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�� .OHHQ�5LWH�&RUS� �³5HVSRQGHQW´��DQG�WKH�'LUHFWRU��(QIRUFHPHQW�DQG�&RPSOLDQFH�
$VVXUDQFH�'LYLVLRQ��8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\���5HJLRQ�,,,��³&RPSODLQDQW´��
HQWHU�LQWR�WKLV�([SHGLWHG�6HWWOHPHQW�$JUHHPHQW��³$JUHHPHQW´��SXUVXDQW WR�6HFWLRQ����D��
RI�WKH�)HGHUDO�,QVHFWLFLGH��)XQJLFLGH� DQG�5RGHQWLFLGH�$FW��³),)5$´���DV�DPHQGHG����
8�6�&��� ���O�D���DQG�WKH�&RQVROLGDWHG�5XOHV�RI�3UDFWLFH�*RYHUQLQJ�WKH�$GPLQLVWUDWLYH�
$VVHVVPHQW�RI�&LYLO�3HQDOWLHV�DQG�WKH�5HYRFDWLRQ��7HUPLQDWLRQ�RU�6XVSHQVLRQ�RI�3HUPLWV
�³&RQVROLGDWHG 5XOHV�RI�3UDFWLFH´������&�)�5��� ������E��DQG�����E�� 7KH�$GPLQLVWUDWRU�
KDV�GHOHJDWHG�WKH�DXWKRULW\�WR�HQWHU�WKLV�$JUHHPHQW�WR�WKH�5HJLRQDO�$GPLQLVWUDWRU�ZKR��LQ�
WXUQ��KDV�GHOHJDWHG�LW�WR�WKH�&RPSODLQDQW�

�� 7KH�8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ ,,,�KDV�MXULVGLFWLRQ�RI�WKLV�PDWWHU�
SXUVXDQW�WR�6HFWLRQ����D��RI�WKH�),)5$����8�6�&��� ���O�D���DQG����&�)�5��3DUW����RI�WKH�
&RQVROLGDWHG�5XOHV�RI�3UDFWLFH��LQFOXGLQJ�VSHFLILFDOO\����&�)�5���� ������������E��DQG�
����E���

�� $W�DOO�WLPHV�UHOHYDQW�WR�WKH�DOOHJDWLRQV�GHVFULEHG�LQ�WKLV�$JUHHPHQW��5HVSRQGHQW�ZDV�D�
³SHUVRQ´ DQG�D�³SURGXFHU´�DV�WKRVH�WHUPV�DUH�GHILQHG�LQ�6HFWLRQV���V� DQG �Z��RI�),)5$��
��8�6�&���������V��DQG��Z��DQG����&�)�5��������� DQG�DQ�RSHUDWRU�RI�DQ�³HVWDEOLVKPHQW´��
DV�WKDW�WHUP�LV�GHILQHG�LQ�6HFWLRQ���GG��RI�),)5$����8�6�&���������GG��DQG����&�)�5��
���������DW������%�3KLODGHOSKLD�5RDG��%DOWLPRUH��0DU\ODQG ��������7KLV�(VWDEOLVKPHQW�
LV�UHJLVWHUHG�ZLWK�(3$�XQGHU�(VWDEOLVKPHQW�1XPEHU�������0'�����

�� 6HFWLRQ���F��RI�),)5$����8�6�&�������H�F���UHTXLUHV�DQ\�SURGXFHU�RSHUDWLQJ�D�UHJLVWHUHG�
SHVWLFLGHV�SURGXFLQJ�HVWDEOLVKPHQW�WR�LQIRUP�(3$�RI�WKH�W\SHV�DQG�DPRXQWV�RI�SHVWLFLGHV�
DQG��LI�DSSOLFDEOH��DFWLYH�LQJUHGLHQWV�XVHG�LQ�SURGXFLQJ�SHVWLFLGHV��ZKLFK�LW�LV�SURGXFLQJ��
ZKLFK�LW�KDV�SURGXFHG�GXULQJ�WKH�SDVW�\HDU��DQG�ZKLFK�LW�KDV�VROG�RU�GLVWULEXWHG�GXULQJ�WKH�
SDVW�\HDU���7KH�LQIRUPDWLRQ�UHTXLUHG�E\�WKLV�SDUDJUDSK�VKDOO�EH�NHSW�FXUUHQW�DQG�VXEPLWWHG�
WR�WKH�$GPLQLVWUDWRU�DQQXDOO\�DV�UHTXLUHG�E\�VXFK�UHJXODWLRQV�DV�WKH�$GPLQLVWUDWRU�PD\�
SUHVFULEH���7KH�UHJXODWLRQ�IRXQG�DW����&�)�5����������G��UHTXLUHV�VXFK�SHVWLFLGHV�UHSRUW�
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WR�EH�ILOHG�DQQXDOO\�RQ�RU�EHIRUH�0DUFK����HYHQ�LI�WKH�SURGXFHU�KDV�SURGXFHG�QR�SHVWLFLGDO�
SURGXFWV�IRU�WKDW�UHSRUWLQJ�\HDU��

�� &RPSODLQDQW�KDV�LGHQWLILHG�WKH�IROORZLQJ�YLRODWLRQV�

D� 5HVSRQGHQW�IDLOHG�WR�ILOH�WKH������DQQXDO�SHVWLFLGH�SURGXFWLRQ�UHSRUW��(3$�)RUP�
���������IRU�WKH�DERYH�IDFLOLW\�E\�0DUFK����������DV�UHTXLUHG�E\�6HFWLRQ���F��RI�
),)5$����8�6�&�������H�F��DQG����&�)�5�����������G�� ,Q�IDLOLQJ�WR�FRPSO\�ZLWK�
6HFWLRQ���F��RI�),)5$����8�6�&�������H�F��DQG����&�)�5�����������G�� 5HVSRQGHQW
LV�VXEMHFW�WR�WKH�DVVHVVPHQW�RI�SHQDOWLHV�XQGHU�6HFWLRQ����D��RI�),)5$����8�6�&��
� ���O�D��

�� 8QGHU�(3$¶V�(QIRUFHPHQW�5HVSRQVH�3ROLF\�IRU�),)5$�6HFWLRQ���F��(VWDEOLVKPHQW�
5HSRUWLQJ�5HTXLUHPHQWV��XSGDWHG�0D\�������(3$�PD\�UHGXFH�D�FLYLO�SHQDOW\�WR�]HUR�
ZKHQ�D�SURGXFHU�ZKR�KDV�IDLOHG�WR�VXEPLW�D�WLPHO\�SURGXFWLRQ�UHSRUW�XQGHU�6HFWLRQ�
��F�����RI�),)5$�UHSRUWV�QR�SHVWLFLGH�SURGXFWLRQ�DQG�UHTXHVWV�WHUPLQDWLRQ�RI�WKH
HVWDEOLVKPHQW¶V�UHJLVWUDWLRQ�QXPEHU�ZLWKLQ����GD\V�DIWHU�UHFHLYLQJ�ZULWWHQ�QRWLILFDWLRQ�RI�
WKH�YLRODWLRQ�E\�(3$�

�� ,Q�FRUUHVSRQGHQFH�SURYLGHG�ZLWKLQ����GD\V�RI�UHFHLYLQJ�(3$¶V�QRWLFH�RI�WKH�YLRODWLRQ�
DOOHJHG�KHUHLQ��5HVSRQGHQW�UHSRUWHG�WKDW�LW�SURGXFHG�QR�SHVWLFLGHV�DW�WKH�HVWDEOLVKPHQW�
ORFDWHG�DW������%�3KLODGHOSKLD�5RDG��%DOWLPRUH��0DU\ODQG LQ�FDOHQGDU�\HDU�������DQG�
UHTXHVWHG�WKDW�WKH�HVWDEOLVKPHQW�UHJLVWUDWLRQ�QXPEHU�(3$�(VW��1R���������0'�� EH�
WHUPLQDWHG�

�� &RPSODLQDQW�DQG�5HVSRQGHQW�DJUHH�WKDW�VHWWOHPHQW�RI�WKLV�PDWWHU�IRU�D�SHQDOW\�RI�=(52�
'2//$56�������� LV�LQ�WKH�SXEOLF LQWHUHVW� ,Q�FDOFXODWLQJ�WKLV�DPRXQW��&RPSODLQDQW�
FRQVLGHUHG�WKH�VWDWXWRU\�IDFWRUV OLVWHG�LQ 6HFWLRQ����D���� RI�),)5$����8�6�&��
� ���O�D������DV�ZHOO�DV�(3$¶V�(QIRUFHPHQW�5HVSRQVH�3ROLF\�IRU�),)5$�6HFWLRQ���F��
(VWDEOLVKPHQW�5HSRUWLQJ�5HTXLUHPHQWV��XSGDWHG�0D\����� �³(53´�� DQG�WKH�-XQH�����
�����),)5$�6HFWLRQ���F� ([SHGLWHG�6HWWOHPHQW�$JUHHPHQW�3URJUDP�

�� ,Q�VLJQLQJ�WKLV�$JUHHPHQW��WKH�5HVSRQGHQW��DGPLWV�WKH�MXULVGLFWLRQDO�DOOHJDWLRQV�LQ�WKLV�
$JUHHPHQW��QHLWKHU�DGPLWV�QRU�GHQLHV�WKH�VSHFLILF�IDFWXDO�DOOHJDWLRQV�DQG�FRQFOXVLRQV�RI�
ODZ�LQ�WKLV�$JUHHPHQW��H[FHSW�DV�SURYLGHG�LQ�WKH�MXULVGLFWLRQDO�DGPLVVLRQ�DERYH��DJUHHV�
QRW�WR�FRQWHVW�(3$¶V�MXULVGLFWLRQ�ZLWK�UHVSHFW�WR�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��WKH�
LVVXDQFH�RI�WKH�DWWDFKHG�)LQDO�2UGHU��RU�WKH�HQIRUFHPHQW�WKH�$JUHHPHQW��H[SUHVVO\�ZDLYHV�
LWV�ULJKW�WR�D�KHDULQJ�RQ�DQ\�LVVXH�RI�ODZ�RU�IDFW�LQ�WKLV�$JUHHPHQW�DQG�DQ\�ULJKW�WR�DSSHDO�
WKH�DFFRPSDQ\LQJ�)LQDO�2UGHU��FRQVHQWV�WR�WKH�LVVXDQFH�RI�WKH�$JUHHPHQW�DQG�DJUHHV�WR�
FRPSO\�ZLWK�LWV�WHUPV��DJUHHV�WR�EHDU�LWV�RZQ�FRVWV�DQG�DWWRUQH\¶V�IHHV��DQG�DJUHHV�QRW�WR�
GHGXFW�IRU�IHGHUDO�WD[�SXUSRVHV�WKH�FLYLO�SHQDOW\�DVVHVVHG�LQ�WKLV�$JUHHPHQW�DQG�)LQDO�
2UGHU�



,Q�WKH�0DWWHU�RI�.OHHQ�5LWH�&RUS (3$�'RFNHW�1R��),)5$�������������

��� %\�LWV�VLJQDWXUH�EHORZ��WKH�5HVSRQGHQW�FHUWLILHV��VXEMHFW�WR�FLYLO�DQG�FULPLQDO�SHQDOWLHV�
IRU�PDNLQJ�D�IDOVH�VXEPLVVLRQ�WR�WKH 8QLWHG�6WDWHV�*RYHUQPHQW��WKDW�����KH�RU�VKH�KDV�
FRUUHFWHG�WKH�DOOHJHG�YLRODWLRQV��DQG�����DQ\�GRFXPHQWDWLRQ�RU�LQIRUPDWLRQ�WKDW�KH�RU�VKH�
SURYLGHG�WR�(3$�ZDV�WUXH�DQG�DFFXUDWH�

��� 7KH�$JUHHPHQW�DQG�WKH�DWWDFKHG�)LQDO�2UGHU�FRQVWLWXWH�D�VHWWOHPHQW�E\�(3$�RI LWV�FODLPV�
IRU�FLYLO�SHQDOWLHV�IRU�WKH�YLRODWLRQV�DOOHJHG�LQ�WKLV�$JUHHPHQW�

��� (3$�UHVHUYHV�WKH�ULJKW�WR�FRPPHQFH�DFWLRQ�DJDLQVW�DQ\�SHUVRQ��LQFOXGLQJ�5HVSRQGHQW��LQ�
UHVSRQVH�WR�DQ\�FRQGLWLRQ�ZKLFK�(3$�GHWHUPLQHV�PD\�SUHVHQW�DQ�LPPLQHQW�DQG�
VXEVWDQWLDO�HQGDQJHUPHQW�WR�WKH�SXEOLF�KHDOWK��SXEOLF�ZHOIDUH��RU�WKH�HQYLURQPHQW��,Q�
DGGLWLRQ��WKLV�VHWWOHPHQW�LV�VXEMHFW�WR�DOO�OLPLWDWLRQV�RQ�WKH�VFRSH�RI�UHVROXWLRQ�DQG�WR�WKH�
UHVHUYDWLRQ�RI�ULJKWV�VHW�IRUWK�LQ�6HFWLRQV�������F��DQG�������D��RI�WKH�&RQVROLGDWHG�5XOHV
RI�3UDFWLFH��)XUWKHU��(3$�UHVHUYHV�DQ\�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WR�LW�XQGHU�WKH�
),)5$��WKH�),)5$ UHJXODWLRQV�SURPXOJDWHG��DQG�DQ\�RWKHU�IHGHUDO�ODZV�RU�UHJXODWLRQV�IRU�
ZKLFK�(3$�KDV�MXULVGLFWLRQ��WR�HQIRUFH�WKH�SURYLVLRQV�RI�WKLV $JUHHPHQW DQG�)LQDO�2UGHU��
IROORZLQJ�LWV�ILOLQJ�ZLWK�WKH�5HJLRQDO�+HDULQJ�&OHUN�

��� 7KLV�$JUHHPHQW�LV�ELQGLQJ�RQ�WKH�SDUWLHV�VLJQLQJ�EHORZ�DQG�LV�HIIHFWLYH�RQ�GDWH�RQ�ZKLFK�
LW�LV�ILOHG��WRJHWKHU�ZLWK�D�ILQDO�RUGHU��ZLWK�WKH�5HJLRQDO�+HDULQJ�&OHUN��SXUVXDQW�WR�
6HFWLRQ ���D��RI�WKH�),)5$����8�6�&��� ���O�D��

��� 7KH�XQGHUVLJQHG�UHSUHVHQWDWLYH�FHUWLILHV�WKDW�VKH�KH�LV�IXOO\�DXWKRUL]HG�WR�H[HFXWH�WKLV�
$JUHHPHQW�DQG�WR�OHJDOO\�ELQG�.OHHQ�5LWH�&RUS�
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)RU�&RPSODLQDQW� 8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ�,,,

$IWHU�UHYLHZLQJ�WKH�$JUHHPHQW�DQG�RWKHU�SHUWLQHQW�PDWWHUV��,��WKH�XQGHUVLJQHG�'LUHFWRU�RI�WKH�
(QIRUFHPHQW�DQG�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ�RI�WKH�8QLWHG�6WDWHV�(QYLURQPHQWDO�3URWHFWLRQ�
$JHQF\��5HJLRQ�,,,��DJUHH�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG�UHFRPPHQG�WKDW�WKH�
5HJLRQDO�$GPLQLVWUDWRU��RU�KLV�KHU�GHVLJQHH��WKH�5HJLRQDO�-XGLFLDO�2IILFHU��LVVXH�WKH�DWWDFKHG�
)LQDO�2UGHU�
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&RPSODLQDQW��WKH�'LUHFWRU�RI�WKH�(QIRUFHPHQW�DQG�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ��8�6��
(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ�,,,��DQG�5HVSRQGHQW��.OHHQ�5LWH�&RUS�� KDYH�H[HFXWHG�
D�GRFXPHQW�HQWLWOHG�³([SHGLWHG�6HWWOHPHQW $JUHHPHQW�´�ZKLFK�,�KHUHE\�UDWLI\�DV�D�&RQVHQW�
$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�&RQVROLGDWHG�5XOHV�RI�3UDFWLFH�*RYHUQLQJ�WKH�$GPLQLVWUDWLYH�
$VVHVVPHQW�RI�&LYLO�3HQDOWLHV�DQG�WKH�5HYRFDWLRQ�7HUPLQDWLRQ�RU�6XVSHQVLRQ�RI�3HUPLWV
�³&RQVROLGDWHG�5XOHV�RI�3UDFWLFH´������&�)�5��3DUW��� >ZLWK�VSHFLILF�UHIHUHQFH�WR�6HFWLRQV�
������E��DQG�������E�����DQG����@���7KH�WHUPV�RI�WKH�IRUHJRLQJ�&RQVHQW�$JUHHPHQW�DUH�DFFHSWHG�
E\�WKH�XQGHUVLJQHG�DQG LQFRUSRUDWHG�LQWR�WKLV�)LQDO�2UGHU�DV�LI�IXOO\�VHW�IRUWK�DW�OHQJWK�KHUHLQ�

%DVHG�XSRQ�WKH�UHSUHVHQWDWLRQV�RI�WKH�SDUWLHV�LQ�WKH�DWWDFKHG�([SHGLWHG�6HWWOHPHQW�
$JUHHPHQW��WKH�SHQDOW\�DJUHHG�WR�WKHUHLQ�WRRN�LQWR�DFFRXQW�WKH�VWDWXWRU\�IDFWRUV�VHW�IRUWK�LQ�
6HFWLRQ����D�����RI�),)5$����8�6�&� �����O�D������DV�ZHOO�DV�(3$¶V�(QIRUFHPHQW�5HVSRQVH�
3ROLF\�IRU�),)5$�6HFWLRQ���F��(VWDEOLVKPHQW�5HSRUWLQJ�5HTXLUHPHQWV��XSGDWHG�0D\�����
�³(53´��DQG�WKH�-XQH����������),)5$�6HFWLRQ���F� ([SHGLWHG�6HWWOHPHQW�$JUHHPHQW 3URJUDP�

12:��7+(5()25(��38568$17�72 6HFWLRQ����D��RI�WKH�)HGHUDO�,QVHFWLFLGH�
)XQJLFLGH��DQG�5RGHQWLFLGH�$FW����8�6�&��6HFWLRQ ���O�D���DQG�6HFWLRQ�������E�����RI�WKH�
&RQVROLGDWHG�5XOHV�RI�3UDFWLFH��,7�,6�+(5(%<�25'(5(' WKDW�5HVSRQGHQW�SD\�D�FLYLO�
SHQDOW\�LQ�WKH�DPRXQW�RI =(52�'2//$56��������� LQ�DFFRUGDQFH�ZLWK�WKH�SD\PHQW�SURYLVLRQV�
VHW�IRUWK�LQ�WKH�&RQVHQW�$JUHHPHQW��DQG�FRPSO\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQVHQW�
$JUHHPHQW�
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7KLV�)LQDO�2UGHU�FRQVWLWXWHV�WKH�ILQDO�$JHQF\�DFWLRQ�LQ�WKLV�SURFHHGLQJ���7KLV�)LQDO�2UGHU�
VKDOO�QRW�LQ�DQ\�FDVH�DIIHFW�WKH�ULJKW�RI�WKH�$JHQF\�RU�WKH�8QLWHG�6WDWHV�WR�SXUVXH�DSSURSULDWH�
LQMXQFWLYH�RU�RWKHU�HTXLWDEOH�UHOLHI��RU�FULPLQDO�VDQFWLRQV�IRU�DQ\�YLRODWLRQV�RI�WKH�ODZ���7KLV�)LQDO�
2UGHU�UHVROYHV�RQO\�WKRVH�FDXVHV�RI�DFWLRQ�DOOHJHG�LQ�WKH�&RQVHQW�$JUHHPHQW�DQG�GRHV�QRW�ZDLYH��
H[WLQJXLVK�RU�RWKHUZLVH�DIIHFW�5HVSRQGHQW¶V�REOLJDWLRQ�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�
RI�),)5$�DQG�WKH�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU�

7KH�HIIHFWLYH�GDWH�RI�WKH�IRUHJRLQJ�([SHGLWHG�6HWWOHPHQW�$JUHHPHQW�DQG�WKLV�)LQDO�2UGHU�
LV�WKH�GDWH�RQ�ZKLFK�WKLV�)LQDO�2UGHU�LV�ILOHG�ZLWK�WKH�5HJLRQDO�+HDULQJ�&OHUN��SXUVXDQW�WR�
6HFWLRQ����D��RI�WKH�),)5$����8�6�&��6HFWLRQ ���O�D��
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,�FHUWLI\�WKDW�RQ�BBBBBBBBBBBBBBB��WKH�RULJLQDO�DQG�RQH�����FRS\�RI�IRUHJRLQJ�([SHGLWHG
&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU��ZHUH�ILOHG�ZLWK�WKH�(3$�5HJLRQ�,,,�5HJLRQDO�+HDULQJ�
&OHUN� ,�IXUWKHU�FHUWLI\�WKDW RQ�WKH�GDWH�VHW�IRUWK�EHORZ��,�VHUYHG�D�WUXH�DQG�FRUUHFW�FRS\�RI�WKH�
VDPH�WR�HDFK�RI�WKH�IROORZLQJ�SHUVRQV��LQ�WKH�PDQQHU�VSHFLILHG�EHORZ��DW�WKH�IROORZLQJ�DGGUHVVHV�
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