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&RPSODLQDQW��WKH�'LUHFWRU�RI�WKH�(QIRUFHPHQW�DQG�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ��8�6��
(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�� 5HJLRQ�,,,��DQG�5HVSRQGHQW��'HODZDUH�6SHHG�DQG�&XVWRP��
//&��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�([SHGLWHG�6HWWOHPHQW�
$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�([SHGLWHG�6HWWOHPHQW�
$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$¶V�-XQH����������
5HFRPPHQGDWLRQ�WR�$SSURYH�([SHGLWHG�6HWWOHPHQW�$JUHHPHQW�3LORW�IRU�&OHDQ�$LU�$FW�9HKLFOH�
DQG�(QJLQH�9LRODWLRQV�± 7DPSHULQJ�'HIHDW�'HYLFHV�SROLF\��WKH�DSSURSULDWH�$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�
7:(/9(�7+286$1'�),9(�+81'5('�$1'�7:(17<�1,1(�'2//$56�������������� LQ�
DFFRUGDQFH�ZLWK�WKH�SD\PHQW�SURYLVLRQV�VHW�IRUWK�LQ�WKH�([SHGLWHG�6HWWOHPHQW�$JUHHPHQW��DQG�
FRPSO\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�([SHGLWHG�6HWWOHPHQW�$JUHHPHQW�

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�([SHGLWHG�6HWWOHPHQW�$JUHHPHQW�DQG�
GRHV�QRW�ZDLYH��H[WLQJXLVK�RU�RWKHUZLVH�DIIHFW�5HVSRQGHQW¶V�REOLJDWLRQ�WR�FRPSO\�ZLWK�DOO�
DSSOLFDEOH�SURYLVLRQV�RI�7LWOH�,,�RI�WKH�&$$�����8�6�&����������HW�VHT���DQG�WKH�UHJXODWLRQV�
SURPXOJDWHG�WKHUHXQGHU�
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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�
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,�FHUWLI\�WKDW�RQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��WKH�RULJLQDO�DQG�RQH�����FRS\�RI�WKH�
IRUHJRLQJ�([SHGLWHG�6HWWOHPHQW $JUHHPHQW�DQG�RI�WKH�DVVRFLDWHG )LQDO�2UGHU��HDFK�ZHUH�ILOHG�ZLWK�
WKH�(3$�5HJLRQ�,,,�5HJLRQDO�+HDULQJ�&OHUN� ,�IXUWKHU�FHUWLI\�WKDW RQ�WKH�GDWH�VHW�IRUWK�EHORZ��,�VHUYHG�
WUXH�DQG�FRUUHFW�FRSLHV�RI�WKH�VDPH�WR�HDFK�RI�WKH�IROORZLQJ�SHUVRQV��LQ�WKH�PDQQHU�VSHFLILHG�EHORZ�

&RSLHV�VHUYHG�HOHFWURQLFDOO\��YLD�(�PDLO��WR�WKH�IROORZLQJ�SHUVRQV DW�WKH�(�PDLO�DGGUHVVHV�
VSHFLILHG�EHORZ�
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