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35(/,0,1$5<�67$7(0(17

�� 7KLV�&RQVHQW�$JUHHPHQW�LV�HQWHUHG�LQWR�E\�WKH�'LUHFWRU�RI�WKH�(QIRUFHPHQW�DQG�&RPSOLDQFH�
$VVXUDQFH�'LYLVLRQ��8QLWHG�6WDWHV�(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ�,,,��³(3$´�RU�
³&RPSODLQDQW´���DQG�%R�'DGG\¶V�'LHVHO�DQG�$XWR�5HSDLU��//& �³%R�'DGG\¶V´�RU�
³5HVSRQGHQW´���FROOHFWLYHO\�WKH�³3DUWLHV´���SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�&OHDQ�$LU�
$FW��WKH�³&$$´�RU�³$FW´������8�6�&��� �����F������DQG�6HFWLRQV�������DQG�������RI�WKH�
&RQVROLGDWHG�5XOHV�RI�3UDFWLFH�*RYHUQLQJ�WKH�$GPLQLVWUDWLYH�$VVHVVPHQW�RI�&LYLO�3HQDOWLHV�
DQG�WKH�5HYRFDWLRQ� 7HUPLQDWLRQ�RU�6XVSHQVLRQ�RI�3HUPLWV��³&RQVROLGDWHG�5XOHV´���DV�
FRGLILHG�DW����&�)�5��3DUW��������&�)�5�����������DQG���������

�� 6HFWLRQ�����F�����RI�WKH�$FW�DXWKRUL]HV�WKH�$GPLQLVWUDWRU�RI�WKH�8�6��(QYLURQPHQWDO�
3URWHFWLRQ�$JHQF\�WR�DVVHVV�SHQDOWLHV�DQG�XQGHUWDNH�RWKHU�DFWLRQV�UHTXLUHG�E\�WKLV�&RQVHQW�
$JUHHPHQW���7KH�$GPLQLVWUDWRU�KDV�GHOHJDWHG�WKLV�DXWKRULW\�WR�WKH�5HJLRQDO�$GPLQLVWUDWRU�
ZKR��LQ�WXUQ��KDV�GHOHJDWHG�LW�WR�WKH�&RPSODLQDQW���7KLV�&RQVHQW�$JUHHPHQW�DQG�WKH�DWWDFKHG�
)LQDO�2UGHU��KHUHLQDIWHU�FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³&$)2´��UHVROYH�&RPSODLQDQW¶V�FLYLO�
SHQDOW\�FODLPV�DJDLQVW�5HVSRQGHQW�XQGHU�6HFWLRQ�����F�����RI�WKH�$FW�IRU�WKH�YLRODWLRQV�
DOOHJHG�KHUHLQ�

�� ,Q�DFFRUGDQFH�ZLWK����&�)�5�����������E��DQG�������E�����DQG�����RI�WKH�&RQVROLGDWHG�5XOHV�
RI�3UDFWLFH��&RPSODLQDQW�KHUHE\�VLPXOWDQHRXVO\�FRPPHQFHV�DQG�UHVROYHV�WKLV�DGPLQLVWUDWLYH�
SURFHHGLQJ�
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-85,6',&7,21

�� (3$�KDV�MXULVGLFWLRQ�RYHU�WKH�DERYH�FDSWLRQHG�PDWWHU��DV�GHVFULEHG�LQ�3DUDJUDSK����DERYH�

�� 7KH�&RQVROLGDWHG�5XOHV�RI�3UDFWLFH�JRYHUQ�WKLV�DGPLQLVWUDWLYH�DGMXGLFDWRU\�SURFHHGLQJ�
SXUVXDQW�WR����&�)�5���������D��

*(1(5$/�3529,6,216

�� )RU�SXUSRVHV�RI�WKLV�SURFHHGLQJ�RQO\��5HVSRQGHQW�DGPLWV�WKH�MXULVGLFWLRQDO�DOOHJDWLRQV�VHW�
IRUWK�LQ�WKLV�&$)2�

�� ([FHSW�DV�SURYLGHG�LQ�3DUDJUDSK����LPPHGLDWHO\�DERYH��5HVSRQGHQW�QHLWKHU�DGPLWV�QRU�GHQLHV�
WKH�VSHFLILF�IDFWXDO�DOOHJDWLRQV�VHW�IRUWK�LQ�WKLV�&RQVHQW�$JUHHPHQW�

�� 5HVSRQGHQW�DJUHHV�QRW�WR�FRQWHVW�WKH�MXULVGLFWLRQ�RI�(3$�ZLWK�UHVSHFW�WR�WKH�H[HFXWLRQ�RI�WKLV�
&RQVHQW�$JUHHPHQW��WKH�LVVXDQFH�RI�WKH�DWWDFKHG�)LQDO�2UGHU��RU�WKH�HQIRUFHPHQW�RI�WKLV�
&$)2�

�� )RU�SXUSRVHV�RI�WKLV�SURFHHGLQJ�RQO\��5HVSRQGHQW KHUHE\�H[SUHVVO\�ZDLYHV�LWV�ULJKW�WR�FRQWHVW�
WKH�DOOHJDWLRQV�VHW�IRUWK�LQ�WKLV�&$)2 DQG�ZDLYHV�LWV�ULJKW�WR�DSSHDO�WKH�DFFRPSDQ\LQJ�)LQDO�
2UGHU�

��� 5HVSRQGHQW�FRQVHQWV�WR�WKH�DVVHVVPHQW�RI�WKH�FLYLO�SHQDOW\�VWDWHG�KHUHLQ��WR�WKH�LVVXDQFH�RI�
DQ\�VSHFLILHG�FRPSOLDQFH�RUGHU�KHUHLQ��DQG�WR�DQ\�FRQGLWLRQV�VSHFLILHG�KHUHLQ�

��� 5HVSRQGHQW�VKDOO�EHDU�LWV�RZQ�FRVWV�DQG�DWWRUQH\¶V�IHHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�SURFHHGLQJ�

(3$¶6�),1',1*6�2)�)$&7�$1'�&21&/86,216�2)�/$:

��� ,Q�DFFRUGDQFH�ZLWK����&�)�5�����������E��DQG�������E�����DQG������(3$�DOOHJHV�WKH�IROORZLQJ�
ILQGLQJV�RI�IDFW�DQG�FRQFOXVLRQV�RI�ODZ�

��� 5HVSRQGHQW�LV�D�OLPLWHG�OLDELOLW\�FRPSDQ\�RUJDQL]HG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�'HODZDUH
DQG�OLFHQVHG�WR�GR�EXVLQHVV�LQ WKH�6WDWH�RI�'HODZDUH�

��� 5HVSRQGHQW�RZQV�DQG�RSHUDWHV�DQ�DXWRPRWLYH�UHSDLU�DQG�VHUYLFH�VWDWLRQ�ORFDWHG�DW������%�
0LGGOHIRUG�5RDG��6HDIRUG��'(��������WKH�³)DFLOLW\´����5HVSRQGHQW�DGGLWLRQDOO\�RSHUDWHV�D�
FRPPHUFLDO�ZHEVLWH�IRU�WKH�VDOH�RI�DIWHUPDUNHW�GLHVHO�WUXFN�SHUIRUPDQFH�XSJUDGH�SURGXFWV�DW
KWWSV���ZZZ�ERGDGG\VGLHVHO�FRP��

��� 5HVSRQGHQW�LV�D��SHUVRQ��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ�����D��RI�WKH�&$$�����8�6�&���
�����D���DQG�DV�GHILQHG�LQ�6HFWLRQ�����H��RI�WKH�&$$�����8�6�&���������H��
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��� 7KLV�SURFHHGLQJ DULVHV�XQGHU�3DUW�$�RI�7LWOH�,,�RI�WKH�&$$��&$$��� ����������� 8�6�&��
�� ����±������DQG�WKH�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��7KHVH�ODZV�DLP�WR�UHGXFH�
HPLVVLRQV�IURP�PRELOH�VRXUFHV�RI�DLU�SROOXWLRQ��LQFOXGLQJ�K\GURFDUERQV��³+&´���SDUWLFXODWH�
PDWWHU��³30´��R[LGHV�RI�QLWURJHQ��³12[´���DQG�FDUERQ�PRQR[LGH��³&2´���7KH�DOOHJDWLRQV��
EHORZ��FRQFHUQ�0RWRU�9HKLFOHV�DQG�0RWRU�9HKLFOH�HQJLQHV�DQG�WKH�'HIHDW�'HYLFH�
SURKLELWLRQV�LQ�VHFWLRQ�����D�����%��RI�WKH�&$$�����8�6�&��� �����D�����%��

��� ³0RWRU�9HKLFOH´�LV�GHILQHG�LQ�VHFWLRQ��������RI�WKH�&$$�����8�6�&�������������DV�³DQ\�VHOI�
SURSHOOHG�YHKLFOH�GHVLJQHG�IRU�WUDQVSRUWLQJ�SHUVRQV�RU�SURSHUW\�RQ�D�VWUHHW�RU�KLJKZD\�´

��� 8QGHU�6HFWLRQ�����RI�WKH�&$$�����8�6�&����������(3$�SURPXOJDWHG�HPLVVLRQ�VWDQGDUGV�IRU�
+&��30� 12[��DQG�&2��DQG�RWKHU�SROOXWDQWV�DSSOLFDEOH�WR�0RWRU�9HKLFOHV�DQG�0RWRU�9HKLFOH�
HQJLQHV�

��� 0DQXIDFWXUHUV�RI�QHZ�0RWRU�9HKLFOHV�RU�0RWRU�9HKLFOH�HQJLQHV�PXVW�REWDLQ�D�FHUWLILFDWH�RI�
FRQIRUPLW\��³&2&´��IURP�(3$�WR�VHOO��RIIHU�WR�VHOO��RU�LQWURGXFH�RU�GHOLYHU�IRU�LQWURGXFWLRQ�
LQWR�FRPPHUFH�DQ\�QHZ�0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQHV�LQ�WKH�8QLWHG�6WDWHV��
6HFWLRQ�����D�����RI�WKH�&$$�����8�6�&���������D�����

��� (DFK�&2&�DSSOLFDWLRQ�PXVW�GHVFULEH��DPRQJ�RWKHU�WKLQJV��WKH�HPLVVLRQV�UHODWHG�HOHPHQWV�RI�
GHVLJQ�RI WKH�0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQH��6HH����&�)�5������������������������
����)RU�H[DPSOH��PDQXIDFWXUHUV�RI�GLHVHO�HQJLQHV�HPSOR\�UHWDUGHG�IXHO�LQMHFWLRQ�WLPLQJ�DV�D�
SULPDU\�HPLVVLRQ�FRQWURO�GHYLFH�IRU�HPLVVLRQV�RI�12[��ZKLOH�PDQXIDFWXUHUV�RI�JDVROLQH�
SRZHUHG�HQJLQHV�HPSOR\�VSDUN�WLPLQJ�DV�DQ�HPLVVLRQ�FRQWURO�GHYLFH��0DQXIDFWXUHUV�DOVR�
HPSOR\�FHUWDLQ�KDUGZDUH�GHYLFHV�DV�HPLVVLRQ�FRQWURO�V\VWHPV�WR�PDQDJH�DQG�WUHDW�H[KDXVW�WR�
UHGXFH�OHYHOV�RI�UHJXODWHG�SROOXWDQWV�IURP�EHLQJ�FUHDWHG�RU�HPLWWHG�LQWR�WKH�DPELHQW�DLU��6XFK�
GHYLFHV�LQFOXGH�FDWDO\WLF�FRQYHUWHUV��([KDXVW�*DV�5HFLUFXODWLRQ��³(*5´���'LHVHO�3DUWLFXODWH�
)LOWHU��³'3)´���'LHVHO�2[LGDWLRQ�&DWDO\VW��³'2&���1LWURJHQ�$GVRUEHU�&DWDO\VW��³1$&´���
DQG�6HOHFWLYH�&DWDO\WLF�&RQYHUWRU��³6&5´��V\VWHPV�

��� 7KH�(3$�LVVXHV�&2&V�WR�YHKLFOH�PDQXIDFWXUHUV��DOVR�NQRZQ�DV�³RULJLQDO�HTXLSPHQW�
PDQXIDFWXUHUV´�RU�³2(0V´��XQGHU�6HFWLRQ�����D��RI�WKH�&$$�����8�6�&��� �����D���WR�
FHUWLI\�WKDW�D�SDUWLFXODU�JURXS�RI�0RWRU�9HKLFOHV�FRQIRUPV�WR�DSSOLFDEOH�(3$�UHTXLUHPHQWV�
JRYHUQLQJ 0RWRU�9HKLFOH�HPLVVLRQV� 7R�REWDLQ�D�&2&�IRU�D�JLYHQ�0RWRU�9HKLFOH�WHVW�JURXS�
RU�HQJLQH�IDPLO\��WKH�2(0�PXVW�GHPRQVWUDWH�WKDW�HDFK�0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�
HQJLQH�ZLOO�QRW�H[FHHG�HVWDEOLVKHG�HPLVVLRQV�VWDQGDUGV�IRU�12[��30��&2��+&��DQG�RWKHU�
SROOXWDQWV��6HH�JHQHUDOO\��� &�)�5�����6XESDUWV�$�DQG 6� $�0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�
HQJLQH�WKDW�LV�SDUW�RI�D�WHVW�JURXS�RU�HQJLQH�IDPLO\�WKDW�LV�LQ�FRPSOLDQFH�ZLWK�UHJXODWLRQV�
XQGHU�6XEFKDSWHU�,,�RI�WKH�&$$�DQG�KDV�EHHQ�LVVXHG�D�&2&�E\�(3$�LV�KHUHLQDIWHU�UHIHUUHG�WR�
DV�DQ�³(3$�FHUWLILHG´�0RWRU�9HKLFOH RU�0RWRU�9HKLFOH�HQJLQH�



,Q�WKH�0DWWHU�RI� 'RFNHW�1R�
%R�'DGG\¶V�'LHVHO�DQG�$XWR�5HSDLU��//&��������������������������������������������������������������� &$$�������������

ϰ

��� 8QGHU�VHFWLRQ�����P��RI�WKH�&$$�����8�6�&���������P���(3$�SURPXOJDWHG�UHJXODWLRQV�
UHTXLULQJ�PDQXIDFWXUHUV�RI�0RWRU�9HKLFOHV�WR�LQVWDOO�RQ�ERDUG�GLDJQRVWLF��³2%'´��V\VWHPV�
RQ�YHKLFOHV�EHJLQQLQJ�ZLWK�WKH������PRGHO�\HDU WR�PRQLWRU�HPLVVLRQ�FRQWURO�FRPSRQHQWV�IRU�
DQ\�PDOIXQFWLRQ�RU�GHWHULRUDWLRQ�FDXVLQJ�H[FHHGDQFH�RI�FHUWDLQ�HPLVVLRQ�WKUHVKROGV�� 7KH�
2%'�V\VWHP LV�D�FULWLFDO�HOHPHQW�RI�GHVLJQ�RI�WKH�0RWRU�9HKLFOH�

��� 3XUVXDQW�WR�6HFWLRQ�����D�����$��RI�WKH�$FW�����8�6�&���������D�����$���LW�LV�D�SURKLELWHG�DFW�
³IRU�DQ\�SHUVRQ�WR�UHPRYH�RU�UHQGHU�LQRSHUDWLYH�DQ\�GHYLFH�RU�HOHPHQW�RI�GHVLJQ�LQVWDOOHG�RQ�
RU�LQ�D�>0@RWRU�>9@HKLFOH�RU�>0@RWRU�>9@HKLFOH�HQJLQH�LQ�FRPSOLDQFH�ZLWK�UHJXODWLRQV�XQGHU�
>6XEFKDSWHU�,,�RI�WKH�&$$@�SULRU�WR�LWV�VDOH�DQG�GHOLYHU\�WR�WKH�XOWLPDWH�SXUFKDVHU��RU�IRU�DQ\�
SHUVRQ�NQRZLQJO\�WR�UHPRYH�RU�UHQGHU�LQRSHUDWLYH�DQ\�VXFK�GHYLFH�RU�HOHPHQW�RI�GHVLJQ�DIWHU�
VXFK�VDOH�DQG�GHOLYHU\�WR WKH�XOWLPDWH�SXUFKDVHU�

��� ���&�)�5�������������E�����VLPLODUO\�SURYLGHV��LQ�UHOHYDQW�SDUW�DQG�ZLWK�H[FHSWLRQV�QRW�
KHUHLQ�DSSOLFDEOH��WKDW�³>\@RX�PD\�QRW�UHPRYH�RU�UHQGHU�LQRSHUDWLYH�DQ\�GHYLFH�RU�HOHPHQW�RI�
GHVLJQ�LQVWDOOHG�RQ�RU�LQ�HQJLQHV�HTXLSPHQW�LQ�FRPSOLDQFH�ZLWK�WKH�UHJXODWLRQV�SULRU�WR�LWV�
VDOH�DQG�GHOLYHU\�WR�WKH�XOWLPDWH�SXUFKDVHU��<RX�DOVR�PD\�QRW�NQRZLQJO\�UHPRYH�RU�UHQGHU�
LQRSHUDWLYH�DQ\�VXFK�GHYLFH�RU�HOHPHQW�RI�GHVLJQ�DIWHU�VXFK�VDOH�DQG�GHOLYHU\�WR�WKH�XOWLPDWH�
SXUFKDVHU��7KLV�LQFOXGHV��IRU�H[DPSOH��RSHUDWLQJ�DQ�HQJLQH�ZLWKRXW�D�VXSSO\�RI�DSSURSULDWH�
TXDOLW\�XUHD�LI�WKH�HPLVVLRQ�FRQWURO�V\VWHP�UHOLHV�RQ�XUHD�WR�UHGXFH�12;�HPLVVLRQV�RU�WKH�XVH�
RI�LQFRUUHFW�IXHO�RU�HQJLQH�RLO�WKDW�UHQGHUV�WKH�HPLVVLRQ�FRQWURO�V\VWHP�LQRSHUDWLYH�´

��� 3XUVXDQW�WR�6HFWLRQ�����D�����%��RI�WKH�&$$�����8�6�&���������D�����%���LW�LV�DOVR�D�
SURKLELWHG�DFW�³IRU�DQ\�SHUVRQ�WR�PDQXIDFWXUH�RU�VHOO��RU�RIIHU�WR�VHOO��RU�LQVWDOO�DQ\�SDUW�RU�
FRPSRQHQW�LQWHQGHG�IRU�XVH�ZLWK��RU�DV�SDUW�RI��DQ\�>0@RWRU�>9@HKLFOH�RU�>0@RWRU�>9@HKLFOH�
HQJLQH��ZKHUH�D�SULQFLSDO�HIIHFW�RI�WKH�SDUW�RU�FRPSRQHQW�LV�WR�E\SDVV��GHIHDW��RU�UHQGHU�
LQRSHUDWLYH�DQ\�GHYLFH�RU�HOHPHQW�RI�GHVLJQ�LQVWDOOHG�RQ�RU�LQ�D�0RWRU�9HKLFOH�RU�0RWRU�
9HKLFOH�HQJLQH�LQ�FRPSOLDQFH�ZLWK�UHJXODWLRQV�XQGHU�>6XEFKDSWHU�,,�RI�WKH�&$$@��DQG�ZKHUH�
WKH�SHUVRQ�NQRZV�RU�VKRXOG�NQRZ�WKDW�VXFK�SDUW�RU�FRPSRQHQW�LV�EHLQJ�RIIHUHG�IRU�VDOH�RU�
LQVWDOOHG�IRU�VXFK�XVH�RU�SXW�WR�VXFK�XVH�´ �´��$Q�DXWRPRWLYH�SDUW�RU�FRPSRQHQW�ZLWK�D�
SULQFLSDO�HIIHFW�RI�E\SDVVLQJ��GHIHDWLQJ��RU�UHQGHULQJ�LQRSHUDWLYH�DQ\�GHYLFH�RU�HOHPHQW�RI�
GHVLJQ�LQVWDOOHG�RQ�RU�LQ�DQ�(3$�&HUWLILHG�0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQH�LV�
KHUHLQDIWHU�UHIHUUHG�WR�JHQHUDOO\�DV�D�³'HIHDW�'HYLFH�´

��� ���&�)�5�������������E�����VLPLODUO\�SURYLGHV��LQ�UHOHYDQW�SDUW� WKDW�³>\@RX�PD\�QRW�
NQRZLQJO\�PDQXIDFWXUH��VHOO��RIIHU�WR�VHOO��RU�LQVWDOO��DQ\�FRPSRQHQW�WKDW�E\SDVVHV��LPSDLUV��
GHIHDWV��RU�GLVDEOHV�WKH�FRQWURO�RI�HPLVVLRQV�RI�DQ\�UHJXODWHG�SROOXWDQW��H[FHSW�DV�H[SOLFLWO\�
DOORZHG�E\�WKH�VWDQGDUG�VHWWLQJ�SDUW�´

��� ,W�LV�DOVR�D�YLRODWLRQ�IRU�DQ\�SHUVRQ�WR�FDXVH�DQ\�RI�WKH�DFWV�VHW�IRUWK�LQ�&$$�6HFWLRQ�����D���
���8�6�&���������D��
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��� 2Q�0DUFK�����������SXUVXDQW�WR�6HFWLRQ�����D��RI�WKH�$FW�����8�6�&��� �����D���(3$�VHQW�
5HVSRQGHQW�DQ�LQIRUPDWLRQ�UHTXHVW�OHWWHU��³,5/´� VHHNLQJ�LQIRUPDWLRQ�UHJDUGLQJ�DXWRPRWLYH�
SDUWV�DQG FRPSRQHQWV�WKDW�5HVSRQGHQW�PDQXIDFWXUHG��VROG��RIIHUHG�IRU�VDOH DQG�LQVWDOOHG��LQ�
FDOHQGDU�\HDUV������������DQG������WKDW�ZHUH QRW�FRPSOLDQW�ZLWK�&$$�6XEFKDSWHU ,,�
�³(PLVVLRQV�6WDQGDUGV�IRU�0RYLQJ�6RXUFHV´��UHTXLUHPHQWV�DQG SURKLELWLRQV�EHFDXVH�WKH\�KDG
D�SULQFLSDO�HIIHFW�RI�E\SDVVLQJ��GHIHDWLQJ��RU�UHQGHULQJ�LQRSHUDWLYH�HPLVVLRQ�FRQWURO�V\VWHPV�
RU�HOHPHQWV�RI�GHVLJQ�LQVWDOOHG�RQ RU�LQ�(3$�FHUWLILHG 0RWRU�9HKLFOHV�RU�0RWRU�9HKLFOH�
HQJLQHV�

��� ,Q�DQ�$SULO��������� UHVSRQVH�WR�WKH�,5/��5HVSRQGHQW�SURYLGHG�(3$�ZLWK�FRSLHV�RI�LWV�VDOHV�
LQYRLFHV�IRU�WKH�SHULRG�RI�-DQXDU\���������WKURXJK�0DUFK�����������DORQJ�ZLWK�UHODWHG�
LQIRUPDWLRQ�DERXW�WKH�IXQFWLRQ�RI�HDFK�DXWRPRWLYH�SDUW�DQG�FRPSRQHQW�VROG�DQG�LQVWDOOHG�E\�
WKH�5HVSRQGHQW�XQGHU�HDFK�VDOHV�LQYRLFH���7KLV�LQIRUPDWLRQ�ZDV�DFFRPSDQLHG�E\�D�VLJQHG�
FHUWLILFDWLRQ�VWDWLQJ��WR�WKH�EHVW�RI�5HVSRQGHQW
V�NQRZOHGJH�DQG�LQIRUPDWLRQ��WKDW�WKH�
LQIRUPDWLRQ�LQ�WKHVH�GRFXPHQWV�ZDV�WUXH�DQG�FRPSOHWH�

��� ,Q�D -XQH�������� IROORZ�XS�UHVSRQVH�WR�WKH�,5/��5HVSRQGHQW�DGGLWLRQDOO\�SURYLGHG�(3$�ZLWK�
D�VSUHDGVKHHW�FRQWDLQLQJ��VDOHV LQYRLFH�QXPEHUV DQG�GDWHV� D�OLVW�DQG�GHVFULSWLRQ�RI�WKH�
YDULRXV�DXWRPRWLYH�SDUWV DQG�FRPSRQHQWV��ZLWK�DVVRFLDWHG�PDQXIDFWXUHU�DQG�5HVSRQGHQW�SDUW
RU�FRPSRQHQW�QXPEHUV� WKDW�5HVSRQGHQW�VROG�XQGHU�HDFK�LGHQWLILHG�LQYRLFH�QXPEHU�DQG�GDWH�
DORQJ�ZLWK D�EULHI�GHVFULSWLRQ�RI�WKH�IXQFWLRQ�DQG�SXUSRVH�RI�HDFK�VXFK�DXWRPRWLYH�SDUW RU�
FRPSRQHQW�

��� 7KH�VDOHV�LQYRLFHV DQG�RWKHU�LQIRUPDWLRQ�SURYLGHG�WR�(3$�E\�WKH�5HVSRQGHQW�RQ�$SULO�����
�����DQG�-XQH����������FROOHFWLYHO\��³,5/�5HVSRQVH´��LQGLFDWH�WKDW�5HVSRQGHQW�VROG�DQG��
LQVWDOOHG�DXWRPRWLYH�SDUWV�DQG�FRPSRQHQWV WKDW�KDYH�D�SULQFLSDO�HIIHFW�RI�E\SDVVLQJ��
GHIHDWLQJ��RU�UHQGHULQJ�LQRSHUDWLYH�HPLVVLRQ�FRQWURO�V\VWHPV�RU�HOHPHQWV�RI�GHVLJQ�LQVWDOOHG�
RQ�D�0RWRU�9HKLFOH��LQFOXGLQJ��$IWHUPDUNHW�(QJLQH�&RQWURO�0RGXOH��³(&0´��3URJUDPPHUV�
FRPPRQO\�UHIHUUHG�WR�DV�³WXQHUV´�DQG�FRQWDLQLQJ�VRIWZDUH�FRPPRQO\�UHIHUUHG�WR�DV�³WXQHV�´�
WKDW�PRGLI\ (&0�SURJUDPPLQJ�RU�FDOLEUDWLRQV�DQG�RU�2Q�%RDUG�'LDJQRVWLF�6\VWHP��³2%'´��
RSHUDWLRQV�RI�DQ (3$�FHUWLILHG 0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQH��(*5�'HOHWH�3DUWV��
ZKLFK�DUH DXWRPRWLYH�SDUWV�RU�FRPSRQHQWV�GHVLJQHG�WR�SK\VLFDOO\�UHPRYH��GLVDEOH��RU�E\SDVV�
D�FRPSRQHQW�RU�FRPSRQHQWV�RI�WKH�(*5�V\VWHP�LQVWDOOHG�RQ�RU�LQ�DQ (3$�FHUWLILHG 0RWRU�
9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQH��DQG�([KDXVW�$IWHUWUHDWPHQW�'HOHWH�3LSHV� RU�³'HOHWH�
3LSHV�´�ZKLFK�DUH�DXWRPRWLYH�FRPSRQHQWV�GHVLJQHG�WR�SK\VLFDOO\�UHPRYH��GLVDEOH��RU�E\SDVV�
DIWHUWUHDWPHQW�HPLVVLRQ�FRQWURO�GHYLFHV RU�RWKHU�HOHPHQWV�RI�GHVLJQ��VXFK�DV�D�'3)��'2&��RU�
12[ HPLVVLRQ�FRQWUROOLQJ�6&5�VHQVRUV LQVWDOOHG�RQ�RU�LQ�DQ (3$�FHUWLILHG 0RWRU 9HKLFOH�RU�
0RWRU�9HKLFOH�HQJLQH�
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&RXQW�,
6DOH�RI�'HIHDW�'HYLFHV

��� 7KH�DOOHJDWLRQV�LQ�HDFK�RI�WKH�SUHFHGLQJ�SDUDJUDSKV�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�DV�
WKRXJK�IXOO\�VHW�IRUWK�DW�OHQJWK�

��� %HWZHHQ�1RYHPEHU���������DQG�0DUFK�����������5HVSRQGHQW�VROG�HDFK�RI�WKH�WZHQW\�VHYHQ�
���� DXWRPRWLYH�SDUWV�DQG FRPSRQHQWV�LGHQWLILHG�DQG�GHVFULEHG�LQ�WKH�³3DUW�'HVFULSWLRQ´�
FROXPQ�RI�7DEOH��� LPPHGLDWHO\�EHORZ�

7DEOH����'HIHDW�'HYLFHV�6ROG�DQG�,QVWDOOHG�E\�5HVSRQGHQW

6DOH 'DWH
3DUW�'HVFULSWLRQ (3$�&HUWLILHG�0RWRU�9HKLFOHV

��������� 6&7�7XQHU�;� 0RWRU�9HKLFOH���� �����)RUG�)����6XSHU�'XW\�);�

���������

0%53����3/0�6HULHV�'RZQSLSH�
%DFN�&RPSHWLWLRQ�([KDXVW 0RWRU 9HKLFOH���� �����)RUG�)����6XSHU�'XW\�);�

���������� 7XQHU 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�);�

���������
*'3�7XQLQJ�5����&*3�(),/,9(�
$XWR&$/�7XQHU 0RWRU 9HKLFOH���� �����'RGJH�5DP������6/7

��������� (*5�5DFH�7UDFN�.LW�ZLWK�+RVH 0RWRU 9HKLFOH���� �����'RGJH�5DP������6/7

���������
���,QVWDOOHU�6HULHV�&RPSHWLWLRQ�5DFH�
3LSH�ZLWK�0XIIOHU 0RWRU 9HKLFOH���� �����'RGJH�5DP������6/7

��������� 6&7�7XQHU 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�;/

��������� 0%53�5DFH�3LSH 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�;/

��������� (*5�5DFH�7UDFN�.LW 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�;/

�������� 6&7�7XQHU��/LYH�:LUH� 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�/DULDW

�������� (*5�NLW 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\ /DULDW

��������� *'3�(),�/,9(�7XQHU 0RWRU 9HKLFOH���� �����'RGJH�5DP������6/7

��������� (*5�5DFH�.LW 0RWRU 9HKLFOH���� �����'RGJH�5DP������6/7

��������� ([KDXVW�3LSH 0RWRU 9HKLFOH���� �����'RGJH�5DP������6/7

���������� 6&7�/LYHZLUH�76�&RPSHWLWLRQ�7XQHU 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\ /DULDW

���������� ���6WDLQOHVV�6WHHO�'3)�DQG�&DW�'HOHWH�
3LSHV

0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�/DULDW

���������� 5XG\
V�(*5�%ORFNHU�3ODWH�.LW 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�/DULDW

��������� '3)������ )UHHGRP�'LHVHO�([KDXVW�
3LSH

0RWRU 9HKLFOH���� �����)RUG�)����;/

��������� 7XQHU 0RWRU 9HKLFOH���� �����)RUG�)����;/

���������� 6&7�7XQH�3DFNDJH 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�;/7

���������� (*5�.LW 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�;/7

���������� ([KDXVW����FRPSOHWH 0RWRU 9HKLFOH���� �����)RUG�)�����6XSHU�'XW\�;/7

�������� 6&7 7XQHU 0RWRU 9HKLFOH����� �����)RUG�)�����6XSHU�'XW\�;/7

�������� (*5�.LW 0RWRU 9HKLFOH����� �����)RUG�)�����6XSHU�'XW\�;/7

��������� (*5�3HUIRUPDQFH 6YVWHP 0RWRU 9HKLFOH����� �����'RGJH�5DP������%LJ�+RUQ

��������� ([KDXVW�6\VWHP�/LRDUDGH 0RWRU 9HKLFOH����� �����'RGJH�5DP������%LJ�+RUQ

��������� *'3�(),�/,9(�7XQHU 0RWRU 9HKLFOH����� �����'RGJH�5DP������%LJ�+RUQ



,Q�WKH�0DWWHU�RI� 'RFNHW�1R�
%R�'DGG\¶V�'LHVHO�DQG�$XWR�5HSDLU��//&��������������������������������������������������������������� &$$�������������

ϳ

��� 7KH�WZHQW\�VHYHQ������DXWRPRWLYH�SDUWV�DQG�FRPSRQHQWV�LGHQWLILHG�DQG�OLVWHG�LQ�WKH�³3DUW�
'HVFULSWLRQ´�FROXPQ�RI 3DUDJUDSK�����7DEOH����LPPHGLDWHO\�DERYH��LQFOXGH��HOHYHQ������
$IWHUPDUNHW�(&0�3URJUDPPHUV�WKDW�DUH�GHVLJQHG�WR�GLVDEOH�(*5�V\VWHPV�DQG�2%'�R[\JHQ�
VHQVRUV��HLJKW�����(*5�'HOHWH�3DUWV�WKDW�DUH�GHVLJQHG�IRU�(*5�UHPRYDO�DQG�RU�E\SDVV��DQG�
HLJKW���� 'HOHWH�3LSHV WKDW�DUH GHVLJQHG�WR�UHPRYH�DQG�E\SDVV�'2&��'3)��DQG�RU�6&5�
V\VWHPV LQVWDOOHG�RQ�DQ�(3$�FHUWLILHG 0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQH�

��� 7KH�2(0V�RI�HDFK�RI�WKH�0RWRU�9HKLFOHV LGHQWLILHG�LQ�LQ�WKH�³(3$�&HUWLILHG�0RWRU�
9HKLFOH´�FROXPQ�RI 3DUDJUDSK�����7DEOH����DERYH��E\�0RWRU�9HKLFOH�� DQG�GHVFULSWLRQ��
REWDLQHG�&2&V�IURP�(3$�IRU�HDFK�RI�WKHVH�0RWRU�9HKLFOHV���,Q�VR�GRLQJ� HDFK�RI�WKHVH�
2(0V�KDYH�FHUWLILHG�WKDW�WKHVH0RWRU�9HKLFOHV DQG�0RWRU�9HKLFOH�HQJLQHV�KDYH�
GHPRQVWUDWHG�FRPSOLDQFH�ZLWK�DSSOLFDEOH�IHGHUDO�HPLVVLRQ�VWDQGDUGV��LQFOXGLQJ�FHUWLILHG�
GHVLJQ�FRQILJXUDWLRQV� XVLQJ�HOHPHQWV�RI�GHVLJQ�VXFK�DV�IXHO�WLPLQJ��FDWDO\WLF�FRQYHUWHUV��
(*5V��'2&V��'3)V��1$&V��6&5V��DQG�2%'�V\VWHPV DQG�WKDW�HDFK�RI�WKHVH�0RWRU�
9HKLFOHV ZDV�DQ�³(3$�&HUWLILHG´0RWRU�9HKLFOH FRQWDLQLQJ�DQ�³(3$�&HUWLILHG´
0RWRU�9HKLFOH HQJLQH��

��� (DFK�RI�WKH�WZHQW\�VHYHQ������DXWRPRWLYH�SDUWV�DQG�FRPSRQHQWV�LGHQWLILHG�DQG�OLVWHG�LQ�WKH�
³3DUW�'HVFULSWLRQ´�FROXPQ�RI 3DUDJUDSK�����7DEOH����DERYH� ZDV GHVLJQHG�DQG�PDUNHWHG�IRU�
XVH�RQ�WKH�PDNHV�DQG�PRGHOV�RI�³(3$�&HUWLILHG´�0RWRU�9HKLFOHV�LGHQWLILHG�DQG�OLVWHG�LQ�WKH�
FRUUHVSRQGLQJ�³(3$�&HUWLILHG�0RWRU�9HKLFOHV´�FROXPQ�RI 7DEOH����DERYH��DQG�KDYH�D��
SULQFLSDO�HIIHFW�RI�E\SDVVLQJ��GHIHDWLQJ��RU�UHQGHULQJ�LQRSHUDWLYH�HPLVVLRQV�UHODWHG�HOHPHQWV�
RI�GHVLJQ�WKDW�DUH�LQVWDOOHG�RQ�HDFK�RI�WKHVH�LGHQWLILHG�³(3$�FHUWLILHG 0RWRU�9HKLFOHV´�DQG�RU�
WKHLU�³(3$�&HUWLILHG´ 0RWRU�9HKLFOH�HQJLQHV�

��� $W�WKH�WLPH�WKDW�5HVSRQGHQW�VROG�HDFK�RI�WKH�WZHQW\�VHYHQ������DXWRPRWLYH�SDUWV�DQG�
FRPSRQHQWV�LGHQWLILHG�DQG�OLVWHG�WKH�³3DUW�'HVFULSWLRQ´�FROXPQ�RI 3DUDJUDSK�����7DEOH����
DERYH��5HVSRQGHQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ WKDW�HDFK�VXFK�DXWRPRWLYH�SDUW�RU�FRPSRQHQW�
ZRXOG�EH�SXW�WR�XVH IRU�WKH�SXUSRVH�RI�E\SDVVLQJ��GHIHDWLQJ��RU�UHQGHULQJ�LQRSHUDWLYH�D�GHYLFH�
DQG�RU�HOHPHQW�V� RI�GHVLJQ�LQVWDOOHG�RQ�RU�LQ�DQ�(3$�FHUWLILHG 0RWRU�9HKLFOH�RU�0RWRU�
9HKLFOH�HQJLQH�RWKHUZLVH�LQ�FRPSOLDQFH�ZLWK�WKH�&$$¶V�HPLVVLRQ�VWDQGDUGV�

��� %HWZHHQ�1RYHPEHU���������DQG�0DUFK�����������5HVSRQGHQW�FRPPLWWHG�WZHQW\�VHYHQ�����
YLRODWLRQV�RI�VHFWLRQ�����D�����%��RI�WKH�&$$�����8�6�&���������D�����%���E\�VHOOLQJ�WKH�
'HIHDW�'HYLFHV��LGHQWLILHG�DQG�OLVWHG�WKH�³3DUW�'HVFULSWLRQ´�FROXPQ�RI 3DUDJUDSK�����7DEOH����
DERYH� LQFOXGLQJ�$IWHUPDUNHW�(&0�3URJUDPPHUV��(*5�'HOHWH�3DUWV��DQG�'HOHWH�3LSHV�WKDW�
5HVSRQGHQW�NQHZ�RU�VKRXOG�KDYH�NQRZQ�ZRXOG�EH�SXW�WR�XVH�IRU�WKH�SXUSRVH�RI�E\SDVVLQJ��
GHIHDWLQJ��RU�UHQGHULQJ�LQRSHUDWLYH�D�GHYLFH�DQG�RU�HOHPHQW�V��RI�GHVLJQ�LQVWDOOHG�RQ�RU�LQ�DQ�
(3$�FHUWLILHG 0RWRU�9HKLFOH�RU�0RWRU�9HKLFOH�HQJLQH�RWKHUZLVH�LQ�FRPSOLDQFH�ZLWK�WKH�
&$$¶V�HPLVVLRQ�VWDQGDUGV�
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��� %\�VHOOLQJ�'HIHDW�'HYLFHV��LQFOXGLQJ�$IWHUPDUNHW�(&0�3URJUDPPHUV��(*5�'HOHWH�3DUWV��DQG�
'HOHWH�3LSHV�LQ�YLRODWLRQ�RI�VHFWLRQ�����D�����%��RI�WKH�&$$�����8�6�&��� �����D�����%���
5HVSRQGHQW�LV�VXEMHFW�WR�WKH�DVVHVVPHQW�RI�FLYLO�SHQDOWLHV�XQGHU�VHFWLRQ�����F��RI�WKH�&$$��
���8�6�&���������F��

&RXQW�,,
,QVWDOODWLRQ�RI�'HIHDW�'HYLFHV�RQ�(3$�&HUWLILHG�0RWRU�9HKLFOHV

��� 7KH�DOOHJDWLRQV�LQ�HDFK�RI�WKH�SUHFHGLQJ�SDUDJUDSKV�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�DV�
WKRXJK�IXOO\�VHW�IRUWK�DW�OHQJWK�

��� 7KH�,5/�5HVSRQVH�LQIRUPDWLRQ�SURYLGHG�WR�(3$�E\�WKH�5HVSRQGHQW�DOVR�LQGLFDWHV WKDW�
EHWZHHQ�1RYHPEHU���������DQG�0DUFK�����������5HVSRQGHQW LQVWDOOHG�HDFK�RI�WKH�WZHQW\�
VHYHQ������'HIHDW�'HYLFHV�LGHQWLILHG�DQG�OLVWHG�LQ�WKH�³3DUW�'HVFULSWLRQ´�FROXPQ�RI
3DUDJUDSK�����7DEOH����DERYH��LQWR HOHYHQ������XQLTXH�(3$�FHUWLILHG�0RWRU�9HKLFOHV�DQG�RU
0RWRU�9HKLFOH�HQJLQHV WKDW�DUH�DOVR�LGHQWLILHG�DQG�OLVWHG�LQ�WKDW�FKDUW�E\�0RWRU�9HKLFOH�� DQG�
GHVFULSWLRQ�

��� 5HVSRQGHQW¶V�LQVWDOODWLRQ�RI�'HIHDW�'HYLFHV LQ�HOHYHQ������XQLTXH�(3$�FHUWLILHG�0RWRU�
9HKLFOHV�DQG�RU 0RWRU�9HKLFOH�HQJLQHV�GXULQJ�WKH 1RYHPEHU���������WKURXJK�0DUFK�����
�����WLPH�SHULRG�FRQVWLWXWHV�HOHYHQ������YLRODWLRQV�RI�WKH YHKLFOH�WDPSHULQJ�SURKLELWLRQ�RI�
&$$�6HFWLRQ�����D�����$������8�6�&���������D�����$�� DQG�WKH�LPSOHPHQWLQJ�UHJXODWLRQV�
IRXQG�DW����&�)�5�������������E�����

��� %\ LQVWDOOLQJ�'HIHDW�'HYLFHV��LQFOXGLQJ�$IWHUPDUNHW�(&0�3URJUDPPHUV��(*5�'HOHWH�3DUWV��
DQG�'HOHWH�3LSHV�LQ�(3$�FHUWLILHG�0RWRU�9HKLFOHV�DQG�0RWRU�9HKLFOH�HQJLQHV�LQ�YLRODWLRQ�RI�
WKH�YHKLFOH�WDPSHULQJ�SURKLELWLRQ�RI�&$$�6HFWLRQ�����D�����$������8�6�&���������D�����$���
5HVSRQGHQW�LV�VXEMHFW�WR�WKH�DVVHVVPHQW�RI�FLYLO�SHQDOWLHV�XQGHU�VHFWLRQ�����F��RI�WKH &$$��
���8�6�&���������F��

&,9,/�3(1$/7<

��� ,Q�VHWWOHPHQW�RI�(3$¶V�FODLPV�IRU�FLYLO�SHQDOWLHV�IRU�WKH�YLRODWLRQV�DOOHJHG�LQ�WKLV�&RQVHQW�
$JUHHPHQW��5HVSRQGHQW�FRQVHQWV�WR�WKH�DVVHVVPHQW�RI�D�FLYLO�SHQDOW\�LQ�WKH�DPRXQW�RI�6,;�
7+286$1'�'2//$56 ������������ ZKLFK�5HVSRQGHQW�VKDOO�EH�OLDEOH�WR�SD\�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�VHW�IRUWK�EHORZ�

��� 7KH�FLYLO�SHQDOW\�LV�EDVHG�XSRQ�(3$¶V�FRQVLGHUDWLRQ�RI�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�WKH�
SHQDOW\�FULWHULD��³VWDWXWRU\�IDFWRUV´��VHW�IRUWK�LQ�&$$��6HFWLRQ�����F���������8�6�&����
�����F������ZKLFK�LQFOXGH�WKH�JUDYLW\�RI�WKH�YLRODWLRQ��WKH�HFRQRPLF�EHQHILW�RU�VDYLQJV��LI�
DQ\��UHVXOWLQJ�IURP�WKH�YLRODWLRQ��WKH�VL]H�RI�WKH�YLRODWRU¶V�EXVLQHVV��WKH�YLRODWRU¶V�KLVWRU\�RI�
FRPSOLDQFH�ZLWK�WKLV�VXEFKDSWHU��DFWLRQ�WDNHQ�WR�UHPHG\�WKH�YLRODWLRQ��WKH�HIIHFW�RI�WKH�
SHQDOW\�RQ�WKH�YLRODWRU¶V�DELOLW\�WR�FRQWLQXH�LQ�EXVLQHVV��DQG�VXFK�RWKHU�PDWWHUV�DV�MXVWLFH�PD\�
UHTXLUH���7KHVH�IDFWRUV�ZHUH�DSSOLHG�WR�WKH�SDUWLFXODU�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKLV�FDVH�ZLWK�
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VSHFLILF�UHIHUHQFH�WR�(3$¶V�&OHDQ�$LU�$FW�0RELOH�6RXUFH�&LYLO�3HQDOW\�3ROLF\�± 9HKLFOH�DQG�
(QJLQH�&HUWLILFDWLRQ�5HTXLUHPHQWV��-DQ������������ZKLFK�UHIOHFWV�WKH�VWDWXWRU\�SHQDOW\�
FULWHULD�DQG�IDFWRUV�VHW�IRUWK�DW�&$$�6HFWLRQ�����F������DQG�WKH�DSSURSULDWH�$GMXVWPHQW�RI�
&LYLO�0RQHWDU\�3HQDOWLHV�IRU�,QIODWLRQ� SXUVXDQW�WR����&�)�5� 3DUW�����DQG�WKH�DSSOLFDEOH�(3$�
PHPRUDQGD�DGGUHVVLQJ�(3$¶V�FLYLO�SHQDOW\�SROLFLHV�WR�DFFRXQW�IRU�LQIODWLRQ���(3$�DQG�
5HVSRQGHQW�IXUWKHU�DFNQRZOHGJH�DQG�UHSUHVHQW�WKDW�WKH�DJUHHG�FLYLO�SHQDOW\�LV�DOVR�EDVHG��LQ�
SDUW��XSRQ�(3$¶V�FRQVLGHUDWLRQ�RI�WKH�5HVSRQGHQW¶V�UHSUHVHQWDWLRQ�WKDW�WKH�&29,'����
SDQGHPLF�KDV�QHJDWLYHO\�LPSDFWHG�5HVSRQGHQW¶V�ILQDQFLDO�KHDOWK�DQG�DELOLW\�WR�SD\�D FLYLO�
SHQDOW\��(3$�KDV�UHYLHZHG�DQG�FRQVLGHUHG�ILQDQFLDO GRFXPHQWDWLRQ�DQG�LQIRUPDWLRQ�
SURYLGHG�WR�WKH $JHQF\ E\�5HVSRQGHQW��LQ DGGLWLRQ�WR�5HVSRQGHQW¶V�FHUWLILHG�VWDWHPHQW�RI�LWV�
FXUUHQW�ILQDQFLDO�FRQGLWLRQ�DQG�LWV�DUWLFXODWLRQ�RI�WKH�UHDVRQV�LQ�VXSSRUW�RI�LWV FRQWHQWLRQ�WKDW�
LW�LV�XQDEOH�WR�SD\�WKH�DJUHHG�FLYLO�SHQDOW\�DPRXQW�ZLWKLQ����GD\V��RU�DEVHQW�WKH�LQFRUSRUDWHG�
SHQDOW\�SD\PHQW�SURYLVLRQV��ZLWKRXW�H[SHULHQFLQJ�XQGXH�KDUGVKLS��(3$�IXUWKHU�
DFNQRZOHGJHV�WKH�LPSDFWV�WKDW�WKH�&29,'����SDQGHPLF�PD\�KDYH�RQ�UHJXODWHG�HQWLWLHV��DQG�
(3$�KDV�FRQVLGHUHG�WKH�5HVSRQGHQW¶V�VSHFLILF�FLUFXPVWDQFHV��SXUVXDQW�WR�DSSOLFDEOH�
SURYLVLRQV�RI�(3$¶V�-XQH����������*XLGDQFH�RQ�(YDOXDWLQJ�D�9LRODWRU¶V�$ELOLW\�WR�3D\�D�
&LYLO�3HQDOW\�LQ�DQ�$GPLQLVWUDWLYH�(QIRUFHPHQW�$FWLRQ� LQ�GHWHUPLQLQJ�DQ�DSSURSULDWH�FLYLO�
SHQDOW\�DPRXQW�DQG�SD\PHQW�WLPHOLQH�IRU�SD\PHQW�RI�WKH�DJUHHG�FLYLO�SHQDOW\�KHUHLQ�

��� (3$�KDV�GHWHUPLQHG�WKDW�WKH�5HVSRQGHQW�LV�XQDEOH�WR�SD\�D�FLYLO�SHQDOW\�LQ�H[FHVV�RI�WKH�
GROODU�DPRXQW�VHW�IRUWK�LQ�3DUDJUDSK�����DERYH��LQ�VHWWOHPHQW�RI�WKH�DERYH�FDSWLRQHG�DFWLRQ�

��� &RPSODLQDQW�KDV�UHOLHG�XSRQ�WKH�ILQDQFLDO�LQIRUPDWLRQ�SURYLGHG�E\�5HVSRQGHQW�DQG
UHIHUHQFHG LQ�3DUDJUDSK�����DERYH��DQG�EDVHG�XSRQ�WKDW�LQIRUPDWLRQ��LW�LV
&RPSODLQDQW¶V�FRQFOXVLRQ�WKDW�WKH�5HVSRQGHQW�KDV�HVWDEOLVKHG�WKDW�LW�LV�XQDEOH�WR�SD\�WKH
IXOO�DPRXQW�RI�WKH�DJUHHG�FLYLO�SHQDOW\�LGHQWLILHG�DQG�VHW�IRUWK�LQ�3DUDJUDSK�����DERYH��ZLWKLQ
WKLUW\������GD\V�RI�WKH�HIIHFWLYH�GDWH�RI�WKLV�&$)2 DQG�WKDW�D�SD\PHQW�SODQ�RI�WKH QDWXUH
DQG�GXUDWLRQ�VHW�IRUWK�EHORZ�LV�QHFHVVDU\�DQG�DSSURSULDWH��3XUVXDQW�WR�WKH�SURYLVLRQV�RI
WKLV�&$)2��5HVSRQGHQW�VKDOO UHPLW�D�WRWDO�FLYLO�SHQDOW\��SULQFLSDO��RI�6,;�7+286$1'�
'2//$56 ����������� DQG�LQWHUHVW �FDOFXODWHG�DW�WKH�UDWH�RI����SHU�DQQXP�RQ�WKH�
RXWVWDQGLQJ�SULQFLSDO�EDODQFH��LQ�WKH DPRXQW�RI��21(�+81'5('�7:(17<�)285�
'2//$56�$1'�),)7<�(,*+7�&(176 ���������� LQ DFFRUGDQFH�ZLWK�WKH�LQVWDOOPHQW�
SD\PHQW�VFKHGXOH�VHW�IRUWK�LQ�7DEOH����LPPHGLDWHO\ EHORZ�

7DEOH����&LYLO�3HQDOW\�,QVWDOOPHQW�3D\PHQW�6FKHGXOH

3D\PHQW

1R�

'DWH�3D\PHQW�'XH�
�)URP�(IIHFWLYH�'DWH�RI�
&RQVHQW�$JUHHPHQW�	�

)LQDO�2UGHU�

3ULQFLSDO�
$PRXQW

���SHU�$QQXP

,QWHUHVW

7RWDO

3D\PHQW�$PRXQW�
'XH

� :LWKLQ����'D\V ������� ����� �������

� :LWKLQ����'D\V ������� ������ �������
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� :LWKLQ����'D\V ������� ����� �������

� :LWKLQ�����'D\V ������� ����� �������

� :LWKLQ�����'D\V ������� ����� �������

� :LWKLQ�����'D\V ������� ����� �������

� :LWKLQ�����'D\V ������� ����� �������

� :LWKLQ�����'D\V ������� ����� �������

� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

�� :LWKLQ�����'D\V ������� ����� �������

7RWDO� ��������� ������� ���������

��� ,I�5HVSRQGHQW�IDLOV�WR�PDNH�WLPHO\�SD\PHQW�RI�DQ\�RQH�RI�WKH�UHTXLUHG�LQVWDOOPHQW�SD\PHQWV�
LQ�DFFRUGDQFH�ZLWK�WKH�LQVWDOOPHQW�SD\PHQW�VFKHGXOH�VHW�IRUWK�LQ�3DUDJUDSK�����LPPHGLDWHO\�
DERYH��WKH�HQWLUH�XQSDLG�EDODQFH�RI�WKH�SHQDOW\�DQG�DOO�DFFUXHG�LQWHUHVW�VKDOO�EHFRPH�GXH�
LPPHGLDWHO\�XSRQ�VXFK�IDLOXUH��DQG�5HVSRQGHQW�VKDOO�LPPHGLDWHO\�SD\�WKH�HQWLUH�UHPDLQLQJ�
SULQFLSDO�EDODQFH�RI�WKH�FLYLO�SHQDOW\�DORQJ�ZLWK�DQ\�LQWHUHVW�WKDW�KDV�DFFUXHG�XS�WR�WKH�WLPH�
RI�VXFK�SD\PHQW�
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ϭϭ

��� 5HVSRQGHQW�PD\��DW�DQ\�WLPH�DIWHU�FRPPHQFHPHQW�RI�SD\PHQWV�XQGHU�WKH�LQVWDOOPHQW�
SD\PHQW�VFKHGXOH��HOHFW�WR�SD\�WKH�HQWLUH�SULQFLSDO�EDODQFH��WRJHWKHU�ZLWK�DFFUXHG�LQWHUHVW�WR�
WKH�GDWH�RI�VXFK�IXOO�SD\PHQW�

��� 3D\PHQW�RI�WKH�FLYLO�SHQDOW\�DPRXQW��DQG�DQ\�DVVRFLDWHG�LQWHUHVW��DGPLQLVWUDWLYH�IHHV��DQG�ODWH�
SD\PHQW�SHQDOWLHV�RZHG��VKDOO�EH�PDGH�E\�HLWKHU�FDVKLHU¶V�FKHFN��FHUWLILHG�FKHFN�RU�
HOHFWURQLF�ZLUH�WUDQVIHU��LQ�WKH�IROORZLQJ�PDQQHU�

D� $OO�SD\PHQWV�E\�5HVSRQGHQW�VKDOO�LQFOXGH�UHIHUHQFH�WR�5HVSRQGHQW¶V�QDPH�
DQG�DGGUHVV��DQG�WKH�'RFNHW�1XPEHU�RI�WKLV�DFWLRQ��L�H���(3$�'RFNHW�1R��
&$$��������������

E� $OO�FKHFNV�VKDOO�EH�PDGH�SD\DEOH�WR�WKH�³8QLWHG�6WDWHV�7UHDVXU\´�

F� $OO�SD\PHQWV�PDGH�E\�FKHFN�DQG�VHQW�E\�UHJXODU�PDLO�VKDOO�EH�DGGUHVVHG�DQG�
PDLOHG�WR�

8�6��(QYLURQPHQWDO�3URWHFWLRQ $JHQF\
&LQFLQQDWL�)LQDQFH�&HQWHU
3�2��%R[�������
6W��/RXLV��02�����������

G� )RU�DGGLWLRQDO�LQIRUPDWLRQ�FRQFHUQLQJ�RWKHU�DFFHSWDEOH�PHWKRGV�RI�
SD\PHQW�RI�WKH�FLYLO�SHQDOW\�DPRXQW�VHH��

KWWSV���ZZZ�HSD�JRY�ILQDQFLDO�PDNHSD\PHQW

H� $�FRS\�RI�5HVSRQGHQW¶V�FKHFN�RU�RWKHU�GRFXPHQWDWLRQ�RI�SD\PHQW�RI�WKH�
SHQDOW\�XVLQJ�WKH�PHWKRG�VHOHFWHG�E\�5HVSRQGHQW�IRU�SD\PHQW�VKDOO�EH�VHQW�
VLPXOWDQHRXVO\�WR�

$�-��'¶$QJHOR
6HQLRU�$VVLVWDQW�5HJLRQDO�&RXQVHO
8�6��(3$��5HJLRQ�,,,���5&���
�����$UFK�6WUHHW
3KLODGHOSKLD��3$�����������
GDQJHOR�DM#HSD�JRY

��� 3XUVXDQW�WR����8�6�&���������DQG����&�)�5�����������(3$�LV�HQWLWOHG�WR�DVVHVV�LQWHUHVW�DQG�
ODWH�SD\PHQW�SHQDOWLHV�RQ�RXWVWDQGLQJ�GHEWV�RZHG�WR�WKH�8QLWHG�6WDWHV�DQG�D�FKDUJH�WR�FRYHU�
WKH�FRVWV�RI�SURFHVVLQJ�DQG�KDQGOLQJ�D�GHOLQTXHQW�FODLP��DV�PRUH�IXOO\�GHVFULEHG�EHORZ���
$FFRUGLQJO\��5HVSRQGHQW¶V�IDLOXUH�WR�PDNH�WLPHO\�SD\PHQW�RI�WKH�SHQDOW\�DV�VSHFLILHG�KHUHLQ�
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VKDOO�UHVXOW�LQ�WKH�DVVHVVPHQW�RI�ODWH�SD\PHQW�FKDUJHV�LQFOXGLQJ�LQWHUHVW��SHQDOWLHV�DQG�RU�
DGPLQLVWUDWLYH�FRVWV�RI�KDQGOLQJ�GHOLQTXHQW�GHEWV�

��� 3D\PHQW�RI�WKH�FLYLO�SHQDOW\�LV�GXH�DQG�SD\DEOH�LPPHGLDWHO\�XSRQ�UHFHLSW�E\�5HVSRQGHQW�RI�D�
WUXH�DQG�FRUUHFW�FRS\�RI�WKH�IXOO\�H[HFXWHG�DQG�ILOHG�&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU��
5HFHLSW�E\�5HVSRQGHQW�RU�5HVSRQGHQW¶V�OHJDO�FRXQVHO�RI�VXFK�FRS\�RI�WKH�IXOO\�H[HFXWHG�
&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU��ZLWK�D�GDWH�VWDPS�LQGLFDWLQJ�WKH�GDWH�RQ�ZKLFK�WKH�
&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU�ZDV�ILOHG�ZLWK�WKH�5HJLRQDO�+HDULQJ�&OHUN��VKDOO�
FRQVWLWXWH�UHFHLSW�RI�ZULWWHQ�LQLWLDO�QRWLFH�WKDW�D�GHEW�LV�RZHG�(3$�E\�5HVSRQGHQW�LQ�
DFFRUGDQFH�ZLWK����&�)�5���������D��

��� ,17(5(67���,Q�DFFRUGDQFH�ZLWK����&�)�5���������D������LQWHUHVW�RQ�WKH�FLYLO�SHQDOW\�
DVVHVVHG�LQ�WKLV�&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU�ZLOO�EHJLQ�WR�DFFUXH�RQ�WKH�GDWH�WKDW�D�
FRS\�RI�WKH�IXOO\�H[HFXWHG�DQG�ILOHG�&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU�LV�PDLOHG�RU�KDQG�
GHOLYHUHG�WR�5HVSRQGHQW��+RZHYHU��(3$�ZLOO�QRW�VHHN�WR�UHFRYHU�LQWHUHVW�RQ�DQ\�DPRXQW�RI�
WKH�FLYLO�SHQDOWLHV�WKDW�LV�SDLG�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�WKH�GDWH�RQ�ZKLFK�VXFK�
LQWHUHVW�EHJLQV�WR�DFFUXH��,QWHUHVW�ZLOO�EH�DVVHVVHG�DW�WKH�UDWH�RI�WKH�8QLWHG�6WDWHV�7UHDVXU\�WD[�
DQG�ORDQ�UDWH�LQ�DFFRUGDQFH�ZLWK����&�)�5���������D��

��� $'0,1,675$7,9(�&2676���7KH�FRVWV�RI�WKH�(3$¶V�DGPLQLVWUDWLYH�KDQGOLQJ�RI�RYHUGXH�
GHEWV�ZLOO�EH�FKDUJHG�DQG�DVVHVVHG�PRQWKO\�WKURXJKRXW�WKH�SHULRG�D�GHEW�LV�RYHUGXH������
&�)�5����������E����3XUVXDQW�WR�$SSHQGL[���RI�(3$¶V�5HVRXUFHV�0DQDJHPHQW�'LUHFWLYHV�±
&DVH�0DQDJHPHQW��&KDSWHU����(3$�ZLOO�DVVHVV�D��������DGPLQLVWUDWLYH�KDQGOLQJ�FKDUJH�IRU�
DGPLQLVWUDWLYH�FRVWV�RQ�XQSDLG�SHQDOWLHV�IRU�WKH�ILUVW�WKLUW\������GD\�SHULRG�DIWHU�WKH�SD\PHQW�
LV�GXH�DQG�DQ�DGGLWLRQDO��������IRU�HDFK�VXEVHTXHQW�WKLUW\������GD\V�WKH�SHQDOW\�UHPDLQV�
XQSDLG�

��� /$7(�3$<0(17�3(1$/7<���$�ODWH�SD\PHQW�SHQDOW\�RI�VL[�SHUFHQW�SHU�\HDU�ZLOO�EH�
DVVHVVHG�PRQWKO\�RQ DQ\�SRUWLRQ�RI�WKH�FLYLO�SHQDOW\�WKDW�UHPDLQV�GHOLQTXHQW�PRUH�WKDQ�QLQHW\�
�����FDOHQGDU�GD\V�����&�)�5����������F����6KRXOG�DVVHVVPHQW�RI�WKH�SHQDOW\�FKDUJH�RQ�WKH�
GHEW�EH�UHTXLUHG��LW�VKDOO�DFFUXH�IURP�WKH�ILUVW�GD\�SD\PHQW�LV�GHOLQTXHQW������&�)�5����
������G��

��� )DLOXUH�E\�5HVSRQGHQW�WR�SD\�WKH�&$$�FLYLO�SHQDOW\�DVVHVVHG�E\�WKH�)LQDO�2UGHU�LQ�IXOO�LQ�
DFFRUGDQFH�ZLWK�WKLV�&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU�PD\�VXEMHFW�5HVSRQGHQW�WR�D�FLYLO�
DFWLRQ�WR�FROOHFW�WKH�DVVHVVHG�SHQDOW\��SOXV�LQWHUHVW��SXUVXDQW�WR�6HFWLRQ���� RI�WKH�&$$�����
8�6�&�����������,Q�DQ\�VXFK�FROOHFWLRQ�DFWLRQ��WKH�YDOLGLW\��DPRXQW�DQG�DSSURSULDWHQHVV�RI�WKH�
SHQDOW\�VKDOO�QRW�EH�VXEMHFW�WR�UHYLHZ�

��� 5HVSRQGHQW�DJUHHV�QRW�WR�GHGXFW�IRU�IHGHUDO�WD[�SXUSRVHV�WKH�FLYLO�SHQDOW\�DVVHVVHG�LQ�WKLV�
&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU�
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*(1(5$/�6(77/(0(17�&21',7,216

��� %\�VLJQLQJ�WKLV�&RQVHQW�$JUHHPHQW��5HVSRQGHQW�DFNQRZOHGJHV�WKDW�WKLV�&$)2�ZLOO�EH�
DYDLODEOH�WR�WKH�SXEOLF�DQG�UHSUHVHQWV�WKDW��WR�WKH�EHVW�RI�5HVSRQGHQW¶V�NQRZOHGJH�DQG�EHOLHI��
WKLV�&$)2�GRHV�QRW�FRQWDLQ�DQ\�FRQILGHQWLDO�EXVLQHVV�LQIRUPDWLRQ�RU�SHUVRQDOO\�LGHQWLILDEOH�
LQIRUPDWLRQ�IURP�5HVSRQGHQW�

��� 5HVSRQGHQW�FHUWLILHV�WKDW�DQ\�LQIRUPDWLRQ�RU�UHSUHVHQWDWLRQ�LW�KDV�VXSSOLHG�RU�PDGH�WR�(3$�
FRQFHUQLQJ�WKLV�PDWWHU�ZDV��DW�WKH�WLPH�RI�VXEPLVVLRQ�WUXH��DFFXUDWH��DQG�FRPSOHWH�DQG�WKDW�
WKHUH�KDV�EHHQ�QR�PDWHULDO�FKDQJH�UHJDUGLQJ�WKH�WUXWKIXOQHVV��DFFXUDF\�RU�FRPSOHWHQHVV�RI�
VXFK�LQIRUPDWLRQ�RU�UHSUHVHQWDWLRQ��(3$�VKDOO�KDYH�WKH�ULJKW�WR�LQVWLWXWH�IXUWKHU�DFWLRQV�WR�
UHFRYHU�DSSURSULDWH�UHOLHI�LI�(3$�REWDLQV�HYLGHQFH�WKDW�DQ\�LQIRUPDWLRQ�SURYLGHG�DQG�RU�
UHSUHVHQWDWLRQV�PDGH�E\�5HVSRQGHQW�WR�WKH�(3$�UHJDUGLQJ�PDWWHUV�UHOHYDQW�WR�WKLV�&$)2��
LQFOXGLQJ�LQIRUPDWLRQ�DERXW�UHVSRQGHQW¶V�DELOLW\�WR�SD\�D�SHQDOW\��DUH�IDOVH�RU��LQ�DQ\�PDWHULDO�
UHVSHFW��LQDFFXUDWH���7KLV�ULJKW�VKDOO�EH�LQ�DGGLWLRQ�WR�DOO�RWKHU�ULJKWV�DQG�FDXVHV�RI�DFWLRQ�WKDW�
(3$�PD\�KDYH��FLYLO�RU�FULPLQDO��XQGHU�ODZ�RU�HTXLW\�LQ�VXFK�HYHQW��5HVSRQGHQW�DQG�LWV�
RIILFHUV��GLUHFWRUV�DQG�DJHQWV�DUH�DZDUH�WKDW�WKH�VXEPLVVLRQ�RI�IDOVH�RU�PLVOHDGLQJ�
LQIRUPDWLRQ�WR�WKH�8QLWHG�6WDWHV�JRYHUQPHQW�PD\�VXEMHFW�D�SHUVRQ�WR�VHSDUDWH�FLYLO�DQG�RU�
FULPLQDO�OLDELOLW\�

&(57,),&$7,21�2)�&203/,$1&(

��� 5HVSRQGHQW�FHUWLILHV�WR�(3$��XSRQ�SHUVRQDO�LQYHVWLJDWLRQ�DQG�WR�WKH�EHVW�RI�LWV�NQRZOHGJH�
DQG�EHOLHI��WKDW�LW�FXUUHQWO\�LV LQ�FRPSOLDQFH�ZLWK�UHJDUG�WR�WKH�YLRODWLRQV�DOOHJHG�LQ�WKLV�
&RQVHQW�$JUHHPHQW�

��� 5HVSRQGHQW�DFNQRZOHGJHV�UHFHLSW�RI�WKH�&RPSOLDQFH�3ODQ�WR�$YRLG�,OOHJDO�7DPSHULQJ�DQG�
$IWHUPDUNHW�'HIHDW�'HYLFHV��DWWDFKHG�DV�$SSHQGL[�$�RI�WKH &RQVHQW�$JUHHPHQW�ZLWK�WKH�
JRDO�RI�WKH�3ODQ�EHLQJ�WR�DVVLVW�LQ�PDLQWDLQLQJ�FRQWLQXHG�FRPSOLDQFH�ZLWK�WKH�$FW�

27+(5�$33/,&$%/(�/$:6

��� 1RWKLQJ�LQ�WKLV�&$)2�VKDOO�UHOLHYH�5HVSRQGHQW�RI�LWV�REOLJDWLRQ�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�
IHGHUDO��VWDWH��DQG�ORFDO�ODZV�DQG�UHJXODWLRQV��QRU�VKDOO�LW�UHVWULFW�(3$
V�DXWKRULW\�WR�VHHN�
FRPSOLDQFH�ZLWK�DQ\�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV��QRU�VKDOO�LW�EH�FRQVWUXHG�WR�EH�D�UXOLQJ�RQ�
WKH�YDOLGLW\�RI�DQ\�IHGHUDO��VWDWH�RU�ORFDO�SHUPLW��7KLV�&$)2�GRHV�QRW�FRQVWLWXWH�D�ZDLYHU��
VXVSHQVLRQ�RU�PRGLILFDWLRQ�RI�WKH�UHTXLUHPHQWV�RI�WKH�&OHDQ�$LU�$FW��RU�DQ\�UHJXODWLRQV�
SURPXOJDWHG�WKHUHXQGHU�

5(6(59$7,21�2)�5,*+76

��� 7KLV�&$)2�UHVROYHV�RQO\�(3$¶V�FODLPV�IRU�FLYLO�SHQDOWLHV�IRU�WKH�VSHFLILF�YLRODWLRQV�DOOHJHG�
DJDLQVW�5HVSRQGHQW�LQ�WKLV�&$)2����(3$�UHVHUYHV�WKH�ULJKW�WR�FRPPHQFH�DFWLRQ�DJDLQVW�DQ\�
SHUVRQ��LQFOXGLQJ�5HVSRQGHQW��LQ�UHVSRQVH�WR�DQ\�FRQGLWLRQ�ZKLFK�(3$�GHWHUPLQHV�PD\�
SUHVHQW�DQ�LPPLQHQW�DQG�VXEVWDQWLDO�HQGDQJHUPHQW�WR�WKH�SXEOLF�KHDOWK��SXEOLF�ZHOIDUH��RU�WKH�
HQYLURQPHQW��7KLV�VHWWOHPHQW�LV�VXEMHFW�WR�DOO�OLPLWDWLRQV�RQ�WKH�VFRSH�RI�UHVROXWLRQ�DQG�WR�WKH�
UHVHUYDWLRQ�RI�ULJKWV�VHW�IRUWK�LQ�6HFWLRQ�������F��RI�WKH�&RQVROLGDWHG�5XOHV�RI�3UDFWLFH�����
&�)�5����������F����(3$�UHVHUYHV�DQ\�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WR�LW�XQGHU�WKH�&OHDQ�$LU�
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)RU�WKH�&RPSODLQDQW�

$IWHU�UHYLHZLQJ�WKH�&RQVHQW�$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�&RQVHQW�$JUHHPHQW�DQG�
UHFRPPHQG�WKDW�WKH�5HJLRQDO�$GPLQLVWUDWRU��RU�KLV�KHU�GHVLJQHH��WKH�5HJLRQDO�-XGLFLDO�2IILFHU��
LVVXH�WKH�DWWDFKHG�)LQDO�2UGHU�

'DWH�BBBBBBBBBBBBBBBBBB %\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
.DUHQ�0HOYLQ
'LUHFWRU��(QIRUFHPHQW�DQG�&RPSOLDQFH�
$VVXUDQFH�'LYLVLRQ
8�6��(3$�± 5HJLRQ�,,,

$WWRUQH\�IRU�&RPSODLQDQW��

'DWH�BBBBBBBBBBBBBBBBBBB %\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$�-��'¶$QJHOR
6HQLRU $VVLVWDQW�5HJLRQDO�&RXQVHO
8�6��(3$�± 5HJLRQ�,,,

.$5(1�
0(/9,1

'LJLWDOO\�VLJQHG�E\�
.$5(1�0(/9,1�
'DWH�������������
������������
��
��������

$1*(/2�
'
$1*(/2

'LJLWDOO\�VLJQHG�E\�
$1*(/2�'
$1*(/2�
'DWH�������������
������������
��
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$SSHQGL[�$�

,Q�WKH�0DWWHU�RI�%R�'DGG\¶V�'LHVHO�DQG�$XWR�5HSDLU��//&

'RFNHW�1R��&$$�������������

&RPSOLDQFH�3ODQ�WR�$YRLG�,OOHJDO�7DPSHULQJ�DQG�$IWHUPDUNHW�'HIHDW�'HYLFHV

7KLV�GRFXPHQW�H[SODLQV�KRZ�WR�KHOS�HQVXUH�FRPSOLDQFH�ZLWK�WKH�&OHDQ�$LU�$FW¶V�SURKLELWLRQV�RQ�
WDPSHULQJ�DQG�DIWHUPDUNHW�GHIHDW�GHYLFHV��7KH�GRFXPHQW�VSHFLILHV�ZKDW�WKH�ODZ�SURKLELWV�DQG�
VHWV�IRUWK�WZR SULQFLSOHV�WR�IROORZ�LQ�RUGHU�WR�SUHYHQW�YLRODWLRQV�

7KH�&OHDQ�$LU�$FW�3URKLELWLRQV�RQ�7DPSHULQJ�DQG�$IWHUPDUNHW�'HIHDW�'HYLFHV

7KH�$FW¶V�SURKLELWLRQV�DJDLQVW�WDPSHULQJ�DQG�DIWHUPDUNHW�GHIHDW�GHYLFHV�DUH�VHW�IRUWK�LQ�VHFWLRQ�
����D�����RI�WKH�$FW�����8�6�&��� �����D�������KHUHDIWHU�³� ����D����´���7KH�SURKLELWLRQV�DSSO\�WR�
DOO�YHKLFOHV��HQJLQHV��DQG�HTXLSPHQW�VXEMHFW�WR�WKH�FHUWLILFDWLRQ�UHTXLUHPHQWV�XQGHU�VHFWLRQV�����
DQG�����RI�WKH�$FW��7KLV�LQFOXGHV�DOO�PRWRU�YHKLFOHV��H�J���OLJKW�GXW\�YHKLFOHV��KLJKZD\�
PRWRUF\FOHV��KHDY\�GXW\�WUXFNV���PRWRU�YHKLFOH�HQJLQHV��H�J���KHDY\�GXW\�WUXFN�HQJLQHV���QRQURDG�
YHKLFOHV��H�J���DOO�WHUUDLQ�YHKLFOHV��RII�URDG�PRWRUF\FOHV���DQG�QRQURDG�HQJLQHV��H�J���PDULQH�
HQJLQHV��HQJLQHV�XVHG�LQ�JHQHUDWRUV��ODZQ�DQG�JDUGHQ�HTXLSPHQW��DJULFXOWXUDO�HTXLSPHQW��
FRQVWUXFWLRQ�HTXLSPHQW���&HUWLILFDWLRQ�UHTXLUHPHQWV�LQFOXGH�WKRVH�IRU�H[KDXVW�RU�³WDLOSLSH´�
HPLVVLRQV��H�J���R[LGHV�RI�QLWURJHQ��FDUERQ�PRQR[LGH��K\GURFDUERQV��SDUWLFXODWH�PDWWHU��
JUHHQKRXVH�JDVHV���HYDSRUDWLYH�HPLVVLRQV��H�J���HPLVVLRQV�IURP�WKH�IXHO�V\VWHP���DQG�RQERDUG�
GLDJQRVWLF�V\VWHPV��

7KH�SURKLELWLRQV�DUH�DV�IROORZV�

³7KH�IROORZLQJ�DFWV�DQG�WKH�FDXVLQJ�WKHUHRI�DUH�SURKLELWHG±´

7DPSHULQJ� &$$�� ����D�����$����� 8�6�&��� �����D�����$����� &�)�5��
� ���������E������³IRU�DQ\�SHUVRQ�WR�UHPRYH�RU�UHQGHU�LQRSHUDWLYH�DQ\�GHYLFH�RU�
HOHPHQW�RI�GHVLJQ�LQVWDOOHG�RQ�RU�LQ�D�>YHKLFOH��HQJLQH��RU�SLHFH�RI�HTXLSPHQW@�LQ�
FRPSOLDQFH�ZLWK�UHJXODWLRQV�XQGHU�WKLV�VXEFKDSWHU�SULRU�WR�LWV�VDOH�DQG�GHOLYHU\�WR�
WKH�XOWLPDWH�SXUFKDVHU��RU�IRU�DQ\�SHUVRQ NQRZLQJO\�WR�UHPRYH�RU�UHQGHU�LQRSHUDWLYH�
DQ\�VXFK�GHYLFH�RU�HOHPHQW�RI�GHVLJQ�DIWHU�VXFK�VDOH�DQG�GHOLYHU\�WR�WKH�XOWLPDWH�
SXUFKDVHU�´�

'HIHDW�'HYLFHV� &$$�� ����D�����%����� 8�6�&��� �����D�����%����� &�)�5��
� ���������E������³IRU�DQ\�SHUVRQ�WR�PDQXIDFWXUH�RU�VHOO��RU�RIIHU�WR�VHOO��RU�LQVWDOO��
DQ\�SDUW�RU�FRPSRQHQW�LQWHQGHG�IRU�XVH�ZLWK��RU�DV�SDUW�RI��DQ\�>YHKLFOH��HQJLQH��RU�
SLHFH�RI�HTXLSPHQW@��ZKHUH�D�SULQFLSDO�HIIHFW�RI�WKH�SDUW�RU�FRPSRQHQW�LV�WR�E\SDVV��
GHIHDW��RU�UHQGHU�LQRSHUDWLYH�DQ\�GHYLFH�RU HOHPHQW�RI�GHVLJQ�LQVWDOOHG�RQ�RU�LQ�D�
>YHKLFOH��HQJLQH��RU�SLHFH�RI�HTXLSPHQW@�LQ�FRPSOLDQFH�ZLWK�UHJXODWLRQV�XQGHU�WKLV�
VXEFKDSWHU��DQG�ZKHUH�WKH�SHUVRQ�NQRZV�RU�VKRXOG�NQRZ�WKDW�VXFK�SDUW�RU�
FRPSRQHQW�LV�EHLQJ�RIIHUHG�IRU�VDOH�RU�LQVWDOOHG�IRU�VXFK�XVH RU�SXW�WR�VXFK�XVH�´
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6HFWLRQ ����D�����$��SURKLELWV�WDPSHULQJ�ZLWK�HPLVVLRQ�FRQWUROV��7KLV�LQFOXGHV�WKRVH�FRQWUROV�
WKDW�DUH�LQ�WKH�HQJLQH��H�J���IXHO�LQMHFWLRQ��H[KDXVW�JDV�UHFLUFXODWLRQ���DQG�WKRVH�WKDW�DUH�LQ�WKH�
H[KDXVW��H�J���ILOWHUV��FDWDO\WLF�FRQYHUWRUV��DQG�R[\JHQ�VHQVRUV���6HFWLRQ�����D�����%��SURKLELWV�
�DPRQJ�RWKHU�WKLQJV��DIWHUPDUNHW�GHIHDW�GHYLFHV��LQFOXGLQJ�KDUGZDUH��H�J���FHUWDLQ�PRGLILHG�
H[KDXVW�SLSHV��DQG�VRIWZDUH��H�J���FHUWDLQ�HQJLQH�WXQHUV�DQG�RWKHU�VRIWZDUH�FKDQJHV��

7KH�(3$¶V�ORQJVWDQGLQJ�YLHZ�LV�WKDW�FRQGXFW�WKDW�PD\�EH�SURKLELWHG�E\�� ����D�����GRHV�QRW�
ZDUUDQW�HQIRUFHPHQW�LI�WKH�SHUVRQ�SHUIRUPLQJ�WKDW�FRQGXFW�KDV�D�GRFXPHQWHG��UHDVRQDEOH�EDVLV�
IRU�NQRZLQJ�WKDW�WKH�FRQGXFW�GRHV�QRW�DGYHUVHO\�DIIHFW�HPLVVLRQV��6HH�0RELOH�6RXUFH�
(QIRUFHPHQW�0HPRUDQGXP��$��-XQH������������

7KH�(3$�HYDOXDWHV�HDFK�FDVH�LQGHSHQGHQWO\��DQG�WKH�DEVHQFH�RI�VXFK�UHDVRQDEOH�EDVLV�GRHV�QRW�
LQ�DQG�RI�LWVHOI�FRQVWLWXWH�D�YLRODWLRQ��:KHQ�GHWHUPLQLQJ�ZKHWKHU�WDPSHULQJ�RFFXUUHG��WKH�(3$�
W\SLFDOO\�FRPSDUHV�WKH�YHKLFOH�DIWHU�WKH�VHUYLFH�WR�WKH�YHKLFOH¶V�RULJLQDO��RU�³VWRFN´�FRQILJXUDWLRQ�
�UDWKHU�WKDQ�WR�WKH�YHKLFOH�SULRU�WR�WKH�VHUYLFH���:KHUH�D�SHUVRQ�LV�DVNHG�WR�SHUIRUP�VHUYLFH�RQ�DQ�
HOHPHQW�RI�DQ�HPLVVLRQ�FRQWURO�V\VWHP�WKDW�KDV�DOUHDG\�EHHQ�WDPSHUHG��WKH�(3$�W\SLFDOO\�GRHV�
QRW�FRQVLGHU�WKH�VHUYLFH�WR�EH�LOOHJDO�WDPSHULQJ�LI�WKH�SHUVRQ�HLWKHU�GHFOLQHV�WR�SHUIRUP�WKH�
VHUYLFH�RQ�WKH�WDPSHUHG�V\VWHP�RU�UHVWRUHV�WKH�HOHPHQW�WR�LWV�FHUWLILHG�FRQILJXUDWLRQ�

%HORZ�DUH�WZR�JXLGLQJ�SULQFLSOHV�WR�KHOS�HQVXUH�5HVSRQGHQW�FRPPLWV�QR�YLRODWLRQV�RI�WKH�$FW¶V�
SURKLELWLRQV�RQ�WDPSHULQJ�DQG�DIWHUPDUNHW�GHIHDW�GHYLFHV��

3ULQFLSOH����5HVSRQGHQW�:LOO�1RW�0RGLI\�DQ\�2%'�6\VWHP

5HVSRQGHQW�ZLOO�QHLWKHU�UHPRYH�QRU�UHQGHU�LQRSHUDWLYH�DQ\�HOHPHQW�RI�GHVLJQ�
RI�DQ�2%'�V\VWHP�� $OVR��5HVSRQGHQW�ZLOO�QRW�PDQXIDFWXUH��VHOO��RIIHU�IRU�
VDOH��RU�LQVWDOO�DQ\�SDUW�RU�FRPSRQHQW�WKDW�E\SDVVHV��GHIHDWV��RU�UHQGHUV�

LQRSHUDWLYH�DQ\�HOHPHQW�RI�GHVLJQ�RI�DQ�2%'�V\VWHP�

3ULQFLSOH����5HVSRQGHQW�:LOO�(QVXUH�7KHUH�LV�D�5HDVRQDEOH�%DVLV IRU�
&RQGXFW�6XEMHFW�WR�WKH�3URKLELWLRQV

)RU�FRQGXFW�XQUHODWHG�WR�2%'�V\VWHPV��5HVSRQGHQW�ZLOO�KDYH�D�UHDVRQDEOH�
EDVLV GHPRQVWUDWLQJ�WKDW�LWV�FRQGXFW� GRHV�QRW�DGYHUVHO\�DIIHFW�HPLVVLRQV��
:KHUH�WKH�FRQGXFW�LQ�TXHVWLRQ�LV�WKH�PDQXIDFWXULQJ�RU�VDOH�RI�D�SDUW�RU�
FRPSRQHQW��5HVSRQGHQW�PXVW�KDYH�D�UHDVRQDEOH�EDVLV WKDW�WKH�LQVWDOODWLRQ�
DQG�XVH�RI�WKDW�SDUW�RU�FRPSRQHQW�GRHV�QRW�DGYHUVHO\�DIIHFW�HPLVVLRQV��
5HVSRQGHQW�ZLOO�IXOO\�GRFXPHQW�LWV�UHDVRQDEOH�EDVLV��DV�VSHFLILHG�LQ�WKH�

IROORZLQJ�VHFWLRQ��DW�RU�EHIRUH�WKH�WLPH�WKH�FRQGXFW�RFFXUV�

5HDVRQDEOH�%DVHV

7KLV�VHFWLRQ�VSHFLILHV�VHYHUDO�ZD\V�WKDW�5HVSRQGHQW�PD\�GRFXPHQW�WKDW�LW�KDV�D�³UHDVRQDEOH�
EDVLV´�DV�WKH�WHUP�LV�XVHG�LQ�WKH�SULRU�VHFWLRQ��,Q�DQ\�JLYHQ�FDVH��5HVSRQGHQW�PXVW�FRQVLGHU�DOO�
WKH�IDFWV�LQFOXGLQJ�DQ\�XQLTXH�FLUFXPVWDQFHV�DQG�HQVXUH�WKDW�LWV�FRQGXFW�GRHV�QRW�KDYH�DQ\�
DGYHUVH�HIIHFW�RQ�HPLVVLRQV��
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$� ,GHQWLFDO�WR�&HUWLILHG�&RQILJXUDWLRQ��5HVSRQGHQW�JHQHUDOO\�KDV�D�UHDVRQDEOH�EDVLV�LI�LWV�
FRQGXFW��LV�VROHO\�IRU�WKH�PDLQWHQDQFH��UHSDLU��UHEXLOG��RU�UHSODFHPHQW�RI�DQ�HPLVVLRQV�
UHODWHG�HOHPHQW�RI�GHVLJQ��DQG�UHVWRUHV�WKDW�HOHPHQW�RI�GHVLJQ�WR�EH�LGHQWLFDO�WR�WKH�
FHUWLILHG�FRQILJXUDWLRQ��RU��LI QRW�FHUWLILHG��WKH�RULJLQDO�FRQILJXUDWLRQ��RI�WKH�YHKLFOH��
HQJLQH��RU�SLHFH�RI�HTXLSPHQW��

%� 5HSODFHPHQW�$IWHU�7UHDWPHQW�6\VWHPV��5HVSRQGHQW�JHQHUDOO\�KDV�D�UHDVRQDEOH�EDVLV�LI�
WKH�FRQGXFW�

��� LQYROYHV�D�QHZ�DIWHU�WUHDWPHQW�V\VWHP�XVHG�WR�UHSODFH�WKH�VDPH�NLQG�RI�V\VWHP�RQ�
D�YHKLFOH��HQJLQH�RU�SLHFH�RI�HTXLSPHQW�DQG�WKDW�V\VWHP�LV�EH\RQG�LWV�HPLVVLRQV�
ZDUUDQW\��DQG�

��� WKH�PDQXIDFWXUHU�RI�WKDW�V\VWHP�UHSUHVHQWV�LQ�ZULWLQJ�WKDW�LW�LV�DSSURSULDWH WR�
LQVWDOO�WKH�V\VWHP�RQ�WKH�VSHFLILF�YHKLFOH��HQJLQH�RU�SLHFH�RI�HTXLSPHQW�DW�LVVXH��

&� (PLVVLRQV�7HVWLQJ�� 5HVSRQGHQW�JHQHUDOO\�KDV�D�UHDVRQDEOH�EDVLV�LI�WKH�FRQGXFW�

��� DOWHUV�D�YHKLFOH��HQJLQH��RU�SLHFH�RI�HTXLSPHQW�

��� HPLVVLRQV�WHVWLQJ�VKRZV�WKDW�WKH�DOWHUHG�YHKLFOH��HQJLQH��RU�SLHFH�RI�HTXLSPHQW�
ZLOO�PHHW�DOO�DSSOLFDEOH�HPLVVLRQV�VWDQGDUGV�IRU�LWV�IXOO�XVHIXO�OLIH��DQG

��� ZKHUH�WKH�FRQGXFW�LQFOXGHV�WKH�PDQXIDFWXUH��VDOH��RU�RIIHULQJ�IRU�VDOH�RI�D�SDUW�RU�
FRPSRQHQW��WKDW�SDUW�RU�FRPSRQHQW�LV�PDUNHWHG�RQO\�IRU�WKRVH�YHKLFOHV��HQJLQHV��
RU�SLHFHV�RI�HTXLSPHQW�WKDW�DUH�DSSURSULDWHO\�UHSUHVHQWHG�E\�WKH�HPLVVLRQV�WHVWLQJ�

'� (3$�&HUWLILFDWLRQ� 5HVSRQGHQW�JHQHUDOO\�KDV�D�UHDVRQDEOH�EDVLV�LI�WKH�HPLVVLRQV�UHODWHG�
HOHPHQW�RI�GHVLJQ�WKDW�LV�WKH�REMHFW�RI�WKH�FRQGXFW��RU�WKH�FRQGXFW�LWVHOI��KDV�EHHQ�
FHUWLILHG�E\�WKH�(3$�XQGHU��� &�)�5��3DUW����6XESDUW�9��RU�DQ\�RWKHU�DSSOLFDEOH�(3$�
FHUWLILFDWLRQ�SURJUDP���

(� &$5%�&HUWLILFDWLRQ��5HVSRQGHQW�JHQHUDOO\�KDV�D�UHDVRQDEOH�EDVLV�LI�WKH�HPLVVLRQV�
UHODWHG�HOHPHQW�RI GHVLJQ�WKDW�LV�WKH�REMHFW�RI�WKH�FRQGXFW��RU�WKH�FRQGXFW�LWVHOI��KDV�EHHQ�
FHUWLILHG�E\�WKH�&DOLIRUQLD�$LU�5HVRXUFHV�%RDUG��³&$5%´���
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� 2%'�V\VWHP LQFOXGHV�DQ\�V\VWHP�ZKLFK�PRQLWRUV�HPLVVLRQ�UHODWHG�HOHPHQWV�RI�GHVLJQ��RU�WKDW�DVVLVWV�UHSDLU�
WHFKQLFLDQV�LQ�GLDJQRVLQJ�DQG�IL[LQJ�SUREOHPV�ZLWK�HPLVVLRQ�UHODWHG�HOHPHQWV�RI�GHVLJQ��,I�D�SUREOHP�LV�GHWHFWHG��DQ�
2%'�V\VWHP�VKRXOG�UHFRUG�D�GLDJQRVWLF�WURXEOH�FRGH��LOOXPLQDWH�D�PDOIXQFWLRQ�LQGLFDWRU�OLJKW�RU�RWKHU�ZDUQLQJ�ODPS�
RQ�WKH�YHKLFOH�LQVWUXPHQW�SDQHO��DQG�SURYLGH�LQIRUPDWLRQ�WR�WKH�HQJLQH�FRQWURO�XQLW�VXFK�DV�LQIRUPDWLRQ�WKDW LQGXFHV
HQJLQH�GHUDWH��DV�SURYLGHG�E\�WKH�2(0��GXH�WR�PDOIXQFWLRQLQJ�RU�PLVVLQJ�HPLVVLRQ�UHODWHG�V\VWHPV��5HJDUGOHVV�RI�
ZKHWKHU�DQ�HOHPHQW�RI�GHVLJQ�LV�FRPPRQO\�FRQVLGHUHG�SDUW�RI�DQ�2%'�V\VWHP��WKH�WHUP�³2%'�V\VWHP´�DV�XVHG�LQ�
WKLV�$SSHQGL[�LQFOXGHV�DQ\�HOHPHQW�RI�GHVLJQ�WKDW�PRQLWRUV��PHDVXUHV��UHFHLYHV��UHDGV��VWRUHV��UHSRUWV� SURFHVVHV�RU�
WUDQVPLWV�DQ\�LQIRUPDWLRQ�DERXW�WKH�FRQGLWLRQ�RI�RU�WKH�SHUIRUPDQFH�RI�DQ�HPLVVLRQ�FRQWURO�V\VWHP�RU�DQ\�
FRPSRQHQW�WKHUHRI�

� +HUH��WKH�WHUP�FRQGXFW PHDQV��DOO�VHUYLFH�SHUIRUPHG�RQ��DQG�DQ\�FKDQJH�ZKDWVRHYHU�WR��DQ\�HPLVVLRQV�UHODWHG�
HOHPHQW�RI�GHVLJQ�RI�D�YHKLFOH��HQJLQH��RU�SLHFH�RI�HTXLSPHQW�ZLWKLQ�WKH�VFRSH�RI�� ����D������WKH�PDQXIDFWXULQJ��
VDOH��RIIHULQJ�IRU�VDOH��DQG�LQVWDOODWLRQ�RI�DQ\�SDUW�RU FRPSRQHQW�WKDW�PD\�DOWHU�LQ�DQ\�ZD\�DQ�HPLVVLRQV�UHODWHG�
HOHPHQW�RI�GHVLJQ�RI�D�YHKLFOH��HQJLQH��RU�SLHFH�RI�HTXLSPHQW�ZLWKLQ�WKH�VFRSH�RI�� ����D������DQG�DQ\�RWKHU�DFW�WKDW�
PD\�EH�SURKLELWHG�E\�������D�����

� *HQHUDO�QRWHV�FRQFHUQLQJ�WKH�5HDVRQDEOH�%DVHV� 'RFXPHQWDWLRQ�RI�WKH�DERYH�GHVFULEHG�UHDVRQDEOH�EDVHV�PXVW�EH�
SURYLGHG�WR�(3$�XSRQ�UHTXHVW��EDVHG�RQ�WKH�(3$¶V�DXWKRULW\�WR�UHTXLUH�LQIRUPDWLRQ�WR�GHWHUPLQH�FRPSOLDQFH��&$$�
����������8�6�&����������7KH�(3$�LVVXHV�QR�FDVH�E\�FDVH�SUH�DSSURYDOV�RI�UHDVRQDEOH�EDVHV��QRU�H[HPSWLRQV�WR�WKH�
$FW¶V�SURKLELWLRQV�RQ�WDPSHULQJ�DQG�DIWHUPDUNHW�GHIHDW�GHYLFHV��H[FHSW�ZKHUH�VXFK�DQ�H[HPSWLRQ�LV�DYDLODEOH�E\�
UHJXODWLRQ���$�UHDVRQDEOH�EDVLV�FRQVLVWHQW�ZLWK�WKLV�$SSHQGL[�GRHV�QRW�FRQVWLWXWH�D�FHUWLILFDWLRQ��DFFUHGLWDWLRQ��
DSSURYDO��RU�DQ\�RWKHU�W\SH�RI�HQGRUVHPHQW�E\�(3$��H[FHSW�LQ�FDVHV�ZKHUH�DQ�(3$�&HUWLILFDWLRQ�LWVHOI�FRQVWLWXWHV�WKH�
UHDVRQDEOH�EDVLV���1R�FODLPV�RI�DQ\�NLQG��VXFK�DV�³$SSURYHG�>RU�FHUWLILHG@�E\�WKH�(QYLURQPHQWDO�3URWHFWLRQ�
$JHQF\�´�PD\�EH�PDGH�RQ�WKH�EDVLV�RI�WKH�UHDVRQDEOH�EDVHV�GHVFULEHG�LQ�WKLV�3ROLF\��7KLV�LQFOXGHV�ZULWWHQ�DQG�RUDO�
DGYHUWLVHPHQWV�DQG�RWKHU�FRPPXQLFDWLRQ��+RZHYHU��LI�WUXH�RQ�WKH�EDVLV�RI�WKLV�$SSHQGL[��VWDWHPHQWV�VXFK�DV�WKH�
IROORZLQJ�PD\�EH�PDGH��³0HHWV�WKH�HPLVVLRQV�FRQWURO�FULWHULD�LQ�WKH�8QLWHG�6WDWHV�(QYLURQPHQWDO�3URWHFWLRQ�
$JHQF\¶V�7DPSHULQJ�3ROLF\�LQ�RUGHU�WR�DYRLG�OLDELOLW\�IRU�YLRODWLRQV�RI�WKH�&OHDQ�$LU�$FW�´��7KHUH�LV�QR�UHDVRQDEOH�
EDVLV�ZKHUH�GRFXPHQWDWLRQ�LV�IUDXGXOHQW�RU�PDWHULDOO\�LQFRUUHFW��RU�ZKHUH�HPLVVLRQV�WHVWLQJ�ZDV�SHUIRUPHG�
LQFRUUHFWO\�

� 1RWHV�RQ�5HDVRQDEOH�%DVLV�$� 7KH�FRQGXFW�VKRXOG�EH�SHUIRUPHG�DFFRUGLQJ�WR�LQVWUXFWLRQV�IURP�WKH�RULJLQDO�
PDQXIDFWXUHU��2(0��RI�WKH�YHKLFOH��HQJLQH��RU�HTXLSPHQW��7KH�³FHUWLILHG�FRQILJXUDWLRQ´�RI�D�YHKLFOH��HQJLQH��RU�
SLHFH�RI�HTXLSPHQW�LV�WKH�GHVLJQ�IRU�ZKLFK�WKH�(3$�KDV�LVVXHG�D�FHUWLILFDWH�RI�FRQIRUPLW\ �UHJDUGOHVV�RI�ZKHWKHU�WKDW�
GHVLJQ�LV�SXEOLFO\�DYDLODEOH���*HQHUDOO\��WKH�2(0�VXEPLWV�DQ�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�WKDW�GHWDLOV�WKH�GHVLJQV�RI�
HDFK�SURGXFW�LW�SURSRVHV�WR�PDQXIDFWXUH�SULRU�WR�SURGXFWLRQ��7KH�(3$�WKHQ�³FHUWLILHV´�HDFK�DFFHSWDEOH�GHVLJQ�IRU�
XVH��LQ�WKH�XSFRPLQJ�PRGHO�\HDU��7KH�³RULJLQDO�FRQILJXUDWLRQ´�PHDQV�WKH�GHVLJQ�RI�WKH�HPLVVLRQV�UHODWHG�HOHPHQWV�
RI�GHVLJQ�WR�ZKLFK�WKH�2(0�PDQXIDFWXUHG�WKH�SURGXFW��7KH�DSSURSULDWH�VRXUFH�IRU�WHFKQLFDO�LQIRUPDWLRQ�UHJDUGLQJ�
WKH�FHUWLILHG�RU�RULJLQDO�FRQILJXUDWLRQ�RI�D�SURGXFW�LV�WKH�SURGXFW¶V�2(0��,Q�WKH�FDVH�RI�D�UHSODFHPHQW�SDUW��WKH�SDUW�
PDQXIDFWXUHU�VKRXOG�UHSUHVHQW�LQ�ZULWLQJ�WKDW�WKH�UHSODFHPHQW�SDUW�ZLOO�SHUIRUP�LGHQWLFDOO\�ZLWK�UHVSHFW�WR�HPLVVLRQV�
FRQWURO�DV�WKH�UHSODFHG�SDUW��DQG�VKRXOG�EH�DEOH�WR�VXSSRUW�WKH�UHSUHVHQWDWLRQ�ZLWK�HLWKHU���D��GRFXPHQWDWLRQ�WKDW�WKH�
UHSODFHPHQW�SDUW�LV�LGHQWLFDO�WR�WKH�UHSODFHG�SDUW��LQFOXGLQJ�HQJLQHHULQJ�GUDZLQJV�RU�VLPLODU�VKRZLQJ�LGHQWLFDO�
GLPHQVLRQV��PDWHULDOV��DQG�GHVLJQ���RU��E��WHVW�UHVXOWV�IURP�HPLVVLRQV�WHVWLQJ�RI�WKH�UHSODFHPHQW�SDUW��,Q�WKH�FDVH�RI�
HQJLQH�VZLWFKLQJ��LQVWDOODWLRQ�RI�DQ�HQJLQH�LQWR�D�GLIIHUHQW�YHKLFOH�RU�SLHFH�RI�HTXLSPHQW�E\�DQ\�SHUVRQ�ZRXOG�EH�
FRQVLGHUHG�WDPSHULQJ�XQOHVV�WKH�UHVXOWLQJ�YHKLFOH�RU�SLHFH�RI�HTXLSPHQW�LV��D��LQ�WKH�VDPH�SURGXFW�FDWHJRU\��H�J���
OLJKW�GXW\�YHKLFOH��DV�WKH�HQJLQH�RULJLQDOO\�SRZHUHG�DQG��E��LGHQWLFDO��ZLWK�UHJDUG�WR�DOO�HPLVVLRQV�UHODWHG�HOHPHQWV�
RI�GHVLJQ��WR�D�FHUWLILHG�FRQILJXUDWLRQ�RI�WKH�VDPH�RU�QHZHU�PRGHO�\HDU�DV�WKH�YHKLFOH�FKDVVLV�RU�HTXLSPHQW��
$OWHUQDWLYHO\��5HVSRQGHQW�PD\�VKRZ�WKURXJK�HPLVVLRQV�WHVWLQJ�WKDW�WKHUH�LV�D�UHDVRQDEOH�EDVLV�IRU�DQ�HQJLQH�VZLWFK�
XQGHU�5HDVRQDEOH�%DVLV�&��1RWH�WKDW�WKHUH�DUH�VRPH�VXEVWDQWLDO�SUDFWLFDO�OLPLWDWLRQV�WR�VZLWFKLQJ�HQJLQHV��9HKLFOH�
FKDVVLV�DQG�HQJLQH�GHVLJQV�RI�RQH�YHKLFOH�PDQXIDFWXUHU�DUH�YHU\�GLVWLQFW�IURP�WKRVH�RI�DQRWKHU��VXFK�WKDW�LW�LV�
JHQHUDOO\�QRW�SRVVLEOH�WR�SXW�DQ�HQJLQH�LQWR�D�FKDVVLV�RI�D�GLIIHUHQW�PDQXIDFWXUHU�DQG�KDYH�LW�PDWFK�XS�WR�D�FHUWLILHG�
FRQILJXUDWLRQ�

� 1RWHV�RQ�HPLVVLRQV�WHVWLQJ� :KHUH�WKH�DERYH�GHVFULEHG�UHDVRQDEOH�EDVHV�LQYROYH�HPLVVLRQV�WHVWLQJ��XQOHVV�
RWKHUZLVH�QRWHG��WKDW�WHVWLQJ�PXVW�EH�FRQVLVWHQW�ZLWK�WKH�IROORZLQJ��7KH�HPLVVLRQV�WHVWLQJ�PD\�EH�SHUIRUPHG�E\�
VRPHRQH�RWKHU�WKDQ�WKH�SHUVRQ�SHUIRUPLQJ�WKH�FRQGXFW��VXFK�DV�DQ�DIWHUPDUNHW�SDUWV�PDQXIDFWXUHU���EXW�WR�EH�
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FRQVLVWHQW�ZLWK�WKLV�$SSHQGL[��WKH�SHUVRQ�SHUIRUPLQJ�WKH�FRQGXFW�PXVW�KDYH�DOO�GRFXPHQWDWLRQ�RI�WKH�UHDVRQDEOH�
EDVLV�DW�RU�EHIRUH�WKH�FRQGXFW��7KH�HPLVVLRQV�WHVWLQJ�DQG�GRFXPHQWDWLRQ�UHTXLUHG�IRU�WKLV�UHDVRQDEOH�EDVLV�LV�WKH�
VDPH�DV�WKH�WHVWLQJ�DQG�GRFXPHQWDWLRQ�UHTXLUHG�E\�UHJXODWLRQ��H�J������&�)�5��3DUW�������IRU�WKH�SXUSRVHV�RI�RULJLQDO�
(3$�FHUWLILFDWLRQ�RI�WKH�YHKLFOH��HQJLQH��RU�HTXLSPHQW�DW�LVVXH��$FFHOHUDWHG�DJLQJ�WHFKQLTXHV�DQG�LQ�XVH�WHVWLQJ�DUH�
DFFHSWDEOH�RQO\�LQVRIDU�DV�WKH\�DUH�DFFHSWDEOH�IRU�SXUSRVHV�RI�RULJLQDO�(3$�FHUWLILFDWLRQ��7KH�DSSOLFDEOH�HPLVVLRQV�
VWDQGDUGV�DUH�HLWKHU�WKH�HPLVVLRQV�VWDQGDUGV�RQ�WKH�(PLVVLRQ�&RQWURO�,QIRUPDWLRQ�/DEHO�RQ�WKH�SURGXFW��VXFK�DV�DQ\�
VWDWHG�IDPLO\�HPLVVLRQ�OLPLW��RU�)(/���RU�LI�WKHUH�LV�QR�VXFK�ODEHO��WKH�IOHHW�VWDQGDUGV�IRU�WKH�SURGXFW�FDWHJRU\�DQG�
PRGHO�\HDU��7R�VHOHFW�WHVW�YHKLFOHV�RU�WHVW�HQJLQHV�ZKHUH�(3$�UHJXODWLRQV�GR�QRW�RWKHUZLVH�SUHVFULEH�KRZ�WR GR�VR�
IRU�SXUSRVHV�RI�RULJLQDO�(3$�FHUWLILFDWLRQ�RI�WKH�YHKLFOH��HQJLQH��RU�HTXLSPHQW�DW�LVVXH��RQH�PXVW�FKRRVH�WKH�³ZRUVW�
FDVH´�SURGXFW�IURP�DPRQJ�DOO�WKH�SURGXFWV�IRU�ZKLFK�WKH�SDUW�RU�FRPSRQHQW�LV�LQWHQGHG��(3$�JHQHUDOO\�FRQVLGHUV�
³ZRUVW�FDVH´�WR�EH�WKDW�SURGXFW�ZLWK�WKH�ODUJHVW�HQJLQH�GLVSODFHPHQW�ZLWKLQ�WKH�KLJKHVW�WHVW�ZHLJKW�FODVV��7KH�
YHKLFOH��HQJLQH��RU�HTXLSPHQW��DV�DOWHUHG�E\�WKH�FRQGXFW��PXVW�SHUIRUP�LGHQWLFDOO\�ERWK�RQ�DQG�RII�WKH�WHVW�V���DQG�
FDQ�KDYH�QR�HOHPHQW�RI�GHVLJQ�WKDW�LV�QRW�VXEVWDQWLDOO\�LQFOXGHG�LQ�WKH�WHVW�V���

� 1RWHV�RQ�5HDVRQDEOH�%DVLV�'� 7KLV�UHDVRQDEOH�EDVLV�LV�VXEMHFW�WR�WKH�VDPH�WHUPV�DQG�OLPLWDWLRQV�DV�(3$�LVVXHV�
ZLWK�DQ\�VXFK�FHUWLILFDWLRQ���,Q�WKH�FDVH�RI�DQ�DIWHUPDUNHW�SDUW�RU�FRPSRQHQW��WKHUH�FDQ�EH�D�UHDVRQDEOH�EDVLV�RQO\�LI��
WKH�SDUW�RU�FRPSRQHQW�LV�PDQXIDFWXUHG��VROG��RIIHUHG�IRU�VDOH��RU�LQVWDOOHG�RQ�WKH�YHKLFOH��HQJLQH��RU�HTXLSPHQW�IRU�
ZKLFK�LW�LV�FHUWLILHG��DFFRUGLQJ�WR�PDQXIDFWXUHU�LQVWUXFWLRQV��DQG�LV�QRW�DOWHUHG�RU�FXVWRPL]HG��DQG�UHPDLQV�LGHQWLFDO�
WR�WKH�FHUWLILHG�SDUW�RU�FRPSRQHQW�

� 1RWHV�RQ�5HDVRQDEOH�%DVLV�(��7KLV�UHDVRQDEOH�EDVLV�LV�VXEMHFW�WR�WKH�VDPH�WHUPV�DQG�OLPLWDWLRQV�DV�&$5%�LPSRVHV�
ZLWK�DQ\�VXFK�FHUWLILFDWLRQ��7KH�FRQGXFW�PXVW�EH�OHJDO�LQ�&DOLIRUQLD�XQGHU�&DOLIRUQLD�ODZ��+RZHYHU��LQ�WKH�FDVH�RI�DQ�
DIWHUPDUNHW�SDUW�RU�FRPSRQHQW��WKH�(3$�ZLOO�FRQVLGHU�FHUWLILFDWLRQ�IURP�&$5%�WR�EH�UHOHYDQW�HYHQ�ZKHUH�WKH�
FHUWLILFDWLRQ�IRU�WKDW�SDUW�RU�FRPSRQHQW�LV�QR�ORQJHU�LQ�HIIHFW�GXH�VROHO\�WR�SDVVDJH�RI�WLPH���



81,7('�67$7(6�(19,5210(17$/�3527(&7,21�$*(1&<
5(*,21�,,,

�����$UFK�6WUHHW
3KLODGHOSKLD��3HQQV\OYDQLD������

,Q�WKH�0DWWHU�RI� �
�
�

%R�'DGG\¶V�'LHVHO�DQG�$XWR�5HSDLU��//&� � 'RFNHW�1R��&$$�������������
�

5HVSRQGHQW� �
�

�����%�0LGGOHIRUG�5RDG � 3URFHHGLQJ�XQGHU�
6HDIRUG��'(������� � &OHDQ�$LU�$FW 6HFWLRQ�����F����
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&RPSODLQDQW��WKH�'LUHFWRU�RI�WKH�(QIRUFHPHQW�DQG�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ��8�6��
(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�� 5HJLRQ�,,,��DQG�5HVSRQGHQW��%R�'DGG\¶V�'LHVHO�DQG�$XWR�
5HSDLU��//&��KDYH�H[HFXWHG�D�GRFXPHQW�HQWLWOHG�³&RQVHQW�$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�KHUHLQ�DV�LI�VHW�IRUWK�DW�OHQJWK��

%DVHG�XSRQ�WKH�UHSUHVHQWDWLRQV�RI�WKH�SDUWLHV�LQ�WKH�DWWDFKHG�&RQVHQW�$JUHHPHQW��WKH�
SHQDOW\�DJUHHG�WR�WKHUHLQ�LV�EDVHG�XSRQ�FRQVLGHUDWLRQ�RI��LQWHU�DOLD��WKH�VWDWXWRU\�IDFWRUV�VHW�IRUWK�
LQ�6HFWLRQ�����F�����RI�WKH�&$$�����8�6�&���������F������(3$¶V�-DQXDU\����������&OHDQ�$LU�$FW�
0RELOH�6RXUFH�&LYLO�3HQDOW\�3ROLF\�� 9HKLFOH�DQG�(QJLQH�&HUWLILFDWLRQ�5HTXLUHPHQWV SROLF\��WKH�
DSSURSULDWH�$GMXVWPHQW�RI�&LYLO�0RQHWDU\�3HQDOWLHV�IRU�,QIODWLRQ��SXUVXDQW�WR����&�)�5��3DUW����
DQG�WKH�DSSOLFDEOH�(3$�PHPRUDQGD�DGGUHVVLQJ�(3$¶V�FLYLO�SHQDOW\�SROLFLHV�WR�DFFRXQW�IRU�
LQIODWLRQ��DQG�5HVSRQGHQW¶V�FXUUHQW�ILQDQFLDO�FRQGLWLRQ���

12:��7+(5()25(��38568$17�72 6HFWLRQ�����F�����RI�WKH�&OHDQ�$LU�$FW�
�³&$$´���DV�DPHQGHG�����8�6�&��������F������DQG�6HFWLRQ�������E�����RI�WKH�&RQVROLGDWHG�5XOHV�
RI�3UDFWLFH��,7�,6�+(5(%<�25'(5(' WKDW�5HVSRQGHQW�SD\�D�FLYLO�SHQDOW\�LQ�WKH�DPRXQW�RI�
6,; 7+286$1'�'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�

�ŽĐŬĞƚ�EŽ͘����ͲϬϯͲϮϬϮϭͲϬϬϯϳ &/>���EŽǀĞŵďĞƌ�ϮϬ͕�ϮϬϮϬ�ϵ͗Ϯϱ �D�� h͘^͘��W��ZĞŐŝŽŶ�///͕�ZĞŐŝŽŶĂů�,ĞĂƌŝŶŐ��ůĞƌŬ
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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 $JUHHPHQW�DQG�GRHV�QRW�ZDLYH��
H[WLQJXLVK�RU�RWKHUZLVH�DIIHFW�5HVSRQGHQW¶V�REOLJDWLRQ�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�
RI�7LWOH�,,�RI�WKH�&OHDQ�$LU�$FW��³&$$´������8�6�&����������HW�VHT���DQG�WKH�UHJXODWLRQV�
SURPXOJDWHG�WKHUHXQGHU�

7KH�HIIHFWLYH�GDWH�RI�WKH�IRUHJRLQJ�&RQVHQW $JUHHPHQW�DQG�WKLV�)LQDO�2UGHU�LV�WKH�GDWH�RQ�
ZKLFK�WKLV�)LQDO�2UGHU�LV�ILOHG�ZLWK�WKH�5HJLRQDO�+HDULQJ�&OHUN�
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5HJLRQDO�-XGLFLDO�2IILFHU
8�6��(3$�� 5HJLRQ�,,,
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