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-RLQW�&RQWULEXWLRQ�RQ�,QLWLDWLQJ�)RUPDO�3URFHVVLQJ�RI�$PHQGPHQWV
WR�,62�,(&��������5HVSRQVH�WR�-7&���1�����

5HIHUHQFHV

��� -7&����1������-DSDQ��´-DSDQHVH�1DWLRQDO�%RG\�5HFRPPHQGDWLRQ�WR�,62�,(&�-7&���&RQFHUQLQJ
WKH�$FWLYLWLHV�RI�-7&���6&��µ�������������

��� -7&����1����5��,UHODQG��´5HVSRQVH�WR�-DSDQHVH�1DWLRQDO�%RG\�UHFRPPHQGDWLRQV�WR�,62�,(&
-7&���FRQFHUQLQJ�WKH�DFWLYLWLHV�RI�-7&��6&���-7&��1�����µ�������������

��� -7&����1������86��´8QLWHG�6WDWHV�1DWLRQDO�%RG\�&RPPHQWV�LQ�5HVSRQVH�WR�-7&���1�������
5HTXHVW�IRU�&RPPHQWV�RQ�WKH�$FWLYLWLHV�RI�6&���DV�'HWDLOHG�LQ�-7&���1�������-DSDQHVH
1DWLRQDO�%RG\�5HFRPPHQGDWLRQ�WR�-7&���&RQFHUQLQJ�WKH�$FWLYLWLHV�RI�6&���µ�������������

��� -7&����1������-7&����´1RWLILFDWLRQ�RI�(QGRUVHPHQW�RI�WKH�3URSRVHG�0RGLILFDWLRQV�WR�WKH
,62�,(&�-7&���6&���3URJUDPPH�RI�:RUNµ�������������

��� -7&���6&���1������6&����´6&��&RPPHQW�RQ�,62�,(&�-7&��1������WKH�-DSDQHVH�1DWLRQDO
%RG\�5HFRPPHQGDWLRQ�WR�,62�,(&�-7&��&RQFHUQLQJ�WKH�$FWLYLWLHV�RI�-7&��6&�µ�������������

��� -7&���6&���1������6&����´6&��:*��&KDUWHUµ�������������

5HTXHVW

:H�DVN�-7&���WR�UHFRQVLGHU�LWV�GLUHFWLYH�WR�-7&���6&���LQ�GRFXPHQW�-7&���1�������,Q�WKLV
GRFXPHQW��ZH�SURYLGH�DGGLWLRQDO�FRPPHQWV�IRU�6&���DQG�6&���:*���WR�FRQVLGHU�LQ�UHVSRQGLQJ�WR
GRFXPHQW�-7&���1�������,Q�JHQHUDO��ZH�EHOLHYH�WKDW�WKH�XVH�RI�SURMHFW�VXEGLYLVLRQ��EDOORWHG�E\�-7&
��6&����KDV�RYHUZKHOPLQJ�DGYDQWDJHV�RYHU�UHTXLULQJ�DQ�13��EDOORWHG�E\�-7&����IRU�WKH�LQLWLDWLRQ�RI
DPHQGPHQWV�WR�,62�,(&���������+RZHYHU��ZH�GR�VHH�VRPH�FLUFXPVWDQFHV�ZKHUH�XVLQJ�DQ�13�EDOORW
ZRXOG�EH�D�UHDVRQDEOH�DQG�XVHIXO�DOWHUQDWLYH���,Q�WKLV�GRFXPHQW��ZH�SURSRVH�JXLGHOLQHV�IRU�GHFLGLQJ
ZKHQ�D�SURSRVHG�DPHQGPHQW�WR�,62�,(&�������LV�VXIILFLHQWO\�PDWXUH�WR�LQLWLDWH�WKH�IRUPDO
VWDQGDUGL]DWLRQ�SURFHVV�YLD�SURMHFW�VXEGLYLVLRQ�YHUVXV�DQ�13�

%DFNJURXQG

,Q�GRFXPHQW�-7&���1������´6&���LV�GLUHFWHG�WR�PRGLI\�WKH�SURJUDPPH�RI�ZRUN�DV�LQGLFDWHG�LQ
-7&���1�������WDNLQJ�LQWR�DFFRXQW�WKH�-DSDQHVH�1DWLRQDO�%RG\�FRPPHQWV�UHFHLYHG�µ��,W�WKHQ�OLVWV
WZR�FRPPHQWV�IURP�WKH�-DSDQHVH�1DWLRQDO�%RG\���:H�DUH�FRQFHUQHG�LQ�SDUWLFXODU�DERXW�WKH�ILUVW
FRPPHQW�

-1%�EHOLHYHV�WKDW�WKH�DGGLWLRQDO�ZRUN�IRU�DPHQGPHQW�RU�DGGHQGXP�WR�,62�,(&�������VKRXOG
EH�VWDUWHG�ZLWK�WKH�13�SURFHVV�UDWKHU�WKDQ�ZLWK�WKH�VLPSOH�PRGLILFDWLRQ�RI�WKH�3URJUDPPH�RI
:RUN�

:H�VHH�WZR�LVVXHV�ZLWK�WKLV�GRFXPHQW���)LUVW��ZKDW�LV�WKH�DSSURSULDWH�ZD\�WR�LQLWLDWH�DPHQGPHQWV�WR
,62�,(&������"��6HFRQG��ZKDW�DUH�DSSURSULDWH�JXLGHOLQHV�IRU�GHFLGLQJ�WKH�PHFKDQLVP�WR�IRUPDOO\
LQLWLDWH�WKH�HIIRUW"

,VVXH�����$SSURSULDWH�0HFKDQLVP�WR�,QLWLDWH�$PHQGPHQWV�WR�,62�,(&������

7KH�ILUVW�LVVXH�LV���:KHUH�VKRXOG�DSSURYDO�EH�IRU�LQLWLDWLQJ�WKH�SURFHVV�WR�DPHQG�,62�,(&�������WR
HQFRGH�DQRWKHU�VFULSW��ZULWLQJ�V\VWHP��RU�SDUWLFXODU�VHW�RI�FKDUDFWHUV³DW�WKH�6&���OHYHO�E\�PRGLI\LQJ
WKH�SURJUDP�RI�ZRUN��RU�DW�WKH�-7&���OHYHO�E\�VWDUWLQJ�D�QHZ�ZRUN�LWHP��13�"��:H�EHOLHYH�WKDW
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DSSURYDOV�IRU�DPHQGPHQWV�VKRXOG�UHPDLQ�DW�WKH�6&���OHYHO�E\�XVLQJ�WKH�PHFKDQLVP�WR�PRGLI\�WKH
SURJUDP�RI�ZRUN�DQG�VXEGLYLGH�WKH�SURMHFW���+RZHYHU�XQGHU�VRPH�FLUFXPVWDQFHV��LW�ZRXOG�EH
YDOXDEOH�WR�VROLFLW�-7&���PHPEHUV�IRU�JXLGDQFH�DQG�VXSSRUW���)RU�WKHVH�H[FHSWLRQDO�FLUFXPVWDQFHV�
WKH�13�SURFHVV�ZRXOG�EH�PRUH�DSSURSULDWH�

+HUH�LV�RXU�UDWLRQDOH�WR�VXSSRUW�FRQWLQXLQJ�WR�KDYH�6&���DSSURYH�WKH�IRUPDO�LQLWLDWLRQ�RI�PRVW
DPHQGPHQWV�WR�������

��� :H�EHOLHYH�WKDW�XVLQJ�WKH�PRGLILFDWLRQ�RI�WKH�SURJUDP�RI�ZRUN�WR�VXEGLYLGH�D�SURMHFW
VXSSRUWV�WKH�-7&���JRDO�RI�´PDUNHW�UHOHYDQFHµ�

,62�,(&�������LV�D�SKHQRPHQDOO\�VXFFHVVIXO�LQWHUQDWLRQDO�VWDQGDUG�WKDW�KDV�ZLGH�VXSSRUW�LQ�WKH
,7�LQGXVWU\���,Q�,62�,(&��������,62�KDV�FHUWDLQO\�UHDFKHG�LWV�JRDO�WR�GHYHORS�VWDQGDUGV��D��WKDW
KDYH�PDUNHW�UHOHYDQFH�DQG��E��WKDW�KDYH�PDMRU�LQGXVWU\�LPSOHPHQWDWLRQV���+RZHYHU�LQ�WKH�,7
LQGXVWU\��WLPHOLQHVV�LV�DQ�LPSRUWDQW�SDUW�RI�´PDUNHW�UHOHYDQFHµ���7KH�,7�YHQGRUV�WKULYH�RQ�WKHLU
DELOLW\�WR�TXLFNO\�GHOLYHU�SURGXFWV�WR�PDUNHW���%\�DGGLQJ�WKH�DGGLWLRQDO�VWHS�RI�13�DSSURYDO�IRU
DOO�DPHQGPHQWV�WR��������6&���ZRXOG�EH�GRLQJ�D�GLVVHUYLFH�WR�WKH�LQGXVWU\�E\�IXUWKHU�GHOD\LQJ
DQ�DOUHDG\�OHQJWK\�SURFHVV�IRU�HQFRGLQJ�QHZ�VFULSWV�DQG�FKDUDFWHU�VHWV�LQ�������

,Q�PDNLQJ�WKH�GHFLVLRQ��FRQVLGHU�IRU�H[DPSOH��WKH�UHTXHVW�WR�DGG�WKH�(852�6,*1��´ µ��WR
,62�,(&���������7KLV�UHTXLUHPHQW�KDG�WKH�KLJKHVW�SULRULW\�LQ�WKH�(XURSHDQ�FRPPXQLW\�DQG
FHUWDLQO\�PHW�WKH�-7&���FULWHULRQ�IRU�PDUNHW�UHOHYDQFH���0RUHRYHU��WKH�UHTXHVW�FDPH�ZLWK�D�ILUP
LPSOHPHQWDWLRQ�GHDGOLQH�RI��������������$V�LW�ZDV��6&���VXEPLWWHG�WKH�)'$0�IRU�DSSURYDO�LQ
GRFXPHQW�6&���1�����GDWHG�������������DQG�,77)�GLG�QRW�DQQRXQFH�DSSURYDO�XQWLO�����������
LQ�GRFXPHQW�6&���1�������(YHQ�ZLWKRXW�WKH�GHOD\�RI�DQ�13�EDOORW��6&���ZDV�VWLOO�XQDEOH�WR
SURGXFH�DQ�DSSURYHG�DPHQGPHQW�IRU�WKLV�FULWLFDO�UHTXLUHPHQW�XQWLO�ZHOO�DIWHU�WKH�GHDGOLQH�
:KHUH�ZRXOG�6&���KDYH�EHHQ�LQ�WKH�SURFHVV�LI�LW�KDG�EHHQ�UHTXLUHG�WR�VXEPLW�WKLV�DPHQGPHQW
WR�WKH�13�SURFHVV"

��� :H�EHOLHYH�WKDW�PRVW�DSSURYDOV�VKRXOG�GRQH�DW�WKH�6&���OHYHO�

2QFH�-7&���KDV�DSSURYHG�DQ�13�IRU�D�VWDQGDUG�DQG�VXEVHTXHQWO\�DSSURYHG�WKH�VWDQGDUG�LWVHOI�
ZH�EHOLHYH�WKDW�LW�LV�ERWK�XQQHFHVVDU\�DQG�FRXQWHUSURGXFWLYH�IRU�-7&���WR�PLFUR�PDQDJH�WKH
GHWDLO�RI�LQLWLDWLQJ�DPHQGPHQWV�WR�D�VWDQGDUG��XQOHVV�WKH�DPHQGPHQWV�DUH�RXWVLGH�RI�WKH�RULJLQDO
VFRSH�RI�WKH�VWDQGDUG���7KH�VFRSH�IRU�,62�,(&�������LV�WR�EH�WKH�8QLYHUVDO�&RGHG�&KDUDFWHU
6HW�WKDW�HQFRGHV�WKH�ZRUOG·V�FKDUDFWHUV�LQ�DV�FRQVLVWHQW�DQG�WHFKQLFDOO\�XVDEOH�D�PDQQHU�DV
SRVVLEOH���7KHVH�FKDUDFWHUV�LQFOXGH�ERWK�OLYLQJ�DQG�GHDG�VFULSWV��DQG�V\PEROV�

0RUHRYHU��XVLQJ�WKH�13�SURFHVV�WR�GHFLGH�ZKLFK�DGGLWLRQDO�VFULSWV�DQG�FKDUDFWHUV�WR�HQFRGH�LQ
������UHSUHVHQWV�LQFUHDVHG�ZRUN�IRU�-7&�����$OWKRXJK�6&���:*���KDV�GRFXPHQWHG�WKH�VFULSWV
WKDW�QHHG�WR�EH�DGGHG�WR�,62�,(&��������,62�,(&�������VWDQGDUGL]DWLRQ�LV�PRUH�RSHQ�HQGHG
WKDQ�PDQ\�RWKHU�LQWHUQDWLRQDO�VWDQGDUGV�EHFDXVH�RI�WKH�ODUJH�QXPEHU�RI�VFULSWV�LQYROYHG���6LQFH
-7&���DSSURYHG�,62�,(&���������LQ�������6&���:*���KDV�XQGHUWDNHQ����DPHQGPHQWV�DQG��
FRUULJHQGD���'RHV�-7&���UHDOO\�ZDQW�WR�SURFHVV�DQ�13�EDOORW�IRU�HYHU\�DGGLWLRQDO�DPHQGPHQW
DQG�FRUULJHQGXP�SURSRVHG�WR������"��:H�WKLQN�QRW���:H�EHOLHYH�WKDW�DWWHQGLQJ�WR�VXFK�GHWDLOV
IRU�HYHU\�SURSRVHG�DPHQGPHQW�WR�DGG�QHZ�FKDUDFWHUV�WR�������ZRXOG�EH�D�ZDVWH�RI�YDOXDEOH
-7&���WLPH���,Q�DGGLWLRQ��ZH�WKLQN�WKDW�6&���ZRXOG�EH�VKLUNLQJ�LWV�UHVSRQVLELOLW\�LI�LW�ZHUH�WR
UHTXLUH�WKDW�DOO�������DPHQGPHQWV�EH�VXEPLWWHG�DV�13V�WR�-7&�����,Q�PRVW�LQVWDQFHV��WKH
GHFLVLRQ�VKRXOG�EH�GRQH�DW�WKH�6&���OHYHO�E\�WKRVH�1DWLRQDO�%RGLHV�PRUH�NQRZOHGJHDEOH�LQ�WKH
ZRUN�RI�6&�����)LQDOO\��GRHV�-7&���ZDQW�WR�VWDUW�EDOORWLQJ�13V�IRU�HYHU\�DPHQGPHQW�WR�HYHU\
-7&���VWDQGDUG"��:H�EHOLHYH�WKDW�KDYLQJ�6&���VXEPLW�DOO�DPHQGPHQWV�WR�,62�,(&�������IRU�DQ
13�EDOORW�ZRXOG�EH�HVWDEOLVKLQJ�D�SUHFHGHQW�WKDW�FRXOG�OHDG�WR�13�EDOORWV�IRU�DPHQGLQJ�HYHU\
-7&���VWDQGDUG�



�

,VVXH�����6XJJHVWHG�*XLGHOLQHV�WR�,QLWLDWH�3URFHVVLQJ�RI�$PHQGPHQWV�WR�,62�,(&
�����

7KH�VHFRQG�LVVXH�LV���:KDW�DUH�WKH�JXLGHOLQHV�IRU�GHFLGLQJ�ZKHWKHU�D�SURSRVHG�DPHQGPHQW�VKRXOG�EH
LQLWLDWHG�E\�SURMHFW�VXEGLYLVLRQ�RU�E\�13�EDOORW"��7KH�HVVHQWLDO�FRQFHUQ�DSSHDUV�WR�EH�WKDW�6&��
QHHGV�WR�KDYH�TXDOLW\�SURSRVDOV�WKDW�KDYH�WKH�VXSSRUW�RI�WKH�LQWHUHVWHG�FRPPXQLWLHV��ZKLFK�PD\
LQFOXGH�QDWLRQDO�ERGLHV��OLDLVRQ�RUJDQL]DWLRQV��VFKRODUO\�JURXSV��DQG�RUJDQL]DWLRQV�UHSUHVHQWLQJ�WKH
XVHU�FRPPXQLW\���+RZHYHU��DV�6&���QHHGV�WR�HQFRGH�OHVVHU�XVHG�VFULSWV�LQWR�,62�,(&��������LW�PD\
EH�XQDEOH�WR�LGHQWLI\�WKH�FRPPXQLWLHV�RI�LQWHUHVW���8QGHU�WKHVH�FLUFXPVWDQFHV��6&���FRXOG�XVH�DQ
13�EDOORW�WR�VROLFLW�KHOS�WR�LGHQWLI\�WKH�FRPPXQLWLHV�ZLWK�DQ�LQWHUHVW��REWDLQ�IHHGEDFN��DQG�EXLOG�D
SURSRVDO�WKDW�KDV�WKH�VXSSRUW�RI�WKH�FRPPXQLWLHV���+RZHYHU��LQ�JHQHUDO�WKH�ZRUN�RI�LGHQWLI\LQJ
DQG�ZRUNLQJ�ZLWK�VXFK�FRPPXQLWLHV�LV�GRQH�DW�-7&���6&���:*���OHYHO�EHIRUH�6&���UHFHLYHV�D
IRUPDO�UHTXHVW��DQG�VR�WKH�QHHG�IRU�6&���WR�XVH�WKH�13�SURFHGXUH�PD\�RU�PD\�QRW�DULVH�

7R�KHOS�DVVXUH�WKH�TXDOLW\�RI�DQG�EDFNLQJ�IRU�,62�,(&�������DPHQGPHQW�SURSRVDOV�WR�HQFRGH�QHZ
VFULSWV�DQG�FKDUDFWHU�VHWV��ZH�SURSRVH�WKH�IROORZLQJ�FULWHULD�

&RUULJHQGXP

6&���VKRXOG�DSSURYH�WKH�LQLWLDWLRQ�RI�DQ\�&RUULJHQGXP�WR�,62�,(&�������YLD�SURMHFW�VXEGLYLVLRQ�

$PHQGPHQWV

6&���VKRXOG�LQLWLDWH�WKH�IRUPDO�SURFHVV�WR�DPHQG�WKH�,62�,(&�������VWDQGDUG�YLD�WKH�SURMHFW
VXEGLYLVLRQ�SURFHVV�LI�D�SURSRVDO�IRU�QHZ�FKDUDFWHUV�RU�D�QHZ�VFULSW�PHHWV�WKH�6&���:*���FULWHULD
�7KH�FXUUHQW�GRFXPHQW�LV�6&���:*���1������´3ULQFLSOHV�DQG�3URFHGXUHV�IRU�$OORFDWLRQ�RI�1HZ
&KDUDFWHUV�DQG�6FULSWV�DQG�KDQGOLQJ�RI�'HIHFW�5HSRUWV�RQ�&KDUDFWHU�1DPHV��5HSODFHV�1������µ�
GDWHG�������������SOXV�WKH�IROORZLQJ�FULWHULD�

��� 7KH�SURSRVDO�LGHQWLILHV�D�UHSUHVHQWDWLYH�VHW�RI�LQWHUHVWHG�DQG�DXWKRULWDWLYH�RUJDQL]DWLRQV�DQG�RU
LQGLYLGXDO�H[SHUWV�WKDW�KDYH�EHHQ�FRQWDFWHG�LQ�WKH�SUHSDUDWLRQ�RI�WKH�SURSRVDO�

��� 7KH�SURSRVHG�VFULSW�RU�VHW�RI�FKDUDFWHUV�KDV�FRQVHQVXV�VXSSRUW�DPRQJ�WKH�DSSURSULDWH�XVHU
FRPPXQLWLHV��QDWLRQDO�ERGLHV��OLDLVRQ�RUJDQL]DWLRQV��DQG�RU�DFDGHPLF�FRPPXQLWLHV�ZLWK�LQWHUHVW
DQG�H[SHUWLVH�RQ�WKH�FKDUDFWHU�VHW���,Q�SDUWLFXODU��WKH�FRPPXQLW\�RI�XVHUV�QHHGV��D��WR�VXSSRUW
WKH�SURSRVDO��FRQVHQVXV��DQG��E��WR�LQWHQG�WR�XVH�WKH�FKDUDFWHUV�FRGHG�LQ�WKH�,62�,(&������
DPHQGPHQW�ZKHQ�,62�DSSURYHV�LW��PDUNHW�UHOHYDQFH��

,I�D�SURSRVDO�IRU�DQ�DPHQGPHQW�WR�,62�,(&�������IDLOV�WR�PHHW�WKH�DERYH�FULWHULD�IRU�SURMHFW
VXEGLYLVLRQ�DSSURYDO�E\�6&����WKHQ�6&���PD\�VXEPLW�DQ�13�UHTXHVW�WR�-7&���ZLWK�WKH�LQWHQW�RI
LGHQWLI\LQJ�LQWHUHVWHG�DQG�DXWKRULWDWLYH�RUJDQL]DWLRQV�WKDW�ZRXOG�KHOS�GHYHORS�DQG�UHDFK�FRQVHQVXV�RQ
D�SURSRVDO�WR�DPHQG�,62�,(&�������WR�HQFRGH�QHZ�FKDUDFWHUV�

5HTXHVWHG�$FWLRQ

,Q�FRQFOXVLRQ��ZH�DVN�-7&���WR�LQFOXGH�WKHVH�FRPPHQWV�IRU�-7&���6&���WR�FRQVLGHU�LQ�GHFLGLQJ
ZKHQ�LW�LV�DSSURSULDWH�WR�UHTXLUH�DQ�13�IRU�DPHQGPHQWV�WR�,62�,(&���������:H�EHOLHYH�WKDW�SURMHFW
VXEGLYLVLRQ�LV�WKH�DSSURSULDWH�PHFKDQLVP�WR�LQLWLDWH�PRVW�DPHQGPHQWV�IRU�DGGLQJ�QHZ�VFULSWV�DQG
FKDUDFWHU�VHWV�WR�,62�,(&���������+RZHYHU��IRU�WKRVH�H[FHSWLRQDO�FLUFXPVWDQFHV�ZKHUH�6&���LV
FRQFHUQHG�WKDW�D�SURSRVDO�IRU�D�QHZ�VFULSW�RU�VHW�RI�FKDUDFWHUV�PD\�KDYH�LQVXIILFLHQW�LQYROYHPHQW
DQG�VXSSRUW�E\�WKH�XVHU�FRPPXQLW\��ZH�EHOLHYH�WKDW�LW�PD\�EH�DSSURSULDWH�WR�LQLWLDWH�DQ�13�WR
VROLFLW�-7&���VXSSRUW�DQG�LGHQWLI\�WKH�FRPPXQLWLHV�ZLWK�DQ�LQWHUHVW�LQ�D�SURSRVDO�
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