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� � �

�
�

'HIHQGDQWV�*ROGPDQ��6DFKV�	�&R���0HUULOO�/\QFK��3LHUFH��)HQQHU�	�6PLWK�,QFRUSRUDWHG��
-�3��0RUJDQ�6HFXULWLHV��,QF���6DQGOHU�2¶1HLOO�	�3DUWQHUV��/�3���+6%&�6HFXULWLHV��86$��,QF���
:LOOLDP�%ODLU�	�&RPSDQ\��/�/�&���+DUULV�1HVELWW�&RUS���&0*�,QVWLWXWLRQDO�7UDGLQJ�//&��
6DPXHO�$��5DPLUH]�	�&RPSDQ\��,QF���0XULHO�6LHEHUW�	�&R��,QF���7KH�:LOOLDPV�&DSLWDO�*URXS��
/�3���DQG�8WHQGDKO�&DSLWDO�3DUWQHUV��/�3���WRJHWKHU��WKH�³$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV´�� � �
E\�WKHLU�DWWRUQH\V��KHUHE\�DQVZHU�WKH�)LUVW�$PHQGHG�&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQW��
GDWHG�0D\����������WKH�³&RPSODLQW´����7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�DOO�
DOOHJDWLRQV�LQ�WKH�&RPSODLQW�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ�DQG�IXUWKHU�UHVSRQG�WR�WKH�VSHFLILF�DOOHJDWLRQV�LQ�WKH�&RPSODLQW�DV�IROORZV��
,�� 1$785(�2)�7+(�$&7,21�

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK����H[FHSW�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�
IDOVLW\�RI�WKH�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV��DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�
WR�GHVFULEH�WKH�QDWXUH�RI�WKLV�DFWLRQ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�SXEOLF�VWDWHPHQWV�
IRU�D�WUXH�DQG�DFFXUDWH�GHVFULSWLRQ�RI�WKH�&RPSDQ\¶V�VWDWHPHQWV�UHJDUGLQJ�LWV�KLVWRULFDO�ILQDQFLDO�
VWDWHPHQWV����

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����H[FHSW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK���WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�5HIFR�SURYLGHG�
EURNHUDJH�DQG�FOHDULQJ�VHUYLFHV�LQ�WKH�LQWHUQDWLRQDO�GHULYDWLYHV��FXUUHQF\��DQG�IXWXUHV�PDUNHWV��
�������������������������������������������������
� � ��7KH�XQGHUZULWHUV�IRU�WKH����$�SULYDWH�SODFHPHQW�KDYH�PRYHG�WR�GLVPLVV�&RXQWV�2QH�DQG�7KUHH�RI�WKH�
)LUVW�$PHQGHG�&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQW�DQG��DFFRUGLQJO\��GR�QRW�MRLQ�WKLV�$QVZHU���7KH�QRQ�DQVZHULQJ�
XQGHUZULWHUV�LQFOXGH�&UHGLW�6XLVVH�6HFXULWLHV��86$��//&��%DQF�RI�$PHULFD�6HFXULWLHV�//&��DQG�'HXWVFKH�%DQN�
6HFXULWLHV�,QF���
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DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�5HIFR����$�2IIHULQJ�0HPRUDQGXP��GDWHG�-XO\����������
�³2IIHULQJ�0HPRUDQGXP´���WKH�5HIFR�)RUP�6����GDWHG�2FWREHU�����������WKH�³%RQG�
5HJLVWUDWLRQ�6WDWHPHQW´���DQG�WKH�5HIFR�,32�5HJLVWUDWLRQ�6WDWHPHQW��GDWHG�$XJXVW����������
�³,32�5HJLVWUDWLRQ�6WDWHPHQW´���IRU�D�GHVFULSWLRQ�RI�5HIFR¶V�EXVLQHVV�DW�WKH�WLPH�RI�WKH�RIIHULQJV��

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����
H[FHSW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK���WR�
WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHIHU�WR�
DQG�LQFRUSRUDWH�WKHLU�UHVSRQVHV�EHORZ�WR�WKH�H[WHQW�3ODLQWLIIV�UHIHU�WR�WKHLU�VXEVHTXHQW�
DOOHJDWLRQV����

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����H[FHSW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK���WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�
EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV���

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����H[FHSW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK���WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�%RQG�2IIHULQJ�
0HPRUDQGXP��³2IIHULQJ�0HPRUDQGXP´��IRU�D�GHVFULSWLRQ�RI�WKDW�WUDQVDFWLRQ��DQG�GHQ\�
NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�
LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV����
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��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK����H[FHSW�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�
IDOVLW\�RI�WKH�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV��DGPLW�WKDW�WKH\�DFWHG�DV�
XQGHUZULWHUV�IRU�WKH�$XJXVW������,32��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�$XJXVW������
,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKDW�WUDQVDFWLRQ��

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK����H[FHSW�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�
IDOVLW\�RI�WKH�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV��DGPLW�WKDW�5HIFR¶V�VWRFN�ZDV�
LVVXHG�DW�����SHU�VKDUH�RQ�$XJXVW�����������DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�SXEOLFO\�UHSRUWHG�
VRXUFHV�IRU�WKH�FORVLQJ�SULFHV�RI�5HIFR�VWRFN�LQ�WKH�VHFRQGDU\�PDUNHW��

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK����H[FHSW�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�
IDOVLW\�RI�WKH�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV��DQG�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR�5HIFR¶V�SXEOLF�DQQRXQFHPHQWV�IRU�WKH�FRQWHQWV�WKHUHRI�DQG�WR�SXEOLFO\�UHSRUWHG�VRXUFHV�
IRU�WKH�PDUNHW�SULFHV�RI�5HIFR�VHFXULWLHV��

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����
H[FHSW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK���WR�
WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DGPLW�RQ�
LQIRUPDWLRQ�DQG�EHOLHI�WKDW�WKHUH�DUH�RQJRLQJ�FULPLQDO��FLYLO��DQG�UHJXODWRU\�LQYHVWLJDWLRQV�UHODWHG�
WR�5HIFR��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�GRFNHWV�RI�VXFK�PDWWHUV�IRU�D�GHVFULSWLRQ�RI�WKH�
SURFHHGLQJV��
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�DGPLW�WKDW�WKH\�SXUSRUW�WR�GHVFULEH�3ODLQWLIIV¶�FODLPV�DQG�OHJDO�FRQFOXVLRQV��
,,�� -85,6',&7,21�$1'�9(18(�

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV��H[FHSW�DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�WR�EULQJ�WKLV�DFWLRQ�SXUVXDQW�WR�WKH�
VWDWXWHV�FLWHG�WKHUHLQ����

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV��H[FHSW�DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�WR�EDVH�MXULVGLFWLRQ�RYHU�WKH�VXEMHFW�
PDWWHU�RI�WKLV�DFWLRQ�RQ�WKH�VWDWXWHV�FLWHG�WKHUHLQ��

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV��DQG�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�
WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV��H[FHSW�DGPLW�WKDW�
3ODLQWLIIV�SXUSRUW�WR�EDVH�YHQXH�RQ�WKH�VWDWXWHV�FLWHG�WKHUHLQ��

���� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����DUH�GLUHFWHG�DW�DQRWKHU�GHIHQGDQW�DQG�
UHTXLUH�QR�UHVSRQVH�E\�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DQG�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�
IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�VXFK�DOOHJDWLRQV�LQYROYLQJ�WKH�QRQ�XQGHUZULWHU�
GHIHQGDQWV��H[FHSW�DGPLW�WKDW�WKH\�XVHG�WKH�PDLOV��LQWHUVWDWH�WHOHSKRQH�FRPPXQLFDWLRQV�DQG�RU�
WKH�IDFLOLWLHV�RI�QDWLRQDO�VHFXULWLHV�H[FKDQJHV�LQ�WKH�FRXUVH�RI�WKH�,32��
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,,,�� 3$57,(6�$1'�5(/(9$17�121�3$57,(6�
$�� 3ODLQWLIIV�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�)HEUXDU\����������WKH�&RXUW�DSSRLQWHG�5+�&DSLWDO�$VVRFLDWHV�//&��³5+�
&DSLWDO´��DV�&R�/HDG�3ODLQWLII�LQ�WKH�DERYH�FDSWLRQHG�DFWLRQ��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�3DFLILF�,QYHVWPHQW�0DQDJHPHQW�&RPSDQ\�//&�
�³3,0&2´��LV�D�UHJLVWHUHG�LQYHVWPHQW�DGYLVHU��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�)RUP�$'9�
IRU�3,0&2�IRU�D�GHVFULSWLRQ�RI�WKDW�ILUP¶V�EXVLQHVV��DQG�DGPLW�WKDW�RQ�)HEUXDU\���������WKH�
&RXUW�DSSRLQWHG�3,0&2�DV�&R�/HDG�3ODLQWLII�LQ�WKH�DERYH�FDSWLRQHG�DFWLRQ��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�3DFLILF�,QYHVWPHQW�0DQDJHPHQW�6HULHV���3,0&2�
+LJK�<LHOG�)XQG��WKH�³3,0&2�+LJK�<LHOG�)XQG´��LV�D�UHJLVWHUHG�LQYHVWPHQW�FRPSDQ\��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�UHJLVWUDWLRQ�VWDWHPHQW�RI�WKH�3,0&2�+LJK�<LHOG�)XQG�IRU�D�
GHVFULSWLRQ�RI�WKDW�)XQG¶V�LQYHVWPHQW�REMHFWLYH��DQG�DGPLW�WKDW�3,0&2�+LJK�<LHOG�)XQG�LV�QRW�D�
OHDG�3ODLQWLII�LQ�WKH�DERYH�FDSWLRQHG�DFWLRQ����

���� %HFDXVH�3DUDJUDSK����FRQWDLQV�QR�IDFWXDO�DOOHJDWLRQV��QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��

%�� 7KH�&RPSDQ\�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
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H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�5HIFR��,QF��ILOHG�IRU�EDQNUXSWF\�LQ�2FWREHU�������WKDW�
LW�ZDV��SULRU�WR�LWV�EDQNUXSWF\�ILOLQJ��D�SXEOLFO\�WUDGHG�ILQDQFLDO�VHUYLFHV�FRPSDQ\�ZLWK�LWV�
SULQFLSDO�RIILFHV�ORFDWHG�DW�2QH�:RUOG�)LQDQFLDO�&HQWHU������/LEHUW\�6WUHHW��7RZHU�$��1HZ�
<RUN��1HZ�<RUN��DQG�WKDW�LW�LVVXHG�VWRFN�LQ�WKH�$XJXVW������,32��DQG�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR��,QF��DQG�LWV�RZQHUV�DW�WKH�
WLPH�RI�WKH�,32��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�5HIFR�*URXS�/WG���//&��³5HIFR�*URXS´��LV�D�
'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�ZLWK�LWV�SULQFLSDO�RIILFHV�DW�2QH�:RUOG�)LQDQFLDO�&HQWHU������
/LEHUW\�6WUHHW��7RZHU�$��1HZ�<RUN��1HZ�<RUN��DQG�WKDW�LW�ILOHG�IRU�EDQNUXSWF\�LQ�2FWREHU�������
DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��2IIHULQJ�0HPRUDQGXP��%RQG�
5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR�*URXS¶V�VHFXULWLHV�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�5HIFR�*URXS�DW�
WKH�WLPH�RI�VXFK�RIIHULQJ��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�1HZ�5HIFR�*URXS�/WG���//&��³1HZ�5HIFR´��ZDV�WKH�
SDUHQW�RI��DQG�RZQHG�DOO�RI�WKH�RXWVWDQGLQJ�PHPEHUVKLS�LQWHUHVW�LQ��5HIFR�*URXS��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�DQG�2IIHULQJ�0HPRUDQGXP�IRU�D�
GHVFULSWLRQ�RI�1HZ�5HIFR�DW�WKH�WLPH�RI�VXFK�RIIHULQJ��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�5HIFR�)LQDQFH�+ROGLQJV�,QF���³5HIFR�)LQDQFH�
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+ROGLQJV´��ZDV�D�FR�LVVXHU�RI�WKH�&RPSDQ\¶V�ERQGV�DQG�PHUJHG�ZLWK�5HIFR�*URXS��DQG�
UHVSHFWIXOO\�UHIHU�WR�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW��
DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�)LQDQFH�+ROGLQJV�DW�WKH�WLPH�RI�
VXFK�RIIHULQJ��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�5HIFR�)LQDQFH�,QF���³5HIFR�)LQDQFH´��ZDV�D�FR�
LVVXHU�RI�WKH�&RPSDQ\¶V�ERQGV�DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��
WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�WKH�)RUP���.�UHIHUUHG�WR�
WKHUHLQ�IRU�D�GHVFULSWLRQ�RI�5HIFR�)LQDQFH�DW�WKH�WLPH�RI�VXFK�RIIHULQJ�RU�GRFXPHQWV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�5HIFR�&DSLWDO�0DUNHWV�/WG���³5HIFR�&DSLWDO´��LV�D�
%HUPXGD�EDVHG�5HIFR�VXEVLGLDU\��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��
WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�
&DSLWDO�DW�WKH�WLPH�RI�VXFK�RIIHULQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�FULPLQDO�FRPSODLQW�
ILOHG�DJDLQVW�3KLOOLS�5��%HQQHWW�IRU�WKH�FRQWHQWV�WKHUHRI���

&�� 7KH�'HIHQGDQWV�
��� 7KH�%HQQHWW�6KHOO�(QWLW\�'HIHQGDQWV�

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�%HQQHWW¶V�RZQHUVKLS�LQWHUHVW�
LQ�5HIFR�+ROGLQJV�SULRU�WR�WKH�GDWH�RI�WKH�%RQG�2IIHULQJ���
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

��� 7KH�5HIFR�$IILOLDWHG�'HIHQGDQWV�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�0DQDJHG�)XWXUHV�//&���

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�:HVWPLQVWHU�5HIFR�DQG�LWV�
ULJKWV�DQG�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�5HJLVWHUHG�%RQGV���

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�/LQG�:DOGRFN�DQG�LWV�ULJKWV�
DQG�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�5HJLVWHUHG�%RQGV����

��� 7KH�2IILFHU�'HIHQGDQWV�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
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3KLOLS�5��%HQQHWW��³%HQQHWW´���KLV�HPSOR\PHQW�KLVWRU\�DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��
DQG�WR�KLV�LQGLFWPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[SHFW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
*HUDOG�0��6KHUHU��³6KHUHU´���KLV�HPSOR\PHQW�KLVWRU\�DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
:LOOLDP�0��6H[WRQ��³6H[WRQ´���KLV�HPSOR\PHQW�KLVWRU\�DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
6DQWR�&��0DJJLR��³0DJJLR´���KLV�HPSOR\PHQW�KLVWRU\�DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
-RVHSK�-��0XUSK\��³0XUSK\´���KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�3KLOLS�
6LOYHUPDQ��³6LOYHUPDQ´���KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
'HQQLV�$��.OHMQD��³.OHMQD´���KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� %HFDXVH�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����KDYH�QR�OHJDO�VLJQLILFDQFH��QR�
UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG��

��� 'HIHQGDQW�7URVWHQ�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
5REHUW�&��7URVWHQ��³7URVWHQ´���KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV����

��� 'HIHQGDQW�*UDQW�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�
7RQH�1��*UDQW��³*UDQW´��DQG�KLV�HPSOR\PHQW�KLVWRU\��
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��� 7KH�$XGLW�&RPPLWWHH�'HIHQGDQWV�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�DQG�5HIFR¶V�SXEOLF�ILOLQJV�
IRU�D�GHVFULSWLRQ�RI�5RQDOG�/��2¶.HOOH\��³2¶.HOOH\´��DQG�KLV�HPSOR\PHQW�KLVWRU\��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�DQG�5HIFR¶V�SXEOLF�ILOLQJV�
IRU�D�GHVFULSWLRQ�RI�/HR�5��%UHLWPDQ��³%UHLWPDQ´��DQG�KLV�HPSOR\PHQW�KLVWRU\����

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�DQG�5HIFR¶V�SXEOLF�ILOLQJV�
IRU�D�GHVFULSWLRQ�RI�1DWKDQ�*DQWFKHU��³*DQWFKHU´��DQG�KLV�HPSOR\PHQW�KLVWRU\��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�SXEOLF�ILOLQJV�IRU�D�GHVFULSWLRQ�RI�WKH�VFRSH�DQG�
IXQFWLRQ�RI�LWV�$XGLW�&RPPLWWHH��

��� 7KH�'HIHQGDQWV�$IILOLDWHG�ZLWK�7KRPDV�+��/HH�3DUWQHUV�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV�
���D������E���DQG����F��RI�WKH�&RPSODLQW��H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�FHUWDLQ�
DIILOLDWHV�RI�7KRPDV�+��/HH�3DUWQHUV�KHOG�HTXLW\�LQWHUHVWV�LQ�5HIFR��DQG�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�7+/�3DUWQHU�'HIHQGDQWV�DQG�WKHLU�LQYROYHPHQW�ZLWK�5HIFR��
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���� %HFDXVH�3DUDJUDSK����FRQWDLQV�QR�IDFWXDO�DOOHJDWLRQV��QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�
7+/�3DUWQHU�'HIHQGDQWV¶�RZQHUVKLS�LQWHUHVW�LQ�5HIFR�EHIRUH�DQG�DIWHU�WKH�,32��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR��L��WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�/HH¶V�HPSOR\PHQW�KLVWRU\��
LQYROYHPHQW�ZLWK�5HIFR��DQG�UHVSRQVLELOLW\�IRU�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW��DQG��LL��RWKHU�
SXEOLFO\�DYDLODEOH�ILOLQJV�IRU�D�PRUH�JHQHUDO�GHVFULSWLRQ�RI�/HH��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�'DYLG�9��+DUNLQV�
�³+DUNLQV´���KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�6FRWW�/��-DHFNHO��³-DHFNHO´���
KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�6FRWW�$��6FKRHQ��³6FKRHQ´���
KLV�HPSOR\PHQW�KLVWRU\��DQG�KLV�UHVSRQVLELOLW\�IRU�5HIFR¶V�ILOLQJV��

���� %HFDXVH�3DUDJUDSK����FRQWDLQV�QR�IDFWXDO�DOOHJDWLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��

��� *UDQW�7KRUQWRQ�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�*UDQW�7KRUQWRQ�SURYLGHG�DXGLWLQJ�DQG�DFFRXQWLQJ�
VHUYLFHV�WR�5HIFR�SULRU�WR�DQG�LQ�FRQQHFWLRQ�ZLWK�WKH�%RQG�2IIHULQJ�DQG�WKH�$XJXVW������,32��
ZKLFK�LQFOXGHG�WKH�LVVXDQFH�RI�FOHDQ�DQG�XQTXDOLILHG�DXGLW�RSLQLRQ�OHWWHUV�RQ�WKH�&RPSDQ\¶V�
ILQDQFLDO�VWDWHPHQWV�IRU�ILVFDO�\HDUV�������������DQG�������DQG�WKDW�*UDQW�7KRUQWRQ¶V�XQTXDOLILHG�
DXGLW�RSLQLRQ�OHWWHUV�ZHUH�DOVR�LQFOXGHG�LQ�WKH�&RPSDQ\¶V�ILVFDO�\HDU������$QQXDO�5HSRUW�RQ�
)RUP����.�DQG�)RUP����.�$��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�
%RQG�5HJLVWUDWLRQ�6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�*UDQW�
7KRUQWRQ�DQG�LWV�UHODWLRQVKLS�WR�5HIFR��

��� 7KH�8QGHUZULWHU�'HIHQGDQWV�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�

3DUDJUDSK�����H[FHSW�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�&UHGLW�6XLVVH�LV�DQ�LQYHVWPHQW�
EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�&UHGLW�6XLVVH�
6HFXULWLHV��86$��//&�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��DQG��LL��WKH�
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2IIHULQJ�0HPRUDQGXP�DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�%DQF�RI�$PHULFD�6HFXULWLHV�//&�
�³%$6´��LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�
IRU�%$6�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��DQG��LL��WKH�2IIHULQJ�
0HPRUDQGXP�DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�'HXWVFKH�%DQN�6HFXULWLHV�,QF��
�³'HXWVFKH�%DQN´��LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR��L��WKH�
SXEOLF�ZHEVLWH�IRU�'HXWVFKH�%DQN�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��DQG�
�LL��WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�
XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�*ROGPDQ��6DFKV�	�&R���³*ROGPDQ�6DFKV´��DGPLWV�WKDW�LW�LV�DQ�
LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�*ROGPDQ�6DFKV�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�
WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�*ROGPDQ�6DFKV�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�
DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�0HUULOO�/\QFK��3LHUFH��)HQQHU�	�6PLWK�,QFRUSRUDWHG��³0HUULOO�/\QFK´��
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DGPLWV�WKDW�LW�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�0HUULOO�/\QFK�LV�DQ�LQYHVWPHQW�EDQNLQJ�
ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�0HUULOO�/\QFK�IRU�D�GHVFULSWLRQ�
RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�
RI�WKH�XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�-�3��0RUJDQ�6HFXULWLHV��,QF���³-�3��0RUJDQ´��DGPLWV�WKDW�LW�LV�DQ�
LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�-�3��0RUJDQ�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�-�3��0RUJDQ�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�
EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�6DQGOHU�2¶1HLOO�	�3DUWQHUV��/�3���³6DQGOHU�2¶1HLOO´��DGPLWV�WKDW�LW�LV�
DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�6DQGOHU�2¶1HLOO�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�
WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�6DQGOHU�2¶1HLOO�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�
DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�+6%&�6HFXULWLHV��86$��,QF���³+6%&´��DGPLWV�WKDW�LW�LV�DQ�LQYHVWPHQW�
EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�LQIRUPDWLRQ�
DQG�EHOLHI��WKDW�+6%&�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR��L��WKH�
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SXEOLF�ZHEVLWH�IRU�+6%&�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��DQG��LL��WKH�
,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�:LOOLDP�%ODLU�	�&RPSDQ\��/�/�&���³:LOOLDP�%ODLU´��DGPLWV�WKDW�LW�LV�
DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�:LOOLDP�%ODLU�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�
WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�:LOOLDP�%ODLU�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�
DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�+DUULV�1HVELWW�&RUS���³+DUULV�1HVELWW´��DGPLWV�WKDW�LW�LV�DQ�LQYHVWPHQW�
EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�LQIRUPDWLRQ�
DQG�EHOLHI��WKDW�+DUULV�1HVELWW�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�
�L��WKH�SXEOLF�ZHEVLWH�IRU�+DUULV�1HVELWW�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��
DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�DUUDQJHPHQWV�
UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�&0*�,QVWLWXWLRQDO�7UDGLQJ�//&��³&0*´��DGPLWV�WKDW�LW�LV�DQ�
LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�&0*�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�
WR��L��WKH�SXEOLF�ZHEVLWH�IRU�&0*�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��DQG�
�LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�
WKHUHWR��
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�6DPXHO�$��5DPLUH]�	�&RPSDQ\��,QF���³5DPLUH]�	�&R�´��DGPLWV�WKDW�LW�
LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��
XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�5DPLUH]�	�&R��LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�
UHIHU�WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�5DPLUH]�	�&R��IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�
VWUXFWXUH�DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�
XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�0XULHO�6LHEHUW�	�&R��,QF���³6HLEHUW�	�&R�´��DGPLWV�WKDW�LW�LV�DQ�
LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�6HLEHUW�	�&R��LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�
WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�6HLEHUW�	�&R��IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�
DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�7KH�:LOOLDPV�&DSLWDO�*URXS��/�3���³:LOOLDPV�&DSLWDO´��DGPLWV�WKDW�LW�LV�
DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�:LOOLDPV�&DSLWDO�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�
UHIHU�WKH�&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�:LOOLDPV�&DSLWDO�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�
VWUXFWXUH�DQG�EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�
XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�WKDW�8WHQGDKO�&DSLWDO�3DUWQHUV��/�3���³8WHQGDKO´��DGPLWV�WKDW�LW�LV�DQ�
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LQYHVWPHQW�EDQNLQJ�ILUP��DQG�WKH�UHPDLQLQJ�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW��XSRQ�
LQIRUPDWLRQ�DQG�EHOLHI��WKDW�8WHQGDKO�LV�DQ�LQYHVWPHQW�EDQNLQJ�ILUP��DQG�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR��L��WKH�SXEOLF�ZHEVLWH�IRU�8WHQGDKO�IRU�D�GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�
EXVLQHVV��DQG��LL��WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

���� %HFDXVH�3DUDJUDSK����FRQWDLQV�QR�IDFWXDO�DOOHJDWLRQV��QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��

���� %HFDXVH�3DUDJUDSK����FRQWDLQV�QR�IDFWXDO�DOOHJDWLRQV��QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��

���� 'HIHQGDQW�%$:$*�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�%DQN�IXU�$UEHLW�XQG�:LUVFKDIW�XQG�
2VWHUUHLFKLVFKH�3RVWVSDUNVDVVH�$NWLHQJHVHOOVFKDIW��³%$:$*´���LV�D�EDQNLQJ�DQG�ILQDQFLDO�
VHUYLFHV�FRUSRUDWLRQ�DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�SXEOLF�ZHEVLWH�IRU�%$:$*�IRU�D�
GHVFULSWLRQ�RI�LWV�FRUSRUDWH�VWUXFWXUH�DQG�EXVLQHVV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�
%$:$*¶V�HTXLW\�LQWHUHVW�LQ�WKH�5HIFR�*URXS����

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�������

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�������
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�������

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�RQ�RU�DERXW�1RYHPEHU�����������%$:$*�ILOHG�
DQ�DGYHUVDU\�FRPSODLQW�LQ�FRQQHFWLRQ�ZLWK�5HIFR¶V�EDQNUXSWF\�SURFHHGLQJV�DQG�WKDW�RQ�RU�DERXW�
$SULO�����������5HIFR¶V�2IILFLDO�&RPPLWWHH�RI�8QVHFXUHG�&UHGLWRUV�ILOHG�FRXQWHUFODLPV�DJDLQVW�
%$:$*���
,9�� &/$66�$//(*$7,216�

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����H[FHSW�DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�WR�EULQJ�WKLV�
DFWLRQ�SXUVXDQW�WR�5XOHV����D��DQG����E�����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����H[FHSW�DGPLW�WKDW�5HIFR�FRQGXFWHG�DQ�,32�LQ�
$XJXVW�������

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
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���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

���� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
9�� )$&78$/�$//(*$7,216�3(57,1(17�72�

&/$,06�)25�5(/,()�81'(5�7+(�6(&85,7,(6�$&7�
$�� +LVWRULFDO�%DFNJURXQG�5HJDUGLQJ�WKH�&RPSDQ\�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�DQG�LWV�EXVLQHVV�DW�WKH�
WLPH�RI�WKH�RIIHULQJV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�DQG�LWV�EXVLQHVV�DW�WKH�
WLPH�RI�WKH�RIIHULQJV��
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�DQG�LWV�EXVLQHVV�DW�WKH�
WLPH�RI�WKH�RIIHULQJV����

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�FRQWHPSRUDQHRXV�ILQDQFLDO�QHZV�UHSRUWV�IRU�GHVFULSWLRQV�RI�
WKH�$VLDQ�ILQDQFLDO�FULVLV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�FRQWHPSRUDQHRXV�ILQDQFLDO�QHZV�UHSRUWV�IRU�GLVFXVVLRQV�RI�
WKH�HIIHFW�RI�WKH�$VLDQ�ILQDQFLDO�FULVLV�RQ�8�6��HTXLW\�DQG�ERQG�PDUNHWV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK����WR�
WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

%�� 7KH�7+/�3DUWQHU�'HIHQGDQWV¶�,QYHVWPHQW�DQG�WKH������5HFDSLWDOL]DWLRQ�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR�*URXS¶V�SXEOLF�GLVFORVXUHV�IRU�D�GHVFULSWLRQ�RI�LWV�
LQYHVWRUV��
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���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�0HUJHU�$JUHHPHQW�IRU�D�WUXH�DQG�DFFXUDWH�GHVFULSWLRQ�
RI�LWV�FRQWHQWV��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�
5HJLVWUDWLRQ�6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�
UHFDSLWDOL]DWLRQ�RI�5HIFR�LQ�������

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�6HQLRU�&UHGLW�)DFLOLW\�IRU�D�GHVFULSWLRQ�RI�WKH�DUUDQJHPHQWV�UHODWLQJ�WR�WKH�
VHQLRU�FUHGLW�IDFLOLW\��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP��WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�6HQLRU�6XERUGLQDWHG�
1RWHV�DQG�5HIFR¶V�FRUSRUDWH�VWUXFWXUH�DW�WKH�WLPH�RI�VXFK�RIIHULQJ��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK�����H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�DQG�WKH�,32�
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5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR¶V�FRUSRUDWH�VWUXFWXUH�DW�WKH�WLPH�RI�WKH�
RIIHULQJV��

&�� 7KH�%RQG�2IIHULQJ�
����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�

UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�
IRU�D�GHVFULSWLRQ�RI�WKH����$�SULYDWH�SODFHPHQW�DQG�WKH�([[RQ�&DSLWDO�([FKDQJH��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�
UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�
IRU�D�GHVFULSWLRQ�RI�WKH����$�SULYDWH�SODFHPHQW�DQG�WKH�([[RQ�&DSLWDO�([FKDQJH��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�
UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�
IRU�D�GHVFULSWLRQ�RI�WKH����$�SULYDWH�SODFHPHQW��WKH�([[RQ�&DSLWDO�([FKDQJH��DQG�D�GHVFULSWLRQ�
RI�WKH�XQGHUZULWLQJ�DUUDQJHPHQWV�UHODWLQJ�WKHUHWR��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�
UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�
RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�
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2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�WHUPV�RI�WKH�
���$�SULYDWH�SODFHPHQW�DQG�WKH�([[RQ�&DSLWDO�([FKDQJH��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�
UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�
RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�
5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�3,0&2�+LJK�<LHOG�)XQG�IRU�D�GHVFULSWLRQ�RI�LWV�LQYHVWPHQW�
REMHFWLYH�DQG�IXQGDPHQWDO�LQYHVWPHQW�UHVWULFWLRQV��DQG�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�
%RQG�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�WKH�WHUPV�RI�WKH����$�SULYDWH�SODFHPHQW�DQG�WKH�
([[RQ�&DSLWDO�([FKDQJH��

��� 7KH�2IIHULQJ�0HPRUDQGXP�
����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�

UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�
RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�
2IIHULQJ�0HPRUDQGXP�IRU�D�GHVFULSWLRQ�RI�WKH�WHUPV�RI�WKH����$�SULYDWH�SODFHPHQW��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����RI�WKH�&RPSODLQW�VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�
UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�
RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�
2IIHULQJ�0HPRUDQGXP�IRU�D�GHVFULSWLRQ�RI�WKH�WHUPV�RI�WKH����$�SULYDWH�SODFHPHQW��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
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H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�IRU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�
���$�SULYDWH�SODFHPHQW��

����� ��7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
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H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�DQG�LWV�DPHQGPHQWV�IRU�
WKH�FRQWHQWV�WKHUHRI����

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�%RQG�
5HJLVWUDWLRQ�6WDWHPHQW�DQG�LWV�DPHQGPHQWV�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�%RQG�
5HJLVWUDWLRQ�6WDWHPHQW�DQG�LWV�DPHQGPHQWV�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�FRQWDLQHG�DQ�DXGLW�
UHSRUW�IURP�*UDQW�7KRUQWRQ�GDWHG�2FWREHU����������DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�%RQG�
5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI����

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

'�� 7KH�$XJXVW������,QLWLDO�3XEOLF�2IIHULQJ�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�

DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�DGPLW�WKDW�5HIFR�RIIHUHG�VKDUHV�WKURXJK�WKH�,32�
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LQ�RU�DERXW�$XJXVW�������DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�
GHVFULSWLRQ�RI�WKH�RIIHULQJ��LQFOXGLQJ�WKH�XQGHUZULWLQJ�DJUHHPHQWV��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������
H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�5HIFR�
DQG�LWV�DIILOLDWHV�DV�RI�WKH�GDWH�RI�WKH�,32��

��� 7KH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�

3DUDJUDSK������H[FHSW�DGPLW�WKDW�5HIFR�RIIHUHG�VWRFN�SXUVXDQW�WR�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�D�GHVFULSWLRQ�RI�
WKH�,32���

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������

�D�� 7KH�)LQDQFLDO�6WDWHPHQWV�LQ�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�&RQWDLQHG�8QWUXH�6WDWHPHQWV�RI�0DWHULDO�)DFWV�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�DGPLW�WKDW�*UDQW�7KRUQWRQ�SURYLGHG�DXGLW�RSLQLRQV�LQFRUSRUDWHG�LQ�WR�WKH�
,32�5HJLVWUDWLRQ�6WDWHPHQW�DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�*UDQW�7KRUQWRQ�OHWWHUV�DQG�WKH�
,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�LQ�3DUDJUDSK�����WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�LQ�3DUDJUDSK�����WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�
LQGLFWPHQW�RI�%HQQHWW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
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H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�*UDQW�7KRUQWRQ�DXGLW�RSLQLRQV�DQG�
WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

�E�� 'HVFULSWLRQ�RI�&XVWRPHU�5HFHLYDEOHV�DQG�
5HODWHG�3DUW\�7UDQVDFWLRQV�LQ�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�&RQWDLQHG�8QWUXH�
6WDWHPHQWV�DQG�2PLVVLRQV�RI�0DWHULDO�)DFW�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI����

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

�F�� 7KH�,32�5HJLVWUDWLRQ�6WDWHPHQW�0LVUHSUHVHQWHG�
7KDW�WKH�&RPSDQ\�+DG�7DNHQ�$GHTXDWH�6WHSV�WR�
3URWHFW�,WVHOI�)URP�WKH�5LVN�RI�&XVWRPHU�'HIDXOWV�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

�G�� 7KH�,32�5HJLVWUDWLRQ�6WDWHPHQW�0LVUHSUHVHQWHG�7KDW�
7KH�&RPSDQ\�0DLQWDLQHG�([FHVV�5HJXODWRU\�&DSLWDO�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

�H�� 7KH�,32�5HJLVWUDWLRQ�6WDWHPHQW�)DLOHG�WR�'LVFORVH�
%$:$*¶V�)XOO�2ZQHUVKLS�,QWHUHVW�LQ�5HIFR�*URXS��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��
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(�� 7KH�7UXWK�%HJLQV�WR�(PHUJH�DQG�WKH�&RPSDQ\�&ROODSVHV�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�

VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�2FWREHU����������3UHVV�5HOHDVH�
IRU�WKH�FRQWHQWV�WKHUHRI���

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�2FWREHU����������3UHVV�5HOHDVH�
IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�2FWREHU����������3UHVV�5HOHDVH�
IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�SXEOLFO\�UHSRUWHG�PDUNHW�VHUYLFHV�IRU�WKH�
WUDGLQJ�SULFH�RI�5HIFR¶V�VHFXULWLHV��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
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IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�2FWREHU����������3UHVV�5HOHDVH�
IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�2FWREHU����������3UHVV�5HOHDVH�
IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�6(&�DQQRXQFHPHQW�RI�2FWREHU�����
������5HIFR¶V�SUHVV�UHOHDVH�RI�2FWREHU�����������DQG�SXEOLFO\�UHSRUWHG�PDUNHW�VHUYLFHV�IRU�WKH�
WUDGLQJ�SULFH�RI�5HIFR¶V�VHFXULWLHV����

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�³QHZV´�UHIHUUHG�WR�WKHUHLQ��DV�ZHOO�DV�
SXEOLFO\�UHSRUWHG�PDUNHW�VHUYLFHV�IRU�WKH�WUDGLQJ�SULFH�RI�5HIFR¶V�VHFXULWLHV��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�2FWREHU����������3UHVV�5HOHDVH�
IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�SXEOLF�VWDWHPHQWV�RI�WKH�1<6(�DQG�
SXEOLFO\�UHSRUWHG�PDUNHW�VHUYLFHV�IRU�WKH�SULFH�RI�5HIFR¶V�VHFXULWLHV��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�PDUNHW�VHUYLFHV�IRU�WKH�WUDGLQJ�SULFH�RI�
5HIFR¶V�VHFXULWLHV�DQG�WR�5HIFR¶V�SXEOLF�DQQRXQFHPHQW�RI�2FWREHU�����������DQG�5HIFR¶V�
EDQNUXSWF\�ILOLQJ�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
9,�� 7+(�&203$1<¶6�9,2/$7,216�2)�*$$3�

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�VWDWHPHQWV�RI�WKH�RUJDQL]DWLRQV�LGHQWLILHG�LQ�3DUDJUDSK�����DQG�WKH�
*$$3�DFFRXQWLQJ�SULQFLSOHV�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR����&�)�5�������������D�����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
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$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�6)$6�1R��
���IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�6)$6�1R��
���IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�
IDOVH�DQG�PLVOHDGLQJ��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��
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����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�6)$6�1R����
IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ�DW�WKH�WLPH�RI�WKH�,32��DQG�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR�),1�1R�����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�WKDW�WKH�,32�
5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�$3%�
2SLQLRQ�1R�����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�5HIFR¶V�6(&�ILOLQJV�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
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WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�)$6&21�1RV��������DQG���IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��
9,,�� *5$17�7+251721¶6�9,2/$7,216�2)�$8',7,1*�67$1'$5'6�

�����VLF��� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����SXUSRUW�WR�
VWDWH�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�
UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�
�����H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG�DQG�
$8�������IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�
&RXUW�WR�WKH�*$$6�SURYLVLRQV�IRU�WKH�FRQWHQWV�WKHUHRI��

$�� 9LRODWLRQV�RI�*HQHUDO�6WDQGDUGV�
����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�

FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
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WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��
DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�*UDQW�7KRUQWRQ�DXGLWHG�5HIFR¶V�ILQDQFLDO�VWDWHPHQWV�IRU�
WKH�WKUHH�\HDUV�HQGLQJ�)HEUXDU\�����������)HEUXDU\�����������DQG�)HEUXDU\�����������DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�1R����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��
DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�*UDQW�7KRUQWRQ�SDUWQHU�0DUN�5DPOHU��IRUPHUO\�RI�$UWKXU�
$QGHUVRQ��ZDV�WKH�OHDG�DXGLW�SDUWQHU�RQ�WKH�5HIFR�HQJDJHPHQW��DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�
WR�*$$6�1R����IRU�WKH�FRQWHQWV�WKHUHRI��

%�� 9LRODWLRQV�RI�6WDQGDUGV�RI�)LHOGZRUN�
����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�

FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�6WDQGDUG�RI�)LHOGZRUN�1R����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�SURYLVLRQV�6)$6������DQG�$8�������IRU�WKH�FRQWHQWV�
WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
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H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�$8�������DQG�*$$6�6WDQGDUG�RI�)LHOGZRUN�1R����IRU�WKH�FRQWHQWV�
WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�$8�������DQG�*$$6�6WDQGDUG�RI�)LHOGZRUN�1R����IRU�WKH�FRQWHQWV�
WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
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ZDV�IDOVH�DQG�PLVOHDGLQJ��DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKDW�*UDQW�7KRUQWRQ�LGHQWLILHG�DQG�
UHSRUWHG�FHUWDLQ�VLJQLILFDQW�GHILFLHQFLHV�LQ�5HIFR¶V�LQWHUQDO�FRQWUROV�IRU�WKH�\HDU�HQGLQJ�)HEUXDU\�
���������DQG�WKDW�WKHVH�GHILFLHQFLHV�ZHUH�GLVFORVHG�LQ�WKH�&RPSDQ\¶V�)RUP�6��$�ILOHG�RQ�-XO\�
����������DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�*UDQW�7KRUQWRQ�DXGLW�UHSRUW�DQG�&RPSDQ\¶V�
)RUP�6��$�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�$8�������IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�6WDQGDUG�RI�)LHOGZRUN�1R����DQG�$8�������IRU�WKH�FRQWHQWV�
WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
ZDV�IDOVH�DQG�PLVOHDGLQJ��
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����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�$8�������IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�
VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

&�� 9LRODWLRQV�RI�5HSRUWLQJ�6WDQGDUGV�
����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�

FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�6WDQGDUG�RI�5HSRUWLQJ�1R����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
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$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�6WDQGDUG�RI�5HSRUWLQJ�1R����DQG�$8�������IRU�WKH�FRQWHQWV�
WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*$$6�6WDQGDUG�RI�5HSRUWLQJ�1R����IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�3DUDJUDSK�����VWDWHV�D�OHJDO�FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�
LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�
VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��

'�� 9LRODWLRQV�RI�&)7&�5XOHV�DQG�5HJXODWLRQV�
����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�

FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
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$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��DQG�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�&)7&�UXOHV�DQG�UHJXODWLRQV�IRU�WKH�FRQWHQWV�WKHUHRI��
9,,,�� '()(1'$176¶�1(*/,*(1&(�

$�� 7KH�2IIHULQJ�0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�

DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�

DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�2IIHULQJ�
0HPRUDQGXP�DQG�WKH�%RQG�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�HQWLUH�:RUOG&RP�GHFLVLRQ�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��
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%�� 7KH�,32�5HJLVWUDWLRQ�6WDWHPHQW�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�

3DUDJUDSK������
����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�

FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�HQWLUH�:RUOG&RP�GHFLVLRQ�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�
FRQWHQWV�WKHUHRI��

����� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�NQRZOHGJH�RU�LQIRUPDWLRQ�VXIILFLHQW�WR�IRUP�D�EHOLHI�DV�
WR�WKH�WUXWK�RU�IDOVLW\�RI�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�GHQ\�VXFK�DOOHJDWLRQV�
WR�WKH�H[WHQW�WKDW�WKH\�VXJJHVW�WKDW�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�ZDV�IDOVH�DQG�PLVOHDGLQJ��
,;�� $//(*$7,216�3(57$,1,1*�72�&21752/�3(5621�/,$%,/,7<�
� ����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��
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��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

&/$,06�)25�5(/,()�81'(5�7+(�6(&85,7,(6�$&7�
&2817�21(�

)RU�9LRODWLRQV�RI�6HFWLRQ����D�����RI�WKH�6HFXULWLHV�$FW��
2Q�%HKDOI�RI�7KRVH�:KR�3XUFKDVHG�RU�2WKHUZLVH�

$FTXLUHG����$�%RQGV�LQ�WKH�%RQG�2IIHULQJ��
$JDLQVW�%HQQHWW��7URVWHQ��-DHFNHO��WKH�7+/�3DUWQHU�'HIHQGDQWV���

DQG�WKH�%RQG�8QGHUZULWHU�'HIHQGDQWV�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�

UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�XQGHUZULWHUV�LQ�WKH����$�SULYDWH�SODFHPHQW��DQG�WKHUHIRUH�
WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�XQGHUZULWHUV�IRU�WKH����$�SULYDWH�
SODFHPHQW��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�
DOOHJDWLRQV��

&2817�7:2�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW���

2Q�%HKDOI�RI�3XUFKDVHUV�RI����$�%RQGV�LQ�WKH�%RQG�2IIHULQJ��
$JDLQVW�WKH�7+/�3DUWQHU�'HIHQGDQWV��/HH��%HQQHWW��

5HIFR�+ROGLQJV��*UDQW��0XUSK\��7URVWHQ��6H[WRQ��6LOYHUPDQ��0DJJLR�DQG�%$:$*�
�%DVHG�RQ�9LRODWLRQV�RI�6HFWLRQ����D�����RI�WKH�6HFXULWLHV�$FW�
E\�5HIFR�*URXS��5HIFR�)LQDQFH�+ROGLQJV��DQG�5HIFR�)LQDQFH��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
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DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

&2817�7+5((�
)RU�9LRODWLRQV�RI�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW��
2Q�%HKDOI�RI�3XUFKDVHUV�RI�5HJLVWHUHG�%RQGV��

$JDLQVW�WKH�6HFWLRQ����%RQG�'HIHQGDQWV�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�

UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�XQGHUZULWHUV�LQ�WKH����$�SULYDWH�SODFHPHQW�RU�WKH�([[RQ�
([FKDQJH��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�
DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�XQGHUZULWHUV�IRU�WKH����$�SULYDWH�
SODFHPHQW�RU�WKH�([[RQ�([FKDQJH��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�
UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

&2817�)285�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW��

2Q�%HKDOI�RI�WKH�6HFWLRQ����%RQG�3ODLQWLIIV���
$JDLQVW�WKH�7+/�'HIHQGDQWV��%HQQHWW��5HIFR�+ROGLQJV��

WKH�%HQQHWW�7UXVW��0XUSK\��6KHUHU��6H[WRQ��
0DJJLR��.OHMQD��2¶.HOOH\��*DQWFKHU��%UHLWPDQ�DQG�%$:$*�

�%DVHG�RQ�9LRODWLRQ�RI�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW�E\�5HIFR�*URXS��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

&2817�),9(�
)RU�9LRODWLRQV�RI�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW��
2Q�%HKDOI�RI�3XUFKDVHUV�RI�5HIFR�&RPPRQ�6WRFN��

$JDLQVW�WKH�6HFWLRQ����6WRFN�'HIHQGDQWV�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�

UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��H[FHSW�DGPLW�WKDW�
3ODLQWLIIV�SXUSRUW�WR�GHVFULEH�WKHLU�&ODLP�WKHUHLQ��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������
H[FHSW�DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�WR�EULQJ�&RXQW�)LYH�DV�GHVFULEHG�WKHUHLQ��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
DGPLW�WKDW�5HIFR�LVVXHG�FRPPRQ�VWRFN�SXUVXDQW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW����

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
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����� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGPLW�RQ�LQIRUPDWLRQ�DQG�EHOLHI�WKH�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�
3DUDJUDSK������H[FHSW�DGPLW��XSRQ�LQIRUPDWLRQ�DQG�EHOLHI��WKDW�*UDQW�7KRUQWRQ�ZDV�WKH�DXGLWRU�
IRU�5HIFR�*URXS�DQG�LWV�VXEVLGLDULHV�DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�*UDQW�7KRUQWRQ¶V�DXGLW�
RSLQLRQV�DQG�FRQVHQWV�DQG�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
DGPLW�WKDW�WKH\�DFWHG�DV�XQGHUZULWHUV�LQ�FRQQHFWLRQ�ZLWK�WKH�$XJXVW������,32�DQG�UHVSHFWIXOO\�
UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�6WDWHPHQW�IRU�WKH�FRQWHQWV�RI�WKH�XQGHUZULWLQJ�
DUUDQJHPHQWV��

����� 3DUDJUDSK�����VWDWHV�D�OHJDO�FRQFOXVLRQ�DV�WR�ZKLFK�QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������
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����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

&2817�6,;�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW��

2Q�%HKDOI�RI�3XUFKDVHUV�RI�5HIFR�&RPPRQ�6WRFN�
$JDLQVW�7KH�6HFWLRQ����6WRFN�'HIHQGDQWV�

�%DVHG�RQ�9LRODWLRQV�RI�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW�
E\�5HIFR��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� &RXQW�6L[�LV�QRW�DVVHUWHG�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�
DQG��WKHUHIRUH��QR�UHVSRQVH�LV�UHTXLUHG�WR�3DUDJUDSKV����������

&2817�6(9(1�
)RU�9LRODWLRQV�RI�6HFWLRQ����D�����RI�WKH�6HFXULWLHV�$FW��

2Q�%HKDOI�RI�7KRVH�:KR�3XUFKDVHG�RU�2WKHUZLVH�$FTXLUHG�
5HIFR�&RPPRQ�6WRFN�LQ�WKH�$XJXVW������,32��
$JDLQVW�WKH�6WRFN�8QGHUZULWHU�'HIHQGDQWV�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ��H[FHSW�DGPLW�WKDW�
3ODLQWLIIV�SXUSRUW�WR�GHVFULEH�WKHLU�&ODLP�WKHUHLQ��
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����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������
H[FHSW�DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�WR�EULQJ�&RXQW�6HYHQ�DV�GHVFULEHG�WKHUHLQ���

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������H[FHSW�
DGPLW�WKDW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DFWHG�DV�XQGHUZULWHUV�RI�5HIFR�VWRFN�LQ�
FRQQHFWLRQ�ZLWK�WKH�$XJXVW������,32�DQG�UHVSHFWIXOO\�UHIHU�WKH�&RXUW�WR�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�IRU�WKH�FRQWHQWV�WKHUHRI��

����� 3DUDJUDSK�����VWDWHV�D�OHJDO�FRQFOXVLRQ�DV�WR�ZKLFK�QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG����

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 7R�WKH�H[WHQW�WKDW�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����VWDWH�D�OHJDO�
FRQFOXVLRQ��QR�UHVSRQVLYH�SOHDGLQJ�LV�UHTXLUHG���7R�WKH�H[WHQW�WKDW�D�UHVSRQVH�LV�UHTXLUHG��WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK������

����� 3DUDJUDSK�����VWDWHV�D�OHJDO�FRQFOXVLRQ�DV�WR�ZKLFK�QR�UHVSRQVLYH�SOHDGLQJ�LV�
UHTXLUHG��
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&2817�(,*+7�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����RI�WKH�6HFXULWLHV�$FW��

2Q�%HKDOI�RI�3XUFKDVHUV�RI�5HIFR�&RPPRQ�6WRFN�
$JDLQVW�WKH�6HFWLRQ����6WRFN�'HIHQGDQWV�

�%DVHG�RQ�9LRODWLRQV�RI�6HFWLRQ����D�����RI�WKH�6HFXULWLHV�$FW�
E\�5HIFR�� �

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKDW�3ODLQWLIIV�DUH�HQWLWOHG�WR�
WKH�UHOLHI�UHTXHVWHG�LQ�3DUDJUDSK�����DV�WR�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��GHQ\�WKDW�
3ODLQWLIIV�KDYH�VXIIHUHG�DQ\�GDPDJHV�DV�D�FRQVHTXHQFH�RI�DQ\�DFWV�RI�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DOOHJHG�LQ�WKH�&RPSODLQW��DQG�GHQ\�WKDW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�KDYH�
DQ\�OLDELOLW\�WKHUHXQGHU��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�
LQWHQWLRQDO�PLVFRQGXFW��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV����

&/$,06�)25�5(/,()�81'(5�7+(�(;&+$1*(�$&7�
&2817�1,1(�

)RU�9LRODWLRQV�RI�6HFWLRQ����E��RI�WKH�([FKDQJH�$FW�DQG�
5XOH���E���E��3URPXOJDWHG�7KHUHXQGHU���

2Q�%HKDOI�RI�3ODLQWLIIV�DQG�$OO�0HPEHUV�RI�WKH�&ODVV��
$JDLQVW�WKH�2IILFHU�'HIHQGDQWV��WKH�$XGLW�&RPPLWWHH�'HIHQGDQWV��7URVWHQ��DQG�*UDQW�

7KRUQWRQ�
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
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UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�LQWHQWLRQDO�PLVFRQGXFW��
DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�
LQWHQWLRQDO�PLVFRQGXFW��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV����

&2817�7(1�
)RU�9LRODWLRQV�RI�6HFWLRQ����E��RI�WKH�([FKDQJH�$FW��

DQG�5XOH���E���D��DQG��F��3URPXOJDWHG�7KHUHXQGHU��2Q�%HKDOI�RI�
/HDG�3ODLQWLIIV�DQG�$OO�0HPEHUV�RI�WKH�&ODVV��$JDLQVW�5HIFR�+ROGLQJV�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�LQWHQWLRQDO�PLVFRQGXFW��
DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�
LQWHQWLRQDO�PLVFRQGXFW��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV����
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&2817�(/(9(1�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����D��RI�WKH�([FKDQJH�$FW��

2Q�%HKDOI�RI�3XUFKDVHUV�RI����$�%RQGV�LQ�WKH�%RQG�2IIHULQJ��
$JDLQVW�%HQQHWW��*UDQW��5HIFR�+ROGLQJV��WKH�7+/�3DUWQHU�'HIHQGDQWV��/HH��0XUSK\��

7URVWHQ��6H[WRQ��6LOYHUPDQ��0DJJLR�DQG�%$:$*�
�%DVHG�RQ�9LRODWLRQV�RI�6HFWLRQ����E��DQG�5XOH���E���E\�5HIFR�*URXS��

5HIFR�)LQDQFH�+ROGLQJV��DQG�5HIFR�)LQDQFH��
����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�

UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���

&2817�7:(/9(�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����D��RI�WKH�([FKDQJH�$FW��

2Q�%HKDOI�RI�3XUFKDVHUV�RI�%RQGV�$IWHU�WKH�%RQG�2IIHULQJ�DQG�
%HIRUH�WKH�'DWH�RI�WKH�$XJXVW������,32��$JDLQVW�WKH�

7+/�'HIHQGDQWV�DQG�'HIHQGDQWV�%HQQHWW��5HIFR�+ROGLQJV��WKH�%HQQHWW�7UXVW��
0XUSK\��7URVWHQ��6KHUHU��6H[WRQ��6LOYHUPDQ��0DJJLR��.OHMQD��2¶.HOOH\��

*DQWFKHU��%UHLWPDQ�DQG�%$:$*�
�%DVHG�RQ�9LRODWLRQV�RI�6HFWLRQ����E��DQG�5XOH���E���%\�5HIFR�*URXS��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�
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$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���

&2817�7+,57((1�
&RQWURO�3HUVRQ�/LDELOLW\�3XUVXDQW�WR�6HFWLRQ����D��RI�WKH�([FKDQJH�$FW��

2Q�%HKDOI�RI�3XUFKDVHUV�RI�%RQGV�DQG�RU�5HIFR�&RPPRQ�6WRFN�
2Q�DQG�$IWHU�WKH�'DWH�RI�WKH�$XJXVW������,32��$JDLQVW�WKH�

7+/�'HIHQGDQWV�DQG�'HIHQGDQWV�%HQQHWW��5HIFR�+ROGLQJV��WKH�
%HQQHWW�7UXVW��0XUSK\��6KHUHU��6H[WRQ��6LOYHUPDQ��0DJJLR��.OHMQD��

2¶.HOOH\��*DQWFKHU��%UHLWPDQ�DQG�%$:$*��
�%DVHG�RQ�9LRODWLRQV�RI�6HFWLRQ����E��DQG�5XOH���E���%\�5HIFR��

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�FRQWURO�SHUVRQV��DQG�WKHUHIRUH�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���

&2817�)2857((1�
3XUVXDQW�WR�6HFWLRQ���$�RI�WKH�([FKDQJH�$FW��

2Q�%HKDOI�RI�3XUFKDVHUV�RI�5HIFR�6WRFN���
$JDLQVW�%HQQHWW��7KRPDV�+��/HH�(TXLW\�)XQG�9���/�3���

7KRPDV�+��/HH�3DUDOOHO�)XQG�9��/�3���
7KRPDV�+��/HH�(TXLW\��&D\PDQ��)XQG�9��/�3����
7KRPDV�+��/HH�,QYHVWRUV�/LPLWHG�3DUWQHUVKLS�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�LQVLGHUV�RI�5HIFR��DQG�WKHUHIRUH�WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���
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��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��ZKR�DUH�QRW�DOOHJHG�WR�EH�LQVLGHUV�RI�5HIFR��DQG�WKHUHIRUH�
WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV���

&2817�),)7((1�
3XUVXDQW�WR�6HFWLRQ����E��RI�WKH�([FKDQJH�$FW�DQG�5XOHV���E���D��DQG��F���
3URPXOJDWHG�WKHUHXQGHU�RQ�EHKDOI�RI�DOO�&ODVV�0HPEHUV�DJDLQVW�%$:$*�

����� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHSHDW�DQG�UHDOOHJH�HDFK�DQG�HYHU\�
UHVSRQVH�VHW�IRUWK�LQ�WKH�IRUHJRLQJ�3DUDJUDSKV�DV�LI�IXOO\�VHW�IRUWK�KHUHLQ���7KH�UHPDLQLQJ�
DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSK�����DUH�QRW�GLUHFWHG�DW�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�LQWHQWLRQDO�PLVFRQGXFW��
DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�DQVZHU�VXFK�DOOHJDWLRQV��

��������� 7KH�DOOHJDWLRQV�FRQWDLQHG�LQ�3DUDJUDSKV���������DUH�QRW�GLUHFWHG�DW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��DV�WR�ZKRP�WKH�&RPSODLQW�GLVFODLPV�DQ\�FODLP�RI�IUDXG�RU�
LQWHQWLRQDO�PLVFRQGXFW��DQG�WKHUHIRUH�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DQVZHU�VXFK�DOOHJDWLRQV���

-85<�'(0$1'�
������� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKH�DOOHJDWLRQV�RI�3DUDJUDSK������

H[FHSW�DGPLW�WKDW�3ODLQWLIIV�SXUSRUW�WR�GHPDQG�D�MXU\�WULDO��
35$<(5�)25�5(/,()�

� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\�WKDW�3ODLQWLIIV�DUH�HQWLWOHG�WR�UHOLHI�DJDLQVW�
WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��
�

),567�$)),50$7,9(�'()(16(�
��� 7KH�&RPSODLQW�IDLOV�WR�VWDWH�D�FODLP�XSRQ�ZKLFK�UHOLHI�PD\�EH�JUDQWHG���
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6(&21'�$)),50$7,9(�'()(16(�
��� 3ODLQWLIIV�KDYH�IDLOHG�WR�SOHDG�WKHLU�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�

'HIHQGDQWV�ZLWK�SDUWLFXODULW\��
7+,5'�$)),50$7,9(�'()(16(�

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�EHFDXVH�WKH\�
GLG�QRW�PDNH�DQ\�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQWV�RI�PDWHULDO�IDFW�RU�RPLVVLRQ�RI�PDWHULDO�IDFW��
EHVSRNH�FDXWLRQ�DERXW�WKH�ULVNV�RI�LQYHVWLQJ�LQ�WKH�&RPSDQ\��DQG�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�DUH�QRW�UHVSRQVLEOH�LQ�ODZ�RU�IDFW�IRU�DQ\�DOOHJHG�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQW�RU�
RPLVVLRQ�RI�PDWHULDO�IDFW�E\�RWKHUV��

)2857+�$)),50$7,9(�'()(16(�
��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�EHFDXVH�DQ\�

DOOHJHG�PLVVWDWHPHQWV�E\�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�ZHUH�IRUZDUG�ORRNLQJ�
VWDWHPHQWV�DQG�RU�FRQWDLQHG�VXIILFLHQW�FDXWLRQDU\�ODQJXDJH�DQG�ULVN�GLVFORVXUH��

),)7+�$)),50$7,9(�'()(16(�
��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�EHFDXVH�WKH\�

KDG�QR�GXW\�WR�GLVFORVH�DQ\�IDFWV�DOOHJHGO\�QRW�GLVFORVHG��
6,;7+�$)),50$7,9(�'()(16(�

��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�EHFDXVH�DQ\�
DOOHJHG�PLVUHSUHVHQWDWLRQV�RU�RPLVVLRQV�IRU�ZKLFK�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�
DOOHJHGO\�UHVSRQVLEOH�ZHUH�QRW�PDWHULDO��

6(9(17+�$)),50$7,9(�'()(16(�
��� 3ODLQWLIIV�DQG�RWKHUV�DOOHJHG�WR�EH�PHPEHUV�RI�WKH�SXWDWLYH�FODVV�ODFN�VWDQGLQJ�WR�

PDLQWDLQ�VRPH�RU�DOO�RI�WKHLU�FODLPV���6SHFLILFDOO\��3ODLQWLIIV�ZKR�GLG�QRW�SXUFKDVH�5HIFR�
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VHFXULWLHV�IURP�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�ODFN�VWDQGLQJ�WR�DVVHUW�FODLPV�DJDLQVW�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��

(,*+7+�$)),50$7,9(�'()(16(�
��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DFWHG�DW�DOO�WLPHV�LQ�JRRG�IDLWK�DQG�KDG�

QR�NQRZOHGJH��DQG�ZHUH�QRW�UHFNOHVV�LQ�QRW�NQRZLQJ��WKDW�DQ\�DOOHJHG�VWDWHPHQW�RU�RPLVVLRQ�ZDV�
IDOVH�RU�PLVOHDGLQJ��

1,17+�$)),50$7,9(�'()(16(�
��� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�EHFDXVH�WKH\�

KDG��DIWHU�UHDVRQDEOH�DQG�GLOLJHQW�LQYHVWLJDWLRQ��UHDVRQDEOH�JURXQGV�WR�EHOLHYH��DQG�GLG�EHOLHYH��DW�
WKH�WLPH�WKH�5HIFR�,32�5HJLVWUDWLRQ�6WDWHPHQW�EHFDPH�HIIHFWLYH��WKDW�WKH�VWDWHPHQWV�LQ�WKH�
5HJLVWUDWLRQ�6WDWHPHQW�DQG�,32�3URVSHFWXV�ZHUH�WUXH�DQG�WKDW�WKHUH�ZHUH�QR�PLVVWDWHPHQWV�RI�
PDWHULDO�IDFW�RU�RPLVVLRQV�RI�PDWHULDO�IDFW�WKDW�ZHUH�QHFHVVDU\�WR�PDNH�WKH�VWDWHPHQWV�WKHUHLQ�QRW�
PLVOHDGLQJ����

7(17+�$)),50$7,9(�'()(16(�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�WR�WKH�H[WHQW�

WKDW�WKH�DFWV�RU�RPLVVLRQV�DOOHJHG�LQ�WKH�&RPSODLQW�UHODWH�WR�SRUWLRQV�RI�WKH�,32�5HJLVWUDWLRQ�
6WDWHPHQW�UHYLHZHG�E\�H[SHUWV�UHWDLQHG�WR�DVVLVW�LQ�SUHSDULQJ�VXFK�GRFXPHQWV��DV�WR�ZKLFK�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�KDG�QR�UHDVRQDEOH�JURXQGV�WR�EHOLHYH��DQG�GLG�QRW�EHOLHYH��
WKDW�DQ\�VWDWHPHQWV�FRQWDLQHG�WKHUHLQ�ZHUH�PLVOHDGLQJ��

(/(9(17+�$)),50$7,9(�'()(16(�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�EHFDXVH�

3ODLQWLIIV¶�DOOHJHG�ORVVHV�ZHUH�QRW�DFWXDOO\�RU�SUR[LPDWHO\�FDXVHG�E\�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV��
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7:(/)7+�$)),50$7,9(�'()(16(�
���� 7KH�FRQGXFW�RI�SHUVRQV�DQG�RU�HQWLWLHV�RWKHU�WKDQ�WKH�$QVZHULQJ�8QGHUZULWHU�

'HIHQGDQWV�ZDV�D�VXSHUVHGLQJ�RU�LQWHUYHQLQJ�FDXVH�RI�DQ\�GDPDJH��ORVV��RU�LQMXU\�VXVWDLQHG�E\�
3ODLQWLIIV�RU�WKH�SXUSRUWHG�&ODVV�PHPEHUV��

7+,57((17+�$)),50$7,9(�'()(16(�
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�QRW�OLDEOH�WR�3ODLQWLIIV�WR�WKH�H[WHQW�

WKDW�WKH�DOOHJHG�PLVVWDWHPHQWV�DQG�RPLVVLRQV�DWWULEXWHG�WR�WKH�$QVZHULQJ�8QGHUZULWHU�
'HIHQGDQWV�LQ�WKH�&RPSODLQW�ZHUH�QRW�PDGH�LQ�FRQQHFWLRQ�ZLWK�WKH�SXUFKDVH�RU�VDOH�RI�DQ\�
VHFXULWLHV�E\�3ODLQWLIIV��

)2857((17+�$)),50$7,9(�'()(16(�
���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�

ZKROH�RU�LQ�SDUW�EHFDXVH�RI�WKH�ODFN�RI�ORVV�FDXVDWLRQ���3ODLQWLIIV�KDYH�QRW�VXIIHUHG�DQ\�LQMXU\�RU�
KDUP�DV�D�UHVXOW�RI�WKH�DFWLRQV�RI�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DOOHJHG�LQ�WKH�
&RPSODLQW���

),)7((17+�$)),50$7,9(�'()(16(�
���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�

ZKROH��RU�LQ�SDUW��EHFDXVH�WKH�GHSUHFLDWLRQ�LQ�WKH�PDUNHW�SULFH�RI�5HIFR�VHFXULWLHV�UHVXOWHG�IURP�
IDFWRUV�RWKHU�WKDQ�WKH�PLVVWDWHPHQWV�RU�RPLVVLRQV�DOOHJHG�LQ�WKH�&RPSODLQW��

6,;7((17+�$)),50$7,9(�'()(16(�
���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�

ZKROH�RU�LQ�SDUW�EHFDXVH�RI�WKH�ODFN�RI�WUDQVDFWLRQ�FDXVDWLRQ����
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6(9(17((17+�$)),50$7,9(�'()(16(�
���� 2WKHU�SDUWLHV�QRW�QDPHG�LQ�WKH�&RPSODLQW�PD\�EH�LQGLVSHQVDEOH�SDUWLHV�WR�WKLV�

DFWLRQ����
(,*+7((17+�$)),50$7,9(�'()(16(��

���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�
ZKROH�RU�LQ�SDUW�EHFDXVH�3ODLQWLIIV�GLG�QRW�UHDVRQDEO\�UHO\�RQ�WKH�LVVXHU¶V�UHOHYDQW�5HJLVWUDWLRQ�
6WDWHPHQWV��3URVSHFWXVHV��DQG�%RQG�2IIHULQJ�GRFXPHQWV��DOOHJHG�LQ�WKH�&RPSODLQW�WR�EH�
PDWHULDOO\�IDOVH�DQG�PLVOHDGLQJ��

1,1(7((17+�$)),50$7,9(�'()(16(��
���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�

ZKROH�RU�LQ�SDUW�E\�WKHLU�RZQ�DFWLRQV��RPLVVLRQV��DQG�RU�QHJOLJHQFH��
7:(17,(7+�$)),50$7,9(�'()(16(��

���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�
ZKROH�RU�LQ�SDUW�EHFDXVH�RI�WKH�FRQWULEXWLRQ�RI�RU�WKH�FRPSDUDWLYH�IDXOW�DQG�FRQWULEXWRU\�
QHJOLJHQFH�RI�3ODLQWLIIV�RU�RWKHU�HQWLWLHV�RU�SHUVRQV��

7:(17<�),567�$)),50$7,9(�'()(16(��
���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�

ZKROH�RU�LQ�SDUW�EHFDXVH�WKH�DOOHJHG�GDPDJHV�RU�RWKHU�LQMXULHV�ZHUH�FDXVHG�VROHO\�E\�WKH�DFWV�RU�
RPLVVLRQV�RI�WKH�3ODLQWLIIV�RU�RWKHUV��LQFOXGLQJ�WKH�QRQ�XQGHUZULWHU�GHIHQGDQWV��RYHU�ZKLFK�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�KDG�QR�FRQWURO��

7:(17<��6(&21'�$)),50$7,9(�'()(16(��
���� 3ODLQWLIIV¶�GDPDJHV��LI�DQ\��DUH�GXH�WR�WKH�QHJOLJHQFH��RU�RWKHU�DFWV�RU�RPLVVLRQV��

RI�SHUVRQV�RU�HQWLWLHV�RWKHU�WKDQ�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��KRZHYHU��LQ�WKH�HYHQW�
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WKDW�D�ILQGLQJ�LV�PDGH�WKDW�QHJOLJHQFH�H[LVWV�RQ�WKH�SDUW�RI�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV��
ZKLFK�SUR[LPDWHO\�FRQWULEXWHG�WR�3ODLQWLIIV¶�GDPDJHV�DOOHJHG�LQ�WKH�&RPSODLQW��WKH�$QVZHULQJ�
8QGHUZULWHU�'HIHQGDQWV¶�OLDELOLW\��LI�DQ\��VKRXOG�EH�UHGXFHG��DW�OHDVW��E\�DQ�DPRXQW�SURSRUWLRQDWH�
WR�WKH�DPRXQW�E\�ZKLFK�WKH�FRPSDUDWLYH�QHJOLJHQFH��RU�RWKHU�DFWV�RU�RPLVVLRQV��RI�VXFK�RWKHU�
SHUVRQV�RU�HQWLWLHV�FRQWULEXWHG�WR�WKH�KDSSHQLQJ�RI�WKH�LQFLGHQW�DQG�DOOHJHG�GDPDJHV�XSRQ�ZKLFK�
3ODLQWLIIV�VHHN�UHFRYHU\��

7:(17<��7+,5'�$)),50$7,9(�'()(16(��
���� ,I�DQ\�IDOVH�RU�PLVOHDGLQJ�VWDWHPHQW�ZDV�PDGH��RU�LI�DQ\�PDWHULDO�IDFW�UHTXLUHG�WR�

EH�VWDWHG�RU�QHFHVVDU\�WR�PDNH�DQ\�VWDWHPHQW�PDGH�QRW�PLVOHDGLQJ�ZDV�RPLWWHG��ZKLFK�WKH�
$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�GHQ\��DQG�LI�WKH�3ODLQWLIIV�RU�DQ\�PHPEHUV�RI�WKH�SXWDWLYH�
FODVV�ZHUH�DZDUH�RI�WKDW�VWDWHPHQW�RU�RPLVVLRQ��WKHQ�VXFK�3ODLQWLIIV�FDQQRW�SUHYDLO���

7:(17<��)2857+�$)),50$7,9(�'()(16(��
���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�

ZKROH�RU�LQ�SDUW�E\�ODFKHV��HTXLWDEOH�HVWRSSHO��ZDLYHU��RU�RWKHU�UHODWHG�HTXLWDEOH�GRFWULQH��
7:(17<��),)7+�$)),50$7,9(�'()(16(��

���� 3ODLQWLIIV¶�FODLPV�DJDLQVW�WKH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DUH�EDUUHG�LQ�
ZKROH�RU�LQ�SDUW�EHFDXVH�RI�3ODLQWLIIV¶�LQHTXLWDEOH�FRQGXFW�DQG�XQFOHDQ�KDQGV���

7:(17<��6,;7+�$)),50$7,9(�'()(16(��
���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�DGRSW�E\�UHIHUHQFH�DQ\�DSSOLFDEOH�

GHIHQVH�SOHG�E\�DQ\�RWKHU�GHIHQGDQW�QRW�H[SUHVVO\�VHW�IRUWK�KHUHLQ��
7:(17<��6(9(17+�$)),50$7,9(�'()(16(��

���� 7KH�$QVZHULQJ�8QGHUZULWHU�'HIHQGDQWV�UHVHUYH�WKH�ULJKW�WR�DVVHUW�VXFK�RWKHU�
DGGLWLRQDO�GHIHQVHV�DV�PD\�EH�DSSURSULDWH�DW�D�ODWHU�WLPH��
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