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,�HQWHU�LQWR�WKLV�DJUHHPHQW�ZLWK�&DQD5[�6HUYLFHV�,QF��DW�:LQGVRU��2QWDULR��&DQDGD��DQG�&DQD5[�*URXS�,QF��DW�&KULVW�&KXUFK��%DUEDGRV��FROOHFWLYHO\�UHIHUUHG�WR�DV�
³&DQD5[´��VR�WKDW�,�PD\�REWDLQ�DFFHVV�WR�PHGLFDOO\�QHFHVVDU\�DQG�ODZIXOO\�SUHVFULEHG�GUXJV�DW�ORZ�FRVWV��
,�UHSUHVHQW��

���,�DP�RI�WKH�DJH�RI�PDMRULW\�LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�,�RUGLQDULO\�UHVLGH��
���,�DP�QRW�UHVWULFWHG�IURP�PDNLQJ�P\�RZQ�PHGLFDO�GHFLVLRQV�XQGHU�WKH�ODZV�RI�WKH�MXULVGLFWLRQ�LQ�ZKLFK�,�RUGLQDULO\�UHVLGH��
���,�FHUWLI\�WKDW�,�DP�D�UHVLGHQW�RI�WKH�8QLWHG�6WDWHV�DQG�QRW�D�UHVLGHQW�RI�DQ\�RWKHU�FRXQWU\��
���,�DP�XQGHU�WKH�FDUH�RI�D�GXO\�TXDOLILHG�DQG�OLFHQVHG�SK\VLFLDQ�LQ�WKH�8QLWHG�6WDWHV��P\�³8�6��SK\VLFLDQ´��DQG�WKH�PHGLFLQH�WKDW�,�DVN�&DQD5[�WR�DVVLVW�PH�LQ�REWDLQLQJ�

ZDV�SUHVFULEHG�IRU�PH�E\�P\�8�6��SK\VLFLDQ��
���0\�8�6��SK\VLFLDQ�KDV�H[DPLQHG�PH�ZLWKLQ�WKH�ODVW����PRQWKV�DQG�ZLOO�H[DPLQH�PH�DW�OHDVW�RQFH�HYHU\����PRQWKV�ZKLOH�,�DP�WDNLQJ�PHGLFLQH��
���$Q\�PHGLFLQH�WKDW�,�DVN�&DQD5[�WR�DVVLVW�PH�LQ�REWDLQLQJ�LV�PHGLFLQH�WKDW�,�KDYH�DOUHDG\�WDNHQ��XQGHU�P\�8�6��SK\VLFLDQ¶V�RUGHUV�DQG�VXSHUYLVLRQ��IRU�DW�OHDVW����GD\V�

SULRU�WR�SODFLQJ�DQ�RUGHU�IRU�WKH�PHGLFLQH�WKURXJK�&DQD5[��
���0\�FDUH�E\�P\�8�6��SK\VLFLDQ�LV�RQJRLQJ�DQG�,�GR�QRW�VHHN�DQG�ZLOO�QRW�UHO\�RQ�DQ\�PHGLFDO�LQIRUPDWLRQ�IURP�&DQD5[�RU�DQ\�&DQD5[�FRQWUDFWHG�SK\VLFLDQ��
���,�KDYH�QRW�YLRODWHG�DQ\�ODZV�LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�,�RUGLQDULO\�UHVLGH��RU�� LI�GLIIHUHQW�� LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�SUHVFULSWLRQ�ZDV�LVVXHG��LQ�REWDLQLQJ�WKH�

SUHVFULSWLRQ�IRU�WKH�RUGHUHG�SURGXFW��
���7KH�SUHVFULSWLRQ�LVVXHG�E\�P\�8�6��SK\VLFLDQ�KDV�QRW�EHHQ�DOWHUHG�LQ�DQ\�ZD\�QRU�KDV�LW�EHHQ�ILOOHG�SUHYLRXVO\��

����,�ZLOO�XVH�DQ\�PHGLFDWLRQV�REWDLQHG�IRU�PH�WKURXJK�&DQD5[�VWULFWO\�LQ�DFFRUGDQFH�ZLWK�WKH�LQVWUXFWLRQV�SURYLGHG�E\�P\�8�6��SK\VLFLDQ��
����7KH�PHGLFLQH�GLVSHQVHG�LQ�DFFRUGDQFH�ZLWK�P\�SUHVFULSWLRQ�ZLOO�QRW�EH�XVHG�LQ�DQ\�ZD\�ZKDWVRHYHU�H[FHSW�DV�GLUHFWHG�E\�P\�8�6��SK\VLFLDQ��
����,�ZLOO�QRW�SHUPLW�DQ\RQH�HOVH�WR�XVH�WKH�SUHVFULSWLRQ�RU�DQ\�PHGLFDWLRQV�ZKLFK�,�UHFHLYH��
����,Q�WKH�HYHQW�WKDW�,�VXIIHU�DQ\�VLGH�HIIHFWV�IURP�DQ\�PHGLFDWLRQ�REWDLQHG�IRU�PH�E\�&DQD5[��,�ZLOO�LPPHGLDWHO\�FRQWDFW�P\�8�6��SK\VLFLDQ��
����$OO�LQIRUPDWLRQ�WKDW�,�JLYH�WR�&DQD5[�LV�WUXH��

$87+25,=$7,21�$1'�&216(17�
,�FRQVHQW�WR��DQG�DXWKRUL]H��WKH�IROORZLQJ��
���,�KHUHE\�DSSRLQW�&DQD5[�DQG�LWV�GHOHJDWHV�DQG�FRQWUDFWRUV��FROOHFWLYHO\�UHIHUUHG�WR�DV�³&DQD5[´��DV�P\�SDLG�DJHQWV�DQG�DWWRUQH\V�LQ�IDFW�IRU�WKH�SXUSRVHV�RI�REWDLQLQJ�

SUHVFULSWLRQV�ZKLFK�FRUUHVSRQG�WR�WKH�SUHVFULSWLRQV�LVVXHG�E\�P\�8�6��SK\VLFLDQ�DQG�RI�DUUDQJLQJ�IRU�SKDUPDFLHV�WR�GLVSHQVH�WR�PH�PHGLFDWLRQV�DV�SUHVFULEHG��
���&DQD5[�PD\�SHUIRUP�DQ\�DFW�WKDW�,�FRXOG�P\VHOI�SHUIRUP�LQ�KDYLQJ�P\�SUHVFULSWLRQ�UHYLHZHG�E\�DQ\�SK\VLFLDQ��SKDUPDFLVW��RU�SKDUPDF\�WHFKQLFLDQ�DQG�LQ�KDYLQJ�WKH�

SUHVFULEHG�PHGLFDWLRQ�GLVSHQVHG�E\�D�SKDUPDF\�DQG�GHOLYHUHG�WR�PH��
���&DQD5[�PD\�DUUDQJH�WKH�SXUFKDVH�DQG�GHOLYHU\�RI�WKH�PHGLFDWLRQV�SUHVFULEHG�WR�PH��RQ�WKH�WHUPV�VHW�IRUWK�LQ�WKLV�DJUHHPHQW��DV�LI�,�SHUVRQDOO\�WRRN�VXFK�DFWLRQV��
��� ,�DXWKRUL]H�DQG� LQVWUXFW�P\�8�6��SK\VLFLDQ� WR� UHOHDVH� WR�&DQD5[��DQG�DQ\�&DQD5[�FRQWUDFWHG�SK\VLFLDQ��SKDUPDFLVW��DQG�SKDUPDF\� WHFKQLFLDQ��DQ\�DQG�DOO�SHUVRQDO�

PHGLFDO� LQIRUPDWLRQ�SHUWDLQLQJ� WR�PH� �³3HUVRQDO�0HGLFDO�+LVWRU\´��� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR�DOO�PHGLFDO� UHFRUGV��PHGLFDO� UHSRUWV��SURJUHVV�QRWHV��QXUVHV¶�QRWHV��
UHSRUWV�RQ�GLDJQRVWLF�WHVWV��PHGLFDO�RSLQLRQV��;UD\�UHFRUGV��LPDJLQJ�UHFRUGV��ODERUDWRU\�UHSRUWV��DQG�RU�DQ\�RWKHU�NQRZOHGJH�RU�LQIRUPDWLRQ�ZKLFK�P\�8�6��SK\VLFLDQ�
PD\�SRVVHVV��

���,�DJUHH�WR�LQVWUXFW�P\�8�6��SK\VLFLDQ�WR�LVVXH�P\�SUHVFULSWLRQ�RQ�SDSHU��LI�QHFHVVDU\�IRU�GLVSHQVLQJ�E\�D�SKDUPDF\�ORFDWHG�RXWVLGH�P\�8�6��SK\VLFLDQ¶V�MXULVGLFWLRQ��DQG�
WR�VHQG��E\�PDLO��E\�ID[��YLD�WKH�LQWHUQHW�RU�RWKHUZLVH��WR�&DQD5[�IURP�P\�8�6��SK\VLFLDQ¶V�RIILFH�WKH�RULJLQDO�VLJQHG�FRS\�RI�WKH�SUHVFULSWLRQ��

���&DQD5[�DQG�LWV�FRQWUDFWHG�SK\VLFLDQV��SKDUPDFLVWV��DQG�SKDUPDF\�WHFKQLFLDQV�PD\�FRQWDFW�P\�8�6��SK\VLFLDQ�WR�GLVFXVV�P\�SUHVFULSWLRQ�LI�QHFHVVDU\��
���&DQD5[�FRQWUDFWHG�SK\VLFLDQV�PD\�LVVXH�SUHVFULSWLRQV�IRU�PHGLFDWLRQV�,�KDYH�RUGHUHG�LI�WKH\�GHHP�LW�DGYLVDEOH�DQG�DSSURSULDWH��
���&DQD5[�PD\�PDNH�SD\PHQWV�RQ�P\�EHKDOI�WR�&DQD5[�FRQWUDFWHG�SKDUPDFLHV�IRU�GLVSHQVLQJ�PHGLFLQH�LQ�DFFRUGDQFH�ZLWK�P\�SUHVFULSWLRQV�DQG�WR�&DQD5[�FRQWUDFWHG�

SK\VLFLDQV�IRU�VHUYLFHV�UHQGHUHG�RQ�P\�EHKDOI��
��� ,� UHTXHVW� DQG�DXWKRUL]H�P\�HPSOR\HU�RU�SODQ�KROGHU�� DV�P\�DSSRLQWHG�DJHQW�� WR�SD\� IRU�DOO�SURGXFWV�DQG�VHUYLFHV� UHODWLQJ� WR� WKH�SUHVFULSWLRQ�PHGLFLQH� WKDW� ,�REWDLQ�

WKURXJK�&DQD5[�LQ�VXFK�DPRXQWV�DV�DUH�IRXQG�DSSURSULDWH�E\�P\�HPSOR\HU�RU�SODQ�KROGHU�LQ�DFFRUGDQFH�ZLWK�WKH�EHQHILWV�SODQ��

$&.12:/('*(0(17�$1'�5(/($6(�
,�KHUHE\�PDNH�WKH�IROORZLQJ�DFNQRZOHGJHPHQWV�DQG�UHOHDVHV�WR�&DQD5[�DQG�DOO�LWV�HPSOR\HHV��GHOHJDWHV��DJHQWV��DQG�FRQWUDFWRUV�� LQFOXGLQJ�SK\VLFLDQV��SKDUPDFLVWV��
SKDUPDF\�WHFKQLFLDQV��QXUVHV��UHFHSWLRQLVWV�DQG�VWDII��
���0\�8�6��SK\VLFLDQ�LV�P\�SULPDU\�SK\VLFLDQ��$Q\�&DQD5[�FRQWUDFWHG�SK\VLFLDQ�LV�EHLQJ�DVNHG�WR�UHYLHZ�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�P\�3HUVRQDO�0HGLFDO�+LVWRU\�RQO\�

IRU�WKH�SXUSRVH�RI�DXWKRUL]LQJ�WKH�PHGLFLQH�SUHVFULEHG�IRU�PH�E\�P\�8�6��SK\VLFLDQ�WR�EH�GLVSHQVHG�WR�PH�E\�D�&DQD5[�FRQWUDFWHG�SKDUPDF\��
���&DQD5[�KDV�PDGH�QR�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV� WR�PH�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV� UHJDUGLQJ� WKH�XVH�RI� ILWQHVV� IRU�DQ\�SDUWLFXODU�

SXUSRVH�RI� WKH�PHGLFDWLRQV�GHOLYHUHG� �LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� LWV� DSSURSULDWHQHVV� IRU�FXULQJ�RU�KHOSLQJ� UHOLHYH�DQ\�SDUWLFXODU�DLOPHQW�� LOOQHVV�RU�GLVHDVH��RU� LWV�
SRWHQWLDO�RU�DFWXDO�VLGH�RU�DGYHUVH�HIIHFWV�ZKHWKHU�SUHYLRXVO\�NQRZQ�RU�XQNQRZQ���

���,�ZLVK�WR�REWDLQ�D�SUHVFULSWLRQ�IURP�D�&DQD5[�FRQWUDFWHG�SK\VLFLDQ�DQG�KDYH�HQOLVWHG�WKH�VHUYLFHV�RI�&DQD5[�WR�IDFLOLWDWH�LW��,�XQGHUVWDQG�WKDW�WKH�&DQD5[�FRQWUDFWHG�
SK\VLFLDQ�ZLOO�UHO\�RQ�WKH�DFFXUDF\�RI�WKH�H[DPLQDWLRQ�SHUIRUPHG��DQG�WKH�SUHVFULSWLRQ�SURYLGHG��E\�P\�8�6��SK\VLFLDQ��

���,�UHOHDVH�&DQD5[�DQG�DOO�RI�LWV�RIILFHUV�DQG�GLUHFWRUV��DJHQWV��GHOHJDWHV��HPSOR\HHV�DQG�FRQWUDFWRUV�IURP�DQ\�DQG�DOO�OLDELOLW\��FODLPV��DQG�FDXVHV�RI�DFWLRQ�ZLWK�UHVSHFW�WR�
HUURUV�RU�RPLVVLRQV�E\�WKH�FRPSDQ\�RU�DJHQF\�UHVSRQVLEOH�IRU�WUDQVSRUWLQJ�P\�RUGHU��

���,�DFNQRZOHGJH�WKDW�,�KDYH�SXUFKDVHG�P\�PHGLFDWLRQV�LQWHUQDWLRQDOO\�IRU�SHUVRQDO�XVH�DQG�XQGHUVWDQG�WKDW�P\�PHGLFDWLRQV�PD\�EH�VXEMHFW�WR�8�6��ERUGHU�LQVSHFWLRQ��,�
VSHFLILFDOO\�FRQILUP��DFNQRZOHGJH�DQG�DJUHH�WKDW�WLWOH�WR�P\�PHGLFDWLRQV�SDVVHV�WR�PH�ZKHQ�P\�PHGLFDWLRQV�DUH�VKLSSHG�IURP�WKH�&DQD5[�FRQWUDFWHG�SKDUPDF\��

���,�DFNQRZOHGJH�WKDW�&DQD5[��DV�P\�SDLG�DJHQW��UHTXLUHV�SD\PHQW�LQ�IXOO�SULRU�WR�VKLSPHQW�DQG�WKDW�P\�RUGHU�PD\�QRW�EH�UHWXUQHG�IRU�D�UHIXQG�RU�DQ�H[FKDQJH��

35,9$&<�127,&(�$1'�$&.12:/('*(0(17�
,�FRQVHQW�WR�WKH�IROORZLQJ�WHUPV�UHJDUGLQJ�WKH�FROOHFWLRQ�DQG�XVH�RI�LQIRUPDWLRQ�DERXW�PH��DQG�,�DFNQRZOHGJH�WKDW�,�FDQ�UHYLHZ�WKH�&DQD5[�3ULYDF\�3ROLF\�LQ�GHWDLO�DV�
SURYLGHG�EHORZ�
���&DQD5[�PD\�UHFHLYH�DQG�FROOHFW�DQ\�DQG�DOO�LQIRUPDWLRQ�DERXW�PH�DQG�P\�KHDOWK��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�P\�IXOO�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��H�PDLO�DGGUHVV��

6RFLDO�6HFXULW\�1XPEHU��SHUVRQDO�PHGLFDO�LQIRUPDWLRQ��DQG�SD\PHQW�LQIRUPDWLRQ��DQG�PD\�PDLQWDLQ�VXFK�LQIRUPDWLRQ�RQ�ILOH�DV�QHFHVVDU\�WR�YHULI\�DQG�SURFHVV�IXWXUH�
RUGHUV�DQG�WR�REWDLQ�SD\PHQW�DQG�UHLPEXUVHPHQW�IRU�WKHP��&DQD5[�DQG�&DQD5[�FRQWUDFWHG�SK\VLFLDQV�DQG�SKDUPDFLVWV�PD\�VKDUH�DQ\�DQG�DOO�LQIRUPDWLRQ�UHFHLYHG�IURP�
RU�DERXW�PH�ZLWK�P\�8�6��SK\VLFLDQ��&DQD5[�FRQWUDFWHG�SK\VLFLDQV�DQG�SKDUPDFLVWV��DQG�P\�HPSOR\HU�RU�EHQHILWV�SODQ�DGPLQLVWUDWRU��DQG�WKHLU�UHVSHFWLYH�DVVLVWDQWV�DQG�
DJHQWV��IRU�WKH�SXUSRVHV�RI�REWDLQLQJ�PHGLFLQH�DV�SUHVFULEHG�IRU�PH�DQG�RI�REWDLQLQJ�SURSHU�SD\PHQWV�IRU�WKH�PHGLFLQH�DQG�UHODWHG�VHUYLFHV��

��� ,� DP� DZDUH� WKDW�&DQD5[�PD\� WUDQVPLW�P\�SHUVRQDO� LQIRUPDWLRQ� E\� HOHFWURQLF�PHDQV� �IRU� H[DPSOH� ID[�� RU� YLD� WKH� LQWHUQHW�� WR� LWV� DJHQWV�� FRQWUDFWHG� SK\VLFLDQV� DQG�
SKDUPDFLHV�� ,� XQGHUVWDQG� WKDW� WKH� XVH� RI� HOHFWURQLF�PHDQV�ZLOO� HQKDQFH� WKH� HIILFLHQF\� DQG� WLPHOLQHVV� RI� SURFHVVLQJ�P\� RUGHU�� ,� DOVR� XQGHUVWDQG� WKDW�&DQD5[�� DV� D�
FXVWRGLDQ�RI�P\�SHUVRQDO� LQIRUPDWLRQ��ZLOO� WDNH�DOO�DSSURSULDWH�SUHFDXWLRQV� WR�SURWHFW�P\�SHUVRQDO� LQIRUPDWLRQ�IURP�LPSURSHU�GLVFORVXUH�RU�XVH�� ,�KHUHE\�FRQVHQW� WR�
&DQD5[¶V�WUDQVPLVVLRQ�RI�P\�SHUVRQDO�LQIRUPDWLRQ�E\�HOHFWURQLF�PHDQV�WR�LWV�GHOHJDWHV��HPSOR\HHV��FRQWUDFWHG�SK\VLFLDQV�DQG�SKDUPDFLHV��

���,�DFNQRZOHGJH�WKDW�&DQD5[�ZLOO�REWDLQ�KHDOWK�LQIRUPDWLRQ�DERXW�PH��DQG�LV�REOLJDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�&DQD5[�3ULYDF\�3ROLF\�WR�SURWHFW�VXFK�LQIRUPDWLRQ��,�FDQ�
YLVLW�ZZZ�&DQD5[�FRP�DW�DQ\�WLPH�WR�YLHZ�WKH�PRVW�XSGDWHG�YHUVLRQ�RI�WKH�&DQD5[�3ULYDF\�3ROLF\��

)857+(5�$&.12:/('*(0(17�	�5(/($6(�
,�KHUHE\�PDNH�WKH�IROORZLQJ�IXUWKHU�DFNQRZOHGJHPHQW�DQG�UHOHDVH�WKH�SODQ�KROGHU��LWV�HPSOR\HHV��RIILFHUV��DJHQWV��KHLUV�DQG�DVVLJQV��
���,�DFNQRZOHGJH�WKDW�WKH�SODQ�KROGHU�KDV�PDGH�QR�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�WR�PH��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�UHJDUGLQJ�WKH�XVH�IRU�DQ\�

SDUWLFXODU�SXUSRVH�WKH�PHGLFDWLRQ�V��GHOLYHUHG��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��LWV�DSSURSULDWHQHVV�IRU�FXULQJ�RU�KHOSLQJ�UHOLHYH�DQ\�SDUWLFXODU�DLOPHQW��LOOQHVV�RU�GLVHDVH�RU�
LWV�SRWHQWLDO�RU�DFWXDO�VLGH�RU�DGYHUVH�HIIHFWV�ZKHWKHU�SUHYLRXVO\�NQRZQ�RU�XQNQRZQ��

���,�DFNQRZOHGJH�WKDW�FKLOG�SURWHFWLYH�SDFNDJLQJ�PD\�QRW�EH�XVHG�LQ�ILOOLQJ�P\�SUHVFULSWLRQ��,�SURPLVH�WKDW�XSRQ�P\�UHFHLSW�RI�WKH�PHGLFLQH�,�ZLOO�WDNH�DOO�VWHSV�QHFHVVDU\�
WR� SUHYHQW� DQ\� FKLOG� IURP� KDYLQJ� XQDXWKRUL]HG� DFFHVV� WR� WKH� PHGLFLQH�� ,� KHUHE\� UHOHDVH� &DQD5[� DQG� DOO� LWV� RIILFHUV�� GLUHFWRUV�� DJHQWV�� GHOHJDWHV�� HPSOR\HHV�� DQG�
FRQWUDFWRUV��LQFOXGLQJ�WKH�SKDUPDF\�WKDW�ILOOV�P\�SUHVFULSWLRQ��IURP�DQ\�DQG�DOO�FODLPV�DULVLQJ�IURP�RU�UHODWLQJ�WR�WKH�XVH�RI��RU�IDLOXUH�WR�XVH��FKLOG�SURWHFWLYH�SDFNDJLQJ��

���,�UHOHDVH�WKH�SODQ�KROGHU�LWV�RIILFHUV��HPSOR\HHV��DJHQWV��KHLUV�DQG�DVVLJQV�IURP��L��DQ\�DQG�DOO�FDXVHV�RI�DFWLRQV�ZLWK�UHVSHFW�WR�HUURUV�RU�RPLVVLRQV�E\�WKH�FRPSDQ\�RU�
DJHQF\�UHVSRQVLEOH�IRU�WUDQVSRUWLQJ�P\�RUGHU���LL��DQ\�DQG�DOO�FDXVHV�RI�DFWLRQV�ZLWK�UHVSHFW�WR�HUURUV�RU�RPLVVLRQV�E\�&DQD5[�LQ�REWDLQLQJ�WKH�SUHVFULSWLRQ�PHGLFDWLRQV�
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