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5(62/87,21�12� ���

38%/,&�+($5,1*�21�352326('�/2&$/�/$:�12��´,µ�)25�����

,QWURGXFHG����������
%\�0U��(IHNRUR�

5(62/9('��%\�WKH�&RXQW\�/HJLVODWXUH�RI�WKH�&RXQW\�RI�$OEDQ\�WKDW�D�SXEOLF�
KHDULQJ�RQ�SURSRVHG�/RFDO�/DZ�1R��́ ,µ�IRU�������́ $�/RFDO�/DZ�RI�WKH�&RXQW\�RI�$OEDQ\��
1HZ�<RUN�7R 3URKLELW�6PRNLQJ�LQ�&RPPRQ�$UHDV�RI�0XOWLSOH�8QLW�'ZHOOLQJVµ�EH�KHOG
UHPRWHO\� E\� WKH� &RXQW\� /HJLVODWXUH� ZLWK� LQIRUPDWLRQ� DYDLODEOH� RQ� WKH� &RXQW\�
ZHEVLWH� DW� ����� S�P�� RQ�7XHVGD\��2FWREHU� ���� ������ DQG� WKH�&OHUN� RI� WKH�&RXQW\�
/HJLVODWXUH�LV�GLUHFWHG�WR�FDXVH�QRWLFH�RI�VXFK�KHDULQJ�WR�EH�SXEOLVKHG�FRQWDLQLQJ�WKH�
QHFHVVDU\�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�SURYLVLRQV�RI�ODZ��

�



/2&$/�/$:�12��´,µ�)25�����

$�/2&$/�/$:�2)�7+(�&2817<�2)�$/%$1<��1(:�<25. 72�352+,%,7�
602.,1*�,1�&20021�$5($6�2)�08/7,3/(�81,7�':(//,1*6

,QWURGXFHG�����������
%\�0U��(IHNRUR�

6HFWLRQ����7,7/(

7KLV�/RFDO�/DZ�VKDOO�EH�NQRZQ�DV�WKH�´$OEDQ\�&RXQW\�6PRNH�)UHH�&RPPRQ�$UHDV�
/DZ�µ

6HFWLRQ����67$78725<�$87+25,=$7,21

7KLV�/RFDO�/DZ�LV�KHUHE\�DGRSWHG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�1HZ�<RUN�
0XQLFLSDO�+RPH�5XOH�/DZ���������LL��D�������

6HFWLRQ����),1',1*6��385326(

7KLV�/HJLVODWXUH ILQGV�WKDW��HDFK \HDU� ������ SHRSOH�GLH�SUHPDWXUHO\�IURP H[SRVXUH�
WR�VHFRQG�KDQG�VPRNH� $FFRUGLQJ�WR�WKH�8�6��6XUJHRQ�*HQHUDO��WKHUH�LV�QR�VDIH�OHYHO�
RI�VHFRQGKDQG�VPRNH�H[SRVXUH� (�FLJDUHWWH�DHURVRO��RIWHQ�FDOOHG�YDSRU��FDQ�DOVR�
FRQWDLQ�KDUPIXO�DQG�SRWHQWLDOO\�KDUPIXO�VXEVWDQFHV�LQFOXGLQJ�QLFRWLQH��XOWUDILQH�
SDUWLFOHV��IODYRULQJ�FKHPLFDOV��YRODWLOH�RUJDQLF�FRPSRXQGV��DQG�KHDY\�PHWDOV� )RU�
WHQDQWV�DQG�RZQHUV�RI�PXOWLSOH XQLW�GZHOOLQJV� VXFK�DV�DSDUWPHQWV�DQG�
FRQGRPLQLXPV��WREDFFR�VPRNH DQG�YDSRU IURP�D�QHLJKERULQJ XQLW�WKDW�LQILOWUDWHV�
WKHLU�KRPHV�UHVXOWV�LQ�GDLO\�H[SRVXUH�WR�PDQ\�KD]DUGRXV FKHPLFDOV GXH�WR�
VHFRQGKDQG�VPRNH DQG�YDSRU�ZKLFK WUDYHOV�WKURXJK�OLJKWLQJ IL[WXUHV��FUDFNV�LQ�
ZDOOV��VKDUHG�KHDWLQJ�DQG�YHQWLODWLRQ��DURXQG�SOXPELQJ��DQG�XQGHU�GRRUV�

7KHUHIRUH��LW�LV�WKH�SXUSRVH�RI�WKLV�/RFDO�/DZ�WR�SURWHFW�WKH�SXEOLF�KHDOWK DQG�
ZHOIDUH�RI WKH�UHVLGHQWV�RI�$OEDQ\�&RXQW\�E\�SURKLELWLQJ VPRNLQJ DQG�´YDSLQJµ LQ
FRPPRQ�DUHDV�LQ�PXOWLSOH�XQLW�GZHOOLQJV��

6HFWLRQ����'(),1,7,216

$V�XVHG�LQ�WKLV�/RFDO�/DZ��WKH�IROORZLQJ�WHUPV�VKDOO�KDYH�WKH�PHDQLQJV�LQGLFDWHG��

,1'225�&20021�$5($ ² (YHU\�LQWHULRU�HQFORVHG�RU�XQHQFORVHG�DUHD�RI�D�
PXOWLSOH XQLW�GZHOOLQJ�WKDW�UHVLGHQWV�RI�PRUH�WKDQ�RQH�XQLW�DUH�HQWLWOHG WR�HQWHU�RU�
XVH��LQFOXGLQJ�EXW�QRW�OLPLWHG WR�KDOOV��>SDWKZD\V@��OREELHV��LQWHULRU�FRXUW\DUGV��
HOHYDWRUV��VWDLUV��FRPPXQLW\�URRPV��FOXEKRXVHV� >SOD\JURXQGV�@ J\P�IDFLOLWLHV��
>VZLPPLQJ�SRRO�DUHDV��SDUNLQJ�JDUDJHV��SDUNLQJ�ORWV��JUDVV\�RU�ODQGVFDSHG�DUHDV�
SDWLRV��EDOFRQLHV�@ UHVWURRPV��ODXQGU\�URRPV��FRRNLQJ�DUHDV��HDWLQJ�DUHDV��DQG�
PHHWLQJ�URRPV��

�



287'225�&20021�$5($�² (YHU\�H[WHULRU�DUHD�RI�D�PXOWLSOH�XQLW�GZHOOLQJ�WKDW�
UHVLGHQWV�RI�PRUH�WKDQ�RQH�XQLW�DUH�HQWLWOHG�WR�HQWHU�RU�XVH��LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR�SDWKZD\V��VWDLUV��SOD\JURXQGV��VZLPPLQJ�SRRO�DUHDV��WHQQLV�FRXUWV��
EDVNHWEDOO�FRXUWV��SDUNLQJ�JDUDJHV��SDUNLQJ�ORWV��PDLO�DUHDV� DQG�JUDVV\�RU�
ODQGVFDSHG�DUHDV�

08/7,3/(�81,7�':(//,1*�² $Q\�GZHOOLQJ�ZKLFK�LV�UHQWHG��OHDVHG� RU�
VXEOHDVHG�RXW WR�EH�RFFXSLHG >RU�LV�RFFXSLHG@�DV�WKH�WHPSRUDU\�RU�SHUPDQHQW�
UHVLGHQFH�RU�KRPH�RI WKUHH RU�PRUH�IDPLOLHV RU�JURXSV�RI�WHQDQWV OLYLQJ�
LQGHSHQGHQWO\�RI�HDFK�RWKHU LQ�VHSDUDWH�GZHOOLQJ�XQLWV��

':(//,1*�81,7�² $Q\�URRP�RU�JURXS�RI URRPV�ORFDWHG�ZLWKLQ�D�GZHOOLQJ�ZKLFK�
IRUPV�D�VLQJOH�KDELWDEOH�XQLW�ZLWK�IDFLOLWLHV�ZKLFK�DUH�XVHG�RU�LQWHQGHG�WR�EH�XVHG�
IRU�OLYLQJ�RU�VOHHSLQJ�E\�KXPDQ�RFFXSDQWV��

602.,1*�² 7KH FRPEXVWLRQ�RI�DQ\�FLJDU��FLJDUHWWH��WREDFFR�RU�DQ\�VLPLODU�DUWLFOH�
RU�DQ\�RWKHU�FRPEXVWLEOH�VXEVWDQFH�LQ�DQ\�PDQQHU�RU�LQ�DQ\�IRUP�

9$3,1*�² 7KH�UHOHDVH RI WREDFFR��QLFRWLQH��RU�H�FLJDUHWWH�DHURVRO RU�YDSRU LQ DQ\�
PDQQHU RU�LQ�DQ\�IRUP YLD�H�FLJDUHWWH� -XXO��RU�RWKHU�VLPLODU�GHYLFH�

6HFWLRQ����352+,%,7,21

6PRNLQJ�DQG�YDSLQJ�DUH SURKLELWHG�LQ�LQGRRU�FRPPRQ�DUHDV�RI�PXOWLSOH XQLW�
GZHOOLQJV� DQG�ZLWKLQ���IHHW�RI�DQ\�RXWGRRU�YHQWLODWLRQ�LQWDNH� LQFOXGLQJ�EXW�QRW�
OLPLWHG�WR�YHQWLODWLRQ�LQWDNHV�ORFDWHG�RQ�DWWDFKHG�EDOFRQLHV RU�SDWLRV��

6HFWLRQ����3(1$/7< )25�9,2/$7,216

$Q\�SURSHUW\�RZQHU��SURSHUW\�PDQDJHU�DQG�RU�RWKHU�SHUVRQ�KDYLQJ�FRQWURO�RI�D�
PXOWLSOH�XQLW�GZHOOLQJ ZKR�YLRODWHV�DQ\�SURYLVLRQ�RI�WKLV�/RFDO�/DZ�VKDOO�EH�VXEMHFW�
WR�WKH�LPSRVLWLRQ�RI�D�FLYLO�SHQDOW\�E\�WKH�&RPPLVVLRQHU�RI�+HDOWK RI�QRW�PRUH�WKDQ�
�����IRU�HDFK�YLRODWLRQ��

6HFWLRQ����(1)25&(0(17�$1' $'0,1,675$7,21

3URSHUW\�RZQHUV��SURSHUW\ PDQDJHUV DQG�RU�RWKHU�SHUVRQV�KDYLQJ�FRQWURO�RI�D�
PXOWLSOH�XQLW�GZHOOLQJ VKDOO�LQFOXGH�LQ�WKHLU�OHDVH�DJUHHPHQWV�GDWHG�DIWHU�WKH�
HIIHFWLYH�GDWH�RI�WKLV�ODZ WKDW�VPRNLQJ�DQG�YDSLQJ�DUH SURKLELWHG�LQ�DOO LQGRRU
FRPPRQ�DUHDV�RI�WKH EXLOGLQJ�V���

3URSHUW\�RZQHUV��SURSHUW\�PDQDJHUV DQG�RU�RWKHU�SHUVRQV�KDYLQJ�FRQWURO�RI�D�
PXOWLSOH�XQLW�GZHOOLQJ�PD\�SXUVXH�HYLFWLRQV IRU YLRODWLRQV RI�WKLV�ODZ��WR�WKH�H[WHQW�
DOORZDEOH�E\�VWDWH�DQG�ORFDO�ODZ��

3URSHUW\�RZQHUV��SURSHUW\ PDQDJHUV DQG�RU�RWKHU�SHUVRQV�KDYLQJ�FRQWURO�RI�D�
PXOWLSOH�XQLW�GZHOOLQJ�VKDOO�SRVW�FRQVSLFXRXV VLJQDJH DW�PDMRU�HQWUDQFHV�WR�WKH�

�



EXLOGLQJ�V� DQG�LQ�>DOO�DSSOLFDEOH@ LQGRRU FRPPRQ�DUHDV��VWDWLQJ�WKDW�VPRNLQJ DQG�
YDSLQJ�DUH SURKLELWHG�LQ�DOO�LQGRRU FRPPRQ�DUHDV�RI�WKH�PXOWLSOH�XQLW�GZHOOLQJ�

6HFWLRQ����6(45$�&203/,$1&(

7KLV�&RXQW\�/HJLVODWXUH�GHWHUPLQHV�WKDW�WKLV�ORFDO�ODZ�FRQVWLWXWHV�D�´7\SH�,,�
DFWLRQµ SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�6WDWH�(QYLURQPHQWDO�4XDOLW\�5HYLHZ�$FW�
�6(45$���DQG�WKDW�QR�IXUWKHU�DFWLRQ�XQGHU�6(45$�LV�UHTXLUHG��

6HFWLRQ����6(9(5$%,/,7<

,I�DQ\�SURYLVLRQ�RI�WKLV�/RFDO�/DZ�RU�LWV�DSSOLFDWLRQ�VKDOO�EH�DGMXGJHG�E\�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LQYDOLG�RU�XQFRQVWLWXWLRQDO��WKH�UHPDLQLQJ�SURYLVLRQV RI�
WKLV�/RFDO�/DZ�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��

6HFWLRQ�����())(&7,9(�'$7(

7KLV�/RFDO�/DZ�VKDOO�WDNH�HIIHFW�XSRQ�ILOLQJ�ZLWK�WKH�6HFUHWDU\�RI�6WDWH��

��



/2&$/�/$:�´-µ�)25�����

$� /2&$/� /$:� 2)� 7+(� &2817<� 2)� $/%$1<�� 1(:� <25.�� /,0,7,1*�
7+,5'�3$57<� )22'� '(/,9(5<� 6(59,&(6� '85,1*� $� '(&/$5('�
(0(5*(1&<�

,QWURGXFHG����������
%\�0HVVUV��)HLQ��3HWHU��5HLG\��0VV��0F/DXJKOLQ��:LOOLQJKDP��3ORWVN\��0HVVUV��
(IHNRUR��2·%ULHQ��5HLQKDUGW��0LOOHU��'RPDOHZLF]��0VV��&XQQLQJKDP��0F/HDQ�
/DQH��0HVVUV��6LPSVRQ��5LFDUG��5HLQKDUGW��$��-R\FH��0V��/HNDNLV��0U��5��-R\FH�
DQG�0V��&KDSPDQ�

%(�,7�(1$&7(' E\�WKH�&RXQW\�/HJLVODWXUH�RI�WKH�&RXQW\�RI�$OEDQ\�DV�IROORZV�

6(&7,21���

'HILQLWLRQV�

�D� 'HFODUHG�HPHUJHQF\��7KH�WHUP�´GHFODUHG�HPHUJHQF\µ�PHDQV�WKH�SHULRG�RI�WLPH�
GXULQJ�ZKLFK�D�6WDWH�GLVDVWHU�HPHUJHQF\�KDV�EHHQ�GHFODUHG�E\�WKH�*RYHUQRU�RI�
WKH�6WDWH�RI�1HZ�<RUN�RU�D�VWDWH�RI�HPHUJHQF\�KDV�EHHQ�GHFODUHG�E\�WKH�$OEDQ\�
&RXQW\�([HFXWLYH��VXFK�GHFODUDWLRQ�LV� LQ�HIIHFW� LQ�WKH�&RXQW\��DQG�WKHUH�DUH�
UHVWULFWLRQV�SODFHG�RQ�RQ�SUHPLVHV�LQGRRU�GLQLQJ�DW�IRRG�VHUYLFH�HVWDEOLVKPHQWV�
LQ�WKH�&RXQW\�

�E� 'HOLYHU\�IHH��7KH�WHUP��GHOLYHU\�IHH��PHDQV�D�IHH�FKDUJHG�E\�D�WKLUG�SDUW\�IRRG�
GHOLYHU\�VHUYLFH�IRU�SURYLGLQJ�D�IRRG�VHUYLFH�HVWDEOLVKPHQW�ZLWK�D�VHUYLFH�WKDW�
GHOLYHUV�IRRG�IURP�VXFK�HVWDEOLVKPHQW�WR�FXVWRPHUV��7KH�WHUP�GRHV�QRW�LQFOXGH�
DQ\�RWKHU�IHH�WKDW�PD\�EH�FKDUJHG�E\�D�WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH�WR�D�
IRRG� VHUYLFH� HVWDEOLVKPHQW�� VXFK� DV� IHHV� IRU� OLVWLQJ� RU� DGYHUWLVLQJ� WKH� IRRG�
VHUYLFH�HVWDEOLVKPHQW�RQ�WKH�WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH�SODWIRUP�RU�IHHV�
UHODWHG�WR�SURFHVVLQJ�WKH�RQOLQH�RUGHU�

�F� )RRG�VHUYLFH�HVWDEOLVKPHQW��7KH�WHUP��IRRG�VHUYLFH�HVWDEOLVKPHQW��PHDQV�DQ\�
IL[HG� RU�PRELOH� UHVWDXUDQW�� GULYH�LQ�� FRIIHH� VKRS�� FDIHWHULD�� VKRUW�RUGHU� FDIH��
GHOLFDWHVVHQ��OXQFKHRQHWWH��JULOO��WHDURRP��VDQGZLFK�VKRS��VRGD�IRXQWDLQ��EDU��
WDYHUQ�� FRFNWDLO� ORXQJH�� QLJKW� FOXE�� URDGVLGH� VWDQG�� WDNH�RXW� SUHSDUHG� IRRG�
SODFH�� UHWDLO� EDNHU\�� LQGXVWULDO� IHHGLQJ� HVWDEOLVKPHQW�� SULYDWH�� SXEOLF� RU�
QRQSURILW�RUJDQL]DWLRQ�RU� LQVWLWXWLRQ�� LQFOXGLQJ��VFKRROV��QXUVLQJ�KRPHV��GD\�
FDUH� FHQWHUV� DQG� KRVSLWDOV�� UHOLJLRXV� DQG� IUDWHUQDO� RUJDQL]DWLRQV� URXWLQHO\�
VHUYLQJ�IRRG��FDWHULQJ�NLWFKHQV��FRPPLVVDU\�RU�VLPLODU�SODFHV�LQ�ZKLFK�IRRG�LV�
SUHSDUHG�IRU�VDOH�RU�IRU�VHUYLFH�RQ�WKH�SUHPLVHV�RU�HOVHZKHUH��DQG�DQ\�RWKHU�
HVWDEOLVKPHQW�RU�RSHUDWLRQ�ZKHUH�IRRG�LV�VHUYHG�RU�SURYLGHG�IRU�WKH�SXEOLF��ZLWK�
RU�ZLWKRXW�FKDUJH�

��



�G� 2QOLQH�RUGHU��7KH�WHUP��RQOLQH�RUGHU��PHDQV�DQ\�RUGHU�SODFHG�E\�D�FXVWRPHU�
WKURXJK�RU�ZLWK� WKH�DVVLVWDQFH�RI�D�SODWIRUP�SURYLGHG�E\�D� WKLUG�SDUW\� IRRG�
GHOLYHU\�VHUYLFH��LQFOXGLQJ�D�WHOHSKRQH�RUGHU�

�H� 3XUFKDVH�SULFH��7KH�WHUP��SXUFKDVH�SULFH��PHDQV�WKH�WRWDO�SULFH�RI�WKH�LWHPV�
FRQWDLQHG� LQ�DQ�RQOLQH�RUGHU�WKDW�DUH� OLVWHG�RQ�WKH�PHQX�RI�WKH� IRRG�VHUYLFH�
HVWDEOLVKPHQW�ZKHUH�VXFK�RUGHU�LV�SODFHG��6XFK�WHUP�GRHV�QRW�LQFOXGH�WD[HV��
JUDWXLWLHV�DQG�DQ\�RWKHU�IHHV�WKDW�PD\�PDNH�XS�WKH�WRWDO�FRVW�WR�WKH�FXVWRPHU�
RI�DQ�RQOLQH�RUGHU�

�I� 7KLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH��7KH�WHUP��WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH��
PHDQV�DQ\�ZHEVLWH��PRELOH�DSSOLFDWLRQ�RU�RWKHU�LQWHUQHW�VHUYLFH�WKDW�RIIHUV�RU�
DUUDQJHV� IRU� WKH� VDOH� RI� IRRG�DQG�EHYHUDJHV�SUHSDUHG�E\�� DQG� WKH� VDPH�GD\�
GHOLYHU\� RU� VDPH�GD\� SLFNXS� RI� IRRG� DQG� EHYHUDJHV� IURP� IRRG� VHUYLFH�
HVWDEOLVKPHQWV�ORFDWHG�LQ�WKH�&RXQW\�WKDW�DUH�RZQHG�DQG�RSHUDWHG�E\�GLIIHUHQW�
SHUVRQV�

6(&7,21���

)HH�OLPLWV�GXULQJ�GHFODUHG�HPHUJHQFLHV�

�D�,W� VKDOO� EH�XQODZIXO� IRU� D� WKLUG�SDUW\� IRRG�GHOLYHU\� VHUYLFH� WR� FKDUJH�D� IRRG�
VHUYLFH�HVWDEOLVKPHQW�D�GHOLYHU\�IHH�WKDW�WRWDOV�PRUH�WKDQ�����RI�WKH�SXUFKDVH�
SULFH�RI�HDFK�RQOLQH�RUGHU�

�E�,W� VKDOO� EH�XQODZIXO� IRU� D� WKLUG�SDUW\� IRRG�GHOLYHU\� VHUYLFH� WR� FKDUJH�D� IRRG�
VHUYLFH�HVWDEOLVKPHQW�DQ\�IHH�RU�IHHV�RWKHU�WKDQ�D�GHOLYHU\�IHH�IRU�WKH�XVH�RI�
WKHLU�VHUYLFH�JUHDWHU�WKDQ����RI�WKH�SXUFKDVH�SULFH�RI�HDFK�RQOLQH�RUGHU��$Q\�
IHHV�RU�RWKHU�FKDUJHV�IURP�D�WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH�WR�D�IRRG�VHUYLFH�
HVWDEOLVKPHQW� EH\RQG� VXFK�PD[LPXP� ��� IHH� SHU� RUGHU�� DQG� D� GHOLYHU\� IHH�
FROOHFWHG�SXUVXDQW�WR�VXEGLYLVLRQ��D��RI�WKLV�VHFWLRQ��DUH�XQODZIXO��SURYLGHG�WKDW�
VXFK�FDS�VKDOO�QRW�DSSO\�WR�D�FUHGLW�FDUG�IHH�WKDW�LV�FKDUJHG�WR�WKH�WKLUG�SDUW\�
IRRG�GHOLYHU\�VHUYLFH�DQG�LV�FKDUJHG�LQ�WKH�VDPH�DPRXQW�E\�WKH�WKLUG�SDUW\�IRRG�
GHOLYHU\�VHUYLFH�WR�VXFK�IRRG�VHUYLFH�HVWDEOLVKPHQW�

�F� ,W�VKDOO�EH�XQODZIXO�IRU�D SHUVRQ�WR�FDXVH�D�WKLUG�SDUW\�IRRG�GHOLYHU\�SODWIRUP�
WR�UHGXFH�WKH�FRPSHQVDWLRQ�UDWH�SDLG�WR�D�GHOLYHU\�VHUYLFH�GULYHU�RU�JDUQLVK�
JUDWXLWLHV�LQ�RUGHU�WR�FRPSO\�ZLWK�WKLV�VHFWLRQ�

�G�7KH�UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�DSSO\�RQO\�GXULQJ�D�GHFODUHG�HPHUJHQF\�DQG�
IRU�D�SHULRG�RI����GD\V�DIWHU�WKH�HQG�RI�D�GHFODUHG�HPHUJHQF\�

6(&7,21���

��



(QIRUFHPHQW�

,I�D�WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH�FKDUJHV�D�IRRG�VHUYLFH�HVWDEOLVKPHQW�IHHV LQ�
YLRODWLRQ RI�WKLV�ODZ��WKH�IRRG�VHUYLFH�HVWDEOLVKPHQW�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�
WKH�WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH�UHTXHVWLQJ�D�UHIXQG�ZLWKLQ�VHYHQ�GD\V� ,I�WKH�
WKLUG�SDUW\� IRRG� GHOLYHU\� VHUYLFH� GRHV� QRW� SURYLGH� WKH� UHIXQG� UHTXHVWHG� ZLWKLQ�
VHYHQ�GD\V�RI�UHFHLSW�RI�WKH�ZULWWHQ�QRWLFH�RU�WKH�WKLUG�SDUW\�IRRG�GHOLYHU\�VHUYLFH�
FRQWLQXHV�WR�FKDUJH�IHHV�LQ�YLRODWLRQ�RI�WKLV�ODZ�DIWHU�WKH�LQLWLDO�ZULWWHQ�QRWLFH�DQG�
VHYHQ�GD\�FXUH�SHULRG��D�IRRG�VHUYLFH�HVWDEOLVKPHQW�PD\�HQIRUFH�WKLV�ODZ�E\�PHDQV�
RI�D�FLYLO�DFWLRQ�VHHNLQJ�GDPDJHV�DQG�LQMXQFWLYH�UHOLHI�� 7KH�SUHYDLOLQJ�SDUW\�LQ�
DQ\�VXFK�DFWLRQ�VKDOO�EH�HQWLWOHG�WR�DQ�DZDUG�RI�UHDVRQDEOH�DWWRUQH\�IHHV�

6(&7,21���

6WDWH�(QYLURQPHQWDO�4XDOLW\�5HYLHZ�$FW�&RPSOLDQFH

7KLV� &RXQW\� /HJLVODWXUH� GHWHUPLQHV� WKDW� WKH� DGRSWLRQ� RI� WKLV� /RFDO� /DZ�
FRQVWLWXWHV�D�´7\SH�,,�DFWLRQµ�DV�VDLG�WHUP�LV�GHILQHG�LQ�WKH�6WDWH�(QYLURQPHQWDO�
4XDOLW\�5HYLHZ�$FW��´6(45$µ���DQG�WKDW�QR�IXUWKHU�DFWLRQ�ZLWK�UHVSHFW�WR�VDPH�LV�
UHTXLUHG�XQGHU�6(45$��

6(&7,21���

6HYHUDELOLW\�

,I�DQ\�VHFWLRQ��VXEVHFWLRQ��VHQWHQFH��FODXVH��SKUDVH�RU�RWKHU�SRUWLRQ�RI�WKLV�ODZ�LV��
IRU�DQ\�UHDVRQ��GHFODUHG�XQFRQVWLWXWLRQDO�RU�LQYDOLG��LQ�ZKROH�RU�LQ�SDUW��E\�DQ\�
FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��VXFK�SRUWLRQ�VKDOO�EH�GHHPHG�VHYHUDEOH��DQG�VXFK�
XQFRQVWLWXWLRQDOLW\� RU� LQYDOLGLW\� VKDOO� QRW� DIIHFW� WKH� YDOLGLW\� RI� WKH� UHPDLQLQJ�
SRUWLRQV� RI� WKLV� ODZ��ZKLFK� UHPDLQLQJ� SRUWLRQV� VKDOO� FRQWLQXH� LQ� IXOO� IRUFH� DQG�
HIIHFW�

6(&7,21���

(IIHFWLYH�'DWH�

7KLV�ORFDO�ODZ�VKDOO�WDNH�HIIHFW�XSRQ�ILOLQJ�ZLWK�WKH�6HFUHWDU\�RI�6WDWH�

5HIHUUHG�WR�/DZ�&RPPLWWHH�² ��������

��



'$1,(/�3� 0&&2< &2817<�RI $/%$1<��������������� .$5(1�=,(*/(5
&2817<�(;(&87,9( &5,0(�9,&7,0�DQG 6(;8$/�9,2/(1&(�&(17(5��������������� ',5(&725

����6WDWH�6WUHHW��5RRP�����
$OEDQ\��1HZ�<RUN�����������

2IILFH������������������)D[����������������
���+RXU�6H[XDO�$VVDXOW�+RWOLQH����������������

ZZZ�DOEDQ\FRXQW\�FRP�FYVYF
H�PDLO��FYVYF#DOEDQ\FRXQW\�FRP

+RQ��$QGUHZ�-R\FH��&KDLUPDQ
$OEDQ\�&RXQW\�/HJLVODWXUH
����6WDWH�6W���5P�����
$OEDQ\��1<�������

-DQXDU\��������

'HDU�&KDLUPDQ�-R\FH�

,�DP�UHTXHVWLQJ�SHUPLVVLRQ�WR DFFHSW�D JUDQW RSSRUWXQLW\ ZLWK�WKH�1HZ�<RUN�6WDWH�2IILFH�RI�9LFWLP�
6HUYLFHV�WKURXJK�WKH 9LFWLPV�RI�&ULPH�$FW��92&$��9LFWLP DQG�:LWQHVV $VVLVWDQFH *UDQW�3URJUDP�
7KH�RULJLQDO�WKUHH�\HDU�1<6�296�&DVH�0DQDJHPHQW�JUDQW�DZDUG�H[SLUHV�RQ�0DUFK����������7KLV�LV�
DQ�HLJKWHHQ�PRQWK�H[WHQVLRQ�WR�WKH�RULJLQDO�JUDQW�DZDUG��7KH�H[WHQVLRQ�SHULRG�LV IURP�$SULO ��������
WKURXJK�6HSWHPEHU ��� ����� 7KH�IXQGLQJ�LV ����������� IRU�WKH�HLJKWHHQ�PRQWKV�

,�DSSUHFLDWH�\RXU�FRQVLGHUDWLRQ�WKLV�PDWWHU�

6LQFHUHO\�

.DUHQ�=LHJOHU

FF��� 'HQQLV�$��)HHQH\��0DMRULW\�/HDGHU�
)UDQN�$��0DXULHOOR��0LQRULW\�/HDGHU
5HEHNNDK�.HQQHG\��0DMRULW\�&RXQVHO
$UQLV�=LOJPH��(VT��0LQRULW\�&RXQVHO�

��



&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
1<6�296�&DVH�0DQDJHPHQW�&RQWUDFW�ZLWK�&969&

'DWH� :ĂŶƵĂƌǇ�ϰ͕�ϮϬϮϭ

6XEPLWWHG�%\� <ĂƌĞŶ��ŝĞŐůĞƌ

'HSDUWPHQW� �s^s��

7LWOH� �ŝƌĞĐƚŽƌ

3KRQH� ϱϭϴͲϰϰϳͲϳϭϬϬ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� <ĂƌĞŶ��ŝĞŐůĞƌ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO
�3HUVRQQHO�1RQ�,QGLYLGXDO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

ZĞŶĞǁĂů
6XEPLVVLRQ�'DWH�'HDGOLQH���������

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
Ez^�KĨĨŝĐĞ�ŽĨ�sŝĐƚŝŵ�^ĞƌǀŝĐĞƐ

ϴϬ�^ŽƵƚŚ�^ǁĂŶ�^ƚƌĞĞƚ

���^ŵŝƚŚ��ƵŝůĚŝŶŐ

�ůďĂŶǇ͕�Ez�ϭϮϮϭϬ

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� ΨϮϯϴ͕ϰϯϰ
6FRSH�RI�6HUYLFHV� &ƵŶĚŝŶŐ�ĨŽƌ�ƚǁŽ�ĐƌŝŵĞ�ǀŝĐƚŝŵ�ĐĂƐĞ�ŵĂŶĂŐĞƌƐ�ƚŽ�ƉƌŽǀŝĚĞ�ĚŝƌĞĐƚ�ƐĞƌǀŝĐĞƐ
ƚŽ�ǀŝĐƚŝŵƐ�ŽĨ�ĐƌŝŵĞ�ĂƐ�ǁĞůů�ĂƐ�ŽƉĞƌĂƚŝŽŶĂů�ĐŽƐƚƐ�ĨƌŽŵ�ϰͬϭͬϮϬϮϭ�Ͳ�ϵͬϯϬͬϮϬϮϮ͘

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�$//�5(48(676

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R
$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �ϰϲϭϬ�Ϭϯϰϵϲ
5HYHQXH�$PRXQW� ΨϮϯϴ͕ϰϯϰ

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �ϰϲϭϬ�ϭϮϮϰϬ�ϬϬϭ�ϰϱϬϬϮϳ͖��ϰϲϭϬ�ϭϮϮϰϬ�ϬϬϭ�ϰϱϬϬϮϴ͖����ϰϲϭϬ�ϰϰϬϮϬ͖
�ϰϲϭϬ�ϰϰϬϯϴ͖��ϰϲϭϬ�ϴϵϬϭϬ͖��ϰϲϭϬ�ϴϵϬϯϬ͖��ϰϲϭϬ�ϴϵϬϲϬ

$SSURSULDWLRQ�$PRXQW� ΨϮϯϴ͕ϰϯϰ

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� ���
6WDWH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
&RXQW\� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� ϰͬϭͬϮϬϮϭͲϵͬϯϬͬϮϬϮϮ
/HQJWK�RI�&RQWUDFW� ϭϴ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ϵ
'DWH�RI�$GRSWLRQ� ϮͬϭϮͬϮϬϭϴ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
dŚĞ�EĞǁ�zŽƌŬ�^ƚĂƚĞ�KĨĨŝĐĞ�ŽĨ�sŝĐƚŝŵ�^ĞƌǀŝĐĞƐ�;Ez^�Ks^Ϳ�ŚĂƐ�ƉƌŽǀŝĚĞĚ�ĨƵŶĚŝŶŐ�ĨŽƌ�ƚǁŽ�ĐĂƐĞ�ŵĂŶĂŐĞƌƐ�ƚŽ�ƉƌŽǀŝĚĞ
ĐŽŽƌĚŝŶĂƚĞĚ�ĂŶĚ�ĐŽŵƉƌĞŚĞŶƐŝǀĞ�ƐĞƌǀŝĐĞƐ�ƚŽ�ŵĞĞƚ�ŝŵŵĞĚŝĂƚĞ�ĂŶĚ�ůŽŶŐͲƚĞƌŵ�ĐĂƌĞ�ŶĞĞĚƐ�ŽĨ�ǀŝĐƚŝŵƐ�ŽĨ�ĐƌŝŵĞ͘�/Ŷ�ƚŚĞ�ůĂƐƚ
ǇĞĂƌ͕�ƚŚĞ�ƚǁŽ�ĐĂƐĞ�ŵĂŶĂŐĞƌƐ�ŚĂǀĞ�ĂƐƐŝƐƚĞĚ�ϭ͕ϮϬϯ�ŝŶĚŝǀŝĚƵĂůƐ�ǁŝƚŚ�ŽǀĞƌ�ϯ͕ϱϬϬ�ƐĞƌǀŝĐĞƐ͘��dŚĞƐĞ�ƚǁŽ�ƉŽƐŝƚŝŽŶƐ�ĂƌĞ
ĐŽŶƚŝŶŐĞŶƚ�ƵƉŽŶ�ĐŽŶƚŝŶƵĞĚ�ŐƌĂŶƚ�ĨƵŶĚŝŶŐ͘

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
��



7KH�IROORZLQJ�LV�D�%URDGFDVW�(PDLO WR�DOO�296�)XQGHG�9LFWLP�$VVLVWDQFH�3URJUDPV�

'HDU�&ROOHDJXH��

7KH�1HZ�<RUN�6WDWH�2IILFH�RI�9LFWLP�6HUYLFHV��296��LV�H[HUFLVLQJ�RXU�RSWLRQ�WR�H[WHQG�DOO�
FRQWUDFWV�H[HFXWHG�XQGHU�WKH�&DVH�0DQDJHU�SURFXUHPHQW�IRU�D�SHULRG�RI�HLJKWHHQ������
PRQWKV� 9LFWLP�$VVLVWDQFH�3URJUDPV��9$3��WKDW�KDYH�FDVH�PDQDJHU�FRQWUDFWV�WKDW�DUH�
VFKHGXOHG�WR�WHUPLQDWH�RQ�0DUFK����������KDYH�WKH�RSWLRQ�RI�H[WHQGLQJ�WKRVH�FRQWUDFWV�
XQWLO�6HSWHPEHU��������� $GGLWLRQDO�IXQGLQJ�IRU�WKLV�SHULRG�ZLOO�EH�EDVHG�RQ�WKH�DPRXQW�RI�
\RXU�DZDUG�IRU�WKH�SHULRG�HQGLQJ���������DQG�ZLOO�EH�SURUDWHG�RYHU�WKH����PRQWK�H[WHQVLRQ�
SHULRG��2QH�FRQWUDFW�H[WHQVLRQ�IRU�WKH����PRQWK�SHULRG�ZLOO�EH�SURFHVVHG�LQ�WKH�JUDQWV�
JDWHZD\�DQG�DGGLWLRQDO�LQIRUPDWLRQ�ZLOO�EH�IRUWKFRPLQJ�YLD�DQ�DZDUG�OHWWHU�

2Q�EHKDOI�RI�WKH�1HZ�<RUN�6WDWH�2IILFH�RI�9LFWLP�6HUYLFHV��WKDQN�\RX�IRU�\RXU�FRPPLWPHQW�
WR�SURYLGLQJ�WKH�KLJKHVW�TXDOLW\�VHUYLFHV�WR�LQQRFHQW�YLFWLPV�RI�FULPH�LQ�1HZ�<RUN�6WDWH�

3UHYLRXV�296�%URDGFDVW�(PDLOV�DUH�DYDLODEOH�RQOLQH�DW RYV�Q\�JRY�YDS��<RX�FDQ�DOVR�
VXEVFULEH�WR�IXWXUH�HPDLO�FRUUHVSRQGHQFHV�IURP�296�E\�FOLFNLQJ�WKH�6XEVFULEH�1RZ�
EXWWRQ�EHORZ�

6XEVFULEH�1RZ�

��



��



+RQ� $QGUHZ�-R\FH��&KDLUPDQ
$OEDQ\�&RXQW\�/HJLVODWXUH
����6WDWH�6WUHHW��5RRP����
$OEDQ\��1<������

'HFHPEHU��������

'HDU�&KDLUPDQ -R\FH�

,�UHTXHVW�WKH�/HJLVODWXUH¶V�DSSURYDO�WR�EH�DOORZHG�WR DFFHSW�WKH�1HZ�<RUN�6WDWH�'LYLVLRQ�RI�
&ULPLQDO�-XVWLFH�6HUYLFHV DZDUG�ZKLFK�SURYLGHV�IXQGLQJ�WR�VXSSRUW�5DSH�&ULVLV�6HUYLFHV�
SURJUDPPLQJ��7KLV�IXQGLQJ�ZLOO�DOORZ�WKH�$OEDQ\�&RXQW\�&ULPH�9LFWLP�DQG�6H[XDO�9LROHQFH�
&HQWHU WR�SURYLGH�VHUYLFHV�WR�VH[XDO�DVVDXOW�YLFWLPV�LQ�$OEDQ\�&RXQW\���7KLV�DZDUG�ZLOO�SURYLGH�
IXQGLQJ�IURP�2FWREHU���������WKURXJK�6HSWHPEHU����������LQ�WKH�DPRXQW�RI����������7KLV�DZDUG�
LV�WKH�ILUVW�RI�WZR�RSWLRQDO�RQH�\HDU�UHQHZDOV�

,I�DQ\�IXUWKHU�LQIRUPDWLRQ�LV�UHTXLUHG�RU�LI�\RX�KDYH�DQ\�TXHVWLRQV�UHJDUGLQJ�WKLV�UHTXHVW��SOHDVH�
FRQWDFW�PH� 7KDQN�\RX�IRU�\RXU�FRQVLGHUDWLRQ�

5HVSHFWIXOO\ 6XEPLWWHG�

.DUHQ�=LHJOHU
'LUHFWRU

&F� 'HQQLV�$��)HHQH\��0DMRULW\�/HDGHU�
)UDQN�$��0DXULHOOR��0LQRULW\�/HDGHU
5HEHNNDK�.HQQHG\��0DMRULW\�&RXQVHO
$UQLV�=LOJPH��(VT��0LQRULW\�&RXQVHO
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&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
&RQWUDFW�EHWZHHQ�1<6�'&-6�DQG�&969&�IRU�53(�VHUYLFHV

'DWH� ϭϮͬϰͬϮϬϮϬ

6XEPLWWHG�%\� <ĂƌĞŶ��ŝĞŐůĞƌ

'HSDUWPHQW� �s^s�

7LWOH� �ŝƌĞĐƚŽƌ

3KRQH� ϱϭϴͲϰϰϳͲϳϭϬϬ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� <ĂƌĞŶ��ŝĞŐůĞƌ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO
�3HUVRQQHO�1RQ�,QGLYLGXDO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
��



)LOH��� 703������ 9HUVLRQ� �

�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

ZĞŶĞǁĂů
6XEPLVVLRQ�'DWH�'HDGOLQH���������

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
Ez^���:^
���^ŵŝƚŚ��ƵŝůĚŝŶŐ
ϴϬ�^ŽƵƚŚ�^ǁĂŶ�^ƚƌĞĞƚ͕��ůďĂŶǇ͕�Ez�ϭϮϮϭϬ

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� Ψϵϰ͕ϮϰϬ
6FRSH�RI�6HUYLFHV� dŽ�ƉƌŽǀŝĚĞ�ZĂƉĞ��ƌŝƐŝƐ�^ĞƌǀŝĐĞƐ�ĂŶĚ�WƌĞǀĞŶƚŝŽŶ�WƌŽŐƌĂŵŵŝŶŐ�ƚŽ�ƐĞǆƵĂů

ĂƐƐĂƵůƚ�ǀŝĐƚŝŵƐ�ŝŶ��ůďĂŶǇ��ŽƵŶƚǇ͘

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
��



)LOH��� 703������ 9HUVLRQ� �

$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �ϰϲϭϬ�Ϭϯϰϵϳ
5HYHQXH�$PRXQW� Ψϵϰ͕ϮϰϬ

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �ϰϲϭϬ
$SSURSULDWLRQ�$PRXQW� ��ϰϲϭϬ�ϭϭϬϮϴ�ϬϬϭ͖���ϰϲϭϬ�ϭϮϮϯϮ�ϬϬϭ͖���ϰϲϭϬ�ϭϮϮϯϮ�ϬϬϭ͖���ϰϲϭϬ
ϭϮϮϯϯ�ϬϬϭ͖���ϰϲϭϬ�ϭϮϮϯϳ�ϬϬϯ͖���ϰϲϭϬ�Ϯϯϯϯϳ�ϬϬϰ͖���ϰϲϭϬ�ϭϮϮϯϳ�ϬϬϱ͖���ϰϲϭϬ�ϭϮϮϯϳ�ϬϬϭ͖���ϰϲϭϬ�ϭϮϮϯϴ�ϬϬϭ͖���ϰϲϭϬ
ϭϮϮϯϵ�ϬϬϭ͖���ϰϲϭϬ�ϭϮϮϱϰ͖�ϬϬϭ���ϰϲϭϬ�ϭϲϰϬϭ�ϬϬϮ͖���ϰϲϭϬ�ϭϵϵϴϮ͖���ϰϲϭϬ�ϭϵϵϱϬ�ϭϬϬϬϬ͖���ϰϲϭϬ͘ϰϰϬϮϭ�ϭϬϬϬϬ͖
��ϰϲϭϬ�ϴϵϬϭϬ�ϭϬϬϬϬ͖���ϰϲϭϬ�ϴϵϬϯϬ�ϭϬϬϬϬ͖���ϰϲϭϬ�ϴϵϬϲϬ�ϭϬϬϬϬ

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� ����
6WDWH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
&RXQW\� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� KĐƚŽďĞƌ�ϭ͕�ϮϬϮϬ�Ͳ�^ĞƉƚĞŵďĞƌ�ϯϬ͕�ϮϬϮϭ
/HQJWK�RI�&RQWUDFW� ϭϮ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ϯϭϱ
'DWH�RI�$GRSWLRQ� ϴͬϭϮͬϭϵ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
dŚŝƐ�ƌĞƋƵĞƐƚ�ŝƐ�ƚŽ�ĂůůŽǁ��ůďĂŶǇ��ŽƵŶƚǇ��ƌŝŵĞ�sŝĐƚŝŵ�ĂŶĚ�^ĞǆƵĂů�sŝŽůĞŶĐĞ��ĞŶƚĞƌ�ƚŽ�ĂĐĐĞƉƚ�ĨƵŶĚŝŶŐ�ĨŽƌ�ƚŚĞ�ĨŽƵƌƚŚ�ǇĞĂƌ
ĨƌŽŵ�ƚŚĞ�EĞǁ�zŽƌŬ�^ƚĂƚĞ��ŝǀŝƐŝŽŶ�ŽĨ��ƌŝŵŝŶĂů�:ƵƐƚŝĐĞ�^ĞƌǀŝĐĞƐ�ƚŽ�ƐƵƉƉŽƌƚ�ZĂƉĞ��ƌŝƐŝƐ�^ĞƌǀŝĐĞƐ�ĂŶĚ�WƌĞǀĞŶƚŝŽŶ
WƌŽŐƌĂŵŵŝŶŐ͘�dŚĞ��ůďĂŶǇ��ŽƵŶƚǇ��ƌŝŵĞ�sŝĐƚŝŵ�ĂŶĚ�^ĞǆƵĂů�sŝŽůĞŶĐĞ��ĞŶƚĞƌ�WƌŽũĞĐƚ�ǁŝůů�ƉƌŽǀŝĚĞ�ĚŝƌĞĐƚ�ƐĞƌǀŝĐĞƐ�ƚŽ�ƐĞǆƵĂů
ĂƐƐĂƵůƚ�ǀŝĐƚŝŵƐ͕�ŝŶĐůƵĚŝŶŐ�ĐŽŶĨŝĚĞŶƚŝĂů�ƚŚĞƌĂƉǇ�ƚŽ�ƐĞǆƵĂů�ĂƐƐĂƵůƚ�ǀŝĐƚŝŵƐ�ĂŶĚ�ƚŚŽƐĞ�ĂĨĨĞĐƚĞĚ�ďǇ�ƚŚĞ�ƐĞǆƵĂů�ĂƐƐĂƵůƚ͕�ĐƌŝŵŝŶĂů
ũƵƐƚŝĐĞ�ĂĚǀŽĐĂĐǇ�ŝŶ�ůŽĐĂů�ĐŽƵƌƚƐ͕�Ϯϰ�ŚŽƵƌ�ƐĞǆƵĂů�ĂƐƐĂƵůƚ�ŚŽƚůŝŶĞ�ƐĞƌǀŝĐĞƐ�ĂƐ�ǁĞůů�ĂƐ�ƐĞǆƵĂů�ĂƐƐĂƵůƚ�ƉƌĞǀĞŶƚŝŽŶ�ĂĐƚŝǀŝƚŝĞƐ�ĨŽƌ
ƐƚƵĚĞŶƚƐ�ŝŶ�ůŽĐĂů�ĞůĞŵĞŶƚĂƌǇ͕�ŵŝĚĚůĞ�ĂŶĚ�ŚŝŐŚ�ƐĐŚŽŽůƐ͘�dŚŝƐ�ĂǁĂƌĚ�ǁŝůů�ƉƌŽǀŝĚĞ�ĨƵŶĚŝŶŐ�ĨƌŽŵ�KĐƚŽďĞƌ�ϮϬϮϬ�ƚŚƌŽƵŐŚ
^ĞƉƚĞŵďĞƌ�ϮϬϮϭ�ǁŝƚŚ�ŽŶĞ�ŵŽƌĞ�ŽƉƚŝŽŶĂů�ŽŶĞͲǇĞĂƌ�ƌĞŶĞǁĂů͘

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



�E�Z�t�D͘��hKDK�
'ŽǀĞƌŶŽƌ

D/�,��>��͘�'Z��E�
�ǆĞĐƵƚŝǀĞ��ĞƉƵƚǇ��ŽŵŵŝƐƐŝŽŶĞƌ

:�&&Z�z�W͘���E��Z�
�ĞƉƵƚǇ��ŽŵŵŝƐƐŝŽŶĞƌ�

'ƌĂŶƚ��ǁĂƌĚ�EŽƚŝĐĞ
*UDQWHH�&RQWUDFWRU��6XE�UHFLSLHQW���
&RXQW\�RI�$OEDQ\�

'DWH���'HFHPEHU��UG������

6)6�9HQGRU��������������� $ZDUG�$PRXQW����� ���

3URJUDP�1DPH���6H[XDO�$VVDXOW�&ULVLV�DQG�
3UHYHQWLRQ�3URJUDP�

&RQWUDFW�0DWHULDOV�5HWXUQ�'DWH�
-DQXDU\��WK��������

&RQWDFW�1DPH���3KLOLS�&DOGHURQH��'HSXW\�
&RXQW\�([HFXWLYH�

(PDLO��
SKLOLS�FDOGHURQH#DOEDQ\FRXQW\Q\�JRY�

3HULRG�RI�3HUIRUPDQFH�
��������WR���������

3URMHFW�'HVFULSWLRQ��6H[XDO�$VVDXOW�&ULVLV�
DQG�3UHYHQWLRQ�3URJUDP�

7KLV�DZDUG�LV�SURYLGHG�DV�D�UHVXOW�RI�\RXU�RUJDQL]DWLRQ¶V�HOLJLELOLW\�WR�UHFHLYH�IXQGLQJ�WR�
SURYLGH�VH[XDO�DVVDXOW�VHUYLFHV�DQG�RU�SURPRWH�UDSH�SUHYHQWLRQ�LQLWLDWLYHV�LQ�1HZ�<RUN�6WDWH��
<RXU�DZDUG�LQIRUPDWLRQ�ZLOO�EH�DYDLODEOH�WR�DFFHVV�LQ�WKH�1<6�HOHFWURQLF�JUDQWV�
PDQDJHPHQW�V\VWHP��WKH�*UDQWV�*DWHZD\��RQ�RU�DIWHU�'HFHPEHU��UG���������2QFH�
UHJLVWHUHG�LQ�WKH�*UDQWV�*DWHZD\��JUDQWHHV�PXVW�XSORDG�WKH�UHTXLUHG�GRFXPHQWV�ZLWKLQ�LW�E\
-DQXDU\��WK���������

3OHDVH�EH�DGYLVHG�WKDW�WKH�DZDUG�DPRXQW�LQGLFDWHG�DERYH�LV�FRQWLQJHQW�XSRQ�WKH�DYDLODELOLW\�
RI�DSSURSULDWLRQV��ZKLFK�PD\�EH�UHGXFHG�GXULQJ�WKH�FRQWUDFW�SHULRG�SXUVXDQW�WR�ODQJXDJH�
LQFOXGHG�LQ�WKH�)<���HQDFWHG�VWDWH�EXGJHW��DV�ZHOO�DV���H[HFXWLRQ�RI�WKH�JUDQW�FRQWUDFW�E\�WKH�
$WWRUQH\�*HQHUDO�DQG�WKH�2IILFH�RI�WKH�6WDWH�&RPSWUROOHU�������

)RU�JXLGDQFH�RQ�*DWHZD\�5HJLVWUDWLRQ�DQG�WKH�RQOLQH�VXEPLVVLRQ�SURFHVV��SOHDVH�YLVLW�
KWWSV���JUDQWVPDQDJHPHQW�Q\�JRY��*UDQWHHV�DUH�UHTXLUHG�WR�FRPSOHWH�WKH�IROORZLQJ�LQ�WKH�1<6�
*UDQWV�*DWHZD\�6\VWHP��

x (QWHU�3URMHFW�%XGJHW�
x 8SORDG�FRPSOHWHG�0LQRULW\�DQG�:RPHQ¶V�2ZQHG�%XVLQHVV�(QWHUSULVH��0�:%(�

)RUPV��DQG
x 8SORDG�VLJQHG�6H[XDO�+DUDVVPHQW�3UHYHQWLRQ�&HUWLILFDWLRQ

$GGLWLRQDOO\��ILQDO�FRQWUDFWV�ZLOO�UHTXLUH�WKDW�JUDQWHHV�DGKHUH�WR�WKH��
x 6WDQGDUGL]HG�ZRUNSODQ�LQ�*UDQWV�*DWHZD\
x 7HUPV�VHW�IRUWK�LQ�WKH�0DVWHU�&RQWUDFW�IRU�*UDQWV��6WDQGDUG�7HUPV�DQG�&RQGLWLRQV��$��

3URJUDP�6SHFLILF�7HUPV�DQG�&RQGLWLRQV��DQG�$WWDFKPHQW�'��3D\PHQW�DQG�5HSRUWLQJ
6FKHGXOH��DQG�0�:%(���$GGLWLRQDO�LQIRUPDWLRQ�DQG�IRUPV�DUH�ORFDWHG�DW�
KWWS���ZZZ�FULPLQDOMXVWLFH�Q\�JRY�RISD�DSSOFQWJUQWIUPV�KWPO

*UDQW 4XHVWLRQV
6RSKLD�'DVNDODNLV��3XEOLF�6DIHW\�*UDQWV�5HSUHVHQWDWLYH�

1<6�'LYLVLRQ�RI�&ULPLQDO�-XVWLFH�6HUYLFHV�
2IILFH�RI�3URJUDP�'HYHORSPHQW�DQG�)XQGLQJ�

6RSKLD�'DVNDODNLV#GFMV�Q\�JRY�
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����6WDWH�6WUHHW��5RRP�����
$OEDQ\��1HZ�<RUN�����������

2IILFH������������������)D[����������������
���+RXU�6H[XDO�$VVDXOW�+RWOLQH����������������

ZZZ�DOEDQ\FRXQW\�FRP�FYVYF
H�PDLO��FYVYF#DOEDQ\FRXQW\�FRP

+RQ��$QGUHZ�-R\FH��&KDLUPDQ
$OEDQ\�&RXQW\�/HJLVODWXUH
����6WDWH�6W���5P�����
$OEDQ\��1<�������

'HFHPEHU���������

'HDU�&KDLUPDQ�-R\FH�

,�UHTXHVW�WKH�/HJLVODWXUH¶V�DSSURYDO�WR�EH�DOORZHG�WR�DFFHSW�WKH�1<6�'LYLVLRQ�RI�&ULPLQDO�-XVWLFH�
6HUYLFHV 6723 9LROHQFH�DJDLQVW�:RPHQ�$FW��9$:$� DZDUG��7KLV�JUDQW�ZLOO�SURYLGH�IXQGLQJ�
IURP�-DQXDU\���������WKURXJK 'HFHPEHU����������LQ�WKH�DPRXQW�RI���������SHU�\HDU��7KH OHWWHU
IURP�1<6 '&-6�LV�DWWDFKHG�DQG�SURYLGHV�DGGLWLRQDO�LQIRUPDWLRQ

,Q�DGGLWLRQ��DQ�028�EHWZHHQ�RXU�RIILFH��WKH�'LVWULFW�$WWRUQH\��DQG�6KHULII�QHHGV�WR�DFFRPSDQ\�
WKH�DSSOLFDWLRQ�

,�DSSUHFLDWH�\RXU�FRQVLGHUDWLRQ�WKLV�PDWWHU�

6LQFHUHO\�

.DUHQ�=LHJOHU

FF� 'HQQLV�$��)HHQH\��0DMRULW\�/HDGHU�
)UDQN�$��0DXULHOOR��0LQRULW\�/HDGHU
5HEHNDK .HQQHG\��0DMRULW\�&RXQVHO
$UQLV�=LOJPH��(VT��0LQRULW\�&RXQVHO
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&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
&RQWUDFW�ZLWK�1<6�'&-6�IRU�6723�9LROHQFH�DJDLQVW�:RPHQ��9$:$��JUDQW�IXQGLQJ

'DWH� ϭͬϰͬϮϬϮϭ

6XEPLWWHG�%\� <ĂƌĞŶ��ŝĞŐůĞƌ

'HSDUWPHQW� �s^s�

7LWOH� �ŝƌĞĐƚŽƌ

3KRQH� ϱϭϴͲϰϰϳͲϳϭϬϬ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� <ĂƌĞŶ��ŝĞŐůĞƌ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
��



)LOH��� 703������ 9HUVLRQ� �

�3HUVRQQHO�1RQ�,QGLYLGXDO
�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

EĞǁ
6XEPLVVLRQ�'DWH�'HDGOLQH���������

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
Ez^��ŝǀŝƐŝŽŶ�ŽĨ��ƌŝŵŝŶĂů�:ƵƐƚŝĐĞ�^ĞƌǀŝĐĞƐ
���^ŵŝƚŚ��ƵŝůĚŝŶŐ
ϴϬ�^ŽƵƚŚ�^ǁĂŶ�^ƚƌĞĞƚ
�ůďĂŶǇ͕�Ez�ϭϮϮϭϬ

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� ϱϬ͕ϬϬϬ
6FRSH�RI�6HUYLFHV� dŽ�ĐŽŶƚŝŶƵĞ�ƚŽ�ƉƌŽǀŝĚĞ�Ă�ĐŽŽƌĚŝŶĂƚĞĚ�ĐŽŵŵƵŶŝƚǇ�ƌĞƐƉŽŶƐĞ�ƚĞĂŵ�ƚŽ
ǀŝĐƚŝŵƐ�ŽĨ�ĚŽŵĞƐƚŝĐ�ǀŝŽůĞŶĐĞ͕�ƐĞǆƵĂů�ĂƐƐĂƵůƚ͕�ĚĂƚŝŶŐ�ǀŝŽůĞŶĐĞ͕�ĂŶĚ�ƐƚĂůŬŝŶŐ͘��dŚĞ�ƚĞĂŵ�ŝƐ�ĐŽŵƉƌŝƐĞĚ�ŽĨ�ƚŚƌĞĞ�ǀŝĐƚŝŵ
ĂĚǀŽĐĂƚĞƐ�ǁŚŽ�ƉƌŽǀŝĚĞ�ƐĞƌǀŝĐĞƐ�ƚŽ�ǀŝĐƚŝŵƐ͘���ĚĚŝƚŝŽŶĂůůǇ͕��s^s��ǁŝůů�ƉƌŽǀŝĚĞ�ĐŽŽƌĚŝŶĂƚŝŽŶ�ĨŽƌ�ƚŚĞ��ůďĂŶǇ��ŽƵŶƚǇ�^ĞǆƵĂů
�ƐƐĂƵůƚ�ZĞƐŽƵƌĐĞ�dĞĂŵ�;^�ZdͿ�ĂƐ�ǁĞůů�ĂƐ�ĐŽŽƌĚŝŶĂƚŝŽŶ�ǁŝƚŚ�ƚŚĞ��ůďĂŶǇ��ŽƵŶƚǇ��ŽƌƌĞĐƚŝŽŶĂů�&ĂĐŝůŝƚǇ�ĂƌŽƵŶĚ�ƚŚĞ�WƌŝƐŽŶ
ZĂƉĞ��ůŝŵŝŶĂƚŝŽŶ��Đƚ�;WZ��Ϳ�ĂŶĚ�ƌĞƋƵŝƌĞĚ�ƐĞƌǀŝĐĞƐ͘

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R
$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �ϰϲϭϬ�Ϭϯϰϵϳ
5HYHQXH�$PRXQW� ϱϬ͕ϬϬϬ

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �ϰϲϭϬ�Ϭϯϰϵϳ͖��ϭϭϲϱ�Ϭϯϰϵϳ͖��ϯϭϭϬ�Ϭϯϰϵϳ
$SSURSULDWLRQ�$PRXQW� ϱϬ͕ϬϬϬ

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� ��
6WDWH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
&RXQW\� ��
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� ϭͬϭͬϮϬϮϭ�Ͳ�ϭϮͬϯϭͬϮϬϮϱ
/HQJWK�RI�&RQWUDFW� ϲϬ�ŵŽŶƚŚƐ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ϯϲϯ
'DWH�RI�$GRSWLRQ� ϵͬϵͬϭϵ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
dŚŝƐ�EĞǁ�zŽƌŬ�^ƚĂƚĞ��ŝǀŝƐŝŽŶ�ŽĨ��ƌŝŵŝŶĂů�:ƵƐƚŝĐĞ�^ĞƌǀŝĐĞƐ�ŐƌĂŶƚ�ŝƐ�Ă�ĨŝǀĞ�ǇĞĂƌ�ŐƌĂŶƚ�ĐŽŶƚƌĂĐƚ͘�dŚĞ�ĨƵŶĚŝŶŐ�ŝƐ�ƵƐĞĚ�ƚŽ�ƉĂǇ�ĨŽƌ
ƉĂƌƚ�ŽĨ�ƚŚĞ�ƐĂůĂƌŝĞƐ�ŽĨ�ĂŶ�ƚŚƌĞĞ�ǀŝĐƚŝŵ�ĂĚǀŽĐĂƚĞƐ�ǁŚŽ�ĂƌĞ�ƉĂƌƚ�ŽĨ�ƚŚĞ��ůďĂŶǇ��ŽƵŶƚǇ���ŽŵĞƐƚŝĐ�sŝŽůĞŶĐĞ�dĞĂŵ͘�/ƚ�ĂůƐŽ�ƉĂǇƐ
ƉĂƌƚ�ŽĨ�ƚŚĞ�ƐĂůĂƌŝĞƐ�ŽĨ�ƚŚĞ��s^s���ŝƌĞĐƚŽƌ�ƚŽ�ĐŽŽƌĚŝŶĂƚĞ�ƚŚĞ��ůďĂŶǇ��ŽƵŶƚǇ�^ĞǆƵĂů��ƐƐĂƵůƚ�ZĞƐŽƵƌĐĞ�dĞĂŵ�;^�ZdͿ�ĂŶĚ͕
ǁŝƚŚ�Ă�ƐƚĂĨĨ�ŵĞŵďĞƌ�Ăƚ�ƚŚĞ��ůďĂŶǇ��ŽƵŶƚǇ��ŽƌƌĞĐƚŝŽŶĂů�&ĂĐŝůŝƚǇ�;���&Ϳ͕�WƌŝƐŽŶ�ZĂƉĞ��ůŝŵŝŶĂƚŝŽŶ��Đƚ�;WZ��Ϳ�ƐĞƌǀŝĐĞƐ�Ăƚ
���&͘���Ŷ�DKh�ďĞƚǁĞĞŶ�ƚŚĞ�ƚŚƌĞĞ�ĂŐĞŶĐŝĞƐ�ŝƐ�ƌĞƋƵŝƌĞĚ�ĨŽƌ�ƚŚĞ�ƉƌŽŐƌĂŵ

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



��



��



-DQXDU\��������

+RQRUDEOH�$QGUHZ�-R\FH��&KDLUPDQ
$OEDQ\�&RXQW\�/HJLVODWXUH
����6WDWH�6WUHHW��5RRP����
$OEDQ\��1HZ�<RUN������

'HDU�&KDLUPDQ�-R\FH�

2Q�EHKDOI�RI�WKH�$GYDQFH�$OEDQ\�&RXQW\�$OOLDQFH�/RFDO�'HYHORSPHQW�&RUSRUDWLRQ��SOHDVH�ILQG�
DWWDFKHG� WKH� %\ODZV� RI� WKH� /'&� DV� DGRSWHG� DW� WKH� &RUSRUDWLRQ¶V� LQDXJXUDO� PHHWLQJ� RQ�
������������7KH�%\ODZV�ZHUH�DJUHHG�XSRQ�E\�WKH�&RXQW\�([HFXWLYH�DQG�/HJLVODWLYH�OHDGHUVKLS�
SULRU�WR�WKH�HVWDEOLVKPHQW�RI�WKH�/'&�DQG�DUH�EHLQJ�VXEPLWWHG�IRU�/HJLVODWLYH�DSSURYDO�

,I�\RX�VKRXOG�KDYH�DQ\�TXHVWLRQV��SOHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�PH�

6LQFHUHO\

'DQLHO�3��0F&R\
$OEDQ\�&RXQW\�([HFXWLYH

FF� +RQ� 'HQQLV�)HHQH\��0DMRULW\�/HDGHU
+RQ� )UDQN�0DXULHOOR��0LQRULW\�/HDGHU
5HEHNDK�.HQQHG\��0DMRULW\�&RXQVHO
$UQLV�=LOJPH��0LQRULW\�&RXQVHO

'$1 ,(/�3� 0&&2<
&2817<�(;(&87,9(

&2817<�2)�$/%$1<
2)),&(�2)�7+(�(;(&87,9(
��� 67$7(�675((7� 5220�����
$/%$1<� 1(:�<25.�������������
����� �������� � )$; ����� ��������

:::�$/%$1<&2817<�&20

'$1 ,(/�&� /<1&+ � (64�
'(387<�&2817<�(;(&87,9(

��



&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
5HTXHVWLQJ�$SSURYDO�RI�WKH�%\ODZV�RI�WKH�$GYDQFH�$OEDQ\�&RXQW\�$OOLDQFH�/RFDO�'HYHORSPHQW
&RUSRUDWLRQ

'DWH� ϭͬϱͬϮϬϮϭ

6XEPLWWHG�%\� >ƵĐĂƐ�ZŽŐĞƌƐ

'HSDUWPHQW� KĨĨŝĐĞ�ŽĨ�ƚŚĞ��ŽƵŶƚǇ��ǆĞĐƵƚŝǀĞ

7LWOH� WŽůŝĐǇ��ŶĂůǇƐƚ

3KRQH� ϱϭϴͲϰϰϳͲϱϱϲϲ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� >ƵĐĂƐ�ZŽŐĞƌƐͬ<ĞǀŝŶ�K͛�ŽŶŶŽƌ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

�3HUVRQQHO�1RQ�,QGLYLGXDO
�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

�&KRRVH�DQ�LWHP�
6XEPLVVLRQ�'DWH�'HDGOLQH�&OLFN�RU�WDS�WR�HQWHU�D�GDWH�

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6FRSH�RI�6HUYLFHV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R
$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
5HYHQXH�$PRXQW� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
$SSURSULDWLRQ�$PRXQW� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6WDWH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
&RXQW\� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
/HQJWK�RI�&RQWUDFW� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
KŶ�ďĞŚĂůĨ�ŽĨ�ƚŚĞ��ĚǀĂŶĐĞ��ůďĂŶǇ��ŽƵŶƚǇ��ůůŝĂŶĐĞ�>ŽĐĂů��ĞǀĞůŽƉŵĞŶƚ��ŽƌƉŽƌĂƚŝŽŶ͕�ƉůĞĂƐĞ�ĨŝŶĚ�ĂƚƚĂĐŚĞĚ�ƚŚĞ��ǇůĂǁƐ�ŽĨ�ƚŚĞ
>���ĂƐ�ĂĚŽƉƚĞĚ�Ăƚ�ƚŚĞ��ŽƌƉŽƌĂƚŝŽŶ͛Ɛ�ŝŶĂƵŐƵƌĂů�ŵĞĞƚŝŶŐ�ŽŶ�ϭϮͬϭϯͬϮϬϮϬ͘�dŚĞ�ĂĚŽƉƚĞĚ��ǇůĂǁƐ�ǁĞƌĞ�ĂŐƌĞĞĚ�ƵƉŽŶ�ďǇ�ƚŚĞ
�ŽƵŶƚǇ��ǆĞĐƵƚŝǀĞ�ĂŶĚ�>ĞŐŝƐůĂƚŝǀĞ�ůĞĂĚĞƌƐŚŝƉ�ƉƌŝŽƌ�ƚŽ�ƚŚĞ�ĞƐƚĂďůŝƐŚŵĞŶƚ�ŽĨ�ƚŚĞ�>���ĂŶĚ�ĂƌĞ�ďĞŝŶŐ�ƐƵďŵŝƚƚĞĚ�ĨŽƌ�>ĞŐŝƐůĂƚŝǀĞ
ĂƉƉƌŽǀĂů͘

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



�
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&25325$7,21

$57,&/(�, ± 7+(�&25325$7,21

6(&7,21���� 3XUSRVH�

7KLV�&RUSRUDWLRQ�ZDV�IRUPHG�SXUVXDQW�WR�$UWLFOH��� RI�WKH�1RW�IRU�3URILW�&RUSRUDWLRQ�
/DZ�RI�WKH�6WDWH�RI�1HZ�<RUN�DV D�FKDULWDEOH�QRW�IRU�SURILW�FRUSRUDWLRQ�� 7KH�&RUSRUDWLRQ�VKDOO�
KDYH�VXFK�SXUSRVHV�DV�DUH�QRZ�RU�KHUHDIWHU�VHW�IRUWK�LQ�LWV�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�ZKLFK�
VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��YLJRURXVO\ DGYDQFLQJ�WKH�SURVSHULW\��JURZWK�DQG�HFRQRPLF�
GHYHORSPHQW�RI�WKH�UHVLGHQWV�DQG�EXVLQHVVHV�RI�$OEDQ\�&RXQW\�

6(&7,21��� 1DPH�

7KH�QDPH�RI�WKH�FRUSRUDWLRQ�VKDOO�EH�DV�SURYLGHG�LQ�LWV�&HUWLILFDWH�RI ,QFRUSRUDWLRQ�DQG�LV�
FXUUHQWO\�WKH�³$GYDQFH�$OEDQ\�&RXQW\�$OOLDQFH�/RFDO�'HYHORSPHQW�&RUSRUDWLRQ´��WKH�
³&RUSRUDWLRQ´��

6(&7,21��� 6HDO�

7KH�&RUSRUDWLRQ¶V�VHDO�VKDOO�EH�LQ�WKH�IRUP�RI�D�FLUFOH�DQG�VKDOO�EHDU�WKH�QDPH�RI WKH�
&RUSRUDWLRQ�DQG�WKH�\HDU�RI�LWV�RUJDQL]DWLRQ��VXUURXQGLQJ�WKH�SLFWXUH�RI�WKH�+DOIPRRQ��WKH�VKLS
FDSWDLQHG�E\�+HQU\�+XGVRQ�DV�GHSLFWHG�RQ�WKH�VHDO�IRU�$OEDQ\�&RXQW\�� 7KH�VHDO�PD\�EH�XVHG�E\
FDXVLQJ�LW��RU�D�IDFVLPLOH�WKHUHRI��WR�EH�LPSUHVVHG�RU�DIIL[HG�RU�RWKHUZLVH�UHSURGXFHG�

6(&7,21��� 2IILFH�

7KH�RIILFH�RI�WKH�$GYDQFH�$OEDQ\�&RXQW\�$OOLDQFH�/RFDO�'HYHORSPHQW�&RUSRUDWLRQ VKDOO�
EH ORFDWHG�LQ�$OEDQ\�&RXQW\ DW�VXFK�ORFDWLRQ�DV�GHVLJQDWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�

$57,&/(�,, ± 12�0(0%(56

6(&7,21�����0HPEHUV�

7KH�&RUSRUDWLRQ�VKDOO�KDYH�QR�PHPEHUV�

$57,&/(�,,,�± %2$5'�2)�',5(&7256

6(&7,21��� 3RZHU�RI�%RDUG�

7KH�&RUSRUDWLRQ�VKDOO�EH�RYHUVHHQ DQG�JRYHUQHG�E\�LWV�%RDUG�RI�'LUHFWRUV�ZKR�VKDOO�
H[HUFLVH�RYHUVLJKW�DQG�FRQWURO�RYHU�WKH�RIILFHUV�DQG VWDII�RI�WKH�&RUSRUDWLRQ��7KH�%RDUG�VKDOO�
KDYH�DOO�SRZHUV�FRQIHUUHG�RQ�%RDUGV�RI�QRW�IRU�SURILW FRUSRUDWLRQV�SXUVXDQW�WR�1HZ�<RUN�6WDWH�
ODZ��RU�DQ\�RWKHU�ODZ�WKDW�LV�DSSOLFDEOH�WR�WKH�&RUSRUDWLRQ�

��
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6(&7,21��� 1XPEHU�RI�'LUHFWRUV��4XDOLILFDWLRQV��(OHFWLRQ�DQG�7HUP�RI�2IILFH�

�D� 1XPEHU�RI�'LUHFWRUV� 7KH�QXPEHU�RI�'LUHFWRUV�VKDOO�EH�VHYHQ ��� 'LUHFWRUV���)RXU�
����YRWLQJ�'LUHFWRUV�VKDOO�EH DSSRLQWHG�E\�WKH�$OEDQ\�&RXQW\�([HFXWLYH�DQG�WKUHH�����YRWLQJ�
'LUHFWRUV�VKDOO�EH�DSSRLQWHG�E\�WKH�&KDLUSHUVRQ�RI�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH�� $V�XVHG�LQ�
WKHVH�E\�ODZV��WKH�WHUP��(QWLUH�%RDUG��VKDOO�PHDQ�WKH�WRWDO�QXPEHU�RI�'LUHFWRUV�HQWLWOHG�WR�YRWH�
ZKLFK�WKH�&RUSRUDWLRQ�ZRXOG�KDYH�LI�WKHUH�ZHUH�QR�YDFDQFLHV�RQ�WKH�%RDUG�

�E� 4XDOLILFDWLRQV���$OO�'LUHFWRUV VKDOO�EH�UHVLGHQWV RI�$OEDQ\�&RXQW\�DQG DQ
RZQHU�SULQFLSDO�RIILFHU�VHQLRU�HPSOR\HH�RI�D�QRQ�JRYHUQPHQW RUJDQL]DWLRQ��LQFOXGLQJ�ERWK�IRU�
SURILW�DQG�QRW�IRU�SURILW�HQWLWLHV��ZKLFK�SRVVHVVHV�D�VXEVWDQWLDO�EXVLQHVV�SUHVHQFH�RU�LV�LQYROYHG�
LQ�HFRQRPLF�GHYHORSPHQW�DFWLYLWLHV�LQ�$OEDQ\ &RXQW\� 1R�'LUHFWRU�VKDOO�KROG�DQ�HOHFWHG�
JRYHUQPHQW�RIILFH�RU�EH�DQ�HPSOR\HH�RI�D�JRYHUQPHQW�HQWLW\���(DFK�'LUHFWRU�VKDOO�EH�DW�OHDVW�
HLJKWHHQ������\HDUV�RI�DJH� 7KH�&RUSRUDWLRQ�VKDOO�VWULYH�WR�KDYH�D�%RDUG�FRPSRVHG�RI�
LQGLYLGXDOV�ZKLFK�UHSUHVHQW�WKH�GLYHUVH�FLWL]HQU\ DQG�EXVLQHVVHV RI�$OEDQ\�&RXQW\�

�F� ([�2IILFLR�'LUHFWRUV���$W�DOO�WLPHV��LQ�DGGLWLRQ�WR�WKH�QXPEHU�RI�'LUHFWRUV�
LGHQWLILHG�LQ�6HFWLRQ���D��DERYH��WKH�&KDLUSHUVRQ RI�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH��RU�KHU�KLV�
GHVLJQDWHG�UHSUHVHQWDWLYH��DQG�WKH�&RXQW\�([HFXWLYH��RU�KHU�KLV�GHVLJQDWHG�UHSUHVHQWDWLYH��VKDOO�
VHUYH�DV�([�2IILFLR�'LUHFWRUV���([�2IILFLR�'LUHFWRUV�VKDOO�QRW�SRVVHVV�YRWLQJ�ULJKWV���:KHQHYHU�D�
FHUWDLQ�QXPEHU�RI�'LUHFWRUV�LV�UHTXLUHG�LQ�WKHVH�%\�/DZV��H�J��TXRUXP��PDMRULW\��GHWHUPLQDWLRQ�
RI�WKH�(QWLUH�%RDUG��HWF����RQO\�WKH�QXPEHU�RI�'LUHFWRUV�HQWLWOHG�WR�YRWH�VKDOO�EH�XVHG�WR�GHWHUPLQH�
VXFK�UHTXLUHG QXPEHU�

�G� (OHFWLRQ DQG�7HUP�RI�2IILFH� 7KH�LQLWLDO�'LUHFWRUV�VKDOO�EH�WKH�SHUVRQV�QDPHG�LQ�
WKH�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�DQG�VKDOO�VHUYH�XQWLO�WKH�RUJDQL]DWLRQDO�PHHWLQJ��SXUVXDQW�WR�
VHFWLRQ�����RI�WKH�1HZ�<RUN�1RW�)RU�3URILW�/DZ��RI�WKH�%RDUG� $W�WKH�RUJDQL]DWLRQDO�PHHWLQJ�
RI�WKH�%RDUG��WKH�'LUHFWRUV�DSSRLQWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�,,,�6HFWLRQ���D���ZKLFK�PD\�RU�
PD\�QRW�LQFOXGH�DQ\�DOO�RI�WKH�LQLWLDO�'LUHFWRUV QDPHG�LQ�WKH�&HUWLILFDWH�RI�,QFRUSRUDWLRQ��VKDOO�
FRPPHQFH�WKHLU�WHUPV�DV�'LUHFWRUV DQG�WKHVH�E\�ODZV�VKDOO�EH�DGRSWHG� )RU�WKH�SXUSRVH�RI�
VWDJJHULQJ�WKH�'LUHFWRUV
�WHUPV�RI�RIILFH��WKH�WHUPV�RI�WKH�'LUHFWRUV�DSSRLQWHG�SXUVXDQW�WR�$UWLFOH�
,,,�6HFWLRQ���D��VKDOO�EH�GLYLGHG�LQWR�WKUHH�FODVVHV�DV�QHDUO\�HTXDO�LQ�QXPEHU�DV�SRVVLEOH��DQG�
VKDOO�DSSRLQW�HDFK�VXFK�FODVV�WR�D�WHUP�RI�WKUHH�����\HDUV�RU�OHVV�DV�IROORZV��

L� 2QH�����FODVV FRQVLVWLQJ�RI�RQH�����&RXQW\�([HFXWLYH�DSSRLQWHH�DQG�RQH�����
&RXQW\�/HJLVODWLYH�DSSRLQWHH�VKDOO�EH�DSSRLQWHG�IRU�D�WHUP�RI�RQH�����\HDU��

LL� 2QH ��� FODVV�FRQVLVWLQJ�RI�RQH�����&RXQW\�([HFXWLYH�DSSRLQWHH�DQG�RQH�����
&RXQW\�/HJLVODWLYH�DSSRLQWHH�VKDOO�EH�DSSRLQWHG�IRU�D�WHUP�RI�WZR�����\HDUV��
DQG

LLL� 2QH�����FODVV�FRQVLVWLQJ�RI�WZR�����&RXQW\�([HFXWLYH�DSSRLQWHHV�DQG�RQH�����
&RXQW\�/HJLVODWLYH�DSSRLQWHH�VKDOO�EH�DSSRLQWHG�IRU�D�WHUP�RI�WKUHH�����\HDUV�

([FHSW�DV�RWKHUZLVH�VSHFLILHG�LQ�WKLV�$UWLFOH�,,,�6HFWLRQ���G���DOO 'LUHFWRU�WHUPV�VKDOO�EH�IRU�D�
SHULRG�RI�WKUHH�����\HDUV��WKXV�DFFRPSOLVKLQJ�D�VXFFHVVLRQ�RI�VWDJJHUHG�WKUHH�\HDU�WHUPV�ZLWK�
DSSUR[LPDWHO\�RQH�WKLUG�������RI�WKH�%RDUG�SRVLWLRQV�HOLJLEOH�IRU�UHSODFHPHQW�UH�HOHFWLRQ HDFK�
\HDU�� ,Q�WKH�HYHQW�RI�DQ�LQFUHDVH�RU�GHFUHDVH LQ�WKH�QXPEHU�RI�'LUHFWRUV��DGGLWLRQDO�'LUHFWRUV�
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PD\�EH�HOHFWHG�WR�WHUPV�RI�RQH��WZR��RU�WKUHH�\HDUV�DV�PD\�EH�QHFHVVDU\�WR�PDLQWDLQ�HTXDOLW\�LQ�
QXPEHUV�DPRQJ�WKH�FODVVHV�RI�GLUHFWRUV� 'LUHFWRUV�PD\�EH�HOHFWHG�WR�DQ\�QXPEHU�RI�FRQVHFXWLYH�
WHUPV�

�H� 9DFDQFLHV� 9DFDQFLHV�RFFXUULQJ�IRU�DQ\�UHDVRQ��LQFOXGLQJ�DQ\�YDFDQF\�RFFXUULQJ�
E\�UHDVRQ�RI�WKH�GHDWK��UHVLJQDWLRQ��RU�UHPRYDO�RI�D�'LUHFWRU��DUH�WR�EH�ILOOHG�E\�WKH�SHUVRQ�RU�
ERG\�ZKR�DSSRLQWHG�WKH�YDFDQW SRVLWLRQ�DV�GHVFULEHG�LQ�6HFWLRQ����D��RI�WKHVH�E\�ODZV� (DFK�
'LUHFWRU�VR�HOHFWHG�VKDOO�VHUYH�XQWLO�WKH�QH[W�DQQXDO�PHHWLQJ�DQG�XQWLO�VXFK�'LUHFWRU
V�VXFFHVVRU�LV�
DSSRLQWHG�

6(&7,21���� ,QGHSHQGHQFH�

�D� 1R�'LUHFWRU�VKDOO�VHUYH�DV�WKH�&RUSRUDWLRQ¶V�&KLHI�([HFXWLYH�2IILFHU��&KLHI�
2SHUDWLQJ�2IILFHU��&KLHI�)LQDQFLDO�2IILFHU��&RPSWUROOHU��RU�KROG�DQ\�RWKHU�VWDII�HPSOR\HH�
SRVLWLRQ�ZKLOH�DOVR�VHUYLQJ�DV�D�'LUHFWRU�

�E� 7KH PDMRULW\�RI�WKH %RDUG�VKDOO�EH�³LQGHSHQGHQW´��DV�VXFK�WHUP�LV�GHILQHG�LQ�
6HFWLRQ������RI�WKH�1HZ�<RUN�3XEOLF�$XWKRULWLHV�/DZ�

�F� ,Q�DFFRUGDQFH�ZLWK�6HFWLRQ���������RI�WKH�1HZ�<RUN�3XEOLF�$XWKRULWLHV�/DZ��
'LUHFWRUV� RIILFHUV��DQG�HPSOR\HHV�RI�WKH�&RUSRUDWLRQ�VKDOO�ILOH�DQQXDO�ILQDQFLDO�GLVFORVXUH�
VWDWHPHQWV�ZLWK�WKH $OEDQ\�&RXQW\�%RDUG�RI�(WKLFV�SXUVXDQW�WR $UWLFOH����RI�WKH�*HQHUDO�
0XQLFLSDO�/DZ�

6(&7,21��� 5HVLJQDWLRQ�DQG�5HPRYDO�RI�'LUHFWRUV�

�D� $Q\�'LUHFWRU�PD\�UHVLJQ�DW�DQ\�WLPH�RQ�GHOLYHU\�RI�ZULWWHQ�QRWLFH�WR�WKH
&KDLUSHUVRQ�RU�WKH�6HFUHWDU\� 6XFK�UHVLJQDWLRQ�VKDOO�WDNH�HIIHFW�DW�WKH�WLPH�VSHFLILHG�WKHUHLQ�RU��
LI�QR WLPH�EH�VSHFLILHG��WKHQ�RQ�GHOLYHU\� 7KH�DFFHSWDQFH�RI�VXFK�UHVLJQDWLRQ�VKDOO�QRW�EH�
QHFHVVDU\�WR�PDNH�LW�HIIHFWLYH�

�E� $Q\�'LUHFWRU�PD\�EH�UHPRYHG��L��IRU�FDXVH�ZKLFK�UHDVRQ�VKDOO�EH�OLPLWHG�WR�VXFK�
'LUHFWRU¶V�QHJOHFW�RI�GXW\ RU�PLVFRQGXFW�LQ�RIILFH DV�GHWHUPLQHG�SXUVXDQW�WR�D�ZULWWHQ�UHVROXWLRQ�
DGRSWHG�E\�D�PDMRULW\�RI�WKH�UHPDLQLQJ�PHPEHUV�RI�WKH�%RDUG��RU��LL��SXUVXDQW�WR�DQ\�DSSOLFDEOH
SURYLVLRQ�RI�1HZ�<RUN�ODZ�

6(&7,21��� 2UJDQL]DWLRQ���

$W�HDFK�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�&KDLUSHUVRQ�VKDOO SUHVLGH�� 7KH�6HFUHWDU\�
DV�GHVLJQDWHG�E\�UHVROXWLRQ�VKDOO�DFW�DV�6HFUHWDU\�RI�WKH�%RDUG�RI�'LUHFWRUV� ,Q�WKH�HYHQW�WKH�
&KDLUSHUVRQ�VKDOO�EH�DEVHQW�IURP�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�9LFH &KDLUSHUVRQ�
VKDOO�SUHVLGH�� ,Q�WKH�HYHQW�WKH�6HFUHWDU\�VKDOO�EH�DEVHQW�IURP�DQ\�PHHWLQJ�RI�WKH�%RDUG RI�
'LUHFWRUV��WKH�'LUHFWRUV�DW�WKH�PHHWLQJ�VKDOO�VHOHFW�DQ�DOWHUQDWLYH�'LUHFWRU WR�VHUYH DV�VXFK�

6(&7,21��� 3ODFH�RI�0HHWLQJV�

��
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7KH�%RDUG�RI�'LUHFWRUV�VKDOO�KROG�LWV�PHHWLQJV�LQ�$OEDQ\�&RXQW\� 1HZ�<RUN��RU�DW�VXFK�
SODFH�RU�SODFHV�ZLWKLQ�RU�ZLWKRXW�WKH�6WDWH�RI�1HZ�<RUN�DV�WKH�%RDUG�RI 'LUHFWRUV�PD\�IURP�WLPH�
WR�WLPH�E\�UHVROXWLRQ�GHWHUPLQH�� 6DLG�PHHWLQJV�VKDOO�EH�RSHQ�WR�WKH�SXEOLF� 7KH�%RDUG�PD\�JR�
LQWR�H[HFXWLYH�VHVVLRQ�DV�SHUPLWWHG�E\�6HFWLRQ�����RI�1HZ�<RUN�3XEOLF�2IILFHUV�/DZ�

6(&7,21���� $QQXDO�0HHWLQJV�

7KH�$QQXDO�0HHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�KHOG�LQ -DQXDU\�RU�LQ�VXFK�RWKHU�
PRQWK�DV�WKH�%RDUG�RI�'LUHFWRUV�GHWHUPLQHV��DW�ZKLFK�WLPH�WKH�'LUHFWRUV VKDOO�HOHFW��DV�
QHFHVVDU\� 'LUHFWRUV�DQG�RIILFHUV DQG�WUDQVDFW�VXFK�RWKHU�EXVLQHVV�DV�PD\�SURSHUO\�FRPH�EHIRUH�
WKH PHHWLQJ�

6(&7,21��� 5HJXODU�0HHWLQJV�RI�'LUHFWRUV�

5HJXODU�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH KHOG�DW�VXFK�SODFH�RU�SODFHV�ZLWKLQ�
$OEDQ\�&RXQW\�DV�WKH�%RDUG�PD\�IURP�WLPH�WR�WLPH�E\ UHVROXWLRQ�GHWHUPLQH�� 3XEOLF�QRWLFH�RI�
VXFK�PHHWLQJV�VKDOO�EH�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�1HZ�<RUN¶V�2SHQ�0HHWLQJV /DZ�

6(&7,21��� 6SHFLDO�0HHWLQJV�

6SHFLDO�0HHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�FDOOHG�E\�WKH &KDLUSHUVRQ�RU�RQ�
ZULWWHQ�GHPDQG�RI�D�PDMRULW\�RI�'LUHFWRUV�� 7KH�6HFUHWDU\��XSRQ�UHFHLYLQJ�WKH�ZULWWHQ�GHPDQG�
VKDOO�SURPSWO\�JLYH�QRWLFH�RI VXFK�PHHWLQJ WR�WKH�RWKHU�'LUHFWRUV��RU�LI�VKH�KH IDLOV�WR�GR�VR�
ZLWKLQ�ILYH�����EXVLQHVV�GD\V�WKHUHDIWHU��DQ\�'LUHFWRU�VLJQLQJ VXFK�GHPDQG�PD\�JLYH�VXFK�QRWLFH��
1RWLFH�VKDOO�EH�JLYHQ�E\�HOHFWURQLF�PDLO�RU�UHJXODU�PDLO��DQG VKDOO�VWDWH�WKH�SXUSRVHV��WLPH�DQG�
SODFH�RI�WKH�PHHWLQJ� 3XEOLF�QRWLFH�RI�VXFK�PHHWLQJV�VKDOO�EH�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�1HZ�
<RUN¶V�2SHQ�0HHWLQJV /DZ�

6(&7,21����� :DLYHUV�RI�1RWLFH�

1RWLFH�RI�D�PHHWLQJ�QHHG�QRW�EH�JLYHQ�WR�DQ\�'LUHFWRU�ZKR VXEPLWV�D�VLJQHG�ZDLYHU�RI�
QRWLFH��ZKHWKHU�EHIRUH�RU�DIWHU�WKH�PHHWLQJ��RU�ZKR�DWWHQGV�WKH�PHHWLQJ ZLWKRXW�SURWHVWLQJ��SULRU�
WKHUHWR�RU�DW�LWV�FRPPHQFHPHQW��WKH�ODFN�RI�QRWLFH�WR�KHU RU�KLP�

6(&7,21���� 4XRUXP DQG�9RWLQJ�

$�PDMRULW\�RI�WKH�'LUHFWRUV��QRW�LQFOXGLQJ�YDFDQFLHV��VKDOO FRQVWLWXWH�D�TXRUXP�IRU�WKH�
FRQGXFW�RI�EXVLQHVV E\�WKH�%RDUG�� ,I�D�TXRUXP�LV�QRW�SUHVHQW�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG��D�
PDMRULW\�RI�WKH�GLUHFWRUV�SUHVHQW�PD\�DGMRXUQ�WKH�PHHWLQJ�WR�DQRWKHU�WLPH�ZLWKRXW�QRWLFH�RWKHU�
WKDQ�E\�DQQRXQFHPHQW�DW�WKH�PHHWLQJ��XQWLO�VXFK�D�TXRUXP�LV�SUHVHQW��H[FHSW�WKDW�QRWLFH�RI�VXFK�
DGMRXUQPHQW�VKDOO�EH�JLYHQ�WR�DQ\�GLUHFWRUV�ZKR�ZHUH�QRW�SUHVHQW�DW�WKH�WLPH�RI�WKH�DGMRXUQPHQW�

6(&7,21���� $FWLRQ�E\�WKH�%RDUG�

��
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([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�VWDWXWH�RU�WKHVH�%\�/DZV��WKH�YRWH�RI�D�PDMRULW\�RI�WKH�
'LUHFWRUV�SUHVHQW�DW�WKH�WLPH�RI�D�YRWH��LI�D�TXRUXP�LV�SUHVHQW�DW�VXFK�WLPH��VKDOO�EH�DQ�DFW�RI�WKH�
%RDUG�

6(&7,21����� &RPSHQVDWLRQ�

'LUHFWRUV�PD\�EH�UHLPEXUVHG�IRU�WKH�H[SHQVHV�UHDVRQDEO\�LQFXUUHG�E\�WKHP�LQ�WKH
SHUIRUPDQFH�RI�WKHLU�GXWLHV��DQQXDO�WUDLQLQJ��RQ�JRLQJ�GHYHORSPHQW�DQG�RU�FRQGXFWLQJ�UHVHDUFK�

6(&7,21����� $QQXDO�5HSRUW�WR�%RDUG�

7KH�&KDLUSHUVRQ�DQG�7UHDVXUHU�VKDOO�SUHSDUH�DQG SUHVHQW�QR�OHVV�WKDQ����GD\V�DQG�QRW�
PRUH�WKDQ����GD\V�DIWHU�WKH�HQG�RI�LWV�ILVFDO�\HDU��DQ�DQQXDO UHSRUW��DV�UHTXLUHG�E\�6HFWLRQ�����RI�
WKH�1HZ�<RUN�1RW�)RU�3URILW�&RUSRUDWLRQ�/DZ�DQG�6HFWLRQ �����RI�WKH�3XEOLF�$XWKRULWLHV�/DZ��
7KLV DQQXDO�UHSRUW�VKDOO�EH�DOVR�VXEPLWWHG�WR�WKH�1HZ�<RUN�6WDWH�$XWKRULWLHV %RDUG�2IILFH��
&KDLUSHUVRQ RI�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH��$OEDQ\�&RXQW\�([HFXWLYH�DQG�ILOHG�ZLWK�WKH�
PLQXWHV�RI�WKH DQQXDO�PHHWLQJ�RI�WKH�%RDUG�� 7KH�UHSRUW�VKDOO�EH�YHULILHG�E\�WKH�&KDLUSHUVRQ�DQG�
7UHDVXUHU �RU�E\�D�PDMRULW\�RI�WKH�'LUHFWRUV� DQG FHUWLILHG�E\�D�ILUP�RI�LQGHSHQGHQW�DFFRXQWDQWV�
VHOHFWHG�E\�WKH�%RDUG�DQG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ ����RI�WKH�1HZ�<RUN�1RW�)RU�3URILW�
&RUSRUDWLRQ�/DZ�DQG�6HFWLRQ������RI�WKH�1HZ�<RUN�3XEOLF�$XWKRULWLHV /DZ�

6(&7,21����� $QQXDO�6HOI�(YDOXDWLRQ�

3XUVXDQW�WR�6HFWLRQ������D�RI�WKH�1HZ�<RUN�3XEOLF�$XWKRULWLHV�/DZ� WKH�%RDUG�PXVW�
SURYLGH�WKH�1HZ�<RUN�6WDWH $XWKRULWLHV�%XGJHW�2IILFH�ZLWK�D�PLVVLRQ�VWDWHPHQW DQG�SURSRVHG�
PHDVXUHPHQWV�UHSRUW�WKDW�GHVFULEHV�WKH�SXUSRVH�DQG�JRDOV�RI�WKH�&RUSRUDWLRQ��D�GHVFULSWLRQ RI�WKH�
VWDNHKROGHUV��LWV�UHDVRQDEOH�H[SHFWDWLRQV�RI�WKH�&RUSRUDWLRQ��DQG�D�OLVW�RI�PHDVXUHPHQWV�E\ ZKLFK�
SHUIRUPDQFH�RI�WKH�&RUSRUDWLRQ DQG�DFKLHYHPHQW�RI�LWV�JRDOV�ZLOO�EH�HYDOXDWHG��7KH�&RUSRUDWLRQ�
VKDOO SXEOLVK�D�VHOI�HYDOXDWLRQ�DQQXDO�EDVHG�RQ�WKH�VWDWHG�PHDVXUHPHQWV�

6(&7,21����� &RQIOLFWV�RI�,QWHUHVW�

1R�'LUHFWRU��RIILFHU��VWDII��RU�NH\�YROXQWHHU�PD\�DFTXLUH DQ\�LQWHUHVW��GLUHFW�RU�LQGLUHFW��LQ�
UHDO�SURSHUW\�RI�WKH�&RUSRUDWLRQ��LQ�DQ\�UHDO�SURSHUW\�WR�EH�DFTXLUHG E\�WKH�&RUSRUDWLRQ��RU�LQ�DQ\�
UHDO�SURSHUW\�WR�EH�DFTXLUHG�IURP�WKH�&RUSRUDWLRQ��1R�'LUHFWRU��RIILFHU��VWDII��RU�NH\�YROXQWHHU�
VKDOO�KDYH�DQ\�LQWHUHVW��GLUHFW�RU�LQGLUHFW��LQ�DQ\�FRQWUDFW�RU�SURSRVHG FRQWUDFW�IRU�PDWHULDOV�RU�
VHUYLFHV�

6(&7,21����� ,QWHUHVWHG�'LUHFWRUV�DQG�5HODWHG�3DUW\�7UDQVDFWLRQV�

7KH�&RUSRUDWLRQ�PD\�QRW HQWHU�LQWR�DQ\�UHODWHG�SDUW\�WUDQVDFWLRQ�XQOHVV�WKH�WUDQVDFWLRQ�LV�
GHWHUPLQHG�WR�EH�IDLU�DQG�UHDVRQDEOH DQG�LQ�WKH�&RUSRUDWLRQ¶V�EHVW�LQWHUHVW�DW�WKH�WLPH�RI�VXFK�
GHWHUPLQDWLRQ�� 7KH�&RUSRUDWLRQ�VKDOO�DGRSW DQG�PDLQWDLQ�D�SROLF\�IRU�WKH�DSSURYDO�RU
GLVDSSURYDO�RI�5HODWHG�3DUW\�7UDQVDFWLRQV�

6(&7,21����� $QQXDO�7UDLQLQJ�

��



�

3XUVXDQW�WR�6HFWLRQ������RI�WKH�3XEOLF�$XWKRULWLHV�/DZ��ZLWKLQ RQH�\HDU�RI�DSSRLQWPHQW�
WR�WKH�%RDUG��HDFK�'LUHFWRU�PXVW�SDUWLFLSDWH�LQ�VWDWH�DSSURYHG�WUDLQLQJ UHJDUGLQJ�WKHLU�OHJDO��
ILGXFLDU\��ILQDQFLDO�DQG�HWKLFDO�UHVSRQVLELOLWLHV�DV�'LUHFWRUV�� 'LUHFWRUV VKDOO�SDUWLFLSDWH�LQ�
FRQWLQXHG�WUDLQLQJ�DV�PD\�EH�UHTXLUHG�WR�UHPDLQ�LQIRUPHG�RI�EHVW�SUDFWLFHV� UHJXODWRU\�DQG�
VWDWXWRU\�FKDQJHV�UHODWLQJ�WR�WKH�HIIHFWLYH�RYHUVLJKW�RI�WKH�PDQDJHPHQW�DQG�ILQDQFLDO DFWLYLWLHV�RI�
WKH�&RUSRUDWLRQ�

6(&7,21������3URSHUW\�5LJKWV�

1R�'LUHFWRU�VKDOO��E\�UHDVRQ�RI�WKDW�SRVLWLRQ��KDYH�DQ\�ULJKWV�WR�RU�LQWHUHVW�LQ�WKH�SURSHUW\�
RU�DVVHWV�RI�WKH�&RUSRUDWLRQ�

$57,&/(�,9 ± 2)),&(56

6(&7,21���� 1XPEHU�

7KH�RIILFHUV�RI�WKH�&RUSRUDWLRQ�VKDOO�FRQVLVW�RI�D�&KDLUSHUVRQ �RU�3UHVLGHQW�� 9LFH�
&KDLUSHUVRQ��6HFUHWDU\�DQG�7UHDVXUHU��DQG�VXFK�RWKHU�RIILFHUV�DV�WKH�%RDUG�RI 'LUHFWRUV��PD\��LQ�
LWV�GLVFUHWLRQ��HOHFW�� $Q\�WZR�RU�PRUH�RIILFHV�PD\�EH�KHOG�E\�WKH�VDPH�SHUVRQ� H[FHSW�WKH�RIILFHV�
RI�&KDLUSHUVRQ�DQG�7UHDVXUHU�

6(&7,21 ��� 'XWLHV�

���� &KDLUSHUVRQ �RU�3UHVLGHQW� RI�WKH�%RDUG� 7KH�&KDLUSHUVRQ�3UHVLGHQW�RI�WKH�%RDUG�
ZLOO�SUHVLGH DW�DOO�UHJXODU��DQQXDO�DQG�VSHFLDO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV� 7KH�
&KDLUSHUVRQ�3UHVLGHQW�LV�FKDUJHG�ZLWK�WKH�JHQHUDO�UHVSRQVLELOLW\�RI FDUU\LQJ�RXW�WKH�SROLFLHV�RI�
WKH�%RDUG�EHWZHHQ�PHHWLQJV�RI�VDLG�%RDUG��,Q�JHQHUDO��VKH�KH�VKDOO VXSHUYLVH�WKH�EXVLQHVV�DQG�
DIIDLUV�RI�WKH�&RUSRUDWLRQ��DQG�SHUIRUP�DOO�GXWLHV�LQFLGHQW WR�WKH�RIILFH�RI�&KDLUSHUVRQ�3UHVLGHQW�
DQG�VXFK�RWKHU�GXWLHV�DV�PD\�EH�SUHVFULEHG�E\�WKH�%RDUG�RI 'LUHFWRUV�IURP�WLPH�WR�WLPH� 7KH�
&KDLUSHUVRQ�3UHVLGHQW�VKDOO�VLJQ��DV�DXWKRUL]HG�E\�WKH�%RDUG�RI�'LUHFWRUV��DQ\�GHHGV��PRUWJDJHV�
ERQGV��FRQWUDFWV�RU�RWKHU LQVWUXPHQWV�ZKLFK�WKH�%RDUG�RI�'LUHFWRUV�KDV�DXWKRUL]HG�WR�EH�
H[HFXWHG� H[FHSW�LQ�WKRVH LQVWDQFHV�ZKHUH�DSSURYDO�RI�RWKHUV�RU�WKH�VLJQDWXUH�RI�RWKHUV�LV�
H[SUHVVO\�UHTXLUHG�RU GHVLJQDWHG�E\�WKHVH�%\�/DZV��DXWKRUL]HG�E\�D�UHVROXWLRQ�DGRSWHG�E\�WKH�
%RDUG��RU�E\�DQ\�ODZ�RI�WKH 6WDWH�RI�1HZ�<RUN�

��� 9LFH�&KDLUSHUVRQ�9LFH�3UHVLGHQW� ,Q�WKH�DEVHQFH�RI�WKH�&KDLUSHUVRQ�3UHVLGHQW�RU�
LQ�WKH HYHQW�RI�KHU�KLV LQDELOLW\��UHPRYDO��RU�UHIXVDO�WR�DFW��WKH�9LFH�&KDLUSHUVRQ�VKDOO SHUIRUP�WKH�
GXWLHV�RI�WKH�&KDLUSHUVRQ�3UHVLGHQW��DQG�ZKHQ�VR�DFWLQJ��VKDOO�KDYH�DOO�WKH SRZHUV�RI�DQG EH�
VXEMHFW�WR�DOO�UHVWULFWLRQV�SODFHG�XSRQ�WKH�&KDLUSHUVRQ�3UHVLGHQW�� 7KH�9LFH &KDLUSHUVRQ�VKDOO�
SHUIRUP�VXFK�GXWLHV�DV�IURP�WLPH�WR�WLPH�PD\�EH�DVVLJQHG�WR KHU�KLP E\�WKH
&KDLUSHUVRQ�3UHVLGHQW�RU�E\�WKH�%RDUG�RI�'LUHFWRUV�

��� 7UHDVXUHU���7KH�7UHDVXUHU�RU�KHU�KLV %RDUG�DSSURYHG�GHVLJQHH�VKDOO�UHFHLYH��KROG�
DQG�EH UHVSRQVLEOH�IRU�DOO�ILQDQFLDO�PDWWHUV�DQG�IXQGV�RI�WKH�&RUSRUDWLRQ�DQG�VKDOO�GHSRVLW�VDLG�
IXQGV�LQ�WKH QDPH�RI�WKH�&RUSRUDWLRQ�LQ�VXFK�EDQNV�RU�EDQNLQJ�LQVWLWXWLRQV�DV�GLUHFWHG�WR�E\�WKH�
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%RDUG�RI�'LUHFWRUV�� 7KH�7UHDVXUHU�VKDOO�NHHS��RU�FDXVH�WR�EH�NHSW� D�WUXH�DQG�DFFXUDWH�DFFRXQW�RI�
DOO�UHFHLSWV�DQG GLVEXUVHPHQWV�DQG�VDLG�ERRNV�RI�DFFRXQW�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�RI�DQ\
'LUHFWRU�DW�WKH�RIILFH�RI WKH�&RUSRUDWLRQ�XSRQ�UHTXHVW�� 7KH�7UHDVXUHU�VKDOO�DOVR�SHUIRUP�DOO�RWKHU�
GXWLHV�FXVWRPDULO\�LQFLGHQW WR�WKH�RIILFH�RI�WKH�7UHDVXUHU�DQG�VXFK�RWKHU�GXWLHV�DV�IURP�WLPH�WR�
WLPH�PD\�EH�DVVLJQHG�WR�WKH�%RDUG�

��� 6HFUHWDU\� 7KH�6HFUHWDU\�RU�KLV�KHU�%RDUG�DSSURYHG�GHVLJQHH�VKDOO�NHHS��RU�FDXVH�
WR�EH�NHSW� DQ�DFFXUDWH�UHFRUG RI�DOO�SURFHHGLQJV�RI�WKH�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV��7KH�
6HFUHWDU\�VKDOO�DOVR�EH�UHVSRQVLEOH IRU�SURSHU�VDIH�NHHSLQJ�RI�WKH�SDSHUV�DQG�FRUUHVSRQGHQFH�RI�
WKH�&RUSRUDWLRQ�DQG�DV�FXVWRGLDQ�RI�WKH FRUSRUDWH�UHFRUGV��VKDOO�HQVXUH�WKDW�WKH�&RUSRUDWLRQ�
UHPDLQV�LQ�JRRG VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH 6WDWH�RI�1HZ�<RUN��UHSRUWLQJ�RQ�WKDW�VXEMHFW�WR�
WKH�&KDLUSHUVRQ��)XUWKHU��WKH�6HFUHWDU\�VKDOO�ZLWK�WKH &KDLUSHUVRQ�H[HFXWH�DQ\�IRUPDO�GRFXPHQWV�
UHTXLULQJ�WKH�SUHVHQFH�RI�WKH�FRUSRUDWH�VHDO�� 7KH 6HFUHWDU\�VKDOO�JLYH�QRWLFH��RU�FDXVH�VXFK�QRWLFH�
WR�EH�JLYHQ� WR�WKH�'LUHFWRUV�RI�WKHLU�UHVSHFWLYH�PHHWLQJV�DQG�VKDOO�JHQHUDOO\�SHUIRUP DOO�GXWLHV�
XVXDOO\�DSSHUWDLQLQJ�WR�WKH�RIILFH�RI�6HFUHWDU\�� 7KH�%RDUG�RI�'LUHFWRUV�PD\�GHVLJQDWH�DQ
DVVLVWDQW�VHFUHWDU\�

6(&7,21���� (OHFWLRQ�

$OO�RIILFHUV�VKDOO�EH�HOHFWHG�DW�WKH�DQQXDO�PHHWLQJ�RI�WKH %RDUG�RI 'LUHFWRUV VFKHGXOHG�WR�
RFFXU�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKHLU�UHVSHFWLYH�WHUP��2IILFHUV�PD\�VXFFHHG�WKHPVHOYHV�

6(&7,21���� 7HUP�RI�2IILFH�

$OO�RIILFHUV�VKDOO�KROG�RIILFH�XQWLO�WKHLU�VXFFHVVRUV�KDYH�EHHQ�GXO\ DSSRLQWHG�RU�XQWLO�
UHPRYHG�DV�KHUHLQDIWHU�SURYLGHG�

6(&7,21���� $GGLWLRQDO�2IILFHUV�

$GGLWLRQDO�RIILFHUV�PD\�EH�VHOHFWHG�IRU�VXFK�SHULRG��KDYH�VXFK DXWKRULW\�DQG�SHUIRUP�
VXFK�GXWLHV��HLWKHU�LQ�DQ�DGPLQLVWUDWLYH�RU�VXERUGLQDWH�FDSDFLW\��DV�WKH�%RDUG RI�'LUHFWRUV�PD\�
IURP�WLPH�WR�WLPH�GHWHUPLQH�

6(&7,21��� 5HVLJQDWLRQ�

$Q\�RIILFHU�PD\�UHVLJQ�DW�DQ\�WLPH�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH &KDLUSHUVRQ�RU�WKH�
6HFUHWDU\��$Q\�VXFK�UHVLJQDWLRQ�VKDOO�WDNH�HIIHFW�XSRQ�UHFHLSW�RI�VDLG�QRWLFH��RU WKH�HIIHFWLYH�GDWH�
LQ�VDLG�QRWLFH� 7KH�DFFHSWDQFH�RI�VXFK�UHVLJQDWLRQ�VKDOO�QRW�EH�QHFHVVDU\�WR�PDNH�LW�HIIHFWLYH�

6(&7,21�����5HPRYDO�RI�2IILFHUV�

$Q\�RIILFHU�PD\�EH�UHPRYHG�E\�PDMRULW\�YRWH�RI�WKH�'LUHFWRUV��ZLWK�RU�ZLWKRXW�FDXVH��DW�
DQ\�WLPH�

6(&7,21��� 9DFDQFLHV�

��
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$�YDFDQF\�LQ�DQ\�RIILFHU�SRVLWLRQ VKDOO�EH�ILOOHG�E\�WKH�PDMRULW\�YRWH�RI�WKH�'LUHFWRUV�

$57,&/(�9 ± &+,()�(;(&87,9(�2)),&(5

6(&7,21���� &KLHI�([HFXWLYH�2IILFHU�

7KH�&RUSRUDWLRQ�VKDOO�VHOHFW�DQG�UHWDLQ�D�&KLHI�([HFXWLYH�2IILFHU E\ UHVROXWLRQ RI�WKH�
%RDUG� 7KH�&KLHI�([HFXWLYH�2IILFHU VKDOO�VHUYH�DW�WKH�SOHDVXUH�RI�WKH�%RDUG��DQG�PD\�EH�
UHPRYHG�IRU�DQ\�RU�QR�FDXVH�E\�UHVROXWLRQ�RI�WKH�%RDUG�

6(&7,21��� 'XWLHV�DQG�5HVSRQVLELOLWLHV�RI�&KLHI�([HFXWLYH�2IILFHU�

7KH�&KLHI�([HFXWLYH�2IILFHU VKDOO UHSRUW�WR�WKH�&KDLU�RI�WKH�%RDUG�RI�WKH�&RUSRUDWLRQ��DQG
WR�WKH�%RDUG DW�DOO�UHJXODU DQG�VSHFLDO PHHWLQJV�RI�WKH�%RDUG�RI 'LUHFWRUV� 6KH RU�KH�VKDOO�KDYH�
JHQHUDO�VXSHUYLVLRQ�DQG�PDQDJHPHQW�RI�WKH�&RUSRUDWLRQ�DQG�DOO &RUSRUDWLRQ�VWDII�DQG�HPSOR\HHV�
VKDOO�UHSRUW�GLUHFWO\�WR�WKH�&KLHI�([HFXWLYH�2IILFHU�� ([FHSW�DV�PD\ RWKHUZLVH�EH�DXWKRUL]HG�E\�D�
UHVROXWLRQ�DGRSWHG�E\�WKH�%RDUG��WKH�&KLHI�([HFXWLYH�2IILFHU VKDOO� �D��FRVLJQ�DOO�SXUFKDVH�RUGHUV�
DQG�LQVWUXPHQWV�DQG�FKHFN�RYHU�FHUWDLQ�GROODU�WKUHVKROGV�DV�LV HVWDEOLVKHG�E\�WKH�&RUSRUDWLRQ¶V�
SURFXUHPHQW�SROLF\��RU�E\�UHVROXWLRQ�RI�WKH�%RDUG� �E��SUHSDUH�WKH�DQQXDO�EXGJHW�RI�WKH
&RUSRUDWLRQ�ZLWK�WKH�FRQVXOWDWLRQ�DQG FRRSHUDWLRQ�RI�WKH�$XGLW DQG�)LQDQFH�&RPPLWWHHV�DQG�WKH�
&KDLUPDQ�RI�WKH�%RDUG��IRU VXEPLVVLRQ�WR�WKH�%RDUG�IRU�DSSURYDO� �F��OHDG�WKH�&RUSRUDWLRQ�WR�
FDUU\�RXW�LWV�0LVVLRQ�6WDWHPHQW�DQG�IXOILOO�LWV�SXEOLF�SXUSRVHV� �G��HQVXUH WKDW�WKH�&RUSRUDWLRQ�
FRPSOLHV�ZLWK�DOO ILQDQFLDO�DQG�RWKHU�UHSRUWLQJ�UHTXLUHPHQWV�LPSRVHG�E\�ODZ��LQFOXGLQJ�WKRVH�
UHTXLUHPHQWV�LQ�WKH 1HZ�<RUN�3XEOLF�$XWKRULWLHV�/DZ��DQG �H��SHUIRUP�DOO�RWKHU�GXWLHV�
FXVWRPDULO\�LQFLGHQW�WR�WKH�RIILFH�RI�D &KLHI�([HFXWLYH�2IILFHU �RU�WKDW�RI�WKH�PRVW�VHQLRU�QRQ�
'LUHFWRU�SRVLWLRQ� RI�D�QRW�IRU�SURILW FRUSRUDWLRQ��1HZ�<RUN�6WDWH�ORFDO�GHYHORSPHQW�
FRUSRUDWLRQ��RU ORFDO�SXEOLF�DXWKRULW\�RI�WKH�6WDWH�RI�1HZ�<RUN�DQG VXFK�RWKHU�GXWLHV�DV�PD\�EH�
DVVLJQHG�E\�WKH�%RDUG�

$57,&/(�9, ± &200,77((6

6(&7,21���� &RPPLWWHHV�

7KH�FRPPLWWHHV�RI�WKH�&RUSRUDWLRQ�VKDOO�LQFOXGH�WKH�IROORZLQJ��([HFXWLYH�&RPPLWWHH�
)LQDQFH�&RPPLWWHH��$XGLW &RPPLWWHH DQG�*RYHUQDQFH�&RPPLWWHH�

�D� 0HPEHUV�RI�FRPPLWWHHV�VKDOO�EH�DSSRLQWHG�E\�QRW�OHVV�WKDQ�D�PDMRULW\�YRWH�RI�WKH
(QWLUH�%RDUG��IRU�D�RQH�����\HDU�WHUP�RU��LQ�WKH�FDVH�RI�DSSRLQWPHQWV�GXH�WR�YDFDQF\�LHV���IURP�
WKH�WLPH�RI DSSRLQWPHQW��DQG�HQGLQJ�DW�WKH�FORVH�RI�WKH�ILVFDO�\HDU�

�E� (DFK�FRPPLWWHH�PXVW�FRQVLVW�RI�DW�OHDVW�WKUHH�LQGHSHQGHQW�����'LUHFWRUV�

�F� 7KH�%RDUG�VKDOO�DGRSW�D�&RPPLWWHH�&KDUWHU�WR�LGHQWLI\�WKH�SXUSRVH��IXQFWLRQ��
SURFHGXUHV�RI�WKH�FRPPLWWHHV��LQFOXGLQJ�DQ\�UHTXLUHPHQWV�SXUVXDQW�WR�WKH�1HZ�<RUN�3XEOLF�
$XWKRULWLHV�/DZ�

��
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6(&7,21���� 2WKHU�&RPPLWWHHV�

7KH�%RDUG�RI�'LUHFWRUV��E\�UHVROXWLRQ��PD\ GHVLJQDWH�IURP�DPRQJ�LWV�PHPEHUV�RWKHU�
FRPPLWWHHV FRQVLVWLQJ�RI WKUHH�����RU�PRUH�0HPEHUV�

6(&7,21���� 0HHWLQJV�DQG�$FWLRQ�RI�&RPPLWWHHV�

&RPPLWWHH PHHWLQJV�VKDOO�EH�KHOG�DW�VXFK�WLPH�DQG�SODFH�DV�VKDOO�EH�IL[HG E\�WKH�
UHVSHFWLYH�FRPPLWWHH�&KDLU�RU�E\�YRWH�RI�D�PDMRULW\�RI�DOO�RI�WKH�PHPEHUV�RI�WKH�FRPPLWWHH�

6(&7,21�����4XRUXP�DQG�0DQQHU�RI�$FWLQJ�

$ PDMRULW\�RI�WKH�PHPEHUV�RI�D�FRPPLWWHH�VKDOO�FRQVWLWXWH�D�TXRUXP�IRU�WKH�WUDQVDFWLRQ
IRU�EXVLQHVV�DQG�WKH�YRWH�RI�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�FRPPLWWHH�VKDOO�EH�DQ�DFW�RI�WKH
FRPPLWWHH�

$57,&/(�9,, ± &2175$&76��&+(&.6��'5$)76�$1'�%$1.�$&&28176

6(&7,21��� ([HFXWLRQ�RI�&RQWUDFWV�

7KH�%RDUG��H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ WKHVH�%\�/DZV��PD\�DXWKRUL]H�DQ\�RIILFHU�RU�
RIILFHUV��VWDII�PHPEHU�RU�PHPEHUV��DJHQW RU�DJHQWV�LQ�WKH�QDPH�RI�DQG�RQ�EHKDOI�RI�WKH�
&RUSRUDWLRQ��WR�HQWHU�LQWR�DQ\�FRQWUDFW�RU�H[HFXWH�DQG GHOLYHU�DQ\�LQVWUXPHQW�DQG�VXFK�DXWKRULW\�
PD\�EH�JHQHUDO�RU�FRQILQHG�WR�VSHFLILF�LQVWDQFHV�EXW��XQOHVV VR�DXWKRUL]HG�E\�WKH %RDUG�RI�
'LUHFWRUV�RU�H[SUHVVO\�DXWKRUL]HG�E\�WKHVH�%\�/DZV��QR�RIILFHU��DJHQW RU�HPSOR\HH�VKDOO�KDYH�
DQ\�SRZHU�RU�DXWKRULW\�WR�ELQG�WKH &RUSRUDWLRQ�E\�DQ\�FRQWUDFW�RU HQJDJHPHQW RU�WR�SOHGJH�LWV�
FUHGLW�RU�WR�UHQGHU�LW�OLDEOH�SHFXQLDULO\�LQ�DQ\�DPRXQW�IRU DQ\ SXUSRVH�

6(&7,21��� /RDQV�

1R�ORDQV�VKDOO�EH�FRQWUDFWHG�RQ�EHKDOI�RI�WKH�&RUSRUDWLRQ�XQOHVV�VSHFLILFDOO\ DXWKRUL]HG�
E\�WKH�%RDUG�

6(&7,21��� &KHFNV��'UDIWV��HWF�

$OO�FKHFNV��GUDIWV�DQG�RWKHU�RUGHUV�IRU�WKH�SD\PHQW�RI�PRQH\ RXW�RI�WKH�IXQGV�RI�WKH�
&RUSRUDWLRQ��VKDOO�EH�VLJQHG�E\�WKH�&KLHI�([HFXWLYH�2IILFHU��&KDLU�RU�7UHDVXUHU�RQ EHKDOI�RI�WKH�
&RUSRUDWLRQ�LQ�VXFK�PDQQHU��IURP�WLPH�WR�WLPH��DV�GHWHUPLQHG�E\�WKHVH�%\�/DZV��E\ WKH�
&RUSRUDWLRQ¶V�SURFXUHPHQW�SROLF\��RU�E\�DFWLRQ RI WKH�%RDUG�

6(&7,21���� 'HSRVLWV�

$OO�IXQGV�RI�WKH�&RUSRUDWLRQ�QRW�RWKHUZLVH�HPSOR\HG�VKDOO�EH�GHSRVLWHG IURP�WLPH�WR�WLPH�
WR�WKH�FUHGLW�RI�WKH�&RUSRUDWLRQ�LQ�EDQNV��WUXVW�FRPSDQLHV�RU�RWKHU�GHSRVLWRULHV RU�LQ�VXFK RWKHU�
LQYHVWPHQWV�DV�WKH�%RDUG�PD\�VHOHFW�

��
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6(&7,21�����,QYHVWPHQWV�

7KH�%RDUG�PD\�DXWKRUL]H�WKH�&RUSRUDWLRQ�WR�FRQWUDFW�ZLWK�DQ�LQYHVWPHQW�DGYLVRU�DQG�
FXVWRGLDQ�WR�PDQDJH�LWV�LQYHVWPHQWV�LQ�DFFRUGDQFH�ZLWK�DQ�LQYHVWPHQW�SROLF\�HVWDEOLVKHG�E\�WKH�
%RDUG�

$57,&/(�9,,, ± 121�',6&5,0,1$7,21

,Q�DOO�RI�LWV�GHDOLQJV��QHLWKHU�WKH�&RUSRUDWLRQ�QRU�LWV�GXO\�DXWKRUL]HG�DJHQWV�VKDOO�
GLVFULPLQDWH�DJDLQVW�DQ\�LQGLYLGXDO�RU�JURXS�IRU�UHDVRQV�RI�UDFH��FRORU��FUHHG��VH[��DJH��FXOWXUH��
QDWLRQDO�RULJLQ��PDULWDO�VWDWXV��VH[XDO�SUHIHUHQFH��PHQWDO�RU�SK\VLFDO KDQGLFDS��RU�DQ\�FDWHJRU\�
SURWHFWHG�E\�VWDWH�RU�IHGHUDO�ODZ�

$57,&/(�,; ± ,1'(01,),&$7,21�	�,1685$1&(

6(&7,21��� $XWKRUL]HG�,QGHPQLILFDWLRQ�

8QOHVV�FOHDUO\�SURKLELWHG�E\�ODZ�RU�6HFWLRQ���RI�WKLV $UWLFOH��WKH�&RUSRUDWLRQ�VKDOO�
LQGHPQLI\�DQ\�SHUVRQ��³,QGHPQLILHG�3HUVRQ´��PDGH��RU�WKUHDWHQHG�WR EH�PDGH��D�SDUW\�LQ�DQ\�
DFWLRQ�RU�SURFHHGLQJ��ZKHWKHU�FLYLO��FULPLQDO��DGPLQLVWUDWLYH��LQYHVWLJDWLYH RU�RWKHUZLVH��
LQFOXGLQJ�DQ\�DFWLRQ�E\�RU�LQ�WKH�ULJKW�RI�WKH�&RUSRUDWLRQ��E\�UHDVRQ�RI�WKH�IDFW�WKDW�VKH RU�KH��RU�
KHU�RU�KLV�H[HFXWRU�RU�DGPLQLVWUDWRU��ZKHWKHU�EHIRUH�RU�DIWHU�DGRSWLRQ�RI�WKLV�6HFWLRQ�

�D� LV�RU�ZDV�D�'LUHFWRU� RIILFHU�RU�HPSOR\HH�RI�WKH�&RUSRUDWLRQ��RU

�E� LV�VHUYLQJ�RU�VHUYHG�LQ�DQ\�FDSDFLW\�DW�WKH�UHTXHVW�RI�WKH�&RUSRUDWLRQ DV�D�GLUHFWRU
RU RIILFHU�RI�DQ\�RWKHU�FRUSRUDWLRQ��RU�DQ\�SDUWQHUVKLS��MRLQW�YHQWXUH��WUXVW��HPSOR\HH�EHQHILW�SODQ�
RU RWKHU�HQWHUSULVH�

7KH�LQGHPQLILFDWLRQ�VKDOO�EH�DJDLQVW�DOO�MXGJPHQWV��ILQHV��SHQDOWLHV��DPRXQWV�SDLG LQ�
VHWWOHPHQW��SURYLGHG�WKH�&RUSRUDWLRQ�VKDOO KDYH�FRQVHQWHG�WR�VXFK�VHWWOHPHQW��DQG�UHDVRQDEOH
H[SHQVHV��LQFOXGLQJ�DWWRUQH\¶V�IHHV�DQG�FRVWV�RI�LQYHVWLJDWLRQ��LQFXUUHG�E\�DQ\�,QGHPQLILHG�
3HUVRQ ZLWK�UHVSHFW�WR�DQ\�VXFK�WKUHDWHQHG�RU�DFWXDO�DFWLRQ�RU�SURFHHGLQJ��DQG�DQ\�DSSHDO�
WKHUHRI�

6(&7,21���� 3URKLELWHG�,QGHPQLILFDWLRQ�

7KH�&RUSRUDWLRQ�VKDOO�QRW�LQGHPQLI\�DQ\�SHUVRQ�LI�D MXGJPHQW�RU�RWKHU�ILQDO�DGMXGLFDWLRQ�
DGYHUVH�WR�WKH�,QGHPQLILHG�3HUVRQ��RU�WR�WKH�SHUVRQ�ZKRVH DFWLRQV�DUH�WKH�EDVLV�IRU�WKH�DFWLRQ�RU�
SURFHHGLQJ��HVWDEOLVKHV��RU�WKH�%RDUG�LQ�JRRG�IDLWK�GHWHUPLQHV� WKDW�VXFK�SHUVRQ¶V�DFWV�ZHUH�
FRPPLWWHG�LQ�EDG�IDLWK�RU�ZHUH�WKH�UHVXOW�RI�DFWLYH�DQG�GHOLEHUDWH GLVKRQHVW\�DQG�ZHUH�PDWHULDO�WR�
WKH�FDXVH�RI�DFWLRQ�VR�DGMXGLFDWHG�RU�WKDW�VKH�RU�KH�SHUVRQDOO\�JDLQHG� LQ�IDFW��D�ILQDQFLDO�SURILW�RU�
RWKHU�DGYDQWDJH�WR�ZKLFK�VKH�RU�KH�ZDV�QRW�OHJDOO\�HQWLWOHG�

6(&7,21��� $GYDQFHPHQW�RI�([SHQVHV�
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��

7KH�&RUSRUDWLRQ�VKDOO��RQ�UHTXHVW�RI�DQ\�,QGHPQLILHG 3HUVRQ�ZKR�LV�RU�PD\�EH�HQWLWOHG�WR�
EH�LQGHPQLILHG�E\�WKH�&RUSRUDWLRQ��SD\�RU�SURPSWO\�UHLPEXUVH WKH�,QGHPQLILHG�3HUVRQ¶V�
UHDVRQDEO\�LQFXUUHG�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�D WKUHDWHQHG�RU�DFWXDO DFWLRQ�RU�SURFHHGLQJ�SULRU�
WR�LWV�ILQDO�GLVSRVLWLRQ�� +RZHYHU��QR�VXFK�DGYDQFHPHQW�RI�H[SHQVHV�VKDOO EH�PDGH�XQOHVV�WKH�
,QGHPQLILHG�3HUVRQ�PDNHV�D�ELQGLQJ��ZULWWHQ�FRPPLWPHQW�WR�UHSD\�WKH &RUSRUDWLRQ��ZLWK�
LQWHUHVW��IRU�DQ\�DPRXQW�DGYDQFHG�IRU�ZKLFK�LW�LV�XOWLPDWHO\�GHWHUPLQHG�WKDW�KH�RU VKH�LV�QRW�
HQWLWOHG�WR�EH�LQGHPQLILHG�XQGHU�WKH�ODZ�RU�6HFWLRQ���RI�WKLV�$UWLFOH�� $Q�,QGHPQLILHG�3HUVRQ
VKDOO�FRRSHUDWH�LQ�JRRG�IDLWK�ZLWK�DQ\�UHTXHVW�E\�WKH�&RUSRUDWLRQ�WKDW�FRPPRQ�OHJDO�FRXQVHO�EH�
XVHG E\�WKH�SDUWLHV�WR�VXFK�DFWLRQ�RU�SURFHHGLQJ�ZKR�DUH�VLPLODUO\�VLWXDWHG�XQOHVV�LW�ZRXOG�EH�
LQDSSURSULDWH WR�GR�VR�EHFDXVH�RI�DFWXDO�RU�SRWHQWLDO�FRQIOLFWV�EHWZHHQ�WKH�LQWHUHVWV�RI�WKH SDUWLHV�

6(&7,21��� 'HWHUPLQDWLRQ�RI�,QGHPQLILFDWLRQ�

%HIRUH�LQGHPQLILFDWLRQ�FDQ�RFFXU�WKH�%RDUG�PXVW�H[SOLFLWO\�ILQG�WKDW�VXFK
LQGHPQLILFDWLRQ�ZLOO�QRW YLRODWH�WKH�SURYLVLRQV�RI�6HFWLRQ���RI�WKLV�$UWLFOH�� 1R 'LUHFWRU ZLWK�D�
SHUVRQDO�LQWHUHVW�LQ�WKH�RXWFRPH� RU�ZKR�LV�D�SDUW\�WR�VXFK�DFWXDO�RU�WKUHDWHQHG�DFWLRQ�RU�
SURFHHGLQJ�FRQFHUQLQJ�ZKLFK�LQGHPQLILFDWLRQ LV�VRXJKW��VKDOO�SDUWLFLSDWH�LQ�WKLV�GHWHUPLQDWLRQ��
,I�D�TXRUXP�RI�GLVLQWHUHVWHG�0HPEHUV�LV�QRW REWDLQDEOH��WKH�%RDUG�VKDOO�DFW�RQO\�DIWHU�UHFHLYLQJ�
WKH�RSLQLRQ�LQ�ZULWLQJ�RI�LQGHSHQGHQW�OHJDO�FRXQVHO WKDW�LQGHPQLILFDWLRQ�LV�SURSHU�LQ�WKH�
FLUFXPVWDQFHV�XQGHU�WKDQ�DSSOLFDEOH�ODZ�DQG�WKHVH�%\�/DZV�

6(&7,21���� %LQGLQJ�(IIHFW�

$Q\�SHUVRQ�HQWLWOHG�WR�LQGHPQLILFDWLRQ�XQGHU�WKHVH�%\�/DZV�KDV�D OHJDOO\ HQIRUFHDEOH�
ULJKW�WR�LQGHPQLILFDWLRQ��ZKLFK�FDQQRW�EH�DEULGJHG�E\�DPHQGPHQW�RI�WKHVH�%\�/DZV�ZLWK�UHVSHFW�
WR�DQ\�HYHQW��DFWLRQ��RU�RPLVVLRQ�RFFXUULQJ�SULRU�WR�WKH�GDWH�RI�VXFK�DPHQGPHQW�

6(&7,21��� 'LUHFWRU�DQG�2IILFHU�/LDELOLW\ ,QVXUDQFH�

7KH�&RUSRUDWLRQ�PD\�SXUFKDVH�VXFK�LQVXUDQFH��RU�DQ\�RWKHU�W\SH�RI�LQVXUDQFH��LQ�
FRQQHFWLRQ�ZLWK�WKLV�$UWLFOH�DV DXWKRUL]HG�DQG�DSSURYHG�E\ WKH�%RDUG�� 7R�WKH�H[WHQW�SHUPLWWHG�
E\�ODZ��VXFK�LQVXUDQFH�PD\�LQVXUH�WKH�&RUSRUDWLRQ�IRU�DQ\ REOLJDWLRQ�LW�LQFXUV�DV D�UHVXOW�RI�WKLV�
$UWLFOH�RU�RSHUDWLRQ�RI�ODZ�DQG�LW�PD\�LQVXUH�GLUHFWO\�WKH 'LUHFWRUV��RIILFHUV��HPSOR\HHV��RU�
YROXQWHHUV�RI�WKH�&RUSRUDWLRQ�IRU�OLDELOLWLHV�DJDLQVW�ZKLFK�WKH\ DUH�QRW�HQWLWOHG�WR�LQGHPQLILFDWLRQ�
XQGHU�WKLV�$UWLFOH�DV�ZHOO�DV�IRU�OLDELOLWLHV�DJDLQVW�ZKLFK�WKH\�DUH HQWLWOHG�RU�SHUPLWWHG�WR�EH�
LQGHPQLILHG�E\�WKH�&RUSRUDWLRQ�

6(&7,21��� 1RQH[FOXVLYH�5LJKWV�

7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�QRW�OLPLW�RU�H[FOXGH�DQ\ RWKHU�ULJKWV�WR�ZKLFK�DQ\�
SHUVRQ�PD\�EH�HQWLWOHG�XQGHU�ODZ�RU�FRQWUDFW�� 7KH�%RDUG�LV�DXWKRUL]HG�WR HQWHU�LQWR�DJUHHPHQWV�
RQ�EHKDOI�RI�WKH�&RUSRUDWLRQ�ZLWK�DQ\�'LUHFWRU��RIILFHU��HPSOR\HH�RU YROXQWHHU�SURYLGLQJ�WKHP�
ULJKWV�WR�LQGHPQLILFDWLRQ�RU�DGYDQFHPHQW�RI�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK SRWHQWLDO�
LQGHPQLILFDWLRQ�LQ�DGGLWLRQ�WR WKH�SURYLVLRQV�WKHUHIRUH�LQ�WKLV�$UWLFOH��VXEMHFW�LQ�DOO�FDVHV�WR WKH�
OLPLWDWLRQV�RI�6HFWLRQ���RI�WKLV�$UWLFOH�

��



��

$57,&/(�; ± *(1(5$/

6(&7,21��� /RDQV�WR�'LUHFWRUV�DQG�2IILFHUV�

7KH�&RUSRUDWLRQ��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��LQFOXGLQJ�WKURXJK�DQ\�VXEVLGLDU\��LV�
SURKLELWHG�IURP�H[WHQGLQJ�RU�PDLQWDLQLQJ�FUHGLW��DUUDQJLQJ�IRU�WKH�H[WHQVLRQ�RI�FUHGLW�RU�
UHQHZLQJ�DQ\�H[WHQVLRQ�RI�FUHGLW��LQ�WKH�IRUP�RI�D�SHUVRQDO�ORDQ�WR�RU�IRU�DQ\�'LUHFWRU��RIILFHU��
HPSOR\HH�RU�WR�DQ\�RWKHU�FRPSDQ\��FRUSRUDWLRQ��ILUP��DVVRFLDWLRQ�RU�RWKHU�HQWLW\�LQ�ZKLFK�RQH�RU�
PRUH�RI�WKH�'LUHFWRUV��RIILFHUV�RU�HPSOR\HHV�RI�WKH�&RUSRUDWLRQ�DUH�PHPEHUV��GLUHFWRU�RU�RIILFHUV�
RU�KROG�D�VXEVWDQWLDO�ILQDQFLDO�LQWHUHVW�

6(&7,21���� %RRNV�DQG�5HFRUGV�

7KHVH�VKDOO�EH�NHSW�DW�WKH�RIILFH�RI�WKH�&RUSRUDWLRQ����� FRUUHFW DQG�FRPSOHWH�ERRNV�DQG�
UHFRUGV�RI�DFFRXQWV������PLQXWHV�RI�WKH�SURFHHGLQJV�RI�WKH�%RDUG�DQG�FRPPLWWHHV������D�FXUUHQW�
OLVW�RI�WKH�'LUHFWRUV��FRPPLWWHH�PHPEHUV�DQG�RIILFHUV�RI�WKH�&RUSRUDWLRQ������D�FRS\�RI�WKH�
&HUWLILFDWH�RI�,QFRUSRUDWLRQ��DV�DPHQGHG������D�FRS\�RI�WKHVH�%\�/DZV��DV�DPHQGHG� DQG�����DQ\�
RWKHU�UHFRUGV UHTXLUHG�E\�ODZ�WR�EH�VR�NHSW�

6(&7,21�����)UHHGRP�RI�,QIRUPDWLRQ�/DZ�

7KH�&RUSRUDWLRQ LV�VXEMHFW�WR�)UHHGRP�RI�,QIRUPDWLRQ�/DZ��DQG�VKDOO�FRPSO\�ZLWK�WKH�
)UHHGRP�RI�,QIRUPDWLRQ�/DZ�RI�WKH�6WDWH�RI�1HZ�<RUN��DV�VHW�IRUWK�ZLWKLQ�$UWLFOH���RI�WKH�3XEOLF�
2IILFHUV�/DZ�

6(&7,21�����2SHQ�0HHWLQJV /DZ�

7KH�&RUSRUDWLRQ�LV�VXEMHFW�WR�2SHQ�0HHWLQJV�/DZ��DQG�VKDOO�FRPSO\�ZLWK�WKH�2SHQ
0HHWLQJV�/DZ�RI�WKH�6WDWH�RI�1HZ�<RUN�DV�VHW�IRUWK�ZLWKLQ�$UWLFOH���RI�WKH�3XEOLF�2IILFHUV�/DZ�

6(&7,21��� 3XEOLF�$XWKRULWLHV�$FFRXQWDELOLW\�$FW�

7KH�&RUSRUDWLRQ�LV�VXEMHFW WR�WKH�3XEOLF�$XWKRULWLHV�$FFRXQWDELOLW\�$FW�RI�������WKH�
³3$$$´��DQG�VKDOO�FRPSO\�ZLWK�WKH�3$$$��DV�VHW�IRUWK�ZLWKLQ�WKH�1HZ�<RUN�6WDWH�3XEOLF�
$XWKRULWLHV�/DZ�

6(&7,21�����(OHFWURQLF�6LJQDWXUHV�

:KHUHYHU�D�ZULWWHQ�LQVWUXPHQW�LV�UHTXLUHG�WR�EH�H[HFXWHG KHUHXQGHU��DQ�HOHFWURQLF�
VLJQDWXUH��WR�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��VKDOO�EH�GHHPHG�WR�EH�D�ZULWWHQ�VLJQDWXUH�

$57,&/(�;, ± ),6&$/�<($5

7KH�ILVFDO�\HDU�RI�WKH�&RUSRUDWLRQ�VKDOO�FRPPHQFH�RQ�-DQXDU\���RI�HDFK�FDOHQGDU�\HDU�
DQG�HQG�RQ WKH�ODVW�GD\�RI�'HFHPEHU�
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$57,&/(�;,, ± 58/(6�2)�25'(5�$1'�%</$:�&+$1*(6

6(&7,21��� 5XOHV�RI�2UGHU�

0HHWLQJV�RI�WKH�0HPEHUV�DQG�WKH�%RDUG�RI�'LUHFWRUV�DQG�LWV�FRPPLWWHHV�VKDOO�EH�
JRYHUQHG�E\�5REHUW
V�5XOHV�RI�2UGHU��H[FHSW�LQ�FDVHV�RWKHUZLVH�SURYLGHG�IRU�E\�WKHVH�%\�/DZV�

6(&7,21��� &KDQJHV WR�WKH�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�DQG�%\�/DZV�

7KH &HUWLILFDWH�RI�,QFRUSRUDWLRQ�DQG�WKHVH�%\�/DZV�PD\�EH�DPHQGHG��UHSHDOHG�RU�
DGRSWHG�E\�UHVROXWLRQ�RI�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH�
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