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127,&(�,19,7,1*�7(1'(5��1,7��
�H�7HQGHU��

���� *(1(5$/� �

������ 1DPH�RI�:RUN��
1DWLRQDO�+LJK�6SHHG�5DLO�&RUSRUDWLRQ�/WG���1+65&/��LQYLWHV�RQOLQH�RSHQ�H�WHQGHUV�IURP�HOLJLEOH�
DSSOLFDQWV��ZKR�IXOILO�TXDOLILFDWLRQ�FULWHULD�DV�VWLSXODWHG�LQ�&ODXVH�������RI�1,7��IRU�WKH�ZRUN�%5&�
'LYLVLRQ��2+(�GLVPDQWOLQJ�DQG�PRGLILFDWLRQ�LQ�H[LVWLQJ�2+(�EHWZHHQ�,5�.0�����WR�����
LQ�FRQQHFWLRQ�ZLWK�&RQVWUXFWLRQ�RI�+LJK�6SHHG�5DLO�&RUULGRU´��
7KH�EULHI�VFRSH�RI�WKH�ZRUN�LV�SURYLGHG�LQ�&ODXVH�$��RI�,77��9ROXPH����DQG�3DUWLFXODU�&RQGLWLRQV�
RI�&RQWUDFW��

������ .H\�GHWDLOV��
�

$SSUR[LPDWH�FRVW�RI�ZRUN� ,15��������������)LIW\�6L[�/DNK�6L[�7KRXVDQG�)LYH�
+XQGUHG�7ZHQW\�6HYHQ�RQO\��,QFOXGLQJ�WD[HV��

�

�

�

7HQGHU�6HFXULW\�

1,/�
,Q� OLHX� RI� WHQGHU� VHFXULW\�(DUQHVW� 0RQH\� 'HSRVLW�� WKH�
%LGGHU�VKDOO�XSORDG�WKH�VFDQQHG�FRS\�RI�WKH�%LG�VHFXULW\�
GHFODUDWLRQ� GXO\� VLJQHG� DQG� VWDPSHG�� %LG� VHFXULW\�
'HFODUDWLRQ� IRUPDW� LV� SURYLGHG� DW� DQQH[XUH� �%� �$V� SHU�
&ODXVH�&���������

)RU� IXUWKHU� GHWDLOV�� FODXVH� &��� RI� ,77�PD\� EH� UHIHUUHG��
1RWH��7KH�%LG�6HFXULW\�'HFODUDWLRQ�VKRXOG�EH�LQ�WKH�QDPH�
RI�%LGGHU�� ,Q�FDVH�RI� D� MRLQW�YHQWXUH�FRQVRUWLXP�� WKH�%LG�
VHFXULW\� 'HFODUDWLRQ� PXVW� EH� VXEPLWWHG� E\� DOO�
-9�&RQVRUWLXP�PHPEHUV�VHSDUDWHO\��

&RPSOHWLRQ�SHULRG�RI�WKH�:RUN� ����GD\V�

7HQGHU�GRFXPHQWV�RQ�VDOH� )URP�������������IURP������KUV��WR�������������XSWR������
KUV�� RQ� H�WHQGHULQJ� ZHEVLWH�
KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS��
7HQGHU�GRFXPHQW�FDQ�RQO\�EH�REWDLQHG�RQOLQH�DIWHU�
UHJLVWUDWLRQ� RI� WHQGHUHU� RQ� WKH� ZHEVLWH�
KWWSV���HWHQGHUV�JRY�LQ�HWHQGHUV�DSS�� )RU� IXUWKHU�
LQIRUPDWLRQ� LQ� WKLV� UHJDUG� ELGGHUV� DUH� DGYLVHG� WR�
FRQWDFW�RQ�PRELOH�QR����������������([W������

�

�

&RVW�RI�7HQGHU�GRFXPHQWV�

,15����������LQFOXVLYH�RI�����*67��1RQ��5HIXQGDEOH�

�3D\PHQW� RI� WHQGHU� GRFXPHQW� FRVW�WHQGHU� IHH� LV� WR� EH�
PDGH� RQO\� E\� 57*6�1()7�,036�� 1R� RWKHU� PRGH� RI�
SD\PHQW�ZLOO�EH�DFFHSWHG��7KH�GHWDLOV�RI�EDQN�DFFRXQW�RI�
1+65&/�DUH�PHQWLRQHG�EHORZ��7KH�ELGGHUV�DUH�UHTXLUHG�
WR� XSORDG� VFDQQHG� FRSLHV� RI� WUDQVDFWLRQ� RI� SD\PHQW� RI�
WHQGHU� GRFXPHQW� FRVW�WHQGHU� IHH� LQFOXGLQJ� H�UHFHLSW�
�FOHDUO\� LQGLFDWLQJ� 875� 1R�� DQG� WHQGHU� UHIHUHQFH� L�H��
1+65&/�%5&���������PXVW�EH�HQWHUHG�LQ�UHPDUNV�DW�WKH�
WLPH� RI� RQOLQH� WUDQVDFWLRQ� RI� SD\PHQW�� IDLOLQJ� ZKLFK�
SD\PHQW�PD\�QRW�EH�FRQVLGHUHG��DW�WKH�WLPH�RI�RQOLQH�ELG�
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VXEPLVVLRQ���

�&RS\� RI� *67� UHJLVWUDWLRQ�QR�� WR� EH� SURYLGHG� DORQJ�
ZLWK�7HQGHU�GRFXPHQW�FRVW��WHQGHU�IHH��

/DVW�GDWH�RI�6HHNLQJ�&ODULILFDWLRQV� �����������XSWR�������KUV��

4XHULHV�FODULILFDWLRQV�IURP�ELGGHUV�DIWHU�GXH�GDWH�DQG�
WLPH�VKDOO�QRW�EH�DFNQRZOHGJHG��

3UH�ELG�0HHWLQJ� �����������DW�������KUV��

/DVW�GDWH�RI�LVVXLQJ�DGGHQGXP� �����������

'DWH�	�WLPH�RI�6XEPLVVLRQ�RI�
7HQGHU�RQOLQH�

7HQGHU�VXEPLVVLRQ�VWDUW�GDWH�������������������+UV���

7HQGHU�VXEPLVVLRQ�HQG�GDWH�������������������+UV�

'DWH�	�WLPH�RI�2SHQLQJ�RI�7HQGHU�
RQOLQH�

�����������DW�������+UV��

x� $XWKRULW\� IRU� VHHNLQJ�
FODULILFDWLRQV��

x� 3ODFH�RI�SUH�ELG�PHHWLQJ�

'\��&30�(�
�
�

2IILFH�RI�&KLHI�3URMHFW�0DQDJHU��9DGRGDUD�
1DWLRQDO�+LJK�6SHHG�5DLO�&RUSRUDWLRQ�/WG��
�UG�IORRU��3URGXFWLYLW\�+RXVH��%3&�5RDG��
$ONDSXUL��9DGRGDUD��������

7KH�PHHWLQJ�ZLOO�EH�FRQGXFWLQJ�RQOLQH�YLGHR�
FRQIHUHQFLQJ��WKH�OLQN�IRU�WKH�PHHWLQJ�ZLOO�EH�LVVXHG�RQ�
WKH�UHTXHVW�RI�WKH�SURVSHFWLYH�ELGGHU��

7KH�UHTXHVW�IRU�WKH�PHHWLQJ�OLQN�VKDOO�EH�VHQW�WR�WKH��

(PDLO�LG�����G\FSPHOHF��EUF#QKVUFO�LQ�

�
7R�IDFLOLWDWH�SD\PHQW�RI�7HQGHU�)HH�DQG�7HQGHU�6HFXULW\�WKURXJK�57*6��1()7�	�,036��WKH�
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������ 48$/,),&$7,21�&5,7(5,$��
��������(OLJLEOH�$SSOLFDQWV��

L�� 7KH�WHQGHUV�IRU�WKLV�FRQWUDFW�ZLOO�EH�FRQVLGHUHG�RQO\�IURP�WKRVH�WHQGHUHUV��SURSULHWRUVKLS�
ILUPV��SDUWQHUVKLSV�ILUPV��FRPSDQLHV��FRUSRUDWLRQV��FRQVRUWLD�RU�MRLQW�YHQWXUHV��ZKR�PHHW�
UHTXLVLWH�HOLJLELOLW\� FULWHULD�SUHVFULEHG� LQ� WKH�VXE�FODXVHV�RI�&ODXVH�������RI�1,7�� ,Q� WKH�
FDVH�RI�D�-9�RU�&RQVRUWLXP��DOO�PHPEHUV�RI�WKH�*URXS�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�
IRU�WKH�SHUIRUPDQFH�RI�ZKROH�FRQWUDFW��

LL�� �D��� 7KH�HOLJLEOH�QDWLRQDOLW\�RI�WKH�WHQGHUHU�V��VKDOO�EH��L��,QGLD�LQ�WKH�FDVH�RI�WKH�7HQGHUHU�
DQG��LL��$OO�FRXQWULHV�DQG�DUHDV�LQ�WKH�FDVH�RI�WKH�VXE�FRQWUDFWRU�V���$�QRQ�,QGLDQ�ILUP�
LV�SHUPLWWHG� WR� WHQGHU�RQO\� LQ�D� MRLQW� YHQWXUH�RU� FRQVRUWLXP�DUUDQJHPHQW�ZLWK�DQ\�
RWKHU�,QGLDQ�ILUP�KDYLQJ�PLQLPXP�SDUWLFLSDWLRQ�LQWHUHVW�RI�����RU�WKHLU�ZKROO\�RZQHG�
,QGLDQ�VXEVLGLDU\�UHJLVWHUHG�LQ�,QGLD�XQGHU�&RPSDQLHV�$FW������ZLWK�PLQLPXP�����
SDUWLFLSDWLRQ��

�E��� $�WHQGHUHU�VKDOO�VXEPLW�RQO\�RQH�ELG�LQ�WKH�VDPH�WHQGHULQJ�SURFHVV��HLWKHU�LQGLYLGXDOO\�
DV� D� WHQGHUHU� RU� DV� D� SDUWQHU� RI� D� -9�&RQVRUWLXP�� $� WHQGHUHU� ZKR� VXEPLWV� RU�
SDUWLFLSDWHV�LQ��PRUH�WKDQ�RQH�ELG�ZLOO�FDXVH�DOO�RI�WKH�SURSRVDOV�LQ�ZKLFK�WKH�WHQGHUHU�
KDV� SDUWLFLSDWHG� WR� EH� GLVTXDOLILHG�� 1R� WHQGHUHU� FDQ� EH� D� VXEFRQWUDFWRU� ZKLOH�
VXEPLWWLQJ�D�ELG� LQGLYLGXDOO\�RU�DV�D�SDUWQHU�RI�D�-9�&RQVRUWLXP�$VVRFLDWLRQ� LQ� WKH�
VDPH�ELGGLQJ�SURFHVV���

LLL�� $�WHQGHUHU��LI�DFWLQJ�LQ�WKH�FDSDFLW\�RI�VXEFRQWUDFWRU�LQ�DQ\�ELG��PD\�SDUWLFLSDWH�LQ�PRUH�
WKDQ�RQH�ELG��EXW�RQO\�LQ�WKDW�FDSDFLW\��

LY�� 7HQGHUHUV�VKDOO�QRW�KDYH�D�FRQIOLFW�RI�LQWHUHVW��$OO�7HQGHUHUV�IRXQG�WR�KDYH�D�FRQIOLFW�RI�
LQWHUHVW�VKDOO�EH�GLVTXDOLILHG��7HQGHUHUV�VKDOO�EH�FRQVLGHUHG�WR�KDYH�D�FRQIOLFW�RI�LQWHUHVW�
ZLWK�RQH�RU�PRUH�SDUWLHV�LQ�WKLV�ELGGLQJ�SURFHVV��LI��

�D�� D�WHQGHUHU�KDV�EHHQ�HQJDJHG�E\�WKH�(PSOR\HU�WR�SURYLGH�FRQVXOWLQJ�VHUYLFHV�IRU�WKH�
SUHSDUDWLRQ�UHODWHG�WR�SURFXUHPHQW�IRU���RQ�LPSOHPHQWDWLRQ�RI�WKH�SURMHFW��

�E�� D� WHQGHUHU� LV� DQ\� DVVRFLDWHV�DIILOLDWHV� �LQFOXVLYH� RI� SDUHQW� ILUPV�� PHQWLRQHG� LQ�
VXESDUDJUDSK��D��DERYH��RU�

�F�� D�WHQGHUHU�OHQGV��RU�WHPSRUDULO\�VHFRQGV�LWV�SHUVRQQHO�WR�ILUPV�RU�RUJDQL]DWLRQV�ZKLFK�
DUH�HQJDJHG�LQ�FRQVXOWLQJ�VHUYLFHV�IRU�WKH�SUHSDUDWLRQ�UHODWHG�WR�SURFXUHPHQW�IRU���
RQ�LPSOHPHQWDWLRQ�RI�WKH�SURMHFW��LI�WKH�SHUVRQQHO�ZRXOG�EH�LQYROYHG�LQ�DQ\�FDSDFLW\�
RQ�WKH�VDPH�SURMHFW��

Y�� �D�� 1+65&/�0LQLVWU\� RI� 5DLOZD\V� DORQJ� ZLWK� DQ\� RI� WKHLU� DWWDFKHG� DQG� VXERUGLQDWH�
RIILFHV��$Q\�PHWUR�UDLO�RUJDQL]DWLRQV�LQ�,QGLD��RZQHG�E\�*RYW����2UGHU�RI�0LQLVWU\�RI�
&RPPHUFH� DSSOLFDEOH� IRU� DOO� 0LQLVWULHV�PXVW� QRW� KDYH� EDQQHG� EXVLQHVV� ZLWK� WKH�
WHQGHUHU��LQFOXGLQJ�DQ\�PHPEHU�LQ�FDVH�RI�-9�FRQVRUWLXP��DV�RQ�WKH�GDWH�RI�WHQGHU�
VXEPLVVLRQ��7KH�WHQGHUHU�VKRXOG�VXEPLW�XQGHUWDNLQJ�WR�WKLV�HIIHFW�LQ�$SSHQGL[����RI�
)RUP�RI�7HQGHU��

�E�� $OVR�QR�FRQWUDFW�RI�WKH�WHQGHUHU�H[HFXWHG�HLWKHU�LQGLYLGXDOO\�RU�LQ�D�-9�&RQVRUWLXP��
VKRXOG�KDYH�EHHQ�UHVFLQGHG���WHUPLQDWHG�E\�1+65&/�0LQLVWU\�RI�5DLOZD\V�DORQJ�ZLWK�
DQ\�RI�WKHLU�DWWDFKHG�DQG�VXERUGLQDWH�RIILFHV��$Q\�PHWUR�UDLO�RUJDQL]DWLRQV�LQ�,QGLD�
�RZQHG�E\�*RYW���DIWHU�DZDUG�GXULQJ�ODVW����\HDUV��IURP�WKH�ODVW�GD\�RI�WKH�SUHYLRXV�
PRQWK� RI� WHQGHU� VXEPLVVLRQ�� GXH� WR� QRQ�SHUIRUPDQFH� RI� WKH� WHQGHUHU� RU� DQ\� RI�
-9�&RQVRUWLXP�PHPEHUV��7KH�WHQGHUHU�VKRXOG�VXEPLW�XQGHUWDNLQJ�WR�WKLV�HIIHFW� LQ�
$SSHQGL[�����RI�)RUP�RI�7HQGHU��1RQ�SHUIRUPDQFH��ZKLFK�LV�EDVLFDOO\�WHUPLQDWLRQ�
RI�WKH�&RQWUDFW�DV�GHFLGHG�E\�WKH�(PSOR\HU��VKDOO�LQFOXGH�DOO�&RQWUDFWV�ZKHUH�QRQ�
SHUIRUPDQFH�ZDV�QRW�FKDOOHQJHG�E\�WKH�&RQWUDFWRU��LQFOXGLQJ�WKURXJK�UHIHUUDO�WR�WKH�
GLVSXWH� UHVROXWLRQ� PHFKDQLVP� XQGHU� WKH� UHVSHFWLYH� &RQWUDFW� RU� E\� ZULWWHQ�
UHSUHVHQWDWLRQ��DSSHDO�WR�WKH�(PSOR\HU�RU�LQ�DQ\�DSSURSULDWH�FRXUW��

�F�� ,I�WKH�7HQGHUHU�RU�DQ\�RI�WKH�FRQVWLWXHQW� µVXEVWDQWLDO�PHPEHU�V�¶�RI�-9�&RQVRUWLXP�
GRHV� QRW�PHHW� WKH� FULWHULD� VWDWHG� LQ� WKH�$SSHQGL[����� WKH� WHQGHUHU� LQFOXGLQJ� WKH�
FRQVWLWXHQW�µVXEVWDQWLDO�PHPEHU�V�¶�RI�-9�&RQVRUWLXP�VKDOO�EH�FRQVLGHUHG�LQHOLJLEOH�
IRU�SDUWLFLSDWLRQ�LQ�WHQGHU�SURFHVV�DQG�WKH\�VKDOO�EH�FRQVLGHUHG�LQHOLJLEOH�DSSOLFDQWV�
LQ�WHUPV�RI�&ODXVH���������RI�1,7��
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�G�� ,I�WKHUH�LV�DQ\�PLVUHSUHVHQWDWLRQ�RI�IDFWV�ZLWK�UHJDUGV�WR�XQGHUWDNLQJ�VXEPLWWHG�YLGH�
$SSHQGL[����� WKH� VDPH�ZLOO� EH� FRQVLGHUHG� DV� ³IUDXGXOHQW� SUDFWLFH´� XQGHU� &ODXVH�
��������D���LL��RI�*&&�DQG�WKH�WHQGHU�VXEPLVVLRQ�RI�VXFK�WHQGHUHUV�ZLOO�EH�UHMHFWHG�
EHVLGHV�WDNLQJ�IXUWKHU�DFWLRQ�DV�SHU�&ODXVH���������E��	��������RI�*&&��

YL�� 7HQGHUHU� �DQ\�PHPEHU� LQ�FDVH�RI�-9�FRQVRUWLXP��PXVW�QRW�KDYH�VXIIHUHG�EDQNUXSWF\��
LQVROYHQF\�GXULQJ�WKH�ODVW���\HDUV�RU�LW�LV�LQ�WKH�SURFHVV�RI�ZLQGLQJ�XS�RU�WKHUH�LV�D�FDVH�
RI� LQVROYHQF\� SHQGLQJ� EHIRUH� DQ\� &RXUW� RQ� WKH� GHDGOLQH� RI� VXEPLVVLRQ� RI� ELGV�� 7KH�
WHQGHUHU�VKRXOG�VXEPLW�XQGHUWDNLQJ�WR�WKLV�HIIHFW�LQ�$SSHQGL[����RI�)RUP�RI�7HQGHU��

YLL�� /($'�3$571(5��121�68%67$17,$/�3$571(56��&+$1*(�,1�-9��&216257,80�
D�� /HDG�SDUWQHU�PXVW�EH�D�VXEVWDQWLDO�SDUWQHU�LQ�WKH�-9�&RQVRUWLXP�DQG�LW�VKRXOG�KDYH�

D�PLQLPXP�RI�����SDUWLFLSDWLRQ�LQ�-9�&RQVRUWLXP��$�VXEVWDQWLDO�SDUWQHU�VKDOO�EH�
KDYLQJ�PLQLPXP�RI�����SDUWLFLSDWLRQ�LQ�-9�&RQVRUWLXP��(DFK�VXEVWDQWLDO�SDUWQHU�
LQ�FDVH�RI�-9�&RQVRUWLXP�VKDOO�KDYH�H[SHULHQFH�RI�H[HFXWLQJ�DW� OHDVW�RQH�³VLPLODU�
ZRUN´�RI�PLQLPXP�����RI�1,7�YDOXH�LQ�ODVW����\HDUV��

E�� (DFK�QRQ�VXEVWDQWLDO�SDUWQHU�VKRXOG�KDYH�D�PLQLPXP�RI�����SDUWLFLSDWLRQ�LQ�
WKH�-9�&RQVRUWLXP��3DUWQHUV�KDYLQJ�OHVV�WKDQ�����SDUWLFLSDWLRQ�ZLOO�EH�WHUPHG�DV�
QRQ��VXEVWDQWLDO�SDUWQHU�DQG�ZLOO�QRW�EH�FRQVLGHUHG�IRU�HYDOXDWLRQ�ZKLFK�PHDQV�WKDW�
WKHLU�ILQDQFLDO�VRXQGQHVV�DQG�ZRUN�H[SHULHQFH�VKDOO�QRW�EH�FRQVLGHUHG�IRU�HYDOXDWLRQ�
RI� -9�&RQVRUWLXP�� ,Q� WKH� WHQGHU� IRU�&LYLO� ��(OHFWULFDO� ��6LJQDOOLQJ� ��7UDFNV�	�2WKHU�
6\VWHP�:RUN

��D�-RLQW�9HQWXUH���&RQVRUWLXP�WR�TXDOLI\��HDFK�RI�LWV�QRQ�VXEVWDQWLDO�
3DUWQHU�PXVW�KDYH�H[SHULHQFH�RI�H[HFXWLQJ�DW�OHDVW�RQH�&LYLO���(OHFWULFDO���6LJQDOOLQJ�
�� 7UDFNV�	�2WKHU�6\VWHP�:RUN

�RI�PLQLPXP�����RI�1,7� YDOXH� LQ� ODVW����\HDUV��


6WULNH�ZKLFKHYHU�DUH�QRW�DSSOLFDEOH´��7KH�WHQGHUHU�VKDOO� VXEPLW�GHWDLOV�RI�DERYH�
ZRUNV� LQ� WKH�3HUIRUPD�RI�$SSHQGL[���RI�)27�HWF��DV�SHU�1RWHV�E��� F���G��	�J��RI�
&ODXVH���������$�RI�1,7��

F�� ,Q�FDVH�RI�-9�&RQVRUWLXP��FKDQJH� LQ�FRQVWLWXWLRQ�RU�SHUFHQWDJH�SDUWLFLSDWLRQ�VKDOO�
QRW� EH�SHUPLWWHG�DW�DQ\� VWDJH�DIWHU� WKHLU� VXEPLVVLRQ� RI� ELGV�� ,Q� FDVH�RI� FKDQJHV�
GXULQJ�WHQGHULQJ�VWDJH��WKH�ELG�VKDOO�EH�WUHDWHG�DV�QRQ�±UHVSRQVLYH��

G�� 7KH�WHQGHUHU��LQ�FDVH�RI�-9�&RQVRUWLXP��VKDOO�FOHDUO\�DQG�XQDPELJXRXVO\�GHILQH�WKH�
UROH� DQG� UHVSRQVLELOLWLHV� IRU� HDFK� VXEVWDQWLDO�QRQ�VXEVWDQWLDO� SDUWQHU� LQ� WKH� -9�
DJUHHPHQW��028�VXEPLWWHG� YLGH� IRRW� QRWH� �G�� RI� $SSHQGL[� �� RI� )RUP�RI� 7HQGHU��
SURYLGLQJ�FOHDUO\�WKDW�DQ\�DEURJDWLRQ�VXEVHTXHQW�UH�DVVLJQPHQW�RI�DQ\�UHVSRQVLELOLW\�
E\� DQ\� VXEVWDQWLYH�QRQ�VXEVWDQWLYH� SDUWQHU� RI� -9�&RQVRUWLXP� LQ� IDYRXU� RI� RWKHU�
-9�&RQVRUWLXP�SDUWQHU�RU�DQ\�FKDQJH� LQ�FRQVWLWXWLRQ�RI�SDUWQHUV�RI�-9�&RQVRUWLXP�
�ZLWKRXW�ZULWWHQ�DSSURYDO�RI�(PSOR\HU��IURP�WKH�RQH�JLYHQ�LQ�-9�DJUHHPHQW��028�DW�
WHQGHU�VWDJH��ZLOO�EH�WUHDWHG��DV�µEUHDFK�RI�FRQWUDFW�FRQGLWLRQ¶�DQG�RU�µFRQFHDOPHQW�
RI� IDFWV¶� �DV� WKH�FDVH�PD\�EH���YLGH�*&&�FODXVH�������� >D��LL��DQG� �LLL�@�DQG�DFWHG�
DFFRUGLQJO\��

H�� 7KH�(PSOR\HU� LQ� VXFK�FDVHV��PD\� LQ� LWV� VROH�GLVFUHWLRQ� WDNH�DFWLRQ�XQGHU� FODXVH�
������� �E�� RI�*&&�DJDLQVW� DQ\�PHPEHU�V�� IRU� IDLOXUH� LQ� WHQGHUHU¶V� REOLJDWLRQ� DQG�
GHFODUH� WKDW� PHPEHU�V�� RI� -9�&RQVRUWLXP� LQHOLJLEOH� IRU� DZDUG� RI� DQ\� WHQGHU� LQ�
1+65&/�RU�WDNH�DFWLRQ�WR�WHUPLQDWH�WKH�FRQWUDFW�LQ�SDUW�RU�ZKROH�XQGHU�FODXVH����RI�
*&&�DV� WKH�VLWXDWLRQ�PD\�GHPDQG�DQG� UHFRYHU� WKH�FRVW�GDPDJHV�DV�SURYLGHG� LQ�
FRQWUDFW��

�

YLLL�� 3DUWLFLSDWLRQ�E\�6XEVLGLDU\�&RPSDQ\� ��3DUHQW�&RPSDQ\�ZLWK�FUHGHQWLDO�RI�RWKHU�
&RPSDQ\�
D�� $SSOLFDQW�LQ�WKH�FDSDFLW\�RI�D�6XEVLGLDU\�&RPSDQ\�DV�D�VLQJOH�HQWLW\�LV�QRW�SHUPLWWHG�

WR�XVH�WKH�FUHGHQWLDO�RI�LWV�3DUHQW�&RPSDQ\�DQG�RU�LWV�6LVWHU�6XEVLGLDU\�&RPSDQ\��
&RPSDQLHV� XQOHVV� WKH�$SSOLFDQW� SDUWLFLSDWHV� LQ� WHQGHU� DV� -9�&RQVRUWLXP�ZLWK� LWV�
3DUHQW�&RPSDQ\�DQG�RU�LWV�6LVWHU�6XEVLGLDU\�&RPSDQ\��&RPSDQLHV�DV�D�PHPEHU�V��
LQ� -9� ZLWK� PLQLPXP� ���� SDUWLFLSDWLRQ� HDFK� �DV� VXEVWDQWLDO� PHPEHU�� IRU� VXFK�
PHPEHU�V���
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E�� $SSOLFDQW�LQ�WKH�FDSDFLW\�RI�D�3DUHQW�&RPSDQ\�DV�D�VLQJOH�HQWLW\�LV�QRW�SHUPLWWHG�WR�
XVH� WKH� FUHGHQWLDO� RI� LWV� 6XEVLGLDU\� &RPSDQ\�� &RPSDQLHV� XQOHVV� WKH� $SSOLFDQW�
SDUWLFLSDWHV�LQ�WHQGHU�DV�-9�&RQVRUWLXP�ZLWK�LWV�6XEVLGLDU\�&RPSDQ\��&RPSDQLHV�DV�
D�PHPEHU�V�� LQ�-9�ZLWK�PLQLPXP�����SDUWLFLSDWLRQ�HDFK��DV�VXEVWDQWLDO�PHPEHU��
IRU�VXFK�PHPEHU�V���

L[�� 3XUFKDVH�3UHIHUHQFH�WR�/RFDO�6XSSOLHUV�3UHIHUHQFH�WR�0DNH�,Q�,QGLD��

D�� 'HILQLWLRQV��

L�� µ/RFDO�FRQWHQW¶�PHDQV�WKH�DPRXQW�RI�YDOXH�DGGHG�LQ�,QGLD�ZKLFK�VKDOO�EH�WKH�WRWDO�
YDOXH�RI�WKH�LWHP�SURFXUHG��H[FOXGLQJ�QHW�GRPHVWLF�LQGLUHFW�WD[HV��PLQXV�WKH�YDOXH�
RI�LPSRUWHG�FRQWHQW�LQ�WKH�LWHP��LQFOXGLQJ�DOO�FXVWRP�GXWLHV��DV�D�SURSRUWLRQ�RI�WKH�
WRWDO�YDOXH��LQ�SHUFHQW��0LQLPXP�ORFDO�FRQWHQW�VKDOO�EH�����IRU�WKH�VXEMHFW�WHQGHU��

LL�� µ/RFDO�6XSSOLHU¶�PHDQV�D� VXSSOLHU� RU� VHUYLFH� SURYLGHU�ZKRVH� SURGXFW� RU� VHUYLFH�
RIIHUHG�IRU�SURFXUHPHQW�PHHWV�WKH�PLQLPXP�ORFDO�FRQWHQW�DV�SUHVFULEHG�DW�VU��QR��
L��DERYH��

LLL�� µ/�¶�PHDQV�WKH�ORZHVW�WHQGHU�RU�ORZHVW�ELG�UHFHLYHG�LQ�D�WHQGHU��ELGGLQJ�SURFHVV�RU�
RWKHU�SURFXUHPHQW�VROLFLWDWLRQ�DV�DGMXGJHG� LQ� WKH�HYDOXDWLRQ�SURFHVV�DV�SHU� WKH�
WHQGHU�RU�RWKHU�SURFXUHPHQW�VROLFLWDWLRQ��

LY�� µ0DUJLQ� RI�SXUFKDVH�SUHIHUHQFH¶�PHDQV� WKH�PD[LPXP�H[WHQW� WR�ZKLFK� WKH�SULFH�
TXRWHG� E\� D� ORFDO� VXSSOLHU� PD\� EH� DERYH� WKH� /�� IRU� WKH� SXUSRVH� RI� SXUFKDVH�
SUHIHUHQFH��0DUJLQ�RI�SXUFKDVH�SUHIHUHQFH�VKDOO�EH�����IRU�WKH�VXEMHFW�WHQGHU��

E�� �'HOHWHG��
F�� 'HOHWHG��
G�� 0LQLPXP�ORFDO�FRQWHQW�DQG�YHULILFDWLRQ�RI�ORFDO�FRQWHQW��

L�� 7KH�ORFDO�VXSSOLHU�DW�WKH�WLPH�RI�WHQGHU�VKDOO�EH�UHTXLUHG�WR�SURYLGH�VHOI�FHUWLILFDWLRQ�
WKDW�WKH�LWHP�RIIHUHG�PHHWV�WKH�PLQLPXP�ORFDO�FRQWHQW�DQG�VKDOO�JLYH�GHWDLOV�RI�WKH�
ORFDWLRQ�V��DW�ZKLFK�WKH�ORFDO�YDOXH�DGGLWLRQ�LV�PDGH��

LL�� 'HOHWHG��

LLL�� ,I� DQ\� IDOVH� GHFODUDWLRQ� UHJDUGLQJ� ORFDO� FRQWHQW� LV� IRXQG�� WKH� FRPSDQ\� VKDOO� EH�
GHEDUUHG�IRU�D�SHULRG�RI�WKUHH�\HDUV�IURP�SDUWLFLSDWLQJ�LQ�WHQGHUV�RI�1+65&/��

LY�� 6XSSOLHU�ELGGHU�VKDOO�JLYH�WKH�GHWDLOV�RI�WKH�ORFDO�FRQWHQW�LQ�D�IRUPDW�DWWDFKHG�DV�
$SSHQGL[���� RI�)27�GXO\� ILOOHG� WR� EH�XSORDGHG�DORQJ�ZLWK� WKH� WHFKQLFDO� ELG�� ,Q�
FDVH�� ELGGHU� GR� QRW� XSORDG� $SSHQGL[���� RI� )27� GXO\� ILOOHG� DORQJ� ZLWK� WKHLU�
WHFKQLFDO�ELG��ORFDO�FRQWHQW�VKDOO�EH�FRQVLGHUHG�DV�µ1LO¶�LQ�WHQGHU�HYDOXDWLRQ��

�

H�� &RPSODLQWV�UHODWLQJ�WR�LPSOHPHQWDWLRQ�RI�3XUFKDVH�3UHIHUHQFH�

)HHV�IRU�VXFK�FRPSODLQWV�VKDOO�EH�5V����/DNK�RU����RI�WKH�YDOXH�RI�WKH�ORFDO�LWHP�EHLQJ�
SURFXUHG� �VXEMHFW� WR� PD[LPXP� RI� 5V�� �� /DNK��� ZKLFKHYHU� LV� KLJKHU�� ,Q� FDVH� WKH�
FRPSODLQW� LV� IRXQG� WR� EH� LQFRUUHFW�� WKH�FRPSODLQW� IHH�VKDOO� EH� IRUIHLWHG�� ,Q� FDVH�� WKH�
FRPSODLQW� LV� XSKHOG� DQG� IRXQG� WR� EH� VXEVWDQWLDOO\� FRUUHFW�� GHSRVLWHG� IHH� RI� WKH�
FRPSODLQDQW�ZRXOG�EH�UHIXQGHG�ZLWKRXW�DQ\�LQWHUHVW��
�

[�� 3XEOLF�3URFXUHPHQW�3ROLF\�IRU�0LFUR�DQG�6PDOO�(QWHUSULVHV��06(V���
D�� 3URFXUHPHQW�3UHIHUHQFH�WR�0LFUR�DQG�6PDOO�(QWHUSULVHV��06(V��DV�DGPLVVLEOH�XQGHU�

*RYHUQPHQW¶V�H[LVWLQJ�SROLF\�RQ�WKH�GDWH�RI�RSHQLQJ�RI�ELG�VKDOO�EH�DSSOLFDEOH�WR�0LFUR�
DQG�6PDOO�(QWHUSULVHV��06(V��UHJLVWHUHG�ZLWK�DQ\�VWDWXWRU\�ERGLHV�VSHFLILHG�E\�0LQLVWU\�
RI�0LFUR��6PDOO�	�0HGLXP�(QWHUSULVHV�KDYLQJ�8G\RJ�$DGKDDU�0HPRUDQGD�VKDOO�DOVR�EH�
JLYHQ�DOO�EHQHILWV�XQGHU�3XEOLF�3URFXUHPHQW�3ROLF\�2UGHU�������

E�� 7KH�ELGGHUV�VKDOO�VXEPLW�SKRWRFRS\�RI�FXUUHQW�DQG�YDOLG�06(V�UHJLVWUDWLRQ�FHUWLILFDWH�
LQFOXVLYH�RI�DOO�WKH�SDJHV�VKRZLQJ�WKH�FDWHJRU\�RI�HQWUHSUHQHXU�±�ZKHWKHU�WKH�UHJLVWHUHG�
ILUP�LV�RZQHG�E\�*HQHUDO�RU�6&�67�HQWUHSUHQHXUV��PRQHWDU\�OLPLW�RI�WKHLU�UHJLVWUDWLRQ�IRU�
WKH�LWHPV�WHQGHUHG�WR�DYDLO�WKH�EHQHILWV�XQGHU�WKH�SROLF\��7KH�06(V�VKDOO�DOVR�VXEPLW�D�
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FRS\�RI�³(QWUHSUHQHXU¶V�0HPRUDQGXP��3DUW�±�,,�´�RI�WKH�FRQFHUQHG�'LVWULFW�&HQWUH�ZKHUH�
WKH�XQLW�LV�HVWDEOLVKHG��7KH�06(V�PXVW�DOVR�LQGLFDWH�WKH�WHUPLQDO�YDOLGLW\�GDWH�RI�WKHLU�
UHJLVWUDWLRQ��

F�� 6XFK�06(�UHJLVWHUHG�ILUPV�VKDOO�EH�H[HPSWHG�IURP�SD\PHQW�RI�7HQGHU�GRFXPHQW�FRVW�
DQG�SD\PHQW�RI�7HQGHU�6HFXULW\���

G�� 'HILQLWLRQ�RI�06(V�RZQHG�E\�6&�67�LV�DV�JLYHQ�EHORZ��

L�� ,Q�FDVH�RI�SURSULHWDU\�06(��SURSULHWRU�V��VKDOO�EH�6&�67���

LL�� ,Q� FDVH�RI� SDUWQHUVKLS�06(�� WKH�6&�67�SDUWQHUV� VKDOO� EH� KROGLQJ� DW� OHDVW� ����
VKDUHV�LQ�WKH�XQLW���

LLL�� ,Q�FDVH�RI�3ULYDWH�/LPLWHG�&RPSDQLHV��DW�OHDVW�����VKDUH�VKDOO�EH�KHOG�E\�6&�67�
SURPRWHUV��

H�� $OO�ELGGHUV�UHJLVWHUHG�XQGHU�0LFUR�DQG�6PDOO�(QWHUSULVHV��06(V��VKDOO�KDYH�WR�VDWLVI\�
WKH� HOLJLELOLW\� FULWHULD� DW� SDU� ZLWK� RWKHU� ELGGHUV�� 7KHUH� VKDOO� QRW� EH� DQ\� UHOD[DWLRQ� LQ�
HOLJLELOLW\�FULWHULD�ELGGLQJ�SURFHVV�RU�RWKHU�ELG�UHTXLUHPHQW�DQG�/��SULFH���

I�� ,I�ORZHVW�YDOLG�ELGGHU�LV�QRQ�06(�ILUP��WKHQ�LQ�VXFK�D�FDVH�SXUFKDVH�SUHIHUHQFH�IDFLOLW\�
VKDOO�QRW�EH�DSSOLFDEOH�LQ�WKH�ELG�DV�TXDQWLW\�FDQQRW�EH�VSOLW��7KH�WRWDO�TXDQWLW\�VKDOO�EH�
RIIHUHG�WR�WKH�ORZHVW�YDOLG�ELGGHU�LUUHVSHFWLYH�RI�WKHLU�UHJLVWUDWLRQ�VWDWXV�DQG�WKH�EHQHILW�
WR�06(V�VKDOO�EH�OLPLWHG�WR�H[HPSWLRQ�IURP�FRVW�RI�WHQGHU�GRFXPHQW�DQG�WHQGHU�VHFXULW\�
RQO\���

J�� 7KH� DERYH� IDFLOLWLHV� VKDOO� QRW� EH� DSSOLFDEOH� IRU� WKH� LWHPV� IRU� ZKLFK� WKH\� DUH� QRW�
UHJLVWHUHG���

K�� 7KH� DERYH� IDFLOLW\� VKDOO� EH� DSSOLFDEOH� RQO\� LQ� FDVH� RI� VLQJOH� HQWLW\� RU� DOO�PHPEHU� LQ�
-9�&RQVRUWLXP�DUH�UHJLVWHUHG�DQG�HOLJLEOH�06(V��

[L�� 6WDUWXS�,QGLD���
D�� $OO�6WDUWXSV��ZKHWKHU�0LFUR�	�6PDOO�(QWHUSULVHV�RU�RWKHUZLVH��DUH�H[HPSWHG�IURP�FRVW�

RI�7HQGHU�GRFXPHQW�DQG�7HQGHU�VHFXULW\���

E�� 'HILQLWLRQ�RI�6WDUWXS���

6WDUWXS�PHDQV�DQ�HQWLW\�UHFRJQLVHG�DV�6WDUWXS�E\�'HSDUWPHQW�RI�,QGXVWULDO�3ROLF\�DQG�
3URPRWLRQV��',33���0LQLVWU\�RI�&RPPHUFH�DQG�,QGXVWULHV��*RYW��RI�,QGLD���

F�� 7KH� DERYH� IDFLOLW\� VKDOO� EH� DSSOLFDEOH� RQO\� LQ� FDVH� RI� VLQJOH� HQWLW\� RU� DOO�PHPEHU� LQ�
-9�&RQVRUWLXP�DUH�UHJLVWHUHG�DQG�HOLJLEOH�6WDUWXSV���

��������0LQLPXP�(OLJLELOLW\�&ULWHULD��
$�� :RUN� ([SHULHQFH�� 7KH� WHQGHUHUV� ZLOO� EH� TXDOLILHG� RQO\� LI� WKH\� KDYH� VXEVWDQWLDOO\�

FRPSOHWHG�ZRUN�V�

��FRPSOHWLRQ�GDWH�V��RI�ZKLFK�IDOOLQJ�GXULQJ�ODVW�VHYHQ�\HDUV�HQGLQJ�
ODVW�GD\�RI�WKH�PRQWK�SUHYLRXV�WR�WKH�PRQWK�RI�WHQGHU�VXEPLVVLRQ�DV�JLYHQ�EHORZ��
�L�� $W�OHDVW�RQH�³VLPLODU�ZRUN´�
�RI�YDOXH�RI�,15�����������RU�PRUH��

25�
�LL�� 7ZR�³VLPLODU�ZRUNV´�
HDFK�RI�YDOXH�RI�,15������������RU�PRUH��

25�
�LLL�� 7KUHH�³VLPLODU�ZRUNV´�
HDFK�RI�YDOXH�RI�,15������������RU�PRUH��

�

7KH�³6LPLODU�ZRUNV´�IRU�WKLV�FRQWUDFW�VKDOO�EH�³6XSSO\�DQG�([HFXWLRQ�RI�DQ\������9�'&�
RU����.9�2+(�:RUNV´�


�����6XEVWDQWLDOO\� FRPSOHWHG�PHDQV�ZKHUH� ���� SD\PHQW� RI� WKH� FRQWUDFW� YDOXH� KDV�

EHHQ�UHFHLYHG�

�LY�� ,I�WKH�WHQGHUHU�LV�D�-9�&RQVRUWLXP�KDYLQJ�IRUHLJQ�SDUWQHU�V��DQG�DERYH�ZRUN�V��KDYH�
EHHQ�H[HFXWHG�E\�WKH�IRUHLJQ�SDUWQHU�RI�-9�DQG�WKH�ZRUN�V��ZHUH�GRQH�LQ�WKH�FRXQWU\�
RI�WKH�IRUHLJQ�SDUWQHU��WKHQ�LQ�DGGLWLRQ�WR�WKLV�WKH�IRUHLJQ�SDUWQHU�PXVW�KDYH�H[HFXWHG�
ZRUNV� �ZKLFK� QHHG� QRW� EH� VLPLODU� LQ� QDWXUH�� RI� WRWDO� SXW� WRJHWKHU� RI� YDOXH� ,15��
����������RU�PRUH�RXWVLGH�WKH�FRXQWU\�RI�WKH�IRUHLJQ�SDUWQHU��

�



1+65&/�� 1+65&/�%5&��������� 92/��1,7��,77��)27�
�

&RQWUDFW��1+65&/�%5&����������9RO���1,7� 3DJH��

1RWHV��

D�� :RUN�H[SHULHQFH�RI�RQO\�VXEVWDQWLDO�SDUWQHU��SDUWQHU�ZLWK�VKDUH�RI�����RU�PRUH�LQ�WKH�
-9���&RQVRUWLXP��VKDOO�EH�FRQVLGHUHG�IRU�HYDOXDWLQJ�RI�-9�&RQVRUWLXP��

E�� 7KH� WHQGHUHU� VKDOO� VXEPLW� GHWDLOV� RI� ZRUNV� H[HFXWHG� E\� WKHP� LQ� WKH� 3HUIRUPD� RI�
$SSHQGL[���RI�)27�IRU�WKH�ZRUNV�WR�EH�FRQVLGHUHG�IRU�TXDOLILFDWLRQ�RI�ZRUN�H[SHULHQFH�
FULWHULD��'RFXPHQWDU\�SURRI�RI�FRPSOHWLRQ�FHUWLILFDWHV�IURP�FOLHQW�FOHDUO\�LQGLFDWLQJ�WKH�
QDWXUH�VFRSH�RI�ZRUN��DFWXDO�FRPSOHWLRQ�FRVW�DQG�DFWXDO�GDWH�RI�FRPSOHWLRQ� IRU� VXFK�
ZRUN�VKRXOG�EH�VXEPLWWHG��7KH�RIIHUV�VXEPLWWHG�ZLWKRXW� WKLV�GRFXPHQWDU\�SURRI�
VKDOO�QRW�EH�HYDOXDWHG��,Q�FDVH�WKH�ZRUN�LV�H[HFXWHG�IRU�SULYDWH�FOLHQW��FRS\�RI�ZRUN�
RUGHU��ELOO�RI�TXDQWLWLHV��ELOO�ZLVH�GHWDLOV�RI�SD\PHQW� UHFHLYHG�FHUWLILHG�E\�&�$���7�'�6�
FHUWLILFDWHV�IRU�DOO�SD\PHQWV�UHFHLYHG�DQG�FRS\�RI�ILQDO�ODVW�ELOO�SDLG�E\�FOLHQW�VKDOO�DOVR�
EH�VXEPLWWHG��

F�� 9DOXH�RI�VXEVWDQWLDOO\�FRPSOHWHG�SRUWLRQ�RI�DQ\�RQJRLQJ�ZRUN�XS�WR�ODVW�GD\�RI�WKH�PRQWK�
SUHYLRXV�WR�WKH�PRQWK�RI�WHQGHU�VXEPLVVLRQ�ZLOO�DOVR�EH�FRQVLGHUHG�IRU�TXDOLILFDWLRQ�RI�
ZRUN�H[SHULHQFH�FULWHULD��

G�� )RU�FRPSOHWHG�ZRUNV��YDOXH�RI�ZRUN�GRQH�VKDOO�EH�XSGDWHG� WR� ODVW�GD\�RI� WKH�PRQWK�
SUHYLRXV�WR�WKH�PRQWK�RI�WHQGHU�VXEPLVVLRQ�SULFH�OHYHO�DVVXPLQJ����LQIODWLRQ�IRU�,QGLDQ�
5XSHHV�HYHU\�\HDU��7KH�H[FKDQJH�UDWH�RI�IRUHLJQ�FXUUHQF\�VKDOO�EH�DSSOLFDEOH�DV�RQ�WKH�
GDWH�RI�FRQWUDFW�DZDUG��

H�� ,Q�FDVH�RI�-RLQW�YHQWXUH���FRQVRUWLXP��IXOO�YDOXH�RI�WKH�ZRUN��LI�GRQH�E\�WKH�VDPH�MRLQW�
YHQWXUH� VKDOO� EH� FRQVLGHUHG�� ,I� WKH� TXDOLI\LQJ� ZRUN�V�� ZHUH� GRQH� E\� WKHP� LQ�
-9�FRQVRUWLXP� KDYLQJ� GLIIHUHQW� FRQVWLWXHQWV�� WKHQ� WKH� YDOXH� RI� ZRUN� DV� SHU� WKHLU�
SHUFHQWDJH�SDUWLFLSDWLRQ�LQ�VXFK�-9�&RQVRUWLXP�VKDOO�EH�FRQVLGHUHG��

I�� ,I� WKH�DERYH�ZRUN�V��FRPSULVH�V��RWKHU�ZRUNV�DOVR�� WKHQ�GHWDLOV� FOHDUO\� LQGLFDWLQJ� WKH�
DPRXQW�RI�ZRUN�GRQH�LQ�UHVSHFW�RI�WKH�³VLPLODU�ZRUN´�VKDOO�EH�IXUQLVKHG�E\�WKH�WHQGHUHU�
LQ�VXSSRUW�RI�ZRUN�H[SHULHQFH�DORQJ�ZLWK�WKHLU�WHQGHU�VXEPLVVLRQV��

J�� 2QO\�ZRUN�H[SHULHQFH�FHUWLILFDWH�KDYLQJ�VWDPS�RI�1DPH�DQG�'HVLJQDWLRQ�RI�RIILFHU�DORQJ�
ZLWK� WKH� 1DPH� RI� FOLHQW� VKDOO� EH� FRQVLGHUHG� IRU� HYDOXDWLRQ�� +RZHYHU�� LI� DQ\� ZRUN�
H[SHULHQFH�FHUWLILFDWH�KDV�EHHQ�LVVXHG�SULRU�WR�������������VDPH�VKDOO�EH�FRQVLGHUHG�
IRU�HYDOXDWLRQ�HYHQ�LI�LW�LV�QRW�VWDPSHG��

K�� ,Q� FDVH� RI� DQ\� FRQFHDOPHQW� RU� PLVUHSUHVHQWDWLRQ� RI� IDFWV�� DSSURSULDWH� DFWLRQ�V�� LQ�
DFFRUGDQFH�ZLWK�7HQGHU�&RQGLWLRQV�DQG�³6XVSHQVLRQ��%DQQLQJ�3ROLF\��-XQH�����´�RI�
1+65&/� VKDOO� EH� WDNHQ�� 7KH� FRS\� RI� ³6XVSHQVLRQ�%DQQLQJ� 3ROLF\�� -XQH� ����´� RI�
1+65&/� FDQ� EH� GRZQORDGHG� IURP� WHQGHU� VHFWLRQ� RI� 1+65&/� ZHEVLWH� L�H��
ZZZ�QKVUFO�LQ�

%�� )LQDQFLDO�6WDQGLQJ��7KH�WHQGHUHUV�ZLOO�EH�TXDOLILHG�RQO\�LI�WKH\�KDYH�PLQLPXP�ILQDQFLDO�
FDSDELOLWLHV�DV�EHORZ��

�L�� $QQXDO� 7XUQRYHU�� 7KH� DYHUDJH� DQQXDO� WXUQRYHU� IURP� FRQVWUXFWLRQ� RI� ODVW� ILYH�
ILQDQFLDO�\HDUV�VKRXOG�EH�!�,15������������
7KH� DYHUDJH� DQQXDO� WXUQRYHU� RI� -9�� &RQVRUWLXP� ZLOO� EH� EDVHG� RQ� SHUFHQWDJH�
SDUWLFLSDWLRQ�RI�HDFK�PHPEHU��
([DPSOH��/HW�0HPEHU���KDV�SHUFHQWDJH�SDUWLFLSDWLRQ� �0�DQG�0HPEHU���KDV� 1��
/HW�WKH�DYHUDJH�DQQXDO�WXUQRYHU�RI�0HPEHU���LV�µ$¶�DQG�WKDW�RI�0HPEHU���LV�µ%¶��WKHQ�
WKH�DYHUDJH�DQQXDO�WXUQRYHU�RI�-9�ZLOO�EH ��$0�%1������

�
1RWHV��

D�� )LQDQFLDO�GDWD�IRU�ODWHVW�ODVW�ILYH�DXGLWHG�ILQDQFLDO�\HDUV�KDV�WR�EH�VXEPLWWHG�E\�WKH�
WHQGHUHU�LQ�$SSHQGL[���RI�)27�GXO\�FHUWLILHG�E\�&KDUWHUHG�$FFRXQWDQW��&RPSDQ\�
$XGLWRU�6WDWXWRU\�$XGLWRU�ZLWK�KLV�VWDPS�DQG�VLJQDWXUH�LQ�RULJLQDO�ZLWK�PHPEHUVKLS�
QXPEHU�DQG�ILUP�UHJLVWUDWLRQ�QXPEHU��$OO�WKH�GRFXPHQWV�RU�FHUWLILFDWLRQV�ZKLFK�DUH�
SURYLGHG�E\�&$��PXVW� FRQWDLQ�8',1� WKHUHRQ�DQG� WKH�SDUWLFXODUV� RI� FHUWLILFDWLRQV�
PXVW�EH�VDPH�DV�PHQWLRQHG�RQ�GRFXPHQW�FHUWLILFDWLRQ�DQG�VXEPLWWHG�WR�,&$,�RQ�LWV�
ZHEVLWH�ZKLFK�FDQ�EH�YHULILHG�RQOLQH�RQ�KWWSV���XGLQ�LFDL�RUJ�VHDUFK��XGLQ��,Q�FDVH�
WKH�ILQDQFLDO�GDWD�RI�WKH�ODVW�ILQDQFLDO�\HDU�LV�QRW�PDGH�DYDLODEOH�E\�WKH�ELGGHU��KH�
KDV�WR�VXEPLW�DQ�DIILGDYLW�FHUWLI\LQJ�WKDW�µWKH�EDODQFH�VKHHW�KDV�DFWXDOO\�QRW�EHHQ�
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DXGLWHG�VR�IDU¶��,Q�VXFK�D�FDVH�WKH�ILQDQFLDO�GDWD�RI�SUHYLRXV� µ�¶�DXGLWHG�ILQDQFLDO�
\HDUV�ZLOO�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�IRU�HYDOXDWLRQ��,I�FHUWLILHG�ILQDQFLDO�GDWD�RI�DQ\�
\HDU�RWKHU� WKDQ� WKH� ODVW� \HDU� LV�QRW�VXEPLWWHG�� WKH� WHQGHU�PD\�EH�FRQVLGHUHG�DV�
QRQ�UHVSRQVLYH���

E�� :KHUH�D�ZRUN�LV�XQGHUWDNHQ�E\�D�-9�&RQVRUWLXP��RQO\�WKDW�SRUWLRQ�RI�WKH�FRQWUDFW�
ZKLFK�LV�XQGHUWDNHQ�E\�WKH�FRQFHUQHG�DSSOLFDQW�PHPEHU�VKRXOG�EH�LQGLFDWHG�DQG�
WKH�UHPDLQLQJ�GRQH�E\�WKH�RWKHU�PHPEHUV�RI�WKH�JURXS�EH�H[FOXGHG��7KLV�LV�WR�EH�
VXEVWDQWLDWHG�ZLWK�GRFXPHQWDU\�HYLGHQFH��

F�� )RU�FRQVWUXFWLRQ�WXUQRYHU�RU�ILQDQFLDO�GDWD�UHTXLUHG�IRU�HDFK�\HDU���([FKDQJH�UDWH�
IRU�IRUHLJQ�FXUUHQF\�VKDOO�EH�DV�SUHYDLOLQJ�RQ�WKH�ODVW�GD\�RI�WKH�UHVSHFWLYH�\HDU��

�

��������7KH�WHQGHU�VXEPLVVLRQ�RI�WHQGHUHUV��ZKR�GR�QRW�TXDOLI\�WKH�PLQLPXP�HOLJLELOLW\�FULWHULD�VWLSXODWHG�
LQ� WKH� FODXVHV� �������� DERYH�� VKDOO� QRW� EH� FRQVLGHUHG� IRU� IXUWKHU� HYDOXDWLRQ� DQG� WKHUHIRUH�
UHMHFWHG��7KH�PHUH�IDFW�WKDW�WKH�WHQGHUHU�LV�TXDOLILHG�DV�PHQWLRQHG�LQ�VXE�FODXVH���������VKDOO�
QRW� LPSO\� WKDW�KLV�ELG�VKDOO�DXWRPDWLFDOO\�EH�DFFHSWHG��7KH�VDPH�VKRXOG�FRQWDLQ�DOO�WHFKQLFDO�
GDWD�DV�UHTXLUHG�IRU�FRQVLGHUDWLRQ�RI�WHQGHU�SUHVFULEHG�LQ�WKH�,77��

������ &RQWHQWV�RI�7HQGHU�GRFXPHQWV��
9ROXPH���

x� 1RWLFH�,QYLWLQJ�7HQGHU�
x� ,QVWUXFWLRQV�WR�7HQGHUHUV��LQFOXGLQJ�$QQH[XUHV��
x� )RUP�RI�7HQGHU��LQFOXGLQJ�$SSHQGLFHV���

9ROXPH���

x� *HQHUDO�&RQGLWLRQV�RI�&RQWUDFWV�
x� 3DUWLFXODU�&RQGLWLRQV�RI�&RQWUDFW�
x� 7HFKQLFDO�6SHFLILFDWLRQV�

9ROXPH���

x� %LOO�RI�4XDQWLWLHV�

������ 7KH�FRQWUDFW�VKDOO�EH�JRYHUQHG�E\�WKH�GRFXPHQWV�OLVWHG�LQ�3DUD�������DERYH��

������ 7KH� WHQGHUHUV�PD\� REWDLQ� IXUWKHU� LQIRUPDWLRQ�� FODULILFDWLRQ�� LI� DQ\�� LQ� UHVSHFW�RI� WKHVH� WHQGHU�
GRFXPHQWV� IURP� WKH� RIILFH� RI� &KLHI� 3URMHFW� 0DQDJHU�� 9DGRGDUD�� 1DWLRQDO� +LJK� 6SHHG� 5DLO�
&RUSRUDWLRQ�/LPLWHG���UG�IORRU��3URGXFWLYLW\�+RXVH��%3&�5RDG��$ONDSXUL��9DGRGDUD��������

������ $OO�WHQGHUHUV�DUH�KHUHE\�FDXWLRQHG�WKDW�WHQGHUV�FRQWDLQLQJ�DQ\�PDWHULDO�GHYLDWLRQ�RU�UHVHUYDWLRQV�
DV� GHVFULEHG� LQ� &ODXVH� (� ���� RI� ³,QVWUXFWLRQV� WR� 7HQGHUHUV´� VKDOO� EH� FRQVLGHUHG� DV� QRQ�
UHVSRQVLYH�DQG�LV�OLDEOH�WR�EH�UHMHFWHG��

������ 7KH� LQWHQGLQJ� WHQGHUHUV� PXVW� EH� UHJLVWHUHG� RQ� H�WHQGHULQJ� SRUWDO�
KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS��7KRVH�ZKR�DUH�QRW�UHJLVWHUHG�RQ�WKH�H�WHQGHULQJ�SRUWDO�
VKDOO�EH�UHTXLUHG�WR�JHW�UHJLVWHUHG�EHIRUHKDQG��$IWHU�UHJLVWUDWLRQ��WKH�WHQGHUHU�ZLOO�JHW�XVHU�LG�
DQG�SDVVZRUG��2Q�ORJLQ��WHQGHUHU�FDQ�SDUWLFLSDWH�LQ�WHQGHULQJ�SURFHVV�DQG�FDQ�ZLWQHVV�YDULRXV�
DFWLYLWLHV�RI�WKH�SURFHVV��

������ 7KH�DXWKRUL]HG�VLJQDWRU\�RI�LQWHQGLQJ�WHQGHUHU��DV�SHU�3RZHU�RI�$WWRUQH\��32$���PXVW�KDYH�YDOLG�
&ODVV�,,� RU� &ODVV�,,,� GLJLWDO� VLJQDWXUH�� 7KH� WHQGHU� GRFXPHQW� FDQ� RQO\� EH� GRZQORDGHG� RU�
XSORDGHG�XVLQJ�&ODVV�,,�RU�&ODVV�,,,�GLJLWDO�VLJQDWXUH��+RZHYHU��WKH�WHQGHUHU�VKDOO�XSORDG�WKHLU�
WHQGHU�RQ�KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSSXVLQJ�FODVV�,,�RU�FODVV�,,,�GLJLWDO�VLJQDWXUH�RI�
WKH�DXWKRUL]HG�VLJQDWRU\�RQO\��

������� 7HQGHU� VXEPLVVLRQV� VKDOO� EH� GRQH� RQOLQH� RQ� KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSSDIWHU�
XSORDGLQJ� WKH� PDQGDWRU\� VFDQQHG� GRFXPHQWV� WRZDUGV� FRVW� RI� WHQGHU� GRFXPHQWV� VXFK� DV�
VFDQQHG�FRSLHV�RI�WUDQVDFWLRQ�RI�SD\PHQW�L�H��57*6��1()7�	�,036�DQG��ELG�VHFXULW\�GHFODUDWLRQ�
�DQG�RWKHU�GRFXPHQWV�DV�VWDWHG�LQ�WKH�WHQGHU�GRFXPHQW���,QVWUXFWLRQV�IRU�RQ�OLQH�ELG�VXEPLVVLRQ�
DUH�IXUQLVKHG�KHUHLQDIWHU��

������� 6XEPLVVLRQ�RI�7HQGHUV�VKDOO�EH�FORVHG�RQ�H�WHQGHULQJ�ZHEVLWH�RI�1+65&/�DW�WKH�GDWH�	�WLPH�
RI�VXEPLVVLRQ�SUHVFULEHG�LQ�1,7�DIWHU�ZKLFK�QR�WHQGHU�VKDOO�EH�DFFHSWHG��
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,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�ELGGHU���WHQGHUHU�WR�HQVXUH�WKDW�KLV�WHQGHU�LV�VXEPLWWHG�RQOLQH�
RQ�H�WHQGHULQJ�ZHEVLWH�KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSSEHIRUH�WKH�GHDGOLQH�RI�VXEPLVVLRQ��
1+65&/�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�QRQ�UHFHLSW�RI�WHQGHU�GRFXPHQWV�GXH�WR�DQ\�GHOD\�DQG�RU�
ORVV�HWF��

������� 7HQGHUV�VKDOO�EH�YDOLG�IRU�D�SHULRG�RI����GD\V��ERWK�GD\V�LQFOXVLYH�L�H��WKH�GDWH�RI�VXEPLVVLRQ�RI�
WHQGHUV� DQG� WKH� ODVW� GDWH� RI�SHULRG� RI� YDOLGLW\� RI� WKH� WHQGHU�� IURP� WKH� GDWH� RI� VXEPLVVLRQ� RI�
7HQGHUV�DQG�VKDOO�EH�DFFRPSDQLHG�ZLWK�D�ELG�VHFXULW\�GHFODUDWLRQ�DV�SHU�FODXVH�&���RI�,77��

������� 1+65&/� UHVHUYHV� WKH� ULJKW� WR� DFFHSW� RU� UHMHFW� DQ\� RU� DOO� SURSRVDOV� ZLWKRXW� DVVLJQLQJ� DQ\�
UHDVRQV��1R�WHQGHUHU�VKDOO�KDYH�DQ\�FDXVH�RI�DFWLRQ�RU�FODLP�DJDLQVW�WKH�1+65&/�IRU�UHMHFWLRQ�
RI�KLV�SURSRVDO���

������� 7HQGHUHUV� DUH� DGYLVHG� WR� UHJXODUO\� YLVLW� H�WHQGHULQJ� SRUWDO�
KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSSIRU�XSGDWHV��

������� )RU�DQ\�FRPSODLQWV�� WHQGHUHUV�PD\�FRQWDFW�&KLHI�3URMHFW�0DQDJHU��9DGRGDUD��1DWLRQDO�+LJK�
6SHHG�5DLO�&RUSRUDWLRQ�/WG��

������� &RXUWV� LQ� 9DGRGDUD� DORQH� VKDOO� KDYH� WKH� MXULVGLFWLRQ� WR� HQWHUWDLQ� DQ\� DSSOLFDWLRQ� RU� RWKHU�
SURFHHGLQJV�LQ�DFFRUGDQFH�ZLWK�/DZV�RI�,QGLD�LQ�UHVSHFW�RI�DQ\WKLQJ�DULVLQJ�XQGHU�WKLV�%LG��

�
�

&KLHI�3URMHFW�0DQDJHU��9DGRGDUD�
1+65&/
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,QVWUXFWLRQV�IRU�2QOLQH�%LG�6XEPLVVLRQ�
7KH�ELGGHUV�DUH�UHTXLUHG�WR�VXEPLW�VRIW�FRSLHV�RI�WKHLU�ELGV�HOHFWURQLFDOO\�RQ�WKH�H�SURFXUHPHQW�SRUWDO�
�&33�3RUWDO���XVLQJ�YDOLG�'LJLWDO�6LJQDWXUH�&HUWLILFDWHV��7KH�LQVWUXFWLRQV�JLYHQ�EHORZ�DUH�PHDQW�WR�DVVLVW�
WKH�ELGGHUV�LQ�UHJLVWHULQJ�RQ�WKH�&33�3RUWDO��SUHSDUH�WKHLU�ELGV�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�DQG�
VXEPLWWLQJ�WKHLU�ELGV�RQOLQH�RQ�WKH�&33�3RUWDO��

0RUH� LQIRUPDWLRQ� XVHIXO� IRU� VXEPLWWLQJ� RQOLQH� ELGV� RQ� WKH� &33� 3RUWDO� PD\� EH� REWDLQHG� DW��
KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS��

5(*,675$7,21�

��� %LGGHUV�DUH�UHTXLUHG�WR�HQUROO�RQ�WKH�H�3URFXUHPHQW�PRGXOH�RI�WKH�&HQWUDO�3XEOLF�3URFXUHPHQW�3RUWDO�
�85/��KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS��E\�FOLFNLQJ�RQ�WKH�OLQN�³2QOLQH�ELGGHU�(QUROPHQW´�RQ�
WKH�&33�3RUWDO�ZKLFK�LV�IUHH�RI�FKDUJH��

��� $V�SDUW�RI� WKH�HQUROPHQW�SURFHVV��WKH�ELGGHUV�ZLOO�EH�UHTXLUHG� WR�FKRRVH�D�XQLTXH�XVHUQDPH�DQG�
DVVLJQ�D�SDVVZRUG�IRU�WKHLU�DFFRXQWV��

��� %LGGHUV� DUH� DGYLVHG� WR� UHJLVWHU� WKHLU� YDOLG� HPDLO� DGGUHVV� DQG� PRELOH� QXPEHUV� DV� SDUW� RI� WKH�
UHJLVWUDWLRQ�SURFHVV��7KHVH�ZRXOG�EH�XVHG�IRU�DQ\�FRPPXQLFDWLRQ�IURP�WKH�&33�3RUWDO��

��� 8SRQ�HQUROPHQW��WKH�ELGGHUV�ZLOO�EH�UHTXLUHG�WR�UHJLVWHU�WKHLU�YDOLG�'LJLWDO�6LJQDWXUH�&HUWLILFDWH��&ODVV�
,,�RU�&ODVV�,,,�&HUWLILFDWHV�ZLWK�VLJQLQJ�NH\�XVDJH��LVVXHG�E\�DQ\�&HUWLI\LQJ�$XWKRULW\�UHFRJQL]HG�E\�
&&$�,QGLD��H�J��6LI\���Q&RGH���H0XGKUD�HWF����ZLWK�WKHLU�SURILOH��

��� 2QO\�RQH�YDOLG�'6&�VKRXOG�EH�UHJLVWHUHG�E\�D�ELGGHU��3OHDVH�QRWH�WKDW�WKH�ELGGHUV�DUH�UHVSRQVLEOH�
WR�HQVXUH�WKDW�WKH\�GR�QRW�OHQG�WKHLU�'6&¶V�WR�RWKHUV�ZKLFK�PD\�OHDG�WR�PLVXVH��

��� %LGGHU�WKHQ�ORJV�LQ�WR�WKH�VLWH�WKURXJK�WKH�VHFXUHG�ORJ�LQ�E\�HQWHULQJ�WKHLU�XVHU�,'���SDVVZRUG�DQG�
WKH�SDVVZRUG�RI�WKH�'6&���H�7RNHQ��

�
6($5&+,1*�)25�7(1'(5�'2&80(176�

��� 7KHUH�DUH�YDULRXV�VHDUFK�RSWLRQV�EXLOW�LQ�WKH�&33�3RUWDO��WR�IDFLOLWDWH�ELGGHUV�WR�VHDUFK�DFWLYH�WHQGHUV�
E\�VHYHUDO�SDUDPHWHUV��7KHVH�SDUDPHWHUV�FRXOG�LQFOXGH�7HQGHU�,'��2UJDQL]DWLRQ�1DPH��/RFDWLRQ��
'DWH��9DOXH��HWF��7KHUH�LV�DOVR�DQ�RSWLRQ�RI�DGYDQFHG�VHDUFK�IRU�WHQGHUV��ZKHUHLQ�WKH�ELGGHUV�PD\�
FRPELQH�D�QXPEHU�RI�VHDUFK�SDUDPHWHUV�VXFK�DV�2UJDQL]DWLRQ�1DPH��)RUP�RI�&RQWUDFW��/RFDWLRQ��
'DWH��2WKHU�NH\ZRUGV�HWF��WR�VHDUFK�IRU�D�WHQGHU�SXEOLVKHG�RQ�WKH�&33�3RUWDO��

��� 2QFH�WKH�ELGGHUV�KDYH�VHOHFWHG�WKH�WHQGHUV�WKH\�DUH�LQWHUHVWHG�LQ��WKH\�PD\�GRZQORDG�WKH�UHTXLUHG�
GRFXPHQWV���WHQGHU�VFKHGXOHV��7KHVH�WHQGHUV�FDQ�EH�PRYHG�WR�WKH�UHVSHFWLYH�µ0\�7HQGHUV¶�IROGHU��
7KLV�ZRXOG�HQDEOH�WKH�&33�3RUWDO�WR�LQWLPDWH�WKH�ELGGHUV�WKURXJK�606���H�PDLO�LQ�FDVH�WKHUH�LV�DQ\�
FRUULJHQGXP�LVVXHG�WR�WKH�WHQGHU�GRFXPHQW��

��� 7KH�ELGGHU�VKRXOG�PDNH�D�QRWH�RI�WKH�XQLTXH�7HQGHU�,'�DVVLJQHG�WR�HDFK�WHQGHU��LQ�FDVH�WKH\�ZDQW�
WR�REWDLQ�DQ\�FODULILFDWLRQ���KHOS�IURP�WKH�+HOSGHVN��

�
35(3$5$7,21�2)�%,'6�

��� %LGGHU� VKRXOG� WDNH� LQWR� DFFRXQW� DQ\� FRUULJHQGXP� SXEOLVKHG� RQ� WKH� WHQGHU� GRFXPHQW� EHIRUH�
VXEPLWWLQJ�WKHLU�ELGV��

��� 3OHDVH�JR�WKURXJK�WKH�WHQGHU�DGYHUWLVHPHQW�DQG�WKH�WHQGHU�GRFXPHQW�FDUHIXOO\�WR�XQGHUVWDQG�WKH�
GRFXPHQWV�UHTXLUHG�WR�EH�VXEPLWWHG�DV�SDUW�RI�WKH�ELG��3OHDVH�QRWH�WKH�QXPEHU�RI�FRYHUV�LQ�ZKLFK�
WKH� ELG� GRFXPHQWV� KDYH� WR� EH� VXEPLWWHG�� WKH� QXPEHU� RI� GRFXPHQWV� �� LQFOXGLQJ� WKH� QDPHV� DQG�
FRQWHQW�RI�HDFK�RI�WKH�GRFXPHQW�WKDW�QHHG�WR�EH�VXEPLWWHG��$Q\�GHYLDWLRQV�IURP�WKHVH�PD\�OHDG�WR�
UHMHFWLRQ�RI�WKH�ELG���

��� %LGGHU��LQ�DGYDQFH��VKRXOG�JHW�UHDG\�WKH�ELG�GRFXPHQWV�WR�EH�VXEPLWWHG�DV�LQGLFDWHG�LQ�WKH�WHQGHU�
GRFXPHQW� �� VFKHGXOH� DQG� JHQHUDOO\�� WKH\� FDQ�EH� LQ� 3')� �� ;/6� ��5$5� ��':)�-3*� IRUPDWV�� %LG�
GRFXPHQWV�PD\�EH�VFDQQHG�ZLWK�����GSL�ZLWK�EODFN�DQG�ZKLWH�RSWLRQ�ZKLFK�KHOSV�LQ�UHGXFLQJ�VL]H�
RI�WKH�VFDQQHG�GRFXPHQW��

��� 7R�DYRLG�WKH�WLPH�DQG�HIIRUW�UHTXLUHG�LQ�XSORDGLQJ�WKH�VDPH�VHW�RI�VWDQGDUG�GRFXPHQWV�ZKLFK�DUH�
UHTXLUHG�WR�EH�VXEPLWWHG�DV�D�SDUW�RI�HYHU\�ELG��D�SURYLVLRQ�RI�XSORDGLQJ�VXFK�VWDQGDUG�GRFXPHQWV�
�H�J�� 3$1� FDUG� FRS\�� *67� FHUWLILFDWH� FRS\�� DQQXDO� UHSRUWV�� DXGLWRU� FHUWLILFDWHV� HWF��� KDV� EHHQ�
SURYLGHG�WR�WKH�ELGGHUV��%LGGHUV�FDQ�XVH�³0\�6SDFH´�RU�µ¶2WKHU�,PSRUWDQW�'RFXPHQWV¶¶�DUHD�DYDLODEOH�
WR� WKHP� WR� XSORDG� VXFK� GRFXPHQWV�� 7KHVH� GRFXPHQWV� PD\� EH� GLUHFWO\� VXEPLWWHG� IURP� WKH� ³0\�



1+65&/�� 1+65&/�%5&��������� 92/��1,7��,77��)27�
�

&RQWUDFW��1+65&/�%5&����������9RO���1,7� 3DJH����

6SDFH´�DUHD�ZKLOH�VXEPLWWLQJ�D�ELG��DQG�QHHG�QRW�EH�XSORDGHG�DJDLQ�DQG�DJDLQ��7KLV�ZLOO�OHDG�WR�D�
UHGXFWLRQ�LQ�WKH�WLPH�UHTXLUHG�IRU�ELG�VXEPLVVLRQ�SURFHVV��

�
�
68%0,66,21�2)�%,'6�

��� %LGGHU�VKRXOG�ORJ�LQWR�WKH�VLWH�ZHOO�LQ�DGYDQFH�IRU�ELG�VXEPLVVLRQ�VR�WKDW�WKH\�FDQ�XSORDG�WKH�ELG�LQ�
WLPH�L�H��RQ�RU�EHIRUH�WKH�ELG�VXEPLVVLRQ�WLPH��%LGGHU�ZLOO�EH�UHVSRQVLEOH�IRU�DQ\�GHOD\�GXH�WR�RWKHU�
LVVXHV��

��� 7KH�%LGGHU�KDV�WR�GLJLWDOO\�VLJQ�DQG�XSORDG�WKH�UHTXLUHG�ELG�GRFXPHQWV�RQH�E\�RQH�DV�LQGLFDWHG�LQ�
WKH�WHQGHU�GRFXPHQW��

��� %LGGHU�KDV�WR�VHOHFW�WKH�SD\PHQW�RSWLRQ�DV�³RIIOLQH´�WR�SD\�WKH�WHQGHU�IHH���(0'�DV�DSSOLFDEOH�DQG�
HQWHU�GHWDLOV�RI�WKH�LQVWUXPHQW��

��� %LGGHU�VKRXOG�SUHSDUH�WKH�(0'�DV�SHU�WKH�LQVWUXFWLRQV�VSHFLILHG�LQ�WKH�WHQGHU�GRFXPHQW��7KH�RULJLQDO�
VKRXOG�EH�SRVWHG�FRXULHUHG�JLYHQ�LQ�SHUVRQ�WR�WKH�FRQFHUQHG�RIILFLDO�� ODWHVW�E\�WKH�ODVW�GDWH�RI�ELG�
VXEPLVVLRQ� RU� DV� VSHFLILHG� LQ� WKH� WHQGHU� GRFXPHQWV�� 7KH� GHWDLOV� RI� WKH� ''�DQ\� RWKHU� DFFHSWHG�
LQVWUXPHQW��SK\VLFDOO\�VHQW��VKRXOG�WDOO\�ZLWK�WKH�GHWDLOV�DYDLODEOH�LQ�WKH�VFDQQHG�FRS\�DQG�WKH�GDWD�
HQWHUHG�GXULQJ�ELG�VXEPLVVLRQ�WLPH��2WKHUZLVH�WKH�XSORDGHG�ELG�ZLOO�EH�UHMHFWHG��

,Q�FDVH�RI�%LG�6HFXULW\�'HFODUDWLRQ�LQ�OLHX�RI�(0'��%LGV�PXVW�EH�DFFRPSDQLHG�ZLWK�VFDQQHG�FRS\�RI�
%LG�6HFXULW\�'HFODUDWLRQ�LQ�SUHVFULEHG�IRUPDW��%LGGHUV�ZLOO�EH�UHTXLUHG�WR�VXEPLW�RQO\�VFDQQHG�FRS\�
RI� WKH� VLJQHG� 	� VWDPSHG� %LG� 6HFXULW\� 'HFODUDWLRQ� E\� $XWKRUL]HG� 6LJQDWRU\� DORQJ� ZLWK� WKH� ELG�
VXEPLVVLRQ�RQ�KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS��7KH�%LG�VKDOO�EH�FRQVLGHUHG�DV�QRQ�UHVSRQVLYH�
LQ�FDVH�RQ�1RQ�6XEPLVVLRQ�RI�6FDQQHG�FRS\�RI�%LG�6HFXULW\�'HFODUDWLRQ�LQ�WKH�H�ELGGLQJ�SRUWDO�RI�
1,&�DORQJ�ZLWK�WKHLU�ELG�VXEPLVVLRQ��$Q\�ELG�UHFHLYHG�ZLWKRXW�%LG�6HFXULW\�'HFODUDWLRQ�IRUP�VKDOO�EH�
UHMHFWHG��

��� %LGGHUV�DUH�UHTXHVWHG�WR�QRWH�WKDW�WKH\�VKRXOG�QHFHVVDULO\�VXEPLW�WKHLU�ILQDQFLDO�ELGV�LQ�WKH�IRUPDW�
SURYLGHG�DQG�QR�RWKHU�IRUPDW�LV�DFFHSWDEOH��,I�WKH�SULFH�ELG�KDV�EHHQ�JLYHQ�DV�D�VWDQGDUG�%24�IRUPDW�
ZLWK�WKH�WHQGHU�GRFXPHQW�� WKHQ� WKH�VDPH� LV�WR�EH�GRZQORDGHG�DQG�WR�EH� ILOOHG�E\�DOO� WKH�ELGGHUV��
%LGGHUV�DUH�UHTXLUHG�WR�GRZQORDG�WKH�%24�ILOH��RSHQ�LW�DQG�FRPSOHWH�WKH�FRORXUHG��XQSURWHFWHG��FHOOV�
ZLWK�WKHLU�UHVSHFWLYH�ILQDQFLDO�TXRWHV�DQG�RWKHU�GHWDLOV��VXFK�DV�QDPH�RI�WKH�ELGGHU���1R�RWKHU�FHOOV�
VKRXOG�EH�FKDQJHG��2QFH�WKH�GHWDLOV�KDYH�EHHQ�FRPSOHWHG��WKH�ELGGHU�VKRXOG�VDYH�LW�DQG�VXEPLW�LW�
RQOLQH��ZLWKRXW�FKDQJLQJ�WKH�ILOHQDPH��,I�WKH�%24�ILOH�LV�IRXQG�WR�EH�PRGLILHG�E\�WKH�ELGGHU��WKH�ELG�
VKDOO�EH�UHMHFWHG��

��� 7KH�VHUYHU�WLPH��ZKLFK�LV�GLVSOD\HG�RQ�WKH�ELGGHUV¶�GDVKERDUG��ZLOO�EH�FRQVLGHUHG�DV�WKH�VWDQGDUG�
WLPH�IRU�UHIHUHQFLQJ�WKH�GHDGOLQHV�IRU�VXEPLVVLRQ�RI�WKH�ELGV�E\�WKH�ELGGHUV��RSHQLQJ�RI�ELGV�HWF��7KH�
ELGGHUV�VKRXOG�IROORZ�WKLV�WLPH�GXULQJ�ELG�VXEPLVVLRQ��

��� $OO� WKH� GRFXPHQWV� EHLQJ� VXEPLWWHG� E\� WKH� ELGGHUV� ZRXOG� EH� HQFU\SWHG� XVLQJ� 3.,� HQFU\SWLRQ�
WHFKQLTXHV�WR�HQVXUH�WKH�VHFUHF\�RI�WKH�GDWD��7KH�FRQILGHQWLDOLW\�RI�WKH�ELGV�LV�PDLQWDLQHG�XVLQJ�WKH�
VHFXUHG�6RFNHW�/D\HU�����ELW�HQFU\SWLRQ�WHFKQRORJ\��'DWD�VWRUDJH�HQFU\SWLRQ�RI�VHQVLWLYH�ILHOGV�LV�
GRQH��$Q\�ELG�GRFXPHQW�WKDW�LV�XSORDGHG�WR�WKH�VHUYHU�LV�VXEMHFWHG�WR�V\PPHWULF�HQFU\SWLRQ�XVLQJ�D�
V\VWHP� JHQHUDWHG� V\PPHWULF� NH\�� )XUWKHU� WKLV� NH\� LV� VXEMHFWHG� WR� DV\PPHWULF� HQFU\SWLRQ� XVLQJ�
EX\HUV�ELG�RSHQHUV�SXEOLF�NH\V��2YHUDOO��WKH�XSORDGHG�WHQGHU�GRFXPHQWV�EHFRPH�UHDGDEOH�RQO\�DIWHU�
WKH�WHQGHU�RSHQLQJ�E\�WKH�DXWKRUL]HG�ELG�RSHQHUV��

��� 7KH�XSORDGHG�WHQGHU�GRFXPHQWV�EHFRPH�UHDGDEOH�RQO\�DIWHU�WKH�WHQGHU�RSHQLQJ�E\�WKH�DXWKRUL]HG�
ELG�RSHQHUV��

��� 8SRQ�WKH�VXFFHVVIXO�DQG�WLPHO\�VXEPLVVLRQ�RI�ELGV��L�H��DIWHU�&OLFNLQJ�³)UHH]H�%LG�6XEPLVVLRQ´�LQ�
WKH� SRUWDO��� WKH� SRUWDO� ZLOO� JLYH� D� VXFFHVVIXO� ELG� VXEPLVVLRQ� PHVVDJH� 	� D� ELG� VXPPDU\� ZLOO� EH�
GLVSOD\HG�ZLWK�WKH�ELG�QR��DQG�WKH�GDWH�	�WLPH�RI�VXEPLVVLRQ�RI�WKH�ELG�ZLWK�DOO�RWKHU�UHOHYDQW�GHWDLOV��

����7KH�ELG�VXPPDU\�KDV�WR�EH�SULQWHG�DQG�NHSW�DV�DQ�DFNQRZOHGJHPHQW�RI�WKH�VXEPLVVLRQ�RI�WKH�ELG��
7KLV�DFNQRZOHGJHPHQW�PD\�EH�XVHG�DV�DQ�HQWU\�SDVV�IRU�DQ\�ELG�RSHQLQJ�PHHWLQJV��

$66,67$1&(�72�%,''(56�

��� $Q\�TXHULHV�UHODWLQJ�WR�WKH�WHQGHU�GRFXPHQW�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�WKHUHLQ�VKRXOG�
EH�DGGUHVVHG�WR�WKH�7HQGHU�,QYLWLQJ�$XWKRULW\�IRU�D�WHQGHU�RU�WKH�UHOHYDQW�FRQWDFW�SHUVRQ�LQGLFDWHG�LQ�
WKH�WHQGHU��

��� $Q\�TXHULHV� UHODWLQJ� WR� WKH�SURFHVV�RI�RQOLQH�ELG� VXEPLVVLRQ�RU�TXHULHV� UHODWLQJ� WR�&33�3RUWDO� LQ�



1+65&/�� 1+65&/�%5&��������� 92/��1,7��,77��)27�
�

&RQWUDFW��1+65&/�%5&����������9RO���1,7� 3DJH����

JHQHUDO�PD\�EH�GLUHFWHG�WR�WKH���[��&33�3RUWDO�+HOSGHVN��

��� )RU�DQ\�7HFKQLFDO�TXHULHV�UHODWHG�WR�2SHUDWLRQ�RI�WKH�&HQWUDO�3XEOLF�3URFXUHPHQW�3RUWDO�&RQWDFW�DW��
7HO��7KH����[���+HOS�'HVN�1XPEHU������������������������������������������������
(�0DLO��VXSSRUW�HSURF>DW@QLF>GRW@LQ�

,QWHUQDWLRQDO�ELGGHUV�DUH�UHTXHVWHG�WR�SUHIL[�����DV�FRXQWU\�FRGH��
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