


��

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG

6�1R� &RQWHQWV�������������� 3DJH�1R��

3UHIDFH� Y

5HTXHVW�IRU�3URSRVDOV� �
'LVFODLPHU �
*ORVVDU\ �

,QYLWDWLRQ�IRU�3URSRVDOV� ��
� ,QWURGXFWLRQ ��
�� ,QVWUXFWLRQV�WR�$SSOLFDQWV�

$���*HQHUDO�
%���'RFXPHQWV�
&���3UHSDUDWLRQ�DQG�6XEPLVVLRQ�RI�3URSRVDO�
'���(YDOXDWLRQ�3URFHVV�
(���$SSRLQWPHQW�RI�&RQVXOWDQW

���
���
���
���
���
��

� &ULWHULD�IRU�(YDOXDWLRQ� ��
� )UDXG�DQG�FRUUXSW�SUDFWLFHV� ��

� 3UH�3URSRVDO�&RQIHUHQFH� ��
�� 0LVFHOODQHRXV� ���

6FKHGXOHV ���

�� 7HUPV�RI�5HIHUHQFH�� ���

�� )RUP�RI�$JUHHPHQW�
$QQH[����7HUPV�RI�5HIHUHQFH�
$QQH[����'HSOR\PHQW�RI�3HUVRQQHO��
$QQH[����(VWLPDWH�RI�3HUVRQQHO�&RVWV�

$QQH[����$SSURYHG�6XE�&RQVXOWDQW�V��
$QQH[����&RVW�RI�6HUYLFHV�
$QQH[����3D\PHQW�6FKHGXOH�
$QQH[����%DQN�*XDUDQWHH�IRU�3HUIRUPDQFH�6HFXULW\

����
����
����
����

����
����
����
���



��

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG

�� *XLGDQFH�1RWH�RQ�&RQIOLFW�RI�,QWHUHVW� ����

$SSHQGLFHV ����

$SSHQGL[�,���7HFKQLFDO�3URSRVDO� ���
)RUP����/HWWHU�RI�3URSRVDO ���

� )RUP��$��3DUWLFXODUV�RI�WKH�$SSOLFDQW�

)RUP��%��)RUPDW�RI�-RLQW�%LGGLQJ�$JUHHPHQW

����
����

)RUP����6WDWHPHQW�RI�/HJDO�&DSDFLW\ ���
� )RUP��$��3RZHU�RI�$WWRUQH\�IRU�$XWKRULVHG�5HSUHVHQWDWLYH�

)RUP� �%�� 3RZHU� RI� $WWRUQH\� IRU� /HDG� 0HPEHU� �,Q� FDVH� RI�
&RQVRUWLXP�

����
����

)RUP����)LQDQFLDO &DSDFLW\�RI�$SSOLFDQW ���
)RUP����3DUWLFXODUV�RI�.H\�3HUVRQQHO ���
)RUP����3URSRVHG�0HWKRGRORJ\�DQG�:RUN�3ODQ ���
)RUP����$EVWUDFW�RI�(OLJLEOH $VVLJQPHQWV�RI�WKH�$SSOLFDQW ���
)RUP����$EVWUDFW�RI�(OLJLEOH�$VVLJQPHQWV�RI�.H\�3HUVRQQHO ���
)RUP�����(OLJLEOH�$VVLJQPHQWV�RI�$SSOLFDQW ���

)RUP�����(OLJLEOH�$VVLJQPHQWV�RI�.H\�3HUVRQQHO ���
)RUP�����&XUULFXOXP�9LWDH��&9��RI�3URIHVVLRQDO�3HUVRQQHO� ���
)RUP�����'HSOR\PHQW�RI�3HUVRQQHO ���
)RUP�����6XUYH\�DQG�)LHOG�,QYHVWLJDWLRQV ���

� )RUP�����3URSRVDO�IRU�6XE�&RQVXOWDQW�V��
)RUP�����&HUWLILFDWH�5HJDUGLQJ�$VVRFLDWHV

����
���

� $SSHQGL[�,,���)LQDQFLDO�3URSRVDO� ���
)RUP����&RYHULQJ�/HWWHU� ���
)RUP����)LQDQFLDO�3URSRVDO ���
)RUP����(VWLPDWH�RI�3HUVRQQHO�&RVWV ���

� $SSHQGL[�,,,��/LVW�RI�%LG�VSHFLILF�SURYLVLRQV� ���
� $SSHQGL[�,9��'HVFULSWLRQ�RI�*UHDW�1LFREDU�,VODQG� ���



��

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG

6(/(&7,21��

2)��

7(&+1,&$/�&2168/7$17�



��

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG

)�1R�0������������������,'$�
*RYHUQPHQW�RI�,QGLD�

1,7,�$D\RJ�
1DWXUDO�5HVRXUFHV�	�(QYLURQPHQW�9HUWLFDO�

6DQVDG�0DUJ��1HZ�'HOKL���������

5HTXHVW�IRU�3URSRVDO��5I3��

�WK�6HSWHPEHU��������

1RWLFH� ,QYLWLQJ� 5HTXHVW� IRU� 3URSRVDO� �5I3�� IRU� ³3UHSDUDWLRQ� RI� 0DVWHU� 3ODQ� IRU�
+ROLVWLF�'HYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG�LQ�$QGDPDQ�	�1LFREDU�,VODQGV´��

7KH� 1DWLRQDO� ,QVWLWXWLRQ� IRU� 7UDQVIRUPLQJ� ,QGLD� �1,7,�� $D\RJ�� *RYHUQPHQW� RI� ,QGLD��
LQWHQGV�WR�HQJDJH�7HFKQLFDO�&RQVXOWDQW�WR�IDFLOLWDWH�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG� LQ� $QGDPDQ� 	� 1LFREDU� ,VODQGV� GHWDLOV� RI� ZKLFK� KDYH� EHHQ� SURYLGHG� LQ� WKH� 5I3�
GRFXPHQW���

1,7,�$D\RJ�LQYLWHV�RQ�OLQH�5I3�IRU�1DWLRQDO�&RPSHWLWLYH�%LGGLQJ��1&%��IRU�*UHDW�1LFREDU�
,VODQG� IURP�QDWLRQDO� ILUPV��RUJDQLVDWLRQV�� LQVWLWXWLRQV��ZKLFK�KDYH� UHTXLVLWH� H[SHULHQFH� LQ�
WKLV�ILHOG�DV�GHWDLOHG�LQ�WKH�5I3��7KH�GHWDLO�WHQGHU�QRWLFH�DQG�5I3�FDQ�EH�GRZQORDGHG�IURP�
&HQWUDO� 3XEOLF� 3URFXUHPHQW� 3RUWDO� DW� KWWSV���HSURFXUH�JRY�LQ�HSURFXUH�DSS� DQG� IURP� WKH�
ZHEVLWH� RI� 1,7,� $D\RJ� DW� KWWSV���QLWL�JRY�LQ�WHQGHUV�� 7KH� VDOLHQW� IHDWXUHV� RI� WKH� VWXG\��
HOLJLELOLW\�FULWHULD�DQG�LQVWUXFWLRQV�RQ�KRZ�WR�ELG�DQG�RWKHU�GHWDLOV�DUH�DYDLODEOH�LQ�WKH�5I3�
GRFXPHQW� XSORDGHG� RQ� WKH� ZHEVLWHV� KWWSV���HSURFXUH�JRY�LQ�HSURFXUH�DSS� DQG�
KWWS���1,7,�JRY�LQ��1R�PDQXDO�ELGV�ZLOO�EH�DFFHSWHG�XQGHU�DQ\�FLUFXPVWDQFHV��

,QWHUHVWHG�DSSOLFDQWV�DUH�UHTXHVWHG�WR�VXEPLW�WKHLU�UHVSRQVH�WR�WKH�µ5I3¶�RQ�&HQWUDO�3XEOLF�
3URFXUHPHQW�3RUWDO� DV�SUHVFULEHG� DQG� WLWOHG�DV�5I3� IRU�3UHSDUDWLRQ�RI�0DVWHU�3ODQ� IRU�
+ROLVWLF�'HYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG�LQ�$QGDPDQ�	�1LFREDU�,VODQGV´�RQ�RU�
EHIRUH���WK�2FWREHU������������KUV�

7KH�VXEPLVVLRQ�PXVW�EH�DGGUHVVHG�WR���
6SHFLDOLVW���
15(�9HUWLFDO�±�,VODQG�'HYHORSPHQW�
�6DORQL�*RHO��
5RRP�1R��������
1,7,�$D\RJ��6DQVDG�0DUJ��
1HZ�'HOKL����������
7HO������������������
(PDLO��VDORQL�JRHO#JRY�LQ
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'LVFODLPHU�

7KH� LQIRUPDWLRQ� FRQWDLQHG� LQ� WKLV� 5HTXHVW� IRU� 3URSRVDOV� GRFXPHQW� �³5I3´�� RU�
VXEVHTXHQWO\� SURYLGHG� WR� $SSOLFDQWV�� ZKHWKHU� YHUEDOO\� RU� LQ� GRFXPHQWDU\� RU� DQ\�
RWKHU�IRUP�E\�RU�RQ�EHKDOI�RI�WKH�$XWKRULW\�RU�DQ\�RI�LWV�HPSOR\HHV�RU�DGYLVHUV��LV�
SURYLGHG� WR�$SSOLFDQWV� RQ� WKH� WHUPV� DQG� FRQGLWLRQV� VHW� RXW� LQ� WKLV�5)3� DQG� VXFK�
RWKHU�WHUPV�DQG�FRQGLWLRQV�VXEMHFW�WR�ZKLFK�VXFK�LQIRUPDWLRQ�LV�SURYLGHG���

7KLV�5I3�LV�QRW�DQ�DJUHHPHQW�DQG�LV�QHLWKHU�DQ�RIIHU�QRU�LQYLWDWLRQ�E\�WKH�$XWKRULW\�
WR� WKH� SURVSHFWLYH� $SSOLFDQWV� RU� DQ\� RWKHU� SHUVRQ�� 7KH� SXUSRVH� RI� WKLV� 5I3� LV� WR�
SURYLGH� LQWHUHVWHG� SDUWLHV� ZLWK� LQIRUPDWLRQ� WKDW� PD\� EH� XVHIXO� WR� WKHP� LQ� WKH�
IRUPXODWLRQ�RI� WKHLU�3URSRVDOV�SXUVXDQW� WR� WKLV�5I3��7KLV�5I3� LQFOXGHV� VWDWHPHQWV��
ZKLFK� UHIOHFW� YDULRXV� DVVXPSWLRQV� DQG� DVVHVVPHQWV� DUULYHG� DW� E\� WKH�$XWKRULW\� LQ�
UHODWLRQ� WR� WKH�&RQVXOWDQF\��6XFK�DVVXPSWLRQV��DVVHVVPHQWV�DQG�VWDWHPHQWV�GR�QRW�
SXUSRUW� WR� FRQWDLQ� DOO� WKH� LQIRUPDWLRQ� WKDW� HDFK�$SSOLFDQW�PD\� UHTXLUH�� 7KLV�5)3�
PD\�QRW�EH�DSSURSULDWH�IRU�DOO�SHUVRQV��DQG� LW� LV�QRW�SRVVLEOH�IRU� WKH�$XWKRULW\�� LWV�
HPSOR\HHV�RU�DGYLVHUV�WR�FRQVLGHU�WKH�REMHFWLYHV��WHFKQLFDO�H[SHUWLVH�DQG�SDUWLFXODU�
QHHGV� RI� HDFK� SDUW\� ZKR� UHDGV� RU� XVHV� WKLV� 5I3�� 7KH� DVVXPSWLRQV�� DVVHVVPHQWV��
VWDWHPHQWV� DQG� LQIRUPDWLRQ� FRQWDLQHG� LQ� WKLV�5I3��PD\�QRW�EH� FRPSOHWH�� DFFXUDWH��
DGHTXDWH� RU� FRUUHFW�� (DFK� $SSOLFDQW� VKRXOG�� WKHUHIRUH�� FRQGXFW� LWV� RZQ�
LQYHVWLJDWLRQV� DQG� DQDO\VLV� DQG� VKRXOG� FKHFN� WKH� DFFXUDF\�� DGHTXDF\�� FRUUHFWQHVV��
UHOLDELOLW\� DQG� FRPSOHWHQHVV� RI� WKH� DVVXPSWLRQV�� DVVHVVPHQWV� DQG� LQIRUPDWLRQ�
FRQWDLQHG�LQ�WKLV�5)3�DQG�REWDLQ�LQGHSHQGHQW�DGYLFH�IURP�DSSURSULDWH�VRXUFHV���

,QIRUPDWLRQ�SURYLGHG� LQ� WKLV�5I3� WR� WKH�$SSOLFDQWV� LV�RQ�D�ZLGH� UDQJH�RI�PDWWHUV��
VRPH�RI�ZKLFK�GHSHQGV�XSRQ�LQWHUSUHWDWLRQ�RI�ODZ��7KH�LQIRUPDWLRQ�JLYHQ�LV�QRW�DQ�
H[KDXVWLYH� DFFRXQW� RI� VWDWXWRU\� UHTXLUHPHQWV� DQG� VKRXOG� QRW� EH� UHJDUGHG� DV� D�
FRPSOHWH�RU�DXWKRULWDWLYH�VWDWHPHQW�RI�ODZ��7KH�$XWKRULW\�DFFHSWV�QR�UHVSRQVLELOLW\�
IRU�WKH�DFFXUDF\�RU�RWKHUZLVH�IRU�DQ\�LQWHUSUHWDWLRQ�RU�RSLQLRQ�RQ�WKH�ODZ�H[SUHVVHG�
KHUHLQ���

7KH�$XWKRULW\��LWV�HPSOR\HHV�DQG�DGYLVHUV�PDNH�QR�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�DQG�
VKDOO�KDYH�QR�OLDELOLW\�WR�DQ\�SHUVRQ�LQFOXGLQJ�DQ\�$SSOLFDQW�XQGHU�DQ\�ODZ��VWDWXWH��
UXOHV� RU� UHJXODWLRQV� RU� WRUW�� SULQFLSOHV� RI� UHVWLWXWLRQ� RU� XQMXVW� HQULFKPHQW� RU�
RWKHUZLVH� IRU� DQ\� ORVV�� GDPDJHV�� FRVW� RU� H[SHQVH� ZKLFK� PD\� DULVH� IURP� RU� EH�
LQFXUUHG� RU� VXIIHUHG� RQ� DFFRXQW� RI� DQ\WKLQJ� FRQWDLQHG� LQ� WKLV� 5I3� RU� RWKHUZLVH��
LQFOXGLQJ�WKH�DFFXUDF\��DGHTXDF\��FRUUHFWQHVV��UHOLDELOLW\�RU�FRPSOHWHQHVV�RI�WKH�5I3�
DQG� DQ\� DVVHVVPHQW�� DVVXPSWLRQ�� VWDWHPHQW� RU� LQIRUPDWLRQ� FRQWDLQHG� WKHUHLQ� RU�
GHHPHG�WR�IRUP�SDUW�RI�WKLV�5I3�RU�DULVLQJ�LQ�DQ\�ZD\�LQ�WKLV�6HOHFWLRQ�3URFHVV���

7KH� $XWKRULW\� DOVR� DFFHSWV� QR� OLDELOLW\� RI� DQ\� QDWXUH� ZKHWKHU� UHVXOWLQJ� IURP�
QHJOLJHQFH�RU�RWKHUZLVH��KRZVRHYHU�FDXVHG��DULVLQJ�IURP�UHOLDQFH�RI�DQ\�$SSOLFDQW�
XSRQ�WKH�VWDWHPHQWV�FRQWDLQHG�LQ�WKLV�5I3��

7KH�$XWKRULW\�PD\�LQ�LWV�DEVROXWH�GLVFUHWLRQ��EXW�ZLWKRXW�EHLQJ�XQGHU�DQ\�REOLJDWLRQ�
WR�GR�VR��XSGDWH�� DPHQG�RU�VXSSOHPHQW� WKH� LQIRUPDWLRQ��DVVHVVPHQW�RU�DVVXPSWLRQ�
FRQWDLQHG�LQ�WKLV�5I3��

7KH� LVVXH� RI� WKLV� 5I3� GRHV� QRW� LPSO\� WKDW� WKH� $XWKRULW\� LV� ERXQG� WR� VHOHFW� DQ�
$SSOLFDQW� RU� WR� DSSRLQW� WKH� 6HOHFWHG� $SSOLFDQW�� DV� WKH� FDVH� PD\� EH�� IRU� WKH�
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&RQVXOWDQF\�DQG�WKH�$XWKRULW\�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DOO�RU�DQ\�RI�WKH�3URSRVDOV�
ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQV�ZKDWVRHYHU��

7KH�$SSOLFDQW�VKDOO�EHDU�DOO� LWV�FRVWV�DVVRFLDWHG�ZLWK�RU�UHODWLQJ�WR�WKH�SUHSDUDWLRQ�
DQG� VXEPLVVLRQ� RI� LWV� 3URSRVDO� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� SUHSDUDWLRQ�� FRS\LQJ��
SRVWDJH�� GHOLYHU\� IHHV�� H[SHQVHV� DVVRFLDWHG� ZLWK� DQ\� GHPRQVWUDWLRQV� RU�
SUHVHQWDWLRQV�ZKLFK�PD\�EH�UHTXLUHG�E\�WKH�$XWKRULW\�RU�DQ\�RWKHU�FRVWV�LQFXUUHG�LQ�
FRQQHFWLRQ�ZLWK�RU�UHODWLQJ�WR�LWV�3URSRVDO��$OO�VXFK�FRVWV�DQG�H[SHQVHV�ZLOO�UHPDLQ�
ZLWK�WKH�$SSOLFDQW�DQG�WKH�$XWKRULW\�VKDOO�QRW�EH�OLDEOH�LQ�DQ\�PDQQHU�ZKDWVRHYHU�
IRU� WKH� VDPH�RU� IRU� DQ\�RWKHU�FRVWV�RU�RWKHU�H[SHQVHV� LQFXUUHG�E\�DQ�$SSOLFDQW� LQ�
SUHSDUDWLRQ�RU�VXEPLVVLRQ�RI�WKH�3URSRVDO��UHJDUGOHVV�RI�WKH�FRQGXFW�RU�RXWFRPH�RI�
WKH�6HOHFWLRQ�3URFHVV��
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*ORVVDU\�

$GGLWLRQDO�&RVWV� � � $V�LQ�,WHP�+�RI�)RUP���RI�$SSHQGL[�,,��
$JUHHPHQW� � � � $V�GHILQHG�LQ�6FKHGXOH���
$JUHHPHQW�9DOXH� � � $V�GHILQHG�LQ�&ODXVH�������RI�6FKHGXOH��

$SSOLFDEOH�/DZV� � � $V�GHILQHG�LQ�6FKHGXOH��
$SSOLFDQW� � � � $V�GHILQHG�LQ�&ODXVH��������
$VVRFLDWH� � � � $V�GHILQHG�LQ�&ODXVH�������$�
$XWKRULVHG�5HSUHVHQWDWLYH� � $V�GHILQHG�LQ�&ODXVH���������
$XWKRULW\� � � � $V�GHILQHG�LQ�&ODXVH�������
%LG�6HFXULW\���������������������������������������$V�GHILQHG�LQ�&ODXVH��������
&RQFHVVLRQ�$JUHHPHQW� � $V�GHILQHG�LQ�&ODXVH�������
&RQFHVVLRQDLUH�� � � $V�GHILQHG�LQ�&ODXVH�������
&RQGLWLRQV�RI�(OLJLELOLW\�� � $V�GHILQHG�LQ�&ODXVH������
&RQIOLFW�RI�,QWHUHVW������������������������� $V�GHILQHG�LQ�&ODXVH�������

&RQVRUWLXP����������������������������������������$V�GHILQHG�LQ�&ODXVH������
&RQVXOWDQF\� � � � $V�GHILQHG�LQ�&ODXVH�����
&RQVXOWDQF\�7HDP� � � $V�GHILQHG�LQ�>3DUDJUDSK��@�RI�6FKHGXOH���
&RQVXOWDQW� � � � $V�GHILQHG�LQ�&ODXVH������
&9� � � � � &XUULFXOXP�9LWDH�
'%)27� � � � 'HVLJQ��%XLOG��)LQDQFH��2SHUDWH�DQG�7UDQVIHU�
'HOLYHUDEOHV� � � � $V�GHILQHG�LQ�3DUDJUDSK���RI�6FKHGXOH��
'RFXPHQWV� � � � $V�GHILQHG�LQ�&ODXVH�������
(IIHFWLYH�'DWH� � � $V�GHILQHG�LQ�&ODXVH�����RI�6FKHGXOH���
(OLJLEOH�$VVLJQPHQWV�� � $V�GHILQHG�LQ�&ODXVH��������

([SDWULDWH�3HUVRQQHO� � $V�GHILQHG�LQ�&ODXVH�������L��RI�6FKHGXOH��
0DVWHU�3ODQ�RU�03� � �����������$V�VSHFLILHG�LQ�3DUDJUDSK���RI�6FKHGXOH���
)LQDQFLDO�3URSRVDO� � � $V�GHILQHG�LQ�&ODXVH��������
)RUP�RI�$JUHHPHQW� � � )RUP�RI�$JUHHPHQW�DV�LQ�6FKHGXOH���
,15��5H��5V��� � � � ,QGLDQ�5XSHH�V��
,QFHSWLRQ�5HSRUW� � � $V�VSHFLILHG�LQ�>3DUDJUDSK���$�@�RI�6FKHGXOH���
-RLQW�%LGGLQJ�$JUHHPHQW�����������������$V�GHILQHG�LQ�&ODXVH��������YL��
.H\�'DWH�RU�.'� � � $V�GHILQHG�LQ�>3DUDJUDSK����@�RI�6FKHGXOH��
.H\�3HUVRQQHO� � � $V�GHILQHG�LQ�&ODXVH��������



��

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG

/HDG�0HPEHU� � � $V�GHILQHG�LQ�&ODXVH��������LLL��
/2$� � � � � /HWWHU�RI�$ZDUG�
0DQXDO�����������������������������������������������$V�GHILQHG�LQ�3DUDJUDSK�����RI�6FKHGXOH��

0&$� � � � � $V�GHILQHG�LQ�&ODXVH�������
0HPEHU� � � � $V�GHILQHG�LQ�&ODXVH��������D��
2IILFLDO�:HEVLWH� � � $V�GHILQHG�LQ�&ODXVH���������
3HUVRQQHO� � � � $V�GHILQHG�LQ�&ODXVH�������Q��RI�6FKHGXOH���
333� � � � � 3XEOLF�3ULYDWH�3DUWQHUVKLS�
3URIHVVLRQDO�3HUVRQQHO� � $V�GHILQHG�LQ�&ODXVH��������
3URKLELWHG�3UDFWLFHV� � � $V�GHILQHG�LQ�&ODXVH�����
3URMHFW� � � � $V�GHILQHG�LQ�&ODXVH��������
3URMHFW�0DQDJHU� � � $V�GHILQHG�LQ�&ODXVH�����RI�6FKHGXOH���
3URSRVDO� � � � $V�GHILQHG�LQ�&ODXVH������

3URSRVDO�'XH�'DWH�RU�3''� ������������$V�GHILQHG�LQ�&ODXVHV�����DQG�����
5HVLGHQW�3HUVRQQHO� � � $V�GHILQHG�LQ�&ODXVH�������R��RI�6FKHGXOH���
5)3� � � � � $V�GHILQHG�LQ�'LVFODLPHU�

6HOHFWHG�$SSOLFDQW� � � $V�GHILQHG�LQ�&ODXVH ����

6HOHFWLRQ�3URFHVV� � � $V�GHILQHG�LQ�&ODXVH����

6HUYLFHV��������������������������������������������� $V�GHILQHG�LQ�&ODXVH�������T��RI�6FKHGXOH���
6ROH�)LUP� � � � $V�GHILQHG�LQ�&ODXVH�������
6WDWHPHQW�RI�([SHQVHV� $V�GHILQHG�LQ�1RWH�����)RUP���RI�$SSHQGL[�,,�
6WDWXWRU\�$XGLWRU� � � $Q�$XGLWRU�DSSRLQWHG�XQGHU�$SSOLFDEOH�/DZV��
6XE�&RQVXOWDQW���������������������������������$V�GHILQHG�LQ�&ODXVH�������U��RI�6FKHGXOH���

6XSSRUW�3HUVRQQHO� � � $V�GHILQHG�LQ�&ODXVH���������
7HDP�/HDGHU� � $V�GHILQHG�LQ�&ODXVH������
7HFKQLFDO�3URSRVDO� $V�GHILQHG�LQ�&ODXVH���������
725� � � � � $V�GHILQHG�LQ�&ODXVH�������
86�� � � � � 8QLWHG�6WDWHV�'ROODU�
:*����������������������������������������������������$V�GHILQHG�LQ�3DUDJUDSK������RI�6FKHGXOH���

7KH� ZRUGV� DQG� H[SUHVVLRQV� EHJLQQLQJ� ZLWK� FDSLWDO� OHWWHUV� DQG� GHILQHG� LQ� WKLV� GRFXPHQW�
VKDOO��XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W��KDYH�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�KHUHLQ��



,QYLWDWLRQ�IRU�3URSRVDOV�
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���,1752'8&7,21�

�������� %DFNJURXQG�

������ 7KH�3UHVLGHQW�RI�,QGLD�DFWLQJ�WKURXJK�WKH�1,7,�$D\RJ�DQG�UHSUHVHQWHG�E\�&KLHI�
([HFXWLYH� 2IILFHU�� 1,7,� $D\RJ� �WKH� ³$XWKRULW\´�� LV� HQJDJHG� LQ� WKH� KROLVWLF�
GHYHORSPHQW�RI�LGHQWLILHG�LVODQGV�DQG�DV�SDUW�RI�WKLV�HQGHDYRXU��WKH�$XWKRULW\�KDV�
GHFLGHG� WR� XQGHUWDNH� KROLVWLF� GHYHORSPHQW� RI� *UHDW� 1LFREDU� ,VODQG�� �WKH�
³3URMHFW´�� LQWHU� DOLD� WKURXJK�3XEOLF�3ULYDWH�3DUWQHUVKLS� �WKH� ³333´�� DQG� RWKHU�
PRGHV���

������ :LWK�D�YLHZ�WR�LQYLWLQJ�ELGV�IRU�WKH�3URMHFW��WKH�$XWKRULW\�KDV�GHFLGHG�WR�FRQGXFW�
D�IHDVLELOLW\�VWXG\�IRU�GHWHUPLQLQJ�WKH�WHFKQLFDO�IHDVLELOLW\�DQG�ILQDQFLDO�YLDELOLW\�
RI� WKH� 3URMHFW�� ,I� IRXQG� WHFKQLFDOO\� IHDVLEOH� DQG� ILQDQFLDOO\� YLDEOH�� WKH� 3URMHFW�
PD\�EH� DZDUGHG� WR� D� SULYDWH� HQWLW\� �WKH� ³&RQFHVVLRQDLUH´�� VHOHFWHG� WKURXJK� D�
FRPSHWLWLYH� ELGGLQJ� SURFHVV� DV� IHDVLEOH��7KH�3URMHFW�ZRXOG� EH� LPSOHPHQWHG� LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�VWDWHG�LQ�WKH�FRQFHVVLRQ�DJUHHPHQW�WR�
EH�HQWHUHG�LQWR�EHWZHHQ�WKH�$XWKRULW\�DQG�WKH�&RQFHVVLRQDLUH��WKH�³&RQFHVVLRQ�
$JUHHPHQW´����

���������,Q�SXUVXDQFH�RI�WKH�DERYH��WKH�$XWKRULW\�KDV�GHFLGHG�WR�FDUU\�RXW�WKH�SURFHVV�IRU�
VHOHFWLRQ�RI�D�7HFKQLFDO�&RQVXOWDQW�IRU�SUHSDULQJ�WKH�0DVWHU�3ODQ��7KH�7HFKQLFDO�
&RQVXOWDQW� VKDOO� SUHSDUH� WKH� 0DVWHU� 3ODQ�� 3UHOLPLQDU\� (QJLQHHULQJ� 'HVLJQ�
5HSRUWV�� )LQDQFLDO� )HDVLELOLW\� DQG�3URMHFW� 6WUXFWXULQJ�5HSRUW� HWF� LQ� DFFRUGDQFH�
ZLWK�WKH�7HUPV�RI�5HIHUHQFH�VSHFLILHG�DW�6FKHGXOH����WKH�³725´����

������ � � ,QGLD� KDV� D� WRWDO� RI�QHDUO\� �����RII�VKRUH� LGHQWLILHV� LVODQGV� FRQVLVWLQJ� RI� �����
VKDSHV��LVODQGV��DQG�����SRLQWV��URFNV�URFN\�LVOHWV���7KH\�DUH�DQ�LQWHJUDO�SDUW�RI�
RXU� ULFK� XQH[SORUHG� UHVRXUFHV� ZLWK� D� ULFK� ELRGLYHUVLW\�� 7KH� SRWHQWLDO� RI� WKHVH�

� ,QVWUXFWLRQV�IRU�$SSOLFDQWV�

1RWH����%ODQN�VSDFHV� FRQWDLQ� IRUPDWV� WKDW�DUH� WR�EH�XVHG�E\� WKH�$SSOLFDQW� DIWHU� WKH�5I3� LV� LVVXHG�� �6HH�
$SSHQGL[�,,,��

1RWH����)RRWQRWHV�PDUNHG�³�´� LQ�WKH�UHOHYDQW�&ODXVHV�RI� WKH�5I3�DQG�6FKHGXOHV�DUH�IRU�JXLGDQFH�RI� WKH�
$SSOLFDQWV��,Q�FDVH�RI�$SSHQGLFHV��WKH�IRRWQRWHV�PDUNHG�³�´�RU�LQ�RWKHU�QRQ�QXPHULFDO�FKDUDFWHUV�
VKDOO�EH�RPLWWHG�E\� WKH�$SSOLFDQWV�ZKLOH� VXEPLWWLQJ�WKHLU� UHVSHFWLYH�3URSRVDOV�� �6HH�$SSHQGL[�
,,,��
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LVODQGV� LV� VWLOO� ODUJHO\� XQH[SORUHG� DQG� XQWDSSHG�� 7KH� *RYHUQPHQW� RI� ,QGLD�
LQWHQGV� WR� VHW� D� PRGHO� LQ� SODFH� IRU� KROLVWLF� GHYHORSPHQW� RI� D� IHZ� LGHQWLILHG�
LVODQGV� ZKLOH� SUHVHUYLQJ� DQG� PDLQWDLQLQJ� WKH� QDWXUDO� HFRV\VWHP� DQG� ULFK� ELR�
GLYHUVLW\�WKDW�HDFK�RI�WKHP�SRVVHVV���

������ *UHDW�1LFREDU��ZLWK�DQ�DUHD�RI�DSSUR[�������VT�NP�LV�RQH�RI�WKH�ODUJHVW�LVODQGV�RI�
WKH� $QGDPDQ� 	� 1LFREDU� DUFKLSHODJR�� ,Q� FRQVXOWDWLRQ� ZLWK� WKH� FRQFHUQHG� 87�
$GPLQLVWUDWLRQ� DQG� WKH� FRQFHUQHG� FHQWUDO� 0LQLVWULHV�'HSDUWPHQWV�� LW� KDV� EHHQ�
GHFLGHG�WR�XQGHUWDNH�WKH�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG���

��� 5HTXHVW�IRU�3URSRVDOV

� 7KH�$XWKRULW\� LQYLWHV� SURSRVDOV� �WKH� ³3URSRVDOV´�� IRU� VHOHFWLRQ�RI� D�7HFKQLFDO�
&RQVXOWDQW��WKH�³&RQVXOWDQW´��ZKR�VKDOO�SUHSDUH�D�0DVWHU�3ODQ�IRU�GHYHORSPHQW�
RI� WKH�3URMHFW��7KH�0DVWHU� 3ODQ� VKDOO� LQFOXGH� � GDWD� FROOHFWLRQ�� LGHQWLILFDWLRQ� RI�
DQG�FRQVXOWDWLRQ�ZLWK�YDULRXV�VWDNHKROGHUV��DVVHVVPHQW�RI�GHYHORSPHQW�SRWHQWLDO��
HQYLURQPHQW� VHQVLWLYLWLHV� DQG� OLVWLQJV� RI� SRWHQWLDO� SURMHFWV�� GHWDLOV� RI� DOO�
LGHQWLILHG�GHYHORSPHQW�SURMHFWV� ��SUHSDUDWLRQ�RI�SUHOLPLQDU\�HQJLQHHULQJ�GHVLJQ�
UHSRUWV�� )RUPXODWLQJ� ,PSOHPHQWDWLRQ�6WUDWHJ\� IRU� GHYHORSPHQW� LQFOXGLQJ� GHWDLO�
ILQDQFLDO� IHDVLELOLW\� DQG� SURMHFWV� VWUXFWXULQJ� RI� LGHQWLILHG� SURMHFWV� IRU� WKH�
LGHQWLILHG�SODQQHG� SURMHFWV� LQ� FRQIRUPLW\� ZLWK� WKH� 725� �FROOHFWLYHO\� WKH�
³&RQVXOWDQF\´��� � ��

� 7KH� $XWKRULW\� LQWHQGV� WR� VHOHFW� WKH� &RQVXOWDQW� WKURXJK� DQ� RSHQ� QDWLRQDO�
FRPSHWLWLYH�ELGGLQJ�SURFHVV�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUH�VHW�RXW�KHUHLQ��

���� 'XH�GLOLJHQFH�E\�$SSOLFDQWV�

� $SSOLFDQWV�DUH�HQFRXUDJHG�WR�LQIRUP�WKHPVHOYHV�IXOO\�DERXW�WKH�DVVLJQPHQW�DQG�
WKH� ORFDO� FRQGLWLRQV� EHIRUH� VXEPLWWLQJ� WKH� 3URSRVDO� E\� SD\LQJ� D� YLVLW� WR� WKH�
$XWKRULW\� DQG� WKH� 3URMHFW� VLWH�� VHQGLQJ� ZULWWHQ� TXHULHV� WR� WKH� $XWKRULW\�� DQG�
DWWHQGLQJ� D� 3UH�3URSRVDO� &RQIHUHQFH� RQ� WKH� GDWH� DQG� WLPH� VSHFLILHG� LQ�&ODXVH�
��������

���� 2EWDLQLQJ�5I3�'RFXPHQW�

7KH� GRFXPHQW� FDQ� EH� GRZQORDGHG� IURP� WKH� 2IILFLDO� :HEVLWH�
KWWSV���QLWL�JRY�LQ�WHQGHUV� RI� 1,7,� $D\RJ� DQG� WKH� &HQWUDO� 3XEOLF� 3URFXUHPHQW�
3RUWDO��&333��DW�KWWSV���HSURFXUH�JRY�LQ�HSURFXUH�DSS�

���������9DOLGLW\�RI�WKH�3URSRVDO�

�������� 7KH� 3URSRVDO� VKDOO� EH� YDOLG� IRU� D� SHULRG� RI� QRW� OHVV� WKDQ� ��� GD\V� IURP� WKH�
3URSRVDO�'XH�'DWH��WKH�³3''´����

����������%ULHI�GHVFULSWLRQ�RI�WKH�6HOHFWLRQ�3URFHVV
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7KH� $XWKRULW\� KDV� DGRSWHG� D� WZR�VWDJH� VHOHFWLRQ� SURFHVV� �FROOHFWLYHO\� WKH�
³6HOHFWLRQ� 3URFHVV´�� IRU� HYDOXDWLQJ� WKH� 3URSRVDOV� FRPSULVLQJ� WHFKQLFDO� DQG�
ILQDQFLDO� ELGV�� ,Q� WKH� ILUVW� VWDJH�� D� WHFKQLFDO� HYDOXDWLRQ� ZLOO� EH� FDUULHG� RXW� DV�
VSHFLILHG�LQ�&ODXVH������%DVHG�RQ� WKLV� WHFKQLFDO�HYDOXDWLRQ��D� OLVW�RI�VKRUW�OLVWHG�
DSSOLFDQWV� VKDOO� EH� SUHSDUHG� DV� VSHFLILHG� LQ�&ODXVH� ����� ,Q� WKH� VHFRQG� VWDJH�� D�
ILQDQFLDO�HYDOXDWLRQ�ZLOO�EH�FDUULHG�RXW�DV�VSHFLILHG�LQ�&ODXVH������3URSRVDOV�ZLOO�
ILQDOO\�EH� UDQNHG�DFFRUGLQJ� WR� WKHLU�FRPELQHG� WHFKQLFDO�DQG� ILQDQFLDO� VFRUHV�DV�
VSHFLILHG� LQ� &ODXVH� ����� 7KH� ILUVW� UDQNHG� $SSOLFDQW� VKDOO� EH� VHOHFWHG� IRU�
QHJRWLDWLRQ��WKH�³6HOHFWHG�$SSOLFDQW´��ZKLOH� WKH�VHFRQG�UDQNHG�$SSOLFDQW�ZLOO�
EH�NHSW�LQ�UHVHUYH��

��� &XUUHQF\�FRQYHUVLRQ�UDWH�DQG�SD\PHQW�

������ )RU�WKH�SXUSRVHV�RI�WHFKQLFDO�HYDOXDWLRQ�RI�$SSOLFDQWV��5V������5XSHHV�VHYHQW\�
ILYH��SHU�86��VKDOO�EH�FRQVLGHUHG�DV�WKH�DSSOLFDEOH�FXUUHQF\�FRQYHUVLRQ�UDWH��,Q�
FDVH�RI� DQ\�RWKHU� FXUUHQF\�� WKH� VDPH�VKDOO� ILUVW� EH� FRQYHUWHG� WR�86��DV� RQ� WKH�
GDWH�����VL[W\��GD\V�SULRU�WR�WKH�3URSRVDO�'XH�'DWH��DQG�WKH�DPRXQW�VR�GHULYHG�LQ�
86�� VKDOO� EH� FRQYHUWHG� LQWR� ,15� DW� WKH� DIRUHVDLG� UDWH�� 7KH� FRQYHUVLRQ� UDWH� RI�
VXFK�FXUUHQFLHV�VKDOO�EH�WKH�GDLO\�UHSUHVHQWDWLYH�H[FKDQJH�UDWHV�SXEOLVKHG�E\�WKH�
,QWHUQDWLRQDO�0RQHWDU\�)XQG�IRU�WKH�UHOHYDQW�GDWH���

������ $OO� SD\PHQWV� WR� WKH� &RQVXOWDQW� VKDOO� EH�PDGH� LQ� ,15� LQ� DFFRUGDQFH�ZLWK� WKH�
SURYLVLRQV� RI� WKLV� 5I3�� 7KH� &RQVXOWDQW� PD\� FRQYHUW� ,15� LQWR� DQ\� IRUHLJQ�
FXUUHQF\�DV�SHU�$SSOLFDEOH�/DZV�DQG�WKH�H[FKDQJH�ULVN��LI�DQ\��VKDOO�EH�ERUQH�E\�
WKH�&RQVXOWDQW��

���� 6FKHGXOH�RI�6HOHFWLRQ�3URFHVV�

7KH�$XWKRULW\�ZRXOG�HQGHDYRXU�WR�DGKHUH�WR�WKH�IROORZLQJ�VFKHGXOH��

(YHQW�'HVFULSWLRQ 'DWH

�� /DVW�GDWH�IRU�UHFHLYLQJ�
TXHULHV�FODULILFDWLRQV

��WK�6HSWHPEHU�������

�� 3UH�3URSRVDO�&RQIHUHQFH�

�&RQYHQWLRQDO�9LUWXDO�

��WK�6HSWHPEHU�������

�� $XWKRULW\�UHVSRQVH�WR�TXHULHV ��QG 6HSWHPEHU������

�� 3URSRVDO 'XH�'DWH�RU�3'' �WK�2FWREHU������

�� 2SHQLQJ�RI�3URSRVDOV �WK 2FWREHU������

�� /HWWHU�RI�$ZDUG �/2$� :LWKLQ��� GD\V�RI�3''

�� 6LJQLQJ�RI�$JUHHPHQW :LWKLQ����GD\V�RI�/2$

�� 9DOLGLW\�RI�$SSOLFDWLRQV ���GD\V�RI�3URSRVDO�'XH�'DWH
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��� 3UH�3URSRVDO� YLVLW� WR� WKH�6LWH� DQG� LQVSHFWLRQ�RI�GDWD�3URVSHFWLYH�$SSOLFDQWV�
PD\�YLVLW� WKH�6LWH�DQG� UHYLHZ� WKH� DYDLODEOH�GDWD�DW�DQ\� WLPH�SULRU� WR�3''��)RU�
WKLV� SXUSRVH�� WKH\� ZLOO� SURYLGH� DW� OHDVW� WZR� GD\V¶� QRWLFH� WR� WKH� QRGDO� RIILFHU�
VSHFLILHG�EHORZ���

������������6SHFLDOLVW���
15(�9HUWLFDO�±�,VODQG�'HYHORSPHQW�
�6DORQL�*RHO��
5RRP�1R��������
1,7,�$D\RJ��6DQVDG�0DUJ��
1HZ�'HOKL����������
7HO������������������
(PDLO��VDORQL�JRHO#JRY�LQ

���� 3UH�3URSRVDO�&RQIHUHQFH�
7KH�GDWH��WLPH�DQG�YHQXH�RI�3UH�3URSRVDO�&RQIHUHQFH�VKDOO�EH��

� 'DWH����WK�6HSWHPEHU�������
� 7LPH�������KUV� �

9HQXH��1,7,�$D\RJ�

����� &RPPXQLFDWLRQV

������ $OO� FRPPXQLFDWLRQV� LQFOXGLQJ� WKH� VXEPLVVLRQ�RI�3URSRVDO� VKRXOG�EH� DGGUHVVHG�
WR��

6SHFLDOLVW���
15(�9HUWLFDO�±�,VODQG�'HYHORSPHQW�
�6DORQL�*RHO��
5RRP�1R��������
1,7,�$D\RJ��6DQVDG�0DUJ��
1HZ�'HOKL����������
7HO������������������
(PDLO��VDORQL�JRHO#JRY�LQ

������� 7KH�2IILFLDO�:HEVLWH�RI�WKH�$XWKRULW\�LV��

KWWS���QLWL�JRY�LQ�WHQGHUV

1RWH��3OHDVH�RSHQ�WKH�SDJH�µ:RUN�ZLWK�1,7,¶�DQG�WKHQ�SDJH�µ7HQGHUV¶�WR�DFFHVV�DOO�WKH�
SRVWHG�DQG�XSORDGHG�GRFXPHQWV�UHODWHG�WR�WKLV�5I3��

������� $OO�FRPPXQLFDWLRQV��LQFOXGLQJ�WKH�HQYHORSHV��VKRXOG�FRQWDLQ�WKH�IROORZLQJ�
LQIRUPDWLRQ��WR�EH�PDUNHG�DW�WKH�WRS�LQ�EROG�OHWWHUV��

5I3�1RWLFH�1R����������������������������0$67(5�3/$1�
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����,16758&7,216�72�$33/,&$176�

$�� *(1(5$/�

���� 6FRSH�RI�3URSRVDO�

������ 'HWDLOHG�GHVFULSWLRQ�RI�WKH�REMHFWLYHV��VFRSH�RI�VHUYLFHV��'HOLYHUDEOHV�DQG�RWKHU�
UHTXLUHPHQWV� UHODWLQJ� WR� WKLV� &RQVXOWDQF\� DUH� VSHFLILHG� LQ� WKLV� 5I3�� ,Q� FDVH� DQ�
DSSOLFDQW� ILUP� SRVVHVVHV� WKH� UHTXLVLWH� H[SHULHQFH� DQG� FDSDELOLWLHV� UHTXLUHG� IRU�
XQGHUWDNLQJ� WKH�&RQVXOWDQF\�� LW�PD\�SDUWLFLSDWH� LQ� WKH�6HOHFWLRQ�3URFHVV� HLWKHU�
LQGLYLGXDOO\��WKH�³6ROH�)LUP´��RU�DV�FRQVRUWLXP�RI�ILUPV��WKH�³&RQVRUWLXP´��LQ�
UHVSRQVH� WR� WKLV� LQYLWDWLRQ�� 7KH� WHUP� DSSOLFDQW� �WKH� ³$SSOLFDQW´��ZLOO� DSSO\� WR�
ERWK� D� VLQJOH� HQWLW\� RU� D� &RQVRUWLXP� DQG� LWV�0HPEHUV��+RZHYHU�� QR� DSSOLFDQW�
DSSO\LQJ�LQGLYLGXDOO\�RU�DV�D�0HPEHU�RI�D�&RQVRUWLXP�DV�WKH�FDVH�PD\�EH�FDQ�EH�
0HPEHU�RI�DQRWKHU�$SSOLFDQW��7KH�PDQQHU�LQ�ZKLFK�WKH�3URSRVDO�LV�UHTXLUHG�WR�
EH�VXEPLWWHG��HYDOXDWHG�DQG�DFFHSWHG�LV�H[SODLQHG�LQ�WKLV�5I3��

� ,Q� FDVH� WKH� $SSOLFDQW� LV� D� &RQVRUWLXP�� LW� VKDOO�� FRPSO\� ZLWK� WKH� IROORZLQJ�
DGGLWLRQDO�UHTXLUHPHQWV�WR�EH�HOLJLEOH��

�L� 1XPEHU�RI�0HPEHUV�LQ�D�FRQVRUWLXP�VKDOO�QRW�H[FHHG����WKUHH���

�LL� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�VXE�FODXVH��L��DERYH��WKH�$SSOLFDWLRQ�
VKRXOG� FRQWDLQ� WKH� LQIRUPDWLRQ� UHTXLUHG� IRU� 0HPEHU� RI� WKH�
&RQVRUWLXP��

�LLL� 0HPEHUV� RI� WKH� &RQVRUWLXP� VKDOO� QRPLQDWH� RQH�0HPEHU� DV� WKH�
OHDG� PHPEHU� �WKH� ³/HDG�0HPEHU´��� 7KH� QRPLQDWLRQ�V�� VKDOO� EH�
VXSSRUWHG�E\�D�3RZHU�RI�$WWRUQH\��DV�SHU� WKH�IRUPDW�LQ�WKLV�5I3��
VLJQHG�E\�DOO� WKH�RWKHU�0HPEHUV�RI� WKH�&RQVRUWLXP��7KH� GXWLHV��
UHVSRQVLELOLWLHV� DQG� SRZHUV� RI� VXFK� /HDG� 0HPEHU� VKDOO� EH�
VSHFLILFDOO\� LQFOXGHG� LQ� WKH� -RLQW� %LGGLQJ� $JUHHPHQW�� ,W� LV�
H[SHFWHG� WKDW� WKH� /HDG� 0HPEHU� ZRXOG� EH� DXWKRUL]HG� WR� LQFXU�
OLDELOLWLHV� DQG� WR� UHFHLYH� LQVWUXFWLRQV� DQG� SD\PHQWV� IRU� DQG� RQ�
EHKDOI� RI� WKH� &RQVRUWLXP�� 7KH� $XWKRULW\� H[SHFWV� WKDW� /HDG�
0HPEHU� VKRXOG� KDYH� PD[LPXP� UHVSRQVLELOLW\� SHUWDLQLQJ� WR�
H[HFXWLRQ�RI�&RQVXOWDQF\��

�LY� 7KH�$SSOLFDWLRQ�VKRXOG�LQFOXGH�D�EULHI�GHVFULSWLRQ�RI�WKH�UROHV�DQG�
UHVSRQVLELOLWLHV�RI�LQGLYLGXDO�0HPEHUV��

�Y� $Q�LQGLYLGXDO�$SSOLFDQW�FDQQRW�DW�WKH�VDPH�WLPH�EH�D�0HPEHU�RI�
D�&RQVRUWLXP�DSSO\LQJ�IRU�WKH�&RQVXOWDQF\��)XUWKHU��D�0HPEHU�RI�
D� SDUWLFXODU� &RQVRUWLXP� FDQQRW� EH� 0HPEHU� RI� DQ\� RWKHU�
&RQVRUWLXP�DSSO\LQJ�IRU�WKH�&RQVXOWDQF\��
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�YL� 0HPEHUV� RI� WKH� &RQVRUWLXP� VKDOO� HQWHU� LQWR� D� ELQGLQJ� -RLQW�
%LGGLQJ� $JUHHPHQW� �WKH� ³-RLQW� %LGGLQJ� $JUHHPHQW´��� IRU� WKH�
SXUSRVH�RI�VXEPLWWLQJ�D�3URSRVDO��7KH�-RLQW�%LGGLQJ�$JUHHPHQW��
WR�EH�VXEPLWWHG�DORQJ�ZLWK�WKH�$SSOLFDWLRQ��VKDOO��LQWHU�DOLD��

D� FOHDUO\�RXWOLQH�WKH�SURSRVHG�UROHV�DQG�UHVSRQVLELOLWLHV�� LI�DQ\��
RI�HDFK�0HPEHU��

E� LQFOXGH� D� VWDWHPHQW� WR� WKH� HIIHFW� WKDW� DOO� 0HPEHUV� RI� WKH�
&RQVRUWLXP� VKDOO� EH� OLDEOH� MRLQWO\� DQG� VHYHUDOO\� IRU� DOO�
REOLJDWLRQV� RI� WKH� &RQVXOWDQW� LQ� UHODWLRQ� WR� WKH� &RQVXOWDQF\�
XQWLO� WKH� FRPSOHWLRQ� RI� WKH� &RQVXOWDQF\� LQ� DFFRUGDQFH� ZLWK�
WKH�FRQWUDFW�DQG�WKH�7R5��

F� FOHDUO\� GHILQH� WKH� SURSRVHG� DGPLQLVWUDWLYH� DUUDQJHPHQWV�
�RUJDQL]DWLRQ�FKDUW��IRU�WKH�PDQDJHPHQW�DQG�H[HFXWLRQ�RI�WKH�
&RQVXOWDQF\��LI�DZDUGHG�WR�WKH�&RQVRUWLXP��

H[FHSW� DV� SURYLGHG� XQGHU� WKLV� 5I3�� WKHUH� VKDOO� QRW� EH� DQ\�
DPHQGPHQW� WR� WKH� -RLQW� %LGGLQJ� $JUHHPHQW� ZLWKRXW� WKH� SULRU�
FRQVHQW�RI�WKH�$XWKRULW\��

�YLL� 1R�FKDQJH�LQ�FRPSRVLWLRQ�RI�WKH�&RQVRUWLXP�ZLOO�EH�VXEPLWWHG�E\�
WKH� $XWKRULW\� GXULQJ� WKH� 6HOHFWLRQ� 3URFHVV� DQG� GXULQJ� WKH�
VXEVLVWHQFH�RI�WKH�&RQVXOWDQF\��

�YLLL� $OO� WKH� 0HPEHUV� RI� WKH� &RQVRUWLXP� VKDOO� EH� OLDEOH� MRLQWO\� DQG�
VHYHUDOO\� IRU� DOO� REOLJDWLRQV� RI� WKH� &RQVXOWDQW� LQ� UHODWLRQ� WR� WKH�
&RQVXOWDQF\�XQWLO�FRPSOHWLRQ�RI�6HUYLFHV� LQ�DFFRUGDQFH�ZLWK� WKH�
$JUHHPHQW�DQG�WKH�7R5���

������ $SSOLFDQWV�DUH�DGYLVHG�WKDW�WKH�VHOHFWLRQ�RI�&RQVXOWDQW�VKDOO�EH�RQ�WKH�EDVLV�RI�DQ�
HYDOXDWLRQ�E\�WKH�$XWKRULW\�WKURXJK�WKH�6HOHFWLRQ�3URFHVV�VSHFLILHG�LQ�WKLV�5I3��
$SSOLFDQWV�VKDOO�EH�GHHPHG�WR�KDYH�XQGHUVWRRG�DQG�DJUHHG�WKDW�QR�H[SODQDWLRQ�RU�
MXVWLILFDWLRQ� IRU� DQ\� DVSHFW� RI� WKH� 6HOHFWLRQ� 3URFHVV�ZLOO� EH� JLYHQ� DQG� WKDW� WKH�
$XWKRULW\¶V�GHFLVLRQV�DUH�ZLWKRXW�DQ\�ULJKW�RI�DSSHDO�ZKDWVRHYHU���

��������7KH�$SSOLFDQW�VKDOO�VXEPLW�LWV�3URSRVDO�LQ�WKH�IRUP�DQG�PDQQHU�VSHFLILHG�LQ�WKLV�
3DUW��� RI� WKH� 5I3�� 7KH� 7HFKQLFDO� SURSRVDO� VKDOO� EH� VXEPLWWHG� LQ� WKH� IRUP� DW�
$SSHQGL[�,� DQG� WKH� )LQDQFLDO� 3URSRVDO� VKDOO� EH� VXEPLWWHG� LQ� WKH� IRUP� DW�
$SSHQGL[�,,�� 8SRQ� VHOHFWLRQ�� WKH� $SSOLFDQW� VKDOO� EH� UHTXLUHG� WR� HQWHU� LQWR� DQ�
DJUHHPHQW�ZLWK�WKH�$XWKRULW\�LQ�WKH�IRUP�VSHFLILHG�DW�6FKHGXOH����

������ .H\�3HUVRQQHO

� 7KH�&RQVXOWDQF\�7HDP� VKDOO� FRQVLVW� RI� WKH� IROORZLQJ� NH\� SHUVRQQHO� �WKH� ³.H\�
3HUVRQQHO´�� ZKR� VKDOO� GLVFKDUJH� WKHLU� UHVSHFWLYH� UHVSRQVLELOLWLHV� DV� VSHFLILHG�
EHORZ���

.H\�3HUVRQQHO� 5HVSRQVLELOLWLHV�



�5HTXHVW�IRU�3URSRVDO

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG���������������������������������������������

���

7HDP�/HDGHU�� 6�+H�ZLOO�OHDG��FR�RUGLQDWH�DQG�VXSHUYLVH�WKH�
PXOWLGLVFLSOLQDU\� WHDP� IRU� SUHSDUDWLRQ�RI� WKH�
'HOLYHUDEOHV� DQG� DFW� DV� D� IRFDO� SRLQW� WR� WKH�
$XWKRULW\� WKURXJKRXW� WKH� GXUDWLRQ� RI� WKH�
&RQVXOWDQF\�� +H� VKDOO� VSHQG� DW� OHDVW� ���
�WKLUW\��GD\V�DW�WKH�3URMHFW�VLWH�3URMHFW�2IILFH��
6�+H�ZLOO�EH�UHVSRQVLEOH�IRU��

x 2YHUDOO� H[HFXWLRQ� RI� WKH� FRQVXOWDQF\�
DVVLJQPHQW��

x $FFRXQWDEOH� OHDGHUVKLS� SURYLGLQJ�
JXLGDQFH�� SUREOHP� VROYLQJ� VXSSRUW�
DQG� OHDGLQJ� GLVFXVVLRQV� ZLWK� VHQLRU�
VWDNHKROGHUV�

x (QVXUH�DOO�GHOLYHUDEOHV�DQG�PLOHVWRQHV�
DUH�VDWLVIDFWRULO\�GHOLYHUHG�

x 3URYLGH� LQVLJKWV� IURP� H[SHULHQFH� LQ�
SURMHFW� LQYROYLQJ� LVODQGV�� ULYHULQH� RU�
PDULWLPH� SURMHFWV� ZKHUHYHU�
DSSOLFDEOH�

3URMHFW� 0DQDJHU�8UEDQ�
3ODQQHU�

6�+H� ZLOO� EH� UHVSRQVLEOH� IRU� DVVHVVPHQW� RI�
SURMHFW�VWUXFWXULQJ�PRGHOV����+H�VKDOO�VSHQG�DW�
OHDVW� ��� �WKLUW\�� GD\V� DW� WKH� 3URMHFW�
VLWH�3URMHFW�2IILFH��

6�+H�ZLOO�EH�UHVSRQVLEOH�IRU��

x &RPLQJ� XS� ZLWK� ZRUNDEOH� VWUDWHJLHV�
DQG� UHFRPPHQGDWLRQV� IRU�
LPSOHPHQWLQJ�WKH�SODQV��

x (QVXULQJ� VHDPOHVV� FRRUGLQDWLRQ�
EHWZHHQ� FRPPXQLW\� VWDNHKROGHUV��
IRFXV� JURXSV�� JRYHUQPHQW� DQG� ORFDO�
RIILFLDOV���

x &ROOHFWLQJ�DQG�DQDO\]LQJ�D�ZLGH�UDQJH�
RI� GDWD� VRXUFHV� LQFOXGLQJ�
HQYLURQPHQWDO�VXUYH\V��

x 3URYLGH� LQVLJKWV� IURP� H[SHULHQFH� LQ�
VXVWDLQDEO\� GHYHORSLQJ� LVODQGV� RU� LW¶V�
SDUWV�FRDVWDO� DUHDV�ULYHULQH�� PDULWLPH�
UHODWHG� HFRV\VWHP�� ZKHUHYHU�
DSSOLFDEOH��

(FRQRPLF�)LQDQFLDO�([SHUW� 6�+H�VKDOO�VSHQG�DW� OHDVW�����WZHQW\��GD\V�DW�
WKH� 3URMHFW� VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH�
UHVSRQVLEOH�IRU�
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x 3URYLGLQJ� HFRQRPLF� SHUVSHFWLYHV� RQ�
DOO� DVSHFWV� RI� WKH� SURMHFW�� LQFOXGLQJ�
ERRVWLQJ�WRXULVP�VXVWDLQDEO\��

x 3URYLGLQJ�DQDO\VLV��LQVLJKWV�DQG�LQSXWV�
IRFXVVLQJ� RQ� WKH� FURVV�VHFWLRQDO�
WKHPHV� RI� GLUHFW�LQGLUHFW� HPSOR\PHQW�
JHQHUDWLRQ�� LPSDFW� RQ� DQG� UROH� RI�
SULYDWH� VHFWRU� SDUWLFLSDWLRQ��
FRPPXQLW\�� WULEDO� FRPPXQLWLHV� DQG�
FLYLO�VRFLHW\�LQ�WKH�VFKHPH��

x 3URYLGLQJ� ILQDQFLDO� DQDO\VLV� DQG�
VXSSRUW�WKURXJKRXW�WKH�FRQVXOWDQF\��

x 3URYLGLQJ�DQDO\VLV��LQVLJKWV�DQG�LQSXWV�
IRFXVVLQJ�RQ�WKH�FURVV�VHFWLRQDO�WKHPH�
RI�3XEOLF�H[SHQGLWXUH�WUDFNLQJ�

(QYLURQPHQWDO�([SHUW� 6�+H� ZLOO� EH� UHVSRQVLEOH� IRU� (QYLURQPHQWDO�
,PSDFW�$VVHVVPHQW�RI�WKH�3URMHFW��6�+H�VKDOO�
VSHQG� DW� OHDVW� ��� �IRUW\�� GD\V� DW� WKH� 3URMHFW�
VLWH�3URMHFW� 2IILFH�� 6�+H�ZLOO� EH� UHVSRQVLEOH�
IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF�� IRU� REWDLQLQJ� &5=��
(QYLURQPHQWDO� DQG� )RUHVW� &OHDUDQFHV�
ZKHUHYHU� UHTXLUHG� IRU� WKH� SODQQHG�
SURMHFWV���

x &DUU\LQJ� RXW� DOO� UHOHYDQW� VWXGLHV� LQ�
WKLV�UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV�IRU�FRPSOLDQFH�ZLWK�ORFDO�
SODQV�DQG�UHJXODWLRQV���

x 3URYLGLQJ� H[SHUWLVH� RQ� DVVHVVLQJ� WKH�
LQWHJUDWLRQ� RI� HQYLURQPHQWDO�
VXVWDLQDELOLW\� DQG� FOLPDWH� FKDQJH� LQ�
WKH� SODQQLQJ� SURFHVV�� 'HOLYHU�
HQYLURQPHQWDOO\� UHVSRQVLEOH�
RXWFRPHV�

:DWHU�	�,QIUDVWUXFWXUH�
UHVRXUFHV�([SHUW�

6�+H�ZLOO�EH�UHVSRQVLEOH�IRU�DFWLYLWLHV�UHODWHG�
WR� ZDWHU� 	� LQIUDVWUXFWXUH� UHVRXUFHV�� 6�+H�
VKDOO� VSHQG� DW� OHDVW� ��� �WZHQW\�� GD\V� DW� WKH�
3URMHFW� VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH�
UHVSRQVLEOH�IRU�
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x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF�� IRU� SODQQLQJ� ZDWHU�
VXSSO\�WUHDWPHQW�UHF\FOLQJ�GHVDOLQDWLR
Q�DQG�DQ\�RWKHU�UHOHYDQW�ZDWHU�UHODWHG�
WRSLF�

x &DUU\LQJ� RXW� DOO� UHOHYDQW� VWXGLHV� LQ�
WKLV�UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV�IRU�FRPSOLDQFH�ZLWK�ORFDO�
SODQV�DQG�UHJXODWLRQV���

x 3ODQQLQJ� DQG� PDQDJHPHQW� RI� ZDWHU�
VXSSO\�QHWZRUN�LQ�WKH�LVODQG��

x 3URYLGLQJ� H[SHUWLVH� RQ� DVVHVVLQJ� WKH�
LQWHJUDWLRQ� RI� HQYLURQPHQWDO�
VXVWDLQDELOLW\�DQG�ZDWHU�XVH�HIILFLHQF\�
LQ�WKH�SODQQLQJ�SURFHVV

,QWHJUDWHG� 3RUW� 3ODQQLQJ�
([SHUW

6�+H� ZLOO� EH� UHVSRQVLEOH� IRU� 3RUW�
GHYHORSPHQW� UHODWHG� DFWLYLWLHV�RI� WKH� SURMHFW��
6�+H�VKDOO�VSHQG�DW� OHDVW�����WZHQW\��GD\V�DW�
WKH� 3URMHFW� VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH�
UHVSRQVLEOH�IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF�� IRU� REWDLQLQJ� SODQQLQJ� SRUW�OHG�
GHYHORSPHQW�DQG�SRUW�UHODWHG�SURMHFWV�
LQ�WKH�LVODQG��

x &DUU\LQJ� RXW� DOO� UHOHYDQW� VWXGLHV� LQ�
WKLV�UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV�IRU�FRPSOLDQFH�ZLWK�ORFDO�
SODQV�DQG�UHJXODWLRQV��

$LUSRUW�3ODQQLQJ�([SHUW 6�+H�ZLOO�EH�UHVSRQVLEOH�IRU�$LUSRUW�$YLDWLRQ�
±� SODQQLQJ� UHODWHG� DFWLYLWLHV� RI� WKH� SURMHFW��
6�+H�VKDOO�VSHQG�DW� OHDVW�����WZHQW\��GD\V�DW�
WKH� 3URMHFW� VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH�
UHVSRQVLEOH�IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF��IRU�SODQQLQJ�DLUSRUWV�DQG�DYLDWLRQ�
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UHODWHG�DFWLYLWLHV�LQ�WKH�LVODQG�

x &DUU\LQJ� RXW� DOO� UHOHYDQW� VWXGLHV� LQ�
WKLV�UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV�IRU�FRPSOLDQFH�ZLWK�ORFDO�
SODQV�DQG�UHJXODWLRQV�

���� &RQGLWLRQV�RI�(OLJLELOLW\�RI�$SSOLFDQWV�

������ $SSOLFDQWV� PXVW� UHDG� FDUHIXOO\� WKH� PLQLPXP� FRQGLWLRQV� RI� HOLJLELOLW\� �WKH�
³&RQGLWLRQV�RI�(OLJLELOLW\´��SURYLGHG�KHUHLQ��3URSRVDOV�RI�RQO\�WKRVH�$SSOLFDQWV�
ZKR�VDWLVI\�WKH�&RQGLWLRQV�RI�(OLJLELOLW\�ZLOO�EH�FRQVLGHUHG�IRU�HYDOXDWLRQ��

������ 7R� EH� HOLJLEOH� IRU� HYDOXDWLRQ� RI� LWV� 3URSRVDO�� WKH� $SSOLFDQW� VKDOO� IXOILO� WKH�
IROORZLQJ�����

�$� 7HFKQLFDO� &DSDFLW\�� 7KH� $SSOLFDQW� VKDOO� KDYH�� RYHU� WKH� SDVW� ��� �WHQ�� \HDUV�
SUHFHGLQJ�WKH�3''��XQGHUWDNHQ�D�PLQLPXP�RI����ILYH��(OLJLEOH�$VVLJQPHQWV�DV�
VSHFLILHG� LQ� &ODXVH� ������� ,Q� FDVH� RI� D� &RQVRUWLXP�� DW� OHDVW� �� �WKUHH�� HOLJLEOH�
DVVLJQPHQWV�VKRXOG�EH�RI�WKH�/HDG�0HPEHU�RI�WKH�&RQVRUWLXP�DQG�RWKHU����WZR��
PD\�EH�RI�WKH�RWKHU�PHPEHUV�RI�WKH�&RQVRUWLXP��)XUWKHU��DW�OHDVW���RQH��HOLJLEOH�
DVVLJQPHQW�VKRXOG�EH�IURP�HDFK�RI�WKH�FDWHJRULHV�DV�VSHFLILHG�LQ����������

�%� )LQDQFLDO�&DSDFLW\��7KH�$SSOLFDQW� VKDOO� KDYH� UHFHLYHG�D�PLQLPXP� LQFRPH�RI�
5V������KXQGUHG��FURUH�RU�86��������PLOOLRQ�SHU�DQQXP�IURP�SURIHVVLRQDO�IHHV�
GXULQJ�HDFK�RI�WKH����WKUHH��ILQDQFLDO�\HDUV�SUHFHGLQJ�WKH�3URSRVDO�'XH�'DWH��)RU�
WKH�SXUSRVH�RI�HYDOXDWLRQ��$SSOLFDQWV�KDYLQJ�FRPSDUDWLYHO\�ODUJHU�UHYHQXHV�IURP�
SURIHVVLRQDO� IHHV� VKDOO� EH� JLYHQ� DGGHG�ZHLJKWDJH�� )RU� WKH� DYRLGDQFH� RI� GRXEW��
SURIHVVLRQDO�IHHV�KHUHXQGHU�UHIHUV�WR�IHHV�UHFHLYHG�E\�WKH�$SSOLFDQW�IRU�SURYLGLQJ�
DGYLVRU\�RU�FRQVXOWDQF\�VHUYLFHV�WR�LWV�FOLHQWV��

,Q� FDVH� RI� &RQVRUWLXP�� WKH� )LQDQFLDO� &DSDFLW\� RI� RQO\� WKH� /HDG� 0HPEHU�LWV�
$VVRFLDWH�ZLOO�EH�FRQVLGHUHG���

�&� $YDLODELOLW\�RI�.H\�3HUVRQQHO��7KH�$SSOLFDQW�VKDOO�RIIHU�DQG�PDNH�DYDLODEOH�DOO�
.H\�3HUVRQQHO�PHHWLQJ�WKH�UHTXLUHPHQWV�VSHFLILHG�LQ�6XE�FODXVH��'��EHORZ��

�'� &RQGLWLRQV�RI�(OLJLELOLW\�IRU�.H\�3HUVRQQHO��(DFK�RI�WKH�.H\�3HUVRQQHO�PXVW�
IXOILO�WKH�&RQGLWLRQV�RI�(OLJLELOLW\�VSHFLILHG�EHORZ��

.H\�3HUVRQQHO� (GXFDWLRQDO�
4XDOLILFDWLRQ��

/HQJWK� RI�
3URIHVVLRQDO�
([SHULHQFH���

([SHULHQFH� RQ�
(OLJLEOH�
$VVLJQPHQWV�

7HDP�/HDGHU� 3RVW�*UDGXDWH�LQ�
8UEDQ�
3ODQQLQJ�8UEDQ�
'HVLJQ�2WKHU

���\HDUV� 6�+H�VKRXOG�KDYH�OHG�
WKH� PDVWHU�
SODQQLQJ�IHDVLELOLW\�
VWXG\� WHDPV� IRU� ��
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UHOHYDQW�
,QIUDVWUXFWXUH�
'HVLJQ� DQG�RU�
0DVWHU�3ODQQLQJ�
UHODWHG�
GLVFLSOLQHV�

�WZR�� (OLJLEOH�
$VVLJQPHQWV��
([SHULHQFH� LQ�
GHVLJQ� DQG� PDVWHU�
SODQQLQJ�RI�SURMHFWV�
ZLWK�
WRXULVP�FXOWXUH�HFRO
RJLFDO�LQIUDVWUXFWXUH
�FLW\� GHYHORSPHQW�
HOHPHQWV��
([SHULHQFH� RI�
OHDGLQJ� SURMHFWV�
LQYROYLQJ� KROLVWLF�
GHYHORSPHQW� RI�
LVODQGV� RU� LWV�
SDUWV�FRDVWDO�
DUHDV�ULYHULQH�PDULWL
PH� UHODWHG�
HFRV\VWHP� RQ� D�
VXVWDLQDEOH� EDVLV�
ZRXOG�EH�SUHIHUUHG�

3URMHFW�
0DQDJHU�8UEDQ�
3ODQQHU�

3RVW� *UDGXDWH�
LQ� 8UEDQ�
3ODQQLQJ�8UEDQ�
'HVLJQ� RU�
0DVWHU�3ODQQLQJ�
UHODWHG�
GLVFLSOLQHV�

���\HDUV� 6�+H� VKRXOG� KDYH�
ZRUNHG� DV� D� SURMHFW�
PDQDJHU�8UEDQ�
3ODQQHU� IRU� �� �WZR��
(OLJLEOH�$VVLJQPHQWV��
([SHULHQFH�LQ� OHDGLQJ�
PDVWHU� SODQQLQJ�
SURMHFWV� IRU�
*RYHUQPHQW� 6HFWRU�
DQG� H[SHULHQFH� LQ�
ZRUNLQJ� RQ�
JUHHQILHOG�EURZQ�
ILHOG� GHYHORSPHQW�
SURMHFWV� SUHIHUDEO\�
ZLWK�
WRXULVP�FXOWXUDO�HFROR
JLFDO�FLW\�
GHYHORSPHQW�
HOHPHQWV�� ([SHULHQFH�
LQ� GHYHORSLQJ� LVODQGV�
RU� LWV� SDUWV�FRDVWDO�
DUHDV�ULYHULQH�PDULWLP
H� UHODWHG� HFRV\VWHP�
RQ�D�VXVWDLQDEOH�EDVLV�
ZRXOG�EH�SUHIHUUHG�

(FRQRPLF�)LQD
QFLDO�

0%$� �)LQDQFH��
RU� HTXLYDOHQW� RU�

���\HDUV� 6�+H� VKRXOG� KDYH�
ZRUNHG� DV� DQ
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([SHUW� 0DVWHUV¶� LQ�
(FRQRPLFV��

(FRQRPLF�� )LQDQFLDO�
H[SHUW� IRU� �� �WZR��
(OLJLEOH�$VVLJQPHQWV��
5HOHYDQW� H[SHULHQFH�
RI�)LQDQFLDO�$QDO\VLV��
ILQDQFLDO� VWUXFWXULQJ��
DSSUDLVDO� RI� VLPLODU�
GHYHORSPHQW� SURMHFW��
([SHULHQFH� RI�
ZRUNLQJ� RQ� PDUNHW�
DQDO\VLV� DQG� SURGXFW�
PL[� DQG� FRQGXFWLQJ�
VXUYH\V�� ([SHULHQFH�
RI� LQIUDVWUXFWXUH�
SURMHFWV�� SURJUDP� RI�
VLPLODU� QDWXUH� LQ� WKH�
ILHOG� RI� LQIUDVWUXFWXUH�
ILQDQFH� DQG� 333�
SURMHFWV� ZRXOG� EH�
DGGHG�DGYDQWDJH�

(QYLURQPHQWDO�
([SHUW�

0DVWHUV��
%DFKHORU� LQ�
(QYLURQPHQWDO�
6FLHQFH� RU�
HTXLYDOHQW�

���\HDUV� 6�+H� VKRXOG� KDYH� OHG�
WKH� HQYLURQPHQWDO�
LPSDFW� DVVHVVPHQW�
WHDPV� DV� SURMHFW�
FRRUGLQDWRU�HTXLYDOHQ
W� RU�ZRUNHG� DV� D� VROH�
H[SHUW� IRU� �� �WZR��
(OLJLEOH�$VVLJQPHQWV��
7KH� H[SHUW� VKRXOG�
DOVR� EH� 1$%(7�
DFFUHGLWHG� (,$�
&RRUGLQDWRU�

:DWHU� DQG�
,QIUDVWUXFWXUH�
UHVRXUFHV�
H[SHUW�

%DFKHORUV¶� LQ�
(QJLQHHULQJ��
3RVW�JUDGXDWH�
LQ� :DWHU�
UHVRXUFHV�
HQJLQHHULQJ� RU�
HTXLYDOHQW�

���\HDUV� 6�+H� VKRXOG� KDYH� OHG�
ZDWHU� DQG�
LQIUDVWUXFWXUH�
UHVRXUFHV�
VWXGLHV�SURMHFWV� DV�
WHDP� OHDG�SURMHFW�
FRRUGLQDWRU� RU�
ZRUNHG� DV� D� VROH�
ZDWHU� DQG�
LQIUDVWUXFWXUH�
UHVRXUFHV�H[SHUW�IRU���
�WZR�� HOLJLEOH�
DVVLJQPHQWV��

,QWHJUDWHG�
3RUW�

3RVW� *UDGXDWH� LQ�
&LYLO�

���\HDUV� 6�+H� VKRXOG� KDYH� OHG�
WUDQVVKLSPHQW�WHUPLQDO�
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3ODQQLQJ�
([SHUW

(QJLQHHULQJ�ZLWK�
H[SHULHQFH� LQ�
3RUWV� 	� +DUERXU�
(QJLQHHULQJ�

SODQQLQJ�
VWXGLHV�SURMHFWV� DV�
WHDP� OHDG�SURMHFW�
FRRUGLQDWRU� RU�ZRUNHG�
DV�D�VROH�SRUW�SODQQLQJ�
H[SHUW� IRU� �� �WZR��
HOLJLEOH�DVVLJQPHQWV����

$LUSRUW�
3ODQQLQJ�
([SHUW

3RVW�JUDGXDWH�LQ�
SODQQLQJ�HQJLQH
HULQJ� RU� 0%$�
ZLWK� H[SHULHQFH�
RI� ZRUNLQJ� DV� D�
7HDP� /HDGHU�
IRU� $LUSRUW�
GHYHORSPHQW��
SODQQLQJ� ��
GHVLJQ��
IHDVLELOLW\�
SURMHFWV��

���\HDUV� 6�+H� VKRXOG� KDYH� OHG�
DLUSRUW�DYLDWLRQ�
SODQQLQJ�
VWXGLHV�SURMHFWV� DV�
WHDP� OHDG�SURMHFW�
FRRUGLQDWRU� RU�ZRUNHG�
DV� D� VROH�
DLUSRUW�DYLDWLRQ� H[SHUW�
IRU� �� �WZR�� HOLJLEOH�
DVVLJQPHQWV����

������ 7KH� $SSOLFDQW� VKDOO� HQFORVH� ZLWK� LWV� 3URSRVDO�� FHUWLILFDWH�V�� IURP� LWV� 6WDWXWRU\�
$XGLWRUV�� RU� LWV� $VVRFLDWHV¶� 6WDWXWRU\� $XGLWRUV� VWDWLQJ� LWV� WRWDO� UHYHQXHV� IURP�
SURIHVVLRQDO�IHHV�GXULQJ�HDFK�RI�WKH����WKUHH��ILQDQFLDO�\HDUV�SUHFHGLQJ�WKH�3''�
DQG�WKH�IHH�UHFHLYHG�LQ�UHVSHFW�RI�HDFK�RI�WKH�(OLJLEOH�$VVLJQPHQWV�VSHFLILHG�LQ�
WKH�3URSRVDO��,Q�WKH�HYHQW�WKDW�WKH�$SSOLFDQW�GRHV�QRW�KDYH�D�VWDWXWRU\�DXGLWRU��LW�
VKDOO�SURYLGH�WKH�UHTXLVLWH�FHUWLILFDWH�V��IURP�WKH�ILUP�RI�&KDUWHUHG�$FFRXQWDQWV�
WKDW�RUGLQDULO\�DXGLWV�WKH�DQQXDO�DFFRXQWV�RI�WKH�$SSOLFDQW��

������$� ,Q� FRPSXWLQJ� WKH�7HFKQLFDO�&DSDFLW\�DQG�)LQDQFLDO�&DSDFLW\�RI� WKH�$SSOLFDQW�
XQGHU�FODXVHV��������������DQG������WKH�7HFKQLFDO�&DSDFLW\�DQG�)LQDQFLDO�&DSDFLW\�
�VXEMHFW�WR�FODXVH��������%���RI�WKHLU�UHVSHFWLYH�$VVRFLDWHV�ZRXOG�DOVR�EH�HOLJLEOH�
KHUHXQGHU��$SSOLFDQW� VKDOO� DOVR� HQFORVH�ZLWK� LWV�3URSRVDO�� D� FHUWLILFDWH� IURP� LWV�
6WDWXWRU\� $XGLWRU�&RPSDQ\� 6HFUHWDU\� FRQILUPLQJ� WKH� UHODWLRQVKLS� RI� LWV�
$VVRFLDWH�ZLWK�WKH�$SSOLFDQW�DV�SHU�WKH�IRUPDW�DW�)RUP�����RI�$SSHQGL[�,����

�� 3OHDVH� GR� QRW� DWWDFK� FRPSOHWH� SULQWHG� DQQXDO� ILQDQFLDO� VWDWHPHQWV�� ,Q� FDVH� UHOHYDQW� H[WUDFWV� RI� GXO\�
DXGLWHG�DQQXDO�ILQDQFLDO�VWDWHPHQWV�FRQWDLQLQJ�WKH�UHTXLVLWH�GHWDLOV�DUH�SURYLGHG��GXO\�FRXQWHUVLJQHG�E\�WKH�
DXWKRULVHG� VLJQDWRU\�� D� VHSDUDWH� FHUWLILFDWLRQ�E\� VWDWXWRU\� DXGLWRUV�ZRXOG� QRW� EH� QHFHVVDU\� LQ� UHVSHFW� RI�
FODXVH��������
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)RU�SXUSRVHV�RI�WKLV�5I3��$VVRFLDWH�PHDQV��LQ�UHODWLRQ�WR�WKH�$SSOLFDQW��D�SHUVRQ�
ZKR� FRQWUROV�� LV� FRQWUROOHG� E\�� RU� LV� XQGHU� WKH� FRPPRQ� FRQWURO� ZLWK� VXFK�
$SSOLFDQW��WKH�³$VVRFLDWH´���$V�XVHG�LQ�WKLV�GHILQLWLRQ��WKH�H[SUHVVLRQ�³FRQWURO´�
PHDQV�� ZLWK� UHVSHFW� WR� D� SHUVRQ� ZKLFK� LV� D� FRPSDQ\� RU� FRUSRUDWLRQ�� WKH�
RZQHUVKLS��GLUHFWO\�RU�LQGLUHFWO\��RI�PRUH�WKDQ������ILIW\�SHU�FHQW��RI�WKH�YRWLQJ�
VKDUHV�RI�VXFK�SHUVRQ��DQG�ZLWK�UHVSHFW� WR�D�SHUVRQ�ZKLFK� LV�QRW�D�FRPSDQ\�RU�
FRUSRUDWLRQ��WKH�SRZHU�WR�GLUHFW�WKH�PDQDJHPHQW�DQG�SROLFLHV�RI�VXFK�SHUVRQ�E\�
RSHUDWLRQ�RI�ODZ�RU�E\�FRQWUDFW��

������ 7KH�$SSOLFDQW�VKRXOG�VXEPLW�D�3RZHU�RI�$WWRUQH\�IRU�DXWKRULVHG�UHSUHVHQWDWLYH�
DQG�3RZHU�RI�$WWRUQH\�IRU�/HDG�0HPEHU�LQ�FDVH�RI�&RQVRUWLXP�DV�SHU�WKH�IRUPDW�
DW�)RUP��$��%�RI�$SSHQGL[�,��SURYLGHG��KRZHYHU��WKDW�VXFK�3RZHU�RI�$WWRUQH\�
ZRXOG�QRW�EH�UHTXLUHG�LI�WKH�$SSOLFDWLRQ�LV�VLJQHG�E\�D�SDUWQHU�RI�WKH�$SSOLFDQW��
LQ�FDVH�WKH�$SSOLFDQW�LV�D�SDUWQHUVKLS�ILUP�RU�OLPLWHG�OLDELOLW\�SDUWQHUVKLS���

������ $Q\� HQWLW\� ZKLFK� KDV� EHHQ� EDUUHG� E\� WKH� &HQWUDO� *RYHUQPHQW�� DQ\� 6WDWH�
*RYHUQPHQW��D�VWDWXWRU\�DXWKRULW\�RU�D�SXEOLF�VHFWRU�XQGHUWDNLQJ��DV�WKH�FDVH�PD\�
EH�� IURP� SDUWLFLSDWLQJ� LQ� DQ\� SURMHFW�� DQG� WKH� EDU� VXEVLVWV� DV� RQ� WKH� GDWH� RI�
3URSRVDO��ZRXOG�QRW�EH�HOLJLEOH�WR�VXEPLW�D�3URSRVDO�HLWKHU�E\�LWVHOI�RU�WKURXJK�LWV�
$VVRFLDWH���

������ $Q�$SSOLFDQW� RU� LWV�$VVRFLDWH� VKRXOG� KDYH�� GXULQJ� WKH� ODVW� WKUHH� \HDUV�� QHLWKHU�
IDLOHG�WR�SHUIRUP�RQ�DQ\�DJUHHPHQW��DV�HYLGHQFHG�E\�LPSRVLWLRQ�RI�D�SHQDOW\�E\�
DQ�DUELWUDO�RU�MXGLFLDO�DXWKRULW\�RU�D�MXGLFLDO�SURQRXQFHPHQW�RU�DUELWUDWLRQ�DZDUG�
DJDLQVW� WKH� $SSOLFDQW� RU� LWV� $VVRFLDWH�� QRU� EHHQ� H[SHOOHG� IURP� DQ\� SURMHFW� RU�
DJUHHPHQW�QRU�KDYH�KDG�DQ\�DJUHHPHQW�WHUPLQDWHG�IRU�EUHDFK�E\�VXFK�$SSOLFDQW�
RU�LWV�$VVRFLDWH��

������ :KLOH� VXEPLWWLQJ� D� 3URSRVDO�� WKH� $SSOLFDQW� VKRXOG� DWWDFK� FOHDUO\� PDUNHG� DQG�
UHIHUHQFHG� FRQWLQXDWLRQ� VKHHWV� LQ� WKH� HYHQW� WKDW� WKH� VSDFH� SURYLGHG� LQ� WKH�
VSHFLILHG�IRUPV�LQ�WKH�$SSHQGLFHV�LV�LQVXIILFLHQW��$OWHUQDWLYHO\��$SSOLFDQWV�PD\�
IRUPDW� WKH� VSHFLILHG� IRUPV� PDNLQJ� GXH� SURYLVLRQ� IRU� LQFRUSRUDWLRQ� RI� WKH�
UHTXHVWHG�LQIRUPDWLRQ��

����������&RQIOLFW�RI�,QWHUHVW��

���������$Q�$SSOLFDQW�VKDOO� QRW� KDYH�D� FRQIOLFW�RI� LQWHUHVW� WKDW�PD\�DIIHFW� WKH�6HOHFWLRQ�
3URFHVV�RU�WKH�&RQVXOWDQF\��WKH�³&RQIOLFW�RI�,QWHUHVW´���$Q\�$SSOLFDQW�IRXQG�WR�
KDYH�D�&RQIOLFW�RI�,QWHUHVW�VKDOO�EH�GLVTXDOLILHG��,Q�WKH�HYHQW�RI�GLVTXDOLILFDWLRQ��
WKH�$XWKRULW\� VKDOO� IRUIHLW� DQG� DSSURSULDWH� WKH�%LG�6HFXULW\� DV�PXWXDOO\� DJUHHG�
JHQXLQH�SUH�HVWLPDWHG�FRPSHQVDWLRQ�DQG�GDPDJHV�SD\DEOH� WR� WKH�$XWKRULW\� IRU��
LQWHU�DOLD�� WKH� WLPH�� FRVW� DQG�HIIRUW� RI� WKH�$XWKRULW\� LQFOXGLQJ�FRQVLGHUDWLRQ�RI�
VXFK�$SSOLFDQW¶V�3URSRVDO��ZLWKRXW�SUHMXGLFH� WR� DQ\� RWKHU� ULJKW�RU� UHPHG\� WKDW�
PD\�EH�DYDLODEOH�WR�WKH�$XWKRULW\�KHUHXQGHU�RU�RWKHUZLVH��

������� 7KH�$XWKRULW\�UHTXLUHV� WKDW�WKH�&RQVXOWDQW�SURYLGHV�SURIHVVLRQDO��REMHFWLYH��DQG�
LPSDUWLDO�DGYLFH�DQG�DW�DOO�WLPHV�KROG�WKH�$XWKRULW\¶V�LQWHUHVWV�SDUDPRXQW��DYRLG�
FRQIOLFWV� ZLWK� RWKHU� DVVLJQPHQWV� RU� LWV� RZQ� LQWHUHVWV�� DQG� DFW� ZLWKRXW� DQ\�
FRQVLGHUDWLRQ�IRU�IXWXUH�ZRUN��7KH�&RQVXOWDQW�VKDOO�QRW�DFFHSW�RU�HQJDJH�LQ�DQ\�
DVVLJQPHQW�WKDW�ZRXOG�EH�LQ�FRQIOLFW�ZLWK�LWV�SULRU�RU�FXUUHQW�REOLJDWLRQV�WR�RWKHU�
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FOLHQWV�� RU� WKDW� PD\� SODFH� LW� LQ� D� SRVLWLRQ� RI� QRW� EHLQJ� DEOH� WR� FDUU\� RXW� WKH�
DVVLJQPHQW�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�$XWKRULW\��

������� 6RPH�JXLGLQJ�SULQFLSOHV�IRU�LGHQWLI\LQJ�DQG�DGGUHVVLQJ�&RQIOLFWV�RI�,QWHUHVW�KDYH�
EHHQ� LOOXVWUDWHG� LQ� WKH� *XLGDQFH� 1RWH� DW� 6FKHGXOH���� :LWKRXW� OLPLWLQJ� WKH�
JHQHUDOLW\� RI� WKH� DERYH�� DQ� $SSOLFDQW� VKDOO� EH� GHHPHG� WR� KDYH� D� &RQIOLFW� RI�
,QWHUHVW�DIIHFWLQJ�WKH�6HOHFWLRQ�3URFHVV��LI��

�D�� WKH�$SSOLFDQW�� LWV�FRQVRUWLXP�PHPEHU��WKH�³0HPEHU´��RU�$VVRFLDWH� �RU�
DQ\�FRQVWLWXHQW�WKHUHRI��DQG�DQ\�RWKHU�$SSOLFDQW��LWV�FRQVRUWLXP�PHPEHU�
RU� $VVRFLDWH� �RU� DQ\� FRQVWLWXHQW� WKHUHRI�� KDYH� FRPPRQ� FRQWUROOLQJ�
VKDUHKROGHUV� RU� RWKHU� RZQHUVKLS� LQWHUHVW�� SURYLGHG� WKDW� WKLV�
GLVTXDOLILFDWLRQ� VKDOO� QRW� DSSO\� LQ� FDVHV� ZKHUH� WKH� GLUHFW� RU� LQGLUHFW�
VKDUHKROGLQJ� RU� RZQHUVKLS� LQWHUHVW� RI� DQ� $SSOLFDQW�� LWV� 0HPEHU� RU�
$VVRFLDWH��RU�DQ\�VKDUHKROGHU�WKHUHRI�KDYLQJ�D�VKDUHKROGLQJ�RI�PRUH�WKDQ�
��� �ILYH� SHU� FHQW�� RI� WKH� SDLG� XS� DQG� VXEVFULEHG� VKDUH� FDSLWDO� RI� VXFK�
$SSOLFDQW�� 0HPEHU� RU� $VVRFLDWH�� DV� WKH� FDVH� PD\� EH�� LQ� WKH� RWKHU�
$SSOLFDQW��LWV�FRQVRUWLXP�PHPEHU�RU�$VVRFLDWH�LV�OHVV�WKDQ���SHU�FHQW�RI�
WKH�VXEVFULEHG�DQG�SDLG�XS�HTXLW\�VKDUH�FDSLWDO�WKHUHRI��SURYLGHG�IXUWKHU�
WKDW� WKLV� GLVTXDOLILFDWLRQ� VKDOO� QRW� DSSO\� WR� DQ\� RZQHUVKLS� E\� D� EDQN��
LQVXUDQFH�FRPSDQ\��SHQVLRQ�IXQG�RU�D�SXEOLF�ILQDQFLDO�LQVWLWXWLRQ�UHIHUUHG�
WR� LQ�VXE�VHFWLRQ� �����RI�VHFWLRQ���RI� WKH�&RPSDQLHV�$FW��������)RU� WKH�
SXUSRVHV�RI� WKLV�&ODXVH�������D��� LQGLUHFW� VKDUHKROGLQJ�KHOG� WKURXJK�RQH�
RU�PRUH� LQWHUPHGLDWH� SHUVRQV� VKDOO� EH� FRPSXWHG� DV� IROORZV�� �DD��ZKHUH�
DQ\� LQWHUPHGLDU\� LV�FRQWUROOHG�E\�D�SHUVRQ� WKURXJK�PDQDJHPHQW�FRQWURO�
RU�RWKHUZLVH��WKH�HQWLUH�VKDUHKROGLQJ�KHOG�E\�VXFK�FRQWUROOHG�LQWHUPHGLDU\�
LQ� DQ\�RWKHU� SHUVRQ� �WKH� ³6XEMHFW�3HUVRQ´�� VKDOO� EH� WDNHQ� LQWR� DFFRXQW�
IRU�FRPSXWLQJ�WKH�VKDUHKROGLQJ�RI�VXFK�FRQWUROOLQJ�SHUVRQ�LQ�WKH�6XEMHFW�
3HUVRQ��DQG��EE��VXEMHFW�DOZD\V�WR�VXE�FODXVH��DD��DERYH��ZKHUH�D�SHUVRQ�
GRHV�QRW�H[HUFLVH�FRQWURO�RYHU�DQ�LQWHUPHGLDU\��ZKLFK�KDV�VKDUHKROGLQJ�LQ�
WKH� 6XEMHFW� 3HUVRQ�� WKH� FRPSXWDWLRQ� RI� LQGLUHFW� VKDUHKROGLQJ� RI� VXFK�
SHUVRQ�LQ�WKH�6XEMHFW�3HUVRQ�VKDOO�EH�XQGHUWDNHQ�RQ�D�SURSRUWLRQDWH�EDVLV��
SURYLGHG�� KRZHYHU�� WKDW� QR� VXFK� VKDUHKROGLQJ� VKDOO� EH� UHFNRQHG� XQGHU�
WKLV�VXE�FODXVH��EE��LI�WKH�VKDUHKROGLQJ�RI�VXFK�SHUVRQ�LQ�WKH�LQWHUPHGLDU\�
LV� OHVV� WKDQ� ���� �WZHQW\� VL[� SHU� FHQW�� RI� WKH� VXEVFULEHG� DQG� SDLG� XS�
HTXLW\�VKDUHKROGLQJ�RI�VXFK�LQWHUPHGLDU\��RU�

�E�� D�FRQVWLWXHQW�RI�VXFK�$SSOLFDQW�LV�DOVR�D�FRQVWLWXHQW�RI�DQRWKHU�$SSOLFDQW��
RU�

�F�� VXFK� $SSOLFDQW� RU� LWV� $VVRFLDWH� UHFHLYHV� RU� KDV� UHFHLYHG� DQ\� GLUHFW� RU�
LQGLUHFW�VXEVLG\�RU�JUDQW�IURP�DQ\�RWKHU�$SSOLFDQW�RU�LWV�$VVRFLDWH�RU�KDV�
SURYLGHG�DQ\�VXFK�VXEVLG\��JUDQW�WR�DQ\�RWKHU�$SSOLFDQW��LW¶V�0HPEHU�RU�
DQ\�$VVRFLDWH�WKHUHRI��RU�

�G�� VXFK� $SSOLFDQW� KDV� WKH� VDPH� OHJDO� UHSUHVHQWDWLYH� IRU� SXUSRVHV� RI� WKLV�
$SSOLFDWLRQ�DV�DQ\�RWKHU�$SSOLFDQW��RU�
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�H�� VXFK� $SSOLFDQW� KDV� D� UHODWLRQVKLS� ZLWK� DQRWKHU� $SSOLFDQW�� GLUHFWO\� RU�
WKURXJK�FRPPRQ�WKLUG�SDUWLHV��WKDW�SXWV�WKHP�LQ�D�SRVLWLRQ�WR�KDYH�DFFHVV�
WR� HDFK� RWKHU¶V� LQIRUPDWLRQ� DERXW�� RU� WR� LQIOXHQFH� WKH� $SSOLFDWLRQ� RI�
HLWKHU�RU�HDFK�RI�WKH�RWKHU�$SSOLFDQW��RU�

�I�� WKHUH� LV� D� FRQIOLFW� DPRQJ� WKLV� DQG� RWKHU� FRQVXOWLQJ� DVVLJQPHQWV� RI� WKH�
$SSOLFDQW� �LQFOXGLQJ� LWV� SHUVRQQHO� DQG� 6XE�FRQVXOWDQW�� DQG� DQ\�
VXEVLGLDULHV�RU� HQWLWLHV� FRQWUROOHG�E\� VXFK�$SSOLFDQW�RU�KDYLQJ�FRPPRQ�
FRQWUROOLQJ�VKDUHKROGHUV��7KH�GXWLHV�RI�WKH�&RQVXOWDQW�ZLOO�GHSHQG�RQ�WKH�
FLUFXPVWDQFHV�RI�HDFK�FDVH��:KLOH�SURYLGLQJ�FRQVXOWDQF\�VHUYLFHV�WR�WKH�
$XWKRULW\�IRU�WKLV�SDUWLFXODU�DVVLJQPHQW��WKH�&RQVXOWDQW�VKDOO�QRW�WDNH�XS�
DQ\�DVVLJQPHQW� WKDW�E\� LWV�QDWXUH�ZLOO� UHVXOW� LQ�FRQIOLFW�ZLWK� WKH�SUHVHQW�
DVVLJQPHQW��RU���

�J��� D� ILUP� ZKLFK� KDV� EHHQ� HQJDJHG� E\� WKH� $XWKRULW\� WR� SURYLGH� JRRGV� RU�
ZRUNV� RU� VHUYLFHV� IRU� D� SURMHFW�� DQG� LWV�$VVRFLDWHV�� ZLOO� EH� GLVTXDOLILHG�
IURP�SURYLGLQJ�FRQVXOWLQJ�VHUYLFHV�IRU� WKH�VDPH�SURMHFW�VDYH�DQG�H[FHSW�
DV� SURYLGHG� LQ� &ODXVH� ������� FRQYHUVHO\�� D� ILUP� KLUHG� WR� SURYLGH�
FRQVXOWLQJ� VHUYLFHV� IRU� WKH� SUHSDUDWLRQ� RU� LPSOHPHQWDWLRQ� RI� D� SURMHFW��
DQG� LWV�0HPEHUV� RU� $VVRFLDWHV�� ZLOO� EH� GLVTXDOLILHG� IURP� VXEVHTXHQWO\�
SURYLGLQJ�JRRGV�RU�ZRUNV�RU�VHUYLFHV�UHODWHG�WR�WKH�VDPH�SURMHFW��RU�

�K�� WKH�$SSOLFDQW��LWV�0HPEHU�RU�$VVRFLDWH��RU�DQ\�FRQVWLWXHQW�WKHUHRI���DQG�
WKH�ELGGHU�RU�&RQFHVVLRQDLUH�� LI� DQ\�� IRU� WKH�3URMHFW�� LWV�FRQWUDFWRU�V��RU�
VXE�FRQWUDFWRU�V�� �RU� DQ\� FRQVWLWXHQW� WKHUHRI�� KDYH� FRPPRQ� FRQWUROOLQJ�
VKDUHKROGHUV� RU� RWKHU� RZQHUVKLS� LQWHUHVW�� SURYLGHG� WKDW� WKLV�
GLVTXDOLILFDWLRQ� VKDOO� QRW� DSSO\� LQ� FDVHV� ZKHUH� WKH� GLUHFW� RU� LQGLUHFW�
VKDUHKROGLQJ� RU� RZQHUVKLS� LQWHUHVW� RI� DQ� $SSOLFDQW�� LWV� 0HPEHU� RU�
$VVRFLDWH��RU�DQ\�VKDUHKROGHU�WKHUHRI�KDYLQJ�D�VKDUHKROGLQJ�RI�PRUH�WKDQ�
��� �ILYH� SHU� FHQW�� RI� WKH� SDLG� XS� DQG� VXEVFULEHG� VKDUH� FDSLWDO� RI� VXFK�
$SSOLFDQW��0HPEHU� RU�$VVRFLDWH�� DV� WKH� FDVH�PD\� EH��� LQ� WKH� ELGGHU� RU�
&RQFHVVLRQDLUH��LI�DQ\��RU�LWV�FRQWUDFWRU�V��RU�VXE�FRQWUDFWRU�V��LV�OHVV�WKDQ�
��� �ILYH� SHU� FHQW�� RI� WKH� SDLG� XS� DQG� VXEVFULEHG� VKDUH� FDSLWDO� RI� VXFK�
&RQFHVVLRQDLUH�RU�LWV�FRQWUDFWRU�V��RU�VXE�FRQWUDFWRU�V���SURYLGHG�IXUWKHU�
WKDW� WKLV� GLVTXDOLILFDWLRQ� VKDOO� QRW� DSSO\� WR� RZQHUVKLS� E\� D� EDQN��
LQVXUDQFH� FRPSDQ\�� SHQVLRQ� IXQG� RU� D� 3XEOLF� )LQDQFLDO� ,QVWLWXWLRQ�
UHIHUUHG�WR�LQ�VXE�VHFWLRQ������RI�VHFWLRQ���RI�WKH�&RPSDQLHV�$FW��������
)RU� WKH� SXUSRVHV� RI� WKLV� VXE�FODXVH� �K��� LQGLUHFW� VKDUHKROGLQJ� VKDOO� EH�
FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�VXE�FODXVH��D��DERYH��

������� $Q�$SSOLFDQW�HYHQWXDOO\�DSSRLQWHG� WR�SURYLGH�&RQVXOWDQF\�IRU� WKLV�3URMHFW��DQG�
LWV�$VVRFLDWHV��VKDOO�EH�GLVTXDOLILHG�IURP�VXEVHTXHQWO\�SURYLGLQJ�JRRGV�RU�ZRUNV�
RU�VHUYLFHV�UHODWHG�WR�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH�VDPH�3URMHFW�DQG�DQ\�
EUHDFK�RI�WKLV�REOLJDWLRQ�VKDOO�EH�FRQVWUXHG�DV�&RQIOLFW�RI�,QWHUHVW��SURYLGHG�WKDW�
WKH� UHVWULFWLRQ� KHUHLQ� VKDOO� QRW� DSSO\� DIWHU� D� SHULRG� RI� �� �ILYH�� \HDUV� IURP� WKH�
FRPSOHWLRQ� RI� WKLV� DVVLJQPHQW� RU� WR� FRQVXOWLQJ� DVVLJQPHQWV� JUDQWHG� E\� EDQNV��
OHQGHUV� DW� DQ\� WLPH�� SURYLGHG� IXUWKHU� WKDW� WKLV� UHVWULFWLRQ� VKDOO� QRW� DSSO\� WR�
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FRQVXOWDQF\�� DGYLVRU\� VHUYLFHV� SHUIRUPHG� IRU� WKH� $XWKRULW\� LQ� FRQWLQXDWLRQ� RI�
WKLV�&RQVXOWDQF\�RU�WR�DQ\�VXEVHTXHQW�FRQVXOWDQF\��DGYLVRU\�VHUYLFHV�SHUIRUPHG�
IRU�WKH�$XWKRULW\�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�RI�WKH�$XWKRULW\��)RU�WKH�DYRLGDQFH�
RI� GRXEW�� DQ� HQWLW\� DIILOLDWHG�ZLWK� WKH�&RQVXOWDQW� VKDOO� LQFOXGH� D� SDUWQHU� LQ� WKH�
&RQVXOWDQW¶V� ILUP� RU� D� SHUVRQ� ZKR� KROGV�PRUH� WKDQ� ��� �ILYH� SHU� FHQW�� RI� WKH�
VXEVFULEHG�DQG�SDLG�XS�VKDUH�FDSLWDO�RI� WKH�&RQVXOWDQW��DV� WKH�FDVH�PD\�EH��DQG�
DQ\�$VVRFLDWH�WKHUHRI���

���� 1XPEHU�RI�3URSRVDOV�

1R�$SSOLFDQW� RU� LWV� $VVRFLDWH� VKDOO� VXEPLW�PRUH� WKDQ� RQH�$SSOLFDWLRQ� IRU� WKH�
&RQVXOWDQF\��$Q�$SSOLFDQW�DSSO\LQJ�LQGLYLGXDOO\�RU�DV�DQ�$VVRFLDWH�VKDOO�QRW�EH�
HQWLWOHG�WR�VXEPLW�DQRWKHU�DSSOLFDWLRQ�HLWKHU�LQGLYLGXDOO\�RU�DV�D�PHPEHU�RI�DQ\�
FRQVRUWLXP��DV�WKH�FDVH�PD\�EH��

���� &RVW�RI�3URSRVDO�

7KH� $SSOLFDQWV� VKDOO� EH� UHVSRQVLEOH� IRU� DOO� RI� WKH� FRVWV� DVVRFLDWHG� ZLWK� WKH�
SUHSDUDWLRQ� RI� WKHLU� 3URSRVDOV� DQG� WKHLU� SDUWLFLSDWLRQ� LQ� WKH� 6HOHFWLRQ� 3URFHVV�
LQFOXGLQJ� VXEVHTXHQW� QHJRWLDWLRQ�� YLVLWV� WR� WKH� $XWKRULW\�� 3URMHFW� VLWH�� 3URMHFW�
2IILFH�HWF��7KH�$XWKRULW\�ZLOO�QRW�EH�UHVSRQVLEOH�RU� LQ�DQ\�ZD\� OLDEOH� IRU�VXFK�
FRVWV��UHJDUGOHVV�RI�WKH�FRQGXFW�RU�RXWFRPH�RI�WKH�6HOHFWLRQ�3URFHVV���

���� 6LWH�YLVLW�DQG�YHULILFDWLRQ�RI�LQIRUPDWLRQ�

$SSOLFDQWV�DUH�HQFRXUDJHG�WR�VXEPLW�WKHLU�UHVSHFWLYH�3URSRVDOV�DIWHU�YLVLWLQJ�WKH�
3URMHFW�VLWH�DQG�DVFHUWDLQLQJ�IRU�WKHPVHOYHV�WKH�VLWH�FRQGLWLRQV��WUDIILF��ORFDWLRQ��
VXUURXQGLQJV��FOLPDWH��DFFHVV�WR�WKH�VLWH��DYDLODELOLW\�RI�GUDZLQJV�DQG�RWKHU�GDWD�
ZLWK� WKH� $XWKRULW\�� $SSOLFDEOH� /DZV� DQG� UHJXODWLRQV� RU� DQ\� RWKHU� PDWWHU�
FRQVLGHUHG�UHOHYDQW�E\�WKHP���5HIHUHQFH�PD\�EH�PDGH�WR�&ODXVH������

��� $FNQRZOHGJHPHQW�E\�$SSOLFDQW

������ ,W�VKDOO�EH�GHHPHG�WKDW�E\�VXEPLWWLQJ�WKH�3URSRVDO��WKH�$SSOLFDQW�KDV���

�D����PDGH�D�FRPSOHWH�DQG�FDUHIXO�H[DPLQDWLRQ�RI�WKH�5I3��

�E����UHFHLYHG�DOO�UHOHYDQW�LQIRUPDWLRQ�UHTXHVWHG�IURP�WKH�$XWKRULW\��

�F�� � � DFNQRZOHGJHG� DQG� DFFHSWHG� WKH� ULVN� RI� LQDGHTXDF\�� HUURU� RU� PLVWDNH� LQ� WKH�
LQIRUPDWLRQ�SURYLGHG�LQ�WKH�5I3�RU�IXUQLVKHG�E\�RU�RQ�EHKDOI�RI�WKH�$XWKRULW\�RU�
UHODWLQJ�WR�DQ\�RI�WKH�PDWWHUV�UHIHUUHG�WR�LQ�&ODXVH�����DERYH��

�G�����VDWLVILHG�LWVHOI�DERXW�DOO�PDWWHUV��WKLQJV�DQG�LQIRUPDWLRQ��LQFOXGLQJ�PDWWHUV�UHIHUUHG�
WR�LQ�&ODXVH�����KHUHLQ�DERYH��QHFHVVDU\�DQG�UHTXLUHG�IRU�VXEPLWWLQJ�DQ�LQIRUPHG�
$SSOLFDWLRQ�DQG�SHUIRUPDQFH�RI�DOO�RI�LWV�REOLJDWLRQV�WKHUHXQGHU���

�H�� DFNQRZOHGJHG�WKDW�LW�GRHV�QRW�KDYH�D�&RQIOLFW�RI�,QWHUHVW��DQG�
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�I�� DJUHHG�WR�EH�ERXQG�E\�WKH�XQGHUWDNLQJ�SURYLGHG�E\�LW�XQGHU�DQG�LQ�WHUPV�KHUHRI��

������ 7KH�$XWKRULW\�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�RPLVVLRQ��PLVWDNH�RU�HUURU�RQ�WKH�SDUW�RI�
WKH�$SSOLFDQW�LQ�UHVSHFW�RI�DQ\�RI�WKH�DERYH�RU�RQ�DFFRXQW�RI�DQ\�PDWWHU�RU�WKLQJ�
DULVLQJ�RXW�RI�RU�FRQFHUQLQJ�RU�UHODWLQJ�WR�5I3�RU�WKH�6HOHFWLRQ�3URFHVV��LQFOXGLQJ�
DQ\�HUURU�RU�PLVWDNH�WKHUHLQ�RU�LQ�DQ\�LQIRUPDWLRQ�RU�GDWD�JLYHQ�E\�WKH�$XWKRULW\��

���� 5LJKW�WR�UHMHFW�DQ\�RU�DOO�3URSRVDOV��

������ 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�WKLV�5I3��WKH�$XWKRULW\�UHVHUYHV�WKH�ULJKW�
WR�DFFHSW�RU�UHMHFW�DQ\�3URSRVDO�DQG�WR�DQQXO�WKH�6HOHFWLRQ�3URFHVV�DQG�UHMHFW�DOO�
3URSRVDOV�� DW� DQ\� WLPH� ZLWKRXW� DQ\� OLDELOLW\� RU� DQ\� REOLJDWLRQ� IRU� VXFK�
DFFHSWDQFH��UHMHFWLRQ�RU�DQQXOPHQW��DQG�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQV�WKHUHRI��

������ :LWKRXW� SUHMXGLFH� WR� WKH�JHQHUDOLW\� RI�&ODXVH� ������� WKH�$XWKRULW\� UHVHUYHV� WKH�
ULJKW�WR�UHMHFW�DQ\�3URSRVDO�LI��

�D�� DW�DQ\�WLPH��D�PDWHULDO�PLVUHSUHVHQWDWLRQ�LV�PDGH�RU�GLVFRYHUHG��RU�

�E�� WKH�$SSOLFDQW�GRHV�QRW�SURYLGH��ZLWKLQ� WKH�WLPH�VSHFLILHG�E\�WKH�$XWKRULW\��
WKH�VXSSOHPHQWDO� LQIRUPDWLRQ�VRXJKW�E\�WKH�$XWKRULW\� IRU�HYDOXDWLRQ�RI� WKH�
3URSRVDO�� �

0LVUHSUHVHQWDWLRQ�� LPSURSHU� UHVSRQVH� E\� WKH� $SSOLFDQW� PD\� OHDG� WR� WKH�
GLVTXDOLILFDWLRQ� RI� WKH� $SSOLFDQW�� ,I� WKH� $SSOLFDQW� LV� WKH� /HDG� 0HPEHU� RI� D�
FRQVRUWLXP�� WKHQ� WKH� HQWLUH� FRQVRUWLXP�PD\� EH� GLVTXDOLILHG� �� UHMHFWHG�� ,I� VXFK�
GLVTXDOLILFDWLRQ� ��UHMHFWLRQ�RFFXUV�DIWHU� WKH�3URSRVDOV�KDYH�EHHQ�RSHQHG�DQG�WKH�
KLJKHVW�UDQNLQJ�$SSOLFDQW�JHWV�GLVTXDOLILHG���UHMHFWHG��WKHQ�WKH�$XWKRULW\�UHVHUYHV�
WKH�ULJKW�WR�FRQVLGHU�WKH�QH[W�EHVW�$SSOLFDQW��RU�WDNH�DQ\�RWKHU�PHDVXUH�DV�PD\�EH�
GHHPHG� ILW� LQ� WKH� VROH� GLVFUHWLRQ� RI� WKH�$XWKRULW\�� LQFOXGLQJ� DQQXOPHQW� RI� WKH�
6HOHFWLRQ�3URFHVV��

%�� '2&80(176� �

���� &RQWHQWV�RI�WKH�5I3

7KLV�5I3�FRPSULVHV� WKH�'LVFODLPHU� VHW� IRUWK�KHUHLQDERYH�� WKH� FRQWHQWV� DV� OLVWHG�EHORZ�
DQG�ZLOO� DGGLWLRQDOO\� LQFOXGH� DQ\�$GGHQGXP� ��$PHQGPHQW� LVVXHG� LQ� DFFRUGDQFH�ZLWK�
&ODXVH��������

5HTXHVW�IRU�3URSRVDO��
� ,QWURGXFWLRQ
� ,QVWUXFWLRQV�WR�$SSOLFDQWV

� &ULWHULD�IRU�(YDOXDWLRQ
� )UDXG�DQG FRUUXSW�SUDFWLFHV
� 3UH�3URSRVDO�&RQIHUHQFH

�� 0LVFHOODQHRXV�
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6FKHGXOHV�

� 7HUPV�RI�5HIHUHQFH�

�� )RUP�RI�$JUHHPHQW�
$QQH[����7HUPV�RI�5HIHUHQFH�

$QQH[����'HSOR\PHQW�RI�3HUVRQQHO�
$QQH[����(VWLPDWH�RI�3HUVRQQHO�&RVWV�
$QQH[����$SSURYHG�6XE�&RQVXOWDQW�V��

$QQH[����&RVW�RI�6HUYLFHV�
$QQH[����3D\PHQW�6FKHGXOH�
$QQH[����%DQN�*XDUDQWHH�IRU�3HUIRUPDQFH�6HFXULW\

�� *XLGDQFH�1RWH�RQ�&RQIOLFW�RI�,QWHUHVW�

$SSHQGLFHV�

$SSHQGL[�,��7HFKQLFDO�3URSRVDO�
)RUP����/HWWHU�RI�3URSRVDO

� )RUP��$��3DUWLFXODUV�RI�WKH�$SSOLFDQW�

)RUP��%��)RUPDW�RI�-RLQW�%LGGLQJ�$JUHHPHQW
)RUP����6WDWHPHQW�RI�/HJDO�&DSDFLW\

� )RUP��$��3RZHU�RI�$WWRUQH\�IRU�$XWKRULVHG�5HSUHVHQWDWLYH�
)RUP��%�� 3RZHU� RI� $WWRUQH\� IRU� /HDG� 0HPEHU� �,Q� FDVH� RI�

&RQVRUWLXP�

)RUP����)LQDQFLDO�&DSDFLW\�RI $SSOLFDQW
)RUP����3DUWLFXODUV�RI�.H\�3HUVRQQHO
)RUP��� 3URSRVHG�0HWKRGRORJ\�DQG�:RUN�3ODQ

)RUP����$EVWUDFW�RI (OLJLEOH�$VVLJQPHQWV�RI�$SSOLFDQW
)RUP����$EVWUDFW�RI�(OLJLEOH�$VVLJQPHQWV�RI�.H\�3HUVRQQHO

)RUP�����(OLJLEOH�$VVLJQPHQWV�RI�$SSOLFDQW
)RUP�����(OLJLEOH�$VVLJQPHQWV RI�.H\�3HUVRQQHO
)RUP���� &XUULFXOXP�9LWDH��&9� RI�.H\�3HUVRQQHO

)RUP�����'HSOR\PHQW RI�3HUVRQQHO
)RUP�����6XUYH\�DQG�)LHOG�,QYHVWLJDWLRQV

� )RUP�����3URSRVDO�IRU�6XE�&RQVXOWDQW�V��

)RUP�����&HUWLILFDWH�5HJDUGLQJ�$VVRFLDWHV
$SSHQGL[±,,��)LQDQFLDO�3URSRVDO�
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)RUP����&RYHULQJ�/HWWHU

)RUP����)LQDQFLDO�3URSRVDO
)RUP��� (VWLPDWH�RI�3HUVRQQHO�&RVWV

����� &ODULILFDWLRQV�

��������$SSOLFDQWV� UHTXLULQJ�DQ\�FODULILFDWLRQ�RQ� WKH�5I3�PD\�VHQG� WKHLU�TXHULHV� WR� WKH�
$XWKRULW\� LQ� ZULWLQJ� YLD� H�PDLO� EHIRUH� WKH� GDWH� PHQWLRQHG� LQ� WKH� 6FKHGXOH� RI�
6HOHFWLRQ�3URFHVV�DW�&ODXVH������7KH�H�PDLO�VXEMHFW�VKRXOG�EH�DV�IROORZV��

�4XHULHV�FRQFHUQLQJ�5I3�IRU�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�
1LFREDU�,VODQG�LQ�$QGDPDQ�	�1LFREDU�,VODQGV��

7KH� $XWKRULW\� VKDOO� HQGHDYRXU� WR� UHVSRQG� WR� WKH� TXHULHV� ZLWKLQ� WKH� SHULRG�
VSHFLILHG�WKHUHLQ�EXW�QRW�ODWHU�WKDQ����VHYHQ��GD\V�SULRU�WR�WKH�3URSRVDO�'XH�'DWH��
7KH� UHVSRQVHV�ZLOO� EH� VHQW� E\� H�PDLO�� 7KH�$XWKRULW\�ZLOO� SRVW� WKH� UHSO\� WR� DOO�
VXFK�TXHULHV�RQ�WKH�2IILFLDO�:HEVLWH�ZLWKRXW�LGHQWLI\LQJ�WKH�VRXUFH�RI�TXHULHV���

�������7KH�$XWKRULW\�UHVHUYHV�WKH�ULJKW�QRW� WR�UHVSRQG�WR�DQ\�TXHVWLRQV�RU�SURYLGH�DQ\�
FODULILFDWLRQV�� LQ� LWV� VROH� GLVFUHWLRQ�� DQG� QRWKLQJ� LQ� WKLV� &ODXVH� ����� VKDOO� EH�
FRQVWUXHG�DV�REOLJLQJ�WKH�$XWKRULW\�WR�UHVSRQG�WR�DQ\�TXHVWLRQ�RU�WR�SURYLGH�DQ\�
FODULILFDWLRQ��

����� $PHQGPHQW�RI�5I3�

������� $W�DQ\�WLPH�SULRU�WR�WKH�GHDGOLQH�IRU�VXEPLVVLRQ�RI�3URSRVDO��WKH�$XWKRULW\�PD\��
IRU� DQ\� UHDVRQ�� ZKHWKHU� DW� LWV� RZQ� LQLWLDWLYH� RU� LQ� UHVSRQVH� WR� FODULILFDWLRQV�
UHTXHVWHG� E\� DQ� $SSOLFDQW�� PRGLI\� WKH� 5I3� GRFXPHQW� E\� WKH� LVVXDQFH� RI�
$GGHQGXP��$PHQGPHQW�DQG�SRVWLQJ�LW�RQ�WKH�2IILFLDO�:HEVLWH��

������� $OO� VXFK� DPHQGPHQWV� ZLOO� EH� SRVWHG� RQ� WKH� 2IILFLDO� :HEVLWH� DORQJ� ZLWK� WKH�
UHYLVHG�5I3�FRQWDLQLQJ�WKH�DPHQGPHQWV�DQG�ZLOO�EH�ELQGLQJ�RQ�DOO�$SSOLFDQWV���

������� ,Q�RUGHU�WR�DIIRUG�WKH�$SSOLFDQWV�D�UHDVRQDEOH�WLPH�IRU�WDNLQJ�DQ�DPHQGPHQW�LQWR�
DFFRXQW��RU�IRU�DQ\�RWKHU�UHDVRQ��WKH�$XWKRULW\�PD\��LQ�LWV�VROH�GLVFUHWLRQ��H[WHQG�
WKH�3URSRVDO�'XH�'DWH��� �

&���� 35(3$5$7,21�$1'�68%0,66,21�2)�352326$/�

����� /DQJXDJH�

��:KLOH�H[WHQGLQJ�WKH�3URSRVDO�'XH�'DWH�RQ�DFFRXQW�RI�DQ�DGGHQGXP��WKH�$XWKRULW\�VKDOO�KDYH�GXH�UHJDUG�
IRU�WKH�WLPH�UHTXLUHG�E\�$SSOLFDQWV�WR�DGGUHVV�WKH�DPHQGPHQWV�VSHFLILHG�WKHUHLQ��,Q�WKH�FDVH�RI�VLJQLILFDQW�
DPHQGPHQWV��DW�OHDVW�����ILIWHHQ��GD\V�VKDOO�EH�SURYLGHG�EHWZHHQ�WKH�GDWH�RI�DPHQGPHQW�DQG�WKH�3URSRVDO�
'XH�'DWH��DQG�LQ�WKH�FDVH�RI�PLQRU�DPHQGPHQWV��DW�OHDVW����VHYHQ��GD\V�VKDOO�EH�SURYLGHG��
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7KH� 3URSRVDO� ZLWK� DOO� DFFRPSDQ\LQJ� GRFXPHQWV� �WKH� ³'RFXPHQWV´�� DQG� DOO�
FRPPXQLFDWLRQV� LQ� UHODWLRQ� WR� RU� FRQFHUQLQJ� WKH� 6HOHFWLRQ� 3URFHVV� VKDOO� EH� LQ�
(QJOLVK�ODQJXDJH�DQG�VWULFWO\�RQ�WKH�IRUPV�SURYLGHG�LQ�WKLV�5I3��1R�VXSSRUWLQJ�
GRFXPHQW� RU� SULQWHG� OLWHUDWXUH� VKDOO� EH� VXEPLWWHG� ZLWK� WKH� 3URSRVDO� XQOHVV�
VSHFLILFDOO\�DVNHG�IRU�DQG�LQ�FDVH�DQ\�RI�WKHVH�'RFXPHQWV�LV�LQ�DQRWKHU�ODQJXDJH��
LW�PXVW� EH� DFFRPSDQLHG� E\� DQ� DFFXUDWH� WUDQVODWLRQ� RI� WKH� UHOHYDQW� SDVVDJHV� LQ�
(QJOLVK�� LQ� ZKLFK� FDVH�� IRU� DOO� SXUSRVHV� RI� LQWHUSUHWDWLRQ� RI� WKH� 3URSRVDO�� WKH�
WUDQVODWLRQ�LQ�(QJOLVK�VKDOO�SUHYDLO��

����� )RUPDW�DQG�VLJQLQJ�RI�3URSRVDO�

������� 7KH� $SSOLFDQW� VKDOO� SURYLGH� DOO� WKH� LQIRUPDWLRQ� VRXJKW� XQGHU� WKLV� 5I3�� 7KH�
$XWKRULW\�ZRXOG�HYDOXDWH�RQO\�WKRVH�3URSRVDOV�WKDW�DUH�UHFHLYHG�LQ�WKH�VSHFLILHG�
IRUPV�DQG�FRPSOHWH�LQ�DOO�UHVSHFWV�

������� 7KH�3URSRVDO�VKDOO�EH�W\SHG�RU�ZULWWHQ�LQ�LQGHOLEOH�LQN�DQG�VKDOO�EH�VLJQHG�E\�WKH�
DXWKRULVHG�VLJQDWRU\�RI�WKH�$SSOLFDQW�ZKR�VKDOO�LQLWLDO�HDFK�SDJH��LQ�EOXH�LQN��,Q�
FDVH�RI�SULQWHG�DQG�SXEOLVKHG�'RFXPHQWV��RQO\�WKH�FRYHU�VKDOO�EH�LQLWLDOOHG��$OO�
WKH� DOWHUDWLRQV�� RPLVVLRQV�� DGGLWLRQV�� RU� DQ\� RWKHU� DPHQGPHQWV� PDGH� WR� WKH�
3URSRVDO�VKDOO�EH�LQLWLDOOHG�E\�WKH�SHUVRQ�V��VLJQLQJ�WKH�3URSRVDO��7KH�3URSRVDOV�
PXVW� EH� SURSHUO\� VLJQHG� E\� WKH� DXWKRULVHG� UHSUHVHQWDWLYH� �WKH� ³$XWKRULVHG�
5HSUHVHQWDWLYH´��DV�GHWDLOHG�EHORZ��

�D�� E\�WKH�SURSULHWRU��LQ�FDVH�RI�D�SURSULHWDU\�ILUP��RU�

�E� E\� D� SDUWQHU�� LQ� FDVH� RI� D� SDUWQHUVKLS� ILUP� DQG�RU� D� OLPLWHG� OLDELOLW\�
SDUWQHUVKLS��RU�

�F��� E\�D�GXO\�DXWKRULVHG�SHUVRQ�KROGLQJ�WKH�3RZHU�RI�$WWRUQH\��LQ�FDVH�RI�D�
/LPLWHG�&RPSDQ\�RU�D�FRUSRUDWLRQ��RU�

�G��� E\� WKH� $XWKRULVHG� 5HSUHVHQWDWLYH� RI� WKH� /HDG� 0HPEHU�� LQ� FDVH� RI�
FRQVRUWLXP��

$� FRS\� RI� WKH� 3RZHU� RI� $WWRUQH\� IRU� $XWKRULVHG� 5HSUHVHQWDWLYH� �LQ� FDVH� RI�
&RQVRUWLXP� E\� $XWKRULVHG� 5HSUHVHQWDWLYH� RI� /HDG� 0HPEHU� RI� &RQVRUWLXP��
FHUWLILHG�XQGHU�WKH�KDQGV�RI�D�SDUWQHU�RU�GLUHFWRU�RI�WKH�$SSOLFDQW�DQG�QRWDULVHG�
E\� D� QRWDU\� SXEOLF� LQ� WKH� IRUP� VSHFLILHG� LQ� $SSHQGL[�,� �)RUP��$��%�� VKDOO�
DFFRPSDQ\�WKH�3URSRVDO��

������� 7KH�IROORZLQJ�GRFXPHQWV�VKDOO�EH�VHSDUDWHO\�VXEPLWWHG�LQ�RULJLQDO�WR�WKH�SHUVRQ�
VSHFLILHG� LQ� WKH� &ODXVH� ������� LQ� D� VHDOHG� HQYHORSH� RQ� RU� EHIRUH� WKH� %LG�'XH�
'DWH��IDLOLQJ�ZKLFK�WKH�%LG�VKDOO�EH�UHMHFWHG��

�D� 3RZHU�RI�$WWRUQH\�DV�UHTXLUHG�XQGHU�&ODXVH���������LLL���DQG�

�E� 'HPDQG�'UDIW�WRZDUGV�%LG�6HFXULW\�DV�UHTXLUHG�XQGHU�&ODXVH������

7KH� HQYHORSH� VSHFLILHG� LQ� WKLV� FODXVH� ������� VKDOO� FOHDUO\� EHDU� WKH� IROORZLQJ�
LGHQWLILFDWLRQ��
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³(QFORVXUHV�RI�WKH�5I3�IRU�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG´�

,I� WKLV� HQYHORSH� LV� QRW� VHDOHG� DQG� PDUNHG� DV� LQVWUXFWHG� DERYH�� 1,7,� $D\RJ�
DVVXPHV� QR� UHVSRQVLELOLW\� IRU� WKH� PLVSODFHPHQW� RU� SUHPDWXUH� RSHQLQJ� RI� WKH�
FRQWHQWV�RI�WKH�%LG�DQG�FRQVHTXHQW�ORVVHV��LI�DQ\�VXIIHUHG�E\�WKH�ELGGHU��

������� 7KH�HQYHORSH�VSHFLILHG�LQ�&ODXVH��������VKDOO�EH�DGGUHVVHG�WR��

6SHFLDOLVW�
15(�9HUWLFDO�±�,VODQG�'HYHORSPHQW�
�6DORQL�*RHO��
5RRP�1R������
3KRQH�����������������
(PDLO��VDORQL�JRHO#JRY�LQ�

$SSOLFDQWV�VKRXOG�QRWH�WKH�3URSRVDO�'XH�'DWH��DV�VSHFLILHG�LQ�&ODXVH������IRU�VXEPLVVLRQ�
RI�3URSRVDOV��([FHSW�DV�VSHFLILFDOO\�SURYLGHG�LQ�WKLV�5I3��QR�VXSSOHPHQWDU\�PDWHULDO�ZLOO�
EH�HQWHUWDLQHG�E\�WKH�$XWKRULW\��DQG�WKDW�HYDOXDWLRQ�ZLOO�EH�FDUULHG�RXW�RQO\�RQ�WKH�EDVLV�
RI�'RFXPHQWV�UHFHLYHG�E\�WKH�FORVLQJ�WLPH�RI�3URSRVDO�'XH�'DWH�DV�VSHFLILHG�LQ�&ODXVH�
�������� $SSOLFDQWV� ZLOO� RUGLQDULO\� QRW� EH� DVNHG� WR� SURYLGH� DGGLWLRQDO� PDWHULDO�
LQIRUPDWLRQ�RU�GRFXPHQWV�VXEVHTXHQW�WR�WKH�GDWH�RI�VXEPLVVLRQ��DQG�XQVROLFLWHG�PDWHULDO�
LI� VXEPLWWHG� ZLOO� EH� VXPPDULO\� UHMHFWHG�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� WKH� $XWKRULW\�
UHVHUYHV�WKH�ULJKW� WR�VHHN�FODULILFDWLRQV�XQGHU�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�
&ODXVH�������

���� 7HFKQLFDO�3URSRVDO

������� $SSOLFDQWV�VKDOO�VXEPLW�WKH�WHFKQLFDO�SURSRVDO�LQ�WKH�IRUPDWV�DW�$SSHQGL[�,��WKH�
³7HFKQLFDO�3URSRVDO´���

������� :KLOH� VXEPLWWLQJ� WKH� 7HFKQLFDO� 3URSRVDO�� WKH� $SSOLFDQW� VKDOO�� LQ� SDUWLFXODU��
HQVXUH�WKDW��

�D�� 7KH�%LG�6HFXULW\�LV�SURYLGHG��

�E�� DOO� IRUPV� DUH� VXEPLWWHG� LQ� WKH� SUHVFULEHG� IRUPDWV� DQG� VLJQHG� E\� WKH�
SUHVFULEHG�VLJQDWRULHV��

�F�� 3RZHU�RI�$WWRUQH\�IRU�$XWKRULVHG�5HSUHVHQWDWLYH��LQ�FDVH�RI�&RQVRUWLXP�
E\� $XWKRULVHG� 5HSUHVHQWDWLYH� RI� /HDG� 0HPEHU� RI� &RQVRUWLXP��� LI�
DSSOLFDEOH��LV�H[HFXWHG�DV�SHU�$SSOLFDEOH�/DZV��

�G�� &9V�RI�DOO�3URIHVVLRQDO�3HUVRQQHO�KDYH�EHHQ�LQFOXGHG��

�H�� .H\�3HUVRQQHO�KDYH� EHHQ�SURSRVHG�RQO\� LI� WKH\�PHHW� WKH�&RQGLWLRQV�RI�
(OLJLELOLW\�ODLG�GRZQ�DW�&ODXVH��������'��RI�WKH�5I3��

�I�� QR�DOWHUQDWLYH�SURSRVDO�IRU�DQ\�.H\�3HUVRQQHO�LV�EHLQJ�PDGH�DQG�RQO\�RQH�
&9�IRU�HDFK�SRVLWLRQ�KDV�EHHQ�IXUQLVKHG���
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�J�� WKH�&9V�KDYH�EHHQ�UHFHQWO\�VLJQHG�DQG�GDWHG�LQ�EOXH�LQN�E\�WKH�UHVSHFWLYH�
3HUVRQQHO� DQG� FRXQWHUVLJQHG� E\� WKH� $SSOLFDQW�� 8QVLJQHG� &9V� VKDOO� EH�
UHMHFWHG�����

�K�� WKH�&9V�VKDOO�FRQWDLQ�DQ�XQGHUWDNLQJ�IURP�WKH�UHVSHFWLYH�.H\�3HUVRQQHO�
DERXW�KLV�KHU�DYDLODELOLW\�IRU�WKH�GXUDWLRQ�VSHFLILHG�LQ�WKH�5I3���

�L�� 3URIHVVLRQDO� 3HUVRQQHO� SURSRVHG� KDYH� JRRG� ZRUNLQJ� NQRZOHGJH� RI�
(QJOLVK�ODQJXDJH���

�M�� .H\�3HUVRQQHO�ZRXOG�EH�DYDLODEOH�IRU�WKH�SHULRG�LQGLFDWHG�LQ�WKH�725���

�N�� QR�.H\�3HUVRQQHO�VKRXOG�KDYH�DWWDLQHG�WKH�DJH�RI�����VHYHQW\�ILYH��\HDUV�
DW�WKH�WLPH�RI�VXEPLWWLQJ�WKH�SURSRVDO��DQG�

�O�� WKH�SURSRVDO�LV�UHVSRQVLYH�LQ�WHUPV�RI�&ODXVH���������

�P�������-RLQW�%LGGLQJ�$JUHHPHQW�LV�H[HFXWHG�DQG�HQFORVHG�DV�VSHFLILHG�LQ�)RUP�
�%�LQ�FDVH�RI�&RQVRUWLXP���

������� )DLOXUH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�VSHOW�RXW�LQ�WKLV�&ODXVH������VKDOO�PDNH�
WKH�3URSRVDO�OLDEOH�WR�EH�UHMHFWHG��

������ ,I� DQ� LQGLYLGXDO� .H\� 3HUVRQQHO� PDNHV� D� IDOVH� DYHUPHQW� UHJDUGLQJ� KLV�
TXDOLILFDWLRQ�� H[SHULHQFH� RU� RWKHU� SDUWLFXODUV�� RU� KLV� FRPPLWPHQW� UHJDUGLQJ�
DYDLODELOLW\� IRU� WKH� 3URMHFW� LV� QRW� IXOILOOHG� DW� DQ\� VWDJH� DIWHU� VLJQLQJ� RI� WKH�
$JUHHPHQW�� KH� VKDOO� EH� OLDEOH� WR� EH� GHEDUUHG� IRU� DQ\� IXWXUH� DVVLJQPHQW� RI� WKH�
$XWKRULW\� IRU� D� SHULRG� RI� �� �ILYH��\HDUV��7KH� DZDUG� RI� WKLV�&RQVXOWDQF\� WR� WKH�
$SSOLFDQW�PD\�DOVR�EH�OLDEOH�WR�FDQFHOODWLRQ�LQ�VXFK�DQ�HYHQW���

������� 7KH�7HFKQLFDO�3URSRVDO�VKDOO�QRW�LQFOXGH�DQ\�ILQDQFLDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�
)LQDQFLDO�3URSRVDO��

������� 7KH� SURSRVHG� WHDP� VKDOO� EH� FRPSRVHG� RI� H[SHUWV� DQG� VSHFLDOLVWV� �WKH�
³3URIHVVLRQDO� 3HUVRQQHO´�� LQ� WKHLU� UHVSHFWLYH� DUHDV� RI� H[SHUWLVH� DQG�
PDQDJHULDO�VXSSRUW� VWDII� �WKH� ³6XSSRUW� 3HUVRQQHO´�� VXFK� WKDW� WKH� &RQVXOWDQW�
VKRXOG�EH�DEOH�WR�FRPSOHWH�WKH�&RQVXOWDQF\�ZLWKLQ�WKH�VSHFLILHG�WLPH�VFKHGXOH��
7KH�.H\�3HUVRQQHO� VSHFLILHG� LQ�&ODXVH������� VKDOO� EH� LQFOXGHG� LQ� WKH�SURSRVHG�
WHDP�RI�3URIHVVLRQDO� 3HUVRQQHO��2WKHU� FRPSHWHQW� DQG� H[SHULHQFHG�3URIHVVLRQDO�
3HUVRQQHO� LQ� WKH� UHOHYDQW� DUHDV� RI� H[SHUWLVH� PXVW� EH� DGGHG� DV� UHTXLUHG� IRU�
VXFFHVVIXO� FRPSOHWLRQ� RI� WKLV� &RQVXOWDQF\�� 7KH�&9� RI� HDFK� VXFK� 3URIHVVLRQDO�
3HUVRQQHO�� LI� DQ\�� VKRXOG� DOVR� EH� VXEPLWWHG� LQ� WKH� IRUPDW� DW� )RUP���� RI�
$SSHQGL[�,���

������� $Q�$SSOLFDQW�PD\��LI�LW�FRQVLGHUV�QHFHVVDU\��SURSRVH�VXLWDEOH�6XE�&RQVXOWDQWV�LQ�
VSHFLILF� DUHDV� RI� H[SHUWLVH�� &UHGHQWLDOV� RI� VXFK� 6XE�&RQVXOWDQWV� VKRXOG� EH�
VXEPLWWHG�LQ�)RUP����RI�$SSHQGL[�,��$�6XE�&RQVXOWDQW��KRZHYHU��VKDOO�QRW�EH�D�
VXEVWLWXWH�IRU�DQ\�.H\�3HUVRQQHO��
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������ 7KH� $XWKRULW\� UHVHUYHV� WKH� ULJKW� WR� YHULI\� DOO� VWDWHPHQWV�� LQIRUPDWLRQ� DQG�
GRFXPHQWV�� VXEPLWWHG� E\� WKH� $SSOLFDQW� LQ� UHVSRQVH� WR� WKH� 5I3�� $Q\� VXFK�
YHULILFDWLRQ�RU� WKH� ODFN� RI� VXFK�YHULILFDWLRQ�E\� WKH�$XWKRULW\� WR�XQGHUWDNH�VXFK�
YHULILFDWLRQ� VKDOO� QRW� UHOLHYH� WKH� $SSOLFDQW� RI� LWV� REOLJDWLRQV� RU� OLDELOLWLHV�
KHUHXQGHU�QRU�ZLOO�LW�DIIHFW�DQ\�ULJKWV�RI�WKH�$XWKRULW\�WKHUHXQGHU��

������� ,Q� FDVH� LW� LV� IRXQG� GXULQJ� WKH� HYDOXDWLRQ� RU� DW� DQ\� WLPH� EHIRUH� VLJQLQJ� RI� WKH�
$JUHHPHQW� RU� DIWHU� LWV� H[HFXWLRQ� DQG� GXULQJ� WKH� SHULRG� RI� VXEVLVWHQFH� WKHUHRI��
WKDW�RQH�RU�PRUH�RI�WKH�HOLJLELOLW\�FRQGLWLRQV�KDYH�QRW�EHHQ�PHW�E\�WKH�$SSOLFDQW�
RU�WKH�$SSOLFDQW�KDV�PDGH�PDWHULDO�PLVUHSUHVHQWDWLRQ�RU�KDV�JLYHQ�DQ\�PDWHULDOO\�
LQFRUUHFW�RU�IDOVH�LQIRUPDWLRQ��WKH�$SSOLFDQW�VKDOO�EH�GLVTXDOLILHG�IRUWKZLWK�LI�QRW�
\HW�DSSRLQWHG�DV�WKH�&RQVXOWDQW�HLWKHU�E\�LVVXH�RI�WKH�/2$�RU�HQWHULQJ�LQWR�RI�WKH�
$JUHHPHQW�� DQG� LI� WKH�6HOHFWHG�$SSOLFDQW�KDV� DOUHDG\� EHHQ� LVVXHG� WKH�/2$�RU�
KDV� HQWHUHG� LQWR� WKH� $JUHHPHQW�� DV� WKH� FDVH� PD\� EH�� WKH� VDPH� VKDOO��
QRWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� WKHUHLQ� RU� LQ� WKLV� 5I3�� EH�
OLDEOH�WR�EH�WHUPLQDWHG��E\�D�FRPPXQLFDWLRQ�LQ�ZULWLQJ�E\�WKH�$XWKRULW\�ZLWKRXW�
WKH� $XWKRULW\� EHLQJ� OLDEOH� LQ� DQ\� PDQQHU� ZKDWVRHYHU� WR� WKH� $SSOLFDQW� RU�
&RQVXOWDQW��DV�WKH�FDVH�PD\�EH���

,Q�VXFK�DQ�HYHQW��WKH�$XWKRULW\�VKDOO�IRUIHLW�DQG�DSSURSULDWH�WKH�%LG�6HFXULW\�DV�
PXWXDOO\� DJUHHG� SUH�HVWLPDWHG� FRPSHQVDWLRQ� DQG� GDPDJHV� SD\DEOH� WR� WKH�
$XWKRULW\�IRU��LQWHU�DOLD��WLPH��FRVW�DQG�HIIRUW�RI�WKH�$XWKRULW\��ZLWKRXW�SUHMXGLFH�
WR�DQ\�RWKHU�ULJKW�RU�UHPHG\�WKDW�PD\�EH�DYDLODEOH�WR�WKH�$XWKRULW\��

����� )LQDQFLDO�3URSRVDO�

������� $SSOLFDQWV�VKDOO�VXEPLW�WKH�ILQDQFLDO�SURSRVDO�LQ�WKH�IRUPDWV�DW�$SSHQGL[�,,��WKH�
³)LQDQFLDO�3URSRVDO´��FOHDUO\�LQGLFDWLQJ�WKH�WRWDO�FRVW�RI�WKH�&RQVXOWDQF\��,WHP�
>*@�RI�)RUP���RI�$SSHQGL[�,,��LQ�ERWK�ILJXUHV�DQG�ZRUGV��LQ�,QGLDQ�5XSHHV��DQG�
VLJQHG� E\� WKH� $SSOLFDQW¶V� $XWKRULVHG� 5HSUHVHQWDWLYH�� ,Q� WKH� HYHQW� RI� DQ\�
GLIIHUHQFH� EHWZHHQ� ILJXUHV� DQG� ZRUGV�� WKH� DPRXQW� LQGLFDWHG� LQ� ZRUGV� VKDOO�
SUHYDLO�� ,Q� WKH� HYHQW� RI� D� GLIIHUHQFH� EHWZHHQ� WKH� DULWKPHWLF� WRWDO� DQG� WKH� WRWDO�
VKRZQ�LQ�WKH�)LQDQFLDO�3URSRVDO��WKH�ORZHU�RI�WKH�WZR�VKDOO�SUHYDLO��

������� :KLOH� VXEPLWWLQJ� WKH� )LQDQFLDO� 3URSRVDO�� WKH� $SSOLFDQW� VKDOO� HQVXUH� WKH�
IROORZLQJ��

�L�� $OO� WKH� FRVWV� DVVRFLDWHG� ZLWK� WKH� DVVLJQPHQW� VKDOO� EH� LQFOXGHG� LQ� WKH�
)LQDQFLDO� 3URSRVDO�� 7KHVH� VKDOO� QRUPDOO\� FRYHU� UHPXQHUDWLRQ� IRU� DOO� WKH�
3HUVRQQHO� �([SDWULDWH� DQG� 5HVLGHQW�� LQ� WKH� ILHOG�� RIILFH� HWF����
DFFRPPRGDWLRQ��DLU�IDUH��HTXLSPHQW��SULQWLQJ�RI�GRFXPHQWV��VXUYH\V��JHR�
WHFKQLFDO� LQYHVWLJDWLRQV� HWF�� 7KH� WRWDO� DPRXQW� LQGLFDWHG� LQ� WKH� )LQDQFLDO�
3URSRVDO� VKDOO� EH� ZLWKRXW� DQ\� FRQGLWLRQ� DWWDFKHG� RU� VXEMHFW� WR� DQ\�
DVVXPSWLRQ�� DQG� VKDOO� EH� ILQDO� DQG� ELQGLQJ�� ,Q� FDVH� DQ\� DVVXPSWLRQ� RU�
FRQGLWLRQ�LV�LQGLFDWHG�LQ�WKH�)LQDQFLDO�3URSRVDO��LW�VKDOO�EH�FRQVLGHUHG�QRQ�
UHVSRQVLYH�DQG�OLDEOH�WR�EH�UHMHFWHG��

�LL�� 7KH� )LQDQFLDO� 3URSRVDO� VKDOO� WDNH� LQWR� DFFRXQW� DOO� H[SHQVHV� DQG� WD[�
OLDELOLWLHV��)RU�WKH�DYRLGDQFH�RI�GRXEW��LW�LV�FODULILHG�WKDW�DOO�WD[HV�VKDOO�EH�
GHHPHG� WR� EH� LQFOXGHG� LQ� WKH� FRVWV� VKRZQ� XQGHU� GLIIHUHQW� LWHPV� RI� WKH�
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)LQDQFLDO�3URSRVDO��)XUWKHU��DOO�SD\PHQWV�VKDOO�EH�VXEMHFW� WR�GHGXFWLRQ�RI�
WD[HV�DW�VRXUFH�DV�SHU�$SSOLFDEOH�/DZV���

�LLL�� &RVWV��LQFOXGLQJ�EUHDN�GRZQ�RI�FRVWV��VKDOO�EH�H[SUHVVHG�LQ�,15��

����� 6XEPLVVLRQ�RI�3URSRVDO��

������ 7KH�$SSOLFDQWV�VKDOO�VXEPLW� WKH�3URSRVDO�E\�XSORDGLQJ�LW�RQ�WKH�&HQWUDO�3XEOLF�
3URFXUHPHQW� 3RUWDO� �³&333´�� DW� µZZZ�HSURFXUH�JRY�LQ¶� RQ� RU� EHIRUH� WKH�
VSHFLILHG�WLPH�RQ�WKH�3URSRVDO�'XH�'DWH�DV�SHU�FODXVH������RQ�WKH�VDLG�SRUWDO��DQG�
VXEPLVVLRQ� DJDLQVW� 5I3� WLWOHG�5I3� IRU� 7HFKQLFDO� &RQVXOWDQW� IRU� 3UHSDUDWLRQ� RI�
0DVWHU� 3ODQ� IRU� +ROLVWLF� 'HYHORSPHQW� RI� *UHDW� 1LFREDU� ,VODQG�� 3URSRVDOV�
VXEPLWWHG�E\�DQ\�RWKHU�PHDQV�LQFOXGLQJ�E\�SRVW��ID[��WHOH[��WHOHJUDPV�RU�H�PDLO�
VKDOO�QRW�EH�HQWHUWDLQHG���

������� 7KH�3URSRVDO� LV� WR�EH�VXEPLWWHG�RQ�WKH�GRFXPHQW�GRZQORDGHG�IURP�WKH�&HQWUDO�
3XEOLF� 3URFXUHPHQW� 3RUWDO� DW� µZZZ�HSURFXUH�JRY�LQ¶�� 7KH� $SSOLFDQW� VKDOO� EH�
UHVSRQVLEOH� IRU� WKH� DFFXUDF\�DQG�FRUUHFWQHVV�RI� WKH�GRZQORDGHG�5I3�DV�SHU� WKH�
YHUVLRQ� XSORDGHG� E\� WKH� $XWKRULW\� DQG� VKDOO� HQVXUH� WKDW� WKHUH� DUH� QR� FKDQJHV�
FDXVHG� LQ� WKH�FRQWHQW�RI� WKH�GRZQORDGHG�GRFXPHQW�� ,Q�FDVH�RI�DQ\�GLVFUHSDQF\�
EHWZHHQ� WKH�GRZQORDGHG�YHUVLRQ�RI� WKH�5I3�DQG� WKH�RULJLQDO�5I3� LVVXHG�E\� WKH�
$XWKRULW\��WKH�ODWWHU�VKDOO�SUHYDLO���

������� �7KH�³7HFKQLFDO�3URSRVDO´�VKDOO�FRQWDLQ���

�L� $SSOLFDWLRQ�LQ�WKH�SUHVFULEHG�IRUPDW��)RUP���RI�$SSHQGL[�,��DORQJ�ZLWK�
)RUPV���WR����RI�$SSHQGL[�,�DQG�VXSSRUWLQJ�GRFXPHQWV��DQG�

�LL� %LG�VHFXULW\�DV�VSHFLILHG�LQ�&ODXVH��������

�LLL� 3RZHU� RI�$WWRUQH\� IRU� VLJQLQJ� WKH�%LG� DV� SHU� WKH� IRUPDW� DW�$SSHQGL[�,�
)RUP���$�

�LY� ,I�DSSOLFDEOH��WKH�3RZHU�RI�$WWRUQH\�IRU�/HDG�0HPEHU�RI�&RQVRUWLXP�DV�
SHU�WKH�IRUPDW�DW�$SSHQGL[�,�)RUP��%��

�Y� -RLQW� %LGGLQJ�$JUHHPHQW�� LQ� FDVH� RI� D� &RQVRUWLXP�� VXEVWDQWLDOO\� LQ� WKH�
IRUPDW�DW�$SSHQGL[�,�)RUP��%��

�YL� 7KH�)LQDQFLDO�3URSRVDO�VKDOO�EH�LQ�WKH�SUHVFULEHG�IRUPDW��)RUPV������	���
RI�$SSHQGL[�,,���

������� 7KH� 7HFKQLFDO� 3URSRVDO� DQG� )LQDQFLDO� 3URSRVDO� VKDOO� EH� W\SHG� RU� ZULWWHQ� LQ�
LQGHOLEOH�LQN�DQG�VLJQHG�E\�WKH�$XWKRULVHG�5HSUHVHQWDWLYH�RI�WKH�$SSOLFDQW��$OO�
SDJHV� RI� WKH� RULJLQDO� 7HFKQLFDO� 3URSRVDO� DQG� )LQDQFLDO� 3URSRVDO� PXVW� EH�
QXPEHUHG�DQG�LQLWLDOOHG�E\�WKH�SHUVRQ�RU�SHUVRQV�VLJQLQJ�WKH�3URSRVDO��

������� 7KH� FRPSOHWHG� 3URSRVDO�PXVW� EH� XSORDGHG� RQ� RU� EHIRUH� WKH� VSHFLILHG� WLPH� RQ�
3URSRVDO�'XH�'DWH��3URSRVDOV� VXEPLWWHG�E\�SRVW�� ID[�� WHOH[�� WHOHJUDP�RU�H�PDLO�
VKDOO�QRW�EH�HQWHUWDLQHG���
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������� 7KH 3URSRVDO�VKDOO�EH�PDGH�LQ�WKH�)RUPV�VSHFLILHG�LQ�WKLV�5I3��$Q\�DWWDFKPHQW�
WR�VXFK�)RUPV�PXVW�EH�SURYLGHG�RQ�VHSDUDWH�VKHHWV�RI�SDSHU�DQG�RQO\�LQIRUPDWLRQ�
WKDW�LV�GLUHFWO\�UHOHYDQW�VKRXOG�EH�SURYLGHG��7KLV�PD\�LQFOXGH�SKRWRFRSLHV�RI�WKH�
UHOHYDQW�SDJHV�RI�SULQWHG�GRFXPHQWV��1R�VHSDUDWH�GRFXPHQWV�OLNH�SULQWHG�DQQXDO�
VWDWHPHQWV��FRPSDQ\�EURFKXUHV��FRS\�RI�FRQWUDFWV�HWF��ZLOO�EH�HQWHUWDLQHG��

������� 7KH� UDWHV� TXRWHG� VKDOO� EH� ILUP� WKURXJKRXW� WKH� SHULRG� RI� SHUIRUPDQFH� RI� WKH�
DVVLJQPHQW�XSWR� DQG� LQFOXGLQJ�DFFHSWDQFH�RI� WKH�0DVWHU�3ODQ�E\� WKH�$XWKRULW\�
DQG�GLVFKDUJH�RI�DOO�REOLJDWLRQV�RI�WKH�&RQVXOWDQW�XQGHU�WKH�$JUHHPHQW��

����� 3URSRVDO�'XH�'DWH�

������� 3URSRVDO� VKRXOG� EH� VXEPLWWHG� DW� RU� EHIRUH� ����� KUV�RQ� WKH� 3URSRVDO�'XH�'DWH�
VSHFLILHG� LQ�&ODXVH�����DW� WKH� DGGUHVV�SURYLGHG� LQ�&ODXVH�������� LQ� WKH�PDQQHU�
DQG�IRUP�DV�GHWDLOHG�LQ�WKLV�5I3���

������� 7KH� $XWKRULW\� PD\�� LQ� LWV� VROH� GLVFUHWLRQ�� H[WHQG� WKH� 3URSRVDO� 'XH� 'DWH� E\�
LVVXLQJ� DQ� $GGHQGXP� LQ� DFFRUGDQFH� ZLWK� &ODXVH� ����� XQLIRUPO\� IRU� DOO�
$SSOLFDQWV��

����� /DWH�3URSRVDOV�

� 3URSRVDOV� UHFHLYHG� E\� WKH� $XWKRULW\� DIWHU� WKH� VSHFLILHG� WLPH� RQ� 3URSRVDO� 'XH�
'DWH�VKDOO�QRW�EH�HOLJLEOH�IRU�FRQVLGHUDWLRQ�DQG�VKDOO�EH�VXPPDULO\�UHMHFWHG���

����� 0RGLILFDWLRQ��VXEVWLWXWLRQ��ZLWKGUDZDO�RI�3URSRVDOV�

������� 7KH�$SSOLFDQW�PD\�PRGLI\��VXEVWLWXWH��RU�ZLWKGUDZ�LWV�3URSRVDO�DIWHU�VXEPLVVLRQ��
SURYLGHG� WKDW� WKH� PRGLILFDWLRQ�� VXEVWLWXWLRQ�� RU� ZLWKGUDZDO� LV� UHFHLYHG� E\� WKH�
$XWKRULW\� SULRU� WR� 3URSRVDO� 'XH� 'DWH�� 1R� 3URSRVDO� VKDOO� EH� PRGLILHG��
VXEVWLWXWHG��RU�ZLWKGUDZQ�E\�WKH�$SSOLFDQW�RQ�RU�DIWHU�WKH�3URSRVDO�'XH�'DWH��

������� $Q\� DOWHUDWLRQ� �� PRGLILFDWLRQ� LQ� WKH� 3URSRVDO� RU� DGGLWLRQDO� LQIRUPDWLRQ� RU�
PDWHULDO�VXSSOLHG�VXEVHTXHQW�WR�WKH�3URSRVDO�'XH�'DWH��XQOHVV�WKH�VDPH�KDV�EHHQ�
H[SUHVVO\�VRXJKW�IRU�E\�WKH�$XWKRULW\��VKDOO�EH�GLVUHJDUGHG���

����� %LG�6HFXULW\�

��������7KH� $SSOLFDQW� VKDOO� IXUQLVK� DV� SDUW� RI� LWV� 3URSRVDO�� D� ELG� VHFXULW\� RI� 5V��
���������� �WHQ� ODNKV�� LQ� WKH� IRUP� RI� D� 'HPDQG� 'UDIW� LVVXHG� E\� RQH� RI� WKH�
1DWLRQDOLVHG�� 6FKHGXOHG� %DQNV� LQ� ,QGLD� LQ� IDYRXU� RI� WKH� 3D\� DQG� $FFRXQWV�
2IILFHU��1,7,�$D\RJ�SD\DEOH�DW�1HZ�'HOKL��WKH�³%LG�6HFXULW\´���UHWXUQDEOH�QRW�
ODWHU� WKDQ�����QLQHW\��GD\V�IURP�3''�H[FHSW� LQ�FDVH�RI� WKH�WZR�KLJKHVW�UDQNHG�
$SSOLFDQWV� DV� UHTXLUHG� LQ� &ODXVH� �������� ,Q� WKH� HYHQW� WKDW� WKH� ILUVW� UDQNHG�
$SSOLFDQW� FRPPHQFHV� WKH� DVVLJQPHQW� DV� UHTXLUHG� LQ� &ODXVH� ������ WKH� VHFRQG�
UDQNHG� $SSOLFDQW�� ZKR� KDV� EHHQ� NHSW� LQ� UHVHUYH�� VKDOO� EH� UHWXUQHG� LWV� %LG�
6HFXULW\� IRUWKZLWK��EXW� LQ�QR�FDVH�QRW� ODWHU� WKDQ����� �RQH�KXQGUHG�DQG� WZHQW\��
GD\V�IURP�3''��7KH�6HOHFWHG�$SSOLFDQW¶V�%LG�6HFXULW\�VKDOO�EH�UHWXUQHG��XSRQ�
WKH�$SSOLFDQW�VLJQLQJ�WKH�$JUHHPHQW�DQG�FRPSOHWLQJ�WKH�'HOLYHUDEOHV�DVVLJQHG�
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WR� LW� IRU� WKH� ILUVW� �� �WZR�� PRQWKV� RI� WKH� &RQVXOWDQF\� LQ� DFFRUGDQFH� ZLWK� WKH�
SURYLVLRQV�WKHUHRI��

��������$Q\�%LG�QRW�DFFRPSDQLHG�E\�WKH�%LG�6HFXULW\�VKDOO�EH�UHMHFWHG�E\�WKH�$XWKRULW\�
DV�QRQ�UHVSRQVLYH���

������� 7KH�$XWKRULW\�VKDOO�QRW�EH�OLDEOH�WR�SD\�DQ\�LQWHUHVW�RQ�WKH�%LG�6HFXULW\�DQG�WKH�
VDPH�VKDOO�EH�LQWHUHVW�IUHH���

��������7KH� $SSOLFDQW�� E\� VXEPLWWLQJ� LWV� $SSOLFDWLRQ� SXUVXDQW� WR� WKLV� 5I3�� VKDOO� EH�
GHHPHG� WR� KDYH� DFNQRZOHGJHG� WKDW� ZLWKRXW� SUHMXGLFH� WR� WKH� $XWKRULW\¶V� DQ\�
RWKHU�ULJKW�RU�UHPHG\�KHUHXQGHU�RU�LQ�ODZ�RU�RWKHUZLVH��WKH�%LG�6HFXULW\�VKDOO�EH�
IRUIHLWHG�DQG�DSSURSULDWHG�E\�WKH�$XWKRULW\�DV�WKH�PXWXDOO\�DJUHHG�SUH�HVWLPDWHG�
FRPSHQVDWLRQ�DQG�GDPDJH�SD\DEOH�WR�WKH�$XWKRULW\�IRU��LQWHU�DOLD��WKH�WLPH��FRVW�
DQG�HIIRUW�RI�WKH�$XWKRULW\�LQ�UHJDUG�WR�WKH�5I3�LQFOXGLQJ�WKH�FRQVLGHUDWLRQ�DQG�
HYDOXDWLRQ�RI�WKH�3URSRVDO�XQGHU�WKH�IROORZLQJ�FRQGLWLRQV��

�D�� ,I�DQ�$SSOLFDQW�VXEPLWV�D�QRQ�UHVSRQVLYH�3URSRVDO��

�E�� ,I� DQ�$SSOLFDQW� HQJDJHV� LQ� DQ\� RI� WKH� 3URKLELWHG� 3UDFWLFHV� VSHFLILHG� LQ�
6HFWLRQ���RI�WKLV�5I3��

�F�� ,I�DQ�$SSOLFDQW�ZLWKGUDZV�LWV�3URSRVDO�GXULQJ�WKH�SHULRG�RI�LWV�YDOLGLW\�DV�
VSHFLILHG�LQ�WKLV�5I3�DQG�DV�H[WHQGHG�E\�WKH�$SSOLFDQW�IURP�WLPH�WR�WLPH���

�G�� ,Q�WKH�FDVH�RI�WKH�6HOHFWHG�$SSOLFDQW��LI�WKH�$SSOLFDQW�IDLOV�WR�UHFRQILUP�
LWV�FRPPLWPHQWV�GXULQJ�QHJRWLDWLRQV�DV�UHTXLUHG�YLGH�&ODXVH����������

�H�� ,Q� WKH� FDVH� RI� D� 6HOHFWHG� $SSOLFDQW�� LI� WKH� $SSOLFDQW� IDLOV� WR� VLJQ� WKH�
$JUHHPHQW�RU�FRPPHQFH�WKH�DVVLJQPHQW�DV�VSHFLILHG�LQ�&ODXVHV������DQG�
�����UHVSHFWLYHO\��RU�

�I�� ,I� WKH� $SSOLFDQW� LV� IRXQG� WR� KDYH� D� &RQIOLFW� RI� ,QWHUHVW� DV� VSHFLILHG� LQ�
&ODXVH������

���� 3HUIRUPDQFH 6HFXULW\

������� 7KH� $SSOLFDQW�� E\� VXEPLWWLQJ� LWV� $SSOLFDWLRQ� SXUVXDQW� WR� WKLV� 5I3�� VKDOO� EH�
GHHPHG� WR� KDYH� DFNQRZOHGJHG� WKDW� ZLWKRXW� SUHMXGLFH� WR� WKH� $XWKRULW\¶V� DQ\�
RWKHU�ULJKW�RU�UHPHG\�KHUHXQGHU�RU�LQ�ODZ�RU�RWKHUZLVH��LWV�3HUIRUPDQFH�6HFXULW\�
VKDOO�EH�IRUIHLWHG�DQG�DSSURSULDWHG�E\�WKH�$XWKRULW\�DV�WKH�PXWXDOO\�DJUHHG�SUH�
HVWLPDWHG�FRPSHQVDWLRQ�DQG�GDPDJHV�SD\DEOH�WR�WKH�$XWKRULW\�IRU��LQWHU�DOLD��WKH�
WLPH�� FRVW� DQG� HIIRUW� RI� WKH� $XWKRULW\� LQ� UHJDUG� WR� WKH� 5I3�� LQFOXGLQJ� WKH�
FRQVLGHUDWLRQ�DQG�HYDOXDWLRQ�RI�WKH�3URSRVDO��XQGHU�WKH�IROORZLQJ�FRQGLWLRQV��

�D� ,I� DQ� $SSOLFDQW� HQJDJHV� LQ� DQ\� RI� WKH� 3URKLELWHG� 3UDFWLFHV� VSHFLILHG� LQ�
&ODXVH�����RI�WKLV�5I3��

�E� LI�WKH�$SSOLFDQW�LV�IRXQG�WR�KDYH�D�&RQIOLFW�RI�,QWHUHVW�DV�VSHFLILHG�LQ�&ODXVH�
�����DQG�
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�F� LI�WKH�6HOHFWHG�$SSOLFDQW�FRPPLWV�D�EUHDFK�RI�WKH�$JUHHPHQW��

�������$Q�DPRXQW�HTXDO�WR�����ILYH�SHU�FHQW��RI�WKH�$JUHHPHQW�9DOXH�VKDOO�EH�GHHPHG�
WR�EH�WKH�3HUIRUPDQFH�6HFXULW\�IRU�WKH�SXUSRVHV�RI�WKLV�&ODXVH�������ZKLFK�PD\�
EH�IRUIHLWHG�DQG�DSSURSULDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�KHUHRI��

'�� (9$/8$7,21�352&(66

����� (YDOXDWLRQ�RI�3URSRVDOV�

������� 7KH�$XWKRULW\�VKDOO�RSHQ�WKH�3URSRVDOV�DW������KRXUV�RQ��WK�2FWREHU�������DW�WKH�
SODFH� VSHFLILHG� LQ� &ODXVH� ������� DQG� LQ� WKH� SUHVHQFH� RI� WKH� $SSOLFDQWV� ZKR�
FKRRVH�WR�DWWHQG��7KH�³7HFKQLFDO�3URSRVDO´�VKDOO�EH�RSHQHG�ILUVW��7KH�³)LQDQFLDO�
3URSRVDO´�VKDOO�EH�RSHQHG�DW�D�ODWHU�GDWH��

������� 3URSRVDOV� IRU� ZKLFK� D� QRWLFH� RI� ZLWKGUDZDO� KDV� EHHQ� VXEPLWWHG� LQ� DFFRUGDQFH�
ZLWK�&ODXVH������VKDOO�QRW�EH�RSHQHG��

������ 3ULRU� WR� HYDOXDWLRQ� RI� 3URSRVDOV�� WKH� $XWKRULW\� ZLOO� GHWHUPLQH� ZKHWKHU� HDFK�
3URSRVDO�LV�UHVSRQVLYH�WR�WKH�UHTXLUHPHQWV�RI�WKH�5I3��7KH�$XWKRULW\�PD\��LQ�LWV�
VROH�GLVFUHWLRQ��UHMHFW�DQ\�3URSRVDO�WKDW�LV�QRW�UHVSRQVLYH�KHUHXQGHU��$�3URSRVDO�
VKDOO�EH�FRQVLGHUHG�UHVSRQVLYH�RQO\�LI��

�D�� WKH�7HFKQLFDO�3URSRVDO�LV�UHFHLYHG�LQ�WKH�IRUP�VSHFLILHG�DW�$SSHQGL[�,���

�E�� LW�LV�UHFHLYHG�E\�WKH�3URSRVDO�'XH�'DWH�LQFOXGLQJ�DQ\�H[WHQVLRQ�WKHUHRI�SXUVXDQW�
WR�&ODXVH�������

�F�� LW�LV�DFFRPSDQLHG�E\�WKH�%LG�6HFXULW\�DV�VSHFLILHG�LQ�&ODXVH���������

�G�� LW�LV�VLJQHG��DV�VWLSXODWHG�LQ�&ODXVHV������DQG�������

�H�� LW�LV�DFFRPSDQLHG�E\�WKH�3RZHU�RI�$WWRUQH\�DV�VSHFLILHG�LQ�&ODXVH���������

�I�� LW�FRQWDLQV�DOO�WKH�LQIRUPDWLRQ��FRPSOHWH�LQ�DOO�UHVSHFWV��DV�UHTXHVWHG�LQ�WKH�5I3���

�J�� LW�GRHV�QRW�FRQWDLQ�DQ\�FRQGLWLRQ�RU�TXDOLILFDWLRQ��DQG�

�K�� LW�LV�QRW�QRQ�UHVSRQVLYH�LQ�WHUPV�KHUHRI��

������ 7KH�$XWKRULW\�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DQ\�3URSRVDO�ZKLFK�LV�QRQ�UHVSRQVLYH�
DQG� QR� UHTXHVW� IRU� DOWHUDWLRQ��PRGLILFDWLRQ�� VXEVWLWXWLRQ� RU�ZLWKGUDZDO� VKDOO� EH�
HQWHUWDLQHG�E\�WKH�$XWKRULW\�LQ�UHVSHFW�RI�VXFK�3URSRVDOV�

������� 7KH�$XWKRULW\�VKDOO�VXEVHTXHQWO\�H[DPLQH�DQG�HYDOXDWH�3URSRVDOV�LQ�DFFRUGDQFH�
ZLWK� WKH� 6HOHFWLRQ� 3URFHVV� VSHFLILHG� DW� &ODXVH� ���� DQG� WKH� FULWHULD� VHW� RXW� LQ�
6HFWLRQ���RI�WKLV�5I3��

������ $IWHU�WKH� WHFKQLFDO�HYDOXDWLRQ��WKH�$XWKRULW\�VKDOO�SUHSDUH�D�OLVW�RI�SUH�TXDOLILHG�
DQG�VKRUWOLVWHG�$SSOLFDQWV� LQ�WHUPV�RI�&ODXVH�����IRU�RSHQLQJ�RI�WKHLU�)LQDQFLDO�
3URSRVDOV�� $� GDWH�� WLPH� DQG� YHQXH� ZLOO� EH� QRWLILHG� WR� DOO� $SSOLFDQWV� IRU�
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DQQRXQFLQJ�WKH�UHVXOW�RI�HYDOXDWLRQ�DQG�RSHQLQJ�RI�)LQDQFLDO�3URSRVDOV��%HIRUH�
RSHQLQJ� RI� WKH� )LQDQFLDO� 3URSRVDOV�� WKH� OLVW� RI� SUH�TXDOLILHG� DQG� VKRUWOLVWHG�
$SSOLFDQWV� DORQJ�ZLWK� WKHLU� 7HFKQLFDO� 6FRUH� ZLOO� EH� UHDG� RXW�� 7KH� RSHQLQJ� RI�
)LQDQFLDO� 3URSRVDOV� VKDOO� EH� GRQH� LQ� SUHVHQFH� RI� UHVSHFWLYH� UHSUHVHQWDWLYHV� RI�
$SSOLFDQWV�ZKR�FKRRVH�WR�EH�SUHVHQW��7KH�$XWKRULW\�ZLOO�QRW�HQWHUWDLQ�DQ\�TXHU\�
RU�FODULILFDWLRQ�IURP�$SSOLFDQWV�ZKR�IDLO�WR�TXDOLI\�DW�DQ\�VWDJH�RI�WKH�6HOHFWLRQ�
3URFHVV�� 7KH� ILQDQFLDO� HYDOXDWLRQ� DQG� ILQDO� UDQNLQJ� RI� WKH� 3URSRVDOV� VKDOO� EH�
FDUULHG�RXW�LQ�WHUPV�RI�&ODXVHV�����DQG�����

������� $SSOLFDQWV� DUH� DGYLVHG� WKDW� 6HOHFWLRQ� VKDOO� EH� HQWLUHO\� DW� WKH� GLVFUHWLRQ� RI� WKH�
$XWKRULW\��$SSOLFDQWV� VKDOO� EH� GHHPHG� WR� KDYH� XQGHUVWRRG� DQG� DJUHHG� WKDW� WKH�
$XWKRULW\� VKDOO� QRW� EH� UHTXLUHG� WR� SURYLGH� DQ\� H[SODQDWLRQ� RU� MXVWLILFDWLRQ� LQ�
UHVSHFW�RI�DQ\�DVSHFW�RI�WKH�6HOHFWLRQ�3URFHVV�RU�6HOHFWLRQ���

������� $Q\�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�3URSRVDO�VKDOO�QRW�LQ�DQ\�ZD\�EH�FRQVWUXHG�DV�
ELQGLQJ�RQ�WKH�$XWKRULW\�� LWV�DJHQWV��VXFFHVVRUV�RU�DVVLJQV��EXW�VKDOO�EH�ELQGLQJ�
DJDLQVW�WKH�$SSOLFDQW�LI�WKH�&RQVXOWDQF\�LV�VXEVHTXHQWO\�DZDUGHG�WR�LW���

����� &RQILGHQWLDOLW\�

,QIRUPDWLRQ� UHODWLQJ� WR� WKH� H[DPLQDWLRQ�� FODULILFDWLRQ�� HYDOXDWLRQ�� DQG�
UHFRPPHQGDWLRQ� IRU� WKH� VHOHFWLRQ� RI� $SSOLFDQWV� VKDOO� QRW� EH� GLVFORVHG� WR� DQ\�
SHUVRQ� ZKR� LV� QRW� RIILFLDOO\� FRQFHUQHG� ZLWK� WKH� SURFHVV� RU� LV� QRW� D� UHWDLQHG�
SURIHVVLRQDO�DGYLVHU�DGYLVLQJ�WKH�$XWKRULW\�LQ�UHODWLRQ�WR�PDWWHUV�DULVLQJ�RXW�RI��
RU� FRQFHUQLQJ� WKH� 6HOHFWLRQ� 3URFHVV�� 7KH�$XWKRULW\� VKDOO� WUHDW� DOO� LQIRUPDWLRQ��
VXEPLWWHG�DV�SDUW�RI�WKH�3URSRVDO��LQ�FRQILGHQFH�DQG�VKDOO�UHTXLUH�DOO�WKRVH�ZKR�
KDYH�DFFHVV�WR�VXFK�PDWHULDO�WR�WUHDW�WKH�VDPH�LQ�FRQILGHQFH��7KH�$XWKRULW\�PD\�
QRW�GLYXOJH�DQ\�VXFK�LQIRUPDWLRQ�XQOHVV� LW� LV�GLUHFWHG�WR�GR�VR�E\�DQ\�VWDWXWRU\�
HQWLW\� WKDW�KDV� WKH�SRZHU�XQGHU� ODZ� WR� UHTXLUH� LWV� GLVFORVXUH�RU� LV� WR�HQIRUFH�RU�
DVVHUW�DQ\�ULJKW�RU�SULYLOHJH�RI�WKH�VWDWXWRU\�HQWLW\�DQG�RU�WKH�$XWKRULW\�RU�DV�PD\�
EH�UHTXLUHG�E\�ODZ�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�OHJDO�SURFHVV��

����� &ODULILFDWLRQV�

������� 7R� IDFLOLWDWH� HYDOXDWLRQ� RI� 3URSRVDOV�� WKH�$XWKRULW\�PD\�� DW� LWV� VROH� GLVFUHWLRQ��
VHHN� FODULILFDWLRQV� IURP� DQ\� $SSOLFDQW� UHJDUGLQJ� LWV� 3URSRVDO�� 6XFK�
FODULILFDWLRQ�V�� VKDOO� EH�SURYLGHG�ZLWKLQ� WKH� WLPH�VSHFLILHG�E\� WKH�$XWKRULW\� IRU�
WKLV�SXUSRVH��$Q\�UHTXHVW� IRU�FODULILFDWLRQ�V��DQG�DOO�FODULILFDWLRQ�V�� LQ� UHVSRQVH�
WKHUHWR�VKDOO�EH�LQ�ZULWLQJ��

������� ,I�DQ�$SSOLFDQW�GRHV�QRW�SURYLGH�FODULILFDWLRQV�VRXJKW�XQGHU�&ODXVH��������DERYH�
ZLWKLQ�WKH�VSHFLILHG�WLPH�� LWV�3URSRVDO�VKDOO�EH�OLDEOH�WR�EH�UHMHFWHG��,Q�FDVH�WKH�
3URSRVDO�LV�QRW�UHMHFWHG��WKH�$XWKRULW\�PD\�SURFHHG�WR�HYDOXDWH�WKH�3URSRVDO�E\�
FRQVWUXLQJ�WKH�SDUWLFXODUV�UHTXLULQJ�FODULILFDWLRQ�WR�WKH�EHVW�RI�LWV�XQGHUVWDQGLQJ��
DQG� WKH� $SSOLFDQW� VKDOO� EH� EDUUHG� IURP� VXEVHTXHQWO\� TXHVWLRQLQJ� VXFK�
LQWHUSUHWDWLRQ�RI�WKH�$XWKRULW\��

(��� $332,170(17�2)�&2168/7$17��

����� 1HJRWLDWLRQV�
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������� 7KH� 6HOHFWHG� $SSOLFDQW� PD\�� LI� QHFHVVDU\�� EH� LQYLWHG� IRU� QHJRWLDWLRQV�� 7KH�
QHJRWLDWLRQV�VKDOO�JHQHUDOO\�QRW�EH�IRU�UHGXFLQJ�WKH�SULFH�RI�WKH�3URSRVDO��EXW�ZLOO�
EH�IRU�UH�FRQILUPLQJ�WKH�REOLJDWLRQV�RI�WKH�&RQVXOWDQW�XQGHU�WKLV�5I3��,VVXHV�VXFK�
DV� GHSOR\PHQW� RI� .H\� 3HUVRQQHO�� XQGHUVWDQGLQJ� RI� WKH� 5I3��PHWKRGRORJ\� DQG�
TXDOLW\�RI�WKH�ZRUN�SODQ�VKDOO�EH�GLVFXVVHG�GXULQJ�QHJRWLDWLRQV��$�.H\�3HUVRQQHO�
ZKR�GLG�QRW�VFRUH������VHYHQW\�SHU�FHQW��PDUNV�DV�UHTXLUHG�XQGHU�&ODXVH�������
VKDOO�EH� UHSODFHG�E\� WKH�$SSOLFDQW�ZLWK�D�EHWWHU�FDQGLGDWH� WR� WKH�VDWLVIDFWLRQ�RI�
WKH�$XWKRULW\��,Q�FDVH�WKH�6HOHFWHG�$SSOLFDQW�IDLOV�WR�UHFRQILUP�LWV�FRPPLWPHQW��
WKH�$XWKRULW\� UHVHUYHV� WKH� ULJKW� WR� GHVLJQDWH� WKH� QH[W� UDQNHG�$SSOLFDQW� DV� WKH�
6HOHFWHG�$SSOLFDQW�DQG�LQYLWH�LW�IRU�QHJRWLDWLRQV��

������ 7KH� $XWKRULW\� ZLOO� H[DPLQH� WKH� &9V� RI� DOO� RWKHU� 3URIHVVLRQDO� 3HUVRQQHO� DQG�
WKRVH�QRW�IRXQG�VXLWDEOH�VKDOO�EH�UHSODFHG�E\�WKH�$SSOLFDQW�WR�WKH�VDWLVIDFWLRQ�RI�
WKH�$XWKRULW\��

������ 7KH�$XWKRULW\�ZLOO�H[DPLQH�WKH�FUHGHQWLDOV�RI�DOO�6XE�&RQVXOWDQWV�SURSRVHG�IRU�
WKLV�&RQVXOWDQF\�DQG�WKRVH�QRW�IRXQG�VXLWDEOH�VKDOO�EH�UHSODFHG�E\�WKH�$SSOLFDQW�
WR�WKH�VDWLVIDFWLRQ�RI�WKH�$XWKRULW\���

����� 6XEVWLWXWLRQ�RI�.H\�3HUVRQQHO�

������� 7KH�$XWKRULW\�ZLOO�QRW�QRUPDOO\�FRQVLGHU�DQ\�UHTXHVW�RI�WKH�6HOHFWHG�$SSOLFDQW�
IRU�VXEVWLWXWLRQ�RI�.H\�3HUVRQQHO�DV�WKH�UDQNLQJ�RI�WKH�$SSOLFDQW�LV�EDVHG�RQ�WKH�
HYDOXDWLRQ� RI� .H\� 3HUVRQQHO� DQG� DQ\� FKDQJH� WKHUHLQ� PD\� XSVHW� WKH� UDQNLQJ��
6XEVWLWXWLRQ�ZLOO��KRZHYHU��EH�SHUPLWWHG�LI�WKH�.H\�3HUVRQQHO�LV�QRW�DYDLODEOH�IRU�
UHDVRQV�RI�DQ\�LQFDSDFLW\�RU�GXH�WR�KHDOWK��VXEMHFW�WR�HTXDOO\�RU�EHWWHU�TXDOLILHG�
DQG�H[SHULHQFHG�SHUVRQQHO�EHLQJ�SURYLGHG�WR�WKH�VDWLVIDFWLRQ�RI�WKH�$XWKRULW\��

������� 7KH� $XWKRULW\� H[SHFWV� DOO� WKH� .H\� 3HUVRQQHO� WR� EH� DYDLODEOH� GXULQJ�
LPSOHPHQWDWLRQ�RI� WKH�$JUHHPHQW��7KH�$XWKRULW\�ZLOO�QRW�FRQVLGHU� VXEVWLWXWLRQ�
RI� .H\� 3HUVRQQHO� H[FHSW� IRU� UHDVRQV� RI� DQ\� LQFDSDFLW\� RU� GXH� WR� KHDOWK�� 6XFK�
VXEVWLWXWLRQ�VKDOO�RUGLQDULO\�EH�OLPLWHG�WR�RQH�.H\�3HUVRQQHO�VXEMHFW�WR�HTXDOO\�RU�
EHWWHU�TXDOLILHG�DQG�H[SHULHQFHG�SHUVRQQHO�EHLQJ�SURYLGHG� WR� WKH�VDWLVIDFWLRQ�RI�
WKH�$XWKRULW\��$V�D�FRQGLWLRQ�WR�VXFK�VXEVWLWXWLRQ��D�VXP�HTXDO� WR������WZHQW\�
SHU� FHQW��RI� WKH� UHPXQHUDWLRQ� VSHFLILHG� IRU� WKH�RULJLQDO�.H\�3HUVRQQHO� VKDOO� EH�
GHGXFWHG� IURP� WKH� SD\PHQWV� GXH� WR� WKH� &RQVXOWDQW�� ,Q� WKH� FDVH� RI� D� VHFRQG�
VXEVWLWXWLRQ� KHUHXQGHU�� VXFK� GHGXFWLRQ� VKDOO� EH� ���� �ILIW\� SHU� FHQW�� RI� WKH�
UHPXQHUDWLRQ�VSHFLILHG� IRU� WKH�RULJLQDO�.H\�3HUVRQQHO��$Q\� IXUWKHU� VXEVWLWXWLRQ�
PD\�OHDG�WR�GLVTXDOLILFDWLRQ�RI�WKH�$SSOLFDQW�RU�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW���

������� 6XEVWLWXWLRQ�RI�WKH�7HDP�/HDGHU�ZLOO�QRW�QRUPDOO\�EH�FRQVLGHUHG�DQG�PD\�OHDG�WR�
GLVTXDOLILFDWLRQ�RI�WKH�$SSOLFDQW�RU�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�

����� ,QGHPQLW\��

7KH�&RQVXOWDQW�VKDOO��VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$JUHHPHQW��LQGHPQLI\�WKH�
$XWKRULW\� IRU� DQ� DPRXQW� QRW� H[FHHGLQJ� �� �WKUHH�� WLPHV� WKH� YDOXH� RI� WKH�
$JUHHPHQW�IRU�DQ\�GLUHFW�ORVV�RU�GDPDJH�WKDW�LV�FDXVHG�GXH�WR�DQ\�GHILFLHQF\�LQ�
VHUYLFHV��
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����� $ZDUG�RI�&RQVXOWDQF\�

������������$IWHU�VHOHFWLRQ��D�/HWWHU�RI�$ZDUG��WKH�³/2$´��VKDOO�EH�LVVXHG��LQ�GXSOLFDWH��E\�
WKH�$XWKRULW\�WR�WKH�6HOHFWHG�$SSOLFDQW�DQG�WKH�6HOHFWHG�$SSOLFDQW�VKDOO��ZLWKLQ�
���VHYHQ��GD\V�RI�WKH�UHFHLSW�RI� WKH�/2$��VLJQ�DQG�UHWXUQ�WKH�GXSOLFDWH�FRS\�RI�
WKH� /2$� LQ� DFNQRZOHGJHPHQW� WKHUHRI�� ,Q� WKH� HYHQW� WKH� GXSOLFDWH� FRS\� RI� WKH�
/2$�GXO\�VLJQHG�E\�WKH�6HOHFWHG�$SSOLFDQW�LV�QRW�UHFHLYHG�E\�WKH�VWLSXODWHG�GDWH��
WKH�$XWKRULW\�PD\��XQOHVV�LW�FRQVHQWV�WR�H[WHQVLRQ�RI�WLPH�IRU�VXEPLVVLRQ�WKHUHRI��
DSSURSULDWH�WKH�%LG�6HFXULW\�RI�VXFK�$SSOLFDQW�DV�PXWXDOO\�DJUHHG�JHQXLQH�SUH�
HVWLPDWHG�ORVV�DQG�GDPDJH�VXIIHUHG�E\�WKH�$XWKRULW\�RQ�DFFRXQW�RI�IDLOXUH�RI�WKH�
6HOHFWHG� $SSOLFDQW� WR� DFNQRZOHGJH� WKH� /2$�� DQG� WKH� QH[W� KLJKHVW� UDQNLQJ�
$SSOLFDQW�PD\�EH�FRQVLGHUHG���

���� ([HFXWLRQ�RI�$JUHHPHQW�

$IWHU� DFNQRZOHGJHPHQW� RI� WKH� /2$� DV� DIRUHVDLG� E\� WKH�6HOHFWHG�$SSOLFDQW�� LW�
VKDOO� H[HFXWH� WKH� $JUHHPHQW� ZLWKLQ� WKH� SHULRG� SUHVFULEHG� LQ� &ODXVH� ����� 7KH�
6HOHFWHG�$SSOLFDQW�VKDOO�QRW�EH�HQWLWOHG�WR�VHHN�DQ\�GHYLDWLRQ�LQ�WKH�$JUHHPHQW���

����� &RPPHQFHPHQW�RI�DVVLJQPHQW

7KH�&RQVXOWDQW�VKDOO�FRPPHQFH�WKH�6HUYLFHV�DW�WKH�3URMHFW�VLWH�ZLWKLQ����VHYHQ��
GD\V�RI�WKH�GDWH�RI�WKH�$JUHHPHQW��RU�VXFK�RWKHU�GDWH�DV�PD\�EH�PXWXDOO\�DJUHHG��
,I�WKH�&RQVXOWDQW�IDLOV�WR�HLWKHU�VLJQ�WKH�$JUHHPHQW�DV�VSHFLILHG�LQ�&ODXVH������RU�
FRPPHQFH� WKH� DVVLJQPHQW� DV� VSHFLILHG� KHUHLQ�� WKH� $XWKRULW\� PD\� LQYLWH� WKH�
VHFRQG�UDQNHG�$SSOLFDQW�IRU�QHJRWLDWLRQV��,Q�VXFK�DQ�HYHQW�� WKH�%LG�6HFXULW\�RI�
WKH�ILUVW�UDQNHG�$SSOLFDQW�VKDOO�EH�IRUIHLWHG�DQG�DSSURSULDWHG�LQ�DFFRUGDQFH�ZLWK�
WKH�SURYLVLRQV�RI�&ODXVH���������

����� 3URSULHWDU\�GDWD�

6XEMHFW� WR� WKH� SURYLVLRQV� RI� &ODXVH� ������ DOO� GRFXPHQWV� DQG� RWKHU� LQIRUPDWLRQ�
SURYLGHG� E\� WKH�$XWKRULW\� RU� VXEPLWWHG� E\� DQ�$SSOLFDQW� WR� WKH�$XWKRULW\� VKDOO�
UHPDLQ�RU�EHFRPH�WKH�SURSHUW\�RI�WKH�$XWKRULW\��$SSOLFDQWV�DQG�WKH�&RQVXOWDQW��
DV� WKH� FDVH� PD\� EH�� DUH� WR� WUHDW� DOO� LQIRUPDWLRQ� DV� VWULFWO\� FRQILGHQWLDO�� 7KH�
$XWKRULW\� ZLOO� QRW� UHWXUQ� DQ\� 3URSRVDO� RU� DQ\� LQIRUPDWLRQ� UHODWHG� WKHUHWR�� $OO�
LQIRUPDWLRQ� FROOHFWHG�� DQDO\VHG�� SURFHVVHG� RU� LQ�ZKDWHYHU�PDQQHU� SURYLGHG� E\�
WKH� &RQVXOWDQW� WR� WKH� $XWKRULW\� LQ� UHODWLRQ� WR� WKH� &RQVXOWDQF\� VKDOO� EH� WKH�
SURSHUW\�RI�WKH�$XWKRULW\��
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�����&5,7(5,$�)25�(9$/8$7,21�

����� (YDOXDWLRQ�RI�7HFKQLFDO�3URSRVDOV

������ ,Q� WKH� ILUVW� VWDJH�� WKH� 7HFKQLFDO� 3URSRVDO� ZLOO� EH� HYDOXDWHG� RQ� WKH� EDVLV� RI�
$SSOLFDQW¶V� H[SHULHQFH�� LWV� XQGHUVWDQGLQJ� RI� 725�� SURSRVHG�PHWKRGRORJ\� DQG�
:RUN�3ODQ��DQG�WKH�H[SHULHQFH�RI�.H\�3HUVRQQHO��2QO\�WKRVH�$SSOLFDQWV�ZKRVH�
7HFKQLFDO�3URSRVDOV�JHW�D�VFRUH�RI�����VHYHQW\��PDUNV�RU�PRUH�RXW�RI������RQH�
KXQGUHG��VKDOO�TXDOLI\�IRU�IXUWKHU�FRQVLGHUDWLRQ��DQG�VKDOO�EH�UDQNHG�IURP�KLJKHVW�
WR�WKH�ORZHVW�RQ�WKH�EDVLV�RI�WKHLU�WHFKQLFDO�VFRUH��67����

������ (DFK� .H\� 3HUVRQQHO�PXVW� VFRUH� D�PLQLPXP� RI� ���� �VHYHQW\� SHU� FHQW�� PDUNV�
H[FHSW�DV�SURYLGHG�KHUHLQ��$�3URSRVDO�VKDOO�EH�UHMHFWHG�LI�WKH�7HDP�/HDGHU�VFRUHV�
OHVV� WKDQ� ���� �VHYHQW\� SHU� FHQW�� PDUNV� RU� DQ\� WZR� RI� WKH� UHPDLQLQJ� .H\�
3HUVRQQHO� VFRUH� OHVV� WKDQ� ���� �VHYHQW\� SHU� FHQW�� PDUNV�� ,Q� FDVH� WKH� 6HOHFWHG�
$SSOLFDQW�KDV�RQH�.H\�3HUVRQQHO��RWKHU� WKDQ�WKH�7HDP�/HDGHU��ZKR�VFRUHV� OHVV�
WKDQ�����PDUNV��KH�ZRXOG�KDYH�WR�EH�UHSODFHG�GXULQJ�QHJRWLDWLRQV��ZLWK�D�EHWWHU�
FDQGLGDWH�ZKR�� LQ� WKH�RSLQLRQ�RI� WKH�$XWKRULW\��ZRXOG� VFRUH����� �VHYHQW\�SHU�
FHQW��RU�DERYH��

��������7KH�VFRULQJ�FULWHULD�WR�EH�XVHG�IRU�HYDOXDWLRQ�VKDOO�EH�DV�IROORZV���

,WHP�
&RGH�

3DUDPHWHU� 0D[LPXP�
0DUNV��

&ULWHULD�

��� 5HOHYDQW�([SHULHQFH�
RI�WKH�$SSOLFDQW�

��� ����RI�WKH�PD[LPXP�
PDUNV� VKDOO� EH�
DZDUGHG� IRU� WKH�
QXPEHU� RI� (OLJLEOH�
$VVLJQPHQWV�
XQGHUWDNHQ� E\� WKH�
$SSOLFDQW� ILUP�� 7KH�
UHPDLQLQJ� ���� VKDOO�
EH� DZDUGHG� IRU�� �L��
WKH� FRPSDUDWLYH� VL]H��
DQG� TXDOLW\� RI�
(OLJLEOH�$VVLJQPHQWV��
�LL�� RWKHU� UHOHYDQW�
DVVLJQPHQWV� RU�
VLPLODU� ZRUN� LQ� WKH�
LQIUDVWUXFWXUH� VHFWRUV��
DQG� �LLL�� RYHUDOO�
WXUQRYHU�� H[SHULHQFH�
DQG� FDSDFLW\� RI� WKH�
ILUP��

��� 3UHVHQWDWLRQ�� ��� (YDOXDWLRQ� ZRXOG� EH�
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EDVHG� RQ� WKH� TXDOLW\�
RI�SUHVHQWDWLRQV�EDVHG�
RQ� WKH� SURSRVHG�
PHWKRGRORJ\� DQG�
:RUN 3ODQ

��� 3URSRVHG�
0HWKRGRORJ\� DQG�
:RUN�3ODQ�

�� (YDOXDWLRQ� ZLOO� EH�
EDVHG� RQ� WKH� TXDOLW\�
RI�VXEPLVVLRQV�

��� 5HOHYDQW� ([SHULHQFH�
RI�WKH�.H\�3HUVRQQHO�

��� ���� RI� WKH� PD[LPXP�
PDUNV� IRU� HDFK� .H\�
3HUVRQQHO� VKDOO� EH�
DZDUGHG� IRU� WKH�
QXPEHU� RI� (OLJLEOH�
$VVLJQPHQWV� WKH�
UHVSHFWLYH� .H\�
3HUVRQQHO� KDV� ZRUNHG�
RQ�� 7KH� UHPDLQLQJ�
���� VKDOO� EH� DZDUGHG�
IRU�� �L�� WKH�
FRPSDUDWLYH� VL]H� DQG�
TXDOLW\� RI� (OLJLEOH�
$VVLJQPHQWV�� DQG� �LL��
RWKHU� UHOHYDQW�
DVVLJQPHQWV� RU� VLPLODU�
ZRUN� LQ� LQIUDVWUXFWXUH�
VHFWRUV��

��D� 7HDP�/HDGHU ��

��E�� 3URMHFW�
0DQDJHU�8UEDQ�
3ODQQHU

�� �

��F�� (FRQRPLF�)LQDQFLDO�
([SHUW

�� �

��G�� �(QYLURQPHQWDO�
([SHUW

��� �

��H�� :DWHU� 	�
,QIUDVWUXFWXUH�
5HVRXUFHV�([SHUW

��

��I�� ,QWHJUDWHG� 3RUW�
3ODQQLQJ�([SHUW

��� �

��7KH�.H\�3HUVRQQHO�DQG� WKHLU�UHVSHFWLYH�PD[LPXP�PDUNV�PD\�EH�VXLWDEO\�PRGLILHG�WR�DGGUHVV�SURMHFW�
VSHFLILF�UHTXLUHPHQWV��
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���

��J�� $LUSRUW� 3ODQQLQJ�
([SHUW

��� �

*UDQG�7RWDO� ����

:KLOH�DZDUGLQJ�PDUNV�IRU�WKH�QXPEHU�RI�(OLJLEOH�3URMHFWV��WKH�$SSOLFDQW�RU�.H\�
3HUVRQQHO��DV�WKH�FDVH�PD\�EH��WKDW�KDV�XQGHUWDNHQ�WKH�KLJKHVW�QXPEHU�RI�(OLJLEOH�
$VVLJQPHQWV�VKDOO�EH�HQWLWOHG�WR�WKH�PD[LPXP�VFRUH�IRU�WKH�UHVSHFWLYH�FDWHJRU\�
DQG�DOO�RWKHU�FRPSHWLQJ�$SSOLFDQWV�RU�UHVSHFWLYH�.H\�3HUVRQQHO��DV�WKH�FDVH�PD\�
EH�� VKDOO� EH� HQWLWOHG� WR� D� SURSRUWLRQDWH� VFRUH�� 1R� VFRUH�ZLOO� EH� DZDUGHG� WR� DQ�
$SSOLFDQW�� .H\� 3HUVRQQHO� IRU� IXOILOOLQJ� WKH� HOLJLELOLW\� FULWHULD� RI� D� PLQLPXP�
QXPEHU� RI� (OLJLEOH� $VVLJQPHQWV� DQG� RQO\� SURMHFWV� H[FHHGLQJ� WKH� HOLJLELOLW\�
FULWHULD� VKDOO� TXDOLI\� IRU� VFRULQJ�� )RU� WKH� DYRLGDQFH� RI� GRXEW� DQG� E\� ZD\� RI�
LOOXVWUDWLRQ�� LI� WKH� PLQLPXP� QXPEHU� RI� (OLJLEOH� 3URMHFWV� IRU� PHHWLQJ� WKH�
HOLJLELOLW\�FULWHULD�LV�VD\�����WKUHH���WKHQ�DQ�HTXLYDOHQW�QXPEHU�ZLOO�EH�LJQRUHG�IRU�
HDFK�$SSOLFDQW�.H\�3HUVRQQHO�DQG�RQO\�WKH�EDODQFH�UHPDLQLQJ�ZLOO�EH�FRQVLGHUHG�
IRU� DZDUGLQJ� VFRUHV� UHODWLQJ� WR� WKH� QXPEHU� RI� (OLJLEOH� $VVLJQPHQWV� RQ� D�
SURSRUWLRQDWH� EDVLV�� +RZHYHU�� IRU� DVVLJQLQJ� VFRUHV� LQ� UHVSHFW� RI� WKH� VL]H� DQG�
TXDOLW\�RI�(OLJLEOH�$VVLJQPHQWV��DOO�(OLJLEOH�$VVLJQPHQWV�RI� WKH�$SSOLFDQW�.H\�
3HUVRQQHO�VKDOO�EH�FRQVLGHUHG��

3URYLGHG�IXUWKHU��WKDW�LQ�FDVH�RI�D�&RQVRUWLXP��H[SHULHQFH�RI�LQGLYLGXDO�0HPEHUV�
DJDLQVW�(OLJLEOH�$VVLJQPHQWV�VKDOO�EH�DGGHG� WR�DUULYH�DW� WKH� WRWDO�H[SHULHQFH�RI�
WKH� &RQVRUWLXP� IRU� WKH� SXUSRVH� RI� HYDOXDWLQJ� HOLJLELOLW\� DV� ZHOO� DV� IRU� WKH�
SXUSRVHV�RI�VFRULQJ��

����� (OLJLEOH�$VVLJQPHQWV�

)RU�WKH�SXUSRVHV�RI�GHWHUPLQLQJ�&RQGLWLRQV�RI�(OLJLELOLW\�DQG�IRU�HYDOXDWLQJ�WKH�
3URSRVDOV�XQGHU� WKLV�5I3�� DGYLVRU\��FRQVXOWDQF\�DVVLJQPHQWV�� IRU� WKH� IROORZLQJ�
SURMHFWV�VKDOO�EH�GHHPHG�DV�HOLJLEOH�DVVLJQPHQWV��WKH�³(OLJLEOH�$VVLJQPHQWV´����

�L��([SHULHQFH�RI�XQGHUWDNLQJ�SURMHFWV�LQ�,QGLD�DQG�RU�DEURDG�LQYROYLQJ�FUHDWLRQ�
RI� KROLVWLF� YLVLRQ� DQG� LQWHJUDWHG� PDVWHU� SODQV� UHODWHG� WR�
PDULWLPH�LVODQG�FRDVWDO�ULYHULQH�WRXULVP�FLW\� GHYHORSPHQW� HFRV\VWHP� LQFOXGLQJ�
UHYLHZ�DQG�DVVHVVPHQW�RI�FDUU\LQJ�FDSDFLW\�WR�IDFLOLWDWH�VXVWDLQDEOH�GHYHORSPHQW�
ZLWK� HDFK� SURMHFW� LQYROYLQJ� D�PLQLPXP� DUHD� RI� WZHQW\� ILYH� ����� VT� NP�� ZLWK�
FDSLWDO�FRVWV�PRUH�WKDQ�5V������&URUH�HDFK��25�

�LL�� 3URMHFWV� ZKLFK� LQYROYH� XQGHUWDNLQJ� WHFKQR�HFRQRPLF� IHDVLELOLW\�� SURMHFW�
VWUXFWXULQJ� RQ� 333� EDVLV� DQG� GHYHORSPHQW� RI� LPSOHPHQWDWLRQ� DQG� PDUNHWLQJ�
SODQV�ZLWK�FDSLWDO�FRVWV�PRUH�WKDQ�5V������&URUH�HDFK��25�

�LLL�� ([SHULHQFH� RI� XQGHUWDNLQJ� HQYLURQPHQWDO� LPSDFW� DVVHVVPHQW� VWXGLHV��
HFRORJLFDO�VRFLDO� DVVHVVPHQWV� RI� SURMHFWV� UHODWHG� WR�
PDULWLPH�LVODQG�FRDVWDO�ULYHULQH�WRXULVP�FLW\�GHYHORSPHQW�HFRV\VWHP�LQYROYLQJ�D�
PLQLPXP�DUHD�RI� WZHQW\�ILYH� ����� VT�NP�ZLWK� FDSLWDO� FRVWV�PRUH� WKDQ�5V������
&URUH�HDFK��25�
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� �LY�([SHULHQFH�RI�SURMHFWV�LQYROYLQJ�XQGHUWDNLQJ�'HWDLOHG�3URMHFW�5HSRUWV�IRU�WKH�
'HYHORSPHQW� RI� 0HJD�LQIUDVWUXFWXUH� SURMHFWV� VXFK� DV� *UHHQILHOG�
6HDSRUWV�*UHHQILHOG� $LUSRUWV�ZDWHU�� ZDVWH� ZDWHU� QHWZRUN�3RZHU�
,QIUDVWUXFWXUH�GHVDOLQDWLRQ��HWF�ZLWK�FDSLWDO�FRVWV�PRUH�WKDQ�5V������FURUH����

3URYLGHG�WKDW�WKH�SURMHFWV�DVVLJQPHQWV�FRPSOHWHG�XS�WR����SHUFHQW�RU�PRUH�VKDOO�
RQO\�EH�FRQVLGHUHG�IRU�HYDOXDWLRQ��+RZHYHU��WKH�PDUNV�DZDUGHG�IRU�VXFK�SURMHFWV�
VKDOO� RQO\� EH� XS� WR� ��� SHUFHQW� RI� WKH� PD[LPXP� PDUNV�� 7KH� $SSOLFDQW� VKDOO�
SURYLGH�WKH�SURRI�WKDW�WKH�SURMHFW�LV�FRPSOHWHG�XS�WR����SHU�FHQW�WKURXJK�FRS\�RI�
LQYRLFH�RU�SD\PHQW� UHFHLYHG� WLOO� GDWH�RU� WKURXJK�FHUWLILFDWH� IURP� WKH� UHVSHFWLYH�
FOLHQW�IRU�SK\VLFDO�FRPSOHWLRQ��

3URYLGHG� IXUWKHU� WKDW� WKH� $SSOLFDQW� ILUP� FODLPLQJ� FUHGLW� IRU� DQ� (OLJLEOH�
$VVLJQPHQW�VKDOO�KDYH��SULRU�WR�3''��UHFHLYHG�SURIHVVLRQDO�IHHV�RI�DW�OHDVW�5V�����
�ILIW\�� ODNK� IRU� VXFK� DVVLJQPHQW�� DQG�ZKHUH� FUHGLW� LV� EHLQJ� FODLPHG� E\� D� .H\�
3HUVRQQHO��VKH�KH�VKRXOG�KDYH�FRPSOHWHG�WKH�UHOHYDQW�DVVLJQPHQW�SULRU�WR�3''���

3URYLGHG� IXUWKHU� WKDW� LI� WKH� $SSOLFDQW� ILUP� LV� WDNLQJ� FUHGLW� IRU� DQ� (OLJLEOH�
$VVLJQPHQW�ZKLFK�ZDV� XQGHUWDNHQ� IRU� D� SULYDWH� VHFWRU� HQWLW\�� VXFK� DVVLJQPHQW�
VKDOO�KDYH�EHHQ�FRPSOHWHG�SULRU� WR�3''�DQG� WKH�$SSOLFDQW�VKDOO� KDYH� UHFHLYHG�
SURIHVVLRQDO�IHHV�RI�DW�OHDVW�5V�����RQH��FURUH���

��� 6KRUW�OLVWLQJ�RI�$SSOLFDQWV

2I� WKH� $SSOLFDQWV� UDQNHG� DV� DIRUHVDLG�� QRW� PRUH� WKDQ� �� �ILYH�� VKDOO� EH� SUH�
TXDOLILHG�DQG�VKRUW�OLVWHG�IRU�ILQDQFLDO�HYDOXDWLRQ�LQ�WKH�VHFRQG�VWDJH��+RZHYHU��
LI� WKH� QXPEHU� RI� VXFK� SUH�TXDOLILHG� $SSOLFDQWV� LV� OHVV� WKDQ� WZR�� WKH�$XWKRULW\�
PD\��LQ�LWV�VROH�GLVFUHWLRQ��SUH�TXDOLI\�WKH�$SSOLFDQW�V��ZKRVH�WHFKQLFDO�VFRUH�LV�
OHVV�WKDQ�����VHYHQW\��SRLQWV�HYHQ�LI�VXFK�$SSOLFDQW�V��GR�HV��QRW�TXDOLI\�LQ�WHUPV�
RI�&ODXVH��������SURYLGHG�WKDW�LQ�VXFK�DQ�HYHQW��WKH�WRWDO�QXPEHU�RI�SUH�TXDOLILHG�
DQG�VKRUW�OLVWHG�$SSOLFDQWV VKDOO�QRW�H[FHHG�WZR��

��� (YDOXDWLRQ�RI�)LQDQFLDO�3URSRVDO�

������ ,Q�WKH�VHFRQG�VWDJH��WKH�ILQDQFLDO�HYDOXDWLRQ�ZLOO�EH�FDUULHG�RXW�DV�SHU�WKLV�&ODXVH�
�����(DFK�)LQDQFLDO�3URSRVDO�ZLOO�EH�DVVLJQHG�D�ILQDQFLDO�VFRUH��6)����

������ )RU� ILQDQFLDO� HYDOXDWLRQ�� WKH� WRWDO� FRVW� LQGLFDWHG� LQ� WKH� )LQDQFLDO� 3URSRVDO��
H[FOXGLQJ�$GGLWLRQDO�&RVWV��ZLOO� EH� FRQVLGHUHG��$GGLWLRQDO�&RVWV� VKDOO� LQFOXGH�
LWHPV�VSHFLILHG�DV�VXFK�LQ�)RUP���RI�$SSHQGL[�,,���

������ 7KH� $XWKRULW\� ZLOO� GHWHUPLQH� ZKHWKHU� WKH� )LQDQFLDO� 3URSRVDOV� DUH� FRPSOHWH��
XQTXDOLILHG�DQG�XQFRQGLWLRQDO��7KH�FRVW�LQGLFDWHG�LQ�WKH�)LQDQFLDO�3URSRVDO�VKDOO�
EH�GHHPHG�DV�ILQDO�DQG�UHIOHFWLQJ�WKH�WRWDO�FRVW�RI�VHUYLFHV��2PLVVLRQV��LI�DQ\��LQ�
FRVWLQJ�DQ\�LWHP�VKDOO�QRW�HQWLWOH�WKH�ILUP�WR�EH�FRPSHQVDWHG�DQG�WKH�OLDELOLW\�WR�
IXOILO�LWV�REOLJDWLRQV�DV�SHU�WKH�725�ZLWKLQ�WKH�WRWDO�TXRWHG�SULFH�VKDOO�EH�WKDW�RI�
WKH� &RQVXOWDQW�� 7KH� ORZHVW� )LQDQFLDO� 3URSRVDO� �)0�� ZLOO� EH� JLYHQ� D� ILQDQFLDO�
VFRUH� �6)�� RI� ���� SRLQWV�� 7KH� ILQDQFLDO� VFRUHV� RI� RWKHU� 3URSRVDOV� ZLOO� EH�
FRPSXWHG�DV�IROORZV���
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6)� �����[�)0�)�

�)� �DPRXQW�RI�)LQDQFLDO�3URSRVDO��

��� &RPELQHG�DQG�ILQDO�HYDOXDWLRQ�

������ 3URSRVDOV�ZLOO�ILQDOO\�EH�UDQNHG�DFFRUGLQJ�WR�WKHLU�FRPELQHG�WHFKQLFDO��67��DQG�
ILQDQFLDO��6)��VFRUHV�DV�IROORZV���

� 6� �67�[�7Z���6)�[�)Z�

:KHUH�6�LV�WKH�FRPELQHG�VFRUH��DQG�7Z�DQG�)Z�DUH�ZHLJKWV�DVVLJQHG�WR�7HFKQLFDO�
3URSRVDO�DQG�)LQDQFLDO�3URSRVDO��ZKLFK�VKDOO�EH������DQG������UHVSHFWLYHO\��

������� 7KH�6HOHFWHG�$SSOLFDQW� VKDOO� EH� WKH� ILUVW� UDQNHG�$SSOLFDQW� �KDYLQJ� WKH�KLJKHVW�
FRPELQHG�VFRUH���7KH�VHFRQG�UDQNHG�$SSOLFDQW�VKDOO�EH�NHSW�LQ�UHVHUYH�DQG�PD\�
EH�LQYLWHG�IRU�QHJRWLDWLRQV�LQ�FDVH�WKH�ILUVW�UDQNHG�$SSOLFDQW�ZLWKGUDZV��RU�IDLOV�
WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�VSHFLILHG�LQ�&ODXVHV������������DQG�������DV�WKH�
FDVH�PD\�EH��
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����� 7KH� $SSOLFDQWV� DQG� WKHLU� UHVSHFWLYH� RIILFHUV�� HPSOR\HHV�� DJHQWV� DQG� DGYLVHUV�
VKDOO� REVHUYH� WKH� KLJKHVW� VWDQGDUG� RI� HWKLFV� GXULQJ� WKH� 6HOHFWLRQ� 3URFHVV��
1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� LQ� WKLV� 5I3�� WKH� $XWKRULW\�
VKDOO� UHMHFW� D� 3URSRVDO� ZLWKRXW� EHLQJ� OLDEOH� LQ� DQ\� PDQQHU� ZKDWVRHYHU� WR� WKH�
$SSOLFDQW�� LI� LW� GHWHUPLQHV� WKDW� WKH� $SSOLFDQW� KDV�� GLUHFWO\� RU� LQGLUHFWO\� RU�
WKURXJK� DQ� DJHQW�� HQJDJHG� LQ� FRUUXSW� SUDFWLFH�� IUDXGXOHQW� SUDFWLFH�� FRHUFLYH�
SUDFWLFH��XQGHVLUDEOH�SUDFWLFH�RU�UHVWULFWLYH�SUDFWLFH��FROOHFWLYHO\�WKH�³3URKLELWHG�
3UDFWLFHV´�� LQ� WKH� 6HOHFWLRQ� 3URFHVV�� ,Q� VXFK� DQ� HYHQW�� WKH� $XWKRULW\� VKDOO��
ZLWKRXW�SUHMXGLFH�WR�LWV�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV��IRUIHLW�DQG�DSSURSULDWH�WKH�
%LG�6HFXULW\�RU�3HUIRUPDQFH�6HFXULW\�� DV� WKH� FDVH�PD\�EH�� DV�PXWXDOO\� DJUHHG�
JHQXLQH�SUH�HVWLPDWHG�FRPSHQVDWLRQ�DQG�GDPDJHV�SD\DEOH� WR� WKH�$XWKRULW\� IRU��
LQWHU�DOLD��WLPH��FRVW�DQG�HIIRUW�RI�WKH�$XWKRULW\�� LQ�UHJDUG�WR�WKH�5I3��LQFOXGLQJ�
FRQVLGHUDWLRQ�DQG�HYDOXDWLRQ�RI�VXFK�$SSOLFDQW¶V�3URSRVDO��

���� :LWKRXW� SUHMXGLFH� WR� WKH� ULJKWV� RI� WKH�$XWKRULW\� XQGHU�&ODXVH� ���� KHUHLQDERYH�
DQG�WKH�ULJKWV�DQG�UHPHGLHV�ZKLFK�WKH�$XWKRULW\�PD\�KDYH�XQGHU�WKH�/2$�RU�WKH�
$JUHHPHQW�� LI� DQ�$SSOLFDQW�RU�&RQVXOWDQW�� DV� WKH�FDVH�PD\�EH�� LV� IRXQG�E\� WKH�
$XWKRULW\�WR�KDYH�GLUHFWO\�RU�LQGLUHFWO\�RU�WKURXJK�DQ�DJHQW��HQJDJHG�RU�LQGXOJHG�
LQ� DQ\� FRUUXSW� SUDFWLFH�� IUDXGXOHQW� SUDFWLFH�� FRHUFLYH� SUDFWLFH�� XQGHVLUDEOH�
SUDFWLFH�RU�UHVWULFWLYH�SUDFWLFH�GXULQJ�WKH�6HOHFWLRQ�3URFHVV��RU�DIWHU�WKH�LVVXH�RI�
WKH�/2$�RU�WKH�H[HFXWLRQ�RI�WKH�$JUHHPHQW��VXFK�$SSOLFDQW�RU�&RQVXOWDQW�VKDOO�
QRW�EH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�DQ\�WHQGHU�RU�5I3�LVVXHG�E\�WKH�$XWKRULW\�GXULQJ�
D�SHULRG�RI����WZR��\HDUV�IURP�WKH�GDWH�VXFK�$SSOLFDQW�RU�&RQVXOWDQW��DV�WKH�FDVH�
PD\�EH��LV�IRXQG�E\�WKH�$XWKRULW\�WR�KDYH�GLUHFWO\�RU�WKURXJK�DQ�DJHQW��HQJDJHG�
RU� LQGXOJHG� LQ� DQ\� FRUUXSW� SUDFWLFH�� IUDXGXOHQW� SUDFWLFH�� FRHUFLYH� SUDFWLFH��
XQGHVLUDEOH�SUDFWLFH�RU�UHVWULFWLYH�SUDFWLFH��DV�WKH�FDVH�PD\�EH��

����� )RU� WKH� SXUSRVHV� RI� WKLV� 6HFWLRQ�� WKH� IROORZLQJ� WHUPV� VKDOO� KDYH� WKH� PHDQLQJ�
KHUHLQDIWHU�UHVSHFWLYHO\�DVVLJQHG�WR�WKHP��

�D��� ³FRUUXSW�SUDFWLFH´�PHDQV��L��WKH�RIIHULQJ��JLYLQJ��UHFHLYLQJ��RU�VROLFLWLQJ��
GLUHFWO\� RU� LQGLUHFWO\�� RI� DQ\WKLQJ� RI� YDOXH� WR� LQIOXHQFH� WKH� DFWLRQ� RI� DQ\�
SHUVRQ� FRQQHFWHG� ZLWK� WKH� 6HOHFWLRQ� 3URFHVV� �IRU� DYRLGDQFH� RI� GRXEW��
RIIHULQJ� RI� HPSOR\PHQW� WR� RU� HPSOR\LQJ� RU� HQJDJLQJ� LQ� DQ\� PDQQHU�
ZKDWVRHYHU�� GLUHFWO\�RU� LQGLUHFWO\�� DQ\� RIILFLDO� RI� WKH�$XWKRULW\�ZKR� LV�RU�
KDV�EHHQ�DVVRFLDWHG�LQ�DQ\�PDQQHU��GLUHFWO\�RU�LQGLUHFWO\�ZLWK�WKH�6HOHFWLRQ�
3URFHVV�RU�WKH�/2$�RU�KDV�GHDOW�ZLWK�PDWWHUV�FRQFHUQLQJ�WKH�$JUHHPHQW�RU�
DULVLQJ�WKHUHIURP��EHIRUH�RU�DIWHU�WKH�H[HFXWLRQ�WKHUHRI��DW�DQ\�WLPH�SULRU�WR�
WKH�H[SLU\�RI�RQH�\HDU�IURP�WKH�GDWH�VXFK�RIILFLDO�UHVLJQV�RU�UHWLUHV�IURP�RU�
RWKHUZLVH�FHDVHV�WR�EH�LQ� WKH�VHUYLFH�RI�WKH�$XWKRULW\��VKDOO�EH�GHHPHG�WR�
FRQVWLWXWH�LQIOXHQFLQJ�WKH�DFWLRQV�RI�D�SHUVRQ�FRQQHFWHG�ZLWK�WKH�6HOHFWLRQ�
3URFHVV��� RU� �LL�� VDYH� DV� SURYLGHG� KHUHLQ�� HQJDJLQJ� LQ� DQ\� PDQQHU�
ZKDWVRHYHU��ZKHWKHU�GXULQJ� WKH�6HOHFWLRQ�3URFHVV�RU�DIWHU� WKH� LVVXH�RI� WKH�
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/2$� RU� DIWHU� WKH� H[HFXWLRQ� RI� WKH� $JUHHPHQW�� DV� WKH� FDVH� PD\� EH�� DQ\�
SHUVRQ� LQ� UHVSHFW�RI� DQ\�PDWWHU� UHODWLQJ� WR� WKH�3URMHFW�RU� WKH�/2$�RU� WKH�
$JUHHPHQW��ZKR� DW�DQ\� WLPH�KDV�EHHQ�RU� LV� D� OHJDO�� ILQDQFLDO�RU� WHFKQLFDO�
FRQVXOWDQW��DGYLVHU�RI�WKH�$XWKRULW\�LQ�UHODWLRQ�WR�DQ\�PDWWHU�FRQFHUQLQJ�WKH�
3URMHFW��

�E��� ³IUDXGXOHQW�SUDFWLFH´�PHDQV� D�PLVUHSUHVHQWDWLRQ� RU� RPLVVLRQ� RI� IDFWV� RU�
GLVFORVXUH�RI�LQFRPSOHWH�IDFWV��LQ�RUGHU�WR�LQIOXHQFH�WKH�6HOHFWLRQ�3URFHVV���

�F��� ³FRHUFLYH�SUDFWLFH´�PHDQV� LPSDLULQJ�RU�KDUPLQJ�RU� WKUHDWHQLQJ� WR� LPSDLU�
RU� KDUP�� GLUHFWO\� RU� LQGLUHFWO\�� DQ\� SHUVRQV� RU� SURSHUW\� WR� LQIOXHQFH� DQ\�
SHUVRQ¶V�SDUWLFLSDWLRQ�RU�DFWLRQ�LQ�WKH�6HOHFWLRQ�3URFHVV���

�G�� � ³XQGHVLUDEOH� SUDFWLFH´� PHDQV� �L�� HVWDEOLVKLQJ� FRQWDFW� ZLWK� DQ\� SHUVRQ�
FRQQHFWHG�ZLWK�RU�HPSOR\HG�RU�HQJDJHG�E\�WKH�$XWKRULW\�ZLWK�WKH�REMHFWLYH�
RI� FDQYDVVLQJ�� OREE\LQJ� RU� LQ� DQ\� PDQQHU� LQIOXHQFLQJ� RU� DWWHPSWLQJ� WR�
LQIOXHQFH�WKH�6HOHFWLRQ�3URFHVV��RU��LL��KDYLQJ�D�&RQIOLFW�RI�,QWHUHVW��DQG�

�H�� ³UHVWULFWLYH� SUDFWLFH´� PHDQV� IRUPLQJ� D� FDUWHO� RU� DUULYLQJ� DW� DQ\�
XQGHUVWDQGLQJ� RU� DUUDQJHPHQW� DPRQJ� $SSOLFDQWV� ZLWK� WKH� REMHFWLYH� RI�
UHVWULFWLQJ� RU� PDQLSXODWLQJ� D� IXOO� DQG� IDLU� FRPSHWLWLRQ� LQ� WKH� 6HOHFWLRQ�
3URFHVV���
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���� 3UH�3URSRVDO�&RQIHUHQFH�RI� WKH�$SSOLFDQWV� VKDOO�EH�FRQYHQHG�DW� WKH�GHVLJQDWHG�
GDWH�� WLPH� DQG� SODFH�� 2QO\� WKRVH� $SSOLFDQWV�� ZKR� KDYH� GRZQORDGHG� WKH� 5I3�
GRFXPHQW� IURP� WKH� 2IILFLDO� :HEVLWH� RI� WKH� $XWKRULW\�� VKDOO� EH� DOORZHG� WR�
SDUWLFLSDWH� LQ� WKH�3UH�3URSRVDO�&RQIHUHQFH��$�PD[LPXP�RI� WZR� UHSUHVHQWDWLYHV�
RI�HDFK�$SSOLFDQW� VKDOO�EH�DOORZHG� WR�SDUWLFLSDWH�RQ�SURGXFWLRQ�RI�DQ�DXWKRULW\�
OHWWHU�IURP�WKH�$SSOLFDQW���

���� 'XULQJ� WKH� FRXUVH� RI� 3UH�3URSRVDO� &RQIHUHQFH�� WKH� $SSOLFDQWV� ZLOO� EH� IUHH� WR�
VHHN�FODULILFDWLRQV�DQG�PDNH�VXJJHVWLRQV�IRU�FRQVLGHUDWLRQ�RI�WKH�$XWKRULW\��7KH�
$XWKRULW\�VKDOO�HQGHDYRXU�WR�SURYLGH�FODULILFDWLRQV�DQG�VXFK�IXUWKHU�LQIRUPDWLRQ�
DV� LW� PD\�� LQ� LWV� VROH� GLVFUHWLRQ�� FRQVLGHU� DSSURSULDWH� IRU� IDFLOLWDWLQJ� D� IDLU��
WUDQVSDUHQW�DQG�FRPSHWLWLYH�6HOHFWLRQ�3URFHVV���
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���� 7KH�6HOHFWLRQ�3URFHVV�VKDOO�EH�JRYHUQHG�E\��DQG�FRQVWUXHG� LQ�DFFRUGDQFH�ZLWK��
WKH� ODZV� RI� ,QGLD� DQG� WKH� &RXUWV� LQ� WKH� 6WDWH� LQ� ZKLFK� WKH� $XWKRULW\� KDV� LWV�
KHDGTXDUWHUV� VKDOO� KDYH� H[FOXVLYH� MXULVGLFWLRQ� RYHU� DOO� GLVSXWHV� DULVLQJ� XQGHU��
SXUVXDQW�WR�DQG�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�6HOHFWLRQ�3URFHVV���

���� 7KH� $XWKRULW\�� LQ� LWV� VROH� GLVFUHWLRQ� DQG� ZLWKRXW� LQFXUULQJ� DQ\� REOLJDWLRQ� RU�
OLDELOLW\��UHVHUYHV�WKH�ULJKW��DW�DQ\�WLPH��WR���

�D�� VXVSHQG� DQG�RU� FDQFHO� WKH� 6HOHFWLRQ� 3URFHVV� DQG�RU� DPHQG� DQG�RU�
VXSSOHPHQW� WKH�6HOHFWLRQ�3URFHVV� RU�PRGLI\� WKH� GDWHV�RU�RWKHU� WHUPV� DQG�
FRQGLWLRQV�UHODWLQJ�WKHUHWR���

�E�� FRQVXOW� ZLWK� DQ\� $SSOLFDQW� LQ� RUGHU� WR� UHFHLYH� FODULILFDWLRQ� RU� IXUWKHU�
LQIRUPDWLRQ��

�F�� UHWDLQ� DQ\� LQIRUPDWLRQ� DQG�RU�HYLGHQFH� VXEPLWWHG� WR� WKH�$XWKRULW\�E\��RQ�
EHKDOI�RI�DQG�RU�LQ�UHODWLRQ�WR�DQ\�$SSOLFDQW��DQG�RU�

�G�� LQGHSHQGHQWO\� YHULI\�� GLVTXDOLI\�� UHMHFW� DQG�RU� DFFHSW� DQ\� DQG� DOO�
VXEPLVVLRQV� RU� RWKHU� LQIRUPDWLRQ� DQG�RU� HYLGHQFH� VXEPLWWHG� E\� RU� RQ�
EHKDOI�RI�DQ\�$SSOLFDQW��

���� ,W� VKDOO� EH� GHHPHG� WKDW� E\� VXEPLWWLQJ� WKH� 3URSRVDO�� WKH� $SSOLFDQW� DJUHHV� DQG�
UHOHDVHV� WKH� $XWKRULW\�� LWV� HPSOR\HHV�� DJHQWV� DQG� DGYLVHUV�� LUUHYRFDEO\��
XQFRQGLWLRQDOO\�� IXOO\� DQG� ILQDOO\� IURP� DQ\� DQG� DOO� OLDELOLW\� IRU� FODLPV�� ORVVHV��
GDPDJHV��FRVWV��H[SHQVHV�RU� OLDELOLWLHV� LQ�DQ\�ZD\�UHODWHG�WR�RU�DULVLQJ�IURP�WKH�
H[HUFLVH�RI�DQ\�ULJKWV�DQG�RU�SHUIRUPDQFH�RI�DQ\�REOLJDWLRQV�KHUHXQGHU��SXUVXDQW�
KHUHWR�DQG�RU�LQ�FRQQHFWLRQ�KHUHZLWK�DQG�ZDLYHV�DQ\�DQG�DOO�ULJKWV�DQG�RU�FODLPV�
LW� PD\� KDYH� LQ� WKLV� UHVSHFW�� ZKHWKHU� DFWXDO� RU� FRQWLQJHQW�� ZKHWKHU� SUHVHQW� RU�
IXWXUH���

���� $OO�GRFXPHQWV�DQG�RWKHU�LQIRUPDWLRQ�VXSSOLHG�E\�WKH�$XWKRULW\�RU�VXEPLWWHG�E\�
DQ�$SSOLFDQW� VKDOO� UHPDLQ� RU� EHFRPH�� DV� WKH� FDVH�PD\� EH�� WKH� SURSHUW\� RI� WKH�
$XWKRULW\�� 7KH� $XWKRULW\� ZLOO� QRW� UHWXUQ� DQ\� VXEPLVVLRQV� PDGH� KHUHXQGHU��
$SSOLFDQWV� DUH� UHTXLUHG� WR� WUHDW� DOO� VXFK� GRFXPHQWV� DQG� LQIRUPDWLRQ� DV� VWULFWO\�
FRQILGHQWLDO��

���� 7KH�$XWKRULW\�UHVHUYHV�WKH�ULJKW�WR�PDNH�LQTXLULHV�ZLWK�DQ\�RI�WKH�FOLHQWV�OLVWHG�
E\�WKH�$SSOLFDQWV�LQ�WKHLU�SUHYLRXV�H[SHULHQFH�UHFRUG���
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6&+('8/(±��

��6HH�&ODXVH��������

&RQVXOWDQF\�IRU�D�0DVWHU�3ODQ�IRU�

+ROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG�LQ�
$QGDPDQ�	�1LFREDU�,VODQGV�

7HUPV�RI�5HIHUHQFH��725��

IRU��

7(&+1,&$/�&2168/7$17�
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&RQWHQWV�

��� *HQHUDO�

��� 2EMHFWLYH�

��� 6FRSH�RI�6HUYLFHV

�����������'HOLYHUDEOHV�

���� 7LPH�DQG�3D\PHQW�6FKHGXOH� �

���� 0HHWLQJV�

����������&RQVXOWDQF\�7HDP��

����������5HSRUWLQJ�

���������'DWD�WR�EH�PDGH�DYDLODEOH�E\�WKH�$XWKRULW\��

���������&RPSOHWLRQ�RI�6HUYLFHV
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7HUPV�RI�5HIHUHQFH��725��

�� *(1(5$/�

����� �7KH�$XWKRULW\� VHHNV� WKH� VHUYLFHV� RI� TXDOLILHG� ILUPV� IRU� SUHSDULQJ� D�0DVWHU�
3ODQ�� IRU� KROLVWLF� GHYHORSPHQW� RI� *UHDW� 1LFREDU� ,VODQG�� 7KH� 7HUPV� RI�
5HIHUHQFH��WKH�³725´��IRU�WKLV�DVVLJQPHQW�DUH�VSHFLILHG�EHORZ��

�� � 2%-(&7,9(�

� 7KH�NH\�REMHFWLYHV�RI�WKLV�&RQVXOWDQF\�LQFOXGH���

�L� 'HYHORS�D�UREXVW�EDVH�IRU�,QGLD¶V�SUHVHQFH�LQ�WKH�%D\�RI�%HQJDO�,QGLDQ�
2FHDQ�IRU�D�PDULWLPH�HFRQRP\��

�LL� +ROLVWLF� 'HYHORSPHQW� DGGUHVVLQJ� (QYLURQPHQWDO�� $QWKURSRORJLFDO� 	�
GHYHORSPHQWDO�LVVXHV�LQ�DQ�LQWHUUHODWHG�DQG�V\QHUJLVWLF�PDQQHU��

�LLL�&UHDWLQJ� D� WUDQVVKLSPHQW� WHUPLQDO� DQG� WDSSLQJ� LQWR� WKH� XQXWLOLVHG�
SRWHQWLDO�RI�WKH�LVODQG�DQG�EXLOGLQJ�D�QHZ�*OREDO�GHVWLQDWLRQ�

�LY�&UHDWLQJ� D� GLYHUVH� HFRQRPLF� EDVH� IRU� KROLVWLF� GHYHORSPHQW� RI� *UHDW�
1LFREDU�,VODQG��

�Y� ,GHQWLI\� SULRULW\� SURMHFWV� DQG� DUHDV� IRU� SRWHQWLDO� GHYHORSPHQW� IRU�
VSHFLILF�HFRQRPLF�GULYHUV�DQG�VXSSRUWLQJ�LQIUDVWUXFWXUH��

�YL��$WWUDFW� LQYHVWPHQW� LQ� LQIUDVWUXFWXUH� DQG� WRXULVP� VHFWRU�E\�GHYHORSLQJ�
WKHPH�EDVHG�DFWLYLWLHV�DQG�SURMHFWV��

�YLL� )DFLOLWDWH� WKH� ORQJ�WHUP� JURZWK� DQG� GHYHORSPHQW� RI� WKH� WRXULVP�
LQGXVWU\�LQ�D�VXVWDLQDEOH�WRXULVP�SODQQLQJ�SULQFLSOHV��

�YLLL� �6SHFLI\� WKH� PDMRU� SURJUDPPHV�� UROHV� DQG� UHVSRQVLELOLWLHV� RI� NH\�
SOD\HUV�� LQVWLWXWLRQDO�DUUDQJHPHQWV�DQG�UHVRXUFHV�UHTXLUHPHQWV�WKURXJK�
SURSHU�SURMHFW�VWUXFWXULQJ���

�� 6&23(�2)�6(59,&(6�

���� &RQVLGHULQJ� WKH� RYHUDOO� LQWHQW� IRU� IDFLOLWDWLQJ� KROLVWLF� DQG� VXVWDLQDEOH�
GHYHORSPHQW�RI�*UHDW�1LFREDU� ,VODQG�� WKH� VFRSH�RI�FRQVXOWDQF\�VWXG\�KDV�
EHHQ� GHVLJQHG� WR� HQVXUH� LQFOXVLRQ� RI� DOO� UHTXLVLWH� VWXGLHV�� VHUYLFHV��
VXUYH\V�HWF��$OO�WKH�VWXGLHV�UHTXLUHG�±�WHFKQLFDO��ILQDQFLDO�DQG�PDQDJHULDO��
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ZLOO�EH�FDUULHG�RXW�E\�WKH�&RQVXOWDQW�IRU�WKH�LGHQWLILFDWLRQ�RI�SURMHFWV�DQG�
WKHLU�ORFDWLRQ�DUHD�VLWH��$OO�SURMHFW�GHWDLOV�UHTXLUHG�IRU�WKHLU�LPSOHPHQWDWLRQ�
ZLOO�EH�SUHSDUHG�E\�WKH�&RQVXOWDQW��7KH�&RQVXOWDQW�VKDOO�VXEPLW�ZLWKLQ����
�WKLUW\�� GD\V� RI� $ZDUG� RI�ZRUN�� D� GHWDLOHG� VFKHGXOH� IRU� WKH�&RQVXOWDQW¶V�
VFRSH� RI�ZRUN�� 7KH�6FKHGXOH� VKRXOG� LQFOXGH� DOO� WKH�GHOLYHUDEOHV� DQG� NH\�
PLOHVWRQHV�DW�WKH�WRS�RI�WKH�VFKHGXOH�

D� $OO� VFKHGXOHV� VKDOO� EH� FUHDWHG��PDLQWDLQHG� DQG� VXEPLWWHG� WR� &OLHQW� LQ�
WKH� ODWHVW� YHUVLRQ� RI� 2UDFOH� 3ULPDYHUD� 3�� RU�0LFURVRIW� 3URMHFW� LQ� DQ�
HOHFWURQLF�IRUPDW��

E� 7KH�&RQVXOWDQW�VKDOO�FUHDWH�DQG�VXEPLW�DQ�LQLWLDO�%DVHOLQH�6FKHGXOH�WKDW�
ZLOO� EH� DSSURYHG� E\�&OLHQW��8SRQ� DSSURYDO�� WKH� FRS\� RI� WKH� %DVHOLQH�
ZLOO�EHFRPH�WKH�ILUVW�&XUUHQW�6FKHGXOH��

F� 7KH�&XUUHQW�6FKHGXOH�VKDOO�EH�DFWLYHO\�XSGDWHG�DQG�PDLQWDLQHG�E\�WKH�
&RQVXOWDQW�HYHU\�PRQWK���

G� $OO� VFKHGXOHV� VKDOO� IROORZ� WKH� &ULWLFDO� 3DWK� 0HWKRG� �&30��*$177�
FKDUW�RI�VFKHGXOLQJ�DQG�VKDOO�KDYH�PHDQLQJIXO�DQG�UHDOLVWLF�ORJLFDO�WLHV�
DQG�UHODWLRQVKLSV�EHWZHHQ�DFWLYLWLHV��

H� 7KH� 3ULPDYHUD� 3�� RU�0LFURVRIW� VFKHGXOH� ILOH� VKRXOG� EH� XSGDWHG� DQG�
VXEPLWWHG�DW�OHDVW�RQFH�D�PRQWK��

I� $FWLYLW\� GXUDWLRQV� VKRXOG� EH� UHDVRQDEOH� �W\SLFDOO\� QRW� PRUH� WKDQ� ���
GD\V� GXUDWLRQ� H[FHSW� IRU� SURMHFW� PDQDJHPHQW� WDVNV�� SURFXUHPHQW�
DFWLYLWLHV�IRU�ORQJ�OHDG�LWHPV�RU�DQ\�RWKHU�DFWLYLW\�WKDW�REYLRXVO\�QHHGV�
WR�EH�RI�ORQJHU�GXUDWLRQ���

J� 7KH�&RQVXOWDQW�VKDOO�XVH�RQO\�]HUR�RU�SRVLWLYH�WRWDO�IORDW�DQG�ODJV�RQ�DOO�
DFWLYLWLHV�LQ�WKH�EDVHOLQH�DQG�DOO�RWKHU�YHUVLRQV�RI�WKH�VFKHGXOH��

K� $�VFKHGXOH�QDUUDWLYH�GRFXPHQW�VKDOO�DFFRPSDQ\�WKH�HOHFWURQLF�VFKHGXOH�
GHVFULELQJ�ZRUN�SHUIRUPHG�LQ�WKH�SDVW�PRQWK��

L� /LVW�WKH�PDMRU�WDVNV�FRPSOHWHG�WR�GDWH�DQG�WKH�SODQQHG�ZRUN�WKDW�ZLOO�EH�
SHUIRUPHG�LQ�WKH�XSFRPLQJ�PRQWK���

7KH� VFRSH�RI�ZRUN� IRU� WKLV� SURMHFW� DV�GHVFULEHG�EHORZ� LV�EURDGO\�GLYLGHG�
LQWR�ILYH�6WDJHV�DQG�SHUWDLQV�WR�*UHDW�1LFREDU�,VODQG�

6WDJH� ,��'DWD� FROOHFWLRQ�� LGHQWLILFDWLRQ� RI� DQG� FRQVXOWDWLRQ� ZLWK� YDULRXV�
VWDNHKROGHUV�� DVVHVVPHQW� RI� GHYHORSPHQW� SRWHQWLDO�� HQYLURQPHQW�
VHQVLWLYLWLHV�DQG�OLVWLQJ�RI�SRWHQWLDO�SURMHFWV��
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6WDJH�,,��,GHQWLILFDWLRQ�RI�GHYHORSPHQW�VHFWRUV�DQG�GHOLQHDWLRQ�RI�DUHD�IRU�
GHYHORSPHQW�*UHDW�1LFREDU�,VODQG��

6WDJH�,,,�����3UHSDUDWLRQ�RI�'HWDLOHG�0DVWHU�3ODQ��LQIUDVWUXFWXUH�SODQV��DQG�
DOO� VWXGLHV� UHTXLUHG� IRU� WKH� SXUSRVH� RI� REWDLQLQJ�QHFHVVDU\� HQYLURQPHQWDO�
DQG�RWKHU�UHODWHG�FOHDUDQFHV���7KH�0DVWHU�3ODQ�ZRXOG�LQFOXGH�WKH�ORFDWLRQDO�
GHWDLOV�RI�DOO�LGHQWLILHG�GHYHORSPHQW�SURMHFWV��

6WDJH�,9��3UHSDUDWLRQ�RI�3UHOLPLQDU\�(QJLQHHULQJ�'HVLJQ�5HSRUWV�IRU�NH\�
LGHQWLILHG�SURMHFWV�

6WDJH�9��)RUPXODWLQJ�,PSOHPHQWDWLRQ�6WUDWHJ\�IRU�GHYHORSPHQW�LQFOXGLQJ�
GHWDLO�ILQDQFLDO�IHDVLELOLW\�DQG�SURMHFW�VWUXFWXULQJ�RI�LGHQWLILHG�SURMHFWV�

���� 7KH�&RQVXOWDQW�ZRXOG�IUHTXHQWO\�FRQGXFW�LQWHUDFWLRQV�GLVFXVVLRQV�ZLWK�
DOO� UHOHYDQW� GHSDUWPHQWV�VWDNHKROGHUV� RI� *UHDW� 1LFREDU� ,VODQG��
'HYHORSPHQW� VWUDWHJLHV� QHHG� WR� EH� IRUPXODWHG� DQG� LPSOHPHQWHG� LQ�
FRQVXOWDWLRQ�ZLWK�WKH�VWDNHKROGHUV���

���� 67$*(�±�,���

'DWD� FROOHFWLRQ�� LGHQWLILFDWLRQ� RI� DQG� FRQVXOWDWLRQ� ZLWK� YDULRXV�
VWDNHKROGHUV�� DVVHVVPHQW� RI� GHYHORSPHQW� SRWHQWLDO�� HQYLURQPHQW�
VHQVLWLYLWLHV�DQG�OLVWLQJ�RI�SRWHQWLDO�SURMHFWV��

������ 'DWD�&ROOHFWLRQ�DQG�DQDO\VLV��

$� VWXG\� QHHGV� WR� EH� FRQGXFWHG� WR� DVVHVV� WKH� H[LVWLQJ� VFHQDULR� RI� DOO� WKH�
LVODQGV�VLWHV�LQ�LVODQGV��7KH�&RQVXOWDQW�VKDOO�KDYH�WR�SURFXUH�DOO�QHFHVVDU\�
GDWD� LQFOXGLQJ� VHFRQGDU\� LQIRUPDWLRQ� UHTXLUHG� DW� WKLV� VWDJH� IRU� DOO� WKH�
VHOHFWHG�*UHDW�1LFREDU�,VODQG��7KLV�ZLOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR��

x /RFDWLRQ�FRQQHFWLYLW\�WR�WKH�LVODQG�'HPRJUDSKLF�DQG�HFRQRPLF�SURILOH�
�VKRXOG�LQFOXGH�WULEDO�SURILOHV��

x +\GURORJLFDO�GDWD��IUHVK�ZDWHU�DYDLODELOLW\��

x &OLPDWH��UDLQIDOO��ZLQG�HWF�

x +)/��7VXQDPL�GDWD��LI�DQ\�
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x 6HLVPLF�GDWD�

x 7RSRJUDSKLF�GDWD�

x )ORUD�DQG�)DXQD��:LOG�OLIH��6DQFWXDU\�+DELWDWV��HWF�

x 0LOLWDU\�5HJXODWLRQV��LI�DQ\�

x ([LVWLQJ�,QIUDVWUXFWXUH��LI�DQ\��:DWHU��(OHFWULFLW\��HWF��

x 0DLQ�EXVLQHVV�IRU�OLYLQJ�H[LVWLQJ�WRXULVP�VHFWRUV��LI�DQ\�

x /DQG�%DQN���*RYHUQPHQW�ODQG��SULYDWH�ODQG�DYDLODELOLW\�

x &RQWRXU�6XUYH\�RI�WKH�VHOHFWHG�SURMHFW�VLWH�LVODQG��

x ([LVWLQJ�VWXGLHV��LI�DQ\��

1,7,�$D\RJ�VKDOO�VKDUH�WKH�GDWD��GHWDLOV�WR�WKH�H[WHQW�DYDLODEOH�DQG�KHOS�LQ�
SURFXULQJ� WKH� UHDGLO\� DYDLODEOH� GDWD� LQFOXGLQJ� UHFHQW� VDWHOOLWH� LPDJHV� DQG�
*,6� GDWD� EDVH� IRU� WKHVH� LVODQGV�� +RZHYHU�� FRVW� IRU� SURFXUHPHQW� RI� WKH�
DYDLODEOH�GDWD�ZRXOG�EH�ERUQH�E\�WKH�&RQVXOWDQW��,Q�FDVH�RI�QRQ�DYDLODELOLW\�
RI� GDWD� UHTXLUHG� IRU� WKLV� DVVLJQPHQW�� WKH�&RQVXOWDQW� ZRXOG� JHQHUDWH� GDWD�
WKURXJK�JURXQG�VXUYH\�RU�RWKHU�VFLHQWLILF�PHWKRGV��7KH�GDWD�WR�EH�XVHG�LQ�
WKLV�DVVLJQPHQW�KDV� WR�EH� IXOO\� UHOLDEOH� DQG�DFFHSWDEOH� WR� WKH�&OLHQW��$Q\�
LQLWLDO�REVHUYDWLRQV�RU�GHYLDWLRQV�UHODWHG� WR� WKH�DERYH�VKDOO�EH�KLJKOLJKWHG�
E\�WKH�&RQVXOWDQW�DV�D�SDUW�RI�WKHLU�UHYLHZ�UHSRUW��

������ 5HFRQQDLVVDQFH�6XUYH\�

6LWH� YLVLWV� ZRXOG� QHHG� WR� EH� FRQGXFWHG� WR� XQGHUVWDQG� WKH� QDWXUH� DQG�
DFWLYLWLHV� KDSSHQLQJ� RQ� WKH� LVODQG��� $OO� WKH� UHTXLVLWH� ORJLVWLFV� VXSSRUW��
SHUPLWV��DSSURYDOV�HWF�ZLOO�EH�IDFLOLWDWHG�E\�WKH�FOLHQW� LQ�RUGHU� WR�RUJDQLVH�
WKHVH�VLWH�YLVLWV��+RZHYHU��FRVW�IRU�WKH�VLWH�YLVLW��FROOHFWLRQ�RI�GDWD��FDUU\LQJ�
RXW� VFLHQWLILF� DQDO\VLV� HWF�� ZRXOG� EH� ERUQH� E\� WKH� &RQVXOWDQW�� 7KH� NH\�
LVVXHV� WR� EH� FRYHUHG� GXULQJ� VLWH� YLVLWV� DQG� LQLWLDO� DVVHVVPHQW�ZLOO� LQFOXGH�
EXW� QRW� OLPLWHG� WR�� 6RFLR�FXOWXUDO� SURILOH� RI� WKHVH� LVODQGV�VLWHV�� DYDLODEOH�
LQIUDVWUXFWXUH��HFRQRPLF�GULYHUV�VXFK�DV�DQ\�ULFK�PLQHUDO��KHUEDO�UHVRXUFH��
DYDLODEOH� WUDQVLW� WHUPLQDOV� OLNH� SRUWV�� DLUSRUWV�� MHWWLHV� HWF�� 7KH� LVODQG�PD\�
KDYH� WULEDO� SRSXODWLRQ� VWD\LQJ� WKHUH� IRU� JHQHUDWLRQV� DQG� DUH� FRPSOHWHO\�
GHWDFKHG�ZLWK�WKH�PDLQVWUHDP��,W�LV�SDUWLFXODUO\�LPSRUWDQW�WR�ZRUN�ZLWK�WKH�
ORFDO� WULEDO� JURXS� �V�� LQ� WKH� SURFHVV� RI� HFRQRPLF�WRXULVP�GHYHORSPHQW� VR�
WKDW� WKHLU� YRLFH� LV� UHIOHFWHG� LQ� WKH� GHFLVLRQ�PDNLQJ� SURFHVV�� 7KH� WRXULVP�
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PDUNHW� VKRXOG� HYHQWXDOO\� OHDG� WR� HPSOR\PHQW� JHQHUDWLRQ� IRU� WKH� ORFDO�
SRSXODWLRQ��

7KH� FRQVXOWDQW� VKDOO� LGHQWLI\�� YLVLW� DQG� GRFXPHQW� DOO� H[LVWLQJ�� SRWHQWLDO�
WRXULVP�VLWHV� LQ�FRQVXOWDWLRQ�ZLWK� WKH� VWDNHKROGHUV��7KH�VLWHV�PD\� LQFOXGH�
KHULWDJH� VWUXFWXUH�� FRUDO� UHHI��ZDWHU� IHDWXUHV�� VFHQLF� VLWHV�� EHDFKHV�� IRUHVWV�
HWF��$OWKRXJK�WRXULVP�ZRXOG�EH�WKH�NH\�GULYHU�RI�HFRQRPLF�JURZWK��IRFXV�
RI� GHYHORSPHQW� XQGHU� WKLV� DVVLJQPHQW� ZRXOG� DOVR� EH� RQ� GHYHORSPHQW� RI�
ILVKHULHV�� H[SRUWV� RI� VHDIRRG� DQG� RWKHU� SURGXFWV� PDGH� LQ� WKH� LVODQGV��
RUJDQLF� IDUPLQJ� RI� KLJK�YDOXH� FURSV� DQG� RWKHU� SRVVLEOH� DFWLYLWLHV� RI�
VXVWDLQDEOH�GHYHORSPHQW��

������ 3UHOLPLQDU\�DVVHVVPHQW�RI�'HYHORSPHQW�3RWHQWLDO�

7KH� IROORZLQJ� ZRXOG� EH� FRQVLGHUHG� IRU� WKH� DVVHVVPHQW� RI� GHYHORSPHQW�
SRWHQWLDO��

x $FFHVVLELOLW\�DQG�FRQQHFWLYLW\��

x 'LVDVWHU�YXOQHUDELOLW\�DQG�GHYHORSPHQW�DUHD��

x (QYLURQPHQW� �3URWHFWLRQ�� $FW�� ������ DQG� QRWLILFDWLRQV� LVVXHG�
WKHUHXQGHU� LQFOXGLQJ� &RDVWDO� 5HJXODWLRQ� =RQH� 1RWLILFDWLRQ� ������
,VODQG� 3URWHFWLRQ� =RQH� 1RWLILFDWLRQ� ������ (QYLURQPHQW� ,PSDFW�
$VVHVVPHQW�1RWLILFDWLRQ��YDULRXV�ZDVWH�PDQDJHPHQW�UXOHV�FXUUHQWO\�
LQ� IRUFH�� ,Q� DGGLWLRQ�� :LOGOLIH� �3URWHFWLRQ�� $FW�� ������ )RUHVW�
�&RQVHUYDWLRQ�� $FW�� ������ :DWHU� �3UHYHQWLRQ� RI� &RQWURO� RI�
3ROOXWLRQ��$FW�������DQG�$LU��3UHYHQWLRQ�DQG�&RQWURO�RI�3ROOXWLRQ��
$FW��������

x 3RWHQWLDO� HFRQRPLF� VHFWRUV� IRU� GHYHORSPHQW� �WRXULVP�� DJULFXOWXUH�
DQG�DOOLHG�DFWLYLWLHV��D\XVK�KHUEDO��PDQXIDFWXULQJ�HWF����

x ,QIUDVWUXFWXUH�GHYHORSPHQW��

x 7RXULVP��QDWXUDO�UHVRXUFHV��

x $QGDPDQ� 	� 1LFREDU� ,VODQGV� �3URWHFWLRQ� RI� $ERULJLQDO� 7ULEHV��
5HJXODWLRQ�� ����� DQG�RWKHU� DFWV�� UXOHV� DSSOLFDEOH� IRU�SURWHFWLRQ�RI�
WULEDO�DUHDV���

x 2UGHUV�RI�+RQ¶EOH�6XSUHPH�&RXUW�RI�,QGLD�DQG�RWKHU�MXGJHPHQWV�DV�
DSSOLFDEOH�IRU�$QGDPDQ�	�1LFREDU�,VODQGV��
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x ([LVWLQJ� VLWXDWLRQ� DVVHVVPHQW� VKRXOG� EH� GRQH� DV� SDUW� RI� WKH�
DVVHVVPHQW� UHSRUW� ZKLFK� VKDOO� LQFOXGH� EXW� QRW� EH� OLPLWHG� WR� WKH�
IROORZLQJ��

�� 5HYLHZ� RI� DOO� H[LVWLQJ� SURSRVDO�� VHFWRULDO� SROLFLHV�� VWUDWHJLHV�
DYDLODEOH��

�� 'HPRJUDSKLF�&KDUDFWHULVWLFV��

�� 5HJLRQDO� (FRQRPLF� EDVH� DVVHVVPHQW� 	� (FRQRPLF� VHFWRU�
DVVHVVPHQW��

�� 7UDQVSRUW�VHFWRU�DVVHVVPHQW��

�� ,QIUDVWUXFWXUH�DQG�XWLOLWLHV�DVVHVVPHQW�

�� :DWHU�UHVRXUFH�DQG�ZDWHU�PDQDJHPHQW�DVVHVVPHQW�

�� *HRPRUSKRORJLFDO�VWXGLHV��

�� &RDVWDO�DUHDV�DQG�LWV�PDQDJHPHQW��

�� (QYLURQPHQW�PDSSLQJ�DQG�LWV�DVVHVVPHQW�

��� +HULWDJH�DQG�FRQVHUYDWLRQ�

)XUWKHU�� D� OLVW� RI� SRWHQWLDO� HFRQRPLF� VHFWRUV� ZKLFK� FDQ� EH� GHYHORSHG�
FRQVLGHULQJ�D�SRUW�EDVHG�GHYHORSPHQW�PRGHO�VKRXOG�DOVR�EH�FRPSOLHG�DQG�
GLVFXVVHG�ZLWK�1,7,�$D\RJ���

������ %DVH�0DSSLQJ�

&RQVXOWDQW�VKDOO�SUHSDUH�WKH�EDVH�PDS�RI�*UHDW�1LFREDU�,VODQG�RQ�&$'�DQG�
*,6�ZLWK�DOO�OD\HUV�VXSHU�LPSRVHG�FRQVLGHULQJ�WKH�IROORZLQJ��

x 7KH�+LJK�5HVROXWLRQ�RI���������0�RI�*HR�H\H�4XLFN�%LUG�RU�ODWHVW�
6DWHOOLWH�,PDJHU\�ZLOO�EH�SURFXUHG�E\�WKH�FRQVXOWDQW�IURP�1DWLRQDO�
5HPRWH�6HQVLQJ�&HQWUH��156&��DV�SHU�WKH�DYDLODELOLW\�RI�WKH�GDWD��
7KH�FRVW�IRU�WKH�SURFXUHPHQW�RI�WKH�VDWHOOLWH�LPDJHU\�VKDOO�EH�ERUQH�
E\�WKH�&RQVXOWDQW��

x *HR�UHIHUHQFLQJ� RI� 6DWHOOLWH� LPDJH� ZLWK� UHYHQXH� PDSV� DQG�
YHULILFDWLRQ� RI� WKH� VDPH� ZLWK� WKH� WRSRJUDSKLF� VXUYH\� GDWD��
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'LJLWL]DWLRQ� RI� JHR�UHIHUHQFHG� UHYHQXH� YLOODJH� PDSV� ZKHUHYHU�
UHTXLUHG��

x 3UHSDUDWLRQ� RI�XSGDWHG� EDVH�PDS� E\� VXSHULPSRVLWLRQ� RI� FRPELQHG�
PDSV�RYHU�VDWHOOLWH�LPDJHU\��

x 7KH�)LQDO�%DVH�0DS� VKDOO� KLJKOLJKW� WKH�H[LVWLQJ�VHWWOHPHQWV� LQ� WKH�
YLFLQLW\� DQG�ZLWKLQ� WKH� VLWH� �LI� DQ\��� H[LVWLQJ� URDG�QHWZRUN�ZLWKLQ�
DQG� LQ� WKH� YLFLQLW\� RI� WKH� VLWH�� H[LVWLQJ� SK\VLFDO� IHDWXUHV� VXFK� DV�
ZDWHU� ERGLHV�� VWUHDPV�� KLOOV�KLOORFNV�� URFN\� DUHDV�� IRUHVWV� HWF���
DGPLQLVWUDWLYH�ERXQGDULHV�RI�YLOODJHV�WKDW�IDOO�ZLWKLQ�WKH�VLWH��EXLOW�
XS�IHDWXUHV�VXFK�DV�WHPSOHV�VKULQHV�HWF���

8SGDWHG� ,VODQG� &RDVWDO� 5HJXODWLRQ� =RQH� �,&5=�� 3ODQV�� ZKHUHYHU�
DSSOLFDEOH��PXVW�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ��

������ (FR�VHQVLWLYLW\�DQDO\VLV�

(FR� VHQVLWLYLW\� DQDO\VLV� VKRXOG� EH� XQGHUWDNHQ� E\� WKH� &RQVXOWDQW� WR�
XQGHUVWDQG� WKH�VWDWXV�RI�H[LVWLQJ�HFRORJ\�RI� WKH� LVODQG�V���7KH�DVVHVVPHQW�
VKDOO�EH�EDVHG�RQ�GHWDLOHG�HFRORJLFDO�VXUYH\��ERWK� WHUUHVWULDO�DQG�PDULQH���
7KH� RXWFRPH� RI� WKH� VXUYH\� VKDOO� SURYLGH� GHWDLOV� RI� WKH� IDXQD� DQG� IORUD�
SRSXODWLRQ��WKHLU�FRQVHUYDWLRQ�VWDWXV��ULFKQHVV�RI�VSHFLHV�DQG�ELR�GLYHUVLW\�
LQGH[��(FR�VHQVLWLYLW\�DQDO\VLV�RI�WKH�LVODQG�HFR�V\VWHP��ERWK�WHUUHVWULDO�DQG�
PDULQH�HFR�V\VWHP��ZLWK�UHIHUHQFH�WR�WKH�LGHQWLILHG�SURMHFWV�ZRXOG�DOVR�EH�
FDUULHG�RXW�E\�WKH�&RQVXOWDQW���7KH�DQDO\VLV�VKRXOG�FDWHJRULFDOO\�FRPPHQW�
XSRQ� WKH� VHQVLWLYLW\� RI� WKH� HFR�V\VWHP� WR� DQ\� SRVVLEOH� GHYHORSPHQW�� 7KH�
ILQGLQJV� RI� WKH� HFR�VHQVLWLYLW\� DQDO\VLV�� VR� FDUULHG�RXW��ZRXOG� EH�XVHG� IRU�
LGHQWLILFDWLRQ� RI� SURMHFWV� DQG� DOVR� IRU� SUHSDULQJ� (QYLURQPHQW� ,PSDFW�
$VVHVVPHQW��(,$��5DSLG�(,$�DV�DQG�ZKHQ�UHTXLUHG��

7KH�FRQVXOWDQW�VKDOO�SURYLGH�GHWDLOHG�HYDOXDWLRQ�RI� WKH�VHQVLWLYLWLHV�RI� WKH�
LVODQG� HFR�V\VWHP�� DV� PHQWLRQHG� DERYH�� ,VVXHV� VXFK� DV� YXOQHUDELOLW\� WR�
QDWXUDO� GLVDVWHUV� DQG� FOLPDWH� FKDQJH� �PLWLJDWLRQ� DQG� DGDSWDWLRQ� FDSDFLW\��
VKDOO� DOVR� EH� KLJKOLJKWHG� DV� SDUW� RI� WKH� DVVHVVPHQW�� $� FRQVROLGDWHG� (FR�
VHQVLWLYLW\� DQDO\VLV� SURYLGLQJ� FOHDU� DVVHVVPHQW� DQG� UHTXLVLWH�PDQDJHPHQW�
PHDVXUHV�ZRXOG�EH�XQGHUWDNHQ�E\�WKH�&RQVXOWDQW���

������ /DQG�%DQN�$VVHVVPHQW�
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/DQG� LQ� WKH� LVODQGV� VKRXOG� EH� PDSSHG� RQ� *,6�EDVHG� SODWIRUP� VKRZLQJ�
GHWDLOV� RI� RZQHUVKLS� �*RYHUQPHQW�SULYDWH�FRPPXQLW\��� W\SH� RI� ODQG�
�IRUHVWV�QRQ�IRUHVW���WULEDO�UHVHUYHV�DUHDV��SURWHFWHG�DUHDV��YHJHWDWLRQ�VWDWXV��
HFR�VHQVLWLYLW\�HWF��

������ /DQG�VXLWDELOLW\�$VVHVVPHQW�

/DQG�6XLWDELOLW\�DVVHVVPHQW�RI� WKH� ,VODQG�VKDOO� EH�XQGHUWDNHQ� WR�GHOLQHDWH�
DOO�HQYLURQPHQWDOO\�VHQVLWLYH�DUHDV�DQG�WR�SURYLGH�D�GHYHORSPHQW�VXLWDELOLW\�
PDS� RI� WKH� ,VODQG�� 7KH� ODQG� VXLWDELOLW\� DVVHVVPHQW� VKDOO� EH� EDVHG� RQ� WKH�
DQDO\VLV� RI� ODQG� XVH�� VORSHV� DQG� RWKHU� SK\VLFDO� IHDWXUHV� XVLQJ� WKH� ODWHVW�
VDWHOOLWH� LPDJHU\� DQG� 'LJLWDO� (OHYDWLRQ� 0RGHO�� � $OO� GHWDLOV� VXFK� DV� ODQG�
W\SH��IRUHVW�FRYHU��ZDWHU�ERGLHV��WRSRJUDSK\��H[LVWLQJ�VHWWOHPHQWV��GUDLQDJH��
KLOOV�HWF��VKDOO�EH�FRQVLGHUHG�IRU�WKH�DVVHVVPHQW���

7KH� RXWSXW� RI� /DQG� VXLWDELOLW\� DVVHVVPHQW� VKDOO� EH� D� *,6� EDVHG� PDS�
GHWDLOLQJ�DOO�DUHDV�ZLWK�ORZ��PHGLXP�DQG�KLJK�GHYHORSPHQW�VXLWDELOLW\��7KH�
/DQG� VXLWDELOLW\� $VVHVVPHQW� ZLOO� IRUP� DQ� LPSRUWDQW� LQSXW� WR� WKH� PDVWHU�
SODQQLQJ�H[HUFLVH��7KH�&RQVXOWDQW�ZRXOG�EH� UHTXLUHG� WR�SUHSDUH� D�JULG�RI�
DSSURSULDWH�VFDOH�IRU�WKH�VDPH�DQG�SDUDPHWULF�YDOXHV�DUH�WR�EH�SURYLGHG�IRU�
HDFK�JULG�IRU�YDULRXV�IDFWRUV�WR�DUULYH�DW�D�FRPSRVLWH�PDS��

,W� LV� UHTXLUHG� WR�GHULYH�TXDQWLWDWLYH�DVVHVVPHQWV� IRU� WKH�VDPH�IRU�HYROYLQJ�
QHFHVVDU\� SURGXFW� PL[�� HVVHQWLDO� SK\VLFDO�� VRFLDO� DQG� WUDQVSRUWDWLRQ�
QHWZRUNV��HQYLURQPHQW�ZDWHU�QHWZRUN�DQG�VHOHFWLRQ�RI�WKH�VXLWDELOLW\�RI�WKH�
ODQG�IRU�WKH�GHILQHG�SURGXFW�PL[���

������ 6RFLR��HFRQRPLF�DVVHVVPHQW�

6RFLR�HFRQRPLF�DVVHVVPHQW�VKRXOG�LQFOXGH�DVVHVVPHQW�RI�WKH�GHPRJUDSKLF�
SURILOH� IRU� HDFK� RI� WKH� LVODQGV�� GHWDLOLQJ� SRSXODWLRQ� W\SH�� OLWHUDF\��
RFFXSDWLRQ�W\SH��FXVWRPV�DQG�SUDFWLFHV�HWF��7KH�VRFLDO�DVVHVVPHQW�VKDOO�EH�
EDVHG� RQ� SXEOLVKHG� LQIRUPDWLRQ� ZLWK� &HQVXV� 6XUYH\� RI� ,QGLD� RU� DQ\�
DXWKRULVHG� VRXUFH�� ,QSXWV� EDVHG� RQ� GLUHFW� VRFLDO� FRQVXOWDWLRQV� VKDOO� EH�
LQFOXGHG� ZKHUHYHU� VXFK� SXEOLVKHG� GDWD� LV� QRW� DYDLODEOH� LQ� WKH� SXEOLF�
GRPDLQ��

7KH� VRFLR�HFRQRPLF� SURILOH� VKDOO� DOVR� KLJKOLJKW� WKH� LQFRPH� OHYHO� RI� WKH�
SHRSOH�� WKHLU� RFFXSDWLRQ� DQG� GHSHQGHQF\� RQ� DVSHFWV� VXFK� DV� ILVKLQJ��
DTXDFXOWXUH��DJULFXOWXUH��WRXULVP�HWF��$Q\�LPSDFW�RQ�WKH�PLFUR�HFRQRP\�RI�
WKH� LVODQG�� FKDQJH� LQ� RFFXSDWLRQDO� SDWWHUQ�� QHHG� IRU� UHVHWWOHPHQW��
UHKDELOLWDWLRQ�VKDOO�EH�LGHQWLILHG�DQG�GRFXPHQWHG��

3UHVHQFH� RI� LQGLJHQRXV� FRPPXQLW\�� RU� UHOLJLRXV� VWUXFWXUH�� RU� WUDGLWLRQV�
DVVRFLDWHG�ZLWK�WKH�,VODQG��VKDOO�EH�LGHQWLILHG�DQG�GRFXPHQWHG�DV�SDUW�RI�WKH�
DVVHVVPHQW��
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������ $FFHVVLELOLW\�DQG�&RQQHFWLYLW\�

&RQVXOWDQW� VKDOO� VWXG\� DFFHVVLELOLW\� �UHJLRQDO� DQG� LQWUD�LVODQG�� DQG�
FRQQHFWLYLW\� �WUDQVSRUWDWLRQ� PRGH� DQG� LQIUDVWUXFWXUH�� WR� WKH� SURMHFW�
GHVWLQDWLRQV�� 7KH� VWXG\� VKDOO� LQFOXGH� DQDO\VLV� RI� WUDIILF� YROXPH� DQG�
IUHTXHQF\� IRU� DOO� H[LVWLQJ� WUDQVSRUW� PRGHV� LQFOXGLQJ� DLU�� ZDWHU� DQG� URDG��
ZKLOH�SURMHFWLQJ�WKH�IXWXUH�VFHQDULR�

������� 6WDNHKROGHU FRQVXOWDWLRQV

7KH�FRQVXOWDQW�DW�WKLV�VWDJH�LV�UHTXLUHG�WR�FRQGXFW�LQWHUDFWLRQV��GLVFXVVLRQV�
ZLWK� DOO� UHOHYDQW� GHSDUWPHQWV�� VWDNHKROGHUV� RI� *UHDW� 1LFREDU� ,VODQG�� 7KH�
GLVFXVVLRQV�� LQWHUDFWLRQV�VKRXOG�EH� DLPHG�DW�YDOLGDWLQJ�DOO� WKH�SUHOLPLQDU\�
DQDO\VLV� GRQH� EDVHG� RQ� WKH� LQIRUPDWLRQ�� GDWD� FROOHFWHG� DV� ZHOO� DV�
LGHQWLILFDWLRQ�RI�GHYHORSPHQW�SRWHQWLDO��7KH�FRQVXOWDQW��VKDOO�DOVR�VXEPLW�D�
6WDNHKROGHU�&RQVXOWDWLRQ�5HSRUW��7KLV�UHSRUW�VKDOO�VSHOO�RXW�FOHDUO\��EXW�QRW�
EH�OLPLWHG�WR�WKH�IROORZLQJ�

D� 6FKHGXOH�RI�&RQVXOWDWLRQV�

E� /LVW�RI�3DUWLFLSDQWV�

F� 0HWKRGRORJLHV�DQG�IRUPDWV�IRU�GLVFXVVLRQV�

G� 'LVFXVVLRQ�RXWFRPHV�

������� &DUU\LQJ�&DSDFLW\�

7KH�&RQVXOWDQW�VKDOO�DVVHVV�WKH�FDUU\LQJ�FDSDFLW\�IRU�WKH�LVODQG��EDVHG�XSRQ�
VFLHQWLILF� SULQFLSOHV�� 7KH� FRQVXOWDQW� VKDOO� XQGHUWDNH� D� FRPSUHKHQVLYH�
FDUU\LQJ�FDSDFLW\�DVVHVVPHQW� IRU� WKH� LVODQG� WR�SURYLGH� WKUHVKROG� OLPLWV� IRU�
WRXULVWV¶� LQIORZ�� 7KLV� VKDOO� EH� EDVHG� RQ� DYDLODELOLW\� RI� VXLWDEOH� ODQG��
SHUPLWWHG� DFWLYLWLHV� HWF�� 1HHGV� RI� WKH� ORFDO� SHRSOH� ZRXOG� EH� DFFRUGHG�
SULRULW\� ZKLOH� GHWHUPLQLQJ� FDUU\� FDSDFLW\� IRU� WRXULVP� GHYHORSPHQW�� 7KH�
FRQVXOWDQW� VKDOO� DOVR� SURYLGH� D� IUDPHZRUN� IRU� FRQWLQXHG� PRQLWRULQJ� DQG�
HYDOXDWLRQ��DV�ZHOO�DV�IUDPHZRUN�IRU�SHULRGLF�UHYLVLRQ�RI�FDUU\LQJ�FDSDFLW\�
EDVHG� RQ� HQYLURQPHQWDO� TXDOLW\�� WRXULVW�UHVLGHQW� EHKDYLRXU� SDWWHUQ� DQG�
WHFKQRORJLFDO� DGYDQFHPHQW�� 7KH� FRQVXOWDQW� VKDOO� DOVR� HQVXUH� FRQVHQVXV�
DPRQJ�DOO�VWDNHKROGHUV�UHJDUGLQJ�WKH�FDUU\LQJ�FDSDFLW\�QXPEHUV�DQG�JHWWLQJ�
WKHVH� QRWLILHG� E\� WKH� 8�7�� $GPLQLVWUDWLRQ�� :KHUHYHU� VLWHV� KDYH� EHHQ�
VSHFLILHG��FDUU\LQJ�FDSDFLW\�ZRXOG�EH�GHWHUPLQHG�IRU�HDFK�RI�WKH�VLWHV�DQG�
LWV� LQIOXHQFH� ]RQH�� :KHUHYHU� VLWHV� KDYH� QRW� EHHQ� VSHFLILHG� LQ� WKHVH�
SDFNDJHV�� FDUU\LQJ� FDSDFLW\�ZRXOG� EH� GHWHUPLQHG� IRU� HDFK� RI� WKH� LVODQGV�
PHQWLRQHG�WKHUHLQ��7KH�FRQVXOWDQW�VKRXOG�HQVXUH�WKDQ�DQ\�H[LVWLQJ�VWXGLHV�
FRQGXFWHG�LQ�WKLV�UHJDUG�E\�UHSXWHG�RUJDQL]DWLRQV�DUH�DFFRXQWHG�IRU��

������� 'UDIW�6LWH�'HYHORSPHQW�3RWHQWLDO�UHSRUW��
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$IWHU� WKRURXJK� DQDO\VLV� DQG� GHOLEHUDWLRQV� ZLWK� UHOHYDQW� VWDNHKROGHUV��
FRQVXOWDQWV�ZLOO�VXEPLW�DQG�SUHVHQW�GUDIW�VLWH�GHYHORSPHQW�SRWHQWLDO�UHSRUW�
IRU� KROLVWLF� GHYHORSPHQW� RI� WKH� VKRUW�OLVWHG� *UHDW� 1LFREDU� ,VODQG�
LQFRUSRUDWLQJ� DOO� WKH� DQDO\VHV�PHQWLRQHG� IURP������� WR���������7KH� UHSRUW�
VKDOO�FOHDUO\�LQGLFDWH�WKH�SRWHQWLDO�DQG�GHYHORSPHQW�RSWLRQV�IRU�WKH�LVODQG��
7KH�UHSRUW�VKDOO�DOVR�LQFOXGH�JHR�WDJJHG�LPDJHV��SKRWRJUDSKV�WR�VKRZ��FDVH�
WKH�VLWH�VXUYH\V��WR�WKH�H[WHQW�FRQVLGHUHG�UHDVRQDEOH�E\�WKH�&RQVXOWDQW�DQG�
WKH� &OLHQW� IRU� WKH� SXUSRVHV� RI� WKLV� 6WXG\�� DQG� SULPDU\� VWDNHKROGHU�
DVVHVVPHQWV�XQGHUWDNHQ�E\�WKH�&RQVXOWDQWV�IRU�WKLV�SXUSRVH�

7KH� GUDIW� 6LWH� 'HYHORSPHQW� 3RWHQWLDO� UHSRUW� VKDOO� DOVR� FOHDUO\� VSHOO� RXW�
YDULRXV� LVVXHV� DQG� JDSV� LQ� LQIUDVWUXFWXUH�� OLYHOLKRRG� FUHDWLRQ�� HFRQRPLF�
DFWLYLWLHV��HWF��DQG�SURYLGH�EURDG�UHFRPPHQGDWLRQV�IRU�PLWLJDWLQJ�WKH�VDPH��
,Q� WKLV� UHJDUG�� WKH� &RQVXOWDQW� ZRXOG� DOVR� FRQGXFW� ���� &RQVWUXFWDELOLW\�
5HYLHZ�DQG�����9DOXH�(QJLQHHULQJ�VHVVLRQ�ZLWK�VWDNHKROGHUV��WKH�GHWDLOV�RI�
ZKLFK�ZRXOG�EH�SURYLGHG�E\� WKH�&OLHQW�DW� D� ODWHU�GDWH��&RQVWUXFWDELOLW\� LV�
SDUW� RI� WKH� GHVLJQ� SURFHVV�� &RQVWUXFWDELOLW\� UHYLHZV� GXULQJ� SUHOLPLQDU\�
GHVLJQ�FRQVLVWV�RI� �D��YLDELOLW\�RI�FRQVWUXFWLQJ� WKH�GHVLJQ�DV�SURSRVHG� L�H��
FDQ�LW�EH�EXLOW�LQ�D�FRVW�HIIHFWLYH�PDQQHU�RU�DUH�WKHUH�EHWWHU�DOWHUQDWLYH��E��
HQVXUHV� LQFRUSRUDWLRQ� RI� VXVWDLQDELOLW\� GXULQJ� FRQVWUXFWLRQ� �PDWHULDO�
VRXUFLQJ�� UHF\FOLQJ�� ZDWHU� XVDJH�� VWRUDJH� HWF�� �F�� HQVXUHV� HQYLURQPHQWDO��
KHDOWK�DQG�VDIHW\�SUDFWLFHV�DV�SHU�SURJUDP�VWDQGDUGV��7KH�FRQVXOWDQW�VKDOO�
IXUWKHU� XQGHUWDNH� DVVHVVPHQW� RI� WKH� LQVWLWXWLRQDO� IUDPHZRUN�� VWDWXWRU\�
FOHDUDQFHV�DSSURYDOV�� UHJXODWRU\� URDGEORFNV�� OHJDO� HQFXPEUDQFHV� HWF�� WKDW�
JRYHUQ�GHYHORSPHQW�SURSRVDOV�HQYLVDJHG��DQG�ZLOO�VXJJHVW�VXLWDEOH�DFWLRQ�
SRLQWV�RQ�WKH�VDPH��

7KH� UHSRUW� VKDOO� DOVR� GLVFXVV� WKH� SRWHQWLDO� ORFDWLRQV� IRU� GHYHORSPHQW� RI�
$LUSRUW��SRUW��WRZQ�DQG�DOO�RWKHU�LQIUDVWUXFWXUH�SURMHFWV�UHTXLUHG�IRU�KROLVWLF�
GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG��

���� 6WDJH�±�,,�

,GHQWLILFDWLRQ� RI� GHYHORSPHQW� VHFWRUV� DQG� GHOLQHDWLRQ� RI� DUHD� IRU�
GHYHORSPHQW�2I�*UHDW�1LFREDU�,VODQG�

������ 0DUNHW� DQG� 7HFKQLFDO� $VVHVVPHQW� IRU� HFRQRPLF� GULYHUV� LQFOXGLQJ�
7RXULVP�6HFWRU�

7KH�REMHFWLYH�RI�WKLV�WDVN�LV�WR�DVVHVV�WKH�HFRQRPLF�GULYHUV�IRU�WKH�LVODQG�E\�
DQDO\VLQJ� DYDLODEOH� UHVRXUFHV� DQG� SRWHQWLDO� GHYHORSPHQW� VFHQDULRV� DW�
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YDULRXV� OHYHOV�� QDWLRQDO�� ORFDO�� UHJLRQDO�� KHULWDJH�� EHDFK��PRXQWDLQV� HWF��
&RPSDUDEOH� LQWHUQDWLRQDO�PDUNHW� VKRXOG�EH� DVVHVVHG�DQG� WKH� LQYHVWPHQW�
FOLPDWH� VKRXOG� EH� DQDO\]HG� ZLWK� UHVSHFW� WR� H[LVWLQJ� UHVRXUFHV� DQG�
HFRQRPLF� VHFWRUV� WKDW� ZRXOG� LQIOXHQFH� WKH� VXFFHVVIXO� GHYHORSPHQW� RI�
*UHDW�1LFREDU�,VODQG���

7KH�DVVHVVPHQW�VKRXOG�LQFOXGH�DQDO\VLV�RI�GHYHORSPHQW�SURVSHFWV��WDUJHW�
VHFWRUV�PDUNHWV�EDVHG�RQ�WKH�FRPSHWLWLYH�DQG�FRPSDUDWLYH�DGYDQWDJHV�IRU�
HQKDQFLQJ� WKH� SDFH� RI� HFRQRPLF� GHYHORSPHQW�� SURPRWLQJ� H[SRUWV� DQG�
HQVXULQJ�EDODQFHG�GHYHORSPHQW��3DUDPHWHUV� WKDW� LQIOXHQFH�DWWUDFWLYHQHVV�
RI�*UHDW�1LFREDU�VKRXOG�EH�LGHQWLILHG�DQG�EH�HYDOXDWHG�FULWLFDOO\�WR�GHULYH�
NH\� GULYHUV� IRU� HQDEOLQJ� UHDOL]DWLRQ� RI� SURMHFW� JRDOV�� 7KH� GHYHORSPHQW�
VHFWRUV� DQG� SRWHQWLDO� PDUNHW� VHFWRUV� LGHQWLILHG� VKRXOG� EH� EHQFKPDUNHG�
ZLWK��JOREDO�EHVW�SUDFWLFHV����

&RQVXOWDQW� VKRXOG� DOVR� SUHSDUH� D� OLVW� RI� SRWHQWLDO� HFRQRPLF� VHFWRUV��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�±�PDQXIDFWXULQJ��WUDQVSRUW��ORJLVWLFV��VHUYLFH�
EDVHG� LQGXVWULHV�� WRXULVP� DQG� KRVSLWDOLW\� DQG� VXSSRUW� LQIUDVWUXFWXUH� IRU�
GHYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG���

7KH� 7RXULVP� 0DUNHW� $VVHVVPHQW� VKDOO� EH� FDUULHG� RXW� WR� DVVHVV� WKH�
SRWHQWLDO�IRU�SURPRWLQJ�WRXULVP�KXE�FRQFHSW�ZLWK�PXOWLSOH�DWWUDFWLRQV�DW�D�
VLQJOH�ORFDWLRQ��6WXG\�ZLOO�DOVR�GR�DQ�DVVHVVPHQW�RI�DFWLYLWLHV�ZKLFK�FDQ�
DWWUDFW� LQYHVWPHQWV� IRU� WKH� HQKDQFHPHQW� RI� WKH� VRFLR�HFRQRPLF� EDVH� RI�
WKH� LVODQG� DQG� JHQHUDWH� HPSOR\PHQW� IRU� WKH� ORFDO� SRSXODWLRQ� WKURXJK�
WRXULVP� DQG� RWKHU� GHYHORSPHQW� DFWLYLWLHV�� 7KH� VSHFLILF� DFWLYLWLHV�
HQYLVDJHG� WR� EH� WDNHQ� XS� IRU� WKH� SXUSRVH� RI� WKLV� WDVN� ZLOO� LQFOXGH� WKH�
IROORZLQJ��

�L� $QDO\VH� WKH� WRXULVP� VHFWRU� LQ� WKH� FRXQWU\� DQG� VWXG\� WKH� UHJLRQ�
EDVHG� RQ� YDULRXV� UHOHYDQW� SDUDPHWHUV�� $QDO\VH� WKH� IXWXUH�
GHYHORSPHQW� SURVSHFWV�� LGHQWLI\� WDUJHW� FRPSRQHQWV�ZLWKLQ� WRXULVP�
VHFWRU� EDVHG� RQ� WKH� FRPSHWLWLYH� DQG� FRPSDUDWLYH� DGYDQWDJHV� WR�
HQKDQFH�WKH�SDFH�RI�HFRQRPLF�GHYHORSPHQW��

�LL� $VVHVV�ORFDWLRQ�VWUHQJWKV�DQG�FRQVWUDLQWV�IRU�YDULRXV�VLWHV�ZLWKLQ�WKH�
VWXG\� DUHD� LQ� WKH� FRQWH[W� RI� SRWHQWLDO� WKHPHV� LGHQWLILHG� IRU� WKH�
GHYHORSPHQW�RI�DQ�LVODQG��FOXVWHU�RI�LVODQGV�DV�D�WRXULVP�KXE��

�LLL� $QDO\VH� WKH� LQYHVWPHQW� FOLPDWH�ZLWK� UHVSHFW� WR� H[LVWLQJ� UHVRXUFHV�
WKDW�ZRXOG�LQIOXHQFH�WKH�VXFFHVVIXO�GHYHORSPHQW�RI�WRXULVP�WKHPHV�
WR� SRWHQWLDO� LQYHVWRUV� WR� DGGUHVV� WKH� IXWXUH� JURZWK� WUHQGV�� DQG�
LGHQWLI\LQJ�WKHLU�FRQFHUQV�DQG�H[SHFWDWLRQV�IURP�WKH�3URMHFW��

�LY� ,GHQWLI\�SDUDPHWHUV�WKDW�LQIOXHQFH�WKH�DWWUDFWLYHQHVV�RI�WKH�SURSRVHG�
WRXULVP�FRQFHSW��WKHPH�DQG�FULWLFDO�HYDOXDWLRQ�RI�WKH�VDPH�WR�GHULYH�
NH\�GULYHUV�IRU�HQDEOLQJ�UHDOL]DWLRQ�RI�SURMHFW�JRDOV��
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�Y� ,GHQWLI\� DOO� UHJXODWRU\� FOHDUDQFHV�� DSSURYDOV�� HWF�� UHTXLUHG� IRU�
YDULRXV� KRVSLWDOLW\�WRXULVP� DQG� RWKHU� GHYHORSPHQW�
SURMHFWV�DFWLYLWLHV��

�YL� (YROYH�6XLWDEOH�3URGXFW��$FWLYLW\�0L[�IRU�WKH�UHJLRQ�DQG�DVVHVV�WKH�
OLNHO\� LQYHVWPHQW� SRWHQWLDO�� 7KH� DQDO\VLV� VKDOO� EH� VXEVWDQWLDWHG� E\�
FUHGLEOH�UHVHDUFK�DQG�GRPHVWLF�LQWHUQDWLRQDO�H[DPSOHV�EHQFKPDUNV��

������ ,QIUDVWUXFWXUH�'HPDQG�$VVHVVPHQW

7KH� FRQVXOWDQW� VKDOO� FDUU\� RXW� GHPDQG�VXSSO\� DQDO\VLV� RI� WKH� DYDLODEOH�
LQIUDVWUXFWXUH�� ERWK� SK\VLFDO� DQG� VRFLDO�� DQG� LGHQWLI\� JDSV� LQ� IXWXUH�
LQIUDVWUXFWXUH� UHTXLUHPHQW� EDVHG� RQ� SURMHFWHG� SRSXODWLRQ� DQG� WRXULVW�
LQIORZ��7KH�DQDO\VLV�VKDOO�LGHQWLI\�6WUHQJWKV��:HDNQHVVHV��2SSRUWXQLWLHV�
DQG�&KDOOHQJHV��6:2&��RI�HDFK�FRPSRQHQW��

$VVHVVPHQW�RI�3K\VLFDO�,QIUDVWUXFWXUH�VKDOO�LQFOXGH�EXW�QRW�OLPLWHG�WR��

x :DWHU�6XSSO\��SRWDEOH��
x 6HZHUDJH�QHWZRUN�DQG�WUHDWPHQW��
x 6ROLG�ZDVWH�PDQDJHPHQW�
x 3RZHU��
x 7HOHFRPPXQLFDWLRQ��,&7�

6RFLDO�,QIUDVWUXFWXUH�DVVHVVPHQW�VKDOO�LQFOXGH�EXW�QRW�OLPLWHG�WR�

x +HDOWK�
x (GXFDWLRQ�
x &RPPXQLW\�
x 'LVDVWHU�0DQDJHPHQW�

������ 'UDIW�DUHD�GHOLQHDWLRQ�RSWLRQV�

*UHDW�1LFREDU�,VODQG�KDV�WKH�WRWDO�LVODQG�DUHD�RI�DSSUR[LPDWHO\������VT�NP��
2XW�RI�WKLV��OHVV�WKDQ�����VT��NP��DUHD��DSSUR[���������RI�WRWDO�LVODQG�DUHD��
VKDOO�EH�GHOLQHDWHG�DQG�LGHQWLILHG�IRU� IXWXUH�GHYHORSPHQWDO�DFWLYLWLHV��7KLV�
VKDOO� EH� WHUPHG� DV� GHYHORSDEOH� DUHD�� 7KH� H[DFW� GHYHORSDEOH� DUHD� VKDOO� EH�
GHOLQHDWHG�E\�WKH�&RQVXOWDQW�LQ�WKHLU�UHSRUWV��7KH�PDVWHU�SODQQLQJ�VKDOO�EH�
GRQH� IRU� WKH� HQWLUH� GHOLQHDWHG� GHYHORSDEOH� DUHD�� 'HOLQHDWLRQV� DQG�
LGHQWLILFDWLRQ� RI� IXWXUH� GHYHORSPHQWDO� DFWLYLWLHV VKDOO� EH� GRQH�ZLWK� YDOLG�
UHDVRQLQJ�DQG�VLWH�SRWHQWLDO��7KH�WRWDO�VL]H�RI�GHOLQHDWHG�]RQH�VKRXOG�FDWHU�
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WR�WKH�GHYHORSPHQWDO�QHHGV�IRU�WKH�QH[W����\HDUV��7KH�FRQVXOWDQW¶V�DQDO\VLV�
VKRXOG� EH� MXVWLILHG� WKURXJK� FUHGLEOH� QRUPV� DQG� EDVLV� IURP� WKH� EHVW�
LQWHUQDWLRQDO�SUDFWLFHV��

:LWKLQ� WKH� GHYHORSDEOH� DUHD�� LW� LV� SURSRVHG� WR� GHYHORS�� LQWHU� DOLD�� 'HHS�
%HUWK� 3RUW� �DORQJ� ZLWK� DQFLOODU\� DUHDV� IRU� ,QWHUQDWLRQDO� 7UDQV�VKLSPHQW�
7HUPLQDO��� ,QWHUQDWLRQDO� DLUSRUW� �DORQJ� ZLWK� DQFLOODU\� DUHDV��� :DWHU�
7UHDWPHQW� DQG�ZDVWH� WUHDWPHQW� V\VWHP��SRZHU�JHQHUDWLRQ�DQG�GLVWULEXWLRQ�
QHWZRUN�DQG�MHWW\�PDULQD�IRU�SXEOLF�WUDQVSRUW�DQG�FRQQHFWLYLW\���

������ 3UHVHQWDWLRQ� EHIRUH� WKH� ,QWHU�0LQLVWHULDO� *URXS� �,0*��� DQ\� RWKHU�
IRUXP��

2QFH�WKH�UHSRUW�LV�ILQDOLVHG�E\�1,7,�$D\RJ��FRQVXOWDQW�PD\�EH�UHTXLUHG�WR�
PDNH�D�SUHVHQWDWLRQ�EHIRUH�WKH�,0*��RU�DQ\�RWKHU�SODWIRUP��GHILQLQJ�WKH�
ILQDO� GHOLQHDWHG� RSWLRQV� DQG� VHFWRUV� IRU� GHYHORSPHQW�� 7KH� UDWLRQDOH� IRU�
GHOLQHDWLRQ�DQG�SUHIHUUHG�RSWLRQV�DUH�WR�EH�SUHVHQWHG�DV�ZHOO��7KH�FKDQJHV�
DV�VXJJHVWHG�E\�VXFK�DXWKRULW\�PD\�EH�UHTXLUHG�WR�EH�LQFRUSRUDWHG�LQ�WKH�
UHSRUW�DQG�VXEPLWWHG�IRU�ILQDO�DSSURYDO��

���� 6WDJH�,,,

� 3UHSDUDWLRQ� RI� 'HWDLOHG� 0DVWHU� 3ODQ�� LQIUDVWUXFWXUH� SODQV�� DQG� DOO�
VWXGLHV�UHTXLUHG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�QHFHVVDU\�HQYLURQPHQWDO�
DQG� RWKHU� UHODWHG� FOHDUDQFHV�� � 7KH� 0DVWHU� 3ODQ� ZRXOG� LQFOXGH� WKH�
ORFDWLRQDO�GHWDLOV�RI�DOO�LGHQWLILHG�GHYHORSPHQW�SURMHFWV��

6XEVHTXHQW�WR�ILQDOLVDWLRQ�RI�WKH�GHOLQHDWHG�VLWH�ERXQGDU\�IRU�*UHDW�1LFREDU�
,VODQG� DQG�'HYHORSPHQW�3RWHQWLDO�5HSRUW�� WKH� FRQVXOWDQW� VKDOO� LQLWLDWH� WKH�
SURFHVV� RI� SUHSDUDWLRQ� RI� 'HWDLOHG� 0DVWHU� 3ODQ� IRU� WKH� GHYHORSPHQW� RI�
*UHDW�1LFREDU�,VODQG��7KH�SURFHVV�ZRXOG�HQWDLO�WKH�IROORZLQJ�VWHSV�DPRQJ�
RWKHUV��

������ 7RSRJUDSKLF�VXUYH\�

%DVHG� RQ� WKH� ILQDO� GHOLQHDWHG� ERXQGDU\�� FRQVXOWDQW� VKDOO� FRQGXFW�
WRSRJUDSKLF�VXUYH\�RI�WKH�DUHD�ZLWKLQ�WKH�ILQDO�VLWH�ERXQGDU\�LQFOXGLQJ�����
PWV� EXIIHU� IURP� WKH� ERXQGDU\�� 7HFKQLTXHV� VXFK� DV� /,'$5�� WRWDO� VWDWLRQ�
VXUYH\��UHPRWH�VHQVLQJ�HWF��VKDOO�EH�HYDOXDWHG�WR�ILQDOLVH�WKH�EHVW�WHFKQLTXHV�
WR� JHW� DFFXUDWH� UHVXOWV��7RSRJUDSKLF�PDS�ZLWK� DOO� DWWULEXWHV� �SK\VLFDO� DQG�
PDQ�PDGH��XSWR�DQ�DFFXUDF\�RI�����PWV�LV�GHVLUHG�IURP�WKH�VXUYH\����

������ 'UDIW�0DVWHU�3ODQ�



6FKHGXOH��

��

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG�

$�'UDIW�0DVWHU�3ODQ�ZLOO�LQFRUSRUDWH��

x )LQDO�OLVW�RI�GHYHORSPHQW�3URMHFWV�LQFOXGLQJ�SRUW��DLUSRUW��MHWW\��(3=�
DQG� 7RXULVP�� ,QIUDVWUXFWXUH� �URDG�� DLU� DQG� VHD� FRQQHFWLYLW\��� ZHE�
FRQQHFWLYLW\�� HGXFDWLRQ�� KHDOWK�� DJULFXOWXUH� DQG� DOOLHG� VHFWRU��
ILVKHULHV��H[SRUW�RI�VHD�IRRG�DQG�FRFRQXW�DQG�RWKHU�SURGXFWV�PDGH�LQ�
WKH�LVODQGV�DQG�RWKHU�HFRQRPLF�VHFWRUV���

x 0XOWL�PRGDO� 7UDIILF� DQG� 7UDQVSRUWDWLRQ� 0DQDJHPHQW� SURSRVDOV�
DGGUHVVLQJ�WKH�H[LVWLQJ�DQG�IXWXUH�PRELOLW\�UHTXLUHPHQWV��

x 3K\VLFDO� LQIUDVWUXFWXUH� SURSRVDOV� IRU� ZDWHU� VXSSO\�� VHZHUDJH��
GUDLQDJH�� SRZHU� �LQFOXGLQJ� UHQHZDEOHV��� VROLG� ZDVWH�PDQDJHPHQW��
UHF\FOH� DQG� UH�XVH� RI� ZDWHU�� UDLQ� ZDWHU� KDUYHVWLQJ� HWF�� EDVHG� RQ�
WHFKQR�HFRQRPLF�SDUDPHWHUV�

x 3URMHFWV� IRU� UHFODPDWLRQ�RI� ODQG��ZKHUHYHU� WHFKQLFDOO\� IHDVLEOH�DQG�
HFRORJLFDOO\�VXVWDLQDEOH��

x 3URMHFWV� IRU�ZDWHU�ODJRRQ� YLOODV��ZKHUHYHU� WHFKQLFDOO\� IHDVLEOH� DQG�
HFRORJLFDOO\�VXVWDLQDEOH��

x 6RFLDO� ,QIUDVWUXFWXUH� SURSRVDOV� LQFOXGLQJ� KHDOWK�� HGXFDWLRQ�� FLYLO�
VXSSOLHV�� GLVDVWHU� PDQDJHPHQW�� HWF�� EDVHG� RQ� WHFKQR�HFRQRPLF�
SDUDPHWHUV�

x %ORFN� FRVW� HVWLPDWHV� IRU� DOO� GHYHORSPHQW� SURSRVDOV�� DV� SHU� WKH�
PHWKRGRORJ\�IROORZHG�E\�WKH�FRQFHUQHG�87�$GPLQLVWUDWLRQ��

x /LYHOLKRRG�(QKDQFHPHQW�6WUDWHJLHV��0DUNHW�/LQNDJHV�

x )LQDO�7RXULVP�FOXVWHUV�FLUFXLWV�KXEV�	�PDUNHWLQJ�VWUDWHJ\�

x /DQG� 8VH� =RQLQJ� VKDOO� GHPDUFDWH� H[LVWLQJ� EXLOW� IDEULF��
LQIUDVWUXFWXUH�]RQH�� WRXULVP�]RQHV��HFRORJLFDOO\�VHQVLWLYH�DUHDV�HWF��
ZKLOH�DOVR�LGHQWLI\LQJ�ODQG�IRU�IXWXUH�GHYHORSPHQW���

x 9DOXH�DGGLWLRQ�WR�H[LVWLQJ�SROLFLHV��UHJXODWLRQV��SODQV�HWF��

x /HJDO�UHJXODWRU\�FKDQJHV�

x 6HFWRUDO�0DQDJHPHQW�SODQV�
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x &DSDFLW\�%XLOGLQJ�3ODQ�

x 6WUDWHJLF�$FWLRQ�3ODQ�IRU�,PSOHPHQWDWLRQ�

x 3URMHFW�3KDVLQJ�	�,QVWLWXWLRQDO�)UDPHZRUN�

x 3UHOLPLQDU\� �'� VNHWFKHV� IRU� GHVLJQ� WKHPH� DQG� FKDUDFWHU� RI� WKH�
GHYHORSPHQW�

x 'UDIW� ODQGXVH� SODQ� LGHQWLI\LQJ� DOO� ODQG� XVHV� DQG� FULWLFDO�
LQIUDVWUXFWXUH� FRPSRQHQW� LQFOXGLQJ� 3K\VLFDO� DQG� 6RFLDO�
LQIUDVWUXFWXUH���

x &RQFHSW�,QIUDVWUXFWXUH�3ODQ���

2YHUDOO� LOOXVWUDWLYH� PDVWHU� SODQ� DW� D� VFDOH� RI� ������� QRW� OLPLWHG� WR� EXW�
LQFOXGLQJ� LOOXVWUDWLQJ� JHQHUDO� GHOLQHDWLRQ� RI� SURSRVHG� ODQG� XVHV�� EXLOGLQJ�
PDVVLQJ��YHKLFXODU�DQG�SHGHVWULDQ�FLUFXODWLRQ��RSHQ�VSDFH�UHODWLRQVKLSV��DQG�
GHYHORSPHQW�FKDUDFWHU���

������ &RQFHSW�,QIUDVWUXFWXUH�3ODQQLQJ�

:DWHU�0DQDJHPHQW�

6RXUFH� LGHQWLILFDWLRQ�� UHOLDELOLW\� DQG� LWV� VXVWDLQDELOLW\� EDVHG� RQ� HVWLPDWHG�
ZDWHU� GHPDQG� DQG� GHVLJQ� SHULRG� IRU� YDULRXV� VHFWRUV� DQG� WR� HQVXUH�
FRQWLQXRXV�ZDWHU�DYDLODELOLW\��$OVR�IRUPXODWH�VWUDWHJLHV�IRU�LQWHJUDWHG�ZDWHU�
PDQDJHPHQW� ZKLFK� VKDOO� LQFOXGH� VRXUFH� PDQDJHPHQW�� SODQQLQJ� RI� QHZ�
ZDWHU�VXSSO\�V\VWHP�DQG�XVH�RI�UHF\FOHG�ZDWHU�EDVHG�RQ�ODWHVW�LQWHUQDWLRQDO�
WHFKQRORJ\�DQG�SUDFWLFH��

:DVWHZDWHU�6ROLG�+D]DUGRXV�ZDVWH�0DQDJHPHQW�
&RQVXOWDQW�QHHGV�WR�GHYHORS�ZDVWHZDWHU�WUHDWPHQW�DQG�FRQYH\DQFH�V\VWHP��
FRPPRQ� HIIOXHQW� WUHDWPHQW� SODQW�� KD]DUGRXV� ZDVWH� PDQDJHPHQW� IDFLOLW\�
DQG� VROLG� ZDVWH� PDQDJHPHQW� V\VWHP�� 7KH� FRQVXOWDQW� VKDOO� SUHSDUH� DQ�
HIIHFWLYH��VXVWDLQDEOH�DQG�VFLHQWLILF�VROLG�ZDVWH�PDQDJHPHQW�V\VWHP�IRU�WKH�
HQWLUH� VLWH� ZKLFK� HQVXUHV� HIIHFWLYH� DQG� VDIH� GLVSRVDO� RI� ZDVWH� JHQHUDWHG�
IURP�WKH�YDULRXV�XVHV���
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'UDLQDJH��
&RQVXOWDQW�VKDOO�SODQ�WKH�FRPSOHWH�GUDLQDJH�QHWZRUN�LQFOXGLQJ�VWRUP�ZDWHU�
GUDLQDJH� IRU� WKH� � �*UHDW�1LFREDU� ,VODQG�FRQVLGHULQJ� UDLQ�ZDWHU� KDUYHVWLQJ�
PHFKDQLVPV�� (PSKDVLV� VKRXOG� EH� RQ� SURSRVLQJ� LQQRYDWLYH� PHDVXUHV� IRU�
UDLQ�ZDWHU�KDUYHVWLQJ��UHF\FOH�DQG�UHXVH�VWUDWHJLHV���

&RQYHQWLRQDO�DQG�1RQ�&RQYHQWLRQDO�3RZHU��
*HQHUDWLRQ� DQG� GLVWULEXWLRQ� UHTXLUHPHQWV� RQ� WKH� LVODQG�� (YROYH� VXLWDEOH�
PHDVXUHV� IRU� HQVXULQJ� UHOLDEOH� DQG� XQLQWHUUXSWHG� SRZHU� VXSSO\� LQ� WKH�
GHOLQHDWHG� UHJLRQ�� LGHQWLILFDWLRQ� RI� SRZHU� VXSSO\� VRXUFHV� IRU� WKH� ]RQH��
DYDLODEOH�RSSRUWXQLWLHV�� DQG� IXHO� VRXUFH� LQFOXGLQJ� HQVXULQJ� DYDLODELOLW\� RI�
DGHTXDWH� SRZHU� VXSSO\� WKURXJK� GHYHORSPHQW� RI� FDSWLYH� �� LQGHSHQGHQW�
SRZHU� SODQWV� �� JURXS� FDSWLYH� SRZHU� SODQWV� 7KH� FRQVXOWDQW� KDV� WR� HYROYH�
VWUDWHJLHV�IRU�HQHUJ\�VDYLQJ��PRRQ�OLJKW�SODQ�VXQVKLQH�SODQ���XVH�RI�UHQHZDO�
HQHUJ\��EDVHG�RQ�1DWLRQDO�(QHUJ\�(IILFLHQF\�JXLGHOLQHV��,QWHUQDWLRQDO�EHVW�
SUDFWLFHV�HWF��&OHDQ�HQHUJ\�VRXUFHV�QHHG�WR�EH�HPSKDVL]HG�XSRQ��

%DVHG� RQ� WKH� PDVWHU� SODQ�� WKH� FRQVXOWDQW� VKDOO� SUHSDUH� WKH� WUXQN� SRZHU�
GLVWULEXWLRQ� V\VWHP� IRU� WKH� HQWLUH� VLWH�� 7KH� FRQVXOWDQW� VKDOO� LGHQWLI\� WKH�
QHFHVVDU\� URXWHV� DQG� UHVHUYH� FRUULGRUV� IRU� WKH� QHWZRUN�� 7KH� VFRSH� DOVR�
LQFOXGHV�� HVWLPDWLRQ� RI� SKDVH� ZLVH� SRZHU� UHTXLUHPHQW�� LGHQWLILFDWLRQ� RI�
VRXUFH� RI� SRZHU� VXSSO\� �RQ�VLWH� 	�RU� RII�VLWH��� $VVHVVPHQW� RI� SRZHU�
FRQVXPSWLRQV�� ,GHQWLI\� WKH� ORFDWLRQV� DQG� FDSDFLW\� RI� PDMRU� VWDWLRQV� DQG�
VXE�VXEVWDWLRQV��

7UDQVSRUWDWLRQ�QHWZRUN��
3UHSDUH� FRPSOHWH� WUDQVSRUWDWLRQ� QHWZRUN� IRU� WKH� LVODQG� FRQVLGHULQJ�
KLHUDUFK\� URDGV�� SHGHVWULDQ� QHWZRUN�� PXOWL� PRGDO� WUDQVLW� FHQWUHV�� 057�
QHWZRUN�� SRUW� DLUSRUW� DQG� MHWWLHV�� 7KH� QHWZRUN� VKRXOG� EH� GHVLJQHG�
FRQVLGHULQJ�PLQLPDO�HPLVVLRQ�DQG�PD[LPLVLQJ�XVH�RI�VXVWDLQDEOH�DQG�JUHHQ�
WUDQVSRUWDWLRQ�PRGHV��

7HOHFRP�DQG�,&7�1HWZRUN�

7KH�FRQVXOWDQW�VKDOO�SUHSDUH�WKH�WHOHFRP�DQG�,&7�QHWZRUN�IRU�WKH�HQWLUH�VLWH�
VXFK� WKDW� KLJK�VSHHG� GDWD� DQG� YRLFH� FRPPXQLFDWLRQV� FDQ� EH�
RSHUDWLRQDOL]HG�� 7KH� FRQVXOWDQW� VKDOO� DGYLFH� WKH� FOLHQW� RQ� WKH� ODWHVW�
DGYDQFHPHQW�LQ�DYDLODEOH�DQG�LPSOHPHQWDEOH�WHFKQRORJLHV�WKDW�FDQ�EH�XVHG�
IRU� WKH� VLWH�� )RU� IRUPLQJ� D� JOREDO� GHVWLQDWLRQ�� WKH� FOLHQW� OD\V� H[WUD�
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LPSRUWDQFH� WR� D� UREXVW� WHOHFRP� QHWZRUN� WKDW� LV� DYDLODEOH� WR� DOO� DQG�
DXJPHQWDEOH�GXH�WR�FKDQJLQJ�UHTXLUHPHQWV�DQG�WHFKQRORJLHV��

������ 'UDIW�0DVWHU�3ODQ�5HSRUW�

&RQVXOWDQW� ZLOO� SUHSDUH� GUDIW� PDVWHU� SODQ� UHSRUW� LQWHJUDWLQJ� ODQGXVH� DQG�
LQIUDVWUXFWXUH�SODQ�DQG�VXEPLW�LW�WR�WKH�FOLHQW�IRU�DSSURYDO��7KH�UHSRUW�ZLOO�LQFOXGH���

x 6LWH�DQDO\VLV�

x 6LWH�VXLWDELOLW\�DQG�GHOLQHDWLRQ�

x 'HYHORSPHQW�VHFWRUV�DQG�GHYHORSPHQW�SURJUDPPH�

x 3RSXODWLRQ�SURMHFWLRQ�

x /DQGXVH�SODQ�

x =RQDO�SODQV�

x (QYLURQPHQWDO�PDQDJHPHQW�SODQ�

x 'UDIW�GHVLJQ�JXLGHOLQHV�

x &RQFHSW�LQIUDVWUXFWXUH�SODQ�

������ (QYLURQPHQW�DQG�UHODWHG�&OHDUDQFHV

&RQVXOWDQW� VKDOO� EH� UHVSRQVLEOH� IRU� SURYLGLQJ� QHFHVVDU\� VXSSRUW� IRU�
REWDLQLQJ� (QYLURQPHQWDO� &OHDUDQFH�� &5=�&OHDUDQFH� DQG� RWKHU� FOHDUDQFHV�
DQG� DSSURYDOV� SHUWDLQLQJ� WR� WKH� 0DVWHU� 3ODQ�� $OO� VWXGLHV�� LQFOXGLQJ�
(QYLURQPHQW� ,PSDFW� $VVHVVPHQW�� UHTXLUHG� IRU� WKH� SXUSRVH� VKDOO� EH�
XQGHUWDNHQ� E\� WKH� &RQVXOWDQW�� 7KH� FRQVXOWDQW� VKDOO� DOVR� SURYLGH� DOO�
QHFHVVDU\�VXSSRUW�IRU�REWDLQLQJ�WKH�FOHDUDQFHV��

7KH�&RQVXOWDQW�VKDOO�DOVR�DVVLVW�WKH�$XWKRULW\�LQ�FRQGXFWLQJ�SXEOLF�KHDULQJ��
SUHSDULQJ�DQG�PDNLQJ�SUHVHQWDWLRQV�HWF���DQG�DGGUHVVLQJ�WKH�FRPPHQWV�DQG�
VXJJHVWLRQV� UHFHLYHG� GXULQJ� WKH� (&� SURFHVV� ZLWK� D� YLHZ� WR� JHWWLQJ�
HQYLURQPHQWDO�FOHDUDQFH�IURP�WKH�FRPSHWHQW�DXWKRULW\���
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7KH�&RQVXOWDQW� VKDOO� DOVR� OLVW� RXW� DOO� FOHDUDQFHV� WKDW� VKDOO� EH� UHTXLUHG� IRU�
SXUSRVH�RI� LPSOHPHQWDWLRQ�RI�SURMHFWV� LGHQWLILHG�IURP�WKH�0DVWHU�3ODQ�IRU�
WKH� KROLVWLF� GHYHORSPHQW� RI� *UHDW� 1LFREDU�� DQG� DOVR� VXSSRUW� ZLWK�
LQIRUPDWLRQ�GDWD�GRFXPHQWV�UHTXLUHG�IRU�REWDLQLQJ�FOHDUDQFHV��

������ 'HVLJQ�*XLGHOLQHV�DQG�'HYHORSPHQW�&RQWURO�5HJXODWLRQV�

7KH� FRQVXOWDQW� VKDOO� OD\� RXW� GHVLJQ� FRQFHSW�V�� DQG� GHYHORSPHQW� FRGHV� WR�
JXLGH� GHYHORSPHQW� SURSRVDOV� DIIHFWLQJ� WKH� EXLOW� IDEULF� RI� WKH� LVODQGV��
FRQVLGHULQJ�DVSHFWV�OLNH��

x =RQDO�&RQWUROV�

x )$5��*URXQG�FRYHUDJH��VHWEDFNV�]RQH�ZLVH�

x (QHUJ\�FRQVHUYDWLRQ�DQG�XVH�RI�HFR�IULHQGO\�EXLOGLQJ�PDWHULDOV��

x 3URYLVLRQV�IRU�UDLQZDWHU�KDUYHVWLQJ��

x +HLJKW�UHVWULFWLRQ�IRU�EXLOGLQJV�

x 9LVXDO�LQWHJUDWLRQ�RI�WKH�LVODQG�

x &LUFXODWLRQ� SODQ� HPSKDVL]LQJ� XQKLQGHUHG� DFFHVV� 	� PRYHPHQW��
SDUNLQJ�DQG�SHGHVWULDQ�PRYHPHQW�

x 'HVLJQLQJ� DQG� 3URSRVDOV� IRU� SXEOLF� VSDFHV�� VWUHHW� IXUQLWXUH� DQG�
VLJQDJHV�

������ %URDG�&RVW�HVWLPDWHV�

7KH�&RQVXOWDQW�VKDOO�DOVR�SUHSDUH�EURDG�FRVW�HVWLPDWHV� IRU� WKH� LGHQWLILHG�
SURMHFWV� LQFOXGHG� LQ� WKH�0DVWHU� 3ODQ� DORQJ�ZLWK� SKDVLQJ� WKHUHRI�� %URDG�
FRVW�HVWLPDWHV�IRU�VLWH�GHYHORSPHQW�VKDOO� LQFOXGH�EXW�QRW� OLPLWHG�WR�FRVWV�
IRU�HDUWKZRUNV��FLYLO�ZRUNV�� URDGV�	�VHUYLFHV��XWLOLWLHV��FRVW�RI� WUHDWPHQW�
SODQWV��FRPPRQ�LQIUDVWUXFWXUH�HWF��%URDG�&RVW�(VWLPDWHV�VKDOO�EH�SUHSDUHG�
DV�SHU�WKH�PHWKRGRORJ\�DGRSWHG�E\�WKH�FRQFHUQHG�87�$GPLQLVWUDWLRQ���

������ )LQDO�0DVWHU�3ODQ��,QIUDVWUXFWXUH�3ODQ��(,$�6WXGLHV�DQG�FRVW�HVWLPDWHV�

'UDIW�0DVWHU� 3ODQ�ZLOO� EH� VKDUHG�ZLWK� WKH� FRQFHUQHG�87� DGPLQLVWUDWLRQ�
DQG� FHQWUDO� 0LQLVWULHV�'HSDUWPHQWV�� ,W� ZRXOG� DOVR� EH� SUHVHQWHG� WR� WKH�
,QWHU�0LQLVWHULDO� *URXS� �,0*��� 6XJJHVWLRQV� UHFHLYHG� ZRXOG� EH� VXLWDEO\�
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LQFRUSRUDWHG� DQG� WKH� )LQDO� 0DVWHU� 3ODQ� IRU� 'HYHORSPHQW� ZRXOG� EH�
SUHSDUHG�DQG�VXEPLWWHG�WR�1,7,�$D\RJ�WKURXJK�WKH�87�$GPLQLVWUDWLRQ��

���� 6WDJH�,9�

3UHSDUDWLRQ� RI� 3UHOLPLQDU\� (QJLQHHULQJ� 'HVLJQ� 5HSRUWV� IRU� NH\�
LGHQWLILHG�SURMHFWV��

$IWHU�VXEPLVVLRQ�RI�0DVWHU�3ODQ��WKH�&RQVXOWDQW�VKDOO�SUHSDUH�3UHOLPLQDU\�
(QJLQHHULQJ�'HVLJQ�5HSRUWV�RI�LGHQWLILHG�SURMHFWV��ZKLFK�VKDOO�EH�LQWHU�DOLD��
'HHS� %HUWK� 3RUW� �DORQJ� ZLWK� DQFLOODU\� DUHDV� IRU� ,QWHUQDWLRQDO� 7UDQV�
VKLSPHQW� 7HUPLQDO��� ,QWHUQDWLRQDO� DLUSRUW� �DORQJ� ZLWK� DQFLOODU\� DUHDV���
:DWHU� 7UHDWPHQW� DQG� ZDVWH� WUHDWPHQW� V\VWHP�� SRZHU� JHQHUDWLRQ� DQG�
GLVWULEXWLRQ�QHWZRUN�DQG�MHWW\�PDULQD�IRU�SXEOLF�WUDQVSRUW�DQG�FRQQHFWLYLW\���

7KLV� VKDOO� DOVR� LQFRUSRUDWH� VWUDWHJLHV� LQFOXGLQJ� VXVWDLQDELOLW\� �GXULQJ� DQG�
DIWHU�FRQVWUXFWLRQ��ZKLFK�ZLOO�DOORZ�IRU�SKDVHG�FRQVWUXFWLRQ�LQ�DFFRUGDQFH�
ZLWK�&OLHQW¶V�PDQGDWH��

� 7KH�SODQQLQJ�DQG�GHVLJQ�RI�WKH�UHTXLUHG�LQIUDVWUXFWXUH�VKRXOG�PHHW�WKH�EHVW�
LQWHUQDWLRQDO�SUDFWLFHV��VSHFLILFDWLRQV�DQG�VWDQGDUGV�LQ�WHUPV�RI�TXDOLW\�DQG�
VXVWDLQDELOLW\�� 7KH� &RQVXOWDQW� ZRXOG� HQVXUH� WKDW� WKH� GHVLJQ� DQG� WKH�
SUHOLPLQDU\�HQJLQHHULQJ�LV�GRQH�ZLWK�WKH�REMHFWLYH�RI�GHOLYHULQJ�ZRUOG�FODVV�
LQIUDVWUXFWXUH� DQG� LV� LQ� FRPSOLDQFH�� 5HYLHZ� DQG� FRPSDULVRQ� RI� EHVW�
SUDFWLFHV� LQ� WKLV� UHJDUG� VKRXOG� EH� DFFRPSDQLHG� E\� DSSURSULDWHG�
GRFXPHQWV�LQIRUPDWLRQ���

$V�D�SDUW�RI�WKH�3UHOLPLQDU\�(QJLQHHULQJ�'HVLJQ�5HSRUWV��WKH�FRQVXOWDQW�VKDOO�
SUHSDUH� (,$�(03� 6WXG\� 5HSRUWV�� &5=� 0DSSLQJ� DQG� DOO� FRQQHFWHG�
GRFXPHQWV�DQG�UHSRUWV�UHTXLUHG�IRU�REWDLQLQJ�(QYLURQPHQWDO�&5=�DQG�RWKHU�
FOHDUDQFHV��DV�UHTXLUHG��7KLV�PD\�EH�DFFRPSOLVKHG�E\�JHWWLQJ�DVVLVWDQFH�IURP�
WKH� DFFUHGLWHG� DJHQFLHV�RI�0R()	&&�WKURXJK�VWHSV� �SURFHGXUHV�SUHVFULEHG�
E\�0R()	&&��

7KH� &RQVXOWDQW� VKDOO� DOVR� XQGHUWDNH� VRFLDO� LPSDFW� DVVHVVPHQW� GXH� WR� WKH�
SURSRVHG� LPSURYHPHQWV��HVSHFLDOO\�ZLWK�UHJDUGV� WR� WKH�SHUVRQV�DIIHFWHG�GXH�
WR�WKH�3URMHFW�DQG�UHTXLULQJ�UHVHWWOHPHQW�DQG�UHKDELOLWDWLRQ���

�L� 'HHS� %HUWK� SRUW� DORQJ� ZLWK� DQFLOODU\� DUHDV� IRU� ,QWHUQDWLRQDO� 7UDQV�
VKLSPHQW�7HUPLQDO�

'HYHORSPHQW�RI�D�'HHS�6HD�3RUW�DW�*UHDW�1LFREDU�XWLOL]LQJ�DYDLODELOLW\�RI�
GHHS�ZDWHUV� FORVH� WR� WKH� VKRUHOLQH� LV� D� ORQJ� IHOW� QHHG� IRU� ,QGLD�PDULWLPH�
LQGXVWU\��:LWK� WKH� VWUDWHJLF� ORFDWLRQ� QHDU� WR� LQWHUQDWLRQDO� VKLSSLQJ� URXWH�
WKURXJK�0DODFFD�6WUDLW��WKH�LVODQG�KDV�KXJH�SRWHQWLDO�IRU�GHYHORSPHQW�RI�D�
GHHS�EHUWK�SRUW�DQG�D�WUDQVKLSPHQW�WHUPLQDO���
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7KH� FRQVXOWDQW� VKDOO� DVVLVW� WKH� $XWKRULW\� LQ� REWDLQLQJ� (QYLURQPHQWDO�
&OHDUDQFH�IURP�0R()	&&��7KH�FRQVXOWDQW�VKDOO�DOVR�SDUWLFLSDWH�LQ�WKH�SUH�
ELG�FRQIHUHQFH�ZLWK�WKH�ELGGHUV�RI�WKH�3URMHFW�ZRUNV�DQG�DVVLVW�WKH�DXWKRULW\�
LQ�FODULI\LQJ�WKH�WHFKQLFDO�DVSHFWV�DULVLQJ�IURP�WKH�%LG�GRFXPHQWV�LQFOXGLQJ�
3('5��

6FRSH�IRU�ZRUN�IRU�WKLV�FKDSWHU�LQFOXGHV�
x 7UDIILF�6WXGLHV�	�'HPDQG�$VVHVVPHQW�

5HYLHZ�RI� WKH�FRQWDLQHU� WUDIILF�SDVVLQJ�E\� WKH�SURSRVHG� ORFDWLRQ��DVVHVV�
WKH� SRWHQWLDO� DQG� DUULYH� DW� WKH� HQDEOHUV� IRU� WKH� SURSRVHG� ORFDWLRQ� WR� EH�
GHYHORSHG�DV�D�FRQWDLQHU�WUDQVVKLSPHQW�RZLQJ�WR�LWV�SUR[LPLW\�WR�VKLSSLQJ�
URXWHV�� )LUP� XS� WKH� FRQWDLQHU� 7UDIILF� (VWLPDWHV�� 3KDVH�ZLVH� VWDUWLQJ�
IURP�WKH�\HDU� ����� WR�������9HVVHO�7UHQG�$QDO\VLV��3HUFHQWDJH�VKDUH�
RI�YHVVHOV�	�DYHUDJH�SDUFHO�VL]HV��QR��RI�VKLS�FDOOV�HWF��

x $OWHUQDWLYH�ORFDWLRQV�RI�WKH�3RUW�'HYHORSPHQW�

&DUU\� RXW� GHVN� VWXGLHV� DQG� VLWH� UHFRQQDLVVDQFH� VXUYH\V� WR� VWXG\� ��
DOWHUQDWLYH� ORFDWLRQV� DQG� DUULYH� DW� WKH� VXLWDEOH� ORFDWLRQ� IRU� WKH� SRUW�
GHYHORSPHQW��

x (QJLQHHULQJ�6XUYH\V�DQG�,QYHVWLJDWLRQV�
L� 0HWURORJLF�	�2FHDQRJUDSKLF�GDWD�

)LUP�XS�DQG�VXPPDUL]H�GDWDV�RQ�ZLQG��ZDYHV�� WLGHV��FXUUHQWV�HWF�
ZKLFK� ZLOO� IRUP� WKH� EDVLF� LQSXWV� IRU� SODQQLQJ� WKH� 3RUW� OD\RXW��
GHVLJQ� RI� EUHDNZDWHUV� DQG� RWKHU� VWUXFWXUHV��:DYH�PRGHO� VWXGLHV��
5HDO�7LPH�6KLS�VLPXODWLRQ�VWXGLHV�HWF��

LL� 7RSRJUDSKLF�6XUYH\�

&DUU\RXW� WRSRJUDSKLF� VXUYH\� LQ� WKH�SURSRVHG�3RUW�DUHD��7KLV�ZLOO�
EDVLFDOO\�LQFOXGH�WKH�IROORZLQJ��

� (VWDEOLVKPHQW� RI� 5HIHUHQFH� EHQFK� PDUNV�� DQG� FRQWURO�
SRLQWV�RQ��WKH�WHUUDLQ�

� &URVV� VHFWLRQV� RI� HYHU\� ��P�ZLGH� VWULSV� DW� HYHU\� ��P�
DORQJ�VKRUHOLQH�IRU�D�PLQLPXP�OHQJWK�RI��NP�IRU�3KDVH�
,�GHYHORSPHQW�

� 3UHSDUH�PDSV�XVLQJ�DSSURSULDWH�VFDOHV�
LLL� %DWK\PHWULF�DQG�*HRSK\VLFDO�6XUYH\�

&RQGXFW� %DWK\PHWULF�	� VKDOORZ� 6HLVPLF� VXUYH\V� DQG�&ROOHFWLRQ�
RI� 2FHDQRJUDSKLF� GDWDV� UHTXLUHG� IRU� (,$� VWXGLHV� DQG�
VHGLPHQWDWLRQ�VWXGLHV��

7KH� VXUYH\V� WR� EH� FDUULHG� RXW� EDVHG� RQ� :*6���� 'DWXP� XVLQJ�
870� DV� D� JULGV�� VXSSOHPHQWHG� E\� JHRSK\VLFDO� FR�� RUGLQDWHV�
LQGLFDWLQJ�WKH�ODWLWXGH�	�ORQJLWXGH��
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7KH�VXUYH\�VKDOO� FRYHU�DQ�DUHD�RI�DERXW�����[���NP�DW� D����P�[�
���P�JULGV�FRYHULQJ�DOO�WKH�3KDVHV�RI�GHYHORSPHQW�DQG�����[���NP�
#���P�[���P�JULG�IRU�3KDVH�,�GHYHORSPHQW�DUHD��

7KH� VXUYH\V� VKDOO� EH�SHUIRUPHG�E\�PHDQV� RI� DQ� HFKR� VRXQGHU�� D�
VLGH� VFDQ� VRQDU� DQG� D� VXE�ERWWRP� SURILOHU� DQG� RWKHU� UHTXLUHG�
HTXLSPHQW��

LY� *HRWHFKQLFDO�,QYHVWLJDWLRQV���%RUHKROHV�

*HRWHFKQLFDO� ,QYHVWLJDWLRQV�� SUHIHUDEO\� LQ� WKH� IRUP� RI� ERUH� KROHV�
DQG� FROOHFWLRQ� RI� VXEVRLO� GDWD�� DUH� UHTXLUHG� IRU� SODQQLQJ� DQG�
GHVLJQLQJ� PDULQH� VWUXFWXUHV� �%UHDNZDWHUV�� EHUWK� VWUXFWXUHV���
GUHGJLQJ�DUHDV�DQG�RQVKRUH�VWUXFWXUHV��$WOHDVW���PDULQH�ERUHKROHV�
DQG����ODQG�ERUHKROHV�VKDOO�EH�FDUULHG�RXW��

6RLO� DQG� URFN� VDPSOHV� IURP� HDFK� ERUHKROHV� VKDOO� EH� FROOHFWHG� LQ�
HYHU\� �P� GHSWK� DV� SHU� VWDQGDUG� VSHFLILFDWLRQV� DQG� EH� WHVWHG� WR�
FROOHFW� DOO� UHOHYDQW� GDWD� �FKDUDFWHULVWLFV� RI� VRLO�URFN� VWUDWD� DW� WKH�
DXWKRUL]HG� ODERUDWRU\� DV� UHTXLUHG� IRU� VWUXFWXUDO� GHVLJQ� DQG�
SODQQLQJ�GUHGJLQJ�ZRUNV��

x 3RUW�'HVLJQ�
L� 'HVLJQ�&ULWHULD�

)LUPHG� XS� 7UDIILF� (VWLPDWH� ZLWK� 3KDVHV�� 'HVLJQ� YHVVHOV��
%HQFKPDUNLQJ�	�FDSDFLW\�FDOFXODWLRQV�RI�EHUWKV�ZKLFK�DUH�LQSXWV�
IRU�SODQQLQJ� WKH� OD\RXW�� GHVLJQ�RI� VWUXFWXUHV�DQG� IL[LQJ�GHSWK� IRU�
GUHGJLQJ�ZRUNV��

LL� 3RUW�OD\RXW

3ODQQLQJ� WKH� FRQILJXUDWLRQ� RI� WKH� 3RUW� OD\RXW�� SRVLWLRQLQJ� DQG�
DOLJQPHQW� RI� FRPSRQHQWV� OLNH� EUHDNZDWHUV�� EHUWK� VWUXFWXUHV��
RSHUDWLRQDO� DUHDV�� KDUERU� EDVLQ� 	�PDQRHXYULQJ� �WXUQLQJ�� FLUFOHV��
DSSURDFK�FKDQQHO�ZLWK�FOHDU�GLPHQVLRQV��3ODQQLQJ�RI� OD\RXW�VKDOO�
EH� LQ� WKH� RUGHU� RI� SKDVH� JLYLQJ� PRUH� IRFXV� WR� 3KDVH�,�
'HYHORSPHQW��

7KH�SURSRVHG�3RUW�/D\RXW�VKDOO�EH�FKHFNHG�WKURXJK�0DWKHPDWLFDO�
0RGHO�VWXGLHV�IRU�LWV�DGHTXDF\�DQG�ZDYH�WUDQTXLOOLW\�DQG�5HDO�WLPH�
6KLS� 6LPXODWLRQ� 6WXGLHV� WR� HQVXUH� VDIH� PDQRHXYULQJ� RI� VKLSV��
6HGLPHQW� WUDQVSRUWDWLRQ� VWXGLHV� HWF�� SUHSDUDWLRQ� RI� FOHDU� OD\RXW�
GUDZLQJV��

LLL� %UHDNZDWHUV
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3ODQQLQJ� 	� 'HVLJQ� RI� %UHDNZDWHUV� VXSSRUWHG� E\� GHVLJQ�
FDOFXODWLRQV�� ILUPLQJ� XS� WKH� W\SH� RI� EUHDNZDWHU� DW� GLIIHUHQW�
VHJPHQWV��DOLJQPHQW�RI�EUHDNZDWHU��ZDYH�IOXPH�WHVWV�WR�FKHFN�WKH�
VWDELOLW\� RI� %UHDNZDWHU� FURVV� VHFWLRQV�� FDOFXODWLRQ� RI� TXDQWLWLHV��
VRXUFH� RI� WKH� PDWHULDOV�� PHWKRGRORJ\� RI� FRQVWUXFWLRQ� DQG�
SUHSDUDWLRQ�RI�FRQQHFWHG�GUDZLQJV��

LY� %HUWK�VWUXFWXUHV��

3ODQQLQJ�	�'HVLJQ� RI� EHUWK� VWUXFWXUHV� LQFOXGLQJ� SLOHV� DQG� VXSHU�
VWUXFWXUH��UHLQIRUFHPHQW�GHWDLOV��IRXQGLQJ�OHYHOV�DQG�SUHSDUDWLRQ�RI�
FRQQHFWHG�GUDZLQJV��ORQJLWXGLQDO�DQG�FURVV�VHFWLRQV���

Y� 'UHGJLQJ�

)L[DWLRQ�RI�NHHO�FOHDUDQFHV�IRU�GHVLJQ�YHVVHOV��GHSWKV�RI�GUHGJLQJ�
LQ� EHUWK� DUHDV�� 3RUW� EDVLQ	� PDQRHXYULQJ� DUHDV� DQG� DSSURDFK�
FKDQQHO�� FRPSXWDWLRQ� RI� GUHGJLQJ� TXDQWLWLHV� ZLWK� VXSSRUWLQJ�
FDOFXODWLRQV�� GUHGJLQJ� PHWKRGV�� GHWDLOV� RI� UHFODPDWLRQ� �GXPSLQJ�
JURXQGV� E\� PDWFKLQJ� WKH� GUHGJH� TXDQWLW\� ZLWK� UHFODPDWLRQ�
TXDQWLW\�IRU�HFRQRPLF�RSWLPL]DWLRQ�HWF��

YL� 2SHUDWLRQDO�DUHDV��\DUGV�

/D\RXW� RI� 2SHUDWLRQDO� DUHDV�� &RQWDLQHU� \DUGV�� JURXQG� VORWV� IRU�
FRQWDLQHUV�� GHVLJQ� RI� WHUPLQDO� SDYHPHQWV�� DQG� IRXQGDWLRQ� IRU�
HTXLSPHQW�DQG�EXLOGLQJV��UHFHLSW�DQG�GHOLYHU\�DUHDV��

YLL� 8WLOLWLHV��

%DVLF�FDOFXODWLRQV�DQG�GUDZLQJV�IRU�ZDWHU�VXSSO\��HOHFWULFDO�SRZHU�
VXSSO\��VHZHUDJH��OLJKWLQJ��ILUH�ILJKWLQJ�DQG�FRPPXQLFDWLRQV��

YLLL� %XLOGLQJV��

%DVLF�GHVLJQ�DQG�GUDZLQJV�RI�WKH�3RUW�EXLOGLQJV��LQFOXGLQJ�3DUNLQJ�
DUHDV��DQG�DUFKLWHFWXUDO�YLHZV�RI�PDLQ�EXLOGLQJV��

L[� &DUJR�+DQGOLQJ�(TXLSPHQW�

3ODQQLQJ�	�GHVLJQ�RI�FRQWDLQHU�KDQGOLQJ�HTXLSPHQW��676�FUDQHV��
&RQWDLQHU�\DUG���HWF�LQFOXGLQJ�EURDG�VSHFLILFDWLRQV��1R��RI�XQLWV�LQ�
HDFK�FDWHJRU\�HWF��

x (QYLURQPHQWDO�DQG�6RFLDO�,PSDFW�$VVHVVPHQW

$V�D� SDUW� RI� WKH�3UHOLPLQDU\�(QJLQHHULQJ�'HVLJQ�5HSRUW�� WKH� FRQVXOWDQW�
VKDOO�SUHSDUH�(,$�(03�6WXG\�5HSRUWV��&5=�0DSSLQJ�DQG�DOO�FRQQHFWHG�
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GRFXPHQWV� DQG� UHSRUWV� UHTXLUHG� IRU�(QYLURQPHQWDO� �&5=�&OHDUDQFHV� E\�
JHWWLQJ�DVVLVWDQFH�IURP�WKH�DFFUHGLWHG�DJHQFLHV�RI�0R()	&&�DQG�DVVLVW�
WKH� 3RUW� LQ� REWDLQLQJ� (QYLURQPHQWDO� &OHDUDQFH� JRLQJ� WKURXJK� VWHSV�
�SURFHGXUHV�SUHVFULEHG�E\�0R()	&&��

7KH� &RQVXOWDQW� VKDOO� XQGHUWDNH� VRFLDO� LPSDFW� DVVHVVPHQW� GXH� WR� WKH�
LPSURYHPHQWV�VXFK�DV�3RUW�/D\RXW��5RDG�DQG�5DLO�FRQQHFWLYLW\�DQG�RWKHU�
UHODWHG�IDFLOLWLHV�SURSRVHG�RQ�WKH�3URMHFW��HVSHFLDOO\� WKH�SHUVRQV�DIIHFWHG�
GXH�WR�WKH�3URMHFW�DQG�UHTXLULQJ�UHVHWWOHPHQW�DQG�UHKDELOLWDWLRQ���

x 3URMHFW�&RVW�DQG�IHDVLELOLW\�

7KH�&RQVXOWDQW� VKDOO�ZRUN�RXW�GHWDLOHG�%LOO�RI�4XDQWLWLHV� �%24�� IRU�DOO�
SURMHFW� FRPSRQHQWV� LQFOXGLQJ� HTXLSPHQWV�� \DUG�� 	� XWLOLWLHV� ZLWK�
VXSSRUWLQJ� FDOFXODWLRQV� DQG� SUHSDUH� FRVW� HVWLPDWHV� RI� WKH�3URMHFW�ZLWK� D�
EUHDN�GRZQ�FRVW�IRU�HDFK�FRPSRQHQW�VHSDUDWHO\��&RVW�HVWLPDWLQJ�IRU�UDLO�
DQG�URDG�QHWZRUN�VKRXOG�DOVR�EH�LQFOXGHG��

L� 7KH�FRVW�HVWLPDWHV�EH�EDVHG�RQ�WKH�VFKHGXOH�RI�UDWHV�FXUUHQW�
PDUNHW� UDWHV� DQG� �RU� EXGJHWDU\� TXRWDWLRQV�� 7KH� FRVW�
HVWLPDWHV�VKDOO�EH�3KDVH�ZLVH�ZLWK�PRUH�GHWDLOV�IRU�3KDVH�,�
'HYHORSPHQW��

LL� 7KH� FRQVXOWDQW� VKDOO� HQVXUH� WR� DGRSW� WKH�PDUNHW� UDWHV�ZLWK�
UHDVRQDEOH�HVFDODWLRQV�ZKLOH�SUHSDULQJ�WKH�&RVW�(VWLPDWHV��

�LL� 3UHOLPLQDU\� 'HVLJQ� IRU� DQ� ,QWHUQDWLRQDO� $LUSRUW� DORQJ� ZLWK� DOO�
DQFLOODU\�DUHDV�

*OREDOO\� VXFFHVV� RI�QHZ�JUHHQILHOG� FLWLHV� LV� GHSHQGHQW�RQ�KRZ�EHVW� WKHVH�
FLWLHV� DUH� FRQQHFWHG� ZLWK� UHVW� RI� WKH� ZRUOG�� 6XFFHVV� DQG� SDFH� RI�
GHYHORSPHQW�DW�*UHDW�1LFREDU�LV�DOVR�GHSHQGHQW�RQ�KRZ�IDVW�WKH�LVODQG�FDQ�
EH� SXW� RQ� WKH� *OREDO� $YLDWLRQ� PDS�� 7KXV�� WKH� QHHG� IRU� FRQVWUXFWLRQ� RI�
DLUSRUW�LQ�3KDVH�,�GHYHORSPHQW�LV�HVWDEOLVKHG�YLWDO�IRU�GHYHORSPHQW�RI�WKLV�
LVODQG���

x ,GHQWLILFDWLRQ�RI�3RWHQWLDO� 6LWHV� DQG� UHFRPPHQGDWLRQV� IRU� HVWDEOLVKLQJ�
*UHHQILHOG�$LUSRUW���

L� 5HYLHZ� RI� *XLGHOLQHV� IRU� VHWWLQJ� XS� RI�*UHHQILHOG� $LUSRUWV� DQG�
1DWLRQDO� &LYLO� $YLDWLRQ� 3ROLF\� RI� 0LQLVWU\� RI� &LYLO� $YLDWLRQ��
*XLGHOLQHV� RI� '*&$�� *RYHUQPHQW� RI� ,QGLD�� GDWD� UHJDUGLQJ�
H[LVWLQJ� DLUSRUWV� QHDU� &KHQQDL�� $LUVSDFH� $YDLODELOLW\� DQG�
,QWHUIHUHQFH���
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LL� $VVHVV� WKH� ODQG� UHTXLUHPHQW� IRU� WKH� DLUSRUW� DQG� YDULRXV�
LQIUDVWUXFWXUH� IDFLOLWLHV� UHTXLUHG� WR� EH� GHYHORSHG� WR� FDWHU� WR� WKH�
SURMHFWHG� WUDIILF� DQG� DOVR� IRU� GHYHORSPHQW� RI� SDUNLQJ� DQG�
FRPPHUFLDO� IDFLOLWLHV� RQ� WKH� ODQG� VLGH� DQG� DOVR� WKH� ODQG�
UHTXLUHPHQW�IRU�SRVVLELOLWLHV�RI�GHYHORSLQJ�DQ�$HURWURSROLV���

LLL� ,GHQWLILFDWLRQ�RI�DW�OHDVW���SRWHQWLDO�VLWHV�IRU�GHYHORSPHQW�RI�QHZ�
*UHHQILHOG� DLUSRUW� RQ� *UHDW� 1LFREDU� LVODQG� E\� DVVHVVLQJ� WKH�
IROORZLQJ�NH\�IDFWRUV���
�� 3K\VLFDO���

R7RSRJUDSK\�� *HRORJ\�� 2EVWUXFWLRQV�� &OLPDWLF� &RQGLWLRQV�
DQG�6HUYLFHV�DYDLODELOLW\��

R*HRJUDSKLF� DQG� PHWHRURORJLFDO� SHUVSHFWLYH� RI� WKH� 6LWH�
LQFOXGLQJ�YLVLELOLW\�DQG�UDLQIDOO�GDWD��

R/RFDWLRQ�RQ�6XUYH\�RI�,QGLD�7RSR�VKHHWV��OLVW�DQG�ORFDWLRQ�RI�
'*36� SLOODU� ORFDWLRQV�� OLVW� DQG� ORFDWLRQ� RI� '*36� FRQWURO�
SRLQWV��RWKHU�WRSRJUDSKLF�GHWDLOV��SKRWRJUDSKV�RI�WKH�6LWH�HWF���

�� $LUVSDFH��$7&��([LVWLQJ�&LYLO�DQG�0LOLWDU\�RSHUDWLRQV���
�� $FFHVV��$LUILHOG�SDYHPHQWV��5RDG�DQG�5DLO�FDWFKPHQWV��G��

3ODQQLQJ�DQG�(QYLURQPHQW��6XUURXQGLQJ�'HYHORSPHQW��
3RSXODWLRQ��1RLVH�DQG�GLVWXUEDQFHV���

�� /DQG�DYDLODELOLW\�
�� &RVW�RI�SUH�GHYHORSPHQW�ZRUNV��HWF��

LY� 3UHSDUDWLRQ� RI� WKH� 'HWDLOHG� 3URMHFW� 5HSRUW� IRU� VHWWLQJ� XS� WKH�
SURSRVHG� QHZ� *UHHQILHOG� $LUSRUW� EDVHG� RQ� WKH� 2EVWDFOH�
/LPLWDWLRQ�6XUIDFH��2/6��VXUYH\��(QYLURQPHQWDO�,PSDFW�$QDO\VLV�
DQG�RWKHU�FRQVLGHUDWLRQV� LGHQWLILHG� DV�DERYH�DQG�RWKHU� IDFWRUV� DV�
PD\�EH�UHOHYDQW��7KH�VWXG\�VKRXOG�FRYHU�WKH�DFWLYLWLHV�VXFK�DV��EXW�
QRW�OLPLWHG�WR���

R$VVHVVPHQW�RI�/DQG�6L]H�IRU�GHYHORSLQJ�UHTXLUHG�SURMHFW�
IDFLOLWLHV�LQ�$LU�VLGH�DQG�/DQG�VLGH��

R/RFDWLRQDO�DGYDQWDJHV��
R&RQWRXU�PDSSLQJ��
R7RSRJUDSKLFDO�PDS��
R*HRWHFKQLFDO�VXUYH\��
R0HWHRURORJLFDO�$VVHVVPHQW��
R+\GURORJLFDO�6XUYH\��
R$VVHVVPHQW�RI�$FFHVV��
R([WHUQDO�6HUYLFHV��
R$LU�1DYLJDWLRQ��
R6RFLR�(FRQRPLF�GDWD��

Y� �$VVHVV�WKH�SRWHQWLDO�WR�GHYHORS�DV�DQ�$HURWURSROLV��
YL� $VVHVV�WKH�VXLWDELOLW\�RI�WKH�VLWH�IRU�REWDLQLQJ�FOHDUDQFH�DSSURYDOV�

IURP�VWDWXWRU\�DXWKRULWLHV��
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YLL� 7KH�FRQVXOWDQW�VKDOO�UHFRPPHQG�WKH�SUHIHUUHG�VLWH�IRU�WKH�DLUSRUW�
EDVHG�RQ�D�UHODWLYH�DVVHVVPHQW�RI�WKH�DGYDQWDJHV�DQG�
GLVDGYDQWDJHV�ZLWK�UHVSHFW�WR�HDFK�VLWH��

x 3UHSDUDWLRQ�RI�$LUSRUW�0DVWHU�3ODQ��
3UHSDUDWLRQ�RI�0DVWHU�/D\RXW�SODQ�DQG�SUHOLPLQDU\�(QJLQHHULQJ�GHVLJQ��
DVVHVVPHQW� RI� SODQQLQJ� SDUDPHWHUV� DQG� IDFLOLW\�,QIUDVWUXFWXUH�
UHTXLUHPHQWV� LQFOXGLQJ� FRPPHUFLDO� DFWLYLWLHV�� (QYLURQPHQW� ,PSDFW�
$VVHVVPHQW� 6WXG\�� 3UHSDUDWLRQ� RI� ODQG� XVH� SODQQLQJ� DQG� ]RQLQJ��
$VVHVVPHQW�RI�GHYHORSPHQW�RSWLRQV�5HFRPPHQGDWLRQ�RI�SUHIHUUHG�DQG�
SKDVH� ZLVH� GHYHORSPHQW� RSWLRQV�� SURMHFW� VFKHGXOH�� 7KH� PDVWHU� SODQ�
VKDOO�EH�SUHSDUHG�FRQVLGHULQJ��
L� DLUVLGH�DQG�DLUILHOG�GHYHORSPHQW�RSWLRQV���
LL� SDVVHQJHU�DQG�FDUJR�WHUPLQDO�GHYHORSPHQW�DQG�XWLOLVDWLRQ�RSWLRQV���
LLL� JURXQG�DFFHVV�DQG�H[WHUQDO�FRQQHFWLYLW\�LQIUDVWUXFWXUH���
LY� 1RQ�DYLDWLRQ� XVHV�� FRPPHUFLDO� LQIUDVWUXFWXUH� DQG� VXSSRUWLQJ�

EXVLQHVV�GHYHORSPHQW�UHTXLUHPHQWV�
7KH� &RQVXOWDQW� VKDOO� SUHSDUH� D� 0DVWHU� 3ODQ� ZLWK� WKH� IROORZLQJ�
UHTXLUHPHQWV��EXW�QRW�OLPLWHG�WR����

L� 1XPEHU� DQG� OHQJWK� RI� 5XQZD\V� DQG� WD[LZD\V� DQG� QXPEHU� RI�
DLUFUDIW� SDUNLQJ� VWDQGV�� 7KHVH� VKRXOG� EH� GHVLJQHG� IRU� WKH�&ULWLFDO�
$LUFUDIW� W\SH� WKDW� LV� VHOHFWHG�DQG�SURSRVHG�E\� WKH�&RQVXOWDQW�ZLWK�
VFRSH�IRU�H[SDQVLRQ���

LL� 3DVVHQJHU�WHUPLQDO�DQG�&DUJR�WHUPLQDO���
LLL� ,GHQWLILFDWLRQ� DQG� DVVHVVPHQW� RI� SRWHQWLDO� FDUJR� WKDW� FDQ� EH�

HFRQRPLFDOO\�KDQGOHG�DW�WKH�$LUSRUW���
LY� :RUN� RXW� WKH� HFRQRPLFV� RI� VWRSRYHU� RI� WKH� RYHU�IO\LQJ� FUDIWV� DW�

$LUSRUW���
Y� $VVHVVPHQW� RI� SRVVLEOH� GLYHUVLRQ� RI� FDUJR� PRYHPHQW� IURP� RWKHU�

DLUSRUWV��
YL� 3DUNLQJ�IRU�FDUV��EXVHV��FDUJR�YHKLFOHV�DQG�VWDII�YHKLFOHV���
YLL� &RPPXQLFDWLRQV� 	� QDYLJDWLRQDO� DLGV�� DLUILHOG� OLJKWLQJ� DQG�

PHWHRURORJLFDO�IDFLOLWLHV�LQ�FRPSOLDQFH�ZLWK�DSSOLFDEOH�VWDQGDUGV���
YLLL� ,QWHUIDFH�ZLWK�SRVVLEOH�PRGHV�RI�VXUIDFH�DQG�VHD�WUDQVSRUW���
L[� $PHQLWLHV� DQG� DFFRPPRGDWLRQ� UHTXLUHPHQW� IRU� WRXULVWV� DW� WKH�

$LUSRUW���
[� ,QWHUIDFH� RI� RWKHU� WRXULVP� UHODWHG� LQIUDVWUXFWXUH� DQG� IDFLOLWLHV�ZLWK�

$LUSRUW���
[L� &RQVWUXFWLRQ�&RVW�
:LWK�WKH�DERYH�LGHQWLILFDWLRQ�RI�WKH�NH\�IDFLOLWLHV�DQG�DVVRFLDWHG�DUHDV��
WKH� FRQFHSW�0DVWHU�3ODQ� VKDOO� EH�SUHSDUHG� VKRZLQJ� WKH� ORFDWLRQ�RI� DOO�
DLUSRUW�IDFLOLWLHV�DQG�HQVXUH�WKDW�WKH�FLW\�VLGH�GHYHORSPHQW�SURSRVDOV�DUH�
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SURSHUO\�LQWHJUDWHG�ZLWK�WKH�RYHUDOO�GHYHORSPHQW��7KH�&RQVXOWDQW�VKDOO�
FKDON� RXW� EXON� ODQG�VSDFH� DOORWPHQW� IRU� YDULRXV� XVHUV� LQ� WKH� &RQFHSW�
0DVWHU�3ODQ��

x 3UHSDUH� D� )LQDQFLDO� 0RGHO� IRU� WKH� DLUSRUW� ZLWK� IROORZLQJ� PDMRU�
DVVXPSWLRQV��EXW�QRW�OLPLWHG�WR���
L� 3DVVHQJHU�7UDIILF�IRUHFDVW��GRPHVWLF�DQG�LQWHUQDWLRQDO����
LL� &DSLWDO�H[SHQGLWXUH���
LLL� 3DVVHQJHU�UHODWHG�DHUR�DQG�QRQ�DHUR�UHYHQXHV�HVWLPDWHV���
LY� 2WKHU�UHYHQXHV�VXFK�DV�FDUJR��052�HWF����
Y� 2SHUDWLRQDO�H[SHQGLWXUH���
YL� /DQG�FRVW�DQG�OHDVLQJ�RSWLRQV���
YLL� 7DULII�UHJXODWRU\�JXLGHOLQHV�RI�$(5$���
YLLL� )LQDQFLQJ�DQG�WD[�UHODWHG�LVVXHV��HWF�

�LLL�3UHOLPLQDU\�(QJLQHHULQJ�'HVLJQ�5HSRUW� IRU�:DWHU�7UHDWPHQW�DQG�ZDVWH�
WUHDWPHQW�V\VWHP�

$V� SDUW� RI� WKH� FRQVXOWDQF\� DVVLJQPHQW�� FRQVXOWDQW� ZLOO� SUHSDUH� D� SUHOLPLQDU\�
HQJLQHHULQJ� GHVLJQ� UHSRUW� IRU� ZDWHU� WUHDWPHQW�GHVDOLQDWLRQ� DQG� ZDVWH� ZDWHU�
WUHDWPHQW�IDFLOLWLHV�DQG�ZLOO�H[SORUH�SRVVLELOLWLHV�IRU�GHYHORSPHQW�RI�WKHVH�IDFLOLWLHV�
RQ�333�EDVLV��7KH�GHVLJQ�ZLOO�EH�EDVHG�RQ�WKH�LQIUDVWUXFWXUH�QHWZRUN�SURSRVHG�DW�
6WDJH� ,,,�� 7KH� 3UHOLPLQDU\� (QJLQHHULQJ� 'HVLJQ� 5HSRUW� ZLOO� LQFOXGH� EXW� QRW� EH�
OLPLWHG�WR��

L� 'HPDQG�DVVHVVPHQW�
LL� 6LWH�LGHQWLILFDWLRQ�
LLL� 6LWH�6XUYH\V�DQG�LQYHVWLJDWLRQV���
LY� 7HFKQRORJ\�SURSRVHG�
Y� /D\RXW�SODQ�DQG�GHWDLOV�
YL� &RVWLQJ�
YLL� )HDVLELOLW\�DQG�LPSOHPHQWDWLRQ�IUDPHZRUN�

�LY�3UHOLPLQDU\� (QJLQHHULQJ� 'HVLJQ� 5HSRUW� IRU� SRZHU� JHQHUDWLRQ� DQG�
GLVWULEXWLRQ�QHWZRUN��

$V� SDUW� RI� WKH� FRQVXOWDQF\� DVVLJQPHQW�� FRQVXOWDQW� ZLOO� SUHSDUH� D�
SUHOLPLQDU\� HQJLQHHULQJ� GHVLJQ� UHSRUW� IRU� UHQHZDEOH� SRZHU� JHQHUDWLRQ��
DOWHUQDWLYH� SRZHU� JHQHUDWLRQ� �JDV�� FRDO�� RLO�� DQG� GLVWULEXWLRQ� QHWZRUN� IRU�
3KDVH�,�GHYHORSPHQW��WKH�REMHFWLYH�ZLOO�EH�WR�SODQ�IRU�XQLQWHUUXSWHG�SRZHU�
VXSSO\� IRU� HQWLUH� FLW\� DQG� GHWDLOLQJ� IRU� 3KDVH� ,� GHYHORSPHQW�� 7KH� GHVLJQ�
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ZLOO� EH� EDVHG� RQ� WKH� LQIUDVWUXFWXUH� QHWZRUN� SURSRVHG� DW� 6WDJH� ,,,�� 7KH�
3UHOLPLQDU\�(QJLQHHULQJ�'HVLJQ�5HSRUW�ZLOO�LQFOXGH�EXW�QRW�OLPLW�WR��

L� 'HPDQG�DVVHVVPHQW�
LL� 6LWH�LGHQWLILFDWLRQ�IRU�VHWWLQJ�XS�RI�SRZHU�SODQWV�
LLL� 6LWH�6XUYH\V�DQG�LQYHVWLJDWLRQV���
LY� 7HFKQRORJ\�SURSRVHG�
Y� /D\RXW�SODQ�DQG�GHWDLOV�
YL� &RVWLQJ�
YLL� )HDVLELOLW\�DQG�LPSOHPHQWDWLRQ�IUDPHZRUN�

�Y� 3UHOLPLQDU\�'HVLJQ�IRU�MHWW\�PDULQD�IRU�SXEOLF�WUDQVSRUW�DQG�FRQQHFWLYLW\�
SXUSRVH��

$ORQJ� ZLWK� SUHOLPLQDU\� HQJLQHHULQJ� GHVLJQ� UHSRUW�� WHQGHU� GRFXPHQW� IRU�
(3&� �(QJLQHHULQJ�� 3URFXUHPHQW� DQG� &RQVWUXFWLRQ�� IRU� GHYHORSPHQW� RI�
WUXQN� LQIUDVWUXFWXUH� DUH� DOVR� UHTXLUHG� WR� EH� GHYHORSHG�� 7KH� OD\RXW� DQG�
SUHOLPLQDU\� HQJLQHHULQJ� GHVLJQV� VKDOO� EH� VXSSOHPHQWHG� ZLWK� H[SODQDWRU\�
GUDZLQJV��VWDWHPHQWV��FKDUWV��QRWHV�DV�QHFHVVDU\��

���� 6WDJH�9�

)RUPXODWLQJ� ,PSOHPHQWDWLRQ� 6WUDWHJ\� IRU� GHYHORSPHQW� LQFOXGLQJ�
GHWDLO�ILQDQFLDO�IHDVLELOLW\�DQG�SURMHFW�VWUXFWXULQJ�RI�LGHQWLILHG�SURMHFWV�

������ )LQDQFLDO�)HDVLELOLW\�

7KH� &RQVXOWDQW� ZRXOG� HYROYH� DQ� RSWLPDO� VWUXFWXUH� IRU� WKH� ILQDOL]HG�
SURMHFWV� DQG� DVVHVV� WKH� ILQDQFLDO� IHDVLELOLW\� RI� GHYHORSPHQW� RQ� D�PL[� RI�
SXEOLF� IXQGLQJ�� 3XEOLF�3ULYDWH� 3DUWQHUVKLS� �333�� PRGHO�� GRQRU�
LQYHVWPHQWV�DQG�SXUHO\�SULYDWH�LQYHVWPHQW�RU�RWKHUZLVH��

x &RQVXOWDQW� VKDOO� HYROYH� SURMHFW� VWUXFWXULQJ� PRGHO� �(3&�333�� IRU�
LPSOHPHQWDWLRQ� WKURXJK� SULYDWH� VHFWRU� IXQGLQJ�SXEOLF� SULYDWH�
SDUWQHUVKLS� IRU� HQKDQFLQJ� WKH� RYHUDOO� YLDELOLW\� RI� WKH� SURMHFW�� 7KH�
&RQVXOWDQW� VKRXOG� SURYLGH� FOHDU� UHFRPPHQGDWLRQV� DIWHU� H[WHQVLYH�
VWDNHKROGHU� FRQVXOWDWLRQV� ZLWK� 87� *RYHUQPHQW�&OLHQW�3ULYDWH�
GHYHORSHUV� HWF� ZLWK� YDULRXV� RSWLRQV� LQ� WHUPV� RI� GHYHORSLQJ� DQG�
LPSOHPHQWLQJ� WUXQN� LQIUDVWUXFWXUH� FRPSRQHQWV� RQ� 333� URXWH�� 7KH�
FRQVXOWDQW� VKDOO� VXJJHVW� WKH� SURMHFW� VWUXFWXULQJ� RSWLRQV� E\� DOVR�
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NHHSLQJ� LQ� PLQG� DOO� WKH� UHOHYDQW� SROLFLHV� DQG� JXLGHOLQHV� RI�
*RYHUQPHQW� RI� ,QGLD� DQG�RU� DQ\� RWKHU� DJHQF\� LVVXHG� IURP� WLPH� WR�
WLPH���

x 7KH� FRQVXOWDQW� ZRXOG� XQGHUWDNH� RYHUDOO� ILQDQFLDO� IHDVLELOLW\� RI� WKH�
ILQDOL]HG� SURMHFWV� DV� SHU� WKH� 0DVWHU� 3ODQ� RI� 'HYHORSPHQW�� 7KH�
FRQVXOWDQW�ZRXOG�EULQJ�RXW�YDULRXV�DVVXPSWLRQV�IRU�UHYHQXH��FRVW�DQG�
RWKHUV�� LQFOXGLQJ� EDVLV� WKHUHRI��ZKLFK� DUH� XVHG� E\� LW� LQ� WKH� ILQDQFLDO�
PRGHO��7KH�DQDO\VLV�VKDOO�LQFOXGH�DOO�WKH�HOHPHQWV�RI�WKH�SURMHFW��

x 7KH�&RQVXOWDQW�VKDOO�DOVR�XQGHUWDNH�VHQVLWLYLW\�DQDO\VLV�E\�LGHQWLI\LQJ�
WKH� PRVW� FULWLFDO� IDFWRUV� DQG� GHWHUPLQH� WKHLU� LPSDFW� RQ� WKH� ,55��
LQFOXGLQJ� YDU\LQJ� SURMHFW� FRVWV� DQG� EHQHILWV�� LPSOHPHQWDWLRQ� SHULRG��
DQG�FRPELQDWLRQV�RI�WKHVH�IDFWRUV��

x 5LVN� DQDO\VLV� 7KH� FRQVXOWDQW� VKDOO� FRQGXFW� D� ULVN� DQDO\VLV� RI� WKH�
GHYHORSPHQW�WR�GHWHUPLQH��DVVHVV��DOORFDWH�DQG�PDQDJH��PLWLJDWH�ULVNV�
�VXFK� DV�� EXW� QRW� OLPLWHG� WR� SURMHFW�� FRPPHUFLDO�� ILQDQFLDO�� SROLWLFDO��
HFRQRPLF��DQG�OHJDO�ULVNV��GXULQJ�DOO�SURMHFW�VWDJHV��

x 0LOHVWRQHV� 7KH�&RQVXOWDQW�VKDOO�LGHQWLI\�PLOHVWRQHV�IURP�VWDUWLQJ�WR�
WKH� HQG�RI� SURMHFW� DQG� VKDOO� SUHSDUH� VXJJHVWHG� WLPH�WDEOH� WR� DFKLHYH�
WKH�LGHQWLILHG�PLOHVWRQHV��

������ 5HJXODWRU\�)UDPHZRUN�

7KH�&RQVXOWDQW�VKDOO�UHYLHZ�DQG�DVVHVV�DSSURSULDWH�LQVWLWXWLRQDO��OHJDO�DQG�
UHJXODWRU\� IUDPHZRUN� IRU� GHYHORSPHQW� RI� WKH� 3URMHFW� WKURXJK� GLIIHUHQW�
RSWLRQV� LQFOXGLQJ� WKH� SXEOLF� SULYDWH� SDUWQHUVKLS� PRGH�� 7KH� &RQVXOWDQW�
VKDOO� DOVR� OLVW� RXW� WKH� LQFHQWLYHV� �LI� UHTXLUHG�� WR� EH� SURYLGHG� E\� WKH�
FRQFHUQHG� DXWKRULWLHV� WR� PDNH� WKH� SURMHFWV� DWWUDFWLYH� IRU� WKH� XVHUV� DQG�
LQYHVWRUV�� 7KH� &RQVXOWDQW� VKDOO� DOVR� ZRUN� RXW� ORQJ� WHUP� PDUNHWLQJ�
VWUDWHJ\� WR� HQDEOH� WKLV�SURMHFW� WR� UHPDLQ� DWWUDFWLYH� IRU�XVHU�DJHQFLHV�DQG�
GHPDQG�UHVSRQVLYH���
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7KH�VFRSH�RI�ZRUN�ZRXOG�LQFOXGH�GHWDLOV�RI�SUHYDLOLQJ�OHJDO�DQG�VWDWXWRU\�
IUDPHZRUN��H[LVWLQJ��SURSRVHG�SROLF\�LQLWLDWLYHV�DW�6WDWH��&HQWUDO�OHYHO�IRU�
SURPRWLQJ� LQYHVWPHQWV�� GHYHORSLQJ� WRXULVP� LQGXVWU\� DQG� RWKHU�
LQIUDVWUXFWXUH� SURMHFWV�� GHWHUPLQLQJ� � WKH� SURVSHFWV� RI� GHOLQHDWHG� ]RQH¶V�
FRQWULEXWLRQ� WRZDUGV�PHHWLQJ�3URMHFW�*RDOV�ZLWK� UHVSHFW� WR� HPSOR\PHQW�
RSSRUWXQLWLHV�� HFRQRPLF� JURZWK� �*'3� DQG� DOVR�� UHFRPPHQGLQJ� FKDQJHV�
LQ� H[LVWLQJ� SROLFLHV�� JXLGHOLQHV�� UHJXODWLRQV�� HWF��� ZKLOH� DOVR� VXJJHVWLQJ�
QHZ� UHJXODWRU\� PHDVXUHV� �QHZ� SROLFLHV�� JXLGHOLQHV�� VLQJOH� ZLQGRZ�
V\VWHPV��HWF���IRU�HDVH�RI�GHYHORSPHQW��

������ $SSURYDOV�DQG�&OHDUDQFHV�

7KH�&RQVXOWDQW�VKDOO�LGHQWLI\�DQG�RXWOLQH�WKH�SURFHVV�IRU�SURFXULQJ�YDULRXV�
DSSURYDOV� IRU� DOO� SURMHFWV� LGHQWLILHG� XQGHU� WKH�0DVWHU� 3ODQ� WKDW�ZRXOG� EH�
UHTXLUHG� IURP� YDULRXV� UHJXODWRU\� DJHQFLHV�� 7KH� FRQVXOWDQW� VKDOO� DOVR�
SURYLGH� IXOO� VXSSRUW� �GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW�� SUHSDULQJ� YDULRXV�
IRUPV� 	� UHSRUWV�� HWF��� LQ� REWDLQLQJ� &5=�� (QYLURQPHQWDO� &OHDUDQFHV��
ZKHUHYHU� UHTXLUHG� IRU� WKH� SODQQHG� 3URMHFWV�� $OO� VWXGLHV� UHTXLUHG� IRU� WKLV�
SXUSRVH�ZRXOG�EH�FDUULHG�RXW�E\�WKH�FRQVXOWDQW��

������ 3URMHFW�6WUXFWXULQJ�

%DVHG� RQ� WKH� UHJXODWRU\� IUDPHZRUN� DQG� WKH� ILQDQFLDO� IHDVLELOLW\� DIWHU�
LQFRUSRUDWLQJ� FRPPHQWV� DQG� IHHGEDFN� IURP� WKH� &OLHQW�� VXLWDEOH� SURMHFW�
VWUXFWXULQJ�PRGHOV�VKDOO�EH�DVVHVVHG��DQG�WKH�PRVW�VXLWDEOH�PRGHO�VKDOO�EH�
UHFRPPHQGHG�E\�WKH�FRQVXOWDQW�NHHSLQJ�LQ�YLHZ�WKH�TXLFN�LPSOHPHQWDWLRQ�
DQG�WKH�DFFHSWDELOLW\�DQG�PDUNHWDELOLW\�WR�WKH�LQYHVWRUV��7KLV�PD\�LQFOXGH�D�
SURMHFW� VWUXFWXUH� DQG� IXQGLQJ� PRGHOV� ZLWK� D� EDVNHW� RI� SXEOLF� IXQGLQJ��
LQYHVWPHQW�WKURXJK�WKH�SXEOLF�SULYDWH�SDUWQHUVKLS�PRGH��DQG�SXUHO\�SULYDWH�
LQYHVWPHQW�LQLWLDWLYHV�HWF��

��� '(/,9(5$%/(6�

� 7KH� &RQVXOWDQW� VKDOO� GHOLYHU� WKH� IROORZLQJ� GHOLYHUDEOHV� �WKH�
³'HOLYHUDEOHV´�� GXULQJ� WKH� FRXUVH� RI� WKLV� &RQVXOWDQF\�� 7KH�'HOLYHUDEOHV�
VKDOO�EH�VR�GUDIWHG�WKDW� WKH\�FRXOG�EH�JLYHQ�WR�WKH�SURVSHFWLYH�ELGGHUV� IRU�
JXLGDQFH�LQ�SUHSDUDWLRQ�RI�WKHLU�ELGV���

7KH�VWDJHG�GHOLYHUDEOHV�ZLOO�LQFOXGH��
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

6LJQLQJ�RI &RQWUDFW '

6WDJH�,�

'DWD�&ROOHFWLRQ�DQG�
6LWH�$QDO\VLV�

,QFHSWLRQ� 5HSRUW� �LQFOXGLQJ� EXW� QRW�
OLPLWHG� WR� GHWDLOV� RI� $SSURDFK� 	�
0HWKRGRORJ\�� VWUDWHJ\� IRU� GDWD�
FROOHFWLRQ� DQG� DQDO\VLV�� WHDP�
GHSOR\PHQW� SODQ� DQG� ZRUN� SODQ� WR�
DFKLHYH� GHOLYHUDEOHV�ZLWKLQ� HQYLVDJHG�
WLPHOLQHV��

'������

6LWH� $VVHVVPHQW� 5HSRUW� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� &ODXVH� ���� RI�
WKH�6FRSH�RI�:RUN��� '������

6WDJH�,,�

,GHQWLILFDWLRQ�RI�
GHYHORSPHQW�
VHFWRUV�DQG�
GHOLQHDWLRQ�RI�

DUHD�IRU�
GHYHORSPHQW�

'UDIW� DUHD� GHOLQHDWLRQ� DQG�
GHYHORSPHQW� VHFWRU� LGHQWLILFDWLRQ�
5HSRUW� �DV� SHU� DFWLYLWLHV� OLVWHG� XQGHU�
&ODXVH ��� RI�WKH 6FRSH�RI�:RUN�

'������

)LQDO� $UHD� 'HOLQHDWLRQ� DQG�
GHYHORSPHQW� VHFWRU� LGHQWLILFDWLRQ� �DV�
SHU� DFWLYLWLHV� OLVWHG� XQGHU� &ODXVH� ����
RI�WKH�6FRSH�RI�:RUN�� '������

6WDJH�,,,�

3UHSDUDWLRQ�RI�
'HWDLOHG�0DVWHU�

3ODQ��
LQIUDVWUXFWXUH�
SODQV��DQG�DOO�

VWXGLHV�UHTXLUHG�
IRU�WKH�SXUSRVH�RI�

REWDLQLQJ�
QHFHVVDU\�

HQYLURQPHQWDO�
DQG�RWKHU�UHODWHG�

'UDIW� 0DVWHU� 3ODQ� UHSRUW� LQFOXGLQJ�
LQIUDVWUXFWXUH� SODQ� �DV� SHU� DFWLYLWLHV�
OLVWHG�XQGHU�&ODXVH�����RI�WKH�6FRSH�RI�
:RUN�

'�������

6XEPLVVLRQ�RI�GUDIW�(,$��&5=�UHSRUWV�
�DV�SHU�DFWLYLWLHV�OLVWHG�XQGHU�����RI�WKH�
6FRSH�RI�:RUN�

'�������

'UDIW� 'HVLJQ� *XLGHOLQHV� DQG�
SUHOLPLQDU\� FRVWLQJ� �DV� SHU� DFWLYLWLHV�
OLVWHG�XQGHU���� RI�WKH�6FRSH�RI�:RUN�

'�������

)LQDO�0DVWHU�3ODQ�� LQIUDVWUXFWXUH�SODQ�� '������
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

FOHDUDQFHV���7KH�
0DVWHU�3ODQ�

ZRXOG�LQFOXGH�WKH�
ORFDWLRQDO�GHWDLOV�
RI�DOO�LGHQWLILHG�
GHYHORSPHQW�
SURMHFWV�

GHVLJQ� JXLGHOLQHV� DQG� SUHOLPLQDU\�
FRVWLQJ� DIWHU� VXLWDEO\� LQFRUSRUDWLQJ�
VXJJHVWLRQV� UHFHLYHG� RQ� WKH� GUDIW�
UHSRUW� �DV� SHU� DFWLYLWLHV� OLVWHG� XQGHU�
��� RI WKH�6FRSH�RI�:RUN�

6XEPLVVLRQ�RI�ILQDO�(,$��&5=�UHSRUWV�
�DV�SHU�DFWLYLWLHV�OLVWHG�XQGHU�����RI�WKH�
6FRSH�RI�:RUN�� '�������

6WDJH�,9�3UHOLPLQDU\�
(QJLQHHULQJ�'HVLJQ�

5HSRUW��

6LWH� $QDO\VLV�� GHPDQG� SURMHFWLRQ��
$OWHUQDWLYH� RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO�GHYHORSPHQW�SURJUDPPH�IRU�SRUW

'����

'UDIW� 3('5� IRU� SRUW�WUDQVVKLSPHQW�
WHUPLQDO '����

)LQDO� 3('5� IRU� SRUW�WUDQVVKLSPHQW�
WHUPLQDO '����

6LWH� $QDO\VLV�� GHPDQG� SURMHFWLRQ��
DOWHUQDWLYH� RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� GHYHORSPHQW� SURJUDPPH� IRU�
LQWHUQDWLRQDO�$LUSRUW�

'����

'UDIW�3('5�IRU�,QWHUQDWLRQDO�$LUSRUW '���

)LQDO�3('5 IRU�,QWHUQDWLRQDO�$LUSRUW '���

6LWH� $QDO\VLV�� GHPDQG� SURMHFWLRQ��
$OWHUQDWLYH� RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� RI� WHFKQRORJ\� SURSRVHG� IRU�
WUHDWPHQW� DQG� GLVWULEXWLRQ� IRU� ZDWHU� DQG�
ZDVWH�ZDWHU WUHDWPHQW�

'�����

'UDIW�3('5�IRU�:DWHU�DQG�:DVWH�:DWHU�
WUHDWPHQW�V\VWHP '�����

)LQDO�3('5�IRU�:DWHU�DQG�:DVWH�:DWHU�
WUHDWPHQW�V\VWHP '�����
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

6LWH� $QDO\VLV�� GHPDQG� SURMHFWLRQ��
$OWHUQDWLYH� RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� RI� WHFKQRORJ\�SURSRVHG� IRU�SRZHU�
JHQHUDWLRQ�DQG�GLVWULEXWLRQ

'�����

'UDIW� 3('5� IRU� SRZHU� JHQHUDWLRQ� DQG�
GLVWULEXWLRQ '�����

)LQDO� 3('5� IRU� SRZHU� JHQHUDWLRQ� DQG�
GLVWULEXWLRQ '�����

6LWH� $QDO\VLV�� GHPDQG� SURMHFWLRQ��
$OWHUQDWLYH� RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� RI� WHFKQRORJ\� SURSRVHG� IRU�
-HWW\�PDULQD� IRU� SXEOLF� WUDQVSRUW� DQG�
FRQQHFWLYLW\�SXUSRVH

'�����

'UDIW� 3('5� IRU� -HWW\�PDULQD� IRU� SXEOLF�
WUDQVSRUW�DQG�FRQQHFWLYLW\�SXUSRVH '�����

)LQDO� 3('5� IRU� -HWW\�PDULQD� IRU� SXEOLF�
WUDQVSRUW�DQG�FRQQHFWLYLW\�SXUSRVH '�����

6WDJH�9�
,PSOHPHQWDWLRQ�
)UDPHZRUN�	�

ILQDQFLDO�IHDVLELOLW\

'UDIW� ILQDQFLDO� IHDVLELOLW\� UHSRUW� DQG�
SURMHFW� VWUXFWXULQJ� UHSRUW� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�����RI�WKH�6FRSH�RI�
:RUN�

'�����

)LQDO� ILQDQFLDO� IHDVLELOLW\� DQG� SURMHFW�
VWUXFWXULQJ� UHSRUW� DIWHU� VXLWDEO\�
LQFRUSRUDWLQJ�VXJJHVWLRQV�UHFHLYHG�RQ�WKH�
GUDIW� UHSRUW�� $OVR�� SUHSDUDWLRQ� RI�
GDWD�LQIRUPDWLRQ�GRFXPHQWV� UHTXLUHG� IRU�
DQ\� RWKHU� FOHDUDQFHV� IRU� WKH� LGHQWLILHG�
SURMHFWV����

'�����
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��� 7,0(�$1'�3$<0(17�6&+('8/(�

���� 7KH� WRWDO� GXUDWLRQ� IRU� SUHSDUDWLRQ� RI� WKH� 0DVWHU� 3ODQ� LQFOXGLQJ� DOO�
GHOLYHUDEOHV�DV�LQGLFDWHG�LQ�&ODXVH���DERYH�VKDOO�EH�����HLJKWHHQ��PRQWKV��
H[FOXGLQJ� WKH� WLPH� WDNHQ� E\� WKH� $XWKRULW\� LQ� SURYLGLQJ� WKH� UHTXLVLWH�
GRFXPHQWV� RU� LQ� FRQYH\LQJ� LWV� FRPPHQWV� RQ� WKH� 'UDIW� 5HSRUWV�� 7KH�
&RQVXOWDQW� VKDOO� GHSOR\� LWV� .H\� 3HUVRQQHO� DV� SHU� WKH� 'HSOR\PHQW� RI�
3HUVRQQHO�SURSRVHG���

���� 7LPH� VFKHGXOH� IRU� LPSRUWDQW� 'HOLYHUDEOHV� RI� WKH� &RQVXOWDQF\� DQG� WKH�
SD\PHQW�VFKHGXOH�OLQNHG�WR�WKH�VSHFLILHG�'HOLYHUDEOHV�LV�JLYHQ�EHORZ��

6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��

6LJQLQJ�RI &RQWUDFW ' 1LO

6WDJH�,�

'DWD�&ROOHFWLRQ�
DQG�6LWH�$QDO\VLV�

,QFHSWLRQ� 5HSRUW� �LQFOXGLQJ�
EXW� QRW� OLPLWHG� WR� GHWDLOV� RI�
$SSURDFK� 	� 0HWKRGRORJ\��
VWUDWHJ\� IRU� GDWD� FROOHFWLRQ�
DQG� DQDO\VLV�� WHDP�
GHSOR\PHQW� SODQ� DQG� ZRUN�
SODQ� WR� DFKLHYH� GHOLYHUDEOHV�
ZLWKLQ�HQYLVDJHG�WLPHOLQHV��

'������ ����

6LWH� $VVHVVPHQW� 5HSRUW� �DV�
SHU� DFWLYLWLHV� OLVWHG� XQGHU�
&ODXVH� ���� RI� WKH� 6FRSH� RI�
:RUN��� '������ ���

6WDJH�,,�

'HYHORSPHQW�
6HFWRUV�DQG�
'HOLQHDWLRQ�RI�
GHYHORSPHQW�
ERXQGDU\�

'UDIW� DUHD� GHOLQHDWLRQ� DQG�
GHYHORSPHQW� VHFWRU�
LGHQWLILFDWLRQ� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�&ODXVH�
��� RI�WKH�6FRSH RI�:RUN�

'������ ���

)LQDO� $UHD� 'HOLQHDWLRQ� DQG� '� ��� ���
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��

GHYHORSPHQW� VHFWRU�
LGHQWLILFDWLRQ� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�&ODXVH�
����RI�WKH�6FRSH�RI�:RUN��

6WDJH�,,,�

0DVWHU�3ODQ�DQG�
(,$��&5=

'UDIW� 0DVWHU� 3ODQ� UHSRUW�
LQFOXGLQJ� LQIUDVWUXFWXUH� SODQ�
�DV�SHU�DFWLYLWLHV�OLVWHG�XQGHU�
&ODXVH� ���� RI� WKH� 6FRSH� RI�
:RUN�

'������� ���

6XEPLVVLRQ� RI� GUDIW� (,$��
&5=� UHSRUWV� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� ���RI�
WKH�6FRSH�RI�:RUN�

'������� ���

'UDIW�'HVLJQ�*XLGHOLQHV�DQG�
SUHOLPLQDU\� FRVWLQJ� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� ���� RI�
WKH�6FRSH�RI�:RUN�

'������� ���

)LQDO� 0DVWHU� 3ODQ��
LQIUDVWUXFWXUH� SODQ�� GHVLJQ�
JXLGHOLQHV� DQG� SUHOLPLQDU\�
FRVWLQJ� DIWHU� VXLWDEO\�
LQFRUSRUDWLQJ� VXJJHVWLRQV�
UHFHLYHG� RQ� WKH� GUDIW� UHSRUW�
�DV�SHU�DFWLYLWLHV�OLVWHG�XQGHU�
��� RI�WKH�6FRSH�RI�:RUN�

'������� ����

6XEPLVVLRQ� RI� ILQDO� (,$��
&5=� UHSRUWV� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� ���� RI�
WKH�6FRSH�RI�:RUN�� '������� ���

6WDJH�,9�

3UHOLPLQDU\�
(QJLQHHULQJ�'HVLJQ�

$QDO\VLV�� GHPDQG�
SURMHFWLRQ�� $OWHUQDWLYH�
RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� GHYHORSPHQW

'���� 1LO�
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��

5HSRUWV� SURJUDPPH�IRU�SRUW�

'UDIW� 3('5� IRU�
SRUW�WUDQVVKLSPHQW�WHUPLQDO '���� ���

)LQDO� 3('5� IRU�
SRUW�WUDQVVKLSPHQW�WHUPLQDO '���� ���

6LWH� $QDO\VLV�� GHPDQG�
SURMHFWLRQ�� DOWHUQDWLYH�
RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� GHYHORSPHQW�
SURJUDPPH� IRU� LQWHUQDWLRQDO�
$LUSRUW�

'���� 1LO�

'UDIW� 3('5� IRU�
,QWHUQDWLRQDO�$LUSRUW '���� ���

)LQDO�3('5�IRU�,QWHUQDWLRQDO�
$LUSRUW '���� ���

6LWH� $QDO\VLV�� GHPDQG�
SURMHFWLRQ�� $OWHUQDWLYH�
RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� RI� WHFKQRORJ\�
SURSRVHG� IRU� WUHDWPHQW� DQG�
GLVWULEXWLRQ� IRU� ZDWHU� DQG�
ZDVWH ZDWHU�WUHDWPHQW�

'����� 1LO�

'UDIW� 3('5� IRU�:DWHU� DQG�
:DVWH� :DWHU� WUHDWPHQW�
V\VWHP

'����� ���

)LQDO� 3('5� IRU�:DWHU� DQG�
:DVWH� :DWHU� WUHDWPHQW�
V\VWHP

'����� ���

6LWH� $QDO\VLV�� GHPDQG�
SURMHFWLRQ�� $OWHUQDWLYH�
RSWLRQV�IRU�VLWH�ORFDWLRQ�DQG�
GHWDLO� RI� WHFKQRORJ\�
SURSRVHG� IRU� SRZHU�
JHQHUDWLRQ�DQG�GLVWULEXWLRQ

'����� 1LO�
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��

'UDIW� 3('5� IRU� SRZHU�
JHQHUDWLRQ�DQG�GLVWULEXWLRQ '����� ���

)LQDO� 3('5� IRU� SRZHU�
JHQHUDWLRQ�DQG�GLVWULEXWLRQ '����� ���

6LWH� $QDO\VLV�� GHPDQG�
SURMHFWLRQ�� $OWHUQDWLYH�
RSWLRQV�IRU�VLWH�ORFDWLRQ�DQG�
GHWDLO� RI� WHFKQRORJ\�
SURSRVHG� IRU� -HWW\�PDULQD�
IRU� SXEOLF� WUDQVSRUW� DQG�
FRQQHFWLYLW\�SXUSRVH

'����� 1LO�

'UDIW� 3('5� IRU�
-HWW\�PDULQD� IRU� SXEOLF�
WUDQVSRUW� DQG� FRQQHFWLYLW\�
SXUSRVH

'����� ���

)LQDO� 3('5� IRU�
-HWW\�PDULQD� IRU� SXEOLF�
WUDQVSRUW� DQG� FRQQHFWLYLW\�
SXUSRVH

'����� ���

6WDJH�9�
,PSOHPHQWDWLRQ�
)UDPHZRUN�	�

ILQDQFLDO�IHDVLELOLW\

'UDIW� ILQDQFLDO� IHDVLELOLW\�
UHSRUW� DQG� SURMHFW�
VWUXFWXULQJ� UHSRUW� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�����RI�
WKH�6FRSH RI�:RUN�

'����� ����

)LQDO� ILQDQFLDO� IHDVLELOLW\�
DQG� SURMHFW� VWUXFWXULQJ�
UHSRUW� DIWHU� VXLWDEO\�
LQFRUSRUDWLQJ� VXJJHVWLRQV�
UHFHLYHG�RQ�WKH�GUDIW�UHSRUW��
$OVR� SUHSDUDWLRQ� RI�
GDWD�LQIRUPDWLRQ�GRFXPHQWV�
UHTXLUHG� IRU� DQ\� RWKHU�
FOHDUDQFHV�IRU�WKH�LGHQWLILHG�
SURMHFWV����

'����� ����
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�([FOXGHV� WKH� WLPH� WDNHQ� E\� WKH� $XWKRULW\� LQ� SURYLGLQJ� LWV� FRPPHQWV� RQ� WKH� 'UDIW��
5HSRUWV�� 7KH� &RQVXOWDQW� VKDOO� JHW� RQH� ZHHN� IRU� VXEPLVVLRQ� RI� WKH� )LQDO� 5HSRUW� DIWHU�
FRPPHQWV�RI�WKH�$XWKRULW\�DUH�SURYLGHG���

���� 7KH�7R5� IRU� WKH�&RQVXOWDQW� HQYLVDJHV� DVVLVWDQFH� LQ� WKH�SURFHVV�RI�SXEOLF�
KHDULQJV� HWF� LQ� UHVSHFW� RI� (QYLURQPHQW� ,PSDFW� $VVHVVPHQW� �(,$�� DV�
VSHFLILHG� LQ� SDUDJUDSK� ������� ,Q� WKH� HYHQW� WKDW� WKH� SURFHVV� FDQQRW� EH�
FRPSOHWHG� ZLWKLQ� WKH� SHULRG� VSHFLILHG� KHUHLQ� IRU� FRPSOHWLRQ� RI� DOO� WKH�
GHOLYHUDEOHV�� WKH� (,$� 5HSRUW� PD\� EH� FRPSOHWHG� DQG� VXEPLWWHG� WR� WKH�
$XWKRULW\�ZLWKLQ� DQ�H[WHQGHG�SHULRG�RI��� �VL[��ZHHNV�DIWHU� VXEPLVVLRQ�RI�
WKH�ILQDO�GHOLYHUDEOH��$�VXP�HTXDO�WR�����ILYH�SHU�FHQW��RI�WKH�WRWDO�SD\PHQW�
GXH� VKDOO� EH�ZLWKKHOG� DQG� SDLG� WR� WKH�&RQVXOWDQW� XSRQ� VXEPLVVLRQ� RI� WKH�
(,$�5HSRUW���

���� � � � � �0RELOL]DWLRQ�$GYDQFH� XS� WR� ���� �WHQ� SHU� FHQW�� RI� WKH� WRWDO�$JUHHPHQW�
9DOXH� VKDOO� EH� SDLG� RQ� UHTXHVW� DJDLQVW� %DQN� *XDUDQWHH� RI� D� 6FKHGXOHG�
%DQN��7KLV�VKDOO�DWWUDFW������WHQ�SHU�FHQW��VLPSOH�LQWHUHVW�SHU�DQQXP�DQG�
VKDOO�EH�DGMXVWHG�DJDLQVW�WKH�ILUVW�IRXU�ELOOV�LQ�IRXU�HTXDO�LQVWDOPHQWV�DQG�WKH�
DFFUXHG�LQWHUHVW�VKDOO�EH�UHFRYHUHG�IURP�WKH�ILIWK�ELOO���

����� $�ERQG�VKDOO�EH�H[HFXWHG�E\�WKH�VHOHFWHG�ILUP�RQ�QRQ�MXGLFLDO�6WDPS�SDSHU�
WR� LQLWLDWH� WKH� SURFHVV� RI� UHOHDVH� RI� IXQGV� ZLWK� WKH� DFFHSWDQFH� RI� :RUN�
2UGHU��

���� $OO� SD\PHQWV� XQGHU� WKLV� $JUHHPHQW� VKDOO� EH� PDGH� WR� WKH� EDQN� DFFRXQW�
VSHFLILHG� E\� WKH� ILUP� DV� PD\� EH� QRWLILHG� WR� WKH� 1,7,� $D\RJ� E\� WKH�
&RQVXOWDQW�� %HIRUH� DQ\� SD\PHQW� LV� PDGH� UHOHDVHG�� WKH� FRPPHQWV� RI� WKH�
FRQFHUQHG�87�$GPLQLVWUDWLRQ�ZLOO�EH�WDNHQ�LQWR�DFFRXQW�E\�WKH�$XWKRULW\��

��� 0((7,1*6�

7KH�$XWKRULW\�PD\�UHYLHZ�ZLWK�WKH�&RQVXOWDQW��DQ\�RU�DOO�RI�WKH�GRFXPHQWV�
DQG�DGYLFH� IRUPLQJ�SDUW� RI� WKH�&RQVXOWDQF\�� LQ�PHHWLQJV�DQG�FRQIHUHQFHV�
ZKLFK�ZLOO�EH�KHOG�DW�WKH�$XWKRULW\¶V�RIILFH��)XUWKHU��WKH�&RQVXOWDQW�PD\�EH�
UHTXLUHG� WR� DWWHQG�PHHWLQJV�DQG�FRQIHUHQFHV�ZLWK�SUH�TXDOLILHG�ELGGHUV�RU�
WKH�VHOHFWHG�ELGGHU��7KH�H[SHQVHV�WRZDUGV�DWWHQGLQJ�VXFK�PHHWLQJV�GXULQJ�
WKH� SHULRG� RI� &RQVXOWDQF\�� LQFOXGLQJ� WUDYHO� FRVWV� DQG� SHU� GLHP�� VKDOO� EH�
UHLPEXUVHG�LQ�DFFRUGDQFH�ZLWK�WKH�)LQDQFLDO�3URSRVDO�FRQWDLQHG�LQ�)RUP±��
RI�$SSHQGL[�,,�RI�WKH�5I3��7KH�GD\V�UHTXLUHG�WR�EH�VSHQW�DW�WKH�RIILFH�RI�WKH�
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$XWKRULW\�VKDOO�EH�FRPSXWHG�DW�WKH�UDWH�RI����HLJKW��PDQ�KRXUV�D�GD\�LQ�FDVH�
RI� DQ� RXWVWDWLRQ�&RQVXOWDQW�� )RU� D� &RQVXOWDQW� KDYLQJ� LWV� RIILFH� ZLWKLQ� RU�
QHDU�WKH�FLW\�ZKHUH�WKH�$XWKRULW\¶V�RIILFH�LV�VLWXDWHG��WKH�WLPH�VSHQW�GXULQJ�
PHHWLQJV� DW� WKH� $XWKRULW\¶V� RIILFH� VKDOO� EH� FDOFXODWHG� DV� SHU� DFWXDOV�� 1R�
WUDYHO�WLPH�VKDOO�EH�SD\DEOH�H[FHSW�LQ�FDVH�RI�DQ�H[SDWULDWH�&RQVXOWDQW�ZKR�
ZLOO� EH� HQWLWOHG� WR� FODLP� DFWXDO� WUDYHO� WLPH�� VXEMHFW� WR� D�PD[LPXP� RI� ���
�WHQ��PDQ�KRXUV�IRU�D�UHWXUQ�MRXUQH\��

��� &2168/7$1&<�7($0�

�������� �7KH� &RQVXOWDQW� VKDOO� IRUP� D� PXOWL�GLVFLSOLQDU\� WHDP� �WKH� ³&RQVXOWDQF\�
7HDP´�� IRU� XQGHUWDNLQJ� WKLV� DVVLJQPHQW�� 7KH� IROORZLQJ� .H\� 3HUVRQQHO�
ZKRVH�H[SHULHQFH�DQG�UHVSRQVLELOLWLHV�DUH�EULHIO\�GHVFULEHG�KHUHLQ�ZRXOG�EH�
FRQVLGHUHG� IRU�HYDOXDWLRQ�RI� WKH�7HFKQLFDO�3URSRVDO��2WKHU�H[SHUWLVH� VXFK�
DV� HFRORJLFDO� H[SHUW�� *,6� ([SHUW�� 3RZHU� LQIUDVWUXFWXUH� H[SHUW��
7UDQVSRUWDWLRQ�SODQQLQJ�H[SHUW��6RFLDO�H[SHUW��LQIUDVWUXFWXUH�H[SHUW��WRXULVP�
DQG� KRVSLWDOLW\� H[SHUW�� SRUW� SODQQLQJ� H[SHUW�� DLUSRUW� SODQQLQJ� DQG�
HQJLQHHULQJ�H[SHUW�DQG�7ULEDO�$QWKURSRORJ\�H[SHUW��VKDOO�EH�LQFOXGHG�LQ�WKH�
7HDP�HLWKHU� WKURXJK� WKH�.H\�3HUVRQQHO� VSHFLILHG� EHORZ�RU� WKURXJK�RWKHU�
3URIHVVLRQDO�3HUVRQQHO��DV�QHFHVVDU\��

�D��� 7HDP�/HDGHU�

(GXFDWLRQDO�
4XDOLILFDWLRQV�

3RVW� *UDGXDWH� LQ� 8UEDQ� 3ODQQLQJ�8UEDQ�
'HVLJQ�RWKHU� UHOHYDQW� ,QIUDVWUXFWXUH� 'HVLJQ�
DQG�RU 0DVWHU�3ODQQLQJ UHODWHG�GLVFLSOLQHV�

(VVHQWLDO�([SHULHQFH� ���\HDUV�RI�H[SHULHQFH�LV�UHTXLUHG��6�+H�VKRXOG�
KDYH� OHG� WKH� PDVWHU� SODQQLQJ�IHDVLELOLW\� VWXG\�
WHDPV� IRU� �� �WZR�� (OLJLEOH� $VVLJQPHQWV��
([SHULHQFH� LQ� GHVLJQ� DQG� PDVWHU� SODQQLQJ� RI�
SURMHFWV� ZLWK�
WRXULVP�FXOWXUH�HFRORJLFDO�LQIUDVWUXFWXUH�FLW\�
GHYHORSPHQW� HOHPHQWV�� ([SHULHQFH� RI� OHDGLQJ�
SURMHFWV� LQYROYLQJ� KROLVWLF� GHYHORSPHQW� RI�
LVODQGV� RU� LWV� SDUWV�FRDVWDO�
DUHDV�ULYHULQH�PDULWLPH� UHODWHG� HFRV\VWHP� RQ� D�
VXVWDLQDEOH�EDVLV ZRXOG�EH�SUHIHUUHG�

-RE�UHVSRQVLELOLWLHV� 6�+H� ZLOO� OHDG�� FR�RUGLQDWH� DQG� VXSHUYLVH� WKH�
PXOWLGLVFLSOLQDU\� WHDP� IRU� SUHSDUDWLRQ� RI� WKH�
0DVWHU� 3ODQ� DQG� DFW� DV� D� IRFDO� SRLQW� WR� WKH�
$XWKRULW\� WKURXJKRXW� WKH� GXUDWLRQ� RI� WKH�
&RQVXOWDQF\��+H�VKDOO� VSHQG�DW� OHDVW� ����WKLUW\��
GD\V�DW�WKH 3URMHFW�VLWH�3URMHFW�2IILFH�
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6�+H�ZLOO�EH�UHVSRQVLEOH�IRU��

x 2YHUDOO� H[HFXWLRQ� RI� WKH� FRQVXOWDQF\�
DVVLJQPHQW��

x $FFRXQWDEOH� OHDGHUVKLS� SURYLGLQJ�
JXLGDQFH�� SUREOHP� VROYLQJ� VXSSRUW� DQG�
OHDGLQJ� GLVFXVVLRQV� ZLWK� VHQLRU�
VWDNHKROGHUV�

x (QVXUH� DOO� GHOLYHUDEOHV� DQG� PLOHVWRQHV�
DUH�VDWLVIDFWRULO\�GHOLYHUHG�

3URYLGH� LQVLJKWV� IURP� H[SHULHQFH� LQ� SURMHFW�
LQYROYLQJ� LVODQGV�� ULYHULQH� RU�PDULWLPH�SURMHFWV�
ZKHUHYHU�DSSOLFDEOH�

0LQLPXP� WLPH�
UHTXLUHG�RQ�VLWH

����WKLUW\��GD\V�

�E��� 3URMHFW�0DQDJHU�8UEDQ�3ODQQHU�

(GXFDWLRQDO�
4XDOLILFDWLRQV

3RVW�*UDGXDWH�LQ�8UEDQ�3ODQQLQJ�8UEDQ�'HVLJQ�
RU�0DVWHU�3ODQQLQJ�UHODWHG�GLVFLSOLQHV

(VVHQWLDO�([SHULHQFH� �

���\HDUV�RI�H[SHULHQFH�LV�UHTXLUHG��6�+H�VKRXOG�
KDYH� ZRUNHG� DV� D� SURMHFW� PDQDJHU�8UEDQ�
3ODQQHU� IRU� �� �WZR�� (OLJLEOH� $VVLJQPHQWV��
([SHULHQFH�LQ�OHDGLQJ�PDVWHU�SODQQLQJ�SURMHFWV�
IRU� *RYHUQPHQW� 6HFWRU� DQG� H[SHULHQFH� LQ�
ZRUNLQJ� RQ� JUHHQILHOG�EURZQ�ILHOG�
GHYHORSPHQW� SURMHFWV� SUHIHUDEO\� ZLWK�
WRXULVP�FXOWXUDO�HFRORJLFDO�FLW\� GHYHORSPHQW�
HOHPHQWV�� ([SHULHQFH� LQ� GHYHORSLQJ� LVODQGV� RU�
LWV� SDUWV�FRDVWDO� DUHDV�ULYHULQH�PDULWLPH� UHODWHG�
HFRV\VWHP� RQ� D� VXVWDLQDEOH� EDVLV� ZRXOG� EH�
SUHIHUUHG�

-RE�UHVSRQVLELOLWLHV� 6�+H� ZLOO� EH� UHVSRQVLEOH� IRU� DVVHVVPHQW� RI�
SURMHFW�VWUXFWXULQJ�PRGHOV����6�+H�VKDOO�VSHQG�DW�
OHDVW�����WKLUW\��GD\V�DW� WKH�3URMHFW�VLWH�3URMHFW�
2IILFH��
6�+H�ZLOO�EH�UHVSRQVLEOH�IRU�
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x &RPLQJ�XS�ZLWK�ZRUNDEOH�VWUDWHJLHV�DQG�
UHFRPPHQGDWLRQV� IRU� LPSOHPHQWLQJ� WKH�
SODQV��

x (QVXULQJ� VHDPOHVV� FRRUGLQDWLRQ�
EHWZHHQ�FRPPXQLW\�VWDNHKROGHUV��IRFXV�
JURXSV��JRYHUQPHQW�DQG�ORFDO�RIILFLDOV���

x &ROOHFWLQJ� DQG� DQDO\]LQJ� D� ZLGH� UDQJH�
RI�GDWD�VRXUFHV�LQFOXGLQJ�HQYLURQPHQWDO�
VXUYH\V��

3URYLGH�LQVLJKWV�IURP�H[SHULHQFH�LQ�VXVWDLQDEO\�
GHYHORSLQJ� LVODQGV� RU� LW¶V� SDUWV�FRDVWDO�
DUHDV�ULYHULQH�� PDULWLPH� UHODWHG� HFRV\VWHP��
ZKHUHYHU�DSSOLFDEOH�

0LQLPXP�WLPH�UHTXLUHG�
DW�VLWH

����WKLUW\��GD\V�

�F��� �(FRQRPLF�)LQDQFLDO�([SHUW�

(GXFDWLRQDO�
4XDOLILFDWLRQV�

0%$� �)LQDQFH�� RU� HTXLYDOHQW� RU� 0DVWHUV¶� LQ�
(FRQRPLFV�

(VVHQWLDO�([SHULHQFH� ���\HDUV�RI�H[SHULHQFH�LV�UHTXLUHG��6�+H�VKRXOG�
KDYH�ZRUNHG� DV� DQ�(FRQRPLF�)LQDQFLDO� H[SHUW�
IRU� �� �WZR�� (OLJLEOH� $VVLJQPHQWV�� 5HOHYDQW�
H[SHULHQFH� RI� )LQDQFLDO� $QDO\VLV�� ILQDQFLDO�
VWUXFWXULQJ�� DSSUDLVDO� RI� VLPLODU� GHYHORSPHQW�
SURMHFW�� ([SHULHQFH� RI� ZRUNLQJ� RQ� PDUNHW�
DQDO\VLV� DQG� SURGXFW� PL[� DQG� FRQGXFWLQJ�
VXUYH\V�� ([SHULHQFH� RI� LQIUDVWUXFWXUH� SURMHFWV��
SURJUDP� RI� VLPLODU� QDWXUH� LQ� WKH� ILHOG� RI�
LQIUDVWUXFWXUH� ILQDQFH� DQG� 333� SURMHFWV�ZRXOG�
EH�DGGHG�DGYDQWDJH�

-RE�UHVSRQVLELOLWLHV� 6�+H� VKDOO� VSHQG� DW� OHDVW� ��� �WZHQW\�� GD\V� DW�
WKH� 3URMHFW� VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH�
UHVSRQVLEOH�IRU��

x 3URYLGLQJ�HFRQRPLF�SHUVSHFWLYHV�RQ�DOO�
DVSHFWV� RI� WKH� SURMHFW�� LQFOXGLQJ�
ERRVWLQJ�WRXULVP�VXVWDLQDEO\�
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x 3URYLGLQJ� DQDO\VLV�� LQVLJKWV� DQG� LQSXWV�
IRFXVVLQJ�RQ�WKH�FURVV�VHFWLRQDO�WKHPHV�
RI� GLUHFW�LQGLUHFW� HPSOR\PHQW�
JHQHUDWLRQ�� LPSDFW� RQ� DQG� UROH� RI�
SULYDWH�VHFWRU�SDUWLFLSDWLRQ��FRPPXQLW\��
WULEDO� FRPPXQLWLHV� DQG� FLYLO� VRFLHW\� LQ�
WKH�VFKHPH��

x 3URYLGLQJ�ILQDQFLDO�DQDO\VLV�DQG�VXSSRUW�
WKURXJKRXW�WKH�FRQVXOWDQF\��

3URYLGLQJ� DQDO\VLV�� LQVLJKWV� DQG� LQSXWV�
IRFXVVLQJ� RQ� WKH� FURVV�VHFWLRQDO� WKHPH� RI�
3XEOLF�H[SHQGLWXUH�WUDFNLQJ

0LQLPXP�WLPH�UHTXLUHG�
DW�VLWH

����WZHQW\��GD\V�

�G��� (QYLURQPHQWDO�([SHUW�

(GXFDWLRQDO�
4XDOLILFDWLRQV

0DVWHUV�%DFKHORU�LQ�(QYLURQPHQWDO�6FLHQFH�RU�
HTXLYDOHQW

(VVHQWLDO�([SHULHQFH� ��� \HDUV� RI� H[SHULHQFH� LV� UHTXLUHG�� 6�+H�
VKRXOG� KDYH� OHG� WKH� HQYLURQPHQWDO� LPSDFW�
DVVHVVPHQW� WHDPV� RU� ZRUNHG� DV� D� VROH� H[SHUW�
IRU� �� �WZR�� (OLJLEOH� $VVLJQPHQWV�� 7KH� H[SHUW�
VKRXOG� DOVR� EH� 1$%(7� DFFUHGLWHG� (,$�
&RRUGLQDWRU�

-RE�UHVSRQVLELOLWLHV� 6�+H� ZLOO� EH� UHVSRQVLEOH� IRU� (QYLURQPHQWDO�
,PSDFW�$VVHVVPHQW� RI� WKH� 3URMHFW�� 6�+H� VKDOO�
VSHQG� DW� OHDVW� ��� �IRUW\�� GD\V� DW� WKH� 3URMHFW�
VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH� UHVSRQVLEOH�
IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF��IRU�REWDLQLQJ�&5=��(QYLURQPHQWDO�
DQG� )RUHVW� &OHDUDQFHV� ZKHUHYHU�
UHTXLUHG�IRU�WKH�SODQQHG�SURMHFWV���

x &DUU\LQJ�RXW�DOO�UHOHYDQW�VWXGLHV�LQ WKLV�
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UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV� IRU� FRPSOLDQFH�ZLWK� ORFDO�
SODQV�DQG�UHJXODWLRQV���

3URYLGLQJ� H[SHUWLVH� RQ� DVVHVVLQJ� WKH�
LQWHJUDWLRQ�RI�HQYLURQPHQWDO�VXVWDLQDELOLW\�DQG�
FOLPDWH� FKDQJH� LQ� WKH� SODQQLQJ� SURFHVV��
'HOLYHU� HQYLURQPHQWDOO\� UHVSRQVLEOH�
RXWFRPHV�

0LQLPXP�WLPH�UHTXLUHG��

DW�VLWH

����IRUW\��GD\V�

����� �H��:DWHU�	�,QIUDVWUXFWXUH�5HVRXUFHV�([SHUW��

(GXFDWLRQDO�
4XDOLILFDWLRQV

%DFKHORUV¶� LQ� (QJLQHHULQJ�� 3RVW�JUDGXDWH� LQ�
:DWHU�UHVRXUFHV�HQJLQHHULQJ�RU�HTXLYDOHQW

(VVHQWLDO�([SHULHQFH� ���\HDUV�RI�H[SHULHQFH�LV�UHTXLUHG���6�KH�VKRXOG�
KDYH�H[SHULHQFH�LQ�ZDWHU�VRXUFLQJ��SODQQLQJ�	�
PDQDJHPHQW�RI�ZDWHU�VXSSO\��GHVDOLQDWLRQ��DQG�
ZDVWHZDWHU� UHF\FOH� DQG� UHXVH� LQFOXGLQJ�
UDLQZDWHU�KDUYHVWLQJ�

-RE�UHVSRQVLELOLWLHV� 6�+H�ZLOO�EH�UHVSRQVLEOH�IRU�DFWLYLWLHV�UHODWHG�WR�
ZDWHU� 	� LQIUDVWUXFWXUH� UHVRXUFHV�� 6�+H� VKDOO�
VSHQG� DW� OHDVW� ��� �IRUW\�� GD\V� DW� WKH� 3URMHFW�
VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH� UHVSRQVLEOH�
IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ�YDULRXV�IRUPV�DQG�UHSRUWV�HWF��
IRU� SODQQLQJ� ZDWHU�
VXSSO\�WUHDWPHQW�UHF\FOLQJ�GHVDOLQDWLRQ�
DQG� DQ\� RWKHU� UHOHYDQW� ZDWHU�UHODWHG�
WRSLF�

x &DUU\LQJ�RXW�DOO� UHOHYDQW� VWXGLHV� LQ� WKLV�
UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW
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DSSOLFDWLRQV� IRU� FRPSOLDQFH� ZLWK� ORFDO�
SODQV�DQG�UHJXODWLRQV���

x 3ODQQLQJ� DQG� PDQDJHPHQW� RI� ZDWHU�
VXSSO\�QHWZRUN�LQ�WKH�LVODQG��

x 3URYLGLQJ� H[SHUWLVH� RQ� DVVHVVLQJ� WKH�
LQWHJUDWLRQ� RI� HQYLURQPHQWDO�
VXVWDLQDELOLW\� DQG� ZDWHU�XVH� HIILFLHQF\�
LQ WKH SODQQLQJ�SURFHVV

0LQLPXP�WLPH�UHTXLUHG�
DW�VLWH

����IRUW\��GD\V�

�I��,QWHJUDWHG�3RUW�3ODQQLQJ�([SHUW��

(GXFDWLRQDO�
4XDOLILFDWLRQV

3RVW� *UDGXDWH� LQ� &LYLO� (QJLQHHULQJ� ZLWK�
H[SHULHQFH�LQ�3RUWV�	�+DUERXU�(QJLQHHULQJ

(VVHQWLDO�([SHULHQFH� ��� \HDUV� RI� H[SHULHQFH� LV� UHTXLUHG�� 6�+H�
VKRXOG� KDYH� H[SHULHQFH� LQ� 3RUW� 0DQDJHPHQW�
DQG� H[SRVXUH� WR� SUHSDUDWLRQ� RI� 7()5� �'35�
GHYHORSPHQW� RI� 3RUW� SURMHFWV� LQYROYLQJ�
%UHDNZDWHUV�� GUHGJLQJ�� FDUJR� WHUPLQDOV��
FRQQHFWLYLW\�DQG�6WUXFWXULQJ�RI�3RUW�SURMHFWV�

-RE�UHVSRQVLELOLWLHV� 6�+H�ZLOO�EH�UHVSRQVLEOH�IRU�3RUW�GHYHORSPHQW�
UHODWHG� DFWLYLWLHV� RI� WKH� SURMHFW�� 6�+H� VKDOO�
VSHQG� DW� OHDVW� ��� �IRUW\�� GD\V� DW� WKH� 3URMHFW�
VLWH�3URMHFW� 2IILFH�� 6�+H� ZLOO� EH� UHVSRQVLEOH�
IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF�� IRU� REWDLQLQJ� SODQQLQJ� SRUW�OHG�
GHYHORSPHQW� DQG� SRUW�UHODWHG� SURMHFWV�
LQ�WKH�LVODQG��

x &DUU\LQJ�RXW�DOO�UHOHYDQW�VWXGLHV�LQ�WKLV�
UHVSHFW��

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV� IRU� FRPSOLDQFH�ZLWK� ORFDO�
SODQV�DQG�UHJXODWLRQV���
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0LQLPXP� WLPH� UHTXLUHG�
DW�VLWH

����IRUW\��GD\V�

�J��$LUSRUW�3ODQQLQJ�([SHUW�

(GXFDWLRQDO�
4XDOLILFDWLRQV�

3RVWJUDGXDWH� LQ� HQJLQHHULQJ� RU� 0%$� ZLWK�
H[SHULHQFH� RI� ZRUNLQJ� DV� D� 7HDP� /HDGHU� IRU�
$LUSRUW� GHYHORSPHQW�� SODQQLQJ� �� GHVLJQ��
IHDVLELOLW\�SURMHFWV��

(VVHQWLDO�([SHULHQFH� ��� \HDUV� RI� H[SHULHQFH� LV� UHTXLUHG�� 6�+H�
VKRXOG� KDYH� H[SHULHQFH� LQ� GHDOLQJ� ZLWK� DLU�
WUDIILF� JURZWK�� DLUSRUW� DGPLQLVWUDWLRQ��
RSHUDWLRQ�� PDQDJHPHQW� DQG� DYLDWLRQ�
IRUHFDVWLQJ� DQG� 3ROLF\� UHODWHG� PDWWHUV� IRU�
$YLDWLRQ 6HFWRU�

-RE�UHVSRQVLELOLWLHV� 6�+H�ZLOO� EH� UHVSRQVLEOH� IRU�$LUSRUW�$YLDWLRQ�
±� SODQQLQJ� UHODWHG� DFWLYLWLHV� RI� WKH� SURMHFW��
6�+H�VKDOO�VSHQG�DW�OHDVW�����IRUW\��GD\V�DW�WKH�
3URMHFW�VLWH��6�+H�ZLOO�EH�UHVSRQVLEOH�IRU��

x 3URYLGLQJ� DOO� VXEMHFW� PDWWHU� VXSSRUW�
�GRFXPHQWDWLRQ�� WHFKQLFDO� LQSXW��
SUHSDULQJ� YDULRXV� IRUPV� DQG� UHSRUWV�
HWF�� IRU� SODQQLQJ� DLUSRUWV� DQG� DYLDWLRQ�
UHODWHG�DFWLYLWLHV�LQ�WKH�LVODQG�

x &DUU\LQJ�RXW�DOO�UHOHYDQW�VWXGLHV�LQ�WKLV�
UHVSHFW�

x 5HYLHZLQJ� GHYHORSPHQW� SHUPLW�
DSSOLFDWLRQV� IRU� FRPSOLDQFH�ZLWK� ORFDO�
SODQV DQG�UHJXODWLRQV�

0LQLPXP� WLPH� UHTXLUHG�
DW�VLWH

����IRUW\��GD\V�
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���������7KH�&RQVXOWDQW�VKDOO�HVWDEOLVK�D�3URMHFW�2IILFH�DW�3RUW�%ODLU�&DU�1LFREDU��IRU�
HIILFLHQW� DQG� FRRUGLQDWHG� SHUIRUPDQFH� RI� LWV� 6HUYLFHV�� $OO� WKH� .H\�
3HUVRQQHO� VKDOO� EH� GHSOR\HG� DW� WKLV� RIILFH�SURMHFW� VLWH� DV� VSHFLILHG� LQ� WKH�
0DQQLQJ�6FKHGXOH�IRUPLQJ�SDUW�RI�WKH�$JUHHPHQW��7KH�DXWKRULVHG�RIILFLDOV�
RI�WKH�$XWKRULW\�PD\�YLVLW�WKH�&RQVXOWDQW¶V�3URMHFW�2IILFH�DQ\�WLPH�GXULQJ�
RIILFH�KRXUV�IRU�LQVSHFWLRQ�DQG�LQWHUDFWLRQ�ZLWK�WKH�&RQVXOWDQW¶V�3HUVRQQHO��
,W� LV� QRW� H[SHFWHG� RI� WKH�&RQVXOWDQW� WR� FDUU\� RXW� WKH� RSHUDWLRQV� IURP� WKH�
+HDG�+RPH�2IILFH��+RZHYHU��KH�PD\�GR�VR�IRU�WKH�UHPDLQLQJ�FRQVXOWDQF\�
VHUYLFHV�EH\RQG�WKH�PLQLPXP�WLPH�UHTXLUHG�RQ�3URMHFW�VLWH�SURMHFW�RIILFH���

���� 7KH� &RQVXOWDQW� VKDOO� PRELOLVH� DQG� GHPRELOLVH� LWV� 3URIHVVLRQDO� 3HUVRQQHO�
DQG� 6XSSRUW� 3HUVRQQHO� ZLWK� WKH� FRQFXUUHQFH� RI� WKH� $XWKRULW\� DQG� VKDOO�
PDLQWDLQ�WKH�WLPH�VKHHW��DWWHQGDQFH�VKHHW�RI�WKH�ZRUNLQJ�RI�DOO�3HUVRQQHO�LQ�
WKH� 3URMHFW� 2IILFH�� 7KHVH� WLPH� VKHHWV�� DWWHQGDQFH� VKHHWV� VKDOO� EH� PDGH�
DYDLODEOH�WR�WKH�$XWKRULW\�DV�DQG�ZKHQ�DVNHG�IRU�DQG�D�FRS\�RI�VXFK�UHFRUG�
VKDOO�EH�VXEPLWWHG�WR�WKH�$XWKRULW\�DW�WKH�HQG�RI�HDFK�FDOHQGDU�PRQWK��

��� 5(3257,1*�

���� 7KH� &RQVXOWDQW� ZLOO�ZRUN� FORVHO\� ZLWK� WKH� $XWKRULW\�� 7KH� $XWKRULW\� KDV�
HVWDEOLVKHG� D� :RUNLQJ� *URXS� �WKH� ³:*´�� WR� HQDEOH� FRQGXFW� RI� WKLV�
DVVLJQPHQW�� $� GHVLJQDWHG� 3URMHFW� 'LUHFWRU� RI� WKH� $XWKRULW\� ZLOO� EH�
UHVSRQVLEOH� IRU� WKH�RYHUDOO� FRRUGLQDWLRQ�DQG�SURMHFW�GHYHORSPHQW��+H�ZLOO�
SOD\� D� FRRUGLQDWLQJ� UROH� LQ� GLVVHPLQDWLRQ� RI� WKH� &RQVXOWDQW¶V� RXWSXWV��
IDFLOLWDWLQJ� GLVFXVVLRQV�� DQG� HQVXULQJ� UHTXLUHG� UHDFWLRQV� DQG� UHVSRQVHV� WR�
WKH�&RQVXOWDQW���

���� 7KH� &RQVXOWDQW� PD\� SUHSDUH� ,VVXH� 3DSHUV� KLJKOLJKWLQJ� LVVXHV� WKDW� FRXOG�
EHFRPH� FULWLFDO� IRU� WKH� WLPHO\� FRPSOHWLRQ� RI� WKH� 3URMHFW� DQG� WKDW� UHTXLUH�
DWWHQWLRQ�IURP�WKH�$XWKRULW\���

���� 7KH� &RQVXOWDQW� ZLOO� PDNH� D� SUHVHQWDWLRQ� RQ� WKH� ,QFHSWLRQ� 5HSRUW� IRU�
GLVFXVVLRQ�ZLWK� WKH�:*� DW� D�PHHWLQJ�� 7KLV�ZLOO� EH� D�ZRUNLQJ� GRFXPHQW��
7KH� &RQVXOWDQW� LV� UHTXLUHG� WR� SUHSDUH� DQG� VXEPLW� D� PRQWKO\� UHSRUW� WKDW�
LQFOXGHV�DQG�GHVFULEHV��LQWHU�DOLD��JHQHUDO�SURJUHVV�WR�GDWH��GDWD�DQG�UHSRUWV�
REWDLQHG� DQG� UHYLHZHG�� FRQFOXVLRQV� WR� GDWH�� LI� DQ\�� FRQFHUQV� DERXW�
DYDLODELOLW\�RI��RU�DFFHVV�WR��GDWD��DQDO\VHV��UHSRUWV��TXHVWLRQV�UHJDUGLQJ�WKH�
725�RU�DQ\�RWKHU�PDWWHUV�UHJDUGLQJ�ZRUN�VFRSH�DQG�UHODWHG�LVVXHV��DQG�VR�
RQ�� 7KH� &RQVXOWDQWV¶� ZRUN� RQ� WKH� 725� WDVNV� VKRXOG� FRQWLQXH� ZKLOH� WKH�
UHSRUW�LV�XQGHU�FRQVLGHUDWLRQ�DQG�LV�EHLQJ�GLVFXVVHG��

���� 5HJXODU�FRPPXQLFDWLRQ�ZLWK� WKH�:*�DQG� WKH�3URMHFW�'LUHFWRU� LV� UHTXLUHG�
LQ� DGGLWLRQ� WR� DOO� NH\� FRPPXQLFDWLRQV�� 7KLV� PD\� WDNH� WKH� IRUP� RI�
WHOHSKRQH��WHOHFRQIHUHQFLQJ��HPDLOV��ID[HV��DQG�RFFDVLRQDO�PHHWLQJV����
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���� 7KH�'HOLYHUDEOHV�ZLOO�EH�VXEPLWWHG�DV�SHU�VFKHGXOH�SURYLGHG�LQ�WKLV�5I3��

���� '$7$�72�%(�0$'(�$9$,/$%/(�%<�7+(�$87+25,7<�

� $YDLODEOH�GDWD�DV�PD\�EH� UHTXLUHG�E\� WKH�&RQVXOWDQW�ZLOO�EH�SURYLGHG�E\�
WKH�$XWKRULW\� RQ� UHTXHVW��7KH�1RGDO�2IILFHU�GHVLJQDWHG� E\� WKH�$XWKRULW\�
VKDOO�IDFLOLWDWH�KDQGLQJ�RYHU�RI�VXFK�LQIRUPDWLRQ�WR�WKH�&RQVXOWDQW��

���� &203/(7,21�2)�6(59,&(6�

����� � �$OO� WKH� VWXG\�RXWSXWV� LQFOXGLQJ�SULPDU\�GDWD� VKDOO� EH�FRPSLOHG�� FODVVLILHG�
DQG�VXEPLWWHG�E\� WKH�&RQVXOWDQW� WR� WKH�$XWKRULW\� LQ� VRIW� IRUP�DSDUW� IURP�
WKH�UHSRUWV� LQGLFDWHG� LQ� WKH�'HOLYHUDEOHV� �3DUDJUDSK�����7KH�VWXG\�RXWSXWV�
VKDOO� UHPDLQ� WKH� SURSHUW\� RI� WKH� $XWKRULW\� DQG� VKDOO� QRW� EH� XVHG� IRU� DQ\�
SXUSRVH�RWKHU� WKDQ� WKDW� LQWHQGHG�XQGHU� WKHVH�7HUPV�RI�5HIHUHQFH�ZLWKRXW�
WKH�SHUPLVVLRQ�RI�WKH�$XWKRULW\��7KH�&RQVXOWDQF\�VKDOO�VWDQG�FRPSOHWHG�RQ�
DFFHSWDQFH�E\� WKH�$XWKRULW\�RI�DOO� WKH�'HOLYHUDEOHV�RI� WKH�&RQVXOWDQW�DQG�
H[HFXWLRQ�RI� WKH�&RQFHVVLRQ�$JUHHPHQW�RU�����HLJKWHHQ��PRQWKV�IURP�WKH�
(IIHFWLYH�'DWH��ZKLFKHYHU�LV�HDUOLHU��7KH�$XWKRULW\�VKDOO�LVVXH�D�FHUWLILFDWH�
WR� WKDW� HIIHFW�� 7KH� &RQVXOWDQF\� VKDOO� LQ� DQ\� FDVH� EH� GHHPHG� WR� EH�
FRPSOHWHG� XSRQ� H[SLU\� RI���� �QLQHWHHQ��PRQWKV� IURP� WKH�(IIHFWLYH�'DWH��
XQOHVV�H[WHQGHG�E\�PXWXDO�FRQVHQW�RI�WKH�$XWKRULW\�DQG�WKH�&RQVXOWDQW��
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6&+('8/(±��

�6HH�&ODXVH��������
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$*5((0(17�

)25�

35(3$5$7,21�2)�0$67(5�3/$1�)25�

+ROLVWLF�'HYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG�LQ�$QGDPDQ�	�
1LFREDU�,VODQGV�
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&217(176�

���� *HQHUDO� � � � � � ����

���� 'HILQLWLRQV�DQG�,QWHUSUHWDWLRQ�� � � � � ����

���� 5HODWLRQ�EHWZHHQ�WKH�3DUWLHV� � � � ����

���� 5LJKWV�DQG�2EOLJDWLRQV�� � � � ����

���� *RYHUQLQJ�ODZ�DQG�MXULVGLFWLRQ� � � � � ����

���� /DQJXDJH� � � � � � ����

���� 7DEOH�RI�FRQWHQWV�DQG�KHDGLQJV� � � � � ���

���� 1RWLFHV�

����������/RFDWLRQ� � � � � � � ����

���� $XWKRULW\�RI�0HPEHU�LQ�&KDUJH� � � � ����

����� $XWKRULVHG�UHSUHVHQWDWLYHV� � � � ����

������ 7D[HV�DQG�GXWLHV�

��� &RPPHQFHPHQW��&RPSOHWLRQ�DQG�7HUPLQDWLRQ�RI�$JUHHPHQW�

� ���� (IIHFWLYHQHVV�RI�$JUHHPHQW�� �

� ���� &RPPHQFHPHQW�RI�6HUYLFHV� � � ����

� ���� 7HUPLQDWLRQ�RI�$JUHHPHQW�IRU�IDLOXUH�WR�FRPPHQFH�6HUYLFHV� ���

� ���� ([SLU\�RI�$JUHHPHQW��� � � � ����

��� (QWLUH�$JUHHPHQW� �

��� 0RGLILFDWLRQ�RI�$JUHHPHQW�
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� ���� )RUFH�0DMHXUH�� ��

��� 6XVSHQVLRQ�RI�$JUHHPHQW� � � � � � �

� ���� 7HUPLQDWLRQ�RI�$JUHHPHQW� � � � � � ���

��� 2EOLJDWLRQV�RI�WKH�&RQVXOWDQW� � � � � ����

� ���� *HQHUDO� � � � � � � ����

����������������������&RQIOLFW�RI�,QWHUHVW�

� ���� &RQILGHQWLDOLW\� � � � � � �

� ���� /LDELOLW\�RI�WKH�&RQVXOWDQW� � � � �

� ���� ,QVXUDQFH�WR�EH�WDNHQ�RXW�E\�WKH�&RQVXOWDQW� � � �

� ���� $FFRXQWLQJ��LQVSHFWLRQ�DQG�DXGLWLQJ��� � �

� ���� &RQVXOWDQW¶V�DFWLRQV�UHTXLULQJ�WKH�$XWKRULW\¶V�SULRU�DSSURYDO� �

� ���� 5HSRUWLQJ�REOLJDWLRQV�� � � � �

� ���� 'RFXPHQWV� SUHSDUHG� E\� WKH� &RQVXOWDQW� WR� EH� WKH� SURSHUW\� RI� WKH��
� $XWKRULW\�

� ����� (TXLSPHQW�DQG�PDWHULDOV�IXUQLVKHG�E\�WKH�$XWKRULW\�

������������������ 3URYLGLQJ�DFFHVV�WR�WKH�3URMHFW�2IILFH�DQG�3HUVRQQHO� �

������������������ $FFXUDF\�RI�'RFXPHQWV�

��� &RQVXOWDQW¶V�3HUVRQQHO�DQG�6XE�&RQVXOWDQW��

� ���� *HQHUDO� � � � � � � �

� ���� 'HSOR\PHQW�RI�3HUVRQQHO� � � � � �

��� $SSURYDO�RI�3HUVRQQHO
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� ���� 6XEVWLWXWLRQ�RI�.H\�3HUVRQQHO� � � �

� ���� :RUNLQJ�KRXUV��RYHUWLPH��OHDYH�HWF�� � � �

� ���� 5HVLGHQW�7HDP�/HDGHU�DQG�3URMHFW�0DQDJHU� �

� ����������6XE�&RQVXOWDQWV�� �

��� 2EOLJDWLRQV�RI�WKH�$XWKRULW\� � � � � � �

� ���� $VVLVWDQFH�LQ�FOHDUDQFHV�HWF�� � � � �

� ���� $FFHVV�WR�ODQG�DQG�SURSHUW\� � � � � �

� ���� &KDQJH�LQ�$SSOLFDEOH�/DZ� � � �

� ���� 3D\PHQW� � � � � � � �

��� 3D\PHQW�WR�WKH�&RQVXOWDQW� � � � � ��

� ���� &RVW�HVWLPDWHV�DQG�$JUHHPHQW�9DOXH�� � � ��

� ���� &XUUHQF\�RI�SD\PHQW� � � � � ��

� ���� 0RGH�RI�ELOOLQJ�DQG�SD\PHQW� � � � ��

��� /LTXLGDWHG�GDPDJHV�DQG�SHQDOWLHV�

���� 3HUIRUPDQFH�6HFXULW\�

���� /LTXLGDWHG�'DPDJHV�

���� 3HQDOW\�IRU�GHILFLHQF\�LQ�6HUYLFHV�
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��� )DLUQHVV�DQG�*RRG�)DLWK

� ���� *RRG�)DLWK� � � � � � ��

� ���� 2SHUDWLRQ�RI�WKH�$JUHHPHQW�� � � � � ��

6HWWOHPHQW�RI�'LVSXWHV� � � � � ��

���������������� $PLFDEOH�VHWWOHPHQW� � � � � ��

����� 'LVSXWH�UHVROXWLRQ�

����� &RQFLOLDWLRQ�

����� $UELWUDWLRQ�

$11(;(6�

$QQH[���� 7HUPV�RI�5HIHUHQFH�� �

$QQH[���� 'HSOR\PHQW�RI�3HUVRQQHO��

$QQH[���� (VWLPDWH�RI�3HUVRQQHO�&RVWV� �

$QQH[���� $SSURYHG�6XE�&RQVXOWDQW�V��

$QQH[������������������&RVW�RI�6HUYLFHV�

$QQH[���� 3D\PHQW�6FKHGXOH��

$QQH[��� %DQN�*XDUDQWHH�IRU�3HUIRUPDQFH�6HFXULW\
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$*5((0(17�

3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�+ROLVWLF�'HYHORSPHQW�RI�*UHDW�
1LFREDU�,VODQG�LQ�$QGDPDQ�	�1LFREDU�,VODQGV�

7KLV�$*5((0(17��KHUHLQDIWHU�FDOOHG�WKH�³$JUHHPHQW´�� LV�PDGH�RQ� WKH�
�����������«««��GD\�RI� WKH�PRQWK�RI�««««���«��EHWZHHQ��RQ� WKH�RQH�
KDQG�� WKH� >3UHVLGHQW� RI� ,QGLD� DFWLQJ� WKURXJK� «««««««««�@�
�KHUHLQDIWHU� FDOOHG� WKH� ³$XWKRULW\´� ZKLFK� H[SUHVVLRQ� VKDOO� LQFOXGH� WKHLU�
UHVSHFWLYH� VXFFHVVRUV� DQG� SHUPLWWHG� DVVLJQV�� XQOHVV� WKH� FRQWH[W� RWKHUZLVH�
UHTXLUHV�� DQG�� RQ� WKH� RWKHU� KDQG�� «««««««««««««��
�KHUHLQDIWHU� FDOOHG� WKH� ³&RQVXOWDQW´�ZKLFK� H[SUHVVLRQ� VKDOO� LQFOXGH� WKHLU�
UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV���

:+(5($6�

�$�� 7KH�$XWKRULW\�YLGH�LWV�5HTXHVW�IRU�3URSRVDO�IRU�3UHSDUDWLRQ�RI�0DVWHU�3ODQ�
IRU� KROLVWLF� GHYHORSPHQW� RI� *UHDW� 1LFREDU� ,VODQG� �KHUHLQDIWHU� FDOOHG� WKH�
³&RQVXOWDQF\´�� IRU� WKH� ««««««��� 3URMHFW� �KHUHLQDIWHU� FDOOHG� WKH�
³3URMHFW´���

�%�� WKH�&RQVXOWDQW�VXEPLWWHG�LWV�SURSRVDOV�IRU�WKH�DIRUHVDLG�ZRUN��ZKHUHE\�WKH�
&RQVXOWDQW�UHSUHVHQWHG�WR�WKH�$XWKRULW\�WKDW�LW�KDG�WKH�UHTXLUHG�SURIHVVLRQDO�
VNLOOV��DQG� LQ� WKH� VDLG�SURSRVDOV� WKH�&RQVXOWDQW�DOVR�DJUHHG� WR�SURYLGH� WKH�
6HUYLFHV�WR�WKH�$XWKRULW\�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�DV�VHW�IRUWK�LQ�WKH�5I3�
DQG�WKLV�$JUHHPHQW��DQG��

�&�� WKH�$XWKRULW\��RQ�DFFHSWDQFH�RI� WKH�DIRUHVDLG�SURSRVDOV�RI� WKH�&RQVXOWDQW��
DZDUGHG�WKH�&RQVXOWDQF\�WR�WKH�&RQVXOWDQW�YLGH�LWV�/HWWHU�RI�$ZDUG�GDWHG�
��������������������WKH�³/2$´���DQG�

�'�� LQ� SXUVXDQFH� RI� WKH� /2$�� WKH� SDUWLHV� KDYH� DJUHHG� WR� HQWHU� LQWR� WKLV�
$JUHHPHQW��

12:��7+(5()25(��WKH�SDUWLHV�KHUHWR�KHUHE\�DJUHH�DV�IROORZV��

��� *(1(5$/��

��� 'HILQLWLRQV�DQG�,QWHUSUHWDWLRQ

������ 7KH�ZRUGV�DQG�H[SUHVVLRQV�EHJLQQLQJ�ZLWK�FDSLWDO�OHWWHUV�DQG�GHILQHG�LQ�WKLV�
$JUHHPHQW�VKDOO��XQOHVV� WKH�FRQWH[W�RWKHUZLVH� UHTXLUHV��KDYH� WKH�PHDQLQJ�
KHUHLQDIWHU�UHVSHFWLYHO\�DVVLJQHG�WR�WKHP��
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�D� ³$GGLWLRQDO� &RVWV´� VKDOO� KDYH� WKH� PHDQLQJ� VHW� IRUWK� LQ� &ODXVH�
��������

�E� ³$JUHHPHQW´�PHDQV�WKLV�$JUHHPHQW��WRJHWKHU�ZLWK�DOO�WKH�$QQH[HV��

�F� ³$JUHHPHQW� 9DOXH´� VKDOO� KDYH� WKH� PHDQLQJ� VHW� IRUWK� LQ� &ODXVH�
��������

�G� ³$SSOLFDEOH� /DZV´� PHDQV� WKH� ODZV� DQG� DQ\� RWKHU� LQVWUXPHQWV�
KDYLQJ�WKH�IRUFH�RI�ODZ�LQ�,QGLD�DV�WKH\�PD\�EH�LVVXHG�DQG�LQ�IRUFH�
IURP�WLPH�WR�WLPH��

�H� �³&RQILGHQWLDO� ,QIRUPDWLRQ´� VKDOO� KDYH� WKH� PHDQLQJ� VHW� IRUWK� LQ�
&ODXVH������

�I� ³&RQIOLFW�RI�,QWHUHVW´�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�&ODXVH�����
UHDG�ZLWK�WKH�SURYLVLRQV�RI�5I3��

�J� ³'LVSXWH´�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�&ODXVH��������

�K� ³(IIHFWLYH�'DWH´�PHDQV� WKH� GDWH� RQ�ZKLFK� WKLV�$JUHHPHQW� FRPHV�
LQWR�IRUFH�DQG�HIIHFW�SXUVXDQW�WR�&ODXVH������

�L� �³([SDWULDWH� 3HUVRQQHO´� PHDQV� VXFK� SHUVRQV� ZKR� DW� WKH� WLPH� RI�
EHLQJ�VR�KLUHG�KDG�WKHLU�GRPLFLOH�RXWVLGH�,QGLD���

�M� ³*RYHUQPHQW´�PHDQV�WKH�*RYHUQPHQW�RI����������������

�N� ³,15��5H��RU�5V�´�PHDQV�,QGLDQ�5XSHHV��

�O�� ³0HPEHU´�� LQ� FDVH� WKH� &RQVXOWDQW� FRQVLVWV� RI� D� MRLQW� YHQWXUH� RU�
FRQVRUWLXP�RI�PRUH�WKDQ�RQH�HQWLW\��PHDQV�DQ\�RI�WKHVH�HQWLWLHV��DQG�
³0HPEHUV´�PHDQV�DOO�RI�WKHVH�HQWLWLHV���

�P�� ³3DUW\´�PHDQV�WKH�$XWKRULW\�RU�WKH�&RQVXOWDQW��DV�WKH�FDVH�PD\�EH��
DQG�3DUWLHV�PHDQV�ERWK�RI�WKHP��

�Q��� ³3HUVRQQHO´�PHDQV�SHUVRQV�KLUHG�E\�WKH�&RQVXOWDQW�RU�E\�DQ\�6XE�
&RQVXOWDQW� DV� HPSOR\HHV� DQG� DVVLJQHG� WR� WKH� SHUIRUPDQFH� RI� WKH�
6HUYLFHV�RU�DQ\�SDUW�WKHUHRI���

��R�� ³5HVLGHQW�3HUVRQQHO´�PHDQV�VXFK�SHUVRQV�ZKR�DW�WKH�WLPH�RI�EHLQJ�
VR�KLUHG�KDG�WKHLU�GRPLFLOH�LQVLGH�,QGLD��

�S�� � � � � � ³5I3´�PHDQV� WKH� 5HTXHVW� IRU� 3URSRVDO� GRFXPHQW� LQ� UHVSRQVH� WR�
ZKLFK� WKH� &RQVXOWDQW¶V� SURSRVDO� IRU� SURYLGLQJ� 6HUYLFHV� ZDV�
DFFHSWHG��
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�T�� ³6HUYLFHV´� PHDQV� WKH� ZRUN� WR� EH� SHUIRUPHG� E\� WKH� &RQVXOWDQW�
SXUVXDQW�WR�WKLV�$JUHHPHQW��DV�GHVFULEHG�LQ�WKH�7HUPV�RI�5HIHUHQFH�
KHUHWR��

�U�� ³6XE�&RQVXOWDQW´� PHDQV� DQ\� HQWLW\� WR� ZKLFK� WKH� &RQVXOWDQW�
VXEFRQWUDFWV� DQ\� SDUW� RI� WKH� 6HUYLFHV� LQ� DFFRUGDQFH� ZLWK� WKH�
SURYLVLRQV�RI�&ODXVH������DQG�

�V�� ³7KLUG� 3DUW\´� PHDQV� DQ\� SHUVRQ� RU� HQWLW\� RWKHU� WKDQ� WKH�
*RYHUQPHQW��WKH�$XWKRULW\��WKH�&RQVXOWDQW�RU�D�6XE�&RQVXOWDQW��

� $OO� WHUPV� DQG� ZRUGV� QRW� GHILQHG� KHUHLQ� VKDOO�� XQOHVV� WKH� FRQWH[W�
RWKHUZLVH�UHTXLUHV��KDYH�WKH�PHDQLQJ�DVVLJQHG�WR�WKHP�LQ�WKH�5I3��

������ 7KH� IROORZLQJ� GRFXPHQWV� DORQJ� ZLWK� DOO� DGGHQGD� LVVXHG� WKHUHWR� VKDOO� EH�
GHHPHG� WR� IRUP� DQG� EH� UHDG� DQG� FRQVWUXHG� DV� LQWHJUDO� SDUWV� RI� WKLV�
$JUHHPHQW� DQG� LQ� FDVH� RI� DQ\� FRQWUDGLFWLRQ� EHWZHHQ� RU� DPRQJ� WKHP� WKH�
SULRULW\�LQ�ZKLFK�D�GRFXPHQW�ZRXOG�SUHYDLO�RYHU�DQRWKHU�ZRXOG�EH�DV�ODLG�
GRZQ�EHORZ�EHJLQQLQJ�IURP�WKH�KLJKHVW�SULRULW\�WR�WKH�ORZHVW�SULRULW\��

�D� $JUHHPHQW��

�E� $QQH[HV�RI�$JUHHPHQW��

�F� 5I3��DQG�

�������������G�� /HWWHU�RI�$ZDUG��

��� 5HODWLRQ�EHWZHHQ�WKH�3DUWLHV

�����������1RWKLQJ� FRQWDLQHG� KHUHLQ� VKDOO� EH� FRQVWUXHG� DV� HVWDEOLVKLQJ� D� UHODWLRQ� RI�
PDVWHU�DQG�VHUYDQW�RU�RI�DJHQW�DQG�SULQFLSDO�DV�EHWZHHQ�WKH�$XWKRULW\�DQG�
WKH� &RQVXOWDQW�� 7KH� &RQVXOWDQW� VKDOO�� VXEMHFW� WR� WKLV� $JUHHPHQW�� KDYH�
FRPSOHWH� FKDUJH� RI� 3HUVRQQHO� SHUIRUPLQJ� WKH� 6HUYLFHV� DQG� VKDOO� EH� IXOO\�
UHVSRQVLEOH� IRU� WKH� 6HUYLFHV� SHUIRUPHG� E\� WKHP� RU� RQ� WKHLU� EHKDOI�
KHUHXQGHU��

��� 5LJKWV�DQG�REOLJDWLRQV�

�����������7KH�PXWXDO�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�$XWKRULW\�DQG�WKH�&RQVXOWDQW�VKDOO�
EH�DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��LQ�SDUWLFXODU��

�D�� WKH�&RQVXOWDQW� VKDOO� FDUU\� RXW� WKH� 6HUYLFHV� LQ� DFFRUGDQFH�ZLWK� WKH�
SURYLVLRQV�RI�WKH�$JUHHPHQW��DQG

�E�� WKH�$XWKRULW\�VKDOO�PDNH�SD\PHQWV�WR�WKH�&RQVXOWDQW�LQ�DFFRUGDQFH�
ZLWK�WKH�SURYLVLRQV�RI�WKH�$JUHHPHQW������������������������������������������������������������������������������
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����� *RYHUQLQJ�ODZ�DQG�MXULVGLFWLRQ

�����������7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DQG�LQWHUSUHWHG�LQ�DFFRUGDQFH�ZLWK�DQG�
JRYHUQHG� E\� WKH� ODZV� RI� ,QGLD�� DQG� WKH� FRXUWV� LQ� WKH� 6WDWH� LQ� ZKLFK� WKH�
$XWKRULW\�KDV�LWV�KHDGTXDUWHUV�VKDOO�KDYH�H[FOXVLYH�MXULVGLFWLRQ�RYHU�PDWWHUV�
DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW��

��� /DQJXDJH�

�����������$OO�QRWLFHV�UHTXLUHG�WR�EH�JLYHQ�E\�RQH�3DUW\�WR�WKH�RWKHU�3DUW\�DQG�DOO�RWKHU�
FRPPXQLFDWLRQV�� GRFXPHQWDWLRQ� DQG� SURFHHGLQJV� ZKLFK� DUH� LQ� DQ\� ZD\�
UHOHYDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�LQ�(QJOLVK�ODQJXDJH��

��� 7DEOH�RI�FRQWHQWV�DQG KHDGLQJV

�����������7KH� WDEOH�RI�FRQWHQWV��KHDGLQJV�RU� VXE�KHDGLQJV� LQ� WKLV�$JUHHPHQW�DUH� IRU�
FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�VKDOO�QRW�EH�XVHG�LQ��DQG�VKDOO�QRW�DIIHFW��
WKH�FRQVWUXFWLRQ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW��

���������1RWLFHV

������������$Q\�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ� WR�EH�JLYHQ�E\�DQ\�3DUW\� WR� WKH�RWKHU�
3DUW\� XQGHU� RU� LQ� FRQQHFWLRQ� ZLWK� WKH� PDWWHUV� FRQWHPSODWHG� E\� WKLV�
$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO��

�D�� LQ� WKH� FDVH� RI� WKH� &RQVXOWDQW�� EH� JLYHQ� E\� H�PDLO� DQG� E\� OHWWHU�
GHOLYHUHG�E\�KDQG�WR�WKH�DGGUHVV�JLYHQ�DQG�PDUNHG�IRU�DWWHQWLRQ�RI�
WKH�&RQVXOWDQW¶V�5HSUHVHQWDWLYH�VHW�RXW�EHORZ�LQ�&ODXVH������RU� WR�
VXFK� RWKHU� SHUVRQ� DV� WKH� &RQVXOWDQW� PD\� IURP� WLPH� WR� WLPH�
GHVLJQDWH�E\�QRWLFH�WR�WKH�$XWKRULW\��SURYLGHG�WKDW�QRWLFHV�RU�RWKHU�
FRPPXQLFDWLRQV�WR�EH�JLYHQ�WR�DQ�DGGUHVV�RXWVLGH�WKH�FLW\�VSHFLILHG�
LQ�6XE�FODXVH��E��EHORZ�PD\��LI�WKH\�DUH�VXEVHTXHQWO\�FRQILUPHG�E\�
VHQGLQJ�D�FRS\�WKHUHRI�E\�UHJLVWHUHG�DFNQRZOHGJHPHQW�GXH��DLU�PDLO�
RU� E\� FRXULHU�� EH� VHQW� E\� H�PDLO� WR� WKH� QXPEHU� DV� WKH�&RQVXOWDQW�
PD\�IURP�WLPH�WR�WLPH�VSHFLI\�E\�QRWLFH�WR�WKH�$XWKRULW\��

�E�� LQ� WKH� FDVH� RI� WKH� $XWKRULW\�� EH� JLYHQ� E\� H�PDLO� DQG� E\� OHWWHU�
GHOLYHUHG� E\� KDQG� DQG� EH� DGGUHVVHG� WR� WKH�$XWKRULW\�ZLWK� D� FRS\�
GHOLYHUHG� WR� WKH�$XWKRULW\�5HSUHVHQWDWLYH� VHW� RXW� EHORZ� LQ�&ODXVH�
�����RU�WR�VXFK�RWKHU�SHUVRQ�DV�WKH�$XWKRULW\�PD\�IURP�WLPH�WR�WLPH�
GHVLJQDWH� E\� QRWLFH� WR� WKH� &RQVXOWDQW�� SURYLGHG� WKDW� LI� WKH�
&RQVXOWDQW� GRHV� QRW� KDYH� DQ� RIILFH� LQ� WKH� VDPH� FLW\� DV� WKH�
$XWKRULW\¶V� RIILFH�� LW� PD\� VHQG� VXFK� QRWLFH� E\� H�PDLO� DQG� E\�
UHJLVWHUHG�DFNQRZOHGJHPHQW�GXH��DLU�PDLO�RU�E\�FRXULHU��DQG�

�F�� DQ\�QRWLFH�RU�FRPPXQLFDWLRQ�E\�D�3DUW\�WR�WKH�RWKHU�3DUW\��JLYHQ�LQ�
DFFRUGDQFH�KHUHZLWK��VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GHOLYHUHG�ZKHQ�
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LQ�WKH�QRUPDO�FRXUVH�RI�SRVW�LW�RXJKW�WR�KDYH�EHHQ�GHOLYHUHG�DQG�LQ�
DOO� RWKHU� FDVHV�� LW� VKDOO� EH� GHHPHG� WR� KDYH� EHHQ� GHOLYHUHG� RQ� WKH�
DFWXDO�GDWH�DQG�WLPH�RI�GHOLYHU\��SURYLGHG�WKDW�LQ�WKH�FDVH�RI�H�PDLO��
LW� VKDOO� EH� GHHPHG� WR� KDYH� EHHQ� GHOLYHUHG� RQ� WKH� ZRUNLQJ� GD\V�
IROORZLQJ�WKH�GDWH�RI�LWV�GHOLYHU\��

���� /RFDWLRQ

�����������7KH�6HUYLFHV�VKDOO�EH�SHUIRUPHG�DW�WKH�VLWH�RI�WKH�3URMHFW�LQ�DFFRUGDQFH�ZLWK�
WKH� SURYLVLRQV� RI� 5I3� DQG� DW� VXFK� ORFDWLRQV� DV� DUH� LQFLGHQWDO� WKHUHWR��
LQFOXGLQJ�WKH�RIILFHV�RI�WKH�&RQVXOWDQW��

�������� $XWKRULW\�RI�0HPEHU�LQ�FKDUJH

,Q�FDVH�WKH�&RQVXOWDQW�FRQVLVWV�RI�D�FRQVRUWLXP�RI�PRUH�WKDQ�RQH�HQWLW\��WKH�
3DUWLHV�DJUHH�WKDW�WKH�/HDG�0HPEHU�VKDOO�DFW�RQ�EHKDOI�RI�WKH�0HPEHUV�LQ�
H[HUFLVLQJ�DOO�WKH�&RQVXOWDQW¶V�ULJKWV�DQG�REOLJDWLRQV�WRZDUGV�WKH�$XWKRULW\�
XQGHU� WKLV� $JUHHPHQW�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� WKH� UHFHLYLQJ� RI�
LQVWUXFWLRQV�DQG�SD\PHQWV�IURP�WKH�$XWKRULW\��

��������$XWKRULVHG�5HSUHVHQWDWLYHV

�������$Q\�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ��DQG�DQ\�GRFXPHQW�UHTXLUHG�RU�
SHUPLWWHG� WR� EH� H[HFXWHG�� XQGHU� WKLV� $JUHHPHQW� E\� WKH� $XWKRULW\� RU� WKH�
&RQVXOWDQW��DV� WKH�FDVH�PD\�EH��PD\�EH�WDNHQ�RU�H[HFXWHG�E\�WKH�RIILFLDOV�
VSHFLILHG�LQ�WKLV�&ODXVH�������

������� 7KH�$XWKRULW\�PD\��IURP�WLPH�WR�WLPH��GHVLJQDWH�RQH�RI�LWV�RIILFLDOV�DV�WKH�
$XWKRULW\� 5HSUHVHQWDWLYH�� 8QOHVV� RWKHUZLVH� QRWLILHG�� WKH� $XWKRULW\�
5HSUHVHQWDWLYH�VKDOO�EH��

�������������

�����������

7HO��������������

0RELOH��������������

������������(PDLO��������������

������� 7KH� &RQVXOWDQW� PD\� GHVLJQDWH� RQH� RI� LWV� HPSOR\HHV� DV� &RQVXOWDQW¶V�
5HSUHVHQWDWLYH��8QOHVV�RWKHUZLVH�QRWLILHG��WKH�&RQVXOWDQW¶V�5HSUHVHQWDWLYH�
VKDOO�EH��

�������������

�����������
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7HO��������������

0RELOH��������������

(PDLO��������������

����������7D[HV�DQG�GXWLHV

8QOHVV�RWKHUZLVH�VSHFLILHG� LQ� WKH�$JUHHPHQW�� WKH�&RQVXOWDQW� VKDOO� SD\�DOO�
VXFK� WD[HV�� GXWLHV�� IHHV� DQG�RWKHU� LPSRVLWLRQV� DV�PD\�EH� OHYLHG�XQGHU� WKH�
$SSOLFDEOH�/DZV�DQG� WKH�$XWKRULW\�VKDOO�SHUIRUP�VXFK�GXWLHV� LQ� UHJDUG� WR�
WKH�GHGXFWLRQ�RI�VXFK�WD[HV�DV�PD\�EH�ODZIXOO\�LPSRVHG�RQ�LW��

�� &200(1&(0(17��&203/(7,21�$1'�� 7(50,1$7,21� 2)�
$*5((0(17�

��� (IIHFWLYHQHVV�RI�$JUHHPHQW�

7KLV� $JUHHPHQW� VKDOO� FRPH� LQWR� IRUFH� DQG� HIIHFW� RQ� WKH� GDWH� RI� WKLV�
$JUHHPHQW��WKH�³(IIHFWLYH�'DWH´���

��� &RPPHQFHPHQW�RI�6HUYLFHV

�����������7KH�&RQVXOWDQW� VKDOO� FRPPHQFH� WKH�6HUYLFHV�ZLWKLQ� D� SHULRG�RI� �� �VHYHQ��
GD\V�IURP�WKH�(IIHFWLYH�'DWH��XQOHVV�RWKHUZLVH�DJUHHG�E\�WKH�3DUWLHV��

��� 7HUPLQDWLRQ�RI�$JUHHPHQW�IRU�IDLOXUH�WR�FRPPHQFH�6HUYLFHV��

,I� WKH�&RQVXOWDQW�GRHV�QRW�FRPPHQFH� WKH�6HUYLFHV�ZLWKLQ� WKH�SHULRG�VSHFLILHG� LQ�
&ODXVH�����DERYH��WKH�$XWKRULW\�PD\��E\�QRW�OHVV�WKDQ����WZR��ZHHNV¶�QRWLFH�
WR� WKH�&RQVXOWDQW�� GHFODUH� WKLV�$JUHHPHQW� WR� EH�QXOO� DQG�YRLG�� DQG� LQ� WKH�
HYHQW�RI�VXFK�D�GHFODUDWLRQ�� WKH�%LG�6HFXULW\�RI� WKH�&RQVXOWDQW�VKDOO�VWDQG�
IRUIHLWHG��

��� ([SLU\�RI�$JUHHPHQW��

� 8QOHVV� WHUPLQDWHG� HDUOLHU� SXUVXDQW� WR� &ODXVHV� ���� RU� ���� KHUHRI�� WKLV�
$JUHHPHQW�VKDOO��XQOHVV�H[WHQGHG�E\�WKH�3DUWLHV�E\�PXWXDO�FRQVHQW��H[SLUH�
XSRQ� WKH� HDUOLHU� RI� �L�� H[SLU\� RI� D� SHULRG� RI� ��� �QLQHW\�� GD\V� DIWHU� WKH�
GHOLYHU\�RI� WKH� ILQDO�GHOLYHUDEOH� WR� WKH�$XWKRULW\��DQG��LL�� WKH�H[SLU\�RI� >��
�RQH��\HDU@�IURP�WKH�(IIHFWLYH�'DWH��8SRQ�7HUPLQDWLRQ��WKH�$XWKRULW\�VKDOO�
PDNH�SD\PHQWV�RI�DOO�DPRXQWV�GXH�WR�WKH�&RQVXOWDQW�KHUHXQGHU��

��� (QWLUH�$JUHHPHQW��

����� 7KLV� $JUHHPHQW� DQG� WKH� $QQH[HV� WRJHWKHU� FRQVWLWXWH� D� FRPSOHWH� DQG�
H[FOXVLYH� VWDWHPHQW�RI� WKH� WHUPV�RI� WKH�DJUHHPHQW�EHWZHHQ� WKH�3DUWLHV�RQ�
WKH�VXEMHFW�KHUHRI��DQG�QR�DPHQGPHQW�RU�PRGLILFDWLRQ�KHUHWR�VKDOO�EH�YDOLG�
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DQG� HIIHFWLYH� XQOHVV� VXFK� PRGLILFDWLRQ� RU� DPHQGPHQW� LV� DJUHHG� WR� LQ�
ZULWLQJ�E\�WKH�3DUWLHV�DQG�GXO\�H[HFXWHG�E\�SHUVRQV�HVSHFLDOO\�HPSRZHUHG�
LQ� WKLV� EHKDOI� E\� WKH� UHVSHFWLYH� 3DUWLHV�� $OO� SULRU� ZULWWHQ� RU� RUDO�
XQGHUVWDQGLQJV��RIIHUV�RU�RWKHU�FRPPXQLFDWLRQV�RI�HYHU\�NLQG�SHUWDLQLQJ�WR�
WKLV�$JUHHPHQW�DUH�DEURJDWHG�DQG�ZLWKGUDZQ��SURYLGHG��KRZHYHU�� WKDW� WKH�
REOLJDWLRQV�RI�WKH�&RQVXOWDQW�DULVLQJ�RXW�RI�WKH�SURYLVLRQV�RI�WKH�5I3�VKDOO�
FRQWLQXH�WR�VXEVLVW�DQG�VKDOO�EH�GHHPHG�WR�IRUP�SDUW�RI�WKLV�$JUHHPHQW��

����� :LWKRXW� SUHMXGLFH� WR� WKH� JHQHUDOLW\� RI� WKH� SURYLVLRQV� RI�&ODXVH� ������� RQ�
PDWWHUV�QRW�FRYHUHG�E\�WKLV�$JUHHPHQW��WKH�SURYLVLRQV�RI�5I3�VKDOO�DSSO\��

��� 0RGLILFDWLRQ�RI�$JUHHPHQW�

0RGLILFDWLRQ�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�DQ\�
PRGLILFDWLRQ� RI� WKH� VFRSH� RI� WKH� 6HUYLFHV�� PD\� RQO\� EH�PDGH� E\�ZULWWHQ�
DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV��3XUVXDQW�WR�&ODXVHV�������DQG�������KHUHRI��
KRZHYHU�� HDFK� 3DUW\� VKDOO� JLYH� GXH� FRQVLGHUDWLRQ� WR� DQ\� SURSRVDOV� IRU�
PRGLILFDWLRQ�PDGH�E\�WKH�RWKHU�3DUW\��

��� )RUFH�0DMHXUH�

������ 'HILQLWLRQ��

�D� )RU� WKH� SXUSRVHV� RI� WKLV� $JUHHPHQW�� ³)RUFH�0DMHXUH´� PHDQV� DQ�
HYHQW�ZKLFK�LV�EH\RQG�WKH�UHDVRQDEOH�FRQWURO�RI�D�3DUW\��DQG�ZKLFK�
PDNHV�D�3DUW\¶V�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�KHUHXQGHU�LPSRVVLEOH�
RU� VR� LPSUDFWLFDO� DV� UHDVRQDEO\� WR�EH� FRQVLGHUHG� LPSRVVLEOH� LQ� WKH�
FLUFXPVWDQFHV�� DQG� LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR��ZDU�� ULRWV�� FLYLO�
GLVRUGHU�� HDUWKTXDNH�� ILUH�� H[SORVLRQ�� VWRUP�� IORRG�RU�RWKHU� DGYHUVH�
ZHDWKHU� FRQGLWLRQV�� VWULNHV�� ORFNRXWV� RU� RWKHU� LQGXVWULDO� DFWLRQ�
�H[FHSW� ZKHUH� VXFK� VWULNHV�� ORFNRXWV� RU� RWKHU� LQGXVWULDO� DFWLRQ� DUH�
ZLWKLQ� WKH�SRZHU�RI� WKH�3DUW\� LQYRNLQJ�)RUFH�0DMHXUH� WR�SUHYHQW���
FRQILVFDWLRQ�RU�DQ\�RWKHU�DFWLRQ�E\�JRYHUQPHQW�DJHQFLHV��

�E� )RUFH�0DMHXUH�VKDOO�QRW�LQFOXGH��L��DQ\�HYHQW�ZKLFK�LV�FDXVHG�E\�WKH�
QHJOLJHQFH� RU� LQWHQWLRQDO� DFWLRQ� RI� D� 3DUW\� RU� VXFK� 3DUW\¶V� 6XE�
&RQVXOWDQW� RU� DJHQWV� RU� HPSOR\HHV�� QRU� �LL�� DQ\� HYHQW� ZKLFK� D�
GLOLJHQW�3DUW\�FRXOG�UHDVRQDEO\�KDYH�EHHQ�H[SHFWHG�WR�ERWK��$��WDNH�
LQWR� DFFRXQW� DW� WKH� WLPH� RI� WKH� FRQFOXVLRQ� RI� WKLV�$JUHHPHQW�� DQG�
�%�� DYRLG� RU� RYHUFRPH� LQ� WKH� FDUU\LQJ� RXW� RI� LWV� REOLJDWLRQV�
KHUHXQGHU��

�F������� )RUFH�0DMHXUH�VKDOO�QRW�LQFOXGH�LQVXIILFLHQF\�RI�IXQGV�RU�IDLOXUH�WR�
PDNH�DQ\�SD\PHQW�UHTXLUHG�KHUHXQGHU��

����� 1R�EUHDFK�RI�$JUHHPHQW�
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7KH�IDLOXUH�RI�D�3DUW\�WR�IXOILO�DQ\�RI�LWV�REOLJDWLRQV�KHUHXQGHU�VKDOO�QRW�EH�
FRQVLGHUHG� WR� EH� D� EUHDFK� RI�� RU� GHIDXOW� XQGHU�� WKLV�$JUHHPHQW� LQVRIDU� DV�
VXFK� LQDELOLW\� DULVHV� IURP� DQ� HYHQW� RI� )RUFH� 0DMHXUH�� SURYLGHG� WKDW� WKH�
3DUW\� DIIHFWHG� E\� VXFK�DQ� HYHQW�KDV� WDNHQ� DOO� UHDVRQDEOH�SUHFDXWLRQV�� GXH�
FDUH�DQG�UHDVRQDEOH�DOWHUQDWLYH�PHDVXUHV��DOO�ZLWK�WKH�REMHFWLYH�RI�FDUU\LQJ�
RXW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�

����� 0HDVXUHV�WR�EH�WDNHQ�

�D� $� 3DUW\� DIIHFWHG� E\� DQ� HYHQW� RI� )RUFH� 0DMHXUH� VKDOO� WDNH� DOO�
UHDVRQDEOH� PHDVXUHV� WR� UHPRYH� VXFK� 3DUW\¶V� LQDELOLW\� WR� IXOILO� LWV�
REOLJDWLRQV�KHUHXQGHU�ZLWK�D�PLQLPXP�RI�GHOD\��

�E� $�3DUW\�DIIHFWHG�E\�DQ�HYHQW�RI�)RUFH�0DMHXUH�VKDOO�QRWLI\�WKH�RWKHU�
3DUW\�RI�VXFK�HYHQW�DV�VRRQ�DV�SRVVLEOH�� DQG� LQ�DQ\�HYHQW�QRW� ODWHU�
WKDQ� ��� �IRXUWHHQ�� GD\V� IROORZLQJ� WKH� RFFXUUHQFH� RI� VXFK� HYHQW��
SURYLGLQJ�HYLGHQFH�RI�WKH�QDWXUH�DQG�FDXVH�RI�VXFK�HYHQW��DQG�VKDOO�
VLPLODUO\�JLYH�QRWLFH�RI�WKH�UHVWRUDWLRQ�RI�QRUPDO�FRQGLWLRQV�DV�VRRQ�
DV�SRVVLEOH��

�F� �7KH� 3DUWLHV� VKDOO� WDNH� DOO� UHDVRQDEOH� PHDVXUHV� WR� PLQLPLVH� WKH�
�FRQVHTXHQFHV�RI�DQ\�HYHQW�RI�)RUFH�0DMHXUH��

����� ([WHQVLRQ�RI�WLPH�

$Q\� SHULRG� ZLWKLQ� ZKLFK� D� 3DUW\� VKDOO�� SXUVXDQW� WR� WKLV� $JUHHPHQW��
FRPSOHWH�DQ\�DFWLRQ�RU�WDVN��VKDOO�EH�H[WHQGHG�IRU�D�SHULRG�HTXDO�WR�WKH�WLPH�
GXULQJ�ZKLFK�VXFK�3DUW\�ZDV�XQDEOH� WR�SHUIRUP�VXFK�DFWLRQ�DV�D� UHVXOW�RI�
)RUFH�0DMHXUH��

����� 3D\PHQWV�

'XULQJ� WKH�SHULRG�RI� LWV� LQDELOLW\� WR�SHUIRUP�WKH�6HUYLFHV�DV�D� UHVXOW�RI�DQ�
HYHQW�RI�)RUFH�0DMHXUH�� WKH�&RQVXOWDQW� VKDOO�EH�HQWLWOHG� WR�EH� UHLPEXUVHG�
IRU�$GGLWLRQDO�&RVWV�UHDVRQDEO\�DQG�QHFHVVDULO\�LQFXUUHG�E\�LW�GXULQJ�VXFK�
SHULRG�IRU�WKH�SXUSRVHV�RI�WKH�6HUYLFHV�DQG�LQ�UHDFWLYDWLQJ�WKH�6HUYLFHV�DIWHU�
WKH�HQG�RI�VXFK�SHULRG��

����� &RQVXOWDWLRQ�

1RW�ODWHU� WKDQ�����WKLUW\��GD\V�DIWHU�WKH�&RQVXOWDQW�KDV��DV� WKH�UHVXOW�RI�DQ�
HYHQW�RI�)RUFH�0DMHXUH��EHFRPH�XQDEOH�WR�SHUIRUP�D�PDWHULDO�SRUWLRQ�RI�WKH�
6HUYLFHV�� WKH�3DUWLHV�VKDOO�FRQVXOW�ZLWK�HDFK�RWKHU�ZLWK�D�YLHZ�WR�DJUHHLQJ�
RQ�DSSURSULDWH�PHDVXUHV�WR�EH�WDNHQ�LQ�WKH�FLUFXPVWDQFHV��

���� 6XVSHQVLRQ�RI�$JUHHPHQW�
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7KH� $XWKRULW\� PD\�� E\� ZULWWHQ� QRWLFH� RI� VXVSHQVLRQ� WR� WKH� &RQVXOWDQW��
VXVSHQG�DOO�SD\PHQWV�WR�WKH�&RQVXOWDQW�KHUHXQGHU�LI�WKH�&RQVXOWDQW�VKDOO�EH�
LQ�EUHDFK�RI� WKLV�$JUHHPHQW�RU�VKDOO� IDLO� WR�SHUIRUP�DQ\�RI� LWV�REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�FDUU\LQJ�RXW�RI�WKH�6HUYLFHV��SURYLGHG�
WKDW�VXFK�QRWLFH�RI�VXVSHQVLRQ��L��VKDOO�VSHFLI\�WKH�QDWXUH�RI� WKH�EUHDFK�RU�
IDLOXUH�� DQG� �LL�� VKDOO� SURYLGH� DQ� RSSRUWXQLW\� WR� WKH�&RQVXOWDQW� WR� UHPHG\�
VXFK�EUHDFK�RU�IDLOXUH�ZLWKLQ�D�SHULRG�QRW�H[FHHGLQJ�����WKLUW\��GD\V�DIWHU�
UHFHLSW�E\�WKH�&RQVXOWDQW�RI�VXFK�QRWLFH�RI�VXVSHQVLRQ��

��� 7HUPLQDWLRQ�RI�$JUHHPHQW�

����� %\�WKH�$XWKRULW\�

7KH� $XWKRULW\� PD\�� E\� QRW� OHVV� WKDQ� ��� �WKLUW\�� GD\V¶� ZULWWHQ� QRWLFH� RI�
WHUPLQDWLRQ�WR�WKH�&RQVXOWDQW��VXFK�QRWLFH�WR�EH�JLYHQ�DIWHU� WKH�RFFXUUHQFH�
RI�DQ\�RI�WKH�HYHQWV�VSHFLILHG�LQ�WKLV�&ODXVH��������WHUPLQDWH�WKLV�$JUHHPHQW�
LI�

�D��� WKH�&RQVXOWDQW�IDLOV�WR�UHPHG\�DQ\�EUHDFK�KHUHRI�RU�DQ\�IDLOXUH�LQ�WKH�
SHUIRUPDQFH�RI� LWV� REOLJDWLRQV�KHUHXQGHU�� DV� VSHFLILHG� LQ� D�QRWLFH�RI�
VXVSHQVLRQ� SXUVXDQW� WR� &ODXVH� ���� KHUHLQDERYH�� ZLWKLQ� ��� �WKLUW\��
GD\V� RI� UHFHLSW� RI� VXFK� QRWLFH� RI� VXVSHQVLRQ� RU� ZLWKLQ� VXFK� IXUWKHU�
SHULRG�DV�WKH�$XWKRULW\�PD\�KDYH�VXEVHTXHQWO\�JUDQWHG�LQ�ZULWLQJ��

�E��� WKH� &RQVXOWDQW� EHFRPHV� LQVROYHQW� RU� EDQNUXSW� RU� HQWHUV� LQWR� DQ\�
DJUHHPHQW�ZLWK�LWV�FUHGLWRUV�IRU�UHOLHI�RI�GHEW�RU�WDNH�DGYDQWDJH�RI�DQ\�
ODZ�IRU�WKH�EHQHILW�RI�GHEWRUV�RU�JRHV�LQWR�OLTXLGDWLRQ�RU�UHFHLYHUVKLS�
ZKHWKHU�FRPSXOVRU\�RU�YROXQWDU\��

�F��� WKH�&RQVXOWDQW� IDLOV� WR� FRPSO\�ZLWK� DQ\� ILQDO� GHFLVLRQ� UHDFKHG� DV� D�
UHVXOW�RI�DUELWUDWLRQ�SURFHHGLQJV�SXUVXDQW�WR�&ODXVH���KHUHRI��

�G��� WKH� &RQVXOWDQW� VXEPLWV� WR� WKH� $XWKRULW\� D� VWDWHPHQW� ZKLFK� KDV� D�
PDWHULDO�HIIHFW�RQ�WKH�ULJKWV��REOLJDWLRQV�RU�LQWHUHVWV�RI� WKH�$XWKRULW\�
DQG�ZKLFK�WKH�&RQVXOWDQW�NQRZV�WR�EH�IDOVH��

�H��� DQ\� GRFXPHQW�� LQIRUPDWLRQ�� GDWD� RU� VWDWHPHQW� VXEPLWWHG� E\� WKH�
&RQVXOWDQW� LQ� LWV� 3URSRVDOV�� EDVHG� RQ� ZKLFK� WKH� &RQVXOWDQW� ZDV�
FRQVLGHUHG� HOLJLEOH� RU� VXFFHVVIXO�� LV� IRXQG� WR� EH� IDOVH�� LQFRUUHFW� RU�
PLVOHDGLQJ���

�I��� DV�WKH�UHVXOW�RI�)RUFH�0DMHXUH��WKH�&RQVXOWDQW�LV�XQDEOH�WR�SHUIRUP�D�
PDWHULDO�SRUWLRQ�RI�WKH�6HUYLFHV�IRU�D�SHULRG�RI�QRW�OHVV�WKDQ�����VL[W\��
GD\V��RU�

�J��� WKH�$XWKRULW\�� LQ� LWV� VROH� GLVFUHWLRQ� DQG� IRU� DQ\� UHDVRQ�ZKDWVRHYHU��
GHFLGHV�WR�WHUPLQDWH�WKLV�$JUHHPHQW���
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������� %\�WKH�&RQVXOWDQW�

7KH�&RQVXOWDQW�PD\��E\�QRW�OHVV�WKDQ�����WKLUW\��GD\V¶�ZULWWHQ�QRWLFH�WR�WKH�
$XWKRULW\��VXFK�QRWLFH�WR�EH�JLYHQ�DIWHU�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�HYHQWV�
VSHFLILHG�LQ�WKLV�&ODXVH��������WHUPLQDWH�WKLV�$JUHHPHQW�LI��

�D� WKH�$XWKRULW\�IDLOV�WR�SD\�DQ\�PRQH\�GXH�WR�WKH�&RQVXOWDQW�SXUVXDQW�
WR� WKLV�$JUHHPHQW� DQG� QRW� VXEMHFW� WR� GLVSXWH� SXUVXDQW� WR�&ODXVH� ��
KHUHRI�ZLWKLQ�����IRUW\�ILYH��GD\V�DIWHU�UHFHLYLQJ�ZULWWHQ�QRWLFH�IURP�
WKH�&RQVXOWDQW�WKDW�VXFK�SD\PHQW�LV�RYHUGXH��

�E� WKH�$XWKRULW\�LV�LQ�PDWHULDO�EUHDFK�RI�LWV�REOLJDWLRQV�SXUVXDQW�WR�WKLV�
$JUHHPHQW� DQG� KDV� QRW� UHPHGLHG� WKH� VDPH� ZLWKLQ� ��� �IRUW\�ILYH��
GD\V� �RU� VXFK� ORQJHU� SHULRG� DV� WKH� &RQVXOWDQW� PD\� KDYH�
VXEVHTXHQWO\� JUDQWHG� LQ� ZULWLQJ�� IROORZLQJ� WKH� UHFHLSW� E\� WKH�
$XWKRULW\�RI�WKH�&RQVXOWDQW¶V�QRWLFH�VSHFLI\LQJ�VXFK�EUHDFK��

�F� DV�WKH�UHVXOW�RI�)RUFH�0DMHXUH��WKH�&RQVXOWDQW�LV�XQDEOH�WR�SHUIRUP�D�
PDWHULDO� SRUWLRQ� RI� WKH� 6HUYLFHV� IRU� D� SHULRG� RI� QRW� OHVV� WKDQ� ���
�VL[W\��GD\V��RU�

�G� WKH�$XWKRULW\� IDLOV� WR� FRPSO\�ZLWK� DQ\� ILQDO�GHFLVLRQ� UHDFKHG� DV� D�
UHVXOW�RI�DUELWUDWLRQ�SXUVXDQW�WR�&ODXVH���KHUHRI��

������� &HVVDWLRQ�RI�ULJKWV�DQG�REOLJDWLRQV�

8SRQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�SXUVXDQW�WR�&ODXVHV�����RU�����KHUHRI��
RU� XSRQ� H[SLUDWLRQ� RI� WKLV� $JUHHPHQW� SXUVXDQW� WR� &ODXVH� ���� KHUHRI�� DOO�
ULJKWV�DQG�REOLJDWLRQV�RI� WKH�3DUWLHV�KHUHXQGHU�VKDOO�FHDVH��H[FHSW� �L��VXFK�
ULJKWV� DQG�REOLJDWLRQV� DV�PD\� KDYH� DFFUXHG� RQ� WKH� GDWH� RI� WHUPLQDWLRQ� RU�
H[SLUDWLRQ��RU�ZKLFK�H[SUHVVO\�VXUYLYH�VXFK�7HUPLQDWLRQ���LL��WKH�REOLJDWLRQ�
RI� FRQILGHQWLDOLW\� VHW� IRUWK� LQ� &ODXVH� ���� KHUHRI�� �LLL�� WKH� &RQVXOWDQW¶V�
REOLJDWLRQ� WR� SHUPLW� LQVSHFWLRQ�� FRS\LQJ� DQG� DXGLWLQJ� RI� VXFK� RI� LWV�
DFFRXQWV� DQG� UHFRUGV� VHW� IRUWK� LQ�&ODXVH������DV� UHODWH� WR� WKH�&RQVXOWDQW¶V�
6HUYLFHV� SURYLGHG� XQGHU� WKLV� $JUHHPHQW�� DQG� �LY�� DQ\� ULJKW� RU� UHPHG\�
ZKLFK�D�3DUW\�PD\�KDYH�XQGHU�WKLV�$JUHHPHQW�RU�WKH�$SSOLFDEOH�/DZ��

������ &HVVDWLRQ�RI�6HUYLFHV�

8SRQ�WHUPLQDWLRQ�RI� WKLV�$JUHHPHQW�E\�QRWLFH�RI�HLWKHU�3DUW\� WR� WKH�RWKHU�
SXUVXDQW�WR�&ODXVHV�������RU�������KHUHRI��WKH�&RQVXOWDQW�VKDOO��LPPHGLDWHO\�
XSRQ�GLVSDWFK�RU�UHFHLSW�RI�VXFK�QRWLFH��WDNH�DOO�QHFHVVDU\�VWHSV�WR�EULQJ�WKH�
6HUYLFHV� WR�D�FORVH�LQ�D�SURPSW�DQG�RUGHUO\�PDQQHU�DQG�VKDOO�PDNH�HYHU\�
UHDVRQDEOH�HIIRUW�WR�NHHS�H[SHQGLWXUHV�IRU�WKLV�SXUSRVH�WR�D�PLQLPXP��:LWK�
UHVSHFW� WR� GRFXPHQWV� SUHSDUHG� E\� WKH� &RQVXOWDQW� DQG� HTXLSPHQW� DQG�
PDWHULDOV� IXUQLVKHG� E\� WKH� $XWKRULW\�� WKH� &RQVXOWDQW� VKDOO� SURFHHG� DV�
SURYLGHG�UHVSHFWLYHO\�E\�&ODXVHV�����RU������KHUHRI��
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������ �3D\PHQW�XSRQ�7HUPLQDWLRQ�

8SRQ� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW� SXUVXDQW� WR� &ODXVHV� ������ RU� ������
KHUHRI��WKH�$XWKRULW\�VKDOO�PDNH�WKH�IROORZLQJ�SD\PHQWV�WR�WKH�&RQVXOWDQW�
�DIWHU�RIIVHWWLQJ�DJDLQVW� WKHVH�SD\PHQWV�DQ\�DPRXQW� WKDW�PD\�EH�GXH�IURP�
WKH�&RQVXOWDQW�WR�WKH�$XWKRULW\���

�L�� UHPXQHUDWLRQ�SXUVXDQW�WR�&ODXVH���KHUHRI�IRU�6HUYLFHV�VDWLVIDFWRULO\�
SHUIRUPHG�SULRU�WR�WKH�GDWH�RI�WHUPLQDWLRQ��

�LL�� UHLPEXUVDEOH� H[SHQGLWXUHV� SXUVXDQW� WR� &ODXVH� �� KHUHRI� IRU�
H[SHQGLWXUHV�DFWXDOO\�LQFXUUHG�SULRU�WR�WKH�GDWH�RI�WHUPLQDWLRQ��DQG�

�LLL�� H[FHSW�LQ�WKH�FDVH�RI�WHUPLQDWLRQ�SXUVXDQW�WR�VXE�FODXVHV��D��WKURXJK�
�H�� RI� &ODXVH� ������ KHUHRI�� UHLPEXUVHPHQW� RI� DQ\� UHDVRQDEOH� FRVW�
LQFLGHQWDO� WR� WKH�SURPSW�DQG�RUGHUO\�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�
LQFOXGLQJ�WKH�FRVW�RI�WKH�UHWXUQ�WUDYHO�RI�WKH�&RQVXOWDQW¶V�SHUVRQQHO��

������ 'LVSXWHV�DERXW�(YHQWV�RI�7HUPLQDWLRQ

,I� HLWKHU� 3DUW\� GLVSXWHV� ZKHWKHU� DQ� HYHQW� VSHFLILHG� LQ� &ODXVH� ������ RU� LQ�
&ODXVH�������KHUHRI�KDV�RFFXUUHG�� VXFK�3DUW\�PD\��ZLWKLQ���� �WKLUW\��GD\V�
DIWHU�UHFHLSW�RI�QRWLFH�RI�WHUPLQDWLRQ�IURP�WKH�RWKHU�3DUW\��UHIHU�WKH�PDWWHU�
WR�DUELWUDWLRQ�SXUVXDQW�WR�&ODXVH���KHUHRI��DQG�WKLV�$JUHHPHQW�VKDOO�QRW�EH�
WHUPLQDWHG�RQ�DFFRXQW�RI�VXFK�HYHQW�H[FHSW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�
DQ\�UHVXOWLQJ�DUELWUDO�DZDUG��

�� 2%/,*$7,216�2)�7+(�&2168/7$17�

��� *HQHUDO�

������ 6WDQGDUGV�RI�3HUIRUPDQFH�

7KH� &RQVXOWDQW� VKDOO� SHUIRUP� WKH� 6HUYLFHV� DQG� FDUU\� RXW� LWV� REOLJDWLRQV�
KHUHXQGHU� ZLWK� DOO� GXH� GLOLJHQFH�� HIILFLHQF\� DQG� HFRQRP\�� LQ� DFFRUGDQFH�
ZLWK� JHQHUDOO\� DFFHSWHG� SURIHVVLRQDO� WHFKQLTXHV� DQG� SUDFWLFHV�� DQG� VKDOO�
REVHUYH� VRXQG� PDQDJHPHQW� SUDFWLFHV�� DQG� HPSOR\� DSSURSULDWH� DGYDQFHG�
WHFKQRORJ\� DQG� VDIH� DQG� HIIHFWLYH� HTXLSPHQW�� PDFKLQHU\�� PDWHULDOV� DQG�
PHWKRGV��7KH�&RQVXOWDQW�VKDOO�DOZD\V�DFW��LQ�UHVSHFW�RI�DQ\�PDWWHU�UHODWLQJ�
WR�WKLV�$JUHHPHQW�RU�WR�WKH�6HUYLFHV��DV�D�IDLWKIXO�DGYLVHU�WR�WKH�$XWKRULW\��
DQG� VKDOO� DW� DOO� WLPHV� VXSSRUW� DQG� VDIHJXDUG� WKH� $XWKRULW\
V� OHJLWLPDWH�
LQWHUHVWV�LQ�DQ\�GHDOLQJV�ZLWK�6XE�&RQVXOWDQWV�RU�7KLUG�3DUWLHV��

����� 7HUPV�RI�5HIHUHQFH�

7KH�VFRSH�RI�VHUYLFHV�WR�EH�SHUIRUPHG�E\�WKH�&RQVXOWDQW�LV�VSHFLILHG�LQ�WKH�
7HUPV� RI� 5HIHUHQFH� �WKH� ³725´�� DW� $QQH[��� RI� WKLV� $JUHHPHQW�� 7KH�
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&RQVXOWDQW� VKDOO� SURYLGH� WKH� 'HOLYHUDEOHV� VSHFLILHG� WKHUHLQ� LQ� FRQIRUPLW\�
ZLWK�WKH�WLPH�VFKHGXOH�VWDWHG�WKHUHLQ��

����� $SSOLFDEOH�/DZV

7KH� &RQVXOWDQW� VKDOO� SHUIRUP� WKH� 6HUYLFHV� LQ� DFFRUGDQFH� ZLWK� WKH�
$SSOLFDEOH�/DZV�DQG�VKDOO�WDNH�DOO�SUDFWLFDEOH�VWHSV�WR�HQVXUH�WKDW�DQ\�6XE�
&RQVXOWDQW��DV�ZHOO�DV� WKH�3HUVRQQHO�DQG�DJHQWV�RI�WKH�&RQVXOWDQW�DQG�DQ\�
6XE�&RQVXOWDQW��FRPSO\�ZLWK�WKH�$SSOLFDEOH�/DZV���

��� &RQIOLFW�RI�,QWHUHVW�

������ 7KH�&RQVXOWDQW�VKDOO�QRW�KDYH�D�&RQIOLFW�RI�,QWHUHVW�DQG�DQ\�EUHDFK�KHUHRI�
VKDOO�FRQVWLWXWH�D�EUHDFK�RI�WKH�$JUHHPHQW���

������ &RQVXOWDQW�DQG�$IILOLDWHV�QRW�WR�EH�RWKHUZLVH�LQWHUHVWHG�LQ�WKH�3URMHFW��

7KH�&RQVXOWDQW�DJUHHV�WKDW��GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�DQG�DIWHU�LWV�
WHUPLQDWLRQ�� WKH� &RQVXOWDQW� RU� DQ\� $VVRFLDWH� WKHUHRI� DQG� DQ\� HQWLW\�
DIILOLDWHG�ZLWK�WKH�&RQVXOWDQW��DV�ZHOO�DV�DQ\�6XE�&RQVXOWDQW�DQG�DQ\�HQWLW\�
DIILOLDWHG� ZLWK� VXFK� 6XE�&RQVXOWDQW�� VKDOO� EH� GLVTXDOLILHG� IURP� SURYLGLQJ�
JRRGV�� ZRUNV�� VHUYLFHV�� ORDQV� RU� HTXLW\� IRU� DQ\� SURMHFW� UHVXOWLQJ� IURP� RU�
FORVHO\� UHODWHG� WR� WKH� 6HUYLFHV� DQG� DQ\� EUHDFK� RI� WKLV� REOLJDWLRQ� VKDOO�
DPRXQW� WR� D�&RQIOLFW� RI� ,QWHUHVW�� SURYLGHG� WKDW� WKH� UHVWULFWLRQ�KHUHLQ� VKDOO�
QRW� DSSO\� DIWHU� D� SHULRG� RI� ILYH� \HDUV� IURP� WKH� FRPSOHWLRQ� RI� WKLV�
DVVLJQPHQW�RU� WR�FRQVXOWLQJ�DVVLJQPHQWV�JUDQWHG�E\�EDQNV�� OHQGHUV� DW�DQ\�
WLPH�� SURYLGHG� IXUWKHU� WKDW� WKLV� UHVWULFWLRQ� VKDOO� QRW� DSSO\� WR� FRQVXOWDQF\��
DGYLVRU\� VHUYLFHV� SURYLGHG� WR� WKH� $XWKRULW\� LQ� FRQWLQXDWLRQ� RI� WKLV�
&RQVXOWDQF\�RU� WR�DQ\�VXEVHTXHQW�FRQVXOWDQF\��DGYLVRU\�VHUYLFHV�SURYLGHG�
WR� WKH� $XWKRULW\� LQ� DFFRUGDQFH� ZLWK� WKH� UXOHV� RI� WKH� $XWKRULW\�� )RU� WKH�
DYRLGDQFH�RI�GRXEW��DQ�HQWLW\�DIILOLDWHG�ZLWK�WKH�&RQVXOWDQW�VKDOO�LQFOXGH�D�
SDUWQHU�LQ�WKH�&RQVXOWDQW¶V�ILUP�RU�D�SHUVRQ�ZKR�KROGV�PRUH�WKDQ�����ILYH�
SHU�FHQW��RI�WKH�VXEVFULEHG�DQG�SDLG�XS�VKDUH�FDSLWDO�RI� WKH�&RQVXOWDQW��DV�
WKH�FDVH�PD\�EH��DQG�DQ\�$VVRFLDWH�WKHUHRI�����

���������3URKLELWLRQ�RI�FRQIOLFWLQJ�DFWLYLWLHV�

1HLWKHU�WKH�&RQVXOWDQW�QRU�LWV�6XE�&RQVXOWDQW�QRU�WKH�3HUVRQQHO�RI�HLWKHU�RI�
WKHP� VKDOO� HQJDJH�� HLWKHU� GLUHFWO\� RU� LQGLUHFWO\�� LQ� DQ\� RI� WKH� IROORZLQJ�
DFWLYLWLHV��

�D� GXULQJ� WKH� WHUP� RI� WKLV� $JUHHPHQW�� DQ\� EXVLQHVV� RU� SURIHVVLRQDO�
DFWLYLWLHV�ZKLFK�ZRXOG�FRQIOLFW�ZLWK�WKH�DFWLYLWLHV�DVVLJQHG�WR�WKHP�
XQGHU�WKLV�$JUHHPHQW���

�E� DIWHU�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��VXFK�RWKHU�DFWLYLWLHV�DV�PD\�
EH�VSHFLILHG�LQ�WKH�$JUHHPHQW��RU�
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�F� DW�DQ\�WLPH��VXFK�RWKHU�DFWLYLWLHV�DV�KDYH�EHHQ�VSHFLILHG�LQ�WKH�5I3�
DV�&RQIOLFW�RI�,QWHUHVW��

������ &RQVXOWDQW�QRW�WR�EHQHILW�IURP�FRPPLVVLRQV��GLVFRXQWV��HWF��

7KH� UHPXQHUDWLRQ� RI� WKH� &RQVXOWDQW� SXUVXDQW� WR� &ODXVH� �� KHUHRI� VKDOO�
FRQVWLWXWH� WKH� &RQVXOWDQW¶V� VROH� UHPXQHUDWLRQ� LQ� FRQQHFWLRQ� ZLWK� WKLV�
$JUHHPHQW�RU�WKH�6HUYLFHV�DQG�WKH�&RQVXOWDQW�VKDOO�QRW�DFFHSW�IRU�LWV�RZQ�
EHQHILW� DQ\� WUDGH� FRPPLVVLRQ�� GLVFRXQW� RU� VLPLODU� SD\PHQW� LQ� FRQQHFWLRQ�
ZLWK� DFWLYLWLHV� SXUVXDQW� WR� WKLV� $JUHHPHQW� RU� WR� WKH� 6HUYLFHV� RU� LQ� WKH�
GLVFKDUJH�RI�LWV�REOLJDWLRQV�KHUHXQGHU��DQG�WKH�&RQVXOWDQW�VKDOO�XVH�LWV�EHVW�
HIIRUWV� WR� HQVXUH� WKDW� DQ\� 6XE�&RQVXOWDQW�� DV� ZHOO� DV� WKH� 3HUVRQQHO� DQG�
DJHQWV� RI� HLWKHU� RI� WKHP�� VLPLODUO\� VKDOO� QRW� UHFHLYH� DQ\� VXFK� DGGLWLRQDO�
UHPXQHUDWLRQ����������

������ 7KH� &RQVXOWDQW� DQG� LWV� 3HUVRQQHO� VKDOO� REVHUYH� WKH� KLJKHVW� VWDQGDUGV� RI�
HWKLFV�DQG�VKDOO�QRW�KDYH�HQJDJHG�LQ�DQG�VKDOO�QRW�KHUHDIWHU�HQJDJH�LQ�DQ\�
FRUUXSW�SUDFWLFH��IUDXGXOHQW�SUDFWLFH��FRHUFLYH�SUDFWLFH��XQGHVLUDEOH�SUDFWLFH�
RU� UHVWULFWLYH� SUDFWLFH� �FROOHFWLYHO\� WKH� ³3URKLELWHG� 3UDFWLFHV´���
1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��WKH�
$XWKRULW\� VKDOO� EH� HQWLWOHG� WR� WHUPLQDWH� WKLV� $JUHHPHQW� IRUWKZLWK� E\� D�
FRPPXQLFDWLRQ� LQ� ZULWLQJ� WR� WKH� &RQVXOWDQW�� ZLWKRXW� EHLQJ� OLDEOH� LQ� DQ\�
PDQQHU�ZKDWVRHYHU� WR� WKH�&RQVXOWDQW�� LI� LW� GHWHUPLQHV� WKDW� WKH�&RQVXOWDQW�
KDV�� GLUHFWO\�RU� LQGLUHFWO\�RU� WKURXJK� DQ� DJHQW�� HQJDJHG� LQ� DQ\�3URKLELWHG�
3UDFWLFHV� LQ� WKH� 6HOHFWLRQ� 3URFHVV� RU� EHIRUH� RU� DIWHU� HQWHULQJ� LQWR� RI� WKLV�
$JUHHPHQW��,Q�VXFK�DQ�HYHQW��WKH�$XWKRULW\�VKDOO�IRUIHLW�DQG�DSSURSULDWH�WKH�
SHUIRUPDQFH� VHFXULW\�� LI� DQ\�� DV� PXWXDOO\� DJUHHG� JHQXLQH� SUH�HVWLPDWHG�
FRPSHQVDWLRQ�DQG�GDPDJHV�SD\DEOH�WR�WKH�$XWKRULW\�WRZDUGV��LQWHU�DOLD��WKH�
WLPH��FRVW�DQG�HIIRUW�RI�WKH�$XWKRULW\��ZLWKRXW�SUHMXGLFH�WR�WKH�$XWKRULW\¶V�
DQ\�RWKHU�ULJKWV�RU�UHPHG\�KHUHXQGHU�RU�LQ�ODZ���

������ :LWKRXW�SUHMXGLFH� WR� WKH�ULJKWV�RI� WKH�$XWKRULW\�XQGHU�&ODXVH�������DERYH�
DQG�WKH�RWKHU�ULJKWV�DQG�UHPHGLHV�ZKLFK�WKH�$XWKRULW\�PD\�KDYH�XQGHU�WKLV�
$JUHHPHQW��LI�WKH�&RQVXOWDQW�LV�IRXQG�E\�WKH�$XWKRULW\�WR�KDYH�GLUHFWO\�RU�
LQGLUHFWO\� RU� WKURXJK� DQ� DJHQW�� HQJDJHG� RU� LQGXOJHG� LQ� DQ\� 3URKLELWHG�
3UDFWLFHV��GXULQJ� WKH�6HOHFWLRQ�3URFHVV�RU�EHIRUH�RU�DIWHU� WKH� H[HFXWLRQ�RI�
WKLV�$JUHHPHQW�� WKH�&RQVXOWDQW� VKDOO� QRW� EH� HOLJLEOH� WR� SDUWLFLSDWH� LQ� DQ\�
WHQGHU� RU� 5I3� LVVXHG� GXULQJ� D� SHULRG� RI� �� �WZR�� \HDUV� IURP� WKH� GDWH� WKH�
&RQVXOWDQW� LV� IRXQG� E\� WKH� $XWKRULW\� WR� KDYH� GLUHFWO\� RU� LQGLUHFWO\� RU�
WKURXJK�DQ�DJHQW��HQJDJHG�RU�LQGXOJHG�LQ�DQ\�3URKLELWHG�3UDFWLFHV��

������ )RU�WKH�SXUSRVHV�RI�&ODXVHV�������DQG��������WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�
WKH�PHDQLQJ�KHUHLQDIWHU�UHVSHFWLYHO\�DVVLJQHG�WR�WKHP��

�D�� ³FRUUXSW� SUDFWLFH´� PHDQV� �L�� WKH� RIIHULQJ�� JLYLQJ�� UHFHLYLQJ� RU�
VROLFLWLQJ�� GLUHFWO\� RU� LQGLUHFWO\�� RI� DQ\WKLQJ� RI� YDOXH� WR� LQIOXHQFH�
WKH�DFWLRQV�RI�DQ\�SHUVRQ�FRQQHFWHG�ZLWK�WKH�6HOHFWLRQ�3URFHVV��IRU�
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UHPRYDO� RI� GRXEW�� RIIHULQJ� RI� HPSOR\PHQW� RU� HPSOR\LQJ� RU�
HQJDJLQJ� LQ� DQ\� PDQQHU� ZKDWVRHYHU�� GLUHFWO\� RU� LQGLUHFWO\�� DQ\�
RIILFLDO� RI� WKH� $XWKRULW\� ZKR� LV� RU� KDV� EHHQ� DVVRFLDWHG� LQ� DQ\�
PDQQHU�� GLUHFWO\� RU� LQGLUHFWO\� ZLWK� 6HOHFWLRQ� 3URFHVV� RU� /2$� RU�
GHDOLQJ�ZLWK�PDWWHUV�FRQFHUQLQJ� WKH�$JUHHPHQW�EHIRUH�RU�DIWHU� WKH�
H[HFXWLRQ�WKHUHRI��DW�DQ\�WLPH�SULRU�WR�WKH�H[SLU\�RI�RQH�\HDU�IURP�
WKH�GDWH�VXFK�RIILFLDO�UHVLJQV�RU�UHWLUHV�IURP�RU�RWKHUZLVH�FHDVHV�WR�
EH� LQ� WKH� VHUYLFH� RI� WKH� $XWKRULW\�� VKDOO� EH� GHHPHG� WR� FRQVWLWXWH�
LQIOXHQFLQJ� WKH� DFWLRQV� RI� D� SHUVRQ� FRQQHFWHG� ZLWK� WKH� 6HOHFWLRQ�
3URFHVV��� RU� �LL�� HQJDJLQJ� LQ� DQ\� PDQQHU� ZKDWVRHYHU�� ZKHWKHU�
GXULQJ�WKH�6HOHFWLRQ�3URFHVV�RU�DIWHU� WKH�LVVXH�RI�/2$�RU�DIWHU� WKH�
H[HFXWLRQ� RI� WKH� $JUHHPHQW�� DV� WKH� FDVH� PD\� EH�� DQ\� SHUVRQ� LQ�
UHVSHFW� RI� DQ\� PDWWHU� UHODWLQJ� WR� WKH� 3URMHFW� RU� WKH� /2$� RU� WKH�
$JUHHPHQW�� ZKR� DW� DQ\� WLPH� KDV� EHHQ� RU� LV� D� OHJDO�� ILQDQFLDO� RU�
WHFKQLFDO�DGYLVHU�WKH�$XWKRULW\�LQ�UHODWLRQ�WR�DQ\�PDWWHU�FRQFHUQLQJ�
WKH�3URMHFW��

�E�� ³IUDXGXOHQW� SUDFWLFH´� PHDQV� D� PLVUHSUHVHQWDWLRQ� RU� RPLVVLRQ� RI�
IDFWV� RU� VXSSUHVVLRQ� RI� IDFWV� RU� GLVFORVXUH� RI� LQFRPSOHWH� IDFWV�� LQ�
RUGHU�WR�LQIOXHQFH�WKH�6HOHFWLRQ�3URFHVV��

�F�� ³FRHUFLYH�SUDFWLFH´�PHDQV�LPSDLULQJ�RU�KDUPLQJ��RU�WKUHDWHQLQJ�WR�
LPSDLU� RU� KDUP�� GLUHFWO\� RU� LQGLUHFWO\�� DQ\� SHUVRQ� RU� SURSHUW\� WR�
LQIOXHQFH� DQ\� SHUVRQ¶V� SDUWLFLSDWLRQ� RU� DFWLRQ� LQ� WKH� 6HOHFWLRQ�
3URFHVV�RU�WKH�H[HUFLVH�RI�LWV�ULJKWV�RU�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�
E\�WKH�$XWKRULW\�XQGHU�WKLV�$JUHHPHQW��

�G�� ³XQGHVLUDEOH� SUDFWLFH´� PHDQV� �L�� HVWDEOLVKLQJ� FRQWDFW� ZLWK� DQ\�
SHUVRQ� FRQQHFWHG�ZLWK� RU� HPSOR\HG� RU� HQJDJHG� E\� WKH� $XWKRULW\�
ZLWK� WKH� REMHFWLYH� RI� FDQYDVVLQJ�� OREE\LQJ� RU� LQ� DQ\� PDQQHU�
LQIOXHQFLQJ�RU�DWWHPSWLQJ�WR�LQIOXHQFH�WKH�6HOHFWLRQ�3URFHVV��RU��LL��
KDYLQJ�D�&RQIOLFW�RI�,QWHUHVW��DQG�

�H�� ³UHVWULFWLYH� SUDFWLFH´� PHDQV� IRUPLQJ� D� FDUWHO� RU� DUULYLQJ� DW� DQ\�
XQGHUVWDQGLQJ�RU�DUUDQJHPHQW�DPRQJ�$SSOLFDQWV�ZLWK�WKH�REMHFWLYH�
RI� UHVWULFWLQJ� RU� PDQLSXODWLQJ� D� IXOO� DQG� IDLU� FRPSHWLWLRQ� LQ� WKH�
6HOHFWLRQ�3URFHVV���������������

������&RQILGHQWLDOLW\�

7KH� &RQVXOWDQW�� LWV� 6XE�&RQVXOWDQWV� DQG� WKH� 3HUVRQQHO� RI� HLWKHU� RI� WKHP�
VKDOO�QRW��HLWKHU�GXULQJ�WKH�WHUP�RU�ZLWKLQ�WZR�\HDUV�DIWHU�WKH�H[SLUDWLRQ�RU�
WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW� GLVFORVH� DQ\� SURSULHWDU\� LQIRUPDWLRQ��
LQFOXGLQJ�LQIRUPDWLRQ�UHODWLQJ�WR�UHSRUWV��GDWD��GUDZLQJV��GHVLJQ�VRIWZDUH�RU�
RWKHU�PDWHULDO�� ZKHWKHU� ZULWWHQ� RU� RUDO�� LQ� HOHFWURQLF� RU�PDJQHWLF� IRUPDW��
DQG�WKH�FRQWHQWV� WKHUHRI��DQG�DQ\�UHSRUWV��GLJHVWV�RU�VXPPDULHV�FUHDWHG�RU�
GHULYHG�IURP�DQ\�RI�WKH�IRUHJRLQJ�WKDW�LV�SURYLGHG�E\�WKH�$XWKRULW\�WR�WKH�
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&RQVXOWDQW�� LWV� 6XE�&RQVXOWDQWV� DQG� WKH� 3HUVRQQHO�� DQ\� LQIRUPDWLRQ�
SURYLGHG�E\�RU�UHODWLQJ�WR�WKH�$XWKRULW\��LWV�WHFKQRORJ\��WHFKQLFDO�SURFHVVHV��
EXVLQHVV� DIIDLUV�RU� ILQDQFHV� RU�DQ\� LQIRUPDWLRQ� UHODWLQJ� WR� WKH�$XWKRULW\¶V�
HPSOR\HHV�� RIILFHUV� RU� RWKHU� SURIHVVLRQDOV� RU� VXSSOLHUV�� FXVWRPHUV�� RU�
FRQWUDFWRUV� RI� WKH� $XWKRULW\�� DQG� DQ\� RWKHU� LQIRUPDWLRQ� ZKLFK� WKH�
&RQVXOWDQW� LV� XQGHU� DQ� REOLJDWLRQ� WR� NHHS� FRQILGHQWLDO� LQ� UHODWLRQ� WR� WKH�
3URMHFW�� WKH� 6HUYLFHV� RU� WKLV� $JUHHPHQW� ��&RQILGHQWLDO� ,QIRUPDWLRQ����
ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�$XWKRULW\��

1RWZLWKVWDQGLQJ�WKH�DIRUHVDLG��WKH�&RQVXOWDQW��LWV�6XE�&RQVXOWDQWV�DQG�WKH�
3HUVRQQHO� RI� HLWKHU� RI� WKHP�PD\�GLVFORVH�&RQILGHQWLDO� ,QIRUPDWLRQ� WR� WKH�
H[WHQW�WKDW�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ��

�L��� ZDV�LQ�WKH�SXEOLF�GRPDLQ�SULRU�WR�LWV�GHOLYHU\�WR�WKH�&RQVXOWDQW��LWV�
6XE�&RQVXOWDQWV�DQG� WKH�3HUVRQQHO�RI� HLWKHU�RI� WKHP�RU�EHFRPHV� D�
SDUW� RI� WKH� SXEOLF� NQRZOHGJH� IURP� D� VRXUFH� RWKHU� WKDQ� WKH�
&RQVXOWDQW��LWV�6XE�&RQVXOWDQWV�DQG�WKH�3HUVRQQHO�RI�HLWKHU�RI�WKHP��

�LL�� ZDV�REWDLQHG�IURP�D�WKLUG�SDUW\�ZLWK�QR�NQRZQ�GXW\�WR�PDLQWDLQ�LWV�
FRQILGHQWLDOLW\��

�LLL�� LV� UHTXLUHG� WR� EH� GLVFORVHG� E\� $SSOLFDEOH� /DZV� RU� MXGLFLDO� RU�
DGPLQLVWUDWLYH� RU� DUELWUDO� SURFHVV� RU� E\� DQ\� JRYHUQPHQWDO�
LQVWUXPHQWDOLWLHV�� SURYLGHG� WKDW� IRU� DQ\� VXFK� GLVFORVXUH�� WKH�
&RQVXOWDQW��LWV�6XE�&RQVXOWDQWV�DQG�WKH�3HUVRQQHO�RI�HLWKHU�RI�WKHP�
VKDOO� JLYH� WKH� $XWKRULW\�� SURPSW� ZULWWHQ� QRWLFH�� DQG� XVH�
UHDVRQDEOH� HIIRUWV� WR� HQVXUH� WKDW� VXFK� GLVFORVXUH� LV� DFFRUGHG�
FRQILGHQWLDO�WUHDWPHQW��DQG�

�LY�� LV� SURYLGHG� WR� WKH� SURIHVVLRQDO� DGYLVHUV�� DJHQWV�� DXGLWRUV� RU�
UHSUHVHQWDWLYHV� RI� WKH� &RQVXOWDQW� RU� LWV� 6XE�&RQVXOWDQWV� RU�
3HUVRQQHO� RI� HLWKHU� RI� WKHP�� DV� LV� UHDVRQDEOH� XQGHU� WKH�
FLUFXPVWDQFHV�� SURYLGHG�� KRZHYHU�� WKDW� WKH� &RQVXOWDQW� RU� LWV� 6XE�
&RQVXOWDQWV�RU�3HUVRQQHO�RI�HLWKHU�RI�WKHP��DV�WKH�FDVH�PD\�EH��VKDOO�
UHTXLUH� WKHLU� SURIHVVLRQDO� DGYLVHUV�� DJHQWV�� DXGLWRUV� RU� LWV�
UHSUHVHQWDWLYHV�� WR� XQGHUWDNH� LQ� ZULWLQJ� WR� NHHS� VXFK� &RQILGHQWLDO�
,QIRUPDWLRQ�� FRQILGHQWLDO� DQG� VKDOO� XVH� LWV� EHVW� HIIRUWV� WR� HQVXUH�
FRPSOLDQFH�ZLWK�VXFK�XQGHUWDNLQJ��

��� /LDELOLW\�RI�WKH�&RQVXOWDQW�

�������� 7KH�&RQVXOWDQW¶V�OLDELOLW\�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�GHWHUPLQHG�E\�WKH�
$SSOLFDEOH�/DZV�DQG�WKH�SURYLVLRQV�KHUHRI��

������ 7KH�&RQVXOWDQW�VKDOO��VXEMHFW�WR�WKH�OLPLWDWLRQ�VSHFLILHG�LQ�&ODXVH��������EH�
OLDEOH� WR� WKH�$XWKRULW\� IRU� DQ\�GLUHFW� ORVV�RU�GDPDJH�DFFUXHG�RU� OLNHO\� WR�
DFFUXH�GXH�WR�GHILFLHQF\�LQ�6HUYLFHV�UHQGHUHG�E\�LW��
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������ 7KH�3DUWLHV�KHUHWR�DJUHH�WKDW�LQ�FDVH�RI�QHJOLJHQFH�RU�ZLOIXO�PLVFRQGXFW�RQ�
WKH� SDUW� RI� WKH�&RQVXOWDQW� RU� RQ� WKH� SDUW� RI� DQ\�SHUVRQ� RU� ILUP� DFWLQJ� RQ�
EHKDOI�RI�WKH�&RQVXOWDQW�LQ�FDUU\LQJ�RXW�WKH�6HUYLFHV��WKH�&RQVXOWDQW��ZLWK�
UHVSHFW�WR�GDPDJH�FDXVHG�WR�WKH�$XWKRULW\¶V�SURSHUW\��VKDOO�QRW�EH�OLDEOH�WR�
WKH�$XWKRULW\��

������������L���IRU�DQ\�LQGLUHFW�RU�FRQVHTXHQWLDO�ORVV�RU�GDPDJH��DQG�

������������LL��IRU�DQ\�GLUHFW�ORVV�RU�GDPDJH�WKDW�H[FHHGV��D��WKH�$JUHHPHQW�9DOXH�VHW�
IRUWK�LQ�&ODXVH�������RI�WKLV�$JUHHPHQW��RU��E��WKH�SURFHHGV�WKH�&RQVXOWDQW�
PD\�EH�HQWLWOHG�WR�UHFHLYH�IURP�DQ\�LQVXUDQFH�PDLQWDLQHG�E\�WKH�&RQVXOWDQW�
WR�FRYHU�VXFK�D�OLDELOLW\�LQ�DFFRUGDQFH�ZLWK�&ODXVH��������ZKLFKHYHU�RI��D��
RU��E��LV�KLJKHU��

������ 7KLV� OLPLWDWLRQ� RI� OLDELOLW\� VSHFLILHG� LQ� &ODXVH� ������ VKDOO� QRW� DIIHFW� WKH�
&RQVXOWDQW¶V� OLDELOLW\�� LI� DQ\�� IRU� GDPDJH� WR� 7KLUG� 3DUWLHV� FDXVHG� E\� WKH�
&RQVXOWDQW� RU� DQ\� SHUVRQ� RU� ILUP� DFWLQJ� RQ� EHKDOI� RI� WKH� &RQVXOWDQW� LQ�
FDUU\LQJ� RXW� WKH� 6HUYLFHV� VXEMHFW�� KRZHYHU�� WR� D� OLPLW� HTXDO� WR� �� �WKUHH��
WLPHV�WKH�$JUHHPHQW�9DOXH���

��� ,QVXUDQFH�WR�EH�WDNHQ�RXW�E\�WKH�&RQVXOWDQW�

������ �D���� 7KH�&RQVXOWDQW�VKDOO��IRU�WKH�GXUDWLRQ�RI�WKLV�$JUHHPHQW��WDNH�RXW�DQG�
PDLQWDLQ�� DQG� VKDOO� FDXVH� DQ\� 6XE�&RQVXOWDQW� WR� WDNH� RXW� DQG�
PDLQWDLQ�� DW� LWV� �RU� WKH� 6XE�&RQVXOWDQW¶V�� DV� WKH� FDVH�PD\� EH�� RZQ�
FRVW�� EXW� RQ� WHUPV� DQG� FRQGLWLRQV� DSSURYHG� E\� WKH� $XWKRULW\��
LQVXUDQFH�DJDLQVW�WKH�ULVNV��DQG�IRU�WKH�FRYHUDJHV��DV�VSHFLILHG�LQ�WKH�
$JUHHPHQW�DQG�LQ�DFFRUGDQFH�ZLWK�JRRG�LQGXVWU\�SUDFWLFH��

�E���� :LWKLQ�����ILIWHHQ��GD\V�RI�UHFHLYLQJ�DQ\�LQVXUDQFH�SROLF\�FHUWLILFDWH�
LQ�UHVSHFW�RI�LQVXUDQFHV�UHTXLUHG�WR�EH�REWDLQHG�DQG�PDLQWDLQHG�XQGHU�
WKLV� FODXVH�� WKH�&RQVXOWDQW� VKDOO� IXUQLVK� WR� WKH� $XWKRULW\�� FRSLHV� RI�
VXFK�SROLF\�FHUWLILFDWHV��FRSLHV�RI�WKH�LQVXUDQFH�SROLFLHV�DQG�HYLGHQFH�
WKDW�WKH�LQVXUDQFH�SUHPLD�KDYH�EHHQ�SDLG�LQ�UHVSHFW�RI�VXFK�LQVXUDQFH��
1R� LQVXUDQFH� VKDOO� EH� FDQFHOOHG�� PRGLILHG� RU� DOORZHG� WR� H[SLUH� RU�
ODSVH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��

��F���� ,I� WKH� &RQVXOWDQW� IDLOV� WR� HIIHFW� DQG� NHHS� LQ� IRUFH� WKH� DIRUHVDLG�
LQVXUDQFHV� IRU�ZKLFK� LW� LV� UHVSRQVLEOH�SXUVXDQW�KHUHWR�� WKH�$XWKRULW\�
VKDOO�� DSDUW� IURP� KDYLQJ� RWKHU� UHFRXUVH� DYDLODEOH� XQGHU� WKLV�
$JUHHPHQW�� KDYH� WKH� RSWLRQ��ZLWKRXW� SUHMXGLFH� WR� WKH� REOLJDWLRQV� RI�
WKH�&RQVXOWDQW�� WR� WDNH� RXW� WKH� DIRUHVDLG� LQVXUDQFH�� WR�NHHS� LQ� IRUFH�
DQ\� VXFK� LQVXUDQFHV�� DQG� SD\� VXFK� SUHPLD� DQG� UHFRYHU� WKH� FRVWV�
WKHUHRI�IURP�WKH�&RQVXOWDQW��DQG�WKH�&RQVXOWDQW�VKDOO�EH�OLDEOH�WR�SD\�
VXFK�DPRXQWV�RQ�GHPDQG�E\�WKH�$XWKRULW\��
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�G���� ([FHSW� LQ� FDVH� RI� 7KLUG� 3DUW\� OLDELOLWLHV�� WKH� LQVXUDQFH� SROLFLHV� VR�
SURFXUHG� VKDOO� PHQWLRQ� WKH� $XWKRULW\� DV� WKH� EHQHILFLDU\� RI� WKH�
&RQVXOWDQW�DQG�WKH�&RQVXOWDQW�VKDOO�SURFXUH�DQ�XQGHUWDNLQJ�IURP�WKH�
LQVXUDQFH� FRPSDQ\� WR� WKLV� HIIHFW�� SURYLGHG� WKDW� LQ� WKH� HYHQW� WKH�
&RQVXOWDQW� KDV� D� JHQHUDO� LQVXUDQFH� SROLF\� WKDW� FRYHUV� WKH� ULVNV�
VSHFLILHG� LQ� WKLV� $JUHHPHQW� DQG� WKH� DPRXQW� RI� LQVXUDQFH� FRYHU� LV�
HTXLYDOHQW� WR� �� �WKUHH�� WLPHV� WKH� FRYHU� UHTXLUHG� KHUHXQGHU�� VXFK�
LQVXUDQFH� SROLF\� PD\� QRW� PHQWLRQ� WKH� $XWKRULW\� DV� WKH� VROH�
EHQHILFLDU\�RI�WKH�&RQVXOWDQW�RU�UHTXLUH�DQ�XQGHUWDNLQJ�WR�WKDW�HIIHFW��

������ 7KH� 3DUWLHV� DJUHH� WKDW� WKH� ULVNV� DQG� FRYHUDJHV� VKDOO� LQFOXGH� EXW� QRW� EH�
OLPLWHG�WR�WKH�IROORZLQJ��

�D���� 7KLUG� 3DUW\� OLDELOLW\� LQVXUDQFH� DV� UHTXLUHG� XQGHU� $SSOLFDEOH� /DZV��
ZLWK�D�PLQLPXP�FRYHUDJH�RI�5V�����RQH��FURUH���

�E����HPSOR\HU¶V�OLDELOLW\�DQG�ZRUNHUV¶�FRPSHQVDWLRQ�LQVXUDQFH�LQ�UHVSHFW�RI�
WKH� 3HUVRQQHO� RI� WKH� &RQVXOWDQW� DQG� RI� DQ\� 6XE�&RQVXOWDQW�� LQ�
DFFRUGDQFH�ZLWK�$SSOLFDEOH�/DZV��DQG�

�F�� SURIHVVLRQDO� OLDELOLW\� LQVXUDQFH� IRU� DQ� DPRXQW� QR� OHVV� WKDQ� WKH�
$JUHHPHQW�9DOXH��

7KH� LQGHPQLW\� OLPLW� LQ� WHUPV� RI� ³$Q\� 2QH� $FFLGHQW´� �$2$�� DQG�
³$JJUHJDWH� OLPLW�RQ� WKH�SROLF\�SHULRG´��$23��VKRXOG�QRW�EH�OHVV� WKDQ� WKH�
DPRXQW�VWDWHG�LQ�&ODXVH�������RI�WKH�$JUHHPHQW��,Q�FDVH�RI�FRQVRUWLXP��WKH�
SROLF\� VKRXOG� EH� LQ� WKH� QDPH� RI� /HDG� 0HPEHU� DQG� QRW� LQ� WKH� QDPH� RI�
LQGLYLGXDO�0HPEHUV�RI�WKH�FRQVRUWLXP��

��� $FFRXQWLQJ��LQVSHFWLRQ�DQG�DXGLWLQJ��

7KH�&RQVXOWDQW�VKDOO���

�D���� NHHS�DFFXUDWH�DQG�V\VWHPDWLF�DFFRXQWV�DQG�UHFRUGV�LQ�UHVSHFW�RI�WKH�
6HUYLFHV� SURYLGHG� XQGHU� WKLV� $JUHHPHQW�� LQ� DFFRUGDQFH� ZLWK�
LQWHUQDWLRQDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�DQG�LQ�VXFK�IRUP�DQG�
GHWDLO�DV�ZLOO�FOHDUO\�LGHQWLI\�DOO�UHOHYDQW�WLPH�FKDUJHV�DQG�FRVW��DQG�
WKH�EDVLV� WKHUHRI��LQFOXGLQJ�WKH�EDVLV�RI� WKH�&RQVXOWDQW¶V�FRVWV�DQG�
FKDUJHV���DQG��

�E��� SHUPLW� WKH� $XWKRULW\� RU� LWV� GHVLJQDWHG� UHSUHVHQWDWLYH� SHULRGLFDOO\��
DQG� XS� WR� RQH� \HDU� IURP� WKH� H[SLUDWLRQ� RU� WHUPLQDWLRQ� RI� WKLV�
$JUHHPHQW��WR�LQVSHFW�WKH�VDPH�DQG�PDNH�FRSLHV�WKHUHRI�DV�ZHOO�DV�
WR�KDYH�WKHP�DXGLWHG�E\�DXGLWRUV�DSSRLQWHG�E\�WKH�$XWKRULW\��

���������&RQVXOWDQW¶V�DFWLRQV�UHTXLULQJ�WKH�$XWKRULW\
V�SULRU�DSSURYDO�
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7KH�&RQVXOWDQW�VKDOO�REWDLQ�WKH�$XWKRULW\
V�SULRU�DSSURYDO�LQ�ZULWLQJ�EHIRUH�
WDNLQJ�DQ\�RI�WKH�IROORZLQJ�DFWLRQV��

�D� DSSRLQWLQJ� VXFK�PHPEHUV� RI� WKH�3URIHVVLRQDO� 3HUVRQQHO� DV� DUH�QRW�
OLVWHG�LQ�$QQH[±���

�E� HQWHULQJ� LQWR� D� VXEFRQWUDFW� IRU� WKH� SHUIRUPDQFH� RI� DQ\� SDUW� RI� WKH�
6HUYLFHV�� LW� EHLQJ� XQGHUVWRRG� �L�� WKDW� WKH� VHOHFWLRQ� RI� WKH� 6XE�
&RQVXOWDQW� DQG� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� VXEFRQWUDFW� VKDOO�
KDYH� EHHQ� DSSURYHG� LQ� ZULWLQJ� E\� WKH� $XWKRULW\� SULRU� WR� WKH�
H[HFXWLRQ� RI� WKH� VXEFRQWUDFW�� DQG� �LL�� WKDW� WKH� &RQVXOWDQW� VKDOO�
UHPDLQ�IXOO\�OLDEOH�IRU�WKH�SHUIRUPDQFH�RI� WKH�6HUYLFHV�E\�WKH�6XE�
&RQVXOWDQW�DQG�LWV�3HUVRQQHO�SXUVXDQW�WR�WKLV�$JUHHPHQW��RU�

�F� DQ\�RWKHU�DFWLRQ�WKDW�LV�VSHFLILHG�LQ�WKLV�$JUHHPHQW��

���������5HSRUWLQJ�REOLJDWLRQV�

7KH�&RQVXOWDQW�VKDOO�VXEPLW�WR�WKH�$XWKRULW\�WKH�UHSRUWV�DQG�GRFXPHQWV�VSHFLILHG�
LQ�WKH�$JUHHPHQW��LQ�WKH�IRUP��LQ�WKH�QXPEHUV�DQG�ZLWKLQ�WKH�WLPH�SHULRGV�
VHW�IRUWK�WKHUHLQ��

���������'RFXPHQWV�SUHSDUHG�E\�WKH�&RQVXOWDQW�WR�EH�SURSHUW\�RI�WKH�$XWKRULW\�

������ � $OO� SODQV�� GUDZLQJV�� VSHFLILFDWLRQV�� GHVLJQV�� UHSRUWV� DQG� RWKHU� GRFXPHQWV�
�FROOHFWLYHO\� UHIHUUHG� WR� DV� ³&RQVXOWDQF\� 'RFXPHQWV´�� SUHSDUHG� E\� WKH�
&RQVXOWDQW� �RU� E\� WKH� 6XE�&RQVXOWDQWV�RU� DQ\�7KLUG�3DUW\�� LQ� SHUIRUPLQJ�
WKH�6HUYLFHV�VKDOO�EHFRPH�DQG�UHPDLQ�WKH�SURSHUW\�RI�WKH�$XWKRULW\��DQG�DOO�
LQWHOOHFWXDO�SURSHUW\�ULJKWV�LQ�VXFK�&RQVXOWDQF\�'RFXPHQWV�VKDOO�YHVW�ZLWK�
WKH�$XWKRULW\��$Q\�&RQVXOWDQF\�'RFXPHQW��RI�ZKLFK�WKH�RZQHUVKLS�RU�WKH�
LQWHOOHFWXDO�SURSHUW\�ULJKWV�GR�QRW�YHVW�ZLWK�WKH�$XWKRULW\�XQGHU�ODZ��VKDOO�
DXWRPDWLFDOO\� VWDQG� DVVLJQHG� WR� WKH� $XWKRULW\� DV� DQG� ZKHQ� VXFK�
&RQVXOWDQF\�'RFXPHQW�LV�FUHDWHG�DQG�WKH�&RQVXOWDQW�DJUHHV�WR�H[HFXWH�DOO�
SDSHUV�DQG�WR�SHUIRUP�VXFK�RWKHU�DFWV�DV�WKH�$XWKRULW\�PD\�GHHP�QHFHVVDU\�
WR�VHFXUH�LWV�ULJKWV�KHUHLQ�DVVLJQHG�E\�WKH�&RQVXOWDQW���

������ 7KH� &RQVXOWDQW� VKDOO�� QRW� ODWHU� WKDQ� WHUPLQDWLRQ� RU� H[SLUDWLRQ� RI� WKLV�
$JUHHPHQW�� GHOLYHU� DOO�&RQVXOWDQF\�'RFXPHQWV� WR� WKH�$XWKRULW\�� WRJHWKHU�
ZLWK�D�GHWDLOHG�LQYHQWRU\�WKHUHRI��7KH�&RQVXOWDQW�PD\�UHWDLQ�D�FRS\�RI�VXFK�
&RQVXOWDQF\�'RFXPHQWV�� 7KH� &RQVXOWDQW�� LWV� 6XE�&RQVXOWDQWV� RU� D� 7KLUG�
3DUW\�VKDOO�QRW�XVH�WKHVH�&RQVXOWDQF\�'RFXPHQWV�IRU�SXUSRVHV�XQUHODWHG�WR�
WKLV�$JUHHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�$XWKRULW\���

������ 7KH�&RQVXOWDQW�VKDOO�KROG�WKH�$XWKRULW\�KDUPOHVV�DQG�LQGHPQLILHG�IRU�DQ\�
ORVVHV�� FODLPV�� GDPDJHV�� H[SHQVHV� �LQFOXGLQJ� DOO� OHJDO� H[SHQVHV��� DZDUGV��
SHQDOWLHV�RU�LQMXULHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�µ&ODLPV¶��ZKLFK�PD\�DULVH�
IURP�RU�GXH� WR� DQ\�XQDXWKRULVHG�XVH� RI� VXFK�&RQVXOWDQF\�'RFXPHQWV�� RU�
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GXH�WR�DQ\�EUHDFK�RU�IDLOXUH�RQ�SDUW�RI�WKH�&RQVXOWDQW�RU�LWV�6XE�&RQVXOWDQWV�
RU� D� 7KLUG�3DUW\� WR� SHUIRUP� DQ\� RI� LWV� GXWLHV� RU� REOLJDWLRQV� LQ� UHODWLRQ� WR�
VHFXULQJ�WKH�DIRUHPHQWLRQHG�ULJKWV�RI�WKH�$XWKRULW\��

���������(TXLSPHQW�DQG�PDWHULDOV�IXUQLVKHG�E\�WKH�$XWKRULW\�

(TXLSPHQW�DQG�PDWHULDOV�PDGH�DYDLODEOH� WR� WKH�&RQVXOWDQW�E\� WKH�$XWKRULW\�VKDOO�
EH� WKH� SURSHUW\� RI� WKH�$XWKRULW\� DQG� VKDOO� EH�PDUNHG� DFFRUGLQJO\�� 8SRQ�
WHUPLQDWLRQ� RU� H[SLUDWLRQ� RI� WKLV� $JUHHPHQW�� WKH� &RQVXOWDQW� VKDOO� IXUQLVK�
IRUWKZLWK� WR� WKH�$XWKRULW\�� DQ� LQYHQWRU\� RI� VXFK� HTXLSPHQW� DQG�PDWHULDOV�
DQG�VKDOO�GLVSRVH�RI�VXFK�HTXLSPHQW�DQG�PDWHULDOV� LQ�DFFRUGDQFH�ZLWK� WKH�
LQVWUXFWLRQV�RI� WKH�$XWKRULW\��:KLOH� LQ�SRVVHVVLRQ�RI� VXFK�HTXLSPHQW� DQG�
PDWHULDOV��WKH�&RQVXOWDQW�VKDOO��XQOHVV�RWKHUZLVH�LQVWUXFWHG�E\�WKH�$XWKRULW\�
LQ�ZULWLQJ��LQVXUH�WKHP�LQ�DQ�DPRXQW�HTXDO�WR�WKHLU�IXOO�UHSODFHPHQW�YDOXH��

���� 3URYLGLQJ�DFFHVV�WR�3URMHFW�2IILFH�DQG�3HUVRQQHO�

� 7KH� &RQVXOWDQW� VKDOO� HQVXUH� WKDW� WKH� $XWKRULW\�� DQG� RIILFLDOV� RI� WKH�
$XWKRULW\� KDYLQJ� DXWKRULW\� IURP� WKH� $XWKRULW\�� DUH� SURYLGHG� XQUHVWULFWHG�
DFFHVV� WR� WKH�3URMHFW�2IILFH�DQG� WR�DOO�3HUVRQQHO�GXULQJ�RIILFH�KRXUV��7KH�
$XWKRULW\¶V� RIILFLDO�� ZKR� KDV� EHHQ� DXWKRULVHG� E\� WKH� $XWKRULW\� LQ� WKLV�
EHKDOI��VKDOO�KDYH�WKH�ULJKW�WR�LQVSHFW�WKH�6HUYLFHV�LQ�SURJUHVV��LQWHUDFW�ZLWK�
3HUVRQQHO�RI�WKH�&RQVXOWDQW�DQG�YHULI\�WKH�UHFRUGV�UHODWLQJ�WR�WKH�6HUYLFHV�
IRU�KLV�VDWLVIDFWLRQ���

����� $FFXUDF\�RI�'RFXPHQWV�

� 7KH�&RQVXOWDQW�VKDOO�EH�UHVSRQVLEOH�IRU�DFFXUDF\�RI�WKH�GDWD�FROOHFWHG�E\�LW�
GLUHFWO\�RU�SURFXUHG�IURP�RWKHU�DJHQFLHV�DXWKRULWLHV��WKH�GHVLJQV��GUDZLQJV��
HVWLPDWHV� DQG� DOO� RWKHU� GHWDLOV� SUHSDUHG� E\� LW� DV� SDUW� RI� WKHVH� VHUYLFHV���
6XEMHFW� WR� WKH� SURYLVLRQV� RI� &ODXVH� ����� LW� VKDOO� LQGHPQLI\� WKH� $XWKRULW\�
DJDLQVW� DQ\� LQDFFXUDF\� LQ� LWV� ZRUN� ZKLFK� PLJKW� VXUIDFH� GXULQJ�
LPSOHPHQWDWLRQ� RI� WKH� 3URMHFW�� LI� VXFK� LQDFFXUDF\� LV� WKH� UHVXOW� RI� DQ\�
QHJOLJHQFH�RU�LQDGHTXDWH�GXH�GLOLJHQFH�RQ�SDUW�RI� WKH�&RQVXOWDQW�RU�DULVHV�
RXW�RI�LWV�IDLOXUH�WR�FRQIRUP�WR�JRRG�LQGXVWU\�SUDFWLFH��7KH�&RQVXOWDQW�VKDOO�
DOVR� EH� UHVSRQVLEOH� IRU� SURPSWO\� FRUUHFWLQJ�� DW� LWV� RZQ� FRVW� DQG� ULVN�� WKH�
GUDZLQJV�LQFOXGLQJ�DQ\�UH�VXUYH\���LQYHVWLJDWLRQV��

�����������&2168/7$17¶6�3(56211(/�$1'�68%�&2168/7$176�

���� *HQHUDO�

7KH�&RQVXOWDQW� VKDOO� HPSOR\� DQG� SURYLGH� VXFK� TXDOLILHG� DQG� H[SHULHQFHG�
3HUVRQQHO�DV�PD\�EH�UHTXLUHG�WR�FDUU\�RXW�WKH�6HUYLFHV��

���� 'HSOR\PHQW�RI�3HUVRQQHO�
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������ 7KH� GHVLJQDWLRQV�� QDPHV� DQG� WKH� HVWLPDWHG� SHULRGV� RI� HQJDJHPHQW� LQ�
FDUU\LQJ� RXW� WKH� 6HUYLFHV� E\� HDFK� RI� WKH� &RQVXOWDQW¶V� 3HUVRQQHO� DUH�
GHVFULEHG� LQ�$QQH[���RI� WKLV�$JUHHPHQW��7KH�HVWLPDWH�RI�3HUVRQQHO� FRVWV�
DQG�PDQ�GD\�UDWHV�DUH�VSHFLILHG�LQ�$QQH[���RI�WKLV�$JUHHPHQW��

������ $GMXVWPHQWV� ZLWK� UHVSHFW� WR� WKH� HVWLPDWHG� SHULRGV� RI� HQJDJHPHQW� RI�
3HUVRQQHO� VHW� IRUWK� LQ� WKH� DIRUHPHQWLRQHG�$QQH[��� PD\� EH�PDGH� E\� WKH�
&RQVXOWDQW� E\� ZULWWHQ� QRWLFH� WR� WKH� $XWKRULW\�� SURYLGHG� WKDW�� �L�� VXFK�
DGMXVWPHQWV�VKDOO�QRW�DOWHU�WKH�RULJLQDOO\�HVWLPDWHG�SHULRG�RI�HQJDJHPHQW�RI�
DQ\�LQGLYLGXDO�E\�PRUH�WKDQ������WZHQW\�SHU�FHQW��RU�RQH�ZHHN��ZKLFKHYHU�
LV� JUHDWHU�� DQG� �LL�� WKH� DJJUHJDWH� RI� VXFK� DGMXVWPHQWV� VKDOO� QRW� FDXVH�
SD\PHQWV�XQGHU�WKH�$JUHHPHQW�WR�H[FHHG�WKH�$JUHHPHQW�9DOXH�VHW�IRUWK�LQ�
&ODXVH�������RI�WKLV�$JUHHPHQW��$Q\�RWKHU�DGMXVWPHQWV�VKDOO�RQO\�EH�PDGH�
ZLWK�WKH�ZULWWHQ�DSSURYDO�RI�WKH�$XWKRULW\��

������ ,I�DGGLWLRQDO�ZRUN�LV�UHTXLUHG�EH\RQG�WKH�VFRSH�RI�WKH�6HUYLFHV�VSHFLILHG�LQ�
WKH�7HUPV�RI�5HIHUHQFH��WKH�HVWLPDWHG�SHULRGV�RI�HQJDJHPHQW�RI�3HUVRQQHO��
VHW�IRUWK�LQ�WKH�$QQH[HV�RI�WKH�$JUHHPHQW�PD\�EH�LQFUHDVHG�E\�DJUHHPHQW�
LQ� ZULWLQJ� EHWZHHQ� WKH� $XWKRULW\� DQG� WKH� &RQVXOWDQW�� SURYLGHG� WKDW� DQ\�
VXFK�LQFUHDVH�VKDOO�QRW��H[FHSW�DV�RWKHUZLVH�DJUHHG��FDXVH�SD\PHQWV�XQGHU�
WKLV�$JUHHPHQW�WR�H[FHHG�WKH�$JUHHPHQW�9DOXH�VHW�IRUWK�LQ�&ODXVH���������

���� $SSURYDO�RI�3HUVRQQHO��

������ 7KH�3URIHVVLRQDO�3HUVRQQHO�OLVWHG�LQ�$QQH[���RI�WKH�$JUHHPHQW�DUH�KHUHE\�
DSSURYHG� E\� WKH� $XWKRULW\�� 1R� RWKHU� 3URIHVVLRQDO� 3HUVRQQHO� VKDOO� EH�
HQJDJHG�ZLWKRXW�SULRU�DSSURYDO�RI�WKH�$XWKRULW\���

������ ,I� WKH�&RQVXOWDQW�KHUHDIWHU�SURSRVHV� WR�HQJDJH�DQ\�SHUVRQ�DV�3URIHVVLRQDO�
3HUVRQQHO��LW�VKDOO�VXEPLW�WR�WKH�$XWKRULW\�LWV�SURSRVDO�DORQJ�ZLWK�D�&9�RI�
VXFK�SHUVRQ�LQ�WKH�IRUP�SURYLGHG�DW�$SSHQGL[±,��)RUP�����RI�WKH�5I3��7KH�
$XWKRULW\�PD\�DSSURYH�RU�UHMHFW�VXFK�SURSRVDO�ZLWKLQ�����IRXUWHHQ��GD\V�RI�
UHFHLSW�WKHUHRI��,Q�FDVH�WKH�SURSRVDO�LV�UHMHFWHG��WKH�&RQVXOWDQW�PD\�SURSRVH�
DQ� DOWHUQDWLYH� SHUVRQ� IRU� WKH� $XWKRULW\¶V� FRQVLGHUDWLRQ�� ,Q� WKH� HYHQW� WKH�
$XWKRULW\�GRHV�QRW�UHMHFW�D�SURSRVDO�ZLWKLQ�����IRXUWHHQ��GD\V�RI�WKH�GDWH�RI�
UHFHLSW� WKHUHRI� XQGHU� WKLV� &ODXVH� ����� LW� VKDOO� EH� GHHPHG� WR� KDYH� EHHQ�
DSSURYHG�E\�WKH�$XWKRULW\��

����� 6XEVWLWXWLRQ�RI�.H\�3HUVRQQHO�

7KH�$XWKRULW\�H[SHFWV�DOO�WKH�.H\�3HUVRQQHO�VSHFLILHG�LQ�WKH�3URSRVDO�WR�EH�
DYDLODEOH�GXULQJ�LPSOHPHQWDWLRQ�RI�WKH�$JUHHPHQW��7KH�$XWKRULW\�ZLOO�QRW�
FRQVLGHU� DQ\� VXEVWLWXWLRQ� RI� .H\� 3HUVRQQHO� H[FHSW� XQGHU� FRPSHOOLQJ�
FLUFXPVWDQFHV�EH\RQG�WKH�FRQWURO�RI�WKH�&RQVXOWDQW�DQG�WKH�FRQFHUQHG�.H\�
3HUVRQQHO�� 6XFK� VXEVWLWXWLRQ� VKDOO� EH� OLPLWHG� WR� QRW� PRUH� WKDQ� WZR� .H\�
3HUVRQQHO�VXEMHFW� WR�HTXDOO\�RU�EHWWHU�TXDOLILHG�DQG�H[SHULHQFHG�SHUVRQQHO�
EHLQJ�SURYLGHG�WR�WKH�VDWLVIDFWLRQ�RI�WKH�$XWKRULW\��:LWKRXW�SUHMXGLFH�WR�WKH�
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IRUHJRLQJ��VXEVWLWXWLRQ�RI�RQH�.H\�3HUVRQQHO�VKDOO�EH�SHUPLWWHG�VXEMHFW� WR�
UHGXFWLRQ� RI� UHPXQHUDWLRQ� HTXDO� WR� ���� �WZHQW\� SHU� FHQW�� RI� WKH� WRWDO�
UHPXQHUDWLRQ� VSHFLILHG� IRU� WKH� .H\� 3HUVRQQHO� ZKR� LV� SURSRVHG� WR� EH�
VXEVWLWXWHG��,Q�FDVH�RI�D�VHFRQG�VXEVWLWXWLRQ��VXFK�UHGXFWLRQ�VKDOO�EH�HTXDO�
WR� ���� �ILIW\� SHU� FHQW�� RI� WKH� WRWDO� UHPXQHUDWLRQ� VSHFLILHG� IRU� WKH� .H\�
3HUVRQQHO�ZKR�LV�SURSRVHG�WR�EH�VXEVWLWXWHG��

����������:RUNLQJ�KRXUV��RYHUWLPH��OHDYH��HWF�

7KH�3HUVRQQHO�VKDOO�QRW�EH�HQWLWOHG�WR�EH�SDLG�IRU�RYHUWLPH�QRU�WR�WDNH�SDLG�
VLFN�OHDYH�RU�YDFDWLRQ�OHDYH�H[FHSW�DV�VSHFLILHG�LQ�WKH�$JUHHPHQW��DQG�WKH�
&RQVXOWDQW¶V�UHPXQHUDWLRQ�VKDOO�EH�GHHPHG�WR�FRYHU�WKHVH�LWHPV��$OO�OHDYH�
WR�EH�DOORZHG�WR�WKH�3HUVRQQHO�LV�H[FOXGHG�IURP�WKH�PDQ�GD\V�RI�VHUYLFH�VHW�
IRUWK� LQ� $QQH[���� $Q\� WDNLQJ� RI� OHDYH� E\� DQ\� 3HUVRQQHO� IRU� D� SHULRG�
H[FHHGLQJ� �� �VHYHQ�� GD\V� VKDOO� EH� VXEMHFW� WR� WKH� SULRU� DSSURYDO� RI� WKH�
$XWKRULW\�� DQG� WKH�&RQVXOWDQW� VKDOO� HQVXUH� WKDW� DQ\�DEVHQFH�RQ� OHDYH�ZLOO�
QRW�GHOD\�WKH�SURJUHVV�DQG�TXDOLW\�RI�WKH�6HUYLFHV��

����������5HVLGHQW�7HDP�/HDGHU�DQG�3URMHFW�0DQDJHU�

� 7KH�SHUVRQ�GHVLJQDWHG� DV� WKH�7HDP�/HDGHU�RI� WKH�&RQVXOWDQW¶V�3HUVRQQHO�
VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRRUGLQDWHG��WLPHO\�DQG�HIILFLHQW�IXQFWLRQLQJ�RI�
WKH�3HUVRQQHO��,Q�DGGLWLRQ��WKH�&RQVXOWDQW�VKDOO�GHVLJQDWH�D�VXLWDEOH�SHUVRQ�
DV�3URMHFW�0DQDJHU��WKH�³3URMHFW�0DQDJHU´��ZKR�VKDOO�EH�UHVSRQVLEOH�IRU�
GD\�WR�GD\�SHUIRUPDQFH�RI�WKH�6HUYLFHV���

��� 6XE�&RQVXOWDQWV�

� 6XE�&RQVXOWDQWV� OLVWHG�LQ�$QQH[���RI�WKLV�$JUHHPHQW�DUH�KHUHE\�DSSURYHG�
E\� WKH�$XWKRULW\��7KH�&RQVXOWDQW�PD\��ZLWK�SULRU�ZULWWHQ� DSSURYDO�RI� WKH�
$XWKRULW\��HQJDJH�DGGLWLRQDO�6XE�&RQVXOWDQWV�RU�VXEVWLWXWH�DQ�H[LVWLQJ�6XE�
&RQVXOWDQW��7KH�KLULQJ�RI�3HUVRQQHO�E\�WKH�6XE�&RQVXOWDQWV�VKDOO�EH�VXEMHFW�
WR� WKH�VDPH�FRQGLWLRQV�DV�DSSOLFDEOH� WR�3HUVRQQHO�RI� WKH�&RQVXOWDQW�XQGHU�
WKLV�&ODXVH�����

�� 2%/,*$7,216�2)�7+(�$87+25,7<�

���� $VVLVWDQFH�LQ�FOHDUDQFHV�HWF��

8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�$JUHHPHQW��WKH�$XWKRULW\�VKDOO�PDNH�EHVW�
HIIRUWV�WR�HQVXUH�WKDW�WKH�*RYHUQPHQW�VKDOO��

�D� SURYLGH� WKH� &RQVXOWDQW�� LWV� 6XE�&RQVXOWDQWV� DQG� 3HUVRQQHO� ZLWK�
ZRUN� SHUPLWV� DQG� VXFK� RWKHU� GRFXPHQWV� DV� PD\� EH� QHFHVVDU\� WR�
HQDEOH� WKH�&RQVXOWDQW�� LWV�6XE�&RQVXOWDQWV�RU�3HUVRQQHO� WR�SHUIRUP�
WKH�6HUYLFHV��
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�E�� IDFLOLWDWH� SURPSW� FOHDUDQFH� WKURXJK� FXVWRPV� RI� DQ\� SURSHUW\�
UHTXLUHG�IRU�WKH�6HUYLFHV��DQG�

�F��������LVVXH�WR�RIILFLDOV��DJHQWV�DQG�UHSUHVHQWDWLYHV�RI�WKH�*RYHUQPHQW�DOO�
VXFK�LQVWUXFWLRQV�DV�PD\�EH�QHFHVVDU\�RU�DSSURSULDWH�IRU�WKH�SURPSW�
DQG�HIIHFWLYH�LPSOHPHQWDWLRQ�RI�WKH�6HUYLFHV��

��� $FFHVV�WR�ODQG�DQG�SURSHUW\�

7KH� $XWKRULW\� ZDUUDQWV� WKDW� WKH� &RQVXOWDQW� VKDOO� KDYH�� IUHH� RI� FKDUJH��
XQLPSHGHG� DFFHVV� WR� WKH� VLWH� RI� WKH� SURMHFW� LQ� UHVSHFW� RI�ZKLFK� DFFHVV� LV�
UHTXLUHG�IRU�WKH�SHUIRUPDQFH�RI�6HUYLFHV��SURYLGHG�WKDW�LI�VXFK�DFFHVV�VKDOO�
QRW�EH�PDGH�DYDLODEOH�WR�WKH�&RQVXOWDQW�DV�DQG�ZKHQ�VR�UHTXLUHG��WKH�3DUWLHV�
VKDOO� DJUHH� RQ� �L�� WKH� WLPH� H[WHQVLRQ�� DV� PD\� EH� DSSURSULDWH�� IRU� WKH�
SHUIRUPDQFH� RI� 6HUYLFHV�� DQG� �LL�� WKH� DGGLWLRQDO� SD\PHQWV�� LI� DQ\�� WR� EH�
PDGH�WR�WKH�&RQVXOWDQW�DV�D�UHVXOW�WKHUHRI�SXUVXDQW�WR�&ODXVH��������

��� &KDQJH�LQ�$SSOLFDEOH�/DZ�

,I��DIWHU� WKH�GDWH�RI� WKLV�$JUHHPHQW�� WKHUH� LV�DQ\�FKDQJH� LQ� WKH�$SSOLFDEOH�
/DZV�ZLWK�UHVSHFW�WR�WD[HV�DQG�GXWLHV�ZKLFK�LQFUHDVHV�RU�GHFUHDVHV�WKH�FRVW�
RU� UHLPEXUVDEOH� H[SHQVHV� LQFXUUHG� E\� WKH� &RQVXOWDQW� LQ� SHUIRUPLQJ� WKH�
6HUYLFHV�� E\� DQ� DPRXQW� H[FHHGLQJ� ��� �WZR� SHU� FHQW�� RI� WKH� $JUHHPHQW�
9DOXH� VSHFLILHG� LQ� &ODXVH� ������� WKHQ� WKH� UHPXQHUDWLRQ� DQG� UHLPEXUVDEOH�
H[SHQVHV�RWKHUZLVH�SD\DEOH�WR�WKH�&RQVXOWDQW�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�
LQFUHDVHG� RU� GHFUHDVHG� DFFRUGLQJO\� E\� DJUHHPHQW� EHWZHHQ� WKH� 3DUWLHV�
KHUHWR�� DQG� FRUUHVSRQGLQJ� DGMXVWPHQWV� VKDOO� EH� PDGH� WR� WKH� DIRUHVDLG�
$JUHHPHQW�9DOXH��

��� 3D\PHQW�

,Q� FRQVLGHUDWLRQ� RI� WKH� 6HUYLFHV� SHUIRUPHG� E\� WKH� &RQVXOWDQW� XQGHU� WKLV�
$JUHHPHQW��WKH�$XWKRULW\�VKDOO�PDNH�WR�WKH�&RQVXOWDQW�VXFK�SD\PHQWV�DQG�
LQ�VXFK�PDQQHU�DV�LV�SURYLGHG�LQ�&ODXVH���RI�WKLV�$JUHHPHQW��

�� 3$<0(17�72�7+(�&2168/7$17�

��� &RVW�HVWLPDWHV�DQG�$JUHHPHQW�9DOXH�

������ $Q�DEVWUDFW�RI�WKH�FRVW�RI�WKH�6HUYLFHV�SD\DEOH�WR�WKH�&RQVXOWDQW�LV�VHW�IRUWK�
LQ�$QQH[���RI�WKH�$JUHHPHQW��

������ ([FHSW�DV�PD\�EH�RWKHUZLVH�DJUHHG�XQGHU�&ODXVH�����DQG�VXEMHFW�WR�&ODXVH�
������� WKH�SD\PHQWV�XQGHU� WKLV�$JUHHPHQW� VKDOO�QRW� H[FHHG� WKH�DJUHHPHQW�
YDOXH�VSHFLILHG�KHUHLQ��WKH�³$JUHHPHQW�9DOXH´���7KH�3DUWLHV�DJUHH�WKDW�WKH�
$JUHHPHQW� 9DOXH� LV� 5V�� «««�� �5XSHHV�� ««««««««���� ZKLFK�
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GRHV� QRW� LQFOXGH� WKH� $GGLWLRQDO� &RVWV� VSHFLILHG� LQ� $QQH[��� �WKH�
³$GGLWLRQDO�&RVWV´���

������ 1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� LQ� &ODXVH� ������� LI�
SXUVXDQW� WR� WKH� SURYLVLRQV� RI� &ODXVHV� ���� DQG� ����� WKH� 3DUWLHV� DJUHH� WKDW�
DGGLWLRQDO�SD\PHQWV�VKDOO�EH�PDGH�WR�WKH�&RQVXOWDQW�LQ�RUGHU�WR�FRYHU�DQ\�
DGGLWLRQDO� H[SHQGLWXUHV� QRW� HQYLVDJHG� LQ� WKH� FRVW� HVWLPDWHV� UHIHUUHG� WR� LQ�
&ODXVH�������DERYH�� WKH�$JUHHPHQW�9DOXH�VHW� IRUWK� LQ�&ODXVH�������DERYH�
VKDOO�EH� LQFUHDVHG�E\� WKH�DPRXQW�RU�DPRXQWV�� DV� WKH�FDVH�PD\�EH��RI�DQ\�
VXFK�DGGLWLRQDO�SD\PHQWV��

��� &XUUHQF\�RI�SD\PHQW�

$OO�SD\PHQWV�VKDOO�EH�PDGH�LQ�,QGLDQ�5XSHHV��7KH�&RQVXOWDQW�VKDOO�EH�IUHH�
WR�FRQYHUW�5XSHHV�LQWR�DQ\�IRUHLJQ�FXUUHQF\�DV�SHU�$SSOLFDEOH�/DZV�

��� �����0RGH�RI�ELOOLQJ�DQG�SD\PHQW

%LOOLQJ�DQG�SD\PHQWV�LQ�UHVSHFW�RI�WKH�6HUYLFHV�VKDOO�EH�PDGH�DV�IROORZV��

�D� $�0RELOLVDWLRQ�$GYDQFH�IRU�DQ�DPRXQW�XS�WR������WHQ�SHU�FHQW��RI�
WKH�$JUHHPHQW�9DOXH�VKDOO�EH�SDLG�WR�WKH�&RQVXOWDQW�RQ�UHTXHVW�DQG�
DJDLQVW� D� %DQN� *XDUDQWHH� IURP� D� 6FKHGXOHG� %DQN� LQ� ,QGLD� LQ� DQ�
DPRXQW� HTXDO� WR� VXFK� DGYDQFH�� VXFK� %DQN� *XDUDQWHH� WR� UHPDLQ�
HIIHFWLYH� XQWLO� WKH� DGYDQFH� SD\PHQW� KDV� EHHQ� IXOO\� VHW� RII� DV�
SURYLGHG� KHUHLQ�� 7KH� DGYDQFH� RXWVWDQGLQJ� VKDOO� DWWUDFW� VLPSOH�
LQWHUHVW�#����� �WHQ� SHU� FHQW�� SHU� DQQXP�DQG� VKDOO� EH� DGMXVWHG� LQ�
IRXU� HTXDO� LQVWDOPHQWV� IURP� WKH� ILUVW� IRXU� VWDJH� SD\PHQWV� GXH� DQG�
SD\DEOH� WR� WKH� &RQVXOWDQW�� DQG� WKH� DFFUXHG� LQWHUHVW� VKDOO� EH�
UHFRYHUHG�IURP�WKH�ILIWK�LQVWDOPHQW�GXH�DQG�SD\DEOH�WKHUHDIWHU�

�E� 7KH� &RQVXOWDQW� VKDOO� EH� SDLG� IRU� LWV� VHUYLFHV� DV� SHU� WKH� 3D\PHQW�
6FKHGXOH� DW�$QQH[��� RI� WKLV�$JUHHPHQW�� VXEMHFW� WR� WKH�&RQVXOWDQW�
IXOILOOLQJ�WKH�IROORZLQJ�FRQGLWLRQV��

�L��� 1R�SD\PHQW�VKDOO�EH�GXH�IRU�WKH�QH[W�VWDJH�WLOO�WKH�&RQVXOWDQW�
FRPSOHWHV�� WR� WKH� VDWLVIDFWLRQ� RI� WKH� $XWKRULW\�� WKH� ZRUN�
SHUWDLQLQJ�WR�WKH�SUHFHGLQJ�VWDJH���

�LL��� 7KH� $XWKRULW\� VKDOO� SD\� WR� WKH� &RQVXOWDQW�� RQO\� WKH�
XQGLVSXWHG�DPRXQW��

�F� 7KH�$XWKRULW\�VKDOO� FDXVH� WKH�SD\PHQW�GXH� WR�WKH�&RQVXOWDQW� WR�EH�
PDGH�ZLWKLQ� ��� �WKLUW\�� GD\V� DIWHU� WKH� UHFHLSW� E\� WKH�$XWKRULW\� RI�
GXO\� FRPSOHWHG� ELOOV�ZLWK� QHFHVVDU\� SDUWLFXODUV� �WKH� ³'XH�'DWH´���
,QWHUHVW� DW� WKH� UDWH�RI� ���� �WHQ� SHU� FHQW�� SHU� DQQXP�VKDOO� EHFRPH�
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SD\DEOH�DV�IURP�WKH�'XH�'DWH�RQ�DQ\�DPRXQW�GXH�E\��EXW�QRW�SDLG�
RQ�RU�EHIRUH��VXFK�'XH�'DWH��

�G� 7KH� ILQDO� SD\PHQW� XQGHU� WKLV� &ODXVH� VKDOO� EH�PDGH� RQO\� DIWHU� WKH�
ILQDO�UHSRUW�DQG�D�ILQDO�VWDWHPHQW��LGHQWLILHG�DV�VXFK��VKDOO�KDYH�EHHQ�
VXEPLWWHG� E\� WKH� &RQVXOWDQW� DQG� DSSURYHG� DV� VDWLVIDFWRU\� E\� WKH�
$XWKRULW\�� 7KH� 6HUYLFHV� VKDOO� EH� GHHPHG� FRPSOHWHG� DQG� ILQDOO\�
DFFHSWHG�E\�WKH�$XWKRULW\�DQG�WKH�ILQDO�GHOLYHUDEOH�VKDOO�EH�GHHPHG�
DSSURYHG�E\�WKH�$XWKRULW\�DV�VDWLVIDFWRU\�XSRQ�H[SLU\�RI�����QLQHW\��
GD\V�DIWHU�UHFHLSW�RI�WKH�ILQDO�GHOLYHUDEOH�E\�WKH�$XWKRULW\�XQOHVV�WKH�
$XWKRULW\��ZLWKLQ�VXFK�����QLQHW\��GD\�SHULRG��JLYHV�ZULWWHQ�QRWLFH�
WR� WKH� &RQVXOWDQW� VSHFLI\LQJ� LQ� GHWDLO�� WKH� GHILFLHQFLHV� LQ� WKH�
6HUYLFHV�� 7KH� &RQVXOWDQW� VKDOO� WKHUHXSRQ� SURPSWO\� PDNH� DQ\�
QHFHVVDU\�FRUUHFWLRQV�DQG�RU�DGGLWLRQV��DQG�XSRQ�FRPSOHWLRQ�RI�VXFK�
FRUUHFWLRQV� RU� DGGLWLRQV�� WKH� IRUHJRLQJ� SURFHVV� VKDOO� EH� UHSHDWHG��
7KH� $XWKRULW\� VKDOO� PDNH� WKH� ILQDO� SD\PHQW� XSRQ� DFFHSWDQFH� RU�
GHHPHG�DFFHSWDQFH�RI�WKH�ILQDO�GHOLYHUDEOH�E\�WKH�$XWKRULW\��

�H� $Q\�DPRXQW�ZKLFK� WKH�$XWKRULW\�KDV� SDLG�RU� FDXVHG� WR�EH�SDLG� LQ�
H[FHVV� RI� WKH� DPRXQWV� DFWXDOO\� SD\DEOH� LQ� DFFRUGDQFH� ZLWK� WKH�
SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�UHLPEXUVHG�E\�WKH�&RQVXOWDQW�
WR� WKH� $XWKRULW\� ZLWKLQ� ��� �WKLUW\�� GD\V� DIWHU� UHFHLSW� E\� WKH�
&RQVXOWDQW� RI� QRWLFH� WKHUHRI��$Q\� VXFK� FODLP�E\� WKH�$XWKRULW\� IRU�
UHLPEXUVHPHQW�PXVW�EH�PDGH�ZLWKLQ����RQH��\HDU�DIWHU�UHFHLSW�E\�WKH�
$XWKRULW\�RI�D� ILQDO� UHSRUW� LQ�DFFRUGDQFH�ZLWK�&ODXVH����� �G���$Q\�
GHOD\� E\� WKH� &RQVXOWDQW� LQ� UHLPEXUVHPHQW� E\� WKH� GXH� GDWH� VKDOO�
DWWUDFW�VLPSOH�LQWHUHVW�#������WHQ�SHU�FHQW��SHU�DQQXP��

�I� $OO�SD\PHQWV�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�PDGH�WR�WKH�DFFRXQW�RI�
WKH� &RQVXOWDQW� DV� PD\� EH� QRWLILHG� WR� WKH� $XWKRULW\� E\� WKH�
&RQVXOWDQW��

��� /,48,'$7('�'$0$*(6�$1'�3(1$/7,(6�

��� �3HUIRUPDQFH�6HFXULW\���

����� 7KH� $XWKRULW\� VKDOO� UHWDLQ� E\� ZD\� RI� SHUIRUPDQFH� VHFXULW\� �WKH�
³3HUIRUPDQFH�6HFXULW\´�������ILYH�SHU� FHQW��RI�DOO� WKH�DPRXQWV�GXH� DQG�
SD\DEOH� WR� WKH� &RQVXOWDQW�� WR� EH� DSSURSULDWHG� DJDLQVW� EUHDFK� RI� WKLV�
$JUHHPHQW� RU� IRU� UHFRYHU\� RI� OLTXLGDWHG� GDPDJHV� DV� VSHFLILHG� LQ� &ODXVH�
����� 7KH� EDODQFH� UHPDLQLQJ� RXW� RI� WKH� 3HUIRUPDQFH� 6HFXULW\� VKDOO� EH�
UHWXUQHG�WR�WKH�&RQVXOWDQW�DW�WKH�HQG�RI����WKUHH��PRQWKV�DIWHU�WKH�H[SLU\�RI�
WKLV�$JUHHPHQW�SXUVXDQW�WR�&ODXVH�����KHUHRI��)RU�WKH�DYRLGDQFH�RI�GRXEW��
WKH� SDUWLHV� KHUHWR� H[SUHVVO\� DJUHH� WKDW� LQ� DGGLWLRQ� WR� DSSURSULDWLRQ� RI� WKH�
DPRXQWV� ZLWKKHOG� KHUHXQGHU�� LQ� WKH� HYHQW� RI� DQ\� GHIDXOW� UHTXLULQJ� WKH�



6FKHGXOH��

���

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG�

DSSURSULDWLRQ�RI�IXUWKHU�DPRXQWV�FRPSULVLQJ�WKH�3HUIRUPDQFH�6HFXULW\��WKH�
$XWKRULW\�PD\�PDNH� GHGXFWLRQV� IURP� DQ\� VXEVHTXHQW� SD\PHQWV� GXH� DQG�
SD\DEOH� WR� WKH� &RQVXOWDQW� KHUHXQGHU�� DV� LI� LW� LV� DSSURSULDWLQJ� WKH�
3HUIRUPDQFH�6HFXULW\�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

����� 7KH�&RQVXOWDQW PD\�� LQ� OLHX�RI� UHWHQWLRQ�RI� WKH� DPRXQWV� DV� UHIHUUHG� WR� LQ�
&ODXVH� ������ DERYH�� IXUQLVK� D� %DQN� *XDUDQWHH� VXEVWDQWLDOO\� LQ� WKH� IRUP�
VSHFLILHG�DW�$QQH[���RI�WKLV�$JUHHPHQW��

���� /LTXLGDWHG�'DPDJHV�

����� /LTXLGDWHG�'DPDJHV�IRU�HUURU�YDULDWLRQ

,Q� FDVH� DQ\� HUURU�RU� YDULDWLRQ� LV� GHWHFWHG� LQ� WKH� UHSRUWV� VXEPLWWHG� E\� WKH�
&RQVXOWDQW�DQG�VXFK�HUURU�RU�YDULDWLRQ�LV�WKH�UHVXOW�RI�QHJOLJHQFH�RU�ODFN�RI�
GXH� GLOLJHQFH� RQ� WKH� SDUW� RI� WKH� &RQVXOWDQW�� WKH� FRQVHTXHQWLDO� GDPDJHV�
WKHUHRI� VKDOO� EH� TXDQWLILHG� E\� WKH� $XWKRULW\� LQ� D� UHDVRQDEOH� PDQQHU� DQG�
UHFRYHUHG� IURP� WKH� &RQVXOWDQW� E\� ZD\� RI� GHHPHG� OLTXLGDWHG� GDPDJHV��
VXEMHFW�WR�D�PD[LPXP�RI������ILIW\�SHU�FHQW� RI�WKH�$JUHHPHQW�9DOXH��

����� /LTXLGDWHG�'DPDJHV�IRU�GHOD\�

,Q� FDVH� RI� GHOD\� LQ� FRPSOHWLRQ� RI� 6HUYLFHV�� OLTXLGDWHG� GDPDJHV� QRW�
H[FHHGLQJ� DQ� DPRXQW� HTXDO� WR� ����� �]HUR� SRLQW� WZR� SHU� FHQW�� RI� WKH�
$JUHHPHQW�9DOXH�SHU�GD\��VXEMHFW�WR�D�PD[LPXP�RI������WHQ�SHU�FHQW��RI�
WKH� $JUHHPHQW� 9DOXH� ZLOO� EH� LPSRVHG� DQG� VKDOO� EH� UHFRYHUHG� E\�
DSSURSULDWLRQ� IURP� WKH� 3HUIRUPDQFH� 6HFXULW\� RU� RWKHUZLVH�� +RZHYHU�� LQ�
FDVH�RI�GHOD\�GXH�WR�UHDVRQV�EH\RQG�WKH�FRQWURO�RI�WKH�&RQVXOWDQW��VXLWDEOH�
H[WHQVLRQ�RI�WLPH�VKDOO�EH�JUDQWHG��

������ (QFDVKPHQW�DQG�DSSURSULDWLRQ�RI�3HUIRUPDQFH�6HFXULW\�

7KH�$XWKRULW\�VKDOO�KDYH�WKH�ULJKW� WR�LQYRNH�DQG�DSSURSULDWH� WKH�SURFHHGV�
RI� WKH� 3HUIRUPDQFH� 6HFXULW\�� LQ� ZKROH� RU� LQ� SDUW�� ZLWKRXW� QRWLFH� WR� WKH�
&RQVXOWDQW� LQ� WKH� HYHQW� RI� EUHDFK� RI� WKLV� $JUHHPHQW� RU� IRU� UHFRYHU\� RI�
OLTXLGDWHG�GDPDJHV�VSHFLILHG�LQ�WKLV�&ODXVH������

���� 3HQDOW\�IRU�GHILFLHQF\�LQ�6HUYLFHV�

,Q�DGGLWLRQ�WR�WKH�OLTXLGDWHG�GDPDJHV�QRW�DPRXQWLQJ�WR�SHQDOW\��DV�VSHFLILHG�
LQ� &ODXVH� ����� ZDUQLQJ� PD\� EH� LVVXHG� WR� WKH� &RQVXOWDQW� IRU� PLQRU�
GHILFLHQFLHV�RQ� LWV� SDUW�� ,Q� WKH� FDVH�RI� VLJQLILFDQW�GHILFLHQFLHV� LQ�6HUYLFHV�
FDXVLQJ�DGYHUVH�HIIHFW�RQ�WKH�3URMHFW�RU�RQ�WKH�UHSXWDWLRQ�RI�WKH�$XWKRULW\��
RWKHU�SHQDO� DFWLRQ� LQFOXGLQJ�GHEDUULQJ� IRU� D� VSHFLILHG�SHULRG�PD\� DOVR�EH�
LQLWLDWHG�DV�SHU�SROLF\�RI�WKH�$XWKRULW\���

�� )$,51(66�$1'�*22'�)$,7+
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���� *RRG�)DLWK�

7KH�3DUWLHV�XQGHUWDNH�WR�DFW�LQ�JRRG�IDLWK�ZLWK�UHVSHFW�WR�HDFK�RWKHU¶V�ULJKWV�
XQGHU� WKLV�$JUHHPHQW� DQG� WR� DGRSW� DOO� UHDVRQDEOH�PHDVXUHV� WR� HQVXUH� WKH�
UHDOLVDWLRQ�RI�WKH�REMHFWLYHV�RI�WKLV�$JUHHPHQW��

���� 2SHUDWLRQ�RI�WKH�$JUHHPHQW�

7KH�3DUWLHV�UHFRJQLVH�WKDW�LW�LV�LPSUDFWLFDO�LQ�WKLV�$JUHHPHQW�WR�SURYLGH�IRU�
HYHU\�FRQWLQJHQF\�ZKLFK�PD\�DULVH�GXULQJ� WKH� OLIH�RI� WKH�$JUHHPHQW�� DQG�
WKH�3DUWLHV�KHUHE\�DJUHH� WKDW� LW� LV� WKHLU� LQWHQWLRQ� WKDW� WKLV�$JUHHPHQW�VKDOO�
RSHUDWH� IDLUO\� DV� EHWZHHQ� WKHP�� DQG� ZLWKRXW� GHWULPHQW� WR� WKH� LQWHUHVW� RI�
HLWKHU�RI� WKHP��DQG� WKDW�� LI�GXULQJ� WKH� WHUP�RI� WKLV�$JUHHPHQW�HLWKHU�3DUW\�
EHOLHYHV�WKDW�WKLV�$JUHHPHQW�LV�RSHUDWLQJ�XQIDLUO\��WKH�3DUWLHV�ZLOO�XVH�WKHLU�
EHVW� HIIRUWV� WR� DJUHH� RQ� VXFK� DFWLRQ� DV� PD\� EH� QHFHVVDU\� WR� UHPRYH� WKH�
FDXVH� RU� FDXVHV� RI� VXFK� XQIDLUQHVV�� EXW� IDLOXUH� WR� DJUHH� RQ� DQ\� DFWLRQ�
SXUVXDQW�WR�WKLV�&ODXVH�VKDOO�QRW�JLYH�ULVH�WR�D�GLVSXWH�VXEMHFW�WR�DUELWUDWLRQ�
LQ� DFFRUGDQFH� ZLWK� &ODXVH� �������������������������
KHUHRI��

�� 6(77/(0(17�2)�',6387(6

���� $PLFDEOH�VHWWOHPHQW�

7KH�3DUWLHV�VKDOO�XVH�WKHLU�EHVW�HIIRUWV�WR�VHWWOH�DPLFDEO\�DOO�GLVSXWHV�DULVLQJ�
RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�RU�WKH�LQWHUSUHWDWLRQ�WKHUHRI��

���� 'LVSXWH�UHVROXWLRQ�

������ $Q\� GLVSXWH�� GLIIHUHQFH� RU� FRQWURYHUV\� RI� ZKDWHYHU� QDWXUH� KRZVRHYHU�
DULVLQJ� XQGHU� RU� RXW� RI� RU� LQ� UHODWLRQ� WR� WKLV� $JUHHPHQW� �LQFOXGLQJ� LWV�
LQWHUSUHWDWLRQ�� EHWZHHQ� WKH� 3DUWLHV�� DQG� VR� QRWLILHG� LQ� ZULWLQJ� E\� HLWKHU�
3DUW\� WR� WKH� RWKHU� 3DUW\� �WKH� ³'LVSXWH´�� VKDOO�� LQ� WKH� ILUVW� LQVWDQFH�� EH�
DWWHPSWHG� WR� EH� UHVROYHG� DPLFDEO\� LQ� DFFRUGDQFH� ZLWK� WKH� FRQFLOLDWLRQ�
SURFHGXUH�VHW�IRUWK�LQ�&ODXVH������

������ 7KH�3DUWLHV�DJUHH�WR�XVH�WKHLU�EHVW�HIIRUWV�IRU�UHVROYLQJ�DOO�'LVSXWHV�DULVLQJ�
XQGHU�RU�LQ�UHVSHFW�RI�WKLV�$JUHHPHQW�SURPSWO\��HTXLWDEO\�DQG�LQ�JRRG�IDLWK��
DQG� IXUWKHU� DJUHH� WR� SURYLGH� HDFK� RWKHU� ZLWK� UHDVRQDEOH� DFFHVV� GXULQJ�
QRUPDO�EXVLQHVV� KRXUV� WR� DOO� QRQ�SULYLOHJHG� UHFRUGV�� LQIRUPDWLRQ� DQG�GDWD�
SHUWDLQLQJ�WR�DQ\�'LVSXWH��

���� &RQFLOLDWLRQ�

,Q�WKH�HYHQW�RI�DQ\�'LVSXWH�EHWZHHQ�WKH�3DUWLHV��HLWKHU�3DUW\�PD\�FDOO�XSRQ�
&(2�� 1,7,� $D\RJ� DQG� WKH� &KDLUPDQ� RI� WKH� %RDUG� RI� 'LUHFWRUV� RI� WKH�
&RQVXOWDQW� RU� D� VXEVWLWXWH� WKHUHRI� IRU� DPLFDEOH� VHWWOHPHQW�� DQG�XSRQ� VXFK�
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UHIHUHQFH�� WKH�VDLG�SHUVRQV�VKDOO�PHHW�QR�ODWHU� WKDQ�����WHQ��GD\V�IURP�WKH�
GDWH�RI�UHIHUHQFH�WR�GLVFXVV�DQG�DWWHPSW�WR�DPLFDEO\�UHVROYH�WKH�'LVSXWH��,I�
VXFK� PHHWLQJ� GRHV� QRW� WDNH� SODFH� ZLWKLQ� WKH� ��� �WHQ�� GD\� SHULRG� RU� WKH�
'LVSXWH� LV�QRW�DPLFDEO\� VHWWOHG�ZLWKLQ���� �ILIWHHQ��GD\V�RI� WKH�PHHWLQJ�RU�
WKH�'LVSXWH�LV�QRW�UHVROYHG�DV�HYLGHQFHG�E\�WKH�VLJQLQJ�RI�ZULWWHQ�WHUPV�RI�
VHWWOHPHQW� ZLWKLQ� ��� �WKLUW\�� GD\V� RI� WKH� QRWLFH� LQ� ZULWLQJ� UHIHUUHG� WR� LQ�
&ODXVH� ������ RU� VXFK� ORQJHU� SHULRG� DV� PD\� EH� PXWXDOO\� DJUHHG� E\� WKH�
3DUWLHV��HLWKHU�3DUW\�PD\�UHIHU�WKH�'LVSXWH�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�
WKH�SURYLVLRQV�RI�&ODXVH������

���� $UELWUDWLRQ�

������� $Q\�'LVSXWH�ZKLFK�LV�QRW�UHVROYHG�DPLFDEO\�E\�FRQFLOLDWLRQ��DV�SURYLGHG�LQ�
&ODXVH� ����� VKDOO� EH� ILQDOO\� GHFLGHG� E\� UHIHUHQFH� WR� DUELWUDWLRQ� E\� DQ�
$UELWUDO� 7ULEXQDO� DSSRLQWHG� LQ� DFFRUGDQFH� ZLWK� &ODXVH� ������� 6XFK�
DUELWUDWLRQ�VKDOO�EH�KHOG�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV�RI�$UELWUDWLRQ�RI�WKH�
,QWHUQDWLRQDO� &HQWUH� IRU� $OWHUQDWLYH� 'LVSXWH� 5HVROXWLRQ�� 1HZ� 'HOKL� �WKH�
³5XOHV´���RU�VXFK�RWKHU�UXOHV�DV�PD\�EH�PXWXDOO\�DJUHHG�E\�WKH�3DUWLHV��DQG�
VKDOO� EH� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKH� $UELWUDWLRQ� DQG� &RQFLOLDWLRQ�
$FW������� 7KH� SODFH� RI� VXFK� DUELWUDWLRQ� VKDOO� EH� WKH� FDSLWDO� RI� WKH� 6WDWH�
ZKHUH� WKH� $XWKRULW\� KDV� LWV� KHDGTXDUWHUV� DQG� WKH� ODQJXDJH� RI� DUELWUDWLRQ�
SURFHHGLQJV�VKDOO�EH�(QJOLVK��

������ 7KHUH�VKDOO�EH�DQ�$UELWUDO�7ULEXQDO�RI�WKUHH�DUELWUDWRUV��RI�ZKRP�HDFK�3DUW\�
VKDOO� VHOHFW� RQH�� DQG� WKH� WKLUG� DUELWUDWRU� VKDOO� EH� DSSRLQWHG� E\� WKH� WZR�
DUELWUDWRUV� VR� VHOHFWHG�� DQG� LQ� WKH� HYHQW� RI� GLVDJUHHPHQW� EHWZHHQ� WKH� WZR�
DUELWUDWRUV��WKH�DSSRLQWPHQW�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV��

������ 7KH� DUELWUDWRUV� VKDOO�PDNH� D� UHDVRQHG� DZDUG� �WKH� ³$ZDUG´���$Q\�$ZDUG�
PDGH� LQ� DQ\� DUELWUDWLRQ� KHOG� SXUVXDQW� WR� WKLV� &ODXVH� �� VKDOO� EH� ILQDO� DQG�
ELQGLQJ�RQ�WKH�3DUWLHV�DV�IURP�WKH�GDWH�LW� LV�PDGH��DQG�WKH�&RQVXOWDQW�DQG�
WKH�$XWKRULW\�DJUHH�DQG�XQGHUWDNH�WR�FDUU\�RXW�VXFK�$ZDUG�ZLWKRXW�GHOD\��

������ 7KH� &RQVXOWDQW� DQG� WKH� $XWKRULW\� DJUHH� WKDW� DQ� $ZDUG�PD\� EH� HQIRUFHG�
DJDLQVW� WKH�&RQVXOWDQW�DQG�RU� WKH�$XWKRULW\��DV� WKH�FDVH�PD\�EH��DQG� WKHLU�
UHVSHFWLYH�DVVHWV�ZKHUHYHU�VLWXDWHG��

������ 7KLV�$JUHHPHQW�DQG�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�3DUWLHV�VKDOO�UHPDLQ�LQ�
IXOO� IRUFH� DQG� HIIHFW�� SHQGLQJ� WKH� $ZDUG� LQ� DQ\� DUELWUDWLRQ� SURFHHGLQJV�
KHUHXQGHU��

,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$JUHHPHQW�WR�
EH�VLJQHG�LQ�WKHLU�UHVSHFWLYH�QDPHV�DV�RI�WKH�GD\�DQG�\HDU�ILUVW�DERYH�ZULWWHQ��
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6,*1('��6($/('�$1'�'(/,9(5('� 6,*1('��6($/('�$1'�'(/,9(5('�

)RU�DQG�RQ�EHKDOI�RI� )RU�DQG�RQ�EHKDOI�RI�

&RQVXOWDQW�� $XWKRULW\

�

���6LJQDWXUH�
�1DPH�

�'HVLJQDWLRQ�
�$GGUHVV�

���6LJQDWXUH�
�1DPH�

�'HVLJQDWLRQ�
�$GGUHVV�

,Q�SUHVHQFH�RI��

�� ��
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$QQH[���

7HUPV�RI�5HIHUHQFH��

�5HIHU�&ODXVH��������

�5HSURGXFH�6FKHGXOH���RI�5I3��
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$QQH[���

'HSOR\PHQW�RI�3HUVRQQHO��

�5HIHU�&ODXVH������

�5HSURGXFH�DV�SHU�)RUP����RI�$SSHQGL[�,��
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$QQH[����

(VWLPDWH�RI�3HUVRQQHO�&RVWV

�5HIHU�&ODXVH������

�5HSURGXFH�DV�SHU�)RUP���RI�$SSHQGL[�,,�
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$QQH[���

$SSURYHG�6XE�&RQVXOWDQW�V�

�5HIHU�&ODXVH������

�5HSURGXFH�DV�SHU�)RUP����RI�$SSHQGL[�,��
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$QQH[���

&RVW�RI�6HUYLFHV

�5HIHU�&ODXVH������

�5HSURGXFH�DV�SHU�)RUP���RI�$SSHQGL[�,,��
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$QQH[���

3D\PHQW�6FKHGXOH�

�5HIHU�&ODXVH������

6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��

6LJQLQJ�RI &RQWUDFW ' 1LO

6WDJH�,�

'DWD�&ROOHFWLRQ�
DQG�6LWH�$QDO\VLV�

,QFHSWLRQ� 5HSRUW� �LQFOXGLQJ�
EXW� QRW� OLPLWHG� WR� GHWDLOV� RI�
$SSURDFK� 	� 0HWKRGRORJ\��
VWUDWHJ\� IRU� GDWD� FROOHFWLRQ�
DQG� DQDO\VLV�� WHDP�
GHSOR\PHQW� SODQ� DQG� ZRUN�
SODQ� WR� DFKLHYH� GHOLYHUDEOHV�
ZLWKLQ�HQYLVDJHG�WLPHOLQHV��

'������ ����

6LWH� $VVHVVPHQW� 5HSRUW� �DV�
SHU� DFWLYLWLHV� OLVWHG� XQGHU�
&ODXVH� ���� RI� WKH� 6FRSH� RI�
:RUN��� '������ ���

6WDJH�,,�

'HYHORSPHQW�
6HFWRUV�DQG�
'HOLQHDWLRQ�RI�
GHYHORSPHQW�
ERXQGDU\�

'UDIW� DUHD� GHOLQHDWLRQ� DQG�
GHYHORSPHQW� VHFWRU�
LGHQWLILFDWLRQ� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�&ODXVH�
��� RI�WKH�6FRSH RI�:RUN�

'������ ���

)LQDO� $UHD� 'HOLQHDWLRQ� DQG�
GHYHORSPHQW� VHFWRU�
LGHQWLILFDWLRQ� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�&ODXVH�
����RI�WKH�6FRSH�RI�:RUN��

'������ ����
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��

6WDJH�,,,�

0DVWHU�3ODQ�DQG�
(,$��&5=

'UDIW� 0DVWHU� 3ODQ� UHSRUW�
LQFOXGLQJ� LQIUDVWUXFWXUH� SODQ�
�DV�SHU�DFWLYLWLHV�OLVWHG�XQGHU�
&ODXVH� ���� RI� WKH� 6FRSH� RI�
:RUN�

'������� ���

6XEPLVVLRQ� RI� GUDIW� (,$��
&5=� UHSRUWV� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� ���RI�
WKH�6FRSH�RI�:RUN�

'������� ���

'UDIW�'HVLJQ�*XLGHOLQHV�DQG�
SUHOLPLQDU\� FRVWLQJ� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� ���� RI�
WKH�6FRSH�RI�:RUN�

'������� ���

)LQDO� 0DVWHU� 3ODQ��
LQIUDVWUXFWXUH� SODQ�� GHVLJQ�
JXLGHOLQHV� DQG� SUHOLPLQDU\�
FRVWLQJ� DIWHU� VXLWDEO\�
LQFRUSRUDWLQJ� VXJJHVWLRQV�
UHFHLYHG� RQ� WKH� GUDIW� UHSRUW�
�DV�SHU�DFWLYLWLHV�OLVWHG�XQGHU�
��� RI�WKH�6FRSH�RI�:RUN�

'������� ����

6XEPLVVLRQ� RI� ILQDO� (,$��
&5=� UHSRUWV� �DV� SHU�
DFWLYLWLHV� OLVWHG� XQGHU� ���� RI�
WKH�6FRSH�RI�:RUN�� '������� ���

6WDJH�,9�

3UHOLPLQDU\�
(QJLQHHULQJ�'HVLJQ�

5HSRUWV�

$QDO\VLV�� GHPDQG�
SURMHFWLRQ�� $OWHUQDWLYH�
RSWLRQV� IRU� VLWH� ORFDWLRQ� DQG�
GHWDLO� GHYHORSPHQW�
SURJUDPPH�IRU�SRUW

'���� 1LO�

'UDIW� 3('5� IRU�
SRUW�WUDQVVKLSPHQW�WHUPLQDO '���� ���

)LQDO 3('5� IRU� '��� ��
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6WDJH�� 'HOLYHUDEOH��
&XPXODWLYH�
WLPH� IUDPH�
�PRQWKV��

3HUFHQWDJH�
SD\PHQW��
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WLPH� IUDPH�
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SD\PHQW��

6LWH� $QDO\VLV�� GHPDQG�
SURMHFWLRQ�� $OWHUQDWLYH�
RSWLRQV�IRU�VLWH�ORFDWLRQ�DQG�
GHWDLO� RI� WHFKQRORJ\�
SURSRVHG� IRU� -HWW\�PDULQD�
IRU� SXEOLF� WUDQVSRUW� DQG�
FRQQHFWLYLW\�SXUSRVH

'����� 1LO�

'UDIW� 3('5� IRU�
-HWW\�PDULQD� IRU� SXEOLF�
WUDQVSRUW� DQG� FRQQHFWLYLW\�
SXUSRVH
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WUDQVSRUW� DQG� FRQQHFWLYLW\�
SXUSRVH
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6WDJH�9�
,PSOHPHQWDWLRQ�
)UDPHZRUN�	�

ILQDQFLDO�IHDVLELOLW\

'UDIW� ILQDQFLDO� IHDVLELOLW\�
UHSRUW� DQG� SURMHFW�
VWUXFWXULQJ� UHSRUW� �DV� SHU�
DFWLYLWLHV�OLVWHG�XQGHU�����RI�
WKH�6FRSH RI�:RUN�

'����� ����

)LQDO� ILQDQFLDO� IHDVLELOLW\�
DQG� SURMHFW� VWUXFWXULQJ�
UHSRUW� DIWHU� VXLWDEO\�
LQFRUSRUDWLQJ� VXJJHVWLRQV�
UHFHLYHG�RQ�WKH�GUDIW�UHSRUW��
$OVR� SUHSDUDWLRQ� RI�
GDWD�LQIRUPDWLRQ�GRFXPHQWV�
UHTXLUHG� IRU� DQ\� RWKHU�
FOHDUDQFHV�IRU�WKH�LGHQWLILHG�
SURMHFWV����

'����� ����
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��([FOXGHV� WKH� WLPH� WDNHQ�E\� WKH�$XWKRULW\� LQ�SURYLGLQJ� LWV� FRPPHQWV�RQ� WKH�'UDIW�5HSRUWV��7KH�
&RQVXOWDQW�VKDOO�JHW�RQH�ZHHN�IRU�VXEPLVVLRQ�RI�WKH�)LQDO�5HSRUWV�DIWHU�FRPPHQWV�RI�WKH�$XWKRULW\�
DUH�SURYLGHG�

1RWHV���

���� 7KH� DERYH� SD\PHQWV� VKDOO� EH� PDGH� WR� WKH� &RQVXOWDQW� SURYLGHG� WKDW� WKH�
SD\PHQWV�WR�EH�PDGH�DW�DQ\�WLPH�VKDOO�QRW�H[FHHG�WKH�DPRXQW�FHUWLILHG�E\�WKH�
&RQVXOWDQW�LQ�LWV�6WDWHPHQW�RI�([SHQVHV��

���� $OO� 5HSRUWV� VKDOO� ILUVW� EH� VXEPLWWHG� DV� GUDIW� UHSRUWV� IRU� FRPPHQWV� RI� WKH�
$XWKRULW\��7KH�$XWKRULW\� VKDOO�SURYLGH� LWV�FRPPHQWV�QR� ODWHU� WKDQ��� �WKUHH��
ZHHNV�IURP�WKH�GDWH�RI�UHFHLYLQJ�D�GUDIW�UHSRUW�DQG�LQ�FDVH�QR�FRPPHQWV�DUH�
SURYLGHG�ZLWKLQ�VXFK����WKUHH��ZHHNV��WKH�&RQVXOWDQW�VKDOO�ILQDOLVH�LWV�UHSRUW��
3URYLGHG�� KRZHYHU�� WKDW� WKH� $XWKRULW\� PD\� WDNH� XSWR� �� �IRXU�� ZHHNV� LQ�
SURYLGLQJ�LWV�FRPPHQWV�RQ�WKH�'UDIW�5HSRUWV���

���� 0DVWHU�3ODQ�VKDOO�EH�FRPSOHWHG�LQ�����HLJKWHHQ��PRQWKV�H[FOXGLQJ�WKH�WLPH�
WDNHQ�E\� WKH�$XWKRULW\� LQ�SURYLGLQJ� LWV� FRPPHQWV�RQ� WKH�'UDIW�5HSRUW��7KH�
&RQVXOWDQW� PD\� WDNH� �� �RQH�� ZHHN� IRU� VXEPLWWLQJ� LWV� )LQDO� 5HSRUW� DIWHU�
UHFHLSW�RI�FRPPHQWV�IURP�WKH�$XWKRULW\���

���� 0RELOLVDWLRQ�$GYDQFH�XSWR������WHQ�SHU�FHQW� RI�WKH�WRWDO�$JUHHPHQW�9DOXH�
VKDOO�EH�SDLG�RQ�UHTXHVW�DJDLQVW�%DQN�*XDUDQWHH�RI�D�6FKHGXOHG�%DQN��7KLV�
VKDOO� DWWUDFW� ���� �WHQ� SHU� FHQW� VLPSOH� LQWHUHVW� SHU� DQQXP� DQG� VKDOO� EH�
DGMXVWHG� DJDLQVW� WKH� ILUVW� �� �IRXU�� ELOOV� LQ� IRXU� HTXDO� LQVWDOPHQWV� DQG� WKH�
DFFUXHG�LQWHUHVW�ZLOO�EH�UHFRYHUHG�IURP�WKH��WK��ILIWK��ELOO���
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$QQH[���

%DQN�*XDUDQWHH�IRU�3HUIRUPDQFH�6HFXULW\��

�5HIHU�&ODXVH��������

7R�

>7KH�3UHVLGHQW�RI�,QGLD��*RYHUQRU�RI�������������������@�

DFWLQJ�WKURXJK�

���������������������

���������������������

���������������������

,Q� FRQVLGHUDWLRQ� RI� ������������������������������ DFWLQJ� RQ� EHKDOI� RI� WKH�
>3UHVLGHQW� RI� ,QGLD�*RYHUQRU� RI� ��������������������������������@� �KHUHLQDIWHU� UHIHUUHG�
DV�WKH�³$XWKRULW\´��ZKLFK�H[SUHVVLRQ�VKDOO��XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W�
RU� PHDQLQJ� WKHUHRI�� LQFOXGH� LWV� VXFFHVVRUV�� DGPLQLVWUDWRUV� DQG� DVVLJQV��
DZDUGLQJ� WR� ««««««���� KDYLQJ� LWV� RIILFH� DW� ««««««����
�KHUHLQDIWHU� UHIHUUHG� DV� WKH� ³&RQVXOWDQW´� ZKLFK� H[SUHVVLRQ� VKDOO�� XQOHVV�
UHSXJQDQW� WR� WKH� FRQWH[W� RU� PHDQLQJ� WKHUHRI�� LQFOXGH� LWV� VXFFHVVRUV��
DGPLQLVWUDWRUV��H[HFXWRUV�DQG�DVVLJQV���YLGH�WKH�$XWKRULW\¶V�$JUHHPHQW�QR��
««««««�� GDWHG� ««««««��� YDOXHG� DW� 5V�� ««««««���
�5XSHHV�««««««������KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³$JUHHPHQW´��WKH�
DVVLJQPHQW� IRU� FRQVXOWDQF\� VHUYLFHV� LQ� UHVSHFW� RI� WKH� «««««««��
3URMHFW�� DQG� WKH� &RQVXOWDQW� KDYLQJ� DJUHHG� WR� IXUQLVK� D� %DQN� *XDUDQWHH�
DPRXQWLQJ� WR� 5V�� ««««««��� �5XSHHV� ««««««���� WR� WKH�
$XWKRULW\�IRU�SHUIRUPDQFH�RI�WKH�VDLG�$JUHHPHQW���

� :H��««««««����KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³%DQN´��DW�WKH�UHTXHVW�
RI� WKH�&RQVXOWDQW�GR�KHUHE\�XQGHUWDNH� WR�SD\� WR� WKH�$XWKRULW\�DQ�DPRXQW�
QRW� H[FHHGLQJ� 5V��«««««««� �5XSHHV�«««««««�� �� DJDLQVW�
DQ\�ORVV�RU�GDPDJH�FDXVHG�WR�RU�VXIIHUHG�RU�ZRXOG�EH�FDXVHG�WR�RU�VXIIHUHG�
E\�WKH�$XWKRULW\�E\�UHDVRQ�RI�DQ\�EUHDFK�E\�WKH�VDLG�&RQVXOWDQW�RI�DQ\�RI�
WKH�WHUPV�RU�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�VDLG�$JUHHPHQW��
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��� :H��««««««����LQGLFDWH�WKH�QDPH�RI�WKH�%DQN��GR�KHUHE\�XQGHUWDNH�
WR� SD\� WKH� DPRXQWV� GXH� DQG� SD\DEOH� XQGHU� WKLV� *XDUDQWHH� ZLWKRXW� DQ\�
GHPXU�� PHUHO\� RQ� D� GHPDQG� IURP� WKH� $XWKRULW\� VWDWLQJ� WKDW� WKH�
DPRXQW�FODLPHG� LV� GXH� E\�ZD\� RI� ORVV� RU� GDPDJH� FDXVHG� WR� RU�ZRXOG� EH�
FDXVHG� WR� RU� VXIIHUHG� E\� WKH� $XWKRULW\� E\� UHDVRQ� RI� EUHDFK� E\� WKH� VDLG�
&RQVXOWDQW� RI� DQ\� RI� WKH� WHUPV� RU� FRQGLWLRQV� FRQWDLQHG� LQ� WKH� VDLG�
$JUHHPHQW� RU� E\� UHDVRQ� RI� WKH� &RQVXOWDQW¶V� IDLOXUH� WR� SHUIRUP� WKH� VDLG�
$JUHHPHQW�� � $Q\� VXFK� GHPDQG�PDGH� RQ� WKH� EDQN� VKDOO� EH� FRQFOXVLYH� DV�
UHJDUGV� WKH� DPRXQW� GXH� DQG� SD\DEOH� E\� WKH� %DQN� XQGHU� WKLV� *XDUDQWHH��
+RZHYHU��RXU�OLDELOLW\�XQGHU�WKLV�*XDUDQWHH�VKDOO�EH�UHVWULFWHG�WR�DQ�DPRXQW�
QRW�H[FHHGLQJ�5V��««««««����5XSHHV�«««««««�����

��� :H��««««««����LQGLFDWH�WKH�QDPH�RI�WKH�%DQN��GR�KHUHE\�XQGHUWDNH�
WR� SD\� WR� WKH� $XWKRULW\� DQ\� PRQH\� VR� GHPDQGHG� QRWZLWKVWDQGLQJ� DQ\�
GLVSXWH� RU� GLVSXWHV� UDLVHG� E\� WKH� &RQVXOWDQW� LQ� DQ\� VXLW� RU� SURFHHGLQJ�
SHQGLQJ�EHIRUH�DQ\�FRXUW�RU�WULEXQDO�UHODWLQJ�WKHUHWR��RXU�OLDELOLW\�XQGHU�WKLV�
SUHVHQW�EHLQJ�DEVROXWH�DQG�XQHTXLYRFDO��7KH�SD\PHQW�VR�PDGH�E\�XV�XQGHU�
WKLV�ERQG�VKDOO�EH�D�YDOLG�GLVFKDUJH�RI�RXU�OLDELOLW\�IRU�SD\PHQW�WKHUHXQGHU�
DQG� WKH� &RQVXOWDQW� VKDOO� KDYH� QR� FODLP� DJDLQVW� XV� IRU� PDNLQJ� VXFK�
SD\PHQW��

��� :H��««««««��� �LQGLFDWH� WKH� QDPH� RI� %DQN�� IXUWKHU� DJUHH� WKDW� WKH�
*XDUDQWHH�KHUHLQ�FRQWDLQHG�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�GXULQJ�WKH�
SHULRG� WKDW�ZRXOG�EH� UHTXLUHG� IRU� WKH�SHUIRUPDQFH�RI� WKH� VDLG�$JUHHPHQW�
DQG�WKDW�LW�VKDOO�FRQWLQXH�WR�EH�HQIRUFHDEOH�WLOO�DOO�WKH�GXHV�RI�WKH�$XWKRULW\�
XQGHU� RU� E\� YLUWXH� RI� WKH� VDLG� $JUHHPHQW� KDYH� EHHQ� IXOO\� SDLG� DQG� LWV�
FODLPV� VDWLVILHG� RU�GLVFKDUJHG�RU� WLOO� WKH�$XWKRULW\� FHUWLILHV� WKDW� WKH� WHUPV�
DQG�FRQGLWLRQV�RI�WKH�VDLG�$JUHHPHQW�KDYH�EHHQ�IXOO\�DQG�SURSHUO\�FDUULHG�
RXW� E\� WKH� VDLG� &RQVXOWDQW� DQG� DFFRUGLQJO\� GLVFKDUJHV� WKLV� *XDUDQWHH��
8QOHVV�D�GHPDQG�RU�FODLP�XQGHU�WKLV�*XDUDQWHH�LV�PDGH�RQ�XV�LQ�ZULWLQJ�RQ�
RU�EHIRUH�D�SHULRG�RI�RQH�\HDU�IURP�WKH�GDWH�RI�WKLV�*XDUDQWHH��ZH�VKDOO�EH�
GLVFKDUJHG�IURP�DOO�OLDELOLW\�XQGHU�WKLV�*XDUDQWHH�WKHUHDIWHU��

��� :H��«««««««��LQGLFDWH� WKH�QDPH�RI�%DQN�� IXUWKHU�DJUHH�ZLWK� WKH�
$XWKRULW\� WKDW� WKH� $XWKRULW\� VKDOO� KDYH� WKH� IXOOHVW� OLEHUW\� ZLWKRXW� RXU�
FRQVHQW�DQG�ZLWKRXW�DIIHFWLQJ� LQ�DQ\�PDQQHU�RXU�REOLJDWLRQV�KHUHXQGHU�WR�
YDU\� DQ\�RI� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH� VDLG�$JUHHPHQW� RU� WR� H[WHQG�
WLPH� RI� SHUIRUPDQFH� E\� WKH� VDLG� &RQVXOWDQW� IURP� WLPH� WR� WLPH� RU� WR�
SRVWSRQH�IRU�DQ\�WLPH�RU�IURP�WLPH�WR� WLPH�DQ\�RI� WKH�SRZHUV�H[HUFLVDEOH�
E\�WKH�$XWKRULW\�DJDLQVW�WKH�VDLG�&RQVXOWDQW�DQG�WR�IRUEHDU�RU�HQIRUFH�DQ\�
RI�WKH�WHUPV�DQG�FRQGLWLRQV�UHODWLQJ�WR�WKH�VDLG�$JUHHPHQW�DQG�ZH�VKDOO�QRW�
EH�UHOLHYHG�IURP�RXU�OLDELOLW\�E\�UHDVRQ�RI�DQ\�VXFK�YDULDWLRQ��RU�H[WHQVLRQ�
EHLQJ�JUDQWHG�WR�WKH�VDLG�&RQVXOWDQW�RU�IRU�DQ\�IRUEHDUDQFH��DFW�RU�RPLVVLRQ�
RQ�WKH�SDUW�RI�WKH�$XWKRULW\�RU�DQ\�LQGXOJHQFH�E\�WKH�$XWKRULW\�WR�WKH�VDLG�
&RQVXOWDQW� RU� DQ\� VXFK�PDWWHU� RU� WKLQJ�ZKDWVRHYHU�ZKLFK� XQGHU� WKH� ODZ�
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UHODWLQJ� WR� VXUHWLHV� ZRXOG�� EXW� IRU� WKLV� SURYLVLRQ�� KDYH� WKH� HIIHFW� RI� VR�
UHOLHYLQJ�XV��

��� 7KLV�*XDUDQWHH�ZLOO�QRW�EH�GLVFKDUJHG�GXH�WR�WKH�FKDQJH�LQ�WKH�FRQVWLWXWLRQ�
RI�WKH�%DQN�RU�WKH�&RQVXOWDQW�V���

��� :H��««««««��� �LQGLFDWH� WKH� QDPH�RI�%DQN�� ODVWO\� XQGHUWDNH� QRW� WR�
UHYRNH�WKLV�*XDUDQWHH�GXULQJ�LWV�FXUUHQF\�H[FHSW�ZLWK�WKH�SUHYLRXV�FRQVHQW�
RI�WKH�$XWKRULW\�LQ�ZULWLQJ��

��� )RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�%DQN¶V�OLDELOLW\�XQGHU�WKLV�*XDUDQWHH�VKDOO�
EH�UHVWULFWHG�WR�5V�������������FURUH��5XSHHV� ��������������������������������������������FURUH��
RQO\��7KH�%DQN�VKDOO�EH� OLDEOH�WR�SD\� WKH�VDLG�DPRXQW�RU�DQ\�SDUW� WKHUHRI�
RQO\�LI�WKH�$XWKRULW\�VHUYHV�D�ZULWWHQ�FODLP�RQ�WKH�%DQN�LQ�DFFRUGDQFH�ZLWK�
3DUDJUDSK���KHUHRI��RQ�RU�EHIRUH�>������������LQGLFDWH�WKH�GDWH�IDOOLQJ�����GD\V�
DIWHU�WKH�GDWH�RI�WKLV�*XDUDQWHH�@��

� � � � �)RU����������������������������������������������������������������

1DPH�RI�%DQN��

6HDO�RI�WKH�%DQN��

'DWHG��WKH����������������������������GD\�RI�����������������������������

�6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�VLJQDWRU\��

127(6��

�L� 7KH� %DQN� *XDUDQWHH� VKRXOG� FRQWDLQ� WKH� QDPH�� GHVLJQDWLRQ� DQG� FRGH�
QXPEHU�RI�WKH�RIILFHU�V��VLJQLQJ�WKH�*XDUDQWHH��

�LL� 7KH�DGGUHVV��WHOHSKRQH�QR��DQG�RWKHU�GHWDLOV�RI�WKH�+HDG�2IILFH�RI�WKH�%DQN�
DV�ZHOO�DV�RI�LVVXLQJ�%UDQFK�VKRXOG�EH�PHQWLRQHG�RQ�WKH�FRYHULQJ�OHWWHU�RI�
LVVXLQJ�%UDQFK��
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6&+('8/(���

�6HH�&ODXVH��������

*XLGDQFH�1RWH�RQ�&RQIOLFW�RI�,QWHUHVW�

��� 7KLV�1RWH�IXUWKHU�H[SODLQV�DQG�LOOXVWUDWHV�WKH�SURYLVLRQV�RI�&ODXVH�����RI�WKH�
5I3�DQG�VKDOO�EH�UHDG�WRJHWKHU�WKHUHZLWK�LQ�GHDOLQJ�ZLWK�VSHFLILF�FDVHV��

��� &RQVXOWDQWV�VKRXOG�EH�GHHPHG� WR�EH�LQ�D�FRQIOLFW�RI� LQWHUHVW�VLWXDWLRQ� LI� LW�
FDQ� EH� UHDVRQDEO\� FRQFOXGHG� WKDW� WKHLU� SRVLWLRQ� LQ� D� EXVLQHVV� RU� WKHLU�
SHUVRQDO�LQWHUHVW�FRXOG�LPSURSHUO\�LQIOXHQFH�WKHLU�MXGJPHQW�LQ�WKH�H[HUFLVH�
RI� WKHLU�GXWLHV��7KH�SURFHVV�IRU�VHOHFWLRQ�RI�FRQVXOWDQWV�VKRXOG�DYRLG�ERWK�
DFWXDO�DQG�SHUFHLYHG�FRQIOLFW�RI�LQWHUHVW���

���� &RQIOLFW� RI� LQWHUHVW�PD\� DULVH� EHWZHHQ� WKH�$XWKRULW\� DQG� D� FRQVXOWDQW� RU�
EHWZHHQ� FRQVXOWDQWV� DQG� SUHVHQW� RU� IXWXUH� FRQFHVVLRQDULHV�� FRQWUDFWRUV��
6RPH�RI�WKH�VLWXDWLRQV�WKDW�ZRXOG�LQYROYH�FRQIOLFW�RI�LQWHUHVW�DUH�LGHQWLILHG�
EHORZ��

�D�� $XWKRULW\�DQG�FRQVXOWDQWV��

�L��� 3RWHQWLDO�FRQVXOWDQW�VKRXOG�QRW�EH�SULY\�WR�LQIRUPDWLRQ�IURP�
WKH�$XWKRULW\�ZKLFK�LV�QRW�DYDLODEOH�WR�RWKHUV���

�LL��� SRWHQWLDO� FRQVXOWDQW� VKRXOG� QRW� KDYH� GHILQHG� WKH� SURMHFW�
ZKHQ�HDUOLHU�ZRUNLQJ�IRU�WKH�$XWKRULW\���

�LLL�� SRWHQWLDO�FRQVXOWDQW�VKRXOG�QRW�KDYH�UHFHQWO\�ZRUNHG�IRU�WKH�
$XWKRULW\�RYHUVHHLQJ�WKH�SURMHFW��

�E�� &RQVXOWDQWV�DQG�FRQFHVVLRQDLUHV�FRQWUDFWRUV��

�L�� 1R� FRQVXOWDQW� VKRXOG� KDYH� DQ� RZQHUVKLS� LQWHUHVW� RU� D�
FRQWLQXLQJ�EXVLQHVV�LQWHUHVW�RU�DQ�RQ�JRLQJ�UHODWLRQVKLS�ZLWK�
D� SRWHQWLDO� FRQFHVVLRQDLUH�� FRQWUDFWRU� VDYH� DQG� H[FHSW�
UHODWLRQVKLSV� UHVWULFWHG� WR� SURMHFW�VSHFLILF� DQG� VKRUW�WHUP�
DVVLJQPHQWV��RU�

�LL�� QR� FRQVXOWDQW� VKRXOG� EH� LQYROYHG� LQ� RZQLQJ� RU� RSHUDWLQJ�
HQWLWLHV�UHVXOWLQJ�IURP�WKH�SURMHFW��RU�

�LLL�� QR�FRQVXOWDQW�VKRXOG�ELG�IRU�ZRUNV�DULVLQJ�IURP�WKH�SURMHFW��
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7KH� SDUWLFLSDWLRQ� RI� FRPSDQLHV� WKDW� PD\� EH� LQYROYHG� DV� LQYHVWRUV� RU�
FRQVXPHUV� DQG� RIILFLDOV� RI� WKH� $XWKRULW\� ZKR� KDYH� FXUUHQW� RU� UHFHQW�
FRQQHFWLRQV�WR�WKH�FRPSDQLHV�LQYROYHG��WKHUHIRUH��QHHGV�WR�EH�DYRLGHG��

���� 7KH�QRUPDO�ZD\�WR�LGHQWLI\�FRQIOLFWV�RI�LQWHUHVW�LV�WKURXJK�VHOI�GHFODUDWLRQ�
E\� FRQVXOWDQWV�� :KHUH� D� FRQIOLFW� H[LVWV�� ZKLFK� KDV� QRW� EHHQ� GHFODUHG��
FRPSHWLQJ�FRPSDQLHV�DUH�OLNHO\�WR�EULQJ�WKLV�WR�WKH�QRWLFH�RI�WKH�$XWKRULW\��
$OO�FRQIOLFWV�PXVW�EH�GHFODUHG�DV�DQG�ZKHQ�WKH�FRQVXOWDQWV�EHFRPH�DZDUH�
RI�WKHP��

���� $QRWKHU�DSSURDFK�WRZDUGV�DYRLGLQJ�D�FRQIOLFW�RI�LQWHUHVW�LV�WKURXJK�WKH�XVH�
RI�³&KLQHVH�ZDOOV´�WR�DYRLG�WKH�IORZ�RI�FRPPHUFLDOO\�VHQVLWLYH�LQIRUPDWLRQ�
IURP� RQH� SDUW� RI� WKH� FRQVXOWDQW¶V� FRPSDQ\� WR� DQRWKHU�� 7KLV� FRXOG� KHOS�
RYHUFRPH�WKH�SUREOHP�RI�DYDLODELOLW\�RI�OLPLWHG�QXPEHUV�RI�H[SHUWV�IRU�WKH�
SURMHFW��+RZHYHU��LQ�UHDOLW\�HIIHFWLYH�RSHUDWLRQ�RI�³&KLQHVH�ZDOOV´�PD\�EH�
D� GLIILFXOW� SURSRVLWLRQ�� $V� D� JHQHUDO� UXOH�� ODUJHU� FRPSDQLHV� ZLOO� EH�PRUH�
FDSDEOH� RI� DGRSWLQJ� &KLQHVH� ZDOOV� DSSURDFK� WKDQ� VPDOOHU� FRPSDQLHV��
$OWKRXJK��³&KLQHVH�ZDOOV´�KDYH�EHHQ� UHODWLYHO\� FRPPRQ� IRU�PDQ\�\HDUV��
WKH\�DUH�DQ�LQFUHDVLQJO\�GLVFUHGLWHG�PHDQV�RI�DYRLGLQJ�FRQIOLFWV�RI�LQWHUHVW�
DQG�VKRXOG�EH�FRQVLGHUHG�ZLWK�FDXWLRQ��$V�D�UXOH��³&KLQHVH�ZDOOV´�VKRXOG�
EH� FRQVLGHUHG� DV� XQDFFHSWDEOH� DQG�PD\� EH� DFFHSWHG� RQO\� LQ� H[FHSWLRQDO�
FDVHV� XSRQ� IXOO� GLVFORVXUH� E\� D� FRQVXOWDQW� FRXSOHG� ZLWK� SURYLVLRQ� RI�
VDIHJXDUGV�WR�WKH�VDWLVIDFWLRQ�RI�WKH�$XWKRULW\��

���� $QRWKHU� ZD\� WR� DYRLG� FRQIOLFWV� RI� LQWHUHVW� LV� WKURXJK� WKH� DSSURSULDWH�
JURXSLQJ�RI�WDVNV��)RU�H[DPSOH��FRQIOLFWV�PD\�DULVH�LI�FRQVXOWDQWV�GUDZLQJ�
XS� WKH� WHUPV�RI� UHIHUHQFH�RU� WKH�SURSRVHG�GRFXPHQWDWLRQ�DUH�DOVR�HOLJLEOH�
IRU�WKH�FRQVHTXHQW�DVVLJQPHQW�RU�SURMHFW��

���� $QRWKHU� IRUP� RI� FRQIOLFW� RI� LQWHUHVW� FDOOHG� ³VFRSH±FUHHS´� DULVHV� ZKHQ�
FRQVXOWDQWV� DGYRFDWH� HLWKHU� DQ� XQQHFHVVDU\� EURDGHQLQJ� RI� WKH� WHUPV� RI�
UHIHUHQFH�RU�PDNH�UHFRPPHQGDWLRQV�ZKLFK�DUH�QRW� LQ� WKH�EHVW� LQWHUHVWV�RI�
WKH� $XWKRULW\� EXW� ZKLFK� ZLOO� JHQHUDWH� IXUWKHU� ZRUN� IRU� WKH� FRQVXOWDQWV��
6RPH�IRUPV�RI�FRQWUDFWXDO�DUUDQJHPHQWV�DUH�PRUH�OLNHO\�WR�OHDG� WR�VFRSH�
FUHHS��)RU�H[DPSOH��OXPS�VXP�FRQWUDFWV�SURYLGH�IHZHU�LQFHQWLYHV�IRU�WKLV��
ZKLOH�WLPH�DQG�PDWHULDO�FRQWUDFWV�SURYLGH�EXLOW�LQ�LQFHQWLYHV�IRU�FRQVXOWDQWV�
WR�H[WHQG�WKH�OHQJWK�RI�WKHLU�DVVLJQPHQW��

���� (YHU\� SURMHFW� FRQWDLQV� SRWHQWLDO� FRQIOLFWV� RI� LQWHUHVW�� &RQVXOWDQWV� VKRXOG�
QRW� RQO\� DYRLG� DQ\� FRQIOLFW� RI� LQWHUHVW�� WKH\� VKRXOG� UHSRUW� DQ\� SUHVHQW��
SRWHQWLDO�FRQIOLFW�RI�LQWHUHVW�WR�WKH�$XWKRULW\�DW�WKH�HDUOLHVW��2IILFLDOV�RI�WKH�
$XWKRULW\� LQYROYHG� LQ� GHYHORSPHQW� RI� D� SURMHFW� VKDOO� EH� UHVSRQVLEOH� IRU�
LGHQWLI\LQJ�DQG�UHVROYLQJ�DQ\�FRQIOLFWV�RI�LQWHUHVW��,W�VKRXOG�EH�HQVXUHG�WKDW�
VDIHJXDUGV�DUH�LQ�SODFH�WR�SUHVHUYH�IDLU�DQG�RSHQ�FRPSHWLWLRQ�DQG�PHDVXUHV�
VKRXOG�EH�WDNHQ�WR�HOLPLQDWH�DQ\�FRQIOLFW�RI�LQWHUHVW�DULVLQJ�DW�DQ\�VWDJH�LQ�
WKH�SURFHVV��
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)RUP���

/HWWHU�RI�3URSRVDO�

�2Q�$SSOLFDQW¶V�OHWWHU�KHDG��

�'DWH�DQG�5HIHUHQFH��

7R�

������������������������

����������������������

���������������������

6XE�� $SSRLQWPHQW� RI� &RQVXOWDQW� IRU� SUHSDUDWLRQ� RI� 0DVWHU� 3ODQ� IRU�
KROLVWLF� GHYHORSPHQW� RI� *UHDW� 1LFREDU� ,VODQG� LQ� $QGDPDQ� 	�
1LFREDU�,VODQGV�

'HDU�6LU��

:LWK�UHIHUHQFH�WR�\RXU�5I3�'RFXPHQW�GDWHG�««««����,�ZH��KDYLQJ�H[DPLQHG�DOO�
UHOHYDQW�GRFXPHQWV�DQG�XQGHUVWRRG�WKHLU�FRQWHQWV��KHUHE\�VXEPLW�RXU�3URSRVDO�IRU�
VHOHFWLRQ� DV� &RQVXOWDQW� IRU� WKH� ««««««««� 3URMHFW�� 7KH� SURSRVDO� LV�
XQFRQGLWLRQDO�DQG�XQTXDOLILHG��

������� $OO� LQIRUPDWLRQ�SURYLGHG� LQ� WKH�3URSRVDO�DQG� LQ� WKH�$SSHQGLFHV�LV� WUXH�DQG�
FRUUHFW� DQG� DOO� GRFXPHQWV� DFFRPSDQ\LQJ� VXFK� 3URSRVDO� DUH� WUXH� FRSLHV� RI�
WKHLU�UHVSHFWLYH�RULJLQDOV���

������ 7KLV� VWDWHPHQW� LV� PDGH� IRU� WKH� H[SUHVV� SXUSRVH� RI� DSSRLQWPHQW� DV� WKH�
&RQVXOWDQW�IRU�WKH�DIRUHVDLG�3URMHFW���

������� ,�:H�VKDOO�PDNH�DYDLODEOH�WR�WKH�$XWKRULW\�DQ\�DGGLWLRQDO�LQIRUPDWLRQ�LW�PD\�
GHHP�QHFHVVDU\�RU�UHTXLUH�IRU�VXSSOHPHQWLQJ�RU�DXWKHQWLFDWLQJ�WKH�3URSRVDO���

����� ,�:H�DFNQRZOHGJH�WKH�ULJKW�RI�WKH�$XWKRULW\�WR�UHMHFW�RXU�DSSOLFDWLRQ�ZLWKRXW�
DVVLJQLQJ� DQ\� UHDVRQ� RU� RWKHUZLVH� DQG�KHUHE\�ZDLYH� RXU� ULJKW� WR� FKDOOHQJH�
WKH�VDPH�RQ�DQ\�DFFRXQW�ZKDWVRHYHU��
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������� ,�:H� FHUWLI\� WKDW� LQ� WKH� ODVW� WKUHH� \HDUV��ZH� RU� DQ\� RI� RXU�$VVRFLDWHV� KDYH�
QHLWKHU� IDLOHG� WR� SHUIRUP� RQ� DQ\� FRQWUDFW�� DV� HYLGHQFHG� E\� LPSRVLWLRQ� RI� D�
SHQDOW\� E\� DQ� DUELWUDO� RU� MXGLFLDO� DXWKRULW\� RU� D� MXGLFLDO� SURQRXQFHPHQW� RU�
DUELWUDWLRQ�DZDUG�DJDLQVW� WKH�$SSOLFDQW��QRU�EHHQ�H[SHOOHG�IURP�DQ\�SURMHFW�
RU�FRQWUDFW�E\�DQ\�SXEOLF�DXWKRULW\�QRU�KDYH�KDG�DQ\�FRQWUDFW� WHUPLQDWHG�E\�
DQ\�SXEOLF�DXWKRULW\�IRU�EUHDFK�RQ�RXU�SDUW��

��� ,�:H�GHFODUH�WKDW��

�D� ,�:H� KDYH� H[DPLQHG� DQG� KDYH� QR� UHVHUYDWLRQV� WR� WKH� 5I3�
'RFXPHQWV��LQFOXGLQJ�DQ\�$GGHQGXP�LVVXHG�E\�WKH�$XWKRULW\��

�E��� ,�:H�GR�QRW�KDYH�DQ\�&RQIOLFW�RI�,QWHUHVW�LQ�DFFRUGDQFH�ZLWK�&ODXVH�
����RI�WKH�5I3�'RFXPHQW����

�F�� ,�:H�KDYH�QRW�GLUHFWO\�RU�LQGLUHFWO\�RU�WKURXJK�DQ�DJHQW�HQJDJHG�RU�
LQGXOJHG� LQ� DQ\� FRUUXSW� SUDFWLFH�� IUDXGXOHQW� SUDFWLFH�� FRHUFLYH�
SUDFWLFH�� XQGHVLUDEOH� SUDFWLFH� RU� UHVWULFWLYH� SUDFWLFH�� DV� GHILQHG� LQ�
&ODXVH�����RI�WKH�5I3�GRFXPHQW��LQ�UHVSHFW�RI�DQ\�WHQGHU�RU�UHTXHVW�
IRU� SURSRVDO� LVVXHG� E\� RU� DQ\� DJUHHPHQW� HQWHUHG� LQWR� ZLWK� WKH�
$XWKRULW\�RU�DQ\�RWKHU�SXEOLF�VHFWRU�HQWHUSULVH�RU�DQ\�JRYHUQPHQW��
&HQWUDO�RU�6WDWH��DQG��

�G��� ,�:H� KHUHE\� FHUWLI\� WKDW� ZH� KDYH� WDNHQ� VWHSV� WR� HQVXUH� WKDW� LQ�
FRQIRUPLW\�ZLWK� WKH�SURYLVLRQV�RI�6HFWLRQ���RI� WKH�5I3��QR�SHUVRQ�
DFWLQJ� IRU� XV�RU�RQ�RXU� EHKDOI�ZLOO� HQJDJH� LQ�DQ\�FRUUXSW�SUDFWLFH��
IUDXGXOHQW� SUDFWLFH�� FRHUFLYH� SUDFWLFH�� XQGHVLUDEOH� SUDFWLFH� RU�
UHVWULFWLYH�SUDFWLFH��

��� �,�:H�XQGHUVWDQG�WKDW�\RX�PD\�FDQFHO�WKH�6HOHFWLRQ�3URFHVV�DW�DQ\�WLPH�DQG��
WKDW�\RX�DUH�QHLWKHU�ERXQG�WR�DFFHSW�DQ\�3URSRVDO�WKDW�\RX�PD\�UHFHLYH�QRU�
WR�VHOHFW�WKH�&RQVXOWDQW��ZLWKRXW�LQFXUULQJ�DQ\�OLDELOLW\�WR�WKH�$SSOLFDQWV�LQ�
DFFRUGDQFH�ZLWK�&ODXVH�����RI�WKH�5I3�GRFXPHQW��

��� ,�:H�GHFODUH�WKDW�ZH�DQ\�PHPEHU�RI�WKH�FRQVRUWLXP��DUH�LV�QRW�D�0HPEHU�
RI�D�DQ\�RWKHU�&RQVRUWLXP�DSSO\LQJ�IRU�6HOHFWLRQ�DV�D�&RQVXOWDQW���

���� ,�:H�FHUWLI\�WKDW�LQ�UHJDUG�WR�PDWWHUV�RWKHU�WKDQ�VHFXULW\�DQG�LQWHJULW\�RI�WKH�
FRXQWU\��ZH�RU�DQ\�RI�RXU�$VVRFLDWHV�KDYH�QRW�EHHQ�FRQYLFWHG�E\�D�&RXUW�RI�
/DZ�RU� LQGLFWHG�RU�DGYHUVH�RUGHUV�SDVVHG�E\�D� UHJXODWRU\� DXWKRULW\�ZKLFK�
ZRXOG� FDVW� D� GRXEW� RQ� RXU� DELOLW\� WR� XQGHUWDNH� WKH� &RQVXOWDQF\� IRU� WKH�
3URMHFW�RU�ZKLFK�UHODWHV�WR�D�JUDYH�RIIHQFH�WKDW�RXWUDJHV�WKH�PRUDO�VHQVH�RI�
WKH�FRPPXQLW\��

���� ,�:H� IXUWKHU� FHUWLI\� WKDW� LQ� UHJDUG� WR� PDWWHUV� UHODWLQJ� WR� VHFXULW\� DQG�
LQWHJULW\�RI�WKH�FRXQWU\��ZH�KDYH�QRW�EHHQ�FKDUJH�VKHHWHG�E\�DQ\�DJHQF\�RI�
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WKH�*RYHUQPHQW�RU�FRQYLFWHG�E\�D�&RXUW�RI�/DZ�IRU�DQ\�RIIHQFH�FRPPLWWHG�
E\�XV�RU�E\�DQ\�RI�RXU�$VVRFLDWHV����

���� ,�:H� IXUWKHU� FHUWLI\� WKDW� QR� LQYHVWLJDWLRQ� E\� D� UHJXODWRU\� DXWKRULW\� LV�
SHQGLQJ�HLWKHU�DJDLQVW�XV�RU�DJDLQVW�RXU�$VVRFLDWHV�RU�DJDLQVW�RXU�&(2�RU�
DQ\�RI�RXU�'LUHFWRUV�0DQDJHUV�HPSOR\HHV��

������� ,�:H�KHUHE\�LUUHYRFDEO\�ZDLYH�DQ\�ULJKW�RU�UHPHG\�ZKLFK�ZH�PD\�KDYH�DW�
DQ\� VWDJH� DW� ODZ�RU�KRZVRHYHU� RWKHUZLVH� DULVLQJ� WR� FKDOOHQJH� RU� TXHVWLRQ�
DQ\�GHFLVLRQ� WDNHQ�E\� WKH�$XWKRULW\� >DQG��RU� WKH�*RYHUQPHQW�RI� ,QGLD@� LQ�
FRQQHFWLRQ� ZLWK� WKH� VHOHFWLRQ� RI� &RQVXOWDQW� RU� LQ� FRQQHFWLRQ� ZLWK� WKH�
6HOHFWLRQ�3URFHVV�LWVHOI�LQ�UHVSHFW�RI�WKH�DERYH�PHQWLRQHG�3URMHFW���

���� 7KH�%LG�6HFXULW\�RI�5V�� �������������������� �5XSHHV� ������������������������������������������ LQ�
WKH� IRUP� RI� D� 'HPDQG� 'UDIW� LV� DWWDFKHG�� LQ� DFFRUGDQFH� ZLWK� WKH� 5I3�
GRFXPHQW��

���� ,�:H�DJUHH�DQG�XQGHUVWDQG�WKDW�WKH�SURSRVDO�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�
WKH� 5I3� GRFXPHQW�� ,Q� QR� FDVH�� VKDOO� ,�ZH� KDYH� DQ\� FODLP� RU� ULJKW� RI�
ZKDWVRHYHU� QDWXUH� LI� WKH� &RQVXOWDQF\� IRU� WKH� 3URMHFW� LV� QRW� DZDUGHG� WR�
PH�XV�RU�RXU�SURSRVDO�LV�QRW�RSHQHG�RU�UHMHFWHG��

���� ,�:H�DJUHH�WR�NHHS�WKLV�RIIHU�YDOLG�IRU�����QLQHW\��GD\V�IURP�WKH�3URSRVDO�
'XH�'DWH�VSHFLILHG�LQ�WKH�5I3��

���� $� 3RZHU� RI� $WWRUQH\� LQ� IDYRXU� RI� WKH� DXWKRULVHG� VLJQDWRU\� WR� VLJQ� DQG�
VXEPLW�WKLV�3URSRVDO�DQG�GRFXPHQWV�LV�DWWDFKHG�KHUHZLWK�LQ�)RUP��$��%��

���� ,Q� WKH�HYHQW�RI�P\�RXU�ILUP��FRQVRUWLXP�EHLQJ�VHOHFWHG�DV� WKH�&RQVXOWDQW��
,�ZH� DJUHH� WR� HQWHU� LQWR� DQ� $JUHHPHQW� LQ� DFFRUGDQFH� ZLWK� WKH� IRUP� DW�
6FKHGXOH±��RI�WKH�5I3� :H�DJUHH�QRW�WR�VHHN�DQ\�FKDQJHV�LQ�WKH�DIRUHVDLG�
IRUP�DQG�DJUHH�WR�DELGH�E\�WKH�VDPH��

���� ,�:H�KDYH�VWXGLHG�5I3�DQG�DOO�RWKHU�GRFXPHQWV�FDUHIXOO\�DQG�DOVR�VXUYH\HG�
WKH� 3URMHFW� VLWH��:H� XQGHUVWDQG� WKDW� H[FHSW� WR� WKH� H[WHQW� DV� H[SUHVVO\� VHW�
IRUWK�LQ�WKH�$JUHHPHQW��ZH�VKDOO�KDYH�QR�FODLP��ULJKW�RU�WLWOH�DULVLQJ�RXW�RI�
DQ\�GRFXPHQWV�RU�LQIRUPDWLRQ�SURYLGHG�WR�XV�E\�WKH�$XWKRULW\�RU�LQ�UHVSHFW�

�� ,Q� FDVH� WKH� $SSOLFDQW� LV� XQDEOH� WR� SURYLGH� WKH� FHUWLILFDWLRQ� VSHFLILHG� LQ� 3DUDJUDSK� ���� LW� PD\�
SUHFHGH�WKH�3DUDJUDSK�E\�WKH�ZRUGV�YL]��³([FHSW�DV�VSHFLILHG�LQ�6FKHGXOH�«««������KHUHWR´��7KH�
H[FHSWLRQV�WR�WKH�FHUWLILFDWLRQ�RU�DQ\�GLVFORVXUHV�UHODWLQJ�WKHUHWR�PD\�EH�FOHDUO\�VWDWHG�LQ�D�6FKHGXOH�
WR�EH� DWWDFKHG� WR� WKH�$SSOLFDWLRQ��7KH�$XWKRULW\�ZLOO� FRQVLGHU� WKH� FRQWHQWV�RI�VXFK�6FKHGXOH�DQG�
GHWHUPLQH�ZKHWKHU�RU�QRW�WKH�H[FHSWLRQV�GLVFORVXUHV�DUH�PDWHULDO�WR�WKH�VXLWDELOLW\�RI�WKH�$SSOLFDQW�
IRU�SUH�TXDOLILFDWLRQ�KHUHXQGHU��
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RI� DQ\� PDWWHU� DULVLQJ� RXW� RI� RU� FRQFHUQLQJ� RU� UHODWLQJ� WR� WKH� 6HOHFWLRQ�
3URFHVV�LQFOXGLQJ�WKH�DZDUG�RI�&RQVXOWDQF\��

������� 7KH� )LQDQFLDO� 3URSRVDO� LV� EHLQJ� VXEPLWWHG� LQ� D� VHSDUDWH� FRYHU�� 7KLV�
7HFKQLFDO� 3URSRVDO� UHDG� ZLWK� WKH� )LQDQFLDO� 3URSRVDO� VKDOO� FRQVWLWXWH� WKH�
$SSOLFDWLRQ�ZKLFK�VKDOO�EH�ELQGLQJ�RQ�XV���

��� �,�:H�DJUHH�DQG�XQGHUWDNH� WR�DELGH�E\�DOO� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH�
5I3�'RFXPHQW��,Q�ZLWQHVV�WKHUHRI��,�ZH�VXEPLW�WKLV�3URSRVDO�XQGHU�DQG�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�5I3�'RFXPHQW��

<RXUV�IDLWKIXOO\��

�6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�VLJQDWRU\��
��1DPH�DQG�VHDO�RI�WKH�$SSOLFDQW���/HDG�0HPEHU��
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)RUP��$�

3DUWLFXODUV�RI�WKH�$SSOLFDQW��

���� 7LWOH�RI�&RQVXOWDQF\���
35(3$5$7,21�2) 0$67(5 3/$1

���� 7LWOH�RI�3URMHFW��
*UHDW�1LFREDU�,VODQG LQ�$QGDPDQ�	�1LFREDU�,VODQGV

���� 6WDWH�ZKHWKHU�DSSO\LQJ�DV�6ROH�)LUP�RU�/HDG�0HPEHU�RI�D�FRQVRUWLXP��
6ROH�)LUP�
RU�

/HDG�0HPEHU�RI�D�FRQVRUWLXP�

���� 6WDWH�WKH�IROORZLQJ��

1DPH�RI�&RPSDQ\�RU�)LUP���
/HJDO� VWDWXV� �H�J�� LQFRUSRUDWHG� SULYDWH� FRPSDQ\�� XQLQFRUSRUDWHG�

EXVLQHVV��SDUWQHUVKLS�HWF����

&RXQWU\�RI�LQFRUSRUDWLRQ��
5HJLVWHUHG�DGGUHVV��

<HDU�RI�,QFRUSRUDWLRQ���
<HDU�RI�FRPPHQFHPHQW�RI�EXVLQHVV���

3ULQFLSDO�SODFH�RI�EXVLQHVV���
%ULHI�GHVFULSWLRQ�RI�WKH�&RPSDQ\�LQFOXGLQJ�GHWDLOV�RI�LWV�PDLQ�OLQHV�RI�

EXVLQHVV��

1DPH�� GHVLJQDWLRQ�� DGGUHVV� DQG� SKRQH� QXPEHUV� RI� DXWKRULVHG�
VLJQDWRU\�RI�WKH�$SSOLFDQW��

1DPH��

'HVLJQDWLRQ��
&RPSDQ\��
$GGUHVV�
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3KRQH�1R���
(�PDLO�DGGUHVV�

���� ,I�WKH�$SSOLFDQW�LV�/HDG�0HPEHU�RI�D�FRQVRUWLXP��VWDWH�WKH�IROORZLQJ�IRU�
HDFK�RI WKH�RWKHU�0HPEHU�)LUPV�

�L���1DPH�RI�)LUP��
�LL��/HJDO�6WDWXV�DQG�FRXQWU\�RI�LQFRUSRUDWLRQ�
�LLL��5HJLVWHUHG�DGGUHVV�DQG�SULQFLSDO�SODFH�RI�EXVLQHVV��

���� )RU�WKH�$SSOLFDQW���LQ�FDVH�RI�D�FRQVRUWLXP��IRU�HDFK�0HPEHU���VWDWH�WKH�
IROORZLQJ�LQIRUPDWLRQ��
�L���,Q�FDVH�RI�QRQ�,QGLDQ�)LUP��GRHV�WKH�)LUP�KDYH�EXVLQHVV�SUHVHQFH�LQ�

,QGLD"���
<HV�1R�

,I�VR��SURYLGH�WKH�RIILFH�DGGUHVV�HV��LQ�,QGLD�� �

�LL��+DV� WKH�$SSOLFDQW�RU�DQ\�RI� WKH�0HPEHUV� LQ�FDVH�RI�D�FRQVRUWLXP�
EHHQ� SHQDOL]HG� E\� DQ\� RUJDQL]DWLRQ� IRU� SRRU� TXDOLW\� RI� ZRUN� RU�
EUHDFK�RI�FRQWUDFW�LQ�WKH�ODVW�ILYH�\HDUV"�

���������������������������<HV�1R
�LLL�� +DV� WKH� $SSOLFDQW�� 0HPEHU� HYHU� IDLOHG� WR� FRPSOHWH� DQ\� ZRUN�

DZDUGHG�WR�LW�E\�DQ\�SXEOLF�DXWKRULW\��HQWLW\�LQ�ODVW�ILYH�\HDUV"�
<HV�1R�

�LY�� +DV� WKH� $SSOLFDQW� RU� DQ\� PHPEHU� RI� WKH� FRQVRUWLXP� EHHQ�
EODFNOLVWHG� E\� DQ\� *RYHUQPHQW� GHSDUWPHQW�3XEOLF� 6HFWRU�
8QGHUWDNLQJ�LQ�WKH�ODVW�ILYH�\HDUV"�

<HV�1R�

�Y���+DV�WKH�$SSOLFDQW�RU�DQ\�RI�WKH�0HPEHUV��LQ�FDVH�RI�D�FRQVRUWLXP��
VXIIHUHG�EDQNUXSWF\�LQVROYHQF\�LQ�WKH�ODVW�ILYH�\HDUV"�

<HV�1R

1RWH�� ,I� DQVZHU� WR� DQ\� RI� WKH� TXHVWLRQV� DW� �LL�� WR� �Y�� LV� \HV�� WKH�
$SSOLFDQW�LV�QRW�HOLJLEOH�IRU�WKLV�FRQVXOWDQF\�DVVLJQPHQW�

���� 'RHV�WKH�$SSOLFDQW¶V�ILUP�FRPSDQ\��RU�DQ\�PHPEHU�RI�WKH�FRQVRUWLXP��
FRPELQH�IXQFWLRQV�DV�D�FRQVXOWDQW�RU�DGYLVHU�DORQJ�ZLWK�WKH�IXQFWLRQV�DV�
D�FRQWUDFWRU�DQG�RU�D�PDQXIDFWXUHU"�

<HV�1R�

,I� \HV�� GRHV� WKH� $SSOLFDQW� �DQG� RWKHU 0HPEHU� RI� WKH� $SSOLFDQW¶V
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FRQVRUWLXP�� DJUHH� WR� OLPLW� WKH� $SSOLFDQW¶V� UROH� RQO\� WR� WKDW� RI� D�
FRQVXOWDQW�� DGYLVHU� WR� WKH�$XWKRULW\�DQG� WR�GLVTXDOLI\� WKHPVHOYHV�� WKHLU�
$VVRFLDWHV�� DIILOLDWHV�� VXEVLGLDULHV� DQG�RU� SDUHQW� RUJDQL]DWLRQ�
VXEVHTXHQWO\�IURP�ZRUN�RQ�WKLV�3URMHFW�LQ�DQ\�RWKHU�FDSDFLW\"��

<HV�1R

���� 'RHV�WKH�$SSOLFDQW�LQWHQG�WR�ERUURZ�RU�KLUH�WHPSRUDULO\��SHUVRQQHO�IURP�
FRQWUDFWRUV�� PDQXIDFWXUHUV� RU� VXSSOLHUV� IRU� SHUIRUPDQFH� RI� WKH�
&RQVXOWLQJ�6HUYLFHV"��

<HV�1R
,I� \HV�� GRHV� WKH� $SSOLFDQW� DJUHH� WKDW� LW� ZLOO� RQO\� EH� DFFHSWDEOH� DV�
&RQVXOWDQW��LI�WKRVH�FRQWUDFWRUV��PDQXIDFWXUHUV�DQG�VXSSOLHUV�GLVTXDOLI\�
WKHPVHOYHV� IURP� VXEVHTXHQW� H[HFXWLRQ� RI� ZRUN� RQ� WKLV� 3URMHFW�
�LQFOXGLQJ�WHQGHULQJ�UHODWLQJ�WR�DQ\�JRRGV�RU�VHUYLFHV�IRU�DQ\�RWKHU�SDUW�
RI�WKH�3URMHFW��RWKHU�WKDQ�WKDW�RI�WKH�&RQVXOWDQW"�

<HV�1R������������
,I�\HV�� KDYH� DQ\� XQGHUWDNLQJV�EHHQ�REWDLQHG� �DQG�DQQH[HG�� IURP�VXFK�
FRQWUDFWRUV��PDQXIDFWXUHUV��HWF��WKDW�WKH\�DJUHH�WR�GLVTXDOLI\�WKHPVHOYHV�
IURP� VXEVHTXHQW� H[HFXWLRQ� RI� ZRUN� RQ� WKLV� 3URMHFW� DQG� WKH\� DJUHH� WR�
OLPLW�WKHLU�UROH�WR�WKDW�RI�FRQVXOWDQW��DGYLVHU�IRU�WKH�$XWKRULW\�RQO\"�

�����������������������������������������������������������������������������������������<HV�1R

�6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�VLJQDWRU\�

)RU�DQG�RQ�EHKDOI�RI ««««««��
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$33(1',;�,�

)RUP��%�

)RUPDW�RI�-RLQW�%LGGLQJ�$JUHHPHQW��

�LQ�FDVH�WKH�$SSOLFDQW�LV�D�&RQVRUWLXP��

�7R�EH�H[HFXWHG�RQ�VWDPS�SDSHU�RI�DSSURSULDWH�YDOXH���

7+,6�-2,17�%,'',1*�$*5((0(17�LV�HQWHUHG�LQWR�RQ�WKLV�WKH�««««�GD\�
RI�««««���«���KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³$JUHHPHQW´��

$021*67���

��� >Ɣ@�� D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH�&RPSDQLHV�$FW�� �����&RPSDQLHV�$FW��
�����DQG�KDYLQJ�LWV�UHJLVWHUHG�RIILFH�DW�««««��KHUHLQDIWHU�UHIHUUHG�WR�DV�
WKH� ³)LUVW� 3DUW´� ZKLFK� H[SUHVVLRQ� VKDOO�� XQOHVV� UHSXJQDQW� WR� WKH� FRQWH[W�
LQFOXGH�LWV�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV����

$1'��

��� >Ɣ@�� D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH�&RPSDQLHV�$FW�� �����&RPSDQLHV�$FW��
�����DQG�KDYLQJ�LWV�UHJLVWHUHG�RIILFH�DW««««��KHUHLQDIWHU�UHIHUUHG�WR�DV�
WKH�³6HFRQG�3DUW´�ZKLFK�H[SUHVVLRQ�VKDOO��XQOHVV�UHSXJQDQW� WR�WKH�FRQWH[W�
LQFOXGH�LWV�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV���

$1'��

���>Ɣ@��D�FRPSDQ\�LQFRUSRUDWHG�XQGHU�WKH�&RPSDQLHV�$FW��������&RPSDQLHV�$FW��
�����DQG�KDYLQJ�LWV�UHJLVWHUHG�RIILFH�DW««««��KHUHLQDIWHU�UHIHUUHG�WR�DV�
WKH� ³7KLUG� 3DUW´� ZKLFK� H[SUHVVLRQ� VKDOO�� XQOHVV� UHSXJQDQW� WR� WKH� FRQWH[W�
LQFOXGH�LWV�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�`��

7KH� DERYH�PHQWLRQHG� SDUWLHV� RI� WKH� ),567�� 6(&21'�$1'� 7+,5'� 3$57� DUH�
FROOHFWLYHO\� UHIHUUHG� WR� DV� WKH� ³3DUWLHV´� DQG� HDFK� LV� LQGLYLGXDOO\� UHIHUUHG� WR� DV� D�
³3DUW\´��

:+(5($6����
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�$� ������1,7,�$D\RJ��1HZ�'HOKL��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³$XWKRULW\´�ZKLFK�
H[SUHVVLRQ�VKDOO�XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W�RU�PHDQLQJ�WKHUHRI��LQFOXGH�LWV�
DGPLQLVWUDWRUV�� VXFFHVVRUV� DQG� DVVLJQV�� KDV� LQYLWHG� SURSRVDOV� �WKH�
³$SSOLFDWLRQV´��E\� LWV� 5HTXHVW� IRU� 3URSRVDO� 1R�� «««��� GDWHG««��� �WKH�
³5I3´��IRU�DSSRLQWPHQW�RI�7HFKQLFDO�&RQVXOWDQW�IRU�3UHSDUDWLRQ�RI�0DVWHU�3ODQ�
IRU�+ROLVWLF�'HYHORSPHQW�RI�*UHDW�1LFREDU�,VODQGV��WKH�³&RQVXOWDQF\´���

�%� 7KH�3DUWLHV�DUH�LQWHUHVWHG�LQ�MRLQWO\�ELGGLQJ�IRU�WKH�&RQVXOWDQF\�DV�PHPEHUV�RI�
D� &RQVRUWLXP� �WKH� ³0HPEHUV´�� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� DQG�
FRQGLWLRQV�RI� WKH�5I3�DQG�RWKHU�ELG�GRFXPHQWV� LQ�UHVSHFW�RI� WKH�&RQVXOWDQF\��
DQG�

�&� ,W�LV�QHFHVVDU\�FRQGLWLRQ�XQGHU�WKH�&RQVXOWDQF\�GRFXPHQW�WKDW�WKH�PHPEHUV�RI�
WKH� &RQVRUWLXP� VKDOO� HQWHU� LQWR� WKLV� -RLQW� %LGGLQJ� $JUHHPHQW� DQG� IXUQLVK� D�
FRS\�WKHUHRI�ZLWK�WKH�3URSRVDO��

12:�,7�,6�+(5(%<�$*5(('�DV�IROORZV���

�� 'HILQLWLRQV�DQG�,QWHUSUHWDWLRQV

,Q� WKLV� $JUHHPHQW�� WKH� FDSLWDOLVHG� WHUPV� VKDOO�� XQOHVV� WKH� FRQWH[W� RWKHUZLVH�
UHTXLUHV��KDYH�WKH�PHDQLQJ�DVFULEHG�WKHUHWR�XQGHU�WKH�5I3��

�� &RQVRUWLXP�

D� 7KH�3DUWLHV�GR�KHUHE\�LUUHYRFDEO\�FRQVWLWXWH�D�FRQVRUWLXP��WKH�³&RQVRUWLXP´��
IRU� WKH� SXUSRVHV� RI� MRLQWO\� SDUWLFLSDWLQJ� LQ� WKH� VHOHFWLRQ� SURFHVV� IRU� WKH�
&RQVXOWDQF\����

E� 7KH�3DUWLHV�KHUHE\�XQGHUWDNH�WR�SDUWLFLSDWH�LQ�WKH�%LGGLQJ�SURFHVV�RQO\�WKURXJK�
WKLV� &RQVRUWLXP� DQG� QRW� LQGLYLGXDOO\� DQG�� RU� WKURXJK� DQ\� RWKHU� FRQVRUWLXP�
FRQVWLWXWHG�IRU�WKLV�&RQVXOWDQF\��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�RU�WKURXJK�DQ\�RI�
WKHLU�$IILOLDWHV�

�� &RYHQDQWV��

7KH� 3DUWLHV� KHUHE\� XQGHUWDNH� WKDW� LQ� WKH� HYHQW� WKH� &RQVRUWLXP� LV� GHFODUHG� WKH�
VHOHFWHG� &RQVXOWDQW� DQG� DZDUGHG� WKH� &RQVXOWDQF\�� WKH� 3DUWLHV� VKDOO� HQWHU� LQWR� D�
FRQWUDFW� IRU� FRQVXOWDQF\� VHUYLFHV� �WKH� ³&RQVXOWDQF\� $JUHHPHQW´�� ZLWK� WKH�
$XWKRULW\� DQG� IRU� SHUIRUPLQJ� DOO� REOLJDWLRQV� DV� WKH� &RQVXOWDQW� LQ� WHUPV� RI� WKH�
$JUHHPHQW�IRU�WKH�&RQVXOWDQF\����

���5ROH�RI�WKH�3DUWLHV
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7KH�3DUWLHV�KHUHE\�XQGHUWDNH�WR�SHUIRUP�WKH�UROHV�DQG�UHVSRQVLELOLWLHV�DV�GHVFULEHG�
EHORZ���

D�� 3DUW\� RI� WKH� )LUVW� 3DUW� VKDOO� EH� WKH� 0HPEHU� LQ� &KDUJH�/HDG� 0HPEHU� RI� WKH�
&RQVRUWLXP�DQG�VKDOO�KDYH�WKH�SRZHU�RI�DWWRUQH\�IURP�DOO�3DUWLHV�IRU�FRQGXFWLQJ�DOO�
EXVLQHVV�IRU�DQG�RQ�EHKDOI�RI�WKH�&RQVRUWLXP�GXULQJ�WKH�VHOHFWLRQ�SURFHVV�IRU�WKH�
&RQVXOWDQF\�DQG�XQWLO�WKH�VDWLVIDFWRU\�FRPSOHWLRQ�RI�VHUYLFHV����

E��3DUW\�RI�WKH�6HFRQG�3DUW�VKDOO�EH�>Ɣ@�DQG�

F��3DUW\�RI�WKH�7KLUG�3DUW�VKDOO�EH�>Ɣ@���

���-RLQW�DQG�6HYHUDO�/LDELOLW\��

7KH� 3DUWLHV� GR� KHUHE\� XQGHUWDNH� WR� EH� MRLQWO\� DQG� VHYHUDOO\� UHVSRQVLEOH� IRU� DOO�
REOLJDWLRQV�DQG� OLDELOLWLHV� UHODWLQJ� WR� WKH�&RQVXOWDQF\�DQG� LQ�DFFRUGDQFH�ZLWK� WKH�
WHUPV�RI�WKH�5I3�DQG�WKH�&RQVXOWDQF\�$JUHHPHQW��IRU�WKH�SHUIRUPDQFH�RI�WKH�VDLG�
$JUHHPHQW���

���0HPEHU�LQ�&KDUJH�RU�/HDG�0HPEHU���

:LWKRXW�SUHMXGLFH�WR�WKH�MRLQW�DQG�VHYHUDO�OLDELOLWLHV�RI�DOO�WKH�3DUWLHV��HDFK�3DUW\�
DJUHHV�WKDW�LW�VKDOO�H[HUFLVH�DOO�ULJKWV�DQG�UHPHGLHV�XQGHU�WKH�$JUHHPHQW�WKURXJK�
WKH�0HPEHU�LQ�&KDUJH���/HDG�0HPEHU��DQG�WKH�$XWKRULW\�VKDOO�EH�HQWLWOHG�WR�GHDO�
ZLWK�VXFK�/HDG�0HPEHU�DV�WKH�UHSUHVHQWDWLYH�RI�DOO�0HPEHUV��(DFK�3DUW\�DJUHHV�
DQG�DFNQRZOHGJHV�WKDW���

D� $Q\�GHFLVLRQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��DQ\�ZDLYHU�RU�FRQVHQW���DFWLRQ��
RPLVVLRQ�� FRPPXQLFDWLRQ� RU� QRWLFH� RI� WKH� /HDG�0HPEHU� RQ� DQ\�PDWWHUV�
UHODWHG�WR�WKH�&RQVXOWDQF\�$JUHHPHQW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�RQ�LWV�
EHKDOI� DQG� VKDOO� EH� ELQGLQJ� RQ� LW�� 7KH�$XWKRULW\� VKDOO� EH� HQWLWOHG� WR� UHO\�
XSRQ�DQ\�VXFK�DFWLRQ��GHFLVLRQ�RU�FRPPXQLFDWLRQ�IURP�WKH�/HDG�0HPEHU����

E� FRQVROLGDWHG� LQYRLFHV� IRU� WKH� VHUYLFHV� LQ� UHODWLRQ� WR� WKH� &RQVXOWDQF\�
SHUIRUPHG�E\�DOO�WKH�0HPEHUV�VKDOO�EH�SUHSDUHG�DQG�VXEPLWWHG�E\�WKH�/HDG�
0HPEHU�DQG�WKH�$XWKRULW\�VKDOO�KDYH�WKH�ULJKW� WR�UHOHDVH�SD\PHQWV�VROHO\�
WR� WKH� /HDG� 0HPEHU� DQG� WKH� $XWKRULW\� VKDOO� QRW� LQ� DQ\� PDQQHU� EH�
UHVSRQVLEOH� RU� OLDEOH� IRU� WKH� LQWHU� VH� DOORFDWLRQ� RI� SD\PHQWV�� ZRUNV� HWF��
DPRQJ�WKH�0HPEHUV����
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F� DQ\�QRWLFH��FRPPXQLFDWLRQ��LQIRUPDWLRQ�RU�GRFXPHQWV�WR�EH�SURYLGHG�WR�WKH�
&RQVXOWDQW� VKDOO� EH� GHOLYHUHG� WR� WKH� DXWKRUL]HG� UHSUHVHQWDWLYH� RI� WKH�
&RQVXOWDQW��DV�GHVLJQDWHG�SXUVXDQW�WR�WKH�&RQVXOWDQF\�$JUHHPHQW��DQG�DQ\�
VXFK�QRWLFH��FRPPXQLFDWLRQ��LQIRUPDWLRQ�RU�GRFXPHQWV�VKDOO�EH�GHHPHG�WR�
KDYH�EHHQ�GHOLYHUHG�WR�DOO�WKH�0HPEHUV���

���5HSUHVHQWDWLRQ�RI�WKH�3DUWLHV��

(DFK�3DUW\�UHSUHVHQWV�WR�WKH�RWKHU�3DUWLHV�WKDW�DV�RI�WKH�GDWH�RI�WKLV�$JUHHPHQW���

D� 6XFK�3DUW\� LV�GXO\�RUJDQLVHG��YDOLGO\�H[LVWLQJ�DQG� LQ�JRRG�VWDQGLQJ�XQGHU�
WKH� ODZV� RI� LWV� LQFRUSRUDWLRQ� DQG� KDV� DOO� UHTXLVLWH� SRZHU� DQG� DXWKRULW\� WR�
HQWHU�LQWR�WKLV�$JUHHPHQW���

E� 7KH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�E\�VXFK�3DUW\�RI�WKLV�$JUHHPHQW�
KDV� EHHQ� DXWKRULVHG� E\� DOO� QHFHVVDU\� DQG� DSSURSULDWH� FRUSRUDWH� RU�
JRYHUQPHQWDO�DFWLRQ�DQG�D�FRS\�RI�WKH�H[WUDFW�RI�WKH�FKDUWHU�GRFXPHQWV�DQG�
ERDUG�UHVROXWLRQ��SRZHU�RI�DWWRUQH\�LQ� IDYRXU�RI� WKH�SHUVRQ�H[HFXWLQJ�WKLV�
$JUHHPHQW� IRU� WKH� GHOHJDWLRQ� RI� SRZHU� DQG� DXWKRULW\� WR� H[HFXWH� WKLV�
$JUHHPHQW�RQ�EHKDOI�RI� WKH�3DUW\� LV� DQQH[HG� WR� WKLV�$JUHHPHQW�� DQG�ZLOO�
QRW��WR�WKH�EHVW�RI�LWV�NQRZOHGJH���

�L� UHTXLUH�DQ\�FRQVHQW�RU�DSSURYDO�QRW�DOUHDG\�REWDLQHG���

�LL� YLRODWH� DQ\� $SSOLFDEOH� /DZ� SUHVHQWO\� LQ� HIIHFW� DQG� KDYLQJ�
DSSOLFDELOLW\�WR�LW���

�LLL� YLRODWH� WKH� PHPRUDQGXP� DQG� DUWLFOHV� RI� DVVRFLDWLRQ�� E\�ODZV� RU�
RWKHU�DSSOLFDEOH�RUJDQLVDWLRQDO�GRFXPHQWV�WKHUHRI���

�LY� YLRODWH� DQ\� FOHDUDQFH�� SHUPLW�� FRQFHVVLRQ�� JUDQW�� OLFHQVH� RU� RWKHU�
JRYHUQPHQWDO�DXWKRULVDWLRQ��DSSURYDO��MXGJHPHQW��RUGHU�RU�GHFUHH�RU�
DQ\� PRUWJDJH� DJUHHPHQW�� LQGHQWXUH� RU� DQ\� RWKHU� LQVWUXPHQW� WR�
ZKLFK� VXFK� 3DUW\� LV� D� SDUW\� RU� E\�ZKLFK� VXFK� 3DUW\� RU� DQ\� RI� LWV�
SURSHUWLHV�RU�DVVHWV�DUH�ERXQG�RU�WKDW�LV�RWKHUZLVH�DSSOLFDEOH�WR�VXFK�
3DUW\��RU��
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�Y� FUHDWH� RU� LPSRVH� DQ\� OLHQV�� PRUWJDJHV�� SOHGJHV�� FODLPV�� VHFXULW\�
LQWHUHVWV�� FKDUJHV�RU�(QFXPEUDQFHV�RU�REOLJDWLRQV� WR� FUHDWH� D� OLHQ��
FKDUJH�� SOHGJH�� VHFXULW\� LQWHUHVW�� HQFXPEUDQFHV� RU�PRUWJDJH� LQ� RU�
RQ�WKH�SURSHUW\�RI�VXFK�3DUW\��H[FHSW�IRU�HQFXPEUDQFHV�WKDW�ZRXOG�
QRW��LQGLYLGXDOO\�RU�LQ�WKH�DJJUHJDWH��KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�
RQ�WKH�ILQDQFLDO�FRQGLWLRQ�RU�SURVSHFWV�RU�EXVLQHVV�RI�VXFK�3DUW\�VR�
DV� WR� SUHYHQW� VXFK� 3DUW\� IURP� IXOILOOLQJ� LWV� REOLJDWLRQV� XQGHU� WKLV�
$JUHHPHQW���

�YL� WKLV� $JUHHPHQW� LV� WKH� OHJDO� DQG� ELQGLQJ� REOLJDWLRQ� RI� VXFK� 3DUW\��
HQIRUFHDEOH�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�DJDLQVW�LW��DQG��

�YLL� WKHUH� LV� QR� OLWLJDWLRQ� SHQGLQJ� RU�� WR� WKH� EHVW� RI� VXFK� 3DUW\
V�
NQRZOHGJH��WKUHDWHQHG�WR�ZKLFK�LW�RU�DQ\�RI�LWV�$IILOLDWHV�LV�D�SDUW\�
WKDW�SUHVHQWO\�DIIHFWV�RU�ZKLFK�ZRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�
RQ�WKH�ILQDQFLDO�FRQGLWLRQ�RU�SURVSHFWV�RU�EXVLQHVV�RI�VXFK�3DUW\�LQ�
WKH�IXOILOPHQW�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��5I3�DQG�WKH�
&RQVXOWDQF\�$JUHHPHQW���

���7HUPLQDWLRQ��

7KLV�$JUHHPHQW� VKDOO�EH�HIIHFWLYH� IURP� WKH�GDWH�KHUHRI�DQG�VKDOO� FRQWLQXH� LQ�
IXOO�IRUFH�DQG�HIIHFW�XQWLO�WKH�VDWLVIDFWRU\�FRPSOHWLRQ�RI�VHUYLFHV��LQ�FDVH�WKH�
&RQVXOWDQF\� LV� DZDUGHG� WR� WKH� &RQVRUWLXP�� +RZHYHU�� LQ� FDVH� WKH�
&RQVRUWLXP� LV� QRW� VHOHFWHG� IRU� DZDUG� RI� WKH�&RQVXOWDQF\�� WKH�$JUHHPHQW�
ZLOO�VWDQG�WHUPLQDWHG�XSRQ�LQWLPDWLRQ�E\�WKH�$XWKRULW\�WKDW�LW�KDV�QRW�EHHQ�
VHOHFWHG�DQG�XSRQ�UHWXUQ�RI�WKH�%LG�6HFXULW\�E\�WKH�$XWKRULW\���

���0LVFHOODQHRXV���

D��7KLV�-RLQW�%LGGLQJ�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�ODZV�RI�,QGLD����

E��7KH�3DUWLHV�DFNQRZOHGJH�DQG�DFFHSW�WKDW�WKLV�$JUHHPHQW�VKDOO�QRW�EH�DPHQGHG�
E\�WKH�3DUWLHV�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�$XWKRULW\���

,1� :,71(66� :+(5(2)� 7+(� 3$57,(6� $%29(� 1$0('� +$9(�
(;(&87('� $1'� '(/,9(5('� 7+,6� $*5((0(17� $6� 2)� 7+(�
'$7(�),567�$%29(�:5,77(1���
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�$GGUHVV�
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�1DPH�

�'HVLJQDWLRQ�
�$GGUHVV�
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)RU�DQG�RQ�EHKDOI�RI�
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�6LJQDWXUH��

�1DPH��
�'HVLJQDWLRQ��

�$GGUHVV�

,Q�WKH�SUHVHQFH�RI���
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1RWHV�����

��� 7KH�PRGH� RI� WKH� H[HFXWLRQ� RI� WKH� -RLQW� %LGGLQJ�$JUHHPHQW� VKRXOG� EH� LQ�
DFFRUGDQFH�ZLWK� WKH�SURFHGXUH�� LI� DQ\�� ODLG�GRZQ�E\� WKH�$SSOLFDEOH�/DZ�DQG�
WKH�FKDUWHU�GRFXPHQWV�RI�WKH�H[HFXWDQW�V��DQG�ZKHQ�LW�LV�VR�UHTXLUHG��WKH�VDPH�
VKRXOG� EH� XQGHU� FRPPRQ� VHDO� DIIL[HG� LQ� DFFRUGDQFH� ZLWK� WKH� UHTXLUHG�
SURFHGXUH��
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$33(1',;�,�

)RUP���
6WDWHPHQW�RI�/HJDO�&DSDFLW\�

�7R�EH�IRUZDUGHG�RQ�WKH�OHWWHU�KHDG�RI�WKH�$SSOLFDQW�

5HI��'DWH��

7R������������������������������������������������

����������������������
���������������������
���������������������

'HDU�6LU��

6XE��5I3�IRU�&RQVXOWDQW��������������������������������������3URMHFW�

,�:H�KHUHE\�FRQILUP�WKDW�ZH��WKH�$SSOLFDQW��DORQJ�ZLWK�RWKHU�PHPEHUV�LQ�FDVH�RI�
FRQVRUWLXP��WKH�FRQVWLWXWLRQ�RI�ZKLFK�KDV�EHHQ�GHVFULEHG�LQ�WKH�3URSRVDO����VDWLVI\�
WKH�WHUPV�DQG�FRQGLWLRQV�ODLG�GRZQ�LQ�WKH�5I3�GRFXPHQW��

,�:H� KDYH� DJUHHG� WKDW�««««««��� �LQVHUW�$SSOLFDQW¶V� QDPH��ZLOO� DFW� DV� WKH�
/HDG�0HPEHU�RI�RXU�FRQVRUWLXP���

,�:H�KDYH� DJUHHG� WKDW�««««««��� �LQVHUW� LQGLYLGXDO¶V� QDPH��ZLOO� DFW� DV�RXU�
$XWKRULVHG� 5HSUHVHQWDWLYH�� ZLOO� DFW� DV� WKH� $XWKRULVHG� 5HSUHVHQWDWLYH� RI� WKH�
FRQVRUWLXP� RQ� RXU� EHKDOI� DQG� KDV� EHHQ� GXO\� DXWKRUL]HG� WR� VXEPLW� RXU� 3URSRVDO��
)XUWKHU�� WKH� DXWKRULVHG� VLJQDWRU\� LV� YHVWHG�ZLWK� UHTXLVLWH� SRZHUV� WR� IXUQLVK� VXFK�
SURSRVDO�DQG�DOO�RWKHU�GRFXPHQWV��LQIRUPDWLRQ�RU�FRPPXQLFDWLRQ�DQG�DXWKHQWLFDWH�
WKH�VDPH��

<RXUV�IDLWKIXOO\��

�6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�VLJQDWRU\��

)RU�DQG�RQ�EHKDOI�RI�����������������������������������������������

��3OHDVH�VWULNH�RXW�ZKLFKHYHU�LV�QRW�DSSOLFDEOH�
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$33(1',;�,�

)RUP��$�

3RZHU�RI�$WWRUQH\��

.QRZ�DOO�PHQ�E\�WKHVH�SUHVHQWV� ZH���������������������������������������������QDPH�RI�)LUP�DQG�
DGGUHVV� RI� WKH� UHJLVWHUHG� RIILFH�� GR� KHUHE\� FRQVWLWXWH�� QRPLQDWH�� DSSRLQW� DQG�
DXWKRULVH� 0U� �� 0V����������������������������������������� VRQ�GDXJKWHU�ZLIH� DQG� SUHVHQWO\�
UHVLGLQJ DW� ������������������������������������������ ZKR� LV� SUHVHQWO\� HPSOR\HG� ZLWK� XV� DQG�
KROGLQJ� WKH� SRVLWLRQ� RI� ��������������������� DV� RXU� WUXH� DQG� ODZIXO� DWWRUQH\� �KHUHLQDIWHU�
UHIHUUHG� WR� DV� WKH� ³$XWKRULVHG�5HSUHVHQWDWLYH´�� WR� GR� LQ� RXU� QDPH� DQG� RQ� RXU�
EHKDOI��DOO� VXFK�DFWV��GHHGV�DQG� WKLQJV�DV�DUH�QHFHVVDU\�RU� UHTXLUHG� LQ�FRQQHFWLRQ�
ZLWK�RU�LQFLGHQWDO�WR�VXEPLVVLRQ�RI�RXU�3URSRVDO�IRU�DQG�VHOHFWLRQ�DV�WKH�&RQVXOWDQW�
IRU� 3UHSDUDWLRQ� RI� 0DVWHU� 3ODQ� IRU� WKH� +ROLVWLF� 'HYHORSPHQW� RI� *UHDW� 1LFREDU�
,VODQG�� SURSRVHG� WR� EH� GHYHORSHG� E\� WKH� ������������������������������������������� �WKH�
³$XWKRULW\´�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� VLJQLQJ� DQG� VXEPLVVLRQ� RI� DOO�
DSSOLFDWLRQV��SURSRVDOV�DQG�RWKHU�GRFXPHQWV�DQG�ZULWLQJV��SDUWLFLSDWLQJ�LQ�SUH�ELG�
DQG� RWKHU� FRQIHUHQFHV� DQG� SURYLGLQJ� LQIRUPDWLRQ�� UHVSRQVHV� WR� WKH� $XWKRULW\��
UHSUHVHQWLQJ� XV� LQ� DOO�PDWWHUV� EHIRUH� WKH�$XWKRULW\�� VLJQLQJ� DQG� H[HFXWLRQ� RI� DOO�
FRQWUDFWV�DQG�XQGHUWDNLQJV�FRQVHTXHQW�WR�DFFHSWDQFH�RI�RXU�SURSRVDO�DQG�JHQHUDOO\�
GHDOLQJ�ZLWK�WKH�$XWKRULW\�LQ�DOO�PDWWHUV�LQ�FRQQHFWLRQ�ZLWK�RU�UHODWLQJ�WR�RU�DULVLQJ�
RXW� RI� RXU�3URSRVDO� IRU� WKH� VDLG� 3URMHFW� DQG�RU� XSRQ� DZDUG� WKHUHRI� WR� XV� WLOO� WKH�
HQWHULQJ�LQWR�RI�WKH�$JUHHPHQW�ZLWK�WKH�$XWKRULW\��

$1'��ZH�GR�KHUHE\�DJUHH�WR�UDWLI\�DQG�FRQILUP�DOO�DFWV��GHHGV�DQG�WKLQJV�ODZIXOO\�
GRQH�RU�FDXVHG�WR�EH�GRQH�E\�RXU�VDLG�$XWKRULVHG�5HSUHVHQWDWLYH�SXUVXDQW�WR�DQG�
LQ� H[HUFLVH� RI� WKH� SRZHUV� FRQIHUUHG� E\� WKLV�3RZHU� RI�$WWRUQH\� DQG� WKDW� DOO� DFWV��
GHHGV� DQG� WKLQJV� GRQH� E\� RXU� VDLG� $XWKRULVHG�5HSUHVHQWDWLYH� LQ� H[HUFLVH� RI� WKH�
SRZHUV�KHUHE\�FRQIHUUHG�VKDOO�DQG�VKDOO�DOZD\V�EH�GHHPHG�WR�KDYH�EHHQ�GRQH�E\�
XV��

,1� :,71(66� :+(5(2)� :(�� �������������������������������� 7+(� $%29(� 1$0('�
35,1&,3$/� +$9(� (;(&87('� 7+,6� 32:(5� 2)� $77251(<� 21� 7+,6�
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)RU����������������������������������������������

�6LJQDWXUH��QDPH��GHVLJQDWLRQ�DQG�DGGUHVV��

:LWQHVVHV��
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���

���

1RWDULVHG�

$FFHSWHG�

�����������������������������������������

��6LJQDWXUH��QDPH��GHVLJQDWLRQ�DQG�DGGUHVV�RI�WKH�$WWRUQH\��

1RWHV����

x 7KH�PRGH�RI�H[HFXWLRQ�RI�WKH�3RZHU�RI�$WWRUQH\�VKRXOG�EH�LQ�DFFRUGDQFH�ZLWK�
WKH� SURFHGXUH�� LI� DQ\�� ODLG� GRZQ� E\� WKH� DSSOLFDEOH� ODZ� DQG� WKH� FKDUWHU�
GRFXPHQWV�RI�WKH�H[HFXWDQW�V��DQG�ZKHQ�LW�LV�VR�UHTXLUHG�WKH�VDPH�VKRXOG�EH�
XQGHU� FRPPRQ� VHDO�DIIL[HG� LQ�DFFRUGDQFH�ZLWK� WKH� UHTXLUHG� SURFHGXUH�� 7KH�
3RZHU�RI�$WWRUQH\� VKRXOG�EH� H[HFXWHG�RQ�D�QRQ�MXGLFLDO� VWDPS�SDSHU� RI�5V��
�����KXQGUHG��DQG�GXO\�QRWDULVHG�E\�D�QRWDU\�SXEOLF�

x :KHUHYHU�UHTXLUHG��WKH�$SSOLFDQW�VKRXOG�VXEPLW�IRU�YHULILFDWLRQ�WKH�H[WUDFW�RI�
WKH� FKDUWHU� GRFXPHQWV� DQG� RWKHU� GRFXPHQWV� VXFK� DV� D� UHVROXWLRQ�SRZHU� RI�
DWWRUQH\� LQ� IDYRXU� RI� WKH� SHUVRQ� H[HFXWLQJ� WKLV� 3RZHU� RI� $WWRUQH\� IRU� WKH�
GHOHJDWLRQ�RI�SRZHU�KHUHXQGHU�RQ�EHKDOI�RI�WKH�$SSOLFDQW��

x )RU�D�3RZHU�RI�$WWRUQH\�H[HFXWHG�DQG�LVVXHG�RYHUVHDV��WKH�GRFXPHQW�ZLOO�DOVR�
KDYH�WR�EH�OHJDOLVHG�E\�WKH�,QGLDQ�(PEDVV\�DQG�QRWDULVHG�LQ�WKH�MXULVGLFWLRQ�
ZKHUH� WKH� 3RZHU� RI� $WWRUQH\� LV� EHLQJ� LVVXHG�� +RZHYHU�� $SSOLFDQWV� IURP�
FRXQWULHV� WKDW�KDYH�VLJQHG� WKH�+DJXH�/HJLVODWLRQ�&RQYHQWLRQ������QHHG�QRW�
JHW� WKHLU� 3RZHU� RI� $WWRUQH\� OHJDOLVHG� E\� WKH� ,QGLDQ� (PEDVV\� LI� LW� FDUULHV� D�
FRQIRUPLQJ�$SRVWLOOH�FHUWLILFDWH��
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)RUP��%�

3RZHU�RI�$WWRUQH\�IRU�/HDG�0HPEHU��LQ�FDVH�RI�&RQVRUWLXP��

�7R�EH�H[HFXWHG�E\�DOO�PHPEHUV�RI�WKH�&RQVRUWLXP��

:KHUHDV� 1,7,� $D\RJ� �WKH� ³$XWKRULW\´�� KDV� LQYLWHG� SURSRVDOV� IRU� VHOHFWLRQ� RI�
7HFKQLFDO��&RQVXOWDQW��IRU�3UHSDUDWLRQ�RI��0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�
*UHDW�1LFREDU�,VODQG��

:KHUHDV��>�QDPH�RI�3DUW\@���>�QDPH�RI�3DUW\@�DQG�>�QDPH�RI�3DUW\@��FROOHFWLYHO\�WKH�
³&RQVRUWLXP´���EHLQJ�0HPEHUV�RI�WKH�&RQVRUWLXP�DUH�LQWHUHVWHG�LQ�ELGGLQJ�IRU�WKH�
&RQVXOWDQF\� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� 5HTXHVW� IRU�
3URSRVDO�DQG�RWKHU�FRQQHFWHG�GRFXPHQWV�LQ�UHVSHFW�RI�WKH�&RQVXOWDQF\��DQG�

:KHUHDV�� LW� LV� QHFHVVDU\� IRU� WKH�0HPEHUV� RI� WKH�&RQVRUWLXP� WR� GHVLJQDWH� RQH� RI�
WKHP�DV�WKH�/HDG�0HPEHU�ZLWK�DOO�QHFHVVDU\�SRZHU�DQG�DXWKRULW\�WR�GR�IRU�DQG�RQ�
EHKDOI� RI� WKH� &RQVRUWLXP�� DOO� DFWV�� GHHGV� DQG� WKLQJV� DV� PD\� EH� QHFHVVDU\� LQ�
FRQQHFWLRQ�ZLWK�WKH�&RQVRUWLXP¶V�ELG�IRU�WKH�&RQVXOWDQF\�DQG�LWV�H[HFXWLRQ���

12:��7+(5()25(��.12:�$//�0(1�%<�7+(6(�35(6(176���

:H��>QDPH�RI�3DUW\@�KDYLQJ�RXU�UHJLVWHUHG�RIILFH�DW�>UHJLVWHUHG�DGGUHVV@��0�V��>QDPH�
RI� 3DUW\@�� KDYLQJ� RXU� UHJLVWHUHG� RIILFH� DW>UHJLVWHUHG� DGGUHVV@�DQG� 0�V�>QDPH� RI�
3DUW\@�KDYLQJ�RXU� UHJLVWHUHG�RIILFH�DW� >UHJLVWHUHG�DGGUHVV@�� �KHUHLQDIWHU�FROOHFWLYHO\�
UHIHUUHG� WR� DV� WKH� ³3ULQFLSDOV´�� GR� KHUHE\� LUUHYRFDEO\� GHVLJQDWH�� QRPLQDWH��
FRQVWLWXWH��DSSRLQW�DQG�DXWKRULVH�0�V�>QDPH�RI�/HDG�0HPEHU@��KDYLQJ�LWV�UHJLVWHUHG�
RIILFH�DW�>UHJLVWHUHG�DGGUHVV@��EHLQJ�RQH�RI�WKH�0HPEHUV�RI� WKH�&RQVRUWLXP��DV�WKH�
/HDG�0HPEHU�DQG�WUXH�DQG�ODZIXO�DWWRUQH\�RI�WKH�&RQVRUWLXP��KHUHLQDIWHU�UHIHUUHG�
WR�DV�WKH�³$WWRUQH\´��DQG�KHUHE\�LUUHYRFDEO\�DXWKRULVH�WKH�$WWRUQH\��ZLWK�SRZHU�WR�
VXE�� GHOHJDWH� WR� DQ\� SHUVRQ�� WR� FRQGXFW� DOO� EXVLQHVV� IRU� DQG� RQ� EHKDOI� RI� WKH�
&RQVRUWLXP� DQG� DQ\� RQH� RI� XV� GXULQJ� WKH� ELGGLQJ� SURFHVV� DQG�� LQ� WKH� HYHQW� WKH�
&RQVRUWLXP� LV� DZDUGHG� WKH� $JUHHPHQW�� GXULQJ� WKH� SHUIRUPDQFH� RI� WKH� VHUYLFHV�
UHODWHG�WR�WKH�&RQVXOWDQF\��DQG�LQ�WKLV�UHJDUG��WR�GR�RQ�RXU�EHKDOI�DQG�RQ�EHKDOI�RI�
WKH�&RQVRUWLXP��DOO�RU�DQ\�RI�VXFK�DFWV��GHHGV�RU�WKLQJV�DV�DUH�QHFHVVDU\�RU�UHTXLUHG�
RU� LQFLGHQWDO� WR� WKH� VXEPLVVLRQ� RI� LWV� ELG� IRU� WKH� &RQVXOWDQF\�� LQFOXGLQJ� EXW� QRW�
OLPLWHG�WR�VLJQLQJ�DQG�VXEPLVVLRQ�RI�DOO�DSSOLFDWLRQV��ELGV�DQG�RWKHU�GRFXPHQWV�DQG�
ZULWLQJV�� DFFHSW� WKH� /HWWHU� RI� $FFHSWDQFH�� SDUWLFLSDWH� LQ� ELGGHUV¶� DQG� RWKHU�
FRQIHUHQFHV�� UHVSRQG� WR� TXHULHV�� VXEPLW� LQIRUPDWLRQ�GRFXPHQWV�� VLJQ� DQG� H[HFXWH�
FRQWUDFWV�DQG�XQGHUWDNLQJV�FRQVHTXHQW� WR�DFFHSWDQFH�RI� WKH�ELG�RI�WKH�&RQVRUWLXP�
DQG�JHQHUDOO\�WR�UHSUHVHQW�WKH�&RQVRUWLXP�LQ�DOO�LWV�GHDOLQJV�ZLWK�WKH�$XWKRULW\��DQG��
RU�DQ\�RWKHU�JRYHUQPHQW�DJHQF\�RU�DQ\�SHUVRQ��LQ�DOO�PDWWHUV�LQ�FRQQHFWLRQ�ZLWK�RU�



$SSHQGLFHV

���

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG�

UHODWLQJ�WR�RU�DULVLQJ�RXW�RI�WKH�&RQVRUWLXP¶V�ELG�IRU�WKH�&RQVXOWDQF\�DQG��RU�XSRQ�
DZDUG�WKHUHRI�XQWLO�WKH�$JUHHPHQW�LV�HQWHUHG�LQWR�ZLWK�WKH�$XWKRULW\���

$1'�KHUHE\�DJUHH�WR�UDWLI\�DQG�FRQILUP�DQG�GR�KHUHE\�UDWLI\�DQG�FRQILUP�DOO�DFWV��
GHHGV�DQG�WKLQJV�GRQH�RU�FDXVHG�WR�EH�GRQH�E\�RXU�VDLG�$WWRUQH\�SXUVXDQW�WR�DQG�LQ�
H[HUFLVH�RI�WKH�SRZHUV�FRQIHUUHG�E\�WKLV�3RZHU�RI�$WWRUQH\�DQG�WKDW�DOO�DFWV��GHHGV�
DQG� WKLQJV�GRQH�E\�RXU� VDLG�$WWRUQH\� LQ� H[HUFLVH�RI� WKH�SRZHUV�KHUHE\� FRQIHUUHG�
VKDOO�DQG�VKDOO�DOZD\V�EH�GHHPHG�WR�KDYH�EHHQ�GRQH�E\�XV��&RQVRUWLXP���

,1� :,71(66� :+(5(2)� :(� 7+(� 35,1&,3$/6� $%29(� 1$0('� +$9(�
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>PRQWK@�>\HDU�LQ�µ\\\\¶�IRUPDW@���
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>1DPH@��
>'HVLJQDWLRQ@��
>$GGUHVV@��
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)RU�DQG�RQ�EHKDOI�RI��

6(&21'�3$57�E\�
>6LJQDWXUH@��
>1DPH@��
>'HVLJQDWLRQ@��
>$GGUHVV@��
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)RU�DQG�RQ�EHKDOI�RI�7+,5'�3$57�E\���
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���>6LJQDWXUH��QDPH�DQG�DGGUHVV�RI�ZLWQHVV@��

���>6LJQDWXUH��QDPH�DQG�DGGUHVV�RI�ZLWQHVV@��

1RWHV���

���7KH�PRGH�RI�H[HFXWLRQ�RI� WKH�3RZHU�RI�$WWRUQH\�VKRXOG�EH� LQ�DFFRUGDQFH�ZLWK�
WKH�SURFHGXUH��LI�DQ\��ODLG�GRZQ�E\�WKH�DSSOLFDEOH�ODZ�DQG�WKH�FKDUWHU�GRFXPHQWV�RI�
WKH�H[HFXWDQW�V��DQG�ZKHQ�LW�LV�VR�UHTXLUHG�WKH�VDPH�VKRXOG�EH�XQGHU�FRPPRQ�VHDO�
RU�RIILFLDO�VHDO�RI�DOO�PHPEHUV���

���:KHUHYHU�UHTXLUHG��WKH�$SSOLFDQW�VKRXOG�VXEPLW�IRU�YHULILFDWLRQ�WKH�H[WUDFW�RI�WKH�
FKDUWHU� GRFXPHQWV� DQG� RWKHU�GRFXPHQWV� VXFK�DV� D� UHVROXWLRQ�SRZHU�RI� DWWRUQH\� LQ�
IDYRXU�RI�WKH�SHUVRQ�H[HFXWLQJ�WKLV�3RZHU�RI�$WWRUQH\�IRU�WKH�GHOHJDWLRQ�RI�SRZHU�
KHUHXQGHU�RQ�EHKDOI�RI�WKH�$SSOLFDQW���

)RU�D�3RZHU�RI�$WWRUQH\�H[HFXWHG�DQG�LVVXHG�RYHUVHDV��WKH�GRFXPHQW�ZLOO�DOVR�KDYH�
WR�EH� OHJDOLVHG�E\� WKH� ,QGLDQ�(PEDVV\� DQG� QRWDULVHG� LQ� WKH� MXULVGLFWLRQ�ZKHUH� WKH�
3RZHU�RI�$WWRUQH\� LV�EHLQJ� LVVXHG��+RZHYHU�� WKH�3RZHU�RI�$WWRUQH\�SURYLGHG�E\�
$SSOLFDQWV�IURP�FRXQWULHV�WKDW�KDYH�VLJQHG�7KH�+DJXH�/HJLVODWLRQ�(YHQW�������DUH�
QRW� UHTXLUHG� WR� EH� OHJDOLVHG� E\� WKH� ,QGLDQ� (PEDVV\� LI� LW� FDUULHV� D� FRQIRUPLQJ�
$SRVWLOOH�FHUWLILFDWH��
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&HUWLILFDWH�IURP�WKH�6WDWXWRU\�$XGLWRU�

7KLV� LV� WR� FHUWLI\� WKDW� ��������������������� �QDPH� RI� WKH� $SSOLFDQW�� KDV� UHFHLYHG� WKH�
SD\PHQWV� VKRZQ�DERYH�DJDLQVW� WKH�UHVSHFWLYH�\HDUV�RQ�DFFRXQW�RI�SURIHVVLRQDO�
IHHV��

1DPH�RI�WKH�DXGLW�ILUP��

6HDO�RI�WKH�DXGLW�ILUP�

'DWH��
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FHUWLILFDWH� IURP� LWV� FKDUWHUHG� DFFRXQWDQW� WKDW� RUGLQDULO\� DXGLWV� WKH� DQQXDO�
DFFRXQWV�RI�WKH�$SSOLFDQW��

��7KH� $SSOLFDQW� VKRXOG� SURYLGH� GHWDLOV� RI� LWV� RZQ� )LQDQFLDO� &DSDFLW\� RU� RI� DQ�
$VVRFLDWH�DV�VSHFLILHG�LQ�&ODXVH�������$�

1RWH��3OHDVH�GR�QRW�DWWDFK�DQ\�SULQWHG�$QQXDO�)LQDQFLDO�6WDWHPHQW���
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�5HIHU�)RUP���RI�$SSHQGL[�,�([SHULHQFH�RI�.H\�3HUVRQQHO

6��1R�� 'HVLJQDWLRQ� RI� .H\�
3HUVRQQHO�

1DPH� (GXFDWLRQ
DO�
4XDOLILFDW
LRQ�

/HQJWK� RI�
3URIHVVLR
QDO�
([SHULHQ
FH�

3UHVHQW�
(PSOR\PHQW��

1R��RI�
(OLJLEOH�
$VVLJQP
HQWV�1DPH�

RI�
)LUP�

(PS
OR\HG�
6LQFH
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7HDP�/HDGHU�

3URMHFW� 0DQDJHU�8UEDQ�
3ODQQHU�

(FRQRPLF�)LQDQFLDO�([SHUW�

(QYLURQPHQWDO�([SHUW�

:DWHU� 	� ,QIUDVWUXFWXUH�
5HVRXUFHV�([SHUW�

,QWHJUDWHG� 3RUW� 3ODQQLQJ�
([SHUW�

$LUSRUW 3ODQQLQJ�([SHUW
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3URSRVHG�0HWKRGRORJ\�DQG�:RUN�3ODQ�

7KH�SURSRVHG�PHWKRGRORJ\�DQG�ZRUN�SODQ�VKDOO�EH�GHVFULEHG�DV�IROORZV���

��� 8QGHUVWDQGLQJ�RI�725��QRW�PRUH�WKDQ�WZR�SDJHV��

� � 7KH� $SSOLFDQW� VKDOO� FOHDUO\� VWDWH� LWV� XQGHUVWDQGLQJ� RI� WKH� 725� DQG� DOVR�
KLJKOLJKW� LWV� LPSRUWDQW� DVSHFWV�� 7KH� $SSOLFDQW� PD\� VXSSOHPHQW� YDULRXV�
UHTXLUHPHQWV�RI� WKH�725�DQG�DOVR�PDNH�SUHFLVH� VXJJHVWLRQV� LI� LW� FRQVLGHUV�
WKLV� ZRXOG� EULQJ� PRUH� FODULW\� DQG� DVVLVW� LQ� DFKLHYLQJ� WKH� 2EMHFWLYHV� ODLG�
GRZQ�LQ�WKH�725���

��� 0HWKRGRORJ\�DQG�:RUN�3ODQ��QRW�PRUH�WKDQ�WKUHH�SDJHV��

� � 7KH�$SSOLFDQW�ZLOO�VXEPLW�LWV�PHWKRGRORJ\�IRU�FDUU\LQJ�RXW�WKLV�DVVLJQPHQW��
RXWOLQLQJ� LWV� DSSURDFK� WRZDUG� DFKLHYLQJ� WKH� 2EMHFWLYHV� ODLG� GRZQ� LQ� WKH�
725��7KH�$SSOLFDQW�ZLOO�VXEPLW�D�EULHI�ZULWH�XS�RQ�LWV�SURSRVHG�WHDP�DQG�
RUJDQLVDWLRQ�RI�SHUVRQQHO�H[SODLQLQJ�KRZ�GLIIHUHQW�DUHDV�RI�H[SHUWLVH�QHHGHG�
IRU� WKLV� DVVLJQPHQW� KDYH� EHHQ� IXOO\� FRYHUHG� E\� LWV� SURSRVDO�� ,Q� FDVH� WKH�
$SSOLFDQW�LV�D�FRQVRUWLXP��LW�VKRXOG�VSHFLI\�KRZ�WKH�H[SHUWLVH�RI�HDFK�ILUP�LV�
SURSRVHG�WR�EH�XWLOLVHG�IRU�WKLV�DVVLJQPHQW��7KH�$SSOLFDQW�VKRXOG�VSHFLI\�WKH�
VHTXHQFH� DQG� ORFDWLRQV� RI� LPSRUWDQW� DFWLYLWLHV�� DQG� SURYLGH� D� TXDOLW\�
DVVXUDQFH�SODQ�IRU�FDUU\LQJ�RXW�WKH�&RQVXOWDQF\�6HUYLFHV��

1RWH��� 0DUNV�ZLOO�EH�GHGXFWHG�IRU�ZULWLQJ�OHQJWK\�DQG�RXW�RI�FRQWH[W�UHVSRQVHV���
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6�1R�� 1DPH�RI�3URMHFW� 1DPH�RI�&OLHQW� (VWLPDWHG�
FDSLWDO�FRVW�RI�
3URMHFW� �LQ�
5V�� FURUH��
86��PLOOLRQ��

3D\PHQW��� RI�
SURIHVVLRQDO�
IHHV�
UHFHLYHG� E\�
WKH�
$SSOLFDQW�
�LQ� 5V��
FURUH�
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�� � � � �

�� � � � �
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�� 7KH� $SSOLFDQW� VKRXOG� SURYLGH� GHWDLOV� RI� RQO\� WKRVH� SURMHFWV� WKDW� KDYH� EHHQ�
� XQGHUWDNHQ�E\�LW�XQGHU�LWV�RZQ�QDPH�DQG�RU�E\�DQ�$VVRFLDWH�VSHFLILHG�LQ�&ODXVH�
�����$�RI�,QVWUXFWLRQV�WR�DSSOLFDQWV���

���([FKDQJH�UDWH�IRU�FRQYHUVLRQ�RI�86���VKDOO�EH�DV�SHU�&ODXVH��������

��� 7KH�QDPHV�DQG�FKURQRORJ\�RI�(OLJLEOH�3URMHFWV�LQFOXGHG�KHUH�VKRXOG�FRQIRUP�WR�
WKH�SURMHFW�ZLVH�GHWDLOV�VXEPLWWHG�LQ�)RUP����RI�$SSHQGL[�,���
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&HUWLILFDWH�IURP�WKH�6WDWXWRU\�$XGLWRU�

7KLV�LV�WR�FHUWLI\�WKDW�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�&ROXPQ���DERYH�LV�FRUUHFW�DV�SHU�
WKH�DFFRXQWV�RI�WKH�$SSOLFDQW�DQG��RU�WKH�FOLHQWV��

1DPH�RI�WKH�DXGLW�ILUP��

6HDO�RI�WKH�DXGLW�ILUP�

'DWH��

�6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�VLJQDWRU\�

��� ,Q� FDVH� WKH� $SSOLFDQW� GRHV� QRW� KDYH� D� VWDWXWRU\� DXGLWRU�� LW� VKDOO� SURYLGH� WKH�
FHUWLILFDWH�IURP�LWV�FKDUWHUHG�DFFRXQWDQW�WKDW�RUGLQDULO\�DXGLWV�WKH�DQQXDO�DFFRXQWV�
RI�WKH�$SSOLFDQW��

1RWH��7KH�$SSOLFDQW�PD\�DWWDFK�VHSDUDWH�VKHHWV�WR�SURYLGH�EULHI�SDUWLFXODUV�RI�RWKHU�
UHOHYDQW�H[SHULHQFH�RI�WKH�$SSOLFDQW���
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� � 'HVLJQDWLRQ��

6�1R 1DPH�
RI�
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R
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(VWLPDWHG�
FDSLWDO�
FRVW� RI�
SURMHFW�
�LQ� 5V��
FU��� 86��
PLOOLRQ��

1DPH� RI�
ILUP� IRU�
ZKLFK�WKH�
.H\�
3HUVRQQHO�
ZRUNHG�

'HVLJQDWLRQ�
RI� WKH� .H\�
3HUVRQQHO�
RQ� WKH�
DVVLJQPHQW�

'DWH� RI�
FRPSOHWLRQ�
RI� WKH�
DVVLJQPHQW�

0DQ�
GD\V�
VSHQW
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��8VH�VHSDUDWH�)RUP�IRU�HDFK�.H\�3HUVRQQHO���
��� 7KH� QDPHV� DQG� FKURQRORJ\� RI� SURMHFWV� LQFOXGHG� KHUH� VKRXOG� FRQIRUP� WR� WKH�

SURMHFW�ZLVH�GHWDLOV�VXEPLWWHG�LQ�)RUP����RI�$SSHQGL[�,��
1RWH��7KH�$SSOLFDQW�PD\�DWWDFK�VHSDUDWH�VKHHWV�WR�SURYLGH�EULHI�SDUWLFXODUV�RI�RWKHU�

UHOHYDQW�H[SHULHQFH�RI�WKH�.H\�3HUVRQQHO��
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(OLJLEOH�$VVLJQPHQWV�RI�$SSOLFDQW

�5HIHU�&ODXVH��������

�� 1DPH�RI�$SSOLFDQW�

�� 1DPH�RI�WKH 3URMHFW�

�� $UHD RI�WKH�SURMHFW RU�RWKHU SDUWLFXODUV

�� 'HVFULSWLRQ� RI� VHUYLFHV� SHUIRUPHG� E\� WKH�
$SSOLFDQW�)LUP�

�� 1DPH�RI�FOLHQW�DQG�$GGUHVV��
�LQGLFDWH�ZKHWKHU�SXEOLF RU�SULYDWH�

�� 1DPH� DQG� WHOHSKRQH� QR�� RI� FOLHQW¶V�
UHSUHVHQWDWLYH�

�� (VWLPDWHG� FDSLWDO� FRVW� RI� WKH� 3URMHFW� �LQ�
5V�FURUH�RU�86��PLOOLRQ��

�� 3D\PHQW UHFHLYHG�E\�WKH�$SSOLFDQW��LQ�5V��
FURUH���

�� 6WDUW�GDWH�RI�WKH�VHUYLFHV��PRQWK��\HDU��� �

��� )LQLVK�GDWH�RI�WKH�VHUYLFHV��PRQWK��\HDU��� �

��� :KHWKHU� FUHGLW� LV� EHLQJ� WDNHQ� IRU� WKH�
(OLJLEOH� $VVLJQPHQW� RI� DQ� $VVRFLDWH�
�<HV�1R�

��� %ULHI�GHVFULSWLRQ�RI�WKH�3URMHFW���

,W� LV�FHUWLILHG� WKDW� WKH�DIRUHVDLG� LQIRUPDWLRQ� LV� WUXH�DQG�FRUUHFW� WR� WKH�EHVW�RI�P\�NQRZOHGJH�
DQG�EHOLHI���

�6LJQDWXUH�DQG�QDPH�RI�.H\�3HUVRQQHO�

1RWHV��
���8VH�VHSDUDWH�VKHHW�IRU�HDFK�(OLJLEOH�3URMHFW��
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���([FKDQJH�UDWH�IRU�FRQYHUVLRQ�RI�86���VKDOO�EH�DV�SHU�&ODXVH��������



$SSHQGLFHV

���

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG�

$33(1',;�,�

)RUP����

(OLJLEOH�$VVLJQPHQWV�RI�.H\�3HUVRQQHO�

�5HIHU�&ODXVH��������

�� 1DPH�RI�.H\�3HUVRQQHO�

�� 'HVLJQDWLRQ�RI�.H\�3HUVRQQHO�

�� 1DPH RI�WKH�3URMHFW�

�� $UHD� RI� WKH� SURMHFW� RU� RWKHU�
SDUWLFXODUV

�� 1DPH� RI� &RQVXOWLQJ� )LUP� ZKHUH�
HPSOR\HG�

�� 'HVFULSWLRQ� RI� VHUYLFHV� SHUIRUPHG�
E\� WKH� .H\� 3HUVRQQHO� �LQFOXGLQJ�
GHVLJQDWLRQ��

�� 1DPH�RI�FOLHQW�DQG�$GGUHVV��

�LQGLFDWH�ZKHWKHU�SXEOLF�RU�SULYDWH�

�� 1DPH� DQG� WHOHSKRQH� QR�� RI� FOLHQW¶V�
UHSUHVHQWDWLYH�

�� (VWLPDWHG�FDSLWDO�FRVW�RI� WKH�3URMHFW�
�LQ�5V�FURUH�RU�86��PLOOLRQ��

��� 6WDUW� GDWH� RI� WKH� VHUYLFHV� �PRQWK��
\HDU���

��� )LQLVK� GDWH� RI� WKH� VHUYLFHV� �PRQWK��
\HDU���

��� %ULHI�GHVFULSWLRQ�RI�WKH�3URMHFW���

,W�LV�FHUWLILHG�WKDW�WKH�DIRUHVDLG�LQIRUPDWLRQ�LV�WUXH�DQG�FRUUHFW�WR�WKH�EHVW�RI�P\�
NQRZOHGJH�DQG�EHOLHI���

�6LJQDWXUH DQG�QDPH RI�.H\�3HUVRQQHO�
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UHOHYDQW�H[SHULHQFH�RI�WKH�.H\�3HUVRQQHO��
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��� 1DPH�RI�3HUVRQQHO��

��� 'DWH�RI�%LUWK���

��� 1DWLRQDOLW\���

��� (GXFDWLRQDO�4XDOLILFDWLRQV��

��� (PSOR\PHQW�5HFRUG��

�6WDUWLQJ�ZLWK�SUHVHQW�SRVLWLRQ��OLVW�LQ�UHYHUVH�RUGHU�HYHU\�HPSOR\PHQW�KHOG����

��� /LVW�RI�SURMHFWV�RQ�ZKLFK�WKH�3HUVRQQHO�KDV�ZRUNHG��

1DPH�RI�SURMHFW 'HVFULSWLRQ RI�UHVSRQVLELOLWLHV�

��� 'HWDLOV�RI�WKH�FXUUHQW�DVVLJQPHQW�DQG�WKH�WLPH�GXUDWLRQ�IRU�ZKLFK�VHUYLFHV�DUH�
UHTXLUHG�IRU�WKH�FXUUHQW�DVVLJQPHQW��

&HUWLILFDWLRQ��

� ,�DP�ZLOOLQJ�WR�ZRUN�RQ�WKH�3URMHFW�DQG�,�ZLOO�EH�DYDLODEOH�IRU�HQWLUH�
GXUDWLRQ�RI�WKH�3URMHFW�DVVLJQPHQW�DV�UHTXLUHG��

� ,�� WKH� XQGHUVLJQHG�� FHUWLI\� WKDW� WR� WKH� EHVW� RI� P\� NQRZOHGJH� DQG�
EHOLHI�� WKLV� &9� FRUUHFWO\� GHVFULEHV� PH�� P\� TXDOLILFDWLRQV� DQG� P\�
H[SHULHQFH��

�6LJQDWXUH�DQG�QDPH�RI�WKH�.H\�3HUVRQQHO��

3ODFH������������������������������������������

�6LJQDWXUH�DQG�QDPH�RI�WKH�DXWKRULVHG�VLJQDWRU\�RI�WKH�$SSOLFDQW��



$SSHQGLFHV

���

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG�

1RWHV��

�� 8VH�VHSDUDWH�IRUP�IRU�HDFK�.H\�3HUVRQQHO�

���7KH�QDPHV�DQG�FKURQRORJ\�RI�DVVLJQPHQWV�LQFOXGHG�KHUH�VKRXOG�FRQIRUP�WR�WKH�
SURMHFW�ZLVH�GHWDLOV�VXEPLWWHG�LQ�)RUP���RI�$SSHQGL[�,��

��� (DFK� SDJH� RI� WKH�&9� VKDOO� EH� VLJQHG� LQ� LQN� DQG� GDWHG� E\� ERWK� WKH� 3HUVRQQHO�
FRQFHUQHG�DQG�E\�WKH�$XWKRULVHG�5HSUHVHQWDWLYH�RI�WKH�$SSOLFDQW�ILUP�DORQJ�ZLWK�
WKH�VHDO�RI�WKH�ILUP��3KRWRFRSLHV�ZLOO�QRW�EH�FRQVLGHUHG�IRU�HYDOXDWLRQ��
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$33(1',;�,�

)RUP����

'HSOR\PHQW�RI�3HUVRQQHO��

6�1R�� 'HVLJQDWLRQ 1DPH 0DQ�'D\V��0'� :HHN�1XPEHUV

$W�

�3URMHFW�
VLWH�3URMHFW�
2IILFH

$ZD\�IURP�
3URMHFW�

VLWH�3URMHFW�
2IILFH�
�VSHFLI\�
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6�1R�� 'HVLJQDWLRQ 1DPH 0DQ�'D\V��0'� :HHN�1XPEHUV

$W�

�3URMHFW�
VLWH�3URMHFW�
2IILFH

$ZD\�IURP�
3URMHFW�

VLWH�3URMHFW�
2IILFH�
�VSHFLI\�
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6�1R�� 'HVLJQDWLRQ 1DPH 0DQ�'D\V��0'� :HHN�1XPEHUV

$W�

�3URMHFW�
VLWH�3URMHFW�
2IILFH

$ZD\�IURP�
3URMHFW�

VLWH�3URMHFW�
2IILFH�
�VSHFLI\�

�� �� �� �� �� �� �� �� �� ��� ��� ��� ��� ��� ��� ��� ��� ��� ��� ���

7RWDO�0DQ�GD\V�
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$33(1',;�,�

)RUP±���

6XUYH\�DQG�)LHOG�,QYHVWLJDWLRQV

,WHP�RI�:RUN��
$FWLYLW\�

7R�EH�FDUULHG�RXW��SUHSDUHG�E\�
:HHN

1DPH 'HVLJQDWLRQ

� � � � � � � � � �� �� �� �� �� �� �� �� �� ��
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)RUP����

3URSRVDO�IRU�6XE�&RQVXOWDQW�V�

���'HWDLOV�RI�WKH�)LUP

)LUP¶V�1DPH��$GGUHVV�DQG�7HOHSKRQH�

1DPH� DQG� 7HOHSKRQH� 1R�� RI� WKH�
&RQWDFW�3HUVRQ

)LHOGV�RI�([SHUWLVH� �

1R�� RI�<HDUV� LQ� EXVLQHVV� LQ� WKH� DERYH�
)LHOGV

���6HUYLFHV�WKDW�DUH�SURSRVHG�WR�EH�VXE�FRQWUDFWHG��

���3HUVRQ�ZKR�ZLOO�OHDG�WKH�6XE��&RQVXOWDQW�

1DPH��

'HVLJQDWLRQ��

7HOHSKRQH�1R��

(PDLO�

���'HWDLOV�RI�)LUP¶V�SUHYLRXV�H[SHULHQFH�

1DPH�RI�:RUN� 1DPH�� DGGUHVV� DQG�
WHOHSKRQH� QR��
RI�&OLHQW�

7RWDO�
9DOXH� RI�
6HUYLFHV�
3HUIRUPH
G

'XUDWLR
Q� RI�
6HUYLFH
V�

'DWH� RI�
&RPSOH
WLRQ� RI�
6HUYLFH
V

���

���

��



$SSHQGLFHV

���

5I3�IRU�7HFKQLFDO�&RQVXOWDQW��3UHSDUDWLRQ�RI�0DVWHU�3ODQ�IRU�KROLVWLF�GHYHORSPHQW�RI�*UHDW�1LFREDU�
,VODQG�

�6LJQDWXUH�DQG�QDPH�RI�WKH�DXWKRULVHG�VLJQDWRU\���

1RWH��

���7KH�3URSRVDO�IRU�6XE�&RQVXOWDQW�V��VKDOO�EH�DFFRPSDQLHG�E\�WKH�GHWDLOV�VSHFLILHG�LQ�)RUPV����
DQG����RI�$SSHQGL[�±,���

���8VH�VHSDUDWH�IRUP�IRU�HDFK�6XE�&RQVXOWDQW�
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$SSHQGL[���,�

)RUP����

)RUPDW�IRU�&HUWLILFDWH�IURP�WKH�6WDWXWRU\�$XGLWRU�&RPSDQ\�6HFUHWDU\�
UHJDUGLQJ�$VVRFLDWH�

,Q� WKH� HYHQW� WKDW�FUHGLW� LV� EHLQJ� WDNHQ�IRU� WKH�HOLJLEOH�H[SHULHQFH�RI�DQ�$VVRFLDWH�DV�
GHILQHG�LQ�&ODXVH�������$��WKH�$SSOLFDQW�VKRXOG�DOVR�SURYLGH�D�FHUWLILFDWH�LQ�WKH�IRUPDW�
EHORZ��

&HUWLILFDWH�IURP�WKH�6WDWXWRU\�$XGLWRU�&RPSDQ\�6HFUHWDU\�UHJDUGLQJ�$VVRFLDWH�

%DVHG� RQ� WKH� DXWKHQWLFDWHG� UHFRUG�RI� WKH�&RPSDQ\�� WKLV� LV� WR� FHUWLI\� WKDW�PRUH� WKDQ�
�����ILIW\�SHU�FHQW��RI�WKH�VXEVFULEHG�DQG�SDLG�XS�YRWLQJ�HTXLW\�RI�««««���QDPH�
RI� WKH� $SSOLFDQW�$VVRFLDWH�� LV� KHOG�� GLUHFWO\� RU� LQGLUHFWO\���� E\� ««««�QDPH� RI�
$VVRFLDWH�$SSOLFDQW��� %\� YLUWXH� RI� WKH� DIRUHVDLG� VKDUH�KROGLQJ�� WKH� ODWWHU� H[HUFLVHV�
FRQWURO�RYHU�WKH�IRUPHU��ZKR�LV�DQ�$VVRFLDWH�LQ�WHUPV�RI�&ODXVH�������$�RI�WKH�5I3��

$�EULHI�GHVFULSWLRQ�RI�WKH�VDLG�HTXLW\�KHOG��GLUHFWO\�RU�LQGLUHFWO\��LV�JLYHQ�EHORZ��

^'HVFULEH� WKH� VKDUHKROGLQJ� RI� WKH� $SSOLFDQW� DQG� WKH� $VVRFLDWH�� ,Q� WKH� HYHQW� WKH�
$VVRFLDWH� LV� XQGHU� FRPPRQ� FRQWURO�ZLWK� WKH�$SSOLFDQW�&RQVRUWLXP�� WKH� UHODWLRQVKLS�
PD\�EH�VXLWDEO\�GHVFULEHG�DQG�VLPLODUO\�FHUWLILHG�KHUHLQ�`�

1DPH�RI�WKH�DXGLW�ILUP�
6HDO�RI�WKH DXGLW ILUP�
'DWH����������������������������������������������������������� �6LJQDWXUH��QDPH�DQG��������������������

GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�
VLJQDWRU\�

Ψ ,Q�WKH�HYHQW� WKDW� WKH�$SSOLFDQW�H[HUFLVHV�FRQWURO�RYHU�DQ�$VVRFLDWH�E\�RSHUDWLRQ�RI� ODZ�RU�FRQWUDFW��
WKLV�FHUWLILFDWH�PD\�EH�VXLWDEO\�PRGLILHG�DQG�FRSLHV�RI�WKH�UHOHYDQW�ODZ�FRQWUDFW�PD\�EH�HQFORVHG�DQG�
UHIHUUHG�WR��

ΨΨ ,Q�WKH�FDVH�RI�LQGLUHFW�VKDUH�KROGLQJ��WKH�LQWHUYHQLQJ�FRPSDQLHV�LQ�WKH�FKDLQ�RI�RZQHUVKLS�VKRXOG�DOVR�
EH� $VVRFLDWHV�� L�H��� WKH� VKDUH�KROGLQJ� LQ� HDFK� VXFK� FRPSDQ\� VKRXOG� EH� PRUH� WKDQ� ���� LQ� RUGHU� WR�
HVWDEOLVK�WKDW�WKH�FKDLQ�RI�³FRQWURO´�LV�QRW�EURNHQ��
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$33(1',;�,,�

),1$1&,$/�352326$/�

)RUP���
&RYHULQJ�/HWWHU�

�2Q�$SSOLFDQW¶V�OHWWHU�KHDG��

�'DWH�DQG�5HIHUHQFH��

7R��

����������������������

�����������������������

�����������������������

'HDU�6LU�

6XEMHFW��$SSRLQWPHQW� RI� &RQVXOWDQW� IRU� 3UHSDUDWLRQ� RI� 0DVWHU� 3ODQ� IRU� WKH� +ROLVWLF�
'HYHORSPHQW�RI�*UHDW�1LFREDU�,VODQG��

,�:H�������������������������������������$SSOLFDQW¶V�QDPH��KHUHZLWK�HQFORVH�WKH�)LQDQFLDO�3URSRVDO�
IRU�VHOHFWLRQ�RI�P\�RXU�ILUP�DV�&RQVXOWDQW�IRU�DERYH��

,�:H�DJUHH�WKDW�WKLV�RIIHU�VKDOO�UHPDLQ�YDOLG�IRU�D�SHULRG�RI�����QLQHW\��GD\V�IURP�WKH�
3URSRVDO�'XH�'DWH�RU�VXFK�IXUWKHU�SHULRG�DV�PD\�EH�PXWXDOO\�DJUHHG�XSRQ��

��������������������������������������������������� � � � � <RXUV�IDLWKIXOO\��

� �6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRULVHG�VLJQDWRU\��

1RWH��7KH�)LQDQFLDO�3URSRVDO�LV�WR�EH�VXEPLWWHG�VWULFWO\�DV�SHU�IRUPV�JLYHQ�LQ�WKH�5I3�
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$33(1',;�,,�

�6HH�&ODXVH��������

)RUP���

)LQDQFLDO�3URSRVDO�

,WHP�1R� 'HVFULSWLRQ� $PRXQW��5V����

$�� 5(6,'(17�3(56211(/�$1'�/2&$/�&2676�

,�

,,�

,,,�

,9�

9�

9,�

9,,�

9,,,�

5HPXQHUDWLRQ�IRU�5HVLGHQW�3URIHVVLRQDO�3HUVRQQHO��

�LQFOXVLYH�RI�DOO�SHUVRQDO�DOORZDQFHV��

5HPXQHUDWLRQ�IRU�5HVLGHQW�6XSSRUW�3HUVRQQHO�

�LQFOXVLYH�RI�DOO�SHUVRQDO�DOORZDQFHV��

2IILFH�5HQW��

2IILFH�&RQVXPDEOHV�OLNH�VWDWLRQHU\��FRPPXQLFDWLRQ�HWF��

2IILFH�)XUQLWXUH�DQG�(TXLSPHQW��5HQWDO���

5HSRUWV�DQG�'RFXPHQW�3ULQWLQJ��

6XUYH\V�	�,QYHVWLJDWLRQV���

0LVFHOODQHRXV�([SHQVHV�

6XE�WRWDO�5HVLGHQW�3HUVRQQHO�DQG�/RFDO�&RVWV��$���

%�� (;3$75,$7(�3(56211(/�

,� 5HPXQHUDWLRQ�IRU�([SDWULDWH�3HUVRQQHO�

�LQFOXVLYH�RI�DOO�SHUVRQDO�DOORZDQFHV��

6XEWRWDO�([SDWULDWH�3HUVRQQHO��%��

7RWDO��RI�3HUVRQQHO�DQG�/RFDO�&RVWV���$�%���

&�� 3267�5(3257�&2168/7$7,216��

,�

,,�

,,,�

,9�

��PDQ�GD\V�HDFK�RI��

7HDP�/HDGHU�

3URMHFW�0DQDJHU�8UEDQ�3ODQQHU�

(FRQRPLF�)LQDQFLDO�([SHUW�

(QYLURQPHQWDO�([SHUW�
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9�

9,�

9,,�

:DWHU�	�,QIUDVWUXFWXUH�5HVRXUFHV�([SHUW�

,QWHJUDWHG�3RUW�3ODQQLQJ�([SHUW�

$LUSRUW�3ODQQLQJ�([SHUW

� 6XEWRWDO�3RVW�5HSRUW�&RQVXOWDWLRQV��&���

'����� 68%727$/�2)�$�%�&�

(� 29(5+($'�(;3(16(6�#������������RI��'��

)� *67�

*� 727$/��LQFOXGLQJ�WD[HV���'�(�)���LQ�5V���

,Q�,QGLDQ�5XSHHV�««««««««««««����LQ�ILJXUHV��
«««««««««««««««««««��� �LQ�
ZRUGV��

+ $'',7,21$/�&2676 �QRW�LQFOXGHG�LQ�HYDOXDWLRQ�

,�

,,�

,,,�

'RPHVWLF� WUDYHO� IURP� ILUP¶V� RIILFH� WR� WKH� 3URMHFW� 2IILFH
�UHVWULFWHG� WR� WKUHH� UHWXUQ� HFRQRP\� FODVV� DLU� IDUHV� IRU� HDFK�
3HUVRQQHO��

,QWHUQDWLRQDO� WUDYHO IURP�ILUP¶V�RIILFH� WR� WKH 3URMHFW�2IILFH�
�UHVWULFWHG�WR�WZR�UHWXUQ�IXOO�IDUH�HFRQRP\�FODVV�DLU�IDUHV�IRU�
HDFK�([SDWULDWH�3HUVRQQHO��

5HWXUQ�MRXUQH\V�IURP�3URMHFW�2IILFH�WR�$XWKRULW\¶V�RIILFH�WR�
DWWHQG� PHHWLQJV� KHOG� E\� WKH� $XWKRULW\� �SURYLGH� LQGLFDWLYH�
DPRXQW IRU�WKUHH UHWXUQ�IDUHV�

7RWDO�RI�$GGLWLRQDO�&RVWV��+��

,� 727$/�&267�2)�7+(�&2168/7$1&<��*�+��

,Q�,QGLDQ�5XSHHV�««««««««««����LQ�ILJXUHV���

�«««««««««««««««««««��LQ�ZRUGV���

1RWH���

����� 7KH� ILQDQFLDO� HYDOXDWLRQ� VKDOO� EH� EDVHG� RQ� WKH� DERYH� )LQDQFLDO� 3URSRVDO��
H[FOXGLQJ�$GGLWLRQDO�&RVWV��7KH�WRWDO�LQ�,WHP�*�VKDOO��WKHUHIRUH��EH�WKH�DPRXQW�
IRU�SXUSRVHV�RI�HYDOXDWLRQ��$GGLWLRQDO�&RVWV� LQ� ,WHP�+�VKDOO�QRW�EH�UHFNRQHG�
IRU�SXUSRVHV�RI�ILQDQFLDO�HYDOXDWLRQ��

��� (VWLPDWH�RI�&RVWV�IRU�,WHP�$�,��$�,,�DQG�%�,�VKDOO�EH�DV�SHU�)RUP�����
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��� 0LVFHOODQHRXV�([SHQVHV�LQ�,WHP�$�9,,,�VKDOO�QRW�H[FHHG������ILIWHHQ�SHU�FHQW��
RI�WKH�WRWDO�DPRXQW�LQ�,WHP�'��

��� 'RPHVWLF� $LU� )DUH� LQ� ,WHP� +� ,� VKDOO� QRW� EH� SD\DEOH� WR� WKH� &RQVXOWDQW¶V�
3HUVRQQHO�ZKR�DUH�QRUPDOO\�VWDWLRQHG�LQ�1HZ�'HOKL���

����� $OO�FRVWV�VKDOO�EH�UHLPEXUVHG�RQ�SURGXFWLRQ�RI�D�6WDWHPHQW�RI�([SHQVHV��GXO\�
FHUWLILHG� E\� WKH� $XWKRULVHG� 5HSUHVHQWDWLYH�� +RZHYHU�� QR� GHWDLOV� RI�
H[SHQGLWXUHV� ZRXOG� EH� VRXJKW� IRU� RYHUKHDG� H[SHQVHV�� ZKLFK� ZLOO� EH�
UHLPEXUVHG�LQ�SURSRUWLRQ�WR�WKH�WRWDO�H[SHQVHV�XQGHU�,WHP�'��

������� 7KH� UHLPEXUVHPHQW� RI� H[SHQVHV� VKDOO� EH� OLPLWHG� WR� WKH� DPRXQWV� LQGLFDWHG�
DERYH���

������� 6DYLQJV�RI�XSWR������WZHQW\�SHU�FHQW��XQGHU�DQ\�KHDG�RI�H[SHQGLWXUH�VSHFLILHG�
LQ�WKH�VXPPDU\�RI�)LQDQFLDO�3URSRVDO�PD\�EH�UHDSSURSULDWHG�E\�WKH�&RQVXOWDQW�
DQG�DGGHG� WR�DQ\�RWKHU�KHDG�RI� H[SHQGLWXUH��VXEMHFW� WR�D�FHLOLQJ�RI������WHQ�
SHU�FHQW��LQ�UHVSHFW�RI�WKH�UHFLSLHQW�KHDG�RI�H[SHQGLWXUH��8SRQ�1RWLILFDWLRQ�RI�
VXFK�UHDSSURSULDWLRQ�WR�WKH�$XWKRULW\��WKH�)LQDQFLDO�3URSRVDO�VKDOO�EH�GHHPHG�
WR�EH�DPHQGHG��DQG�SD\PHQW�VKDOO�EH�PDGH�DFFRUGLQJO\��

����� 1R�HVFDODWLRQ�RQ�DQ\�DFFRXQW�ZLOO�EH�SD\DEOH�RQ�WKH�DERYH�DPRXQWV��

����� $OO� RWKHU� FKDUJHV� QRW� VKRZQ� KHUH� DQG� DOO� LQVXUDQFH� SUHPLD� DUH� FRQVLGHUHG�
LQFOXGHG�LQ�WKH�PDQ�GD\�UDWH��RYHUKHDG��PLVFHOODQHRXV�H[SHQVHV��

����� 7KH� $XWKRULW\� PD\� UHTXLUH� WKH� .H\� 3HUVRQQHO� WR� YLVLW� WKH� 3URMHFW�� WKH�
$XWKRULW\¶V�RIILFHV�IRU�IXUWKHU�FRQVXOWDWLRQV�DIWHU�WKHLU�5HSRUW�KDV�EHHQ�DFFHSWHG��
7KH�FRVW��UHPXQHUDWLRQ�LQFOXGLQJ�SHUVRQDO�DOORZDQFHV��RI����WZR��PDQ�GD\V�RI�
HDFK�.H\�3HUVRQQHO� LV� LQFOXGHG�LQ�WKH�)LQDQFLDO�3URSRVDO�� �7KH�$XWKRULW\�PD\�
UHTXLUH� XSWR� ��� �WZHOYH�� H[WUD� GD\V� RI� FRQVXOWDWLRQ� ZLWK� DQ\� RU� DOO� .H\�
3HUVRQQHO�RQ�SD\PHQW� RI�DGGLWLRQDO� FKDUJHV�� )RU� DQ\� LQFUHDVH�DV� FRPSDUHG� WR�
WKH� DIRUHVDLG� �� �WZR�� GD\V�� SD\PHQW� VKDOO� EH� FRPSXWHG� VROHO\� RQ� WKH� EDVLV� RI�
UHOHYDQW�PDQ�GD\�UDWHV�VSHFLILHG� LQ� WKH�)LQDQFLDO�3URSRVDO�� ,Q� DOO� FDVHV�� UHWXUQ�
IXOO�IDUH�HFRQRP\�FODVV�DLUIDUH�VKDOO�EH�UHLPEXUVHG�LQ�DGGLWLRQ��DV�SHU�DFWXDOV���

����� 7KH� $XWKRULW\� PD\� UHTXLUH� 3URIHVVLRQDO� 3HUVRQQHO� WR� YLVLW� WKH� 3URMHFW�WKH�
$XWKRULW\¶V� RIILFHV� IRU� IXUWKHU� FRQVXOWDWLRQV� RU� XQGHUWDNH� GHVN�ZRUN� DIWHU� WKH�
UHSRUW�KDV�EHHQ�DFFHSWHG��7KH�$GGLWLRQDO�&RVWV�RQ�WKLV�DFFRXQW�VKDOO�EH�SDLG�WR�
WKH�&RQVXOWDQW� DV�SHU�DJUHHG�PDQ�GD\� UDWHV� DQG�HFRQRP\�UHWXUQ�DLUIDUH�DV�SHU�
DFWXDOV�VKDOO�DOVR�EH�UHLPEXUVHG��+RZHYHU��WKH�WRWDO�QXPEHU�RI�DGGLWLRQDO�PDQ�
GD\V�UHTXLVLWLRQHG�KHUHXQGHU�VKDOO�QRW�H[FHHG������RQH�KXQGUHG�DQG�WZHQW\����

���� $OO�SD\PHQWV�VKDOO�EH�PDGH�LQ�,QGLDQ�5XSHHV�DQG�VKDOO�EH�VXEMHFW�WR�DSSOLFDEOH�
,QGLDQ�ODZV�ZLWKKROGLQJ�WD[HV�LI�DQ\��
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����� )RU� WKH� SXUSRVHV� KHUHRI� ³6WDWHPHQW� RI� ([SHQVHV´� PHDQV� D� VWDWHPHQW� RI� WKH�
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$�� &ODXVHV�ZLWK�FXUUHQF\�EDVHG�IRRWQRWHV
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�� &ODXVH��������&RQGLWLRQV�RI�(OLJLELOLW\�RI�$SSOLFDQWV��
�� &ODXVH���������$PHQGPHQW�RI�5I3��

1RWH�� 7KH� DERYH� IRRWQRWHV� PDUNHG� ³�´� VKDOO� EH� UHWDLQHG� LQ� WKH� 5I3� IRU� JXLGDQFH� RI� WKH�
$SSOLFDQWV�ZKLOH�VXEPLWWLQJ�WKHLU�UHVSHFWLYH�3URSRVDOV���

%�� 6FKHGXOHV�ZLWK�QRQ�QXPHULF�IRRWQRWHV

$OO� QRQ�QXPHULF� IRRWQRWHV� PDUNHG� ³�´� LQ� WKH� 6FKHGXOHV� VKDOO� EH� UHWDLQHG� LQ� WKH�
UHVSHFWLYH�6FKHGXOHV�IRU�JXLGDQFH�RI�WKH�$SSOLFDQWV�ZKLOH�VXEPLWWLQJ�WKHLU�UHVSHFWLYH�
3URSRVDOV�

&�� $SSHQGLFHV�ZLWK�QRQ�QXPHULF�IRRWQRWHV

$OO� QRQ�QXPHULF� IRRWQRWHV� LQ� WKH� $SSHQGLFHV� VKDOO� EH� UHWDLQHG� LQ� WKH� UHVSHFWLYH�
$SSHQGLFHV�IRU�JXLGDQFH�RI�WKH�$SSOLFDQWV��7KHVH�VKDOO�EH�RPLWWHG�E\�WKH�$SSOLFDQWV�
ZKLOH�VXEPLWWLQJ�WKHLU�UHVSHFWLYH�3URSRVDOV�

'�� 6FKHGXOHV�DQG�$SSHQGLFHV�ZLWK�EODQN�VSDFHV

$OO�EODQN�VSDFHV�LQ�WKH�6FKHGXOHV�DQG�$SSHQGLFHV�VKDOO�EH�UHWDLQHG�LQ�WKH�5I3��7KHVH�
VKDOO�EH�ILOOHG�XS�ZKHQ�WKH�IRUPDW�RI�WKH�UHVSHFWLYH�6FKHGXOH�RU�$SSHQGL[�LV�XVHG��
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�� /DWLWXGH� ���������(

�� /RQJLWXGH� ��������1

�� ,VODQG�&DWHJRU\�

�� $ERXW�,VODQG� 7KH�*UHDW�1LFREDU� ,VODQG� LV�D� ODUJH�VL]HG� LVODQG�
ZLWK�DQ�DUHD�RI�DERXW��������6T�.P��DQG�D�IRUHVW�
FRYHU� RI� DERXW� ���� RI� WKH� LVODQG�� 7KH�
WRSRJUDSK\�RI�WKH�LVODQG�LV�ODUJHO\�KLOO\�ZLWK�WKH�
SUHVHQFH�RI� WKH�QRUWK�VRXWK�UDQJH�RI�KLOOV� LQ� WKH�
HDVWHUQ�SDUW�RI�WKH�LVODQG���
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