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127(6

�� 7KHVH�JXLGHOLQHV�DUH�LQWHQGHG�WR�EH�D�PDQXDO�IRU�DOO�SDUWLHV�GLUHFWO\�RU�LQGLUHFWO\
DIIHFWHG� E\� WKH� (0&� �HOHFWURPDJQHWLF� FRPSDWLELOLW\�� 'LUHFWLYH�� 7KH\� VKRXOG� EH
UHDG�DQG�XVHG�DV�D�KHOS�IRU�LQWHUSUHWDWLRQ�RI�WKH�'LUHFWLYH��WKH\�GR�QRW�VXEVWLWXWH
IRU�LW��WKH\�VLPSO\�H[SODLQ�DQG�FODULI\�VRPH�RI�WKH�PRVW�LPSRUWDQW�DVSHFWV�UHODWHG
WR� WKH� DSSOLFDWLRQ� RI� WKLV� 'LUHFWLYH�� 7KH\� DUH� DOVR� LQWHQGHG� WR� HQVXUH� WKH� IUHH
PRYHPHQW� RI� SURGXFWV� LQ� WKH� (8� ,QWHUQDO� 0DUNHW� E\� DJUHHPHQW� RI� WKHVH
H[SODQDWLRQV� DQG� FODULILFDWLRQ
V�� UHDFKHG� E\� FRQVHQVXV� DPRQJ� 0HPEHU� 6WDWHV¶
JRYHUQPHQW� H[SHUWV� DQG� RWKHU� SDUWLHV� FRQFHUQHG�� 7KH� H[LVWHQFH� RI� WKHVH
KDUPRQLVHG� LQWHUSUHWDWLRQV� LV� H[SHFWHG� WR� PLQLPLVH� WKH� QXPEHU� RI� VDIHJXDUG
FODXVH�DSSOLFDWLRQV��DW�OHDVW�WKRVH�RULJLQDWLQJ�IURP�GLYHUJHQW�LQWHUSUHWDWLRQV�

�� 7KHVH� JXLGHOLQHV� KDYH� EHHQ� SUHSDUHG� E\� WKH� FRPSHWHQW� VHUYLFHV� RI� WKH� *HQHUDO
'LUHFWRUDWH� ,,,� ,QGXVWU\� RI� WKH� &RPPLVVLRQ� LQ� FROODERUDWLRQ� ZLWK� WKH� JURXS� RI
JRYHUQPHQW� H[SHUWV� RI� 0HPEHU� 6WDWHV�� UHSUHVHQWDWLYHV� RI� (XURSHDQ� LQGXVWU\�
(XURSHDQ� VWDQGDUGLVDWLRQ� ERGLHV� DQG� %RGLHV� HQWUXVWHG� ZLWK� WKH� WHFKQLFDO� WDVNV
UHODWHG�WR�WKLUG�SDUW\�LQWHUYHQWLRQ�LQ�WKH�FRQIRUPLW\�DVVHVVPHQW�SURFHGXUHV�

�� *XLGHOLQHV�DUH�SXEOLFO\�DYDLODEOH�� EXW� WKH\�DUH�QRW�ELQGLQJ� LQ� WKH� VHQVH�RI� OHJDO
DFWV� DGRSWHG� E\� WKH� &RPPXQLW\�� 7KH� OHJDOO\� ELQGLQJ� SURYLVLRQV� DUH� WKRVH
WUDQVSRVLQJ�WKH�(0&�'LUHFWLYH

�� )LQDOO\�� WKH�UHDGHU¶V�DWWHQWLRQ� LV�GUDZQ� WR� WKH� IDFW� WKDW�DOO� UHIHUHQFHV� WR� WKH�&(
PDUNLQJ�DQG�(&�'HFODUDWLRQ�RI�FRQIRUPLW\�UHODWHV�RQO\�WR�WKH�(0&�'LUHFWLYH�DQG
WKDW�SODFLQJ�DQ�DSSDUDWXV�RQ�WKH�PDUNHW�LQ� WKH�(($�WHUULWRU\� LV�RQO\�JXDUDQWHHG
ZKHQ�DSSO\LQJ�DOO�WKH�UHOHYDQW�OHJLVODWLRQ�
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&217(176

�� ,1752'8&7,21

�� 2%-(&7,9(�2)�7+(�(0&�',5(&7,9(

�� '(),1,7,216

���� 3ODFLQJ�RI�DQ�DSSDUDWXV�WKH�PDUNHW
���� 7DNLQJ�DQ�DSSDUDWXV�LQWR�VHUYLFH
���� 0DQXIDFWXUHU
���� $XWKRULVHG�UHSUHVHQWDWLYH
��� ,PSRUWHU
��� 2WKHU�5HVSRQVLEOH�SHUVRQV
��� )LQLVKHG�SURGXFW
��� 'LUHFW�)XQFWLRQ

�� .(<�$57,&/(6�2)�7+(�(0&�',5(&7,9(�:,7+�5(*$5'�72�,76�6&23(

����� *HQHUDO
���� (0&�$QDO\VLV���'HFLVLRQ�IORZ�FKDUW

�� 6&23(�2)�7+(�',5(&7,9(

���� *HQHUDO
���� $SSDUDWXV�H[SOLFLWO\�OLVWHG�ZLWKLQ�WKH�VFRSH�RI�WKH�(0&�'LUHFWLYH
���� 3DVVLYH�(0�HTXLSPHQW
��� $GGLWLRQDO�SUDFWLFDO�FULWHULD��DFFHSWHG�E\�FRQVHQVXV��WR�H[FOXGH�HTXLSPHQW�IURP�WKH�VFRSH

RI�WKH�(0&�'LUHFWLYH
���� $SSDUDWXV�SDUWLDOO\�RU�WRWDOO\�H[FOXGHG�IURP�WKH�(0&�'LUHFWLYH

��� $33/,&$7,21�2)�7+(�',5(&7,9(�72�&20321(176��),1,6+('�352'8&76��6<67(06
$1'�,167$//$7,216

���� *HQHUDO
���� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�FRPSRQHQWV
��� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�ILQLVKHG�SURGXFWV
��� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�V\VWHPV
��� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�LQVWDOODWLRQV

��� $33/,&$7,21� 2)� 7+(� ',5(&7,9(� 72� 86('�� 6(&21'� +$1'�� $1'� 5(3$,5('
$33$5$786���$1'�72�63$5(�3$576�

��� 'HILQLWLRQV
��� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH
��� 0RGLILFDWLRQV�FDUULHG�RXW�E\�WKH�HQG�XVHU��XQGHU�KLV�UHVSRQVLELOLW\�
��� 5HSDLUHG�DSSDUDWXV�DQG�VSDUH�SDUWV

�� 352&('85(6�)25�$66(660(17�2)�7+(�&21)250,7<

��� $UWLFOH������SURFHGXUH
��� $UWLFOH������SURFHGXUH
��� $UWLFOH������SURFHGXUH
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�� (&�'(&/$5$7,21�2)�&21)250,7<

��� ,16758&7,216�)25�86(

��� &203(7(17�$87+25,7,(6��&203(7(17�%2',(6���$1'�127,),('�%2',(6

����� &RPSHWHQW�DXWKRULWLHV
����� &RPSHWHQW�ERGLHV
����� 1RWLILHG�ERGLHV

��� $33$5$786�0$5.,1*

���� 6$)(*8$5'�&/$86(

���� 352*5(66�21�67$1'$5',6$7,21

����� 6WDQGDUGV�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO
����� 6WDQGDUGLVDWLRQ�SURJUDPPH

���� $33/,&$7,21�2)�7+(�',5(&7,9(�72�620(�63(&,),&�&$6(6

����� $SSOLFDWLRQ�WR�7HOHFRPPXQLFDWLRQ�DQG�5DGLRFRPPXQLFDWLRQ�HTXLSPHQW
����� $SSOLFDWLRQ�WR�0DFKLQHV
����� $SSOLFDWLRQ�WR�0RWRU�YHKLFOHV
����� $SSOLFDWLRQ�WR�(TXLSPHQW�WR�EH�ILWWHG�LQ�DLUFUDIW
����� $SSOLFDWLRQ�WR�0HGLFDO�GHYLFHV
����� $SSOLFDWLRQ�WR�$FWLYH�LPSODQWDEOH�PHGLFDO�GHYLFHV
����� $SSOLFDWLRQ�WR�,Q�9LWUR�'LDJQRVWLF�0HGLFDO�'HYLFHV
����� $SSOLFDWLRQ�WR�0DULQH�HTXLSPHQW
���� $GGLWLRQDO�,QIRUPDWLRQ
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$QQH[��� 7H[W� RI� WKH� 'LUHFWLYHV� �������((&� DQG� ������((&�� DQG� H[WUDFWV� RI� WKH� GLUHFWLYHV
�������((&��������((&��������((&

$QQH[��� &RQVROLGDWHG�WH[W�RI�WKH�(0&�'LUHFWLYH��������((&

$QQH[��� 5HIHUHQFHV�RI�QDWLRQDO�WUDQVSRVLWLRQV�RI�WKH�(0&�'LUHFWLYH

$QQH[��� &RPSHWHQW�DXWKRULWLHV

$QQH[��� /LVW�RI�FRPSHWHQW�ERGLHV�NQRZQ�WR�WKH�&RPPLVVLRQ

$QQH[��� /LVW�RI�WKH�QRWLILHG�ERGLHV�QRWLILHG�WR�WKH�&RPPLVVLRQ

$QQH[��� +DUPRQLVHG�VWDQGDUGV�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�&RPPXQLWLHV

$QQH[��� 6WDQGDUGLVDWLRQ�SURJUDPPH�IRU�WKH�GHYHORSPHQW�RI�KDUPRQLVHG�VWDQGDUGV

$QQH[��� 8VHIXO�DGGUHVVHV

1RWH���7KH�LQIRUPDWLRQ�SURYLGHG�LQ�$QQH[HV���WR����ZDV�FRUUHFW�RQ�����-XQH�����
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�� ,1752'8&7,21�

7KH�REMHFWLYH�RI�WKLV�GRFXPHQW�LV� WR�FODULI\�FHUWDLQ�PDWWHUV�DQG�SURFHGXUHV�UHIHUUHG� WR� LQ
'LUHFWLYH� �������((&��� DPHQGHG� E\� 'LUHFWLYHV� �������((&��� ������((&��� ������((&�

DQG� ������((&�� FRQFHUQLQJ� HOHFWURPDJQHWLF� FRPSDWLELOLW\�� ZLWK� D� YLHZ� WR� FRPSLOLQJ� D
JXLGH�IRU�XVH�LQ�FRQMXQFWLRQ�ZLWK�WKH�'LUHFWLYH�

,Q�YLHZ�RI�WKH�EUHDGWK�RI�WKH�VFRSH�RI�WKH�'LUHFWLYH�DQG�WKH�YDULHW\�RI�SURGXFWV�FRYHUHG��LW
KDV�EHFRPH�QHFHVVDU\�WR�DGGUHVV�WKLV�GRFXPHQW�QRW�RQO\�WR�WKH�0HPEHU�6WDWHV¶�FRPSHWHQW
DXWKRULWLHV�� EXW� DOVR� WR� WKH�PDLQ� HFRQRPLF� RSHUDWRUV� FRQFHUQHG�� VXFK� DV� PDQXIDFWXUHUV�
WKHLU� WUDGH� DVVRFLDWLRQV�� WKH� ERGLHV� LQ� FKDUJH� RI� WKH� SUHSDUDWLRQ� RI� VWDQGDUGV� DQG� WKRVH
HQWUXVWHG�ZLWK�WKH�FRQIRUPLW\�DVVHVVPHQW�SURFHGXUHV�

)LUVW�DQG�IRUHPRVW��WKLV�GRFXPHQW�PXVW�HQVXUH�WKDW��ZKHQ�FRUUHFWO\�DSSOLHG��WKH�'LUHFWLYH
OHDGV� WR� WKH� UHPRYDO� RI� REVWDFOHV� DQG� GLIILFXOWLHV� UHODWHG� WR� WKH� IUHH� FLUFXODWLRQ� �IUHH
PRYHPHQW�� RI� JRRGV� ZLWKLQ� WKH� (XURSHDQ� (FRQRPLF� $UHD� �(($���� ZKLFK� DQ\� RI� WKH
JURXSV�FRQFHUQHG�PD\�HQFRXQWHU�

7KH� (0&� 'LUHFWLYH� LV� D� QHZ�DSSURDFK� GLUHFWLYH� OD\LQJ� GRZQ� DSSDUDWXV� SURWHFWLRQ
UHTXLUHPHQWV� DQG� OHDYLQJ� LW� WR� VWDQGDUGV�� SULPDULO\� (XURSHDQ� KDUPRQLVHG� VWDQGDUGV�� WR
GHILQH�WHFKQLFDO�UHTXLUHPHQWV�WR�DFKLHYH�WKH��OHYHO�RI�SURWHFWLRQ�UHTXLUHG�

7KH� (0&� 'LUHFWLYH� LV� D� WRWDO� KDUPRQLVDWLRQ� 'LUHFWLYH�� L�H�� LWV� SURYLVLRQV� UHSODFHG� WKH
QDWLRQDO�RQHV�FRQFHUQHG�ZKHQ�WKH\�FDPH�LQWR�IRUFH�

7KH�(0&�'LUHFWLYH�KDG�WR�EH�WUDQVSRVHG�LQWR�QDWLRQDO�ODZ�E\���-XO\������� ,WV�SURYLVLRQV
KDYH�DSSOLHG�VLQFH���-DQXDU\������

+RZHYHU�� WKH� ZLGH� VFRSH� RI� WKH� (0&� 'LUHFWLYH� GHPRQVWUDWHG� WKH� RYHUULGLQJ� QHHG� WR
SURYLGH�IRU�D�WUDQVLWLRQDO�SHULRG��VR�DV�WR�HQVXUH�D�VPRRWK�FKDQJHRYHU�IURP�WKH�DSSOLFDWLRQ
RI�OHJLVODWLRQ�RI�D�SXUHO\�QDWLRQDO�FKDUDFWHU�WR�D��&RPPXQLW\�ZLGH�V\VWHP�

7KDW�LV�ZK\��RQ����$SULO�������WKH�&RXQFLO�DGRSWHG�'LUHFWLYH�������((&�ZLWK�D�YLHZ�WR
DOORZLQJ�D�WUDQVLWLRQDO�SHULRG�XQWLO����'HFHPEHU������

'XULQJ� WKLV� WUDQVLWLRQDO� SHULRG�� D�PDQXIDFWXUHU�KDG� WKH� FKRLFH� RI� SODFLQJ� RQ� WKH�PDUNHW
DQG�RU�SXWWLQJ�LQWR�VHUYLFH��

�����������������������������������������������
�

7KHVH�JXLGHOLQHV�DUH�WKH�ILUVW�UHYLVHG�YHUVLRQ�RI�WKRVH�SXEOLVKHG�RQ�������2FWREHU������
�

2-�1R�/����������������
� 2-�1R�/����������������
�

2-�1R�/����������������
�

2-�1R�/����������������
� 2-�1R�/����������������
� $FFRUGLQJ�WR�WKH�DJUHHPHQW�UHODWHG�WR�WKH�(XURSHDQ�(FRQRPLF�$UHD��(($���&RXQFLO�DQG���

&RPPLVVLRQ�'HFLVLRQ������(&�RI����'HFHPEHU�������2-(&�Q��/���RI���-DQXDU\�������S������WKH�
WHUULWRULHV�RI�/LHFKWHQVWHLQ��,FHODQG�DQG�1RUZD\�KDYH�WR�EH�FRQVLGHUHG��IRU�WKH�LPSOHPHQWDWLRQ�RI�
'LUHFWLYH��������((&��DV�SDUW�RI�WKH�&RPPXQLW\�WHUULWRU\��7KH�&RPPXQLW\�WHUULWRU\�LV�WKHUHIRUH�
FRPSRVHG�RI����6WDWHV�IRU�WKH�SXUSRVHV�RI�WKLV�'LUHFWLYH��:KHQ�WKLV�WHUP��&RPPXQLW\�WHUULWRU\��LV�
XVHG�LQ�WKLV�JXLGH��LW�LV�PHDQW�WKH�(($�WHUULWRU\�



�

� DSSDUDWXV�PDQXIDFWXUHG� LQ� DFFRUGDQFH�ZLWK� WKH� (0&� 'LUHFWLYH�� ZKHUHE\� WKH� IUHH
PRYHPHQW�RI�WKH�DSSDUDWXV�ZDV�JXDUDQWHHG�SXUVXDQW�WR�WKH�'LUHFWLYH��RU

� DSSDUDWXV� PDQXIDFWXUHG� LQ� DFFRUGDQFH� ZLWK� QDWLRQDO� UHJXODWLRQV�� ZKHUHE\� IUHH
PRYHPHQW�RI�DSSDUDWXV�ZDV�JXDUDQWHHG�SXUVXDQW� WR�$UWLFOH����RI� WKH�((&�7UHDW\�
DOEHLW� VXEMHFW� WR� WKH� SRVVLEOH� GHURJDWLRQ� SURYLGHG� IRU� LQ� $UWLFOH� ��� DQG� WKH
MXULVSUXGHQFH�RI�WKH�(XURSHDQ�&RPPXQLW\�&RXUW�RI�-XVWLFH�

'XULQJ� WKH� WUDQVLWLRQDO� SHULRG� WKH� FKRLFH� RI� V\VWHP� WR� EH� DSSOLHG� ZDV� OHIW� WR� WKH
PDQXIDFWXUHU�� EXW� FRQIRUPLW\� WR� WKH� 'LUHFWLYH� JUHDWO\� IDFLOLWDWHG� WKH� IUHH� PRYHPHQW� RI
DSSDUDWXV� LQ� WKH� (($�� ,Q� SDUWLFXODU�� IUHH� DFFHVV� RI� DQ� DSSDUDWXV� FRQIRUPLQJ� WR� WKH
'LUHFWLYH�ZDV�JXDUDQWHHG��HYHQ�LI�D�SUH�H[LVWLQJ�QDWLRQDO�UHJXODWLRQ�VWLOO�LQ�IRUFH�GXULQJ�WKH
WUDQVLWLRQDO�SHULRG�ZDV�PRUH�RQHURXV�

$V� RI� �� -DQXDU\� ������ 0HPEHU� 6WDWHV� KDYH� DEROLVKHG� QDWLRQDO� UHJXODWLRQV� FRQFHUQLQJ
HOHFWURPDJQHWLF�FRPSDWLELOLW\�DQG�DSSOLHG�WKH�SURYLVLRQV�RI�WKH�'LUHFWLYH�IRU�DOO�DSSDUDWXV�

���2%-(&7,9(�2)�7+(�(0&�',5(&7,9(

7KH�PDLQ�REMHFWLYH�RI�WKH�(0&�GLUHFWLYH�LV�WR�JXDUDQWHH�WKH�IUHH�PRYHPHQW�RI�DSSDUDWXV�

DQG�WR�FUHDWH�DQ�DFFHSWDEOH�HOHFWURPDJQHWLF�HQYLURQPHQW��LQ�WKH�(($�WHUULWRU\��,Q�RUGHU�WR
DFKLHYH�LW��D�KDUPRQLVHG�DQG��DFFHSWDEOH��OHYHO�RI�SURWHFWLRQ�LV�UHTXHVWHG�LQ�WKH�'LUHFWLYH�
EDVHG�RQ�$UWLFOH����D�RI�WKH��8QLRQ�7UHDW\��OHDGLQJ�WR�IXOO�KDUPRQLVDWLRQ�LQ�WKH�(($�

7KH�OHYHO�RI�SURWHFWLRQ�UHTXHVWHG�LV�IXUWKHU�VSHFLILHG� LQ� WKH�(0&�'LUHFWLYH�E\�SURWHFWLRQ
DLPV�LQ�WKH�ILHOG�RI�HOHFWURPDJQHWLF�FRPSDWLELOLW\��7KH�PDLQ�JRDOV�DUH�

D� 7R�HQVXUH�WKDW�WKH�HOHFWURPDJQHWLF�GLVWXUEDQFHV�SURGXFHG�E\�HOHFWULFDO�DQG
HOHFWURQLF� DSSDUDWXV� GRHV� QRW� DIIHFW� WKH� FRUUHFW� IXQFWLRQLQJ� RI� RWKHU
DSSDUDWXV� DFFRUGLQJ� WR� WKH�GHILQLWLRQ�RI�$UWLFOH�����RI� WKH�(0&�'LUHFWLYH
�VHH� QRWH� ���� DV� ZHOO� DV� UDGLR� DQG� WHOHFRPPXQLFDWLRQV� QHWZRUNV�� UHODWHG
HTXLSPHQW�DQG�HOHFWULFLW\�GLVWULEXWLRQ�QHWZRUNV�

E� 7R� HQVXUH� WKDW� DSSDUDWXV� KDYH� DQ� DGHTXDWH� OHYHO� RI� LQWULQVLF� LPPXQLW\� WR
HOHFWURPDJQHWLF�GLVWXUEDQFHV�WR�HQDEOH�WKHP�WR�RSHUDWH�DV�LQWHQGHG�

7R� DFKLHYH� WKHVH� REMHFWLYHV�� WKH�(0&�'LUHFWLYH� OD\V� GRZQ� SURWHFWLRQ� UHTXLUHPHQWV� DQG
SURFHGXUHV�XQGHU�ZKLFK� WKH�PDQXIDFWXUHU�PD\�KLPVHOI� DVVHVV�KLV� DSSDUDWXV� DJDLQVW� WKHVH
UHTXLUHPHQWV�RU�PD\�KDYH�LW�DVVHVVHG�E\�WKLUG�SDUWLHV��2EYLRXVO\��WKH�JRDO�RI�WKH�SURWHFWLRQ
UHTXLUHPHQW� LV� QRW� WR� JXDUDQWHH� DEVROXWH� SURWHFWLRQ� RI� WKH� DERYH� DSSDUDWXV� �H�J�� ]HUR
HPLVVLRQ�OHYHO�RU�WRWDO�LPPXQLW\�RI�WKH�DSSDUDWXV���7KHVH�UHTXLUHPHQWV�DFFRPPRGDWH�ERWK
SK\VLFDO� IDFWV� DQG� SUDFWLFDO� UHDVRQV�� 7R� HQVXUH� WKDW� WKLV� SURFHVV� UHPDLQV� RSHQ� WR� IXWXUH
WHFKQLFDO�GHYHORSPHQWV�� WKH�(0&�'LUHFWLYH�RQO\�GHVFULEHV�SURWHFWLRQ�UHTXLUHPHQWV�DORQJ
JHQHUDO�OLQHV�

�����������������������������������������������
� $V�GHILQHG�LQ�$UWLFOH�����RI� WKH�'LUHFWLYH�� DOO� HOHFWULFDO� DQG�HOHFWURQLF� DSSOLDQFHV� WRJHWKHU�ZLWK

HTXLSPHQW�DQG�LQVWDOODWLRQV�FRQWDLQLQJ�HOHFWULFDO�DQG�RU�HOHFWURQLF�FRPSRQHQWV�
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:KHQ� FRPSOLDQW� ZLWK� WKH� SURYLVLRQV� RI� WKH� (0&� 'LUHFWLYH�� HOHFWULFDO� DQG� HOHFWURQLF
DSSDUDWXV�PD\�EH�SODFHG�RQ�WKH�PDUNHW�LQ�WKH�(($�WHUULWRU\��IUHHO\�PRYHG�DQG�RSHUDWHG�DV
GHVLJQHG�DQG�LQWHQGHG�LQ�WKH�H[SHFWHG�HOHFWURPDJQHWLF�HQYLURQPHQW�

7KH�UHTXLUHPHQWV��IRU�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�(0&�'LUHFWLYH�ZLOO�EH�IXUWKHU
GHYHORSHG�LQ�WKH�IROORZLQJ�FKDSWHUV�

�� '(),1,7,216�

���� 3ODFLQJ�RI�DQ�DSSDUDWXV�RQ�WKH�PDUNHW

7KLV�PHDQV�WKH�ILUVW�PDNLQJ�DYDLODEOH��DJDLQVW�SD\PHQW�RU�IUHH�RI�FKDUJH��RI�DQ�DSSDUDWXV
FRYHUHG�E\�WKH�'LUHFWLYH��LQ�WKH�(($�PDUNHW��IRU�WKH�SXUSRVH�RI�GLVWULEXWLRQ�DQG�RU�XVH�LQ
WKH�(($�

&RPPHQWV��

7KH�FRQFHSW�RI�SODFLQJ�RQ� WKH�PDUNHW�GHWHUPLQHV� WKH�PRPHQW�ZKHQ�DQ� DSSDUDWXV�SDVVHV
IRU�WKH�ILUVW�WLPH�IURP�WKH�PDQXIDFWXULQJ�VWDJH�WR�WKH�PDUNHW�RI�WKH�(($�RU�WKH�LPSRUWLQJ
VWDJH�IURP�D�WKLUG�FRXQWU\�WR�WKDW�RI�GLVWULEXWLRQ�DQG�RU�XVH�LQ�WKH�(($��6LQFH�WKH�FRQFHSW
RI�SODFLQJ�RQ�WKH�PDUNHW�UHIHUV�RQO\�WR�WKH�ILUVW�WLPH�DQ�DSSDUDWXV�LV�PDGH�DYDLODEOH�LQ�WKH
(($�IRU�WKH�SXUSRVH�RI�GLVWULEXWLRQ�DQG�RU�XVH�LQ�WKH�(($��WKH�(0&�'LUHFWLYH�FRYHUV�RQO\
QHZ�DSSDUDWXV�PDQXIDFWXUHG�ZLWKLQ�WKH�(($�DQG�QHZ�RU�XVHG�DSSDUDWXV�LPSRUWHG�IURP�D
WKLUG�FRXQWU\�

7KH�'LUHFWLYH¶V�SURYLVLRQV�DQG�REOLJDWLRQV�FRQFHUQLQJ�SODFLQJ�RQ�WKH�PDUNHW�DSSO\�DIWHU��VW
-DQXDU\������WR�HDFK�DSSDUDWXV�LQGLYLGXDOO\�DQG�QRW�WR�D�W\SH��JURXS�RU�IDPLO\�RI�DSSDUDWXV
DQG� LUUHVSHFWLYH� RI� WKH� GDWH� DQG� SODFH� RI� PDQXIDFWXULQJ�� ,W� LV� WKH� PDQXIDFWXUHU¶V
UHVSRQVLELOLW\�WR�HQVXUH�WKDW�HDFK�DQG�DOO�RI�KLV�DSSDUDWXV�FRPSO\��ZKHUH�WKLV�DSSDUDWXV�IDOOV
XQGHU�WKH�VFRSH�RI�WKH�'LUHFWLYH��+H�FDQ�XVH�DQ\�PHWKRG�KH�GHHPV�DSSURSULDWH��,I�KH�XVHV
D�VWDWLVWLFDO�DSSURDFK�� OLNH� VDPSOLQJ� �ORWV��� KH� VKRXOG� HQVXUH� WKDW� WKH�PHWKRG� LV�GHVLJQHG
DQG�FDUULHG�RXW�WR�DFKLHYH�WKLV�HQG�

�0DNLQJ� DYDLODEOH�� PHDQV� WKH� WUDQVIHU� RI� WKH� DSSDUDWXV�� WKDW� LV�� HLWKHU� WKH� WUDQVIHU� RI
RZQHUVKLS��RU�WKH�SK\VLFDO�KDQG�RYHU�RI�WKH�DSSDUDWXV�E\�WKH�PDQXIDFWXUHU��KLV�DXWKRULVHG
UHSUHVHQWDWLYH� LQ� WKH�(($�RU� WKH� LPSRUWHU� WR� WKH� SHUVRQ� UHVSRQVLEOH� IRU� GLVWULEXWLQJ� WKH
DSSDUDWXV�RQ�WKH�(($�PDUNHW�RU�WKH�SDVVLQJ�RI�WKH�DSSDUDWXV�WR�WKH�ILQDO�FRQVXPHU�RU�XVHU
LQ� D� FRPPHUFLDO� WUDQVDFWLRQ�� IRU� SD\PHQW� RU� IUHH� RI� FKDUJH�� UHJDUGOHVV� RI� WKH� OHJDO
LQVWUXPHQW�XSRQ�ZKLFK�WKH�WUDQVIHU�LV�EDVHG��VDOH��ORDQ��KLUH��OHDVLQJ��JLIW��RU�DQ\�RWKHU�W\SH
RI� FRPPHUFLDO� OHJDO� LQVWUXPHQW��� 7KH� DSSDUDWXV� PXVW� FRPSO\� ZLWK� WKH� 'LUHFWLYH� DW� WKH
PRPHQW�RI�WUDQVIHU�

,I� D� PDQXIDFWXUHU�� KLV� DXWKRULVHG� UHSUHVHQWDWLYH� LQ� WKH� (($� RU� WKH� LPSRUWHU� RIIHUV� DQ
DSSDUDWXV�FRYHUHG�E\�WKH�'LUHFWLYH�LQ�D�FDWDORJXH��LW�LV�GHHPHG�QRW�WR�KDYH�EHHQ�SODFHG�RQ
WKH�PDUNHW�XQWLO�LW�LV�DFWXDOO\�PDGH�DYDLODEOH�IRU�WKH�ILUVW�WLPH��7KHUHIRUH�DSSDUDWXV�RIIHUHG

�����������������������������������������������
� )RU�JHQHUDO�GHILQLWLRQV�VHH�DOVR�WKH��*XLGH�WR�WKH�LPSOHPHQWDWLRQ�RI�&RPPXQLW\�KDUPRQLVDWLRQ

GLUHFWLYHV�EDVHG�RQ�WKH�1HZ�$SSURDFK�DQG�WKH�*OREDO�$SSURDFK�����VKHHW�,�%�� )XUWKHU�GHILQLWLRQV
VSHFLILF�WR�WKH�SDUWLFXODU�(0&�GLUHFWLYH�DUH�FRYHUHG�LQ�FKDSWHU���RI�WKLV�JXLGH�



�

LQ� D� FDWDORJXH�ZRXOG�QRW�KDYH� WR� EH� LQ� IXOO� FRQIRUPLW\�ZLWK� WKH� SURYLVLRQV� RI� WKH�(0&
'LUHFWLYH��EXW�WKLV�IDFW�PXVW�EH�FOHDUO\�DGYHUWLVHG�LQ�WKH�FDWDORJXH�

7KH�SODFLQJ�RI�DQ�DSSDUDWXV�RQ�WKH�PDUNHW�GRHV�QRW�FRQFHUQ��

� WKH�GLVSRVDO�RI�WKH�DSSDUDWXV�IURP�WKH�PDQXIDFWXUHU�WR�KLV�DXWKRULVHG�UHSUHVHQWDWLYH
HVWDEOLVKHG� LQ� WKH� (($� ZKR� LV� UHVSRQVLEOH� RQ� EHKDOI� RI� WKH� PDQXIDFWXUHU� IRU
HQVXULQJ�FRPSOLDQFH�ZLWK�WKH�'LUHFWLYH�

� LPSRUWV� LQWR� WKH� (($� IRU� WKH� SXUSRVH� RI� UH�H[SRUW�� L�H��� XQGHU� WKH� SURFHVVLQJ
DUUDQJHPHQWV�

� WKH�PDQXIDFWXUH�RI�DQ�DSSDUDWXV�LQ�WKH�(($�IRU�H[SRUW�WR�D�WKLUG�FRXQWU\�

� WKH�GLVSOD\�RI� WKH� DSSDUDWXV� DW� WUDGH� IDLUV� DQG�H[KLELWLRQV���� ,W�PD\� QRW� EH� LQ� IXOO
FRQIRUPLW\�ZLWK�WKH�SURYLVLRQV�RI�WKH�(0&�GLUHFWLYH��EXW�WKLV�IDFW�PXVW�EH�FOHDUO\
DGYHUWLVHG�QH[W�WR�WKH�DSSDUDWXV�EHLQJ�H[KLELWHG�

7KH�SHUVRQ�SODFLQJ�WKH�DSSDUDWXV�LQ�WKH�(($�PDUNHW��EH�LW�WKH�PDQXIDFWXUHU��KLV�DXWKRULVHG
UHSUHVHQWDWLYH�LQ�WKH�(($��LPSRUWHU�RU�DQ\�RWKHU�SHUVRQ��PXVW�UHWDLQ�DW�WKH�GLVSRVDO�RI�WKH
FRPSHWHQW�DXWKRULW\�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DQG��ZKHUH�DSSOLFDEOH��WKH�WHFKQLFDO
FRQVWUXFWLRQ�ILOH����7KHVH�GRFXPHQWV�VKDOO�EH�PDLQWDLQHG�E\�VXFK�SHUVRQ�DW�WKH�GLVSRVDO�RI
WKH�FRPSHWHQW�DXWKRULWLHV�IRU�WHQ�\HDUV� IROORZLQJ� WKH�SODFLQJ�RI� WKH� ODVW�DSSDUDWXV�RQ� WKH
PDUNHW�� 7KLV� DSSOLHV� IRU� DSSDUDWXV�PDQXIDFWXUHG� LQ� WKH� (($� DV� ZHOO� DV� WKRVH� LPSRUWHG
IURP�D�WKLUG�FRXQWU\�

���� 7DNLQJ�DQ�DSSDUDWXV�LQWR�VHUYLFH

7KLV�PHDQV�WKH�ILUVW�XVH�RI�DQ�DSSDUDWXV�UHIHUUHG�WR�LQ�WKH�'LUHFWLYH�LQ�WKH�(($�WHUULWRU\��E\
LWV�HQG�XVHU�

&RPPHQWV��

$Q�DSSDUDWXV�FRYHUHG�E\�WKH�(0&�'LUHFWLYH�LV�SXW�LQWR�VHUYLFH�ZKHQ�LW�LV�ILUVW�XVHG�

+RZHYHU��DSSDUDWXV�ZKLFK�DUH�UHDG\�IRU�XVH�DV�VRRQ�DV�WKH\�DUH�SODFHG�RQ�WKH�PDUNHW�DQG
ZKLFK� GR� QRW� KDYH� WR� EH� DVVHPEOHG� RU� LQVWDOOHG�� DQG� ZKHUH� WKH� GLVWULEXWLRQ� FRQGLWLRQV
�VWRUDJH�� WUDQVSRUW�� HWF��� PDNH� QR� GLIIHUHQFH� WR� WKH� HOHFWURPDJQHWLF� SHUIRUPDQFH� RI� WKH
DSSDUDWXV��DUH�FRQVLGHUHG�WR�KDYH�EHHQ�SXW�LQWR�VHUYLFH�DV�VRRQ�DV�WKH\�DUH�SODFHG�RQ�WKH
PDUNHW��LI�LW�LV�LPSRVVLEOH�WR�GHWHUPLQH�ZKHQ�WKH\�ZHUH�ILUVW�XVHG�

:KHUH�DQ�DSSDUDWXV�LV�PDQXIDFWXUHG�LQ�WKH�(($�RU�LPSRUWHG�IURP�D�WKLUG�FRXQWU\��IRU�WKH
PDQXIDFWXUHU
V�RU�HQG�XVHU
V�RZQ�XVH��SODFLQJ�RQ�WKH�PDUNHW�LV�FRPELQHG�ZLWK�SXWWLQJ�LQWR
VHUYLFH��WKH�REOLJDWLRQ�WR�FRQIRUP�WR�WKH�'LUHFWLYH�EHJLQV�ZLWK�ILUVW�XVH�

�����������������������������������������������
��� $OWKRXJK�WKHUH�LV�QR�UHIHUHQFH�LQ�WKH�(0&�'LUHFWLYH�WR�WKLV�VSHFLILF�VLWXDWLRQ��LW�LV�LQFOXGHG�DV�D�

UHFRPPHQGDWLRQ�
�� 6HH�FKDSWHUV������DQG������RI�WKLV�JXLGH�



��

$UWLFOH���RI� WKH�(0&�'LUHFWLYH�SHUPLWV�0HPEHU�6WDWHV� WR�DGRSW�FHUWDLQ�PHDVXUHV� WR� WKH
SXWWLQJ�LQWR�VHUYLFH�DQG�XVH�RI�DSSDUDWXV�LQ�VRPH�JLYHQ�FLUFXPVWDQFHV��7KHVH�PHDVXUHV�GR
QRW� GLUHFWO\� FRQFHUQ� WKH� SODFLQJ� RQ� WKH� PDUNHW� DQG� IUHH� PRYHPHQW� RI� DSSDUDWXV�� WKH\
XVXDOO\� OLPLW� RU� LPSHGH� WKHLU� XVH� LQ� FHUWDLQ� SDUWLFXODU� (0&� HQYLURQPHQWV�� $Q� H[DPSOH
PLJKW�EH�WKH�SURKLELWLRQ�RI�WKH�LQVWDOODWLRQ�DQG�RU�XVH�RI�FHUWDLQ�DSSDUDWXV�LQ�VHQVLWLYH�DUHDV
VXFK�DV�KRVSLWDOV�� DLUSRUWV�� HWF���7KLV� LV�� RI� FRXUVH��ZLWKLQ� WKH� ULJKWV�RI� �0HPEHU� 6WDWHV¶
DXWKRULWLHV��DLPHG�DW�SURWHFWLQJ�WKRVH�VSHFLILF�FDVHV�

7KHVH�VSHFLDO�PHDVXUHV�PXVW�EH�OLPLWHG�LQ�VFRSH�DQG�EH�FRPPXQLFDWHG�WR�WKH�&RPPLVVLRQ
DQG� WKH� RWKHU� 0HPEHU� 6WDWHV�� 7KH� &RPPLVVLRQ�� IRU� LWV� SDUW�� ZLOO� SXEOLVK� DSSURSULDWH
LQIRUPDWLRQ�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�LQ�UHVSHFW�RI�WKRVH�VSHFLDO
PHDVXUHV�GHHPHG�WR�EH�MXVWLILHG�

���� 0DQXIDFWXUHU

7KLV�LV�WKH�SHUVRQ�UHVSRQVLEOH�IRU�WKH�GHVLJQ�DQG�FRQVWUXFWLRQ�RI�DQ�DSSDUDWXV�FRYHUHG�E\
WKH�'LUHFWLYH�ZLWK�D�YLHZ�WR�SODFLQJ�LW�RQ�WKH�(($�PDUNHW�RQ�KLV�RZQ�EHKDOI�

:KRHYHU�PRGLILHV�VXEVWDQWLDOO\�DQ�DSSDUDWXV�UHVXOWLQJ� LQ�DQ�³DV�QHZ´�DSSDUDWXV����ZLWK�D
YLHZ�WR�SODFLQJ�LW�RQ�WKH�(($�PDUNHW��DOVR�EHFRPHV�WKH�PDQXIDFWXUHU���

&RPPHQWV��

7KH�PDQXIDFWXUHU�EHDUV�UHVSRQVLELOLW\�IRU�

� GHVLJQ� DQG� FRQVWUXFWLRQ� RI� WKH� DSSDUDWXV� LQ� DFFRUGDQFH� ZLWK� WKH� SURWHFWLRQ
UHTXLUHPHQWV�ODLG�GRZQ�LQ�WKH�'LUHFWLYH�

� IROORZLQJ� WKH� SURFHGXUHV� IRU� WKH� FHUWLILFDWLRQ� RI� WKH� FRQIRUPLW\� RI� WKH� DSSDUDWXV
ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�ODLG�GRZQ�LQ�WKH�'LUHFWLYH�

7KH�PDQXIDFWXUHU�KDV�VROH�DQG�XOWLPDWH�UHVSRQVLELOLW\�IRU�WKH�FRQIRUPLW\�RI�KLV�DSSDUDWXV�WR
WKH� DSSOLFDEOH� 'LUHFWLYHV�� +H� PXVW� XQGHUVWDQG� ERWK� WKH� GHVLJQ� DQG� FRQVWUXFWLRQ� RI� WKH
DSSDUDWXV�WR�EH�DEOH�WR�FHUWLI\�VXFK�FRQIRUPLW\�LQ�UHVSHFW�RI�DOO�DSSOLFDEOH�SURYLVLRQV�DQG
UHTXLUHPHQWV�RI�WKH�UHOHYDQW�'LUHFWLYHV�

�����������������������������������������������
��� 6HH�FKDSWHU�����$SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�XVHG��WR�VHFRQG�KDQG��WR�UHSDLUHG�DSSDUDWXV�

DQG�WR�VSDUH�SDUWV�
�� (YHQ�LI�WKH�*HQHUDO�3URGXFW�6DIHW\�'LUHFWLYH��������((&��LV�QRW�DSSOLFDEOH�IRU�WKH�SURYLVLRQV�RI�WKH

(0&�'LUHFWLYH�� LW� LV� LQWHUHVWLQJ� WR� FRQVLGHU� WKH�GHILQLWLRQ� RI� SURGXFHU� DV� ³DQ\� SHUVRQ� SUHVHQWLQJ
KLPVHOI�DV� WKH�PDQXIDFWXUHU�E\�DIIL[LQJ�KLV�QDPH�� WUDGH�PDUN�RU�RWKHU�GLVWLQFWLYH�PDUN´JLYHQ�E\
WKLV�'LUHFWLYH�GXH�WR�WKH�IDFW�WKDW�LV�EHLQJ�GLVFXVVHG�LQ�WKH�FRQWH[W�RI�WKH�UHYLVLRQ�RI�WKH�³*XLGH�WR
WKH� LPSOHPHQWDWLRQ�RI�&RPPXQLW\�KDUPRQLVDWLRQ�GLUHFWLYHV�EDVHG�RQ� WKH�1HZ�$SSURDFK�DQG� WKH
*OREDO�$SSURDFK´�



��

$V�WKH�VROH�DQG�XOWLPDWH�UHVSRQVLEOH�SHUVRQ��KH�ZLOO�XQGHUWDNH�DQ�(0&�DQDO\VLV��DV�IXUWKHU
H[SODLQHG� LQ�FKDSWHU���� WR�FRQFOXGH� LI�KLV�DSSDUDWXV� LV� VXEMHFW� WR� WKH�(0&�'LUHFWLYH� DQG
ZKLFK�UHTXLUHPHQWV�DSSO\��+H�LV�XOWLPDWHO\�UHVSRQVLEOH�IRU�VXFK�DQ�DQDO\VLV�

7KH� PDQXIDFWXUHU� PD\� VXEFRQWUDFW� FHUWDLQ� RSHUDWLRQV�� H�J��� DSSDUDWXV� GHVLJQ� RU
SURGXFWLRQ��SURYLGHG�WKDW�KH�UHWDLQV�RYHUDOO�FRQWURO�DQG�UHVSRQVLELOLW\�IRU�WKH�DSSDUDWXV�DV
D�ZKROH��%\�WKH�VDPH�WRNHQ��KH�PD\�XVH�UHDG\�PDGH�LWHPV�RU�FRPSRQHQWV��&(�PDUNHG�RU
QRW��WR�SURGXFH�WKH�DSSDUDWXV�ZLWKRXW�ORVLQJ�KLV�VWDWXV�DV�D�PDQXIDFWXUHU�

$UWLFOHV������������DQG������RI�WKH�(0&�'LUHFWLYH�GHILQH�WKH�REOLJDWLRQV�LQFXPEHQW�RQ�WKH
PDQXIDFWXUHU�ZLWK� UHJDUG� WR� FRQIRUPLW\� DVVHVVPHQW��&(�PDUNLQJ�� WKH�(&� GHFODUDWLRQ� RI
FRQIRUPLW\�DQG� WKH�DUUDQJHPHQWV� IRU�KROGLQJ� WKLV�(&�GHFODUDWLRQ�RI� FRQIRUPLW\�� WRJHWKHU
ZLWK� WKH� WHFKQLFDO� FRQVWUXFWLRQ� ILOH� �ZKHUH� DSSOLFDEOH��� DW� WKH� GLVSRVDO� RI� WKH� FRPSHWHQW
DXWKRULWLHV�IRU�D�SHULRG�RI�WHQ�\HDUV�DIWHU�WKH�ODVW�DSSDUDWXV�ZDV�SODFHG�RQ�WKH�PDUNHW�

���� $XWKRULVHG�UHSUHVHQWDWLYH

7KLV� LV� WKH� SHUVRQ� RU� SHUVRQV� H[SUHVVO\� DSSRLQWHG� E\� WKH� PDQXIDFWXUHU� E\� D� ZULWWHQ
PDQGDWH�WR�DFW�RQ�KLV�EHKDOI�LQ�UHVSHFW�RI�FHUWDLQ�PDQXIDFWXUHU
V�REOLJDWLRQV��7KH�H[WHQW�WR
ZKLFK� WKH� DXWKRULVHG� UHSUHVHQWDWLYH� PD\� HQWHU� LQWR� FRPPLWPHQWV� ELQGLQJ� RQ� WKH
PDQXIDFWXUHU� LV�GHWHUPLQHG� LQ�DFFRUGDQFH�ZLWK� WKH�PDQGDWH� FRQIHUUHG�RQ�KLP�KHU�E\� WKH
ODWWHU�

$V�DQ�H[DPSOH��KH�FRXOG�EH�DSSRLQWHG�WR�XQGHUWDNH�WKH�WHVWLQJ�LQ�WKH�(($�WHUULWRU\��VLJQ
WKH�GHFODUDWLRQ�RI�FRQIRUPLW\��DIIL[�WKH�&(�PDUNLQJ�DQG�KROG�WKH�GHFODUDWLRQ�RI�FRQIRUPLW\
DQG�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�DW�WKH�GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULWLHV�

&RPPHQWV��

,I� D� PDQXIDFWXUHU� DSSRLQWV� DQ� DXWKRULVHG� UHSUHVHQWDWLYH�� WKH� ODWWHU� PXVW� EH� HVWDEOLVKHG
ZLWKLQ�WKH�(($�

$UWLFOHV������������DQG������RI�WKH�(0&�'LUHFWLYH�GHILQH�WKH�REOLJDWLRQV�LQFXPEHQW�RQ�WKH
DXWKRULVHG� UHSUHVHQWDWLYH� HVWDEOLVKHG� ZLWKLQ� WKH� (($� ZLWK� UHJDUG� WR� FRQIRUPLW\
DVVHVVPHQW��&(�PDUNLQJV��(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DQG�WKH�DUUDQJHPHQWV�IRU�KROGLQJ
WKLV� (&� GHFODUDWLRQ� RI� FRQIRUPLW\�� WRJHWKHU� ZLWK� WKH� WHFKQLFDO� FRQVWUXFWLRQ� ILOH� �ZKHUH
DSSOLFDEOH���DW�WKH�GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULWLHV�IRU�D�SHULRG�RI�WHQ�\HDUV�DIWHU�WKH
ODVW�DSSDUDWXV�ZDV�SODFHG�RQ�WKH�PDUNHW�

���� ,PSRUWHU

7KLV� LV� D� SHUVRQ� ZKR� SODFHV� RQ� WKH� (($� PDUNHW� DQ� DSSDUDWXV� ZKLFK� LV� FRYHUHG� E\� D
'LUHFWLYH�DQG�LPSRUWHG�IURP�D�WKLUG�FRXQWU\�

8QGHU� WKH� WHUPV� RI� WKH� 'LUHFWLYH� �$UWLFOH� ������ WKLUG� SDUDJUDSK�� DQG� $UWLFOH� ������ WKLUG
SDUDJUDSK���WKH�LPSRUWHU�PXVW�NHHS�WKH�PDQXIDFWXUHU¶V�GHFODUDWLRQ�RI�FRQIRUPLW\�DQG� WKH
WHFKQLFDO�FRQVWUXFWLRQ�ILOH�DW�WKH�GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULWLHV�IRU�D�SHULRG�RI� WHQ
\HDUV� DIWHU� WKH� ODVW� DSSDUDWXV�ZDV�SODFHG�RQ� WKH�PDUNHW��ZKHUH�QHLWKHU� WKH�PDQXIDFWXUHU
QRU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�LV�HVWDEOLVKHG�ZLWKLQ�WKH�(($�



��

6KRXOG� WKH� LPSRUWHU� ZDQW� WR� DFFHSW� PRUH� UHVSRQVLELOLWLHV� WKDQ� WKRVH� DERYH�� KH� FDQ� RI
FRXUVH� EHFRPH� WKH� DXWKRULVHG� UHSUHVHQWDWLYH� LQ� DJUHHPHQW� ZLWK� WKH� PDQXIDFWXUHU� �VHH
FKDSWHU�������RU�WR�EHFRPH�WKH�PDQXIDFWXUHU�WR��IRU�H[DPSOH��PRGLI\�D�SURGXFW�WR�VXLW�WKH
ORFDO�PDUNHW��LQ�ZKLFK�FDVHV�KH�PXVW�DVVXPH�WKH�REOLJDWLRQV�RI�VXFK�SDUWLHV�

��� 2WKHU�UHVSRQVLEOH�SHUVRQV

:KHUH� QHLWKHU� WKH� PDQXIDFWXUHU�� QRU� WKH� DXWKRULVHG� UHSUHVHQWDWLYH�� QRU� WKH� LPSRUWHU� LV
HVWDEOLVKHG�ZLWKLQ�WKH�(($��DQ\�RWKHU�SHUVRQ�UHVLGHQW�LQ�WKH�(($�ZKR�SODFHV�WKH�DSSDUDWXV
RQ�WKH�(($�PDUNHW�KDV�REOLJDWLRQV�XQGHU�WKH�VFRSH�RI�WKH�'LUHFWLYH��7KH�REOLJDWLRQ�LV�WR
UHWDLQ� WKH� QHFHVVDU\� GRFXPHQWDWLRQ� DW� WKH� GLVSRVDO� RI� WKH� FRPSHWHQW� DXWKRULWLHV� IRU� WHQ
\HDUV� DIWHU� WKH� ODVW� DSSDUDWXV� KDV� EHHQ� SODFHG� RQ� WKH� PDUNHW� RI� WKH� (($� WHUULWRU\�� LQ
DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKH�'LUHFWLYH�

6KRXOG�WKLV�SHUVRQ�ZDQW�WR�DFFHSW�PRUH�UHVSRQVLELOLWLHV�WKDQ�WKRVH�DERYH��KH�FDQ�RI�FRXUVH
EHFRPH� WKH� DXWKRULVHG� UHSUHVHQWDWLYH� LQ� DJUHHPHQW� ZLWK� WKH� PDQXIDFWXUHU� �VHH� FKDSWHU
������RU� WR�EHFRPH� WKH�PDQXIDFWXUHU� WR�� IRU� H[DPSOH��PRGLI\� D�SURGXFW� WR� VXLW� WKH� ORFDO
PDUNHW��LQ�ZKLFK�FDVHV�KH�PXVW�DVVXPH�WKH�REOLJDWLRQV�RI�VXFK�SDUWLHV�

���� )LQLVKHG�SURGXFW

$�ILQLVKHG�SURGXFW�LQ�WKHVH�JXLGDQFH�QRWHV�LV�DQ\�GHYLFH��RU�XQLW�RI�HTXLSPHQW� WKDW�KDV�D
GLUHFW� IXQFWLRQ� �6HH� ������ LWV� RZQ� HQFORVXUH� DQG� �� LI� DSSOLFDEOH� �� SRUWV� DQG� FRQQHFWLRQV
LQWHQGHG�IRU�HQG�XVHUV�

���� 'LUHFW�)XQFWLRQ

³'LUHFW�IXQFWLRQ´�LV�GHILQHG�DV�DQ\�IXQFWLRQ�RI��D�FRPSRQHQW�RU�D�ILQLVKHG�SURGXFW�ZKLFK
IXOILOV�WKH�LQWHQGHG�XVH�VSHFLILHG�E\�WKH�PDQXIDFWXUHU�LQ�WKH�LQVWUXFWLRQV�IRU�XVH�IRU�DQ�HQG�
XVHU�
7KLV�IXQFWLRQ�FDQ�EH�DYDLODEOH�ZLWKRXW�IXUWKHU�DGMXVWPHQW�RU�FRQQHFWLRQV�RWKHU�WKDQ�VLPSOH
RQHV�ZKLFK�FDQ�EH�SHUIRUPHG�E\�DQ\�SHUVRQ�QRW�IXOO\�DZDUH�RI�WKH�(0&�LPSOLFDWLRQV�

�� .(<� $57,&/(6� 2)� 7+(� (0&� ',5(&7,9(� :,7+� 5(*$5'� 72� ,76
6&23(

��� *HQHUDO

7KH�REMHFWLYHV�RI�WKH�'LUHFWLYH�KDYH�EHHQ�DOUHDG\�H[SODLQHG��IUHH�PRYHPHQW�RI�DSSDUDWXV
DQG� WR� FUHDWH� DQ� DFFHSWDEOH� (0� HQYLURQPHQW� LQ� WKH� (($� WHUULWRU\�� ,W� LV� LPSRUWDQW� WR
XQGHUVWDQG� IXOO\� WKH� VSLULW� DQG� WKH� ORJLF�RI� WKH�(0&�'LUHFWLYH�� 7R� DFKLHYH� WKLV�� WKH� NH\
DUWLFOHV�DQG�H[SUHVVLRQV��%ROG�LWDOLFV��VKRXOG�EH�FRQVLGHUHG�

����� $UWLFOH������ 
DSSDUDWXV
�PHDQV�DOO�HOHFWULFDO�DQG�HOHFWURQLF�DSSOLDQFHV� WRJHWKHU�ZLWK
HTXLSPHQW�DQG�LQVWDOODWLRQV�FRQWDLQLQJ�HOHFWULFDO�DQG�RU�HOHFWURQLF�FRPSRQHQWV�

127(�����7KH�GHILQLWLRQ�RI�DSSDUDWXV�JLYHQ�DERYH�LV�DSSOLFDEOH�WKURXJKRXW�WKH�WH[W�RI�WKHVH�JXLGHOLQHV�



��

����� $UWLFOH������ 
HOHFWURPDJQHWLF�GLVWXUEDQFH
�PHDQV� DQ\� HOHFWURPDJQHWLF�SKHQRPHQRQ
ZKLFK�PD\�GHJUDGH�WKH�SHUIRUPDQFH�RI�DSSDUDWXV��$Q�HOHFWURPDJQHWLF�GLVWXUEDQFH�PD\�EH
IRU�H[DPSOH�DQ�HOHFWURPDJQHWLF�QRLVH��DQ�XQZDQWHG�VLJQDO����HWF��

&RPPHQWV�

7KH� SURWHFWLRQ� REMHFWLYH� RI� WKH� (0&� 'LUHFWLYH� LV� WR� HQVXUH� WKDW� WKH� IXQFWLRQLQJ� RI
DSSOLDQFHV��LQVWDOODWLRQV�RU�V\VWHPV�LV�QRW�GHJUDGHG�E\�DQ�HOHFWURPDJQHWLF�SKHQRPHQRQ��,I
DQ� DSSDUDWXV��ZKHQ�XVHG�DV� LQWHQGHG��GRHV�QRW�GHJUDGH� WKH�SHUIRUPDQFH�RI� RWKHUV� LQ� LWV
HOHFWURPDJQHWLF� HQYLURQPHQW�� ERWK� SUHVHQW� DQG� IRUHVHHDEOH�� LW� VKRXOG� EH� FRQVLGHUHG
FRPSOLDQW�ZLWK�WKH�HPLVVLRQ�HVVHQWLDO�UHTXLUHPHQW�RI�WKH�'LUHFWLYH�

7KH�HOHFWURPDJQHWLF�VLJQDOV�FRQVLGHUHG�LQ�WKH�'LUHFWLYH�GR�QRW�LQFOXGH�WKH�VLJQDOV�ZDQWHG
DQG�UHTXLUHG�IRU�WKH�XVH�RI�WKH�DSSDUDWXV���,W�PXVW�EH�DOORZHG�WR�SURGXFH�WKHP��RWKHUZLVH
LW�FDQQRW�ZRUN��)RU�LQVWDQFH��WKH�HOHFWURPDJQHWLF�HPLVVLRQ�RI�UDGLR�WUDQVPLWWLQJ�HTXLSPHQW
ZKLFK� LV� ZLWKLQ� WKH� UHTXLUHG� EDQGZLGWK� DQG� DGPLVVLEOH� UDGLDWHG� SRZHU�� GRHV� QRW� FRPH
ZLWKLQ� WKH� VFRSH� RI� WKH� 'LUHFWLYH�� +RZHYHU�� HOHFWURPDJQHWLF� HPLVVLRQV� RI� WUDQVPLWWLQJ
HTXLSPHQW�RXWVLGH� WKH�UHTXLUHG�EDQGZLGWK��VSXULRXV�HPLVVLRQV�� IRU�H[DPSOH��DUH� FRYHUHG
E\�� DQG� DUH� KHQFH� VXEMHFW� WR�� WKH� (0&� 'LUHFWLYH�� EHLQJ� � �XQZDQWHG� VLJQDOV����� 7KH
PDQXIDFWXUHU�VKRXOG�HOLPLQDWH�WKHP�DW�WKH�GHVLJQ�DQG�FRQVWUXFWLRQ�VWDJHV�

������ $UWLFOH� ����� 
LPPXQLW\
� PHDQV� WKH� DELOLW\� RI� DSSDUDWXV� WR� SHUIRUP� VDWLVIDFWRULO\
DJDLQVW� WKH� SHUIRUPDQFH� FULWHULD� VSHFLILHG� IRU� WKH� DSSDUDWXV� � LQ� WKH� SUHVHQFH� RI� DQ
HOHFWURPDJQHWLF�GLVWXUEDQFH�

&RPPHQWV�

7KH� DLP� RI� WKH� SURWHFWLRQ� UHTXLUHPHQW� KHUH�� WRR�� LV� WKH� IXQFWLRQ� RI� WKH� HOHFWULFDO� DQG
HOHFWURQLF� DSSOLDQFH�� HTXLSPHQW� DQG� LQVWDOODWLRQ� FRQWDLQLQJ� HOHFWULFDO� DQG�RU� HOHFWURQLF
FRPSRQHQWV�DQG�QRW�WKH�TXDOLW\�RI�VXFK�DSSDUDWXV�

)RU�LQVWDQFH��DQ�HOHFWURQLF�JUHHWLQJ�FDUG�SOD\LQJ�PHORGLHV�LV�QRW�H[SHFWHG�WR�EH�LPPXQH�WR
HOHFWURPDJQHWLF�GLVWXUEDQFHV�RXWVLGH�WKH�RQHV�IRU�ZKLFK�LW�KDV�EHHQ�GHVLJQHG�ZKHQ�XVHG�DV
LQWHQGHG�LQ�LWV�GHWHUPLQHG�HOHFWURPDJQHWLF�HQYLURQPHQW���3UDFWLFH�LQGLFDWHV�WKDW��QRUPDOO\�
XVHUV�ZRXOG�QRW�EX\�PRUH�H[SHQVLYH�JUHHWLQJ�FDUGV�VLPSO\�WR�HQVXUH�WKDW�WKH\�ZLOO�QHYHU�EH
DIIHFWHG� E\� HOHFWURPDJQHWLF� GLVWXUEDQFHV� 7KH� H[SHFWHG� OHYHO� RI� SURWHFWLRQ� PXVW� EH
SURSRUWLRQDO�WR�WKH�REMHFWLYHV�SXUVXHG�

������ $UWLFOH������ ³HOHFWURPDJQHWLF� FRPSDWLELOLW\´�PHDQV� WKH� DELOLW\� RI� DQ� HOHFWULFDO� DQG
HOHFWURQLF� DSSOLDQFH�� HTXLSPHQW� DQG� LQVWDOODWLRQ� FRQWDLQLQJ� HOHFWULFDO� DQG�RU� HOHFWURQLF
FRPSRQHQWV� WR� IXQFWLRQ� VDWLVIDFWRULO\� LQ� LWV� HOHFWURPDJQHWLF� HQYLURQPHQW� ZLWKRXW
LQWURGXFLQJ�LQWROHUDEOH�HOHFWURPDJQHWLF�GLVWXUEDQFHV�WR�DQ\WKLQJ�LQ�WKDW�HQYLURQPHQW�

&RPPHQWV�

�����������������������������������������������
���6HH�FKDSWHU����������IRU�HPLVVLRQV�RXWVLGH�WKH�UHTXLUHG�EDQGZLGWK�
���6HH�FKDSWHU����������IRU�HPLVVLRPV�RXWVLGH�WK�UHTXLUHG�EDQGZLGWK�



��

7KH� ZRUG� ³LQWROHUDEOH´� VKRXOG� EH� KLJKOLJKWHG�� 2QFH� DJDLQ�� WKH� PDQXIDFWXUHU¶V� (0&
DQDO\VLV�� KHOSHG� DV� DSSURSULDWH� E\� WKH� UHOHYDQW� KDUPRQLVHG� VWDQGDUGV� DQG� RWKHU
WHFKQLFDO�NQRZOHGJH��ZLOO�GHWHUPLQH�WKH�DFWLRQ�WR�EH�WDNHQ��³)XQFWLRQ�VDWLVIDFWRULO\´�PHDQV
KHUH� ZLWKRXW� GHJUDGDWLRQ� RI� TXDOLW\� RI� SHUIRUPDQFH� EHORZ� DQ� DFFHSWDEOH� SHUIRUPDQFH
FULWHULD�OHYHO�

������ $UWLFOH� ����� WKLV� 'LUHFWLYH� DSSOLHV� WR� DSSDUDWXV� OLDEOH� WR� FDXVH� HOHFWURPDJQHWLF
GLVWXUEDQFH�RU�WKH�SHUIRUPDQFH�RI�ZKLFK�LV�OLDEOH�WR�EH�DIIHFWHG�E\�VXFK�GLVWXUEDQFH�

������ $UWLFOH����WKH�DSSDUDWXV�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�EH�VR�FRQVWUXFWHG�WKDW��

D� WKH�HOHFWURPDJQHWLF�GLVWXUEDQFH�LW�JHQHUDWHV�GRHV�QRW�H[FHHG�D�OHYHO�DOORZLQJ�UDGLR
DQG�WHOHFRPPXQLFDWLRQV�HTXLSPHQW�DQG�RWKHU�DSSDUDWXV�WR�RSHUDWH�DV�LQWHQGHG�

E� WKH� DSSDUDWXV� KDV� DQ� DGHTXDWH� OHYHO� RI� LQWULQVLF� LPPXQLW\� WR� HOHFWURPDJQHWLF
GLVWXUEDQFH�WR�HQDEOH�LW�WR�RSHUDWH�DV�LQWHQGHG�

����� 7KH�SULQFLSDO�SURWHFWLRQ�UHTXLUHPHQWV�DUH�VHW�RXW�LQ�$QQH[�,,,�LQ�D�JHQHUDO�PDQQHU
ZKLFK� DGGV� D� QRQ�H[KDXVWLYH� OLVW� RI� FDWHJRULHV� RI� SURGXFWV� WR� ZKLFK� WKH\� DSSO\�� :LWK
UHJDUG� WR� LPPXQLW\� DSSDUDWXV�� DQG� HVSHFLDOO\� WKH� DSSDUDWXV� UHIHUUHG� WR� LQ� �D�� WR� �O�RI
$QQH[�,,,�RI� WKH�'LUHFWLYH��VKRXOG�EH�FRQVWUXFWHG� LQ�VXFK�D�ZD\� WKDW� LW�KDV�DQ�DGHTXDWH
OHYHO�RI�HOHFWURPDJQHWLF�LPPXQLW\�LQ�WKH�XVXDO��HOHFWURPDJQHWLF�HQYLURQPHQW�ZKHUH�WKH
DSSDUDWXV�LV�LQWHQGHG�WR�ZRUN�VR�DV�WR�DOORZ�LWV�XQKLQGHUHG�RSHUDWLRQ��WDNLQJ�LQWR�DFFRXQW
WKH�OHYHOV�RI�GLVWXUEDQFH�JHQHUDWHG�E\�DSSDUDWXV�FRPSO\LQJ�ZLWK�WKH�VWDQGDUGV�ODLG�GRZQ�LQ
$UWLFOH���

&RPPHQWV�RQ���������������DQG�������

³7R�RSHUDWH�DV�LQWHQGHG´�PHDQV�XVLQJ�WKH�DSSDUDWXV�LQ�DFFRUGDQFH�ZLWK�WKH�PDQXIDFWXUHU¶V
LQVWUXFWLRQV� DQG� XVLQJ� LW� LQ� WKH� HOHFWURPDJQHWLF� HQYLURQPHQW� GHWHUPLQHG� E\� VWDQGDUGV
FKRVHQ�E\� WKH�PDQXIDFWXUHU��8QGHU�$QQH[�,,,�RI� WKH�'LUHFWLYH� VXFK� LQIRUPDWLRQ�PXVW� EH
FRQWDLQHG�LQ�LQVWUXFWLRQV��RSHUDWLQJ�DQG�LQVWDOODWLRQ�PDQXDO��DFFRPSDQ\LQJ�WKH�DSSDUDWXV�
,W�KDV�WR�EH�QRWHG�WKDW�VRPH�KDUPRQLVHG�VWDQGDUGV�DSSO\�WR�DSSDUDWXV�LQWHQGHG�WR�RSHUDWH
LQ�D�JLYHQ�HQYLURQPHQW��VXFK�DV�WKH�UHVLGHQWLDO�RU�WKH�LQGXVWULDO�HQYLURQPHQW�

��� �(0&�$QDO\VLV���'HFLVLRQ�IORZ�FKDUW

������,QWURGXFWLRQ

7KH�PDQXIDFWXUHU��KLV�DXWKRULVHG�UHSUHVHQWDWLYH�RU�WKH�SHUVRQ�ZKR�SODFHV�D�SURGXFW�RQ�WKH
(($�PDUNHW�RU�WDNHV�LW�LQWR�VHUYLFH�KDV�WR�ILQG�RXW�ZKHWKHU�RU�QRW�WKLV�SURGXFW�LV�FRYHUHG
E\� WKH�(0&�'LUHFWLYH� DQG� WR� DSSO\� LWV� SURYLVLRQV�� LI� UHTXLUHG�� 7KH�PDQXIDFWXUHU� �LQ� WKH
EURDGHVW�VHQVH�RI�WKH�'LUHFWLYH��PXVW�WKHUHIRUH�PDNH�DQ�(0&�DQDO\VLV�RQ�WKH�EDVLV�RI�WKH
(0&�'LUHFWLYH�

+H� LV� WKH� ILUVW� DQG�XOWLPDWH�SHUVRQ� UHVSRQVLEOHIRU� WKH� FRQIRUPLW\� RI� KLV� DSSDUDWXV� WR� WKH
'LUHFWLYH�� )XUWKHUPRUH�� WKLV� SHUVRQ� LV� UHVSRQVLEOH� IRU� HYDOXDWLQJ� WKH� SRWHQWLDO� (0&
SUREOHPV� WKDW� WKH� DSSDUDWXV�PD\� RU�ZLOO� SUHVHQW�ZKHQ� XVHG� DV� LQWHQGHG���� VLQFH�KH� KDV

�����������������������������������������������
�� ,Q�WKH�(0&�GLUHFWLYH�WKLV�DOVR�LQFOXGHV�WKH�H[SHFWHG�HOHFWURPDJQHWLF�HQYLURQPHQW�



��

DVVXPHG�UHVSRQVLELOLW\�IRU� LWV�GHVLJQ�DQG�FRQVWUXFWLR��(0&�SUREOHPV�FDQ�EH�FDXVHG�FDQ
EH�FDXVHG�ERWK�E\�WKH�DSSDUDWXV�LWVHOI��DQG�DOVR�E\�LWV�HQYLURQPHQW��WKH�ZD\�LW�LV�LQVWDOOHG�
HWF��

7KLV�GRFXPHQW�SURYLGHV�SUDFWLFDO�FULWHULD�DQG�WRROV�WR�KHOS�WKH�PDQXIDFWXUHU�WR�SHUIRUP�WKH
(0&�DQDO\VLV��WKDW�QHYHUWKHOHVV�UHPDLQV�KLV�IXOO�UHVSRQVLELOLW\�

7KH�GHFLVLRQ�IORZ�FKDUW�JLYHQ�LQ�ILJXUH���LV�D�SUDFWLFDO�WRRO�ZKLFK�SHUPLWV�WKH�VLPSOLILFDWLRQ
RI�WKH�(0&�DQDO\VLV��GHILQLQJ�ZKLFK�W\SHV�RI�HOHFWULFDO�RU�HOHFWURQLF�HTXLSPHQW��DUH�ZLWKLQ
RU�RXWVLGH�WKH�VFRSH�RI�WKH�(0&�'LUHFWLYH�

(XURSHDQ� +DUPRQLVHG� 6WDQGDUGV� SOD\� D� NH\� UROH�� QRW� MXVW� EHFDXVH� WKH\� VLJQLILFDQWO\
VLPSOLI\� WKH� FRQIRUPLW\� DVVHVVPHQW� SURFHGXUHV� �$UWLFOH� ����� RI� WKH� 'LUHFWLYH�� LI� XVHG� LQ
IXOO��EXW�DOVR�EHFDXVH�WKH\�SURYLGH�E\�FRQVHQW��D�XQLTXH��KDUPRQLVHG��WHFKQLFDO�VROXWLRQ�WKDW
KDV�EHHQ�EDVHG�RQ�DQ�(0&�DQDO\VLV��7KLV�PHDQV�WKDW��HYHQ�LI�WKRVH�VWDQGDUGV�DUH�QRW�XVHG
�WKH\�DUH�YROXQWDU\��LQ�WKH�GHVLJQ�DQG�PDQXIDFWXUH�RI�WKH�DSSDUDWXV��PDQXIDFWXUHUV�VKRXOG
WDNH�WKHP�LQWR�DFFRXQW�ZKHQ�SHUIRUPLQJ�WKHLU�(0&�DQDO\VLV�

$OWKRXJK� WKH� (0&� DQDO\VLV� LV� IXOO\� WKH� PDQXIDFWXUHU¶V� UHVSRQVLELOLW\�� LW� LV� DEVROXWHO\
QHFHVVDU\� WKDW� WKH�0HPEHU� 6WDWHV
� HQIRUFHPHQW� DXWKRULWLHV� DQG� DOO� HFRQRPLF� DQG� VRFLDO
RSHUDWRUV� FRQFHUQHG�ZLWK� WKH�(0&�'LUHFWLYH� �PDQXIDFWXUHUV� LQ� WKH� ILUVW� SODFH�� EXW� DOVR
VWDQGDUGLVHUV��FRPSHWHQW�DQG�QRWLILHG�ERGLHV��PDUNHW�VXUYHLOODQFH�DXWKRULWLHV��WKH�(XURSHDQ
&RPPLVVLRQ�� HWF��� UHDFK� WKH� VDPH� OHYHO� RI� XQGHUVWDQGLQJ� LI� WKH� ,QWHUQDO� 0DUNHW� LV� WR
IXQFWLRQ� VPRRWKO\� �$UWLFOH� �� RI� WKH� 'LUHFWLYH� REOLJHV� 0HPEHU� 6WDWHV� WR� SURWHFW� WKHLU
WHUULWRU\��

6XFK�D�FRPPRQ�LQWHUSUHWDWLRQ�VKRXOG�EH�UHDFKHG�E\�ZHOO�GHILQHG�FULWHULD�WR�EH�WUDQVPLWWHG
WR�WKH�LQWHUHVWHG�SDUWLHV�LQ�RUGHU�WR�DWWDLQ�FRQVHQVXV��5HOHYDQW�FULWHULD�DUH�GHVFULEHG�LQ�WKLV
DQG�WKH�IROORZLQJ�FKDSWHUV�

������ 6KRUW�GHVFULSWLRQ�RI�WKH�³'HFLVLRQ�IORZ�FKDUW´

7KH� VXFFHVVLYH� VWHSV� DQG� FULWHULD� RI� WKH� (0&� DQDO\VLV� IORZ�FKDUW� ZLOO� EH� GHVFULEHG
KHUHDIWHU�� ZLWK� UHIHUHQFHV� WR� WKH� UHOHYDQW� FKDSWHUV� ZKHUH� PRUH� SUHFLVH� FULWHULD� DQG
SURYLVLRQV�DUH�GHYHORSHG�

�WR� GHWHUPLQH�ZKHWKHU� WKH� HTXLSPHQW� FRQWDLQV� HOHFWULFDO� DQG�RU� HOHFWURQLF� SDUWV� RU
FRPSRQHQWV�

�WR� H[DPLQH� WRWDO�SDUWLDO� LQFOXVLRQV�H[FOXVLRQV� TXRWHG� LQ� WKH� (0&� 'LUHFWLYH�

�����������������������������������������������
��� 7KH�ZRUG�HTXLSPHQW�LV�XVHG�LQ�WKLV�FKDSWHU�LQ�LWV�EURDGHU�VHQVH�

�

���
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'HWDLOHG�JXLGDQFH�LV�JLYHQ�LQ�FKDSWHU�����HVSHFLDOO\�LQ�UHODWLRQ�WR�H[FOXVLRQV�H[SOLFLWO\�JLYHQ
LQ�WKH�(0&�'LUHFWLYH��DQG�VSHFLILF�'LUHFWLYHV�ZLWKLQ�WKH�PHDQLQJ�RI�DUWLFOH�����RI�WKH�(0&
'LUHFWLYH��,Q�FDVH�RI�SDUWLDO�H[FOXVLRQV��WKH�H[WHQW�WR�ZKLFK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�DUH
KDUPRQLVHG� E\� RWKHU� UHJXODWLRQV�� HVSHFLDOO\� VSHFLILF� 'LUHFWLYHV�� LV� LGHQWLILHG�� 7KH� (0&
'LUHFWLYH�VKDOO�WKHQ�EH�DSSOLHG�WR�DSSDUDWXV�RU�SURWHFWLRQ�UHTXLUHPHQWV�ZKHUH�WKH\�DUH�QRW
FRYHUHG�E\�WKH�VSHFLILF�GLUHFWLYHV�RU�UHJXODWLRQV�

�WR�DSSO\�DUWLFOH�����WR�GHWHUPLQH�ZKHWKHU�WKH�HOHFWULFDO�HTXLSPHQW�PD\�EH�FRQVLGHUHG
DV�SDVVLYH�IURP�DQ�(0&�YLHZSRLQW��LQ�WKLV�FDVH�LW�LV�H[FOXGHG�IURP�WKH�VFRSH�RI�WKH

(0&� 'LUHFWLYH�� RU� QRW�� &KDSWHU� ���� JLYHV� WKH� GHILQLWLRQ� IRU� SDVVLYH�(0� HOHFWULFDO
HTXLSPHQW�DV�ZHOO�DV�LOOXVWUDWLYH�H[DPSOHV�

WR� GHWHUPLQH� ZKHWKHU� WKH� HTXLSPHQW� LV� PHQWLRQHG� H[SOLFLWO\� LQ� WKH� OLVW� DSSHQGHG
�$QQH[�,,,��WR�WKH�(0&�'LUHFWLYH��FKDSWHU������

WR�FKHFN�LI�DQ\�KDUPRQLVHG�SURGXFW�VWDQGDUG�RU�IDPLO\�SURGXFW�VWDQGDUG��SXEOLVKHG�LQ
WKH�2-�XQGHU�WKH�XPEUHOOD�RI�WKH�(0&�GLUHFWLYH�FDQ�EH�DSSOLHG��VHH�DQQH[���RI�WKLV

JXLGH��

�WR� GHWHUPLQH�ZKHWKHU� WKH� HTXLSPHQW�PD\� EH� FRQVLGHUHG� H[HPSWHG� IURP� WKH�(0&
'LUHFWLYH�ZLWK� UHJDUG� WR� WKH� FULWHULD� GHVFULEHG� LQ� FKDSWHU� ����ZKLFK� DUH� FRPPRQO\

DFFHSWHG�E\�DOO�SDUWLHV�LQYROYHG�LQ�ZULWLQJ�WKHVH�JXLGHOLQHV�

WKH�PDQXIDFWXUHU�KDV�WR�GHWHUPLQH�WKH�FODVVLILFDWLRQ�RI�KLV�HOHFWULFDO�DSSDUDWXV
DV� FRPSRQHQW�� ILQLVKHG� SURGXFW�� V\VWHP� RU� LQVWDOODWLRQ�� 7KLV� WHFKQLFDO�

FRPPHUFLDO�FODVVLILFDWLRQ�LV�EDVHG�RQ� WKH�GHILQLWLRQV�JLYHQ� LQ� WKLV�JXLGH� WRJHWKHU�ZLWK� WKH
GHWDLOHG� FODULILFDWLRQV� DQG� GLIIHUHQW� FDVHV� JLYHQ� LQ� WKH� UHOHYDQW� FKDSWHUV� IRU� FRPSRQHQWV�
ILQLVKHG�SURGXFWV��V\VWHPV�DQG�LQVWDOODWLRQV�

&RPSRQHQWV�ZLWK�D�GLUHFW�IXQFWLRQ�PXVW�DOZD\V�EH�DFFRPSDQLHG�E\�WKH�LQVWUXFWLRQV�IRU�XVH
DV�UHTXLUHG��E\�WKH�(0&�'LUHFWLYH�LQ�LWV�$QQH[�,,,��2QO\�ZKHQ�WKH\�KDYH�D�GLUHFW�IXQFWLRQ
DQG�WKH\�DUH�SODFHG�RQ�WKH�PDUNHW�DV�VLQJOH�FRPPHUFLDO�XQLWV�IRU�GLVWULEXWLRQ�DQG�RU�D�ILQDO
XVHU� DUH� WKH\� VXEMHFW� WR� WKH� RWKHU� SURYLVLRQV� RI� WKH� 'LUHFWLYH�� $� GHILQLWLRQ�� FULWHULD� DQG
LOOXVWUDWLYH�H[DPSOHV�DUH�JLYHQ�LQ�FKDSWHU�����

)LQLVKHG�SURGXFWV�PXVW�EH�DOZD\V�DFFRPSDQLHG�E\�LQVWUXFWLRQV�IRU�XVH�DV�UHTXLUHG��E\�WKH
(0&�'LUHFWLYH�LQ�$QQH[�,,,�
2QO\�ZKHQ�WKH\�DUH�SODFHG�RQ�WKH�PDUNHW�DV�VLQJOH�FRPPHUFLDO�XQLWV�IRU�GLVWULEXWLRQ�DQG�RU
D�ILQDO�XVHU�DUH�WKH\�VXEMHFW�WR�WKH�RWKHU�SURYLVLRQV�RI�WKH�'LUHFWLYH��$�GHILQLWLRQ��FULWHULD
DQG�LOOXVWUDWLYH�H[DPSOHV�DUH�JLYHQ�LQ�FKDSWHU�����

�

�

�

�

��WR���
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6\VWHPV�DQG�LQVWDOODWLRQV�DUH�FRYHUHG�E\�WKH�(0&�'LUHFWLYH��EXW�WKH�VSHFLILF�SURYLVLRQV�DUH
GHWDLOHG�UHVSHFWLYHO\�LQ�FKDSWHU�����IRU�V\VWHPV�DQG�����IRU�LQVWDOODWLRQV�

1RWH����,I�WKH�PDQXIDFWXUHU�XVHV�WKH�IORZ�FKDUW�GHVFULEHG�DERYH�DQG� LI�KH�FRQFOXGHV� WKDW
KLV� HTXLSPHQW� LV� H[FOXGHG� IURP� WKH� (0&� 'LUHFWLYH�� WKHQ� KH� LV� QRW� REOLJHG� WR
SURYLGH� DQ� (&� GHFODUDWLRQ� RI� FRQIRUPLW\� QRW� WR� &(� PDUN� WKH� HTXLSPHQW�
+RZHYHU��WKH�PDQXIDFWXUHU��RU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH��WKH�LPSRUWHU�RU�DQ\
SHUVRQ� ZKR� SODFHV� WKH� HTXLSPHQW� RQ� WKH� PDUNHW�� LV� VWURQJO\� DGYLVHG� WR� NHHS
GRFXPHQWDWLRQ�DYDLODEOH�DW�WKH�GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULW\�IRU�LQVSHFWLRQ
SXUSRVHV�XQGHU�WKH�VDPH�FRQGLWLRQV�DV�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\��LQ�ZKLFK
WKH�UHDVRQV�IRU�KLV�GHFLVLRQ�DUH�FOHDUO\�VWDWHG��7KLV�LV�SDUWLFXODUO\�LPSRUWDQW�LQ�WKH
FDVH�RI� WKH�VHYHQWK�VWHS� LI�KH�FRQFOXGHV� WKDW�KLV�HTXLSPHQW�PHHWV� WKH�FULWHULD�RI
FKDSWHU�����

1RWH� ��� )RU� WKH� SXUSRVH� RI� VLPSOLILFDWLRQ� WKH� IORZ�FKDUW� � LV� OLPLWHG� WR� QHZ� HTXLSPHQW�
8VHG��VHFRQG�KDQG�DQG�UHSDLUHG�DSSDUDWXV�WRJHWKHU�ZLWK�VSDUH�SDUWV�DUH�FRYHUHG
E\�FKDSWHU���
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'HFLVLRQ�)ORZ�&KDUW

HTXLSPHQW

FRQWDLQV�HOHFWULFDO�
HOHFWURQLF�FRPSRQHQWV"
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(0&�'LUHFWLYH"
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(0&�'LUHFWLYH"
�&KDSWHU�����

PHHWV�WKH�FULWHULD�RI
&KDSWHU����"

FRPSRQHQW ILQLVKHG�SURGXFW LQVWDOODWLRQV\VWHP
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WKH�RQO\�PDQGDWRU\
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IRU�WKH�UHOHYDQW�H[FOXGHG�
UHTXLUHPHQWV

IRU�WKH�UHOHYDQW�LQFOXGHG�UHTXLUHPHQWV

WKH�RQO\�PDQGDWRU\
SURYLVLRQ��$UWLFOH��
RI�WKH�(0&�'LUHFWLYH

FRYHUHG�E\�KDUPRQLVHG
VWDQGDUGV�SXEOLVKHG�LQ�WKH�2-(&
XQGHU�WKH�(0&�'LUHFWLYH"

�&KDSWHU�������

�&KDSWHUV���������
��DQG������� �&KDSWHUV���������DQG�������

�&KDSWHU�����
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� 6&23(�2)�7+(�',5(&7,9(

��� *HQHUDO

:LWKLQ� WKH� OLPLWV� H[SODLQHG� LQ� FKDSWHU� �� DERYH�� WKH� 'LUHFWLYH� DSSOLHV� WR� D� YDVW� UDQJH� RI
DSSDUDWXV� HQFRPSDVVLQJ� DV� EURDGO\� DV� SRVVLEOH� DOO� HOHFWULFDO� DSSOLDQFHV�� V\VWHPV� DQG
LQVWDOODWLRQV�ZKHWKHU�RU�QRW�WKH\�DUH�FRQQHFWHG�WR�WKH�PDLQV��0RUHRYHU��UHFLWDOV������DQG���
RI�WKH�'LUHFWLYH�FOHDUO\�LQGLFDWH�WKDW�WR�SURWHFW�HOHFWULFLW\�GLVWULEXWLRQ�QHWZRUNV���DQG�SXEOLF
WHOHFRPPXQLFDWLRQ� QHWZRUNV���� HTXLSPHQW� FDSDEOH� RI� EHLQJ� FRQQHFWHG� WR� WKHP� PXVW
FRPSO\�ZLWK�WKH�'LUHFWLYH�VR�DV�QRW�WR�DIIHFW�WKH�HOHFWURPDJQHWLF�FKDUDFWHULVWLFV�RU�FDXVH
HOHFWURPDJQHWLF� LQWHUIHUHQFH� WR� WKHVH�QHWZRUNV�ZKHQ�FRQQHFWHG� WR� WKHP��RU� WR� DQ\�RWKHU
HTXLSPHQW�RSHUDWLQJ�LQ�WKH�HQYLURQPHQW�ZKHUH�WKH\�ZLOO�EH�IXQFWLRQLQJ�

7KH� 'LUHFWLYH� GRHV� QRW� LPSRVH� DQ\� ORZHU� RU� XSSHU� OLPLWV� RQ� WKH� DSSDUDWXV� DV� UHJDUGV
SRZHU�RXWSXW�RU�VHOHFWLRQ�RI�WUDQVPLVVLRQ�IUHTXHQFLHV�

7KH� 'LUHFWLYH�� WKHUHIRUH� GLUHFWO\� FRYHUV� VHYHUDO� VHFWRUV� RI� HOHFWULFDO� DQG� HOHFWURQLF
HQJLQHHULQJ�� LQ� SDUWLFXODU� KRXVHKROG� DSSOLDQFHV�� FRQVXPHU� HOHFWURQLFV�� LQGXVWULDO
PDQXIDFWXULQJ�� LQIRUPDWLRQ� WHFKQRORJ\�� UDGLR� FRPPXQLFDWLRQ� DQG� WHOHFRPPXQLFDWLRQV
DSSDUDWXV�

���� $SSDUDWXV� H[SOLFLWO\� OLVWHG�ZLWKLQ� WKH� VFRSH�RI� WKH�(0&�'LUHFWLYH� �HPLVVLRQ
DQG�LPPXQLW\���QRQ�UHVWULFWLYH�OLVW�

������• (OHFWULFDO�KRXVHKROG�DSSOLDQFHV��SRUWDEOH�WRROV�DQG�VLPLODU�HTXLSPHQW��ODVW�UHFLWDO�RI
WKH�(0&�'LUHFWLYH�DQG�$QQH[�,,,�J���

������• )OXRUHVFHQW� OLJKWLQJ� OXPLQDLUHV� ILWWHG� ZLWK� VWDUWHUV� �ODVW� UHFLWDO� RI� WKH� (0&
'LUHFWLYH��

������• )OXRUHVFHQW�ODPSV��SDUWLDOO\�$QQH[�,,,�O���

������• ,QGXVWULDO�PDQXIDFWXULQJ�HTXLSPHQW��$QQH[�,,,�E��RI�WKH�(0&�'LUHFWLYH��

������• ,QIRUPDWLRQ�WHFKQRORJ\�HTXLSPHQW��$QQH[�,,,��I���

������• 'RPHVWLF�UDGLR�DQG�WHOHYLVLRQ�UHFHLYHUV�

������• 5DGLR�DQG�WHOHYLVLRQ�EURDGFDVW�WUDQVPLWWHUV��$QQH[�,,,��N���

������• $HURQDXWLFDO�DQG�PDULQH�UDGLR�DSSDUDWXV����$QQH[�,,,�K�����6HH�&KDSWHU�������DQG
������

�����������������������������������������������
��� 6HH�GHILQLWLRQ�JLYHQ�E\�WKH�,QWHUQDWLRQDO�(OHFWURWHFQLFDO�9RFDEXOD\�LQ�WKH�,(9�������
��� 6HH�GHILQLWLRQ�JLYHQ�E\�WKH�,QWHUQDWLRQDO�(OHFWURWHFQLFDO�9RFDEXOD\�LQ�WKH�,(9�������
��� 0DULQH�HTXLSPHQW�LV�FRYHUHG�E\�WKH�'LUHFWLYH�������(&��2-�1R�/�����������������WKDW�FRQVWLWXWH

D�VSHFLILF�'LUHFWLYH�ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH�����RI�WKH�(0&�'LUHFWLYH�IRU�HTXLSPHQW
LQFOXGHG�LQ�LWV�VFRSH�
(TXLSPHQW�LQWHQGHG�IRU�XVH�LQ�DLUFUDIW�LQ�IOLJKW�DUH�FRYHUHG�E\�WKH�&RXQFLO�5HJXODWLRQ��((&��
1R���������DQG�LW�LV�DOVR�FRQVLGHUHG�D�VSHFLILF�5HJXODWLRQ�



��

������• (GXFDWLRQDO�HOHFWURQLF�HTXLSPHQW��$QQH[�,,,�L���

$SSDUDWXV� LQ� WUDLQLQJ�� UHVHDUFK� DQG� HGXFDWLRQDO� HVWDEOLVKPHQWV� LQWHQGHG� IRU
VWXG\LQJ�HOHFWURPDJQHWLF�SKHQRPHQD��PD\�H[FHHG�WKH�OLPLWV�RI�HPLWWHG�GLVWXUEDQFH
FRQWDLQHG�LQ�WKH�UHOHYDQW�VWDQGDUGV�SXEOLVKHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����RI�WKH
(0&�'LUHFWLYH�

+RZHYHU��WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�PXVW�LQ�VXFK�D�FDVH��LQGLFDWH�ZKLFK�(0
SKHQRPHQD� WKH� DSSDUDWXV� LV� XVHG� WR� VWXG\�� DQG� PXVW� DOVR� LQGLFDWH� WKDW� WKH
LQVWUXFWLRQV� IRU� WKH� DSSDUDWXV� VSHFLI\� WKDW� VXFK� DSSDUDWXV� PD\� RQO\� EH� RSHUDWHG
XQGHU� WKH� VXSHUYLVLRQ� RI� TXDOLILHG� SHUVRQQHO�� DQG� WKDW� ZKHUH� HOHFWURPDJQHWLF
GLVWXUEDQFHV�FDXVH�D�SUREOHP��WKH�SHUVRQ�ZRUNLQJ�LQ�VXFK�LQVWLWXWLRQV�PXVW�WDNH�WKH
QHFHVVDU\� PHDVXUHV� WR� HOLPLQDWH� VXFK� GLVWXUEDQFHV�� 7KH� WUDLQLQJ�� UHVHDUFK� RU
HGXFDWLRQDO�HVWDEOLVKPHQW�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKDW�DSSDUDWXV
LQVWDOOHG�RXWVLGH�WKH�HOHFWURPDJQHWLF�HQYLURQPHQW�FDQ�IXQFWLRQ�SURSHUO\�

�������•5DGLR�HTXLSPHQW�LQWHQGHG�IRU�XVH�LQ��DPDWHXU�UDGLR�EDQGV�LI�FRPPHUFLDOO\�DYDLODEOH
�$UWLFOH��������7KLV�LV�VXEMHFW�WR�WKH�FRQIRUPLW\�DVVHVVPHQW�SURFHGXUHV�ODLG�GRZQ�LQ
$UWLFOHV������RU������RI��WKH�(0&�'LUHFWLYH��VHH�DOVR��������

�������•7HOHFRPPXQLFDWLRQV�DSSDUDWXV���6HH�DOVR�FKDSWHU������

7HOHFRPPXQLFDWLRQ� WHUPLQDO�HTXLSPHQW��FRYHUHG�E\�'LUHFWLYH��������((&���� DQG
HDUWK� VWDWLRQV� IRU� FRPPXQLFDWLRQV� E\� VDWHOOLWH� HTXLSPHQW� �FRYHUHG� E\� 'LUHFWLYH
������((&�����)RU�DSSDUDWXV�FRYHUHG�E\�WKHVH�'LUHFWLYHV��WKH�SURYLVLRQV�UHODWHG�WR
HOHFWURPDJQHWLF� FRPSDWLELOLW\� SKHQRPHQD� ODLG� GRZQ� E\� WKH� WKUHH� 'LUHFWLYHV
�������((&�� �������((&�� ������((&� KDYH� WR� EH� REVHUYHG� RQ� D� FRPSOHPHQWDU\
EDVLV�

7KH� HOHFWURPDJQHWLF� FRPSDWLELOLW\� HVVHQWLDO� UHTXLUHPHQWV� WR� EH� REVHUYHG� IRU
DSSDUDWXV�FRYHUHG�E\�'LUHFWLYH��������((&�RU�������((&��LQVRIDU�DV�WKH\�DUH�QRW
VSHFLILF���WR�VXFK�DSSDUDWXV��DUH�WKRVH�ODLG�GRZQ�LQ�WKH�'LUHFWLYH��������((&�

�������•5DGLR� FRPPXQLFDWLRQ� WUDQVPLWWHUV� QRW� FRYHUHG�E\�'LUHFWLYH� �������((&� QRU� E\
'LUHFWLYH�������((&�DUH�VXEMHFW�WR�WKH�FRQIRUPLW\�DVVHVVPHQW�SURFHGXUH�ODLG�GRZQ
LQ� $UWLFOH� ����� RI� 'LUHFWLYH� �������((&�� 7KHVH� DSSDUDWXV� LQFOXGHV� WUDQVPLWWHUV
VXFK�DV�&LWL]HQV¶�%DQG��&%���ZDONLH�WDONLHV��HWF��7KH�'LUHFWLYH�GRHV�QRW�DSSO\� WR
WKH� QRUPDO� RSHUDWLQJ� IUHTXHQF\� EDQG�� DV� DOUHDG\� PHQWLRQHG� LQ� FKDSWHU� �� RI� WKLV
JXLGH�� 7KLV� EDQG� LV� RXWVLGH� WKH� VFRSH� RI� WKH� 'LUHFWLYH�� )UHTXHQFLHV� RXWVLGH� WKH
UHTXLUHG� EDQGZLGWK�� FDOOHG� VSXULRXV� HPLVVLRQV� DUH�� RI� FRXUVH�� VXEMHFW� WR� WKH
'LUHFWLYH�

������� •5DGLR� FRPPXQLFDWLRQ� UHFHLYHUV� DUH� VXEMHFW� WR� WKH� FRQIRUPLW\� DVVHVVPHQW
SURFHGXUHV�ODLG�GRZQ�LQ�$UWLFOHV������RU������RI�'LUHFWLYH��������((
��� 3DVVLYH�(0�HTXLSPHQW

�����������������������������������������������
��� 2-�1R�/�����������������DPHQGHG�E\�'LUHFWLYH�������((&��2-�1R�/����������������
��� 2-�1R�/�����������������
�� &(1(/(&�(76,�$QQH[�,,�RI�WKHLU�UHSRUW�5�%7�����(75�����RI�2FW�������GLVFXVVHV�WKH�

VSHFLILF�DQG�QRQ�VSHFLILF�(0&�SKHQRPHQD�
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7KH�'LUHFWLYH�DSSOLHV�WR�DSSDUDWXV�OLDEOH� WR�FDXVH�HOHFWURPDJQHWLF�GLVWXUEDQFHV�RU
ZKRVH�QRUPDO�RSHUDWLRQ�PD\�EH�DIIHFWHG�E\�VXFK�GLVWXUEDQFHV��VHH�FKDSWHU����

,Q� WKLV� FRQWH[W�� HOHFWURPDJQHWLFDOO\� SDVVLYH� �SDVVLYH�(0�� HTXLSPHQW�� GHILQHG� EHORZ�� LV
H[FOXGHG�IURP�WKH�VFRSH�RI�WKH�(0&�'LUHFWLYH��VLQFH�LW�LV�FRQVLGHUHG�QRW�OLDEOH�WR�FDXVH�RU
EH�VXVFHSWLEOH�WR�GLVWXUEDQFHV�

7R�IDFLOLWDWH�WKH�SUDFWLFDO�LQWHUSUHWDWLRQ�RI�WKLV�FODXVH��WKH�JHQHUDO�GHILQLWLRQ�RI�SDVVLYH�(0
HTXLSPHQW�LV�JLYHQ�KHUHDIWHU��WRJHWKHU�ZLWK�SUDFWLFDO�FULWHULD�DQG�LOOXVWUDWLYH�H[DPSOHV�

����� 'HILQLWLRQ�DQG�H[DPSOHV

(TXLSPHQW� LV� FRQVLGHUHG� D� SDVVLYH�(0� HTXLSPHQW� LI�� ZKHQ� XVHG� DV� LQWHQGHG
�ZLWKRXW�LQWHUQDO�SURWHFWLRQ�PHDVXUHV�VXFK�DV�ILOWHULQJ�RU�VKLHOGLQJ��DQG�ZLWKRXW�DQ\�XVHU
LQWHUYHQWLRQ�� LW� GRHV� QRW� FUHDWH� RU� SURGXFH� DQ\� VZLWFKLQJ� RU� RVFLOODWLRQ� RI� FXUUHQW� RU
YROWDJH�DQG�LV�QRW�DIIHFWHG�E\�HOHFWURPDJQHWLF�GLVWXUEDQFHV�

7KH� LPPHGLDWH� DSSOLFDWLRQ� RI� WKH� GHILQLWLRQ� HQDEOHV� WKH� H[FOXVLRQ�� IRU� H[DPSOH� RI� WKH
IROORZLQJ� HTXLSPHQW� IURP� WKH� DSSOLFDWLRQ� RI� WKH� (0&� 'LUHFWLYH�� RQ� WKH� FOHDU
XQGHUVWDQGLQJ�WKDW�WKH\�LQFOXGH�QR�DFWLYH�HOHFWURQLF�SDUW�

��FDEOHV�DQG�FDEOLQJ�V\VWHPV����FDEOHV�DFFHVVRULHV�
��HTXLSPHQW�FRQWDLQLQJ�RQO\�UHVLVWLYH�ORDGV�ZLWKRXW�DQ\�
DXWRPDWLF�VZLWFKLQJ�GHYLFH��H�J��VLPSOH�GRPHVWLF�KHDWHUV�ZLWK�QR�FRQWUROV�
WKHUPRVWDW��RU�IDQ�

��EDWWHULHV�DQG�DFFXPXODWRUV�

��� $GGLWLRQDO�SUDFWLFDO�FULWHULD��DFFHSWHG�E\�FRQVHQVXV��WR�H[FOXGH�HTXLSPHQW�
IURP�WKH�VFRSH�RI�WKH�(0&�'LUHFWLYH�

����� 3UDFWLFDO�FULWHULD�DQG�LOOXVWUDWLYH�H[DPSOHV

$OWKRXJK� LW� VKRXOG� LQ� SULQFLSOH� EH� FRQVLGHUHG� DV� ZLWKLQ� WKH� VFRSH� RI� WKH� 'LUHFWLYH�� WKH
IROORZLQJ� DSSDUDWXV� � FDQ� EH� FRQVLGHUHG� DV� H[HPSWHG�� EDVHG� XSRQ� ERWK� RI� WKH� IROORZLQJ
FULWHULD��ZKLFK�KDYH�DOVR�EHHQ�WDNHQ�LQ�DFFRXQW�LQWR�WKH�GHYHORSPHQW�RI�(0&�VWDQGDUGV�

�

��� �7KH�HPLVVLRQ�OHYHO�LV�E\�WKH�LQKHUHQW�QDWXUH�RI� WKH�SK\VLFDO�FKDUDFWHULVWLFV�DQG
PRGH� RI� RSHUDWLRQ� �ZLWKRXW� LQWHUQDO� SURWHFWLRQ� PHDVXUHV� VXFK� DV� ILOWHULQJ� RU
VKLHOGLQJ��IDU�EHORZ�WKH�PRVW�VWULQJHQW�OLPLWV�RI�WKH�UHOHYDQW�(0&�VWDQGDUGV�

�

�

���:LWK� UHJDUG� WR� LPPXQLW\�� H[SHULHQFH� VKRZV� WKDW� VXFK� DSSDUDWXV�GRHV� IXQFWLRQ
VDWLVIDFWRULO\� E\� WKH� LQKHUHQW� QDWXUH� RI� LWV� SK\VLFDO� FKDUDFWHULVWLFV� ZLWKRXW

�����������������������������������������������
��� 0DQXIDFWXUHUV�VKRXOG�EH�DZDUH�WKDW�WKH�FKDUDFWHULVWLFV�DQG�LQVWDOODWLRQ�RI�VXFK�HTXLSPHQW�FDQ�

KDYH�D�YHU\�VLJQLILFDQW�LPSDFW�XSRQ�WKH�(0&�SHUIRUPDQFH�RI�WKH�V\VWHPV�LQWR�ZKLFK�WKH\�DUH�
LQVWDOOHG�
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DGGLWLRQDO�PHDVXUHV�ZKHQ�XVHG�DV�LQVWUXFWHG�E\�WKH�PDQXIDFWXUHU�LQ�WKH�LQWHQGHG
HOHFWURPDJQHWLF�HQYLURQPHQW�

• 3URWHFWLRQ�HTXLSPHQW�ZKLFK�RQO\�SURGXFH�WUDQVLWRU\�GLVWXUEDQFHV�RI�YHU\�VKRUW�GXUDWLRQ
�H�J������� V��GXULQJ� WKH� FOHDULQJ�RI� D� VKRUW�FLUFXLW� IDXOW�RU� DQ� DEQRUPDO� VLWXDWLRQ� LQ� D
FLUFXLW�DQG�ZKLFK�GR�QRW�LQFOXGH�HOHFWURQLF�FRPSRQHQWV�ZKLFK�DUH�(0�DFWLYH�

,OOXVWUDWLYH�H[DPSOHV�
��IXVHV�
�� FLUFXLW� EUHDNHUV� ZLWKRXW� HOHFWURQLF� SDUWV� RU� FRPSRQHQWV� ZKLFK� DUH� (0
DFWLYH

• 0DQXDO�VZLWFKHV��DSSOLDQFHV�VZLWFKHV��KRPH�DQG�EXLOGLQJ�VZLWFKHV��HWF��ZKLFK�GR�
QRW�FRQWDLQ�DQ\�FRPSRQHQWV�ZKLFK�DUH�(0�DFWLYH�

• +LJK� YROWDJH� HTXLSPHQW� LQ� ZKLFK� SRVVLEOH� VRXUFHV� RI� GLVWXUEDQFHV� DUH� GXH� RQO\� WR
ORFDOLVHG� � LQVXODWLRQ� � GHIHFWV� ZKLFK�PD\� EH� WKH� UHVXOW� RI� WKH� DJHLQJ� SURFHVV� DQG� DUH
DQ\ZD\��XQGHU�WKH�FRQWURO�RI�RWKHU�WHFKQLFDO�PHDVXUHV��LQFOXGHG��LQ��QRQ�(0&��SURGXFW
VWDQGDUGV��H�J��SDUWLDO�GLVFKDUJH�WHVWV���DQG�ZKLFK�GR�QRW�LQFOXGH�HOHFWURQLF�FRPSRQHQWV
ZKLFK�DUH�(0�DFWLYH�

,OOXVWUDWLYH�H[DPSOHV�
��+LJK�YROWDJH�LQGXFWRUV�
��+LJK�YROWDJH�WUDQVIRUPHUV�

127(�����6RPH�RI�WKH�HTXLSPHQW�PHQWLRQHG�DERYH�PD\�DOVR�EH�H[HPSWHG�IURP�VRPH�SURYLVLRQV
RI� WKH�(0&�'LUHFWLYH�� DV� FRPSRQHQWV�QRW� LQWHQGHG� IRU� ILQDO�XVH� DQG�ZLWKRXW� D�GLUHFW
IXQFWLRQ��VHH���������

2WKHU�HTXLSPHQW�IXOILOOLQJ�WKH�FULWHULD�DERYH�

,OOXVWUDWLYH�H[DPSOHV�
��&DSDFLWRUV��H�J��SRZHU�IDFWRU�FRUUHFWLRQ�FDSDFLWRUV��
��,QGXFWLRQ�PRWRUV�

127(�����+LJK�OHYHOV�RI�KDUPRQLFV�LQ�WKH�DSSOLHG�YROWDJH�PD\�KDYH�D�VLJQLILFDQW�HIIHFW�LQ�FDXVLQJ
RYHUKHDWLQJ�DQG�WKHUHIRUH�D�UHGXFWLRQ�LQ� OLIH�GXUDWLRQ�RI�FDSDFLWRUV�DQG�PRWRUV�ZKLFK
GLUHFWO\�LQWHUIDFH�ZLWK�WKH�DSSOLHG�YROWDJH�

��4XDUW]�ZULVW�ZDWFKHV�ZLWKRXW�DGLWLRQDO�IXQFWLRQV��H�J��UDGLR�UHFHLYHUV��
��)LODPHQW�ODPSV��EXOEV��

������ 7HFKQLFDO�MXVWLILFDWLRQ

��2QO\�WKUHH�W\SHV�RI�HPLWWHG�GLVWXUEDQFHV�KDYH�WR�EH�FRQVLGHUHG�DW�SUHVHQW�

 FRQGXFWHG��FRQWLQXRXV�DQG�LQWHUPLWWHQW��UDGLR�IUHTXHQF\�
GLVWXUEDQFH�

 UDGLDWHG�UDGLR�IUHTXHQF\�GLVWXUEDQFH�



��

 KDUPRQLFV��IOLFNHU�DQG�YROWDJH�IOXFWXDWLRQV�RQ�WKH�PDLQV�SRZHU�
VXSSO\�

��5HJDUGLQJ�LPPXQLW\��WKH�OLVW�RI�SKHQRPHQD�WR�EH�FRQVLGHUHG�LV�JLYHQ�LQ�WKH
UHOHYDQW�VWDQGDUGV�

�� $� FDUHIXO� H[DPLQDWLRQ� RI� WKH� FLUFXLW�� PRGH� RI� RSHUDWLRQ� DQG� SK\VLFDO
FKDUDFWHULVWLFV�RI� DQ� DSSDUDWXV�ZKLFK� GRHV� QRW� FRQWDLQ� HOHFWURQLF� FRPSRQHQWV�ZKLFK� DUH
(0�DFWLYH���PD\�LQGLFDWH�ZKHWKHU�LW�LV�OLDEOH�WR�FDXVH�HOHFWURPDJQHWLF�GLVWXUEDQFHV�RI�RQH
RI�WKH� WKUHH� W\SHV� LGHQWLILHG�DERYH�� ,I� WKLV� LV�QRW� WKH�FDVH��VXFK�QRQ�HOHFWURQLF�HTXLSPHQW
VKRXOG�EH�FRQVLGHUHG�H[HPSWHG�IURP�WKH�(0&�'LUHFWLYH�

7KLV�DQDO\VLV�VKRXOG�EH�SHUIRUPHG�ZLWK�JUHDW�FDUH�DV�VRXUFHV�RI��LPSRUWDQW�GLVWXUEDQFHV
PD\�QRW�DOZD\V�EH�REYLRXV�

$V� D� JXLGHOLQH�� VRXUFHV� RI� GLVWXUEDQFH� LQ� WKH� DERYH�PHQWLRQHG� DSSDUDWXV� DUH� IRU
H[DPSOH�

� IRU�UDGLR�IUHTXHQF\�GLVWXUEDQFH��DOO�RSHUDWLRQV�LQVLGH�DSSDUDWXV�
ZKLFK�OHDG�WR�DQ\�IRUP�RI�VZLWFKLQJ�RU�RVFLOODWLRQ�RI�FXUUHQW��RU�
YROWDJH��RU�DUFLQJ�

 �IRU�YROWDJH�IOXFWXDWLRQV�RQ�WKH�PDLQV�SRZHU�VXSSO\��WKH�SUHVHQFH�RI�
KLJK�LQ�UXVK�RU�VWDUWLQJ�FXUUHQWV�

��� $SSDUDWXV�SDUWLDOO\�RU�WRWDOO\�H[FOXGHG�IURP�WKH�(0&�'LUHFWLYH

7KHVH�H[FOXVLRQV�DUH�EDVHG�RQ�HLWKHU�$UWLFOH������VSHFLILF�H[FOXVLRQV�ODLG�GRZQ�LQ�WKH�(0&
'LUHFWLYH�� RU� LQ� DFFRUGDQFH� ZLWK� FRPPRQ� LQWHUSUHWDWLRQ� UHDFKHG� E\� 0HPEHU� 6WDWHV
JRYHUQPHQW�H[SHUWV�GXULQJ�YDULRXV�(0&�'LUHFWLYH�DSSOLFDWLRQ�PHHWLQJV�

$UWLFOH�����RI�WKH�(0&�'LUHFWLYH�VWDWHV�WKDW��,QVRIDU�DV�SURWHFWLRQ�UHTXLUHPHQWV�VSHFLILHG
LQ�WKLV�'LUHFWLYH�DUH�KDUPRQLVHG��LQ�WKH�FDVH�RI�FHUWDLQ�DSSDUDWXV��E\�VSHFLILF�'LUHFWLYHV�
WKLV�'LUHFWLYH� VKDOO� QRW�DSSO\�RU� VKDOO� FHDVH� WR�DSSO\�ZLWK� UHJDUG� WR� VXFK�DSSDUDWXV� RU
SURWHFWLRQ�UHTXLUHPHQWV�XSRQ�WKH�HQWU\�LQWR�IRUFH�RI�WKRVH�VSHFLILF�'LUHFWLYHV��

+RZHYHU�� LI� WKH� (0&� UHTXLUHPHQWV� IRU� D� JLYHQ� DSSDUDWXV� RU� FDWHJRU\� RI� DSSDUDWXV� DUH
GHDOW�ZLWK� LQ� D� VSHFLILF�'LUHFWLYH�� WKH� ODWWHU� VKRXOG� FOHDUO\� DQG� LQ� D� PRUH� FRPSOHWH� ZD\
VSHFLI\�WKH�(0&�UHTXLUHPHQWV�ZLWK�ZKLFK�WR�FRPSO\�

�������$SSDUDWXV�WRWDOO\�H[FOXGHG��HPLVVLRQ�DQG�LPPXQLW\��IURP�WKH�(0&�'LUHFWLYH
�QRQ�UHVWULFWLYH�OLVW��

��������• 5DGLR�HTXLSPHQW�XVHG�E\�UDGLR�DPDWHXUV�XQOHVV�WKH�DSSDUDWXV�LV�DYDLODEOH�
FRPPHUFLDOO\��$UWLFOH�����RI�WKH�(0&�'LUHFWLYH��
7KLV� H[FOXVLRQ� KDV� EHHQ� VWLSXODWHG� EHFDXVH� RI� WKH� VSHFLILF� QDWXUH� RI� WKH
DFWLYLWLHV�RI�UDGLR�DPDWHXUV��ZKLFK�GR�QRW�FRQVWLWXWH�DQ\�NLQG�RI�FRPPHUFLDO
WUDQVDFWLRQ��5DGLR�DPDWHXUV�DUH�SHUVRQV�FDUU\LQJ�RXW�H[SHULPHQWDO�DFWLYLWLHV
ZLWKLQ�WKH�ILHOG�RI�UDGLR�FRPPXQLFDWLRQV��DFFRUGLQJ�WR�GHILQLWLRQ�1R����RI
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WKH� ,78� �,QWHUQDWLRQDO� 7HOHFRPPXQLFDWLRQ�8QLRQ��5DGLR�&RPPXQLFDWLRQV
5HJXODWLRQ�

$PDWHXU�UDGLR�HTXLSPHQW�ZKLFK�LV�FRPPHUFLDOO\�DYDLODEOH�FRPHV�ZLWKLQ�WKH
VFRSH�RI�WKH�'LUHFWLYH��VHH��������

��������• 0RWRU�YHKLFOHV���FRYHUHG�E\�VSHFLILF�'LUHFWLYH��������((&����VHH�FKDSWHU�
������

��������• $FWLYH� LPSODQWDEOH� PHGLFDO� GHYLFHV�� FRYHUHG� E\� VSHFLILF� 'LUHFWLYH
�������((&���VHH�FKDSWHU�������

��������• 0HGLFDO�GHYLFHV���FRYHUHG�E\�VSHFLILF�'LUHFWLYH�������((&����DIWHU�WKH�HQG
RI�WKH�WUDQVLWLRQDO�SHULRG�VFKHGXOHG�IRU����-XQH�������GXULQJ�WKH�WUDQVLWLRQDO
SHULRG�WKH�PDQXIDFWXUHU�FDQ�FKRRVH�ZKHWKHU�WR�DSSO\�WKH�(0&�'LUHFWLYH�RU
WKH�0HGLFDO�'HYLFHV�'LUHFWLYH��VHH�FKDSWHU�������

��������• ,Q�YLWUR�'LDJQRVWLF�0HGLFDO�'HYLFHV�� WR�EH� FRYHUHG� E\� WKH� SURSRVDO� IRU� D
'LUHFWLYH� &20����� ���� ILQDO�� DV� VRRQ� DV� WKLV� SURSRVDO� LV� DGRSWHG� DQG
LPSOHPHQWHG�LQ�IXOO��VHH�FKDSWHU�������

��������• (TXLSPHQW�LQWHQGHG�IRU�XVH�LQ�DLUFUDIW�LQ�IOLJKW�FRYHUHG�E\�WKH�&RXQFLO�
5HJXODWLRQ��((&��1R���������RI����'HFHPEHU��������

��������• 0DULQH�HTXLSPHQW� �� LI� �FRYHUHG�E\� WKH� VSHFLILF�'LUHFWLYH�������(&���� DIWHU
WKH�HQG�RI�WKH�WUDQVLWLRQDO�SHULRG�VFKHGXOHG�IRU����'HFHPEHU�������'XULQJ
WKH� WUDQVLWLRQDO� SHULRG� WKH�PDQXIDFWXUHU� FDQ� FKRRVH�ZKHWKHU� WR� DSSO\� WKH
(0&�'LUHFWLYH�RU�WKH�0DULQH�(TXLSPHQW�'LUHFWLYH��VHH�FKDSWHU�������

������� $SSDUDWXV�SDUWLDOO\�H[FOXGHG

D� (PLVVLRQ�UHTXLUHPHQWV�FRYHUHG�RQO\�E\�WKH�(0&�'LUHFWLYH�

• 1RQ�DXWRPDWLF� ZHLJKLQJ� LQVWUXPHQWV�� WKH� (0&� 'LUHFWLYH� FRYHUV� WKH� HPLVVLRQ
UHTXLUHPHQWV�� 7KH� LPPXQLW\� UHTXLUHPHQWV� DUH� ODLG� GRZQ� LQ� $QQH[� ,������� RI
'LUHFWLYH��������((&���

E� ,PPXQLW\�UHTXLUHPHQWV�FRYHUHG�RQO\�E\�WKH�(0&�'LUHFWLYH�

�����������������������������������������������
�� 2-�1R�/����������������DPHQGHG�E\�'LUHFWLYHV��������((&��2-�1R�/����������������DQG�

������(&��2-�1R�/�����������������6HH�VHSDUDWH�FKDSWHU�RQ�WKLV�
�� 2-�1R�/����������������DPHQGHG�E\�'LUHFWLYHV�������((&��2-�1R�/����������������DQG�

������((&��2-�1R�/������������������6HH�VHSDUDWH�FKDSWHU�RQ�WKLV�
�� 2-�1R�O�����������������DPHQGHG�E\�'LUHFWLYH�������((&��2-�1R�/�����������������6HH�VHSDUDWH�

FKDSWHU�RQ�WKLV
�� 2-�1R�/������������������FXUUHQWO\�XQGHU�PRGLILFDWLRQ��&20����������ILQDO���6HH�VHSDUDWH�

FKDSWHU�RQ�WKLV
��� 2-�1R�/��������������
�� 2-�1R�/�����������������DPHQGHG�E\�'LUHFWLYH�������((&��2-�1R�/����������������
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• $JULFXOWXUDO� DQG� IRUHVWU\� WUDFWRUV�� WKH� (0&� 'LUHFWLYH� FRYHUV� WKH� LPPXQLW\
UHTXLUHPHQWV��7KH�HPLVVLRQ�UHTXLUHPHQWV�DUH�FRYHUHG�E\�'LUHFWLYH��������((&���

����� $GGLWLRQDO�,QIRUPDWLRQ

•� $� SURSRVDO� IRU� D� 'LUHFWLYH� FRYHULQJ� � PHDVXUHPHQW� LQVWUXPHQWV� VXEMHFW� WR� OHJDO
FRQWURO� LV� XQGHU� SUHSDUDWLRQ�� 7KH� LPPXQLW\� UHTXLUHPHQWV� IRU� WKRVH� PHDVXUHPHQW
LQVWUXPHQWV� ZLOO� EH� RQO\� FRYHUHG� E\� WKLV� SURSRVDO� IRU� D� 'LUHFWLYH�� WKH� HPLVVLRQ
UHTXLUHPHQWV� DUH� VWLOO� XQGHU� GLVFXVVLRQ� EHWZHHQ� � *RYHUQPHQW� H[SHUWV� � DQG� WKH
&RPPLVVLRQ��VHH�FKDSWHU�������

�� $33/,&$7,21� 2)� 7+(� ',5(&7,9(� 72� &20321(176�� ),1,6+('
352'8&76��6<67(06�$1'�,167$//$7,216�

���� *HQHUDO�

,Q�RUGHU� WR�PDNH� WKH�(0&�'LUHFWLYH� HDVLHU� WR�XQGHUVWDQG��SDUWLFXODUO\� LWV� VFRSH� DQG� WKH
FRQIRUPLW\�DVVHVVPHQW�SURFHGXUHV�ODLG�GRZQ�LQ�LW��LW�LV�QHFHVVDU\�WR�H[SODLQ�RU�FODULI\�VRPH
WHUPV�XVHG�LQ�WKH�'LUHFWLYH�E\�WDNLQJ�DFFRXQW�RI�SUDFWLFH�LQ�WKLV�VHFWRU��SDUWLFXODUO\�IRU�

é FRPSRQHQWV�
é ILQLVKHG�SURGXFWV
é V\VWHPV�
é LQVWDOODWLRQV�

127(� �� �� 7KH� FRQWHQWV� RI� WKHVH� JXLGHOLQHV� GHILQH� WKH� ³VWDWXV´� IRU� GLIIHUHQW� W\SHV� RI
DSSDUDWXV�DV�UHJDUGV�DV�WKH�DSSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH��7KHVH�JXLGHOLQHV�GR
QRW�SUHMXGLFH� WKH� DSSOLFDWLRQ� RI�(0&� UHTXLUHPHQWV� IRU� WKRVH� DSSDUDWXV� H[FOXGHG
IURP� WKH� 'LUHFWLYH� DFFRUGLQJ� WR� WKLV� GRFXPHQW�� ZKHQ� HVWDEOLVKHG� WKURXJK� D
FRQWUDFWXDO�IUDPHZRUN�EHWZHHQ�VXSSOLHUV���VXEFRQWUDFWRUV��HWF�

���� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�FRPSRQHQWV

������ *URXQGV

7KH� (0&� 'LUHFWLYH� FRQWDLQV� QR� H[SOLFLW� SURYLVLRQV� RQ� FRPSRQHQWV�� VXE�DVVHPEOLHV�
GHYLFHV� RU� RWKHU� XQLWV� LQWHQGHG� IRU� LQFRUSRUDWLRQ� LQ� HOHFWULFDO� RU� HOHFWURQLF� DSSDUDWXV�
HTXLSPHQW�RU�LQVWDOODWLRQV�

+RZHYHU�� FRPPRQ� LQGXVWULDO�� WHFKQLFDO� DQG� FRPPHUFLDO� SUDFWLFH� KDV� UHYHDOHG� WKDW� LW� LV
VRPHWLPHV� GLIILFXOW� WR� GHFLGH� WR� ZKLFK� FDWHJRU\� �L�H�� HOHFWULFDO� RU� HOHFWURQLF� DSSOLDQFHV�
HTXLSPHQW�RU�LQVWDOODWLRQ��D�JLYHQ�DSSDUDWXV�EHORQJV��ZKHUH�HOHFWURPDJQHWLF�FRPSDWLELOLW\
LV�FRQFHUQHG���,Q�RWKHU�ZRUGV��LW�LV�VRPHWLPHV�GLIILFXOW�WR�VD\�ZKHWKHU�LW�PXVW�EH�UHJDUGHG
DV��DSSDUDWXV���DV�GHILQHG�LQ�$UWLFOH������RU�LI�LW�LV�MXVW�D�FRPSRQHQW�

�����������������������������������������������
�� 2-�1R�/����������������DPHQGHG�E\�'LUHFWLYH��������((&��2-�1R�/�����������������
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0DQ\� FRPSRQHQWV� FDQ� EH� SODFHG� RQ� WKH�PDUNHW� IRU� GLVWULEXWLRQ� DQG�RU� XVH� DV� D� VLQJOH
FRPPHUFLDO� XQLW�� � )RU� H[DPSOH�� HOHFWURQLF� FLUFXLW� ERDUGV�� VRPHWLPHV� FRPSOH[�� DUH
FRPPRQO\�DYDLODEOH�WR�WKH�JHQHUDO�SXEOLF��WR�EH�LQFRUSRUDWHG�LQWR�DSSDUDWXV�

&RPSRQHQWV��RI�WKLV�W\SH�KDYH�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI� WKH�'LUHFWLYH� LI� WKH\�DUH
FRQVLGHUHG�HTXLYDOHQW�WR��DSSDUDWXV���DV�GHILQHG�LQ�$UWLFOH�����RI�WKH�'LUHFWLYH�DQG�LQ�WKH
FULWHULD�LQFOXGHG�LQ�FKDSWHU���RI�WKLV�JXLGH�

$FFRUGLQJO\��PDQXIDFWXUHUV�PXVW�EHDU�LQ�PLQG�WKH�IROORZLQJ�FULWHULD�

� 'RHV�WKH�FRPSRQHQW�GHOLYHU�D��GLUHFW�IXQFWLRQ�"

,I�VR�

� WKH��HQG�XVH��RI�WKH�FRPSRQHQW�DQG�WKH�SDUWLFXODU�HOHFWURPDJQHWLF�HQYLURQPHQW�

��� ,V� WKH� FRPSRQHQW� LQWHQGHG�H[FOXVLYHO\� IRU� DQ� LQGXVWULDO� DVVHPEO\�RSHUDWLRQ� IRU
LQFRUSRUDWLRQ�LQ��DSSDUDWXV���DV�GHILQHG�LQ�$UWLFOH�����RI�WKH�(0&�'LUHFWLYH"��RU

��� ,V� LW� DOVR� LQWHQGHG� WR�EH�PDUNHWHG� LQGLYLGXDOO\� IRU� GLVWULEXWLRQ� DQG�RU� XVH� DV� D
VLQJOH�FRPPHUFLDO�XQLW"

7KH� PDQXIDFWXUHU� RI� WKH� HQG� DSSDUDWXV� ZLOO�� XQGHU� KLV� UHVSRQVLELOLW\�� FRPSO\� ZLWK� WKH
'LUHFWLYH�� LQ� ERWK� GHVLJQ� DQG� FRQVWUXFWLRQ�� +H� ZLOO� XVH� WKH� ULJKW� FRPSRQHQWV�� WDNLQJ
DFFRXQW�RI� WKHLU� WHFKQLFDO�FKDUDFWHULVWLFV�DQG� OLPLWDWLRQV��ZLWK�GXH� FRQVLGHUDWLRQ�JLYHQ� WR
WKHLU�LQWHQGHG�XVH�DQG�H[SHFWHG�HOHFWURPDJQHWLF�HQYLURQPHQW��

7KH� FRQFHSW� RI� GLUHFW� IXQFWLRQ� LV� DOVR� LPSRUWDQW� WR� KHOS� WR� GHILQH� ZKDW� LV� VXEMHFW� WR
FRPSOLDQFH�ZLWK�WKH�(0&�'LUHFWLYH�

:LWKLQ�WKLV�FRQWH[W�³GLUHFW�IXQFWLRQ´�LV�GHILQHG�DV�DQ\�IXQFWLRQ�RI��WKH�FRPSRQHQW�LWVHOI
ZKLFK��IXOILOV�WKH�LQWHQGHG�XVH�VSHFLILHG�E\�WKH�PDQXIDFWXUHU�LQ�WKH�LQVWUXFWLRQ�IRU�XVH
IRU� DQ� HQG�XVHU��7KH� LQVWUXFWLRQV� IRU� XVH� RI� FRPSRQHQWV� GHOLYHULQJ� D� GLUHFW� IXQFWLRQ
PXVW�EH� FOHDU� LQ� WKHVH� UHVSHFWV�� VR� WKDW� WKH� XVHU� FDQ� IROORZ� WKHP�ZLWKRXW� FDXVLQJ�(0&
SUREOHPV�
,I� WKH�FRPSRQHQW� LV� LQWHQGHG�WR�EH�SODFHG�RQ� WKH�PDUNHW�DV� D� VLQJOH� FRPPHUFLDO� XQLW� IRU
GLVWULEXWLRQ�DQG�RU�ILQDO�XVH�WKLV�IXQFWLRQ�KDV�WR�EH�DYDLODEOH�ZLWKRXW�IXUWKHU�DGMXVWPHQW
RU�FRQQHFWLRQV�RWKHU�WKDQ�VLPSOH�RQHV�ZKLFK�FDQ�EH�SHUIRUPHG�E\�DQ\�SHUVRQ�QRW�IXOO\
DZDUH�RI�WKH�(0&�LPSOLFDWLRQV�



��

FRPSRQHQW

ZLWK�GLUHFW�IXQFWLRQ
ZLWKRXW�GLUHFW�IXQFWLRQ

7KH��GLUHFW��IXQFWLRQ��LV�DYDLODEOH�ZLWKRXW��IXUWKHU
DGMXVWPHQW�RU�FRQQHFWLRQV�RWKHU�WKDQ�VLPSOH�RQHV�
ZKLFK�FDQ�EH�SHUIRUPHG�E\�DQ\�SHUVRQ�QRW��IXOO\�
DZDUH�RI�WKH�(0&�LPSOLFDWLRQV�

6XFK�D�FRPSRQHQW�PD\��EH�SODFHG�RQ�WKH�PDUNHW�
DV��D�6�&�8��IRU�GLVWULEXWLRQ�DQG�RU�ILQDO�XVH�

6XFK�D�FRPSRQHQW�LV�DQ�³DSSDUDWXV́ �
,W��LV��VXEMHFW��WR��DOO��SURYLVLRQV��RI�WKH
(0&�'LUHFWLYH�
7KH�PDQXIDFWXUHU�PXVW�GHOLYHU�&RPSOHWH�
,QVWUXFWLRQV�IRU�XVH��VXLWDEOH�IRU�WKH�LQWHQGHG�
�SXUSRVH��RI��WKH��ILQLVKHG�DSSDUDWXV�

7KH��GLUHFW��IXQFWLRQ��LV�QRW�DYDLODEOH�ZLWKRXW
IXUWKHU�DGMXVWPHQW�RU�FRQQHFWLRQV�RWKHU�WKDQ
VLPSOH�RQHV�ZKLFK�FDQ�EH�SHUIRUPHG�E\�DQ\
SHUVRQ�QRW��IXOO\�DZDUH�RI�WKH�(0&�LPSOLFDWLRQV�

6XFK�D�FRPSRQHQW�PXVW�QRW�EH�LQWHQGHG�WR�EH
SODFHG�RQ�WKH�PDUNHW�DV�D�6�&�8��IRU�GLVWULEXWLRQ
DQG��RU�ILQDO�XVH�

7KH��RQO\��UHTXLUHPHQW��IRU��VXFK�D�FRPSRQHQW��LV�
WR��SURYLGH��LW��ZLWK��LQVWUXFWLRQV��IRU��XVH��IRU��WKH�
SURIHVVLRQDO��DVVHPEOHU��RU���PDQXIDFWXUHU��RI��WKH
ILQDO�DSSDUDWXV��LQWR��ZKLFK�WKH��FRPSRQHQW�ZLOO�EH
LQFRUSRUDWHG��7KHVH�LQVWUXFWLRQV�VKRXOG�KHOS�KLP
WR�VROYH�DQ\�(0&�SUREOHPV��ZLWKLQ�KLV�ILQDO�DSSDUDWXV�

�6�&�8�� �6LQJOH�&RPPHUFLDO�8QLW

�������&RPSRQHQWV�SHUIRUPLQJ�QR�GLUHFW�IXQFWLRQ

$OWKRXJK� FRPSRQHQWV� DOZD\V� IXOILO� D� IXQFWLRQ� ZLWKLQ� WKH� DSSDUDWXV� LQ� ZKLFK� WKH\� DUH
LQFRUSRUDWHG��WKH\�GR�QRW�DOZD\V�LQ�WKHPVHOYHV�SHUIRUP�D�GLUHFW�IXQFWLRQ���)RU�H[DPSOH��D
WUDQVLVWRU��PRXQWHG�RQ� D�SULQWHG� FLUFXLW� ERDUG�ZLWK� WKH� IXQFWLRQ�RI� DPSOLILFDWLRQ� IXOILOV� D
IXQFWLRQ�EXW�LW�LV�RQO\�WKH�FRPSOHWH�FDUG�ZKLFK�IXOILOV�WKH�H[SHFWDWLRQV�RI�WKH�HQG�XVHU��DV
VSHFLILHG�E\�WKH�PDQXIDFWXUHU��H��J��WKH�DPSOLILFDWLRQ�RI�D�JLYHQ�VLJQDO�
$QRWKHU�H[DPSOH�LV�D�FDWKRGH�UD\�WXEH�ZKLFK�SHUIRUPV�D�IXQFWLRQ�ZLWKLQ�WKH�YLVXDO�GLVSOD\
XQLW�LQ�ZKLFK�LW�LV�LQVWDOOHG��EXW�RQO\�WKH�FRPSOHWH�PRQLWRU�VXSSOLHV�WKH�XVHU�ZLWK�WKH�GLUHFW
IXQFWLRQ�VRXJKW�� L�H�� WKDW�RI� WKH�YLVXDO� GLVSOD\� VFUHHQ��7KH� WUDQVLVWRU� DQG� WKH� FDWKRGH�UD\
WXEH�SHUIRUP�QR�GLUHFW�IXQFWLRQ�DQG�FDQQRW��WKHUHIRUH��EH�UHJDUGHG�DV��DSSDUDWXV��EXW�DUH
FRPSRQHQWV��ZKHUHDV�WKH�SULQWHG�FLUFXLW�ERDUG��DQG�WKH�PRQLWRU�DUH�DSSDUDWXV�

6LPLODU�H[DPSOHV�RI�FRPSRQHQWV�ZLWKRXW�D�GLUHFW�IXQFWLRQ�DUH�

♦ HOHFWULFDO�RU�HOHFWURQLF�FRPSRQHQWV�IRUPLQJ�SDUW�RI�HOHFWULFDO�RU�HOHFWURQLF�FLUFXLWV�

é UHVLVWRUV��FDSDFLWRUV��FRLOV�
é GLRGHV��WUDQVLVWRUV��WK\ULVWRUV��WULDFV��HWF��
é LQWHJUDWHG�FLUFXLWV�
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♦ &DEOHV�DQG�FDEOLQJ�DFFHVVRULHV�

♦ $OO�RU�QRWKLQJ�UHOD\V

♦ 3OXJV��VRFNHWV��WHUPLQDO�EORFNV��HWF��

♦ /('V��OLTXLG�FU\VWDO�GLVSOD\V��HWF�

♦ 6LPSOH�PHFKDQLFDO�WKHUPRVWDWV

7KHVH�W\SHV�RI�FRPSRQHQWV�ZLWK�QR�GLUHFW�IXQFWLRQ�DUH�QRW�FRQVLGHUHG�DV�DSSDUDWXV�ZLWKLQ
WKH�PHDQLQJ�RI�WKH�(0&�'LUHFWLYH��7KH�(0&�'LUHFWLYH�GRHV�QRW�DSSO\�WR�WKHP��7KH\�QHHG
LQFRUSRUDWLRQ�LQWR�DQ�DSSDUDWXV�WKDW�ZLOO�GHOLYHU�WKH�H[SHFWHG�LQWHQGHG�GLUHFW�IXQFWLRQ�

�������&RPSRQHQWV�SHUIRUPLQJ�D�GLUHFW�IXQFWLRQ

7KHVH� DUH� FRPSRQHQWV� WKDW� FDQ�EH�SODFHG�RQ� WKH�PDUNHW� LQ� UHWDLO� RXWOHWV� IRU� GLVWULEXWLRQ
DQG�RU� SXWWLQJ� LQWR� VHUYLFH�� IXOILOOLQJ� WKH� FULWHULD� GHILQHG� LQ� ������� WKHUHIRUH� GHOLYHULQJ� D
GLUHFW�IXQFWLRQ�
3OXJ�LQ�FDUGV��VXFK�DV�VPDUW�FDUGV�RU�LQSXW�RXWSXW�PRGXOHV��GHVLJQHG�IRU�LQFRUSRUDWLRQ�LQWR
FRPSXWHUV� DUH� DSSDUDWXV� FRPPRQO\� IRXQG� LQ� UHWDLO� RXWOHWV�� DQG� DYDLODEOH� WR� WKH� JHQHUDO
SXEOLF��2QFH�FDUGV�RI�WKLV�W\SH�DUH�LQVHUWHG�LQ�D�3&�WKH\�SHUIRUP�D�GLUHFW�IXQFWLRQ�IRU�WKH
XVHU���7KH\�PXVW�WKHUHIRUH�EH�FRQVLGHUHG�DV�DSSDUDWXV�DQG�DUH��FRQVHTXHQWO\��VXEMHFW�WR�WKH
SURYLVLRQV�RI�WKH�(0&�'LUHFWLYH�

7KLV� GRHV� QRW�PHDQ� WKDW� WKH\�PXVW� QHFHVVDULO\� EH� LQWULQVLFDOO\� FRPSOLDQW� IURP� WKH� (0&
SRLQW�RI�YLHZ�LQ�DOO�FDVHV��LI�WKLV�LV�HLWKHU�LPSRVVLEOH�RU�LPSUDFWLFDEOH����+RZHYHU��LQ�VXFK
FDVHV�� WKH\� PXVW� EH� GHVLJQHG� LQ� VXFK� D� ZD\� WKDW� WKH\� EHFRPH� IXOO\� (0&� FRPSOLDQW
�HPLVVLRQV�DQG�LPPXQLW\��ZKHQ�WKH\�DUH�LQVWDOOHG�DV�LQWHQGHG�LQ�WKH�DSSDUDWXV��LQ�DQ\�RI�LWV
SRVVLEOH�YDULDQWV�DQG�FRQILJXUDWLRQV��ZLWKRXW�H[FHSWLRQV��DQG�XVHG� LQ� WKH�HOHFWURPDJQHWLF
HQYLURQPHQW� GHWHUPLQHG� E\� WKH� PDQXIDFWXUHU�� 7KH� LQVWUXFWLRQV� DFFRPSDQ\LQJ� WKH
FRPSRQHQW�PXVW� FOHDUO\� LQGLFDWH� WKHVH� UHTXLUHPHQWV�� WKH� SHUWLQHQW� OLPLWDWLRQV� RI� XVH
DQG�KRZ�WR�FRPSO\�ZLWKRXW�UHVRUWLQJ�WR�DQ�(0&�VSHFLDOLVW��VXFK�FRPSRQHQWV�DUH�DYDLODEOH
WR� QRQ�(0&� VSHFLDOLVWV�� IRU� D� ZLGH� UDQJH� RI� DSSOLFDWLRQV��� 7KH� PDQXIDFWXUHU� KDV� WKH
XOWLPDWH�UHVSRQVLELOLW\�IRU�WKLV�GHFLVLRQ�

6LPLODU�H[DPSOHV�RI�FRPSRQHQWV�ZLWK�D�GLUHFW�IXQFWLRQ�DUH�

é SOXJ�LQ�FDUGV�IRU�FRPSXWHU�V\VWHPV��PLFUR�SURFHVVRU�FDUGV��FHQWUDO�SURFHVVLQJ�XQLW
FDUGV�PRWKHU�ERDUGV��HOHFWURQLF�PDLO�FDUGV��WHOHFRPPXQLFDWLRQ�FDUGV��HWF��

é SURJUDPPDEOH�ORJLF�FRQWUROOHUV�

é OLIW�FRQWUROV�

é HOHFWULF�PRWRUV��H[FHSW�IRU�LQGXFWLRQ�PRWRUV��VHH�FKDSWHU������

�����������������������������������������������
�� 6RPHWLPHV�(0&�FRPSOLDQFH�FDQ�RQO\�EH�DFKLHYHG�RQFH�WKH�FRPSRQHQW�LV�LQVWDOOHG��XVLQJ�

WKH�(0&�SURWHFWLRQ�FLUFXLWV�RU�FKDUDFWHULVWLFV�RI�WKH�DSSDUDWXV�LQ�ZKLFK�LW�LV�WR�EH�RSHUDWHG�
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é FRPSXWHU�GLVN�GULYHV�

é SRZHU�VXSSO\�XQLWV��368���ZKHUH�WKH\�WDNH�WKH�IRUP�RI�DXWRQRPRXV�HTXLSPHQW�

é HOHFWURQLF�WHPSHUDWXUH�FRQWUROV�

������� &RPSRQHQWV�SHUIRUPLQJ�D�GLUHFW�IXQFWLRQ�LQWHQGHG�WR�EH�SODFHG�RQ�WKH
PDUNHW�IRU�GLVWULEXWLRQ�DQG�ILQDO�XVH�

7KLV� FDWHJRU\� FRYHUV� FRPSRQHQWV� ZKLFK�� LQ� DFFRUGDQFH� ZLWK� WKH� HQG� XVH� FULWHULRQ�� DUH
SODFHG�RQ� WKH�PDUNHW� IRU�GLVWULEXWLRQ�DQG�RU�XVH��7KH�GLUHFW� IXQFWLRQ� LV�DYDLODEOH�ZLWKRXW
IXUWKHU�DGMXVWPHQW�RU�FRQQHFWLRQV�RWKHU�WKDQ�VLPSOH�RQHV�ZKLFK�FDQ�EH�SHUIRUPHG�E\�DQ\
SHUVRQ�QRW� IXOO\�DZDUH�RI� WKH�(0&� LPSOLFDWLRQV��6XFK�FRPSRQHQWV�QHHG� WR� FRPSO\�ZLWK
WKH�SURYLVLRQV�RI�WKH�'LUHFWLYH�DV�WKH\�DUH�FRQVLGHUHG�HTXLYDOHQW�WR��DSSDUDWXV���DV�GHILQHG
LQ� WKH� 'LUHFWLYH� DQG� FKDSWHU� ��� 7KH\� DUH� IXOO\� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKH� (0&
'LUHFWLYH�DQG�PXVW�EH�&(�PDUNHG�

������� &RPSRQHQWV�SHUIRUPLQJ�D�GLUHFW�IXQFWLRQ�QRW�LQWHQGHG�WR�EH�SODFHG�RQ
WKH�PDUNHW�IRU�GLVWULEXWLRQ�DQG�ILQDO�XVH�

7KLV�LV�WKH�FDVH�ZLWK�FRPSRQHQWV�GHVLJQHG��PDQXIDFWXUHG�DQG�LQWHQGHG�IRU�LQFRUSRUDWLRQ�LQ
�DSSDUDWXV�� E\� SURIHVVLRQDO� PDQXIDFWXUHUV�� 7KHVH� FRPSRQHQWV� DUH� QRW� SODFHG� RQ� WKH
PDUNHW� IRU� GLVWULEXWLRQ� DQG�RU� GLUHFW� XVH��7KH�PDQXIDFWXUHU�PXVW� SURYLGH�ZLWK� VXFK
FRPSRQHQWV�WKH�UHOHYDQW�LQVWUXFWLRQV�WR�HQDEOH�WKHLU�RSHUDWLRQ�ZLWKLQ�WKH�DSSDUDWXV
LQ� ZKLFK� WKH\� ZLOO� EH� LQFRUSRUDWHG� LQ� DFFRUGDQFH� ZLWK� WKH� LQWHQGHG� SXUSRVH�� 7KH
LQVWUXFWLRQV� IRU�XVH�RI�VXFK�FRPSRQHQWV�PXVW� LQGLFDWH�(0&�DVSHFWV� WR�EH� FRQVLGHUHG�E\
WKH�PDQXIDFWXUHU�RI� WKH� ILQDO� DSSDUDWXV� WR� KHOS� KLP� WR� VROYH� IRUHVHHDEOH�(0&�SUREOHPV
ZLWKLQ�WKH�ILQDO�DSSDUDWXV��7KH�PDQXIDFWXUHU�RI�D�FRPSRQHQW�NQRZV�PRUH�WKDQ�DQ\�RWKHU
SDUW\� WKH� FKDUDFWHULVWLFV�RI� KLV� FRPSRQHQW�� KH�NQRZV� WKH�RVFLOODWLRQ� IUHTXHQFLHV�� LQWHUQDO
FORFN�UDWHV��HWF��DQG�YHU\�RIWHQ�KH�DOUHDG\�KDV�H[SHULHQFH�UHODWHG�WR�(0&�SUREOHPV��,I�VR�
KH�VKRXOG�JLYH�DSSURSULDWH�ZDUQLQJV� DQG�DGYLFH� LQ� WKH� LQVWUXFWLRQV� IRU�XVH��1RQH�RI� WKH
RWKHU�SURYLVLRQV�RI�WKH�(0&�'LUHFWLYH��VXFK�DV�&(�PDUNLQJ�� WKH�(&�GHFODUDWLRQ�RI
FRQIRUPLW\�RU�WKH�LQYROYHPHQW�RI�D�QRWLILHG�RU�D�FRPSHWHQW�ERG\��DUH�PDQGDWRU\�

��� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�ILQLVKHG�SURGXFWV

$FFRUGLQJ� WR� WKH� GHILQLWLRQ� JLYLQJ� LQ� ���� D� ILQLVKHG� SURGXFW� LV� DQ\� GHYLFH� RU� XQLW� RI
HTXLSPHQW�WKDW�DOZD\V�KDV�D�GLUHFW�IXQFWLRQ��DQ�HQFORVXUH�RI�LWV�RZQ�DQG���LI�DSSOLFDEOH��
SRUWV�DQG�FRQQHFWLRQV��LQWHQGHG�IRU�HQG�XVHUV�

$FFRUGLQJO\� PDQXIDFWXUHUV� PXVW� EHDU� LQ� PLQG� WKH� IROORZLQJ� FULWHULD� ZKHQ� DSSO\LQJ� WKH
(0&�'LUHFWLYH�WR�ILQLVKHG�SURGXFWV�

�� ,V�WKH�ILQLVKHG�SURGXFW�LQWHQGHG�H[FOXVLYHO\�IRU�DQ�LQGXVWULDO�DVVHPEO\�RSHUDWLRQ�IRU
LQFRUSRUDWLRQ�LQ�³DSSDUDWXV´��DV�GHILQHG�LQ�$UWLFOH�����RI�WKH�(0&�'LUHFWLYH"��RU

�� � ,V� LW� �DOVR�� LQWHQGHG� WR� EH�PDUNHWHG� LQGLYLGXDOO\� IRU� GLVWULEXWLRQ� DQG�RU� XVH� DV� D
VLQJOH�FRPPHUFLDO�XQLW"
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7KH� PDQXIDFWXUHU� RI� WKH� HQG� DSSDUDWXV� ZLOO�� XQGHU� KLV� UHVSRQVLELOLW\�� FRPSO\� ZLWK� WKH
'LUHFWLYH�� LQ� ERWK� GHVLJQ� DQG� FRQVWUXFWLRQ�� +H� ZLOO� XVH� WKH� ULJKW� ILQLVKHG� SURGXFW� DQG
FRPSRQHQWV�� WDNLQJ� DFFRXQW� RI� WKHLU� WHFKQLFDO� FKDUDFWHULVWLFV� DQG� OLPLWDWLRQV�� ZLWK� GXH
FRQVLGHUDWLRQ�JLYHQ�WR�WKHLU�LQWHQGHG�XVH�DQG�H[SHFWHG�HOHFWURPDJQHWLF�HQYLURQPHQW�

����� )LQLVKHG�SURGXFWV� LQWHQGHG�WR�EH�SODFHG�RQ� WKH�PDUNHW� IRU�GLVWULEXWLRQ�DQG
ILQDO�XVH�

7KLV�FDWHJRU\�FRYHUV�ILQLVKHG�SURGXFWV�ZKLFK��LQ�DFFRUGDQFH�ZLWK�WKH�HQG�XVH�FULWHULRQ��DUH
SODFHG�RQ� WKH�PDUNHW� IRU�GLVWULEXWLRQ�DQG�RU�XVH��7KH\�DUH��DSSDUDWXV���DV�GHILQHG� LQ� WKH
'LUHFWLYH�DQG�FKDSWHU�������RI�WKHVH�JXLGHOLQHV��DQG�WKHUHIRUH�WKH\�DUH�IXOO\�VXEMHFW�WR�WKH
SURYLVLRQV�RI�WKH�(0&�'LUHFWLYH�DQG�PXVW�EH�&(�PDUNHG�

����� )LQLVKHG�SURGXFWV�QRW� LQWHQGHG� WR�EH� SODFHG� RQ� WKH�PDUNHW� IRU� GLVWULEXWLRQ
DQG�RU�ILQDO�XVH�

7KLV� LV� WKH� FDVH� ZLWK� ILQLVKHG� SURGXFWV� GHVLJQHG�� PDQXIDFWXUHG� DQG� LQWHQGHG� IRU
LQFRUSRUDWLRQ� LQ� �DSSDUDWXV�� E\� SURIHVVLRQDO� PDQXIDFWXUHUV�� 7KHVH� ILQLVKHG� SURGXFWV� DUH
QRW� SODFHG� RQ� WKH� PDUNHW� IRU� GLVWULEXWLRQ� DQG�RU� GLUHFW� XVH�� 7KH� PDQXIDFWXUHU� PXVW
SURYLGH�ZLWK�VXFK�ILQLVKHG�SURGXFW�WKH��UHOHYDQW�LQVWUXFWLRQV�WR�HQDEOH�WKHLU�RSHUDWLRQ
ZLWKLQ� WKH� DSSDUDWXV� LQ� ZKLFK� WKH\� ZLOO� EH� LQFRUSRUDWHG�� LQ� DFFRUGDQFH� ZLWK� WKH
LQWHQGHG�SXUSRVH��7KH�LQVWUXFWLRQV�IRU�XVH�RI�VXFK�ILQLVKHG�SURGXFWV�PXVW�LQGLFDWH�(0&
DVSHFWV� WR�EH�FRQVLGHUHG�E\� WKH�PDQXIDFWXUHU�RI� WKH� ILQDO�DSSDUDWXV� WR�KHOS�KLP� WR� VROYH
IRUHVHHDEOH� (0&� SUREOHPV� ZLWKLQ� WKH� ILQDO� DSSDUDWXV�� 7KH� PDQXIDFWXUHU� RI� D� ILQLVKHG
SURGXFW� NQRZV� PRUH� WKDQ� DQ\� RWKHU� SDUW\� DERXW� WKH� FKDUDFWHULVWLFV� RI� KLV� SURGXFW�� KH
NQRZV�WKH�RVFLOODWLRQ� IUHTXHQFLHV�� LQWHUQDO�FORFN�UDWHV��HWF��DQG�YHU\�RIWHQ�KH�DOUHGD\�KDV
H[SHULHQFH� UHODWHG� WR� (0&� SUREOHPV�� ,I� VR�� KH� VKRXOG� JLYH� DSSURSULDWH� ZDUQLQJV� DQG
DGYLFH� LQ� WKH� LQVWUXFWLRQV� IRU�XVH��1RQH�RI� WKH�RWKHU�SURYLVLRQV�RI� WKH�(0&�'LUHFWLYH
VXFK� DV� &(� PDUNLQJ�� WKH� (&� GHFODUDWLRQ� RI� FRQIRUPLW\� RU� WKH� LQYROYHPHQW� RI� D
QRWLILHG�RU�D�FRPSHWHQW�ERG\��DUH�PDQGDWRU\�

��� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�V\VWHPV

����� $�FRPPRQ�XQGHUVWDQGLQJ�RI�³6\VWHPV´

,Q� QRUPDO� XVDJH�� WKH� ZRUG� �V\VWHP�� LV� VRPHWLPHV� XVHG� IRU� DQ� RSWLRQDO� FRPELQDWLRQ� RI
VHYHUDO�DSSDUDWXV�WR�SHUIRUP�D�VSHFLILF�WDVN�ZKHUH�WKH�HQG�XVHU�LV�WKH�SHUVRQ�ZKR�GHFLGHV
ZKLFK� DSSDUDWXV� DUH� XVHG� WR� FRQVWUXFW� WKLV� VR�FDOOHG� �V\VWHP��� DQG�ZKHUH� WKH� DSSDUDWXV
ZHUH�QRW�LQWHQGHG�WR�EH�SODFHG�WRJHWKHU�RQ�WKH�PDUNHW�DV�D�VLQJOH�IXQFWLRQDO�XQLW�

$� FRPSXWHU� �V\VWHP�� FRQVLVWLQJ� RI� D� &38�� NH\ERDUG�� SULQWHU�� PRQLWRU�� HWF�� LV� D� JRRG
H[DPSOH��(DFK�RQH�RI�WKRVH�SDUWV�LV�DQ�DSSDUDWXV�SODFHG�RQ�WKH�PDUNHW�LQGHSHQGHQWO\�IURP
WKH�RWKHUV�DQG�FRPSO\LQJ�LQ�IXOO�ZLWK�WKH�(0&�'LUHFWLYH��7KH\�DUH�DOO�&(�PDUNHG��7KH\
FDQ�EH�LQWHUFRQQHFWHG�E\�D�SHUVRQ�QRW�WHFKQLFDOO\�SURILFLHQW�LQ�(0&�PDWWHUV��,Q�DFFRUGDQFH
WR�FKDSWHU����WKH\�DUH�VXSSOLHG�ZLWK�FOHDU�LQVWUXFWLRQV�IRU�LQWHUFRQQHFWLRQ��LQWHJUDWLRQ��XVH
DQG� PDLQWHQDQFH� �ZKHQ� DSSOLFDEOH��� DV� ZHOO� DV� OLPLWDWLRQV� IRU� FRQQHFWLRQ� DQG� XVH�
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)ROORZLQJ�WKRVH�LQVWUXFWLRQV��LQ�SDUWLFXODU�WKRVH�UHODWHG�WR�FDEOLQJ��LQ�WKH�PDQQHU�LQWHQGHG
E\� WKH�PDQXIDFWXUHU�V��RI� WKH� FRQVWLWXHQW�SDUWV� LQFRUSRUDWHG� LQWR� WKH� V\VWHP� MXVWLILHV� WKH
DVVXPSWLRQ�WKDW�WKH�V\VWHP�LV�HOHFWURPDJQHWLFDOO\�FRPSDWLEOH�

7KH�PDQXIDFWXUHU�RI� HDFK� FRQVWLWXHQW� SLHFH� RI� DSSDUDWXV� LQ� WKH� V\VWHP� KDV� DOUHDG\� IXOO\
DSSOLHG� WKH� 'LUHFWLYH�� DQG� SDUWLFXODUO\� WDNHQ� LQWR� DFFRXQW� WKH� H[SHFWHG� HOHFWURPDJQHWLF
HQYLURQPHQW�DQG�WKH�LQWHQGHG�XVH�

&OHDUO\��IRU�VXFK�D�VR�FDOOHG��V\VWHP���WKH�(0&�'LUHFWLYH�KDV�DOUHDG\�SURGXFHG�LWV�HIIHFW�
$V�WKH�SDUWV�DUH�QRW�SODFHG�RQ�WKH�PDUNHW�DV�RQH�IXQFWLRQDO�XQLW��IXUWKHU�PHDVXUHV�WKDW
PLJKW�EH�QHHGHG�DUH�RXWVLGH�WKH�DSSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH��7KLV�NLQG�RI��V\VWHP�
QHLWKHU�QHHGV�DQ�DGGLWLRQDO�&(�PDUNLQJ�QRU�DQ�DGGLWLRQDO�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�IRU
WKH��V\VWHP��DV�D�ZKROH�

,I�WKH�(0&�HQYLURQPHQW�LQ�ZKLFK� WKH��V\VWHP�� LV�XVHG� LV�GLIIHUHQW� IURP�WKDW� LQWHQGHG�E\
WKH�PDQXIDFWXUHU�V��RI�WKH�DSSDUDWXV�LQFRUSRUDWHG�LQWR�WKH��V\VWHP���WKH��V\VWHP��PD\�EH
VXEMHFW�WR�(0&�SUREOHPV��7KH�XVHU��WKH�DVVHPEOHU�RU�WKH�LQVWDOOHU�PXVW�WKHUHIRUH�RYHUFRPH
WKHVH� VSHFLILF� XQIRUHVHHQ� (0&� SUREOHPV�� RU� HOVH�� SXUFKDVH� RWKHU� DSSDUDWXV� VXLWDEOH� IRU
WKDW�HQYLURQPHQW��%XW�KHUH�VXFK�LQLWLDWLYHV�IDOO�RXWVLGH�WKH�VFRSH�RI�WKH�'LUHFWLYH�

����� �6\VWHPV��ZLWKLQ�WKH�(0&�'LUHFWLYH

)RU� WKH�SXUSRVHV�RI� WKH�(0&�'LUHFWLYH��D� V\VWHP� LV�GHILQHG� DV� D� FRPELQDWLRQ�RI� VHYHUDO
HTXLSPHQW�� ILQLVKHG� SURGXFWV�� DQG�RU� FRPSRQHQWV� �KHUHLQDIWHU� FDOOHG� ´SDUWV´�� FRPELQHG�
GHVLJQHG�DQG�RU�SXW�WRJHWKHU�E\�WKH�VDPH�SHUVRQ��V\VWHP�PDQXIDFWXUHU���LQWHQGHG�WR�EH
SODFHG�RQ� WKH�PDUNHW� IRU�GLVWULEXWLRQ� DV�D� VLQJOH� IXQFWLRQDO�XQLW� IRU� DQ� HQG�XVHU� DQG
LQWHQGHG�WR�EH�LQVWDOOHG�DQG�RSHUDWHG�WRJHWKHU�WR�SHUIRUP�D�VSHFLILF�WDVN�

7KH�V\VWHP�DV�D�ZKROH�LV�D�ILQDO�DSSDUDWXV��ZLWKLQ�WKH�PHDQLQJ�RI�WKH�(0&�'LUHFWLYH�LW� LV
DQ�DSSDUDWXV�� LW�FDQ�HQMR\� IUHH�PRYHPHQW�ZLWKLQ� WKH�(($��,W�PXVW� WKHUHIRUH�EH�GHVLJQHG
DQG�SXW� WRJHWKHU�VR�DV� WR�FRPSO\�ZLWK� WKH� HVVHQWLDO� UHTXLUHPHQWV�RI� WKH�(0&�'LUHFWLYH�
7KLV� FRPSOLDQFH� VKRXOG� LQFOXGH� DQ\� UHDVRQDEO\� IRUHVHHDEOH� VLWXDWLRQ�� LQ� DQ\� LQWHQGHG
HOHFWURPDJQHWLF�HQYLURQPHQW�DQG�LQ�DQ\�RI�LWV�FRQILJXUDWLRQV�

$�FRPELQDWLRQ�RI��SDUWV��PD\�RQO\�EH�FRQVLGHUHG�DV�D�V\VWHP�LI�WKH�PDQXIDFWXUHU�OLVWV�DOO
´SDUWV´�LQ�WKH�LQVWUXFWLRQV�IRU�XVH�DQG�GHFODUHV�IRU�WKH�DWWHQWLRQ�RI�WKH�LQVWDOOHU�DQG�RU�HQG
XVHU� WKDW� WKLV� FRPELQDWLRQ� IRUPV� D� V\VWHP�� 7KH� V\VWHP� PDQXIDFWXUHU� DVVXPHV
UHVSRQVLELOLW\� IRU� WKH� FRPSOLDQFH�RI� WKH� V\VWHP� DV� D�ZKROH�ZLWK� WKH�'LUHFWLYH�� DQG�PXVW
WKHUHIRUH�� LQ� DFFRUGDQFH� ZLWK� FKDSWHU� ���� SURYLGH� FOHDU� LQVWUXFWLRQV� IRU� DVVHPEO\�
LQWHUFRQQHFWLRQ�� LQWHJUDWLRQ�� LQVWDOODWLRQ��XVH�DQG�PDLQWHQDQFH��ZKHUH�DSSOLFDEOH��� DV�ZHOO
DV� OLPLWDWLRQV� IRU�FRQQHFWLRQ�DQG�XVH��*LYHQ� WKDW� WKH� DVVHPEOHU�� LQVWDOOHU� DQG�RU� HQG�XVHU
KDYH�RQO\� WR� IROORZ�WKHVH� LQVWUXFWLRQV�� WKH\�PD\�DVVXPH�WKDW� WKH\� LQVWDOO�DQG�RSHUDWH� WKH
V\VWHP�LQ�FRQIRUPLW\�ZLWK�WKH�UHOHYDQW�SURYLVLRQV�

$Q� DSSDUDWXV�� WKDW� FRXOG� DOVR� EH� FDOOHG� D� V\VWHP�� FRPSRVHG� RI� RWKHU� DSSDUDWXV� DQG�RU
FRPSRQHQWV��ZKHWKHU�RU�QRW�WKH\�DUH�&(�PDUNHG��DQG�ZKLFK�LV�D�VLQJOH�FRPPHUFLDO�XQLW�
PXVW�FRPSO\�IXOO\�ZLWK� WKH�(0&�'LUHFWLYH��$Q� LOOXVWUDWLYH�H[DPSOH� LV�D�FRPSXWHU�&38�
FRPSRVHG� RI� D� SRZHU� VXSSO\�� &'� 520�� PRWKHU� ERDUG� DQG� GLVN� GULYH� VXSSOLHG� LQ� DQ
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HQFORVXUH�� �7KLV�³V\VWHP´� LV� UHJDUGHG�DV�DQ�DSSDUDWXV�DQG� WKHUHIRUH�VXEMHFW� WR� WKH�(0&
'LUHFWLYH�

6HYHUDO�FDVHV�RI�V\VWHPV�LQ�WKH�VHQVH�RI�WKH�'LUHFWLYH�RXJKW�WR�EH�FRQVLGHUHG�

������� �6\VWHPV�DVVHPEOHG�IURP�RQO\�&(�PDUNHG�DSSDUDWXV���

$V�D�JRRG�H[DPSOH�ZH�FDQ�WDNH�DJDLQ�WKH�FRPSXWHU�V\VWHP�FRQVLVWLQJ�RI�D�&38��NH\ERDUG�
SULQWHU��PRQLWRU��HWF���DV�GHVFULEHG�LQ�FKDSWHU��������7KH�GLIIHUHQFH�EHWZHHQ� WKDW�FKDSWHU�
DQG� WKH� FDVH� GHVFULEHG� KHUH�� LV� WKDW� LQ� WKLV� LQVWDQFH�� WKH� DERYH�PHQWLRQHG� SDUWV� DUH� SXW
WRJHWKHU� E\� WKH� VDPH� SHUVRQ� �WKH� V\VWHP�PDQXIDFWXUHU�� DQG� SODFHG� RQ� WKH�PDUNHW� DV� D
VLQJOH�IXQFWLRQDO�XQLW��DQG�WKDW�WKLV�SHUVRQ�DVVXPHV�UHVSRQVLELOLW\�IRU�WKH�FRPSOLDQFH�RI
WKH�V\VWHP�DV�D�ZKROH�ZLWK� WKH�'LUHFWLYH��6LQFH� WKH�PDQXIDFWXUHU�V��RI�HDFK�SDUW�RI� WKH
V\VWHP�KDV�KDYH�DOUHDG\�IXOO\�DSSOLHG�WKH�'LUHFWLYH��DQG�SDUWLFXODUO\�WDNHQ�LQWR�DFFRXQW�WKH
H[SHFWHG� HOHFWURPDJQHWLF� HQYLURQPHQW� DQG� WKH� LQWHQGHG� XVH�� WKHUH� DUH� DGGLWLRQDO
UHTXLUHPHQWV�IRU�WKH�V\VWHP�PDQXIDFWXUHU�WR�DSSO\�WR�FRPSO\�ZLWK�WKH�(0&�'LUHFWLYH�

7KH�(&� GHFODUDWLRQ� RI� FRQIRUPLW\�� DV� ZHOO� DV� WKH� LQVWUXFWLRQV� IRU� XVH�PXVW� UHIHU� WR� WKH
V\VWHP�DV�D�ZKROH�� ,W�PXVW�EH�FOHDU� �H�J��E\�HQFORVLQJ�D� OLVW�RI�DOO�SDUWV��ZKLFK� LV�DUH� WKH
FRPELQDWLRQ�V�� WKDW� IRUP�V�� WKH� V\VWHP�SODFHG�RQ� WKH�PDUNHW� IRU�GLVWULEXWLRQ� DQG�RU�XVH�
7KH�PDQXIDFWXUHU� DVVXPHV� UHVSRQVLELOLW\� IRU� FRPSOLDQFH�ZLWK� WKH�'LUHFWLYH�� LQ� SDUWLFXODU
ZLWK� WKH�SURWHFWLRQ�UHTXLUHPHQWV� LQ�DOO�H[SHFWHG�HOHFWURPDJQHWLF�HQYLURQPHQWV�� DQG�PXVW
WKHUHIRUH�� LQ� DFFRUGDQFH� ZLWK� FKDSWHU� ���� SURYLGH� FOHDU� LQVWUXFWLRQV� IRU
DVVHPEO\�LQVWDOODWLRQ�RSHUDWLRQ�PDLQWHQDQFH� LQ� WKH� LQVWUXFWLRQV� IRU� XVH�� 7KH� V\VWHP� DV� D
ZKROH�GRHV�QRW�QHHG�WR��EHDU�WKH�&(�PDUNLQJ��DOO�WKLV�DSSOLHV�HYHQ�LI� LW� LV�RIIHUHG�RQ� WKH
PDUNHW�DV�D�VLQJOH�IXQFWLRQDO�XQLW��DV�ORQJ�DV�HDFK�SDUW�EHDUV�WKH�&(�PDUNLQJ��

,I� WKH� HOHFWURPDJQHWLF� HQYLURQPHQW� LQ� ZKLFK� WKH� V\VWHP� LV� XVHG� LV� GLIIHUHQW� IURP� WKDW
LQWHQGHG� E\� WKH� PDQXIDFWXUHU�V�� RI� WKH� DSSDUDWXV� LQWHQGHG� WR� EH� LQFRUSRUDWHG� LQWR� WKH
V\VWHP��WKH�V\VWHP�PD\�EH�VXEMHFW�WR�XQIRUHVHHQ�(0&�SUREOHPV��7KH�XVHU��WKH�DVVHPEOHU
RU�WKH�LQVWDOOHU�PXVW�WKHUHIRUH�RYHUFRPH�WKHVH�VSHFLILF�XQIRUHVHHQ�(0&�SUREOHPV�H�J��E\
IROORZLQJ� WKH� SURFHGXUH�ZLWKLQ� ������� RU� HOVH�� SXUFKDVH� DQRWKHU� V\VWHP� VXLWDEOH� IRU� WKDW
HQYLURQPHQW�

$GGLWLRQDO� FRPPHQW�� 0DQXIDFWXUHUV� RI� V\VWHPV� GHVFULEHG� DERYH� VKRXOG� EH� DZDUH� WKDW
FRPELQLQJ� WZR� RU� PRUH� &(� PDUNHG� VXEDVVHPEOLHV� PD\� QRW� DXWRPDWLFDOO\� SURGXFH� D
V\VWHP�ZKLFK�PHHWV�WKH�UHTXLUHPHQWV�RI�WKH�UHOHYDQW�VWDQGDUG��(�J���D�FRPELQDWLRQ�RI�&(
PDUNHG�3/&¶V��3URJUDPPDEOH�/RJLF�&RQWUROOHUV��DQG�PRWRU�GULYHV�ZLWKLQ�D�PDFKLQH�WRRO
SXW�WRJHWKHU�WR�EH�SODFHG�RQ�WKH�PDUNHW�DV�D�V\VWHP�PD\�IDLO�WKH�UHTXLUHPHQWV��ZKHUHDV��D
+,�),� V\VWHP� FRPSRVHG� RI� D� VHSDUDWHO\� &(� PDUNHG� DPSOLILHU�� WXQHU�� &'� SOD\HU� DQG
FDVVHWWH�GHFN��ZLUHG�XS�FRUUHFWO\�LV�TXLWH�OLNHO\�WR�PDLQWDLQ�LWV�FRPSOLDQFH
��������6\VWHPV�DVVHPEOHG�IURP�DSSDUDWXV����LQFOXGLQJ�VRPH�QRW�&(�PDUNHG�

�����������������������������������������������
��� ,QVRIDU�QRW�H[FOXGHG�DFFRUGLQJ�WR�����DQG�����
��� ,QVRIDU�QRW�H[FOXGHG�DFFRUGLQJ�WR�����DQG����
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&RQVWLWXHQW�SDUWV�FRQVLGHUHG�LQ�WKLV�VHFWLRQ�DUH�

• &(�PDUNHG�DSSDUDWXV��ILQLVKHG�SURGXFWV�DQG�FRPSRQHQWV�ZLWK�D�GLUHFW�IXQFWLRQ��ZKLFK
IXOO\�FRPSO\�ZLWK�WKH�'LUHFWLYH�

• 1RQ�&(�PDUNHG�DSSDUDWXV�� ILQLVKHG�SURGXFWV�RU� FRPSRQHQWV� LQWHQGHG�H[FOXVLYHO\� IRU
DQ�LQGXVWULDO�DVVHPEO\�RSHUDWLRQ�IRU�LQFRUSRUDWLRQ�LQ�RWKHU�³DSSDUDWXV´�

6\VWHPV� GLVFXVVHG� LQ� WKLV� VHFWLRQ� DUH� FRPSRVHG� RI� QRQ�&(� �PDUNHG� DSSDUDWXV�� ILQLVKHG
SURGXFWV�RU�FRPSRQHQWV�DQG�PD\�DOVR� LQFOXGH�&(�PDUNHG�DSSDUDWXV��7KH\�PXVW�RQO\�EH
FRPELQHG�LQWR�D�V\VWHP��LQWHQGHG�WR�EH�SODFHG�RQ�WKH�PDUNHW�LQ�YLHZ�RI�LWV�IUHH�PRYHPHQW
DV�D�VLQJOH�IXQFWLRQDO�XQLW��E\�D�SURIHVVLRQDO�SHUVRQ�

$V� D� SURIHVVLRQDO� SHUVRQ�� KH� LV� VXSSRVHG� WR� XQGHUVWDQG� WKH� (0&� UHODWHG� WHFKQLFDO
LPSOLFDWLRQV�RI�WKH�SDUWV�ZKHQ�FRPELQHG�LQWR�D�V\VWHP�DQG�PDNH�WKH�ULJKW�MXGJHPHQWV�VR�DV
WR�IXOILO�WKH�REMHFWLYHV�RI�WKH�'LUHFWLYH��+H�EHFRPHV�PDQXIDFWXUHU��LQ�WKH�IXOO�VHQVH���7KH
V\VWHP�LV�WKHUHIRUH�DQ�DSSDUDWXV� LQ� WKH�VHQVH�RI� WKH�(0&�'LUHFWLYH�DQG�PXVW�FRPSO\
ZLWK�DOO�LWV�SURYLVLRQV�

7KH�(&� GHFODUDWLRQ� RI� FRQIRUPLW\�� DV�ZHOO� DV� WKH� LQVWUXFWLRQV� IRU� XVH�PXVW� UHIHU� WR� WKH
V\VWHP�DV�D�ZKROH��,W�PXVW�EH�FOHDU��H�J��E\�HQFORVLQJ�D�OLVW�RI�DOO�SDUWV��ZKLFK� LV�DUH� WKH
FRPELQDWLRQ�V�� WKDW� IRUP�V�� WKH�V\VWHP�SODFHG�RQ� WKH�PDUNHW� IRU�GLVWULEXWLRQ�DQG�RU�XVH�
7KH� V\VWHP� PDQXIDFWXUHU� DVVXPHV� UHVSRQVLELOLW\� IRU� FRPSOLDQFH� ZLWK� WKH� 'LUHFWLYH�� LQ
SDUWLFXODU�ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�LQ�DOO�H[SHFWHG�HOHFWURPDJQHWLF�HQYLURQPHQWV�
DQG� PXVW� WKHUHIRUH� LQ� DFFRUGDQFH� ZLWK� FKDSWHU� ���� SURYLGH� FOHDU� LQVWUXFWLRQV� IRU
DVVHPEO\�LQVWDOODWLRQ�RSHUDWLRQ�PDLQWHQDQFH�LQ�WKH�LQVWUXFWLRQ�IRU�XVH��2QH�&(�PDUNLQJ�LV
VXIILFLHQW��DIIL[HG�MXVW�RQFH�RQ�WKH�PDLQ�SDUW�RI�WKH�V\VWHP��LI�DOO�SDUWV�DUH�VXSSOLHG�DV�RQH
XQLW�
7KRVH�SDUWV�RI� WKH� V\VWHP�ZKLFK� DUH� WKHPVHOYHV� FRPSOLDQW� DSSDUDWXV�PD\��RI� FRXUVH�� EH
GLVWULEXWHG�DQG�RU�XVHG�RXWVLGH�WKH�V\VWHP�

,I� WKH� HOHFWURPDJQHWLF� HQYLURQPHQW� LQ� ZKLFK� WKH� V\VWHP� LV� XVHG� LV� GLIIHUHQW� IURP� WKDW
LQWHQGHG�E\� WKH�V\VWHP�PDQXIDFWXUHU�� WKH�V\VWHP�PD\�EH� VXEMHFW� WR�(0&�SUREOHPV��7KH
XVHU�� WKH� DVVHPEOHU� RU� WKH� LQVWDOOHU� PXVW� WKHUHIRUH� RYHUFRPH� WKHVH� VSHFLILF� XQIRUHVHHQ
(0&�SUREOHPV�� �H�J��E\� IROORZLQJ� WKH�SURFHGXUH�ZLWKLQ��������RU� HOVH�� SXUFKDVH� DQRWKHU
V\VWHP�VXLWDEOH�IRU�WKDW�HQYLURQPHQW�

�������6\VWHP�RU�DSSDUDWXV�ZLWK�YDULRXV�FRQILJXUDWLRQV

0RVW� RIWHQ� V\VWHPV� RU� DSSDUDWXV� DUH� RIIHUHG� LQ� GLIIHUHQW� FRQILJXUDWLRQV�� WR� SHUIRUP
GLIIHUHQW�WDVNV��7KHVH�FRQILJXUDWLRQV�DUH�YDULDQWV�RI�D�FRPSOHWH�RU�FRPSOH[�FRQILJXUDWLRQ�
7KH� V\VWHP� PDQXIDFWXUHU� �DVVHPEOHU� RU� LQWHJUDWRU�� FDQ� IROORZ� WKH� DSSURDFK� EHORZ�
VXJJHVWHG�DV�D�ZD\�WR�VLPSOLI\�KLV�WDVNV�ZKLOH�IXOO\�FRPSO\LQJ�ZLWK�WKH�(0&�'LUHFWLYH�

7KH� UHVSRQVLEOH� SHUVRQ� VKRXOG� DWWHPSW� WR� GHILQH�� IURP� DQ� (0&� SHUVSHFWLYH�� WKH
FRQILJXUDWLRQ�PRVW�OLNHO\�WR�FDXVH�WKH�PD[LPXP�GLVWXUEDQFH��RU�WR�EH�WKH�PRVW�VXVFHSWLEOH
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WR� SRVVLEOH� GLVWXUEDQFHV�� 7KLV� FRQILJXUDWLRQ�� RIWHQ� FDOOHG� WKH� ³ZRUVW� FDVH´��� VKRXOG� EH
GHILQHG��VR�WKDW�WKH�RWKHU�SRVVLEOH�FRQILJXUDWLRQV�DUH�LQFOXGHG�LQ�LW�LQ�(0&�WHUPV�����6XFK�D
FRQILJXUDWLRQ� LV� WKHQ�EURXJKW� LQWR� IXOO�FRPSOLDQFH�ZLWK� WKH�'LUHFWLYH�� LQ� DFFRUGDQFH�ZLWK
DUWLFOH�����7KH�PDQXIDFWXUHU�WKHQ�GHFODUHV�FRQIRUPLW\�DQG�DIIL[HV�WKH�&(�PDUNLQJ�

2QFH� WKH� ZRUVW� FDVH� FRQILJXUDWLRQ� GHILQHG� DERYH� LV� LQ� FRQIRUPLW\�� WKH� PDQXIDFWXUHU
�DVVHPEOHU� RU� LQWHJUDWRU�� FDQ� SODFH� RQ� WKH� PDUNHW� DQ\� RI� WKH� SRVVLEOH� YDULDQWV� RU
FRQILJXUDWLRQV�ZLWKRXW� IXUWKHU� YHULILFDWLRQ�� VLQFH� WKH\� DUH� LQFOXGHG� LQ� LW� LQ�(0&� WHUPV�
7KH\� KDYH� EHWWHU� HOHFWURPDJQHWLF� SHUIRUPDQFH�� L�H�� WKH\� GR� QRW� LQWURGXFH� QHZ
HOHFWURPDJQHWLF� GLVWXUEDQFHV� QRW� FRYHUHG� LQ� WKH� ZRUVW� FDVH� FRQILJXUDWLRQV�V�� RU� GR� QRW
GHWHULRUDWH� WKH� LPPXQLW\� FRPSDUHG� ZLWK� WKH� �IXOO\� (0&� FRPSOLDQW�� ZRUVW� FDVH
FRQILJXUDWLRQ�V���+H�WKHQ�GUDZV�XS�DQG�VLJQV�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DQG�DIIL[HV
WKH�&(�PDUNLQJ�WR�HDFK�YDULDQW�

7KH�UHVSRQVLEOH�SHUVRQ�PLJKW�ZDQW�WR�DGG�VRPH�QHZ�FRPSRQHQWV�WKDW�ZHUH�QRW�LQFOXGHG�LQ
WKH�RULJLQDO��IXOO\�(0&�FRPSOLDQW��ZRUVW�FDVH�FRQILJXUDWLRQ�V���IURP�WKH�(0&�SHUVSHFWLYH�
WKDW� ZHUH� IXOO\� (0&� YHULILHG�� +H� PD\� XVH� HLWKHU� HOHFWURPDJQHWLFDOO\� ³UHOHYDQW´� RU
HOHFWURPDJQHWLFDOO\�³LUUHOHYDQW´�FRPSRQHQWV�

,Q�WKH�FRQWH[W�RI�YDULRXV�FRQILJXUDWLRQV�WKH�IROORZLQJ�GHILQLWLRQV�DSSO\�

$Q� HOHFWURPDJQHWLFDOO\� UHOHYDQW� FRPSRQHQW� LV� GHILQHG� DV� RQH� WKDW�� GXH� WR� LWV
HOHFWURPDJQHWLF� FKDUDFWHULVWLFV�� LV� OLDEOH� WR� FDXVH� RU� KDYH� LWV� SHUIRUPDQFH� GHJUDGHG� E\�
HOHFWURPDJQHWLF� GLVWXUEDQFHV� VXFK� WKDW� LW� LQIOXHQFHV� WKH� (0&� FKDUDFWHULVWLFV� RU� WKH
LQWHQGHG�RSHUDWLRQ�RI�W\SLFDO�DVVHPEOLHV�LQWR�ZKLFK�LW�PD\�EH�LQFRUSRUDWHG���

$� HOHFWURPDJQHWLFDOO\� LUUHOHYDQW� FRPSRQHQW� LV� WKHQ� GHILQHG� DV� RQH� WKDW�� GXH� WR� LWV
HOHFWURPDJQHWLF� FKDUDFWHULVWLFV�� QHLWKHU� LV� OLDEOH� WR� FDXVH� QRU� KDYH� LWV� SHUIRUPDQFH
GHJUDGHG� E\�� HOHFWURPDJQHWLF� GLVWXUEDQFHV� VXFK� WKDW� LW� ZLOO� QRW� LQIOXHQFH� WKH� (0&
FKDUDFWHULVWLFV� RU� WKH� LQWHQGHG� RSHUDWLRQ� RI� W\SLFDO� DVVHPEOLHV� LQWR� ZKLFK� LW� PD\� EH
LQFRUSRUDWHG�

,W� PXVW� EH� QRWHG�� WKDW� VRPH� SDVVLYH�(0� HTXLSPHQW� PD\� QRW� EH� HOHFWURPDJQHWLFDOO\
LUUHOHYDQW� LQ� SDUWLFXODU� DSSOLFDWLRQV�� 7KHUHIRUH�� WKH� FODVVLILFDWLRQ� RI� � FRPSRQHQWV� DV
HOHFWURPDJQHWLFDOO\� UHOHYDQW� RU� LUUHOHYDQW� LV� VWULFWO\� UHODWHG� WR� WKH� DSSOLFDWLRQ� DQG� PD\
FKDQJH� IURP� DSSOLFDWLRQ� WR� DSSOLFDWLRQ�� �6RPH� H[DPSOHV� LQFOXGH�� LQGXFWRUV�� PRWRUV�
FDEOHV���7KH�HIIHFW�RI�WKLV�SKHQRPHQRQ�PXVW�EH�WDNHQ�LQWR�DFFRXQW�E\�WKH�DVVHPEOHU�RI�WKH
V\VWHP�RU�DSSDUDWXV�

,I� WKH� PDQXIDFWXUHU� �DVVHPEOHU� RU� LQWHJUDWRU�� ODWHU� ZDQWV� WR� DGG� VRPH� QHZ
HOHFWURPDJQHWLFDOO\� LUUHOHYDQW�� FRPSRQHQWV� WR� KLV� FRQILJXUDWLRQ�V��� WKDW� ZHUH� QRW
LQFOXGHG� LQ� WKH� RULJLQDO� (0&� ³ZRUVW� FDVH´� WKDW� ZDV� IXOO\� (0&� FRPSOLDQW�� KH� LV� QRW

�����������������������������������������������
��� 7KLV�³ZRUVW�FDVH´�PD\�EH�LGHQWLILHG�E\�D�VLPSOH�FRQVLGHUDWLRQ�RI�WKH�YDULRXV�FRPELQDWLRQV��

OLPLWHG� WHVWLQJ��RU�ERWK��7KH�³ZRUVW�FDVH´�PD\�RIWHQ�EH�WKH�PRVW�FRPSOH[�YDULDQW�
�� +H�FDQ�XVH�WKH�VHUYLFHV�DQG�DGYLFH�RI�DQ�(0&�H[SHUW�LI�KH�LV�LQ�GRXEW�
�� 7KLV�FDQ�EH�FRQVLGHUHG�DV�ZLGHO\�XQGHUVWRRG�ZLWKLQ��WKH�LQGXVWU\�DQG��LQ�SDUWLFXODU��E\�WKH

SURIHVVLRQDO�PDQXIDFWXUHU��DVVHPEOHU�RU�LQWHJUDWRU���([SHULHQFH��JRRG�HQJLQHHULQJ�SUDFWLFHV�DQG
WKH�VWDWH�RI�WKH�DUW��LQ�DGGLWLRQ�WR�WKH�LQWULQVLF�(0&�FKDUDFWHULVWLFV�RI�WKH�FRPSRQHQW��KHOS�WKH
PDQXIDFWXUHU�WR�PDNH�VXFK�D�MXGJHPHQW�



��

UHTXHVWHG�WR�FDUU\�RXW�IXUWKHU�YHULILFDWLRQV�IURP�WKH�(0&�SRLQW�RI�YLHZ��+H�WKHQ�VLJQV�WKH
(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DQG�DIIL[HV�WKH�&(�PDUNLQJ�WR�WKH�FRQILJXUDWLRQ�V��

+RZHYHU�� LI� WKH� PDQXIDFWXUHU� �DVVHPEOHU� RU� LQWHJUDWRU�� ODWHU� ZDQWV� WR� DGG� VRPH� QHZ
HOHFWURPDJQHWLFDOO\�UHOHYDQW�FRPSRQHQWV� WR�KLV�FRQILJXUDWLRQ�V��� WKDW�ZHUH�QRW� LQFOXGHG
LQ� WKH�ZRUVW� � FDVH�V�� WKDW�ZHUH� IXOO\�(0&� FRPSOLDQW�� KH�PXVW� WKHQ� HQVXUH� WKDW� WKH� QHZ
(0&�ZRUVW�FDVH�FRQILJXUDWLRQ�V��DUH�LQ�IXOO�FRPSOLDQFH�ZLWK�WKH�'LUHFWLYH�

��� $SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�LQVWDOODWLRQV

����� $�FRPPRQ�XQGHUVWDQGLQJ�RI��³,QVWDOODWLRQV´

,Q� QRUPDO� XVDJH� WKH� ZRUG� ´LQVWDOODWLRQ´� LV� VRPHWLPHV� XVHG� WR� UHIHU� WR� DQ� RSWLRQDO
FRPELQDWLRQ� RI� VHYHUDO� DSSDUDWXV�� WR� SHUIRUP� D� VSHFLILF� WDVN� ZKHUH� WKH� HQG�XVHU� LV� WKH
SHUVRQ�ZKR�GHFLGHV�ZKLFK�DSSDUDWXV�DUH�XVHG�WR�FRQVWUXFW�WKLV�VR�FDOOHG��LQVWDOODWLRQ��DQG
ZKHUH�WKH�DSSDUDWXV�ZHUH�QRW� LQWHQGHG�WR�EH�SODFHG�RQ� WKH�PDUNHW�DV�D�VLQJOH� IXQFWLRQDO
XQLW�� 6XFK� LQVWDOODWLRQV� PXVW� EH� FRQVLGHUHG� OLNH� WKRVH� FRPELQDWLRQV� GHVFULEHG� LQ
FKDSWHU� ������ ZKLFK� DUH� FRPPRQO\� UHIHUUHG� WR� DV� �V\VWHPV�� DQG� WUHDWHG� DV� VXFK�
7KH\�DUH�QRW�WUHDWHG�IXUWKHU�LQ�WKLV�FKDSWHU�

$�JRRG�H[DPSOH�RI�VXFK�DQ��LQVWDOODWLRQ��LV�D�+,�),�LQVWDOODWLRQ�FRPSRVHG�RI�DQ�DPSOLILHU�
WXQHU��&'�SOD\HU�DQG�FDVVHWWH�GHFN��HDFK�RI�WKHP�VHSDUDWHO\�&(�PDUNHG�DQG�VHSDUDWHO\
SODFHG�RQ�WKH�PDUNHW�

������ )L[HG�³,QVWDOODWLRQ´�ZLWKLQ�WKH�(0&�'LUHFWLYH

��������*HQHUDO

8QGHU�$UWLFOHV������DQG�����WKH�'LUHFWLYH�DSSOLHV� WR� LQVWDOODWLRQV�FRQWDLQLQJ�HOHFWULFDO�DQG
�RU�HOHFWURQLF�FRPSRQHQWV�

7KH�DSSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�LQVWDOODWLRQV�LV��IURP�WKH�H[SHULHQFH�REWDLQHG�RYHU
WKH� ODVW� IRXU�\HDUV��D�YHU\� FRQWURYHUVLDO� LVVXH�� ,W� LV� WKHUHIRUH� LPSRUWDQW� WR�SUHVHQW� LQ� WKLV
FKDSWHU�DQ�DQDO\VLV�RQ�WKH�DSSOLFDELOLW\�RI�WKH�'LUHFWLYH��EDVHG�RQ�LWV�VSLULW�

�)L[HG� ,QVWDOODWLRQ��� LQ� WKH� EURDGHVW� VHQVH�� LV� GHILQHG� DV� �D� FRPELQDWLRQ� RI� VHYHUDO
HTXLSPHQW�� V\VWHPV�� ILQLVKHG� SURGXFWV� DQG�RU� FRPSRQHQWV� �KHUHLQDIWHU� FDOOHG� �SDUWV��
DVVHPEOHG�DQG�RU�HUHFWHG�E\�DQ�DVVHPEOHU�LQVWDOOHU�DW�D��JLYHQ�SODFH�WR�RSHUDWH�WRJHWKHU
LQ�DQ�H[SHFWHG�HQYLURQPHQW�WR�SHUIRUP�D�VSHFLILF�WDVN��EXW�QRW�LQWHQGHG�WR�EH�SODFHG�RQ
WKH�PDUNHW�DV�D�VLQJOH�IXQFWLRQDO�RU�FRPPHUFLDO�XQLW��

7KH�'LUHFWLYH�GRHV�QRW�GLVWLQJXLVK�EHWZHHQ�GLIIHUHQW�NLQGV�RI�LQVWDOODWLRQV��EXW�LQ�RUGHU�WR
DYRLG� XQQHFHVVDU\� EXUGHQV� IRU� PDQXIDFWXUHUV� RI� SDUWV� DQG� DVVHPEOHUV�LQVWDOOHUV�� LW� LV
FRQYHQLHQW�WR�LQYHVWLJDWH�ZKLFK�SURYLVLRQV�RI�WKH�'LUHFWLYH�FDQ�EH�GHFODUHG�QRQ�DSSOLFDEOH
ZLWKRXW�FRPSURPLVLQJ�WKH�REMHFWLYHV�RI�WKH�'LUHFWLYH�

������� �$SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�IL[HG�LQVWDOODWLRQV
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,Q�WKH�LQVWDOODWLRQV�GHILQHG�LQ�FKDSWHU����������SDUWV�QRW�LQWHQGHG�WR�EH�SODFHG�RQ�WKH�PDUNHW
DV� D� VLQJOH� FRPPHUFLDO� RU� IXQFWLRQDO� XQLW�PD\�ZHOO� EH� XVHG�� DQG� LW� PDNHV� QR� GLIIHUHQFH
ZKHWKHU� WKH\�ZHUH�SODFHG�RQ� WKH�PDUNHW�E\� WKH�VDPH�RU�GLIIHUHQW�PDQXIDFWXUHUV� EHFDXVH
QRQH�RI�WKHVH�PDQXIDFWXUHUV�ZLOO�NQRZ�WKH�ILQDO�HOHFWURPDJQHWLF�HIIHFW�WKH�FRPELQDWLRQ�RI
SDUWV� LQ� WKH� LQVWDOODWLRQ�ZLOO�KDYH�� WKH\�FDQ�RQO\� DVVXPH� UHVSRQVLELOLW\� IRU� HDFK� LQGLYLGXDO
SDUW�ZKHQ�SODFLQJ�LW�RQ�WKH�PDUNHW�

(0&�SUREOHPV�LQ�DSSDUDWXV�ZKHQ�XVHG�LQ�LQVWDOODWLRQV�DUH�VROYHG�RQ�D�FDVH�E\�FDVH�EDVLV�
E\�FR�RSHUDWLRQ�EHWZHHQ�PDQXIDFWXUHUV�RI�SDUWV�LQFRUSRUDWHG�LQWR�WKH�LQVWDOODWLRQ��WKH�XVHU
DQG�RQ� VRPH�RFFDVLRQV�� DQ� LQVWDOODWLRQ� FRQWUDFWLQJ� FRPSDQ\��7KH� FRPELQHG� H[SHUWLVH� RI
WKHVH�SDUWLHV�UHVXOWV�LQ�WKH�FRUUHFW�RSHUDWLRQ�RI�WKH�WRWDO� LQVWDOODWLRQ��DQG�DOVR�HQDEOHV� � LWV
LQWHJUDWLRQ�LQWR�D�QHWZRUN�

7KH� LQVWDOODWLRQ� PXVW� FRPSO\� ZLWK� WKH� HVVHQWLDO� UHTXLUHPHQWV� RI� WKH� 'LUHFWLYH� DV
GHILQHG�LQ�$UWLFOH���

7KH� SHUVRQ�V�� UHVSRQVLEOH� IRU� WKH� GHVLJQ�� HQJLQHHULQJ�� DQG� FRQVWUXFWLRQ� �DVVHPEO\� DQG
HUHFWLRQ�� EHFRPHV� WKH� �PDQXIDFWXUHU�� LQ� WKH� VHQVH� RI� WKH� 'LUHFWLYH�� DQG� DVVXPHV
UHVSRQVLELOLW\� IRU� WKH� LQVWDOODWLRQ
V� FRPSOLDQFH� ZLWK� DOO� DSSOLFDEOH� SURYLVLRQV� RI� WKH
'LUHFWLYH�� ZKHQ� WDNHQ� LQWR� VHUYLFH�� 7KH� (0&� DVVHPEO\� LQVWUXFWLRQV� JLYHQ� E\� WKH
PDQXIDFWXUHU�V��RI�SDUWV��DQG�WKH�ZKROH�PHWKRG�RI�LQVWDOODWLRQ�KDV�WR�EH�LQ�DFFRUGDQFH�ZLWK
JRRG�HQJLQHHULQJ�SUDFWLFH�ZLWKLQ� WKH� FRQWH[W�RI� LQVWDOODWLRQV�� DV�ZHOO� DV� LQVWDOODWLRQ� UXOHV
�QDWLRQDO��UHJLRQDO�RU�ORFDO��WKDW�ZLOO�HQVXUH�WKH�FRPSOLDQFH�RI�WKH�ZKROH� LQVWDOODWLRQ�ZLWK
WKH� HVVHQWLDO� UHTXLUHPHQWV� RI� WKH� (0&� 'LUHFWLYH�� 6XFK� UXOHV� PXVW�� RI� FRXUVH�� EH� IXOO\
FRPSDWLEOH� ZLWK� WKH� 8QLRQ� 7UHDW\� DQG�� LQ� SDUWLFXODU�� FDQQRW� LQIOXHQFH� WKH� GHVLJQ� DQG
PDQXIDFWXUH�RI�DSSDUDWXV�WKDW�DUH�DOUHDG\�LQ�FRQIRUPLW\�ZLWK�WKH�(0&�'LUHFWLYH�

6XFK�DQ�LQVWDOODWLRQ�FDQQRW��HQMR\��IUHH��SK\VLFDO���PRYHPHQW�ZLWKLQ�WKH�(($�PDUNHW��DQG
LQ�UHVSHFW�RI�WKH�(0&�'LUHFWLYH�WKHUH�LV�QR�QHHG�IRU�&(�PDUNLQJ�RU�DQ�(&�GHFODUDWLRQ�RI
FRQIRUPLW\� RU� WR� LQYROYH� D� FRPSHWHQW� ERG\�� 7KH� PDQXIDFWXUHU� RI� WKH� LQVWDOODWLRQ� PXVW
SURYLGH� FOHDU� LQVWUXFWLRQV� IRU� RSHUDWLRQ� DQG� PDLQWHQDQFH� LQ� WKH� LQVWUXFWLRQV� IRU� XVH� LQ
DFFRUGDQFH�ZLWK�FKDSWHU����

����� �$SSOLFDWLRQ�RI�WKH�'LUHFWLYH�WR�PRYDEOH�LQVWDOODWLRQV�

,QVWDOODWLRQV�ZKLFK�DUH�LQWHQGHG�WR�EH�PRYHG�WR�DQG�RSHUDWHG�LQ�D�UDQJH�RI�ORFDWLRQV��H�J�
WKH�RXWVLGH�EURDGFDVW�YHKLFOH�RI�D�79�RU�UDGLR�VWDWLRQ��PD\�H[SHULHQFH�RU�FDXVH�FKDQJHV�LQ
WKH�HOHFWURPDJQHWLF�HQYLURQPHQW��6XFK�D�PRYDEOH�LQVWDOODWLRQ�KDV�IUHH��SK\VLFDO��PRYHPHQW
ZLWKLQ�WKH�(($�PDUNHW��RU�ZLWKLQ�WKH�(($�WHUULWRU\��7KHUHIRUH�VXFK�PRYDEOH�LQVWDOODWLRQV
KDYH�WR�FRPSO\�ZLWK�WKH�'LUHFWLYH�OLNH�D�V\VWHP�DV�GHVFULEHG�LQ�FKDSWHU�����

,I� VXFK� LQVWDOODWLRQV� DUH�� KRZHYHU�� LQWHQGHG� WR� VXEVWLWXWH� IRU�� RU� WR� H[WHQG� D� IL[HG
LQVWDOODWLRQ� �H�� J�� IRU� HOHFWULFLW\� JHQHUDWLRQ� RU� WUDQVPLVVLRQ� LQ� WKH� KLJK�YROWDJH� QHWZRUN�
WKH\� KDYH� WR� EH� WUHDWHG� LQ� WKH� VDPH� ZD\� DV� D� IL[HG� LQVWDOODWLRQ� LQ� FKDSWHU� ������� 7KH
WHPSRUDU\�FRQQHFWLRQV�WR�WKH�QHWZRUNV�RI�VXFK�LQVWDOODWLRQV�PXVW�EH�FDUHIXOO\�SODQQHG��DQG
LQVWDOOHG�E\�H[SHUWV�

��� $33/,&$7,21�2)�7+(�',5(&7,9(�72�86('���6(&21'�+$1'�� �$1'
5(3$,5('�$33$5$786���$1'�72�63$5(�3$576�
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:LWKLQ��WKLV�FRQWH[W��WZR��SRLQWV�VKRXOG��EH�PDGH�

�� ,Q� DOO� WKDW� IROORZV�� ZH� ZLOO� UHIHU� RQO\� WR� DSSDUDWXV� IRU� ZKLFK� WKH� (0&� 'LUHFWLYH� LV
SRWHQWLDOO\� DSSOLFDEOH� XQGHU� WKH� FULWHULD� GHYHORSHG� LQ� FKDSWHUV� ��� �� DQG� �� RI� WKLV� JXLGH�
$SSDUDWXV� QRW� VXEMHFW� WR� WKH� (0&� 'LUHFWLYH� DUH�� WKHUHIRUH�� H[FOXGHG� IURP� WKHVH
GLVFXVVLRQV�

��7KH�DSSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�D�³DV�QHZ�DSSDUDWXV´�LV�ZLWKRXW�DQ\�SUHMXGLFH�WR
LQWHOOHFWXDO�SURSHUW\�OHJLVODWLRQ���

���� 'HILQLWLRQV

•� 8VHG�DSSDUDWXV��DQ�DSSDUDWXV�ZKLFK�KDV�SUHYLRXVO\� EHHQ�SODFHG�RQ� WKH�(($�PDUNHW
DQG�SXW�LQWR�VHUYLFH�RQ�WKH�(($�WHUULWRU\��7KLV�DSSDUDWXV�ZDV� LQ�FRPSOLDQFH�ZLWK� WKH
WKHQ� DSSOLFDEOH� OHJLVODWLRQ�� QDWLRQDO� RU� (8�� GHSHQGLQJ� RQ� WKH� GDWH���� ,W� PXVW� KDYH
FRPSOLHG�ZLWK�WKH�SURYLVLRQV�RI�WKH�(0&�'LUHFWLYH��LI�DSSOLFDEOH�WR�LW�DW�WKDW�GDWH�

8VHG�DSSDUDWXV�WKDW�ZHUH�LQ�WKH�PDUNHW�DQG�XVHG�LQ�WKH�(($�EHIRUH�WKH�GDWH�RI�HQWU\
LQWR�IRUFH�RI�WKH�(0&�'LUHFWLYH�DUH�QRW�FRYHUHG�E\�LW��WKH\�KDG�EHHQ�PDUNHWHG�DQG�XVHG�LQ
DFFRUGDQFH�ZLWK�WKH�WKHQ�H[LVWLQJ�UHJXODWLRQV��WKH\�ZHUH��OHJDO��WKHQ��WKH\�FRQWLQXH�WR�EH
VR� WRGD\��XQOHVV�VXFK�DSSDUDWXV�DUH�PRGLILHG�VXFK� WKDW� WKH\�EHFRPH�³DV�QHZ�DSSDUDWXV´�
7KH\�FLUFXODWH�LQ�WKH�(($�EDVHG�RQ�$UWLFOHV�������RI�WKH�8QLRQ�7UHDW\�

8VHG�DSSDUDWXV�LPSRUWHG�IURP�D�WKLUG�FRXQWU\�PDGH�DYDLODEOH�IRU�WKH�ILUVW�WLPH� LQ�WKH
(($� IRU� WKH�SXUSRVH�RI� GLVWULEXWLRQ� DQG�RU� XVH� LQ� WKH�(($�� DUH� QRW� FRQVLGHUHG� DV� XVHG
DSSDUDWXV�DV�UHJDUGV�WKH�DSSOLFDWLRQ�RI��WKH�(0&�'LUHFWLYH��EXW��DV�QHZ�DSSDUDWXV�

•� 6HFRQG�KDQG�DSSDUDWXV���WKHVH�DUH�XVHG�DSSDUDWXV��ZKLFK�DUH�VXSSOLHG�WR�D�XVHU��DQG
ZKLFK� PD\� RU� PD\� QRW� KDYH� EHHQ� PRGLILHG� E\� UHIXUELVKPHQW�� UHFRQGLWLRQLQJ� RU
UHFRQILJXUDWLRQ�

5HFRQGLWLRQHG��RU�UHIXUELVKHG����DSSDUDWXV��WKLV�LV�D�XVHG�DSSDUDWXV�ZKRVH�SHUIRUPDQFH
KDV�FKDQJHG�RYHU�WLPH��GXH�WR�DJHLQJ��REVROHVFHQFH��HWF����DQG�ZKLFK�KDV�EHHQ�PRGLILHG�VR
DV�WR�EH�UHVWRUHG���7KH�FDVH�RI�DQ�DSSDUDWXV�ZKRVH�H[WHUQDO�DSSHDUDQFH�KDV�EHHQ�PRGLILHG
DQG�LPSURYHG�E\�D�FRVPHWLF�RU�DHVWKHWLF�RSHUDWLRQ�DIWHU�LW�KDV�EHHQ�SODFHG�RQ�WKH�PDUNHW
DQG�SXW� LQWR�VHUYLFH� LV� D�SDUWLFXODU� IRUP�RI� UHIXUELVKPHQW� DLPHG�DW� UHVWRULQJ� WKH� H[WHUQDO
DSSHDUDQFH�RI�WKH�DSSDUDWXV���

5HFRQILJXUHG� DSSDUDWXV�� D� UHFRQILJXUHG� DSSDUDWXV� LV� D� XVHG� DSSDUDWXV� ZKRVH
FRQILJXUDWLRQ� KDV� EHHQ� PRGLILHG�� � E\� WKH� DGGLWLRQ� �XSJUDGLQJ�� RU� WKH� UHPRYDO

�����������������������������������������������
�� 6HH�'LUHFWLYH��������((&�UHODWLQJ�WR�WKH�PDUNV�DQG�WKH�GHFLVLRQ�RI�WKH�(XURSHDQ�&RXUW�RI���WK�

-XO\��������&�����������������������%ULVWRO�0H\HU�6TXLEE�
�� 6HH�FKDSWHU���RI�WKLV�JXLGH�IRU�WUDQVLWLRQDO�SHULRGV�
������ %RWK�WHUPV��UHFRQGLWLRQHG���UHIXUELVKHG��DV�ZHOO�DV�UHFRQGLWLRQLQJ���UHIXUELVKPHQW�DUH�XVHG��

LQWHUFKDQJHDEO\�LQ�WKLV�FKDSWHU�
�� 7KLV��FDQ�LQYROYH�D�PRGLILFDWLRQ�RI�HOHFWURPDJQHWLF�FKDUDFWHULVWLFV��7KH�XVH�RI�GLIIHUHQW�PDWHULDOV

RU�GLIIHUHQW�H[WHUQDO�GLPHQVLRQV�RI�WKH�DSSDUDWXV�PLJKW�FKDQJH�(0&� SHUIRUPDQFH�� )RU� H[DPSOH�
D�PHWDOOLF�HQFORVXUH�PD\��SURYLGH�PXFK�EHWWHU�HOHFWURPDJQHWLF�VKLHOGLQJ�WKDQ�D�SODVWLF� HQFORVXUH�



��

�GRZQJUDGLQJ��RI�RQH�RU�PRUH�SDUWV��FRPSRQHQWV��VXE�DVVHPEOLHV�VXFK�DV�SOXJ�LQ�FDUGV�RU
PRGXOHV��HWF�����

³$V�QHZ�DSSDUDWXV´��7KLV�LV�DQ�DSSDUDWXV�DOUHDG\�WDNHQ�LQWR�VHUYLFH�ZKLFK�LV�VXEMHFW�WR
DQ� LQGXVWULDO� RSHUDWLRQ� WKDW� LPSOLHV� D� VXEVWDQWLDO� PRGLILFDWLRQ� LQ� RUGHU� WR� REWDLQ
LGHQWLFDO��RU�VLPLODU��SHUIRUPDQFH�DV��DQG�DGDSWHG�WR�WKH�WHFKQLFDO�SURJUHVV�WR�WKH�QHZ
DSSDUDWXV�SODFHG�RQ�WKH�PDUNHW�DW�WKH�VDPH�WLPH�

��� �$SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH

7KH�JHQHUDO�SULQFLSOH�LV�WKDW�WKH�(0&�GLUHFWLYH�UH�DSSOLHV�RQO\� LI�WKH�PRGLILHU�FODLPV� WKDW
WKH� PRGLILHG� DSSDUDWXV� LV� WR� EH� FRQVLGHUHG� �DV�QHZ� DSSDUDWXV�� LQ� DFFRUGDQFH� ZLWK� WKH
GHILQLWLRQ� JLYHQ� LQ� ����� DQG� LI� LW� LV� LQWHQGHG� WR� EH� SODFHG� DJDLQ� RQ� WKH� (($� PDUNHW� IRU
GLVWULEXWLRQ�DQG��RU�XVH�DV�D�VLQJOH�FRPPHUFLDO�XQLW�

1HYHUWKHOHVV��WKH�IROORZLQJ�FULWHULD�FDQ�EH�DSSOLHG��LQ�DGGLWLRQ�WR�WKRVH�FRYHUHG�LQ�FKDSWHUV
�����DQG���RI�WKLV�JXLGH�

����� 7KH� �RULJLQDO�� DSSDUDWXV�ZDV�QRW�&(�PDUNHG�� QRW� LQ� FRPSOLDQFH�ZLWK� WKH
(0&�'LUHFWLYH��EHFDXVH�LW�GLG�QRW�WKHQ�DSSO\��

������� ,I�DIWHU�WKH�PRGLILFDWLRQV�RI�WKH�DSSDUDWXV�LW�GRHV�QRW�EHFRPH�LQ�D�³DV�QHZ
DSSDUDWXV´��7KH�(0&�'LUHFWLYH� LV� QRW�PDQGDWRU\�� 7KH� �RULJLQDO�� RQH
KDG�EHHQ�DFFHSWDEOH�DQG��LW�ZRXOG�QRW�EH�ORJLFDO�WR�IRUFH�FRPSOLDQFH�LQ�WKLV
FDVH���� � ,W�ZLOO� FLUFXODWH� LQ� WKH�(($�EDVHG�RQ�$UWLFOHV� ������ RI� WKH�8QLRQ
7UHDW\��7KH�SHUVRQ�UHVSRQVLEOH�IRU�SODFLQJ�LW�RQ�WKH�(($�PDUNHW�VKRXOG�EH
DEOH��KRZHYHU��WR�MXVWLI\�KLV�GHFLVLRQ�LQ�FDVH�RI�FKDOOHQJH�E\�WKH�FRPSHWHQW
DXWKRULWLHV��+H�VKRXOG�DOVR�HQVXUH�WKDW�WKH�QDPH�RI�DQ\�³QHZ´�PDQXIDFWXUHU
�PRGLILHU�� LV� LQFOXGHG� LQ� WKH� RSHUDWLQJ� LQVWUXFWLRQV� VXSSOLHG� ZLWK� WKH
DSSDUDWXV�

������� ,I��KRZHYHU��WKH�PRGLILHG�DSSDUDWXV�UHVXOWV�LQ�D�DV�QHZ�DSSDUDWXV��LW�PDNHV
VHQVH� WR� UHTXHVW� FRPSOLDQFH� ZLWK� WKH� (0&� 'LUHFWLYH�� WR� LQVLVW� RQ� WKH
QHFHVVDU\�SURWHFWLYH�DFWLRQV�DQG�SURWHFW�RWKHU�HTXLSPHQW�LQ�LWV�HQYLURQPHQW�
7KH�SDUW\�UHVSRQVLEOH� IRU� WKH��DV�QHZ��DSSDUDWXV� LV�KHUH�FRQVLGHUHG�DV� WKH
PDQXIDFWXUHU� DQG� DOO� � WKH� DSSOLFDEOH� FULWHULD� �DQG� VLPSOLILFDWLRQV�� JLYHQ� LQ
WKLV�JXLGH�VKRXOG�EH�DGGUHVVHG�

�������7KH��RULJLQDO��DSSDUDWXV�ZDV�&(�PDUNHG��LW�FRPSOLHG�ZLWK�WKH�(0&�'LUHFWLYH�

�������� 7KH�PRGLILHG�DSSDUDWXV�GRHV�QRW�UHVXOW�LQ�DQ�³DV�QHZ�DSSDUDWXV´��WKH�UH�
DSSOLFDWLRQ�RI� WKH�(0&�'LUHFWLYH� LV� QRW�PDQGDWRU\��7KH�PRGLILHU�PXVW�� LQ
DQ\�FDVH��GRFXPHQW��ZKDW�KH�KDV�GRQH��KLV�(0&�DQDO\VLV��WHVWV�FDUULHG�RXW�LI
DQ\��DQG�KLV�ILQDO�FRQFOXVLRQV��6XFK�GRFXPHQWDWLRQ�ZLOO�EH�UHTXLUHG�LQ�FDVH

�����������������������������������������������
�� $Q�H[DPSOH�RI�UHFRQILJXUDWLRQ�FRPPRQO\�HQFRXQWHUHG�LQ�WKH�,7(�VHFWRU�LV�WKH�FDVH�RI�D�3&

ZLWK�GLIIHUHQW�RSWLRQV��ZKRVH�PHPRU\�FDSDFLW\����WR����0E\WHV��DQG�WKH�QXPEHU�RI�SRUWV����WR����
IRU�LQVWDQFH��PD\�EH�FKDQJHG�IURP�RQH�RSWLRQ�WR�DQRWKHU�

�� 7KH�UHVSRQVLEOH�SDUW\�FDQ��RI�FRXUVH��FKRRVH�WR�EULQJ�WKH�DSSDUDWXV�LQ�IXOO�FRPSOLDQFH�ZLWK�WKH
GLUHFWLYH��ZLWK�DOO�LWV�DSSOLFDEOH�SURYLVLRQV��DVVHVV�FRQIRUPLW\��FHUWLI\�LW��GHFODUH�LW�DQG�DIIL[�WKH
&(�PDUNLQJ�
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RI� D� FKDOOHQJH�� 7KH� UHVXOWLQJ� DSSDUDWXV� VKRXOG� EHDU� VXIILFLHQW� LQIRUPDWLRQ
WKDW�SHUPLWV�HQIRUFHPHQW�DXWKRULWLHV�DQG�WKH�HQG�XVHU�WR�NQRZ�WKDW�WKLV�LV�D
PRGLILHG� DSSDUDWXV� DQG� WR� SHUPLW� WKH� LGHQWLILFDWLRQ� RI� WKH� PRGLILHU�� WKH
�RULJLQDO��PDQXIDFWXUHU�FRXOG�RWKHUZLVH�EH�FRQVLGHUHG�UHVSRQVLEOH�IRU�WKLQJV
WKDW�KH�KDV�QRW�GRQH�

������� ,I�� KRZHYHU�� WKH� PRGLILHG� DSSDUDWXV� UHVXOWV� LQ� DQ� ³DV�QHZ� DSSDUDWXV´� LW
PDNHV� VHQVH� WR� UH�DSSO\� WKH� (0&� 'LUHFWLYH�� WR� LQVLVW� RQ� WKH� QHFHVVDU\
SURWHFWLYH� DFWLRQV� DQG� SURWHFW� RWKHU� HTXLSPHQW� LQ� LWV� HQYLURQPHQW�� 7KH
SDUW\�UHVSRQVLEOH�IRU�WKH�PRGLILFDWLRQ�LV�KHUH�FRQVLGHUHG�DV�WKH�PDQXIDFWXUHU
DQG�DOO�DSSOLFDEOH�FULWHULD��DQG�VLPSOLILFDWLRQV��JLYHQ�LQ�WKLV�JXLGH�VKRXOG�EH
DGGUHVVHG�

,Q� DOO� FDVHV�� LI� WKH� PRGLILHG� FRQILJXUDWLRQ� KDG� EHHQ� HQYLVDJHG� DQG� GRFXPHQWHG� E\� WKH
�RULJLQDO�� PDQXIDFWXUHU� DQG� PDGH� SDUW� RI� KLV� DVVHVVPHQW� RI� FRQIRUPLW\�� DV� (0&
FRQIRUPDQW�YDULDQWV�RU�FRQILJXUDWLRQV�RI�KLV�DSSDUDWXV�EHIRUH�LW�ZDV�SODFHG�RQ�WKH�PDUNHW
�DV� LQ� FKDSWHU� ���� RI� WKLV� JXLGH�� DQG� LI� WKH� PRGLILHU� IROORZV� VWULFWO\� WKH� �RULJLQDO�
PDQXIDFWXUHU
�V�LQVWUXFWLRQV�DQG�OLPLWDWLRQV��WKH�'LUHFWLYH�GRHV�QRW�QHHG�WR�EH�UH�DSSOLHG�
,Q�WKHVH�FRQGLWLRQV��WKH�PRGLILHU�KDV�QRW�DOWHUHG�WKH�PDQXIDFWXUHU¶V�FRQIRUPLW\�DVVHVVPHQW�
KH�KDV�QRW�GRQH�DQ\WKLQJ�QRW�LQWHQGHG�E\�WKH��RULJLQDO��PDQXIDFWXUHU����+H�GRHV�QRW�QHHG
WR�FDUU\�RXW�DGGLWLRQDO�WHVWV��HWF���7KH��RULJLQDO��PDQXIDFWXUHU�UHPDLQV�UHVSRQVLEOH�IRU�WKH
(0&�FRQIRUPLW\�DQG�WKH��RULJLQDO���DVVHVVPHQW�LV�YDOLG�

� :KRHYHU�SURGXFHV�DQ�³DV�QHZ´�DSSDUDWXV�IURP�DQ��RULJLQDO��DSSDUDWXV�WKURXJK
DQ�LQGXVWULDO�RSHUDWLRQ�WKDW�LPSOLHV�D�VXEVWDQWLDO�PRGLILFDWLRQ�LQ�RUGHU�WR�REWDLQ
LGHQWLFDO��RU�VLPLODU��SHUIRUPDQFH�DV�WKH�QHZ�DSSDUDWXV�SODFHG�RQ�WKH�PDUNHW�DW
WKH�VDPH�WLPH��PXVW��WKHUHIRUH��EH�DEOH�WR�FHUWLI\�LWV�FRQIRUPLW\�EHIRUH�SODFLQJ�LW�RQ�WKH
PDUNHW�DJDLQ��+H�FDQ�GR�VR�E\�DVVXPLQJ��LQ�IXOO��WKH�UHVSRQVLELOLW\�RI�PDQXIDFWXUHU
DQG� FRPSOHWLQJ� WKH� IXOO� (0&� DQDO\VLV�� FRQIRUPLW\� DVVHVVPHQW�� (&� GHFODUDWLRQ� RI
FRQIRUPLW\�DQG�&(�PDUNLQJ�

��� 0RGLILFDWLRQV�FDUULHG�RXW�E\�WKH�HQG�XVHU��XQGHU�KLV�UHVSRQVLELOLW\�

6XFK�PRGLILFDWLRQV�VKRXOG�EH�FRQVLGHUHG�H[FOXGHG�IURP�WKH�DSSOLFDWLRQ�RI�WKH�(0&
'LUHFWLYH��7KH\�DUH�PDGH�XQGHU�WKH�VROH�UHVSRQVLELOLW\�RI�WKH�HQG�XVHU��VXEMHFW�WR�SURGXFW
OLDELOLW\�DQG�RWKHU�SHUWLQHQW�OHJLVODWLRQ��EXW�QRW�XQGHU�WKH�(0&�'LUHFWLYH��7KLV�DSSDUDWXV�LV
QRW�EHLQJ� WUDGHG��7KH��FOLHQW�� UHFHLYLQJ� WKH�PRGLILHG�DSSDUDWXV� LV�KHUH� WKH� HQG�XVHU� �DQG
PRGLILHU��KLPVHOI��KH�FDQQRW�FODLP�WKDW�DQ\ERG\�HOVH� LV� UHVSRQVLEOH� IRU�ZKDW�KH�KDV�GRQH�
$FWLRQ� WR� FRUUHFW� SRVVLEOH�(0&�SUREOHPV� JHQHUDWHG� E\� WKH�PRGLILFDWLRQ� DIIHFWLQJ� RWKHU
DSSDUDWXV� LQ� LWV� HQYLURQPHQW�ZLOO� KDYH� WR� EH� WDNHQ� E\� WKH� HQG� XVHU� LI� FKDOOHQJHG�� ,Q� DQ\
FDVH��KH� �VKRXOG�QRW� WUDGH�VXFK�PRGLILHG�DSSDUDWXV�XQOHVV� LW� LV�EURXJKW� LQWR�FRQIRUPLW\
ZLWK�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�'LUHFWLYH�

�����������������������������������������������
�� ,Q�WKH�LQVWUXFWLRQV�IRU�XVH�RU�LQ�DQ\�RWKHU�GRFXPHQWDWLRQ�LVVXHG�E\�WKH��RULJLQDO��PDQXIDFWXUHU�

XQGHU�KLV�UHVSRQVLELOLW\�
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,Q�DQ\�FDVH��KH�RXJKW� WR�GRFXPHQW�ZKDW�KH�KDV�GRQH��(0&�DQDO\VHV�� WHVWV�FDUULHG�RXW� LI
DQ\��DQG�KLV�ILQDO�FRQFOXVLRQV��6XFK�GRFXPHQWDWLRQ�ZLOO�EH�UHTXLUHG�LQ�FDVH�RI�FKDOOHQJH�E\
WKH�FRPSHWHQW�DXWKRULWLHV��7KH�UHVXOWLQJ�DSSDUDWXV�PXVW�KDYH�RQ�LW�RU�LQ�LWV�GRFXPHQWDWLRQ
WKH�QDPH�RI�WKH�PRGLILHU�DQG�GHWDLOV�RI�WKH�PRGLILFDWLRQV��LQ�VR�PXFK�DV�WKH\�DIIHFW�(0&
SHUIRUPDQFH�� ZKLFK� PXVW� EH� PDGH� DYDLODEOH� WR� WKH� FRPSHWHQW� DXWKRULWLHV� LQ� FDVH� RI
FKDOOHQJH��� WKH� �RULJLQDO�� PDQXIDFWXUHU� FRXOG� RWKHUZLVH� EH� FRQVLGHUHG� UHVSRQVLEOH� IRU
WKLQJV�WKDW�KH�KDV�QRW�GRQH�

��� 5HSDLUHG�DSSDUDWXV�DQG�VSDUH�SDUWV�

5HSDLUHG�DSSDUDWXV��7KLV�LV�DQ�DSSDUDWXV�ZKRVH�IXQFWLRQDOLW\�KDV�EHHQ�UHVWRUHG�IROORZLQJ
D�GHIHFW�ZLWKRXW�DGGLQJ�QHZ�IHDWXUHV�RU�DQ\�RWKHU�PRGLILFDWLRQ�

7KLV�RSHUDWLRQ�GRHV�QRW�DIIHFW�WKH�(0&�FKDUDFWHULVWLFV�RI�WKH�RULJLQDO�DSSDUDWXV��)URP�WKH
(0&�SRLQW�RI�YLHZ��WKH�UHSDLUHG�DSSDUDWXV�LV�QRW�GLIIHUHQW�IURP�WKH�RULJLQDO�SURGXFW��7KH
(0&�'LUHFWLYH�GRHV�QRW�DSSO\�

$� VSDUH� SDUW�� 7KLV� LV� DQ\� LWHP� LQWHQGHG� WR� UHSODFH� D� GHIHFWLYH� RU� ZRUQ� RXW� LWHP� RI
DSSDUDWXV��HTXLSPHQW�RU�V\VWHP�SUHYLRXVO\�SODFHG�DQG�SXW�LQWR�VHUYLFH�RQ�WKH�(($�PDUNHW�
$�W\SLFDO�UHSDLU�RSHUDWLRQ�ZRXOG�EH�UHSODFHPHQW�E\�D�VSDUH�SDUW��

,I�WKH�PDQXIDFWXUHU�RI�WKH�RULJLQDO�VSDUH�SDUW�RIIHUV�D�QHZ��GLIIHUHQW�RQH�LQ�LWV�SODFH��GXH�WR
WHFKQLFDO� SURJUHVV�� GLVFRQWLQXHG� SURGXFWLRQ� RI� WKH� ROG� SDUW�� HWF���� DQG� LW� LV� XVHG� IRU� WKH
UHSDLU��WKH�UHSDLUHG�DSSDUDWXV�GRHV�QRW�QHHG�WR�EH�EURXJKW�LQWR�FRQIRUPLW\�DJDLQ�ZLWK�WKH
(0&�'LUHFWLYH��LI�VXFK�SDUWV�GR�QRW�SURGXFH�DQ�DSSDUDWXV�ZLWK�ZRUVH�(0&�SHUIRUPDQFH
DSSDUDWXV�DV�FRPSDUHG�ZLWK�WKH�³RULJLQDO´��:KHQHYHU�SRVVLEOH�PDQXIDFWXUHUV�RI�VXFK�SDUWV
VKRXOG�LQGLFDWH�WKHLU�JHQHUDO�LQWHQGHG�XVH�DQG�ZDUQ�RI�SRWHQWLDO�(0&�EHKDYLRXU��WR�DOORZ
FRUUHFWLYH�(0&�DFWLRQ�LI�UHTXLUHG�

7KH�VSDUH�SDUWV�IRU�ZKLFK�WKH�(0&�'LUHFWLYH�DSSOLHV�DUH�WKRVH�LQWHQGHG�WR�EH�SODFHG�RQ�WKH
(($�PDUNHW� DV� VLQJOH� FRPPHUFLDO� XQLWV� WR� EH� GLVWULEXWHG� DQG�RU� XVHG�� DFFRUGLQJ� WR� WKH
FULWHULD�IRU�WKH�DSSOLFDWLRQ�RI�WKH�'LUHFWLYH�OLVWHG� LQ�FKDSWHUV������DQG���RI� WKLV�JXLGH��$OO
WKLV�DSSOLHV�ZKHWKHU�WKH�VSDUH�SDUW�LV�PDQXIDFWXUHG�LQ�RU�RXWVLGH�WKH�(($�

7KRVH� VSDUH� SDUWV� WKDW�� DOWKRXJK� FRPSO\LQJ� ZLWK� WKH� FULWHULD� PHQWLRQHG� UHJDUGLQJ� WKH
DSSOLFDWLRQ�RI�WKH�'LUHFWLYH��DUH�H[FOXVLYHO\� LQWHQGHG�IRU�UHSODFHPHQW�RI�DQ� LGHQWLFDO�SDUW
RI�DSSDUDWXV�QRW�&(�PDUNHG��SODFHG�LQ�WKH�(($�PDUNHW�EHIRUH� WKH�GDWH�RI� IXOO�HQWU\� LQWR
IRUFH�RI�WKH�(0&�'LUHFWLYH�VKRXOG�DOVR�EH�FRQVLGHUHG��,W�GRHV�QRW�PDNH�VHQVH�WR�LQVLVW�RQ
FRPSOLDQFH� IRU� WKHVH� SDUWV� LI� WKH� HTXLSPHQW� IRU�ZKLFK� WKH\� DUH� VROHO\� GHVWLQHG� GRHV� QRW
FRPSO\�ZLWK�WKH�'LUHFWLYH��EHFDXVH�LW�GLG�QRW�QHHG�WR�GR�VR�ZKHQ�LW�ZDV��OHJDOO\��SODFHG�RQ
WKH�(($�PDUNHW��6LQFH�WKH\�DUH�LGHQWLFDO�WR�WKH�SDUWV�WR�EH�UHSODFHG��WKH\�GR�QRW�DOWHU�WKH
(0&�FKDUDFWHULVWLFV�RI�WKH�DSSDUDWXV�

� 352&('85(6� )25� $66(660(17� 2)� 7+(� &21)250,7<� 2)
$33$5$786��,17(1'('�72�%(�3/$&('�21�7+(�0$5.(7

$UWLFOH����RI�WKH�'LUHFWLYH�VSHFLILHV�WKUHH�SURFHGXUHV�IRU�DVVHVVPHQW�RI�WKH�FRQIRUPLW\�RI
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DSSDUDWXV��

� $UWLFOH� ����� GHVFULEHV� WKH� SURFHGXUH� LQ� WKH� FDVH� RI� DSSDUDWXV� IRU� ZKLFK� WKH
PDQXIDFWXUHU�KDV�DSSOLHG�KDUPRQLVHG�VWDQGDUGV�

� $UWLFOH������GHVFULEHV� WKH�SURFHGXUH�ZKHUH� WKH�PDQXIDFWXUHU� KDV� QRW� DSSOLHG� WKH
VWDQGDUGV��RU�KDV�DSSOLHG�WKHP�RQO\�LQ�SDUW��RU�LQ�WKH�DEVHQFH�RI��UHOHYDQW�VWDQGDUGV�

� $UWLFOH� ����� GHVFULEHV� WKH� VSHFLILF� SURFHGXUH� IRU� DSSDUDWXV� GHVLJQHG� IRU� WKH
WUDQVPLVVLRQ�RI�UDGLR�FRPPXQLFDWLRQV�

$OWKRXJK� WKH� (0&� 'LUHFWLYH� SUH�GDWHV� DQG� WKHUHIRUH� GRHV� QRW� UHIHU� VSHFLILFDOO\� WR� WKH
PRGXOHV� VHW�RXW� LQ�&RXQFLO�'HFLVLRQ��������((&���� WKH� IROORZLQJ� LQIRUPDWLRQ�� EDVHG� RQ
WKHVH�PRGXOHV��LV�QHYHUWKHOHVV�LQFOXGHG�IRU�JXLGDQFH�

��� 3URFHGXUH�IRU�WKH�DVVHVVPHQW�RI�FRQIRUPLW\�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����

7KLV� DUWLFOH� GHVFULEHV� WKH� SURFHGXUH� ZKHUHE\� WKH� PDQXIDFWXUHU� RU� KLV� DXWKRULVHG
UHSUHVHQWDWLYH� HVWDEOLVKHG� ZLWKLQ� WKH� (($� HQVXUHV� DQG� GHFODUHV� WKDW� WKH� SURGXFWV
FRQFHUQHG� FRQIRUP� WR� WKH� DSSOLFDEOH� KDUPRQLVHG� VWDQGDUGV�� 7KH�PDQXIDFWXUHU� �RU� KLV
DXWKRULVHG�UHSUHVHQWDWLYH�HVWDEOLVKHG�ZLWKLQ�WKH�(($��DIIL[HV�WKH�&(�PDUNLQJ�DQG�GUDZV�XS
D�ZULWWHQ�(&�GHFODUDWLRQ�RI�FRQIRUPLW\��7KH�PDQXIDFWXUHU��RU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH
HVWDEOLVKHG�ZLWKLQ�WKH�(($��NHHSV�WKLV�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DW�WKH�GLVSRVDO�RI�WKH
FRPSHWHQW� DXWKRULWLHV� IRU� LQVSHFWLRQ� SXUSRVHV� IRU� D� SHULRG� RI� WHQ� \HDUV� DIWHU� WKH� ODVW
DSSDUDWXV�ZDV�SODFHG�RQ�WKH�PDUNHW�

:KHUH�QHLWKHU�WKH�PDQXIDFWXUHU�QRU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�LV�HVWDEOLVKHG�ZLWKLQ�WKH
(($��WKH�REOLJDWLRQ�WR�NHHS�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DYDLODEOH�LV�WKH�UHVSRQVLELOLW\
RI�WKH�SHUVRQ�ZKR�SODFHV�WKH�SURGXFW�RQ�WKH�(($�PDUNHW�

7KH�JHQHUDO�FRQWHQW�RI�WKH�GHFODUDWLRQ�RI�FRQIRUPLW\�LV�VHW�RXW�LQ�$QQH[�,�RI�WKH�'LUHFWLYH
�VHH�DOVR�&KDSWHU���RI�WKLV�JXLGH��

7KH�PDQXIDFWXUHU�WDNHV�DOO�QHFHVVDU\�PHDVXUHV�LQ�RUGHU�WR�DVFHUWDLQ�WKDW�WKH�PDQXIDFWXULQJ
SURFHVV�HQVXUHV�FRPSOLDQFH�RI�WKH�PDQXIDFWXUHU
V�SURGXFWV�ZLWK� WKH�DSSOLFDEOH�SURWHFWLRQ
UHTXLUHPHQWV�RI�WKH�'LUHFWLYH�DV�GHVFULEHG�LQ�WKH�GHFODUDWLRQ�RI�FRQIRUPLW\�

7KH� DGPLQLVWUDWLYH� VLPSOLFLW\�RI� WKLV�SURFHGXUH� DQG� WKH� IDFW� WKDW� WKH� RQO\� GRFXPHQWDWLRQ
UHTXLUHG�LV�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�VKRXOG�EH�QRWHG��7KHUH�LV�QR�UHTXLUHPHQW�IRU�D
WHFKQLFDO�ILOH�WR�GHPRQVWUDWH� WKH�VWHSV� WDNHQ� WR�VKRZ�FRPSOLDQFH�ZLWK� WKH�'LUHFWLYH��7KH
PDQXIDFWXUHU�LV��IXOO\�UHVSRQVLEOH��$IWHU�WKH�(0&�DQDO\VLV�UHIHUUHG�WR�LQ�FKDSWHU���RI�WKLV
JXLGH�� KH� � KDV� GHFLGHG� WR� XVH� WKH� DSSOLFDEOH� KDUPRQLVHG� VWDQGDUGV�� KDV� DSSOLHG� WKHP�
SUHSDUHG�DQ�(&�GHFODUDWLRQ�RI�FRQIRUPLW\��DQG�DIIL[HG� WKH�&(�PDUNLQJ� WR� WKH� DSSDUDWXV�
�+RZHYHU�� LW� LV� UHFRPPHQGHG� WKDW� PDQXIDFWXUHUV� UHWDLQ� DOO� UHOHYDQW� WHFKQLFDO
GRFXPHQWDWLRQ�LQ�VXSSRUW�RI�WKHLU�FRQIRUPLW\�DVVHVVPHQW�

��� 3URFHGXUH�IRU�WKH�DVVHVVPHQW�RI�FRQIRUPLW\�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����
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7KLV� DUWLFOH� GHVFULEHV� WKH� SURFHGXUH� ZKHUHE\� WKH� PDQXIDFWXUHU� RU� KLV� DXWKRULVHG
UHSUHVHQWDWLYH� HVWDEOLVKHG� ZLWKLQ� WKH� (($� HQVXUHV� DQG� GHFODUHV� WKDW� WKH� DSSDUDWXV
FRQFHUQHG�VDWLVILHV�WKH�SURWHFWLRQ�UHTXLUHPHQWV�RI�WKH�'LUHFWLYH�WKDW�DSSO\�WR�WKHP�ZKHUH
WKH�PDQXIDFWXUHU� KDV�QRW� DSSOLHG� WKH�KDUPRQLVHG� VWDQGDUGV�� RU� KDV� DSSOLHG� WKHP�RQO\� LQ
SDUW�� RU� LQ� WKH� DEVHQFH� RI� UHOHYDQW� VWDQGDUGV�� 7KH� PDQXIDFWXUHU� RU� KLV� DXWKRULVHG
UHSUHVHQWDWLYH�HVWDEOLVKHG�LQ�WKH�(($�DIIL[HV�WKH�&(�PDUNLQJ�DQG�GUDZV�XS�D�ZULWWHQ�(&
GHFODUDWLRQ�RI�FRQIRUPLW\�

)URP�WKH�WLPH�WKH�DSSDUDWXV� LV�SODFHG�RQ� WKH�PDUNHW�� WKH�PDQXIDFWXUHU�NHHSV�D� WHFKQLFDO
FRQVWUXFWLRQ�ILOH���DW�WKH�GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULWLHV��7KLV�WHFKQLFDO�FRQVWUXFWLRQ
ILOH� PXVW� FRQWDLQ� DOO� WKH� WHFKQLFDO� GDWD� QHHGHG� LQ� RUGHU� WR� DVVHVV� WKH� DSSDUDWXV¶� (0&
SHUIRUPDQFH�DQG�PXVW�LQFOXGH�D�FHUWLILFDWH�RU�WHFKQLFDO�UHSRUW�REWDLQHG�IURP�D�
FRPSHWHQW
ERG\
�

7KLV�LV�D�GHOLFDWH�$UWLFOH�LQ�WKH�'LUHFWLYH�WKDW�UHTXLUHV�FDUHIXO�DQDO\VLV��$UWLFOH������UHDGV�
�LQ�WKH�FDVH�RI�DSSDUDWXV�IRU�ZKLFK�WKH�PDQXIDFWXUHU�KDV�QRW�DSSOLHG��RU�KDV�DSSOLHG�RQO\
LQ� SDUW�� WKH� VWDQGDUGV� UHIHUUHG� WR� LQ� $UWLFOH� ����� RU� IDLOLQJ� VXFK� VWDQGDUGV�� WKH
PDQXIDFWXUHU�RU�KLV�DXWKRULVHG� UHSUHVHQWDWLYH� HVWDEOLVKHG�ZLWKLQ� WKH�(($� VKDOO� KROG� DW
WKH�GLVSRVDO�RI�WKH�UHOHYDQW�FRPSHWHQW�DXWKRULWLHV��DV�VRRQ�DV�WKH�DSSDUDWXV�LV�SODFHG�RQ
WKH�PDUNHW��D�WHFKQLFDO�FRQVWUXFWLRQ�ILOH��7KLV�ILOH�VKDOO�GHVFULEH�WKH�DSSDUDWXV��VHW�RXW�WKH
SURFHGXUHV�XVHG�WR�HQVXUH�FRQIRUPLW\�RI� WKH�DSSDUDWXV�ZLWK� WKH�SURWHFWLRQ�UHTXLUHPHQWV
UHIHUUHG�WR�LQ�$UWLFOH���DQG�LQFOXGH�D�WHFKQLFDO�UHSRUW�RU�FHUWLILFDWH��RQH�RU�RWKHU�REWDLQHG
IURP�D�FRPSHWHQW�ERG\��

7KHUH�DUH�LPSRUWDQW�FRPPHQWV�KHUH�

• 7KH�'LUHFWLYH�GRHV�QRW� UHTXLUH� WKH� LQWHUYHQWLRQ� RI� D� QRWLILHG� ERG\� IRU� WKLV� SURFHGXUH
�$UWLFOH��������,W�FUHDWHV�D�
FRPSHWHQW�ERG\
��ZKRVH�WDVNV�DQG�UHVSRQVLELOLWLHV�DUH�QRW�WR
EH�FRQIXVHG�ZLWK�WKRVH�RI�D�
QRWLILHG�ERG\
�LQ�WKH�VHQVH�RI�$UWLFOH�������7KH�UHDVRQ�IRU
WKLV�OHJLVODWLYH�FKRLFH�LV�WR�VLPSOLI\�WKH�SURFHGXUHV�WR�EH�IROORZHG�E\�WKH�PDQXIDFWXUHU
DQG� WKH� UHFRJQLWLRQ� WKDW� D� IXOO� DQG� FRPSOH[� WKLUG� SDUW\� LQWHUYHQWLRQ� RI� WKH� W\SH� RI� D
QRWLILHG� ERG\� LV� SUREDEO\� QRW� MXVWLILHG� LQ� (0&� PDWWHUV�� RWKHU� WKDQ� IRU� $UWLFOH� ����
LVVXHV�� ,W� LV� DQ� H[SOLFLW�� FOHDU� FKRLFH� WDNHQ� E\� WKH� &RXQFLO� ZKHQ� WKH� 'LUHFWLYH� ZDV
DGRSWHG�

• 7KH� WDVNV� RI� VXFK� 
FRPSHWHQW� ERGLHV
� DUH� QRW� GHILQHG� LQ� WKH� 'LUHFWLYH�� WKH� RQO\
UHTXLUHPHQW� LV� WKDW� WKH� WHFKQLFDO�FRQVWUXFWLRQ� ILOH�SUHSDUHG�E\� WKH�PDQXIDFWXUHU�XQGHU
KLV�VROH�UHVSRQVLELOLW\�PXVW�FRQWDLQ��D�WHFKQLFDO� UHSRUW�RU�D�FHUWLILFDWH�REWDLQHG� IURP�D
FRPSHWHQW�ERG\���EXW�LW�GRHV�QRW�VD\�RI�ZKDW��RU�LQ�ZKLFK�IRUP��RU�ZLWK�ZKDW�FRQWHQWV�
RU�HYHQ�IRU�ZKDW�SXUSRVH��DOWKRXJK�WKH�SXUSRVH�FDQ�EH� LQIHUUHG�� WR�KHOS�FRPSOHWH� WKH
FRQIRUPLW\�DVVHVVPHQW�

• +RZHYHU�� ZH� KDYH� FOHDUO\� HVWDEOLVKHG� WKDW� WKH� PDQXIDFWXUHU� LV� WKH� RQO\� SHUVRQ
UHVSRQVLEOH�IRU� WKH�FRQIRUPLW\�RI� WKH�DSSDUDWXV� WR� WKH�DSSOLFDEOH�SURYLVLRQV��+H� LV� WKH
SHUVRQ� XOWLPDWHO\� UHVSRQVLEOH� IRU� WKH�(0&� DQDO\VLV� DQG� WKH� GHFLVLRQ� UHJDUGLQJ�ZKLFK
SURWHFWLRQ�UHTXLUHPHQWV�DSSO\�DQG�KRZ�WR� DVVHVV� DQG�FHUWLI\� FRQIRUPLW\� WR� WKHP��7KH

�����������������������������������������������
�� )RU�IXUWKHU�GHWDLOV��VHH�WKH��*XLGH�WR�WKH�LPSOHPHQWDWLRQ�RI�WKH�&RPPXQLW\�KDUPRQLVDWLRQ�

GLUHFWLYHV�EDVHG�RQ�WKH�1HZ�$SSURDFK�DQG�WKH�*OREDO�$SSURDFK���VKHHW�,,�'�
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'LUHFWLYH� UHFRJQLVHV� KLV� DELOLWLHV� VLQFH� $UWLFOH� ����� FOHDUO\� VKRZV� WKDW� HQIRUFHPHQW
DXWKRULWLHV� PXVW� QRW�� D� SULRUL�� FRQWHVW� KLV� VLPSOH� GHFODUDWLRQ� RI� FRQIRUPLW\�� VR� KH� LV
WKHUHIRUH�UHFRJQLVHG�DV�FDSDEOH�RI�DVVHVVLQJ�KLV�DSSDUDWXV�

• 7KH�HOHFWULFDO�HQJLQHHULQJ�LQGXVWU\�KDV�D�ODUJH�QXPEHU�RI�60(
V��VPDOO�DQG�PHGLXP�VL]H
HQWHUSULVHV��� FDSDEOH� RI� DVVHVVLQJ� WKHLU� SURGXFWV�� DV� WKH\� KDYH� XQWLO� QRZ�� EXW� PRVW
ODFNLQJ� D� IXOO� XQGHUVWDQGLQJ�RI� VRPH�RI� WKH� �QHZ��(0&�UHTXLUHPHQWV�� ,Q� WKH� FDVH� RI
$UWLFOH�������IRU�LQVWDQFH��ZKHUH�WKH�PDQXIDFWXUHU�DSSOLHV�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH
KDUPRQLVHG�VWDQGDUGV��KH�PD\�DVN�D�WHVW�KRXVH�WR�FDUU\�RXW�VRPH�WHVWV�IRU�KLP�KHU��VHH
FKDSWHU�������2I�FRXUVH�KH�LV�DQG�UHPDLQV�IXOO\�UHVSRQVLEOH�IRU�KLV�DSSDUDWXV�

• 7KH� PDQXIDFWXUHU� LV�� WKHUHIRUH�� IXOO\� UHVSRQVLEOH� IRU� GHILQLQJ� ZKDW� SDUWV� RI� WKH
FRQIRUPLW\� DVVHVVPHQW� KH� LV� � DEOH� WR� XQGHUWDNH� ³LQ�KRXVH�� DQG� ZKLFK� RQHV� UHTXLUH
RXWVLGH�KHOS��,W�FDQ�WKHQ�EH�FRQFOXGHG�WKDW�KH�FKRRVHV�ZKDW�DVVHVVPHQW�KH�UHTXLUHV�IURP
WKH�
FRPSHWHQW�ERG\
�WKDW�KH�KDV�FKRVHQ��LQ�RUGHU�WR�FRPSOHWH�KLV�WHFKQLFDO�FRQVWUXFWLRQ
ILOH�� 2WKHUZLVH� WKH� 'LUHFWLYH� ZRXOG� KDYH� LQWURGXFHG� 
QRWLILHG
� LQVWHDG� RI� 
FRPSHWHQW

ERGLHV�

• 7KH� LQWHQWLRQ� RI� WKH�'LUHFWLYH� LV� WR� GRFXPHQW� LQ� WKH� WHFKQLFDO� FRQVWUXFWLRQ� ILOH� WKRVH
VWHSV� WDNHQ� WR�FHUWLI\� WKH�FRQIRUPLW\�RI� WKH� DSSDUDWXV� IRU� WKRVH� DVSHFWV� IRU�ZKLFK� WKH
PDQXIDFWXUHU�KDV�QRW�XVHG�KDUPRQLVHG�VWDQGDUGV�RU�SDUWV�WKHUHRI�DQG�WKDW�UHTXLUH�(0&
DVVHVVPHQW��7KH�'LUHFWLYH�WKHQ�UHTXLUHV�WKDW�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�EH�HYDOXDWHG
DQG�HQGRUVHG�E\�D�
FRPSHWHQW�ERG\
�WKURXJK�D�UHSRUW�RU�FHUWLILFDWH��WKDW�ZLOO�EH�LQFOXGHG
LQ� WKH� WHFKQLFDO� FRQVWUXFWLRQ� ILOH� SUHSDUHG� E\� WKH� PDQXIDFWXUHU� XQGHU� KLV� VROH
UHVSRQVLELOLW\�

,Q�WKHVH�FRQGLWLRQV��WKH��WHFKQLFDO�UHSRUW�RU�FHUWLILFDWH��UHTXHVWHG�E\�WKH�'LUHFWLYH�VKRXOG
EH�OLPLWHG�WR�D�UHSRUW�RU�FHUWLILFDWH�WKDW�WKH��SURFHGXUHV�FDUULHG�RXW�IRU�WKH�FRQIRUPLW\
DVVHVVPHQW� RI� WKRVH� SDUWV� QRW� FRYHUHG� E\� DSSOLHG� KDUPRQLVHG� VWDQGDUGV� KDV� EHHQ
FRUUHFWO\�SHUIRUPHG��UHJDUGOHVV�RI�ZKHWKHU� WKH\�ZHUH�GRQH�E\� WKH�PDQXIDFWXUHU�RU�E\
WKH�FRPSHWHQW�ERG\�

7KH�PDQXIDFWXUHU�GHILQHV�WKH� �SURFHGXUHV� WR�EH�FDUULHG�RXW��LQ�KRXVH���FDUULHV� WKHP�RXW�
GRFXPHQWV�WKHP�DQG�VXEPLWV�VXFK�SURRI�WR�WKH�
FRPSHWHQW�ERG\
��ZKR�HYDOXDWHV�WKHP��2I
FRXUVH�� WKH� 
FRPSHWHQW� ERG\
�PD\�� LQ�RUGHU� WR� FDUU\�RXW�KLV� WDVN�� UHTXHVW� DGGLWLRQDO�GDWD
IURP�WKH�PDQXIDFWXUHU�LI�UHTXLUHG�IRU�WKH�HYDOXDWLRQ��7KH�PDQXIDFWXUHU�GHILQHV�DOVR�ZKDW
RWKHU��SURFHGXUHV�KH�ZLVKHV�WR�EH�FDUULHG�RXW�E\�WKH�
FRPSHWHQW�ERG\
��ZKR�FDQ��RI�FRXUVH�
DOVR�FDUU\�RXW�WKH�IXOO�FRQIRUPLW\�DVVHVVPHQW�LI�VR�UHTXHVWHG�E\�WKH�PDQXIDFWXUHU�

7KH� 
FRPSHWHQW�ERG\
�PD\��RI�FRXUVH��VXJJHVW�RWKHU�DFWLRQV� WR� WKH�PDQXIDFWXUHU�� WKDW� KH
FRQVLGHUV�QHFHVVDU\�EDVHG�RQ�KLV�H[SHULHQFH�DQG�RZQ�(0&�DQDO\VLV��WKDW�PLJKW�GLIIHU�IURP
WKDW�RI�WKH�PDQXIDFWXUHU��7KH�PDQXIDFWXUHU�GHFLGHV��KLV�UHVSRQVLELOLW\�UHPDLQV�LQWDFW��LI�WKH
UHSRUW�RU�FHUWLILFDWH�LQFOXGHG�LQ�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�LV�FRQVLGHUHG�LQFRPSOHWH�E\�D
SDUWLFXODU� HQIRUFHPHQW� DXWKRULW\�� WKH� PDQXIDFWXUHU� PD\� IDFH� UHVWULFWLRQV� RQ� WKH� IUHH
PRYHPHQW�RI�WKH�DSSDUDWXV��EXW�EDVHG�RQ�WKH�DSSOLFDWLRQ�RI�WKH�VDIHJXDUG�FODXVH��$UWLFOH��
RI�WKH�'LUHFWLYH��

7KH�
FRPSHWHQW�ERG\
�LVVXHV�KLV�UHSRUW�RU�FHUWLILFDWH��UHTXHVWHG�RI�KLP�E\�WKH�PDQXIDFWXUHU�
,Q� FRQWUDVW�ZLWK� WKH� 
QRWLILHG� ERG\
� DSSURDFK�� KH� LV� QRW� UHVSRQVLEOH� IRU� D� IXOO� PRGXOH� RI
FRQIRUPLW\�DVVHVVPHQW��KH�LV�RQO\�UHVSRQVLEOH�IRU�WKH�DVVHVVPHQW�WKDW�KH�SHUIRUPV�



��

,W� VKRXOG� EH� QRWHG� WKDW� WKH� UHSRUW� RU� FHUWLILFDWH� LV� QRW� UHTXLUHG� IRU� WKRVH� SDUWV� DQG�RU
SURFHGXUHV� FRYHUHG� E\� WKH� SDUW� RI� WKH� KDUPRQLVHG� VWDQGDUGV� WKDW� WKH� PDQXIDFWXUHU� KDV
XVHG�� 7KH� VSLULW� RI� $UWLFOH� ����� VKRXOG� EH� PDLQWDLQHG�� WKRVH� SDUWV� GR� QRW� UHTXLUH� DQ\
UHSRUWLQJ�RU�GRFXPHQWDWLRQ��RWKHU�WKDQ�ZKDW�LV�UHTXHVWHG�LQ�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�

7KH� FHUWLILFDWH� RU� UHSRUW� PD\� FRYHU� VHYHUDO� YDULDQWV� RU� FRQILJXUDWLRQV� RI� WKH� DSSDUDWXV
LQVRIDU�DV� WKH�GLIIHUHQFHV�EHWZHHQ� WKH�YDULDQWV�GR�QRW� DIIHFW� WKH� OHYHO�RI� UHTXLUHPHQWV� LQ
WHUPV�RI� HOHFWURPDJQHWLF� FRPSDWLELOLW\� �VHH� WKH� DSSURDFK� IRU� V\VWHPV� LQ� FKDSWHU�������RI
WKLV�JXLGH��

7KH�PDQXIDFWXUHU�PXVW�� WKHUHIRUH�� DVN� D� FRPSHWHQW� ERG\�RI� KLV� FKRLFH� WR� GUDZ� XS� VXFK
WHFKQLFDO�UHSRUW�RU�FHUWLILFDWH�EHIRUH�WKH�DSSDUDWXV�LV�SODFHG�RQ�WKH�PDUNHW��$V�WKH�WHFKQLFDO
UHSRUWV� DQG� FHUWLILFDWHV� DUH� HTXLYDOHQW�� LW� LV� VXIILFLHQW� WR� REWDLQ� HLWKHU� RI� WKHP� IRU� WKH
DSSDUDWXV�WR�EH�SODFHG�RQ�WKH�PDUNHW�WKURXJKRXW�WKH�(($�

&RQWHQWV�RI�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�

7KH�WHFKQLFDO�GDWD�PXVW� LQFOXGH� WKH� IROORZLQJ� LQIRUPDWLRQ�� OLPLWHG� WR�ZKDW� LV�HVVHQWLDO� WR
DVVHVV�WKH�FRQIRUPLW\�RI�WKH�DSSDUDWXV�ZLWK�WKH�'LUHFWLYH��

� D�JHQHUDO�GHVFULSWLRQ�RI�WKH�SURGXFW�

� GHVLJQ� DQG� PDQXIDFWXULQJ� GUDZLQJV� WRJHWKHU� ZLWK� OD\RXW� GLDJUDPV� FRYHULQJ
FRPSRQHQWV��VXE�DVVHPEOLHV��FLUFXLWV��HWF��

� GHVFULSWLRQV�DQG�H[SODQDWLRQV�QHHGHG� LQ�RUGHU� WR�XQGHUVWDQG� WKH�DERYH�PHQWLRQHG
GUDZLQJV�DQG�GLDJUDPV�DV�ZHOO�DV�WKH�RSHUDWLRQDO�DVSHFWV�RI�WKH�SURGXFW�

� OLVW� RI� VWDQGDUGV� DSSOLHG� LQ� ZKROH� RU� LQ� SDUW� DQG� D� GHVFULSWLRQ� RI� WKH� VROXWLRQV
DGRSWHG� LQ� RUGHU� WR� FRPSO\�ZLWK� WKH� SURWHFWLRQ� UHTXLUHPHQWV� RI� WKH� 'LUHFWLYH� LQ
FDVHV�ZKHUH�WKH�VWDQGDUGV�KDYH�QRW�EHHQ�DSSOLHG�

� GHVLJQ�FDOFXODWLRQ�UHVXOWV�DULVLQJ�IURP�WKH�(0&�WHVWV�

� WKH� WHFKQLFDO� UHSRUW�RU� WKH� FHUWLILFDWH� LVVXHG�E\� WKH� FRPSHWHQW� ERG\�� DV�GLVFXVVHG
DERYH�

� D�FRS\�RI�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\��WKLV�LV�QRW�D�UHTXLUHPHQW�RI�WKH�(0&
'LUHFWLYH�EXW�DV�ERWK� LW� DQG� WKH� WHFKQLFDO� FRQVWUXFWLRQ� ILOH� KDYH� WR�EH�NHSW� DW� WKH
GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULWLHV�LW�VHHPV�VHQVLEOH�WR�GR�VR��

� D�FRS\�RI�WKH�LQVWUXFWLRQV�IRU�XVH��VHH�$QQH[�,,,�RI�WKH�'LUHFWLYH�DQG�FKDSWHU����RI
WKLV�JXLGH��

7KH�PDQXIDFWXUHU�RU� KLV� DXWKRULVHG� UHSUHVHQWDWLYH� HVWDEOLVKHG�ZLWKLQ� WKH�(($�NHHSV� WKLV
GRFXPHQWDWLRQ� DW� WKH� GLVSRVDO� RI� WKH� FRPSHWHQW� � DXWKRULWLHV� LQ� FDVH� RI� FKDOOHQJH� IRU� D
SHULRG�RI�WHQ�\HDUV�DIWHU�WKH�ODVW�DSSDUDWXV��ZDV�SODFHG�RQ�WKH�PDUNHW�
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:KHUH�QHLWKHU�WKH�PDQXIDFWXUHU�QRU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�LV�HVWDEOLVKHG�ZLWKLQ�WKH
(($��WKH�REOLJDWLRQ�WR�NHHS�WKH�WHFKQLFDO�GRFXPHQWDWLRQ�DYDLODEOH� LV� WKH�UHVSRQVLELOLW\�RI
WKH�SHUVRQ�ZKR�SODFHV�WKH�DSSDUDWXV�RQ�WKH�(($�PDUNHW�

7KH�PDQXIDFWXUHU�WDNHV�DOO�PHDVXUHV�QHFHVVDU\�WR�DVFHUWDLQ�WKDW�WKH�PDQXIDFWXULQJ�SURFHVV
HQVXUHV� FRPSOLDQFH� RI� WKH� PDQXIDFWXUHG� DSSDUDWXV� ZLWK� WKH� DSSOLFDEOH� SURWHFWLRQ
UHTXLUHPHQWV�DV�GHVFULEHG�LQ�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�

��� 3URFHGXUH�IRU�WKH�DVVHVVPHQW�RI�FRQIRUPLW\�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����

7KLV� SURFHGXUH� LV� RQO\� DSSOLFDEOH� WR� DSSDUDWXV� GHVLJQHG� IRU� WKH� WUDQVPLVVLRQ� RI� UDGLR
FRPPXQLFDWLRQV��DV�GHILQHG�LQ�WKH�,QWHUQDWLRQDO�7HOHFRPPXQLFDWLRQ�8QLRQ�&RQYHQWLRQ�

7KLV�SDUDJUDSK�GHVFULEHV�WKDW�SDUW�RI�WKH�SURFHGXUH�E\�ZKLFK�D�QRWLILHG�ERG\�DVFHUWDLQV�DQG
DWWHVWV� WKDW� D� W\SH� �VSHFLPHQ��� UHSUHVHQWDWLYH� RI� WKH� SURGXFWLRQ� HQYLVDJHG�� PHHWV� WKH
DSSOLFDEOH�SURYLVLRQV�RI�WKH�'LUHFWLYH�

7KH�DSSOLFDWLRQ�IRU�(&�W\SH�H[DPLQDWLRQ�LV� ORGJHG�E\� WKH�PDQXIDFWXUHU�RU�KLV�DXWKRULVHG
UHSUHVHQWDWLYH�HVWDEOLVKHG�ZLWKLQ�WKH�(($�ZLWK�D�QRWLILHG�ERG\�RI�KLV�FKRLFH�

7KH�DSSOLFDWLRQ�LQFOXGHV��

� WKH�QDPH�DQG�DGGUHVV�RI�WKH�PDQXIDFWXUHU�DQG�� LI� WKH�DSSOLFDWLRQ� LV� ORGJHG�E\� WKH
DXWKRULVHG�UHSUHVHQWDWLYH��KLV�QDPH�DQG�DGGUHVV�LQ�DGGLWLRQ�

� D�ZULWWHQ�GHFODUDWLRQ�WKDW�WKH�VDPH�DSSOLFDWLRQ�KDV�QRW�EHHQ�ORGJHG�ZLWK�DQ\�RWKHU
QRWLILHG�ERG\�

� WKH�WHFKQLFDO�GRFXPHQWDWLRQ�GHVFULEHG�EHORZ�

7KH�DSSOLFDQW�SODFHV�DW�WKH�GLVSRVDO�RI�WKH�QRWLILHG�ERG\�D�VSHFLPHQ��UHSUHVHQWDWLYH�RI�WKH
SURGXFWLRQ� HQYLVDJHG� DQG� KHUHLQDIWHU� FDOOHG� WKH� �W\SH��� 7KH� QRWLILHG� ERG\� PD\� UHTXHVW
IXUWKHU�VSHFLPHQV�LI�QHHGHG�IRU�FDUU\LQJ�RXW�WKH�WHVW�SURJUDPPH�

7KH�QRWLILHG�ERG\�PD\��RQ�LWV�RZQ�UHVSRQVLELOLW\��FRPPLVVLRQ�DQ�LQGHSHQGHQW�ODERUDWRU\�WR
FDUU\�RXW�WKH�DSSURSULDWH�H[DPLQDWLRQV�DQG�WHVWV�

7KH� WHFKQLFDO� GRFXPHQWDWLRQ� PXVW� HQDEOH� WKH� FRQIRUPLW\� RI� WKH� DSSDUDWXV� ZLWK� WKH
SURWHFWLRQ�UHTXLUHPHQWV�RI�WKH�'LUHFWLYH�WR�EH�DVVHVVHG��,W�PXVW��IRU�WKH�SXUSRVHV�RI�VXFK
DVVHVVPHQW��FRYHU�WKH�GHVLJQ��PDQXIDFWXUH�DQG�RSHUDWLRQ�RI�WKH�DSSDUDWXV�

7KH�QRWLILHG�ERG\��

� H[DPLQHV�WKH�WHFKQLFDO�GRFXPHQWDWLRQ��YHULILHV�WKDW�WKH�W\SH�KDV�EHHQ�PDQXIDFWXUHG�LQ
FRQIRUPLW\� ZLWK� LW� DQG� LGHQWLILHV� WKH� FRPSRQHQWV� ZKLFK� KDYH� EHHQ� GHVLJQHG� LQ
DFFRUGDQFH�ZLWK�WKH�UHOHYDQW�SURYLVLRQV�RI�VWDQGDUGV�UHIHUUHG�WR�LQ�$UWLFOH���DQG�WKRVH
ZKLFK�KDYH�EHHQ�GHVLJQHG�ZLWKRXW�DSSO\LQJ�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH�VWDQGDUGV�
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� DJUHHV�ZLWK�WKH�DSSOLFDQW�WKH�ORFDWLRQ�ZKHUH�WKH�H[DPLQDWLRQV�DQG�QHFHVVDU\�WHVWV�DUH
WR�EH�FDUULHG�RXW�

� SHUIRUPV�RU�KDV�SHUIRUPHG�WKH�DSSURSULDWH�H[DPLQDWLRQV�DQG�QHFHVVDU\�WHVWV�WR�FKHFN
ZKHWKHU�� ZKHUH� WKH� VWDQGDUGV� KDYH� QRW� EHHQ� DSSOLHG�� WKH� VROXWLRQV� DGRSWHG� E\� WKH
PDQXIDFWXUHU�PHHW�WKH�HVVHQWLDO�SURWHFWLRQ�UHTXLUHPHQWV�RI�WKH�'LUHFWLYH�

� SHUIRUPV�RU�KDV�SHUIRUPHG�WKH�DSSURSULDWH�H[DPLQDWLRQV�DQG�QHFHVVDU\�WHVWV�WR�FKHFN
ZKHWKHU�� ZKHUH� WKH� PDQXIDFWXUHU� KDV� FKRVHQ� WR� DSSO\� WKH� UHOHYDQW� VWDQGDUGV�� WKHVH
KDYH�DFWXDOO\�EHHQ�DSSOLHG�

:KHUH�WKH�W\SH�PHHWV�WKH�SURYLVLRQV�RI�WKH�'LUHFWLYH��WKH�QRWLILHG�ERG\�LVVXHV�DQ�(&�W\SH�
H[DPLQDWLRQ�FHUWLILFDWH� WR� WKH�DSSOLFDQW��7KH�FHUWLILFDWH�FRQWDLQV� WKH�QDPH�DQG�DGGUHVV�RI
WKH� PDQXIDFWXUHU�� FRQFOXVLRQV� RI� WKH� H[DPLQDWLRQ�� FRQGLWLRQV� IRU� WKH� YDOLGLW\� RI� WKH
FHUWLILFDWH�DQG�WKH�QHFHVVDU\�GDWD�IRU�WKH�LGHQWLILFDWLRQ�RI�WKH�DSSURYHG�W\SH�

$�OLVW�RI�WKH�UHOHYDQW�SDUWV�RI�WKH�WHFKQLFDO�GRFXPHQWDWLRQ�LV�DQQH[HG�WR�WKH�FHUWLILFDWH�DQG
D�FRS\�NHSW�E\�WKH�QRWLILHG�ERG\�

,I� WKH� PDQXIDFWXUHU� LV� GHQLHG� D� W\SH� FHUWLILFDWLRQ�� WKH� QRWLILHG� ERG\� SURYLGHV� GHWDLOHG
UHDVRQV�IRU�VXFK�GHQLDO�

3URYLVLRQ�PXVW�EH�PDGH�IRU�DQ�DSSHDOV�SURFHGXUH�

7KH�DSSOLFDQW�LQIRUPV�WKH�QRWLILHG�ERG\�WKDW�KROGV�WKH�WHFKQLFDO�GRFXPHQWDWLRQ�FRQFHUQLQJ
WKH�(&�W\SH�H[DPLQDWLRQ�FHUWLILFDWH�RI�DOO�PRGLILFDWLRQV�WR�WKH�(&�W\SH�FHUWLILHG�DSSDUDWXV�
7KH� PRGLILHG� DSSDUDWXV� PXVW� UHFHLYH� DGGLWLRQDO� (&�W\SH�H[DPLQDWLRQ� FHUWLILFDWHV� ZKHUH
VXFK�FKDQJHV�PD\�DIIHFW�WKH�FRQIRUPLW\�ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�RU�WKH�SUHVFULEHG
FRQGLWLRQV� IRU� XVH� RI� WKH� DSSDUDWXV�� 7KLV� IXUWKHU� FHUWLILFDWH� LV� JLYHQ� LQ� WKH� IRUP� RI� DQ
DGGLWLRQ�WR�WKH�RULJLQDO�(&�W\SH�H[DPLQDWLRQ�FHUWLILFDWH�

(DFK� QRWLILHG� ERG\� FRPPXQLFDWHV� WR� WKH� RWKHU� QRWLILHG� ERGLHV� WKH� UHOHYDQW� LQIRUPDWLRQ
FRQFHUQLQJ�WKH�(&�W\SH�H[DPLQDWLRQ�FHUWLILFDWHV�DQG�DGGLWLRQV�LVVXHG�DQG�ZLWKGUDZQ�

7KH� RWKHU� QRWLILHG� ERGLHV� PD\� UHFHLYH� FRSLHV� RI� WKH� (&� W\SH�H[DPLQDWLRQ� FHUWLILFDWHV
DQG�RU�WKHLU�DGGLWLRQV��7KH�DQQH[HV�WR�WKH�FHUWLILFDWHV�DUH�NHSW�DW�WKH�GLVSRVDO�RI�WKH�RWKHU
QRWLILHG�ERGLHV�

7KH�PDQXIDFWXUHU�RU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�NHHSV�ZLWK�WKH�WHFKQLFDO�GRFXPHQWDWLRQ
FRSLHV� RI� (&� W\SH�H[DPLQDWLRQ� FHUWLILFDWHV� DQG� WKHLU� DGGLWLRQV� IRU� D� SHULRG� RI� WHQ� \HDUV
DIWHU�WKH�ODVW�DSSDUDWXV�KDV�EHHQ�SODFHG�RQ�WKH�PDUNHW�

2Q� WKH� EDVLV� RI� WKH� (&� W\SH�H[DPLQDWLRQ� FHUWLILFDWH�� WKH�PDQXIDFWXUHU� GHFODUHV� WKDW� WKH
VHULHV�PDQXIDFWXUHG�SURGXFWV� DUH� LQ� FRQIRUPLW\�ZLWK� WKH� W\SH�GHVFULEHG� LQ� WKH� FHUWLILFDWH
DQG� VDWLVI\� WKH� SURWHFWLRQ� UHTXLUHPHQWV� RI� WKH� 'LUHFWLYH�� 7KH� PDQXIDFWXUHU� RU� KLV
DXWKRULVHG�UHSUHVHQWDWLYH�HVWDEOLVKHG� LQ� WKH�(($�DIIL[HV� WKH�&(�PDUNLQJ� DQG�GUDZV�XS�D
ZULWWHQ�GHFODUDWLRQ�RI�FRQIRUPLW\�
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7KH�PDQXIDFWXUHU� WDNHV� DOO� QHFHVVDU\�PHDVXUHV� LQ� RUGHU� WKDW� WKH� PDQXIDFWXULQJ� SURFHVV
HQVXUHV�FRPSOLDQFH�RI�PDQXIDFWXUHG�DSSDUDWXV�ZLWK�WKH�W\SH�DV�GHVFULEHG�LQ�WKH�(&�W\SH�
H[DPLQDWLRQ�FHUWLILFDWH�DQG�ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�RI�WKH�'LUHFWLYH�

7KH�PDQXIDFWXUHU�RU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�HVWDEOLVKHG�ZLWKLQ�WKH�(($�NHHSV�D�FRS\
RI�WKH�GHFODUDWLRQ�RI�FRQIRUPLW\�IRU�D�SHULRG�RI�WHQ�\HDUV�DIWHU�WKH�ODVW�DSSDUDWXV�KDV�EHHQ
SODFHG�RQ�WKH�PDUNHW�

:KHUH�QHLWKHU�WKH�PDQXIDFWXUHU�QRU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�LV�HVWDEOLVKHG�ZLWKLQ�WKH
(($��WKH�REOLJDWLRQ�WR�NHHS�WKH�FRS\�RI�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DYDLODEOH�LV�WKH
UHVSRQVLELOLW\�RI�WKH�SHUVRQ�ZKR�SODFHV�WKH�DSSDUDWXV�RQ�WKH�(($�PDUNHW�

� (&�'(&/$5$7,21�2)�&21)250,7<

7KH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�SURYLGHG�IRU�LQ�$UWLFOH����RI�WKH�'LUHFWLYH�LV�LPSRUWDQW
ERWK� IRU� DVVHVVPHQW� RI� WKH� FRQIRUPLW\� RI� WKH� DSSDUDWXV� DQG� IRU� WKH� SURFHGXUH� IRU
PRQLWRULQJ�WKH�PDUNHW�

7KH� (&� GHFODUDWLRQ� RI� FRQIRUPLW\� LV� GUDZQ� XS� E\� WKH� PDQXIDFWXUHU� RU� E\� WKH
PDQXIDFWXUHU
V�DXWKRULVHG�UHSUHVHQWDWLYH�HVWDEOLVKHG�ZLWKLQ�WKH�(($�

:KHUH�QHLWKHU�WKH�PDQXIDFWXUHU�QRU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�LV�HVWDEOLVKHG�ZLWKLQ�WKH
(($�WKH�REOLJDWLRQ�WR�NHHS�WKH�(&�GHFODUDWLRQ�RI�FRQIRUPLW\�DYDLODEOH�LV�WKH�UHVSRQVLELOLW\
RI�WKH�SHUVRQ�ZKR�SODFHV�WKH�DSSDUDWXV�RQ�WKH�(($�PDUNHW�

$�FRS\�RI�WKH�GHFODUDWLRQ�RI�FRQIRUPLW\�LV�NHSW�DW�WKH�GLVSRVDO�RI�WKH�FRPSHWHQW�DXWKRULW\
IRU�LQVSHFWLRQ�SXUSRVHV�XQGHU�WKH�VDPH�FRQGLWLRQV�DV�WKH�WHFKQLFDO�FRQVWUXFWLRQ�ILOH�

,W� LV� QRW� D� UHTXLUHPHQW� RI� WKLV� 'LUHFWLYH� WR� VXSSO\� D� GHFODUDWLRQ� RI� FRQIRUPLW\� ZLWK� WKH
DSSDUDWXV�

3DUDJUDSK���RI�$QQH[� ,� RI� WKH�'LUHFWLYH� GHVFULEHV� WKH� FRQWHQW� RI� WKH�(&� GHFODUDWLRQ� RI
FRQIRUPLW\��ZKLFK�PXVW�LQFOXGH�WKH�IROORZLQJ�

� GHVFULSWLRQ�RI�WKH�DSSDUDWXV�WR�ZKLFK�LW�UHIHUV�

� UHIHUHQFH� WR� WKH� VSHFLILFDWLRQV��� XQGHU� ZKLFK� FRQIRUPLW\� LV� GHFODUHG� DQG�� ZKHUH
DSSURSULDWH�� WR� WKH� LQWHUQDO� PHDVXUHV� LPSOHPHQWHG� WR� HQVXUH� WKH� FRQIRUPLW\� RI� WKH
DSSDUDWXV�ZLWK�WKH�SURYLVLRQV�RI�WKH�'LUHFWLYH�

� LGHQWLILFDWLRQ�RI� WKH�VLJQDWRU\�HPSRZHUHG� WR�ELQG� WKH�PDQXIDFWXUHU�RU� KLV� DXWKRULVHG
UHSUHVHQWDWLYH��HVWDEOLVKHG�ZLWKLQ�WKH�(($

� ZKHUH� DSSURSULDWH�� UHIHUHQFH� WR� WKH� (&� W\SH�H[DPLQDWLRQ� FHUWLILFDWH� LVVXHG� E\� D
QRWLILHG�ERG\�

7KH�GHFODUDWLRQ�RI�FRQIRUPLW\�PXVW�EH�ZULWWHQ�LQ�RQH�RI�WKH�RIILFLDO�ODQJXDJHV�RI�WKH�(($�

�����������������������������������������������
�� 3XUVXDQW�WR�$UWLFOH���RI�WKH�GLUHFWLYH�
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�� ,16758&7,216�)25�86(

$QQH[� ,,,� RI� WKH� 'LUHFWLYH� VWLSXODWHV� WKDW� DOO� �DSSDUDWXV�� PXVW� EH� DFFRPSDQLHG� E\
LQVWUXFWLRQV� FRQWDLQLQJ� DOO� WKH� LQIRUPDWLRQ� UHTXLUHG� LQ� RUGHU� WR� XVH� WKH� DSSDUDWXV� LQ
DFFRUGDQFH� ZLWK� WKH� LQWHQGHG� SXUSRVH� DQG� LQ� WKH� GHILQHG� HOHFWURPDJQHWLF� HQYLURQPHQW�
2WKHU�WKDQ� WR� IDFLOLWDWH� WKH�RSHUDWLRQ�RI� WKH�DSSDUDWXV�� WKHLU�SXUSRVH� LV� WR�HQVXUH� WKDW�QR
(0&�SUREOHP�LV�HQFRXQWHUHG�LQ�XVH�

7KHVH�LQVWUXFWLRQV�PXVW�JLYH�WKH�IROORZLQJ�LQIRUPDWLRQ�

• LQWHQGHG�FRQGLWLRQV�RI�XVH�

• LQVWUXFWLRQV�RQ�

��LQVWDOODWLRQ�
��DVVHPEO\�
��DGMXVWPHQW�
��WDNLQJ�LQWR�VHUYLFH�
��XVH�
��PDLQWHQDQFH�

• ZKHUH�QHFHVVDU\��ZDUQLQJV�DERXW�OLPLWDWLRQV�RI�XVH�

$� FRS\� RI� WKH� LQVWUXFWLRQV� IRU� XVH� VKRXOG� EH� LQFOXGHG� LQ� WKH� WHFKQLFDO� FRQVWUXFWLRQ� ILOH�
ZKHQ�$UWLFOH������KDV�EHHQ�XVHG�

�� &203(7(17� $87+25,7,(6�� &203(7(17� %2',(6� $1'� 127,),('
%2',(6

���� &RPSHWHQW�DXWKRULWLHV

7KH�FRPSHWHQW�DXWKRULWLHV�DUH�UHSUHVHQWHG�E\�WKH�DGPLQLVWUDWLRQV�RI�WKH�0HPEHU�6WDWHV�RI
WKH� (($� UHVSRQVLEOH� IRU� IXOILOOLQJ� WKH� REOLJDWLRQV� RI� PDUNHW� FRQWURO� �$UWLFOH� �� RI� WKH
'LUHFWLYH��LQFXPEHQW�RQ�WKHP��(DFK�0HPEHU�6WDWH�PXVW�QRWLI\� WKH�FRPSHWHQW�DXWKRULWLHV
WR�WKH�&RPPLVVLRQ�DQG�WR�WKH�RWKHU�0HPEHU�6WDWHV�RI�WKH�(($�

$V�D�JXLGH��D� OLVW�RI� WKH�QDPHV�DQG�DGGUHVVHV�RI� WKH�FRPSHWHQW�DXWKRULWLHV�NQRZQ� WR� WKH
&RPPLVVLRQ�LV�UHSURGXFHG�LQ�$QQH[���

���� &RPSHWHQW�ERGLHV

8QGHU�WKH�(0&�'LUHFWLYH��D�ERG\�LV�FRQVLGHUHG�WR�EH�FRPSHWHQW�LI�LW�IXOILOV�WKH�FULWHULD�VHW
RXW� LQ� $QQH[� ,,� RI� WKH� 'LUHFWLYH�� %RGLHV� ZKLFK� DUH� DEOH� WR� SURYLGH� SURRI� RI� WKHLU
FRQIRUPLW\�ZLWK�$QQH[� ,,� E\� SUHVHQWLQJ� D� FHUWLILFDWH� RI� DFFUHGLWDWLRQ� RU� RWKHU� PHDQV� RI
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GRFXPHQWDU\�SURRI��DV�GHILQHG�EHORZ��WR�WKHLU�&RPSHWHQW�$XWKRULWLHV�DQG�WKH�&RPPLVVLRQ
DUH� FRQVLGHUHG� FRPSHWHQW� DQG� LQ� WKLV� UHVSHFW� WKH\� FRQIRUP� WR� WKH� UHTXLUHPHQWV� RI� WKH
'LUHFWLYH�� 7KH� DSSURSULDWH� �YROXQWDU\�� KDUPRQLVHG� VWDQGDUGV� RI� WKH� (1� ������ VHULHV
SURYLGH�SUHVXPSWLRQ�RI�FRQIRUPLW\�WR�$QQH[�,,�

$� PDQXIDFWXUHU
V� ODERUDWRU\� FDQ� EH� UHFRJQLVHG� DV� D� FRPSHWHQW� ERG\� SURYLGHG� WKDW� LW
VDWLVILHV� WKH�FULWHULD�VHW�RXW�DERYH�DQG�� LQ�SDUWLFXODU��SURYLGHG� WKDW� LW�FDQ�JLYH� DVVXUDQFHV
UHJDUGLQJ�LWV�LQGHSHQGHQFH�DQG�LPSDUWLDOLW\�IURP�WKH�GHVLJQ�DQG�SURGXFWLRQ�SURFHVVHV�

$�FRPSHWHQW�ERG\�PXVW�HQVXUH�WKDW�LW�LV�UHDG\�WR�DFFHSW�DQ\�UHTXHVW��ZKHUHYHU�WKLV�UHTXHVW
FRPHV�IURP��WDNLQJ�LQWR�DFFRXQW�LWV�FDSDELOLWLHV�DQG�ZRUN�ORDG�

7KH�FRPSHWHQW�ERG\�LV�UHVSRQVLEOH�IRU�LVVXLQJ�WKH�WHFKQLFDO�UHSRUWV�RU�FHUWLILFDWHV�UHIHUUHG
WR�LQ�$UWLFOH������RI�WKH�'LUHFWLYH��ODUJHO\�H[SODLQHG�LQ�FKDSWHU�����RI�WKLV�JXLGH��7KH\�FDUU\
RXW� DQ� H[WUHPHO\� LPSRUWDQW� WDVN� WR� KHOS� WKH� PDQXIDFWXUHU� WR� DVVHVV� DQG� GHFODUH
FRQIRUPLW\�WR�WKH�'LUHFWLYH��6XFK�WDVNV�PXVW��QHYHUWKHOHVV��EH�SURSRUWLRQDO�DQG�OLPLWHG�WR
WKH�REMHFWLYH�EHLQJ�SXUVXHG�DQG�WR�WKH�LQWHQGHG�XVH�RI�WKH�DSSDUDWXV�����

$�ERG\�FDQ�EH�UHFRJQLVHG�DV�FRPSHWHQW��

� HLWKHU� E\� DQ� DFFUHGLWDWLRQ� ERG\� UHFRJQLVHG� DV� VXFK� E\� WKH� FRPSHWHQW� DXWKRULW\� RI� D
0HPEHU�6WDWH�RI�WKH�(($�

� RU�E\�D�ERG\�UHSUHVHQWLQJ�WKH�VXSHUYLVRU\�DXWKRULW\�RI�D�0HPEHU�6WDWH�RI�WKH�(($�

$OWKRXJK�QRW�H[SOLFLWO\� LQGLFDWHG� LQ� WKH�'LUHFWLYH�� WKH� DSSRLQWPHQW�RI�&RPSHWHQW�%RGLHV
RXJKW� WR� EH� FRPPXQLFDWHG� � E\� (($� 0HPEHU� 6WDWHV¶� DXWKRULWLHV�� $UWLFOH� ���� UHDGV�
�
FRPSHWHQW� ERG\
� PHDQV� DQ\� ERG\� WKDW� PHHWV� WKH� FULWHULD� OLVWHG� LQ� $QQH[� ,,� DQG� LV
UHFRJQLVHG� DV� VXFK�� DQG� $QQH[� ,,� UHDGV�� �����7KH� ERGLHV� GHVLJQDWHG� E\�0HPEHU� 6WDWHV
PXVW�������

6XFK� NQRZOHGJH� LV� QHFHVVDU\� IRU� WKH� SURSHU�PDQDJHPHQW� RI� WKH� 'LUHFWLYH�� ERWK� IRU� WKH
0HPEHU� 6WDWHV� � RI� WKH� (($� DQG� IRU� WKH� &RPPLVVLRQ�� $� FRPSLODWLRQ� RI� WKH� GHWDLOV� RI
%RGLHV� DFFHSWHG� DV� FRPSHWHQW�� LQFOXGLQJ� WKHLU� QDPH�� DGGUHVV�� WHOHSKRQH�� ID[�� SURRI� DQG
VFRSH� RI� WKHLU� FRPSHWHQFH� PXVW� EH� UHJXODUO\� VHQW� E\� WKH� &RPSHWHQW� $XWKRULWLHV�� 7KH
&RPPLVVLRQ�ZLOO�SXEOLVK�LW�IRU�LQIRUPDWLRQ�SXUSRVHV�

$V�D�JXLGH��D�SURYLVLRQDO�OLVW�RI�WKH�FRPSHWHQW�ERGLHV�DV�ZHOO�DV�WKHLU�DUHD�RI�FRPSHWHQFH
VHQW��WR�WKH�&RPPLVVLRQ�DV�LQIRUPDWLRQ�LV�UHSURGXFHG�LQ�$QQH[���

���� 1RWLILHG�ERGLHV��

�����������������������������������������������
�� &RPSHWHQW�%RGLHV�FRXOG�OLPLW�WKH�WHVWLQJ�UHTXLUHG�E\�WKH�PDQXIDFWXUHU�WR�ZKDW�LV�HVVHQWLDO�IRU�WKH

SXUSRVHV� RI� WKH� DVVHVVPHQW� RI� FRQIRUPLW\�� XVLQJ� WKHLU� NQRZ�KRZ� UHODWHG� WR� WKH� DSSDUDWXV� RU
V\VWHPV��2IWHQ�DSSDUDWXV�RU� V\VWHPV�DUH� VLPLODU�RU�YHU\� VLPLODU�� IURP� WKH�(0&� VWDQG� SRLQW�� WR
RWKHUV�DOUHDG\�IXOO\�WHVWHG�DQG�FHUWLILHG��7KH\�FDQ�EXLOG�XS�RQ�VXFK�H[SHULHQFHV�DQG�RIIHU�D�FRVW�
HIIHFWLYH�VHUYLFH��ZKLOVW�PDLQWDLQLQJ�IXOO�FRPSOLDQFH�ZLWK�WKH�GLUHFWLYH

�� 6HH�WKH��*XLGH�WR�LPSOHPHQWDWLRQ�RI�WKH�&RPPXQLW\�KDUPRQLVDWLRQ�GLUHFWLYHV�EDVHG�RQ�WKH�1HZ�
$SSURDFK�DQG�WKH�*OREDO�$SSURDFK���VKHHW�,,�%�



��

$QQH[� ,,�RI� WKH�(0&�'LUHFWLYH�GHILQHV� WKH� FULWHULD� WKDW� WKHVH� ERGLHV�PXVW� IXOILO�� %RGLHV
ZKLFK� DUH� DEOH� WR� SURYLGH� SURRI� RI� WKHLU� FRQIRUPLW\� ZLWK� $QQH[� ,,� E\� SUHVHQWLQJ� D
FHUWLILFDWH�RI�DFFUHGLWDWLRQ�RU�RWKHU�PHDQV�RI�GRFXPHQWDU\�SURRI��DV�GHILQHG�EHORZ��WR�WKHLU
&RPSHWHQW�$XWKRULWLHV�DUH�FRQVLGHUHG�QRWLILDEOH�DQG�LQ�WKLV�UHVSHFW�WKH\�FRQIRUP�WR�$QQH[
,,� RI� WKH�'LUHFWLYH�� 7KH� DSSURSULDWH� KDUPRQLVHG� VWDQGDUGV� �YROXQWDU\�� RI� WKH� (1� �����
VHULHV�SURYLGH�SUHVXPSWLRQ�RI�FRQIRUPLW\�WR�$QQH[�,,��7KLV�GRHV�QRW�UXOH�RXW�WKH�SRVVLELOLW\
WKDW�ERGLHV�QRW�FRQIRUPLQJ� WR� WKH�KDUPRQLVHG�VWDQGDUGV�PD\�EH�QRWLILHG��RQ� WKH�JURXQGV
WKDW�FRPSOLDQFH� LV�REOLJDWRU\�RQO\�ZLWK� UHVSHFW� WR� WKH� FULWHULD� VHW�RXW� LQ�$QQH[� ,,� WR� WKH
'LUHFWLYH�

$�QRWLILHG�ERG\�LV�UHVSRQVLEOH�IRU�LVVXLQJ�WKH�(&�W\SH�H[DPLQDWLRQ�FHUWLILFDWHV�UHIHUUHG�WR
LQ�$UWLFOH������RI�WKH�'LUHFWLYH�

0HPEHU�6WDWHV�RI�WKH�(($�PXVW�QRWLI\��RQ�WKHLU�RZQ�UHVSRQVLELOLW\��WKH�ERGLHV�XQGHU�WKHLU
MXULVGLFWLRQ� UHVSRQVLEOH� IRU� LVVXLQJ� WKH� (&� W\SH�H[DPLQDWLRQ� FHUWLILFDWHV� UHIHUUHG� WR� LQ
$UWLFOH������RI�WKH�'LUHFWLYH�WR�WKH�&RPPLVVLRQ�DQG�WKH�RWKHU�0HPEHU�6WDWHV�RI�WKH�(($�
7KH\�KDYH�EHHQ�FKRVHQ�IURP�DPRQJ�WKRVH�FRQVLGHUHG�WR�EH�WHFKQLFDOO\�FRPSHWHQW��)RU�WKH
0HPEHU�6WDWHV� �RI� WKH�(($�� WKLV� UHVSRQVLELOLW\�RI� QRWLILFDWLRQ� LQYROYHV� WKH� REOLJDWLRQ� WR
HQVXUH�WKDW�WKH�QRWLILHG�ERGLHV�SHUPDQHQWO\�PDLQWDLQ�WKH�WHFKQLFDO�FRPSHWHQFH�UHTXLUHG�E\
WKH� (0&� 'LUHFWLYH� DQG� WKDW� WKH\� NHHS� WKHLU� QRWLI\LQJ� DXWKRULWLHV� LQIRUPHG� DERXW� WKH
SHUIRUPDQFH�RI�WKHLU�WDVNV�

7KHUHIRUH��D�0HPEHU�6WDWH�RI�WKH�(($�ZKLFK�GRHV�QRW�KDYH�D�WHFKQLFDOO\�FRPSHWHQW�ERG\
XQGHU�LWV�MXULVGLFWLRQ�WR�QRWLI\�LV�QRW�UHTXLUHG�WR�PDNH�VXFK�D�QRWLILFDWLRQ��7KLV�PHDQV�WKDW�D
0HPEHU�6WDWH�RI�WKH�(($�ZKLFK�GRHV�QRW�KDYH�VXFK�D�ERG\�LV�QRW�UHTXLUHG�WR�FUHDWH�RQH�LI
LW�GRHV�QRW�IHHO�WKH�QHHG�WR�GR�VR��$�PDQXIDFWXUHU�DOZD\V�KDV�WKH�FKRLFH�RI�FRQWDFWLQJ�DQ\
ERG\�ZKLFK�KDV�EHHQ�QRWLILHG�E\�D�0HPEHU�6WDWH�ZLWKLQ�WKH�(($�

$V�D�JXLGH��$QQH[���LQFOXGHV�D�OLVW�RI�ERGLHV�QRWLILHG�WR�GDWH�DQG�SXEOLVKHG�LQ�WKH�2IILFLDO
-RXUQDO�RI�WKH�(XURSHDQ�&RPPXQLWLHV�

�� $33$5$786��0$5.,1*

$OO�DSSDUDWXV�FRYHUHG�E\�WKH�'LUHFWLYH�LQ�DFFRUGDQFH�ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�DQG
DFFRPSDQLHG�E\�RQH�RI�WKH�PHDQV�RI�FHUWLILFDWLRQ�SURYLGHG�IRU�LQ�$UWLFOH����PXVW�EHDU�WKH
&(�PDUNLQJ�

7KH�&(�PDUNLQJ�LV�DIIL[HG�E\�WKH�PDQXIDFWXUHU�RU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�HVWDEOLVKHG
ZLWKLQ�WKH�(($�WR�WKH�DSSDUDWXV�RU��LI�WKLV�LV�QRW�SRVVLEOH��WR�WKH�SDFNDJLQJ��LQVWUXFWLRQV�IRU
XVH�RU�JXDUDQWHH�FHUWLILFDWH��LQ�WKDW�RUGHU�RI�SULRULW\���

:KHUH� WKH� DSSDUDWXV� LV� FRYHUHG� E\� RWKHU� 'LUHFWLYHV� SURYLGLQJ� IRU� WKH� &(� � PDUNLQJ�
DSSOLFDWLRQ�RI�WKH�&(�PDUNLQJ�DOVR�LQGLFDWHV�WKDW�WKH�DSSDUDWXV�FRQIRUPV�WR�WKH�SURYLVLRQV
RI�WKH�RWKHU�'LUHFWLYHV�DSSOLFDEOH�WR�LW�

�����������������������������������������������
��� 7KLV�RUGHU�RI�SULRULW\�ZDV�WKH�RULJLQDO�LQWHQWLRQ�RI�WKH�&RPPLVVLRQ�ZKHQ�WKH�'LUHFWLYH�ZDV

GUDIWHG��7KH�&RPPLVVLRQ�LV�DZDUH�WKDW��SHUKDSV�GXH�WR�ODQJXDJH�WUDQVODWLRQ�SUREOHPV��WKHUH�DUH
GLIIHULQJ�QDWLRQDO�LQWHUSUHWDWLRQV��7KH�&RPPLVVLRQ¶V�LQWHQW�KDV�QRW�FKDQJHG�



��

7KH�&(�PDUNLQJ�LV�WR�EH�DIIL[HG�YLVLEO\��OHJLEO\�DQG�LQGHOLEO\�

,W�LV�SURKLELWHG�WR�DIIL[�DQ\�PDUNV�RU�LQVFULSWLRQV�WKDW�DUH�OLNHO\�WR�PLVOHDG�WKLUG�SDUWLHV�DV
WR�WKH�YHUEDO�RU�SLFWRULDO�VLJQLILFDQFH�RI�WKH�&(�FRQIRUPLW\�PDUNLQJ�

,W�ZRXOG�EH�VHQVLEOH��EXW�LW� LV�QRW�PDQGDWRU\�� WR�PRUH�UHDGLO\� IDFLOLWDWH� IUHH�PRYHPHQW� WR
DIIL[�WKH�&(�PDUNLQJ�WR�PRUH�WKDQ�RQH�SODFH��IRU�H[DPSOH��PDUNLQJ�WKH�RXWHU�SDFNDJLQJ��DV
ZHOO� DV� WKH� DSSDUDWXV� LQVLGH� FDQ� EH� DVFHUWDLQHG� ZLWKRXW� RSHQLQJ� WKH� SDFNDJH�� 7KHUH� LV
QRWKLQJ�LQ�WKH�'LUHFWLYH�WR�SUHYHQW�WKLV�

�� 6$)(*8$5'�&/$86(��

7KH�VDIHJXDUG�FODXVH�UHIHUUHG�WR�LQ�$UWLFOH���LV�WKH�(($�SURFHGXUH�ZKHUHE\�DQ\�PHDVXUH
WDNHQ� E\� D� 0HPEHU� 6WDWH�� RQ� WKH� JURXQGV� RI� QRQ�FRPSOLDQFH� ZLWK� WKH� SURWHFWLRQ
UHTXLUHPHQWV�DQG�IRU�WKH�SXUSRVH�RI�ZLWKGUDZLQJ�IURP�WKH�PDUNHW��SURKLELWLQJ�WKH�SODFLQJ
RQ�WKH�PDUNHW�RU� UHVWULFWLQJ� WKH� IUHH�PRYHPHQW�RI� DSSDUDWXV� DFFRPSDQLHG�E\�RQH�RI� WKH
PHDQV�RI�DWWHVWDWLRQ�SURYLGHG�IRU�LQ� WKH�'LUHFWLYH�DQG� WKHUHIRUH�EHDULQJ� WKH�&(�PDUNLQJ�
PXVW�EH�LPPHGLDWHO\�QRWLILHG�WR�WKH�&RPPLVVLRQ�E\�WKH�0HPEHU�6WDWH�ZKLFK�KDV�WDNHQ�LW�

$�QRWLILHG�PHDVXUH�ZKLFK�IXOILOV�WKH�FULWHULD�RI�LQYRNLQJ�WKH�VDIHJXDUG�FODXVH�LV�IROORZHG�E\
D� SURFHVV� RI� FRQVXOWDWLRQ� EHWZHHQ� WKH� &RPPLVVLRQ� DQG� WKH� �SDUWLHV� FRQFHUQHG�� 7KH
�SDUWLHV�FRQFHUQHG��SULPDULO\�PHDQV� WKH�0HPEHU�6WDWH�RI� WKH�(($�ZKLFK�ZDV� WDNHQ� WKH
UHVWULFWLYH�PHDVXUH��WKH�PDQXIDFWXUHU�RU�KLV�DXWKRULVHG�UHSUHVHQWDWLYH�HVWDEOLVKHG�ZLWKLQ�WKH
(($�RU��IDLOLQJ�WKHP��WKH�SHUVRQ�ZKR�SODFHG�WKH�DSSDUDWXV�RQ�WKH�(($�PDUNHW�

7KH�FRQVXOWDWLRQ�SURFHGXUH�HQDEOHV�WKH�&RPPLVVLRQ��RQ�WKH�EDVLV�RI�WKH�DERYH�UHDVRQV��WR
DVVHVV�ZKHWKHU�WKH�UHVWULFWLYH�PHDVXUH�LV�MXVWLILHG��7KLV�PHDQV�WKDW�WKH�PHDVXUHV�QRWLILHG�WR
WKH�&RPPLVVLRQ�PXVW�EH�DFFRPSDQLHG�E\�GHWDLOHG�LQIRUPDWLRQ�VSHFLI\LQJ�LQ�SDUWLFXODU�WKH
UHDVRQV� ZK\� WKH� SURWHFWLRQ� UHTXLUHPHQWV� ODLG� GRZQ� LQ� WKH� 'LUHFWLYH� KDYH� QRW� EHHQ
FRPSOLHG�ZLWK�E\�WKH�DSSDUDWXV�FRQFHUQHG�

:KHUH�WKH�&RPPLVVLRQ�ILQGV��IROORZLQJ�VXFK�FRQVXOWDWLRQ��WKDW�WKH�PHDVXUHV�DUH�MXVWLILHG�
LW� LPPHGLDWHO\�LQIRUPV�WKH�0HPEHU�6WDWH�ZKLFK�WRRN�WKH�LQLWLDWLYH�DQG�WKH�RWKHU�0HPEHU
6WDWHV��,Q�WKH�&RPPLVVLRQ
V�YLHZ��WKH�REMHFWLYH�RI�LQIRUPLQJ�WKH�RWKHU�0HPEHU�6WDWHV�LV�WR
SURPSW�WKHVH�0HPEHU�6WDWHV�WR�WDNH�DSSURSULDWH�PHDVXUHV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���RI
WKH�'LUHFWLYH�

:KHUH� WKH�&RPPLVVLRQ� ILQGV� WKDW� WKH�PHDVXUHV� DUH� QRW� MXVWLILHG�� LW� UHVHUYHV� WKH� ULJKW� WR
SURFHHG�XQGHU�$UWLFOH�����RI�WKH�7UHDW\��%HIRUH�GRLQJ�WKLV��LW�ZLOO�LPPHGLDWHO\�LQIRUP�WKH
0HPEHU� 6WDWH� ZKLFK� WRRN� WKH� LQLWLDWLYH� DQG� WKH�PDQXIDFWXUHU� RU�� IDLOLQJ� WKLV�� DQ\� RWKHU
SHUVRQ�ZKR�SODFHG�WKH�DSSDUDWXV�RQ�WKH�(($�PDUNHW�

,Q�RUGHU�WR�HQVXUH�WUDQVSDUHQF\�DQG�WKH�SURSHU�XQLIRUP�DSSOLFDWLRQ�RI�WKH�VDIHJXDUG�FODXVH�
$UWLFOH� ���� VWDWHV� WKDW� �WKH� &RPPLVVLRQ� VKDOO� HQVXUH� WKDW� WKH� 0HPEHU� 6WDWHV� DUH� NHSW
LQIRUPHG�RI�WKH�SURJUHVV�DQG�RXWFRPH�RI�WKLV�SURFHGXUH´�
�����������������������������������������������
�� )RU�D�GHWDLOHG�DQDO\VLV�RI�WKH��6DIHJXDUG�FODXVH���VHH��WKH��*XLGH�WR�LPSOHPHQWDWLRQ�RI�WKH�

&RPPXQLW\�KDUPRQLVDWLRQ�GLUHFWLYHV�EDVHG�RQ�WKH�1HZ�$SSURDFK�DQG�WKH�*OREDO�$SSURDFK���
VKHHW�,�(��&KDSWHUV���������



��

�� 352*5(66�21�67$1'$5',6$7,21

���� 6WDQGDUGV�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO

%\� ZD\� RI� LQIRUPDWLRQ�� $QQH[� �� FRQWDLQV� D� UHIHUHQFH� OLVW� RI� KDUPRQLVHG� (XURSHDQ
VWDQGDUGV� WKDW� KDYH� EHHQ� SXEOLVKHG� LQ� WKH� (&
V� 2IILFLDO� -RXUQDO�� 7KH� DSSOLFDWLRQ� RI� WKH
DSSURSULDWH�KDUPRQLVHG�VWDQGDUGV�WR�DQ�DSSDUDWXV�FRQIHUV�RQ�WKDW�DSSDUDWXV�D�SUHVXPSWLRQ
RI�FRQIRUPLW\�ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�RI�WKH�'LUHFWLYH��,Q�RWKHU�ZRUGV��LQ�WKH�FDVH
RI�D�FKDOOHQJH�� WKH�UHVSRQVLEOH�QDWLRQDO�DXWKRULWLHV�ZLOO� KDYH� WR�SURYH� WKDW� WKH�SURGXFW� LV
QRW�LQ�FRQIRUPLW\�ZLWK�WKH�SURWHFWLRQ�UHTXLUHPHQWV�RI�WKH�'LUHFWLYH�

7KH�SUHVXPSWLRQ�RI� FRQIRUPLW\� LV� FRQIHUUHG�� LQ� UHJXODWRU\� WHUPV��RQO\� E\� WKH� XVH� RI� WKH
QDWLRQDO�VWDQGDUGV�WUDQVSRVLQJ�D�KDUPRQLVHG�VWDQGDUG��:KHUH� WKH�UHOHYDQW�VWDQGDUGLVDWLRQ
FRPPLWWHH�KDV�QRW�WUDQVSRVHG�WKH�VWDQGDUG��XVH�RI�WKH�RULJLQDO�KDUPRQLVHG�VWDQGDUG�RU�RI�D
WUDQVSRVHG� VWDQGDUG� LQ� DQRWKHU� 0HPEHU� RI� WKH� (($� FRQIHUV� WKH� VDPH� SUHVXPSWLRQ� RI
FRQIRUPLW\��+RZHYHU��VXFK�WUDQVSRVLWLRQ�PXVW�KDYH�WDNHQ�SODFH�LQWR�WKH�QDWLRQDO�VWDQGDUGV
FROOHFWLRQ�RI�DW�OHDVW�RQH�RI�WKH�0HPEHU�6WDWHV�RI�WKH�(XURSHDQ�&RPPXQLW\�

(XURSHDQ�VWDQGDUGV�DUH�DYDLODEOH�IURP�

� &(1(/(&��UXH�GH�6WDVVDUW�����������%UXVVHOV�
� (76,�������5RXWH�GHV�/XFLROHV�)�������6RSKLD��$QWLSROLV�&('(;��)UDQFH��DQG
� &(1��UXH�GH�6WDVVDUW�����������%UX[HOOHV�

1DWLRQDO� WUDQVSRVLWLRQV� RI� KDUPRQLVHG� VWDQGDUGV� DUH� DYDLODEOH� IURP� WKH� QDWLRQDO
VWDQGDUGLVDWLRQ�%RGLHV���6HH�$QQH[����

7KH� OLVW�RI�KDUPRQLVHG� VWDQGDUGV�SXEOLVKHG� LQ� WKH�2IILFLDO� -RXUQDO� LV� DOVR� DYDLODEOH� DW� WKH
IROORZLQJ�,QWHUQHW�DGGUHVV�

KWWS���ZZZ��HFKR�OX�QDVG�

���� 6WDQGDUGLVDWLRQ�SURJUDPPH

%\�ZD\�RI�LQIRUPDWLRQ��$QQH[���SURYLGHV�WKH�WZR�VWDQGDUGLVDWLRQ�SURJUDPPHV�DGGUHVVHG
WR� WKH� (XURSHDQ� VWDQGDUGLVDWLRQ� ERGLHV�� (DFK� RQH� LV� WKH� VXEMHFW� RI� D� VWDQGDUGLVDWLRQ
PDQGDWH�GUDZQ�XS�E\�WKH�&RPPLVVLRQ�

7KH�ILUVW�PDQGDWH�ZDV�DGGUHVVHG�WR�&(1(/(&��%&�&/&��������DQG�ZDV�DGRSWHG�E\�WKH
&RPPLWWHH�HVWDEOLVKHG�XQGHU�'LUHFWLYH��������RQ���2FWREHU������

7KH�VHFRQG�ZDV�DGGUHVVHG� WR�&(1��&(1(/(&�DQG�(76,�� �0������DQG�ZDV�DGRSWHG�E\
WKH� &RPPLWWHH� HVWDEOLVKHG� XQGHU� 'LUHFWLYH� ������� RQ� ���'HFHPEHU� ������:LWKLQ� WKHVH
PDQGDWHV�� WKH� VWDQGDUGLVDWLRQ� ERGLHV� FRQFHUQHG� KDYH� WR� SUHSDUH� VWDQGDUGV� FRYHULQJ� WKH
HOHFWURPDJQHWLF�HPLVVLRQV�DQG�LPPXQLW\��7KHVH�VWDQGDUGV�ZLOO�GHILQH�WKH�OLPLWV�DQG�WKH�WHVW
PHWKRGV�WKDW�DUH�QHFHVVDU\�DQG�VXIILFLHQW�WR�SURYLGH�D�SUHVXPSWLRQ�RI�FRQIRUPLW\�ZLWK�WKH
'LUHFWLYH�IRU�WKH�DSSDUDWXV�WKDW�DUH�EXLOW�LQ�FRQIRUPLW\�ZLWK�UHOHYDQW�KDUPRQLVHG�VWDQGDUGV�



��

����$33/,&$7,21�2)�7+(�',5(&7,9(�72�620(�63(&,),&�&$6(6

���� $SSOLFDWLRQ� RI� WKH� (0&� 'LUHFWLYH� WR� 7HOHFRPPXQLFDWLRQ� DQG
5DGLRFRPPXQLFDWLRQ�HTXLSPHQW�

������� 7HOHFRPPXQLFDWLRQ�WHUPLQDO�HTXLSPHQW

7HOHFRPPXQLFDWLRQ� WHUPLQDO� HTXLSPHQW� �FRYHUHG� E\� 'LUHFWLYH� �������((&�� DQG
VDWHOOLWH�HDUWK�VWDWLRQV�HTXLSPHQW��FRYHUHG�E\�'LUHFWLYH�������((&��

)RU� DSSDUDWXV� FRYHUHG� E\� WKHVH� 'LUHFWLYHV�� WKH� SURYLVLRQV� UHODWHG� WR
HOHFWURPDJQHWLF� FRPSDWLELOLW\� SKHQRPHQD� ODLG� GRZQ� E\� WKH� WKUHH� 'LUHFWLYHV
�������((&�� �������((&�� ������((&� KDYH� WR� EH� REVHUYHG� RQ� D� FRPSOHPHQWDU\
EDVLV�

(OHFWURPDJQHWLF� FRPSDWLELOLW\� SURWHFWLRQ� UHTXLUHPHQWV� WR� EH� REVHUYHG� IRU
DSSDUDWXV�FRYHUHG�E\�'LUHFWLYHV��������((&�RU�������((&��LQVRIDU�DV�WKH\�DUH�QRW
VSHFLILF���WR�VXFK�HTXLSPHQW��DUH�WKRVH�ODLG�GRZQ�E\�WKH�'LUHFWLYH��������((&�

7KDW� LPSOLHV� WKDW� IRU� DOO� QRQ� VSHFLILF� HOHFWURPDJQHWLF� SKHQRPHQD� WKH� FRQIRUPLW\
DVVHVVPHQW�SURFHGXUHV�RI�$UWLFOHV������RU������RI�'LUHFWLYH��������((&�DSSO\� WR
HTXLSPHQW�FRYHUHG�E\�'LUHFWLYHV��������((&�DQG�������((&��WKLV��LQFOXGHV�UDGLR
WHOHFRPPXQLFDWLRQ�WHUPLQDO�HTXLSPHQW�

0RELOH� WHOHFRPPXQLFDWLRQ� DSSDUDWXV� ZKLFK�� HYHQ� LI� FDSDEOH� RI� EHLQJ� XVHG� LQ� D
YHKLFOH��LV�E\�GHILQLWLRQ�QRW�LQWHQGHG�IRU�ILWPHQW��LQVWDOODWLRQ��WKHUHLQ��PXVW�FRPSO\
ZLWK�'LUHFWLYH��������((&�DQG�WKH�77(�'LUHFWLYH��DQG�WKH\�DUH�QRW�FRYHUHG�E\�WKH
PRWRU�YHKLFOH�'LUHFWLYH��������(&�

������ �5DGLRFRPPXQLFDWLRQ�HTXLSPHQW

• 5DGLR� FRPPXQLFDWLRQ� WUDQVPLWWHUV� QRW� FRYHUHG� E\� 'LUHFWLYH� �������((&
QRU� E\�'LUHFWLYH� ������((&� DUH� VXEMHFW� WR� WKH� FRQIRUPLW\� DVVHVVPHQW� SURFHGXUH
ODLG�GRZQ�E\�$UWLFOH������RI�'LUHFWLYH��������((&�

• 5DGLR� FRPPXQLFDWLRQ� UHFHLYHUV� DUH� VXEMHFW� WR� WKH� FRQIRUPLW\� DVVHVVPHQW
SURFHGXUHV�ODLG�GRZQ�LQ�$UWLFOHV������RU������RI�'LUHFWLYH��������((&�

)RU�WKH�WZR�W\SHV�RI��HTXLSPHQW�PHQWLRQHG�DERYH��WKH�GLUHFWLYH�GRHV�QRW�DSSO\�WR
WKH� QRUPDO� RSHUDWLQJ� IUHTXHQF\� EDQGV�� DV� DOUHDG\�PHQWLRQHG� LQ� FKDSWHU� �� RI� WKLV
JXLGH��7KH\�DUH�RXWVLGH�WKH�VFRSH�RI�WKH�'LUHFWLYH��

�������� �(PLVVLRQV�RXWVLGH�WKH�UHTXLUHG�EDQGZLGWK

�����������������������������������������������
�� &(1(/(&�(76,�$QQH[�,,�RI�WKHLU�UHSRUW�5�%7�����(75�����RI�2FW�������GHVFULEHV�WKH�

VSHFLILF� DQG�QRQ�VSHFLILF�(0&�SKHQRPHQD��7KH��,78�KDV�GHILQHG�RXW�RI�EDQG�HPLVVLRQV�DV�
XQZDQWHG�HPLVVLRQV��EDVLF�GHILQLWLRQV�RI�55������



��

,Q� HYHU\� W\SH� RI� UDGLR� WUDQVPLVVLRQ� �HPLVVLRQ�� WKHUH� LV� D� EDQG� RI� IUHTXHQFLHV
RFFXSLHG�WKDW�FRQVWLWXWH�WKH�IXQGDPHQWDO� WUDQVPLVVLRQ��HPLVVLRQ��DQG�ZKLFK� LV�GXH� WR� WKH
PRGXODWLRQ� SURFHVV� XVHG�� 7KH� FRQWHQW� RI� WKH� HPLVVLRQ� DQG� WKH� EDQGZLGWK� RFFXSLHG� LV
GHSHQGHQW�RQ�WKH�WHFKQLTXH�DQG�IRUP�RI�PRGXODWLRQ�SURFHVV�XVHG��ZKLFK�PD\�EH�DQDORJXH
RU�GLJLWDO�LQ�FRQWHQW�

7KLV�RFFXSLHG�EDQG�RI�IUHTXHQFLHV�LV�EDVLFDOO\�PDGH�XS�RI�WZR�SDUWV��ZKLFK� IRUP�ZKDW� LV
NQRZQ�DV�WKH�WUDQVPLWWHU�PDVN��7KH�WZR�SDUWV�ZKLFK�PDNH�XS�WKLV�PDVN�DUH�GHILQHG�E\�WKH
,78�DV�IROORZV�


1HFHVVDU\�%DQGZLGWK
��IRU�D�JLYHQ�FODVV�RI�HPLVVLRQ�� WKH�ZLGWK�RI� WKH� IUHTXHQF\�EDQG
ZKLFK�LV�MXVW�VXIILFLHQW�WR�HQVXUH�WKH�WUDQVPLVVLRQ�RI�LQIRUPDWLRQ�DW�D�WKH�UDWH�DQG�ZLWK�WKH
TXDOLW\�UHTXLUHG�XQGHU��VSHFLILHG�FRQGLWLRQV��$UWLFOH����1R�����RI�WKH�5DGLR�5HJXODWLRQV��
DQG


2XW�RI�EDQG�(PLVVLRQV
��(PLVVLRQ�RQ�D� IUHTXHQF\�RU� IUHTXHQFLHV� LPPHGLDWHO\�RXWVLGH
WKH� QHFHVVDU\� EDQGZLGWK� ZKLFK� UHVXOWV� IURP� WKH� PRGXODWLRQ� SURFHVV�� EXW� H[FOXGLQJ
VSXULRXV�HPLVVLRQV��$UWLFOH���1R�����RI�WKH�5DGLR�UHJXODWLRQV��

7KH� WUDQVPLWWHU�PDVN�GHILQHG�DERYH� LV� DQ� HOHPHQW�XVHG� LQ� WKH�SODQQLQJ� DQG�DOORFDWLRQ�RI
IUHTXHQF\�EDQGV�IRU�DOO�UDGLR�VHUYLFHV��LW� LV� LPSRUWDQW�WR�QRWH�WKDW�DOWKRXJK�´RXW�RI�EDQG´
HPLVVLRQV�FRQWDLQ�WKH�XQZDQWHG�HPLVVLRQV�GXH�WR�WKH�PRGXODWLRQ�SURFHVV�LW�LV�SDUW�RI�WKH
WUDQVPLWWHU�PDVN�DQG�LV�WDNHQ�LQWR�DFFRXQW�LQ�WKH�SODQQLQJ�RI�WKH�IUHTXHQF\�EDQG�

,Q� FRQVHTXHQFH�� ´RXW� RI� EDQG´� HPLVVLRQV� LI� � XVHG� ZKHQ� SODQQLQJ� DQG� DOORFDWLQJ
IUHTXHQF\� EDQG� IRU� UDGLR� VHUYLFHV� DQG� QHHGHG� LQ� WKH� PDQDJHPHQW� RI� WKH� UDGLR
VSHFWUXP�DUH�QRW�VXEMHFW�WR�WKH�GLUHFWLYH�

,Q�HYHU\�PRGXODWLRQ�SURFHVV�DGGLWLRQDO�XQGHVLUHG�VLJQDOV�H[LVW��7KH\�DUH�VXPPDULVHG�XQGHU
WKH� H[SUHVVLRQ� �VSXULRXV� HPLVVLRQV��� DV� GHILQHG� LQ� $UWLFOH� �� 1R� ���� RI� WKH� 5DGLR
UHJXODWLRQV�


6SXULRXV� (PLVVLRQ
�� (PLVVLRQ� RQ� D� IUHTXHQF\� RU� IUHTXHQFLHV� ZKLFK� DUH� RXWVLGH� WKH
QHFHVVDU\� EDQGZLGWK� DQG� WKH� OHYHO� RI� ZKLFK� PD\� EH� UHGXFHG� ZLWKRXW� DIIHFWLQJ� WKH
FRUUHVSRQGLQJ� WUDQVPLVVLRQ� RI� LQIRUPDWLRQ�� 6SXULRXV� HPLVVLRQV� LQFOXGH� KDUPRQLF
HPLVVLRQV�� SDUDVLWLF� HPLVVLRQV�� LQWHUPRGXODWLRQ� SURGXFWV� DQG� IUHTXHQF\� FRQYHUVLRQ
SURGXFWV��EXW�H[FOXGH�RXW�RI�EDQG�HPLVVLRQV�

6SXULRXV�HPLVVLRQV�DUH�VXEMHFW�WR�WKH�GLUHFWLYH�

���� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�PDFKLQHV

��������3DUDOOHO�DSSOLFDWLRQ�RI�WKH�(0&�DQG�0DFKLQHU\�'LUHFWLYHV

�Å�Å
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,Q�RUGHU�WR�DYRLG�FRQIXVLRQ�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKH�WH[WV�RI�WKH�(0&�DQG�WKH�PDFKLQHU\
'LUHFWLYHV����LW�LV�LPSRUWDQW�WR�SRLQW�RXW�WKDW�WKH�HVVHQWLDO�UHTXLUHPHQWV�VWLSXODWHG�E\�WKHVH
WZR�'LUHFWLYHV�DUH�RI�YHU\�GLIIHUHQW�QDWXUH�

• 7KH�(0&�UHTXLUHPHQWV�ODLG�GRZQ�E\�WKH�PDFKLQHU\�'LUHFWLYH��VHH��������((&��$QQH[
,��SDUDJUDSK��������DQG���������FRQFHUQ�RQO\�WKH�HPLVVLRQ�RI�UDGLDWLRQ����DLPHG�DW�WKH
XVHU
V�SURWHFWLRQ��VDIHW\�DQG�LPPXQLW\� WR�H[WHUQDO�UDGLDWLRQ����DLPHG�DW�HQVXULQJ� LWV
SURSHU�IXQFWLRQLQJ�

• 2Q� WKH� RWKHU� KDQG�� WKH� (0&� UHTXLUHPHQWV� VWLSXODWHG� E\� WKH� HOHFWURPDJQHWLF
FRPSDWLELOLW\�'LUHFWLYH��$UWLFOHV��D�DQG��E�� DUH� DLPHG�DW� IXQFWLRQDO�SURWHFWLRQ�RI� WKH
DSSDUDWXV�LWVHOI�DQG�RWKHU�DSSDUDWXV�LQ�LWV�HQYLURQPHQW��IRU�HPLVVLRQV�DQG�LPPXQLW\�
,W� LV�GHILQLWHO\�QRW�XVHU�RULHQWHG�DV�VXFK��DQG�QRW� OLPLWHG� WR�UDGLDWLRQ��ZKLFK� LV�RQO\
RQH�(0&�DVSHFW�WR�EH�FRQVLGHUHG�

7KHLU� UHTXLUHPHQWV�DQG�REMHFWLYHV�EHLQJ� FOHDUO\�GLIIHUHQW�� QHLWKHU�RI� WKHVH� WZR�'LUHFWLYHV
FDQ�EH�UHJDUGHG�DV�EHLQJ�VSHFLILF�RQH�WR�WKH�RWKHU��%RWK�'LUHFWLYHV�KDYH�WR�EH�DSSOLHG�LQ�D
SDUDOOHO�DQG�FRPSOHPHQWDU\�ZD\�E\�IROORZLQJ�WKH�DSSURDFK�GHVFULEHG�DV�IROORZV�

������ &ULWHULD�RI�DSSOLFDELOLW\�RI�WKH�(0&�'LUHFWLYH

7KH�PDFKLQHU\�VHFWRU�LV�FKDUDFWHULVHG�E\�D�YHU\�YDVW�UDQJH�RI�SURGXFWV�RI�GLIIHUHQW�W\SHV�
VL]HV� DQG� QDWXUH�� IURP� VPDOO� PDFKLQHV� SURGXFHG� LQ� VHULHV� WR� ODUJH� DQG� HYHQ� YHU\� ODUJH
PDFKLQHV�VRPHWLPHV�PDQXIDFWXUHG�DV�³RQH�RII¶V´�DFFRUGLQJ�WR� WKH� WHFKQLFDO� UHTXLUHPHQWV
DQG�QHHGV�ODLG�GRZQ�E\�WKH�FXVWRPHU��6RPH�DUH�DSSDUDWXV��RWKHUV�KDYH�WR�EH�FRQVLGHUHG�DV
V\VWHPV��RWKHUV�DV�LQVWDOODWLRQV�

7KH� VHFWRU� LV� DOVR� FKDUDFWHULVHG� E\� D� PDMRULW\� RI� 60(V� �VPDOO� DQG� PHGLXP� VL]HG
HQWHUSULVHV��� H[SHULHQFHG� SURIHVVLRQDOV� LQ� PHFKDQLFDO� HQJLQHHULQJ�� EXW� RIWHQ� ZLWK� OLPLWHG
NQRZOHGJH�RI�(0&�DQG�RWKHU�UHODWHG�PDWWHUV��DQG�OLWWOH�RU�QR�(0&�WHVW�HTXLSPHQW�

$V� H[SODLQHG� LQ� VHFWLRQV� ��� �� DQG� �� WKH� PDQXIDFWXUHU� RI� WKH� HTXLSPHQW� �LQ� WKLV� FDVH�
PDFKLQHU\��� VKRXOG� SHUIRUP� DQ� (0&� DQDO\VLV� WR� GHILQH� ZKDW� HVVHQWLDO� VDIHW\� DQG�RU
SURWHFWLRQ�UHTXLUHPHQWV�DSSO\�WR�KLV�DSSDUDWXV��IURP�ZKLFK�DSSOLFDEOH�'LUHFWLYH�DQG�KRZ
WR�FRQIRUP�WR�WKHP��XVLQJ�WKH�FKRLFHV�RI�SURFHGXUHV�JLYHQ�LQ�HDFK�'LUHFWLYH�WKDW�DSSOLHV�
ZKLFK��LQ�WXUQV��PD\�DOVR�GHSHQG�RQ�WKH�H[WHQW�RI�XVH�RI�YROXQWDU\�KDUPRQLVHG�VWDQGDUGV�

,Q� DOO� FDVHV�� ZKHUH� WKH� PDFKLQH
V� PDQXIDFWXUHU� RQO\� XVHV� &(� PDUNHG� DSSDUDWXV
�FRPSO\LQJ�ZLWK�WKH�(0&�'LUHFWLYH��DQG�IROORZV�VWULFWO\�WKH�LQVWUXFWLRQV�DQG�OLPLWDWLRQV�RI
XVH�RI�WKH�PDQXIDFWXUHU�RI�WKHVH�SURGXFWV�ZKR�LQWHQGHG�WKHP�WR�EH�XVHG�LQ�PDFKLQHU\��WKH
ILQLVKHG�PDFKLQH�FRXOG�EH�FRQVLGHUHG�LQ�FRPSOLDQFH�ZLWK�WKH�(0&�'LUHFWLYH�DQG�QR�IXUWKHU
YHULILFDWLRQ� ZRXOG� WKHQ� EH� QHHGHG�� 7KH� (&� GHFODUDWLRQ� RI� FRQIRUPLW\� DV� ZHOO� DV� WKH
LQVWUXFWLRQV� IRU� XVH� PXVW� UHIHU� WR� WKH� ILQLVKHG� PDFKLQH� DV� D� ZKROH�� 7KH� PDQXIDFWXUHU
DVVXPHV� UHVSRQVLELOLW\� IRU� FRPSOLDQFH�ZLWK� WKH�'LUHFWLYH� LQ� DOO� H[SHFWHG� HOHFWURPDJQHWLF

�����������������������������������������������
�� �������((&���������((&��������((&�DQG�������((&�
�� $QQH[�,���������UHDGV���0DFKLQHU\�PXVW�EH�VR�GHVLJQHG�DQG�FRQVWUXFWHG�WKDW�DQ\�HPLVVLRQ�RI�

UDGLDWLRQ�LV�OLPLWHG�WR�WKH�H[WHQW�QHFHVVDU\�IRU�LWV�RSHUDWLRQ�DQG�WKDW�WKH�HIIHFWV�RQ�H[SRVHG�
SHUVRQV�DUH�QRQ�H[LVWHQW�RU�UHGXFHG�WR�QRQ�GDQJHURXV�SURSRUWLRQV��

�� $QQH[�,���������UHDGV���0DFKLQHU\�PXVW�EH�VR�GHVLJQHG�DQG�FRQVWUXFWHG�WKDW�H[WHUQDO�UDGLDWLRQ�
GRHV�QRW�LQWHUIHUH�ZLWK�LWV�RSHUDWLRQ��
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HQYLURQPHQWV�DQG�PXVW�WKHUHIRUH�LQ�DFFRUGDQFH�ZLWK�FKDSWHU�����SURYLGHV�FOHDU�LQVWUXFWLRQV
IRU� DVVHPEO\�LQVWDOODWLRQ�RSHUDWLRQ�PDLQWHQDQFH� LQ� WKH� LQVWUXFWLRQV� IRU� XVH�� 7KH� ILQLVKHG
PDFKLQH�DV�D�ZKROH�GRHV�QRW�QHHG� WR�EHDU� WKH�&(�PDUNLQJ� �DOO� WKLV� DSSOLHV� HYHQ� LI� � LW� LV
RIIHUHG� RQ� WKH� PDUNHW� DV� D� VLQJOH� IXQFWLRQDO� XQLW�� DV� ORQJ� DV� HDFK� SDUW� EHDUV� WKH� &(
PDUNLQJ���7KLV�LV�FRQVLVWHQW�ZLWK�WKH�FULWHULD�DQG�SURFHGXUHV�GHYHORSHG�LQ�FKDSWHUV��������
DQG������7KH�DGGLWLRQ�RI�HOHFWURPDJQHWLFDOO\�LUUHOHYDQW�FRPSRQHQWV��6HH�GHILQLWLRQ�LQ�������
VKRXOG� DOVR� KDYH� WKH� VDPH� HIIHFW� VLQFH� WKH� (0&� FKDUDFWHULVWLFV� DUH� PDLQO\� GXH� WR� WKH
HOHFWULFDO� DQG� HOHFWURQLF� GHYLFHV� LQFRUSRUDWHG� LQ� WKH� PDFKLQH�� DQG� QRW� WKH� PHFKDQLFDO
FRPSRQHQWV��WKDW�DUH��HOHFWURPDJQHWLFDOO\�LUUHOHYDQW��LQ�WKLV�FRQWH[W�

7KLV�VLPSOLILFDWLRQ�GRHV�QRW�DOWHU� WKH� IXOO� UHVSRQVLELOLW\�RI� WKH�PDFKLQH�V�PDQXIDFWXUHU�� ,I
WKH� UHVXOWLQJ� PDFKLQH� QHHGV� DGGLWLRQDO� (0&� SURWHFWLYH� PHDVXUHV� WR� IXOILO� WKH� (0&
SURWHFWLRQ� UHTXLUHPHQWV�� WKH\� PXVW� EH� XQGHUWDNHQ� E\� KLP�� EXW� QRW� VXEMHFW� WR� WKH
SURFHGXUHV�RI�WKH�(0&�'LUHFWLYH�

,Q�DOO�RWKHU�FDVHV�ZKHUH�WKH�PDFKLQH¶V�PDQXIDFWXUHU�GRHV�QRW�UHVWULFW�KLPHOI�WR�RQO\�XVLQJ
&(�PDUNHG�DSSDUDWXV��WKH�FULWHULD�DQG�SURFHGXUHV�RI�FKDSWHU���������DQG�����FDQ�EH�DSSOLHG
DFFRUGLQJO\��:LWKLQ� WKLV� FRQWH[W�� WKH� (0&� DQDO\VLV� DQG� WKH� QDWXUH� RI� WKH� PDFKLQH�� ZLOO
HQDEOH�WKH�PDQXIDFWXUHU��WR�NQRZ�LI�KLV�PDFKLQH�LV�DQ�DSSDUDWXV���ILQLVKHG�SURGXFW��V\VWHP
RU� � LQVWDOODWLRQ�� DQG� DSSO\� WKH� UHVSHFWLYH� FULWHULD� RI� WKLV� JXLGH� �DQG�� RI� FRXUVH�� LWV
VLPSOLILFDWLRQV��WR�FRPSO\�ZLWK�WKH�(0&�'LUHFWLYH�

������ �+DUPRQLVHG�VWDQGDUGV�WKDW�PD\�EH�XVHG�IRU�PDFKLQHV

7KH� VR�FDOOHG� KDUPRQLVHG� JHQHULF� VWDQGDUGV� IRU� WKH� UHVLGHQWLDO�� FRPPHUFLDO�� DQG� OLJKW
LQGXVWULDO�HQYLURQPHQW��DQG�LQGXVWULDO�HQYLURQPHQW�FDQ�EH�XVHG�E\�PDFKLQH��PDQXIDFWXUHUV
WR�EULQJ�PDFKLQHV� LQWR�FRPSOLDQFH�ZLWK� WKH�(0&�'LUHFWLYH�XQWLO� � VSHFLILF�SURGXFW� IDPLO\
VWDQGDUGV��DOUHDG\�XQGHU�SUHSDUDWLRQ��DUH�DYDLODEOH�DV�KDUPRQLVHG�VWDQGDUGV�

���� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�PRWRU�YHKLFOHV���������(&�

7KH�(0&�SURWHFWLRQ�DQG�VDIHW\�UHTXLUHPHQWV�DSSOLFDEOH�WR�PRWRU�YHKLFOHV�DUH�ODLG�GRZQ�E\
WKH� 'LUHFWLYH� ������(&�� WKDW� DPHQGV� WKH� 'LUHFWLYH� �������((&� FRQFHUQLQJ
HOHFWURPDJQHWLF�LQWHUIHUHQFH�SURGXFHG�E\�VSDUN�LJQLWLRQ�HQJLQHV�LQWHQGHG�WR�EH�ILWWHG�LQWR
PRWRU�YHKLFOHV�

,Q�UHFRJQLWLRQ�RI� WKH�QHHG�IRU�PRUH� VWULQJHQW� VDIHW\� VWDQGDUGV� IRU� WKH� HOHFWURPDJQHWLF
FRPSDWLELOLW\� RI� YHKLFOHV� DQG� UHODWHG� FRPSRQHQWV�� WKH� 0HPEHU� 6WDWHV� DQG� ,QGXVWU\
DJUHHG�WKH�HVWDEOLVKPHQW�RI�VSHFLILF�(0&�SURYLVLRQV��XQGHU�WKH�WHUPV�RI�$UWLFOH�����RI�WKH
(0&� 'LUHFWLYH�� 'LUHFWLYH� ������(&�� WKH� VR�FDOOHG� ³$XWRPRWLYH� (0&� 'LUHFWLYH´� ZDV
WKHUHIRUH�DGRSWHG��HQWHULQJ�LQWR�IRUFH�RQ���-DQXDU\�������DV�VSHFLILF�'LUHFWLYH�ZLWK�UHVSHFW
WR���������((&�

6FRSH�DQG�DSSOLFDWLRQ�RI�WKH�$XWRPRWLYH�(0&�'LUHFWLYH��������(&�

• )RU�QHZ� W\SHV�RI� YHKLFOHV� SODFHG� RQ� WKH�(($�PDUNHW� DIWHU� �����������QHZ� W\SHV� RI
FRPSRQHQWV�DQG�QHZ�W\SHV�RI�VHSDUDWH�WHFKQLFDO�XQLWV�LQWHQGHG�WR�EH�ILWWHG�LQWR�PRWRU
YHKLFOHV� DQG� SODFHG� RQ� WKH� (($� PDUNHW� DIWHU� ����������� WKH� VSHFLILF� 'LUHFWLYH



��

������(&� LV�PDQGDWRU\��7KHVH� SURGXFWV�PXVW� EHDU� WKH� 
H
� PDUNLQJ� WKDW� FRQIHUV� IUHH
PRYHPHQW�WKURXJKRXW�WKH�(($�DUHD�

• )RU� QHZ� FRPSRQHQWV� DQG� QHZ� VHSDUDWH� WHFKQLFDO� XQLWV� W\SH�DSSURYHG� EHIRUH
����������ZLWKLQ�'LUHFWLYH��������((&��ZKLFK�FRQWLQXH�RI�EHLQJ�SODFHG�RQ�WKH�(($
PDUNHW�DQG�RU�SXW�LQWR�VHUYLFH�DIWHU������������FRPSOLDQFH�ZLWK�'LUHFWLYH�������(&�LV
RSWLRQDO�XQWLO��VW�2FWREHU������

)RU�WKRVH�SURGXFWV��'LUHFWLYH�������(&�ZLOO�EHFRPH�PDQGDWRU\�RQO\�RQ��VW�2FWREHU
������,Q�RWKHU�ZRUGV��'LUHFWLYH�������(&�KDV�D�FHUWDLQ�GHJUHH�RI�RSWLRQDOLW\�IRU�VXFK
LWHPV�XQWLO���2FWREHU�������7KH�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH�(0&�'LUHFWLYH�PD\
FRQWLQXH� WR�DSSO\� WR�SURGXFWV� LQ� WKH�YHKLFOH�VHFWRU�� IRU�ZKLFK�'LUHFWLYH�������(&� LV
RSWLRQDO��DUH�GHVFULEHG�LQ�PRUH�GHWDLO�ODWHU�RQ�

6SHFLILF�FDVH�RI�LQ�FDU�HQWHUWDLQPHQW�SURGXFWV

(QWHUWDLQPHQW� SURGXFWV� �H�J�� UDGLRV�� FDVVHWWH� DQG� FRPSDFW� GLVF� SOD\HUV��� LQWHQGHG� IRU
ILWPHQW� LQ�YHKLFOHV�� IDOO�ZLWKLQ� WKH� VFRSH�RI�'LUHFWLYH�������(&�DQG�DUH�JRYHUQHG�E\� WKH
VXEVWDQWLYH�SURYLVLRQV�WKHUHLQ�

:LWK� WKH� DLP� RI� FODULI\LQJ� WKH� DSSOLFDELOLW\� RI� ERWK�(0&�'LUHFWLYH� �������((&� DQG� WKH
$XWRPRWLYH� (0&� 'LUHFWLYH� �������(&� DPHQGLQJ� �������((&��� WR� LQ�FDU� HQWHUWDLQPHQW
SURGXFWV�LQWHQGHG�WR�EH�LQFRUSRUDWHG�LQWR�D�PRWRU�YHKLFOH��VXFK�DV�FDU�UDGLRV��&'�SOD\HUV�
HWF��� GXULQJ� WKH� SHULRG� ������� WR� ����������� WKH� &RPPLVVLRQ� LVVXHG� D� FRPPXQLFDWLRQ
VHWWLQJ�RXW�LWV�LQWHUSUHWDWLRQ�RI�WKH�DSSOLFDWLRQ�RI�'LUHFWLYH�������(&��7KLV�LQWHUSUHWDWLRQ�LV
H[SODLQHG�DV�IROORZV�

�� 'LUHFWLYH� ������(&� HVWDEOLVKHV� PRUH� VWULQJHQW� DQG� DSSURSULDWH� VDIHW\� UHTXLUHPHQWV
IRU� WKH� HOHFWURPDJQHWLF� FRPSDWLELOLW\� IRU� YHKLFOHV� DQG� WKHLU� FRPSRQHQWV� WKDQ� DUH
IRXQG� LQ� WKH� JHQHUDO� 'LUHFWLYH� �������((&�� 7KHUHIRUH� 'LUHFWLYH� � ������(&�� ZKLFK
HQWHUHG�LQWR�IRUFH�RQ���-DQXDU\�������FRQVWLWXWHV�D�VSHFLILF�'LUHFWLYH�IRU�WKH�SXUSRVHV
RI�$UWLFOH�����RI��'LUHFWLYH���������((&�

�� (QWHUWDLQPHQW�SURGXFWV��H�J��UDGLRV��FDVVHWWH�DQG�FRPSDFW�GLVF�SOD\HUV���LQWHQGHG�IRU
ILWPHQW�LQ�YHKLFOHV��IDOO�ZLWKLQ� WKH�VFRSH�RI�'LUHFWLYH�������(&�DQG�DUH�JRYHUQHG�E\
WKH�VXEVWDQWLYH�SURYLVLRQV� WKHUHLQ��)RU�VXFK�SURGXFWV�� IRU� WKH�SXUSRVHV�RI�(XURSHDQ
W\SH�DSSURYDO�� WKHVH�SURYLVLRQV�DSSO\�RQ�DQ�RSWLRQDO�EDVLV�XQWLO���2FWREHU�������DV
VWDWHG� LQ� $UWLFOH� ���� RI� WKH� 'LUHFWLYH�� )URP� WKDW� GDWH� WKH� SURYLVLRQV� RI� 'LUHFWLYH
������(&�EHFRPH�PDQGDWRU\�

�� 'XULQJ�WKLV�RSWLRQDO�SKDVH�RI�WKH�'LUHFWLYH�0HPEHU�6WDWHV�PD\�GHQ\�IUHH�FLUFXODWLRQ
WR� VXFK� SURGXFWV�� LQWHQGHG� IRU� ILWPHQW� LQ� YHKLFOHV� DQG� ZKLFK� FRPSO\� ZLWK� 'LUHFWLYH
�������((&��RQ�GXO\�PRWLYDWHG�VDIHW\�JURXQGV��KDYLQJ�UHVSHFW�WR�$UWLFOH����DQG����RI
WKH�(&�7UHDW\�

�� 7KHUHIRUH�� GXH� WR� LWV� PRUH� VWULQJHQW� SURYLVLRQV�� RQO\� FRPSOLDQFH� ZLWK� 'LUHFWLYH
������(&�SURYLGHV�D�JXDUDQWHH�RI�IUHH�FLUFXODWLRQ�ZLWKLQ�WKH�(($�ZLWK�UHVSHFW�WR�WKH
HOHFWURPDJQHWLF�FRPSDWLELOLW\�RI�SURGXFWV�LQWHQGHG�IRU�ILWPHQW�LQ�YHKLFOHV�
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�� 3URGXFWV�ZKLFK�DUH�LQWHQGHG�IRU�ILWPHQW�LQ�ERWK�YHKLFOHV�DQG�RWKHU�DSSOLFDWLRQV��VXFK
DV�ERDWV�RU�FDUDYDQV�PD\�EH�&(�PDUNHG�LQ�UHVSHFW�RI�WKDW�RWKHU�DSSOLFDWLRQ�EXW�VXFK
PDUNLQJ�GRHV�QRW�FRQIHU�IUHH�FLUFXODWLRQ�IRU�SURGXFWV�LQWHQGHG�IRU�ILWPHQW�LQ�YHKLFOHV�

���� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�HTXLSPHQW�WR�EH�ILWWHG�LQWR�DLUFUDIW

7KLV�FKDSWHU�FDQ�QRW�\HW�EH�FRPSOHWHG��GLVFXVVLRQV�FRQWLQXH��7KH�JHQHUDO�DSSURDFK�LV�WKDW
DSSDUDWXV�FRYHUHG� E\�&RXQFLO�5HJXODWLRQ���������DUH� H[FOXGHG� IURP� WKH� DSSOLFDWLRQ� RI
WKH� (0&� 'LUHFWLYH�� WKLV� UHJXODWLRQ� EHLQJ� VSHFLILF� ZLWK� UHVSHFW� WR� WKH� (0&� 'LUHFWLYH
��������((&���LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����

$V�VRRQ�DV�LW�FDQ�EH�FRPSOHWHG��WKLV�FKDSWHU�ZLOO�EH�DGGHG�WR�WKH�GRFXPHQW��

���� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�0HGLFDO�GHYLFHV�

�� � 7KH� UHTXLUHPHQWV� RI� WKH� �0HGLFDO� GHYLFHV�� 'LUHFWLYH� �������((&�� DUH� IXOO\
DSSOLFDEOH�IURP������������$UWLFOH������RI�WKLV�'LUHFWLYH�

�� 0HPEHU�6WDWHV�ZLOO�DFFHSW��XQWLO�������������WKH�SODFLQJ�RQ�WKH�(($�PDUNHW�DQG�RU
WKH� SXWWLQJ� LQWR� VHUYLFH�� PHGLFDO� GHYLFHV� FRPSO\LQJ� ZLWK� OHJLVODWLRQ� LQ� IRUFH� LQ� WKHLU
WHUULWRU\�DW�������������$UWLFOH������RI�WKLV�'LUHFWLYH�

$V�D�FRQVHTXHQFH�� WKH�PDQXIDFWXUHU�KDV� WKH� IROORZLQJ�FKRLFHV� WR� FRPSO\�ZLWK� WKH�(0&
UHTXLUHPHQWV�

� �IURP�����������WR������������

• �HLWKHU�WKH�UHTXLUHPHQWV�RI�'LUHFWLYH�������((&��RU

• �WKRVH�RI� WKH�(0&�'LUHFWLYH� ��������((&���XVLQJ� WKH� FULWHULD�GHYHORSHG� LQ� WKLV
JXLGH�

� �IURP� ������������ WKH� HQG� RI� WKH� WUDQVLWLRQDO� SHULRG�� WKH� UHTXLUHPHQWV� RI
������((&�DUH�PDQGDWRU\��7KH�(0&�'LUHFWLYH���������((&��ZLOO�QR�ORQJHU�DSSO\�

+DUPRQLVHG�6WDQGDUGV��7KH�UHIHUHQFH�RI�VWDQGDUG�(1�����������KDV�EHHQ�SXEOLVKHG� LQ
WKH� 2IILFLDO� -RXUQDO� RI� WKH� (XURSHDQ� &RPPXQLWLHV�� DQ\� QDWLRQDO� WUDQVSRVLWLRQ� RI� WKLV
(XURSHDQ� VWDQGDUG� FDQ� EH� XVHG� WR� SURYLGH� D� SUHVXPSWLRQ� RI� FRQIRUPLW\� WR� WKH� (0&
UHTXLUHPHQWV�

���� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�$FWLYH�LPSODQWDEOH�PHGLFDO�GHYLFHV�

7KH�UHTXLUHPHQWV�RI��WKH��$FWLYH�LPSODQWDEOH�PHGLFDO�GHYLFHV��'LUHFWLYH���������((&��DUH
IXOO\�DSSOLFDEOH�IURP������������0HPEHU�6WDWHV�KDYH�DFFHSWHG��XQWLO�����������WKH�SODFLQJ
RQ� WKH� (($�PDUNHW� DQG�RU� WKH� SXWWLQJ� LQWR� VHUYLFH�� $FWLYH� LPSODQWDEOH� PHGLFDO� GHYLFHV
FRPSO\LQJ�ZLWK� OHJLVODWLRQ� LQ� IRUFH� LQ� WKHLU� WHUULWRU\� DW� ����������� �$UWLFOH� ����� RI� WKLV
'LUHFWLYH��
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$V�D�FRQVHTXHQFH��WKH�(0&���������((&��'LUHFWLYH�KDV�QRW�DSSOLHG�VLQFH����������� WKH
�$FWLYH� LPSODQWDEOH� PHGLFDO� GHYLFHV�� 'LUHFWLYH� ��������((&�� EHLQJ� D� IXOO\� VSHFLILF
'LUHFWLYH�

���� $SSOLFDWLRQ�RI��WKH�(0&�'LUHFWLYH�WR�,Q�9LWUR�'LDJQRVWLF�0HGLFDO�'HYLFHV

7KLV�FKDSWHU�FDQQRW�\HW�EH�FRPSOHWHG��7KH�JHQHUDO�DSSURDFK�LV�WKDW�DSSDUDWXV�FRYHUHG�E\
WKH�SURSRVDO�IRU�D�'LUHFWLYH�&20�����������ILQDO�ZLOO�EH�H[FOXGHG�IURP�WKH�DSSOLFDWLRQ�RI
WKH� (0&� 'LUHFWLYH�� WKLV� 'LUHFWLYH� EHLQJ� VSHFLILF� ZLWK� UHVSHFW� WR� WKH� (0&� 'LUHFWLYH
��������((&��� LQ� DFFRUGDQFH�ZLWK�$UWLFOH� ����� XSRQ� WKH� GDWH� RI� HQWU\� LQWR� IRUFH� RI� WKLV
VSHFLILF�'LUHFWLYH�

���� $SSOLFDWLRQ�RI�WKH�(0&�'LUHFWLYH�WR�0DULQH�HTXLSPHQW�

�� �7KH�UHTXLUHPHQWV�RI�WKH��0DULQH�(TXLSPHQW��'LUHFWLYH��������(&����ZLOO�EH�IXOO\
DSSOLFDEOH�IURP�������������$UWLFOH����RI�WKLV�'LUHFWLYH�

�� 0HPEHU�6WDWHV�ZLOO�DFFHSW��XQWLO�������������WKH�SODFLQJ�RQ�WKH�(($�PDUNHW�DQG�RU
WKH� SXWWLQJ� LQWR� VHUYLFH�� 0DULQH� HTXLSPHQW� FRYHUHG� E\� WKLV� 'LUHFWLYH� FRPSO\LQJ� ZLWK
OHJLVODWLRQ�LQ�IRUFH�LQ�WKHLU�WHUULWRU\�DW��������������$UWLFOH����RI�WKLV�'LUHFWLYH�

$V�D�FRQVHTXHQFH�� WKH�PDQXIDFWXUHU�KDV� WKH� IROORZLQJ�FKRLFHV� WR� FRPSO\�ZLWK� WKH�(0&
UHTXLUHPHQWV�

� �IURP������������WR������������

• �HLWKHU�WKH�UHTXLUHPHQWV�RI�'LUHFWLYH�������(&��RU

• �WKRVH� RI� WKH� (0&� 'LUHFWLYH� ��������(&��� XVLQJ� WKH� FULWHULD� GHYHORSHG� LQ� WKLV
JXLGH�

� �IURP������������WKH�HQG�RI�WKH�WUDQVLWLRQDO�SHULRG��WKH�UHTXLUHPHQWV�RI��������(&
DUH�PDQGDWRU\��7KH�(0&�'LUHFWLYH���������((&��ZLOO�QR�ORQJHU�DSSO\�

)RU� DOO� 0DULQH� HTXLSPHQW� QRW� FRYHUHG� E\� WKH� 0DULQH� HTXLSPHQW� 'LUHFWLYH
�������(&���WKH�(0&�'LUHFWLYH�LV�PDQGDWRU\�IURP����������

���� $GGLWLRQDO�LQIRUPDWLRQ

•� $��SURSRVDO� IRU�D�'LUHFWLYH�FRYHULQJ� �FHUWDLQ�PHDVXUHPHQW� LQVWUXPHQWV�VXEMHFW� WR
OHJDO� FRQWURO� LV� XQGHU� SUHSDUDWLRQ�� 7KH� LPPXQLW\� UHTXLUHPHQWV� IRU� WKRVH
PHDVXUHPHQW�LQVWUXPHQWV�ZLOO�EH�RQO\�FRYHUHG�E\�WKLV�SURSRVDO�IRU�D�'LUHFWLYH��WKH
HPLVVLRQ�UHTXLUHPHQWV�DUH�VWLOO�XQGHU�GLVFXVVLRQ�EHWZHHQ��*RYHUQPHQW�H[SHUWV��DQG
WKH�&RPPLVVLRQ�

�����������������������������������������������
��� 2-�1R�&�������������
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