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�� 7KLV�$GPLQLVWUDWLYH�&RPSOLDQFH�2UGHU�RQ�&RQVHQW��³2UGHU´��LV�LVVXHG�XQGHU�WKH�

DXWKRULW\�YHVWHG�LQ WKH�$GPLQLVWUDWRU�RI�WKH�8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�

�³(3$´��SXUVXDQW�WR�6HFWLRQV�����D�����%��RI�WKH�&OHDQ�$LU�$FW��DV�DPHQGHG��³&$$´�RU�

³WKH�$FW´�� ���8�6�&���������D�����%����8QGHU�6HFWLRQ�����D�����%��RI�WKH�$FW��WKH�

$GPLQLVWUDWRU�RI�(3$�KDV�WKH�DXWKRULW\�WR�LVVXH�RUGHUV�UHTXLULQJ�DQ\�SHUVRQ�ZKR�LV�LQ�

YLRODWLRQ�RI�FHUWDLQ�VHFWLRQV�RI�WKH�&$$��LQFOXGLQJ�6HFWLRQ�����U����� ���8�6�&��

�������U������WR�FRPSO\�ZLWK�VXFK�UHTXLUHPHQWV�RI�WKH�&$$���
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,Q�WKH�0DWWHU�RI�%XON�&KHPLFDOV��,QF� 3DJH�� RI���

�� 2Q�(3$¶V�EHKDOI��WKH�'LUHFWRU�RI�WKH�(QIRUFHPHQW�	�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ LV�

GHOHJDWHG�WKH�DXWKRULW\�WR�LVVXH�WKLV�2UGHU�XQGHU�6HFWLRQ�����D��RI�WKH�$FW�

�� 5HVSRQGHQW�%XON�&KHPLFDOV��,QF���D�FRUSRUDWLRQ�GRLQJ�EXVLQHVV�LQ�WKH�&RPPRQZHDOWK RI

3HQQV\OYDQLD��LV�D�³SHUVRQ´�DV�GHILQHG�LQ�6HFWLRQ�����H��RI�WKH�$FW�����8�6�&���������H���

�� 5HVSRQGHQW�QHLWKHU�DGPLWV�QRU�GHQLHV�WKH�DOOHJDWLRQV�VHW�IRUWK�LQ�6HFWLRQ�& �)LQGLQJV���

VWDWHG�EHORZ��DQG�ZLOO�QRW�FRQWHVW�(3$¶V�DXWKRULW\�RU�MXULVGLFWLRQ�WR�LVVXH�RU�HQIRUFH�WKH�

SURYLVLRQV�RI�WKLV�2UGHU���

%���67$78725<�$1'�5(*8/$725<�%$&.*5281'

�� 2Q�1RYHPEHU�����������WKH�3UHVLGHQW�VLJQHG�LQWR�ODZ�WKH�&OHDQ�$LU�$FW $PHQGPHQWV�RI�

�������7KH�&OHDQ�$LU�$FW $PHQGPHQWV�DGGHG�6HFWLRQ�����U��WR�WKH�$FW�����8�6�&��

�������U���ZKLFK�UHTXLUHV�WKH�$GPLQLVWUDWRU�RI�(3$�WR��DPRQJ�RWKHU�WKLQJV��SURPXOJDWH�

UHJXODWLRQV�LQ�RUGHU�WR�SUHYHQW�DFFLGHQWDO�UHOHDVHV�RI�FHUWDLQ�VXEVWDQFHV�OLVWHG�SXUVXDQW�WR�

6HFWLRQ�����U�����RI�WKH�$FW�����8�6�&���������U������

�� 3XUVXDQW�WR�6HFWLRQ�����U�����RI�WKH�$FW�����8�6�&���������U������DOVR�NQRZQ�DV�WKH�

³*HQHUDO�'XW\�&ODXVH�´�WKH�RZQHUV�DQG�RSHUDWRUV�RI�VWDWLRQDU\�VRXUFHV�SURGXFLQJ��

SURFHVVLQJ��KDQGOLQJ�RU�VWRULQJ�VXEVWDQFHV�OLVWHG�SXUVXDQW�WR�6HFWLRQ�����U�����RI�WKH�

&$$�����8�6�&���������U������RU�DQ\�RWKHU�H[WUHPHO\�KD]DUGRXV�VXEVWDQFH�KDYH�D�JHQHUDO�

GXW\��LQ�WKH�VDPH�PDQQHU�DQG�WR�WKH�VDPH�H[WHQW�DV����8�6�&���������WR�LGHQWLI\�KD]DUGV�

ZKLFK�PD\�UHVXOW�IURP�DFFLGHQWDO�UHOHDVHV�RI�VXFK�VXEVWDQFHV�XVLQJ�DSSURSULDWH�KD]DUG�

DVVHVVPHQW�WHFKQLTXHV��WR�GHVLJQ�DQG�PDLQWDLQ�D�VDIH�IDFLOLW\�WDNLQJ�VXFK�VWHSV�DV�DUH�

QHFHVVDU\�WR�SUHYHQW�UHOHDVHV��DQG�WR�PLQLPL]H�WKH�FRQVHTXHQFHV�RI�DFFLGHQWDO�UHOHDVHV�

ZKLFK�GR�RFFXU�
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�� 6HFWLRQ�����U�����RI�WKH�$FW�����8�6�&���������U������PDQGDWHV�WKH�$GPLQLVWUDWRU�WR�

SURPXOJDWH�D�OLVW�RI�UHJXODWHG�VXEVWDQFHV��ZLWK�WKUHVKROG�TXDQWLWLHV��DQG�GHILQHV�WKH�

VWDWLRQDU\�VRXUFHV�WKDW�ZLOO�EH�VXEMHFW�WR�WKH�DFFLGHQW�SUHYHQWLRQ�UHJXODWLRQV�PDQGDWHG�E\�

6HFWLRQ�����U�����RI�WKH�$FW�����8�6�&���������U�������

�� 6HFWLRQ�����U�����&��RI�WKH�$FW�����8�6�&���������U�����&���GHILQHV�³VWDWLRQDU\�VRXUFH�´�

DV ³DQ\�EXLOGLQJV��VWUXFWXUHV��HTXLSPHQW��LQVWDOODWLRQV��RU�VXEVWDQFH�HPLWWLQJ�VWDWLRQDU\�

DFWLYLWLHV��L��ZKLFK�EHORQJ�WR�WKH�VDPH�LQGXVWULDO�JURXS���LL��ZKLFK�DUH�ORFDWHG�RQ�RQH�RU�

PRUH�FRQWLJXRXV�SURSHUWLHV���LLL��ZKLFK�DUH�XQGHU�WKH�FRQWURO�RI�WKH�VDPH�SHUVRQ��RU�

SHUVRQV�XQGHU�FRPPRQ�FRQWURO���DQG��LY��IURP�ZKLFK�DQ�DFFLGHQWDO�UHOHDVH�PD\�RFFXU�´

�� 6HFWLRQ�����H��RI�WKH�$FW�����8�6�&���������H���GHILQHV�³SHUVRQ´�DV�LQFOXGLQJ�DQ�

LQGLYLGXDO��FRUSRUDWLRQ��SDUWQHUVKLS��DVVRFLDWLRQ��6WDWH��PXQLFLSDOLW\��SROLWLFDO�VXEGLYLVLRQ�

RI�D�6WDWH�DQG�DQ\�DJHQF\��GHSDUWPHQW��RU�LQVWUXPHQWDOLW\�RI�WKH�8QLWHG�6WDWHV�DQG�DQ\�

RIILFHU��DJHQW��RU�HPSOR\HH�WKHUHRI�

��� 7KH�*HQHUDO�'XW\�&ODXVH�DSSOLHV�WR�DQ\�VWDWLRQDU\�VRXUFH�SURGXFLQJ��SURFHVVLQJ��

KDQGOLQJ��RU�VWRULQJ�UHJXODWHG�VXEVWDQFHV��DV�GHILQHG�DERYH��RU�RWKHU�H[WUHPHO\�KD]DUGRXV�

VXEVWDQFHV��³(+6´����$Q�(+6�LV�DQ\�FKHPLFDO�ZKLFK�PD\��DV�D�UHVXOW�RI�VKRUW�WHUP�

H[SRVXUHV�EHFDXVH�RI�UHOHDVHV�WR�WKH�DLU��FDXVH�GHDWK��LQMXU\�RU�SURSHUW\�GDPDJH�GXH�WR�

WKHLU�WR[LFLW\��UHDFWLYLW\��IODPPDELOLW\��YRODWLOLW\�RU�FRUURVLYLW\���(+6V�LQFOXGH�UHJXODWHG�

VXEVWDQFHV�OLVWHG�SXUVXDQW�WR�6HFWLRQ�����U�����RI�WKH�$FW�����8�6�&���������U������DW����

&�)�5������������DQG�FKHPLFDOV�RQ�WKH�OLVW�RI�H[WUHPHO\�KD]DUGRXV�VXEVWDQFHV�SXEOLVKHG�

XQGHU�WKH�(PHUJHQF\�3ODQQLQJ�DQG�&RPPXQLW\�5LJKW�WR�.QRZ�$FW�RI����������8�6�&��

�� ������HW�VHT���DW����&�)�5��3DUW������DQG�PD\�LQFOXGH�WKH�)DFLOLW\¶V�SURSULHWDU\�

FKHPLFDOV�DV�ZHOO�



,Q�WKH�0DWWHU�RI�%XON�&KHPLFDOV��,QF� 3DJH�� RI���

��� $V�XVHG�KHUHLQ��WKH�WHUP�³GD\´�VKDOO�PHDQ�FDOHQGDU�GD\�

��� $OO�WHUPV�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�PHDQLQJV�VHW�IRUWK�LQ�WKH�$FW�

&��),1',1*6

��� 5HVSRQGHQW LV�D�VXSSOLHU�RI�WHFKQRORJ\�VHUYLFHV�DQG�VSHFLDOW\�EOHQGHG�SUHWUHDWPHQW�

DSSOLFDWLRQV�IRU�WKH�PHWDO�SURFHVVLQJ�LQGXVWU\��5HVSRQGHQW�FXUUHQWO\�RSHUDWHV�D�

ZDUHKRXVH GLVWULEXWLRQ�IDFLOLW\�LQ�%ODQGRQ��3HQQV\OYDQLD DQG D�SURFHVVLQJ�DQG�ZDUHKRXVH�

GLVWULEXWLRQ�IDFLOLW\�LQ�+DPEXUJ��3HQQV\OYDQLD��DQG�IRUPHUO\�RSHUDWHG�D�SURFHVVLQJ�DQG�

ZDUHKRXVH�GLVWULEXWLRQ�IDFLOLW\�LQ�6KRHPDNHUVYLOOH� 3HQQV\OYDQLD��³)DFLOLW\´�RU�

³)DFLOLWLHV´�� 7KH %ODQGRQ�DQG�+DPEXUJ�)DFLOLWLHV�VWRUH�DQG�RU�SURFHVV��DQG�WKH�

6KRHPDNHUVYLOOH�)DFLOLW\�VWRUHG�DQG�SURFHVVHG� R[LGL]HUV��FRUURVLYHV��IODPPDEOHV��

FRPEXVWLEOHV��DQG�RU�WR[LFV RQ�VLWH�� 5HVSRQGHQW�KDV�SHUPDQHQWO\�GLVFRQWLQXHG�FKHPLFDO�

EOHQGLQJ�DQG�VWRUDJH�RSHUDWLRQV�DW�WKH�6KRHPDNHUVYLOOH�)DFLOLW\���

��� 2Q�2FWREHU������������(3$�FRQGXFWHG�LQVSHFWLRQV WR�GHWHUPLQH�ZKHWKHU�5HVSRQGHQW�ZDV�

LQ�FRPSOLDQFH�ZLWK�6HFWLRQ�����U�����RI�WKH�$FW�DW�WKH�WKUHH�)DFLOLWLHV��2QH�SRUWLRQ�RI�WKH

6KRHPDNHUVYLOOH�)DFLOLW\�ZDV�LQ�RSHUDWLRQ�DV�D�ZDUHKRXVH�IDFLOLW\�DW�WKLV�WLPH�

��� %DVHG�RQ�LWV�REVHUYDWLRQV�GXULQJ�WKH�LQVSHFWLRQV�DQG�LWV�UHYLHZ�RI�GRFXPHQWV�UHFHLYHG�

IURP�5HVSRQGHQW�GXULQJ�WKH�LQVSHFWLRQV��(3$�GHWHUPLQHG�WKDW�5HVSRQGHQW�KDG�WKH�

IROORZLQJ�FKHPLFDOV�SUHVHQW�DW�LWV�WKUHH�)DFLOLWLHV��DPRQJ�RWKHU�FKHPLFDOV��LQ�

DSSUR[LPDWHO\�WKH�IROORZLQJ�DPRXQWV�

x 6KRHPDNHUVYLOOH� FKURPLF�DFLG�OLTXLG����������� OEV�� QLWULF�DFLG ������������OEV���

SKRVSKRULF�DFLG������������OEV���SRWDVVLXP�K\GUR[LGH�����OLTXLG���������OEV���

VRGLXP�K\GUR[LGH�����VROXWLRQ��������OEV��VXOIXULF�DFLG������������OEV���K\GURJHQ�
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SHUR[LGH����������OEV���DPPRQLXP�GLFKURPDWH������OEV���VRGLXP�EURPDWH������OEV���

*O\FRO�(WKHU�(%�����OEV���DQG�DPPRQLXP�K\GUR[LGH����%DXPH��������OEV�

x %ODQGRQ� K\GURIOXRULF�DFLG�������������OEV�� VRGLXP�K\GUR[LGH��4&�83� �����

������OEV���VRGLXP�EURPDWH������OEV���DQG�DPPRQLXP�GLFKURPDWH������OEV��DQG�

x +DPEXUJ� FKURPLF�DFLG�OLTXLG������������OEV���K\GURIOXRULF�DFLG����������OEV���

QLWULF�DFLG �����������OEV���*O\FRO�(WKHU�(3+���� OEV�� *O\FRO�(WKHU�'%��������OEV���

PHWKDQRO������OEV�� DPPRQLXP�GLFKURPDWH������OEV���DQG�VRGLXP�EURPDWH�����OEV�

��� $V�D FRUSRUDWLRQ� 5HVSRQGHQW�LV��DQG�DW�DOO�WLPHV�UHIHUUHG�WR�KHUHLQ ZDV��D�³SHUVRQ´�DV�

GHILQHG�E\�6HFWLRQ�����H��RI�WKH�&$$�����8�6�&���������H���DQG�WKH�RZQHU�DQG�RSHUDWRU�

RI�WKH�)DFLOLWLHV�

��� 7KH�)DFLOLWLHV�DUH�HDFK D�³VWDWLRQDU\�VRXUFH´�SXUVXDQW�WR�6HFWLRQ�����U�����&��RI�WKH�

&$$�����8�6�&���������U�����&��

��� :LWK�UHVSHFW�WR�HDFK�RI�WKH�WKUHH�)DFLOLWLHV��5HVSRQGHQW�KDV�EHHQ�WKH�RSHUDWRU�RI�D�

³VWDWLRQDU\�VRXUFH´�DW�DOO�WLPHV�UHOHYDQW�WR�WKLV�2UGHU�

��� $V�DQ�RSHUDWRU�RI�VWDWLRQDU\�VRXUFHV�XQGHU�WKH�*HQHUDO�'XW\�&ODXVH��5HVSRQGHQW�PXVW�

LGHQWLI\�KD]DUGV�ZKLFK�PD\�UHVXOW�IURP�UHOHDVHV�RI�(+6V��GHVLJQ�DQG�PDLQWDLQ�D�VDIH�

IDFLOLW\�WR�SUHYHQW�WKH�DFFLGHQWDO�UHOHDVH�RI�WKHVH�(+6V�WR�WKH�DLU�DQG�PLQLPL]H�WKH�

FRQVHTXHQFHV�RI�DFFLGHQWDO�UHOHDVHV�ZKLFK�GR�RFFXU�����8�6�&���������U������

��� %DVHG�RQ�LQIRUPDWLRQ�FROOHFWHG�E\�(3$ GXULQJ�WKH�LQVSHFWLRQV��(3$�GHWHUPLQHG�WKDW�

5HVSRQGHQW�GLG�QRW�FRPSO\ ZLWK�WKH�REOLJDWLRQ�XQGHU�6HFWLRQ�����U�����RI�WKH�&$$�WR�

GHVLJQ�DQG�PDLQWDLQ�D�VDIH�IDFLOLW\�WDNLQJ�VXFK�VWHSV�DV�DUH�QHFHVVDU\�WR�SUHYHQW�

DFFLGHQWDO�UHOHDVHV�
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��� 7KH�PHDVXUH�IRU�ZKHWKHU�DQ�RZQHU�RU�RSHUDWRU�KDV�VDIHO\�GHVLJQHG�DQG�PDLQWDLQHG�LWV�

IDFLOLW\�LV�ZKHWKHU�WKH�IDFLOLW\�SURYLGHV�WKH�VDPH�OHYHO�RI�SURWHFWLRQ�DV�WKDW�SURYLGHG�E\�

LQGXVWU\�FRGHV�DQG�VWDQGDUGV���7KH�DSSOLFDEOH�LQGXVWU\�FRGHV DQG�VWDQGDUGV LQFOXGH�WKH�

IROORZLQJ�

D� 1DWLRQDO )LUH�3URWHFWLRQ�$VVRFLDWLRQ��³1)3$´�������+D]DUGRXV�0DWHULDOV�&RGH�

������(GLWLRQ���³1)3$����´��

E� 1)3$�����)ODPPDEOH�DQG�&RPEXVWLEOH�/LTXLGV�&RGH������ (GLWLRQ���³1)3$�

��´��

F� ,QWHUQDWLRQDO�%XLOGLQJ�&RGH�������HGLWLRQ���³,%&´�� DQG

G� ,QWHUQDWLRQDO�)LUH�&RGH�������HGLWLRQ� �³,)&´��

��� (3$¶V�LQVSHFWLRQV UHYHDOHG�WKH�IROORZLQJ�LQVWDQFHV LQ�ZKLFK�5HVSRQGHQW�KDV�QRW�

FRPSOLHG�ZLWK�WKH�REOLJDWLRQ�XQGHU�6HFWLRQ�����U�����RI�WKH�&$$�WR�GHVLJQ�DQG�PDLQWDLQ�

D�VDIH�IDFLOLW\�WDNLQJ�VXFK�VWHSV�DV�DUH�QHFHVVDU\�WR�SUHYHQW�DFFLGHQWDO�UHOHDVHV�

6HJUHJDWLRQ�RI�,QFRPSDWLEOH�&KHPLFDOV

��� 6HFWLRQ��������RI�1)3$����� SURYLGHV�WKDW�LQFRPSDWLEOH�PDWHULDOV�LQ�FRQWDLQHUV�JUHDWHU�

WKDQ�ILYH�SRXQGV�PXVW�EH�VHJUHJDWHG�E\�DQ�DSSURYHG�PHWKRG��VXFK�DV�GLVWDQFH�RI�QRW�OHVV�

WKDQ����IHHW�RU�D�QRQFRPEXVWLEOH�SDUWLWLRQ� 6HFWLRQ ����������������RI�1)3$�����DQG�

6HFWLRQ ������ RI�1)3$���������SURYLGH�WKDW IODPPDEOHV�VKDOO�EH�VHSDUDWHG�IURP

R[LGL]HUV�E\�DW�OHDVW����IHHW���

D� $W�WKH�6KRHPDNHUVYLOOH )DFLOLW\��(3$�LQVSHFWRUV�REVHUYHG�*O\FRO�(WKHU�(%��D�

&ODVV�,,,%�FRPEXVWLEOH�OLTXLG��VWRUHG�LQ�WRWHV�ORFDWHG�OHVV�WKDQ����IHHW�IURP�WRWHV�

FRQWDLQLQJ�QLWULF�DFLG��
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E� $W�WKH�6KRHPDNHUVYLOOH�)DFLOLW\��(3$�LQVSHFWRUV�REVHUYHG�SKRVSKRULF�DFLG�����

DQG�QLWULF�DFLG�����VROXWLRQ�LQ�WRWHV�VWRUHG�OHVV�WKDQ����IHHW�IURP�WRWHV�RI�

SRWDVVLXP�K\GUR[LGH�����VROXWLRQ��VRGLXP�K\GUR[LGH�����VROXWLRQ��DPPRQLXP�

K\GUR[LGH�����VROXWLRQ��DQG�EDVHV�

F� $W�WKH�%ODQGRQ )DFLOLW\��(3$�LQVSHFWRUV�REVHUYHG�WRWHV�DQG�GUXPV�FRQWDLQLQJ�

DFLGV�DQG�EDVHV�VWRUHG�OHVV�WKDQ����IHHW�IURP�RQH�DQRWKHU�LQ�WKH�PDLQ�DUHD�DQG�

DQQH[�

G� $W�WKH�+DPEXUJ�)DFLOLW\��(3$�LQVSHFWRUV�REVHUYHG *O\FRO�(WKHU�(3+�DQG�'%��

&ODVV�,,,%�FRPEXVWLEOH�OLTXLGV��VWRUHG�LQ�GUXPV�OHVV�WKDQ����IHHW�IURP�FRQWDLQHUV�

RI�QLWULF�DFLG ����VROXWLRQ� DQ�R[LGL]HU��

+LJK�3LOHV�RI�&RPEXVWLEOH�3DOOHWV

��� 6HFWLRQ����������RI�1)3$���������SURYLGHV�WKDW�VWRUDJH�RI�HPSW\�RU�LGOH�FRPEXVWLEOH�

SDOOHWV�LQVLGH�XQSURWHFWHG�OLTXLG�VWRUDJH�DUHDV�VKDOO�EH�OLPLWHG�WR�D�PD[LPXP�SLOH�VL]H�RI�

�����VTXDUH�IHHW�DQG�WR�D�PD[LPXP�VWRUDJH�KHLJKW�RI�VL[�IHHW�

��� $W�WKH�%ODQGRQ )DFLOLW\��(3$�LQVSHFWRUV�REVHUYHG�HPSW\�RU�LGOH�FRPEXVWLEOH�SDOOHWV�

VWRUHG�PRUH�WKDQ�WHQ IHHW�KLJK�

6WRUDJH�RI�+\GURJHQ�3HUR[LGH�'UXPV�RQ�:RRGHQ�3DOOHWV

��� 6HFWLRQ�����������RI�1)3$�����SURYLGHV�WKDW�K\GURJHQ�SHUR[LGH��&ODVV���WKURXJK����

VWRUHG�LQ�GUXPV�VKDOO�QRW�EH�VWRUHG�RQ�ZRRGHQ�SDOOHWV�

��� $W�WKH�6KRHPDNHUVYLOOH�DQG�%ODQGRQ )DFLOLWLHV��(3$�LQVSHFWRUV�REVHUYHG�K\GURJHQ�

SHUR[LGH�VWRUHG�LQ����JDOORQ�GUXPV�RQ�ZRRGHQ�SDOOHWV�DW�ERWK�IDFLOLWLHV���

��� (3$�KDV�GHWHUPLQHG�WKDW�WKH�LQDGHTXDWH�VHJUHJDWLRQ�RI�WKH�LQFRPSDWLEOH�FKHPLFDOV��WKH�

KLJK�SLOHV�RI�FRPEXVWLEOH�SDOOHWV��DQG�WKH�GUXPV�RI�K\GURJHQ�SHUR[LGH�VWDFNHG�RQ�ZRRGHQ�



,Q�WKH�0DWWHU�RI�%XON�&KHPLFDOV��,QF� 3DJH�� RI���

SDOOHWV�FRQVWLWXWH�YLRODWLRQV�RI�5HVSRQGHQW¶V�REOLJDWLRQ�WR�GHVLJQ�DQG�PDLQWDLQ�VDIH�

IDFLOLWLHV�XQGHU�6HFWLRQ�����U�����RI�WKH�&$$��WKH�*HQHUDO�'XW\�&ODXVH������8�6�&��

�������U������

&RQGLWLRQV�5DLVLQJ�&RQFHUQV

��� ,Q�DGGLWLRQ��GXULQJ�WKH�LQVSHFWLRQV��(3$�LQVSHFWRUV�REVHUYHG�FRQGLWLRQV�WKDW�UDLVH�IXUWKHU�

FRQFHUQV�DERXW�WKH�VDIH�GHVLJQ�DQG�PDLQWHQDQFH�RI�WKH�)DFLOLWLHV���7KHVH�FRQGLWLRQV�DUH�

GHVFULEHG�LQ�WKH�IROORZLQJ�SDUDJUDSKV�

��� ,QGXVWU\�FRGH�1)3$���� SURYLGHV�WKDW�IDFLOLWLHV�ZLWK�PRUH�WKDQ�WKH�PD[LPXP�DOORZDEOH�

TXDQWLW\�RI�FRUURVLYHV�RU�WR[LFV������SRXQGV� PXVW KDYH�VSLOO�FRQWURO��VHFRQGDU\��

FRQWDLQPHQW��YHQWLODWLRQ��IRU�DQ\�RSHQ�FRQWDLQHUV���DQG�ILUH�SURWHFWLRQ�V\VWHPV��1)3$�

��������������������������������������������������������DQG����������(3$�LQVSHFWRUV�

REVHUYHG�WKDW�WKH +DPEXUJ�DQG�%ODQGRQ�)DFLOLWLHV��HDFK�ZLWK�PRUH�WKDQ�����SRXQGV�RI�

K\GURIOXRULF�DFLG�VROXWLRQ��D�FRUURVLYH�DQG�WR[LF�FKHPLFDO� ODFNHG�VSLOO�FRQWURO��VHFRQGDU\�

FRQWDLQPHQW��YHQWLODWLRQ��IRU�RSHQ�FRQWDLQHUV DW�WKH�+DPEXUJ�)DFLOLW\���DQG�ILUH�

SURWHFWLRQ�V\VWHPV�

��� ,QGXVWU\�FRGH�1)3$�����SURYLGHV�WKDW�IDFLOLWLHV�ZLWK�PRUH�WKDQ�����SRXQGV�RI�OLTXLG�RU�

VROLG�R[LGL]HUV��WKH�PD[LPXP�DOORZDEOH�TXDQWLW\��PXVW�KDYH�VSLOO�FRQWURO IRU�OLTXLGV��

VHFRQGDU\�FRQWDLQPHQW��DQG�ILUH�SURWHFWLRQ�V\VWHPV���1)3$�������������������������DQG�

���������$W�WKH�+DPEXUJ�)DFLOLW\��ZKHUH�WKH�DPRXQW�RI�QLWULF DFLG �����D�&ODVV���

R[LGL]HU��DQG�FKURPLF�DFLG�VROXWLRQ �����D�SRWHQWLDO &ODVV���R[LGL]HU��H[FHHGHG�WKH�����

SRXQG�WKUHVKROG��(3$�LQVSHFWRUV�REVHUYHG�VSLOO�FRQWURO�LQ�WKH�EOHQGLQJ�DUHD��EXW�

VHFRQGDU\�FRQWDLQPHQW�DQG�ILUH�SURWHFWLRQ�V\VWHPV�ZHUH�QRW�SUHVHQW��$W�WKH�

6KRHPDNHUVYLOOH )DFLOLW\��ZKHUH�WKH�DPRXQW�RI�QLWULF DFLG�����DQG�FKURPLF�DFLG�VROXWLRQ
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��� H[FHHGHG�WKH�����SRXQG�WKUHVKROG��(3$�LQVSHFWRUV�REVHUYHG�QR�VSLOO FRQWURO��

VHFRQGDU\�FRQWDLQPHQW��RU ILUH�SURWHFWLRQ�V\VWHPV�

��� 5HVSRQGHQW GLG�QRW�SURYLGH�DQ\�HYLGHQFH�RI�WUDLQLQJ�RU�VWDQGDUG�RSHUDWLQJ�SURFHGXUHV�WR�

(3$�GXULQJ�WKH�LQVSHFWLRQV IRU�WKH�VDIH�VWRUDJH�DQG�KDQGOLQJ�RI�FKHPLFDOV�DW�WKH�

)DFLOLWLHV���,QGXVWU\�FRGH�1)3$���� SURYLGHV�IRU�WUDLQLQJ�RI�RSHUDWLQJ�SHUVRQQHO LQ

VWRUDJH��KDQGOLQJ��GLVSHQVLQJ��XVLQJ��SURFHVVLQJ��DQG�HPHUJHQF\�DQG�KD]DUG�

FRPPXQLFDWLRQ IRU�KD]DUGRXV�FKHPLFDOV� 1)3$�������������� %DVHG�RQ�WKH�REVHUYDWLRQV�

RI�(3$�LQVSHFWRUV��SHUVRQQHO�DW�WKH�)DFLOLWLHV�GLG�QRW�DSSHDU�WR�EH WUDLQHG�LQ�VHSDUDWLRQ�RI�

LQFRPSDWLEOHV�DQG�WKH�VDIH�KDQGOLQJ�DQG�VWRUDJH�RI�FKHPLFDOV�DW�WKH�)DFLOLWLHV�� +RZHYHU�

ZULWWHQ�SURFHGXUHV�IRU�WKH�KDQGOLQJ�RI�FKURPLF�DFLG�DQG�K\GURIOXRULF�DFLG ZHUH�SURYLGHG�

WR�(3$�

��� %DVHG�RQ�WKH�REVHUYDWLRQV�RI�(3$�LQVSHFWRUV��5HVSRQGHQW�GRHV�QRW�DSSHDU�WR�EH�

PRQLWRULQJ�WKH�DPRXQW�RI�FKHPLFDOV�SUHVHQW�DW�HDFK�RI�WKH�)DFLOLWLHV�WR�HQVXUH�WKDW�WKH�

)DFLOLWLHV�GR�QRW�H[FHHG�WKH�PD[LPXP�DOORZDEOH�TXDQWLWLHV RI IODPPDEOH�DQG�FRPEXVWLEOH�

FKHPLFDOV�DOORZHG�WR�EH�VWRUHG�DW�HDFK�)DFLOLW\��LQ�DFFRUGDQFH�ZLWK�1)3$������ ���������

DQG�7DEOH����������� 0RQLWRULQJ�WKH�DPRXQW�RI�FKHPLFDOV�LV�QHFHVVDU\�EHFDXVH�WKH�

H[FHHGDQFH�RI�FHUWDLQ�PD[LPXP�DOORZDEOH�TXDQWLWLHV WULJJHUV�VHFRQGDU\�FRQWDLQPHQW��

YHQWLODWLRQ��LI�PL[LQJ���VSLOO�FRQWURO��ILUH�SURWHFWLRQ�V\VWHPV��DQG�VWRUDJH�UHVWULFWLRQ�

UHTXLUHPHQWV IRU�FRUURVLYHV��R[LGL]HUV�DQG�WR[LFV���6HH 1)3$������&KDSWHU����&KDSWHU����

7DEOH �����������&KDSWHU�����&KDSWHU���� DQG�&KDSWHU����

��� 2Q�1RYHPEHU�����������(3$�VHQW�5HVSRQGHQW D�SRVW�LQVSHFWLRQ�OHWWHU�RXWOLQLQJ�SRWHQWLDO�

YLRODWLRQV�XQGHU 6HFWLRQ�����U�����RI�WKH�&$$��NQRZQ�DV�WKH�*HQHUDO�'XW\�&ODXVH� DW�WKH�

)DFLOLWLHV��DQG�WKH�DUHDV�RI�FRQFHUQ ZLWKLQ�HDFK�)DFLOLW\�
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��� 2Q�'HFHPEHU�����������5HVSRQGHQW�VHQW�WR�(3$�D�OHWWHU�RXWOLQLQJ�WKH�DFWLRQV�WDNHQ�DW�WKH�

)DFLOLWLHV�DIWHU�WKH�LQVSHFWLRQV��LQFOXGLQJ�

D� 5HPRYDO�RI�DOO�PDWHULDOV�LGHQWLILHG�E\�(3$�DV�LPSURSHUO\�VHJUHJDWHG�DW�WKH�

6KRHPDNHUVYLOOH�)DFLOLW\�

E� 5HGXFWLRQ�RI�SDOOHW�SLOHV�WR�OHVV�WKDQ�VL[�IHHW DW�%ODQGRQ�)DFLOLW\��ODEHOLQJ�RI�SDOOHW�

VWRUDJH�ORFDWLRQV�DQG�WUDLQLQJ�RI�SHUVRQQHO�WR�HQVXUH�FRQWLQXHG�FRPSOLDQFH�ZLWK�

1)3$���¶V�SDOOHW�KHLJKW�OLPLWDWLRQV�

F� 5HPRYDO�RI�K\GURJHQ�SHUR[LGH�GUXPV�IURP�ZRRGHQ�SDOOHWV DW�WKH�%ODQGRQ�DQG�

6KRHPDNHUVYLOOH�)DFLOLWLHV�DQG�WUDLQLQJ�RI�SHUVRQQHO�WR�HQVXUH�FRQWLQXHG�

FRPSOLDQFH�ZLWK�1)3$����¶V�VHJUHJDWLRQ�DQG�FRPSDWLELOLW\�UHTXLUHPHQWV�

G� 3ODQV WR�FHDVH�VWRUDJH RSHUDWLRQV�DW�WKH�6KRHPDNHUVYLOOH�)DFLOLW\�

��� 5HVSRQGHQW�KDV�LGHQWLILHG�WR�(3$�D�WKLUG�SDUW\�FRQWUDFWRU�FRPSHWHQW�WR�XQGHUWDNH�WKH�

ZRUN�VSHFLILHG�LQ�6HFWLRQ�'�RI�WKLV�2UGHU��ZKRP (3$�KDV�DFFHSWHG�

��� 2Q�-XQH����������5HVSRQGHQW�VXEPLWWHG�WR�(3$�IRU�DSSURYDO�D�SURSRVHG�WHVWLQJ�SURWRFRO�

WR�GHWHUPLQH�WKH�FDWHJRULHV�DQG�FODVVLILFDWLRQ�RI�FKHPLFDOV�DQG�PL[WXUHV�XQGHU�WKH�

*OREDOO\�+DUPRQL]HG�6\VWHP�IRU�&ODVVLILFDWLRQ�DQG�/DEHOOLQJ�RI�&KHPLFDOV��DQ�

LQWHUQDWLRQDOO\�DJUHHG�XSRQ�VWDQGDUG�PDQDJHG�E\�WKH�8QLWHG�1DWLRQV���(3$�DSSURYHG�WKH�

WHVWLQJ�SURWRFRO�RQ�-XQH����������

��� 2Q�-XQH ����������5HVSRQGHQW�LQIRUPHG�(3$�WKDW�LW�KDV�UHORFDWHG�DOO�FKHPLFDOV�IURP�WKH�

6KRHPDNHUVYLOOH�)DFLOLW\�WR�WKH�+DPEXUJ�)DFLOLW\��DQG�WKDW�QR�FKHPLFDOV�ZLOO�EH�VWRUHG LQ�

WKH�IXWXUH�DW�WKH�6KRHPDNHUVYLOOH�)DFLOLW\�
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'��25'(5

��� 5HVSRQGHQW�LV�RUGHUHG�WR�FRQGXFW�WKH�FRPSOLDQFH�SURJUDP�GHVFULEHG�LQ�WKLV�VHFWLRQ�RI�

WKLV�2UGHU �WKH�³:RUN´��

D� :LWKLQ�VL[W\ �����GD\V RI�WKH�HIIHFWLYH�GDWH�RI�WKLV�2UGHU��5HVSRQGHQW�VKDOO�VXEPLW�

WR�(3$�IRU�DSSURYDO�D ZRUNSODQ�DQG�VFKHGXOH��³:RUNSODQ�DQG�6FKHGXOH´��WR�

LPSOHPHQW�LPSURYHPHQWV�WR�WKH�)DFLOLWLHV�WR�DGGUHVV�WKH�FRQGLWLRQV�GHVFULEHG�LQ�

SDUDJUDSKV����WKURXJK�����DERYH���7KH�:RUN�ZRXOG�LQFOXGH�DQ�DVVHVVPHQW�RI�WKH�

)DFLOLWLHV�WR�HQVXUH�WKH�)DFLOLWLHV�PHHW�DOO�DSSURSULDWH�FRGHV�DQG�VWDQGDUGV��

LQFOXGLQJ�1)3$�����1)3$����� ,%& DQG�,)&���7KLV�DVVHVVPHQW�VKRXOG�EH�

SHUIRUPHG�DW�DOO�)DFLOLWLHV�DW�ZKLFK�5HVSRQGHQW�SUHVHQWO\�VWRUHV�DQG�RU�SODQV�WR�

VWRUH (+6V�

E� 7KH�:RUN�VKDOO�EH�FRQVLVWHQW�ZLWK�WKH�VDIHW\�SURWHFWLRQ�SURYLGHG�E\�WKH�LQGXVWU\�

VWDQGDUGV�1)3$������1)3$�����,%& DQG�,)& DQG�RWKHU�DSSOLFDEOH�LQGXVWU\�

VWDQGDUGV�DQG�FRGHV�IRU�WKH�:RUN�

F� (3$�ZLOO�UHYLHZ�WKH�:RUNSODQ�DQG�6FKHGXOH�VXEPLWWHG�SXUVXDQW�WR�VXESDUDJUDSK�

���D��DQG�ZLOO�HLWKHU�DFFHSW�LW�RU�GLUHFW�5HVSRQGHQW�WR�PDNH�FKDQJHV�DQG�UHVXEPLW�

WKH�GRFXPHQW�ZLWKLQ�WZHQW\������GD\V�

G� :LWKLQ�IRXUWHHQ����� GD\V�RI�UHFHLSW�RI�(3$¶V�ZULWWHQ�DFFHSWDQFH�RI�WKH�:RUNSODQ�

DQG�6FKHGXOH��VXEPLWWHG�SXUVXDQW�WR�VXESDUDJUDSK ���D� 5HVSRQGHQW�VKDOO�LQLWLDWH�

LPSOHPHQWDWLRQ�RI�WKH�(3$�DFFHSWHG�:RUNSODQ�DQG�FRPSOHWH�WKH�:RUNSODQ�LQ�

DFFRUGDQFH�ZLWK�WKH�(3$�DFFHSWHG�6FKHGXOH��

H� :LWKLQ�IRXUWHHQ������GD\V RI�WKH�(IIHFWLYH�'DWH�RI�WKLV�2UGHU��DQG�HYHU\ IRXUWHHQ

�����GD\V�WKHUHDIWHU��5HVSRQGHQW�VKDOO�VXEPLW�D�ZULWWHQ�SURJUHVV�UHSRUW�WR�(3$�
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GHWDLOLQJ�VWHSV�WDNHQ�GXULQJ�WKH�SUHFHGLQJ�IRXUWHHQ������GD\V�WR�LPSOHPHQW�WKH�

(3$�DFFHSWHG�:RUNSODQ�LQ�DFFRUGDQFH�ZLWK�WKH�(3$�DFFHSWHG�6FKHGXOH�

I� :LWKLQ�WKLUW\������GD\V�DIWHU�FRPSOHWLQJ�WKH�:RUN�LQ�DFFRUGDQFH�ZLWK�WKH�(3$�

DFFHSWHG�:RUNSODQ�DQG�6FKHGXOH�DW�WKH�)DFLOLWLHV��5HVSRQGHQW�VKDOO�VXEPLW�WR�

(3$��IRU�(3$¶V�DSSURYDO��D�ZULWWHQ�UHSRUW�YHULI\LQJ�WKDW�5HVSRQGHQW�KDV�

FRPSOLHG�ZLWK�WKH�UHTXLUHPHQWV�RI�SDUDJUDSK�V�����D�G DW�WKH�)DFLOLWLHV

�³&RPSOHWLRQ�5HSRUW´����7KH�&RPSOHWLRQ�5HSRUW��ZLWK�WKH�IROORZLQJ�FHUWLILFDWLRQ��

VKDOO�EH�VLJQHG�E\�D�UHVSRQVLEOH�RIILFLDO�RI�5HVSRQGHQW��DV�VXFK�WHUP�LV�GHILQHG�LQ�

SDUDJUDSK�����EHORZ�

,�FHUWLI\�XQGHU�SHQDOW\�RI�ODZ�WKDW�,�KDYH�H[DPLQHG�DQG�DP�
IDPLOLDU�ZLWK�WKH�LQIRUPDWLRQ�VXEPLWWHG�LQ�WKLV�GRFXPHQW�
DQG�DOO�DWWDFKPHQWV�DQG�WKDW��EDVHG�RQ�P\�LQTXLU\�RI�WKRVH�
LQGLYLGXDOV�LPPHGLDWHO\�UHVSRQVLEOH�IRU�REWDLQLQJ�WKH�
LQIRUPDWLRQ��,�EHOLHYH�WKDW�WKH�LQIRUPDWLRQ�LV�WUXH��DFFXUDWH�
DQG�FRPSOHWH���,�DP�DZDUH�WKDW�WKHUH�DUH�VLJQLILFDQW�
SHQDOWLHV�IRU�VXEPLWWLQJ�IDOVH�LQIRUPDWLRQ��LQFOXGLQJ�WKH�
SRVVLELOLW\�RI�ILQHV�DQG�LPSULVRQPHQW�

J� (3$�ZLOO�UHYLHZ�WKH�&RPSOHWLRQ�5HSRUW�VXEPLWWHG�SXUVXDQW�WR�VXESDUDJUDSK����I��

DERYH��DQG�ZLOO�HLWKHU�DSSURYH�LW�LQ�ZULWLQJ�RU�LGHQWLI\�GHHPHG�GHILFLHQFLHV�LQ

ZULWLQJ��³1RWLFH�RI�:RUN�'HILFLHQFLHV´��DQG�GLUHFW�5HVSRQGHQW�WR�FRUUHFW�DQG�RU�

UH�SHUIRUP�DQ\�RU�DOO�:RUN�GLVDSSURYHG�E\�(3$�DQG�UHVXEPLW�WKH�UHSRUW�IRU�(3$�

DSSURYDO�ZLWKLQ�WKLUW\������GD\V�RI�UHFHLYLQJ�WKH�1RWLFH�RI�:RUN�'HILFLHQFLHV�

DVVRFLDWHG�ZLWK�WKH &RPSOHWLRQ�5HSRUW�

��� $Q\�QRWLFH��UHSRUW��SODQ��FHUWLILFDWLRQ��GDWD�SUHVHQWDWLRQ�RU�RWKHU�GRFXPHQW�VXEPLWWHG�E\�

5HVSRQGHQW�XQGHU�RU�SXUVXDQW�WR�WKLV�2UGHU�ZKLFK�GLVFXVVHV��GHVFULEHV��GHPRQVWUDWHV�RU�

VXSSRUWV�DQ\�ILQGLQJ�RU�PDNHV�DQ\�UHSUHVHQWDWLRQ�FRQFHUQLQJ�5HVSRQGHQW¶V�FRPSOLDQFH�

RU�QRQFRPSOLDQFH�ZLWK�DQ\�UHTXLUHPHQW�V��RI�WKLV�2UGHU�VKDOO�EH�FHUWLILHG�E\�D�
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UHVSRQVLEOH�RIILFLDO�RI�VDLG�5HVSRQGHQW���7KH�WHUP�³UHVSRQVLEOH�RIILFLDO´�PHDQV���L��WKH�

SUHVLGHQW��VHFUHWDU\�RU�YLFH�SUHVLGHQW�RI�WKH�FRUSRUDWLRQ�LQ�FKDUJH�RI�SULQFLSDO�EXVLQHVV�

IXQFWLRQ��RU�DQ\�RWKHU�SHUVRQ�ZKR�SHUIRUPV�VLPLODU�SROLF\�RU�GHFLVLRQ�PDNLQJ�IXQFWLRQV�

IRU�WKH�FRUSRUDWLRQ��RU��LL��WKH�PDQDJHU�RI�RQH�RU�PRUH�PDQXIDFWXULQJ�IDFLOLWLHV�HPSOR\LQJ�

PRUH�WKDQ�����SHUVRQV�RU�KDYLQJ�JURVV�DQQXDO�VDOHV�RU�H[SHQGLWXUHV�H[FHHGLQJ�����

PLOOLRQ��LQ�VHFRQG�TXDUWHU������GROODUV���LI�DXWKRULW\�WR�VLJQ�GRFXPHQWV�KDV�EHHQ�DVVLJQHG�

RU�GHOHJDWHG�WR�WKH�PDQDJHU�LQ�DFFRUGDQFH�ZLWK�FRUSRUDWH�SURFHGXUHV���7KH�UHVSRQVLEOH�

RIILFLDO�RI�D�SDUWQHUVKLS�RU�VROH�SURSULHWRUVKLS�PHDQV�WKH�JHQHUDO�SDUWQHUV�RU�WKH�

SURSULHWRU��UHVSHFWLYHO\�

��� 5HVSRQGHQW�VKDOO�SURYLGH�(3$�DQG�LWV�UHSUHVHQWDWLYHV��LQFOXGLQJ�FRQWUDFWRUV�DQG�JUDQWHHV��

ZLWK�DFFHVV�WR�WKH�)DFLOLWLHV DW�UHDVRQDEOH�WLPHV IRU�WKH�SXUSRVH�RI�DVVHVVLQJ�5HVSRQGHQW¶V�

FRPSOLDQFH�ZLWK�WKLV�2UGHU�DQG�ZLWK�WKH�$FW���5HVSRQGHQW�VKDOO�DOVR�SURYLGH�(3$�DQG�LWV�

UHSUHVHQWDWLYHV��LQFOXGLQJ�FRQWUDFWRUV�DQG�JUDQWHHV��ZLWK�DFFHVV�WR�DOO�UHFRUGV�UHODWLQJ�WR�

5HVSRQGHQW¶V�LPSOHPHQWDWLRQ�RI�WKLV�2UGHU��DQG�VKDOO�FRPSO\�ZLWK�DOO�UHTXHVWV�IRU�

LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKLV�2UGHU�

��� 5HVSRQGHQW�VKDOO�SUHVHUYH�DOO�GRFXPHQWV�DQG�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�DFWLYLWLHV�FDUULHG�

RXW�SXUVXDQW�WR�WKLV�2UGHU�IRU�ILYH ����\HDUV�DIWHU�FRPSOHWLRQ�RI�WKH�:RUN�UHTXLUHG�E\�WKLV�

2UGHU���8SRQ�UHTXHVW��5HVSRQGHQW�VKDOO�SURYLGH�(3$�ZLWK�FRSLHV�RI�VXFK�GRFXPHQWV�DQG�

LQIRUPDWLRQ�

��� $OO�GRFXPHQWV�VXEPLWWHG�E\�5HVSRQGHQW�WR�(3$�LQ�WKH�FRXUVH�RI�LPSOHPHQWLQJ�WKH�2UGHU�

VKDOO�EH�DYDLODEOH�WR�WKH�SXEOLF�XQOHVV�LGHQWLILHG�DV�FRQILGHQWLDO�E\�WKH�5HVSRQGHQW�

SXUVXDQW�WR����&�)�5��3DUW����6XESDUW�%��DQG�GHWHUPLQHG�E\�(3$�WR�UHTXLUH�WUHDWPHQW�DV�
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FRQILGHQWLDO�EXVLQHVV�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ��XQOHVV�RWKHUZLVH�

VXEMHFW�WR�QRQ�GLVFORVXUH�E\�VWDWXWH�RU�UHJXODWLRQ�

(���*(1(5$/�3529,6,216

��� $Q\�YLRODWLRQ�RI�WKLV�2UGHU�PD\�UHVXOW�LQ�D�FLYLO�DGPLQLVWUDWLYH�RU MXGLFLDO�DFWLRQ�IRU�DQ�

LQMXQFWLRQ�RU�FLYLO�SHQDOWLHV�RI�XS�WR�������� SHU�GD\ SHU�YLRODWLRQ��RU�ERWK��DV�SURYLGHG�LQ�

6HFWLRQV�����E�����DQG�����G�����RI�WKH�$FW�����8�6�&����������E�����DQG������G������DV�

DPHQGHG�E\�WKH�'HEW�&ROOHFWLRQ�,PSURYHPHQW�$FW��DV�ZHOO�DV�FULPLQDO�VDQFWLRQV�DV�

SURYLGHG�LQ�6HFWLRQ�����F��RI�WKH�$FW�����8�6�&���������F���(3$�PD\�XVH�DQ\�

LQIRUPDWLRQ�VXEPLWWHG�XQGHU�WKLV�2UGHU�LQ�DQ�DGPLQLVWUDWLYH��FLYLO�MXGLFLDO��RU�FULPLQDO�

DFWLRQ�

��� 1RWKLQJ�LQ�WKLV�2UGHU�VKDOO�UHOLHYH 5HVSRQGHQW�RI�WKH�GXW\�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�

SURYLVLRQV�RI�WKH�$FW�RU�RWKHU�IHGHUDO��VWDWH�RU�ORFDO�ODZV�RU�VWDWXWHV��QRU�VKDOO�LW�UHVWULFW�

(3$¶V�DXWKRULW\�WR�VHHN�FRPSOLDQFH�ZLWK�DQ\�DSSOLFDEOH�ODZ�RU�UHJXODWLRQV��QRU�VKDOO�LW�EH�

FRQVWUXHG�WR�EH�D�UXOLQJ�RQ��RU�GHWHUPLQDWLRQ�RI��DQ\�LVVXH�UHODWHG�WR�DQ\�IHGHUDO��VWDWH��RU�

ORFDO�SHUPLW�

��� 1RWKLQJ�KHUHLQ�VKDOO�EH�FRQVWUXHG�WR�OLPLW�WKH�SRZHU�RI�(3$�WR�XQGHUWDNH�DQ\�DFWLRQ�

DJDLQVW�5HVSRQGHQW�RU�DQ\�SHUVRQ�LQ�UHVSRQVH�WR�FRQGLWLRQV�WKDW�PD\�SUHVHQW�DQ�LPPLQHQW�

DQG�VXEVWDQWLDO�HQGDQJHUPHQW�WR�WKH�SXEOLF�KHDOWK��ZHOIDUH��RU�WKH�HQYLURQPHQW�

��� 1HLWKHU�(3$�QRU�WKH�8QLWHG�6WDWHV��E\�LVVXDQFH�RI�WKLV�2UGHU��DVVXPHV�DQ\�OLDELOLW\�IRU�

DQ\�DFWV�RU�RPLVVLRQV�E\�5HVSRQGHQW�RU�5HVSRQGHQW¶V�HPSOR\HHV��DJHQWV��FRQWUDFWRUV��RU�

FRQVXOWDQWV�HQJDJHG�WR�FDUU\�RXW�DQ\�DFWLRQ�RU�DFWLYLW\�SXUVXDQW�WR�WKLV�2UGHU��QRU�VKDOO�

(3$�RU�WKH�8QLWHG�6WDWHV�EH�KHOG�DV�D�SDUW\�WR�DQ\�FRQWUDFW�HQWHUHG�LQWR�E\�5HVSRQGHQW�RU�
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E\�5HVSRQGHQW¶V�HPSOR\HHV��DJHQWV��FRQWUDFWRUV��RU�FRQVXOWDQWV�HQJDJHG�WR�FDUU\�RXW�WKH�

UHTXLUHPHQWV�RI�WKLV�2UGHU�

��� 7KH�SURYLVLRQV�RI�WKLV�2UGHU�VKDOO�DSSO\�WR�DQG�EH�ELQGLQJ�XSRQ�5HVSRQGHQW�DQG�LWV�

RIILFHUV��GLUHFWRUV��HPSOR\HHV��DJHQWV��WUXVWHHV��VHUYDQWV��DXWKRUL]HG�UHSUHVHQWDWLYHV��

VXFFHVVRUV��DQG�DVVLJQV��)URP�WKH�(IIHFWLYH�'DWH�RI�WKLV�2UGHU�XQWLO�WKH�7HUPLQDWLRQ�'DWH�

DV�VHW�RXW�LQ�SDUDJUDSK��� EHORZ��5HVSRQGHQW�PXVW�JLYH�ZULWWHQ�QRWLFH�DQG�D�FRS\�RI�WKLV�

2UGHU�WR�DQ\�VXFFHVVRUV�LQ�LQWHUHVW�SULRU�WR�DQ\�WUDQVIHU�RI�RZQHUVKLS�RU�FRQWURO�RI�DQ\�

SRUWLRQ�RI�RU�LQWHUHVW�LQ�DQ\�RI�WKH�)DFLOLWLHV��6LPXOWDQHRXVO\�ZLWK�VXFK�QRWLFH��

5HVSRQGHQW�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�RI�VXFK�WUDQVIHU��DVVLJQPHQW��RU�GHOHJDWLRQ�WR�

(3$��,Q�WKH�HYHQW�RI�DQ\�VXFK�WUDQVIHU��DVVLJQPHQW��RU�GHOHJDWLRQ��5HVSRQGHQW�VKDOO�QRW�

EH�UHOHDVHG�IURP�WKH�REOLJDWLRQV�RU�OLDELOLWLHV�RI�WKLV�2UGHU�XQOHVV�(3$�KDV�SURYLGHG�

ZULWWHQ�DSSURYDO�RI�WKH�UHOHDVH�RI�VDLG�REOLJDWLRQV�RU�OLDELOLWLHV�

��� 8QOHVV�WKLV�2UGHU�VWDWHV�RWKHUZLVH��ZKHQHYHU��XQGHU�WKH�WHUPV�RI�WKLV�2UGHU��ZULWWHQ�

QRWLFH�RU�RWKHU�GRFXPHQW�LV�UHTXLUHG�WR�EH JLYHQ��LW�VKDOO�EH�GLUHFWHG�WR�WKH�LQGLYLGXDOV�

VSHFLILHG�DW�WKH�DGGUHVVHV�EHORZ�XQOHVV�WKRVH�LQGLYLGXDOV�RU�WKHLU�VXFFHVVRUV�JLYH�QRWLFH�

RI�D�FKDQJH�RI�DGGUHVV�WR�WKH�RWKHU�SDUW\�LQ�ZULWLQJ�

)RU�(3$�

0LFKDHO�:HOVK��3�(���5LVN�0DQDJHPHQW�3URJUDP�&RRUGLQDWRU
(QIRUFHPHQW�	�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ���('���
8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ�,,,
�����$UFK�6WUHHW
3KLODGHOSKLD��3HQQV\OYDQLD�����������
3KRQH����������������
ZHOVK�PLNH#HSD�JRY

DQG�
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8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��5HJLRQ�,,,
�����$UFK�6WUHHW
3KLODGHOSKLD��3$�����������
3KRQH����������������
ZHLVV�F\QWKLD#HSD�JRY

)RU�5HVSRQGHQW�
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$OO�QRWLFHV�DQG�VXEPLVVLRQV�VKDOO�EH�FRQVLGHUHG�HIIHFWLYH�XSRQ�UHFHLSW�

��� 7R�WKH�H[WHQW�WKLV�2UGHU�UHTXLUHV�5HVSRQGHQW�WR�VXEPLW�DQ\�LQIRUPDWLRQ�WR�(3$��

5HVSRQGHQW�PD\�DVVHUW�D�EXVLQHVV�FRQILGHQWLDOLW\ FODLP�FRYHULQJ�SDUW�RU�DOO�RI�WKDW�
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LQIRUPDWLRQ��EXW�RQO\�WR�WKH�H[WHQW�DQG�RQO\�LQ�WKH�PDQQHU�GHVFULEHG�LQ����&�)�5��3DUW����

6XESDUW�%��(3$�ZLOO�GLVFORVH�LQIRUPDWLRQ�VXEPLWWHG�XQGHU�D�FRQILGHQWLDOLW\�FODLP�RQO\�D�

SURYLGHG�LQ����&�)�5��SDUW����6XESDUW�%��,I�5HVSRQGHQW�GRHV�QRW�DVVHUW�D�FRQILGHQWLDOLW\�

FODLP��(3$�PD\�PDNH�WKH�VXEPLWWHG�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�SXEOLF�ZLWKRXW�IXUWKHU�

QRWLFH�WR�5HVSRQGHQW�

��� (DFK�XQGHUVLJQHG�UHSUHVHQWDWLYH�RI�WKH�3DUWLHV�FHUWLILHV�WKDW�KH�RU�VKH�LV�DXWKRUL]HG�WR�

HQWHU�LQWR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�2UGHU�WR�H[HFXWH�DQG�ELQG�OHJDOO\�WKH�3DUWLHV�WR�

WKLV�GRFXPHQW�

)��())(&7,9( '$7(�$1'�23325781,7<�)25�$�&21)(5(1&(

��� 3XUVXDQW�WR�6HFWLRQ�����D�����RI�WKH�$FW��DQ�2UGHU�GRHV�QRW�WDNH�HIIHFW�XQWLO�WKH�SHUVRQ�WR�

ZKRP�LW�KDV�EHHQ�LVVXHG�KDV�KDG�DQ�RSSRUWXQLW\�WR�FRQIHU�ZLWK�(3$�FRQFHUQLQJ�WKH�

DOOHJHG�YLRODWLRQV��%\�VLJQLQJ�WKLV�2UGHU��5HVSRQGHQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�KDV�

EHHQ�SURYLGHG�DQ�RSSRUWXQLW\�WR�FRQIHU�ZLWK�(3$�SULRU�WR�LVVXDQFH�RI�WKLV�2UGHU���

$FFRUGLQJO\��WKLV�2UGHU�ZLOO�WDNH�HIIHFW�XSRQ�HOHFWURQLF�UHFHLSW�E\�5HVSRQGHQW�RI�D�IXOO\�

H[HFXWHG�FRS\�RI�WKH�2UGHU�

��� $Q\�UHSRUWV��SODQV��VSHFLILFDWLRQV��RU�RWKHU�VXEPLVVLRQV�UHTXLUHG�E\�WKLV�2UGHU�DUH��XSRQ�

DFFHSWDEOH�E\�(3$��LQFRUSRUDWHG�LQWR�WKLV�2UGHU���$Q\�QRQ�FRPSOLDQFH�ZLWK�VXFK�(3$�

DFFHSWHG�UHSRUWV��SODQV��VSHFLILFDWLRQV��VFKHGXOHV��RU�RWKHU�VXEPLVVLRQV�VKDOO�EH�

FRQVLGHUHG�QRQ�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�2UGHU�

��� 1R�LQIRUPDO�DGYLFH��JXLGDQFH��VXJJHVWLRQV�RU�FRPPHQWV�E\�(3$�UHJDUGLQJ�UHSRUWV��SODQV��

VSHFLILFDWLRQV��VFKHGXOHV��RU�RWKHU�VXEPLVVLRQV�E\�WKH�5HVSRQGHQW�RU�WKH�UHTXLUHPHQWV�RI�

WKLV�2UGHU�ZLOO�EH�FRQVWUXHG�DV�UHOLHYLQJ�WKH�5HVSRQGHQW�RI�LWV�REOLJDWLRQV�WR�REWDLQ�
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IRUPDO�DFFHSWDQFH�ZKHQ�UHTXLUHG�E\�WKLV�2UGHU��DQG�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�

WKLV�2UGHU�XQOHVV�IRUPDOO\�PRGLILHG�

��� 7KLV�2UGHU�PD\�EH�PRGLILHG�RU�DPHQGHG�LQ�D�ZULWLQJ�H[HFXWHG�E\�WKH�'LUHFWRU�RI�WKH�

(QIRUFHPHQW�	�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ���6XFK�PRGLILFDWLRQV�RU�DPHQGPHQWV�

VKDOO�EH�HIIHFWLYH�RQ�WKH�GDWH�WKH\�DUH�IXOO\�H[HFXWHG�E\�5HVSRQGHQW�DQG�WKH�'LUHFWRU�RI�

WKH�(QIRUFHPHQW�	�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ�RU�VXFK�RWKHU�GDWH�DV�VHW�E\�WKH�

'LUHFWRU�RI�WKH�(QIRUFHPHQW�	�&RPSOLDQFH�$VVXUDQFH�'LYLVLRQ���0LQRU�PRGLILFDWLRQV�WR�

WKH�2UGHU�DQG�RU�VFKHGXOH�WKHUHWR�PD\�EH�DSSURYHG�E\�(3$¶V�5LVN�0DQDJHPHQW�

&RRUGLQDWRUV��0LFKDHO�:HOVK RU�0DU\�+XQW�

��� ,Q�WKH�HYHQW�RI�DQ�LQDELOLW\�RU�DQWLFLSDWHG�LQDELOLW\�RQ�WKH�SDUW�RI�WKH�5HVSRQGHQW�WR�

SHUIRUP�DQ\�RI�WKH�DFWLRQV�UHTXLUHG�E\�WKLV�2UGHU�LQ�WKH�WLPH�DQG�PDQQHU�UHTXLUHG�KHUHLQ��

LQFOXGLQJ�GHOD\V�RFFDVLRQHG�E\�&29,'�����WKH�5HVSRQGHQW�VKDOO�QRWLI\�(3$�RUDOO\�

ZLWKLQ�WZHQW\�IRXU������KRXUV�RI�VXFK�HYHQW��RU��LI�WKH�HYHQW�RFFXUV�RQ�D�)ULGD\�RU�

6DWXUGD\��6XQGD\��RU�OHJDO�KROLGD\��QR�ODWHU�WKDQ�WKH�IROORZLQJ�EXVLQHVV�GD\��DQG�LQ�

ZULWLQJ�DV�VRRQ�DV�SRVVLEOH��EXW�LQ�QR�HYHQW�PRUH�WKDQ�WKUHH�����GD\V�DIWHU�VXFK�HYHQW��

6XFK�QRWLFH�VKDOO�VHW�IRUWK�WKH�UHDVRQ�V��IRU��DQG�WKH�H[SHFWHG�GXUDWLRQ�RI��WKH�LQDELOLW\�WR�

SHUIRUP��WKH�DFWLRQV�WDNHQ�DQG�WR�EH�WDNHQ�E\�5HVSRQGHQW�WR�DYRLG�DQG�PLWLJDWH�WKH�

LPSDFW�RI�VXFK�LQDELOLW\�WR�SHUIRUP��DQG�WKH�SURSRVHG�VFKHGXOH�IRU�FRPSOHWLQJ�VXFK�

DFWLRQV��6XFK�QRWLILFDWLRQ�VKDOO�QRW�UHOLHYH�5HVSRQGHQW�RI�DQ\�REOLJDWLRQ�RI�WKLV�2UGHU���

5HVSRQGHQW�VKDOO�WDNH�DOO�UHDVRQDEOH�DFWLRQV�WR�SUHYHQW�DQG�PLQLPL]H�DQ\�GHOD\�

��� )DLOXUH�E\�5HVSRQGHQW�WR�FDUU\�RXW�DQ\�UHTXLUHPHQW�RI�WKLV�2UGHU�LQ�DFFRUGDQFH�ZLWK�WKH

WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�KHUHLQ�PD\�UHVXOW�LQ�WKH�LQLWLDWLRQ�RI�DQ�HQIRUFHPHQW�DFWLRQ�

DJDLQVW�5HVSRQGHQW�WR�UHTXLUH�5HVSRQGHQW�WR�SHUIRUP�VXFK�DFWLRQV��LQ�DGGLWLRQ�WR�DQ\�
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RWKHU�UHOLHI�WKDW�PD\�EH�DYDLODEOH�WR�(3$�SXUVXDQW�WR�DSSOLFDEOH�ODZ���5HVSRQGHQW�

UHVHUYHV�DOO�ULJKWV��FODLPV�DQG�GHIHQVHV�WR�UHVSRQG�WR�DQ\�HQIRUFHPHQW�E\�(3$�SXUVXDQW�

WR�WKLV�SDUDJUDSK�RU�XQGHU�DQ\�DXWKRULW\�

��� 1RWKLQJ�LQ�WKLV�6HFWLRQ�RU�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�2UGHU�VKDOO�EH�FRQVWUXHG�WR�OLPLW�

DQ\�SRZHUV�(3$�PD\�KDYH�XQGHU�WKH�$FW RU�DQ\�RWKHU�ODZ�RU�UHJXODWLRQ��QRU�VKDOO�WKH\�EH�

FRQVWUXHG�WR�OLPLW�DQ\�GHIHQVHV�WKDW�5HVSRQGHQW�PD\�KDYH�XQGHU�WKH�$FW RU�RWKHUZLVH�

*� -8',&,$/�5(9,(:

��� 5HVSRQGHQW�ZDLYHV�DQ\�DQG�DOO�UHPHGLHV��FODLPV�IRU�UHOLHI�DQG�RWKHUZLVH�DYDLODEOH�ULJKWV�

WR�MXGLFLDO�RU�DGPLQLVWUDWLYH�UHYLHZ�WKDW�5HVSRQGHQW�PD\�KDYH�ZLWK�UHVSHFW�WR�DQ\�LVVXH�RI�

IDFW�RU� ODZ�VHW� IRUWK� LQ� WKLV�2UGHU�� LQFOXGLQJ�DQ\� ULJKW�RI� MXGLFLDO� UHYLHZ�XQGHU�6HFWLRQ�

����E�����RI�WKH�$FW�����8�6�&���������E�����

+��7(50,1$7,21

��� 7KLV�2UGHU�VKDOO�WHUPLQDWH RQ�WKH�HDUOLHU�RI�WKH�IROORZLQJ��WKH�³7HUPLQDWLRQ�'DWH´��

D� 2QH�\HDU�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKLV�2UGHU�

E� 7KH�HIIHFWLYH�GDWH�RI�DQ\�GHWHUPLQDWLRQ�E\�(3$�WKDW�5HVSRQGHQW�KDV�������������������������������

DFKLHYHG�FRPSOLDQFH�ZLWK�DOO�WHUPV�RI�WKLV�2UGHU��RU

F� ,PPHGLDWHO\�XSRQ�UHFHLSW�E\�5HVSRQGHQW�RI�QRWLFH�IURP�(3$ ILQGLQJ�WKDW�DQ�

LPPLQHQW�DQG�VXEVWDQWLDO�HQGDQJHUPHQW�WR�SXEOLF�KHDOWK��ZHOIDUH��RU�WKH������

HQYLURQPHQW�KDV�RFFXUUHG�

��� 7HUPLQDWLRQ�RI�WKLV�2UGHU�VKDOO�QRW��KRZHYHU��WHUPLQDWH�5HVSRQGHQW¶V�REOLJDWLRQ�WR�

FRPSO\�ZLWK�DQ\�FRQWLQXLQJ�REOLJDWLRQV�RI�DQ\�IHGHUDO��VWDWH�RU�ORFDO�ODZ��VWDWXWH��

RUGLQDQFH��UXOH�RU�UHJXODWLRQV��DQG�DOO�FRQWLQXLQJ�REOLJDWLRQV�VKDOO�FRQWLQXH�ZDV�WKH\�GLG�

EHIRUH�WKH�WHUPLQDWLRQ�RI�WKH�2UGHU�
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��� &RSLHV�RI�WKLV�2UGHU�ZLOO�EH�SURYLGHG�WR�
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3KRQH� �������������
(PDLO��PLFKDHPDQO#SD�JRY



,Q�WKH�0DWWHU�RI�%XON�&KHPLFDOV��,QF� 3DJH��� RI���

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

,Q�WKH�0DWWHU�RI�

%XON�&KHPLFDOV
�����6WLQVRQ�'ULYH
5HDGLQJ��3HQQV\OYDQLD������

5HVSRQGHQW�

����0RKUVYLOOH�5RDG
6KRHPDNHUVYLOOH��3HQQV\OYDQLD��������

�����3DUN�5RDG�
%ODQGRQ��3HQQV\OYDQLD���������DQG

���)HLFN�$YHQXH
+DPEXUJ��3HQQV\OYDQLD� ������

)DFLOLWLHV�

$GPLQLVWUDWLYH
&RPSOLDQFH�2UGHU�RQ�&RQVHQW

(3$�'RFNHW�1R��&$$�������������'$

)RU�8QLWHG�6WDWHV�(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�5HJLRQ��

BBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBB
'DWH .DUHQ�0HOYLQ��'LUHFWRU

(QIRUFHPHQW�	�&RPSOLDQFH�$VVXUDQFH 'LYLVLRQ

�ŽĐŬĞƚ�EŽ͘����ͲϬϯͲϮϬϮϬͲϬϬϵϰ�� &/>����ƵŐƵƐƚ Ϯϳ͕�ϮϬϮϬ�ϭϮ͗Ϭϱ WD��h͘^͘��W��ZĞŐŝŽŶ�///͕�ZĞŐŝŽŶĂů�,ĞĂƌŝŶŐ��ůĞƌŬ

.$5(1�
0(/9,1

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


����������



,Q�WKH�0DWWHU�RI�%XON�&KHPLFDOV��,QF� 3DJH����RI���

)RU�5HVSRQGHQW��%XON�&KHPLFDOV��,QF�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� � � BBBBBBBBBBBBBBBBBBBBBB�
6LJQDWXUH� � � � � � � 'DWH

3ULQWHG�1DPH��+DUU\�$GDPV

7LWOH� 3UHVLGHQW

$GGUHVV�� �����6WLQVRQ�'ULYH�
� � 5HDGLQJ��3$��������

������



&(57,),&$7,21�2)�6(59,&(

,�FHUWLI\�WKDW�WKH�IRUHJRLQJ�³$GPLQLVWUDWLYH�&RPSOLDQFH�2UGHU RQ�&RQVHQW´�,Q�WKH�0DWWHU�

RI�%XON�&KHPLFDOV��,QF���2UGHU�&$$�������������'$� ZDV�ILOHG�DQG�FRSLHV�RI�WKH�VDPH�ZHUH�

HOHFWURQLFDOO\�PDLOHG�WR�WKH�SDUWLHV�DV�LQGLFDWHG�EHORZ�
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