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October 28, 2024 

The Joint Owners 

Joseph C. McNeil Generating Station 

Burlington, Vermont 

To the Joint Owners: 

We have audited the special-purpose financial statements prepared in conformity with the Joint Owners 

Agreement, which practices differ from U.S. generally accepted accounting principles, of the Joseph C. McNeil 

Generating Station (the Station) as of June 30, 2024 and 2023 and for each of the years then ended, and have 

issued our report thereon under date of October 28, 2024. Under our professional standards, we are providing 

you with the accompanying information related to the conduct of our audit. 

Our Responsibility Under Professional Standards 

We are responsible for forming and expressing an opinion about whether the special-purpose financial 

statements, that have been prepared by management with the oversight of the Joint Owners, are presented 

fairly, in all material respects, in conformity with the Joint Owners Agreement, which practices differ from US 

generally accepted accounting principles. We have a responsibility to perform our audit of the special-purpose 

financial statements in accordance with auditing standards generally accepted in the United States of America 

(GAAS). In carrying out this responsibility, we planned and performed the audit to obtain reasonable assurance 

about whether the special-purpose financial statements as a whole are free of material misstatement, whether 

caused by error or fraud. Because of the nature of audit evidence and the characteristics of fraud, we are to 

obtain reasonable, not absolute, assurance that material misstatements are detected. We have no 

responsibility to plan and perform the audit to obtain reasonable assurance that misstatements, whether 

caused by error or fraud, that are not material to the special-purpose financial statements are detected. Our 

audit does not relieve management or the Joint Owners of their responsibilities. 

In addition, in planning and performing our audit of the special-purpose financial statements, we considered 

internal control over financial reporting (internal control) as a basis for designing audit procedures that are 

appropriate in the circumstances for the purpose of expressing our opinion on the special-purpose financial 

statements but not for the purpose of expressing an opinion on the effectiveness of the Station’s internal control 

over financial reporting. Accordingly, we do not express an opinion on the effectiveness of the Station’s internal 

control. 

We also have a responsibility to communicate significant matters related to the financial statement audit that 

are, in our professional judgment, relevant to the responsibilities of the Joint Owners in overseeing the financial 

reporting process. We are not required to design procedures for the purpose of identifying other matters to 

communicate to you. 

Significant Unusual Transactions 

In connection with our audit of the Station’s special-purpose financial statements, no significant unusual 

transactions were identified. 
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Uncorrected and Corrected Misstatements 

Uncorrected Misstatements and Financial Statement Presentation and Disclosure Omissions 

In connection with our audit of the Station’s special-purpose financial statements, no uncorrected financial 

statement misstatements in the Station’s books and records or financial statement presentation were identified 

as of and for the year ended June 30, 2024. We have communicated that finding to management. 

Corrected Misstatements 

In connection with our audit of the Station’s special-purpose financial statements, no corrected financial 

statement misstatements in the Station’s books and records were identified as of and for the year ended 

June 30, 2024. 

Auditors’ Report 

The auditors’ report contains a basis of accounting paragraph to draw attention to Note 2 of the special-purpose 

financial statements, which describes the basis of accounting. As described in Note 2 of the special-purpose 

financial statements, the financial statements are prepared by the Station on the basis of the financial reporting 

provisions of the Joint Owners Agreement, which is the basis of accounting other than U.S. generally accepted 

accounting principles, to meet the requirements of the Station. Our opinion is not modified with respect to this 

matter. 

The auditors’ report also contains a restriction of use paragraph, including that our report is solely for the 

information and use of the Station and its Joint Owners and is not intended to and should not be used by 

anyone other than test specified parties. 

Significant Accounting Policies and Practices 

Significant accounting policies are described in Note 2 to the special-purpose financial statements. In 

connection with our audit of the Station’s special-purpose financial statements, no new, or changes in, 

significant accounting policies and practices were identified. 

Qualitative Aspects of Significant Accounting Practices 

We have discussed with the management our judgments about the quality, not just the acceptability, of the 

Station’s accounting policies as applied in its financial reporting. The discussions generally included such 

matters as the consistency of the Station’s accounting policies and their application, and the understandability 

and completeness of the Station’s special-purpose financial statements, which include related disclosures. 

Significant Accounting Estimates and Significant Financial Statement Disclosures 

The preparation of the special-purpose financial statements requires management of the Station to make a 

number of estimates and assumptions relating to the reported amounts of assets and liabilities and disclosure 

of contingent assets and liabilities at the date of the special-purpose financial statements and the reported 

amounts of contributions and expenses during the period. In connection with our audit of the Station’s 

special-purpose financial statements, no significant accounting estimates were identified. 

Noncompliance with Laws and Regulations, Including Illegal Acts or Fraud 

In connection with our audit of the Station’s special-purpose financial statements, no identified or suspected 

instances of non-compliance with laws and regulations, including illegal acts or fraud, have come to our 

attention. 
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Significant Difficulties Encountered During the Audit 

We encountered no significant difficulties in dealing with management in performing our audit. 

Management’s Consultation with Other Accountants 

To the best of our knowledge, management has not consulted with other accountants during the year ended 

June 30, 2024. 

Disagreements with Management 

There were no disagreements with management on financial accounting and reporting matters that individually 

or in the aggregate could be significant to the Station’s special-purpose financial statements or our report. 

Written Communications 

Attached to this letter please find copies of the following written communications between management and us: 

1. Engagement letter 

2. Management representation letter 

Independence 

We are not aware of any circumstances or relationships, that in our professional judgement, may reasonably be 

thought to bear on independence or to which we gave significant consideration in reaching the conclusion that 

independence has not been impaired, other than the professional services that have been provided to Station 

in connection with our audit for the year ended June 30, 2024. 

Affirmation of Independence 

In connection with our audit of the Station, KPMG and relevant KPMG professionals have complied with 

relevant ethical requirements regarding independence, as that term is defined by the professional standards. 

* * * * * * * 

This letter to the Joint Owners is intended solely for the information and use of the Joint Owners and 

management and is not intended to be and should not be used by anyone other than these specified parties. 

Very truly yours, 

 

Vt. Reg. No. 92-0000241
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<RX�KDYH�UHTXHVWHG�WKDW�ZH�DXGLW�WKH�6WDWLRQ¶V�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DV�VHW�IRUWK�LQ�$SSHQGL[�,��

:H�KDYH�WKH�UHVSRQVLELOLW\�WR�FRQGXFW�DQG�ZLOO�FRQGXFW�WKH�DXGLW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�LQ�
DFFRUGDQFH�ZLWK�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��ZLWK�WKH�REMHFWLYHV�RI�
REWDLQLQJ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�DV�D�ZKROH�DUH�IUHH�IURP�PDWHULDO�
PLVVWDWHPHQW��ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��DQG�LVVXLQJ�DQ�DXGLWRUV¶�UHSRUW�WKDW�LQFOXGHV�RXU�RSLQLRQ�DV�WR�
ZKHWKHU�WKH�SUHVHQWDWLRQ�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�FRQIRUPV�ZLWK�WKH�-RLQW�2ZQHUV�
$JUHHPHQW��

5HDVRQDEOH�DVVXUDQFH�LV�D�KLJK�OHYHO�RI�DVVXUDQFH�EXW�LW�LV�QRW�DEVROXWH�DVVXUDQFH�DQG�WKHUHIRUH�LV�QRW�D�
JXDUDQWHH�WKDW�DQ�DXGLW�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�
6WDWHV�RI�$PHULFD�ZLOO�DOZD\V�GHWHFW�D�PDWHULDO�PLVVWDWHPHQW�ZKHQ�LW�H[LVWV��0LVVWDWHPHQWV�FDQ�DULVH�IURP�IUDXG�
RU�HUURU�DQG�DUH�FRQVLGHUHG�PDWHULDO�LI��LQGLYLGXDOO\�RU�LQ�WKH�DJJUHJDWH��WKH\�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�
LQIOXHQFH�WKH�HFRQRPLF�GHFLVLRQV�RI�XVHUV�PDGH�RQ�WKH�EDVLV�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV��

$V�SDUW�RI�DQ�DXGLW�LQ�DFFRUGDQFH�ZLWK�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��
ZH�H[HUFLVH�SURIHVVLRQDO�MXGJPHQW�DQG�PDLQWDLQ�SURIHVVLRQDO�VNHSWLFLVP�WKURXJKRXW�WKH�DXGLW��:H�DOVR�ZLOO��

●� ,GHQWLI\�DQG�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��ZKHWKHU�
GXH�WR�HUURU�RU�IUDXG��GHVLJQ�DQG�SHUIRUP�DXGLW�SURFHGXUHV�UHVSRQVLYH�WR�WKRVH�ULVNV��DQG�REWDLQ�DXGLW�
HYLGHQFH�WKDW�LV�VXIILFLHQW�DQG�DSSURSULDWH�WR�SURYLGH�D�EDVLV�IRU�RXU�RSLQLRQ�RQ�WKH�VSHFLDO�SXUSRVH�
ILQDQFLDO�VWDWHPHQWV���

●� (YDOXDWH�WKH�DSSURSULDWHQHVV�RI�DFFRXQWLQJ�SROLFLHV�XVHG�DQG�WKH�UHDVRQDEOHQHVV�RI�VLJQLILFDQW�DFFRXQWLQJ�
HVWLPDWHV�PDGH�E\�PDQDJHPHQW��DV�ZHOO�DV�HYDOXDWH�WKH�RYHUDOO�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��
LQFOXGLQJ�WKH�GLVFORVXUHV��DQG�ZKHWKHU�WKH�ILQDQFLDO�VWDWHPHQWV�UHSUHVHQW�WKH�XQGHUO\LQJ�WUDQVDFWLRQV�DQG�
HYHQWV�LQ�D�PDQQHU�WKDW�DFKLHYHV�IDLU�SUHVHQWDWLRQ��

●� &RQFOXGH��EDVHG�RQ�WKH�DXGLW�HYLGHQFH�REWDLQHG��ZKHWKHU�WKHUH�DUH�FRQGLWLRQV�RU�HYHQWV��FRQVLGHUHG�LQ�WKH�
DJJUHJDWH��WKDW�UDLVH�VXEVWDQWLDO�GRXEW�DERXW�WKH�6WDWLRQ¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ�IRU�D�
UHDVRQDEOH�SHULRG�RI�WLPH��
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%HFDXVH�RI�WKH�LQKHUHQW�OLPLWDWLRQV�RI�DQ�DXGLW��WRJHWKHU�ZLWK�WKH�LQKHUHQW�OLPLWDWLRQV�RI�LQWHUQDO�FRQWURO��WKHUH�LV�
DQ�XQDYRLGDEOH�ULVN�WKDW�VRPH�PDWHULDO�PLVVWDWHPHQWV��IUDXG��DQG�QRQFRPSOLDQFH�ZLWK�ODZV�DQG�UHJXODWLRQV�
PD\�H[LVW�DQG�QRW�EH�GHWHFWHG�E\�DQ�DXGLW�RI�ILQDQFLDO�VWDWHPHQWV�HYHQ�WKRXJK�WKH�DXGLW�LV�SURSHUO\�SODQQHG�DQG�
SHUIRUPHG�LQ�DFFRUGDQFH�ZLWK�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��7KH�ULVN�
RI�QRW�GHWHFWLQJ�D�PDWHULDO�PLVVWDWHPHQW�UHVXOWLQJ�IURP�IUDXG�LV�KLJKHU�WKDQ�IRU�RQH�UHVXOWLQJ�IURP�HUURU��DV�IUDXG�
PD\�LQYROYH�FROOXVLRQ��IRUJHU\��LQWHQWLRQDO�RPLVVLRQV��PLVUHSUHVHQWDWLRQV��RU�WKH�RYHUULGH�RI�LQWHUQDO�FRQWURO��
$OVR��DQ�DXGLW�LV�QRW�GHVLJQHG�WR�GHWHFW�PDWWHUV�WKDW�DUH�LPPDWHULDO�WR�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��

6XEMHFW�WR�WKH�UHPDLQGHU�RI�WKLV�SDUDJUDSK��ZH�ZLOO�LVVXH�D�ZULWWHQ�UHSRUW�XSRQ�FRPSOHWLRQ�RI�RXU�DXGLW�RI�WKH�
6WDWLRQ¶V�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DGGUHVVHG�WR�WKH�-RLQW�2ZQHUV�RI�WKH�6WDWLRQ��&LUFXPVWDQFHV�
PD\�DULVH�LQ�ZKLFK�RXU�UHSRUW�PD\�GLIIHU�IURP�LWV�H[SHFWHG�IRUP�DQG�FRQWHQW�EDVHG�RQ�WKH�UHVXOWV�RI�RXU�DXGLW��
'HSHQGLQJ�RQ�WKH�QDWXUH�RI�WKHVH�FLUFXPVWDQFHV��LW�PD\�EH�QHFHVVDU\�IRU�XV�WR�PRGLI\�RXU�RSLQLRQ��DGG�DQ�
HPSKDVLV�RI�PDWWHU�SDUDJUDSK�RU�RWKHU�PDWWHU�SDUDJUDSK�WR�RXU�DXGLWRUV¶�UHSRUW��RU�LI�QHFHVVDU\��ZLWKGUDZ�IURP�
WKH�HQJDJHPHQW��,I��GXULQJ�WKH�SHUIRUPDQFH�RI�RXU�DXGLW�SURFHGXUHV��VXFK�FLUFXPVWDQFHV�DULVH��ZH�ZLOO�
FRPPXQLFDWH�WR�WKH�-RLQW�2ZQHUV�RXU�UHDVRQV�IRU�PRGLILFDWLRQ�RU�ZLWKGUDZDO��

,QWHUQDO�&RQWURO�RYHU�)LQDQFLDO�5HSRUWLQJ�

:H�ZLOO�REWDLQ�DQ�XQGHUVWDQGLQJ�RI�WKH�6WDWLRQ¶V�LQWHUQDO�FRQWURO�UHOHYDQW�WR�WKH�DXGLW�LQ�RUGHU�WR�GHWHUPLQH�WKH�
QDWXUH��WLPLQJ��DQG�H[WHQW�RI�RXU�DXGLW�SURFHGXUHV�IRU�WKH�SXUSRVH�RI�H[SUHVVLQJ�DQ�RSLQLRQ�RQ�WKH�VSHFLDO�
SXUSRVH�ILQDQFLDO�VWDWHPHQWV�EXW�QRW�IRU�WKH�SXUSRVH�RI�H[SUHVVLQJ�DQ�RSLQLRQ�RQ�WKH�HIIHFWLYHQHVV�RI�WKH�
6WDWLRQ¶V�LQWHUQDO�FRQWURO��

7KH�REMHFWLYH�RI�RXU�DXGLW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�LV�QRW�WR�UHSRUW�RQ�WKH�6WDWLRQ¶V�LQWHUQDO�
FRQWURO�DQG�ZH�DUH�QRW�REOLJDWHG�WR�VHDUFK�IRU�PDWHULDO�ZHDNQHVVHV�RU�VLJQLILFDQW�GHILFLHQFLHV�DV�SDUW�RI�RXU�
DXGLW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��$�PDWHULDO�ZHDNQHVV�LV�D�GHILFLHQF\��RU�FRPELQDWLRQ�RI�
GHILFLHQFLHV��LQ�LQWHUQDO�FRQWURO��VXFK�WKDW�WKHUH�LV�D�UHDVRQDEOH�SRVVLELOLW\�WKDW�D�PDWHULDO�PLVVWDWHPHQW�RI�WKH�
VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�ZLOO�QRW�EH�SUHYHQWHG��RU�GHWHFWHG�DQG�FRUUHFWHG�RQ�D�WLPHO\�EDVLV��$�
VLJQLILFDQW�GHILFLHQF\�LV�D�GHILFLHQF\��RU�FRPELQDWLRQ�RI�GHILFLHQFLHV��LQ�LQWHUQDO�FRQWURO�WKDW�LV�OHVV�VHYHUH�WKDQ�D�
PDWHULDO�ZHDNQHVV��\HW�LPSRUWDQW�HQRXJK�WR�PHULW�DWWHQWLRQ�E\�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH���

([HPSW�2IIHULQJV�

,Q�WKH�HYHQW�WKH�6WDWLRQ�UHTXHVWV�RXU�LQYROYHPHQW�ZLWK�D�IXWXUH�H[HPSW�ILOLQJ�WKDW�ZLOO�LQFOXGH�RU�LQFRUSRUDWH�E\�
UHIHUHQFH�WKHVH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DQG�RXU�DXGLW�UHSRUW�WKHUHRQ��SURIHVVLRQDO�VWDQGDUGV�
UHTXLUH�XV�WR�EH�VHSDUDWHO\�HQJDJHG��7KH�VSHFLILF�WHUPV�RI�RXU�IXWXUH�VHUYLFHV�ZLWK�UHVSHFW�WR�IXWXUH�H[HPSW�
RIIHULQJV�ZLOO�EH�GHWHUPLQHG�DW�WKH�WLPH�WKH�VHUYLFHV�DUH�WR�EH�SHUIRUPHG�DQG�ZLOO�EH�VXEMHFW�WR�WKH�QHJRWLDWLRQ��
DJUHHPHQW��DQG�H[HFXWLRQ�RI�D�VSHFLILF�HQJDJHPHQW�OHWWHU�RU�FRQWUDFW���

,Q�WKH�HYHQW�WKH�6WDWLRQ�GRHV�QRW�HQJDJH�XV�WR�EH�LQYROYHG�ZLWK�WKH�RIIHULQJ�GRFXPHQW��WKHQ�WKH�6WDWLRQ�DJUHHV�
WR�LQFOXGH�WKH�IROORZLQJ�ODQJXDJH�LQ�WKH�RIIHULQJ�GRFXPHQW��

³.30*�//3��RXU�LQGHSHQGHQW�DXGLWRU��KDV�QRW�EHHQ�HQJDJHG�WR�SHUIRUP�DQG�KDV�QRW�SHUIRUPHG��VLQFH�WKH�
GDWH�RI�LWV�UHSRUW�LQFOXGHG�KHUHLQ��DQ\�SURFHGXUHV�RQ�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DGGUHVVHG�LQ�
WKDW�UHSRUW��.30*�//3�DOVR�KDV�QRW�SHUIRUPHG�DQ\�SURFHGXUHV�UHODWLQJ�WR�WKLV�>SURVSHFWXV�RU�RIIHULQJ�
PHPRUDQGXP�RU�RIILFLDO�VWDWHPHQW@�´��

5HJLVWUDWLRQ�6WDWHPHQWV�DQG�2WKHU�2IIHULQJ�'RFXPHQWV�

6KRXOG�WKH�6WDWLRQ�ZLVK�WR�LQFOXGH�RU�LQFRUSRUDWH�E\�UHIHUHQFH�WKHVH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DQG�
RXU�DXGLW�UHSRUW�V��WKHUHRQ�LQWR�D�IXWXUH�ILOLQJ�XQGHU�WKH�6HFXULWLHV�$FW�RI�������RU�LQFRUSRUDWH�E\�UHIHUHQFH�RXU�
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UHSRUW�V��RQ�VXFK�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��ZH�ZRXOG�FRQVLGHU�RXU�FRQVHQW�WR�WKH�LQFOXVLRQ�RI�RXU�
UHSRUW�DQG�WKH�WHUPV�WKHUHRI�DW�WKDW�WLPH��3ULRU�WR�LVVXLQJ�RXU�FRQVHQW��ZH�ZLOO�EH�UHTXLUHG�WR�SHUIRUP�SURFHGXUHV�
DV�UHTXLUHG�E\�WKH�VWDQGDUGV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG��8QLWHG�6WDWHV���LQFOXGLQJ��EXW�
QRW�OLPLWHG�WR��UHDGLQJ�RWKHU�LQIRUPDWLRQ�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKH�UHJLVWUDWLRQ�VWDWHPHQW�RU�RWKHU�RIIHULQJ�
GRFXPHQW�DQG�SHUIRUPLQJ�VXEVHTXHQW�HYHQW�SURFHGXUHV��2XU�UHDGLQJ�RI�WKH�RWKHU�LQIRUPDWLRQ�LQFOXGHG�RU�
LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKH�RIIHULQJ�GRFXPHQW�ZLOO�FRQVLGHU�ZKHWKHU�VXFK�LQIRUPDWLRQ��RU�WKH�PDQQHU�RI�LWV�
SUHVHQWDWLRQ��LV�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�LQIRUPDWLRQ��RU�WKH�PDQQHU�RI�LWV�SUHVHQWDWLRQ��DSSHDULQJ�LQ�WKH�
VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��+RZHYHU��ZH�ZLOO�QRW�SHUIRUP�SURFHGXUHV�WR�FRUURERUDWH�VXFK�RWKHU�
LQIRUPDWLRQ��LQFOXGLQJ�IRUZDUG�ORRNLQJ�VWDWHPHQWV���7KH�VSHFLILF�WHUPV�RI�RXU�IXWXUH�VHUYLFHV�ZLWK�UHVSHFW�WR�
IXWXUH�ILOLQJV�RU�RWKHU�RIIHULQJ�GRFXPHQWV�ZLOO�EH�GHWHUPLQHG�DW�WKH�WLPH�WKH�VHUYLFHV�DUH�WR�EH�SHUIRUPHG��

2XU�5HVSRQVLELOLW\�WR�&RPPXQLFDWH�ZLWK�WKH�-RLQW�2ZQHUV�
:H�ZLOO�FRPPXQLFDWH�RXU�SODQQHG�VFRSH�DQG�WLPLQJ�IRU�RXU�DXGLW�ZLWK�WKH�-RLQW�2ZQHUV��LQFOXGLQJ�VLJQLILFDQW�
ULVNV�LGHQWLILHG�LQ�SODQQLQJ�RXU�DXGLW��

:KLOH�WKH�REMHFWLYH�RI�RXU�DXGLW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�LV�QRW�WR�UHSRUW�RQ�WKH�6WDWLRQ¶V�
LQWHUQDO�FRQWURO�DQG�ZH�DUH�QRW�REOLJDWHG�WR�VHDUFK�IRU�PDWHULDO�ZHDNQHVVHV�RU�VLJQLILFDQW�GHILFLHQFLHV�DV�SDUW�RI�
RXU�DXGLW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��ZH�ZLOO�FRPPXQLFDWH��LQ�ZULWLQJ��PDWHULDO�ZHDNQHVVHV�RU�
VLJQLILFDQW�GHILFLHQFLHV�WR�WKH�-RLQW�2ZQHUV�WR�WKH�H[WHQW�WKH\�FRPH�WR�RXU�DWWHQWLRQ���

:H�ZLOO�UHSRUW�WR�WKH�-RLQW�2ZQHUV�WKH�IROORZLQJ�PDWWHUV��

●� 0DWHULDO��FRUUHFWHG�PLVVWDWHPHQWV�WKDW�ZHUH�EURXJKW�WR�WKH�DWWHQWLRQ�RI�PDQDJHPHQW�DV�D�UHVXOW�RI�DXGLW�
SURFHGXUHV���

●� 8QFRUUHFWHG�PLVVWDWHPHQWV�DFFXPXODWHG�E\�XV�GXULQJ�WKH�DXGLW�DQG�WKH�HIIHFW�WKDW�WKH\��LQGLYLGXDOO\�RU�LQ�
WKH�DJJUHJDWH��PD\�KDYH�RQ�RXU�RSLQLRQ�LQ�WKH�DXGLWRUV¶�UHSRUW��WKH�HIIHFW�RI�XQFRUUHFWHG�PLVVWDWHPHQWV�
UHODWHG�WR�SULRU�SHULRGV��DQG�WKDW�XQFRUUHFWHG�PLVVWDWHPHQWV�RU�PDWWHUV�XQGHUO\LQJ�WKRVH�XQFRUUHFWHG�
PLVVWDWHPHQWV�FRXOG�SRWHQWLDOO\�FDXVH�IXWXUH�SHULRG�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�WR�EH�PDWHULDOO\�
PLVVWDWHG��HYHQ�LI�WKH�DXGLWRU�KDV�FRQFOXGHG�WKDW�WKH�XQFRUUHFWHG�PLVVWDWHPHQWV�DUH�LPPDWHULDO�WR�WKH�
VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�XQGHU�DXGLW���

●� 2XU�YLHZV�DERXW�TXDOLWDWLYH�DVSHFWV�RI�WKH�6WDWLRQ¶V�VLJQLILFDQW�DFFRXQWLQJ�SUDFWLFHV��LQFOXGLQJ�DFFRXQWLQJ�
SROLFLHV��DFFRXQWLQJ�HVWLPDWHV��DQG�ILQDQFLDO�VWDWHPHQW�GLVFORVXUHV��

●� 6LJQLILFDQW�XQXVXDO�WUDQVDFWLRQV��LI�DQ\��

●� 6LJQLILFDQW�GLIILFXOWLHV��LI�DQ\��HQFRXQWHUHG�GXULQJ�RXU�DXGLW��

●� 'LVDJUHHPHQWV�ZLWK�PDQDJHPHQW��LI�DQ\��

●� &LUFXPVWDQFHV�WKDW�DIIHFW�WKH�IRUP�DQG�FRQWHQW�RI�RXU�DXGLWRUV¶�UHSRUW��LI�DQ\���

●� 0DWWHUV�WKDW�DUH�GLIILFXOW�RU�FRQWHQWLRXV�IRU�ZKLFK�WKH�DXGLWRU�FRQVXOWHG�RXWVLGH�WKH�HQJDJHPHQW�WHDP�DQG�
WKDW�DUH��LQ�WKH�DXGLWRUV¶�MXGJPHQW��VLJQLILFDQW�DQG�UHOHYDQW�WR�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH�UHJDUGLQJ�
WKHLU�UHVSRQVLELOLW\�WR�RYHUVHH�WKH�ILQDQFLDO�UHSRUWLQJ�SURFHVV���

●� 2WKHU�PDWWHUV�UHTXLUHG�WR�EH�FRPPXQLFDWHG�E\�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�
RI�$PHULFD���



-RVHSK�&��0F1HLO�*HQHUDWLQJ�6WDWLRQ�
$SULO����������
3DJH���RI����

:H�ZLOO�DOVR�UHDG�PLQXWHV��LI�DQ\��RI�UHOHYDQW�FRPPLWWHH�PHHWLQJV�IRU�FRQVLVWHQF\�ZLWK�RXU�XQGHUVWDQGLQJ�RI�WKH�
FRPPXQLFDWLRQV�PDGH�WR�WKH�-RLQW�2ZQHUV�DQG�GHWHUPLQH�WKDW�WKH�-RLQW�2ZQHUV�KDYH�UHFHLYHG�FRSLHV�RI�DOO�
PDWHULDO�ZULWWHQ�FRPPXQLFDWLRQV�EHWZHHQ�RXUVHOYHV�DQG�PDQDJHPHQW��:H�ZLOO�DOVR�GHWHUPLQH�WKDW�WKH�-RLQW�
2ZQHUV�KDYH�EHHQ�LQIRUPHG�RI�L��WKH�LQLWLDO�VHOHFWLRQ�RI��RU�WKH�UHDVRQV�IRU�DQ\�FKDQJH�LQ��VLJQLILFDQW�DFFRXQWLQJ�
SROLFLHV�RU�WKHLU�DSSOLFDWLRQ�GXULQJ�WKH�SHULRG�XQGHU�DXGLW��LL��WKH�PHWKRGV�XVHG�E\�PDQDJHPHQW�WR�DFFRXQW�IRU�
VLJQLILFDQW�XQXVXDO�WUDQVDFWLRQV��DQG�LLL��WKH�HIIHFW�RI�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�LQ�FRQWURYHUVLDO�RU�HPHUJLQJ�
DUHDV�IRU�ZKLFK�WKHUH�LV�D�ODFN�RI�DXWKRULWDWLYH�JXLGDQFH�RU�FRQVHQVXV���

7R�WKH�H[WHQW�WKDW�WKH\�FRPH�WR�RXU�DWWHQWLRQ��ZH�ZLOO�LQIRUP�WKH�DSSURSULDWH�OHYHO�RI�PDQDJHPHQW�DERXW�DQ\�
LQVWDQFHV�RI�QRQFRPSOLDQFH�RU�VXVSHFWHG�QRQFRPSOLDQFH�ZLWK�ODZV�DQG�UHJXODWLRQV��XQOHVV�WKH\�DUH�FOHDUO\�
LQFRQVHTXHQWLDO��PDWHULDO�HUURUV�LQ�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DQG�DQ\�LQVWDQFHV�RI�IUDXG��)XUWKHU��
WR�WKH�H[WHQW�WKH\�FRPH�WR�RXU�DWWHQWLRQ��ZH�DOVR�ZLOO�FRPPXQLFDWH�GLUHFWO\�WR�WKH�-RLQW�2ZQHUV�DQ\�LQVWDQFHV�RI�
QRQFRPSOLDQFH�RU�VXVSHFWHG�QRQFRPSOLDQFH�ZLWK�ODZV�DQG�UHJXODWLRQV��XQOHVV�WKH\�DUH�FOHDUO\�LQFRQVHTXHQWLDO��
PDWHULDO�HUURUV�LQ�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV��DQG�DQ\�LQVWDQFHV�RI�IUDXG�WKDW�LQYROYH�VHQLRU�
PDQDJHPHQW�RU�WKDW��LQ�RXU�MXGJPHQW��FDXVH�D�PDWHULDO�PLVVWDWHPHQW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�
VWDWHPHQWV��

0DQDJHPHQW�5HVSRQVLELOLWLHV�
7KH�PDQDJHPHQW�RI�WKH�6WDWLRQ�DFNQRZOHGJHV�DQG�XQGHUVWDQGV�WKDW�WKH\�KDYH�UHVSRQVLELOLW\�IRU�WKH�
SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�-RLQW�2ZQHUV�$JUHHPHQW��RI�WKH�VSHFLDO�SXUSRVH�
ILQDQFLDO�VWDWHPHQWV�DQG�DOO�UHSUHVHQWDWLRQV�FRQWDLQHG�WKHUHLQ��0DQDJHPHQW�DOVR�LV�UHVSRQVLEOH�IRU�LGHQWLI\LQJ�
DQG�HQVXULQJ�WKDW�WKH�6WDWLRQ�FRPSOLHV�ZLWK�ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�LWV�DFWLYLWLHV��DQG�IRU�LQIRUPLQJ�XV�
RI�DQ\�NQRZQ�LQVWDQFHV�RI�QRQFRPSOLDQFH�RU�VXVSHFWHG�QRQFRPSOLDQFH�ZLWK�ODZV�DQG�UHJXODWLRQV��
0DQDJHPHQW�DOVR�LV�UHVSRQVLEOH�IRU�WKH�GHVLJQ��LPSOHPHQWDWLRQ��DQG�PDLQWHQDQFH�RI�SURJUDPV�DQG�FRQWUROV�WR�
SUHYHQW��GHWHU��DQG�GHWHFW�IUDXG��IRU�DGRSWLQJ�VRXQG�DFFRXQWLQJ�SROLFLHV��DQG�IRU�WKH�GHVLJQ��LPSOHPHQWDWLRQ�
DQG�PDLQWHQDQFH�RI�LQWHUQDO�FRQWURO�UHOHYDQW�WR�WKH�SUHSDUDWLRQ�DQG�IDLU�SUHVHQWDWLRQ�RI�WKH�VSHFLDO�SXUSRVH�
ILQDQFLDO�VWDWHPHQWV�DQG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�DJDLQVW�WKH�SRVVLELOLW\�RI�PLVVWDWHPHQWV�WKDW�DUH�
PDWHULDO�WR�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��0DQDJHPHQW�LV�DOVR�
UHVSRQVLEOH�IRU�LQIRUPLQJ�XV��RI�ZKLFK�LW�KDV�NQRZOHGJH��RI�DOO�PDWHULDO�ZHDNQHVVHV�DQG�VLJQLILFDQW�GHILFLHQFLHV�
LQ�WKH�GHVLJQ�RU�RSHUDWLRQ�RI�VXFK�FRQWUROV��7KH�DXGLW�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�GRHV�QRW�
UHOLHYH�PDQDJHPHQW�RU�WKRVH�FKDUJHG�ZLWK�JRYHUQDQFH�RI�WKHLU�UHVSRQVLELOLWLHV���

0DQDJHPHQW�RI�WKH�6WDWLRQ�DOVR�DFNQRZOHGJHV�DQG�XQGHUVWDQGV�WKDW�LW�LV�WKHLU�UHVSRQVLELOLW\�WR�SURYLGH�XV�ZLWK��
L��DFFHVV�WR�DOO�LQIRUPDWLRQ�RI�ZKLFK�PDQDJHPHQW�LV�DZDUH�WKDW�LV�UHOHYDQW�WR�WKH�SUHSDUDWLRQ�DQG�IDLU�
SUHVHQWDWLRQ�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�VXFK�DV�UHFRUGV��GRFXPHQWDWLRQ��DQG�RWKHU�PDWWHUV��LL��
DGGLWLRQDO�LQIRUPDWLRQ�WKDW�ZH�PD\�UHTXHVW�IURP�PDQDJHPHQW�IRU�SXUSRVHV�RI�WKH�DXGLW��DQG�LLL��XQUHVWULFWHG�
DFFHVV�WR�SHUVRQV�ZLWKLQ�WKH�HQWLW\�IURP�ZKRP�ZH�GHWHUPLQH�LW�QHFHVVDU\�WR�REWDLQ�DXGLW�HYLGHQFH��$V�UHTXLUHG�
E\�DXGLWLQJ�VWDQGDUGV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��ZH�ZLOO�PDNH�VSHFLILF�LQTXLULHV�RI�
PDQDJHPHQW�DERXW�WKH�UHSUHVHQWDWLRQV�HPERGLHG�LQ�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�
HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO��DQG�REWDLQ�D�UHSUHVHQWDWLRQ�OHWWHU�IURP�PDQDJHPHQW�DERXW�WKHVH�PDWWHUV��7KH�
UHVSRQVHV�WR�RXU�LQTXLULHV��WKH�ZULWWHQ�UHSUHVHQWDWLRQV��DQG�WKH�UHVXOWV�RI�DXGLW�WHVWV��DPRQJ�RWKHU�WKLQJV��
FRPSULVH�WKH�HYLGHQWLDO�PDWWHU�ZH�ZLOO�UHO\�XSRQ�LQ�IRUPLQJ�DQ�RSLQLRQ�RQ�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�
VWDWHPHQWV��

0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�DGMXVWLQJ�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�WR�FRUUHFW�PDWHULDO�
PLVVWDWHPHQWV�DQG�IRU�DIILUPLQJ�WR�XV�LQ�WKH�UHSUHVHQWDWLRQ�OHWWHU�WKDW�WKH�HIIHFWV�RI�DQ\�XQFRUUHFWHG�
PLVVWDWHPHQWV�DJJUHJDWHG�E\�XV�GXULQJ�WKH�FXUUHQW�HQJDJHPHQW�DQG�SHUWDLQLQJ�WR�WKH�ODWHVW�SHULRG�SUHVHQWHG�
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DUH�LPPDWHULDO��ERWK�LQGLYLGXDOO\�DQG�LQ�WKH�DJJUHJDWH��WR�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�EHLQJ�
UHSRUWHG�XSRQ��WDNHQ�DV�D�ZKROH���

%HFDXVH�RI�WKH�LPSRUWDQFH�RI�PDQDJHPHQW¶V�UHSUHVHQWDWLRQV�WR�WKH�HIIHFWLYH�SHUIRUPDQFH�RI�RXU�VHUYLFHV��WKH�
6WDWLRQ�ZLOO�UHOHDVH�.30*�//3��.30*��DQG�LWV�SHUVRQQHO�IURP�DQ\�FODLPV��OLDELOLWLHV��FRVWV��DQG�H[SHQVHV�
UHODWLQJ�WR�RXU�VHUYLFHV�XQGHU�WKLV�(QJDJHPHQW�/HWWHU�DWWULEXWDEOH�WR�DQ\�PLVUHSUHVHQWDWLRQV�LQ�WKH�
UHSUHVHQWDWLRQ�OHWWHU�UHIHUUHG�WR�DERYH��7KH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�VKDOO�DSSO\�UHJDUGOHVV�RI�WKH�IRUP�RI�
DFWLRQ��GDPDJH��FODLP��OLDELOLW\��FRVW��H[SHQVH��RU�ORVV�DVVHUWHG��ZKHWKHU�LQ�FRQWUDFW��VWDWXWH��WRUW��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�QHJOLJHQFH��RU�RWKHUZLVH���

1RQ�DXGLW�VHUYLFH�±�&HUWDLQ�$VVLVWDQFH�5HODWLQJ�WR�3UHSDULQJ�6SHFLDO�3XUSRVH�)LQDQFLDO�6WDWHPHQWV�
:RUG�3URFHVVLQJ�DQG�5HSURGXFWLRQ�$VVLVWDQFH�

:H�ZLOO�DVVLVW�PDQDJHPHQW�E\�SURYLGLQJ�ZRUG�SURFHVVLQJ�DQG�UHSURGXFWLRQ�DVVLVWDQFH�IRU�WKH�6WDWLRQ
V�VSHFLDO�
SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�QRWHV��

:H�ZLOO�QRW�DVVXPH�PDQDJHPHQW�UHVSRQVLELOLWLHV�RQ�EHKDOI�RI�WKH�6WDWLRQ���

7KH�6WDWLRQ�DJUHHV�WR��

●� $VVXPH�DOO�PDQDJHPHQW�UHVSRQVLELOLWLHV��LQFOXGLQJ�GHWHUPLQLQJ�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�VSHFLDO�
SXUSRVH�ILQDQFLDO�VWDWHPHQWV�DQG�QRWHV��

●� $VVLJQ�D�VXLWDEOH�HPSOR\HH�ZLWK�DSSURSULDWH�VNLOOV��NQRZOHGJH�DQG�RU�H[SHULHQFH�WR�RYHUVHH�WKH�VSHFLDO�
SXUSRVH�ILQDQFLDO�VWDWHPHQW�SUHSDUDWLRQ�DVVLVWDQFH�DQG�HYDOXDWH�WKH�DGHTXDF\�DQG�UHVXOWV�RI�WKH�VHUYLFHV��

●� $FFHSW�UHVSRQVLELOLW\�IRU�WKH�UHVXOWV�RI�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQW�SUHSDUDWLRQ�DVVLVWDQFH��

'LVSXWH�5HVROXWLRQ�
$Q\�GLVSXWH�RU�FODLP�EHWZHHQ�WKH�SDUWLHV�VKDOO�EH�VXEPLWWHG�ILUVW�WR�QRQ�ELQGLQJ�PHGLDWLRQ�DQG�LI�PHGLDWLRQ�LV�
QRW�VXFFHVVIXO�ZLWKLQ����GD\V�DIWHU�WKH�LVVXDQFH�E\�RQH�RI�WKH�SDUWLHV�RI�D�UHTXHVW�IRU�PHGLDWLRQ�WKHQ�WR�ELQGLQJ�
DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV�IRU�1RQ�$GPLQLVWHUHG�$UELWUDWLRQ�RI�WKH�,QWHUQDWLRQDO�,QVWLWXWH�IRU�
&RQIOLFW�3UHYHQWLRQ�DQG�5HVROXWLRQ��³,,&35´���$Q\�LVVXH�FRQFHUQLQJ�WKH�H[WHQW�WR�ZKLFK�DQ\�GLVSXWH�LV�VXEMHFW�WR�
DUELWUDWLRQ��RU�DQ\�GLVSXWH�FRQFHUQLQJ�WKH�DSSOLFDELOLW\��LQWHUSUHWDWLRQ��RU�HQIRUFHDELOLW\�RI�WKHVH�GLVSXWH�
UHVROXWLRQ�SURFHGXUHV��LQFOXGLQJ�DQ\�FRQWHQWLRQ�WKDW�DOO�RU�SDUW�RI�WKHVH�SURFHGXUHV�LV�LQYDOLG�RU�XQHQIRUFHDEOH��
VKDOO�EH�JRYHUQHG�E\�WKH�)HGHUDO�$UELWUDWLRQ�$FW�DQG�UHVROYHG�E\�WKH�DUELWUDWRUV��%\�RSHUDWLRQ�RI�WKLV�SURYLVLRQ��
WKH�SDUWLHV�DJUHH�WR�IRUJR�OLWLJDWLRQ�RYHU�VXFK�GLVSXWHV�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

0HGLDWLRQ�VKDOO�WDNH�SODFH�DW�D�ORFDWLRQ�WR�EH�GHVLJQDWHG�E\�WKH�SDUWLHV�XVLQJ�0HGLDWLRQ�3URFHGXUHV�RI�WKH�
,,&35��ZLWK�WKH�H[FHSWLRQ�RI�SDUDJUDSK����6HOHFWLQJ�WKH�0HGLDWRU���$UELWUDWLRQ�VKDOO�WDNH�SODFH�LQ�1HZ�<RUN��
1HZ�<RUN�DQG�VKDOO�EH�JRYHUQHG�E\�WKH�)HGHUDO�$UELWUDWLRQ�$FW����8�6�&��ΑΑ��� HW�VHT��3DUW\�VHOHFWHG�DUELWUDWRUV�
VKDOO�EH�VHOHFWHG�IURP�WKH�OLVWV�RI�QHXWUDOV�PDLQWDLQHG�E\�HLWKHU�WKH�,,&35�RU�E\�-$06��,QF���EXW�WKH�FKDLU�RI�WKH�
DUELWUDWLRQ�SDQHO�GRHV�QRW�KDYH�WR�EH�VHOHFWHG�IURP�WKRVH�VSHFLILF�OLVWV��7KH�DUELWUDWLRQ�SDQHO�VKDOO�KDYH�QR�
SRZHU�WR�DZDUG�QRQ�PRQHWDU\�RU�HTXLWDEOH�UHOLHI�RI�DQ\�VRUW�H[FHSW�DV�SURYLGHG�LQ�,,&35�5XOH���� ,QWHULP�
0HDVXUHV�RI�3URWHFWLRQ���'DPDJHV�WKDW�DUH�LQFRQVLVWHQW�ZLWK�DQ\�DSSOLFDEOH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV��
WKDW�DUH�SXQLWLYH�LQ�QDWXUH��RU�WKDW�DUH�QRW�PHDVXUHG�E\�WKH�SUHYDLOLQJ�SDUW\¶V�DFWXDO�GDPDJHV�VKDOO�EH�
XQDYDLODEOH�LQ�DUELWUDWLRQ�RU�DQ\�RWKHU�IRUXP��,Q�QR�HYHQW��HYHQ�LI�DQ\�RWKHU�SRUWLRQ�RI�WKHVH�SURYLVLRQV�LV�KHOG�WR�
EH�LQYDOLG�RU�XQHQIRUFHDEOH��VKDOO�WKH�DUELWUDWLRQ�SDQHO�KDYH�SRZHU�WR�PDNH�DQ�DZDUG�RU�LPSRVH�D�UHPHG\�WKDW�
FRXOG�QRW�EH�PDGH�RU�LPSRVHG�E\�D�FRXUW�GHFLGLQJ�WKH�PDWWHU�LQ�WKH�VDPH�MXULVGLFWLRQ��
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(LWKHU�SDUW\�PD\�VHHN�WR�HQIRUFH�DQ\�ZULWWHQ�DJUHHPHQW�UHDFKHG�E\�WKH�SDUWLHV�GXULQJ�PHGLDWLRQ��RU�WR�FRQILUP��
HQIRUFH�RU�YDFDWH�DQ\�ILQDO�DZDUG�HQWHUHG�LQ�DUELWUDWLRQ��LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��SURYLGHG�WKDW�DQ\�
SDUW\�PRYLQJ�WR�HQIRUFH��FRQILUP�RU�YDFDWH�DQ\�VXFK�DJUHHPHQW�RU�DZDUG��DV�WKH�FDVH�PD\�EH��ZLOO�ILOH�VXFK�
PRWLRQ�XQGHU�VHDO�XQOHVV�SURKLELWHG�XQGHU�DSSOLFDEOH�FRXUW�UXOHV��1RWZLWKVWDQGLQJ�WKH�DJUHHPHQW�WR�VXFK�
SURFHGXUHV��HLWKHU�SDUW\�PD\�VHHN�HTXLWDEOH�UHOLHI�WR�HQIRUFH�LWV�ULJKWV�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

2WKHU�0DWWHUV�
$OO�GLVSXWHV�EHWZHHQ�WKH�SDUWLHV��ZKHWKHU�EDVHG�LQ�FRQWUDFW��WRUW��VWDWXWH��UHJXODWLRQ��RU�RWKHUZLVH�DQG�ZKHWKHU�
SHQGLQJ�LQ�FRXUW�RU�LQ�DQ�DUELWUDO�IRUXP��VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�VXEVWDQWLYH�
DQG�SURFHGXUDO�ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��LWV�VWDWXWHV�RI�OLPLWDWLRQV��ZLWKRXW�
UHJDUG�WR�WKH�FRQIOLFW�RI�ODZV�SURYLVLRQV�RI�1HZ�<RUN�RU�DQ\�RWKHU�VWDWH�RU�MXULVGLFWLRQ��,Q�WKH�HYHQW�WKDW�DQ\�WHUP�
RU�SURYLVLRQ�RI�WKLV�(QJDJHPHQW�/HWWHU�VKDOO�EH�KHOG�WR�EH�LQYDOLG��YRLG�RU�XQHQIRUFHDEOH��WKHQ�WKH�UHPDLQGHU�RI�
WKH�(QJDJHPHQW�/HWWHU�VKDOO�QRW�EH�DIIHFWHG��DQG�HDFK�VXFK�WHUP�DQG�SURYLVLRQ�VKDOO�EH�YDOLG�DQG�HQIRUFHDEOH�
WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ���

,Q�DQ�HIIRUW�WR�IDFLOLWDWH�HIILFLHQW�FRPPXQLFDWLRQ�EHWZHHQ�.30*�DQG�WKH�6WDWLRQ�UHODWHG�WR�WKH�DXGLW�DQG�WR�WUDFN�
HQJDJHPHQW�SURJUHVV�GXULQJ�WKH�FRXUVH�RI�WKH�HQJDJHPHQW��.30*�PD\�SURYLGH�WKH�6WDWLRQ�ZLWK�DFFHVV�WR�
FHUWDLQ�VHUYLFH�FRRUGLQDWLRQ�WRROV��H�J���.30*�&ODUD���,I�VXFK�DFFHVV�LV�SURYLGHG�WR�WKH�6WDWLRQ��WKH�SURYLVLRQV�
VHW�IRUWK�LQ�$SSHQGL[�,,�VKDOO�DSSO\�WR�VXFK�DFFHVV��

7KH�6WDWLRQ�DJUHHV�WKDW�.30*�PD\�UHIHUHQFH�WKH�6WDWLRQ�DV�D�FOLHQW�LQ�LWV�PDUNHWLQJ�PDWHULDOV��LQFOXGLQJ�.30*�
ZHEVLWHV�DQG�VRFLDO�PHGLD��LQGLFDWLQJ�WKH�JHQHUDO�VHUYLFHV�UHQGHUHG��H�J���³WKH�6WDWLRQ�LV�DQ�DXGLW�FOLHQW�RI�
.30*�//3´���,Q�DGGLWLRQ��WKH�6WDWLRQ�JLYHV�.30*�WKH�ULJKW�WR�XVH�LWV�ORJRV�VROHO\�IRU�SUHVHQWDWLRQV�RU�UHSRUWV�WR�
WKH�6WDWLRQ�RU�IRU�LQWHUQDO�.30*�SUHVHQWDWLRQV�DQG�LQWUDQHW�VLWHV��

7KH�6WDWLRQ�DQG�.30*�DFNQRZOHGJH�DQG�DJUHH�WKDW�HDFK�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�8QLWHG�6WDWHV�H[SRUW�
FRQWURO�ODZV�DQG�UHJXODWLRQV�LQ�WKH�SHUIRUPDQFH�RI�HDFK�SDUW\¶V�UHVSHFWLYH�UHVSRQVLELOLWLHV�XQGHU�WKH�
(QJDJHPHQW�/HWWHU�DQG�LQ�WKH�XVH�RI�DQ\�.30*�7HFKQRORJ\�RU�.30*�&ODUD�PDGH�DFFHVVLEOH�WR�WKH�6WDWLRQ�
WKH�6WDWLRQ�KHUHXQGHU��8QOHVV�UHTXHVWHG�E\�.30*�WR�DOORZ�LW�WR�FRPSOHWH�LWV�DXGLW��WKH�6WDWLRQ�ZLOO�QRW�SURYLGH�
.30*��RU�JUDQW�.30*�DFFHVV�WR���D��LQIRUPDWLRQ��LQFOXGLQJ�WHFKQLFDO�GDWD�RU�WHFKQRORJ\���YHUEDOO\��
HOHFWURQLFDOO\��RU�LQ�KDUGFRS\���E��VRIWZDUH�RU��F��KDUGZDUH��WKDW�LV�FRQWUROOHG�IRU�H[SRUW�E\�WKH�8QLWHG�6WDWHV�
JRYHUQPHQW�XQGHU�WKH�$UPV�([SRUW�&RQWURO�$FW�RI�������([SRUW�&RQWURO�5HIRUP�$FW�RI�������WKH�,QWHUQDWLRQDO�
7UDIILF�LQ�$UPV�5HJXODWLRQV��³,7$5´���([SRUW�$GPLQLVWUDWLRQ�5HJXODWLRQV��³($5´���'HSDUWPHQW�RI�(QHUJ\�3DUW�
����5HJXODWLRQV�RU�1XFOHDU�5HJXODWRU\�&RPPLVVLRQ�3DUW�����5HJXODWLRQV��H[FHSW�LQIRUPDWLRQ��VRIWZDUH�RU�
KDUGZDUH�WKDW�LV�FODVVLILHG�DV�($5���XQGHU�WKH�($5��³([SRUW�&RQWUROOHG�,QIRUPDWLRQ´���,I�.30*�UHTXHVWV�
([SRUW�&RQWUROOHG�,QIRUPDWLRQ�IURP�WKH�6WDWLRQ��WKH�6WDWLRQ�VKDOO�SURYLGH�.30*�ZLWK�QRWLFH�RI�SURYLVLRQ�RI�
([SRUW�&RQWUROOHG�,QIRUPDWLRQ�DW�OHDVW����KRXUV�SULRU�WR�SURYLGLQJ�VXFK�([SRUW�&RQWUROOHG�,QIRUPDWLRQ�WR�.30*��

(DFK�SDUW\�UHSUHVHQWV�WR�WKH�RWKHU�WKDW�QHLWKHU�LW�QRU�WKH�.30*�3DUWLHV��ZLWK�UHJDUG�WR�.30*��QRU�WKH�&OLHQW�
3DUWLHV��ZLWK�UHJDUG�WR�WKH�6WDWLRQ��DUH��L��RUJDQL]HG��LQFRUSRUDWHG�RU�UHVLGHQW�LQ�MXULVGLFWLRQV�VDQFWLRQHG�E\�WKH�
8QLWHG�6WDWHV��E\�ZD\�RI�H[DPSOH��&XED��,UDQ��1RUWK�.RUHD��6\ULD�RU�WKH�&ULPHD��VHSDUDWLVW�KHOG�'RQHWVN��DQG�
/XKDQVN�UHJLRQV�RI�WKH�8NUDLQH����LL��OLVWHG�LQ�DQ\�HFRQRPLF��ILQDQFLDO��RU�WUDGH�VDQFWLRQV�UHODWHG�OLVW�RI�
GHVLJQDWHG�SDUWLHV�PDLQWDLQHG�E\�WKH�2IILFH�RI�)RUHLJQ�WKH�6WDWLRQ�$VVHWV�&RQWURO�RI�WKH�8�6��'HSDUWPHQW�RI�WKH�
7UHDVXU\��WKH�8�6��'HSDUWPHQW�RI�6WDWH��8�6��'HSDUWPHQW�RI�&RPPHUFH��3XEOLF�6DIHW\�&DQDGD��*OREDO�$IIDLUV�
&DQDGD��WKH�8QLWHG�.LQJGRP�2IILFH�RI�)LQDQFLDO�6DQFWLRQV��WKH�8QLWHG�1DWLRQV�6HFXULW\�&RXQFLO��WKH�(XURSHDQ�
8QLRQ�RU�DQ\�(XURSHDQ�8QLRQ�PHPEHU�VWDWH��RU��LLL��RZQHG�����RU�PRUH�RU�FRQWUROOHG�E\�SDUWLHV�GHVFULEHG�LQ��L��
RU��LL���)XUWKHU��WKH�6WDWLRQ�LV�QRW�HQJDJLQJ�.30*�WR�SURYLGH�VHUYLFHV�GLUHFWO\�RU�LQGLUHFWO\�WR�WKH�MXULVGLFWLRQV�LQ�
�L��RU�WR�DQ\�SDUW\�LQ��LL��RU��LLL���$V�XVHG�KHUHLQ��³&OLHQW�3DUWLHV´�VKDOO�PHDQ�WKH�6WDWLRQ�DQG�LWV�SDUHQW�FRPSDQ\�
DQG�WKHLU�DIILOLDWHV��DQG�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV��HPSOR\HHV��DQG�DJHQWV��
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.30*�LV�D�OLPLWHG�OLDELOLW\�SDUWQHUVKLS�FRPSULVLQJ�ERWK�FHUWLILHG�SXEOLF�DFFRXQWDQWV�DQG�FHUWDLQ�SULQFLSDOV�ZKR�
DUH�QRW�OLFHQVHG�DV�FHUWLILHG�SXEOLF�DFFRXQWDQWV��6XFK�SULQFLSDOV�PD\�SDUWLFLSDWH�LQ�WKH�HQJDJHPHQWV�WR�SURYLGH�
WKH�VHUYLFHV�GHVFULEHG�LQ�WKLV�(QJDJHPHQW�/HWWHU��

7KH�DXGLW�GRFXPHQWDWLRQ�IRU�WKLV�HQJDJHPHQW�LV�WKH�SURSHUW\�RI�.30*��,I�.30*�UHFHLYHV�D�VXESRHQD��RWKHU�
YDOLGO\�LVVXHG�DGPLQLVWUDWLYH��MXGLFLDO��JRYHUQPHQW�RU�LQYHVWLJDWLYH�UHJXODWRU\�GHPDQG�RU�UHTXHVW��RU�RWKHU�OHJDO�
SURFHVV�UHTXLULQJ�LW�WR�GLVFORVH�WKH�6WDWLRQ@¶V�FRQILGHQWLDO�LQIRUPDWLRQ��³/HJDO�'HPDQG´���.30*�VKDOO��XQOHVV�
SURKLELWHG�E\�ODZ�RU�VXFK�/HJDO�'HPDQG��SURYLGH�SURPSW�ZULWWHQ�QRWLFH�WR�WKH�6WDWLRQ�RI�VXFK�/HJDO�'HPDQG�LQ�
RUGHU�WR�SHUPLW�LW�WR�VHHN�D�SURWHFWLYH�RUGHU��6R�ORQJ�DV�.30*�JLYHV�QRWLFH�DV�SURYLGHG�KHUHLQ��.30*�VKDOO�EH�
HQWLWOHG�WR�FRPSO\�ZLWK�VXFK�/HJDO�'HPDQG�WR�WKH�H[WHQW�UHTXLUHG�E\�ODZ��VXEMHFW�WR�DQ\�SURWHFWLYH�RUGHU�RU�WKH�
OLNH�WKDW�PD\�KDYH�EHHQ�HQWHUHG�LQ�WKH�PDWWHU��,Q�WKH�HYHQW�.30*�LV�UHTXHVWHG�RU�DXWKRUL]HG�E\�WKH�6WDWLRQ��RU�
LV�UHTXLUHG�E\�ODZ��UXOH��UHJXODWLRQ�RU�/HJDO�'HPDQG�LQ�D�SURFHHGLQJ�RU�LQYHVWLJDWLRQ�WR�ZKLFK�.30*�LV�QRW�D�
QDPHG�SDUW\�RU�UHVSRQGHQW��WR�SURGXFH�.30*¶V�GRFXPHQWV�RU�SHUVRQQHO�DV�ZLWQHVVHV�RU�IRU�LQWHUYLHZV��RU�
RWKHUZLVH�WR�PDNH�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�VHUYLFH�XQGHU�WKH�(QJDJHPHQW�/HWWHU�DYDLODEOH�WR�D�WKLUG�SDUW\��RU�
WKH�6WDWLRQ��WKH�6WDWLRQ�VKDOO�UHLPEXUVH�.30*�IRU�LWV�SURIHVVLRQDO�WLPH��DW�LWV�WKHQ�FXUUHQW�VWDQGDUG�KRXUO\�UDWHV��
DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��LQFXUUHG�LQ�SURGXFLQJ�GRFXPHQWV�RU�
SHUVRQQHO�RU�SURYLGLQJ�LQIRUPDWLRQ�SXUVXDQW�WR�VXFK�UHTXHVWV��DXWKRUL]DWLRQV�RU�UHTXLUHPHQWV��

.30*��DV�DQ�DFFRXQWLQJ�ILUP��KDV�DQ�REOLJDWLRQ�WR�FRPSO\�ZLWK�DSSOLFDEOH�SURIHVVLRQDO�VWDQGDUGV��&HUWDLQ�
SURIHVVLRQDO�VWDQGDUGV��LQFOXGLQJ�$,&3$�&RGH�RI�3URIHVVLRQDO�&RQGXFW�6HFWLRQ��������³&RQILGHQWLDO�&OLHQW�
,QIRUPDWLRQ�5XOH�´�DGRSWHG�E\�WKH�$PHULFDQ�,QVWLWXWH�RI�&HUWLILHG�3XEOLF�$FFRXQWDQWV�DQG�VLPLODU�UXOHV�DGRSWHG�
E\�WKH�ERDUGV�RI�DFFRXQWDQF\�RI�PDQ\�VWDWHV��SURKLELW�WKH�GLVFORVXUH�RI�FOLHQW�FRQILGHQWLDO�LQIRUPDWLRQ�ZLWKRXW�
FOLHQW�FRQVHQW��H[FHSW�LQ�OLPLWHG�FLUFXPVWDQFHV��.30*�UHSUHVHQWV�WR�WKH�6WDWLRQ�WKDW�.30*�ZLOO�WUHDW�WKH�
6WDWLRQ¶V�FRQILGHQWLDO�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�SURIHVVLRQDO�VWDQGDUGV��

.30*�PD\�ZRUN�ZLWK�DQG�XVH�WKH�VHUYLFHV�RI�RWKHU�PHPEHUV�RI�WKH�LQWHUQDWLRQDO�.30*�QHWZRUN�RI�
LQGHSHQGHQW�ILUPV�DQG�HQWLWLHV�FRQWUROOHG�E\��RU�XQGHU�FRPPRQ�FRQWURO�ZLWK��RQH�RU�PRUH�.30*�PHPEHU�ILUPV�
�WRJHWKHU�ZLWK�.30*��WKH�³.30*�)LUPV´��WR�SURYLGH�VHUYLFHV�WR�WKH�6WDWLRQ��7KH�.30*�)LUPV��WRJHWKHU�ZLWK�WKH�
HQWLWLHV�FRPSULVLQJ�.30*�,QWHUQDWLRQDO��VKDOO�EH�UHIHUUHG�WR�KHUHLQ�DV�WKH�³.30*�3DUWLHV�´�,Q�FRQQHFWLRQ�ZLWK�
WKH�SHUIRUPDQFH�RI�VHUYLFHV�XQGHU�WKLV�(QJDJHPHQW�/HWWHU��WKH�.30*�)LUPV�PD\��LQ�WKHLU�GLVFUHWLRQ��XWLOL]H�WKH�
VHUYLFHV�RI�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�ZLWKLQ�RU�RXWVLGH�RI�WKH�8QLWHG�6WDWHV�WR�FRPSOHWH�WKH�VHUYLFHV�XQGHU�
WKLV�(QJDJHPHQW�/HWWHU��.30*�3DUWLHV�DQG�VXFK�WKLUG�SDUWLHV�PD\�KDYH�DFFHVV�WR�\RXU�FRQILGHQWLDO�LQIRUPDWLRQ�
IURP�RIIVKRUH�ORFDWLRQV��,Q�WKH�HYHQW�WKDW�DIILOLDWHV�RI�WKH�6WDWLRQ�ORFDWHG�RXWVLGH�RI�WKH�8QLWHG�6WDWHV�VHSDUDWHO\�
HQJDJH�.30*�)LUPV�WR�SHUIRUP�DXGLW�UHODWHG�VHUYLFHV��IRU�H[DPSOH�IRU�SXUSRVHV�RI�VWDWXWRU\�DXGLWV��ZH�PD\�
VKDUH�WKH�6WDWLRQ¶V�DQG�RU�LWV�DIILOLDWHV¶�FRQILGHQWLDO�LQIRUPDWLRQ�ZLWK�VXFK�.30*�)LUPV�IRU�SXUSRVHV�RI�WKHLU�
VHUYLFHV�IRU�VXFK�DIILOLDWHV��,Q�DGGLWLRQ��.30*�XVHV�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�ZLWKLQ�DQG�RXWVLGH�RI�WKH�8QLWHG�
6WDWHV�WR�SURYLGH��DW�LWV�GLUHFWLRQ��EDFN�RIILFH�DGPLQLVWUDWLYH�DQG�FOHULFDO��RU�DQDO\WLFDO�VHUYLFHV�WR�.30*�DQG�
WKHVH�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�PD\�LQ�WKH�SHUIRUPDQFH�RI�VXFK�VHUYLFHV�KDYH�DFFHVV�WR�\RXU�FRQILGHQWLDO�
LQIRUPDWLRQ��,Q�SDUWLFXODU��.30*¶V�DXGLW�WHFKQRORJLHV��VRIWZDUH�SURGXFWLYLW\�WRROV�DQG�FHUWDLQ�WHFKQRORJ\�
LQIUDVWUXFWXUH�DQG��QHFHVVDULO\��\RXU�FRQILGHQWLDO�LQIRUPDWLRQ��PD\�EH�KRVWHG�LQ�FORXG�HQYLURQPHQWV�RSHUDWHG�E\�
.30*�3DUWLHV�RU�VXFK�WKLUG�SDUW\�VHUYLFH�SURYLGHUV��,Q�DGGLWLRQ��.30*�3DUWLHV�PD\�KDYH�DFFHVV�WR�FHUWDLQ�RI�
\RXU�LQIRUPDWLRQ�LQ�UHVSHFW�WR�HQJDJHPHQW�DFFHSWDQFH�DQG�RWKHU�SURIHVVLRQDO�UHVSRQVLELOLWLHV�VXFK�DV�
PDLQWDLQLQJ�LQGHSHQGHQFH�DQG�SHUIRUPLQJ�FRQIOLFW�FKHFNV��.30*�UHSUHVHQWV�WKDW�LW�KDV�WHFKQLFDO��OHJDO�DQG�RU�
RWKHU�VDIHJXDUGV��PHDVXUHV�DQG�FRQWUROV�LQ�SODFH�WR�SURWHFW�\RXU�FRQILGHQWLDO�LQIRUPDWLRQ�IURP�XQDXWKRUL]HG�
GLVFORVXUH�RU�XVH��DQG�.30*�VKDOO�UHPDLQ�UHVSRQVLEOH�WR�\RX�IRU�PDLQWDLQLQJ�WKH�FRQILGHQWLDOLW\�RI�\RXU�
FRQILGHQWLDO�LQIRUPDWLRQ��.30*�VKDOO�UHPDLQ�UHVSRQVLEOH�WR�WKH�6WDWLRQ�IRU�WKH�SHUIRUPDQFH�RI�VXFK�VHUYLFHV�E\�
DQ\�.30*�3DUWLHV�RU�RWKHU�WKLUG�SDUWLHV��LQFOXGLQJ�REOLJDWLRQV�RI�FRQILGHQWLDOLW\��WR�WKH�VDPH�H[WHQW�.30*�LV�
REOLJDWHG�XQGHU�WKH�WHUPV�RI�WKLV�(QJDJHPHQW�/HWWHU��$V�VXFK��WKH�6WDWLRQ�DJUHHV�LW�VKDOO�QRW�EULQJ�DQ\�FODLP�
UHODWLQJ�WR�WKLV�(QJDJHPHQW�/HWWHU�DJDLQVW�DQ\�.30*�3DUWLHV��RWKHU�WKDQ�.30*��
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<RX�DOVR�XQGHUVWDQG�DQG�DJUHH�WKDW�WKH�.30*�3DUWLHV��ZLWK�WKH�DVVLVWDQFH�RI�WKLUG�SDUWLHV�DV�RXWOLQHG�DERYH��
PD\�XVH�DOO�WKH�6WDWLRQ¶V�LQIRUPDWLRQ�WR��L��DQDO\]H�WUHQGV��SHUIRUP�FRPSDUDWLYH�DQDO\VLV��DQG�GHYHORS�DQG�
LPSURYH�EHQFKPDUNV���LL��GHYHORS�DQG�LPSURYH�WHFKQRORJ\�DQG�VHUYLFHV��DQG��LLL��LPSURYH�RWKHU�VHUYLFHV�WR�WKH�
6WDWLRQ�DQG�WR�SURYLGH�LQVLJKWV�WR�WKH�6WDWLRQ�DERXW�LWV�EXVLQHVV��6XFK�LQIRUPDWLRQ�ZLOO�QRW�EH�GLVFORVHG�WR�WKLUG�
SDUWLHV�RWKHU�WKDQ�WKLUG�SDUWLHV�DV�RXWOLQHG�DERYH�DVVLVWLQJ�.30*�3DUWLHV�ZLWK�WKHVH�XVHV�XQOHVV�VXFK�
LQIRUPDWLRQ�LV�LQ�DQ�DJJUHJDWHG�RU�DQRQ\PL]HG�IRUPDW�WKDW�GRHV�QRW�LGHQWLI\�WKH�6WDWLRQ��

,W�PD\�EH�QHFHVVDU\�RU�FRQYHQLHQW�IRU�WKH�6WDWLRQ�WR�XVH�.30*�RZQHG�RU�OLFHQVHG�VRIWZDUH��VRIWZDUH�DJHQWV��
VFULSWV��WHFKQRORJLHV��WRROV�RU�DSSOLFDWLRQV��FROOHFWLYHO\�³.30*�7HFKQRORJ\´��GHVLJQHG�WR�H[WUDFW�GDWD�IURP�WKH�
6WDWLRQ¶V�HOHFWURQLF�ERRNV�DQG�UHFRUGV�V\VWHPV�RU�RWKHU�V\VWHPV��FROOHFWLYHO\��³6\VWHPV´���LQ�FRQQHFWLRQ�ZLWK�
WKH�DXGLW��RU�WR�RWKHUZLVH�IDFLOLWDWH�.30*¶V�VHUYLFHV�KHUHXQGHU��WKH�6WDWLRQ�XQGHUVWDQGV�DQG�DJUHHV�WKDW�LW�LV�
VROHO\�UHVSRQVLEOH�IRU�IROORZLQJ�DSSURSULDWH�FKDQJH�PDQDJHPHQW�SROLFLHV��SURFHVVHV�DQG�FRQWUROV�UHODWLQJ�WR�
XVH�RI�VXFK�WHFKQRORJ\��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DSSURSULDWH�EDFNXS�RI�WKH�6WDWLRQ�¶V�LQIRUPDWLRQ�DQG�
6\VWHPV���FROOHFWLYHO\��³&KDQJH�0DQDJHPHQW�3URFHVVHV´��EHIRUH�DQ\�VXFK�.30*�7HFKQRORJ\�LV�XWLOL]HG�WR�
H[WUDFW�GDWD�IURP�WKH�6\VWHPV��,Q�WKH�HYHQW�WKH�6WDWLRQ�IDLOV�WR�XVH�VXFK�&KDQJH�0DQDJHPHQW�3URFHVVHV�RU�LI�
VXFK�&KDQJH�0DQDJHPHQW�3URFHVVHV�SURYH�WR�EH�LQDGHTXDWH��WKH�6WDWLRQ�DFNQRZOHGJHV�WKDW�WKH�6\VWHPV�
DQG�RU�.30*�7HFKQRORJ\�PD\�QRW�IXQFWLRQ�DV�LQWHQGHG��,Q�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ��.30*�KHUHE\�JUDQWV�
WKH�6WDWLRQ�WKH�ULJKW�WR�XVH�.30*�7HFKQRORJ\�VROHO\�WR�IDFLOLWDWH�WKH�6WDWLRQ�¶V�QHFHVVDU\�RU�FRQYHQLHQW�
SURYLVLRQ�RI�LQIRUPDWLRQ�WR�.30*�LQ�FRQQHFWLRQ�ZLWK�WKH�DXGLW��RU�WR�RWKHUZLVH�IDFLOLWDWH�.30*¶V�VHUYLFHV�
KHUHXQGHU��DQG�WKLV�JUDQW�GRHV�QRW�H[WHQG�WR�DQ\�RWKHU�SXUSRVHV�RU�XVH�E\�WKLUG�SDUWLHV�RXWVLGH�RI�\RXU�
RUJDQL]DWLRQ�ZLWKRXW�RXU�SULRU�ZULWWHQ�DSSURYDO��SURYLGHG�WKDW�WKLUG�SDUW\�FRQWUDFWRUV�RI�WKH�6WDWLRQ�KDYLQJ�D�QHHG�
WR�NQRZ�LQ�RUGHU�WR�SHUIRUP�WKHLU�VHUYLFHV�WR�WKH�6WDWLRQ�DUH�SHUPLWWHG�WR�XVH�.30*�7HFKQRORJ\�WR�WKH�H[WHQW�
QHFHVVDU\�IRU�VXFK�SDUWLHV�WR�SHUIRUP�VXFK�VHUYLFHV��VR�ORQJ�DV�WKH�6WDWLRQ�H[HUFLVHV�WKH�VDPH�OHYHO�RI�FDUH�WR�
SURWHFW�VXFK�.30*�7HFKQRORJ\�DQG�.30*�FRQILGHQWLDO�LQIRUPDWLRQ�DV�LW�XVHV�WR�SURWHFW�LWV�RZQ�FRQILGHQWLDO�
LQIRUPDWLRQ��EXW�LQ�QR�HYHQW�OHVV�WKDQ�UHDVRQDEOH�FDUH��2WKHU�WKDQ�DV�H[SUHVVO\�SHUPLWWHG�KHUHE\��WKH�6WDWLRQ�
DJUHHV�WR�NHHS�.30*�7HFKQRORJ\�FRQILGHQWLDO��XVLQJ�QR�OHVV�WKDQ�D�UHDVRQDEOH�VWDQGDUG�RI�FDUH�WR�SURWHFW�LW�
IURP�XQDXWKRUL]HG�GLVFORVXUH�RU�XVH��DQG�WR�QRWLI\�.30*�RI�DQ\�OHJDO�FRPSXOVLRQV�WR�GLVFORVH�LW��LQ�DFFRUGDQFH�
ZLWK�WKH�SURYLVLRQV�JRYHUQLQJ�OHJDO�GHPDQG�RI�FRQILGHQWLDO�LQIRUPDWLRQ�ZKLFK�DSSHDU�LQ�WKLV�HQJDJHPHQW�OHWWHU�
ZLWK�UHVSHFW�WR�ZKLFK�.30*�7HFKQRORJ\�LV�EHLQJ�XVHG��PXWDWLV�PXWDQGLV��.30*�7HFKQRORJ\�LV�QRW�LQWHQGHG�WR�
EH�XVHG�DV�D�V\VWHP�RI�UHFRUG��UHSRVLWRU\��RU�KRVWLQJ�VHUYLFH��DQG�WKH�6WDWLRQ�DFNQRZOHGJHV�WKDW�LWV�DFFHVV�WR�
.30*�7HFKQRORJ\�DQG�RU�LQIRUPDWLRQ�FRQWDLQHG�WKHUHLQ�PD\�EH�UHPRYHG�ZLWKLQ�D�UHDVRQDEOH�SHULRG�RI�WLPH�
�QR�OHVV�IUHTXHQWO\�WKDQ�DQQXDOO\��IROORZLQJ�WKH�FRQFOXVLRQ�RI�WKH�VHUYLFHV�WR�ZKLFK�VXFK�SURYLVLRQ�RI�DFFHVV�WR�
.30*�7HFKQRORJ\�UHODWHV��7KH�6WDWLRQ�PD\�QRW�UHGLVWULEXWH��UHSURGXFH��H[FHSW�DV�QHFHVVDU\�WR�UXQ���PRGLI\��
FRPPHUFLDOL]H��DOORZ�WKLUG�SDUWLHV�WR�DFFHVV��H[FHSW�DV�SHUPLWWHG�DERYH�RU�DV�RWKHUZLVH�DXWKRUL]HG�E\�.30*�LQ�
ZULWLQJ���RU�UHYHUVH�HQJLQHHU�RU�GHFRPSLOH��H[FHSW�ZKHUH�VXFK�ULJKWV�FDQQRW�EH�OLPLWHG�E\�DSSOLFDEOH�ODZ��
.30*�7HFKQRORJ\��.30*�7HFKQRORJ\�LV�SURYLGHG�RQ�DQ�³DV�LV´��³DV�DYDLODEOH´�EDVLV��,I�.30*�7HFKQRORJ\�LV�
VXEMHFW�WR�DQ\�WKLUG�SDUW\�OLFHQVH�WHUPV�DQG�FRQGLWLRQV��WKHQ�EHIRUH�EHLQJ�SURYLGHG�WR�WKH�6WDWLRQ��WKH�6WDWLRQ�
PD\�EH�UHTXLUHG�WR�DFFHSW�VXFK�WHUPV�DQG�FRQGLWLRQV�EHIRUH�XVLQJ�.30*�7HFKQRORJ\��LQ�ZKLFK�FDVH�.30*�
ZLOO�SURYLGH�VXFK�OLFHQVH�WHUPV�DQG�FRQGLWLRQV�WR�WKH�6WDWLRQ�LQ�ZULWLQJ�EHIRUH�WKH�6WDWLRQ�HOHFWV�WR�XVH�.30*�
7HFKQRORJ\��

([FHSW�DV�RWKHUZLVH�SURYLGHG�IRU�LQ�WKLV�(QJDJHPHQW�/HWWHU��QHLWKHU�SDUW\�PD\�DVVLJQ��WUDQVIHU�RU�GHOHJDWH�DQ\�
RI�LWV�ULJKWV��REOLJDWLRQV��FODLPV�RU�SURFHHGV�IURP�FODLPV�DULVLQJ�XQGHU�RU�UHODWLQJ�WR�WKLV�(QJDJHPHQW�/HWWHU�
�LQFOXGLQJ�E\�RSHUDWLRQ�RI�ODZ��LQ�ZKLFK�FDVH�WKH�DVVLJQLQJ�SDUW\�ZLOO��WR�WKH�H[WHQW�OHJDOO\�SHUPLVVLEOH��JLYH�DV�
PXFK�DGYDQFH�ZULWWHQ�QRWLFH�DV�LV�UHDVRQDEO\�SUDFWLFDEOH�WKHUHRI��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�RWKHU�
SDUW\��VXFK�FRQVHQW�QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG��$Q\�DVVLJQPHQW�LQ�YLRODWLRQ�KHUHRI�VKDOO�EH�QXOO�DQG�YRLG��

7KH�6WDWLRQ�DJUHHV�WR�SURYLGH�SURPSW�QRWLILFDWLRQ�LI�WKH�6WDWLRQ��FXUUHQWO\�LV��EHFRPHV�VXEMHFW�WR��RU�ZDV�
SUHYLRXVO\�EXW�LV�QR�ORQJHU�VXEMHFW�WR��WKH�ODZV�RI�D�IRUHLJQ�MXULVGLFWLRQ�WKDW�UHTXLUH�UHJXODWLRQ�RI�DQ\�VHFXULWLHV�



-RVHSK�&��0F1HLO�*HQHUDWLQJ�6WDWLRQ�
$SULO���������
3DJH���RI����

LVVXHG�E\�WKH�6WDWLRQ��6XFK�VLWXDWLRQV�FRXOG�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�WKH�OLVWLQJ�RU�VHOOLQJ�RI�VHFXULWLHV�RQ�D�
IRUHLJQ�VHFXULWLHV�PDUNHW�RU�H[FKDQJH�RU�WKH�VXEPLVVLRQ�RI�ILOLQJV�WR�D�IRUHLJQ�VHFXULWLHV�UHJXODWRU��

)RU�WKH�SXUSRVH�RI�FRPSO\LQJ�ZLWK�WKH�$,&3$�&RGH�RI�3URIHVVLRQDO�&RQGXFW��WKH�6WDWLRQ�DJUHHV�WR�SURYLGH�WR�
.30*��DW�OHDVW�DQQXDOO\��D�FRPSOHWH�DQG�DFFXUDWH�OHJDO�HQWLW\�OLVWLQJ�DQG�D�OLVWLQJ�RI�RWKHU�DIILOLDWHG�HQWLWLHV�QRW�
LQFOXGHG�RQ�WKH�OHJDO�HQWLW\�OLVWLQJ��H�J���SDUHQW�FRPSDQ\��HQWLWLHV�XQGHU�FRPPRQ�FRQWURO��MRLQW�YHQWXUHV��HTXLW\�
PHWKRG�LQYHVWPHQWV��DQG�RWKHUV���7KH�6WDWLRQ�IXUWKHU�DJUHHV�WR�SURYLGH�D�OLVWLQJ�RI�WKH�6WDWLRQ¶V�RIILFHUV��
GLUHFWRUV��LQGLYLGXDOV�ZKR�KDYH�D�EHQHILFLDO�RZQHUVKLS�LQWHUHVW��NQRZQ�WKURXJK�UHDVRQDEOH�LQTXLU\��WKDW�JLYHV�
WKH�LQGLYLGXDO�VLJQLILFDQW�LQIOXHQFH�RYHU�WKH�6WDWLRQ�DQG�LQGLYLGXDOV�LQ�NH\�SRVLWLRQV�ZLWK�UHVSHFW�WR�WKH�
SUHSDUDWLRQ�RU�RYHUVLJKW�RI�WKH�ILQDQFLDO�VWDWHPHQWV��7KH�6WDWLRQ�DOVR�DJUHHV�WR�SURYLGH�LQIRUPDWLRQ�WR�.30*�
DERXW�DFTXLVLWLRQV��LQYHVWPHQWV�RU�RWKHU�WUDQVDFWLRQV�WKDW�PD\�UHVXOW�LQ�FKDQJHV�WR�WKH�OHJDO�HQWLW\�OLVWLQJ�RU�WKH�
OLVWLQJ�RI�RWKHU�DIILOLDWHG�HQWLWLHV��QRW�LQFOXGHG�RQ�WKH�OHJDO�HQWLW\�OLVWLQJ��SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKH�
DFTXLVLWLRQ��LQYHVWPHQW�RU�RWKHU�WUDQVDFWLRQ��

5HSRUWV��6HUYLFHV�DQG�$VVRFLDWHG�)HHV�

$SSHQGL[�,�WR�WKLV�(QJDJHPHQW�/HWWHU�OLVWV�WKH�UHSRUWV�ZH�ZLOO�LVVXH�DQG�WKH�VHUYLFHV�ZH�ZLOO�SURYLGH�DV�SDUW�RI�
WKLV�HQJDJHPHQW�DQG�RXU�IHHV�IRU�SURIHVVLRQDO�VHUYLFHV�WR�EH�SHUIRUPHG�XQGHU�WKLV�(QJDJHPHQW�/HWWHU��

,Q�DGGLWLRQ��IHHV�IRU�DQ\�VSHFLDO�DXGLW�UHODWHG�SURMHFWV��VXFK�DV�UHVHDUFK�DQG�RU�FRQVXOWDWLRQ�RQ�VSHFLDO�EXVLQHVV�
RU�ILQDQFLDO�LVVXHV��ZLOO�EH�ELOOHG�VHSDUDWHO\�IURP�WKH�DXGLW�IHHV�IRU�SURIHVVLRQDO�VHUYLFHV�VHW�IRUWK�LQ�$SSHQGL[�,�
DQG�PD\�EH�VXEMHFW�WR�ZULWWHQ�DUUDQJHPHQWV�VXSSOHPHQWDO�WR�WKRVH�LQ�WKLV�(QJDJHPHQW�/HWWHU��

�������

2XU�HQJDJHPHQW�KHUHLQ�LV�IRU�WKH�SURYLVLRQ�RI�DQQXDO�DXGLW�VHUYLFHV�IRU�WKH�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�
IRU�WKH�SHULRGV�GHVFULEHG�LQ�$SSHQGL[�,��DQG�LW�LV�XQGHUVWRRG�WKDW�VXFK�VHUYLFHV�DUH�SURYLGHG�DV�D�VLQJOH�DQQXDO�
HQJDJHPHQW��3XUVXDQW�WR�RXU�DUUDQJHPHQW�DV�UHIOHFWHG�LQ�WKLV�(QJDJHPHQW�/HWWHU��ZH�ZLOO�SURYLGH�WKH�VHUYLFHV�
VHW�IRUWK�LQ�$SSHQGL[�,�DV�D�VLQJOH�HQJDJHPHQW�IRU�HDFK�RI�WKH�6WDWLRQ¶V�VXEVHTXHQW�ILVFDO�\HDUV�XQWLO�HLWKHU�
-RLQW�2ZQHUV�RU�ZH�WHUPLQDWH�WKLV�DJUHHPHQW��RU�PXWXDOO\�DJUHH�WR�WKH�PRGLILFDWLRQ�RI�LWV�WHUPV��7KH�IHHV�IRU�
HDFK�VXEVHTXHQW�\HDU�ZLOO�EH�DQQXDOO\�VXEMHFW�WR�QHJRWLDWLRQ�DQG�DSSURYDO�E\�WKH�PDQDJHPHQW�RI�WKH�6WDWLRQ��

7KLV�(QJDJHPHQW�/HWWHU�DQG�DQ\�H[KLELWV��DWWDFKPHQWV�DQG�DSSHQGLFHV�KHUHWR��DQG�DPHQGPHQWV�WKHUHWR�
DJUHHG�LQ�ZULWLQJ�E\�WKH�SDUWLHV��VKDOO�FRQVWLWXWH�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�.30*�DQG�WKH�6WDWLRQ�ZLWK�
UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI�DQG�WKHUHRI��DQG�VXSHUVHGH�DOO�RWKHU�SUHYLRXV�RUDO�DQG�ZULWWHQ�
UHSUHVHQWDWLRQV��XQGHUVWDQGLQJV�RU�DJUHHPHQWV�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKLV�DJUHHPHQW��





�
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$33(1',;�,�

5HSRUWV��6HUYLFHV�DQG�$VVRFLDWHG�)HHV

%DVHG�XSRQ�RXU�GLVFXVVLRQV�ZLWK�DQG�UHSUHVHQWDWLRQV�RI�PDQDJHPHQW��RXU�IHHV�IRU�VHUYLFHV�ZH�ZLOO�
SHUIRUP�DUH�HVWLPDWHG�DV�IROORZV��

$XGLW�RI�VSHFLDO�SXUSRVH�ILQDQFLDO�VWDWHPHQWV�RI�DVVHWV��
RZQHUV¶�HTXLW\�DQG�OLDELOLWLHV�RI�WKH�-RVHSK�&��0F1HLO�
*HQHUDWLQJ�6WDWLRQ�DV�RI�-XQH����������DQG�������WKH�
UHODWHG�VSHFLDO�SXUSRVH�VWDWHPHQWV�RI�RZQHUV¶�HTXLW\�
DQG�VWDWLRQ�H[SHQVHV�IRU�WKH�\HDUV�WKHQ�HQGHG�DQG�WKH�
UHODWHG�QRWHV�WR�WKH�ILQDQFLDO�VWDWHPHQWV� ��������

)HHV�DQG�([SHQVHV�
7KH�DERYH�HVWLPDWHV�DUH�EDVHG�RQ�WKH�OHYHO�RI�H[SHULHQFH�RI�WKH�LQGLYLGXDOV�ZKR�ZLOO�SHUIRUP�WKH�
VHUYLFHV��,Q�DGGLWLRQ��H[SHQVHV�DUH�ELOOHG�IRU�UHLPEXUVHPHQW�DV�LQFXUUHG��&LUFXPVWDQFHV�HQFRXQWHUHG�
GXULQJ�WKH�SHUIRUPDQFH�RI�WKHVH�VHUYLFHV�WKDW�ZDUUDQW�DGGLWLRQDO�WLPH�RU�H[SHQVH�FRXOG�FDXVH�XV�WR�EH�
XQDEOH�WR�GHOLYHU�WKHP�ZLWKLQ�WKH�DERYH�HVWLPDWHV��:H�ZLOO�HQGHDYRU�WR�QRWLI\�\RX�RI�DQ\�VXFK�
FLUFXPVWDQFHV�DV�WKH\�DUH�DVVHVVHG��$GGLWLRQDO�FRVWV�DVVRFLDWHG�ZLWK�GDWD�ILOH�FRQYHUVLRQ�ZLOO�EH�ELOOHG�
VHSDUDWHO\��6XFK�FRVWV�DUH�HVWLPDWHG�EHWZHHQ��������WR���������LI�QHFHVVDU\��

3URIHVVLRQDO�VWDQGDUGV�SURKLELW�XV�IURP�SHUIRUPLQJ�VHUYLFHV�IRU�DXGLW�FOLHQWV�ZKHUH�WKH�IHH�IRU�VXFK�
VHUYLFHV�LV�FRQWLQJHQW��RU�KDV�WKH�DSSHDUDQFH�RI�EHLQJ�FRQWLQJHQW��XSRQ�WKH�UHVXOWV�RI�VXFK�VHUYLFHV���

3URIHVVLRQDO�VWDQGDUGV�DOVR�LQGLFDWH�WKDW�LQGHSHQGHQFH�PD\�EH�LPSDLUHG�LI�IHHV�IRU�SURIHVVLRQDO�VHUYLFHV�
DUH�RXWVWDQGLQJ�IRU�DQ�H[WHQGHG�SHULRG�RI�WLPH��WKHUHIRUH��LW�LV�LPSRUWDQW�WKDW�RXU�IHHV�EH�SDLG�SURPSWO\�
ZKHQ�ELOOHG��,I�D�VLWXDWLRQ�DULVHV�LQ�ZKLFK�LW�PD\�DSSHDU�WKDW�RXU�LQGHSHQGHQFH�ZRXOG�EH�TXHVWLRQHG�
EHFDXVH�RI�SDVW�GXH�XQSDLG�IHHV��ZH�PD\�EH�SURKLELWHG�IURP�LVVXLQJ�RXU�DXGLW�UHSRUW�DQG�DVVRFLDWHG�
FRQVHQW��LI�DSSOLFDEOH��

:KHUH�.30*�LV�UHLPEXUVHG�IRU�H[SHQVHV��.30*�ZLOO�ELOO�WKH�6WDWLRQ�IRU�WKH�DPRXQW�LW�SDLG�DQG�ZLOO�QRW�
DGG�DQ\�PDUNXS�WR�WKH�H[SHQVH��$IWHU�VXFK�H[SHQVHV�DUH�LQFXUUHG��.30*�PD\�UHFHLYH�UHEDWHV�RU�
LQFHQWLYH�SD\PHQWV�EDVHG�RQ�LWV�DJJUHJDWH�SXUFKDVHV��ZKLFK�PD\�LQFOXGH�H[SHQVHV�UHLPEXUVHG�E\�WKH�
6WDWLRQ�LQ�DGGLWLRQ�WR�RWKHU�FOLHQWV��6XFK�UHEDWHV�DUH�QRW�FUHGLWHG�EDFN�WR�WKH�6WDWLRQ�EXW�DUH�XVHG�WR�
UHGXFH�.30*¶V�RYHUKHDG��

$OO�IHHV��FKDUJHV�DQG�RWKHU�DPRXQWV�SD\DEOH�WR�.30*�XQGHU�WKH�(QJDJHPHQW�/HWWHU�GR�QRW�LQFOXGH�DQ\�
VDOHV��XVH��H[FLVH��YDOXH�DGGHG��LQFRPH�RU�RWKHU�DSSOLFDEOH�WD[HV��WDULIIV�RU�GXWLHV��SD\PHQW�RI�ZKLFK�VKDOO�
EH�6WDWLRQ¶V�VROH�UHVSRQVLELOLW\��H[FOXGLQJ�DQ\�DSSOLFDEOH�WD[HV�EDVHG�RQ�.30*¶V�QHW�LQFRPH�RU�WD[HV�
DULVLQJ�IURP�WKH�HPSOR\PHQW�RU�LQGHSHQGHQW�FRQWUDFWRU�UHODWLRQVKLS�EHWZHHQ�.30*�DQG�LWV�SHUVRQQHO��

%DVHG�RQ�WKH�WLPLQJ�RI�RXU�ZRUN��IHHV�IRU�-RVHSK�&��0F1HLO�*HQHUDWLQJ�6WDWLRQ��ZLOO�EH�ELOOHG�DV�
IROORZV�DQG�DUH�SD\DEOH�ZLWKLQ����GD\V��

3URJUHVV�ELOO�WR�EH�PDLOHG�RQ� $PRXQW�WR�EH�ELOOHG�
����������� ��������
����������� ��������
����������� �������

�
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.30*�&/$5$
7(506�2)�86(�

$V�XVHG�KHUHLQ��³.30*�&ODUD´�VKDOO�UHIHU�WR�WKRVH�VHUYLFH�FRRUGLQDWLRQ�WRROV�PDGH�DYDLODEOH�WR�WKH�
-RVHSK�&��0F1HLO�*HQHUDWLQJ�6WDWLRQ��WKH�³&RPSDQ\��E\�.30*�WKDW�DOORZ�D�JURXS�RI�XVHUV�WR�DFFHVV�D�
YLUWXDO�UHSRVLWRU\�IRU�WKH�SXUSRVHV�RI�VKDULQJ�LQIRUPDWLRQ��HQJDJLQJ�LQ�RQOLQH�GLVFXVVLRQV��DQG�DFFHVVLQJ�
FHUWDLQ�FRQWHQW��7KHVH�WHUPV�RI�XVH��WKH�³7HUPV´��DUH�EHWZHHQ�WKH�&RPSDQ\�DQG�.30*�DQG�VKDOO�JRYHUQ�
WKH�&RPSDQ\¶V�XVH�RI�.30*�&ODUD��LQFOXGLQJ�FRQWHQW�SRVWHG�WR�.30*�&ODUD�E\�.30*�DQG�RU�LWV�
OLFHQVRUV��,I�&RPSDQ\�LV�FRPSULVHG�RI�PXOWLSOH�OHJDO�HQWLWLHV��&RPSDQ\�DJUHHV�WKDW��D��LW�KDV�WKH�DXWKRULW\�
WR�ELQG�DOO�VXFK�HQWLWLHV��DQG��E��WKHVH�7HUPV�VKDOO�JRYHUQ�VXFK�HQWLWLHV¶�XVH�RI�.30*�&ODUD��,Q�WKH�HYHQW�
RI�DQ\�FRQIOLFW�RU�LQFRQVLVWHQF\�EHWZHHQ�WKHVH�7HUPV�DQG�WKH�FRQWUDFW�V��EHWZHHQ�.30*�DQG�&RPSDQ\�
WR�ZKLFK�WKHVH�7HUPV�RU�.30*�&ODUD�UHODWHV��WKHVH�7HUPV�VKDOO�JRYHUQ�ZLWK�UHVSHFW�WR�&RPSDQ\¶V�XVH�RI�
.30*�&ODUD�RQO\���

��� &RPSDQ\�DQG�LWV�$XWKRUL]HG�8VHUV��DV�GHILQHG�EHORZ��PD\�DFFHVV�DQG�XVH�.30*�&ODUD�VROHO\�LQ�
IXUWKHUDQFH�RI�.30*¶V�HQJDJHPHQW�V��ZLWK�WKH�&RPSDQ\��.30*�&ODUD�LV�QRW�LQWHQGHG�IRU�XVH�DV�D�
GRFXPHQW�UHWHQWLRQ�V\VWHP�DQG�VKRXOG�QRW�EH�UHJDUGHG�DV�D�V\VWHP�RI�UHFRUG��&RPSDQ\�VKRXOG�
UHWDLQ�RU�GRZQORDG�DQ\�LQIRUPDWLRQ�IURP�.30*�&ODUD�LW�ZLVKHV�WR�UHWDLQ�IRU�LWV�ILOHV��$FFHVV�WR�
LQIRUPDWLRQ�ZLWKLQ�.30*�&ODUD�PD\�EH�UHPRYHG�RU�EHFRPH�XQDYDLODEOH�ZLWKLQ�D�UHDVRQDEOH�WLPH�
RQFH�WKH�FRUUHVSRQGLQJ�HQJDJHPHQW�LV�FRPSOHWHG��³$XWKRUL]HG�8VHU´�PHDQV�&RPSDQ\¶V�HPSOR\HHV�
DQG�RWKHU�SHUVRQQHO�DXWKRUL]HG�E\�&RPSDQ\�DQG�DSSURYHG�E\�.30*�WR�DFFHVV�DQG�XVH�.30*�
&ODUD��&RPSDQ\�VKDOO�HQVXUH�WKDW�DOO�$XWKRUL]HG�8VHUV�ZKR�DFFHVV�DQG�XVH�.30*�&ODUD�FRPSO\�ZLWK�
WKHVH�7HUPV��&RPSDQ\�VKDOO�SURPSWO\�QRWLI\�.30*�DERXW�DQ\�$XWKRUL]HG�8VHU�ZKR�VKRXOG�QR�ORQJHU�
KDYH�DFFHVV�WR�.30*�&ODUD�RU�LPSURSHU�DFFHVV�WR�WKH�SDVVZRUG�RI�DQ�$XWKRUL]HG�8VHU��

��� &RPSDQ\�PD\�QRW���D��FRS\��WUDQVODWH��PRGLI\��DGDSW�RU�FUHDWH�GHULYDWLYH�ZRUNV�IURP�.30*�&ODUD���E��
UHQW��OHDVH��OHQG��SOHGJH��RU�GLUHFWO\�RU�LQGLUHFWO\�WUDQVIHU�RU�GLVWULEXWH�.30*�&ODUD�WR�DQ\�WKLUG�SDUW\��
RU��F��XVH�.30*�&ODUD�WR�XSORDG��VWRUH��SRVW��HPDLO��WUDQVPLW�RU�RWKHUZLVH�PDNH�DYDLODEOH�DQ\�FRQWHQW�
WKDW�LV�XQODZIXO�DQG�RU�LQIULQJHV�DQ\�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RU�GDWD�SURWHFWLRQ��SULYDF\�RU�RWKHU�
ULJKWV�RI�DQ\�RWKHU�SDUW\��&RPSDQ\�LV�UHVSRQVLEOH�IRU�WKH�LQIRUPDWLRQ�LWV�XVHUV�PD\�XSORDG�WR�VXFK�
WRROV�DQG�FRPSOLDQFH�ZLWK�DOO�ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�XVH�RU�DFFHVV�E\�&RPSDQ\¶V�XVHUV�
RXWVLGH�WKH�8�6���H�J��H[SRUW�FRQWURO�DQG�GDWD�SULYDF\�ODZV�DQG�UHJXODWLRQV���([FHSW�IRU�WKH�OLFHQVH�
JUDQWHG�KHUHLQ�WR�&RPSDQ\��&RPSDQ\�DFTXLUHV�QR�ULJKW�RU�LQWHUHVW�RI�DQ\�NLQG�LQ�RU�WR�.30*�&ODUD��

��� 7HFKQLFDO�IDFWRUV�VXFK�DV�EDQGZLGWK��QHWZRUN�FRQILJXUDWLRQV��DQG�EURZVHU�VHWWLQJV�FDQ�DIIHFW�.30*�
&ODUD¶V�VSHHG�DQG�DFFHVVLELOLW\��.30*�GRHV�QRW�JXDUDQWHH�WKH�FRQWLQXRXV��XQLQWHUUXSWHG�RU�HUURU�IUHH�
RSHUDELOLW\�RI�.30*�&ODUD��RU�FRPSDWLELOLW\�ZLWK�&RPSDQ\
V�FRPSXWHU�EURZVHU�RU�DQ\�RWKHU�SDUW�RI�LWV�
FRPSXWLQJ�V\VWHPV��$FFHVV�WR�.30*�&ODUD�PD\�EH�VXVSHQGHG�RU�OLPLWHG�DW�DQ\�WLPH��DQG�FRQWHQW�
PD\�EH�XQDYDLODEOH��.30*�LV�QRW�UHVSRQVLEOH�IRU�WKH�FRQWHQW�RI�DQ\�WKLUG�SDUW\�ZHEVLWHV��RU�
K\SHUOLQNV�ZKLFK�PD\�EH�IHDWXUHG�RQ�.30*�&ODUD���

��� ,I�.30*¶V�UHODWLRQVKLS�ZLWK�&RPSDQ\�WHUPLQDWHV�IRU�DQ\�UHDVRQ��DOO�IXUWKHU�DFFHVV�WR�DQG�XVH�RI�
.30*�&ODUD�E\�&RPSDQ\�DQG�LWV�$XWKRUL]HG�8VHUV�PXVW�LPPHGLDWHO\�FHDVH�DQG�.30*�PD\�
GHDFWLYDWH�RU�GHOHWH�UHODWHG�XVHU�DFFRXQWV��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�DSSOLFDEOH�ODZ�RU�
SURIHVVLRQDO�VWDQGDUGV�WR�PDLQWDLQ�VXFK�DFFRXQWV��.30*�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�&RPSDQ\¶V�
DFFHVV�WR�.30*�&ODUD�IRU�DQ\�UHDVRQ���

��� (;&(37�$6�(;35(66/<�67$7('�,1�7+(6(�7(506��.30*�&/$5$�,6�0$'(�$9$,/$%/(�21�
$1�³$6�,6´��³$6�$9$,/$%/(´�%$6,6�:,7+287�5(35(6(17$7,216�25�:$55$17,(6�2)�$1<�
.,1'��:+(7+(5�(;35(66�25�,03/,('���
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��� 5HIHU�WR�.30*¶V�3ULYDF\�6WDWHPHQW��KWWSV���KRPH�NSPJ�XV�HQ�KRPH�PLVF�SULYDF\�KWPO��IRU�
LQIRUPDWLRQ�DERXW�KRZ�.30*�FROOHFWV��XVHV��DQG�SURWHFWV�SHUVRQDO�GDWD��
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Burlington Electric Department 
585 Pine Street Burlington, VT 05401 

burlingtonelectric.com 
Phone (802) 865-7300 

October 28, 2024 

KPMG LLP 
363 Mountain View Drive, Suite 400 
Colchester, VT 05446 To 

KPMG: 

We are providing this letter in connection with your audits of the special-purpose financial 
statements of assets, owner's equity, and liabilities of the Joseph C. McNeil Generating Station (the 
Station) as of June 30, 2024 and 2023, the related statements of changes in owners' equity and 
station operating expenses for each of the years then ended, and the related notes to the special-
purpose financial statements, for the purpose of expressing an opinion as to whether these special-
purpose financial statements present fairly, in all material respects, with the terms of their joint 
ownership agreement, which is not intended to be a presentation in accordance with U.S. generally 
accepted accounting principles (GAAP). 

Certain representations in this letter are described as being limited to matters that are material. 
Items are considered material, regardless of size, if they involve an omission or misstatement of 
accounting information that, in the light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by the 
omission or misstatement. 

We confirm, to the best of our knowledge and belief, as of October 28, 2024: 

1. We have fulfilled our responsibilities, as set out in the terms of the audit engagement letter
dated April 15, 2024, for the preparation and fair presentation of the special- purpose
financial statements in accordance with the joint ownership agreement and not in conformity with 
U.S. GAAP.

2. We have made available to you:

a. All records, documentation, and information that is relevant to the preparation and fair 
presentation of the special-purpose financial statements;

b. Additional information that you have requested from us for the purpose of the audit:

c. All minutes of the meetings the joint owners, or summaries of actions of recent
meetings for which minutes have not yet been prepared. All significant board and
committee actions are included in the summaries; and

d. Unrestricted access and the full cooperation of personnel within the entity from
whom you determined it necessary to obtain audit evidence.

3. There have been no communications from regulatory agencies concerning noncompliance with, or 
deficiencies in, financial reporting practices.

4. There are no known instances of non-compliance or suspected non-compliance with laws



and regulations, whose effects should be considered when preparing the special-purpose 
financial statements. 

 
5. All material transactions have been recorded in the accounting records and are reflected 

in the special-purpose financial statements. 
 

6. There are no side agreements or other arrangements (either written or oral). 
 

7. All events subsequent to the date of the special-purpose financial statements and through the 
date of this letter for which U.S. GAAP requires adjustment or disclosure have been adjusted or 
disclosed. 

 
8. The effects of all known actual or possible litigation and claims have been accounted for and 

disclosed in accordance with Financial Accounting Standards Board (FASB) Accounting 
Standards Codification (ASC) 450, Contingencies. 

 
9. We are not aware of any pending or threatened litigation, claims, and assessments whose 

effects should be considered when preparing the special-purpose financial statements 
and we have not consulted legal counsel concerning litigation, claims, or assessments. 

 
10. There are no uncorrected financial statement misstatements. 

 
11. We acknowledge our responsibility for the design, implementation, and maintenance of 

programs and controls to prevent, deter, and detect fraud; for adopting sound accounting policies; 
and for the design,  implementation, and maintenance  of internal control relevant to the 
preparation and fair presentation of the special-purpose financial statements and to provide 
reasonable assurance against the possibility of misstatements that are material to the special-
purpose financial statements, whether due to error or fraud. We understand that the term "fraud" 
is defined as an intentional act by one or more individuals among management, those charged 
with governance, employees, or  third parties,  involving  the use of deception that results in a 
misstatement in special-purpose financial statements that are the subject of an audit. 

 
12. There are no deficiencies, significant deficiencies, or material weaknesses in the design or 

operation of internal control over financial reporting of which we are aware, which could 
adversely affect the Station's ability to initiate, authorize, record, process, or report financial data. 
We have applied the definitions of a "significant deficiency" and a "material weakness" in 
accordance with the definitions in AU-C Section 265.07, Communicating Internal Control 
Related Matters Identified in an Audit. 

 
13. We have disclosed to you the results of our assessment of the risk that the special- 

purpose financial statements may be materially misstated as a result of fraud. 
 

14. We have no knowledge of any fraud or suspected fraud affecting the entity involving: 
 

a. Management, 

b. Employees who have significant roles in internal control, or 

c. Others where the fraud could have a material effect on the special-purpose financial 
statements. 

15. We have no knowledge of any allegations of fraud, or suspected fraud, affecting the 

entity's special- purpose financial statements communicated by employees , former 
employees, regulators, or others. 

16. We have no knowledge of any officer or joint owner of the Station, or any other person acting 
under the direction thereof, having taken any action to fraudulently influence, coerce, manipulate, 
or mislead you during your audit. 



 
17. Significant assumptions used by us in making accounting estimates, including those 

measured at fair value, are reasonable. 
 

18. We have disclosed to you the identity of our related parties and all the related party 
relationships and transactions of which we are aware. 

 
19. The following have been properly recorded or disclosed in the special-purpose financial 

statements: 
 

a. Related party relationships and transactions, of which we are aware, in accordance with the 
joint owners agreement, including sales, purchases, loans, transfers, leasing arrangements, 
guarantees, ongoing contractual commitments and amounts receivable from or payable to 
related parties. 

 
As defined by FASB ASC Topic 850, Related Party Disclosures, "related parties" includes: 
affiliates of the entity; entities for which investments in their equity securities would, absent 
the election of the fair value option under the Fair Value Option of Section 825-10-15, be 
required to be accounted for by the equity method by the investing entity; trusts for the 
benefit of employees, such as pension and profit-sharing trusts that are managed by or 
under the trusteeship of management; principal owners of the entity; its management; 
members of the immediate  families of principal owners of the entity and its management; 
and other parties with which the entity may deal if one party controls or can significantly 
influence the management or operating policies of the other to an extent that one of the 
transacting parties might be prevented from fully pursuing its own separate interests. 
Another party also is a related party if it can significantly influence the management or 
operating policies of the transacting parties or if it has an ownership interest in one of the 
transacting parties and can significantly influence the other to an extent that one or more of 
the transacting parties might be prevented from fully pursuing its own separate interests. 

 
b. Guarantees, whether written or oral, under which the Station is contingently liable, 

including guarantee contracts and indemnification agreements pursuant to FASB ASC 
Topic 460, Guarantees. 

 
c. Significant estimates and material concentrations known to management that are 

required to be disclosed in accordance with FASB ASC Topic 275, Risks and 
Uncertainties. 

 
Significant estimates are estimates at the balance sheet date that could change materially 
within the next year. Concentrations refer to volumes of business, revenues, available 
sources of supply, or markets or geographic areas for which it is reasonably possible that 
events could occur which would significantly disrupt normal finances within the next year. 

 
20. The Station has satisfactory title to all owned assets, and there are no liens or 

encumbrances on such assets, nor has any asset been pledged as collateral. 
 

21. The Station has complied with all aspects of contractual agreements that would have a material 
effect on the special-purpose financial statements in the event of noncompliance. 



Very truly yours, 
 
City of Burlington, Vermont Electric Department 

 
 
 

_______________________________________ 
Darren Springer 
General Manager 
 
 
 
 
_____________________________________ 
Emily Stebbins-Wheelock 
CFO and Manager of Strategy and Innovation 
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