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�� $5*26�86$�//&��I�N�D��$UJRV�5HDG\�0L[�//&� LV�KHUHE\�PDGH�D�GHIHQGDQW�RQ�WKH

FKDUJH�VWDWHG�EHORZ�

�� 7KH�'HIHQGDQW�DQG�LWV�FR�FRQVSLUDWRUV��LQFOXGLQJ�(YDQV�&RQFUHWH� //&� *UHJRU\�+DOO

0HOWRQ� -DPHV�&OD\WRQ�3HGULFN� -RKQ�'DYLG�0HOWRQ� DQG�7LPRWK\�7RPP\�6WULFNODQG��D�N�D��

³%R´�6WULFNODQG��FKDUJHG�HOVHZKHUH��DV�ZHOO�DV�&RPSDQ\��� &RPSDQ\����DQG�,QGLYLGXDO�$��

HQWHUHG�LQWR DQG�HQJDJHG�LQ�D�FRPELQDWLRQ�DQG�FRQVSLUDF\�WR�VXSSUHVV�DQG�HOLPLQDWH�FRPSHWLWLRQ

E\�IL[LQJ�SULFHV��ULJJLQJ�ELGV��DQG�DOORFDWLQJ�PDUNHWV�IRU�VDOHV�RI UHDG\�PL[ FRQFUHWH LQ�WKH�

6RXWKHUQ�'LVWULFW�RI�*HRUJLD�DQG�HOVHZKHUH��ZKLFK�FRQVSLUDF\�EHJDQ�DV�HDUO\�DV������DQG�

FRQWLQXLQJ�XQWLO�LQ�RU�DERXW�-XO\�������WKH�H[DFW�GDWHV�EHLQJ�XQNQRZQ�WR�WKH�8QLWHG�6WDWHV��7KH�

FRPELQDWLRQ�DQG�FRQVSLUDF\�HQJDJHG�LQ�E\�WKH�'HIHQGDQW�DQG�LWV�FR�FRQVSLUDWRUV�ZDV�D�SHU�VH�

XQODZIXO��DQG�WKXV�XQUHDVRQDEOH��UHVWUDLQW�RI�LQWHUVWDWH�DQG�IRUHLJQ�WUDGH�DQG�FRPPHUFH�LQ�

YLRODWLRQ�RI�6HFWLRQ���RI�WKH�6KHUPDQ�$FW�����8�6�&�������

),/('�
-RKQ�(��7ULSOHWW��$FWLQJ�&OHUN�
8QLWHG�6WDWHV�'LVWULFW�&RXUW

%\�MEXUUHOO�DW������SP��-DQ���������
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�� 7KH�FRPELQDWLRQ�DQG�FRQVSLUDF\�FRQVLVWHG�RI�D�FRQWLQXLQJ�DJUHHPHQW��XQGHUVWDQGLQJ��

DQG�FRQFHUW�RI�DFWLRQ�EHWZHHQ�WKH�'HIHQGDQW�DQG�LWV�FR�FRQVSLUDWRUV��WKH�VXEVWDQWLDO�WHUPV�RI�

ZKLFK�ZHUH�WR�IL[�SULFHV��ULJ�ELGV��DQG�DOORFDWH�PDUNHWV�IRU�VDOHV�RI�UHDG\�PL[�FRQFUHWH�LQ�WKH�

6RXWKHUQ�'LVWULFW�RI�*HRUJLD�DQG�HOVHZKHUH�

%$&.*5281'

�� 5HDG\�PL[� FRQFUHWH� LV� D� SURGXFW� FRPSULVHG�RI� LQJUHGLHQWV� LQFOXGLQJ� FHPHQW�� DJJUHJDWH�

�VDQG�DQG�JUDYHO���ZDWHU��DQG��DW�WLPHV��RWKHU�DGGLWLYHV��5HDG\�PL[�FRQFUHWH�LV�PDGH�RQ�GHPDQG�

DQG�� LI� QHFHVVDU\�� GHOLYHUHG� WR� ZRUN� VLWHV� E\� FRQFUHWH� PL[HU� WUXFNV�� 5HDG\�PL[� FRQFUHWH� LV�

SXUFKDVHG� E\� GR�LW�\RXUVHOI� DQG� FRPPHUFLDO� FXVWRPHUV�� DV� ZHOO� DV� ORFDO�� VWDWH�� DQG� IHGHUDO�

JRYHUQPHQWV�� IRU� XVH� LQ� YDULRXV� FRQVWUXFWLRQ� SURMHFWV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� VLGHZDONV��

GULYHZD\V��EULGJHV��WXQQHOV��DQG�URDGV��2QFH EOHQGHG�DW�D�SODQW�DQG�ORDGHG�LQWR�D�WUXFN��UHDG\�PL[�

FRQFUHWH�ZLOO�VROLGLI\�DQG�EH�FRQVLGHUHG�D�ORVV�LI�LW�LV�QRW�SRXUHG�LQ�D�WLPHO\�PDQQHU��W\SLFDOO\�OHVV�

WKDQ� DQ� KRXU���'XH� WR� KLJK� WUDQVSRUWDWLRQ� FRVWV� DQG� LWV� SHULVKDEOH� QDWXUH�� FRQFUHWH� ILUPV� KDYH�

UHVWULFWHG�JHRJUDSKLF�PDUNHWLQJ�DUHDV��ZKLFK�VXUURXQG�WKHLU�YDULRXV�LQGLYLGXDO�SODQWV�

'()(1'$17�$1'�&2�&2163,5$7256

�� 'HIHQGDQW $5*26�86$�//&��KHUHLQDIWHU�$5*26��ZDV�D�'HODZDUH�OLPLWHG�OLDELOLW\�

FRPSDQ\�IRUPHG�LQ������ZLWK�LWV�KHDGTXDUWHUV�LQ�$OSKDUHWWD��*HRUJLD��$UJRV�5HDG\�0L[�//&��

D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\�IRUPHG�LQ������ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�LQ�

$OSKDUHWWD��*HRUJLD��ZDV�PHUJHG�FRPSOHWHO\�LQWR�'HIHQGDQW�$5*26�RQ�-XO\����������2Q�

2FWREHU����������'HIHQGDQW�$5*26�SXUFKDVHG�DQG�DFTXLUHG�FHPHQW�DQG�UHDG\�PL[ FRQFUHWH

IDFLOLWLHV�LQ�WKH�JUHDWHU�6DYDQQDK��*HRUJLD��DUHD�IURP�DQRWKHU�FRPSDQ\��'XULQJ�WKH�SHULRG�

FRYHUHG�E\�WKLV�&RXQW��'HIHQGDQW�$5*26�DQG�$UJRV�5HDG\�0L[�//&��SULRU�WR�LWV�EHLQJ�

PHUJHG�FRPSOHWHO\�LQWR�'HIHQGDQW�$5*26��ZHUH�HQJDJHG�LQ�WKH�PDQXIDFWXUH�DQG�VDOH�RI�
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FHPHQW�DQG�UHDG\�PL[�FRQFUHWH�LQ�WKH�6RXWKHUQ�'LVWULFW�RI�*HRUJLD�DQG�HOVHZKHUH�

�� (YDQV�&RQFUHWH��//&��KHUHLQDIWHU�(YDQV &RQFUHWH��ZDV�D�*HRUJLD�OLPLWHG�OLDELOLW\�FRPSDQ\

ZLWK�LWV�KHDGTXDUWHUV�LQ�&OD[WRQ��*HRUJLD��'XULQJ�WKH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��(YDQV

&RQFUHWH�ZDV�HQJDJHG�LQ�WKH�PDQXIDFWXUH�DQG�VDOH�RI�UHDG\�PL[�FRQFUHWH�LQ�WKH�6RXWKHUQ�

'LVWULFW�RI *HRUJLD�

�� &RPSDQ\�� DQG�&RPSDQ\���ZHUH�FRPSDQLHV HQJDJHG�LQ�WKH�PDQXIDFWXUH�DQG�VDOH�RI�UHDG\�

PL[�FRQFUHWH�LQ�WKH�6RXWKHUQ�'LVWULFW�RI�*HRUJLD�DQG�HOVHZKHUH��'XULQJ�WKH�SHULRG�FRYHUHG�E\�WKLV�

&RXQW��,QGLYLGXDO�$�ZDV�DQ�RZQHU�RI�&RPSDQ\����

�� 'XULQJ�WKH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��*UHJRU\�+DOO�0HOWRQ��KHUHLQDIWHU�*UHJ�0HOWRQ��ZDV�

GLYLVLRQ�PDQDJHU�RI�UHDG\�PL[�FRQFUHWH�VDOHV�IRU�'HIHQGDQW�$5*26 LQ�LWV�3RROHU��*HRUJLD��RIILFH�

�� 'XULQJ�WKH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��-DPHV�&OD\WRQ�3HGULFN��KHUHLQDIWHU�3HGULFN��ZDV�

D�FHPHQW�VDOHVPDQ�IRU�'HIHQGDQW�$5*26� VHOOLQJ�FHPHQW�WR�UHDG\�PL[�FRQFUHWH�VXSSOLHUV LQ�WKH�

6RXWKHUQ�'LVWULFW�RI�*HRUJLD�DQG�HOVHZKHUH�

��� )URP�DSSUR[LPDWHO\������DQG�FRQWLQXLQJ�XQWLO�DSSUR[LPDWHO\�������-RKQ�'DYLG�0HOWRQ��

KHUHLQDIWHU�'DYLG�0HOWRQ��ZDV�WKH�JHQHUDO�PDQDJHU�IRU�&RPSDQ\���

��� 'XULQJ�WKH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��7LPRWK\�7RPP\�6WULFNODQG��D�N�D��%R�6WULFNODQG��

KHUHLQDIWHU�6WULFNODQG��ZDV� DW�GLIIHUHQW�WLPHV� RZQHU��SUHVLGHQW��DUHD�PDQDJHU��SODQW�PDQDJHU��DQG�

VDOHVSHUVRQ�IRU�(YDQV�&RQFUHWH�

��� 9DULRXV�FRPSDQLHV�DQG�LQGLYLGXDOV��LQFOXGLQJ�(YDQV�&RQFUHWH��&RPSDQ\����&RPSDQ\���

*UHJ�0HOWRQ��3HGULFN��'DYLG�0HOWRQ��6WULFNODQG��DQG�,QGLYLGXDO�$� SDUWLFLSDWHG�DV�FR�FRQVSLUDWRUV�

LQ�WKH�RIIHQVH�FKDUJHG�LQ�WKLV�&RXQW�DQG�SHUIRUPHG�DFWV�DQG�PDGH�VWDWHPHQWV�LQ�IXUWKHUDQFH�WKHUHRI�

��� :KHQHYHU�LQ�WKLV�&RXQW�UHIHUHQFH�LV�PDGH�WR�DQ\�DFW��GHHG��RU�WUDQVDFWLRQ�RI�DQ\�FRPSDQ\��

VXFK�DOOHJDWLRQ�VKDOO�EH�GHHPHG�WR�PHDQ�WKDW�WKH�FRPSDQ\�HQJDJHG�LQ�VXFK�DFW��GHHG��RU�WUDQVDFWLRQ�
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E\�RU�WKURXJK�LWV�RIILFHUV��GLUHFWRUV��DJHQWV��HPSOR\HHV��RU�UHSUHVHQWDWLYHV�ZKLOH�WKH\�ZHUH�DFWLYHO\�

HQJDJHG�LQ�WKH�PDQDJHPHQW��GLUHFWLRQ��FRQWURO��RU�WUDQVDFWLRQ�RI�LWV�EXVLQHVV�RU�DIIDLUV�

0$11(5�$1'�0($16�2)�7+(�&2163,5$&<

��� )RU�WKH�SXUSRVH�RI�IRUPLQJ�DQG�FDUU\LQJ�RXW�WKH�FKDUJHG�FRPELQDWLRQ�DQG�FRQVSLUDF\��WKH�

'HIHQGDQW� DQG� LWV� FR�FRQVSLUDWRUV� GLG� WKRVH� WKLQJV� WKDW� WKH\� FRPELQHG� DQG� FRQVSLUHG� WR� GR��

LQFOXGLQJ��DPRQJ�RWKHU WKLQJV�

$� 8VHG� 3HGULFN� DV� D� FRQGXLW� WR� H[FKDQJH� SULFH�LQFUHDVH� OHWWHUV� DQG� RWKHU�

SULFLQJ� DQG�MRE�UHODWHG�LQIRUPDWLRQ�EHWZHHQ 'HIHQGDQW $5*26 DQG�LWV FR�

FRQVSLUDWRUV�IRU�WKH�SXUSRVH�RI�FRRUGLQDWLQJ�SULFH�LQFUHDVHV��ULJJLQJ ELGV��

DQG�DOORFDWLQJ�MREV�

%� ,VVXHG SULFH�LQFUHDVH OHWWHUV�WR�UHDG\�PL[�FRQFUHWH�FXVWRPHUV��ZKLFK�OHWWHUV�

UHIOHFWHG�WKH�SULFH�LQFUHDVHV�DJUHHG�XSRQ�E\�'HIHQGDQW $5*26 DQG�LWV�FR�

FRQVSLUDWRUV�

&� $OORFDWHG VSHFLILF� UHDG\�PL[� FRQFUHWH� MREV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�

DOORFDWLRQ�EHWZHHQ�'HIHQGDQW�$5*26 DQG�(YDQV�&RQFUHWH RI�MREV�LQ�WKH�

6WDWHVERUR��*HRUJLD��DUHD�

'� $OORFDWHG VSHFLILF� UHDG\�PL[� FRQFUHWH� MREV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�

DOORFDWLRQ EHWZHHQ�*UHJ�0HOWRQ�RI�'HIHQGDQW�$5*26 DQG�'DYLG�0HOWRQ�

RI�&RPSDQ\���RI UHVLGHQWLDO�MREV�

(� $JUHHG WR� FKDUJH� UHDG\�PL[� FRQFUHWH� FXVWRPHUV� IXHO� VXUFKDUJHV� DQG�

HQYLURQPHQWDO�IHHV�

)� 6XEPLWWHG TXRWHV�DQG�ELGV�WR�UHDG\�PL[�FRQFUHWH�FXVWRPHUV�DW�FROOXVLYH�DQG�

QRQFRPSHWLWLYH�SULFHV�
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*� 2EWDLQHG�WKH�HFRQRPLF�EHQHILWV�RI�WKH�FKDUJHG�FRQVSLUDF\�E\�UHFHLYLQJ�DQG�

DFFHSWLQJ�SD\PHQWV�IRU�UHDG\�PL[�FRQFUHWH�VROG�WKURXJK�FRQWUDFWV�DQG�RQ�

SURMHFWV�WKDW�ZHUH�DIIHFWHG�E\�WKH�FRQVSLUDF\ DOOHJHG�LQ�WKLV�&RXQW�

+� 3UHVVXUHG�RWKHU�FRQFUHWH�VXSSOLHUV�WR�SDUWLFLSDWH�LQ�WKH�FRQVSLUDF\�DOOHJHG�

LQ�WKLV�&RXQW�DQG�WKUHDWHQHG�FRPSDQLHV�WKDW�UHIXVHG�WR�MRLQ��DQG

,� &RQFHDOHG� WKH� FRQVSLUDF\� DQG� FRQVSLUDWRULDO� FRQWDFWV� WKURXJK� YDULRXV�

PHDQV��LQFOXGLQJ�E\�XVLQJ�3HGULFN�DV�D�FRQGXLW�WR�H[FKDQJH�SULFH�LQFUHDVH�

OHWWHUV�DQG�LQIRUPDWLRQ�DPRQJ�'HIHQGDQW�$UJRV�DQG�LWV�FR�FRQVSLUDWRUV�

75$'(�$1'�&200(5&(

��� 'XULQJ�WKH�WLPH�SHULRG�FRYHUHG�E\�WKLV�&RXQW�� WKH�'HIHQGDQW�DQG�RWKHU FR�FRQVSLUDWRUV�

IURP� WKHLU�RIILFHV� LQ�*HRUJLD� ELG�RQ�SURMHFWV� WR�EH�SHUIRUPHG�DW� ORFDWLRQV�RXWVLGH�RI�*HRUJLD��

LQFOXGLQJ�6RXWK�&DUROLQD�

��� 'XULQJ�WKH�WLPH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��WKH�'HIHQGDQW�DQG�RWKHU�FR�FRQVSLUDWRUV�VROG�

UHDG\�PL[�FRQFUHWH�IURP�WKHLU�RIILFHV�LQ�*HRUJLD�WR�ORFDWLRQV�RXWVLGH�RI�*HRUJLD��LQFOXGLQJ�6RXWK�

&DUROLQD�

��� 'XULQJ� WKH� WLPH�SHULRG�FRYHUHG�E\� WKLV�&RXQW�� WKH�'HIHQGDQW�DQG�RWKHU�FR�FRQVSLUDWRUV�

SXUFKDVHG� VXEVWDQWLDO� TXDQWLWLHV� RI� LQJUHGLHQWV�� VXSSOLHV�� DQG� HTXLSPHQW� QHFHVVDU\� WR� WKH�

SURGXFWLRQ�DQG�GLVWULEXWLRQ RI� UHDG\�PL[�FRQFUHWH��ZKLFK� LQJUHGLHQWV�� HTXLSPHQW�� DQG� VXSSOLHV�

ZHUH�VKLSSHG�LQWR�*HRUJLD�IURP�SRLQWV�RI�RULJLQ�RXWVLGH�RI�*HRUJLD�

��� 'XULQJ�WKH�WLPH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��WKH�'HIHQGDQW�DQG�RWKHU�FR�FRQVSLUDWRUV�VROG�

UHDG\�PL[�FRQFUHWH�WR�WKH�8QLWHG�6WDWHV�PLOLWDU\�DQG�DJHQFLHV�RI�WKH�8QLWHG�6WDWHV�*RYHUQPHQW���

7KH� 'HIHQGDQW� DQG� RWKHU� FR�FRQVSLUDWRUV� UHFHLYHG� SD\PHQWV� IURP� WKH� 8QLWHG� 6WDWHV�� ZKLFK�

SD\PHQWV�ZHUH�VHQW�IURP�RXWVLGH�RI�*HRUJLD�WR�WKH�'HIHQGDQW¶V�DQG�RWKHU�FR�FRQVSLUDWRUV¶�RIILFHV�
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ORFDWHG�ZLWKLQ�*HRUJLD�

��� 'XULQJ�WKH�WLPH�SHULRG�FRYHUHG�E\�WKLV�&RXQW��WKH�EXVLQHVV�DFWLYLWLHV�RI�WKH�'HIHQGDQW�DQG

RWKHU FR�FRQVSLUDWRUV�LQ�FRQQHFWLRQ�ZLWK�UHDG\�PL[�FRQFUHWH�WKDW�LV�WKH�VXEMHFW�RI�WKLV�&RXQW� ZHUH�

ZLWKLQ�WKH�IORZ�RI��DQG�VXEVWDQWLDOO\�DIIHFWHG��LQWHUVWDWH�DQG�IRUHLJQ�WUDGH�DQG FRPPHUFH�
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