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(1343) Oó©dG á«ª°SôdG Iójô÷G

0LQDPDWD�&RQYHQWLRQ�RQ�0HUFXU\�
7KH�3DUWLHV�WR�WKLV�&RQYHQWLRQ���

5HFRJQL]LQJ�WKDW�PHUFXU\�LV�D�FKHPLFDO�RI�JOREDO�FRQFHUQ�RZLQJ�WR�LWV�ORQJ�UDQJH�DWPRVSKHULF�
WUDQVSRUW��LWV�SHUVLVWHQFH�LQ�WKH�HQYLURQPHQW�RQFH�DQWKURSRJHQLFDOO\�LQWURGXFHG��LWV�DELOLW\�WR�
ELRDFFXPXODWH�LQ�HFRV\VWHPV�DQG�LWV�VLJQLILFDQW�QHJDWLYH�HIIHFWV�RQ�KXPDQ�KHDOWK�DQG�WKH�HQYLURQPHQW���

5HFDOOLQJ�GHFLVLRQ������RI����)HEUXDU\������RI�WKH�*RYHUQLQJ�&RXQFLO�RI�WKH�8QLWHG�1DWLRQV�
(QYLURQPHQW�3URJUDPPH�WR�LQLWLDWH�LQWHUQDWLRQDO�DFWLRQ�WR�PDQDJH�PHUFXU\�LQ�DQ�HIILFLHQW��HIIHFWLYH�
DQG�FRKHUHQW�PDQQHU����

5HFDOOLQJ�SDUDJUDSK�����RI�WKH�RXWFRPH�GRFXPHQW�RI�WKH�8QLWHG�1DWLRQV�&RQIHUHQFH�RQ�
6XVWDLQDEOH�'HYHORSPHQW�³7KH�IXWXUH�ZH�ZDQW´��ZKLFK�FDOOHG�IRU�D�VXFFHVVIXO�RXWFRPH�RI�WKH�
QHJRWLDWLRQV�RQ�D�JOREDO�OHJDOO\�ELQGLQJ�LQVWUXPHQW�RQ�PHUFXU\�WR�DGGUHVV�WKH�ULVNV�WR�KXPDQ�KHDOWK�
DQG�WKH�HQYLURQPHQW��

5HFDOOLQJ�WKH�8QLWHG�1DWLRQV�&RQIHUHQFH�RQ�6XVWDLQDEOH�'HYHORSPHQW¶V�UHDIILUPDWLRQ�RI�WKH�
SULQFLSOHV�RI�WKH�5LR�'HFODUDWLRQ�RQ�(QYLURQPHQW�DQG�'HYHORSPHQW��LQFOXGLQJ��LQWHU�DOLD��FRPPRQ�EXW�
GLIIHUHQWLDWHG�UHVSRQVLELOLWLHV��DQG�DFNQRZOHGJLQJ�6WDWHV¶�UHVSHFWLYH�FLUFXPVWDQFHV�DQG�FDSDELOLWLHV�
DQG�WKH�QHHG�IRU�JOREDO�DFWLRQ��

$ZDUH�RI�WKH�KHDOWK�FRQFHUQV��HVSHFLDOO\�LQ�GHYHORSLQJ�FRXQWULHV��UHVXOWLQJ�IURP�H[SRVXUH�WR�
PHUFXU\�RI�YXOQHUDEOH�SRSXODWLRQV��HVSHFLDOO\�ZRPHQ��FKLOGUHQ��DQG��WKURXJK�WKHP��IXWXUH�JHQHUDWLRQV��

1RWLQJ�WKH�SDUWLFXODU�YXOQHUDELOLWLHV�RI�$UFWLF�HFRV\VWHPV�DQG�LQGLJHQRXV�FRPPXQLWLHV�EHFDXVH�
RI�WKH�ELRPDJQLILFDWLRQ�RI�PHUFXU\�DQG�FRQWDPLQDWLRQ�RI�WUDGLWLRQDO�IRRGV��DQG�FRQFHUQHG�DERXW�
LQGLJHQRXV�FRPPXQLWLHV�PRUH�JHQHUDOO\�ZLWK�UHVSHFW�WR�WKH�HIIHFWV�RI�PHUFXU\���

5HFRJQL]LQJ�WKH�VXEVWDQWLDO�OHVVRQV�RI�0LQDPDWD�'LVHDVH��LQ�SDUWLFXODU�WKH�VHULRXV�KHDOWK�DQG�
HQYLURQPHQWDO�HIIHFWV�UHVXOWLQJ�IURP�WKH�PHUFXU\�SROOXWLRQ��DQG�WKH�QHHG�WR�HQVXUH�SURSHU�PDQDJHPHQW�
RI�PHUFXU\�DQG�WKH�SUHYHQWLRQ�RI�VXFK�HYHQWV�LQ�WKH�IXWXUH���

6WUHVVLQJ�WKH�LPSRUWDQFH�RI�ILQDQFLDO��WHFKQLFDO��WHFKQRORJLFDO��DQG�FDSDFLW\�EXLOGLQJ�VXSSRUW��
SDUWLFXODUO\�IRU�GHYHORSLQJ�FRXQWULHV��DQG�FRXQWULHV�ZLWK�HFRQRPLHV�LQ�WUDQVLWLRQ��LQ�RUGHU�WR�VWUHQJWKHQ�
QDWLRQDO�FDSDELOLWLHV�IRU�WKH�PDQDJHPHQW�RI�PHUFXU\�DQG�WR�SURPRWH�WKH�HIIHFWLYH�LPSOHPHQWDWLRQ�RI�
WKH�&RQYHQWLRQ��

5HFRJQL]LQJ�DOVR�WKH�DFWLYLWLHV�RI�WKH�:RUOG�+HDOWK�2UJDQL]DWLRQ�LQ�WKH�SURWHFWLRQ�RI�KXPDQ�
KHDOWK�UHODWHG�WR�PHUFXU\�DQG�WKH�UROHV�RI�UHOHYDQW�PXOWLODWHUDO�HQYLURQPHQWDO�DJUHHPHQWV��HVSHFLDOO\�
WKH�%DVHO�&RQYHQWLRQ�RQ�WKH�&RQWURO�RI�7UDQVERXQGDU\�0RYHPHQWV�RI�+D]DUGRXV�:DVWHV�DQG�7KHLU�
'LVSRVDO�DQG�WKH�5RWWHUGDP�&RQYHQWLRQ�RQ�WKH�3ULRU�,QIRUPHG�&RQVHQW�3URFHGXUH�IRU�&HUWDLQ�
+D]DUGRXV�&KHPLFDOV�DQG�3HVWLFLGHV�LQ�,QWHUQDWLRQDO�7UDGH���

5HFRJQL]LQJ�WKDW�WKLV�&RQYHQWLRQ�DQG�RWKHU�LQWHUQDWLRQDO�DJUHHPHQWV�LQ�WKH�ILHOG�RI�WKH�
HQYLURQPHQW�DQG�WUDGH�DUH�PXWXDOO\�VXSSRUWLYH��

(PSKDVL]LQJ�WKDW�QRWKLQJ�LQ�WKLV�&RQYHQWLRQ�LV�LQWHQGHG�WR�DIIHFW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�
DQ\�3DUW\�GHULYLQJ�IURP�DQ\�H[LVWLQJ�LQWHUQDWLRQDO�DJUHHPHQW��

8QGHUVWDQGLQJ�WKDW�WKH�DERYH�UHFLWDO�LV�QRW�LQWHQGHG�WR�FUHDWH�D�KLHUDUFK\�EHWZHHQ�WKLV�
&RQYHQWLRQ�DQG�RWKHU�LQWHUQDWLRQDO�LQVWUXPHQWV��

1RWLQJ�WKDW�QRWKLQJ�LQ�WKLV�&RQYHQWLRQ�SUHYHQWV�D�3DUW\�IURP�WDNLQJ�DGGLWLRQDO�GRPHVWLF�
PHDVXUHV�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ�LQ�DQ�HIIRUW�WR�SURWHFW�KXPDQ�KHDOWK�DQG�WKH�
HQYLURQPHQW�IURP�H[SRVXUH�WR�PHUFXU\�LQ�DFFRUGDQFH�ZLWK�WKDW�3DUW\¶V�RWKHU�REOLJDWLRQV�XQGHU�
DSSOLFDEOH�LQWHUQDWLRQDO�ODZ��

+DYH�DJUHHG�DV�IROORZV��

$UWLFOH���
2EMHFWLYH�

7KH�REMHFWLYH�RI�WKLV�&RQYHQWLRQ�LV�WR�SURWHFW�WKH�KXPDQ�KHDOWK�DQG�WKH�HQYLURQPHQW�IURP�
DQWKURSRJHQLF�HPLVVLRQV�DQG�UHOHDVHV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��

������������������������ 	����������	
���
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(1343) Oó©dG á«ª°SôdG Iójô÷G

$UWLFOH���
'HILQLWLRQV�

)RU�WKH�SXUSRVHV�RI�WKLV�&RQYHQWLRQ���

�D�� ³$UWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ´�PHDQV�JROG�PLQLQJ�FRQGXFWHG�E\�LQGLYLGXDO�
PLQHUV�RU�VPDOO�HQWHUSULVHV�ZLWK�OLPLWHG�FDSLWDO�LQYHVWPHQW�DQG�SURGXFWLRQ��

�E�� ³%HVW�DYDLODEOH�WHFKQLTXHV´�PHDQV�WKRVH�WHFKQLTXHV�WKDW�DUH�WKH�PRVW�HIIHFWLYH�WR�
SUHYHQW�DQG��ZKHUH�WKDW�LV�QRW�SUDFWLFDEOH��WR�UHGXFH�HPLVVLRQV�DQG�UHOHDVHV�RI�PHUFXU\�WR�DLU��ZDWHU�
DQG�ODQG�DQG�WKH�LPSDFW�RI�VXFK�HPLVVLRQV�DQG�UHOHDVHV�RQ�WKH�HQYLURQPHQW�DV�D�ZKROH��WDNLQJ�LQWR�
DFFRXQW�HFRQRPLF�DQG�WHFKQLFDO�FRQVLGHUDWLRQV�IRU�D�JLYHQ�3DUW\�RU�D�JLYHQ�IDFLOLW\�ZLWKLQ�WKH�WHUULWRU\�
RI�WKDW�3DUW\��,Q�WKLV�FRQWH[W��

�L�� ³%HVW´�PHDQV�PRVW�HIIHFWLYH�LQ�DFKLHYLQJ�D�KLJK�JHQHUDO�OHYHO�RI�SURWHFWLRQ�RI�WKH�
HQYLURQPHQW�DV�D�ZKROH��

�LL�� ³$YDLODEOH´�WHFKQLTXHV�PHDQV��LQ�UHVSHFW�RI�D�JLYHQ�3DUW\�DQG�D�JLYHQ�IDFLOLW\�
ZLWKLQ�WKH�WHUULWRU\�RI�WKDW�3DUW\��WKRVH�WHFKQLTXHV�GHYHORSHG�RQ�D�VFDOH�WKDW�DOORZV�
LPSOHPHQWDWLRQ�LQ�D�UHOHYDQW�LQGXVWULDO�VHFWRU�XQGHU�HFRQRPLFDOO\�DQG�WHFKQLFDOO\�
YLDEOH�FRQGLWLRQV��WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH�FRVWV�DQG�EHQHILWV��ZKHWKHU�RU�QRW�
WKRVH�WHFKQLTXHV�DUH�XVHG�RU�GHYHORSHG�ZLWKLQ�WKH�WHUULWRU\�RI�WKDW�3DUW\��SURYLGHG�
WKDW�WKH\�DUH�DFFHVVLEOH�WR�WKH�RSHUDWRU�RI�WKH�IDFLOLW\�DV�GHWHUPLQHG�E\�WKDW�3DUW\��
DQG�

�LLL�� ³7HFKQLTXHV´�PHDQV�WHFKQRORJLHV�XVHG��RSHUDWLRQDO�SUDFWLFHV�DQG�WKH�ZD\V�LQ�
ZKLFK�LQVWDOODWLRQV�DUH�GHVLJQHG��EXLOW��PDLQWDLQHG��RSHUDWHG�DQG�GHFRPPLVVLRQHG��

�F�� ³%HVW�HQYLURQPHQWDO�SUDFWLFHV´�PHDQV�WKH�DSSOLFDWLRQ�RI�WKH�PRVW�DSSURSULDWH�
FRPELQDWLRQ�RI�HQYLURQPHQWDO�FRQWURO�PHDVXUHV�DQG�VWUDWHJLHV��

�G�� ³0HUFXU\´�PHDQV�HOHPHQWDO�PHUFXU\��+J�����&$6�1R���������������

�H�� ³0HUFXU\�FRPSRXQG´�PHDQV�DQ\�VXEVWDQFH�FRQVLVWLQJ�RI�DWRPV�RI�PHUFXU\�DQG�RQH�RU�
PRUH�DWRPV�RI�RWKHU�FKHPLFDO�HOHPHQWV�WKDW�FDQ�EH�VHSDUDWHG�LQWR�GLIIHUHQW�FRPSRQHQWV�RQO\�E\�
FKHPLFDO�UHDFWLRQV���

�I�� ³0HUFXU\�DGGHG�SURGXFW´�PHDQV�D�SURGXFW�RU�SURGXFW�FRPSRQHQW�WKDW�FRQWDLQV�
PHUFXU\�RU�D�PHUFXU\�FRPSRXQG�WKDW�ZDV�LQWHQWLRQDOO\�DGGHG��

�J�� ³3DUW\´�PHDQV�D�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�WKDW�KDV�FRQVHQWHG�
WR�EH�ERXQG�E\�WKLV�&RQYHQWLRQ�DQG�IRU�ZKLFK�WKH�&RQYHQWLRQ�LV�LQ�IRUFH��

�K�� ³3DUWLHV�SUHVHQW�DQG�YRWLQJ´�PHDQV�3DUWLHV�SUHVHQW�DQG�FDVWLQJ�DQ�DIILUPDWLYH�RU�
QHJDWLYH�YRWH�DW�D�PHHWLQJ�RI�WKH�3DUWLHV��

�L�� ³3ULPDU\�PHUFXU\�PLQLQJ´�PHDQV�PLQLQJ�LQ�ZKLFK�WKH�SULQFLSDO�PDWHULDO�VRXJKW�LV�
PHUFXU\���

�M�� ³5HJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ´�PHDQV�DQ�RUJDQL]DWLRQ�FRQVWLWXWHG�E\�
VRYHUHLJQ�6WDWHV�RI�D�JLYHQ�UHJLRQ�WR�ZKLFK�LWV�PHPEHU�6WDWHV�KDYH�WUDQVIHUUHG�FRPSHWHQFH�LQ�UHVSHFW�
RI�PDWWHUV�JRYHUQHG�E\�WKLV�&RQYHQWLRQ�DQG�ZKLFK�KDV�EHHQ�GXO\�DXWKRUL]HG��LQ�DFFRUGDQFH�ZLWK�LWV�
LQWHUQDO�SURFHGXUHV��WR�VLJQ��UDWLI\��DFFHSW��DSSURYH�RU�DFFHGH�WR�WKLV�&RQYHQWLRQ��DQG�

�N��� ³8VH�DOORZHG´�PHDQV�DQ\�XVH�E\�D�3DUW\�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�FRQVLVWHQW�
ZLWK�WKLV�&RQYHQWLRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��XVHV�FRQVLVWHQW�ZLWK�$UWLFOHV������������DQG����

�
$UWLFOH���

0HUFXU\�VXSSO\�VRXUFHV�DQG�WUDGH�
���� )RU�WKH�SXUSRVHV�RI�WKLV�$UWLFOH��

�D�� 5HIHUHQFHV�WR�³PHUFXU\´�LQFOXGH�PL[WXUHV�RI�PHUFXU\�ZLWK�RWKHU�VXEVWDQFHV��LQFOXGLQJ�
DOOR\V�RI�PHUFXU\��ZLWK�D�PHUFXU\�FRQFHQWUDWLRQ�RI�DW�OHDVW����SHU�FHQW�E\�ZHLJKW��DQG��

�E�� �³0HUFXU\�FRPSRXQGV´�PHDQV�PHUFXU\��,��FKORULGH��NQRZQ�DOVR�DV�FDORPHO���PHUFXU\�
�,,��R[LGH��PHUFXU\��,,��VXOSKDWH��PHUFXU\��,,��QLWUDWH��FLQQDEDU�DQG�PHUFXU\�VXOSKLGH��

������������������������ 	����������	
���
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��� 7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�QRW�DSSO\�WR��

�D�� 4XDQWLWLHV�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�WR�EH�XVHG�IRU�ODERUDWRU\�VFDOH�UHVHDUFK�
RU�DV�D�UHIHUHQFH�VWDQGDUG��RU��

�E�� 1DWXUDOO\�RFFXUULQJ�WUDFH�TXDQWLWLHV�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�SUHVHQW�LQ�VXFK�
SURGXFWV�DV�QRQ�PHUFXU\�PHWDOV��RUHV��RU�PLQHUDO�SURGXFWV��LQFOXGLQJ�FRDO��RU�SURGXFWV�GHULYHG�IURP�
WKHVH�PDWHULDOV��DQG�XQLQWHQWLRQDO�WUDFH�TXDQWLWLHV�LQ�FKHPLFDO�SURGXFWV��RU�

�F��� 0HUFXU\�DGGHG�SURGXFWV��

��� (DFK�3DUW\�VKDOO�QRW�DOORZ�SULPDU\�PHUFXU\�PLQLQJ�WKDW�ZDV�QRW�EHLQJ�FRQGXFWHG�ZLWKLQ�LWV�
WHUULWRU\�DW�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW��
��� (DFK�3DUW\�VKDOO�RQO\�DOORZ�SULPDU\�PHUFXU\�PLQLQJ�WKDW�ZDV�EHLQJ�FRQGXFWHG�ZLWKLQ�LWV�
WHUULWRU\�DW�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW�IRU�D�SHULRG�RI�XS�WR�ILIWHHQ�\HDUV�DIWHU�
WKDW�GDWH��'XULQJ�WKLV�SHULRG��PHUFXU\�IURP�VXFK�PLQLQJ�VKDOO�RQO\�EH�XVHG�LQ�PDQXIDFWXULQJ�RI�
PHUFXU\�DGGHG�SURGXFWV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����LQ�PDQXIDFWXULQJ�SURFHVVHV�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH����RU�EH�GLVSRVHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����XVLQJ�RSHUDWLRQV�ZKLFK�GR�QRW�OHDG�WR�
UHFRYHU\��UHF\FOLQJ��UHFODPDWLRQ��GLUHFW�UH�XVH�RU�DOWHUQDWLYH�XVHV���

���� (DFK�3DUW\�VKDOO��

�D��� (QGHDYRXU�WR�LGHQWLI\�LQGLYLGXDO�VWRFNV�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�H[FHHGLQJ�
���PHWULF�WRQV��DV�ZHOO�DV�VRXUFHV�RI�PHUFXU\�VXSSO\�JHQHUDWLQJ�VWRFNV�H[FHHGLQJ����PHWULF�WRQV�SHU�
\HDU��WKDW�DUH�ORFDWHG�ZLWKLQ�LWV�WHUULWRU\����

�E��� 7DNH�PHDVXUHV�WR�HQVXUH�WKDW��ZKHUH�WKH�3DUW\�GHWHUPLQHV�WKDW�H[FHVV�PHUFXU\�IURP�WKH�
GHFRPPLVVLRQLQJ�RI�FKORU�DONDOL�IDFLOLWLHV�LV�DYDLODEOH��VXFK�PHUFXU\�LV�GLVSRVHG�RI�LQ�DFFRUGDQFH�ZLWK�
WKH�JXLGHOLQHV�IRU�HQYLURQPHQWDOO\�VRXQG�PDQDJHPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK����D��RI�$UWLFOH�����
XVLQJ�RSHUDWLRQV�WKDW�GR�QRW�OHDG�WR�UHFRYHU\��UHF\FOLQJ��UHFODPDWLRQ��GLUHFW�UH�XVH�RU�DOWHUQDWLYH�XVHV��

��� (DFK�3DUW\�VKDOO�QRW�DOORZ�WKH�H[SRUW�RI�PHUFXU\�H[FHSW����

�D�� 7R�D�3DUW\�WKDW�KDV�SURYLGHG�WKH�H[SRUWLQJ�3DUW\�ZLWK�LWV�ZULWWHQ�FRQVHQW��DQG�RQO\�IRU�
WKH�SXUSRVH�RI��

�L�� $�XVH�DOORZHG�WR�WKH�LPSRUWLQJ�3DUW\�XQGHU�WKLV�&RQYHQWLRQ��RU��

�LL�� (QYLURQPHQWDOO\�VRXQG�LQWHULP�VWRUDJH�DV�VHW�RXW�LQ�$UWLFOH�����RU�

�E�� 7R�D�QRQ�3DUW\�WKDW�KDV�SURYLGHG�WKH�H[SRUWLQJ�3DUW\�ZLWK�LWV�ZULWWHQ�FRQVHQW��LQFOXGLQJ�
FHUWLILFDWLRQ�GHPRQVWUDWLQJ�WKDW��

�L�� 7KH�QRQ�3DUW\�KDV�PHDVXUHV�LQ�SODFH�WR�HQVXUH�WKH�SURWHFWLRQ�RI�KXPDQ�KHDOWK�
DQG�WKH�HQYLURQPHQW�DQG�WR�HQVXUH�LWV�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�
$UWLFOHV����DQG�����DQG�

�LL�� 6XFK�PHUFXU\�ZLOO�EH�XVHG�RQO\�IRU�D�XVH�DOORZHG�WR�D�3DUW\�XQGHU�WKLV�
&RQYHQWLRQ�RU�IRU�HQYLURQPHQWDOO\�VRXQG�LQWHULP�VWRUDJH�DV�VHW�RXW�LQ�$UWLFOH�
����

��� $Q�H[SRUWLQJ�3DUW\�PD\�UHO\�RQ�D�JHQHUDO�QRWLILFDWLRQ�WR�WKH�6HFUHWDULDW�E\�WKH�LPSRUWLQJ�3DUW\�
RU�QRQ�3DUW\�DV�WKH�ZULWWHQ�FRQVHQW�UHTXLUHG�E\�SDUDJUDSK����6XFK�JHQHUDO�QRWLILFDWLRQ�VKDOO�VHW�RXW�DQ\�
WHUPV�DQG�FRQGLWLRQV�XQGHU�ZKLFK�WKH�LPSRUWLQJ�3DUW\�RU�QRQ�3DUW\�SURYLGHV�LWV�FRQVHQW��7KH�
QRWLILFDWLRQ�PD\�EH�UHYRNHG�DW�DQ\�WLPH�E\�WKDW�3DUW\�RU�QRQ�3DUW\��7KH�6HFUHWDULDW�VKDOO�NHHS�D�SXEOLF�
UHJLVWHU�RI�DOO�VXFK�QRWLILFDWLRQV��

���� (DFK�3DUW\�VKDOO�QRW�DOORZ�WKH�LPSRUW�RI�PHUFXU\�IURP�D�QRQ�3DUW\�WR�ZKRP�LW�ZLOO�SURYLGH�LWV�
ZULWWHQ�FRQVHQW�XQOHVV�WKH�QRQ�3DUW\�KDV�SURYLGHG�FHUWLILFDWLRQ�WKDW�WKH�PHUFXU\�LV�QRW�IURP�VRXUFHV�
LGHQWLILHG�DV�QRW�DOORZHG�XQGHU�SDUDJUDSK���RU�SDUDJUDSK����E���

��� �$�3DUW\�WKDW�VXEPLWV�D�JHQHUDO�QRWLILFDWLRQ�RI�FRQVHQW�XQGHU�SDUDJUDSK���PD\�GHFLGH�QRW�WR�
DSSO\�SDUDJUDSK����SURYLGHG�WKDW�LW�PDLQWDLQV�FRPSUHKHQVLYH�UHVWULFWLRQV�RQ�WKH�H[SRUW�RI�PHUFXU\�DQG�
KDV�GRPHVWLF�PHDVXUHV�LQ�SODFH�WR�HQVXUH�WKDW�LPSRUWHG�PHUFXU\�LV�PDQDJHG�LQ�DQ�HQYLURQPHQWDOO\�
VRXQG�PDQQHU��7KH�3DUW\�VKDOO�SURYLGH�D�QRWLILFDWLRQ�RI�VXFK�GHFLVLRQ�WR�WKH�6HFUHWDULDW��LQFOXGLQJ�
LQIRUPDWLRQ�GHVFULELQJ�LWV�H[SRUW�UHVWULFWLRQV�DQG�GRPHVWLF�UHJXODWRU\�PHDVXUHV��DV�ZHOO�DV�LQIRUPDWLRQ�
RQ�WKH�TXDQWLWLHV�DQG�FRXQWULHV�RI�RULJLQ�RI�PHUFXU\�LPSRUWHG�IURP�QRQ�3DUWLHV��7KH�6HFUHWDULDW�VKDOO�
PDLQWDLQ�D�SXEOLF�UHJLVWHU�RI�DOO�VXFK�QRWLILFDWLRQV��7KH�,PSOHPHQWDWLRQ�DQG�&RPSOLDQFH�&RPPLWWHH�
VKDOO�UHYLHZ�DQG�HYDOXDWH�DQ\�VXFK�QRWLILFDWLRQV�DQG�VXSSRUWLQJ�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�
���DQG�PD\�PDNH�UHFRPPHQGDWLRQV��DV�DSSURSULDWH��WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV���
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����� 7KH�SURFHGXUH�VHW�RXW�LQ�SDUDJUDSK���VKDOO�EH�DYDLODEOH�XQWLO�WKH�FRQFOXVLRQ�RI�WKH�VHFRQG�
PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��$IWHU�WKDW�WLPH��LW�VKDOO�FHDVH�WR�EH�DYDLODEOH��XQOHVV�WKH�
&RQIHUHQFH�RI�WKH�3DUWLHV�GHFLGHV�RWKHUZLVH�E\�VLPSOH�PDMRULW\�RI�WKH�3DUWLHV�SUHVHQW�DQG�YRWLQJ��
H[FHSW�ZLWK�UHVSHFW�WR�D�3DUW\�WKDW�KDV�SURYLGHG�D�QRWLILFDWLRQ�XQGHU�SDUDJUDSK���EHIRUH�WKH�HQG�RI�WKH�
VHFRQG�PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV���

����� (DFK�3DUW\�VKDOO�LQFOXGH�LQ�LWV�UHSRUWV�VXEPLWWHG�SXUVXDQW�WR�$UWLFOH����LQIRUPDWLRQ�VKRZLQJ�
WKDW�WKH�UHTXLUHPHQWV�RI�WKLV�$UWLFOH�KDYH�EHHQ�PHW��

���� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�DW�LWV�ILUVW�PHHWLQJ�SURYLGH�IXUWKHU�JXLGDQFH�LQ�UHJDUG�WR�
WKLV�$UWLFOH��SDUWLFXODUO\�LQ�UHJDUG�WR�SDUDJUDSKV����D�����DQG����DQG�VKDOO�GHYHORS�DQG�DGRSW�WKH�
UHTXLUHG�FRQWHQW�RI�WKH�FHUWLILFDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSKV����E��DQG����

����� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�HYDOXDWH�ZKHWKHU�WKH�WUDGH�LQ�VSHFLILF�PHUFXU\�FRPSRXQGV�
FRPSURPLVHV�WKH�REMHFWLYH�RI�WKLV�&RQYHQWLRQ�DQG�FRQVLGHU�ZKHWKHU�VSHFLILF�PHUFXU\�FRPSRXQGV�
VKRXOG��E\�WKHLU�OLVWLQJ�LQ�DQ�DGGLWLRQDO�DQQH[�DGRSWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����EH�PDGH�VXEMHFW�
WR�SDUDJUDSKV���DQG����

�

$UWLFOH���
0HUFXU\�DGGHG�SURGXFWV�

�
��� (DFK�3DUW\�VKDOO�QRW�DOORZ��E\�WDNLQJ�DSSURSULDWH�PHDVXUHV��WKH�PDQXIDFWXUH��LPSRUW�RU�H[SRUW�
RI�PHUFXU\�DGGHG�SURGXFWV�OLVWHG�LQ�3DUW�,�RI�$QQH[�$�DIWHU�WKH�SKDVH�RXW�GDWH�VSHFLILHG�IRU�WKRVH�
SURGXFWV��H[FHSW�ZKHUH�DQ�H[FOXVLRQ�LV�VSHFLILHG�LQ�$QQH[�$�RU�WKH�3DUW\�KDV�D�UHJLVWHUHG�H[HPSWLRQ�
SXUVXDQW�WR�$UWLFOH������
���� $�3DUW\�PD\��DV�DQ�DOWHUQDWLYH�WR�SDUDJUDSK����LQGLFDWH�DW�WKH�WLPH�RI�UDWLILFDWLRQ�RU�XSRQ�HQWU\�
LQWR�IRUFH�RI�DQ�DPHQGPHQW�WR�$QQH[�$�IRU�LW��WKDW�LW�ZLOO�LPSOHPHQW�GLIIHUHQW�PHDVXUHV�RU�VWUDWHJLHV�WR�
DGGUHVV�SURGXFWV�OLVWHG�LQ�3DUW�,�RI�$QQH[�$��$�3DUW\�PD\�RQO\�FKRRVH�WKLV�DOWHUQDWLYH�LI�LW�FDQ�
GHPRQVWUDWH�WKDW�LW�KDV�DOUHDG\�UHGXFHG�WR�D�GH�PLQLPLV�OHYHO�WKH�PDQXIDFWXUH��LPSRUW��DQG�H[SRUW�RI�
WKH�ODUJH�PDMRULW\�RI�WKH�SURGXFWV�OLVWHG�LQ�3DUW�,�RI�$QQH[�$�DQG�WKDW�LW�KDV�LPSOHPHQWHG�PHDVXUHV�RU�
VWUDWHJLHV�WR�UHGXFH�WKH�XVH�RI�PHUFXU\�LQ�DGGLWLRQDO�SURGXFWV�QRW�OLVWHG�LQ�3DUW�,�RI�$QQH[�$�DW�WKH�
WLPH�LW�QRWLILHV�WKH�6HFUHWDULDW�RI�LWV�GHFLVLRQ�WR�XVH�WKLV�DOWHUQDWLYH��,Q�DGGLWLRQ��D�3DUW\�FKRRVLQJ�WKLV�
DOWHUQDWLYH�VKDOO��

�D�� 5HSRUW�DW�WKH�ILUVW�RSSRUWXQLW\�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�D�GHVFULSWLRQ�RI�WKH�
PHDVXUHV�RU�VWUDWHJLHV�LPSOHPHQWHG��LQFOXGLQJ�D�TXDQWLILFDWLRQ�RI�WKH�UHGXFWLRQV�DFKLHYHG��

�E�� ,PSOHPHQW�PHDVXUHV�RU�VWUDWHJLHV�WR�UHGXFH�WKH�XVH�RI�PHUFXU\�LQ�DQ\�SURGXFWV�OLVWHG�LQ�
3DUW�,�RI�$QQH[�$�IRU�ZKLFK�D�GH�PLQLPLV�YDOXH�KDV�QRW�\HW�EHHQ�REWDLQHG��

�F��� &RQVLGHU�DGGLWLRQDO�PHDVXUHV�WR�DFKLHYH�IXUWKHU�UHGXFWLRQV��DQG�

�G�� 1RW�EH�HOLJLEOH�WR�FODLP�H[HPSWLRQV�SXUVXDQW�WR�$UWLFOH���IRU�DQ\�SURGXFW�FDWHJRU\�IRU�
ZKLFK�WKLV�DOWHUQDWLYH�LV�FKRVHQ��

1R�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ��WKH�&RQIHUHQFH�RI�WKH�
3DUWLHV�VKDOO��DV�SDUW�RI�WKH�UHYLHZ�SURFHVV�XQGHU�SDUDJUDSK����UHYLHZ�WKH�SURJUHVV�DQG�WKH�
HIIHFWLYHQHVV�RI�WKH�PHDVXUHV�WDNHQ�XQGHU�WKLV�SDUDJUDSK��

��� (DFK�3DUW\�VKDOO�WDNH�PHDVXUHV�IRU�WKH�PHUFXU\�DGGHG�SURGXFWV�OLVWHG�LQ�3DUW�,,�RI�$QQH[�$�LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�VHW�RXW�WKHUHLQ��

��� 7KH�6HFUHWDULDW�VKDOO��RQ�WKH�EDVLV�RI�LQIRUPDWLRQ�SURYLGHG�E\�3DUWLHV��FROOHFW�DQG�PDLQWDLQ�
LQIRUPDWLRQ�RQ�PHUFXU\�DGGHG�SURGXFWV�DQG�WKHLU�DOWHUQDWLYHV��DQG�VKDOO�PDNH�VXFK�LQIRUPDWLRQ�
SXEOLFO\�DYDLODEOH��7KH�6HFUHWDULDW�VKDOO�DOVR�PDNH�SXEOLFO\�DYDLODEOH�DQ\�RWKHU�UHOHYDQW�LQIRUPDWLRQ�
VXEPLWWHG�E\�3DUWLHV��

��� (DFK�3DUW\�VKDOO�WDNH�PHDVXUHV�WR�SUHYHQW�WKH�LQFRUSRUDWLRQ�LQWR�DVVHPEOHG�SURGXFWV�RI�
PHUFXU\�DGGHG�SURGXFWV�WKH�PDQXIDFWXUH��LPSRUW�DQG�H[SRUW�RI�ZKLFK�DUH�QRW�DOORZHG�IRU�LW�XQGHU�WKLV�
$UWLFOH��

��� (DFK�3DUW\�VKDOO�GLVFRXUDJH�WKH�PDQXIDFWXUH�DQG�WKH�GLVWULEXWLRQ�LQ�FRPPHUFH�RI�
PHUFXU\�DGGHG�SURGXFWV�QRW�FRYHUHG�E\�DQ\�NQRZQ�XVH�RI�PHUFXU\�DGGHG�SURGXFWV�SULRU�WR�WKH�GDWH�RI�
HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW��XQOHVV�DQ�DVVHVVPHQW�RI�WKH�ULVNV�DQG�EHQHILWV�RI�WKH�SURGXFW�
GHPRQVWUDWHV�HQYLURQPHQWDO�RU�KXPDQ�KHDOWK�EHQHILWV��$�3DUW\�VKDOO�SURYLGH�WR�WKH�6HFUHWDULDW��DV�
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DSSURSULDWH��LQIRUPDWLRQ�RQ�DQ\�VXFK�SURGXFW��LQFOXGLQJ�DQ\�LQIRUPDWLRQ�RQ�WKH�HQYLURQPHQWDO�DQG�
KXPDQ�KHDOWK�ULVNV�DQG�EHQHILWV�RI�WKH�SURGXFW��7KH�6HFUHWDULDW�VKDOO�PDNH�VXFK�LQIRUPDWLRQ�SXEOLFO\�
DYDLODEOH��

��� $Q\�3DUW\�PD\�VXEPLW�D�SURSRVDO�WR�WKH�6HFUHWDULDW�IRU�OLVWLQJ�D�PHUFXU\�DGGHG�SURGXFW�LQ�
$QQH[�$��ZKLFK�VKDOO�LQFOXGH�LQIRUPDWLRQ�UHODWHG�WR�WKH�DYDLODELOLW\��WHFKQLFDO�DQG�HFRQRPLF�IHDVLELOLW\�
DQG�HQYLURQPHQWDO�DQG�KHDOWK�ULVNV�DQG�EHQHILWV�RI�WKH�QRQ�PHUFXU\�DOWHUQDWLYHV�WR�WKH�SURGXFW��WDNLQJ�
LQWR�DFFRXQW�LQIRUPDWLRQ�SXUVXDQW�WR�SDUDJUDSK�����

��� 1R�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ��WKH�&RQIHUHQFH�RI�
WKH�3DUWLHV�VKDOO�UHYLHZ�$QQH[�$�DQG�PD\�FRQVLGHU�DPHQGPHQWV�WR�WKDW�$QQH[�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH�����

��� ,Q�UHYLHZLQJ�$QQH[�$�SXUVXDQW�WR�SDUDJUDSK����WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�WDNH�LQWR�
DFFRXQW�DW�OHDVW��

�D�� $Q\�SURSRVDO�VXEPLWWHG�XQGHU�SDUDJUDSK�����

�E�� 7KH�LQIRUPDWLRQ�PDGH�DYDLODEOH�SXUVXDQW�WR�SDUDJUDSK����DQG�
�F�� 7KH�DYDLODELOLW\�WR�WKH�3DUWLHV�RI�PHUFXU\�IUHH�DOWHUQDWLYHV�WKDW�DUH�WHFKQLFDOO\�DQG�

HFRQRPLFDOO\�IHDVLEOH��WDNLQJ�LQWR�DFFRXQW�WKH�HQYLURQPHQWDO�DQG�KXPDQ�KHDOWK�ULVNV�DQG�EHQHILWV����

�

$UWLFOH���
0DQXIDFWXULQJ�SURFHVVHV�LQ�ZKLFK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DUH�XVHG�

�
���� )RU�WKH�SXUSRVHV�RI�WKLV�$UWLFOH�DQG�$QQH[�%��PDQXIDFWXULQJ�SURFHVVHV�LQ�ZKLFK�PHUFXU\�RU�
PHUFXU\�FRPSRXQGV�DUH�XVHG�VKDOO�QRW�LQFOXGH�SURFHVVHV�XVLQJ�PHUFXU\�DGGHG�SURGXFWV��SURFHVVHV�IRU�
PDQXIDFWXULQJ�PHUFXU\�DGGHG�SURGXFWV�RU�SURFHVVHV�WKDW�SURFHVV�PHUFXU\�FRQWDLQLQJ�ZDVWH���

���� (DFK�3DUW\�VKDOO�QRW�DOORZ��E\�WDNLQJ�DSSURSULDWH�PHDVXUHV��WKH�XVH�RI�PHUFXU\�RU�PHUFXU\�
FRPSRXQGV�LQ�WKH�PDQXIDFWXULQJ�SURFHVVHV�OLVWHG�LQ�3DUW�,�RI�$QQH[�%�DIWHU�WKH�SKDVH�RXW�GDWH�
VSHFLILHG�LQ�WKDW�$QQH[�IRU�WKH�LQGLYLGXDO�SURFHVVHV��H[FHSW�ZKHUH�WKH�3DUW\�KDV�D�UHJLVWHUHG�H[HPSWLRQ�
SXUVXDQW�WR�$UWLFOH����

��� (DFK�3DUW\�VKDOO�WDNH�PHDVXUHV�WR�UHVWULFW�WKH�XVH�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�LQ�WKH�
SURFHVVHV�OLVWHG�LQ�3DUW�,,�RI�$QQH[�%�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�VHW�RXW�WKHUHLQ��

��� 7KH�6HFUHWDULDW�VKDOO��RQ�WKH�EDVLV�RI�LQIRUPDWLRQ�SURYLGHG�E\�3DUWLHV��FROOHFW�DQG�PDLQWDLQ�
LQIRUPDWLRQ�RQ�SURFHVVHV�WKDW�XVH�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DQG�WKHLU�DOWHUQDWLYHV��DQG�VKDOO�
PDNH�VXFK�LQIRUPDWLRQ�SXEOLFO\�DYDLODEOH��2WKHU�UHOHYDQW�LQIRUPDWLRQ�PD\�DOVR�EH�VXEPLWWHG�E\�
3DUWLHV�DQG�VKDOO�EH�PDGH�SXEOLFO\�DYDLODEOH�E\�WKH�6HFUHWDULDW��

���� (DFK�3DUW\�ZLWK�RQH�RU�PRUH�IDFLOLWLHV�WKDW�XVH�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�LQ�WKH�
PDQXIDFWXULQJ�SURFHVVHV�OLVWHG�LQ�$QQH[�%�VKDOO��

�D��� 7DNH�PHDVXUHV�WR�DGGUHVV�HPLVVLRQV�DQG�UHOHDVHV�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�
IURP�WKRVH�IDFLOLWLHV���

�E��� ,QFOXGH�LQ�LWV�UHSRUWV�VXEPLWWHG�SXUVXDQW�WR�$UWLFOH����LQIRUPDWLRQ�RQ�WKH�PHDVXUHV�
WDNHQ�SXUVXDQW�WR�WKLV�SDUDJUDSK��DQG��

�F�� (QGHDYRXU�WR�LGHQWLI\�IDFLOLWLHV�ZLWKLQ�LWV�WHUULWRU\�WKDW�XVH�PHUFXU\�RU�PHUFXU\�
FRPSRXQGV�IRU�SURFHVVHV�OLVWHG�LQ�$QQH[�%�DQG�VXEPLW�WR�WKH�6HFUHWDULDW��QR�ODWHU�WKDQ�WKUHH�\HDUV�
DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW��LQIRUPDWLRQ�RQ�WKH�QXPEHU�DQG�W\SHV�RI�VXFK�
IDFLOLWLHV�DQG�WKH�HVWLPDWHG�DQQXDO�DPRXQW�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�XVHG�LQ�WKRVH�IDFLOLWLHV��
7KH�6HFUHWDULDW�VKDOO�PDNH�VXFK�LQIRUPDWLRQ�SXEOLFO\�DYDLODEOH��

���� (DFK�3DUW\�VKDOO�QRW�DOORZ�WKH�XVH�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�LQ�D�IDFLOLW\�WKDW�GLG�QRW�
H[LVW�SULRU�WR�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW�XVLQJ�WKH�PDQXIDFWXULQJ�SURFHVVHV�
OLVWHG�LQ�$QQH[�%��1R�H[HPSWLRQV�VKDOO�DSSO\�WR�VXFK�IDFLOLWLHV��
��� (DFK�3DUW\�VKDOO�GLVFRXUDJH�WKH�GHYHORSPHQW�RI�DQ\�IDFLOLW\�XVLQJ�DQ\�RWKHU�PDQXIDFWXULQJ�
SURFHVV�LQ�ZKLFK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DUH�LQWHQWLRQDOO\�XVHG�WKDW�GLG�QRW�H[LVW�SULRU�WR�WKH�
GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ��H[FHSW�ZKHUH�WKH�3DUW\�FDQ�GHPRQVWUDWH�WR�WKH�VDWLVIDFWLRQ�
RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�WKDW�WKH�PDQXIDFWXULQJ�SURFHVV�SURYLGHV�VLJQLILFDQW�HQYLURQPHQWDO�DQG�
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KHDOWK�EHQHILWV�DQG�WKDW�WKHUH�DUH�QR�WHFKQLFDOO\�DQG�HFRQRPLFDOO\�IHDVLEOH�PHUFXU\�IUHH�DOWHUQDWLYHV�
DYDLODEOH�SURYLGLQJ�VXFK�EHQHILWV��

���� 3DUWLHV�DUH�HQFRXUDJHG�WR�H[FKDQJH�LQIRUPDWLRQ�RQ�UHOHYDQW�QHZ�WHFKQRORJLFDO�GHYHORSPHQWV��
HFRQRPLFDOO\�DQG�WHFKQLFDOO\�IHDVLEOH�PHUFXU\�IUHH�DOWHUQDWLYHV��DQG�SRVVLEOH�PHDVXUHV�DQG�WHFKQLTXHV�
WR�UHGXFH�DQG�ZKHUH�IHDVLEOH�WR�HOLPLQDWH�WKH�XVH�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�LQ��DQG�
HPLVVLRQV�DQG�UHOHDVHV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�IURP��WKH�PDQXIDFWXULQJ�SURFHVVHV�OLVWHG�
LQ�$QQH[�%�� �

��� $Q\�3DUW\�PD\�VXEPLW�D�SURSRVDO�WR�DPHQG�$QQH[�%�LQ�RUGHU�WR�OLVW�D�PDQXIDFWXULQJ�SURFHVV�
LQ�ZKLFK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DUH�XVHG��,W�VKDOO�LQFOXGH�LQIRUPDWLRQ�UHODWHG�WR�WKH�
DYDLODELOLW\��WHFKQLFDO�DQG�HFRQRPLF�IHDVLELOLW\�DQG�HQYLURQPHQWDO�DQG�KHDOWK�ULVNV�DQG�EHQHILWV�RI�WKH�
QRQ�PHUFXU\�DOWHUQDWLYHV�WR�WKH�SURFHVV���

���� 1R�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ��WKH�&RQIHUHQFH�RI�
WKH�3DUWLHV�VKDOO�UHYLHZ�$QQH[�%�DQG�PD\�FRQVLGHU�DPHQGPHQWV�WR�WKDW�$QQH[�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH�����
���� ,Q�DQ\�UHYLHZ�RI�$QQH[�%�SXUVXDQW�WR�SDUDJUDSK�����WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�WDNH�
LQWR�DFFRXQW�DW�OHDVW��

�D�� $Q\�SURSRVDO�VXEPLWWHG�XQGHU�SDUDJUDSK�����

�E�� 7KH�LQIRUPDWLRQ�PDGH�DYDLODEOH�XQGHU�SDUDJUDSK����DQG�

�F�� 7KH�DYDLODELOLW\�IRU�WKH�3DUWLHV�RI�PHUFXU\�IUHH�DOWHUQDWLYHV�ZKLFK�DUH�WHFKQLFDOO\�DQG�
HFRQRPLFDOO\�IHDVLEOH�WDNLQJ�LQWR�DFFRXQW�WKH�HQYLURQPHQWDO�DQG�KHDOWK�ULVNV�DQG�EHQHILWV�����

�

$UWLFOH���
([HPSWLRQV�DYDLODEOH�WR�D�3DUW\�XSRQ�UHTXHVW�

�
��� $Q\�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�PD\�UHJLVWHU�IRU�RQH�RU�PRUH�
H[HPSWLRQV�IURP�WKH�SKDVH�RXW�GDWHV�OLVWHG�LQ�$QQH[�$�DQG�$QQH[�%��KHUHDIWHU�UHIHUUHG�WR�DV�DQ�
³H[HPSWLRQ´��E\�QRWLI\LQJ�WKH�6HFUHWDULDW�LQ�ZULWLQJ���

�D��� 2Q�EHFRPLQJ�D�3DUW\�WR�WKLV�&RQYHQWLRQ��RU��

�E��� ,Q�WKH�FDVH�RI�DQ\�PHUFXU\�DGGHG�SURGXFW�WKDW�LV�DGGHG�E\�DQ�DPHQGPHQW�WR�$QQH[�$�
RU�DQ\�PDQXIDFWXULQJ�SURFHVV�LQ�ZKLFK�PHUFXU\�LV�XVHG�WKDW�LV�DGGHG�E\�DQ�DPHQGPHQW�WR�$QQH[�%��QR�
ODWHU�WKDQ�WKH�GDWH�XSRQ�ZKLFK�WKH�DSSOLFDEOH�DPHQGPHQW�HQWHUV�LQWR�IRUFH�IRU�WKH�3DUW\��

$Q\�VXFK�UHJLVWUDWLRQ�VKDOO�EH�DFFRPSDQLHG�E\�D�VWDWHPHQW�H[SODLQLQJ�WKH�3DUW\¶V�QHHG�IRU�WKH�
H[HPSWLRQ��

���� $Q�H[HPSWLRQ�FDQ�EH�UHJLVWHUHG�HLWKHU�IRU�D�FDWHJRU\�OLVWHG�LQ�$QQH[�$�RU�%�RU�IRU�D�
VXE�FDWHJRU\�LGHQWLILHG�E\�DQ\�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ���
��� (DFK�3DUW\�WKDW�KDV�RQH�RU�PRUH�H[HPSWLRQV�VKDOO�EH�LGHQWLILHG�LQ�D�UHJLVWHU��7KH�6HFUHWDULDW�
VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�WKH�UHJLVWHU�DQG�PDNH�LW�DYDLODEOH�WR�WKH�SXEOLF��

��� 7KH�UHJLVWHU�VKDOO�LQFOXGH��

�D�� $�OLVW�RI�WKH�3DUWLHV�WKDW�KDYH�RQH�RU�PRUH�H[HPSWLRQV��

�E�� 7KH�H[HPSWLRQ�RU�H[HPSWLRQV�UHJLVWHUHG�IRU�HDFK�3DUW\��DQG��

�F�� 7KH�H[SLUDWLRQ�GDWH�RI�HDFK�H[HPSWLRQ���
��� 8QOHVV�D�VKRUWHU�SHULRG�LV�LQGLFDWHG�LQ�WKH�UHJLVWHU�E\�D�3DUW\��DOO�H[HPSWLRQV�SXUVXDQW�WR�
SDUDJUDSK���VKDOO�H[SLUH�ILYH�\HDUV�DIWHU�WKH�UHOHYDQW�SKDVH�RXW�GDWH�OLVWHG�LQ�$QQH[�$�RU�%��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�PD\��DW�WKH�UHTXHVW�RI�D�3DUW\��GHFLGH�WR�H[WHQG�DQ�H[HPSWLRQ�IRU�
ILYH�\HDUV�XQOHVV�WKH�3DUW\�UHTXHVWV�D�VKRUWHU�SHULRG��,Q�PDNLQJ�LWV�GHFLVLRQ��WKH�&RQIHUHQFH�RI�WKH�
3DUWLHV�VKDOO�WDNH�GXH�DFFRXQW�RI���

�D�� $�UHSRUW�IURP�WKH�3DUW\�MXVWLI\LQJ�WKH�QHHG�WR�H[WHQG�WKH�H[HPSWLRQ�DQG�RXWOLQLQJ�
DFWLYLWLHV�XQGHUWDNHQ�DQG�SODQQHG�WR�HOLPLQDWH�WKH�QHHG�IRU�WKH�H[HPSWLRQ�DV�VRRQ�DV�IHDVLEOH��
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�E�� $YDLODEOH�LQIRUPDWLRQ��LQFOXGLQJ�LQ�UHVSHFW�RI�WKH�DYDLODELOLW\�RI�DOWHUQDWLYH�SURGXFWV�

DQG�SURFHVVHV�WKDW�DUH�IUHH�RI�PHUFXU\�RU�WKDW�LQYROYH�WKH�FRQVXPSWLRQ�RI�OHVV�PHUFXU\�WKDQ�WKH�H[HPSW�
XVH��DQG�

�F�� $FWLYLWLHV�SODQQHG�RU�XQGHU�ZD\�WR�SURYLGH�HQYLURQPHQWDOO\�VRXQG�VWRUDJH�RI�PHUFXU\�
DQG�GLVSRVDO�RI�PHUFXU\�ZDVWHV��

$Q�H[HPSWLRQ�PD\�RQO\�EH�H[WHQGHG�RQFH�SHU�SURGXFW�SHU�SKDVH�RXW�GDWH��

��� $�3DUW\�PD\�DW�DQ\�WLPH�ZLWKGUDZ�DQ�H[HPSWLRQ�XSRQ�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�6HFUHWDULDW��
7KH�ZLWKGUDZDO�RI�DQ�H[HPSWLRQ�VKDOO�WDNH�HIIHFW�RQ�WKH�GDWH�VSHFLILHG�LQ�WKH�QRWLILFDWLRQ����

��� 1RWZLWKVWDQGLQJ�SDUDJUDSK����QR�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�PD\�
UHJLVWHU�IRU�DQ�H[HPSWLRQ�DIWHU�ILYH�\HDUV�DIWHU�WKH�SKDVH�RXW�GDWH�IRU�WKH�UHOHYDQW�SURGXFW�RU�SURFHVV�
OLVWHG�LQ�$QQH[�$�RU�%��XQOHVV�RQH�RU�PRUH�3DUWLHV�UHPDLQ�UHJLVWHUHG�IRU�DQ�H[HPSWLRQ�IRU�WKDW�SURGXFW�
RU�SURFHVV��KDYLQJ�UHFHLYHG�DQ�H[WHQVLRQ�SXUVXDQW�WR�SDUDJUDSK����,Q�WKDW�FDVH��D�6WDWH�RU�UHJLRQDO�
HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�PD\��DW�WKH�WLPHV�VHW�RXW�LQ�SDUDJUDSKV����D��DQG��E���UHJLVWHU�IRU�DQ�
H[HPSWLRQ�IRU�WKDW�SURGXFW�RU�SURFHVV��ZKLFK�VKDOO�H[SLUH�WHQ�\HDUV�DIWHU�WKH�UHOHYDQW�SKDVH�RXW�GDWH��
��� 1R�3DUW\�PD\�KDYH�DQ�H[HPSWLRQ�LQ�HIIHFW�DW�DQ\�WLPH�DIWHU����\HDUV�DIWHU�WKH�SKDVH�RXW�GDWH�
IRU�D�SURGXFW�RU�SURFHVV�OLVWHG�LQ�$QQH[�$�RU�%��

�

$UWLFOH���
$UWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�

�
��� 7KH�PHDVXUHV�LQ�WKLV�$UWLFOH�DQG�LQ�$QQH[�&�VKDOO�DSSO\�WR�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�
PLQLQJ�DQG�SURFHVVLQJ�LQ�ZKLFK�PHUFXU\�DPDOJDPDWLRQ�LV�XVHG�WR�H[WUDFW�JROG�IURP�RUH��

��� (DFK�3DUW\�WKDW�KDV�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�DQG�SURFHVVLQJ�VXEMHFW�WR�WKLV�$UWLFOH�
ZLWKLQ�LWV�WHUULWRU\�VKDOO�WDNH�VWHSV�WR�UHGXFH��DQG�ZKHUH�IHDVLEOH�HOLPLQDWH��WKH�XVH�RI�PHUFXU\�DQG�
PHUFXU\�FRPSRXQGV�LQ��DQG�WKH�HPLVVLRQV�DQG�UHOHDVHV�WR�WKH�HQYLURQPHQW�RI�PHUFXU\�IURP��VXFK�
PLQLQJ�DQG�SURFHVVLQJ����

��� (DFK�3DUW\�VKDOO�QRWLI\�WKH�6HFUHWDULDW�LI�DW�DQ\�WLPH�WKH�3DUW\�GHWHUPLQHV�WKDW�DUWLVDQDO�DQG�
VPDOO�VFDOH�JROG�PLQLQJ�DQG�SURFHVVLQJ�LQ�LWV�WHUULWRU\�LV�PRUH�WKDQ�LQVLJQLILFDQW��,I�LW�VR�GHWHUPLQHV�WKH�
3DUW\�VKDOO��

�D��� 'HYHORS�DQG�LPSOHPHQW�D�QDWLRQDO�DFWLRQ�SODQ�LQ�DFFRUGDQFH�ZLWK�$QQH[�&���
�E�� 6XEPLW�LWV�QDWLRQDO�DFWLRQ�SODQ�WR�WKH�6HFUHWDULDW�QR�ODWHU�WKDQ�WKUHH�\HDUV�DIWHU�HQWU\�

LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW�RU�WKUHH�\HDUV�DIWHU�WKH�QRWLILFDWLRQ�WR�WKH�6HFUHWDULDW��ZKLFKHYHU�LV�
ODWHU��DQG��

�F�� 7KHUHDIWHU��SURYLGH�D�UHYLHZ�HYHU\�WKUHH�\HDUV�RI�WKH�SURJUHVV�PDGH�LQ�PHHWLQJ�LWV�
REOLJDWLRQV�XQGHU�WKLV�$UWLFOH�DQG�LQFOXGH�VXFK�UHYLHZV�LQ�LWV�UHSRUWV�VXEPLWWHG�SXUVXDQW�WR�$UWLFOH�����
��� 3DUWLHV�PD\�FRRSHUDWH�ZLWK�HDFK�RWKHU�DQG�ZLWK�UHOHYDQW�LQWHUJRYHUQPHQWDO�RUJDQL]DWLRQV�DQG�
RWKHU�HQWLWLHV��DV�DSSURSULDWH��WR�DFKLHYH�WKH�REMHFWLYHV�RI�WKLV�$UWLFOH��6XFK�FRRSHUDWLRQ�PD\�LQFOXGH��

�D�� 'HYHORSPHQW�RI�VWUDWHJLHV�WR�SUHYHQW�WKH�GLYHUVLRQ�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�
IRU�XVH�LQ�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�DQG�SURFHVVLQJ��

�E�� (GXFDWLRQ��RXWUHDFK�DQG�FDSDFLW\�EXLOGLQJ�LQLWLDWLYHV���

�F��� 3URPRWLRQ�RI�UHVHDUFK�LQWR�VXVWDLQDEOH�QRQ�PHUFXU\�DOWHUQDWLYH�SUDFWLFHV���
�G�� 3URYLVLRQ�RI�WHFKQLFDO�DQG�ILQDQFLDO�DVVLVWDQFH���

�H�� 3DUWQHUVKLSV�WR�DVVLVW�LQ�WKH�LPSOHPHQWDWLRQ�RI�WKHLU�FRPPLWPHQWV�XQGHU�WKLV�$UWLFOH��
DQG�

�I�� 8VH�RI�H[LVWLQJ�LQIRUPDWLRQ�H[FKDQJH�PHFKDQLVPV�WR�SURPRWH�NQRZOHGJH��EHVW�
HQYLURQPHQWDO�SUDFWLFHV�DQG�DOWHUQDWLYH�WHFKQRORJLHV�WKDW�DUH�HQYLURQPHQWDOO\��WHFKQLFDOO\��VRFLDOO\�
DQG�HFRQRPLFDOO\�YLDEOH��
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$UWLFOH���
(PLVVLRQV�

�
��� 7KLV�$UWLFOH�FRQFHUQV�FRQWUROOLQJ�DQG��ZKHUH�IHDVLEOH��UHGXFLQJ�HPLVVLRQV�RI�PHUFXU\�DQG�
PHUFXU\�FRPSRXQGV��RIWHQ�H[SUHVVHG�DV�³WRWDO�PHUFXU\´��WR�WKH�DWPRVSKHUH�WKURXJK�PHDVXUHV�WR�
FRQWURO�HPLVVLRQV�IURP�WKH�SRLQW�VRXUFHV�IDOOLQJ�ZLWKLQ�WKH�VRXUFH�FDWHJRULHV�OLVWHG�LQ�$QQH[�'��
��� )RU�WKH�SXUSRVHV�RI�WKLV�$UWLFOH��

�D�� ³(PLVVLRQV´�PHDQV�HPLVVLRQV�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�WR�WKH�DWPRVSKHUH��

�E�� ³5HOHYDQW�VRXUFH´�PHDQV�D�VRXUFH�IDOOLQJ�ZLWKLQ�RQH�RI�WKH�VRXUFH�FDWHJRULHV�OLVWHG�LQ�
$QQH[�'��$�3DUW\�PD\��LI�LW�FKRRVHV��HVWDEOLVK�FULWHULD�WR�LGHQWLI\�WKH�VRXUFHV�FRYHUHG�ZLWKLQ�D�VRXUFH�
FDWHJRU\�OLVWHG�LQ�$QQH[�'�VR�ORQJ�DV�WKRVH�FULWHULD�IRU�DQ\�FDWHJRU\�LQFOXGH�DW�OHDVW����SHU�FHQW�RI�WKH�
HPLVVLRQV�IURP�WKDW�FDWHJRU\��

�F��� ³1HZ�VRXUFH´�PHDQV�DQ\�UHOHYDQW�VRXUFH�ZLWKLQ�D�FDWHJRU\�OLVWHG�LQ�$QQH[�'��WKH�
FRQVWUXFWLRQ�RU�VXEVWDQWLDO�PRGLILFDWLRQ�RI�ZKLFK�LV�FRPPHQFHG�DW�OHDVW�RQH�\HDU�DIWHU�WKH�GDWH�RI��

�L�� (QWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�IRU�WKH�3DUW\�FRQFHUQHG��RU�

�LL�� (QWU\�LQWR�IRUFH�IRU�WKH�3DUW\�FRQFHUQHG�RI�DQ�DPHQGPHQW�WR�$QQH[�'�ZKHUH�
WKH�VRXUFH�EHFRPHV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ�RQO\�E\�YLUWXH�
RI�WKDW�DPHQGPHQW��

�G�� ³6XEVWDQWLDO�PRGLILFDWLRQ´�PHDQV�PRGLILFDWLRQ�RI�D�UHOHYDQW�VRXUFH�WKDW�UHVXOWV�LQ�D�
VLJQLILFDQW�LQFUHDVH�LQ�HPLVVLRQV��H[FOXGLQJ�DQ\�FKDQJH�LQ�HPLVVLRQV�UHVXOWLQJ�IURP�E\�SURGXFW�
UHFRYHU\��,W�VKDOO�EH�D�PDWWHU�IRU�WKH�3DUW\�WR�GHFLGH�ZKHWKHU�D�PRGLILFDWLRQ�LV�VXEVWDQWLDO�RU�QRW��

�H��� ³([LVWLQJ�VRXUFH´�PHDQV�DQ\�UHOHYDQW�VRXUFH�WKDW�LV�QRW�D�QHZ�VRXUFH��

�I��� ³(PLVVLRQ�OLPLW�YDOXH´�PHDQV�D�OLPLW�RQ�WKH�FRQFHQWUDWLRQ��PDVV�RU�HPLVVLRQ�UDWH�RI�
PHUFXU\�RU�PHUFXU\�FRPSRXQGV��RIWHQ�H[SUHVVHG�DV�³WRWDO�PHUFXU\´��HPLWWHG�IURP�D�SRLQW�VRXUFH���

��� $�3DUW\�ZLWK�UHOHYDQW�VRXUFHV�VKDOO�WDNH�PHDVXUHV�WR�FRQWURO�HPLVVLRQV�DQG�PD\�SUHSDUH�D�
QDWLRQDO�SODQ�VHWWLQJ�RXW�WKH�PHDVXUHV�WR�EH�WDNHQ�WR�FRQWURO�HPLVVLRQV�DQG�LWV�H[SHFWHG�WDUJHWV��JRDOV�
DQG�RXWFRPHV��$Q\�SODQ�VKDOO�EH�VXEPLWWHG�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�ZLWKLQ�IRXU�\HDUV�RI�WKH�
GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�WKDW�3DUW\��,I�D�3DUW\�GHYHORSV�DQ�LPSOHPHQWDWLRQ�SODQ�LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����WKH�3DUW\�PD\�LQFOXGH�LQ�LW�WKH�SODQ�SUHSDUHG�SXUVXDQW�WR�WKLV�SDUDJUDSK��
��� )RU�LWV�QHZ�VRXUFHV��HDFK�3DUW\�VKDOO�UHTXLUH�WKH�XVH�RI�EHVW�DYDLODEOH�WHFKQLTXHV�DQG�EHVW�
HQYLURQPHQWDO�SUDFWLFHV�WR�FRQWURO�DQG��ZKHUH�IHDVLEOH��UHGXFH�HPLVVLRQV��DV�VRRQ�DV�SUDFWLFDEOH�EXW�QR�
ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�WKDW�3DUW\��$�3DUW\�PD\�XVH�
HPLVVLRQ�OLPLW�YDOXHV�WKDW�DUH�FRQVLVWHQW�ZLWK�WKH�DSSOLFDWLRQ�RI�EHVW�DYDLODEOH�WHFKQLTXHV��

��� )RU�LWV�H[LVWLQJ�VRXUFHV��HDFK�3DUW\�VKDOO�LQFOXGH�LQ�DQ\�QDWLRQDO�SODQ��DQG�VKDOO�LPSOHPHQW��RQH�
RU�PRUH�RI�WKH�IROORZLQJ�PHDVXUHV��WDNLQJ�LQWR�DFFRXQW�LWV�QDWLRQDO�FLUFXPVWDQFHV��DQG�WKH�HFRQRPLF�
DQG�WHFKQLFDO�IHDVLELOLW\�DQG�DIIRUGDELOLW\�RI�WKH�PHDVXUHV��DV�VRRQ�DV�SUDFWLFDEOH�EXW�QR�PRUH�WKDQ�WHQ�
\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW��

�D�� �$�TXDQWLILHG�JRDO�IRU�FRQWUROOLQJ�DQG��ZKHUH�IHDVLEOH��UHGXFLQJ�HPLVVLRQV�IURP�
UHOHYDQW�VRXUFHV��

�E�� (PLVVLRQ�OLPLW�YDOXHV�IRU�FRQWUROOLQJ�DQG��ZKHUH�IHDVLEOH��UHGXFLQJ�HPLVVLRQV�IURP�
UHOHYDQW�VRXUFHV��

�F�� 7KH�XVH�RI�EHVW�DYDLODEOH�WHFKQLTXHV�DQG�EHVW�HQYLURQPHQWDO�SUDFWLFHV�WR�FRQWURO�
HPLVVLRQV�IURP�UHOHYDQW�VRXUFHV��

�G�� $�PXOWL�SROOXWDQW�FRQWURO�VWUDWHJ\�WKDW�ZRXOG�GHOLYHU�FR�EHQHILWV�IRU�FRQWURO�RI�PHUFXU\�
HPLVVLRQV��

�H�� $OWHUQDWLYH�PHDVXUHV�WR�UHGXFH�HPLVVLRQV�IURP�UHOHYDQW�VRXUFHV��
���� 3DUWLHV�PD\�DSSO\�WKH�VDPH�PHDVXUHV�WR�DOO�UHOHYDQW�H[LVWLQJ�VRXUFHV�RU�PD\�DGRSW�GLIIHUHQW�
PHDVXUHV�LQ�UHVSHFW�RI�GLIIHUHQW�VRXUFH�FDWHJRULHV��7KH�REMHFWLYH�VKDOO�EH�IRU�WKRVH�PHDVXUHV�DSSOLHG�
E\�D�3DUW\�WR�DFKLHYH�UHDVRQDEOH�SURJUHVV�LQ�UHGXFLQJ�HPLVVLRQV�RYHU�WLPH��
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���� (DFK�3DUW\�VKDOO�HVWDEOLVK��DV�VRRQ�DV�SUDFWLFDEOH�DQG�QR�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH�GDWH�RI�
HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW��DQG�PDLQWDLQ�WKHUHDIWHU��DQ�LQYHQWRU\�RI�HPLVVLRQV�IURP�
UHOHYDQW�VRXUFHV���

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO��DW�LWV�ILUVW�PHHWLQJ��DGRSW�JXLGDQFH�RQ��

�D�� %HVW�DYDLODEOH�WHFKQLTXHV�DQG�RQ�EHVW�HQYLURQPHQWDO�SUDFWLFHV��WDNLQJ�LQWR�DFFRXQW�DQ\�
GLIIHUHQFH�EHWZHHQ�QHZ�DQG�H[LVWLQJ�VRXUFHV�DQG�WKH�QHHG�WR�PLQLPL]H�FURVV�PHGLD�HIIHFWV��DQG�

�E�� 6XSSRUW�IRU�3DUWLHV�LQ�LPSOHPHQWLQJ�WKH�PHDVXUHV�VHW�RXW�LQ�SDUDJUDSK����LQ�SDUWLFXODU�
LQ�GHWHUPLQLQJ�JRDOV�DQG�LQ�VHWWLQJ�HPLVVLRQ�OLPLW�YDOXHV���

���� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO��DV�VRRQ�DV�SUDFWLFDEOH��DGRSW�JXLGDQFH�RQ��
�D�� &ULWHULD�WKDW�3DUWLHV�PD\�GHYHORS�SXUVXDQW�WR�SDUDJUDSK����E���

�E�� 7KH�PHWKRGRORJ\�IRU�SUHSDULQJ�LQYHQWRULHV�RI�HPLVVLRQV��

����� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�NHHS�XQGHU�UHYLHZ��DQG�XSGDWH�DV�DSSURSULDWH��WKH�JXLGDQFH�
GHYHORSHG�SXUVXDQW�WR�SDUDJUDSKV���DQG����3DUWLHV�VKDOO�WDNH�WKH�JXLGDQFH�LQWR�DFFRXQW�LQ�
LPSOHPHQWLQJ�WKH�UHOHYDQW�SURYLVLRQV�RI�WKLV�$UWLFOH��
���� (DFK�3DUW\�VKDOO�LQFOXGH�LQIRUPDWLRQ�RQ�LWV�LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH�LQ�LWV�UHSRUWV�
VXEPLWWHG�SXUVXDQW�WR�$UWLFOH�����LQ�SDUWLFXODU�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�PHDVXUHV�LW�KDV�WDNHQ�LQ�
DFFRUGDQFH�ZLWK�SDUDJUDSKV���WR���DQG�WKH�HIIHFWLYHQHVV�RI�WKH�PHDVXUHV���

�

$UWLFOH���
5HOHDVHV�

�
��� 7KLV�$UWLFOH�FRQFHUQV�FRQWUROOLQJ�DQG��ZKHUH�IHDVLEOH��UHGXFLQJ�UHOHDVHV�RI�PHUFXU\�DQG�
PHUFXU\�FRPSRXQGV��RIWHQ�H[SUHVVHG�DV�³WRWDO�PHUFXU\´��WR�ODQG�DQG�ZDWHU�IURP�WKH�UHOHYDQW�SRLQW�
VRXUFHV�QRW�DGGUHVVHG�LQ�RWKHU�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ��

��� )RU�WKH�SXUSRVHV�RI�WKLV�$UWLFOH��

�D�� ³5HOHDVHV´�PHDQV�UHOHDVHV�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�WR�ODQG�RU�ZDWHU��

�E�� ³5HOHYDQW�VRXUFH´�PHDQV�DQ\�VLJQLILFDQW�DQWKURSRJHQLF�SRLQW�VRXUFH�RI�UHOHDVH�DV�
LGHQWLILHG�E\�D�3DUW\�WKDW�LV�QRW�DGGUHVVHG�LQ�RWKHU�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ��

�F�� ³1HZ�VRXUFH´�PHDQV�DQ\�UHOHYDQW�VRXUFH��WKH�FRQVWUXFWLRQ�RU�VXEVWDQWLDO�PRGLILFDWLRQ�
RI�ZKLFK�LV�FRPPHQFHG�DW�OHDVW�RQH�\HDU�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�IRU�WKH�
3DUW\�FRQFHUQHG��

�G�� ³6XEVWDQWLDO�PRGLILFDWLRQ´�PHDQV�PRGLILFDWLRQ�RI�D�UHOHYDQW�VRXUFH�WKDW�UHVXOWV�LQ�D�
VLJQLILFDQW�LQFUHDVH�LQ�UHOHDVHV��H[FOXGLQJ�DQ\�FKDQJH�LQ�UHOHDVHV�UHVXOWLQJ�IURP�E\�SURGXFW�UHFRYHU\��
,W�VKDOO�EH�D�PDWWHU�IRU�WKH�3DUW\�WR�GHFLGH�ZKHWKHU�D�PRGLILFDWLRQ�LV�VXEVWDQWLDO�RU�QRW��

�H�� ³([LVWLQJ�VRXUFH´�PHDQV�DQ\�UHOHYDQW�VRXUFH�WKDW�LV�QRW�D�QHZ�VRXUFH���
�I�� ³5HOHDVH�OLPLW�YDOXH´�PHDQV�D�OLPLW�RQ�WKH�FRQFHQWUDWLRQ�RU�PDVV�RI�PHUFXU\�RU�

PHUFXU\�FRPSRXQGV��RIWHQ�H[SUHVVHG�DV�³WRWDO�PHUFXU\´��UHOHDVHG�IURP�D�SRLQW�VRXUFH��

��� (DFK�3DUW\�VKDOO��QR�ODWHU�WKDQ�WKUHH�\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�
IRU�LW�DQG�RQ�D�UHJXODU�EDVLV�WKHUHDIWHU��LGHQWLI\�WKH�UHOHYDQW�SRLQW�VRXUFH�FDWHJRULHV��

��� $�3DUW\�ZLWK�UHOHYDQW�VRXUFHV�VKDOO�WDNH�PHDVXUHV�WR�FRQWURO�UHOHDVHV�DQG�PD\�SUHSDUH�D�
QDWLRQDO�SODQ�VHWWLQJ�RXW�WKH�PHDVXUHV�WR�EH�WDNHQ�WR�FRQWURO�UHOHDVHV�DQG�LWV�H[SHFWHG�WDUJHWV��JRDOV�DQG�
RXWFRPHV��$Q\�SODQ�VKDOO�EH�VXEPLWWHG�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�ZLWKLQ�IRXU�\HDUV�RI�WKH�GDWH�RI�
HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�WKDW�3DUW\��,I�D�3DUW\�GHYHORSV�DQ�LPSOHPHQWDWLRQ�SODQ�LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����WKH�3DUW\�PD\�LQFOXGH�LQ�LW�WKH�SODQ�SUHSDUHG�SXUVXDQW�WR�WKLV�SDUDJUDSK��

��� 7KH�PHDVXUHV�VKDOO�LQFOXGH�RQH�RU�PRUH�RI�WKH�IROORZLQJ��DV�DSSURSULDWH��

�D�� 5HOHDVH�OLPLW�YDOXHV�WR�FRQWURO�DQG��ZKHUH�IHDVLEOH��UHGXFH�UHOHDVHV�IURP�UHOHYDQW�
VRXUFHV��

�E�� 7KH�XVH�RI�EHVW�DYDLODEOH�WHFKQLTXHV�DQG�EHVW�HQYLURQPHQWDO�SUDFWLFHV�WR�FRQWURO�
UHOHDVHV�IURP�UHOHYDQW�VRXUFHV��

�����������������������
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�F�� $�PXOWL�SROOXWDQW�FRQWURO�VWUDWHJ\�WKDW�ZRXOG�GHOLYHU�FR�EHQHILWV�IRU�FRQWURO�RI�PHUFXU\�

UHOHDVHV��

�G�� $OWHUQDWLYH�PHDVXUHV�WR�UHGXFH�UHOHDVHV�IURP�UHOHYDQW�VRXUFHV��

��� (DFK�3DUW\�VKDOO�HVWDEOLVK��DV�VRRQ�DV�SUDFWLFDEOH�DQG�QR�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH�GDWH�RI�
HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�IRU�LW��DQG�PDLQWDLQ�WKHUHDIWHU��DQ�LQYHQWRU\�RI�UHOHDVHV�IURP�
UHOHYDQW�VRXUFHV���

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO��DV�VRRQ�DV�SUDFWLFDEOH��DGRSW�JXLGDQFH�RQ��

�D�� %HVW�DYDLODEOH�WHFKQLTXHV�DQG�RQ�EHVW�HQYLURQPHQWDO�SUDFWLFHV��WDNLQJ�LQWR�DFFRXQW�DQ\�
GLIIHUHQFH�EHWZHHQ�QHZ�DQG�H[LVWLQJ�VRXUFHV�DQG�WKH�QHHG�WR�PLQLPL]H�FURVV�PHGLD�HIIHFWV��

�E�� 7KH�PHWKRGRORJ\�IRU�SUHSDULQJ�LQYHQWRULHV�RI�UHOHDVHV��

��� (DFK�3DUW\�VKDOO�LQFOXGH�LQIRUPDWLRQ�RQ�LWV�LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH�LQ�LWV�UHSRUWV�
VXEPLWWHG�SXUVXDQW�WR�$UWLFOH�����LQ�SDUWLFXODU�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�PHDVXUHV�LW�KDV�WDNHQ�LQ�
DFFRUGDQFH�ZLWK�SDUDJUDSKV���WR���DQG�WKH�HIIHFWLYHQHVV�RI�WKH�PHDVXUHV���

�

$UWLFOH����
(QYLURQPHQWDOO\�VRXQG�LQWHULP�VWRUDJH�RI�PHUFXU\��RWKHU�WKDQ�ZDVWH�PHUFXU\�

�
��� 7KLV�$UWLFOH�VKDOO�DSSO\�WR�WKH�LQWHULP�VWRUDJH�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�DV�GHILQHG�
LQ�$UWLFOH���WKDW�GR�QRW�IDOO�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�GHILQLWLRQ�RI�PHUFXU\�ZDVWHV�VHW�RXW�LQ�$UWLFOH�
����

��� (DFK�3DUW\�VKDOO�WDNH�PHDVXUHV�WR�HQVXUH�WKDW�WKH�LQWHULP�VWRUDJH�RI�VXFK�PHUFXU\�DQG�PHUFXU\�
FRPSRXQGV�LQWHQGHG�IRU�D�XVH�DOORZHG�WR�D�3DUW\�XQGHU�WKLV�&RQYHQWLRQ�LV�XQGHUWDNHQ�LQ�DQ�
HQYLURQPHQWDOO\�VRXQG�PDQQHU��WDNLQJ�LQWR�DFFRXQW�DQ\�JXLGHOLQHV��DQG�LQ�DFFRUGDQFH�ZLWK�DQ\�
UHTXLUHPHQWV��DGRSWHG�SXUVXDQW�WR�SDUDJUDSK�����

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�DGRSW�JXLGHOLQHV�RQ�WKH�HQYLURQPHQWDOO\�VRXQG�LQWHULP�
VWRUDJH�RI�VXFK�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��WDNLQJ�LQWR�DFFRXQW�DQ\�UHOHYDQW�JXLGHOLQHV�
GHYHORSHG�XQGHU�WKH�%DVHO�&RQYHQWLRQ�RQ�WKH�&RQWURO�RI�7UDQVERXQGDU\�0RYHPHQWV�RI�+D]DUGRXV�
:DVWHV�DQG�7KHLU�'LVSRVDO�DQG�RWKHU�UHOHYDQW�JXLGDQFH��7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�PD\�DGRSW�
UHTXLUHPHQWV�IRU�LQWHULP�VWRUDJH�LQ�DQ�DGGLWLRQDO�DQQH[�WR�WKLV�&RQYHQWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�
����
��� 3DUWLHV�VKDOO�FRRSHUDWH��DV�DSSURSULDWH��ZLWK�HDFK�RWKHU�DQG�ZLWK�UHOHYDQW�LQWHUJRYHUQPHQWDO�
RUJDQL]DWLRQV�DQG�RWKHU�HQWLWLHV��WR�HQKDQFH�FDSDFLW\�EXLOGLQJ�IRU�WKH�HQYLURQPHQWDOO\�VRXQG�LQWHULP�
VWRUDJH�RI�VXFK�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV���

�

$UWLFOH����
0HUFXU\�ZDVWHV�

�
��� �7KH�UHOHYDQW�GHILQLWLRQV�RI�WKH�%DVHO�&RQYHQWLRQ�RQ�WKH�&RQWURO�RI�7UDQVERXQGDU\�
0RYHPHQWV�RI�+D]DUGRXV�:DVWHV�DQG�7KHLU�'LVSRVDO�VKDOO�DSSO\�WR�ZDVWHV�FRYHUHG�XQGHU�WKLV�
&RQYHQWLRQ�IRU�3DUWLHV�WR�WKH�%DVHO�&RQYHQWLRQ��3DUWLHV�WR�WKLV�&RQYHQWLRQ�WKDW�DUH�QRW�3DUWLHV�WR�WKH�
%DVHO�&RQYHQWLRQ�VKDOO�XVH�WKRVH�GHILQLWLRQV�DV�JXLGDQFH�DV�DSSOLHG�WR�ZDVWHV�FRYHUHG�XQGHU�WKLV�
&RQYHQWLRQ���

���� )RU�WKH�SXUSRVHV�RI�WKLV�&RQYHQWLRQ��PHUFXU\�ZDVWHV�PHDQV�VXEVWDQFHV�RU�REMHFWV��

�D�� &RQVLVWLQJ�RI�PHUFXU\�RU�PHUFXU\�FRPSRXQGV��

�E�� &RQWDLQLQJ�PHUFXU\�RU�PHUFXU\�FRPSRXQGV��RU�

�F�� &RQWDPLQDWHG�ZLWK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV���

LQ�D�TXDQWLW\�DERYH�WKH�UHOHYDQW�WKUHVKROGV�GHILQHG�E\�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��LQ�FROODERUDWLRQ�
ZLWK�WKH�UHOHYDQW�ERGLHV�RI�WKH�%DVHO�&RQYHQWLRQ�LQ�D�KDUPRQL]HG�PDQQHU��WKDW�DUH�GLVSRVHG�RI�RU�DUH�
LQWHQGHG�WR�EH�GLVSRVHG�RI�RU�DUH�UHTXLUHG�WR�EH�GLVSRVHG�RI�E\�WKH�SURYLVLRQV�RI�QDWLRQDO�ODZ�RU�WKLV�
&RQYHQWLRQ��7KLV�GHILQLWLRQ�H[FOXGHV�RYHUEXUGHQ��ZDVWH�URFN�DQG�WDLOLQJV�IURP�PLQLQJ��H[FHSW�IURP�
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SULPDU\�PHUFXU\�PLQLQJ��XQOHVV�WKH\�FRQWDLQ�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DERYH�WKUHVKROGV�
GHILQHG�E\�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��

��� (DFK�3DUW\�VKDOO�WDNH�DSSURSULDWH�PHDVXUHV�VR�WKDW�PHUFXU\�ZDVWH�LV���

�D�� 0DQDJHG�LQ�DQ�HQYLURQPHQWDOO\�VRXQG�PDQQHU��WDNLQJ�LQWR�DFFRXQW�WKH�JXLGHOLQHV�
GHYHORSHG�XQGHU�WKH�%DVHO�&RQYHQWLRQ�DQG�LQ�DFFRUGDQFH�ZLWK�UHTXLUHPHQWV�WKDW�WKH�&RQIHUHQFH�RI�WKH�
3DUWLHV�VKDOO�DGRSW�LQ�DQ�DGGLWLRQDO�DQQH[�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����,Q�GHYHORSLQJ�UHTXLUHPHQWV��
WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�WDNH�LQWR�DFFRXQW�3DUWLHV¶�ZDVWH�PDQDJHPHQW�UHJXODWLRQV�DQG�
SURJUDPPHV��

�E�� 2QO\�UHFRYHUHG��UHF\FOHG��UHFODLPHG�RU�GLUHFWO\�UH�XVHG�IRU�D�XVH�DOORZHG�WR�D�3DUW\�
XQGHU�WKLV�&RQYHQWLRQ�RU�IRU�HQYLURQPHQWDOO\�VRXQG�GLVSRVDO�SXUVXDQW�WR�SDUDJUDSK����D����

�F�� )RU�3DUWLHV�WR�WKH�%DVHO�&RQYHQWLRQ��QRW�WUDQVSRUWHG�DFURVV�LQWHUQDWLRQDO�ERXQGDULHV�
H[FHSW�IRU�WKH�SXUSRVH�RI�HQYLURQPHQWDOO\�VRXQG�GLVSRVDO�LQ�FRQIRUPLW\�ZLWK�WKLV�$UWLFOH�DQG�ZLWK�WKDW�
&RQYHQWLRQ��,Q�FLUFXPVWDQFHV�ZKHUH�WKH�%DVHO�&RQYHQWLRQ�GRHV�QRW�DSSO\�WR�WUDQVSRUW�DFURVV�
LQWHUQDWLRQDO�ERXQGDULHV��D�3DUW\�VKDOO�DOORZ�VXFK�WUDQVSRUW�RQO\�DIWHU�WDNLQJ�LQWR�DFFRXQW�UHOHYDQW�
LQWHUQDWLRQDO�UXOHV��VWDQGDUGV��DQG�JXLGHOLQHV��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�VHHN�WR�FRRSHUDWH�FORVHO\�ZLWK�WKH�UHOHYDQW�ERGLHV�RI�WKH�
%DVHO�&RQYHQWLRQ�LQ�WKH�UHYLHZ�DQG�XSGDWH��DV�DSSURSULDWH��RI�WKH�JXLGHOLQHV�UHIHUUHG�WR�LQ�SDUDJUDSK�
���D���

��� 3DUWLHV�DUH�HQFRXUDJHG�WR�FRRSHUDWH�ZLWK�HDFK�RWKHU�DQG�ZLWK�UHOHYDQW�LQWHUJRYHUQPHQWDO�
RUJDQL]DWLRQV�DQG�RWKHU�HQWLWLHV��DV�DSSURSULDWH��WR�GHYHORS�DQG�PDLQWDLQ�JOREDO��UHJLRQDO�DQG�QDWLRQDO�
FDSDFLW\�IRU�WKH�PDQDJHPHQW�RI�PHUFXU\�ZDVWHV�LQ�DQ�HQYLURQPHQWDOO\�VRXQG�PDQQHU��

�

$UWLFOH����
&RQWDPLQDWHG�VLWHV�

�
��� (DFK�3DUW\�VKDOO�HQGHDYRXU�WR�GHYHORS�DSSURSULDWH�VWUDWHJLHV�IRU�LGHQWLI\LQJ�DQG�DVVHVVLQJ�VLWHV�
FRQWDPLQDWHG�E\�PHUFXU\�RU�PHUFXU\�FRPSRXQGV��

��� $Q\�DFWLRQV�WR�UHGXFH�WKH�ULVNV�SRVHG�E\�VXFK�VLWHV�VKDOO�EH�SHUIRUPHG�LQ�DQ�HQYLURQPHQWDOO\�
VRXQG�PDQQHU�LQFRUSRUDWLQJ��ZKHUH�DSSURSULDWH��DQ�DVVHVVPHQW�RI�WKH�ULVNV�WR�KXPDQ�KHDOWK�DQG�WKH�
HQYLURQPHQW�IURP�WKH�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�WKH\�FRQWDLQ��
��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�DGRSW�JXLGDQFH�RQ�PDQDJLQJ�FRQWDPLQDWHG�VLWHV�WKDW�PD\�
LQFOXGH�PHWKRGV�DQG�DSSURDFKHV�IRU���

�D�� 6LWH�LGHQWLILFDWLRQ�DQG�FKDUDFWHUL]DWLRQ��

�E�� (QJDJLQJ�WKH�SXEOLF��

�F�� +XPDQ�KHDOWK�DQG�HQYLURQPHQWDO�ULVN�DVVHVVPHQWV��
�G�� 2SWLRQV�IRU�PDQDJLQJ�WKH�ULVNV�SRVHG�E\�FRQWDPLQDWHG�VLWHV��

�H�� (YDOXDWLRQ�RI�EHQHILWV�DQG�FRVWV��DQG�

�I�� 9DOLGDWLRQ�RI�RXWFRPHV��

��� 3DUWLHV�DUH�HQFRXUDJHG�WR�FRRSHUDWH�LQ�GHYHORSLQJ�VWUDWHJLHV�DQG�LPSOHPHQWLQJ�DFWLYLWLHV�IRU�
LGHQWLI\LQJ��DVVHVVLQJ��SULRULWL]LQJ��PDQDJLQJ�DQG��DV�DSSURSULDWH��UHPHGLDWLQJ�FRQWDPLQDWHG�VLWHV��

�

$UWLFOH����
)LQDQFLDO�UHVRXUFHV�DQG�PHFKDQLVP�

�
��� (DFK�3DUW\�XQGHUWDNHV�WR�SURYLGH��ZLWKLQ�LWV�FDSDELOLWLHV��UHVRXUFHV�LQ�UHVSHFW�RI�WKRVH�QDWLRQDO�
DFWLYLWLHV�WKDW�DUH�LQWHQGHG�WR�LPSOHPHQW�WKLV�&RQYHQWLRQ��LQ�DFFRUGDQFH�ZLWK�LWV�QDWLRQDO�SROLFLHV��
SULRULWLHV��SODQV�DQG�SURJUDPPHV��6XFK�UHVRXUFHV�PD\�LQFOXGH�GRPHVWLF�IXQGLQJ�WKURXJK�UHOHYDQW�
SROLFLHV��GHYHORSPHQW�VWUDWHJLHV�DQG�QDWLRQDO�EXGJHWV��DQG�ELODWHUDO�DQG�PXOWLODWHUDO�IXQGLQJ��DV�ZHOO�DV�
SULYDWH�VHFWRU�LQYROYHPHQW��
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���� 7KH�RYHUDOO�HIIHFWLYHQHVV�RI�LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ�E\�GHYHORSLQJ�FRXQWU\�3DUWLHV�
ZLOO�EH�UHODWHG�WR�WKH�HIIHFWLYH�LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH��

���� 0XOWLODWHUDO��UHJLRQDO�DQG�ELODWHUDO�VRXUFHV�RI�ILQDQFLDO�DQG�WHFKQLFDO�DVVLVWDQFH��DV�ZHOO�DV�
FDSDFLW\��EXLOGLQJ�DQG�WHFKQRORJ\�WUDQVIHU��DUH�HQFRXUDJHG��RQ�DQ�XUJHQW�EDVLV��WR�HQKDQFH�DQG�
LQFUHDVH�WKHLU�DFWLYLWLHV�RQ�PHUFXU\�LQ�VXSSRUW�RI�GHYHORSLQJ�FRXQWU\�3DUWLHV�LQ�WKH�LPSOHPHQWDWLRQ�RI�
WKLV�&RQYHQWLRQ�UHODWLQJ�WR�ILQDQFLDO�UHVRXUFHV��WHFKQLFDO�DVVLVWDQFH�DQG�WHFKQRORJ\�WUDQVIHU��

���� 7KH�3DUWLHV��LQ�WKHLU�DFWLRQV�ZLWK�UHJDUG�WR�IXQGLQJ��VKDOO�WDNH�IXOO�DFFRXQW�RI�WKH�VSHFLILF�QHHGV�
DQG�VSHFLDO�FLUFXPVWDQFHV�RI�3DUWLHV�WKDW�DUH�VPDOO�LVODQG�GHYHORSLQJ�6WDWHV�RU�OHDVW�GHYHORSHG�
FRXQWULHV��
��� $�0HFKDQLVP�IRU�WKH�SURYLVLRQ�RI�DGHTXDWH��SUHGLFWDEOH��DQG�WLPHO\�ILQDQFLDO�UHVRXUFHV�LV�
KHUHE\�GHILQHG��7KH�0HFKDQLVP�LV�WR�VXSSRUW�GHYHORSLQJ�FRXQWU\�3DUWLHV�DQG�3DUWLHV�ZLWK�HFRQRPLHV�
LQ�WUDQVLWLRQ�LQ�LPSOHPHQWLQJ�WKHLU�REOLJDWLRQV�XQGHU�WKLV�&RQYHQWLRQ���

���� 7KH�0HFKDQLVP�VKDOO�LQFOXGH��

�D��� 7KH�*OREDO�(QYLURQPHQW�)DFLOLW\�7UXVW�)XQG��DQG��
�E��� $�VSHFLILF�LQWHUQDWLRQDO�3URJUDPPH�WR�VXSSRUW�FDSDFLW\�EXLOGLQJ�DQG�WHFKQLFDO�

DVVLVWDQFH���

��� 7KH�*OREDO�(QYLURQPHQW�)DFLOLW\�7UXVW�)XQG�VKDOO�SURYLGH�QHZ��SUHGLFWDEOH��DGHTXDWH�DQG�
WLPHO\�ILQDQFLDO�UHVRXUFHV�WR�PHHW�FRVWV�LQ�VXSSRUW�RI�LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ�DV�DJUHHG�E\�
WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��)RU�WKH�SXUSRVHV�RI�WKLV�&RQYHQWLRQ��WKH�*OREDO�(QYLURQPHQW�)DFLOLW\�
7UXVW�)XQG�VKDOO�EH�RSHUDWHG�XQGHU�WKH�JXLGDQFH�RI�DQG�EH�DFFRXQWDEOH�WR�WKH�&RQIHUHQFH�RI�WKH�
3DUWLHV��7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�SURYLGH�JXLGDQFH�RQ�RYHUDOO�VWUDWHJLHV��SROLFLHV��
SURJUDPPH�SULRULWLHV�DQG�HOLJLELOLW\�IRU�DFFHVV�WR�DQG�XWLOL]DWLRQ�RI�ILQDQFLDO�UHVRXUFHV��,Q�DGGLWLRQ��WKH�
&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�SURYLGH�JXLGDQFH�RQ�DQ�LQGLFDWLYH�OLVW�RI�FDWHJRULHV�RI�DFWLYLWLHV�WKDW�
FRXOG�UHFHLYH�VXSSRUW�IURP�WKH�*OREDO�(QYLURQPHQW�)DFLOLW\�7UXVW�)XQG��7KH�*OREDO�(QYLURQPHQW�
)DFLOLW\�7UXVW�)XQG�VKDOO�SURYLGH�UHVRXUFHV�WR�PHHW�WKH�DJUHHG�LQFUHPHQWDO�FRVWV�RI�JOREDO�
HQYLURQPHQWDO�EHQHILWV�DQG�WKH�DJUHHG�IXOO�FRVWV�RI�VRPH�HQDEOLQJ�DFWLYLWLHV��
���� ,Q�SURYLGLQJ�UHVRXUFHV�IRU�DQ�DFWLYLW\��WKH�*OREDO�(QYLURQPHQW�)DFLOLW\�7UXVW�)XQG�VKRXOG�WDNH�
LQWR�DFFRXQW�WKH�SRWHQWLDO�PHUFXU\�UHGXFWLRQV�RI�D�SURSRVHG�DFWLYLW\�UHODWLYH�WR�LWV�FRVWV��

��� )RU�WKH�SXUSRVHV�RI�WKLV�&RQYHQWLRQ��WKH�3URJUDPPH�UHIHUUHG�WR�LQ�SDUDJUDSK����E��ZLOO�EH�
RSHUDWHG�XQGHU�WKH�JXLGDQFH�RI�DQG�EH�DFFRXQWDEOH�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��7KH�&RQIHUHQFH�RI�
WKH�3DUWLHV�VKDOO��DW�LWV�ILUVW�PHHWLQJ��GHFLGH�RQ�WKH�KRVWLQJ�LQVWLWXWLRQ�IRU�WKH�3URJUDPPH��ZKLFK�VKDOO�
EH�DQ�H[LVWLQJ�HQWLW\��DQG�SURYLGH�JXLGDQFH�WR�LW��LQFOXGLQJ�RQ�LWV�GXUDWLRQ��$OO�3DUWLHV�DQG�RWKHU�
UHOHYDQW�VWDNHKROGHUV�DUH�LQYLWHG�WR�SURYLGH�ILQDQFLDO�UHVRXUFHV�WR�WKH�3URJUDPPH��RQ�D�YROXQWDU\�
EDVLV���

���� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�DQG�WKH�HQWLWLHV�FRPSULVLQJ�WKH�0HFKDQLVP�VKDOO�DJUHH�XSRQ��DW�
WKH�ILUVW�PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��DUUDQJHPHQWV�WR�JLYH�HIIHFW�WR�WKH�DERYH�SDUDJUDSKV��

���� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�UHYLHZ��QR�ODWHU�WKDQ�DW�LWV�WKLUG�PHHWLQJ��DQG�WKHUHDIWHU�RQ�
D�UHJXODU�EDVLV��WKH�OHYHO�RI�IXQGLQJ��WKH�JXLGDQFH�SURYLGHG�E\�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�WR�WKH�
HQWLWLHV�HQWUXVWHG�WR�RSHUDWLRQDOL]H�WKH�0HFKDQLVP�HVWDEOLVKHG�XQGHU�WKLV�$UWLFOH�DQG�WKHLU�
HIIHFWLYHQHVV��DQG�WKHLU�DELOLW\�WR�DGGUHVV�WKH�FKDQJLQJ�QHHGV�RI�GHYHORSLQJ�FRXQWU\�3DUWLHV�DQG�3DUWLHV�
ZLWK�HFRQRPLHV�LQ�WUDQVLWLRQ��,W�VKDOO��EDVHG�RQ�VXFK�UHYLHZ��WDNH�DSSURSULDWH�DFWLRQ�WR�LPSURYH�WKH�
HIIHFWLYHQHVV�RI�WKH�0HFKDQLVP��

���� $OO�3DUWLHV��ZLWKLQ�WKHLU�FDSDELOLWLHV��DUH�LQYLWHG�WR�FRQWULEXWH�WR�WKH�0HFKDQLVP��7KH�
0HFKDQLVP�VKDOO�HQFRXUDJH�WKH�SURYLVLRQ�RI�UHVRXUFHV�IURP�RWKHU�VRXUFHV��LQFOXGLQJ�WKH�SULYDWH�VHFWRU��
DQG�VKDOO�VHHN�WR�OHYHUDJH�VXFK�UHVRXUFHV�IRU�WKH�DFWLYLWLHV�LW�VXSSRUWV���

�

$UWLFOH����
&DSDFLW\�EXLOGLQJ��WHFKQLFDO�DVVLVWDQFH�DQG�WHFKQRORJ\�WUDQVIHU�

�
��� 3DUWLHV�VKDOO�FRRSHUDWH�WR�SURYLGH��ZLWKLQ�WKHLU�UHVSHFWLYH�FDSDELOLWLHV��WLPHO\�DQG�DSSURSULDWH�
FDSDFLW\�EXLOGLQJ�DQG�WHFKQLFDO�DVVLVWDQFH�WR�GHYHORSLQJ�FRXQWU\�3DUWLHV��LQ�SDUWLFXODU�3DUWLHV�WKDW�DUH�
OHDVW�GHYHORSHG�FRXQWULHV�RU�VPDOO�LVODQG�GHYHORSLQJ�6WDWHV��DQG�3DUWLHV�ZLWK�HFRQRPLHV�LQ�WUDQVLWLRQ��
WR�DVVLVW�WKHP�LQ�LPSOHPHQWLQJ�WKHLU�REOLJDWLRQV�XQGHU�WKLV�&RQYHQWLRQ���
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��� &DSDFLW\�EXLOGLQJ�DQG�WHFKQLFDO�DVVLVWDQFH�SXUVXDQW�WR�SDUDJUDSK���DQG�$UWLFOH����PD\�EH�
GHOLYHUHG�WKURXJK�UHJLRQDO��VXEUHJLRQDO�DQG�QDWLRQDO�DUUDQJHPHQWV��LQFOXGLQJ�H[LVWLQJ�UHJLRQDO�DQG�
VXEUHJLRQDO�FHQWUHV��WKURXJK�RWKHU�PXOWLODWHUDO�DQG�ELODWHUDO�PHDQV��DQG�WKURXJK�SDUWQHUVKLSV��
LQFOXGLQJ�SDUWQHUVKLSV�LQYROYLQJ�WKH�SULYDWH�VHFWRU��&RRSHUDWLRQ�DQG�FRRUGLQDWLRQ�ZLWK�RWKHU�
PXOWLODWHUDO�HQYLURQPHQWDO�DJUHHPHQWV�LQ�WKH�ILHOG�RI�FKHPLFDOV�DQG�ZDVWHV�VKRXOG�EH�VRXJKW�WR�
LQFUHDVH�WKH�HIIHFWLYHQHVV�RI�WHFKQLFDO�DVVLVWDQFH�DQG�LWV�GHOLYHU\��

��� 'HYHORSHG�FRXQWU\�3DUWLHV�DQG�RWKHU�3DUWLHV�ZLWKLQ�WKHLU�FDSDELOLWLHV�VKDOO�SURPRWH�DQG�
IDFLOLWDWH��VXSSRUWHG�E\�WKH�SULYDWH�VHFWRU�DQG�RWKHU�UHOHYDQW�VWDNHKROGHUV�DV�DSSURSULDWH��GHYHORSPHQW��
WUDQVIHU�DQG�GLIIXVLRQ�RI��DQG�DFFHVV�WR��XS�WR�GDWH�HQYLURQPHQWDOO\�VRXQG�DOWHUQDWLYH�WHFKQRORJLHV�WR�
GHYHORSLQJ�FRXQWU\�3DUWLHV��LQ�SDUWLFXODU�WKH�OHDVW�GHYHORSHG�FRXQWULHV�DQG�VPDOO�LVODQG�GHYHORSLQJ�
6WDWHV��DQG�3DUWLHV�ZLWK�HFRQRPLHV�LQ�WUDQVLWLRQ��WR�VWUHQJWKHQ�WKHLU�FDSDFLW\�WR�HIIHFWLYHO\�LPSOHPHQW�
WKLV�&RQYHQWLRQ��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO��E\�LWV�VHFRQG�PHHWLQJ�DQG�WKHUHDIWHU�RQ�D�UHJXODU�EDVLV��
DQG�WDNLQJ�LQWR�DFFRXQW�VXEPLVVLRQV�DQG�UHSRUWV�IURP�3DUWLHV�LQFOXGLQJ�WKRVH�DV�SURYLGHG�IRU�LQ�$UWLFOH�
���DQG�LQIRUPDWLRQ�SURYLGHG�E\�RWKHU�VWDNHKROGHUV��

�D�� &RQVLGHU�LQIRUPDWLRQ�RQ�H[LVWLQJ�LQLWLDWLYHV�DQG�SURJUHVV�PDGH�LQ�UHODWLRQ�WR�
DOWHUQDWLYH�WHFKQRORJLHV��

�E�� &RQVLGHU�WKH�QHHGV�RI�3DUWLHV��SDUWLFXODUO\�GHYHORSLQJ�FRXQWU\�3DUWLHV��IRU�DOWHUQDWLYH�
WHFKQRORJLHV��DQG�

�F�� ,GHQWLI\�FKDOOHQJHV�H[SHULHQFHG�E\�3DUWLHV��SDUWLFXODUO\�GHYHORSLQJ�FRXQWU\�3DUWLHV��LQ�
WHFKQRORJ\�WUDQVIHU���

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�PDNH�UHFRPPHQGDWLRQV�RQ�KRZ�FDSDFLW\�EXLOGLQJ��
WHFKQLFDO�DVVLVWDQFH�DQG�WHFKQRORJ\�WUDQVIHU�FRXOG�EH�IXUWKHU�HQKDQFHG�XQGHU�WKLV�$UWLFOH��

�

$UWLFOH����
,PSOHPHQWDWLRQ�DQG�&RPSOLDQFH�&RPPLWWHH�

�
���� $�PHFKDQLVP��LQFOXGLQJ�D�&RPPLWWHH�DV�D�VXEVLGLDU\�ERG\�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��LV�
KHUHE\�HVWDEOLVKHG�WR�SURPRWH�LPSOHPHQWDWLRQ�RI��DQG�UHYLHZ�FRPSOLDQFH�ZLWK��DOO�SURYLVLRQV�RI�WKLV�
&RQYHQWLRQ��7KH�PHFKDQLVP��LQFOXGLQJ�WKH�&RPPLWWHH��VKDOO�EH�IDFLOLWDWLYH�LQ�QDWXUH�DQG�VKDOO�SD\�
SDUWLFXODU�DWWHQWLRQ�WR�WKH�UHVSHFWLYH�QDWLRQDO�FDSDELOLWLHV�DQG�FLUFXPVWDQFHV�RI�3DUWLHV���

���� 7KH�&RPPLWWHH�VKDOO�SURPRWH�LPSOHPHQWDWLRQ�RI��DQG�UHYLHZ�FRPSOLDQFH�ZLWK��DOO�SURYLVLRQV�
RI�WKLV�&RQYHQWLRQ��7KH�&RPPLWWHH�VKDOO�H[DPLQH�ERWK�LQGLYLGXDO�DQG�V\VWHPLF�LVVXHV�RI�
LPSOHPHQWDWLRQ�DQG�FRPSOLDQFH�DQG�PDNH�UHFRPPHQGDWLRQV��DV�DSSURSULDWH��WR�WKH�&RQIHUHQFH�RI�WKH�
3DUWLHV��
���� 7KH�&RPPLWWHH�VKDOO�FRQVLVW�RI����PHPEHUV��QRPLQDWHG�E\�3DUWLHV�DQG�HOHFWHG�E\�WKH�
&RQIHUHQFH�RI�WKH�3DUWLHV��ZLWK�GXH�FRQVLGHUDWLRQ�WR�HTXLWDEOH�JHRJUDSKLFDO�UHSUHVHQWDWLRQ�EDVHG�RQ�
WKH�ILYH�UHJLRQV�RI�WKH�8QLWHG�1DWLRQV��WKH�ILUVW�PHPEHUV�VKDOO�EH�HOHFWHG�DW�WKH�ILUVW�PHHWLQJ�RI�WKH�
&RQIHUHQFH�RI�WKH�3DUWLHV�DQG�WKHUHDIWHU�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�RI�SURFHGXUH�DSSURYHG�E\�WKH�
&RQIHUHQFH�RI�WKH�3DUWLHV�SXUVXDQW�WR�SDUDJUDSK����WKH�PHPEHUV�RI�WKH�&RPPLWWHH�VKDOO�KDYH�
FRPSHWHQFH�LQ�D�ILHOG�UHOHYDQW�WR�WKLV�&RQYHQWLRQ�DQG�UHIOHFW�DQ�DSSURSULDWH�EDODQFH�RI�H[SHUWLVH���
��� 7KH�&RPPLWWHH�PD\�FRQVLGHU�LVVXHV�RQ�WKH�EDVLV�RI��

�D�� :ULWWHQ�VXEPLVVLRQV�IURP�DQ\�3DUW\�ZLWK�UHVSHFW�WR�LWV�RZQ�FRPSOLDQFH��

�E�� 1DWLRQDO�UHSRUWV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����DQG�

�F�� 5HTXHVWV�IURP�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��

���� 7KH�&RPPLWWHH�VKDOO�HODERUDWH�LWV�UXOHV�RI�SURFHGXUH��ZKLFK�VKDOO�EH�VXEMHFW�WR�DSSURYDO�E\�WKH�
VHFRQG�PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�PD\�DGRSW�IXUWKHU�WHUPV�
RI�UHIHUHQFH�IRU�WKH�&RPPLWWHH��

��� 7KH�&RPPLWWHH�VKDOO�PDNH�HYHU\�HIIRUW�WR�DGRSW�LWV�UHFRPPHQGDWLRQV�E\�FRQVHQVXV��,I�DOO�
HIIRUWV�DW�FRQVHQVXV�KDYH�EHHQ�H[KDXVWHG�DQG�QR�FRQVHQVXV�LV�UHDFKHG��VXFK�UHFRPPHQGDWLRQV�VKDOO�DV�
D�ODVW�UHVRUW�EH�DGRSWHG�E\�D�WKUHH�IRXUWKV�PDMRULW\�YRWH�RI�WKH�PHPEHUV�SUHVHQW�DQG�YRWLQJ��EDVHG�RQ�D�
TXRUXP�RI�WZR�WKLUGV�RI�WKH�PHPEHUV����
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$UWLFOH����
+HDOWK�DVSHFWV�

�
��� 3DUWLHV�DUH�HQFRXUDJHG�WR���

�D�� 3URPRWH�WKH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�VWUDWHJLHV�DQG�SURJUDPPHV�WR�LGHQWLI\�
DQG�SURWHFW�SRSXODWLRQV�DW�ULVN��SDUWLFXODUO\�YXOQHUDEOH�SRSXODWLRQV��DQG�ZKLFK�PD\�LQFOXGH�DGRSWLQJ�
VFLHQFH�EDVHG�KHDOWK�JXLGHOLQHV�UHODWLQJ�WR�WKH�H[SRVXUH�WR�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��VHWWLQJ�
WDUJHWV�IRU�PHUFXU\�H[SRVXUH�UHGXFWLRQ��ZKHUH�DSSURSULDWH��DQG�SXEOLF�HGXFDWLRQ��ZLWK�WKH�SDUWLFLSDWLRQ�
RI�SXEOLF�KHDOWK�DQG�RWKHU�LQYROYHG�VHFWRUV��

�E�� 3URPRWH�WKH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�VFLHQFH�EDVHG�HGXFDWLRQDO�DQG�
SUHYHQWLYH�SURJUDPPHV�RQ�RFFXSDWLRQDO�H[SRVXUH�WR�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��

�F�� 3URPRWH�DSSURSULDWH�KHDOWK�FDUH�VHUYLFHV�IRU�SUHYHQWLRQ��WUHDWPHQW�DQG�FDUH�IRU�
SRSXODWLRQV�DIIHFWHG�E\�WKH�H[SRVXUH�WR�PHUFXU\�RU�PHUFXU\�FRPSRXQGV��DQG�

�G�� (VWDEOLVK�DQG�VWUHQJWKHQ��DV�DSSURSULDWH��WKH�LQVWLWXWLRQDO�DQG�KHDOWK�SURIHVVLRQDO�
FDSDFLWLHV�IRU�WKH�SUHYHQWLRQ��GLDJQRVLV��WUHDWPHQW�DQG�PRQLWRULQJ�RI�KHDOWK�ULVNV�UHODWHG�WR�WKH�
H[SRVXUH�WR�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV��LQ�FRQVLGHULQJ�KHDOWK�UHODWHG�LVVXHV�RU�DFWLYLWLHV��VKRXOG���
�D�� &RQVXOW�DQG�FROODERUDWH�ZLWK�WKH�:RUOG�+HDOWK�2UJDQL]DWLRQ��WKH�,QWHUQDWLRQDO�/DERXU�

2UJDQL]DWLRQ�DQG�RWKHU�UHOHYDQW�LQWHUJRYHUQPHQWDO�RUJDQL]DWLRQV��DV�DSSURSULDWH��DQG�

�E�� 3URPRWH�FRRSHUDWLRQ�DQG�H[FKDQJH�RI�LQIRUPDWLRQ�ZLWK�WKH�:RUOG�+HDOWK�
2UJDQL]DWLRQ��WKH�,QWHUQDWLRQDO�/DERXU�2UJDQL]DWLRQ�DQG�RWKHU�UHOHYDQW�LQWHUJRYHUQPHQWDO�
RUJDQL]DWLRQV��DV�DSSURSULDWH��

�

$UWLFOH����
,QIRUPDWLRQ�H[FKDQJH�

�
��� (DFK�3DUW\�VKDOO�IDFLOLWDWH�WKH�H[FKDQJH�RI��

�D�� 6FLHQWLILF��WHFKQLFDO��HFRQRPLF�DQG�OHJDO�LQIRUPDWLRQ�FRQFHUQLQJ�PHUFXU\�DQG�PHUFXU\�
FRPSRXQGV��LQFOXGLQJ�WR[LFRORJLFDO��HFRWR[LFRORJLFDO�DQG�VDIHW\�LQIRUPDWLRQ��

�E�� ,QIRUPDWLRQ�RQ�WKH�UHGXFWLRQ�RU�HOLPLQDWLRQ�RI�WKH�SURGXFWLRQ��XVH��WUDGH��HPLVVLRQV�
DQG�UHOHDVHV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV���

�F�� ,QIRUPDWLRQ�RQ�WHFKQLFDOO\�DQG�HFRQRPLFDOO\�YLDEOH�DOWHUQDWLYHV�WR��

�L�� 0HUFXU\�DGGHG�SURGXFWV��

�LL�� 0DQXIDFWXULQJ�SURFHVVHV�LQ�ZKLFK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DUH�XVHG��
DQG��

�LLL�� $FWLYLWLHV�DQG�SURFHVVHV�WKDW�HPLW�RU�UHOHDVH�PHUFXU\�RU�PHUFXU\�FRPSRXQGV��

LQFOXGLQJ�LQIRUPDWLRQ�RQ�WKH�KHDOWK�DQG�HQYLURQPHQWDO�ULVNV�DQG�HFRQRPLF�DQG�VRFLDO�FRVWV�DQG�
EHQHILWV�RI�VXFK�DOWHUQDWLYHV��DQG�

�G�� (SLGHPLRORJLFDO�LQIRUPDWLRQ�FRQFHUQLQJ�KHDOWK�LPSDFWV�DVVRFLDWHG�ZLWK�H[SRVXUH�WR�
PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��LQ�FORVH�FRRSHUDWLRQ�ZLWK�WKH�:RUOG�+HDOWK�2UJDQL]DWLRQ�DQG�RWKHU�
UHOHYDQW�RUJDQL]DWLRQV��DV�DSSURSULDWH��

��� 3DUWLHV�PD\�H[FKDQJH�WKH�LQIRUPDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK���GLUHFWO\��WKURXJK�WKH�
6HFUHWDULDW��RU�LQ�FRRSHUDWLRQ�ZLWK�RWKHU�UHOHYDQW�RUJDQL]DWLRQV��LQFOXGLQJ�WKH�VHFUHWDULDWV�RI�FKHPLFDOV�
DQG�ZDVWHV�FRQYHQWLRQV��DV�DSSURSULDWH���

��� 7KH�6HFUHWDULDW�VKDOO�IDFLOLWDWH�FRRSHUDWLRQ�LQ�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�UHIHUUHG�WR�LQ�WKLV�
$UWLFOH��DV�ZHOO�DV�ZLWK�UHOHYDQW�RUJDQL]DWLRQV��LQFOXGLQJ�WKH�VHFUHWDULDWV�RI�PXOWLODWHUDO�HQYLURQPHQWDO�
DJUHHPHQWV�DQG�RWKHU�LQWHUQDWLRQDO�LQLWLDWLYHV��,Q�DGGLWLRQ�WR�LQIRUPDWLRQ�IURP�3DUWLHV��WKLV�LQIRUPDWLRQ�
VKDOO�LQFOXGH�LQIRUPDWLRQ�IURP�LQWHUJRYHUQPHQWDO�DQG�QRQ�JRYHUQPHQWDO�RUJDQL]DWLRQV�ZLWK�H[SHUWLVH�
LQ�WKH�DUHD�RI�PHUFXU\��DQG�IURP�QDWLRQDO�DQG�LQWHUQDWLRQDO�LQVWLWXWLRQV�ZLWK�VXFK�H[SHUWLVH��
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��� (DFK�3DUW\�VKDOO�GHVLJQDWH�D�QDWLRQDO�IRFDO�SRLQW�IRU�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�XQGHU�WKLV�
&RQYHQWLRQ��LQFOXGLQJ�ZLWK�UHJDUG�WR�WKH�FRQVHQW�RI�LPSRUWLQJ�3DUWLHV�XQGHU�$UWLFOH����

��� )RU�WKH�SXUSRVHV�RI�WKLV�&RQYHQWLRQ��LQIRUPDWLRQ�RQ�WKH�KHDOWK�DQG�VDIHW\�RI�KXPDQV�DQG�WKH�
HQYLURQPHQW�VKDOO�QRW�EH�UHJDUGHG�DV�FRQILGHQWLDO��3DUWLHV�WKDW�H[FKDQJH�RWKHU�LQIRUPDWLRQ�SXUVXDQW�WR�
WKLV�&RQYHQWLRQ�VKDOO�SURWHFW�DQ\�FRQILGHQWLDO�LQIRUPDWLRQ�DV�PXWXDOO\�DJUHHG��

�

$UWLFOH����
3XEOLF�LQIRUPDWLRQ��DZDUHQHVV�DQG�HGXFDWLRQ�

�
��� (DFK�3DUW\�VKDOO��ZLWKLQ�LWV�FDSDELOLWLHV��SURPRWH�DQG�IDFLOLWDWH��

�D�� 3URYLVLRQ�WR�WKH�SXEOLF�RI�DYDLODEOH�LQIRUPDWLRQ�RQ��

�L�� 7KH�KHDOWK�DQG�HQYLURQPHQWDO�HIIHFWV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV���

�LL�� $OWHUQDWLYHV�WR�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��

�LLL�� 7KH�WRSLFV�LGHQWLILHG�LQ�SDUDJUDSK���RI�$UWLFOH������

�LY�� 7KH�UHVXOWV�RI�LWV�UHVHDUFK��GHYHORSPHQW�DQG�PRQLWRULQJ�DFWLYLWLHV�XQGHU�$UWLFOH�
����DQG�

�Y�� $FWLYLWLHV�WR�PHHW�LWV�REOLJDWLRQV�XQGHU�WKLV�&RQYHQWLRQ��

�E�� (GXFDWLRQ��WUDLQLQJ�DQG�SXEOLF�DZDUHQHVV�UHODWHG�WR�WKH�HIIHFWV�RI�H[SRVXUH�WR�PHUFXU\�
DQG�PHUFXU\�FRPSRXQGV�RQ�KXPDQ�KHDOWK�DQG�WKH�HQYLURQPHQW�LQ�FROODERUDWLRQ�ZLWK�UHOHYDQW�
LQWHUJRYHUQPHQWDO�DQG�QRQ�JRYHUQPHQWDO�RUJDQL]DWLRQV�DQG�YXOQHUDEOH�SRSXODWLRQV��DV�DSSURSULDWH���

��� (DFK�3DUW\�VKDOO�XVH�H[LVWLQJ�PHFKDQLVPV�RU�JLYH�FRQVLGHUDWLRQ�WR�WKH�GHYHORSPHQW�RI�
PHFKDQLVPV��VXFK�DV�SROOXWDQW�UHOHDVH�DQG�WUDQVIHU�UHJLVWHUV�ZKHUH�DSSOLFDEOH��IRU�WKH�FROOHFWLRQ�DQG�
GLVVHPLQDWLRQ�RI�LQIRUPDWLRQ�RQ�HVWLPDWHV�RI�LWV�DQQXDO�TXDQWLWLHV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�
WKDW�DUH�HPLWWHG��UHOHDVHG�RU�GLVSRVHG�RI�WKURXJK�KXPDQ�DFWLYLWLHV��

�

$UWLFOH����
5HVHDUFK��GHYHORSPHQW�DQG�PRQLWRULQJ�

�
��� 3DUWLHV�VKDOO�HQGHDYRXU�WR�FRRSHUDWH�WR�GHYHORS�DQG�LPSURYH��WDNLQJ�LQWR�DFFRXQW�WKHLU�
UHVSHFWLYH�FLUFXPVWDQFHV�DQG�FDSDELOLWLHV��

�D�� ,QYHQWRULHV�RI�XVH��FRQVXPSWLRQ��DQG�DQWKURSRJHQLF�HPLVVLRQV�WR�DLU�DQG�UHOHDVHV�WR�
ZDWHU�DQG�ODQG�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��

�E�� 0RGHOOLQJ�DQG�JHRJUDSKLFDOO\�UHSUHVHQWDWLYH�PRQLWRULQJ�RI�OHYHOV�RI�PHUFXU\�DQG�
PHUFXU\�FRPSRXQGV�LQ�YXOQHUDEOH�SRSXODWLRQV�DQG�LQ�HQYLURQPHQWDO�PHGLD��LQFOXGLQJ�ELRWLF�PHGLD�
VXFK�DV�ILVK��PDULQH�PDPPDOV��VHD�WXUWOHV�DQG�ELUGV��DV�ZHOO�DV�FROODERUDWLRQ�LQ�WKH�FROOHFWLRQ�DQG�
H[FKDQJH�RI�UHOHYDQW�DQG�DSSURSULDWH�VDPSOHV��

�F�� $VVHVVPHQWV�RI�WKH�LPSDFW�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�RQ�KXPDQ�KHDOWK�DQG�
WKH�HQYLURQPHQW��LQ�DGGLWLRQ�WR�VRFLDO��HFRQRPLF�DQG�FXOWXUDO�LPSDFWV��SDUWLFXODUO\�LQ�UHVSHFW�RI�
YXOQHUDEOH�SRSXODWLRQV��

�G�� +DUPRQL]HG�PHWKRGRORJLHV�IRU�WKH�DFWLYLWLHV�XQGHUWDNHQ�XQGHU�VXESDUDJUDSKV��D����E��
DQG��F���

�H�� ,QIRUPDWLRQ�RQ�WKH�HQYLURQPHQWDO�F\FOH��WUDQVSRUW��LQFOXGLQJ�ORQJ�UDQJH�WUDQVSRUW�DQG�
GHSRVLWLRQ���WUDQVIRUPDWLRQ�DQG�IDWH�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�LQ�D�UDQJH�RI�HFRV\VWHPV��
WDNLQJ�DSSURSULDWH�DFFRXQW�RI�WKH�GLVWLQFWLRQ�EHWZHHQ�DQWKURSRJHQLF�DQG�QDWXUDO�HPLVVLRQV�DQG�
UHOHDVHV�RI�PHUFXU\�DQG�RI�UHPRELOL]DWLRQ�RI�PHUFXU\�IURP�KLVWRULF�GHSRVLWLRQ���

�I�� ,QIRUPDWLRQ�RQ�FRPPHUFH�DQG�WUDGH�LQ�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�DQG�
PHUFXU\�DGGHG�SURGXFWV��DQG�

�J�� ,QIRUPDWLRQ�DQG�UHVHDUFK�RQ�WKH�WHFKQLFDO�DQG�HFRQRPLF�DYDLODELOLW\�RI�PHUFXU\�IUHH�
SURGXFWV�DQG�SURFHVVHV�DQG�RQ�EHVW�DYDLODEOH�WHFKQLTXHV�DQG�EHVW�HQYLURQPHQWDO�SUDFWLFHV�WR�UHGXFH�
DQG�PRQLWRU�HPLVVLRQV�DQG�UHOHDVHV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV��
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��� 3DUWLHV�VKRXOG��ZKHUH�DSSURSULDWH��EXLOG�RQ�H[LVWLQJ�PRQLWRULQJ�QHWZRUNV�DQG�UHVHDUFK�
SURJUDPPHV�LQ�XQGHUWDNLQJ�WKH�DFWLYLWLHV�LGHQWLILHG�LQ�SDUDJUDSK����

�

$UWLFOH����
,PSOHPHQWDWLRQ�SODQV�

�
��� (DFK�3DUW\�PD\��IROORZLQJ�DQ�LQLWLDO�DVVHVVPHQW��GHYHORS�DQG�H[HFXWH�DQ�LPSOHPHQWDWLRQ�SODQ��
WDNLQJ�LQWR�DFFRXQW�LWV�GRPHVWLF�FLUFXPVWDQFHV��IRU�PHHWLQJ�WKH�REOLJDWLRQV�XQGHU�WKLV�&RQYHQWLRQ��
$Q\�VXFK�SODQ�VKRXOG�EH�WUDQVPLWWHG�WR�WKH�6HFUHWDULDW�DV�VRRQ�DV�LW�KDV�EHHQ�GHYHORSHG��

��� (DFK�3DUW\�PD\�UHYLHZ�DQG�XSGDWH�LWV�LPSOHPHQWDWLRQ�SODQ��WDNLQJ�LQWR�DFFRXQW�LWV�GRPHVWLF�
FLUFXPVWDQFHV�DQG�UHIHUULQJ�WR�JXLGDQFH�IURP�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�DQG�RWKHU�UHOHYDQW�
JXLGDQFH��

��� 3DUWLHV�VKRXOG��LQ�XQGHUWDNLQJ�ZRUN�LQ�SDUDJUDSKV���DQG����FRQVXOW�QDWLRQDO�VWDNHKROGHUV�WR�
IDFLOLWDWH�WKH�GHYHORSPHQW��LPSOHPHQWDWLRQ��UHYLHZ�DQG�XSGDWLQJ�RI�WKHLU�LPSOHPHQWDWLRQ�SODQV��

��� 3DUWLHV�PD\�DOVR�FRRUGLQDWH�RQ�UHJLRQDO�SODQV�WR�IDFLOLWDWH�LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ��

�

$UWLFOH����
5HSRUWLQJ�

�
��� (DFK�3DUW\�VKDOO�UHSRUW�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��WKURXJK�WKH�6HFUHWDULDW��RQ�WKH�
PHDVXUHV�LW�KDV�WDNHQ�WR�LPSOHPHQW�WKH�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ�DQG�RQ�WKH�HIIHFWLYHQHVV�RI�VXFK�
PHDVXUHV�DQG�WKH�SRVVLEOH�FKDOOHQJHV�LQ�PHHWLQJ�WKH�REMHFWLYHV�RI�WKH�&RQYHQWLRQ��
��� (DFK�3DUW\�VKDOO�LQFOXGH�LQ�LWV�UHSRUWLQJ�WKH�LQIRUPDWLRQ�DV�FDOOHG�IRU�LQ�$UWLFOHV������������DQG���
RI�WKLV�&RQYHQWLRQ��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO��DW�LWV�ILUVW�PHHWLQJ��GHFLGH�XSRQ�WKH�WLPLQJ�DQG�IRUPDW�RI�
WKH�UHSRUWLQJ�WR�EH�IROORZHG�E\�WKH�3DUWLHV��WDNLQJ�LQWR�DFFRXQW�WKH�GHVLUDELOLW\�RI�FRRUGLQDWLQJ�
UHSRUWLQJ�ZLWK�RWKHU�UHOHYDQW�FKHPLFDOV�DQG�ZDVWHV�FRQYHQWLRQV��

�

$UWLFOH����
(IIHFWLYHQHVV�HYDOXDWLRQ�

�
��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�HYDOXDWH�WKH�HIIHFWLYHQHVV�RI�WKLV�&RQYHQWLRQ��EHJLQQLQJ�QR�
ODWHU�WKDQ�VL[�\HDUV�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ�DQG�SHULRGLFDOO\�WKHUHDIWHU�DW�
LQWHUYDOV�WR�EH�GHFLGHG�E\�LW��

��� 7R�IDFLOLWDWH�WKH�HYDOXDWLRQ��WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO��DW�LWV�ILUVW�PHHWLQJ��LQLWLDWH�WKH�
HVWDEOLVKPHQW�RI�DUUDQJHPHQWV�IRU�SURYLGLQJ�LWVHOI�ZLWK�FRPSDUDEOH�PRQLWRULQJ�GDWD�RQ�WKH�SUHVHQFH�
DQG�PRYHPHQW�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�LQ�WKH�HQYLURQPHQW�DV�ZHOO�DV�WUHQGV�LQ�OHYHOV�RI�
PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�REVHUYHG�LQ�ELRWLF�PHGLD�DQG�YXOQHUDEOH�SRSXODWLRQV��

���� 7KH�HYDOXDWLRQ�VKDOO�EH�FRQGXFWHG�RQ�WKH�EDVLV�RI�DYDLODEOH�VFLHQWLILF��HQYLURQPHQWDO��
WHFKQLFDO��ILQDQFLDO�DQG�HFRQRPLF�LQIRUPDWLRQ��LQFOXGLQJ���

�D�� 5HSRUWV�DQG�RWKHU�PRQLWRULQJ�LQIRUPDWLRQ�SURYLGHG�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�
SXUVXDQW�WR�SDUDJUDSK����

�E�� 5HSRUWV�VXEPLWWHG�SXUVXDQW�WR�$UWLFOH������
�F�� ,QIRUPDWLRQ�DQG�UHFRPPHQGDWLRQV�SURYLGHG�SXUVXDQW�WR�$UWLFOH�����DQG�

�G�� 5HSRUWV�DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ�RQ�WKH�RSHUDWLRQ�RI�WKH�ILQDQFLDO�DVVLVWDQFH��
WHFKQRORJ\�WUDQVIHU�DQG�FDSDFLW\�EXLOGLQJ�DUUDQJHPHQWV�SXW�LQ�SODFH�XQGHU�WKLV�&RQYHQWLRQ��
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$UWLFOH����
&RQIHUHQFH�RI�WKH�3DUWLHV�

�
��� $�&RQIHUHQFH�RI�WKH�3DUWLHV�LV�KHUHE\�HVWDEOLVKHG��

��� 7KH�ILUVW�PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�EH�FRQYHQHG�E\�WKH�([HFXWLYH�'LUHFWRU�
RI�WKH�8QLWHG�1DWLRQV�(QYLURQPHQW�3URJUDPPH�QR�ODWHU�WKDQ�RQH�\HDU�DIWHU�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�
RI�WKLV�&RQYHQWLRQ��7KHUHDIWHU��RUGLQDU\�PHHWLQJV�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�EH�KHOG�DW�
UHJXODU�LQWHUYDOV�WR�EH�GHFLGHG�E\�WKH�&RQIHUHQFH��

��� ([WUDRUGLQDU\�PHHWLQJV�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�EH�KHOG�DW�VXFK�RWKHU�WLPHV�DV�
PD\�EH�GHHPHG�QHFHVVDU\�E\�WKH�&RQIHUHQFH��RU�DW�WKH�ZULWWHQ�UHTXHVW�RI�DQ\�3DUW\��SURYLGHG�WKDW��
ZLWKLQ�VL[�PRQWKV�RI�WKH�UHTXHVW�EHLQJ�FRPPXQLFDWHG�WR�WKH�3DUWLHV�E\�WKH�6HFUHWDULDW��LW�LV�VXSSRUWHG�
E\�DW�OHDVW�RQH�WKLUG�RI�WKH�3DUWLHV��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�E\�FRQVHQVXV�DJUHH�XSRQ�DQG�DGRSW�DW�LWV�ILUVW�PHHWLQJ�
UXOHV�RI�SURFHGXUH�DQG�ILQDQFLDO�UXOHV�IRU�LWVHOI�DQG�DQ\�RI�LWV�VXEVLGLDU\�ERGLHV��DV�ZHOO�DV�ILQDQFLDO�
SURYLVLRQV�JRYHUQLQJ�WKH�IXQFWLRQLQJ�RI�WKH�6HFUHWDULDW��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV�VKDOO�NHHS�XQGHU�FRQWLQXRXV�UHYLHZ�DQG�HYDOXDWLRQ�WKH�
LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ��,W�VKDOO�SHUIRUP�WKH�IXQFWLRQV�DVVLJQHG�WR�LW�E\�WKLV�&RQYHQWLRQ�
DQG��WR�WKDW�HQG��VKDOO��

�D�� (VWDEOLVK�VXFK�VXEVLGLDU\�ERGLHV�DV�LW�FRQVLGHUV�QHFHVVDU\�IRU�WKH�LPSOHPHQWDWLRQ�RI�
WKLV�&RQYHQWLRQ��

�E�� &RRSHUDWH��ZKHUH�DSSURSULDWH��ZLWK�FRPSHWHQW�LQWHUQDWLRQDO�RUJDQL]DWLRQV�DQG�
LQWHUJRYHUQPHQWDO�DQG�QRQ�JRYHUQPHQWDO�ERGLHV���

�F�� 5HJXODUO\�UHYLHZ�DOO�LQIRUPDWLRQ�PDGH�DYDLODEOH�WR�LW�DQG�WR�WKH�6HFUHWDULDW�SXUVXDQW�WR�
$UWLFOH������

�G�� &RQVLGHU�DQ\�UHFRPPHQGDWLRQV�VXEPLWWHG�WR�LW�E\�WKH�,PSOHPHQWDWLRQ�DQG�&RPSOLDQFH�
&RPPLWWHH���

�H�� &RQVLGHU�DQG�XQGHUWDNH�DQ\�DGGLWLRQDO�DFWLRQ�WKDW�PD\�EH�UHTXLUHG�IRU�WKH�DFKLHYHPHQW�
RI�WKH�REMHFWLYHV�RI�WKLV�&RQYHQWLRQ��DQG�

�I�� 5HYLHZ�$QQH[HV�$�DQG�%�SXUVXDQW�WR�$UWLFOH���DQG�$UWLFOH����
��� 7KH�8QLWHG�1DWLRQV��LWV�VSHFLDOL]HG�DJHQFLHV�DQG�WKH�,QWHUQDWLRQDO�$WRPLF�(QHUJ\�$JHQF\��DV�
ZHOO�DV�DQ\�6WDWH�QRW�D�3DUW\�WR�WKLV�&RQYHQWLRQ��PD\�EH�UHSUHVHQWHG�DW�PHHWLQJV�RI�WKH�&RQIHUHQFH�RI�
WKH�3DUWLHV�DV�REVHUYHUV��$Q\�ERG\�RU�DJHQF\��ZKHWKHU�QDWLRQDO�RU�LQWHUQDWLRQDO��JRYHUQPHQWDO�RU�
QRQ�JRYHUQPHQWDO��WKDW�LV�TXDOLILHG�LQ�PDWWHUV�FRYHUHG�E\�WKLV�&RQYHQWLRQ�DQG�KDV�LQIRUPHG�WKH�
6HFUHWDULDW�RI�LWV�ZLVK�WR�EH�UHSUHVHQWHG�DW�D�PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�DV�DQ�REVHUYHU�
PD\�EH�DGPLWWHG�XQOHVV�DW�OHDVW�RQH�WKLUG�RI�WKH�3DUWLHV�SUHVHQW�REMHFW��7KH�DGPLVVLRQ�DQG�SDUWLFLSDWLRQ�
RI�REVHUYHUV�VKDOO�EH�VXEMHFW�WR�WKH�UXOHV�RI�SURFHGXUH�DGRSWHG�E\�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��

�

$UWLFOH����
6HFUHWDULDW�

�
��� $�6HFUHWDULDW�LV�KHUHE\�HVWDEOLVKHG��

��� 7KH�IXQFWLRQV�RI�WKH�6HFUHWDULDW�VKDOO�EH��

�D�� 7R�PDNH�DUUDQJHPHQWV�IRU�PHHWLQJV�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�DQG�LWV�VXEVLGLDU\�
ERGLHV�DQG�WR�SURYLGH�WKHP�ZLWK�VHUYLFHV�DV�UHTXLUHG��

�E�� 7R�IDFLOLWDWH�DVVLVWDQFH�WR�3DUWLHV��SDUWLFXODUO\�GHYHORSLQJ�FRXQWU\�3DUWLHV�DQG�3DUWLHV�
ZLWK�HFRQRPLHV�LQ�WUDQVLWLRQ��RQ�UHTXHVW��LQ�WKH�LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ��

�F�� 7R�FRRUGLQDWH��DV�DSSURSULDWH��ZLWK�WKH�VHFUHWDULDWV�RI�UHOHYDQW�LQWHUQDWLRQDO�ERGLHV��
SDUWLFXODUO\�RWKHU�FKHPLFDOV�DQG�ZDVWH�FRQYHQWLRQV��
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�G�� 7R�DVVLVW�3DUWLHV�LQ�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�UHODWHG�WR�WKH�LPSOHPHQWDWLRQ�RI�WKLV�
&RQYHQWLRQ��

�H�� 7R�SUHSDUH�DQG�PDNH�DYDLODEOH�WR�WKH�3DUWLHV�SHULRGLF�UHSRUWV�EDVHG�RQ�LQIRUPDWLRQ�
UHFHLYHG�SXUVXDQW�WR�$UWLFOHV����DQG����DQG�RWKHU�DYDLODEOH�LQIRUPDWLRQ��

�I�� 7R�HQWHU��XQGHU�WKH�RYHUDOO�JXLGDQFH�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��LQWR�VXFK�
DGPLQLVWUDWLYH�DQG�FRQWUDFWXDO�DUUDQJHPHQWV�DV�PD\�EH�UHTXLUHG�IRU�WKH�HIIHFWLYH�GLVFKDUJH�RI�LWV�
IXQFWLRQV��DQG�

�J�� 7R�SHUIRUP�WKH�RWKHU�VHFUHWDULDW�IXQFWLRQV�VSHFLILHG�LQ�WKLV�&RQYHQWLRQ�DQG�VXFK�RWKHU�
IXQFWLRQV�DV�PD\�EH�GHWHUPLQHG�E\�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��
��� 7KH�VHFUHWDULDW�IXQFWLRQV�IRU�WKLV�&RQYHQWLRQ�VKDOO�EH�SHUIRUPHG�E\�WKH�([HFXWLYH�'LUHFWRU�RI�
WKH�8QLWHG�1DWLRQV�(QYLURQPHQW�3URJUDPPH��XQOHVV�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�GHFLGHV��E\�D�
WKUHH�IRXUWKV�PDMRULW\�RI�WKH�3DUWLHV�SUHVHQW�DQG�YRWLQJ��WR�HQWUXVW�WKH�VHFUHWDULDW�IXQFWLRQV�WR�RQH�RU�
PRUH�RWKHU�LQWHUQDWLRQDO�RUJDQL]DWLRQV��

��� 7KH�&RQIHUHQFH�RI�WKH�3DUWLHV��LQ�FRQVXOWDWLRQ�ZLWK�DSSURSULDWH�LQWHUQDWLRQDO�ERGLHV��PD\�
SURYLGH�IRU�HQKDQFHG�FRRSHUDWLRQ�DQG�FRRUGLQDWLRQ�EHWZHHQ�WKH�6HFUHWDULDW�DQG�WKH�VHFUHWDULDWV�RI�
RWKHU�FKHPLFDOV�DQG�ZDVWHV�FRQYHQWLRQV��7KH�&RQIHUHQFH�RI�WKH�3DUWLHV��LQ�FRQVXOWDWLRQ�ZLWK�
DSSURSULDWH�LQWHUQDWLRQDO�ERGLHV��PD\�SURYLGH�IXUWKHU�JXLGDQFH�RQ�WKLV�PDWWHU��

�

$UWLFOH����
6HWWOHPHQW�RI�GLVSXWHV�

�
��� 3DUWLHV�VKDOO�VHHN�WR�VHWWOH�DQ\�GLVSXWH�EHWZHHQ�WKHP�FRQFHUQLQJ�WKH�LQWHUSUHWDWLRQ�RU�
DSSOLFDWLRQ�RI�WKLV�&RQYHQWLRQ�WKURXJK�QHJRWLDWLRQ�RU�RWKHU�SHDFHIXO�PHDQV�RI�WKHLU�RZQ�FKRLFH���

��� :KHQ�UDWLI\LQJ��DFFHSWLQJ��DSSURYLQJ�RU�DFFHGLQJ�WR�WKLV�&RQYHQWLRQ��RU�DW�DQ\�WLPH�WKHUHDIWHU��
D�3DUW\�WKDW�LV�QRW�D�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�PD\�GHFODUH�LQ�D�ZULWWHQ�LQVWUXPHQW�
VXEPLWWHG�WR�WKH�'HSRVLWDU\�WKDW��ZLWK�UHJDUG�WR�DQ\�GLVSXWH�FRQFHUQLQJ�WKH�LQWHUSUHWDWLRQ�RU�
DSSOLFDWLRQ�RI�WKLV�&RQYHQWLRQ��LW�UHFRJQL]HV�RQH�RU�ERWK�RI�WKH�IROORZLQJ�PHDQV�RI�GLVSXWH�VHWWOHPHQW�
DV�FRPSXOVRU\�LQ�UHODWLRQ�WR�DQ\�3DUW\�DFFHSWLQJ�WKH�VDPH�REOLJDWLRQ��

�D�� $UELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUH�VHW�RXW�LQ�3DUW�,�RI�$QQH[�(���

�E�� 6XEPLVVLRQ�RI�WKH�GLVSXWH�WR�WKH�,QWHUQDWLRQDO�&RXUW�RI�-XVWLFH��
��� $�3DUW\�WKDW�LV�D�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�PD\�PDNH�D�GHFODUDWLRQ�ZLWK�OLNH�
HIIHFW�LQ�UHODWLRQ�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����

��� $�GHFODUDWLRQ�PDGH�SXUVXDQW�WR�SDUDJUDSK���RU���VKDOO�UHPDLQ�LQ�IRUFH�XQWLO�LW�H[SLUHV�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV�RU�XQWLO�WKUHH�PRQWKV�DIWHU�ZULWWHQ�QRWLFH�RI�LWV�UHYRFDWLRQ�KDV�EHHQ�GHSRVLWHG�
ZLWK�WKH�'HSRVLWDU\��
��� 7KH�H[SLU\�RI�D�GHFODUDWLRQ��D�QRWLFH�RI�UHYRFDWLRQ�RU�D�QHZ�GHFODUDWLRQ�VKDOO�LQ�QR�ZD\�DIIHFW�
SURFHHGLQJV�SHQGLQJ�EHIRUH�DQ�DUELWUDO�WULEXQDO�RU�WKH�,QWHUQDWLRQDO�&RXUW�RI�-XVWLFH��XQOHVV�WKH�SDUWLHV�
WR�WKH�GLVSXWH�RWKHUZLVH�DJUHH��

��� ,I�WKH�SDUWLHV�WR�D�GLVSXWH�KDYH�QRW�DFFHSWHG�WKH�VDPH�PHDQV�RI�GLVSXWH�VHWWOHPHQW�SXUVXDQW�WR�
SDUDJUDSK���RU����DQG�LI�WKH\�KDYH�QRW�EHHQ�DEOH�WR�VHWWOH�WKHLU�GLVSXWH�WKURXJK�WKH�PHDQV�PHQWLRQHG�LQ�
SDUDJUDSK���ZLWKLQ�WZHOYH�PRQWKV�IROORZLQJ�QRWLILFDWLRQ�E\�RQH�3DUW\�WR�DQRWKHU�WKDW�D�GLVSXWH�H[LVWV�
EHWZHHQ�WKHP��WKH�GLVSXWH�VKDOO�EH�VXEPLWWHG�WR�D�FRQFLOLDWLRQ�FRPPLVVLRQ�DW�WKH�UHTXHVW�RI�DQ\�SDUW\�
WR�WKH�GLVSXWH��7KH�SURFHGXUH�VHW�RXW�LQ�3DUW�,,�RI�$QQH[�(�VKDOO�DSSO\�WR�FRQFLOLDWLRQ�XQGHU�WKLV�
$UWLFOH��

�

$UWLFOH����
$PHQGPHQWV�WR�WKH�&RQYHQWLRQ�

�
��� $PHQGPHQWV�WR�WKLV�&RQYHQWLRQ�PD\�EH�SURSRVHG�E\�DQ\�3DUW\���

��� $PHQGPHQWV�WR�WKLV�&RQYHQWLRQ�VKDOO�EH�DGRSWHG�DW�D�PHHWLQJ�RI�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV��
7KH�WH[W�RI�DQ\�SURSRVHG�DPHQGPHQW�VKDOO�EH�FRPPXQLFDWHG�WR�WKH�3DUWLHV�E\�WKH�6HFUHWDULDW�DW�OHDVW�
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VL[�PRQWKV�EHIRUH�WKH�PHHWLQJ�DW�ZKLFK�LW�LV�SURSRVHG�IRU�DGRSWLRQ��7KH�6HFUHWDULDW�VKDOO�DOVR�
FRPPXQLFDWH�WKH�SURSRVHG�DPHQGPHQW�WR�WKH�VLJQDWRULHV�WR�WKLV�&RQYHQWLRQ�DQG��IRU�LQIRUPDWLRQ��WR�
WKH�'HSRVLWDU\��

��� 7KH�3DUWLHV�VKDOO�PDNH�HYHU\�HIIRUW�WR�UHDFK�DJUHHPHQW�RQ�DQ\�SURSRVHG�DPHQGPHQW�WR�WKLV�
&RQYHQWLRQ�E\�FRQVHQVXV��,I�DOO�HIIRUWV�DW�FRQVHQVXV�KDYH�EHHQ�H[KDXVWHG��DQG�QR�DJUHHPHQW�UHDFKHG��
WKH�DPHQGPHQW�VKDOO�DV�D�ODVW�UHVRUW�EH�DGRSWHG�E\�D�WKUHH�IRXUWKV�PDMRULW\�YRWH�RI�WKH�3DUWLHV�SUHVHQW�
DQG�YRWLQJ�DW�WKH�PHHWLQJ��

��� $Q�DGRSWHG�DPHQGPHQW�VKDOO�EH�FRPPXQLFDWHG�E\�WKH�'HSRVLWDU\�WR�DOO�3DUWLHV�IRU�UDWLILFDWLRQ��
DFFHSWDQFH�RU�DSSURYDO��
��� 5DWLILFDWLRQ��DFFHSWDQFH�RU�DSSURYDO�RI�DQ�DPHQGPHQW�VKDOO�EH�QRWLILHG�WR�WKH�'HSRVLWDU\�LQ�
ZULWLQJ��$Q�DPHQGPHQW�DGRSWHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���VKDOO�HQWHU�LQWR�IRUFH�IRU�WKH�3DUWLHV�
KDYLQJ�FRQVHQWHG�WR�EH�ERXQG�E\�LW�RQ�WKH�QLQHWLHWK�GD\�DIWHU�WKH�GDWH�RI�GHSRVLW�RI�LQVWUXPHQWV�RI�
UDWLILFDWLRQ��DFFHSWDQFH�RU�DSSURYDO�E\�DW�OHDVW�WKUHH�IRXUWKV�RI�WKH�3DUWLHV�WKDW�ZHUH�3DUWLHV�DW�WKH�WLPH�
DW�ZKLFK�WKH�DPHQGPHQW�ZDV�DGRSWHG��7KHUHDIWHU��WKH�DPHQGPHQW�VKDOO�HQWHU�LQWR�IRUFH�IRU�DQ\�RWKHU�
3DUW\�RQ�WKH�QLQHWLHWK�GD\�DIWHU�WKH�GDWH�RQ�ZKLFK�WKDW�3DUW\�GHSRVLWV�LWV�LQVWUXPHQW�RI�UDWLILFDWLRQ��
DFFHSWDQFH�RU�DSSURYDO�RI�WKH�DPHQGPHQW��

�

$UWLFOH����
$GRSWLRQ�DQG�DPHQGPHQW�RI�DQQH[HV�

�
��� $QQH[HV�WR�WKLV�&RQYHQWLRQ�VKDOO�IRUP�DQ�LQWHJUDO�SDUW�WKHUHRI�DQG��XQOHVV�H[SUHVVO\�SURYLGHG�
RWKHUZLVH��D�UHIHUHQFH�WR�WKLV�&RQYHQWLRQ�FRQVWLWXWHV�DW�WKH�VDPH�WLPH�D�UHIHUHQFH�WR�DQ\�DQQH[HV�
WKHUHWR��

��� $Q\�DGGLWLRQDO�DQQH[HV�DGRSWHG�DIWHU�WKH�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�VKDOO�EH�UHVWULFWHG�
WR�SURFHGXUDO��VFLHQWLILF��WHFKQLFDO�RU�DGPLQLVWUDWLYH�PDWWHUV���

��� 7KH�IROORZLQJ�SURFHGXUH�VKDOO�DSSO\�WR�WKH�SURSRVDO��DGRSWLRQ�DQG�HQWU\�LQWR�IRUFH�RI�
DGGLWLRQDO�DQQH[HV�WR�WKLV�&RQYHQWLRQ��

�D�� $GGLWLRQDO�DQQH[HV�VKDOO�EH�SURSRVHG�DQG�DGRSWHG�DFFRUGLQJ�WR�WKH�SURFHGXUH�ODLG�
GRZQ�LQ�SDUDJUDSKV��±��RI�$UWLFOH������

�E�� $Q\�3DUW\�WKDW�LV�XQDEOH�WR�DFFHSW�DQ�DGGLWLRQDO�DQQH[�VKDOO�VR�QRWLI\�WKH�'HSRVLWDU\��LQ�
ZULWLQJ��ZLWKLQ�RQH�\HDU�IURP�WKH�GDWH�RI�FRPPXQLFDWLRQ�E\�WKH�'HSRVLWDU\�RI�WKH�DGRSWLRQ�RI�VXFK�
DQQH[��7KH�'HSRVLWDU\�VKDOO�ZLWKRXW�GHOD\�QRWLI\�DOO�3DUWLHV�RI�DQ\�VXFK�QRWLILFDWLRQ�UHFHLYHG��$�3DUW\�
PD\�DW�DQ\�WLPH�QRWLI\�WKH�'HSRVLWDU\��LQ�ZULWLQJ��WKDW�LW�ZLWKGUDZV�D�SUHYLRXV�QRWLILFDWLRQ�RI�
QRQ�DFFHSWDQFH�LQ�UHVSHFW�RI�DQ�DGGLWLRQDO�DQQH[��DQG�WKH�DQQH[�VKDOO�WKHUHXSRQ�HQWHU�LQWR�IRUFH�IRU�
WKDW�3DUW\�VXEMHFW�WR�VXESDUDJUDSK��F���DQG�

�F�� 2Q�WKH�H[SLU\�RI�RQH�\HDU�IURP�WKH�GDWH�RI�WKH�FRPPXQLFDWLRQ�E\�WKH�'HSRVLWDU\�RI�WKH�
DGRSWLRQ�RI�DQ�DGGLWLRQDO�DQQH[��WKH�DQQH[�VKDOO�HQWHU�LQWR�IRUFH�IRU�DOO�3DUWLHV�WKDW�KDYH�QRW�VXEPLWWHG�
D�QRWLILFDWLRQ�RI�QRQ�DFFHSWDQFH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�VXESDUDJUDSK��E����

��� 7KH�SURSRVDO��DGRSWLRQ�DQG�HQWU\�LQWR�IRUFH�RI�DPHQGPHQWV�WR�DQQH[HV�WR�WKLV�&RQYHQWLRQ�VKDOO�
EH�VXEMHFW�WR�WKH�VDPH�SURFHGXUHV�DV�IRU�WKH�SURSRVDO��DGRSWLRQ�DQG�HQWU\�LQWR�IRUFH�RI�DGGLWLRQDO�
DQQH[HV�WR�WKH�&RQYHQWLRQ��H[FHSW�WKDW�DQ�DPHQGPHQW�WR�DQ�DQQH[�VKDOO�QRW�HQWHU�LQWR�IRUFH�ZLWK�
UHJDUG�WR�DQ\�3DUW\�WKDW�KDV�PDGH�D�GHFODUDWLRQ�ZLWK�UHJDUG�WR�DPHQGPHQW�RI�DQQH[HV�LQ�DFFRUGDQFH�
ZLWK�SDUDJUDSK���RI�$UWLFOH�����LQ�ZKLFK�FDVH�DQ\�VXFK�DPHQGPHQW�VKDOO�HQWHU�LQWR�IRUFH�IRU�VXFK�D�
3DUW\�RQ�WKH�QLQHWLHWK�GD\�DIWHU�WKH�GDWH�LW�KDV�GHSRVLWHG�ZLWK�WKH�'HSRVLWDU\�LWV�LQVWUXPHQW�RI�
UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ�ZLWK�UHVSHFW�WR�VXFK�DPHQGPHQW��

��� ,I�DQ�DGGLWLRQDO�DQQH[�RU�DQ�DPHQGPHQW�WR�DQ�DQQH[�LV�UHODWHG�WR�DQ�DPHQGPHQW�WR�WKLV�
&RQYHQWLRQ��WKH�DGGLWLRQDO�DQQH[�RU�DPHQGPHQW�VKDOO�QRW�HQWHU�LQWR�IRUFH�XQWLO�VXFK�WLPH�DV�WKH�
DPHQGPHQW�WR�WKH�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH��

������������������������
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$UWLFOH����
5LJKW�WR�YRWH�

�
��� (DFK�3DUW\�WR�WKLV�&RQYHQWLRQ�VKDOO�KDYH�RQH�YRWH��H[FHSW�DV�SURYLGHG�IRU�LQ�SDUDJUDSK�����

��� $�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ��RQ�PDWWHUV�ZLWKLQ�LWV�FRPSHWHQFH��VKDOO�H[HUFLVH�
LWV�ULJKW�WR�YRWH�ZLWK�D�QXPEHU�RI�YRWHV�HTXDO�WR�WKH�QXPEHU�RI�LWV�PHPEHU�6WDWHV�WKDW�DUH�3DUWLHV�WR�WKLV�
&RQYHQWLRQ��6XFK�DQ�RUJDQL]DWLRQ�VKDOO�QRW�H[HUFLVH�LWV�ULJKW�WR�YRWH�LI�DQ\�RI�LWV�PHPEHU�6WDWHV�
H[HUFLVHV�LWV�ULJKW�WR�YRWH��DQG�YLFH�YHUVD��

�

$UWLFOH����
6LJQDWXUH�

�

7KLV�&RQYHQWLRQ�VKDOO�EH�RSHQHG�IRU�VLJQDWXUH�DW�.XPDPRWR��-DSDQ��E\�DOO�6WDWHV�DQG�UHJLRQDO�
HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQV�RQ����DQG����2FWREHU�������DQG�WKHUHDIWHU�DW�WKH�8QLWHG�1DWLRQV�
+HDGTXDUWHUV�LQ�1HZ�<RUN�XQWLO���2FWREHU�������

�

$UWLFOH����
5DWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ�

�
��� 7KLV�&RQYHQWLRQ�VKDOO�EH�VXEMHFW�WR�UDWLILFDWLRQ��DFFHSWDQFH�RU�DSSURYDO�E\�6WDWHV�DQG�E\�
UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQV��,W�VKDOO�EH�RSHQ�IRU�DFFHVVLRQ�E\�6WDWHV�DQG�E\�UHJLRQDO�
HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQV�IURP�WKH�GD\�DIWHU�WKH�GDWH�RQ�ZKLFK�WKH�&RQYHQWLRQ�LV�FORVHG�IRU�
VLJQDWXUH��,QVWUXPHQWV�RI�UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ�VKDOO�EH�GHSRVLWHG�ZLWK�WKH�
'HSRVLWDU\��

��� $Q\�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�WKDW�EHFRPHV�D�3DUW\�WR�WKLV�&RQYHQWLRQ�
ZLWKRXW�DQ\�RI�LWV�PHPEHU�6WDWHV�EHLQJ�D�3DUW\�VKDOO�EH�ERXQG�E\�DOO�WKH�REOLJDWLRQV�XQGHU�WKH�
&RQYHQWLRQ��,Q�WKH�FDVH�RI�VXFK�RUJDQL]DWLRQV��RQH�RU�PRUH�RI�ZKRVH�PHPEHU�6WDWHV�LV�D�3DUW\�WR�WKLV�
&RQYHQWLRQ��WKH�RUJDQL]DWLRQ�DQG�LWV�PHPEHU�6WDWHV�VKDOO�GHFLGH�RQ�WKHLU�UHVSHFWLYH�UHVSRQVLELOLWLHV�IRU�
WKH�SHUIRUPDQFH�RI�WKHLU�REOLJDWLRQV�XQGHU�WKH�&RQYHQWLRQ��,Q�VXFK�FDVHV��WKH�RUJDQL]DWLRQ�DQG�WKH�
PHPEHU�6WDWHV�VKDOO�QRW�EH�HQWLWOHG�WR�H[HUFLVH�ULJKWV�XQGHU�WKH�&RQYHQWLRQ�FRQFXUUHQWO\��
��� ,Q�LWV�LQVWUXPHQW�RI�UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ��D�UHJLRQDO�HFRQRPLF�
LQWHJUDWLRQ�RUJDQL]DWLRQ�VKDOO�GHFODUH�WKH�H[WHQW�RI�LWV�FRPSHWHQFH�LQ�UHVSHFW�RI�WKH�PDWWHUV�JRYHUQHG�
E\�WKLV�&RQYHQWLRQ��$Q\�VXFK�RUJDQL]DWLRQ�VKDOO�DOVR�LQIRUP�WKH�'HSRVLWDU\��ZKR�VKDOO�LQ�WXUQ�LQIRUP�
WKH�3DUWLHV��RI�DQ\�UHOHYDQW�PRGLILFDWLRQ�RI�WKH�H[WHQW�RI�LWV�FRPSHWHQFH��

��� (DFK�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�LV�HQFRXUDJHG�WR�WUDQVPLW�WR�WKH�
6HFUHWDULDW�DW�WKH�WLPH�RI�LWV�UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ�RI�WKH�&RQYHQWLRQ�
LQIRUPDWLRQ�RQ�LWV�PHDVXUHV�WR�LPSOHPHQW�WKH�&RQYHQWLRQ͘�

��� ,Q�LWV�LQVWUXPHQW�RI�UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ��DQ\�3DUW\�PD\�GHFODUH�WKDW��
ZLWK�UHJDUG�WR�LW��DQ\�DPHQGPHQW�WR�DQ�DQQH[�VKDOO�HQWHU�LQWR�IRUFH�RQO\�XSRQ�WKH�GHSRVLW�RI�LWV�
LQVWUXPHQW�RI�UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ�ZLWK�UHVSHFW�WKHUHWR��

�

$UWLFOH����
(QWU\�LQWR�IRUFH�

�
��� 7KLV�&RQYHQWLRQ�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�QLQHWLHWK�GD\�DIWHU�WKH�GDWH�RI�GHSRVLW�RI�WKH�
ILIWLHWK�LQVWUXPHQW�RI�UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ��

��� )RU�HDFK�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�WKDW�UDWLILHV��DFFHSWV�RU�DSSURYHV�
WKLV�&RQYHQWLRQ�RU�DFFHGHV�WKHUHWR�DIWHU�WKH�GHSRVLW�RI�WKH�ILIWLHWK�LQVWUXPHQW�RI�UDWLILFDWLRQ��
DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ��WKH�&RQYHQWLRQ�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�QLQHWLHWK�GD\�DIWHU�WKH�
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GDWH�RI�GHSRVLW�E\�VXFK�6WDWH�RU�UHJLRQDO�HFRQRPLF�LQWHJUDWLRQ�RUJDQL]DWLRQ�RI�LWV�LQVWUXPHQW�RI�
UDWLILFDWLRQ��DFFHSWDQFH��DSSURYDO�RU�DFFHVVLRQ��

��� )RU�WKH�SXUSRVHV�RI�SDUDJUDSKV���DQG����DQ\�LQVWUXPHQW�GHSRVLWHG�E\�D�UHJLRQDO�HFRQRPLF�
LQWHJUDWLRQ�RUJDQL]DWLRQ�VKDOO�QRW�EH�FRXQWHG�DV�DGGLWLRQDO�WR�WKRVH�GHSRVLWHG�E\�PHPEHU�6WDWHV�RI�WKDW�
RUJDQL]DWLRQ��

�

$UWLFOH����
5HVHUYDWLRQV�

�
1R�UHVHUYDWLRQV�PD\�EH�PDGH�WR�WKLV�&RQYHQWLRQ��

�

$UWLFOH����
:LWKGUDZDO�

�
��� $W�DQ\�WLPH�DIWHU�WKUHH�\HDUV�IURP�WKH�GDWH�RQ�ZKLFK�WKLV�&RQYHQWLRQ�KDV�HQWHUHG�LQWR�IRUFH�IRU�
D�3DUW\��WKDW�3DUW\�PD\�ZLWKGUDZ�IURP�WKH�&RQYHQWLRQ�E\�JLYLQJ�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�'HSRVLWDU\��
��� $Q\�VXFK�ZLWKGUDZDO�VKDOO�WDNH�HIIHFW�XSRQ�H[SLU\�RI�RQH�\HDU�IURP�WKH�GDWH�RI�UHFHLSW�E\�WKH�
'HSRVLWDU\�RI�WKH�QRWLILFDWLRQ�RI�ZLWKGUDZDO��RU�RQ�VXFK�ODWHU�GDWH�DV�PD\�EH�VSHFLILHG�LQ�WKH�
QRWLILFDWLRQ�RI�ZLWKGUDZDO��

�

$UWLFOH����
'HSRVLWDU\�

�
7KH�6HFUHWDU\�*HQHUDO�RI�WKH�8QLWHG�1DWLRQV�VKDOO�EH�WKH�'HSRVLWDU\�RI�WKLV�&RQYHQWLRQ��

�

$UWLFOH����
$XWKHQWLF�WH[WV�

�
7KH�RULJLQDO�RI�WKLV�&RQYHQWLRQ��RI�ZKLFK�WKH�$UDELF��&KLQHVH��(QJOLVK��)UHQFK��5XVVLDQ�DQG�

6SDQLVK�WH[WV�DUH�HTXDOO\�DXWKHQWLF��VKDOO�EH�GHSRVLWHG�ZLWK�WKH�'HSRVLWDU\��
�
�

,1�:,71(66�:+(5(2)�WKH�XQGHUVLJQHG��EHLQJ�GXO\�DXWKRUL]HG�WR�WKDW�HIIHFW��KDYH�VLJQHG�WKLV�
&RQYHQWLRQ���

'RQH�DW�.XPDPRWR��-DSDQ��RQ�WKLV�WHQWK�GD\�RI�2FWREHU��WZR�WKRXVDQG�DQG�WKLUWHHQ��
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$QQH[�$�

0HUFXU\�DGGHG�SURGXFWV��
7KH�IROORZLQJ�SURGXFWV�DUH�H[FOXGHG�IURP�WKLV�$QQH[��

�D�� 3URGXFWV�HVVHQWLDO�IRU�FLYLO�SURWHFWLRQ�DQG�PLOLWDU\�XVHV��

�E�� 3URGXFWV�IRU�UHVHDUFK��FDOLEUDWLRQ�RI�LQVWUXPHQWDWLRQ��IRU�XVH�DV�UHIHUHQFH�VWDQGDUG��

�F�� :KHUH�QR�IHDVLEOH�PHUFXU\�IUHH�DOWHUQDWLYH�IRU�UHSODFHPHQW�LV�DYDLODEOH��VZLWFKHV�DQG�UHOD\V��
FROG�FDWKRGH�IOXRUHVFHQW�ODPSV�DQG�H[WHUQDO�HOHFWURGH�IOXRUHVFHQW�ODPSV��&&)/�DQG�(()/��IRU�
HOHFWURQLF�GLVSOD\V��DQG�PHDVXULQJ�GHYLFHV���

�G�� 3URGXFWV�XVHG�LQ�WUDGLWLRQDO�RU�UHOLJLRXV�SUDFWLFHV��DQG�

�H�� 9DFFLQHV�FRQWDLQLQJ�WKLRPHUVDO�DV�SUHVHUYDWLYHV��

3DUW�,��3URGXFWV�VXEMHFW�WR�$UWLFOH����SDUDJUDSK�����

0HUFXU\�DGGHG�SURGXFWV�

'DWH�DIWHU�ZKLFK�WKH�
PDQXIDFWXUH��LPSRUW�RU�
H[SRUW�RI�WKH�SURGXFW�
VKDOO�QRW�EH�DOORZHG�
�SKDVH�RXW�GDWH��

%DWWHULHV��H[FHSW�IRU�EXWWRQ�]LQF�VLOYHU�R[LGH�EDWWHULHV�ZLWK�D�PHUFXU\�FRQWHQW������DQG�
EXWWRQ�]LQF�DLU�EDWWHULHV�ZLWK�D�PHUFXU\�FRQWHQW������

�����

6ZLWFKHV�DQG�UHOD\V��H[FHSW�YHU\�KLJK�DFFXUDF\�FDSDFLWDQFH�DQG�ORVV�PHDVXUHPHQW�
EULGJHV�DQG�KLJK�IUHTXHQF\�UDGLR�IUHTXHQF\�VZLWFKHV�DQG�UHOD\V�LQ�PRQLWRULQJ�DQG�
FRQWURO�LQVWUXPHQWV�ZLWK�D�PD[LPXP�PHUFXU\�FRQWHQW�RI����PJ�SHU�EULGJH��VZLWFK�RU�
UHOD\�

�����

&RPSDFW�IOXRUHVFHQW�ODPSV��&)/V��IRU�JHQHUDO�OLJKWLQJ�SXUSRVHV�WKDW�DUH������ZDWWV�ZLWK�
D�PHUFXU\�FRQWHQW�H[FHHGLQJ���PJ�SHU�ODPS�EXUQHU�

�����

/LQHDU�IOXRUHVFHQW�ODPSV��/)/V��IRU�JHQHUDO�OLJKWLQJ�SXUSRVHV��
�D�� 7ULEDQG�SKRVSKRU������ZDWWV�ZLWK�D�PHUFXU\�FRQWHQW�H[FHHGLQJ���PJ�SHU�ODPS��
�E�� +DORSKRVSKDWH�SKRVSKRU������ZDWWV�ZLWK�D�PHUFXU\�FRQWHQW�H[FHHGLQJ����PJ�SHU�

ODPS�

�����

+LJK�SUHVVXUH�PHUFXU\�YDSRXU�ODPSV��+309��IRU�JHQHUDO�OLJKWLQJ�SXUSRVHV�� �����

0HUFXU\�LQ�FROG�FDWKRGH�IOXRUHVFHQW�ODPSV�DQG�H[WHUQDO�HOHFWURGH�IOXRUHVFHQW�ODPSV�
�&&)/�DQG�(()/��IRU�HOHFWURQLF�GLVSOD\V���
�D��VKRUW�OHQJWK��������PP��ZLWK�PHUFXU\�FRQWHQW�H[FHHGLQJ�����PJ�SHU�ODPS�
�E��PHGLXP�OHQJWK��!�����PP�DQG���������PP��ZLWK�PHUFXU\�FRQWHQW�H[FHHGLQJ���PJ�
SHU�ODPS�
�F��ORQJ�OHQJWK��!�������PP��ZLWK�PHUFXU\�FRQWHQW�H[FHHGLQJ����PJ�SHU�ODPS�

�����

&RVPHWLFV��ZLWK�PHUFXU\�FRQWHQW�DERYH��SSP���LQFOXGLQJ�VNLQ�OLJKWHQLQJ�VRDSV�DQG�
FUHDPV��DQG�QRW�LQFOXGLQJ�H\H�DUHD�FRVPHWLFV�ZKHUH�PHUFXU\�LV�XVHG�DV�D�SUHVHUYDWLYH�
DQG�QR�HIIHFWLYH�DQG�VDIH�VXEVWLWXWH�SUHVHUYDWLYHV�DUH�DYDLODEOH���

������

3HVWLFLGHV��ELRFLGHV�DQG�WRSLFDO�DQWLVHSWLFV�� �����

7KH�IROORZLQJ�QRQ�HOHFWURQLF�PHDVXULQJ�GHYLFHV�H[FHSW�QRQ�HOHFWURQLF�PHDVXULQJ�
GHYLFHV�LQVWDOOHG�LQ�ODUJH�VFDOH�HTXLSPHQW�RU�WKRVH�XVHG�IRU�KLJK�SUHFLVLRQ�PHDVXUHPHQW��
ZKHUH�QR�VXLWDEOH�PHUFXU\�IUHH�DOWHUQDWLYH�LV�DYDLODEOH��
�D��EDURPHWHUV���
�E��K\JURPHWHUV���
�F��PDQRPHWHUV���
�G��WKHUPRPHWHUV��
�H��VSK\JPRPDQRPHWHUV��

�����
�
�
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

���7KH�LQWHQWLRQ�LV�QRW�WR�FRYHU�FRVPHWLFV��VRDSV�RU�FUHDPV�ZLWK�WUDFH�FRQWDPLQDQWV�RI�PHUFXU\��
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3DUW�,,��3URGXFWV�VXEMHFW�WR�$UWLFOH����SDUDJUDSK���

0HUFXU\�DGGHG�SURGXFWV� 3URYLVLRQV��

'HQWDO�DPDOJDP� 0HDVXUHV�WR�EH�WDNHQ�E\�D�3DUW\�WR�SKDVH�GRZQ�WKH�XVH�RI�GHQWDO�DPDOJDP�VKDOO�
WDNH�LQWR�DFFRXQW�WKH�3DUW\¶V�GRPHVWLF�FLUFXPVWDQFHV�DQG�UHOHYDQW�LQWHUQDWLRQDO�
JXLGDQFH�DQG�VKDOO�LQFOXGH�WZR�RU�PRUH�RI�WKH�PHDVXUHV�IURP�WKH�IROORZLQJ�OLVW��
�L�� 6HWWLQJ�QDWLRQDO�REMHFWLYHV�DLPLQJ�DW�GHQWDO�FDULHV�SUHYHQWLRQ�DQG�KHDOWK�

SURPRWLRQ��WKHUHE\�PLQLPL]LQJ�WKH�QHHG�IRU�GHQWDO�UHVWRUDWLRQ���
�LL�� 6HWWLQJ�QDWLRQDO�REMHFWLYHV�DLPLQJ�DW�PLQLPL]LQJ�LWV�XVH��
�LLL�� 3URPRWLQJ�WKH�XVH�RI�FRVW�HIIHFWLYH�DQG�FOLQLFDOO\�HIIHFWLYH�PHUFXU\�IUHH�

DOWHUQDWLYHV�IRU�GHQWDO�UHVWRUDWLRQ���
�LY�� 3URPRWLQJ�UHVHDUFK�DQG�GHYHORSPHQW�RI�TXDOLW\�PHUFXU\�IUHH�PDWHULDOV�

IRU�GHQWDO�UHVWRUDWLRQ��
�Y�� (QFRXUDJLQJ�UHSUHVHQWDWLYH�SURIHVVLRQDO�RUJDQL]DWLRQV�DQG�GHQWDO�VFKRROV�

WR�HGXFDWH�DQG�WUDLQ�GHQWDO�SURIHVVLRQDOV�DQG�VWXGHQWV�RQ�WKH�XVH�RI�
PHUFXU\�IUHH�GHQWDO�UHVWRUDWLRQ�DOWHUQDWLYHV�DQG�RQ�SURPRWLQJ�EHVW�
PDQDJHPHQW�SUDFWLFHV��

�YL�� 'LVFRXUDJLQJ�LQVXUDQFH�SROLFLHV�DQG�SURJUDPPHV�WKDW�IDYRXU�GHQWDO�
DPDOJDP�XVH�RYHU�PHUFXU\�IUHH�GHQWDO�UHVWRUDWLRQ���

�YLL�� (QFRXUDJLQJ�LQVXUDQFH�SROLFLHV�DQG�SURJUDPPHV�WKDW�IDYRXU�WKH�XVH�RI�
TXDOLW\�DOWHUQDWLYHV�WR�GHQWDO�DPDOJDP�IRU�GHQWDO�UHVWRUDWLRQ��

�YLLL��5HVWULFWLQJ�WKH�XVH�RI�GHQWDO�DPDOJDP�WR�LWV�HQFDSVXODWHG�IRUP��
�L[�� 3URPRWLQJ�WKH�XVH�RI�EHVW�HQYLURQPHQWDO�SUDFWLFHV�LQ�GHQWDO�IDFLOLWLHV�WR�

UHGXFH�UHOHDVHV�RI�PHUFXU\�DQG�PHUFXU\�FRPSRXQGV�WR�ZDWHU�DQG�ODQG���

�
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$QQH[�%��

0DQXIDFWXULQJ�SURFHVVHV�LQ�ZKLFK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�
DUH�XVHG�

� � 3DUW�,��3URFHVVHV�VXEMHFW�WR�$UWLFOH����SDUDJUDSK���

0DQXIDFWXULQJ�SURFHVVHV�XVLQJ�PHUFXU\�RU�PHUFXU\�FRPSRXQGV� 3KDVH�RXW�GDWH�
&KORU�DONDOL�SURGXFWLRQ� �����

�
$FHWDOGHK\GH�SURGXFWLRQ�LQ�ZKLFK�PHUFXU\�RU�PHUFXU\�FRPSRXQGV�DUH�XVHG�DV�D�FDWDO\VW�
�

�����

�
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3DUW�,,��3URFHVVHV�VXEMHFW�WR�$UWLFOH����SDUDJUDSK���
0HUFXU\�XVLQJ�SURFHVV� 3URYLVLRQV��
9LQ\O�FKORULGH�PRQRPHU�SURGXFWLRQ���

�

�

�

0HDVXUHV�WR�EH�WDNHQ�E\�WKH�3DUWLHV�VKDOO�LQFOXGH�EXW�QRW�EH�
OLPLWHG�WR��
�L�� 5HGXFH�WKH�XVH�RI�PHUFXU\�LQ�WHUPV�RI�SHU�XQLW�SURGXFWLRQ�

E\����SHU�FHQW�E\�WKH�\HDU������DJDLQVW������XVH���
�LL�� 3URPRWLQJ�PHDVXUHV�WR�UHGXFH�WKH�UHOLDQFH�RQ�PHUFXU\�

IURP�SULPDU\�PLQLQJ��
�LLL�� 7DNLQJ�PHDVXUHV�WR�UHGXFH�HPLVVLRQV�DQG�UHOHDVHV�RI�

PHUFXU\�WR�WKH�HQYLURQPHQW��
�LY�� 6XSSRUWLQJ�UHVHDUFK�DQG�GHYHORSPHQW�LQ�UHVSHFW�RI�

PHUFXU\�IUHH�FDWDO\VWV�DQG�SURFHVVHV��
�Y�� 1RW�DOORZLQJ�WKH�XVH�RI�PHUFXU\�ILYH�\HDUV�DIWHU�WKH�

&RQIHUHQFH�RI�WKH�3DUWLHV�KDV�HVWDEOLVKHG�WKDW�PHUFXU\�IUHH�
FDWDO\VWV�EDVHG�RQ�H[LVWLQJ�SURFHVVHV�KDYH�EHFRPH�
WHFKQLFDOO\�DQG�HFRQRPLFDOO\�IHDVLEOH��

�YL�� 5HSRUWLQJ�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�RQ�LWV�HIIRUWV�WR�
GHYHORS�DQG�RU�LGHQWLI\�DOWHUQDWLYHV�DQG�SKDVH�RXW�PHUFXU\�
XVH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������

6RGLXP�RU�3RWDVVLXP�0HWK\ODWH�RU�
(WK\ODWH�

0HDVXUHV�WR�EH�WDNHQ�E\�WKH�3DUWLHV�VKDOO�LQFOXGH�EXW�QRW�EH�
OLPLWHG�WR��
�L�� 0HDVXUHV�WR�UHGXFH�WKH�XVH�RI�PHUFXU\�DLPLQJ�DW�WKH�SKDVH�

RXW�RI�WKLV�XVH�DV�IDVW�DV�SRVVLEOH�DQG�ZLWKLQ����\HDUV�RI�
WKH�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ���

�LL�� 5HGXFH�HPLVVLRQV�DQG�UHOHDVHV�LQ�WHUPV�RI�SHU�XQLW�
SURGXFWLRQ�E\����SHU�FHQW�E\������FRPSDUHG�WR�������

�LLL�� 3URKLELWLQJ�WKH�XVH�RI�IUHVK�PHUFXU\�IURP�SULPDU\�PLQLQJ��
�LY�� 6XSSRUWLQJ�UHVHDUFK�DQG�GHYHORSPHQW�LQ�UHVSHFW�RI�

PHUFXU\�IUHH�SURFHVVHV��
�Y�� 1RW�DOORZLQJ�WKH�XVH�RI�PHUFXU\�ILYH�\HDUV�DIWHU�WKH�

&RQIHUHQFH�RI�WKH�3DUWLHV�KDV�HVWDEOLVKHG�WKDW�PHUFXU\�IUHH�
SURFHVVHV�KDYH�EHFRPH�WHFKQLFDOO\�DQG�HFRQRPLFDOO\�
IHDVLEOH��

�YL�� 5HSRUWLQJ�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�RQ�LWV�HIIRUWV�WR�
GHYHORS�DQG�RU�LGHQWLI\�DOWHUQDWLYHV�DQG�SKDVH�RXW�PHUFXU\�
XVH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����

3URGXFWLRQ�RI�SRO\XUHWKDQH�XVLQJ�
PHUFXU\�FRQWDLQLQJ�FDWDO\VWV��

�

0HDVXUHV�WR�EH�WDNHQ�E\�WKH�3DUWLHV�VKDOO�LQFOXGH�EXW�QRW�EH�
OLPLWHG�WR��
�L�� 7DNLQJ�PHDVXUHV�WR�UHGXFH�WKH�XVH�RI�PHUFXU\��DLPLQJ�DW�

WKH�SKDVH�RXW�RI�WKLV�XVH�DV�IDVW�DV�SRVVLEOH��ZLWKLQ����\HDUV�
RI�WKH�HQWU\�LQWR�IRUFH�RI�WKH�&RQYHQWLRQ��

�LL�� 7DNLQJ�PHDVXUHV�WR�UHGXFH�WKH�UHOLDQFH�RQ�PHUFXU\�IURP�
SULPDU\�PHUFXU\�PLQLQJ��

�LLL�� 7DNLQJ�PHDVXUHV�WR�UHGXFH�HPLVVLRQV�DQG�UHOHDVHV�RI�
PHUFXU\�WR�WKH�HQYLURQPHQW��

�LY�� (QFRXUDJLQJ�UHVHDUFK�DQG�GHYHORSPHQW�LQ�UHVSHFW�RI�
PHUFXU\�IUHH�FDWDO\VWV�DQG�SURFHVVHV��

�Y�� 5HSRUWLQJ�WR�WKH�&RQIHUHQFH�RI�WKH�3DUWLHV�RQ�LWV�HIIRUWV�WR�
GHYHORS�DQG�RU�LGHQWLI\�DOWHUQDWLYHV�DQG�SKDVH�RXW�PHUFXU\�
XVH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������

3DUDJUDSK���RI�$UWLFOH���VKDOO�QRW�DSSO\�WR�WKLV�PDQXIDFWXULQJ�
SURFHVV��
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$QQH[�&�

$UWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�
� 1DWLRQDO�DFWLRQ�SODQV�

��� (DFK�3DUW\�WKDW�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�SDUDJUDSK���RI�$UWLFOH���VKDOO�LQFOXGH�LQ�LWV�
QDWLRQDO�DFWLRQ�SODQ��

�D�� 1DWLRQDO�REMHFWLYHV�DQG�UHGXFWLRQ�WDUJHWV��

�E�� $FWLRQV�WR�HOLPLQDWH��

�L�� :KROH�RUH�DPDOJDPDWLRQ��
�LL�� 2SHQ�EXUQLQJ�RI�DPDOJDP�RU�SURFHVVHG�DPDOJDP��

�LLL�� %XUQLQJ�RI�DPDOJDP�LQ�UHVLGHQWLDO�DUHDV��DQG��

�LY�� &\DQLGH�OHDFKLQJ�LQ�VHGLPHQW��RUH�RU�WDLOLQJV�WR�ZKLFK�PHUFXU\�KDV�EHHQ�DGGHG�
ZLWKRXW�ILUVW�UHPRYLQJ�WKH�PHUFXU\��

�F�� 6WHSV�WR�IDFLOLWDWH�WKH�IRUPDOL]DWLRQ�RU�UHJXODWLRQ�RI�WKH�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�
PLQLQJ�VHFWRU��

�G�� %DVHOLQH�HVWLPDWHV�RI�WKH�TXDQWLWLHV�RI�PHUFXU\�XVHG�DQG�WKH�SUDFWLFHV�HPSOR\HG�LQ�
DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�DQG�SURFHVVLQJ�ZLWKLQ�LWV�WHUULWRU\���

�H�� 6WUDWHJLHV�IRU�SURPRWLQJ�WKH�UHGXFWLRQ�RI�HPLVVLRQV�DQG�UHOHDVHV�RI��DQG�H[SRVXUH�WR��
PHUFXU\�LQ�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�DQG�SURFHVVLQJ��LQFOXGLQJ�PHUFXU\�IUHH�PHWKRGV��

�I�� 6WUDWHJLHV�IRU�PDQDJLQJ�WUDGH�DQG�SUHYHQWLQJ�WKH�GLYHUVLRQ�RI�PHUFXU\�DQG�PHUFXU\�
FRPSRXQGV�IURP�ERWK�IRUHLJQ�DQG�GRPHVWLF�VRXUFHV�WR�XVH�LQ�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�DQG�
SURFHVVLQJ���

�J�� 6WUDWHJLHV�IRU�LQYROYLQJ�VWDNHKROGHUV�LQ�WKH�LPSOHPHQWDWLRQ�DQG�FRQWLQXLQJ�
GHYHORSPHQW�RI�WKH�QDWLRQDO�DFWLRQ�SODQ��

�K�� $�SXEOLF�KHDOWK�VWUDWHJ\�RQ�WKH�H[SRVXUH�RI�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQHUV�DQG�
WKHLU�FRPPXQLWLHV�WR�PHUFXU\��6XFK�D�VWUDWHJ\�VKRXOG�LQFOXGH��LQWHU�DOLD��WKH�JDWKHULQJ�RI�KHDOWK�GDWD��
WUDLQLQJ�IRU�KHDOWK�FDUH�ZRUNHUV�DQG�DZDUHQHVV�UDLVLQJ�WKURXJK�KHDOWK�IDFLOLWLHV��

�L�� 6WUDWHJLHV�WR�SUHYHQW�WKH�H[SRVXUH�RI�YXOQHUDEOH�SRSXODWLRQV��SDUWLFXODUO\�FKLOGUHQ�DQG�
ZRPHQ�RI�FKLOG�EHDULQJ�DJH��HVSHFLDOO\�SUHJQDQW�ZRPHQ��WR�PHUFXU\�XVHG�LQ�DUWLVDQDO�DQG�VPDOO�VFDOH�
JROG�PLQLQJ��

�M�� 6WUDWHJLHV�IRU�SURYLGLQJ�LQIRUPDWLRQ�WR�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQHUV�DQG�
DIIHFWHG�FRPPXQLWLHV��DQG�

�N�� $�VFKHGXOH�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKH�QDWLRQDO�DFWLRQ�SODQ��

��� (DFK�3DUW\�PD\�LQFOXGH�LQ�LWV�QDWLRQDO�DFWLRQ�SODQ�DGGLWLRQDO�VWUDWHJLHV�WR�DFKLHYH�LWV�REMHFWLYHV��
LQFOXGLQJ�WKH�XVH�RU�LQWURGXFWLRQ�RI�VWDQGDUGV�IRU�PHUFXU\�IUHH�DUWLVDQDO�DQG�VPDOO�VFDOH�JROG�PLQLQJ�
DQG�PDUNHW�EDVHG�PHFKDQLVPV�RU�PDUNHWLQJ�WRROV��
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$QQH[�'��

/LVW�RI�SRLQW�VRXUFHV�RI�HPLVVLRQV�RI�PHUFXU\�DQG�PHUFXU\�
FRPSRXQGV�WR�WKH�DWPRVSKHUH�

� � 3RLQW�VRXUFH�FDWHJRU\��
&RDO�ILUHG�SRZHU�SODQWV��

&RDO�ILUHG�LQGXVWULDO�ERLOHUV��

6PHOWLQJ�DQG�URDVWLQJ�SURFHVVHV�XVHG�LQ�WKH�SURGXFWLRQ�RI�QRQ�IHUURXV�PHWDOV�����

:DVWH�LQFLQHUDWLRQ�IDFLOLWLHV��

&HPHQW�FOLQNHU�SURGXFWLRQ�IDFLOLWLHV��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

����)RU�WKH�SXUSRVH�RI�WKLV�$QQH[��³QRQ�IHUURXV�PHWDOV´�UHIHUV�WR�OHDG��]LQF��FRSSHU�DQG�LQGXVWULDO�
JROG���
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$QQH[�(�

$UELWUDWLRQ�DQG�FRQFLOLDWLRQ�SURFHGXUHV�
�

3DUW�,��$UELWUDWLRQ�SURFHGXUH�
�

7KH�DUELWUDWLRQ�SURFHGXUH�IRU�SXUSRVHV�RI�SDUDJUDSK����D��RI�$UWLFOH����RI�WKLV�&RQYHQWLRQ�VKDOO�EH�DV�
IROORZV��

$UWLFOH���
��� $�3DUW\�PD\�LQLWLDWH�UHFRXUVH�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKLV�&RQYHQWLRQ�E\�ZULWWHQ�
QRWLILFDWLRQ�DGGUHVVHG�WR�WKH�RWKHU�SDUW\�RU�SDUWLHV�WR�WKH�GLVSXWH��7KH�QRWLILFDWLRQ�VKDOO�EH�DFFRPSDQLHG�E\�D�
VWDWHPHQW�RI�FODLP��WRJHWKHU�ZLWK�DQ\�VXSSRUWLQJ�GRFXPHQWV��6XFK�QRWLILFDWLRQ�VKDOO�VWDWH�WKH�VXEMHFW�PDWWHU�RI�
DUELWUDWLRQ�DQG�LQFOXGH��LQ�SDUWLFXODU��WKH�$UWLFOHV�RI�WKLV�&RQYHQWLRQ�WKH�LQWHUSUHWDWLRQ�RU�DSSOLFDWLRQ�RI�ZKLFK�
DUH�DW�LVVXH��
��� 7KH�FODLPDQW�SDUW\�VKDOO�QRWLI\�WKH�6HFUHWDULDW�WKDW�LW�LV�UHIHUULQJ�D�GLVSXWH�WR�DUELWUDWLRQ�SXUVXDQW�WR�
$UWLFOH����RI�WKLV�&RQYHQWLRQ��7KH�QRWLILFDWLRQ�VKDOO�EH�DFFRPSDQLHG�E\�WKH�ZULWWHQ�QRWLILFDWLRQ�RI�WKH�FODLPDQW�
SDUW\��WKH�VWDWHPHQW�RI�FODLP��DQG�WKH�VXSSRUWLQJ�GRFXPHQWV�UHIHUUHG�WR�LQ�SDUDJUDSK���DERYH��7KH�6HFUHWDULDW�
VKDOO�IRUZDUG�WKH�LQIRUPDWLRQ�WKXV�UHFHLYHG�WR�DOO�3DUWLHV��

$UWLFOH���
��� ,I�D�GLVSXWH�LV�UHIHUUHG�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���DERYH��DQ�DUELWUDO�WULEXQDO�VKDOO�EH�
HVWDEOLVKHG��,W�VKDOO�FRQVLVW�RI�WKUHH�PHPEHUV���

��� (DFK�SDUW\�WR�WKH�GLVSXWH�VKDOO�DSSRLQW�DQ�DUELWUDWRU��DQG�WKH�WZR�DUELWUDWRUV�VR�DSSRLQWHG�VKDOO�
GHVLJQDWH�E\�DJUHHPHQW�WKH�WKLUG�DUELWUDWRU��ZKR�VKDOO�EH�WKH�3UHVLGHQW�RI�WKH�WULEXQDO��,Q�GLVSXWHV�EHWZHHQ�PRUH�
WKDQ�WZR�SDUWLHV��SDUWLHV�LQ�WKH�VDPH�LQWHUHVW�VKDOO�DSSRLQW�RQH�DUELWUDWRU�MRLQWO\�E\�DJUHHPHQW��7KH�3UHVLGHQW�RI�
WKH�WULEXQDO�VKDOO�QRW�EH�D�QDWLRQDO�RI�DQ\�RI�WKH�SDUWLHV�WR�WKH�GLVSXWH��QRU�KDYH�KLV�RU�KHU�XVXDO�SODFH�RI�
UHVLGHQFH�LQ�WKH�WHUULWRU\�RI�DQ\�RI�WKHVH�SDUWLHV��QRU�EH�HPSOR\HG�E\�DQ\�RI�WKHP��QRU�KDYH�GHDOW�ZLWK�WKH�FDVH�
LQ�DQ\�RWKHU�FDSDFLW\��

��� $Q\�YDFDQF\�VKDOO�EH�ILOOHG�LQ�WKH�PDQQHU�SUHVFULEHG�IRU�WKH�LQLWLDO�DSSRLQWPHQW��

$UWLFOH����
��� ,I�RQH�RI�WKH�SDUWLHV�WR�WKH�GLVSXWH�GRHV�QRW�DSSRLQW�DQ�DUELWUDWRU�ZLWKLQ�WZR�PRQWKV�RI�WKH�GDWH�RQ�
ZKLFK�WKH�UHVSRQGHQW�SDUW\�UHFHLYHV�WKH�QRWLILFDWLRQ�RI�WKH�DUELWUDWLRQ��WKH�RWKHU�SDUW\�PD\�LQIRUP�WKH�
6HFUHWDU\�*HQHUDO�RI�WKH�8QLWHG�1DWLRQV��ZKR�VKDOO�PDNH�WKH�GHVLJQDWLRQ�ZLWKLQ�D�IXUWKHU�WZR�PRQWK�SHULRG��

��� ,I�WKH�3UHVLGHQW�RI�WKH�DUELWUDO�WULEXQDO�KDV�QRW�EHHQ�GHVLJQDWHG�ZLWKLQ�WZR�PRQWKV�RI�WKH�GDWH�RI�WKH�
DSSRLQWPHQW�RI�WKH�VHFRQG�DUELWUDWRU��WKH�6HFUHWDU\�*HQHUDO�RI�WKH�8QLWHG�1DWLRQV�VKDOO��DW�WKH�UHTXHVW�RI�D�
SDUW\��GHVLJQDWH�WKH�3UHVLGHQW�ZLWKLQ�D�IXUWKHU�WZR�PRQWK�SHULRG���

$UWLFOH���
7KH�DUELWUDO�WULEXQDO�VKDOO�UHQGHU�LWV�GHFLVLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ�DQG�

LQWHUQDWLRQDO�ODZ��

$UWLFOH���
8QOHVV�WKH�SDUWLHV�WR�WKH�GLVSXWH�RWKHUZLVH�DJUHH��WKH�DUELWUDO�WULEXQDO�VKDOO�GHWHUPLQH�LWV�RZQ�UXOHV�RI�

SURFHGXUH��

$UWLFOH���
7KH�DUELWUDO�WULEXQDO�PD\��DW�WKH�UHTXHVW�RI�RQH�RI�WKH�SDUWLHV�WR�WKH�GLVSXWH��UHFRPPHQG�HVVHQWLDO�

LQWHULP�PHDVXUHV�RI�SURWHFWLRQ��

$UWLFOH���
7KH�SDUWLHV�WR�WKH�GLVSXWH�VKDOO�IDFLOLWDWH�WKH�ZRUN�RI�WKH�DUELWUDO�WULEXQDO�DQG��LQ�SDUWLFXODU��XVLQJ�DOO�

PHDQV�DW�WKHLU�GLVSRVDO��VKDOO��

�D�� 3URYLGH�LW�ZLWK�DOO�UHOHYDQW�GRFXPHQWV��LQIRUPDWLRQ�DQG�IDFLOLWLHV��DQG�

�E�� (QDEOH�LW��ZKHQ�QHFHVVDU\��WR�FDOO�ZLWQHVVHV�RU�H[SHUWV�DQG�UHFHLYH�WKHLU�HYLGHQFH��
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$UWLFOH���
7KH�SDUWLHV�WR�WKH�GLVSXWH�DQG�WKH�DUELWUDWRUV�DUH�XQGHU�DQ�REOLJDWLRQ�WR�SURWHFW�WKH�FRQILGHQWLDOLW\�RI�DQ\�

LQIRUPDWLRQ�RU�GRFXPHQWV�WKDW�WKH\�UHFHLYH�LQ�FRQILGHQFH�GXULQJ�WKH�SURFHHGLQJV�RI�WKH�DUELWUDO�WULEXQDO��

$UWLFOH���
8QOHVV�WKH�DUELWUDO�WULEXQDO�GHWHUPLQHV�RWKHUZLVH�EHFDXVH�RI�WKH�SDUWLFXODU�FLUFXPVWDQFHV�RI�WKH�FDVH��

WKH�FRVWV�RI�WKH�WULEXQDO�VKDOO�EH�ERUQH�E\�WKH�SDUWLHV�WR�WKH�GLVSXWH�LQ�HTXDO�VKDUHV��7KH�WULEXQDO�VKDOO�NHHS�D�
UHFRUG�RI�DOO�LWV�FRVWV�DQG�VKDOO�IXUQLVK�D�ILQDO�VWDWHPHQW�WKHUHRI�WR�WKH�SDUWLHV��

$UWLFOH����
$�3DUW\�WKDW�KDV�DQ�LQWHUHVW�RI�D�OHJDO�QDWXUH�LQ�WKH�VXEMHFW�PDWWHU�RI�WKH�GLVSXWH�WKDW�PD\�EH�DIIHFWHG�E\�

WKH�GHFLVLRQ�PD\�LQWHUYHQH�LQ�WKH�SURFHHGLQJV�ZLWK�WKH�FRQVHQW�RI�WKH�DUELWUDO�WULEXQDO��

$UWLFOH����
7KH�DUELWUDO�WULEXQDO�PD\�KHDU�DQG�GHWHUPLQH�FRXQWHUFODLPV�DULVLQJ�GLUHFWO\�RXW�RI�WKH�VXEMHFW�PDWWHU�RI�

WKH�GLVSXWH���

$UWLFOH����
'HFLVLRQV�RI�WKH�DUELWUDO�WULEXQDO�RQ�ERWK�SURFHGXUH�DQG�VXEVWDQFH�VKDOO�EH�WDNHQ�E\�D�PDMRULW\�YRWH�RI�

LWV�PHPEHUV��

$UWLFOH����
��� ,I�RQH�RI�WKH�SDUWLHV�WR�WKH�GLVSXWH�GRHV�QRW�DSSHDU�EHIRUH�WKH�DUELWUDO�WULEXQDO�RU�IDLOV�WR�GHIHQG�LWV�FDVH��
WKH�RWKHU�SDUW\�PD\�UHTXHVW�WKH�WULEXQDO�WR�FRQWLQXH�WKH�SURFHHGLQJV�DQG�WR�PDNH�LWV�GHFLVLRQ��$EVHQFH�RI�D�
SDUW\�RU�D�IDLOXUH�RI�D�SDUW\�WR�GHIHQG�LWV�FDVH�VKDOO�QRW�FRQVWLWXWH�D�EDU�WR�WKH�SURFHHGLQJV��
��� %HIRUH�UHQGHULQJ�LWV�ILQDO�GHFLVLRQ��WKH�DUELWUDO�WULEXQDO�PXVW�VDWLVI\�LWVHOI�WKDW�WKH�FODLP�LV�ZHOO�
IRXQGHG�LQ�IDFW�DQG�ODZ��

$UWLFOH����
7KH�DUELWUDO�WULEXQDO�VKDOO�UHQGHU�LWV�ILQDO�GHFLVLRQ�ZLWKLQ�ILYH�PRQWKV�RI�WKH�GDWH�RQ�ZKLFK�LW�LV�IXOO\�

FRQVWLWXWHG��XQOHVV�LW�ILQGV�LW�QHFHVVDU\�WR�H[WHQG�WKH�WLPH�OLPLW�IRU�D�SHULRG�WKDW�VKRXOG�QRW�H[FHHG�ILYH�PRUH�
PRQWKV��

$UWLFOH����
7KH�ILQDO�GHFLVLRQ�RI�WKH�DUELWUDO�WULEXQDO�VKDOO�EH�FRQILQHG�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�GLVSXWH�DQG�VKDOO�

VWDWH�WKH�UHDVRQV�RQ�ZKLFK�LW�LV�EDVHG��,W�VKDOO�FRQWDLQ�WKH�QDPHV�RI�WKH�PHPEHUV�ZKR�KDYH�SDUWLFLSDWHG�DQG�WKH�
GDWH�RI�WKH�ILQDO�GHFLVLRQ��$Q\�PHPEHU�RI�WKH�WULEXQDO�PD\�DWWDFK�D�VHSDUDWH�RU�GLVVHQWLQJ�RSLQLRQ�WR�WKH�ILQDO�
GHFLVLRQ��

$UWLFOH����
7KH�ILQDO�GHFLVLRQ�VKDOO�EH�ELQGLQJ�RQ�WKH�SDUWLHV�WR�WKH�GLVSXWH��7KH�LQWHUSUHWDWLRQ�RI�WKLV�&RQYHQWLRQ�

JLYHQ�E\�WKH�ILQDO�GHFLVLRQ�VKDOO�DOVR�EH�ELQGLQJ�XSRQ�D�3DUW\�LQWHUYHQLQJ�XQGHU�$UWLFOH����DERYH�LQVRIDU�DV�LW�
UHODWHV�WR�PDWWHUV�LQ�UHVSHFW�RI�ZKLFK�WKDW�3DUW\�LQWHUYHQHG��7KH�ILQDO�GHFLVLRQ�VKDOO�EH�ZLWKRXW�DSSHDO�XQOHVV�WKH�
SDUWLHV�WR�WKH�GLVSXWH�KDYH�DJUHHG�LQ�DGYDQFH�WR�DQ�DSSHOODWH�SURFHGXUH���

$UWLFOH����
$Q\�GLVDJUHHPHQW�WKDW�PD\�DULVH�EHWZHHQ�WKRVH�ERXQG�E\�WKH�ILQDO�GHFLVLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�

���DERYH��DV�UHJDUGV�WKH�LQWHUSUHWDWLRQ�RU�PDQQHU�RI�LPSOHPHQWDWLRQ�RI�WKDW�ILQDO�GHFLVLRQ��PD\�EH�VXEPLWWHG�E\�
DQ\�RI�WKHP�IRU�GHFLVLRQ�WR�WKH�DUELWUDO�WULEXQDO�WKDW�UHQGHUHG�LW��
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3DUW�,,��&RQFLOLDWLRQ�SURFHGXUH�
�

7KH�FRQFLOLDWLRQ�SURFHGXUH�IRU�SXUSRVHV�RI�SDUDJUDSK���RI�$UWLFOH����RI�WKLV�&RQYHQWLRQ�VKDOO�EH�DV�
IROORZV��
$UWLFOH���

$�UHTXHVW�E\�D�SDUW\�WR�D�GLVSXWH�WR�HVWDEOLVK�D�FRQFLOLDWLRQ�FRPPLVVLRQ�SXUVXDQW�WR�SDUDJUDSK���RI�
$UWLFOH����RI�WKLV�&RQYHQWLRQ�VKDOO�EH�DGGUHVVHG�LQ�ZULWLQJ�WR�WKH�6HFUHWDULDW��ZLWK�D�FRS\�WR�WKH�RWKHU�SDUW\�RU�
SDUWLHV�WR�WKH�GLVSXWH��7KH�6HFUHWDULDW�VKDOO�IRUWKZLWK�LQIRUP�DOO�3DUWLHV�DFFRUGLQJO\��
$UWLFOH���
��� 7KH�FRQFLOLDWLRQ�FRPPLVVLRQ�VKDOO��XQOHVV�WKH�SDUWLHV�WR�WKH�GLVSXWH�RWKHUZLVH�DJUHH��FRPSULVH�WKUHH�
PHPEHUV��RQH�DSSRLQWHG�E\�HDFK�SDUW\�FRQFHUQHG�DQG�D�3UHVLGHQW�FKRVHQ�MRLQWO\�E\�WKRVH�PHPEHUV���
���� ,Q�GLVSXWHV�EHWZHHQ�PRUH�WKDQ�WZR�SDUWLHV��SDUWLHV�LQ�WKH�VDPH�LQWHUHVW�VKDOO�DSSRLQW�WKHLU�PHPEHU�RI�
WKH�FRPPLVVLRQ�MRLQWO\�E\�DJUHHPHQW��
$UWLFOH���

,I�DQ\�DSSRLQWPHQW�E\�WKH�SDUWLHV�WR�WKH�GLVSXWH�LV�QRW�PDGH�ZLWKLQ�WZR�PRQWKV�RI�WKH�GDWH�RI�UHFHLSW�E\�
WKH�6HFUHWDULDW�RI�WKH�ZULWWHQ�UHTXHVW�UHIHUUHG�WR�LQ�$UWLFOH���DERYH��WKH�6HFUHWDU\�*HQHUDO�RI�WKH�8QLWHG�1DWLRQV�
VKDOO��XSRQ�UHTXHVW�E\�DQ\�SDUW\��PDNH�VXFK�DSSRLQWPHQW�ZLWKLQ�D�IXUWKHU�WZR�PRQWK�SHULRG��
$UWLFOH���

,I�WKH�3UHVLGHQW�RI�WKH�FRQFLOLDWLRQ�FRPPLVVLRQ�KDV�QRW�EHHQ�FKRVHQ�ZLWKLQ�WZR�PRQWKV�RI�WKH�
DSSRLQWPHQW�RI�WKH�VHFRQG�PHPEHU�RI�WKH�FRPPLVVLRQ��WKH�6HFUHWDU\�*HQHUDO�RI�WKH�8QLWHG�1DWLRQV�VKDOO��XSRQ�
UHTXHVW�E\�DQ\�SDUW\�WR�WKH�GLVSXWH��GHVLJQDWH�WKH�3UHVLGHQW�ZLWKLQ�D�IXUWKHU�WZR�PRQWK�SHULRG��
$UWLFOH���

7KH�FRQFLOLDWLRQ�FRPPLVVLRQ�VKDOO�DVVLVW�WKH�SDUWLHV�WR�WKH�GLVSXWH�LQ�DQ�LQGHSHQGHQW�DQG�LPSDUWLDO�
PDQQHU�LQ�WKHLU�DWWHPSW�WR�UHDFK�DQ�DPLFDEOH�UHVROXWLRQ��
$UWLFOH���
��� 7KH�FRQFLOLDWLRQ�FRPPLVVLRQ�PD\�FRQGXFW�WKH�FRQFLOLDWLRQ�SURFHHGLQJV�LQ�VXFK�D�PDQQHU�DV�LW�
FRQVLGHUV�DSSURSULDWH��WDNLQJ�IXOO\�LQWR�DFFRXQW�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH�DQG�WKH�YLHZV�WKH�SDUWLHV�WR�WKH�
GLVSXWH�PD\�H[SUHVV��LQFOXGLQJ�DQ\�UHTXHVW�IRU�D�VZLIW�UHVROXWLRQ��,W�PD\�DGRSW�LWV�RZQ�UXOHV�RI�SURFHGXUH�DV�
QHFHVVDU\��XQOHVV�WKH�SDUWLHV�RWKHUZLVH�DJUHH��
��� 7KH�FRQFLOLDWLRQ�FRPPLVVLRQ�PD\��DW�DQ\�WLPH�GXULQJ�WKH�SURFHHGLQJV��PDNH�SURSRVDOV�RU�
UHFRPPHQGDWLRQV�IRU�D�UHVROXWLRQ�RI�WKH�GLVSXWH��
$UWLFOH���

7KH�SDUWLHV�WR�WKH�GLVSXWH�VKDOO�FRRSHUDWH�ZLWK�WKH�FRQFLOLDWLRQ�FRPPLVVLRQ��,Q�SDUWLFXODU��WKH\�VKDOO�
HQGHDYRXU�WR�FRPSO\�ZLWK�UHTXHVWV�E\�WKH�FRPPLVVLRQ�WR�VXEPLW�ZULWWHQ�PDWHULDOV��SURYLGH�HYLGHQFH�DQG�DWWHQG�
PHHWLQJV��7KH�SDUWLHV�DQG�WKH�PHPEHUV�RI�WKH�FRQFLOLDWLRQ�FRPPLVVLRQ�DUH�XQGHU�DQ�REOLJDWLRQ�WR�SURWHFW�WKH�
FRQILGHQWLDOLW\�RI�DQ\�LQIRUPDWLRQ�RU�GRFXPHQWV�WKH\�UHFHLYH�LQ�FRQILGHQFH�GXULQJ�WKH�SURFHHGLQJV�RI�WKH�
FRPPLVVLRQ��
$UWLFOH���

7KH�FRQFLOLDWLRQ�FRPPLVVLRQ�VKDOO�WDNH�LWV�GHFLVLRQV�E\�D�PDMRULW\�YRWH�RI�LWV�PHPEHUV���
$UWLFOH���

8QOHVV�WKH�GLVSXWH�KDV�DOUHDG\�EHHQ�UHVROYHG��WKH�FRQFLOLDWLRQ�FRPPLVVLRQ�VKDOO�UHQGHU�D�UHSRUW�ZLWK�
UHFRPPHQGDWLRQV�IRU�UHVROXWLRQ�RI�WKH�GLVSXWH�QR�ODWHU�WKDQ�WZHOYH�PRQWKV�RI�EHLQJ�IXOO\�FRQVWLWXWHG��ZKLFK�WKH�
SDUWLHV�WR�WKH�GLVSXWH�VKDOO�FRQVLGHU�LQ�JRRG�IDLWK��
$UWLFOH����

$Q\�GLVDJUHHPHQW�DV�WR�ZKHWKHU�WKH�FRQFLOLDWLRQ�FRPPLVVLRQ�KDV�FRPSHWHQFH�WR�FRQVLGHU�D�PDWWHU�
UHIHUUHG�WR�LW�VKDOO�EH�GHFLGHG�E\�WKH�FRPPLVVLRQ��
$UWLFOH����

7KH�FRVWV�RI�WKH�FRQFLOLDWLRQ�FRPPLVVLRQ�VKDOO�EH�ERUQH�E\�WKH�SDUWLHV�WR�WKH�GLVSXWH�LQ�HTXDO�VKDUHV��
XQOHVV�WKH\�DJUHH�RWKHUZLVH��7KH�FRPPLVVLRQ�VKDOO�NHHS�D�UHFRUG�RI�DOO�LWV�FRVWV�DQG�VKDOO�IXUQLVK�D�ILQDO�
VWDWHPHQW�WKHUHRI�WR�WKH�SDUWLHV��
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