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6RXWKHUQ 3RZHU 'LVWULEXWLRQ &RPSDQ\ RI $QGKUD 3UDGHVK /LPLWHG �$363'&/�� � � � � � � � �

DQG (DVWHUQ 3RZHU 'LVWULEXWLRQ &RPSDQ\ RI $QGKUD 3UDGHVK OLPLWHG �$3(3'&/� YLGH� � � � � � � � � � �

WKHLU /U� 1R� ��� GW� ���������� DQG �������� GW� ���������� UHVSHFWLYHO\ KDYH� � � � � � � � � � � �

UHTXHVWHG WKH &RPPLVVLRQ IRU VXLWDEOH RUGHUV IRU WHPSRUDU\ SRZHU SURFXUHPHQW IURP� � � � � � � � � � �

0�V /.3/ �KHUHLQDIWHU UHIHUUHG WR DV 0�V /DQFR � DQG 0�V 63*/ �KHUHLQDIWHU UHIHUUHG WR� � � � � � � � � � � � � � �

DV 0�V 6SHFWUXP� XQWLO WKH UHYLHZ SHWLWLRQ ILOHG E\ WKHP RQ WKH 5HWDLO 6XSSO\ 7DULII RUGHU� � � � � � � � � � � � � � � �

IRU )< ������� LV GLVSRVHG RI E\ WKH &RPPLVVLRQ VWDWLQJ WKDW WKH &RPPLVVLRQ¶V DSSURYDO� � � � � � � � � � � � � �

JUDQWHG YLGH LWV OHWWHUV GW� ���������� DQG ���������� IRU WKH WHPSRUDU\ SURFXUHPHQW IRU� � � � � � � � � � � � �

WKH�PRQWKV�RI�$SULO¶���DQG�0D\¶���IURP�WKH�VDLG�SODQWV�KDV�H[SLUHG�RQ�������������

�

)XUWKHU $QGKUD 3UDGHVK 3RZHU 3XUFKDVH &RRUGLQDWLRQ &RPPLWWHH �$33&&� YLGH� � � � � � � � �

LWV OHWWHU GW� ���������� UHLWHUDWHG WKH UHTXHVW RI $3',6&20V DV VWDWHG DERYH DQG� � � � � � � � � � � � �

VRXJKW WKH UDWLILFDWLRQ RI WKH DFWLRQ WDNHQ LQ JLYLQJ GHVSDWFK LQVWUXFWLRQV WR WKH VDLG SODQWV� � � � � � � � � � � � � � �

IURP ���������� LQ DQWLFLSDWLRQ RI DSSURYDO RI WKH &RPPLVVLRQ WR FRQWLQXH WR SURFXUH� � � � � � � � � � � � �

SRZHU IURP WKHP IURP ���������� DW WKH WDULII DSSURYHG LQ WKH &RPPLVVLRQ
V OHWWHU GW�� � � � � � � � � � � � � �

����������� 7KH PDLQ UHDVRQ VWDWHG IRU VXFK WHPSRUDU\ SRZHU SURFXUHPHQW LV FKHDSHU� � � � � � � � � � � �

$30 JDV DOORFDWLRQ WR WKH VDLG SODQWV DQG VXFK SURFXUHPHQW LV LQ WKH LQWHUHVW RI� � � � � � � � � � � � � � �

',6&20V��

�

,Q WKLV FRQWH[W LW LV DSW WR UHFDOO WKDW $363'&/ KDV PDGH D UHTXHVW LQ ZULWLQJ WR� � � � � � � � � � � � � � � � �

WKLV &RPPLVVLRQ RQ ���������� RQ EHKDOI RI WKH ',6&20V VHHNLQJ SHUPLVVLRQ WR� � � � � � � � � � � �

SXUFKDVH SRZHU IURP 0�V /$1&2 DQG 0�V 63(&7580 IRU WKH PRQWKV RI $SULO �� DQG� � � � � � � � � � � � � � �

0D\ �� LQWHUDOLD RQ WKH JURXQGV WKDW GXH WR &RYLG��� VLWXDWLRQ WKH\ DUH DSSUHKHQGLQJ� � � � � � � � � � � � � �

GLVUXSWLRQ LQ FRDO VXSSOLHV� 9LGH LWV RUGHU GW� ����������� WKH &RPPLVVLRQ KDG DSSURYHG� � � � � � � � � � � � �
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WKH WHPSRUDU\ SRZHU SURFXUHPHQW IURP 0�V /$1&2 	 0�V 63(&7580 IRU WKH PRQWKV� � � � � � � � � � � � �

RI $35,/ 	 0$< ���� KDYLQJ UHJDUG WR WKH DIRUHPHQWLRQHG UHDVRQV DVVLJQHG E\ WKH� � � � � � � � � � � � � �

',6&20V WKRXJK WKH &RPPLVVLRQ KDG QRW FRQVLGHUHG WKH SRZHU SURFXUHPHQW IURP WKH� � � � � � � � � � � �

VDLG�SODQWV�LQ�5HWDLO�6XSSO\�7DULII�2UGHU�IRU�)<���������ZLWK�WKH�IROORZLQJ�FRQGLWLRQV�� �

�

�L� 7KH FRVW RI SURFXUHPHQW SURSRVHG DW WKH UDWH RI 5V� ���� SV SHU XQLW IURP 0�V� � � � � � � � � � � � � � � � �

/$1&2 DQG 5V� ���� SV SHU XQLW IURP 0�V 6SHFWUXP VKDOO QRW EH VXEMHFW WR� � � � � � � � � � � � � � �

DQ\ XSVLGH YDULDWLRQ ODWHU RQ DQ\ JURXQGV LQFOXGLQJ IXHO FRVW SDVV�WKURXJK�� � � � � � � � � � �

$FFRUGLQJO\� WKH ',6&206 VKDOO REWDLQ XQGHUWDNLQJV IURP WKH VDLG SRZHU� � � � � � � � � �

SODQWV�LQ�WKLV�UHJDUG��

�LL� 7KH ',6&20V VKDOO SXUVXH ZLWK *RYHUQPHQW RI ,QGLD WR JHW WKH DSSURYDO IRU� � � � � � � � � � � � � �

GLYHUVLRQ RI $30 JDV IURP 0�V /DQFR DQG 0�V 6SHFWUXP WR 0�V **3/� WKH� � � � � � � � � � � � � �

',6&20V RZQHG WKH SRZHU SODQW DW WKH HDUOLHVW� VR DV WR UXQ LW DW LWV IXOO� � � � � � � � � � � � � � � �

FDSDFLW\���

�LLL�� 7KH SRZHU IURP WKHVH SODQWV VKDOO EH GHVSDWFKHG DW WKH UDWHV DSSURYHG� � � � � � � � � � � �

VXSUD�WDNLQJ�XQLW�FRVW�LQWR�DFFRXQW�IRU�PHULW�RUGHU��

�LY�� 7KLV DSSURYDO LV VXEMHFW WR RXWFRPH RI DQ\ SHQGLQJ OLWLJDWLRQ LQFOXGLQJ WKH� � � � � � � � � � � �

GLVSRVDO�RI�D�UHYLHZ�SHWLWLRQ�RQ�5HWDLO�6XSSO\�7DULII�2UGHU�IRU�)<����������

�Y� 7KH &RPPLVVLRQ VKDOO EH DSSULVHG RI WKH SRZHU VXSSO\ SRVLWLRQ HYHU\� � � � � � � � � � � �

IRUWQLJKW ZLWK UHIHUHQFH WR WKH VRXUFH ZLVH DYDLODELOLW\ RI SRZHU YLV�D�YLV� � � � � � � � � � �

GHPDQG��

�YL�� 2Q DFFRXQW RI WKLV DSSURYDO� DQ\ YDULDWLRQ LQ SRZHU SXUFKDVH FRVW DSSURYHG� � � � � � � � � � � �

LQ 5HWDLO 6XSSO\ 7DULII 2UGHU IRU )<������� ZRXOG EH FRUUHFWHG DW WKH WLPH� � � � � � � � � � � � �

RI�7UXH�XS�GRZQ�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�LQ�YRJXH�� �

�

$IWHU UHFHLYLQJ DSSURYDO IURP WKLV &RPPLVVLRQ� WKH ',6&20V KDYH QRW IXUQLVKHG� � � � � � � � � � �

DQ\ LQIRUPDWLRQ HLWKHU ZLWK UHIHUHQFH WR WKH VRXUFH�ZLVH DYDLODELOLW\ RI SRZHU YLV D YLV WKH� � � � � � � � � � � � � � �

GHPDQG DV GLUHFWHG YLGH FRQGLWLRQ � RI WKH &RPPLVVLRQ¶V RUGHU GW� ���������� QRU� � � � � � � � � � � � �

LQIRUPHG WKLV &RPPLVVLRQ ZKHWKHU XQGHUWDNLQJ OHWWHUV DV SHU RUGHU GW� ���������� KDYH� � � � � � � � � � � �

EHHQ IXUQLVKHG E\ ERWK WKH GHYHORSHUV� PXFK OHVV IRUZDUGLQJ WKH FRSLHV RI XQGHUWDNLQJ� � � � � � � � � � � � �

OHWWHUV� ,Q WKH ZDNH RI GHFUHDVH LQ JDV SULFHV� $363'&/ VHQW D UHTXHVW LQ ZULWLQJ YLGH� � � � � � � � � � � � � � � �

OHWWHU GW� ���������� RQ EHKDOI RI DOO WKH ',6&20V IRU PRGLILFDWLRQ RI WKH &RPPLVVLRQ¶V� � � � � � � � � � � � � �

RUGHU GW� ����������� E\ UHGXFLQJ WKH XQLW SULFH WR 5V� ���� SV DQG 5V� ���� SV IRU 0�V� � � � � � � � � � � � � � � � � �

/DQFR DQG 0�V 6SHFWUXP UHVSHFWLYHO\� 7KH &RPPLVVLRQ E\ LWV RUGHU RI HYHQ GDWH� � � � � � � � � � � � �
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DFFRUGLQJO\ PRGLILHG LWV SUHYLRXV RUGHU E\ VXEVWLWXWLQJ 5V� ���� SV DQG 5V� ���� SV IRU� � � � � � � � � � � � � � �

5V� ���� SV 	 5V� ���� SV IRU 0�V /DQFR DQG 0�V 6SHFWUXP UHVSHFWLYHO\ � UHLWHUDWLQJ DOO� � � � � � � � � � � � � � � � �

RWKHU�FRQGLWLRQV�DV�FRQWDLQHG�LQ�WKH�RUGHU�GW�������������� �

�

+DYLQJ VHFXUHG WKH RUGHUV IURP WKH &RPPLVVLRQ� 0�V /DQFR DGGUHVVHG D OHWWHU� � � � � � � � � � � �

GW� �������� IRU UHYLVLRQ RI 7DULII IURP 5V� ���� SV SHU XQLW WR 5V� ���� SV SHU XQLW� 7KH� � � � � � � � � � � � � � � � � � �

HQTXLULHV E\ WKH 2IILFH RI WKH &RPPLVVLRQ UHYHDOHG WKDW ZKLOH 0�V /DQFR VXEPLWWHG DQ� � � � � � � � � � � � � �

XQGHUWDNLQJ OHWWHU IRU VXSSO\LQJ SRZHU DW WKH UHGXFHG SULFH� 0�V 6SHFWUXP KDV QRW� � � � � � � � � � � � �

IXUQLVKHG DQ\ VXFK XQGHUWDNLQJ� 1HLWKHU WKH ',6&20V QRU $33&& IRUZDUGHG WKH 0�V� � � � � � � � � � � �

/DQFR¶V IUHVK XQGHUWDNLQJ OHWWHU QRU WKH\ LQIRUPHG WKH &RPPLVVLRQ DERXW QRQ�IXUQLVKLQJ� � � � � � � � � � �

RI IUHVK XQGHUWDNLQJ E\ 0�V 6SHFWUXP ZKLFK FRQVWLWXWHG DQ HVVHQWLDO FRQGLWLRQ VWLSXODWHG� � � � � � � � � � � �

E\�WKLV�&RPPLVVLRQ��

�

7KH RIILFH RI WKH &RPPLVVLRQ LV KRZHYHU DEOH WR VHFXUH FRSLHV RI WKH WZR� � � � � � � � � � � � � �

XQGHUWDNLQJ OHWWHUV GW� ���������� DQG �������� IXUQLVKHG E\ 0�V /DQFR DQG XQGHUWDNLQJ� � � � � � � � � � � �

OHWWHU GW� ���������� IXUQLVKHG E\ 0�V 6SHFWUXP WR WKH 'LVFRPV� ,Q WKH OHWWHU GW�� � � � � � � � � � � � � �

���������� RI 0�V /DQFR DQG GW� ���������� RI 0�V 6SHFWUXP� WKH\ XQHTXLYRFDOO\� � � � � � � � � � � �

XQGHUWRRN WR VXSSO\ SRZHU DW 5V� ���� SV DQG 5V� ���� SV UHVSHFWLYHO\� +RZHYHU� LQ WKH� � � � � � � � � � � � � � � �

IUHVK XQGHUWDNLQJ OHWWHU GW� ���������� IXUQLVKHG E\ 0�V /DQFR� WKH IROORZLQJ FRQGLWLRQV� � � � � � � � � � � �

DUH�IRXQG��

�

�� /DQFR�UHSUHVHQWHG�E\�,53�KHUHE\�XQGHUWDNHV�WKDW�WKH�FRVW�RI�SURFXUHPHQW�E\�

$363'&/ DQG $3(3'&/ IURP WKH JHQHUDWLQJ VWDWLRQ RI /DQFR GXULQJ WKH SHULRG� � � � � � � � � � � �

IURP�� �VW��$SULO������WR��� �VW��0D\������VKDOO�EH�DW�WKH�UDWH�RI�5V������SV�SHU�XQLW��

�� /DQFR UHSUHVHQWHG E\ ,53 KHUHE\ IXUWKHU XQGHUWDNHV WKDW LW ZLOO VXSSO\ SRZHU DW� � � � � � � � � � � � �

5V ���� SV SHU XQLW IRU WKH SHULRG � �VW $SULO ���� WR �� �VW 0D\ ����� ZLWKRXW� � � � � � � � � � � � � � � �

SUHMXGLFH WR WKH ULJKWV RI IXHO FRVW SDVV WKURXJK WKDW DUH DFFUXHG RU DYDLODEOH� � � � � � � � � � � � � �

XQGHU�ODZ�DQG�WKH��FRQWUDFW��

�
$V FRXOG EH VHHQ IURP WKH DERYH H[WUDFWHG SDUDV IURP WKH XQGHUWDNLQJ� 0�V� � � � � � � � � � � � �

/DQFR KDYLQJ XQHTXLYRFDOO\ XQGHUWDNHQ LQ 3DUD � WR VXSSO\ SRZHU DW WKH WDULII RI 5V������ � � � � � � � � � � � � � �

SHU XQLW� KRZHYHU� VWDWHG LQ 3DUD � WKDW WKH VXSSO\ RI SRZHU DW WKDW UDWH LV ZLWKRXW� � � � � � � � � � � � � � � � �

SUHMXGLFH WR WKH ULJKWV RI FODLPLQJ IXHO FRVW SULFH DV SDVV WKURXJK WKDW KDYH DFFUXHG RU� � � � � � � � � � � � � � � �

DYDLODEOH�XQGHU�ODZ�RU�XQGHU�WKH�FRQWUDFW��

�

��
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3DUD � FOHDUO\ VKRZV WKH LQWHQWLRQ RI /$1&2 WR FODLP KLJKHU WDULII WKDQ ZKDW LV� � � � � � � � � � � � � � �

SHUPLWWHG WR EH FROOHFWHG E\ LW LQ WKH &RPPLVVLRQ¶V RUGHU GDWHG �������� LQ WKH QDPH RI� � � � � � � � � � � � � � � �

IXHO FRVW HVFDODWLRQ� 8QIRUWXQDWHO\� WKH 'LVFRPV KDYH QRW EURXJKW WKH VWDQG RI /$1&2� � � � � � � � � � � � �

WR WKH QRWLFH RI WKH &RPPLVVLRQ� OHW DORQH QRW IXUQLVKLQJ D FRS\ RI XQGHUWDNLQJ WR WKH� � � � � � � � � � � � � � � �

&RPPLVVLRQ�� �

�

7KRXJK LQ WKH 5HWDLO 6XSSO\ 7DULII RUGHU IRU )< ������� WKH &RPPLVVLRQ KDG QRW� � � � � � � � � � � � � �

SHUPLWWHG WKH SRZHU SXUFKDVHV IURP 0�V /DQFR 	 0�V 6SHFWUXP KDYLQJ UHJDUG WR WKH� � � � � � � � � � � � � �

DYDLODELOLW\ RI VXUSOXV SRZHU� FRQVLGHULQJ WKDW WDULII DJUHHG WR E\ 0�V /DQFR DQG 0�V� � � � � � � � � � � � � �

6SHFWUXP ZDV VRPHZKDW ORZ� WKH &RPPLVVLRQ KDV DFFHGHG WR WKH UHTXHVW RI 'LVFRPV� � � � � � � � � � � � �

GXULQJ WKH H[WUDRUGLQDU\ VLWXDWLRQ EURXJKW DERXW E\ &29,'���� +RZHYHU� KDYLQJ UHJDUG� � � � � � � � � � �

WR WKH UHGXFHG SULFHV RI IXHO� WKH &RPPLVVLRQ KDV FOHDUO\ VWLSXODWHG WKH FRQGLWLRQ WKDW� � � � � � � � � � � � � �

FRVW RI SURFXUHPHQW RI SRZHU DW 5V� ���� SV SHU XQLW IURP 0�V /DQFR DQG 5V� ���� SV SHU� � � � � � � � � � � � � � � � � � �

XQLW IURP 0�V 6SHFWUXP VKDOO QRW EH VXEMHFW WR DQ\ XSVLGH ODWHU YDULDWLRQ RQ DQ\ JURXQGV� � � � � � � � � � � � � � � �

LQFOXGLQJ WKDW RI IXHO FRVW SDVVWKURXJK DQG WKDW 'LVFRPV VKDOO REWDLQ XQGHUWDNLQJV IURP� � � � � � � � � � � � �

ERWK�WKH�GHYHORSHUV�LQ�WKLV�UHJDUG��

�

,Q VSLWH RI WKH XQHTXLYRFDO GLUHFWLRQ DV PHQWLRQHG DERYH� WKH 'LVFRPV HYLGHQWO\� � � � � � � � � � � �

IDLOHG WR LQVLVW RQ 0�V /DQFR WR GHOHWH FRQGLWLRQ QR � LQ LWV XQGHUWDNLQJ GW��������� ZKLFK� � � � � � � � � � � � � � � �

UXQV FRQWUDU\ WR WKH VSHFLILF FRQGLWLRQ LPSRVHG LQ WKH RUGHU GW �������� RI WKLV� � � � � � � � � � � � � �

&RPPLVVLRQ� QRU LW LQIRUPHG WKH &RPPLVVLRQ DERXW WKH VDLG FRQGLWLRQ� $GGHG WR WKLV� WKH� � � � � � � � � � � � � �

'LVFRPV DJDLQ PDGH D UHTXHVW WR WKLV &RPPLVVLRQ WR H[WHQG SHUPLVVLRQ IRU SURFXULQJ� � � � � � � � � � � � �

SRZHU IURP WKH PRQWK RI -XQH ����� ,Q WKH FDVH RI 0�V 6SHFWUXP� DV QRWHG DERYH� LW� � � � � � � � � � � � � � � � �

KDG QRW HYHQ IXUQLVKHG IUHVK XQGHUWDNLQJ LQ FRPSOLDQFH ZLWK LWV RUGHU GDWHG ��������� EXW� � � � � � � � � � � � � �

VWLOO�WKH�'LVFRPV�ZHQW�DKHDG�WR�SURFXUH�SRZHU�IURP�0�V�6SHFWUXP��

�

,Q VSLWH RI LPSURSHU XQGHUWDNLQJ E\ 0�V /DQFR DQG IDLOXUH RI 0�V 6SHFWUXP WR� � � � � � � � � � � � � �

IXUQLVK XQGHUWDNLQJ� WKH 'LVFRPV KDYH EHHQ HYLGHQWO\ SURFXULQJ SRZHU H[SRVLQJ� � � � � � � � � �

WKHPVHOYHV WR IXUWKHU OLWLJDWLRQ IRU SD\PHQW RI KLJKHU WDULII WKDQ DW ZKLFK WKH\ DUH� � � � � � � � � � � � � �

SHUPLWWHG WR SURFXUH SRZHU IURP 0�V /DQFR 	 0�V 6SHFWUXP� 7KH &RPPLVVLRQ KDV DOVR� � � � � � � � � � � � � �

REVHUYHG WKDW GXULQJ WKH PRQWKV RI $SULO ���� DQG 0D\ ����� WKH ODQGHG WDULII ZDV LQ WKH� � � � � � � � � � � � � � � � �

UDQJH RI 5V� ���� SV SHU XQLW WR 5V� ���� SV SHU XQLW IRU WKH SRZHU SURFXUHG E\ WKH� � � � � � � � � � � � � � � � � � �

'LVFRPV�WKURXJK�SRZHU�H[FKDQJHV��

�

��
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,Q WKLV VLWXDWLRQ� WKH &RPPLVVLRQ LV RI WKH VWURQJ RSLQLRQ WKDW XQOHVV 0�V /DQFR 	� � � � � � � � � � � � � � �

0�V 6SHFWUXP XQHTXLYRFDOO\ XQGHUWDNH WR VXSSO\ SRZHU DW 5V� ���� SV SHU XQLW 	 5V������ � � � � � � � � � � � � � �

SV SHU XQLW UHVSHFWLYHO\ ZLWKRXW DQ\ FRQGLWLRQ ZKDWVRHYHU� LW LV QRW LQ WKH SXEOLF LQWHUHVW WR� � � � � � � � � � � � � � � �

SHUPLW WKH 'LVFRPV WR SURFXUH SRZHU IURP WKH VDLG GHYHORSHUV LQ YLHZ RI GHILQLWH� � � � � � � � � � � � � �

SRVVLELOLW\�RI�WKHLU�VXIIHULQJ�OLWLJDWLRQ�IRU�SD\PHQW�RI�KLJKHU�WDULII��

�

7KHUHIRUH� WKH &RPPLVVLRQ GLUHFWV WKH 'LVFRPV WR SURGXFH WKH ZULWWHQ� � � � � � � � � �

XQGHUWDNLQJV RI ERWK 0�V /DQFR 	 0�V 6SHFWUXP DV LQ 3DUD QR � RI XQGHUWDNLQJ GW�� � � � � � � � � � � � � � � �

���������RI�0�V�/DQFR�ZLWKRXW�WKHUH�EHLQJ�DQ\�FRQGLWLRQ�DV�LQ�3DUD���RI�VDLG�XQGHUWDNLQJ��

�

,I VXFK XQGHUWDNLQJV DUH QRW SURGXFHG EHIRUH WKLV &RPPLVVLRQ ZLWKLQ RQH ZHHN� � � � � � � � � � � �

IURP WRGD\� ERWK WKH 'LVFRPV VKDOO VWRS WDNLQJ SRZHU IURP 0�V /DQFR 	 0�V 6SHFWUXP� � � � � � � � � � � � � � �

ZLWK�HIIHFW�IURP�� �VW��-XO\�������

�
�%\�RUGHU�RI�WKH�&RPPLVVLRQ��

�
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&RPPLVVLRQ�6HFUHWDU\ ��L�F��
�
�
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