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�� 7KLV�DGPLQLVWUDWLYH�&RQVHQW�$JUHHPHQW�LV�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�WKH�'LUHFWRU��
(QIRUFHPHQW�DQG�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ��8QLWHG�6WDWHV�(QYLURQPHQWDO�3URWHFWLRQ�
$JHQF\��5HJLRQ�,,,��³&RPSODLQDQW´���DQG�$UNHPD��,QF� �³$UNHPD´ RU�³5HVSRQGHQW´���SXUVXDQW�
WR�6HFWLRQ�����G�� ���8�6�&���������G���RI�WKH�&OHDQ�$LU�$FW�����8�6�&��������������T��WKH�
³$FW´�RU�³&$$´���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�RI�3UDFWLFH´���DV�FRGLILHG�DW����&�)�5��3DUW�����

�� 6HFWLRQ�����G��RI�WKH�$FW DXWKRUL]HV�WKH�$GPLQLVWUDWRU�RI�WKH 8QLWHG�6WDWHV�(QYLURQPHQWDO�
3URWHFWLRQ�$JHQF\��³(3$´� WR�DVVHVV�SHQDOWLHV�DQG�XQGHUWDNH�RWKHU�DFWLRQV�UHTXLUHG�E\�WKLV�
&RQVHQW�$JUHHPHQW���7KH�$GPLQLVWUDWRU�KDV�GHOHJDWHG�WKLV�DXWKRULW\�WR�WKH�(3$�5HJLRQ�,,,�
5HJLRQDO�$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�WKH�&$$�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�

%���-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��
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&� *(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�SDUDJUDSK����LPPHGLDWHO\�DERYH��5HVSRQGHQW�QHLWKHU�DGPLWV QRU�GHQLHV
WKH�VSHFLILF�ILQGLQJV�RI�IDFW�DQG�WKH�FRQFOXVLRQV�RI�ODZ�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�
&RQVHQW�$JUHHPHQW�DQG�)LQDO�2UGHU�

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

��� 3XUVXDQW�WR�6HFWLRQ�����G���������8�6�&��������G������WKH $GPLQLVWUDWRU�DQG�WKH�$WWRUQH\�
*HQHUDO��HDFK�WKURXJK�WKHLU�UHVSHFWLYH�GHOHJDWHV��KDYH�GHWHUPLQHG�MRLQWO\�WKDW�DQ�DGPLQLVWUDWLYH�
SHQDOW\�DFWLRQ�LV�DSSURSULDWH�LQ�WKLV�PDWWHU�

'���(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�3HQQV\OYDQLD FRUSRUDWLRQ�ZLWK�IDFLOLWLHV�ZRUOGZLGH�DQG�ZLWK�8QLWHG�6WDWHV�
KHDGTXDUWHUV�ORFDWHG�DW������VW�$YH���.LQJ�RI�3UXVVLD��3HQQV\OYDQLD�������

��� 5HVSRQGHQW�LV�OLFHQVHG�WR�GR�EXVLQHVV�LQ�WKH�&RPPRQZHDOWK�RI�9LUJLQLD�DQG�RSHUDWHV�D�
FKHPLFDO�PDQXIDFWXULQJ�SODQW�ORFDWHG�DW�����7LJKWVTXHH]H�,QGXVWULDO�5RDG��&KDWKDP��9LUJLQLD�
�������KHUHLQDIWHU��WKH�³)DFLOLW\´��

��� 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��

��� ,Q�HDUO\�������WKH�)DFLOLW\¶V�SULRU�RZQHU��6DUWRPHU�86$��//&��RI�([WRQ��3HQQV\OYDQLD�
�³6DUWRPHU´���PHUJHG�ZLWK��DQG�LQWR��$UNHPD���:LWK�WKDW�PHUJHU��6DUWRPHU�FHDVHG�WR�H[LVW�DV�D�
OHJDO�HQWLW\�DQG�WKH�)DFLOLW\�QRZ�RSHUDWHV�DV�D�EXVLQHVV�XQLW RI�$UNHPD��NQRZQ�DV�WKH�6DUWRPHU�
$PHULFDV�%XVLQHVV�8QLW�RI�$UNHPD���7KLV�RUJDQL]DWLRQ�SULPDULO\�RSHUDWHV�LQ�WKH�LQGXVWULDO�
LQRUJDQLF�FKHPLFDOV�LQGXVWU\�ZLWKLQ�WKH�FKHPLFDOV�DQG�DOOLHG�SURGXFWV�VHFWRU�
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��� $UNHPD�HQJDJHV�LQ�FKHPLFDO�PDQXIDFWXULQJ�DFWLYLWLHV�DW�WKH�)DFLOLW\��ZKLFK�LQFOXGH�PRQRPHUV
PDQXIDFWXULQJ��ROLJRPHUV PDQXIDFWXULQJ�DQG�DVVRFLDWHG�ZDVWHZDWHU�SURFHVVLQJ�

��� $W�DOO�WLPHV�UHOHYDQW�WR�WKH�YLRODWLRQV�DOOHJHG�LQ�WKLV�&$)2��5HVSRQGHQW KDV�EHHQ��DQG�FXUUHQWO\�
LV��WKH�³RZQHU�RU�RSHUDWRU�´�DV�GHILQHG�LQ�6HFWLRQ�����D�����RI�WKH�&$$�����8�6�&����
�����D������RI�WKH�)DFLOLW\��ZKLFK�LV�D�PLQRU�VRXUFH�ORFDWHG�LQ�DQ�DWWDLQPHQW�DUHD�IRU�DOO�
SROOXWDQWV�

��� 7KH�)DFLOLW\�LV�VXEMHFW�WR�WKH�&RPPRQZHDOWK�RI�9LUJLQLD�6WDWH�$LU�3ROOXWLRQ�&RQWURO�%RDUG�
5HJXODWLRQV�IRU�WKH�&RQWURO�DQG�$EDWHPHQW�RI�$LU�3ROOXWLRQ���9$&��&KDSWHU����³3HUPLWV�IRU�
6WDWLRQDU\�6RXUFHV�´�7KHVH�UHTXLUHPHQWV�KDYH�EHHQ�LQFRUSRUDWHG�LQ�WKH�IHGHUDOO\�DSSURYHG�
9LUJLQLD�6WDWH�,PSOHPHQWDWLRQ�3ODQ��³9LUJLQLD�6,3´����6HH ���&�)�5������������F���

��� 3XUVXDQW�WR��� &�)�5�����������IDLOXUH�WR�FRPSO\�ZLWK�DQ\�DSSURYHG�UHJXODWRU\�SURYLVLRQ�RI�D�
6WDWH�LPSOHPHQWDWLRQ�SODQ��RU�ZLWK�DQ\�SHUPLW�FRQGLWLRQ�RU�SHUPLW�GHQLDO�LVVXHG�SXUVXDQW�WR�
DSSURYHG�RU�SURPXOJDWHG UHJXODWLRQV�IRU�WKH�UHYLHZ�RI�QHZ�RU�PRGLILHG�VWDWLRQDU\�RU�LQGLUHFW�
VRXUFHV��RU�ZLWK�DQ\�SHUPLW�OLPLWDWLRQ�RU�FRQGLWLRQ�FRQWDLQHG�ZLWKLQ�DQ�RSHUDWLQJ�SHUPLW�LVVXHG�
XQGHU�DQ�(3$�DSSURYHG�SURJUDP�WKDW�LV�LQFRUSRUDWHG�LQWR�WKH�6WDWH�LPSOHPHQWDWLRQ�SODQ��VKDOO�
UHQGHU�WKH�SHUVRQ�VR�IDLOLQJ�WR�FRPSO\�LQ�YLRODWLRQ�RI�D�UHTXLUHPHQW�RI�DQ�DSSOLFDEOH�
LPSOHPHQWDWLRQ�SODQ�DQG�VXEMHFW�WR�HQIRUFHPHQW�DFWLRQ�XQGHU�VHFWLRQ�����RI�WKH�$FW�

��� 3XUVXDQW�WR��9$&�������$�����WKH�SURYLVLRQV�RI��9$&��&KDSWHU����³3HUPLWV�IRU�6WDWLRQDU\�
6RXUFHV´�DSSO\�WR�³>D@Q\�VRXUFH��LQFOXGLQJ�DQ�DUHD�VRXUFH� VXEMHFW�WR�D�VWDQGDUG��OLPLWDWLRQ��RU�
RWKHU�UHTXLUHPHQW�XQGHU�������>+D]DUGRXV�$LU�3ROOXWDQWV@�RI�WKH�IHGHUDO�&OHDQ�$LU�$FW�´�7KLV�
UHTXLUHPHQW�KDV�EHHQ�LQFRUSRUDWHG�LQ�WKH�IHGHUDOO\�DSSURYHG�9LUJLQLD�6,3�

��� 3XUVXDQW�WR��9$&���������$���WKH�SURYLVLRQV�RI��9$&����������³3HUPLWV�IRU�1HZ�DQG�
0RGLILHG�6WDWLRQDU\�6RXUFHV�´�DSSO\�WR��L��WKH�FRQVWUXFWLRQ�RI�DQ\�QHZ�VWDWLRQDU\�VRXUFH�RU�DQ\�
SURMHFW��ZKLFK�LQFOXGHV�DQ\�DGGLWLRQ�RU�UHSODFHPHQW�RI�DQ�HPLVVLRQV�XQLW��DQ\�PRGLILFDWLRQ�WR�
DQ�HPLVVLRQV�XQLW�RU�DQ\�FRPELQDWLRQ�RI�WKHVH�FKDQJHV���DQG��LL��WKH�UHGXFWLRQ�RI�DQ\�VWDFN�
RXWOHW�HOHYDWLRQ�DW�DQ\�VWDWLRQDU\�VRXUFH���3XUVXDQW�WR��9$&���������'���³>P@LQRU�165�
SHUPLWV�ZLOO�FRQWDLQ�������DQ\�RI�WKH�IROORZLQJ�HOHPHQWV�WR�HQVXUH�WKH�SHUPLWV�DUH�HQIRUFHDEOH�DV�
D�SUDFWLFDO�PDWWHU�������� 6SHFLILFDWLRQV�IRU�DLU�SROOXWLRQ�FRQWURO�HTXLSPHQW�RSHUDWLQJ�SDUDPHWHUV�
DQG�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�VXFK�HTXLSPHQW�VKDOO�EH�RSHUDWHG��ZKHUH�QHFHVVDU\�WR�
HQVXUH�WKDW�WKH�UHTXLUHG�RYHUDOO�FRQWURO�HIILFLHQF\�LV�DFKLHYHG��7KH�RSHUDWLQJ�SDUDPHWHUV�PD\�
LQFOXGH��EXW�QHHG�QRW�EH�OLPLWHG�WR��DQ\�RI�WKH�IROORZLQJ����������7HPSHUDWXUH�LQGLFDWRUV�DQG�
UHTXLUHG�WHPSHUDWXUH�´��7KHVH�UHTXLUHPHQWV�KDYH�EHHQ�LQFRUSRUDWHG�LQ�WKH�IHGHUDOO\�DSSURYHG�
9LUJLQLD�6,3�

��� 7KH�)DFLOLW\�LV�D�QRW�D�7LWOH�9�³PDMRU�VRXUFH�´�+RZHYHU��LW�LV�HQJDJHG�LQ�WKH�SURGXFWLRQ�RI
PRQRPHU�DQG�ROLJRPHU�FKHPLFDOV ZKRVH�XQFRQWUROOHG�+D]DUGRXV $LU�3ROOXWDQW �³+$3´��
HPLVVLRQV�ZRXOG�EH�JUHDWHU�WKDQ�PDMRU�VRXUFH�WKUHVKROG��³067´��UHVWULFWLRQV���$V�D�UHVXOW��DQG�
SXUVXDQW�WR�6HFWLRQ�����RI�WKH�$FW�����8�6�&����������WKH�)DFLOLW\�LV�VXEMHFW WR�WKH 1DWLRQDO�
(PLVVLRQ�6WDQGDUGV�IRU�+D]DUGRXV�$LU�3ROOXWDQWV�IRU�&KHPLFDO�0DQXIDFWXULQJ�$UHD�6RXUFHV��
IRXQG�DW����&�)�5��3DUW�����6XESDUW�999999� &KHPLFDO�0DQXIDFWXULQJ�3URFHVV�8QLWV�
�³&038´���ZKLFK UHTXLUH�$UNHPD�WR�REWDLQ�D�7LWOH�9�SHUPLW�DQG�WR�XVH�IHGHUDOO\�HQIRUFHDEOH�
FRQWURO�GHYLFHV�WR�PDLQWDLQ�)DFLOLW\�+$3�HPLVVLRQV�EHORZ�067�UHVWULFWLRQV�
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��� 7LWOH�9�RI�WKH�&$$�����8�6�&�������������I��HVWDEOLVKHV�DQ�RSHUDWLQJ�SHUPLW�SURJUDP�IRU�
PDMRU�VRXUFHV�RI�DLU�SROOXWLRQ���6HFWLRQ�����G��RI�WKH�&$$�����8�6�&��������D�G���UHTXLUHV�WKDW�
HDFK�VWDWH�VXEPLW�WR�WKH�$GPLQLVWUDWRU�D�SHUPLW�SURJUDP�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�7LWOH�9��
DQG�WKDW�(3$�DFW�WR�DSSURYH�RU�GLVDSSURYH�HDFK�SURJUDP�

��� 3XUVXDQW�WR�6HFWLRQ�����E��RI�WKH�&$$�����8�6�&�������OD�E���WKH�$GPLQLVWUDWRU�SURPXOJDWHG�
UHJXODWLRQV�SURYLGLQJ�IRU�WKH�HVWDEOLVKPHQW�RI�7LWOH�9�SHUPLWWLQJ�SURJUDPV�DW����&�)�5��3DUW����

��� (3$�JUDQWHG�IXOO�DSSURYDO�RI�WKH�6WDWH�RI�9LUJLQLD�7LWOH�9�RSHUDWLQJ�SHUPLW�SURJUDP�DQG�WKH�
SURJUDP�EHFDPH�HIIHFWLYH�RQ�1RYHPEHU������������6HH�����&�)�5��3DUW�����$SSHQGL[�$�

��� 6HFWLRQ�����D��RI�WKH�&$$�����8�6�&��������D�D���DQG����&�)�5���������E��SURYLGH�WKDW��DIWHU�
WKH�HIIHFWLYH�GDWH�RI�DQ\�SHUPLW�SURJUDP�DSSURYHG�RU�SURPXOJDWHG�XQGHU�7LWOH�9�RI�WKH�&$$��
QR�VRXUFH�VXEMHFW�WR�7LWOH�9�PD\�RSHUDWH�H[FHSW�LQ�FRPSOLDQFH�ZLWK�D�7LWOH�9�SHUPLW�

��� 7KH�9LUJLQLD�'HSDUWPHQW�RI (QYLURQPHQWDO�4XDOLW\��³9'(4´��LV�D�³SHUPLWWLQJ�DXWKRULW\´�IRU�
7LWOH�9�SXUSRVHV��DV�GHILQHG�LQ�6HFWLRQ��������RI�WKH�&$$�����8�6�&������������

��� 3URYLVLRQV�LQFOXGHG�E\�6WDWH�SHUPLWWLQJ�DXWKRULWLHV�LQ�7LWOH�9�SHUPLWV�LVVXHG�XQGHU�D�SURJUDP�
DSSURYHG�E\�(3$�DUH�HQIRUFHDEOH�E\�(3$�XQOHVV�GHQRWHG�LQ�WKH�SHUPLW�DV�D�6WDWH�RU�ORFDO�
UHTXLUHPHQW�WKDW�LV�QRW�IHGHUDOO\�HQIRUFHDEOH������&�)�5���������E��

��� 7KH�&RPPRQZHDOWK�RI�9LUJLQLD�LVVXHG�$UNHPD�D�7LWOH�9�2SHUDWLQJ�3HUPLW��3HUPLW���%552�
�������IRU�WKH�)DFLOLW\��HIIHFWLYH�IURP�6HSWHPEHU����������WKURXJK�6HSWHPEHU�����������WKH�
³7LWOH�9�3HUPLW´��

��� 7KH�)DFLOLW\¶V�7LWOH�9�3HUPLW�FRQWDLQV�ROLJRPHUV�&038�SURFHVV�HTXLSPHQW�UHTXLUHPHQWV�DQG�
OLPLWDWLRQV�WKDW�DUH�DSSOLFDEOH�WR�YRODWLOH�RUJDQLF�FRPSRXQG��³92&´��HPLVVLRQV�IURP�WKUHH�
UHDFWRU�V\VWHPV��5�������5������DQG�5��������DFU\OLF�DFLG�VWRUDJH��WROXHQH�VWRUDJH��DFU\ODWH�
VWRUDJH��KHDY\�ZDVWH�VWRUDJH��OLJKW�ZDVWH�VWRUDJH��D�EOHQGHU�UHDFWRU�V\VWHP��%/��������DQG�ILYH�
IHHG�WDQNV��9�������9������9�������9�������DQG�9�������XVHG�LQ�ROLJRPHUV SURGXFWLRQ�

��� &RQGLWLRQ�� RI�WKH�)DFLOLW\¶V�7LWOH�9�3HUPLW�FLWHV��9$&����������DQG�SURYLGHV WKDW�92&�
³HPLVVLRQV�IURP�WKUHH�����UHDFWRU�V\VWHPV��5�������5������DQG�5��������DFU\OLF�DFLG�VWRUDJH��
WROXHQH�VWRUDJH��DFU\ODWH�VWRUDJH��KHDY\�ZDVWH�VWRUDJH��OLJKW�ZDVWH�VWRUDJH��D�EOHQGHU�UHDFWRU
V\VWHP��%/��������DQG�ILYH�IHHG�WDQNV��9�������9������9�������9�������DQG�9�������
>�FROOHFWLYHO\��WKH�³2OLJRPHUV &038�3URFHVV (TXLSPHQW´�@ VKDOO EH�FRQWUROOHG�E\�WKHUPDO�
R[LGDWLRQ�´��7KH�7LWOH�9�3HUPLW�IXUWKHU�SURYLGHV�WKDW�WKH�)DFLOLW\¶V�WZR�DVVRFLDWHG�WKHUPDO�
R[LGL]HUV��72�����D�RU�72�����E��VKDOO PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�������)�ZKHQ�LQ�
XVH�´

��� &RQGLWLRQ��� RI�WKH�)DFLOLW\¶V�7LWOH�9�3HUPLW��HQWLWOHG�³*HQHUDO�&RQGLWLRQV�± )HGHUDO�
(QIRUFHDELOLW\�´�FLWHV��9$&���������1�DQG�SURYLGHV WKDW�³>D@OO�WHUPV�DQG�FRQGLWLRQV�LQ�WKLV�
SHUPLW�DUH�HQIRUFHDEOH�E\�WKH�DGPLQLVWUDWRU�DQG�FLWL]HQV�XQGHU�WKH�IHGHUDO�&OHDQ�$LU�$FW��H[FHSW�
WKRVH�WKDW�KDYH�EHHQ�GHVLJQDWHG�DV�RQO\�VWDWH�HQIRUFHDEOH�´
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��� 7KH�&RPPRQZHDOWK�RI�9LUJLQLD�LVVXHG�WKH�)DFLOLW\¶V�SULRU�RZQHU��6DUWRPHU��D�6WDWLRQDU\�
6RXUFH�3HUPLW�WR�0RGLI\�DQG�2SHUDWH�WKH�)DFLOLW\�RQ�6HSWHPEHU�����������WKH�³0LQRU�165�
3HUPLW´����7KH�0LQRU�165�3HUPLW��ZKLFK�VXSHUVHGHV�D�SULRU��$XJXVW�����������6WDWH�LVVXHG�
SHUPLW��UHPDLQV�LQ�HIIHFW�DQG�DSSOLFDEOH�WR�$UNHPD�DQG�WKH�)DFLOLW\�

��� 7KH�)DFLOLW\¶V�0LQRU�165�3HUPLW�FRQWDLQV�HPLVVLRQ�FRQWURO�UHTXLUHPHQWV�WKDW�DUH�DSSOLFDEOH�WR�
92&�HPLVVLRQV�IURP�WKUHH�UHDFWRU�V\VWHPV��5�������5�������DQG�5��������ZDVKLQJ��:������
DQG�:��������VWULSSLQJ��6��������KHSWDQH�WROXHQH�UHFRYHU\��&�������SURFHVV�ZDWHU�WUHDWPHQW�
�5�������V\VWHPV�DQG�DVVRFLDWHG�SLSLQJ�DQG�VWRUDJH�WDQNV��FROOHFWLYHO\��WKH�³0RQRPHUV�
3URGXFWLRQ�(TXLSPHQW´��XVHG�LQ�WKH�SURGXFWLRQ�RI�DFU\OLF�DFLG�PHWKDFU\OLF�DFLG�EDVHG�HVWHUV�
�KHUHLQDIWHU��³PRQRPHUV´��

��� &RQGLWLRQ�� RI�WKH�)DFLOLW\¶V�0LQRU�165�3HUPLW�FLWHV���9$&�����������DQG���9$&���������
DQG�SURYLGHV��LQ�UHOHYDQW�SDUW��WKDW�92&�HPLVVLRQV IURP�WKH�)DFLOLW\¶V�0RQRPHUV�3URGXFWLRQ�
(TXLSPHQW�PXVW�EH�FRQWUROOHG E\ WKHUPDO�R[LGDWLRQ���$FFRUGLQJ�WR�WKLV�SHUPLW��D�WKHUPDO�
R[LGL]HU�³VKDOO�PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�������)�´�DQG�VKDOO�EH�LQ�RSHUDWLRQ ZKHQ�
WKH�0RQRPHUV�3URGXFWLRQ�(TXLSPHQW�LV�RSHUDWLQJ�

��� 8SRQ�UHYLHZ�RI�$UNHPD¶V�7LWOH�9�$QQXDO�&RPSOLDQFH�&HUWLILFDWLRQV�IURP�FDOHQGDU�\HDUV �����
WKURXJK�������(3$�LGHQWLILHG�QXPHURXV�LQVWDQFHV��RYHU�YDU\LQJ�SHULRGV�RI�WLPH��GXULQJ�ZKLFK�
$UNHPD�UHSRUWHG�RSHUDWLQJ�WKH�WKHUPDO�R[LGL]HUV�HPSOR\HG�WR�FRQWURO�92&�HPLVVLRQV�IURP�WKH�
)DFLOLW\¶V�2OLJRPHUV &038�3URFHVV (TXLSPHQW�DW�WHPSHUDWXUHV�EHORZ������)�ZKLOH�WKH�
2OLJRPHUV &038�3URFHVV (TXLSPHQW�ZDV�LQ�XVH�

��� 2Q�1RYHPEHU�����������(3$�LVVXHG�DQ�LQIRUPDWLRQ�UHTXHVW�OHWWHU��³,5/´��WR�$UNHPD�XQGHU�
6HFWLRQ�����RI�WKH�&$$�����8�6�&����������VHHNLQJ�LQIRUPDWLRQ�UHJDUGLQJ�WKH�OHQJWK�RI�WLPH�
DVVRFLDWHG�ZLWK��DQG�WKH�RSHUDWLQJ�WHPSHUDWXUH�UHJLVWHUHG�GXULQJ��LQVWDQFHV�RI�2OLJRPHUV
&038�3URFHVV (TXLSPHQW�WKHUPDO�R[LGL]HU�WHPSHUDWXUH�WKUHVKROG�GHYLDWLRQV�DQG�PDOIXQFWLRQV�
WKDW�RFFXUUHG�DW�WKH�)DFLOLW\�EHWZHHQ�-DQXDU\���������DQG�-XQH�����������DV�SUHYLRXVO\�
LGHQWLILHG�LQ�SULRU�7LWOH�9�$QQXDO�&RPSOLDQFH�&HUWLILFDWLRQV�WKDW�$UNHPD�VXEPLWWHG�WR�(3$�IRU�
WKH�)DFLOLW\�

��� $UNHPD�UHVSRQGHG�WR�(3$¶V�,5/�RQ�'HFHPEHU ����������³,5/�5HVSRQVH´��ZLWK�D�VXEPLVVLRQ�
WKDW�VXPPDUL]HG�)DFLOLW\�2OLJRPHUV &038�3URFHVV (TXLSPHQW�WKHUPDO�R[LGL]HU�WHPSHUDWXUH�
WKUHVKROG�GHYLDWLRQV�DQG�PDOIXQFWLRQV� DQG�UHVSRQVLYH�DFWLRQV�WDNHQ�DW�WKH�)DFLOLW\� IURP�
-DQXDU\���������WR�-XQH����������DQG�E\�SURYLGLQJ�LQIRUPDWLRQ�UHJDUGLQJ�WKRVH�SURMHFWV�DQG�
LQYHVWLJDWLRQV�LQLWLDWHG�E\�$UNHPD�DW�WKH�)DFLOLW\�WR�LPSURYH�WKH�UHOLDELOLW\�RI�WKLV�92&�
HPLVVLRQ�FRQWURO�HTXLSPHQW�

��� 2Q�$XJXVW�����������(3$�LVVXHG�D�VHFRQG�LQIRUPDWLRQ�UHTXHVW�OHWWHU��³�QG ,5/´��WR $UNHPD�
XQGHU�6HFWLRQ�����RI�WKH�&$$�����8�6�&�����������,Q�LWV��QG ,5/��(3$�UHTXHVWHG�DGGLWLRQDO�
LQIRUPDWLRQ�DERXW�WKH�RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�WKH�92& HPLVVLRQV�FRQWURO�HTXLSPHQW�
LQVWDOOHG�RQ�ERWK�WKH�)DFLOLW\¶V�ROLJRPHUV DQG�PRQRPHUV PDQXIDFWXULQJ�DQG�EOHQGLQJ�UHDFWRU�
V\VWHPV��LQFOXGLQJ�LQIRUPDWLRQ�UHJDUGLQJ�DOO�WKHUPDO�R[LGL]HU�92&�FRQWURO�HTXLSPHQW�
WHPSHUDWXUH�WKUHVKROG�GHYLDWLRQV��PDOIXQFWLRQV��DQG�UHVSRQVLYH�DFWLRQV�WDNHQ�DW�WKH�)DFLOLW\�
GXULQJ�WKH�SHULRG�RI�-DQXDU\���������WKURXJK�-XQH����������



,Q�WKH�0DWWHU�RI� &RQVHQW�$JUHHPHQW
$UNHPD��,QF� (3$�'RFNHW�1R��&$$�������������

ϲ

��� $UNHPD�UHVSRQGHG�WR�(3$¶V��QG ,5/�ZLWK�VXEPLVVLRQV�GDWHG�6HSWHPEHU����������DQG�2FWREHU�
��������� UHVSHFWLYHO\ �FROOHFWLYHO\��WKH�³�QG ,5/�5HVSRQVH´���DQG�FHUWLILHG� XQGHU�SHQDOW\�RI�
SHUMXU\��WKDW�DOO�VXEPLWWHG�VWDWHPHQWV�DQG�LQIRUPDWLRQ�WKHUHLQ�DQG�DOO�GRFXPHQWV�DQG�
DWWDFKPHQWV�WKHUHWR�ZHUH��WR�WKH�EHVW�RI�5HVSRQGHQW¶V�NQRZOHGJH�DQG�EHOLHI��WUXH��FRUUHFW��
DFFXUDWH�DQG�FRPSOHWH�

��� ,Q�$WWDFKPHQWV�$�DQG�&��UHVSHFWLYHO\��WR�WKH�2FWREHU����������SRUWLRQ�RI�LWV��QG�,5/�5HVSRQVH��
$UNHPD�SURYLGHG�(3$�ZLWK�UHFRUGHG OLVWV�RI�LWV ³2OLJRPHU�7KHUPDO�2[LGL]HU�'HYLDWLRQV´�DQG�
RI�LWV ³0RQRPHU�7KHUPDO�2[LGL]HU�'HYLDWLRQV´�WKDW�RFFXUUHG�DW�WKH�)DFLOLW\�GXULQJ�WKH�SHULRG�
RI�-DQXDU\���������WKURXJK�-XQH������������

D� ,Q LWV�$WWDFKPHQW�$ ³2OLJRPHU�7KHUPDO�2[LGL]HU�'HYLDWLRQV´ OLVW��WKH�5HVSRQGHQW�
LGHQWLILHG HDFK�RFFDVLRQ�ZKHQ�LW�IDLOHG�WR�PDLQWDLQ�D�PLQLPXP�������)�WHPSHUDWXUH�LQ�D�
)DFLOLW\�2OLJRPHUV�&038 3URFHVV�(TXLSPHQW�WKHUPDO�R[LGL]HU��72�����D�DQG�RU�72�
����E��ZKLOH�RSHUDWLQJ�DVVRFLDWHG�)DFLOLW\�2OLJRPHUV�&038�3URFHVV�(TXLSPHQW���

E� ,Q�LWV�$WWDFKPHQW�&�³0RQRPHU�7KHUPDO�2[LGL]HU�'HYLDWLRQV´�OLVW��WKH�5HVSRQGHQW�
VLPLODUO\�LGHQWLILHG HDFK�RFFDVLRQ�ZKHQ�LW�IDLOHG�WR�PDLQWDLQ�D�PLQLPXP�������)�
WHPSHUDWXUH�LQ�D�)DFLOLW\�0RQRPHUV�3URGXFWLRQ�(TXLSPHQW�WKHUPDO�R[LGL]HU�ZKLOH�
RSHUDWLQJ�DVVRFLDWHG�)DFLOLW\�0RQRPHUV�3URGXFWLRQ�(TXLSPHQW���

F� ,Q�HDFK�RI�WKHVH�$WWDFKPHQW�$�DQG�$WWDFKPHQW�&�OLVWV��WKH�5HVSRQGHQW�DGGLWLRQDOO\�
SURYLGHG�WKH�GDWH��VWDUW�DQG�HQG�WLPH�RI�HDFK�RI�LWV� )DFLOLW\�2OLJRPHUV�&038�3URFHVV�
(TXLSPHQW DQG�0RQRPHUV�3URGXFWLRQ�(TXLSPHQW�WKHUPDO�R[LGL]HU�������)�WHPSHUDWXUH�
PDLQWHQDQFH�IDLOXUHV RU�³'HYLDWLRQV�´�DQG�WKH�DYHUDJH�DQG�ORZ�WHPSHUDWXUH�WKHUPDO�
R[LGL]HU UHDGLQJV�UHFRUGHG�GXULQJ�HDFK�SHULRG�RI�³'HYLDWLRQ�´

G� $UNHPD�PDLQWDLQV�WKDW�VRPH�RI�WKH�WHPSHUDWXUH�'HYLDWLRQV�LGHQWLILHG�LQ�$WWDFKPHQWV�$�
DQG�&�WR�WKH�2FWREHU����������SRUWLRQ�RI�LWV��QG�,5/�5HVSRQVH�GR�QRW�DFFXUDWHO\�
SRUWUD\�WKH�H[WHQW�RI�HDFK�'HYLDWLRQ�EHFDXVH�WKH\�LQFOXGH�SHULRGV�GXULQJ�ZKLFK�SURFHVV�
DQG�RU�SURGXFWLRQ�HTXLSPHQW�HPLVVLRQV�ZHUH�QRW�YHQWHG�WR�WKH�WKHUPDO�R[LGL]HUV�IRU�
92&�WUHDWPHQW��HLWKHU�EHFDXVH�WKH�)DFLOLW\�KDG�VWRSSHG�RSHUDWLQJ�WKH�SURFHVV�
SURGXFWLRQ�HTXLSPHQW�RU�EHFDXVH�JDVHV�IURP�VXFK�HTXLSPHQW�ZHUH�GLYHUWHG�WR�NQRFN�
RXW�SRWV�IRU�VWRUDJH�XQWLO�VXFK�WLPH�DV�WKH�WHPSHUDWXUH�RI�WKH�WKHUPDO�R[LGL]HUV�ZHQW�
EDFN�DERYH�������)���

&RXQW�,
)DLOXUH�WR�&RPSO\�ZLWK�7LWOH�9�3HUPLW

2OLJRPHUV�&038�3URFHVV�(TXLSPHQW�92&�(PLVVLRQ�5HTXLUHPHQWV�DQG�/LPLWDWLRQV

��� 7KH�DOOHJDWLRQV�RI�3DUDJUDSKV���WKURXJK��� RI�WKLV�&RQVHQW�$JUHHPHQW�DUH�LQFRUSRUDWHG�KHUHLQ�
E\�UHIHUHQFH�DV�LI�IXOO\�VHW�IRUWK�DW�OHQJWK�

��� &RQGLWLRQ�� RI�WKH�)DFLOLW\¶V�7LWOH�9�3HUPLW��UHIHUHQFHG�LQ�3DUDJUDSK�����DERYH��SURYLGHV WKDW�
92&�HPLVVLRQV�IURP�)DFLOLW\�UHDFWRU�V\VWHPV�5�������5������DQG�5�������DFU\OLF�DFLG�VWRUDJH��
WROXHQH�VWRUDJH��DFU\ODWH�VWRUDJH��KHDY\�ZDVWH�VWRUDJH��OLJKW�ZDVWH�VWRUDJH��EOHQGHU�UHDFWRU�
V\VWHP�%/�������DQG�IHHG�WDQNV�9�������9������9�������9�������DQG�9������PXVW�EH�
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FRQWUROOHG�E\�WKHUPDO�R[LGDWLRQ�DQG�UHTXLUHV�WKH�PDLQWHQDQFH�RI�D�PLQLPXP�������)�RSHUDWLQJ�
WHPSHUDWXUH�ZLWKLQ�)DFLOLW\�WKHUPDO�R[LGL]HUV�72�����D�DQG�RU�72�����E�ZKHQ�LQ�XVH�

��� %DVHG�XSRQ�WKH�LQIRUPDWLRQ�SURYLGHG�WR�(3$�LQ�$WWDFKPHQW�$�WR�WKH�5HVSRQGHQW¶V�2FWREHU�����
�����SRUWLRQ�RI�LWV��QG ,5/�5HVSRQVH��5HVSRQGHQW�IDLOHG�WR�PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�
������)�LQ�WKHUPDO�R[LGL]HUV�72�����D�DQG�RU�72�����E�ZKLOH�RSHUDWLQJ�)DFLOLW\�2OLJRPHUV�
&038�3URFHVV�(TXLSPHQW�

�D��RQ�����RFFDVLRQV�GXULQJ�FDOHQGDU�\HDU�������

�E��RQ�����RFFDVLRQV�GXULQJ�FDOHQGDU�\HDU�������

�F��RQ�����RFFDVLRQV�GXULQJ�FDOHQGDU�\HDU�������DQG��

�G��RQ����RFFDVLRQV��WKURXJK�-XQH��WK��RI�FDOHQGDU�\HDU��������

��� 5HVSRQGHQW¶V�IDLOXUH�WR�PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�������)�LQ�WKHUPDO�R[LGL]HUV 72�
����D�DQG�RU�72�����E�ZKLOH�RSHUDWLQJ�)DFLOLW\�2OLJRPHUV�&038�3URFHVV�(TXLSPHQW�RQ�HDFK�
RI�WKH�����RFFDVLRQV�LGHQWLILHG�LQ�$WWDFKPHQW�$�WR�WKH�5HVSRQGHQW¶V�2FWREHU����������SRUWLRQ�
RI�LWV��QG ,5/�5HVSRQVH� DV�HQXPHUDWHG�LQ�3DUDJUDSK�����LPPHGLDWHO\�DERYH��RI�WKLV�&RQVHQW�
$JUHHPHQW��FRQVWLWXWHV�����YLRODWLRQV�RI�&RQGLWLRQ�� RI�WKH�)DFLOLW\¶V�7LWOH�9�3HUPLW��6HFWLRQ�
����D��RI�WKH�&$$�����8�6�&��������D�D���DQG�RI����&�)�5���������E� ��ZKLFK�VXEMHFWV�
5HVSRQGHQW�WR�WKH�DVVHVVPHQW�RI�SHQDOWLHV�XQGHU�&$$�6HFWLRQ�����H������8�6�&��������H��

&RXQW�,,

)DLOXUH�WR�&RPSO\�ZLWK�0LQRU�165�3HUPLW
0RQRPHUV 3URGXFWLRQ�(TXLSPHQW�92&�(PLVVLRQ�5HTXLUHPHQWV�DQG�/LPLWDWLRQV

��� 7KH�DOOHJDWLRQV�RI�3DUDJUDSKV���WKURXJK��� RI�WKLV�&RQVHQW�$JUHHPHQW�DUH�LQFRUSRUDWHG�KHUHLQ�
E\�UHIHUHQFH�DV�LI�IXOO\�VHW�IRUWK�DW�OHQJWK�

��� &RQGLWLRQ�� RI�WKH�)DFLOLW\¶V�0LQRU�165�3HUPLW��UHIHUHQFHG�LQ�3DUDJUDSK�����DERYH��SURYLGHV�
WKDW�92&�HPLVVLRQV�IURP�WKH�)DFLOLW\¶V�WKUHH�0RQRPHUV SURGXFWLRQ�UHDFWRU�V\VWHPV��ZDVK�
V\VWHPV��VWULSSHU�V\VWHP��KHSWDQH�WROXHQH�UHFRYHU\�V\VWHP��DQG�DVVRFLDWHG�WDQNV��H[FHSW�WKH�
SURFHVV�ZDWHU�WUHDWPHQW�V\VWHP�WDQNV��PXVW�EH�FRQWUROOHG��YLD�WKHUPDO�R[LGDWLRQ��E\�D�WKHUPDO�
R[LGL]HU�WKDW�LV�UHTXLUHG�WR�EH�LQ�RSHUDWLRQ��DQG�WR�PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�������)��
ZKHQ�WKH�0RQRPHUV�3URGXFWLRQ�(TXLSPHQW�LV�RSHUDWLQJ�

��� %DVHG�XSRQ�WKH�LQIRUPDWLRQ�SURYLGHG�WR�(3$�LQ�$WWDFKPHQW�& WR�WKH�5HVSRQGHQW¶V�2FWREHU�����
�����SRUWLRQ�RI�LWV��QG ,5/�5HVSRQVH� 5HVSRQGHQW�IDLOHG�WR�PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�
������)�LQ�RQH�RU�ERWK�RI�LWV�)DFLOLW\�0RQRPHUV�3URGXFWLRQ (TXLSPHQW�WKHUPDO�R[LGL]HUV�ZKLOH�
RSHUDWLQJ�DVVRFLDWHG 0RQRPHUV�3URGXFWLRQ (TXLSPHQW�

�D��RQ�����RFFDVLRQV�GXULQJ�FDOHQGDU�\HDU�������

�E��RQ�����RFFDVLRQV�GXULQJ�FDOHQGDU�\HDU�������
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�F��RQ����RFFDVLRQV�GXULQJ�FDOHQGDU�\HDU�������DQG��

�G��RQ���RFFDVLRQV��WKURXJK�-XQH���WK��RI FDOHQGDU�\HDU��������

��� 5HVSRQGHQW¶V�IDLOXUH�WR�PDLQWDLQ�D�PLQLPXP�WHPSHUDWXUH�RI�������)�LQ�RQH�RU�ERWK�RI�LWV�
)DFLOLW\�0RQRPHUV�3URGXFWLRQ�(TXLSPHQW�WKHUPDO�R[LGL]HUV�ZKLOH�RSHUDWLQJ�DVVRFLDWHG
0RQRPHUV�3URGXFWLRQ�(TXLSPHQW�RQ�HDFK�RI�WKH�����RFFDVLRQV�LGHQWLILHG�LQ�$WWDFKPHQW�&�WR�
WKH�5HVSRQGHQW¶V�2FWREHU����������SRUWLRQ�RI�LWV��QG ,5/�5HVSRQVH��DV�HQXPHUDWHG�LQ�
3DUDJUDSK�����LPPHGLDWHO\�DERYH��RI�WKLV�&RQVHQW�$JUHHPHQW��FRQVWLWXWHV�����YLRODWLRQV�RI�
&RQGLWLRQ�� RI�WKH�)DFLOLW\¶V�0LQRU�165�3HUPLW�DQG�RI����&�)�5�����������ZKLFK�VXEMHFWV�
5HVSRQGHQW�WR�WKH�DVVHVVPHQW�RI�SHQDOWLHV�XQGHU�&$$�6HFWLRQ�����H������8�6�&��������H��

(� &,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�21(�
+81'5('�6,;�7+286$1'�),9(�+81'5('�'2//$56����������������ZKLFK�
5HVSRQGHQW�VKDOO�EH�OLDEOH�WR�SD\�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�VHW�IRUWK�EHORZ�

��� 7KH�FLYLO�SHQDOW\�LV�EDVHG�XSRQ�(3$¶V�FRQVLGHUDWLRQ�RI�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�WKH�
SHQDOW\�FULWHULD��³VWDWXWRU\�IDFWRUV´��VHW�IRUWK�LQ�6HFWLRQ�����H��RI�WKH�$FW�����8�6�&��������H���
ZKLFK�LQFOXGH�WKH�VL]H�RI�WKH�EXVLQHVV��HFRQRPLF�LPSDFW�RI�WKH�SHQDOW\��WKH�YLRODWRU¶V�IXOO�
FRPSOLDQFH�KLVWRU\�DQG�JRRG�IDLWK�HIIRUWV�WR�FRPSO\��WKH�GXUDWLRQ�RI�WKH�YLRODWLRQ�DV�HVWDEOLVKHG�
E\�DQ\�FUHGLEOH�HYLGHQFH��WKH�HFRQRPLF�EHQHILW�RI�QRQFRPSOLDQFH� WKH�SD\PHQW�RI�SHQDOWLHV�
SUHYLRXVO\�DVVHVVHG�IRU�VDPH�YLRODWLRQ��WKH�VHULRXVQHVV�RI�YLRODWLRQ�DQG�VXFK�RWKHU�PDWWHUV�DV�
MXVWLFH�PD\�UHTXLUH���7KHVH�IDFWRUV�ZHUH�DSSOLHG�WR�WKH�SDUWLFXODU�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKLV�
FDVH�ZLWK�VSHFLILF�UHIHUHQFH�WR�(3$¶V &OHDQ�$LU�$FW�6WDWLRQDU\�6RXUFH�&LYLO�3HQDOW\�3ROLF\�
�GDWHG�2FWREHU�����������ZKLFK�UHIOHFWV�WKH�VWDWXWRU\�SHQDOW\�FULWHULD�DQG�IDFWRUV�VHW�IRUWK�DW�
6HFWLRQ�����H��RI�WKH�$FW�����8�6�&��������H���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�

��� 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���'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�����������
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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�,,,��0DLO�&RGH �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�
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�&$)2��5HFHLSW�E\�5HVSRQGHQW�RU�
5HVSRQGHQW¶V�OHJDO�FRXQVHO�RI�VXFK�FRS\�RI�WKH�IXOO\�H[HFXWHG�&$)2��ZLWK�D�GDWH�VWDPS�
LQGLFDWLQJ�WKH�GDWH�RQ�ZKLFK�WKH�&$)2�ZDV�ILOHG�ZLWK�WKH�5HJLRQDO�+HDULQJ�&OHUN��VKDOO�
FRQVWLWXWH�UHFHLSW�RI�ZULWWHQ�LQLWLDO�QRWLFH�WKDW�D�GHEW�LV�RZHG�(3$�E\�5HVSRQGHQW�LQ�DFFRUGDQFH�
ZLWK����&�)�5��� �����D��

��� ,17(5(67���,Q�DFFRUGDQFH�ZLWK����&�)�5���������D������LQWHUHVW�RQ�WKH�FLYLO�SHQDOW\�DVVHVVHG�
LQ�WKLV�&$)2�ZLOO�EHJLQ�WR�DFFUXH�RQ�WKH�GDWH�WKDW�D�FRS\�RI�WKH�IXOO\�H[HFXWHG�DQG�ILOHG�&$)2�
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��
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ϭϬ

��� ,I�5HVSRQGHQW�IDLOV�WR�PDNH�D�IXOO�DQG�FRPSOHWH�SD\PHQW�RI�WKH�FLYLO�SHQDOW\�LQ�DFFRUGDQFH�ZLWK�
WKLV�&$)2��WKH�HQWLUH�XQSDLG�EDODQFH�RI�WKH�SHQDOW\�VKDOO�EHFRPH�LPPHGLDWHO\�GXH�DQG�RZLQJ���
)DLOXUH�E\�5HVSRQGHQW�WR�SD\�WKH�&$$�FLYLO�SHQDOW\�DVVHVVHG�E\�WKH�)LQDO�2UGHU�LQ�IXOO�LQ�
DFFRUGDQFH�ZLWK�WKLV�&$)2�PD\�VXEMHFW�5HVSRQGHQW�WR�D�FLYLO�DFWLRQ�WR�FROOHFW�WKH�DVVHVVHG�
SHQDOW\��SOXV�LQWHUHVW��SXUVXDQW�WR�6HFWLRQ�����RI�WKH�&$$�����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�
&$)2�

)���*(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�

��� ([FHSW�DV�QRWHG�LQ�3DUDJUDSK����G���DERYH� 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�

+���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�
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,���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�
$FW��WKH�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU�DQG�DQ\�RWKHU�IHGHUDO�ODZ�RU�UHJXODWLRQ�WR�HQIRUFH�
WKH�WHUPV�RI�WKLV�&$)2�DIWHU�LWV�HIIHFWLYH�GDWH�

-���(;(&87,21��3$57,(6�%281'

��� 7KLV�&$)2�VKDOO�DSSO\�WR�DQG�EH�ELQGLQJ�XSRQ�WKH�(3$��WKH�5HVSRQGHQW�DQG�WKH�RIILFHUV��
GLUHFWRUV��HPSOR\HHV��FRQWUDFWRUV��VXFFHVVRUV��DJHQWV�DQG�DVVLJQV�RI�5HVSRQGHQW���%\�KLV�RU�KHU�
VLJQDWXUH�EHORZ��WKH�SHUVRQ�ZKR�VLJQV�WKLV�&RQVHQW�$JUHHPHQW�RQ�EHKDOI�RI�5HVSRQGHQW�LV�
DFNQRZOHGJLQJ�WKDW�KH�RU�VKH�LV�IXOO\�DXWKRUL]HG�E\�WKH�5HVSRQGHQW�WR�H[HFXWH�WKLV�&RQVHQW�
$JUHHPHQW�DQG�WR�OHJDOO\�ELQG�5HVSRQGHQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�&$)2�

.���())(&7,9(�'$7(

��� 7KH�HIIHFWLYH�GDWH�RI�WKLV�&$)2�LV�WKH�GDWH�RQ�ZKLFK�WKH�)LQDO�2UGHU��VLJQHG�E\�WKH�5HJLRQDO�
$GPLQLVWUDWRU�RI�(3$��5HJLRQ�,,,��RU�KLV�KHU�GHVLJQHH��WKH�5HJLRQDO�-XGLFLDO�2IILFHU��LV�ILOHG�
DORQJ�ZLWK�WKH�&RQVHQW�$JUHHPHQW�ZLWK�WKH�5HJLRQDO�+HDULQJ &OHUN�SXUVXDQW�WR�WKH�
&RQVROLGDWHG�5XOHV�RI�3UDFWLFH�

/���(17,5(�$*5((0(17

��� 7KLV�&$)2�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�DQG�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV�UHJDUGLQJ�
VHWWOHPHQW�RI�DOO�FODLPV�IRU�FLYLO�SHQDOWLHV�SHUWDLQLQJ�WR�WKH�VSHFLILF�YLRODWLRQV�DOOHJHG�KHUHLQ�
DQG�WKHUH�DUH�QR�UHSUHVHQWDWLRQV��ZDUUDQWLHV��FRYHQDQWV��WHUPV��RU�FRQGLWLRQV�DJUHHG�XSRQ�
EHWZHHQ�WKH�3DUWLHV�RWKHU�WKDQ�WKRVH�H[SUHVVHG�LQ�WKLV�&$)2�

)RU�5HVSRQGHQW� $UNHPD�,QF��

'DWH��BBBBBBBBBBBBBBBBBBBB %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/HQ�0D]]DQWL��3UHVLGHQW
6DUWRPHU�$PHULFDV�DW�$UNHPD

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

$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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5(*,21�,,,

,Q�WKH�0DWWHU�RI�

$UNHPD��,QF�

5HVSRQGHQW�

����7LJKWVTXHH]H�,QGXVWULDO�5RDG
&KDWKDP��9LUJLQLD������

)DFLOLW\�

�
�
�
�
�
�
�
�
�
�

(3$�'RFNHW�1R��&$$�������������

3URFHHGLQJ�XQGHU�6HFWLRQ�����G��RI�WKH
&OHDQ�$LU�$FW��DV�DPHQGHG��
���8�6�&���������G�

),1$/�25'(5

&RPSODLQDQW��WKH�'LUHFWRU�RI�WKH (QIRUFHPHQW�DQG &RPSOLDQFH�$VVXUDQFH�'LYLVLRQ��
8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ�,,,��DQG�5HVSRQGHQW��$UNHPD��,QF� KDYH�H[HFXWHG�
D�GRFXPHQW�HQWLWOHG�³&RQVHQW�$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�LQWR�WKLV�)LQDO�2UGHU�DV�LI�IXOO\�VHW�IRUWK�DW�OHQJWK�KHUHLQ�

%DVHG�XSRQ�WKH�UHSUHVHQWDWLRQV�RI�WKH�SDUWLHV�LQ�WKH�DWWDFKHG�&RQVHQW�$JUHHPHQW��WKH�
SHQDOW\�DJUHHG�WR�WKHUHLQ�LV�EDVHG�XSRQ�FRQVLGHUDWLRQ�RI��LQWHU�DOLD��WKH�SHQDOW\�FULWHULD�VHW�IRUWK�
LQ�6HFWLRQ�����H��RI�WKH�&OHDQ�$LU�$FW�����8�6�&��������H���WRJHWKHU�ZLWK (3$¶V &OHDQ�$LU�$FW�
6WDWLRQDU\�6RXUFH�&LYLO�3HQDOW\�3ROLF\��GDWHG�2FWREHU������������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�

12:��7+(5()25(��38568$17�72 6HFWLRQ�����G��RI�WKH�&OHDQ�$LU�$FW�����8�6�&��
������G� DQG�6HFWLRQ�������E�����RI�WKH &RQVROLGDWHG�5XOHV�RI�3UDFWLFH��,7�,6�+(5(%<�
25'(5(' WKDW�5HVSRQGHQW�SD\�D�FLYLO�SHQDOW\�LQ�WKH�DPRXQW�RI 21(�+81'5('�6,;�
7+286$1'�),9(�+81'5('�'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�

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�
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