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�)� 3HUIRUPDQFH RI DQ\ UHTXLUHPHQW RU REOLJDWLRQ E\ HLWKHU GHIHQGDQW

VKDOO VDWLVI\ WKH REOLJDWLRQ RU UHTXLUHPHQW RI WKH RWKHU GHIHQGDQW�

�� 5(0(',$/ ,19(67,*$7,21�)($6,%,/,7< 678'<

�$� 3XUVXDQW WR WKLV 3DUDJUDSK� $HURMHW VKDOO FRPSOHWH D

5HPHGLDO ,QYHVWLJDWLRQ�)HDVLELOLW\ 6WXG\ �5,�)6� FRQVLVWHQW

ZLWK WKH 1&3 DQG DGGUHVVLQJ WKH IDFWRUV VHW IRUWK LQ

&DOLIRUQLD +HDOWK DQG 6DIHW\ &RGH 6HFWLRQ ��������F� WKURXJK D

VHULHV RI 2SHUDEOH 8QLW 5HPHGLDO ,QYHVWLJDWLRQ�)HDVLELOLW\

6WXGLHV �28 5,�)6¶V�DV SURYLGHG PRUH IXOO\ EHORZ�

��� $V WR DQ\ UHOHDVH RU WKUHDW RI UHOHDVH RI

KD]DUGRXV VXEVWDQFHV� LQFOXGLQJ PLJUDWLRQ RI VXFK VXEVWDQFHV

IURP GLVFKDUJHV RFFXUULQJ EHIRUH WKH HIIHFWLYH GDWH RI WKH

'HFUHH DW

�D� WKH ODQG GHVFULEHG LQ ([KLELW ,�� WR WKLV

'HFUHH �VRPHWLPHV UHIHUUHG WR LQ WKLV 'HFUHH DV WKH ³$HURMHW�

*HQHUDO 2SHUDWLQJ 3ODQW´�� DQG WKH ODQGV GHVFULEHG LQ

([KLELWV ,��$ DQG ,�� WR WKLV 'HFUHH� H[FHSW WR WKH H[WHQW

WKDW�

�L� WKH UHOHDVH RU WKUHDW RI UHOHDVH

UHVXOWV IURP DFWLYLWLHV RI WKLUG SDUWLHV �QRW DFWLQJ DV DJHQWV

RI RU LQ FRQFHUW ZLWK $HURMHW ZKLOH XQGHUWDNLQJ VXFK

DFWLYLWLHV� RQ DQ\ SRUWLRQ RI WKH &RXQW\ 2II�+LJKZD\ 9HKLFOH

3DUN DW D WLPH ZKHQ $HURMHW GLG QRW RZQ� RSHUDWH RU OHDVH VXFK

SRUWLRQ DQG WKH KDUP WR SXEOLF KHDOWK RU WKH HQYLURQPHQW

UHVXOWLQJ IURP WKH UHOHDVH RU WKUHDW RI UHOHDVH LV GLYLVLEOH

IURP WKH KDUP� LI DQ\� UHVXOWLQJ IURP $HURMHW¶V DFWLYLWLHV RQ

VXFK ODQG� RU
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�LL� WKH UHOHDVH RU WKUHDW RI UHOHDVH LV

IURP D GLVFKDUJH IURP $HURMHW 'HHS ,QMHFWLRQ :HOO 1R� � RU

1R� � DQG ZDV QRW LQWR WKH 0HKUWHQ IRUPDWLRQ RU DQ\ IRUPDWLRQ

DERYH WKH 0HKUWHQ IRUPDWLRQ�

�E� DQ\ ORFDWLRQ RQ WKH ODQG GHVFULEHG LQ

([KLELW ,�� �0F'RQQHOO�'RXJODV 3URSHUW\� WR WKH H[WHQW WKDW

�L� $HURMHW JHQHUDWHG� WUDQVSRUWHG�

GLVSRVHG RI� WUHDWHG� RU DUUDQJHG IRU WUHDWPHQW RU GLVSRVDO RI

KD]DUGRXV VXEVWDQFHV DW WKH ORFDWLRQ� RU

�LL� $HURMHW RZQHG� RSHUDWHG RU OHDVHG WKH

DUHD DW WKH WLPH RI GLVSRVDO RI KD]DUGRXV VXEVWDQFHV DW WKH

ORFDWLRQ� H[FHSW WR WKH H[WHQW WKDW WKH UHOHDVH RU WKUHDW RI

UHOHDVH UHVXOWV IURP DFWLYLWLHV RI WKLUG SDUWLHV �QRW DFWLQJ

DV DJHQWV RI RU LQ FRQFHUW ZLWK $HURMHW ZKLOH XQGHUWDNLQJ VXFK

DFWLYLWLHV� DW WKH ORFDWLRQ DQG WKH KDUP WR SXEOLF KHDOWK RU

WKH HQYLURQPHQW UHVXOWLQJ IURP WKH UHOHDVH RU WKUHDW RI

UHOHDVH LV GLYLVLEOH IURP WKH KDUP� LI DQ\� UHVXOWLQJ IURP

$HURMHW¶V DFWLYLWLHV DW VXFK ORFDWLRQ�

�F� DQ\ ORFDWLRQ RQ ([KLELW ,�� ODQG WR WKH

H[WHQW WKDW $HURMHW FRQWULEXWHG KD]DUGRXV VXEVWDQFHV DW WKH

ORFDWLRQ DQG

�L� WKH WRWDO QXPEHU RI KD]DUGRXV

VXEVWDQFHV FRQWULEXWHG E\ SRWHQWLDOO\ UHVSRQVLEOH SDUWLHV�

H[FOXGLQJ $HURMHW� LV GH PLQLPXV DV SURYLGHG LQ 6HFWLRQ

����J�����$� RI &(5&/$� DQG
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�LL� $HURMHW RU 3ODLQWLIIV GLVFRYHUV VXFK

UHOHDVH RU WKUHDW RI UHOHDVH RI KD]DUGRXV VXEVWDQFHV ZKLOH

WDNLQJ DFWLRQ SXUVXDQW WR WKLV 'HFUHH�

��� 7KH $HURMHW 6LWH LV GHILQHG DV WKDW ODQG IRU

ZKLFK $HURMHW LV UHVSRQVLEOH SXUVXDQW WR 6XESDUDJUDSK ��$�����

�%���� :KHUH RWKHU KD]DUGRXV VXEVWDQFHV DUH ZLWKLQ DQ

$HURMHW SOXPH� $HURMHW¶V UHVSRQVLELOLW\ IRU DQ DFWLRQ XQGHU

WKLV 3DUDJUDSK VKDOO H[WHQG WR VXFK RWKHU KD]DUGRXV VXEVWDQFHV

ZLWKLQ WKH $HURMHW SOXPH WR WKH H[WHQW WKH SUHVHQFH RI VXFK

VXEVWDQFHV LQ WKH $HURMHW SOXPH UHVXOWV LQ KDUP WR SXEOLF

KHDOWK RU WKH HQYLURQPHQW QRW GLYLVLEOH IURP WKH KDUP� LI DQ\�

UHVXOWLQJ IURP WKH $HURMHW SOXPH�

��� )RU SXUSRVHV RI WKLV 6XESDUDJUDSK� ³$HURMHW

SOXPH´ PHDQV KD]DUGRXV VXEVWDQFHV PLJUDWLQJ LQ JURXQG ZDWHU

IURP D VRXUFH IRU ZKLFK $HURMHW LV UHVSRQVLEOH SXUVXDQW WR

6XESDUDJUDSK ��$���� DQG ³RWKHU KD]DUGRXV VXEVWDQFHV´ PHDQV

KD]DUGRXV VXEVWDQFHV PLJUDWLQJ LQ JURXQG ZDWHU IURP D VRXUFH

IRU ZKLFK $HURMHW LV QRW UHVSRQVLEOH SXUVXDQW WR

6XESDUDJUDSK ��$�����

�&� $HURMHW KDV FRQGXFWHG D 6WDJH � 5HPHGLDO

,QYHVWLJDWLRQ �5,� WR GHWHUPLQH WKH QDWXUH DQG H[WHQW RI

SXEOLF KHDOWK RU HQYLURQPHQWDO SUREOHPV� LI DQ\� SUHVHQWHG E\

WKH UHOHDVH RU WKUHDW RI UHOHDVH RI KD]DUGRXV VXEVWDQFHV LQWR

VRLOV� VXUIDFH ZDWHUV� VHGLPHQWV� JURXQG ZDWHU DQG DLU�

DGGUHVVLQJ PLJUDWLRQ RI KD]DUGRXV VXEVWDQFHV WKHUHIURP� LI

DQ\� LQFOXGLQJ PLJUDWLRQ LQWR WKH $PHULFDQ 5LYHU� :LWK

UHVSHFW WR VRXUFH DUHDV� WKH 6WDJH � 5, DGGUHVVHG WKRVH DUHDV



67,38/$7,21 $1' 25'(5 02',)<,1* 3$57,$/ &216(17 '(&5((
��

LQ ([KLELW ,,,�� DQG WKRVH ([KLELW ,,,�� DUHDV DJUHHG XSRQ WR

EH DGGUHVVHG LQ WKH 5,� %DVHG XSRQ LQIRUPDWLRQ GHYHORSHG LQ

WKH 6WDJH � 5,� $HURMHW VKDOO FRQGXFW WKH 6WDJH � 5HPHGLDO

,QYHVWLJDWLRQV DV VHW IRUWK LQ WKH DSSURYHG 6WDJH � 5HPHGLDO

,QYHVWLJDWLRQ 3ODQV� ZKHUH QHHGHG� DQG SUHSDUH 2SHUDEOH 8QLW

5HPHGLDO ,QYHVWLJDWLRQ�)HDVLELOLW\ 6WXGLHV �28 5,�)6¶V� WR

GHYHORS DQG HYDOXDWH UHPHGLDO DOWHUQDWLYHV� VR LW FDQ

VXEVHTXHQWO\ EH GHWHUPLQHG ZKDW UHPHGLDO DFWLRQ� LI DQ\� LV

QHFHVVDU\ WR UHPHG\ SXEOLF KHDOWK RU HQYLURQPHQWDO SUREOHPV

DVVRFLDWHG ZLWK HDFK 2SHUDEOH 8QLW LGHQWLILHG LQ HDFK 28

5,�)6�

�'� $HURMHW VKDOO FRPSOHWH WKH 5,�)6 SXUVXDQW WR WKLV

3DUDJUDSK � E\ LPSOHPHQWLQJ WKH 2SHUDEOH 8QLW 5,�)6 3URJUDP

3ODQ VHW IRUWK LQ ([KLELW ,,�

�(� $HURMHW VKDOO LPSOHPHQW WKH ZRUN LQ DFFRUGDQFH ZLWK

WKH VFKHGXOH VHW IRUWK LQ WKH 2SHUDEOH 8QLW 5,�)6 3URJUDP

3ODQ�

�)� $HURMHW PD\� IURP WLPH WR WLPH� VHHN FKDQJHV LQ

DSSURYHG ZRUN XQGHU WKH ([KLELW ,, 2SHUDEOH 8QLW 5,�)6 3URJUDP

3ODQ DV IROORZV�

��� ([FHSW DV SURYLGHG LQ 6XESDUDJUDSK ��)�����

$HURMHW VKDOO UHTXHVW VXFK FKDQJH LQ ZULWLQJ� ,I 3ODLQWLIIV

GR QRW LQGLFDWH ZULWWHQ DSSURYDO RI WKH UHTXHVW ZLWKLQ

WKLUW\ ���� GD\V RI UHFHLSW RI WKH UHTXHVW RU RWKHU SHULRG RI

WLPH WR ZKLFK 3ODLQWLIIV DQG $HURMHW DJUHH� LW VKDOO EH GHHPHG

GLVDSSURYHG� RU
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��� %DVHG RQ WKH H[LJHQFLHV RI WKH VLWXDWLRQ�

$HURMHW PD\ PDNH LWV UHTXHVW IRU D FKDQJH RUDOO\ DQG VHHN

3ODLQWLIIV¶ DSSURYDO ZLWKLQ D VSHFLILHG SHULRG RI WLPH� ,I

3ODLQWLIIV GR QRW DSSURYH WKH UHTXHVW� $HURMHW PD\ SURFHHG

ZLWK WKH FKDQJH VXEMHFW WR 3ODLQWLIIV¶ VXEVHTXHQW GLVDSSURYDO

RI WKH XQDSSURYHG FKDQJH� $Q\ RUDO FRPPXQLFDWLRQV UHJDUGLQJ

FKDQJHV VKDOO EH FRQILUPHG LQ ZULWLQJ ZLWKLQ ILYH ��� GD\V�

$Q\ GLVSXWH UHVSHFWLQJ D FKDQJH ZLOO EH UHVROYHG DV SURYLGHG

LQ ([KLELW ,,� 3DUDJUDSK �� RU LI QHFHVVDU\� 3DUDJUDSK ��

�'LVSXWH 5HVROXWLRQ��

�*� 3ODLQWLIIV PD\ DOVR GHWHUPLQH GXULQJ WKH FRXUVH RI

UHYLHZLQJ DQDO\WLFDO GDWD RU UHSRUWV WKDW D FKDQJH VKRXOG EH

PDGH WR DSSURYHG ZRUN XQGHU WKH ([KLELW ,, 2SHUDEOH 8QLW 5,�)6

3URJUDP 3ODQ� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� DGGLWLRQDO GDWD

FROOHFWLRQ RU HYDOXDWLRQ RU 0RGLILFDWLRQ RI WKH 3URJUDP 3ODQ�

DV SURYLGHG LQ ([KLELW ,,� ,Q VXFK FDVH� 3ODLQWLIIV VKDOO

QRWLI\ $HURMHW LQ ZULWLQJ� ,I 3ODLQWLIIV DQG $HURMHW DJUHH�

$HURMHW VKDOO SHUIRUP WKH FKDQJH SXUVXDQW WR D VFKHGXOH

SURSRVHG E\ $HURMHW DQG DSSURYHG E\ 3ODLQWLIIV� $Q\ GLVSXWH

UHVSHFWLQJ D FKDQJH ZLOO EH UHVROYHG DV SURYLGHG LQ ([KLELW

,,� 3DUDJUDSK �� RU LI QHFHVVDU\� 3DUDJUDSK �� �'LVSXWH

5HVROXWLRQ��

�+� ,I� EHIRUH DSSURYDO RI WKH ODVW 28 5,�)6 5HSRUW

UHTXLUHG WR EH SUHSDUHG XQGHU ([KLELW ,,� RU LI SUHSDUHG� D

ILQDO VLWH�ZLGH 5,�)6� $HURMHW RU 3ODLQWLIIV GLVFRYHU D

SRWHQWLDO VRXUFH DUHD RQ WKH $HURMHW 6LWH QRW OLVWHG LQ

([KLELW ,,,� WKH GLVFRYHULQJ SDUW\ VKDOO QRWLI\ WKH RWKHUV RI
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WKH GLVFRYHU\� 3ODLQWLIIV RU $HURMHW PD\ WKHQ SURSRVH WKDW

WKH QHZO\ GLVFRYHUHG SRWHQWLDO VRXUFH DUHD EH DGGHG WR

([KLELW ,,,��� ,I WKH SDUWLHV DUH XQDEOH WR DJUHH� WKH

SURYLVLRQV RI 3DUDJUDSK �� �'LVSXWH 5HVROXWLRQ� VKDOO DSSO\�

$IWHU D VRXUFH DUHD LV DGGHG WR ([KLELW ,,,��� $HURMHW VKDOO

VXEPLW WR 3ODLQWLIIV IRU DSSURYDO� LQ DFFRUGDQFH ZLWK WKH

SURYLVLRQV RI 6XESDUDJUDSK ��)����� DQ\ FKDQJH LQ ZRUN

DSSURSULDWH WR DGGUHVV WKH VRXUFH DUHD�

�,� 7KLV 6XESDUDJUDSK VKDOO DSSO\ WR GHOLYHUDEOHV

UHTXLUHG LQ WKH 3URJUDP 3ODQ WR EH VXEPLWWHG WR 3ODLQWLIIV IRU

UHYLHZ DQG DSSURYDO H[FHSW DV SURYLGHG LQ 6XESDUDJUDSK �.��

:LWKLQ VL[W\ ���� GD\V RI UHFHLSW RI WKH GHOLYHUDEOH�

3ODLQWLIIV VKDOO QRWLI\ $HURMHW LQ ZULWLQJ RI WKHLU DSSURYDO

RU GLVDSSURYDO� ,I 3ODLQWLIIV GLVDSSURYH� WKH QRWLFH VKDOO

VSHFLI\ DOO GHILFLHQFLHV� DQG $HURMHW VKDOO� ZLWKLQ VL[W\ ����

GD\V RI UHFHLSW RI VXFK QRWLFH �RU D ORQJHU SHULRG LI DJUHHG��

UHVXEPLW WKH GHOLYHUDEOH ZKLFK ZLOO DGGUHVV HDFK GHILFLHQF\

LGHQWLILHG E\ 3ODLQWLIIV ZLWK UHYLVLRQV RU D ZULWWHQ VWDWHPHQW

ZK\ UHYLVLRQV ZHUH QRW PDGH� ,I 3ODLQWLIIV GLVDSSURYH WKH

GHOLYHUDEOH DV UHVXEPLWWHG� WKH SURYLVLRQV RI 3DUDJUDSK ��

�'LVSXWH 5HVROXWLRQ� VKDOO DSSO\�

�-� 7KLV 6XESDUDJUDSK VKDOO DSSO\ WR GHOLYHUDEOHV WKDW

DUH UHTXLUHG LQ WKH 3URJUDP 3ODQ WR EH VXEPLWWHG WR 3ODLQWLIIV

IRU UHYLHZ DQG FRPPHQW� :LWKLQ VL[W\ ���� GD\V RI UHFHLSW�

3ODLQWLIIV VKDOO QRWLI\ $HURMHW LQ ZULWLQJ RI DQ\ FRPPHQWV

UHVSHFWLQJ VXFK GHOLYHUDEOH�
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�.� 7KLV 6XESDUDJUDSK VKDOO DSSO\ WR WKH 28 5,�)6

5HSRUWV�

��� :LWKLQ VL[W\ ���� GD\V RI UHFHLSW RI D ILQDO

28 5,�)6 5HSRUW IRU HDFK 28 DQG D VLWH ZLGH 5,�)6� LI

SUHSDUHG� RU ORQJHU DV UHTXLUHG IRU 86 (3$ 1DWLRQDO 5HPHG\

5HYLHZ %RDUG UHYLHZ RU LI DJUHHG WR E\ WKH SDUWLHV DV

QHFHVVDU\ IRU UHYLHZ� 3ODLQWLIIV VKDOO FDXVH LW WR EH VXEMHFW

WR IRUPDO SXEOLF FRPPHQW DV WR LWV DGHTXDF\ DQG FRPSOHWHQHVV�

7KH 28 5,�)6 5HSRUW VKDOO QRW PDNH D UHFRPPHQGDWLRQ DV WR WKH

DSSURSULDWH UHPHGLDO DFWLRQ IRU WKH 2SHUDEOH 8QLW�

��� :LWKLQ VL[W\ ���� GD\V RI WKH FORVH RI WKH

SXEOLF FRPPHQW SHULRG� RU D ORQJHU WLPH LI QHFHVVDU\ WR

UHVSRQG WR SXEOLF FRPPHQW� 3ODLQWLIIV VKDOO QRWLI\ $HURMHW LQ

ZULWLQJ RI WKHLU DSSURYDO RU GLVDSSURYDO RI WKH 5HSRUW DV WR

LWV DGHTXDF\ DQG FRPSOHWHQHVV DQG DQ\ UHTXLUHG UHYLVLRQV� ,I

3ODLQWLIIV GLVDSSURYH� WKH QRWLFH VKDOO VSHFLI\ DOO

GHILFLHQFLHV� DQG $HURMHW VKDOO� ZLWKLQ VL[W\ ���� GD\V RI

UHFHLSW RI QRWLFH �RU D ORQJHU SHULRG LI DJUHHG�� UHVXEPLW WKH

28 5,�)6 5HSRUW DGGUHVVLQJ HDFK GHILFLHQF\ LGHQWLILHG ZLWK

UHYLVLRQV RU D ZULWWHQ VWDWHPHQW ZK\ UHYLVLRQV ZHUH QRW PDGH�

$Q\ GLVSXWH UHVSHFWLQJ WKH DGHTXDF\ RU FRPSOHWHQHVV

RI WKH 28 5,�)6 5HSRUW DV ZHOO DV D VLWH ZLGH 5,�)6� LI

SUHSDUHG� ZLOO EH UHVROYHG DV SURYLGHG LQ ([KLELW ,,�

3DUDJUDSK � RU� LI QHFHVVDU\� 3DUDJUDSK �� �'LVSXWH

5HVROXWLRQ��

��� 8SRQ DSSURYDO RI DQ\ ILQDO 28 5,�)6 5HSRUW

SXUVXDQW WR WKLV 6XESDUDJUDSK� WKH REOLJDWLRQV RI $HURMHW
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XQGHU WKLV 3DUDJUDSK UHJDUGLQJ WKDW 28 WHUPLQDWH� H[FHSW DV

SURYLGHG LQ 6XESDUDJUDSK ��+� RU ([KLELW ,,� 3DUDJUDSK ���

6HOHFWLRQ RI UHPHGLDO DFWLRQ LV QRW GHWHUPLQHG XQGHU WKH

SURYLVLRQV RI WKLV 'HFUHH�

�� '5,1.,1* :$7(5 6833/< :(//6 $1' 7+( $0(5,&$1 5,9(5

$HURMHW VKDOO DGGUHVV GULQNLQJ ZDWHU VXSSO\ ZHOOV DQG WKH

$PHULFDQ 5LYHU LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV FRQWDLQHG LQ

([KLELWV ,9 DQG 9 UHVSHFWLYHO\�

�� *5281' :$7(5 (;75$&7,21�75($70(17 )$&,/,7,(6

$HURMHW VKDOO RSHUDWH JURXQG ZDWHU H[WUDFWLRQ�WUHDWPHQW

IDFLOLWLHV �³*(7´ IDFLOLWLHV� LQ DFFRUGDQFH ZLWK WKH

SURYLVLRQV FRQWDLQHG LQ ([KLELW 9,�

�� &20081,7< 5(/$7,216

�$� $HURMHW DFNQRZOHGJHV WKDW 3ODLQWLIIV LQWHQG WR

FRQGXFW D FRPPXQLW\ UHODWLRQV SURJUDP WR DGYLVH WKH SXEOLF RQ

WKLV 'HFUHH DQG LWV LPSOHPHQWDWLRQ� DQG WR IDFLOLWDWH SXEOLF

FRPPHQW RQ WKH 'HFUHH DQG YDULRXV GRFXPHQWV� $HURMHW ZLOO

DVVLVW 3ODLQWLIIV LQ WKHLU FRPPXQLW\ UHODWLRQV HIIRUW E\

SURYLGLQJ LQIRUPDWLRQ DV LV FRQVLVWHQW ZLWK 3DUDJUDSK ��

EHORZ� 3ODLQWLIIV LQWHQG WR FDUU\ RXW WKHLU FRPPXQLW\

UHODWLRQV SURJUDP LQ DFFRUGDQFH ZLWK D &RPPXQLW\ 5HODWLRQV

3ODQ �&53�� ZKLFK PD\ EH UHYLVHG IURP WLPH WR WLPH EDVHG RQ

FKDQJLQJ FRPPXQLW\ QHHGV� 7KH &53 ZLOO VHUYH DV D ZRUNSODQ

IRU 3ODLQWLIIV¶ FRPPXQLW\ UHODWLRQV SURJUDP DQG ZLOO VSHFLI\

WKH PHDVXUHV 3ODLQWLIIV LQWHQG WR WDNH� �� WR DSSULVH WKH

SXEOLF RI VLWH DFWLYLWLHV� �� WR SURYLGH WKH RSSRUWXQLW\ IRU

RQ�JRLQJ GLDORJXH EHWZHHQ 3ODLQWLIIV DQG WKH FRPPXQLW\� DQG ��



67,38/$7,21 $1' 25'(5 02',)<,1* 3$57,$/ &216(17 '(&5((
��

WR GHVFULEH ZD\V IRU WKH SXEOLF WR PDNH FRPPHQWV� DV GHVFULEHG

LQ 6XESDUDJUDSK ��&�� RQ GRFXPHQWV VXEPLWWHG WR 3ODLQWLIIV IRU

FRPPHQW RU DSSURYDO� 7KH &53 ZLOO SURYLGH� DPRQJ RWKHU

WKLQJV� IRU LQIRUPDWLRQDO PDLOLQJV WR WKH SXEOLF� SHULRGLF

SXEOLF PHHWLQJV DQG EULHILQJV� DQG SURYLVLRQV IRU DW OHDVW RQH

GRFXPHQW UHSRVLWRU\ IRU SXEOLF DFFHVV WR VXEPLWWDOV E\ WKH

SDUWLHV XQGHU WKLV 'HFUHH� 3ODLQWLIIV ZLOO GHOLYHU GRFXPHQWV

WR WKH LQIRUPDWLRQ UHSRVLWRULHV DV VSHFLILHG LQ WKH &53� 7KH

&53 ZLOO DOVR GHWDLO KRZ WKH SXEOLF FDQ REWDLQ DFFHVV WR WKH

GRFXPHQWV DQG LQIRUPDWLRQ DYDLODEOH WR WKH SXEOLF SXUVXDQW WR

3DUDJUDSK �� RI WKLV 'HFUHH�

�%� 7KHUH ZLOO EH D ���GD\ IRUPDO SXEOLF FRPPHQW SHULRG

UHVSHFWLQJ WKH DGHTXDF\ DQG FRPSOHWHQHVV RI HDFK ILQDO 28

5,�)6 5HSRUW SXUVXDQW WR 6XESDUDJUDSK ��.����� 3ODLQWLIIV�

IROORZLQJ WKH FRQFOXVLRQ RI WKH SXEOLF FRPPHQW SHULRG� ZLOO

SUHSDUH D ZULWWHQ UHVSRQVLYHQHVV VXPPDU\� ZKLFK FRPSLOHV WKH

VSHFLILF FRPPHQWV UHFHLYHG IURP WKH SXEOLF DQG VHWV IRUWK

3ODLQWLIIV¶ UHVSRQVH WR WKH FRPPHQWV�

�&� 3ODLQWLIIV ZLOO DOVR DFFHSW LQIRUPDO SXEOLF FRPPHQWV

WKURXJKRXW WKH LPSOHPHQWDWLRQ RI WKLV 'HFUHH� ,QIRUPDO SXEOLF

FRPPHQWV DUH FRPPHQWV UHJDUGLQJ DQ\ PDWWHU QRW VXEMHFW WR

IRUPDO FRPPHQW DV GHVFULEHG LQ 3DUDJUDSK ��%� DERYH� $OWKRXJK

3ODLQWLIIV DUH QRW UHTXLUHG WR UHVSRQG WR WKH LQIRUPDO

FRPPHQWV LQ ZULWLQJ� 3ODLQWLIIV LQWHQG WR H[DPLQH DQ\

DSSOLFDEOH LQIRUPDO FRPPHQWV ZKHQ SUHSDULQJ WKHLU UHVSRQVH WR
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$HURMHW RQ DQ\ GRFXPHQW RU SURSRVDO VXEPLWWHG WR 3ODLQWLIIV

IRU DSSURYDO RU FRPPHQW�

�'� 3ODLQWLIIV KDYH IRUPHG D &RPPXQLW\ $GYLVRU\ *URXS

�&$*� WR IDFLOLWDWH RQJRLQJ GLDORJXH DPRQJ LQWHUHVWHG

FRPPXQLW\ PHPEHUV� 3ODLQWLIIV DQG $HURMHW UHJDUGLQJ DFWLYLWLHV

FRQGXFWHG SXUVXDQW WR WKLV 'HFUHH DQG GHFLVLRQV SHQGLQJ EHIRUH

WKH SDUWLHV� 7KH &53 DGGUHVVHV WKH VWUXFWXUH RI WKH &$*� WKH

IUHTXHQF\ RI PHHWLQJV� DQG WKH SURYLVLRQV IRU DGPLQLVWUDWLYH

DQG FOHULFDO VXSSRUW�

�� ),1$1&,$/ $6685$1&(6

�$� :LWKLQ VL[W\ ���� GD\V DIWHU WKH HIIHFWLYH GDWH RI

WKLV 'HFUHH� $HURMHW VKDOO REWDLQ IURP *HQ&RUS WKH *XDUDQWHH

FRQWDLQHG LQ ([KLELW 9,, �KHUHLQDIWHU ³*XDUDQWHH´��

3ODLQWLIIV KDYH HQWHUHG LQWR WKLV 'HFUHH RQ WKH FRQGLWLRQ WKDW

$HURMHW REWDLQ WKLV *XDUDQWHH IURP *HQ&RUS�

7+( 5(67 2) 7+,6 3$*( ,6 /()7 ,17(17,21$//< %/$1.
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VXEMHFW RI WKLV 'HFUHH DQG VHWWLQJ IRUWK WKH FDSWLRQ RI WKH

FDVH� FDVH QXPEHU� DQG FRXUW KDYLQJ MXULVGLFWLRQ KHUHLQ� 1R

JUDQW RI ([KLELW ,�� RU ,�� ODQG PD\ EH PDGH E\ $HURMHW RU LWV

VXFFHVVRUV XQOHVV LW FRQWDLQV D FRYHQDQW WKDW WKH JUDQWHH DQG

DQ\ VXFFHVVRU VKDOO FRPSO\ ZLWK WKH UHVWULFWLRQV RI WKLV

3DUDJUDSK� WKDW WKH JUDQWHH ZLOO QRW LQWHUIHUH ZLWK WKH

SHUIRUPDQFH RI REOLJDWLRQV RU H[HUFLVH RI ULJKWV SXUVXDQW WR

WKLV 'HFUHH� DQG WKDW WKH JUDQWHH ZLOO VXEMHFW LWVHOI WR WKH

MXULVGLFWLRQ RI WKLV &RXUW LQ WKLV DFWLRQ WR HQIRUFH WKH

UHVWULFWLRQV RI WKLV 3DUDJUDSK� 7KH FRYHQDQW VKDOO EH LQ IXOO

IRUFH DQG HIIHFW XQWLO VXFK WLPH DV $HURMHW RU D VXFFHVVRU

UHFRUGV ZLWK WKH 5HFRUGHU D ZDLYHU RU ZDLYHUV E\ 3ODLQWLIIV RI

WKH UHVWULFWLRQV LQ D IRUP DFFHSWDEOH IRU UHFRUGLQJ� RU DQ

RUGHU RI WKH &RXUW HOLPLQDWLQJ WKH UHVWULFWLRQV�

�+� 3ODLQWLIIV PD\ SURSRVH WKH DGGLWLRQ RI D SRUWLRQ RI

([KLELW ,�� RU ,�� ODQG WR ([KLELW ,�� RU ([KLELW ,�� XQWLO

DOO WKH 28 5,�)6 5HSRUWV KDYH EHHQ DSSURYHG SXUVXDQW WR

6XESDUDJUDSK ��.�� ,I 3ODLQWLIIV DQG $HURMHW FDQQRW DJUHH RQ

DQ\ SURSRVHG DGGLWLRQ� WKH GLVSXWH VKDOO EH UHVROYHG SXUVXDQW

WR 3DUDJUDSK �� �'LVSXWH 5HVROXWLRQ� DQG WKH 3ODLQWLIIV VKDOO

KDYH WKH EXUGHQ RI SURYLQJ WKH QHHG RI WKH DGGLWLRQ� 7KH

6WDWH VKDOO UHFRUG ZLWK WKH 5HFRUGHU D FRXUW RUGHU

LQFRUSRUDWLQJ DGGLWLRQV WR ([KLELW ,�� RU ([KLELW ,�� ODQG

SXUVXDQW WR WKLV 6XESDUDJUDSK �+� ZLWKLQ �� �VL[W\� GD\V RI

LVVXDQFH� $Q\ VXFK DGGLWLRQ VKDOO QRW EH HIIHFWLYH DV WR DQ\

VXEVHTXHQW JUDQWHH XQOHVV WKH RUGHU KDV EHHQ WLPHO\ UHFRUGHG

ZLWK WKH 5HFRUGHU�
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�,� (DFK 28 5,�)6 5HSRUW ZLOO DGGUHVV WKH DSSURSULDWHQHVV RI

GHHG UHVWULFWLRQV�

�-� 7KLV 3DUDJUDSK LPSRVHV QR UHVWULFWLRQV RQ JUDQWV RI

SRVVHVVRU\ LQWHUHVW LQ ODQG E\ $HURMHW PDGH XQGHU OHDVHV�

DJUHHPHQWV RU RWKHU FRQYH\DQFHV H[LVWLQJ DV RI WKH HIIHFWLYH GDWH

RI WKLV 'HFUHH� WR WKH H[WHQW WKDW WKH LPSRVLWLRQ RI VXFK

UHVWULFWLRQV ZRXOG YLRODWH RU FKDQJH WKH SURYLVLRQV RI DQ\ VXFK

FRQYH\DQFH�

�.� $W DQ\ WLPH� $HURMHW RU DQ\ JUDQWHH RU VXFFHVVRU PD\

SHWLWLRQ WKH &RXUW IRU UHPRYDO RI WKH UHVWULFWLRQV VWDWHG LQ DQ\

RU DOO VXESDUDJUDSKV RI WKLV 3DUDJUDSK DV WR DQ\ RU DOO ODQGV� DQG

DQ\ VXFK UHVWULFWLRQV VKDOO EH RUGHUHG UHPRYHG XQOHVV WKH &RXUW

ILQGV WKDW� DV WR ([KLELW ,�� RU ([KLELW ,�� ODQG� WKHUH LV D QHHG

WR UHWDLQ VXFK UHVWULFWLRQ WR SUHYHQW D VLJQLILFDQW KD]DUG WR

SUHVHQW RU IXWXUH SXEOLF KHDOWK E\ UHDVRQ RI GLVFKDUJHV RI

KD]DUGRXV VXEVWDQFHV RFFXUULQJ EHIRUH WKH HIIHFWLYH GDWH RI WKLV

'HFUHH� RU WKDW DV WR ([KLELW ,�� RU ([KLELW ,�� ODQG� WKHUH LV

QHHG WR UHWDLQ LW WR SUHYHQW LQWHUIHUHQFH ZLWK WKH SHUIRUPDQFH RI

$HURMHW¶V REOLJDWLRQV SXUVXDQW WR WKLV 'HFUHH�

�/� 5HFRUGLQJ E\ $HURMHW RU D VXFFHVVRU ZLWK WKH 5HFRUGHU RI

DQ DSSURYDO� RUGHU RU QRWLFH VSHFLILHG EHORZ LQ WKLV 6XESDUDJUDSK

�/� VKDOO FRQFOXVLYHO\ HVWDEOLVK WKDW $HURMHW DQG DQ\ VXEVHTXHQW

JUDQWHH LV IUHH RI DQ\ UHVWULFWLRQV XQGHU WKH 2UGHU UHOHDVHG E\

VDLG DSSURYDO� RUGHU RU QRWLFH�

��� $SSURYDO E\ '+6 RU 3ODLQWLIIV DV DSSURSULDWH� RI D

JUDQW� XVH� RU FRQVWUXFWLRQ�
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YLRODWLRQ DIWHU WKH �WK GD\ RI QRQFRPSOLDQFH DQG ������� IRU

HDFK GD\ RI HDFK YLRODWLRQ DIWHU WKH ��WK GD\ RI

QRQFRPSOLDQFH�

�%� ,Q WKH HYHQW WKDW $HURMHW IDLOV WR FRPSO\ ZLWK DQ\

RI WKH WLPH UHTXLUHPHQWV VSHFLILHG EHORZ� $HURMHW VKDOO SD\

SURPSWO\ IROORZLQJ ZULWWHQ GHPDQG E\ 3ODLQWLIIV� ����� IRU

HDFK GD\ RI HDFK YLRODWLRQ DIWHU WKH �WK GD\ RI QRQFRPSOLDQFH�

DQG ����� IRU HDFK GD\ RI HDFK YLRODWLRQ DIWHU WKH ��WK GD\ RI

QRQ�FRPSOLDQFH ZLWK�

��� 7KH WLPH UHTXLUHPHQWV IRU VXEPLWWDO RI WKH
IROORZLQJ GHOLYHUDEOHV FRQWDLQHG LQ ([KLELW ,,�
3DUDJUDSK ���

'UDIW 28 5,�)6 :RUNSODQV
)LQDO 28 5,�)6 :RUNSODQV
'UDIW 28 5,�)6 5HSRUWV
)LQDO 28 5,�)6 5HSRUWV
'UDIW 3URJUDP 3ODQ 0RGLILFDWLRQ 5HSRUW
)LQDO 3URJUDP 3ODQ 0RGLILFDWLRQ 5HSRUW
3URJUDP 3ODQ 0RGLILFDWLRQ 5HSRUW $GGHQGXP
'UDIW 6LWH�:LGH 5,�)6 :RUNSODQ �LI UHTXLUHG�
)LQDO 6LWH�:LGH 5,�)6 :RUNSODQ �LI UHTXLUHG�
'UDIW 6LWH�:LGH 5,�)6 5HSRUW �LI UHTXLUHG�
)LQDO 6LWH�:LGH 5,�)6 5HSRUW �LI UHTXLUHG�

��� 7KH WLPH UHTXLUHPHQWV IRU VXEPLWWDO RI )DFLOLW\
5HSRUWV� 'HYHORSPHQW 5HSRUW� PRQLWRULQJ SODQV�
DQG PRQLWRULQJ GDWD IRU *(7 )DFLOLWLHV DV
UHTXLUHG E\ 3DUDJUDSK � DQG ([KLELW 9,�

��� 7KH WLPH UHTXLUHPHQWV IRU DFWLRQV UHTXLUHG E\
6XESDUDJUDSKV ���$� DQG ���(��

�&� $HURMHW VKDOO EH GHHPHG WR KDYH FRPSOLHG ZLWK D WLPH

UHTXLUHPHQW XQGHU WKLV 3DUDJUDSK LI LWV VXEPLWWDO RU

SHUIRUPDQFH RI WKH UHTXLUHG DFWLRQ LV PDGH LQ DFFRUGDQFH ZLWK

JHQHUDOO\ DFFHSWHG HQJLQHHULQJ RU VFLHQWLILF SUDFWLFHV RQ RU

EHIRUH WKH WLPH VSHFLILHG IRU WKH VXEPLWWDO RU SHUIRUPDQFH�

6KRXOG $HURMHW IDLO WR FRPSO\ ZLWK D WLPH UHTXLUHPHQW� WKH



��$

SHULRG RI QRQFRPSOLDQFH VKDOO WHUPLQDWH XSRQ $HURMHW¶V VXEPLWWDO

RU SHUIRUPDQFH RI WKH UHTXLUHG DFWLRQ DV VHW IRUWK
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VSHFLILHG LQ 6XESDUDJUDSK �$���� ZKHUH D 6WDJH � 6DPSOLQJ 3ODQ

LV LQFRUSRUDWHG LQWR WKH DSSURYHG 3KDVH , 5,�)6 :RUNSODQ�

�'� $Q\ GLVSXWH XQGHU WKLV 3DUDJUDSK ZLOO EH UHVROYHG

SXUVXDQW WR 3DUDJUDSK �� �'LVSXWH 5HVROXWLRQ��

��� 7(50,1$7,21

�$� $W DQ\ WLPH DIWHU DSSURYDO RI DQ\ 28 5,�)6 5HSRUW

UHTXLUHG WR EH SUHSDUHG XQGHU 3DUDJUDSK � DQG ([KLELW ,,� LI

$HURMHW FRQFOXGHV WKDW RQH RU PRUH REOLJDWLRQV RU UHTXLUHPHQWV

RI WKLV 'HFUHH KDYH EHHQ IXOO\ SHUIRUPHG� LW PD\ VR QRWLI\

3ODLQWLIIV LQ ZULWLQJ� 3ODLQWLIIV VKDOO UHVSRQG LQ ZULWLQJ

ZLWKLQ VL[W\ ���� GD\V RU VXFK ORQJHU SHULRG DV PD\ EH DJUHHG

E\ WKH SDUWLHV� ,I 3ODLQWLIIV DQG $HURMHW DJUHH WKDW WKH

REOLJDWLRQ�V� RU UHTXLUHPHQW�V� KDV EHHQ IXOO\ SHUIRUPHG� WKH\

ZLOO MRLQWO\ ILOH ZLWK WKH &RXUW D VWLSXODWLRQ WR WKDW HIIHFW�

�%� 7KLV 6XESDUDJUDSK DSSOLHV RQO\ IROORZLQJ DSSURYDO RI

DQ\ 28 5,�)6 5HSRUW RU LI SUHSDUHG� D VLWH ZLGH 5,�)6 5HSRUW�

UHTXLUHG WR EH SUHSDUHG XQGHU 3DUDJUDSK � DQG ([KLELW ,,�

$HURMHW¶V ULJKWV DQG REOLJDWLRQV SXUVXDQW WR 3DUDJUDSKV �� �

DQG �� �DQG DQ\ JUDQWHH¶V ULJKWV DQG REOLJDWLRQV SXUVXDQW WR

3DUDJUDSK ��� UHODWHG WR DQ\ GLVFUHWH SRUWLRQ�V� RI WKH

$HURMHW 6LWH DGGUHVVHG E\ DQ\ DSSURYHG 28 5,�)6 5HSRUW RU D

VLWH ZLGH 5,�)6� LI SUHSDUHG� VKDOO FRQWLQXH IRU � \HDUV DIWHU

DSSURYDO RI WKH UHVSHFWLYH 28 5,�)6 5HSRUW� EXW DQ\ RU DOO

VXFK ULJKWV DQG REOLJDWLRQV UHODWHG WR WKDW GLVFUHWH

SRUWLRQ�V� RI WKH $HURMHW 6LWH VKDOO WHUPLQDWH LI SODLQWLII

DJHQFLHV� RU DQ\ RI WKHP� LVVXH DGPLQLVWUDWLYH RUGHU�V� RU

REWDLQ DQ RUGHU IURP DQ\ FRXUW WKDW JLYHV ULVH WR D ULJKW RU
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REOLJDWLRQ LQ $HURMHW WKDW LV LQFRQVLVWHQW ZLWK DQ\ ULJKW RU

REOLJDWLRQ XQGHU 3DUDJUDSKV �� �� RU �� �RU LQFRQVLVWHQW ZLWK DQ\

ULJKW RU REOLJDWLRQ RI D JUDQWHH SXUVXDQW WR 3DUDJUDSK ���� EXW

RQO\ WR WKH H[WHQW RI WKH LQFRQVLVWHQF\�

�&� $HURMHW¶V REOLJDWLRQV SXUVXDQW WR 3DUDJUDSK �� VKDOO

FRQWLQXH WR WKH H[WHQW QHFHVVDU\ IRU 3ODLQWLIIV WR RYHUVHH

$HURMHW¶V SHUIRUPDQFH RI QRQ�WHUPLQDWHG REOLJDWLRQV�

7+( 5(67 2) 7+,6 3$*( ,6 /()7 ,17(17,21$//< %/$1.
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D ZHOO DW WKH VDPH ORFDWLRQ DEDQGRQHG DIWHU WKDW GDWH�

3ODLQWLIIV RU $HURMHW PD\ DOVR SURSRVH GHOHWLRQ RI DQ\ ZDWHU

VXSSO\ ZHOO IURP WKH OLVW LQ ([KLELW ,9��� ,I 3ODLQWLIIV DQG

$HURMHW GR QRW DJUHH RQ DQ DGGLWLRQ RU GHOHWLRQ� WKH GLVSXWH

VKDOO EH UHVROYHG SXUVXDQW WR 3DUDJUDSK �� �'LVSXWH

5HVROXWLRQ�� 7KH SDUW\ SURSRVLQJ DQ DGGLWLRQ RI D ZDWHU

VXSSO\ ZHOO VKDOO KDYH WKH EXUGHQ RI SURYLQJ WKH QHHG RI WKDW

ZHOO DQG WKH SDUW\ SURSRVLQJ GHOHWLRQ RI D ZDWHU VXSSO\ ZHOO

VKDOO KDYH WKH EXUGHQ RI SURYLQJ WKDW LW LV QRW QHHGHG�

�.� 7KH 28 5,�)6 5HSRUWV WR EH VXEPLWWHG E\ $HURMHW

XQGHU 3DUDJUDSK � RI WKLV 'HFUHH ZLOO DGGUHVV UHPHGLDO

DOWHUQDWLYHV DSSURSULDWH IRU SURWHFWLRQ RI ZDWHU VXSSOLHV�

7+( 5(67 2) 7+,6 3$*( ,6 /()7 ,17(17,21$//< %/$1.
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