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-XQH ��� ���� 

9,$ (0$,/ $1' &(57,),(' 0$,/ 

0U� 'DOH ,UZLQ 
*UHHQLGJH *HQHUDWLRQ� //& 
3�2� %R[ ��� 
��� 3ODQW 5RDG 
'UHVGHQ� 1< ����� 
GLUZLQ#JUHHQLGJH�FRP 

5H� 1RWLFH RI 'HQLDO RI 7LWOH 9 $LU 3HUPLW 
'(& ,'� ������������������ 
*UHHQLGJH *HQHUDWLRQ //& ± *UHHQLGJH *HQHUDWLQJ 6WDWLRQ 
7LWOH 9 $LU 3HUPLW $SSOLFDWLRQ 

'HDU 0U� ,UZLQ� 

2Q 0DUFK �� ����� *UHHQLGJH *HQHUDWLRQ //& �*UHHQLGJH RU $SSOLFDQW� VXEPLWWHG D 
WLPHO\ DSSOLFDWLRQ WR UHQHZ LWV &OHDQ $LU $FW 7LWOH 9 �7LWOH 9� DLU SHUPLW WR WKH 1HZ <RUN 6WDWH 
'HSDUWPHQW RI (QYLURQPHQWDO &RQVHUYDWLRQ �'(& RU 'HSDUWPHQW�� *UHHQLGJH VHHNV WR UHQHZ LWV 
7LWOH 9 DLU SHUPLW WR DOORZ IRU WKH FRQWLQXHG RSHUDWLRQ RI WKH *UHHQLGJH *HQHUDWLQJ 6WDWLRQ� D 
SULPDULO\ QDWXUDO JDV�ILUHG HOHFWULF JHQHUDWLQJ IDFLOLW\ ZLWK D ��� PHJDZDWW �0:� FDSDFLW\ ORFDWHG 
LQ WKH 7RZQ RI 7RUUH\� <DWHV &RXQW\ �)DFLOLW\�� 7KH $SSOLFDQW¶V 7LWOH 9 SHUPLW WHUP IRU WKH 
)DFLOLW\ HQGHG RQ 6HSWHPEHU �� ����� 

7KH 'HSDUWPHQW KDV UHYLHZHG LQIRUPDWLRQ VXEPLWWHG E\ *UHHQLGJH� LQFOXGLQJ LQ WKH LQLWLDO 
7LWOH 9 DLU SHUPLW UHQHZDO DSSOLFDWLRQ DV ZHOO DV VXSSOHPHQWDO PDWHULDOV VXEPLWWHG LQ UHVSRQVH WR 
FRPPHQWV DQG UHTXHVWV IRU DGGLWLRQDO LQIRUPDWLRQ PDGH E\ WKH 'HSDUWPHQW �FROOHFWLYHO\� WKH 
$SSOLFDWLRQ�� 7KH 'HSDUWPHQW KDV DOVR UHYLHZHG DSSUR[LPDWHO\ ����� SXEOLF FRPPHQWV UHFHLYHG 
RQ WKH $SSOLFDWLRQ IURP LQGLYLGXDOV RU RUJDQL]DWLRQV GXULQJ WKH SXEOLF FRPPHQW SHULRG�� 

$V GHVFULEHG IXUWKHU EHORZ� DQG DV LQLWLDOO\ LQGLFDWHG E\ WKH 'HSDUWPHQW LQ WKH 1RWLFH RI 
&RPSOHWH $SSOLFDWLRQ�� WKH UHQHZDO RI WKH 7LWOH 9 SHUPLW IRU WKH )DFLOLW\ ZRXOG EH LQFRQVLVWHQW 
ZLWK RU ZRXOG LQWHUIHUH ZLWK WKH DWWDLQPHQW RI WKH 6WDWHZLGH JUHHQKRXVH JDV �*+*� HPLVVLRQ OLPLWV 

� 7KH SXEOLF FRPPHQW SHULRG UDQ IURP 6HSWHPEHU �� ���� WKURXJK 1RYHPEHU ��� ����� 
� 1RWLFH RI &RPSOHWH $SSOLFDWLRQ� $YDLODELOLW\ RI 'UDIW 3HUPLWV DQG $QQRXQFHPHQW RI 9LUWXDO /HJLVODWLYH 3XEOLF 
&RPPHQW +HDULQJV� 6HSWHPEHU �� ���� �&RPSOHWH 1RWLFH�� $YDLODEOH DW 
KWWSV���ZZZ�GHF�Q\�JRY�HQE���������BQRW��KWPO �ODVW YLVLWHG -XQH ��� ������ 

https://www.dec.ny.gov/enb/20210908_not8.html
mailto:dirwin@greenidge.com
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HVWDEOLVKHG LQ $UWLFOH �� RI WKH (QYLURQPHQWDO &RQVHUYDWLRQ /DZ �(&/��� 0RUHRYHU� *UHHQLGJH 
KDV IDLOHG WR GHPRQVWUDWH WKDW WKH FRQWLQXHG RSHUDWLRQ RI WKH )DFLOLW\ LV MXVWLILHG QRWZLWKVWDQGLQJ 
WKLV LQFRQVLVWHQF\� DV LW KDV QRW SURYLGHG DQ\ HOHFWULF V\VWHP UHOLDELOLW\ RU RWKHU RQJRLQJ QHHG IRU 
WKH )DFLOLW\� )LQDOO\� ZKLOH *UHHQLGJH SURSRVHG OLPLWHG *+* PLWLJDWLRQ PHDVXUHV DW WKH )DFLOLW\ 
DV SDUW RI WKH $SSOLFDWLRQ� *UHHQLGJH KDV QRW LGHQWLILHG DGHTXDWH *+* PLWLJDWLRQ PHDVXUHV RU 
DOWHUQDWLYHV DQG LQ DQ\ FDVH WKH 'HSDUWPHQW QHHG QRW UHDFK WKLV VWDJH RI WKH DQDO\VLV JLYHQ WKDW WKH 
)DFLOLW\¶V LQFRQVLVWHQF\ LV QRW MXVWLILHG� 

7KHUHIRUH� EDVHG RQ WKH VSHFLILF IDFWV DQG FLUFXPVWDQFHV DVVRFLDWHG ZLWK WKLV )DFLOLW\ DQG 
WKH $SSOLFDWLRQ� WKH 'HSDUWPHQW LV XQDEOH WR VDWLVI\ WKH UHTXLUHG HOHPHQWV RI 6HFWLRQ ���� RI WKH 
&OLPDWH /HDGHUVKLS DQG &RPPXQLW\ 3URWHFWLRQ $FW �&/&3$ RU &OLPDWH $FW��� 7KXV� WKH 
$SSOLFDWLRQ LV KHUHE\ GHQLHG�� $V UHTXLUHG E\ 7LWOH � RI WKH 1HZ <RUN &RGHV� 5XOHV� DQG 
5HJXODWLRQV �� 1<&55� 6HFWLRQ ������� D VWDWHPHQW RI WKH 'HSDUWPHQW¶V EDVLV IRU WKLV GHQLDO LV 
SURYLGHG EHORZ� 

%$&.*5281' 

,� )DFLOLW\ 'HVFULSWLRQ DQG +LVWRU\ 

7KH )DFLOLW\ LV D ��� 0: FDSDFLW\ HOHFWULF JHQHUDWLQJ IDFLOLW\ ORFDWHG RQ WKH VKRUHV RI 
6HQHFD /DNH LQ WKH 7RZQ RI 7RUUH\� <DWHV &RXQW\� 7KH )DFLOLW\ RULJLQDOO\ RSHUDWHG DV D FRDO�ILUHG 
SRZHU SODQW DQG ZDV LQ RSHUDWLRQ DV HDUO\ DV WKH ����V� 8QLW � RI WKH )DFLOLW\ ZDV LQVWDOOHG LQ ����� 
7KH )DFLOLW\ FHDVHG RSHUDWLRQV DV D FRDO�ILUHG SRZHU SODQW LQ 0DUFK ����� 7KHUHDIWHU� WKH SULRU 
RZQHU RI WKH )DFLOLW\ UHOLQTXLVKHG WKH 7LWOH 9 SHUPLW IRU WKH )DFLOLW\ LQ ������ 

,Q ����� *UHHQLGJH DSSOLHG IRU D QHZ 7LWOH 9 DLU SHUPLW WR UHVWDUW RSHUDWLRQV DW WKH )DFLOLW\� 
$V SDUW RI WKH DSSOLFDWLRQ IRU UHVWDUWLQJ RSHUDWLRQV DW WKH )DFLOLW\� *UHHQLGJH LQGLFDWHG LW ZRXOG 
VZLWFK WKH )DFLOLW\¶V SULPDU\ IXHO IURP FRDO WR QDWXUDO JDV� 7KH UHRSHQLQJ RI WKH )DFLOLW\ ZDV� 
DFFRUGLQJ WR *UHHQLGJH� IRU WKH SXUSRVH RI SURGXFLQJ HOHFWULFLW\ RQ D OLPLWHG EDVLV WR EH VROG LQWR 
WKH 1HZ <RUN ,QGHSHQGHQW 6\VWHP 2SHUDWRU �1<,62� PDUNHW� 7KDW LV� WKH )DFLOLW\ ZDV WR EH 
XWLOL]HG LQ D ³SHDNLQJ´ FDSDFLW\� SURYLGLQJ D OLPLWHG DPRXQW RI HOHFWULFLW\ WR WKH JULG LQ FHUWDLQ 
FLUFXPVWDQFHV� $W WKDW WLPH� *UHHQLGJH GLG QRW LQGLFDWH WKDW LW LQWHQGHG WR XWLOL]H D VLJQLILFDQW 
DPRXQW RI WKH HQHUJ\ JHQHUDWHG E\ WKH )DFLOLW\ EHKLQG�WKH�PHWHU IRU LWV RZQ SXUSRVHV� 7KDW LV� 
*UHHQLGJH GLG QRW LQGLFDWH LQ WKH LQLWLDO DSSOLFDWLRQ WKDW LW LQWHQGHG WKH )DFLOLW\ WR SULPDULO\ VHUYH 
LQFUHDVLQJ HQHUJ\ ORDG IURP RQ�VLWH FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� UDWKHU WKDQ SURYLGH HQHUJ\ 
SULPDULO\ WR WKH HOHFWULFLW\ JULG� 

� (&/ � ����������� 6HH DOVR � 1<&55 3DUW ���� 6WDWHZLGH *UHHQKRXVH *DV (PLVVLRQ /LPLWV �3DUW ����� 
� &KDSWHU ��� RI WKH /DZV RI ����� 
� � 1<&55 � �������I� �³$Q DSSOLFDWLRQ IRU D SHUPLW PD\ EH GHQLHG IRU IDLOXUH WR PHHW DQ\ RI WKH VWDQGDUGV RU 
FULWHULD DSSOLFDEOH XQGHU DQ\ VWDWXWH RU UHJXODWLRQ SXUVXDQW WR ZKLFK WKH SHUPLW LV VRXJKW´�� 
� %\ OHWWHU GDWHG 1RYHPEHU ��� ����� WKH 'HSDUWPHQW UHFHLYHG D OHWWHU IURP WKH SULRU RZQHU RI WKH )DFLOLW\ UHJDUGLQJ 
WKH SHUPDQHQW VKXWGRZQ DQG SHQGLQJ GHPROLWLRQ RI WKH )DFLOLW\� %\ OHWWHU GDWHG 'HFHPEHU ��� ����� WKH 'HSDUWPHQW 
FRQILUPHG� SXUVXDQW WR � 1<&55 � �������H�� WKDW WKH SULRU RZQHU KDG VDWLVILHG DOO UHTXLUHPHQWV IRU SHUPLW 
UHOLQTXLVKPHQW SHU � 1<&55 � �������G�� 7KXV� WKH 7LWOH 9 SHUPLW IRU WKH )DFLOLW\¶V SULRU RZQHU EHFDPH QXOO DQG 
YRLG XSRQ DFFHSWDQFH E\ WKH 'HSDUWPHQW LQ LWV 'HFHPEHU ��� ���� OHWWHU� 
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%DVHG RQ WKH DSSOLFDWLRQ PDWHULDOV SURYLGHG E\ *UHHQLGJH� WKH 'HSDUWPHQW¶V XQGHUVWDQGLQJ 
DW WKH WLPH ZDV WKDW WKH )DFLOLW\ ZRXOG RQO\ EH SURGXFLQJ HOHFWULFLW\ WR EH VROG WR WKH JULG� ,Q IDFW� 
WKLV XQGHUVWDQGLQJ IRUPHG WKH EDVLV IRU SDUW RI WKH 'HSDUWPHQW¶V ILQGLQJV SXUVXDQW WR WKH 6WDWH 
(QYLURQPHQWDO 4XDOLW\ 5HYLHZ $FW �6(45$��� $V SDUW RI WKH 'HSDUWPHQW¶V 6(45$ QHJDWLYH 
GHFODUDWLRQ DVVRFLDWHG ZLWK WKH ���� 7LWOH 9 SHUPLW LVVXDQFH� WKH 'HSDUWPHQW QRWHG WKDW ³WKH 
RSHUDWLRQ RI WKH SODQW LWVHOI ZLOO QRW FUHDWH D QHZ GHPDQG IRU HQHUJ\� 5DWKHU� LW ZLOO VHUYH DV DQRWKHU 
IDFLOLW\ WR KHOS PHHW WKH FXUUHQW HOHFWULFLW\ QHHGV RI WKH UHJLRQ� $V D UHVXOW� WKH SODQW ZLOO KDYH QR 
VLJQLILFDQW DGYHUVH LPSDFWV LQ LQFUHDVLQJ WKH XVH RI HQHUJ\�´� 

$V SDUW RI LWV UHYLHZ RI WKH 7LWOH 9 SHUPLW DSSOLFDWLRQ IRU WKH UHVWDUW RI WKH )DFLOLW\ RQ 
QDWXUDO JDV� WKH 'HSDUWPHQW XQGHUWRRN DQ DQDO\VLV SXUVXDQW WR WKH UHTXLUHPHQWV RI 1HZ 6RXUFH 
5HYLHZ �165��� $PRQJ RWKHU UHTXLUHPHQWV� WKH 165 UHYLHZ UHVXOWHG LQ WKH LPSRVLWLRQ RI %HVW 
$YDLODEOH &RQWURO 7HFKQRORJ\ �%$&7� HPLVVLRQ OLPLWV IRU *+*V� 7KLV LQFOXGHG D 7LWOH 9 SHUPLW 
OLPLW RI ������� WRQV SHU \HDU RI FDUERQ GLR[LGH HTXLYDOHQWV �&2�H� DQG RWKHU UHODWHG OLPLWV� 

7KH 'HSDUWPHQW LQLWLDOO\ LVVXHG WKH 7LWOH 9 SHUPLW IRU WKH )DFLOLW\ RQ 6HSWHPEHU �� ����� 
7KH SHUPLW WHUP ZDV IRU D SHULRG RI ILYH \HDUV� RU XQWLO 6HSWHPEHU �� ���� 

,,� 3URFHGXUDO +LVWRU\ RI $SSOLFDWLRQ 

7KH 'HSDUWPHQW UHFHLYHG WKH LQLWLDO UHQHZDO DSSOLFDWLRQ IURP *UHHQLGJH RQ 0DUFK �� ����� 
1RWDEO\� LQ WKH LQLWLDO UHQHZDO DSSOLFDWLRQ� *UHHQLGJH PDGH QR PHQWLRQ RI LWV RQJRLQJ FKDQJH LQ 
WKH SULPDU\ SXUSRVH RI WKH )DFLOLW\¶V RSHUDWLRQ� LQFOXGLQJ WKH LQFUHDVHG HQHUJ\ GHPDQG FUHDWHG E\ 
WKH QHZ EHKLQG�WKH�PHWHU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� ,QVWHDG� WKH $SSOLFDQW PHUHO\ 
HPSKDVL]HG WKDW WKH UHQHZDO DSSOLFDWLRQ UHTXHVWHG RQO\ PLQRU FKDQJHV WR WKH H[LVWLQJ SHUPLW� 

2Q 0D\ �� ����� WKH 'HSDUWPHQW LVVXHG D 1RWLFH RI ,QFRPSOHWH $SSOLFDWLRQ �12,$� WR 
*UHHQLGJH� $PRQJ RWKHU WKLQJV� WKH 12,$ QRWHG WKDW WKH $SSOLFDWLRQ ODFNHG LQIRUPDWLRQ IRU WKH 
'HSDUWPHQW WR GHWHUPLQH LI UHQHZDO RI WKH SHUPLW ZRXOG EH LQFRQVLVWHQW ZLWK RU ZRXOG LQWHUIHUH 
ZLWK WKH DWWDLQPHQW RI WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV HVWDEOLVKHG LQ (&/ $UWLFOH ��� $V SDUW 
RI WKH 12,$� WKH 'HSDUWPHQW VRXJKW YDULRXV LQIRUPDWLRQ IURP WKH $SSOLFDQW UHJDUGLQJ WKH *+* 
HPLVVLRQV DVVRFLDWHG ZLWK WKH )DFLOLW\� LQFOXGLQJ WKH )DFLOLW\¶V SRWHQWLDO WR HPLW �37(� *+*V� 
SURMHFWLRQV IRU DQWLFLSDWHG IXWXUH *+* HPLVVLRQV� DFWXDO KLVWRULFDO *+* HPLVVLRQV� DQG XSVWUHDP 
*+* HPLVVLRQV� 

2Q -XQH ��� ����� WKH 'HSDUWPHQW VHQW D 5HTXHVW IRU $GGLWLRQDO ,QIRUPDWLRQ WR WKH 
$SSOLFDQW �5)$, �� LQ FRQMXQFWLRQ ZLWK D UHTXHVW WR PXWXDOO\ VXVSHQG WLPHIUDPHV IRU UHYLHZ XQGHU 
WKH 8QLIRUP 3URFHGXUHV $FW �83$�� 5)$, � SURYLGHG DGGLWLRQDO FODULW\ UHJDUGLQJ WKH *+* 
HPLVVLRQ LQIRUPDWLRQ UHTXHVWHG LQ WKH 12,$� DQG VRXJKW DGGLWLRQDO WHFKQLFDO LQIRUPDWLRQ IURP 

� (&/ $UWLFOH �� � 1<&55 3DUW ���� 
� 6(45 3DUW �� )XOO (QYLURQPHQWDO $VVHVVPHQW )RUP (YDOXDWLRQ RI WKH 0DJQLWXGH DQG ,PSRUWDQFH RI 3URMHFW 
,PSDFWV DQG 'HWHUPLQDWLRQ RI 6LJQLILFDQFH� '(& $SSOLFDWLRQ �������������������P������� DQG ������ DW � �-XQH 
��� ����� ����� 6(45 'HWHUPLQDWLRQ�� 
� 7KH 'HSDUWPHQW LPSOHPHQWV WKH UHTXLUHPHQWV RI WKH IHGHUDO &OHDQ $LU $FW¶V 165 SURJUDP WKURXJK LWV UHJXODWLRQV 
DW � 1<&55 3DUW ���� 
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*UHHQLGJH WR LQIRUP WKH 'HSDUWPHQW¶V UHTXLUHG DQDO\VLV XQGHU 6HFWLRQ � RI WKH &OLPDWH $FW� 7KLV 
LQFOXGHG D UHTXHVW IURP '(& IRU *UHHQLGJH WR LGHQWLI\ ZKHQ WKH )DFLOLW\ EHJDQ FU\SWRFXUUHQF\ 
PLQLQJ RSHUDWLRQV� DORQJ ZLWK KRZ PXFK HOHFWULFLW\ WKH )DFLOLW\ SURYLGHG WR WKH JULG DV FRPSDUHG 
WR LWV EHKLQG�WKH�PHWHU XVH� 

2Q $XJXVW �� ����� *UHHQLGJH VXEPLWWHG D UHVSRQVH WR '(&¶V 5)$, � �*UHHQLGJH &/&3$ 
6XEPLVVLRQ �� SURYLGLQJ WKH 'HSDUWPHQW ZLWK VRPH RI WKH LQIRUPDWLRQ LW UHTXHVWHG LQ WKH 12,$ 
DQG 5)$, �� 

2Q $XJXVW ��� ����� WKH 'HSDUWPHQW VHQW D VHFRQG 5HTXHVW IRU $GGLWLRQDO ,QIRUPDWLRQ WR 
WKH $SSOLFDQW �5)$, ��� %DVHG RQ DQ LQLWLDO UHYLHZ RI *UHHQLGJH &/&3$ 6XEPLVVLRQ �� 5)$, � 
VRXJKW DGGLWLRQDO LQIRUPDWLRQ IURP WKH $SSOLFDQW� LQFOXGLQJ UHJDUGLQJ WKH FXUUHQW DQG SODQQHG 
JHQHUDWLQJ FDSDFLW\ DQG XWLOL]DWLRQ UDWH RI WKH )DFLOLW\� $PRQJ RWKHU WKLQJV� 5)$, � VRXJKW IURP 
*UHHQLGJH D GLVFXVVLRQ RI WKH SRUWLRQ RI WKH )DFLOLW\¶V RXWSXW WKDW ZLOO EH XVHG IRU HDFK PRGH RI 
RSHUDWLRQ �H�J�� JULG YV� RQ�VLWH FRQVXPSWLRQ IRU EORFNFKDLQ RU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV�� 

2Q $XJXVW ��� ����� *UHHQLGJH VXEPLWWHG D UHVSRQVH WR '(&¶V 5)$, � �*UHHQLGJH 
&/&3$ 6XEPLVVLRQ ��� DJDLQ SURYLGLQJ WKH 'HSDUWPHQW ZLWK VRPH LQIRUPDWLRQ LQ UHVSRQVH WR LWV 
UHTXHVWV LQ 5)$, �� 5)$, �� DQG WKH 12,$� 

2Q 6HSWHPEHU �� ����� WKH 7LWOH 9 SHUPLW WHUP IRU WKH )DFLOLW\ HQGHG� 

2Q 6HSWHPEHU �� ����� WKH 'HSDUWPHQW SXEOLVKHG WKH &RPSOHWH 1RWLFH LQ LWV 
(QYLURQPHQWDO 1RWLFH %XOOHWLQ� $V WKH 'HSDUWPHQW HPSKDVL]HG LQ WKH &RPSOHWH 1RWLFH� ZKLOH WKH 
'HSDUWPHQW PDGH D GUDIW 7LWOH 9 SHUPLW DYDLODEOH IRU SXEOLF UHYLHZ� WKH 'HSDUWPHQW KDG QRW PDGH 
DQ\ WHQWDWLYH RU ILQDO GHWHUPLQDWLRQ WR LVVXH DQ\ SHUPLW IRU WKH )DFLOLW\� ,Q SDUWLFXODU� DV SDUW RI WKH 
&RPSOHWH 1RWLFH� WKH 'HSDUWPHQW H[SODLQHG WKH QHFHVVDU\ ILQGLQJV WKDW WKH 'HSDUWPHQW ZRXOG 
QHHG WR PDNH SXUVXDQW WR 6HFWLRQ ���� RI WKH &OLPDWH $FW SULRU WR LVVXLQJ DQ\ ILQDO SHUPLW IRU WKH 
)DFLOLW\� 

7KH &RPSOHWH 1RWLFH LQLWLDOO\ HVWDEOLVKHG 2FWREHU ��� ���� DV WKH GHDGOLQH IRU UHFHLYLQJ 
SXEOLF FRPPHQWV RQ WKH GUDIW SHUPLW DQG $SSOLFDWLRQ� 7KH 'HSDUWPHQW VXEVHTXHQWO\ H[WHQGHG WKH 
SXEOLF FRPPHQW GHDGOLQH WR 1RYHPEHU ��� ����� 2Q 2FWREHU ��� ����� WKH 'HSDUWPHQW¶V 2IILFH 
RI +HDULQJV DQG 0HGLDWLRQ 6HUYLFHV FRQGXFHG WZR YLUWXDO SXEOLF OHJLVODWLYH KHDULQJV SXUVXDQW WR 
� 1<&55 3DUW ��� WR UHFHLYH VWDWHPHQWV IURP PHPEHUV RI WKH SXEOLF RQ WKH GUDIW SHUPLW DQG 
$SSOLFDWLRQ IRU WKH )DFLOLW\� $ WRWDO RI ��� LQGLYLGXDOV SURYLGHG RUDO VWDWHPHQWV DW WKH WZR 
OHJLVODWLYH SXEOLF FRPPHQW KHDULQJV� $ WRWDO RI ����� ZULWWHQ SXEOLF FRPPHQWV ZHUH UHFHLYHG 
GXULQJ WKH SXEOLF FRPPHQW SHULRG� VXEVWDQWLDOO\ DOO RI ZKLFK ZHUH LQ RSSRVLWLRQ WR WKH )DFLOLW\ DQG 
$SSOLFDWLRQ� 

2Q 0DUFK ��� ����� IROORZLQJ WKH FORVH RI WKH SXEOLF FRPPHQW SHULRG� WKH $SSOLFDQW 
VXEPLWWHG D OHWWHU WR '(& LQ IXUWKHU VXSSRUW RI LWV $SSOLFDWLRQ �*UHHQLGJH *+* 0LWLJDWLRQ 
3URSRVDO�� ,Q DGGLWLRQ WR UHDVVHUWLQJ LWV SRVLWLRQV UHJDUGLQJ WKH VXSSRVHG FRQVLVWHQF\ RI WKH )DFLOLW\ 
ZLWK WKH &OLPDWH $FW� WKH *UHHQLGJH *+* 0LWLJDWLRQ 3URSRVDO DOVR SURSRVHG WZR DGGLWLRQDO OLPLWV 
WR EH LQFOXGHG LQ DQ\ ILQDO SHUPLW IRU WKH )DFLOLW\� ,Q SDUWLFXODU� WKH *UHHQLGJH *+* 0LWLJDWLRQ 
3URSRVDO RIIHUHG� ��� D ELQGLQJ FRQGLWLRQ WKDW UHTXLUHV D ��� UHGXFWLRQ LQ *+* HPLVVLRQV IURP 
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FXUUHQW SHUPLWWHG OHYHOV E\ WKH HQG RI ����� DQG ��� D UHTXLUHPHQW WKDW WKH )DFLOLW\ EH ]HUR�FDUERQ 
HPLWWLQJ E\ ����� 

)ROORZLQJ WKH FORVH RI WKH SXEOLF FRPPHQW SHULRG� RQ PXOWLSOH RFFDVLRQV WKH 'HSDUWPHQW 
DQG WKH $SSOLFDQW PXWXDOO\ DJUHHG WR H[WHQG WKH UHOHYDQW WLPHIUDPHV IRU WKH 'HSDUWPHQW¶V GHFLVLRQ 
RQ WKH $SSOLFDWLRQ SXUVXDQW WR WKH 83$� 0RVW UHFHQWO\� RQ 0DUFK ��� ����� IROORZLQJ WKH 
VXEPLVVLRQ RI WKH *UHHQLGJH *+* 0LWLJDWLRQ 3URSRVDO� '(& DQG WKH $SSOLFDQW PXWXDOO\ DJUHHG 
WR H[WHQG WKH 83$ GHFLVLRQ GHDGOLQH WR -XQH ��� ����� 

%$6,6 )25 '(1,$/ 

,� 2YHUDOO &OLPDWH $FW 5HTXLUHPHQWV 

7KH &OLPDWH $FW� HIIHFWLYH -DQXDU\ �� ����� HVWDEOLVKHV HFRQRP\�ZLGH UHTXLUHPHQWV WR 
UHGXFH 6WDWHZLGH *+* HPLVVLRQV� $UWLFOH �� RI WKH (&/ HVWDEOLVKHV 6WDWHZLGH *+* HPLVVLRQ 
OLPLWV RI ��� EHORZ ���� OHYHOV E\ ����� DQG ��� EHORZ ���� OHYHOV E\ ������� $V VHW IRUWK LQ 
WKH &OLPDWH $FW� 6WDWHZLGH *+* HPLVVLRQV LQFOXGH DOO HPLVVLRQV RI *+*V IURP DQWKURSRJHQLF 
VRXUFHV ZLWKLQ WKH 6WDWH� DV ZHOO DV XSVWUHDP *+*V SURGXFHG RXWVLGH RI WKH 6WDWH DVVRFLDWHG ZLWK 
HLWKHU� ��� WKH JHQHUDWLRQ RI HOHFWULFLW\ LPSRUWHG LQWR WKH 6WDWH� RU ��� WKH H[WUDFWLRQ DQG 
WUDQVPLVVLRQ RI IRVVLO IXHOV LPSRUWHG LQWR WKH 6WDWH��� 7KLV LQFOXGHV WKH XSVWUHDP *+* HPLVVLRQV 
DVVRFLDWHG ZLWK WKH SURGXFWLRQ DQG WUDQVPLVVLRQ RI WKH QDWXUDO JDV RU RWKHU IRVVLO IXHO WR EH 
FRPEXVWHG DW WKH )DFLOLW\� 

$V UHTXLUHG E\ WKH &OLPDWH $FW��� RQ 'HFHPEHU ��� ����� WKH 'HSDUWPHQW ILQDOL]HG LWV 
UHJXODWLRQ WR WUDQVODWH WKHVH VWDWXWRULO\ UHTXLUHG 6WDWHZLGH *+* HPLVVLRQ SHUFHQWDJH UHGXFWLRQ 
OLPLWV LQWR VSHFLILF PDVV�EDVHG OLPLWV� EDVHG RQ HVWLPDWHG ���� *+* HPLVVLRQ OHYHOV��� 3XUVXDQW 
WR 3DUW ���� WKH ���� DQG ���� 6WDWHZLGH *+* HPLVVLRQ OLPLWV DUH� UHVSHFWLYHO\� ������ DQG ����� 
PLOOLRQ PHWULF WRQV RI &2�H RQ D ���\HDU *OREDO :DUPLQJ 3RWHQWLDO �*:3� EDVLV��� 

&2�H SURYLGH D PHDVXUH RI WKH UHODWLYH *:3 RI HDFK LQGLYLGXDO W\SH RI *+* WR WKDW RI 
FDUERQ GLR[LGH �&2�� RYHU D VSHFLILF WLPH IUDPH� &2� LV DVVLJQHG D YDOXH RI RQH ��� DQG DOO RWKHU 
*+*V KDYH D *:3 JUHDWHU WKDQ WKDW RI &2� ZKHQ PHDVXUHG RQ D SRXQG�IRU�SRXQG EDVLV� )RU 
H[DPSOH� WKH *:3 RI PHWKDQH RQ D ���\HDU EDVLV �*:3��� LV GHILQHG LQ 3DUW ��� DV ��� PHDQLQJ 
WKDW RQH WRQ RI PHWKDQH HPLVVLRQV KDV WKH VDPH JOREDO ZDUPLQJ LPSDFW DV �� WRQV RI &2�� (TXDWLQJ 
WKH *:3 RI YDULRXV *+*V WR WKDW RI &2� SURYLGHV D XQLIRUP EDVLV IRU WKH DQDO\VLV RI WKH UHODWLYH 
FOLPDWH LPSDFW RI GLIIHUHQW FRPSRXQGV� 7KH *:3 RI D FRPSRXQG LV DOVR GHSHQGHQW RQ WKH 
WLPHIUDPH XVHG IRU PHDVXUHPHQW� 8QGHU WKH &OLPDWH $FW� DV UHTXLUHG E\ (&/ $UWLFOH ��� *+*V 
PXVW EH PHDVXUHG XVLQJ D *:3 EDVHG RQ *:3��� UDWKHU WKDQ WKH RQH�KXQGUHG�\HDU WLPHIUDPH 
�*:3���� PRVW W\SLFDOO\ XVHG E\ WKH IHGHUDO JRYHUQPHQW DQG WKH 8QLWHG 1DWLRQV��� 7KH &2�H� 

�� (&/ � ����������� 
�� (&/ � ������������ 
�� (&/ � ����������� 
�� 6HH 3DUW ���� 
�� � 1<&55 � ������ 
�� (&/ � ����������� 
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XVLQJ *:3��� RI HDFK *+* XQGHU WKH &OLPDWH $FW LV OLVWHG LQ D WDEOH LQ WKH 'HSDUWPHQW¶V 
UHJXODWLRQV DW � 1<&55 6HFWLRQ ������ 

,Q DGGLWLRQ WR WKHVH 6WDWHZLGH *+* HPLVVLRQ UHGXFWLRQ UHTXLUHPHQWV HVWDEOLVKHG LQ WKH 
(&/� WKH &OLPDWH $FW LQFOXGHV D QHZ 3XEOLF 6HUYLFH /DZ �36/� 6HFWLRQ ���S� 7KLV SURYLVLRQ 
UHTXLUHV WKH 3XEOLF 6HUYLFH &RPPLVVLRQ �36&� WR LPSOHPHQW SURJUDPV WR HQVXUH WKDW� VXEMHFW WR 
FHUWDLQ OLPLWHG H[FHSWLRQV� ��� RI HOHFWULFLW\ JHQHUDWLRQ LV UHQHZDEOH E\ ���� DQG DOO HOHFWULFLW\ 
JHQHUDWLRQ LQ WKH 6WDWH LV ]HUR HPLVVLRQV E\ ����� ,Q DGGLWLRQ WR WKH FXUUHQW DQG LQ HIIHFW 
UHTXLUHPHQWV RI 6HFWLRQ �� WKH &OLPDWH $FW DOVR HVWDEOLVKHG WKH &OLPDWH $FWLRQ &RXQFLO� ZKLFK LV 
FXUUHQWO\ GHYHORSLQJ D 6FRSLQJ 3ODQ WKDW ZLOO SURYLGH UHFRPPHQGDWLRQV IRU KRZ WKH 6WDWH ZLOO 
DFKLHYH WKH 6WDWHZLGH *+* HPLVVLRQ UHGXFWLRQ UHTXLUHPHQWV��� )LQDOO\� E\ -DQXDU\ �� ����� WKH 
'HSDUWPHQW PXVW SURPXOJDWH VXEVWDQWLYH DQG HQIRUFHDEOH UHJXODWLRQV RQ DOO *+* HPLVVLRQ 
VRXUFHV WKDW UHIOHFW WKH 6FRSLQJ 3ODQ¶V UHFRPPHQGDWLRQV DQG HQVXUH FRPSOLDQFH ZLWK WKH 
6WDWHZLGH *+* HPLVVLRQ OLPLWV��� 

,,� 5HTXLUHPHQWV RI &OLPDWH $FW 6HFWLRQ ���� 

$� *HQHUDO 5HTXLUHPHQWV RI 6HFWLRQ ���� 

:KLOH WKH 6WDWH LV FXUUHQWO\ LQ WKH SURFHVV RI LPSOHPHQWLQJ WKH &/&3$� LQFOXGLQJ WKURXJK 
WKH GHYHORSPHQW RI WKH 6FRSLQJ 3ODQ DQG UHJXODWLRQV GHVFULEHG DERYH� WKH UHTXLUHPHQWV RI &/&3$ 
6HFWLRQ �� DV QRWHG� DUH DOUHDG\ LQ HIIHFW��� 0RUHRYHU� WKH 'HSDUWPHQW KDV DXWKRULW\ XQGHU 6HFWLRQ 
���� RI WKH &OLPDWH $FW WR GHQ\ D SHUPLW DSSOLFDWLRQ ZKHUH� DV KHUH� VXFK GHQLDO LV ZDUUDQWHG EDVHG 
RQ LWV DSSOLFDWLRQ RI WKLV VWDWXWRU\ SURYLVLRQ WR WKH IDFWV DW KDQG��� 6HFWLRQ � RI WKH &OLPDWH $FW 
DSSOLHV WR WKH )DFLOLW\ IRU SXUSRVHV RI WKH 'HSDUWPHQW¶V UHYLHZ RI WKH $SSOLFDWLRQ� $PRQJ RWKHU 
UHTXLUHPHQWV� DV QRWHG LQ WKH &RPSOHWH 1RWLFH� WKH 'HSDUWPHQW FDQQRW UHQHZ WKH 7LWOH 9 SHUPLW 
IRU WKH )DFLOLW\ XQOHVV WKH 'HSDUWPHQW FDQ HQVXUH FRPSOLDQFH ZLWK DOO UHTXLUHPHQWV RI &/&3$ 
6HFWLRQ �� 

6HFWLRQ ���� RI WKH &OLPDWH $FW KDV WKUHH HOHPHQWV��� )LUVW� DV LV UHOHYDQW KHUH IRU SXUSRVHV 
RI WKH 'HSDUWPHQW¶V UHYLHZ RI WKH $SSOLFDWLRQ� WKH 'HSDUWPHQW PXVW FRQVLGHU ZKHWKHU WKH UHQHZDO 
RI D 7LWOH 9 SHUPLW IRU WKH )DFLOLW\ ZRXOG EH LQFRQVLVWHQW ZLWK RU LQWHUIHUH ZLWK WKH DWWDLQPHQW RI 
WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV HVWDEOLVKHG LQ (&/ $UWLFOH ��� 6HFRQG� LI WKH UHQHZDO RI D 7LWOH 
9 SHUPLW IRU WKH )DFLOLW\ ZRXOG EH LQFRQVLVWHQW ZLWK RU ZRXOG LQWHUIHUH ZLWK WKH 6WDWHZLGH *+* 
HPLVVLRQ OLPLWV� WKHQ WKH 'HSDUWPHQW PXVW DOVR SURYLGH D GHWDLOHG VWDWHPHQW RI MXVWLILFDWLRQ IRU WKH 
FRQWLQXHG RSHUDWLRQ RI WKH )DFLOLW\ QRWZLWKVWDQGLQJ WKH LQFRQVLVWHQF\� 7KLUG� LQ WKH HYHQW D 

�� (&/ � �������� 
�� (/& � �������� 
�� 'DQVNDPPHU (QHUJ\� //& Y� 1<6'(&� HW DO�� ,QGH[ 1R� ()������������ DW �� �2UDQJH &QW\� 6XSUHPH &RXUW� 
-XQH �� ����� �³>7@KH VHFWLRQ DW LVVXH� E\ LWV SODLQ ODQJXDJH� LV RI LPPHGLDWH HIIHFW�´�� 
�� ,G� DW ��� 
�� ,Q DGGLWLRQ WR WKH UHTXLUHPHQWV RI 6HFWLRQ ���� RI WKH &OLPDWH $FW UHJDUGLQJ FRQVLVWHQF\ ZLWK WKH 6WDWHZLGH *+* 
HPLVVLRQ OLPLWV� SULRU WR UHQHZLQJ DQ\ 7LWOH 9 SHUPLW IRU WKH )DFLOLW\� WKH 'HSDUWPHQW ZRXOG DOVR QHHG WR HQVXUH 
FRPSOLDQFH ZLWK WKH UHTXLUHPHQWV RI 6HFWLRQ ���� ZLWK UHVSHFW WR SRWHQWLDO GLVSURSRUWLRQDWH LPSDFWV RQ GLVDGYDQWDJHG 
FRPPXQLWLHV� DV GLVFXVVHG IXUWKHU EHORZ� 
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MXVWLILFDWLRQ LV DYDLODEOH� WKH 'HSDUWPHQW ZRXOG DOVR KDYH WR LGHQWLI\ DOWHUQDWLYHV RU *+* 
PLWLJDWLRQ PHDVXUHV WR EH UHTXLUHG IRU WKH )DFLOLW\� 

,W LV LPSRUWDQW WR HPSKDVL]H WKDW WKH 'HSDUWPHQW¶V UHYLHZ RI UHOHYDQW SHUPLWWLQJ GHFLVLRQV 
SXUVXDQW WR 6HFWLRQ ���� RI WKH &OLPDWH $FW LV D FDVH�VSHFLILF LQTXLU\� 7KDW LV� WKH VWDWXWRU\ 
UHTXLUHPHQW VHWV IRUWK WKH WKUHH�SURQJHG DQDO\VLV WKH 'HSDUWPHQW PXVW XQGHUWDNH� WKH 'HSDUWPHQW 
WKHQ DSSOLHV WKHVH HOHPHQWV RI 6HFWLRQ ���� RQ D FDVH�E\�FDVH EDVLV WR HDFK UHOHYDQW SHUPLWWLQJ 
GHFLVLRQ� EDVHG RQ WKH VSHFLILF IDFWV DQG FLUFXPVWDQFHV DVVRFLDWHG ZLWK WKH IDFLOLW\ DQG DSSOLFDWLRQ� 
,Q DOO FDVHV� WKH 'HSDUWPHQW UHYLHZV WKH DGPLQLVWUDWLYH UHFRUG EHIRUH LW ± LQFOXGLQJ DSSOLFDWLRQ 
PDWHULDOV� VXSSOHPHQWDO LQIRUPDWLRQ� DQG DOO SXEOLF FRPPHQWV ± SULRU WR PDNLQJ DQ\ GHWHUPLQDWLRQ 
XQGHU � 1<&55 3DUW ��� DQG &/&3$ 6HFWLRQ ����� 

%� 6HFWLRQ ����� WKH $SSOLFDWLRQ� DQG WKH )DFLOLW\ 

7KH IDFW WKDW *UHHQLGJH LV VHHNLQJ WR UHQHZ D 7LWOH 9 DLU SHUPLW IRU LWV H[LVWLQJ )DFLOLW\ 
GRHV QRW UHOLHYH *UHHQLGJH RU WKH 'HSDUWPHQW IURP WKH REOLJDWLRQ WR FRPSO\ ZLWK &/&3$ 6HFWLRQ 
���� DV SDUW RI WKH $SSOLFDWLRQ DQG WKLV SHUPLWWLQJ GHFLVLRQ� 1RWKLQJ LQ WKH VWDWXWRU\ ODQJXDJH OLPLWV 
WKH DSSOLFDWLRQ RI WKLV SURYLVLRQ WR QHZ RU PRGLILHG IDFLOLWLHV RU SHUPLWV� ,QVWHDG� WKH &OLPDWH $FW¶V 
GLUHFWLYH SXUVXDQW WR 6HFWLRQ � WR WKH 'HSDUWPHQW DQG RWKHU DJHQFLHV LV LQ WKH FRQWH[W RI 
³FRQVLGHULQJ DQG LVVXLQJ SHUPLWV� OLFHQVHV� DQG RWKHU DGPLQLVWUDWLYH DSSURYDOV DQG GHFLVLRQV�´ $ 
UHQHZDO DSSOLFDWLRQ IRU D 7LWOH 9 SHUPLW� OLNH WKH $SSOLFDWLRQ DW LVVXH KHUH IRU WKH )DFLOLW\� 
FRQVWLWXWHV VXFK D SHUPLWWLQJ DQG DGPLQLVWUDWLYH GHFLVLRQ E\ WKH 'HSDUWPHQW� 

,QGHHG� WKH 'HSDUWPHQW¶V RZQ UHJXODWLRQV VSHFLI\ WKDW 7LWOH 9 UHQHZDOV DUH WR EH WUHDWHG 
WKH VDPH DV DSSOLFDWLRQV IRU QHZ SHUPLWV� )RU H[DPSOH� WKH 'HSDUWPHQW¶V 7LWOH 9 SHUPLWWLQJ 
UHJXODWLRQV H[SOLFLWO\ VWDWH WKDW 7LWOH 9 SHUPLW UHQHZDOV ³>D@UH VXEMHFW WR WKH VDPH SURFHGXUDO DQG 
UHYLHZ UHTXLUHPHQWV � � � WKDW DSSO\ WR LQLWLDO SHUPLW LVVXDQFH�´ � 1<&55 � ��������D������� 

0RUHRYHU� WKH 'HSDUWPHQW¶V 8QLIRUP 3URFHGXUHV $FW UHJXODWLRQV DOVR VWDWH WKDW ³>D@SSOLFDWLRQV IRU 
WKH UHQHZDO RU PRGLILFDWLRQ RI GHOHJDWHG SHUPLWV >LQFOXGLQJ 7LWOH 9 SHUPLWV@« ZLOO EH WUHDWHG DV 
QHZ DSSOLFDWLRQV�´ � 1<&55 � �������L���� 7KLV LQFOXGHV ZLWK UHVSHFW WR WKH UHTXLUHPHQWV RI 
&/&3$ 6HFWLRQ ����� 

,Q DGGLWLRQ� WKH 'HSDUWPHQW KDV SURSRVHG WZR GUDIW SROLFLHV WKDW DGGUHVV WKH 
LPSOHPHQWDWLRQ RI 6HFWLRQ ����¶V UHTXLUHPHQWV� LQFOXGLQJ IRU DLU SHUPLWV� %RWK GUDIW SROLFLHV ZRXOG 
DSSO\ WR UHQHZDOV RI H[LVWLQJ SHUPLWV��� 0RUHRYHU� ZKLOH WKHVH GUDIW SROLFLHV QRWH WKDW D URXWLQH 

�� 7KLV LV FRQVLVWHQW ZLWK IHGHUDO (QYLURQPHQWDO 3URWHFWLRQ $JHQF\ UHJXODWLRQV WKDW VHW IRUWK WKH UHTXLUHPHQWV IRU 
VWDWH RSHUDWLQJ SHUPLW SURJUDPV OLNH WKH 'HSDUWPHQW¶V 7LWOH 9 SURJUDP� �� &)5 � �����F�����L�� 
�� (YHQ LI WKH $SSOLFDWLRQ ZHUH QRW IRU D 7LWOH 9 SHUPLW� WKH 'HSDUWPHQW PD\ GHWHUPLQH WKDW D UHQHZDO DSSOLFDWLRQ 
IRU D QRQ�GHOHJDWHG SHUPLW ZLOO EH WUHDWHG DV D QHZ DSSOLFDWLRQ XQGHU FHUWDLQ FLUFXPVWDQFHV� LQFOXGLQJ LI WKHUH LV D 
PDWHULDO FKDQJH LQ WKH VFRSH RI SHUPLWWHG DFWLRQV RU LQ DSSOLFDEOH ODZ RU UHJXODWLRQV VLQFH LVVXDQFH RI WKH H[LVWLQJ 
SHUPLW� � 1<&55 � �������K�� +HUH� WKH FKDQJH LQ WKH SXUSRVH RI WKH )DFLOLW\¶V RSHUDWLRQ� DORQJ ZLWK WKH HQDFWPHQW 
RI WKH &OLPDWH $FW� ZRXOG ERWK TXDOLI\ DV VXFK PDWHULDO FKDQJHV� 
�� 'UDIW &3���� &OLPDWH &KDQJH DQG '(& $FWLRQ� DW S� �� $YDLODEOH DW 
KWWSV���ZZZ�GHF�Q\�JRY�GRFV�DGPLQLVWUDWLRQBSGI�FS��UHYLVHG�SGI �ODVW YLVLWHG -XQH ��� ������ 'UDIW '$5���� 7KH 
&OLPDWH /HDGHUVKLS DQG &RPPXQLW\ 3URWHFWLRQ $FW DQG $LU 3HUPLWV� DW S� �� $YDLODEOH DW 
KWWSV���ZZZ�GHF�Q\�JRY�GRFV�DLUBSGI�GDU���SGI �ODVW YLVLWHG -XQH ��� ������ :KLOH QHLWKHU SROLF\ KDV EHHQ ILQDOL]HG� 
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SHUPLW UHQHZDO WKDW GRHV QRW OHDG WR DQ LQFUHDVH LQ DFWXDO *+* HPLVVLRQV PD\ EH FRQVLGHUHG 
FRQVLVWHQW ZLWK WKH &/&3$ LQ PRVW FLUFXPVWDQFHV� WKLV LV QRW WKH FDVH KHUH� 7KDW LV� DV GLVFXVVHG 
IXUWKHU EHORZ� VLQFH WKH RULJLQDO LVVXDQFH RI WKH SHUPLW DQG WKH SDVVDJH RI WKH &OLPDWH $FW� DFWXDO 
*+* HPLVVLRQV IURP WKH )DFLOLW\ KDYH LQFUHDVHG GUDVWLFDOO\ ± DQG FRQWLQXH WR LQFUHDVH ± GXH WR 
*UHHQLGJH¶V PDWHULDO FKDQJH LQ WKH SULPDU\ SXUSRVH RI WKH )DFLOLW\¶V RSHUDWLRQ� 7KHUHIRUH� 
SDUWLFXODUO\ LQ WKHVH XQLTXH FLUFXPVWDQFHV� WKH 'HSDUWPHQW PD\ WUHDW D UHQHZDO RI D 7LWOH 9 SHUPLW 
IRU DQ H[LVWLQJ IDFLOLW\ LQ WKH VDPH PDQQHU DV D QHZ DSSOLFDWLRQ IRU SXUSRVHV RI &/&3$ 6HFWLRQ 
����� 

+HUH� DV WKH 'HSDUWPHQW LQLWLDOO\ LQGLFDWHG LQ WKH &RPSOHWH 1RWLFH� WKHUH DUH VXEVWDQWLDO 
*+* HPLVVLRQV DVVRFLDWHG ZLWK WKH )DFLOLW\� 0RUHRYHU� DW WKH WLPH RI WKH &RPSOHWH 1RWLFH� '(& 
QRWHG WKDW WKH $SSOLFDQW KDG QRW \HW GHPRQVWUDWHG FRPSOLDQFH ZLWK WKH UHTXLUHPHQWV RI WKH &OLPDWH 
$FW� LQFOXGLQJ UHTXLUHPHQWV UHJDUGLQJ *+* HPLVVLRQV� 6LPLODUO\� EDVHG RQ WKH LQIRUPDWLRQ 
DYDLODEOH DW WKDW WLPH� *UHHQLGJH KDG QRW SURYLGHG D MXVWLILFDWLRQ IRU WKH )DFLOLW\ QRU SURSRVHG 
VXIILFLHQW DOWHUQDWLYHV RI *+* PLWLJDWLRQ PHDVXUHV� 

7KH 'HSDUWPHQW VSHFLILFDOO\ VRXJKW SXEOLF FRPPHQWV RQ HDFK RI WKHVH LVVXHV WR KHOS DVVHVV 
WKH )DFLOLW\¶V FRPSOLDQFH ZLWK WKH &OLPDWH $FW� :KLOH DV QRWHG DERYH� *UHHQLGJH GLG SURSRVH 
OLPLWHG *+* PLWLJDWLRQ PHDVXUHV RQ 0DUFK ��� ���� DV SDUW RI WKH *UHHQLGJH *+* 0LWLJDWRQ 
3URSRVDO ± DIWHU WKH SXEOLF FRPPHQW SHULRG HQGHG ± WKH $SSOLFDQW GLG QRW VXEPLW DQ\ RWKHU 
DGGLWLRQDO LQIRUPDWLRQ UHOHYDQW WR 6HFWLRQ ����� 7KXV� WKH 'HSDUWPHQW KDV QRW UHFHLYHG DQ\ 
LQIRUPDWLRQ IURP WKH $SSOLFDQW RU RWKHUZLVH WKDW DOWHUV WKH SUHOLPLQDU\ FRQFOXVLRQV QRWHG LQ WKH 
&RPSOHWH 1RWLFH� 

,,,� 'HWHUPLQDWLRQ RI ,QFRQVLVWHQF\ RU ,QWHUIHUHQFH ZLWK 6WDWHZLGH *+* (PLVVLRQ 
/LPLWV 

%DVHG RQ WKH LQIRUPDWLRQ LQ WKH $SSOLFDWLRQ DV SUHSDUHG DQG VXEPLWWHG E\ *UHHQLGJH� DV 
ZHOO DV SXEOLF FRPPHQWV DQG RWKHU UHOHYDQW LQIRUPDWLRQ� WKH 'HSDUWPHQW KHUHE\ GHWHUPLQHV WKDW 
WKH )DFLOLW\¶V FRQWLQXHG RSHUDWLRQ LQ LWV FXUUHQW PDQQHU ZRXOG EH LQFRQVLVWHQW ZLWK RU ZRXOG 
LQWHUIHUH ZLWK WKH DWWDLQPHQW RI WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV HVWDEOLVKHG LQ $UWLFOH �� RI WKH 
(&/ DQG UHIOHFWHG LQ 3DUW ���� $V H[SODLQHG IXUWKHU EHORZ� WKLV GHWHUPLQDWLRQ LV EDVHG SULPDULO\ 
RQ WKH IROORZLQJ IDFWRUV� ��� WKH DFWXDO *+* HPLVVLRQV IURP WKH )DFLOLW\ KDYH GUDVWLFDOO\ LQFUHDVHG 
VLQFH WKH WLPH RI WKH 7LWOH 9 SHUPLW LVVXDQFH LQ ���� DQG VLQFH WKH HIIHFWLYH GDWH RI WKH &/&3$ LQ 
����� ��� WKLV LQFUHDVH LQ *+* HPLVVLRQV LV SULPDULO\ GXH WR WKH IDFW WKDW *UHHQLGJH KDV 
VXEVWDQWLDOO\ DOWHUHG WKH SULPDU\ SXUSRVH RI WKH )DFLOLW\¶V RSHUDWLRQ� IURP SURYLGLQJ HOHFWULFLW\ WR 
WKH JULG LQ D ³SHDNLQJ´ FDSDFLW\ WR SRZHULQJ LWV RZQ HQHUJ\�LQWHQVLYH 3URRI�RI�:RUN �3R:� 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV EHKLQG�WKH�PHWHU��� DQG ��� UHQHZDO RI WKH 7LWOH 9 SHUPLW ZRXOG 
DOORZ *UHHQLGJH WR FRQWLQXH WR LQFUHDVH WKH )DFLOLW\¶V DFWXDO *+* HPLVVLRQV WKURXJK WKH LQFUHDVHG 
FRPEXVWLRQ RI IRVVLO IXHOV� IRU WKH EHQHILW RI LWV RZQ EHKLQG�WKH�PHWHU RSHUDWLRQV� 

WKH 'HSDUWPHQW KDV EHHQ UHYLHZLQJ DLU SHUPLW DSSOLFDWLRQV SXUVXDQW WR 6HFWLRQ ���� LQ D PDQQHU FRQVLVWHQW ZLWK 
WKHVH GUDIW SROLFLHV� 
�� *UHHQLGJH KDV SXEOLFO\ DFNQRZOHGJHG LW XVHV 3R: DXWKHQWLFDWLRQ IRU LWV FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� )RU 
H[DPSOH� VHH� 0DUFK ��� ���� 6(& ILOLQJ� *UHHQLGJH *HQHUDWLRQ +ROGLQJV� ,QF� ���� ���N UHSRUW� $YDLODEOH DW� 
KWWSV���LU�JUHHQLGJH�FRP�VWDWLF�ILOHV��FD����I��II��������H���FD�DH�ID��DD �ODVW YLVLWHG -XQH ��� ������ 
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$� $SSOLFDQW¶V $VVHUWLRQ RI &RQVLVWHQF\ 

*UHHQLGJH ILUVW DUJXHV DV SDUW RI WKH $SSOLFDWLRQ WKDW 6HFWLRQ ���� GRHV QRW DSSO\ DW DOO WR 
LWV $SSOLFDWLRQ� 7KDW LV� WKH $SSOLFDQW DUJXHV WKDW &/&3$ 6HFWLRQ ���� GRHV QRW DSSO\ WR D UHQHZDO 
SULRU WR WKH 'HSDUWPHQW¶V SURPXOJDWLRQ RI &/&3$�LPSOHPHQWLQJ UHJXODWLRQV� $V GLVFXVVHG DERYH� 
KRZHYHU� WKLV LV QRW WKH FDVH� DQG 6HFWLRQ ���� LV RI LPPHGLDWH HIIHFW��� $FFRUGLQJO\� WKH 
'HSDUWPHQW LV UHTXLUHG WR DSSO\ 6HFWLRQ ���� WR WKH $SSOLFDWLRQ� 

1H[W� *UHHQLGJH DVVHUWV WKDW WKH )DFLOLW\ DQG WKH UHQHZDO RI WKH 7LWOH 9 DLU SHUPLW ZRXOG EH 
FRQVLVWHQW ZLWK WKH &OLPDWH $FW EHFDXVH RI VHYHUDO IDFWRUV WKDW DUH LUUHOHYDQW WR WKH 'HSDUWPHQW¶V 
DQDO\VLV XQGHU 6HFWLRQ ����� )RU H[DPSOH� *UHHQLGJH QRWHV WKDW WKH )DFLOLW\ LWVHOI UHSUHVHQWV D VPDOO 
SRUWLRQ RI WKH 6WDWH¶V RYHUDOO HQHUJ\ JHQHUDWLRQ DQG *+* HPLVVLRQV� %XW WKLV LV WUXH IRU WKH )DFLOLW\ 
DV ZHOO DV DQ\ VLQJOH *+* HPLVVLRQ VRXUFH LQ WKH 6WDWH� ,I WKLV DORQH PDGH D IDFLOLW\ FRQVLVWHQW 
ZLWK WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV LQ WKH &OLPDWH $FW� WKHQ LW ZRXOG UHQGHU 6HFWLRQ ���� 
PHDQLQJOHVV DQG XQGHUPLQH WKH /HJLVODWXUH¶V GLUHFWLYH WR WKH 'HSDUWPHQW� ,W PLVVHV WKH FUX[ RI WKH 
'HSDUWPHQW¶V UHTXLUHG DQDO\VLV SXUVXDQW WR 6HFWLRQ ����� ZKLFK LV IRFXVHG RQ DVVHVVLQJ D IDFLOLW\¶V 
LQFRQVLVWHQF\ RU LQWHUIHUHQFH ZLWK WKH 6WDWHZLGH *+* HPLVVLRQ OLPLW LQ WKH FRQWH[W RI DQ 
LQGLYLGXDO DGPLQLVWUDWLYH GHFLVLRQ� 

7KLUG� *UHHQLGJH IRFXVHV RQ WKH IDFW WKDW WKH )DFLOLW\ LV QRZ HPLWWLQJ OHVV *+*V WKDQ LW GLG 
LQ ����� ZKHQ LW ZDV EXUQLQJ FRDO� 7KLV LV DOVR QRW WKH UHOHYDQW VWDQGDUG XQGHU ZKLFK WKH 
'HSDUWPHQW PDNHV 6HFWLRQ ���� FRQVLVWHQF\ GHWHUPLQDWLRQV� ,I LW ZHUH� D IDFLOLW\ WKDW HPLWV 
VXEVWDQWLDO *+* HPLVVLRQV QRZ FRXOG EH GHHPHG FRQVLVWHQW VLPSO\ EHFDXVH LW ZDV DQ HYHQ GLUWLHU 
IDFLOLW\ GHFDGHV DJR� :KLOH WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV DUH HVWDEOLVKHG LQ DJJUHJDWH EDVHG 
RQ D ���� EDVHOLQH� WKLV GRHV QRW PHDQ WKDW HDFK LQGLYLGXDO IDFLOLW\ QHHG RQO\ UHGXFH LWV *+* 
HPLVVLRQV IURP D ���� EDVHOLQH DQG QR PRUH� ,QVWHDG� WKH 'HSDUWPHQW¶V REOLJDWLRQ XQGHU 6HFWLRQ 
���� LV WR DVVHVV ZKHWKHU WKH DGPLQLVWUDWLYH GHFLVLRQ DW LVVXH ZRXOG EH LQFRQVLVWHQW ZLWK RU ZRXOG 
LQWHUIHUH ZLWK WKH 6WDWH¶V RYHUDOO DFKLHYHPHQW RI WKH DJJUHJDWH 6WDWHZLGH *+* HPLVVLRQ OLPLW� 

)RXUWK� *UHHQLGJH QRWHV WKDW 7LWOH 9 SHUPLWV DUH LVVXHG ZLWK ILYH�\HDU WHUPV� DQG WKXV LW 
³GHILHV ORJLF´ WKDW D SHUPLW H[SLULQJ SULRU WR WKH HIIHFWLYHQHVV RI &/&3$¶V 6WDWHZLGH *+* 
HPLVVLRQ OLPLW LQ ���� FRXOG EH DQ REVWDFOH WR DFKLHYLQJ LWV FRPSOLDQFH��� %XW DV ZLWK WKH 
$SSOLFDQW¶V LPSURSHU XVH RI D )DFLOLW\�VSHFLILF ���� EDVHOLQH� LI D SHUPLW H[SLUDWLRQ GDWH SULRU WR 
���� DXWRPDWLFDOO\ PDGH VXFK SHUPLWWLQJ GHFLVLRQ FRQVLVWHQW ZLWK WKH 6WDWHZLGH *+* HPLVVLRQ 
OLPLW� LW ZRXOG XQGHUPLQH WKH HIIHFW RI &/&3$ 6HFWLRQ ����� ,W DOVR LJQRUHV WKH IDFW WKDW DFKLHYLQJ 
WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV ZLOO UHTXLUH VXEVWDQWLDO DFWLRQ SULRU WR ����� LQFOXGLQJ WR 
WUDQVLWLRQ WKH HQHUJ\ VHFWRU DZD\ IURP LWV UHOLDQFH RQ IRVVLO IXHOV� (YHQ GXULQJ WKH SHUPLW WHUP� WKH 
)DFLOLW\¶V FRQWLQXHG RSHUDWLRQ IRU WKH SXUSRVH RI SURYLGLQJ HQHUJ\ EHKLQG�WKH�PHWHU WR LWV 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV ZRXOG PDNH DFKLHYHPHQW RI WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV 
PRUH GLIILFXOW� )LQDOO\� DV WKH )DFLOLW\ LWVHOI GHPRQVWUDWHV� D IDFLOLW\ PD\ FRQWLQXH WR RSHUDWH DQG 
HPLW *+*V HYHQ EH\RQG WKH HQG RI LWV SHUPLW WHUP� 

Ϯϱ 'DQVNDPPHU Y� 1<6'(&� DW ��� 
�� (�J�� *UHHQLGJH *+* 0LWLJDWLRQ 3URSRVDO DW �� 
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%� *+* (PLVVLRQV 'DWD 

$ UHYLHZ RI DFWXDO DQG SURMHFWHG *+* HPLVVLRQ GDWD IURP WKH )DFLOLW\ VKRZV KRZ *+* 
HPLVVLRQV IURP WKH )DFLOLW\ KDYH LQFUHDVHG GUDVWLFDOO\ VLQFH ERWK WKH LVVXDQFH RI WKH 7LWOH 9 SHUPLW 
LQ ����� DQG WKH HIIHFWLYHQHVV RI WKH &OLPDWH $FW LQ ����� )LUVW� IURP ���� WKURXJK ����� IROORZLQJ 
WKH )DFLOLW\¶V VKXW GRZQ DV D FRDO�ILUHG SRZHU SODQW� WKH )DFLOLW\ GLG QRW RSHUDWH� 7KXV� WKHUH ZHUH 
QR &2� RU RWKHU *+* HPLVVLRQV IURP WKH )DFLOLW\� (YHQ LQ ���� ± WKH VDPH \HDU RI 7LWOH 9 SHUPLW 
LVVXDQFH IRU WKH UHVWDUW RI WKH )DFLOLW\ DV D QDWXUDO JDV�ILUHG IDFLOLW\ WR SURYLGH HQHUJ\ WR WKH JULG ± 
WKHUH ZHUH YLUWXDOO\ QR HPLVVLRQV IURP WKH )DFLOLW\��� $V QRWHG DERYH� RSHUDWLRQV GLG QRW UHVWDUW DW 
WKH )DFLOLW\ XQWLO ����� %RWK KLVWRULFDO DFWXDO HPLVVLRQV GDWD IURP WKH )DFLOLW\� DV ZHOO DV SURMHFWHG 
*+* HPLVVLRQV IURP WKH )DFLOLW\ DV SURYLGHG E\ WKH $SSOLFDQW� UHYHDO D VLJQLILFDQW DQG FRQWLQXLQJ 
LQFUHDVH LQ *+* HPLVVLRQV IURP WKH )DFLOLW\� 

L� +LVWRULFDO $FWXDO *+* (PLVVLRQV 

)URP �������� WKH )DFLOLW\ DYHUDJHG ������ VKRUW WRQV RI GLUHFW RQ�VLWH &2� HPLVVLRQV SHU 
\HDU DFFRUGLQJ WR GDWD UHSRUWHG DV SDUW RI WKH 5HJLRQDO *UHHQKRXVH *DV ,QLWLDWLYH �5**,� SURJUDP� 
DV LPSOHPHQWHG E\ '(& SXUVXDQW WR � 1<&55 3DUW ������ $FFRUGLQJ WR WKH $SSOLFDQW� WKH )DFLOLW\ 
DYHUDJHG ������ VKRUW WRQV RI GLUHFW RQ�VLWH &2�H HPLVVLRQV SHU \HDU GXULQJ WKLV SHULRG��� 

0RUHRYHU� DV QRWHG DERYH� 6WDWHZLGH *+* HPLVVLRQV XQGHU WKH &OLPDWH $FW LQFOXGH XSVWUHDP 
*+* HPLVVLRQV DVVRFLDWHG ZLWK WKH SURGXFWLRQ DQG WUDQVPLVVLRQ RI WKH QDWXUDO JDV WR EH FRPEXVWHG 
DW WKH )DFLOLW\� 7KXV� WKH 'HSDUWPHQW UHTXHVWHG *UHHQLGJH DOVR SURYLGH XSVWUHDP *+* HPLVVLRQ 
LQIRUPDWLRQ DV SDUW RI LWV &/&3$ DQDO\VLV� $FFRUGLQJ WR WKH $SSOLFDQW� GXULQJ WKH VDPH ������� 
SHULRG� DYHUDJH XSVWUHDP *+* HPLVVLRQV DVVRFLDWHG ZLWK WKH )DFLOLW\ ZHUH ������ VKRUW WRQV RI 
&2�H SHU \HDU��� 7KXV� WKH WRWDO *+* HPLVVLRQV DVVRFLDWHG ZLWK WKH )DFLOLW\ DYHUDJHG 
��������������� WRQV &2�H SHU \HDU IURP ���� WKURXJK ����� 

%\ FRQWUDVW� *+* HPLVVLRQV DVVRFLDWHG ZLWK WKH )DFLOLW\ LQFUHDVHG GUDVWLFDOO\ EHJLQQLQJ LQ 
����� WKH VDPH \HDU WKH &OLPDWH $FW EHFDPH HIIHFWLYH� )RU H[DPSOH� LQ ����� WKH )DFLOLW\ GLUHFWO\ 
HPLWWHG ������� VKRUW WRQV RI &2���� $FFRUGLQJ WR WKH $SSOLFDQW� WKLV UHVXOWHG LQ ������� VKRUW 
WRQV RI DGGLWLRQDO WRQV &2�H IURP XSVWUHDP *+* HPLVVLRQV��� 7KXV� LQ ���� ± WKH ILUVW \HDU RI 
)DFLOLW\ RSHUDWLRQ DIWHU WKH HIIHFWLYHQHVV RI WKH &OLPDWH $FW ± WKH )DFLOLW\ KDG WRWDO HPLVVLRQV RI 
������� VKRUW WRQV &2�H RI *+*V� ZKLFK HTXDWHV WR DOPRVW WULSOLQJ LWV HPLVVLRQV� 

7KLV LQFUHDVH LQ *+* HPLVVLRQV FRQWLQXHG LQ ����� :KLOH WKH $SSOLFDQW SURYLGHG 
HPLVVLRQV GDWD IRU RQO\ WKH ILUVW KDOI RI ���� �DV WKDW ZDV DOO WKDW ZDV DYDLODEOH DW WKH WLPH RI LWV 
VXEPLVVLRQ�� DFFRUGLQJ WR 5**, GDWD WKH )DFLOLW\ GLUHFWO\ HPLWWHG ������� VKRUW WRQV RI &2� LQ 

�� *UHHQLGJH &/&3$ 6XEPLWWDO �� 7DEOH � S� �� 
�� 5**, &2� $OORZDQFH 7UDFNLQJ 6\VWHP �&2$76�� DYDLODEOH DW KWWSV���UJJL�FRDWV�RUJ�HDWV�UJJL� �ODVW YLVLWHG -XQH 
��� ������ 8�6� (QYLURQPHQWDO 3URWHFWLRQ $JHQF\� &OHDQ $LU 0DUNHWV 'LYLVLRQ �(3$ &$0'�� DYDLODEOH DW 
KWWSV���DPSG�HSD�JRY�DPSG� �ODVW YLVLWHG -XQH ��� ������ 
�� *UHHQLGJH &/&3$ 6XEPLWWDO �� 7DEOH � S� �� )RU FRQVLVWHQF\� HDVH RI FRPSDULVRQ� DQG WR DYRLG FRQIXVLRQ� KHUH 
DQG WKURXJKRXW WKLV 'HFLVLRQ WKH 'HSDUWPHQW FRQYHUWHG $SSOLFDQW�SURYLGHG ILJXUHV IURP PHWULF WRQV WR VKRUW WRQV� 
�� ,G� 
�� 5**, &2$76 DQG (3$ &$0' GDWD� 
ϯϮ *UHHQLGJH &/&3$ 6XEPLWWDO �� 7DEOH � S� � 
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������� 8VLQJ WKH VDPH 'HSDUWPHQW HPLVVLRQ IDFWRUV DV *UHHQLGJH XVHG IRU WKH XSVWUHDP *+* 
HPLVVLRQ GDWD LW SURYLGHG��� WKLV UHVXOWHG LQ ������� VKRUW WRQV &2�H RI XSVWUHDP *+* HPLVVLRQV 
IRU WKH )DFLOLW\ LQ ����� 7KXV� LQ ����� WKH )DFLOLW\ KDG WRWDO HPLVVLRQV RI ������� VKRUW WRQV &2�H 
RI *+*V� 

,Q ����� HPLVVLRQV GDWD IRU WKH )DFLOLW\ LV FXUUHQWO\ DYDLODEOH RQO\ IRU WKH ILUVW TXDUWHU� 
WKURXJK 0DUFK ��� ����� 'XULQJ WKLV TXDUWHU� WKH )DFLOLW\ GLUHFWO\ HPLWWHG ������ VKRUW WRQV RI 
&2�� UHVXOWLQJ LQ ������ VKRUW WRQV &2�H RI XSVWUHDP *+* HPLVVLRQV��� 7KLV LV FRQVLVWHQW ZLWK 
WKH )DFLOLW\¶V UHFHQW WUHQG RI RQJRLQJ LQFUHDVHV LQ *+* HPLVVLRQV� ,I WKLV TXDQWLW\ RI HPLVVLRQV 
ZHUH WR EH UHSOLFDWHG IRU WKH UHPDLQLQJ WKUHH TXDUWHUV RI ����� WRWDO )DFLOLW\ HPLVVLRQV LQ ���� 
ZRXOG EH ������� VKRUW WRQV &2�H RI *+*V� 

LL� $SSOLFDQW 3URMHFWHG *+* (PLVVLRQV 

$V SDUW RI WKH $SSOLFDWLRQ� LQ UHVSRQVH WR D UHTXHVW IURP '(&� *UHHQLGJH SURYLGHG 
SURMHFWHG DFWXDO &2�H HPLVVLRQV IURP WKH )DFLOLW\ IRU FDOHQGDU \HDUV ���� WKURXJK ����� 7KH 
$SSOLFDQW SURMHFWV WKDW WKH )DFLOLW\ ZLOO GLUHFWO\ HPLW ������� VKRUW WRQV RI &2� HDFK \HDU GXULQJ 
WKLV SHULRG��� 0RUHRYHU� WKH $SSOLFDQW SURMHFWV WKDW XSVWUHDP *+* HPLVVLRQV DVVRFLDWHG ZLWK WKH 
)DFLOLW\ ZRXOG EH ������� VKRUW WRQV &2�H SHU \HDU��� 7KLV ZRXOG UHVXOW LQ WRWDO )DFLOLW\ HPLVVLRQV 
RI ��������� VKRUW WRQV RI &2�H SHU \HDU� ZKLFK LV PRUH WKDQ VL[ WLPHV WKH HPLVVLRQV WKH )DFLOLW\ 
ZDV SURGXFLQJ� RQ DYHUDJH� SULRU WR VKLIWLQJ WR FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� 

1RWDEO\� WKLV DPRXQW RI SURMHFWHG DFWXDO *+* HPLVVLRQV LV� DFFRUGLQJ WR WKH $SSOLFDQW� 
HTXLYDOHQW WR WKH RYHUDOO *+* 37( IURP WKH )DFLOLW\��� ,Q RWKHU ZRUGV� SHUKDSV UHIOHFWLQJ WKH IDFW 
WKDW *UHHQLGJH LQWHQGV WR FRQWLQXH LQFUHDVLQJ WKH DPRXQW RI WLPH LW RSHUDWHV WKH )DFLOLW\ WR VXSSRUW 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� *UHHQLGJH VLPSO\ DVVXPHV WKDW� HDFK \HDU� WKH )DFLOLW\ ZLOO 
DFWXDOO\ HPLW WKH PD[LPXP DPRXQW RI *+*V LW LV SK\VLFDOO\ FDSDEOH RI HPLWWLQJ� 7KXV� LQ WRWDO� 
WKH )DFLOLW\ ZRXOG HPLW ��������� VKRUW WRQV &2�H HDFK \HDU IURP ���� WKURXJK ����� $V 
GLVFXVVHG IXUWKHU EHORZ� JLYHQ WKH XQLTXH FLUFXPVWDQFHV KHUH� WKLV UHSUHVHQWV D VXEVWDQWLDO DPRXQW 
RI RQJRLQJ *+* HPLVVLRQ IURP D VLQJOH *+* HPLVVLRQ VRXUFH� SDUWLFXODUO\ JLYHQ WKDW WKH &OLPDWH 
$FW UHTXLUHV D VXEVWDQWLDO RYHUDOO UHGXFWLRQ LQ 6WDWHZLGH *+* HPLVVLRQV� 

�� 5**, &2$76 DQG (3$ &$0' GDWD� 
�� *UHHQLGJH &/&3$ 6XEPLVVLRQ �� VHH DOVR 6WDWHZLGH *+* (PLVVLRQV 5HSRUW� $SSHQGL[ $� (PLVVLRQ )DFWRUV IRU 
8VH E\ 6WDWH $JHQFLHV DQG $SSOLFDQWV� DYDLODEOH DW� KWWSV���ZZZ�GHF�Q\�JRY�HQHUJ\�������KWPO �ODVW YLVLWHG -XQH 
��� ������ 
�� 5**, &2$76 DQG (3$ &$0' GDWD� 
�� &/&3$ 6XEPLVVLRQ �� 7DEOH �� S� �� 
�� ,G� 
�� ,G�� 7DEOH �� S� �� *UHHQLGJH DFNQRZOHGJHV WKDW *+* HPLVVLRQV IURP WKH FRPEXVWLRQ RI ELRPDVV DUH QRW LQFOXGHG 
LQ VXFK HPLVVLRQV� ,G� 7KHVH HPLVVLRQV ZRXOG� KRZHYHU� FRXQW WRZDUGV WKH DFKLHYHPHQW RI WKH 6WDWHZLGH *+* 
HPLVVLRQ OLPLWV XQGHU WKH &OLPDWH $FW� 7KXV� DFWXDO 37( YDOXHV IURP WKH )DFLOLW\ PD\ EH HYHQ KLJKHU WKDQ LQGLFDWHG 
E\ WKH $SSOLFDQW� 6HH 3DUW ���� 

�� 
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&� *HQHUDWLRQ 'DWD 

-XVW DV ZLWK WKH *+* HPLVVLRQV� D UHYLHZ RI WKH )DFLOLW\¶V DFWXDO DQG SURMHFWHG HOHFWULFLW\ 
JHQHUDWLRQ GDWD� LQFOXGLQJ DV SURYLGHG E\ *UHHQLGJH LQ LWV $SSOLFDWLRQ� UHIOHFW WKH )DFLOLW\¶V UHFHQW 
DQG RQJRLQJ FKDQJH LQ WKH SULPDU\ SXUSRVH RI LWV RSHUDWLRQV� 7KDW LV� DFFRUGLQJ WR ERWK LQIRUPDWLRQ 
SURYLGHG E\ WKH $SSOLFDQW LQ UHVSRQVH WR UHTXHVWV IURP '(& DQG SXEOLFO\ DYDLODEOH GDWD� WKH 
)DFLOLW\ FRQWLQXHV WR LQFUHDVH WKH DPRXQW DQG SURSRUWLRQ RI LWV HQHUJ\ JHQHUDWLRQ GHGLFDWHG WR LWV 
EHKLQG�WKH�PHWHU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� 0RUHRYHU� WKHVH FKDQJHV DUH FRUUHODWHG LQ 
WLPH DQG SUDFWLFH ZLWK WKH DFWXDO DQG SURMHFWHG *+* HPLVVLRQ LQFUHDVHV IURP WKH )DFLOLW\ 
GLVFXVVHG DERYH� 

L� $SSOLFDQW�3URYLGHG 'DWD 

,Q UHVSRQVH WR UHTXHVWV IURP WKH 'HSDUWPHQW LQ 5)$, � DQG 5)$, �� *UHHQLGJH SURYLGHG D 
TXDQWLWDWLYH KLVWRULFDO EUHDNGRZQ RI WKH DPRXQW RI HQHUJ\ GLVSDWFKHG IURP WKH )DFLOLW\ WR WKH 
1<,62 HOHFWULFLW\ JULG� DORQJ ZLWK WKH DPRXQW RI HQHUJ\ SURYLGHG WR EHKLQG�WKH�PHWHU 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV��� $FFRUGLQJ WR *UHHQLGJH� LQ ���� DQG ���� ± VXEVHTXHQW WR 
WKH LVVXDQFH RI WKH 7LWOH 9 SHUPLW EXW SULRU WR WKH HQDFWPHQW RI WKH &/&3$ ± WKH )DFLOLW\ GLG QRW 
SURYLGH DQ\ HQHUJ\ WR FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV EHKLQG�WKH�PHWHU��� 7KDW LV� LQ ���� DQG 
����� YLUWXDOO\ DOO WKH HQHUJ\ JHQHUDWHG E\ WKH )DFLOLW\ VHUYHG WKH 1<,62 JULG LQ D ³SHDNLQJ´ 
FDSDFLW\� 

,Q ���� ± WKH \HDU RI WKH &OLPDWH $FW¶V SDVVDJH ± WKH )DFLOLW\ ILUVW EHJDQ GHYRWLQJ D SRUWLRQ 
RI LWV HQHUJ\ WR EHKLQG�WKH�PHWHU FU\SWRFXUUHQF\ RSHUDWLRQV� ,Q SDUWLFXODU� DFFRUGLQJ WR WKH 
$SSOLFDQW� LQ ���� WKH )DFLOLW\ SURYLGHG ����� 0:�KRXUV �0:K��� WR EHKLQG�WKH�PHWHU 3R: 
EORFNFKDLQ WHFKQRORJ\ VHUYLFHV �DND FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV�� DV FRPSDUHG WR ������ 
0:K SURYLGHG WR WKH 1<,62 JULG��� ,Q RWKHU ZRUGV� DFFRUGLQJ WR *UHHQLGJH� DSSUR[LPDWHO\ ����� 
RI WKH )DFLOLW\¶V JHQHUDWLRQ LQ ���� VHUYHG EHKLQG�WKH�PHWHU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV��� 

,Q ����� DIWHU WKH &OLPDWH $FW WRRN HIIHFW� WKH DPRXQW DQG SURSRUWLRQ RI HQHUJ\ SURYLGHG 
EHKLQG�WKH�PHWHU IRU 3R: FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV LQFUHDVHG GUDVWLFDOO\� WR ������� 
0:K� DV FRPSDUHG WR ������� 0:K WR WKH 1<,62 JULG� DFFRUGLQJ WR WKH $SSOLFDQW¶V RZQ 
VXEPLVVLRQ��� ,Q RWKHU ZRUGV� LQ ����� ����� RI WKH )DFLOLW\¶V HQHUJ\ JHQHUDWLRQ VHUYHG EHKLQG�

�� *UHHQLGJH &/&3$ 6XEPLVVLRQ �� 7DEOH �� S� ��� 1RWDEO\� *UHHQLGJH DVVHUWV WKDW SURYLGLQJ IXWXUH SURMHFWLRQV RI 
WKH XWLOL]DWLRQ UDWH RU EUHDNGRZQ EHWZHHQ JULG SRZHU DQG EHKLQG�WKH�PHWHU SRZHU IURP WKH )DFLOLW\ LV QRW IHDVLEOH RU 
DSSURSULDWH XQWLO WKH 'HSDUWPHQW SURPXOJDWHV UHJXODWLRQV� *UHHQLGJH &/&3$ 6XEPLVVLRQ �� S� �� 
�� *UHHQLGJH &/&3$ 6XEPLVVLRQ �� 7DEOH �� S� ��� 
�� :KLOH *UHHQLGJH¶V VXEPLVVLRQ LQGLFDWHV WKDW 0: DUH WKH XQLW IRU WKH LQIRUPDWLRQ LQ 7DEOH � RI *UHHQLGJH &/&3$ 
6XEPLVVLRQ �� WKH 'HSDUWPHQW DVVXPHV WKDW WKH SURSHU XQLW LV DFWXDOO\ 0:K DQG KDV SUHVHQWHG LQIRUPDWLRQ LQ WKLV 
VHFWLRQ DFFRUGLQJO\� 
�� ,G� 
�� $FFRUGLQJ WR *UHHQLGJH� HOHFWULFLW\ JHQHUDWLRQ IURP WKH )DFLOLW\ DOVR SURYLGHV VRPH 0:K WR VWDWLRQ VHUYLFH� 
ZKLFK GRHV QRW LQFOXGH EORFNFKDLQ WHFKQRORJ\ VHUYLFH� ,G� 7KH SHUFHQWDJHV SURYLGHG KHUH IDFWRU LQ WKH 0:K ILJXUHV 
SURYLGHG E\ *UHHQLGJH IRU HDFK \HDU� ,G� 
�� ,G� 

�� 
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WKH�PHWHU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� 7KLV FRUUHVSRQGHG ZLWK DQ LQFUHDVHG DPRXQW LQ 
RYHUDOO JHQHUDWLRQ IURP WKH )DFLOLW\� RU DQ LQFUHDVH LQ WKH )DFLOLW\¶V RYHUDOO FDSDFLW\ IDFWRU� 

)LQDOO\� LQ WKH ILUVW KDOI RI FDOHQGDU \HDU ���� �WKH PRVW UHFHQW SHULRG IRU ZKLFK GDWD ZDV 
DYDLODEOH DW WKH WLPH RI WKH $SSOLFDQW¶V VXEPLVVLRQ�� WKLV WUHQG FRQWLQXHG� ������� 0:K WR EHKLQG�
WKH�PHWHU FU\SWRFXUUHQF\ RSHUDWLRQV� DV FRPSDUHG WR ������ 0:K WR WKH HOHFWULFLW\ JULG��� ,Q RWKHU 
ZRUGV� LQ ����� ����� RI WKH )DFLOLW\¶V JHQHUDWLRQ VHUYHG EHKLQG�WKH�PHWHU 3R: FU\SWRFXUUHQF\ 
PLQLQJ RSHUDWLRQV� 7KLV DJDLQ FRUUHVSRQGHG ZLWK DQ LQFUHDVHG DPRXQW LQ RYHUDOO JHQHUDWLRQ IURP 
WKH )DFLOLW\� RU DQ LQFUHDVH LQ WKH )DFLOLW\¶V FDSDFLW\ IDFWRU� 

2YHUDOO� DFFRUGLQJ WR JHQHUDWLRQ GDWD SURYLGHG E\ WKH $SSOLFDQW� WKH SURSRUWLRQ RI HQHUJ\ 
JHQHUDWHG E\ WKH )DFLOLW\ GHGLFDWHG WR VHUYLQJ EHKLQG�WKH�PHWHU 3R: FU\SWRFXUUHQF\ PLQLQJ 
RSHUDWLRQV KDV LQFUHDVHG GUDVWLFDOO\ VLQFH WKH SDVVDJH RI WKH &OLPDWH $FW� ,Q ����� WKH )DFLOLW\ GLG 
QRW VHUYH DQ\ EHKLQG�WKH�PHWHU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� ,Q WKH ILUVW KDOI RI ����� 
KRZHYHU� D PDMRULW\ RI WKH )DFLOLW\¶V HQHUJ\ VHUYHG EHKLQG�WKH�PHWHU ORDG ± SULPDULO\ *UHHQLGJH¶V 
RZQ HQHUJ\�LQWHQVLYH 3R: RSHUDWLRQV ± UDWKHU WKDQ EHLQJ GLVSDWFKHG WR WKH JULG� $W WKH VDPH WLPH� 
WKH RYHUDOO TXDQWLW\ RI HQHUJ\ JHQHUDWHG E\ WKH )DFLOLW\ KDV DOVR LQFUHDVHG� 7KLV GDWD FOHDUO\ 
GHPRQVWUDWHV D FKDQJH LQ *UHHQLGJH¶V SULPDU\ SXUSRVH IRU WKH )DFLOLW\¶V RSHUDWLRQ VLQFH WKH 7LWOH 
9 SHUPLW LVVXDQFH DQG SDVVDJH RI WKH &OLPDWH $FW� 

LL� $GGLWLRQDO 3XEOLFO\ $YDLODEOH 'DWD 

(YHQ EH\RQG WKH ILUVW KDOI RI ����� SXEOLFO\ DYDLODEOH LQIRUPDWLRQ FRQILUPV WKLV RQJRLQJ 
WUHQG LQ WKH FKDQJH LQ WKH SULPDU\ SXUSRVH RI WKH )DFLOLW\¶V RSHUDWLRQ� $ UHYLHZ RI GDWD UHSRUWHG 
E\ *UHHQLGJH WR (3$ DORQJ ZLWK 1<,62 GDWD ILUVW FRQILUPV WKDW� LQ ����� RYHU ��� RI WKH 
)DFLOLW\¶V JHQHUDWLRQ VHUYHG 1<,62 HOHFWULFLW\ JULG ORDG��� ,Q ����� RYHU ��� RI WKH )DFLOLW\¶V 
JHQHUDWLRQ VHUYHG WKH 1<,62 JULG� ZKLOH WKH )DFLOLW\¶V RYHUDOO FDSDFLW\ IDFWRU ZDV RQO\ �������� 

,Q ����� IROORZLQJ WKH HIIHFWLYHQHVV RI WKH &OLPDWH $FW� WKH )DFLOLW\¶V RYHUDOO FDSDFLW\ 
IDFWRU LQFUHDVHG WR ��������� %XW WKH SURSRUWLRQ RI WKLV JHQHUDWLRQ SURYLGHG WR WKH 1<,62 JULG 
GHFUHDVHG WR ��������� ,Q RWKHU ZRUGV� WKH )DFLOLW\ QRW RQO\ EHJDQ RSHUDWLQJ PRUH IUHTXHQWO\ 
RYHUDOO� ZKHQ LW ZDV RSHUDWLQJ� LW EHJDQ GHGLFDWLQJ D ODUJHU SRUWLRQ RI LWV JHQHUDWLRQ WR EHKLQG�WKH�
PHWHU FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� 

,Q ����� WKLV WUHQG FRQWLQXHG DW WKH )DFLOLW\� )LUVW� WKH )DFLOLW\¶V RYHUDOO FDSDFLW\ IDFWRU 
LQFUHDVHG WR ��������� %XW WKH SURSRUWLRQ RI WKLV JHQHUDWLRQ SURYLGHG WR WKH 1<,62 JULG GHFUHDVHG 
HYHQ IXUWKHU WR ��������� 2QFH DJDLQ� WKH )DFLOLW\ RSHUDWHG PRUH IUHTXHQWO\ RYHUDOO� DQG WKH 

�� ,G� 
ϰϲ (3$ &$0' GDWD DQG 1<,62 /RDG DQG &DSDFLW\ 'DWD 5HSRUW �*ROG %RRN�� DYDLODEOH DW 
KWWSV���ZZZ�Q\LVR�FRP�OLEUDU\ �ODVW YLVLWHG -XQH ��� ������ 
�� ,G� 
�� ,G� 
�� ,G� 
�� ,G� 
�� ,G� 
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SURSRUWLRQ RI HQHUJ\ GHGLFDWHG WR EHKLQG�WKH�PHWHU ORDG LQFUHDVHG DV ZHOO� ,QLWLDO LQGLFDWLRQV DUH 
WKDW WKLV WUHQG KDV FRQWLQXHG LQ ����� ,Q WKH ILUVW TXDUWHU RI ����� IRU H[DPSOH� WKH )DFLOLW\¶V RYHUDOO 
FDSDFLW\ IDFWRU LQFUHDVHG HYHQ IXUWKHU WR ��������� 

2YHUDOO� WKH JHQHUDWLRQ GDWD FRQILUPV WKDW *UHHQLGJH KDV FKDQJHG WKH SULPDU\ SXUSRVH RI 
LWV RSHUDWLRQ� 7KDW LV� UDWKHU WKDQ SURYLGLQJ WKH HQHUJ\ WKH )DFLOLW\ JHQHUDWHV WR WKH HOHFWULF JULG� 
*UHHQLGJH LV XWLOL]LQJ D PDMRULW\ RI WKH )DFLOLW\¶V HQHUJ\ EHKLQG�WKH�PHWHU WR VXSSRUW LWV RZQ 3R: 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� 

'� (IIHFW RI 5HQHZDO 

,I WKH 'HSDUWPHQW ZHUH WR UHQHZ WKH )DFLOLW\¶V 7LWOH 9 DLU SHUPLW DV UHTXHVWHG E\ *UHHQLGJH 
LQ WKH $SSOLFDWLRQ� LW ZRXOG DOORZ IRU WKH FRQWLQXHG RSHUDWLRQ RI WKH )DFLOLW\ LQ LWV FXUUHQW PDQQHU� 
7KLV ZRXOG KDYH WKH HIIHFW RI PDNLQJ LW PRUH GLIILFXOW WR DFKLHYH WKH 6WDWHZLGH *+* HPLVVLRQ 
OLPLWV PDQGDWHG E\ WKH &OLPDWH $FW� )LUVW� WKHUH KDV EHHQ D PDWHULDO FKDQJH LQ ODZ ± WKH HQDFWPHQW 
RI WKH &OLPDWH $FW ± VLQFH LQLWLDO SHUPLW LVVXDQFH� 6HFRQG� D UHQHZDO ZRXOG DOORZ IRU VXEVWDQWLDO 
DQG RQJRLQJ LQFUHDVHV LQ WKH )DFLOLW\¶V *+* HPLVVLRQV� 7KLUG� UHQHZDO RI WKH 7LWOH 9 SHUPLW ZRXOG 
LPSURSHUO\ SURYLGH WKH 'HSDUWPHQW¶V LPSULPDWXU LQ WKH IDFH RI D FKDQJH LQ WKH SULPDU\ SXUSRVH RI 
WKH )DFLOLW\¶V RSHUDWLRQV� FRQWUDU\ WR WKH SXUSRVH RULJLQDOO\ FRQWHPSODWHG E\ WKH 'HSDUWPHQW LQ 
����� )LQDOO\� UHQHZDO RI WKH 7LWOH 9 SHUPLW E\ WKH 'HSDUWPHQW ZRXOG DOORZ *UHHQLGJH WR ERWK 
FRQWLQXH WR LQFUHDVH HQHUJ\ GHPDQG DQG WR PHHW VXFK QHZ GHPDQG WKURXJK WKH FRPEXVWLRQ RI 
IRVVLO IXHOV� IUXVWUDWLQJ� GHOD\LQJ� RU LQFUHDVLQJ WKH FRVW RI PHHWLQJ WKH &OLPDWH $FW¶V UHTXLUHPHQWV� 

L� 0DWHULDO &KDQJH LQ $SSOLFDEOH /DZ 

)LUVW� ZKHQ WKH 'HSDUWPHQW LVVXHG WKH 7LWOH 9 SHUPLW IRU WKH )DFLOLW\ LQ ����� WKH &OLPDWH 
$FW ZDV QRW \HW HQDFWHG RU LQ HIIHFW� 7KDW LV� WKH UHTXLUHPHQWV RI 6HFWLRQ ���� GLG QRW DSSO\ WR 
'(&¶V LQLWLDO SHUPLWWLQJ GHFLVLRQ� ,I VXFK UHTXLUHPHQWV KDG EHHQ LQ HIIHFW DW WKDW WLPH� WKH 
'HSDUWPHQW PD\ KDYH GHQLHG WKH SHUPLW� LPSRVHG DGGLWLRQDO *+* HPLVVLRQ SHUPLW OLPLWV DV SDUW 
RI WKH 7LWOH 9 SHUPLW� RU WDNHQ RWKHU DFWLRQ RQ WKH DSSOLFDWLRQ� 7KH PDWHULDO FKDQJH LQ DSSOLFDEOH 
ODZ HIIHFWHG E\ WKH &/&3$ PXVW EH FRQVLGHUHG E\ WKH 'HSDUWPHQW DV SDUW RI WKLV UHQHZDO DFWLRQ� 
7KXV� DV GLVFXVVHG DERYH� WKH 'HSDUWPHQW PXVW DSSO\ WKH UHTXLUHPHQWV RI 6HFWLRQ ���� ± LQFOXGLQJ 
LWV UHTXLUHG WKUHH�SURQJHG DQDO\VLV ± WR WKH $SSOLFDWLRQ� 

LL� &RQWLQXDWLRQ RI ,QFUHDVHG *+* (PLVVLRQV 

6HFRQG� DV LOOXVWUDWHG DERYH� WKH )DFLOLW\¶V *+* HPLVVLRQV KDYH LQFUHDVHG GUDPDWLFDOO\ 
RYHU WKH FRXUVH RI WKH SHUPLW WHUP DQG VLQFH WKH &OLPDWH $FW WRRN HIIHFW� ,Q ����� IRU H[DPSOH� WKH 
)DFLOLW\ HPLWWHG ������� VKRUW WRQV &2�H RI *+*V LQFOXGLQJ ERWK GLUHFW DQG XSVWUHDP HPLVVLRQV� 
0RUHRYHU� *UHHQLGJH FRQFHGHV WKDW LW LV SURMHFWHG WR HPLW XS WR WKH IXOO 37( RI WKH )DFLOLW\ HDFK 
\HDU IURP ���� WR ���� ± L�H�� ��������� VKRUW WRQV &2�H RI *+*V HDFK \HDU� LQFOXGLQJ ERWK GLUHFW 
DQG XSVWUHDP HPLVVLRQV� 7KLV LV VLJQLILFDQWO\ JUHDWHU WKDQ WKH DFWXDO *+* HPLVVLRQV IURP WKH 
)DFLOLW\ DIWHU LWV UHDFWLYDWLRQ LQ ���� EXW SULRU WR WKH HQDFWPHQW RI WKH &OLPDWH $FW� 

�� ,G� 
�� 
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7KLV UDQJH RI RQJRLQJ DQQXDO *+* HPLVVLRQV IURP WKH )DFLOLW\ UHSUHVHQWV D VXEVWDQWLDO 
DPRXQW RI *+* HPLVVLRQV XQGHU WKH &OLPDWH $FW� SDUWLFXODUO\ ZKHQ WKH &OLPDWH $FW UHTXLUHV D 
VXEVWDQWLDO GHFUHDVH LQ 6WDWHZLGH *+* HPLVVLRQV E\ ����� $ 'HSDUWPHQWDO DFWLRQ WR UHQHZ WKH 
SHUPLW IRU WKH )DFLOLW\ ZRXOG WKHUHIRUH DOORZ IRU WKLV DPRXQW RI *+* HPLVVLRQV WR FRQWLQXH HDFK 
\HDU WKURXJK DW OHDVW ����� PDNLQJ LW VXEVWDQWLDOO\ PRUH GLIILFXOW WR DFKLHYH WKH 6WDWHZLGH *+* 
HPLVVLRQ OLPLWV� 

LLL� &KDQJH LQ 3ULPDU\ 3XUSRVH RI )DFLOLW\¶V 2SHUDWLRQV 

7KLUG� DV LOOXVWUDWHG DERYH� WKH LQFUHDVH LQ WKH )DFLOLW\¶V *+* HPLVVLRQV FRLQFLGHV ZLWK WKH 
FKDQJH LQ *UHHQLGJH¶V SULPDU\ SXUSRVH IRU WKH )DFLOLW\¶V RSHUDWLRQ� 7KLV FKDQJH LQ SXUSRVH ZDV 
HQWLUHO\ GXH WR *UHHQLGJH¶V RZQ EXVLQHVV GHFLVLRQ DQG ZDV QRW WKH UHVXOW RI DQ\ 'HSDUWPHQWDO RU 
RWKHU 6WDWH UHTXLUHPHQW� 0RUHRYHU� WKLV FKDQJH LQ SXUSRVH ZDV QRW FRQWHPSODWHG LQ *UHHQLGJH¶V 
LQLWLDO DSSOLFDWLRQ IRU D 7LWOH 9 SHUPLW� QRU DGGUHVVHG LQ DQ\ GHWDLO E\ *UHHQLGJH LQ WKH $SSOLFDWLRQ� 
7KDW LV� WKH )DFLOLW\ QRZ SULPDULO\ RSHUDWHV WR VXSSRUW HQHUJ\�LQWHQVLYH 3R: FU\SWRFXUUHQF\ 
PLQLQJ RSHUDWLRQV EHKLQG�WKH�PHWHU� DQG WKLV IDFW KDV QRW EHHQ IXOO\ DFFRXQWHG IRU E\ *UHHQLGJH 
DV SDUW RI WKH $SSOLFDWLRQ� 

,Q IDFW� FRQWUDU\ WR '(&¶V XQGHUVWDQGLQJ DW WKH WLPH RI WKH LQLWLDO SHUPLW LVVXDQFH DV 
LQGLFDWHG LQ LWV ���� 6(45$ QHJDWLYH GHFODUDWLRQ� WKH )DFLOLW\ LV QRZ FUHDWLQJ D VLJQLILFDQW QHZ 
GHPDQG IRU HQHUJ\��� ,QVWHDG RI KHOSLQJ WR PHHW WKH FXUUHQW HOHFWULFLW\ QHHGV RI WKH 6WDWH DV 
RULJLQDOO\ GHVFULEHG� WKH )DFLOLW\ LV RSHUDWLQJ SULPDULO\ WR PHHW LWV RZQ VLJQLILFDQW QHZ HQHUJ\ ORDG 
FDXVHG E\ *UHHQLGJH¶V 3R: FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� ,Q WKLV VHQVH� FRQWUDU\ WR WKH 
'HSDUWPHQW¶V SUHYLRXV XQGHUVWDQGLQJ� WKH )DFLOLW\ LV FUHDWLQJ D VLJQLILFDQW QHZ GHPDQG IRU HQHUJ\ 
IRU D ZKROO\ QHZ SXUSRVH XQUHODWHG WR LWV RULJLQDO SHUPLW� 7KLV DORQH ZLOO PDNH LW PRUH FKDOOHQJLQJ 
IRU WKH 6WDWH WR PHHW WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV DQG LWV &OLPDWH $FW UHTXLUHPHQWV� 

LY� ,QFUHDVHG (QHUJ\ 'HPDQG WR EH 0HW E\ )RVVLO )XHO &RPEXVWLRQ 

)RXUWK� QRW RQO\ LV WKH )DFLOLW\ FUHDWLQJ D VLJQLILFDQW QHZ GHPDQG IRU HQHUJ\� LW LV DOVR 
VHUYLQJ VXFK LQFUHDVHG HQHUJ\ GHPDQG H[FOXVLYHO\ WKURXJK WKH FRPEXVWLRQ RI IRVVLO IXHOV� 7R 
DFKLHYH WKH 6WDWH¶V FOLPDWH DQG FOHDQ HQHUJ\ SROLFLHV DV RXWOLQHG LQ WKH &OLPDWH $FW� WKH 6WDWH QHHGV 
WR FRQWLQXH WR DFFHOHUDWH LWV RQJRLQJ WUDQVLWLRQ DZD\ IURP QDWXUDO JDV DQG RWKHU IRVVLO IXHOV� 
&RQWLQXHG RSHUDWLRQ RI D QDWXUDO JDV�ILUHG SRZHU SODQW SULPDULO\ WR VHUYH *UHHQLGJH¶V RZQ 3R: 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV ZRXOG DFFRPSOLVK WKH H[DFW RSSRVLWH DQG KHOS WR SHUSHWXDWH D 
UHOLDQFH RQ IRVVLO IXHOV� 

$V H[SODLQHG DERYH� LQ DGGLWLRQ WR WKH 6WDWHZLGH *+* HPLVVLRQ UHGXFWLRQ UHTXLUHPHQWV 
HVWDEOLVKHG LQ (&/ $UWLFOH ��� WKH &OLPDWH $FW LQFOXGHV D UHTXLUHPHQW WKDW DOO HOHFWULFLW\ LQ WKH 
6WDWH EH HPLVVLRQV�IUHH E\ ������� 7KH FRQWLQXHG XVH RI IRVVLO IXHOV WR PHHW WKH DGGLWLRQDO HQHUJ\ 
GHPDQG FUHDWHG E\ WKH )DFLOLW\¶V 3R: FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV ± DV ZRXOG EH DOORZHG LI 

�� ���� 6(45 'HWHUPLQDWLRQ� 
�� 36/ � ���S 
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WKH 'HSDUWPHQW ZHUH WR UHQHZ WKH SHUPLW DV UHTXHVWHG E\ *UHHQLGJH LQ LWV $SSOLFDWLRQ ± LV 
LQFRQVLVWHQW ZLWK WKH 6WDWH¶V ODZV DQG REMHFWLYHV� LQFOXGLQJ WKH VWDWXWRU\ UHTXLUHPHQW WKDW DOO 
HOHFWULFLW\ LQ WKH 6WDWH EH HPLVVLRQ�IUHH E\ ������� 

7DNHQ WRJHWKHU� EDVHG RQ WKH VSHFLILF IDFWV DQG FLUFXPVWDQFHV DVVRFLDWHG ZLWK WKH )DFLOLW\ 
± ZKLFK KDYH PDWHULDOO\ FKDQJHG VLQFH WKH 'HSDUWPHQW¶V LQLWLDO LVVXDQFH RI WKH )DFLOLW\¶V 7LWOH 9 
SHUPLW DQG WKH SDVVDJH RI WKH &OLPDWH $FW ± UHQHZDO RI WKH H[LVWLQJ 7LWOH 9 DLU SHUPLW ZRXOG EH 
LQFRQVLVWHQW ZLWK RU ZRXOG LQWHUIHUH ZLWK WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV� $ 'HSDUWPHQW DFWLRQ 
WR UHQHZ WKH 7LWOH 9 SHUPLW ZRXOG LPSURSHUO\ DOORZ WKH )DFLOLW\ WR FRQWLQXH LQFUHDVLQJ ERWK *+* 
HPLVVLRQV DQG HQHUJ\ GHPDQG� DQG WR GR VR WKURXJK WKH LQFUHDVHG FRPEXVWLRQ RI IRVVLO IXHOV� 

,9� 3RWHQWLDO -XVWLILFDWLRQ 1RWZLWKVWDQGLQJ ,QFRQVLVWHQF\ 

$V LQGLFDWHG DERYH� D SHUPLWWLQJ DFWLRQ¶V FRQVLVWHQF\ ± RU ODFN WKHUHRI ± ZLWK WKH &OLPDWH 
$FW¶V 6WDWHZLGH *+* HPLVVLRQ OLPLWV LV RQO\ WKH ILUVW RI WKUHH HOHPHQWV VHW IRUWK LQ 6HFWLRQ ����� 
:KHUH� DV KHUH� D SHUPLW GHFLVLRQ ZRXOG EH LQFRQVLVWHQW ZLWK RU ZRXOG LQWHUIHUH ZLWK WKH DWWDLQPHQW 
RI WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV HVWDEOLVKHG LQ (&/ $UWLFOH ��� WKH DJHQF\ PXVW DOVR� ��� 
SURYLGH D GHWDLOHG VWDWHPHQW RI MXVWLILFDWLRQ IRU WKH SURMHFW QRWZLWKVWDQGLQJ WKH LQFRQVLVWHQF\� DQG 
��� LI VXFK D MXVWLILFDWLRQ LV DYDLODEOH� LGHQWLI\ DOWHUQDWLYHV RU *+* PLWLJDWLRQ PHDVXUHV WR EH 
UHTXLUHG� 7KXV� JLYHQ WKDW UHQHZDO RI WKH )DFLOLW\¶V 7LWOH 9 DLU SHUPLW ZRXOG EH LQFRQVLVWHQW ZLWK 
RU ZRXOG LQWHUIHUH ZLWK WKH DWWDLQPHQW RI WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV� WKH 'HSDUWPHQW PD\ 
RQO\ UHQHZ WKH 7LWOH 9 DLU SHUPLW IRU WKH )DFLOLW\ LI LW FDQ VDWLVI\ WKHVH RWKHU UHTXLUHG HOHPHQWV RI 
6HFWLRQ ����� 

$V WKH 'HSDUWPHQW LQLWLDOO\ LQGLFDWHG LQ WKH &RPSOHWH 1RWLFH� DW WKDW WLPH� WKH $SSOLFDQW 
KDG QRW SURYLGHG VXIILFLHQW MXVWLILFDWLRQ IRU WKH )DFLOLW\� 6LQFH WKH WLPH RI WKH &RPSOHWH 1RWLFH� 
*UHHQLGJH KDV QRW SURYLGHG DQ\ DGGLWLRQDO LQIRUPDWLRQ WR WKH 'HSDUWPHQW UHJDUGLQJ D SRWHQWLDO 
MXVWLILFDWLRQ IRU WKH )DFLOLW\� :KLOH WKH $SSOLFDQW DVVHUWV WKDW WKH )DFLOLW\ LV FRQVLVWHQW ZLWK WKH 
&OLPDWH $FW� WKH $SSOLFDWLRQ GRHV QRW SURYLGH WKH 'HSDUWPHQW ZLWK DQ\ LQIRUPDWLRQ WR VXSSRUW D 
MXVWLILFDWLRQ LQ WKH HYHQW RI D ILQGLQJ RI LQFRQVLVWHQF\� DV LV WKH FDVH KHUH� VXFK DV ZKHWKHU 
FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV LQ DQG RI WKHPVHOYHV FRXOG EH QHFHVVDU\ RU FRXOG SURYLGH DQ\ 
HFRQRPLF RU VRFLDO XWLOLW\ IRU WKH 6WDWH� ([DPSOHV RI SRWHQWLDO MXVWLILFDWLRQ IRU D SURMHFW WKDW LV 
LQFRQVLVWHQW ZLWK WKH &OLPDWH $FW¶V 6WDWHZLGH *+* HPLVVLRQ OLPLWV� VXFK DV WKH )DFLOLW\� LQFOXGH 
WKDW WKH DEVHQFH RI WKH SURMHFW ZLOO UHVXOW LQ HFRQRPLF� VRFLDO� RU HQYLURQPHQWDO KDUP WR WKH SXEOLF� 
,Q DQ\ HYHQW� DV GLVFXVVHG EHORZ� WKH $SSOLFDQW KDV QRW SURYLGHG DQ\ VXIILFLHQW DOWHUQDWLYHV RU 
*+* PLWLJDWLRQ VSHFLILF WR FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� VXFK DV WUDQVLWLRQLQJ WR OHVV HQHUJ\�
LQWHQVLYH PHWKRGV RI YDOLGDWLQJ EORFNFKDLQ WUDQVDFWLRQV WKDQ WKH 3R: DXWKHQWLFDWLRQ PHWKRG 
HPSOR\HG E\ *UHHQGLJH� 

:KLOH QRW SURYLGHG E\ *UHHQLGJH DV SDUW RI WKH $SSOLFDWLRQ� WKH 'HSDUWPHQW FRQVLGHUHG 
ZKHWKHU WKH )DFLOLW\ PD\ EH QHFHVVDU\ IRU SXUSRVHV RI PDLQWDLQLQJ HOHFWULF V\VWHP UHOLDELOLW\� 7KH 
'HSDUWPHQW FRQVLGHUHG DQ\ UHOLDELOLW\ QHHG IRU WKH )DFLOLW\ DV D SRWHQWLDO MXVWLILFDWLRQ IRU WKH 
)DFLOLW\ QRWZLWKVWDQGLQJ LWV LQFRQVLVWHQF\ ZLWK WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV� )RU H[DPSOH� 

�� ,G� 
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LI WKH )DFLOLW\ ZDV QHFHVVDU\ LQ D ³SHDNLQJ´ FDSDFLW\ WR SURYLGH HOHFWULFLW\ WR WKH JULG HYHQ LQ 
OLPLWHG FLUFXPVWDQFHV� WKHQ WKLV FRXOG SRWHQWLDOO\ SURYLGH D MXVWLILFDWLRQ IRU VRPH W\SH RI FRQWLQXHG 
RSHUDWLRQ SXUVXDQW WR 6HFWLRQ ����� )URP ���� WKURXJK ����� KRZHYHU� WKH )DFLOLW\ GLG QRW RSHUDWH� 
QR NQRZQ UHOLDELOLW\ LVVXHV ZHUH LGHQWLILHG GXULQJ WKDW SHULRG� 6WXGLHV XQGHUWDNHQ RYHU WKH ODVW 
GHFDGH DOVR GHPRQVWUDWH WKDW WKH )DFLOLW\ LV QRW QHHGHG LQ DQ\ FDSDFLW\ IRU SXUSRVHV RI PDLQWDLQLQJ 
WKH UHOLDELOLW\ RI WKH HOHFWULF V\VWHP� 

)LUVW� RQ 6HSWHPEHU ��� ����� WKH SULRU RZQHUV RI WKH )DFLOLW\ ILOHG D QRWLFH ZLWK WKH 36& 
LQGLFDWLQJ WKH SULRU RZQHU¶V LQWHQW WR SODFH 8QLW � ± WKH RQO\ XQLW UHPDLQLQJ RSHUDWLRQDO DW WKH 
)DFLOLW\ ± LQ SURWHFWLYH OD\�XS VWDWXV��� 7KLV ZRXOG PDNH WKH )DFLOLW\ XQDYDLODEOH WR WKH 1<,62 
HOHFWULF V\VWHP� ,Q D 6HSWHPEHU ��� ���� QRWLFH WR 36&� WKH )DFLOLW\¶V SULRU RZQHU FRQILUPHG WKDW 
QHLWKHU 1<,62 QRU WKH ORFDO XWLOLW\ IRXQG WKDW WKH UHWLUHPHQW RI WKH )DFLOLW\ FRXOG KDUP WKH 
UHOLDELOLW\ RI WKH EXON DQG ORFDO HOHFWULF WUDQVPLVVLRQ V\VWHPV LQ WKH 6WDWH��� ,Q RWKHU ZRUGV� DW WKDW 
WLPH� QR UHOLDELOLW\ LVVXH ZDV LGHQWLILHG GXH WR WKH XQDYDLODELOLW\ RI WKH )DFLOLW\� 

7KHUHDIWHU� LQ ���� DV SDUW RI LWV SURFHVV IRU UHDFWLYDWLQJ WKH )DFLOLW\� *UHHQLGJH UHTXHVWHG 
WKDW 1<,62 VWXG\ WKH LPSDFWV WR WKH HOHFWULF V\VWHP LI WKH )DFLOLW\ UHWXUQHG WR VHUYLFH� 7KH 1<,62 
FRQGXFWHG D 6\VWHP 5HOLDELOLW\ ,PSDFW 6WXG\ �65,6�� $W WKDW WLPH� WKH 1<,62 65,6 GLG QRW 
XQFRYHU DQ\ UHOLDELOLW\ LVVXHV DVVRFLDWHG ZLWK WKH )DFLOLW\� 

)LQDOO\� 1<,62¶V 5HOLDELOLW\ 1HHGV $VVHVVPHQW �51$� SURFHVV GRHV QRW LQGLFDWH DQ\ 
GHILFLHQFLHV RU ORVV RI ORDG H[SHFWDWLRQ �/2/(� YLRODWLRQV DVVRFLDWHG ZLWK D SRWHQWLDO ORVV RI 
DYDLODELOLW\ RI WKH )DFLOLW\� ,Q 1HZ <RUN 6WDWH� 1<,62 VWXGLHV DQG HYDOXDWHV WKH UHOLDELOLW\ QHHGV 
RI WKH 6WDWH� 7KH 51$ LV D ELHQQLDO VWXG\ WKDW HYDOXDWHV WKH UHVRXUFH DGHTXDF\ DQG WUDQVPLVVLRQ 
V\VWHP VHFXULW\ RI 1HZ <RUN¶V EXON SRZHU WUDQVPLVVLRQ IDFLOLWLHV� 

7KH )DFLOLW\ LV ORFDWHG LQ 1<,62 =RQH &� $FFRUGLQJ WR 1<,62 GDWD SURYLGHG LQ WKH PRVW 
UHFHQW 51$� WKHUH LV D =RQDO 5HVRXUFH $GHTXDF\ 0DUJLQ LQ 1<,62 =RQH & WKDW LQGLFDWHV UHPRYDO 
RI WKH )DFLOLW\ ZRXOG QRW FDXVH DQ\ UHOLDELOLW\ LVVXHV��� ,Q SDUWLFXODU� LQ ����� XS WR ���� 0: RI 
]RQDO FDSDFLW\ FRXOG EH UHPRYHG IURP =RQH & ZLWKRXW FDXVLQJ DQ\ /2/( YLRODWLRQV RU H[FHHGLQJ 
]RQDO FDSDFLW\� LQ ����� XS WR ��� 0: RI FDSDFLW\ FRXOG VLPLODUO\ EH UHPRYHG IURP WKH V\VWHP��� 

7KH UHPRYDO RI WKH )DFLOLW\ � ZLWK LWV ��� 0: FDSDFLW\ ± ZRXOG WKHUHIRUH QRW FDXVH DQ\ UHOLDELOLW\ 
FRQFHUQV IRU WKH HOHFWULF JULG� 

ϱϲ 36& &DVH ���(������ 3URFHHGLQJ RQ 0RWLRQ RI WKH &RPPLVVLRQ 7R (VWDEOLVK 3ROLFLHV DQG 3URFHGXUHV 5HJDUGLQJ 
*HQHUDWLRQ 8QLW 5HWLUHPHQWV� '00 1R� ���� DYDLODEOH DW 
KWWSV���GRFXPHQWV�GSV�Q\�JRY�SXEOLF�0DWWHU0DQDJHPHQW�&DVH0DVWHU�DVS["0DWWHU&DVH1R ���(����� �ILOHG 6HSW� 
��� ����� �ODVW YLVLWHG -XQH ��� ������ 
ϱϳ ,G�� '00 1R� �� �ILOHG 6HSW� ��� ������ 
�� ��������� 5HOLDELOLW\ 3ODQQLQJ 3URFHVV� 3RVW�51$ %DVH &DVH 8SGDWHV� DW S� ��� DYDLODEOH DW 
KWWSV���ZZZ�Q\LVR�FRP�GRFXPHQWV������������������������������533B3RVW51$%DVH&DVH8SGDWHV�SGI� �ODVW 
YLVLWHG -XQH ��� ������ 1<,62 ������� &RPSUHKHQVLYH 5HOLDELOLW\ 3ODQ �'HF� �� ������ DW S� ��� DYDLODEOH DW 
KWWSV���ZZZ�Q\LVR�FRP�GRFXPHQWV�������������������������&RPSUHKHQVLYH�5HOLDELOLW\�3ODQ�SGI �ODVW YLVLWHG 
-XQH ��� ������ 
�� ,G� 

�� 
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$V D UHVXOW� WKH SRWHQWLDO QHHG IRU WKH )DFLOLW\ WR PDLQWDLQ HOHFWULFLW\ UHOLDELOLW\ LV QRW DQ 
DYDLODEOH MXVWLILFDWLRQ IRU WKH )DFLOLW\ QRWZLWKVWDQGLQJ LWV LQFRQVLVWHQF\ XQGHU WKH &OLPDWH $FW� 7KH 
'HSDUWPHQW GLG QRW LGHQWLI\ DQ\ RWKHU SRWHQWLDO MXVWLILFDWLRQ IRU *UHHQLGJH¶V FRQWLQXHG RSHUDWLRQ 
RI WKH )DFLOLW\� SDUWLFXODUO\ WR VHUYH HQHUJ\�LQWHQVLYH 3R: FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV 
EHKLQG�WKH�PHWHU� 7KXV� WKH 'HSDUWPHQW LV XQDEOH WR SURYLGH D GHWDLOHG VWDWHPHQW RI MXVWLILFDWLRQ 
IRU WKH FRQWLQXHG RSHUDWLRQ RI WKH )DFLOLW\ QRWZLWKVWDQGLQJ LWV LQFRQVLVWHQF\� $V D UHVXOW� WKH 
'HSDUWPHQW LV XQDEOH WR VDWLVI\ WKLV VWDWXWRU\ UHTXLUHPHQW IRU WKH UHQHZDO DQG PXVW GHQ\ WKH 
$SSOLFDWLRQ��� 

9� 3RWHQWLDO *+* 0LWLJDWLRQ DQG $OWHUQDWLYHV 

$V LQGLFDWHG DERYH� LI MXVWLILFDWLRQ LV DYDLODEOH QRWZLWKVWDQGLQJ WKH DFWLRQ¶V LQFRQVLVWHQF\ 
ZLWK WKH 6WDWHZLGH *+* HPLVVLRQ OLPLWV� WKHQ &/&3$ 6HFWLRQ ���� DOVR UHTXLUHV DQ DJHQF\ WR 
LGHQWLI\ DOWHUQDWLYHV RU *+* PLWLJDWLRQ PHDVXUHV WR EH UHTXLUHG� %HFDXVH QR MXVWLILFDWLRQ LV 
DYDLODEOH� WKH 'HSDUWPHQW FDQQRW VDWLVI\ WKH UHTXLUHPHQWV RI 6HFWLRQ ���� DQG QHHG QRW UHDFK WKLV 
WKLUG SURQJ RI WKH 6HFWLRQ ���� DQDO\VLV� 

1RWZLWKVWDQGLQJ WKLV� DW WKH WLPH RI WKH &RPSOHWH 1RWLFH� WKH 'HSDUWPHQW LQGLFDWHG WKDW 
WKH $SSOLFDQW KDG QRW SURYLGHG VXIILFLHQW DOWHUQDWLYHV RU *+* PLWLJDWLRQ PHDVXUHV� :KLOH 
*UHHQLGJH GLG SURSRVH OLPLWHG *+* PLWLJDWLRQ PHDVXUHV LQ D VXSSOHPHQWDO VXEPLVVLRQ WR '(& 
DIWHU WKH FORVH RI WKH SXEOLF FRPPHQW SHULRG��� WKHVH PHDVXUHV DUH DOVR LQVXIILFLHQW� 7KH\ ZRXOG 
RQO\ SURYLGH PLQLPDO *+* PLWLJDWLRQ DQG QRW IXOO\ DFFRXQW IRU WKH VXEVWDQWLDO LQFUHDVH LQ *+* 
HPLVVLRQV GXH WR WKH )DFLOLW\¶V FKDQJH LQ LWV SULPDU\ SXUSRVH RI RSHUDWLRQ� DV GLVFXVVHG DERYH� 

(YHQ LI VXIILFLHQW MXVWLILFDWLRQ H[LVWHG IRU FRQWLQXHG RSHUDWLRQ RI WKH )DFLOLW\� *UHHQLGJH 
IDLOHG WR RIIHU D VHULRXV SODQ WR WUDQVLWLRQ DZD\ IURP LWV FXUUHQW DQG H[FOXVLYH UHOLDQFH RQ QDWXUDO 
JDV IRU LWV FU\SWRFXUUHQF\ PLQLQJ RSHUDWLRQV� 6XFK D SODQ PLJKW KDYH LQFOXGHG D VFKHGXOH IRU 
WUDQVLWLRQLQJ WR UHQHZDEOH HQHUJ\ JHQHUDWLRQ RU D WLPHOLQH IRU REWDLQLQJ DQ LQFUHDVLQJ SHUFHQWDJH 
RI LWV SRZHU XVHG IRU FU\SWRFXUUHQF\ PLQLQJ IURP WKH HOHFWULFDO JULG� LI QRW PRUH GLUHFWO\ IURP WKH 
DGGLWLRQ RI RQVLWH UHQHZDEOH HQHUJ\ VRXUFHV� )RU H[DPSOH� LQ RWKHU VWDWHV� FU\SWRFXUUHQF\ PLQLQJ 
RSHUDWLRQV KDYH XWLOL]HG UHQHZDEOH HQHUJ\ VRXUFHV LQ D PDQQHU GHVLJQHG WR PD[LPL]H WKH RYHUDOO 
EHQHILW WR WKH JULG JLYHQ WKHVH VRXUFHV¶ LQWHUPLWWHQF\� ,QVWHDG RI GHPRQVWUDWLQJ D FRPPLWPHQW WR 
WKHVH NLQGV RI SRWHQWLDO DOWHUQDWLYHV DQG *+* PLWLJDWLRQ PHDVXUHV� *UHHQLGJH SXW IRUWK YDJXH 
DVVXUDQFHV WKDW LW ZRXOG GHFUHDVH *+* HPLVVLRQV RYHU WLPH DQG HYHQWXDOO\ EHFRPH D ]HUR�FDUERQ 
HPLWWLQJ SRZHU JHQHUDWLRQ IDFLOLW\ E\ ������� 

*UHHQLGJH¶V IDLOXUH WR DGHTXDWHO\ FRQVLGHU LPPHGLDWHO\ XVLQJ DOWHUQDWLYH UHQHZDEOH HQHUJ\ 
VRXUFHV WR SRZHU LWV PLQLQJ RSHUDWLRQV LV IXUWKHU FRPSRXQGHG E\ LWV XQZLOOLQJQHVV WR FRQVLGHU 
WUDQVLWLRQLQJ WR D OHVV HQHUJ\ LQWHQVLYH PHWKRG RI FU\SWRFXUUHQF\ PLQLQJ� *UHHQLGJH XVHV D 3R: 
DXWKHQWLFDWLRQ PHWKRG WR YDOLGDWH EORFNFKDLQ WUDQVDFWLRQV ZKLFK UHTXLUHV VLJQLILFDQW� DV ZHOO DV 

�� � 1<&55 � �������I�� 
�� *UHHQLGJH *+* 0LWLJDWLRQ 3URSRVDO� 
�� ,G� DW �� 

�� 
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HYHU�LQFUHDVLQJ� HQHUJ\ FRQVXPSWLRQ��� :KLOH OHVV HQHUJ\�LQWHQVLYH PLQLQJ DOWHUQDWLYHV �
LQFOXGLQJ 3URRI�RI�6WDNH PLQLQJ � H[LVW� *UHHQLGJH GLG QRW LQGLFDWH DQ\ SODQ IRU � QRU LQGLFDWH D 
ZLOOLQJQHVV WR FRQVLGHU � D WUDQVLWLRQ WR D OHVV HQHUJ\ LQWHQVLYH PLQLQJ DOWHUQDWLYH� ,Q IDFW� WKHVH 
DXWKHQWLFDWLRQ PHWKRGV �DQG WKH YDU\LQJ LPSDFW RI HDFK LQ WHUPV RI HQHUJ\ FRQVXPSWLRQ� DUH QRW 
PHQWLRQHG DQ\ZKHUH LQ *UHHQLGJH¶V $SSOLFDWLRQ� 

27+(5 816$7,6),(' ,668(6 

,Q DGGLWLRQ WR WKH UHTXLUHPHQWV RI 6HFWLRQ ���� RI WKH &OLPDWH $FW� WKH 'HSDUWPHQW PXVW 
HQVXUH FRPSOLDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ���� SULRU WR PDNLQJ DQ\ UHOHYDQW SHUPLW 
GHFLVLRQ��� 3XUVXDQW WR &/&3$ 6HFWLRQ ����� LQ FRQVLGHULQJ DQG LVVXLQJ SHUPLWWLQJ DQG RWKHU 
DGPLQLVWUDWLYH GHFLVLRQV� WKH 'HSDUWPHQW ³VKDOO QRW GLVSURSRUWLRQDWHO\ EXUGHQ GLVDGYDQWDJHG 
FRPPXQLWLHV�´ 0RUHRYHU� WKH 'HSDUWPHQW LV UHTXLUHG WR SULRULWL]H WKH UHGXFWLRQ RI *+* HPLVVLRQV 
DQG FRဨSROOXWDQWV LQ WKHVH FRPPXQLWLHV��� -XVW OLNH ZLWK 6HFWLRQ ����� WKH UHTXLUHPHQWV RI 6HFWLRQ 
���� DUH DOUHDG\ LQ HIIHFW IRU UHOHYDQW SHUPLWWLQJ DQG RWKHU DGPLQLVWUDWLYH GHFLVLRQV� QR DGGLWLRQDO 
UHJXODWRU\ RU RWKHU DFWLRQ E\ WKH 'HSDUWPHQW RU WKH 6WDWH LV QHFHVVDU\ WR WULJJHU LWV UHTXLUHPHQWV� 

:KLOH WKH &OLPDWH -XVWLFH :RUNLQJ *URXS �&-:*� HVWDEOLVKHG XQGHU WKH &OLPDWH $FW�� 

KDV QRW \HW ILQDOL]HG FULWHULD IRU WKH LGHQWLILFDWLRQ RI 'LVDGYDQWDJHG &RPPXQLWLHV SXUVXDQW WR WKH 
&OLPDWH $FW� D PDS RI GUDIW 'LVDGYDQWDJHG &RPPXQLWLHV LV FXUUHQWO\ DYDLODEOH IRU SXEOLF 
FRPPHQW��� 8QWLO WKH FULWHULD DQG PDSV DUH ILQDOL]HG� WKH GUDIW 'LVDGYDQWDJHG &RPPXQLWLHV PDS 
SXEOLVKHG E\ WKH &-:* PD\ EH XWLOL]HG DW WKLV WLPH IRU SXUSRVHV RI DGGUHVVLQJ WKH UHTXLUHPHQWV 
RI 6HFWLRQ ���� RI WKH &OLPDWH $FW� +HUH� D UHYLHZ RI WKH GUDIW 'LVDGYDQWDJHG &RPPXQLWLHV PDS 
LQGLFDWHV WKDW WKH )DFLOLW\ LV ORFDWHG LQ DQG LPSDFWV D GUDIW 'LVDGYDQWDJHG &RPPXQLW\� 

7KHUHIRUH� WR HQVXUH FRPSOLDQFH ZLWK WKH UHTXLUHPHQWV RI 6HFWLRQ ����� WKH 'HSDUWPHQW 
ZRXOG QHHG WR UHYLHZ DQG DVVHVV ZKHWKHU WKH )DFLOLW\¶V FRQWLQXHG RSHUDWLRQ GLVSURSRUWLRQDWHO\ 
EXUGHQV WKH VXUURXQGLQJ 'LVDGYDQWDJHG &RPPXQLW\ DV ZHOO DV SRWHQWLDO HIIRUWV WR SULRULWL]H 
UHGXFWLRQV LQ *+* DQG FR�SROOXWDQWV LQ WKH FRPPXQLW\� 1HYHUWKHOHVV� DV SDUW RI WKH $SSOLFDWLRQ� 
*UHHQLGJH GLG QRW SURYLGH WKH 'HSDUWPHQW ZLWK DQ\ VXEPLVVLRQV WR VSHFLILFDOO\ DGGUHVV 6HFWLRQ 
����� 7KDW LV� WKH $SSOLFDWLRQ GRHV QRW DFNQRZOHGJH WKH )DFLOLW\¶V ORFDWLRQ LQ D GUDIW 'LVDGYDQWDJHG 
&RPPXQLW\� 7KLV LV GHVSLWH WKH IDFW WKDW WKH &-:* UHOHDVHG WKH GUDIW 'LVDGYDQWDJHG &RPPXQLWLHV 
PDSV RQ 0DUFK �� ����� DQG *UHHQLGJH VXEPLWWHG RWKHU VXSSOHPHQWDO PDWHULDOV WR WKH 'HSDUWPHQW 

�� -DFRE (ONLQ� $ 3DXVH RQ 3URRI�RI�:RUN� 7KH 1HZ <RUN 6WDWH ([HFXWLYH %UDQFK
V $XWKRULW\ WR (QDFW D 
0RUDWRULXP RQ WKH 3HUPLWWLQJ RI &RQVROLGDWHG 3URRI�RI�:RUN &U\SWRFXUUHQF\ 0LQLQJ )DFLOLWLHV �6DELQ &HQWHU IRU 
&OLPDWH &KDQJH /DZ� ������ 
�� 6HSDUDWH IURP DQG DGGLWLRQDO WR WKH UHTXLUHPHQWV RI WKH &OLPDWH $FW� SULRU WR LVVXLQJ DQ\ 7LWOH 9 SHUPLW RU 
UHQHZDO IRU WKH )DFLOLW\� WKH 'HSDUWPHQW ZRXOG QHHG WR HQVXUH FRPSOLDQFH ZLWK WKH UHTXLUHPHQWV RI 165 DQG � 
1<&55 3DUW ���� *LYHQ WKDW GHQLDO RI WKH $SSOLFDWLRQ LV QHFHVVDU\ SXUVXDQW WR WKH UHTXLUHPHQWV RI &OLPDWH $FW 
6HFWLRQ ����� WKH 'HSDUWPHQW GRHV QRW DGGUHVV 165 LQ WKLV 1RWLFH RI 'HQLDO� LQFOXGLQJ ZKHWKHU WKH FKDQJH LQ WKH 
SULPDU\ SXUSRVH RI WKH )DFLOLW\¶V RSHUDWLRQV WULJJHUV DGGLWLRQDO 165 SHUPLWWLQJ UHTXLUHPHQWV� 
�� &OLPDWH $FW � ����� 
�� 6HH (&/ � �������� 
�� $YDLODEOH DW KWWSV���FOLPDWH�Q\�JRY�2XU�&OLPDWH�$FW�'LVDGYDQWDJHG�&RPPXQLWLHV�&ULWHULD �ODVW YLVLWHG -XQH ��� 
������ $V LQGLFDWHG RQ WKH ZHEVLWH� SXEOLF FRPPHQWV RQ WKH GUDIW GLVDGYDQWDJHG FRPPXQLWLHV FULWHULD DUH FXUUHQWO\ 
EHLQJ DFFHSWHG WKURXJK -XO\ �� ����� 
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RQ�0DUFK ���������DV�SDUW RI�WKH $SSOLFDWLRQ��7KXV��EDVHG�RQ�WKH $SSOLFDWLRQ�EHIRUH LW��'HSDUWPHQW 
FDQQRW HQVXUH WKDW UHQHZDO RI�WKH 7LWOH 9�SHUPLW IRU�WKH )DFLOLW\�ZRXOG�FRPSO\�ZLWK WKH VWDWXWRU\�
UHTXLUHPHQWV�RI�&OLPDWH $FW 6HFWLRQ������ 

&21&/86,21 

)RU�DOO RI�WKH UHDVRQV�GHVFULEHG�DERYH��WKH 'HSDUWPHQW KHUHE\�GHQLHV�WKH $SSOLFDWLRQ�IRU 
WKH�)DFLOLW\���

3XUVXDQW WR� � 1<&55 6HFWLRQ� �������D����� *UHHQLGJH KDV WKH ULJKW WR� UHTXHVW DQ�
DGPLQLVWUDWLYH DGMXGLFDWRU\� KHDULQJ� UHJDUGLQJ� WKH GHQLDO RI� WKLV� $SSOLFDWLRQ�� 3XUVXDQW WR� WKLV 
SURYLVLRQ��DQ\�VXFK�UHTXHVW IRU�D KHDULQJ�PXVW EH PDGH LQ�ZULWLQJ�ZLWKLQ�WKLUW\������GD\V RI�WKH 
GDWH RI�WKLV�OHWWHU� 

,I� \RX� KDYH DQ\�TXHVWLRQV� UHJDUGLQJ� WKLV� GHQLDO RU� WKH 3URMHFW�� \RX�PD\ FRQWDFW PH RU 
-RQDWKDQ�$��%LQGHU��(VT��LQ�WKH�2IILFH RI�*HQHUDO &RXQVHO��

6LQFHUHO\� 

'DQLHO�:KLWHKHDG��'LUHFWRU�
'LYLVLRQ�RI�(QYLURQPHQWDO�3HUPLWV�

FF� 6��5XVVR��*UHHQEHUJ�7UDXULJ�
'��0XUWKD��(50�
7��%HUNPDQ��'(&�2*& 
-��%LQGHU��'(&�2*& 
+��7UDQHV��'(&�2*& 
0��/DQ]DIDPH��'(&�'$5 
6��+DJHOO��'(&�2&& 
&��/D/RQH��'(&�'$5 
0��&URQLQ��'(&�'$5 
7��:DOVK��'(&�5��
)��6RZHUV��'(&�5� 
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