
0(/.%� ฀������������฀s ฀&!8฀./� ฀������������

i

Catalog:  POW-HPBV-0513-r3

HIGH PERFORMANCE DOUBLE OFFSET BUTTERFLY VALVES

CARBON AND STAINLESS ALLOYS

WAFER BODY AND LUG BODY

SOFT SEAT / FIRE SAFE SEAT / METAL SEAT

0(/.%� ฀������������฀s ฀&!8฀./� ฀������������

bcowart
Text Box
Rev 4 - Nov. 2021



 

� 

6ඎൻඃൾർඍ 3ൺ඀ൾ 
7+(�:0��32:(//�&203$1<—352),/( �-� 

  

+ඈඐ�ඍඈ�2උൽൾඋ � 

  

'ൾඌං඀ඇ�)ൾൺඍඎඋൾඌ �-� 

  

+ං඀ඁ�3ൾඋൿඈඋආൺඇർൾ�%ඎඍඍൾඋൿඅඒ�9ൺඅඏൾඌ ��-�� 

  

(ඇ඀ංඇൾൾඋංඇ඀�'ൺඍൺ ��-�� 

  

7ൾඋආඌ�ඈൿ�6ൾඋඏංർൾ ��-�� 

 



 

� 

7KH�:P��3RZHOO�&RPSDQ\�-�3URILOH 
 
The Wm. Powell Company is very proud of our achievements and our evolution in the past 166 
years.  We like to refer to ourselves as 166 years young due to our flexibility in changing quickly to 
our customer and the industry’s needs.  Our business strategy is to maintain excellent customer 
service.  We will continue to focus on manufacturing the best of class products both in design fea-
tures and quality, at competitive prices.    
 
The Wm. Powell Company’s products include a wide variety of valves in bronze, iron, steel, and 
corrosion resistant alloys for class 125 to class 4500 pressure service.  Our experience as pioneer in 
the development of industrial valves encompasses over a century and a half of craftsmanship and 
valve know-how.  Through modern engineering, laboratory, research and testing facilities, the Wm. 
Powell Company has been a leader in changes in our industry.  Our on-going program is a long-
term commitment to the valve industry and is poised for significant future growth. 
 
Powell Valves has endured a Civil War, World Wars I and II, and the Korean and Vietnam Wars.  
Powell rebuilt after floods, U.S. economic disaster in the Great Depression, and fierce foreign com-
petition to help put men on the moon.  Whether it was the “Manhattan Project”, projects on U.S. 
Nuclear Submarines, Titan or Atlas rockets, in Nuclear Power plants, at Chemical or Petroleum 
plants, Pulp and Paper mills, or the harshness of cryogenic use, Powell Valve has a long tradition of 
quality in temperatures from – 425°F to 1500°F and pressures from Class 125 to 4500. 
 
Powell’s market base is the Industrial Users: Petrochemical, Industrial Gas, Pulp & Paper, Pharma-
ceutical, Hydrocarbon processing, Food processing, Mining, Power Generation, Pipeline, Chemi-
cal, and Mechanical construction.  Powell has formed business partnerships with industrial end-
users, contractors, distributors and A&E’s in the United States and around the World.  Business 
partnerships formed on competitively priced product, on-time delivery, service and our tradition of 
product reliability. 
 
Powell’s network of support and product availability is unmatched.  Powell offers the most com-
plete multi-turn product line from a single source manufacturer.  Powell’s products are of the high-
est quality standards, are competitively priced and are produced with modern manufacturing tech-
nology and astute materials sourcing, with strategic purchasing & financial ventures in place.   
 
Powell’s diverse products and services, industry knowledge, project capabilities and reputation, 
coupled with our high quality distribution network, create a win-win arrangement where the end-
user, contractor, distributor and manufacturer can benefit.   
 
The Wm. Powell Company has made a commitment to our industry to increase growth and market 
share, with quality competitive products and services and on-time delivery.  This is a global com-
mitment. 
 
Powell’s end user customers have to react quickly to the demands that are on them to expand their 
businesses by implementing increased capacity and introducing new products into the market 
place at low costs and fast turn around times.  Powell has addressed our customer’s needs by in-
creasing finished product inventory to over $35,000,000 USD in the U.S.A. and with inventory hubs 
in Asia and Europe.  As an additional advantage to our domestic and global customers, The Wm. 
Powell Company’s Manning, SC facility is a Registered Free Trade Zone. 
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Powell also used its valve knowledge and expertise to construct a modification facility in the U.S.A. 
to assist customers with their needs, such as,  automation, trim changes, end connection changes, 
additional quality inspections and special service pressure testing requirements, field service, etc…    
 
The Wm. Powell Company is a closely held private corporation that has been in business since 
1846.  In fact, only nine presidents have led the Company through its 166, plus, years.  The fact that 
we have been a healthy corporation during this period of time, having survived wars, depressions 
and natural disasters – in a very competitive marketplace – speaks well for itself. 
 
We look forward to further discussing ways that The Wm. Powell Company can capture current 
and future opportunities together. 
 
Again, The Wm. Powell Company thanks you for your interest in our company, our products and 
services.   Powell looks forward to discussing ways to be your Preferred Valve Supplier.   If you 
should have any questions, or comments, please contact us.   

 

 

Sincerely, 

 

 

 

 

Randy Cowart  

President, CEO & Chairman  

The Wm. Powell Company 
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+RZ�WR�RUGHU�'RXEOH�2IIVHW�+LJK�3HUIRUPDQFH�%XWWHUIO\�9DOYHV   

                 

7KH�ILJXUH�QXPEHU�V\VWHP�RXWOLQHG�EHORZ�LV�GHVLJQHG�WR�FRYHU�WKH�PRVW�FRPPRQ�FRQILJXUDWLRQV���,I�VSHFLDO�IHDWXUHV�DUH�
UHTXLUHG�ZKLFK�DUH�QRW�OLVWHG�EHORZ�SOHDVH�DGYLVH�WKH�GHWDLOHG�GHVFULSWLRQ�IRU�DFFXUDWH�SURFHVVLQJ� 

  
  

'LJLW   

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

6L]H %ODQN %DVH�)LJXUH�1XPEHU (QG�&RGH 0DWHULDO�
&RGH 7ULP� 3DFNLQJ�*DVNHW 2SWLRQ�&RGH   

� � �   � � � � 4 & 5 7 * / 9   
                 

([DPSOH�&RGH�IRU����&ODVV�����'RXEOH�2IIVHW�%XWWHUIO\��/XJ�6W\OH��$����:&%�&DUERQ�6WHHO����-��3+�
6WHP������VVW�'LVF��37)(�6HDW��37)(�3DFNLQJ��OHYHU�2SHUDWHG 

  
 

 6L]H�&RGH  (QG�&RGH  3DFNLQJ�*DVNHW    

 &RGH� 6L]H  &RGH 7\SH  &RGH 2SWLRQ    

 ��� ��´  4 /8*  7 37)(�3DFNLQJ    

 ��� �-���´  < :DIHU  * *UDSKLWH�3DFNLQJ    

 ��� �´  = 6SHFLDO�HQGV  = 6SHFLDO�3DFNLQJ    

 ��� �´               

 ��� ��  0DWHULDO�&RGHV  2SWLRQ�&RGHV    

 ��� �´  &RGH $670  &RGH 2SWLRQ    

 ��� �´  & $����:&%  ;;; 1R�2SWLRQV    

 ��� ��´  ' $����:&�  */9 /HYHU�2SHUDWRU    

 ��� ��´  ( $����:&�  *;; *HDU�2SHUDWRU    

 ��� ���  - $����/&%  1;; 1$&(    

 ��� ���  $ $����&)�������  &�ϯ WD/    

 ��� ���  0 $����&)�0������        

 ��� ���  3 $����&*�0������        

 ��� ���  6 $����&1�0��$OOR\����        

 HWF� HWF�  = 6SHFLDO�0DWHULDO        

                 

 

%DVH�)LJXUH�1XP�
EHU 

 7ULP        

  &RGH 'HVFULSWLRQ        

  5 ��-��3+�6WHP������'LVF�        

    37)(�6HDW        

 1R &ODVV  : ��-��3+�6WHP������'LVF��        

 ���� ���    57)(�6HDW        

 ���� ���  < ��-��3+�6WHP������'LVF��        

 ���� ���    8+0:3(�6HDW        

      = 6SHFLDO�7ULP        
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WKt�>>�s�>s����^/'E�&��dhZ�^͗ 
 
ϭ͘�^ƚĞŵ�–�^ƚĂŶĚĂƌĚ�ϭϳ-ϰW,�ŵĂƚĞƌŝĂů�ƚŽ�ŚĂŶĚůĞ�ŚŝŐŚ�ƚŽƌƋƵĞ�ůŽĂĚƐ͘�KƚŚĞƌ 
ŵĂƚĞƌŝĂůƐ�ĂǀĂŝůĂďůĞ͘ 
 
Ϯ͘�&ůĂŶŐĞ�–�^ƚĂŶĚĂƌĚ�ŝŶƚĞŐƌĂů�/^K�ŵŽƵŶƟŶŐ�ŇĂŶŐĞ�ĐĂƐƚ�ĚŝƌĞĐƚůǇ�ŽŶ�ƚŚĞ�ďŽĚǇ�ƚŽ 
ƉƌŽǀŝĚĞ�ĞĂƐǇ�ŵŽƵŶƟŶŐ�ŽĨ�ůĞǀĞƌƐ�ĂŶĚ�ĂĐƚƵĂƚŽƌƐ 
 
ϯ͘�WĂĐŬŝŶŐ�'ůĂŶĚ�–��ůŽǁ�ŽƵƚ�ƉƌŽŽĨ�ĚĞƐŝŐŶ�WĞƌ��W/�ϲϬϵ͘�WĂĐŬŝŶŐ�ƌĞƚĂŝŶĞĚ�ƚŽƉ 
ĂŶĚ�ďŽƩŽŵ�ǁŝƚŚ�ƉĂĐŬŝŶŐ�ŐůĂŶĚ�ŇĂŶŐĞ͘�hŶĚĞƌŶĞĂƚŚ�ĚƌĂǁ�ĚŽǁŶ�ŐůĂŶĚ�ƉĂĐŬŝŶŐ 
ĂĚũƵƐƚŵĞŶƚ�ĂůůŽǁƐ�ĨŽƌ�ƉĂĐŬŝŶŐ�ĂĚũƵƐƚŵĞŶƚ�ǁŝƚŚŽƵƚ�ƌĞŵŽǀĂů�ŽĨ�ŽƉĞƌĂƚŽƌ͘  
 
ϰ͘�WĂĐŬŝŶŐ�-�Wd&��Žƌ�'ƌĂƉŚŝƚĞ�ƉĂĐŬŝŶŐ�ĨŽƌ�ůŽǁ�ĞŵŝƐƐŝŽŶƐ 
 
ϱ͘�dŽƉ�ĂŶĚ�ďŽƩŽŵ�ďĞĂƌŝŶŐƐ�-�DĂĚĞ�ĨƌŽŵ�Wd&��Žƌ�'ƌĂƉŚŝƚĞ�ŝŵƉƌĞŐŶĂƚĞĚ 
ϯϭϲ�ƐƚĂŝŶůĞƐƐ�ĨŽƌ�ŵĂǆŝŵƵŵ�ǀĂůǀĞ�ůŝĨĞ͘�dŚĞ�ŶŽŶ-ŐĂůůŝŶŐ�ĚĞƐŝŐŶ�ƉƌŽǀŝĚĞƐ�ŚŝŐŚ 
ǁĞĂƌ�ƌĞƐŝƐƚĂŶĐĞ�ĂŶĚ�ůŽǁ�ĨƌŝĐƟŽŶ͘ 
 
ϲ͘�^ĞĂƚ�–��ĞƐŝŐŶĞĚ�ƚŽ�ďĞ�ĞĂƐŝůǇ�ĐŚĂŶŐĞĚ�ŽƵƚ�ĨŽƌ�ĨĂƐƚ�ƐǁŝƚĐŚŝŶŐ�ďĞƚǁĞĞŶ�ƐĞĂƚ�������
ĚĞƐŝŐŶƐ͘ 
 
ϳ͘�dĂƉĞƌ�WŝŶƐ�–��ŽƵďůĞ�ƚĂƉĞƌ�ƉŝŶƐ�ƚŽ�ƐĞĐƵƌĞůǇ�ĂƩĂĐŚ�ĚŝƐĐ�ĂŶĚ�ƐƚĞŵ�ĂŶĚ 
ĚĞƐŝŐŶĞĚ�ƚŽ�ŚĂŶĚůĞ�ŚŝŐŚ�ƚŽƌƋƵĞ�ĂƉƉůŝĐĂƟŽŶƐ͘ 
 
ϴ͘��ŝƐĐ�–��&ϴD�ϯϭϲ�ƐƚĂŝŶůĞƐƐ�ĐĂƐƟŶŐ�ƐƚĂŶĚĂƌĚ�ĨŽƌ�Ăůů�ĐĂƌďŽŶ�ƐƚĞĞů�ĂŶĚ�ϯϭϲ 
ƐƚĂŝŶůĞƐƐ�ǀĂůǀĞƐ͘��ǀĂŝůĂďůĞ�ŝŶ�ŽƚŚĞƌ�ŵĂƚĞƌŝĂůƐ͘�WƌŽǀŝĚĞ�ĨƵůů�ϯϲϬ�ĚĞŐƌĞĞ�ƐĞĂůŝŶŐ 
ƐƵƌĨĂĐĞ͘ 
 
ϵ͘�^ĞĂƚ�ZĞƚĂŝŶĞƌ�–�ƐŽůŝĚ�ŵĂƚĞƌŝĂů�ƚŽ�ŵĂƚĐŚ�ďŽĚǇ͕�ƉŽƐŝƟǀĞůǇ�ŚĞůĚ�ƚŽ�ďŽĚǇ�ǁŝƚŚ 
ŵƵůƟƉůĞ�ďŽůƚƐ�ƉƌŽǀŝĚŝŶŐ�ĞĂƐǇ�ƌĞŵŽǀĂů�ĨŽƌ�ƐĞĂƚ�ƌĞƉůĂĐĞŵĞŶƚ͘��ĞƐŝŐŶ�ƉƌŽƚĞĐƚƐ 
ƚŚĞ�ƐĞĂƚ�ǁŚĞŶ�ǀĂůǀĞ�ŝƐ�ŝŶƐƚĂůůĞĚ�ǁŝƚŚ�ƚŚĞ�ƌĞƚĂŝŶĞƌ�ŝŶ�ƚŚĞ�ƵƉƐƚƌĞĂŵ�ŇŽǁ͘ 
 
ϭϬ͘��ŽĚǇ�-�KŶĞ�ƉŝĞĐĞ�ĐĂƐƟŶŐ�ĂǀĂŝůĂďůĞ�ŝŶ�Ă�ǀĂƌŝĞƚǇ�ŽĨ�ŵĂƚĞƌŝĂůƐ͘�tĂĨĞƌ�ĂŶĚ�ůƵŐ 
ĚĞƐŝŐŶƐ 
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$3,������&$7(*25<�%�+,*+�3(5)250$1&(�'28%/(�
2))6(7�%877(5)/<�9$/9(6 
$60(�&/$66(6�����72���� 
&$67�&$5%21��67$,1/(66�67((/�25�$//2<�67((/ 
:$)(5��/8*��25�'28%/(�)/$1*(' 

'(6,*1�)($785(6� 
· 8SSHU�DQG�/RZHU�%HDULQJV�WR�PD[LPL]H�YDOYH�OLIH 
· ,QWHJUDO�,62�PRXQWLQJ�SDG�IRU�HDV\�YDOYH�RSHUDWLRQ�QR�EUDFNHW�QHHGHG 
· (DFK�YDOYH�LV�VKHOO�DQG�VHDW�SUHVVXUH�WHVWHG�SHU�LQGXVWU\�VWDQGDUG�$3,���� 
· $YDLODEOH�LQ�:DIHU�DQG�/XJ�VW\OHV 
· (DFK�YDOYH�KDV�D�XQLTXH�FHUWLILFDWLRQ�QXPEHU�WKDW�LV�WUDFHDEOH�WR�WKH�YDOYH�FHUWLILFD�

WLRQ�VKHHW�ZKLFK�LQFOXGHV�075�GDWD��SUHVVXUH�WHVW�UHSRUW��LQVSHFWLRQ�UHSRUW�DQG�FHUWLI�
LFDWH�RI�FRQIRUPDQFH� 

· 6HDW�0DWHULDOV��0XOWLSOH�VHDW�PDWHULDOV�DYDLODEOH� 

 /ƚĞŵ �ƉƉůŝĐĂďůĞ�^ƉĞĐŝĮĐĂƟŽŶ 
tĂůů�dŚŝĐŬŶĞƐƐ �W/�ϲϬϵ 

WƌĞƐƐƵƌĞ�-�dĞŵƉĞƌĂƚƵƌĞ�
ZĂƟŶŐƐ 

�^D���ϭϲ͘ϯϰ�Θ�����������
�W/�ϲϬϵ 

'ĞŶĞƌĂů�sĂůǀĞ��ĞƐŝŐŶ 
�W/�ϲϬϵ��;�Ăƚ͘��Ϳ�Θ���

�^D���ϭϲ͘ϯϰ 
�ŶĚ�ƚŽ��ŶĚ��ŝŵĞŶƐŝŽŶƐ �^D��ϲϬϵ 

&ůĂŶŐĞ��ĞƐŝŐŶ �^D���ϭϲ͘ϱ 
DĂƚĞƌŝĂůƐ �^dD 

�ůĂƐƐ &ŝŐ͘�EŽ͘ 

ϭϱϬ ϭϱϳϮ 

ϯϬϬ ϯϬϳϮ 

W�Zd �KDDKE�D�d�Z/�>��KD�/E�d/KE^ 
�ŽĚǇ �Ϯϭϲ�t�� �ϯϱϭ��&ϴD 

^ĞĂƚ�ZŝŶŐ Wd&�ͬZd&�ͬh,DtW� Wd&�ͬZd&�ͬh,DtW� 
�ŝƐĐ �ϯϱϭ��&ϴD �ϯϱϭ��&ϴD 
^ƚĞŵ ϭϳ-ϰ�W, ϭϳ-ϰ�W, 

^ĞĂƚ�ZĞƚĂŝŶĞƌ �ĂƌďŽŶ�^ƚĞĞů ϯϭϲ�^^d 
^ĞĂƚ��ŽůƚƐ �ϭϵϯ��ϴ �ϭϵϯ��ϴD 

>ŽǁĞƌ��������ĞĂƌŝŶŐ ϯϭϲ�^^d�н�Wd&� ϯϭϲ�^^d�н�Wd&� 
�ŝƐĐ�^ƉĂĐĞƌƐ ϯϬϰ�^^d ϯϭϲ�^^d 
�ŝƐĐ�WŝŶƐ ϭϳ-ϰ�W, ϭϳ-ϰ�W, 

hƉƉĞƌ��������ĞĂƌŝŶŐ ϯϭϲ�^^�н�Wd&� ϯϭϲ�^^�н�Wd&� 

WĂĐŬŝŶŐ�tĂƐŚĞƌ ϯϬϰ�^^d ϯϭϲ�^^d 
WĂĐŬŝŶŐ Wd&� Wd&� 
'ůĂŶĚ ϯϬϰ�^^d ϯϭϲ�^^ 

'ůĂŶĚ�&ůĂŶŐĞ �Ϯϭϲ�t�� �ϯϱϭ��&ϴ 
'ůĂŶĚ��ŽůƚƐ �ϭϵϯ��ϴ �ϭϵϯ��ϴ 
'ůĂŶĚ�EƵƚƐ �ϭϵϰ�ϴ �ϭϵϰ�ϴ 

ZĞƚĂŝŶĞƌ�WůĂƚĞΎ �ĂƌďŽŶ�^ƚĞĞů ϯϭϲ�^^d 

'ĂƐŬĞƚΎ ϯϭϲ�^^d�н�Wd&� ϯϭϲ�^^d�н�Wd&� 
�ŽůƚƐΎ �ϭϵϯ��ϴ �ϭϵϯ��ϴ 

Ύ^ŝǌĞƐ�ϴΗ�ĂŶĚ�ƵƉ�ŽŶůǇ 

Kd,�Z�D�d�Z/�>^��E��dZ/D^��s�/>��>� 
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+,*+�3(5)250$1&(�'28%/(�2))6(7�%877(5)/<�9$/9(��:$)(5�67</(��',0(16,216�

$ൽൽංඍංඈඇൺඅ�ඌංඓൾඌ��ආൺඍൾඋංൺඅඌ�ൺඇൽ�ർඅൺඌඌൾඌ�ൺඏൺංඅൺൻඅൾ�ඎඉඈඇ�උൾඊඎൾඌඍ� 

 ��ůĂƐƐ�ϭϱϬ 
^ŝǌĞ � � � � & ' , D͘&>͘ 

�ǀ�  

tĞŝŐŚƚ 
EW^ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ 

/^K 
ůďƐ 

�E ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ <Ő 

Ϯ ϭ͘ϲϵ Ϭ͘ϱϱ Ϭ͘ϯϳ Ϭ͘ϱϱ ϭ͘ϯϰ Ϯ͘ϴ ϰ͘ϳϮ 
&ϭϬ ϴϱ 

ϭϭ 
ϱϬ ϰϯ ϭϰ ϵ͘ϱ ϭϰ ϯϰ ϳϮ ϭϮϬ ϱ 
Ϯ͘ϱ ϭ͘ϴϴ Ϭ͘ϱϱ Ϭ͘ϯϳ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘Ϯ ϰ͘ϵϲ 

&ϭϬ ϭϲϬ 
ϭϮ 

ϲϱ ϰϴ ϭϰ ϵ͘ϱ ϭϰ ϯϰ ϴϬ ϭϮϲ ϱ͘ϰ 
ϯ ϭ͘ϴϴ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘ϰ ϱ͘ϯϭ 

&ϭϬ 
ϭϰ  

ϴϬ ϰϴ ϭϲ ϭϭ ϭϰ ϯϰ ϴϲ ϭϯϱ  ϲ͘ϰ 

ϰ Ϯ͘ϭϮ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϰϮ ϰ͘ϭϯ ϲ͘ϳ 
&ϭϬ  ϯϵϬ 

 ϮϮ 

ϭϬϬ ϱϰ ϭϲ ϭϭ ϭϰ ϯϲ ϭϬϱ ϭϳϬ  ϭϬ 
ϲ Ϯ͘Ϯϱ Ϭ͘ϳϵ Ϭ͘ϱϱ Ϭ͘ϲϯ ϭ͘ϰϮ ϱ͘ϭϰ ϳ͘ϴϴ 

&ϭϬ  ϵϲϬ 
 ϯϳ 

ϭϱϬ ϱϳ ϮϬ ϭϰ ϭϲ ϯϲ ϭϯϬ͘ϱ ϮϬϬ  ϭϲ͘ϴ 
ϴ Ϯ͘ϱ Ϭ͘ϵϰ Ϭ͘ϲϳ Ϭ͘ϳ ϭ͘ϱϳ ϲ͘ϭϴ ϵ͘Ϯϭ 

&ϭϮ  ϭϲϬϬ 
 ϲϭ 

ϮϬϬ ϲϰ Ϯϰ ϭϳ ϭϴ ϰϬ ϭϱϳ Ϯϯϰ  Ϯϳ͘ϲ 
ϭϬ Ϯ͘ϴϭ ϭ͘ϭ Ϭ͘ϳϵ Ϭ͘ϳ ϭ͘ϱϳ ϴ͘ϰ ϭϭ͘ϭ 

&ϭϮ  ϯϭϯϬ 
 ϵϱ 

ϮϱϬ ϳϭ Ϯϴ ϮϬ ϭϴ ϰϬ Ϯϭϯ ϮϴϮ  ϰϯ 
ϭϮ ϯ͘ϭϵ ϭ͘ϰϮ Ϭ͘ϵϴ Ϭ͘ϴϳ ϭ͘ϱϳ ϵ͘ϵ ϭϮ͘ϳϮ 

&ϭϰ  ϰϮϴϬ 
 ϭϱϬ 

ϯϬϬ ϴϭ ϯϲ Ϯϱ ϮϮ ϰϬ Ϯϱϭ ϯϮϯ  ϲϴ 
           

 ��ůĂƐƐ�ϯϬϬ 
^ŝǌĞ � � � � & ' , D͘&>͘ 

�ǀ�  
tĞŝŐŚƚ 

EW^ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ 
/^K 

ůďƐ 
�E ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ <Ő 
ϯ ϭ͘ϴϴ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘ϳϴ ϲ͘ϯ 

&ϭϬ ϮϬϬ  
 ϭϱ 

ϴϬ ϰϴ ϭϲ ϭϭ ϭϰ ϯϰ ϵϲ ϭϲϬ  ϲ͘ϴ 
ϰ Ϯ͘ϭϮ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϰϮ ϰ͘ϯϯ ϲ͘ϵϯ 

&ϭϬ  ϯϵϬ 
 Ϯϯ 

ϭϬϬ ϱϰ ϭϲ ϭϭ ϭϰ ϯϲ ϭϭϬ ϭϳϲ  ϭϬ͘ϱ 
ϲ Ϯ͘ϯϭ Ϭ͘ϳϵ Ϭ͘ϱϱ Ϭ͘ϲϯ ϭ͘ϰϮ ϱ͘ϴϱ ϴ͘ϱϴ 

&ϭϬ  ϵϲϬ 
 ϰϮ 

ϭϱϬ ϱϵ ϮϬ ϭϰ ϭϲ ϯϲ ϭϰϴ͘ϱ Ϯϭϴ  ϭϵ͘ϭ 
ϴ Ϯ͘ϴϴ ϭ͘ϭ Ϭ͘ϳϵ Ϭ͘ϳϭ ϭ͘ϱϳ ϳ͘ϭϱ ϭϬ͘Ϯϰ 

&ϭϮ  ϭϲϬϬ 
 ϳϲ 

ϮϬϬ ϳϯ Ϯϴ ϮϬ ϭϴ ϰϬ ϭϴϭ͘ϱ ϮϲϬ  ϯϰ͘ϱ 
ϭϬ ϯ͘Ϯϱ ϭ͘ϰϮ Ϭ͘ϵϴ Ϭ͘ϴϳ ϭ͘ϵϳ ϵ͘ϯϯ ϭϮ͘ϭϯ 

&ϭϰ  ϯϭϯϬ 
 ϭϯϬ 

ϮϱϬ ϴϯ ϯϲ Ϯϱ ϮϮ ϱϬ Ϯϯϳ ϯϬϴ  ϱϵ 
ϭϮ ϯ͘ϲϮ ϭ͘ϱϴ ϭ͘ϭ Ϭ͘ϴϳ ϭ͘ϵϳ ϭϭ͘ϮϮ ϭϯ͘ϳϴ 

&ϭϰ  ϰϮϴϬ 
 ϭϵϬ 

ϯϬϬ ϵϮ ϰϬ Ϯϴ ϮϮ ϱϬ Ϯϴϱ ϯϱϬ  ϱϲ͘ϱ 

ϮϬϬ 



 

�� 

+,*+�3(5)250$1&(�'28%/(�2))6(7�%877(5)/<�9$/9(��/8*�67</(��',0(16,216� 

$ൽൽංඍංඈඇൺඅ�ඌංඓൾඌ��ආൺඍൾඋංൺඅඌ�ൺඇൽ�ർඅൺඌඌൾඌ�ൺඏൺංඅൺൻඅൾ�ඎඉඈඇ�උൾඊඎൾඌඍ� 

 ��ůĂƐƐ�ϭϱϬ 
^ŝǌĞ � � � � � & ' , D͘&>͘ 

�ǀ�  
tĞŝŐŚƚ 

EW^ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ 
/^K 

ůďƐ 
�E ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ <Ő 
Ϯ ϭ͘ϲϵ ϲ Ϭ͘ϱϱ Ϭ͘ϯϳ Ϭ͘ϱϱ ϭ͘ϯϰ Ϯ͘ϴ ϰ͘ϳϮ 

&ϭϬ� ϴϱ  
ϭϮ 

ϱϬ ϰϯ ϭϱϯ ϭϰ ϵ͘ϱ ϭϰ ϯϰ ϳϮ ϭϮϬ ϱ͘ϰ 
Ϯ͘ϱ ϭ͘ϴϴ ϲ͘ϵ Ϭ͘ϱϱ Ϭ͘ϯϳ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘Ϯ ϰ͘ϵϲ 

&ϭϬ� ϭϲϬ 
ϭϮ͘ϴ 

ϲϱ ϰϴ ϭϳϰ ϭϰ ϵ͘ϱ ϭϰ ϯϰ ϴϬ ϭϮϲ ϱ͘ϴ 
ϯ ϭ͘ϴϴ ϳ͘ϰ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘ϰ ϱ͘ϯϭ 

&ϭϬ� 
ϭϱ  

ϴϬ ϰϴ ϭϴϳ ϭϲ ϭϭ ϭϰ ϯϰ ϴϲ ϭϯϱ  ϲ͘ϴ 
ϰ Ϯ͘ϭϮ ϴ͘ϵ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϰϮ ϰ͘ϭϯ ϲ͘ϳ 

&ϭϬ  ϯϵϬ 
 Ϯϲ 

ϭϬϬ ϱϰ ϮϮϱ ϭϲ ϭϭ ϭϰ ϯϲ ϭϬϱ ϭϳϬ  ϭϭ͘ϴ 
ϲ Ϯ͘Ϯϱ ϭϭ Ϭ͘ϳϵ Ϭ͘ϱϱ Ϭ͘ϲϯ ϭ͘ϰϮ ϱ͘ϭϰ ϳ͘ϴϴ 

&ϭϬ  ϵϲϬ 
 ϰϮ 

ϭϱϬ ϱϳ ϮϴϬ ϮϬ ϭϰ ϭϲ ϯϲ ϭϯϬ͘ϱ ϮϬϬ  ϭϵ͘ϭ 
ϴ Ϯ͘ϱ ϭϯ͘ϯ Ϭ͘ϵϰ Ϭ͘ϲϳ Ϭ͘ϳ ϭ͘ϱϳ ϲ͘ϭϴ ϵ͘Ϯϭ 

&ϭϮ  ϭϲϬϬ 
 ϲϳ 

ϮϬϬ ϲϰ ϯϯϳ Ϯϰ ϭϳ ϭϴ ϰϬ ϭϱϳ Ϯϯϰ  ϯϬ͘ϰ 
ϭϬ Ϯ͘ϴϭ ϭϲ ϭ͘ϭ Ϭ͘ϳϵ Ϭ͘ϳ ϭ͘ϱϳ ϴ͘ϰ ϭϭ͘ϭ 

&ϭϮ  ϯϭϯϬ 
 ϭϬϱ 

ϮϱϬ ϳϭ ϰϬϲ Ϯϴ ϮϬ ϭϴ ϰϬ Ϯϭϯ ϮϴϮ  ϰϴ 
ϭϮ ϯ͘ϭϵ ϭϴ͘ϳ ϭ͘ϰϮ Ϭ͘ϵϴ Ϭ͘ϴϳ ϭ͘ϱϳ ϵ͘ϵ ϭϮ͘ϳϮ 

&ϭϰ  ϰϮϴϬ 
 ϭϲϬ 

ϯϬϬ ϴϭ ϰϳϲ ϯϲ Ϯϱ ϮϮ ϰϬ Ϯϱϭ ϯϮϯ  ϳϮ͘ϱ 
ϭϰ ϯ͘ϲϮ ϮϬ͘ϳ ϭ͘ϱϳ ϭ͘ϭ Ϭ͘ϵϱ ϭ͘ϵϳ ϭϬ͘ϵ ϭϰ 

&ϭϰ  ϱϮϱϬ 
 ϮϮϱ 

ϯϱϬ ϵϮ ϱϮϳ ϰϬ Ϯϴ Ϯϰ ϱϬ Ϯϳϳ ϯϱϱ  ϭϬϮ 
ϭϲ ϰ Ϯϯ͘Ϯ ϭ͘ϳϳ Ϭ͘ϰϳǆϬ͘ϯϭΎ ϭ͘ϭ ϯ ϭϮ͘ϳϱ ϭϱ͘ϳϱ 

&ϭϲ  ϴϭϱϬ 
 ϯϰϱ 

ϰϬϬ ϭϬϮ ϱϵϬ ϰϱ ϭϮǆϴΎ Ϯϴ ϳϲ ϯϮϰ ϰϬϬ  ϭϱϲ͘ϱ 
ϭϴ ϰ͘ϱ Ϯϱ͘ϭ ϭ͘ϵϳ Ϭ͘ϲϯǆϬ͘ϯϵΎ ϭ͘ϭ ϯ͘ϯϱ ϭϯ͘ϲ ϭϲ͘ϳ 

&ϭϲ  ϭϬϵϬϬ 
 ϰϲϬ 

ϰϱϬ ϭϭϰ ϲϯϴ ϱϬ ϭϲǆϭϬΎ Ϯϴ ϴϱ ϯϰϱ ϰϮϰ  ϮϬϵ 
ϮϬ ϱ Ϯϳ͘ϰ Ϯ͘ϭϳ Ϭ͘ϳϭǆϬ͘ϰϯΎ ϭ͘Ϯϲ ϯ͘ϳϱ ϭϱ͘ϭ ϭϴ͘ϳ 

&Ϯϱ  ϭϯϯϱϬ 
 ϲϰϬ 

ϱϬϬ ϭϮϳ ϲϵϱ ϱϱ ϭϴǆϭϭΎ ϯϮ ϵϱ ϯϴϯ ϰϳϲ  ϮϵϬ 
Ϯϰ ϲ͘Ϭϲ ϯϮ Ϯ͘ϱϲ Ϭ͘ϳϴǆϬ͘ϰϳΎ ϭ͘ϯϰ ϯ͘ϵϱ ϭϳ Ϯϭ͘ϱ 

&Ϯϱ  ϮϬϭϱϬ 
 ϵϲϬ 

ϲϬϬ ϭϱϰ ϴϭϰ ϲϱ ϮϬǆϭϮΎ ϯϰ ϭϬϬ ϰϯϮ ϱϰϲ  ϰϯϱ 
ϯϬ ϳ͘ϱ ϯϴ͘ϱ ϯ͘ϯϵ Ϭ͘ϴϳǆϬ͘ϱϱΎ ϭ͘ϲϱ ϰ͘ϳϱ ϮϮ͘ϰϱ Ϯϲ͘ϰ 

&ϯϬ  ϯϮϱϱϬ 
 ϭϴϵϬ 

ϳϱϬ ϭϵϭ ϵϳϴ ϴϲ ϮϮǆϭϰΎ ϰϮ ϭϮϬ ϱϳϬ ϲϳϬ  ϴϱϳ 
ϯϲ ϴ ϰϱ͘ϳ ϯ͘ϵϰ ϭ͘ϭϬǆϬ͘ϲϯΎ ϭ͘ϱ ϱ͘ϵ Ϯϳ͘ϭ ϯϱ͘ϯϱ 

&ϯϬ  ϰϱϮϬϬ 
 ϮϵϳϬ 

ϵϬϬ ϮϬϯ ϭϭϲϭ ϭϬϬ ϮϴǆϭϲΎ ϯϴ ϭϱϬ ϲϴϴ ϴϵϴ  ϭϯϰϳ 

 ϮϬϬ� 


�'RXEOH�NH\�VWHP 



 

�� 

+,*+�3(5)250$1&(�'28%/(�2))6(7�%877(5)/<�9$/9(��/8*�67</(��',0(16,216� 

$ൽൽංඍංඈඇൺඅ�ඌංඓൾඌ��ආൺඍൾඋංൺඅඌ�ൺඇൽ�ർඅൺඌඌൾඌ�ൺඏൺංඅൺൻඅൾ�ඎඉඈඇ�උൾඊඎൾඌඍ� 

 ��ůĂƐƐ�ϯϬϬ 

^ŝǌĞ � � � � � & ' , D͘&>͘ 

�ǀ�  

tĞŝŐŚƚ 

EW^ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ /Ŷ 
/^K 

ůďƐ 

�E ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ ŵŵ <Ő 

Ϯ ϭ͘ϲϵ ϲ͘ϯ Ϭ͘ϱϱ Ϭ͘ϯϳ Ϭ͘ϱϱ ϭ͘ϯϰ Ϯ͘ϵϱ ϱ͘ϯϱ 
&ϭϬ� 

ϭϯ͘ϳ 

ϱϬ ϰϯ ϭϱϵ ϭϰ ϵ͘ϱ ϭϰ ϯϰ ϳϱ ϭϯϲ ϲ͘Ϯ 

Ϯ͘ϱ ϭ͘ϴϴ ϳ͘ϯ Ϭ͘ϱϱ Ϭ͘ϯϳ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘ϰ ϱ͘ϵϭ 
&ϭϬ� ϭϲϬ 

ϭϰ͘ϯ 

ϲϱ ϰϴ ϭϴϲ ϭϰ ϵ͘ϱ ϭϰ ϯϰ ϴϳ ϭϱϬ ϲ͘ϱ 

ϯ ϭ͘ϴϴ ϴ͘ϭ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϯϰ ϯ͘ϳϴ ϲ͘ϯ 
&ϭϬ� ϮϬϬ � 

 ϭϵ 

ϴϬ ϰϴ ϮϬϱ ϭϲ ϭϭ ϭϰ ϯϰ ϵϲ ϭϲϬ  ϴ͘ϲ 

ϰ Ϯ͘ϭϮ ϵ͘ϯ Ϭ͘ϲϯ Ϭ͘ϰϯ Ϭ͘ϱϱ ϭ͘ϰϮ ϰ͘ϯϯ ϲ͘ϵϯ 
&ϭϬ  ϯϵϬ 

 Ϯϴ 

ϭϬϬ ϱϰ Ϯϯϲ ϭϲ ϭϭ ϭϰ ϯϲ ϭϭϬ ϭϳϲ  ϭϮ͘ϳ 

ϲ Ϯ͘ϯϭ ϭϮ Ϭ͘ϳϵ Ϭ͘ϱϱ Ϭ͘ϲϯ ϭ͘ϰϮ ϱ͘ϴϱ ϴ͘ϱϴ 
&ϭϬ  ϵϲϬ 

 ϱϬ 

ϭϱϬ ϱϵ ϯϬϲ ϮϬ ϭϰ ϭϲ ϯϲ ϭϰϴ͘ϱ Ϯϭϴ  ϮϮ͘ϳ 

ϴ Ϯ͘ϴϴ ϭϰ͘ϴ ϭ͘ϭ Ϭ͘ϳϵ Ϭ͘ϳϭ ϭ͘ϱϳ ϳ͘ϭϱ ϭϬ͘Ϯϰ 
&ϭϮ  ϭϲϬϬ 

 ϵϬ 

ϮϬϬ ϳϯ ϯϳϱ Ϯϴ ϮϬ ϭϴ ϰϬ ϭϴϭ͘ϱ ϮϲϬ  ϰϬ͘ϴ 

ϭϬ ϯ͘Ϯϱ ϭϳ͘Ϯ ϭ͘ϰϮ Ϭ͘ϵϴ Ϭ͘ϴϳ ϭ͘ϵϳ ϵ͘ϯϯ ϭϮ͘ϭϯ 
&ϭϰ  ϯϭϯϬ 

 ϭϲϬ 

ϮϱϬ ϴϯ ϰϯϴ ϯϲ Ϯϱ ϮϮ ϱϬ Ϯϯϳ ϯϬϴ  ϳϮ͘ϱ 

ϭϮ ϯ͘ϲϮ ϮϬ͘ϭ ϭ͘ϱϴ ϭ͘ϭ Ϭ͘ϴϳ ϭ͘ϵϳ ϭϭ͘ϮϮ ϭϯ͘ϳϴ 
&ϭϰ  ϰϮϴϬ 

 Ϯϯϱ 

ϯϬϬ ϵϮ ϱϭϭ ϰϬ Ϯϴ ϮϮ ϱϬ Ϯϴϱ ϯϱϬ  ϭϬϲ͘ϱ 

ϴϱ 



 

�� 

 

(1*,1((5,1*�'$7$ 

  3$*( 

�9$/9(�67$1'$5'6�$1'�5(/$7('�,1)250$7,21  ���� 

9$/9(�72548(�'$7$  �� 

32:(//�48$57(5�7851�/(9(56�$1'�*($56  ��-�� 

�9$/9(�35(6685(�7(03(5$785(�5$7,1*6   �� 

�&+(0,&$/�$1'�3+<6,&$/�3523(57,(6  �� 

��,167$//$7,21�%2/7,1*�5(48,5(0(176   �� 

�)/2:�'$7$  �� 

�&219(56,21�'$7$  �� 

127(� '$7$�3529,'('�,1�7+,6�6(&7,21�,6�)25�5()(5(1&(�385326(6�$1'�,6�68%-(&7�72�&+$1*(��
&2168/7�&855(17�67$1'$5'6�$1'�63(&,),&$7,216�)25�7+(�/$7(67�'$7$�$1'�)25�63(&,)�
,&�'(7$,/6�:,&+�0$<�%(�%(<21'�7+(�6&23(�2)�7+,6�&$7$/2*� 



 

�� 

9$/9(�67$1'$5'6�$1'�5(/$7('�,1)250$7,21 

��� 6WHHO�DQG�&RUURVLRQ�5HVLVWDQW�'HVLJQV 

�$� $60(�%������ ĺ�9DOYHV�–�)ODQJHG��7KUHDGHG��DQG�:HOGHG�(QG 

7KLV�LV�WKH�EDVLF�$60(�YDOYH�VWDQGDUG�IRU�VWHHO�DQG�FRUURVLRQ�UHVLVWDQW�DOOR\V��7KLV�VWDQGDUG�FRQWDLQV�UH�
TXLUHPHQWV�VXFK�DV�PLQLPXP�VKHOO�ZDOO�WKLFNQHVV��SUHVVXUH�WHPSHUDWXUH�UDWLQJV��DQG�SUHVVXUH�WHVWLQJ�UH�
TXLUHPHQWV� 

�%� $3,�6WDQGDUG�����ĺ�%XWWHUIO\�9DOYHV��'RXEOH-IODQJHG��/XJ��DQG�:DIHU-W\SH 

7KLV�LV�WKH�EDVLF�$3,�YDOYH�VWDQGDUG�DQG�FRQWDLQV�HQG�WR�HQG�GLPHQVLRQV�DQG�OLPLWHG�UDWLQJV�IRU�VRIW�VHDWHG�
YDOYHV� 

�&� $3,�6WDQGDUG�����ĺ�9DOYH�,QVSHFWLRQ�DQG�7HVWLQJ 

7KLV�VWDQGDUG�LV�UHIHUHQFHG�E\�ERWK�$60(�%������DQG�$3,�����DQG�FRQWDLQV�PLQLPXP�LQVSHFWLRQ�DQG�SUHV�
VXUH�WHVW�UHTXLUHPHQWV� 

�'� $3,�6WDQGDUG�����ĺ�)LUH�7HVW�IRU�4XDUWHU-WXUQ�9DOYHV�DQG�9DOYHV�(TXLSSHG�ZLWK�1RQPHWDOOLF�6HDWV 

�(� $60(�%�����������ĺ�3LSH�)ODQJHV�DQG�)ODQJH�)LWWLQJV 

�*� 066�63-��� ĺ�6WDQGDUG�0DUNLQJ�6\VWHP�IRU�9DOYHV��)LWWLQJV��)ODQJHV�DQG�8QLRQV 

�+� 066�63-�� ĺ�4XDOLW\�6WDQGDUG�IRU�6WHHO�&DVWLQJV�IRU�9DOYHV��)ODQJHV��)LWWLQJV��DQG�2WKHU�3LSLQJ� 
  &RPSRQHQWV 

��� 3RZHOO�3XEOLFDWLRQV�DQG�0LVFHOODQHRXV�,QIRUPDWLRQ 

 'RXEOH�2IIVHW�%XWWHUIO\�0DQXDO�FRQWDLQV�RSHUDWLRQ��LQVWDOODWLRQ��DQG�PDLQWHQDQFH�LQIRUPDWLRQ�VSHFLILFDOO\�SHUWDLQLQJ�
WR�3RZHOO�+LJK�3HUIRUPDQFH�'RXEOH�2IIVHW�%XWWHUIO\�9DOYHV 

127(��3ULRU�WR�DQ\�LQVWDOODWLRQ�RU�PDLQWHQDQFH��DSSURSULDWH�SUHFDXWLRQV�PXVW�EH�IROORZHG��)RU�H[DPSOH��DOO�SUHVVXUH�
PXVW�EH�UHOLHYHG�IURP�WKH�YDOYH�DQG�DIIHFWHG�SLSLQJ�SULRU�WR�VHUYLFLQJ�DQG�SURSHU�SURWHFWLYH�FORWKLQJ�DQG�HTXLSPHQW�
PXVW�EH�ZRUQ� 



 

�� 

  
 

127(��&RQWDFW�3RZHOO�(QJLQHHULQJ�'HSDUWPHQW�IRU�VL]HV�JUHDWHU�WKDQ���´� 

6RIW�6HDW�7RUTXH�'DWD 

&ODVV�����6RIW�6HDWHG�7RUTXH�&KDUW��IW-OE� 

3UHVVXUH�
�SVL� 

6L]H��LQ� 

� ��� � � � � �� �� �� �� �� �� �� 

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

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

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

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

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

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

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

              

              

&ODVV�����6RIW�6HDWHG�7RUTXH�&KDUW��IW-OE� 

3UHVVXUH�
�SVL� 

6L]H��LQ� 

� ��� � � � � �� �� �� �� �� �� �� 

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

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

��� �� �� �� �� �� ��� ��� ��� ��� ��� ��� ���� ���� 
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�0DUFK�������7+(�:,//,$0�32:(//�&203$1<� 
*(1(5$/�7(506�$1'�&21',7,216�2)�6$/(� 
���7(506�(;&/86,9(��7KH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�SXUFKDVH�RUGHU�RU�UHTXLVLWLRQ�WR�ZKLFK�WKHVH�*(1(5$/�7(506�$1'�&21',7,216�2)�6$/(��WKHVH�
³7HUPV�DQG�&RQGLWLRQV´��UHODWH�RU�DUH�DWWDFKHG��HDFK��DQ�³2UGHU´���DUH�H[FOXVLYH�DQG�UHSUHVHQW�WKH�IXOO�DQG�ILQDO�DJUHHPHQW�RI�7KH�:LOOLDP�3RZHOO�&RPSDQ\��DQ�2KLR�FRUSRUDWLRQ�
�³3RZHOO´��DQG�WKH�SXUFKDVHU��³3XUFKDVHU´��DV�WKH\�UHODWH�WR�WKH�JRRGV��PDWHULDOV��VHUYLFHV�RU�ODERU�FRYHUHG�LQ�WKH�2UGHU��DOO��ZKHWKHU�RU�QRW�WDQJLEOH�SURSHUW\�RU�JRRGV��WKH�
³3URGXFWV´���DQG�PD\�QRW�EH�DGGHG�WR��PRGLILHG��VXSHUVHGHG�RU�DOWHUHG�H[FHSW�E\�ZULWWHQ�DJUHHPHQW�RU�PRGLILFDWLRQ�VLJQHG�E\�3RZHOO¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��QRWZLWKVWDQGLQJ�
DQ\�DGGLWLRQDO�RU�RWKHU�SURSRVDOV��WHUPV�DQG�FRQGLWLRQV�ZKLFK�PD\�QRZ�RU�LQ�WKH�IXWXUH�DSSHDU�RQ�3XUFKDVHU¶V�2UGHUV�RU�RWKHU�IRUPV��QRWLILFDWLRQ�RI�REMHFWLRQ�WKHUHWR�EHLQJ�JLYHQ�
KHUHE\���LQ�ZKDWHYHU�IRUP�WUDQVPLWWHG��DQG�QRWZLWKVWDQGLQJ�DQ\�VKLSPHQW�RI�3URGXFWV��DFFHSWDQFH�RI�SD\PHQWV�RU�RWKHU�VLPLODU�DFWV�RI�3RZHOO�� 
���6$/(�%<�$*(17�25�5(35(6(17$7,9(��7KHVH�7HUPV�DQG�&RQGLWLRQV�VKDOO�JRYHUQ�WKH�OLDELOLW\�DQG�REOLJDWLRQV�RI�3RZHOO�LQ�UHJDUG�WR�WKH�WUDQVDFWLRQ�LQ�
3URGXFWV��ZKHWKHU�WKH�VDOH�ZDV�SURFXUHG�GLUHFWO\�E\�3RZHOO�RU�LQGLUHFWO\�WKURXJK�DQ�DXWKRUL]HG�VDOHV�UHSUHVHQWDWLYH�� 
���&2175$&7��2UGHUV�PD\�EH�VXEPLWWHG�WR�3RZHOO�LQ�ZULWLQJ��ZKLFK�ZLOO�LQFOXGH�YLD�DQ�HOHFWURQLF�WUDQVPLVVLRQ��RU�RUDOO\��SURYLGHG��KRZHYHU��WKDW�LI�3XUFKDVHU�IDLOV�WR�
SURYLGH�D�GHWDLOHG��IRUPDO�ZULWWHQ�2UGHU��D��ZLWKLQ�WHQ������GD\V�RI�DQ�RUDO�2UGHU�RU��E��EHIRUH�VKLSPHQW�RI�WKH�2UGHU��ZKLFKHYHU�LV�HDUOLHU��WKHQ�3URGXFW�GHVFULSWLRQV��TXDQWLWLHV��
VSHFLILFDWLRQV��HWF���DV�VHW�IRUWK�LQ�3RZHOO¶V�DFNQRZOHGJHPHQW��DFFHSWDQFH�DQG�RU�LQYRLFH��VKDOO�EH�FRQFOXVLYH�DQG�ELQGLQJ�RQ�ERWK�SDUWLHV��DQG�GLVFUHSDQFLHV�VKDOO�EH�IRU�3XUFKDV�
HU¶V�DFFRXQW��$OO�2UGHUV�DUH�VXEMHFW�WR�FUHGLW�DSSURYDO�DQG�DFFHSWDQFH�E\�3RZHOO��$Q�2UGHU�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�DFFHSWHG�E\�3RZHOO�XSRQ�WKH�ILUVW�WR�RFFXU�RI�WKH�IROORZ�
LQJ���L��3RZHOO¶V�ILUVW�VKLSPHQW�RU�RWKHU�WHQGHU�RI�WKH�2UGHU�RU��LL��DFFHSWDQFH�WKHUHRI�E\�3RZHOO�LQ�ZULWLQJ�� 
���3(50,66,%/(�9$5,$7,216��3RZHOO�KDV�WKH�ULJKW��SULRU�WR�WKH�GHOLYHU\�RI�3URGXFWV�WR�3XUFKDVHU�DQG�ZLWKRXW�WKH�JLYLQJ�RI�QRWLFH�WR�3XUFKDVHU��WR�PDNH�DQ\�
FKDQJHV�LQ�WKH�FRPSRVLWLRQ��IDEULFDWLRQ�RU�GHVLJQ�RI�WKH�3URGXFWV�ZKLFK��LQ�WKH�RSLQLRQ�RI�3RZHOO��GR�QRW�DIIHFW�WKH�JHQHUDO�FKDUDFWHULVWLFV�RU�SURSHUWLHV�RI�WKH�3URGXFWV��,Q�DGGLWLRQ��
3RZHOO�PD\�PDNH�DQ\�FKDQJH�RU�DQ\�YDULDWLRQ�LQ�WKH�3URGXFWV��ZKHWKHU�RI�TXDOLW\�RU�TXDQWLW\��ZKLFK�LV�ZLWKLQ�JRYHUQPHQWDO�RU�SURIHVVLRQDO�VWDQGDUGV�RU�VSHFLILFDWLRQV�DSSOLFDEOH�
DW�WKH�WLPH�RI�PDQXIDFWXUH�ZLWKRXW�JLYLQJ�QRWLFH�WR�3XUFKDVHU��3XUFKDVHU�ZLOO�DFFHSW�DQ\�3URGXFWV�ZKLFK�PD\�LQFRUSRUDWH�DQ\�FKDQJHV�LQ�WKH�FRPSRVLWLRQ��IDEULFDWLRQ�RU�GHVLJQ�� 
���35,&(6��3ULFHV�IRU�3URGXFWV�DUH�TXRWHG�DQG�SD\DEOH�LQ�8�6��GROODUV��³86'´���3ULFHV�VWDWHG�LQ�JHQHUDO�SULFH�OLVWV�DUH�VXEMHFW�WR�FKDQJH�ZLWKRXW�SULRU�QRWLFH��DW�3RZHOO¶V�VROH�
GLVFUHWLRQ��3ULFHV�WKDW�DUH�SURYLGHG�LQ�D�VSHFLILF�TXRWDWLRQ�ZLOO�UHPDLQ�ILUP�IRU�WKLUW\������GD\V�RI�WKH�LVVXHG�GDWH�RI�WKH�ZULWWHQ�TXRWDWLRQ��$OO�SULFHV�DUH�H[FOXVLYH�RI�IUHLJKW�FRVWV��
WD[HV�DQG�GXWLHV��$OO�WD[HV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VDOHV��XVH��VWDPS��YDOXH�DGGHG�DQG�RWKHU�WD[HV��GXWLHV��IHHV��FKDUJHV�DQG�DVVHVVPHQWV�E\�ZKRPVRHYHU�OHYLHG�RQ�RU�ZLWK�
UHVSHFW�WR�WKH�3URGXFWV��DQG�ZKHWKHU�OHYLHG�DJDLQVW�3XUFKDVHU�RU�3RZHOO��DUH�IRU�3XUFKDVHU¶V�DFFRXQW�DQG��XQOHVV�LQYRLFHG��VKDOO�EH�SDLG�E\�3XUFKDVHU�GLUHFWO\�WR�WKH�DSSURSULDWH�
JRYHUQPHQWDO�DJHQF\�� 
���6+,33,1*�7(506��'HOLYHU\�RI�3URGXFWV�WR�&DQDGD��WKH�8QLWHG�6WDWHV�DQG�0H[LFR�VKDOO�EH�)�2�%���DV�GHILQHG�LQ�WKH�8QLIRUP�&RPPHUFLDO�&RGH�DV�LQ�HIIHFW�LQ�WKH�6WDWH�
RI�2KLR��3RZHOO¶V�SODQW�RI�PDQXIDFWXUH��'HOLYHU\�RI�3URGXFWV�RXWVLGH�RI�&DQDGD��8QLWHG�6WDWHV�DQG�0H[LFR�VKDOO�EH�([�:RUNV��DV�GHILQHG�E\�,1&27(506�������3RZHOO¶V�SODQW�
RI�PDQXIDFWXUH��$OO�WUDQVSRUWDWLRQ�H[SHQVHV��IUHLJKW�DQG�LQVXUDQFH�VKDOO�EH�SDLG�E\�3XUFKDVHU��DQG�ULVN�RI�GHOD\��ORVV�RU�GDPDJH�LQFXUUHG�LQ�WUDQVLW�VKDOO�EH�ERUQH�E\�3XUFKDVHU��ZKR�
VKDOO�EH�UHVSRQVLEOH�WR�ILOH�DQ\�VXFK�FODLPV�ZLWK�WKH�UHOHYDQW�FDUULHU�V��RU�LQVXUHUV�� 
8SRQ�WHQGHU�RI�GHOLYHU\��WLWOH�VKDOO�SDVV�WR�3XUFKDVHU��VXEMHFW�WR�3RZHOO¶V�ULJKW�RI�VWRSSDJH�LQ�WUDQVLW�DQG�WR�3RZHOO¶V�VHFXULW\�LQWHUHVW�LQ�WKH�3URGXFWV��DV�VHW�IRUWK�LQ�6HFWLRQ���� 
,I�WKH�3URGXFWV�DUH�KHOG�E\�3RZHOO�VXEMHFW�WR�UHFHLYLQJ�LQVWUXFWLRQV�IURP�3XUFKDVHU�RU�LQ�DQ\�FDVH�ZKHUH�3RZHOO��LQ�LWV�VROH�GLVFUHWLRQ��GHWHUPLQHV�DQ\�SDUW�RI�WKH�3URGXFWV�VKRXOG�EH�
KHOG�IRU�3XUFKDVHU¶V�DFFRXQW��3RZHOO�PD\�LQYRLFH�WKH�3URGXFWV��DQG�3XUFKDVHU�DJUHHV�WR�PDNH�SD\PHQW�LQ�DFFRUGDQFH�ZLWK�WKHVH�7HUPV�DQG�&RQGLWLRQV��3URGXFWV�LQYRLFHG�DQG�KHOG�
DW�DQ\�ORFDWLRQ�E\�3RZHOO�ZLOO�EH�KHOG�DW�3XUFKDVHU¶V�ULVN��DQG�3RZHOO�PD\�FKDUJH�IRU��EXW�LV�QRW�REOLJDWHG�WR�FDUU\��LQVXUDQFH�DQG�VWRUDJH�� 
,I�3XUFKDVHU�KDV�GHFODUHG�RU�PDQLIHVWHG�DQ�LQWHQWLRQ�QRW�WR�DFFHSW�GHOLYHU\�LQ�DFFRUGDQFH�ZLWK�WKHVH�7HUPV�DQG�&RQGLWLRQV��QR�WHQGHU�ZLOO�EH�QHFHVVDU\��EXW�3RZHOO�PD\��DW�LWV�RS�
WLRQ��JLYH�QRWLFH�WR�3XUFKDVHU�WKDW�3RZHOO�LV�UHDG\�DQG�ZLOOLQJ�WR�GHOLYHU�DQG�VXFK�QRWLFH�ZLOO�FRQVWLWXWH�D�YDOLG�WHQGHU�RI�GHOLYHU\�� 
���,163(&7,21�$1'�$&&(37$1&(��(DFK�VKLSPHQW�VKDOO�EH�LQVSHFWHG�E\�3XUFKDVHU�IRU�REVHUYDEOH�GDPDJH�DQG�RU�QRQ-FRQIRUPLW\�DW�WKH�WLPH�RI�GHOLYHU\�RI�WKH�
3URGXFWV��)DLOXUH�WR�VR�LQVSHFW�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�3XUFKDVHU¶V�ULJKWV�RI�LQVSHFWLRQ�DQG�VKDOO�FRQVWLWXWH�DQ�XQTXDOLILHG�DFFHSWDQFH�RI�WKH�3URGXFWV��,I��DIWHU�VXFK�LQVSHFWLRQ��
3XUFKDVHU�DWWHPSWV�WR�UHMHFW�DQ\�3URGXFWV��3XUFKDVHU�VKDOO�IXOO\�VSHFLI\�DOO�FODLPHG�GDPDJH�RU�QRQ-FRQIRUPLW\�LQ�ZULWLQJ�LQ�D�QRWLFH�RI�UHMHFWLRQ�VHQW�WR�3RZHOO�ZLWKLQ�ILYH�����GD\V�
RI�GHOLYHU\�RI�WKH�3URGXFWV��3XUFKDVHU¶V�IDLOXUH�WR�VR�VSHFLI\�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�WKDW�GDPDJH�RU�QRQ-FRQIRUPLW\��3DUWLDO�GHOLYHULHV�VKDOO�EH�DFFHSWHG�E\�3XUFKDVHU�DQG�SDLG�
IRU�DFFRUGLQJ�WR�WKHVH�7HUPV�DQG�&RQGLWLRQV�� 
���3$<0(17�7(506��3D\PHQW�VKDOO�EH�GXH�QHW�WKLUW\������GD\V�IURP�WKH�GDWH�RI�LQYRLFH��2YHUGXH�DFFRXQWV�VKDOO�EH�VXEMHFW�WR�D�FDUU\LQJ�FKDUJH�RI�RQH�DQG�RQH-KDOI�
SHUFHQW��������SHU�PRQWK�RU�SRUWLRQ�RI�D�PRQWK�RQ�WKH�XQSDLG�EDODQFH�XQWLO�SDLG�LQ�IXOO��,Q�WKH�HYHQW�3XUFKDVHU�VKDOO�GHIDXOW�RQ�LWV�REOLJDWLRQV�KHUHXQGHU��3XUFKDVHU�VKDOO�EH�OLDEOH�
IRU�DOO�RI�3RZHOO¶V�FRVWV�DQG�H[SHQVHV�RI�FROOHFWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��3RZHOO�PD\��DW�LWV�RSWLRQ��FDQFHO�DQG�RU�VHOO�DQ\�XQVKLSSHG�3URGXFWV�VKRXOG�3XUFKDVHU�IDLO�
WR�IXOILOO�WKH�FRPSOHWH�WHUPV�RI�SD\PHQW��3XUFKDVHU�ZLOO�KDYH�QR�ULJKW�WR�RIIVHW�DQ\�DPRXQWV�DJDLQVW�DQ\�SD\PHQW�RU�RWKHU�REOLJDWLRQ�ZKLFK�3RZHOO�PD\�RZH�WR�3XUFKDVHU��3RZHOO�
KHUHE\�UHVHUYHV�D�VHFXULW\�LQWHUHVW�LQ�WKH�3URGXFWV�WR�VHFXUH�3XUFKDVHU¶V�SD\PHQW�RI�WKH�SXUFKDVH�SULFH�DQG�DQ\�RWKHU�DPRXQWV�RZHG�E\�3XUFKDVHU��DQG�3XUFKDVHU�DJUHHV�WKDW�3RZHOO�
PD\��EXW�LV�QRW�REOLJDWHG�WR��WDNH�VXFK�DFWLRQ�DV�3RZHOO�GHHPV�DGYLVDEOH�WR�HYLGHQFH�DQG�SHUIHFW�VXFK�LQWHUHVW�DQG�WKDW�3XUFKDVHU�ZLOO�FRRSHUDWH�ZLWK�3RZHOO�LQ�WKH�WDNLQJ�RI�VXFK�
DFWLRQV�� 
���&5(',7�$33529$/��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�6HFWLRQ����3RZHOO�PD\�DW�DQ\�WLPH�GHFOLQH�WR�PDNH�DQ\�VKLSPHQW�RU�GHOLYHU\�RU�SHUIRUP�DQ\�ZRUN�H[FHSW�
XSRQ�UHFHLSW�RI�SD\PHQW�RU�XSRQ�WHUPV�DQG�FRQGLWLRQV�RU�VHFXULW\�VDWLVIDFWRU\�WR�3RZHOO��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��UHTXLULQJ�WKDW�3XUFKDVHU�SURYLGH�3RZHOO�RQH�RU�PRUH�OHWWHUV�
RI�FUHGLW�� 
����/($'�7,0(6��(VWLPDWHG�OHDG�WLPHV��LI�VSHFLILHG��DUH�DSSUR[LPDWH�RQO\�DQG�DUH�QRW�JXDUDQWHHG��)DLOXUH�WR�VKLS�RQ�RU�QHDU�WKH�HVWLPDWHG�GDWH�VKDOO�QRW�HQWLWOH�3XUFKDVHU�WR�
DQ\�UHPHG\�RU�WR�FDQFHO�WKH�2UGHU�ZLWKRXW�FKDUJH��(VWLPDWHG�OHDG�WLPHV�DUH�SURYLGHG�([�:RUNV�3RZHOO¶V�SODQW�LQ�ZHHNV�DIWHU�UHFHLSW�RI�2UGHU��(VWLPDWHG�OHDG�WLPHV�DUH�VWDWHG�RQ�D�
QHW�EDVLV�DQG�GR�QRW�LQFOXGH�DQ\�DGGLWLRQDO�OHDG�WLPH�GXH�WR�VFKHGXOHG�DQG�RU�XQVFKHGXOHG�SODQW�VKXWGRZQV��6FKHGXOHG�SODQW�VKXWGRZQV�LQFOXGH�D�WZR�����ZHHN�VKXWGRZQ�HDFK�
ZLQWHU�DQG�HDFK�VXPPHU��(VWLPDWHG�OHDG�WLPHV�DUH�TXRWHG�RQ�WKH�EDVLV�RI�PDWHULDO�DYDLODELOLW\�DQG�SODQW�ORDGLQJ�DW�WKH�WLPH�RI�TXRWDWLRQ��ZKLFK�DUH�VXEMHFW�WR�FKDQJH��3XUFKDVHU�
VKRXOG�FRQILUP�DQ\�HVWLPDWHG�OHDG�WLPHV�DW�WLPH�RI�2UGHU�� 
����0,1,080�25'(5�&+$5*(��:LWK�UHVSHFW�WR�DQ\�2UGHU�WKDW�LQFOXGHV�VSDUH��UHSODFHPHQW�RU�FRPSRQHQW�SDUWV��³3DUWV´��DV�3URGXFWV��D�PLQLPXP�2UGHU�FKDUJH�RI�
2QH�+XQGUHG�86'��������VKDOO�DSSO\��:LWK�UHVSHFW�WR�DQ\�2UGHU�WKDW�LQFOXGHV�YDOYHV��³9DOYHV´��DV�3URGXFWV��D�PLQLPXP�2UGHU�FKDUJH�RI�7KUHH�+XQGUHG�)LIW\�86'��������VKDOO�
DSSO\�� 
���� 5(7851� 2)� 352'8&76�� 1R�3URGXFWV�VKDOO�EH�UHWXUQHG�WR�3RZHOO�ZLWKRXW�3RZHOO¶V�SULRU�ZULWWHQ�DJUHHPHQW��3URGXFWV�UHWXUQHG�E\�3XUFKDVHU�VKDOO�EH�UHWXUQHG�LQ�
WKH�VDPH�FRQGLWLRQ�DV�ZKHQ�GHOLYHU\�ZDV�DIIHFWHG�E\�3RZHOO��2QO\�3URGXFWV�WKDW�DUH�QHZ��XQXVHG�DQG�LQ�D�FRQGLWLRQ�VXLWDEOH�IRU�LPPHGLDWH�UHVDOH�VKDOO�EH�FRQVLGHUHG�IRU�UHWXUQ��
3RZHOO�UHVHUYHV�WKH�ULJKW�WR�DVVHVV�D�PLQLPXP�WKLUW\-ILYH�SHUFHQW�������UHVWRFNLQJ�FKDUJH�IRU�3URGXFWV�UHWXUQHG�IRU�UHDVRQV�RWKHU�WKDQ�GHIHFWV�RU�QRQ-FRQIRUPLW\�� 
���� &$1&(//$7,21�6863(16,21�� 3XUFKDVHU�VKDOO�QRW�FDQFHO�RU�VXVSHQG�DQ�2UGHU�ZLWKRXW�3RZHOO¶V�SULRU�ZULWWHQ�FRQVHQW��ZKLFK�VXFK�FRQVHQW�3RZHOO�VKDOO�EH�
XQGHU�QR�REOLJDWLRQ�WR�SURYLGH��,Q� WKH�HYHQW�RI�FDQFHOODWLRQ�RU�VXVSHQVLRQ�RI�DQ�2UGHU�ZLWKRXW�3RZHOO¶V�SULRU�ZULWWHQ�FRQVHQW��LQ�DGGLWLRQ�WR�3RZHOO¶V�RWKHU�ULJKWV�DQG�UHPHGLHV�
DYDLODEOH�KHUHXQGHU�DQG�XQGHU�DSSOLFDEOH�ODZ��3XUFKDVHU�VKDOO�SD\�FDQFHOODWLRQ�FKDUJHV�DV�IROORZV���D��2UGHU�HQWHUHG�LQ�3RZHOO¶V�V\VWHP��EXW�QR�HQJLQHHULQJ�\HW�LQLWLDWHG�������E��
(QJLQHHULQJ�ZRUN�KDV�EHJXQ�DQG�RUGHUV�IRU�FDVLQJV�DQG�RU�RXWVLGH�SXUFKDVHG�SDUWV�KDYH�EHHQ�SODFHG��������F��&DVWLQJV�SRXUHG�DQG�RU�FRPSRQHQWV�PDGH��EXW�QRW�\HW�UHFHLYHG�DW�
3RZHOO¶V� ORFDWLRQ��������G��&DVWLQJV�SRXUHG�DQG�RU�FRPSRQHQWV�PDGH�DQG�UHFHLYHG�DW�3RZHOO¶V� ORFDWLRQ��������H��0DQXIDFWXULQJ�SURFHVV�VWDUWHG������DQG��I��&RPSRQHQWV�ILQ�
LVKHG�������� 
3RZHOO�PD\�FDQFHO�DOO�RU�SDUW�RI�DQ�2UGHU�LPPHGLDWHO\�XSRQ�WKH�KDSSHQLQJ�RI�DQ\�RI�WKH�IROORZLQJ��3XUFKDVHU�LV�GHOLQTXHQW�RQ�DQ\�RI�LWV�REOLJDWLRQV�KHUHXQGHU�RU�XQGHU�DQ\�RUGHU�
RU�WUDQVDFWLRQ�ZLWK�3RZHOO��LQVROYHQF\�RI�3XUFKDVHU��WKH�DSSRLQWPHQW�RI�D�FXVWRGLDQ�DV�WKDW�WHUP�LV�GHILQHG�LQ�7LWOH����8�6�&���DV�DPHQGHG��WKH�³%DQNUXSWF\�&RGH´���RU�WKH�FRP�
PHQFHPHQW�RI�D�FDVH�XQGHU�DQ\�FKDSWHU�RI�WKH�%DQNUXSWF\�&RGH�RU�WKH�EDQNUXSWF\��UHFHLYHUVKLS��LQVROYHQF\�RU�VLPLODU�ODZV�RI�DQ\�FRXQWU\�IRU��E\�RU�DJDLQVW�3XUFKDVHU��3XUFKDVHU¶V�
VXVSHQVLRQ�RU�WHUPLQDWLRQ�RI�EXVLQHVV�RU�DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV��RU�DQ\�HYHQW��ZKHWKHU�RU�QRW�VLPLODU�WR�WKH�IRUHJRLQJ��ZKLFK�PDWHULDOO\�LPSDLUV�3XUFKDVHU¶V�DELOLW\�
WR�SHUIRUP�KHUHXQGHU��3RZHOO¶V�ULJKWV�WR�FDQFHO�RU�SRVWSRQH�VHW�IRUWK�KHUHLQ�PD\�EH�H[HUFLVHG�E\�3RZHOO�ZLWKRXW�OLDELOLW\�� 
���� &255(&7,216�� 3RZHOO�UHVHUYHV�WKH�ULJKW�WR�PDNH�FRUUHFWLRQV�WR�SULFH�OLVWV��TXRWDWLRQV��LQYRLFHV�RU�RWKHU�FRQWUDFW�GRFXPHQWV�LQ�WKH�HYHQW�RI�FOHULFDO�RU�W\SRJUDSKLFDO�
HUURUV�� 
���� &28175<� 2)� 25,*,1�� 3RZHOO�UHVHUYHV�WKH�ULJKW�WR�IXUQLVK�3URGXFWV�IURP�DQ\�RI�LWV�SODQWV�DW�LWV�VROH�GLVFUHWLRQ�DQG�GRHV�QRW�UHSUHVHQW�WKDW�WKH�3URGXFWV�OLVWHG��
KHUHLQ�RULJLQDWH�IURP�DQ\�VSHFLILF�FRXQWU\��$Q\�FRVWV�DIIHFWHG�E\�FRXQWU\�RI�RULJLQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FXVWRPV�GXWLHV��DUH�QRW�LQFOXGHG�LQ�WKH�SXUFKDVH�SULFH�DQG�DUH�IRU�
3XUFKDVHU¶V�DFFRXQW�� 
���� ,1)250$7,21� 5(*$5',1*� 352'8&76�� 3XUFKDVHU�DFNQRZOHGJHV�WKDW�LW�KDV�UHFHLYHG�DQG�LV�IDPLOLDU�ZLWK�3RZHOO¶V�DQG�DQ\�RWKHU�PDQXIDFWXUHU¶V�ODEHOLQJ�
DQG�OLWHUDWXUH�FRQFHUQLQJ�WKH�3URGXFWV�DQG�ZLOO�IRUZDUG�VXFK�LQIRUPDWLRQ�WR�LWV�HPSOR\HHV��DJHQWV�DQG�FXVWRPHUV�� 
���� 32:(//� 352'8&7� :$55$17<�� )RU�D�SHULRG�RI��D��QLQHW\������GD\V�IURP�WHQGHU�RI�GHOLYHU\�ZLWK�UHVSHFW�WR�3DUWV�DQG��E��WKH�HDUOLHU�RI��L��HLJKWHHQ������
PRQWKV�IURP�WHQGHU�RI�GHOLYHU\�RU��LL��WZHOYH������PRQWKV�IURP�LQVWDOODWLRQ�ZLWK�UHVSHFW�WR�9DOYHV��3RZHOO�ZDUUDQWV�WR�3XUFKDVHU�WKDW�WKH�3DUWV�DQG�RU�9DOYHV��DV�DSSOLFDEOH��RI�LWV�



 

�� 

RZQ�PDQXIDFWXUH�DUH�IUHH�RI�GHIHFWV�LQ�PDWHULDO�DQG�ZRUNPDQVKLS��XQGHU�QRUPDO�XVH�DQG�SURSHU�RSHUDWLRQ��,I�DQ\�VXFK�3URGXFWV�IDLO�WR�FRPSO\�ZLWK�VXFK�ZDUUDQW\��3RZHOO��DW�3RZ�
HOO¶V�RSWLRQ��VKDOO�HLWKHU���L��UHSODFH�VXFK�GHIHFWLYH�3URGXFWV���LL��IXUQLVK�UHSODFHPHQW�SDUWV�IRU�UHSDLULQJ�3URGXFWV��LLL��LVVXH�ZULWWHQ�DXWKRUL]DWLRQ�IRU�3XUFKDVHU�RU�RWKHUV�WR�UHSODFH�
RU�UHSDLU��ZLWKRXW�FKDUJH�WR�3XUFKDVHU��DW�FRVWV�FRPSDUDEOH�WR�3RZHOO¶V�QRUPDO�PDQXIDFWXULQJ�FRVWV��WKRVH�SDUWV�SURYHQ�GHIHFWLYH��RU��LY��UHIXQG�DOO�PRQLHV�SDLG�E\�3XUFKDVHU�WR�
3RZHOO�IRU�VXFK�3URGXFWV�DQG��DW�WKH�VROH�GLVFUHWLRQ�RI�3RZHOO��KDYH�WKH�3URGXFWV�UHWXUQHG�WR�3RZHOO�DW�3RZHOO¶V�H[SHQVH��)LQLVKHG�PDWHULDOV�DQG�DFFHVVRULHV�SXUFKDVHG�IURP�RWKHU�
PDQXIDFWXUHUV�DUH�ZDUUDQWHG�RQO\�WR�WKH�H[WHQW�RI�WKH�PDQXIDFWXUHU¶V�ZDUUDQW\�WR�3RZHOO��WR�WKH�H[WHQW�WUDQVIHUDEOH�E\�3RZHOO�WR�3XUFKDVHU���$Q\�DOWHUDWLRQ�LQ�PDWHULDO�RU�GHVLJQ�RI�
WKH�3URGXFWV�RU�FRPSRQHQW�SDUWV�WKHUHRI�E\�3XUFKDVHU�RU�RWKHUV�DQG�RU�WKH�XQGHUWDNLQJ�RI�UHSDLUV�RU�UHSODFHPHQW�E\�3XUFKDVHU�RU�LWV�DJHQWV�ZLWKRXW�3RZHOO¶V�ZULWWHQ�FRQVHQW�VKDOO�
UHOLHYH�3RZHOO�RI�DOO�UHVSRQVLELOLW\�KHUHZLWK�� 
3RZHOO¶V�REOLJDWLRQV�XQGHU�WKLV�ZDUUDQW\�VKDOO�EH�FRQGLWLRQHG�XSRQ��D��3XUFKDVHU¶V�QRWLI\LQJ�3RZHOO�RI�DQ\�DOOHJHG�GHIHFW�V��LQ�D�ZULWLQJ�WKDW�UHIHUHQFHV�3XUFKDVHU¶V�2UGHU�QXPEHU�
DQG�SURYLGHV�FRPSOHWH�LGHQWLILFDWLRQ�RI�DQ\�DOOHJHGO\�GHIHFWLYH�3URGXFWV�ZLWKLQ�WHQ������GD\V�RI�WKH�GLVFRYHU\�RI�WKH�GDPDJH�RU�GHIHFW��DQG��E��3RZHOO¶V�VDWLVI\LQJ�LWVHOI�XSRQ�LQ�
VSHFWLRQ�WKDW�LWV�ZDUUDQW\�KDV�EHHQ�EUHDFKHG��3XUFKDVHU�PD\�QRW�EULQJ�DQ\�DFWLRQ�XQGHU�RU�DULVLQJ�IURP�DQ�2UGHU�RU�WKHVH�7HUPV�DQG�&RQGLWLRQV�XQOHVV�VXFK�DFWLRQ�LV�FRPPHQFHG�
ZLWKLQ�RQH�\HDU�DIWHU�WKH�FDXVH�RI�DFWLRQ�DFFUXHV�� 
(;&(37�$6�6(7�)257+�,1�7+,6�6(&7,21�����32:(//�0$.(6�12�:$55$17<�&21&(51,1*�7+(�352'8&76�:+$762(9(5��32:(//�',6&/$,06�$1'�
(;&/8'(6�$//�27+(5�:$55$17,(6��(;35(66�25�,03/,('��,1&/8',1*��:,7+287�/,0,7$7,21��:$55$17,(6�2)�121-,1)5,1*(0(17�$1'�7+(�,0�
3/,('�:$55$17,(6�2)�0(5&+$17$%,/,7<�$1'�),71(66�)25�$�3$57,&8/$5�385326(��7+(�2%/,*$7,216�6(7�)257+�,1�7+,6�6(&7,21����$5(�32:�
(//¶6�62/(�2%/,*$7,216�$1'�385&+$6(5¶6�(;&/86,9(�5(0('<��32:(//�6+$//�127�%(�/,$%/(� )25�$1<�',5(&7�� ,1',5(&7�� ,1&,'(17$/�25�
&216(48(17,$/�'$0$*(6��$1'�385&+$6(5�+(5(%<�:$,9(6��)25�,76(/)�$1'�,76�68&&(66256�$1'�$66,*16���$��$1<�$1'�$//�&/$,06�)25�38�
1,7,9(�'$0$*(6�$1'��%��$//�&/$,06�2)�1(*/,*(1&(�25�675,&7�/,$%,/,7<�25�%27+��:,7+287�/,0,7$7,21�72�7+(�)25(*2,1*�� ,1�12�(9(17�
6+$//�32:(//�%(�/,$%/(�)25�7+(�/266�2)�86(�2)�7+(�352'8&7�25�)25�7+(�/266�2)�86(�2)�$1<�27+(5�352'8&7��352&(66��(48,30(17��25�
)$&,/,7,(6�2)�385&+$6(5�25�2)�7+(�(1'-86(5��:+(7+(5�3$57,$//<�25�:+2//<�'8(�72�'()(&76�,1�0$7(5,$/�$1'�25�:25.0$16+,3�$1'�
25�'(6,*1�2)�32:(//¶6�352'8&7��$1'� ,1�12�(9(17�6+$//�32:(//�%(�/,$%/(�)25�5(029$/�2)�$33857(1$1&(6�25� ,1&,'(17$/6�68&+�$6�
&211(&7,216��3,3(�:25.�$1'�6,0,/$5�,7(06�2)�2%6758&7,21�25�)25�$1<�&2676�%528*+7�$%287�%<�1(&(66,7<�2)�5(029,1*�7+(�352'8&7�
)520�,76�32,17�2)�,167$//$7,21�� 
3XUFKDVHU��D��UHFRJQL]HV�WKDW�WKH�OLPLWDWLRQV�FRQWDLQHG�LQ�WKLV�6HFWLRQ����DUH�PDWHULDO�IDFWRUV�LQ�3RZHOO¶V�VDOH�RI�WKH�3URGXFWV�DW�WKH�SULFH�V��VSHFLILHG��DQG��E��DJUHHV�WKDW�DQ\�DF�
FRPPRGDWLRQ�WR�3XUFKDVHU�E\�3RZHOO��ZKHWKHU�IRU�VDOHV�SROLF\�UHDVRQV�RU�RWKHUZLVH��VKDOO�QRW�EH�WDNHQ�WR�HVWDEOLVK�DQ\�OLDELOLW\�RI�3RZHOO�RU�DQ\�FRQWUDFW�WHUP�LQFRQVLVWHQW�ZLWK�
WKLV�$JUHHPHQW�� 
3XUFKDVHU�VKDOO�QHLWKHU�PDNH�QRU�SXUSRUW�WR�PDNH��D��DQ\�ZDUUDQW\�WR�DQ\�SHUVRQ�E\�RU�RQ�EHKDOI�RI�3RZHOO�RU��E��DQ\�ZDUUDQW\�RU�UHSUHVHQWDWLRQ�LQFRQVLVWHQW�ZLWK�WKLV�6HFWLRQ����� 
���� &203/,$1&(� :,7+� /$:6�� 3RZHOO�FHUWLILHV�WKDW�WKH�3URGXFWV�SURGXFHG�E\�LW��LI�DQ\��ZHUH�SURGXFHG�LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�UHTXLUHPHQWV�RI�6HFWLRQV�
�����DQG����RI�WKH�)DLU�/DERU�6WDQGDUGV�$FW�RI�������DV�DPHQGHG��DQG�WKH�5HJXODWLRQV�DQG�2UGHUV�RI�WKH�$GPLQLVWUDWRU�RI�WKH�:DJH�DQG�+RXU�'LYLVLRQ�LVVXHG�XQGHU�6HFWLRQ����
WKHUHRI�� 
3RZHOO�VKDOO�HQGHDYRU�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�2KLR�DQG�8QLWHG�6WDWHV�IHGHUDO�ODZV��3RZHOO�LV�QRW�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�DQ\�RWKHU�ODZV�RU�UHJXODWLRQV��RU�ZLWK�DQ\�
3URGXFW�VWDQGDUG�RU�VSHFLILFDWLRQ��ZKHWKHU�RI�JHQHUDO�RU�SDUWLFXODU�DSSOLFDWLRQ��XQOHVV�3XUFKDVHU�KDV�IXUQLVKHG�VSHFLILF�ZULWWHQ�QRWLFH�WKHUHRI�SULRU�WR�3RZHOO¶V�HQWU\�RI�3XUFKDVHU¶V�
2UGHU�� 
$OO�VDOHV�RI�3URGXFWV�DUH�FRQGLWLRQHG�XSRQ�DQG�VXEMHFW�WR�VWULFW�FRPSOLDQFH�ZLWK�8QLWHG�6WDWHV�H[SRUW�FRQWURO�ODZV��UXOHV�DQG�UHJXODWLRQV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�([SRUW�
$GPLQLVWUDWLRQ�$FW��WKH�([SRUW�$GPLQLVWUDWLRQ�5HJXODWLRQV��WKH�$UPV�&RQWURO�$FW��WKH�,QWHUQDWLRQDO�7UDIILF�LQ�$UPV�5HJXODWLRQV��WKH�7UDGLQJ�:LWK�WKH�(QHP\�$FW��WKH�,QWHUQDWLRQ�
DO�(FRQRPLF�3RZHUV�$FW�DQG�WKH�)RUHLJQ�$VVHWV�&RQWURO�5HJXODWLRQV��DV�WKH\�PD\�EH�DPHQGHG�DQG�VXSSOHPHQWHG�IURP�WLPH�WR�WLPH��HDFK��DQ�³([SRUW�/DZ´�DQG�FROOHFWLYHO\��WKH�
³([SRUW�/DZV´���)RU�DQ\�VDOH�RI�3URGXFWV�UHTXLULQJ�D� OLFHQVH��SHUPLW�RU�RWKHU�DSSURYDO�XQGHU�DQ\�([SRUW�/DZ��³5HVWULFWHG�3URGXFWV´���3RZHOO�VKDOO�GHWHUPLQH�WKH�IHDVLELOLW\�RI�
REWDLQLQJ�VXFK�OLFHQVH��SHUPLW�RU�RWKHU�DSSURYDO��³([SRUW�$SSURYDO´��DQG�ZKHWKHU�LW�ZLOO�ILOO�WKH�RUGHU�IRU�WKH�5HVWULFWHG�3URGXFWV�LQ�OLJKW�RI�UHTXLUHG�([SRUW�$SSURYDO��,Q�WKH�HYHQW�
3RZHOO�DSSOLHV�IRU�([SRUW�$SSURYDO�IRU�WKH�5HVWULFWHG�3URGXFWV��LW�VKDOO�GR�VR�DW�3XUFKDVHU¶V�FRVW�DQG�H[SHQVH�DQG�3XUFKDVHU�DJUHHV�WR�UHLPEXUVH�3RZHOO�IRU�DQ\�FRVW�RU�H[SHQVHV�
�LQFOXGLQJ�3RZHOO¶V�UHDVRQDEOH�DWWRUQH\V¶�IHHV�� LQFXUUHG�E\�3RZHOO� LQ�SXUVXLQJ�([SRUW�$SSURYDO��3RZHOO�VKDOO�QRW�EH�XQGHU�DQ\�REOLJDWLRQ�WR�VKLS�DQ\�VXFK�5HVWULFWHG�3URGXFWV�
XQOHVV�DQG�XQWLO�VXFK�([SRUW�$SSURYDO�LV�JUDQWHG��DQG�RQO\�LQ�VWULFW�FRPSOLDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�VXFK�([SRUW�$SSURYDO��3XUFKDVHU�VKDOO�EH�UHVSRQVLEOH�IRU�WLPHO\�
REWDLQLQJ�DQG�PDLQWDLQLQJ�DQ\�UHTXLUHG�LPSRUW�OLFHQVH��SHUPLW�RU�DSSURYDO�QHFHVVDU\�WR�LPSRUW�DQ\�5HVWULFWHG�3URGXFWV�LQWR�3XUFKDVHU¶V�FRXQWU\�DQG�DQ\�RWKHU�UHTXLUHG�JRYHUQPHQ�
WDO�DXWKRUL]DWLRQ��³,PSRUW�$SSURYDO´���3RZHOO�VKDOO�QRW�EH�OLDEOH�LI�DQ\�([SRUW�$SSURYDO�RU�,PSRUW�$SSURYDO�LV�GHOD\HG��GHQLHG��UHYRNHG��UHVWULFWHG�RU�QRW�UHQHZHG��DQG�3XUFKDVHU�
VKDOO�QRW�EH�UHOLHYHG�WKHUHE\�RI�LWV�REOLJDWLRQV�WR�SD\�3RZHOO�IRU�WKH�5HVWULFWHG�3URGXFWV�RU�3RZHOO¶V�FRVWV�DQG�H[SHQVHV�RI�REWDLQLQJ�([SRUW�$SSURYDO�LQ�UHVSHFW�RI�5HVWULFWHG�3URG�
XFWV�XQGHU�WKH�([SRUW�/DZV�� 
)RU�3URGXFWV�RWKHU�WKDQ�5HVWULFWHG�3URGXFWV��3XUFKDVHU��RU�LWV�GHVLJQDWHG�H[SRUW�DJHQW��VKDOO�EH�UHVSRQVLEOH�IRU�WKH�WLPHO\�DSSOLFDWLRQ�IRU�DQ\�UHTXLUHG�H[SRUW�DXWKRUL]DWLRQ�DQG�WKH�
SD\PHQW�RI�DQ\�UHTXLUHG�IHHV��GXWLHV��WD[HV��WDULIIV��OHYLHV�RU�RWKHU�FKDUJHV�QHFHVVDU\�WR�H[SRUW�WKH�3URGXFWV�RXW�WKH�8QLWHG�6WDWHV�RI�$PHULFD�DQG�VKDOO�EH�UHVSRQVLEOH�IRU�WLPHO\�
REWDLQLQJ�DQG�PDLQWDLQLQJ�DQ\�UHTXLUHG�,PSRUW�$SSURYDO�DQG�WKH�SD\PHQW�RI�DQ\�UHTXLUHG�IHHV��GXWLHV��WD[HV��WDULIIV��OHYLHV�RU�RWKHU�FKDUJHV�QHFHVVDU\�WR�LPSRUW�WKH�3URGXFWV�LQWR�
3XUFKDVHU¶V�FRXQWU\��3RZHOO�VKDOO�QRW�EH�OLDEOH�LI�DQ\�H[SRUW�DXWKRUL]DWLRQ�RU�,PSRUW�$SSURYDO�LV�GHOD\HG��GHQLHG��UHYRNHG��UHVWULFWHG�RU�QRW�UHQHZHG��DQG�3XUFKDVHU�VKDOO�QRW�EH�
UHOLHYHG�WKHUHE\�RI�LWV�REOLJDWLRQV�WR�SD\�3RZHOO�IRU�WKH�3URGXFWV�� 
3XUFKDVHU�VKDOO�QRW�PDNH�DQ\�GLVSRVLWLRQ�RI�DQ\�3URGXFWV�SXUFKDVHG�KHUHXQGHU��E\�ZD\�RI�WUDQVVKLSPHQW��UHH[SRUW��GLYHUVLRQ�RU�RWKHUZLVH��RWKHU�WKDQ�LQ�DQG�WR�WKH�XOWLPDWH�HQG�XVHU�
DQG�FRXQWU\�RI�GHVWLQDWLRQ�VSHFLILHG�RQ�3XUFKDVHU¶V�RUGHU�RU�GHFODUHG�DV�WKH�XOWLPDWH�HQG�XVHU�DQG�FRXQWU\�RI�XOWLPDWH�GHVWLQDWLRQ�RQ�3RZHOO¶V�LQYRLFHV��H[FHSW�DV�WKH�([SRUW�/DZV�
RU�([SRUW�$SSURYDO�PD\�H[SUHVVO\�SHUPLW��3XUFKDVHU�VKDOO�QRW�GLVWULEXWH�RU�UHVHOO�DQ\�3URGXFW�WR�RU�ZLWKLQ�DQ\�FRXQWU\�RU�WR�DQ\�LQGLYLGXDO��JRYHUQPHQW�DXWKRULW\�RU�RWKHU�HQWLW\�
WKDW�LV�SUHVHQWO\�RU�DW�DQ\�WLPH�LQ�WKH�IXWXUH�VXEMHFW�WR�VDQFWLRQV�RI�WKH�8QLWHG�6WDWHV�JRYHUQPHQW��RU�LV�LQ�YLRODWLRQ�RI�DQ\�([SRUW�/DZV�RU�RWKHU�8QLWHG�6WDWHV�IHGHUDO�ODZV��VWDWXWHV��
FRGHV��([HFXWLYH�2UGHUV��GHFUHHV��UXOHV�RU�UHJXODWLRQV�UHODWLQJ�WR� WHUURULVP��GUXJ�WUDIILFNLQJ�RU�PRQH\�ODXQGHULQJ��RU� LV�GHVLJQDWHG�XQGHU�DQ\�VXFK�DXWKRULW\�DV�EHLQJ�VXEMHFW� WR�
VDQFWLRQV�RU�FRQQHFWHG�LQ�DQ\�ZD\�WR�WHUURULVP��GUXJ�WUDIILFNLQJ�RU�PRQH\�ODXQGHULQJ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��RQ�WKH�6SHFLDOO\�'HVLJQDWHG�1DWLRQDOV�/LVW�DQG�%ORFN�3HUVRQV�
/LVW�PDLQWDLQHG�E\�WKH�2IILFH�RI�)RUHLJQ�$VVHWV�&RQWURO��2)$&���8QLWHG�6WDWHV�'HSDUWPHQW�RI�WKH�7UHDVXU\��DQG�WKH�'HQLHG�3HUVRQV�/LVW��WKH�(QWLW\�/LVW�DQG�WKH�8QYHULILHG�/LVW�
PDLQWDLQHG�E\�WKH�%XUHDX�RI�,QGXVWU\�DQG�6HFXULW\��8QLWHG�6WDWHV�'HSDUWPHQW�RI�&RPPHUFH�� 
3XUFKDVHU�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�3RZHOO�IURP�DQG�DJDLQVW�DQ\�GDPDJHV��OLDELOLWLHV�RU�H[SHQVHV�RI�DQ\�NLQG�LQFXUUHG�E\�3RZHOO�DV�D�UHVXOW�RI�3XUFKDVHU¶V�GLUHFW�RU�LQGL�
UHFW�EUHDFK�RI�DQ\�WHUP�RU�FRQGLWLRQ�UHODWHG�WR�WKH�([SRUW�/DZV�� 
���� 6$)(7<�� 3XUFKDVHU�ZDUUDQWV�WKDW�LW�ZLOO�FRPSO\�ZLWK�DOO�ODZV��UHJXODWLRQV��VWDQGDUGV�DQG�UHTXLUHPHQWV�ZKLFK�DUH�DSSOLFDEOH�WR�WKH�XVH�RI�WKH�3URGXFWV�DQG�3XUFKDVHU¶V�
EXVLQHVV�� 
���� &21),'(17,$/,7<�� 3XUFKDVHU�ZLOO�QRW�GLVFORVH�RU�RWKHUZLVH�GLVVHPLQDWH��GLUHFWO\�RU�LQGLUHFWO\��DQ\�RI�WKH�WHUPV�RI�WKHVH�7HUPV�DQG�&RQGLWLRQV�RU�DQ\�RWKHU�LQIRU�
PDWLRQ�RI�3RZHOO�JLYHQ�WR�RU�UHFHLYHG�E\�3XUFKDVHU�RU�LWV�DVVRFLDWHV�RU�DJHQWV��XQOHVV�3XUFKDVHU�UHFHLYHG�3RZHOO¶V�ZULWWHQ�SHUPLVVLRQ�RU�VXFK�LQIRUPDWLRQ�LV�UHTXLUHG�WR�EH�GLV�
FORVHG�E\�ODZ�RU�EHFRPHV�SDUW�RI�WKH�SXEOLF�GRPDLQ�WKURXJK�QR�IDXOW�RI�3XUFKDVHU��LWV�DVVRFLDWHV�RU�DJHQWV�� 
���� *29(51,1*� /$:�� -85,6',&7,21� $1'� 9(18(�� 7KHVH�7HUPV�DQG�&RQGLWLRQV�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�LQWHUQDO�ODZV�
RI� WKH�6WDWH�RI�2KLR��ZLWKRXW�UHJDUG�WR�VXFK�VWDWH¶V�FKRLFH�RI� ODZ�SULQFLSOHV��7KHVH�7HUPV�DQG�&RQGLWLRQV�VKDOO�QRW�EH�JRYHUQHG�E\�RU�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK� WKH�8QLWHG�
1DWLRQV�&RQYHQWLRQ�RQ�WKH�,QWHUQDWLRQDO�6DOH�RI�*RRGV��������IRU�DQ\�SXUSRVH��&XVWRPHU�DQG�3RZHOO�KHUHE\�VXEPLW�WR�WKH�MXULVGLFWLRQ�DQG�YHQXH�RI�WKH�VWDWH�DQG�IHGHUDO�FRXUWV�LQ�
&LQFLQQDWL��+DPLOWRQ�&RXQW\��2KLR�RYHU�DQ\�FRQWURYHUV\�UHODWLQJ�WR�RU�DULVLQJ�IURP�WKHVH�7HUPV�DQG�&RQGLWLRQV��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��3RZHOO¶V�ULJKW�WR�LQVWLWXWH�RU�GH�
IHQG�DQ\�SURFHHGLQJV�LQ�DQ\�MXULVGLFWLRQ��LQ�RU�RXW�RI�WKH�8QLWHG�6WDWH�RI�$PHULFD��VKDOO�QRW�EH�OLPLWHG�� 
���� 6(9(5$%,/,7<�� ,I�DQ\�RI�WKH�SURYLVLRQV�RI�WKHVH�7HUPV�DQG�&RQGLWLRQV�DUH�GHHPHG�LQYDOLG��LOOHJDO�RU�XQHQIRUFHDEOH��WKH�YDOLGLW\��OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�WKH�
UHPDLQLQJ�SURYLVLRQV�ZLOO�LQ�QR�ZD\�EH�DIIHFWHG�RU�LPSDLUHG�WKHUHE\�� 
����)25&(�0$-(85(��'HOLYHU\�RI�DOO�RU�DQ\�SDUW�RI�WKH�3URGXFWV�LV�FRQWLQJHQW�XSRQ�3RZHOO¶V�DELOLW\�WR�REWDLQ�VXSSOLHV��UDZ�PDWHULDOV�DQG� 
VHUYLFHV� WKURXJK�LWV�UHJXODU�DQG�XVXDO�VRXUFHV�RI�VXSSO\�� ,I�E\�UHDVRQ�RI�DQ\�FRQWLQJHQF\�EH\RQG�3RZHOO¶V�UHDVRQDEOH�FRQWURO�� LQFOXGLQJ��EXW�QRW� OLPLWHG�WR��ZDU��JRYHUQPHQWDO�
UHTXHVWV��UHVWULFWLRQV�RU�UHJXODWLRQV��ILUH��IORRG��FDVXDOW\��DFFLGHQW��RU�RWKHU�DFWV�RI�*RG��VWULNHV�RU�RWKHU�GLIILFXOWLHV�ZLWK�HPSOR\HHV��GHOD\�RU�LQDELOLW\�WR�REWDLQ�ODERU��HTXLSPHQW��
PDWHULDO�DQG�VHUYLFHV�WKURXJK�3RZHOO¶V�XVXDO�VRXUFHV��IDLOXUH�RU�UHIXVDO�RI�DQ\�FDUULHU�WR�WUDQVSRUW�PDWHULDOV��GHOD\�LQ�WUDQVSRUW�WKHUHRI��RU�DQ\�RWKHU�VLPLODU�RFFXUUHQFH��3RZHOO�LV�QRW�
DEOH�WR�PHHW�DQWLFLSDWHG�GHOLYHULHV��3RZHOO�VKDOO�QRW�EH�OLDEOH�WKHUHIRUH�DQG�PD\��LQ�LWV�GLVFUHWLRQ�ZLWKRXW�SULRU�QRWLFH�WR�3XUFKDVHU��SRVWSRQH�WKH�GHOLYHU\�GDWH�V��XQGHU�WKLV�GRFX�
PHQW�IRU�D�WLPH�ZKLFK�LV�UHDVRQDEOH�XQGHU�DOO�WKH�FLUFXPVWDQFHV��,I�GXULQJ�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IRUHJRLQJ�FRQWLQJHQFLHV��3RZHOO�KROGV�DQ\�RI�WKH�3URGXFWV��3RZHOO�PD\�
LQYRLFH�DQG�KROG�WKH�VDPH�IRU�WKH�DFFRXQW�RI�3XUFKDVHU�DQG�3XUFKDVHU�DJUHHV�WR�PDNH�SD\PHQW�DW�WKH�PDWXULW\�RI�WKH�LQYRLFH�VR�UHQGHUHG�� 
���� $66,*10(17�� 1R�ULJKW�RU�LQWHUHVW�LQ�WKH�FRQWUDFW�DULVLQJ�IURP�WKHVH�7HUPV�DQG�&RQGLWLRQV�VKDOO�EH�DVVLJQHG�E\�3XUFKDVHU�DQG�QR�GHOHJDWLRQ�RI�DQ\�REOLJDWLRQ�RZHG�E\�
3XUFKDVHU�VKDOO�EH�PDGH�ZLWKRXW�WKH�SULRU�ZULWWHQ�SHUPLVVLRQ�RI�3RZHOO��$V�XVHG�KHUHLQ��³3XUFKDVHU´�DQG�³3RZHOO´�LQFOXGH�WKH�UHVSHFWLYH�KHLUV��H[HFXWRUV��SHUVRQDO�UHSUHVHQWDWLYHV��
VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�RI�HDFK�� 
���� 5(0(',(6� &808/$7,9(�� 12� :$,9(5�� 7KH�LQGLYLGXDO�ULJKWV�DQG�UHPHGLHV�RI�3RZHOO�UHVHUYHG�KHUHLQ�VKDOO�EH�FXPXODWLYH�DQG�DGGLWLRQDO�WR�DQ\�RWKHU�RU�
IXUWKHU�UHPHGLHV�SURYLGHG�LQ�ODZ�RU�HTXLW\�RU�LQ�WKLV�GRFXPHQW��:DLYHU�E\�3RZHOO�RI�SHUIRUPDQFH�RU�EUHDFK�RI�DQ\�SURYLVLRQ�KHUHRI�E\�3XUFKDVHU��RU�IDLOXUH�RI�3RZHOO�WR�HQIRUFH�
DQ\�SURYLVLRQ�KHUHRI�ZKLFK�PD\�HVWDEOLVK�D�GHIHQVH�RU�OLPLWDWLRQ�RI�OLDELOLW\��VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�IXWXUH�FRPSOLDQFH�WKHUHZLWK�RU�D�FRXUVH�RI�SHUIRUPDQFH�PRGLI\LQJ�



 

�� 

VXFK�SURYLVLRQ��DQG�VXFK�SURYLVLRQ�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�ZULWWHQ�� 
���� /,0,7$7,21� 2)� /,$%,/,7<�� 81'(5�12�&,5&8067$1&(6�6+$//�32:(//�%(�/,$%/(�72�385&+$6(5�81'(5�25�,1�&211(&7,21�:,7+�
25'(56�)25�352'8&76�$1'�7+(6(�7(506�$1'�&21',7,216��:+(7+(5�$1<�&/$,0�)25�5(&29(5<�,6�%$6('�8321�25�$5,6(6�287�2)�7+(25,(6�
2)�%5($&+�2)�&2175$&7��%5($&+�2)�:$55$17<��,1'(01,),&$7,21��1(*/,*(1&(��7257��,1&/8',1*�675,&7�/,$%,/,7<��25�27+(5:,6(��,1�(;�
&(66�2)�$1�$02817�(48$/�72�7+(�1(7�&2175$&7�9$/8(�2)�7+(�352'8&76�3529,'('�%<�32:(//�72�385&+$6(5�'85,1*�7+(�0267 
5(&(17/<�(1'('�&$/(1'$5�48$57(5� 
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