LI LW DOVR VDWLVILHV DQRWKHU
SURYLVLRQVRIWKLVGHILQLWLRQDQG

R

WKH7UDQVSRUWDWLRQ3URFHVVLQJDQG6DOH$JUHHPHQWVRU&RQWUDFWVIRUWKHFRQWUDFW
RSHUDWLRQ RI DQ\ $VVHWV WKDW DUH WHUPLQDEOH ZLWKRXW SHQDOW\ RQ  GD\V¶ RU OHVV
QRWLFH

³3HUPLWWHG([FHSWLRQV´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ D 
³3HUVRQ´LQFOXGHVDQ\LQGLYLGXDOILUPOLPLWHGRUJHQHUDOSDUWQHUVKLSOLPLWHGOLDELOLW\FRPSDQ\
OLPLWHG OLDELOLW\ SDUWQHUVKLS MRLQW YHQWXUH YHQWXUH FDSLWDO IXQG DVVRFLDWLRQ WUXVW WUXVWHH
H[HFXWRUDGPLQLVWUDWRUOHJDOSHUVRQDOUHSUHVHQWDWLYHHVWDWHJURXSERG\FRUSRUDWHFRUSRUDWLRQ
XQLQFRUSRUDWHG DVVRFLDWLRQ RU RUJDQL]DWLRQ *RYHUQPHQWDO $XWKRULW\ V\QGLFDWH RU RWKHU HQWLW\
ZKHWKHURUQRWKDYLQJOHJDOVWDWXV
³3HWUROHXPDQG1DWXUDO*DV5LJKWV´PHDQVDOORIWKHULJKWWLWOHHVWDWHDQGLQWHUHVW ZKHWKHU
DEVROXWHRUFRQWLQJHQWOHJDORUEHQHILFLDOSUHVHQWRUIXWXUHYHVWHGRUQRWDQGZKHWKHURUQRWDQ
³LQWHUHVW LQ ODQG´  EHQHILFLDOO\ RZQHG E\ WKH &RPSDQ\ SXUVXDQW WR WKH 7LWOH DQG 2SHUDWLQJ
'RFXPHQWVLQRUWRDQ\RIWKHIROORZLQJE\ZKDWHYHUQDPHWKHVDPHDUHNQRZQ




D

ULJKWV WR H[SORUH IRU GULOO IRU H[WUDFW ZLQ SURGXFH WDNH VDYH RU PDUNHW
3HWUROHXP6XEVWDQFHVIURPWKH/DQGVRUODQGVSRROHGRUXQLWL]HGWKHUHZLWK

E

ULJKWV WR D VKDUH RI WKH SURGXFWLRQ RI 3HWUROHXP 6XEVWDQFHV IURP WKH /DQGV RU
ODQGVSRROHGRUXQLWL]HGWKHUHZLWK

F

ULJKWVWRDVKDUHRIWKHSURFHHGVRIRUWRUHFHLYHSD\PHQWFDOFXODWHGE\UHIHUHQFH
WR WKH TXDQWLW\ RU YDOXH RI WKH SURGXFWLRQ RI 3HWUROHXP 6XEVWDQFHV IURP WKH
/DQGVRUODQGVSRROHGRUXQLWL]HGWKHUHZLWKDQG

G

WKHLQWHUHVWVVHWIRUWKLQWKH/DQG6FKHGXOHLQDQGWRDQGLQUHVSHFWRIWKH/HDVHV
DQGWKH/DQGV LQFOXGLQJDQ\IHHVLPSOHLQWHUHVWVZKHUHVSHFLILFDOO\LQGLFDWHG 

LQFOXGLQJ DOO LQWHUHVWV DQG ULJKWV LQ RU LQ UHVSHFW RI WKH /DQGV NQRZQ DV ZRUNLQJ LQWHUHVWV IHH
VLPSOH LQWHUHVWV OHDVHKROG LQWHUHVWV UR\DOW\ LQWHUHVWV RYHUULGLQJ UR\DOW\ LQWHUHVWV JURVV
RYHUULGLQJUR\DOW\LQWHUHVWVSURGXFWLRQSD\PHQWVSURILWVLQWHUHVWVQHWSURILWVLQWHUHVWVUHYHQXH
LQWHUHVWV QHW UHYHQXH LQWHUHVWV RU HFRQRPLF LQWHUHVWV DQG LQFOXGLQJ IUDFWLRQDO RU XQGLYLGHG
LQWHUHVWVLQDQ\RIWKHIRUHJRLQJ
³3HWUROHXP6XEVWDQFHV´PHDQVSHWUROHXPQDWXUDOJDVDQGDOOUHODWHGK\GURFDUERQVLQFOXGLQJ
DOO OLTXLG K\GURFDUERQV DQG DOO RWKHU PLQHUDO VXEVWDQFHV ZKHWKHU OLTXLG VROLG RU JDVHRXV DQG
ZKHWKHUK\GURFDUERQVRUQRW H[FHSWFRDOZKHUHWLWOHWKHUHWRLVQRWKHOGE\WKH&RPSDQ\LQIHH
VLPSOHEXWLQFOXGLQJFRDOZKHUHWLWOHWKHUHWRLVKHOGLQIHHVLPSOHE\WKH&RPSDQ\DQGVXOSKXU
DQG K\GURJHQ VXOSKLGH  SURGXFHG LQ DVVRFLDWLRQ ZLWK VXFK SHWUROHXP QDWXUDO JDV RU UHODWHG
K\GURFDUERQVRUIRXQGLQDQ\ZDWHU
³3ODQ RI $UUDQJHPHQW´ PHDQV WKH SODQ RI DUUDQJHPHQW VXEVWDQWLDOO\ LQ WKH IRUP DWWDFKHG
KHUHWR DV 6FKHGXOH ³%´ DQG DQ\ DPHQGPHQWV RU YDULDWLRQV WKHUHWR PDGH LQ DFFRUGDQFH ZLWK
6HFWLRQRIWKLV$JUHHPHQWDQG$UWLFOHRIWKH3ODQRI$UUDQJHPHQWRUPDGHDWWKHGLUHFWLRQ
RIWKH&RXUWLQWKH)LQDO2UGHUZLWKWKHFRQVHQWRIWKH&RPSDQ\DQGWKH3XUFKDVHUHDFKDFWLQJ
UHDVRQDEO\
³3UH$FTXLVLWLRQ5HRUJDQL]DWLRQ´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ D 
³3URFHVV$JHQW´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ
³3XEOLF5HFRUG´PHDQVDOOLQIRUPDWLRQ ILOHGE\WKH&RPSDQ\ VLQFH-DQXDU\ZLWK DQ\
VHFXULWLHV FRPPLVVLRQ RU VLPLODU UHJXODWRU\ DXWKRULW\ LQ FRPSOLDQFH RU LQWHQGHG FRPSOLDQFH
ZLWK$SSOLFDEOH&DQDGLDQ6HFXULWLHV/DZVZKLFKLVDYDLODEOHIRUSXEOLFYLHZLQJRQWKH6('$5
ZHEVLWHDWZZZVHGDUFRPXQGHUWKH&RPSDQ\¶VSURILOH
³3XUFKDVHU´KDVWKHPHDQLQJDVFULEHGWRLWLQWKH3UHDPEOH
³3XUFKDVHU,QIRUPDWLRQ´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ G 
³3XUFKDVHU5HSUHVHQWDWLYHV´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ D L 
³5HFHLYLQJ3DUW\´KDVWKHPHDQLQJDVFULEHGLWLQ6HFWLRQ E LLL 





³5HJLVWUDU´ PHDQV WKH 5HJLVWUDU RI &RUSRUDWLRQV RU D 'HSXW\ 5HJLVWUDU RI &RUSRUDWLRQV
DSSRLQWHGXQGHU6HFWLRQRIWKH$%&$
³5HJXODWRU\$SSURYDOV´PHDQVFROOHFWLYHO\
D

WKH&RPSHWLWLRQ$FW$SSURYDO

E

WKH,QYHVWPHQW&DQDGD$FW$SSURYDODQG

F

VXFK RWKHU DSSURYDOV VDQFWLRQV UXOLQJV FRQVHQWV SHUPLWV GHWHUPLQDWLRQV
H[HPSWLRQVUHYLHZVRUGHUVDQGGHFLVLRQV LQFOXGLQJWKHODSVHZLWKRXWREMHFWLRQ
RIDSUHVFULEHGWLPHXQGHUDVWDWXWHRUUHJXODWLRQWKDWSURKLELWVDWUDQVDFWLRQIURP
EHLQJ LPSOHPHQWHG XQWLO VXFK SUHVFULEHG WLPH KDV ODSVHG ZLWKRXW REMHFWLRQ
IROORZLQJ WKH JLYLQJ RI QRWLFH WKHUHXQGHU  ZDLYHUV HDUO\ WHUPLQDWLRQV
DXWKRUL]DWLRQVFOHDUDQFHVRUZULWWHQFRQILUPDWLRQVRIQRLQWHQWLRQWRLQLWLDWHOHJDO
SURFHHGLQJV IURP RU UHJLVWUDWLRQV RU ILOLQJV ZLWK *RYHUQPHQWDO $XWKRULWLHV
UHTXLUHGWRFRQVXPPDWHWKH7UDQVDFWLRQ

³5HOHDVH´ PHDQV DQ\ VSLOOLQJ OHDNLQJ SXPSLQJ SRXULQJ HPLWWLQJ HPSW\LQJ GLVFKDUJLQJ
EORZLQJ LQMHFWLQJ HVFDSLQJ OHDFKLQJ PLJUDWLQJ GHSRVLWLQJ VSUD\LQJ EXU\LQJ DEDQGRQLQJ
VHHSLQJGXPSLQJRUGLVSRVLQJRID+D]DUGRXV6XEVWDQFH
³5HVWULFWHG$ZDUGV´PHDQVWKHRXWVWDQGLQJUHVWULFWHGDZDUGVJUDQWHGXQGHUWKH,QFHQWLYH3ODQ
³5HYHUVH%UHDN)HH´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ J 
³5HYHUVH%UHDN)HH(YHQW´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ J 
³5HYROYLQJ)DFLOLW\´PHDQVFROOHFWLYHO\WKHSURGXFWLRQFUHGLWIDFLOLW\DQGWKHRSHUDWLQJFUHGLW
IDFLOLW\H[WHQGHGWRWKH&RPSDQ\DVERUURZHUSXUVXDQWWRWKH&UHGLW$JUHHPHQW
³6HFXUHG 3DUWLHV´ PHDQV WKH $JHQW WKH /HQGHUV DQ\ DIILOLDWHV RI WKH /HQGHUV SDUW\ WR DQ\
'HULYDWLYH &RQWUDFW ZLWK WKH &RPSDQ\ DQG WKH /HQGHUV RU WKHLU DIILOLDWHV ZKLFK SURYLGH FDVK
PDQDJHPHQWDUUDQJHPHQWVWRWKH&RPSDQ\
³6HFXULWLHV$FW´PHDQVWKHSecurities Act $OEHUWD 56$F6DVDPHQGHG
³6HFXULW\KROGHU$SSURYDO´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ F 
³6HFXULW\KROGHUV´ PHDQV FROOHFWLYHO\ WKH 6KDUHKROGHUV WKH 'HEHQWXUHKROGHUV DQG VXEMHFW WR
WKHRFFXUUHQFHRIWKHHYHQWVGHVFULEHGLQ6HFWLRQ I WKH2SWLRQKROGHUV
³6('$5´PHDQVWKH6\VWHPIRU(OHFWURQLF'RFXPHQW$QDO\VLVDQG5HWULHYDOPDLQWDLQHGE\WKH
&DQDGLDQ6HFXULWLHV$GPLQLVWUDWRUV
³6HLVPLF'DWD´PHDQVDOOJHRSK\VLFDOLQIRUPDWLRQRZQHGRUXVHGE\WKH&RPSDQ\LQFOXGLQJDOO
6(*3VXPPDU\UHSRUWVVXUYH\RU¶VJURXQGHOHYDWLRQUHFRUGVVKRWSRLQWPDSVVKRRWHUV¶UHFRUGV
VHLVPRJUDSK UHFRUGV VHLVPRJUDSK PDJQHWLF WDSHV PRQLWRU UHFRUGV ILHOG UHFRUGV DQG UHFRUG
VHFWLRQV DQG PDSV 6(*3 VXUYH\ RQ ´ GLVN PLFURILFKH ILHOG DQG VWDFN RQ &'520 DQG
EODFNOLQHSULQWVDOODVGLVFORVHGLQZULWLQJE\WKH&RPSDQ\




³6HLVPLF'DWD/LVW´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ LLL 
³6KDUH&RQVLGHUDWLRQ´PHDQVLQFDVKSHU6KDUH
³6KDUHKROGHU$SSURYDO´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ E 
³6KDUHKROGHUV´PHDQVWKHUHJLVWHUHGRUEHQHILFLDOKROGHUVRI6KDUHVDVWKHFRQWH[WUHTXLUHV
³6KDUHV´ PHDQV WKH FRPPRQ VKDUHV LQ WKH FDSLWDO RI WKH &RPSDQ\ DV FRQVWLWXWHG RQ WKH
$JUHHPHQW'DWH
³VXEVLGLDU\´KDVWKHPHDQLQJDVFULEHGWKHUHWRLQWKH6HFXULWLHV$FW
³6XSHULRU3URSRVDO´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ E YL $ 
³6XSSRUW $JUHHPHQWV´ PHDQV WKH VXSSRUW DJUHHPHQWV VXEVWDQWLDOO\ LQ WKH IRUP DWWDFKHG DV
6FKHGXOH ³&´ KHUHWR HQWHUHG LQWR EHWZHHQ WKH 3XUFKDVHU DQG HDFK RI WKH 6XSSRUWLQJ
6HFXULW\KROGHUVLQWKHLUFDSDFLWLHVDV6KDUHKROGHUV2SWLRQKROGHUVKROGHUVRI,QFHQWLYH$ZDUGV
DQGRU'HEHQWXUHKROGHUVDVWKHFDVHPD\EH
³6XSSRUWLQJ 6HFXULW\KROGHUV´ PHDQV HDFK RI WKH GLUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ LQ
UHVSHFWRIWKH6KDUHV2SWLRQV,QFHQWLYH$ZDUGVDQG'HEHQWXUHVEHQHILFLDOO\RZQHGE\WKHPDV
DSSOLFDEOH
³6XUIDFH,QWHUHVWV´PHDQVDOOULJKWWLWOHLQWHUHVWDQGHVWDWHRIWKH&RPSDQ\WRHQWHUXSRQXVH
RFFXS\DQGHQMR\WKHVXUIDFHRIWKH/DQGVDQ\ODQGVZLWKZKLFKWKHVDPHKDYHEHHQSRROHGRU
XQLWL]HGDQGDQ\ODQGVXSRQZKLFKWKH:HOOVRUWKH7DQJLEOHVDUHORFDWHGDQGDQ\ODQGVXVHGWR
JDLQDFFHVVWKHUHWRLQHDFKFDVHIRUSXUSRVHVUHODWHGWRWKHXVHRURZQHUVKLSRIWKH3HWUROHXP
DQG1DWXUDO*DV5LJKWVWKH7DQJLEOHVRUWKH:HOOVRU2SHUDWLRQVZKHWKHUWKHVDPHDUHKHOGE\
ULJKWRIZD\RURWKHUZLVH
³7DQJLEOH 3HUVRQDO 3URSHUW\´ PHDQV PDFKLQHU\ HTXLSPHQW IXUQLWXUH IXUQLVKLQJV RIILFH
HTXLSPHQW FRPSXWHU KDUGZDUH VXSSOLHV PDWHULDOV YHKLFOHV PDWHULDO KDQGOLQJ HTXLSPHQW
LPSOHPHQWVSDUWVWRROVMLJVGLHVPRXOGVSDWWHUQVWRROLQJDQGVSDUHSDUWVDQGWDQJLEOHDVVHWV
RWKHUWKDQWKH/DQGVDQG,QYHQWRULHV RZQHGRUXVHGRUKHOGE\WKH&RPSDQ\LQFOXGLQJ L DQ\
RI WKH IRUHJRLQJ ZKLFK DUH LQ VWRUDJH RU LQ WUDQVLW LL  RWKHU WDQJLEOH SHUVRQDO SURSHUW\ RI WKH
&RPSDQ\ZKHWKHUORFDWHGLQRURQWKH/DQGVRUHOVHZKHUH LLL DQ\RIWKHIRUHJRLQJZKLFKPD\
EHDWWDFKHGWRWKH/DQGVEXWDUHQRWLPSURYHPHQWV
³7DQJLEOHV´ PHDQV FROOHFWLYHO\ DOO ULJKW WLWOH LQWHUHVW DQG HVWDWH RI WKH &RPSDQ\ ZKHWKHU
DEVROXWHRUFRQWLQJHQWOHJDORUEHQHILFLDOSUHVHQWRUIXWXUHYHVWHGRUQRWLQDQGWR




D

WKH)DFLOLWLHV

E

DOO RWKHU HTXLSPHQW V\VWHPV SODQWV DQG IDFLOLWLHV XVHG RU XVHIXO LQ SURGXFLQJ
3HWUROHXP 6XEVWDQFHV IURP WKH /DQGV RU ODQGV SRROHG RU XQLWL]HG WKHUHZLWK RU
JDWKHULQJ FRPSUHVVLQJ GHK\GUDWLQJ VFUXEELQJ SURFHVVLQJ WUHDWLQJ VHSDUDWLQJ
H[WUDFWLQJ FROOHFWLQJ UHIULJHUDWLQJ PHDVXULQJ VWRULQJ WUDQVSRUWLQJ RU VKLSSLQJ
VXFK3HWUROHXP6XEVWDQFHV


F

WKH7DQJLEOH3HUVRQDO3URSHUW\DQG

G

DOO RWKHU WDQJLEOH SURSHUW\ DQG DVVHWV XVHG RU LQWHQGHG IRU XVH LQ SURGXFLQJ
VWRULQJRULQMHFWLQJ3HWUROHXP6XEVWDQFHV

³7D[´DQG³7D[HV´LQFOXGHVDQ\WD[HVGXWLHVIHHVSUHPLXPVDVVHVVPHQWVLPSRVWVOHYLHVDQG
RWKHU FKDUJHV RI DQ\ NLQG ZKDWVRHYHU LPSRVHG E\ DQ\ *RYHUQPHQWDO $XWKRULW\ LQFOXGLQJ DOO
LQWHUHVW SHQDOWLHV ILQHV DGGLWLRQV WR WD[ RU RWKHU DGGLWLRQDO DPRXQWV LPSRVHG E\ DQ\
*RYHUQPHQWDO $XWKRULW\ LQ UHVSHFW WKHUHRI DQG LQFOXGLQJ WKRVH OHYLHG RQ RU PHDVXUHG E\ RU
UHIHUUHG WR DV LQFRPH JURVV UHFHLSWV SURILWV FDSLWDO WUDQVIHU ODQG WUDQVIHU VDOHV JRRGV DQG
VHUYLFHVKDUPRQL]HGVDOHVXVHYDOXHDGGHGH[FLVHVWDPSZLWKKROGLQJEXVLQHVVIUDQFKLVLQJ
SURSHUW\ GHYHORSPHQW RFFXSDQF\ HPSOR\HU KHDOWK SD\UROO HPSOR\PHQW KHDOWK VRFLDO
VHUYLFHV HGXFDWLRQ DQG VRFLDO VHFXULW\ WD[HV DOO VXUWD[HV DOO FXVWRPV GXWLHV DQG LPSRUW DQG
H[SRUW WD[HV FRXQWHUYDLO DQG DQWLGXPSLQJ DOO OLFHQFH IUDQFKLVH DQG UHJLVWUDWLRQ IHHV DQG DOO
HPSOR\PHQWLQVXUDQFHZRUNHUV¶FRPSHQVDWLRQKHDOWKLQVXUDQFHDQG&DQDGD 3HQVLRQ3ODQ DQG
RWKHU*RYHUQPHQWDO$XWKRULW\SHQVLRQSODQSUHPLXPVRUFRQWULEXWLRQVDQGRWKHUREOLJDWLRQVRI
DVDPHRURIDVLPLODUQDWXUH
³7D[ $FW´ PHDQV WKH Income Tax Act &DQDGD  56&  F  WK 6XSS  DV DPHQGHG
LQFOXGLQJWKHUHJXODWLRQVSURPXOJDWHGWKHUHXQGHU
³7D[ 5HWXUQV´ LQFOXGHV DOO UHWXUQV UHSRUWV GHFODUDWLRQV HOHFWLRQV QRWLFHV ILOLQJV IRUPV
VWDWHPHQWVDQGRWKHUGRFXPHQWV ZKHWKHULQWDQJLEOHHOHFWURQLFRURWKHUIRUP DQGLQFOXGLQJDQ\
DPHQGPHQWV VFKHGXOHV DWWDFKPHQWV VXSSOHPHQWV DSSHQGLFHV DQG H[KLELWV WKHUHWR PDGH
SUHSDUHGILOHGRUUHTXLUHGWREHPDGHSUHSDUHGRUILOHGE\/DZLQUHVSHFWRI7D[HV
³7D[LQJ $XWKRULWLHV´ PHDQV WKH *RYHUQPHQWDO $XWKRULWLHV UHVSRQVLEOH IRU WKH LPSRVLWLRQ
FROOHFWLRQRUDGPLQLVWUDWLRQRI7D[HVDQG³7D[LQJ$XWKRULW\´PHDQVDQ\RQHRIWKHP
³7HFKQRORJ\´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ TT LL 
³7KLUG3DUW\%HQHILFLDULHV´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ
³7LWOH DQG 2SHUDWLQJ 'RFXPHQWV´ PHDQV DOO DJUHHPHQWV FRQWUDFWV LQVWUXPHQWV DQG RWKHU
GRFXPHQWVWKDWJRYHUQWKHRZQHUVKLSRUXVHRIWKH$VVHWVRUUHODWHWR3HUPLWWHG(QFXPEUDQFHV
RU2SHUDWLRQVLQFOXGLQJ




D

WKH/HDVHVDQGRWKHUDJUHHPHQWVDQGLQVWUXPHQWVSXUVXDQWWRZKLFKWKH3HWUROHXP
DQG1DWXUDO*DV5LJKWVZHUHLVVXHGJUDQWHGRUFUHDWHG

E

SHUPLWVOLFHQVHVDSSURYDOVDQGDXWKRUL]DWLRQV

F

RSHUDWLQJ DJUHHPHQWV XQLW DJUHHPHQWV SRROLQJ DJUHHPHQWV WUXVW GHFODUDWLRQV
SDUWLFLSDWLRQ DJUHHPHQWV IDUPLQ DJUHHPHQWV IDUPRXW DJUHHPHQWV DQG UR\DOW\
DJUHHPHQWV

G

DJUHHPHQWVWKDWFUHDWHRUUHODWHWR6XUIDFH,QWHUHVWV

H

7UDQVSRUWDWLRQ3URFHVVLQJDQG6DOH$JUHHPHQWV


I

JDVJDWKHULQJDQGFRPPRQVWUHDPDJUHHPHQWV

J

DJUHHPHQWVIRUWKHFRQVWUXFWLRQRZQHUVKLSDQGRURSHUDWLRQRI7DQJLEOHV

K

WUXVW GHFODUDWLRQV DQG RWKHU GRFXPHQWV DQG LQVWUXPHQWV WKDW HYLGHQFH WKH
&RPSDQ\¶VLQWHUHVWVLQWKH$VVHWVDQG

L

WUXVWGHFODUDWLRQVSXUVXDQWWRZKLFKWKH&RPSDQ\KROGVLQWHUHVWVLQWKH/DQGVRU
ODQGVSRROHGRUXQLWL]HGWKHUHZLWKLQWUXVWIRURWKHU3HUVRQV

³7UDQVDFWLRQ´PHDQVWKH$UUDQJHPHQWDQGWKHRWKHUWUDQVDFWLRQVFRQWHPSODWHGKHUHLQDQGLQWKH
3ODQRI$UUDQJHPHQW
³7UDQVDFWLRQ&RVWV´PHDQVDOOFRVWVDQGH[SHQVHVLQFXUUHGE\WKH&RPSDQ\LQFRQQHFWLRQZLWK
WKH 7UDQVDFWLRQ LQFOXGLQJ DOO OHJDO UHJXODWRU\ DFFRXQWLQJ HQJLQHHULQJ DXGLW ILQDQFLDO
VWUDWHJLF RU RWKHU DGYLVRU\ /HQGHUV¶ IHHV DQG H[SHQVHV VROLFLWDWLRQ DQG VKDUHKROGHU
FRPPXQLFDWLRQ FRVWV SULQWLQJ DQG RWKHU DGPLQLVWUDWLYH DQG SURIHVVLRQDO IHHV GLUHFWRU DQG
RIILFHUUXQRIILQVXUDQFHDQGRWKHUFRVWVDQGH[SHQVHVLQFXUUHGE\WKH&RPSDQ\LQFRQQHFWLRQ
ZLWKWKH$UUDQJHPHQWEXWH[FOXGLQJ L WKH(PSOR\HH2EOLJDWLRQVDQG LL DGGLWLRQDOSUR[\
VROLFLWDWLRQIHHVLIUHTXLUHGSXUVXDQWWR6HFWLRQ F 
³7UDQVIHUUHG,QIRUPDWLRQ´KDVWKHPHDQLQJDVFULEHGWRLWLQ6HFWLRQ D 
³7UDQVSRUWDWLRQ 3URFHVVLQJ DQG 6DOH $JUHHPHQWV´ PHDQV WKH FRQWUDFWV IRU WKH SURFHVVLQJ
FRPSUHVVLRQ WUHDWPHQW JDWKHULQJ VWRUDJH WUDQVSRUWDWLRQ RU VDOH RI 3HWUROHXP 6XEVWDQFHV
SURGXFHGIURPWKH/DQGVRUODQGVSRROHGRUXQLWL]HGWKHUHZLWK
³76;´PHDQVWKH7RURQWR6WRFN([FKDQJH
³86([FKDQJH$FW´PHDQVWKH8QLWHG6WDWHVSecurities Exchange Act of 1934DVDPHQGHGDQG
WKHUXOHVDQGUHJXODWLRQVRIWKH8QLWHG6WDWHV6HFXULWLHVDQG([FKDQJH&RPPLVVLRQSURPXOJDWHG
WKHUHXQGHUDQG
³:HOOV´PHDQVDOOSURGXFLQJVXVSHQGHGVKXWLQDEDQGRQHG LQFOXGLQJWKRVHDEDQGRQHGZHOOV
WKDWDUHUHFODPDWLRQFHUWLILHGRUUHFODPDWLRQH[HPSW ZDWHUVRXUFHGLVSRVDOLQMHFWLRQRUVLPLODU
ZHOOVORFDWHGRQWKH/DQGVRUDQ\ODQGVSRROHGRUXQLWL]HGWKHUHZLWK


&HUWDLQ5XOHVRI,QWHUSUHWDWLRQ

,QWKLV$JUHHPHQW




D

&RQVHQW ± :KHQHYHU D SURYLVLRQ RI WKLV $JUHHPHQW UHTXLUHV DQ DSSURYDO RU
FRQVHQW RI D 3DUW\ DQG VXFK DSSURYDO RU FRQVHQW LV QRW GHOLYHUHG ZLWKLQ WKH
DSSOLFDEOHWLPHOLPLWWKHQXQOHVVRWKHUZLVHVSHFLILHGWKH3DUW\ZKRVHFRQVHQWRU
DSSURYDOLVUHTXLUHGVKDOOEHFRQFOXVLYHO\GHHPHGWRKDYHZLWKKHOGLWVDSSURYDORU
FRQVHQW

E

&XUUHQF\ ± 8QOHVV RWKHUZLVH VSHFLILHG DOO UHIHUHQFHV WR PRQH\ DPRXQWV DUH WR
ODZIXOFXUUHQF\RI&DQDGD





F

*RYHUQLQJ /DZ ± 7KLV $JUHHPHQW VKDOO EH JRYHUQHG E\ DQG EH FRQVWUXHG LQ
DFFRUGDQFH ZLWK WKH /DZV RI WKH 3URYLQFH RI $OEHUWD DQG WKH IHGHUDO /DZV RI
&DQDGDDSSOLFDEOHWKHUHLQ

G

+HDGLQJV ± +HDGLQJV RI $UWLFOHV 6HFWLRQV DQG 6FKHGXOHV DUH LQVHUWHG IRU
FRQYHQLHQFHRIUHIHUHQFHRQO\DQGGRQRWDIIHFWWKHFRQVWUXFWLRQRULQWHUSUHWDWLRQ
RIWKLV$JUHHPHQW

H

,QFOXGLQJ±:KHUHWKHZRUG³LQFOXGLQJ´RU³LQFOXGHV´LVXVHGLQWKLV$JUHHPHQW
LWPHDQV³LQFOXGLQJ RULQFOXGHV ZLWKRXWOLPLWDWLRQ´

I

1R 6WULFW &RQVWUXFWLRQ ± 7KH ODQJXDJH XVHG LQ WKLV $JUHHPHQW LV WKH ODQJXDJH
FKRVHQ E\ WKH 3DUWLHV WR H[SUHVV WKHLU PXWXDO LQWHQW DQG QR UXOH RI VWULFW
FRQVWUXFWLRQVKDOOEHDSSOLHGDJDLQVWHLWKHU3DUW\

J

1XPEHUDQG*HQGHU±8QOHVVWKHFRQWH[WRWKHUZLVHUHTXLUHVZRUGVLPSRUWLQJWKH
VLQJXODULQFOXGHWKHSOXUDODQGYLFHYHUVDDQGZRUGVLPSRUWLQJJHQGHULQFOXGHDOO
JHQGHUV

K

6FKHGXOHV±$Q\FDSLWDOL]HGWHUPVXVHGLQDQ\H[KLELWRUVFKHGXOHKHUHWREXWQRW
RWKHUZLVHGHILQHGWKHUHLQVKDOOKDYHWKHUHVSHFWLYHPHDQLQJVDVFULEHGWRWKHPLQ
WKLV$JUHHPHQW

L

6HYHUDELOLW\±,IDQ\SURYLVLRQRIWKLV$JUHHPHQWRULWVDSSOLFDWLRQWRDQ\3DUW\RU
FLUFXPVWDQFH LV UHVWULFWHG SURKLELWHG RU XQHQIRUFHDEOH LQ DQ\ MXULVGLFWLRQ VXFK
SURYLVLRQVKDOOLQUHVSHFWRIVXFKMXULVGLFWLRQEHLQHIIHFWLYHRQO\WRWKHH[WHQWRI
VXFK UHVWULFWLRQ SURKLELWLRQ RU XQHQIRUFHDELOLW\ ZLWKRXW LQYDOLGDWLQJ WKH
UHPDLQLQJ SURYLVLRQV RI WKLV $JUHHPHQW ZLWKRXW DIIHFWLQJ WKH YDOLGLW\ RU
HQIRUFHDELOLW\RIVXFKSURYLVLRQLQDQ\RWKHUMXULVGLFWLRQDQGZLWKRXWDIIHFWLQJLWV
DSSOLFDWLRQWRRWKHU3DUWLHVRUFLUFXPVWDQFHV

M

6WDWXWRU\5HIHUHQFHV±$UHIHUHQFHWRDVWDWXWHLQFOXGHVDOOUHJXODWLRQVDQGUXOHV
PDGH SXUVXDQW WR VXFK VWDWXWH DQG XQOHVV RWKHUZLVH VSHFLILHG WKH SURYLVLRQV RI
DQ\VWDWXWHUHJXODWLRQRUUXOHZKLFKDPHQGVVXSSOHPHQWVRUVXSHUVHGHVDQ\VXFK
VWDWXWHUHJXODWLRQRUUXOH

N

7LPH ± 7LPH LV RI WKH HVVHQFH LQ WKH SHUIRUPDQFH RI WKH 3DUWLHV¶ UHVSHFWLYH
REOLJDWLRQV

O

7LPH 3HULRGV ± 8QOHVV RWKHUZLVH VSHFLILHG WLPH SHULRGV ZLWKLQ RU IROORZLQJ
ZKLFK DQ\ SD\PHQW LV WR EH PDGH RU DFW LV WR EH GRQH VKDOO EH FDOFXODWHG E\
H[FOXGLQJ WKH GD\ RQ ZKLFK WKH SHULRG FRPPHQFHV DQG LQFOXGLQJ WKH GD\ RQ
ZKLFKWKHSHULRGHQGVDQGE\H[WHQGLQJWKHSHULRGWRWKHQH[W%XVLQHVV'D\LIWKH
ODVWGD\RIWKHSHULRGLVQRWD%XVLQHVV'D\

(QWLUH$JUHHPHQW

7KH/HWWHURI,QWHQWLVKHUHE\WHUPLQDWHGDQGVXSHUVHGHGE\WKLV$JUHHPHQWDQGWKLV$JUHHPHQW
DQG WKH &RQILGHQWLDOLW\ $JUHHPHQW FRQVWLWXWH WKH HQWLUH DJUHHPHQW EHWZHHQ WKH 3DUWLHV DQG VHW




RXW DOO RI WKH FRYHQDQWV SURPLVHV ZDUUDQWLHV UHSUHVHQWDWLRQV FRQGLWLRQV XQGHUVWDQGLQJV DQG
DJUHHPHQWVEHWZHHQWKH3DUWLHVSHUWDLQLQJWRWKHVXEMHFWPDWWHURIWKLV$JUHHPHQWDQGH[FHSWDV
H[SUHVVO\VHWIRUWKKHUHLQRUWKHUHLQVXSHUVHGHDOOSULRUDJUHHPHQWVXQGHUVWDQGLQJVQHJRWLDWLRQV
DQG GLVFXVVLRQV ZKHWKHU RUDO RU ZULWWHQ 7KHUH DUH QR FRYHQDQWV SURPLVHV ZDUUDQWLHV
UHSUHVHQWDWLRQVFRQGLWLRQVXQGHUVWDQGLQJVRURWKHUDJUHHPHQWVRUDORUZULWWHQH[SUHVVLPSOLHG
RUFROODWHUDOEHWZHHQWKH3DUWLHVLQFRQQHFWLRQZLWKWKHVXEMHFWPDWWHURIWKLV$JUHHPHQWH[FHSW
DV VSHFLILFDOO\ VHW IRUWK LQ WKLV $JUHHPHQW WKH &RPSDQ\ 'LVFORVXUH /HWWHU DQG WKH
&RQILGHQWLDOLW\$JUHHPHQW


$FFRXQWLQJ0DWWHUV

8QOHVVRWKHUZLVHVWDWHGDOODFFRXQWLQJWHUPVXVHGLQWKLV$JUHHPHQWLQUHVSHFWRIWKH&RPSDQ\
VKDOOKDYHWKHUHVSHFWLYHPHDQLQJVDWWULEXWDEOHWKHUHWRXQGHU*$$3DQGDOOGHWHUPLQDWLRQVRIDQ
DFFRXQWLQJ QDWXUH LQ UHVSHFW RI WKH &RPSDQ\ WKDW DUH UHTXLUHG WR EH PDGH VKDOO EH PDGH LQ D
PDQQHUFRQVLVWHQWZLWK*$$3IRUWKHDSSOLFDEOHUHSRUWLQJSHULRGFRQVLVWHQWO\DSSOLHG


'LVFORVXUHLQ:ULWLQJ

7KH SKUDVH ³GLVFORVHG LQ ZULWLQJ E\ WKH &RPSDQ\´ DQG VLPLODU H[SUHVVLRQV XVHG LQ WKLV
$JUHHPHQWVKDOOEHFRQVWUXHGIRUSXUSRVHVRIWKLV$JUHHPHQWDVUHIHUULQJWR



D

PDWWHUVGLVFORVHGLQWKLV$JUHHPHQWRULQWKH6FKHGXOHVKHUHWR

E

LQIRUPDWLRQ IRUPLQJ SDUW RI WKH 'DWD 5RRP ,QIRUPDWLRQ DV RI WKH $JUHHPHQW
'DWHDQG

F

ZULWWHQLQIRUPDWLRQSURYLGHGE\WKH&RPSDQ\WRWKH3XUFKDVHUDQGWKH3XUFKDVHU
5HSUHVHQWDWLYHV LQ UHVSRQVH WR LQTXLULHV UHFHLYHG IURP WKH 3XUFKDVHU DQG WKH
3XUFKDVHU5HSUHVHQWDWLYHVRQRUSULRUWRWKH$JUHHPHQW'DWH

.QRZOHGJH

,QWKLV$JUHHPHQWXQOHVVRWKHUZLVHVWDWHGUHIHUHQFHVWR³WKHNQRZOHGJHRIWKH&RPSDQ\´RU³WR
WKH&RPSDQ\¶VNQRZOHGJH´PHDQVWKHDFWXDONQRZOHGJHDIWHUGXHLQTXLU\LQWKHLUFDSDFLW\DV
RIILFHUV DQG GLUHFWRUV RI WKH &RPSDQ\ DQG QRW LQ WKHLU SHUVRQDO FDSDFLW\ RI WKH ([HFXWLYH
&KDLUPDQ 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU &KLHI 2SHUDWLQJ 2IILFHU 9LFH 3UHVLGHQW
)LQDQFH&KLHI)LQDQFLDO2IILFHUDQG&RUSRUDWH6HFUHWDU\9LFH3UHVLGHQW*HRVFLHQFHVDQG9LFH
3UHVLGHQW/DQGRIWKH&RPSDQ\DQGGRHVQRWLQFOXGHWKHNQRZOHGJHRUDZDUHQHVVRIDQ\RWKHU
LQGLYLGXDORUDQ\FRQVWUXFWLYHLPSOLHGRULPSXWHGNQRZOHGJH


6FKHGXOHV

7KHIROORZLQJVFKHGXOHVDWWDFKHGKHUHWRDUHLQFRUSRUDWHGLQWRDQGIRUPDQLQWHJUDOSDUWRIWKLV
$JUHHPHQW




6FKHGXOH³$´

± $UUDQJHPHQW5HVROXWLRQ

6FKHGXOH³%´

± 3ODQRI$UUDQJHPHQW

6FKHGXOH³&´

± )RUPRI6XSSRUW$JUHHPHQW



$57,&/(
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$UUDQJHPHQW

7KH&RPSDQ\DQGWKH3XUFKDVHUDJUHHWKDWWKH$UUDQJHPHQWVKDOOEHLPSOHPHQWHGLQDFFRUGDQFH
ZLWK DQG VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV FRQWDLQHG LQ WKLV $JUHHPHQW DQG WKH 3ODQ RI
$UUDQJHPHQW


,QWHULP2UGHU

7KH&RPSDQ\DJUHHVWKDWDVVRRQDVUHDVRQDEO\SUDFWLFDEOHDIWHUWKH$JUHHPHQW'DWHDQGLQDQ\
HYHQW LQ VXIILFLHQW WLPH WR KROG WKH &RPSDQ\ 0HHWLQJ LQ DFFRUGDQFH ZLWK 6HFWLRQ  D  WKH
&RPSDQ\VKDOODSSO\WR WKH&RXUWLQDPDQQHUDFFHSWDEOHWRWKH3XUFKDVHUDFWLQJUHDVRQDEO\
SXUVXDQWWR6HFWLRQRIWKH$%&$DQGLQFRRSHUDWLRQZLWKWKH3XUFKDVHUSUHSDUHILOHDQG
GLOLJHQWO\ SXUVXH DQ DSSOLFDWLRQ IRU WKH ,QWHULP 2UGHU DQG XSRQ UHFHLSW WKHUHRI WKH &RPSDQ\
VKDOOSURPSWO\FDUU\RXWWKHWHUPVRIWKH,QWHULP2UGHUWRWKHH[WHQWDSSOLFDEOHWRLW7KH,QWHULP
2UGHUVKDOOSURYLGHDPRQJRWKHUWKLQJV




D

IRUWKHFDOOLQJDQGKROGLQJRIWKH&RPSDQ\0HHWLQJLQFOXGLQJWKHUHFRUGGDWH V 
IRUGHWHUPLQLQJWKHFODVVHVRI3HUVRQVWRZKRPQRWLFHRIWKH$UUDQJHPHQWDQGWKH
&RPSDQ\0HHWLQJLVWREHSURYLGHGDQGIRUWKHPDQQHULQZKLFKVXFKQRWLFHLVWR
EHSURYLGHG

E

WKDW VXEMHFW WR WKH DSSURYDO RI WKH &RXUW DQG WKH RFFXUUHQFH RI WKH HYHQWV
GHVFULEHGLQ6HFWLRQ I WKHUHTXLVLWHDSSURYDOIRUWKH$UUDQJHPHQW5HVROXWLRQ
E\ 6KDUHKROGHUV DQG 2SWLRQKROGHUV VKDOO EH 6KDUHKROGHUV DQG 2SWLRQKROGHUV
YRWLQJWRJHWKHUDVDVLQJOHFODVVKROGLQJLQDJJUHJDWHQRWOHVVWKDQҀRIWKH
YRWHV FDVW RQ WKH $UUDQJHPHQW 5HVROXWLRQ E\ 6KDUHKROGHUV DQG 2SWLRQKROGHUV
SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DW WKH &RPSDQ\ 0HHWLQJ DQG LI
UHTXLUHGE\0,PDMRULW\DSSURYDODIWHUH[FOXGLQJWKHYRWHVFDVWLQUHVSHFW
RI 6KDUHV RU 2SWLRQV DV DSSOLFDEOH KHOG E\ 3HUVRQV ZKRVH YRWHV PD\ QRW EH
LQFOXGHGLQGHWHUPLQLQJLIVXFKPLQRULW\DSSURYDOLVREWDLQHGLQDFFRUGDQFHZLWK
0, WKH³6KDUHKROGHU$SSURYDO´ 

F

WKDW VXEMHFW WR WKH DSSURYDO RI WKH &RXUW WKH UHTXLVLWH DSSURYDO IRU WKH
$UUDQJHPHQW5HVROXWLRQE\'HEHQWXUHKROGHUVVKDOOEH'HEHQWXUHKROGHUVKROGLQJ
LQ WKH DJJUHJDWH QRW OHVV WKDQ Ҁ RI WKH DJJUHJDWH SULQFLSDO DPRXQW RI
'HEHQWXUHVRXWVWDQGLQJSUHVHQWLQSHUVRQRUUHSUHVHQWHGE\SUR[\DWWKH&RPSDQ\
0HHWLQJ DQG LI UHTXLUHG E\ 0,  PDMRULW\ DSSURYDO DIWHU H[FOXGLQJ WKH
YRWHV FDVW LQ UHVSHFW RI 'HEHQWXUHV KHOG E\ 3HUVRQV ZKRVH YRWHV PD\ QRW EH
LQFOXGHGLQGHWHUPLQLQJLIVXFKPLQRULW\DSSURYDOLVREWDLQHGLQDFFRUGDQFHZLWK
0, WKH³'HEHQWXUHKROGHU$SSURYDO´DQGWRJHWKHUZLWKWKH6KDUHKROGHU
$SSURYDOWKH³6HFXULW\KROGHU$SSURYDO´ 





G

WKDWLQDOORWKHUUHVSHFWVWKHWHUPVUHVWULFWLRQVDQGFRQGLWLRQVRIWKH&RPSDQ\¶V
DUWLFOHVDQGE\ODZVDQGWKH'HEHQWXUH,QGHQWXUHLQFOXGLQJTXRUXPUHTXLUHPHQWV
DQGDOORWKHUPDWWHUVVKDOODSSO\LQUHVSHFWRIWKH&RPSDQ\0HHWLQJ

H

IRUWKHJUDQWRI'LVVHQW5LJKWV

I

IRUWKHQRWLFHUHTXLUHPHQWV ZLWK UHVSHFW WR WKHSUHVHQWDWLRQ RIWKHDSSOLFDWLRQWR
WKH&RXUWIRUWKH)LQDO2UGHUDQG

J

WKDWWKH&RPSDQ\0HHWLQJPD\EHDGMRXUQHGRUSRVWSRQHGIURPWLPHWRWLPHE\
WKH&RPSDQ\ZLWKWKHFRQVHQWRIWKH3XUFKDVHUDFWLQJUHDVRQDEO\LQDFFRUGDQFH
ZLWKWKHWHUPVRIWKLV$JUHHPHQWZLWKRXWWKHQHHGIRUIXUWKHUDSSURYDOIURPWKH
&RXUW

7KH&RPSDQ\0HHWLQJ
D




6XEMHFW WR WKH WHUPV RI WKLV $JUHHPHQW DQG WKH ,QWHULP 2UGHU WKH &RPSDQ\
DJUHHV WR FRQYHQH DQG FRQGXFW WKH &RPSDQ\ 0HHWLQJ LQ DFFRUGDQFH ZLWK WKH
,QWHULP2UGHUWKH&RPSDQ\¶VDUWLFOHVDQGE\ODZVWKH'HEHQWXUH,QGHQWXUHDQG
$SSOLFDEOH /DZV DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH DQG VKDOO XVH UHDVRQDEOH
FRPPHUFLDO HIIRUWV WR KROG WKH &RPSDQ\ 0HHWLQJ E\ QR ODWHU WKDQ $XJXVW 
 DQG QRW DGMRXUQ SRVWSRQH RU FDQFHO RU SURSRVH WR DGMRXUQ SRVWSRQH RU
FDQFHO WKH&RPSDQ\0HHWLQJZLWKRXWWKHSULRUZULWWHQFRQVHQWRIWKH3XUFKDVHU
DFWLQJUHDVRQDEO\H[FHSW
L

DV UHTXLUHG IRU TXRUXP SXUSRVHV LQ ZKLFK FDVH WKH &RPSDQ\ 0HHWLQJ
VKDOOEHDGMRXUQHGDQGQRWFDQFHOOHG 

LL

DVUHTXLUHGRUSHUPLWWHGXQGHU6HFWLRQV E YLLL RU E RU

LLL

IRUDQDGMRXUQPHQWRUSRVWSRQHPHQWZLWKWKHSULRUZULWWHQFRQVHQWRIWKH
3XUFKDVHUIRUWKHSXUSRVHRIDWWHPSWLQJWRREWDLQWKHUHTXLVLWHDSSURYDORI
WKH$UUDQJHPHQW5HVROXWLRQLQDFFRUGDQFHZLWK6HFWLRQ E 

E

8SRQ UHTXHVW RI WKH 3XUFKDVHU WKH &RPSDQ\ VKDOO DGMRXUQ RU SRVWSRQH WKH
&RPSDQ\ 0HHWLQJ WR D GDWH VSHFLILHG E\ WKH 3XUFKDVHU SURYLGHG WKDW WKH
&RPSDQ\ 0HHWLQJ VR DGMRXUQHG RU SRVWSRQHG VKDOO QRW EH ODWHU WKDQ  GD\V
DIWHUWKHGDWHRQZKLFKWKH&RPSDQ\0HHWLQJZDVRULJLQDOO\VFKHGXOHGDQGLQDQ\
HYHQW VKDOO QRW EH ODWHU WKDQ WKH GDWH WKDW LV ILYH %XVLQHVV 'D\V SULRU WR WKH
2XWVLGH'DWH

F

6XEMHFW WR WKH WHUPV RI WKLV $JUHHPHQW DQG WKH ILGXFLDU\ GXWLHV RI WKH GLUHFWRUV
DQGRIILFHUVRIWKH&RPSDQ\WKH&RPSDQ\VKDOOVROLFLWSUR[LHVWREHYRWHGDWWKH
&RPSDQ\0HHWLQJLQIDYRXURIPDWWHUVWREHFRQVLGHUHGDWWKH&RPSDQ\0HHWLQJ
LQFOXGLQJWKH$UUDQJHPHQW5HVROXWLRQDQGLIUHTXHVWHGE\WKH3XUFKDVHUDFWLQJ
UHDVRQDEO\VKDOOHQJDJHDSUR[\VROLFLWDWLRQDJHQW SURYLGHGWKDWWKHFRVWVRIDQ\
VXFKSUR[\VROLFLWDWLRQDJHQWZLOOQRWIRUPSDUWRIWKH7UDQVDFWLRQ&RVWVDQGZLOO
EH SDLG E\ WKH 3XUFKDVHU  WR VROLFLW SUR[LHV LQ IDYRXU RI WKH $UUDQJHPHQW


5HVROXWLRQDQGFRRSHUDWHZLWKDQ\3HUVRQVHQJDJHGWRVROLFLWSUR[LHVLQIDYRXURI
WKHDSSURYDORIWKH$UUDQJHPHQW5HVROXWLRQ



G

7KH&RPSDQ\VKDOOFRQVXOWZLWKWKH3XUFKDVHULQIL[LQJWKHGDWHRIWKH&RPSDQ\
0HHWLQJDQGVKDOODOORZWKH3XUFKDVHU5HSUHVHQWDWLYHVDQGWKH3XUFKDVHU¶VOHJDO
FRXQVHOWRDWWHQGWKH&RPSDQ\0HHWLQJ

H

7KH &RPSDQ\ VKDOO DGYLVH WKH 3XUFKDVHU DV WKH 3XUFKDVHU PD\ UHDVRQDEO\
UHTXHVWDQGDWOHDVWRQDGDLO\EDVLVRQHDFKRIWKHODVWWHQ%XVLQHVV'D\VSULRUWR
WKHSUR[\FXWRIIGDWHIRUWKH&RPSDQ\0HHWLQJDVWRWKHDJJUHJDWHWDOO\RIWKH
SUR[LHVUHFHLYHGE\WKH &RPSDQ\LQ UHVSHFW RI DQGWKHSDUWLFXODUVRIWKHYRWHV
IRU DQG DJDLQVW WKH $UUDQJHPHQW 5HVROXWLRQ DQG DQ\ RWKHU PDWWHUV WR EH
FRQVLGHUHGDWWKH&RPSDQ\0HHWLQJ

I

7KH&RPSDQ\VKDOOSURPSWO\DGYLVHWKH3XUFKDVHURIDQ\ZULWWHQQRWLFHRIGLVVHQW
RU SXUSRUWHG H[HUFLVH E\ DQ\ 6KDUHKROGHU RI 'LVVHQW 5LJKWV RU RWKHU ZULWWHQ
REMHFWLRQV WR WKH $UUDQJHPHQWUHFHLYHGE\WKH&RPSDQ\ DQG DQ\ ZLWKGUDZDO RI
'LVVHQW5LJKWVUHFHLYHGE\WKH&RPSDQ\RQDQDVUHFHLYHGEDVLVDQGVXEMHFWWR
$SSOLFDEOH /DZV VKDOO FRQVXOW ZLWK WKH 3XUFKDVHU SULRU WR FRPPXQLFDWLQJ ZLWK
DQ\6KDUHKROGHUH[HUFLVLQJRUSXUSRUWLQJWRH[HUFLVH'LVVHQW5LJKWVLQUHODWLRQWR
WKH$UUDQJHPHQW5HVROXWLRQDQGVKDOOSURYLGHWKH3XUFKDVHUDQGLWVOHJDOFRXQVHO
ZLWK DQ RSSRUWXQLW\ WR UHYLHZ DQG FRPPHQW XSRQ DQ\ ZULWWHQ FRPPXQLFDWLRQV
SURSRVHGWREHVHQWE\RURQEHKDOIRIWKH&RPSDQ\WRDQ\6KDUHKROGHUH[HUFLVLQJ
RUSXUSRUWLQJWRH[HUFLVH'LVVHQW5LJKWVLQUHODWLRQWRWKH$UUDQJHPHQW5HVROXWLRQ
DQG UHDVRQDEOH FRQVLGHUDWLRQ VKDOO EH JLYHQ WR DQ\ FRPPHQWV PDGH E\ WKH
3XUFKDVHUDQGLWVOHJDOFRXQVHOSULRUWRVHQGLQJDQ\VXFKZULWWHQFRPPXQLFDWLRQV
7KH &RPSDQ\ VKDOO QRW PDNH DQ\ SD\PHQW RU VHWWOHPHQW RIIHU RU DJUHH WR DQ\
VXFKSD\PHQWRUVHWWOHPHQWSULRUWRWKH(IIHFWLYH7LPHZLWKUHVSHFWWRDQ\VXFK
QRWLFH RI GLVVHQW RU SXUSRUWHG H[HUFLVH RI 'LVVHQW 5LJKWV XQOHVV WKH 3XUFKDVHU
VKDOO KDYH JLYHQ LWV SULRU ZULWWHQ FRQVHQW WR VXFK SD\PHQW VHWWOHPHQW RIIHU RU
VHWWOHPHQWDVDSSOLFDEOH

7KH&RPSDQ\&LUFXODU
D




$V SURPSWO\ DV SUDFWLFDEOH IROORZLQJ WKH H[HFXWLRQ RI WKLV $JUHHPHQW DQG LQ
FRPSOLDQFH ZLWK WKH ,QWHULP 2UGHU DQG $SSOLFDEOH /DZV WKH &RPSDQ\ VKDOO
VXEMHFWWRFRPSOLDQFHE\WKH3XUFKDVHUZLWK6HFWLRQ G SUHSDUHDQGFRPSOHWH
WKH&RPSDQ\&LUFXODUWRJHWKHUZLWKDQ\RWKHUGRFXPHQWVUHTXLUHGE\WKH$%&$
DQG $SSOLFDEOH &DQDGLDQ 6HFXULWLHV /DZV LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\
0HHWLQJDQGWKH$UUDQJHPHQWDQGDVSURPSWO\DVSUDFWLFDEOHDIWHUREWDLQLQJWKH
,QWHULP 2UGHU FDXVH WKH &RPSDQ\ &LUFXODU DQG RWKHU GRFXPHQWDWLRQ LQ
FRQQHFWLRQZLWKWKH&RPSDQ\0HHWLQJWREHVHQWWRWKH6HFXULW\KROGHUVDQGRWKHU
3HUVRQV UHTXLUHG E\ WKH ,QWHULP 2UGHU DQG $SSOLFDEOH /DZV DQG ILOHG ZLWK
DSSOLFDEOHVHFXULWLHVUHJXODWRU\DXWKRULWLHVDQGRWKHU*RYHUQPHQWDO$XWKRULWLHVLQ
DOO MXULVGLFWLRQV ZKHUH WKH VDPH DUH UHTXLUHG WR EH ILOHG LQ HDFK FDVH VR DV WR
SHUPLW WKH &RPSDQ\ 0HHWLQJ WR EH KHOG ZLWKLQ WKH WLPH UHTXLUHG E\ 6HFWLRQ
 D 






E

7KH &RPSDQ\ VKDOO HQVXUH WKDW WKH &RPSDQ\ &LUFXODU FRPSOLHV LQ DOO PDWHULDO
UHVSHFWV ZLWK DOO $SSOLFDEOH &DQDGLDQ 6HFXULWLHV /DZV DQG RWKHU $SSOLFDEOH
/DZV DQG ZLWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHJRLQJ EXW H[FOXGLQJ WKH
3XUFKDVHU ,QIRUPDWLRQ WKDW WKH &RPSDQ\ &LUFXODU VKDOO QRW FRQWDLQ DQ\
PLVUHSUHVHQWDWLRQ DQG VKDOO SURYLGH WKH 6HFXULW\KROGHUV ZLWK LQIRUPDWLRQ LQ
VXIILFLHQW GHWDLO WR SHUPLW WKHP WR IRUP D UHDVRQHG MXGJPHQW FRQFHUQLQJ WKH
PDWWHUVWREHFRQVLGHUHGDWWKH&RPSDQ\0HHWLQJDQGVKDOOLQFOXGHDPRQJRWKHU
WKLQJV L WKH&RPSDQ\,QIRUPDWLRQ LL DFRS\RIWKH)DLUQHVV2SLQLRQ LLL WKH
DSSURYDOV GHWHUPLQDWLRQDQGUHFRPPHQGDWLRQV RIWKH%RDUGRI'LUHFWRUVDVVHW
RXWLQ6HFWLRQ F DQG LY WKH3XUFKDVHU,QIRUPDWLRQ

F

7KH&RPSDQ\&LUFXODUVKDOOVWDWHWKDWWKH%RDUGRI'LUHFWRUVKDVXQDQLPRXVO\ L 
GHWHUPLQHGWKDWWKH$UUDQJHPHQWLVLQWKHEHVWLQWHUHVWVRIWKH&RPSDQ\DQGWKH
6HFXULW\KROGHUV LL  UHVROYHG WR UHFRPPHQG WKDW WKH 6HFXULW\KROGHUV YRWH LQ
IDYRXURIWKH$UUDQJHPHQW5HVROXWLRQDQG LLL GHWHUPLQHGWKDWWKHFRQVLGHUDWLRQ
WR EH UHFHLYHG E\ WKH 6HFXULW\KROGHUV SXUVXDQW WR WKH $UUDQJHPHQW LV IDLU WR WKH
6HFXULW\KROGHUV

G

7KH 3XUFKDVHU VKDOO IXUQLVK WR WKH &RPSDQ\ LQ D WLPHO\ PDQQHU DOO VXFK
LQIRUPDWLRQ FRQFHUQLQJ WKH 3XUFKDVHU DV PD\ EH UHDVRQDEO\ UHTXLUHG E\ WKH
&RPSDQ\LQWKHSUHSDUDWLRQRIWKH&RPSDQ\&LUFXODUDQGRWKHUGRFXPHQWVUHODWHG
WKHUHWRVRDVWRSHUPLWWKH&RPSDQ\WRFRPSO\ZLWKWKHWLPHOLQHVHWRXWLQ6HFWLRQ
 D  DQG VR WKDW WKH &RPSDQ\ &LUFXODU FRPSOLHV LQ DOO PDWHULDO UHVSHFWV ZLWK
$SSOLFDEOH &DQDGLDQ 6HFXULWLHV /DZV 7KH 3XUFKDVHU VKDOO HQVXUH WKDW DOO
LQIRUPDWLRQSURYLGHGE\WKH3XUFKDVHUWRWKH&RPSDQ\LQZULWLQJVSHFLILFDOO\IRU
LQFOXVLRQLQWKH&RPSDQ\&LUFXODUDQGUHODWLQJH[FOXVLYHO\WRWKH3XUFKDVHU WKH
³3XUFKDVHU ,QIRUPDWLRQ´  VKDOO QRW FRQWDLQ DQ\ PLVUHSUHVHQWDWLRQ  7KH
3XUFKDVHU VKDOO SURYLGH WKH &RPSDQ\ DQG LWV OHJDO FRXQVHO ZLWK D UHDVRQDEOH
RSSRUWXQLW\WRUHYLHZDQGFRPPHQWRQWKH3XUFKDVHU,QIRUPDWLRQ

H

7KH3XUFKDVHUVKDOOXVHLWVUHDVRQDEOHFRPPHUFLDOHIIRUWVWRDVVLVWWKH&RPSDQ\
LQVHFXULQJDOOFRQVHQWVRIWKLUGSDUWLHVWKDWDUHUHTXLUHGWRSHUPLWWKHLQFOXVLRQRI
DQ\ UHIHUHQFH WR WKH QDPH RI WKH 3XUFKDVHU LQ RU LQ UHODWLRQ WR DQ\ 3XUFKDVHU
,QIRUPDWLRQLQFOXGHGLQWKH&RPSDQ\&LUFXODULQFOXGLQJE\UHDVRQRIVXFKQDPHV
EHLQJLQFOXGHGLQDGRFXPHQWLQFRUSRUDWHGE\UHIHUHQFHLQWKH&RPSDQ\&LUFXODU
RURWKHUZLVHDQGZLOOSURYLGHFRSLHVRIVXFKFRQVHQWVWRWKH&RPSDQ\DVVRRQDV
UHDVRQDEO\SUDFWLFDEOH

I

7KH&RPSDQ\VKDOOSURYLGHWKH3XUFKDVHUDQGLWVOHJDODGYLVRUVZLWKDUHDVRQDEOH
RSSRUWXQLW\ WR UHYLHZ DQG FRPPHQW RQ GUDIWV RI WKH &RPSDQ\ &LUFXODU DQG DQ\
RWKHUGRFXPHQWVUHODWHGWKHUHWRDQGVKDOOJLYHGXHFRQVLGHUDWLRQWRDOOFRPPHQWV
PDGH E\ WKH 3XUFKDVHU DQG LWV OHJDO DGYLVRUV SURYLGHG WKDW DOO LQIRUPDWLRQ
UHODWLQJWRWKH3XUFKDVHULQFOXGHGLQWKH&RPSDQ\&LUFXODUVKDOOEHLQIRUPDQG
FRQWHQWVDWLVIDFWRU\WRWKH3XUFKDVHUDFWLQJUHDVRQDEO\

J

7KH &RPSDQ\ VKDOO LQGHPQLI\ DQG VDYH KDUPOHVV WKH 3XUFKDVHU LWV VXEVLGLDULHV
DQGDIILOLDWHV DQG WKHLUUHVSHFWLYH GLUHFWRUVRIILFHUVHPSOR\HHVDQGDJHQWV IURP
DQG DJDLQVW DQ\ DQG DOO OLDELOLWLHV FODLPV GHPDQGV ORVVHV FRVWV GDPDJHV DQG
H[SHQVHV H[FOXGLQJ DQ\ ORVV RI SURILWV RU FRQVHTXHQWLDO GDPDJHV  WR ZKLFK WKH


3XUFKDVHU RU DQ\ RI LWV VXEVLGLDULHV RU DIILOLDWHV RU DQ\ RI WKHLU UHVSHFWLYH
GLUHFWRUVRIILFHUVHPSOR\HHVRUDJHQWVPD\EHVXEMHFWRUZKLFKWKH3XUFKDVHURU
DQ\ RI LWV VXEVLGLDULHV RU DIILOLDWHV RU DQ\ RI WKHLU UHVSHFWLYH GLUHFWRUV RIILFHUV
HPSOR\HHV RU DJHQWV PD\ VXIIHU RU LQFXU ZKHWKHU XQGHU WKH SURYLVLRQV RI DQ\
VWDWXWHRURWKHUZLVHLQDQ\ZD\FDXVHGE\RUDULVLQJGLUHFWO\RULQGLUHFWO\IURP
RULQFRQVHTXHQFHRI

K

L




L

DQ\ PLVUHSUHVHQWDWLRQ RU DOOHJHG PLVUHSUHVHQWDWLRQ LQ WKH &RPSDQ\
&LUFXODURWKHUWKDQZLWKUHVSHFWWRDQ\3XUFKDVHU,QIRUPDWLRQDQG

LL

DQ\ RUGHU PDGH RU DQ\ LQTXLU\ LQYHVWLJDWLRQ RU SURFHHGLQJ E\ DQ\
VHFXULWLHV UHJXODWRU\ DXWKRULW\ RU RWKHU *RYHUQPHQWDO $XWKRULW\ WR WKH
H[WHQW EDVHG XSRQ DQ\ XQWUXH VWDWHPHQW RU RPLVVLRQ RU DOOHJHG XQWUXH
VWDWHPHQWRURPLVVLRQRIDPDWHULDOIDFWRUDQ\PLVUHSUHVHQWDWLRQRUDQ\
DOOHJHG PLVUHSUHVHQWDWLRQ LQ WKH &RPSDQ\ &LUFXODU RWKHU WKDQ ZLWK
UHVSHFWWRDQ\3XUFKDVHU,QIRUPDWLRQ

7KH3XUFKDVHUVKDOOLQGHPQLI\DQGVDYHKDUPOHVVWKH&RPSDQ\DQGLWVGLUHFWRUV
RIILFHUV HPSOR\HHV DQG DJHQWV IURP DQG DJDLQVW DQ\ DQG DOO OLDELOLWLHV FODLPV
GHPDQGV ORVVHV FRVWV GDPDJHV DQG H[SHQVHV H[FOXGLQJ DQ\ ORVV RI SURILWV RU
FRQVHTXHQWLDO GDPDJHV  WR ZKLFK WKH &RPSDQ\ RU DQ\ RI LWV GLUHFWRUV RIILFHUV
HPSOR\HHVRUDJHQWVPD\EHVXEMHFWRUZKLFKWKH&RPSDQ\RUDQ\RILWVGLUHFWRUV
RIILFHUVHPSOR\HHVRUDJHQWVPD\VXIIHURULQFXUZKHWKHUXQGHUWKHSURYLVLRQVRI
DQ\VWDWXWHRURWKHUZLVHLQDQ\ZD\FDXVHGE\RUDULVLQJGLUHFWO\RULQGLUHFWO\
IURPRULQFRQVHTXHQFHRI
L

DQ\ PLVUHSUHVHQWDWLRQ RU DOOHJHG PLVUHSUHVHQWDWLRQ LQ WKH 3XUFKDVHU
,QIRUPDWLRQDQG

LL

DQ\ RUGHU PDGH RU DQ\ LQTXLU\ LQYHVWLJDWLRQ RU SURFHHGLQJ E\ DQ\
VHFXULWLHV UHJXODWRU\ DXWKRULW\ RU RWKHU *RYHUQPHQWDO $XWKRULW\ WR WKH
H[WHQW EDVHG XSRQ DQ\ XQWUXH VWDWHPHQW RU RPLVVLRQ RU DOOHJHG XQWUXH
VWDWHPHQWRURPLVVLRQRIDPDWHULDOIDFWRUDQ\PLVUHSUHVHQWDWLRQRUDQ\
DOOHJHGPLVUHSUHVHQWDWLRQLQWKH3XUFKDVHU,QIRUPDWLRQ

7KH&RPSDQ\ DQGWKH3XUFKDVHUVKDOO SURPSWO\ QRWLI\HDFKRWKHULIDW DQ\WLPH
EHIRUH WKH (IIHFWLYH 'DWH HLWKHU EHFRPHV DZDUH WKDW WKH &RPSDQ\ &LUFXODU
FRQWDLQV D PLVUHSUHVHQWDWLRQ RU WKDW RWKHUZLVH UHTXLUHV DQ DPHQGPHQW RU
VXSSOHPHQW WR WKH &RPSDQ\ &LUFXODU DQG WKH 3DUWLHV VKDOO FRRSHUDWH LQ WKH
SUHSDUDWLRQ RI DQ\ DPHQGPHQW RU VXSSOHPHQW WR WKH &RPSDQ\ &LUFXODU DV
UHTXLUHG RU DSSURSULDWH DQG WKH &RPSDQ\ VKDOO VXEMHFW WR FRPSOLDQFH E\ WKH
3XUFKDVHUZLWKWKLV6HFWLRQDQGLIUHTXLUHGE\WKH&RXUWRU$SSOLFDEOH/DZV
SURPSWO\PDLORURWKHUZLVHSXEOLFO\GLVVHPLQDWHDQ\DPHQGPHQWRUVXSSOHPHQWWR
WKH&RPSDQ\&LUFXODUWRWKH6HFXULW\KROGHUVDQGILOHWKHVDPHZLWKWKHDSSOLFDEOH
VHFXULWLHVUHJXODWRU\DXWKRULWLHVDQGDVRWKHUZLVHUHTXLUHGE\$SSOLFDEOH/DZV




)LQDO2UGHU

,I WKH ,QWHULP 2UGHU LV REWDLQHG DQG WKH $UUDQJHPHQW 5HVROXWLRQ LV SDVVHG DW WKH &RPSDQ\
0HHWLQJ DV SURYLGHG IRU LQ WKH ,QWHULP 2UGHU VXEMHFW WR WKH WHUPV RI WKLV $JUHHPHQW WKH
&RPSDQ\VKDOODVVRRQDVUHDVRQDEO\SUDFWLFDEOHDQGLQDQ\HYHQWQRODWHUWKDQWZR%XVLQHVV
'D\V RU VXFK ODWHU GDWH DV PD\ EH DJUHHG WR E\ WKH &RPSDQ\ DQG WKH 3XUFKDVHU HDFK DFWLQJ
UHDVRQDEO\  DIWHU WKH VDWLVIDFWLRQ RU ZDLYHU RI WKH FRQGLWLRQV VHW IRUWK LQ 6HFWLRQ  WDNH DOO
VWHSV QHFHVVDU\ RU GHVLUDEOH WR VXEPLW WKH $UUDQJHPHQW WR WKH &RXUW DQG GLOLJHQWO\ SXUVXH DQ
DSSOLFDWLRQIRUWKH)LQDO2UGHUSXUVXDQWWR6HFWLRQRIWKH$%&$


&RXUW3URFHHGLQJV

7KH &RPSDQ\ VKDOO HQVXUH WKDW DOO PDWHULDOV ILOHG ZLWK WKH &RXUW LQ FRQQHFWLRQ ZLWK WKH
$UUDQJHPHQWLVFRQVLVWHQWLQDOOPDWHULDOUHVSHFWVZLWKWKHWHUPVRIWKLV$JUHHPHQWDQGWKH3ODQ
RI $UUDQJHPHQW DQG VKDOO QRW REMHFW WR OHJDO FRXQVHO WR WKH 3XUFKDVHU PDNLQJ VXFK VXSSRUWLQJ
VXEPLVVLRQVRQWKHDSSOLFDWLRQIRUWKH,QWHULP2UGHUDQGWKHDSSOLFDWLRQIRUWKH)LQDO2UGHUDV
VXFKFRXQVHOFRQVLGHUVUHDVRQDEO\DSSURSULDWH7KH&RPSDQ\VKDOOSURYLGHWKH3XUFKDVHUDQGLWV
OHJDOFRXQVHOZLWKDUHDVRQDEOHRSSRUWXQLW\WRUHYLHZDQGFRPPHQWXSRQGUDIWVRIDOOPDWHULDOV
WR EH ILOHG E\ WKH &RPSDQ\ ZLWK WKH &RXUW LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW DQG DQ\
VXSSOHPHQWRUDPHQGPHQWWKHUHWRVKDOOJLYHUHDVRQDEOHFRQVLGHUDWLRQWRDOOVXFKFRPPHQWVDQG
VKDOODFFHSWWKHUHDVRQDEOHFRPPHQWVRIWKH3XUFKDVHUDQGLWVOHJDOFRXQVHOZLWKUHVSHFWWRDQ\
LQIRUPDWLRQFRQFHUQLQJWKH3XUFKDVHUUHTXLUHGWREHVXSSOLHGE\WKH3XUFKDVHUDQGLQFOXGHGLQ
VXFK PDWHULDOV  7KH &RPSDQ\ VKDOO DOVR SURYLGH OHJDO FRXQVHO WR WKH 3XUFKDVHU RQ D WLPHO\
EDVLVZLWKFRSLHVRIDQ\QRWLFHRIDSSHDUDQFHSURFHHGLQJVDQGHYLGHQFHVHUYHGRQWKH&RPSDQ\
RULWVOHJDOFRXQVHOLQUHVSHFWRIWKHDSSOLFDWLRQIRU,QWHULP2UGHURUWKHDSSOLFDWLRQIRUWKH)LQDO
2UGHURUDQ\DSSHDOWKHUHIURPLQFOXGLQJDQ\QRWLFH ZULWWHQRURUDO UHFHLYHGE\WKH&RPSDQ\
LQGLFDWLQJDQLQWHQWLRQWRRSSRVHWKHJUDQWLQJRIWKH,QWHULP2UGHURUWKH)LQDO2UGHURUWRDSSHDO
WKH,QWHULP2UGHURUWKH)LQDO2UGHU





)LOLQJRI&HUWLILFDWHDQG(IIHFWLYH'DWH
D

7KH$UWLFOHVRI$UUDQJHPHQWVKDOOLPSOHPHQWDQGHIIHFWWKH3ODQRI$UUDQJHPHQW
7KH$UWLFOHVRI$UUDQJHPHQWVKDOOLQFOXGHWKH IRUP RIWKH3ODQRI$UUDQJHPHQW
DQGDQ\DPHQGPHQWVRUYDULDWLRQVWKHUHWRPDGHLQDFFRUGDQFHZLWK6HFWLRQRU
$UWLFOH  RI WKH 3ODQ RI $UUDQJHPHQW PDGH DW WKH GLUHFWLRQ RI WKH &RXUW LQ WKH
)LQDO 2UGHU ZLWK WKH FRQVHQW RI WKH &RPSDQ\ DQG WKH 3XUFKDVHU HDFK DFWLQJ
UHDVRQDEO\

E

2QWKH)LOLQJ'DWHWKH$UWLFOHVRI$UUDQJHPHQWWKH)LQDO2UGHUDQGVXFKRWKHU
GRFXPHQWVDVPD\EHUHTXLUHGWRJLYHHIIHFWWRWKH$UUDQJHPHQWVKDOOEHILOHGE\
WKH&RPSDQ\ZLWKWKH5HJLVWUDU7KHILOLQJRIWKH$UWLFOHVRI$UUDQJHPHQWZLWK
WKH 5HJLVWUDU VKDOO EH FRQFOXVLYH HYLGHQFH WKDW WKH $UUDQJHPHQW KDV EHFRPH
HIIHFWLYHRQDQGEHELQGLQJRQDQGDIWHUWKH(IIHFWLYH'DWH

F

)URPDQGDIWHUWKH(IIHFWLYH7LPHWKH3ODQRI$UUDQJHPHQWVKDOOKDYHDOORIWKH
HIIHFWV SURYLGHG E\ $SSOLFDEOH /DZ LQFOXGLQJ WKH $%&$  7KH FORVLQJ RI WKH
7UDQVDFWLRQ WKH³&ORVLQJ´ VKDOOWDNHSODFHDWDP &DOJDU\WLPH RQWKH
(IIHFWLYH'DWHDWWKHRIILFHVRI%XUQHW'XFNZRUWK 3DOPHU//3ORFDWHGDW6XLWH


±WK$YHQXH6:&DOJDU\$OEHUWD73*RUDWVXFKRWKHUORFDWLRQ
DVPD\EHDJUHHGXSRQE\WKH3DUWLHV


3D\PHQWRI&RQVLGHUDWLRQ

1RWODWHUWKDQWZR%XVLQHVV'D\VDIWHUWKHVDWLVIDFWLRQRUZDLYHU VXEMHFWWR$SSOLFDEOH/DZV RI
WKHFRQGLWLRQV H[FOXGLQJFRQGLWLRQVWKDWE\WKHLUWHUPVFDQQRWEHVDWLVILHGXQWLOWKH (IIHFWLYH
'DWH EXW VXEMHFW WR WKH VDWLVIDFWLRQ RI WKRVH FRQGLWLRQV FDSDEOH RI EHLQJ VDWLVILHG SULRU WR WKH
(IIHFWLYH 'DWH RU ZKHUH SHUPLWWHG ZDLYHU RI WKRVH FRQGLWLRQV E\ WKH 3DUW\ RU WKH 3DUWLHV IRU
ZKRVHEHQHILWVXFKFRQGLWLRQVH[LVW VHWIRUWKLQ$UWLFOHRUVXFKRWKHUGDWHDVPD\EHDJUHHGWR
LQ ZULWLQJ E\ WKH 3XUFKDVHU DQG WKH &RPSDQ\ WKH 3XUFKDVHU VKDOO SURYLGH WR WKH 'HSRVLWDU\
VXIILFLHQW IXQGV LQ HVFURZ WKH WHUPV DQG FRQGLWLRQV RI VXFK HVFURZ WR EH VDWLVIDFWRU\ WR WKH
&RPSDQ\ DQG WKH 3XUFKDVHU HDFK DFWLQJ UHDVRQDEO\ DQG LQ DQ\ HYHQW WR EH VXEMHFW WR WKH
VDWLVIDFWLRQ RU ZKHUH QRW SURKLELWHG WKH ZDLYHU E\ WKH DSSOLFDEOH 3DUW\ RU 3DUWLHV LQ ZKRVH
IDYRXUWKHFRQGLWLRQLVRIWKHFRQGLWLRQVVHWIRUWKLQ $UWLFOHDWWKH(IIHFWLYH7LPH WRSHUPLW
WKH'HSRVLWDU\WRSD\LQIXOO D WKHDJJUHJDWH6KDUH&RQVLGHUDWLRQSD\DEOHWRWKH6KDUHKROGHUV
IRU DOO RI WKH 6KDUHV DQG E  WKH DJJUHJDWH 'HEHQWXUH &RQVLGHUDWLRQ SD\DEOH WR WKH
'HEHQWXUHKROGHUV IRU DOO RI WKH 'HEHQWXUHV LQ HDFK FDVH LQ DFFRUGDQFH ZLWK WKH 'HSRVLWDU\
$JUHHPHQWDQGWKH3ODQRI$UUDQJHPHQW





7UHDWPHQWRI2SWLRQVDQG,QFHQWLYH$ZDUGV
D

7KH SDUWLFXODUV RI 2SWLRQV DOO RI ZKLFK DUH ³RXWRIWKHPRQH\´ EDVHG RQ WKH
6KDUH&RQVLGHUDWLRQ DQG,QFHQWLYH$ZDUGVRXWVWDQGLQJDVDWWKH$JUHHPHQW'DWH
DUH VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU LW EHLQJ DFNQRZOHGJHG WKDW WKH
%ODFNRXW $ZDUGV ZLOO EH JUDQWHG DIWHU WKH $JUHHPHQW 'DWH  LQFOXGLQJ L  WKH
QDPHV RI WKH 2SWLRQKROGHUV DQG WKH KROGHUV RI WKH ,QFHQWLYH $ZDUGV DQG WKH
QXPEHURI2SWLRQVDQG,QFHQWLYH$ZDUGVKHOGE\WKHP LL WKHGDWHRIJUDQW LLL 
WKH GDWH RI H[SLU\ LY  WKH H[HUFLVH SULFH RI HDFK 2SWLRQ Y  WKH DSSOLFDEOH
YHVWLQJGDWHVDQG YL WKHQXPEHURI6KDUHVLVVXDEOHRQH[HUFLVHRIHDFK2SWLRQ
RUWKHYHVWLQJRIHDFK,QFHQWLYH$ZDUG

E

7KH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWSXUVXDQWWRWKHWHUPVRIWKH2SWLRQ3ODQ
WKH YHVWLQJ RI WKH RXWVWDQGLQJ XQYHVWHG 2SWLRQV ZLOO EH DFFHOHUDWHG DQG WKDW DOO
VXFK 2SWLRQV ZLOO EHFRPH H[HUFLVDEOH LPPHGLDWHO\ SULRU WR WKH (IIHFWLYH 7LPH
DQGWKDWWKH&RPSDQ\DQGWKH%RDUGRI'LUHFWRUVPD\WDNHDOOVXFKDFWLRQVDVDUH
QHFHVVDU\RUGHVLUDEOHWRHIIHFWWKHIRUHJRLQJ

F

7R WKH H[WHQW DQ\ 2SWLRQV DUH H[HUFLVHG RU FRQGLWLRQDOO\ H[HUFLVHG WR SXUFKDVH
6KDUHV SULRU WR WKH (IIHFWLYH 7LPH WKH &RPSDQ\ VKDOO HQVXUH WKDW WKH KROGHU RI
VXFK 2SWLRQV GHOLYHUV WR WKH &RPSDQ\ SULRU WR WKH (IIHFWLYH 7LPH D FDVK
SD\PHQW HTXDO WR WKH VXP RI WKH DJJUHJDWH H[HUFLVH SULFH IRU WKH 2SWLRQV VR
H[HUFLVHGRURWKHUZLVHH[HUFLVHV RUVXUUHQGHUV  VXFK2SWLRQ LQ DFFRUGDQFHZLWK
LWVWHUPVDQGWKHDPRXQWRIDQ\7D[HVWKDWWKH&RPSDQ\LVUHTXLUHGWRUHPLWWRD
7D[LQJ$XWKRULW\LQUHVSHFWRIWKHH[HUFLVHRIVXFK2SWLRQV

G

7KH 3DUWLHV DFNQRZOHGJH DQG DJUHH WKDW SXUVXDQW WR WKH WHUPV RI WKH ,QFHQWLYH
3ODQWKHYHVWLQJRIWKHRXWVWDQGLQJXQYHVWHG,QFHQWLYH$ZDUGVZLOOEHDFFHOHUDWHG
DQG VXFK ,QFHQWLYH $ZDUGV ZLOO EH VHWWOHG LQ 6KDUHV LVVXHG IURP WKH WUHDVXU\ RI


WKH &RPSDQ\ RQ WKH GDWH ZKLFK LV LPPHGLDWHO\ SULRU WR WKH GDWH XSRQ ZKLFK D
&KDQJHRI&RQWURO DVGHILQHGLQWKH,QFHQWLYH3ODQ LVFRPSOHWHG6DWLVIDFWLRQRI
WKHLQFRPHWD[UHPLWWDQFHREOLJDWLRQVZLWKUHVSHFWWRWKH,QFHQWLYH$ZDUGVVKDOO
EH VDWLVILHG E\ ZD\ RI WKH ZLWKKROGLQJ E\ WKH &RPSDQ\ IURP WKH 6KDUH
&RQVLGHUDWLRQSD\DEOHLQH[FKDQJHIRUWKH6KDUHVLQDFFRUGDQFHZLWK6HFWLRQRI
WKH,QFHQWLYH3ODQ7KH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWWKH&RPSDQ\DQGWKH
%RDUGRI'LUHFWRUVPD\WDNHDOOVXFKDFWLRQVDVDUHQHFHVVDU\RUGHVLUDEOHWRHIIHFW
WKHIRUHJRLQJ



H

7KH&RPSDQ\FRYHQDQWVDQGDJUHHVWKDWSULRUWRWKHWLPHWKDWWKHDSSOLFDWLRQIRU
WKH,QWHULP2UGHULVKHDUGLWVKDOOPDNHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRREWDLQ
DQ 2SWLRQ 7HUPLQDWLRQ $JUHHPHQW LQ IRUP DQG FRQWHQW VDWLVIDFWRU\ WR WKH
3XUFKDVHUDFWLQJUHDVRQDEO\IURPHDFK2SWLRQKROGHUZKLFK2SWLRQ7HUPLQDWLRQ
$JUHHPHQW VKDOO SURYLGH WKDW HDFK 2SWLRQKROGHU DJUHHV FRQGLWLRQDO XSRQ WKH
RFFXUUHQFH RI WKH (IIHFWLYH 7LPH WR VXUUHQGHU HIIHFWLYH LPPHGLDWHO\ EHIRUH WKH
(IIHFWLYH 7LPH DOO 2SWLRQV KHOG E\ VXFK 2SWLRQKROGHU IRU FDQFHOODWLRQ IRU DQ
DJJUHJDWH SD\PHQW RI  WR HDFK 2SWLRQKROGHU UHJDUGOHVV RI WKH QXPEHU RI
2SWLRQVKHOGE\VXFKKROGHU

I

,I 2SWLRQ 7HUPLQDWLRQ $JUHHPHQWV KDYH EHHQ HQWHUHG LQWR E\ DOO 2SWLRQKROGHUV
QRWOHVVWKDQWZR%XVLQHVV'D\VSULRUWRWKHDQWLFLSDWHGGDWHRIWKHDSSOLFDWLRQIRU
WKH,QWHULP2UGHU RUVXFKRWKHUODWHUGDWHDVDJUHHGWRE\WKH&RPSDQ\DQGWKH
3XUFKDVHU  WKHQ WKH 3DUWLHV VKDOO DJUHH WR DPHQG WKH 3ODQ RI $UUDQJHPHQW WR
UHPRYH WKH SURYLVLRQV WKHUHLQ SURYLGLQJ IRU WKH H[HUFLVH RU FDQFHOODWLRQ IRU QR
FRQVLGHUDWLRQRIDOORXWVWDQGLQJ2SWLRQVDVWKHFDVHPD\EHSXUVXDQWWRWKH3ODQ
RI$UUDQJHPHQW

J

7KH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWLIDSSOLFDEOH
WKH &RPSDQ\ VKDOO HOHFW XQGHU 6XEVHFWLRQ    RI WKH 7D[ $FW LQ
SUHVFULEHG IRUP LQ UHVSHFW RI DQ\ 2SWLRQ VXUUHQGHUHG SXUVXDQW WR DQ
2SWLRQ 7HUPLQDWLRQ $JUHHPHQW RU SXUVXDQW WR WKH WHUPV RI WKH
$UUDQJHPHQW DV DSSOLFDEOH WKDW QHLWKHU WKH &RPSDQ\ QRU DQ\ SHUVRQ
ZKR GRHV QRW GHDO DW DUP¶V OHQJWK ZLWK WKH &RPSDQ\ VKDOO GHGXFW LQ
FRPSXWLQJLQFRPHIRUWKHSXUSRVHVRIWKH7D[$FWDQ\DPRXQWLQUHVSHFW
RI D FDVK SD\PHQW PDGH WR WKH 2SWLRQKROGHUV LQ FRQVLGHUDWLRQ IRU WKH
VXUUHQGHURIWKHLU2SWLRQVDQG

LL

WKH &RPSDQ\ VKDOO SURYLGH 2SWLRQKROGHUV ZKR KDYH VXUUHQGHUHG WKHLU
2SWLRQVZLWKHYLGHQFHLQZULWLQJRIWKHHOHFWLRQXQGHU6XEVHFWLRQ  
RIWKH7D[$FW

6XVSHQVLRQRI'LYLGHQG5HLQYHVWPHQW3ODQ6WRFN'LYLGHQG3ODQDQG(663
D




L

7KH &RPSDQ\¶V GLYLGHQG UHLQYHVWPHQW SODQ DQG VWRFN GLYLGHQG SODQ KDYH EHHQ
VXVSHQGHG VLQFH 0DUFK   DQG WKH &RPSDQ\ VKDOO QRW UHLQVWDWH VXFK
GLYLGHQGUHLQYHVWPHQWSODQDQGWKHVWRFNGLYLGHQGSODQ


E








(IIHFWLYH DV RI WKH $JUHHPHQW 'DWH WKH &RPSDQ\ VKDOO VXVSHQG DOO IXUWKHU
FRQWULEXWLRQVWRWKH(663DQGWKH&RPSDQ\VKDOOQRWUHLQVWDWHDQ\FRQWULEXWLRQV
WRWKH(663

2IILFHUVDQG(PSOR\HHV
D

7KH&RPSDQ\KDVGLVFORVHGWRWKH3XUFKDVHUWKH&RPSDQ\¶Vbona fideJRRGIDLWK
HVWLPDWH E\ WKH &RPSDQ\ RI DOO (PSOR\HH 2EOLJDWLRQV DULVLQJ RXW RI RU LQ
FRQQHFWLRQZLWKWKH$UUDQJHPHQWLQWKH&RPSDQ\'LVFORVXUH/HWWHU

E

7KH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWWKH&RPSDQ\([HFXWLYHVVKDOOEHSDLGWKH
DSSOLFDEOH DPRXQWV VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU RQ WKH (IIHFWLYH
'DWHOHVVWKHDPRXQWRIDQ\ZLWKKROGLQJ7D[HVH[LJLEOHLQFRQQHFWLRQZLWKVXFK
SD\PHQWV LQ WKH PDQQHU VHW IRUWK LQ 6HFWLRQ  LQ FRQVLGHUDWLRQ RI WKH
H[HFXWLRQ DQG GHOLYHU\ E\ WKH &RPSDQ\ ([HFXWLYHV RI DPHQGHG DQG UHVWDWHG
H[HFXWLYH HPSOR\PHQW DJUHHPHQWV DQG DFNQRZOHGJHPHQWV ZDLYHUV DQG PXWXDO
UHOHDVHVVHWIRUWKLQ6HFWLRQ L 7KH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWRQWKH
(IIHFWLYH'DWHWKH&RPSDQ\ ([HFXWLYHVVKDOOEHHPSOR\HGE\WKH&RPSDQ\RQ
WKHSULQFLSOHWHUPVRIHPSOR\PHQWDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHU

,QGHPQLWLHVDQG'LUHFWRUV¶DQG2IILFHUV¶,QVXUDQFH
D

7KH 3XUFKDVHU DJUHHV WKDW DIWHU WKH (IIHFWLYH 7LPH WKH &RPSDQ\ DQG DQ\
VXFFHVVRU WR WKH &RPSDQ\ VKDOO QRW WDNH DQ\ DFWLRQ WR WHUPLQDWH RU DGYHUVHO\
DIIHFW DQG ZLOO IXOILOO LWV REOLJDWLRQV SXUVXDQW WR LQGHPQLWLHV SURYLGHG RU
DYDLODEOHWRRULQIDYRXURISDVWDQGSUHVHQWRIILFHUVDQGGLUHFWRUVRIWKH&RPSDQ\
SXUVXDQWWRWKHSURYLVLRQVRIWKHDUWLFOHVE\ODZVRURWKHUFRQVWDWLQJGRFXPHQWV
RIWKH&RPSDQ\WKH$%&$DQGDQ\ZULWWHQLQGHPQLW\DJUHHPHQWV DQGHDFKRI
WKHP ZKLFKKDYHEHHQHQWHUHGLQWREHWZHHQWKH&RPSDQ\DQGLWVSDVWRUFXUUHQW
RIILFHUVRUGLUHFWRUVHIIHFWLYHRQRUSULRUWRWKH$JUHHPHQW'DWHDQGWKH&RPSDQ\
KDV GLVFORVHG LQ ZULWLQJ WR WKH 3XUFKDVHU DOO DSSOLFDEOH IRUPV RI LQGHPQLW\
DJUHHPHQW XVHG IRU LWV SDVW DQG FXUUHQW RIILFHUV DQG GLUHFWRUV RQ RU SULRU WR WKH
$JUHHPHQW'DWH

E

7KH3XUFKDVHUZLOOPDLQWDLQRUFDXVHWREHPDLQWDLQHGLQHIIHFWIRUVL[\HDUVIURP
WKH (IIHFWLYH 7LPH FXVWRPDU\ SROLFLHV RI GLUHFWRUV¶ DQG RIILFHUV¶ OLDELOLW\
LQVXUDQFH SURYLGLQJ FRYHUDJH FRPSDUDEOH WR DQG LQ DQ\ FDVH QR OHVV
DGYDQWDJHRXV WR WKH GLUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ WKDQ WKH FRYHUDJH
SURYLGHGE\WKHGLUHFWRUV¶DQGRIILFHUV¶SROLFLHVREWDLQHGE\WKH&RPSDQ\WKDWDUH
LQ HIIHFW LPPHGLDWHO\ SULRU WR WKH (IIHFWLYH 7LPH DQG SURYLGLQJ FRYHUDJH WR WKH
FXUUHQW DQG IRUPHU GLUHFWRUV DQG RIILFHUV RI WKH &RPSDQ\ LQ UHVSHFW RI FODLPV
DULVLQJ IURP IDFWV RU HYHQWV WKDW RFFXUUHG RQ RU SULRU WR WKH (IIHFWLYH 7LPH DQG
ZKLFKZLOOFRYHUDOOFODLPVPDGHSULRUWRWKH(IIHFWLYH'DWHRUZLWKLQVL[\HDUVRI
WKH (IIHFWLYH 'DWH 3ULRU WR WKH (IIHFWLYH 7LPH WKH &RPSDQ\ PD\ LQ WKH
DOWHUQDWLYH ZLWK WKH FRQVHQW RI WKH 3XUFKDVHU SXUFKDVH UXQ RII GLUHFWRUV¶ DQG
RIILFHUV¶ OLDELOLW\ LQVXUDQFH IRU WKH EHQHILW RI LWV RIILFHUV DQG GLUHFWRUV KDYLQJ D
FRYHUDJHSHULRGRIXSWRVL[\HDUVIURPWKH(IIHFWLYH7LPHDQGLQVXFKHYHQWWKH
3XUFKDVHUVKDOOQRWKDYHDQ\IXUWKHUREOLJDWLRQXQGHUWKLV6HFWLRQ E 




:LWKKROGLQJ7D[HV

7KH3XUFKDVHUWKH&RPSDQ\ DQGWKH'HSRVLWDU\DVDSSOLFDEOHVKDOOEH HQWLWOHGWR GHGXFW DQG
ZLWKKROG IURP DQ\ FRQVLGHUDWLRQ RWKHUZLVH SD\DEOH WR DQ\ 6HFXULW\KROGHUV XQGHU WKH 3ODQ RI
$UUDQJHPHQW RU DQ\ RWKHU DPRXQWV SD\DEOH WR DQ\ RWKHU 3HUVRQ LQ FRQQHFWLRQ ZLWK WKH
7UDQVDFWLRQVXFKDPRXQWV DVWKH3XUFKDVHUWKH &RPSDQ\RUWKH 'HSRVLWDU\DVDSSOLFDEOH DUH
UHTXLUHGRUUHDVRQDEO\EHOLHYHWREHUHTXLUHGWRGHGXFWDQGZLWKKROGIURPVXFKFRQVLGHUDWLRQRU
RWKHUDPRXQWXQGHUDQ\ SURYLVLRQRIDQ\/DZVLQUHVSHFWRI7D[HV$Q\VXFKDPRXQWVZLOOEH
GHGXFWHG ZLWKKHOG DQG UHPLWWHG IURP WKH FRQVLGHUDWLRQ SD\DEOH SXUVXDQW WR WKH 3ODQ RI
$UUDQJHPHQWRURWKHUDPRXQWSD\DEOHLQFRQQHFWLRQZLWKWKH7UDQVDFWLRQDQGVKDOOEHWUHDWHGIRU
DOO SXUSRVHV XQGHU WKLV $JUHHPHQW DV KDYLQJ EHHQ SDLG WR WKH 6HFXULW\KROGHUV RU VXFK RWKHU
3HUVRQDVDSSOLFDEOHLQUHVSHFWRIZKLFKVXFKGHGXFWLRQZLWKKROGLQJDQGUHPLWWDQFHZDVPDGH
SURYLGHG WKDW VXFK GHGXFWHG DQG ZLWKKHOG DPRXQWV DUH DFWXDOO\ UHPLWWHG WR WKH DSSURSULDWH
*RYHUQPHQWDO$XWKRULW\ZKLFKWKH3XUFKDVHUFRYHQDQWVWRGRRUFDXVHWREHGRQH


6XSSRUW$JUHHPHQWV

7KH&RPSDQ\KDVFRQFXUUHQWZLWKWKHH[HFXWLRQRIWKLV$JUHHPHQWGHOLYHUHGWRWKH3XUFKDVHU
WKH6XSSRUW$JUHHPHQWVUHSUHVHQWLQJQRWOHVVWKDQRIWKH6KDUHVDQGQRWOHVVWKDQRI
WKHWRWDODJJUHJDWHSULQFLSDODPRXQWRIWKH'HEHQWXUHV
$57,&/(
&29(1$176


&RYHQDQWVRIWKH3XUFKDVHU

7KH3XUFKDVHUFRYHQDQWVDQGDJUHHVWKDWGXULQJWKHSHULRGIURPWKH$JUHHPHQW'DWHXQWLOWKH
HDUOLHURIWKH(IIHFWLYH7LPHDQGWKHWLPHWKDWWKLV$JUHHPHQWLVWHUPLQDWHGLQDFFRUGDQFHZLWK
$UWLFOH WKH³,QWHULP3HULRG´ 
D

E




WKH3XUFKDVHUVKDOOSURPSWO\QRWLI\WKH&RPSDQ\LQZULWLQJRI
L

DQ\ FLUFXPVWDQFH RU GHYHORSPHQW DIIHFWLQJ WKH 3XUFKDVHU WKDW WR WKH
NQRZOHGJH RI WKH 3XUFKDVHU ZRXOG UHDVRQDEO\ EH H[SHFWHG WR LPSHGH
LQWHUIHUHZLWKRUGHOD\WKH$UUDQJHPHQWRUSUHYHQWWKHFRQVXPPDWLRQRI
WKH$UUDQJHPHQWDQG

LL

DQ\ FKDQJH DIIHFWLQJ DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ SURYLGHG E\ WKH
3XUFKDVHU LQ WKLV $JUHHPHQW ZKHUH VXFK FKDQJH LV RU PD\ EH RI VXFK D
QDWXUHVRDVWRUHQGHUVXFKUHSUHVHQWDWLRQRUZDUUDQW\PLVOHDGLQJRUXQWUXH
LQDQ\PDWHULDOUHVSHFW

WKH3XUFKDVHUVKDOOPDNHDOOILOLQJVDQGDSSOLFDWLRQVXQGHU$SSOLFDEOH/DZVWKDW
DUHUHTXLUHGWREHPDGHE\LWLQFRQQHFWLRQZLWKWKH$UUDQJHPHQWDQGVKDOOWDNH
FRPPHUFLDOO\ UHDVRQDEOH DFWLRQ QHFHVVDU\ WR EH LQ FRPSOLDQFH LQ DOO PDWHULDO
UHVSHFWVZLWKVXFK$SSOLFDEOH/DZVLQFOXGLQJLQFRQQHFWLRQZLWKWKH5HJXODWRU\
$SSURYDOVDQG


F



WKH3XUFKDVHUVKDOOPDNHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRVDWLVI\RUFDXVHWKH
VDWLVIDFWLRQRIWKHFRQGLWLRQVVHWRXWLQ6HFWLRQVDQGDVVRRQDVUHDVRQDEO\
SUDFWLFDEOH DQG IROORZLQJ H[HFXWLRQ RI WKLV $JUHHPHQW RU E\ VXFK GDWH DV
H[SUHVVO\SURYLGHGKHUHLQWRWKHH[WHQWWKDWWKHVDWLVIDFWLRQRIWKHVDPHLVZLWKLQ
WKHFRQWURORIWKH3XUFKDVHU

&RYHQDQWVRIWKH&RPSDQ\5HJDUGLQJWKH&RQGXFWRI%XVLQHVV
D

E

7KH&RPSDQ\FRYHQDQWVDQGDJUHHVWKDWGXULQJWKH,QWHULP3HULRGH[FHSW [ DV
UHTXLUHGRUH[SUHVVO\SHUPLWWHGE\WKLV$JUHHPHQWWKH3ODQRI$UUDQJHPHQWRUDV
RWKHUZLVHUHTXLUHGE\$SSOLFDEOH/DZV \ ZLWKWKHSULRUZULWWHQFRQVHQWRIWKH
3XUFKDVHURU ] DVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHU VXFKH[FHSWLRQV
FROOHFWLYHO\ UHIHUUHG WR KHUHLQ DV WKH ³3HUPLWWHG ([FHSWLRQV´  WKH &RPSDQ\
VKDOO FRQGXFW LWV EXVLQHVV RQO\ LQ WKH XVXDO DQG RUGLQDU\ FRXUVH FRQVLVWHQW ZLWK
SDVWSUDFWLFHDQGLQSDUWLFXODUWKH&RPSDQ\VKDOO
L

FRQGXFW WKH EXVLQHVV RI WKH &RPSDQ\ LQ FRPSOLDQFH ZLWK $SSOLFDEOH
/DZV

LL

FDXVHWKH$VVHWVWREHRSHUDWHGDQGPDLQWDLQHGLQDOOPDWHULDOUHVSHFWVLQ
DFFRUGDQFH ZLWK DQG VXEMHFW WR WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV DQG
$SSOLFDEOH/DZVDQGLQDSURSHUDQGSUXGHQWPDQQHULQDFFRUGDQFHZLWK
JRRGRLODQGJDVLQGXVWU\SUDFWLFHVLQ&DQDGD

LLL

SD\DOOFRVWVDQGH[SHQVHVUHODWLQJWRWKH$VVHWVWKDWEHFRPHGXHSULRUWR
WKH(IIHFWLYH'DWH VXEMHFWWR FRQWLQXHGDFFHVVWRIXQGVXQGHUWKH&UHGLW
$JUHHPHQW 

LY

SHUIRUPDQGFRPSO\LQDOOPDWHULDOUHVSHFWVZLWKDOORIWKHFRYHQDQWVDQG
FRQGLWLRQV FRQWDLQHG LQ WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV WR EH
SHUIRUPHGDQGFRPSOLHGZLWKE\WKH&RPSDQ\SULRUWRWKH(IIHFWLYH'DWH
DQG

Y

XVHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRPDLQWDLQDQGSUHVHUYHLWVEXVLQHVV
RUJDQL]DWLRQ DVVHWV SURSHUWLHV DQG JRRGZLOO NHHS DYDLODEOH WKH VHUYLFHV
RI WKH (PSOR\HHV DQG FRQVXOWDQWV DQG PDLQWDLQ VDWLVIDFWRU\ EXVLQHVV
UHODWLRQVKLSV ZLWK VXSSOLHUV GLVWULEXWRUV FXVWRPHUV DQG RWKHUV KDYLQJ
EXVLQHVV UHODWLRQVKLSV ZLWK LW DQG VKDOO QRW PDNH DQ\ PDWHULDO FKDQJH LQ
WKH EXVLQHVV DVVHWV OLDELOLWLHV RSHUDWLRQV LQVXUDQFH FDSLWDO RU DIIDLUV RI
WKH&RPSDQ\7KH&RPSDQ\VKDOOFRPSO\LQDOOPDWHULDOUHVSHFWVZLWKDOO
$SSOLFDEOH/DZV

:LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI 6HFWLRQ  D  EXW VXEMHFW WR WKH 3HUPLWWHG
([FHSWLRQVGXULQJWKH,QWHULP3HULRG
L

WKH &RPSDQ\ VKDOO QRW GLUHFWO\ RU LQGLUHFWO\ XQGHUWDNH FDXVH RU SHUPLW
DQ\RIWKHIROORZLQJWRRFFXU
$




DPHQGLWVDUWLFOHVE\ODZVRUWKHWHUPVRIDQ\RILWVVHFXULWLHV



LL




%

GHFODUHVHWDVLGHRUSD\DQ\GLYLGHQGRURWKHUGLVWULEXWLRQRUPDNH
DQ\ RWKHU SD\PHQW ZKHWKHU LQ FDVK VKDUHV RU SURSHUW\ RU DQ\
FRPELQDWLRQWKHUHRI LQUHVSHFWRILWVRXWVWDQGLQJVHFXULWLHV

&

UHGXFHWKHVWDWHGFDSLWDOLQUHVSHFWRIDQ\RILWVRXWVWDQGLQJ6KDUHV

'

LVVXH RWKHUWKDQWKHFRQYHUVLRQH[HUFLVHVHWWOHPHQWRUVXUUHQGHU
RI WKH FXUUHQWO\ RXWVWDQGLQJ 2SWLRQV ,QFHQWLYH $ZDUGV RU
'HEHQWXUHV LQ DFFRUGDQFH ZLWK WKHLU UHVSHFWLYH WHUPV DQG WKH
%ODFNRXW $ZDUGV  GHOLYHU JUDQW VHOO RU SOHGJH RU DXWKRUL]H RU
DJUHH WR WKH LVVXDQFH GHOLYHU\ JUDQW VDOH RU SOHGJH RI DQ\
VHFXULWLHV RI WKH &RPSDQ\ RU DQ\ VHFXULWLHV RU RWKHU ULJKWV
FRQYHUWLEOH LQWR RU H[FKDQJHDEOH RU H[HUFLVDEOH IRU RU RWKHUZLVH
HYLGHQFLQJDULJKWWRDFTXLUHVHFXULWLHVRIWKH&RPSDQ\RUSD\DEOH
E\UHIHUHQFHWRWKHYDOXHRIVXFKVHFXULWLHV

(

UHGHHP SXUFKDVH RU RWKHUZLVH DFTXLUH RU RIIHU WR UHGHHP
UHSXUFKDVH RU RWKHUZLVH DFTXLUH DQ\ RI LWV RXWVWDQGLQJ 6KDUHV RU
RWKHUVHFXULWLHV

)

VSOLWFRPELQHRUUHFODVVLI\DQ\RILWVVHFXULWLHV

*

XQGHUWDNHDQ\FDSLWDOUHRUJDQL]DWLRQ

+

DGRSW D SODQ RI OLTXLGDWLRQ RU UHVROXWLRQV SURYLGLQJ IRU WKH
OLTXLGDWLRQ GLVVROXWLRQ PHUJHU FRQVROLGDWLRQ UHRUJDQL]DWLRQ RU
ZLQGLQJXS RI WKH &RPSDQ\ H[FHSW DV D SDUW\ RI DQ\ 3UH
$FTXLVLWLRQ5HRUJDQL]DWLRQ 

,

SXUVXH RU FRPSOHWH DQ\ FRUSRUDWH DFTXLVLWLRQ RU GLVSRVLWLRQ
DPDOJDPDWLRQ PHUJHU DUUDQJHPHQW RU SXUFKDVH RU VDOH RI DVVHWV
RU PDNH DQ\ PDWHULDO FKDQJH WR LWV EXVLQHVV FDSLWDO RU DIIDLUV
H[FHSWDVSDUWRIDQ\3UH$FTXLVLWLRQ5HRUJDQL]DWLRQ 

-

DFTXLUH RU DJUHH WR DFTXLUH E\ PHUJHU DPDOJDPDWLRQ
FRQVROLGDWLRQ RU DFTXLVLWLRQ RI VKDUHV RU DVVHWV  GLUHFWO\ RU
LQGLUHFWO\ LQ RQH WUDQVDFWLRQ RU LQ D VHULHV RI UHODWHG WUDQVDFWLRQ
DQ\FRUSRUDWLRQSDUWQHUVKLSWUXVWRURWKHUEXVLQHVVRUJDQL]DWLRQRU
GLYLVLRQWKHUHRIRUPDNHDQ\LQYHVWPHQWWKHUHLQHLWKHUE\SXUFKDVH
RIVKDUHVRUVHFXULWLHVFRQWULEXWLRQVRIFDSLWDORUSURSHUW\WUDQVIHU
RU

.

HQWHU LQWR RU PRGLI\ DQ\ FRQWUDFW DJUHHPHQW FRPPLWPHQW RU
DUUDQJHPHQWZLWKUHVSHFWWRDQ\RIWKHIRUHJRLQJ

RWKHU WKDQ DV FRQWHPSODWHG E\ WKH ,QWHULP &DSLWDO 3URJUDP DQG %XGJHW
WKH&RPSDQ\VKDOOQRW






$

VHOOSOHGJHGLVSRVHRIRUHQFXPEHUDQ\$VVHWVKDYLQJDYDOXHLQ
H[FHVV RI  LQ WKH DJJUHJDWH H[FHSW IRU 3HUPLWWHG
(QFXPEUDQFHVDQGSURGXFWLRQLQWKHRUGLQDU\FRXUVHRIEXVLQHVV

%

H[SHQG RU FRPPLW WR H[SHQG DQ\ DPRXQW ZLWK UHVSHFW WR DQ\
FDSLWDO H[SHQGLWXUH LQ DQ DPRXQW LQ H[FHVV RI  LQ WKH
DJJUHJDWHRIWKRVHDPRXQWVVHWRXWLQWKH,QWHULP&DSLWDO3URJUDP
DQG %XGJHW SURYLGHGWKDW LQ WKHFDVHRI DQ HPHUJHQF\ UHODWLQJWR
WKH SUHVHUYDWLRQ RU SURWHFWLRQ RI [  WKH KHDOWK RU VDIHW\ RI
LQGLYLGXDOV \ WKHSURSHUW\DQGDVVHWVRIWKH&RPSDQ\RU ] WKH
HQYLURQPHQW WKH &RPSDQ\ VKDOO PDNH DQ H[SHQGLWXUH RI WKH
DPRXQW WKDW LW GHHPV UHDVRQDEOH DQG VKDOO QRWLI\ WKH 3XUFKDVHU
ZLWKLQRQH%XVLQHVV'D\

&

H[SHQGRUFRPPLWWRH[SHQGDPRXQWVLQH[FHVVRILQWKH
DJJUHJDWH ZLWK UHVSHFW WR RSHUDWLQJ H[SHQVHV RXWVLGH RI WKH
RUGLQDU\FRXUVHRIEXVLQHVVRWKHUWKDQRSHUDWLQJH[SHQVHVLQFXUUHG
SXUVXDQWWRWKH7UDQVDFWLRQRUWKLV$JUHHPHQW

'

LQFXURUFRPPLWWRLQFXUDQ\LQGHEWHGQHVVIRUERUURZHGPRQH\LQ
H[FHVV RI WKH &UHGLW )DFLOLWLHV RU H[LVWLQJ REOLJDWLRQV SXUVXDQW WR
WKH 'HEHQWXUHV SURYLGHG VXFK LQGHEWHGQHVV LV DV LQFXUUHG
RWKHUZLVH LQ FRQWHPSODWLRQ ZLWK WKH RWKHU SURYLVLRQV RI WKLV
6HFWLRQ E LL RUDQ\RWKHUPDWHULDOOLDELOLW\RUREOLJDWLRQRWKHU
WKDQ LQ UHVSHFW RI WKH &UHGLW $JUHHPHQW DQG H[LVWLQJ REOLJDWLRQV
SXUVXDQWWRWKH'HEHQWXUHVRULVVXHDQ\GHEWVHFXULWLHVRUDVVXPH
JXDUDQWHH HQGRUVH RU RWKHUZLVH EHFRPH UHVSRQVLEOH IRU WKH
REOLJDWLRQVRIDQ\RWKHULQGLYLGXDORUHQWLW\RUPDNHDQ\ORDQVRU
DGYDQFHVRWKHUWKDQWKH7UDQVDFWLRQ&RVWVLQFRQQHFWLRQZLWKWKH
1HZ &UHGLW )DFLOLW\ DQG LQ UHVSHFW RI IHHV SD\DEOH WR OHJDO
ILQDQFLDODQGRWKHUDGYLVRUVLQWKHRUGLQDU\FRXUVHRIEXVLQHVVRUDV
RWKHUZLVHFRQWHPSODWHGE\WKLV$JUHHPHQWRUWKHFRQVXPPDWLRQRI
WKH7UDQVDFWLRQ

(

DXWKRUL]HUHFRPPHQGRUSURSRVHDQ\UHOHDVHRUUHOLQTXLVKPHQWRI
DQ\ 0DWHULDO &RQWUDFW RWKHU WKDQ LQ UHVSHFW RI WKH 1HZ &UHGLW
)DFLOLW\

)

ZDLYH UHOHDVH JUDQW RU WUDQVIHU DQ\ ULJKWV RI YDOXH RU PRGLI\ RU
FKDQJH DQ\ 0DWHULDO &RQWUDFW RWKHU WKDQ LQ FRQQHFWLRQ ZLWK WKH
1HZ&UHGLW)DFLOLW\ RU DQ\7LWOH DQG2SHUDWLQJ 'RFXPHQWRWKHU
WKDQDVDUHVXOWRI/DQGH[SLULHVLQWKHQRUPDOFRXUVH

*

H[FHSW LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV LQFOXGLQJ ZLWKRXW
OLPLWDWLRQ RLODQGQDWXUDO JDVOHDVHH[SLULHVDQGLQ VDWLVIDFWLRQRI
UHJXODWRU\UHTXLUHPHQWV VXUUHQGHUUHOHDVHRUDEDQGRQWKHZKROH
RUDQ\SDUWRILWV$VVHWV






+

HQWHU LQWR DQ\ 'HULYDWLYH &RQWUDFWV RU WHUPLQDWH DQ\ 'HULYDWLYH
&RQWUDFWVRWKHUWKDQWKRVHLQH[LVWHQFHRQWKH$JUHHPHQW'DWHDV
VHWIRUWKLQWKH3XEOLF5HFRUG

,

HQWHU LQWR DQ\ QRQDUP¶V OHQJWK WUDQVDFWLRQV LQFOXGLQJ ZLWK DQ\
(PSOR\HHVRUFRQVXOWDQWVRI&RPSDQ\RUWUDQVIHUDQ\SURSHUW\RU
DVVHWVRI&RPSDQ\WRDQ\(PSOR\HHVRUFRQVXOWDQWV

-

SD\ GLVFKDUJH RU VDWLVI\ DQ\ PDWHULDO FODLPV OLDELOLWLHV RU
REOLJDWLRQV RWKHU WKDQ DV UHIOHFWHG RU UHVHUYHG DJDLQVW LQ WKH
)LQDQFLDO 6WDWHPHQWV RU RWKHUZLVH LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVVRUUHSD\PHQWRI&RPSDQ\¶VEDQNLQGHEWHGQHVV

.

HQWHULQWRDQ\DJUHHPHQWVIRUWKHVDOHRISURGXFWLRQKDYLQJDWHUP
RIPRUHWKDQGD\V

/

HQWHU LQWR DQ\ FRQVXOWLQJ RU FRQWUDFW RSHUDWLQJ DJUHHPHQWV WKDW
FDQQRWEHWHUPLQDWHGRQGD\V¶RUOHVVQRWLFHZLWKRXWSHQDOW\RU

0

DXWKRUL]HRUSURSRVHDQ\RIWKHIRUHJRLQJRUHQWHULQWRRUPRGLI\
DQ\FRQWUDFWDJUHHPHQWFRPPLWPHQWRUDUUDQJHPHQWWRGRDQ\RI
WKHIRUHJRLQJ

LLL

H[FHSWDVSURYLGHGIRULQWKLV$JUHHPHQWWKH&RPSDQ\VKDOOQRWHVWDEOLVK
DGRSW HQWHU LQWR DPHQG WHUPLQDWH RU PDNH DQ\ FRQWULEXWLRQ WR DQ\
&RPSDQ\ 3ODQ RU DQ\ SODQ DJUHHPHQW SURJUDP SROLF\ WUXVW IXQG RU
RWKHUDUUDQJHPHQWWKDWZRXOGEHD&RPSDQ\3ODQLILWZHUHLQH[LVWHQFHDV
RIWKH$JUHHPHQW'DWH H[FHSWDVLVQHFHVVDU\WRFRPSO\ZLWK$SSOLFDEOH
/DZVRUWKHH[LVWLQJSURYLVLRQVRIDQ\VXFK&RPSDQ\3ODQ

LY

RWKHUWKDQLQUHVSHFWRIWKHKLULQJRUWHUPLQDWLRQRIDQ\(PSOR\HHRUWKH
SD\PHQW RI (PSOR\HH 2EOLJDWLRQV XSRQ FRPSOHWLRQ RI WKH $UUDQJHPHQW
DQGWKHJUDQWRIWKH%ODFNRXW$ZDUGVWKH&RPSDQ\VKDOOQRW
$

PDNHDQ\SD\PHQWWRDQ\(PSOR\HHRUFRQVXOWDQWRXWVLGHRIWKHLU
RUGLQDU\DQGXVXDOFRPSHQVDWLRQIRUVHUYLFHVSURYLGHG

%

JUDQW DQ\(PSOR\HHRUFRQVXOWDQWDQLQFUHDVHLQ FRPSHQVDWLRQRU
UHPXQHUDWLRQLQDQ\IRUP

&

JUDQWDQ\JHQHUDOVDODU\LQFUHDVH

'

WDNH DQ\ DFWLRQ ZLWK UHVSHFW WR WKH DPHQGPHQW RI DQ\ VHYHUDQFH
FKDQJHRIFRQWURO RUWHUPLQDWLRQSD\SROLFLHVRUDUUDQJHPHQWV IRU
DQ\ (PSOR\HHV RU HQWHU LQWR RU DPHQG DQ\ H[LVWLQJ HPSOR\PHQW
VHYHUDQFHWHUPLQDWLRQRUFKDQJHRIFRQWURODJUHHPHQW

(

DGRSW RU DPHQG RWKHU WKDQ WR SHUPLW WKH DFFHOHUDWHG YHVWLQJ RI
FXUUHQWO\ RXWVWDQGLQJ 2SWLRQV RU ,QFHQWLYH $ZDUGV DV
FRQWHPSODWHG E\ WKLV $JUHHPHQW WKH WHUPLQDWLRQ RI FXUUHQWO\


RXWVWDQGLQJ 2SWLRQV SXUVXDQW WR WKH 2SWLRQ 7HUPLQDWLRQ
$JUHHPHQWV DQG WKH VXVSHQVLRQ E\ WKH &RPSDQ\ RI FRQWULEXWLRQV
WR WKH (663  DQ\ VWRFN RSWLRQ SODQ RU RWKHU HTXLW\ FRPSHQVDWLRQ
SODQLQFOXGLQJWKH2SWLRQ3ODQRUWKH,QFHQWLYH3ODQRUWKHWHUPV
RIDQ\RXWVWDQGLQJRSWLRQVRUULJKWVWKHUHXQGHURU
)




DGYDQFHDQ\ORDQWR DQ\(PSOR\HH FRQVXOWDQWRUDQ\RWKHUSDUW\
QRWDWDUP¶VOHQJWK

Y

WKH&RPSDQ\VKDOOXVHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRFDXVHLWVFXUUHQW
LQVXUDQFH RU UHLQVXUDQFH  SROLFLHV QRW WR EH FDQFHOOHG RU WHUPLQDWHG RU
DQ\ RI WKH FRYHUDJH WKHUHXQGHU WR ODSVH DQG VKDOO SURPSWO\ QRWLI\ WKH
3XUFKDVHULQZULWLQJLILWUHFHLYHVQRWLFHWKDWLWVFXUUHQWLQVXUDQFHZLOORU
KDV EHHQ FDQFHOOHG RU WHUPLQDWHG  XQOHVV VLPXOWDQHRXVO\ ZLWK VXFK
WHUPLQDWLRQ FDQFHOODWLRQ RU ODSVH UHSODFHPHQW SROLFLHV XQGHUZULWWHQ E\
LQVXUDQFH RU UHLQVXUDQFH FRPSDQLHV RI QDWLRQDOO\ UHFRJQL]HG VWDQGLQJ
SURYLGLQJ FRYHUDJH HTXLYDOHQW WR RU JUHDWHU WKDQ WKH FRYHUDJH XQGHU WKH
FDQFHOOHGWHUPLQDWHGRUODSVHGSROLFLHVIRUVXEVWDQWLDOO\VLPLODUSUHPLXPV
DUHLQ IXOOIRUFHDQGHIIHFWDQGVKDOOSD\DOOSUHPLXPVLQUHVSHFWRIVXFK
LQVXUDQFH SROLFLHV WKDW EHFRPH GXH SULRU WR WKH (IIHFWLYH 'DWH DQG WKH
&RPSDQ\VKDOOFRQVXOWZLWKWKH3XUFKDVHUZLWKUHVSHFWWRDOOVXFKPDWWHUV
SULRUWRWDNLQJDQ\DFWLRQLQUHVSHFWWKHUHRI

YL

WKH&RPSDQ\VKDOOQRWWDNHDQ\DFWLRQRUSHUPLWDQ\DFWLRQWREHWDNHQ
WKDW ZRXOG UHQGHU RU PD\ UHDVRQDEO\ EH H[SHFWHG WR UHQGHU DQ\
UHSUHVHQWDWLRQ RU ZDUUDQW\ PDGH E\ LW LQ WKLV $JUHHPHQW XQWUXH LQ DQ\
PDWHULDOUHVSHFWDWDQ\WLPHSULRUWRWKH(IIHFWLYH7LPHRUWKHWHUPLQDWLRQ
RIWKLV$JUHHPHQWLQDFFRUGDQFHZLWKLWVWHUPVZKLFKHYHUILUVWRFFXUV

YLL

WKH&RPSDQ\VKDOOSURPSWO\QRWLI\WKH3XUFKDVHULQZULWLQJRI
$

DQ\ *RYHUQPHQWDO $XWKRULW\ RU WKLUG SDUW\ FRPSODLQWV
LQYHVWLJDWLRQV RU KHDULQJV RU FRPPXQLFDWLRQV LQGLFDWLQJ WKDW WKH
VDPH PD\ EH FRQWHPSODWHG  LQ UHVSHFW RI WKH &RPSDQ\ RU LWV
$VVHWVRUWKH7UDQVDFWLRQ

%

DOO PDWWHUV UHODWLQJ WR DQ\ FODLPV DFWLRQV HQTXLULHV DSSOLFDWLRQV
VXLWVGHPDQGVDUELWUDWLRQVFKDUJHVLQGLFWPHQWVKHDULQJVRURWKHU
FLYLOFULPLQDODGPLQLVWUDWLYHRULQYHVWLJDWLYHSURFHHGLQJVRURWKHU
LQYHVWLJDWLRQVRUH[DPLQDWLRQVSHQGLQJRUWRWKHNQRZOHGJHRIWKH
&RPSDQ\ WKUHDWHQHG DJDLQVW WKH &RPSDQ\ RU UHODWHG WR WKH
7UDQVDFWLRQ

&

DQ\FLUFXPVWDQFHRUGHYHORSPHQWUHODWLQJWRWKH&RPSDQ\WKDWWR
WKH NQRZOHGJH RI WKH &RPSDQ\ ZRXOG KDYH D 0DWHULDO $GYHUVH
(IIHFWRUZKLFKPLJKWUHDVRQDEO\EHH[SHFWHGWRLPSHGHLQWHUIHUH
ZLWKRUGHOD\WKH$UUDQJHPHQWRUSUHYHQWWKHFRQVXPPDWLRQRIWKH
7UDQVDFWLRQ






'

DQ\ PDWHULDO FKDQJH DFWXDO DQWLFLSDWHG FRQWHPSODWHG RU WR LWV
NQRZOHGJH WKUHDWHQHG ILQDQFLDO RU RWKHUZLVH  LQ LWV EXVLQHVV
RSHUDWLRQV DIIDLUV DVVHWV FDSLWDOL]DWLRQ ILQDQFLDO FRQGLWLRQ
OLFHQFHV SHUPLWV ULJKWV SULYLOHJHV RU OLDELOLWLHV ZKHWKHU
FRQWUDFWXDO RU RWKHUZLVH RU DQ\ FKDQJH DIIHFWLQJ DQ\
UHSUHVHQWDWLRQ RU ZDUUDQW\ SURYLGHG E\ WKH &RPSDQ\ LQ WKLV
$JUHHPHQW ZKHUH VXFK FKDQJH LV RU PD\ EH RI VXFK D QDWXUH WR
UHQGHUVXFKUHSUHVHQWDWLRQRUZDUUDQW\PLVOHDGLQJRUXQWUXHLQDQ\
PDWHULDO UHVSHFW DQG LW VKDOO LQ JRRG IDLWK GLVFXVV ZLWK WKH
3XUFKDVHU DQ\ FKDQJH LQ FLUFXPVWDQFHV DFWXDO DQWLFLSDWHG
FRQWHPSODWHGRUWR LWV NQRZOHGJHWKUHDWHQHG ZKLFKLV RIVXFKD
QDWXUHWKDWWKHUHPD\EHDUHDVRQDEOHTXHVWLRQDVWRZKHWKHUQRWLFH
QHHGVWREHJLYHQWRWKH3XUFKDVHUSXUVXDQWWRWKLVSURYLVLRQDQG

(

WKH UHFHLSW RI DQ\ QRWLFH E\ WKH &RPSDQ\ WKDW WKHUH H[LVWV D
PDWHULDO YLRODWLRQ RI DQ\ (QYLURQPHQWDO /DZ RU D PDWHULDO
FRQGLWLRQ UHTXLULQJ UHPRYDO RU RWKHU UHPHGLDO PHDVXUHV ZLWK
UHVSHFW WR DQ\ RI WKH /DQGV DQG XQOHVV VXFK QRWLFH LV EHLQJ
FRQWHVWHG LQ JRRG IDLWK WKH &RPSDQ\ VKDOO SURPSWO\ DQG LQ DQ\
HYHQW ZLWKLQ WKH WLPH SHUPLWWHG E\ $SSOLFDEOH /DZV  XVH LWV
UHDVRQDEOHFRPPHUFLDOHIIRUWVWRUHPRYHRUUHPHG\VXFKYLRODWLRQ
RUFRQGLWLRQLQDFFRUGDQFHZLWK(QYLURQPHQWDO/DZV

YLLL

WKH&RPSDQ\VKDOOPDLQWDLQLWVVWDWXVDVD³UHSRUWLQJLVVXHU´ RUVLPLODUO\
GHVLJQDWHG HQWLW\  QRW LQ GHIDXOW XQGHU $SSOLFDEOH &DQDGLDQ 6HFXULWLHV
/DZV LQ DOO SURYLQFHV RI &DQDGD ZKHUH LW LV D UHSRUWLQJ LVVXHU DW WKH
$JUHHPHQW'DWH

L[

WKH&RPSDQ\VKDOOPDLQWDLQWKHOLVWLQJRIWKH6KDUHVDQGWKH 'HEHQWXUHV
RQWKH76;

[

WKH &RPSDQ\ VKDOO SURPSWO\ SURYLGH WR WKH 3XUFKDVHU IRU UHYLHZ E\ WKH
3XUFKDVHUDQGLWVOHJDOFRXQVHOSULRUWRILOLQJRULVVXDQFHRIWKHVDPHDQ\
SURSRVHG SXEOLF GLVFORVXUH GRFXPHQW LQFOXGLQJ DQ\ QHZV UHOHDVH RU
PDWHULDO FKDQJH UHSRUW VXEMHFW WR WKH &RPSDQ\¶V REOLJDWLRQV XQGHU
$SSOLFDEOH &DQDGLDQ 6HFXULWLHV /DZV WR PDNH FRQWLQXRXV GLVFORVXUH DQG
WLPHO\ GLVFORVXUH RI PDWHULDO LQIRUPDWLRQ DQG WKH 3XUFKDVHU DJUHHV WR
NHHS VXFK LQIRUPDWLRQ FRQILGHQWLDO XQWLO LW LV ILOHG DV SDUW RI WKH 3XEOLF
5HFRUG

[L

H[FHSW IRU SUR[LHV DQG QRQVXEVWDQWLYH FRPPXQLFDWLRQV ZLWK
6HFXULW\KROGHUVDQGFRPPXQLFDWLRQVWKDWWKH&RPSDQ\LVUHTXLUHGWRNHHS
FRQILGHQWLDO SXUVXDQW WR $SSOLFDEOH /DZ WKH &RPSDQ\ VKDOO IXUQLVK
SURPSWO\ WR WKH 3XUFKDVHU RU LWV OHJDO FRXQVHO D FRS\ RI HDFK QRWLFH
UHSRUW VFKHGXOH RU RWKHU GRFXPHQW GHOLYHUHG ILOHG RU UHFHLYHG E\
&RPSDQ\ IURP 6HFXULW\KROGHUV RU DQ\ *RYHUQPHQWDO $XWKRULW\ LQ
FRQQHFWLRQZLWK L WKH$UUDQJHPHQW LL WKH&RPSDQ\0HHWLQJ LLL DQ\
ILOLQJVXQGHU$SSOLFDEOH/DZVLQFRQQHFWLRQZLWKWKH7UDQVDFWLRQDQG LY 


DQ\ GHDOLQJV ZLWK DQ\ *RYHUQPHQWDO $XWKRULW\ LQ FRQQHFWLRQ ZLWK WKH
7UDQVDFWLRQ
[LL

WKH &RPSDQ\ VKDOO PDNH DOO ILOLQJV DQG DSSOLFDWLRQV XQGHU $SSOLFDEOH
/DZVWKDWDUHUHTXLUHGWREHPDGHE\LWLQFRQQHFWLRQZLWKWKH7UDQVDFWLRQ
DQG VKDOO PDNH FRPPHUFLDOO\ UHDVRQDEOH DFWLRQ QHFHVVDU\ WR EH LQ
FRPSOLDQFHLQDOOPDWHULDOUHVSHFWVZLWKVXFK$SSOLFDEOH/DZVLQFOXGLQJ
LQFRQQHFWLRQZLWKWKH5HJXODWRU\$SSURYDOV

[LLL

WKH&RPSDQ\VKDOOFRQWLQXHWRZLWKKROGIURPHDFKSD\PHQWWREHPDGHWR
DQ\RILWVSUHVHQWRUIRUPHU(PSOR\HHVDQGWRDOORWKHU3HUVRQVLQFOXGLQJ
ZLWKRXW OLPLWDWLRQ DOO 3HUVRQV ZKR DUH QRQUHVLGHQWV RI &DQDGD IRU WKH
SXUSRVHVRIWKH7D[$FWDOODPRXQWVWKDWDUHUHTXLUHGWREHVRZLWKKHOGE\
DQ\$SSOLFDEOH/DZVDQGWKH&RPSDQ\VKDOOUHPLWVXFKZLWKKHOGDPRXQWV
WRWKHSURSHU*RYHUQPHQWDO$XWKRULW\ZLWKLQWKHWLPHVSUHVFULEHGE\VXFK
$SSOLFDEOH/DZV

[LY

WKH&RPSDQ\VKDOO

[Y




$

GXO\DQGRQDWLPHO\EDVLVILOHDOO7D[5HWXUQVUHTXLUHGWREHILOHG
E\LWDQGDOOVXFK7D[5HWXUQVZLOOEHWUXHFRPSOHWHDQGFRUUHFWLQ
DOOPDWHULDOUHVSHFWV

%

WLPHO\ SD\ DOO 7D[HV ZKLFK DUH GXH DQG SD\DEOH XQOHVV YDOLGO\
FRQWHVWHG

&

QRW PDNH D UHTXHVW IRU D 7D[ UXOLQJ RU HQWHU LQWR D VHWWOHPHQW
DJUHHPHQWZLWKDQ\*RYHUQPHQWDO$XWKRULW\

'

QRW VHWWOH RU FRPSURPLVH DQ\ FODLP DFWLRQ VXLW OLWLJDWLRQ
SURFHHGLQJDUELWUDWLRQLQYHVWLJDWLRQDXGLWRUFRQWURYHUV\UHODWLQJ
WR7D[HV

(

QRWFKDQJHLQDQ\PDWHULDOUHVSHFWDQ\RILWVPHWKRGVRIUHSRUWLQJ
LQFRPH GHGXFWLRQV RU DFFRXQWLQJ IRU 7D[ SXUSRVHV IURP WKRVH
HPSOR\HGLQ WKHSUHSDUDWLRQRILWV7D[5HWXUQ IRUDWD[DWLRQ \HDU
HQGLQJLQDQGSULRUWRWKH$JUHHPHQW'DWHDQG

)

SURSHUO\ UHVHUYH DQG UHIOHFW VXFK UHVHUYHV LQ LWV %RRNV DQG
5HFRUGVDQGILQDQFLDOVWDWHPHQWV LQDFFRUGDQFHZLWKSDVWSUDFWLFH
DQG LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV IRU DOO 7D[HV DFFUXLQJ LQ
UHVSHFWRIWKH&RPSDQ\ZKLFKDUHQRWGXHRUSD\DEOHSULRUWRWKH
(IIHFWLYH'DWH

H[FHSW DV RWKHUZLVH GLVFORVHG LQ ZULWLQJ E\ WKH &RPSDQ\ WKH &RPSDQ\
VKDOO QRW GLUHFWO\ RU LQGLUHFWO\ UHGXFH WKH DPRXQW RU DPHQG WKH
FKDUDFWHUL]DWLRQ RI DQ\ RI LWV LQGLYLGXDO FDWHJRULHV RI 7D[ DWWULEXWHV
LQFOXGLQJZLWKRXWOLPLWDWLRQDQ\RILWVUHVRXUFHSRROVRUQRQFDSLWDOORVV
FDUU\IRUZDUGV





H[FHSW DV GLVFORVHG LQ ZULWLQJ E\ WKH &RPSDQ\ WKH &RPSDQ\ VKDOO QRW
PDNH DQ\ 7D[ ILOLQJV RXWVLGH WKH RUGLQDU\ FRXUVH RI EXVLQHVV LQFOXGLQJ
PDNLQJ DPHQGLQJ RU UHVFLQGLQJ DQ\ 7D[ 5HWXUQ GHHPHG RU H[SUHVV
HOHFWLRQRUGHVLJQDWLRQZLWKRXWWKHFRQVHQWRIWKH3XUFKDVHUDQG

[YLL

WKH &RPSDQ\ VKDOO PDNH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR VDWLVI\ RU
FDXVHWKHVDWLVIDFWLRQRIWKHFRQGLWLRQVVHWRXWLQ6HFWLRQV DQG DV
VRRQ DV UHDVRQDEO\ SUDFWLFDEOH IROORZLQJ H[HFXWLRQ RI WKLV $JUHHPHQW WR
WKH H[WHQW WKDW WKH VDWLVIDFWLRQ RI WKH VDPH LV ZLWKLQ WKH FRQWURO RI
&RPSDQ\

0XWXDO&RYHQDQWV
D




[YL

6XEMHFWWRWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWHDFKRIWKH3XUFKDVHUDQG
WKH&RPSDQ\VKDOOXVHLWVFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRWDNHRUFDXVHWREH
WDNHQDOODFWLRQV DQGWR GRRUFDXVHWR EHGRQHDOOWKLQJVQHFHVVDU\SURSHURU
DGYLVDEOH XQGHU $SSOLFDEOH /DZ WR FRQVXPPDWH WKH 7UDQVDFWLRQ DV VRRQ DV
SUDFWLFDEOHLQFOXGLQJ
L

SUHSDULQJDQGILOLQJDVSURPSWO\DVSUDFWLFDEOHDQGLQDQ\HYHQWSULRUWR
WKH H[SLUDWLRQ RI DQ\ OHJDO GHDGOLQH DOO QHFHVVDU\ GRFXPHQWV
UHJLVWUDWLRQV VWDWHPHQWV SHWLWLRQV ILOLQJV DQG DSSOLFDWLRQV IRU WKH
5HJXODWRU\ $SSURYDOV DQG XVLQJ LWV FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR
REWDLQDQGPDLQWDLQVXFK5HJXODWRU\$SSURYDOV

LL

XVLQJ LWV FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR RSSRVH DQ\ LQMXQFWLRQ RU
UHVWUDLQLQJRURWKHURUGHUVHHNLQJWRVWRSRURWKHUZLVHDGYHUVHO\DIIHFWLQJ
LWV DELOLW\ WR FRQVXPPDWH WKH $UUDQJHPHQW DQG GHIHQG RU FDXVH WR EH
GHIHQGHGDQ\SURFHHGLQJVWRZKLFKLWLVDSDUW\RUEURXJKWDJDLQVWLWRULWV
GLUHFWRUV RU RIILFHUV FKDOOHQJLQJ WKLV $JUHHPHQW RU WKH FRQVXPPDWLRQ RI
WKH7UDQVDFWLRQ

LLL

PDNLQJ FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR VDWLVI\ RU FDXVH WKH
VDWLVIDFWLRQRI WKHFRQGLWLRQVSUHFHGHQWWRLWVREOLJDWLRQVKHUHXQGHUDQGWR
WDNHRUFDXVHWREHWDNHQDOORWKHUDFWLRQDQGWRGRRUFDXVHWREHGRQH
DOORWKHUWKLQJV QHFHVVDU\SURSHURU DGYLVDEOHXQGHU$SSOLFDEOH /DZVWR
FRPSOHWH WKH $UUDQJHPHQW LQFOXGLQJ PDNLQJ FRPPHUFLDOO\ UHDVRQDEOH
HIIRUWVWR
$

REWDLQ DOO ZDLYHUV FRQVHQWV DQG DSSURYDOV IURP RWKHU SDUWLHV WR
&RQWUDFWVWRZKLFKLWLVDSDUW\WKDWPD\EHQHFHVVDU\RUGHVLUDEOH
WR SHUPLW WKH FRPSOHWLRQ RI WKH $UUDQJHPHQW RQ WKH WHUPV
FRQWHPSODWHGKHUHE\DQG

%

REWDLQ DOO QHFHVVDU\ FRQVHQWV DVVLJQPHQWV ZDLYHUV DQG
DPHQGPHQWV WR RU WHUPLQDWLRQV RI DQ\ LQVWUXPHQWV RU RWKHU
GRFXPHQWVWRZKLFKLWLVDSDUW\RUE\ZKLFKLWLVERXQGWKDWPD\
EH QHFHVVDU\ WR SHUPLW LW WR FDUU\ RXW WKH 7UDQVDFWLRQ DQG WR WDNH


VXFKRWKHUVWHSVDQGDFWLRQVDVPD\EHQHFHVVDU\RUDSSURSULDWHWR
IXOILOOLWVREOLJDWLRQVKHUHXQGHU

E

LY

FDUU\LQJRXWWKHWHUPVRIWKH,QWHULP2UGHUDQGWKH)LQDO2UGHUDSSOLFDEOH
WR LWDQGXVLQJFRPPHUFLDOO\ UHDVRQDEOHHIIRUWVWR FRPSO\SURPSWO\ZLWK
DOOUHTXLUHPHQWVZKLFKDSSOLFDEOH/DZVPD\LPSRVHRQLWRULWVDIILOLDWHV
ZLWKUHVSHFWWRWKH7UDQVDFWLRQDQG

Y

QRW WDNLQJ DQ\ DFWLRQ RU UHIUDLQLQJ IURP WDNLQJ DQ\ DFWLRQ RU SHUPLWWLQJ
DQ\ DFWLRQWR EHWDNHQRUQRW WR EHWDNHQZKLFKLV LQFRQVLVWHQW ZLWKWKLV
$JUHHPHQW RU ZKLFK ZRXOG UHQGHU RU ZRXOG UHDVRQDEO\ EH H[SHFWHG WR
UHQGHUDQ\UHSUHVHQWDWLRQRUZDUUDQW\PDGHE\LWLQWKLV$JUHHPHQWXQWUXH
LQ DQ\ PDWHULDO UHVSHFW SULRU WR WKH (IIHFWLYH 'DWH RU ZKLFK ZRXOG
UHDVRQDEO\ EH H[SHFWHG WR PDWHULDOO\ LPSHGH WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQWRUWRSUHYHQWRUGHOD\WKHFRQVXPPDWLRQRIWKH7UDQVDFWLRQ
LQHDFKFDVHH[FHSWDVSHUPLWWHGE\WKLV$JUHHPHQW

,Q FRQQHFWLRQ ZLWK REWDLQLQJ WKH &RPSHWLWLRQ $FW $SSURYDO DQG WKH ,QYHVWPHQW
&DQDGD$FW$SSURYDO
L




WKH3XUFKDVHUVKDOOXVHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRWDNHRUFDXVHWR
EH WDNHQ DQ\ DQG DOO VWHSV DQG WR PDNH RU JLYH RU FDXVH WR EH PDGH RU
JLYHQDOOWKLQJVQHFHVVDU\FXVWRPDU\RUSURSHUWRREWDLQWKH&RPSHWLWLRQ
$FW $SSURYDO DQG WKH ,QYHVWPHQW &DQDGD $FW $SSURYDO SULRU WR WKH
2XWVLGH'DWH,QFRQQHFWLRQWKHUHZLWK
$

WKH3XUFKDVHUVKDOODV VRRQ DV SUDFWLFDEOHIROORZLQJH[HFXWLRQRI
WKLV $JUHHPHQW SUHSDUH DQG ILOH ZLWK WKH &RPPLVVLRQHU D
VXEPLVVLRQLQVXSSRUWRIDUHTXHVWIRUDQ$5&XQGHU6HFWLRQ
RIWKH&RPSHWLWLRQ$FWRULQWKHHYHQWWKDWWKH&RPPLVVLRQHUZLOO
QRWLVVXHDQ$5&D:DLYHUDQG1R$FWLRQ/HWWHULQUHVSHFWRIWKH
$UUDQJHPHQW

%

WKH 3XUFKDVHU DQG WKH &RPSDQ\ VKDOO LI UHTXHVWHG E\ WKH
3XUFKDVHUDVVRRQDVSUDFWLFDEOHIROORZLQJVXFKUHTXHVWILOHZLWK
WKH &RPPLVVLRQHU D QRWLILFDWLRQ SXUVXDQW WR 3DUW ,; RI WKH
&RPSHWLWLRQ$FW

&

WKH 3XUFKDVHU ZLWK WKH DVVLVWDQFH DQG FRRSHUDWLRQ RI WKH
&RPSDQ\VKDOODVVRRQDVSUDFWLFDEOHIROORZLQJH[HFXWLRQRIWKLV
$JUHHPHQW SUHSDUH DQG  ILOH  D QRWLILFDWLRQ RI WKH $UUDQJHPHQW
SXUVXDQWWR6HFWLRQRIWKH,QYHVWPHQW&DQDGD$FWDQG

'

LI DQ\ REMHFWLRQV RU FRQFHUQV DUH DVVHUWHG ZLWK UHVSHFW WR WKH
7UDQVDFWLRQ RU WKH 3XUFKDVHU LV DGYLVHG WKDW &RPSHWLWLRQ $FW
$SSURYDO RU ,QYHVWPHQW &DQDGD $FW $SSURYDO LV XQOLNHO\ WR EH
REWDLQHG RQ WKH WHUPV DQG FRQGLWLRQV ILOHG WKH 3XUFKDVHU VKDOO
PDNHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRUHVROYHVXFKREMHFWLRQVRU
FRQFHUQV LQ D WLPHO\ DQG H[SHGLWLRXV PDQQHU LQFOXGLQJ ZLWK WKH


SULRU ZULWWHQ DJUHHPHQW RI WKH &RPSDQ\ FRQVHQWLQJ WR DQ\
UHDVRQDEOHH[WHQVLRQRIDQ\UHYLHZSHULRG
LL




HDFK3DUW\ZLOO
$

FRRSHUDWH ZLWK RQH DQRWKHU LQFOXGLQJ E\ ZD\ RI IXUQLVKLQJ VXFK
LQIRUPDWLRQ DV PD\ EH UHDVRQDEO\ UHTXHVWHG E\ D 3DUW\ LQ
FRQQHFWLRQZLWKWKHSUHSDUDWLRQDQGVXEPLVVLRQRIDOODSSOLFDWLRQV
QRWLFHV ILOLQJV VXEPLVVLRQV XQGHUWDNLQJV FRUUHVSRQGHQFH DQG
FRPPXQLFDWLRQVRIDQ\QDWXUH LQFOXGLQJUHVSRQVHVWRUHTXHVWVIRU
LQIRUPDWLRQ DQG LQTXLULHV IURP DQ\ *RYHUQPHQWDO $XWKRULW\  DV
PD\ EH RU EHFRPH QHFHVVDU\ RU GHVLUDEOH LQ FRQQHFWLRQ ZLWK
REWDLQLQJ WKH &RPSHWLWLRQ $FW $SSURYDO DQG WKH ,QYHVWPHQW
&DQDGD$FW$SSURYDO

%

SURPSWO\ LQIRUP WKH RWKHU 3DUWLHV RI DQ\ PDWHULDO FRPPXQLFDWLRQ
UHFHLYHG E\ WKDW 3DUW\ IURP DQ\ *RYHUQPHQWDO $XWKRULW\
LQFOXGLQJLIDSSOLFDEOHWKH&RPPLVVLRQHUUHSUHVHQWDWLYHVRIWKH
&RPSHWLWLRQ%XUHDXWKH0LQLVWHUWKH'LUHFWRURI,QYHVWPHQWVDQG
UHSUHVHQWDWLYHV RI WKH ,QYHVWPHQW 5HYLHZ 'LYLVLRQ RI ,QGXVWU\
&DQDGD LQUHVSHFWRIREWDLQLQJWKH&RPSHWLWLRQ$FW$SSURYDODQG
WKH,QYHVWPHQW&DQDGD$FW$SSURYDO

&

XVH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR UHVSRQG SURPSWO\ WR DQ\
UHTXHVW RU QRWLFH IURP DQ\ *RYHUQPHQWDO $XWKRULW\ UHTXLULQJ WKH
3DUWLHVRUDQ\RQHRIWKHPWRVXSSO\DGGLWLRQDOLQIRUPDWLRQWKDWLV
UHOHYDQWWRWKHUHYLHZRIWKH7UDQVDFWLRQLQUHVSHFWRIREWDLQLQJWKH
&RPSHWLWLRQ $FW $SSURYDO DQG WKH ,QYHVWPHQW &DQDGD $FW
$SSURYDO

'

SHUPLW WKH RWKHU 3DUWLHV WR UHYLHZ LQ DGYDQFH DQ\ SURSRVHG
DSSOLFDWLRQV QRWLFHV ILOLQJV VXEPLVVLRQV XQGHUWDNLQJV
FRUUHVSRQGHQFH DQG FRPPXQLFDWLRQV RI DQ\ QDWXUH LQFOXGLQJ
UHVSRQVHV WR UHTXHVWV IRU LQIRUPDWLRQ DQG LQTXLULHV IURP DQ\
*RYHUQPHQWDO $XWKRULW\  LQ UHVSHFW RI REWDLQLQJ WKH &RPSHWLWLRQ
$FW $SSURYDO RU WKH ,QYHVWPHQW &DQDGD $FW $SSURYDO DQG ZLOO
SURYLGH WKH RWKHU 3DUWLHV D UHDVRQDEOH RSSRUWXQLW\ WR FRPPHQW
WKHUHRQ ZKHUH WLPLQJ SHUPLWV DQG DJUHH WR FRQVLGHU WKRVH
FRPPHQWVLQJRRGIDLWK

(

SURPSWO\ SURYLGH WKH RWKHU 3DUW\ ZLWK DQ\ DSSOLFDWLRQV QRWLFHV
ILOLQJV VXEPLVVLRQV XQGHUWDNLQJV FRUUHVSRQGHQFH DQG
FRPPXQLFDWLRQVRIDQ\QDWXUH LQFOXGLQJUHVSRQVHVWRUHTXHVWVIRU
LQIRUPDWLRQ DQG LQTXLULHV IURP DQ\ *RYHUQPHQWDO $XWKRULW\  WKDW
ZHUH VXEPLWWHG WR D *RYHUQPHQWDO $XWKRULW\ LQ UHVSHFW RI
REWDLQLQJ WKH &RPSHWLWLRQ $FW $SSURYDO DQG WKH ,QYHVWPHQW
&DQDGD$FW$SSURYDO



F

PDNHFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRHQVXUHWKDWWRWKHH[WHQW
SHUPLWWHG E\ $SSOLFDEOH /DZ SULRU WR SDUWLFLSDWLQJ LQ DQ\
VXEVWDQWLYH PHHWLQJV RU GLVFXVVLRQV ZKHWKHU LQ SHUVRQ E\
WHOHSKRQH RU RWKHUZLVH  ZLWK WKH &RPSHWLWLRQ %XUHDX WKH RWKHU
3DUW\LVFRQVXOWHGLQDGYDQFHDQGVXFKRWKHU3DUW\RULWVH[WHUQDO
OHJDO FRXQVHO LV JLYHQ WKH RSSRUWXQLW\ WR DWWHQG DQG SDUWLFLSDWH
WKHUHDW XQOHVV WKH UHSUHVHQWDWLYHV RI WKH &RPSHWLWLRQ %XUHDX
UHTXHVWRWKHUZLVH

*

NHHSWKHRWKHU3DUWLHVLQIRUPHGRIWKHVWDWXVRIGLVFXVVLRQVUHODWLQJ
WR REWDLQLQJ WKH &RPSHWLWLRQ $FW $SSURYDO DQG WKH ,QYHVWPHQW
&DQDGD$FW$SSURYDO

LLL

QRWZLWKVWDQGLQJ DQ\ UHTXLUHPHQW LQ WKLV 6HFWLRQ  LI D 3DUW\ LQ WKLV
6HFWLRQRQO\D³'LVFORVLQJ3DUW\´ LVUHTXLUHGWRSURYLGHLQIRUPDWLRQ
WRDQRWKHU3DUW\ D³5HFHLYLQJ3DUW\´ WKDWWKH'LVFORVLQJ3DUW\GHHPVWR
EHFRPSHWLWLYHO\VHQVLWLYHLQIRUPDWLRQRURWKHUZLVHUHDVRQDEO\GHWHUPLQHV
LQUHVSHFWWKHUHRIWKDWGLVFORVXUHVKRXOGEHUHVWULFWHGWKH'LVFORVLQJ3DUW\
PD\ UHVWULFW WKH SURYLVLRQ RI VXFK FRPSHWLWLYHO\ VHQVLWLYH DQG RWKHU
LQIRUPDWLRQ RQO\ WR H[WHUQDO OHJDO FRXQVHO RI WKH 5HFHLYLQJ 3DUW\
SURYLGHG WKDW WKH 'LVFORVLQJ 3DUW\ DOVR SURYLGHV WKH 5HFHLYLQJ 3DUW\ D
UHGDFWHG YHUVLRQ RI DQ\ VXFK DSSOLFDWLRQ QRWLFH ILOLQJ VXEPLVVLRQV
XQGHUWDNLQJV FRUUHVSRQGHQFHRU FRPPXQLFDWLRQV LQFOXGLQJUHVSRQVHV WR
UHTXHVWVIRULQIRUPDWLRQDQGLQTXLULHVIURPDQ\*RYHUQPHQWDO$XWKRULW\ 
ZKLFKGRHVQRWFRQWDLQDQ\VXFKFRPSHWLWLYHO\VHQVLWLYHRURWKHUUHVWULFWHG
LQIRUPDWLRQDQG

LY

QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV $JUHHPHQW QRWKLQJ LQ WKLV
$JUHHPHQW VKDOO UHTXLUH WKH 3XUFKDVHU WR GLVFORVH WR L  DQ\ 3HUVRQ
LQFOXGLQJ WKH &RPSDQ\  WKH 3XUFKDVHU¶V SODQV DQG XQGHUWDNLQJV
VXEPLWWHGIRUWKHSXUSRVHVRIWKHUHYLHZXQGHUWKH,QYHVWPHQW&DQDGD$FW
RU DQ\ GUDIWV WKHUHRI RU FRUUHVSRQGHQFH RU GLVFXVVLRQV ZLWK UHVSHFW
WKHUHWR H[FHSW DV SURYLGHG LQ 6HFWLRQ  H  RU LL  WR SURYLGH WKH
&RPPLVVLRQHUWKH0LQLVWHURUWKH*RYHUQRULQ&RXQFLODQ\XQGHUWDNLQJV
RUPHHWDQ\UHTXLUHPHQWVLQUHODWLRQWRWKH&RPSHWLWLRQ$FW$SSURYDODQG
WKH,QYHVWPHQW&DQDGD$FW$SSURYDOWKDWDUHQRWFRPPHUFLDOO\UHDVRQDEOH
WRWKH3XUFKDVHU

,Q FRQQHFWLRQ ZLWK WKH ,QYHVWPHQW &DQDGD $FW $SSURYDO WKH 3DUWLHV VKDOO
FRRSHUDWH WKURXJK WKHLU UHVSHFWLYH H[WHUQDO OHJDO FRXQVHO RQ DQ H[WHUQDO OHJDO
FRXQVHO RQO\ EDVLV DQG LQ FRQQHFWLRQ WKHUHZLWK WKH 3XUFKDVHU VKDOO FDXVH LWV
H[WHUQDOOHJDOFRXQVHOWR
L




)

XVHUHDVRQDEOHFRPPHUFLDOHIIRUWVWRFRQVXOWZLWKWKH&RPSDQ\¶VH[WHUQDO
OHJDO FRXQVHO LQ DGYDQFH RI PDNLQJ DQ\ VXEPLVVLRQV WR RU ILOLQJV LQ
FRQQHFWLRQ ZLWK REWDLQLQJ WKH ,QYHVWPHQW &DQDGD $FW $SSURYDO RU
SDUWLFLSDWLQJ LQ DQ\ PHHWLQJV RU DQ\ PDWHULDO FRQYHUVDWLRQV ZLWK WKH
,QYHVWPHQW5HYLHZ'LYLVLRQRUDQ\RILWVUHSUHVHQWDWLYHVLQUHVSHFWRIDQ\
VXFKVXEPLVVLRQVRUILOLQJVDQGJLYHWKH&RPSDQ\¶VH[WHUQDOOHJDOFRXQVHO


D UHDVRQDEOH RSSRUWXQLW\ WR UHYLHZ DQGRU FRPPHQW WKHUHRQ DQG DW WKH
UHTXHVW RI WKH &RPSDQ\¶V H[WHUQDO OHJDO FRXQVHO WR WKH H[WHQW SHUPLWWHG
E\ $SSOLFDEOH /DZ SURYLGH WKH &RPSDQ\¶V H[WHUQDO OHJDO FRXQVHO ZLWK
WKHRSSRUWXQLW\WRDWWHQGDQGSDUWLFLSDWHLQDQ\VXFKPHHWLQJVRUPDWHULDO
FRQYHUVDWLRQV XQOHVV WKH UHSUHVHQWDWLYHV RI WKH ,QYHVWPHQW 5HYLHZ
'LYLVLRQUHTXHVWRWKHUZLVH

G




LL

SURYLGHXQUHGDFWHGFRSLHVRIDOOPDWHULDOVXEPLVVLRQVWRRUILOLQJVUHODWHG
WRWKH7UDQVDFWLRQWRH[WHUQDOOHJDOFRXQVHOIRUWKH&RPSDQ\LQDGYDQFH
RIPDNLQJRUILOLQJWKHVDPHDQG

LLL

SURYLGHWKH&RPSDQ\¶V H[WHUQDO OHJDO FRXQVHO ZLWKDUHDVRQDEO\GHWDLOHG
VXPPDU\ RI DQ\ PDWHULDO FRQYHUVDWLRQV ZLWK WKH 'LUHFWRU RI ,QYHVWPHQWV
LQFRQQHFWLRQZLWKREWDLQLQJWKH,QYHVWPHQW&DQDGD$FW$SSURYDODVVRRQ
DVUHDVRQDEO\SUDFWLFDOWKHUHDIWHU

,QFRQQHFWLRQZLWKREWDLQLQJDOORWKHU5HJXODWRU\$SSURYDOV
L

HDFK 3DUW\ VKDOO PDNH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR  HIIHFW  DOO
QHFHVVDU\ UHJLVWUDWLRQV DQG ILOLQJV DQG VXEPLVVLRQV RI LQIRUPDWLRQ
UHTXHVWHG E\ *RYHUQPHQWDO $XWKRULWLHV RU UHTXLUHG WR EH HIIHFWHG RU
VXEPLWWHG E\ LW LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW WR REWDLQ DOO
QHFHVVDU\FRQVHQWVZDLYHUVDQGDSSURYDOVUHTXLUHGWREHREWDLQHGE\LWLQ
FRQQHFWLRQZLWKWKH$UUDQJHPHQWDQGHDFK3DUW\ZLOOPDNHFRPPHUFLDOO\
UHDVRQDEOH HIIRUWV WR FRRSHUDWH ZLWK WKH RWKHU LQ FRQQHFWLRQ ZLWK WKH
SHUIRUPDQFH E\ WKH RWKHU 3DUW\ RI LWV REOLJDWLRQV XQGHU WKLV 6HFWLRQ
 G L  LQFOXGLQJ DVVLVWLQJ ZLWK WKH SUHSDUDWLRQ DQG ILOLQJ RI DQ\
DSSOLFDWLRQV DQG FRQWLQXLQJ WR SURYLGH UHDVRQDEOH DFFHVV WR LQIRUPDWLRQ
DQGWRPDLQWDLQRQJRLQJFRPPXQLFDWLRQVDVEHWZHHQRIILFHUVRIWKHRWKHU
3DUW\VXEMHFWLQDOOFDVHVWRWKH&RQILGHQWLDOLW\$JUHHPHQW

LL

QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ LQ WKLV $JUHHPHQW H[FHSW DV
RWKHUZLVH UHTXLUHG E\ $SSOLFDEOH /DZ ZKHUH D 3DUW\ LV REOLJDWHG WR
SURYLGHLQIRUPDWLRQ WKDWLWGHHPV DFWLQJUHDVRQDEO\WR EHFRPSHWLWLYHO\
VHQVLWLYHLQIRUPDWLRQ WRWKHRWKHU3DUW\LQ FRQQHFWLRQZLWK REWDLQLQJDQ\
RWKHU 5HJXODWRU\ $SSURYDOV WKH 3DUWLHV VKDOO SURYLGH VXFK FRPSHWLWLYHO\
VHQVLWLYHLQIRUPDWLRQRQO\WRWKHH[WHUQDOOHJDOFRXQVHORIWKHRWKHU3DUW\
RUWRH[WHUQDOH[SHUWVKLUHGE\H[WHUQDOFRXQVHOWRWKHRWKHU3DUW\ RUERWK 
RQ WKH EDVLV WKDW VXFK FRPSHWLWLYHO\ VHQVLWLYH LQIRUPDWLRQ VKDOO QRW EH
VKDUHG E\ VXFK FRXQVHO RU H[WHUQDO H[SHUWV ZLWK DQ\ RWKHU 3HUVRQ RWKHU
WKDQWKH*RYHUQPHQWDO$XWKRULW\

LLL

SURPSWO\LQIRUPWKHRWKHU3DUWLHVRIDQ\PDWHULDOFRPPXQLFDWLRQUHFHLYHG
E\WKDW3DUW\IURPDQ\*RYHUQPHQWDO$XWKRULW\LQUHVSHFWRIREWDLQLQJWKH
RWKHU5HJXODWRU\$SSURYDOVDQG

LY

NHHS WKH RWKHU 3DUWLHV LQIRUPHG RI WKH VWDWXV RI GLVFXVVLRQV UHODWHG WR
REWDLQLQJWKHRWKHU5HJXODWRU\$SSURYDOV


H



(DFK 3DUW\ VKDOO PDNH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR FRRSHUDWH ZLWK WKH
RWKHU 3DUWLHV LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH E\ DQRWKHU 3DUW\ RI LWV
REOLJDWLRQV XQGHU WKLV $JUHHPHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ FRQWLQXLQJ WR
SURYLGH UHDVRQDEOH DFFHVV WR LQIRUPDWLRQ DQG WR PDLQWDLQ RQJRLQJ
FRPPXQLFDWLRQVDVEHWZHHQUHSUHVHQWDWLYHVRIWKHRWKHU3DUW\VXEMHFWLQDOOFDVHV
WRWKH&RQILGHQWLDOLW\$JUHHPHQW

1RQ6ROLFLWDWLRQ&RYHQDQWVRIWKH&RPSDQ\
D

E

7KH&RPSDQ\VKDOO
L

LPPHGLDWHO\ FHDVH DQG FDXVH WR EH WHUPLQDWHG DOO H[LVWLQJ GLVFXVVLRQV RU
QHJRWLDWLRQV LQFOXGLQJZLWKRXWOLPLWDWLRQWKURXJKDQ\RILWV(PSOR\HHV
FRQVXOWDQWV DGYLVRUV LQFOXGLQJ ILQDQFLDO DQG OHJDO DGYLVRUV 
UHSUHVHQWDWLYHV DQG DJHQWV RU RWKHU SDUWLHV DFWLQJ RQ LWV EHKDOI
FROOHFWLYHO\ ³&RPSDQ\ 5HSUHVHQWDWLYHV´  RI WKH &RPSDQ\  LI DQ\
ZLWKDQ\WKLUGSDUWLHV RWKHUWKDQWKH3XUFKDVHUDQGLWVDIILOLDWHV LQLWLDWHG
EHIRUHWKH$JUHHPHQW'DWHZLWKUHVSHFWWRDQ\SURSRVDOWKDWFRQVWLWXWHVRU
PD\ UHDVRQDEO\ EH H[SHFWHG WR FRQVWLWXWH RU OHDG WR DQ $FTXLVLWLRQ
3URSRVDO

LL

DVDQGIURP WKH$JUHHPHQW 'DWHXQWLO WKHWHUPLQDWLRQRIWKLV$JUHHPHQW
SXUVXDQW WR $UWLFOH  GLVFRQWLQXH SURYLGLQJ DFFHVV WR DQ\ RI LWV
FRQILGHQWLDOLQIRUPDWLRQDQGQRWDOORZRUHVWDEOLVKIXUWKHUDFFHVVWRDQ\RI
LWVFRQILGHQWLDOLQIRUPDWLRQRUDQ\GDWDURRPYLUWXDORURWKHUZLVH

LLL

SXUVXDQW WR DQG LQ DFFRUGDQFH ZLWK HDFK DSSOLFDEOH FRQILGHQWLDOLW\
DJUHHPHQWWRZKLFKLWLVHQWLWOHGWRGRVRSURPSWO\UHTXHVW DQGH[HUFLVH
DOO ULJKWV LW KDV WR UHTXLUH  WKH UHWXUQ RU GHVWUXFWLRQ RI DOO LQIRUPDWLRQ
SURYLGHG WR DQ\ WKLUG SDUWLHV WKDW KDYH HQWHUHG LQWR D FRQILGHQWLDOLW\
DJUHHPHQWZLWKWKH&RPSDQ\UHODWLQJWRDQ$FTXLVLWLRQ3URSRVDODQGVKDOO
PDNH FRPPHUFLDOO\ UHDVRQDEOH HIIRUWV WR FDXVH VXFK UHTXHVWV WR EH
KRQRXUHGDQG

LY

DFWLYHO\ SURVHFXWH DQG HQIRUFH DQ\ DJUHHPHQW FRQWDLQLQJ VWDQGVWLOO
SURYLVLRQVDQGDQ\SURYLVLRQRIDQ\H[LVWLQJFRQILGHQWLDOLW\DJUHHPHQWRU
VWDQGVWLOODJUHHPHQWWR ZKLFKLWLVDSDUW\7KH&RPSDQ\UHSUHVHQWVDQG
ZDUUDQWV WKDW DVRIWKH $JUHHPHQW'DWHLWKDV QRW ZDLYHGDQ\ VWDQGVWLOO
SURYLVLRQVWKDWZRXOGRWKHUZLVHEHLQHIIHFWDWWKH$JUHHPHQW'DWH

7KH &RPSDQ\ VKDOO QRW GLUHFWO\ RU LQGLUHFWO\ GR RU DXWKRUL]H RU SHUPLW DQ\ RI
WKH&RPSDQ\5HSUHVHQWDWLYHVWRGRDQ\RIWKHIROORZLQJ
L




VROLFLWRUNQRZLQJO\IDFLOLWDWHLQLWLDWHRUHQFRXUDJHRUWDNHDQ\ DFWLRQWR
VROLFLW RU NQRZLQJO\ IDFLOLWDWH LQLWLDWH HQWHUWDLQ RU HQFRXUDJH DQ\
$FTXLVLWLRQ 3URSRVDO RU HQJDJH LQ DQ\ FRPPXQLFDWLRQ UHJDUGLQJ WKH
PDNLQJRIDQ\SURSRVDORURIIHUWKDWFRQVWLWXWHVRUPD\FRQVWLWXWHRUPD\
UHDVRQDEO\ EH H[SHFWHG WR OHDG WR DQ $FTXLVLWLRQ 3URSRVDO LQFOXGLQJ
ZLWKRXWOLPLWDWLRQE\ZD\RIIXUQLVKLQJLQIRUPDWLRQ


LL

ZLWKGUDZ RU PRGLI\ RU SURSRVH WR ZLWKGUDZ RU PRGLI\ LQ DQ\ PDQQHU
DGYHUVH WR WKH 3XUFKDVHU WKH DSSURYDOV GHWHUPLQDWLRQV DQG
UHFRPPHQGDWLRQVRIWKH%RDUGRI'LUHFWRUVDVVHWRXWLQ6HFWLRQ F 

LLL

HQWHU LQWR RU SDUWLFLSDWH LQ DQ\ QHJRWLDWLRQV RU DQ\ GLVFXVVLRQV UHJDUGLQJ
DQ $FTXLVLWLRQ 3URSRVDO RU IXUQLVK RU SURYLGH DFFHVV WR DQ\ LQIRUPDWLRQ
ZLWKUHVSHFWWRLWVVHFXULWLHVEXVLQHVVSURSHUWLHVRSHUDWLRQVRUFRQGLWLRQV
ILQDQFLDO RU RWKHUZLVH  LQ FRQQHFWLRQ ZLWK RU LQ IXUWKHUDQFH RI DQ
$FTXLVLWLRQ3URSRVDORURWKHUZLVHFRRSHUDWHLQDQ\ZD\ZLWKRUDVVLVWRU
NQRZLQJO\SDUWLFLSDWHLQIDFLOLWDWHRUHQFRXUDJHDQ\HIIRUW RUDWWHPSWRI
DQ\RWKHU3HUVRQWRGRRUVHHNWRGRDQ\RIWKHIRUHJRLQJ

LY

DFFHSW UHFRPPHQG DSSURYH DJUHH WR HQGRUVH RU SURSRVH SXEOLFO\ WR
DFFHSW UHFRPPHQG DSSURYH DJUHH WR RU HQGRUVH DQ\ $FTXLVLWLRQ
3URSRVDORU

Y

UHOHDVH ZDLYH WHUPLQDWH RU RWKHUZLVH IRUEHDU LQ WKH HQIRUFHPHQW RI
DPHQG RU PRGLI\ RU HQWHU LQWR RU SDUWLFLSDWH LQ DQ\ GLVFXVVLRQV
QHJRWLDWLRQV RU DJUHHPHQWV WR UHOHDVH ZDLYH RU RWKHUZLVH IRUEHDU RU
DPHQG RU PRGLI\ LQ UHVSHFW RI DQ\ ULJKWV RU RWKHU EHQHILWV XQGHU DQ\
FRQILGHQWLDOLW\ DJUHHPHQWV UHODWLQJ WR DQ $FTXLVLWLRQ 3URSRVDO WR ZKLFK
WKH &RPSDQ\ LV D SDUW\ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ VWDQGVWLOO
SURYLVLRQVWKHUHXQGHURUDQ\VWDQGVWLOODJUHHPHQWRUDQ\RWKHUDJUHHPHQW
FRQWDLQLQJVWDQGVWLOOSURYLVLRQVWRZKLFKWKH&RPSDQ\LVDSDUW\DQG

SURYLGHGKRZHYHUWKDWQRWZLWKVWDQGLQJDQ\SURYLVLRQVRI6HFWLRQV D L RU D LL 
RUWKLV6HFWLRQ E WKH&RPSDQ\DQGWKH&RPSDQ\5HSUHVHQWDWLYHVPD\
YL

HQWHU LQWR RU SDUWLFLSDWH LQ DQ\ GLVFXVVLRQV RU QHJRWLDWLRQV ZLWK D WKLUG
SDUW\ ZKR ZLWKRXW DQ\ VROLFLWDWLRQ LQLWLDWLRQ RUHQFRXUDJHPHQW GLUHFWO\
RU LQGLUHFWO\ DIWHU WKH $JUHHPHQW 'DWH E\ WKH &RPSDQ\ RU DQ\ RI WKH
&RPSDQ\ 5HSUHVHQWDWLYHV  VHHNV WR LQLWLDWH VXFK GLVFXVVLRQV RU
QHJRWLDWLRQV WKDW GRHV QRW UHVXOW IURP D EUHDFK RI WKLV 6HFWLRQ  DQG
VXEMHFW WR H[HFXWLRQ RI D FRQILGHQWLDOLW\ DQG VWDQGVWLOO DJUHHPHQW
VXEVWDQWLDOO\ VLPLODU WR WKH &RQILGHQWLDOLW\ $JUHHPHQW LQ IDYRXU RI
&RPSDQ\ WRWKHH[WHQWVXFKWKLUGSDUW\LVQRWDOUHDG\VXEMHFWWRVXFKW\SH
RI DJUHHPHQW  LQFOXGLQJ ZDLYHU RI VWDQGVWLOO SURYLVLRQV ZKLFK GR QRW
SURYLGH IRU ZDLYHU RU UHOHDVH WKHUHRI RWKHU WKDQ ZLWK WKH FRQVHQW RI WKH
&RPSDQ\ DQG SURYLGHG WKDW VXFK FRQILGHQWLDOLW\ DJUHHPHQW VKDOO SURYLGH
IRUWKHGLVFORVXUHWKHUHRIDORQJZLWKWKHLQIRUPDWLRQSURYLGHGWKHUHXQGHU
WR WKH3XUFKDVHUPD\IXUQLVKWR VXFKWKLUGSDUW\LQIRUPDWLRQ FRQFHUQLQJ
WKH&RPSDQ\DQGLWVEXVLQHVVDIIDLUVSURSHUWLHVDQGDVVHWVLQHDFKFDVH
LIDQGRQO\WRWKHH[WHQWWKDW
$




WKH WKLUG SDUW\ KDV ILUVW PDGH DQ XQVROLFLWHG ZULWWHQ bona fide
$FTXLVLWLRQ 3URSRVDO DQG WKH %RDUG RI 'LUHFWRUV GHWHUPLQHV LQ
JRRGIDLWK  WKDWLVQRWVXEMHFWWRDILQDQFLQJFRQGLWLRQDQGWKH
IXQGV RU RWKHU FRQVLGHUDWLRQ QHFHVVDU\ IRU WKH SD\PHQW RI WKH
%UHDN)HHWRWKH3XUFKDVHULQDFFRUGDQFHZLWK6HFWLRQDQGWKH


FRQVXPPDWLRQ RI VXFK $FTXLVLWLRQ 3URSRVDO DUH DYDLODEOH RU DV
GHPRQVWUDWHG WR WKH %RDUG RI 'LUHFWRUV DFWLQJ LQ JRRG IDLWK WKDW
DGHTXDWHILQDQFLQJDUUDQJHPHQWVZLOOEHLQSODFHWRHQVXUHWKDWWKH
WKLUG SDUW\ ZLOO KDYH WKH IXQGV QHFHVVDU\ IRU WKH SD\PHQW RI WKH
%UHDN)HHWRWKH3XUFKDVHULQDFFRUGDQFHZLWK6HFWLRQDQGWKH
FRQVXPPDWLRQ RI WKH $FTXLVLWLRQ 3URSRVDO LI DQ\   WKDW
SURYLGHV IRU WKH SD\PHQW E\ VXFK WKLUG SDUW\ RI WKH %UHDN )HH WR
WKH3XUFKDVHULQDFFRUGDQFHZLWK6HFWLRQ  WKDWLVQRWVXEMHFW
WR DQ\ GXH GLOLJHQFH RU DFFHVV FRQGLWLRQ RWKHU WKDQ WR SHUPLW
DFFHVVWRWKHERRNVUHFRUGVRUSHUVRQQHORIWKH&RPSDQ\ZKLFKLV
QRWPRUHH[WHQVLYHWKDQWKDWZKLFKZRXOGFXVWRPDULO\EHSURYLGHG
IRUFRQILUPDWRU\GXHGLOLJHQFHSXUSRVHVDQGZKLFKDFFHVVVKDOOQRW
H[WHQG EH\RQG WKH WHQWK FDOHQGDU GD\ DIWHU ZKLFK VXFK DFFHVV LV
ILUVWDIIRUGHGWRWKH3HUVRQPDNLQJVXFK$FTXLVLWLRQ3URSRVDO  
WKDWWKH%RDUGRI'LUHFWRUVDQGDQ\UHOHYDQWFRPPLWWHHWKHUHRIKDV
GHWHUPLQHG LQ JRRG IDLWK DIWHU UHFHLSW RI DGYLFH IURP D ILQDQFLDO
DGYLVRU DQG RXWVLGH OHJDO FRXQVHO  LV UHDVRQDEO\ FDSDEOH RI EHLQJ
FRPSOHWHGLQDFFRUGDQFHZLWKLWVWHUPVZLWKLQDWLPHIUDPHWKDWLV
UHDVRQDEOH LQ WKH FLUFXPVWDQFHV WDNLQJ LQWR DFFRXQW DOO OHJDO
ILQDQFLDO UHJXODWRU\ DQG RWKHU DVSHFWV RI VXFK $FTXLVLWLRQ
3URSRVDO DQG WKH 3HUVRQ PDNLQJ VXFK $FTXLVLWLRQ 3URSRVDO DQG
  LQ UHVSHFW RI ZKLFK WKH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG LQ
JRRGIDLWK DIWHUWKHUHFHLSWRIDGYLFHIURPLWVRXWVLGHOHJDOFRXQVHO
LQUHVSHFWRI , EHORZDQGLWVILQDQFLDODGYLVRUVLQUHVSHFWRI ,, 
EHORZ LQ HDFK FDVH DV UHIOHFWHG LQ WKH PLQXWHV RI WKH %RDUG RI
'LUHFWRUV WKDW , IDLOXUHWRUHFRPPHQGVXFK$FTXLVLWLRQ3URSRVDO
ZRXOG EH LQFRQVLVWHQW ZLWK LWV ILGXFLDU\ GXW\ XQGHU $SSOLFDEOH
/DZV DQG ,,  VXFK $FTXLVLWLRQ 3URSRVDO LI FRQVXPPDWHG LQ
DFFRUGDQFHZLWKLWVWHUPVZRXOGUHDVRQDEO\EHH[SHFWHGWRUHVXOW
LQ D WUDQVDFWLRQ ILQDQFLDOO\ VXSHULRU IRU WKH 6HFXULW\KROGHUV WKDQ
WKH 7UDQVDFWLRQ LQ LWV FXUUHQW IRUP LQFOXGLQJ WDNLQJ LQWR DFFRXQW
DQ\PRGLILFDWLRQVWRWKLV$JUHHPHQWSURSRVHGE\WKH3XUFKDVHUDV
FRQWHPSODWHGE\6HFWLRQ G  D³6XSHULRU3URSRVDO´ DQG
%

YLL



SULRU WR IXUQLVKLQJ VXFK LQIRUPDWLRQ WR RU HQWHULQJ LQWR RU
SDUWLFLSDWLQJLQDQ\VXFKQHJRWLDWLRQVRULQLWLDWLQJDQ\GLVFXVVLRQV
ZLWKVXFKWKLUGSDUW\WKH&RPSDQ\SURYLGHVSURPSWQRWLFHWRWKH
3XUFKDVHU WR WKH HIIHFW WKDW LW LV IXUQLVKLQJ LQIRUPDWLRQ WR RU
HQWHULQJ LQWR RU SDUWLFLSDWLQJ LQ GLVFXVVLRQV RU QHJRWLDWLRQV ZLWK
VXFK3HUVRQRUHQWLW\DQGSURYLGHVWRWKH3XUFKDVHUDFRS\RIWKH
FRQILGHQWLDOLW\ DQG VWDQGVWLOO DJUHHPHQW UHIHUHQFHG LQ 6HFWLRQ
 E YL  DERYH DQG LI QRW SUHYLRXVO\ SURYLGHG WR WKH 3XUFKDVHU
FRSLHVRIDOOLQIRUPDWLRQSURYLGHGWRVXFKWKLUGSDUW\FRQFXUUHQWO\
ZLWKWKHSURYLVLRQRIVXFKLQIRUPDWLRQWRVXFKWKLUGSDUW\WRJHWKHU
ZLWKWKHLQIRUPDWLRQUHTXLUHGWREHSURYLGHGXQGHU6HFWLRQ G 

FRPSO\ZLWK'LYLVLRQRI0XOWLODWHUDO,QVWUXPHQW±Takeover Bids
and Issuer Bids DQG VLPLODU SURYLVLRQV XQGHU $SSOLFDEOH &DQDGLDQ


6HFXULWLHV/DZVUHODWLQJWRWKHSURYLVLRQRIGLUHFWRUV¶FLUFXODUVDQGPDNH
DSSURSULDWHGLVFORVXUHZLWKUHVSHFWWKHUHWRWRLWVVHFXULW\KROGHUVDQG
YLLL




DFFHSW UHFRPPHQG DSSURYH RU HQWHU LQWR DQ DJUHHPHQW WR LPSOHPHQW D
6XSHULRU 3URSRVDO IURP D WKLUG SDUW\ DQG LQ FRQQHFWLRQ WKHUHZLWK
ZLWKGUDZ DQ\ DSSURYDO RU UHFRPPHQGDWLRQ FRQWHPSODWHG E\ 6HFWLRQ
 E LL EXWRQO\LISULRUWRVXFKDFFHSWDQFHUHFRPPHQGDWLRQDSSURYDO
RU LPSOHPHQWDWLRQ $  WKH %RDUG RI 'LUHFWRUV VKDOO KDYH FRQFOXGHG LQ
JRRG IDLWK DIWHU FRQVLGHULQJ DOO SURSRVDOV WR DGMXVW WKH WHUPV DQG
FRQGLWLRQVRIWKLV$JUHHPHQWDVFRQWHPSODWHGE\6HFWLRQ G DQGDIWHU
UHFHLYLQJWKHDGYLFHRILWVILQDQFLDODGYLVRUDQGRXWVLGHOHJDO FRXQVHO DV
UHIOHFWHG LQ PLQXWHV RI WKH %RDUG RI 'LUHFWRUV WKDW WKH LW LV D 6XSHULRU
3URSRVDO DQG WKH IDLOXUH WR WDNH VXFK DFWLRQ LV LQFRQVLVWHQW ZLWK WKH
GLVFKDUJH RI WKH ILGXFLDU\ GXWLHV RI WKH %RDUG RI 'LUHFWRUV XQGHU
$SSOLFDEOH/DZVDQG % WKH&RPSDQ\FRPSOLHVZLWKLWVREOLJDWLRQVVHW
RXWLQ6HFWLRQ G DQG & WKH&RPSDQ\WHUPLQDWHVWKLV$JUHHPHQWLQ
DFFRUGDQFH ZLWK 6HFWLRQ  G L  DQG FRQFXUUHQWO\ WKHUHZLWK SD\V WKH
%UHDN)HHWRWKH3XUFKDVHU

F

7KH&RPSDQ\VKDOOSURPSWO\ DQGLQDQ\HYHQWZLWKLQKRXUVRIUHFHLSWE\WKH
&RPSDQ\  QRWLI\ WKH 3XUFKDVHU DW ILUVW RUDOO\ DQG WKHQ LQ ZULWLQJ  RI DQ\
$FTXLVLWLRQ 3URSRVDO RU DQ\ DPHQGPHQW WKHUHWR  RU DQ\ UHTXHVW IRU QRQSXEOLF
LQIRUPDWLRQ UHODWLQJ WR WKH &RPSDQ\ LWV $VVHWV RU DQ\ DPHQGPHQWV WR WKH
IRUHJRLQJ UHFHLYHG E\ WKH &RPSDQ\ 6XFK QRWLFH VKDOO LQFOXGH D FRS\ RI DQ\
ZULWWHQ $FTXLVLWLRQ 3URSRVDO DQG DQ\ DPHQGPHQW WKHUHWR  UHFHLYHG E\ WKH
&RPSDQ\RULIQRZULWWHQ$FTXLVLWLRQ3URSRVDOKDVEHHQUHFHLYHGDGHVFULSWLRQ
RIWKHPDWHULDOWHUPVDQGFRQGLWLRQVRIDQGWKHLGHQWLW\RIWKH3HUVRQPDNLQJDQ\
LQTXLU\ SURSRVDO RIIHU RU UHTXHVW WR WKH H[WHQW WKHQ NQRZQ E\ WKH &RPSDQ\ 
7KH&RPSDQ\VKDOODOVRSURYLGHVXFKIXUWKHUDQGRWKHUGHWDLOVRIWKH$FTXLVLWLRQ
3URSRVDORUDQ\DPHQGPHQWWKHUHWRDVWKH3XUFKDVHUPD\UHDVRQDEO\UHTXHVW WR
WKHH[WHQWWKHQNQRZQE\WKH&RPSDQ\ 7KH&RPSDQ\VKDOONHHSWKH3XUFKDVHU
IXOO\ LQIRUPHG RI WKH VWDWXV LQFOXGLQJ DQ\ FKDQJH WR PDWHULDO WHUPV RI DQ\
$FTXLVLWLRQ 3URSRVDO RU DQ\ DPHQGPHQW WKHUHWR VKDOO UHVSRQG SURPSWO\ WR DOO
UHDVRQDEOHLQTXLULHVE\WKH3XUFKDVHUZLWKUHVSHFWWKHUHWRDQGVKDOOSURYLGHWRWKH
3XUFKDVHUFRSLHVRIDOOPDWHULDOFRUUHVSRQGHQFHDQGRWKHUZULWWHQPDWHULDOVHQWWR
RU SURYLGHG WR WKH &RPSDQ\ E\ DQ\ 3HUVRQ LQ FRQQHFWLRQ ZLWK VXFK LQTXLU\
SURSRVDO RIIHU RU UHTXHVW RU VHQW RU SURYLGHG E\ WKH &RPSDQ\ WR DQ\ 3HUVRQ LQ
FRQQHFWLRQZLWKVXFKLQTXLU\SURSRVDORIIHURUUHTXHVW

G

)ROORZLQJUHFHLSWRID6XSHULRU3URSRVDOWKH&RPSDQ\VKDOOJLYHWKH3XUFKDVHU
RUDOO\DQGLQZULWLQJDWOHDVWILYH%XVLQHVV'D\VDGYDQFHQRWLFHRIDQ\GHFLVLRQ
E\ LWV %RDUG RI 'LUHFWRUV WR DFFHSW UHFRPPHQG DSSURYH RU HQWHU LQWR DQ
DJUHHPHQWWRLPSOHPHQWD6XSHULRU3URSRVDOZKLFKQRWLFHVKDOO L FRQILUPWKDW
WKH%RDUGRI'LUHFWRUVKDVGHWHUPLQHGWKDWVXFK$FTXLVLWLRQ3URSRVDOFRQVWLWXWHV
D 6XSHULRU 3URSRVDO LL  LGHQWLI\ WKH WKLUG SDUW\ PDNLQJ WKH 6XSHULRU 3URSRVDO
LLL  FRQILUP WKDW WKH &RPSDQ\ RU WKH WKLUG SDUW\ PDNLQJ WKH 6XSHULRU 3URSRVDO
KDV VXIILFLHQW IXQGV WR SD\ WKH %UHDN )HH WR WKH 3XUFKDVHU LQ DFFRUGDQFH ZLWK
6HFWLRQLIWKH&RPSDQ\WHUPLQDWHVWKLV$JUHHPHQWLQDFFRUGDQFHZLWK6HFWLRQ


 G L DQG LY FRQILUPWKDWDGHILQLWLYHDJUHHPHQWWRLPSOHPHQWVXFK6XSHULRU
3URSRVDO KDV EHHQ VHWWOHG EHWZHHQ WKH &RPSDQ\ DQG VXFK WKLUG SDUW\ LQ DOO
PDWHULDOUHVSHFWVDQGWKH&RPSDQ\ZLOOFRQFXUUHQWO\SURYLGHDWUXHDQGFRPSOHWH
FRS\WKHUHRIDQGZLOOWKHUHDIWHUSURPSWO\SURYLGHDQ\DPHQGPHQWVWKHUHWRWRWKH
3XUFKDVHU 'XULQJ WKH ILYH %XVLQHVV 'D\ SHULRG FRPPHQFLQJ RQ WKH GHOLYHU\ RI
VXFKQRWLFHWKH&RPSDQ\DJUHHVQRWWRDFFHSWUHFRPPHQGDSSURYHRUHQWHULQWR
DQ\ GHILQLWLYH DJUHHPHQW WR LPSOHPHQW VXFK 6XSHULRU 3URSRVDO DQG VKDOO QRW
ZLWKGUDZ UHGHILQH PRGLI\ RU FKDQJH LWV UHFRPPHQGDWLRQ LQ UHVSHFW RI WKH
$UUDQJHPHQW ,Q DGGLWLRQ GXULQJ VXFK ILYH %XVLQHVV 'D\ SHULRG WKH &RPSDQ\
VKDOO DQG VKDOO FDXVH LWV ILQDQFLDO DQG OHJDO DGYLVRUV WR QHJRWLDWH LQ JRRG IDLWK
ZLWKWKH3XUFKDVHUDQGLWVILQDQFLDODQGOHJDODGYLVRUVWRPDNHVXFKDGMXVWPHQWV
LQ WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW DQG WKH $UUDQJHPHQW WKDW ZRXOG
UHVXOWLQ WKH$UUDQJHPHQW DVDPHQGHGEHLQJHTXDO RUVXSHULRUIURP D ILQDQFLDO
SRLQWRIYLHZWRWKH6HFXULW\KROGHUVWKDQWKH6XSHULRU3URSRVDO,QWKHHYHQWWKH
3XUFKDVHU FRQILUPV LQ ZULWLQJ LWV FRPPLWPHQW WR DPHQG WKLV $JUHHPHQW WR
SURYLGH D WUDQVDFWLRQ ILQDQFLDOO\ HTXLYDOHQW RU VXSHULRU IRU WKH 6HFXULW\KROGHUV
WKDQ WKH 6XSHULRU 3URSRVDO DQG VR DGYLVHV WKH %RDUG RI 'LUHFWRUV SULRU WR WKH
H[SLU\RIVXFKILYH%XVLQHVV'D\SHULRGWKH%RDUGRI'LUHFWRUVVKDOOQRWDFFHSW
UHFRPPHQG DSSURYH RU HQWHU LQWR DQ\ DJUHHPHQW WR LPSOHPHQW VXFK 6XSHULRU
3URSRVDODQGVKDOOQRWZLWKGUDZUHGHILQHPRGLI\RUFKDQJHLWVUHFRPPHQGDWLRQ
LQ UHVSHFW RI WKH $UUDQJHPHQW 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ DQG IRU JUHDWHU
FHUWDLQW\WKH3XUFKDVHUVKDOOKDYHQRREOLJDWLRQWRPDNHRUQHJRWLDWHDQ\FKDQJHV
WR WKLV $JUHHPHQW LQ WKH HYHQW WKDW WKH &RPSDQ\ LV LQ UHFHLSW RI D 6XSHULRU
3URSRVDO7KH&RPSDQ\DFNQRZOHGJHVWKDWHDFKVXFFHVVLYHPDWHULDOPRGLILFDWLRQ
RIDQ\6XSHULRU3URSRVDOVKDOOFRQVWLWXWHDQHZ6XSHULRU3URSRVDOIRUSXUSRVHVRI
WKLV6HFWLRQ G 




H

7KH%RDUGRI'LUHFWRUVVKDOOUHDIILUPLWVUHFRPPHQGDWLRQRIWKH$UUDQJHPHQWE\
QHZV UHOHDVH SURPSWO\ DQG LQ DQ\ HYHQW ZLWKLQ WZR %XVLQHVV 'D\V RI EHLQJ
UHTXHVWHGWRGRVRE\WKH3XUFKDVHU RULQWKHHYHQWWKDWWKH&RPSDQ\0HHWLQJWR
DSSURYH WKH $UUDQJHPHQW LV VFKHGXOHG WR RFFXU ZLWKLQ VXFK WZR %XVLQHVV 'D\
SHULRG SULRU WR WKH VFKHGXOHG GDWH RI VXFK PHHWLQJ  LQ WKH HYHQW WKDW L  DQ\
$FTXLVLWLRQ 3URSRVDO LV SXEOLFO\ DQQRXQFHG XQOHVV WKH %RDUG RI 'LUHFWRUV KDV
GHWHUPLQHG WKDW VXFK $FTXLVLWLRQ 3URSRVDO FRQVWLWXWHV D 6XSHULRU 3URSRVDO LQ
DFFRUGDQFHZLWKWKLV6HFWLRQRU LL WKH3DUWLHVKDYHHQWHUHGLQWRDQDPHQGHG
DJUHHPHQWSXUVXDQWWR6HFWLRQ G WKDWUHVXOWVLQDQ\$FTXLVLWLRQ3URSRVDOQRW
EHLQJD6XSHULRU3URSRVDO

I

7KH 3XUFKDVHU DJUHHV WKDW DOO LQIRUPDWLRQ WKDW PD\ EH SURYLGHG WR LW E\ WKH
&RPSDQ\ZLWKUHVSHFWWRDQ\6XSHULRU3URSRVDOSXUVXDQWWRWKLV6HFWLRQVKDOO
EHWUHDWHG DV LILWZHUH ³&RQILGHQWLDO ,QIRUPDWLRQ´DV WKDWWHUP LV GHILQHGLQ WKH
&RQILGHQWLDOLW\$JUHHPHQWLQIDYRXURIWKH&RPSDQ\DQGVXFKLQIRUPDWLRQVKDOO
QRWEHGLVFORVHGRUXVHGH[FHSWLQDFFRUGDQFHZLWKWKH&RQILGHQWLDOLW\$JUHHPHQW
LQIDYRXURIWKH&RPSDQ\RULQRUGHUWRHQIRUFHLWVULJKWVXQGHUWKLV$JUHHPHQWLQ
OHJDOSURFHHGLQJV

J

7KH&RPSDQ\VKDOOHQVXUHWKDWWKH&RPSDQ\5HSUHVHQWDWLYHV DQGWKH3XUFKDVHU
VKDOOHQVXUHWKDWWKH3XUFKDVHU5HSUHVHQWDWLYHVDUHDZDUHRIWKHSURYLVLRQVRIWKLV


6HFWLRQ7KH&RPSDQ\VKDOOEHUHVSRQVLEOHIRUDQ\EUHDFKRIWKLV6HFWLRQ
E\WKH&RPSDQ\5HSUHVHQWDWLYHV


$FFHVVWR,QIRUPDWLRQ
D

'XULQJ WKH ,QWHULP 3HULRG WKH &RPSDQ\ VKDOO VXEMHFW WR FRPSOLDQFH ZLWK
$SSOLFDEOH /DZVWKH&RQILGHQWLDOLW\$JUHHPHQWDQGWKHWHUPV RIDQ\&RQWUDFWV
LQ ZKLFK FLUFXPVWDQFHV WKH &RPSDQ\ VKDOO PDNH FRPPHUFLDOO\ UHDVRQDEOH
HIIRUWVWRREWDLQDZDLYHUWKHUHRI DQGXSRQUHDVRQDEOHQRWLFH
L

SURYLGH WKH 3XUFKDVHU DQG LWV DIILOLDWHV DQG WKHLU UHVSHFWLYH RIILFHUV
GLUHFWRUV HPSOR\HHV UHSUHVHQWDWLYHV DQ\ WD[ ILQDQFLDO OHJDO RU RWKHU
DGYLVRUV LQFOXGLQJ LWV ILQDQFLQJ VRXUFHV  RU DJHQWV FROOHFWLYHO\ WKH
³3XUFKDVHU5HSUHVHQWDWLYHV´ DFFHVVGXULQJQRUPDOEXVLQHVVKRXUVDQG
DWVXFKRWKHUWLPHRUWLPHVDVWKH3XUFKDVHUPD\UHDVRQDEO\UHTXHVWWRLWV
SUHPLVHV LQFOXGLQJILHOGRIILFHVDQGVLWHV ERRNV&RQWUDFWV7D[5HWXUQV
UHFRUGV SURSHUWLHV (PSOR\HHV DQG PDQDJHPHQW SHUVRQQHO LQFOXGLQJ
FRUUHVSRQGHQFH ZLWK DQ\ *RYHUQPHQWDO $XWKRULW\ ZRUN SDSHUV VHQLRU
ILQDQFLDODQGRSHUDWLRQDOPDQDJHPHQWPHHWLQJVQRWHVDQGGHFLVLRQVDWWKH
9LFH3UHVLGHQWOHYHODQGDERYHDQG

LL

VKDOO IXUQLVK SURPSWO\ WR WKH 3XUFKDVHU DOO LQIRUPDWLRQ FRQFHUQLQJ LWV
EXVLQHVVSURSHUWLHVDVVHWVRSHUDWLRQVDQGSHUVRQQHODVWKH3XUFKDVHUPD\
UHDVRQDEO\UHTXHVW

LQ HDFK FDVH IRU WKH SXUSRVH RI IDFLOLWDWLQJ WKH RUGHUO\ LQWHJUDWLRQ DQG
FRPELQDWLRQRIWKHEXVLQHVVDVVHWVDQGRSHUDWLRQVRIWKH&RPSDQ\ZLWKWKRVHRI
WKH3XUFKDVHULPPHGLDWHO\XSRQEXWQRWSULRUWRWKH(IIHFWLYH'DWHSURYLGHGWKDW
WKH &RPSDQ\¶V FRPSOLDQFH ZLWK DQ\ UHTXHVW XQGHU WKLV 6HFWLRQ  D  VKDOO QRW
XQGXO\LQWHUIHUHZLWKWKHFRQGXFWRIWKH&RPSDQ\¶VEXVLQHVV



E

7KH &RPSDQ\ DFNQRZOHGJHV DQG DJUHHV WKDW GXULQJ WKH ,QWHULP 3HULRG WKH
3XUFKDVHU VKDOO KDYH WKH ULJKW WR DVVLJQ D ILQDQFLDO PRQLWRU WR UHYLHZ DOO RI WKH
&RPSDQ\¶V ILQDQFLDO UHFRUGV LQFOXGLQJ DFFRXQWV SD\DEOH DQG DOO QHZ &RQWUDFW
SURSRVDOVSULRUWRH[HFXWLRQE\WKH&RPSDQ\

F

7KH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWDOOLQIRUPDWLRQSURYLGHGE\WKH&RPSDQ\
WRWKH3XUFKDVHU RUDQ\RIWKH3XUFKDVHU5HSUHVHQWDWLYHV SXUVXDQWWRWKLV6HFWLRQ
 VKDOO EH FRQVLGHUHG WR EH ³&RQILGHQWLDO ,QIRUPDWLRQ´ IRU SXUSRVHV RI WKH
&RQILGHQWLDOLW\$JUHHPHQWLQIDYRXURI WKH&RPSDQ\ DQGVKDOOEHVXEMHFWWRWKH
&RQILGHQWLDOLW\$JUHHPHQWLQIDYRXURIWKH&RPSDQ\

&RRSHUDWLRQ5HJDUGLQJ3UH$FTXLVLWLRQ5HRUJDQL]DWLRQ
D




7KH &RPSDQ\ VKDOO UHDVRQDEO\ FRRSHUDWH ZLWK WKH 3XUFKDVHU LQ VWUXFWXULQJ
SODQQLQJDQGLPSOHPHQWLQJ [ WKH7UDQVDFWLRQDQG \ DQ\UHRUJDQL]DWLRQRIWKH
FRUSRUDWH VWUXFWXUH FDSLWDO VWUXFWXUH EXVLQHVV RSHUDWLRQV DQG DVVHWV RI WKH
&RPSDQ\RUVXFKRWKHUSODQQLQJDVWKH3XUFKDVHUPD\UHTXHVWDFWLQJUHDVRQDEO\
D ³3UH$FTXLVLWLRQ 5HRUJDQL]DWLRQ´  LQ D WD[ HIILFLHQW PDQQHU DQG DVVLVW WKH


3XUFKDVHU LQ PDNLQJ VXFK LQYHVWLJDWLRQV DQG HQTXLULHV ZLWK UHVSHFW WR WKH
&RPSDQ\ LQ WKDW UHJDUG DV WKH 3XUFKDVHU DQG LWV WD[ DGYLVRUV VKDOO FRQVLGHU
QHFHVVDU\SURYLGHGWKDWWKH&RPSDQ\VKDOOQRWEHREOLJDWHGWRFRQVHQWRUDJUHHWR
DQ\VWUXFWXULQJFRQWHPSODWHGE\WKLV6HFWLRQWKDW




L

ZRXOGKDYHWKHHIIHFWRIUHGXFLQJWKHFRQVLGHUDWLRQWREHUHFHLYHGXQGHU
WKH$UUDQJHPHQWE\DQ\RIWKH6HFXULW\KROGHUV

LL

LPSRVHV DQ\ LQFUHPHQWDO 7D[ REOLJDWLRQV RQ DQ\ RI WKH 6HFXULW\KROGHUV
JUHDWHU WKDQ WKH 7D[HV LPSRVHG RQ VXFK 6HFXULW\KROGHUV LQ FRQQHFWLRQ
ZLWK WKH FRQVXPPDWLRQ RI WKH $UUDQJHPHQW LQ WKH DEVHQFH RI DQ\ 3UH
$FTXLVLWLRQ5HRUJDQL]DWLRQ

LLL

PD\ PDWHULDOO\ GHOD\ LPSDLU RU LPSHGH WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQW

LY

ZRXOG UHTXLUH WKH &RPSDQ\ WR FRQWUDYHQH DQ\ $SSOLFDEOH /DZV LWV
FRQVWDWLQJGRFXPHQWVRUDQ\0DWHULDO&RQWUDFW

Y

ZRXOGKDYHDQ0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\RU

YL

ZRXOGLPSRVHDQ\PDWHULDOH[SHQVHRUFRVWRQWKH&RPSDQ\

E

7KH &RPSDQ\ VKDOO QRW EH UHTXLUHG WR HIIHFW D 3UH$FTXLVLWLRQ 5HRUJDQL]DWLRQ
XQOHVV WKH 3XUFKDVHU KDV ZDLYHG RU FRQILUPHG LQ ZULWLQJ WKH VDWLVIDFWLRQ RI DOO
FRQGLWLRQVLQLWVIDYRXUXQGHU6HFWLRQVDQGDQGWKH&RPSDQ\GHWHUPLQHV
WRLWVVDWLVIDFWLRQDFWLQJUHDVRQDEO\WKDWWKHUHLVFHUWDLQW\WKH$UUDQJHPHQWZLOO
EHFRPSOHWHGLQDFFRUGDQFHZLWKLWVWHUPV,IWKH$UUDQJHPHQWLVQRWFRPSOHWHG
WKH3XUFKDVHUVKDOO L IRUWKZLWKUHLPEXUVHWKH&RPSDQ\IRUDOOUHDVRQDEOHRXWRI
SRFNHW FRVWV DQG H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK DQ\ SURSRVHG 3UH
$FTXLVLWLRQ 5HRUJDQL]DWLRQ DQG LL  LQGHPQLI\ WKH &RPSDQ\ IRU DQ\ ORVVHV RU
FRVWV RWKHUWKDQWKRVHUHLPEXUVHGLQDFFRUGDQFHZLWKWKHIRUHJRLQJ LQFXUUHGE\
WKH &RPSDQ\ DQG DULVLQJ GLUHFWO\ RU LQGLUHFWO\ RXW RI DQ\ 3UH$FTXLVLWLRQ
5HRUJDQL]DWLRQ DQG VXFK LQGHPQLW\ VKDOO LQFOXGH DQ\ FRVWV LQFXUUHG E\ WKH
&RPSDQ\ LQ RUGHU WR UHVWRUH WKH RUJDQL]DWLRQDO VWUXFWXUH RI WKH &RPSDQ\ WR DQ
LGHQWLFDOVWUXFWXUHRIWKH&RPSDQ\DVDWWKH$JUHHPHQW'DWH

F

:LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI DQG VXEMHFW WR WKH IRUHJRLQJ WKH &RPSDQ\
DJUHHV DW WKH 3XUFKDVHU¶V H[SHQVH WR FRRSHUDWH ZLWK WKH 3XUFKDVHU LQ RUGHU WR
IDFLOLWDWH DQ\ VXFK 3UH$FTXLVLWLRQ 5HRUJDQL]DWLRQ ZKLFK WKH 3XUFKDVHU
GHWHUPLQHV ZRXOG EH DGYLVDEOH WR HQKDQFH WKH WD[ HIILFLHQF\ RI WKH FRPELQHG
FRUSRUDWHJURXSDQGDQ\DQWLFLSDWHGGLVSRVLWLRQVDQGWRSURYLGHVXFKLQIRUPDWLRQ
RQDWLPHO\EDVLVDQGWRDVVLVWLQWKHREWDLQLQJRIDQ\VXFKLQIRUPDWLRQLQRUGHUWR
IDFLOLWDWH D VXFFHVVIXO FRPSOHWLRQ RI DQ\ 3UH$FTXLVLWLRQ 5HRUJDQL]DWLRQ DV LV
UHDVRQDEO\UHTXHVWHGE\WKH3XUFKDVHU$Q\3UH$FTXLVLWLRQ5HRUJDQL]DWLRQFRVWV
VKDOOQRWEHLQFOXGHGLQ7UDQVDFWLRQ&RVWV

G

7KH3XUFKDVHUDFNQRZOHGJHVDQGDJUHHVWKDWWKHSODQQLQJIRUDQGLPSOHPHQWDWLRQ
RI DQ\ 3UH$FTXLVLWLRQ 5HRUJDQL]DWLRQ ZLOO QRW EH FRQVLGHUHG D EUHDFK RI DQ\


FRYHQDQW E\ &RPSDQ\ XQGHU WKLV $JUHHPHQW DQG ZLOO QRW EH FRQVLGHUHG LQ
GHWHUPLQLQJ ZKHWKHU D UHSUHVHQWDWLRQ RU ZDUUDQW\ RI WKH &RPSDQ\ XQGHU WKLV
$JUHHPHQW KDV EHHQ EUHDFKHG  7KH 3XUFKDVHU DQG WKH &RPSDQ\ VKDOO ZRUN
FRRSHUDWLYHO\ DQG XVH UHDVRQDEOH FRPPHUFLDO HIIRUWV WR SUHSDUH SULRU WR WKH
(IIHFWLYH7LPHDOOGRFXPHQWDWLRQQHFHVVDU\DQGGRVXFKRWKHUDFWVDQGWKLQJVDV
DUHQHFHVVDU\WRJLYHHIIHFWWRDQ\3UH$FTXLVLWLRQ5HRUJDQL]DWLRQ


5HSD\PHQWRI([LVWLQJ,QGHEWHGQHVV

7KH3XUFKDVHUDJUHHVWRORDQVXIILFLHQWIXQGVWRWKH&RPSDQ\WRHQDEOHWKH&RPSDQ\WRUHSD\
WKHDPRXQWVGXHXQGHUWKH&UHGLW)DFLOLWLHVSXUVXDQWWRWKH/HQGHU3D\RXW/HWWHU6XFKIXQGV WKH
³3XUFKDVHU/RDQ´ VKDOOEHDGYDQFHGE\WKH3XUFKDVHUWRWKH'HSRVLWDU\LQHVFURZ WKHWHUPV
DQGFRQGLWLRQVRIVXFKHVFURZWREHVDWLVIDFWRU\WRWKH&RPSDQ\DQGWKH3XUFKDVHUHDFKDFWLQJ
UHDVRQDEO\DQGLQDQ\HYHQWWREHVXEMHFWWRWKHVDWLVIDFWLRQRUZKHUHQRWSURKLELWHGWKHZDLYHU
E\WKHDSSOLFDEOH3DUW\RU3DUWLHVLQZKRVHIDYRXUWKHFRQGLWLRQLVRIWKHFRQGLWLRQVVHWIRUWKLQ
$UWLFOHDWWKH(IIHFWLYH7LPH QRWODWHUWKDQWZR%XVLQHVV'D\VDIWHUWKHVDWLVIDFWLRQRUZDLYHU
VXEMHFWWR$SSOLFDEOH/DZV RIWKHFRQGLWLRQV H[FOXGLQJFRQGLWLRQVWKDWE\WKHLUWHUPVFDQQRW
EHVDWLVILHGXQWLOWKH(IIHFWLYH'DWHEXWVXEMHFWWRWKHVDWLVIDFWLRQRIWKRVHFRQGLWLRQVFDSDEOHRI
EHLQJVDWLVILHGSULRUWRWKH(IIHFWLYH'DWHRUZKHUHSHUPLWWHGZDLYHURIWKRVHFRQGLWLRQVE\WKH
3DUW\RUWKH3DUWLHVIRUZKRVHEHQHILWVXFKFRQGLWLRQVH[LVW VHWIRUWKLQ$UWLFOHRUVXFKRWKHU
GDWHDVPD\EHDJUHHGWRLQZULWLQJE\WKH3XUFKDVHUDQGWKH&RPSDQ\DQGVKDOOEHHYLGHQFHG
E\WKHLVVXDQFHRIDGHPDQGSURPLVVRU\QRWHLQIRUPDQGVXEVWDQFHUHDVRQDEO\VDWLVIDFWRU\WR
WKH3DUWLHVE\WKH&RPSDQ\WRWKH3XUFKDVHU
$57,&/(
5(35(6(17$7,216$1':$55$17,(62)7+(385&+$6(5


5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH3XUFKDVHU

7KH 3XUFKDVHU KHUHE\ UHSUHVHQWV DQG ZDUUDQWV WR DQG LQ IDYRXU RI WKH &RPSDQ\ WKH IROORZLQJ
PDWWHUV DV DW WKH $JUHHPHQW 'DWH DQG DFNQRZOHGJHV WKDW WKH &RPSDQ\ LV UHO\LQJ XSRQ VXFK
UHSUHVHQWDWLRQV DQG ZDUUDQWLHV LQ FRQQHFWLRQ ZLWK WKH HQWHULQJ LQWR RI WKLV $JUHHPHQW DQG WKH
SHUIRUPDQFHRILWVREOLJDWLRQVKHUHXQGHU




D

2UJDQL]DWLRQDQG4XDOLILFDWLRQ7KH3XUFKDVHUKDVEHHQGXO\LQFRUSRUDWHGDQGLV
YDOLGO\VXEVLVWLQJXQGHUWKH$SSOLFDEOH/DZVRILWVMXULVGLFWLRQRIIRUPDWLRQ

E

&RUSRUDWH $XWKRUL]DWLRQ  7KH 3XUFKDVHU KDV WKH UHTXLVLWH FRUSRUDWH SRZHU DQG
DXWKRULW\WRH[HFXWHWKLV$JUHHPHQWDQGWRSHUIRUPLWVREOLJDWLRQVKHUHXQGHU7KH
H[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWE\WKH3XUFKDVHUDQGWKHSHUIRUPDQFH
E\ WKH 3XUFKDVHU RI LWV REOLJDWLRQV KHUHXQGHU KDYH EHHQ GXO\ DXWKRUL]HG E\ LWV
ERDUG RI GLUHFWRUV DQG QR RWKHU FRUSRUDWH SURFHHGLQJV RQ WKH SDUW\ RI WKH
3XUFKDVHU DUH QHFHVVDU\ WR DXWKRUL]H WKH H[HFXWLRQ DQG GHOLYHU\ E\ LW RI WKLV
$JUHHPHQW RU WKH 7UDQVDFWLRQ  7KLV $JUHHPHQW KDV EHHQ GXO\ H[HFXWHG DQG
GHOLYHUHGE\WKH3XUFKDVHUDQGFRQVWLWXWHVDOHJDOYDOLGDQGELQGLQJREOLJDWLRQRI
WKH 3XUFKDVHU HQIRUFHDEOH DJDLQVW LW LQ DFFRUGDQFH ZLWK LWV WHUPV VXEMHFW WR WKH
TXDOLILFDWLRQ WKDW VXFK HQIRUFHDELOLW\ PD\ EH OLPLWHG E\ EDQNUXSWF\ LQVROYHQF\
IUDXGXOHQW WUDQVIHU UHRUJDQL]DWLRQ PRUDWRULXP DQG RWKHU $SSOLFDEOH /DZV RI
JHQHUDO DSSOLFDWLRQ UHODWLQJ WR RU DIIHFWLQJ ULJKWV RI FUHGLWRUV DQG WKDW HTXLWDEOH


UHPHGLHV LQFOXGLQJ VSHFLILF SHUIRUPDQFH DUH GLVFUHWLRQDU\ DQG PD\ QRW EH
RUGHUHG
F

1R9LRODWLRQV([FHSWDVFRQWHPSODWHGE\WKLV$JUHHPHQW
L

QHLWKHUWKHH[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWE\WKH3XUFKDVHUQRU
WKH FRQVXPPDWLRQ RI WKH 7UDQVDFWLRQ QRU FRPSOLDQFH E\ WKH 3XUFKDVHU
ZLWKDQ\RIWKHSURYLVLRQVKHUHRIZLOO
$

YLRODWH FRQIOLFW ZLWK RU UHVXOW LQ D EUHDFK RI DQ\ SURYLVLRQ RI
UHTXLUH DQ\ FRQVHQW DSSURYDO RU QRWLFH XQGHU RU FRQVWLWXWH D
GHIDXOW RU DQ HYHQW ZKLFK ZLWK QRWLFH RU ODSVH RI WLPH RU ERWK
ZRXOG FRQVWLWXWH D GHIDXOW  RU UHVXOW LQ D ULJKW RI WHUPLQDWLRQ RU
DFFHOHUDWLRQXQGHUWKHFRQVWDWLQJGRFXPHQWVRIWKH3XUFKDVHURU

%

VXEMHFWWRFRPSOLDQFHZLWK$SSOLFDEOH/DZVYLRODWHDQ\MXGJPHQW
UXOLQJ RUGHU ZULW LQMXQFWLRQ GHWHUPLQDWLRQ DZDUG GHFUHH
VWDWXWHRUGLQDQFHUXOHRUUHJXODWLRQDSSOLFDEOHWRWKH3XUFKDVHU

H[FHSW LQ WKH FDVH RI HDFK RI SDUDJUDSKV $  DQG %  DERYH IRU VXFK
YLRODWLRQV FRQIOLFWV EUHDFKHV GHIDXOWV WHUPLQDWLRQV DFFHOHUDWLRQV
FUHDWLRQV RI HQFXPEUDQFHV VXVSHQVLRQV RU UHYRFDWLRQV ZKLFK RU DQ\
FRQVHQWVDSSURYDOVRUQRWLFHVZKLFKLIQRWJLYHQRUUHFHLYHGZRXOGQRW
LQGLYLGXDOO\RULQWKHDJJUHJDWHEHUHDVRQDEO\OLNHO\WRPDWHULDOO\GHOD\RU
LPSHGHWKHDELOLW\RIWKH3XUFKDVHUWRFRQVXPPDWHWKH7UDQVDFWLRQ DQG
LL

G




RWKHU WKDQ LQ FRQQHFWLRQ ZLWK RU LQ FRPSOLDQFH ZLWK WKH SURYLVLRQV RI
$SSOLFDEOH /DZV LQ UHODWLRQ WR WKH FRQVXPPDWLRQ RI WKH $UUDQJHPHQW RU
ZKLFK DUH UHTXLUHG WR EH IXOILOOHG XSRQ WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQW DQG H[FHSW IRU WKH UHTXLVLWH DSSURYDOV RI WKH &RXUW WKH
&RPSHWLWLRQ$FW$SSURYDODQGWKH,QYHVWPHQW&DQDGD$FW$SSURYDO
$

WKHUH LV QR OHJDO LPSHGLPHQW WR WKH 3XUFKDVHU¶V FRQVXPPDWLRQ RI
WKH$UUDQJHPHQWDQG

%

QRILOLQJRUUHJLVWUDWLRQZLWKRUDXWKRUL]DWLRQFRQVHQWRUDSSURYDO
RIDQ\GRPHVWLFRUIRUHLJQSXEOLFERG\RUDXWKRULW\LVUHTXLUHGRI
WKH 3XUFKDVHU LQ FRQQHFWLRQ ZLWK WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQWH[FHSWIRUVXFKILOLQJVRUUHJLVWUDWLRQVZKLFKLIQRW
PDGH RU IRU VXFK DXWKRUL]DWLRQV FRQVHQWV RU DSSURYDOV ZKLFK LI
QRW UHFHLYHG ZRXOG QRW LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH EH
UHDVRQDEO\ OLNHO\ WR PDWHULDOO\ GHOD\ RU LPSHGH WKH DELOLW\ RI WKH
3XUFKDVHUWRFRQVXPPDWHWKH7UDQVDFWLRQ

6XIILFLHQW)XQGV$YDLODEOH7KH3XUFKDVHUKDVDQGZLOOXQWLOWKH(IIHFWLYH7LPH
KDYHVXIILFLHQWIXQGVDYDLODEOHWRSD\WKH5HYHUVH%UHDN)HHSXUVXDQWWR6HFWLRQ
DQGRQWKH)LOLQJ'DWHZLOOKDYHVXIILFLHQWIXQGVDYDLODEOHWRSD\WKH6KDUH
&RQVLGHUDWLRQ SD\DEOH WR WKH 6KDUHKROGHUV DQG WKH 'HEHQWXUH &RQVLGHUDWLRQ
SD\DEOH WR WKH 'HEHQWXUHKROGHUV SXUVXDQW WR WKH $UUDQJHPHQW DQG WR VDWLVI\ DOO


RWKHU REOLJDWLRQV SD\DEOH E\ WKH 3XUFKDVHU SXUVXDQW WR WKLV $JUHHPHQW WKH
$UUDQJHPHQWDQGWKH/HQGHU3D\RXW/HWWHU



H

/LWLJDWLRQ7KHUHDUHQR&ODLPVLQH[LVWHQFHRUSHQGLQJRUWRWKHNQRZOHGJHRI
WKH3XUFKDVHUWKUHDWHQHGDIIHFWLQJRUWKDWZRXOGUHDVRQDEO\EHH[SHFWHGWRDIIHFW
WKH 3XUFKDVHU DW ODZ RU LQ HTXLW\ RU EHIRUH RU E\ DQ\ FRXUW RU *RYHUQPHQWDO
$XWKRULW\ZKLFK&ODLPLQYROYHVDSRVVLELOLW\RIDQ\MXGJPHQWDJDLQVWRUOLDELOLW\
RI WKH 3XUFKDVHU ZKLFK ZRXOG UHDVRQDEO\ EH H[SHFWHG WR PDWHULDOO\ GHOD\ RU
LPSHGHWKHDELOLW\RIWKH3XUFKDVHUWRFRQVXPPDWHWKH7UDQVDFWLRQ

I

&RPSOLDQFHZLWK/DZV7KH3XUFKDVHULVQRWLQYLRODWLRQRIDQ\$SSOLFDEOH/DZV
ZKLFK YLRODWLRQ FRXOG UHDVRQDEO\ EH H[SHFWHG WR PDWHULDOO\ GHOD\ RU LPSHGH WKH
DELOLW\RIWKH3XUFKDVHUWRFRQVXPPDWHWKH7UDQVDFWLRQDQGWKH3XUFKDVHUKDVQRW
UHFHLYHG DQ\ QRWLFH RI DQ\ DOOHJHG YLRODWLRQ RI DQ\ VXFK $SSOLFDEOH /DZV RWKHU
WKDQZKHUHVXFKQRWLFHZRXOGQRWUHDVRQDEO\EHH[SHFWHGWRPDWHULDOO\GHOD\RU
LPSHGHWKHDELOLW\RIWKH3XUFKDVHUWRFRQVXPPDWHWKH7UDQVDFWLRQ

J

+ROGLQJVRI&RPSDQ\$VDWWKH$JUHHPHQW'DWHQHLWKHUWKH3XUFKDVHUQRUDQ\
SHUVRQV DFWLQJ MRLQWO\ RU LQ FRQFHUW ZLWK HLWKHU RI WKHP ZLWKLQ WKH PHDQLQJ RI
0XOWLODWHUDO ,QVWUXPHQW  DQG LQ 2QWDULR WKH Securities Act 2QWDULR  DQG
2QWDULR 6HFXULWLHV &RPPLVVLRQ 5XOH  EHQHILFLDOO\ RZQV RU H[HUFLVHV
FRQWURORUGLUHFWLRQRYHUDQ\6KDUHVRU'HEHQWXUHV

K

3URFHHGV RI &ULPH  7R WKH NQRZOHGJH RI WKH 3XUFKDVHU WKH 3XUFKDVHU KDV QRW
GLUHFWO\RULQGLUHFWO\ L PDGHRUDXWKRUL]HGDQ\FRQWULEXWLRQSD\PHQWRUJLIWRI
IXQGVRUSURSHUW\WRDQ\RIILFLDOHPSOR\HHRUDJHQWRIDQ\JRYHUQPHQWDODJHQF\
DXWKRULW\ RU LQVWUXPHQWDOLW\ RI DQ\ MXULVGLFWLRQ RU LL  PDGH DQ\ FRQWULEXWLRQ WR
DQ\ FDQGLGDWH IRU SXEOLF RIILFH LQ HLWKHU FDVH ZKHUH HLWKHU WKH SD\PHQW RU WKH
SXUSRVH RI VXFK FRQWULEXWLRQ SD\PHQW RU JLIW ZDV LV RU ZRXOG EH SURKLELWHG
XQGHU WKH Corruption of Foreign Public Officials Act &DQDGD  WKH Proceeds of
Crime (Money Laundering) and Terrorist Financing Act &DQDGD  WKH Foreign
Corrupt Practice Act of 1977 8QLWHG6WDWHV  WRWKHH[WHQWDSSOLFDEOH RUWKHUXOHV
DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU RU XQGHU DQ\ RWKHU OHJLVODWLRQ RI DQ\
UHOHYDQWMXULVGLFWLRQFRYHULQJDVLPLODUVXEMHFWPDWWHUDSSOLFDEOHWRWKH3XUFKDVHU
DQG LWV RSHUDWLRQV DQG KDV LQVWLWXWHG DQG PDLQWDLQHG SROLFLHV DQG SURFHGXUHV
GHVLJQHG WR HQVXUH DQG ZKLFK DUH UHDVRQDEO\ H[SHFWHG WR FRQWLQXH WR HQVXUH
FRQWLQXHGFRPSOLDQFHZLWKVXFKOHJLVODWLRQ

L

,QYHVWPHQW&DQDGD$FW7KH3XUFKDVHULVD³:72LQYHVWRU´DQGLVQRWD³VWDWH
RZQHGHQWHUSULVH´ZLWKLQWKHPHDQLQJRIWKH,QYHVWPHQW&DQDGD$FW

6XUYLYDORI5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH3XUFKDVHU

7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI WKH 3XUFKDVHU FRQWDLQHG LQ WKLV $JUHHPHQW VKDOO QRW
VXUYLYHWKHFRPSOHWLRQRIWKH$UUDQJHPHQWDQGVKDOOH[SLUHDQGEHWHUPLQDWHGRQWKHHDUOLHURI
WKH (IIHFWLYH 'DWH DQG WKH GDWH RQ ZKLFK WKLV $JUHHPHQW LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK LWV
WHUPV
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5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH&RPSDQ\

7KH &RPSDQ\ KHUHE\ UHSUHVHQWV DQG ZDUUDQWV WR DQG LQ IDYRXU RI WKH 3XUFKDVHU WKH IROORZLQJ
PDWWHUV DV DW WKH $JUHHPHQW 'DWH DQG DFNQRZOHGJHV WKDW WKH 3XUFKDVHU LV UHO\LQJ XSRQ VXFK
UHSUHVHQWDWLRQV DQG ZDUUDQWLHV LQ FRQQHFWLRQ ZLWK WKH HQWHULQJ LQWR RI WKLV $JUHHPHQW DQG WKH
SHUIRUPDQFHRILWVREOLJDWLRQVKHUHXQGHU
D

2UJDQL]DWLRQDQG4XDOLILFDWLRQ7KH&RPSDQ\KDVEHHQGXO\DPDOJDPDWHGDQGLV
YDOLGO\VXEVLVWLQJXQGHUWKH$SSOLFDEOH/DZVRILWVMXULVGLFWLRQRIIRUPDWLRQDQG
KDV DOO UHTXLVLWH FRUSRUDWH SRZHU DQG DXWKRULW\ WR FDUU\ RQ LWV EXVLQHVV DV QRZ
FRQGXFWHGDQGDVSUHVHQWO\SURSRVHGWREHFRQGXFWHGE\LWDQGWRRZQOHDVHDQG
RSHUDWH LWV $VVHWV 7KH &RPSDQ\ LV GXO\ UHJLVWHUHG RU DXWKRUL]HG WR FDUU\ RQ
EXVLQHVVDQGLVLQJRRGVWDQGLQJLQHDFKMXULVGLFWLRQLQZKLFKWKHFKDUDFWHURILWV
$VVHWV RZQHG OHDVHG OLFHQVHG RU RWKHUZLVH KHOG RU WKH QDWXUH RI LWV DFWLYLWLHV
PDNHVVXFKUHJLVWUDWLRQRUDXWKRUL]DWLRQQHFHVVDU\H[FHSWZKHUHWKHIDLOXUHWREH
VR UHJLVWHUHG RU DXWKRUL]HG ZRXOG QRW KDYH D 0DWHULDO $GYHUVH (IIHFW RQ WKH
&RPSDQ\

E

&RUSRUDWH $XWKRUL]DWLRQ  7KH &RPSDQ\ KDV WKH UHTXLVLWH FRUSRUDWH SRZHU DQG
DXWKRULW\WRH[HFXWHWKLV$JUHHPHQWDQGWRSHUIRUPLWVREOLJDWLRQVKHUHXQGHU7KH
H[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWDQGWKHSHUIRUPDQFHE\WKH&RPSDQ\RI
LWVREOLJDWLRQVKHUHXQGHUDQGWKHFRQVXPPDWLRQE\&RPSDQ\RIWKH7UDQVDFWLRQ
KDYHEHHQGXO\DXWKRUL]HGE\WKH%RDUGRI'LUHFWRUVDQGQRRWKHUSURFHHGLQJVRQ
WKH SDUW RI WKH &RPSDQ\ DUH QHFHVVDU\ WR DXWKRUL]H WKLV $JUHHPHQW RU WKH
FRQVXPPDWLRQ RI WKH 7UDQVDFWLRQ RWKHU WKDQ WKH DSSURYDO RI WKH $UUDQJHPHQW
5HVROXWLRQ E\ WKH 6HFXULW\KROGHUV DQG DSSURYDO RI WKH &RPSDQ\ &LUFXODU DQG
PDWWHUVUHODWLQJWRWKH&RPSDQ\0HHWLQJE\WKHERDUGRIGLUHFWRUVRI&RPSDQ\
7KLV $JUHHPHQW KDV EHHQ GXO\ H[HFXWHG DQG GHOLYHUHG E\ &RPSDQ\ DQG
FRQVWLWXWHVDOHJDOYDOLGDQGELQGLQJREOLJDWLRQRI&RPSDQ\HQIRUFHDEOHDJDLQVWLW
LQDFFRUGDQFHZLWKLWVWHUPVVXEMHFWWRWKHTXDOLILFDWLRQWKDWVXFKHQIRUFHDELOLW\
PD\ EH OLPLWHG E\ EDQNUXSWF\ LQVROYHQF\ IUDXGXOHQW WUDQVIHU UHRUJDQL]DWLRQ
PRUDWRULXP DQG RWKHU $SSOLFDEOH /DZV RI JHQHUDO DSSOLFDWLRQ UHODWLQJ WR RU
DIIHFWLQJ ULJKWV RI FUHGLWRUV DQG WKDW HTXLWDEOH UHPHGLHV LQFOXGLQJ VSHFLILF
SHUIRUPDQFHDUHGLVFUHWLRQDU\DQGPD\QRWEHRUGHUHG

F

1R6XEVLGLDULHV7KH&RPSDQ\GRHVQRWRZQRUKDYHDQ\LQWHUHVWLQDQ\VKDUHV
RUKDYHDQRZQHUVKLSLQWHUHVWLQDQ\RWKHU3HUVRQ

G

1R9LRODWLRQV
L

1HLWKHUWKHH[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWE\WKH&RPSDQ\QRU
WKH FRQVXPPDWLRQ RI WKH 7UDQVDFWLRQ QRU FRPSOLDQFH E\ &RPSDQ\ ZLWK
DQ\RIWKHSURYLVLRQVKHUHRIZLOO
$




FRQWUDYHQH YLRODWH FRQIOLFW ZLWK RU UHVXOW LQ DQ\ YLRODWLRQ RU
EUHDFKRIDQ\SURYLVLRQ RIUHTXLUH DQ\FRQVHQW DSSURYDO ZDLYHU


RU QRWLFH XQGHU RU FRQVWLWXWH D GHIDXOW RU DQ HYHQW ZKLFK ZLWK
QRWLFHRUODSVHRIWLPHRUERWKZRXOGFRQVWLWXWHDGHIDXOW RUUHVXOW
LQDULJKWRIWHUPLQDWLRQFDQFHOODWLRQDFFHOHUDWLRQRURWKHUFKDQJH
RI DQ\ ULJKW RU REOLJDWLRQ RU WKH ORVV RI DQ\ EHQHILW WR ZKLFK WKH
&RPSDQ\LVHQWLWOHGXQGHURUJLYHULVHWRDQ\ULJKWVRIILUVWUHIXVDO
RUWULJJHUDQ\FKDQJHLQFRQWUROSURYLVLRQVRUDQ\UHVWULFWLRQXQGHU
RUUHVXOWLQ WKHFUHDWLRQRULPSRVLWLRQRIDQ\(QFXPEUDQFH RWKHU
WKDQ 3HUPLWWHG (QFXPEUDQFHV  XSRQ DQ\ RI WKH $VVHWV RI WKH
&RPSDQ\RUFDXVHDQ\LQGHEWHGQHVVWRFRPHGXHEHIRUHLWVVWDWHG
PDWXULW\RUFDXVHDQ\FUHGLWWRFHDVHWREHDYDLODEOHXQGHUDQ\RI
WKH WHUPV FRQGLWLRQV RU SURYLVLRQV RI   WKH DUWLFOHV RU WKH E\
ODZVRI&RPSDQ\RU  VXEMHFWWRWKHUHFHLSWRIWKHFRQVHQWRIWKH
/HQGHUV DQ\ QRWH ERQG PRUWJDJH LQGHQWXUH ORDQ DJUHHPHQW
GHHG RI WUXVW DJUHHPHQW OLHQ &RQWUDFW RU RWKHU LQVWUXPHQW RU
REOLJDWLRQWRZKLFKWKH&RPSDQ\LVDSDUW\RUWRZKLFKLWRUDQ\
RILWVDVVHWVRUSURSHUW\PD\EHVXEMHFWRUE\ZKLFKLWLVERXQG
%

VXEMHFW WR FRPSOLDQFH ZLWK $SSOLFDEOH /DZV FRQWUDYHQH YLRODWH
FRQIOLFWZLWKRUUHVXOWLQDQ\YLRODWLRQRUEUHDFKRIDQ\MXGJPHQW
UXOLQJ RUGHU ZULW LQMXQFWLRQ GHWHUPLQDWLRQ DZDUG GHFUHH
VWDWXWHRUGLQDQFHUXOHRUUHJXODWLRQDSSOLFDEOHWRWKH&RPSDQ\RU
DQ\RILWVDVVHWVRUSURSHUW\RU

&

FDXVH WKH VXVSHQVLRQ RU UHYRFDWLRQ RI DQ\ DXWKRUL]DWLRQ FRQVHQW
DSSURYDORUOLFHQVHFXUUHQWO\LQHIIHFW

H[FHSWLQWKHFDVHRIHDFKRISDUDJUDSKV $  % DQG & DERYHIRUVXFK
FRQWUDYHQWLRQV YLRODWLRQV FRQIOLFWV EUHDFKHV GHIDXOWV WHUPLQDWLRQV
DFFHOHUDWLRQV RU FUHDWLRQV RI (QFXPEUDQFHV RWKHU WKDQ 3HUPLWWHG
(QFXPEUDQFHV  ZKLFK RU DQ\ FRQVHQWV DSSURYDOV ZDLYHUV RU QRWLFHV
ZKLFKLIQRWJLYHQRUUHFHLYHGZRXOGQRWLQGLYLGXDOO\RULQWKHDJJUHJDWH
KDYH D 0DWHULDO $GYHUVH (IIHFW RQ WKH &RPSDQ\ RU PDWHULDOO\ GHOD\ RU
LPSHGHWKHDELOLW\RIWKH&RPSDQ\WRFRQVXPPDWHWKH7UDQVDFWLRQ
LL




2WKHU WKDQ LQ FRQQHFWLRQ ZLWK RU LQ FRPSOLDQFH ZLWK WKH SURYLVLRQV RI
$SSOLFDEOH /DZV LQ UHODWLRQ WR WKH FRQVXPPDWLRQ RI WKH 7UDQVDFWLRQ RU
ZKLFK DUH UHTXLUHG WR EH IXOILOOHG XSRQ WKH FRQVXPPDWLRQ RI WKH
7UDQVDFWLRQDQGH[FHSWIRUWKHUHTXLVLWHDSSURYDOVRIWKH6HFXULW\KROGHUV
WKH &RXUW WKH %DQN &RQVHQW WKH &RPSHWLWLRQ $FW $SSURYDO DQG WKH
,QYHVWPHQW&DQDGD$FW$SSURYDO
$

WKHUH LV QR OHJDO LPSHGLPHQW WR WKH &RPSDQ\¶V FRQVXPPDWLRQ RI
WKH7UDQVDFWLRQDQG

%

QRILOLQJRUUHJLVWUDWLRQZLWKRUDXWKRUL]DWLRQFRQVHQWRUDSSURYDO
RIDQ\GRPHVWLFRUIRUHLJQSXEOLFERG\RUDXWKRULW\LVUHTXLUHGRI
WKH &RPSDQ\ LQ FRQQHFWLRQ ZLWK WKH FRQVXPPDWLRQ RI WKH
$UUDQJHPHQWH[FHSWIRUVXFKILOLQJVRUUHJLVWUDWLRQVZKLFKLIQRW
PDGH RU IRU VXFK DXWKRUL]DWLRQV FRQVHQWV RU DSSURYDOV ZKLFK LI


QRW UHFHLYHG ZRXOG QRW LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH KDYH D
0DWHULDO $GYHUVH (IIHFW RQ WKH &RPSDQ\ RU PDWHULDOO\ GHOD\ RU
LPSHGHWKHDELOLW\RIWKH&RPSDQ\WRFRQVXPPDWHWKH7UDQVDFWLRQ




H

/LWLJDWLRQ  ([FHSW DV VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU WKHUH DUH QR
&ODLPVLQTXLULHVLQYHVWLJDWLRQVRUSURFHHGLQJVLQH[LVWHQFHRUSHQGLQJRUWRWKH
NQRZOHGJH RI WKH &RPSDQ\ WKUHDWHQHG DIIHFWLQJ RU WKDW ZRXOG UHDVRQDEO\ EH
H[SHFWHGWRDIIHFWWKH&RPSDQ\RUDIIHFWLQJRUWKDWZRXOGUHDVRQDEO\EHH[SHFWHG
WR DIIHFW DQ\ RI LWV $VVHWV DW ODZ RU LQ HTXLW\ RU EHIRUH RU E\ DQ\ FRXUW RU
*RYHUQPHQWDO $XWKRULW\ ZKLFK &ODLP LQTXLU\ LQYHVWLJDWLRQ RU SURFHHGLQJ
LQYROYHVDSRVVLELOLW\RIDQ\MXGJPHQWDJDLQVWRUOLDELOLW\RIWKH&RPSDQ\ZKLFK
ZRXOG UHDVRQDEO\ EH H[SHFWHG WR FDXVH LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH D
0DWHULDO$GYHUVH&KDQJHWRWKH&RPSDQ\RUZRXOGPDWHULDOO\GHOD\RULPSHGH
WKHDELOLW\RIWKH&RPSDQ\WRFRQVXPPDWHWKH7UDQVDFWLRQ

I

7D[HVHWF([FHSWDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHU
L

DOO 7D[ 5HWXUQV UHTXLUHG WR EH ILOHG E\ RU RQ EHKDOI RI WKH &RPSDQ\ IRU
SHULRGVHQGHGRQDQGSULRUWRWKH$JUHHPHQW'DWHKDYHEHHQGXO\ILOHGRQ
D WLPHO\ EDVLV DQG VXFK 7D[ 5HWXUQV DUH FRPSOHWH DQG FRUUHFW LQ DOO
PDWHULDOUHVSHFWV$OO7D[HVVKRZQWREHSD\DEOHRQVXFK7D[5HWXUQVRU
RQVXEVHTXHQWDVVHVVPHQWVZLWKUHVSHFWWKHUHWRKDYHEHHQSDLGLQIXOORQD
WLPHO\EDVLVDQGQRRWKHU7D[HVDUHSD\DEOHE\WKH&RPSDQ\ZLWKUHVSHFW
WRLWHPVRUSHULRGVFRYHUHGE\VXFK7D[5HWXUQV

LL

WKH &RPSDQ\ KDV SDLG RU KDV ZLWKKHOG DQG UHPLWWHG WR WKH DSSURSULDWH
7D[LQJ$XWKRULW\DOO7D[HVLQFOXGLQJDQ\LQVWDOPHQWVRUSUHSD\PHQWVRI
7D[HVWKDWDUHGXHDQGSD\DEOHRQRUSULRUWRWKH$JUHHPHQW'DWHZKHWKHU
RUQRW VKRZQDVEHLQJGXHRQDQ\7D[5HWXUQRUZKHUHSD\PHQWLV QRW
\HW GXH WKH &RPSDQ\ KDV HVWDEOLVKHG DGHTXDWH DFFUXDOV LQ FRQIRUPLW\
ZLWK *$$3 LQ WKH )LQDQFLDO 6WDWHPHQWV IRU WKH SHULRG FRYHUHG E\ VXFK
ILQDQFLDO VWDWHPHQWV IRU DQ\ 7D[HV LQFOXGLQJ LQFRPH WD[HV DQG UHODWHG
IXWXUHWD[HVLIDSSOLFDEOHWKDWKDYHQRWEHHQSDLGZKHWKHURUQRWVKRZQ
DV EHLQJ GXH RQ DQ\ 7D[ 5HWXUQ 7KH &RPSDQ\ KDV LQ DOO PDWHULDO
UHVSHFWVPDGHDGHTXDWHSURYLVLRQRUGLVFORVXUHLQLWV%RRNVDQG5HFRUGV
IRUDQ\7D[HVDFFUXLQJLQUHVSHFWRIDQ\SHULRGVXEVHTXHQWWRWKHSHULRG
FRYHUHGE\VXFKILQDQFLDOVWDWHPHQWVZKHWKHURUQRWVKRZQDVEHLQJGXH
RQDQ\7D[5HWXUQ

LLL

QR PDWHULDO GHILFLHQFLHV KDYH EHHQ DVVHUWHG LQ ZULWLQJ E\ DQ\
*RYHUQPHQWDO$XWKRULW\ZLWKUHVSHFWWR7D[HVRIWKH&RPSDQ\WKDWKDYH
QRW\HWEHHQVHWWOHG

LY

WKH&RPSDQ\KDVPDGHDYDLODEOHWRWKH3XUFKDVHUWRWKHH[WHQWUHTXHVWHG
E\ WKH 3XUFKDVHU WUXH DQG FRPSOHWH FRSLHV RI $  LQFRPH WD[ DXGLW
UHSRUWV VWDWHPHQW RI GHILFLHQFLHV QRWLFHV RI DVVHVVPHQW DQG QRWLFHV RI
UHDVVHVVPHQWRIWKH&RPSDQ\FORVLQJRURWKHUDJUHHPHQWVUHFHLYHGE\WKH
&RPSDQ\ RU RQ EHKDOI RI WKH &RPSDQ\ UHODWLQJ WR 7D[HV DQG %  DQ\
LQFRPHWD[UHWXUQVUHTXLUHGWRKDYHEHHQILOHGE\WKH&RPSDQ\LQFOXGLQJ


DOO SUHGHFHVVRU HQWLWLHV LQ DOO FDVHV LQ UHVSHFW RI WD[ \HDUV HQGHG RQ RU
DIWHU'HFHPEHU

J




Y

WKH&RPSDQ\LVQRWDSDUW\WRDQ\DFWLRQRUSURFHHGLQJIRUDVVHVVPHQWRU
FROOHFWLRQ RI 7D[HV QRU WR WKH NQRZOHGJH RI WKH &RPSDQ\ KDV VXFK DQ
HYHQW EHHQ DVVHUWHG LQ ZULWLQJ E\ DQ\ *RYHUQPHQWDO $XWKRULW\ RU
WKUHDWHQHG DJDLQVW WKH &RPSDQ\ RU DQ\ RI LWV $VVHWV 1R ZDLYHU RU
H[WHQVLRQRIDQ\VWDWXWHRIOLPLWDWLRQVLVLQHIIHFWZLWKUHVSHFWWR7D[HVRU
7D[ 5HWXUQV RI WKH &RPSDQ\ 1R DXGLW E\ 7D[LQJ $XWKRULWLHV RI WKH
&RPSDQ\LVLQSURFHVVRUWRWKHNQRZOHGJHRIWKH&RPSDQ\SHQGLQJDQG

YL

WKH &RPSDQ\ LV QRW D SDUW\ WR RU ERXQG E\ DQ\ 7D[ VKDULQJ DJUHHPHQW
7D[LQGHPQLW\DJUHHPHQW7D[DOORFDWLRQDJUHHPHQWRUVLPLODUDJUHHPHQW
7KH&RPSDQ\KDVQROLDELOLW\IRUWKH7D[HVRIDQ\RWKHU3HUVRQXQGHUDQ\
DSSOLFDEOH OHJLVODWLRQ DV D WUDQVIHUHH RU VXFFHVVRU E\ FRQWUDFW RU
RWKHUZLVH

6HFXULWLHV/DZV
L

7KH&RPSDQ\LVD³UHSRUWLQJLVVXHU´LQ HDFKRIWKH3URYLQFHVRI&DQDGD
DQGLVLQFRPSOLDQFHZLWKDOO$SSOLFDEOH&DQDGLDQ6HFXULWLHVODZVWKHUHLQ
LQDOOPDWHULDOUHVSHFWV

LL

7KH6KDUHVDQG'HEHQWXUHVDUHOLVWHGDQGSRVWHGIRUWUDGLQJRQWKH76;
7KH&RPSDQ\LVLQFRPSOLDQFHZLWKWKHUXOHVUHJXODWLRQVDQGSROLFLHVRI
WKH76;LQDOOPDWHULDOUHVSHFWV1RQHRIWKH6KDUHV'HEHQWXUHVRUDQ\
RWKHU VHFXULWLHV RI WKH &RPSDQ\ DUH SRVWHG IRU WUDGLQJ RQ DQ\ VWRFN
H[FKDQJH RWKHU WKDQ WKH 76;  RU KDYH EHHQ IRUPDOO\ OLVWHG E\ WKH
&RPSDQ\RQDQ\RYHUWKHFRXQWHUPDUNHW

LLL

7KHGRFXPHQWV DQGLQIRUPDWLRQFRPSULVLQJWKH 3XEOLF5HFRUGGLG QRW DW
WKHUHVSHFWLYHWLPHVWKH\ZHUHILOHGZLWKWKHUHOHYDQWVHFXULWLHVUHJXODWRU\
DXWKRULWLHV FRQWDLQ DQ\ PLVUHSUHVHQWDWLRQ XQOHVV VXFK GRFXPHQW RU
LQIRUPDWLRQ ZDV VXEVHTXHQWO\ FRUUHFWHG RU VXSHUVHGHG LQ WKH 3XEOLF
5HFRUG SULRU WR WKH $JUHHPHQW 'DWH 7KH &RPSDQ\ KDV QRW ILOHG DQ\
FRQILGHQWLDO PDWHULDO FKDQJH UHSRUW WKDW DW WKH $JUHHPHQW 'DWH UHPDLQV
FRQILGHQWLDO

LY

1R GHOLVWLQJ RI VXVSHQVLRQ RI WUDGLQJ LQ RU FHDVH WUDGLQJ RUGHU ZLWK
UHVSHFW WR DQ\ VHFXULWLHV RI WKH &RPSDQ\ DQG WR WKH NQRZOHGJH RI WKH
&RPSDQ\ QR LQTXLU\ RU LQYHVWLJDWLRQ IRUPDO RU LQIRUPDO  E\ DQ\
VHFXULWLHV UHJXODWRU\ DXWKRULW\ RU DQ\ HQIRUFHPHQW DFWLRQ LV LQ HIIHFW RU
RQJRLQJE\DQ\VHFXULWLHVUHJXODWRU\DXWKRULW\RUWRWKHNQRZOHGJHRIWKH
&RPSDQ\ H[SHFWHG WR EH LPSOHPHQWHG RU XQGHUWDNHQ DJDLQVW WKH
&RPSDQ\RWKHUWKDQWKHGHOLVWLQJRIWKH6KDUHVDQG'HEHQWXUHVDIWHUWKH
(IIHFWLYH 7LPH  7KH &RPSDQ\ LV QRW LQ GHIDXOW RI DQ\ PDWHULDO
UHTXLUHPHQW RI $SSOLFDEOH 6HFXULWLHV /DZV  7R WKH NQRZOHGJH RI WKH
&RPSDQ\QRQHRILWVRIILFHUVRUGLUHFWRUVDUHVXEMHFWWRDQRUGHURUUXOLQJ
RI DQ\ VHFXULWLHV UHJXODWRU\ DXWKRULW\ RU VWRFN H[FKDQJH SURKLELWLQJ VXFK


LQGLYLGXDO IURP DFWLQJ DV D GLUHFWRU RU RIILFHU RI D SXEOLF HQWLW\ RU RI DQ
HQWLW\ OLVWHG RQ D SDUWLFXODU VWRFN H[FKDQJH  6LQFH -DQXDU\   WKH
&RPSDQ\ KDV QRW UHFHLYHG DQ\ LQTXLULHV IURP DQ\ VHFXULWLHV UHJXODWRU\
DXWKRULW\RUWKH76;LQUHVSHFWRIDQ\PDWWHUZKLFKZRXOGUHDVRQDEO\EH
H[SHFWHG WR LPSHGH WKH DELOLW\ RI WKH &RPSDQ\ WR FRQVXPPDWH WKH
7UDQVDFWLRQ
Y




7KH &RPSDQ\ KDV HVWDEOLVKHG DQG PDLQWDLQV GLVFORVXUH FRQWUROV DQG
SURFHGXUHV  6XFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV DUH DPRQJ RWKHU
WKLQJV GHVLJQHG WR HQVXUH WKDW PDWHULDO LQIRUPDWLRQ UHTXLUHG WR EH
GLVFORVHGE\WKH&RPSDQ\XQGHU$SSOLFDEOH&DQDGLDQ6HFXULWLHV/DZVLV
DFFXPXODWHG DQG FRPPXQLFDWHG WR PDQDJHPHQW RI WKH &RPSDQ\
LQFOXGLQJ WKH &RPSDQ\¶V &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )LQDQFLDO
2IILFHU E\ RWKHUV ZLWKLQ WKH &RPSDQ\ DV DSSURSULDWH WR DOORZ WLPHO\
GHFLVLRQVUHJDUGLQJUHTXLUHGGLVFORVXUH

K

&DSLWDOL]DWLRQ  7KH DXWKRUL]HG FDSLWDO RI WKH &RPSDQ\ FRQVLVWV RI DQ XQOLPLWHG
QXPEHURI6KDUHVDQGDQXQOLPLWHGQXPEHURISUHIHUUHGVKDUHVLVVXDEOHLQVHULHV
$VDWWKH$JUHHPHQW'DWH6KDUHVDUHLVVXHGDQGRXWVWDQGLQJDQGQR
SUHIHUUHGVKDUHVDUHLVVXHGDQGRXWVWDQGLQJ,QDGGLWLRQDVDWWKH$JUHHPHQW'DWH
WKH&RPSDQ\KDVLVVXHGDQGRXWVWDQGLQJDJJUHJDWHSULQFLSDODPRXQW
RI 'HEHQWXUHV 2WKHU WKDQ 2SWLRQV SURYLGLQJ IRU WKH LVVXDQFH RI XS WR 
6KDUHV5HVWULFWHG$ZDUGVSURYLGLQJIRUWKHLVVXDQFHRIXSWR6KDUHV
3HUIRUPDQFH $ZDUGV SURYLGLQJ IRU WKH LVVXDQFH RI XS WR  6KDUHV DQG
'HEHQWXUHV FRQYHUWLEOH LQWR 6KDUHV DW D FRQYHUVLRQ SULFH RI  SHU 6KDUH
VXEMHFW WR DGMXVWPHQW LQ FHUWDLQ HYHQWV DQG RWKHU WKDQ WKH %ODFNRXW $ZDUGV
SURYLGLQJ IRU WKH LVVXDQFH RI XS WR  6KDUHV WKHUH DUH QR RSWLRQV
ZDUUDQWV RU RWKHU ULJKWV SULYLOHJHV SODQV DJUHHPHQWV RU FRPPLWPHQWV RI DQ\
QDWXUHZKDWVRHYHUUHTXLULQJWKHLVVXDQFHVDOHRUWUDQVIHUE\WKH&RPSDQ\RIDQ\
VHFXULWLHVRIWKH&RPSDQ\ LQFOXGLQJ6KDUHV RUDQ\VHFXULWLHVFRQYHUWLEOHLQWRRU
H[FKDQJHDEOH RU H[HUFLVDEOH IRU RU RWKHUZLVH HYLGHQFLQJ D ULJKW WR DFTXLUH DQ\
VHFXULWLHV RI WKH &RPSDQ\ LQFOXGLQJ 6KDUHV  $OO RXWVWDQGLQJ 6KDUHV DUH GXO\
DXWKRUL]HG YDOLGO\ LVVXHG IXOO\ SDLG DQG QRQDVVHVVDEOH DQG DUH QRW VXEMHFW WR
QRU ZHUH WKH\ LVVXHG LQ YLRODWLRQ RI DQ\ SUHHPSWLYH ULJKWV DQG DOO 6KDUHV
LVVXDEOHXSRQWKHH[HUFLVHRI2SWLRQVSXUVXDQWWRRXWVWDQGLQJ5HVWULFWHG$ZDUGV
DQG 3HUIRUPDQFH $ZDUGV RU XSRQ WKH FRQYHUVLRQ UHGHPSWLRQ RU PDWXULW\ RI
'HEHQWXUHV LQ DFFRUGDQFH ZLWK WKH WHUPV RI VXFK VHFXULWLHV ZLOO EH GXO\
DXWKRUL]HGYDOLGO\LVVXHGIXOO\SDLGDQGQRQDVVHVVDEOHDQGZLOOQRWEHVXEMHFWWR
DQ\ SUHHPSWLYH ULJKWV 2WKHU WKDQ WKH 6KDUHV WKHUH DUH QR VHFXULWLHV RI WKH
&RPSDQ\ RXWVWDQGLQJ ZKLFK KDYH WKH ULJKW WR YRWH JHQHUDOO\ ZLWK WKH
6KDUHKROGHUVRQDQ\PDWWHU

L

6LJQLILFDQW 6HFXULW\KROGHUV  7R WKH NQRZOHGJH RI WKH &RPSDQ\ DV RI WKH
$JUHHPHQW'DWHQR3HUVRQEHQHILFLDOO\RZQVGLUHFWO\RULQGLUHFWO\RUH[HUFLVHV
FRQWURORUGLUHFWLRQRYHU L 6KDUHV UHSUHVHQWLQJPRUHWKDQRIWKHLVVXHG
DQG RXWVWDQGLQJ 6KDUHV RU LL  'HEHQWXUHV UHSUHVHQWLQJ PRUH WKDQ  RI WKH
DJJUHJDWHSULQFLSDODPRXQWRIWKH'HEHQWXUHV






M

1R 6KDUHKROGHU $JUHHPHQW  7KH &RPSDQ\ LV QRW DZDUH RI DQ\ RI LWV
VHFXULW\KROGHUV EHLQJ D SDUW\ WR DQ\ VKDUHKROGHU DJUHHPHQW SRROLQJ DJUHHPHQW
YRWLQJ WUXVW RU RWKHU VLPLODU W\SH RI DUUDQJHPHQWV LQ UHVSHFW RI RXWVWDQGLQJ
VHFXULWLHVRIWKH&RPSDQ\RWKHUWKDQWKH6XSSRUW$JUHHPHQWV

N

%DQNUXSWF\ DQG ,QVROYHQF\ 0DWWHUV  1R DFWLRQ RU SURFHHGLQJ KDV EHHQ
FRPPHQFHGRUILOHGE\RUDJDLQVWWKH&RPSDQ\ZKLFKVHHNVRUFRXOGUHDVRQDEO\
EH H[SHFWHG WR OHDG WR L  UHFHLYHUVKLS EDQNUXSWF\ D FRPPHUFLDO SURSRVDO RU
VLPLODU SURFHHGLQJ RI WKH &RPSDQ\ LL  WKH DGMXVWPHQW RU FRPSURPLVH RI DQ\
&ODLPV DJDLQVW WKH &RPSDQ\ RU LLL  WKH DSSRLQWPHQW RI D WUXVWHH UHFHLYHU
OLTXLGDWRUFXVWRGLDQRURWKHUVLPLODURIILFHUIRUWKH&RPSDQ\RUDQ\SRUWLRQRILWV
DVVHWV RU SURSHUW\ DQG QR VXFK DFWLRQ RU SURFHHGLQJ KDV EHHQ DXWKRUL]HG RU LV
EHLQJ FRQVLGHUHG E\ RU RQ EHKDOI RI WKH &RPSDQ\ DQG QR FUHGLWRU RU
VHFXULW\KROGHUKDVWKUHDWHQHGWRFRPPHQFHRUDGYLVHGWKDWLWPD\FRPPHQFHDQ\
VXFK DFWLRQ RU SURFHHGLQJ DQG WKH &RPSDQ\ KDV QRW PDGH RU LV FRQVLGHULQJ
PDNLQJDQDVVLJQPHQWIRUWKHEHQHILWRILWVFUHGLWRUV

O

1R2UGHUV1RRUGHUUXOLQJRUGHWHUPLQDWLRQKDYLQJWKHHIIHFWRIVXVSHQGLQJWKH
VDOHRIRUFHDVLQJWKHWUDGLQJRIWKH6KDUHV'HEHQWXUHVRUDQ\RWKHUVHFXULWLHVRI
WKH&RPSDQ\KDVEHHQLVVXHGE\DQ\*RYHUQPHQWDO$XWKRULW\DQGLVFRQWLQXLQJ
LQHIIHFWDQGQRSURFHHGLQJVIRUWKDWSXUSRVHKDYHEHHQLQVWLWXWHGDUHSHQGLQJRU
WR WKH NQRZOHGJH RI WKH &RPSDQ\ DUH FRQWHPSODWHG RU WKUHDWHQHG XQGHU DQ\
$SSOLFDEOH/DZVRUE\DQ\*RYHUQPHQWDO$XWKRULW\

P

)LQDQFLDO 6WDWHPHQWV 7KH )LQDQFLDO 6WDWHPHQWV DQG DQ\ LQWHULP RU DQQXDO
ILQDQFLDO VWDWHPHQWV ILOHG E\ RU RQ EHKDOI RI WKH &RPSDQ\ RQ DQG DIWHU WKH
$JUHHPHQW 'DWH ZLWK WKH VHFXULWLHV UHJXODWRU\ DXWKRULWLHV LQ FRPSOLDQFH RU
LQWHQGHG FRPSOLDQFH ZLWK DQ\ $SSOLFDEOH &DQDGLDQ 6HFXULWLHV /DZV ZHUH RU
ZKHQVRILOHGZLOOKDYHEHHQSUHSDUHGLQDFFRUGDQFHZLWK*$$3DQGSUHVHQWRU
ZKHQ VR ILOHG ZLOO SUHVHQW IDLUO\ LQ DFFRUGDQFH ZLWK *$$3 LQ WKH ILQDQFLDO
SRVLWLRQ UHVXOWV RIRSHUDWLRQVDQGFKDQJHVLQ ILQDQFLDOSRVLWLRQRIWKH&RPSDQ\
DVRIWKHGDWHVWKHUHRIDQGIRUWKHSHULRGVLQGLFDWHGWKHUHLQ VXEMHFWLQWKHFDVHRI
DQ\XQDXGLWHGLQWHULPILQDQFLDOVWDWHPHQWVWRQRUPDO\HDUHQGDXGLWDGMXVWPHQWV 
7KHUHKDVEHHQQRPDWHULDOFKDQJHLQWKH&RPSDQ\¶VDFFRXQWLQJSROLFLHVH[FHSW
DVGHVFULEHGLQWKHQRWHVWRWKH)LQDQFLDO6WDWHPHQWVVLQFH-DQXDU\

Q

$XGLWRUV 7KH DXGLWRUV RI WKH &RPSDQ\ DUH LQGHSHQGHQW SXEOLF DFFRXQWDQWV DV
UHTXLUHGE\$SSOLFDEOH/DZVDQGWKHUHLVQRWQRZDQGWKHUHKDVQRWEHHQVLQFH
-DQXDU\DQ\UHSRUWDEOHHYHQW DVGHILQHGLQ1, ZLWKWKHDXGLWRUV
RIWKH&RPSDQ\


R

S

%RRNVDQG5HFRUGV
L

7KHILQDQFLDOERRNVUHFRUGVDQGDFFRXQWVRIWKH&RPSDQ\LQDOOPDWHULDO
UHVSHFWV L  KDYH EHHQ PDLQWDLQHG LQ DFFRUGDQFH ZLWK JRRG EXVLQHVV
SUDFWLFHVRQDEDVLVFRQVLVWHQWZLWKSULRU\HDUV LL DUHVWDWHGLQUHDVRQDEOH
GHWDLO DQG DFFXUDWHO\ DQG IDLUO\ UHIOHFW WKH PDWHULDO WUDQVDFWLRQV DQG
GLVSRVLWLRQVRIWKH$VVHWVRIWKH&RPSDQ\DQG LLL DFFXUDWHO\DQGIDLUO\
UHIOHFWWKHEDVLVIRUWKH)LQDQFLDO6WDWHPHQWV

LL

7KH FRUSRUDWH UHFRUGV DQG PLQXWH ERRNV RI WKH &RPSDQ\ KDYH EHHQ
PDLQWDLQHG LQ FRPSOLDQFH ZLWK $SSOLFDEOH /DZV DQG DUH FRPSOHWH DQG
DFFXUDWHLQDOOPDWHULDOUHVSHFWVDQGIXOODFFHVVWKHUHWRKDVEHHQSURYLGHG
WR WKH 3XUFKDVHU H[FHSW WKDW PLQXWHV RI FHUWDLQ UHFHQW PHHWLQJV RI WKH
%RDUG RI 'LUHFWRUV RU D FRPPLWWHH WKHUHRI KDYH QRW EHHQ SUHSDUHG RU
ILQDOL]HG DV DW $JUHHPHQW 'DWH SURYLGHG WKDW GHWDLOV RI WKH PDWWHUV
GLVFXVVHGDWVXFKPHHWLQJVKDYHEHHQGLVFORVHGLQZULWLQJWRWKH3XUFKDVHU
SULRUWRWKH$JUHHPHQW'DWH DQGLQFHUWDLQFDVHVPLQXWHVRIWKH%RDUGRI
'LUHFWRUVDQGFRPPLWWHHVRIWKH%RDUGRI'LUHFWRUVLQUHVSHFWRIVWUDWHJLF
PDWWHUVKDYHEHHQUHGDFWHGRUZLWKKHOG

$EVHQFHRI8QGLVFORVHG/LDELOLWLHV
L

LL




([FHSW IRU WKH 7UDQVDFWLRQ &RVWV DQG WKH (PSOR\HH 2EOLJDWLRQV DQG
H[FHSWDVVHWIRUWKLQWKH/HQGHU3D\RXW /HWWHUWKHUHDUHQROLDELOLWLHVRU
REOLJDWLRQV RI WKH &RPSDQ\ RI DQ\ NLQG ZKDWVRHYHU ZKHWKHU DFFUXHG
FRQWLQJHQWDEVROXWHGHWHUPLQHGGHWHUPLQDEOHRURWKHUZLVHRWKHUWKDQ
$

WKRVHOLDELOLWLHVRUREOLJDWLRQVVHWIRUWKRUDGHTXDWHO\SURYLGHGIRU
LQ WKH PRVW UHFHQW EDODQFH VKHHW DQG DVVRFLDWHG QRWHV WKHUHWR
LQFOXGHGLQWKH)LQDQFLDO6WDWHPHQWV WKH³%DODQFH6KHHW´ 

%

WKRVH OLDELOLWLHV RU REOLJDWLRQV LQFXUUHG LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVVDQGQRWUHTXLUHGWREHVHWIRUWKLQWKH%DODQFH6KHHWXQGHU
*$$3

&

WKRVH OLDELOLWLHV RU REOLJDWLRQV LQFXUUHG LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVV VLQFH WKH GDWH RI WKH %DODQFH 6KHHW DQG FRQVLVWHQW ZLWK
SDVWSUDFWLFHDQG

'

WKRVH OLDELOLWLHV RU REOLJDWLRQV WKDW ZRXOG QRW UHDVRQDEO\ EH
H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH D 0DWHULDO
$GYHUVH(IIHFWRUZKLFKZRXOGQRWSUHYHQWPDWHULDOO\LPSHGHRU
PDWHULDOO\GHOD\WKHFRQVXPPDWLRQRIWKH$UUDQJHPHQW

7KH SULQFLSDO DPRXQW RI DOO LQGHEWHGQHVV RI WKH &RPSDQ\ IRU ERUURZHG
PRQH\ LQFOXGLQJ SXUVXDQW WR WKH 'HEHQWXUHV WKH &UHGLW $JUHHPHQW
FDSLWDORUILQDQFLDOOHDVHVDQGOHWWHUVRIFUHGLW LQHDFKFDVHGHWHUPLQHGLQ
DFFRUGDQFH ZLWK *$$3  DV RI WKH $JUHHPHQW 'DWH LV QRW PRUH WKDQ




T

,QWHUQDO &RQWURO 2YHU )LQDQFLDO 5HSRUWLQJ 7KH &RPSDQ\ KDV HVWDEOLVKHG DQG
PDLQWDLQV D V\VWHP RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 6XFK LQWHUQDO
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LV HIIHFWLYH LQ SURYLGLQJ UHDVRQDEOH DVVXUDQFH
UHJDUGLQJ WKH UHOLDELOLW\ RI ILQDQFLDO UHSRUWLQJ DQG WKH SUHSDUDWLRQ RI ILQDQFLDO
VWDWHPHQWVIRUH[WHUQDOSXUSRVHVLQDFFRUGDQFHZLWK*$$3DQGLQFOXGHVSROLFLHV
DQG SURFHGXUHV WKDW L  SHUWDLQ WR WKH PDLQWHQDQFH RI UHFRUGV WKDW LQ UHDVRQDEOH
GHWDLO DFFXUDWHO\ DQG IDLUO\ UHIOHFW WUDQVDFWLRQV DQG DFTXLVLWLRQV DQG GLVSRVLWLRQV
RI WKH DVVHWV RI WKH &RPSDQ\ LL  DUH GHVLJQHG WR SURYLGH UHDVRQDEOH DVVXUDQFH
WKDW WUDQVDFWLRQV DUH UHFRUGHG DV QHFHVVDU\ WR SHUPLW SUHSDUDWLRQ RI ILQDQFLDO
VWDWHPHQWV LQ DFFRUGDQFH ZLWK *$$3 DQG WKDW UHFHLSWV DQG H[SHQGLWXUHV RI WKH
&RPSDQ\DUHEHLQJPDGHRQO\LQDFFRUGDQFHZLWKDXWKRUL]DWLRQVRIPDQDJHPHQW
DQG GLUHFWRUV RI WKH &RPSDQ\ DQG LLL  DUH GHVLJQHG WR SURYLGH UHDVRQDEOH
DVVXUDQFH UHJDUGLQJ SUHYHQWLRQ RU WLPHO\ GHWHFWLRQ RI XQDXWKRUL]HG DFTXLVLWLRQ
XVHRUGLVSRVLWLRQRIWKHDVVHWVRIWKH&RPSDQ\WKDWFRXOGKDYHDPDWHULDOHIIHFW
RQLWVILQDQFLDOVWDWHPHQWV([FHSWDVGLVFORVHGLQWKH3XEOLF5HFRUGSULRUWRWKH
$JUHHPHQW 'DWH WKHUH DUH QR VLJQLILFDQW GHILFLHQFLHV LQ WKH GHVLJQ RU RSHUDWLRQ
RIRUPDWHULDOZHDNQHVVHVLQWKHLQWHUQDOFRQWUROVRYHUILQDQFLDOUHSRUWLQJRIWKH
&RPSDQ\WKDWDUHUHDVRQDEO\OLNHO\WRPDWHULDOO\DQGDGYHUVHO\DIIHFWWKHDELOLW\
RIWKH&RPSDQ\WR UHFRUGSURFHVV VXPPDUL]HDQGUHSRUWILQDQFLDOLQIRUPDWLRQ
DQGWKHUHLVQRIUDXGZKHWKHURUQRWPDWHULDOWKDWLQYROYHVPDQDJHPHQWRURWKHU
(PSOR\HHV ZKR KDYH D VLJQLILFDQW UROH LQ WKH LQWHUQDO FRQWURO RYHU ILQDQFLDO
UHSRUWLQJRIWKH&RPSDQ\

U

$EVHQFHRI&HUWDLQ&KDQJHVRU(YHQWV([FHSWDVGLVFORVHGLQWKH3XEOLF5HFRUG
DQG H[FHSW IRU WKH $UUDQJHPHQW RU DQ\ DFWLRQ WDNHQ LQ DFFRUGDQFH ZLWK WKLV
$JUHHPHQWVLQFH-DQXDU\

V

L

WKH &RPSDQ\ KDV FRQGXFWHG LWV EXVLQHVV RQO\ LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVVVXEVWDQWLDOO\FRQVLVWHQWZLWKSDVWSUDFWLFH

LL

WKH&RPSDQ\KDVQRWDQGWRWKHNQRZOHGJHRIWKH&RPSDQ\QRGLUHFWRU
RIILFHU (PSOR\HH RU DXGLWRU RI WKH &RPSDQ\ KDV UHFHLYHG RU RWKHUZLVH
KDG RU REWDLQHG NQRZOHGJH RI DQ\ IUDXG PDWHULDO FRPSODLQW DOOHJDWLRQ
DVVHUWLRQ RU FODLP ZKHWKHU ZULWWHQ RU RUDO UHJDUGLQJ IUDXG RU WKH
DFFRXQWLQJRUDXGLWLQJSUDFWLFHVSURFHGXUHVPHWKRGRORJLHVRUPHWKRGVRI
WKH&RPSDQ\RULWVLQWHUQDODFFRXQWLQJFRQWUROV

5HJLVWUDWLRQ([HPSWLRQ2UGHUV/LFHQVHVHWF
L




7KH&RPSDQ\KDVREWDLQHGDQGLVLQFRPSOLDQFHZLWKDOOOLFHQVHVSHUPLWV
FHUWLILFDWHV FRQVHQWV RUGHUV JUDQWV UHJLVWUDWLRQV UHFRJQLWLRQ RUGHUV
H[HPSWLRQ UHOLHI RUGHUV QRDFWLRQ UHOLHI DQG RWKHU DXWKRUL]DWLRQV
LQFOXGLQJ LQ FRQQHFWLRQ ZLWK (QYLURQPHQWDO /DZV  IURP DQ\
*RYHUQPHQWDO$XWKRULW\QHFHVVDU\LQFRQQHFWLRQZLWKLWVEXVLQHVVDVLWLV
QRZEHLQJRUSURSRVHGWREHFRQGXFWHG FROOHFWLYHO\WKH³*RYHUQPHQWDO
$XWKRUL]DWLRQV´ H[FHSWZKHUHWKHIDLOXUHWRREWDLQRUEHLQFRPSOLDQFH
ZRXOG QRW LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH UHDVRQDEO\ EH H[SHFWHG WR
KDYH D 0DWHULDO $GYHUVH (IIHFW RQ WKH &RPSDQ\ 6XFK *RYHUQPHQWDO
$XWKRUL]DWLRQVDUHLQIXOOIRUFHDQGHIIHFWLQDFFRUGDQFHZLWKWKHLUWHUPV


DQG QR HYHQW KDV RFFXUUHG RU FLUFXPVWDQFH H[LVWV WKDW ZLWK RU ZLWKRXW
QRWLFHRUODSVHRIWLPH PD\FRQVWLWXWHRUUHVXOWLQDYLRODWLRQRIDQ\VXFK
*RYHUQPHQWDO $XWKRUL]DWLRQ H[FHSW ZKHUH WKH YLRODWLRQ ZRXOG QRW
LQGLYLGXDOO\RULQWKHDJJUHJDWHUHDVRQDEO\EHH[SHFWHGWRKDYHD0DWHULDO
$GYHUVH (IIHFW RQ WKH &RPSDQ\ 1R SURFHHGLQJV LQTXLULHV RU
LQYHVWLJDWLRQV DUH SHQGLQJ RU WR WKH NQRZOHGJH RI WKH &RPSDQ\
WKUHDWHQHG ZKLFK FRXOG UHVXOW LQ WKH UHYRFDWLRQ RU OLPLWDWLRQ RI DQ\
*RYHUQPHQWDO $XWKRUL]DWLRQ DQG DOO VWHSV KDYH EHHQ WDNHQ DQG ILOLQJV
PDGHRQDWLPHO\EDVLVZLWKUHVSHFWWRHDFK*RYHUQPHQWDO $XWKRUL]DWLRQ
DQGLWVUHQHZDOH[FHSWZKHUHWKHIDLOXUHWRWDNHVXFKVWHSVDQGPDNHVXFK
ILOLQJVZRXOGQRWLQGLYLGXDOO\RULQWKHDJJUHJDWHUHDVRQDEO\EHH[SHFWHG
WRKDYHD0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\




W

&RPSOLDQFHZLWK/DZV7KH&RPSDQ\LVQRWLQYLRODWLRQRIDQ\$SSOLFDEOH/DZV
ZKLFKYLRODWLRQZRXOGUHDVRQDEO\EHH[SHFWHGWRKDYHD0DWHULDO$GYHUVH(IIHFW
RQWKH&RPSDQ\7KHRSHUDWLRQVDQGEXVLQHVVRIWKH&RPSDQ\LVDQGKDVEHHQ
FRQGXFWHGLQFRPSOLDQFHZLWKDQGQRWLQYLRODWLRQRIDQ\$SSOLFDEOH/DZVRWKHU
WKDQ VXFK QRQFRPSOLDQFH RU YLRODWLRQ ZKLFK ZRXOG QRW LQGLYLGXDOO\ RU LQ WKH
DJJUHJDWH UHDVRQDEO\ EH H[SHFWHG WR KDYH D 0DWHULDO $GYHUVH (IIHFW RQ WKH
&RPSDQ\ RU ZRXOG PDWHULDOO\ GHOD\ RU LPSHGH WKH DELOLW\ RI WKH &RPSDQ\ WR
FRQVXPPDWHWKH7UDQVDFWLRQDQGWKH&RPSDQ\KDVQRWUHFHLYHGDQ\QRWLFHRIDQ\
YLRODWLRQRUDOOHJHGYLRODWLRQRIDQ\VXFK$SSOLFDEOH/DZVRWKHUWKDQZKHUHVXFK
QRWLFHZRXOGQRWUHDVRQDEO\EHH[SHFWHGWRKDYHD0DWHULDO$GYHUVH(IIHFWRQWKH
&RPSDQ\ RU ZRXOG PDWHULDOO\ GHOD\ RU LPSHGH WKH DELOLW\ RI WKH &RPSDQ\ WR
FRQVXPPDWHWKH7UDQVDFWLRQ

X

5HVWULFWLRQVRQ%XVLQHVV$FWLYLWLHV7KHUHLVQR2UGHUELQGLQJXSRQWKH&RPSDQ\
WKDW KDV RU FRXOG UHDVRQDEO\ EH H[SHFWHG WR KDYH WKH HIIHFW RI SURKLELWLQJ
UHVWULFWLQJRULPSDLULQJLWVEXVLQHVVRUDVVHWVRULQGLYLGXDOO\RULQWKHDJJUHJDWH
KDYHD0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\

Y

5HODWHG 3DUW\ 7UDQVDFWLRQV ([FHSW DV VHW IRUWK LQ WKH 3XEOLF 5HFRUG RWKHU WKDQ
WKH(PSOR\PHQW$JUHHPHQWVDQGWKH2SWLRQV,QFHQWLYH$ZDUGVDQGGLUHFWRUDQG
RIILFHU LQGHPQLW\ DJUHHPHQWV DQG DPRXQWV GXH DV QRUPDO VDODULHV DQG LQ
UHLPEXUVHPHQW RI RUGLQDU\ H[SHQVHV WKHUH DUH QR &RQWUDFWV DUUDQJHPHQWV
XQGHUVWDQGLQJV RU RWKHU WUDQVDFWLRQV LQFOXGLQJ ZLWK UHVSHFW WR ORDQV RU RWKHU
LQGHEWHGQHVV  FXUUHQWO\ LQ SODFH EHWZHHQ WKH &RPSDQ\ DQG L  DQ\ RIILFHU
GLUHFWRU(PSOR\HHRUDJHQWRIRUFRQVXOWDQWWRWKH&RPSDQ\ LL DQ\KROGHURI
UHFRUG RU EHQHILFLDO RZQHU RI  RU PRUH RI WKH YRWLQJ VHFXULWLHV RI WKH
&RPSDQ\ LLL  DQ\ DVVRFLDWH RU DIILOLDWH RI DQ\ VXFK 3HUVRQ RU LY  DQ\ RWKHU
3HUVRQ QRW GHDOLQJ DW DUP¶V OHQJWK ZLWK WKH &RPSDQ\ FROOHFWLYHO\ ³5HODWHG
3DUWLHV´  1R 5HODWHG 3DUW\ RZQV KDV RU LV HQWLWOHG WR DQ\ UR\DOW\ QHW SURILWV
LQWHUHVW FDUULHG LQWHUHVW RU DQ\ RWKHU (QFXPEUDQFHV RU FODLPV RI DQ\ QDWXUH
ZKDWVRHYHU ZKLFK DUH EDVHG RQ SURGXFWLRQ IURP WKH $VVHWV RI WKH &RPSDQ\ RU
DQ\UHYHQXHRUULJKWVDWWULEXWHGWKHUHWR

Z

5HVHUYHV 5HSRUW  7KH &RPSDQ\ KDV PDGH DYDLODEOH WR 0F'DQLHO SULRU WR WKH
LVVXDQFH RI WKH 0F'DQLHO 5HSRUW IRU WKH SXUSRVH RI SUHSDULQJ WKH 0F'DQLHO
5HSRUWDOOLQIRUPDWLRQUHTXHVWHGE\0F'DQLHOLQFRQQHFWLRQZLWKWKHSUHSDUDWLRQ


RI WKH 0F'DQLHO 5HSRUW LQFOXGLQJ ODQG GHVFULSWLRQV ZHOO GDWD IDFLOLWLHV DQG
LQIUDVWUXFWXUHRZQHUVKLSDQGRSHUDWLRQVIXWXUHGHYHORSPHQWSODQVDQGKLVWRULFDO
WHFKQLFDO DQG RSHUDWLQJ GDWD UHVSHFWLQJ WKH SULQFLSDO RLO DQG JDV $VVHWV RI WKH
&RPSDQ\ DQG LQ SDUWLFXODU DOO PDWHULDO LQIRUPDWLRQ UHVSHFWLQJ WKH LQWHUHVWV RI
WKH &RPSDQ\ LQ LWV SULQFLSDO RLO DQG JDV $VVHWV DQG UR\DOW\ EXUGHQV DQG QHW
SURILWVLQWHUHVWEXUGHQVWKHUHRQDQGVXFKLQIRUPDWLRQZDVDFFXUDWHDQGFRUUHFWLQ
DOO PDWHULDO UHVSHFWV DV DW WKH UHVSHFWLYH GDWHV WKHUHRI DQG GLG QRW RPLW DQ\
LQIRUPDWLRQQHFHVVDU\WRPDNHDQ\VXFKLQIRUPDWLRQSURYLGHGQRWPLVOHDGLQJDV
DWWKHUHVSHFWLYHGDWHVWKHUHRIDQGWKHUHKDVEHHQQR0DWHULDO$GYHUVH&KDQJHLQ
DQ\ RI WKH PDWHULDO LQIRUPDWLRQ VR SURYLGHG VLQFH WKH GDWH WKHUHRI 2WKHU WKDQ
FKDQJHV WR FRPPRGLW\ SULFHV DQG DV PD\ EH DWWULEXWDEOH WR SURGXFWLRQ RI WKH
UHVHUYHVVLQFHWKHGDWHRIWKH0F'DQLHO5HSRUWWKH&RPSDQ\KDVQRNQRZOHGJH
RID0DWHULDO$GYHUVH&KDQJHLQ DQ\SURGXFWLRQFRVWSULFHUHVHUYHVHVWLPDWHV
RI IXWXUH QHW SURGXFWLRQ UHYHQXHV RU RWKHU UHOHYDQW LQIRUPDWLRQ SURYLGHG WR
0F'DQLHO VLQFH WKH GDWH WKDW VXFK LQIRUPDWLRQ ZDV SURYLGHG 7KH &RPSDQ\
EHOLHYHV WKDW WKH 0F'DQLHO 5HSRUW UHDVRQDEO\ SUHVHQWV WKH TXDQWLW\ DQG SUHWD[
SUHVHQWZRUWKYDOXHVRIWKHFUXGHRLOQDWXUDOJDVOLTXLGVDQGQDWXUDOJDVUHVHUYHV
DWWULEXWDEOHWRWKHSURSHUWLHVHYDOXDWHGLQVXFKUHSRUWDVRIWKHHIIHFWLYHGDWHRIWKH
UHSRUWEDVHGXSRQLQIRUPDWLRQDYDLODEOHDWWKHWLPHVXFKUHVHUYHLQIRUPDWLRQZDV
SUHSDUHGDQGWKH&RPSDQ\EHOLHYHVWKDWDW WKH GDWHRIVXFKUHSRUWVXFKUHSRUW
GLG QRW DQG DV RI WKH $JUHHPHQW 'DWH H[FHSW ZLWK UHVSHFW WR FKDQJHV WR
FRPPRGLW\SULFHVDQG DVPD\EHDWWULEXWDEOHWRSURGXFWLRQRIWKHUHVHUYHVVLQFH
WKHGDWHRIVXFKUHSRUWVXFKUHSRUWGRHVQRW RYHUVWDWHWKHDJJUHJDWHTXDQWLW\RU
SUHWD[SUHVHQWZRUWKYDOXHVRIVXFKUHVHUYHVRUWKHHVWLPDWHGUHVHUYHVSURGXFLEOH
WKHUHIURP
[




(QYLURQPHQWDO0DWWHUV
L

1R ZULWWHQ QRWLFHV &ODLPV RUGHUV FRPSODLQWV RU SHQDOWLHV KDYH EHHQ
UHFHLYHG E\ WKH &RPSDQ\ DOOHJLQJ WKDW LW LV LQ YLRODWLRQ RI RU KDV DQ\
OLDELOLW\RUSRWHQWLDOOLDELOLW\XQGHUDQ\DSSOLFDEOH(QYLURQPHQWDO/DZRU
(QYLURQPHQWDO 3HUPLW DQG WKHUH DUH QR SURFHHGLQJV LQTXLULHV RU
LQYHVWLJDWLRQV RU WR WKH NQRZOHGJH RI WKH &RPSDQ\ DQ\ SURFHHGLQJV
LQTXLULHV RU LQYHVWLJDWLRQV WKUHDWHQHG DJDLQVW WKH &RPSDQ\ DOOHJLQJ D
YLRODWLRQ RI RU DQ\ OLDELOLW\ RU SRWHQWLDO OLDELOLW\ XQGHU DQ\ DSSOLFDEOH
(QYLURQPHQWDO /DZ RU (QYLURQPHQWDO 3HUPLW RU UHODWLQJ WR +D]DUGRXV
6XEVWDQFHVDVZRXOGEHUHDVRQDEO\H[SHFWHGWRKDYHLQGLYLGXDOO\RULQWKH
DJJUHJDWH D 0DWHULDO $GYHUVH (IIHFW DQG WR WKH NQRZOHGJH RI WKH
&RPSDQ\ WKHUH DUH QR IDFWV RU FLUFXPVWDQFHV WKDW UHDVRQDEO\ FRXOG EH
H[SHFWHGWRJLYHULVHWRDQ\VXFKQRWLFH&ODLPRUGHUFRPSODLQWSHQDOW\
SURFHHGLQJV LQTXLULHV RU LQYHVWLJDWLRQV DV ZRXOG EH UHDVRQDEO\ H[SHFWHG
WR KDYH LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH D 0DWHULDO $GYHUVH (IIHFW RU
SUHYHQWLPSHGHRUPDWHULDOO\GHOD\WKH7UDQVDFWLRQ

LL

7RWKHNQRZOHGJHRIWKH&RPSDQ\WKH&RPSDQ\KROGVDOORIWKHPDWHULDO
(QYLURQPHQWDO 3HUPLWV QHFHVVDU\ IRU LWV RSHUDWLRQV WR FRPSO\ ZLWK DOO
DSSOLFDEOH(QYLURQPHQWDO/DZV7KH&RPSDQ\LVQRWDZDUHRIDQ\UHDVRQ


WKDWDQ\VXFK(QYLURQPHQWDO3HUPLWVPLJKWEHUHYRNHGRUQRWUHQHZHGE\
DQ\*RYHUQPHQWDO$XWKRULW\




LLL

7RWKHNQRZOHGJHRIWKH&RPSDQ\WKHRSHUDWLRQVRIWKH&RPSDQ\DUHDQG
KDYH EHHQ FRQGXFWHG LQ PDWHULDO FRPSOLDQFH ZLWK DOO UHTXLUHG RU
DSSOLFDEOH(QYLURQPHQWDO/DZVDQG(QYLURQPHQWDO3HUPLWV

LY

7RWKHNQRZOHGJHRIWKH&RPSDQ\WKH&RPSDQ\KDVQRWLQDPDQQHUWKDW
LV FRQWUDU\ WR (QYLURQPHQWDO /DZV FDXVHG DQ\ 5HOHDVHV RQ DW IURP RU
XQGHU DQ\ UHDO RU LPPRYDEOH SURSHUW\ FXUUHQWO\ RU IRUPHUO\ RZQHG
RSHUDWHG RFFXSLHG RU RWKHUZLVH XWLOL]HG E\ WKH &RPSDQ\ DV ZRXOG EH
UHDVRQDEO\ H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH D 0DWHULDO
$GYHUVH(IIHFWRUZRXOGEHOLNHO\WRIRUPWKHEDVLVRIDQ\&ODLPDJDLQVW
WKH&RPSDQ\KDYLQJLQGLYLGXDOO\RULQWKHDJJUHJDWHD0DWHULDO$GYHUVH
(IIHFW

Y

7KH&RPSDQ\KDVQRWHLWKHUH[SUHVVO\RUE\RSHUDWLRQRI/DZDVVXPHG
UHVSRQVLELOLW\IRURUDJUHHGWRLQGHPQLI\RUKROGKDUPOHVVDQ\3HUVRQIRU
DQ\ OLDELOLW\ RU REOLJDWLRQ DULVLQJ XQGHU (QYLURQPHQWDO /DZ WKDW LV
UHDVRQDEO\ OLNHO\ WR IRUP WKH EDVLV RI DQ\ &ODLP DJDLQVW WKH &RPSDQ\
KDYLQJLQGLYLGXDOO\RULQWKHDJJUHJDWHD0DWHULDO$GYHUVH(IIHFW

YL

1HLWKHU WKH H[HFXWLRQ RI WKLV $JUHHPHQW QRU WKH FRQVXPPDWLRQ RI WKH
7UDQVDFWLRQ VKDOO UHTXLUH DQ\ PDWHULDO QRWLILFDWLRQ WR DQ\ *RYHUQPHQWDO
$XWKRULW\ RU WKH XQGHUWDNLQJ RI DQ\ LQYHVWLJDWLRQV RU UHPHGLDO DFWLRQV
SXUVXDQWWR(QYLURQPHQWDO/DZE\WKH&RPSDQ\

YLL

7KH &RPSDQ\ KDV PDGH DYDLODEOH DOO PDWHULDO HQYLURQPHQWDO UHSRUWV
LQYHVWLJDWLRQVVWXGLHVDXGLWVDQGRWKHUHQYLURQPHQWDOGRFXPHQWVWKDWDUH
LQ WKH &RPSDQ\¶V SRVVHVVLRQ RU FRQWURO DQG WKDW KDYH EHHQ FRPSOHWHG
ZLWKLQWKHSDVWWKUHH\HDUVWKDWUHODWHWRWKHRSHUDWLRQVRIWKH&RPSDQ\RU
DQ\UHDORULPPRYDEOHSURSHUW\FXUUHQWO\RUIRUPHUO\RZQHGRSHUDWHGRU
RFFXSLHGE\WKH&RPSDQ\

YLLL

7KHUHDUHQRWDQGWKH&RPSDQ\KDVQRWUHFHLYHGDVDWWKHGDWHKHUHRI
$

DQ\ RUGHUV RU GLUHFWLYHV IURP DQ\ *RYHUQPHQWDO $XWKRULW\ XQGHU
DQ\ /DZ UHODWLQJ WR WKH (QYLURQPHQW WKDW UHTXLUH DQ\ ZRUN
UHSDLUV FRQVWUXFWLRQ RU FDSLWDO H[SHQGLWXUHV ZLWK UHVSHFW WR WKH
$VVHWV RSHUDWHG E\ WKH &RPSDQ\ ZKHUH VXFK RUGHUV RU GLUHFWLYHV
KDYHQRWEHHQFRPSOLHGZLWKLQDOOPDWHULDOUHVSHFWVRU

%

DQ\ GHPDQGVRUQRWLFHV IURP DQ\ *RYHUQPHQWDO $XWKRULW\LVVXHG
XQGHU DQ\ /DZV UHODWLQJ WR WKH (QYLURQPHQW ZLWK UHVSHFW WR WKH
EUHDFK RI DQ\ /DZ UHODWLQJ WR WKH (QYLURQPHQW DSSOLFDEOH WR WKH
$VVHWV RSHUDWHG E\ WKH &RPSDQ\ LQFOXGLQJ LQ UHVSHFW RI WKH XVH
VWRUDJH WUHDWPHQW WUDQVSRUWDWLRQ KDQGOLQJ RU GLVSRVLWLRQ RI
HQYLURQPHQWDOFRQWDPLQDQWVRUWKHSURWHFWLRQRIWKH(QYLURQPHQW
ZKLFKGHPDQGRUQRWLFHUHPDLQVRXWVWDQGLQJRQWKHGDWHKHUHRI


\

$EVHQFHRI8QGLVFORVHG&KDQJHV([FHSWDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH
/HWWHUWKHUHKDVQRWEHHQDQ\PDWHULDOFKDQJHLQWKHFDSLWDODVVHWVOLDELOLWLHVRU
REOLJDWLRQV DEVROXWHDFFUXHGFRQWLQJHQWRURWKHUZLVH RIWKH&RPSDQ\IURPWKH
SRVLWLRQVHWIRUWKLQWKH)LQDQFLDO6WDWHPHQWV RWKHUWKDQDVKDYHEHHQGLVFORVHGLQ
WKH 3XEOLF 5HFRUG RQ RU SULRU WR $JUHHPHQW 'DWH  DQG WKH &RPSDQ\ KDV QRW
LQFXUUHGRUVXIIHUHGD0DWHULDO$GYHUVH&KDQJHVLQFH-DQXDU\ RWKHUWKDQ
DVKDYHEHHQGLVFORVHGLQWKH3XEOLF5HFRUGRQRUSULRUWR$JUHHPHQW'DWH DQG
VLQFH WKDW GDWH WKHUH KDYH EHHQ QR PDWHULDO IDFWV WUDQVDFWLRQV HYHQWV RU
RFFXUUHQFHVZKLFKZRXOGKDYHD0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\ZKLFK
KDYHQRWEHHQGLVFORVHGLQWKH3XEOLF5HFRUG

]

,QVXUDQFH3ROLFLHVRILQVXUDQFHWKDWDUHLQIRUFHDVRIWKH$JUHHPHQW'DWHQDPLQJ
WKH &RPSDQ\ DV DQ LQVXUHG DGHTXDWHO\ DQG UHDVRQDEO\ FRYHU DOO ULVNV DV DUH
SUXGHQWDQGFXVWRPDULO\FRYHUHGE\RLODQGJDVSURGXFHUVLQWKHLQGXVWU\LQZKLFK
WKH&RPSDQ\RSHUDWHVDQGKDYLQJUHJDUGWRWKHQDWXUHRIWKHULVNLQVXUHGDQGWKH
UHODWLYHFRVWRIREWDLQLQJLQVXUDQFHDGHTXDWHO\SURWHFWWKH&RPSDQ\¶V$VVHWVDQG
2SHUDWLRQV$OOVXFKSROLFLHVDUHDQGVKDOOUHPDLQLQIRUFHDQGHIIHFW DQGVKDOO
QRWEHFDQFHOOHGRURWKHUZLVHWHUPLQDWHGDVDUHVXOWRIWKH7UDQVDFWLRQ

DD

3URFHHGVRI&ULPH1HLWKHUWKH&RPSDQ\QRUWRWKH&RPSDQ\¶VNQRZOHGJHDQ\
RI LWV GLUHFWRUV RIILFHUV (PSOR\HHV FRQVXOWDQWV RU DJHQWV KDV GLUHFWO\ RU
LQGLUHFWO\ L  PDGH RU DXWKRUL]HG DQ\ FRQWULEXWLRQ SD\PHQW RU JLIW RI IXQGV RU
SURSHUW\WRDQ\RIILFLDOHPSOR\HHRUDJHQWRIDQ\JRYHUQPHQWDODJHQF\DXWKRULW\
RU LQVWUXPHQWDOLW\ RI DQ\ MXULVGLFWLRQ RU LL  PDGH DQ\ FRQWULEXWLRQ WR DQ\
FDQGLGDWHIRUSXEOLFRIILFHLQHLWKHUFDVHZKHUHHLWKHUWKHSD\PHQWRUWKHSXUSRVH
RI VXFK FRQWULEXWLRQ SD\PHQW RU JLIW ZDV LV RU ZRXOG EH SURKLELWHG XQGHU WKH
Corruption of Foreign Public Officials Act &DQDGD  WKH Proceeds of Crime
(Money Laundering) and Terrorist Financing Act &DQDGD WKHForeign Corrupt
Practice Act of 1977 8QLWHG 6WDWHV  WR WKH H[WHQW DSSOLFDEOH  RU WKH UXOHV DQG
UHJXODWLRQVSURPXOJDWHGWKHUHXQGHURUXQGHUDQ\RWKHUOHJLVODWLRQRIDQ\UHOHYDQW
MXULVGLFWLRQ FRYHULQJ D VLPLODU VXEMHFW PDWWHU DSSOLFDEOH WR WKH &RPSDQ\ DQG LWV
EXVLQHVV DVVHWV DQG RSHUDWLRQV DQG KDV LQVWLWXWHG DQG PDLQWDLQHG SROLFLHV DQG
SURFHGXUHVGHVLJQHGWRHQVXUHDQGZKLFKDUHUHDVRQDEO\H[SHFWHGWRFRQWLQXHWR
HQVXUHFRQWLQXHGFRPSOLDQFHZLWKVXFKOHJLVODWLRQ

EE

:KLVWOHEORZHU 5HSRUWLQJ $V RI WKH $JUHHPHQW 'DWH QR 3HUVRQ KDV UHSRUWHG
HYLGHQFH RI D YLRODWLRQ RI DQ\ $SSOLFDEOH 6HFXULWLHV /DZV EUHDFK RI ILGXFLDU\
GXW\ RU VLPLODU YLRODWLRQ E\ WKH &RPSDQ\ RU LWV RIILFHUV GLUHFWRUV (PSOR\HHV
FRQVXOWDQWVDJHQWVRULQGHSHQGHQWFRQWUDFWRUVWRDQRIILFHURIWKH&RPSDQ\WKH
DXGLWFRPPLWWHH RURWKHUFRPPLWWHHGHVLJQDWHGIRUWKDWSXUSRVH RIWKH%RDUGRI
'LUHFWRUVRUWKH%RDUGRI'LUHFWRUV

FF

$QWL&RUUXSWLRQ
L




1HLWKHU WKH &RPSDQ\ QRU WR WKH &RPSDQ\¶V NQRZOHGJH DQ\ RI LWV
GLUHFWRUV RIILFHUV (PSOR\HHV FRQVXOWDQWV RU DJHQWV KDV GLUHFWO\ RU
LQGLUHFWO\ $  PDGH RIIHUHG RU DXWKRUL]HG DQ\ FRQWULEXWLRQ SD\PHQW
SURPLVHDGYDQWDJHRUJLIWRIIXQGVRUSURSHUW\WRDQ\RIILFLDOHPSOR\HH
RUDJHQWRIDQ\JRYHUQPHQWDODJHQF\DXWKRULW\RULQVWUXPHQWDOLW\RIDQ\


MXULVGLFWLRQRUDQ\RIILFLDORIDQ\SXEOLFLQWHUQDWLRQDORUJDQL]DWLRQRU % 
PDGH DQ\ FRQWULEXWLRQ WR DQ\ FDQGLGDWH IRU SXEOLF RIILFH LQ HLWKHU FDVH
ZKHUH HLWKHU WKH SD\PHQW RU WKH SXUSRVH RI VXFK FRQWULEXWLRQ SD\PHQW
SURPLVH DGYDQWDJH RU JLIW ZRXOG YLRODWH RU ZDV RU ZRXOG EH SURKLELWHG
XQGHU $SSOLFDEOH /DZV LQFOXGLQJ WKH SULQFLSOHV GHVFULEHG LQ WKH
&RQYHQWLRQ RQ &RPEDWLQJ %ULEHU\ RI )RUHLJQ 3XEOLF 2IILFLDOV LQ
,QWHUQDWLRQDO %XVLQHVV 7UDQVDFWLRQVDQGWKH &RQYHQWLRQ¶V&RPPHQWDULHV
WKH U.S. Foreign Corrupt Practices Act of 1977 DV DPHQGHG WKH
Corruption of Foreign Public Officials Act &DQDGD  RU WKH Proceeds of
Crime (Money Laundering) and Terrorist Financing Act &DQDGD RUWKH
UXOHVDQGUHJXODWLRQVSURPXOJDWHGWKHUHXQGHUDVDSSOLFDEOH




LL

1R DFWLRQ VXLW RU SURFHHGLQJ E\ RU EHIRUH DQ\ FRXUW RU *RYHUQPHQWDO
$XWKRULW\RUDQ\DUELWUDWRULQYROYLQJWKH&RPSDQ\RU WR WKH&RPSDQ\¶V
NQRZOHGJHDQ\RILWVGLUHFWRUVRIILFHUV(PSOR\HHVFRQVXOWDQWVRUDJHQWV
LVSHQGLQJRUWKUHDWHQHGXQGHUDQ\DSSOLFDEOHILQDQFLDOUHFRUGNHHSLQJDQG
UHSRUWLQJ UHTXLUHPHQWV DQG XQGHU DOO DSSOLFDEOH PRQH\ ODXQGHULQJ ODZV
DQG VWDWXWHV DQG WKH UXOHV DQG UHJXODWLRQV WKHUHXQGHU DQG DQ\ UHODWHG RU
VLPLODU UXOHV UHJXODWLRQV RU JXLGHOLQHV LVVXHG DGPLQLVWHUHG RU HQIRUFHG
E\ DQ\ *RYHUQPHQWDO $XWKRULW\ ZKHWKHU LQ &DQDGD RU DQ\ RWKHU
MXULVGLFWLRQ

LLL

1RQH RI WKH &RPSDQ\ QRU WR WKH &RPSDQ\¶V NQRZOHGJH DQ\ GLUHFWRU
RIILFHU(PSOR\HHFRQVXOWDQWRUDJHQWRIWKH&RPSDQ\KDVEHHQRULVWKH
VXEMHFW RI DQ\ VDQFWLRQV DGPLQLVWHUHG E\ WKH 2IILFH RI )RUHLJQ $VVHWV
&RQWURORIWKH867UHDVXU\'HSDUWPHQW LQWKLV6HFWLRQ FF LLL RQO\
³2)$&´  LQFOXGLQJ EXW QRW OLPLWHG WR WKH GHVLJQDWLRQ DV D ³VSHFLDOO\
GHVLJQDWHG QDWLRQDO RU EORFNHG SHUVRQ´ WKHUHXQGHU  WKH *RYHUQPHQW RI
&DQDGD +HU 0DMHVW\¶V 7UHDVXU\ WKH (XURSHDQ 8QLRQ RU DQ\ RWKHU
UHOHYDQWVDQFWLRQVDXWKRULW\DQGWKH&RPSDQ\LVQRWLQYLRODWLRQRIDQ\RI
WKH HFRQRPLF VDQFWLRQV RI WKH 8QLWHG 6WDWHV DGPLQLVWHUHG E\ 2)$& RU
HFRQRPLFVDQFWLRQVRIDQ\RWKHUUHOHYDQWVDQFWLRQVDXWKRULW\RUDQ\ODZRU
H[HFXWLYH RUGHU UHODWLQJ WKHUHWR LQ WKLV 6HFWLRQ  FF LLL  RQO\ WKH
³(FRQRPLF6DQFWLRQV´ RULVFRQGXFWLQJEXVLQHVVZLWKDQ\3HUVRQVXEMHFW
WRDQ\(FRQRPLF6DQFWLRQV

GG

(TXLW\ 0RQHWL]DWLRQ 3ODQV 2WKHU WKDQ WKH 2SWLRQV DQG WKH ,QFHQWLYH $ZDUGV
WKHUHDUHQRRXWVWDQGLQJVWRFNDSSUHFLDWLRQULJKWVSKDQWRPHTXLW\SURILWVKDULQJ
SODQZKLFKDUHEDVHGXSRQWKHUHYHQXHYDOXHLQFRPHRUDQ\RWKHUDWWULEXWHRIWKH
&RPSDQ\

HH

7LWOH6XEMHFWWR3HUPLWWHG(QFXPEUDQFHV L WKH&RPSDQ\GRHVQRWKDYHUHDVRQ
WREHOLHYHWKDWWKH&RPSDQ\GRHVQRWKDYHJRRGDQGPDUNHWDEOHWLWOHWRWKH$VVHWV
RUWKHULJKWWRSURGXFHDQGVHOO3HWUROHXP6XEVWDQFHVIURPWKH/DQGV LL ZKLOH
WKH&RPSDQ\GRHVQRWZDUUDQWWLWOHWRWKH$VVHWVWKH&RPSDQ\GRHVUHSUHVHQWDQG
ZDUUDQW WKDW VXFK $VVHWV DUH IUHH DQG FOHDU RI DOO (QFXPEUDQFHV FUHDWHG E\
WKURXJKRUXQGHUWKH&RPSDQ\DQGWKH&RPSDQ\KDVQRWUHFHLYHGZULWWHQQRWLFH
RI DQ\ GHIDXOW RU SXUSRUWHG GHIDXOW XQGHU WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV LQ
ZKLFKWKH&RPSDQ\GHULYHVLWVLQWHUHVWVLQWKH$VVHWVWKDWKDYHQRWEHHQUHPHGLHG


LQDOOPDWHULDOUHVSHFWVRULIXQUHPHGLHGZRXOGLQWKHDJJUHJDWHKDYHD0DWHULDO
$GYHUVH(IIHFW RQWKH&RPSDQ\ LLL VXEMHFWWR WKHUHQWV FRYHQDQWV FRQGLWLRQV
DQGVWLSXODWLRQVLQWKH7LWOHDQG2SHUDWLQJ'RFXPHQWVWKH&RPSDQ\LVHQWLWOHGWR
KROGDQGHQMR\WKH$VVHWVZLWKRXWDQ\ODZIXOLQWHUUXSWLRQE\DQ\3HUVRQFODLPLQJ
E\ WKURXJK RU XQGHU WKH &RPSDQ\ DQG LY  WKHUH DUH QR GHIHFWV IDLOXUHV RU
LPSDLUPHQWVLQWKHWLWOHRI&RPSDQ\WRWKH$VVHWVZKHWKHURUQRWDQDFWLRQVXLW
SURFHHGLQJ RU LQTXLU\ LV SHQGLQJ RU WKUHDWHQHG LQ ZULWLQJ RU ZKHWKHU RU QRW
GLVFRYHUHG E\ DQ\ WKLUG SDUW\ ZKLFK LQ WKH DJJUHJDWH FRXOG KDYH D 0DWHULDO
$GYHUVH (IIHFW RQ [  WKH TXDQWLW\ DQG SUHWD[ SUHVHQW ZRUWK YDOXHV RI VXFK
$VVHWVDVUHIOHFWHGLQWKH0F'DQLHO5HSRUW \ WKHFXUUHQWSURGXFWLRQYROXPHVRI
WKH&RPSDQ\RU ] WKHFXUUHQWFDVKIORZRIWKH&RPSDQ\




II

1R 'HIDXOW 1RWLFHV 7KH &RPSDQ\ KDV QRW UHFHLYHG RU GHOLYHUHG DQ\ ZULWWHQ
QRWLFHVRIYLRODWLRQRUDOOHJHGYLRODWLRQRIDQ\PDWHULDOSURYLVLRQVRI$SSOLFDEOH
/DZVLQUHVSHFWRIWKH$VVHWV

JJ

&RPSOLDQFHZLWK7LWOHDQG2SHUDWLQJ'RFXPHQWV7KH&RPSDQ\KDVSHUIRUPHG
REVHUYHGDQGVDWLVILHGLQDOOPDWHULDOUHVSHFWVDOORILWVPDWHULDOGXWLHVOLDELOLWLHV
REOLJDWLRQVDQGFRYHQDQWVUHTXLUHGDVRIWKHGDWHKHUHRIWREHVDWLVILHGSHUIRUPHG
DQGREVHUYHGE\LWXQGHUDQGLVQRWLQGHIDXOWXQGHURULQEUHDFKRIDQ\PDWHULDO
SURYLVLRQRIDQ\7LWOHDQG2SHUDWLQJ'RFXPHQW

KK

3UHHPSWLYH5LJKWV([FHSWDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHUWKHUH
DUH QR RXWVWDQGLQJ ULJKWV RI ILUVW UHIXVDO RU RWKHU SUHHPSWLYH ULJKWV RI SXUFKDVH
ZKLFK HQWLWOH DQ\ 3HUVRQ WR DFTXLUH DQ\ RI WKH ULJKWV WLWOH LQWHUHVWV SURSHUW\
OLFHQVHVRU$VVHWVRU6KDUHVRIWKH&RPSDQ\WKDWZLOOEHWULJJHUHGRUDFFHOHUDWHG
E\WKH$UUDQJHPHQW

LL

$UHD RI 0XWXDO ,QWHUHVW 1RQH RI WKH $VVHWV LV VXEMHFW WR DQ DJUHHPHQW WKDW
SURYLGHVIRUDQDUHDRIPXWXDOLQWHUHVWRUDQDUHDRIH[FOXVLRQ

MM

3URFHVVLQJ DQG 7UDQVSRUWDWLRQ &RPPLWPHQWV $OO RI WKH 7UDQVSRUWDWLRQ
3URFHVVLQJ DQG 6DOH $JUHHPHQWV RI WKH &RPSDQ\ ZKLFK FDQQRW EH WHUPLQDWHG
ZLWKLQ  GD\V RU OHVV ZLWKRXW SHQDOW\ KDYH EHHQ GLVFORVHG LQ ZULWLQJ E\ WKH
&RPSDQ\ DQG WKH &RPSDQ\ RU DQ\ 3HUVRQ DFWLQJ RQ LWV EHKDOI KDV QR
7UDQVSRUWDWLRQ3URFHVVLQJDQG6DOH$JUHHPHQWVWRRUE\ZKLFKWKH&RPSDQ\RU
DQ\ 3HUVRQ DFWLQJ RQ LWV EHKDOI LV D SDUW\ RU LV ERXQG WKDW DUH DSSOLFDEOH WR WKH
SURGXFWLRQ RI 3HWUROHXP 6XEVWDQFHV IURP WKH /DQGV RU ODQGV SRROHG RU XQLWL]HG
WKHUHZLWKRUWRZKLFKWKH/DQGVRUODQGVSRROHGRUXQLWL]HGWKHUHZLWKKDYHEHHQ
GHGLFDWHG E\ WKH &RPSDQ\ RU DQ\ REOLJDWLRQV WR GHOLYHU VDOHV YROXPHV WR DQ\
RWKHU3HUVRQZKLFKFDQQRWEHWHUPLQDWHGLQGD\VRUOHVVZLWKRXWSHQDOW\

NN

2SHUDWLQJ3UDFWLFHV$OO2SHUDWLRQVSULRUWRWKHGDWHKHUHRILQUHVSHFWRIZKLFK
WKH&RPSDQ\ZDVRSHUDWRUZHUHFRQGXFWHGLQDOOPDWHULDOUHVSHFWVLQDFFRUGDQFH
ZLWKJHQHUDOO\DFFHSWHGRLODQGJDVLQGXVWU\SUDFWLFHVLQ&DQDGDDQG$SSOLFDEOH
/DZVLQHIIHFWDWWKHWLPHWKH2SHUDWLRQVZHUHFRQGXFWHGDQGWRWKH&RPSDQ\¶V
NQRZOHGJH DOO 2SHUDWLRQV SULRU WR WKH GDWH KHUHRI LQ UHVSHFW RI ZKLFK WKH
&RPSDQ\ ZDV QRW WKH RSHUDWRU ZHUH FRQGXFWHG LQ DOO PDWHULDO UHVSHFWV LQ


DFFRUGDQFHZLWKJHQHUDOO\DFFHSWHGRLODQGJDVLQGXVWU\SUDFWLFHV LQ&DQDGDDQG
$SSOLFDEOH/DZVLQHIIHFWDWWKHWLPHWKH2SHUDWLRQVZHUHFRQGXFWHG




OO

7DNHRU3D\2EOLJDWLRQV7KH&RPSDQ\GRHVQRWKDYHDQ\WDNHRUSD\REOLJDWLRQV
RIDQ\NLQGRUQDWXUHZKDWVRHYHU

PP

1R([SURSULDWLRQ6LQFH'HFHPEHURWKHUWKDQWKHH[SLUDWLRQRI/HDVHV
LQWKHRUGLQDU\FRXUVHQRDVVHWVRUSURSHUW\RIWKH&RPSDQ\KDYHEHHQWDNHQ
RU H[SURSULDWHG E\ DQ\ *RYHUQPHQWDO $XWKRULW\ QRU DV RI WKH $JUHHPHQW 'DWH
KDV DQ\ QRWLFH RU SURFHHGLQJ LQ UHVSHFW WKHUHRI EHHQ JLYHQ RU FRPPHQFHG RU
WKUHDWHQHGQRUWRWKHNQRZOHGJHRIWKH&RPSDQ\LVWKHUHDQ\LQWHQWRUSURSRVDO
WRJLYHDQ\VXFKQRWLFHRUWRFRPPHQFHDQ\VXFKSURFHHGLQJ

QQ

*RYHUQPHQW ,QFHQWLYHV $OO ILOLQJV PDGH E\ WKH &RPSDQ\ XQGHU ZKLFK LW KDV
UHFHLYHG RU LV HQWLWOHG WR JRYHUQPHQW LQFHQWLYHV KDYH EHHQ PDGH LQ FRPSOLDQFH
ZLWKDOO$SSOLFDEOH/DZVDQGFRQWDLQHGQRPLVUHSUHVHQWDWLRQVZKLFKFRXOGFDXVH
DQ\PDWHULDODPRXQWSUHYLRXVO\SDLGWRWKH&RPSDQ\RUSUHYLRXVO\DFFUXHGRQWKH
DFFRXQWV WKHUHRI WR EH UHFRYHUHG RU GLVDOORZHG $Q\ FUHGLWV SD\PHQWV RU RWKHU
EHQHILWV UHFHLYHG RU UHFHLYDEOH E\ WKH &RPSDQ\ SXUVXDQW WR DQ\ JRYHUQPHQWDO
EHQHILWRULQFHQWLYHSURJUDPLQFOXGLQJZLWKRXWOLPLWDWLRQDQ\UR\DOW\KROLGD\VRU
FUHGLWVWRDQ\WD[HVUR\DOWLHVRUJRYHUQPHQWDOSD\PHQWRUREOLJDWLRQVRWKHUZLVH
SD\DEOH KDYH EHHQ SURSHUO\ UHFHLYHG DQG LW KDV QRW UHFHLYHG DQ\ QRWLFH RI DQ\
FODLPWRWKHFRQWUDU\

RR

6XIILFLHQF\RI$VVHWV7KH$VVHWVDUHVXIILFLHQWIRUWKHFRQWLQXHGFRQGXFWRIWKH
&RPSDQ\¶VEXVLQHVVDIWHUWKH(IIHFWLYH'DWHLQVXEVWDQWLDOO\WKHVDPHPDQQHUDV
FRQGXFWHGLQWKHVL[PRQWKVSULRUWRWKH(IIHFWLYH'DWH7KH&RPSDQ\KDV&UHGLW
)DFLOLWLHVLQ WKHSULQFLSDO DPRXQWRIXSWR VXEMHFW WR DGUDZGRZQ
OLPLWRI XQOHVVWKH/HQGHUVRWKHUZLVHDJUHH 

SS

0DWHULDO&RQWUDFWV7KH&RPSDQ\KDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHU
D OLVW RI DOO RI WKH IROORZLQJ &RQWUDFWV LQ HIIHFW RQ WKH $JUHHPHQW 'DWH WKH
³0DWHULDO &RQWUDFWV´  FRUUHFW FXUUHQW DQG FRPSOHWH FRSLHV RI ZKLFK 0DWHULDO
&RQWUDFWVKDYHHDFKEHHQPDGHDYDLODEOHWRWKH3XUFKDVHULQWKH'DWD5RRP
L

DOO &RQWUDFWV FRQWDLQLQJ DQ\ ULJKWV RQ WKH SDUW RI DQ\ 3HUVRQ LQFOXGLQJ
MRLQW YHQWXUHSDUWQHUVRUHQWLWLHV WRDFTXLUHRLODQGJDV RURWKHUSURSHUW\
ULJKWVIURPWKH&RPSDQ\KDYLQJDYDOXHLQH[FHVVRIRWKHUWKDQ
DQ\ VXFK ULJKWV XQGHU RU SXUVXDQW WR WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV
DQGJLYHQLQWKHFXVWRPDU\DQGRUGLQDU\FRXUVHLQWKHRLODQGJDVEXVLQHVV
IRU ZKLFK QR FXUUHQW ULJKW RI DFTXLVLWLRQ H[LVWV RU ZRXOG EH WULJJHUHG E\
WKH7UDQVDFWLRQ

LL

DOO&RQWUDFWVFRQWDLQLQJDQ\ULJKWVRQWKHSDUWRIWKH&RPSDQ\WRDFTXLUH
RLO DQG JDV RU RWKHU SURSHUW\ ULJKWV IURP DQ\ 3HUVRQ KDYLQJ D YDOXH LQ
H[FHVVRI

LLL

DQ\ &RQWUDFW LQ UHVSHFW RI ZKLFK WKH DSSOLFDEOH WUDQVDFWLRQ KDV QRW \HW
EHHQFRQVXPPDWHGIRUWKHDFTXLVLWLRQRUGLVSRVLWLRQRIDVVHWVRUVHFXULWLHV


RU RWKHU HTXLW\ LQWHUHVWV RI DQRWKHU 3HUVRQ KDYLQJ D YDOXH LQ H[FHVV RI

LY

DQ\ VWDQGVWLOO RU VLPLODU &RQWUDFW FXUUHQWO\ UHVWULFWLQJ WKH DELOLW\ RI WKH
&RPSDQ\WRRIIHUWRSXUFKDVHRUSXUFKDVHWKHDVVHWVRUHTXLW\VHFXULWLHVRI
DQRWKHU3HUVRQ

Y

DOO &RQWUDFWV ZKLFK HQWLWOH D SDUW\ WR ULJKWV RI WHUPLQDWLRQ WKH WHUPV RU
FRQGLWLRQVRIZKLFKPD\RUZLOOEHDOWHUHGRUZKLFKHQWLWOHDSDUW\WRDQ\
IHHSD\PHQWSHQDOW\RULQFUHDVHGFRQVLGHUDWLRQLQ HDFKFDVHDVDUHVXOW
RIWKHH[HFXWLRQRIWKLV$JUHHPHQWWKHFRQVXPPDWLRQRIWKH7UDQVDFWLRQ
RUD³FKDQJHLQFRQWURO´RIWKH&RPSDQ\LQFOXGLQJZLWKRXWOLPLWDWLRQDQ\
VHLVPLFOLFHQVHRUVLPLODUDJUHHPHQWV

YL

DOO&RQWUDFWVSXUVXDQWWRZKLFKWKH&RPSDQ\ZLOORUPD\UHDVRQDEO\EH
H[SHFWHGWRUHVXOWLQDQREOLJDWLRQRIWKH&RPSDQ\WRH[SHQGPRUHWKDQ
DQ DJJUHJDWH RI  RU UHFHLYH RU EH HQWLWOHG WR UHFHLYH UHYHQXH RI
PRUHWKDQDQDJJUHJDWHRILQHLWKHUFDVHLQWKHQH[WPRQWKV

YLL

DOO &RQWUDFWV WKDW FRQWDLQ DQ\ QRQFRPSHWLWLRQ RU QRQVROLFLWDWLRQ
REOLJDWLRQV RURWKHUZLVH UHVWULFWVLQ DQ\PDWHULDO ZD\WKHEXVLQHVV RIWKH
&RPSDQ\ RU LQFOXGHV DQ\ H[FOXVLYH GHDOLQJ DUUDQJHPHQW RU DQ\ RWKHU
DUUDQJHPHQW WKDW JUDQWV DQ\ ULJKW RI ILUVW UHIXVDO RU ULJKW RI ILUVW RIIHU RU
VLPLODUULJKWRUWKDWOLPLWVRUSXUSRUWVWROLPLWLQDQ\PDWHULDOUHVSHFWWKH
DELOLW\RIWKH&RPSDQ\WRRZQRSHUDWHVHOOWUDQVIHUSOHGJHRURWKHUZLVH
GLVSRVHRIDQ\PDWHULDODVVHWVRUEXVLQHVV

YLLL

DQ\ &RQWUDFW WKDW UHODWHV WR LQGHEWHGQHVV IRU ERUURZHG PRQH\ DV
GHWHUPLQHG LQ DFFRUGDQFH ZLWK *$$3  RU WKDW UHODWHV WR WKH GLUHFW RU
LQGLUHFW JXDUDQWHH RU DVVXPSWLRQ E\ WKH &RPSDQ\ FRQWLQJHQW RU
RWKHUZLVH  RI DQ\ SD\PHQW RU SHUIRUPDQFH REOLJDWLRQV RI DQ\ RWKHU
3HUVRQ

L[

DQ\&RQWUDFWWKDWLVD'HULYDWLYH&RQWUDFW

[

DQ\ &RQWUDFW WKDW LV DQ DJHQF\ RU RWKHU DJUHHPHQW ZKLFK DOORZV D WKLUG
SDUW\ WR ELQGWKH&RPSDQ\RWKHUWKDQSRZHUVRIDWWRUQH\ JUDQWHGLQ WKH
RUGLQDU\FRXUVHRIEXVLQHVVLQUHVSHFWRIPDWWHUVZKLFKLQGLYLGXDOO\RULQ
WKHDJJUHJDWHDUHQRWPDWHULDOWRWKH&RPSDQ\RU

[L

DQ\ &RQWUDFW WKDW LV RWKHUZLVH PDWHULDO WR WKH &RPSDQ\ RU WKDW LI
WHUPLQDWHGRUPRGLILHGRULILWFHDVHGWREHLQHIIHFWZRXOGUHDVRQDEO\EH
H[SHFWHGWRKDYHD0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\

3URYLGHGWKDWDOOVXFK0DWHULDO&RQWUDFWVKDYHEHHQGXO\DXWKRUL]HGH[HFXWHGDQG
GHOLYHUHG E\ DOO RI WKH SDUWLHV WKHUHWR RWKHU WKDQ WKH &RPSDQ\ DQG WKDW DOO VXFK
0DWHULDO &RQWUDFWV FRQVWLWXWH OHJDO YDOLG DQG ELQGLQJ REOLJDWLRQV RI WKH SDUWLHV
WKHUHWRRWKHUWKDQWKH&RPSDQ\HQIRUFHDEOHDJDLQVWHDFKRIWKHPLQDFFRUGDQFH
ZLWKWKHLUUHVSHFWLYHWHUPVHDFKVXFK0DWHULDO&RQWUDFWFRQVWLWXWHVDOHJDOYDOLG




DQG ELQGLQJ REOLJDWLRQ RI WKH &RPSDQ\ HQIRUFHDEOH LQ DFFRUGDQFH ZLWK WKHLU
UHVSHFWLYHWHUPV$OO0DWHULDO&RQWUDFWVDUHLQIXOOIRUFHDQGHIIHFWDQGDUH RWKHU
WKDQDVFRQWHPSODWHGKHUHLQZLWKUHVSHFWWRWKHLPSOHPHQWDWLRQRIWKH1HZ&UHGLW
)DFLOLW\  XQDPHQGHG DV RI WKH $JUHHPHQW 'DWH DQG H[FHSW DV VHW IRUWK LQ WKH
&RPSDQ\ 'LVFORVXUH /HWWHU QR SDUW\ WKHUHWR LV LQ GHIDXOW LQ WKH REVHUYDQFH RU
SHUIRUPDQFH RI DQ\ WHUP RU REOLJDWLRQ WR EH SHUIRUPHG E\ LW XQGHU DQ\ VXFK
0DWHULDO &RQWUDFW DQG QR HYHQW KDV RFFXUUHG ZKLFK ZLWK WKH JLYLQJ RI QRWLFH RU
WKHSDVVDJHRIWLPHRUERWKZRXOGGLUHFWO\RULQGLUHFWO\FRQVWLWXWHVXFKDGHIDXOW
LQDQ\VXFKFDVHZKLFKEUHDFKRUGHIDXOWZRXOGUHDVRQDEO\EHH[SHFWHGWRKDYHD
0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\
TT




,QWHOOHFWXDO3URSHUW\
L

2WKHUWKDQLWVQDPHWKH&RPSDQ\GRHVQRWKDYHDQ\ULJKWWLWOHRULQWHUHVW
LQDQGWRQRUGRHVWKH&RPSDQ\KROGDQ\OLFHQVHLQUHVSHFWRIDQ\SDWHQWV
WUDGHPDUNV WUDGH QDPHV VHUYLFH PDUNV FRS\ULJKWV NQRZKRZ WUDGH
VHFUHWV VRIWZDUH WHFKQRORJ\ RU DQ\ RWKHU LQWHOOHFWXDO SURSHUW\ DQG
SURSULHWDU\ULJKWV WKDWDUHPDWHULDO WR WKHFRQGXFW RILWVEXVLQHVV DVQRZ
FRQGXFWHG

LL

$OO FRPSXWHU KDUGZDUH DQG WKHLU DVVRFLDWHG ILUPZDUH DQG RSHUDWLQJ
V\VWHPV DSSOLFDWLRQ VRIWZDUH GDWDEDVH HQJLQHV DQG SURFHVVHG GDWD
WHFKQRORJ\ LQIUDVWUXFWXUH DQG RWKHU FRPSXWHU V\VWHPV FROOHFWLYHO\ WKH
³7HFKQRORJ\´ UHTXLUHGLQFRQQHFWLRQZLWKWKHFRQGXFWRILWVEXVLQHVVDUH
UHDVRQDEO\VXIILFLHQWIRUFRQGXFWLQJLWVEXVLQHVVDVQRZFRQGXFWHG

LLL

7KH&RPSDQ\RZQVRUKDVYDOLGO\OLFHQVHG DQGLVQRWLQEUHDFKRIVXFK
OLFHQVHVLQDQ\PDWHULDOUHVSHFW VXFK7HFKQRORJ\DQGKDVVXIILFLHQWYLUXV
SURWHFWLRQDQGVHFXULW\PHDVXUHVLQSODFHLQUHODWLRQWRVXFK7HFKQRORJ\

LY

7KH &RPSDQ\ KDV UHDVRQDEO\ VXIILFLHQW EDFNXS V\VWHPV DQG DXGLW
SURFHGXUHV DQG GLVDVWHU UHFRYHU\ VWUDWHJLHV DGHTXDWH WR HQVXUH WKH
FRQWLQXLQJ DYDLODELOLW\ RI WKH IXQFWLRQDOLW\ SURYLGHG E\ WKH 7HFKQRORJ\
DQGKDYHRZQHUVKLSRIRUDYDOLGOLFHQVHWRWKHLQWHOOHFWXDOSURSHUW\ULJKWV
QHFHVVDU\WRDOORZWKHPWRFRQWLQXHWRSURYLGHWKHIXQFWLRQDOLW\SURYLGHG
E\WKH7HFKQRORJ\LQWKHHYHQWRIDQ\PDOIXQFWLRQRIWKH7HFKQRORJ\RU
RWKHUIRUPRIGLVDVWHUDIIHFWLQJWKH7HFKQRORJ\

UU

3HUVRQDO 3URSHUW\ 7KH &RPSDQ\ KDV JRRG DQG YDOLG WLWOH WR RU D YDOLG DQG
HQIRUFHDEOH OHDVHKROG LQWHUHVW LQ DOO SHUVRQDO SURSHUW\ RZQHG RU OHDVHG E\ LW RU
WKHP H[FHSW DV DUH QRW LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH PDWHULDO 1RQH RI WKH
&RPSDQ\ V RZQHUVKLS RI RU OHDVHKROG LQWHUHVW LQ DQ\ VXFK SHUVRQDO SURSHUW\ LV
VXEMHFWWRDQ\(QFXPEUDQFHVRWKHUWKDQ3HUPLWWHG(QFXPEUDQFHV

VV

&RPSDQ\ 3ODQV  7KH &RPSDQ\ KDV PDGH DYDLODEOH WR 3XUFKDVHU WUXH FRPSOHWH
DQGFRUUHFWFRSLHVRIDOO&RPSDQ\3ODQVDQGDQ\UHODWHGWUXVWDJUHHPHQWDQQXLW\
RULQVXUDQFHFRQWUDFWRURWKHUIXQGLQJYHKLFOHDQG






L

HDFK &RPSDQ\ 3ODQ KDV EHHQ PDLQWDLQHG DQG DGPLQLVWHUHG LQ PDWHULDO
FRPSOLDQFH ZLWK LWV WHUPV DQG LV WR WKH H[WHQW UHTXLUHG E\ $SSOLFDEOH
/DZV RU FRQWUDFW IXOO\ IXQGHG ZLWKRXW KDYLQJ DQ\ GHILFLW RU XQIXQGHG
DFWXDULDOOLDELOLW\RUDGHTXDWHSURYLVLRQKDVEHHQPDGHWKHUHIRU

LL

DOOUHTXLUHGHPSOR\HUFRQWULEXWLRQV XQGHUDQ\VXFK&RPSDQ\3ODQVKDYH
EHHQPDGHDQGWKHDSSOLFDEOHIXQGVKDYHEHHQIXQGHGLQDFFRUGDQFHZLWK
WKHWHUPVWKHUHRI

LLL

HDFK &RPSDQ\ 3ODQ WKDW LV UHTXLUHG RU LQWHQGHG WR EH TXDOLILHG XQGHU
$SSOLFDEOH/DZVRUUHJLVWHUHGRUDSSURYHGE\D*RYHUQPHQWDO$XWKRULW\
KDV EHHQ VR TXDOLILHG UHJLVWHUHG RU DSSURYHG E\ WKH DSSURSULDWH
*RYHUQPHQWDO$XWKRULW\DQGWRWKHNQRZOHGJHRIWKH&RPSDQ\QRWKLQJ
KDV RFFXUUHG VLQFH WKH GDWH RI WKH ODVW TXDOLILFDWLRQ UHJLVWUDWLRQ RU
DSSURYDOWKDWZRXOGUHDVRQDEO\EHH[SHFWHGWRDGYHUVHO\DIIHFWRUFDXVH
WKH DSSURSULDWH *RYHUQPHQWDO $XWKRULW\ WR UHYRNH VXFK TXDOLILFDWLRQ
UHJLVWUDWLRQRUDSSURYDO

LY

WKHUH DUH QR SHQGLQJ RU DQWLFLSDWHG PDWHULDO FODLPV DJDLQVW RU RWKHUZLVH
LQYROYLQJDQ\RIWKH&RPSDQ\3ODQVDQGQRVXLWDFWLRQRURWKHUOLWLJDWLRQ
H[FOXGLQJ FODLPV IRU EHQHILWV LQFXUUHG LQ WKH RUGLQDU\ FRXUVH RI WKH
&RPSDQ\3ODQDFWLYLWLHV KDVEHHQEURXJKWDJDLQVWRUZLWKUHVSHFWWRDQ\
&RPSDQ\3ODQ

Y

DOO PDWHULDO FXUUHQW REOLJDWLRQV RI WKH &RPSDQ\ UHJDUGLQJ WKH &RPSDQ\
3ODQVKDYHEHHQVDWLVILHG$OOSD\PHQWVFRQWULEXWLRQVSUHPLXPVRUWD[HV
UHTXLUHG WR EH PDGH RU SDLG E\ WKH &RPSDQ\ XQGHU WKH WHUPV RI HDFK
&RPSDQ\ 3ODQ RU E\ $SSOLFDEOH /DZV LQ UHVSHFW RI WKH &RPSDQ\ 3ODQV
KDYH EHHQ PDGH SURYLGHG IRU RU SDLG LQ D WLPHO\ IDVKLRQ LQ DFFRUGDQFH
ZLWK$SSOLFDEOH/DZVDQGLQDFFRUGDQFHZLWKWKHWHUPVRIWKHDSSOLFDEOH
&RPSDQ\3ODQ

YL

WKH&RPSDQ\GRHVQRWKDYHDQ\IRUPDOSODQRUKDVPDGHDQ\SURPLVHRU
FRPPLWPHQW ZKHWKHU OHJDOO\ ELQGLQJ RU QRW WR FUHDWH DQ\ DGGLWLRQDO
&RPSDQ\ 3ODQ RU WR LPSURYH RU FKDQJH WKH EHQHILWV SURYLGHG XQGHU DQ\
&RPSDQ\3ODQ

YLL

H[FHSW DV FRQWHPSODWHG E\ WKLV $JUHHPHQW QRQH RI WKH &RPSDQ\ 3ODQV
SURYLGH IRU EHQHILW LQFUHDVHV RU WKH DFFHOHUDWLRQ RI RU DQ LQFUHDVH LQ
VHFXULQJ RU IXQGLQJ REOLJDWLRQV WKDW DUH FRQWLQJHQW XSRQ RU ZLOO EH
WULJJHUHGE\WKHHQWHULQJLQWRRIWKLV$JUHHPHQWRUWKHFRPSOHWLRQRIWKH
7UDQVDFWLRQDQG

YLLL

QRQH RI WKH &RPSDQ\ 3ODQV SURYLGH EHQHILWV EH\RQG UHWLUHPHQW RU RWKHU
WHUPLQDWLRQ RI VHUYLFH WR (PSOR\HHV RU IRUPHU (PSOR\HHV RU WR WKH
EHQHILFLDULHV RUGHSHQGDQWV RIVXFK(PSOR\HHV DQGZKHUHWKHUHDUHVXFK
&RPSDQ\3ODQVHDFKVXFK&RPSDQ\3ODQPD\EHDPHQGHGRUWHUPLQDWHG
DWDQ\WLPHZLWKRXWLQFXUULQJDQ\OLDELOLW\WKHUHXQGHURWKHUWKDQLQUHVSHFW


RI &ODLPV RU REOLJDWLRQV LQFXUUHG RQ RU SULRU WR VXFK DPHQGPHQW RU
WHUPLQDWLRQ
WW

XX




&ROOHFWLYH$JUHHPHQWV
L

7KHUH H[LVWV QR FROOHFWLYH EDUJDLQLQJ DJUHHPHQW RU RWKHU ODERXU XQLRQ
FRQWUDFWDSSOLFDEOHWRWKH(PSOR\HHV

LL

7KH &RPSDQ\ KDV QRW UHFHLYHG DQ\ ZULWWHQ QRWLILFDWLRQ RI DQ\ XQIDLU
ODERXU SUDFWLFH FKDUJHV RU FRPSODLQWV SHQGLQJ EHIRUH DQ\ DJHQF\ KDYLQJ
MXULVGLFWLRQWKHUHIRUQRUDUHWKHUHDQ\FXUUHQWXQLRQUHSUHVHQWDWLRQFODLPV
LQYROYLQJ DQ\ (PSOR\HHV H[FHSW IRU DQ\ FKDUJHV FRPSODLQWV RU FODLPV
WKDW DUH XVXDO FRXUVH PDWWHUV DQG ZKLFK ZRXOG QRW KDYH D 0DWHULDO
$GYHUVH (IIHFW RQ WKH &RPSDQ\ RU RQ WKH DELOLW\ RI WKH &RPSDQ\ WR
FRQVXPPDWHWKH7UDQVDFWLRQ DQGWKH&RPSDQ\LVQRW DZDUHRIDQ\VXFK
WKUHDWHQHGFKDUJHVRUFODLPV

LLL

7KH &RPSDQ\ LV QRW DZDUH RI DQ\ XQLRQ RUJDQL]LQJ DFWLYLWLHV RU
SURFHHGLQJV LQYROYLQJ RU DQ\ SHQGLQJ SHWLWLRQV IRU UHFRJQLWLRQ RI D
ODERXUXQLRQRUDVVRFLDWLRQDVWKHH[FOXVLYHEDUJDLQLQJDJHQWIRURUZKHUH
WKHSXUSRVHLVWRRUJDQL]HDQ\JURXSRUJURXSVRIWKH(PSOR\HHV7KHUH
LVQRWFXUUHQWO\SHQGLQJZLWKUHJDUGWRDQ\RILWVIDFLOLWLHVDQ\SURFHHGLQJ
EHIRUH WKH DSSOLFDEOH DJHQF\ ZKHUHLQ DQ\ ODERXU RUJDQL]DWLRQ LV VHHNLQJ
UHSUHVHQWDWLRQRIDQ\(PSOR\HHV

LY

7KH &RPSDQ\ LV QRW DZDUH RI DQ\ VWULNHV ZRUN VWRSSDJHV ZRUN
VORZGRZQVRUORFNRXWVQRURIDQ\WKUHDWVWKHUHRIE\RUZLWKUHVSHFWWRDQ\
RIWKH(PSOR\HHV

Y

$V RI WKH GDWH KHUHRI WKH &RPSDQ\ LV QRW D PHPEHU RI DQ\ HPSOR\HU
PDQDJHPHQWWUDGHRULQGXVWU\DVVRFLDWLRQZLWKZKLFKWKH&RPSDQ\PD\
EH UHTXLUHG WR EDUJDLQ FROOHFWLYHO\ RQ RU FRQWULEXWH LQ UHVSHFW RI DQ\
WHUPVDQGFRQGLWLRQVRIHPSOR\PHQWDIIHFWLQJWKH(PSOR\HHV

(PSOR\HHV
L

7KH &RPSDQ\ KDV PDGH DYDLODEOH D OLVW RI DOO RI WKH GLUHFWRUV RIILFHUV
(PSOR\HHV DQG FRQVXOWDQWV RI WKH &RPSDQ\ DV RI WKH GDWH RI WKLV
$JUHHPHQW DQG WKH SRVLWLRQ FRPPHQFHPHQW GDWH ZLWK WKH &RPSDQ\
DQQXDO FRPSHQVDWLRQ DQG EHQHILWV UHVSHFWLYHO\ LQ DFFRUGDQFH ZLWK WKH
DSSOLFDEOH SULYDF\ /DZV  2WKHU WKDQ DV VHW IRUWK LQ WKH &RPSDQ\
'LVFORVXUH /HWWHU DV RI WKH GDWH KHUHRI WKH &RPSDQ\ KDV QR LQGLFDWLRQ
IURP DQ\ RIILFHUV (PSOR\HHV RU FRQVXOWDQWV RI WKH &RPSDQ\ WKDW KH RU
VKH LQWHQGV WR UHVLJQ UHWLUH RU WHUPLQDWH KLV RU KHU HQJDJHPHQW ZLWK WKH
&RPSDQ\ DV D UHVXOW RI D WUDQVDFWLRQ RI WKH W\SH FRQWHPSODWHG E\ WKLV
$JUHHPHQWRURWKHUZLVH

LL

7KH&RPSDQ\LVQRWDSDUW\WRDQ\SURFHHGLQJVXQGHUDQ\$SSOLFDEOH/DZ
UHODWLQJWR(PSOR\HHVRUIRUPHU(PSOR\HHVQRUWRWKHNQRZOHGJHRIWKH


&RPSDQ\ LV WKHUH DQ\ IDFWXDO RU OHJDO EDVLV RQ ZKLFK DQ\ VXFK
SURFHHGLQJVPLJKWEHFRPPHQFHG




LLL

([FHSWDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHUQRZULWWHQ&RQWUDFW
LQUHODWLRQWRDQ\(PSOR\HHFRQWDLQVDQ\VSHFLILFSURYLVLRQLQUHODWLRQWR
DQ\ (PSOR\HH¶V WHUPLQDWLRQ LQFOXGLQJ FKDQJH RI FRQWURO SURYLVLRQV  WKH
DSSOLFDWLRQRIZKLFKVKDOOEHWULJJHUHGE\WKH7UDQVDFWLRQ

LY

7KH&RPSDQ\LVRSHUDWLQJLQFRPSOLDQFHZLWKDOORFFXSDWLRQDOKHDOWKDQG
VDIHW\/DZVLQDOOPDWHULDOUHVSHFWVLQFRQQHFWLRQZLWKLWVEXVLQHVV7KHUH
DUH QR SHQGLQJ RU WKUHDWHQHG FKDUJHV DJDLQVW WKH &RPSDQ\ XQGHU
RFFXSDWLRQDOKHDOWKDQGVDIHW\/DZV7KHUHKDYHEHHQQRIDWDORUFULWLFDO
DFFLGHQWV ZKLFK KDYH RFFXUUHG LQ WKH FRXUVH RI WKH RSHUDWLRQ RI WKH
&RPSDQ\¶V EXVLQHVV ZKLFK LV UHDVRQDEO\ H[SHFWHG WR OHDG WR FKDUJHV
XQGHU $SSOLFDEOH /DZ  7KH &RPSDQ\ KDV FRPSOLHG ZLWK DQ\ 2UGHUV
GLUHFWLYHV MXGJPHQWV GHFUHHV LQMXQFWLRQV GHFLVLRQV UXOLQJV DZDUGV RU
ZULWVRIDQ\*RYHUQPHQWDO$XWKRULW\LVVXHGXQGHURFFXSDWLRQDOKHDOWKDQG
VDIHW\/DZV

Y

7KH&RPSDQ\LVLQFRPSOLDQFHLQDOOPDWHULDOUHVSHFWVZLWKDOO$SSOLFDEOH
/DZVUHJDUGLQJHPSOR\PHQWHPSOR\PHQWSUDFWLFHVWHUPVDQGFRQGLWLRQV
RI HPSOR\PHQW HPSOR\HH VDIHW\ DQG KHDOWK ZRUNHU FODVVLILFDWLRQ DQG
RWKHU7D[ZLWKKROGLQJVSURKLELWHGGLVFULPLQDWLRQHTXDOHPSOR\PHQWIDLU
HPSOR\PHQW SUDFWLFHV PHDO DQG UHVW SHULRGV LPPLJUDWLRQ VWDWXV
HPSOR\HH VDIHW\ DQG KHDOWK ZRUNHUV¶ FRPSHQVDWLRQ OHDYHV RI DEVHQFH
ZDJHV LQFOXGLQJRYHUWLPHZDJHV FRPSHQVDWLRQDQGKRXUVRIZRUNZLWK
UHVSHFW WR WKH (PSOR\HHV H[FHSW ZKHUH WKH IDLOXUH WR EH LQ FRPSOLDQFH
ZLWK VXFK DSSOLFDEOH /DZV ZRXOG QRW KDYH D 0DWHULDO $GYHUVH (IIHFW
7KHUH DUH QR &ODLPV SHQGLQJ RU WR WKH NQRZOHGJH RI WKH &RPSDQ\
WKUHDWHQHGDJDLQVWWKH&RPSDQ\EURXJKWE\RURQEHKDOIRIDQ\DSSOLFDQW
IRU HPSOR\PHQW DQ\ FXUUHQW RU IRUPHU HPSOR\HH RU DQ\ FODVV RI WKH
IRUHJRLQJ UHODWLQJ WR DQ\ VXFK /DZ RU UHJXODWLRQ RU DOOHJLQJ EUHDFK RI
DQ\ H[SUHVV RU LPSOLHG FRQWUDFW RI HPSOR\PHQW ZURQJIXO WHUPLQDWLRQ RI
HPSOR\PHQWXQIDLUODERXUSUDFWLFHRUDQ\RWKHUGLVFULPLQDWRU\ZURQJIXO
RUWRUWXRXV FRQGXFW LQFRQQHFWLRQZLWK WKHHPSOR\PHQWUHODWLRQVKLS7R
WKH NQRZOHGJH RI WKH &RPSDQ\ WKHUH DUH QR FKDUJHV LQYHVWLJDWLRQV
DGPLQLVWUDWLYH SURFHHGLQJV RU IRUPDO FRPSODLQWV RI GLVFULPLQDWLRQ
WKUHDWHQHG RU SHQGLQJ EHIRUH DQ\ *RYHUQPHQW $XWKRULW\ DJDLQVW WKH
&RPSDQ\SHUWDLQLQJWRDQ\(PSOR\HH

YL

7R WKH &RPSDQ\¶V NQRZOHGJH QR (PSOR\HH LV LQ EUHDFK RI DQ\ WHUP RI
DQ\ HPSOR\PHQW DJUHHPHQW QRQGLVFORVXUH DJUHHPHQW QRQFRPSHWLWLRQ
DJUHHPHQW ILGXFLDU\ GXW\ RU DQ\ UHVWULFWLYH FRYHQDQW WR D IRUPHU
HPSOR\HU UHODWLQJ WR WKH ULJKW RI DQ\ VXFK (PSOR\HH WR EH HPSOR\HG E\
WKH&RPSDQ\EHFDXVHRIWKHQDWXUHRIWKHEXVLQHVVFRQGXFWHGRUSUHVHQWO\
SURSRVHGWREHFRQGXFWHGE\WKH&RPSDQ\RUWRWKHXVHRIWUDGHVHFUHWVRU
SURSULHWDU\ LQIRUPDWLRQ RI RWKHUV H[FHSW DV ZRXOG QRW EH UHDVRQDEO\
H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH DJJUHJDWH D 0DWHULDO $GYHUVH
(IIHFW


YLL




(DFK 3HUVRQ SURYLGLQJ VHUYLFHV WR WKH &RPSDQ\ WKDW KDV EHHQ
FKDUDFWHUL]HG DV D FRQVXOWDQW RU LQGHSHQGHQW FRQWUDFWRU DQG QRW DQ
(PSOR\HHKDVEHHQSURSHUO\FKDUDFWHUL]HGDVVXFKDQGWKH&RPSDQ\GRHV
QRWKDYHDQ\OLDELOLW\RUREOLJDWLRQVLQFOXGLQJXQGHURURQDFFRXQWRIDQ\
&RPSDQ\3ODQDULVLQJRXWRIWKHKLULQJRUUHWHQWLRQRISHUVRQVWRSURYLGH
VHUYLFHV WR WKH &RPSDQ\ DQG WUHDWLQJ VXFK 3HUVRQV DV FRQVXOWDQWV RU
LQGHSHQGHQWFRQWUDFWRUVDQGQRWDV(PSOR\HHVRIWKH&RPSDQ\H[FHSWDV
ZRXOG QRW EH UHDVRQDEO\ H[SHFWHG WR KDYH LQGLYLGXDOO\ RU LQ WKH
DJJUHJDWHD0DWHULDO$GYHUVH(IIHFW

YY

(PSOR\PHQW$JUHHPHQWV([FHSWIRUWKH(PSOR\PHQW$JUHHPHQWVWKH&RPSDQ\
LV QRW D SDUW\ WR DQ\ ZULWWHQ &RQWUDFWV RI HPSOR\PHQW ZKLFK PD\ QRW EH
WHUPLQDWHG RQ PRUH WKDQ RQH PRQWK¶V QRWLFH H[FHSW XQGHU $SSOLFDEOH /DZV
UHODWLQJ WR HPSOR\PHQW PDWWHUV  RU ZKLFK SURYLGH IRU SD\PHQWV RFFXUULQJ RQ D
FKDQJH RI FRQWURO RI WKH &RPSDQ\ DQG H[FHSW DV RWKHUZLVH SHUPLWWHG E\ WKLV
$JUHHPHQWWKH&RPSDQ\ZLOOQRWEHFRPHDSDUW\WRDQ\HPSOR\PHQWDJUHHPHQW
RUWRDQ\ZULWWHQSROLF\DJUHHPHQWREOLJDWLRQRUXQGHUVWDQGLQJ DQGIRUJUHDWHU
FHUWDLQW\WRDQ\DPHQGPHQWWRDQ\RIWKHIRUHJRLQJ ZKLFKFRQWDLQVDQ\VSHFLILF
DJUHHPHQW DV WR QRWLFH RI WHUPLQDWLRQ RU VHYHUDQFH SD\ LQ OLHX WKHUHRI RU ZKLFK
FDQQRW EH WHUPLQDWHG ZLWKRXW FDXVH XSRQ JLYLQJ UHDVRQDEOH QRWLFH DV PD\ EH
LPSOLHG E\ $SSOLFDEOH /DZV RU ZKLFK FUHDWHV ULJKWV LQ UHVSHFW RI ORVV RU
WHUPLQDWLRQ RI RIILFH RU HPSOR\PHQW LQ UHODWLRQ WR WKH $UUDQJHPHQW RU ZKLFK
FRQWDLQVDQ\VSHFLILFDJUHHPHQWDVWRREOLJDWLRQVDULVLQJRQDFKDQJHRIFRQWURORU
DVWRQRWLFHRIWHUPLQDWLRQRUVHYHUDQFHSD\LQOLHXWKHUHRISULRUWRWKH(IIHFWLYH
7LPH 7KH &RPSDQ\ KDV SURYLGHG WUXH DQG FRUUHFW FRSLHV RI WKH (PSOR\PHQW
$JUHHPHQWVDQGDPHQGPHQWVWKDWKDYHEHHQPDGHSULRUWRWKH$JUHHPHQW'DWHLI
DQ\ WR WKH 3XUFKDVHU DQG QR DGGLWLRQDO DPHQGPHQWV WR VXFK (PSOR\PHQW
$JUHHPHQWVKDYHEHHQPDGHRUDJUHHGWRE\WKHSDUWLHVWKHUHWR

ZZ

%URNHUV DQG )LQGHUV ([FHSW DV VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU WKH
&RPSDQ\KDVQRWUHWDLQHGQRUZLOOLWUHWDLQDQ\ILQDQFLDODGYLVRUEURNHUDJHQWRU
ILQGHURUSDLG RU DJUHHG WR SD\DQ\ ILQDQFLDODGYLVRUEURNHUDJHQW RUILQGHURQ
DFFRXQWRIWKLV$JUHHPHQWRUWKH7UDQVDFWLRQ7KH&RPSDQ\KDVPDGHDYDLODEOH
WR WKH 3XUFKDVHU WUXH DQG FRPSOHWH FRSLHV RI LWV DJUHHPHQWV ZLWK DQ\ VXFK
DGYLVRUVLQWKH'DWD5RRP

[[

'HULYDWLYH&RQWUDFWV2WKHUWKDQDVVHWIRUWKLQWKH3XEOLF5HFRUGWKH&RPSDQ\
KDVQRREOLJDWLRQVRUOLDELOLWLHVGLUHFWRULQGLUHFWYHVWHGRUFRQWLQJHQWLQUHVSHFW
RIDQ\'HULYDWLYH&RQWUDFW

\\

1R/LPLWDWLRQ2WKHUWKDQDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHUWKHUHLV
QR QRQFRPSHWLWLRQ QRQVROLFLWDWLRQ H[FOXVLYLW\ RU RWKHU VLPLODU DJUHHPHQW
FRPPLWPHQW RU XQGHUVWDQGLQJ LQ SODFH WR ZKLFK WKH &RPSDQ\ LV D SDUW\ RU E\
ZKLFK LW LV RWKHUZLVH ERXQG WKDW ZRXOG QRZ RU KHUHDIWHU LQ DQ\ ZD\ OLPLW WKH
EXVLQHVV RU RSHUDWLRQV RI WKH &RPSDQ\ LQ D SDUWLFXODU PDQQHU RU WR D SDUWLFXODU
ORFDOLW\ RU JHRJUDSKLF UHJLRQ RU IRU D OLPLWHG SHULRG RI WLPH DQG WKH H[HFXWLRQ
GHOLYHU\ DQG SHUIRUPDQFH RI WKLV $JUHHPHQW GRHV QRW DQG ZLOO QRW UHVXOW LQ WKH
UHVWULFWLRQRIWKH&RPSDQ\IURPHQJDJLQJLQLWVEXVLQHVVRUIURPFRPSHWLQJZLWK
DQ\3HUVRQRULQDQ\JHRJUDSKLFDUHD






]]

%RDUG $SSURYDO %DVHG XSRQ DPRQJ RWKHU WKLQJV WKH RSLQLRQ RI 3HWHUV  &R
/LPLWHG WKH %RDUG RI 'LUHFWRUV KDV XQDQLPRXVO\ L  GHWHUPLQHG WKDW WKH
$UUDQJHPHQWLVLQWKHEHVWLQWHUHVWVRIWKH&RPSDQ\DQGWKH6HFXULW\KROGHUV LL 
DSSURYHG WKLV $JUHHPHQW DQG WKH 7UDQVDFWLRQ LLL  GHWHUPLQHG WKDW WKH
FRQVLGHUDWLRQWREHUHFHLYHGE\WKH6HFXULW\KROGHUVLVIDLUWRWKH6HFXULW\KROGHUV
DQG LY  UHVROYHG WR UHFRPPHQG WKDW WKH 6HFXULW\KROGHUV YRWH LQ IDYRXU RI WKH
$UUDQJHPHQW

DDD

5LJKWV 3ODQV 7KH &RPSDQ\ GRHV QRW KDYH DQG ZLOO QRW LPSOHPHQW DQ\
VKDUHKROGHUULJKWVSODQRUDQ\RWKHUIRUPRISODQ&RQWUDFWRULQVWUXPHQWWKDWZLOO
WULJJHUDQ\ULJKWVWRDFTXLUH6KDUHVRURWKHUVHFXULWLHVRIWKH&RPSDQ\RUULJKWV
HQWLWOHPHQWV RU SULYLOHJHV LQ IDYRXU RI DQ\ 3HUVRQ XSRQ WKH HQWHULQJ LQWR RI WKLV
$JUHHPHQW RU LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW ZLWK WKH H[FHSWLRQ RI WKH
2SWLRQ3ODQDQGWKH,QFHQWLYH3ODQ

EEE

$EVHQFH RI *XDUDQWHHV DQG ,QGHPQLILFDWLRQ 2WKHU WKDQ WKH LQGHPQLILFDWLRQ RI
GLUHFWRUVDQGRIILFHUVLQDFFRUGDQFHZLWKH[LVWLQJLQGHPQLILFDWLRQDJUHHPHQWVWKH
E\ODZVRIWKH&RPSDQ\RU$SSOLFDEOH /DZVDQGRWKHUWKDQVWDQGDUGLQGHPQLW\
DJUHHPHQWV LQ XQGHUZULWLQJ DQG DJHQF\ DJUHHPHQWV FUHGLW IDFLOLWLHV WUDQVIHU
DJHQW DQG UHJLVWUDU DJUHHPHQWV DQG LQ WKH RUGLQDU\ FRXUVH SURYLGHG WR VHUYLFH
SURYLGHUVRUSXUVXDQWWRWKH7LWOHDQG2SHUDWLQJ'RFXPHQWVWKH&RPSDQ\KDVQRW
JXDUDQWHHGHQGRUVHGDVVXPHGLQGHPQLILHGRUDFFHSWHGDQ\UHVSRQVLELOLW\IRURU
KDVRUZLOOJXDUDQWHHHQGRUVHDVVXPHLQGHPQLI\RUDFFHSWDQ\UHVSRQVLELOLW\IRU
FRQWLQJHQWO\RURWKHUZLVHDQ\LQGHEWHGQHVVRUWKHSHUIRUPDQFHRIDQ\REOLJDWLRQ
RIDQ\3HUVRQ

FFF

3D\PHQWV WR (PSOR\HHV HWF 7KH &RPSDQ\ KDV ZLWKKHOG IURP HDFK SD\PHQW
PDGHWRDQ\RILWVSUHVHQWRUIRUPHU(PSOR\HHVRIILFHUVRUGLUHFWRUVRUWRRWKHU
3HUVRQVDOODPRXQWVUHTXLUHGE\/DZRUDGPLQLVWUDWLYHSUDFWLFHWREHZLWKKHOGE\
LWRQDFFRXQWRILQFRPHWD[HVSHQVLRQSODQFRQWULEXWLRQVHPSOR\PHQWLQVXUDQFH
SUHPLXPVHPSOR\HUKHDOWKWD[HVDQGVLPLODU7D[HVDQGOHYLHVDQGKDVUHPLWWHG
VXFKZLWKKHOGDPRXQWVZLWKLQWKHUHTXLUHGWLPHWRWKHDSSURSULDWH*RYHUQPHQWDO
$XWKRULW\7KH&RPSDQ\KDVFKDUJHGFROOHFWHGDQGUHPLWWHGRQDWLPHO\EDVLVDOO
VDOHV JRRGV DQG VHUYLFHV YDOXHDGGHG DQG RWKHU FRPPRGLW\ 7D[HV DV UHTXLUHG
XQGHU$SSOLFDEOH/DZVRQDQ\VDOHVXSSO\RUGHOLYHU\PDGHE\WKHP

GGG

1R5HGXFWLRQRI,QWHUHVWV([FHSWDVLVUHIOHFWHGLQWKH0F'DQLHO5HSRUWQRQHRI
WKH$VVHWVDUHVXEMHFWWRUHGXFWLRQE\UHIHUHQFHWRSD\RXWRIRUSURGXFWLRQSHQDOW\
RQDQ\:HOORURWKHUZLVHRUWRFKDQJHWRDQLQWHUHVWRIDQ\RWKHUVL]HRUQDWXUHE\
YLUWXH RI RU WKURXJK DQ\ ULJKW RU LQWHUHVW JUDQWHG E\ WKURXJK RU XQGHU WKH
&RPSDQ\ ZKLFK ZRXOG LQ WKH DJJUHJDWH KDYH D 0DWHULDO $GYHUVH (IIHFW RQ WKH
&RPSDQ\

HHH

5R\DOWLHV 5HQWDOV DQG 7D[HV 3DLG 7R WKH NQRZOHGJH RI WKH &RPSDQ\ DOO
UR\DOWLHVDQGDOODGYDORUHPSURSHUW\SURGXFWLRQVHYHUDQFHDQGVLPLODU7D[HV
DVVHVVPHQWDQGUHQWDOVSD\DEOHRQRUEHIRUHWKH$JUHHPHQW'DWHDQGEDVHGRQRU
PHDVXUHG E\ WKH &RPSDQ\¶V RZQHUVKLS RI WKH $VVHWV WKH SURGXFWLRQ RI
3HWUROHXP6XEVWDQFHVIURPWKH$VVHWVRUWKHUHFHLSWRISURFHHGVWKHUHIURPXQGHU
WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV SHUWDLQLQJ WR WKH $VVHWV DQG DOO DG YDORUHP


SURSHUW\SURGXFWLRQVHYHUDQFHDQGVLPLODU7D[HVDQGDVVHVVPHQWVEDVHGXSRQRU
PHDVXUHG E\ WKH RZQHUVKLS RI VXFK DVVHWV RU WKH SURGXFWLRQ RI 3HWUROHXP
6XEVWDQFHVGHULYHGWKHUHIURPRUDOORFDWHGWKHUHWRRUWKHSURFHHGVRIVDOHVWKHUHRI
SD\DEOHRQRUEHIRUHWKH$JUHHPHQW'DWHKDYHEHHQSURSHUO\SDLGLQIXOODQGLQD
WLPHO\ PDQQHU H[FHSW WR WKH H[WHQW WKDW VXFK QRQSD\PHQW ZRXOG QRW LQ WKH
DJJUHJDWHKDYHD0DWHULDO$GYHUVH(IIHFWRQ [ WKHTXDQWLW\DQGSUHWD[SUHVHQW
ZRUWK YDOXHV RI WKH $VVHWV DV UHIOHFWHG LQ WKH 0F'DQLHO 5HSRUW \  WKH FXUUHQW
SURGXFWLRQYROXPHVRIWKH&RPSDQ\RU ] WKHFXUUHQWFDVKIORZRIWKH&RPSDQ\
III

-RLQW 9HQWXUH RU 5R\DOW\ $XGLWV  7KHUH DUH QR RQJRLQJ RU SURSRVHG L  MRLQW
YHQWXUH DXGLWV E\ D WKLUG SDUW\ XQGHU WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV LL 
UR\DOW\ DXGLWV E\ DQ\ RZQHU SXUVXDQW WR WKH 7LWOH DQG 2SHUDWLQJ 'RFXPHQWV RU
LLL RWKHUZLVHUHODWLQJWRWKH$VVHWV

JJJ

7LWOH WR )DFLOLWLHV ([FHSW IRU 3HUPLWWHG (QFXPEUDQFHV WKH &RPSDQ\ KDV JRRG
DQGPDUNHWDEOHWLWOHWRWKH)DFLOLWLHVIUHHDQGFOHDURIDOO(QFXPEUDQFHV

KKK

3URGXFWLRQ$OORZDEOHVDQG3URGXFWLRQ3HQDOWLHV
L

7R LWV NQRZOHGJH QRQH RI WKH :HOOV LQ ZKLFK WKH &RPSDQ\ KROGV DQ
LQWHUHVWKDYHEHHQSURGXFHGLQH[FHVVRIDSSOLFDEOHSURGXFWLRQDOORZDEOHV
LPSRVHGE\DQ\$SSOLFDEOH/DZVRUDQ\*RYHUQPHQWDO$XWKRULW\DQGWKH
&RPSDQ\ KDV QR NQRZOHGJH RI DQ\ LPSHQGLQJ FKDQJH LQ SURGXFWLRQ
DOORZDEOHV LPSRVHG E\ DQ\ $SSOLFDEOH /DZV RU DQ\ *RYHUQPHQWDO
$XWKRULW\WKDWPD\EHDSSOLFDEOHWRDQ\RIWKH:HOOVLQZKLFKLWKROGVDQ
LQWHUHVW RWKHU WKDQ FKDQJHV RI JHQHUDO DSSOLFDWLRQ LQ WKH MXULVGLFWLRQ LQ
ZKLFKVXFK:HOOVDUHVLWXDWHDQG

LL

7KH&RPSDQ\KDVQRWUHFHLYHGQRWLFHRIDQ\SURGXFWLRQSHQDOW\RUVLPLODU
SURGXFWLRQ UHVWULFWLRQ RI  DQ\ QDWXUH LPSRVHG RU WR EH LPSRVHG E\ DQ\
*RYHUQPHQWDO $XWKRULW\ LQFOXGLQJ JDV RLO UDWLR RII WDUJHW DQG
RYHUSURGXFWLRQ SHQDOWLHV LPSRVHG E\ DQ\ *RYHUQPHQWDO $XWKRULW\ WKDW
PD\ EH DSSOLFDEOH DQG WR LWV NQRZOHGJH QRQH RI WKH :HOOV LQ ZKLFK LW
KROGVDQLQWHUHVWLVVXEMHFWWRDQ\VXFKSHQDOW\RUUHVWULFWLRQ

H[FHSW LQ HLWKHU FDVH WR WKH H[WHQW WKDW VXFK HYHQWV ZRXOG QRW LQ WKH DJJUHJDWH
KDYHD0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\




LLL

3URSULHWDU\5LJKWV6HLVPLF'DWD7KH&RPSDQ\KDVJRRGYDOLGDQGPDUNHWDEOH
WLWOHWRLWVSURSULHWDU\6HLVPLF'DWD$OLVWRIWKHQRQSURSULHWDU\6HLVPLF'DWDKDV
EHHQSURYLGHGWRWKH3XUFKDVHUE\WKH&RPSDQ\ WKH³6HLVPLF'DWD/LVW´ 7KH
&RPSDQ\KDVDYDOLGULJKWRUOLFHQFHWRXVHRUYLHZ DVGHVFULEHGLQWKH6HLVPLF
'DWD /LVW  DOO RI WKH 6HLVPLF 'DWD GHVFULEHG LQ WKH 6HLVPLF 'DWD /LVW LQ
DFFRUGDQFHZLWKDQGVXEMHFWWRWKHWHUPVRIWKHDJUHHPHQWVSHUWDLQLQJWKHUHWR

MMM

2SHUDWLRQ DQG &RQGLWLRQ RI :HOOV $OO :HOOV LQ ZKLFK WKH &RPSDQ\ KROGV DQ
LQWHUHVW


L

IRUZKLFKWKH&RPSDQ\ZDVRULVRSHUDWRUZHUHRUKDYHEHHQGULOOHGDQG
LI DQG DV DSSOLFDEOH FRPSOHWHG RSHUDWHG DQG DEDQGRQHG DQG LI
DEDQGRQHG SOXJJHG DQG DEDQGRQHG DQG WKH ZHOOVLWH WKHUHIRU SURSHUO\
UHVWRUHG  LQ DFFRUGDQFH ZLWK JRRG DQG SUXGHQW RLO DQG JDV LQGXVWU\
SUDFWLFHVLQ&DQDGDDQGDOO$SSOLFDEOH/DZVDQG

LL

IRU ZKLFK WKH &RPSDQ\ ZDV QRW RU LV QRW RSHUDWRU WR WKH &RPSDQ\¶V
NQRZOHGJHZHUHRUKDYHEHHQGULOOHGDQGLIDQGDVDSSOLFDEOHFRPSOHWHG
RSHUDWHG DQG DEDQGRQHG DQG LI DEDQGRQHG SOXJJHG DQG DEDQGRQHG DQG
WKH ZHOOVLWH WKHUHIRU SURSHUO\ UHVWRUHG  LQ DFFRUGDQFH ZLWK JRRG DQG
SUXGHQWRLODQGJDVLQGXVWU\SUDFWLFHVLQ&DQDGDDQGDOO$SSOLFDEOH/DZV

H[FHSWLQHLWKHUFDVHWRWKHH[WHQWWKDWVXFKQRQFRPSOLDQFHZLWKSUXGHQWRLODQG
JDV LQGXVWU\ SUDFWLFHV RU $SSOLFDEOH /DZV ZRXOG QRW LQ WKH DJJUHJDWH KDYH D
PDWHULDODGYHUVHHIIHFWRQWKH&RPSDQ\7KH&RPSDQ\KDVSURYLGHGDFRPSOHWH
OLVWRIWKH&RPSDQ\¶VFXUUHQWbona fideJRRGIDLWKHVWLPDWHRI$EDQGRQPHQWDQG
5HFODPDWLRQ/LDELOLWLHVWRWKH3XUFKDVHU
NNN

2SHUDWLRQ DQG &RQGLWLRQ RI 7DQJLEOHV 7KH &RPSDQ\¶V WDQJLEOH GHSUHFLDEOH
SURSHUW\XVHGRULQWHQGHGIRUXVHLQFRQQHFWLRQZLWKWKH$VVHWV
L

IRUZKLFKWKH&RPSDQ\ ZDVRULV RSHUDWRUZDVRUKDVEHHQFRQVWUXFWHG
RSHUDWHGDQGPDLQWDLQHGLQDFFRUGDQFHZLWKJRRGDQGSUXGHQWRLODQGJDV
LQGXVWU\SUDFWLFHVLQ&DQDGDDQGDOO$SSOLFDEOH/DZVGXULQJDOOSHULRGVLQ
ZKLFK WKH &RPSDQ\ ZDV RSHUDWRU WKHUHRI DQG LV LQ JRRG FRQGLWLRQ DQG
UHSDLU RUGLQDU\ ZHDU DQG WHDU H[FHSWHG DQG LV XVHDEOH LQ WKH RUGLQDU\
FRXUVHRIEXVLQHVVDQG

LL

IRU ZKLFK WKH &RPSDQ\ ZDV QRW RU LV QRW RSHUDWRU WR WKH &RPSDQ\¶V
NQRZOHGJH ZDV RU KDV EHHQ FRQVWUXFWHG RSHUDWHG DQG PDLQWDLQHG LQ
DFFRUGDQFHZLWKJRRGDQGSUXGHQWRLODQGJDVLQGXVWU\SUDFWLFHVLQ&DQDGD
DQGDOO$SSOLFDEOH/DZVGXULQJDOOSHULRGVLQZKLFKWKH&RPSDQ\ZDVQRW
RSHUDWRU WKHUHRI DQG LV LQ JRRG FRQGLWLRQ DQG UHSDLU RUGLQDU\ ZHDU DQG
WHDUH[FHSWHGDQGLVXVHDEOHLQWKHRUGLQDU\FRXUVHRIEXVLQHVV

H[FHSW WR WKHH[WHQWWKDWVXFKQRQFRPSOLDQFH ZLWKSUXGHQW RLODQG JDVLQGXVWU\
SUDFWLFHVRU$SSOLFDEOH/DZVRUIDLOXUHWREHLQJRRGFRQGLWLRQDQGUHSDLUZRXOG
QRWLQWKHDJJUHJDWHKDYHD0DWHULDO$GYHUVH(IIHFWRQWKH&RPSDQ\
OOO

2XWVWDQGLQJ $)(V ([FHSW DV VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU WKHUH
DUHQRRXWVWDQGLQJDXWKRUL]DWLRQVIRUH[SHQGLWXUHH[FHHGLQJ SHUWDLQLQJ
WR DQ\ RI WKH $VVHWV RU DQ\ RWKHU FRPPLWPHQWV DSSURYDOV RU DXWKRUL]DWLRQV
SXUVXDQWWRZKLFKDQH[SHQGLWXUHPD\EHUHTXLUHGWREHPDGHLQUHVSHFWRIVXFK
$VVHWVVXEVHTXHQWWRWKH$JUHHPHQW'DWH

PPP $FFRXQWV5HFHLYDEOHDQG3D\DEOH7KHWUDGHDFFRXQWVUHFHLYDEOHRIWKH&RPSDQ\
L  DURVH IURP bona fide WUDQVDFWLRQV LQ WKH RUGLQDU\ FRXUVH RI LWV EXVLQHVV
FRQVLVWHQWZLWKSDVWSUDFWLFHV LL KDYHQRWEHHQGLVFRXQWHGPDWHULDOO\RWKHUWKDQ
LQ WKH RUGLQDU\ FRXUVH FRQVLVWHQW ZLWK SDVW SUDFWLFHV LLL  WR WKH &RPSDQ\¶V




NQRZOHGJHKDYHQRWEHHQVXEMHFWWRWKHDVVHUWLRQRIDQ\PDWHULDOFRXQWHUFODLPV
RUULJKWVRIVHWRIIZLWKUHVSHFWWKHUHWRWKDWDUHPDWHULDOLQWKHDJJUHJDWHDQG LY 
DUHDVVHVVHGIRUFROOHFWDELOLW\RQDUHJXODUEDVLVDQGDUHGLVFRXQWHGRUZULWWHQRII
LQDQDSSURSULDWHDQGWLPHO\PDQQHU3D\PHQWVRQWKHWUDGHDFFRXQWVSD\DEOHRI
WKH&RPSDQ\DUHPDGHWRWKHDSSURSULDWHWKLUGSDUWLHVLQDWLPHO\PDQQHUZLWKRXW
LQFXUULQJDQ\PDWHULDOSD\PHQWSHQDOWLHVLQFRQQHFWLRQWKHUHZLWK




QQQ

%DQN $FFRXQWV 7KH &RPSDQ\ KDV GLVFORVHG LQ ZULWLQJ WR WKH 3XUFKDVHU DQ
DFFXUDWH DQG FRPSOHWH OLVW RI HDFK ILQDQFLDO LQVWLWXWLRQ LQ RU ZLWK ZKLFK WKH
&RPSDQ\KDVDQDFFRXQWFUHGLWOLQHRUVDIHW\GHSRVLWER[DQGWKHQDPHVRIDOO
SHUVRQVFXUUHQWO\DXWKRUL]HGWRGUDZWKHUHRQRUKDYLQJDFFHVVWKHUHWR

RRR

)LUVW 1DWLRQV 0HWLV DQG 1DWLYH ,VVXHV ([FHSW DV VHW IRUWK LQ WKH &RPSDQ\
'LVFORVXUH/HWWHUWKH&RPSDQ\
L

LV QRW D SDUW\ WR DQ\ DUUDQJHPHQW RU XQGHUVWDQGLQJ ZLWK ORFDO RU )LUVW
1DWLRQVRU0HWLVRUWULEDORUQDWLYHDXWKRULWLHVRUFRPPXQLWLHVLQUHODWLRQ
WR WKH (QYLURQPHQW RU GHYHORSPHQW RI FRPPXQLWLHV LQ WKH YLFLQLW\ RI LWV
SURSHUWLHVIDFLOLWLHVRURWKHULQWHUHVWVDQG

LL

KDV QRW UHFHLYHGQRWLFH RIDQ\FODLPZLWK UHVSHFW WR LWV$VVHWV IRUZKLFK
WKH&RPSDQ\KDVEHHQVHUYHGHLWKHUIURP)LUVW1DWLRQVRU0HWLVRUWULEDO
RUQDWLYHDXWKRULWLHVRUDQ\RWKHU*RYHUQPHQWDO$XWKRULW\LQGLFDWLQJWKDW
DQ\ RI LWV SURSHUWLHV IDFLOLWLHV RU RWKHU LQWHUHVWV LQIULQJH XSRQ RU KDV DQ
DGYHUVH HIIHFW RQ DERULJLQDO ULJKWV RU LQWHUHVWV RI VXFK )LUVW 1DWLRQV RU
0HWLVRU7ULEDORUQDWLYHDXWKRULWLHV

SSS

1R 0XOWL-XULVGLFWLRQDO 3LSHOLQH ,QWHUHVWV 7KH &RPSDQ\ GRHV QRW KROG DQ\
RZQHUVKLS RU OHDVHKROG LQWHUHVWV LQ DQ\ SLSHOLQHV WKDW FURVV DQ\ SURYLQFLDO RU
LQWHUQDWLRQDOERXQGDULHV

TTT

'HVFULSWLRQ RI :HOOV )DFLOLWLHV DQG /DQGV 7KH &RPSDQ\ KDV SURYLGHG WR WKH
3XUFKDVHU LQ WKH 'DWD 5RRP D FRPSOHWH DQG DFFXUDWH GHVFULSWLRQ RI DOO :HOOV
)DFLOLWLHVDQG/DQGVDVDWWKH$JUHHPHQW'DWH

UUU

2IIVHW2EOLJDWLRQV$VDWWKH$JUHHPHQW'DWHH[FHSWDVVHWIRUWKLQWKH&RPSDQ\
'LVFORVXUH /HWWHU WKH &RPSDQ\ LV QRW DZDUH RI DQ\ RXWVWDQGLQJ RIIVHW
REOLJDWLRQVDQGKDVQRWUHFHLYHGDQ\RIIVHWQRWLFHVQRUGHIDXOWQRWLFHVXQGHUWKH
WHUPV RI DQ\ /HDVH WR ZKLFK LW LV D SDUW\ ZKLFK LV KDV QRW IXOO\ VDWLVILHG RU KDV
EHHQZDLYHG

VVV

/RFDWLRQRI$VVHWVDQG866DOHV$OORIWKHDVVHWVRIWKH&RPSDQ\LQFOXGLQJDOO
HQWLWLHV ³FRQWUROOHG E\´ WKH &RPSDQ\ IRU SXUSRVHV RI WKH Hart-Scott-Rodino
Antitrust Improvements Act of 1976DVDPHQGHGDUHORFDWHGRXWVLGHWKH 8QLWHG
6WDWHV DQG GLG QRW JHQHUDWH VDOHV LQ RU LQWR WKH 8QLWHG 6WDWHV GXULQJ WKH
&RPSDQ\¶VPRVWUHFHQWFRPSOHWHGILVFDO\HDU


WWW

,QYHVWPHQW&DQDGD$FW7KH³HQWHUSULVHYDOXH´RIWKH&RPSDQ\FDOFXODWHGLQWKH
PDQQHU SUHVFULEHG LQ WKH Investment Canada Regulations LV OHVV WKDQ


XXX

)RUHLJQ3ULYDWH,VVXHU L 7KH&RPSDQ\LVD³IRUHLJQSULYDWHLVVXHU´DVGHILQHGLQ
5XOH E XQGHU WKH 86 ([FKDQJH $FW DQG LL  QR FODVV RI VHFXULWLHV RI WKH
&RPSDQ\LVRUGXULQJWKHSDVWPRQWKVKDVEHHQUHJLVWHUHGRUUHTXLUHGWREH
UHJLVWHUHGSXUVXDQWWR6HFWLRQRIWKH86([FKDQJH$FWQRULVWKH&RPSDQ\
VXEMHFWWRDQ\UHSRUWLQJREOLJDWLRQSXUVXDQWWR6HFWLRQ G RIWKH86([FKDQJH
$FW

YYY

,QYHVWPHQW&RPSDQ\7KH&RPSDQ\LVQRWUHJLVWHUHGRUUHTXLUHGWREHUHJLVWHUHG
DV DQ ³LQYHVWPHQW FRPSDQ\´ SXUVXDQW WR WKH United States Investment Company
Act of 1940DVDPHQGHG

ZZZ &RQILGHQWLDOLW\ $JUHHPHQW $OO DJUHHPHQWV HQWHUHG LQWR E\ WKH &RPSDQ\ ZLWK
3HUVRQVRWKHUWKDQWKH3XUFKDVHURUWKHLUUHVSHFWLYHUHSUHVHQWDWLYHVUHJDUGLQJWKH
FRQILGHQWLDOLW\ RI LQIRUPDWLRQ SURYLGHG WR VXFK 3HUVRQV RU UHYLHZHG E\ VXFK
3HUVRQV ZLWK UHVSHFW WR DQ $FTXLVLWLRQ 3URSRVDO FRQWDLQ FXVWRPDU\ SURYLVLRQV
LQFOXGLQJVWDQGVWLOOSURYLVLRQVDQGWKH&RPSDQ\KDVQRWZDLYHGWKHVWDQGVWLOORU
RWKHUSURYLVLRQVRIDQ\RIVXFKDJUHHPHQWV
[[[

1R :LWKKROGLQJ 7KH GDWD DQG LQIRUPDWLRQ LQ UHVSHFW RI WKH &RPSDQ\ DQG LWV
DVVHWV OLDELOLWLHV EXVLQHVV DQG RSHUDWLRQV SURYLGHG E\ WKH &RPSDQ\ DQG WKH
&RPSDQ\5HSUHVHQWDWLYHVWRWKH3XUFKDVHURUWKH3XUFKDVHU5HSUHVHQWDWLYHVZDV
DQG LV DFFXUDWH DQG FRUUHFW LQ DOO PDWHULDO UHVSHFWV DV DW WKH UHVSHFWLYH GDWHV
WKHUHRI DQG LQ UHVSHFW RI DQ\ LQIRUPDWLRQ SURYLGHG RU UHTXHVWHG WKH &RPSDQ\
KDV QRW NQRZLQJO\ ZLWKKHOG IURP WKH 3XUFKDVHU DQ\ GRFXPHQW LQ LWV SRVVHVVLRQ
RUDVXPPDU\RIDQ\GRFXPHQWWKDWFRXOGQRWEHSURYLGHGGXHWRFRQILGHQWLDOLW\
UHVWULFWLRQV  UHTXHVWHG E\ WKH 3XUFKDVHU IRU WKH SXUSRVH RI FRQGXFWLQJ LWV GXH
GLOLJHQFH LQYHVWLJDWLRQV LQ UHVSHFW RI WKH &RPSDQ\ DQG LWV DVVHWV OLDELOLWLHV
EXVLQHVVDQGRSHUDWLRQVDQGWKH&RPSDQ\GLGQRWRPLWWRSURYLGHDQ\LQIRUPDWLRQ
WKDW ZRXOG UHDVRQDEO\ EH H[SHFWHG WR FDXVH DQ\ LQIRUPDWLRQ VR SURYLGHG E\ WKH
&RPSDQ\WREHPLVOHDGLQJLQDQ\PDWHULDOUHVSHFW

\\\

2II%DODQFH6KHHW$UUDQJHPHQWV7KH&RPSDQ\GRHVQRWKDYHDQ\³RIIEDODQFH
VKHHWDUUDQJHPHQWV´DVVXFKWHUPLVGHILQHGXQGHU*$$3

]]]

)ORZ7KURXJK2EOLJDWLRQV7KH&RPSDQ\KDVQRWHQWHUHGLQWRDQ\DJUHHPHQWVRU
PDGH  DQ\ FRYHQDQWV ZLWK DQ\ SDUWLHV ZLWK UHVSHFW WR WKH LVVXDQFH RI ³IORZ
WKURXJKVKDUHV´ DVGHILQHGLQWKH7D[$FW RUWKHLQFXUULQJDQGUHQXQFLDWLRQRI
³&DQDGLDQ H[SORUDWLRQ H[SHQVH´ RU ³&DQDGLDQ GHYHORSPHQW H[SHQVH´ HDFK DV
GHILQHG LQ WKH 7D[ $FW  ZKLFK DPRXQWV KDYH QRW EHHQ IXOO\ H[SHQGHG DQG
UHQRXQFHGDVUHTXLUHGWKHUHXQGHU

DDDD 7UDQVDFWLRQ&RVWV7KHDJJUHJDWH7UDQVDFWLRQ&RVWVVKDOOQRWH[FHHGWKHDPRXQW
VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU VXEMHFW WR WKH H[FHSWLRQV QRWHG
WKHUHLQ  7KH &RPSDQ\ KDV VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU WKH




&RPSDQ\¶V bona fide JRRGIDLWKHVWLPDWHRIHDFKFRPSRQHQWRIWKH7UDQVDFWLRQ
&RVWV
EEEE 1R &ROODWHUDO %HQHILW  1R ³UHODWHG SDUW\´ RU DQ\ ³DVVRFLDWHG HQWLW\´ RI VXFK
UHODWHG SDUW\ RI WKH &RPSDQ\ ZKR PD\ EH FRQVLGHUHG WR UHFHLYH DQ\ ³FROODWHUDO
EHQHILW´ ZLWKLQ WKH UHVSHFWLYH PHDQLQJV DVFULEHG WR VXFK WHUPV LQ 0,  
EHQHILFLDOO\RZQVRUH[HUFLVHVFRQWURORUGLUHFWLRQRYHUPRUHWKDQRQHSHUFHQWRI
WKH RXWVWDQGLQJ VHFXULWLHV RI DQ\ FODVV RI VHFXULWLHV RI WKH &RPSDQ\ RWKHU WKDQ
-DPHV6DXQGHUV
FFFF (PSOR\HH2EOLJDWLRQV7KHDJJUHJDWH(PSOR\HH2EOLJDWLRQVVKDOOQRWH[FHHGWKH
DPRXQW VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU VXEMHFW WR WKH H[FHSWLRQV
QRWHGWKHUHLQ 7KH&RPSDQ\KDVVHWIRUWKLQWKH&RPSDQ\'LVFORVXUH/HWWHUWKH
&RPSDQ\¶V bona fide JRRG IDLWK HVWLPDWH RI HDFK FRPSRQHQW RI WKH (PSOR\HH
2EOLJDWLRQV
GGGG 3URGXFWLRQ7KH&RPSDQ\¶VDYHUDJHGDLO\SURGXFWLRQIRUWKHWKUHHPRQWKVHQGHG
0DUFK   ZDV QRW OHVV WKDQ  ERH SHU GD\ RI QDWXUDO JDV RLO DQG
QDWXUDO JDV OLTXLGV )RU WKH SXUSRVHV RI WKH IRUHJRLQJ D ERH FRQYHUVLRQ UDWLR RI
VL[WKRXVDQGFXELFIHHWRIJDVIRURQHERHZDVXVHGZKHQFRQYHUWLQJQDWXUDOJDV
WRERHV
HHHH 8QGHYHORSHG/DQG7KH&RPSDQ\¶VQHWXQGHYHORSHGODQGSRVLWLRQDW0DUFK
ZDVQRWOHVVWKDQQHWDFUHV
IIII



7D[ 3RROV 7KH &RPSDQ\¶V WD[ SRROV DW 0DUFK   ZHUH DV GLVFORVHG LQ
ZULWLQJ E\ WKH &RPSDQ\ WR WKH 3XUFKDVHU 6LQFH 0DUFK   WKH &RPSDQ\
KDV QRW WDNHQ DQ\ DFWLRQ RU HQWHUHG LQWR DQ\ WUDQVDFWLRQ RXWVLGH RI WKH RUGLQDU\
FRXUVHRIEXVLQHVVWKDWZRXOGKDYHWKHHIIHFWRIPDWHULDOO\UHGXFLQJVXFKSRROV

6XUYLYDORI5HSUHVHQWDWLRQVDQG:DUUDQWLHVRIWKH&RPSDQ\

7KH UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RI WKH &RPSDQ\ FRQWDLQHG LQ WKLV $JUHHPHQW VKDOO QRW
VXUYLYHWKHFRPSOHWLRQRIWKH$UUDQJHPHQWDQGVKDOOH[SLUHDQGEHWHUPLQDWHGRQWKHHDUOLHURI
WKH (IIHFWLYH 7LPH DQG WKH GDWH RQ ZKLFK WKLV $JUHHPHQW LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK LWV
WHUPV


3ULYDF\,VVXHV
D




)RU WKH SXUSRVHV RI WKLV 6HFWLRQ  ³7UDQVIHUUHG ,QIRUPDWLRQ´ PHDQV WKH
SHUVRQDO LQIRUPDWLRQ QDPHO\LQIRUPDWLRQDERXWDQLGHQWLILDEOH LQGLYLGXDO RWKHU
WKDQWKHLUEXVLQHVVFRQWDFWLQIRUPDWLRQZKHQXVHGRUGLVFORVHGIRUWKHSXUSRVHRI
FRQWDFWLQJVXFKLQGLYLGXDOLQ WKDWLQGLYLGXDO¶VFDSDFLW\ DVD UHSUHVHQWDWLYHRIDQ
RUJDQL]DWLRQDQGIRUQRRWKHUSXUSRVH WREHGLVFORVHGRUFRQYH\HGWRRQH3DUW\RU
DQ\RILWVUHSUHVHQWDWLYHVRUDJHQWV IRUSXUSRVHVRIWKLV6HFWLRQ³5HFLSLHQW´ 
E\RURQEHKDOIRIWKHRWKHU3DUW\ IRUSXUSRVHVRIWKLV6HFWLRQ ³'LVFORVLQJ
3DUW\´ DVDUHVXOWRIRULQFRQMXQFWLRQZLWKWKH7UDQVDFWLRQDQGLQFOXGHVDOOVXFK
SHUVRQDO LQIRUPDWLRQ GLVFORVHG WR WKH 5HFLSLHQW RQ RU SULRU WR WKH $JUHHPHQW
'DWH






E

(DFK 'LVFORVLQJ 3DUW\ FRYHQDQWV DQG DJUHHV WR XSRQ UHTXHVW XVH UHDVRQDEOH
HIIRUWV WR DGYLVH WKH 5HFLSLHQW RI WKH SXUSRVHV IRU ZKLFK WKH 7UDQVIHUUHG
,QIRUPDWLRQ ZDVLQLWLDOO\FROOHFWHG IURP RULQ UHVSHFW RIWKHLQGLYLGXDOWR ZKLFK
VXFK 7UDQVIHUUHG ,QIRUPDWLRQ UHODWHV DQG WKH DGGLWLRQDO SXUSRVHV ZKHUH WKH
'LVFORVLQJ3DUW\KDVQRWLILHGWKHLQGLYLGXDORIVXFKDGGLWLRQDOSXUSRVHDQGZKHUH
UHTXLUHGE\ODZREWDLQHGWKHFRQVHQWRIVXFKLQGLYLGXDOWRVXFKXVHRUGLVFORVXUH

F

,QDGGLWLRQWRLWVRWKHUREOLJDWLRQVKHUHXQGHU5HFLSLHQWFRYHQDQWVDQGDJUHHVWR
L

SULRU WR WKH FRPSOHWLRQ RI WKH 7UDQVDFWLRQ FROOHFW XVH DQG GLVFORVH WKH
7UDQVIHUUHG ,QIRUPDWLRQ VROHO\ IRU WKH SXUSRVH RI UHYLHZLQJ DQG
FRPSOHWLQJWKH7UDQVDFWLRQ

LL

DIWHUWKHFRPSOHWLRQRIWKH7UDQVDFWLRQ
$

FROOHFWXVHDQGGLVFORVHWKH7UDQVIHUUHG,QIRUPDWLRQRQO\IRUWKRVH
SXUSRVHV IRU ZKLFK WKH 7UDQVIHUUHG ,QIRUPDWLRQ ZDV LQLWLDOO\
FROOHFWHG IURP RU LQ UHVSHFW RI WKH LQGLYLGXDO WR ZKLFK VXFK
7UDQVIHUUHG ,QIRUPDWLRQ UHODWHV RU IRU WKH FRPSOHWLRQ RI WKH
7UDQVDFWLRQXQOHVV  WKH'LVFORVLQJ3DUW\RU5HFLSLHQW KDV ILUVW
QRWLILHG VXFK LQGLYLGXDO RI VXFK DGGLWLRQDO SXUSRVH DQG ZKHUH
UHTXLUHG E\ /DZ REWDLQHG WKH FRQVHQW RI VXFK LQGLYLGXDO WR VXFK
DGGLWLRQDO SXUSRVH RU   VXFK XVH RU GLVFORVXUH LV SHUPLWWHG RU
DXWKRUL]HG E\ /DZ ZLWKRXW QRWLFH WR RU FRQVHQW IURP VXFK
LQGLYLGXDODQG

%

ZKHUH UHTXLUHG E\ /DZ SURPSWO\ QRWLI\ WKH LQGLYLGXDOV WR ZKRP
WKH7UDQVIHUUHG ,QIRUPDWLRQ UHODWHVWKDWWKH7UDQVDFWLRQKDV WDNHQ
SODFH DQG WKDW WKH 7UDQVIHUUHG ,QIRUPDWLRQ KDV EHHQ GLVFORVHG WR
5HFLSLHQW

LLL

UHWXUQ RU GHVWUR\ WKH 7UDQVIHUUHG ,QIRUPDWLRQ DW WKH RSWLRQ RI WKH
'LVFORVLQJ3DUW\VKRXOGWKH7UDQVDFWLRQQRWEHFRPSOHWHGDQG

LY

QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ KHUHLQ ZKHUH WKH GLVFORVXUH RU
WUDQVIHURI7UDQVIHUUHG,QIRUPDWLRQWR5HFLSLHQWUHTXLUHVWKHFRQVHQWRIRU
WKH SURYLVLRQ RI QRWLFH WR WKH LQGLYLGXDO WR ZKLFK VXFK 7UDQVIHUUHG
,QIRUPDWLRQ UHODWHV WR QRW UHTXLUH RU DFFHSW WKH GLVFORVXUH RU WUDQVIHU RI
VXFK 7UDQVIHUUHG ,QIRUPDWLRQ XQWLO WKH 'LVFORVLQJ 3DUW\ KDV ILUVW QRWLILHG
VXFK LQGLYLGXDO RI VXFK GLVFORVXUH RU WUDQVIHU DQG WKH SXUSRVH IRU VDPH
DQGZKHUHUHTXLUHGE\$SSOLFDEOH/DZREWDLQHGWKHLQGLYLGXDO¶VFRQVHQW
WRVDPHDQGWRRQO\FROOHFWXVHDQGGLVFORVHVXFKLQIRUPDWLRQWRWKHH[WHQW
QHFHVVDU\ WR FRPSOHWH WKH 7UDQVDFWLRQ DQG DV DXWKRUL]HG RU SHUPLWWHG E\
/DZ


$57,&/(
&21',7,21635(&('(17


0XWXDO&RQGLWLRQV3UHFHGHQW

7KH UHVSHFWLYH REOLJDWLRQV RI WKH 3DUWLHV WR FRPSOHWLRQ RI WKH 7UDQVDFWLRQ DUH VXEMHFW WR WKH
IXOILOOPHQWRQRUEHIRUHWKH(IIHFWLYH7LPHRIHDFKRIWKHIROORZLQJFRQGLWLRQVSUHFHGHQW
D

WKH ,QWHULP 2UGHU VKDOO KDYH EHHQ JUDQWHG LQ IRUP DQG VXEVWDQFH VDWLVIDFWRU\ WR
HDFKRIWKH3XUFKDVHUDQGWKH&RPSDQ\ HDFKDFWLQJUHDVRQDEO\DQGVXFKRUGHU
VKDOO QRW KDYH EHHQ VHW DVLGH RU PRGLILHG LQ D PDQQHU XQDFFHSWDEOH WR WKH
3XUFKDVHURUWKH&RPSDQ\DFWLQJUHDVRQDEO\RQDSSHDORURWKHUZLVH

E

WKH $UUDQJHPHQW 5HVROXWLRQ VKDOO KDYH EHHQ DSSURYHG E\ WKH 6HFXULW\KROGHUV DW
WKH&RPSDQ\0HHWLQJLQDFFRUGDQFHZLWKWKH,QWHULP2UGHU

F

RQRUSULRUWRWKH2XWVLGH'DWHWKH)LQDO2UGHUVKDOOKDYHEHHQJUDQWHGLQIRUP
DQGVXEVWDQFHVDWLVIDFWRU\WRHDFKRIWKH3XUFKDVHUDQGWKH&RPSDQ\HDFKDFWLQJ
UHDVRQDEO\DQGVXFKRUGHUVKDOOQRWKDYHEHHQVHWDVLGHRUPRGLILHGLQDPDQQHU
XQDFFHSWDEOHWRWKH3XUFKDVHURUWKH&RPSDQ\HDFKDFWLQJUHDVRQDEO\RQDSSHDO
RURWKHUZLVH

G

WKH$UWLFOHVRI$UUDQJHPHQWWREHILOHGZLWKWKH5HJLVWUDULQDFFRUGDQFHZLWKWKH
$UUDQJHPHQWVKDOOEHLQIRUPDQGVXEVWDQFHVDWLVIDFWRU\WRHDFKRIWKH3XUFKDVHU
DQGWKH&RPSDQ\DFWLQJUHDVRQDEO\

H

WKH &RPSHWLWLRQ $FW $SSURYDO DQG ,QYHVWPHQW &DQDGD $FW $SSURYDO VKDOO KDYH
EHHQREWDLQHGRQWHUPV DQGFRQGLWLRQV VDWLVIDFWRU\WRHDFKRI WKH&RPSDQ\ DQG
WKH3XUFKDVHUDFWLQJUHDVRQDEO\

I

DOO UHTXLUHG 5HJXODWRU\ $SSURYDOV DQG FRQVHQWV QHFHVVDU\ IRU WKH FRPSOHWLRQ RI
WKH$UUDQJHPHQWRWKHUWKDQWKRVHRWKHUZLVHFRQWHPSODWHGLQ6HFWLRQ H VKDOO
KDYHEHHQREWDLQHGRQWHUPVDQGFRQGLWLRQVVDWLVIDFWRU\WRHDFKRIWKH&RPSDQ\
DQGWKH3XUFKDVHUDFWLQJUHDVRQDEO\

J

QR DFWLRQ VKDOO KDYH EHHQ WDNHQ XQGHU DQ\ H[LVWLQJ $SSOLFDEOH /DZ QRU DQ\
VWDWXWHUXOHUHJXODWLRQRURUGHUZKLFKLVHQDFWHGHQIRUFHGSURPXOJDWHGRULVVXHG
DIWHUWKH$JUHHPHQW'DWHE\DQ\*RYHUQPHQWDO$XWKRULW\WKDW

K

L

PDNHV LOOHJDO RU RWKHUZLVH GLUHFWO\ RU LQGLUHFWO\ UHVWUDLQV HQMRLQV RU
SURKLELWVWKH7UDQVDFWLRQRU

LL

UHVXOWV LQ D MXGJPHQW RU DVVHVVPHQW RI PDWHULDO GDPDJHV GLUHFWO\ RU
LQGLUHFWO\UHODWLQJWRWKH7UDQVDFWLRQDQG

WKLV$JUHHPHQWVKDOOQRWKDYHEHHQWHUPLQDWHGSXUVXDQWWR$UWLFOH

7KHIRUHJRLQJFRQGLWLRQVDUHIRUWKHPXWXDOEHQHILWRIWKH&RPSDQ\RQWKHRQHKDQGDQG WKH
3XUFKDVHURQWKHRWKHUKDQGDQGPD\EHZDLYHGLQZKROHRULQSDUWMRLQWO\E\WKH&RPSDQ\
DQG WKH 3XUFKDVHU DW DQ\ WLPH  ,I DQ\ RI WKH IRUHJRLQJ FRQGLWLRQV SUHFHGHQW VKDOO QRW EH




FRPSOLHGZLWKRUZDLYHGE\ERWKRIWKH&RPSDQ\DQGWKH3XUFKDVHUDVDIRUHVDLGRQRUEHIRUHWKH
2XWVLGH 'DWH WKHQ VXEMHFW WR 6HFWLRQ  HLWKHU WKH &RPSDQ\ RU WKH 3XUFKDVHU PD\ WHUPLQDWH
WKLV$JUHHPHQWE\ZULWWHQQRWLFHWRWKHRWKHU3DUWLHVLQDFFRUGDQFHZLWKWKHSURFHGXUHVVHWIRUWK
LQ $UWLFOH  ZLWKRXW SUHMXGLFH WR DQ\ RWKHU ULJKWV WKDW VXFK 3DUW\ PD\ KDYH  LQ FLUFXPVWDQFHV
ZKHUH WKH IDLOXUH WR VDWLVI\ DQ\ VXFK FRQGLWLRQ LV QRW WKH UHVXOW GLUHFWO\ RU LQGLUHFWO\ RI WKH
3XUFKDVHU¶VEUHDFKRIWKLV$JUHHPHQWLQWKHHYHQWRIDSURSRVHGWHUPLQDWLRQE\ WKH3XUFKDVHU
RU WKH &RPSDQ\¶V EUHDFK RI WKLV $JUHHPHQW LQ WKH HYHQW RI D SURSRVHG WHUPLQDWLRQ E\ WKH
&RPSDQ\


$GGLWLRQDO&RQGLWLRQVWR2EOLJDWLRQVRIWKH3XUFKDVHU

7KHREOLJDWLRQVRIWKH3XUFKDVHUWRFRPSOHWLRQRIWKH7UDQVDFWLRQDUHVXEMHFWWRWKHIXOILOOPHQW
RQRUEHIRUHWKH(IIHFWLYH7LPHRIHDFKRIWKHIROORZLQJFRQGLWLRQVSUHFHGHQW
D

DOOFRYHQDQWVRIWKH&RPSDQ\XQGHUWKLV$JUHHPHQWWREHSHUIRUPHGRQRUEHIRUH
WKH (IIHFWLYH 7LPH VKDOO KDYH EHHQ GXO\ SHUIRUPHG E\ WKH &RPSDQ\ LQ DOO
PDWHULDO UHVSHFWV DQG WKH 3XUFKDVHU VKDOO KDYH UHFHLYHG D FHUWLILFDWH RI WKH
&RPSDQ\ DGGUHVVHG WR WKH 3XUFKDVHU DQG GDWHG WKH (IIHFWLYH 'DWH VLJQHG RQ
EHKDOIRIWKH&RPSDQ\E\WZRVHQLRUH[HFXWLYHRIILFHUVRIWKH&RPSDQ\ RQWKH
&RPSDQ\¶VEHKDOIDQGZLWKRXWSHUVRQDOOLDELOLW\ FRQILUPLQJWKHVDPHDVRIWKH
(IIHFWLYH'DWH

E

WKHUHSUHVHQWDWLRQVDQG ZDUUDQWLHVRIWKH&RPSDQ\LQ WKLV $JUHHPHQW ZKLFKDUH
TXDOLILHG E\ WKH H[SUHVVLRQ ³PDWHULDO´ ³0DWHULDO $GYHUVH &KDQJH´ RU ³0DWHULDO
$GYHUVH(IIHFW´VKDOOEHWUXHDQGFRUUHFWDVRIWKHGDWHRIWKLV$JUHHPHQWDQGDV
RIWKH(IIHFWLYH'DWHDVWKRXJKPDGHRQDQGDVRIWKH(IIHFWLYH'DWH H[FHSWWR
WKHH[WHQWVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVH[SUHVVO\VSHDNRIDVSHFLILHGGDWH
LQZKLFKHYHQWVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVVKDOOEHWUXHDQGFRUUHFWDVRI
VXFKVSHFLILHGGDWH DQGDOORWKHUUHSUHVHQWDWLRQVDQGZDUUDQWLHVRIWKH&RPSDQ\
LQ WKLV $JUHHPHQW ZKLFK DUH QRW VR TXDOLILHG VKDOO EH WUXH DQG FRUUHFW LQ DOO
PDWHULDOUHVSHFWVDVRIWKHGDWHRIWKLV$JUHHPHQWDQGDVRIWKH(IIHFWLYH'DWHDV
WKRXJK PDGH RQ DQG DV RI WKH (IIHFWLYH 'DWH H[FHSW WR WKH H[WHQW VXFK
UHSUHVHQWDWLRQVDQGZDUUDQWLHVH[SUHVVO\VSHDNRIDVSHFLILHGGDWHLQZKLFKHYHQW
VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHV VKDOO EH WUXH DQG FRUUHFW LQ DOO PDWHULDO
UHVSHFWVDVRIVXFKVSHFLILHGGDWH H[FHSWLQHDFKFDVHIRUDQ\LQDFFXUDF\LQVXFK
UHSUHVHQWDWLRQVDQGZDUUDQWLHVZKLFKLQGLYLGXDOO\RULQWKHDJJUHJDWHZRXOGQRW
RUZRXOGQRWUHDVRQDEO\EHH[SHFWHGWRKDYHD0DWHULDO$GYHUVH(IIHFWDQG WKH
3XUFKDVHU VKDOO KDYH UHFHLYHG D FHUWLILFDWH RI WKH &RPSDQ\ DGGUHVVHG WR WKH
3XUFKDVHUDQGGDWHGWKH(IIHFWLYH'DWHVLJQHGRQEHKDOIRIWKH&RPSDQ\E\WZR
VHQLRUH[HFXWLYHRIILFHUVRIWKH&RPSDQ\ RQWKH&RPSDQ\¶VEHKDOIDQGZLWKRXW
SHUVRQDOOLDELOLW\ FRQILUPLQJWKHVDPHDVRIWKH(IIHFWLYH'DWH

F

WKH&RPSDQ\VKDOOKDYHIXUQLVKHGWKH3XUFKDVHUZLWK
L




DFHUWLILHGFRS\RIHDFKUHVROXWLRQGXO\SDVVHGE\WKH%RDUGRI'LUHFWRUV
DSSURYLQJ WKH H[HFXWLRQ DQG GHOLYHU\ RI WKLV $JUHHPHQW DQG WKH
SHUIRUPDQFHE\WKH&RPSDQ\RILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQG
WKHFRQVXPPDWLRQRIWKH7UDQVDFWLRQ


D FHUWLILHG FRS\ RI WKH $UUDQJHPHQW 5HVROXWLRQ DSSURYHG E\ WKH
6KDUHKROGHUV DQG VXEMHFW WR WKH RFFXUUHQFH RI WKH HYHQWV GHVFULEHG LQ
6HFWLRQ I WKH2SWLRQKROGHUVDWWKH&RPSDQ\0HHWLQJDQG

LLL

D FHUWLILHG FRS\ RI WKH $UUDQJHPHQW 5HVROXWLRQ DSSURYHG E\ &RPSDQ\
'HEHQWXUHKROGHUVDWWKH&RPSDQ\0HHWLQJ

G

VLQFHWKHGDWHKHUHRIWKHUHVKDOOQRWKDYHRFFXUUHGRUEHHQGLVFORVHGD0DWHULDO
$GYHUVH &KDQJH DQG WKH 3XUFKDVHU VKDOO KDYH UHFHLYHG D FHUWLILFDWH RI WKH
&RPSDQ\ DGGUHVVHG WR WKH 3XUFKDVHU DQG GDWHG WKH (IIHFWLYH 'DWH VLJQHG RQ
EHKDOIRIWKH&RPSDQ\E\WZRVHQLRUH[HFXWLYHRIILFHUVRIWKH&RPSDQ\ RQWKH
&RPSDQ\¶VEHKDOIDQGZLWKRXWSHUVRQDOOLDELOLW\ FRQILUPLQJWKH VDPHDVRIWKH
(IIHFWLYH'DWH

H

WKH DJJUHJDWH QXPEHU RI 6KDUHV KHOG GLUHFWO\ RU LQGLUHFWO\ E\ WKRVH KROGHUV RI
VXFK6KDUHVZKRKDYHYDOLGO\ H[HUFLVHG'LVVHQW 5LJKWV DQGQRWZLWKGUDZQVXFK
H[HUFLVHLQFRQQHFWLRQZLWKWKH$UUDQJHPHQW RULQVWLWXWHGSURFHHGLQJVWRH[HUFLVH
'LVVHQW 5LJKWV  VKDOO QRW H[FHHG  RI WKH DJJUHJDWH QXPEHU RI 6KDUHV
RXWVWDQGLQJDVRIWKH(IIHFWLYH7LPH

I

WKHUH VKDOO QRW EH SHQGLQJ RU WKUHDWHQHG DQ\ VXLW DFWLRQ RU SURFHHGLQJ E\ DQ\
3HUVRQ RWKHU WKDQ D *RYHUQPHQWDO $XWKRULW\ ZKLFK LQ WKH MXGJHPHQW RI WKH
3XUFKDVHU DFWLQJ UHDVRQDEO\ KDV D UHDVRQDEOH OLNHOLKRRG RI VXFFHVV RU E\ DQ\
*RYHUQPHQWDO$XWKRULW\

J




LL

L

VHHNLQJ WR SURKLELW UHVWULFW RU PDWHULDOO\ GHOD\ WKH DFTXLVLWLRQ E\ WKH
3XUFKDVHURIDQ\6KDUHVRU'HEHQWXUHVVHHNLQJWRUHVWUDLQRUSURKLELWWKH
FRQVXPPDWLRQ RI WKH $UUDQJHPHQW RU DQ\ RI WKH PDWHULDO WHUPV DQG
FRQGLWLRQVRIWKH7UDQVDFWLRQRUVHHNLQJWRREWDLQIURPWKH&RPSDQ\DQ\
PDWHULDOGDPDJHVGLUHFWO\RULQGLUHFWO\LQFRQQHFWLRQZLWKWKH7UDQVDFWLRQ

LL

VHHNLQJ WR SURKLELW RU OLPLW WKH RZQHUVKLS RU RSHUDWLRQ E\ WKH &RPSDQ\
WKH3XUFKDVHURUDQ\RIWKHLUUHVSHFWLYHDIILOLDWHVRIDQ\PDWHULDOSRUWLRQRI
WKH EXVLQHVV RU DVVHWV RI WKH &RPSDQ\ RU WR FRPSHO WKH 3XUFKDVHU WR
GLVSRVHRUGLYHVWRIRUKROGVHSDUDWHDQ\PDWHULDOSRUWLRQRIWKHEXVLQHVV
RUDVVHWVRIWKH&RPSDQ\

LLL

VHHNLQJ WR LPSRVH PDWHULDO OLPLWDWLRQV RQ WKH DELOLW\ RI WKH 3XUFKDVHU WR
DFTXLUHKROGRUH[HUFLVHIXOOULJKWVRIRZQHUVKLSRIWKH6KDUHV

LY

VHHNLQJ WR SURKLELW WKH 3XUFKDVHU IURP HIIHFWLYHO\ FRQWUROOLQJ LQ DQ\
PDWHULDOUHVSHFWWKHEXVLQHVVRURSHUDWLRQVRIWKH&RPSDQ\RU

Y

ZKLFKLIVXFFHVVIXOLQWKHMXGJHPHQWRIWKH3XUFKDVHULVUHDVRQDEO\OLNHO\
WRKDYHD0DWHULDO$GYHUVH(IIHFW

DOORIWKHRXWVWDQGLQJ2SWLRQV VXEMHFWWRWKHRFFXUUHQFHRIWKHHYHQWVGHVFULEHGLQ
6HFWLRQ I DQG,QFHQWLYH$ZDUGVVKDOOKDYHEHHQH[HUFLVHGRUEHHQFDQFHOOHG
RUWHUPLQDWHG


K

LI UHTXHVWHG E\ WKH 3XUFKDVHU RQ WKH (IIHFWLYH 'DWH HDFK RI WKH GLUHFWRUV DQG
RIILFHUVRIWKH&RPSDQ\VKDOOKDYHSURYLGHGKLVRUKHUUHVLJQDWLRQDQGHDFKVXFK
GLUHFWRURURIILFHUVKDOOKDYHH[HFXWHGDQGGHOLYHUHGDPXWXDOUHOHDVHLQIDYRXURI
WKH &RPSDQ\ DQG WKH 3XUFKDVHU LQ D IRUP DQG FRQWHQW VDWLVIDFWRU\ WR WKH
3XUFKDVHU DFWLQJ UHDVRQDEO\ ZKLFK VKDOO FRQWDLQ ZLWKRXW OLPLWDWLRQ D PXWXDO
UHOHDVH LQ UHVSHFW RI DOO &ODLPV H[FHSW IRU &ODLPV UHODWLQJ WR L  RXWVWDQGLQJ
REOLJDWLRQV XQGHU WKH (PSOR\PHQW $JUHHPHQWV VXEMHFW WR WKH WHUPV RI DQ\
DFNQRZOHGJHPHQWZDLYHUDQGPXWXDOUHOHDVHH[HFXWHGE\VXFKGLUHFWRURURIILFHU
SXUVXDQWWR6HFWLRQ L  LL LQGHPQLILFDWLRQRUUHLPEXUVHPHQWJUDQWHGWRVXFK
GLUHFWRU RU RIILFHU SXUVXDQW WR WKH WHUPV RI WKH E\ODZV RI WKH &RPSDQ\ WKH
$%&$DQGDQ\ZULWWHQLQGHPQLW\DJUHHPHQWVHQWHUHGLQWREHWZHHQWKH&RPSDQ\
DQG VXFK GLUHFWRU RU RIILFHU LL  DQ\ GLUHFWRUV¶ DQG RIILFHUV¶ LQVXUDQFH SROLFLHV
PDLQWDLQHG IRU WKH EHQHILW RI VXFK GLUHFWRU RU RIILFHU E\ WKH &RPSDQ\ RU LWV
VXFFHVVRUV DQG DVVLJQV DQG LLL  IUDXG LQWHQWLRQDO PLVUHSUHVHQWDWLRQ RU ZLOOIXO
PLVFRQGXFWRQWKHSDUWRIVXFKGLUHFWRURURIILFHU

L

HDFKRIWKH&RPSDQ\([HFXWLYHVVKDOOKDYH

M




L

H[HFXWHG DQG GHOLYHUHG DQ DPHQGHG DQG UHVWDWHG H[HFXWLYH HPSOR\PHQW
DJUHHPHQW WR EH HIIHFWLYH RQ WKH (IIHFWLYH 'DWH  FRQWDLQLQJ WHUPV
HVWDEOLVKHG E\ WKH 3XUFKDVHU LQ IRUP DQG VXEVWDQFH VDWLVIDFWRU\ WR WKH
3XUFKDVHU

LL

QRW WDNHQ DQ\ DFWLRQ RU H[SUHVVHG DQ\ LQWHQW WR UHVFLQG RU FDQFHO VXFK
DPHQGHG DQG UHVWDWHG H[HFXWLYH HPSOR\PHQW DJUHHPHQW RU DQ\ UHODWHG
DJUHHPHQWDQG

LLL

H[HFXWHGDQGGHOLYHUHGDQDFNQRZOHGJHPHQWZDLYHUDQGPXWXDOUHOHDVHLQ
IDYRXURIWKH&RPSDQ\DQGWKH3XUFKDVHULQH[FKDQJHIRUWKHSD\PHQWRI
WKH DPRXQWV VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU LQ D IRUP DQG
FRQWHQW VDWLVIDFWRU\ WR WKH 3XUFKDVHU DFWLQJ UHDVRQDEO\ ZKLFK VKDOO
FRQWDLQ ZLWKRXW OLPLWDWLRQ D PXWXDO UHOHDVH LQ UHVSHFW RI DOO &ODLPV
H[FHSW IRU &ODLPV UHODWLQJ WR $  REOLJDWLRQV XQGHU VXFK &RPSDQ\
([HFXWLYH¶VDPHQGHGDQGUHVWDWHGHPSOR\PHQWDJUHHPHQWDQG % IUDXG
LQWHQWLRQDO PLVUHSUHVHQWDWLRQ RU ZLOOIXO PLVFRQGXFW RQ WKH SDUW RI VXFK
&RPSDQ\([HFXWLYH

WKH 3XUFKDVHU VKDOO EH VDWLVILHG WKDW LPPHGLDWHO\ SULRU WR WKH (IIHFWLYH 7LPH
WKHUHVKDOOQRWEHPRUHWKDQ6KDUHVRXWVWDQGLQJ LQFOXGLQJQRPRUH
WKDQ6KDUHVDUHLVVXHGSXUVXDQWWRWKH,QFHQWLYH$ZDUGVDQGDVVXPLQJ
WKDWQR2SWLRQVKDYHEHHQH[HUFLVHGVLQFHWKH$JUHHPHQW'DWHDQGQR6KDUHVDUH
LVVXHG XSRQ WKH FRQYHUVLRQ RI DQ\ 'HEHQWXUHV  DQG WKH 3XUFKDVHU VKDOO EH
VDWLVILHG WKDW XSRQ FRPSOHWLRQ RI WKH $UUDQJHPHQW QR SHUVRQ VKDOO KDYH DQ\
DJUHHPHQW RSWLRQ RU DQ\ ULJKW RU SULYLOHJH ZKHWKHU E\ ODZ SUHHPSWLYH E\
FRQWUDFW RU RWKHUZLVH  FDSDEOH RI EHFRPLQJ DQ DJUHHPHQW RU RSWLRQ IRU WKH
SXUFKDVHVXEVFULSWLRQDOORWPHQWRULVVXDQFHRIDQ\LVVXHGRUXQLVVXHG6KDUHV


N

WKH FRQVHQW RI WKH /HQGHUV SXUVXDQW WR WKH &UHGLW $JUHHPHQW WR WKH 7UDQVDFWLRQ
VKDOO KDYH EHHQ REWDLQHG RQ WHUPV DQG FRQGLWLRQV VDWLVIDFWRU\ WR WKH 3XUFKDVHU
WKH³%DQN&RQVHQW´ 

O

WKHDSSURYDODQGDJUHHPHQWRIWKH/HQGHUVWR
L

IRUEHDUIURPH[HUFLVLQJDQ\UHPHGLHVRIDQ\NLQGXQWLO$XJXVWRU
DV RWKHUZLVH VHW IRUWK LQ WKH )RUEHDUDQFH $JUHHPHQW DULVLQJ IURP RU LQ
FRQQHFWLRQ ZLWK $  WKH QRQSD\PHQW E\ WKH &RPSDQ\ RI WKH 1RQ
5HYROYLQJ )DFLOLW\ RQ WKH $JUHHPHQW 'DWH RU %  DQ\ IDLOXUH WR SD\
LQWHUHVWXQGHUWKH'HEHQWXUHVSXUVXDQWWRWKH)RUEHDUDQFH$JUHHPHQW

LL

WKH FRQWLQXHG DYDLODELOLW\ RI WKH &UHGLW )DFLOLWLHV VXFK WKDW WKH &RPSDQ\
KDV FRQWLQXHG DFFHVV WR IXQGV XQGHU WKH &UHGLW $JUHHPHQW GXULQJ WKH
,QWHULP 3HULRG LQ HDFK FDVH ZLWK QR LQFUHPHQWDO ³UHVWUXFWXULQJ´ RU
³UHOD[DWLRQ´ IHHV RU RWKHU IHHV RU FKDUJHV ZKLFK PLJKW RWKHUZLVH EH
DVVRFLDWHG ZLWK WKH &RPSDQ\¶V UHSD\PHQW REOLJDWLRQV RU UHTXLUHG WHUP
H[WHQVLRQV XQGHU WKH &UHGLW $JUHHPHQW RWKHU WKDQ LQWHUHVW DW D UDWH QR
PRUH WKDQ SULPH SOXV  SHU DQQXP DQG SD\PHQW RI VWDQGE\ IHHV VHW
IRUWKWKHUHLQ

LLL

QRIXUWKHUFDVKVZHHSVRIWKH&RPSDQ\RURWKHUDFWLRQVZKLFKUHVXOWLQWKH
&RPSDQ\ QRW EHLQJ DEOH WR FRQWLQXH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV
IURPWKHGDWHRIWKH/HWWHURI,QWHQWWRWKH(IIHFWLYH7LPH

LY

OLPLWRUUHGXFHWKHVFRSHRIZRUNRIWKHPRQLWRUDSSRLQWHGE\WKH/HQGHUV
DQG

Y

GLVFKDUJHWKHIL[HGFKDUJHVHFXULW\UHJLVWHUHGDJDLQVWWKH$VVHWVLQIDYRXU
RIWKH/HQGHUVDWDQ\WLPHXSRQWKHFRPSOHWLRQRIWKH7UDQVDFWLRQDW WKH
UHTXHVWDQGWKHVROHFRVWRIWKH&RPSDQ\

LQHDFKFDVHRQWHUPVDQGFRQGLWLRQVVDWLVIDFWRU\WRWKH3XUFKDVHU




P

QR GHIDXOW RU HYHQW RI GHIDXOW KDV RFFXUUHG RU LV FRQWLQXLQJ XQGHU WKH &UHGLW
$JUHHPHQW RU DQ\ 'HULYDWLYH &RQWUDFW GXULQJ WKH ,QWHULP 3HULRG WKDW LV QRW WKH
VXEMHFWRIWKH)RUEHDUDQFH$JUHHPHQWRUDQ\H[WHQVLRQRUDPHQGPHQWWKHUHRIRU
ZKLFKKDVQRWEHHQUHPHGLHGE\WKH&RPSDQ\ZLWKLQWKHDSSOLFDEOHFXUHSHULRG
LIDQ\RULIVXFKGHIDXOWRUHYHQWRIGHIDXOWKDVQRWEHHQVRUHPHGLHGRUIRUZKLFK
WKHUHLVQRUHPHG\VXFKGHIDXOWRUHYHQWRIGHIDXOWKDVEHHQZDLYHGRUFRQVHQWHG
WRE\WKHDSSOLFDEOHSDUWLHVLQHDFKFDVHRQWHUPVDQGFRQGLWLRQVDFFHSWDEOHWRWKH
3XUFKDVHULQLWVVROHGLVFUHWLRQ

Q

QRGHIDXOWRUHYHQWRIGHIDXOWKDVRFFXUUHGRULVFRQWLQXLQJXQGHUWKH'HEHQWXUH
,QGHQWXUH ZKLFK KDV UHVXOWHG LQ WKH GHFODUDWLRQ RI WKH SULQFLSDO RI SUHPLXP LI
DQ\ RQ DQG LQWHUHVW RQ DOO 'HEHQWXUHV WKHQ RXWVWDQGLQJ DQG DOO RWKHU PRQLHV
RXWVWDQGLQJ XQGHU WKH 'HEHQWXUH ,QGHQWXUH WR EH GXH DQG SD\DEOH DQGRU WKH
HQIRUFHPHQWRIWKHVDPHLQDFFRUGDQFHZLWKWKHWHUPVRIWKH'HEHQWXUH,QGHQWXUH
RUVXFKGHIDXOWRUHYHQWRIGHIDXOWKDVEHHQZDLYHGLQDFFRUGDQFHZLWKWKHWHUPV


RIWKH'HEHQWXUH,QGHQWXUHLQHDFKFDVHRQWHUPVDQGFRQGLWLRQVDFFHSWDEOHWRWKH
3XUFKDVHULQLWVVROHGLVFUHWLRQ
R

WKH &UHGLW $JUHHPHQW VKDOO KDYH EHHQ DPHQGHG DQG UHVWDWHG RQ WHUPV DQG
FRQGLWLRQVVDWLVIDFWRU\WRWKH3XUFKDVHUWRSURYLGHIRUWKHHVWDEOLVKPHQWRIDQHZ
VHQLRU VHFXUHG UHYROYLQJ FUHGLW IDFLOLW\ IRU WKH EHQHILW RI WKH &RPSDQ\ LQ D
PLQLPXPSULQFLSDODPRXQWRI
PLOOLRQWREHDYDLODEOHDWWKH(IIHFWLYH'DWH
WKH³1HZ&UHGLW)DFLOLW\´ 

S

WKH3XUFKDVHUVKDOOKDYHEHHQSURYLGHGZLWKWKH/HQGHU3D\RXW/HWWHUFRQVLVWHQW
ZLWKWKHIRUPUHIHUUHGWRLQWKH1HZ&UHGLW)DFLOLW\DQGWKHIRUPDQGVXEVWDQFH
RIZKLFK/HQGHU3D\RXW/HWWHUZLOOEHVXEMHFWWRWKHSULRUUHYLHZDQGDSSURYDORI
WKH3XUFKDVHU

T

RWKHU WKDQ WKH %DQN &RQVHQW WKH FRQVHQW DSSURYDO ZDLYHU RI RU QRWLFH WR WKH
FRXQWHUSDUWLHV WR HDFK &RQWUDFW VHW IRUWK LQ WKH &RPSDQ\ 'LVFORVXUH /HWWHU
UHODWLQJWRWKHH[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWRUWKHFRQVXPPDWLRQRI
WKH7UDQVDFWLRQVKDOOKDYHEHHQSURYLGHGRUREWDLQHGWRWKHH[WHQWUHTXLUHGXQGHU
VXFK&RQWUDFWRQWHUPVDFFHSWDEOHWRWKH3XUFKDVHUDFWLQJUHDVRQDEO\DQG

U

WKH3XUFKDVHUVKDOOKDYHUHFHLYHGHYLGHQFHVDWLVIDFWRU\WRLWWKDWDOO(QFXPEUDQFHV
RWKHUWKDQ3HUPLWWHG(QFXPEUDQFHVKDYHEHHQGLVFKDUJHGDQGWKDWWKH$VVHWVDUH
IUHHDQGFOHDURIDOO(QFXPEUDQFHVRWKHUWKDQ3HUPLWWHG(QFXPEUDQFHV

7KH IRUHJRLQJ FRQGLWLRQV SUHFHGHQW DUH IRU WKH H[FOXVLYH EHQHILW RI WKH 3XUFKDVHU DQG PD\ EH
ZDLYHGLQZKROHRULQSDUWE\WKH3XUFKDVHULQZULWLQJDWDQ\WLPHLQLWVVROHGLVFUHWLRQZLWKRXW
SUHMXGLFH WR DQ\ RWKHU ULJKWV LW PD\ KDYH  ,I DQ\ RI WKH IRUHJRLQJ FRQGLWLRQV VKDOO QRW EH
FRPSOLHGZLWKRUZDLYHGE\WKH3XUFKDVHURQRUEHIRUHWKH2XWVLGH'DWHWKHQVXEMHFWWR6HFWLRQ
WKH3XUFKDVHUPD\WHUPLQDWHWKLV$JUHHPHQWLQDFFRUGDQFHZLWKWKHSURFHGXUHVVHWIRUWKLQ
$UWLFOH  LQ FLUFXPVWDQFHV ZKHUH WKH IDLOXUH WR VDWLVI\ DQ\ VXFK FRQGLWLRQ LV QRW WKH UHVXOW
GLUHFWO\RULQGLUHFWO\RIWKH3XUFKDVHU¶VEUHDFKRIWKLV$JUHHPHQW


$GGLWLRQDO&RQGLWLRQVWRWKH2EOLJDWLRQVRIWKH&RPSDQ\

7KH REOLJDWLRQV RI WKH &RPSDQ\ WR FRPSOHWH WKH 7UDQVDFWLRQ VKDOO DOVR EH VXEMHFW WR WKH
IROORZLQJFRQGLWLRQVSUHFHGHQW




D

DOOFRYHQDQWVRIWKH3XUFKDVHUXQGHUWKLV$JUHHPHQWWREHSHUIRUPHGRQRUEHIRUH
WKH (IIHFWLYH 7LPH VKDOO KDYH EHHQ GXO\ SHUIRUPHG E\ WKHP LQ DOO PDWHULDO
UHVSHFWV DQG WKH &RPSDQ\ VKDOO KDYH UHFHLYHG D FHUWLILFDWH RI WKH 3XUFKDVHU
DGGUHVVHGWRWKH&RPSDQ\DQGGDWHGWKH(IIHFWLYH'DWHVLJQHGRQEHKDOIRIWKH
3XUFKDVHU E\ DQ DXWKRUL]HG VLJQDWRU\ RQ WKH 3XUFKDVHU¶V EHKDOI DQG ZLWKRXW
SHUVRQDOOLDELOLW\FRQILUPLQJWKHVDPHDVRIWKH(IIHFWLYH'DWH

E

WKHUHSUHVHQWDWLRQVDQGZDUUDQWLHVRIWKH3XUFKDVHULQWKLV$JUHHPHQWZKLFKDUH
TXDOLILHGE\WKHH[SUHVVLRQ³PDWHULDO´VKDOOEHWUXHDQGFRUUHFWDVRIWKHGDWHRI
WKLV $JUHHPHQW DQG DV RI WKH (IIHFWLYH 'DWH DV WKRXJK PDGH RQ DQG DV RI WKH
(IIHFWLYH'DWH H[FHSWWRWKHH[WHQWVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVH[SUHVVO\
VSHDN RI D VSHFLILHG GDWH LQ ZKLFK HYHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHV


VKDOO EH WUXH DQG FRUUHFW DV RI VXFK VSHFLILHG GDWH  DQG DOO RWKHU UHSUHVHQWDWLRQV
DQGZDUUDQWLHVRIWKH3XUFKDVHULQWKLV$JUHHPHQWZKLFKDUHQRWVRTXDOLILHGVKDOO
EHWUXHDQGFRUUHFWLQDOOPDWHULDOUHVSHFWVDVRIWKHGDWHRIWKLV$JUHHPHQWDQGDV
RIWKH(IIHFWLYH'DWHDVWKRXJKPDGHRQDQGDVRIWKH(IIHFWLYH'DWH H[FHSWWR
WKHH[WHQWVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVH[SUHVVO\VSHDNRIDVSHFLILHGGDWH
LQZKLFKHYHQWVXFKUHSUHVHQWDWLRQVDQGZDUUDQWLHVVKDOOEHWUXHDQGFRUUHFWLQDOO
PDWHULDOUHVSHFWVDVRIVXFKVSHFLILHGGDWH DQGWKH&RPSDQ\VKDOOKDYHUHFHLYHG
DFHUWLILFDWHRIWKH3XUFKDVHUDGGUHVVHGWRWKH&RPSDQ\DQGGDWHGWKH(IIHFWLYH
'DWH VLJQHG RQ EHKDOI RI WKH 3XUFKDVHU E\ DQ DXWKRUL]HG VLJQDWRU\ RI WKH
3XUFKDVHURQWKH3XUFKDVHU¶VEHKDOIDQGZLWKRXWSHUVRQDOOLDELOLW\FRQILUPLQJWKH
VDPHDVRIWKH(IIHFWLYH'DWH
F

WKH 3XUFKDVHU VKDOO KDYH IXUQLVKHG WKH &RPSDQ\ ZLWK D FHUWLILHG FRS\ RI HDFK
UHVROXWLRQ GXO\ SDVVHG E\ WKH ERDUG RI GLUHFWRUV RI WKH 3XUFKDVHU DSSURYLQJ WKH
H[HFXWLRQDQGGHOLYHU\RIWKLV$JUHHPHQWDQGWKHSHUIRUPDQFHE\WKH3XUFKDVHU
RILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQW

G

WKH3XUFKDVHUVKDOOKDYHLUUHYRFDEO\GHSRVLWHGRUFDXVHGWREHGHSRVLWHGZLWKWKH
'HSRVLWDU\ DQG WKH &RPSDQ\ VKDOO KDYH UHFHLYHG ZULWWHQ FRQILUPDWLRQ RI WKH
UHFHLSW RI VXFK IXQGV E\ WKH 'HSRVLWDU\ WKH DJJUHJDWH DPRXQW SD\DEOH WR WKH
6HFXULW\KROGHUVXQGHUWKH$UUDQJHPHQWLQDFFRUGDQFHZLWK6HFWLRQDQG

H

WKH3XUFKDVHUVKDOOKDYHLUUHYRFDEO\GHSRVLWHGRUFDXVHGWREHGHSRVLWHGZLWKWKH
'HSRVLWDU\WKH3XUFKDVHU/RDQLQDFFRUGDQFHZLWK6HFWLRQ

7KH IRUHJRLQJ FRQGLWLRQV SUHFHGHQW DUH IRU WKH H[FOXVLYH EHQHILW RI WKH &RPSDQ\ DQG PD\ EH
ZDLYHGLQZKROHRULQSDUWE\WKH&RPSDQ\LQZULWLQJDWDQ\WLPHLQLWVVROHGLVFUHWLRQZLWKRXW
SUHMXGLFH WR DQ\ RWKHU ULJKWV LW PD\ KDYH  ,I DQ\ RI WKH IRUHJRLQJ FRQGLWLRQV VKDOO QRW EH
FRPSOLHGZLWKRUZDLYHGE\WKH&RPSDQ\RQRUEHIRUHWKH2XWVLGH'DWHWKHQVXEMHFWWR6HFWLRQ
WKH&RPSDQ\PD\WHUPLQDWHWKLV$JUHHPHQWLQDFFRUGDQFHZLWKWKHSURFHGXUHVVHWIRUWKLQ
$UWLFOH  LQ FLUFXPVWDQFHV ZKHUH WKH IDLOXUH WR VDWLVI\ DQ\ VXFK FRQGLWLRQ LV QRW WKH UHVXOW
GLUHFWO\RULQGLUHFWO\RIWKH&RPSDQ\¶VEUHDFKRIWKLV$JUHHPHQW


6DWLVIDFWLRQRI&RQGLWLRQV

7KH FRQGLWLRQV SUHFHGHQW VHW RXW LQ 6HFWLRQV   DQG  VKDOO EH FRQFOXVLYHO\ GHHPHG WR
KDYH EHHQ VDWLVILHG ZDLYHG RU UHOHDVHG ZKHQ WKH &HUWLILFDWH RI $UUDQJHPHQW LV LVVXHG E\ WKH
5HJLVWUDUIROORZLQJWKHILOLQJRIWKH$UWLFOHVRI$UUDQJHPHQWLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV
$JUHHPHQW )RU JUHDWHU FHUWDLQW\ DQG QRWZLWKVWDQGLQJ WKH WHUPV RI DQ\ HVFURZ DUUDQJHPHQW
HQWHUHG LQWR EHWZHHQ WKH 3XUFKDVHU DQG WKH 'HSRVLWDU\ DOO IXQGV KHOG LQ HVFURZ E\ WKH
'HSRVLWDU\ SXUVXDQW WR 6HFWLRQ  VKDOO EH UHOHDVHG IURP HVFURZ ZKHQ WKH &HUWLILFDWH RI
$UUDQJHPHQWLVLVVXHGE\WKH5HJLVWUDUZLWKRXWDQ\IXUWKHUDFWRUIRUPDOLW\UHTXLUHGRQWKHSDUW
RIDQ\SHUVRQ


1RWLFHDQG(IIHFWRI)DLOXUHWR&RPSO\ZLWK&RYHQDQWVRU&RQGLWLRQV
D




(DFK 3DUW\ VKDOO JLYH SURPSW ZULWWHQ QRWLFH WR WKH RWKHU RI WKH RFFXUUHQFH RU
IDLOXUHWRRFFXUDWDQ\WLPHIURPWKHGDWHKHUHRIXQWLOWKHHDUOLHUWRRFFXURIWKH
WHUPLQDWLRQ RI WKLV $JUHHPHQW LQ DFFRUGDQFH ZLWK LWV WHUPV DQG WKH (IIHFWLYH


7LPHRIDQ\HYHQWRUVWDWHRIIDFWVZKLFKRFFXUUHQFHRUIDLOXUHZRXOGRUZRXOG
EHUHDVRQDEO\OLNHO\WR
L

FDXVH DQ\ RI WKH UHSUHVHQWDWLRQV RU ZDUUDQWLHV RI VXFK 3DUW\ FRQWDLQHG
KHUHLQWREHXQWUXHRULQDFFXUDWHLQDQ\PDWHULDOUHVSHFWRQWKHGDWHKHUHRI
RUDWWKH(IIHFWLYH7LPH

LL

UHVXOWLQWKHIDLOXUHWRFRPSO\ZLWKRUVDWLVI\LQDQ\PDWHULDOUHVSHFWDQ\
FRYHQDQWFRQGLWLRQRUDJUHHPHQWWREHFRPSOLHGZLWKRUVDWLVILHGE\VXFK
3DUW\KHUHXQGHUSULRUWRWKH(IIHFWLYH7LPHRU

LLL

UHVXOWLQWKHIDLOXUHWRVDWLVI\DQ\RIWKHFRQGLWLRQVSUHFHGHQWLQLWVIDYRXU
VHWIRUWKLQ6HFWLRQVRUDVWKHFDVHPD\EH

E

7KH3XUFKDVHUPD\QRWH[HUFLVHLWVULJKWWRWHUPLQDWHWKLV$JUHHPHQWSXUVXDQWWR
6HFWLRQ F LL  DQG WKH &RPSDQ\ PD\ QRW H[HUFLVH LWV ULJKW WR WHUPLQDWH WKLV
$JUHHPHQWSXUVXDQWWR6HFWLRQ G LL XQOHVVWKH3DUW\VHHNLQJWRWHUPLQDWHWKLV
$JUHHPHQWVKDOO KDYHGHOLYHUHGDZULWWHQQRWLFHWRWKHRWKHU3DUW\VSHFLI\LQJLQ
UHDVRQDEOH GHWDLO DOO EUHDFKHV RI FRYHQDQWV UHSUHVHQWDWLRQV DQG ZDUUDQWLHV RU
RWKHUPDWWHUV ZKLFKWKH3DUW\GHOLYHULQJVXFKQRWLFHLVDVVHUWLQJDVWKHEDVLVIRU
WKHWHUPLQDWLRQULJKW  ,IDQ\VXFKQRWLFHLV GHOLYHUHGSURYLGHGWKDWWKH3DUW\WR
ZKRP WKH QRWLFH ZDV GHOLYHUHG LV SURFHHGLQJ GLOLJHQWO\ WR FXUH VXFK PDWWHU DQG
VXFK PDWWHU LV UHDVRQDEO\ FDSDEOH RI EHLQJ FXUHG LW EHLQJ DJUHHG WKDW PDWWHUV
DULVLQJ RXW RI WKH IDLOXUH WR PDNH DSSURSULDWH GLVFORVXUH LQ ZULWLQJ WR WKH
3XUFKDVHU DUH QRW FDSDEOH RI EHLQJ FXUHG  WKH 3DUW\ GHOLYHULQJ VXFK QRWLFH PD\
QRWH[HUFLVHVXFKWHUPLQDWLRQULJKWXQWLOWKHHDUOLHURI L WKH2XWVLGH'DWHDQG LL 
WKHGDWHWKDWLVGD\VIROORZLQJUHFHLSWRIVXFKQRWLFHE\WKH3DUW\WRZKRPWKH
QRWLFHZDVGHOLYHUHGLIVXFKPDWWHUKDVQRWEHHQFXUHGE\VXFKGDWH

F

(DFK3DUW\VKDOOSURPSWO\QRWLI\WKHRWKHU3DUW\RI
L

DQ\ FRPPXQLFDWLRQ IURP DQ\ 3HUVRQ DOOHJLQJ WKDW WKH FRQVHQW RI VXFK
3HUVRQ RU DQRWKHU 3HUVRQ  LV RU PD\ EH UHTXLUHG LQ FRQQHFWLRQ ZLWK WKH
7UDQVDFWLRQ DQG WKH UHVSRQVH WKHUHWR IURP VXFK 3DUW\ RU LWV
UHSUHVHQWDWLYHV DQG

LL

DQ\ PDWHULDO OHJDO DFWLRQV RU SURFHHGLQJV WKUHDWHQHG RU FRPPHQFHG
DJDLQVW RU RWKHUZLVH DIIHFWLQJ VXFK 3DUW\ RU DQ\ RI LWV DIILOLDWHV WKDW DUH
UHODWHGWRWKH7UDQVDFWLRQ
$57,&/(
$0(1'0(17



$PHQGPHQW

7KLV $JUHHPHQW PD\ DW DQ\ WLPH DQG IURP WLPH WR WLPH EH DPHQGHG E\ WKH PXWXDO ZULWWHQ
DJUHHPHQW RI WKH 3DUWLHV  7KH 3ODQ RI $UUDQJHPHQW PD\ DW DQ\ WLPH DQG IURP WLPH WR WLPH
EHIRUH RU DIWHU WKH KROGLQJ RI WKH &RPSDQ\ 0HHWLQJ EXW QRW ODWHU WKDQ WKH (IIHFWLYH 7LPH EH




DPHQGHGE\WKHPXWXDOZULWWHQDJUHHPHQWRIWKH3DUWLHVVXEMHFWWRWKH,QWHULP2UGHUWKH)LQDO
2UGHUDQG$SSOLFDEOH/DZV
$57,&/(
7(50,1$7,21:$,9(5


7HUPLQDWLRQ

7KLV$JUHHPHQWPD\EHWHUPLQDWHGDQGWKH$UUDQJHPHQWPD\EHDEDQGRQHGDWDQ\WLPHSULRUWR
WKH (IIHFWLYH 7LPH QRWZLWKVWDQGLQJ DQ\ DSSURYDO RI WKLV $JUHHPHQW WKH $UUDQJHPHQW
5HVROXWLRQRUWKH$UUDQJHPHQWE\WKH6HFXULW\KROGHUVDQGRUWKH&RXUW 
D

E\PXWXDOZULWWHQDJUHHPHQWRIWKH3DUWLHVRU

E

E\HLWKHUWKH3XUFKDVHURUWKH&RPSDQ\LI

F

L

WKH(IIHFWLYH7LPHVKDOOQRWKDYHRFFXUUHGRQRUSULRUWRWKH2XWVLGH'DWH
H[FHSW WKDW WKH ULJKW WR WHUPLQDWH WKLV $JUHHPHQW XQGHU WKLV 6HFWLRQ
 E L VKDOOQRWEHDYDLODEOHWRDQ\3DUW\ZKRVHIDLOXUHWRIXOILOODQ\RI
LWV REOLJDWLRQV KDV EHHQ WKH FDXVH RI RU UHVXOWHG LQ WKH IDLOXUH RI WKH
(IIHFWLYH7LPHWRRFFXUE\VXFKGDWH

LL

WKH$UUDQJHPHQW5HVROXWLRQVKDOOKDYHIDLOHGWRUHFHLYHWKHUHTXLVLWHYRWH
RI WKH 6HFXULW\KROGHUV RI UHFRUG IRU DSSURYDO DW WKH &RPSDQ\ 0HHWLQJ
LQFOXGLQJDQ\DGMRXUQPHQWRUSRVWSRQHPHQWWKHUHRI LQ DFFRUGDQFHZLWK
WKH,QWHULP2UGHURU

LLL

DIWHUWKHGDWHKHUHRIWKHUHVKDOOEHHQDFWHGRUPDGHDQ\$SSOLFDEOH/DZ
RU DQ\ VXFK $SSOLFDEOH /DZ VKDOO KDYH EHHQ DPHQGHG  WKDW PDNHV WKH
FRQVXPPDWLRQ RI WKH $UUDQJHPHQW LOOHJDO RU RWKHUZLVH SURKLELWHG RU
HQMRLQV WKH &RPSDQ\ RU WKH 3XUFKDVHU IURP FRQVXPPDWLQJ WKH
$UUDQJHPHQWDQGVXFK$SSOLFDEOH/DZ LIDSSOLFDEOH RUHQMRLQPHQWVKDOO
KDYHEHFRPHILQDODQGQRQDSSHDODEOHRU

E\WKH3XUFKDVHU
L




LID³&KDQJHLQ5HFRPPHQGDWLRQ´RFFXUVDVGHVFULEHGLQSDUDJUDSKV $ 
WKURXJK + EHORZ
$

WKH%RDUGRI'LUHFWRUV IDLOV WR PDNHDQ\RIWKH UHFRPPHQGDWLRQV
RU GHWHUPLQDWLRQV UHIHUUHG WR LQ 6HFWLRQ  F  RU LQ WKH PDQQHU
FRQWHPSODWHG E\ 6HFWLRQ  F  LQ D PDQQHU DGYHUVH WR WKH
3XUFKDVHU

%

WKH%RDUGRI'LUHFWRUVZLWKGUDZVFKDQJHVRUPRGLILHVDQ\RIWKH
UHFRPPHQGDWLRQVRUGHWHUPLQDWLRQVUHIHUUHGWRLQ6HFWLRQ F LQ
DPDQQHUDGYHUVHWRWKH3XUFKDVHU



LL

&

WKH %RDUG RI 'LUHFWRUV IDLOV WR SXEOLFO\ UHDIILUP DQ\ RI WKH
UHFRPPHQGDWLRQV RU GHWHUPLQDWLRQV UHIHUUHG WR LQ 6HFWLRQ  F 
ZLWKLQWZR%XVLQHVV'D\VRIDUHTXHVWIURPWKH3XUFKDVHUWRGRVR

'

WKH %RDUG RI 'LUHFWRUV IDLOV WR SXEOLFO\ UHDIILUP DQ\ RI WKH
UHFRPPHQGDWLRQV RU GHWHUPLQDWLRQV UHIHUUHG WR LQ 6HFWLRQ  F 
ZLWKLQ ILYH %XVLQHVV 'D\V RI WKH SXEOLF DQQRXQFHPHQW RI DQ
$FTXLVLWLRQ3URSRVDO

(

WKH%RDUGRI'LUHFWRUVDFFHSWVDSSURYHVHQGRUVHVRUUHFRPPHQGV
WR 6HFXULW\KROGHUV WR WKH H[WHQW DSSOLFDEOH DQ $FTXLVLWLRQ
3URSRVDO

)

WKH &RPSDQ\ HQWHUV LQWR D ZULWWHQ DJUHHPHQW LQ UHVSHFW RI DQ
$FTXLVLWLRQ 3URSRVDO RWKHU WKDQ D FRQILGHQWLDOLW\ DJUHHPHQW
SHUPLWWHGE\6HFWLRQ E YL 

*

WKH %RDUG RI 'LUHFWRUV UHFRPPHQGV WKDW WKH 6HFXULW\KROGHUV
GHSRVLW WKHLU 6KDUHV RU 'HEHQWXUHV XQGHU YRWH LQ IDYRXU RI RU
RWKHUZLVHDFFHSWDQ$FTXLVLWLRQ3URSRVDORU

+

WKH %RDUG RI 'LUHFWRUV VKDOO KDYH UHVROYHG WR GR DQ\ RI WKH
IRUHJRLQJ

SURYLGHG WKDW WKH 3XUFKDVHU LV QRW WKHQ LQ EUHDFK RI WKLV $JUHHPHQW WKDW
ZRXOGJLYHULVHWRDULJKWRIWHUPLQDWLRQE\WKH&RPSDQ\SXUVXDQWWRWKLV
$JUHHPHQW LI D EUHDFK RI DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ RU IDLOXUH WR
SHUIRUPDQ\FRYHQDQWRUDJUHHPHQWRQWKHSDUWRIWKH&RPSDQ\VHWIRUWK
LQ WKLV $JUHHPHQW VKDOO KDYH RFFXUUHG WKDW ZRXOG FDXVH DQ\ RI WKH
FRQGLWLRQV VHW IRUWK LQ6HFWLRQ RU6HFWLRQ  QRW WREHVDWLVILHGDQG
VXFK EUHDFK RU IDLOXUH LV LQFDSDEOH RI EHLQJ FXUHG RU LV QRW FXUHG E\ WKH
HDUOLHURI
$

WKHGDWHWKDWLVGD\VIROORZLQJWKH3XUFKDVHU¶VGHOLYHU\RIQRWLFH
RIVXFKEUHDFKDQG

%

WKH2XWVLGH'DWH

VXFK WKDW LI GHWHUPLQHG RQ VXFK GDWH DQ\ RI WKH FRQGLWLRQV VHW IRUWK LQ
6HFWLRQRU6HFWLRQZRXOGQRWEHVDWLVILHG

G



LLL

RQSD\PHQWRIWKH%UHDN)HHSD\DEOHSXUVXDQWWR6HFWLRQRU

LY

RQSD\PHQWRIWKH5HYHUVH%UHDN)HHSXUVXDQWWR6HFWLRQLQWKHHYHQW
WKDWDOORIWKHFRQGLWLRQVLQIDYRXURIWKH3XUFKDVHULQWKLV$JUHHPHQWKDYH
EHHQ PHW RWKHU WKDQ VXFK FRQGLWLRQV WKDW E\ WKHLU WHUPV FDQQRW EH
VDWLVILHGXQWLOWKH(IIHFWLYH7LPH RU

E\WKH&RPSDQ\


L

RQSD\PHQWRIWKH%UHDN)HHSD\DEOHSXUVXDQWWR6HFWLRQLQWKHHYHQW
WKDW WKH &RPSDQ\ GHWHUPLQHV WR HQWHU LQWR DQ DJUHHPHQW LQ FRQQHFWLRQ
ZLWKD6XSHULRU3URSRVDOLQWKHFLUFXPVWDQFHVVHWRXWLQ6HFWLRQ G DQG
RWKHUZLVHDIWHUKDYLQJFRPSOLHGZLWKLWVREOLJDWLRQVLQ6HFWLRQRU

LL

SURYLGHG WKDW WKH &RPSDQ\ LV QRW WKHQ LQ EUHDFK RI WKLV $JUHHPHQW WKDW
ZRXOGJLYHULVHWRDULJKWRIWHUPLQDWLRQE\WKH3XUFKDVHUSXUVXDQWWRWKLV
$JUHHPHQW LI D EUHDFK RI DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ RU IDLOXUH WR
SHUIRUP DQ\ FRYHQDQW RU DJUHHPHQW RQ WKH SDUW RI WKH 3XUFKDVHU RU WKH
3XUFKDVHUVHWIRUWKLQWKLV$JUHHPHQWVKDOOKDYHRFFXUUHGWKDWZRXOGFDXVH
DQ\ RI WKH FRQGLWLRQV VHW IRUWK LQ 6HFWLRQ  RU 6HFWLRQ QRW WR EH
VDWLVILHGDQGVXFKEUHDFKRUIDLOXUHLVLQFDSDEOHRIEHLQJFXUHGRULVQRW
FXUHGE\WKHHDUOLHURI
$

WKHGDWHWKDWLVGD\VIROORZLQJWKH&RPSDQ\¶VGHOLYHU\RIQRWLFH
RIVXFKEUHDFKDQG

%

WKH2XWVLGH'DWH

VXFK WKDW LI GHWHUPLQHG RQ VXFK GDWH DQ\ RI WKH FRQGLWLRQV VHW IRUWK LQ
6HFWLRQRU6HFWLRQZRXOGQRWEHVDWLVILHG





([SHQVHVDQG7HUPLQDWLRQ)HHV
D

([FHSWDVRWKHUZLVHSURYLGHGKHUHLQHDFK3DUW\VKDOOSD\DOORWKHUIHHVFRVWVDQG
H[SHQVHV LQFXUUHG E\ VXFK 3DUW\ LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW DQG WKH
$UUDQJHPHQW

E

,I D %UHDN )HH (YHQW RFFXUV WKH &RPSDQ\ VKDOO SD\ LQ FDVK DV GLUHFWHG E\ WKH
3XUFKDVHULQZULWLQJ E\ZLUHWUDQVIHURILPPHGLDWHO\DYDLODEOHIXQGV WKH%UHDN
)HHLQDFFRUGDQFHZLWK6HFWLRQ G DQGLID5HYHUVH%UHDN)HH(YHQWRFFXUV
WKH 3XUFKDVHU VKDOO SD\ LQ FDVK DV GLUHFWHG E\ WKH &RPSDQ\ LQ ZULWLQJ E\ ZLUH
WUDQVIHU RI LPPHGLDWHO\ DYDLODEOH IXQGV  WKH 5HYHUVH %UHDN )HH LQ DFFRUGDQFH
ZLWK6HFWLRQ K 

F

)RU WKH SXUSRVHV RI WKLV $JUHHPHQW ³%UHDN )HH´ PHDQV DQ DPRXQW HTXDO WR
DQG³%UHDN)HH(YHQW´PHDQV
L

WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW E\ WKH 3XUFKDVHU SXUVXDQW WR 6HFWLRQ
 F L RU6HFWLRQ F LL RU

LL

WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW E\ WKH &RPSDQ\ SXUVXDQW WR 6HFWLRQ
 G L 

LLL

WKH IDLOXUH RI WKH $UUDQJHPHQW 5HVROXWLRQ WR REWDLQ WKH 6HFXULW\KROGHU
$SSURYDODWWKH&RPSDQ\0HHWLQJZKHUHDQ$FTXLVLWLRQ3URSRVDOLVPDGH
RUDQQRXQFHG ZKHWKHUSULYDWHO\RURWKHUZLVH SULRUWRRUDWWKHHQGRIWKH
&RPSDQ\0HHWLQJDQGVXFK$FTXLVLWLRQ3URSRVDOLVFRPSOHWHGRQRUSULRU
WR WKH GDWH WKDW LV VL[ PRQWKV IURP WKH GDWH RI WHUPLQDWLRQ RI WKLV


$JUHHPHQW E\ WKH 3XUFKDVHU RU WKH &RPSDQ\ SXUVXDQW WR 6HFWLRQ
 E LL RU
LY

G




SULRU WR WKH GDWH RI WKH &RPSDQ\ 0HHWLQJ WKH &RPSDQ\ RU DQ\ RI WKH
&RPSDQ\5HSUHVHQWDWLYHVKDYHEUHDFKHG6HFWLRQDQGWKH$UUDQJHPHQW
5HVROXWLRQ LV QRW DSSURYHG DW WKH &RPSDQ\ 0HHWLQJ LQ WKH PDQQHU
UHTXLUHGE\WKH,QWHULP2UGHU

,ID%UHDN)HH(YHQWRFFXUVLQFLUFXPVWDQFHVGHVFULEHGLQ6HFWLRQ F 
L

RWKHU WKDQ DV VHW RXW LQ 6HFWLRQ  F L )  WKH %UHDN )HH VKDOO EH SDLG
ZLWKLQILYH%XVLQHVV'D\VRIWKHRFFXUUHQFHRIVXFK%UHDN)HH(YHQWRU

LL

LQWKHFLUFXPVWDQFHVVHWRXWLQ6HFWLRQ F L ) WKH%UHDN)HHVKDOOEH
SDLG ZLWKLQ ILYH %XVLQHVV 'D\V RI WKH GHWHUPLQDWLRQ RI WKH %RDUG RI
'LUHFWRUVWRHQWHULQWRVXFKDZULWWHQDJUHHPHQWDQGSULRUWRWKH&RPSDQ\
HQWHULQJLQWRVXFKDJUHHPHQW

H

,IWKH&RPSDQ\IDLOVWRSD\WKH%UHDN)HHZKHQGXHKHUHXQGHUDQGLQRUGHUWR
REWDLQVXFKSD\PHQWWKH3XUFKDVHUFRPPHQFHVDVXLWWKDWUHVXOWVLQDMXGJHPHQW
DJDLQVW WKH &RPSDQ\ IRU VXFK DPRXQW WKH &RPSDQ\ VKDOO SD\ WKH FRVWV DQG
H[SHQVHV LQFOXGLQJ UHDVRQDEOH IHHV DQG H[SHQVHV RI OHJDO FRXQVHO  LQFXUUHG E\
WKH3XUFKDVHULQFRQQHFWLRQZLWKVXFKVXLW

I

,IWKH&RPSDQ\SD\VWRWKH3XUFKDVHUWKH%UHDN)HHDVDUHVXOWRIWKHRFFXUUHQFH
RI DQ\ RI WKH %UHDN )HH (YHQWV WKHQ WKH 3XUFKDVHU VKDOO KDYH QR RWKHU UHPHG\
ZLWKUHVSHFWWRWKHRFFXUUHQFHRIVXFKHYHQW VXEMHFWWR6HFWLRQ H SURYLGHG
KRZHYHUWKDWWKLVOLPLWDWLRQVKDOOQRWDSSO\LQWKHHYHQWRIIUDXGRUZLOOIXOEUHDFK
RIWKLV$JUHHPHQWE\WKH&RPSDQ\)RUJUHDWHUFHUWDLQW\WKH&RPSDQ\VKDOOQRW
EHUHTXLUHGWRSD\WKH%UHDN)HHPRUHWKDQRQFH

J

)RUSXUSRVHVRIWKLV$JUHHPHQW³5HYHUVH%UHDN)HH´PHDQVDQDPRXQWHTXDOWR
 DQG ³5HYHUVH %UHDN )HH (YHQW´ PHDQV WKH WHUPLQDWLRQ RI WKLV
$JUHHPHQW
L

E\WKH3XUFKDVHUSXUVXDQWWR6HFWLRQ F LY RU

LL

E\WKH&RPSDQ\SXUVXDQWWR6HFWLRQ G LL 

K

,ID5HYHUVH%UHDN)HH(YHQWRFFXUVWKH5HYHUVH%UHDN)HHVKDOOEHSDLGZLWKLQ
ILYH%XVLQHVV'D\VRIWKHRFFXUUHQFHRIVXFK5HYHUVH%UHDN)HH(YHQW

L

,IWKH3XUFKDVHUIDLOVWRSD\WKH5HYHUVH%UHDN)HHZKHQGXHKHUHXQGHUDQGLQ
RUGHU WR REWDLQ VXFK SD\PHQW WKH &RPSDQ\ FRPPHQFHV D VXLW WKDW UHVXOWV LQ D
MXGJPHQWDJDLQVWWKH3XUFKDVHUIRUVXFKDPRXQWWKH3XUFKDVHUVKDOOSD\WKHFRVWV
DQGH[SHQVHV LQFOXGLQJUHDVRQDEOHIHHVDQGH[SHQVHVRIOHJDOFRXQVHO LQFXUUHG
E\WKH&RPSDQ\LQFRQQHFWLRQZLWKVXFKVXLW

M

,I WKH 3XUFKDVHU SD\V WR WKH &RPSDQ\ WKH 5HYHUVH %UHDN )HH DV D UHVXOW RI WKH
RFFXUUHQFHRIWKH5HYHUVH%UHDN)HH(YHQWWKHQWKH&RPSDQ\VKDOOKDYHQRRWKHU


UHPHG\ ZLWK UHVSHFW WR WKH RFFXUUHQFH RI VXFK HYHQW VXEMHFW WR 6HFWLRQ  L 
SURYLGHG KRZHYHU WKDW WKLV OLPLWDWLRQ VKDOO QRW DSSO\ LQ WKH HYHQW RI IUDXG RU
ZLOOIXO EUHDFK RI WKLV $JUHHPHQW E\ WKH 3XUFKDVHU  )RU JUHDWHU FHUWDLQW\ WKH
3XUFKDVHUVKDOOQRWEHUHTXLUHGWRSD\WKH5HYHUVH%UHDN)HHPRUHWKDQRQFH
N





(DFK3DUW\DFNQRZOHGJHVWKDWWKHDJUHHPHQWVFRQWDLQHGLQWKLV6HFWLRQDUHDQ
LQWHJUDOSDUWRIWKH7UDQVDFWLRQDQGWKDWZLWKRXWWKRVHDJUHHPHQWVWKHRWKHU3DUW\
ZRXOG QRW HQWHU LQWR WKLV $JUHHPHQW  (DFK 3DUW\ DFNQRZOHGJHV WKDW WKH %UHDN
)HHDQG5HYHUVH%UHDN)HHDVDSSOLFDEOHVHWRXWLQWKLV6HFWLRQLVDSD\PHQW
RIOLTXLGDWHGGDPDJHVZKLFKDUHD JHQXLQHSUHHVWLPDWHRIWKHGDPDJHVWKDWWKH
3XUFKDVHU DQG WKH &RPSDQ\ UHVSHFWLYHO\ ZLOO VXIIHU RU LQFXU DV D UHVXOW RI WKH
HYHQWJLYLQJULVHWRVXFKSD\PHQWDQGWKHUHVXOWDQWWHUPLQDWLRQRIWKLV$JUHHPHQW
DQGLVQRWDSHQDOW\(DFK3DUW\LUUHYRFDEO\ZDLYHVDQ\ULJKWWKDWLWPD\KDYHWR
UDLVHDVDGHIHQFHWKDWDQ\VXFKOLTXLGDWHGGDPDJHVDUHH[FHVVLYHRUSXQLWLYH

1RWLFHDQG(IIHFWRI7HUPLQDWLRQ
D

7KH3DUW\GHVLULQJWRWHUPLQDWHWKLV$JUHHPHQWSXUVXDQWWR6HFWLRQ RWKHUWKDQ
SXUVXDQWWR6HFWLRQ D VKDOOJLYHQRWLFHRIVXFKWHUPLQDWLRQWRWKHRWKHU3DUW\
VHWWLQJ RXW LQ UHDVRQDEOH GHWDLO WKH IDFWV DQG FLUFXPVWDQFHV JLYLQJ ULVH WR VXFK
3DUW\ VULJKWWRWHUPLQDWHWKLV$JUHHPHQWLQDFFRUGDQFHZLWK6HFWLRQ

E

,I WKLV $JUHHPHQW LV WHUPLQDWHG SXUVXDQW WR 6HFWLRQ  WKLV $JUHHPHQW VKDOO
EHFRPHYRLGDQGRIQRHIIHFWZLWKRXWOLDELOLW\RIDQ\3DUW\ RUDQ\VKDUHKROGHU
GLUHFWRU RIILFHU HPSOR\HH DJHQW FRQVXOWDQW RU UHSUHVHQWDWLYH RI VXFK 3DUW\  WR
WKH RWKHU 3DUW\ KHUHWR H[FHSW WKDW WKH SURYLVLRQV RI WKLV 6HFWLRQ  6HFWLRQV
 J  K DQG$UWLFOHVKDOO
VXUYLYHDQ\WHUPLQDWLRQKHUHRISXUVXDQWWR6HFWLRQ

F

1HLWKHUWKHWHUPLQDWLRQRIWKLV$JUHHPHQWQRUDQ\WKLQJFRQWDLQHGLQWKLV6HFWLRQ
VKDOOUHOLHYHDQ\3DUW\RIDQ\OLDELOLW\IRUDQ\EUHDFKRIWKLV$JUHHPHQW

:DLYHU

1RZDLYHURIDQ\RIWKHSURYLVLRQVRIWKLV$JUHHPHQWVKDOOEHGHHPHGWRFRQVWLWXWHDZDLYHURI
DQ\RWKHUSURYLVLRQ ZKHWKHURUQRWVLPLODU RUDIXWXUHZDLYHURIWKHVDPHSURYLVLRQVQRUVKDOO
VXFKZDLYHUEHELQGLQJXQOHVVH[HFXWHGLQZULWLQJE\WKH3DUW\WREHERXQGE\WKHZDLYHU1R
IDLOXUHRUGHOD\E\DQ\3DUW\LQH[HUFLVLQJDQ\ULJKWSRZHURUSULYLOHJHKHUHXQGHUVKDOORSHUDWH
DVDZDLYHUWKHUHRIQRUVKDOODQ\VLQJOHRUSDUWLDOH[HUFLVHWKHUHRISUHFOXGHDQ\RWKHURUIXUWKHU
H[HUFLVHWKHUHRIRUWKHH[HUFLVHRIDQ\RWKHUULJKWSRZHURUSULYLOHJH7KHULJKWVDQGUHPHGLHV
KHUHLQ SURYLGHG VKDOO EH FXPXODWLYH DQG QRW H[FOXVLYH RI DQ\ ULJKWV RU UHPHGLHV SURYLGHG E\
DSSOLFDEOH/DZV





$57,&/(
127,&(6


1RWLFHV

$OO QRWLFHV DQG RWKHU FRPPXQLFDWLRQV JLYHQ RU PDGH SXUVXDQW WR WKLV $JUHHPHQW VKDOO EH LQ
ZULWLQJDQGVKDOOEHGHHPHGWRKDYHEHHQGXO\JLYHQRUPDGHDVRIWKHGDWHGHOLYHUHGLIGHOLYHUHG
SHUVRQDOO\ RU E\ FRXULHU RQ WKH GDWH RI WKHLU WUDQVPLWWDO LI RQ D %XVLQHVV 'D\ GXULQJ QRUPDO
EXVLQHVVKRXUVRIWKHUHFLSLHQWDQGLIQRWRQWKHQH[W%XVLQHVV'D\ LIVHQWE\IDFVLPLOHRUH
PDLOWUDQVPLVVLRQRUDVRIWKHIROORZLQJ%XVLQHVV'D\LIVHQWE\SUHSDLGRYHUQLJKWFRXULHUWRWKH
3DUWLHVDWWKHIROORZLQJDGGUHVVHV
D

LIWRWKH3XUFKDVHU
5HLJQZRRG5HVRXUFHV+ROGLQJ3WH/WG
$QVRQ5RDG
/HYHO6SULQJOHDI7RZHU
6LQJDSRUH
$WWHQWLRQ
)D[ 
(PDLO

:LOOLDP6XQ&KLHI([HFXWLYH2IILFHU
  
ZVXQ#KRUL]RQKROGLQJFD

ZLWKDFRS\WR
2VOHU+RVNLQ +DUFRXUW//3
6XLWH±VW6WUHHW6:
&DOJDU\$OEHUWD73+
$WWHQWLRQ
)D[ 
(PDLO
E

$QGUHD:K\WH
 
DZK\WH#RVOHUFRP

LIWRWKH&RPSDQ\
7ZLQ%XWWH(QHUJ\/WG
±$YHQXH6:
&DOJDU\$OEHUWD
75&
$WWHQWLRQ
)D[ 
(PDLO

5$ODQ6WHHOH
 
DVWHHOH#WZLQEXWWHHQHUJ\FRP

ZLWKDFRS\WR
%XUQHW'XFNZRUWK 3DOPHU//3
±WK$YHQXH6:
&DOJDU\$%73*




$WWHQWLRQ
)D[ 
(PDLO

)UHG'DYLGVRQ
 
IGG#EGSODZFRP

RUWRVXFKRWKHUDGGUHVVDVD3DUW\PD\IURPWLPHWRWLPHDGYLVHWRWKHRWKHU3DUW\E\QRWLFHLQ
ZULWLQJLQDFFRUGDQFHZLWKWKHSURYLVLRQVRIWKLV6HFWLRQ


6HUYLFHRI3URFHVV

7KH3XUFKDVHUKHUHE\LUUHYRFDEO\GHVLJQDWHV2VOHU+RVNLQ +DUFRXUW//3 LQVXFKFDSDFLW\
WKH³3URFHVV$JHQW´ ZLWKDQRIILFHDW6XLWH7UDQV&DQDGD7RZHU±VW6WUHHW6:
&DOJDU\ $% 73 + DV LWV GHVLJQHH DSSRLQWHH DQG DJHQW WR UHFHLYH IRU DQG RQ LWV EHKDOI
VHUYLFH RI SURFHVV LQ VXFK MXULVGLFWLRQ LQ DQ\ OHJDO DFWLRQ RU SURFHHGLQJV ZLWK UHVSHFW WR WKLV
$JUHHPHQWRUWKH7UDQVDFWLRQDQGVXFKVHUYLFHVKDOOEHGHHPHGFRPSOHWHXSRQGHOLYHU\WKHUHRI
WRWKH3URFHVV$JHQWSURYLGHGWKDWLQWKHFDVHRIDQ\VXFKVHUYLFHXSRQWKH3URFHVV$JHQWWKH
3DUW\ HIIHFWLQJ VXFK VHUYLFH VKDOO DOVR GHOLYHU D FRS\ WKHUHRI WR WKH 3XUFKDVHU LQ WKH PDQQHU
SURYLGHGLQ6HFWLRQ7KH3XUFKDVHUVKDOOWDNHDOOVXFKDFWLRQDVPD\EHQHFHVVDU\WRFRQWLQXH
VDLGDSSRLQWPHQWLQIXOOIRUFHDQGHIIHFWRUWRDSSRLQWDQRWKHUDJHQWVRWKDWWKH3XUFKDVHUVKDOODW
DOOWLPHVKDYHDQDJHQWIRUVHUYLFHRISURFHVVIRUWKHDERYHSXUSRVHVLQWKH3URYLQFHRI$OEHUWD
,Q WKH HYHQW RI WKH WUDQVIHU RI DOO RU VXEVWDQWLDOO\ DOO RI WKH DVVHWV DQG EXVLQHVV RI WKH 3URFHVV
$JHQWWRDQ\RWKHUHQWLW\E\FRQVROLGDWLRQPHUJHUVDOHRIDVVHWVRURWKHUZLVHVXFKRWKHUHQWLW\
VKDOOEHVXEVWLWXWHGKHUHXQGHUIRUWKH3URFHVV$JHQWZLWKWKHVDPHHIIHFWDVLIQDPHGKHUHLQLQ
SODFH RI 2VOHU +RVNLQ  +DUFRXUW //3 1RWKLQJ KHUHLQ VKDOO DIIHFW WKH ULJKW RI DQ\ 3DUW\ WR
VHUYHSURFHVVLQDQ\PDQQHUSHUPLWWHGE\DSSOLFDEOH/DZ
$57,&/(
*(1(5$/


$VVLJQPHQW

1HLWKHUWKLV$JUHHPHQWQRUDQ\RIWKHULJKWVLQWHUHVWVRUREOLJDWLRQVKHUHXQGHUPD\EHDVVLJQHG
E\HLWKHU3DUW\ZLWKRXWWKHH[SUHVVSULRUZULWWHQFRQVHQWRIWKHRWKHU3DUW\1RWZLWKVWDQGLQJWKH
IRUHJRLQJWKH3XUFKDVHUVKDOOEHHQWLWOHGZLWKRXWWKHFRQVHQWRIWKH&RPSDQ\WRDVVLJQDQ\RI
LWV ULJKWV RU REOLJDWLRQV XQGHU WKLV $JUHHPHQW WR RQH RU PRUH DIILOLDWHV RI WKH 3XUFKDVHU ZKR
DJUHH WR EH ERXQG E\ WKH DSSOLFDEOH FRYHQDQWV RI WKH 3XUFKDVHU FRQWDLQHG KHUHLQ DQG FRPSO\
ZLWK WKH DSSOLFDEOH SURYLVLRQV RI WKLV $JUHHPHQW DQG ZKR GHOLYHUV WR WKH &RPSDQ\ D GXO\
H[HFXWHG XQGHUWDNLQJ WR VXFK HIIHFW SURYLGHG WKDW DQ\ VXFK DVVLJQPHQW VKDOO QRW UHOLHYH WKH
3XUFKDVHURIDQ\RILWVREOLJDWLRQVKHUHXQGHUDQGSURYLGHGIXUWKHUWKDWLIVXFKDVVLJQPHQWWDNHV
SODFH WKH3XUFKDVHU VKDOO FRQWLQXHWR EHIXOO\OLDEOHDVSULPDU\REOLJRU RQDMRLQW DQGVHYHUDO
EDVLVZLWKDQ\VXFKHQWLW\WRWKH&RPSDQ\IRUDQ\GHIDXOWLQSHUIRUPDQFHE\WKHDVVLJQHHRIDQ\
RIWKH3XUFKDVHU¶VREOLJDWLRQVKHUHXQGHU


'LVFORVXUH

(DFK 3DUW\ VKDOO UHFHLYH WKH SULRU FRQVHQW QRW WR EH XQUHDVRQDEO\ ZLWKKHOG RI WKH RWKHU 3DUW\
SULRU WR LVVXLQJ RU SHUPLWWLQJ DQ\ RI LWV GLUHFWRUV RIILFHUV HPSOR\HHV RU DJHQWV WR LVVXH DQ\
QHZV UHOHDVH RU RWKHU ZULWWHQ VWDWHPHQW ZLWK UHVSHFW WR WKLV $JUHHPHQW RU WKH $UUDQJHPHQW
1RWZLWKVWDQGLQJWKHIRUHJRLQJLIHLWKHU3DUW\LVUHTXLUHGE\$SSOLFDEOH/DZVRUWKHUXOHVRIDQ\
VWRFNH[FKDQJHRQZKLFKDQ\RILWVVHFXULWLHVPD\EHOLVWHGWRPDNHDQ\GLVFORVXUHUHODWLQJWR




WKLV $JUHHPHQW RU WKH 7UDQVDFWLRQ VXFK GLVFORVXUH PD\ EH PDGH EXW WKDW 3DUW\ VKDOO PDNH
FRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRFRQVXOWZLWKWKHRWKHU3DUW\DVWRWKHQDWXUHDQGZRUGLQJRI
VXFKGLVFORVXUHSULRUWRLWEHLQJPDGH


&RVWV

([FHSW DV H[SUHVVO\ VHW RXW KHUHLQ HDFK 3DUW\ FRYHQDQWV DQG DJUHHV WR EHDU LWV RZQ FRVWV DQG
H[SHQVHVLQFRQQHFWLRQZLWKWKH7UDQVDFWLRQ7KH3XUFKDVHUDQGWKH&RPSDQ\VKDOOVKDUHHTXDOO\
DQ\ILOLQJIHHVSD\DEOHLQUHVSHFWRIDQ\ILOLQJVPDGHXQGHUWKH&RPSHWLWLRQ$FWLQUHJDUGVWRWKH
7UDQVDFWLRQ


)XUWKHU$VVXUDQFHV

(DFK3DUW\KHUHWRVKDOOIURPWLPHWRWLPHDQGDWDOOWLPHVKHUHDIWHUDWWKHUHTXHVWRIWKHRWKHU
3DUW\EXWZLWKRXWIXUWKHUFRQVLGHUDWLRQGRDOOVXFKIXUWKHUDFWVDQGH[HFXWHDQGGHOLYHUDOOVXFK
IXUWKHU GRFXPHQWV DQG LQVWUXPHQWV DV WKH RWKHU 3DUW\ PD\ UHDVRQDEO\ UHTXHVW LQ RUGHU WR IXOO\
SHUIRUPDQGFDUU\RXWWKHWHUPVDQGLQWHQWRIWKLV$JUHHPHQW


,QMXQFWLYH5HOLHIDQG6SHFLILF3HUIRUPDQFH

(DFK3DUW\DJUHHVWKDWLUUHSDUDEOHKDUPZRXOGRFFXUIRUZKLFKPRQH\GDPDJHVZRXOGQRWEHDQ
DGHTXDWH UHPHG\ DW /DZ LQ WKH HYHQW WKDW DQ\ RI WKH SURYLVLRQV RI WKLV $JUHHPHQW ZHUH QRW
SHUIRUPHGE\LWLQDFFRUGDQFHZLWKLWVVSHFLILFWHUPVRUZHUHRWKHUZLVHZLOOIXOO\EUHDFKHG,WLV
DFFRUGLQJO\DJUHHGWKDWH[FHSWDVSURYLGHGIRULQ6HFWLRQ N HDFK3DUW\VKDOOEHHQWLWOHGWR
VSHFLILF SHUIRUPDQFH DQ LQMXQFWLRQ RU LQMXQFWLRQV DQG RWKHU HTXLWDEOH UHOLHI WR SUHYHQW ZLOOIXO
EUHDFKHVRUWKUHDWHQHGZLOOIXOEUHDFKHVRIWKHSURYLVLRQVRIWKLV$JUHHPHQWE\WKHRWKHU3DUW\RU
LWV UHSUHVHQWDWLYHV RU WR RWKHUZLVH REWDLQ VSHFLILF SHUIRUPDQFH E\ WKH RWKHU 3DUW\ RI DQ\ VXFK
SURYLVLRQV DQ\ UHTXLUHPHQW IRU WKH VHFXULQJ RU SRVWLQJ RI DQ\ ERQG LQ FRQQHFWLRQ ZLWK WKH
REWDLQLQJRIDQ\VXFKLQMXQFWLYHRURWKHUHTXLWDEOHUHOLHIKHUHE\EHLQJZDLYHG6XFKUHPHGLHV
ZLOO QRW EH WKH H[FOXVLYH UHPHGLHV IRU DQ\ ZLOOIXO EUHDFK RI WKLV $JUHHPHQW EXW ZLOO EH LQ
DGGLWLRQWRDOORWKHUUHPHGLHVDYDLODEOHDW/DZRUHTXLW\WRD3DUW\


1R5HFRXUVH

7KLV$JUHHPHQWPD\RQO\EHHQIRUFHGDJDLQVWDQGDQ\&ODLPVRUFDXVHVRIDFWLRQWKDWPD\EH
EDVHGXSRQDULVHRXWRIRUUHODWHWRWKLV$JUHHPHQWRUWKHQHJRWLDWLRQH[HFXWLRQRUSHUIRUPDQFH
RIWKLV$JUHHPHQWPD\RQO\EHPDGHDJDLQVWWKHHQWLWLHVWKDWDUHH[SUHVVO\LGHQWLILHGDVSDUWLHV
KHUHWRDQGQRSDVWSUHVHQWRUIXWXUHDIILOLDWHGLUHFWRURIILFHUHPSOR\HHLQFRUSRUDWRUPHPEHU
PDQDJHU SDUWQHU VKDUHKROGHU DJHQW DWWRUQH\ RU UHSUHVHQWDWLYH RI HLWKHU 3DUW\ VKDOO KDYH DQ\
OLDELOLW\IRUDQ\REOLJDWLRQVRUOLDELOLWLHVRIWKH3DUWLHVWRWKLV$JUHHPHQWRUIRUDQ\&ODLPEDVHG
RQLQUHVSHFWRIRUE\UHDVRQRIWKH7UDQVDFWLRQ


7KLUG3DUW\%HQHILFLDULHV

7KHSURYLVLRQVRI6HFWLRQV K DQGDUHLQWHQGHGIRUWKHEHQHILWRIWKH&RPSDQ\ DQGLWV
GLUHFWRUVRIILFHUVHPSOR\HHVDQGDJHQWVDVDQGWRWKHH[WHQWDSSOLFDEOHLQDFFRUGDQFHZLWKWKHLU
WHUPV DQG VKDOO EH HQIRUFHDEOH E\ HDFK RI VXFK 3HUVRQV DQG KLV RU KHU KHLUV H[HFXWRUV
DGPLQLVWUDWRUVDQGRWKHUOHJDOUHSUHVHQWDWLYHVDQGWKHSURYLVLRQVRI6HFWLRQ  J DUHLQWHQGHG
IRU WKH EHQHILW RI WKH 3XUFKDVHU LWV VXEVLGLDULHV DQG DIILOLDWHV DQG WKHLU UHVSHFWLYH GLUHFWRUV




RIILFHUV HPSOR\HHV DQG DJHQWV DV DQG WR WKH H[WHQW DSSOLFDEOH LQ DFFRUGDQFH ZLWK WKHLU WHUPV
DQGVKDOOEHHQIRUFHDEOHE\HDFKRIVXFK3HUVRQVDQGKLVRUKHUKHLUVH[HFXWRUVDGPLQLVWUDWRUV
DQGRWKHUOHJDO UHSUHVHQWDWLYHV FROOHFWLYHO\WKH³7KLUG 3DUW\%HQHILFLDULHV´ DQGHDFKRIWKH
3XUFKDVHUDQGWKH&RPSDQ\DVDSSOLFDEOHVKDOOKROGWKHULJKWVDQGEHQHILWVRI6HFWLRQV J 
 K  DQG  LQ WUXVW IRU DQG RQ EHKDOI RI WKH 7KLUG 3DUW\ %HQHILFLDULHV DQG HDFK RI WKH
3XUFKDVHU DQG WKH &RPSDQ\ KHUHE\ DFFHSWV VXFK WUXVW DQG DJUHHV WR KROG WKH EHQHILW RI DQG
HQIRUFH SHUIRUPDQFH RI VXFK FRYHQDQWV RQ EHKDOI RI WKH 7KLUG 3DUW\ %HQHILFLDULHV DQG LQ
DGGLWLRQ WR DQGQRW LQ VXEVWLWXWLRQIRUDQ\ RWKHUULJKWV WKDWWKH7KLUG3DUW\ %HQHILFLDULHVPD\
KDYHE\FRQWUDFWRURWKHUZLVH


1R/LDELOLW\

1R GLUHFWRU RU RIILFHU RI WKH 3XUFKDVHU VKDOO KDYH DQ\ SHUVRQDO OLDELOLW\ ZKDWVRHYHU WR WKH
&RPSDQ\ XQGHU WKLV $JUHHPHQW RU DQ\ RWKHU GRFXPHQW GHOLYHUHG LQ FRQQHFWLRQ ZLWK WKH
7UDQVDFWLRQRQEHKDOIRIWKH3XUFKDVHU1RGLUHFWRURIILFHURUHPSOR\HHRIWKH&RPSDQ\VKDOO
KDYH DQ\ SHUVRQDO OLDELOLW\ ZKDWVRHYHU WR WKH 3XUFKDVHU XQGHU WKLV $JUHHPHQW RU DQ\ RWKHU
GRFXPHQWGHOLYHUHGLQFRQQHFWLRQZLWKWKH7UDQVDFWLRQRQEHKDOIRIWKH&RPSDQ\


&RXQWHUSDUWV([HFXWLRQ

7KLV$JUHHPHQWPD\EHH[HFXWHGLQFRXQWHUSDUWVDQGE\IDFVLPLOHRUSRUWDEOHGRFXPHQWIRUPDW
3') HDFKRIZKLFKVKDOOEHGHHPHGDQRULJLQDODQGDOORIZKLFKWRJHWKHUFRQVWLWXWHRQHDQG
WKHVDPHLQVWUXPHQW7KH3DUWLHVVKDOOEHHQWLWOHGWRUHO\XSRQGHOLYHU\RIDQH[HFXWHGIDFVLPLOH
RU VLPLODU H[HFXWHG HOHFWURQLF FRS\ RI WKLV $JUHHPHQW DQG VXFK IDFVLPLOH RU VLPLODU H[HFXWHG
HOHFWURQLF FRS\ VKDOO EH OHJDOO\ HIIHFWLYH WR FUHDWH D YDOLG DQG ELQGLQJ DJUHHPHQW EHWZHHQ WKH
3DUWLHV
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SCHEDULE “A”
ARRANGEMENT RESOLUTION
A.

Shareholder Resolution

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 193 of the Business Corporations
Act (Alberta) (the “ABCA”) of Twin Butte Energy Ltd. (the “Company”) and involving
the holders of the common shares (“Shares”) of the Company (the “Shareholders”), the
holders of options to purchase Shares of the Company (the “Optionholders”) and the
holders (the “Debentureholders”) of the 6.25% convertible unsecured subordinated
debentures due December 31, 2018 of the Company (the “Debentures”) and Reignwood
Resources Holding Pte. Ltd. (the “Purchaser”), as more particularly described and set
forth in the management information circular of the Company (the “Circular”)
accompanying the notice of meeting dated z, 2016, as the Arrangement may be
amended, modified or supplemented in accordance with the arrangement agreement dated
z, 2016 between the Purchaser and the Company (the “Arrangement Agreement”), is
hereby authorized, approved and adopted.

2.

The plan of arrangement of the Company, as it may be or has been amended, modified or
supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of
Arrangement”), the full text of which is set out in Schedule “B” to the Arrangement
Agreement which is attached as Appendix z to the Circular, is hereby authorized,
approved and adopted.

3.

Any action of the directors of the Company in approving the Arrangement Agreement,
the Plan of Arrangement and any related transaction, and any action of any director or
officer of the Company in executing and delivering and giving effect to the Arrangement
Agreement, the Plan of Arrangement and any related transaction, and any amendment,
modification or supplement to any of the foregoing, and any transaction contemplated by
any of the foregoing, is hereby ratified, authorized and approved.

4.

Any officer or director of the Company is hereby authorized and directed for and on
behalf of the Company to make an application to the Court of Queen’s Bench of Alberta
for an order to approve the Arrangement on the terms set forth in the Arrangement
Agreement and the Plan of Arrangement (as they may be amended, modified or
supplemented in accordance with their respective terms and as described in the Circular).

5.

Notwithstanding the passage of this resolution (and the adoption of the Arrangement) by
the Shareholders, together with the Optionholders voting as a single class, and passage of
the extraordinary resolution with respect to the Arrangement by the Debentureholders, or
that the Arrangement has been approved by the Court of Queen’s Bench of Alberta (the
“Court”), the directors of the Company are hereby authorized and empowered, at their
discretion, without further notice to, or approval from, the Shareholders, the
Optionholders or the Debentureholders: (i) to amend, modify, supplement or terminate
the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the
Arrangement Agreement and the Plan of Arrangement and approval by the Court; and (ii)
subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement

-2and any related transaction at any time prior to the issuance of a certificate by the
Registrar of Corporations under the ABCA giving effect to the Arrangement.
6.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute and deliver, or cause to be delivered, for filing with
the Registrar of Corporations under the ABCA, the Articles of Arrangement, a certified
copy of the Final Order (both as defined in the Arrangement Agreement) and such other
documents as are necessary or desirable to give full effect to the Arrangement and any
related transaction in accordance with the Arrangement Agreement, such determination
to be conclusively evidenced by the execution and delivery of such Articles of
Arrangement, certified copy of the Final Order and any such other documents.

7.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute or cause to be executed and to deliver or cause to be
delivered all such other documents and instruments and to perform or cause to be
performed all such other acts and things as such officer or director determines may be
necessary or desirable to give full force and effect to the foregoing resolutions and the
matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document or instrument or the performance of any such
act or thing.”
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Debentureholder Resolution

“BE IT RESOLVED AS AN EXTRAORDINARY RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 193 of the Business Corporations
Act (Alberta) (the “ABCA”) of Twin Butte Energy Ltd. (the “Company”) and involving
the holders of the common shares (“Shares”) of the Company (the “Shareholders”), the
holders of options to purchase Shares of the Company (the “Optionholders”) and the
holders (the “Debentureholders”) of the 6.25% convertible unsecured subordinated
debentures due December 31, 2018 of the Company (the “Debentures”) and Reignwood
Resources Holding Pte. Ltd. (the “Purchaser”), as more particularly described and set
forth in the management information circular of the Company (the “Circular”)
accompanying the notice of meeting dated z, 2016, as the Arrangement may be
amended, modified or supplemented in accordance with the arrangement agreement dated
z, 2016 between the Purchaser and the Company (the “Arrangement Agreement”), is
hereby authorized, approved and adopted.

2.

The plan of arrangement of the Company, as it may be or has been amended, modified or
supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of
Arrangement”), the full text of which is set out in Schedule “B” to the Arrangement
Agreement which is attached as Appendix z to the Circular, is hereby authorized,
approved and adopted.

3.

Any action of the directors of the Company in approving the Arrangement Agreement,
the Plan of Arrangement and any related transaction, and any action of any director or
officer of the Company in executing and delivering and giving effect to the Arrangement
Agreement, the Plan of Arrangement and any related transaction, and any amendment,
modification or supplement to any of the foregoing, and any transaction contemplated by
any of the foregoing, is hereby ratified, authorized and approved.

4.

Any officer or director of the Company is hereby authorized and directed for and on
behalf of the Company to make an application to the Court of Queen’s Bench of Alberta
for an order to approve the Arrangement on the terms set forth in the Arrangement
Agreement and the Plan of Arrangement (as they may be amended, modified or
supplemented in accordance with their respective terms and as described in the Circular).

5.

Notwithstanding the passage of this resolution (and the adoption of the Arrangement) by
the Debentureholders and the passage of the special resolution with respect to the
Arrangement by the Shareholders, together with the Optionholders voting as a single
class, or that the Arrangement has been approved by the Court of Queen’s Bench of
Alberta (the “Court”), the directors of the Company are hereby authorized and
empowered, at their discretion, without further notice to, or approval from, the
Shareholders, the Optionholders or the Debentureholders: (i) to amend, modify,
supplement or terminate the Arrangement Agreement or the Plan of Arrangement to the
extent permitted by the Arrangement Agreement and the Plan of Arrangement and
approval by the Court; and (ii) subject to the terms of the Arrangement Agreement, not to
proceed with the Arrangement and any related transaction at any time prior to the
issuance of a certificate by the Registrar of Corporations under the ABCA giving effect to
the Arrangement.

-46.

The proper officers and authorized signatories of Computershare Trust Company of
Canada (as successor to the business of Valiant Trust Company) are hereby authorized
and directed to execute and deliver all documents and instruments and to take such other
actions as they may deem necessary or desirable to implement this resolution and the
matters authorized hereby, including the transactions required and/or contemplated by the
Arrangement, such determination to be conclusively evidenced by the execution and
delivery of such documents or other instruments or the taking of any such actions.

7.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute and deliver, or cause to be delivered, for filing with
the Registrar of Corporations under the ABCA, the Articles of Arrangement, a certified
copy of the Final Order (both as defined in the Arrangement Agreement) and such other
documents as are necessary or desirable to give full effect to the Arrangement and any
related transaction in accordance with the Arrangement Agreement, such determination
to be conclusively evidenced by the execution and delivery of such Articles of
Arrangement, certified copy of the Final Order and any such other documents.

8.

Any officer or director of the Company is hereby authorized and directed, for and on
behalf of the Company, to execute or cause to be executed and to deliver or cause to be
delivered all such other documents and instruments and to perform or cause to be
performed all such other acts and things as such officer or director determines may be
necessary or desirable to give full force and effect to the foregoing resolutions and the
matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document or instrument or the performance of any such
act or thing.”

SCHEDULE “B”
PLAN OF ARRANGEMENT
(See attached.)

PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE
BUSINESS CORPORATIONS ACT (ALBERTA)
ARTICLE 1
INTERPRETATION
1.1

Definitions

Unless otherwise provided for herein, capitalized terms used but not otherwise defined in this
Plan of Arrangement shall have the respective meanings ascribed to such terms in the
Arrangement Agreement (as defined below) and the following words and terms shall have the
respective meanings set forth below:
“ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9, as amended, including the
regulations promulgated thereunder;
“Acquiror” means Reignwood Resources Trading UK Limited, a private limited company
existing under the laws of England and Wales;
“Applicable Laws” means, in any context that refers to one or more Persons, the Laws as are
binding upon or applicable to such Person or Persons or his/her/its/their business, assets
undertaking, property or securities and emanate from a Governmental Authority having
jurisdiction over the Person or Persons or his/hers/its/their business, assets, undertaking, property
or securities;
“Arrangement” means the arrangement under Section 193 of the ABCA on the terms and
subject to the conditions set out in this Plan of Arrangement, subject to any amendments or
variations thereto made in accordance with Section 7.1 of the Arrangement Agreement and
Article 7 of this Plan of Arrangement or made at the direction of the Court in the Final Order
with the consent of the Company and the Purchaser, each acting reasonably;
“Arrangement Agreement” means the arrangement agreement dated June 23, 2016 between the
Purchaser and the Company (including the schedules thereto) as such agreement may be
amended, modified or supplemented from time to time in accordance with the terms thereof,
providing for, among other things, the Arrangement;
“Arrangement Resolution” means, as applicable:
(a)

the special resolution in respect of the Arrangement considered and voted upon by
the Shareholders and, subject to Section 2.9(f) of the Arrangement Agreement, the
Optionholders, voting together as a single class, at the Company Meeting; and

(b)

the extraordinary resolution in respect of the Arrangement considered and voted
upon by the Debentureholders at the Company Meeting;

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the
Arrangement required under Subsection 193(10) of the ABCA to be filed with the Registrar after
the Final Order has been granted, giving effect to the Arrangement, which shall be in a form and
content satisfactory to the Company and the Purchaser, each acting reasonably;

-2“Board of Directors” means the board of directors of the Company;
“Business Day” means any day, other than a Saturday, Sunday or a day generally observed as a
holiday under Applicable Laws, on which the principal commercial banks in Calgary, Alberta,
Canada, Singapore and London, United Kingdom are generally open for the transaction of
commercial banking business during normal banking hours;
“Certificate of Arrangement” means the certificate or other proof of filing to be issued by the
Registrar pursuant to Subsection 193(11) of the ABCA in respect of the Articles of Arrangement
giving effect to the Arrangement;
“Claims” includes claims, demands, complaints, grievances, actions, applications, suits, causes
of action, Orders, charges, indictments, prosecutions, informations, or other similar processes,
assessments or reassessments, judgments, debts, liabilities, penalties, fines, expenses, costs,
damages or losses, contingent or otherwise, whether liquidated or unliquidated, matured or
unmatured, disputed or undisputed, contractual, legal or equitable, including loss of value,
professional fees, including fees and disbursements of legal counsel on a full indemnity basis,
and all costs incurred in investigating or pursuing any of the foregoing or any proceeding relating
to any of the foregoing;
“Company” means Twin Butte Energy Ltd., a corporation existing under the laws of the
Province of Alberta;
“Company Meeting” means the annual and special meeting of Securityholders, including any
adjournment or postponement thereof, called and held in accordance with the Arrangement
Agreement and the Interim Order to permit the Securityholders to consider, among other things,
the Arrangement Resolution and related matters;
“Court” means the Court of Queen’s Bench of Alberta;
“Debenture Consideration” means, for each $1,000 principal amount of Debentures, $140, plus
accrued and unpaid interest payable thereon up to but excluding the Effective Date;
“Debenture Indenture” means the convertible debenture indenture dated as of December 13,
2013 between the Company and the Debenture Trustee providing for the issue of the Debentures;
“Debenture Trustee” means Computershare Trust Company of Canada (as successor to the
business of Valiant Trust Company), in its capacity as trustee under the Debenture Indenture;
“Debentureholders” means the registered or beneficial holders of Debentures, as the context
requires;
“Debentureholder Approval” means the approval of the Arrangement Resolution by
Debentureholders holding in aggregate not less than
Ҁ66RI WKH DJJUHJDWH RXWVWDQGLQJ
principal amount of Debentures, present in person or represented by proxy at the Meeting, or
such other approval as may be required by the Court;
“Debentureholder Letter of Transmittal” means the letter of transmittal sent by the Company
to Debentureholders pursuant to which Debentureholders are required to deliver the certificates
representing their respective Debentures to the Depositary to receive, upon completion of the
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Consideration;
“Debentures” means the 6.25% convertible unsecured subordinated debentures of the Company
due December 31, 2018;
“Depositary” has the meaning ascribed to it in the Arrangement Agreement;
“Dissent Rights” means the right of a Dissenting Shareholder pursuant to Section 191 of the
ABCA (as modified by the Interim Order) and the Interim Order and Article 5 hereof to dissent
to the applicable Arrangement Resolution and to be paid the fair value of the Shares in respect of
which the holder dissents, in accordance with Section 191 of the ABCA (as modified by the
Interim Order) and the Interim Order and Article 5 hereof;
“Dissenting Shareholder” means a registered holder of Shares who validly dissents in respect of
the Arrangement Resolution in strict compliance with the Dissent Rights and who has not
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights at the Effective
Time, but only in respect of the Shares in respect of which Dissent Rights are validly exercised
by such registered holder;
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the
Arrangement;
“Effective Time” means 12:01 a.m. (Calgary time), or such other time as may be agreed to in
writing by the Company and the Purchaser, on the Effective Date;
“Final Order” means the final order of the Court approving the Arrangement to be granted
pursuant to Subsection 193(9) of the ABCA, as such order may be amended by the Court subject
to Section 6.1(c) of the Arrangement Agreement;
“Former Debentureholder” means a Person who is a registered Debentureholder, as shown on
the register of Debentures, immediately prior to the Effective Time;
“Former Shareholder” means a Person who is a registered Shareholder, as shown on the
register of Shares, immediately prior to the Effective Time;
“Governmental Authority” means any (a) supranational, multinational, federal, national,
provincial, state, regional, municipal, local or other government, governmental or public
department, ministry, central bank, court, tribunal, arbitral body, office, Crown corporation,
commission, commissioner, board, bureau, agency or instrumentality, domestic or foreign, (b)
subdivision, agent, commission, board or authority of any of the foregoing, or (c) quasigovernmental or private body, including any tribunal, commission, stock exchange (including the
TSX), regulatory agency or self-regulatory organization exercising any regulatory, expropriation
or taxing authority under or for the account of any of the foregoing;
“Interim Order” means the interim order of the Court concerning the Arrangement under
Subsection 193(4) of the ABCA, as contemplated by Section 2.2 of the Arrangement Agreement,
providing for, among other things, the calling and holding of the Company Meeting, as the same
may be amended by the Court subject to Section 6.1(a) of the Arrangement Agreement;
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regional and local laws (statutory, common or otherwise), constitutions, treaties, conventions,
by-laws, statutes, rules, regulations, principles of law and equity, orders, rulings, certificates,
ordinances, judgments, injunctions, determinations, awards, decrees, codes, guidelines, or other
requirements, whether domestic or foreign, and the terms and conditions of any grant of
approval, permission, authority or licence or other similar requirement enacted, adopted,
promulgated, issued or applied by any Governmental Authority or self-regulatory authority;
“Options” means an option to purchase Shares granted in accordance with the terms of the
Option Plan, which has not been exercised, cancelled or otherwise terminated in accordance with
the provisions of the Option Plan;
“Option Plan” means the share option plan of the Company approved by the Shareholders of the
Company on May 14, 2009 providing for the grant of Options to directors, officers, employees,
consultants and other service providers of the Company;
“Optionholders” means the holders of Options, and each of them is an “Optionholder”;
“Person” includes any individual, firm, limited or general partnership, limited liability company,
limited liability partnership, joint venture, venture capital fund, association, trust, trustee,
executor, administrator, legal personal representative, estate group, body corporate, corporation,
unincorporated association or organization, Governmental Authority, syndicate or other entity,
whether or not having legal status;
“Plan of Arrangement”, “herein”, “hereunder” and similar expressions mean this plan of
arrangement under Section 193 of the ABCA, and any amendments or variations hereto made in
accordance with Section 7.1 of the Arrangement Agreement and Article 6 of this Plan of
Arrangement or made at the direction of the Court in the Final Order with the consent of the
Company and the Purchaser, each acting reasonably;
“Purchaser” means Reignwood Resources Holding Pte. Ltd., a corporation existing under the
laws of the Republic of Singapore;
“Registrar” means the Registrar of Corporations or a Deputy Registrar of Corporations
appointed under Section 263 of the ABCA;
“Securityholders” means, collectively, the Shareholders, the Debentureholders and subject to
Section 2.9(f) of the Arrangement Agreement, the Optionholders;
“Share Consideration” means $0.06 in cash per Share;
“Shareholder Letter of Transmittal” means the letter of transmittal sent by the Company to
Shareholders pursuant to which Shareholders are required to deliver certificates representing
Shares to the Depositary to receive, on completion of the Arrangement, in exchange for each
Share, the Share Consideration;
“Shareholders” means the registered or beneficial holders of the Shares, as the context requires;
“Shares” means the common shares in the capital of the Company, as constituted on the
Effective Date; and
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including the regulations promulgated thereunder.
1.2

Certain Rules of Interpretation

In this Plan of Arrangement:
(a)

Consent – Whenever a provision of this Plan of Arrangement requires an approval
or consent of a Party and such approval or consent is not delivered within the
applicable time limit, then, unless otherwise specified, the Party whose consent or
approval is required shall be conclusively deemed to have withheld its approval or
consent.

(b)

Currency – Unless otherwise specified, all references to money amounts are to
lawful currency of Canada.

(c)

Governing Law – This Plan of Arrangement shall be governed by, and be
construed in accordance with, the Laws of the Province of Alberta and the federal
Laws of Canada applicable therein.

(d)

Headings – Headings of Articles and Sections are inserted for convenience of
reference only and do not affect the construction or interpretation of this Plan of
Arrangement.

(e)

Including – Where the word “including” or “includes” is used in this Plan of
Arrangement, it means “including (or includes) without limitation”.

(f)

No Strict Construction – The language used in this Plan of Arrangement is the
language chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against either Party.

(g)

Number and Gender – Unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

(h)

Statutory References – A reference to a statute includes all regulations and rules
made pursuant to such statute and, unless otherwise specified, the provisions of
any statute, regulation or rule which amends, supplements or supersedes any such
statute, regulation or rule.

(i)

Time – Time is of the essence in the performance of the Parties’ respective
obligations.

(j)

Time Periods – Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day if the
last day of the period is not a Business Day.
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EFFECT OF THE ARRANGEMENT
2.1

Arrangement Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, and forms part
of, the Arrangement Agreement.
2.2

Binding Effect

Upon the filing of the Articles of Arrangement and the issuance of the Certificate of
Arrangement, this Plan of Arrangement and the Arrangement shall become effective and be
binding on the Company, the Purchaser, the Acquiror, all legal and beneficial Shareholders
(including those Shareholders exercising Dissent Rights described in Article 5), Optionholders
and Debentureholders, the registrar and transfer agent in respect of the Shares, the Debenture
Trustee and the Depositary at, and after, the Effective Time, without any further act or formality
required on the part of any Person.
2.3

Filing of the Articles of Arrangement

The Articles of Arrangement shall be filed with the Registrar with the purpose and intent that
none of the provisions of this Plan of Arrangement shall become effective unless all of the
provisions of this Plan of Arrangement shall have become effective in the sequence provided
herein. The Certificate of Arrangement shall be conclusive proof that the Arrangement has
become effective and that each of the events or transactions set forth in Section 3.1 has become
effective in the sequence and at the time set out therein. If no Certificate of Arrangement is
required to be issued by the Registrar pursuant to Subsection 193(11) of the ABCA, the
Arrangement shall become effective at the Effective Time on the date the Articles of
Arrangement are filed with the Registrar pursuant to Subsection 193(10) of the ABCA.
ARTICLE 3
THE ARRANGEMENT
3.1

The Arrangement

Commencing at the Effective Time, each of the following events or transactions set out in this
Section 3.1 shall occur, and shall be deemed to occur, consecutively in the order and at the times
set out in this Section 3.1, without any further authorization, act or formality, except as otherwise
provided herein:
(a)

prior to the Filing Date in accordance with Section 3.7 of the Arrangement
Agreement, the Acquiror shall advance in full by wire transfer of immediately
available funds to the Depositary the Purchaser Loan, which as of the Effective
Time, shall be deemed to be for the account of the Lenders under the Company’s
Credit Facilities and will be evidenced by a demand promissory note in form and
substance reasonably satisfactory to the Acquiror and the Company;

(b)

the Depositary shall acknowledge that the Acquiror has deposited in accordance
with Section 4.1(c) the Purchaser Loan with the Depositary to be held in a
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behalf of the Company, to repay indebtedness of the Company under the Credit
Facilities in accordance with Section 3.7 of the Arrangement Agreement;
(c)

notwithstanding the terms of the Option Plan, each outstanding Option shall be
cancelled for nil consideration and immediately thereafter the Option Plan, all
Options and any agreements related thereto shall be terminated and of no further
force and effect, and thereafter, none of the Company, the Board of Directors, the
Purchaser, the Acquiror or any of their respective successors or assigns shall have
any further liabilities or obligations with respect to any Option, the Option Plan or
any such agreements and the Optionholders shall have no further rights with
respect to any Option, the Option Plan or any such agreements;

(d)

subject to Section 5.1, each of the Shares held by Dissenting Shareholders shall
be, and shall be deemed to have been, transferred to, and acquired by, the
Acquiror (free and clear of any liens, claims, encumbrances, charges, adverse
interests and security interests of any nature or kind whatsoever) and:

(e)

(i)

such Dissenting Shareholders shall cease to be the holders of such Shares
and to have any rights as holders of such Shares other than the right to be
paid fair value for such Shares in accordance with the Dissent Rights;

(ii)

such Dissenting Shareholders’ names shall be removed as the holders of
such Shares from the registers of Shares maintained by or on behalf of the
Company; and

(iii)

the Acquiror’s name shall be added as holder of Shares on the registers of
Shares maintained by or on behalf of the Company with respect to the
Shares acquired from the Dissenting Shareholders;

each Share outstanding immediately prior to the Effective Time, other than those
Shares acquired by the Acquiror pursuant to Section 3.1(d), shall be, and shall be
deemed to have been, transferred to, and acquired by, the Acquiror (free and clear
of any liens, claims, encumbrances, charges, adverse interests and security
interests of any nature or kind whatsoever) in exchange for the Share
Consideration, which amount shall be paid to the holder of such Share pursuant to
and in accordance with Section 4.3(a) from the funds deposited with the
Depositary under Section 4.1(a) (and, for greater certainty, the Acquiror or the
Depositary shall be entitled to withhold or deduct any amounts in accordance with
Section 4.7) and, in respect of each Share so acquired:
(i)

each Former Shareholder, other than Dissenting Shareholders in respect of
Shares acquired by the Acquiror pursuant to Section 3.1(d), shall be
entitled to receive from the Acquiror or the Depositary, for each Share so
transferred, the Share Consideration and in exchange therefor, shall
concurrently cease to be the holder of such Share and such holder’s name
shall be removed from the securities register of the Company in respect of
such Share at such time; and
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(f)

(g)

the Acquiror shall be deemed to be the legal and beneficial owner of such
Share at the time of the exchange pursuant to this Section 3.1(e) and shall
be entered in the securities register of the Company as the holder thereof;

each Debenture outstanding immediately prior to the Effective Time shall be, and
shall be deemed to have been, transferred to, and acquired by, the Acquiror (free
and clear of any liens, claims, encumbrances, charges, adverse interests and
security interests of any nature or kind whatsoever) in exchange for the Debenture
Consideration, which amount shall be paid to the holder of such Debenture
pursuant to and in accordance with Section 4.3(c) from the funds deposited with
the Depositary under Section 4.1(b) (and, for greater certainty, the Acquiror or the
Depositary shall be entitled to withhold or deduct any amounts in accordance with
Section 4.7) and, in respect of each Debenture so acquired:
(i)

each Former Debentureholder shall be entitled to receive from the
Acquiror or the Depositary, for each Debenture so transferred, the
Debenture Consideration and in exchange therefor, shall concurrently
cease to the holder of such Debenture and such holder’s name shall be
removed from the register of Debentureholders of the Company in respect
of such Debenture at such time; and

(ii)

the Acquiror shall be deemed to be the legal and beneficial owner of such
Debenture at the time of the exchange pursuant to this Section 3.1(f) and
shall be entered in the register of Debentureholders of the Company as the
holder thereof; and

all of the Debentures shall be, and shall be deemed to be, irrevocably, finally and
fully settled and extinguished by the issuance by the Company to the Acquiror of
198,333,333 Shares in full and final settlement of, and in exchange for, the
Debentures. The Shares issued pursuant to this Section 3.1(g) shall be, and shall
be deemed to be, received in full and final settlement, extinguishment, discharge
and release of the Debentures, the Debenture Indenture and all Claims relating to
the Debentures and the Debenture Indenture.
ARTICLE 4
CERTIFICATES AND PAYMENTS

4.1

Payment of Consideration and Purchaser Loan

In accordance with Sections 2.8 and 3.7 of the Arrangement Agreement, the Acquiror shall
deposit:
(a)

for the benefit of the Shareholders, cash with the Depositary in the aggregate
amount equal to the payments in respect thereof required by this Plan of
Arrangement (with the amount per Share in respect of which Dissent Rights have
been exercised being deemed to be the Share Consideration per applicable Shares
for this purposes only);
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for the benefit of the Debentureholders, cash with the Depositary in the aggregate
amount equal to the payments in respect thereof required by this Plan of
Arrangement; and

(c)

for the benefit of the Lenders under the Credit Facilities, the Purchaser Loan.

In each case, the cash so deposited with the Depositary shall be held in an interest-bearing
account, and any interest earned on such funds shall be for the account of the Acquiror.
4.2

Certificates

From and after the Effective Time, each certificate formerly representing Shares and Debentures
shall represent only the right to receive:

4.3

(a)

in the case of certificates held by Dissenting Shareholders, other than those
Dissenting Shareholders who are deemed to have participated in the Arrangement
pursuant to Section 5.1, as applicable, the fair value of the Shares represented by
such certificates as provided for in the Interim Order and Article 5;

(b)

in the case of all other Shareholders, the amount of cash the Former Shareholder
of the Shares represented by the certificate is entitled to in accordance with the
terms and subject to the conditions of this Plan of Arrangement upon such Former
Shareholder complying with Section 4.3(a); and

(c)

in the case of Debentureholders, the amount of cash the Former Debentureholder
of the Debentures represented by the certificate is entitled to in accordance with
the terms and subject to the conditions of this Plan of Arrangement upon such
Former Debentureholder complying with Section 4.3(b).

Payment of Consideration by Depositary
(a)

Upon the surrender to the Depositary for cancellation of a certificate or
certificates which, immediately prior to the Effective Time, represented
outstanding Shares that were transferred pursuant to Section 3.1(e), together with
a duly completed and executed Shareholder Letter of Transmittal and such
additional documents and instruments as the Depositary may reasonably require,
the holder of such Shares represented by such surrendered certificate(s) shall be
entitled to receive in exchange therefor from the Depositary, and the Depositary
shall deliver to such holder, a cheque (or other form of immediately available
funds) in the amount of the Share Consideration which such Shareholder has the
right to receive under this Plan of Arrangement for such Shares, less any amounts
deducted or withheld pursuant to Section 4.7 in accordance with the applicable
Shareholder Letter of Transmittal, and any certificate(s) so surrendered shall
forthwith be cancelled.

(b)

Subject to Section 4.6, until surrendered for cancellation as contemplated by
Section 4.3(a), each certificate that immediately prior to the Effective Time
represented Shares shall be deemed after the Effective Time to represent only the
right to receive upon such surrender a cash payment as contemplated in Section
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pursuant to Section 4.7.

4.4

(c)

The Depositary shall deliver the consideration in respect of those Debentures
which are represented by a Global Debenture (as such term is defined in the
Debenture Indenture) to the Depository (as defined in the Debenture Indenture) in
accordance with normal industry practice for payments relating to securities held
on a book-entry only basis. A Debentureholder whose interest in Debentures is
not represented by a Global Debenture shall, upon surrender to the Depositary for
cancellation of a certificate or certificates which, immediately prior to the
Effective Time, represented outstanding Debentures that were transferred
pursuant to Section 3.1(f), together with a duly completed and executed
Debentureholder Letter of Transmittal and such additional documents and
instruments as the Depositary may reasonably require, the holder of such
Debentures represented by such surrendered certificate(s) shall be entitled to
receive, and the Depositary shall deliver to such holder, a cheque (or other form
of immediately available funds) in the amount of the Debenture Consideration
which such Debentureholder has the right to receive under this Plan of
Arrangement for such Debentures, less any amounts deducted or withheld
pursuant to Section 4.7 in accordance with the applicable Debentureholder Letter
of Transmittal, and any certificate(s) so surrendered shall forthwith be cancelled.

(d)

Subject to Section 4.6, until surrendered for cancellation as contemplated by
Section 4.3(c), each certificate that immediately prior to the Effective Time
represented Debentures shall be deemed after the Effective Time to represent only
the right to receive upon such surrender a cash payment as contemplated in
Section 4.3(c), less any amounts deducted or withheld pursuant to Section 4.7.

Lost Certificates

If any certificate which immediately prior to the Effective Time represented an interest in
outstanding Shares or Debentures that were transferred pursuant to Section 3.1 has been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
certificate to have been lost, stolen or destroyed, the Depositary will issue and deliver in
exchange for such lost, stolen or destroyed certificate the consideration to which the holder is
entitled pursuant to the Arrangement (and any dividends, distributions or interest, as applicable,
with respect thereto) as determined in accordance with the Arrangement. The Person who is
entitled to receive such consideration shall, as a condition precedent to the receipt thereof, give a
bond satisfactory to each of the Purchaser, the Company and the Depositary in such form as is
satisfactory to the Purchaser, the Company and the Depositary, or shall otherwise indemnify the
Purchaser, the Company and the Depositary, to the reasonable satisfaction of such parties,
against any Claim that may be made against any of them with respect to the certificate alleged to
have been lost, stolen or destroyed.
4.5

No Dividends or Interest after the Effective Time
(a)

From and after the Effective Time, the Shareholders shall not be entitled to any
dividend, distribution or other payment or consideration on or with respect to

- 11 Shares other than the cash payment that they are entitled to receive pursuant to
this Plan of Arrangement.
(b)

4.6

From and after the Effective Time, the Debentureholders shall not be entitled to
any interest or other payment or consideration on or with respect to Debentures
other than the cash payment that they are entitled to receive pursuant to this Plan
of Arrangement.

Failure to Deposit Certificates

Subject to any Applicable Laws relating to unclaimed personal property, any certificate formerly
representing Shares or Debentures that is not deposited, together with all other documents
required hereunder, on the last Business Day before the third anniversary of the Effective Date
and any right or claim to receive the cash payment hereunder that remains outstanding on such
day shall cease to represent a right or claim by or interest of any kind or nature including the
right of a Former Shareholder or Former Debentureholder, as applicable, to receive the
consideration for such Shares or Debentures, as applicable pursuant to this Plan of Arrangement
(and any interest, dividends or other distributions thereon) shall terminate and be deemed to be
surrendered and forfeited to the Purchaser (or any successor), for no consideration. In such case,
any cash (including any interest, dividends or other distributions) shall be returned to the
Purchaser (or any successor).
4.7

Withholdings

The Company, the Purchaser, the Acquiror and the Depositary, as applicable, shall be entitled to
deduct or withhold from, or in respect of, any interest, dividend (including any deemed
dividend), distribution or other payment (including any payment pursuant to Section 5.1) or
consideration payable to any Person, such amounts as the Company, the Purchaser, the Acquiror
or the Depositary, as applicable, determines, acting reasonably, are required or permitted to be
deducted or withheld with respect to such payment under the Tax Act, the United States Internal
Revenue Code of 1986, as amended, or any provision of any other Applicable Law. To the extent
that amounts are so deducted or withheld and paid over to the applicable Governmental
Authority, such deducted or withheld amounts shall be treated, for all purposes of this Plan of
Arrangement, as having been paid to the Person in respect of whom such deduction or
withholding was made.
ARTICLE 5
DISSENT RIGHTS
5.1

Dissent Rights

Each registered holder of Shares shall have Dissent Rights with respect to the Arrangement in
accordance with the Interim Order. A Dissenting Shareholder shall, at the Effective Time, cease
to have any rights as a holder of Shares and shall only be entitled to be paid the fair value of such
holder’s Shares by the Acquiror net of all withholding or other taxes. A Dissenting Shareholder
shall be deemed to have transferred the holder’s Shares to Purchaser at the Effective Time,
notwithstanding the provisions of Section 191 of the ABCA. A Dissenting Shareholder who is,
for any reason, not entitled to be paid the fair value of the holder’s Shares shall be deemed to
have participated in the Arrangement on the same basis as a non-dissenting holder of Shares,
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a Dissenting Shareholder shall be determined as of the close of business on the last Business Day
before the day on which the Arrangement Resolution is approved by Shareholders at the
Company Meeting.
5.2

Recognition of Dissenting Shareholders
(a)

In no circumstances shall the Purchaser, the Acquiror, the Company or any other
Person be required to recognize a Person exercising Dissent Rights unless such
Person is the registered holder of those Shares in respect of which such rights are
sought to be exercised.

(b)

For greater certainty, in no event shall the Company, the Purchaser or the
Acquiror be required to recognize any Dissenting Shareholder as a securityholder
of the Company after the Effective Time and the names of such holders shall be
removed from the register of Shareholders as at the Effective Time and the
Acquiror shall be recorded as the holder of the Shares so transferred and shall be
deemed the legal and beneficial owner thereof free and clear of all liens, claims,
encumbrances, charges, adverse interests and security interests of any nature or
kind whatsoever. In addition to any other restrictions in Section 191 of the
ABCA, none of the following shall be entitled to exercise Dissent Rights: (i)
Optionholders; (ii) Debentureholders; and (iii) any Person who has voted or who
has instructed a proxyholder to vote in favour of the Arrangement. A Dissenting
Shareholder may only exercise Dissent Rights in respect of all, and not less than
all, of its Shares.
ARTICLE 6
AMENDMENTS

6.1

Amendment to the Plan of Arrangement
(a)

(b)

The Company and the Purchaser may amend, modify and/or supplement this Plan
of Arrangement at any time and from time to time prior to the Effective Time,
provided that any such amendment, modification and/or supplement must be:
(i)

set out in writing;

(ii)

approved in writing in advance by the Company and the Purchaser;

(iii)

filed with the Court and, if made following the Company Meeting,
approved by the Court; and

(iv)

communicated to Securityholders if and as required by the Court.

Any amendment, modification and/or supplement to this Plan of Arrangement
may be proposed by the Company or the Purchaser at any time prior to or at the
Company Meeting (provided that the other party shall have consented in writing
prior thereto) with or without any other prior notice or communication and, if so
proposed and accepted, in the manner contemplated and to the extent required by
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the Arrangement Agreement, Optionholders and, if such amendment,
modification and/or supplement affects Debentureholders, Debentureholders (in
each case, other than as may be required under the Interim Order), shall become
part of this Plan of Arrangement for all purposes.
(c)

(d)

Any amendment, modification and/or supplement to this Plan of Arrangement
which is approved or directed by the Court following the Company Meeting and
prior to the Effective Time shall be effective only:
(i)

if it is consented to in writing by the Company and the Purchaser, each
acting reasonably; and

(ii)

if required by the Court, it is consented to by Shareholders and, subject to
Section 2.9(f) of the Arrangement Agreement, Optionholders and, if it
affects Debentureholders, Debentureholders, in each case voting in the
manner directed by the Court.

This Plan of Arrangement may be amended, modified and/or supplemented
following the Effective Time unilaterally by the Purchaser, provided that it
concerns a matter that, in the reasonable opinion of the Purchaser, is of an
administrative nature required to better give effect to the implementation of this
Plan of Arrangement and is not adverse to the financial or economic interest of
any former Securityholder.
ARTICLE 7
FURTHER ASSURANCES

7.1

Further Acts

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed
to occur in the order set out in this Plan of Arrangement without any further act or formality,
each of the Parties to the Arrangement Agreement shall make, do and execute, or cause to be
made, done and executed, all such further acts, deeds, agreements, transfers, assurances,
instruments or documents as may reasonably be required by either of them in order further to
document or evidence any of the transactions or events set out herein.
7.2

Paramountcy

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and
priority over any and all rights related to Shares, Options and Debentures issued prior to the
Effective Time; (b) the rights and obligations of the holders of the Shares, Options and
Debentures and any trustee and transfer agent therefor, shall be solely as provided for in this Plan
of Arrangement; and (c) all actions, causes of actions, claims or proceedings (actual or
contingent, and whether or not previously asserted) based on or in any way relating to Shares,
Options and Debentures shall be deemed to have been settled, compromised, released and
determined without liability except as set forth herein.

SCHEDULE “C”
FORM OF SUPPORT AGREEMENT
(See attached.)

VOTING SUPPORT AGREEMENT
This Voting Support Agreement is dated June 23, 2016 between Reignwood Resources Holding
Pte. Ltd. (the “Purchaser”) and z (the “Securityholder”, and together with the “Purchaser”,
the “Parties” and each of them is a “Party”).
RECITALS:
A.

The Purchaser and Twin Butte Energy Ltd. (the “Company”) have entered into an
arrangement agreement (the “Arrangement Agreement”) dated the date hereof pursuant
to which the Purchaser has agreed to acquire, directly or indirectly, all of the issued and
outstanding common shares of the Company and all of the outstanding 6.25% convertible
unsecured subordinated debentures of the Company due December 31, 2018 by way of a
plan of arrangement (the “Arrangement”) under the provisions of the Business
Corporations Act (Alberta).

B.

The Securityholder is the beneficial owner of, or exercises control and direction over, the
Subject Securities (as defined below). In consideration of the Purchaser entering into the
Arrangement Agreement and advancing the Arrangement, the Securityholder, in his, her
or its capacity as a securityholder of the Company, hereby undertakes, covenants and
agrees to support the Arrangement as set forth in this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements herein contained
and other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the Parties covenant and agree as follows:
1.

Definitions

Whenever used in this Agreement, including the Preamble and Recitals hereto, unless the context
otherwise requires, the following words and terms have the respective meanings set out below:
“Agreement”, “herein”, “hereof”, “hereto”, “hereunder” and other similar expressions mean
and refer to this Voting Support Agreement, including all schedules hereto, and all amendments
or restatements, as permitted, and references to “Section” or “Schedule” mean the specified
Section or Schedule of this Agreement;
“Company” has the meaning ascribed to it in the Recitals;
“Expiry Time” has the meaning ascribed to it in Section 5;
“Parties” and “Party” have the respective meanings ascribed to them in the Preamble;
“Purchaser” has the meaning ascribed to it in the Preamble;
“Securityholder” has the meaning ascribed to it in the Preamble;
“Subject Securities” means the Shares, Options, Restricted Awards, Performance Awards
and/or Debentures listed on Schedule “A” and any Shares, Options, Restricted Awards,
Performance Awards or Debentures acquired by or issued or granted to the Securityholder
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be converted into, exchanged for or otherwise changed into.
Unless otherwise specifically defined in this Agreement, all capitalized terms used in this
Agreement and in Schedule “A” hereto shall have the respective meanings ascribed to them in
the Arrangement Agreement unless the context otherwise requires.
2.

Certain Rules of Interpretation

In this Agreement:
(a)

Consent – Whenever a provision of this Agreement requires an approval or
consent of a Party and such approval or consent is not delivered within the
applicable time limit, then, unless otherwise specified, the Party whose consent or
approval is required shall be conclusively deemed to have withheld its approval or
consent.

(b)

Currency – Unless otherwise specified, all references to money amounts are to
lawful currency of Canada.

(c)

Governing Law – This Agreement shall be governed by, and be construed in
accordance with, the Laws of the Province of Alberta and the federal Laws of
Canada applicable therein.

(d)

Headings – Headings of Sections and Schedules are inserted for convenience of
reference only and do not affect the construction or interpretation of this
Agreement.

(e)

Including – Where the word “including” or “includes” is used in this Agreement,
it means “including (or includes) without limitation”.

(f)

No Strict Construction – The language used in this Agreement is the language
chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against either Party.

(g)

Number and Gender – Unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

(h)

Severability – If any provision of this Agreement or its application to any Party or
circumstance is restricted, prohibited or unenforceable in any jurisdiction, such
provision shall, in respect of such jurisdiction, be ineffective only to the extent of
such restriction, prohibition or unenforceability, without invalidating the
remaining provisions of this Agreement, without affecting the validity or
enforceability of such provision in any other jurisdiction and without affecting its
application to other Parties or circumstances.

(i)

Statutory References – A reference to a statute includes all regulations and rules
made pursuant to such statute and, unless otherwise specified, the provisions of
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statute, regulation or rule.

3.

(j)

Time – Time is of the essence in the performance of the Parties’ respective
obligations.

(k)

Time Periods – Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day if the
last day of the period is not a Business Day.

Representations and Warranties of the Securityholder

The Securityholder hereby represents and warrants to the Purchaser as follows, and
acknowledges that the Purchaser is relying upon such representations and warranties in entering
into this Agreement and the Arrangement Agreement and proceeding with the Transaction:
(a)

the Securityholder has all necessary power, authority and capacity to enter into
and perform its obligations under this Agreement;

(b)

this Agreement has been duly executed and delivered by the Securityholder and,
to the extent that the Securityholder is not an individual, the execution and
delivery of this Agreement by the Securityholder has been duly authorized by all
necessary action of the Securityholder, and this Agreement constitutes a legal,
valid and binding obligation of the Securityholder enforceable against the
Securityholder in accordance with its terms subject only to any limitation under
bankruptcy, insolvency or other Laws affecting the enforcement of creditors’
rights generally and the discretion that a court may exercise in the granting of
equitable remedies such as specific performance and injunction;

(c)

the Securityholder is the sole beneficial owner of, or exercises direction and
control over, directly or indirectly, or both, all of the Subject Securities set forth
opposite the Securityholder’s name in Schedule “A”. Other than the Subject
Securities, the Securityholder does not beneficially own, or exercise control or
direction, directly or indirectly, over, any Shares, Options, Restricted Awards,
Performance Awards, Debentures or other securities of the Company or hold any
options, warrants or other rights, privileges, plans, agreements or commitments of
any nature whatsoever requiring the issuance, sale or transfer by the Company of
any securities of the Company (including Shares) or any securities convertible
into, or exchangeable or exercisable for, or otherwise evidencing a right to
acquire, any securities of the Company, other than Shares acquired by the
Securityholder in the ESSP;

(d)

the Securityholder is, and will continue to be until the Expiry Time, the sole
beneficial owner of, or exercise control or direction, directly or indirectly, over, or
both, the Subject Securities;

-4(e)

the Securityholder has the sole right to vote or direct the voting of, and the sole
power of disposition of, the Subject Securities and the sole power to agree to all
of the matters set forth in this Agreement;

(f)

other than the Purchaser, no Person has any agreement or option, or any right or
privilege (whether by law, pre-emptive or contractual) capable of becoming an
agreement or option, for the purchase, acquisition or transfer of any of the Subject
Securities or any interest therein or right thereto;

(g)

the Securityholder has not:
(i)

granted, or agreed to grant, any proxy or power of attorney in respect of
the Subject Securities or any portion of them (other than as expressly
contemplated herein);

(ii)

granted, or agreed to grant, any other right to vote any of the Subject
Securities in respect of any meeting of the Company’s securityholders; or

(iii)

granted, or agreed to grant, any consent or approvals of any kind
whatsoever in respect of the Subject Securities,

that, in each case, is currently in force;
(h)

neither the execution and delivery of this Agreement by the Securityholder nor the
performance by the Securityholder of its obligations under this Agreement will
constitute a breach or violation of, or default under, or conflict with: (i) to the
extent the Securityholder is not an individual, any constating or organizational
documents, by-laws or resolutions of the Securityholder; or (ii) any contract,
commitment, arrangement, understanding or restriction of any kind to which the
Securityholder is a party by which any of the Securityholder’s property or assets
(including the Subject Securities) are subject;

(i)

no consent, approval, order or authorization of, or declaration, registration or
filing with, any Person is required to be obtained by the Securityholder in
connection with the execution and delivery of this Agreement and the
performance by the Securityholder of its obligations under this Agreement; and

(j)

there are no judgements, orders or decrees against the Securityholder that are
currently in effect and there is no proceeding, claim or investigation current in
progress or pending before any Governmental Authority or, to the knowledge of
the Securityholder, threatened against the Securityholder that, individually or in
the aggregate, could reasonably be expected to have an adverse effect on:
(i)

the Securityholder’s ability to execute and deliver this Agreement and to
perform the Securityholder’s obligations hereunder; or

(ii)

the title of the Securityholder to any of the Subject Securities.

-54.

Representations and Warranties of the Purchaser

The Purchaser hereby represents and warrants to the Securityholder as follows, and
acknowledges that the Securityholder is relying upon such representations and warranties in
entering into this Agreement and carrying out the transactions contemplated herein:

5.

(a)

the Purchaser has the requisite corporate power and capacity to execute and
deliver this Agreement and the Arrangement Agreement and to perform its
obligations under this Agreement and the Arrangement Agreement;

(b)

the execution, delivery and performance by the Purchaser of its obligations under
this Agreement and the Arrangement Agreement and the consummation by the
Purchaser of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser and no other corporate proceedings on the part
of the Purchaser are necessary to authorize this Agreement, the Arrangement
Agreement or the consummation of the Transaction;

(c)

each of this Agreement and the Arrangement Agreement has been duly executed
and delivered by the Purchaser and, assuming the due authorization, execution
and delivery of the other parties hereto and thereto, constitutes a legal, valid and
binding obligation of the Purchaser, enforceable against it in accordance with
their respective terms subject only to any limitation under bankruptcy, insolvency
or other Laws affecting the enforcement of creditors’ rights generally and the
discretion that a court may exercise in the granting of equitable remedies such as
specific performance and injunction; and

(d)

none of the execution and delivery of this Agreement and the Arrangement
Agreement by the Purchaser and the consummation by the Purchaser of the
Transaction will violate, conflict with, or result in a breach of any provision of,
require any consent, approval or notice under, or constitute a default (or an event
which, with notice or lapse of time or both, would constitute a default) under any
of the terms, conditions or provisions of the articles or by-laws of the Purchaser.

Covenants of the Securityholder

The Securityholder covenants and agrees that from the date of this Agreement until the earlier of
the date on which the Arrangement becomes effective or the date on which this Agreement is
terminated in accordance with Section 7 (the “Expiry Time”):
(a)

the Securityholder shall not: (i) sell, transfer, gift, assign, convey, pledge,
hypothecate, encumber, option or otherwise dispose of any right or interest
(including any economic consequence of ownership) in any of the Subject
Securities (other than the exercise of Options in accordance with the Option Plan
to acquire Shares or the conversion of any Debentures to acquire Shares that will,
in each case, become subject to this Agreement or in respect of a transfer to a selfdirected registered retirement savings account in which the Securityholder is the
beneficiary), or enter into any agreement, arrangement, commitment or
understanding in connection therewith, other than pursuant to the Transaction; (ii)
grant or agree to grant any proxies or powers of attorney or other right to vote any
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pooling agreement, or enter into a voting agreement, commitment, understanding
or arrangement, oral or written, with respect to the voting of any Subject
Securities, other than pursuant to the Transaction; 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)

the Securityholder shall vote (or cause to be voted) all the Subject Securities at
any meeting of any of the securityholders of the Company at which the
Securityholder is entitled to vote, including the Company Meeting, and in any
action by written consent of the securityholders of the Company, in favour of the
approval, consent, ratification and adoption of the Arrangement Resolution and
the Transaction (and any actions required for the consummation of the
Transaction). In connection with the foregoing, the Securityholder hereby agrees
to deposit a proxy or voting instruction form, as applicable, duly completed and
executed in respect of all of the Subject Securities which are entitled to vote on
the Arrangement Resolution promptly following the mailing of the Company
Circular, and in any event at least five (5) days prior to the Company Meeting,
voting all such Subject Securities in favour of the Arrangement Resolution. The
Securityholder hereby agrees that neither the Securityholder nor any Person on
the Securityholder’s behalf will take any action to withdraw, amend or invalidate
any proxy or voting instruction form deposited by the Securityholder pursuant to
this Agreement (notwithstanding any statutory or other rights or otherwise which
the Securityholder might have);

(c)

unless directed otherwise in writing by the Purchaser, from time to time, the
Securityholder shall vote (or cause to be voted) its Subject Securities against any
action or any proposed action by or in respect of the Company or by the
Securityholders: (i) in respect of any Acquisition Proposal or Superior Proposal or
other merger, take-over bid, amalgamation, plan of arrangement, business
combination or similar transaction involving the Company, other than the
Transaction; (ii) which would reasonably be regarded as being directed towards or
likely to prevent, hinder or delay the successful completion of the Transaction,
including without limitation any amendment to the articles or by-laws of the
Company; (iii) in respect of any action or agreement that would result in a breach
of any representation, warranty, covenant or other obligation of the Company
under the Arrangement Agreement in any material respect if such breach would
require Securityholder approval; or (iv) which would reasonably be expected to
result in a Material Adverse Effect in respect of the Company;

(d)

the Securityholder shall not, directly or indirectly, through any representative,
advisor, agent or otherwise: (i) solicit proxies or become a participant in a
solicitation in opposition to or competition with the Purchaser in connection with
the Transaction; (ii) assist, or otherwise further any action by, any Person or
group in taking or planning any action that would compete with, restrain or
otherwise serve to interfere with or inhibit the Purchaser in connection with the
Transaction; (iii) act jointly or in concert with others with respect to voting
securities of the Company for the purpose of opposing or competing with the
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initiate or encourage any Acquisition Proposal in respect of the Company; (v)
enter into or participate in any discussions or negotiations regarding an
Acquisition Proposal; (vi) accept or enter into, deposit or tender into, or publicly
propose to accept or enter into, deposit or tender into, any Acquisition Proposal or
letter of intent, agreement, arrangement or understanding related to any
Acquisition Proposal; or (vii) or otherwise cooperate in any way with, or assist or
participate in, facilitate or encourage, any effort or attempt of any other Person to
do or seek to do any of the foregoing, except as otherwise permitted for the
Company in the Arrangement Agreement;

6.

(e)

the Securityholder shall not exercise any dissent rights in respect of the
Transaction or take any other action of any kind that could reasonably be regarded
as likely to reduce the success of, or delay or interfere with the completion of, the
transactions contemplated by the Arrangement Agreement;

(f)

the Securityholder shall immediately cease and cause to be terminated any
existing discussions or negotiations with any Person (other than the Purchaser)
with respect to any Acquisition Proposal or potential Acquisition Proposal, except
as otherwise permitted for the Company in the Arrangement Agreement;

(g)

the Securityholder shall use all commercially reasonable efforts (in the
Securityholder’s capacity as a securityholder) to assist the Company and the
Purchaser to successfully complete the Transaction and the other transactions
contemplated by the Arrangement Agreement and this Agreement;

(h)

both: (i) details of this Agreement may be set out in any press release, disclosure
document, Company presentation or information circular (including the Company
Circular); and (ii) the form of this Agreement may be made publicly available,
including by filing on SEDAR;

(i)

the Securityholder shall not take any action of any kind that would cause any of
its representations and warranties in this Agreement to become untrue in any
material respect at any time prior to the Expiry Time, and to promptly notify the
Purchaser in the event that the Securityholder becomes aware that any of its
representations and warranties set forth in this Agreement become untrue in any
material respect prior to such time; and

(j)

the Securityholder shall execute and deliver, or cause to be executed and
delivered, such additional or further consents, documents or other instruments as
the Purchaser may reasonably request for the purpose of effectively carrying out
the matters contemplated by this Agreement.

Covenants of the Purchaser

The Purchaser hereby agrees and confirms to the Securityholder that the Purchaser shall take all
steps required of it to cause the Transaction to occur in accordance with the terms of, and subject
to the conditions set forth in, the Arrangement Agreement.
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Termination

This Agreement shall terminate and be of no further force or effect upon the earliest to occur of:
(a)

the mutual written consent of the Purchaser and the Securityholder to the
termination of this Agreement;

(b)

the termination of the Arrangement Agreement in accordance with its terms;

(c)

receipt by the Purchaser of written notice of termination by the Securityholder if:
(i) any representation or warranty of the Purchaser under this Agreement is untrue
or incorrect in any material respect; (ii) the Purchaser has not complied in all
material respects with its covenants in Section 6 (and such default is not curable
or, if curable, following written notice to the Purchaser of such non-compliance
and provided that such default is not cured within 20 days of that notice); (iii)
without the prior written consent of the Securityholder, there is any decrease in
the amount or form of the Share Consideration or Debenture Consideration (only
in the case that the Securityholder is a Debentureholder); or (iv) without the prior
written consent of the Securityholder, the terms of the Arrangement Agreement
have been varied in a manner that is adverse to the Securityholder in a material
respect; provided in each case that at the time of termination the Securityholder is
not in material default under this Agreement;

(d)

receipt by the Securityholder of written notice of termination by the Purchaser if:
(i) any representation or warranty of the Securityholder under this Agreement is
untrue or incorrect in any material respect; or (ii) the Securityholder has not
complied in all material respects with its covenants under this Agreement;
provided in each case that at the time of termination the Purchaser is not in
material default under this Agreement;

(e)

the Effective Time; or

(f)

the Outside Date.

In the event of termination of this Agreement pursuant to this Section 7, Sections 10, 11, 12 and
13(e) and this Section 7 shall survive the termination of this Agreement.
8.

Fiduciary Duty

Nothing herein shall restrict or limit the actions of any director or officer required to be taken in
the discharge of such person’s fiduciary duty as a director or officer of the Company under
Applicable Laws and the Purchaser acknowledges and agrees that any actions taken or omitted to
be taken by the Securityholder with respect to those obligations will not be a breach or default by
the Securityholder hereunder. The Purchaser hereby further agrees that the Securityholder is not
making any agreement or understanding herein in any capacity other than in the Securityholder’s
capacity as a securityholder of the Company.
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Independent Legal Advice

The Securityholder acknowledges that it has been afforded the opportunity to obtain independent
legal advice and confirms by the execution and delivery of this Agreement that the
Securityholder has either done so or waived their right to do so in connection with the entering
into of this Agreement.
10.

Expenses

The Purchaser and the Securityholder agree to pay their own respective expenses incurred in
connection with this Agreement.
11.

Legal Remedy

Each Party agrees that irreparable harm would occur for which money damages would not be an
adequate remedy at law in the event that any of the provisions of this Agreement were not
performed by a Party in accordance with its specific terms or were otherwise breached. It is
accordingly agreed that each Party shall be entitled to an injunction or injunctions and other
equitable relief to prevent breaches or threatened breaches of the provisions of this Agreement or
to otherwise obtain specific performance of any such provisions, any requirement for the
securing or posting of any bond in connection with the obtaining of any such injunctive or other
equitable relief hereby being waived.
12.

Notices

All notices and other communications given or made pursuant to this Agreement shall be in
writing and shall be deemed to have been duly given or made as of the date delivered if delivered
personally or by courier, on the date of their transmittal (if on a Business Day during normal
business hours of the recipient and, if not, on the next Business Day) if sent by facsimile or email transmission, or as of the following Business Day if sent by prepaid overnight courier to the
Parties at the following addresses:
(a)

if to the Purchaser:
Reignwood Resources Holding Pte. Ltd.
3 Anson Road
#21-02
Springleaf Tower
Singapore 079909
Attention:
Fax:
E-mail:

William Sun, Chief Executive Officer
+(65) 6227 2236
wsun@horizonholding.ca

with a copy to:
Osler, Hoskin & Harcourt LLP
Suite 2500, 450 – 1st Street S.W.
Calgary, Alberta T2P 5H1
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Fax:
E-mail:
(b)

Andrea Whyte
(403) 260-7094
awhyte@osler.com

if to the Securityholder:
z
Attention:
Fax:
E-mail:

z
z
z

with a copy to:
z
Attention:
Fax:
E-mail:

z
z
z

or to such other address as a Party may, from time to time, advise to the other Party by notice in
writing in accordance with the provisions of this Section 12.
13.

Miscellaneous
(a)

No failure or delay by a Party in exercising any right, power or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial
exercise thereof preclude any other or further exercise of any right, power or
remedy under this Agreement.

(b)

Each Party agrees and confirms that any provision of this Agreement may be
amended if, and only if, such amendment is in writing and signed by the
Securityholder and the Purchaser.

(c)

This Agreement constitutes the entire agreement between the Parties pertaining to
the subject matter hereof and supersedes all prior agreements, understandings,
negotiations and discussions, whether oral or written, by or between the Parties
with respect to the subject matter hereof.

(d)

Except as required by Applicable Laws, the Securityholder shall not make any
public announcement or statement with respect to this Agreement or the
Transaction without the prior written approval of the Purchaser.

(e)

This Agreement shall enure to the benefit of, and be binding on, the Parties and
their successors and permitted assigns. Neither this Agreement nor, any of the
rights, interests or obligations hereunder may be assigned by either Party without
the express, prior written consent of the other Party. Notwithstanding the
foregoing, the Purchaser shall be entitled, without the consent of the
Securityholder, to assign any of its rights or obligations under this Agreement to
one or more affiliates of the Purchaser who agree to be bound by the applicable

- 11 covenants of the Purchaser contained herein and comply with the applicable
provisions of this Agreement and who delivers to the Securityholder a duly
executed undertaking to such effect provided that any such assignment shall not
relieve the Purchaser of any of its obligations hereunder, and provided further that
if such assignment takes place, the Purchaser shall continue to be fully liable as
primary obligor, on a joint and several basis with any such entity, to the
Securityholder for any default in performance by the assignee of any of the
Purchaser’s obligations hereunder.
(f)

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall
constitute one and the same instrument.

[The Remainder of this Page Has Been Intentionally Left Blank.]

IN WITNESS WHEREOF the Parties have executed this Voting Support Agreement as
of the date first written above.
REIGNWOOD RESOURCES HOLDING
PTE. LTD.
By:
Name: William Sun
Title: Chief Executive Officer

SIGNATURE PAGE TO VOTING SUPPORT AGREEMENT

Signature of Witness

Signature of Securityholder

Name of Witness

Name of Securityholder

SIGNATURE PAGE TO VOTING SUPPORT AGREEMENT

SCHEDULE “A”
SUBJECT SECURITIES

Number of Shares:
Number of Options:
Number of Restricted Awards:
Number of Performance Awards:
Principal Amount of Debentures:

APPENDIX D
FAIRNESS OPINION

June 23, 2016
Twin Butte Energy Ltd.
Suite 410, 396 – 11 Avenue SW

Calgary, Alberta T2R 0C5
Attention: The Board of Directors of Twin Butte Energy Ltd.
Dear Sirs:
Peters & Co. Limited (“Peters & Co.”, “we”, “our” or “us”) understands that Twin Butte Energy Ltd.
(“Twin Butte”) and Reignwood Resources Holding Pte. Ltd. (the “Purchaser”) propose to enter into an
agreement dated June 23, 2016 (the “Arrangement Agreement”). The Arrangement Agreement
contemplates the acquisition of Twin Butte by the Purchaser by way of a statutory plan of arrangement
under the Business Corporations Act (Alberta) (the “Arrangement”) pursuant to which the Purchaser will
acquire: (i) all of the issued and outstanding common shares of Twin Butte (“Common Shares”),
including any Common Shares which are issued upon the exercise of outstanding options or other
convertible securities of Twin Butte; and (ii) all of the outstanding 6.25% convertible unsecured
subordinated debentures due December 31, 2018 of Twin Butte (“Debentures”).
Peters & Co. understands that pursuant to the Arrangement: (i) holders of Common Shares will be entitled
to receive consideration (“Consideration”) of $0.06 in cash per Common Share; and (ii) holders of
Debentures will be entitled to receive consideration of $140 in cash per $1,000 principal amount of
Debentures plus accrued and unpaid interest payable thereon up to but excluding the effective date of the
Arrangement, as set forth in the Arrangement Agreement and related plan of arrangement. The
Arrangement is subject to the terms and conditions of the Arrangement Agreement, including receipt of all
applicable approvals.
Peters & Co. understands that all directors and executive officers of Twin Butte have agreed to enter into
support agreements (the “Support Agreements”) pursuant to which they have agreed to vote the Common
Shares and Debentures beneficially owned or controlled by them in favour of the Arrangement.
Engagement of Peters & Co.
Peters & Co. was formally engaged by the board of directors of Twin Butte (the “Board”) pursuant to an
engagement agreement dated December 3, 2015 (the “Engagement Agreement”), to provide certain
financial advisory services, including, but not limited to, the potential preparation and provision of a
fairness opinion. This opinion (the “Fairness Opinion”) as to the fairness, from a financial point of view,
of the Consideration to be received by the holders of Common Shares pursuant to the Arrangement is
provided pursuant to the Engagement Agreement.
Pursuant to the terms of the Engagement Agreement, Peters & Co. has not been engaged to prepare a
formal valuation of any of the assets, shares, options or other securities involved in the Arrangement and
this Fairness Opinion should not be construed as such. However, Peters & Co. has performed financial
analyses which we considered to be appropriate and necessary in the circumstances and such analyses
support the conclusions reached in the Fairness Opinion. The terms of the Engagement Agreement
provide that Peters & Co. is to be paid fees for its services as financial advisor, including fees that are
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payable upon the completion of the Arrangement. Twin Butte has agreed to indemnify Peters & Co. in
respect of certain liabilities which may be incurred by it in connection with the use by Twin Butte and the
Board of this Fairness Opinion.
Qualifications of Peters & Co.
Peters & Co. is an independent, fully-integrated investment dealer headquartered in Calgary, Alberta,
Canada. The firm specializes in investments in the Canadian energy industry. Peters & Co. was founded in
1971 and is a participating member of the Toronto Stock Exchange, the TSX Venture Exchange, the
Canadian Securities Exchange, the Investment Industry Regulatory Organization of Canada, the
Investment Industry Association of Canada and the Canadian Investor Protection Fund. Peters & Co.
Equities Inc., a wholly-owned subsidiary of Peters & Co., is a member of the Financial Industry
Regulatory Authority, the Securities Investor Protection Corporation and the Securities Industry and
Financial Markets Association in the United States.
Peters & Co. provides investment services to institutional investors and individual private clients; employs
its own sales and trading group; conducts specialized and comprehensive investment research on the oil
and natural gas, oilfield services and energy infrastructure industries; and is an active underwriter for, and
financial advisor to, companies, trusts and limited partnerships active in the Canadian and international
energy industry. Peters & Co. and its principals have participated in a significant number of transactions
involving oil and natural gas, oilfield services and energy infrastructure companies, trusts and limited
partnerships in Canada and internationally and have acted as financial advisors in a significant number of
transactions involving evaluations of, and opinions for, private and publicly-traded companies, trusts and
limited partnerships.
The opinion expressed herein is the opinion of Peters & Co. as a firm. The Fairness Opinion has been
reviewed and approved for release by certain senior corporate finance principals of Peters & Co., all of
whom are experienced in merger, acquisition, divestiture, valuation and fairness opinion matters.
Relationship of Peters & Co. with Interested Parties
Neither Peters & Co. nor any of its affiliates or associates is an insider, associate or affiliate (as those terms
are defined in the Securities Act (Alberta)) of Twin Butte or the Purchaser. Neither Peters & Co. nor any
of its affiliates is acting as an advisor to Twin Butte or the Purchaser in connection with any matter, other
than acting as a financial advisor to Twin Butte pursuant to the Engagement Agreement.
Peters & Co. acts as a trader and dealer, both as principal and as agent, in all major Canadian financial
markets and as such has had, or may have, positions in the securities of Twin Butte from time to time and
has executed, or may execute, transactions in the securities of Twin Butte for which it receives
compensation. In addition, as an investment dealer, Peters & Co. conducts research on securities and may,
in the ordinary course of its business, be expected to provide investment advice to its clients on investment
matters, including the Common Shares, the Debentures, and the Arrangement. There are no
understandings or agreements between Peters & Co., Twin Butte and/or the Purchaser with respect to any
future business dealings.
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Scope of Review
In connection with rendering the Fairness Opinion, Peters & Co. has reviewed and relied upon, among
other things, the following:
Information Concerning Twin Butte
(i)

a draft of the Arrangement Agreement;

(ii)

a draft of the Support Agreements for certain holders of Common Shares and Debentures;

(iii)

the amended and restated credit agreement of Twin Butte dated January 15, 2016;

(iv)

the amended and restated credit agreement dated June 23, 2016 among Twin Butte, certain
financial institutions, as lenders, and National Bank Financial Inc., as lead arranger and sole
bookrunner;

(v)

the forbearance and tenth amending agreement dated June 23, 2016 among Twin Butte, certain
financial institutions, as lenders, and National Bank Financial Inc., as administrative agent of the
lenders;

(vi)

the unaudited financial statements and management’s discussion and analysis of Twin Butte for
the three month periods ended March 31, 2016 and 2015;

(vii)

the audited financial statements and management’s discussion and analysis of Twin Butte for the
years ended December 31, 2015 and 2014, together with the notes thereto and the auditors’ report
thereon;

(viii)

the report prepared by McDaniel & Associates Consultants Ltd. dated February 26, 2016
evaluating the oil, natural gas and natural gas liquid reserves of Twin Butte as at December 31,
2015;

(ix)

the annual information form of Twin Butte dated March 29, 2016 for the year ended December 31,
2015;

(x)

the management information circular of Twin Butte dated March 27, 2015 for the annual meeting
of holders of Common Shares held on May 15, 2015;

(xi)

the convertible debenture indenture of Twin Butte dated as of December 13, 2013;

(xii)

the material change report dated June 23, 2016 and the news release dated June 22, 2016 with
respect to the extension to the maturity date of Twin Butte’s $85 million non-revolving credit
facility and the expiry of the revolving period of Twin Butte's $140 million revolving credit
facility;

(xiii)

the material change report dated June 22, 2016 and the news release dated June 21, 2016 with
respect to the extension to the maturity date of Twin Butte’s $85 million non-revolving credit
facility and the expiry of the revolving period of Twin Butte's $140 million revolving credit
facility;

(xiv)

the material change report dated June 10, 2016 and: i) the news release dated June 7, 2016 with
respect to the maturity date of Twin Butte's $85 million non-revolving credit facility not being
extended and expiry of the revolving period of Twin Butte’s $140 million revolving credit facility;
and ii) the news releases dated June 8 and June 9, 2016 with respect to the extension to the
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maturity date of Twin Butte’s $85 million non-revolving credit facility and the expiry of the
revolving period of Twin Butte's $140 million revolving credit facility;
(xv)

the material change report dated June 3, 2016 and the news releases dated May 31, June 1 and
June 2, 2016 with respect to the extension to the maturity date of Twin Butte’s $85 million nonrevolving credit facility and the expiry of the revolving period of Twin Butte's $140 million
revolving credit facility;

(xvi)

the material change report dated May 3, 2016 and the news release dated May 2, 2016 with respect
to the extension to the maturity date of Twin Butte’s $85 million non-revolving credit facility;

(xvii)

the material change report dated January 25, 2016 and the news release dated January 15, 2016
with respect to the semi-annual review of Twin Butte’s credit facilities;

(xviii)

the material change report dated December 10, 2015 and the news release dated December 9, 2015
with respect to the suspension of the Twin Butte’s monthly dividend;

(xix)

the material change report dated November 12, 2015 and the news release dated November 11,
2015 with respect to the reduction to Twin Butte’s monthly dividend to $0.00083 per share;

(xx)

the material change report dated August 13, 2015 and the news release dated August 12, 2015 with
respect to the reduction to Twin Butte’s monthly dividend to $0.003 per share;

(xxi)

the material change report dated May 20, 2014 and the news release dated May 13, 2014 with
respect to Twin Butte’s results for the three month period ended March 31, 2014 and 2014 revised
forecast;

(xxii)

the internal forecasts of Twin Butte, prepared by management, for the twelve month periods
ending December 31, 2016, 2017 and 2018;

(xxiii)

a schedule of current developed and undeveloped land holdings of Twin Butte;

(xxiv)

information obtained in various discussions with the senior management and certain other
employees of Twin Butte and Twin Butte’s legal counsel; and

(xxv)

certain other confidential financial, operational, legal, corporate and other information prepared by
or provided by the senior management of Twin Butte.

Information Concerning the Purchaser
(i)

information obtained in various discussions with the senior management of the Purchaser, certain
other employees of the Purchaser, and the financial advisor to the Advisor with regard to, among
other things, the business, current financial condition, and funding arrangements of the Purchaser;
and

(ii)

certain other confidential financial, operational, legal, corporate and other information prepared by
or provided by the senior management of the Purchaser.
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In addition to the information detailed above, Peters & Co. has:
(i)

reviewed certain publicly-available information pertaining to current and expected future oil and
natural gas prices, oilfield activity levels and other economic factors;

(ii)

reviewed and considered capital market conditions, both current and expected, for the oil and
natural gas industry in general, for exploration and production companies, and for Twin Butte
specifically;

(iii)

reviewed the operating and financial performance and business characteristics of Twin Butte
relative to the performance and characteristics of select relevant Canadian exploration and
production companies;

(iv)

received representations contained in a certificate addressed to us from certain senior officers of
Twin Butte as to the completeness and accuracy of the information upon which the Fairness
Opinion is based; and

(v)

reviewed other financial, securities market and industry information and carried out such other
analyses and investigations as Peters & Co. considered necessary and appropriate in the
circumstances.

Peters & Co. was granted access by Twin Butte to its senior management, the Board and legal advisors and
was, to the best of our knowledge, provided with all material information.
Assumptions and Limitations
The Fairness Opinion is rendered on the basis of securities market, economic and general business and
financial conditions prevailing as at the date hereof and the condition and prospects, financial and
otherwise, of Twin Butte and the Purchaser as reflected in the information and documents reviewed by us
and as represented to us in our discussions with the senior management of Twin Butte and the Purchaser.
In our analyses, numerous assumptions were made with respect to industry performance, general business
and economic conditions and other matters, many of which are beyond the control of any party involved.
Peters & Co. has assumed and relied upon the accuracy, completeness and fair presentation of all of the
financial and other information, data, advice, other materials, representations and opinions (the
“Information”) obtained by us from public sources or received from Twin Butte and the Purchaser or their
respective consultants or advisors or otherwise pursuant to our engagement, and the Fairness Opinion is
conditional upon such completeness, accuracy and fairness. Peters & Co. has not attempted to verify
independently the accuracy or completeness of any such Information.
The Arrangement is subject to a number of conditions outside the control of Twin Butte and the Purchaser
and we have assumed that all conditions precedent to the completion of the Arrangement can be satisfied
in due course and in a reasonable amount of time and all consents, permissions, exemptions or orders of
regulatory authorities will be obtained, without adverse conditions or qualifications. In rendering the
Fairness Opinion, we express no views as to the likelihood that the conditions with respect to the
Arrangement will be satisfied or waived or that the Arrangement will be implemented within the
timeframe indicated in the Arrangement Agreement. The Fairness Opinion does not constitute a
recommendation as to whether any holders of Common Shares or Debentures should vote in favour of the
Arrangement.
Certain senior officers of Twin Butte have represented to us in a certificate that, among other things, the
Information provided to us on behalf of Twin Butte, as applicable, is complete and correct at the date such
Information was provided, and that since the date of the provision of such Information, there has been no
PETERS & CO. LIMITED
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material change, financial or otherwise, in the position of Twin Butte or its assets, liabilities (contingent or
otherwise), business or operations and there has been no change in any material fact which is of a nature so
as to render such Information, taken as a whole, untrue or misleading in any material respect. With respect
to any financial forecasts and projections provided to Peters & Co. and used in our analyses, we have
assumed that they have been reasonably prepared and reflect the best currently available estimates and
judgments of the senior management of Twin Butte as to the matters covered thereby, and in rendering the
Fairness Opinion, we express no view as to the reasonableness of such forecasts or projections or the
assumptions on which they are based.
Fairness Opinion and Reliance
Based upon our analyses and subject to all of the foregoing, Peters & Co. is of the opinion that, as of the
date hereof, the Consideration to be received by holders of Common Shares pursuant to the Arrangement
is fair, from a financial point of view, to the holders of Common Shares.
This Fairness Opinion may be relied upon by the Board solely for the purposes of considering the
Arrangement and its recommendation to the holders of Common Shares with respect to the Arrangement
and may not be published, reproduced, disseminated, quoted from, or referred to, in whole or in part, or be
used or relied upon by any person, or for any other purpose, without our express prior written consent.
Yours truly,
“Peters & Co. Limited”
PETERS & CO. LIMITED
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APPENDIX E
SECTION 191 OF THE ABCA
SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
191(1) Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if the
corporation resolves to
(a)

amend its articles under section 173 or 174 to add, change or remove any provisions restricting or
constraining the issue or transfer of shares of that class,

(b)

amend its articles under section 173 to add, change or remove any restrictions on the business or
businesses that the corporation may carry on,

(b.1)

amend its articles under section 173 to add or remove an express statement establishing the
unlimited liability of shareholders as set out in section 15.2(1),

(c)

amalgamate with another corporation, otherwise than under section 184 or 187,

(d)

be continued under the laws of another jurisdiction under section 189, or

(e)

sell, lease or exchange all or substantially all its property under section 190.

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than section 176(1)(a),
may dissent if the corporation resolves to amend its articles in a manner described in that section.
(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder entitled to
dissent under this section and who complies with this section is entitled to be paid by the corporation the fair value
of the shares held by the shareholder in respect of which the shareholder dissents, determined as of the close of
business on the last business day before the day on which the resolution from which the shareholder dissents was
adopted.
(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held by the
shareholder or on behalf of any one beneficial owner and registered in the name of the dissenting shareholder.
(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in subsection
(1) or (2)
(a)

at or before any meeting of shareholders at which the resolution is to be voted on, or

(b)

if the corporation did not send notice to the shareholder of the purpose of the meeting or of the
shareholder's right to dissent, within a reasonable time after the shareholder learns that the
resolution was adopted and of the shareholder's right to dissent.

(6) An application may be made to the Court after the adoption of a resolution referred to in subsection (1) or (2),
(a)

by the corporation, or

(b)

by a shareholder if the shareholder has sent an objection to the corporation under subsection (5),

to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents under this section,
or to fix the time at which a shareholder of an unlimited liability corporation who dissents under this section ceases
to become liable for any new liability, act or default of the unlimited liability corporation.
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(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders, send to
each dissenting shareholder a written offer to pay the shareholder an amount considered by the directors to be the
fair value of the shares.
(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting
shareholder
(a)

at least 10 days before the date on which the application is returnable, if the corporation is the
applicant, or

(b)

within 10 days after the corporation is served with a copy of the application, if a shareholder is the
applicant.

(9) Every offer made under subsection (7) shall
(a)

be made on the same terms, and

(b)

contain or be accompanied with a statement showing how the fair value was determined.

(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the shareholder's
shares by the corporation, in the amount of the corporation's offer under subsection (7) or otherwise, at any time
before the Court pronounces an order fixing the fair value of the shares.
(11) A dissenting shareholder
(a)

is not required to give security for costs in respect of an application under subsection (6), and

(b)

except in special circumstances must not be required to pay the costs of the application or
appraisal.

(12) In connection with an application under subsection (6), the Court may give directions for
(a)

joining as parties all dissenting shareholders whose shares have not been purchased by the
corporation and for the representation of dissenting shareholders who, in the opinion of the Court,
are in need of representation,

(b)

the trial of issues and interlocutory matters, including pleadings and examination for discovery,

(c)

the payment to the shareholder of all or part of the sum offered by the corporation for the shares,

(d)

the deposit of the share certificates with the Court or with the corporation or its transfer agent,

(e)

the appointment and payment of independent appraisers, and the procedures to be followed by
them,

(f)

the service of documents, and

(g)

the burden of proof on the parties.

(13) On an application under subsection (6), the Court shall make an order
(a)

fixing the fair value of the shares in accordance with subsection (3) of all dissenting shareholders
who are parties to the application,
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(b)

giving judgment in that amount against the corporation and in favour of each of those dissenting
shareholders,

(c)

fixing the time within which the corporation must pay that amount to a shareholder, and

(d)

fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to
become liable for any new liability, act or default of the unlimited liability corporation.

(a)

the action approved by the resolution from which the shareholder dissents becoming effective,

(b)

the making of an agreement under subsection (10) between the corporation and the dissenting
shareholder as to the payment to be made by the corporation for the shareholder's shares, whether
by the acceptance of the corporation's offer under subsection (7) or otherwise, or

(c)

the pronouncement of an order under subsection (13),

(14) On

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the right to be paid the
fair value of the shareholder's shares in the amount agreed to between the corporation and the shareholder or in the
amount of the judgment, as the case may be.
(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b).
(16) Until one of the events mentioned in subsection (14) occurs,
(a)

the shareholder may withdraw the shareholder's dissent, or

(b)

the corporation may rescind the resolution,

and in either event proceedings under this section shall be discontinued.
(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting
shareholder, from the date on which the shareholder ceases to have any rights as a shareholder by reason of
subsection (14) until the date of payment.
(18) If subsection (20) applies, the corporation shall, within 10 days after
(a)

the pronouncement of an order under subsection (13), or

(b)

the making of an agreement between the shareholder and the corporation as to the payment to be
made for the shareholder's shares,

notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their shares.
(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under subsection (13)(b),
if subsection (20) applies, the dissenting shareholder, by written notice delivered to the corporation within 30 days
after receiving the notice under subsection (18), may withdraw the shareholder's notice of objection, in which case
the corporation is deemed to consent to the withdrawal and the shareholder is reinstated to the shareholder's full
rights as a shareholder, failing which the shareholder retains a status as a claimant against the corporation, to be paid
as soon as the corporation is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of
creditors of the corporation but in priority to its shareholders.
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(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are reasonable
grounds for believing that
(a)

the corporation is or would after the payment be unable to pay its liabilities as they become due, or

(b)

the realizable value of the corporation's assets would by reason of the payment be less than the
aggregate of its liabilities.
RSA 2000 cB 9 s191;2005 c40 s7;2009 c53 s30

APPENDIX F
STATEMENT OF EXECUTIVE COMPENSATION IN THE FORM OF FORM 51-102F6
Information Concerning Twin Butte Energy Ltd.
We are an intermediate oil and natural gas producer. Set forth below is the statement of executive compensation in
the form of Form 51-102F6 – Statement of Executive Compensation for our company for the year ended December
31, 2015.
Composition of our Compensation, Nominating and Corporate Governance Committee
Our board of directors (our "Board") has appointed a Compensation, Nominating and Corporate Governance
Committee (referred to hereafter as our "committee", our "Committee", our "Compensation Committee" and our
"Compensation, Nominating and Corporate Governance Committee") of our Board comprised of John A.
Brussa (Chair), R. James Brown and David M. Fitzpatrick, all of whom are "independent" for the purposes of
National Instrument 58-101 – Corporate Governance Guidelines. The following table sets forth the relevant skills
and experience of each member of our committee that enables such member to make decisions on the suitability of
our compensation policies and practices.
Name

Relevant Skills and Experience

John A. Brussa (Chair)

Mr. Brussa's skills and experience that enable him to make decisions on the suitability of
our compensation policies and practices are derived from his extensive service on boards
and compensation committees of numerous publicly traded oil and gas companies. Mr.
Brussa holds a Bachelor of Arts, History and Economics degree and a Bachelor of Laws
degree from the University of Windsor.

R. James Brown

Mr. Brown's skills and experience that enable him to make decisions on the suitability of
our compensation policies and practices are derived from more than 25 years' of experience
in the oil and gas and mining industry including as Chief Financial Officer with Fording
Canadian Coal Trust, High Point Resources Inc., Dorset Exploration Ltd., Richland
Petroleum Inc. and Terraquest Energy Inc., all public oil and gas companies. He has also
developed practical experience in executive compensation from his service on boards and
compensation committees of numerous publicly traded companies. Mr. Brown holds a
Bachelor of Commerce degree from the University of Calgary and is a Chartered
Accountant.

David M. Fitzpatrick

Mr. Fitzpatrick's skills and experience that enable him to make decisions on the suitability
of our compensation policies and practices are derived from more than 29 years' of
experience in the oil and gas industry including as President, Chief Executive Officer and a
director of Shiningbank Energy Ltd. from 1996 to 2007. He has also developed practical
experience in executive compensation from his service on boards and compensation
committees of numerous publicly traded oil and gas companies. Mr. Fitzpatrick obtained
his BSc. in Geological Engineering from Queens University, and has obtained the
Chartered Director Designation from the DeGroote School of Business.

Mandate and Terms of Reference of our Compensation Committee
Our Board has adopted a mandate for our Compensation, Nominating and Corporate Governance Committee which
has, as part of its mandate, the responsibility for reviewing matters relating to the human resource policies and
compensation of our directors, officers and employees in the context of our budget and business plan. Without
limiting the generality of the foregoing, the committee has the following duties:
(i)

to review the compensation philosophy and remuneration policy for our officers and to recommend to our
Board changes to improve our ability to recruit, retain and motivate officers;
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(ii)

to review and recommend to our Board the retainer and fees to be paid to members of our Board;

(iii)

to review and approve corporate goals and objectives relevant to the compensation of our President and
Chief Executive Officer and to evaluate our President and Chief Executive Officer's performance in light of
those corporate goals and objectives, and determine (or make recommendations to our Board with respect
to) our President and Chief Executive Officer's compensation level based on such evaluation;

(iv)

to recommend to our Board with respect to non-Chief Executive Officer officer and director compensation
including to review management's recommendations for proposed share options, share purchase plans and
other incentive-compensation plans and equity-based plans for non-Chief Executive Officer officer and
director compensation and make recommendations in respect thereof to our Board;

(v)

to administer the share option plan, share award incentive plan and other incentive plans approved by our
Board in accordance with their terms including recommending (and, if delegated authority thereunder,
approving) the grant of share options, share awards and other incentives in accordance with the terms
thereof;

(vi)

to determine and recommend for approval of our Board bonuses to be paid to our officers and employees
and to establish targets or criteria for the payment of such bonuses, if appropriate;

(vii)

to review the annual disclosure required by applicable securities laws to be made by our company with
respect to compensation including our Compensation Discussion and Analysis required to be included in
our information circular – proxy statement and review other executive compensation disclosure before we
disclose such information; and

(viii)

to conduct an assessment, at least once a year, of the risks associated with our company's compensation
policies and practices and prepare and submit to our Board annually a report summarizing: (i) the risks
identified in such assessment that are reasonably likely to have a material adverse effect on our company;
and (ii) the recommendations of our Compensation Committee to mitigate against any potential items
identified in such assessment that may be reasonably expected to lead an executive officer to take
inappropriate or excessive risks.

Our Compensation Committee is required to be comprised of at least three of our directors or such greater number as
our Board may determine from time to time. All members of our committee are required to be independent as such
term is defined for purposes of National Instrument 58-101. Our Board is from time to time to designate one of the
members of our committee to be the Chair of our committee. Pursuant to the Mandate and Terms of Reference of
our Compensation Committee, meetings of our committee are to take place at least one time per year and at such
other times as the Chair of our committee may determine.
Compensation Consultant or Advisor
Other than participation in the 2015 annual energy compensation survey conducted by Mercer Human Resources
Consulting ("Mercer"), at no time in the most recently completed financial year has a compensation consultant or
advisor been retained by our company to assist our Board or our Compensation Committee to determine the
compensation of our directors or executive officers.
No fees were billed by any consultant or advisor for services related to determining compensation for any of our
directors or executive officers in the two most recently completed financial years.
COMPENSATION DISCUSSION AND ANALYSIS
Our executive compensation program is administered by our Compensation Committee. In establishing our annual
compensation program, our Chief Executive Officer provides recommendations to our Compensation Committee
with respect to compensation for our executive officers, including our Chief Executive Officer, and our employees.
In making such recommendations, our Chief Executive Officer reviews a number of factors including general
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industry compensation data and compensation data compiled for our informal peer group, corporate performance as
well as individual performance. Prior to submitting recommendations to our Compensation Committee, the
recommendations are reviewed and discussed with the Chairman of the Compensation Committee and adjustments
may be made as a result of those discussions. Our Compensation Committee reviews the data and information
provided and recommendations for compensation are then made by our Compensation Committee to our full Board
for consideration. Our Board meets in the absence of our Chief Executive Officer to discuss the recommendations
made by our committee for executive compensation, including the recommendation for our Chief Executive
Officer's compensation. Discussions, both formal and informal, may ensue between both our Compensation
Committee and our Board and our Chief Executive Officer with respect to the recommendations and adjustments
may be made prior to final approval by our Board.
Objectives and Principles of Executive Compensation Program
The objectives of our executive compensation program are twofold, namely: (i) to enable our company to attract and
retain highly qualified and experienced individuals to serve as executive officers (including our Named Executive
Officers); and (ii) to align the compensation levels available to our executive officers to the successful
implementation of our strategic plans and annual objectives. Our executive compensation program is designed to
reward our executive officers where they have contributed to our success and growth.
A significant component of our compensation program is based on a "pay-for-performance" philosophy which
supports our commitment to delivering strong performance for our shareholders. Our compensation policies are
designed to attract, recruit and retain individuals of high calibre to serve as our officers, to motivate their
performance in order to achieve our strategic objectives and to align the interests of executive officers with the longterm interests of our shareholders and enhancement in share value. Compensation of all executive officers, including
our Chief Executive Officer, is based on the underlying philosophy that such compensation should be competitive
with other corporations of similar size and should be reflective of the experience, performance and contribution of
the individuals involved and our overall performance. Our committee also recognizes that the executive
compensation program must be sufficiently flexible in order to adapt to unexpected developments in the oil and gas
industry and the impact of internal and market related occurrences from time to time.
Compensation and Market Position
In December 2014, when determining executive compensation in respect of fiscal 2015, management and our
Compensation Committee utilized the independent "Mercer Total Compensation Survey for the Energy Sector –
2014" (the "Mercer Survey") for industry compensation information for companies producing between 7,000 and
40,000 barrels of oil equivalent per day. Management and our Compensation Committee also referred to executive
compensation information derived from the public record of companies (including, Bellatrix Exploration Ltd., Crew
Energy Inc., Cardinal Energy Ltd., Legacy Oil + Gas Inc., Lightstream Resources Ltd., Long Run Exploration Ltd.,
Northern Blizzard Resources Inc., Surge Energy Inc., TORC Oil & Gas Ltd. and Whitecap Resources Inc.) to
confirm that the industry data utilized from the Mercer Survey was an appropriate benchmark. At the time of
establishment of 2015 base salaries, information provided by the Mercer Survey was in respect of 2014
compensation practices.
The competitiveness of our Named Executive Officers compensation is assessed based on total compensation
defined as the aggregate of salary, bonuses and long-term incentives valued as of the time of grant. For fiscal 2015,
it was our philosophy to target total compensation for our Named Executive Officers at the 50th percentile of that of
the informal comparator group based on available market data with the potential for increase depending on both
individual and corporate performance.
Elements of Our Executive Compensation Program
Our compensation program for all of our employees, including our executive officers, is comprised of three
principal components: (i) base salary, perquisites and contributions to our employee stock savings plan, (ii) shortterm incentive compensation comprised of annual discretionary cash bonuses, and (iii) long-term incentive
compensation comprised of restricted and performance awards. Together, these components are designed to achieve
the following key objectives:
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aligning the compensation framework so as to promote and support our company's overall business strategy and
long term strategic plans and objectives;
to provide market competitive compensation that is significantly performance based by ensuring that a
significant portion of annual (cash bonuses) and long-term (restricted and performance awards) incentive
compensation is tied to share performance and corporate and individual performance and, therefore, is at risk
(not guaranteed) and variable year over year;
to provide incentives which encourage superior corporate performance and retention of highly skilled and
talented employees; and
to align executive compensation, particularly by awarding a significant portion of long-term incentive
compensation in the form of performance awards, with share performance and corporate performance and
therefore shareholders' interests.

The aggregate value of these principal components and related benefits is used as a basis for assessing the overall
competiveness of our company's compensation package. The fixed element of compensation provides a competitive
base of secure compensation required to attract and retain executive talent. The variable performance based, or "at
risk" compensation, is designed to encourage both short-term and long-term performance of our company. At more
senior levels of the organization, a significant portion of compensation eligible to be paid is variable performance
based compensation which places a greater emphasis on rewarding executives for their individual contributions,
business results of our company and long-term value creation for shareholders. Awarding long-term incentive
compensation in the form of restricted and performance awards provides, through the value of the common shares, a
direct link with shareholder return. In addition, awarding a significant portion of long-term incentive compensation
to our executive officers in the form of performance awards provides, through the value of the common shares and
payout multiplier, a direct link between corporate performance and the level of payout received. If threshold
performance is not met, the payout multiplier will be 0x and no payouts will be made under the performance awards.
Each element of our executive compensation program is described below.
Base Salaries
The base salary component is intended to provide a fixed level of competitive pay that reflects each executive
officer's primary duties and responsibilities and the level of skills and experience required to successfully perform
his or her role. The payment of base salaries is a fundamental component of our company's compensation program
and serves to attract and retain highly qualified executives. Our company intends to pay base salaries to our
executive officers, including our Chief Executive Officer, that are competitive with those for similar positions within
our selected peer group. For our executive officers for fiscal 2015, base salaries were targeted at the median of our
informal comparative peer group. Salaries of our executive officers, including that of our Chief Executive Officer,
are reviewed annually by our Compensation Committee based upon a review of corporate and personal performance
and individual levels of responsibility. Salaries for executive officers are not determined based on specific
benchmarks, performance goals or a specific formula. The base salaries for the financial year ended December 31,
2015, were set to be competitive with industry levels and our Compensation Committee had regard to the
contributions made by our executive officers. In assessing comparability, we relied upon salary and other
remuneration data provided by Mercer as well as other compensation information obtained from public disclosure
documents of comparable issuers. Consideration was given to the time period evaluated in industry surveys and
public data and to the business climate applicable at the time with respect to industry demand for experienced
personnel.
In response to depressed oil and natural gas prices, the 2015 base salaries of our executive officers were reduced by
10% effective April 1, 2015 and another 4.6% effective December 1, 2015.
Employee Stock Savings Plan and Other Perquisites
We also provide executive officers, along with all other employees, with voluntary participation in our company's
employee stock savings plan ("ESSP") established effective April 1, 2009. The purpose of the ESSP is to make
available to our permanent employees a means of acquiring through regular payroll deductions and our additional
contribution, common shares so that the employee can benefit from the growth in our share value. See "Statement
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of Executive Compensation – Incentive Plans – Employee Stock Savings Plan" for a description of the ESSP. In
addition, we also provide certain perquisites and other benefits to employees which are generally typical of those
provided by our peers in the Canadian oil and natural gas industry including life and disability insurance and
extended health and dental coverage.
Short-Term Incentive Compensation – Annual Cash Bonuses
In addition to base salaries, our company has a discretionary bonus plan pursuant to which our Board, upon
recommendation of our Compensation Committee, may award annual cash bonuses to all employees, including
executive officers. The bonus element of our company's executive compensation program is designed to retain top
quality talent and reward both corporate and individual performance during our company's last completed financial
year. To determine bonus awards for senior personnel, including the Named Executive Officers, our Compensation
Committee considers both the executive's personal performance and the performance of our company relative to our
peers. In addition, the discretionary bonus plan is intended to help ensure that overall executive cash compensation
(i.e. salary and bonus) is comparable to the average cash compensation of executives at similar-sized oil and natural
gas companies during the year in question. The amount of the bonus paid is not set in relation to any formula or
specific criteria but is the result of a subjective determination of our company's and the individual's performance
during the last fiscal year. While our committee has not established strict pre-determined quantitative performance
criteria linked to the payment of bonuses, our committee will consider certain performance indicators including, but
not limited to (i) growth in production on an absolute and per share basis; (ii) growth in reserves on both a proven
and proven plus probable basis; (iii) finding and development costs; (iv) recycle ratio; (v) operating costs in the
context of the overall market; (vi) cash flow per common share; and (vii) our performance for all of the above
relative to our goals and objectives and in relation to the performance of similar-sized oil and natural gas companies
during the year in question. The payment of bonuses is ultimately subject to the final approval of our Board and our
Board has the discretion to amend or suspend the bonus plan at any time in its sole discretion.
Personal performance of employees is evaluated by our Chief Executive Officer and is based on certain subjective
factors such as demonstrated leadership and individual contributions to the success of our company. Personal
performance for each executive officer is evaluated by our Compensation Committee in consultation with our Chief
Executive Officer and is based on a subjective analysis of the individual's contribution to the corporate performance
of our company. After assessing corporate and personal performance, our Compensation Committee reviews, at its
discretion, such other factors it considers relevant to its decision as to whether bonuses will be payable and, if so, the
amounts of such bonuses. The proposed bonus amounts for executive officers are then recommended by our
Compensation Committee for review, discussion and approval by our Board.
In response to depressed oil and natural gas prices, no annual cash bonuses were paid to our employees including
our executive officers in respect of fiscal 2015.
Long Term Incentive Compensation
Restricted Awards and Performance Awards
Our share award incentive plan (the "Share Award Plan") has formed the basis of our long term incentive
compensation program since January 2012. Our Compensation Committee recommended to the Board the adoption
of the Share Award Plan following a review of the competitiveness of our long-term incentive compensation
program relative to those provided by our company's peers. Following completion of the review, our Compensation
Committee concluded that the Share Award Plan would serve as an effective retention tool and, in some cases, a
more effective compensation mechanism than the historically used share option plan to incentivize employees,
officers and other service providers to our company and better align the compensation of management and
employees of our company with the success of our company and the creation of shareholder value over the longer
term, which should be recognized in the trading price of the common shares. The Share Award Plan is consistent
with similar long-term incentive programs of a number of our company's peers with whom our company competes
for top quality staff. Shareholders of our company approved the unallocated awards under the Share Award Plan at
the annual and special meeting of shareholders held on May 15, 2015.
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Restricted awards ("Restricted Awards") and performance awards ("Performance Awards") (collectively, referred
to as "Share Awards") granted under the Share Award Plan are normally recommended by management and
approved by our Compensation Committee or our Board upon the commencement of an individual's employment
with our company based on the level of responsibility within our company. Our current policy is that additional
grants are made on a semi-annual basis to ensure that the number of Restricted Awards and Performance Awards
granted to any particular individual is commensurate with the individual's level of ongoing responsibility within our
company. The size of the semi-annual incentive award grants to individual employees is determined as a percentage
of the employee's salary. In 2015, executives were granted semi-annual Restricted Awards and Performance
Awards in the aggregate amount of approximately 40% of their respective base salary. The mix of Restricted
Awards and Performance Awards will depend upon the level and nature of responsibilities of the particular
employee, with a greater proportion of Performance Awards being allocated to executives and senior level
employees. For the semi-annual grant of Share Awards in 2015, our Compensation Committee's practice was to
weight the grants to executive officers as to approximately 70% in the form of Performance Awards and 30% in the
form of Restricted Awards, emphasizing our company's philosophy to pay for performance. The Performance
Awards, through the payout multiplier, provide a direct link to corporate performance and the level of payout
received. The payout multiplier is dependent on the performance of our company relative to pre-defined corporate
performance measures for a particular period and can be one of 0x (for fourth quartile ranking), 1x (for third quartile
ranking), 1.5x (for second quartile ranking) and 2x (for first quartile ranking). Our Compensation Committee
believes that the pay for performance orientation of the Performance Awards is aligned with shareholder interests. In
considering additional grants, our Compensation Committee and our Board have flexibility in the determination of
the size and mix of the Share Awards and assess all relevant circumstances, including the number of share awards
held by such individual, the implied value of the Share Awards, the term remaining on such incentives and the total
number of common shares reserved for issuance under the share option plan and the Share Award Plan on a
combined basis. See "Statement of Executive Compensation – Incentive Plans – Share Award Incentive Plan" for a
description of the detailed terms of the Share Award Plan. In 2015, in addition to the semi-annual Restricted Award
and Performance Award grants, executives were also granted bonus awards which were awarded as Restricted
Awards due to their retention value as such awards vest on each of the first, second and third anniversary dates of
the date of grant.
2015 Share Awards
The following table details the Restricted Awards and the Performance Awards granted to each of the Named
Executive Officers in 2015.

Name
James Saunders
R. Alan Steele
Robert Wollmann
David W. Middleton
Preston Kraft

Restricted Awards
(#)
498,705
474,987
494,243
474,987
290,314

Performance Awards
(#)
241,834
255,627
265,990
255,627
193,448

Performance Awards as %
of Total Awards
(%)
33
35
35
35
40

Note:

(1)

The value of these grants is reported in the Summary Compensation Table below in "Statement of Executive
Compensation – Summary Compensation Table".

Our Board, upon recommendation of our Compensation Committee, established the corporate performance
measures listed in the table below (and the weighting of each measure) for purposes of calculating the payout
multiplier in respect of the Performance Awards that vested during 2015 based upon financial and operating results
for the year ended December 31, 2014.
Our Board, upon recommendation of our Compensation Committee, assessed our company's performance relative to
the corporate performance measures listed in the table below and established the payout multiplier for those
Performance Awards that vested during 2015. The results of that assessment are as follows:
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Corporate Performance
Measure
Relative Total Shareholder
Return for the year ended
December 31, 2014

Relative Total Shareholder
Return for 3 year average
ending Dec 31, 2014

Development and Execution of
Strategic Plan

Recycle Ratio for the year
ended December 31, 2014

Payout Ratio/Growth for the
year ended December 31, 2014

Health, Safety & Environment

Results / Quartile Ranking
Ranked 17 out of 21 member
companies in the TSX Composite
Oil & Gas Exploration and
Production sub-index which our
Board determined to be our
company's peers resulting in a
fourth quartile ranking
Ranked 8 of 18 member companies
in the TSX Composite Oil & Gas
Exploration and Production subindex which our Board determined
to be our company's peers resulting
in a second quartile ranking
Our Compensation Committee and
our Board evaluated management's
performance and assigned a first
quartile ranking
Our Compensation Committee and
our Board ranked our company in the
third quartile of its peer comparison
group
Our Compensation Committee and
our Board ranked our company in the
second quartile of our company's
peer comparison group
Our Compensation Committee and
our Board evaluated our company's
HS&E performance and assigned a
first quartile ranking

Multiplier
0.0

Weighting
20%

Weighted
Multiplier
0.0

1.5

20%

0.3

2.0

25%

0.5

1.0

12.5%

0.125

1.5

12.5%

0.1875

1.0

10%

0.1

Total
Payout Multiplier

1.2125
1.0x

For further information regarding the outstanding Restricted Awards and Performance Awards held by the Named
Executive Officers, see "Statement of Executive Compensation – Incentive Plan Awards – Outstanding Optionbased and Share-based Awards" and "Incentive Plan Awards – Value Vested or Earned During the Year" below.
Share Options
We discontinued the grant of share options under the share option plan (the "Option Plan") on January 9, 2012. No
further share options may be granted under the Option Plan without the approval of shareholders. See "Statement of
Executive Compensation – Incentive Plans – Share Option Plan" for a description of the Option Plan which governs
the outstanding share options as at the date hereof.
Review of Risks Associated with Compensation Policies and Practices
As described herein, our company's executive compensation program is administered by our Compensation
Committee. In carrying out its mandate, our Compensation Committee reviewed the elements of compensation of
our company to identify any risks arising from our company's compensation policies and practices that could
reasonably be expected to have a material adverse effect on our company as well as the practices used to mitigate
any such issues. Our Compensation Committee concluded that the compensation program and policies of our
company does not encourage our executive officers to take inappropriate or excessive risks. This assessment was
based on a number of considerations including, without limitation, the following: (i) the compensation program of
our company attempts to achieve a balance between cash and equity compensation which are based both on
individual and corporate performance, both financial and non-financial and the overall compensation program is
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market based and aligned with our company's business plan and long term strategies; (ii) our company's
compensation policies and practices are generally uniform throughout the organization and there are no significant
differences in compensation structure among our executive officers; (iii) the compensation package for executive
officers consists of fixed (base salary, perquisites and contributions to our employee stock savings plan) and variable
elements (cash bonus and Share Awards) which are designed to balance our short term goals and our long-term
interests and are aimed at creating sustainable value for our shareholders; (iv) in exercising its discretion under the
cash bonus plan and grants of Share Awards, our Compensation Committee reviews individual and corporate
performance taking into account the long-term interests of our company; (v) awarding a significant portion of long
term incentive compensation in the form of Performance Awards provides, through the payout multiplier, a direct
link between corporate performance and the level of payout received. If threshold performance is not met, the
payout multiplier will be 0x and no payouts will be made under the Performance Awards; (vi) using a variety of
measures to assess corporate performance, such as total shareholder return and profitability of investment; (vii)
Share Awards are generally granted semi-annually and vest over a three year period which further mitigates any
short-term risk taking potential; and (viii) results of assessments of individual contributions of executives officers
are reviewed and considered in awarding compensation and such discretionary judgement is applied in awarding
both discretionary bonuses under the cash bonus plan and future compensation.
Short Sales, Puts, Calls and Options
Our Disclosure, Confidentiality and Trading Policy provides that our directors, officers and all of our employees,
shall not knowingly sell, directly or indirectly, a security of our company if such person selling such security does
not own or has not fully paid for the security to be sold. In addition, the Disclosure, Confidentiality and Trading
Policy provides that our directors, officers and employees shall not, directly or indirectly, buy or sell a call or put in
respect of a security of our company. Notwithstanding these prohibitions, our directors, officers and employees may
sell a security which such person does not own if such person owns another security convertible into the security
sold or an option or right to acquire the security sold and, within 10 days after the sale, such person: (i) exercises the
conversion privilege, option or right and delivers the security so associated to the purchaser; or (ii) transfers the
convertible security, option or right, if transferable to the purchaser.
Summary
Our compensation policies have allowed us to attract and retain a team of motivated professionals and support staff
working towards the common goal of enhancing shareholder value. Our Compensation Committee has reviewed the
compensation regime and is satisfied that the current levels of total compensation are reflective of competitive
market practices, align pay for performance with the interests of shareholders and support our company's objective
to attract, retain and motivate highly capable executive talent. Through the compensation program described above,
a meaningful portion of the compensation for all employees, including executives, is based on corporate
performance, as well as industry-competitive pay practices. Our Compensation Committee and our Board will
continue to review compensation policies to ensure that they are competitive within the oil and natural gas industry
and consistent with the performance of our company.
Performance Graph
The following graph compares the cumulative total shareholder return for $100 invested in the common shares for
the period from December 31, 2010 to December 31, 2015, as measured by the closing price of the common shares
at the end of each year, with the cumulative total return on each of the S&P/TSX Composite Index and the
S&P/TSX Capped Energy Index, assuming the reinvestment of dividends, where applicable, for the same period.
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Comparison of Cumulative Total Return (1)
December 31,
2010
$100.00

December 31,
2011
$104.41

December 31,
2012
$133.88

S&P/TSX Composite Index

$100.00

$91.29

$97.85

$110.56

$122.23

$112.06

S&P/TSX Capped Energy Index

$100.00

$85.20

$81.08

$91.88

$76.87

$58.32

Twin Butte

December 31,
2013
$130.53

December 31,
2014
$66.12

December 31,
2015
$25.58

Note:

(1)

Assuming an investment of $100 on December 31, 2010.

Compensation levels for our Named Executive Officers over the period indicated above are generally consistent
with the trend of total return on investment charted for our company in the performance graph, reflecting the higher
proportion of "at risk" compensation for our Named Executive Officers in the form of share option grants until 2012
and in the form of Share Awards since 2012, with the value of such options and Share Awards being directly
affected by changes in share price. However, as described under "Compensation Discussion and Analysis", base
salaries are not determined on benchmarks, performance goals or specific formula but are set to be competitive with
industry levels and the payment of cash bonuses was based on the determination that various of our operational and
other objectives were met, the results of which may not have been reflected in the share price. In addition, the
trading price of the common shares may be affected by various factors not related to our results such as changes in
commodity prices and general economic conditions. Accordingly, it is difficult to specifically correlate total
compensation to the trends shown in the above performance graph.
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STATEMENT OF EXECUTIVE COMPENSATION
Summary Compensation Table
The following table sets forth information concerning the compensation during each of our three most recently
completed fiscal years paid to our Chief Executive Officer and Chief Financial Officer and each of our three other
most highly compensated executive officers, other than our Chief Executive Officer and Chief Financial Officer, for
the year ended December 31, 2015 whose total compensation was more than $150,000 (collectively, our "Named
Executive Officers").

Year

Salary
($)

Sharebased
awards (4)
($)

James Saunders
Executive Chairman (1)

2015
2014
2013

282,137
400,000
350,000

588,001
600,002
524,999

Nil
Nil
Nil

Nil
150,000
155,000

Robert Wollmann
President and Chief
Executive Officer (2)

2015
2014

354,785
229,385

600,600
540,000

Nil
Nil

R. Alan Steele
Vice President, Finance,
Chief Financial Officer
and Corporate Secretary

2015
2014
2013

340,967
360,000
300,000

577,200
540,000
464,999

David W. Middleton
Chief Operating Officer (3)

2015
2014

340,967
229,385

Preston Kraft
Vice President,
Engineering

2015
2014
2013

258,054
270,000
250,000

Name and
principal position

Optionbased
awards
($)

Non-equity annual incentive
plan compensation
Long-term
Annual
incentive
incentive
(5)
plans
plans
($)
($)

Pension
value
($)

All other
compensation (6)
($)

Total
compensation
($)

Nil
Nil
Nil

Nil
Nil
Nil

28,107
32,000
24,500

898,245
1,182,002
1,054,499

Nil
150,000

Nil
Nil

Nil
Nil

34,102
11,470

989,487
930,855

Nil
Nil
Nil

Nil
150,000
140,000

Nil
Nil
Nil

Nil
Nil
Nil

32,773
28,800
21,000

950,940
1,078,800
925,999

577,200
540,000

Nil
Nil

Nil
150,000

Nil
Nil

Nil
Nil

32,773
11,470

950,940
930,855

380,801
354,376
375,001

Nil
Nil
Nil

Nil
100,000
110,000

Nil
Nil
Nil

Nil
Nil
Nil

24,803
21,600
17,500

663,058
745,973
752,501

Notes:

(1)
(2)
(3)
(4)

(5)
(6)

Mr. Saunders was appointed Executive Chairman of our company on March 23, 2015. Prior to this, Mr. Saunders was
Chief Executive Officer of our company from January 14, 2014 until March 23, 2015 and from November 5, 2008 to
January 14, 2014, Mr. Saunders was President and Chief Executive Officer of our company.
Mr. Wollmann was appointed President of our company on May 13, 2014 and was also appointed Chief Executive
Officer of our company on March 23, 2015.
Mr. Middleton was appointed Chief Operating Officer of our company on May 13, 2014.
Refers to Restricted Awards and Performance Awards granted under the Share Award Plan. The fair value of the Share
Awards granted is obtained by multiplying the number of Share Awards granted by the weighted average trading price
of the common shares on the TSX for the five trading days prior to the date of grant. At the date of each grant, a
Payout Multiplier (as defined below in "Statement of Executive Compensation – Incentive Plan – Share Award
Incentive Plan") of between 0.75 – 1x is estimated for the Performance Award grants. See "Statement of Executive
Compensation – Incentive Plans – Share Award Incentive Plan". The fair value of Share Award grants have been
determined using the same methodology and values used in determining the Share Award value for our financial
statements as we believe it represents the best estimate of fair value of the Share Awards at the time of the grant.
The amounts set forth in the column are the cash bonuses earned by our Named Executive Officers in fiscal 2013, 2014
and 2015, as the case may be, and paid or to be paid to our Named Executive Officers in fiscal 2014, 2015 and 2016, as
the case may be.
The amounts set forth in the column represent our matching contributions to the ESSP. See "Compensation Discussion
and Analysis – Elements of Our Executive Compensation Program – Employee Stock Savings Plan and Other
Perquisites". The value of perquisites received by each of our Named Executive Officers, including property or other
personal benefits provided to our Named Executive Officers that are not generally available to all employees, were not
in the aggregate greater than $50,000 or 10% of our Named Executive Officer's total salary for the financial year.
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Incentive Plan Awards
Outstanding Option-based and Share-based Awards
The following table sets forth all option-based awards and share-based awards outstanding for each of our Named
Executive Officers as at December 31, 2015.
Option-based Awards (1)

Name

Number of
securities
underlying
unexercised
options

Option
exercise price

(#)

($)

Option
expiration
date

Share-based Awards
Value of
unexercised
in-themoney
options

Number of
shares or units
of shares that
have
not vested (2)

Market or
payout value of
share-based
awards that have
not vested (2)

Market or payout
value of vested
share-based
awards not paid
out or distributed

($)

(#)

($)

($)

James Saunders

Nil

N/A

N/A

Nil

1,185,381

106,684

4,523

R. Alan Steele

Nil

N/A

N/A

Nil

1,134,657

102,119

6,791

Robert Wollmann

Nil

N/A

N/A

Nil

1,106,229

99,561

11,127

David W. Middleton

Nil

N/A

N/A

Nil

1,072,760

96,548

11,127

Preston Kraft

Nil

N/A

N/A

Nil

763,156

68,684

20,840

Notes:

(1)

(2)

Our Named Executive Officers do not own any share options. As described under the heading "Compensation
Discussion and Analysis – Elements of Our Executive Compensation Program", in 2012, we discontinued the grant of
options under the Option Plan and commenced granting Restricted Awards and Performance Awards pursuant to the
Share Award Plan.
Calculated based on the closing price of the common shares on the TSX on December 31, 2015, which was $0.09 per
share, multiplied by the number of unvested or vested Share Awards, as applicable. A Payout Multiplier of between
0.75 – 1x has been estimated for the Performance Award grants. The calculated value includes the value of dividend
equivalents that have accumulated on the underlying grants.

Incentive Plan Awards – Value Vested or Earned During the Year
The following table sets forth the value of option-based awards and share-based awards which vested during the
year ended December 31, 2015, and the value of non-equity incentive plan compensation earned during the year
ended December 31, 2015, for each Named Executive Officer.

Name
James Saunders
R. Alan Steele
Robert Wollmann
David W. Middleton
Preston Kraft

Option-based awards –
Value of options vested
during the year
(as at vesting date) (1)
($)

Share-based awards –
Value vested
during the year (2)
($)

Nil
Nil
Nil
Nil
Nil

183,623
166,885
86,542
86,542
166,478

Non-equity incentive plan
compensation – Value earned
during the year (3)
($)
Nil
Nil
Nil
Nil
Nil

Notes:

(1)
(2)

Our Named Executive Officers do not own any share options.
Calculated based on the closing price of the common shares on the TSX on the date of vesting multiplied by the
number of vested Share Awards. The calculated value includes the value of dividend equivalents that accumulated on
the underlying grants.
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(3)

In response to depressed oil and natural gas prices, no annual cash bonuses were paid to our Named Executive Officers
in respect of fiscal 2015.

Pension Plan Benefits
We do not have a pension plan or similar benefit program.
Termination and Change of Control Benefits
We have entered into an executive employment agreements with each of our Named Executive Officers. Each of
the executive employment agreements and employment continue indefinitely until terminated in accordance with the
terms. Each of the Named Executive Officers are entitled to participate in and receive all rights and benefits under
our benefit plans, and any other benefits and perquisites provided to our executives from time to time. All such
benefits and perquisites cease as of the last day of employment, regardless of why employment ceases, and we have
no obligation to extend benefit coverage past the last day of employment.
The executive employment agreements may be terminated at any time for just cause (in which instance there are no
payments other than accrued compensation) and without just cause (including constructive dismissal). If the
employment of any of the Named Executive Officers is terminated without just cause (including constructive
dismissal) each Named Executive Officer in such circumstances is, in addition to accrued compensation, entitled to
a retiring allowance equal to one times his annual base salary, a twenty percent top-up for loss of benefits,
perquisites and savings plan, and one times the average of the cash bonuses paid during the two prior years. In the
event of a change of control (as defined in the executive employment agreements), Messrs. Saunders and Steele
have the right for a period of 90 days thereafter to elect to terminate their executive employment agreement and their
employment (by providing our company with two week's advance written notice), and in such circumstances obtain
a retiring allowance payment calculated on the same basis as if employment had been terminated by our company
without just cause. In the event of a change of control (as defined in the executive employment agreements),
Messrs. Wollmann, Middleton and Kraft have an election to terminate their executive employment agreement and
employment if there is good reason (an adverse change in any of their duties, powers, rights, discretions, salary, title,
or lines of employment such that immediately after such change or changes the executive's responsibilities and
status taken as a whole are not substantially equivalent to those prior to the change or changes) and to receive the
retiring allowance payment calculated on the same basis as if employment had been terminated by our company
without just cause. Any retiring allowance payment made to any of our Named Executive Officers (regardless of
whether before or after a change of control) is less required withholdings and subject to the requirement that we
have received a full and final release. In addition, each of our Named Executive Officers have agreed that in the
event of a termination of employment (regardless of the reason) that they will immediately resign from any positions
they may hold as a director or officer, if so requested. All of our Named Executive Officers must, both during
employment and thereafter, keep all of our confidential and proprietary information strictly confidential, any
fiduciary obligations that they owe to our company are not limited by the terms of their executive employment
agreements, and they have expressly agreed that for one year following the last day of employment that they will not
directly or indirectly solicit or encourage any of our employees or consultants.
Where the executive employment agreements for the Named Executive Officers are terminated by our company
without just cause (including constructive dismissal), or in the event that our Named Executive Officers have an
entitlement to a retiring allowance following a change of control, the payments to them, calculated as at December
31, 2015 are as follows:
Named Executive
Officer

Triggering Event

Cash Payment
($)

Share Awards (1)(2)
($)

Total
($)

James Saunders

Termination without Just Cause
Termination following a Change of Control

Nil
Nil

111,207
111,207

111,207
111,207

R. Alan Steele

Termination without Just Cause
Termination following a Change of Control

456,120
456,120

108,910
108,910

565,030
565,030

Robert Wollmann

Termination without Just Cause

471,510

110,688

582,198
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Termination following a Change of Control

471,510

110,688

582,198

David W. Middleton

Termination without Just Cause
Termination following a Change of Control

456,120
456,120

107,675
107,675

563,795
563,795

Preston Kraft

Termination without Just Cause
Termination following a Change of Control

338,780
338,780

89,524
89,524

428,304
428,304

Notes:

(1)

(2)

The Share Award Plan provides that if a Grantee (as defined below) ceases to be a service provider to our company for
any reason other than in the case of death, termination for cause or voluntary resignation, effective as of that date that is
30 days after the cessation date and notwithstanding any other severance entitlements or entitlement to notice or
compensation in lieu thereof, all outstanding Share Awards which have been made to such Grantee, whether Restricted
Awards or Performance Awards, shall be terminated and all rights to receive common shares thereunder shall be
forfeited by the Grantee. The amounts shown in the table are calculated by multiplying the number of Restricted
Awards and Performance Awards vesting in the 30 days following December 31, 2015 by the closing price of the
common shares on the TSX on December 31, 2015 (being $0.09). For Performance Awards, a Payout Multiplier of 1x
has been assumed. The calculated value includes the value of dividend equivalents that have accumulated on the
underlying grants.
In the event of a change of control pursuant to the terms of the Share Award Plan, the Share Award Plan provides that
the issue date(s) applicable to the Share Awards will be accelerated such that the common shares to be issued pursuant
to such Share Awards will be issued immediately prior to the date upon which the change of control is completed and
the Payout Multiplier applicable to any Performance Awards shall be determined by our Compensation, Nominating
and Corporate Governance Committee. The amounts shown in the table are calculated by multiplying the number of
Restricted Awards and Performance Awards by the closing price of the common shares on the TSX on December 31,
2015 (being $0.09). For Performance Awards, a Payout Multiplier of 1x has been assumed. The calculated value
includes the value of dividend equivalents that have accumulated on the underlying grants.

Incentive Plans
Share Award Incentive Plan
Listed below is a summary of the principal terms of the Share Award Plan. A copy of the Share Award Plan is
accessible on the SEDAR website at www.sedar.com (filed on March 13, 2013 under the filing category
Securityholders Documents).
Purpose of the Share Award Plan
Subsequent to our shareholders approving the Share Award Plan on January 9, 2012, we commenced granting
Restricted Awards and Performance Awards pursuant to the Share Award Plan and discontinued the grant of options
under the Option Plan. On May 15, 2015, our shareholders approved the unallocated Share Awards under the Share
Award Plan. The principal purposes of the Share Award Plan are: (i) to retain and attract employees, officers,
directors, consultants and other service providers that we require; (ii) to promote a proprietary interest in our
company by such service providers and to encourage such persons to remain in our employ or service and put forth
maximum efforts for the success of our business; and (iii) to focus our management on our operating and financial
performance and long-term total shareholder return.
Incentive-based compensation, such as the Share Award Plan, is an integral component of compensation for our
service providers. The attraction and retention of qualified service providers has been identified as one of the key
risks to our long-term strategic growth plan. The Share Award Plan is intended to maintain our competitiveness
within the North American oil and gas industry to facilitate the achievement of our long-term goals. In addition, this
incentive-based compensation is intended to reward service providers for meeting certain pre-defined operational
and financial goals which have been identified for increasing long-term total shareholder return.
Overview
Our Board has delegated the authority to administer the Share Award Plan to our Compensation Committee.
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Under the terms of the Share Award Plan, any service provider may be granted Restricted Awards or Performance
Awards. In determining the service providers to whom Share Awards may be granted ("Grantees"), the number of
common shares to be covered by each Share Award and the allocation of the Share Awards between Restricted
Awards and Performance Awards, our Compensation Committee may take into account such factors as it shall
determine in its sole discretion, including any one or more of the following factors:
(a)

compensation data for comparable benchmark positions among our peer group;

(b)

the duties, responsibilities, position and seniority of the Grantee;

(c)

the corporate performance measures ("Corporate Performance Measures") for the applicable period
compared with internally established performance measures approved by our Compensation Committee
and/or similar performance measures of members of our peer group for such period;

(d)

the individual contributions and potential contributions of the Grantee to our success;

(e)

any bonus payments paid or to be paid to the Grantee in respect of his or her individual contributions and
potential contributions to our success;

(f)

the fair market value or current market price of the common shares at the time of such Share Award; and

(g)

such other factors as our Compensation Committee shall deem relevant in its sole discretion in connection
with accomplishing the purposes of the Share Award Plan.
Restricted Awards

Each Restricted Award will entitle the holder to be issued the number of common shares designated in the Restricted
Award with such common shares to be issued as to one-third on each of the first, second and third anniversary dates
of the date of grant (or such earlier or later dates as may be determined by our Compensation Committee).
Performance Awards
Each Performance Award will entitle the holder to be issued as to one-third on each of the first, second and third
anniversary dates of the date of grant (or such earlier or later dates as may be determined by our Compensation
Committee) the number of common shares designated in the Performance Award multiplied by a payout multiplier
("Payout Multiplier").
The Payout Multiplier is determined by our Compensation Committee based on an assessment of the achievement of
the pre-defined Corporate Performance Measures in respect of the applicable period. Corporate Performance
Measures may include: relative total shareholder return; recycle ratio; activities related to our growth; average
production volumes; unit costs of production; total proved reserves; health, safety and environmental performance;
the execution of our strategic plan and such additional measures as our Compensation Committee shall consider
appropriate in the circumstances. The Payout Multiplier for a particular period can be one of 0x (for fourth quartile
ranking), 1x (for third quartile ranking), 1.5x (for second quartile ranking) or 2x (for first quartile ranking).
Dividend Equivalents
The Share Award Plan provides for cumulative adjustments to the number of common shares to be issued on the
date upon which the underlying award is issued pursuant to Share Awards on each date that dividends are paid on
the common shares ("Dividend Payment Date") by an amount equal to a fraction having as its numerator the
amount of the dividend per common share and having as its denominator the price, expressed as an amount per
common share, paid by participants in our dividend reinvestment plan, if any, to reinvest their dividends in
additional common shares on the applicable dividend payment date (the "Reinvestment Price"), provided that if we
have suspended the operation of such plan or do not have such a plan, then the Reinvestment Price shall be equal to
the fair market value of the common shares on the trading day immediately preceding the Dividend Payment Date.
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Under the Share Award Plan, in the case of a non-cash dividend, including common shares or other securities or
property, our Compensation Committee will, in its sole discretion and subject to the approval of the TSX, determine
whether or not such non-cash dividend will be provided to the Share Award holder and, if so provided, the form in
which it shall be provided.
Limitation on Common Shares Reserved
The Share Award Plan provides that the maximum number of common shares reserved for issuance from time to
time pursuant to Share Awards and pursuant to all of our other security based compensation arrangements, at any
time, shall not exceed a number of common shares equal to 10% of the aggregate number of issued and outstanding
common shares.
Limitations on Share Awards
The aggregate number of Share Awards granted to any single service provider shall not exceed 5% of the issued and
outstanding common shares, calculated on an undiluted basis. In addition: (i) the number of common shares issuable
to insiders at any time, under all of our security based compensation arrangements (including the Option Plan), shall
not exceed 10% of the issued and outstanding common shares; and (ii) the number of common shares issued to
insiders, within any one year period, under all of our security based compensation arrangements, shall not exceed
10% of the issued and outstanding common shares. The number of common shares issuable pursuant to the Share
Award Plan to non-management directors, in aggregate, is limited to a maximum of 0.5% of the issued and
outstanding common shares and the value of all Share Awards granted to any non-management director during a
calendar year, as calculated on the date of grant, cannot exceed $100,000 (for purposes of monitoring compliance
with these limitations, a Payout Multiplier of 1x will be assumed for any Performance Awards).
Issue Dates
If a Grantee is prohibited from trading in our securities as a result of the imposition by our company of a trading
blackout (a "Blackout Period") and the issue date of a Share Award held by such Grantee falls within a Blackout
Period (or within ten business days following the end of a Blackout Period), then the issue date of such Share Award
shall be extended to a date that is ten business days following the end of such Blackout Period.
Payment of Share Awards
On the issue date, we shall have the option of settling any amount payable in respect of a Share Award by any of the
following methods or by a combination of such methods:
(a)

common shares issued from our treasury; or

(b)

with the consent of the Grantee, cash in an amount equal to the aggregate fair market value of such
common shares that would otherwise be delivered in consideration for the surrender by the
Grantee to our company of the right to receive such common shares under such Share Award.

The Share Award Plan does not contain any provisions for financial assistance by our company in respect of Share
Awards granted thereunder.
Change of Control
In the event of a change of control of our company, the issue date(s) applicable to the Share Awards will be
accelerated such that the common shares to be issued pursuant to such Share Awards will be issued immediately
prior to the date upon which the change of control is completed and the Payout Multiplier applicable to any
Performance Awards shall be determined by our Compensation Committee.
Under the Share Award Plan, a change of control means:
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(a)

a successful take-over bid, pursuant to which the offeror as a result of such take-over bid beneficially owns
in excess of 50% of the outstanding common shares; or

(b)

any change in the beneficial ownership or control of the outstanding securities or other interests which
results in (i) a person or group of persons acting jointly or in concert, or (ii) an affiliate or associate of such
person or group of persons, holding, owning or controlling, directly or indirectly, more than 50% of the
outstanding voting securities or other interests of our company; or

(c)

incumbent directors no longer constituting a majority of our Board; or

(d)

the completion of an arrangement, merger or other form of reorganization of our company where the
holders of the outstanding voting securities or interests of our company immediately prior to the completion
of the arrangement, merger or other form of reorganization will hold 50% or less of the outstanding voting
securities or interests of the continuing entity upon completion of the arrangement, merger or other form of
reorganization; or

(e)

the winding up or termination of our company or the sale, lease or transfer of all or substantially all of the
directly or indirectly held assets of our company to any other person or persons (other than pursuant to an
internal reorganization or in circumstances where our business is continued and where the securityholdings
in the continuing entity and the constitution of the board of directors or similar body of the continuing
entity is such that the transaction would not be considered a change of control if paragraphs (b) and (c)
above were applicable to the transaction); or

(f)

any determination by a majority of our Board that a change of control has occurred or is about to occur and
any such determination shall be binding and conclusive for all purposes of the Share Award Plan;

provided that a change of control shall be deemed not to have occurred if a majority of our Board, in good faith,
determines that a change of control was not intended to occur in the particular circumstances in question.
Early Termination Events
Pursuant to the Share Award Plan, unless otherwise determined by our Compensation Committee or unless
otherwise provided in the agreement pertaining to a particular Share Award or any written employment or
consulting agreement governing a Grantee's role as a service provider, the following provisions shall apply in the
event that a Grantee ceases to be a service provider:
(a)

Death – If a Grantee ceases to be a service provider as a result of the Grantee's death, the issue date for all
common shares awarded to such Grantee under any outstanding agreements pertaining to a particular Share
Award shall be accelerated to the cessation date, provided that our Chief Executive Officer in the case of a
Grantee who is not a director or officer and our Compensation Committee in all other cases, taking into
consideration the performance of such Grantee and our performance since the date of grant of the Share
Award(s), may determine in its sole discretion the Payout Multiplier to be applied to any Performance
Awards held by the Grantee.

(b)

Termination for Cause – If a Grantee ceases to be a service provider as a result of termination for cause,
effective as of the cessation date all outstanding agreements under which Share Awards have been made to
such Grantee, whether Restricted Awards or Performance Awards, shall be immediately terminated and all
rights to receive common shares thereunder shall be forfeited by the Grantee.

(c)

Voluntary Resignation – If a Grantee ceases to be a service provider as a result of a voluntary resignation,
effective as of the day that is fourteen (14) days after the cessation date, all outstanding agreements under
which Share Awards have been made to such Grantee, whether Restricted Awards or Performance Awards,
shall be terminated and all rights to receive common shares thereunder shall be forfeited by the Grantee.
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(d)

Other Termination – If a Grantee ceases to be a service provider for any reason other than as provided for
in (a), (b) and (c) above, effective as of the date that is thirty (30) days after the cessation date and
notwithstanding any other severance entitlements or entitlement to notice or compensation in lieu thereof,
all outstanding agreements under which Share Awards have been made to such Grantee, whether Restricted
Awards or Performance Awards, shall be terminated and all rights to receive common shares thereunder
shall be forfeited by the Grantee.

(e)

Non-Management Directors – If a Grantee who is a non-management director ceases to be a service
provider as a result of: (A) a voluntary resignation or voluntarily not standing for re-election as a director,
such events shall be treated as a voluntary resignation under (c) above; or (B) failing to be re-elected as a
director by the shareholders, such event shall be treated as other termination under (d) above.
Assignment

Except in the case of death, the right to receive common shares pursuant to a Share Award granted to a service
provider may only be exercised by such service provider personally. Except as otherwise provided in the Share
Award Plan, no assignment, sale, transfer, pledge or charge of a Share Award, whether voluntary, involuntary, by
operation of law or otherwise, vests any interest or right in such Share Award whatsoever in any assignee or
transferee and, immediately upon any assignment, sale, transfer, pledge or charge or attempt to assign, sell, transfer,
pledge or charge, such Share Award shall terminate and be of no further force or effect.
Amendment and Termination of Plan
The Share Award Plan and any Share Awards granted pursuant thereto may, subject to any required approval of the
TSX, be amended, modified or terminated by our Board without the approval of our shareholders. Notwithstanding
the foregoing, the Share Award Plan or any Share Award may not be amended without shareholder approval to:
(a)

increase the percentage of common shares reserved for issuance pursuant to Share Awards in excess of the
10% limit currently prescribed;

(b)

extend the issue date of any Share Awards issued under the Share Award Plan beyond the latest issue date
specified in the agreement pertaining to a particular Share Award (other than as permitted by the terms and
conditions of the Share Award Plan);

(c)

permit a Grantee to transfer Share Awards to a new beneficial holder other than for estate settlement
purposes;

(d)

change the limitations on the granting of Share Awards described above under "Limitations on Share
Awards"; and

(e)

change the amending provision of the Share Award Plan.

In addition, no amendment to the Share Award Plan or any Share Awards granted pursuant thereto may be made
without the consent of a Grantee if it adversely alters or impairs the rights of such Grantee in respect of any Share
Award previously granted to such Grantee under the Share Award Plan.
Employee Stock Savings Plan
On April 1, 2009, we adopted the ESSP. The purpose of the ESSP is to make available to our permanent employees
and directors a means of acquiring, through regular payroll deductions and our additional contribution, common
shares so that the employee or director can benefit from the growth in our share value. All permanent employees,
including executive officers and directors, are eligible to participate in the ESSP one month after the date of hire.
Participation is voluntary and eligible participants may contribute, by monthly payroll deductions, up to 20% of their
regular salary. From January 1, 2015 until December 1, 2015, we contributed, on a monthly basis, an amount of
funds equal to one times the employee's contribution, to a maximum of 10% of the employee's regular salary
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accumulated during that month, which contribution was combined with the employee's contribution to acquire
common shares on the open market on a monthly basis. Due to depressed oil and natural gas prices, effective
December 1, 2015, the contribution limit was reduced from a maximum of 10% of the employee's regular salary to a
maximum of 5%. Our contributions vest to the respective participant immediately upon being made by our
company. We have designated an independent third party brokerage firm to maintain accounts in the names of the
participants and to arrange for the purchase of common shares through the facilities of the TSX. Allocations are
made to each participant's account in proportion to the contributions received in common shares acquired. All
common shares are registered in the name of the brokerage firm and remain so registered until delivery is requested.
Participants may request that a share certificate for any or all of the common shares credited to their accounts be
delivered to them at any time. Participants may instruct the brokerage firm at any time, subject to the terms and
conditions of the ESSP, to sell any or all of their common shares. We pay all administration expenses in connection
with the operation of the ESSP including commission on the initial acquisition of common shares. Commissions and
other charges in connection with sales, withdrawals and share certificate issuing fees are payable by the participants
who order the transactions for their account. If a participant ceases to be an employee for any reason, including
death or retirement, the participant shall be deemed to have ceased to be a participant in the ESSP.
Share Option Plan
We have discontinued the grant of options pursuant to the Option Plan. The Option Plan will remain in place to
govern the current balance of options to acquire 188,800 common shares. The Option Plan is administered by a
special committee of our Board appointed from time to time by our Board to administer the Option Plan, or, if no
such committee is appointed, our Board (our Board, or, if appointed, such committee is referred to as our
"Committee"). Currently, our Compensation Committee administers the Option Plan.
The Option Plan was intended to aid our company in attracting, retaining and motivating our officers, directors,
employees and other eligible service providers.
All options currently outstanding under the Option Plan expire five years from the date of the grant and vest over
three years commencing one year after the date of grant subject to accelerated vesting in the case of a change of
control. Options granted under the Option Plan are non-assignable. The exercise price of options granted was
determined by our Committee at the time of grant and was not be less than the volume weighted average trading
price of the common shares on the TSX for the five trading days immediately preceding the date of grant.
In case of death of an optionee, options terminate on the date determined by our Committee which may not be more
than 12 months from the date of death and, if the optionee shall no longer be a director or officer of or be in the
employ of, or a consultant or other service provider to, either our company or a subsidiary of our company (other
than by reason of death or termination for cause), their options terminate on the expiry of a period not in excess of
six months as determined by our Committee at the time of grant. The number of common shares that an optionee
(or his or her heirs or successors) is entitled to purchase until such date of termination: (i) shall in the case of death
of the optionee, be all of the common shares that may be acquired on exercise of the options held by such optionee
(or his or her heirs or successors) whether or not previously vested and the vesting of all such options shall be
accelerated on the date of death for such purpose; and (ii) in any case other than death or termination for cause, shall
be the number of common shares which the optionee was entitled to purchase on the date the optionee ceased to be a
service provider. In the case of the termination of an optionee for cause, options will terminate immediately on such
termination for cause (whether notice of such termination occurs verbally or in writing).
Except if not permitted by the TSX, if any options may not be exercised due to any Black-Out Period at any time
within the three business day period prior to the normal expiry date of such options (the "Restricted Options"), the
expiry date of all Restricted Options shall be the seventh business day following the end of the Black-Out Period (or
such longer period as permitted by the TSX and approved by our Committee). A "Black-Out Period" means the
period of time when, pursuant to any or our policies, any of our securities may not be traded by certain persons as
designated by our company, including any holder of an option.
An optionee may, under the terms of the Option Plan, make an offer (the "Surrender Offer") to our company, at
any time, for the disposition and surrender by the optionee to our company (and the termination thereof) of any
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options for an amount (not to exceed the fair market value thereof) specified in the Surrender Offer and our
company may, but is not obligated to, accept the Surrender Offer, subject to any required regulatory approval.
In the event: (a) of any change in the common shares through subdivision, consolidation, reclassification,
amalgamation, merger or otherwise; or (b) that any rights are granted to shareholders to purchase common shares at
prices substantially below fair market value; or (c) that, as a result of any recapitalization, merger, consolidation or
other transaction, the common shares are converted into or exchangeable for any other securities; then our
Committee may make such adjustments to the Option Plan, to any options and to any option agreements outstanding
under the Option Plan as our Committee may, in its sole discretion, subject to TSX approval, consider appropriate in
the circumstances to prevent dilution or enlargement of the rights granted to optionees under the Option Plan.
If there takes place a Change of Control of our company, as defined in the Option Plan, all issued and outstanding
options shall be exercisable (whether or not then vested) immediately prior to the time such Change of Control takes
place and shall terminate on the 90th day after the occurrence of such Change of Control, or at such earlier time as
may be established by our Committee, in its absolute discretion, prior to the time such Change of Control takes
place.
Our Committee may amend or discontinue the Option Plan at any time without the consent of a holder of options,
provided that such amendment shall not alter or impair any options previously granted under the Option Plan (except
as otherwise permitted under the Option Plan). In addition, our Committee may, by resolution, amend the Option
Plan and any options granted under it without shareholder approval provided, however, that our Committee will not
be entitled to amend the Option Plan without TSX and shareholder approval to: (i) increase the maximum number of
common shares issuable pursuant to the Option Plan; (ii) reduce the exercise price of an option held by an insider; or
(iii) extend the term of an option held by an insider.
No financial assistance has been provided by our company to optionees to exercise share options granted under the
Option Plan.
Securities Authorized for Issuance Under Equity Compensation Plans
The following sets forth information in respect of securities authorized for issuance under the Share Award Plan and
the Option Plan, which were our only equity compensation plans, as at December 31, 2015.

Plan Category

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights
(a)

Weighted average
exercise price of
outstanding options,
warrants and rights
(b)

Number of securities
remaining available for
future issuance under equity
compensation plans
(excluding securities
reflected in column (a))
(c)

Equity compensation plans
approved by securityholders
Share Awards (1)

18,021,043 common shares (3)

Share Options (2)

385,467 common shares

$2.90 per common share

Nil

Nil

Not applicable

Nil

Equity compensation plans not
approved by securityholders
Total
Notes:
(1)
(2)

18,406,510 common shares

Not applicable 17,005,771 common shares (4)

17,005,771 common shares

Our shareholders approved the unallocated share awards under the Share Award Plan at the annual and special meeting
of shareholders held on May 15, 2015.
Our shareholders approved the Option Plan at the annual and special meeting of shareholders held on May 14, 2009.
On January 9, 2012, we discontinued the grant of options pursuant to the Option Plan. The Option Plan remains in
place solely to govern the options which were outstanding as at January 9, 2012.

F-20
(3)

A Payout Multiplier of 1x has been assumed for the Performance Award grants. The calculated value includes the
value of dividend equivalents that have accumulated on the underlying grants.
Calculated as 10% of the issued and outstanding common shares as at December 31, 2015, less the then outstanding
Share Awards and share options. The number of common shares issuable pursuant to the Share Award Plan does not
include the dividend equivalents that will accumulate on the underlying grants and assumes a Payout Multiplier of 1x
for the Performance Award grants.

(4)

DIRECTOR COMPENSATION
Our Compensation Committee annually conducts a review of directors' compensation for board and committee
service and recommends changes to our Board where appropriate. Our Board considers and approves the adequacy
and form of the compensation of directors upon recommendation of our Compensation Committee and ensures the
compensation realistically reflects the responsibilities and time involved in being an effective director.
For the purpose of conducting its 2015 annual review of directors' compensation, our Compensation Committee,
among other things, referred to various governance reports on current trends in directors' compensation and
compensation data for directors of reporting issuers of comparative size to our company. The compensation
philosophy for directors is similar to that for Named Executive Officers in that compensation includes a base
retainer, meeting fees, and participation under the Option Plan, prior to January 9, 2012, and now the Share Award
Plan, along with participation in the ESSP, the benefit of which is tied to shareholder return.
For the year ended December 31, 2015, our non-management directors were each paid an annual retainer in the
amount of $18,275, except for the Lead Director of our Board and the Chairman of our Audit Committee who were
paid an annual retainer in the amount of $27,413. The foregoing annual retainers reflect the reduction in the retainers
by 10% effective April 1, 2015 and another 5% effective October 1, 2015 in response to depressed oil and natural
gas prices. In addition, our directors were reimbursed for transportation and other expenses incurred for attendance
at Board and committee meetings and for their reasonable expenses incurred in carrying out their duties as directors.
During the year ended December 31, 2015, our directors were entitled to participate in the Share Award Plan and
our non-management directors were granted Restricted Awards in respect of an aggregate of 781,326 common
shares during 2015. Non-management directors are entitled to participate in the ESSP whereby our company will
match up to $20,000 of a non-management director's contribution to acquire common shares. In addition, as at
December 31, 2015, a non-management director held options to purchase 150,000 common shares at an exercise
price of $3.32 per share.
Directors' Summary Compensation Table
The following table sets forth information concerning the compensation paid to our directors, other than a director
who was also a Named Executive Officer (as defined in "Statement of Executive Compensation"), for the year ended
December 31, 2015.

Name

Fees earned
($)

R. James Brown
John A. Brussa
David M. Fitzpatrick
Thomas J. Greschner
Warren Steckley
William A. Trickett

27,413
18,275
27,413
18,275
18,275
18,275

Share-based
awards (1)
($)
100,000
100,000
100,000
100,000
100,000
100,000

Option-based
awards
($)

Non-equity
incentive plan
compensation
($)

Pension
value
($)

Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil

All other
compensation (2)
($)
Nil
Nil
20,000
20,000
20,000
Nil

Total (3)
($)
127,413
118,275
147,413
138,275
138,275
118,275

Notes:

(1)

Refers to Restricted Awards granted under the Share Award Plan. See "Statement of Executive Compensation –
Incentive Plans – Share Award Incentive Plan". The fair value of the Share Awards granted is obtained by multiplying
the number of Share Awards granted by the weighted average trading price of the common shares on the TSX for the
five trading days prior to the date of grant. The fair value of Restricted Award grants have been determined using the
same methodology and values used in determining the Restricted Award value for our financial statements as we
believe it represents the best estimate of fair value of the Restricted Awards at the time of the grant.
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(2)
(3)
(4)

The amounts set forth in the column represent our matching contributions to the ESSP. "Statement of Executive
Compensation – Incentive Plans – Employee Stock Savings Plan".
In addition, our directors were eligible to be reimbursed for transportation and other expenses incurred for attendance at
Board and committee meetings and for their reasonable expenses incurred in carrying out their duties as directors.
Compensation information for James Saunders who was a Named Executive Officer (as defined below) in fiscal 2014
is contained in "Statement of Executive Compensation".

Directors' Outstanding Option-Based Awards and Share-Based Awards
The following table sets forth the aggregate option-based awards and share-based awards outstanding for each of our
directors, other than a director who was also a Named Executive Officer, as at December 31, 2015.
Share-based Awards

Option-based Awards

Name
R. James Brown
John A. Brussa
David M. Fitzpatrick
Thomas J. Greschner
Warren Steckley
William A. Trickett

Number of
securities
underlying
unexercised
options
(#)
Nil
150,000
Nil
Nil
Nil
Nil

Option
exercise price
($)
N/A
3.32
N/A
N/A
N/A
N/A

Option
expiration date
Nil
April 16, 2016
Nil
Nil
Nil
Nil

Value of
unexercised
in-the-money
options (1)
($)
Nil
Nil
Nil
Nil
Nil
Nil

Number of
shares or units
of shares that
have not
vested
(#)
208,364
208,362
208,363
208,380
208,376
208,376

Market or
payout value
of share-based
awards that
have not
vested (2)
($)
18,753
18,753
18,753
18,754
18,754
18,754

Market or
payout value
of vested
share-based
awards not
paid out or
distributed
($)
Nil
5,743
5,755
Nil
Nil
1,358

Notes:

(1)
(2)

Calculated based on the closing price of the common shares on the TSX on December 31, 2015, which was $0.09 per
share, less the exercise price of the options.
Calculated based on the closing price of the common shares on the TSX on December 31, 2015, which was $0.09 per
share, multiplied by the number of unvested or vested Restricted Awards, as applicable.
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Directors' Incentive Plan Awards – Value Vested or Earned During the Year
The following table sets forth the value of option-based awards and share-based awards which vested for each of our
directors, other than a director who was also a Named Executive Officer, during the year ended December 31, 2015
and the value of non-equity incentive plan compensation earned during the year ended December 31, 2015.

Name

R. James Brown
John A. Brussa
David M. Fitzpatrick
Thomas J. Greschner
Warren Steckley
William A. Trickett

Option-based awards – Value vested
during the year
(as at vesting date) (1)
($)

Share-based awards – Value
vested during the year (2)
($)

Non-equity incentive plan
compensation – Value earned
during the year
($)

Nil
Nil
Nil
Nil
Nil
Nil

41,718
43,975
43,985
39,389
39,680
43,107

Nil
Nil
Nil
Nil
Nil
Nil

Notes:

(1)
(2)

Calculated based on the difference between the closing price of the common shares on the TSX on the vesting date and
the exercise price of the options on the vesting date. The calculated value includes the value of dividend equivalents
that accumulated on the underlying grants.
Calculated based on the closing price of the common shares on the TSX on the vesting date multiplied by the number
of vested Restricted Awards.

APPENDIX G
CORPORATE GOVERNANCE DISCLOSURE
National Instrument 58-101 entitled "Disclosure of Corporate Governance Practices" ("NI 58-101") requires that if
management of an issuer solicits proxies from its securityholders for the purpose of electing directors that certain
prescribed disclosure respecting corporate governance matters be included in its management information circular.
The TSX also requires listed companies to provide, on an annual basis, the corporate governance disclosure which is
prescribed by NI 58-101.
The prescribed corporate governance disclosure for our company is that contained in Form 58-101F1 which is
attached to NI 58-101 ("Form 58-101F1 Disclosure").
Set out below is a description of our current corporate governance practices, relative to the Form 58-101F1
Disclosure (which is set out below in bold).
1.

Board of Directors
(a)

Disclose the identity of directors who are independent.

Our Board has determined that our following six (6) directors are independent (for purposes of NI 58-101):
R. James Brown
John A. Brussa
David M. Fitzpatrick
Thomas J. Greschner
Warren Steckley
William A. Trickett
(b)

Disclose the identity of directors who are not independent, and describe the basis for that
determination.

Our Board has determined that one member of our Board is not independent. Our Board has determined
that James Saunders is not independent as Mr. Saunders is also our Executive Chairman.
(c)

Disclose whether or not a majority of directors are independent. If a majority of directors
are not independent, describe what the board of directors (the "board") does to facilitate its
exercise of independent judgement in carrying out its responsibilities.

Our Board has determined that a majority (six of seven) of our directors are independent.
(d)

If a director is presently a director of any other issuer that is a reporting issuer (or the
equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director and the other
issuer.

Our following nominees for directors of our company are presently directors of other issuers that are
reporting issuers (or the equivalent):
Name of Director
R. James Brown

Name of Other Issuer
Trinidad Drilling Ltd.

John A. Brussa

Argent Energy Ltd. (administrator of Argent Energy
Trust)
Baytex Energy Corp.
Cardinal Energy Ltd.
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(e)

Name of Director

Name of Other Issuer
Crew Energy Inc.
Just Energy Group Inc.
Leucrotta Exploration Inc.
RMP Energy Inc.
Storm Resources Ltd.
TORC Oil & Gas Ltd.
Virginia Hills Oil Corp.
Yoho Resources Inc.

David M. Fitzpatrick

Eagle Energy Inc. (administrator of Eagle Energy Trust)

James Saunders

RMP Energy Inc.
Savanna Energy Services Corp.

Warren Steckley

Eagle Energy Inc. (administrator of Eagle Energy Trust)
Strike Petroleum Ltd.

Disclose whether or not the independent directors hold regularly scheduled meetings at
which non-independent directors and members of management are not in attendance. If the
independent directors hold such meetings, disclose the number of meetings held since the
beginning of the issuer's most recently completed financial year. If the independent
directors do not hold such meetings, describe what the board does to facilitate open and
candid discussion among its independent directors.

Our independent directors regularly meet for a portion of each Board meeting without non-independent
directors and management participation, and have met in camera 12 times since the beginning of the fiscal
year ended December 31, 2015.
(f)

Disclose whether or not the chair of the board is an independent director. If the board has a
chair or lead director who is an independent director, disclose the identity of the
independent chair or lead director, and describe his or her role and responsibilities. If the
board has neither a chair that is independent nor a lead director that is independent,
describe what the board does to provide leadership for its independent directors.

James Saunders, the Executive Chairman of our Board, is not an independent director. David M.
Fitzpatrick, an independent member of our Board, has been appointed as Lead Director of our Board. Our
Board has developed a position description for the Lead Director which provides that the Lead Director of
our Board will have the following duties and responsibilities:
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(i)

The Lead Director will provide input to the Executive Chairman of our Board on
preparation of agendas for meetings of our Board.

(ii)

The Lead Director shall be entitled to convene meetings of our Board with the
concurrence of at least one other Director.

(iii)

The Lead Director, in the absence of the Executive Chairman, shall preside at meetings of
our Board.

(iv)

The Lead Director shall assist the Executive Chairman to endeavour to ensure Board
leadership responsibilities are conducted in a manner that will ensure that our Board is
able to function independently of management. The Lead Director shall consider, and
allow for, when appropriate, a meeting of all independent directors, so that Board
meetings can take place without management being present.

(v)

The Lead Director shall endeavour to ensure reasonable procedures are in place for
directors to engage outside advisors at our expense in appropriate circumstances.

(vi)

With respect to meetings of directors, it is the duty of the Lead Director, when
conducting a meeting, to enforce the by-laws, and rules of procedure. These duties
include:
(A)
(B)
(C)
(D)
(E)

(g)

ensuring that the meeting is duly constituted;
ensure the meeting provides for reasonable accommodation;
confirming the admissibility of all persons at the meeting;
preserving order and the control of the meeting; and
to ascertain the sense of the meeting by a vote on all questions properly brought
before the meeting.

(vii)

When required the Lead Director shall also liaise with our Corporate Secretary to ensure
that a proper notice and agenda has been disseminated, and that appropriate
accommodations have been made for the specific Board meeting.

(viii)

The Lead Director shall be the primary contact for stakeholders who wish to contact
independent directors.

Disclose the attendance record of each director for all board meetings held since the
beginning of the issuer's most recently completed financial year.

The attendance record of each of our directors for board meetings and committee meetings held since
January 1, 2015, is as follows:
Name of Director

Attendance Record

R. James Brown

13/13 Board Meetings
6/6 Audit Committee Meetings
2/2 Compensation, Nominating and Corporate Governance
Committee Meetings

John A. Brussa

13/13 Board Meetings
2/2 Compensation, Nominating and Corporate Governance
Committee Meetings

David M. Fitzpatrick

13/13 Board Meetings
2/2 Compensation, Nominating and Corporate Governance
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Name of Director

Attendance Record
Committee Meetings

Thomas J. Greschner

13/13 Board Meetings
2/2 Reserves Committee Meetings

James Saunders

13/13 Board Meetings (1)

Warren Steckley

12/13 Board Meetings
6/6 Audit Committee Meetings
2/2 Reserves Committee Meetings

William A. Trickett

13/13 Board Meetings
6/6 Audit Committee Meetings
2/2 Reserves Committee Meetings

Note:

(1)

2.

Represents the number of Board meetings which Mr. Saunders has attended as a director. Mr. Saunders also
attended numerous other committee meetings, in full or in part, as a management invitee.

Board Mandate
Disclose the text of the board's written mandate. If the board does not have a written mandate,
describe how the board delineates its role and responsibilities.
The mandate of our Board is attached as Schedule "A" to this Appendix G.

3.

Position Descriptions
(a)

Disclose whether or not the board has developed written position descriptions for the chair
and the chair of each board committee. If the board has not developed written position
descriptions for the chair and/or the chair of each board committee, briefly describe how the
board delineates the role and responsibilities of each such position.

Our Board has developed written position descriptions for the Chairman of our Board as well as the
Chairman of each of our Board committees, being our Audit Committee, our Compensation, Nominating
and Corporate Governance Committee and our Reserves Committee.
(b)

Disclose whether or not the board and CEO have developed a written position description
for the CEO. If the board and the CEO have not developed such a position description,
briefly describe how the board delineates the role and responsibilities of the CEO.

Our Board, with input from our President and Chief Executive Officer, has developed a written position
description for our President and Chief Executive Officer.
4.

Orientation and Continuing Education
(a)

Briefly describe what measures the board takes to orient new directors regarding:
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(i)

the role of the board, its committees and its directors; and

(ii)

the nature and operation of the issuer's business.

Upon joining our Board, management will provide a new director with access to all of our background
documents, including all corporate records, by-laws, corporate policies, organization structure, prior board
and committee minutes, copies of the mandate of each of our Board and our committees, and relevant
position descriptions. In addition, management will make a presentation to new directors regarding the
nature and operations of our business.
(b)

Briefly describe what measures, if any, the board takes to provide continuing education for
its directors. If the board does not provide continuing education, describe how the board
ensures that its directors maintain the skill and knowledge necessary to meet their
obligations as directors.

No formal continuing education program currently exists for our directors; however, we encourage our
directors to attend, enrol or participate in courses and/or seminars dealing with financial literacy, corporate
governance and related matters and have agreed to pay the cost of such courses and seminars. Each of our
directors has the responsibility for ensuring that he maintains the skill and knowledge necessary to meet his
obligations as a director. Individual directors are encouraged to identify their continuing education needs
through a variety of means, including discussions with management and at Board and committee meetings.
5.

Ethical Business Conduct
(a)

Disclose whether or not the board has adopted a written code for the directors, officers and
employees. If the board has adopted a written code:
(i)

disclose how a person or company may obtain a copy of the code;

Our Board has adopted a Code of Business Conduct and Ethics applicable to our directors, officers and
employees. A copy of the Code of Business Conduct and Ethics is available for review on our SEDAR
profile at www.sedar.com or on our website at www.twinbutteenergy.com.
(ii)

describe how the board monitors compliance with its code, or if the board does not
monitor compliance, explain whether and how the board satisfies itself regarding
compliance with its code; and

Our Board monitors compliance with the Code of Business Conduct and Ethics by requiring each of our
senior officers to affirm in writing on an annual basis their agreement to abide by the Code of Business
Conduct and Ethics, as to their ethical conduct and in respect of any conflicts of interest. To the extent that
our management is unable to make a determination as to whether a breach of the Code has taken place, our
Board will review any alleged breach of the Code to determine whether a breach has occurred. Any waiver
of the Code for executive officers or directors will be made only by our Board or a committee of our Board.
In addition, our Compensation, Nominating and Corporate Governance Committee has as part of its
mandate the responsibility for reviewing management's monitoring of compliance with the Code of
Business Conduct and Ethics.
(iii)

provide a cross-reference to any material change report filed since the beginning of
the issuer's most recently completed financial year that pertains to any conduct of a
director or executive officer that constitutes a departure from the code.

There have been no material change reports filed since the beginning of the year ended December 31, 2015,
that pertain to any conduct of a director or executive officer that constitutes a departure from the Code of
Business Conduct and Ethics.
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(b)

Describe any steps the board takes to ensure directors exercise independent judgement in
considering transactions and agreements in respect of which a director or executive officer
has a material interest.

In accordance with the Business Corporations Act (Alberta), directors who are a party to or are a director or
an officer of a person who is a party to a material contract or material transaction or a proposed material
contract or proposed material transaction are required to disclose the nature and extent of their interest and
not to vote on any resolution to approve the contract or transaction. The Code of Business Conduct and
Ethics provides that activities that could give rise to conflicts of interest are prohibited unless specifically
approved in advance by our Board; provided that the foregoing shall not apply to our directors who act as
directors of other public or private companies who shall comply with the provisions of the Business
Corporations Act (Alberta) in respect thereof and shall advise the Lead Director of our Board of the
holding of such directorships. The Code of Business Conduct and Ethics provides that any potential
conflicts of interest must be reported immediately to senior management, our Board or the Lead Director of
our Board, as appropriate.
(c)

Describe any other steps the board takes to encourage and promote a culture of ethical
business conduct.

Our Audit Committee has adopted a "Whistleblower Program" which provides our employees,
management, officers, directors, contractors, consultants and our committee members with the ability to
report, on a confidential and anonymous basis, any complaints and concerns regarding accounting, internal
auditing controls or auditing matters, including, but not limited to, unethical and unlawful accounting and
auditing policies, practices or procedures, fraudulent or misleading financial information and instances of
corporate fraud. Our Board believes that providing a forum for such individuals to raise concerns about
ethical conduct and treating all complaints with the appropriate level of seriousness fosters a culture of
ethical conduct within our company.
6.

Nomination of Directors
(a)

Describe the process by which the board identifies new candidates for board nomination.

Our Board has delegated responsibility to our Compensation, Nominating and Corporate Governance
Committee to recommend to our Board suitable candidates as nominees for election or appointment as
directors. The committee usually canvasses all members of our Board for their input prior to making a
recommendation to our Board. In identifying new candidates for Board nomination, our committee
considers, among other things:

(b)

(i)

the competencies and skills that our Board considers to be necessary for our Board, as a
whole, to possess;

(ii)

the competencies and skills that our Board considers each existing director to possess;

(iii)

the competencies and skills each new nominee will bring to the boardroom; and

(iv)

whether or not each new nominee can devote sufficient time and resources to his duties
as a member of our Board.

Disclose whether or not the board has a nominating committee composed entirely of
independent directors. If the board does not have a nominating committee composed
entirely of independent directors, describe what steps the board takes to encourage an
objective nomination process.
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Our Board has appointed a Compensation, Nominating and Corporate Governance Committee whose
members are John A. Brussa (Chairman), R. James Brown and David M. Fitzpatrick, each of whom has
been determined to be independent.
(c)

If the board has a nominating committee, describe the responsibilities, powers and operation
of the nominating committee.

Our Compensation, Nominating and Corporate Governance Committee has, as part of its mandate, the
responsibility for recommending suitable candidates as nominees for election or appointment as directors,
and recommending the criteria governing the overall composition of our Board and governing the desirable
individual characteristics for directors.
Pursuant to the mandate of our Compensation, Nominating and Corporate Governance Committee, the
committee is to be comprised of at least three (3) of our directors and all of such members shall be
independent. Our Board is from time to time to designate one of the members of the committee to be the
Chair of the committee. At present, the Chairman of our Compensation, Nominating and Corporate
Governance Committee is John A. Brussa.
Our Compensation, Nominating and Corporate Governance Committee meets at least one time per year and
at such other times as the Chairman of the committee determines.
7.

Compensation
(a)

Describe the process by which the board determines the compensation for the issuer's
directors and officers.
See the disclosure in Appendix F – Statement of Executive Compensation in the Form of 51102F6, under the heading "Director Compensation" for the process by which the compensation for
our directors is determined. See the disclosure under the heading "Compensation Discussion and
Analysis" for the process by which the compensation for our officers is determined.

(b)

Disclose whether or not the board has a compensation committee composed entirely of
independent directors. If the board does not have a compensation committee composed
entirely of independent directors, describe what steps the board takes to ensure an objective
process for determining such compensation.
Our Board has appointed a Compensation, Nominating and Corporate Governance Committee
whose members are John A. Brussa (Chairman), R. James Brown and David M. Fitzpatrick, each
of whom has been determined to be independent.

(c)

If the board has a compensation committee, describe the responsibilities, powers and
operation of the compensation committee.

See the disclosure under the heading "Compensation Governance – Mandate and Terms of Reference of our
Compensation Committee" for a description of the responsibilities, powers and operation of our
compensation committee.
(d)

If a compensation consultant or advisor has, at any time since the beginning of the issuer's
most recently completed financial year, been retained to assist in determining compensation
for any of the issuer's directors and officers, disclose the identity of the consultant or advisor
and briefly summarize the mandate for which they have been retained. If the consultant or
advisor has been retained to perform any other work for the issuer, state that fact and
briefly describe the nature of the work.
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A compensation consultant or advisor has not, at any time since the beginning of the year ended December
31, 2015, been retained to assist in determining compensation for any of our directors and officers.
8.

Other Board Committees
(a)

If the board has standing committees other than the audit, compensation and nominating
committees, identify the committees and describe their function.
Our Board has created a Reserves Committee in addition to the Audit Committee and the
Compensation, Nominating and Corporate Governance Committee. The members of our Reserves
Committee are Warren Steckley (Chairman), Thomas J. Greschner and William A. Trickett. Our
Reserves Committee is responsible for:
(i)

reviewing our procedures relating to the disclosure of information with respect to oil and
gas activities including reviewing our procedures for complying with our disclosure
requirements and restrictions set forth under applicable securities requirements;

(ii)

reviewing our procedures for providing information to the independent evaluator;

(iii)

meeting, as considered necessary, with management and the independent evaluator to
determine whether any restrictions placed by management affect the ability of the
evaluator to report without reservation on the Reserves Data (as defined in National
Instrument 51-101) (the "Reserves Data") and to review the Reserves Data and the report
of the independent evaluator thereon (if such report is provided);

(iv)

reviewing the appointment of the independent evaluator and, in the case of any proposed
change to such independent evaluator, determining the reason therefor and whether there
have been any disputes with management;

(v)

providing a recommendation to our Board as to whether to approve the content or filing
of the statement of the Reserves Data and other any information that may be prescribed
by applicable securities requirements including any reports of the independent engineer
and of management in connection therewith;

(vi)

reviewing our procedures for reporting other information associated with oil and gas
producing activities; and

(vii)

generally reviewing all matters relating to the preparation and public disclosure of
estimates of our reserves.

Pursuant to the mandate of the Reserves Committee, the committee is to be comprised of at least three (3)
of our directors and a majority of such members shall be independent as defined in the mandate. Our
Board is from time to time to designate one of the members of the committee to be the Chair of the
committee. At present, the Chairman of our Reserves Committee is Warren Steckley. Our Reserves
Committee meets at least one time per year and at such other times as the Chairman of the committee
determines.
Our Board has created a Compensation, Nominating and Corporate Governance Committee
which, as part of its mandate, has the responsibility for developing our approach to matters
concerning corporate governance and, from time to time, shall review and make recommendations
to our Board as to such matters. Without the limiting the generality of the foregoing, our
Compensation, Nominating and Corporate Governance Committee has the following corporate
governance duties:
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9.

(i)

to annually review the mandates of our Board and its committees and recommend to our
Board such amendments to those mandates as the committee believes are necessary or
desirable;

(ii)

to consider and, if thought fit, approve requests from directors or committees of directors
of the engagement of special advisors from time to time;

(iii)

to prepare and recommend to our Board annually a statement of corporate governance
practices to be included in our annual report or information circular as required by all of
the stock exchanges on which our shares are listed and any other regulatory authority;

(iv)

to make recommendations to our Board as to which directors should be classified as
"independent directors", "related" directors or "unrelated" directors pursuant to any such
report or circular;

(v)

to review on a periodic basis the composition of our Board and ensure that an appropriate
number of independent directors sit on our Board, analyzing the needs of our Board and
recommending nominees who meet such needs;

(vi)

to assess, at least annually, the effectiveness of our Board as a whole, the committees of
our Board and the contribution of individual directors (including the competencies and
skills that each individual director is expected to bring to our Board), including
considering the appropriate size of our Board;

(vii)

to act as a forum for concerns of individual directors in respect of matters that are not
readily or easily discussed in a full Board meeting, including the performance of
management or individual members of management or the performance of our Board or
individual members of our Board;

(viii)

to develop and recommend to our Board for approval and periodically review structures
and procedures designed to ensure that our Board can function effectively and
independently of management;

(ix)

to make recommendations to our Board regarding appointments of corporate officers and
senior management;

(x)

to review annually the committee's mandate and terms of reference;

(xi)

to review and consider the engagement, at our expense, of professional and other advisors
by any individual director when so requested by any such director;

(xii)

to establish, review and update periodically a code of business conduct and ethics and
ensure that management has established a system to monitor compliance with the code;
and

(xiii)

to review management's monitoring of our compliance with the code of business conduct
and ethics.

Assessments
Disclose whether or not the board, its committees and individual directors are regularly assessed
with respect to their effectiveness and contribution. If assessments are regularly conducted, describe
the process used for the assessments. If assessments are not regularly conducted, describe how the
board satisfies itself that the board, its committees, and its individual directors are performing
effectively.
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As part of its mandate our Compensation, Nominating and Corporate Governance Committee is responsible
for assessing, at least annually, the effectiveness of our Board as a whole, the committees of our Board and
the contribution of individual directors (including the competencies and skills that each individual director
is expected to bring to our Board), including considering the appropriate size of our Board. The Chairman
of our Compensation, Nominating and Corporate Governance Committee circulates a detailed
questionnaire addressed to each director, in his capacity as director and, as the case may be, as a member of
one or more of the committees of our Board, aimed at obtaining their views on the effectiveness of our
Board and its committees and contribution of its members. The results of the questionnaires are compiled
by the Chairman of our Compensation, Nominating and Corporate Governance Committee, who then
shares the results with the members of our Board at a meeting of our Board where any and all issues are
discussed. Our Board takes appropriate action based upon the results of the review process.
10.

Director Term Limits and Other Mechanisms of Board Renewal
Disclose whether or not the issuer has adopted term limits for the directors on its board or other
mechanisms of board renewal and, if so, include a description of those director term limits or other
mechanisms of board renewal. If the issuer has not adopted director term limits or other mechanisms
of board renewal, disclose why it has not done so.
Our Board has not adopted term limits for the directors on our Board. Our Board does not believe that
fixed term limits are in the best interest of our company as our Board believes that it is critical that our
directors understand our industries and our business and this requires a certain length of tenure on our
Board. Long-term directors accumulate extensive company knowledge while new directors bring new
experience and perspectives to our Board. It is important to achieve an appropriate balance of both to
ensure the effectiveness of our Board. Our Compensation, Nominating and Corporate Governance
Committee considers both the term of service of individual directors, the average term of our Board as a
whole and turnover of directors over prior three years when proposing a slate of nominees. Our
Compensation, Nominating and Corporate Governance Committee considers the benefits of regular
renewal in the context of the needs of our Board at the time and the benefits of the institutional knowledge
of our Board members. Our Board has adopted a Board Diversity and Term Limit Policy in which the
foregoing is set forth. A copy of our Board Diversity and Term Limit Policy is available on our website at
www.twinbutteenergy.com.

11.

Policies Regarding the Representation of Women on the Board
(a)

Disclose whether the issuer has adopted a written policy relating to the identification and
nomination of women directors. If the issuer has not adopted such a policy, disclose why it
has not done so.
Our Board has not adopted a written policy relating to the identification and nomination of women
directors. Our Board believes that Board nominations should be made on the basis of the skills,
knowledge, experience and character of individual candidates and the requirements of our Board
at the time. Our company is committed to a meritocracy and believes that considering a broad
group of individuals who have the skills, knowledge, experience and character required to provide
the leadership needed to achieve the business objectives of our company, without reference to
their age, gender, race, ethnicity or religion, is in the best interests of our company and all of our
stakeholders. Our Board recognizes benefits of diversity within our Board but will not
compromise the principles of a meritocracy by imposing quotas or targets. Our Board has adopted
a Board Diversity and Term Limit Policy in which the foregoing is set forth.
Our Compensation, Nominating and Corporate Governance Committee has established a "skills
matrix" outlining the skills and experience which they believe are required by the members of our
Board. This skills matrix will be reviewed annually by our Committee and updated as necessary.
Our Committee will also annually review the skills and experience of the current directors of our
company. Our Committee will also assess the knowledge of all nominees to our Board to ensure
general compliance of the composition of our Board with the skills matrix, ensure that an
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appropriate number of independent directors sit on our Board, analyze any needs of our Board and
recommend potential nominees who meet such needs of our Board. Our Committee is authorized
under its mandate and terms of reference to retain persons having special expertise and may obtain
independent professional advice to assist in fulfilling its responsibilities.
(b)

If an issuer has adopted a policy referred to in (a), disclose the following in respect of the
policy:
(i)

a short summary of its objectives and key provisions,

(ii)

the measures taken to ensure that the policy has been effectively implemented,

(iii)
and

annual and cumulative progress by the issuer in achieving the objectives of the policy,

(iv)

whether and, if so, how the board or its nominating committee measures the effectiveness
of the policy.

Not applicable.
12.

Consideration of the Representation of Women in the Director Identification and Selection Process
Disclose whether and, if so, how the board or nominating committee considers the level of representation
of women on the board in identifying and nominating candidates for election or re-election to the board. If
the issuer does not consider the level of representation of women on the board in identifying and
nominating candidates for election or re-election to the board, disclose the issuer's reasons for not doing so.
See the response to 11(a) above.

13.

Consideration Given to the Representation of Women in Executive Officer Appointments
Disclose whether and, if so, how the issuer considers the level of representation of women in executive
officer positions when making executive officer appointments. If the issuer does not consider the level of
representation of women in executive officer positions when making executive officer appointments,
disclose the issuer's reasons for not doing so.
See the response to 11(a) above which our Board believes equally applies to executive officer positions
with our company.

14.

Issuer's Targets Regarding the Representation of Women on the Board and in Executive Officer
Positions
(a)

Disclose whether the issuer has adopted a target regarding women on the issuer's board. If
the issuer has not adopted a target, disclose why it has not done so. For purposes of this
Item, a "target" means a number or percentage, or a range of numbers or percentages,
adopted by the issuer of women on the issuer's board or in executive officer positions of the
issuer by a specific date.
See the response to 11(a) above.

(b)

Disclose whether the issuer has adopted a target regarding women in executive officer
positions of the issuer. If the issuer has not adopted a target, disclose why it has not done so.
See the response to 11(a) above which our Board believes equally applies to executive officer
positions with our company.
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(c)

If the issuer has adopted a target referred to in either (b) or (c), disclose:
(i)

the target, and

(ii)

the annual and cumulative progress of the issuer in achieving the target.

Not applicable.
15.

Number of Women on the Board and in Executive Officer Positions
(a)

Disclose the number and proportion (in percentage terms) of directors on the issuer's board
who are women.
None of our company's directors are women.

(b)

Disclose the number and proportion (in percentage terms) of executive officers of the issuer,
including all major subsidiaries of the issuer, who are women.
None of our company's executive officers are women.

SCHEDULE "A" TO APPENDIX "G"
MANDATE OF THE BOARD OF DIRECTORS
GENERAL
The Board of Directors (the "Board") of Twin Butte Energy Ltd. ("Twin Butte" or the "Corporation") is
responsible for the stewardship of the Corporation. In discharging its responsibility, the Board will exercise the
care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances and will act
honestly and in good faith with a view to the best interests of Twin Butte. In general terms, the Board will:
x

in consultation with the Chief Executive Officer of the Corporation (the "CEO"), define the principal
objectives of Twin Butte;

x

oversee the management of the business and affairs of Twin Butte with the goal of achieving Twin Butte's
principal objectives as developed in association with the CEO;

x

discharge the duties imposed on the Board by applicable laws; and

x

for the purpose of carrying out the foregoing responsibilities, take all such actions as the Board deems
necessary or appropriate.

SPECIFIC
Executive Team Responsibility
x

Appoint the CEO and senior officers, approve their compensation, and monitor the CEO's performance
against a set of mutually agreed corporate objectives directed at maximizing shareholder value.

x

In conjunction with the CEO, develop a clear mandate for the CEO, which includes a delineation of
management's responsibilities.

x

Ensure that a process is established as required that adequately provides for succession planning, including
the appointing, training and monitoring of senior management.

x

Establish limits of authority delegated to management.
Operational Effectiveness and Financial Reporting

x

Annual review and adoption of a strategic planning process and approval of the corporate strategic plan,
which takes into account, among other things, the opportunities and risks of the business.

x

Establish or cause to be established systems to identify the principal risks to the Corporation and that the
best practical procedures are in place to monitor and mitigate the risks.

x

Establish or cause to be established processes to address applicable regulatory, corporate, securities and
other compliance matters.

x

Establish or cause to be established policies pertaining to environment, health and safety and ascertain that
policies and procedures are in place to minimize environmental, occupational health and safety and other
risks to asset value and mitigate damage to or deterioration of asset value.

x

Establish or cause to be established an adequate system of internal controls.

x

Establish or cause to be established due diligence processes and appropriate controls with respect to
applicable certification requirements regarding the Corporation's financial and other disclosure.

x

Review and approve the Corporation's financial statements and oversee the Corporation's compliance with
applicable audit, accounting and reporting requirements.

x

Approve annual operating and capital budgets.

x

Approve the dividend policy.

x

Review and consider for approval all amendments or departures proposed by management from established
strategy, capital and operating budgets.

x

Review operating and financial performance results relative to established strategy, budgets and objectives.
Integrity/Corporate Conduct

x

Establish a communications policy or policies to ensure that a system for corporate communications to all
stakeholders exists, including processes for consistent, transparent, regular and timely public disclosure,
and to facilitate feedback from stakeholders.

x

Approve a Code of Business Conduct and Ethics for directors, officers and employees and monitor
compliance with the Code and consider the approval of any waivers of the Code for officers and directors.

x

To the extent feasible, satisfy itself as to the integrity of the CEO and other executive officers of the
Corporation and that the CEO and other executive officers create a culture of integrity throughout the
Corporation.
Board Process/Effectiveness

x

Attempt to ensure that Board materials are distributed to directors in advance of regularly scheduled
meetings to allow for sufficient review of the materials prior to the meeting. Directors are expected to
attend all meetings and review Board materials prior to meetings.

x

Engage in the process of determining Board member qualifications with the Compensation, Nominating
and Corporate Governance Committee including ensuring that a majority of directors qualify as
independent directors pursuant to National Instrument 58-101 – Disclosure of Corporate Governance
Practices (as implemented by the Canadian Securities Administrators and as amended from time to time)
and that the appropriate number of independent directors are on each committee of the Board as required
under applicable securities rules and requirements.

x

Approve the nomination of directors.

x

Provide a comprehensive orientation to each new director and provide continuing education as required.

x

Establish an appropriate system of corporate governance including practices to ensure the Board functions
independently of management.

x

Develop a clear position description for the Executive Chairman of the Board.

x

Develop a clear position description for the Lead Director of the Board.

x

Establish appropriate practices for the regular evaluation of the effectiveness of the Board, its committees
and its members.

x

Establish committees, approve their respective mandates and the limits of authority delegated to each
committee and develop clear position descriptions for the Chair of each committee.

x

Review and re-assess the adequacy of the mandate of the committees of the Board on a regular basis, but
not less frequently than on an annual basis.

x

Review the adequacy and form of the directors' compensation to ensure it realistically reflects the
responsibilities and risks involved in being a director.

Each member of the Board is expected to understand the nature and operations of the Corporation's business, and
have an awareness of the political, economic and social trends prevailing in all countries or regions in which the
Corporation operates, or is contemplating potential operations.
Independent directors shall meet regularly, and in no case less frequently than quarterly, without non-independent
directors and management participation.
The Board may retain persons having special expertise and may obtain independent professional advice to assist it in
fulfilling its responsibilities at the expense of the Corporation, as determined by the Board.
In addition to the above, adherence to all other Board responsibilities as set forth in the Corporation's By-Laws,
applicable policies and practices and other statutory and regulatory obligations, such as issuance of securities, etc., is
expected.
DELEGATION
x

The Board may delegate its duties to, and receive reports and recommendations from, any committee of the
Board.

x

Subject to terms of the Disclosure, Confidentiality and Trading Policy and other policies and procedures of
the Corporation, the Lead Director of the Board will act as a liaison between stakeholders of the
Corporation and the Board (including independent members of the Board).

QUESTIONS OR REQUESTS FOR VOTING ASSISTANCE MAY BE DIRECTED TO THE PROXY SOLICITOR:

NORTH AMERICAN TOLL FREE:
1-877-452-7184
COLLECT CALLS OUTSIDE NORTH AMERICA:
1-416-304-0211
EMAIL: ASSISTANCE@LAURELHILL.COM

