
    1.  861&�/' HQWHUHG LQWR WKH DERYH GHVFULEHG WUDQVDFWLRQV SULRU WR ILOLQJ WKH UHTXLUHG DPHQGHG WDULII WR

UHIOHFW D QDPH FKDQJH SXUVXDQW WR WKH %RDUG
V 2UGHU LQ 'RFNHW 1R� ����� FRQVHTXHQWO\ WKH FXUUHQW WDULII RQ

ILOH ZLWK WKH %RDUG VWLOO UHIOHFWV 861&�/'
V SUHYLRXV QDPH� 8QLWHG 7HOHFRP RI $PHULFD�

67$7( 2) 9(50217
38%/,& 6(59,&( %2$5'

'RFNHW 1R� ����

3HWLWLRQ RI &RUH&RPP 9HUPRQW� ,QF� IRU �
$SSURYDO RI $JUHHPHQW RI 6DOH� *UDQWLQJ RI �
&HUWLILFDWH RI 3XEOLF *RRG� DQG 5HYRFDWLRQ �
RI &HUWLILFDWH RI 3XEOLF *RRG �

2UGHU HQWHUHG� ���������

,1752'8&7,21

2Q 1RYHPEHU ��� ����� &RUH&RPP 9HUPRQW� ,QF� ��&RUH&RPP 97�� ILOHG D SHWLWLRQ

��3HWLWLRQ�� RQ EHKDOI RI LWVHOI DQG 861 &RPPXQLFDWLRQV� ,QF� ��861&�� UHTXHVWLQJ DXWKRULW\

IURP WKH 9HUPRQW 3XEOLF 6HUYLFH %RDUG ��%RDUG��� SXUVXDQW WR �� 9�6�$� �� ��� DQG ���� IRU

DSSURYDO RI ��� D VDOH DQG WUDQVIHU RI DVVHWV RI 861 &RPPXQLFDWLRQV /RQJ 'LVWDQFH� ,QF�

��861&�/'��� WKH 9HUPRQW RSHUDWLQJ VXEVLGLDU\ RI 861� WR &RUH&RPP /LPLWHG

��&RUH&RPP��� &RUH&RPP 97
V XOWLPDWH SDUHQW FRPSDQ\� ��� UHYRFDWLRQ RI 861&�/'
V

&HUWLILFDWH RI 3XEOLF *RRG ��&3*�� WR SURYLGH WHOHFRPPXQLFDWLRQV VHUYLFHV LQ 9HUPRQW� DQG

��� LVVXDQFH RI D &3* WR SURYLGH WHOHFRPPXQLFDWLRQV VHUYLFHV LQ 9HUPRQW WR &RUH&RPP 97�

2Q $SULO �� ����� WKH 9HUPRQW 'HSDUWPHQW RI 3XEOLF 6HUYLFH ��'HSDUWPHQW�� ILOHG D

OHWWHU ZLWK WKH %RDUG UHFRPPHQGLQJ WKH %RDUG DSSURYH WKH SHWLWLRQ FRQGLWLRQHG RQ

&RUH&RPP 97 ILOLQJ D WDULII VLPLODU WR WKH 861&�/' WDULII FXUUHQWO\ RQ ILOH ZLWK WKH %RDUG

ZLWKLQ �� GD\V RI WKH LVVXDQFH RI D %RDUG RUGHU DSSURYLQJ WKH WUDQVDFWLRQ�� 7KH 'HSDUWPHQW
V

OHWWHU VWDWHG WKDW WKH WUDQVDFWLRQV GHVFULEHG LQ WKH 3HWLWLRQ VKRXOG QRW FDXVH LQFRQYHQLHQFH RU

FRQIXVLRQ WR 9HUPRQW FXVWRPHUV RI 861&�/' DQG ZLOO EH WUDQVSDUHQW LQ WHUPV RI VHUYLFHV WKH\

UHFHLYH� )XUWKHU� WKH 'HSDUWPHQW UHFRPPHQGHG WKH WUDQVDFWLRQV GHVFULEHG LQ WKH 3HWLWLRQ EH

DSSURYHG E\ WKH %RDUG ZLWKRXW KHDULQJ RU IXUWKHU LQYHVWLJDWLRQ�

7KH %RDUG KDV UHYLHZHG WKH 3HWLWLRQ DQG WKH DFFRPSDQ\LQJ GRFXPHQWV DQG DJUHHV WKDW

DSSURYDO VKRXOG EH JUDQWHG ZLWKRXW KHDULQJ�
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),1',1*6 2) )$&7

%DVHG XSRQ WKH 3HWLWLRQ DQG DFFRPSDQ\LQJ GRFXPHQWV� ZH KHUHE\ PDNH WKH IROORZLQJ

ILQGLQJV RI IDFW�

�� &RUH&RPP 97� D 'HODZDUH FRUSRUDWLRQ� LV DQ LQGLUHFW� ZKROO\ RZQHG VXEVLGLDU\ RI

&RUH&RPP� &RUH&RPP 97 KDV UHFHLYHG D &HUWLILFDWH RI $XWKRULW\ WR WUDQVDFW EXVLQHVV LQ

9HUPRQW� ,Q DGGLWLRQ� &RUH&RPP 97 VKRXOG KDYH WKH ILQDQFLDO� PDQDJHULDO DQG WHFKQLFDO

DELOLW\ WR SURYLGH WHOHFRPPXQLFDWLRQV VHUYLFHV LQ 9HUPRQW� 3HWLWLRQ DW � DQG ([KLELWV �� � DQG

��

�� 861&�/' LV D ZKROO\ �RZQHG VXEVLGLDU\ RI 861& LQFRUSRUDWHG LQ 'HODZDUH�

861&�/' UHFHLYHG D &HUWLILFDWH RI 3XEOLF *RRG WR RSHUDWH DV D WHOHFRPPXQLFDWLRQV FDUULHU RQ

)HEUXDU\ ��� ����� &3* 1R� ��� ZDV RULJLQDOO\ LVVXHG WR 8QLWHG 7HOHFRP RI $PHULFD DQG ODWHU

DPHQGHG �'RFNHW 1R� ����� RQ )HEUXDU\ ��� ����� WR UHIOHFW D QDPH FKDQJH WR 861&�/'�

3HWLWLRQ DW � DQG ��

�� 2Q )HEUXDU\ ��� ����� 861& DQG &RUH&RPP H[HFXWHG DQ $VVHW 3XUFKDVH

$JUHHPHQW ��$JUHHPHQW�� XQGHU ZKLFK &RUH&RPP DJUHHG WR DFTXLUH VXEVWDQWLDOO\ DOO RI

861&
V DVVHWV DQG VXEVLGLDULHV� 7KH $JUHHPHQW SURYLGHG WKDW &RUH&RPP ZRXOG WKHQ WUDQVIHU

WKRVH DVVHWV WR LWV RSHUDWLQJ VXEVLGLDULHV LQ WKH UHVSHFWLYH VWDWHV� 7KXV� WKH DVVHWV RI 861&�/'

ZLOO EH VROG WR &RUH&RPP DQG VXEVHTXHQWO\ WUDQVIHUUHG WR &RUH&RPP 97� $V D UHVXOW RI WKH

VDOH RI DVVHWV DQG VXEVHTXHQW WUDQVIHU� 861&�/' ZLOO QR ORQJHU RSHUDWH DV D

WHOHFRPPXQLFDWLRQV SURYLGHU LQ 9HUPRQW DQG FRQVHTXHQWO\ UHTXHVWV UHYRFDWLRQ RI LWV &3*� ,Q

DGGLWLRQ� &RUH&RPP 97 UHTXHVWV LVVXDQFH RI D &3* WR SURYLGH VHUYLFHV WR 861&�/'

FXVWRPHUV XQGHU WKH WHUPV DQG FRQGLWLRQV RI 8QLWHG 7HOHFRP RI $PHULFD
V FXUUHQW WDULII LQ

9HUPRQW� 861&�/' KDV LQIRUPHG LWV FXVWRPHUV LQ 9HUPRQW RI WKH WUDQVDFWLRQ EHWZHHQ

861& DQG &RUH&RPP� 3HWLWLRQ DW ����

�� &RQFXUUHQWO\ ZLWK WKH H[HFXWLRQ RI WKH $JUHHPHQW RQ )HEUXDU\ ��� ����� 861& DQG

WZHOYH RI LWV VXEVLGLDULHV ILOHG YROXQWDU\ SHWLWLRQV XQGHU &KDSWHU �� RI WKH 8QLWHG 6WDWHV

%DQNUXSWF\ &RGH� �� 8�6�&� � ���� LQ WKH 8QLWHG 6WDWHV %DQNUXSWF\ &RXUW IRU WKH 'LVWULFW RI

'HODZDUH� :LWK WKHLU &KDSWHU �� SHWLWLRQV� 861& DQG LWV VXEVLGLDULHV ILOHG D PRWLRQ IRU WKH

%DQNUXSWF\ &RXUW
V DSSURYDO RI WKH VDOH RI WKHLU DVVHWV WR &RUH&RPP� 2Q $SULO �� ����� WKH

%DQNUXSWF\ &RXUW DSSURYHG 861&
V PRWLRQ IRU DXWKRUL]DWLRQ RI WKH SURSRVHG VDOH WR

&RUH&RPP� 3HWLWLRQ DW ��
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�� )ROORZLQJ %RDUG DSSURYDO RI WKH WUDQVDFWLRQ� &RUH&RPP 97 ZLOO FRQWLQXH VHUYLQJ

FXUUHQW FXVWRPHUV RI 861&�/' XQGHU H[LVWLQJ VHUYLFH DUUDQJHPHQWV SXUVXDQW WR WKH WHUPV DQG

FRQGLWLRQV RI 8QLWHG 7HOHFRP RI $PHULFD
V WDULII� $FFRUGLQJO\� WKH WUDQVDFWLRQ VKRXOG EH

YLUWXDOO\ WUDQVSDUHQW WR FXVWRPHUV RI 861&�/'� 3HWLWLRQ DW ����

�� &RPSOHWLRQ RI WKH WUDQVDFWLRQV DV GHVFULEHG LQ WKH 3HWLWLRQ ZLOO VHUYH WKH SXEOLF

LQWHUHVW E\ HQVXULQJ VHUYLFH WR 861&�/'
V FXVWRPHUV ZLOO UHPDLQ XQLQWHUUXSWHG DQG 861&�

/'
V DVVHWV ORFDWHG LQ 9HUPRQW ZLOO QRW EH ORVW RU GLPLQLVKHG LQ YDOXH� )XUWKHU� &RUH&RPP

VKRXOG KDYH WKH H[SHULHQFH� DELOLW\ DQG UHVRXUFHV QHFHVVDU\ WR FRQWLQXH� DQG VXEVWDQWLDOO\

LPSURYH XSRQ� WKH VHUYLFHV FXUUHQWO\ SURYLGHG E\ 861&�/'� 7KHVH HQKDQFHPHQWV ZLOO LQXUH

GLUHFWO\ WR WKH EHQHILW RI 9HUPRQW FXVWRPHUV� 7KH VDOH RI DVVHWV DQG DVVRFLDWHG WUDQVDFWLRQV�

WKHUHIRUH� VKRXOG HQVXUH WKH FRQWLQXHG SURYLVLRQ RI WHOHFRPPXQLFDWLRQV VHUYLFHV WR 861&�

/'
V H[LVWLQJ FXVWRPHUV DQG VKRXOG SURPRWH FRPSHWLWLRQ LQ WKH 9HUPRQW WHOHFRPPXQLFDWLRQV

VHUYLFH PDUNHW� ,Q VXP� WKH SURSRVHG WUDQVDFWLRQ ZLOO EHQHILW WKH SXEOLF LQWHUHVW E\ HQKDQFLQJ

WKH DELOLW\ RI &RUH&RPP WR RIIHU FRPSHWLWLYHO\ SULFHG VHUYLFHV LQ WKH 9HUPRQW LQWHUH[FKDQJH

WHOHFRPPXQLFDWLRQV PDUNHWSODFH� 3HWLWLRQ DW ��

',6&866,21

7KH WUDQVIHU RI 861&�/'
V DVVHWV UHTXLUHV WKH LVVXDQFH RI D FHUWLILFDWH RI FRQVHQW DQG D

ILQGLQJ E\ WKH %RDUG WKDW WKH WUDQVIHU ZLOO SURPRWH WKH JHQHUDO JRRG RI WKH 6WDWH SXUVXDQW WR

�� 9�6�$� � ���� 7KH �JHQHUDO JRRG� RI WKH 6WDWH UHTXLUHV WKDW WKH %RDUG HQVXUH WKDW WKH

HVWDEOLVKHG VHUYLFH LV QRW DEDQGRQHG RU FXUWDLOHG� -RLQW 3HWLWLRQ RI %XUOLQJWRQ 7HOHSKRQH &R�

G�E�D /RQJ 'LVWDQFH 1RUWK WR 6HOO LWV $VVHWV WR 5&, /RQJ 'LVWDQFH� 'RFNHW 1R� ����� 2UGHU DW

����� �'HF� ��� ����� �KHUHLQ �'RFNHW 1R� ������� ,Q WKLV FDVH QR VHUYLFHV ZLOO EH DEDQGRQHG RU

FXUWDLOHG� 7KH WUDQVIHU RI DVVHWV E\ 861&�/' DQG WKH RSHUDWLRQ RI WKH VHUYLFHV E\ &RUH&RPP

97� ZLOO HQVXUH WKDW VHUYLFHV DUH PDLQWDLQHG�

$V GHVFULEHG DERYH� &RUH&RPP97
V ILQDQFLDO� WHFKQLFDO DQG PDQDJHPHQW H[SHUWLVH DUH

VXIILFLHQW WR VXVWDLQ WHOHFRPPXQLFDWLRQV VHUYLFHV LQ 9HUPRQW� 7KH WHUPV DQG FRQGLWLRQV IRU

WHOHFRPPXQLFDWLRQV VHUYLFHV ZLOO UHIOHFW WKH H[LVWLQJ SUDFWLFHV RI 861&�/'� ZKLFK KDYH EHHQ LQ

HIIHFW LQ 9HUPRQW IRU VHYHUDO \HDUV� 7KHVH SUDFWLFHV DUH FRQVLVWHQW ZLWK SUHVHQW VWDWXWRU\ DQG

UHJXODWRU\ UHTXLUHPHQWV�

:H FRQFOXGH WKDW WKH JHQHUDO JRRG RI 9HUPRQW ZRXOG EH SURPRWHG E\ WKH WUDQVIHU RI
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861&�/'
V DVVHWV DV SURSRVHG LQ WKH 3HWLWLRQ� 7KH SXEOLF JRRG LV IXUWKHU SURPRWHG E\ WKH

UHVRXUFHV DQG WHFKQLFDO H[SHUWLVH ZLWK ZKLFK &RUH&RPP 97 ZLOO VXSSRUW LWV VHUYLFHV� ,Q

FRQMXQFWLRQ ZLWK WKH LVVXDQFH RI D &3* WR &RUH&RPP 97� WKH %RDUG VKRXOG UHYRNH 861&�

/'
V &3*� %HFDXVH 861&�/' ZLOO FHDVH RSHUDWLRQV� DV D PDWWHU RI ODZ WKHUH LV QR JHQXLQH

LVVXH RI PDWHULDO IDFW LQ UHYRNLQJ LWV &3*� 6HH 'RFNHW 1R� ����� 3HWLWLRQ RI 5DGLR 7HOHSKRQH

6\VWHPV� ,QF�� 2UGHU RI �������� DQG 'RFNHW 1R� ����� -RLQW 3HWLWLRQ RI 7KH +RJDQ &RPSDQ\�

2UGHU RI ��������

%\ SXUFKDVLQJ 861&�/'
V DVVHWV� &RUH&RPP 97 ZLOO RSHUDWH D �EXVLQHVV� LQ 9HUPRQW

DV GHILQHG LQ &KDSWHU � RI 7LWOH ��� ,Q RUGHU WR LVVXH &3*V WR &RUH&RPP 97� SXUVXDQW WR

�� 9�6�$� � ����D�� WKH %RDUG LV UHTXLUHG WR ILQG WKDW &RUH&RPP 97
V RSHUDWLRQ RI DQ

LQWUD/$7$ WROO VHUYLFH ZLOO SURPRWH WKH JHQHUDO JRRG RI WKH 6WDWH� �� 96$ �����D��

&RUH&RPP 97
V VHUYLFHV ZLOO EH RIIHUHG LQ D FRPSHWLWLYH PDUNHW LQ ZKLFK LW ZLOO EH D

QRQ�GRPLQDQW FDUULHU� &RQVXPHU SURWHFWLRQ LV WKH EDVLV IRU HQWU\ UHJXODWLRQ RI LQWUD/$7$

VHUYLFH� &RUH&RPP 97 VKRXOG KDYH WKH PDQDJHULDO H[SHUWLVH WR SURYLGH FXVWRPHUV ZLWK

VHUYLFH LQ 9HUPRQW� ,WV ILQDQFLDO UHVRXUFHV DOVR VXSSRUW WKH SURSRVLWLRQ WKDW LWV RSHUDWLRQ RI D

WROO UHVDOH EXVLQHVV ZLOO VHUYH WKH JHQHUDO JRRG� 7KH JHQHUDO JRRG ZLOO EH VHUYHG E\ &RUH&RPP

97
V RSHUDWLRQ RI LQWUD/$7$ VHUYLFHV�

7KHUHIRUH� WKH %RDUG ZLOO JUDQW WKH FHUWLILFDWH RI FRQVHQW WR 861&�/' WR WUDQVIHU LWV

DVVHWV� DQG LVVXH D &3* WR &RUH&RPP 97 DXWKRUL]LQJ LW WR SURYLGH LQWUD/$7$ ORQJ GLVWDQFH

VHUYLFHV LQ 9HUPRQW�

25'(5

,7 ,6+(5(%<25'(5('� $'-8'*(' $1''(&5((' E\ WKH 3XEOLF 6HUYLFH %RDUG RI WKH

6WDWH RI 9HUPRQW WKDW�

�� 7KH VDOH RI DVVHWV RI 861&�/' WR &RUH&RPP 97� WKURXJK WKH $VVHW 3XUFKDVH

$JUHHPHQW� LV DSSURYHG�

�� $ &HUWLILFDWH RI &RQVHQW WR WKH DFTXLVLWLRQ RI WKH DVVHWV RI 861&�/' E\ &RUH&RPP

97 VKDOO EH LVVXHG�

�� &RUH&RPP 97 VKDOO ILOH ZLWK WKH %RDUG D WDULII LGHQWLFDO WR WKH H[LVWLQJ 8QLWHG

7HOHFRP RI $PHULFD WDULII LQ WHUPV DQG FRQGLWLRQV RI VHUYLFH ZLWK WKH %RDUG ZLWKLQ �� GD\V RI

FRPSOHWLRQ RI WKH WUDQVDFWLRQ�
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�� 7KH RZQHUVKLS DQG RSHUDWLRQ RI DQ LQWUD/$7$ WROO WHOHFRPPXQLFDWLRQV VHUYLFH E\

&RUH&RPP 97 ZLOO SURPRWH WKH JHQHUDO JRRG RI WKH 6WDWH� VXEMHFW WR WKH FRQGLWLRQV LQ WKH

DWWDFKHG &HUWLILFDWH RI 3XEOLF *RRG LVVXHG WR &RUH&RPP 97�

�� 7KH DPHQGHG &HUWLILFDWH RI 3XEOLF *RRG �&�3�*� 1R� ���� LVVXHG WR 86 1&�/' RQ

)HEUXDU\ ��� ����� LV KHUHE\ UHYRNHG�

'$7(' DW 0RQWSHOLHU� 9HUPRQW� WKLV ��WK GD\ RI 0D\� �����

V�0LFKDHO +� 'ZRUNLQ �
� 38%/,& 6(59,&(
�

V�6X]DQQH '� 5XGH � %2$5'
�
� 2)9(50217

V�'DYLG &� &RHQ �

2)),&( 2) 7+(&/(5.

)LOHG� 0D\ ��� ����

$WWHVW� V�6XVDQ 0� +XGVRQ

&OHUN RI WKH %RDUG

127,&( 72 5($'(56� 7KLV GHFLVLRQ LV VXEMHFW WR UHYLVLRQ RI WHFKQLFDO HUURUV� 5HDGHUV DUH UHTXHVWHG WR QRWLI\ WKH

&OHUN RI WKH %RDUG �E\ H�PDLO� WHOHSKRQH� RU LQ ZULWLQJ� RI DQ\ WHFKQLFDO HUURUV� LQ RUGHU WKDW DQ\ QHFHVVDU\

FRUUHFWLRQV PD\ EH PDGH� �(�PDLO DGGUHVV� &OHUN#SVE�VWDWH�YW�XV�
$SSHDO RI WKLV GHFLVLRQ WR WKH 6XSUHPH &RXUW RI 9HUPRQW PXVW EH ILOHG ZLWK WKH &OHUN RI WKH %RDUG ZLWKLQ WKLUW\

GD\V� $SSHDO ZLOO QRW VWD\ WKH HIIHFW RI WKLV 2UGHU� DEVHQW IXUWKHU 2UGHU E\ WKLV %RDUG RU DSSURSULDWH DFWLRQ E\ WKH 6XSUHPH
&RXUW RI 9HUPRQW� 0RWLRQV IRU UHFRQVLGHUDWLRQ RU VWD\� LI DQ\� PXVW EH ILOHG ZLWK WKH &OHUN RI WKH %RDUG ZLWKLQ WHQ GD\V RI
WKH GDWH RI WKLV GHFLVLRQ DQG RUGHU�


