
  

1 
 

27 February 2019     ASX: NZC 
 
 

NZURI RECEIVES CASH ACQUISITION PROPOSAL FROM CHENGTUN 
MINING GROUP WITH ATTRACTIVE PREMIUM  
 

Directors recommend proposed transaction with all-cash consideration of $0.37 cash per share, providing an 
opportunity for shareholders to crystallise a certain cash outcome for their shares at an attractive premium  

Highlights  

x Nzuri has entered into a Scheme Implementation Deed with Xuchen International Limited (“Chengtun 
Bidder”), a subsidiary of leading Chinese metals mining, trading and industrial group Chengtun Mining 
Group Co., Ltd (“Chengtun Mining”) (together, “Chengtun”), under which it is proposed that Chengtun 
Bidder will acquire 100% of the share capital of Nzuri by way of a Scheme of Arrangement.  

x Nzuri received the current acquisition proposal from Chengtun Bidder while advancing discussions to 
fund the construction of the Kalongwe Project. These included extensive discussions with Chengtun 
dating back to 2017 regarding potential off-take, funding and other opportunities for strategic 
cooperation. 

x If the Scheme is implemented, Nzuri shareholders will be entitled to $0.37 cash per share, which 
represents an attractive premium, including:  

� A 42% premium to the closing price of Nzuri shares on the ASX on 26 February 2019; 

� A 93% premium to the 30-day VWAP of Nzuri shares on the ASX; and  

� A 64% premium to the 3-month VWAP of Nzuri shares on the ASX. 

x Chengtun is a major player in the Kolwezi region of the DRC, having recently completed a major new 
US$150 million SX-EW processing facility with a cobalt hydroxide circuit, which will have many synergies 
with Nzuri’s flagship Kalongwe Copper-Cobalt Project.    

x Chengtun Bidder has also agreed to provide Nzuri with interim funding by way of a secured loan, in the 
amount of up to A$5M, to support ongoing pre-development activities at the Kalongwe Copper-Cobalt 
Project. 

x The Directors of Nzuri unanimously recommend that Nzuri shareholders vote in favour of the Scheme, 
subject to the Independent Expert determining that the Scheme is in the best interests of Nzuri 
shareholders and no superior proposal emerging.  

x The Scheme meeting for shareholders is proposed to be held in July 2019, with Scheme implementation 
proposed to occur in July, subject to the satisfaction of all conditions.  

x Binding agreement also entered into with Tembo Capital for the provision of a A$3M loan facility, which 
is now unlikely to be drawn given the Chengtun Bidder proposal.  

 

Commenting on the proposed transaction, Nzuri Managing Director, Mr Mark Arnesen, said: “After many months 
of negotiations and discussions, we are pleased to have arrived at a point where we can put this cash acquisition 
Proposal from Chengtun Bidder in front of our shareholders. The Directors have carefully considered the benefits 
and disadvantages of the Scheme proposal by the Chengtun and concluded that the cash consideration proposed 
would provide a certain cash outcome for shareholders for their shares at a substantial premium to the historical 
trading price of Nzuri shares.  
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“We have come to know the Chengtun team well over the past 12 months. They have a strong operational 
presence in the DRC and have recently invested in a new SX-EW processing facility which represents an excellent 
strategic fit with the Kalongwe Project. They are also clearly on an expansion pathway in the district, having 
recently transacted on a similar-sized oxide copper-cobalt deposit. 

“While we have made great recent progress towards unlocking a suitable financing solution for Kalongwe – 
combined with extensive pre-development activities including an extensive front-end engineering and design and 
hydro-metallurgical testwork program – the Board believes that this transaction provides shareholders with the 
opportunity to crystallise certain value for their investment at a time when new development projects in the 
resource sector face considerable funding hurdles and a range of market related and strategic risks.  

“Given the all-cash nature of the consideration and the significant premium to the recent trading price of Nzuri 
shares, Directors have recommended that shareholders vote in favour of the Proposal in the absence of a superior 
proposal emerging and subject to the Independent Expert concluding the offer is in the best interests of 
shareholders.” 

Nzuri Copper Limited (ASX: NZC) (Nzuri or the Company) is pleased to announce that it has entered into a binding 
Scheme Implementation Deed (SID) with Xuchen International Limited (Chengtun Bidder), a subsidiary of 
Chengtun Mining Group Co., Ltd. (Chengtun Mining), a diversified Shanghai Stock Exchange-listed metal mining, 
trading and industrial group, under which it is proposed that Chengtun Bidder will acquire all of the issued shares 
in Nzuri by way of an Australian Court-approved Scheme of Arrangement, for an offer consideration of $0.37 per 
share in cash (Proposal). 

The Company’s management team has been in discussions with a number of parties on the optimum funding 
structure for development of its flagship Kalongwe Copper-Cobalt Project in the DRC. The acquisition proposal 
from Chengtun Bidder follows extensive discussions between the parties dating back to 2017 regarding the 
potential for off-take, project funding and other forms of strategic cooperation and investment. 

Chengtun is an existing major player in the Kolwezi region of the DRC, having recently completed a US$150 million 
SX-EW processing plant with a cobalt hydroxide circuit, which is scalable and has been designed to double in 
capacity.  

The Kalongwe deposit offers significant strategic and technical synergies with Chengtun’s existing operations and 
processing infrastructure in the region. A recent transaction with Jinchuan Group International Resources Co. Ltd. 
saw Chengtun further expand its footprint in the district with a strategic transaction on another oxide copper-
cobalt deposit of similar scale to the Kalongwe deposit.  

Offer Price 

The offer price of $0.37 per Nzuri share values the Company at A$109.5 million and represents a substantial 
premium to the historical trading price of Nzuri shares as set out below:  

x 42%  premium to the closing share price on 26 February 2019;  

x 93%  premium to the 30-day volume weighted average price of Nzuri shares of $0.19; and 

x 64%  premium to the 3-month volume weighted average price of Nzuri shares of $0.23. 

About Chengtun  
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Chengtun is headquartered in Shenzhen, China. With a focus on industrial investment, Chengtun’s main business 
includes exploring, mining, selecting and smelting non-ferrous metals and it is also a major producer and marketer 
of commodities. Chengtun Mining (Shanghai stock code: 600711) focuses on the selection of non-ferrous metal 
mines, cobalt material businesses and value-added service of the industrial metal chain.  

This Proposal is consistent with Chengtun’s long term growth strategy to build a globally competitive, first class 
new energy material enterprise. 

It is a condition to the Proposal that, before the first Court hearing, Chengtun Mining has provided an enforceable 
guarantee in favour of Nzuri, guaranteeing the performance of Chengtun Bidder (Guarantee). On this basis, the 
Board of Nzuri considers that it has a reasonable basis for holding the view that Chengtun Bidder will be able to 
satisfy its obligations to fund the Scheme consideration as and when it is due and payable. 

Unanimous Board Recommendation  

The Company has been actively pursuing multiple financing solutions for the Kalongwe Project in parallel with 
ongoing off-take and due-diligence discussions with a range of parties including Chengtun. 

After careful consideration of a range of strategic alternatives for the Kalongwe Project and the Company, the 
Nzuri Board has determined that the Proposal provides an opportunity for shareholders to realise value for their 
Nzuri shares at an attractive premium to their recent trading price on the Australian Securities Exchange, 
particularly given that liquidity of the stock is low.  

Accordingly, the Nzuri Board recommends that Nzuri shareholders vote in favour of the Proposal, subject to: 

x The Independent Expert concluding that the Proposal is in the best interests of Nzuri shareholders; and  

x No superior proposal emerging. 

Subject to the same qualifications, the Nzuri Directors each intend to vote, or cause the voting of any shares in 
which they have relevant interests, in favour of the Proposal. 

The Nzuri Board’s recommendation is on a unanimous basis, including by each of the nominees appointed by 
major shareholders Tembo Capital and Zhejiang Huayou Cobalt Co. 

Independent Expert  

The Directors of Nzuri have appointed BDO Corporate Finance (WA) Pty Ltd (BDO) to prepare an Independent 
Expert’s Report to assist them, and Nzuri’s shareholders, in assessing the merits of the Proposal. The report is 
expected to be sent to shareholders with Nzuri’s Scheme Booklet.  

Key Conditions for Implementation of the Proposal 

Key conditions to the implementation of the Proposal include:  

x The receipt of all necessary Government/regulatory approvals from the Democratic Republic of the Congo, 
Australia and China;  

x Australian Court approval;  

x The receipt of approval of the Proposal by the requisite majority of Nzuri shareholders (75% of all votes cast 
by shareholders and 50% of the number of Nzuri shareholders who vote); 
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x The receipt of approval of the Proposal by the requisite majority of Chengtun Mining shareholders, if 
required; 

x The Independent Expert concluding that the Proposal is in the best interests of Nzuri shareholders;   

x The Guarantee has been granted; 

x Nzuri completing its expenditure requirements to obtain a 90% equity interest in the joint venture vehicle 
for the Fold and Thrust Belt JV and the completion of the transfer of the permits from Ivanhoe to the Joint 
Venture vehicle;  

x The S&P/ASX 300 Index not closing 20% or more below its level at the close of trade on the date of the SID 
for any 5 consecutive trading days;  

x No ‘material adverse change’, ‘prescribed event’ regulatory intervention or breach of Nzuri or Chengtun 
Bidder warranty occurring;  

x All outstanding Nzuri options lapsing or being cancelled pursuant to an option cancellation deed agreed 
between Nzuri, Chengtun Bidder and the option holder.  

The SID includes customary deal protection and exclusivity terms, including “no shop”, “no talk”, “notification”, 
“matching” obligations and a break fee that is payable by Nzuri to Chengtun Bidder in certain circumstances. A 
break fee is also payable by Chengtun Bidder to Nzuri in certain circumstances. In consideration for this reverse 
break-fee, Chengtun Bidder’s maximum liability to Nzuri under or in connection with the SID will be the break 
fee.  

Full details of the conditions of the Proposal are set out in the SID, a copy of which is attached to this 
announcement. 

Indicative Timetable 

A shareholder meeting to consider the Proposal is expected to be held in early July 2019. Subject to shareholder 
approval and other conditions of the Proposal being satisfied, the Proposal is expected to be implemented in mid 
to late July 2019.  

Prior to the meeting, shareholders will receive a Notice of Meeting and the Scheme Booklet as well as a copy of 
the BDO Independent Expert Report.  

Interim Funding 

Chengtun Bidder loan 

Nzuri and Chengtun Bidder have entered into a secured loan agreement, under which Chengtun Bidder has agreed 
to make available to Nzuri interim funding of up to A$5,000,000. The material terms of the interim funding are as 
follows: 

x Draw-down: The A$5,000,000 is to be provided in the following tranches:  

o A$1m on the date of the agreement; 

o A$1m within 7 days of the date of the agreement; 
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o A$1.5m within 30 days after the initial draw-down; 

o A$1m within 30 days after the second draw-down; and 

o A$0.5m within 30 days after the third draw-down. 

The draw-downs are subject to conditions including: 

o The SID not having been terminated; 

o No change of control event occurring or an agreement or transaction being entered into or announced 
which is reasonably likely to result in a change of control (other than the Proposal);  

o No event of default having occurred and the representations and warranties remaining true and correct; 
and 

o Customary conditions including the receipt of a legal opinion, verification certificate and evidence in 
relation to the perfection of the security. 

x Repayment: The earlier to occur of: 

o The expiry of the term (9 months after the date of the agreement);  

o 45 days after the receipt of a demand in the event of a change of control event occurring, where “change 
of control event” means: 

� An event which results in a person not in control of Nzuri subsequently acquiring control, or a 
person in control of Nzuri subsequently losing control; or 

� An agreement or transaction is entered into, or announced which is reasonably likely (as 
determined by Chengtun Bidder) to result in an event described in the above paragraph 
occurring. 

o 120 days after the receipt of a demand in the event that a condition of the scheme, other than Nzuri 
shareholder approval, is not satisfied; or  

o Following an event of default, which includes, in addition to customary events of default, the SID being 
terminated by Chengtun Bidder as a result of Nzuri’s material breach of an obligation under, or a 
representation or warranty given under, the SID; 

x Security: The loan is fully secured.  

x Interest: 10% per annum, payable on repayment of the loan.  

Tembo Capital Loan 

Further to Nzuri’s announcement of 12 February 2019, Nzuri is also pleased to announce that it has entered into 
a binding loan agreement with its major shareholder, Tembo Capital, for a loan facility of up to A$3 million.  

The Tembo Capital loan facility is on the same key terms as those announced on 12 February 2019. Customary 
provisions regarding events of default, undertakings and covenants and representations and warranties have also 
been provided.   
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The Tembo Capital loan facility is for a nine-month term, and is therefore expected to remain in place for the 
duration of the Proposal.  

It is the Nzuri Board’s present intention not to draw down on the Tembo Capital loan facility unless the Chengtun 
Bidder loan is terminated for any reason.  

Advisers 

Nzuri has engaged Bellanhouse as its legal adviser in relation to the Proposal. 

Chengtun has engaged Gilbert + Tobin as its Australian legal adviser in relation to the Proposal.  

END 
 
 
For further information, please contact: 

Mark Arnesen Hannah Hudson Nicholas Read 
CEO/Executive Director CFO/Company Secretary Investor Relations - Read Corporate 
T: +61 (0)8 6424 8100 T: +61 (0)8 6424 8100         T: (+61-8) 9388-1474 
E: info@nzuricopper.com.au E: info@nzuricopper.com.au E: info@readcorporate.com.au 

 

 
About Nzuri Copper Limited 

Nzuri Copper Limited (ASX: NZC) is an ASX-listed copper-cobalt company focused on the identification, acquisition, 
development and operation of high-grade copper and cobalt projects in the Katangan Copperbelt of the 
Democratic Republic of the Congo (DRC). The Company has two key projects in the DRC: the Kalongwe Copper-
Cobalt development project and the Fold and Thrust Belt JV exploration project with Ivanhoe. 
 
Kalongwe Copper-Cobalt project 

The Kalongwe Copper-Cobalt deposit (“Kalongwe”) is the Company’s 85%-owned flagship development project. 
Kalongwe is located in the Lualaba Province of the DRC and is situated towards the western end of the world-class 
Central African Copperbelt (Figure 1), less than 15km from where Ivanhoe Mines Ltd (TSX: IVN, “Ivanhoe Mines”) 
has announced a second world-class copper discovery at Kakula (see announcement from Ivanhoe Mines  Ltd TSX: 
IVN on 11 August 2016).  

Kalongwe hosts a near-surface JORC resource of 302,000t contained copper and 42,700t contained cobalt as 
predominantly oxide ore (see ASX announcement on 5 February 2015 for further details). 

Fold and Thrust Belt JV project 
 
The Fold and Thrust Belt JV (“FTBJV”) project consists of five highly prospective tenements, covering an area of 
approximately 334 km2, contiguous to the Kalongwe copper-cobalt deposit in the Central African Copperbelt, 
Lualaba Province, DRC.  
 
The Company has signed an MOU with Ivanhoe Mines Ltd (TSX: IVN, “Ivanhoe Mines”) to acquire up to a 98% 
interest in the project (see ASX announcement on 24 April 2015 for further details). 
 
The FTBJV project is managed by the Company, covers an area of the western Lufilian Arc, a fold belt that contains 
the world largest cobalt endowment and some of the richest copper deposits in the world. The project area is 
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considered to offer high-quality exploration targets, for Kamoa-Kakula type targets hosted on redox boundaries 
within the Grand Conglomerate Formation, as well as structurally controlled copper deposits hosted within the 
Kamilongwe thrust akin to Mutanda, Deziwa and the Kansuki deposits which occur 60 km to the North East along 
the structural trend. 

Kalongwe Mineral Resource 

 
Notes 
1 The Cu only domains were reported by selecting blocks with Cu >= 0.5%. 
2 The Co only domains were reported by selecting blocks with Co >= 0.2%. 
3 The Mixed Domains (blocks located within overlapping Cu and Co domains) were reported by selecting blocks with Cu >= 0.5%. The Co grade from these blocks was also reported. 
4 The total Co tonnes and grade within the Mixed Domain are reported from blocks where Cu>=0.5%, and are not additional to the total Cu Mineral Resources quoted from the Mixed Domain. 
5 The total Co tonnes and grade from the Mixed and Co-only Domains are presented as total tonnages only, without reference to JORC classification. The tonnes are not additional to the total Cu Mineral 
Resources quoted from the Mixed Domain. 

 
Kalongwe Ore Reserve 
 

Category 
Total 

Mt Cu % Co % 

Proved 3.58 3.42% 0.43% 
Probable 4.41 2.56% 0.27% 

Proved and Probable 7.99 2.94% 0.34% 

Waste (Mt) 16.645 

Total (Mt) 24.631 

 
 
Competent Persons Statements 
 
Mineral resources 
 
Scientific or technical information in this release that relates to the Mineral Resource estimate for the 
Kalongwe Project was first released by the Company in its ASX announcement entitled ‘Upgraded JORC 
Resource at Kalongwe 302,000t Copper and 42,700t Cobalt’ dated 5 February 2015. The Company 
confirms that it is not aware of any new information or data that materially affects the information included 
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in the original market announcement and that all the material assumptions and technical parameters 
underpinning the estimates in the relevant market announcement continue to apply and have not 
materially changed. 
 
Ore reserve 

Scientific or technical information in this release that relates to the Ore Reserve estimate for the 
Kalongwe Project was first released by the Company in its ASX announcement entitled 'Updated stage 
1 feasibility study delivers significantly enhanced financial returns' dated 16 April 2018. The Company 
confirms that it is not aware of any new information or data that materially affects the information included 
in the original market announcement and that all the material assumptions and technical parameters 
underpinning the estimates in the relevant market announcement continue to apply and have not 
materially changed. 
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���� 'HILQLWLRQV�LQ�WKH�'LFWLRQDU\�

$�WHUP�RU�H[SUHVVLRQ�VWDUWLQJ�ZLWK�D�FDSLWDO�OHWWHU��

�D�� ZKLFK�LV�GHILQHG�LQ�WKH�'LFWLRQDU\�LQ�6FKHGXOH����'LFWLRQDU\���KDV�WKH�PHDQLQJ�
JLYHQ�WR�LW�LQ�WKH�'LFWLRQDU\��

�E�� ZKLFK�LV�GHILQHG�LQ�WKH�&RUSRUDWLRQV�$FW��EXW�LV�QRW�GHILQHG�LQ�WKH�'LFWLRQDU\��KDV�
WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�&RUSRUDWLRQV�$FW��DQG�

�F�� ZKLFK�LV�GHILQHG�LQ�A New Tax System (Goods and Services Tax) Act 1999��&WK��
�*67�/DZ���EXW�LV�QRW�GHILQHG�LQ�WKH�'LFWLRQDU\�RU�WKH�&RUSRUDWLRQV�$FW��KDV�WKH�
PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�*67�/DZ��

���� ,QWHUSUHWDWLRQ�

7KH�LQWHUSUHWDWLRQ�FODXVH�LQ�6FKHGXOH����'LFWLRQDU\��VHWV�RXW�UXOHV�RI�LQWHUSUHWDWLRQ�IRU�
WKLV�GHHG��

�� $JUHHPHQW�WR�SURSRVH�6FKHPH�
���� 3URSRVDO�RI�6FKHPH�

�D�� 1]XUL�ZLOO�SURSRVH�DQG�LPSOHPHQW�WKH�6FKHPH�RQ�DQG�VXEMHFW�WR�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�WKLV�GHHG��

�E�� ;XFKHQ�ZLOO�DVVLVW�1]XUL�LQ�SURSRVLQJ�DQG�LPSOHPHQWLQJ�WKH�6FKHPH�RQ�DQG�VXEMHFW�
WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�GHHG��
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���� 7LPHWDEOH�

7KH�SDUWLHV�DFNQRZOHGJH�WKH�7LPHWDEOH�DV�DQ�LQGLFDWLYH�WLPHWDEOH�DQG�ZLOO�FRQVXOW�ZLWK�
HDFK�RWKHU�UHJXODUO\�LQ�UHODWLRQ�WR��

�D�� SHUIRUPLQJ�WKHLU�UHVSHFWLYH�REOLJDWLRQV�ZLWKLQ�WKH�IUDPHZRUN�HVWDEOLVKHG�E\�WKH�
7LPHWDEOH��DQG�

�E�� DQ\�QHHG�WR�PRGLI\�WKH�7LPHWDEOH��

�� &RQGLWLRQV�SUHFHGHQW�DQG�SUH�LPSOHPHQWDWLRQ�VWHSV�
���� &RQGLWLRQV�WR�6FKHPH�

6XEMHFW�WR�WKLV�FODXVH����WKH�6FKHPH�ZLOO�QRW�EHFRPH�(IIHFWLYH��DQG�WKH�REOLJDWLRQV�RI�
;XFKHQ�LQ�UHODWLRQ�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH��LQFOXGLQJ�XQGHU�FODXVH����DUH�
QRW�ELQGLQJ��XQWLO�HDFK�RI�WKH�IROORZLQJ�FRQGLWLRQV�SUHFHGHQW�LV�VDWLVILHG�RU�ZDLYHG�WR�WKH�
H[WHQW�DQG�LQ�WKH�PDQQHU�VHW�RXW�LQ�WKLV�FODXVH����

�D�� �5HVWUDLQWV��QR�ODZ��VWDWXWH��RUGLQDQFH��UHJXODWLRQ��UXOH��WHPSRUDU\�UHVWUDLQLQJ�
RUGHU��SUHOLPLQDU\�RU�SHUPDQHQW�LQMXQFWLRQ�RU�RWKHU�MXGJPHQW��RUGHU�RU�GHFUHH�
LVVXHG�E\�DQ\�&RXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�RU�*RYHUQPHQWDO�$JHQF\�RU�RWKHU�
OHJDO�UHVWUDLQW�RU�SURKLELWLRQ�SUHYHQWLQJ�RU�PDWHULDOO\�UHVWULFWLQJ�WKH�6FKHPH�LV�LQ�
HIIHFW�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�E�� �2UGHUV�FRQYHQLQJ�6FKHPH�0HHWLQJ��WKH�&RXUW�RUGHUV�WKH�FRQYHQLQJ�RI�WKH�
6FKHPH�0HHWLQJ�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW���

�F�� �1]XUL�6KDUHKROGHU�DSSURYDO��WKH�6FKHPH�LV�DSSURYHG�E\�1]XUL�6KDUHKROGHUV�DW�
WKH�6FKHPH�0HHWLQJ�E\�WKH�PDMRULWLHV�UHTXLUHG�XQGHU�VHFWLRQ��������D��LL��RI�WKH�
&RUSRUDWLRQV�$FW��

�G�� �;XFKHQ�VKDUHKROGHU�DSSURYDO��WKH�7UDQVDFWLRQ�LV�DSSURYHG�E\�WKH�VKDUHKROGHUV�
RI�&KHQJWXQ�0LQLQJ��LI�UHTXLUHG��

�H�� �$XVWUDOLDQ�5HJXODWRU\�$SSURYDOV��EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��
1]XUL�UHFHLYHV�DOO�DSSURYDOV��FRQVHQWV�DQG�DXWKRULVDWLRQV�DV�UHTXLUHG�LQ�FRQQHFWLRQ�
ZLWK�WKH�7UDQVDFWLRQ��HLWKHU�XQFRQGLWLRQDOO\�RU�RQ�FRQGLWLRQV�WKDW�GR�QRW�LPSRVH�
XQGXO\�RQHURXV�REOLJDWLRQV�RQ�HLWKHU�SDUW\��DFWLQJ�UHDVRQDEO\���IURP��

�L�� $6,&��LQFOXGLQJ�WKH�VWDWHPHQW�UHTXLUHG�XQGHU�VHFWLRQ���������E��RI�WKH�
&RUSRUDWLRQV�$FW��DQG�

�LL�� $6;��

�I�� �'5&�5HJXODWRU\�$SSURYDOV��EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��1]XUL�
UHFHLYHV�DOO�DSSURYDOV��FRQVHQWV�DQG�DXWKRULVDWLRQV�DV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�
WKH�7UDQVDFWLRQ��HLWKHU�XQFRQGLWLRQDOO\�RU�RQ�FRQGLWLRQV�WKDW�GR�QRW�LPSRVH�XQGXO\�
RQHURXV�REOLJDWLRQV�RQ�HLWKHU�SDUW\��DFWLQJ�UHDVRQDEO\���IURP���

�L�� WKH�0LQLVWHU�RI�0LQHV�RI�WKH�'5&�LQ�DFFRUGDQFH�ZLWK�WKH�'5&�0LQLQJ�&RGH��
DQG�

�LL�� DQ\�RWKHU�UHOHYDQW�'5&�*RYHUQPHQW�$JHQF\��
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�J�� �35&�5HJXODWRU\�$SSURYDOV��EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��;XFKHQ�
UHFHLYHV�DOO�DSSURYDOV��FRQVHQWV��ILOLQJV�DQG�DXWKRULVDWLRQV�DV�UHTXLUHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�7UDQVDFWLRQ��HLWKHU�XQFRQGLWLRQDOO\�RU�RQ�FRQGLWLRQV�WKDW�GR�QRW�
LPSRVH�XQGXO\�RQHURXV�REOLJDWLRQV�RQ�HLWKHU�SDUW\��DFWLQJ�UHDVRQDEO\���IURP�WKH�
IROORZLQJ�35&�*RYHUQPHQWDO�$JHQFLHV�RU�WKHLU�FRPSHWHQW�ORFDO�FRXQWHUSDUWV��

�L�� WKH�1DWLRQDO�'HYHORSPHQW�DQG�5HIRUP�&RPPLVVLRQ�RI�&KLQD��

�LL�� WKH�0LQLVWU\�RI�&RPPHUFH�RI�WKH�35&���

�LLL�� WKH�6WDWH�$GPLQLVWUDWLRQ�RI�)RUHLJQ�([FKDQJH�RI�&KLQD��DQG�

�LY�� DQ\�RWKHU�UHOHYDQW�35&�*RYHUQPHQW�$JHQF\��

�K�� �&RXUW�DSSURYDO��WKH�6FKHPH�LV�DSSURYHG�E\�WKH�&RXUW�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�
�������E��RI�WKH�&RUSRUDWLRQV�$FW�HLWKHU�XQFRQGLWLRQDOO\�RU�RQ�FRQGLWLRQV�WKDW�GR�QRW�
LPSRVH�XQGXO\�RQHURXV�REOLJDWLRQV�XSRQ�HLWKHU�SDUW\��DFWLQJ�UHDVRQDEO\���

�L�� �(DUQ�LQ�LQWHUHVWV��1]XUL�KDV�IXOILOOHG�DOO�WKH�H[SORUDWLRQ�H[SHQGLWXUH�FRQGLWLRQV�IRU�
WKH�ILUVW�HDUQ�LQ�SHULRG��DQG�KDV�REWDLQHG�����HTXLW\�LQWHUHVWV�RI�5HJDO�SXUVXDQW�WR�
WKH�DJUHHPHQW�HQWHUHG�LQWR�E\�1]XUL��1]XUL�([SORUDWLRQ�DQG�,YDQKRH��GDWHG����
)HEUXDU\�������

�M�� �7UDQVIHU�RI�H[SORUDWLRQ�SHUPLWV��7KH�ILYH�H[SORUDWLRQ�SHUPLWV��35�����35�����
35�����35����DQG�35�����KHOG�E\�,YDQKRH�KDYH�EHHQ�OHJDOO\�DQG�HIIHFWLYHO\�
WUDQVIHUUHG�WR�5HJDO��DQG�UHOHYDQW�UHJLVWUDWLRQ�RI�WKRVH�H[SORUDWLRQ�SHUPLWV�KDYH�
EHHQ�SHUIRUPHG�LQ�WKH�'5&�WR�UHIOHFW�WKDW�5HJDO�LV�WKH�OHJDO�DQG�EHQHILFLDO�RZQHU�RI�
WKRVH�H[SORUDWLRQ�SHUPLWV��

�N�� �1R�1]XUL�3UHVFULEHG�2FFXUUHQFH��QR�1]XUL�3UHVFULEHG�2FFXUUHQFH�RFFXUV�
EHWZHHQ�WKH�GDWH�RI�WKLV�GHHG�DQG�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�O�� �1R�1]XUL�0DWHULDO�$GYHUVH�&KDQJH��WKHUH�LV�QR�1]XUL�0DWHULDO�$GYHUVH�&KDQJH�
EHWZHHQ�WKH�GDWH�RI�WKLV�GHHG�DQG�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�P�� �1]XUL�:DUUDQWLHV��WKH�1]XUL�:DUUDQWLHV�EHLQJ�WUXH�DQG�FRUUHFW�LQ�DOO�PDWHULDO�
UHVSHFWV�RQ�WKH�GDWH�RI�WKLV�GHHG�DQG�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�Q�� �;XFKHQ�:DUUDQWLHV��WKH�;XFKHQ�:DUUDQWLHV�EHLQJ�WUXH�DQG�FRUUHFW�LQ�DOO�PDWHULDO�
UHVSHFWV�RQ�WKH�GDWH�RI�WKLV�GHHG�DQG�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�R�� �'HFOLQH�LQ�6	3�$6;�����,QGH[��EHWZHHQ�WKH�GDWH�RI�WKLV�GHHG�DQG�WKH�%XVLQHVV�
'D\�EHIRUH�WKH�6HFRQG�&RXUW�'DWH��WKH�6	3�$6;�����,QGH[��DIWHU�DQ\���
FRQVHFXWLYH�$6;�7UDGLQJ�'D\V��GRHV�QRW�FORVH�����RU�PRUH�EHORZ�LWV�OHYHO�DW�WKH�
FORVH�RI�WUDGH�RQ�WKH�GDWH�RI�WKLV�GHHG��

�S�� �,QGHSHQGHQW�([SHUW
V�5HSRUW��WKH�,QGHSHQGHQW�([SHUW�SURYLGHV�WKH�,QGHSHQGHQW�
([SHUW
V�5HSRUW�WR�1]XUL��VWDWLQJ�WKDW�LQ�LWV�RSLQLRQ�WKH�6FKHPH�LV�LQ�WKH�EHVW�
LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV��RQ�RU�EHIRUH�WKH�GDWH�RQ�ZKLFK�WKH�6FKHPH�
%RRNOHW�LV�UHJLVWHUHG�ZLWK�$6,&�XQGHU�WKH�&RUSRUDWLRQV�$FW��DQG�WKH�,QGHSHQGHQW�
([SHUW�GRHV�QRW�FKDQJH�RU�SXEOLFO\�ZLWKGUDZ�WKLV�FRQFOXVLRQ�SULRU�WR�����DP�RQ�WKH�
6HFRQG�&RXUW�'DWH���

�T�� �1]XUL�2SWLRQV��EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��OHJDOO\�ELQGLQJ�
DUUDQJHPHQWV�KDYH�EHHQ�SXW�LQ�SODFH�DQG�DOO�QHFHVVDU\�5HJXODWRU\�$SSURYDOV��
FRQVHQWV�DQG�ZDLYHUV�KDYH�EHHQ�REWDLQHG�VR�WKDW�DOO�1]XUL�2SWLRQV�RQ�LVVXH�DV�DW�
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WKH�GDWH�RI�WKLV�GHHG�ZLOO�HLWKHU�EH�FDQFHOOHG�RU�KDYH�ODSVHG��IURP�WKH�
,PSOHPHQWDWLRQ�'DWH�LQ�DFFRUGDQFH�ZLWK�FODXVH�����DQG�

�U�� �7HUPLQDWLRQ�RI�GHHG��$V�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��QHLWKHU�1]XUL�RU�
;XFKHQ�KDYH�WHUPLQDWHG�WKLV�GHHG�XQGHU�FODXVH�������

�V�� �*XDUDQWHH��EHIRUH�����DP�RQ�WKH�)LUVW�&RXUW�'DWH��WKH�*XDUDQWHH�KDV�EHHQ�
H[HFXWHG�E\�&KHQJWXQ�0LQLQJ��

���� ;XFKHQ�6KDUHKROGHU�$SSURYDO�

�D�� 3ULRU�WR�WKH�)LUVW�&RXUW�'DWH��&KHQJWXQ�0LQLQJ�PXVW�FRQVXOW�ZLWK�WKH�6KDQJKDL�
6WRFN�([FKDQJH��DQG�REWDLQ�OHJDO�DGYLFH�IURP�LWV�FRUSRUDWH�ODZ\HUV�LQ�WKH�35&��DV�
WR�ZKHWKHU�DSSURYDO�RI�WKH�VKDUHKROGHUV�RI�&KHQJWXQ�0LQLQJ�LV�UHTXLUHG�IRU�WKH�
7UDQVDFWLRQ��

�E�� 3URPSWO\�IROORZLQJ�UHFHLSW�RI�WKH�DGYLFH�FRQWHPSODWHG�LQ�FODXVH�����D���DQG�LQ�DQ\�
HYHQW��SULRU�WR�WKH�)LUVW�&RXUW�'DWH���;XFKHQ�PXVW�QRWLI\�1]XUL�ZKHWKHU�DSSURYDO�RI�
WKH�VKDUHKROGHUV�RI�&KHQJWXQ�0LQLQJ�LV�UHTXLUHG�IRU�WKH�7UDQVDFWLRQ�DQG�SURYLGH�
1]XUL�ZLWK�GHWDLOV�RI�WKH�DSSURYDO�UHTXLUHPHQWV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
DQWLFLSDWHG�WLPLQJ�IRU�VXFK�DSSURYDOV��

���� %HQHILW�DQG�ZDLYHU�RI�FRQGLWLRQV�SUHFHGHQW�

�D�� 7KH�&RQGLWLRQV�LQ�FODXVHV�����D��DQG�����U��DUH�IRU�WKH�EHQHILW�RI�ERWK�SDUWLHV�DQG�
DQ\�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�RI�DQ\�RI�WKHP�PD\�RQO\�EH�ZDLYHG�LQ�DFFRUGDQFH�
ZLWK�DSSOLFDEOH�ODZ�DQG�ZLWK�WKH�ZULWWHQ�DJUHHPHQW�RI�ERWK�SDUWLHV��

�E�� 7KH�&RQGLWLRQV�LQ�FODXVHV�����G�������L�������M�������N�������O�������P�������R��DQG�
����T��DUH�IRU�WKH�VROH�EHQHILW�RI�;XFKHQ�DQG�DQ\�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�RI�DQ\�
RI�WKHP�PD\�RQO\�EH�ZDLYHG�E\�;XFKHQ�LQ�ZULWLQJ��

�F�� 7KH�&RQGLWLRQV�LQ�FODXVHV�����Q�������S��DQG�����V��DUH�IRU�WKH�VROH�EHQHILW�RI�1]XUL�
DQG�DQ\�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�RI�DQ\�RI�WKHP�PD\�RQO\�EH�ZDLYHG�E\�1]XUL�LQ�
ZULWLQJ��

�G�� $�SDUW\�HQWLWOHG�WR�ZDLYH�WKH�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�RI�D�&RQGLWLRQ�SXUVXDQW�WR�
WKLV�FODXVH������HLWKHU�LQGLYLGXDOO\�RU�MRLQWO\��PD\�GR�VR�LQ�LWV�DEVROXWH�GLVFUHWLRQ��

�H�� $Q\�ZDLYHU�RI�WKH�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�RI�D�&RQGLWLRQ�E\�D�SDUW\�ZKR�LV�
HQWLWOHG�WR�GR�VR�SXUVXDQW�WR�WKLV�FODXVH�����LV�RQO\�HIIHFWLYH�LI�VXFK�ZDLYHU�LV�JLYHQ�
RQ�RU�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH���7KH�&RQGLWLRQV�LQ�FODXVHV�����E���
����F�������H�������I�������J��DQG�����K��FDQQRW�EH�ZDLYHG��

�I�� ,I�D�SDUW\�ZDLYHV�WKH�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�RI�DQ\�&RQGLWLRQ��WKDW�ZDLYHU�ZLOO�
QRW�SUHFOXGH�LW�IURP�VXLQJ�WKH�RWKHU�SDUW\�IRU�DQ\�EUHDFK�RI�WKLV�GHHG�LQFOXGLQJ�D�
EUHDFK�WKDW�UHVXOWHG�LQ�WKH�QRQ�VDWLVIDFWLRQ�RI�WKH�&RQGLWLRQ�WKDW�ZDV�ZDLYHG��

�J�� :DLYHU�RI�D�EUHDFK�RU�QRQ�IXOILOPHQW�LQ�UHVSHFW�RI�RQH�&RQGLWLRQ�GRHV�QRW�
FRQVWLWXWH��

�L�� D�ZDLYHU�RI�EUHDFK�RU�QRQ�IXOILOPHQW�RI�DQ\�RWKHU�&RQGLWLRQ�UHVXOWLQJ�IURP�WKH�
VDPH�HYHQW��RU�

�LL�� D�ZDLYHU�RI�EUHDFK�RU�QRQ�IXOILOPHQW�RI�WKDW�&RQGLWLRQ�DULVLQJ�IURP�DQ\�RWKHU�
HYHQW��
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���� 3URFXULQJ�VDWLVIDFWLRQ�RI�WKH�&RQGLWLRQV�

�D�� 1]XUL�DQG�;XFKHQ�ZLOO�XVH�WKHLU�UHVSHFWLYH�UHDVRQDEOH�HQGHDYRXUV�WR�HQVXUH�WKDW���

�L�� HDFK�RI�WKH�&RQGLWLRQV�LV�VDWLVILHG�DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�
WKH�GDWH�RI�WKLV�GHHG�RU�FRQWLQXHV�WR�EH�VDWLVILHG�DW�DOO�WLPHV�XQWLO�WKH�ODVW�
WLPH�WKH\�DUH�WR�EH�VDWLVILHG��DV�WKH�FDVH�PD\�UHTXLUH���DQG�

�LL�� WKHUH�LV�QR�RFFXUUHQFH�ZLWKLQ�WKHLU�FRQWURO��DV�WKH�FRQWH[W�UHTXLUHV��WKDW�
ZRXOG�SUHYHQW�WKH�&RQGLWLRQV�EHLQJ�VDWLVILHG��

�E�� :LWKRXW�OLPLWLQJ�FODXVHV�����DQG������HDFK�RI�1]XUL�DQG�;XFKHQ�PXVW���

�L�� SURPSWO\�DSSO\�IRU�DOO�DSSURYDOV�QHFHVVDU\�LQ�RUGHU�WR�VDWLVI\�WKH�&RQGLWLRQV�
LQ�FODXVHV�����H�������I��DQG�����J���

�LL�� WDNH�DOO�WKH�VWHSV�IRU�ZKLFK�LW�LV�UHVSRQVLEOH�DV�SDUW�RI�WKH�SURFHVV�WR�REWDLQ�
WKH�DSSURYDOV�QHFHVVDU\�LQ�RUGHU�WR�VDWLVI\�WKH�&RQGLWLRQV�LQ�FODXVHV�����H���
����I��DQG�����J���

�LLL�� UHVSRQG��DW�WKH�HDUOLHVW�SUDFWLFDEOH�WLPH��WR�DOO�UHTXHVWV�IRU�LQIRUPDWLRQ�LQ�
UHVSHFW�RI�WKH�DSSOLFDWLRQV�IRU�DSSURYDOV�QHFHVVDU\�LQ�RUGHU�WR�VDWLVI\�WKH�
&RQGLWLRQV�LQ�FODXVHV�����H�������I��DQG�����J���

�LY�� SURYLGH�WKH�RWKHU�ZLWK�DOO�LQIRUPDWLRQ�DQG�DVVLVWDQFH�UHDVRQDEO\�UHTXHVWHG�
E\�WKH�RWKHU�DQG�WKH�UHOHYDQW�UHJXODWRU\�DXWKRULW\�LQ�FRQQHFWLRQ�ZLWK�WKH�
DSSOLFDWLRQ�QHFHVVDU\�LQ�RUGHU�WR�VDWLVI\�WKH�&RQGLWLRQV�LQ�FODXVHV�����H���
����I��DQG�����J����

�Y�� SURYLGH�WKH�RWKHU��RQ�UHTXHVW��ZLWK�FRSLHV�RI�DOO�FRUUHVSRQGHQFH�UHFHLYHG�
IURP�DQ\�UHOHYDQW�*RYHUQPHQWDO�$JHQF\�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSURYDOV�
VRXJKW�WR�VDWLVI\�WKH�&RQGLWLRQV�LQ�FODXVHV�����H�������I��DQG�����J���XQOHVV�
VXFK�FRUUHVSRQGHQFH�LV��

�$�� VXEMHFW�WR�D�GXW\�RI�FRQILGHQWLDOLW\�RU�QRQ�GLVFORVXUH��RU�

�%�� QRW�SHUPLWWHG�WR�EH�GLVFORVHG�WR�DQ\�SDUW\�E\�WKH�UHOHYDQW�
*RYHUQPHQWDO�$JHQF\��

�YL�� DOO�LQIRUPDWLRQ�DQG�DVVLVWDQFH�UHDVRQDEO\�UHTXHVWHG�E\�WKH�RWKHU�DQG�WKH�
UHOHYDQW�UHJXODWRU\�DXWKRULW\�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSOLFDWLRQ�QHFHVVDU\�LQ�
RUGHU�WR�VDWLVI\�WKH�&RQGLWLRQV�LQ�FODXVHV�����H�������I��DQG�����J���DQG��

�YLL�� VR�IDU�DV�LW�LV�DEOH��DOORZ�WKH�RWKHU�DQG�LWV�$XWKRULVHG�3HUVRQV�WKH�RSSRUWXQLW\�
WR�EH�SUHVHQW�DQG�PDNH�VXEPLVVLRQV�DW�DQ\�PHHWLQJV�ZLWK�WKH�UHOHYDQW�
UHJXODWRU\�ERG\�UHODWLQJ�WR�WKH�DSSOLFDWLRQ�QHFHVVDU\�LQ�RUGHU�WR�VDWLVI\�WKH�
&RQGLWLRQV�LQ�FODXVHV�����H�������I��DQG�����J���

�F�� :LWKRXW�OLPLWLQJ�WKH�SUHFHGLQJ�SURYLVLRQV�RI�WKLV�FODXVH������RU�FODXVHV�����DQG������
LW�LV�DFNQRZOHGJHG�DQG�DJUHHG�WKDW�WKH�HQJDJHPHQW�ZLWK�WKH�UHOHYDQW�
*RYHUQPHQWDO�$JHQF\�IRU�WKH�VDWLVIDFWLRQ�RI�WKH�&RQGLWLRQV�LQ���

�L�� FODXVHV�����H��DQG�����I��LV�WR�EH�OHG�E\�1]XUL��DQG��

�LL�� FODXVH�����J��LV�WR�EH�OHG�E\�;XFKHQ���
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���� 1RWLILFDWLRQV�

(DFK�RI�;XFKHQ�DQG�1]XUL�PXVW��

�D�� NHHS�WKH�RWKHU�SURPSWO\�DQG�UHDVRQDEO\�LQIRUPHG�RI�WKH�VWHSV�LW�KDV�WDNHQ�DQG�RI�
LWV�SURJUHVV�WRZDUGV�VDWLVIDFWLRQ�RI�WKH�&RQGLWLRQV��

�E�� SURPSWO\�QRWLI\�WKH�RWKHU�LQ�ZULWLQJ�LI�LW�EHFRPHV�DZDUH�WKDW�DQ\�&RQGLWLRQ�KDV�EHHQ�
VDWLVILHG��DQG�

�F�� SURPSWO\�QRWLI\�WKH�RWKHU�LQ�ZULWLQJ�LI�LW�EHFRPHV�DZDUH�WKDW�DQ\�&RQGLWLRQ�LV�RU�KDV�
EHFRPH�LQFDSDEOH�RI�EHLQJ�VDWLVILHG��KDYLQJ�UHJDUG�WR�WKH�UHVSHFWLYH�REOLJDWLRQV�RI�
HDFK�SDUW\�XQGHU�FODXVH�������

���� &HUWLILFDWH�

2Q�WKH�6HFRQG�&RXUW�'DWH��;XFKHQ�DQG�1]XUL�ZLOO�SURYLGH�D�MRLQW�FHUWLILFDWH�WR�WKH�&RXUW�
FRQILUPLQJ�ZKHWKHU�RU�QRW�WKH�&RQGLWLRQV��RWKHU�WKDQ�WKH�&RQGLWLRQ�VHW�RXW�LQ�FODXVH�
����K���KDYH�EHHQ�VDWLVILHG�RU�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�GHHG��

���� 6FKHPH�YRWHG�GRZQ�EHFDXVH�RI�+HDGFRXQW�7HVW�

,I�WKH�6FKHPH�LV�QRW�DSSURYHG�E\�1]XUL�6KDUHKROGHUV�DW�WKH�6FKHPH�0HHWLQJ�E\�UHDVRQ�
RQO\�RI�WKH�QRQ�VDWLVIDFWLRQ�RI�WKH�+HDGFRXQW�7HVW�DQG�1]XUL�RU�;XFKHQ�FRQVLGHUV��DFWLQJ�
UHDVRQDEO\��WKDW�6KDUH�6SOLWWLQJ�RU�VRPH�DEXVLYH�RU�LPSURSHU�FRQGXFW�PD\�KDYH�FDXVHG�
RU�FRQWULEXWHG�WR�WKH�+HDGFRXQW�7HVW�QRW�KDYLQJ�EHHQ�VDWLVILHG�WKHQ�1]XUL�PXVW��

�D�� DSSO\�IRU�DQ�RUGHU�RI�WKH�&RXUW�FRQWHPSODWHG�E\�VHFWLRQ��������D��LL��$��RI�WKH�
&RUSRUDWLRQV�$FW�WR�GLVUHJDUG�WKH�+HDGFRXQW�7HVW�DQG�VHHN�&RXUW�DSSURYDO�RI�WKH�
6FKHPH�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW��QRWZLWKVWDQGLQJ�WKDW�WKH�
+HDGFRXQW�7HVW�KDV�QRW�EHHQ�VDWLVILHG��DQG�

�E�� PDNH�VXFK�VXEPLVVLRQV�WR�WKH�&RXUW�DQG�ILOH�VXFK�HYLGHQFH�DV�FRXQVHO�HQJDJHG�E\�
1]XUL�WR�UHSUHVHQW�LW�LQ�&RXUW�SURFHHGLQJV�UHODWHG�WR�WKH�6FKHPH��LQ�FRQVXOWDWLRQ�
ZLWK�;XFKHQ��FRQVLGHUV�LV�UHDVRQDEO\�UHTXLUHG�WR�VHHN�WR�SHUVXDGH�WKH�&RXUW�WR�
H[HUFLVH�LWV�GLVFUHWLRQ�XQGHU�VHFWLRQ��������D��LL��$��RI�WKH�$FW�E\�PDNLQJ�DQ�RUGHU�
WR�GLVUHJDUG�WKH�+HDGFRXQW�7HVW��

���� &RQGLWLRQV�QRW�FDSDEOH�RI�EHLQJ�VDWLVILHG�

�D�� ,I�D�&RQGLWLRQ�LV�QRW�VDWLVILHG��RU�EHFRPHV�LQFDSDEOH�RI�EHLQJ�VDWLVILHG��EHIRUH�WKH�
(QG�'DWH��WKHQ�XQOHVV�WKH�UHOHYDQW�&RQGLWLRQ��ZKHUH�FDSDEOH�RI�ZDLYHU��LV�ZDLYHG��

�L�� VXEMHFW�WR�FODXVH�����E���HLWKHU�SDUW\�PD\�JLYH�WKH�RWKHU�SDUW\�ZULWWHQ�QRWLFH�
�&RQVXOWDWLRQ�1RWLFH��ZLWKLQ���%XVLQHVV�'D\V�DIWHU�WKH�UHOHYDQW�QRWLFH�RI�
WKDW�IDFW�EHLQJ�JLYHQ�XQGHU�FODXVH�����F���

�LL�� XSRQ�GHOLYHU\�RI�WKH�&RQVXOWDWLRQ�1RWLFH��WKH�SDUWLHV�PXVW�FRQVXOW�LQ�JRRG�
IDLWK�ZLWK�D�YLHZ�WR�GHWHUPLQLQJ�ZKHWKHU�WKH\�FDQ�UHDFK�DJUHHPHQW�ZLWK�
UHVSHFW�WR��

�$�� WKH�WHUPV��LI�DQ\��RQ�ZKLFK�WKH�SDUW\�ZLWK�WKH�EHQHILW�RI�WKH�UHOHYDQW�
&RQGLWLRQ�ZLOO�ZDLYH�WKDW�&RQGLWLRQ��

�%�� DQ�H[WHQVLRQ�RI�WKH�WLPH�IRU�VDWLVIDFWLRQ�RI�WKH�UHOHYDQW�&RQGLWLRQ�RU�DQ�
H[WHQVLRQ�RI�WKH�(QG�'DWH��DV�WKH�FDVH�PD\�EH����
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�&�� WR�FKDQJH�WKH�GDWH�RI�WKH�DSSOLFDWLRQ�WR�EH�PDGH�WR�WKH�&RXUW�IRU�
RUGHUV�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�DSSURYLQJ�WKH�
6FKHPH�RU�DGMRXUQLQJ�WKDW�DSSOLFDWLRQ��DV�DSSOLFDEOH��WR�DQRWKHU�GDWH�
DJUHHG�E\�WKH�SDUWLHV��RU�

�'�� WKH�7UDQVDFWLRQ�SURFHHGLQJ�E\�ZD\�RI�DOWHUQDWLYH�PHDQV�RU�PHWKRGV��
DQG�

�LLL�� LI�WKH�SDUWLHV�DUH�XQDEOH�WR�UHDFK�VXFK�DJUHHPHQW�ZLWKLQ���%XVLQHVV�'D\V�
DIWHU�D�&RQVXOWDWLRQ�1RWLFH�LV�JLYHQ��RU�LI�D�&RQVXOWDWLRQ�1RWLFH�LV�QRW�JLYHQ�
ZLWKLQ�WKH�WLPHIUDPH�VSHFLILHG�LQ�FODXVH�����D��L��WKHQ��VXEMHFW�WR�FODXVH�
����E���HLWKHU�SDUW\�PD\�WHUPLQDWH�WKLV�GHHG�E\�QRWLFH�WR�WKH�RWKHU�ZLWKRXW�
DQ\�OLDELOLW\�WR�DQ\�SDUW\�E\�UHDVRQ�RI�WKDW�WHUPLQDWLRQ�DORQH��

�E�� $�SDUW\�ZLOO�QRW�EH�HQWLWOHG�WR�JLYH�D�&RQVXOWDWLRQ�1RWLFH�RU�WHUPLQDWH�WKLV�GHHG�
SXUVXDQW�WR�FODXVH�����D��LLL��LI�WKH�UHOHYDQW�&RQGLWLRQ�KDV�QRW�EHHQ�VDWLVILHG��RU�KDV�
EHFRPH�LQFDSDEOH�RI�EHLQJ�VDWLVILHG��DV�D�UHVXOW�RI��

�L�� D�EUHDFK�RI�WKLV�GHHG�E\�WKDW�SDUW\��RU�

�LL�� D�GHOLEHUDWH�DFW�RU�RPLVVLRQ�RI�WKDW�SDUW\�ZKLFK�GLUHFWO\�DQG�PDWHULDOO\�
FRQWULEXWHG�WR�WKDW�&RQGLWLRQ�QRW�EHLQJ�VDWLVILHG�RU�EHFRPLQJ�LQFDSDEOH�RI�
EHLQJ�VDWLVILHG��

���� ,QWHUSUHWDWLRQ�

)RU�WKH�SXUSRVHV�RI�WKLV�FODXVH����D�&RQGLWLRQ�ZLOO�EH�LQFDSDEOH�RI�VDWLVIDFWLRQ��RU�
LQFDSDEOH�RI�EHLQJ�VDWLVILHG�LI�WKHUH�LV�DQ�DFW��IDLOXUH�WR�DFW�RU�RFFXUUHQFH�WKDW�ZLOO�SUHYHQW�
WKH�&RQGLWLRQ�EHLQJ�VDWLVILHG�E\�WKH�(QG�'DWH��DQG�WKH�EUHDFK�RU�QRQ�VDWLVIDFWLRQ�WKDW�
ZRXOG�RWKHUZLVH�KDYH�RFFXUUHG�KDV�QRW�DOUHDG\�EHHQ�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKLV�
GHHG���

�� 6FKHPH�DQG�6FKHPH�&RQVLGHUDWLRQ�
���� 6FKHPH�

�D�� 7KH�SDUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW��VXEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�
(IIHFWLYH��RQ�WKH�,PSOHPHQWDWLRQ�'DWH�WKH�JHQHUDO�HIIHFW�RI�WKH�6FKHPH�ZLOO�EH�WKDW�
DOO�RI�WKH�6FKHPH�6KDUHV�ZLOO�EH�WUDQVIHUUHG�WR�;XFKHQ�DQG�WKH�6FKHPH�
6KDUHKROGHUV�ZLOO�EH�HQWLWOHG�WR�UHFHLYH��IRU�HDFK�6FKHPH�6KDUH�KHOG�DW�WKH�5HFRUG�
'DWH��WKH�6FKHPH�&RQVLGHUDWLRQ��

�E�� ;XFKHQ�XQGHUWDNHV�DQG�ZDUUDQWV�WR�1]XUL�WKDW��LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��LQ�
FRQVLGHUDWLRQ�IRU�WKH�WUDQVIHU�WR�;XFKHQ�RI�WKH�6FKHPH�6KDUHV�KHOG�E\�HDFK�
6FKHPH�6KDUHKROGHU�XQGHU�WKH�WHUPV�RI�WKH�6FKHPH��;XFKHQ�ZLOO�SURYLGH�WR�HDFK�
6FKHPH�6KDUHKROGHU�WKH�6FKHPH�&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�
WKHP�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6FKHPH�6XEMHFW�WR�WKH�6FKHPH�
EHFRPLQJ�(IIHFWLYH��DW������DP�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��WKH�WUDQVDFWLRQV�
ZKLFK�IRUP�SDUW�RI�WKH�6FKHPH�ZLOO�EH�LPSOHPHQWHG�LQ�WKH�IROORZLQJ�VHTXHQFH��

�L�� DOO�H[LVWLQJ�1]XUL�6KDUHV�DW�WKH�5HFRUG�'DWH�ZLOO�EH�WUDQVIHUUHG�WR�;XFKHQ��
DQG�

�LL�� LQ�H[FKDQJH��HDFK�6FKHPH�6KDUHKROGHU�ZLOO�UHFHLYH�WKH�6FKHPH�
&RQVLGHUDWLRQ�IRU�HDFK�6FKHPH�6KDUH�KHOG�E\�WKDW�6FKHPH�6KDUHKROGHU�DV�
DW�WKH�5HFRUG�'DWH��
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���� 6FKHPH�&RQVLGHUDWLRQ�

�D�� (DFK�6FKHPH�6KDUHKROGHU�LV�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�
UHVSHFW�RI�HDFK�6FKHPH�6KDUH�KHOG�E\�WKDW�6FKHPH�6KDUHKROGHU�LQ�DFFRUGDQFH�
ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�GHHG�DQG�WKH�6FKHPH��

�E�� ;XFKHQ�XQGHUWDNHV�DQG�ZDUUDQWV�WR�1]XUL��LQ�LWV�RZQ�ULJKW�DQG�RQ�EHKDOI�RI�WKH�
6FKHPH�6KDUHKROGHUV��WKDW��LQ�FRQVLGHUDWLRQ�RI�WKH�WUDQVIHU�WR�;XFKHQ�RI�HDFK�
1]XUL�6KDUH�KHOG�E\�D�6FKHPH�6KDUHKROGHU�XQGHU�WKH�WHUPV�RI�WKH�6FKHPH��RQ�WKH�
,PSOHPHQWDWLRQ�'DWH�;XFKHQ�ZLOO��

�L�� SURFXUH�WKDW�;XFKHQ�ZLOO�DFFHSW�WKDW�WUDQVIHU��DQG�

�LL�� SURYLGH�WR�HDFK�6FKHPH�6KDUHKROGHU�WKH�6FKHPH�&RQVLGHUDWLRQ�IRU�HDFK�
6FKHPH�6KDUH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�GHHG�DQG�
WKH�6FKHPH��

�F�� )RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�PD[LPXP�DJJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�ZKLFK�
;XFKHQ�ZLOO�EH�UHTXLUHG�WR�SD\�WR�DOO�6FKHPH�6KDUHKROGHUV�LV������������������
�EDVHG�RQ�WKH�PD[LPXP�QXPEHU�RI�1]XUL�6KDUHV�WKDW�ZLOO�EH�RQ�LVVXH�DV�DW�WKH�
6FKHPH�5HFRUG�'DWH�DV�VHW�RXW�LQ�FODXVH�����E��YLLL����

�G�� ;XFKHQ�PXVW��E\�QR�ODWHU�WKDQ�WKH�%XVLQHVV�'D\�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��
GHSRVLW�LQ�FOHDUHG�IXQGV�DQ�DPRXQW�HTXDO�WR�WKH�$JJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�
LQ�DQ�$XVWUDOLDQ�GROODU�GHQRPLQDWHG�WUXVW�DFFRXQW�RSHUDWHG�E\�1]XUL�DV�WUXVWHH�RI�
WKH�6FKHPH�6KDUHKROGHUV��SURYLGHG�WKDW�DQ\�LQWHUHVW�RQ�WKH�DPRXQWV�GHSRVLWHG�
�OHVV�EDQN�IHHV�DQG�RWKHU�FKDUJHV��ZLOO�EH�FUHGLWHG�WR�;XFKHQ¶V�DFFRXQW����

���� 1R�DPHQGPHQW�WR�6FKHPH�ZLWKRXW�FRQVHQW�

1]XUL�PXVW�QRW�FRQVHQW�WR�DQ\�PRGLILFDWLRQ�RI��RU�DPHQGPHQW�WR��RU�WKH�PDNLQJ�RU�
LPSRVLWLRQ�E\�WKH�&RXUW�RI�DQ\�FRQGLWLRQ�LQ�UHVSHFW�RI��WKH�6FKHPH�ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�;XFKHQ����

���� 'HHG�3ROO�

;XFKHQ�FRYHQDQWV�LQ�IDYRXU�RI�1]XUL��LQ�LWV�RZQ�ULJKW�DQG�VHSDUDWHO\�DV�WUXVWHH�IRU�HDFK�RI�
WKH�6FKHPH�6KDUHKROGHUV��WR�H[HFXWH�DQG�GHOLYHU�WKH�'HHG�3ROO�SULRU�WR�WKH�)LUVW�&RXUW�
'DWH��

�� ,PSOHPHQWDWLRQ�RI�WKH�6FKHPH�
���� 1]XUL
V�REOLJDWLRQV�

1]XUL�PXVW�WDNH�DOO�VWHSV�UHDVRQDEO\�QHFHVVDU\�WR�LPSOHPHQW�WKH�6FKHPH�DV�VRRQ�DV�
UHDVRQDEO\�SUDFWLFDEOH��LQFOXGLQJ�WDNLQJ�HDFK�RI�WKH�IROORZLQJ�VWHSV��

�D�� �6FKHPH�%RRNOHW��SUHSDUH�WKH�6FKHPH�%RRNOHW�LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�
ODZV��LQ�SDUWLFXODU�ZLWK�WKH�&RUSRUDWLRQV�$FW��5*����DQG�WKH�/LVWLQJ�5XOHV���

�E�� �GUDIWV�RI�6FKHPH�%RRNOHW��PDNH�DYDLODEOH�WR�;XFKHQ�GUDIWV�RI�WKH�6FKHPH�
%RRNOHW��H[FOXGLQJ�DQ\�GUDIW�RI�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW���FRQVXOW�ZLWK�
;XFKHQ�LQ�UHODWLRQ�WR�WKH�FRQWHQW�RI�WKRVH�GUDIWV��RWKHU�WKDQ�WKH�;XFKHQ�
,QIRUPDWLRQ���DQG�FRQVLGHU�LQ�JRRG�IDLWK��IRU�WKH�SXUSRVH�RI�DPHQGLQJ�WKRVH�GUDIWV��
FRPPHQWV�IURP�;XFKHQ�RQ�WKRVH�GUDIWV��
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�F�� �FRPPLVVLRQ�,QGHSHQGHQW�([SHUW¶V�5HSRUW��SURPSWO\�DSSRLQW�DQ�,QGHSHQGHQW�
([SHUW�WR�SURYLGH�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW��DQG�SURYLGH�DQ\�DVVLVWDQFH�
DQG�LQIRUPDWLRQ�UHDVRQDEO\�UHTXHVWHG�E\�WKH�,QGHSHQGHQW�([SHUW�WR�HQDEOH�LW�WR�
SUHSDUH�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW��

�G�� �H[SHUWV��SURYLGH�DOO�DVVLVWDQFH�DQG�LQIRUPDWLRQ�UHDVRQDEO\�UHTXHVWHG�E\�DQ\�
H[SHUWV�DSSRLQWHG�E\�1]XUL�DQG�RU�;XFKHQ�LQ�FRQQHFWLRQ�ZLWK�WKH�SUHSDUDWLRQ�RI�WKH�
6FKHPH�%RRNOHW��

�H�� �DSSURYDO�RI�;XFKHQ�,QIRUPDWLRQ��VHHN�DSSURYDO�IURP�;XFKHQ�IRU�WKH�IRUP�DQG�
FRQWH[W�LQ�ZKLFK�WKH�;XFKHQ�,QIRUPDWLRQ�DSSHDUV�LQ�WKH�6FKHPH�%RRNOHW��ZKLFK�
DSSURYDO�;XFKHQ�PXVW�QRW�XQUHDVRQDEO\�ZLWKKROG�RU�GHOD\��DQG�1]XUL�PXVW�QRW�
ORGJH�WKH�6FKHPH�%RRNOHW�ZLWK�$6,&�XQWLO�VXFK�DSSURYDO�LV�REWDLQHG�IURP�;XFKHQ��

�I�� �OLDLVRQ�ZLWK�$6,&��DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�WKH�GDWH�RI�WKLV�GHHG��

�L�� SURYLGH�DQ�DGYDQFHG�GUDIW�RI�WKH�6FKHPH�%RRNOHW�WR�$6,&�IRU�LWV�UHYLHZ�DQG�
DSSURYDO�IRU�WKH�SXUSRVHV�RI�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��DQG�

�LL�� OLDLVH�ZLWK�$6,&�GXULQJ�WKH�SHULRG�RI�LWV�FRQVLGHUDWLRQ�RI�WKDW�GUDIW�RI�WKH�
6FKHPH�%RRNOHW�DQG�NHHS�;XFKHQ�SURPSWO\�LQIRUPHG�RI�DQ\�PDWWHUV�UDLVHG�
E\�$6,&�LQ�UHODWLRQ�WR�WKH�6FKHPH�%RRNOHW�DQG�XVH�UHDVRQDEOH�HQGHDYRXUV��
LQ�FRQVXOWDWLRQ�ZLWK�;XFKHQ��WR�UHVROYH�DQ\�VXFK�PDWWHUV��

�J�� �DSSURYDO�RI�6FKHPH�%RRNOHW��DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�WKH�
FRQFOXVLRQ�RI�WKH�UHYLHZ�E\�$6,&�RI�WKH�6FKHPH�%RRNOHW��SURFXUH�WKDW�D�PHHWLQJ�RI�
WKH�1]XUL�%RDUG��RU�RI�D�FRPPLWWHH�RI�WKH�1]XUL�%RDUG�DSSRLQWHG�IRU�WKH�SXUSRVH��LV�
KHOG�WR�FRQVLGHU�DSSURYLQJ�WKH�6FKHPH�%RRNOHW�IRU�GHVSDWFK�WR�WKH�1]XUL�
6KDUHKROGHUV��VXEMHFW�WR�RUGHUV�RI�WKH�&RXUW�XQGHU�VHFWLRQ��������RI�WKH�
&RUSRUDWLRQV�$FW��

�K�� �VHFWLRQ���������E��VWDWHPHQWV��DSSO\�WR�$6,&�IRU�WKH�SURGXFWLRQ�RI�VWDWHPHQWV�LQ�
ZULWLQJ�SXUVXDQW�WR�VHFWLRQ���������E��RI�WKH�&RUSRUDWLRQV�$FW�VWDWLQJ�WKDW�$6,&�KDV�
QR�REMHFWLRQ�WR�WKH�6FKHPH��

�L�� �ILUVW�&RXUW�KHDULQJ��ORGJH�DOO�GRFXPHQWV�ZLWK�WKH�&RXUW�DQG�WDNH�DOO�RWKHU�
UHDVRQDEOH�VWHSV�WR�HQVXUH�WKDW�SURPSWO\�DIWHU��DQG�SURYLGHG�WKDW��WKH�DSSURYDO�LQ�
FODXVH�����J��KDV�EHHQ�UHFHLYHG��DQ�DSSOLFDWLRQ�LV�KHDUG�E\�WKH�&RXUW�IRU�DQ�RUGHU�
XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�GLUHFWLQJ�1]XUL�WR�FRQYHQH�WKH�
6FKHPH�0HHWLQJ��

�M�� �UHJLVWUDWLRQ�RI�6FKHPH�%RRNOHW��LI�WKH�&RXUW�GLUHFWV�1]XUL�WR�FRQYHQH�WKH�
6FKHPH�0HHWLQJ��DV�VRRQ�DV�SRVVLEOH�DIWHU�VXFK�RUGHUV�DUH�PDGH��UHTXHVW�$6,&�WR�
UHJLVWHU�WKH�H[SODQDWRU\�VWDWHPHQW�LQFOXGHG�LQ�WKH�6FKHPH�%RRNOHW�LQ�UHODWLRQ�WR�WKH�
6FKHPH�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

�N�� �XSGDWLQJ�6FKHPH�%RRNOHW��XQWLO�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ��SURPSWO\�
XSGDWH�WKH�6FKHPH�%RRNOHW��EXW�LQ�UHVSHFW�RI�WKH�;XFKHQ�,QIRUPDWLRQ��VXEMHFW�WR�
;XFKHQ�FRPSO\LQJ�ZLWK�LWV�REOLJDWLRQV�WR�XSGDWH�WKH�;XFKHQ�,QIRUPDWLRQ��ZLWK�DQ\�
LQIRUPDWLRQ�WKDW�DULVHV�DIWHU�WKH�6FKHPH�%RRNOHW�KDV�EHHQ�GLVSDWFKHG�WKDW�LV�
QHFHVVDU\�WR�HQVXUH�WKDW�WKH�6FKHPH�%RRNOHW�GRHV�QRW�FRQWDLQ�DQ\�PDWHULDO�
VWDWHPHQW�WKDW�LV�IDOVH�RU�PLVOHDGLQJ�LQ�D�PDWHULDO�UHVSHFW��LQFOXGLQJ�EHFDXVH�RI�DQ\�
PDWHULDO�RPLVVLRQ�IURP�WKDW�VWDWHPHQW���

�O�� �FRQYHQLQJ�6FKHPH�0HHWLQJ��WDNH�DOO�UHDVRQDEOH�VWHSV�QHFHVVDU\�WR�FRPSO\�ZLWK�
WKH�RUGHUV�RI�WKH�&RXUW�LQFOXGLQJ��DV�UHTXLUHG��GHVSDWFKLQJ�WKH�6FKHPH�%RRNOHW�WR�
WKH�1]XUL�6KDUHKROGHUV�DQG�FRQYHQLQJ�DQG�KROGLQJ�WKH�6FKHPH�0HHWLQJ��SURYLGHG�
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WKDW�LI�WKLV�GHHG�LV�WHUPLQDWHG�XQGHU�FODXVH�����1]XUL�ZLOO�WDNH�DOO�VWHSV�UHDVRQDEO\�
UHTXLUHG�WR�HQVXUH�WKH�6FKHPH�0HHWLQJ�LV�QRW�KHOG��

�P�� �&RXUW�DSSURYDO�DSSOLFDWLRQ�LI�SDUWLHV�DJUHH�WKDW�FRQGLWLRQV�DUH�FDSDEOH�RI�
EHLQJ�VDWLVILHG��LI�WKH�UHVROXWLRQ�VXEPLWWHG�WR�WKH�6FKHPH�0HHWLQJ�LV�SDVVHG�E\�
WKH�PDMRULWLHV�UHTXLUHG�XQGHU�VHFWLRQ��������D��LL��RI�WKH�&RUSRUDWLRQV�$FW��RU��
ZKHUH�FODXVH�����DSSOLHV��WKH�PDMRULW\�UHTXLUHG�XQGHU�VHFWLRQ��������D��LL��%��RI�WKH�
&RUSRUDWLRQV�$FW��DQG��LI�QHFHVVDU\��WKH�SDUWLHV�DJUHH�RQ�WKH�%XVLQHVV�'D\�
LPPHGLDWHO\�IROORZLQJ�WKH�6FKHPH�0HHWLQJ�WKDW�LW�FDQ�EH�UHDVRQDEO\�H[SHFWHG�WKDW�
DOO�RI�WKH�&RQGLWLRQV�ZLOO�EH�VDWLVILHG�RU�ZDLYHG�SULRU�WR�����DP�RQ�WKH�SURSRVHG�
6HFRQG�&RXUW�'DWH��DSSO\��DQG��WR�WKH�H[WHQW�QHFHVVDU\��UH�DSSO\��WR�WKH�&RXUW�IRU�
RUGHUV�DSSURYLQJ�WKH�6FKHPH���

�Q�� �LPSOHPHQWDWLRQ�RI�6FKHPH��LI�WKH�6FKHPH�LV�DSSURYHG�E\�WKH�&RXUW��

�L�� VXEMHFW�WR�WKH�/LVWLQJ�5XOHV��SURPSWO\�ORGJH�ZLWK�$6,&�DQ�RIILFH�FRS\�RI�WKH�
RUGHUV�DSSURYLQJ�WKH�6FKHPH�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ���������RI�WKH�
&RUSRUDWLRQV�$FW��

�LL�� GHWHUPLQH�HQWLWOHPHQWV�WR�WKH�6FKHPH�&RQVLGHUDWLRQ�DV�DW�WKH�5HFRUG�'DWH�
LQ�DFFRUGDQFH�ZLWK�WKH�6FKHPH��

�LLL�� H[HFXWH�SURSHU�LQVWUXPHQWV�RI�WUDQVIHU��HIIHFW�DQG�UHJLVWHU�WKH�WUDQVIHU�RI�WKH�
6FKHPH�6KDUHV�WR�;XFKHQ�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��DQG�

�LY�� GR�DOO�RWKHU�WKLQJV�FRQWHPSODWHG�E\�RU�QHFHVVDU\�WR�JLYH�HIIHFW�WR�WKH�
6FKHPH�DQG�WKH�RUGHUV�RI�WKH�&RXUW�DSSURYLQJ�WKH�6FKHPH��

�R�� �GRFXPHQWV��FRQVXOW�ZLWK�;XFKHQ�LQ�UHODWLRQ�WR�WKH�FRQWHQW�RI�WKH�GRFXPHQWV�
UHTXLUHG�IRU�WKH�SXUSRVH�RI�WKH�6FKHPH��LQFOXGLQJ�RULJLQDWLQJ�SURFHVV��DIILGDYLWV��
VXEPLVVLRQV�DQG�GUDIW�PLQXWHV�RI�&RXUW�RUGHUV���DQG�

�S�� �FRPSOLDQFH�ZLWK�ODZV��GR�HYHU\WKLQJ�UHDVRQDEO\�ZLWKLQ�LWV�SRZHU�WR�HQVXUH�WKDW�
DOO�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�GHHG�DUH�HIIHFWHG�LQ�DFFRUGDQFH�ZLWK�DOO�
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��

���� ;XFKHQ
V�REOLJDWLRQV�

;XFKHQ�PXVW�WDNH�DOO�VWHSV�UHDVRQDEO\�QHFHVVDU\�WR�DVVLVW�1]XUL�WR�LPSOHPHQW�WKH�
6FKHPH�DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH��LQFOXGLQJ�WDNLQJ�HDFK�RI�WKH�IROORZLQJ�VWHSV��

�D�� ��;XFKHQ�,QIRUPDWLRQ��SURYLGH�WR�1]XUL�DOO�LQIRUPDWLRQ�UHJDUGLQJ�;XFKHQ��WKH�
6FKHPH�&RQVLGHUDWLRQ��DQG�;XFKHQ
V�LQWHQWLRQV�ZLWK�UHVSHFW�WR�WKH�DVVHWV��
EXVLQHVV�DQG�HPSOR\HHV�RI�1]XUL�LI�WKH�6FKHPH�LV�DSSURYHG�DQG�LPSOHPHQWHG�WKDW�
LV�UHTXLUHG�E\�DOO�DSSOLFDEOH�ODZV��LQ�SDUWLFXODU�ZLWK�WKH�&RUSRUDWLRQV�$FW��5*����
DQG�WKH�/LVWLQJ�5XOHV��IRU�LQFOXVLRQ�LQ�WKH�6FKHPH�%RRNOHW��

�E�� �FRQILUPDWLRQ�RI�;XFKHQ�,QIRUPDWLRQ��VXEMHFW�WR�FODXVH������SURPSWO\�DIWHU�1]XUL�
UHTXHVWV�WKDW�LW�GRHV�VR��FRQILUP�LQ�ZULWLQJ�WR�1]XUL�WKDW�LW�FRQVHQWV�WR�WKH�LQFOXVLRQ�
RI�WKH�;XFKHQ�,QIRUPDWLRQ�LQ�WKH�6FKHPH�%RRNOHW��LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�
WKH�;XFKHQ�,QIRUPDWLRQ�DSSHDUV��

�F�� �,QGHSHQGHQW�([SHUW��SURPSWO\�SURYLGH�DOO�DVVLVWDQFH�DQG�LQIRUPDWLRQ�UHDVRQDEO\�
UHTXHVWHG�E\�WKH�,QGHSHQGHQW�([SHUW�WR�HQDEOH�LW�WR�SUHSDUH�WKH�,QGHSHQGHQW�
([SHUW
V�5HSRUW�IRU�LQFOXVLRQ�LQ�WKH�6FKHPH�%RRNOHW��
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�G�� �DVVLVWDQFH�ZLWK�6FKHPH�%RRNOHW�DQG�&RXUW�GRFXPHQWV��SURPSWO\�SURYLGH�DQ\�
DVVLVWDQFH�RU�LQIRUPDWLRQ�UHDVRQDEO\�UHTXHVWHG�E\�1]XUL�RU�LWV�$GYLVHUV�LQ�
FRQQHFWLRQ�ZLWK�WKH�SUHSDUDWLRQ�RI�WKH�6FKHPH�%RRNOHW��LQFOXGLQJ�DQ\�
VXSSOHPHQWDU\�GLVFORVXUH�WR�1]XUL�6KDUHKROGHUV��DQG�DQ\�GRFXPHQWV�UHTXLUHG�WR�
EH�ILOHG�ZLWK�WKH�&RXUW��LQFOXGLQJ�QHFHVVDU\�DIILGDYLWV��LQ�UHVSHFW�RI�WKH�6FKHPH��

�H�� �UHSUHVHQWDWLRQ��SURFXUH�WKDW��LI�UHTXHVWHG�E\�1]XUL�DW�OHDVW����%XVLQHVV�'D\V�
EHIRUH��RU�VXFK�OHVVHU�WLPH�DV�PD\�EH�DJUHHG�E\�;XFKHQ�LQ�ZULWLQJ���;XFKHQ�LV�
UHSUHVHQWHG�E\�FRXQVHO�DW�WKH�&RXUW�KHDULQJV�FRQYHQHG�IRU�WKH�SXUSRVHV�RI�VHFWLRQ�
�������E��RI�WKH�&RUSRUDWLRQV�$FW��DQG�

�I�� �FRPSOLDQFH�ZLWK�ODZV��GR�HYHU\WKLQJ�UHDVRQDEO\�ZLWKLQ�LWV�SRZHU�WR�HQVXUH�WKDW�
DOO�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�GHHG�DUH�HIIHFWHG�LQ�DFFRUGDQFH�ZLWK�DOO�
DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV��

���� &RQGXFW�RI�&RXUW�SURFHHGLQJV�

�D�� ;XFKHQ�LV�HQWLWOHG�WR�VHSDUDWH�UHSUHVHQWDWLRQ�DW�DOO�&RXUW�SURFHHGLQJV�DIIHFWLQJ�WKH�
7UDQVDFWLRQ��

�E�� 1RWKLQJ�LQ�WKLV�GHHG�JLYHV�1]XUL�RU�;XFKHQ�DQ\�ULJKW�RU�SRZHU�WR�JLYH�XQGHUWDNLQJV�
WR�WKH�&RXUW�IRU�RU�RQ�EHKDOI�RI�WKH�RWKHU�SDUW\�ZLWKRXW�WKDW�RWKHU�SDUW\¶V�ZULWWHQ�
FRQVHQW����

���� $SSHDO�SURFHVV��

,I�WKH�&RXUW�UHIXVHV�WR�PDNH�DQ\�RUGHUV�GLUHFWLQJ�1]XUL�WR�FRQYHQH�WKH�6FKHPH�0HHWLQJ�
RU�DSSURYLQJ�WKH�6FKHPH��1]XUL�DQG�;XFKHQ�PXVW��

�D�� FRQVXOW�ZLWK�HDFK�RWKHU�LQ�JRRG�IDLWK�DV�WR�ZKHWKHU�WR�DSSHDO�WKH�&RXUW¶V�GHFLVLRQ��
DQG�

�E�� DSSHDO�WKH�&RXUW�GHFLVLRQ�XQOHVV�WKH�SDUWLHV�DJUHH�RWKHUZLVH�RU�DQ�LQGHSHQGHQW�
VHQLRU�FRXQVHO�RSLQHV�WKDW��LQ�KLV�RU�KHU�YLHZ��DQ�DSSHDO�ZRXOG�KDYH�QR�UHDVRQDEOH�
SURVSHFW�RI�VXFFHVV��

���� 1HZ�LQIRUPDWLRQ�

�D�� 1]XUL�PXVW�SURYLGH�WR�;XFKHQ�DOO�VXFK�IXUWKHU�RU�QHZ�LQIRUPDWLRQ�RI�ZKLFK�1]XUL�
EHFRPHV�DZDUH�WKDW�DULVHV�DIWHU�WKH�6FKHPH�%RRNOHW�KDV�EHHQ�GHVSDWFKHG�WR�
1]XUL�6KDUHKROGHUV�XQWLO�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ�ZKHUH�WKLV�LV�RU�PD\�EH�
QHFHVVDU\�WR�HQVXUH�WKDW�WKH�6FKHPH�%RRNOHW�FRQWLQXHV�WR�FRPSO\�ZLWK�WKH�
&RUSRUDWLRQV�$FW��5*����DQG�WKH�/LVWLQJ�5XOHV��

�E�� ;XFKHQ�PXVW�SURYLGH�WR�1]XUL�DOO�VXFK�IXUWKHU�RU�QHZ�LQIRUPDWLRQ�RI�ZKLFK�;XFKHQ�
EHFRPHV�DZDUH�WKDW�DULVHV�DIWHU�WKH�6FKHPH�%RRNOHW�KDV�EHHQ�GHVSDWFKHG�WR�
1]XUL�6KDUHKROGHUV�XQWLO�WKH�GDWH�RI�WKH�6FKHPH�0HHWLQJ�ZKHUH�WKLV�LV�RU�PD\�EH�
QHFHVVDU\�WR�HQVXUH�WKDW�WKH�;XFKHQ�,QIRUPDWLRQ�FRQWLQXHV�WR�FRPSO\�ZLWK�WKH�
&RUSRUDWLRQV�$FW��5*����DQG�WKH�/LVWLQJ�5XOHV��

���� 9HULILFDWLRQ�

�D�� 1]XUL�PXVW�XQGHUWDNH�UHDVRQDEOH�YHULILFDWLRQ�SURFHVVHV�LQ�UHODWLRQ�WR�WKH�
LQIRUPDWLRQ�LQFOXGHG�LQ�WKH�6FKHPH�%RRNOHW��RWKHU�WKDQ�WKH�;XFKHQ�,QIRUPDWLRQ��VR�
DV�WR�HQVXUH�WKDW�VXFK�LQIRUPDWLRQ�LV�QRW�PLVOHDGLQJ�RU�GHFHSWLYH�LQ�DQ\�PDWHULDO�
UHVSHFW��ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH��DQG��RQFH�WKRVH�SURFHVVHV�KDYH�EHHQ�
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FRPSOHWHG��SURYLGH�ZULWWHQ�FRQILUPDWLRQ�WR�;XFKHQ�RI�WKH�FRPSOHWLRQ�RI�VXFK�
SURFHVVHV��

�E�� ;XFKHQ�PXVW�XQGHUWDNH�UHDVRQDEOH�YHULILFDWLRQ�SURFHVVHV�LQ�UHODWLRQ�WR�WKH�;XFKHQ�
,QIRUPDWLRQ�VR�DV�WR�HQVXUH�WKDW�VXFK�LQIRUPDWLRQ�LV�QRW�PLVOHDGLQJ�RU�GHFHSWLYH�LQ�
DQ\�PDWHULDO�UHVSHFW��ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH��DQG��RQFH�WKRVH�
SURFHVVHV�KDYH�EHHQ�FRPSOHWHG��SURYLGH�ZULWWHQ�FRQILUPDWLRQ�WR�1]XUL�RI�WKH�
FRPSOHWLRQ�VXFK�SURFHVVHV��

���� 5HVSRQVLELOLW\�VWDWHPHQWV�

7KH�6FKHPH�%RRNOHW�ZLOO�LQFOXGH�D�UHVSRQVLELOLW\�VWDWHPHQW��LQ�D�IRUP�WR�EH�DJUHHG�E\�WKH�
SDUWLHV��ZKLFK�ZLOO�FRQWDLQ�ZRUGV�WR�WKH�IROORZLQJ�HIIHFW��

�D�� ;XFKHQ�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�;XFKHQ�,QIRUPDWLRQ��RWKHU�WKDQ�DQ\�LQIRUPDWLRQ�
SURYLGHG�E\�1]XUL�WR�;XFKHQ�RU�REWDLQHG�IURP�1]XUL�SXEOLF�ILOLQJV�RQ�WKH�$6;�
UHJDUGLQJ�WKH�1]XUL�*URXS�FRQWDLQHG�LQ��RU�XVHG�LQ�WKH�SUHSDUDWLRQ�RI��WKH�
LQIRUPDWLRQ�UHJDUGLQJ�WKH�PHUJHG�;XFKHQ�1]XUL�JURXSV�IROORZLQJ�LPSOHPHQWDWLRQ�RI�
WKH�6FKHPH��DQG��WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�DW�ODZ��1]XUL�ZLOO�QRW�EH�
UHVSRQVLEOH�IRU�DQ\�;XFKHQ�,QIRUPDWLRQ�DQG�ZLOO�GLVFODLP�DQ\�OLDELOLW\�IRU�;XFKHQ�
,QIRUPDWLRQ�DSSHDULQJ�LQ�WKH�6FKHPH�%RRNOHW��DQG�

�E�� 1]XUL�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�6FKHPH�%RRNOHW��RWKHU�WKDQ�WKH�;XFKHQ�
,QIRUPDWLRQ��DQG�DQ\�LQIRUPDWLRQ�SURYLGHG�E\�1]XUL�WR�;XFKHQ�RU�REWDLQHG�IURP�
1]XUL�SXEOLF�ILOLQJV�RQ�WKH�$6;�UHJDUGLQJ�WKH�1]XUL�*URXS�FRQWDLQHG�LQ��RU�XVHG�LQ�
WKH�SUHSDUDWLRQ�RI��WKH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�PHUJHG�;XFKHQ�1]XUL�JURXSV�
IROORZLQJ�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�DQG��WR�WKH�PD[LPXP�H[WHQW�SRVVLEOH�DW�
ODZ��;XFKHQ�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�LQIRUPDWLRQ�DSSHDULQJ�LQ�WKH�6FKHPH�
%RRNOHW�RWKHU�WKDQ�WKH�;XFKHQ�,QIRUPDWLRQ�DQG�ZLOO�GLVFODLP�DQ\�OLDELOLW\�IRU�DQ\�
LQIRUPDWLRQ�DSSHDULQJ�LQ�WKH�6FKHPH�%RRNOHW�RWKHU�WKDQ�WKH�;XFKHQ�,QIRUPDWLRQ��

���� 'LVDJUHHPHQW�RQ�FRQWHQW�

,I�;XFKHQ�DQG�1]XUL�GLVDJUHH�RQ�WKH�IRUP�RU�FRQWHQW�RI�WKH�6FKHPH�%RRNOHW��WKH\�PXVW�
FRQVXOW�LQ�JRRG�IDLWK�WR�WU\�WR�VHWWOH�DQ�DJUHHG�IRUP�RI�WKH�6FKHPH�%RRNOHW���,I�FRPSOHWH�
DJUHHPHQW�LV�QRW�UHDFKHG�DIWHU�UHDVRQDEOH�FRQVXOWDWLRQ��WKHQ��

�D�� LI�WKH�GLVDJUHHPHQW�UHODWHV�WR�WKH�IRUP�RU�FRQWHQW�RI�DQ\�LQIRUPDWLRQ�DSSHDULQJ�LQ�
WKH�6FKHPH�%RRNOHW�RWKHU�WKDQ�WKH�;XFKHQ�,QIRUPDWLRQ��WKH�1]XUL�%RDUG�ZLOO��DFWLQJ�
LQ�JRRG�IDLWK��GHFLGH�WKH�ILQDO�IRUP�RU�FRQWHQW�RI�WKH�GLVSXWHG�SDUW�RI�WKH�6FKHPH�
%RRNOHW��DQG�

�E�� LI�WKH�GLVDJUHHPHQW�UHODWHV�WR�WKH�IRUP�RU�FRQWHQW�RI�WKH�;XFKHQ�,QIRUPDWLRQ��1]XUL�
ZLOO�PDNH�VXFK�DPHQGPHQWV�WR�WKH�IRUP�RU�FRQWHQW�RI�WKH�GLVSXWHG�SDUW�RI�WKH�
;XFKHQ�,QIRUPDWLRQ�DV�;XFKHQ�UHDVRQDEO\�UHTXLUHV��

���� *RRG�IDLWK�FR�RSHUDWLRQ�

(DFK�SDUW\�PXVW�SURFXUH�WKDW�LWV�$XWKRULVHG�3HUVRQV�ZRUN��LQFOXGLQJ�E\�DWWHQGLQJ�
PHHWLQJV�DQG�E\�SURYLGLQJ�LQIRUPDWLRQ��LQ�JRRG�IDLWK�DQG�LQ�D�WLPHO\�DQG�FR�RSHUDWLYH�
IDVKLRQ�ZLWK�WKH�RWKHU�SDUWLHV�WR�LPSOHPHQW�WKH�6FKHPH��WR�SUHSDUH�DOO�GRFXPHQWV�
UHTXLUHG�UHODWLQJ�WR�WKH�6FKHPH��
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�� %RDUG�UHFRPPHQGDWLRQ�DQG�VXSSRUW�
���� 5HFRPPHQGDWLRQ�

1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WR�;XFKHQ��DV�DW�WKH�GDWH�RI�WKLV�GHHG��WKDW�LW�KDV�EHHQ�
DGYLVHG�E\�D�PDMRULW\�RI�1]XUL�GLUHFWRUV�WKDW�WKH\�ZLOO��DQG�1]XUL�PXVW�SURFXUH�WKDW�D�
PDMRULW\�RI�1]XUL�GLUHFWRUV�ZLOO��UHFRPPHQG�WKDW�1]XUL�6KDUHKROGHUV�YRWH�LQ�IDYRXU�RI�WKH�
6FKHPH��TXDOLILHG�RQO\�E\�WKH�ZRUGV�WR�WKH�HIIHFW�RI�
LQ�WKH�DEVHQFH�RI�D�VXSHULRU�SURSRVDO�
DQG�VXEMHFW�WR�WKH�LQGHSHQGHQW�H[SHUW�FRQFOXGLQJ�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�
RI�1]XUL�VKDUHKROGHUV
��

���� 1]XUL
V�6WDWHPHQW�WR�FRQWDLQ�UHFRPPHQGDWLRQ�

6XEMHFW�WR�FODXVH������1]XUL�PXVW�HQVXUH�WKDW�WKH�6FKHPH�%RRNOHW�LQFOXGHV��

�D�� D�UHFRPPHQGDWLRQ�E\�D�PDMRULW\�RI�WKH�1]XUL�%RDUG�WKDW�1]XUL�6KDUHKROGHUV�YRWH�LQ�
IDYRXU�RI�WKH�6FKHPH��TXDOLILHG�RQO\�E\�WKH�ZRUGV�WR�WKH�HIIHFW�RI�
LQ�WKH�DEVHQFH�RI�
D�VXSHULRU�SURSRVDO¶�DQG��RWKHU�WKDQ�LQ�UHVSHFW�RI�WKH�6FKHPH�%RRNOHW�RU�DQ\�
GRFXPHQW�LVVXHG�DIWHU�WKH�LVVXH�RI�WKH�6FKHPH�%RRNOHW��µVXEMHFW�WR�WKH�
LQGHSHQGHQW�H[SHUW�FRQFOXGLQJ�WKDW�WKH�VFKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�
VKDUHKROGHUV
��5HFRPPHQGDWLRQ���DQG�

�E�� D�VWDWHPHQW�E\�WKH�PDMRULW\�RI�1]XUL�GLUHFWRUV�ZKR�FRQWURO�RU�KROG�1]XUL�6KDUHV��WKDW�
KH�RU�VKH�LQWHQGV�WR�YRWH�DOO�RI�WKRVH�1]XUL�6KDUHV�LQ�IDYRXU�RI�WKH�6FKHPH��
TXDOLILHG�RQO\�E\�WKH�ZRUGV�WR�WKH�HIIHFW�RI�
LQ�WKH�DEVHQFH�RI�D�VXSHULRU�SURSRVDO�
DQG��RWKHU�WKDQ�LQ�UHVSHFW�RI�WKH�6FKHPH�%RRNOHW�RU�DQ\�GRFXPHQW�LVVXHG�DIWHU�WKH�
LVVXH�RI�WKH�6FKHPH�%RRNOHW��µVXEMHFW�WR�WKH�LQGHSHQGHQW�H[SHUW�FRQFOXGLQJ�WKDW�
WKH�VFKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�VKDUHKROGHUV
��'LUHFWRU�9RWLQJ�
,QWHQWLRQ���

���� :LWKGUDZDO�RU�PRGLILFDWLRQ�RI�UHFRPPHQGDWLRQ�DQG�'LUHFWRU�9RWLQJ�,QWHQWLRQ�

1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WR�;XFKHQ��DV�DW�WKH�GDWH�RI�WKLV�GHHG��WKDW�LW�KDV�EHHQ�
DGYLVHG�E\�D�PDMRULW\�RI�1]XUL�GLUHFWRUV�WKDW�WKH\�GR�QRW�LQWHQG�WR��DQG�1]XUL�PXVW�SURFXUH�
WKDW�WKRVH�1]XUL�GLUHFWRUV�GR�QRW��

�D�� FKDQJH��ZLWKGUDZ�RU�PRGLI\�WKHLU�5HFRPPHQGDWLRQ�RU�'LUHFWRU�9RWLQJ�,QWHQWLRQ��RU�

�E�� PDNH�DQ\�SXEOLF�VWDWHPHQW�RU�WDNH�DQ\�RWKHU�DFWLRQ�WKDW�LV�LQFRQVLVWHQW�ZLWK�KLV�RU�
KHU�UHFRPPHQGDWLRQ�RI�WKH�6FKHPH��

LQ�HDFK�FDVH�H[FHSW�ZKHUH��

�F�� 1]XUL�UHFHLYHV�D�&RPSHWLQJ�3URSRVDO�DQG�WKH�UHOHYDQW�1]XUL�GLUHFWRU�GHWHUPLQHV��
DIWHU�DOO�RI�;XFKHQ
V�ULJKWV�XQGHU�FODXVH������KDYH�EHHQ�H[KDXVWHG��WKDW�WKH�
&RPSHWLQJ�3URSRVDO�FRQVWLWXWHV�D�6XSHULRU�3URSRVDO���

�G�� WKH�,QGHSHQGHQW�([SHUW�FRQFOXGHV�LQ�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW�WKDW�WKH�
6FKHPH�LV�QRW�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV��RU�WKH�,QGHSHQGHQW�
([SHUW�FRQFOXGHV�LQ�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�
LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV�EXW�WKHQ�FKDQJHV�RU�SXEOLFO\�ZLWKGUDZV�WKLV�
FRQFOXVLRQ�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��RU��

�H�� WKH�UHOHYDQW�1]XUL�GLUHFWRU�QR�ORQJHU�VXSSRUWV�WKH�7UDQVDFWLRQ�DV�D�UHVXOW�RI�DQ\�
PDWWHU�RU�WKLQJ�JLYLQJ�1]XUL�WKH�ULJKW�WR�WHUPLQDWH�XQGHU�FODXVH������D��RU������E��
DQG�1]XUL�KDYLQJ�JLYHQ�;XFKHQ�WKH�DSSURSULDWH�QRWLFH�XQGHU�WKDW�FODXVH��
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���� %RDUG�VXSSRUW�RI�PHULWV�RI�WKH�7UDQVDFWLRQ�

�D�� 1]XUL�PXVW�WDNH�DOO�VWHSV�UHDVRQDEO\�QHFHVVDU\�WR�HQVXUH�WKDW��VXEMHFW�WR�FODXVH�
����E���WKH�PDMRULW\�RI�GLUHFWRUV�RI�1]XUL�SDUWLFLSDWH�LQ�HIIRUWV�UHDVRQDEO\�UHTXHVWHG�
E\�;XFKHQ�WR�SURPRWH�WKH�PHULWV�RI�WKH�7UDQVDFWLRQ�DQG�VROLFLW�SUR[\�YRWHV�LQ�
IDYRXU�RI�WKH�6FKHPH��LQFOXGLQJ�PHHWLQJ�ZLWK�NH\�1]XUL�6KDUHKROGHUV�DW�WKH�
UHDVRQDEOH�UHTXHVW�RI�;XFKHQ���

�E�� &ODXVH�����D��ZLOO�QRW�DSSO\�ZKHUH��

�L�� 1]XUL�UHFHLYHV�D�&RPSHWLQJ�3URSRVDO�DQG�WKH�UHOHYDQW�1]XUL�GLUHFWRU�
GHWHUPLQHV��DIWHU�DOO�RI�;XFKHQ
V�ULJKWV�XQGHU�FODXVH������KDYH�EHHQ�
H[KDXVWHG��WKDW�WKH�&RPSHWLQJ�3URSRVDO�FRQVWLWXWHV�D�6XSHULRU�3URSRVDO���

�LL�� WKH�,QGHSHQGHQW�([SHUW�FRQFOXGHV�LQ�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW�WKDW�
WKH�6FKHPH�LV�QRW�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV��RU�WKH�
,QGHSHQGHQW�([SHUW�FRQFOXGHV�LQ�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW�WKDW�WKH�
6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV�EXW�WKHQ�FKDQJHV�RU�
SXEOLFO\�ZLWKGUDZV�WKLV�FRQFOXVLRQ�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��
RU�

�LLL�� WKH�UHOHYDQW�1]XUL�GLUHFWRU�QR�ORQJHU�VXSSRUWV�WKH�7UDQVDFWLRQ�DV�D�UHVXOW�RI�
DQ\�PDWWHU�RU�WKLQJ�JLYLQJ�1]XUL�WKH�ULJKW�WR�WHUPLQDWH�XQGHU�FODXVH������E��
DQG�1]XUL�KDYLQJ�JLYHQ�;XFKHQ�WKH�DSSURSULDWH�QRWLFH�XQGHU�WKDW�FODXVH��

�� &RQGXFW�RI�EXVLQHVV�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH�
���� &RQGXFW�RI�1]XUL�EXVLQHVV�

6XEMHFW�WR�FODXVH������IURP�WKH�GDWH�RI�WKLV�GHHG�XS�WR�DQG�LQFOXGLQJ�WKH�,PSOHPHQWDWLRQ�
'DWH��RWKHU�WKDQ�WR�WKH�H[WHQW�WKDW�WKH�UHOHYDQW�PDWWHU�KDV�EHHQ�)DLUO\�'LVFORVHG�WR�WKH�
$6;�EHIRUH�WKH�GDWH�RI�WKLV�GHHG��1]XUL�PXVW�FRQGXFW�LWV�EXVLQHVV��DQG�PXVW�FDXVH�HDFK�
RI�LWV�6XEVLGLDULHV�WR�FRQGXFW�WKHLU�EXVLQHVVHV��LQ�WKH�RUGLQDU\�DQG�XVXDO�FRXUVH�RI�
EXVLQHVV�DQG��

�D�� RSHUDWH�WKRVH�EXVLQHVVHV�FRQVLVWHQW�ZLWK�SDVW�SUDFWLFH��LQ�VXEVWDQWLDOO\�WKH�VDPH�
PDQQHU�DV�SUHYLRXVO\�FRQGXFWHG��

�E�� XVH�UHDVRQDEOH�HQGHDYRXUV�WR�SUHVHUYH�WKHLU�UHODWLRQVKLSV�ZLWK�FXVWRPHUV��
VXSSOLHUV��ODQGORUGV��OLFHQVRUV��OLFHQVHHV�DQG�RWKHUV�KDYLQJ�PDWHULDO�EXVLQHVV�
GHDOLQJV�ZLWK�WKHP��DQG�WR�UHWDLQ�WKH�VHUYLFHV�RI�DOO�NH\�HPSOR\HHV��

�F�� XVH�UHDVRQDEOH�HQGHDYRXUV�WR�HQVXUH�WKDW�DOO�DVVHWV�DUH�PDLQWDLQHG�LQ�WKH�QRUPDO�
FRXUVH�FRQVLVWHQW�ZLWK�SDVW�SUDFWLFH��

�G�� XVH�UHDVRQDEOH�HQGHDYRXUV�WR�FRPSO\�LQ�DOO�PDWHULDO�UHVSHFWV�ZLWK�DOO�PDWHULDO�
FRQWUDFWV�WR�ZKLFK�D�PHPEHU�RI�WKH�1]XUL�*URXS�LV�D�SDUW\��DQG�ZLWK�ODZV��
DXWKRULVDWLRQV�DQG�OLFHQVHV�DSSOLFDEOH�WR�HDFK�PHPEHU�RI�WKH�1]XUL�*URXS��

�H�� QRW�WDNH�RU�IDLO�WR�WDNH�DQ\�DFWLRQ�WKDW�FRQVWLWXWHV�D�1]XUL�3UHVFULEHG�2FFXUUHQFH�RU�
WKDW�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�UHVXOW�LQ�D�1]XUL�3UHVFULEHG�2FFXUUHQFH��DQG�

�I�� QRW�WDNH�RU�IDLO�WR�WDNH�DQ\�DFWLRQ�WKDW�ZRXOG��RU�ZRXOG�EH�OLNHO\�WR��SUHYHQW�D�
&RQGLWLRQ�EHLQJ�VDWLVILHG�RU�UHVXOW�LQ�D�&RQGLWLRQ�QRW�EHLQJ�VDWLVILHG��
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���� 1]XUL�3URKLELWHG�DFWLRQV�

6XEMHFW�WR�FODXVH������IURP�WKH�GDWH�RI�WKLV�GHHG�XS�WR�DQG�LQFOXGLQJ�WKH�,PSOHPHQWDWLRQ�
'DWH��RWKHU�WKDQ�WR�WKH�H[WHQW�WKDW�WKH�UHOHYDQW�PDWWHU�KDV�EHHQ�)DLUO\�'LVFORVHG�WR�WKH�
$6;�EHIRUH�WKH�GDWH�RI�WKLV�GHHG��1]XUL�PXVW�QRW��DQG�PXVW�SURFXUH�WKDW�WKH�1]XUL�*URXS�
GRHV�QRW��
�
�D�� GHFODUH��SD\�RU�GLVWULEXWH�DQ\�GLYLGHQG��ERQXV�RU�RWKHU�VKDUH�RI�LWV�SURILWV�RU�DVVHWV�

E\�ZD\�RI�GLYLGHQG��FDSLWDO�UHGXFWLRQ�RU�RWKHUZLVH��

�E�� LQ�UHVSHFW�RI�DQ\�VLQJOH�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�RU�VLPLODU�WUDQVDFWLRQV��
DFTXLUH�RU�GLVSRVH�RI�DQ\�LQWHUHVW�LQ�D�EXVLQHVV��UHDO�SURSHUW\��HQWLW\�RU�
XQGHUWDNLQJ��WKH�YDOXH�RI�ZKLFK�H[FHHGV����������LQ�DJJUHJDWH��

�F�� SD\�DQ\�$GYLVHU�DQ\�IHH��FRVW�RU�RWKHU�IRUP�RI�FRPSHQVDWLRQ�RU�UHPXQHUDWLRQ�WKDW�
LV�GLUHFWO\�RU�LQGLUHFWO\�DV�D�UHVXOW�RI��FRQWLQJHQW�RQ��RU�LQ�FRQQHFWLRQ�ZLWK��

�L�� 1]XUL�RU�;XFKHQ�HQWHULQJ�LQWR�WKLV�GHHG��

�LL�� ;XFKHQ�DFTXLULQJ�D�5HOHYDQW�,QWHUHVW�LQ�WKH�6FKHPH�6KDUHV��RU�

�LLL�� WKH�6FKHPH�RU�D�WUDQVDFWLRQ�FRQWHPSODWHG�E\�WKLV�GHHG��

ZKHUH�DOO�VXFK�DPRXQWV�SDLG�ZRXOG�H[FHHG��LQ�DJJUHJDWH������������

�G�� H[FHSW�DV�UHTXLUHG�E\�ODZ�RU�DV�SURYLGHG�LQ�DQ�H[LVWLQJ�FRQWUDFW�LQ�SODFH�DW�WKH�GDWH�
RI�WKLV�GHHG��PDNH�DQ\�PDWHULDO�FKDQJH�WR�WKH�WHUPV�RI�HPSOR\PHQW�RI��LQFOXGLQJ�
LQFUHDVLQJ�WKH�UHPXQHUDWLRQ�RU�FRPSHQVDWLRQ�RI�RU�DFFHOHUDWLQJ�WKH�ULJKWV�WR�
EHQHILWV�RI�DQ\�NLQG���RU�JUDQW�RU�SD\�DQ\�ERQXV��LQFHQWLYH��UHWHQWLRQ��VHYHUDQFH�RU�
WHUPLQDWLRQ�SD\PHQW�WR��DQ\�GLUHFWRU��RIILFHU��H[HFXWLYH�RU�VHQLRU�PDQDJHU�RI�WKH�
1]XUL�*URXS��

�H�� HQWHU�LQWR�D�QHZ�HPSOR\PHQW�FRQWUDFW�ZLWK�D�SRWHQWLDO�HPSOR\HH�RI�WKH�1]XUL�*URXS�
XQGHU�ZKLFK�FRQWUDFW�WKH�WRWDO�UHPXQHUDWLRQ�SD\DEOH�WR�WKDW�SRWHQWLDO�HPSOR\HH�
ZRXOG�H[FHHG����������LQ�DQ\����PRQWK�SHULRG��RWKHU�WKDQ�WR�UHSODFH�D�UROH�WKDW�
EHFRPHV�YDFDQW�DIWHU�WKH�GDWH�RI�WKLV�GHHG�DV�D�UHVXOW�RI�WKH�UHVLJQDWLRQ�RI�DQ�
H[LVWLQJ�HPSOR\HH�RU�LQ�UHVSHFW�RI�D�QHZ�HPSOR\HH�ZKR�LV�HPSOR\HG�LQ�RUGHU�WR�ILOO�
D�UROH�WKDW�LV�YDFDQW�DV�DW�WKH�GDWH�RI�WKLV�GHHG���

�I�� HQWHU�LQWR�DQ\�HQWHUSULVH�EDUJDLQLQJ�DJUHHPHQW�RU�DQ\�RWKHU�IRUP�RI�FROOHFWLYH�
DJUHHPHQW�FRQFHUQLQJ�WKH�WHUPV�RI�HPSOR\PHQW�RI�HPSOR\HHV�RI�WKH�1]XUL�*URXS��

�J�� LQFXU�DQ\�DGGLWLRQDO�ILQDQFLDO�LQGHEWHGQHVV��H[FHSW�IRU�GUDZ�GRZQV�RQ�H[LVWLQJ�
EDQNLQJ�IDFLOLWLHV�FRQVLVWHQW�ZLWK�1]XUL
V�FXUUHQW�EXGJHW���RU�JXDUDQWHH�RU�LQGHPQLI\�
WKH�REOLJDWLRQV�RI�DQ\�SHUVRQ�RWKHU�WKDQ�D�PHPEHU�RI�WKH�1]XUL�*URXS��RWKHU�WKDQ�
LQ�WKH�XVXDO�DQG�RUGLQDU\�FRXUVH�RI�EXVLQHVV�DQG�FRQVLVWHQW�ZLWK�SDVW�SUDFWLFH��RU�
ZLWK�WKH�FRQVHQW�RI�;XFKHQ��

�K�� HQWHU�LQWR�DQ\�QHZ�ILQDQFLQJ�DUUDQJHPHQW��DJUHHPHQW�RU�RWKHUZLVH�SURYLGH�
ILQDQFLDO�DFFRPPRGDWLRQ��LUUHVSHFWLYH�RI�ZKDW�IRUP�WKDW�DFFRPPRGDWLRQ�WDNHV�
DQG�RU�SXUSRVH�RI�VXFK�ILQDQFLQJ���RU�DPHQG�WKH�WHUP�RI�DQ\�H[LVWLQJ�ILQDQFLQJ�
DUUDQJHPHQW��DJUHHPHQW�RU�LQVWUXPHQW��

�L�� LQFXU�RU�HQWHU�LQWR�DQ\�QHZ�FRPPLWPHQWV�LQYROYLQJ�WKH�SXUFKDVH�DQG�RU�RI�SODQW�DQG�
HTXLSPHQW�RI�PRUH�WKDQ����������LQ�DJJUHJDWH���

�M�� JLYH�RU�DJUHH�WR�JLYH�D�ILQDQFLDO�EHQHILW�WR�D�UHODWHG�SDUW\�RI�1]XUL��



�

*LOEHUW���7RELQ� � ��������B�� SDJH�_�����

�
�

�N�� HQWHU�LQWR�D�FRQWUDFW�ZKLFK�LV�PDWHULDO�WR�WKH�FRQGXFW�RI�WKH�1]XUL�*URXS
V�EXVLQHVV��
LQYROYHV�DJJUHJDWH�H[SHQGLWXUH�JUHDWHU�WKDQ�����������DQQXDO�UHYHQXH�JUHDWHU�
WKDQ�����������LW�EHLQJ�DFNQRZOHGJHG�DQG�DJUHHG�WKDW�DQ\�FRQWUDFW�WKDW�KDV�
DQQXDO�UHYHQXH�OHVV�WKDQ�RU�HTXDO�WR����������PXVW�KDYH�D�UHDVRQDEO\�H[SHFWHG�
SURILW�PDUJLQ�WKDW�LV�FRQVLVWHQW�ZLWK�SURILW�PDUJLQV�SUHYLRXVO\�DFKLHYHG�E\�1]XUL�RQ�
RWKHU�FRPSDUDEOH�FRQWUDFWV�RI�D�VLPLODU�QDWXUH���RU�KDV�D�FRPPLWWHG�WHUP�ZKLFK�LV�
JUHDWHU�WKDQ���\HDUV��0DWHULDO�&RQWUDFW���RU�WHUPLQDWH�RU�DPHQG�WKH�WHUPV�RI�D�
0DWHULDO�&RQWUDFW���

�O�� LPSOHPHQW�DQ\�VKDUH�EDVHG�LQFHQWLYH�SODQ�RU�VFKHPH��

�P�� DPHQG�LWV�FRQVWLWXWLRQ��

�Q�� DOWHU�LQ�DQ\�PDWHULDO�UHVSHFW�DQ\�DFFRXQWLQJ�SROLF\�RI�DQ\�PHPEHU�RI�WKH�1]XUL�
*URXS��

�R�� DJUHH�WR�GR�DQ\�RI�WKH�PDWWHUV�VHW�RXW�DERYH��

���� 1]XUL�SHUPLWWHG�DFWLYLWLHV�

7KH�REOLJDWLRQV�RI�1]XUL�XQGHU�FODXVHV�����DQG�����GR�QRW�DSSO\�LQ�UHVSHFW�RI�DQ\�PDWWHU��

�D�� UHTXLUHG�WR�EH�GRQH�RU�SURFXUHG�E\�1]XUL�SXUVXDQW�WR�WKLV�GHHG�RU�WKH�6FKHPH��

�E�� WR�WKH�H[WHQW�WKDW�LW�ZDV�)DLUO\�'LVFORVHG�LQ�WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�WKH�1]XUL�
'XH�'LOLJHQFH�0DWHULDOV��

�F�� UHTXLUHG�E\�ODZ�RU�E\�DQ�RUGHU�RI�D�FRXUW�RU�*RYHUQPHQWDO�$JHQF\��RU�

�G�� WKH�XQGHUWDNLQJ�RI�ZKLFK�;XFKHQ�KDV�SUHYLRXVO\�DSSURYHG�LQ�ZULWLQJ��

���� $FFHVV�

)URP�WKH�GDWH�RI�WKLV�GHHG�WR�WKH�,PSOHPHQWDWLRQ�'DWH��1]XUL�PXVW�SURYLGH�;XFKHQ�ZLWK�
DOO�UHDVRQDEOH�DFFHVV�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�DQG�RQ�UHDVRQDEOH�QRWLFH�WR�WKH�
PDQDJHPHQW��ERRNV��UHFRUGV��RIILFHV��PLQH�VLWHV�RU�WHQHPHQWV�DQG�EXVLQHVV�RSHUDWLRQV�
JHQHUDOO\��RI�WKH�1]XUL�*URXS��LQ�ERWK�$XVWUDOLD�DQG�WKH�'5&��WKDW�;XFKHQ�UHDVRQDEO\�
UHTXLUHV�LQ�RUGHU�WR�LPSOHPHQW�WKH�7UDQVDFWLRQ�RU�IRU�;XFKHQ�WR�SUHSDUH�IRU�WKH�WUDQVLWLRQ�
RI�RZQHUVKLS�RI�WKH�1]XUL�*URXS��

�� %RDUG�FRPSRVLWLRQ��
���� 5HFRQVWLWXWLRQ�RI�1]XUL�*URXS�%RDUGV�

�D�� 6XEMHFW�WR�FODXVH�����E���1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WR�;XFKHQ�WKDW�LW�KDV�EHHQ�
DGYLVHG�E\�HDFK�1]XUL�GLUHFWRU�WKDW�KH�RU�VKH�ZLOO��DQG�1]XUL�PXVW�SURFXUH�WKDW�WKH�
1]XUL�%RDUG�ZLOO��RQ�WKH�,PSOHPHQWDWLRQ�'DWH��

�L�� SURFXUH�WKDW�HDFK�1]XUL�GLUHFWRU�UHVLJQV�IURP�WKHLU�RIILFH�DV�D�1]XUL�GLUHFWRU�
E\�SURYLGLQJ�WR�WKH�1]XUL�%RDUG�WKHLU�UHVLJQDWLRQ�LQ�ZULWLQJ��VXFK�UHVLJQDWLRQ�
WR�LQFOXGH�D�VWDWHPHQW�WR�WKH�HIIHFW�WKDW�WKH�RXWJRLQJ�GLUHFWRU�KDV�QR�FODLP�
RXWVWDQGLQJ�DJDLQVW�DQ\�PHPEHU�RI�WKH�1]XUL�*URXS��H[FHSW�DV�)DLUO\�
'LVFORVHG�LQ�WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�WKH�1]XUL�'XH�'LOLJHQFH�
0DWHULDOV���
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�LL�� SURFXUH�WKDW�HDFK�GLUHFWRU�RI�HDFK�6XEVLGLDU\�RI�1]XUL��H[FHSW�DV�VSHFLILHG�LQ�
FODXVH�����F���UHVLJQV�IURP�WKHLU�RIILFH�DV�D�GLUHFWRU�RI�WKH�UHOHYDQW�6XEVLGLDU\�
RI�1]XUL�E\�SURYLGLQJ�WR�WKH�ERDUG�RI�WKH�UHOHYDQW�6XEVLGLDU\�RI�1]XUL�WKHLU�
UHVLJQDWLRQ�LQ�ZULWLQJ��VXFK�UHVLJQDWLRQ�WR�LQFOXGH�D�VWDWHPHQW�WR�WKH�HIIHFW�
WKDW�WKH�RXWJRLQJ�GLUHFWRU�KDV�QR�FODLP�RXWVWDQGLQJ�DJDLQVW�DQ\�PHPEHU�RI�
WKH�1]XUL�*URXS�H[FHSW�DV�)DLUO\�'LVFORVHG�LQ�WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�
WKH�1]XUL�'XH�'LOLJHQFH�0DWHULDOV���DQG�

�LLL�� SURFXUH�WKDW��ZLWK�HIIHFW�RQ�DQG�IURP�WKH�,PSOHPHQWDWLRQ�'DWH��WKRVH�SHUVRQV�
QRPLQDWHG�E\�;XFKHQ�DUH�DSSRLQWHG�WR�WKH�1]XUL�%RDUG��

�E�� 7KH�REOLJDWLRQV�LQ�FODXVH�����D��DUH�VXEMHFW�WR�DQG�FRQGLWLRQDO�RQ���

�L�� WKH�6FKHPH�&RQVLGHUDWLRQ�KDYLQJ�EHHQ�SDLG�LQ�IXOO�WR�WKH�6FKHPH�
6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6FKHPH��DQG��

�LL�� WKH�UHFHLSW�E\�1]XUL�RI�VLJQHG�FRQVHQWV�WR�DFW�DV�GLUHFWRUV�RI�1]XUL�IURP�
WKRVH�SHUVRQV�QRPLQDWHG�E\�;XFKHQ���

�F�� ,W�LV�DFNQRZOHGJHG�DQG�DJUHHG�WKDW�WKH�GLUHFWRUV�RI�WKH�IROORZLQJ�6XEVLGLDULHV�RI�
1]XUL�ZLOO�QRW�EH�UHTXLUHG�WR�UHVLJQ�RQ�WKH�,PSOHPHQWDWLRQ�'DWH��

�L�� DQ\�QRPLQHH�RU�UHSUHVHQWDWLYH�RI�,YDQKRH�DSSRLQWHG�WR�WKH�ERDUG�RI�5HJDO���

�LL�� DQ\�QRPLQHH�RU�UHSUHVHQWDWLYH�RI�*,&&�DSSRLQWHG�WR�WKH�ERDUG�RI�.DORQJZH�
0LQLQJ���

�LLL�� DQ\�QRPLQHH�RU�UHSUHVHQWDWLYH�RI�DQ\�'5&�*RYHUQPHQW�$JHQF\�DSSRLQWHG�
WR�WKH�ERDUG�RI�.DORQJZH�0LQLQJ��DQG��

�LY�� DQ\�6RXWK�$IULFDQ�UHSUHVHQWDWLYH�DSSRLQWHG�WR�WKH�ERDUG�RI�.DWDQJD�0LQLQJ�
&RQVXOWDQWV��3W\��/WG��

�� 5HSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�
���� ;XFKHQ�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�

�D�� ;XFKHQ�UHSUHVHQWV�DQG�ZDUUDQWV�WR�1]XUL�HDFK�RI�WKH�PDWWHUV�VHW�RXW�LQ�FODXVH�
����E��DV�DW�WKH�GDWH�RI�WKLV�GHHG�DQG�DW�DOO�VXEVHTXHQW�WLPHV�XQWLO�����DP�RQ�WKH�
6HFRQG�&RXUW�'DWH��H[FHSW�WKDW�ZKHUH�DQ\�VWDWHPHQW�LV�H[SUHVVHG�WR�EH�PDGH�RQO\�
DW�D�SDUWLFXODU�GDWH�LW�LV�JLYHQ�RQO\�DW�WKDW�GDWH���

�E�� ;XFKHQ�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW��

�L�� ;XFKHQ�LV�D�YDOLGO\�H[LVWLQJ�FRUSRUDWLRQ�UHJLVWHUHG�XQGHU�WKH�ODZV�RI�LWV�SODFH�
RI�LQFRUSRUDWLRQ��

�LL�� QR�,QVROYHQF\�(YHQW�KDV�RFFXUUHG�LQ�UHODWLRQ�WR�LW��QRU�KDV�DQ\�UHJXODWRU\�
DFWLRQ�RI�DQ\�QDWXUH�RI�ZKLFK�LW�LV�DZDUH�EHHQ�WDNHQ�WKDW�ZRXOG�SUHYHQW�RU�
UHVWULFW�LWV�DELOLW\�WR�IXOILO�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG��

�LLL�� WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�GHHG�KDV�EHHQ�SURSHUO\�DXWKRULVHG�E\�DOO�
QHFHVVDU\�FRUSRUDWH�DFWLRQ�DQG�;XFKHQ�KDV�IXOO�FRUSRUDWH�SRZHU�DQG�ODZIXO�
DXWKRULW\�WR�H[HFXWH�DQG�GHOLYHU�WKLV�GHHG�DQG�WR�SHUIRUP�RU�FDXVH�WR�EH�
SHUIRUPHG�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG��
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�LY�� WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKH�*XDUDQWHH�ZLOO�EH�SURSHUO\�DXWKRULVHG�E\�DOO�
QHFHVVDU\�FRUSRUDWH�DFWLRQ�DQG�&KHQJWXQ�0LQLQJ�ZLOO�IURP�WKH�WLPH�RI�
H[HFXWLRQ�KDYH�IXOO�FRUSRUDWH�SRZHU�DQG�ODZIXO�DXWKRULW\�WR�H[HFXWH�DQG�
GHOLYHU�WKH�*XDUDQWHH�DQG�WR�SHUIRUP�RU�FDXVH�WR�EH�SHUIRUPHG�LWV�
REOLJDWLRQV�XQGHU�WKH�*XDUDQWHH��

�Y�� WKLV�GHHG�FRQVWLWXWHV�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQV�RQ�LW�DQG�WKLV�GHHG�
GRHV�QRW�UHVXOW�LQ�D�EUHDFK�RI�RU�GHIDXOW�XQGHU�DQ\�GHHG�RU�DQ\�ZULW��RUGHU�RU�
LQMXQFWLRQ��UXOH�RU�UHJXODWLRQ�WR�ZKLFK�;XFKHQ�LV�D�SDUW\�RU�LV�ERXQG��

�YL�� WKH�*XDUDQWHH��RQFH�H[HFXWHG��FRQVWLWXWHV�OHJDO��YDOLG�DQG�ELQGLQJ�
REOLJDWLRQV�RQ�LW�DQG�GRHV�QRW�UHVXOW�LQ�D�EUHDFK�RI�RU�GHIDXOW�XQGHU�DQ\�GHHG�
RU�DQ\�ZULW��RUGHU�RU�LQMXQFWLRQ��UXOH�RU�UHJXODWLRQ�WR�ZKLFK�;XFKHQ�RU�
&KHQJWXQ�0LQLQJ�LV�D�SDUW\�RU�LV�ERXQG��

�YLL�� WKH�;XFKHQ�,QIRUPDWLRQ�SURYLGHG�WR�1]XUL�LQ�DFFRUGDQFH�ZLWK�FODXVH�����D��
IRU�LQFOXVLRQ�LQ�WKH�6FKHPH�%RRNOHW�ZLOO��

�$�� EH�SURYLGHG�LQ�JRRG�IDLWK��

�%�� FRPSO\�LQ�DOO�PDWHULDO�UHVSHFWV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�
&RUSRUDWLRQV�$FW��WKH�/LVWLQJ�5XOHV�DQG�5*�����DQG�

�&�� EH�SURYLGHG�RQ�WKH�XQGHUVWDQGLQJ�WKDW�1]XUL�ZLOO�UHO\�RQ�WKDW�
LQIRUPDWLRQ�IRU�WKH�SXUSRVHV�RI�SUHSDULQJ�WKH�6FKHPH�%RRNOHW�DQG�
SURSRVLQJ�DQG�LPSOHPHQWLQJ�WKH�6FKHPH�LQ�DFFRUGDQFH�ZLWK�WKH�
UHTXLUHPHQWV�RI�WKH�&RUSRUDWLRQV�$FW��

�YLLL�� DV�DW�WKH�GDWH�WKH�6FKHPH�%RRNOHW�LV�GHVSDWFKHG�WR�1]XUL�6KDUHKROGHUV��WKH�
;XFKHQ�,QIRUPDWLRQ��LQ�WKH�IRUP�DQG�FRQWH[W�LQ�ZKLFK�WKDW�LQIRUPDWLRQ�
DSSHDUV�LQ�WKH�YHUVLRQ�RI�WKH�6FKHPH�%RRNOHW�UHJLVWHUHG�E\�$6,&�XQGHU�
VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�ZLOO�QRW�EH�PLVOHDGLQJ�RU�GHFHSWLYH�LQ�
DQ\�PDWHULDO�UHVSHFW��ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH���DQG�

�L[�� DOO�LQIRUPDWLRQ�SURYLGHG�E\�RU�RQ�EHKDOI�RI�;XFKHQ�WR�WKH�,QGHSHQGHQW�([SHUW�
WR�HQDEOH�WKH�,QGHSHQGHQW�([SHUW
V�5HSRUW�WR�EH�LQFOXGHG�LQ�WKH�6FKHPH�
%RRNOHW�WR�EH�SUHSDUHG�DQG�FRPSOHWHG�ZLOO�QRW�EH�PLVOHDGLQJ�RU�GHFHSWLYH�LQ�
DQ\�PDWHULDO�UHVSHFW��ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH��DQG�ZLOO�EH�SURYLGHG�
LQ�JRRG�IDLWK�DQG�RQ�WKH�XQGHUVWDQGLQJ�WKDW�WKH�,QGHSHQGHQW�([SHUW�ZLOO�UHO\�
XSRQ�WKDW�LQIRUPDWLRQ�IRU�WKH�SXUSRVHV�RI�SUHSDULQJ�WKH�,QGHSHQGHQW�([SHUW
V�
5HSRUW�IRU�LQFOXVLRQ�LQ�WKH�6FKHPH�%RRNOHW��

���� ;XFKHQ
V�LQGHPQLW\�

;XFKHQ�DJUHHV�ZLWK�1]XUL��RQ�1]XUL
V�RZQ�EHKDOI�DQG�VHSDUDWHO\�DV�WUXVWHH�IRU�HDFK�RI�
WKH�RWKHU�1]XUL�,QGHPQLILHG�3DUWLHV��WR�LQGHPQLI\�DQG�NHHS�LQGHPQLILHG�1]XUL�DQG�1]XUL�
,QGHPQLILHG�3DUWLHV�DJDLQVW�DOO�FODLPV��DFWLRQV��SURFHHGLQJV��OLDELOLWLHV��REOLJDWLRQV��
GDPDJHV��ORVV��KDUP��FKDUJHV��FRVWV��H[SHQVHV��GXWLHV�DQG�RWKHU�RXWJRLQJV�RI�ZKDWHYHU�
QDWXUH�DQG�KRZHYHU�DULVLQJ�ZKLFK�1]XUL�PD\�VXIIHU�RU�LQFXU�E\�UHDVRQ�RI�DQ\�EUHDFK�RI�
DQ\�RI�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�LQ�FODXVHV�����D��RU�����E���

���� 1]XUL�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�

�D�� 1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WR�;XFKHQ�HDFK�RI�WKH�PDWWHUV�VHW�RXW�LQ�FODXVH�
����E��DV�DW�WKH�GDWH�RI�WKLV�GHHG�DQG�DW�DOO�VXEVHTXHQW�WLPHV�XQWLO�����DP�RQ�WKH�
6HFRQG�&RXUW�'DWH��H[FHSW�WKDW�ZKHUH�DQ\�VWDWHPHQW�LV�H[SUHVVHG�WR�EH�PDGH�RQO\�
DW�D�SDUWLFXODU�GDWH�LW�LV�JLYHQ�RQO\�DW�WKDW�GDWH���
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�E�� 1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW��

�L�� 1]XUL�LV�D�YDOLGO\�H[LVWLQJ�FRUSRUDWLRQ�UHJLVWHUHG�XQGHU�WKH�ODZV�RI�LWV�SODFH�RI�
LQFRUSRUDWLRQ��

�LL�� WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�GHHG�E\�1]XUL�KDV�EHHQ�SURSHUO\�
DXWKRULVHG�E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�DQG�1]XUL�KDV�IXOO�FRUSRUDWH�
SRZHU�DQG�ODZIXO�DXWKRULW\�WR�H[HFXWH�DQG�GHOLYHU�WKLV�GHHG�DQG�WR�SHUIRUP�RU�
FDXVH�WR�EH�SHUIRUPHG�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG��

�LLL�� WKLV�GHHG�FRQVWLWXWHV�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQV�RQ�1]XUL�DQG�WKH�
H[HFXWLRQ�RI�WKLV�GHHG�RI�LWVHOI�GRHV�QRW�UHVXOW�LQ�D�EUHDFK�RI�RU�GHIDXOW�XQGHU�
DQ\�DJUHHPHQW�RU�GHHG�RU�DQ\�ZULW��RUGHU�RU�LQMXQFWLRQ��UXOH�RU�UHJXODWLRQ�WR�
ZKLFK�1]XUL�RU�DQ\�RI�LWV�6XEVLGLDULHV�LV�D�SDUW\�RU�WR�ZKLFK�WKH\�DUH�ERXQG��

�LY�� QR�1]XUL�3UHVFULEHG�2FFXUUHQFH�KDV�RFFXUUHG��

�Y�� WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�6FKHPH�%RRNOHW��RWKHU�WKDQ�WKH�;XFKHQ�
,QIRUPDWLRQ���

�$�� ZLOO�EH�SUHSDUHG�DQG�LQFOXGHG�LQ�WKH�6FKHPH�%RRNOHW�LQ�JRRG�IDLWK��
DQG�

�%�� ZLOO�FRPSO\�LQ�DOO�PDWHULDO�UHVSHFWV�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�
&RUSRUDWLRQV�$FW��/LVWLQJ�5XOHV�DQG�5*�����

�YL�� DV�DW�WKH�GDWH�WKH�6FKHPH�%RRNOHW�LV�GHVSDWFKHG�WR�1]XUL�6KDUHKROGHUV��WKH�
6FKHPH�%RRNOHW�UHJLVWHUHG�E\�$6,&�XQGHU�VHFWLRQ��������RI�WKH�
&RUSRUDWLRQV�$FW��H[FOXGLQJ�WKH�;XFKHQ�,QIRUPDWLRQ�DQG�WKH�,QGHSHQGHQW�
([SHUW
V�5HSRUW��ZLOO�QRW�EH�PLVOHDGLQJ�RU�GHFHSWLYH�LQ�DQ\�PDWHULDO�UHVSHFW�
�ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH���

�YLL�� DV�DW�WKH�GDWH�RI�WKLV�GHHG��1]XUL�LV�QRW�LQ�EUHDFK�RI�LWV�FRQWLQXRXV�GLVFORVXUH�
REOLJDWLRQV�XQGHU�WKH�/LVWLQJ�5XOHV�DQG�LV�QRW�UHO\LQJ�RQ�WKH�H[FOXVLRQ�LQ�
/LVWLQJ�5XOH����$�WR�ZLWKKROG�DQ\�LQIRUPDWLRQ�IURP�GLVFORVXUH��RWKHU�WKDQ�LQ�
UHODWLRQ�WR�WKH�7UDQVDFWLRQ�RU�DV�GLVFORVHG�LQ�ZULWLQJ�WR�;XFKHQ�RQ�RU�EHIRUH�
WKH�GDWH�RI�WKLV�GHHG���

�YLLL�� WKH�LVVXHG�FDSLWDO�RI�1]XUL�DV�RI�WKH�GDWH�RI�WKLV�GHHG�LV��

�$�� ������������1]XUL�6KDUHV��

�%�� �����������1]XUL�2SWLRQV��

DQG�WKHUH�DUH�QR�RWKHU�1]XUL�RSWLRQV��SHUIRUPDQFH�ULJKWV��VKDUHV��ZDUUDQWV��
FRQYHUWLEOH�QRWHV��LQVWUXPHQWV�RU�RWKHU�VHFXULWLHV��RU�RIIHUV�RU�DJUHHPHQWV�WR�
LVVXH�DQ\�RI�WKH�IRUHJRLQJ��WKDW�PD\�FRQYHUW�LQWR�1]XUL�6KDUHV��

�L[�� 1]XUL
V�ILQDQFLDO�VWDWHPHQWV�DV�GLVFORVHG�WR�WKH�$6;�KDYH�EHHQ�SUHSDUHG�LQ�
DFFRUGDQFH�ZLWK�WKH�$FFRXQWLQJ�6WDQGDUGV�RQ�D�EDVLV�FRQVLVWHQW�ZLWK�SDVW�
SUDFWLFH�ILQDQFLDO�VWDWHPHQWV�DQG��VR�IDU�DV�1]XUL�LV�DZDUH��WKHUH�KDV�QRW�
EHHQ�DQ\�HYHQW��FKDQJH��HIIHFW�RU�GHYHORSPHQW�ZKLFK�ZRXOG�UHTXLUH�1]XUL�WR�
UHVWDWH�LWV�ILQDQFLDO�VWDWHPHQWV�DV�GLVFORVHG�WR�WKH�$6;���

�[�� QR�PHPEHU�RI�WKH�1]XUL�*URXS�KDV�LVVXHG��RU�DJUHHG�WR�LVVXH��DQ\�RWKHU�
VHFXULWLHV�RU�LQVWUXPHQWV�ZKLFK�PD\�FRQYHUW�LQWR�1]XUL�6KDUHV�RU�DQ\�RWKHU�
VHFXULWLHV�LQ�1]XUL��
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�[L�� VR�IDU�DV�WKH�1]XUL�%RDUG�DQG�WKH�NH\�PDQDJHPHQW�SHUVRQQHO�RI�DQ\�
PHPEHU�RI�WKH�1]XUL�*URXS�DUH�DZDUH��RU�RXJKW�UHDVRQDEO\�WR�EH�DZDUH��
DIWHU�GXH�DQG�GLOLJHQW�LQTXLU\�RI�HDFK�1]XUL�*URXS�PHPEHU��DV�DW�WKH�GDWH�RI�
WKLV�GHHG��WKHUH�LV�QR�PDWHULDO�EUHDFK�E\�DQ\�1]XUL�*URXS�PHPEHU�RI��

�$�� DQ\�ODZ�RU�UHJXODWLRQ�DSSOLFDEOH�WR�WKHP��RU�RUGHU�RI�DQ\�5HJXODWRU\�
$XWKRULW\�KDYLQJ�MXULVGLFWLRQ�RYHU�WKHP���RU�

�%�� DQ\�PDWHULDO�FRQWUDFW�WR�ZKLFK�LW�LV�D�SDUW\��

ZKLFK�EUHDFK��DORQH�RU�WRJHWKHU�ZLWK�DQ\�RWKHU�EUHDFKHV�RI�ODZ�RU�FRQWUDFW��
KDV�RU�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�WKH�HIIHFW�RI�FDXVLQJ��

�&�� DQ\�PDWHULDO�FRQWUDFW�WR�EH�WHUPLQDEOH�RU�WHUPLQDWHG��RU�

�'�� D�1]XUL�*URXS�PHPEHU�WR�EH�UHVWULFWHG�LQ�FRQGXFWLQJ�LWV�EXVLQHVV��RU�
WR�EH�VXEMHFW�WR�FULPLQDO�OLDELOLW\�RU�SHQDOW\��RU�

�(�� D�1]XUL�0DWHULDO�$GYHUVH�&KDQJH��

�[LL�� VR�IDU�DV�WKH�1]XUL�%RDUG�DQG�WKH�NH\�PDQDJHPHQW�SHUVRQQHO�RI�DQ\�
PHPEHU�RI�WKH�1]XUL�*URXS�DUH�DZDUH��RU�RXJKW�UHDVRQDEO\�WR�EH�DZDUH��DOO�
UHVSRQVHV�E\�1]XUL�DQG�LWV�$XWKRULVHG�3HUVRQV�WR�;XFKHQ¶V�UHTXHVWV�IRU�
LQIRUPDWLRQ�LQ�FRQQHFWLRQ�ZLWK�LWV�GXH�GLOLJHQFH�LQYHVWLJDWLRQV�RI�WKH�1]XUL�
*URXS�DUH�PDWHULDOO\�WUXH��DFFXUDWH��FRPSOHWH�DQG�QRW�PLVOHDGLQJ�RU�
GHFHSWLYH�ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH���

�[LLL�� DV�DW�WKH�GDWH�RI�WKLV�'HHG��DOO�WKLUG�SDUW\�FRQVHQWV�RU�DSSURYDOV��LI�DQ\��
QHFHVVDU\�IRU�WKH�7UDQVDFWLRQ�KDYH�EHHQ�REWDLQHG��H[FOXGLQJ�WKH�
*RYHUQPHQWDO�$JHQF\�FRQVHQWV�RU�DSSURYDOV�FRQWHPSODWHG�LQ�WKH�
&RQGLWLRQV��

�[LY�� WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�WKH�1]XUL�'XH�'LOLJHQFH�0DWHULDOV�DFFXUDWHO\�
DQG�)DLUO\�'LVFORVHV�GHWDLOV�RI�WKH�SHULRG�RI�VHUYLFH��UHPXQHUDWLRQ�SDFNDJH��
DSSOLFDEOH�DOORZDQFHV��UHGXQGDQF\�DQG�RU�WHUPLQDWLRQ�HQWLWOHPHQWV�DQG�
DFFUXHG�OHDYH��LQFOXGLQJ�ORQJ�VHUYLFH�OHDYH��DQQXDO�OHDYH�DQG�SHUVRQDO�
OHDYH��DV�DW�WKH�GDWH�VSHFLILHG�WKHUHLQ�IRU�HDFK�PHPEHU�RI�WKH�NH\�
PDQDJHPHQW�SHUVRQQHO�RI�1]XUL��

�[Y�� DV�DW�WKH�GDWH�RI�WKLV�'HHG��WKH�0LQLQJ�7HQHPHQWV�DQG�$XWKRULVDWLRQV�DUH�LQ�
IRUFH�DQG�HIIHFW�DQG�WKH�1]XUL�*URXS�KDV�FRPSOLHG�LQ�DOO�PDWHULDO�UHVSHFWV�
ZLWK�WKH�WHUPV�RI�WKH�0LQLQJ�7HQHPHQWV�DQG�$XWKRULVDWLRQ�DQG�WKHUH�DUH�QR�
YLRODWLRQV�RI�RU�QRQ�FRPSOLDQFH�ZLWK�DSSOLFDEOH�/DZV��DQG�

�[YL�� DV�DW�WKH�GDWH�RI�WKLV�'HHG��WKH�1]XUL�*URXS�RZQV��RU�KDV�WKH�ULJKW�WR�XVH��
DQG�SURSHUO\�PDLQWDLQV�DOO�RI�WKH�DVVHWV��UHDO�SURSHUW\��LQIRUPDWLRQ�
WHFKQRORJ\�DQG�LQWHOOHFWXDO�SURSHUW\��IUHH�DQG�FOHDU�RI�DQ\�HQFXPEUDQFHV��
WKDW�DUH�PDWHULDO�IRU�WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�WKH�1]XUL�*URXS��DQG�ZLOO�
FRQWLQXH�WR�GR�VR�XSRQ�DQG�LPPHGLDWHO\�IROORZLQJ�,PSOHPHQWDWLRQ��

���� 1]XUL
V�LQGHPQLW\�

1]XUL�DJUHHV�ZLWK�;XFKHQ��RQ�;XFKHQ
V�RZQ�EHKDOI�DQG�VHSDUDWHO\�DV�WUXVWHH�IRU�HDFK�RI�
WKH�RWKHU�;XFKHQ�,QGHPQLILHG�3DUWLHV��WR�LQGHPQLI\�DQG�NHHS�LQGHPQLILHG�;XFKHQ�DQG�WKH�
;XFKHQ�,QGHPQLILHG�3DUWLHV�IURP�DQG�DJDLQVW�DOO�FODLPV��DFWLRQV��SURFHHGLQJV��OLDELOLWLHV��
REOLJDWLRQV��GDPDJHV��ORVV��KDUP��FKDUJHV��FRVWV��H[SHQVHV��GXWLHV�DQG�RWKHU�RXWJRLQJV�
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RI�ZKDWHYHU�QDWXUH�DQG�KRZHYHU�DULVLQJ�ZKLFK�;XFKHQ�PD\�VXIIHU�RU�LQFXU�E\�UHDVRQ�RI�
DQ\�EUHDFK�RI�DQ\�RI�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�LQ�FODXVHV�����D��RU�����E���

���� 4XDOLILFDWLRQV�RQ�1]XUL¶V�UHSUHVHQWDWLRQV�DQG�LQGHPQLW\��

7KH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�SURYLGHG�LQ�FODXVHV�����D��DQG�����E��DQG�WKH�
LQGHPQLW\�JUDQWHG�LQ�FODXVH�����DUH�TXDOLILHG��DQG�1]XUL�ZLOO�QRW�EH�WDNHQ�WR�EH�LQ�EUHDFK�
RI�WKHP�WR�WKH�H[WHQW�VR�TXDOLILHG��E\�PDWWHUV�ZKLFK�DUH�RU�ZHUH���

�D�� UHTXLUHG�WR�EH�GRQH�RU�SURFXUHG�E\�1]XUL�SXUVXDQW�WR�WKLV�GHHG�RU�WKH�6FKHPH��

�E�� )DLUO\�'LVFORVHG�LQ�WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�WKH�1]XUL�'XH�'LOLJHQFH�0DWHULDOV��
RU�

�F�� )DLUO\�'LVFORVHG�WR�WKH�$6;�EHIRUH�WKH�GDWH�RI�WKLV�GHHG�RU�ZKLFK�PD\�DULVH�IURP�DQ�
HYHQW��RFFXUUHQFH�RU�PDWWHU�ZKLFK�ZDV�VR�GLVFORVHG��

���� 1RWLILFDWLRQV�

(DFK�SDUW\�ZLOO�SURPSWO\�DGYLVH�WKH�RWKHU�LQ�ZULWLQJ�LI�LW�EHFRPHV�DZDUH�RI�DQ\�IDFW��PDWWHU�
RU�FLUFXPVWDQFH�ZKLFK�FRQVWLWXWHV�RU�LV�UHDVRQDEO\�H[SHFWHG�WR�FRQVWLWXWH�D�EUHDFK�RI�DQ\�
RI�WKH�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�JLYHQ�E\�LW�XQGHU�WKLV�FODXVH����

���� 6XUYLYDO�RI�UHSUHVHQWDWLRQV�

(DFK�UHSUHVHQWDWLRQ�DQG�ZDUUDQW\�LQ�FODXVHV�����DQG������

�D�� LV�VHYHUDEOH��

�E�� ZLOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�GHHG��DQG�

�F�� LV�JLYHQ�ZLWK�WKH�LQWHQW�WKDW�OLDELOLW\�WKHUHXQGHU�ZLOO�QRW�EH�FRQILQHG�WR�EUHDFKHV�
ZKLFK�DUH�GLVFRYHUHG�SULRU�WR�WKH�GDWH�RI�WHUPLQDWLRQ�RI�WKLV�GHHG��

���� 6XUYLYDO�RI�LQGHPQLWLHV�

(DFK�LQGHPQLW\�LQ�WKLV�GHHG��LQFOXGLQJ�WKRVH�LQ�FODXVHV�����DQG������ZLOO��

�D�� EH�VHYHUDEOH��

�E�� EH�D�FRQWLQXLQJ�REOLJDWLRQ��

�F�� FRQVWLWXWH�D�VHSDUDWH�DQG�LQGHSHQGHQW�REOLJDWLRQ�RI�WKH�SDUW\�JLYLQJ�WKH�LQGHPQLW\�
IURP�DQ\�RWKHU�REOLJDWLRQV�RI�WKDW�SDUW\�XQGHU�WKLV�GHHG��DQG�

�G�� VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�GHHG��

��� ([FOXVLYLW\�
����� &HDVH�H[LVWLQJ�GLVFXVVLRQV��

1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WR�;XFKHQ�WKDW�LPPHGLDWHO\�DIWHU�WKH�H[HFXWLRQ�RI�WKLV�
GHHG��1]XUL��DQ\�RI�LWV�5HODWHG�%RGLHV�&RUSRUDWH��DQG�DQ\�RI�LWV�$XWKRULVHG�3HUVRQV�ZLOO���

�D�� LPPHGLDWHO\�FHDVH�DQ\�GLVFXVVLRQ�RU�QHJRWLDWLRQ�H[LVWLQJ�DV�DW�WKH�GDWH�RI�WKLV�
GHHG�UHODWLQJ�WR�DQ\�SRWHQWLDO�&RPSHWLQJ�3URSRVDO��DQG��
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�E�� QRWLI\�DOO�WKLUG�SDUWLHV�WR�ZKRP�WKH\�KDYH�SURYLGHG�QRQ�SXEOLF�LQIRUPDWLRQ�LQ�UHODWLRQ�
WR�DQ\�SRWHQWLDO�&RPSHWLQJ�3URSRVDO�WR�NHHS�FRQILGHQWLDO�DQ\�VXFK�LQIRUPDWLRQ�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�DQ\�FRQILGHQWLDOLW\�DJUHHPHQW�EHWZHHQ�VXFK�WKLUG�
SDUW\�DQG�1]XUL��WKH�UHOHYDQW�5HODWHG�%RG\�&RUSRUDWH��RU�WKH�UHOHYDQW�$XWKRULVHG�
3HUVRQ���

����� 1R�VKRS�

'XULQJ�WKH�([FOXVLYLW\�3HULRG��1]XUL�PXVW�QRW��DQG�PXVW�HQVXUH�WKDW�LWV�5HODWHG�%RGLHV�
&RUSRUDWH�DQG�WKHLU�UHVSHFWLYH�$XWKRULVHG�3HUVRQV�GR�QRW��GLUHFWO\�RU�LQGLUHFWO\�VROLFLW��
LQYLWH��LQLWLDWH�RU�HQFRXUDJH�DQ\�&RPSHWLQJ�3URSRVDO�RU�DQ\�HQTXLULHV��SURSRVDOV��
GLVFXVVLRQV�RU�QHJRWLDWLRQV�ZLWK�DQ\�WKLUG�SDUW\�LQ�UHODWLRQ�WR��RU�WKDW�FRXOG�UHDVRQDEO\�EH�
H[SHFWHG�WR�OHDG�WR��D�&RPSHWLQJ�3URSRVDO��RU�FRPPXQLFDWH�DQ\�LQWHQWLRQ�WR�GR�DQ\�RI�
WKHVH�WKLQJV��

����� 1R�WDON�

6XEMHFW�WR�FODXVH�������GXULQJ�WKH�([FOXVLYLW\�3HULRG��1]XUL�PXVW�QRW��DQG�PXVW�HQVXUH�
WKDW�LWV�5HODWHG�%RGLHV�&RUSRUDWH�DQG�WKHLU�UHVSHFWLYH�$XWKRULVHG�3HUVRQV�GR�QRW��GLUHFWO\�
RU�LQGLUHFWO\��

�D�� QHJRWLDWH�RU�HQWHU�LQWR�RU�SDUWLFLSDWH�LQ�QHJRWLDWLRQV�RU�GLVFXVVLRQV�ZLWK�DQ\�SHUVRQ��
RU�

�E�� FRPPXQLFDWH�DQ\�LQWHQWLRQ�WR�GR�DQ\�RI�WKHVH�WKLQJV��

LQ�UHODWLRQ�WR��RU�ZKLFK�PD\�UHDVRQDEO\�EH�H[SHFWHG�WR�OHDG�WR��D�&RPSHWLQJ�3URSRVDO��
HYHQ�LI�WKDW�SHUVRQ
V�&RPSHWLQJ�3URSRVDO�ZDV�QRW�GLUHFWO\�RU�LQGLUHFWO\�VROLFLWHG��
HQFRXUDJHG�RU�LQLWLDWHG�E\�1]XUL�RU�DQ\�RI�LWV�5HODWHG�%RGLHV�&RUSRUDWH��RU�WKDW�SHUVRQ�
KDV�SXEOLFO\�DQQRXQFHG�WKH�&RPSHWLQJ�3URSRVDO��

����� 1R�GXH�GLOLJHQFH�

'XULQJ�WKH�([FOXVLYLW\�3HULRG��H[FHSW�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�;XFKHQ��1]XUL�PXVW�
QRW��DQG�PXVW�HQVXUH�WKDW�LWV�5HODWHG�%RGLHV�&RUSRUDWH�DQG�WKHLU�UHVSHFWLYH�$XWKRULVHG�
3HUVRQV�GR�QRW��GLUHFWO\�RU�LQGLUHFWO\��

�D�� VROLFLW��LQYLWH��LQLWLDWH��RU�HQFRXUDJH��RU��VXEMHFW�WR�FODXVH�������IDFLOLWDWH�RU�SHUPLW��
DQ\�SHUVRQ��RWKHU�WKDQ�;XFKHQ��WR�XQGHUWDNH�GXH�GLOLJHQFH�LQYHVWLJDWLRQV�LQ�
UHVSHFW�RI�1]XUL��LWV�5HODWHG�%RGLHV�&RUSRUDWH��RU�DQ\�RI�WKHLU�EXVLQHVVHV�DQG�
RSHUDWLRQV��LQ�FRQQHFWLRQ�ZLWK�VXFK�SHUVRQ�IRUPXODWLQJ��GHYHORSLQJ�RU�ILQDOLVLQJ��RU�
DVVLVWLQJ�LQ�WKH�IRUPXODWLRQ��GHYHORSPHQW�RU�ILQDOLVDWLRQ�RI��D�&RPSHWLQJ�3URSRVDO��
RU�

�E�� VXEMHFW�WR�FODXVH�������PDNH�DYDLODEOH�WR�DQ\�SHUVRQ��RWKHU�WKDQ�;XFKHQ��RU�SHUPLW�
DQ\�VXFK�SHUVRQ�WR�UHFHLYH�DQ\�QRQ�SXEOLF�LQIRUPDWLRQ�UHODWLQJ�WR�1]XUL��LWV�5HODWHG�
%RGLHV�&RUSRUDWH��RU�DQ\�RI�WKHLU�EXVLQHVVHV�DQG�RSHUDWLRQV��LQ�FRQQHFWLRQ�ZLWK�
VXFK�SHUVRQ�IRUPXODWLQJ��GHYHORSLQJ�RU�ILQDOLVLQJ��RU�DVVLVWLQJ�LQ�WKH�IRUPXODWLRQ��
GHYHORSPHQW�RU�ILQDOLVDWLRQ�RI��D�&RPSHWLQJ�3URSRVDO��

����� 1RWLILFDWLRQ�RI�DSSURDFKHV�

�D�� 'XULQJ�WKH�([FOXVLYLW\�3HULRG��1]XUL�PXVW�SURPSWO\�QRWLI\�;XFKHQ�LQ�ZULWLQJ�RI��

�L�� DQ\�DSSURDFK��LQTXLU\�RU�SURSRVDO�PDGH�E\�DQ\�SHUVRQ�WR�1]XUL��DQ\�RI�LWV�
5HODWHG�%RGLHV�&RUSRUDWH�RU�DQ\�RI�WKHLU�UHVSHFWLYH�$XWKRULVHG�3HUVRQV��WR�
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LQLWLDWH�DQ\�GLVFXVVLRQV�RU�QHJRWLDWLRQV�WKDW�FRQFHUQ��RU�WKDW�FRXOG�
UHDVRQDEO\�EH�H[SHFWHG�WR�OHDG�WR��D�&RPSHWLQJ�3URSRVDO��DQG�

�LL�� DQ\�UHTXHVW�PDGH�E\�DQ\�SHUVRQ�WR�1]XUL��DQ\�RI�LWV�5HODWHG�%RGLHV�
&RUSRUDWH��RU�DQ\�RI�WKHLU�UHVSHFWLYH�$XWKRULVHG�3HUVRQV��IRU�DQ\�LQIRUPDWLRQ�
UHODWLQJ�WR�1]XUL��LWV�5HODWHG�%RGLHV�&RUSRUDWH��RU�DQ\�RI�WKHLU�EXVLQHVVHV�
DQG�RSHUDWLRQV��LQ�FRQQHFWLRQ�ZLWK�VXFK�SHUVRQ�IRUPXODWLQJ��GHYHORSLQJ�RU�
ILQDOLVLQJ��RU�DVVLVWLQJ�LQ�WKH�IRUPXODWLRQ��GHYHORSPHQW�RU�ILQDOLVDWLRQ�RI��D�
&RPSHWLQJ�3URSRVDO��

�E�� 6XEMHFW�WR�FODXVH�������D�QRWLFH�JLYHQ�XQGHU�FODXVH������D��PXVW�EH�DFFRPSDQLHG�
E\�DOO�PDWHULDO�GHWDLOV�RI�WKH�UHOHYDQW�HYHQW��LQFOXGLQJ��DV�WKH�FDVH�PD\�EH���

�L�� WKH�LGHQWLW\�RI�WKH�SHUVRQ�ZKR�PDGH�WKH�UHOHYDQW�DSSURDFK��LQTXLU\�RU�
SURSRVDO�WR�LQLWLDWH�GLVFXVVLRQV�RU�QHJRWLDWLRQV�UHIHUUHG�WR�LQ�FODXVH�
�����D��L���RU�ZKR�PDGH�WKH�UHOHYDQW�UHTXHVW�IRU�LQIRUPDWLRQ�UHIHUUHG�WR�LQ�
FODXVH������D��LL���DQG�

�LL�� WKH�PDWHULDO�WHUPV�DQG�FRQGLWLRQV��LQFOXGLQJ�SULFH��FRQGLWLRQV�SUHFHGHQW��
WLPHWDEOH�DQG�EUHDN�IHH��LI�DQ\���RI�DQ\�&RPSHWLQJ�3URSRVDO�RU�DQ\�SURSRVHG�
&RPSHWLQJ�3URSRVDO��WR�WKH�H[WHQW�NQRZQ���

�F�� 'XULQJ�WKH�([FOXVLYLW\�3HULRG��1]XUL�PXVW�SURPSWO\�SURYLGH�;XFKHQ�ZLWK��

�L�� LQ�WKH�FDVH�RI�ZULWWHQ�PDWHULDOV��D�FRS\�RI��RU�

�LL�� LQ�DQ\�RWKHU�FDVH��D�ZULWWHQ�VWDWHPHQW�RI��

DQ\�PDWHULDO�QRQ�SXEOLF�LQIRUPDWLRQ�UHODWLQJ�WR�1]XUL��LWV�5HODWHG�%RGLHV�&RUSRUDWH��
RU�DQ\�RI�WKHLU�EXVLQHVVHV�DQG�RSHUDWLRQV�PDGH�DYDLODEOH�RU�UHFHLYHG�E\�DQ\�
SHUVRQ�LQ�FRQQHFWLRQ�ZLWK�VXFK�SHUVRQ�IRUPXODWLQJ��GHYHORSLQJ�RU�ILQDOLVLQJ��RU�
DVVLVWLQJ�LQ�WKH�IRUPXODWLRQ��GHYHORSPHQW�RU�ILQDOLVDWLRQ�RI��D�&RPSHWLQJ�3URSRVDO�
DQG�ZKLFK�KDV�QRW�SUHYLRXVO\�EHHQ�SURYLGHG�WR�;XFKHQ��

����� 1]XUL
V�UHVSRQVH�WR�5LYDO�$FTXLUHU�DQG�;XFKHQ
V�ULJKW�WR�UHVSRQG�

�D�� ,I�1]XUL�LV�SHUPLWWHG�E\�YLUWXH�RI�FODXVH������WR�HQJDJH�LQ�DFWLYLW\�WKDW�ZRXOG�
RWKHUZLVH�EUHDFK�DQ\�RI�FODXVHV������������D��������E��DQG������E���1]XUL�PXVW�
HQWHU�LQWR�D�FRQILGHQWLDOLW\�DJUHHPHQW�ZLWK�WKH�SHUVRQ�ZKR�KDV�PDGH�WKH�DSSOLFDEOH�
&RPSHWLQJ�3URSRVDO��5LYDO�$FTXLUHU��RQ�QR�OHVV�RQHURXV�WHUPV�WKDQ�DQ\�
FRQILGHQWLDOLW\�DJUHHPHQW�HQWHUHG�LQWR�ZLWK�;XFKHQ��DQG�PXVW�QRW�HQWHU�LQWR�DQ\�
RWKHU�DJUHHPHQW��XQGHUVWDQGLQJ�RU�FRPPLWPHQW�LQ�UHVSHFW�RI�D�&RPSHWLQJ�
3URSRVDO�RU�D�SRWHQWLDO�&RPSHWLQJ�3URSRVDO�H[FHSW�DV�SHUPLWWHG�E\�FODXVH������E���

�E�� ,I�1]XUL�UHFHLYHV�D�&RPSHWLQJ�3URSRVDO�DQG�DV�D�UHVXOW��DQ\�1]XUL�GLUHFWRU�
SURSRVHV�WR�HLWKHU��

�L�� FKDQJH��ZLWKGUDZ�RU�PRGLI\�KLV�RU�KHU�UHFRPPHQGDWLRQ�RI�WKH�6FKHPH��RU�

�LL�� DSSURYH�RU�UHFRPPHQG�HQWU\�LQWR�DQ\�DJUHHPHQW��FRPPLWPHQW��DUUDQJHPHQW�
RU�XQGHUVWDQGLQJ�UHODWLQJ�WR�WKH�&RPSHWLQJ�3URSRVDO��RWKHU�WKDQ�D�
FRQILGHQWLDOLW\�DJUHHPHQW�FRQWHPSODWHG�E\�FODXVH������D����

1]XUL�PXVW�HQVXUH�WKDW�QR�1]XUL�GLUHFWRU�GRHV�VR��

�LLL�� XQOHVV�WKH�&RPSHWLQJ�3URSRVDO�LV�ERQD�ILGH��DQG�
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�LY�� XQWLO�HDFK�RI�WKH�IROORZLQJ�KDV�RFFXUUHG��

�$�� WKH�UHOHYDQW�1]XUL�GLUHFWRU�KDV�PDGH�WKH�GHWHUPLQDWLRQ�FRQWHPSODWHG�
E\�FODXVH������E��LQ�UHVSHFW�RI�WKDW�&RPSHWLQJ�3URSRVDO��

�%�� 1]XUL�KDV�JLYHQ�;XFKHQ�ZULWWHQ�QRWLFH��5HOHYDQW�1RWLFH��RI�WKH�1]XUL�
GLUHFWRU
V�SURSRVDO�WR�WDNH�WKH�DFWLRQ�UHIHUUHG�WR�LQ�FODXVHV������E��L��RU�
�����E��LL���VXEMHFW�WR�;XFKHQ
V�ULJKWV�XQGHU�FODXVH������G����LQFOXGLQJ�
GHWDLOV�RI�WKH�JURXQGV�RQ�ZKLFK�WKH�1]XUL�GLUHFWRUV�SURSRVH�WR�WDNH�
VXFK�DFWLRQ��

�&�� VXEMHFW�WR�FODXVH������F���1]XUL�KDV�JLYHQ�;XFKHQ�DOO�LQIRUPDWLRQ�WKDW�
ZRXOG�EH�UHTXLUHG�E\�FODXVH������E��DV�LI�LW�ZDV�QRW�VXEMHFW�LQ�DQ\�ZD\�
WR�FODXVH�������

�'�� ;XFKHQ
V�ULJKWV�XQGHU�FODXVH������G��KDYH�EHHQ�H[KDXVWHG��DQG�

�(�� WKH�1]XUL�GLUHFWRUV�KDYH�PDGH�WKH�GHWHUPLQDWLRQ�FRQWHPSODWHG�E\�
FODXVH������E��LQ�UHVSHFW�RI�WKDW�&RPSHWLQJ�3URSRVDO�DIWHU�;XFKHQ
V�
ULJKWV�XQGHU�FODXVH������G��KDYH�EHHQ�H[KDXVWHG�DQG�DIWHU�HYDOXDWLRQ�
RI�DQ\�&RXQWHU�3URSRVDO��

�F�� 3ULRU�WR�JLYLQJ�;XFKHQ�WKH�LQIRUPDWLRQ�XQGHU�FODXVH������E��LY��&���1]XUL�PXVW�
DGYLVH�WKH�5LYDO�$FTXLUHU�WKDW�WKH�5LYDO�$FTXLUHU
V�QDPH�DQG�RWKHU�GHWDLOV�ZKLFK�
PD\�LGHQWLI\�WKH�5LYDO�$FTXLUHU�ZLOO�EH�SURYLGHG�E\�1]XUL�WR�;XFKHQ�RQ�D�
FRQILGHQWLDO�EDVLV��

�G�� ,I�1]XUL�JLYHV�D�5HOHYDQW�1RWLFH�WR�;XFKHQ�XQGHU�FODXVH������E��LY��%���;XFKHQ�ZLOO�
KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��DW�DQ\�WLPH�GXULQJ�WKH�SHULRG�RI���%XVLQHVV�
'D\V�IROORZLQJ�WKH�UHFHLSW�RI�WKH�5HOHYDQW�1RWLFH��WR�SURSRVH�DQ�DPHQGPHQW�WR�WKH�
WHUPV�RI�WKH�7UDQVDFWLRQ�LQFOXGLQJ�LQFUHDVLQJ�WKH�DPRXQW�RI�FRQVLGHUDWLRQ�RIIHUHG�
XQGHU�WKH�7UDQVDFWLRQ�RU�SURSRVLQJ�DQ\�RWKHU�IRUP�RI�WUDQVDFWLRQ��HDFK�D�&RXQWHU�
3URSRVDO���DQG�LI�LW�GRHV�VR�WKHQ�WKH�1]XUL�GLUHFWRUV�PXVW�UHYLHZ�WKH�&RXQWHU�
3URSRVDO�LQ�JRRG�IDLWK���,I�WKH�1]XUL�GLUHFWRUV�GHWHUPLQH�WKDW�WKH�&RXQWHU�3URSRVDO�
ZRXOG�EH�PRUH�IDYRXUDEOH�WR�1]XUL�DQG�WKH�1]XUL�6KDUHKROGHUV�WKDQ�WKH�&RPSHWLQJ�
3URSRVDO��KDYLQJ�UHJDUG�WR�WKH�PDWWHUV�QRWHG�LQ�FODXVH������E����WKHQ�1]XUL�DQG�
;XFKHQ�PXVW�XVH�WKHLU�EHVW�HQGHDYRXUV�WR�DJUHH�WKH�DPHQGPHQWV�WR�WKLV�GHHG�WKDW�
DUH�UHDVRQDEO\�QHFHVVDU\�WR�UHIOHFW�WKH�&RXQWHU�3URSRVDO�DQG�WR�HQWHU�LQWR�DQ�
DPHQGHG�DJUHHPHQW�WR�JLYH�HIIHFW�WR�WKRVH�DPHQGPHQWV�DQG�WR�LPSOHPHQW�WKH�
&RXQWHU�3URSRVDO��DQG�1]XUL�PXVW�XVH�LWV�EHVW�HQGHDYRXUV�WR�SURFXUH�WKDW�WKH�
1]XUL�GLUHFWRUV�UHFRPPHQG�WKH�&RXQWHU�3URSRVDO�WR�WKH�6KDUHKROGHUV�DQG�QRW�
UHFRPPHQG�WKH�DSSOLFDEOH�&RPSHWLQJ�3URSRVDO��

�H�� )RU�WKH�SXUSRVHV�RI�WKLV�FODXVH�������HDFK�VXFFHVVLYH�PDWHULDO�PRGLILFDWLRQ�RI�DQ\�
WKLUG�SDUW\�H[SUHVVLRQ�RI�LQWHUHVW��RIIHU�RU�SURSRVDO�LQ�UHODWLRQ�WR�D�&RPSHWLQJ�
3URSRVDO�ZLOO�FRQVWLWXWH�D�QHZ�&RPSHWLQJ�3URSRVDO��

�I�� $Q\�UHFRPPHQGDWLRQ�E\�WKH�1]XUL�GLUHFWRUV�RI�WKH�&RXQWHU�3URSRVDO�DV�
FRQWHPSODWHG�LQ�FODXVH������G��ZLOO�EH�VXEMHFW�WR�D�TXDOLILFDWLRQ�WR�WKH�HIIHFW�RI�
LQ�
WKH�DEVHQFH�RI�D�VXSHULRU�SURSRVDO�DQG�VXEMHFW�WR�WKH�LQGHSHQGHQW�H[SHUW�
FRQFOXGLQJ�WKDW�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�VKDUHKROGHUV
��

����� )LGXFLDU\�RXW�

7KH�UHVWULFWLRQV�LQ�FODXVHV������������D��DQG������E��DQG�WKH�REOLJDWLRQV�LQ�FODXVH������E��
GR�QRW�DSSO\�WR�WKH�H[WHQW�WKH\�UHVWULFW�1]XUL�RU�DQ\�1]XUL�GLUHFWRU�IURP�WDNLQJ�RU�UHIXVLQJ�
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WR�WDNH�DQ\�DFWLRQ�ZLWK�UHVSHFW�WR�D�&RPSHWLQJ�3URSRVDO��LQ�UHODWLRQ�WR�ZKLFK�WKHUH�KDV�
EHHQ�QR�FRQWUDYHQWLRQ�RI�WKLV�FODXVH�����SURYLGHG�WKDW��

�D�� WKH�&RPSHWLQJ�3URSRVDO�LV�ERQD�ILGH�DQG�LV�PDGH�E\�RU�RQ�EHKDOI�RI�D�SHUVRQ�WKDW�
WKH�1]XUL�%RDUG�FRQVLGHUV�LV�RI�UHSXWDEOH�FRPPHUFLDO�VWDQGLQJ��DQG�

�E�� WKH�1]XUL�%RDUG�KDV�GHWHUPLQHG�LQ�JRRG�IDLWK��

�L�� WKDW�WKH�&RPSHWLQJ�3URSRVDO�LV�RU�PD\�UHDVRQDEO\�EH�H[SHFWHG�WR�OHDG�WR�D�
6XSHULRU�3URSRVDO��DQG��

�LL�� DIWHU�UHFHLYLQJ�ZULWWHQ�DGYLFH�IURP�1]XUL
V�H[WHUQDO�$XVWUDOLDQ�OHJDO�DGYLVHU�
SUDFWLVLQJ�LQ�WKH�DUHD�RI�FRUSRUDWH�ODZ��WKDW�IDLOLQJ�WR�WDNH�WKH�DFWLRQ�RU�
UHIXVDO�WR�WDNH�WKH�DFWLRQ��DV�WKH�FDVH�PD\�EH��ZLWK�UHVSHFW�WR�WKH�&RPSHWLQJ�
3URSRVDO�ZRXOG�EH�OLNHO\�WR�FRQVWLWXWH�D�EUHDFK�RI�WKH�ILGXFLDU\�RU�VWDWXWRU\�
REOLJDWLRQV�RI�WKH�1]XUL�%RDUG��

����� 1RUPDO�SURYLVLRQ�RI�LQIRUPDWLRQ�

1RWKLQJ�LQ�WKLV�FODXVH����SUHYHQWV�1]XUL�IURP��

�D�� SURYLGLQJ�LQIRUPDWLRQ�WR�WKH�1]XUL�GLUHFWRUV��1]XUL�$GYLVRUV�RU�DQ\�*RYHUQPHQWDO�
$JHQF\�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV���

�E�� SURYLGLQJ�LQIRUPDWLRQ�UHTXLUHG�WR�EH�SURYLGHG�E\�ODZ��LQFOXGLQJ�WR�VDWLVI\�LWV�
REOLJDWLRQV�RI�GLVFORVXUH�XQGHU�WKH�$6;�/LVWLQJ�5XOHV�RU�WR�DQ\�*RYHUQPHQWDO�
$JHQF\��RU�

SURYLGHG�WKDW�DQ\�VXFK�DFWLYLW\�SHUIRUPHG�XQGHU�WKLV�FODXVH������LV�QRW�XQGHUWDNHQ�ZLWK�
WKH�REMHFWLYH�RI�VROLFLWLQJ��LQYLWLQJ��LQLWLDWLQJ��IDFLOLWDWLQJ��HQJDJLQJ�RU�HQFRXUDJLQJ�D�
&RPSHWLQJ�3URSRVDO��

��� %UHDN�)HHV�
����� ;XFKHQ�GHFODUDWLRQ�

;XFKHQ�UHSUHVHQWV�DQG�ZDUUDQWV�WR�1]XUL�WKDW�LW�ZRXOG�QRW�KDYH�HQWHUHG�LQWR�WKLV�GHHG�
ZLWKRXW�WKH�EHQHILW�RI�WKLV�FODXVH����DQG�LW�ZRXOG�QRW�KDYH�HQWHUHG�LQWR�DQG�FRQWLQXHG�WKH�
QHJRWLDWLRQV�OHDGLQJ�XS�WR�WKLV�GHHG�XQOHVV�;XFKHQ�KDG�D�UHDVRQDEOH�H[SHFWDWLRQ�WKDW�
1]XUL�ZRXOG�DJUHH�WR�HQWHU�LQWR�D�FODXVH�RI�WKLV�NLQG��

����� 1]XUL�GHFODUDWLRQ�

1]XUL�UHSUHVHQWV�DQG�ZDUUDQWV�WR�;XFKHQ�WKDW�LW�ZRXOG�QRW�KDYH�HQWHUHG�LQWR�WKLV�GHHG�
ZLWKRXW�WKH�EHQHILW�RI�WKLV�FODXVH����DQG�LW�ZRXOG�QRW�KDYH�HQWHUHG�LQWR�DQG�FRQWLQXHG�WKH�
QHJRWLDWLRQV�OHDGLQJ�XS�WR�WKLV�GHHG�XQOHVV�1]XUL�KDG�D�UHDVRQDEOH�H[SHFWDWLRQ�WKDW�
;XFKHQ�ZRXOG�DJUHH�WR�HQWHU�LQWR�D�FODXVH�RI�WKLV�NLQG��

����� $FNQRZOHGJPHQWV�

�D�� 1]XUL�DFNQRZOHGJHV�WKDW�;XFKHQ�KDV�LQFXUUHG��

�L�� VLJQLILFDQW�H[WHUQDO�DGYLVRU\�FRVWV��

�LL�� VRPH�LQWHUQDO�FRVWV�RI�D�VLPLODU�NLQG��LQFOXGLQJ�GLUHFWRUV�DQG�PDQDJHPHQW�
WLPH�FRVWV��ULVN�PDQDJHPHQW�FRVWV�DQG�FDSLWDO�FRVWV���



�

*LOEHUW���7RELQ� � ��������B�� SDJH�_�����

�
�

�LLL�� RXW�RI�SRFNHW�H[SHQVHV��

�LY�� FRPPLWPHQW�IHHV�DQG�RWKHU�ILQDQFLQJ�FRVWV��DQG�

�Y�� UHDVRQDEOH�RSSRUWXQLW\�FRVWV�LQFXUUHG�E\�;XFKHQ�LQ�SXUVXLQJ�WKH�6FKHPH�RU�
LQ�QRW�SXUVXLQJ�RWKHU�DOWHUQDWLYH�DFTXLVLWLRQV�RU�VWUDWHJLF�LQLWLDWLYHV��

LQ�UHODWLRQ�WR�WKH�6FKHPH�DQG�ZLOO�LQFXU�IXUWKHU�FRVWV�DIWHU�WKH�GDWH�RI�WKLV�GHHG�LI�
WKH�6FKHPH�LV�QRW�VXFFHVVIXO��;XFKHQ�&RVWV���

�E�� ;XFKHQ�DFNQRZOHGJHV�WKDW�1]XUL�KDV�LQFXUUHG��

�L�� VLJQLILFDQW�H[WHUQDO�DGYLVRU\�FRVWV��

�LL�� VRPH�LQWHUQDO�FRVWV�RI�D�VLPLODU�NLQG��LQFOXGLQJ�GLUHFWRUV�DQG�PDQDJHPHQW�
WLPH�FRVWV��ULVN�PDQDJHPHQW�FRVWV�DQG�FDSLWDO�FRVWV���

�LLL�� RXW�RI�SRFNHW�H[SHQVHV��

�LY�� FRVWV�DVVRFLDWHG�ZLWK�SUHSDUDWLRQ�RI�WKH�6FKHPH�%RRNOHW�DQG�FRPPLVVLRQLQJ�
RI�WKH�,QGHSHQGHQW�([SHUW¶V�5HSRUW��DQG�

�Y�� UHDVRQDEOH�RSSRUWXQLW\�FRVWV�LQFXUUHG�E\�1]XUL�LQ�SXUVXLQJ�WKH�6FKHPH�RU�LQ�
QRW�SXUVXLQJ�RWKHU�DOWHUQDWLYH�DFTXLVLWLRQV�RU�VWUDWHJLF�LQLWLDWLYHV��

LQ�UHODWLRQ�WR�WKH�6FKHPH�DQG�ZLOO�LQFXU�IXUWKHU�FRVWV�DIWHU�WKH�GDWH�RI�WKLV�GHHG�LI�
WKH�6FKHPH�LV�QRW�VXFFHVVIXO��1]XUL�&RVWV���

�F�� (DFK�RI�1]XUL��DQG�;XFKHQ�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW��

�L�� LW�KDV�UHFHLYHG�OHJDO�DGYLFH�RQ�WKLV�GHHG�DQG�WKH�RSHUDWLRQ�RI�WKLV�FODXVH�����
DQG�

�LL�� LW�FRQVLGHUV�WKLV�FODXVH����WR�EH�IDLU�DQG�UHDVRQDEOH�DQG�WKDW�LW�LV�DSSURSULDWH�
WR�DJUHH�WR�WKH�WHUPV�LQ�WKLV�FODXVH����LQ�RUGHU�WR�VHFXUH�WKH�VLJQLILFDQW�
EHQHILWV�WR�LW��DQG�LWV�6KDUHKROGHUV��UHVXOWLQJ�IURP�WKH�6FKHPH��

����� $JUHHPHQW�RQ�&RVWV�

�D�� 7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKH�DPRXQW�RI�WKH�;XFKHQ�&RVWV�LV�LQKHUHQWO\�
XQDVFHUWDLQDEOH�DQG�WKDW��HYHQ�DIWHU�WHUPLQDWLRQ�RI�WKLV�GHHG��WKH�;XFKHQ�&RVWV�ZLOO�
QRW�EH�DEOH�WR�EH�DFFXUDWHO\�DVFHUWDLQHG���$V�D�JHQXLQH�DQG�UHDVRQDEOH�SUH�
HVWLPDWH�RI�WKH�FRVWV�WKDW�;XFKHQ�ZLOO�VXIIHU�LI�WKH�6FKHPH�GRHV�QRW�SURFHHG��EHLQJ�
DQ�DPRXQW�FRPPHQVXUDWH�ZLWK�WKH�LQWHUHVW�SURWHFWHG�E\�WKH�EDUJDLQ���WKH�SDUWLHV�
DJUHH�WKDW��IRU�WKH�SXUSRVHV�RI�WKLV�FODXVH�����WKH�;XFKHQ�&RVWV�ZLOO�EH�WKH�VXP�RI�
������PLOOLRQ��1]XUL�%UHDN�)HH�����

�E�� 7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKH�DPRXQW�RI�WKH�1]XUL�&RVWV�LV�LQKHUHQWO\�
XQDVFHUWDLQDEOH�DQG�WKDW��HYHQ�DIWHU�WHUPLQDWLRQ�RI�WKLV�GHHG��WKH�1]XUL�&RVWV�ZLOO�
QRW�EH�DEOH�WR�EH�DFFXUDWHO\�DVFHUWDLQHG���$V�D�JHQXLQH�DQG�UHDVRQDEOH�SUH�
HVWLPDWH�RI�WKH�FRVWV�WKDW�1]XUL�ZLOO�VXIIHU�LI�WKH�6FKHPH�GRHV�QRW�SURFHHG��EHLQJ�
DQ�DPRXQW�FRPPHQVXUDWH�ZLWK�WKH�LQWHUHVW�SURWHFWHG�E\�WKH�EDUJDLQ���WKH�SDUWLHV�
DJUHH�WKDW��IRU�WKH�SXUSRVHV�RI�WKLV�FODXVH�����WKH�1]XUL�&RVWV�ZLOO�EH�WKH�VXP�RI�
������PLOOLRQ��;XFKHQ�%UHDN�)HH����
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����� 1]XUL�%UHDN�)HH�

�D�� 1]XUL�DJUHHV�WR�SD\�WR�;XFKHQ�WKH�1]XUL�%UHDN�)HH�LI�DW�DQ\�WLPH�RQ�RU�DIWHU�WKH�
GDWH�RI�WKLV�GHHG�DQG�EHIRUH�WKH�(QG�'DWH��DQ\�RI�WKH�IROORZLQJ�HYHQWV�RFFXU��

�L�� D�PDMRULW\�RI�1]XUL�GLUHFWRUV�IDLO�WR�UHFRPPHQG�WKH�6FKHPH�DV�GHVFULEHG�LQ�
FODXVHV�����DQG�������

�LL�� D�PDMRULW\�RI�1]XUL�GLUHFWRUV�FKDQJH��ZLWKGUDZ�RU�PRGLI\�WKHLU�
UHFRPPHQGDWLRQ�RI�WKH�6FKHPH�RU�PDNH�DQ\�SXEOLF�VWDWHPHQW��RU�WDNH�DQ\�
RWKHU�DFWLRQ�WKDW�LV�LQFRQVLVWHQW�ZLWK�WKHLU�UHFRPPHQGDWLRQ�RI�WKH�6FKHPH��
H[FHSW�ZKHUH�WKDW�FKDQJH��ZLWKGUDZDO�RU�PRGLILFDWLRQ�LV�GXH�WR��

�$�� WKH�,QGHSHQGHQW�([SHUW�RSLQLQJ�WKDW�WKH�7UDQVDFWLRQ�LV�QRW�LQ�WKH�EHVW�
LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV��

�%�� ;XFKHQ�EHLQJ�LQ�PDWHULDO�EUHDFK�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG��
DQG��LI�FDSDEOH�RI�UHPHG\��;XFKHQ�KDYLQJ�IDLOHG�WR�UHPHG\�WKDW�EUHDFK�
ZLWKLQ�WHQ�%XVLQHVV�'D\V��RU������SP�RQ�WKH�GD\�EHIRUH�WKH�6HFRQG�
&RXUW�'DWH�LI�HDUOLHU��RI�UHFHLSW�E\�LW�RI�D�QRWLFH�LQ�ZULWLQJ�IURP�1]XUL�
VHWWLQJ�RXW�GHWDLOV�RI�WKH�UHOHYDQW�FLUFXPVWDQFH�DQG�UHTXHVWLQJ�WKDW�
;XFKHQ�UHPHG\�WKH�EUHDFK��RU�

�&�� QRQ�VDWLVIDFWLRQ�RI�DQ\�RI�WKH�&RQGLWLRQV�LQ�FODXVHV�����D�������E���
����F�������G�������H�������I�������J�������K�������Q�������R�������S��DQG�
����U����

�LLL�� D�&RPSHWLQJ�3URSRVDO�LV�DQQRXQFHG�EHIRUH�WKH�(QG�'DWH�DQG��ZLWKLQ���
PRQWKV�RI�WKH�&RPSHWLQJ�3URSRVDO�EHLQJ�DQQRXQFHG��WKH�7UDQVDFWLRQ�KDV�
QRW�FRPSOHWHG��

�LY�� D�&RQGLWLRQ��RWKHU�WKDQ�WKH�&RQGLWLRQV�LQ�FODXVH�����G�������Q�������R��DQG�
����V���LV�QRW�VDWLVILHG�GXH�WR�DQ�DFWLRQ��RU�IDLOXUH�WR�DFW��RI�1]XUL�RU�DQ\�RI�LWV�
5HODWHG�%RGLHV�&RUSRUDWH�LQ�EUHDFK�RI�1]XUL
V�REOLJDWLRQV�XQGHU�FODXVH������
DQG�;XFKHQ�GRHV�QRW�ZDLYH�WKDW�&RQGLWLRQ�EHIRUH�WKH�(QG�'DWH���

�Y�� 1]XUL�LV�LQ�PDWHULDO�EUHDFK�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG��DQG��LI�
FDSDEOH�RI�UHPHG\��1]XUL�IDLOV�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�WHQ�%XVLQHVV�
'D\V��RU������SP�RQ�WKH�GD\�EHIRUH�WKH�6HFRQG�&RXUW�'DWH�LI�HDUOLHU��RI�
UHFHLSW�E\�LW�RI�D�QRWLFH�LQ�ZULWLQJ�IURP�;XFKHQ�VHWWLQJ�RXW�GHWDLOV�RI�WKH�
UHOHYDQW�FLUFXPVWDQFH�DQG�UHTXHVWLQJ�WKDW�1]XUL�UHPHG\�WKH�EUHDFK��RU�

�YL�� ;XFKHQ�WHUPLQDWHV�WKLV�GHHG�XQGHU�FODXVH������D��L���

�E�� 7KH�SD\PHQW�RI�WKH�1]XUL�%UHDN�)HH�E\�1]XUL�WR�;XFKHQ�SURYLGHG�IRU�LQ�WKLV�FODXVH�
�����PXVW�EH�PDGH�ZLWKLQ����%XVLQHVV�'D\V�RI�UHFHLSW�RI�D�ZULWWHQ�GHPDQG�IRU�
SD\PHQW�E\�;XFKHQ���7KH�GHPDQG�PD\�RQO\�EH�PDGH�DIWHU�WKH�RFFXUUHQFH�RI�DQ�
HYHQW�UHIHUUHG�WR�LQ�FODXVH������D���

����� ;XFKHQ�%UHDN�)HH�

�D�� ;XFKHQ�DJUHHV�WR�SD\�WR�1]XUL�WKH�;XFKHQ�%UHDN�)HH�LI�DW�DQ\�WLPH�RQ�RU�DIWHU�WKH�
GDWH�RI�WKLV�GHHG�DQG�EHIRUH�WKH�(QG�'DWH��DQ\�RI�WKH�IROORZLQJ�HYHQWV�RFFXU��

�L�� WKH�&RQGLWLRQV�LQ�FODXVHV�����Q��RU�����V��DUH�QRW�VDWLVILHG�GXH�WR�DQ�DFWLRQ�
�RU�IDLOXUH�WR�DFW��RI�;XFKHQ�RU�DQ\�RI�LWV�5HODWHG�%RGLHV�&RUSRUDWH�LQ�EUHDFK�
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RI�;XFKHQ
V�REOLJDWLRQV�XQGHU�FODXVH������DQG�1]XUL�GRHV�QRW�ZDLYH�WKDW�
&RQGLWLRQ�EHIRUH�WKH�(QG�'DWH��

�LL�� ;XFKHQ�LV�LQ�PDWHULDO�EUHDFK�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG��DQG��LI�
FDSDEOH�RI�UHPHG\��;XFKHQ�IDLOV�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�WHQ�%XVLQHVV�
'D\V��RU������SP�RQ�WKH�GD\�EHIRUH�WKH�6HFRQG�&RXUW�'DWH�LI�HDUOLHU��RI�
UHFHLSW�E\�LW�RI�D�QRWLFH�LQ�ZULWLQJ�IURP�1]XUL�VHWWLQJ�RXW�GHWDLOV�RI�WKH�UHOHYDQW�
FLUFXPVWDQFH�DQG�UHTXHVWLQJ�WKDW�;XFKHQ�UHPHG\�WKH�EUHDFK��RU�

�LLL�� 1]XUL�WHUPLQDWHV�WKLV�GHHG�XQGHU�FODXVH������D��L���

�E�� 7KH�SD\PHQW�RI�WKH�;XFKHQ�%UHDN�)HH�E\�;XFKHQ�WR�1]XUL�SURYLGHG�IRU�LQ�WKLV�
FODXVH������PXVW�EH�PDGH�ZLWKLQ����%XVLQHVV�'D\V�RI�UHFHLSW�RI�D�ZULWWHQ�GHPDQG�
IRU�SD\PHQW�E\�1]XUL���7KH�GHPDQG�PD\�RQO\�EH�PDGH�DIWHU�WKH�RFFXUUHQFH�RI�DQ�
HYHQW�UHIHUUHG�WR�LQ�FODXVH������D���

����� 4XDOLILFDWLRQV�

�D�� 7KH�1]XUL�%UHDN�)HH�LV�QRW�SD\DEOH�E\�1]XUL�LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��7R�
WKH�H[WHQW�WKDW�DQ\�DPRXQWV�KDYH�DOUHDG\�EHHQ�SDLG�XQGHU�WKLV�FODXVH����DQG�WKH�
6FKHPH�EHFRPHV�(IIHFWLYH��VXFK�DPRXQWV�PXVW�EH�LPPHGLDWHO\�UHIXQGHG�WR�WKH�
RWKHU�SDUW\��

�E�� 7KH�;XFKHQ�%UHDN�)HH�LV�QRW�SD\DEOH�E\�;XFKHQ�LI�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��
7R�WKH�H[WHQW�WKDW�DQ\�DPRXQWV�KDYH�DOUHDG\�EHHQ�SDLG�XQGHU�WKLV�FODXVH����DQG�
WKH�6FKHPH�EHFRPHV�(IIHFWLYH��VXFK�DPRXQWV�PXVW�EH�LPPHGLDWHO\�UHIXQGHG�WR�
WKH�RWKHU�SDUW\����

�F�� 7KH�1]XUL�%UHDN�)HH�LV�QRW�SD\DEOH�E\�1]XUL�LI�1]XUL�YDOLGO\�WHUPLQDWHV�WKLV�GHHG�LQ�
DFFRUGDQFH�ZLWK�FODXVH������D��L���

�G�� 7KH�;XFKHQ�%UHDN�)HH�LV�QRW�SD\DEOH�E\�;XFKHQ�LI�;XFKHQ�YDOLGO\�WHUPLQDWHV�WKLV�
GHHG�LQ�DFFRUGDQFH�ZLWK�FODXVH������D��L�����

�H�� 7KH�1]XUL�%UHDN�)HH�LV�RQO\�SD\DEOH�RQFH�DQG�WKH�PD[LPXP�DPRXQW�SD\DEOH�E\�
1]XUL�XQGHU�FODXVH������LV�WKH�DPRXQW�RI�WKH�1]XUL�%UHDN�)HH��

�I�� 7KH�;XFKHQ�%UHDN�)HH�LV�RQO\�SD\DEOH�RQFH�DQG�WKH�PD[LPXP�DPRXQW�SD\DEOH�E\�
;XFKHQ�XQGHU�FODXVH������LV�WKH�DPRXQW�RI�WKH�;XFKHQ�%UHDN�)HH��

����� ;XFKHQ¶V�OLPLWDWLRQ�RI�OLDELOLW\�

1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�DJUHHPHQW�EXW�VXEMHFW�WR�FODXVH��������

�D�� WKH�PD[LPXP�OLDELOLW\�RI�;XFKHQ�WR�1]XUL�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GHHG�
LQFOXGLQJ�LQ�UHVSHFW�RI�DQ\�EUHDFK�RI�WKH�GHHG�ZLOO�EH�WKH�;XFKHQ�%UHDN�)HH�
UHIHUUHG�WR�LQ�FODXVH�������DQG��

�E�� D�SD\PHQW�E\�;XFKHQ�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH����UHSUHVHQWV�WKH�VROH�DQG�
DEVROXWH�OLDELOLW\�RI�;XFKHQ�WR�1]XUL�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GHHG�DQG�QR�
IXUWKHU�GDPDJHV��IHHV��H[SHQVHV�RU�UHLPEXUVHPHQWV�RI�DQ\�NLQG�ZLOO�EH�SD\DEOH�E\�
;XFKHQ�WR�1]XUL�LQ�FRQQHFWLRQ�ZLWK�WKLV�GHHG��
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����� &RPSOLDQFH�ZLWK�ODZ�

,I�LW�LV�ILQDOO\�GHWHUPLQHG�IROORZLQJ�WKH�H[KDXVWLRQ�RI�DOO�UHDVRQDEOH�DYHQXHV�RI�DSSHDO�WR�
WKH�7DNHRYHUV�3DQHO�RU�D�FRXUW�WKDW�DOO�RU�DQ\�SDUW�RI�WKH�1]XUL�%UHDN�)HH�RU�;XFKHQ�
%UHDN�)HH�UHTXLUHG�WR�EH�SDLG�XQGHU�FODXVHV������DQG�������,PSXJQHG�$PRXQW���

�D�� LV�XQODZIXO��

�E�� LQYROYHV�D�EUHDFK�RI�GLUHFWRUV
�GXWLHV��RU��

�F�� FRQVWLWXWHV�XQDFFHSWDEOH�FLUFXPVWDQFHV�RU�EUHDFKHV�DQ�RUGHU�RI�WKH�7DNHRYHUV�
3DQHO��

WKHQ���

�G�� WKH�UHTXLUHPHQW�WR�SD\�WKH�1]XUL�%UHDN�)HH�RU�;XFKHQ�%UHDN�)HH�GRHV�QRW�DSSO\�WR�
WKH�H[WHQW�RI�WKH�,PSXJQHG�$PRXQW��DQG��

�H�� LI�1]XUL�RU�;XFKHQ�KDV�UHFHLYHG�WKH�,PSXJQHG�$PRXQW��LW�PXVW�UHIXQG�LW�ZLWKLQ�ILYH�
%XVLQHVV�'D\V�RI�WKH�ILQDO�GHWHUPLQDWLRQ�EHLQJ�PDGH���

������5HJXODWRU\�,QWHUYHQWLRQ�

,I�DQ\�UHJXODWRU\�ERG\��LQFOXGLQJ�$6,&�RU�WKH�7DNHRYHUV�3DQHO��RU�D�FRXUW�UHTXLUHV�DQ\�
PRGLILFDWLRQ��LQFOXGLQJ�UHTXLULQJ�VXFK�D�PRGLILFDWLRQ�DV�D�FRQGLWLRQ�RI�FRQVHQWLQJ�WR�RU�
DSSURYLQJ�WKH�6FKHPH�RU�DV�D�FRQGLWLRQ�RI�QRW�RSSRVLQJ�WKH�6FKHPH��WR�WKH�1]XUL�%UHDN�
)HH�RU�;XFKHQ�%UHDN�)HH��LQFOXGLQJ�DV�WR�WKH�DPRXQW�RU�FLUFXPVWDQFHV�LQ�ZKLFK�LW�LV�WR�EH�
SDLG��WKHQ��

�D�� WKH�SDUWLHV�ZLOO�DFFHSW�WKLV�GHWHUPLQDWLRQ�DQG�DPHQG�WKLV�GHHG�WR�WKDW�H[WHQW��DQG�

�E�� LW�ZLOO�QRW�UHVXOW�LQ�D�EUHDFK�RI�WKLV�GHHG�RU�WHUPLQDWLRQ�RI�WKH�WUDQVDFWLRQV�
FRQWHPSODWHG�E\�LW���

��� 1]XUL�2SWLRQV�
����� 1]XUL�2SWLRQV�

1]XUL�PXVW�SURFXUH�WKDW�HDFK�1]XUL�2SWLRQ�+ROGHU�HQWHUV�LQWR�D�1]XUL�2SWLRQ�&DQFHOODWLRQ�
'HHG�SULRU�WR�WKH�6HFRQG�&RXUW�'DWH��

����� 1]XUL�2SWLRQ�&RQVLGHUDWLRQ��

�D�� ;XFKHQ�PXVW��E\�QR�ODWHU�WKDQ�WKH�%XVLQHVV�'D\�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��
GHSRVLW�LQ�FOHDUHG�IXQGV�DQ�DPRXQW�HTXDO�WR�WKH�$JJUHJDWH�2SWLRQ�&RQVLGHUDWLRQ�LQ�
DQ�$XVWUDOLDQ�GROODU�GHQRPLQDWHG�WUXVW�DFFRXQW�RSHUDWHG�E\�1]XUL�DV�WUXVWHH�RI�WKH�
1]XUL�2SWLRQ�+ROGHUV��SURYLGHG�WKDW�DQ\�LQWHUHVW�RQ�WKH�DPRXQWV�GHSRVLWHG��OHVV�
EDQN�IHHV�DQG�RWKHU�FKDUJHV��ZLOO�EH�FUHGLWHG�WR�;XFKHQ¶V�DFFRXQW����

�E�� 6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�2SWLRQ�&DQFHOODWLRQ�'HHGV��WKH�
WUDQVDFWLRQV�ZKLFK�IRUP�SDUW�RI�WKH�FDQFHOODWLRQ�RI�WKH�1]XUL�2SWLRQV�ZLOO�EH�
LPSOHPHQWHG�LQ�WKH�IROORZLQJ�VHTXHQFH��

�L�� WKH�1]XUL�2SWLRQV�ZLOO�EH�FDQFHOOHG��DQG�
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�LL�� LQ�H[FKDQJH��HDFK�1]XUL�2SWLRQ�+ROGHU�ZLOO�UHFHLYH�WKH�2SWLRQ�&RQVLGHUDWLRQ�
IRU�HDFK�1]XUL�2SWLRQ�KHOG�E\�WKDW�1]XUL�2SWLRQ�+ROGHU��

��� 7HUPLQDWLRQ�
����� 7HUPLQDWLRQ�E\�QRWLFH�

�D�� ;XFKHQ�RU�1]XUL�PD\��E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�RWKHU��WHUPLQDWH�WKLV�GHHG�DW�DQ\�
WLPH�SULRU�WR�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�L�� ,I�WKH�RWKHU�LV�LQ�PDWHULDO�EUHDFK�RI�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG�
�RWKHU�WKDQ�D�PDWHULDO�EUHDFK�RI�D�UHSUHVHQWDWLRQ�RU�ZDUUDQW\���DQG��LI�
FDSDEOH�RI�UHPHG\��WKH�RWKHU�SDUW\�KDV�IDLOHG�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�
WHQ�%XVLQHVV�'D\V��RU������SP�RQ�WKH�GD\�EHIRUH�WKH�6HFRQG�&RXUW�'DWH�LI�
HDUOLHU��RI�UHFHLSW�E\�LW�RI�D�QRWLFH�LQ�ZULWLQJ�IURP�WKH�WHUPLQDWLQJ�SDUW\�VHWWLQJ�
RXW�GHWDLOV�RI�WKH�UHOHYDQW�FLUFXPVWDQFH�DQG�UHTXHVWLQJ�WKH�RWKHU�SDUW\�WR�
UHPHG\�WKH�EUHDFK��RU�

�LL�� LQ�DFFRUGDQFH�ZLWK�FODXVH������

�E�� 1]XUL�PD\��E\�QRWLFH�LQ�ZULWLQJ�WR�;XFKHQ��WHUPLQDWH�WKLV�GHHG�DW�DQ\�WLPH�SULRU�WR�
����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�LI�DW�DQ\�WLPH�EHIRUH�WKHQ��

�L�� DW�OHDVW�D�PDMRULW\�RI�WKH�1]XUL�GLUHFWRUV�SXEOLFO\�UHFRPPHQG�D�6XSHULRU�
3URSRVDO��DOO�RI�;XFKHQ
V�ULJKWV�XQGHU�FODXVH������G��KDYH�EHHQ�H[KDXVWHG��
DQG�ZLWKLQ�ILYH�%XVLQHVV�'D\V�RI�WKH�SXEOLF�UHFRPPHQGDWLRQ�EHLQJ�PDGH��D�
PDMRULW\�RI�WKH�1]XUL�GLUHFWRUV�GR�QRW�UHLQVWDWH�WKHLU�UHFRPPHQGDWLRQ�RI�WKH�
7UDQVDFWLRQ��RU�

�LL�� ;XFKHQ�PDWHULDOO\�EUHDFKHV�D�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�FRQWDLQHG�LQ�FODXVH�
����E���DQG��

�$�� ;XFKHQ�IDLOV�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�WHQ�%XVLQHVV�'D\V�RI�
UHFHLSW�E\�LW�RI�D�QRWLFH�LQ�ZULWLQJ�IURP�1]XUL�VHWWLQJ�RXW�GHWDLOV�RI�WKH�
UHOHYDQW�FLUFXPVWDQFH�DQG�UHTXHVWLQJ�;XFKHQ�WR�UHPHG\�WKH�EUHDFK�RU�
WKH�EUHDFK�FDQQRW�EH�UHPHGLHG�WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�1]XUL�
E\�VXEVHTXHQW�DFWLRQ�RQ�WKH�SDUW�RI�;XFKHQ�EHIRUH�����DP�RQ�WKH�
6HFRQG�&RXUW�'DWH��DQG�

�%�� WKH�EUHDFK�ZDV�RI�D�NLQG�WKDW��KDG�LW�EHHQ�GLVFORVHG�WR�1]XUL�SULRU�WR�LWV�
HQWU\�LQWR�WKLV�GHHG��FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�UHVXOWHG�LQ�
1]XUL�HLWKHU�QRW�HQWHULQJ�LQWR�WKLV�GHHG�RU�HQWHULQJ�LQWR�LW�RQ�PDWHULDOO\�
GLIIHUHQW�WHUPV��

�F�� ;XFKHQ�PD\��E\�QRWLFH�LQ�ZULWLQJ�WR�1]XUL��WHUPLQDWH�WKLV�GHHG�DW�DQ\�WLPH�SULRU�WR�
����DP�RQ�WKH�6HFRQG�&RXUW�'DWH�LI��DW�DQ\�WLPH�EHIRUH�WKHQ��

�L�� 1]XUL�PDWHULDOO\�EUHDFKHV�D�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�FRQWDLQHG�LQ�FODXVH�
����E���DQG���

�$�� 1]XUL�IDLOV�WR�UHPHG\�WKDW�EUHDFK�ZLWKLQ�WHQ�%XVLQHVV�'D\V�RI�UHFHLSW�
E\�LW�RI�D�QRWLFH�LQ�ZULWLQJ�IURP�;XFKHQ�VHWWLQJ�RXW�GHWDLOV�RI�WKH�
UHOHYDQW�FLUFXPVWDQFH�DQG�UHTXHVWLQJ�1]XUL�WR�UHPHG\�WKH�EUHDFK�RU�
WKH�EUHDFK�FDQQRW�EH�UHPHGLHG�WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�
;XFKHQ�E\�VXEVHTXHQW�DFWLRQ�RQ�WKH�SDUW�RI�1]XUL�EHIRUH�����DP�RQ�
WKH�6HFRQG�&RXUW�'DWH��DQG�
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�%�� WKH�EUHDFK�ZDV�RI�D�NLQG�WKDW��KDG�LW�EHHQ�GLVFORVHG�WR�;XFKHQ�SULRU�WR�
LWV�HQWU\�LQWR�WKLV�GHHG��FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�UHVXOWHG�
LQ�;XFKHQ�HLWKHU�QRW�HQWHULQJ�LQWR�WKLV�GHHG�RU�HQWHULQJ�LQWR�LW�RQ�
PDWHULDOO\�GLIIHUHQW�WHUPV��RU�

�LL�� D�PDMRULW\�RI�WKH�1]XUL�GLUHFWRUV��

�$�� IDLOV�WR�UHFRPPHQG�WKH�6FKHPH�LQ�WKH�PDQQHU�GHVFULEHG�LQ�FODXVHV�
����DQG������RU�

�%�� FKDQJHV��ZLWKGUDZV�RU�PRGLILHV�KLV�RU�KHU�UHFRPPHQGDWLRQ�RI�WKH�
6FKHPH�RU�PDNHV�DQ\�SXEOLF�VWDWHPHQW��RU�WDNHV�DQ\�RWKHU�DFWLRQ�WKDW�
LV�LQFRQVLVWHQW�ZLWK�KLV�RU�KHU�UHFRPPHQGDWLRQ�RI�WKH�6FKHPH�
�LQFOXGLQJ�ZKHUH�D�&RPSHWLQJ�3URSRVDO�LV�UHFRPPHQGHG�RU�VXSSRUWHG�
E\�DQ\�1]XUL�GLUHFWRU���

����� (IIHFW�RI�WHUPLQDWLRQ�

�D�� ,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKLV�GHHG�XQGHU�FODXVH�����RU�������WKLV�GHHG�ZLOO�
EHFRPH�YRLG�DQG�KDYH�QR�HIIHFW��H[FHSW�WKDW�WKH�SURYLVLRQV�RI�FODXVHV���������������
�������DQG������WR��������LQFOXVLYH��VXUYLYH�WHUPLQDWLRQ��

�E�� 7HUPLQDWLRQ�RI�WKLV�GHHG�GRHV�QRW�DIIHFW�DQ\�DFFUXHG�ULJKWV�RI�D�SDUW\�LQ�UHVSHFW�RI�
D�EUHDFK�RI�WKLV�GHHG�SULRU�WR�WHUPLQDWLRQ��

��� 5HOHDVHV�
����� 5HOHDVH�RI�1]XUL�,QGHPQLILHG�3DUWLHV�

�D�� 6XEMHFW�WR�DQ\�UHVWULFWLRQV�LPSRVHG�E\�ODZ��;XFKHQ�UHOHDVHV�DQ\�DQG�DOO�ULJKWV�WKDW�
LW�PD\�KDYH�DV�DW�WKH�GDWH�RI�WKLV�GHHG�DQG�IURP�WLPH�WR�WLPH��DQG�DJUHHV�ZLWK�1]XUL�
WKDW�LW�ZLOO�QRW�PDNH�DQ\�&ODLP��DJDLQVW�DQ\�1]XUL�,QGHPQLILHG�3DUW\�LQ�FRQQHFWLRQ�
ZLWK��

�L�� DQ\�EUHDFK�RI�DQ\�FRYHQDQW��UHSUHVHQWDWLRQ�RU�ZDUUDQW\�JLYHQ�E\�1]XUL�XQGHU�
WKLV�GHHG��

�LL�� DQ\�GLVFORVXUHV�FRQWDLQLQJ�DQ\�VWDWHPHQW�ZKLFK�LV�IDOVH�RU�PLVOHDGLQJ�
�ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH���RU�

�LLL�� DQ\�IDLOXUH�WR�SURYLGH�LQIRUPDWLRQ��

H[FHSW�ZKHUH�D�1]XUL�,QGHPQLILHG�3DUW\�KDV�QRW�DFWHG�LQ�JRRG�IDLWK��KDV�HQJDJHG�
LQ�ZLOIXO�PLVFRQGXFW�RU�ZLOIXO�FRQFHDOPHQW���7R�DYRLG�GRXEW��QRWKLQJ�LQ�WKLV�FODXVH�
�����D��OLPLWV�WKH�ULJKWV�RI�;XFKHQ�WR�WHUPLQDWH�WKLV�GHHG�XQGHU�FODXVH�����

�E�� 1]XUL�UHFHLYHV�DQG�KROGV�WKH�EHQHILW�RI�FODXVH������D��DV�WUXVWHH�IRU�WKH�1]XUL�
,QGHPQLILHG�3DUWLHV��

����� 5HOHDVH�RI�;XFKHQ�,QGHPQLILHG�3DUWLHV�

�D�� 6XEMHFW�WR�DQ\�UHVWULFWLRQV�LPSRVHG�E\�ODZ��1]XUL�UHOHDVHV�DQ\�DQG�DOO�ULJKWV�WKDW�LW�
PD\�KDYH�DV�DW�WKH�GDWH�RI�WKLV�GHHG�DQG�IURP�WLPH�WR�WLPH��DQG�DJUHHV�ZLWK�
;XFKHQ�WKDW�LW�ZLOO�QRW�PDNH�DQ\�&ODLP��DJDLQVW�DQ\�;XFKHQ�,QGHPQLILHG�3DUW\�LQ�
FRQQHFWLRQ�ZLWK��
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�L�� DQ\�EUHDFK�RI�DQ\�FRYHQDQW��UHSUHVHQWDWLRQ�RU�ZDUUDQW\�JLYHQ�E\�;XFKHQ�
XQGHU�WKLV�GHHG��

�LL�� DQ\�GLVFORVXUH�FRQWDLQLQJ�DQ\�VWDWHPHQW�ZKLFK�LV�IDOVH�RU�PLVOHDGLQJ�
�ZKHWKHU�E\�RPLVVLRQ�RU�RWKHUZLVH���RU�

�LLL�� DQ\�IDLOXUH�WR�SURYLGH�LQIRUPDWLRQ��

H[FHSW�ZKHUH�D�;XFKHQ�,QGHPQLILHG�3DUW\�KDV�QRW�DFWHG�LQ�JRRG�IDLWK��KDV�
HQJDJHG�LQ�ZLOIXO�PLVFRQGXFW�RU�ZLOIXO�FRQFHDOPHQW���7R�DYRLG�GRXEW��QRWKLQJ�LQ�WKLV�
FODXVH������D��OLPLWV�WKH�ULJKWV�RI�1]XUL�WR�WHUPLQDWH�WKLV�GHHG�XQGHU�FODXVH�����

�E�� ;XFKHQ�UHFHLYHV�DQG�KROGV�WKH�EHQHILW�RI�FODXVH������D��DV�WUXVWHH�IRU�WKH�;XFKHQ�
,QGHPQLILHG�3DUWLHV��

����� 'HHGV�RI�LQGHPQLW\��DFFHVV�DQG�LQVXUDQFH�

�D�� ;XFKHQ�DFNQRZOHGJHV�WKDW��QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�RI�WKLV�GHHG��1]XUL�
PD\��SULRU�WR�WKH�,PSOHPHQWDWLRQ�'DWH��HQWHU�LQWR�DUUDQJHPHQWV�WR�VHFXUH�GLUHFWRUV�
DQG�RIILFHUV�UXQ�RII�LQVXUDQFH�IRU�XS�WR�VXFK���\HDU�SHULRG�LQ�D�IRUP�WR�EH�DSSURYHG�
E\�;XFKHQ��DFWLQJ�UHDVRQDEO\��DQG�RQ�WHUPV�FRQVLVWHQW�ZLWK�WKH�GLUHFWRUV�DQG�
RIILFHUV�UXQ�RII�LQVXUDQFH�SROLF\�1]XUL�KDV�LQ�SODFH�DW�WKH�GDWH�RI�WKLV�GHHG��DQG�WKDW�
DQ\�DFWLRQV�WR�IDFLOLWDWH�WKDW�LQVXUDQFH�RU�LQ�FRQQHFWLRQ�WKHUHZLWK�ZLOO�QRW�EH�1]XUL�
3UHVFULEHG�2FFXUUHQFHV�RU�EUHDFK�DQ\�SURYLVLRQ�RI�WKLV�GHHG��

�E�� 1]XUL�UHFHLYHV�DQG�KROGV�WKH�EHQHILW�RI�SDUDJUDSK��D��DV�WUXVWHH�IRU�HDFK�GLUHFWRU�
DQG�RIILFHU�RI�D�PHPEHU�RI�WKH�1]XUL�*URXS��

��� &RQILGHQWLDOLW\�DQG�3XEOLF�$QQRXQFHPHQW�
����� &RQILGHQWLDOLW\�

�D�� (DFK�SDUW\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW��

�L�� LQIRUPDWLRQ�SURYLGHG�E\�HLWKHU�SDUW\�WR�WKH�RWKHU��RU�REWDLQHG�E\�HLWKHU�SDUW\�
IURP�WKH�RWKHU��LQ�WKH�FRXUVH�RI�SURSRVLQJ��QHJRWLDWLQJ�RU�LPSOHPHQWLQJ�WKH�
7UDQVDFWLRQ��LQFOXGLQJ�LQIRUPDWLRQ�SURYLGHG�EHIRUH�RU�DIWHU�WKH�GDWH�RI�WKLV�
GHHG���DQG�

�LL�� DOO�FRSLHV�RI�LQIRUPDWLRQ��DJUHHPHQWV�DQG�WKRVH�SDUWV�RI�WKH�QRWHV�DQG�RWKHU�
UHFRUGV�UHIHUUHG�WR�DERYH��

LV�VWULFWO\�FRQILGHQWLDO��&RQILGHQWLDO�,QIRUPDWLRQ��DQG�PD\�QRW�EH�GLVFORVHG�WR�DQ\�
WKLUG�SDUW\��H[FHSW�DV�SHUPLWWHG�E\�WKLV�GHHG���

�E�� )RU�WKH�DYRLGDQFH�RI�GRXEW��LQIRUPDWLRQ�WKDW�LV�NQRZQ�E\�D�SDUW\�EHIRUH�WKH�GDWH�RI�
WKLV�GHHG�DQG�WKDW�ZDV�QRW�REWDLQHG�RQ�D�FRQILGHQWLDO�EDVLV�IURP�DQRWKHU�SDUW\�LQ�
WKH�FRXUVH�RI�SURSRVLQJ��QHJRWLDWLQJ�RU�LPSOHPHQWLQJ�WKH�7UDQVDFWLRQ�LV�QRW�
&RQILGHQWLDO�,QIRUPDWLRQ��

�F�� &RQILGHQWLDO�,QIRUPDWLRQ�PD\�RQO\�EH�XVHG�IRU�WKH�SXUSRVHV�RI�LPSOHPHQWLQJ�WKH�
7UDQVDFWLRQ�RU�GLVFORVHG�E\�D�SDUW\��

�L�� WR�D�5HODWHG�%RG\�&RUSRUDWH�RU�DQ\�$XWKRULVHG�3HUVRQ�RI�WKDW�SDUW\��RU�RI�
DQ\�5HODWHG�%RG\�&RUSRUDWH��IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�WKH�
7UDQVDFWLRQ��SURYLGHG�WKDW�WKH�GLVFORVLQJ�SDUW\�HQVXUHV�WKDW�WKH�UHFLSLHQW�RQO\�
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XVHV�LW�IRU�WKH�SXUSRVHV�RI�LPSOHPHQWLQJ�WKH�7UDQVDFWLRQ�DQG�RWKHUZLVH�
FRPSOLHV�ZLWK�WKHVH�WHUPV�RI�FRQILGHQWLDOLW\��DQG�

�LL�� LI�GLVFORVXUH�LV�UHTXLUHG�E\�ODZ��WKH�UXOHV�RI�D�VWRFN�H[FKDQJH��RU�DQ\�
UHTXLUHPHQW�RI�D�FRXUW�RU�*RYHUQPHQWDO�$JHQF\��

����� 3XEOLF�$QQRXQFHPHQWV�RQ�H[HFXWLRQ�

,PPHGLDWHO\�DIWHU�WKH�'DWH�RI�WKLV�GHHG��WKH�SDUWLHV�PXVW�LVVXH�SXEOLF�DQQRXQFHPHQWV�LQ�D�
IRUP�SUHYLRXVO\�DJUHHG�WR�LQ�ZULWLQJ�EHWZHHQ�WKHP��

����� )XUWKHU�SXEOLF�DQQRXQFHPHQWV�

�D�� 6XEMHFW�WR�FODXVH������E���DQ\�IXUWKHU�SXEOLF�DQQRXQFHPHQWV�E\�1]XUL�RU�;XFKHQ�LQ�
UHODWLRQ�WR��RU�LQ�FRQQHFWLRQ�ZLWK��WKH�7UDQVDFWLRQ�RU�DQ\�RWKHU�WUDQVDFWLRQ�WKH�
VXEMHFW�RI�WKLV�GHHG�RU�WKH�6FKHPH�PD\�RQO\�EH�PDGH�LQ�D�IRUP�DSSURYHG�E\�HDFK�
SDUW\�LQ�ZULWLQJ��DFWLQJ�UHDVRQDEO\��VXEMHFW�WR�ZKHUH�D�SDUW\�LV�UHTXLUHG�E\�ODZ�RU�
WKH�/LVWLQJ�5XOHV�WR�PDNH�DQ\�DQQRXQFHPHQW�RU�WR�PDNH�DQ\�GLVFORVXUH�LQ�UHODWLRQ�
WR��RU�LQ�FRQQHFWLRQ�ZLWK��WKH�7UDQVDFWLRQ�RU�DQ\�RWKHU�WUDQVDFWLRQ�WKH�VXEMHFW�RI�WKLV�
GHHG�RU�WKH�6FKHPH��

�E�� :KHUH�1]XUL�LV�UHTXLUHG�E\�ODZ�DQG�RU�WKH�/LVWLQJ�5XOHV�WR�PDNH�DQ\�
DQQRXQFHPHQW�RU�PDNH�DQ\�GLVFORVXUH�LQ�UHODWLRQ�WR�WKH�7UDQVDFWLRQ��LW�PD\�GR�VR�
RQO\�DIWHU�LW�KDV�JLYHQ�DV�PXFK�QRWLFH�DV�LV�UHDVRQDEOH�LQ�DOO�WKH�FLUFXPVWDQFHV�WR��
DQG�KDV�FRQVXOWHG��WR�WKH�IXOOHVW�H[WHQW�UHDVRQDEOH�LQ�WKH�FLUFXPVWDQFHV��ZLWK��
;XFKHQ�RU�LWV�$GYLVHUV��

��� 1RWLFHV�
����� 6HUYLFH�RI�QRWLFHV�

�D�� $�QRWLFH��FRQVHQW�RU�RWKHU�FRPPXQLFDWLRQ�XQGHU�WKLV�GHHG��1RWLFH��LV�RQO\�
HIIHFWLYH�LI���

�L�� LW�LV�LQ�ZULWLQJ��VLJQHG�E\�RU�RQ�EHKDOI�RI�WKH�SDUW\�JLYLQJ�LW��DQG��

�LL�� LW�LV�GLUHFWHG�WR�WKH�UHFLSLHQW¶V�DGGUHVV�IRU�QRWLFHV�DV�IROORZV��

1]XUL�

$GGUHVV�� 8QLW���������5DLOZD\�5RDG��'DJOLVK�:$�������$XVWUDOLD�
(�PDLO�� PDUQHVHQ#Q]XULFRSSHU�FRP�DX�	�
KKXGVRQ#Q]XULFRSSHU�FRP�DX�
$WWQ�� � 0DUN�$UQHVHQ�	�+DQQDK�+XGVRQ�

ZLWK�D�FRS\�WR�%HOODQKRXVH��

$GGUHVV�� /HYHO�����$OOXYLRQ�����0RXQWV�%D\�5RDG��3HUWK�:$�������
$XVWUDOLD�
(�PDLO�� GF#EHOODQKRXVH�FRP��
$WWQ�� � 'HDQQD�&DUSHQWHU�

;XFKHQ��

$GGUHVV�� /HYHO�����=KRQJKDQJ�&HQWUH�%XLOGLQJ�������+XDIX�5RDG��
)XWLDQ�'LVWULFW��6KHQ]KHQ����������&KLQD��
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(�PDLO�� IHQJN#�������FRP��
$WWQ�� � .DL�)HQJ�

ZLWK�D�FRS\�WR�*LOEHUW���7RELQ��

$GGUHVV�� /HYHO�����7RZHU����,QWHUQDWLRQDO�7RZHUV�6\GQH\������
%DUDQJDURR�$YHQXH��%DUDQJDURR��16:������
(�PDLO�� VFKHQ#JWODZ�FRP�DX��
$WWQ�� � 6RSKLH�&KHQ��

�E�� ,I�D�SDUW\�FKDQJHV�DGGUHVV�DQG�IDLOV�WR�QRWLI\�WKH�RWKHU�SDUW\�RI�WKLV�FKDQJH�DQG�
WKH�QHZ�DGGUHVV��GHOLYHU\�RI�1RWLFHV�WR�D�QHZ�DGGUHVV��RU�RWKHUZLVH�EURXJKW�WR�
WKH�DWWHQWLRQ�RI�WKH�DGGUHVVHH��DUH�GHHPHG�FRPSOLDQFH�ZLWK�WKH�QRWLFH�
REOLJDWLRQV�XQGHU�WKLV�FODXVH�������

����� (IIHFWLYH�RQ�UHFHLSW�

$�1RWLFH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�FODXVH������WDNHV�HIIHFW�ZKHQ�UHFHLYHG��RU�DW�D�ODWHU�
WLPH�VSHFLILHG�LQ�LW���DQG�LV�WDNHQ�WR�EH�UHFHLYHG��

�D�� LI�KDQG�GHOLYHUHG��RQ�GHOLYHU\��

�E�� LI�VHQW�E\�SUHSDLG�SRVW��WKH�VHFRQG�%XVLQHVV�'D\�DIWHU�WKH�GDWH�RI�SRVWLQJ��RU�
WKH�VHYHQWK�%XVLQHVV�'D\�DIWHU�WKH�GDWH�RI�SRVWLQJ�LI�SRVWHG�WR�RU�IURP�RXWVLGH�
$XVWUDOLD���RU��

�F�� LI�VHQW�E\�HPDLO��

�L�� ZKHQ�WKH�VHQGHU�UHFHLYHV�DQ�DXWRPDWHG�PHVVDJH�FRQILUPLQJ�GHOLYHU\��RU�

�LL�� ��KRXUV�DIWHU�WKH�WLPH�VHQW��DV�UHFRUGHG�RQ�WKH�GHYLFH�IURP�ZKLFK�WKH�VHQGHU�
VHQW�WKH�HPDLO��XQOHVV�WKH�VHQGHU�UHFHLYHV�DQ�DXWRPDWHG�PHVVDJH�WKDW�WKH�
HPDLO�KDV�QRW�EHHQ�GHOLYHUHG��

ZKLFKHYHU�KDSSHQV�ILUVW��

EXW�LI�WKH�GHOLYHU\�RU�WUDQVPLVVLRQ�XQGHU�FODXVH������D��RU������E��LV�QRW�RQ�D�%XVLQHVV�
'D\�RU�DIWHU�����SP�RQ�D�%XVLQHVV�'D\��WKH�1RWLFH�LV�WDNHQ�WR�EH�UHFHLYHG�DW�����DP�RQ�
WKH�%XVLQHVV�'D\�DIWHU�WKDW�GHOLYHU\��UHFHLSW�RU�WUDQVPLVVLRQ��

��� *HQHUDO�
����� )XUWKHU�DFWV�

(DFK�SDUW\�ZLOO�SURPSWO\�GR�DQG�SHUIRUP�DOO�IXUWKHU�DFWV�DQG�H[HFXWH�DQG�GHOLYHU�DOO�IXUWKHU�
GRFXPHQWV��LQ�IRUP�DQG�FRQWHQW�UHDVRQDEO\�VDWLVIDFWRU\�WR�WKDW�SDUW\��UHTXLUHG�E\�ODZ�RU�
UHDVRQDEO\�UHTXHVWHG�E\�DQ\�RWKHU�SDUW\�WR�JLYH�HIIHFW�WR�WKLV�GHHG��

����� 3D\PHQWV�

8QOHVV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�GHHG��ZKHUH�DQ�DPRXQW�LV�UHTXLUHG�WR�EH�SDLG�
WR�D�SDUW\��WKH�5HFHLYLQJ�3DUW\��E\�DQRWKHU�SDUW\�XQGHU�WKLV�GHHG��WKDW�DPRXQW�VKDOO�EH�
SDLG��

�D�� LQ�LPPHGLDWHO\�DYDLODEOH�DQG�LUUHYRFDEOH�IXQGV�E\�HOHFWURQLF�WUDQVIHU�WR�D�EDQN�
DFFRXQW�RU�DFFRXQWV�QRWLILHG�E\�WKH�5HFHLYLQJ�3DUW\�LQ�ZULWLQJ�RQ�RU�EHIRUH�WKH�GXH�
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GDWH�IRU�SD\PHQW��RU�LQ�RWKHU�VXFK�LPPHGLDWHO\�SD\DEOH�IXQGV�DV�WKH�SDUWLHV�PD\�
DJUHH��DQG�

�E�� ZLWKRXW�GHGXFWLRQ��ZLWKKROGLQJ�RU�VHW�RII��

����� &RQVHQWV�RU�DSSURYDOV�

([FHSW�DV�H[SUHVVO\�SURYLGHG�LQ�WKLV�GHHG��D�SDUW\�PD\�FRQGLWLRQDOO\�RU�XQFRQGLWLRQDOO\�LQ�
LWV�DEVROXWH�GLVFUHWLRQ�JLYH�RU�ZLWKKROG�DQ\�FRQVHQW�RU�DSSURYDO�XQGHU�WKLV�GHHG��

����� *67�

�D�� $Q\�UHIHUHQFH�LQ�WKLV�FODXVH������WR�D�WHUP�GHILQHG�RU�XVHG�LQ�WKH�A New Tax 
System (Goods and Services Tax) Act 1999��&WK��LV��XQOHVV�WKH�FRQWH[W�LQGLFDWHV�
RWKHUZLVH��D�UHIHUHQFH�WR�WKDW�WHUP�DV�GHILQHG�RU�XVHG�LQ�WKDW�$FW��

�E�� 8QOHVV�H[SUHVVO\�LQFOXGHG��WKH�FRQVLGHUDWLRQ�IRU�DQ\�VXSSO\�XQGHU�RU�LQ�FRQQHFWLRQ�
ZLWK�WKLV�GHHG�GRHV�QRW�LQFOXGH�*67��

�F�� 7R�WKH�H[WHQW�WKDW�DQ\�VXSSO\�PDGH�E\�D�SDUW\��6XSSOLHU��WR�DQRWKHU�SDUW\�
�5HFLSLHQW��XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GHHG�LV�D�WD[DEOH�VXSSO\��WKH�5HFLSLHQW�
PXVW�SD\�WR�WKH�6XSSOLHU��LQ�DGGLWLRQ�WR�WKH�FRQVLGHUDWLRQ�WR�EH�SURYLGHG�XQGHU�WKLV�
GHHG�EXW�IRU�WKH�DSSOLFDWLRQ�RI�WKLV�FODXVH������F��IRU�WKDW�VXSSO\��*67�([FOXVLYH�
&RQVLGHUDWLRQ���DQ�DPRXQW�HTXDO�WR�WKH�DPRXQW�RI�WKH�*67�([FOXVLYH�
&RQVLGHUDWLRQ��RU�LWV�*67�H[FOXVLYH�PDUNHW�YDOXH��PXOWLSOLHG�E\�WKH�UDWH�DW�ZKLFK�
*67�LV�LPSRVHG�LQ�UHVSHFW�RI�WKH�VXSSO\���7KLV�FODXVH������F��GRHV�QRW�DSSO\�WR�DQ\�
WD[DEOH�VXSSO\�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�GHHG�WKDW�LV�H[SUHVVO\�VWDWHG�WR�
LQFOXGH�*67��

�G�� 7KH�DPRXQW�RQ�DFFRXQW�RI�*67�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�FODXVH������ZLOO�EH�
SDLG�DW�WKH�VDPH�WLPH�DQG�LQ�WKH�VDPH�PDQQHU�DV�WKH�FRQVLGHUDWLRQ�RWKHUZLVH�
SD\DEOH�IRU�WKH�VXSSO\�LV�SURYLGHG��

�H�� $Q\�UHIHUHQFH�LQ�WKH�FDOFXODWLRQ�RI�DQ\�FRQVLGHUDWLRQ�RU�RI�DQ\�LQGHPQLW\��
UHLPEXUVHPHQW�RU�VLPLODU�DPRXQW�WR�D�FRVW��H[SHQVH�RU�OLDELOLW\�LQFXUUHG�E\�D�SHUVRQ�
�5HOHYDQW�([SHQVH��LV�D�UHIHUHQFH�WR�WKH�UHOHYDQW�H[SHQVH�UHGXFHG�E\�DQ�DPRXQW�
HTXDO�WR�DQ\�LQSXW�WD[�FUHGLW�HQWLWOHPHQW�RI�WKDW�SHUVRQ��RU�RI�WKH�UHSUHVHQWDWLYH�
PHPEHU�RI�DQ\�*67�JURXS�WR�ZKLFK�WKH�SHUVRQ�EHORQJV��LQ�UHODWLRQ�WR�WKH�5HOHYDQW�
([SHQVH���$�SDUW\�ZLOO�EH�DVVXPHG�WR�KDYH�DQ�HQWLWOHPHQW�WR�D�IXOO�LQSXW�WD[�FUHGLW�
XQOHVV�LW�GHPRQVWUDWHV�RWKHUZLVH�SULRU�WR�WKH�GDWH�RQ�ZKLFK�WKH�UHOHYDQW�SD\PHQW�RU�
FRQVLGHUDWLRQ�PXVW�EH�SURYLGHG��

�I�� 8QOHVV�H[SUHVVO\�LQFOXGHG��DQ\�PRQHWDU\�WKUHVKROGV�VSHFLILHG�LQ�WKLV�GHHG�DUH�
H[FOXVLYH�RI�*67��

����� 6WDPS�GXW\�

;XFKHQ�PXVW�SD\�DOO�VWDPS�GXWLHV��LI�DQ\��DQG�DQ\�ILQHV�DQG�SHQDOWLHV�ZLWK�UHVSHFW�WR�
VWDPS�GXW\�LQ�UHVSHFW�RI�WKLV�GHHG�RU�WKH�6FKHPH�RU�WKH�VWHSV�WR�EH�WDNHQ�XQGHU�WKLV�GHHG�
RU�WKH�6FKHPH��LQFOXGLQJ�WKH�DFTXLVLWLRQ�RU�WUDQVIHU�RI�6FKHPH�6KDUHV�SXUVXDQW�WR�WKH�
6FKHPH���

����� ([SHQVHV�

([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�GHHG��HDFK�SDUW\�ZLOO�SD\�LWV�RZQ�FRVWV�DQG�
H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�QHJRWLDWLRQ��SUHSDUDWLRQ��H[HFXWLRQ��DQG�SHUIRUPDQFH�RI�



�

*LOEHUW���7RELQ� � ��������B�� SDJH�_�����

�
�

WKLV�GHHG�DQG�WKH�6FKHPH�%RRNOHW�DQG�WKH�SURSRVHG��DWWHPSWHG�RU�DFWXDO�LPSOHPHQWDWLRQ�
RI�WKLV�GHHG�DQG�WKH�6FKHPH��

����� $PHQGPHQWV�

7KLV�GHHG�PD\�RQO\�EH�YDULHG�E\�D�GRFXPHQW�VLJQHG�E\�RU�RQ�EHKDOI�RI�HDFK�RI�WKH�
SDUWLHV��

����� $VVLJQPHQW�

$�SDUW\�PXVW�QRW�DVVLJQ�RU�QRYDWH�WKLV�GHHG�RU�RWKHUZLVH�GHDO�ZLWK�WKH�EHQHILW�RI�LW�RU�D�
ULJKW�XQGHU�LW��RU�SXUSRUW�WR�GR�VR��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�SDUW\��
ZKLFK�FRQVHQW�PD\�EH�ZLWKKHOG�DW�WKH�DEVROXWH�GLVFUHWLRQ�RI�WKH�SDUW\�IURP�ZKRP�FRQVHQW�
LV�VRXJKW���

����� :DLYHU�

�D�� )DLOXUH�WR�H[HUFLVH�RU�HQIRUFH�RU�D�GHOD\�LQ�H[HUFLVLQJ�RU�HQIRUFLQJ�RU�WKH�SDUWLDO�
H[HUFLVH�RU�HQIRUFHPHQW�RI�DQ\�ULJKW��SRZHU�RU�UHPHG\�SURYLGHG�E\�ODZ�RU�XQGHU�
WKLV�GHHG�E\�DQ\�SDUW\�ZLOO�QRW�LQ�DQ\�ZD\�SUHFOXGH��RU�RSHUDWH�DV�D�ZDLYHU�RI��DQ\�
H[HUFLVH�RU�HQIRUFHPHQW��RU�IXUWKHU�H[HUFLVH�RU�HQIRUFHPHQW�RI�WKDW�RU�DQ\�RWKHU�
ULJKW��SRZHU�RU�UHPHG\�SURYLGHG�E\�ODZ�RU�XQGHU�WKLV�GHHG��

�E�� $Q\�ZDLYHU�RU�FRQVHQW�JLYHQ�E\�DQ\�SDUW\�XQGHU�WKLV�GHHG�ZLOO�RQO\�EH�HIIHFWLYH�DQG�
ELQGLQJ�RQ�WKDW�SDUW\�LI�LW�LV�JLYHQ�RU�FRQILUPHG�LQ�ZULWLQJ�E\�WKDW�SDUW\��

�F�� 1R�ZDLYHU�RI�D�EUHDFK�RI�DQ\�WHUP�RI�WKLV�GHHG�ZLOO�RSHUDWH�DV�D�ZDLYHU�RI�DQRWKHU�
EUHDFK�RI�WKDW�WHUP�RU�RI�D�EUHDFK�RI�DQ\�RWKHU�WHUP�RI�WKLV�GHHG��

�G�� 1RWKLQJ�LQ�WKLV�GHHG�REOLJHV�D�SDUW\�WR�H[HUFLVH�D�ULJKW�WR�ZDLYH�DQ\�FRQGLWLRQDO�
WHUP�RI�WKLV�GHHG�WKDW�PD\�EH�LQ�LWV�SRZHU��

������&RXQWHUSDUWV�

�D�� 7KLV�GHHG�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV�DQG�E\�WKH�SDUWLHV�RQ�
VHSDUDWH�FRXQWHUSDUWV���(DFK�FRXQWHUSDUW�FRQVWLWXWHV�WKH�DJUHHPHQW�RI�HDFK�SDUW\�
ZKR�KDV�H[HFXWHG�DQG�GHOLYHUHG�WKDW�FRXQWHUSDUW���(DFK�FRXQWHUSDUW�LV�DQ�RULJLQDO�
EXW�WKH�FRXQWHUSDUWV�WRJHWKHU�DUH�RQH�DQG�WKH�VDPH�DJUHHPHQW��

�E�� 7KLV�GHHG�LV�ELQGLQJ�RQ�WKH�SDUWLHV�RQ�WKH�H[FKDQJH�RI�GXO\�H[HFXWHG�FRXQWHUSDUWV��

�F�� 7KH�SDUWLHV�DJUHH�WKDW�D�FRS\�RI�DQ�RULJLQDO�H[HFXWHG�FRXQWHUSDUW�VHQW�E\�HPDLO�WR�
WKH�HPDLO�DGGUHVV�RI�WKH�RWKHU�SDUW\�VSHFLILHG�LQ�FODXVH�����LQVWHDG�RI�WKH�RULJLQDO��
LV�VXIILFLHQW�HYLGHQFH�RI�WKH�H[HFXWLRQ�RI�WKH�RULJLQDO�DQG�PD\�EH�SURGXFHG�LQ�
HYLGHQFH�IRU�DOO�SXUSRVHV�LQ�SODFH�RI�WKH�RULJLQDO��

������(QWLUH�DJUHHPHQW�

7KLV�GHHG��

�D�� HPERGLHV�WKH�HQWLUH�XQGHUVWDQGLQJ�RI�WKH�SDUWLHV�DQG�FRQVWLWXWHV�WKH�HQWLUH�WHUPV�
DJUHHG�RQ�EHWZHHQ�WKH�SDUWLHV��DQG�

�E�� VXSHUVHGHV�DQ\�SULRU�DJUHHPHQW��ZKHWKHU�RU�QRW�LQ�ZULWLQJ��EHWZHHQ�WKH�SDUWLHV��
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������1R�UHSUHVHQWDWLRQ�RU�UHOLDQFH�

�D�� (DFK�SDUW\�DFNQRZOHGJHV�WKDW�QR�SDUW\��QRU�DQ\�SHUVRQ�DFWLQJ�RQ�LWV�EHKDOI��KDV�
PDGH�DQ\�UHSUHVHQWDWLRQ�RU�RWKHU�LQGXFHPHQW�WR�LW�WR�HQWHU�LQWR�WKLV�GHHG��H[FHSW�
IRU�UHSUHVHQWDWLRQV�RU�LQGXFHPHQWV�H[SUHVVO\�VHW�RXW�LQ�WKLV�GHHG��

�E�� (DFK�SDUW\�DFNQRZOHGJHV�DQG�FRQILUPV�WKDW�LW�GRHV�QRW�HQWHU�LQWR�WKLV�GHHG�LQ�
UHOLDQFH�RQ�DQ\�UHSUHVHQWDWLRQ�RU�RWKHU�LQGXFHPHQW�E\�RU�RQ�EHKDOI�RI�DQ\�RWKHU�
SDUW\��H[FHSW�IRU�DQ\�UHSUHVHQWDWLRQ�RU�LQGXFHPHQW�H[SUHVVO\�VHW�RXW�LQ�WKLV�GHHG��

������1R�PHUJHU�

7KH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�SDUWLHV�ZLOO�QRW�PHUJH�RQ�FRPSOHWLRQ�RI�DQ\�WUDQVDFWLRQ�
XQGHU�WKLV�GHHG���7KH\�ZLOO�VXUYLYH�WKH�H[HFXWLRQ�DQG�GHOLYHU\�RI�DQ\�DVVLJQPHQW�RU�RWKHU�
GRFXPHQW�HQWHUHG�LQWR�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�DQ\�WUDQVDFWLRQ��

������*RYHUQLQJ�ODZ�

�D�� 7KLV�GHHG�LV�JRYHUQHG�E\�DQG�ZLOO�EH�FRQVWUXHG�DFFRUGLQJ�WR�WKH�ODZV�RI�:HVWHUQ�
$XVWUDOLD��

�E�� (DFK�SDUW\�LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�VXEPLWV�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�
RI�WKH�FRXUWV�RI�:HVWHUQ�$XVWUDOLD�DQG�RI�WKH�FRXUWV�FRPSHWHQW�WR�GHWHUPLQH�
DSSHDOV�IURP�WKRVH�FRXUWV��

�

�
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� 'LFWLRQDU\�

�� 'LFWLRQDU\�
���� 'HILQHG�WHUPV�

,Q�WKLV�GHHG��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��WKH�IROORZLQJ�ZRUGV�DQG�H[SUHVVLRQV�
KDYH�PHDQLQJV�DV�IROORZV��

$FFRXQWLQJ�6WDQGDUGV�PHDQV��

�D�� WKH�DFFRXQWLQJ�VWDQGDUGV�PDGH�E\�WKH�$XVWUDOLDQ�$FFRXQWLQJ�6WDQGDUGV�%RDUG�LQ�
DFFRUGDQFH�ZLWK�WKH�&RUSRUDWLRQV�$FW��DQG�WKH�UHTXLUHPHQWV�RI�WKDW�$FW�UHODWLQJ�WR�
WKH�SUHSDUDWLRQ�DQG�FRQWHQW�RI�DFFRXQWV��DQG�

�E�� JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�WKDW�DUH�FRQVLVWHQWO\�DSSOLHG�LQ�$XVWUDOLD��
H[FHSW�WKRVH�LQFRQVLVWHQW�ZLWK�WKH�VWDQGDUGV�RU�UHTXLUHPHQWV�UHIHUUHG�WR�LQ�
SDUDJUDSK��D���

$GYLVHU�PHDQV�DQ\�SHUVRQ�ZKR�LV�HQJDJHG�WR�SURYLGH�SURIHVVLRQDO�DGYLFH�RI�DQ\�W\SH�
�LQFOXGLQJ�OHJDO��DFFRXQWLQJ��FRQVXOWLQJ�RU�ILQDQFLDO�DGYLFH��WR�1]XUL�RU�;XFKHQ��

$JJUHJDWH�2SWLRQ�&RQVLGHUDWLRQ�PHDQV�WKH�DJJUHJDWH�DPRXQW�RI�1]XUL�2SWLRQ�
&RQVLGHUDWLRQ�SD\DEOH�WR�1]XUL�2SWLRQ�+ROGHUV��

$JJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�PHDQV�WKH�DJJUHJDWH�DPRXQW�RI�6FKHPH�
&RQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�6KDUHKROGHUV��

$6,&�PHDQV�WKH�$XVWUDOLDQ�6HFXULWLHV�DQG�,QYHVWPHQWV�&RPPLVVLRQ��

$VVRFLDWH�KDV�WKH�PHDQLQJ�JLYHQ�LQ�'LYLVLRQ���RI�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW��

$6;�PHDQV�$6;�/LPLWHG��$%1�����������������RU��LI�WKH�FRQWH[W�UHTXLUHV��WKH�ILQDQFLDO�
PDUNHW�RSHUDWHG�E\�LW��

$6;�7UDGLQJ�'D\�PHDQV�D�GD\�$6;�7UDGH�LV�RSHQ�IRU�WUDGLQJ���

$XWKRULVDWLRQ�PHDQV�DQ\�OLFHQFH��SHUPLW��OHDVH��DXWKRULVDWLRQ��FRQFHVVLRQ��FRQVHQW��
FHUWLILFDWH�RU�DSSURYDO�LVVXHG�RU�JUDQWHG�E\�D�*RYHUQPHQWDO�$JHQF\��

$XWKRULVHG�3HUVRQ�PHDQV��LQ�UHVSHFW�RI�D�SHUVRQ��

�D�� D�GLUHFWRU��RIILFHU��FRQWUDFWRU��DJHQW�RU�HPSOR\HH�RI�WKH�SHUVRQ��

�E�� DQ�$GYLVHU�RI�WKH�SHUVRQ��DQG�

�F�� D�GLUHFWRU��RIILFHU�RU�HPSOR\HH�RI�DQ�$GYLVHU�RI�WKH�SHUVRQ��

%UHDN�)HH�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH�������

%XVLQHVV�'D\�PHDQV�D�GD\�WKDW�LV�QRW�D�6DWXUGD\��6XQGD\�RU�D�SXEOLF�KROLGD\�RU�EDQN�
KROLGD\�LQ�:HVWHUQ�$XVWUDOLD��RU�WKH�35&��

&ODLP�PHDQV�D�FODLP��QRWLFH��GHPDQG��DFWLRQ��SURFHHGLQJ��OLWLJDWLRQ��SURVHFXWLRQ��
DUELWUDWLRQ��LQYHVWLJDWLRQ��MXGJPHQW��DZDUG��GDPDJH��ORVV��FRVW��H[SHQVH�RU�OLDELOLW\�
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KRZHYHU�DULVLQJ��ZKHWKHU�SUHVHQW��XQDVFHUWDLQHG��LPPHGLDWH��IXWXUH�RU�FRQWLQJHQW��
ZKHWKHU�EDVHG�LQ�FRQWUDFW��WRUW�RU�VWDWXWH��

&KHQJWXQ�0LQLQJ�PHDQV�&KHQJWXQ�0LQLQJ�*URXS�&R�/LPLWHG��

&RPSHWLQJ�3URSRVDO�PHDQV�DQ\�SURSRVDO��H[SUHVVLRQ�RI�LQWHUHVW��RIIHU�RU�WUDQVDFWLRQ�E\�
D�WKLUG�SDUW\��RWKHU�WKDQ�;XFKHQ�RU�LWV�5HODWHG�%RGLHV�&RUSRUDWH��WKDW��LI�HQWHUHG�LQWR�RU�
FRPSOHWHG��ZRXOG�PHDQ��

�D�� D�SHUVRQ�ZRXOG�DFTXLUH�D�UHOHYDQW�LQWHUHVW�RU�YRWLQJ�SRZHU�LQ�����RU�PRUH�RI�WKH�
1]XUL�6KDUHV�RU�RI�WKH�VHFXULWLHV�RI�DQ\�RI�PHPEHU�RI�WKH�1]XUL�*URXS��H[FHSW�IRU�
DQ\�DFTXLVLWLRQ�E\�7HPER�&DSLWDO�0LQLQJ�)XQG�/3�DQG�RU�1GRYX�&DSLWDO�9,�%�9��LQ�
DFFRUGDQFH�ZLWK�LWHP���RI�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW����

�E�� D�SHUVRQ�ZRXOG�HQWHU�LQWR��EX\��GLVSRVH�RI��WHUPLQDWH�RU�RWKHUZLVH�GHDO�ZLWK�DQ\�
FDVK�VHWWOHG�HTXLW\�VZDS�RU�RWKHU�V\QWKHWLF��HFRQRPLF�RU�GHULYDWLYH�WUDQVDFWLRQ�
FRQQHFWHG�ZLWK�RU�UHODWLQJ�WR�����RU�PRUH�RI�WKH�1]XUL�6KDUHV�RU�RI�WKH�VHFXULWLHV�
RI�DQ\�PHPEHU�RI�WKH�1]XUL�*URXS����

�F�� D�SHUVRQ�ZRXOG�GLUHFWO\�RU�LQGLUHFWO\�DFTXLUH�RU�REWDLQ�DQ�LQWHUHVW��LQFOXGLQJ�DQ�
HFRQRPLF�LQWHUHVW��LQ�DOO�RU�D�VXEVWDQWLDO�SDUW�RU�PDWHULDO�SDUW�RI�WKH�EXVLQHVV�
FRQGXFWHG�E\��RU�DVVHWV�RU�SURSHUW\�RI��1]XUL�RU�DQ\�PHPEHU�RI�WKH�1]XUL�*URXS��

�G�� D�SHUVRQ�ZRXOG�DFTXLUH�&RQWURO�RI�1]XUL�RU�DQ\�PHPEHU�RI�WKH�1]XUL�*URXS��

�H�� D�SHUVRQ�PD\�RWKHUZLVH�DFTXLUH��RU�PHUJH�ZLWK��1]XUL�RU�DQ\�PHPEHU�RI�WKH�1]XUL�
*URXS��LQFOXGLQJ�E\�ZD\�RI�WDNHRYHU�ELG��VFKHPH�RI�DUUDQJHPHQW��FDSLWDO�UHGXFWLRQ��
VDOH�RI�DVVHWV��VDOH�RI�VHFXULWLHV��VWUDWHJLF�DOOLDQFH��GXDO�OLVWHG�FRPSDQ\�VWUXFWXUH��
MRLQW�YHQWXUH�RU�SDUWQHUVKLS���RU�

�I�� 1]XUL�ZLOO�LVVXH��RQ�D�IXOO\�GLOXWHG�EDVLV������RU�PRUH�RI�LWV�FDSLWDO�DV�FRQVLGHUDWLRQ�
IRU�WKH�DVVHWV�RU�VKDUH�FDSLWDO�RU�DQRWKHU�SHUVRQ��

RU�DQ\�SURSRVDO�E\�1]XUL�WR�LPSOHPHQW�DQ\�UHRUJDQLVDWLRQ�RI�FDSLWDO���(DFK�VXFFHVVLYH�
PDWHULDO�PRGLILFDWLRQ�RU�YDULDWLRQ�RI�DQ\�SURSRVDO��RIIHU�RU�WUDQVDFWLRQ�LQ�UHODWLRQ�WR�D�
&RPSHWLQJ�3URSRVDO�ZLOO�FRQVWLWXWH�D�QHZ�&RPSHWLQJ�3URSRVDO��

&RQGLWLRQV�PHDQV�WKH�FRQGLWLRQV�VHW�RXW�LQ�FODXVH�����DQG�&RQGLWLRQ�PHDQV�DQ\�RQH�RI�
WKHP��

&RQWURO�KDV�WKH�PHDQLQJ�JLYHQ�XQGHU�VHFWLRQ���$$�RI�WKH�&RUSRUDWLRQV�$FW���&RQWUROOHG�
KDV�WKH�HTXLYDOHQW�PHDQLQJ��

&RUSRUDWLRQV�$FW�PHDQV�WKH�Corporations Act 2001��&WK���

&RVWV�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH������D���

&RXQWHU�3URSRVDO�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH������G���

&RXUW�PHDQV�WKH�6XSUHPH�&RXUW�RI�:HVWHUQ�$XVWUDOLD�RU�DQ\�RWKHU�FRXUW�RI�FRPSHWHQW�
MXULVGLFWLRQ�XQGHU�WKH�&RUSRUDWLRQV�$FW�DV�WKH�SDUWLHV�PD\�DJUHH�LQ�ZULWLQJ��

'HHG�3ROO�PHDQV�WKH�GHHG�SROO�WR�EH�H[HFXWHG�E\�;XFKHQ�SULRU�WR�WKH�)LUVW�&RXUW�'DWH��
VXEVWDQWLDOO\�LQ�WKH�IRUP�VHW�RXW�LQ�6FKHGXOH���RU�LQ�VXFK�RWKHU�IRUP�DV�LV�DFFHSWDEOH�WR�
1]XUL�DFWLQJ�UHDVRQDEO\��

'5&�PHDQV�WKH�'HPRFUDWLF�5HSXEOLF�RI�&RQJR��
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'5&�0LQLQJ�&RGH�PHDQV�$FW����������RI����-XO\������DV�DPHQGHG�DQG�XSGDWHG�E\�ODZ�
1R��������RI���0DUFK������RI�WKH�'5&��

(IIHFWLYH�PHDQV��ZKHQ�XVHG�LQ�UHODWLRQ�WR�WKH�6FKHPH��WKH�FRPLQJ�LQWR�HIIHFW��XQGHU�
VHFWLRQ���������RI�WKH�&RUSRUDWLRQV�$FW��RI�WKH�RUGHU�RI�WKH�&RXUW�PDGH�XQGHU�VHFWLRQ�
�������E��RI�WKH�&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKDW�6FKHPH��

(IIHFWLYH�'DWH��ZLWK�UHVSHFW�WR�WKH�6FKHPH��PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�6FKHPH�
EHFRPHV�(IIHFWLYH��

(QG�'DWH�PHDQV�WKH�ODWHU�RI��

�D�� ��PRQWKV�DIWHU�WKH�GDWH�RI�WKLV�GHHG��DQG�

�E�� VXFK�RWKHU�GDWH�DQG�WLPH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�;XFKHQ�DQG�1]XUL��

([FOXGHG�6KDUHKROGHU�PHDQV�DQ\�1]XUL�6KDUHKROGHU�ZKR�LV�;XFKHQ�RU�D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�;XFKHQ��

([FOXVLYLW\�3HULRG�PHDQV�WKH�SHULRG�FRPPHQFLQJ�RQ�WKH�GDWH�RI�WKLV�GHHG�DQG�HQGLQJ�
RQ�WKH�HDUOLHVW�RI��

�D�� WKH�(QG�'DWH��

�E�� WKH�(IIHFWLYH�'DWH��DQG�

�F�� WKH�GDWH�WKLV�GHHG�LV�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��

)LUVW�&RXUW�'DWH�PHDQV�WKH�GDWH�WKH�&RXUW�ILUVW�KHDUV�WKH�DSSOLFDWLRQ�WR�RUGHU�WKH�
FRQYHQLQJ�RI�WKH�6FKHPH�0HHWLQJ�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

*,&&�PHDQV�/D�*HQHUDOH�,QGXVWULHOOH�HW�&RPPHUFLDOH�DX�&RQJR��DFURQ\P�*,&&�6�$���D�
FRPSDQ\�LQFRUSRUDWHG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�'5&��ZKRVH�UHJLVWHUHG�RIILFH�LV�
IRU�WKH�WLPH�EHLQJ�DW�WKH�RIILFH�RI�LWV�/HJDO�$GYLVHU��ORFDWHG�DW�QXPEHU�����qPH�5XH��
4XDUWLHU�,QGXVWULHO�&RPPXQH�GH�/LPHWH��5HJLVWHUHG�LQ�WKH�1HZ�5HJLVWHU�RI�&RPPHUFH�
XQGHU�QXPEHU�.*����0��LQ�WKH�1DWLRQDO�,GHQWLILFDWLRQ�UHJLVWHU�XQGHU�QXPEHU�������
1�����(��

*RYHUQPHQWDO�$JHQF\�PHDQV�DQ\�JRYHUQPHQW�RU�UHSUHVHQWDWLYH�RI�D�JRYHUQPHQW�RU�DQ\�
JRYHUQPHQWDO��VHPL�JRYHUQPHQWDO��DGPLQLVWUDWLYH��ILVFDO��UHJXODWRU\�RU�MXGLFLDO�ERG\��
GHSDUWPHQW��FRPPLVVLRQ��DXWKRULW\��WULEXQDO��DJHQF\��FRPSHWLWLRQ�DXWKRULW\�RU�HQWLW\�DQG�
LQFOXGHV�DQ\�PLQLVWHU��$6,&��$6;�DQG�DQ\�UHJXODWRU\�RUJDQLVDWLRQ�HVWDEOLVKHG�XQGHU�
VWDWXWH�RU�DQ\�VWRFN�H[FKDQJH��

*XDUDQWHH�PHDQV�D�ELQGLQJ��H[HFXWHG�DQG�OHJDOO\�HQIRUFHDEOH�LUUHYRFDEOH�JXDUDQWHH�
JUDQWHG�E\�&KHQJWXQ�0LQLQJ�LQ�IDYRXU�RI�1]XUL��JXDUDQWHHLQJ�WKH�SHUIRUPDQFH�RI�;XFKHQ�
XQGHU�WKLV�GHHG��WKH�'HHG�3ROO�DQG�WKH�2SWLRQ�&DQFHOODWLRQ�'HHGV��

+HDGFRXQW�7HVW�PHDQV�WKH�UHTXLUHPHQW�XQGHU�VHFWLRQ��������D��LL��$��RI�WKH�
&RUSRUDWLRQV�$FW�WKDW�WKH�UHVROXWLRQ�WR�DSSURYH�WKH�6FKHPH�DW�WKH�6FKHPH�0HHWLQJ�LV�
SDVVHG�E\�D�PDMRULW\�LQ�QXPEHU�RI�1]XUL�6KDUHKROGHUV�SUHVHQW�DQG�YRWLQJ��HLWKHU�LQ�
SHUVRQ�RU�E\�SUR[\��

,PSOHPHQWDWLRQ�'DWH�PHDQV��ZLWK�UHVSHFW�WR�WKH�6FKHPH��WKH�ILIWK�%XVLQHVV�'D\��RU�
VXFK�RWKHU�%XVLQHVV�'D\�DV�WKH�SDUWLHV�DJUHH��IROORZLQJ�WKH�5HFRUG�'DWH�IRU�WKH�6FKHPH��
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,QGHSHQGHQW�([SHUW�PHDQV�DQ�H[SHUW��LQGHSHQGHQW�RI�WKH�SDUWLHV��HQJDJHG�E\�1]XUL�LQ�
JRRG�IDLWK�WR�RSLQH�RQ�ZKHWKHU�WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�1]XUL�6KDUHKROGHUV��

,QGHSHQGHQW�([SHUW
V�5HSRUW�PHDQV�WKH�UHSRUW�IURP�WKH�,QGHSHQGHQW�([SHUW�
FRPPLVVLRQHG�E\�1]XUL�IRU�LQFOXVLRQ�LQ�WKH�6FKHPH�%RRNOHW��ZKLFK�LQFOXGHV�D�VWDWHPHQW�
E\�WKH�,QGHSHQGHQW�([SHUW�RQ�ZKHWKHU��LQ�LWV�RSLQLRQ��WKH�6FKHPH�LV�LQ�WKH�EHVW�LQWHUHVWV�
RI�1]XUL�6KDUHKROGHUV��DQG�LQFOXGHV�DQ\�XSGDWH�RI�WKDW�UHSRUW�E\�WKH�,QGHSHQGHQW�([SHUW��

,QVROYHQF\�(YHQW�PHDQV�LQ�UHODWLRQ�WR�D�SHUVRQ��

�D�� �LQVROYHQF\�RIILFLDO��WKH�DSSRLQWPHQW�RI�D�OLTXLGDWRU��SURYLVLRQDO�OLTXLGDWRU��
DGPLQLVWUDWRU��VWDWXWRU\�PDQDJHU��FRQWUROOHU��UHFHLYHU��UHFHLYHU�DQG�PDQDJHU�RU�
RWKHU�LQVROYHQF\�RIILFLDO��ZKHWKHU�XQGHU�DQ�$XVWUDOLDQ�ODZ�RU�D�IRUHLJQ�ODZ��WR�WKH�
SHUVRQ�RU�WR�WKH�ZKROH�RU�D�VXEVWDQWLDO�SDUW�RI�WKH�SURSHUW\�RU�DVVHWV�RI�WKH�SHUVRQ�
DQG�WKH�DFWLRQ�LV�QRW�VWD\HG��ZLWKGUDZQ�RU�GLVPLVVHG�ZLWKLQ����GD\V��

�E�� �DUUDQJHPHQWV��WKH�HQWU\�E\�WKH�SHUVRQ�LQWR�D�FRPSURPLVH�RU�DUUDQJHPHQW�ZLWK�LWV�
FUHGLWRUV�JHQHUDOO\��

�F�� �ZLQGLQJ�XS��WKH�FDOOLQJ�RI�D�PHHWLQJ�WR�FRQVLGHU�D�UHVROXWLRQ�WR�ZLQG�XS�WKH�
SHUVRQ��RWKHU�WKDQ�ZKHUH�WKH�UHVROXWLRQ�LV�IULYRORXV�RU�FDQQRW�UHDVRQDEO\�EH�
FRQVLGHUHG�WR�EH�OLNHO\�WR�OHDG�WR�WKH�DFWXDO�ZLQGLQJ�XS�RI�WKH�SHUVRQ��RU�WKH�PDNLQJ�
RI�DQ�DSSOLFDWLRQ�RU�RUGHU�IRU�WKH�ZLQGLQJ�XS�RU�GHUHJLVWUDWLRQ�RI�WKH�SHUVRQ�RWKHU�
WKDQ�ZKHUH�WKH�DSSOLFDWLRQ�RU�RUGHU��DV�WKH�FDVH�PD\�EH��LV�VHW�DVLGH�RU�ZLWKGUDZQ�
ZLWKLQ����GD\V��

�G�� �VXVSHQGV�SD\PHQWV��WKH�SHUVRQ�VXVSHQGV�RU�WKUHDWHQV�WR�VXVSHQG�SD\PHQW�RI�
LWV�GHEWV�DV�DQG�ZKHQ�WKH\�EHFRPH�GXH��

�H�� �FHDVLQJ�EXVLQHVV��WKH�SHUVRQ�FHDVHV�RU�WKUHDWHQV�WR�FHDVH�WR�FDUU\�RQ�EXVLQHVV��

�I�� �LQVROYHQF\��WKH�SHUVRQ�LV�RU�EHFRPHV�XQDEOH�WR�SD\�LWV�GHEWV�ZKHQ�WKH\�IDOO�GXH�
ZLWKLQ�WKH�PHDQLQJ�RI�WKH�&RUSRUDWLRQV�$FW�RU�LV�RWKHUZLVH�SUHVXPHG�WR�EH�
LQVROYHQW�XQGHU�WKH�&RUSRUDWLRQV�$FW��

�J�� �GHUHJLVWUDWLRQ��WKH�SHUVRQ�EHLQJ�GHUHJLVWHUHG�DV�D�FRPSDQ\�RU�RWKHUZLVH�
GLVVROYHG��

�K�� �GHHG�RI�FRPSDQ\�DUUDQJHPHQW��WKH�SHUVRQ�H[HFXWLQJ�D�GHHG�RI�FRPSDQ\�
DUUDQJHPHQW��

�L�� �SHUVRQ�DV�WUXVWHH�RU�SDUWQHU��WKH�SHUVRQ�LQFXUV�D�OLDELOLW\�ZKLOH�DFWLQJ�RU�
SXUSRUWLQJ�WR�DFW�DV�WUXVWHH��RU�FR�WUXVWHH��RU�JHQHUDO�SDUWQHU�RI�D�WUXVW�RU�
SDUWQHUVKLS��LQFOXGLQJ�D�OLPLWHG�SDUWQHUVKLS��DQG�WKH�SHUVRQ�LV�QRW�HQWLWOHG�WR�EH�IXOO\�
LQGHPQLILHG�DJDLQVW�WKH�OLDELOLW\�RXW�RI�WUXVW�RU�SDUWQHUVKLS�DVVHWV�EHFDXVH�RI�RQH�RU�
PRUH�RI�WKH�IROORZLQJ��

� D�EUHDFK�RI�WUXVW�RU�REOLJDWLRQ�DV�SDUWQHU�E\�WKH�SHUVRQ��

� WKH�SHUVRQ�DFWLQJ�RXWVLGH�WKH�VFRSH�RI�LWV�SRZHUV�DV�WUXVWHH�RU�SDUWQHU��

� D�WHUP�RI�WKH�WUXVW�RU�SDUWQHUVKLS�GHQ\LQJ��RU�OLPLWLQJ��WKH�SHUVRQ
V�ULJKW�WR�EH�
LQGHPQLILHG�DJDLQVW�WKH�OLDELOLW\��

� WKH�DVVHWV�RI�WKH�WUXVW�RU�SDUWQHUVKLS�EHLQJ�LQVXIILFLHQW�WR�GLVFKDUJH�WKH�
OLDELOLW\��RU�
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�M�� �DQDORJRXV�HYHQWV��DQ\WKLQJ�DQDORJRXV�WR�WKRVH�VHW�RXW�LQ�DQ\�RI�SDUDJUDSKV��D��
WR��J��LQFOXVLYH�RFFXUV�LQ�UHODWLRQ�WR�WKH�SHUVRQ�XQGHU�WKH�ODZV�RI�D�IRUHLJQ�
MXULVGLFWLRQ��

DQG�D�SHUVRQ�VKDOO�EH�,QVROYHQW�LI�DQ\�HYHQW�VSHFLILHG�LQ�SDUDJUDSKV��D��WR��M��LQFOXVLYH�
RFFXUV�LQ�UHVSHFW�RI�WKDW�SHUVRQ��

,YDQKRH�PHDQV�,YDQKRH�0LQHV�/LPLWHG���

.DORQJZH�0LQLQJ�PHDQV�.DORQJZH�0LQLQJ�6�$���D�FRPSDQ\�LQFRUSRUDWHG�DQG�H[LVWLQJ�
XQGHU�WKH�ODZV�RI�WKH�'5&��ZLWK�UHJLVWHUHG�RIILFHV�ORFDWHG�DW��LqPH�5XH��QXPpUR����
4XDUWLHU�,QGXVWULHO�/LPHWH��.LQVKDVD��UHJLVWHUHG�XQGHU�QDWLRQDO�LGHQWLILFDWLRQ�QXPEHU����
����1�����1�DQG�5&&0�QXPEHU�&'�.,1�5&&0����%��������

/DZV�PHDQV�DQ\�VWDWXWH��UHJXODWLRQ��RUGHU��UXOH��VXERUGLQDWH�OHJLVODWLRQ�RU�RWKHU�
GRFXPHQW�HQIRUFHDEOH�XQGHU�DQ\�VWDWXWH��UHJXODWLRQ��RUGHU��UXOH�RU�VXERUGLQDWH�OHJLVODWLRQ��

/LVWLQJ�5XOHV�PHDQV�WKH�RIILFLDO�OLVWLQJ�UXOHV�RI�$6;�DV�DPHQGHG�IURP�WLPH�WR�WLPH��

0DWHULDO�&RQWUDFW�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH�����N���

0LQLQJ�7HQHPHQWV�PHDQV�WKH�WHQHPHQW�FRPSULVLQJ�1]XUL¶V�.DORQJZH�3URMHFW��QDPHO\��

�D�� ([SORLWDWLRQ�3HUPLW�3(�������EHLQJ�D�3HUPLV�G¶([SORLWDWLRQ�LVVXHG�E\�WKH�0LQLQJ�
&DGDVWUH�RI�WKH�'5&��DQG�

�E�� DQ\�RWKHU�H[SORUDWLRQ�RU�PLQLQJ�OLFHQFH�V��ZKLFK�PD\�EH�JUDQWHG�LQ�OLHX�RI�RU�UHODWH�
WR�WKH�VDPH�JURXQG�DV�WKH�WHQHPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK��D���

1]XUL�%RDUG�PHDQV�WKH�ERDUG�RI�GLUHFWRUV�RI�1]XUL�DV�FRQVWLWXWHG�IURP�WLPH�WR�WLPH��RU�
DQ\�FRPPLWWHH�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�1]XUL�FRQVWLWXWHG�IURP�WLPH�WR�WLPH�WR�FRQVLGHU�
WKH�7UDQVDFWLRQ�RQ�EHKDOI�RI�1]XUL���

1]XUL�%UHDN�)HH�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH������D���

1]XUL�'LVFORVXUH�/HWWHU�PHDQV�WKH�OHWWHU�VR�HQWLWOHG�IURP�1]XUL�SURYLGHG�WR�;XFKHQ�RQ�RU�
SULRU�WR�WKH�GDWH�RI�WKLV�GHHG�DQG�FRXQWHUVLJQHG�E\�;XFKHQ��

1]XUL�'XH�'LOLJHQFH�0DWHULDOV�PHDQV�WKH�LQIRUPDWLRQ�GLVFORVHG�E\�RU�RQ�EHKDOI�RI�WKH�
1]XUL�*URXS��LQFOXGLQJ�EXGJHWV��PDQDJHPHQW�SUHVHQWDWLRQV�DQG�LQ�UHVSRQVH�WR�UHTXHVWV�
IRU�LQIRUPDWLRQ��WR�;XFKHQ�RU�DQ\�RI�LWV�$XWKRULVHG�3HUVRQV�SULRU�WR�WKH�GDWH�RI�WKLV�GHHG�
DV�HYLGHQFHG�FRQFOXVLYHO\�E\�VFKHGXOH���WR�WKH�1]XUL�'LVFORVXUH�/HWWHU��

1]XUL�([SORUDWLRQ�PHDQV�1]XUL�([SORUDWLRQ�+ROGLQJV�/LPLWHG���

1]XUL�*URXS�PHDQV�1]XUL�DQG�LWV�6XEVLGLDULHV��

1]XUL�,QGHPQLILHG�3DUWLHV�PHDQV�HDFK�$XWKRULVHG�3HUVRQ�RI�D�PHPEHU�RI�WKH�1]XUL�
*URXS��

1]XUL�0DWHULDO�$GYHUVH�&KDQJH�PHDQV���

�D�� DQ�HYHQW��RFFXUUHQFH�RU�PDWWHU��WKDW�RFFXUV��LV�DQQRXQFHG��LV�GLVFORVHG�RU�
RWKHUZLVH�EHFRPHV�NQRZQ�WR�;XFKHQ��ZKHWKHU�LW�EHFRPHV�SXEOLF�RU�QRW��DIWHU�WKH�
GDWH�RI�WKLV�GHHG��DQG�ZKLFK��LQGLYLGXDOO\�RU�ZKHQ�DJJUHJDWHG�ZLWK�RWKHU�HYHQWV��
RFFXUUHQFHV�RU�PDWWHUV��KDV�RU�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH��
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� WKH�UHVXOW�WKDW�WKH�EXVLQHVV�RI�1]XUL�LV�XQDEOH�WR�EH�FDUULHG�RQ�VXEVWDQWLDOO\�LQ�
WKH�ZD\�LW�LV�FDUULHG�RQ�DV�DW�WKH�GDWH�RI�WKLV�GHHG��RU��

� WKH�HIIHFW�RI�GLPLQLVKLQJ�WKH�QHW�DVVHWV�RI�WKH�1]XUL�*URXS�E\������PLOOLRQ�RU�
PRUH�DV�FRPSDUHG�WR�WKH�QHW�DVVHWV�VKRZQ�LQ�1]XUL¶V�DXGLWHG�ILQDQFLDO�
VWDWHPHQWV�IRU�WKH�\HDU�HQGHG����-XQH�������DV�GHWHUPLQHG�LQ�DFFRUGDQFH�
ZLWK�$FFRXQWLQJ�6WDQGDUGV���RU�

�E�� LQFUHDVLQJ�WKH�FRVWV�RU�H[SHQVHV�RI�WKH�1]XUL�*URXS�E\����������RU�PRUH��RQ�DQ�
DQQXDOLVHG�DQG�SUH�WD[�GHGXFWLRQ�EDVLV��DV�FRPSDUHG�WR�WKH�FRVWV�DQG�H[SHQVHV�
VKRZQ�LQ�1]XUL¶V�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG����-XQH��������

RWKHU�WKDQ�HYHQWV��RFFXUUHQFHV�RU�PDWWHUV��

�D�� UHTXLUHG�WR�EH�GRQH�RU�SURFXUHG�E\�1]XUL�SXUVXDQW�WR�WKLV�GHHG�RU�WKH�6FKHPH��

�E�� WR�WKH�H[WHQW�WKDW�LW�ZDV�)DLUO\�'LVFORVHG�LQ�WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�WKH�1]XUL�
'XH�'LOLJHQFH�0DWHULDOV��

�F�� WR�WKH�H[WHQW�LW�ZDV�)DLUO\�'LVFORVHG�WR�WKH�$6;�RU�LQ�D�GRFXPHQW�ORGJHG�ZLWK�$6,&�
EHIRUH�WKH�GDWH�RI�WKLV�GHHG�RU�ZKLFK�PD\�DULVH�IURP�DQ�HYHQW��RFFXUUHQFH�RU�
PDWWHU�ZKLFK�ZDV�VR�GLVFORVHG��RU�

�G�� ZKLFK�;XFKHQ�KDV�SUHYLRXVO\�DSSURYHG�LQ�ZULWLQJ��

1]XUL�2SWLRQ�PHDQV�DQ�RSWLRQ�WR�DFTXLUH��E\�ZD\�RI�LVVXH�RU�WUDQVIHU��D�1]XUL�6KDUH�
VXEMHFW�WR�WKH�WHUPV�RI�WKH�RSWLRQ���

1]XUL�2SWLRQ�&DQFHOODWLRQ�'HHG�PHDQV�D�GHHG�HQWHUHG�LQWR�IRU�WKH�FDQFHOODWLRQ�RI�1]XUL�
2SWLRQV�ZLWK�HDFK�1]XUL�2SWLRQ�+ROGHU��LQ�D�IRUP�VXEVWDQWLDOO\�VLPLODU�WR�WKDW�VHW�RXW�LQ�
6FKHGXOH���RU�LQ�VXFK�RWKHU�IRUP�DV�WKH�SDUWLHV�DQG�WKH�UHOHYDQW�1]XUL�2SWLRQ�+ROGHU�
DJUHH�LQ�ZULWLQJ��

1]XUL�2SWLRQ�&RQVLGHUDWLRQ�PHDQV�WKH�FRQVLGHUDWLRQ�SD\DEOH�IRU�WKH�FDQFHOODWLRQ�RI�WKH�
1]XUL�2SWLRQV�XQGHU�WKH�WHUPV�RI�WKH�2SWLRQ�&DQFHOODWLRQ�'HHGV��EHLQJ�WKH�DPRXQW�HTXDO�
WR�WKH�6FKHPH�&RQVLGHUDWLRQ�OHVV�WKH�H[HUFLVH�SULFH�RI�WKH�1]XUL�2SWLRQ�EHLQJ�FDQFHOOHG��

1]XUL�2SWLRQ�+ROGHU�PHDQV�D�SHUVRQ�ZKR�KROGV�1]XUL�2SWLRQV���

1]XUL�3UHVFULEHG�2FFXUUHQFH�PHDQV�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�RQ�RU�DIWHU�
WKH�GDWH�RI�WKLV�GHHG�DQG�EHIRUH�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�D�� 1]XUL�FRQYHUWV�DOO�RU�DQ\�RI�LWV�VKDUHV�LQWR�D�ODUJHU�RU�VPDOOHU�QXPEHU�RI�VKDUHV�
�VHH�VHFWLRQ����+�RI�WKH�&RUSRUDWLRQV�$FW���

�E�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�UHVROYHV�WR�UHGXFH�LWV�VKDUH�FDSLWDO�LQ�DQ\�ZD\��

�F�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS��

� HQWHUV�LQWR�D�EX\�EDFN�DJUHHPHQW��RU�

� UHVROYHV�WR�DSSURYH�WKH�WHUPV�RI�D�EX\�EDFN�DJUHHPHQW�XQGHU�VXEVHFWLRQV�
���&����RU����'����RI�WKH�&RUSRUDWLRQV�$FW��

�G�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�GHFODUHV��SD\V�RU�GLVWULEXWHV�DQ\�GLYLGHQG��ERQXV�
RU�RWKHU�VKDUH�RI�LWV�SURILWV�RU�DVVHWV�RU�UHWXUQLQJ�RU�DJUHHLQJ�WR�UHWXUQ�DQ\�FDSLWDO��
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�H�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�LVVXHV�VKDUHV��RU�JUDQWV�D�SHUIRUPDQFH�ULJKW��D�
SKDQWRP�SHUIRUPDQFH�ULJKW��RU�DQ�RSWLRQ�RYHU�LWV�VKDUHV��RU�DJUHHV�WR�PDNH�VXFK�
DQ�LVVXH�RU�JUDQW�VXFK�D�SHUIRUPDQFH�ULJKW��SKDQWRP�SHUIRUPDQFH�ULJKW�RU�DQ�
RSWLRQ��

�I�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�LVVXHV��RU�DJUHHV�WR�LVVXH��FRQYHUWLEOH�QRWHV��

�J�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�GLVSRVHV��RU�DJUHHV�WR�GLVSRVH��RI�WKH�ZKROH��RU�D�
VXEVWDQWLDO�SDUW��RI�LWV�EXVLQHVV�RU�SURSHUW\�

�K�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�FUHDWHV�RU�DJUHHV�WR�FUHDWH��DQ\�PRUWJDJH��FKDUJH��
OLHQ�RU�RWKHU�HQFXPEUDQFH�RYHU�WKH�ZKROH��RU��VXEVWDQWLDO�SDUW��RI�LWV�EXVLQHVV�RU�
SURSHUW\��RWKHU�WKDQ�LQ�WKH�XVXDO�DQG�RUGLQDU\�FRXUVH�RI�EXVLQHVV�FRQVLVWHQW�ZLWK�
SDVW�SUDFWLFH���

�L�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�LQFXUV�DQ\�DGGLWLRQDO�ILQDQFLDO�LQGHEWHGQHVV�
�H[FHSW�IRU�GUDZ�GRZQV�RQ�H[LVWLQJ�EDQNLQJ�IDFLOLWLHV�FRQVLVWHQW�ZLWK�1]XUL
V�FXUUHQW�
EXGJHW���RU�JXDUDQWHHV�RU�LQGHPQLILHV�WKH�REOLJDWLRQV�RI�DQ\�SHUVRQ�RWKHU�WKDQ�D�
PHPEHU�RI�WKH�1]XUL�*URXS��RWKHU�WKDQ�LQ�WKH�XVXDO�DQG�RUGLQDU\�FRXUVH�RI�
EXVLQHVV�DQG�FRQVLVWHQW�ZLWK�SDVW�SUDFWLFH��RU�ZLWK�WKH�FRQVHQW�RI�;XFKHQ��

�M�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�HQWHUV�LQWR�DQ\�QHZ�ILQDQFLQJ�DUUDQJHPHQW��
DJUHHPHQW�RU�RWKHUZLVH�SURYLGLQJ�ILQDQFLDO�DFFRPPRGDWLRQ��LUUHVSHFWLYH�RI�ZKDW�
IRUP�WKDW�DFFRPPRGDWLRQ�WDNHV���RU�DPHQGV�WKH�WHUP�RI�DQ\�H[LVWLQJ�ILQDQFLQJ�
DUUDQJHPHQW��DJUHHPHQW�RU�LQVWUXPHQW��

�N�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�LQFXUV�RU�HQWHUV�LQWR�DQ\�QHZ�FRPPLWPHQWV�
LQYROYLQJ�WKH�SXUFKDVH�RI�SODQW�DQG�HTXLSPHQW�RI�PRUH�WKDQ����������LQ�
DJJUHJDWH���

�O�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�HQWHUV�LQWR�D�0DWHULDO�&RQWUDFW��RU�WHUPLQDWHV�RU�
DPHQGV�WKH�WHUPV�RI�D�0DWHULDO�&RQWUDFW��RU�

�P�� DQ\�PHPEHU�RI�WKH�1]XUL�*URXS�EHFRPHV�,QVROYHQW��

SURYLGHG�WKDW�D�1]XUL�3UHVFULEHG�2FFXUUHQFH�ZLOO�QRW�LQFOXGH�DQ\�PDWWHU��

�D�� UHTXLUHG�WR�EH�GRQH�RU�SURFXUHG�E\�1]XUL�SXUVXDQW�WR�WKLV�GHHG�RU�WKH�6FKHPH��

�E�� WR�WKH�H[WHQW�LW�LV�)DLUO\�'LVFORVHG�LQ�ILOLQJV�RI�1]XUL�ZLWK�WKH�$6;�SULRU�WR�WKH�GDWH�RI�
WKLV�GHHG��

�F�� WR�WKH�H[WHQW�LW�LV�)DLUO\�'LVFORVHG�LQ�WKH�1]XUL�'LVFORVXUH�/HWWHU�RU�WKH�1]XUL�'XH�
'LOLJHQFH�0DWHULDOV��

�G�� UHTXLUHG�E\�ODZ�RU�E\�DQ�RUGHU�RI�D�FRXUW�RU�*RYHUQPHQWDO�$JHQF\��

�H�� H[SUHVVO\�SHUPLWWHG�SXUVXDQW�WR�WKLV�GHHG��RU�

�I�� WKH�XQGHUWDNLQJ�RI�ZKLFK�;XFKHQ�KDV�SUHYLRXVO\�DSSURYHG�LQ�ZULWLQJ��ZKLFK�
DSSURYDO�PXVW�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG���

1]XUL�5HJLVWHU�PHDQV�WKH�UHJLVWHU�RI�PHPEHUV�RI�1]XUL�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�
1]XUL�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

1]XUL�6KDUH�PHDQV�D�IXOO\�SDLG�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�1]XUL��
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1]XUL�6KDUHKROGHU�PHDQV�HDFK�SHUVRQ�ZKR�LV�UHJLVWHUHG�LQ�WKH�1]XUL�5HJLVWHU�DV�D�
KROGHU�RI�1]XUL�6KDUHV��

1]XUL�:DUUDQWLHV�PHDQV�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�1]XUL�VHW�RXW�LQ�FODXVH�
�����

35&�PHDQV�WKH�3HRSOH¶V�5HSXEOLF�RI�&KLQD��

5HFRUG�'DWH�PHDQV��LQ�UHVSHFW�RI�WKH�6FKHPH������SP�RQ�WKH�WKLUG�%XVLQHVV�'D\��RU�
VXFK�RWKHU�%XVLQHVV�'D\�DV�WKH�SDUWLHV�DJUHH�LQ�ZULWLQJ��IROORZLQJ�WKH�(IIHFWLYH�'DWH��

5HJDO�PHDQV�5HJDO�([SORUDWLRQ�'5&�6$68���

5HJXODWRU\�$SSURYDO�PHDQV��

�D�� DQ\�DSSURYDO��FRQVHQW��DXWKRULVDWLRQ��UHJLVWUDWLRQ��ILOLQJ��ORGJPHQW��SHUPLW��
IUDQFKLVH��DJUHHPHQW��QRWDULVDWLRQ��FHUWLILFDWH��SHUPLVVLRQ��OLFHQFH��GLUHFWLRQ��
GHFODUDWLRQ��DXWKRULW\��ZDLYHU��PRGLILFDWLRQ�RU�H[HPSWLRQ�IURP��E\�RU�ZLWK�D�
*RYHUQPHQWDO�$JHQF\��RU�

�E�� LQ�UHODWLRQ�WR�DQ\WKLQJ�WKDW�ZRXOG�EH�IXOO\�RU�SDUWO\�SURKLELWHG�RU�UHVWULFWHG�E\�ODZ�LI�D�
*RYHUQPHQWDO�$JHQF\�LQWHUYHQHG�RU�DFWHG�LQ�DQ\�ZD\�ZLWKLQ�D�VSHFLILHG�SHULRG�
DIWHU�ORGJPHQW��ILOLQJ��UHJLVWUDWLRQ�RU�QRWLILFDWLRQ��WKH�H[SLU\�RI�WKDW�SHULRG�ZLWKRXW�
LQWHUYHQWLRQ�RU�DFWLRQ��

5HODWHG�%RG\�&RUSRUDWH�RI�D�SHUVRQ��PHDQV�D�UHODWHG�ERG\�FRUSRUDWH�RI�WKDW�SHUVRQ�
XQGHU�VHFWLRQ����RI�WKH�&RUSRUDWLRQV�$FW�DQG�LQFOXGHV�DQ\�ERG\�FRUSRUDWH�WKDW�ZRXOG�EH�
D�UHODWHG�ERG\�FRUSRUDWH�LI�VHFWLRQ�������RI�WKH�&RUSRUDWLRQV�$FW�ZDV�RPLWWHG��

5HOHYDQW�1RWLFH�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH������E��LY��%���

5LYDO�$FTXLUHU�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH������D���

5*����PHDQV�5HJXODWRU\�*XLGH����LVVXHG�E\�$6,&��

6FKHPH�PHDQV�WKH�SURSRVHG�VFKHPH�RI�DUUDQJHPHQW�SXUVXDQW�WR�3DUW�����RI�WKH�
&RUSRUDWLRQV�$FW�EHWZHHQ�1]XUL�DQG�6FKHPH�6KDUHKROGHUV�LQ�UHVSHFW�RI�DOO�6FKHPH�
6KDUHV��VXEVWDQWLDOO\�LQ�WKH�IRUP�VHW�RXW�LQ�6FKHGXOH���RU�LQ�VXFK�RWKHU�IRUP�DV�WKH�SDUWLHV�
DJUHH�LQ�ZULWLQJ��VXEMHFW�WR�DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�PDGH�RU�UHTXLUHG�E\�WKH�&RXUW�
XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�DQG�DSSURYHG�LQ�ZULWLQJ�E\�HDFK�SDUW\���

6FKHPH�%RRNOHW�PHDQV�WKH�H[SODQDWRU\�ERRNOHW�WR�EH�SUHSDUHG�E\�1]XUL�LQ�UHVSHFW�RI�
WKH�7UDQVDFWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�GHHG�DQG�WR�EH�GHVSDWFKHG�WR�1]XUL�
6KDUHKROGHUV��

6FKHPH�&RQVLGHUDWLRQ�PHDQV�WKH�FRQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�6KDUHKROGHUV�
XQGHU�WKH�6FKHPH��EHLQJ�������SHU�6FKHPH�6KDUH��

6FKHPH�0HHWLQJ�PHDQV�WKH�PHHWLQJ�RI�1]XUL�6KDUHKROGHUV�RUGHUHG�E\�WKH�&RXUW�WR�EH�
FRQYHQHG�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�WR�FRQVLGHU�DQG�YRWH�RQ�WKH�
6FKHPH�DQG�LQFOXGHV�DQ\�PHHWLQJ�FRQYHQHG�IROORZLQJ�DQ\�DGMRXUQPHQW�RU�SRVWSRQHPHQW�
RI�WKDW�PHHWLQJ��

6FKHPH�6KDUH�PHDQV�D�1]XUL�6KDUH�RQ�LVVXH�DV�DW�WKH�5HFRUG�'DWH�RWKHU�WKDQ�DQ\�
1]XUL�6KDUH�WKHQ�KHOG�E\�DQ�([FOXGHG�6KDUHKROGHU��EXW�LQFOXGLQJ�DQ\�VXFK�1]XUL�6KDUH�
KHOG�RQ�EHKDOI�RI�RQH�RU�PRUH�WKLUG�SDUWLHV�RU�RWKHUZLVH�LQ�D�ILGXFLDU\�FDSDFLW\���



�

*LOEHUW���7RELQ� � ��������B�� 6FKHGXOH���±�'LFWLRQDU\�_�SDJH�_����

�

6FKHPH�6KDUHKROGHU�PHDQV�D�SHUVRQ�ZKR�KROGV�RQH�RU�PRUH�6FKHPH�6KDUHV��

6HFRQG�&RXUW�'DWH�PHDQV�WKH�ILUVW�GD\�RQ�ZKLFK�DQ�DSSOLFDWLRQ�PDGH�WR�WKH�&RXUW�IRU�DQ�
RUGHU�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�DSSURYLQJ�WKH�6FKHPH�LV�KHDUG�RU�
VFKHGXOHG�WR�EH�KHDUG�RU��LI�WKH�DSSOLFDWLRQ�LV�DGMRXUQHG�IRU�DQ\�UHDVRQ��PHDQV�WKH�GDWH�
RQ�ZKLFK�WKH�DGMRXUQHG�DSSOLFDWLRQ�LV�KHDUG�RU�VFKHGXOHG�WR�EH�KHDUG��

6KDUH�6SOLWWLQJ�PHDQV�WKH�VSOLWWLQJ�E\�D�KROGHU�RI�1]XUL�6KDUHV�LQWR�WZR�RU�PRUH�SDUFHOV�
RI�1]XUL�6KDUHV�ZKHWKHU�RU�QRW�LW�UHVXOWV�LQ�DQ\�FKDQJH�LQ�EHQHILFLDO�RZQHUVKLS�RI�WKH�
1]XUL�6KDUHV��

6XEVLGLDU\�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�VHFWLRQ����RI�WKH�&RUSRUDWLRQV�$FW��

6XSHULRU�3URSRVDO�PHDQV�D�ERQD�ILGH�&RPSHWLQJ�3URSRVDO�ZKLFK�WKH�1]XUL�%RDUG�
GHWHUPLQHV��DFWLQJ�LQ�JRRG�IDLWK�DQG�LQ�RUGHU�WR�VDWLVI\�ZKDW�WKH�1]XUL�%RDUG�UHDVRQDEO\�
FRQVLGHUV�WR�EH�LWV�ILGXFLDU\�RU�VWDWXWRU\�GXWLHV��ZRXOG��LI�FRPSOHWHG�VXEVWDQWLDOO\�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV��EH�OLNHO\�WR�UHVXOW�LQ�D�WUDQVDFWLRQ�PRUH�IDYRXUDEOH�WR�1]XUL�
6KDUHKROGHUV�WKDQ�WKH�7UDQVDFWLRQ�KDYLQJ�UHJDUG�WR�PDWWHUV�LQFOXGLQJ�FRQVLGHUDWLRQ��
FRQGLWLRQDOLW\��IXQGLQJ��FHUWDLQW\�DQG�WLPLQJ��

7LPHWDEOH�PHDQV�WKH�LQGLFDWLYH�WLPHWDEOH�LQ�UHODWLRQ�WR�WKH�7UDQVDFWLRQ�VHW�RXW�LQ�
6FKHGXOH���ZLWK�VXFK�PRGLILFDWLRQV�DV�PD\�EH�DJUHHG�LQ�ZULWLQJ�E\�WKH�SDUWLHV��

7UDQVDFWLRQ�PHDQV�WKH�SURSRVHG�DFTXLVLWLRQ�E\�;XFKHQ��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�
DQG�FRQGLWLRQV�RI�WKLV�GHHG��RI�DOO�RI�WKH�1]XUL�6KDUHV��RWKHU�WKDQ�WKH�1]XUL�6KDUHV�KHOG�
E\�DQ�([FOXGHG�6KDUHKROGHU��WKURXJK�WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH���

;XFKHQ�%UHDN�)HH�KDV�WKH�PHDQLQJ�JLYHQ�WR�WKDW�WHUP�LQ�FODXVH������E���

;XFKHQ�*URXS�PHDQV�&KHQJWXQ�0LQLQJ�DQG�LWV�6XEVLGLDULHV��

;XFKHQ�,QGHPQLILHG�3DUWLHV�PHDQV�HDFK�$XWKRULVHG�3HUVRQ�RI�D�PHPEHU�RI�WKH�;XFKHQ�
*URXS��

;XFKHQ�,QIRUPDWLRQ�PHDQV�VXFK�LQIRUPDWLRQ�UHJDUGLQJ�;XFKHQ�WKDW�LV�SURYLGHG�E\�RU�RQ�
EHKDOI�RI�;XFKHQ�WR�1]XUL�RU�WKH�,QGHSHQGHQW�([SHUW��

�D�� WR�HQDEOH�WKH�6FKHPH�%RRNOHW�WR�EH�SUHSDUHG�DQG�FRPSOHWHG�LQ�FRPSOLDQFH�ZLWK�DOO�
DSSOLFDEOH�ODZV��

�E�� WR�HQDEOH�DSSOLFDWLRQV�IRU�5HJXODWRU\�$SSURYDOV�WR�EH�PDGH��DQG�

�F�� RWKHUZLVH�LQ�FRPSOLDQFH�ZLWK�;XFKHQ
V�REOLJDWLRQV�XQGHU�FODXVH�����D���

;XFKHQ�:DUUDQWLHV�PHDQV�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�;XFKHQ�VHW�RXW�LQ�
FODXVH������

���� ,QWHUSUHWDWLRQ�

,Q�WKLV�GHHG�WKH�IROORZLQJ�UXOHV�RI�LQWHUSUHWDWLRQ�DSSO\�XQOHVV�WKH�FRQWUDU\�LQWHQWLRQ�
DSSHDUV��

�D�� KHDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�WKLV�GHHG��

�E�� WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD��

�F�� ZRUGV�WKDW�DUH�JHQGHU�QHXWUDO�RU�JHQGHU�VSHFLILF�LQFOXGH�HDFK�JHQGHU��
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�G�� ZKHUH�D�ZRUG�RU�SKUDVH�LV�JLYHQ�D�SDUWLFXODU�PHDQLQJ��RWKHU�SDUWV�RI�VSHHFK�DQG�
JUDPPDWLFDO�IRUPV�RI�WKDW�ZRUG�RU�SKUDVH�KDYH�FRUUHVSRQGLQJ�PHDQLQJV��

�H�� WKH�ZRUGV�
VXFK�DV
��
LQFOXGLQJ
��
SDUWLFXODUO\
�DQG�VLPLODU�H[SUHVVLRQV�DUH�QRW�XVHG�
DV��QRU�DUH�LQWHQGHG�WR�EH��LQWHUSUHWHG�DV�ZRUGV�RI�OLPLWDWLRQ��

�I�� D�UHIHUHQFH�WR��

� D�SHUVRQ�LQFOXGHV�D�QDWXUDO�SHUVRQ��SDUWQHUVKLS��MRLQW�YHQWXUH��JRYHUQPHQW�
DJHQF\��DVVRFLDWLRQ��FRUSRUDWLRQ��WUXVW�RU�RWKHU�ERG\�FRUSRUDWH��

� D�WKLQJ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�FKRVH�LQ�DFWLRQ�RU�RWKHU�ULJKW��LQFOXGHV�
D�SDUW�RI�WKDW�WKLQJ��

� D�SDUW\�LQFOXGHV�LWV�DJHQWV��VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��

� D�GRFXPHQW�LQFOXGHV�DOO�DPHQGPHQWV�RU�VXSSOHPHQWV�WR�WKDW�GRFXPHQW��

� D�FODXVH��WHUP��SDUW\��VFKHGXOH�RU�DWWDFKPHQW�LV�D�UHIHUHQFH�WR�D�FODXVH�RU�
WHUP�RI��RU�SDUW\��VFKHGXOH�RU�DWWDFKPHQW�WR�WKLV�GHHG��

� WKLV�GHHG�LQFOXGHV�DOO�VFKHGXOHV�DQG�DWWDFKPHQWV�WR�LW��

� D�ODZ�LQFOXGHV�D�FRQVWLWXWLRQDO�SURYLVLRQ��WUHDW\��GHFUHH��FRQYHQWLRQ��VWDWXWH��
UHJXODWLRQ��RUGLQDQFH��E\�ODZ��MXGJPHQW��UXOH�RI�FRPPRQ�ODZ�RU�HTXLW\�DQG�LV�
D�UHIHUHQFH�WR�WKDW�ODZ�DV�DPHQGHG��FRQVROLGDWHG�RU�UHSODFHG��

� D�VWDWXWH�LQFOXGHV�DQ\�UHJXODWLRQ��RUGLQDQFH��E\�ODZ�RU�RWKHU�VXERUGLQDWH�
OHJLVODWLRQ�PDGH�XQGHU�LW��

� DQ�DJUHHPHQW�RWKHU�WKDQ�WKLV�GHHG�LQFOXGHV�DQ�XQGHUWDNLQJ��RU�OHJDOO\�
HQIRUFHDEOH�DUUDQJHPHQW�RU�XQGHUVWDQGLQJ��ZKHWKHU�RU�QRW�LQ�ZULWLQJ��DQG�

� D�PRQHWDU\�DPRXQW�LV�LQ�$XVWUDOLDQ�GROODUV��

�J�� DQ�DJUHHPHQW�RQ�WKH�SDUW�RI�WZR�RU�PRUH�SHUVRQV�ELQGV�WKHP�MRLQWO\�DQG�HDFK�RI�
WKHP�VHYHUDOO\��

�K�� ZKHQ�WKH�GD\�RQ�ZKLFK�VRPHWKLQJ�PXVW�EH�GRQH�LV�QRW�D�%XVLQHVV�'D\��WKDW�WKLQJ�
PXVW�EH�GRQH�RQ�WKH�IROORZLQJ�%XVLQHVV�'D\��

�L�� D�UHIHUHQFH�WR�WLPH�LV�WR�3HUWK��$XVWUDOLD�WLPH��

�M�� QR�UXOH�RI�FRQVWUXFWLRQ�DSSOLHV�WR�WKH�GLVDGYDQWDJH�RI�D�SDUW\�EHFDXVH�WKDW�SDUW\�
ZDV�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�RI�WKLV�GHHG�RU�DQ\�SDUW�RI�LW��

�N�� D�UHIHUHQFH�WR�)DLUO\�'LVFORVHG�WR�D�SDUW\�PHDQV�GLVFORVHG�WR�DQ\�RI�WKDW�SDUW\�RU�
DQ\�RI�LWV�$XWKRULVHG�3HUVRQV�LQ�JRRG�IDLWK�DQG�LQ�VXIILFLHQW�GHWDLO�VR�DV�WR�HQDEOH�D�
UHDVRQDEOH�DQG�VRSKLVWLFDWHG�EX\HU��RU�RQH�RI�LWV�$XWKRULVHG�3HUVRQV��H[SHULHQFHG�
LQ�WUDQVDFWLRQV�VLPLODU�WR�WKH�7UDQVDFWLRQ�DQG�H[SHULHQFHG�LQ�D�EXVLQHVV�VLPLODU�WR�
DQ\�EXVLQHVV�FRQGXFWHG�E\�WKH�1]XUL�*URXS��LI�GLVFORVHG�WR�;XFKHQ��RU�WKH�;XFKHQ�
*URXS��LI�GLVFORVHG�WR�1]XUL���WR�LGHQWLI\�WKH�QDWXUH�DQG�VFRSH�RI�WKH�UHOHYDQW�
PDWWHU��HYHQW�RU�FLUFXPVWDQFH��

�

�
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� ,QGLFDWLYH�7LPHWDEOH�

(YHQW� 'DWH�

(QWHU�LQWR�6FKHPH�,PSOHPHQWDWLRQ�$JUHHPHQW�� ���)HEUXDU\������

$QQRXQFH�7UDQVDFWLRQ� ���)HEUXDU\������

/RGJH�6FKHPH�%RRNOHW�ZLWK�$6,&�IRU�UHYLHZ�DQG�FRPPHQW�� ���$SULO������

)LUVW�&RXUW�'DWH�� ���0D\������

6FKHPH�%RRNOHW�UHJLVWHUHG�ZLWK�$6,&�� ���0D\������

'HVSDWFK�6FKHPH�%RRNOHW�WR�1]XUL�6KDUHKROGHUV�� ���0D\������

6FKHPH�0HHWLQJ� ��-XO\������

6HFRQG�&RXUW�'DWH�� ��-XO\������

(IIHFWLYH�'DWH��/RGJH�RIILFH�FRS\�RI�&RXUW�RUGHU�DSSURYLQJ�WKH�
6FKHPH�ZLWK�$6,&��

��-XO\������

5HFRUG�'DWH�� ���-XO\������

,PSOHPHQWDWLRQ�'DWH��3D\�6FKHPH�&RQVLGHUDWLRQ�WR�SDUWLFLSDQWV�LQ�
WKH�6FKHPH����

���-XO\������

�
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� 6FKHPH�RI�DUUDQJHPHQW�
�
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Scheme of Arrangement 
 

3DUWLHV�
7KLV�VFKHPH�RI�DUUDQJHPHQW�LV�PDGH�XQGHU�VHFWLRQ�����RI�WKH�Corporations Act 2001�
�&WK��EHWZHHQ��

�
�� 1]XUL�&RSSHU�/LPLWHG��$%1�����������������RI�8QLW���������5DLOZD\�5RDG��'DJOLVK�

:$�������$XVWUDOLD��1]XUL���DQG�

�� HDFK�SHUVRQ�ZKR�KROGV�RQH�RU�PRUH�6FKHPH�6KDUHV��6FKHPH�6KDUHKROGHUV���

�

%DFNJURXQG�
$� 1]XUL�LV�D�SXEOLF�FRPSDQ\�OLPLWHG�E\�VKDUHV�DQG�LV�DGPLWWHG�WR�WKH�RIILFLDO�OLVW�RI�

$6;��

%� ;XFKHQ�,QWHUQDWLRQDO�/LPLWHG��%9,�FRPSDQ\�QXPEHU�����������;XFKHQ��LV�D�
;XFKHQ�0LQLQJ�*URXS�&R���/WG��D�FRPSDQ\�OLVWHG�RQ�WKH�6KDQJKDL�6WRFN�
([FKDQJH���

&� 2Q����)HEUXDU\�������;XFKHQ�DQG�1]XUL�HQWHUHG�LQWR�WKH�,PSOHPHQWDWLRQ�'HHG�
SXUVXDQW�WR�ZKLFK��DPRQJVW�RWKHU�WKLQJV��1]XUL�KDV�DJUHHG�WR�SURSRVH�WKLV�6FKHPH�
WR�WKH�6FKHPH�6KDUHKROGHUV��DQG�HDFK�RI�1]XUL�DQG�;XFKHQ�KDYH�DJUHHG�WR�WDNH�
FHUWDLQ�VWHSV�WR�JLYH�HIIHFW�WR�WKLV�6FKHPH��

'� ,I�WKLV�6FKHPH�EHFRPHV�(IIHFWLYH��WKHQ�DOO�WKH�6FKHPH�6KDUHV�ZLOO�EH�WUDQVIHUUHG�
WR�;XFKHQ�DQG�WKH�6FKHPH�&RQVLGHUDWLRQ�ZLOO�EH�SURYLGHG�WR�WKH�6FKHPH�
6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6FKHPH��

(� ;XFKHQ�KDV�HQWHUHG�LQWR�WKH�'HHG�3ROO�IRU�WKH�SXUSRVHV�RI�FRYHQDQWLQJ�LQ�IDYRXU�RI�
6FKHPH�6KDUHKROGHUV�WR�SHUIRUP�DOO�DFWLRQV�DWWULEXWHG�WR�LW�XQGHU�WKLV�6FKHPH��

The parties agree 

�� 'HILQHG�WHUPV�DQG�LQWHUSUHWDWLRQ�
���� 'HILQLWLRQV�LQ�WKH�'LFWLRQDU\�

$�WHUP�RU�H[SUHVVLRQ�VWDUWLQJ�ZLWK�D�FDSLWDO�OHWWHU��

�D�� ZKLFK�LV�GHILQHG�LQ�WKH�'LFWLRQDU\�LQ�6FKHGXOH����'LFWLRQDU\���KDV�WKH�PHDQLQJ�
JLYHQ�WR�LW�LQ�WKH�'LFWLRQDU\��

�E�� ZKLFK�LV�GHILQHG�LQ�WKH�&RUSRUDWLRQV�$FW��EXW�LV�QRW�GHILQHG�LQ�WKH�'LFWLRQDU\��KDV�
WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�&RUSRUDWLRQV�$FW��DQG�

�F�� ZKLFK�LV�GHILQHG�LQ�WKH�*67�/DZ��EXW�LV�QRW�GHILQHG�LQ�WKH�'LFWLRQDU\�RU�WKH�
&RUSRUDWLRQV�$FW��KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�WKH�*67�/DZ��
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���� ,QWHUSUHWDWLRQ�

7KH�LQWHUSUHWDWLRQ�FODXVH�LQ�6FKHGXOH����'LFWLRQDU\��VHWV�RXW�UXOHV�RI�LQWHUSUHWDWLRQ�IRU�
WKLV�GRFXPHQW��

�� &RQGLWLRQV�
���� &RQGLWLRQV�WR�WKH�6FKHPH�

7KH�6FKHPH�LV�FRQGLWLRQDO�XSRQ��DQG�ZLOO�KDYH�QR�IRUFH�RU�HIIHFW�XQWLO��WKH�VDWLVIDFWLRQ�RI�
HDFK�RI�WKH�IROORZLQJ��

�D�� DV�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��HDFK�RI�WKH�FRQGLWLRQV�VHW�RXW�LQ�FODXVH�
����RI�WKH�,PSOHPHQWDWLRQ�'HHG��RWKHU�WKDQ�WKH�FRQGLWLRQ�UHODWLQJ�WR�WKH�DSSURYDO�RI�
WKH�&RXUW�VHW�RXW�LQ�FODXVH�����K��RI�WKH�,PSOHPHQWDWLRQ�'HHG��KDYH�EHHQ�VDWLVILHG�
RU�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�'HHG��

�E�� DV�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��QHLWKHU�WKH�,PSOHPHQWDWLRQ�'HHG�QRU�WKH�
'HHG�3ROO�KDYH�EHHQ�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�WHUPV��

�F�� WKH�&RXUW�DSSURYHV�WKLV�6FKHPH�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�
HLWKHU�XQFRQGLWLRQDOO\�RU�RQ�FRQGLWLRQV�FRQVHQWHG�WR�E\�;XFKHQ�LQ�DFFRUGDQFH�ZLWK�
FODXVH�������

�G�� VXEMHFW�WR�FODXVH�������VXFK�RWKHU�FRQGLWLRQV�PDGH�RU�UHTXLUHG�E\�WKH�&RXUW�XQGHU�
VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKH�6FKHPH�KDYH�EHHQ�
VDWLVILHG�RU�ZDLYHG��DQG��

�H�� WKH�FRPLQJ�LQWR�HIIHFW�RI�WKH�6FKHPH�2UGHU��RQ�RU�EHIRUH�WKH�(QG�'DWH��

���� &HUWLILFDWH�

1]XUL�ZLOO�SURYLGH�WR�WKH�&RXUW�RQ�WKH�6HFRQG�&RXUW�'DWH�FHUWLILFDWHV�VLJQHG�E\�;XFKHQ�
DQG�1]XUL��RU�VXFK�RWKHU�HYLGHQFH�DV�WKH�&RXUW�UHTXHVWV��VWDWLQJ�ZKHWKHU�RU�QRW�WKH�
FRQGLWLRQV�UHIHUUHG�WR�LQ�FODXVH�����RI�WKH�,PSOHPHQWDWLRQ�'HHG��RWKHU�WKDQ�WKH�FRQGLWLRQ�
UHODWLQJ�WR�WKH�DSSURYDO�RI�WKH�&RXUW�VHW�RXW�LQ�FODXVH�����K��RI�WKH�,PSOHPHQWDWLRQ�'HHG��
KDYH�EHHQ�VDWLVILHG�RU�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�'HHG�
DV�DW�����DP�RQ�WKH�6HFRQG�&RXUW�'DWH��

�� 7KH�6FKHPH�
�D�� 6XEMHFW�WR�FODXVH������WKLV�6FKHPH�WDNHV�HIIHFW�IRU�DOO�SXUSRVHV�RQ�WKH�(IIHFWLYH�'DWH��

�E�� 7KLV�6FKHPH�ZLOO�ODSVH�DQG�EH�RI�QR�IXUWKHU�IRUFH�RU�HIIHFW�LI�WKH�(IIHFWLYH�'DWH�KDV�QRW�
RFFXUUHG�RQ�RU�EHIRUH�WKH�(QG�'DWH��

�� ,PSOHPHQWDWLRQ�RI�WKH�6FKHPH�
���� /RGJHPHQW�RI�6FKHPH�2UGHU�ZLWK�$6,&�

,I�WKH�FRQGLWLRQV�LQ�FODXVHV�����D��WR�����G��DUH�VDWLVILHG��1]XUL�PXVW�ORGJH�ZLWK�$6,&��LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ���������RI�WKH�&RUSRUDWLRQV�$FW��DQ�RIILFH�FRS\�RI�WKH�6FKHPH�
2UGHU�DSSURYLQJ�WKLV�6FKHPH�RQ�WKH�ILUVW�%XVLQHVV�'D\�DIWHU�WKH�GD\�RQ�ZKLFK�WKH�&RXUW�
DSSURYHV�WKLV�6FKHPH��
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���� 7UDQVIHU�RI�6FKHPH�6KDUHV�

6XEMHFW�WR�WKLV�6FKHPH�EHFRPLQJ�(IIHFWLYH��WKH�IROORZLQJ�DFWLRQV�ZLOO�RFFXU��LQ�WKH�RUGHU�
VHW�RXW�EHORZ���

�D�� ;XFKHQ�ZLOO�SURYLGH�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�WKH�PDQQHU�FRQWHPSODWHG�E\�
FODXVH����DQG�

�E�� RQ�WKH�,PSOHPHQWDWLRQ�'DWH��VXEMHFW�WR�WKH�SD\PHQW�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�
WR�HDFK�6FKHPH�6KDUHKROGHU�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E���

�L�� WKH�6FKHPH�6KDUHV��WRJHWKHU�ZLWK�DOO�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKH�
6FKHPH�6KDUHV�DV�DW�WKH�,PSOHPHQWDWLRQ�'DWH��PXVW�EH�WUDQVIHUUHG�WR�
;XFKHQ��ZLWKRXW�WKH�QHHG�IRU�DQ\�IXUWKHU�DFW�E\�DQ\�6FKHPH�6KDUHKROGHU�
�RWKHU�WKDQ�DFWV�SHUIRUPHG�E\�1]XUL�DV�DWWRUQH\�DQG�DJHQW�IRU�6FKHPH�
6KDUHKROGHUV�XQGHU�FODXVH�������E\�1]XUL�HIIHFWLQJ�D�YDOLG�WUDQVIHU�RU�
WUDQVIHUV�RI�WKH�6FKHPH�6KDUHV�WR�;XFKHQ�XQGHU�VHFWLRQ�����'�RI�WKH�
&RUSRUDWLRQV�$FW�RU��LI�WKDW�SURFHGXUH�LV�QRW�DYDLODEOH�IRU�DQ\�UHDVRQ��E\��

�$�� 1]XUL�GHOLYHULQJ�WR�;XFKHQ�D�GXO\�FRPSOHWHG�6FKHPH�7UDQVIHU��
H[HFXWHG�RQ�EHKDOI�RI�WKH�6FKHPH�6KDUHKROGHUV�E\�1]XUL��DQG�

�%�� ;XFKHQ�GXO\�H[HFXWLQJ�WKH�6FKHPH�7UDQVIHU��DWWHQGLQJ�WR�WKH�
VWDPSLQJ�RI�WKH�6FKHPH�7UDQVIHU��LI�UHTXLUHG��DQG�GHOLYHULQJ�LW�WR�1]XUL�
IRU�UHJLVWUDWLRQ��DQG�

�LL�� LPPHGLDWHO\�IROORZLQJ�UHFHLSW�RI�WKH�6FKHPH�7UDQVIHU�LQ�DFFRUGDQFH�ZLWK�
FODXVH�����E��L��%��RU�WKH�WUDQVIHU�EHLQJ�HIIHFWHG�XQGHU�VHFWLRQ�����'�RI�WKH�
&RUSRUDWLRQV�$FW��DV�WKH�FDVH�PD\�EH���1]XUL�PXVW�HQWHU��RU�SURFXUH�WKH�
HQWU\�RI��WKH�QDPH�RI�;XFKHQ�LQ�WKH�5HJLVWHU�LQ�UHVSHFW�RI�DOO�WKH�6FKHPH�
6KDUHV�WUDQVIHUUHG�WR�;XFKHQ�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHPH��

�� 6FKHPH�&RQVLGHUDWLRQ�
���� $PRXQW�RI�6FKHPH�&RQVLGHUDWLRQ�

(DFK�6FKHPH�6KDUHKROGHU�LV�HQWLWOHG�WR�UHFHLYH�WKH�6FKHPH�&RQVLGHUDWLRQ��

���� 3D\PHQW�RI�6FKHPH�&RQVLGHUDWLRQ��

�D�� ;XFKHQ�PXVW��E\�QR�ODWHU�WKDQ�WKH�%XVLQHVV�'D\�EHIRUH�WKH�,PSOHPHQWDWLRQ�'DWH��
GHSRVLW�LQ�FOHDUHG�IXQGV�LQWR�WKH�7UXVW�$FFRXQW�DQ�DPRXQW�HTXDO�WR�WKH�DJJUHJDWH�
DPRXQW�RI�WKH�WRWDO�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�WR�DOO�6FKHPH�6KDUHKROGHUV��
VXFK�DPRXQW�WR�EH�KHOG�E\�1]XUL�RQ�WUXVW�IRU�WKH�6FKHPH�6KDUHKROGHUV�DQG�IRU�WKH�
SXUSRVH�RI�VHQGLQJ�WKH�DJJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�WR�WKH�6FKHPH�
6KDUHKROGHUV��H[FHSW�WKDW�DQ\�LQWHUHVW�RQ�WKH�DPRXQW�ZLOO�EH�IRU�WKH�DFFRXQW�RI�
;XFKHQ���

�E�� 2Q�WKH�,PSOHPHQWDWLRQ�'DWH�DQG�VXEMHFW�WR�IXQGV�KDYLQJ�EHHQ�GHSRVLWHG�LQ�
DFFRUGDQFH�ZLWK�FODXVH�����D���1]XUL�PXVW�SD\�RU�SURFXUH�WKH�SD\PHQW�RI�WKH�
6FKHPH�&RQVLGHUDWLRQ�WR�HDFK�6FKHPH�6KDUHKROGHU�IURP�WKH�7UXVW�$FFRXQW�E\�
GRLQJ�DQ\�RI�WKH�IROORZLQJ�DW�LWV�HOHFWLRQ��

�L�� VHQGLQJ��RU�SURFXULQJ�WKH�1]XUL�5HJLVWU\�WR�VHQG��LW�WR�WKH�6FKHPH�
6KDUHKROGHU¶V�5HJLVWHUHG�$GGUHVV�E\�FKHTXH�LQ�$XVWUDOLDQ�FXUUHQF\�GUDZQ�
RXW�RI�WKH�7UXVW�$FFRXQW��RU�
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�LL�� GHSRVLWLQJ��RU�SURFXULQJ�WKH�1]XUL�5HJLVWU\�WR�GHSRVLW��LW�LQWR�DQ�DFFRXQW�ZLWK�
DQ�$XVWUDOLDQ�$',��DV�GHILQHG�LQ�WKH�&RUSRUDWLRQV�$FW��QRWLILHG�WR�1]XUL��RU�
WKH�1]XUL�5HJLVWU\��E\�DQ�DSSURSULDWH�DXWKRULW\�IURP�WKH�6FKHPH�
6KDUHKROGHUV��

�F�� 7R�WKH�H[WHQW�WKDW��IROORZLQJ�VDWLVIDFWLRQ�RI�1]XUL¶V�REOLJDWLRQV�XQGHU�FODXVH�����E���
WKHUH�LV�D�VXUSOXV�LQ�WKH�DPRXQW�KHOG�LQ�WKH�7UXVW�$FFRXQW��WKDW�VXUSOXV�PXVW�EH�
SDLG�E\�1]XUL�WR�;XFKHQ��

���� -RLQW�KROGHUV�

,Q�WKH�FDVH�RI�6FKHPH�6KDUHV�KHOG�LQ�MRLQW�QDPHV��

�D�� DQ\�FKHTXH�UHTXLUHG�WR�EH�SDLG�WR�6FKHPH�6KDUHKROGHUV�ZLOO�EH�SD\DEOH�WR�WKH�MRLQW�
KROGHUV�DQG�ZLOO�EH�IRUZDUGHG�WR�WKH�KROGHU�ZKRVH�QDPH�DSSHDUV�ILUVW�LQ�WKH�
5HJLVWHU�RQ�WKH�5HFRUG�'DWH��DQG�

�E�� DQ\�RWKHU�GRFXPHQW�UHTXLUHG�WR�EH�VHQW�XQGHU�WKLV�6FKHPH�ZLOO�EH�IRUZDUGHG�WR�WKH�
KROGHU�ZKRVH�QDPH�DSSHDUV�ILUVW�LQ�WKH�1]XUL�5HJLVWHU�DV�DW�WKH�5HFRUG�'DWH��

���� 8QFODLPHG�PRQLHV�

7R�WKH�H[WHQW�WKDW�D�FKHTXH�SURSHUO\�GLVSDWFKHG�SXUVXDQW�WR�FODXVH�����E��L��LV�UHWXUQHG�WR�
1]XUL�DV�XQGHOLYHUHG��RU�WKH�FKHTXH�LV�QRW�SUHVHQWHG�E\�D�6FKHPH�6KDUHKROGHU�HDUOLHU�
WKDQ�VL[�PRQWKV�DIWHU�WKH�,PSOHPHQWDWLRQ�'DWH��8QFODLPHG�&RQVLGHUDWLRQ���

�D�� 1]XUL�PXVW�GHDO�ZLWK�WKH�8QFODLPHG�&RQVLGHUDWLRQ�LQ�DFFRUGDQFH�ZLWK�DQ\�
DSSOLFDEOH�XQFODLPHG�PRQH\V�OHJLVODWLRQ��DQG�

�E�� VXEMHFW�WR�1]XUL�FRPSO\LQJ�ZLWK�LWV�REOLJDWLRQV�XQGHU�FODXVH�����D���1]XUL�LV�
GLVFKDUJHG�IURP�OLDELOLW\�WR�DQ\�6FKHPH�6KDUHKROGHU�LQ�UHVSHFW�RI�WKH�8QFODLPHG�
&RQVLGHUDWLRQ��

���� 2UGHU�RI�D�FRXUW�

,I��

�D�� ZULWWHQ�QRWLFH�LV�JLYHQ�WR�1]XUL��RU�WKH�1]XUL�5HJLVWU\��RI�DQ�RUGHU�RU�GLUHFWLRQ�PDGH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WKDW�UHTXLUHV�SD\PHQW�WR�D�WKLUG�SDUW\�RI�D�VXP�
LQ�UHVSHFW�RI�6FKHPH�6KDUHV�KHOG�E\�D�SDUWLFXODU�6FKHPH�6KDUHKROGHU��ZKLFK�
ZRXOG�RWKHUZLVH�EH�SD\DEOH�WR�WKDW�6FKHPH�6KDUHKROGHU�E\�1]XUL�LQ�DFFRUGDQFH�
ZLWK�FODXVH����WKHQ�1]XUL�PD\�SURFXUH�WKDW�SD\PHQW�LV�PDGH�LQ�DFFRUGDQFH�ZLWK�
WKDW�RUGHU�RU�GLUHFWLRQ��RU�

�E�� ZULWWHQ�QRWLFH�LV�JLYHQ�WR�1]XUL��RU�WKH�1]XUL�5HJLVWU\��RI�DQ�RUGHU�RU�GLUHFWLRQ�PDGH�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WKDW�SUHYHQWV�1]XUL�IURP�PDNLQJ�D�SD\PHQW�WR�
DQ\�SDUWLFXODU�6FKHPH�6KDUHKROGHU�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E���RU�VXFK�
SD\PHQW�LV�RWKHUZLVH�SURKLELWHG�E\�DSSOLFDEOH�ODZ��1]XUL�PD\�UHWDLQ�DQ�DPRXQW�
HTXDO�WR�WKH�QXPEHU�RI�6FKHPH�6KDUHV�KHOG�E\�WKDW�6FKHPH�6KDUHKROGHU�
PXOWLSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�XQWLO�VXFK�WLPH�DV�SD\PHQW�LQ�DFFRUGDQFH�
ZLWK�FODXVH���LV�SHUPLWWHG�E\�WKDW�RUGHU�RU�GLUHFWLRQ�RU�RWKHUZLVH�E\�ODZ��DQG�WKH�
SD\PHQW�RU�UHWHQWLRQ�E\�1]XUL��RU�WKH�1]XUL�5HJLVWU\��ZLOO�FRQVWLWXWH�WKH�IXOO�
GLVFKDUJH�RI�1]XUL¶V�REOLJDWLRQV�XQGHU�FODXVH�����E��ZLWK�UHVSHFW�WR�WKH�DPRXQW�VR�
SDLG�RU�UHWDLQHG�XQWLO��LQ�WKH�FDVH�RI�WKLV�FODXVH��E���LW�LV�QR�ORQJHU�UHTXLUHG�WR�EH�
UHWDLQHG��
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���� 'HILQLWLRQ�RI�µVHQGLQJ¶�

)RU�WKH�SXUSRVHV�RI�FODXVH����WKH�H[SUHVVLRQ�µVHQGLQJ¶�PHDQV��LQ�UHODWLRQ�WR�HDFK�6FKHPH�
6KDUHKROGHU��

�D�� VHQGLQJ�E\�RUGLQDU\�SUH�SDLG�SRVW�RU�FRXULHU�WR�WKH�5HJLVWHUHG�$GGUHVV�RI�WKDW�
6FKHPH�6KDUHKROGHU�DV�DW�WKH�5HFRUG�'DWH��RU��

�E�� GHOLYHU\�WR�WKH�5HJLVWHUHG�$GGUHVV�RI�WKDW�6FKHPH�6KDUHKROGHU�DV�DW�WKH�5HFRUG�
'DWH�E\�DQ\�RWKHU�PHDQV�DW�QR�FRVW�WR�WKH�UHFLSLHQW��

�� 'HDOLQJV�LQ�1]XUL�6KDUHV�
���� 'HWHUPLQDWLRQ�RI�6FKHPH�6KDUHKROGHUV�

7R�HVWDEOLVK�WKH�LGHQWLW\�RI�WKH�6FKHPH�6KDUHKROGHUV��GHDOLQJV�LQ�1]XUL�6KDUHV�RU�RWKHU�
DOWHUDWLRQV�WR�WKH�1]XUL�5HJLVWHU�ZLOO�RQO\�EH�UHFRJQLVHG�LI��

�D�� LQ�WKH�FDVH�RI�GHDOLQJV�RI�WKH�W\SH�WR�EH�HIIHFWHG�XVLQJ�&+(66��WKH�WUDQVIHUHH�LV�
UHJLVWHUHG�LQ�WKH�5HJLVWHU�DV�WKH�KROGHU�RI�WKH�UHOHYDQW�1]XUL�6KDUHV�RQ�RU�EHIRUH�
WKH�5HFRUG�'DWH��DQG��

�E�� LQ�DOO�RWKHU�FDVHV��UHJLVWUDEOH�WUDQVIHU�RU�WUDQVPLVVLRQ�DSSOLFDWLRQV�LQ�UHVSHFW�RI�
WKRVH�GHDOLQJV��RU�YDOLG�UHTXHVWV�LQ�UHVSHFW�RI�RWKHU�DOWHUDWLRQV��DUH�UHFHLYHG�RQ�RU�
EHIRUH�WKH�5HFRUG�'DWH�DW�WKH�SODFH�ZKHUH�WKH�1]XUL�5HJLVWHU�LV�NHSW���

DQG�1]XUL�PXVW�QRW�DFFHSW�IRU�UHJLVWUDWLRQ��QRU�UHFRJQLVH�IRU�DQ\�SXUSRVH��H[FHSW�D�
WUDQVIHU�WR�;XFKHQ�SXUVXDQW�WR�WKLV�6FKHPH�DQG�DQ\�VXEVHTXHQW�WUDQVIHU�E\�;XFKHQ�RU�LWV�
VXFFHVVRUV�LQ�WLWOH���DQ\�WUDQVIHU�RU�WUDQVPLVVLRQ�DSSOLFDWLRQ�RU�RWKHU�UHTXHVW�UHFHLYHG�
DIWHU�VXFK�WLPHV��RU�UHFHLYHG�SULRU�WR�VXFK�WLPHV�EXW�QRW�LQ�UHJLVWUDEOH�RU�DFWLRQDEOH�IRUP��
DV�DSSURSULDWH��

���� 5HJLVWHU�

�D�� 1]XUL�PXVW�UHJLVWHU�DOO�UHJLVWUDEOH�WUDQVPLVVLRQ�DSSOLFDWLRQV�RU�WUDQVIHUV�RI�WKH�
6FKHPH�6KDUHV�LQ�DFFRUGDQFH�ZLWK�FODXVH�����E��RQ�RU�EHIRUH�WKH�5HFRUG�'DWH��

�E�� ,I�WKLV�6FKHPH�EHFRPHV�(IIHFWLYH��D�6FKHPH�6KDUHKROGHU��DQG�DQ\�SHUVRQ�
FODLPLQJ�WKURXJK�WKDW�6FKHPH�6KDUHKROGHU��PXVW�QRW�GLVSRVH�RI��RU�SXUSRUW�RU�
DJUHH�WR�GLVSRVH�RI��DQ\�6FKHPH�6KDUHV�RU�DQ\�LQWHUHVW�LQ�WKHP�DIWHU�WKH�5HFRUG�
'DWH�RWKHUZLVH�WKDQ�SXUVXDQW�WR�WKLV�6FKHPH��DQG�DQ\�DWWHPSW�WR�GR�VR�ZLOO�KDYH�
QR�HIIHFW�DQG�1]XUL�VKDOO�EH�HQWLWOHG�WR�GLVUHJDUG�DQ\�VXFK�GLVSRVDO��

�F�� )RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�HQWLWOHPHQWV�WR�WKH�6FKHPH�&RQVLGHUDWLRQ��1]XUL�
PXVW�PDLQWDLQ�WKH�1]XUL�5HJLVWHU�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�FODXVH�
����XQWLO�WKH�6FKHPH�&RQVLGHUDWLRQ�KDV�EHHQ�SDLG�WR�WKH�6FKHPH�6KDUHKROGHUV��
7KH�1]XUL�5HJLVWHU�LQ�WKLV�IRUP�ZLOO�VROHO\�GHWHUPLQH�HQWLWOHPHQWV�WR�WKH�6FKHPH�
&RQVLGHUDWLRQ��

�G�� $OO�VWDWHPHQWV�RI�KROGLQJ�IRU�1]XUL�6KDUHV��RWKHU�WKDQ�VWDWHPHQWV�RI�KROGLQJ�LQ�
IDYRXU�RI�;XFKHQ��ZLOO�FHDVH�WR�KDYH�HIIHFW�DIWHU�WKH�5HFRUG�'DWH�DV�GRFXPHQWV�RI�
WLWOH�LQ�UHVSHFW�RI�WKRVH�VKDUHV�DQG��DV�IURP�WKH�5HFRUG�'DWH��HDFK�HQWU\�RQ�WKH�
1]XUL�5HJLVWHU��RWKHU�WKDQ�HQWULHV�RQ�WKH�1]XUL�5HJLVWHU�LQ�UHVSHFW�RI�;XFKHQ��ZLOO�
FHDVH�WR�KDYH�HIIHFW�H[FHSW�DV�HYLGHQFH�RI�HQWLWOHPHQW�WR�WKH�6FKHPH�
&RQVLGHUDWLRQ�LQ�UHVSHFW�RI�WKH�1]XUL�6KDUHV�UHODWLQJ�WR�WKDW�HQWU\��
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�H�� $V�VRRQ�DV�SRVVLEOH�RQ�RU�DIWHU�WKH�5HFRUG�'DWH��DQG�LQ�DQ\�HYHQW�ZLWKLQ�RQH�
%XVLQHVV�'D\�DIWHU�WKH�5HFRUG�'DWH��1]XUL�ZLOO�HQVXUH�WKDW�GHWDLOV�RI�WKH�QDPHV��
UHJLVWHUHG�DGGUHVVHV�DQG�KROGLQJV�RI�1]XUL�6KDUHV�IRU�HDFK�6FKHPH�6KDUHKROGHU�
DV�VKRZQ�LQ�WKH�1]XUL�5HJLVWHU�DV�DW�WKH�5HFRUG�'DWH�DUH�DYDLODEOH�WR�;XFKHQ�LQ�
WKH�IRUP�;XFKHQ�UHDVRQDEO\�UHTXLUHV��

�� 4XRWDWLRQ�RI�1]XUL�6KDUHV�
�D�� 1]XUL�ZLOO�DSSO\�WR�$6;�WR�VXVSHQG�WUDGLQJ�RI�1]XUL�6KDUHV�RQ�WKH�$6;�ZLWK�HIIHFW�IURP�

WKH�FORVH�RI�WUDGLQJ�RQ�WKH�(IIHFWLYH�'DWH��

�E�� 2Q�D�GDWH�DIWHU�WKH�,PSOHPHQWDWLRQ�'DWH�WR�EH�GHWHUPLQHG�E\�;XFKHQ��1]XUL�ZLOO�DSSO\��

�L�� IRU�WHUPLQDWLRQ�RI�WKH�RIILFLDO�TXRWDWLRQ�RI�1]XUL�6KDUHV�RQ�WKH�$6;��DQG�

�LL�� WR�KDYH�LWVHOI�UHPRYHG�IURP�WKH�RIILFLDO�OLVW�RI�WKH�$6;��

�� *HQHUDO�6FKHPH�SURYLVLRQV�
���� $SSRLQWPHQW�RI�DJHQW�DQG�DWWRUQH\�

�D�� 2Q�WKLV�6FKHPH�EHFRPLQJ�(IIHFWLYH��HDFK�6FKHPH�6KDUHKROGHU��ZLWKRXW�WKH�QHHG�
IRU�DQ\�IXUWKHU�DFW��LUUHYRFDEO\�DSSRLQWV�1]XUL�DV�LWV�DJHQW�DQG�DWWRUQH\�IRU�WKH�
SXUSRVHV�RI���

�L�� H[HFXWLQJ�DQ\�GRFXPHQW�RU�IRUP�RU�GRLQJ�DQ\�RWKHU�DFW�QHFHVVDU\�WR�JLYH�
HIIHFW�WR�WKH�WHUPV�RI�WKLV�6FKHPH�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�H[HFXWLRQ�
RI�WKH�6KDUH�7UDQVIHU�DQG�WKH�JLYLQJ�RI�WKH�6FKHPH�6KDUHKROGHU
V�FRQVHQW�
XQGHU�FODXVH������DQG��

�LL�� HQIRUFLQJ�WKH�'HHG�3ROO�DJDLQVW�;XFKHQ��

DQG�1]XUL�DFFHSWV�VXFK�DSSRLQWPHQW��

�E�� 1]XUL��DV�DJHQW�DQG�DWWRUQH\�RI�HDFK�6FKHPH�6KDUHKROGHU��PD\�VXE�GHOHJDWH�LWV�
IXQFWLRQV��DXWKRULWLHV�RU�SRZHUV�XQGHU�WKLV�FODXVH�����WR�DOO�RU�DQ\�RI�LWV�GLUHFWRUV�
DQG�RIILFHUV��MRLQWO\��VHYHUDOO\��RU�MRLQWO\�DQG�VHYHUDOO\���

���� (QIRUFHPHQW�RI�'HHG�3ROO�

1]XUL�XQGHUWDNHV�LQ�IDYRXU�RI�HDFK�6FKHPH�6KDUHKROGHU�WKDW�LW�ZLOO�HQIRUFH�WKH�'HHG�3ROO�
DJDLQVW�;XFKHQ��DV�DSSOLFDEOH�RQ�EHKDOI�RI�DQG�DV�DJHQW�DQG�DWWRUQH\�IRU�WKH�6FKHPH�
6KDUHKROGHUV���

���� 6FKHPH�6KDUHKROGHUV
�FRQVHQW�

(DFK�6FKHPH�6KDUHKROGHU�LUUHYRFDEO\�FRQVHQWV�WR�1]XUL�DQG�;XFKHQ�GRLQJ�DOO�WKLQJV�DQG�
H[HFXWLQJ�DOO�GHHGV��LQVWUXPHQWV��WUDQVIHUV�RU�RWKHU�GRFXPHQWV�DV�PD\�EH�QHFHVVDU\��
LQFLGHQWDO�RU�H[SHGLHQW�WR�WKH�LPSOHPHQWDWLRQ�DQG�SHUIRUPDQFH�RI�WKLV�6FKHPH���

���� 6FKHPH�6KDUHKROGHUV
�DJUHHPHQWV�

8QGHU�WKLV�6FKHPH��



�

*LOEHUW���7RELQ� � ���������������Y�� SDJH�_����

�

�D�� HDFK�6FKHPH�6KDUHKROGHU�DJUHHV�WR�WKH�WUDQVIHU�RI�WKHLU�6FKHPH�6KDUHV��WRJHWKHU�
ZLWK�DOO�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�6FKHPH�6KDUHV��WR�;XFKHQ�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6FKHPH��

�E�� HDFK�6FKHPH�6KDUHKROGHU�DJUHHV�WR�WKH�YDULDWLRQ��FDQFHOODWLRQ�RU�PRGLILFDWLRQ�RI�
WKH�ULJKWV�DWWDFKHG�WR�WKHLU�6FKHPH�6KDUHV�FRQVWLWXWHG�E\�RU�UHVXOWLQJ�IURP�WKLV�
6FKHPH��DQG�

�F�� HDFK�6FKHPH�6KDUHKROGHU�DFNQRZOHGJHV�WKDW�WKLV�6FKHPH�ELQGV�1]XUL�DQG�DOO�
6FKHPH�6KDUHKROGHUV��LQFOXGLQJ�WKRVH�ZKR�GLG�QRW�DWWHQG�WKH�6FKHPH�0HHWLQJ�
DQG�WKRVH�ZKR�GLG�QRW�YRWH��RU�YRWHG�DJDLQVW�WKLV�6FKHPH��DW�WKH�6FKHPH�0HHWLQJ��
DQG��WR�WKH�H[WHQW�RI�DQ\�LQFRQVLVWHQF\��RYHUULGHV�WKH�FRQVWLWXWLRQ�RI�1]XUL��

���� :DUUDQW\�E\�6FKHPH�6KDUHKROGHUV�

(DFK�6FKHPH�6KDUHKROGHU�LV�GHHPHG�WR�KDYH�ZDUUDQWHG�WR�;XFKHQ�WKDW��

�D�� DOO�WKHLU�6FKHPH�6KDUHV��LQFOXGLQJ�DQ\�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�
6FKHPH�6KDUHV��ZLOO��DW�WKH�GDWH�RI�WKH�WUDQVIHU�RI�WKHP�WR�;XFKHQ��EH�IXOO\�SDLG�
DQG�IUHH�IURP�DOO�PRUWJDJHV��FKDUJHV��VHFXULW\�LQWHUHVWV��LQFOXGLQJ�DQ\�
VHFXULW\�
LQWHUHVWV
�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ����RI�WKH�Personal Property Securities Act 
2009��&WK����OLHQV��HQFXPEUDQFHV�DQG�LQWHUHVWV�RI�WKLUG�SDUWLHV�RI�DQ\�NLQG��ZKHWKHU�
OHJDO�RU�RWKHUZLVH��DQG�UHVWULFWLRQV�RQ�WUDQVIHU�RI�DQ\�NLQG��DQG�

�E�� WKH\�KDYH�IXOO�SRZHU�DQG�FDSDFLW\�WR�VHOO�DQG�WR�WUDQVIHU�WKHLU�6FKHPH�6KDUHV��DQG�
DOO�ULJKWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�WR�WKRVH�6FKHPH�6KDUHV��WR�;XFKHQ��

���� 7LWOH�WR�6FKHPH�6KDUHV�

�D�� ,PPHGLDWHO\�XSRQ�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�WR�WKH�6FKHPH�
6KDUHKROGHUV�LQ�DFFRUGDQFH�ZLWK�FODXVH����E���;XFKHQ�ZLOO�EH�EHQHILFLDOO\�HQWLWOHG�
WR�WKH�6FKHPH�6KDUHV�WUDQVIHUUHG�WR�LW�XQGHU�WKLV�6FKHPH�SHQGLQJ�UHJLVWUDWLRQ�E\�
1]XUL�RI�;XFKHQ�LQ�WKH�5HJLVWHU�DV�WKH�KROGHU�RI�WKH�6FKHPH�6KDUHV��

�E�� 7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�6FKHPH�6KDUHV��LQFOXGLQJ�DOO�ULJKWV�DQG�
HQWLWOHPHQWV�DWWDFKLQJ�WR�WKH�6FKHPH�6KDUHV��WUDQVIHUUHG�XQGHU�WKLV�6FKHPH�WR�
;XFKHQ�ZLOO��DW�WKH�WLPH�RI�WUDQVIHU�RI�WKHP�WR�;XFKHQ��YHVW�LQ�;XFKHQ�IUHH�IURP�DOO�
PRUWJDJHV��FKDUJHV��VHFXULW\�LQWHUHVWV��LQFOXGLQJ�DQ\�
VHFXULW\�LQWHUHVWV
�ZLWKLQ�WKH�
PHDQLQJ�RI�VHFWLRQ����RI�WKH�Personal Property Securities Act 2009��&WK����OLHQV��
HQFXPEUDQFHV�DQG�LQWHUHVWV�RI�WKLUG�SDUWLHV�RI�DQ\�NLQG��ZKHWKHU�OHJDO�RU�RWKHUZLVH��
DQG�UHVWULFWLRQV�RQ�WUDQVIHU�RI�DQ\�NLQG��

���� $SSRLQWPHQW�RI�VROH�SUR[\�

,PPHGLDWHO\�XSRQ�SURYLVLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�DFFRUGDQFH�ZLWK�FODXVH������
DQG�XQWLO�1]XUL�UHJLVWHUV�;XFKHQ�DV�WKH�KROGHU�RI�DOO�6FKHPH�6KDUHV�LQ�WKH�1]XUL�5HJLVWHU��
HDFK�6FKHPH�6KDUHKROGHU��

�D�� LV�GHHPHG�WR�KDYH�DSSRLQWHG�;XFKHQ�DV�DWWRUQH\�DQG�DJHQW��DQG�GLUHFWHG�;XFKHQ�
LQ�HDFK�VXFK�FDSDFLW\��WR�DSSRLQW�DQ\�GLUHFWRU��RIILFHU��VHFUHWDU\�RU�DJHQW�
QRPLQDWHG�E\�;XFKHQ�DV�LWV�VROH�SUR[\�DQG��ZKHUH�DSSOLFDEOH�RU�DSSURSULDWH��
FRUSRUDWH�UHSUHVHQWDWLYH�WR�DWWHQG�VKDUHKROGHUV
�PHHWLQJV��H[HUFLVH�WKH�YRWHV�
DWWDFKLQJ�WR�WKH�6FKHPH�6KDUHV�UHJLVWHUHG�LQ�WKHLU�QDPH�DQG�VLJQ�DQ\�
VKDUHKROGHUV
�UHVROXWLRQ��
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�E�� DFNQRZOHGJHV�WKDW�QR�6FKHPH�6KDUHKROGHU�PD\�LWVHOI�DWWHQG�RU�YRWH�DW�DQ\�RI�
WKRVH�PHHWLQJV�RU�VLJQ�DQ\�UHVROXWLRQV��ZKHWKHU�LQ�SHUVRQ��E\�SUR[\�RU�E\�
FRUSRUDWH�UHSUHVHQWDWLYH��RWKHU�WKDQ�SXUVXDQW�WR�FODXVH�����D����

�F�� PXVW�WDNH�DOO�RWKHU�DFWLRQV�LQ�WKH�FDSDFLW\�RI�D�UHJLVWHUHG�KROGHU�RI�6FKHPH�6KDUHV�
DV�;XFKHQ�UHDVRQDEO\�GLUHFWV��DQG�

�G�� DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LQ�H[HUFLVLQJ�WKH�SRZHUV�FRQIHUUHG�LQ�FODXVH�����D���
;XFKHQ�DQG�DQ\�GLUHFWRU��RIILFHU��VHFUHWDU\�RU�DJHQW�QRPLQDWHG�E\�;XFKHQ�XQGHU�
WKDW�FODXVH�PD\�DFW�LQ�WKH�EHVW�LQWHUHVWV�RI�;XFKHQ�DV�WKH�LQWHQGHG�UHJLVWHUHG�
KROGHU�RI�WKH�6FKHPH�6KDUHV��

���� 1RWLFHV�

:KHUH�D�QRWLFH��WUDQVIHU��WUDQVPLVVLRQ�DSSOLFDWLRQ��GLUHFWLRQ�RU�RWKHU�FRPPXQLFDWLRQ�
UHIHUUHG�WR�LQ�WKLV�6FKHPH�LV�VHQW�E\�SRVW�WR�1]XUL��LW�ZLOO�QRW�EH�GHHPHG�WR�EH�UHFHLYHG�LQ�
WKH�RUGLQDU\�FRXUVH�RI�SRVW�RU�RQ�D�GDWH�RWKHU�WKDQ�WKH�GDWH��LI�DQ\��RQ�ZKLFK�LW�LV�DFWXDOO\�
UHFHLYHG�DW�1]XUL
V�UHJLVWHUHG�RIILFH�RU�DW�WKH�1]XUL�5HJLVWU\�DV�WKH�FDVH�PD\�EH��

���� ,QFRQVLVWHQFLHV�

7KLV�6FKHPH�ELQGV�1]XUL�DQG�DOO�1]XUL�6KDUHKROGHUV��DQG�WR�WKH�H[WHQW�RI�DQ\�
LQFRQVLVWHQF\��RYHUULGHV�WKH�1]XUL�FRQVWLWXWLRQ��

����� 1R�OLDELOLW\�ZKHQ�DFWLQJ�LQ�JRRG�IDLWK�

1RQH�RI�;XFKHQ��1]XUL�QRU�DQ\�GLUHFWRU��RIILFHU��VHFUHWDU\�RU�HPSOR\HH�RI�1]XUL�ZLOO�EH�
OLDEOH�IRU�DQ\WKLQJ�GRQH�RU�RPLWWHG�WR�EH�GRQH�LQ�JRRG�IDLWK�LQ�WKH�SHUIRUPDQFH�RI�WKLV�
6FKHPH�RU�WKH�'HHG�3ROO��

����� )XUWKHU�DVVXUDQFH�

1]XUL�ZLOO�H[HFXWH�DOO�GRFXPHQWV�DQG�GR�DOO�DFWV�DQG�WKLQJV�DV�PD\�EH�QHFHVVDU\�RU�
H[SHGLHQW�IRU�WKH�LPSOHPHQWDWLRQ�RI��DQG�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�XQGHU��WKLV�
6FKHPH��

����� $OWHUDWLRQV�DQG�FRQGLWLRQV�

,I�WKH�&RXUW�SURSRVHV�WR�DSSURYH�WKLV�6FKHPH�VXEMHFW�WR�DQ\�FRQGLWLRQV�RU�DOWHUDWLRQV�
XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��1]XUL�PD\��E\�LWV�FRXQVHO�RQ�EHKDOI�RI�DOO�
SHUVRQV�FRQFHUQHG�FRQVHQW�WR�RQO\�VXFK�RI�WKRVH�FRQGLWLRQV�RU�DOWHUDWLRQV�WR�WKLV�6FKHPH�
WR�ZKLFK�;XFKHQ�KDV�FRQVHQWHG��VXFK�FRQVHQW�QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�
GHOD\HG��

����� 6WDPS�'XW\�

;XFKHQ�ZLOO�SD\�DQ\�VWDPS�GXW\�SD\DEOH�RQ�WKH�WUDQVIHU�E\�6FKHPH�6KDUHKROGHUV�RI�WKH�
6FKHPH�6KDUHV�WR�;XFKHQ��

����� *RYHUQLQJ�/DZ�

�D�� 7KLV�6FKHPH�LV�JRYHUQHG�E\�DQG�ZLOO�EH�FRQVWUXHG�DFFRUGLQJ�WR�WKH�ODZV�RI�
:HVWHUQ�$XVWUDOLD��

�E�� (DFK�SDUW\�LUUHYRFDEO\�VXEPLWV�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�
:HVWHUQ�$XVWUDOLD�DQG�RI�WKH�FRXUWV�FRPSHWHQW�WR�GHWHUPLQH�DSSHDOV�IURP�WKRVH�
FRXUWV��
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� 'LFWLRQDU\�
���� 'HILQHG�WHUPV�

,Q�WKLV�6FKHPH��H[FHSW�ZKHUH�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��WKH�IROORZLQJ�ZRUGV�DQG�
H[SUHVVLRQV�KDYH�PHDQLQJV�DV�IROORZV��

$6;�PHDQV�$6;�/LPLWHG��$%1�����������������RU��LI�WKH�FRQWH[W�UHTXLUHV��WKH�ILQDQFLDO�
PDUNHW�RSHUDWHG�E\�LW��

%XVLQHVV�'D\�PHDQV�D�GD\�WKDW�LV�QRW�D�6DWXUGD\��6XQGD\�RU�D�SXEOLF�KROLGD\�RU�EDQN�
KROLGD\�LQ�:HVWHUQ�$XVWUDOLD��RU�WKH�35&��

&+(66�PHDQV�WKH�&OHDULQJ�+RXVH�(OHFWURQLF�6XEUHJLVWHU�6\VWHP�RSHUDWHG�E\�$6;�
6HWWOHPHQW�3W\�/WG�DQG�$6;�&OHDU�3W\�/LPLWHG��

&RQGLWLRQV�PHDQV�WKH�FRQGLWLRQV�VHW�RXW�LQ�FODXVH�����RI�WKH�,PSOHPHQWDWLRQ�'HHG�DQG�
&RQGLWLRQ�PHDQV�DQ\�RQH�RI�WKHP��

&RUSRUDWLRQV�$FW�PHDQV�WKH�Corporations Act 2001��&WK���

&RXUW�PHDQV�WKH�6XSUHPH�&RXUW�RI�:HVWHUQ�$XVWUDOLD�RU�DQ\�RWKHU�FRXUW�RI�FRPSHWHQW�
MXULVGLFWLRQ�XQGHU�WKH�&RUSRUDWLRQV�$FW�DV�1]XUL�DQG�;XFKHQ�PD\�DJUHH�LQ�ZULWLQJ��

'HHG�3ROO�PHDQV�WKH�GHHG�SROO�XQGHU�ZKLFK�;XFKHQ�FRYHQDQWV�LQ�IDYRXU�RI�WKH�6FKHPH�
6KDUHKROGHUV�WR�SHUIRUP�DOO�DFWLRQV�DWWULEXWHG�WR�LW�XQGHU�WKLV�6FKHPH��

(IIHFWLYH�PHDQV��ZKHQ�XVHG�LQ�UHODWLRQ�WR�WKH�6FKHPH��WKH�FRPLQJ�LQWR�HIIHFW��XQGHU�
VHFWLRQ���������RI�WKH�&RUSRUDWLRQV�$FW��RI�WKH�RUGHU�RI�WKH�&RXUW�PDGH�XQGHU�VHFWLRQ�
�������E��RI�WKH�&RUSRUDWLRQV�$FW�LQ�UHODWLRQ�WR�WKDW�6FKHPH��

(IIHFWLYH�'DWH�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�6FKHPH�EHFRPHV�(IIHFWLYH��

(QG�'DWH�PHDQV�WKH�ODWHU�RI��

�D��� ��PRQWKV�DIWHU�WKH�GDWH�RI�WKH�,PSOHPHQWDWLRQ�'HHG��DQG�

�E��� VXFK�RWKHU�GDWH�DQG�WLPH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�;XFKHQ�DQG�1]XUL��

([FOXGHG�6KDUHKROGHU�PHDQV�DQ\�1]XUL�6KDUHKROGHU�ZKR�LV�;XFKHQ�RU�D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�;XFKHQ��

)LUVW�&RXUW�'DWH�PHDQV�WKH�GDWH�WKH�&RXUW�ILUVW�KHDUV�WKH�DSSOLFDWLRQ�WR�RUGHU�WKH�
FRQYHQLQJ�RI�WKH�6FKHPH�0HHWLQJ�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

*67�/DZ�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�WKH�A New Tax System (Goods and Services Tax) 
Act 1999��&WK���

,PSOHPHQWDWLRQ�'DWH�PHDQV�WKH�ILIWK�%XVLQHVV�'D\��RU�VXFK�RWKHU�%XVLQHVV�'D\�DV�
1]XUL�DQG�;XFKHQ�DJUHH�LQ�ZULWLQJ��IROORZLQJ�WKH�5HFRUG�'DWH�IRU�WKH�6FKHPH��

,PSOHPHQWDWLRQ�'HHG�PHDQV�WKH�VFKHPH�LPSOHPHQWDWLRQ�GHHG�GDWHG����)HEUXDU\������
EHWZHHQ�;XFKHQ�DQG�1]XUL��DV�DPHQGHG�RU�YDULHG�IURP�WLPH�WR�WLPH��

/LVWLQJ�5XOHV�PHDQV�WKH�RIILFLDO�OLVWLQJ�UXOHV�RI�$6;�DV�DPHQGHG�IURP�WLPH�WR�WLPH��



�

*LOEHUW���7RELQ� � ���������������Y�� SDJH�_�����

�

1]XUL�5HJLVWHU�PHDQV�WKH�UHJLVWHU�RI�PHPEHUV�RI�1]XUL�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�
1]XUL�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

1]XUL�5HJLVWU\�PHDQV�WKH�VKDUH�UHJLVWU\�RI�1]XUL��EHLQJ�$GYDQFHG�6KDUH�5HJLVWU\�/WG�
�$%1������������������

1]XUL�6KDUH�PHDQV�D�IXOO\�SDLG�RUGLQDU\�VKDUH�LQ�WKH�FDSLWDO�RI�1]XUL��

1]XUL�6KDUHKROGHU�PHDQV�HDFK�SHUVRQ�ZKR�LV�UHJLVWHUHG�LQ�WKH�1]XUL�5HJLVWHU�DV�D�
KROGHU�RI�1]XUL�6KDUHV��

35&�PHDQV�WKH�3HRSOH¶V�5HSXEOLF�RI�&KLQD��

5HFRUG�'DWH�PHDQV��LQ�UHVSHFW�RI�WKH�6FKHPH������SP�RQ�WKH�WKLUG�%XVLQHVV�'D\��RU�
VXFK�RWKHU�%XVLQHVV�'D\�DV�1]XUL�DQG�;XFKHQ�DJUHH�LQ�ZULWLQJ��IROORZLQJ�WKH�(IIHFWLYH�
'DWH��

5HJLVWHUHG�$GGUHVV�PHDQV��LQ�UHODWLRQ�WR�D�1]XUL�6KDUHKROGHU��WKH�DGGUHVV�VKRZQ�LQ�WKH�
1]XUL�5HJLVWHU�DV�DW�WKH�5HFRUG�'DWH��

6FKHPH�PHDQV�WKH�VFKHPH�RI�DUUDQJHPHQW�SXUVXDQW�WR�3DUW�����RI�WKH�&RUSRUDWLRQV�$FW�
SURSRVHG�EHWZHHQ�1]XUL�DQG�WKH�1]XUL�6KDUHKROGHUV�DV�VHW�RXW�LQ�WKLV�GRFXPHQW�WRJHWKHU�
ZLWK��VXEMHFW�WR�FODXVH�������DQ\�DOWHUDWLRQV�RU�FRQGLWLRQV�PDGH�RU�UHTXLUHG�E\�WKH�&RXUW�
XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW��

6FKHPH�&RQVLGHUDWLRQ�PHDQV�WKH�FRQVLGHUDWLRQ�SD\DEOH�WR�6FKHPH�6KDUHKROGHUV�
XQGHU�WKH�6FKHPH��EHLQJ�������SHU�6FKHPH�6KDUH���

6FKHPH�0HHWLQJ�PHDQV�WKH�PHHWLQJ�RI�1]XUL�6KDUHKROGHUV�RUGHUHG�E\�WKH�&RXUW�WR�EH�
FRQYHQHG�XQGHU�VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�WR�FRQVLGHU�DQG�YRWH�RQ�WKH�
6FKHPH�DQG�LQFOXGHV�DQ\�PHHWLQJ�FRQYHQHG�IROORZLQJ�DQ\�DGMRXUQPHQW�RU�SRVWSRQHPHQW�
RI�WKDW�PHHWLQJ��

6FKHPH�2UGHU�PHDQV�WKH�RUGHUV�RI�WKH�&RXUW�PDGH�XQGHU�VHFWLRQ��������E��RI�WKH�
&RUSRUDWLRQV�$FW��DQG��LI�DSSOLFDEOH�DQG�VXEMHFW�WR�FODXVH�������VHFWLRQ��������RI�WKH�
&RUSRUDWLRQV�$FW��LQ�UHODWLRQ�WR�WKLV�6FKHPH��

6FKHPH�6KDUH�PHDQV�D�1]XUL�6KDUH�RQ�LVVXH�DV�DW�WKH�5HFRUG�'DWH�RWKHU�WKDQ�DQ\�
1]XUL�6KDUH�WKHQ�KHOG�E\�DQ�([FOXGHG�6KDUHKROGHU��EXW�LQFOXGLQJ�DQ\�VXFK�1]XUL�6KDUH�
KHOG�RQ�EHKDOI�RI�RQH�RU�PRUH�WKLUG�SDUWLHV�RU�RWKHUZLVH�LQ�D�ILGXFLDU\�FDSDFLW\���

6FKHPH�6KDUHKROGHU�PHDQV�HDFK�SHUVRQ�ZKR�KROGV�RQH�RU�PRUH�6FKHPH�6KDUHV��

6FKHPH�7UDQVIHU�PHDQV�D�GXO\�FRPSOHWHG�DQG�H[HFXWHG�SURSHU�LQVWUXPHQW�RI�WUDQVIHU�LQ�
UHVSHFW�RI�WKH�6FKHPH�6KDUHV�IRU�WKH�SXUSRVHV�RI�VHFWLRQ�����%�RI�WKH�&RUSRUDWLRQV�$FW��
ZKLFK�PD\�EH�D�PDVWHU�WUDQVIHU�RI�DOO�6FKHPH�6KDUHV��

6HFRQG�&RXUW�'DWH�PHDQV�WKH�ILUVW�GD\�RQ�ZKLFK�DQ�DSSOLFDWLRQ�PDGH�WR�WKH�&RXUW�IRU�DQ�
RUGHU�XQGHU�VHFWLRQ��������E��RI�WKH�&RUSRUDWLRQV�$FW�DSSURYLQJ�WKH�6FKHPH�LV�KHDUG�RU�
VFKHGXOHG�WR�EH�KHDUG�RU��LI�WKH�DSSOLFDWLRQ�LV�DGMRXUQHG�IRU�DQ\�UHDVRQ��PHDQV�WKH�GDWH�
RQ�ZKLFK�WKH�DGMRXUQHG�DSSOLFDWLRQ�LV�KHDUG�RU�VFKHGXOHG�WR�EH�KHDUG��

WDNHV�HIIHFW�RU�WDNLQJ�HIIHFW�PHDQV�RQ�DQG�IURP�WKH�ILUVW�WLPH�ZKHQ�DQ�RIILFH�FRS\�RI�WKH�
6FKHPH�2UGHU�DSSURYLQJ�WKH�6FKHPH�LV�ORGJHG�ZLWK�$6,&��

7UXVW�$FFRXQW�PHDQV�DQ�$XVWUDOLDQ�GROODU�GHQRPLQDWHG�WUXVW�DFFRXQW�RSHUDWHG�E\�1]XUL�
DV�WUXVWHH�IRU�WKH�EHQHILW�RI�6FKHPH�6KDUHKROGHUV���
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;XFKHQ�PHDQV�;XFKHQ�,QWHUQDWLRQDO�/LPLWHG��%9,�FRPSDQ\�QXPEHU����������RI�20&�
&KDPEHUV��:LFNKDPV�&D\����5RDG�7RZQ��7RUWROD��%ULWLVK�9LUJLQ�,VODQGV��

���� ,QWHUSUHWDWLRQ�

,Q�WKLV�6FKHPH��H[FHSW�ZKHUH�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��

�D�� KHDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�DIIHFW�WKH�LQWHUSUHWDWLRQ�RI�WKLV�
6FKHPH��

�E�� WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD��

�F�� ZRUGV�WKDW�DUH�JHQGHU�QHXWUDO�RU�JHQGHU�VSHFLILF�LQFOXGH�HDFK�JHQGHU��

�G�� ZKHUH�D�ZRUG�RU�SKUDVH�LV�JLYHQ�D�SDUWLFXODU�PHDQLQJ��RWKHU�SDUWV�RI�VSHHFK�DQG�
JUDPPDWLFDO�IRUPV�RI�WKDW�ZRUG�RU�SKUDVH�KDYH�FRUUHVSRQGLQJ�PHDQLQJV��

�H�� WKH�ZRUGV�
VXFK�DV
��
LQFOXGLQJ
��
SDUWLFXODUO\
�DQG�VLPLODU�H[SUHVVLRQV�DUH�QRW�XVHG�
DV��QRU�DUH�LQWHQGHG�WR�EH��LQWHUSUHWHG�DV�ZRUGV�RI�OLPLWDWLRQ��

�I�� D�UHIHUHQFH�WR��

� D�SHUVRQ�LQFOXGHV�D�QDWXUDO�SHUVRQ��SDUWQHUVKLS��MRLQW�YHQWXUH��JRYHUQPHQW�
DJHQF\��DVVRFLDWLRQ��FRUSRUDWLRQ��WUXVW�RU�RWKHU�ERG\�FRUSRUDWH��

� D�WKLQJ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�FKRVH�LQ�DFWLRQ�RU�RWKHU�ULJKW��LQFOXGHV�
D�SDUW�RI�WKDW�WKLQJ��

� D�SDUW\�LQFOXGHV�LWV�DJHQWV��VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��

� D�GRFXPHQW�LQFOXGHV�DOO�DPHQGPHQWV�RU�VXSSOHPHQWV�WR�WKDW�GRFXPHQW��

� D�FODXVH��WHUP��SDUW\��VFKHGXOH�RU�DWWDFKPHQW�LV�D�UHIHUHQFH�WR�D�FODXVH�RU�
WHUP�RI��RU�SDUW\��VFKHGXOH�RU�DWWDFKPHQW�WR�WKLV�6FKHPH��

� WKLV�6FKHPH�LQFOXGHV�DOO�VFKHGXOHV�DQG�DWWDFKPHQWV�WR�LW��

� D�ODZ�LQFOXGHV�D�FRQVWLWXWLRQDO�SURYLVLRQ��WUHDW\��GHFUHH��FRQYHQWLRQ��VWDWXWH��
UHJXODWLRQ��RUGLQDQFH��E\�ODZ��MXGJPHQW��UXOH�RI�FRPPRQ�ODZ�RU�HTXLW\�DQG�LV�
D�UHIHUHQFH�WR�WKDW�ODZ�DV�DPHQGHG��FRQVROLGDWHG�RU�UHSODFHG��

� D�VWDWXWH�LQFOXGHV�DQ\�UHJXODWLRQ��RUGLQDQFH��E\�ODZ�RU�RWKHU�VXERUGLQDWH�
OHJLVODWLRQ�PDGH�XQGHU�LW��

� DQ�DJUHHPHQW�RWKHU�WKDQ�WKLV�6FKHPH�LQFOXGHV�DQ�XQGHUWDNLQJ��RU�OHJDOO\�
HQIRUFHDEOH�DUUDQJHPHQW�RU�XQGHUVWDQGLQJ��ZKHWKHU�RU�QRW�LQ�ZULWLQJ��DQG�

� D�PRQHWDU\�DPRXQW�LV�LQ�$XVWUDOLDQ�GROODUV��

�J�� DQ�DJUHHPHQW�RQ�WKH�SDUW�RI�WZR�RU�PRUH�SHUVRQV�ELQGV�WKHP�MRLQWO\�DQG�HDFK�RI�
WKHP�VHYHUDOO\��

�K�� ZKHQ�WKH�GD\�RQ�ZKLFK�VRPHWKLQJ�PXVW�EH�GRQH�LV�QRW�D�%XVLQHVV�'D\��WKDW�WKLQJ�
PXVW�EH�GRQH�RQ�WKH�IROORZLQJ�%XVLQHVV�'D\��

�L�� D�UHIHUHQFH�WR�WLPH�LV�WR�3HUWK��:HVWHUQ�$XVWUDOLD�WLPH��DQG�
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�M�� QR�UXOH�RI�FRQVWUXFWLRQ�DSSOLHV�WR�WKH�GLVDGYDQWDJH�RI�D�SDUW\�EHFDXVH�WKDW�SDUW\�
ZDV�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�RI�WKLV�6FKHPH�RU�DQ\�SDUW�RI�LW��
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� 'HHG�3ROO�
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Deed Poll 
 

3DUWLHV�
7KLV�GHHG�SROO�LV�PDGH�E\��

1DPH�� ;XFKHQ�,QWHUQDWLRQDO�/LPLWHG��%9,�FRPSDQ\�QXPEHU�����������
6KRUW�QDPH��� ;XFKHQ��
$GGUHVV�� 20&�&KDPEHUV��:LFNKDPV�&D\����5RDG�7RZQ��7RUWROD��%ULWLVK�9LUJLQ�

,VODQGV��

LQ�IDYRXU�RI��

(DFK�6FKHPH�6KDUHKROGHU��

�

%DFNJURXQG�
$� 2Q����)HEUXDU\�������;XFKHQ�DQG�1]XUL�&RSSHU�/LPLWHG��1]XUL��HQWHUHG�LQWR�D�VFKHPH�

LPSOHPHQWDWLRQ�GHHG�ZLWK�UHVSHFW�WR�WKH�6FKHPH�DQG�DVVRFLDWHG�PDWWHUV�
�,PSOHPHQWDWLRQ�'HHG���

%� 7KH�HIIHFW�RI�WKH�6FKHPH�ZLOO�EH�WR�WUDQVIHU�DOO�6FKHPH�6KDUHV�WR�;XFKHQ�LQ�H[FKDQJH�IRU�
WKH�6FKHPH�&RQVLGHUDWLRQ��

&� ;XFKHQ�LV�HQWHULQJ�LQWR�WKLV�GHHG�SROO�WR�FRYHQDQW�LQ�IDYRXU�RI�WKH�6FKHPH�6KDUHKROGHUV�
WKDW�LW�ZLOO�SHUIRUP�DOO�DFWLRQV�DWWULEXWHG�WR�LW�XQGHU�WKH�6FKHPH��

The parties agree 

�� 'HILQHG�WHUPV�DQG�LQWHUSUHWDWLRQ�
���� 'HILQHG�WHUPV�

,Q�WKLV�GHHG�SROO��XQOHVV�RWKHUZLVH�GHILQHG��FDSLWDOLVHG�ZRUGV�DQG�SKUDVHV�KDYH�WKH�VDPH�
PHDQLQJ�DV�JLYHQ�WR�WKHP�LQ�WKH�SURSRVHG�VFKHPH�RI�DUUDQJHPHQW�SXUVXDQW�WR�3DUW�����RI�
WKH�&RUSRUDWLRQV�$FW�EHWZHHQ�1]XUL�DQG�6FKHPH�6KDUHKROGHUV�LQ�UHVSHFW�RI�DOO�6FKHPH�
6KDUHV��6FKHPH���

�
���� ,QWHUSUHWDWLRQ�

,Q�WKLV�GHHG�SROO��KHDGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�DIIHFW�LWV�LQWHUSUHWDWLRQ�
DQG��XQOHVV�WKH�FRQWH[W�UHTXLUHV�RWKHUZLVH��

�D�� ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD��

�E�� D�UHIHUHQFH�WR�DQ\�GRFXPHQW��LQFOXGLQJ�WKH�6FKHPH��LV�WR�WKDW�GRFXPHQW�DV�YDULHG��
QRYDWHG��UDWLILHG�RU�UHSODFHG��DQG�
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D�UHIHUHQFH�WR�D�FODXVH��SDUW\��DQQH[XUH�RU�VFKHGXOH�LV�D�UHIHUHQFH�WR�D�FODXVH�RI��DQG�D�
SDUW\��DQQH[XUH�DQG�VFKHGXOH�WR��WKLV�GHHG�SROO�DQG�D�UHIHUHQFH�WR�WKLV�GHHG�SROO�LQFOXGHV�
DQ\�DQQH[XUH�DQG�VFKHGXOH��

���� 1DWXUH�RI�GHHG�SROO�

;XFKHQ�DFNQRZOHGJHV�WKDW��

�D�� WKLV�GHHG�SROO�PD\�EH�UHOLHG�RQ�DQG�HQIRUFHG�E\�DQ\�6FKHPH�6KDUHKROGHU�LQ�
DFFRUGDQFH�ZLWK�LWV�WHUPV��HYHQ�WKRXJK�WKH�6FKHPH�6KDUHKROGHU�LV�QRW�SDUW\�WR�LW��
DQG��

�E�� HDFK�6FKHPH�6KDUHKROGHU�LUUHYRFDEO\�DSSRLQWV�1]XUL�DQG�HDFK�RI�LWV�GLUHFWRUV�DQG�
RIILFHUV��MRLQWO\�DQG�VHYHUDOO\��DV�LWV�DJHQW�DQG�DWWRUQH\�WR�HQIRUFH�WKLV�GHHG�SROO�
DJDLQVW�;XFKHQ�RQ�EHKDOI�RI�WKDW�6FKHPH�6KDUHKROGHU��

�� &RQGLWLRQ�SUHFHGHQW�DQG�WHUPLQDWLRQ�
���� &RQGLWLRQ�SUHFHGHQW�WR�REOLJDWLRQV�RI�WKH�6FKHPH�

7KH�REOLJDWLRQV�RI�;XFKHQ�XQGHU�WKLV�GHHG�SROO�DUH�VXEMHFW�WR�WKH�6FKHPH�EHFRPLQJ�
(IIHFWLYH��

���� 7HUPLQDWLRQ�

7KH�REOLJDWLRQV�RI�;XFKHQ�XQGHU�WKLV�GHHG�SROO�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH��DQG�WKH�WHUPV�
RI�WKLV�GHHG�SROO�ZLOO�EH�RI�QR�IRUFH�RU�HIIHFW��LI��

�D�� WKH�,PSOHPHQWDWLRQ�'HHG�LV�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��RU�

�E�� WKH�6FKHPH�LV�QRW�(IIHFWLYH�E\�WKH�(QG�'DWH��

���� &RQVHTXHQFHV�RI�WHUPLQDWLRQ�

,I�WKLV�GHHG�SROO�LV�WHUPLQDWHG�XQGHU�FODXVH������LQ�DGGLWLRQ�DQG�ZLWKRXW�SUHMXGLFH�WR�DQ\�
RWKHU�ULJKWV��SRZHUV�RU�UHPHGLHV�DYDLODEOH�WR�LW��

�D�� ;XFKHQ�LV�UHOHDVHG�IURP�LWV�REOLJDWLRQV�WR�IXUWKHU�SHUIRUP�WKLV�GHHG�SROO��H[FHSW�
WKRVH�REOLJDWLRQV�XQGHU�FODXVH������DQG�

�E�� HDFK�6FKHPH�6KDUHKROGHU�UHWDLQV�WKH�ULJKWV�LW�KDV�DJDLQVW�;XFKHQ�LQ�UHVSHFW�RI�
DQ\�EUHDFK�RI�WKLV�GHHG�SROO�ZKLFK�RFFXUV�EHIRUH�LW�LV�WHUPLQDWHG��

�� 6FKHPH�REOLJDWLRQV�
6XEMHFW�WR�FODXVH����;XFKHQ�FRYHQDQWV�LQ�IDYRXU�RI�HDFK�6FKHPH�6KDUHKROGHU�WR�SHUIRUP�DOO�
DFWLRQV�DWWULEXWHG�WR�LW�XQGHU��DQG�RWKHUZLVH�FRPSO\�ZLWK��WKH�6FKHPH�DV�LI�LW�ZHUH�D�SDUW\�WR�WKH�
6FKHPH��

�� :DUUDQWLHV�
;XFKHQ�UHSUHVHQWV�DQG�ZDUUDQWV�LQ�IDYRXU�RI�HDFK�6FKHPH�6KDUHKROGHU�WKDW��

�D�� LW�LV�D�FRUSRUDWLRQ�YDOLGO\�H[LVWLQJ�XQGHU�WKH�ODZV�RI�LWV�SODFH�RI�LQFRUSRUDWLRQ��
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�E�� LW�KDV�WKH�FRUSRUDWH�SRZHU�WR�HQWHU�LQWR�DQG�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG�SROO�
DQG�WR�FDUU\�RXW�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�GHHG�SROO��

�F�� LW�KDV�WDNHQ�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�WR�DXWKRULVH�LWV�HQWU\�LQWR�WKLV�GHHG�SROO�DQG�
KDV�WDNHQ�RU�ZLOO�WDNH�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�WR�DXWKRULVH�WKH�SHUIRUPDQFH�RI�WKLV�
GHHG�SROO�DQG�WR�FDUU\�RXW�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�GHHG�SROO��

�G�� WKLV�GHHG�SROO�LV�YDOLG�DQG�ELQGLQJ�RQ�LW�DQG�HQIRUFHDEOH�DJDLQVW�LW�LQ�DFFRUGDQFH�ZLWK�LWV�
WHUPV��DQG�

�H�� WKLV�GHHG�SROO�GRHV�QRW�FRQIOLFW�ZLWK��RU�UHVXOW�LQ�WKH�EUHDFK�RI�RU�GHIDXOW�XQGHU��DQ\�
SURYLVLRQ�RI�WKH�FRQVWLWXWLRQ�RI�;XFKHQ�RU�DQ\�PDWHULDO�WHUP�RU�SURYLVLRQ�RI�DQ\�
DJUHHPHQW��RU�DQ\�ZULW��RUGHU�RU�LQMXQFWLRQ��MXGJPHQW��ODZ��UXOH�RU�UHJXODWLRQ�WR�ZKLFK�LW�LV�
D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��

�� &RQWLQXLQJ�REOLJDWLRQV�
7KLV�GHHG�SROO�LV�LUUHYRFDEOH�DQG��VXEMHFW�WR�FODXVH����UHPDLQV�LQ�IXOO�IRUFH�DQG�HIIHFW�XQWLO��

�D�� ;XFKHQ�KDV�IXOO\�SHUIRUPHG�LWV�REOLJDWLRQV�XQGHU�WKLV�GHHG�SROO��RU�

�E�� WKH�HDUOLHU�WHUPLQDWLRQ�RI�WKLV�GHHG�SROO�XQGHU�FODXVH����

�� *HQHUDO�
���� 1RWLFHV�

$Q\�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�WR�;XFKHQ�LQ�UHVSHFW�RI�WKLV�GHHG�SROO��1RWLFH���

�D�� LV�RQO\�HIIHFWLYH�LI��

�L�� LW�LV�LQ�ZULWLQJ��VLJQHG�E\�RU�RQ�EHKDOI�RI�WKH�SDUW\�JLYLQJ�LW��

�LL�� LW�LV�GLUHFWHG�WR�WKH�UHFLSLHQW¶V�DGGUHVV�IRU�QRWLFHV�DV�IROORZV��

$GGUHVV�� /HYHO�����=KRQJKDQJ�&HQWUH�%XLOGLQJ�������+XDIX�5RDG��)XWLDQ�
'LVWULFW��6KHQ]KHQ����������&KLQD�
(�PDLO�� IHQJN#�������FRP��
$WWQ�� � .DL�)HQJ��

ZLWK�D�FRS\�WR�*LOEHUW���7RELQ��

$GGUHVV�� /HYHO�����7RZHU����,QWHUQDWLRQDO�7RZHUV�6\GQH\���
����%DUDQJDURR�$YHQXH��%DUDQJDURR��16:������
(�PDLO�� VFKHQ#JWODZ�FRP�DX�
$WWQ�� � 6RSKLH�&KHQ��

�E�� PXVW�EH�VLJQHG�E\�WKH�SHUVRQ�PDNLQJ�WKH�FRPPXQLFDWLRQ�RU�E\�D�SHUVRQ�GXO\�DXWKRULVHG�
E\�WKDW�SHUVRQ���

�F�� WDNHV�HIIHFW�ZKHQ�UHFHLYHG��RU�DW�D�ODWHU�WLPH�VSHFLILHG�LQ�LW���DQG�LV�WDNHQ�WR�EH�UHFHLYHG��

�L�� LI�KDQG�GHOLYHUHG��RQ�GHOLYHU\��
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�LL�� LI�VHQW�E\�SUHSDLG�SRVW��WKH�VHFRQG�%XVLQHVV�'D\�DIWHU�WKH�GDWH�RI�SRVWLQJ��RU�
WKH�VHYHQWK�%XVLQHVV�'D\�DIWHU�WKH�GDWH�RI�SRVWLQJ�LI�SRVWHG�WR�RU�IURP�RXWVLGH�
$XVWUDOLD���RU��

�LLL�� LI�VHQW�E\�HPDLO��

�$�� ZKHQ�WKH�VHQGHU�UHFHLYHV�DQ�DXWRPDWHG�PHVVDJH�FRQILUPLQJ�GHOLYHU\��RU�

�%�� ��KRXUV�DIWHU�WKH�WLPH�VHQW��DV�UHFRUGHG�RQ�WKH�GHYLFH�IURP�ZKLFK�WKH�VHQGHU�
VHQW�WKH�HPDLO��XQOHVV�WKH�VHQGHU�UHFHLYHV�DQ�DXWRPDWHG�PHVVDJH�WKDW�WKH�
HPDLO�KDV�QRW�EHHQ�GHOLYHUHG��

ZKLFKHYHU�KDSSHQV�ILUVW��

EXW�LI�WKH�GHOLYHU\�RU�WUDQVPLVVLRQ�XQGHU�FODXVH�����F��L��RU�����F��LL��LV�QRW�RQ�D�%XVLQHVV�
'D\�RU�DIWHU�����SP�RQ�D�%XVLQHVV�'D\��WKH�1RWLFH�LV�WDNHQ�WR�EH�UHFHLYHG�DW�����DP�RQ�
WKH�%XVLQHVV�'D\�DIWHU�WKDW�GHOLYHU\�RU�UHFHLSW��

���� *RYHUQLQJ�ODZ�

�D�� 7KLV�GHHG�SROO�LV�JRYHUQHG�E\�DQG�ZLOO�EH�FRQVWUXHG�DFFRUGLQJ�WR�WKH�ODZV�RI�:HVWHUQ�
$XVWUDOLD��

�E�� (DFK�SDUW\�LUUHYRFDEO\�VXEPLWV�WR�WKH�QRQ�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�:HVWHUQ�
$XVWUDOLD�DQG�RI�WKH�FRXUWV�FRPSHWHQW�WR�GHWHUPLQH�DSSHDOV�IURP�WKRVH�FRXUWV��

���� :DLYHU�

$�SDUW\�GRHV�QRW�ZDLYH�D�ULJKW��SRZHU�RU�UHPHG\�LI�LW�IDLOV�WR�H[HUFLVH�RU�GHOD\V�LQ�H[HUFLVLQJ�WKH�
ULJKW��SRZHU�RU�UHPHG\��$�VLQJOH�RU�SDUWLDO�H[HUFLVH�E\�D�SDUW\�RI�D�ULJKW��SRZHU�RU�UHPHG\�GRHV�
QRW�SUHYHQW�DQRWKHU�RU�IXUWKHU�H[HUFLVH�RI�WKDW�RU�DQRWKHU�ULJKW��SRZHU�RU�UHPHG\��$�ZDLYHU�RI�D�
ULJKW��SRZHU�RU�UHPHG\�PXVW�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�SDUW\�JLYLQJ�WKH�ZDLYHU��

���� 9DULDWLRQ�

7KLV�GHHG�SROO�PD\�QRW�EH�YDULHG�XQOHVV��

�D�� LI�EHIRUH�WKH�)LUVW�&RXUW�'DWH��WKH�YDULDWLRQ�LV�DJUHHG�WR�E\�1]XUL��RU�

�E�� LI�RQ�RU�DIWHU�WKH�)LUVW�&RXUW�'DWH��WKH�YDULDWLRQ�LV�DJUHHG�WR�E\�1]XUL�DQG�WKH�&RXUW�
LQGLFDWHV�WKDW�WKH�YDULDWLRQ�ZRXOG�QRW�RI�LWVHOI�SUHFOXGH�DSSURYDO�RI�WKH�6FKHPH��

LQ�ZKLFK�HYHQW�;XFKHQ�ZLOO�HQWHU�LQWR�D�IXUWKHU�GHHG�SROO�LQ�IDYRXU�RI�WKH�6FKHPH�6KDUHKROGHUV�
JLYLQJ�HIIHFW�WR�WKH�YDULDWLRQ��

���� &XPXODWLYH�ULJKWV�

7KH�ULJKWV��SRZHUV�DQG�UHPHGLHV�RI�;XFKHQ�DQG�WKH�6FKHPH�6KDUHKROGHUV�XQGHU�WKLV�GHHG�SROO�
DUH�FXPXODWLYH�DQG�GR�QRW�H[FOXGH�DQ\�RWKHU�ULJKWV��SRZHUV�RU�UHPHGLHV�SURYLGHG�E\�ODZ�
LQGHSHQGHQWO\�RI�WKLV�GHHG�SROO��

���� $VVLJQPHQW�

7KH�ULJKWV�FUHDWHG�E\�WKLV�GHHG�SROO�DUH�SHUVRQDO�WR�;XFKHQ�DQG�HDFK�6FKHPH�6KDUHKROGHU�DQG�
PD\�RQO\�EH�DVVLJQHG�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�;XFKHQ��
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���� 6WDPS�GXW\�

;XFKHQ�PXVW�SD\�DQ\�VWDPS�GXWLHV�DQG�DQ\�UHODWHG�ILQHV�DQG�SHQDOWLHV�LQ�UHVSHFW�RI�WKLV�GHHG�
SROO��WKH�SHUIRUPDQFH�RI�WKLV�GHHG�SROO�DQG�HDFK�WUDQVDFWLRQ�HIIHFWHG�E\�RU�PDGH�XQGHU�RU�
SXUVXDQW�WR�WKLV�GHHG�SROO���

���� )XUWKHU�DVVXUDQFHV�

;XFKHQ�PXVW�SURPSWO\�GR�DOO�WKLQJV�QHFHVVDU\�RU�H[SHGLHQW�WR�EH�GRQH�E\�LW�LQ�FRQQHFWLRQ�ZLWK�
WKH�PDWWHUV�UHIHUUHG�WR�LQ�WKLV�GHHG�SROO�DQG�WR�LPSOHPHQW�WKH�6FKHPH��
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([HFXWHG�DV�D�GHHG�SROO��
�

6LJQHG��VHDOHG�DQG�GHOLYHUHG�E\�;XFKHQ�
,QWHUQDWLRQDO�/LPLWHG�LQ�WKH�SUHVHQFH�RI��

� �

��6HDO�

6LJQDWXUH�RI�ZLWQHVV� � 6LJQDWXUH�RI�DXWKRULVHG�VLJQDWRU\�

1DPH�RI�ZLWQHVV��SULQW�� � 1DPH�RI�DXWKRULVHG�VLJQDWRU\��SULQW��

�

�
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This Deed is made this  day of  2019 
 
 
Parties Nzuri Copper Limited (ACN 106 294 106) of Unit 13, 100 Railway Road, 

Daglish WA 6008, Australia (Nzuri) 

 Xuchen International Limited (BVI company number 2006168) of OMC 
Chambers, Wickhams Cay 1, Road Town, Tortola, British Virgin Islands 
(Xuchen)  

 and 

The person named in item 1 of Schedule 1 at the address specified in 
item 2 of Schedule 1 (Option Holder) 

Recitals 

A.� Nzuri and Xuchen are proposing a transaction pursuant to which Xuchen will acquire 
all of the ordinary shares in Nzuri by means of a scheme of arrangement under Part 5.1 
of the Corporations Act.  

B.� Nzuri has issued the Options to the Option Holder. 

C.� The Option Holder has agreed to cancel the Options in consideration of the payment 
of the Consideration on the terms of this Deed.  

This Deed provides 

1.� Definitions and interpretation 

1.1� Definitions 

In this Deed the following terms shall bear the following meanings: 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it, as 
the context requires.  

Business Day means a day that is not a Saturday, Sunday or a public holiday or bank 
holiday in Western Australia, or the PRC. 

Consideration means the cash amount specified in item 4 of Schedule 1. 

Conditions has the meaning given in clause 2(a). 

Corporations Act means the Corporations Act 2001 (Cth). 

Court means the Supreme Court of Western Australia or any other court of competent 
jurisdiction under the Corporations Act as Nzuri and Xuchen may agree in writing. 

Effective Date, with respect to the Scheme, means the date on which the Scheme 
becomes Effective.  

Effective means, when used in relation to the Scheme, the coming into effect, under 
section 411(10) of the Corporations Act, of the order of the Court made under section 
411(4)(b) of the Corporations Act in relation to that Scheme. 
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End Date means the date that the Scheme Implementation Deed is terminated. 

Governmental Agency means any government or representative of a government or 
any governmental, semi-governmental, administrative, fiscal, regulatory or judicial 
body, department, commission, authority, tribunal, agency, competition authority or 
entity and includes any minister, Australian Securities and Investments Commission, 
ASX and any regulatory organisation established under statute or any stock exchange. 

Implementation Date means the fifth Business Day, or such other Business Day as the 
parties agree, following the Record Date for the Scheme. 

Nzuri Option Register means the register of option holders of Nzuri maintained by or 
on behalf of Nzuri in accordance with section 168(1) of the Corporations Act. 

Nzuri Registry means the share registry of Nzuri, being Advanced Share Registry Ltd 
(ACN 127 175 946). 

Options means the options to subscribe for Shares held by the Option Holder, as set 
out in item 3 of Schedule 1. 

Record Date means 5pm on the third Business Day (or such other Business Day as Nzuri 
and Xuchen agree in writing) following the Effective Date. 

Registered Address means the address shown in Nzuri Option Register as at the 
Implementation Date. 

Regulatory Approval means: 

(a)� any approval, consent, authorisation, registration, filing, lodgement, permit, 
franchise, agreement, notarisation, certificate, permission, licence, 
direction, declaration, authority, waiver, modification or exemption from, by 
or with a Governmental Agency; or 

(b)� in relation to anything that would be fully or partly prohibited or restricted 
by law if a Governmental Agency intervened or acted in any way within a 
specified period after lodgement, filing, registration or notification, the 
expiry of that period without intervention or action. 

Scheme Implementation Deed means the scheme implementation deed between 
Nzuri and Xuchen dated 26 February 2019. 

Scheme means the proposed scheme of arrangement pursuant to Part 5.1 of the 
Corporations Act substantially in the form set out in schedule 4 of the Scheme 
Implementation Deed or in such other form as Nzuri and Xuchen agree in writing, 
subject to any alterations or conditions made or required by the Court under section 
411(6) of the Corporations Act and approved in writing by Nzuri and Xuchen.  

Second Court Date means the first day on which an application made to the Court for 
an order under section 411(4)(b) of the Corporations Act approving the Scheme is heard 
or scheduled to be heard or, if the application is adjourned for any reason, means the 
date on which the adjourned application is heard or scheduled to be heard. 

Share means a fully paid ordinary share in the capital of Nzuri. 
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1.2� Interpretation 

In this Deed, headings are for convenience only and do not affect interpretation and, 

unless the context requires otherwise:  

(a)� words importing the singular include the plural and vice versa;  

(b)� words importing a gender include any gender;  

(c)� other parts of speech and grammatical forms of a word or phrase defined in 

this Deed have a corresponding meaning;  

(d)� a reference to a person includes an individual, the estate of an individual, a 

corporation, an authority, an association or a joint venture, a partnership, 

and a trust;  

(e)� a reference to a clause, party, attachment, exhibit or schedule is a reference 

to a clause of, and a party, attachment, exhibit and schedule to this Deed, 

and a reference to this Deed includes any attachment, exhibit and schedule; 

(f)� a reference to a statute, regulation, proclamation, ordinance or by law 

includes all statutes, regulations, proclamations, ordinances or by laws 

amending, consolidating or replacing it, and a reference to a statute includes 

all regulations, proclamations, ordinances and by laws issued under that 

statute; 

(g)� a reference to any document (including this Deed) is to that document as 

varied, novated, ratified or replaced from time to time;  

(h)� the word 'includes' in any form is not a word of limitation;  

(i)� a reference to '$', 'A$' or 'dollar' is to the lawful currency of Australia;  

(j)� a reference to any time is to the time in Perth, Australia; and 

(k)� a term defined in or for the purposes of the Corporations Act has the same 

meaning when used in this Deed. 

1.3� Business Day 

Where the day on or by which any thing is to be done is not a Business Day, that thing 

must be done on or by the next Business Day. 

2.� Conditions precedent 

(a)� The obligations of the parties under clause 3 are subject to and conditional 

upon: 

(i)� the Scheme becoming Effective; and 

(ii)� all necessary Regulatory Approvals, consents and waivers have been 

obtained by Nzuri for the cancellation of the Options in accordance 

with the terms of this Deed 

(together, Conditions). 
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(b)� If the Conditions are not satisfied by the End Date, this Deed will automatically 

terminate.  

(c)� If this Deed terminates in accordance with clause 2(b), the parties will be 

relieved of any rights and obligations under this Deed except nothing will 

restrict a party's right to enforce this Deed for any breach that occurred prior 

to termination. 

3.� Cancellation of Options 

3.1� Timing of cancellation 

Subject to the satisfaction of the Conditions and the payment of the Consideration 

occurring in accordance with clause 3.3, the parties agree to cancel the Options with 

effect on and from 10am on the Implementation Date.  

3.2� Effect of cancellation 

On cancellation of the Options in accordance with clause 3.1: 

(a)� the Options will be of no force or effect and will not be exercisable; 

(b)� Nzuri ceases to have any obligations in respect of the Options;  

(c)� the Option Holder ceases to have any rights in respect of the Options;  

(d)� all option certificates relating to the Options (if any) which the Option Holder 

has not forwarded to Nzuri for cancellation cease to have any value or be of 

any effect;  

(e)� Nzuri is authorised to update the register of holders of options in Nzuri by 

recording the cancellation of the Options; and  

(f)� neither the Option Holder nor Nzuri has any liability to the other in respect of 

the Options, whether arising prior to, at or after the execution of this Deed. 

3.3� Payment of Consideration 

(a)� Xuchen must, by no later than the Business Day before the Implementation 

Date, deposit in cleared funds into the trust account operated by Nzuri as 

trustee of the Option Holder an amount equal to the Consideration, such 

amount to be held by Nzuri on trust for the Option Holder and for the purpose 

of sending the Consideration to the Option Holder (except that any interest 

on the amount will be for the account of Xuchen). 

(b)� On the Implementation Date and subject to funds having been deposited in 

accordance with clause 3.3(a), Nzuri must pay or procure the payment of the 

Consideration to the Option Holder from the trust account by doing any of the 

following at its election: 

(i)� sending (or procuring the Nzuri Registry to send) it to the Option 

Holder’s Registered Address by cheque in Australian currency drawn 

out of the trust account; or 

(ii)� depositing (or procuring the Nzuri Registry to deposit) it into an 

account with an Australian ADI (as defined in the Corporations Act) 
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notified to Nzuri (or the Nzuri Registry) by an appropriate authority 

from the Option Holder. 

(c)� To the extent that, following satisfaction of Nzuri’s obligations under clause 

3.3(b), there is a surplus in the amount held in the trust account, that surplus 

must be paid by Nzuri to Xuchen. 

4.� Option Holder restriction 

From the date of this Deed until its termination, the Option Holder must not exercise, 

transfer, dispose of or deal in any of the Options or any rights or interests therein (or 

agree to do any of those things), except in accordance with this Deed. 

5.� Warranties 

5.1� Option Holder warranties  

The Option Holder warrants to Nzuri and Xuchen separately that: 

(a)� it has the legal right and full power, capacity and authority to execute, deliver 

and perform its obligations under this Deed and subject to the Conditions, has 

obtained all necessary authorisations and consents and taken all other actions 

necessary to enable it to do so; 

(b)� this Deed constitutes valid legal and binding obligations of the Option Holder 

in accordance with its terms; 

(c)� the execution, delivery and performance of this Deed by the Option Holder 

does not and will not result in a breach of or constitute a default under: 

(i)� any agreement to which the Option Holder is party; or 

(ii)� any law, regulation, authorisation, ruling, consent, judgment, order 

or decree of any court or regulatory authority by which the Option 

Holder is bound; and 

(d)� the Option Holder is the registered holder of the Options and there is no 

encumbrance, option, right of pre-emption, right of first or last refusal or 

other third party right over the Options.  

5.2� Xuchen warranties 

Xuchen warrants to the Option Holder and Nzuri that: 

(a)� it is a validly existing corporation registered under the laws of its place of 

incorporation; 

(b)� it has the legal right and full power, capacity and authority to execute, deliver 

and perform its obligations under this Deed and subject to the Conditions, has 

obtained all necessary authorisations and consents and taken all other actions 

necessary to enable it to do so; 

(c)� this Deed constitutes valid legal and binding obligations of Xuchen in 

accordance with its terms; and 
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(d)� the execution, delivery and performance of this Deed by Xuchen does not and 
will not result in a breach of or constitute a default under: 

(i)� any agreement to which Xuchen is party; or 

(ii)� any law, regulation, authorisation, ruling, consent, judgment, order 
or decree of any court or regulatory authority by which Xuchen is 
bound. 

5.3� Nzuri warranties 

Nzuri warrants to the Option Holder and Xuchen that: 

(a)� it is a validly existing corporation registered under the laws of its place of 
incorporation; 

(b)� it has the legal right and full power, capacity and authority to execute, deliver 
and perform its obligations under this Deed and subject to the Conditions, has 
obtained all necessary authorisations and consents and taken all other actions 
necessary to enable it to do so; 

(c)� this Deed constitutes valid legal and binding obligations of Nzuri in accordance 
with its terms; and 

(d)� the execution, delivery and performance of this Deed by Nzuri does not and 
will not result in a breach of or constitute a default under: 

(i)� any agreement to which Nzuri is party; or 

(ii)� any law, regulation, authorisation, ruling, consent, judgment, order 
or decree of any court or regulatory authority by which Nzuri is 
bound. 

5.4� Reliance 

Each party acknowledges that the other parties have executed this Deed and agreed 
to take part in the transactions that it contemplates in reliance on the warranties in 
this clause 5. 

5.5� Survival 

The provisions of this clause 5 remain in full force and effect after the termination of 
this Deed. 

6.� Notices 

6.1� Requirements for notice 

Each notice authorised or required to be given to a party shall be in writing and may 
be delivered personally or sent by properly addressed and prepaid mail or email in 
each case addressed to the party at its address in clause 6.2, or as the case may be to 
such other address as it may from time to time notify to the other parties pursuant to 
clause 6.3 or by email to the solicitors for the party as advised from time to time. 
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6.2� Address of parties 

The initial address of the parties shall be as follows: 
 

Party Attention Postal address Email 

Nzuri Mark Arnesen  

Hannah Hudson 

Unit 13, 100 Railway 
Road, Daglish WA 
6008, Australia 

marnesen@nzuricopper.com.au  

hhudson@nzuricopper.com.au 

Xuchen Kai Feng Level 32, Zhonghang 
Centre Building, 
1018 Huafu Road, 
Futian District, 
Shenzhen, 518000, 
China 

fengk@600711.com 

Option 
Holder 

Refer to item 2 of Schedule 1 

6.3� Change of address 

Each party may from time to time change its address by giving notice pursuant to 
clause 6.1 to the other parties. 

6.4� Receipt of notice 

Any notice given pursuant to clause 6.1 will be conclusively deemed to have been 
received: 

(a)� in the case of personal delivery, on the actual day of delivery if delivered prior 
to 5pm (in the time zone of the recipient) on a Business Day or on the next 
following Business Day if delivered after 5pm on a Business Day or on a day 
other than a Business Day; 

(b)� if sent by registered mail within the same country as the recipient, on the 
fifth clear Business Day after the day of posting;  

(c)� if sent by registered airmail or international courier, on the seventh clear 
Business Day after the day of posting; or 

(d)� if sent by email: 

(i)� at the time shown in the delivery confirmation report generated by 
the sender's email system; or 

(ii)� if the sender’s email system does not generate a delivery 
confirmation report within 12 hours after the time the email is sent, 
unless the sender receives a return email notification from the 
recipient's email system that the email was not delivered, 
undeliverable or similar, at the time which is 12 hours from the time 
the email was sent. 
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7.� Attorney 

(a)� Each Option Holder irrevocably appoints Nzuri and each director and company 
secretary of Nzuri as its attorney (Attorney) for the purposes of doing all 
further acts which are necessary to give effect to this Deed. 

(b)� Each Option Holder undertakes to ratify and confirm any act of the Attorney 
with respect to that Option Holder in exercise of his powers under this Deed. 

8.� General 

8.1� Amendments 

This Deed may only be varied by a document signed by or on behalf of each party. 

8.2� Entire agreement 

This Deed constitutes the entire agreement between the parties in relation to its 
subject matter and supersedes all previous agreements and understandings between 
the parties in relation to its subject matter. 

8.3� Costs 

Each party must pay its own costs and expenses in connection with negotiating, 
preparing, executing and performing this Deed. 

8.4� Counterparts 

This Deed may be executed in any number of counterparts and by the parties on 
separate counterparts. Each counterpart constitutes an original of this Deed, and all 
together constitute one Deed. 

8.5� Further acts and documents 

Each party must promptly do all further acts and execute and deliver all further 
documents (in form and content reasonably satisfactory to that party) required by law 
or reasonably requested by another party to give effect to this Deed. 

8.6� Governing law and jurisdiction 

This Deed is governed by the law applying in Western Australia and each party 
irrevocably: 

(a)� submits to the non-exclusive jurisdiction of the courts of Western Australia, 
Commonwealth courts having jurisdiction in that state and the courts 
competent to determine appeals from those courts, with respect to any 
proceedings that may be brought at any time relating to this Deed; and 

(b)� waives any objection it may have now or in the future to the venue of any 
proceedings, and any claim it may have now or in the future that any 
proceedings have been brought in an inconvenient forum, if that venue falls 
within clause 8.6(a).  
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Schedule 1�- Details of Option Holder and Options 

1.� Name of Option Holder:  [insert] 

2.� Notice details:  Attention: [insert] 

Postal address: [insert] 

Email address: [insert] 

3.� Details of Options: 

Number  Exercise Price Expiry Date 

[insert] $[insert] [insert] 

4.� Consideration:  $[insert] 
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EXECUTED as a Deed. 
 
 
 
Signed, sealed and delivered by Nzuri 
Copper Limited in accordance with section
127 of the Corporations Act 2001 (Cth) by: 

Signature of director Signature of director/secretary 

Name of director (print) Name of director/secretary (print) 
 
 
 
Signed, sealed and delivered by Xuchen 
International Limited in the presence of: 

  Seal 

Signature of witness Signature of authorised signatory 

Name of witness (print) Name of authorised signatory (print) 
 
 
 
[Execution clause for Option Holder to be inserted] 
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