
� _�3 D J H

5(48(67�)25�352326$/6

&2�23(5$7,21�$*5((0(176�:,7+�/(*$/�$,'�6$�)25�7+(�3529,6,21�2)�
&,9,/�/(*$/�6(59,&(6�72�,1',*(17�3(23/( 2)�$�3$57,&8/$5�
63(&,$/,67�1$785(�25�,1�63(&,),&�$5($6�6,78$7('�7+528*+287�7+(�
5(38%/,&�2)�6287+�$)5,&$�)25�$�3(5,2'�2)�7+5((�����<($56

7HQGHU�1R� �������
&ORVLQJ�GDWH� ���6HSWHPEHU�����
7LPH� ��+���
6XEPLVVLRQ� /HJDO�$LG�+RXVH

���'H�%HHU�6WUHHW
%UDDPIRQWHLQ

%LG�(QTXLULHV�� 0V��%XKOH�6HVLNR
(PDLO�DGGUHVV� )HOLFLW\=#OHJDO�DLG�FR�]D
7HFKQLFDO�(QTXLULHV�� $GY� :LOQD�/DPEOH\
(PDLO�DGGUHVV� :LOQD/#OHJDO�DLG�FR�]D�



� _�3 D J H

7$%/( 2)�&217(176

�� ,QWURGXFWLRQ�������������������������������������������������������������������������������3J��

��� 9LVLRQ��������������������������������������������������������������������������������������3J��

��� 0LVVLRQ������������������������������������������������������������������������������������3J��

��� /HJDO�$LG�6$�9DOXHV�������������������������������������������������������������������3J��

��� 2XWFRPHV�DQG�2EMHFWLYHV������������������������������������������������������������3J��

�� &ORVLQJ�'DWH�����������������������������������������������������������������������������3J��

�� 6HFXULW\�DQG�,QWHJULW\�&OHDUDQFH���������������������������������������������������3J��

�� 3URSRVDO���7HQGHU�6XEPLVVLRQ �����������������������������������������������������3J��

��� 7HQGHU�'RFXPHQWV�0DUNLQJ���������������������������������������������������������3J��

��� 7HQGHU�)RUPDW��������������������������������������������������������������������������3J��

��� 9DOLGLW\�3HULRG���������������������������������������������������������������������������3J��

��� &RPSOHWHQHVV�RI�WKH�VROXWLRQ�������������������������������������������������������3J��

��� &RQWUDFWXDO�LPSOLFDWLRQV��������������������������������������������������������������3J��

��� &RQGLWLRQV�RI�3D\PHQW����������������������������������������������������������������3J��

��� 4XDOLW\�$VVXUDQFH����������������������������������������������������������������������3J��

��� ,QWHOOHFWXDO�3URSHUW\�5LJKWV����������������������������������������������������������3J��

��� 'LVEXUVHPHQWV��WUDYHO�DQG�VXEVLVWHQFH������������������������������������������3J��

�� &RQWUDFWXDO�'HWDLOV���������������������������������������������������������������������3J��

��� $ZDUGLQJ�RI�FRQWUDFW�������������������������������������������������������������������3J��

�� (YDOXDWLRQ�&ULWHULD�DQG�5HIHUHQFHV������������������������������������������������3J��

�� &RPSDQ\�,QIRUPDWLRQ�����������������������������������������������������������������3J��

��� %LGGHU¶V�FRPSDQ\�GHWDLOV�������������������������������������������������������������3J��

�� 'HWDLOHG�%UHDNGRZQ�RI�7RWDO�&KDUJHV��,PSOHPHQWDWLRQ�DQG�6XSSRUW�
6HUYLFHV�����������������������������������������������������������������������������������3J���

��� 6%'��,QYLWDWLRQ�WR�%LG��������������������������������������������������������������3J���

���� 6%'��7D[�&OHDUDQFH�5HTXLUHPHQWV���������������������������������������������3J���

���� 6%' ����3ULFLQJ�6FKHGXOH����������������������������������������������������������3J���

���� 6%'����'HFODUDWLRQ�RI�,QWHUHVW�����������������������������������������������������3J���



� _�3 D J H

����6%'���7KH�1DWLRQDO�,QGXVWULDO�3DUWLFLSDWLRQ�3URJUDPPH���������������������3J���

����6%'���� 3UHIHUHQFH�3RLQWV�&ODLP�)RUP������������������������������������������3J���

����6%'�����'HFODUDWLRQ�&HUWLILFDWH�IRU�/RFDO�3URGXFWLRQ�DQG�&RQWHQW��������3J���

����6%'���'HFODUDWLRQ�RI�ELGGHUV
V�SDVW�6XSSO\�&KDLQ�0DQDJHPHQW����������3J���

����6%'��&HUWLILFDWH�RI�,QGHSHQGHQW�%LG�'HWHUPLQDWLRQ��������������������������3J���

����*HQHUDO�&RQGLWLRQV�RI�WKH�&RQWUDFWV�����������������������������������������������3J���

����%LG�6SHFLILFDWLRQ������������������������������������������������������������������������3J���

����%LG�&RQGLWLRQV���������������������������������������������������������������������������3J���



� _�3 D J H

�� ,1752'8&7,21�

/HJDO�$LG�6RXWK�$IULFD�LV�DQ�LQGHSHQGHQW�VWDWXWRU\�ERG\ HVWDEOLVKHG�E\�WKH /HJDO�
$LG 6RXWK�$IULFD�$FW���������7KH REMHFWLYHV RI�/HJDO�$LG�6RXWK�$IULFD�DUH�WR�UHQGHU�
RU� PDNH� DYDLODEOH� OHJDO� DLG� DQG� OHJDO� DGYLFH�� SURYLGH� OHJDO� UHSUHVHQWDWLRQ� WR�
SHUVRQV DW�VWDWH�H[SHQVH��DQG�SURYLGH�HGXFDWLRQ�DQG�LQIRUPDWLRQ�FRQFHUQLQJ�OHJDO�
ULJKWV�DQG�REOLJDWLRQV��DV�HQYLVDJHG�LQ�WKH�&RQVWLWXWLRQ��/HJDO�$LG�6RXWK�$IULFD�LV�
IXQGHG�E\�WKH�6WDWH��7KH PDQGDWH�RI�/HJDO�$LG�6RXWK�$IULFD�LV�SULPDULO\�JLYLQJ�HIIHFW�
WR�WKH�&RQVWLWXWLRQ�RI�6RXWK�$IULFD� ZKLFK�DIIRUGV�HYHU\�FLWL]HQ�DFFHVV�WR�MXVWLFH�
$ULVLQJ�IURP�WKLV�&RQVWLWXWLRQDO�DQG�OHJLVODWLYH�PDQGDWH� /HJDO�$LG�6RXWK�$IULFD�KDV�
GHILQHG�LWV�YLVLRQ��PLVVLRQ�DQG�YDOXHV�DV�IROORZV�

��� 9,6,21�

$�G\QDPLF�6RXWK�$IULFD�LQ�ZKLFK�FRQVWLWXWLRQDO�ULJKWV�DUH�UHDOLVHG�WR�HQVXUH�D�MXVW�
VRFLHW\�IRU�DOO��

�����0,66,21�

7R� UHPDLQ� D� OHDGHU� LQ� WKH� SURYLVLRQ� RI HTXDO� DFFHVV� WR� MXVWLFH� WR� LQGLJHQW� DQG�
YXOQHUDEOH�SHUVRQV�E\�UHQGHULQJ�TXDOLW\�OHJDO�VHUYLFHV��

�����/(*$/�$,'�6$ 9$/8(6�

x 3DVVLRQ�IRU�-XVWLFH
x 8EXQWX
x ,QWHJULW\
x $FFRXQWDELOLW\
x 6HUYLFH�([FHOOHQFH
x 3HRSOH�DQG�3ODQHW�)RFXVHG

��� 2%-(&7,9(6 $1'�287&20(6�

2EMHFWLYH����(PSRZHUHG�FOLHQWV�DQG�FRPPXQLWLHV�PDNLQJ�LQIRUPHG�FKRLFHV�
DERXW�WKHLU�OHJDO�PDWWHUV��ULJKWV�DQG�UHVSRQVLELOLWLHV�
2EMHFWLYH����$OO�LQGLJHQW�DQG�YXOQHUDEOH�PHPEHUV�RI�VRFLHW\�KDYH�HTXDO�
DFFHVV�WR�SXEOLF�IXQGHG�OHJDO�VHUYLFHV�WR�SURWHFW�DQG�GHIHQG�WKHLU�ULJKWV�
2EMHFWLYH����$�IDLU��HIILFLHQW�DQG�HIIHFWLYH�MXVWLFH�V\VWHP�WKDW�HQVXUHV�HTXDO�
DFFHVV�WR�MXVWLFH�IRU�DOO�
2EMHFWLYH����'HOLYHULQJ�RQ�RXU�FRQVWLWXWLRQDO�DQG�VWDWXWRU\�PDQGDWH�WKHUHE\�
HQVXULQJ�HTXDO�DFFHVV�WR�MXVWLFH�IRU�DOO��LQ�DQ�LQGHSHQGHQW��DFFRXQWDEOH�DQG�
VXVWDLQDEOH�PDQQHU�
2EMHFWLYH����$Q�RUJDQLVDWLRQ�UH�LQYHQWLQJ�DQG�HPEHGGLQJ�VXVWDLQDEOH�DQG�
DJLOH�SUDFWLVHV�LQ�HYHU\�VHJPHQW WR�SRVLWLYHO\�LPSDFW�RQ�VRFLHW\��WKH�HFRQRP\�
DQG�WKH�HQYLURQPHQW�
2EMHFWLYH����6XVWDLQLQJ�JRRG�JRYHUQDQFH��EHVW�SUDFWLVHV�DQG�PDLQWDLQLQJ�KLJK�
HWKLFDO�VWDQGDUGV�DQG�LQWHJULW\��KLJK�SHUIRUPDQFH�DQG�DFFRXQWDELOLW\�
2EMHFWLYH����/HJDO�$LG�6RXWK�$IULFD
V�UHJXODWRU\�IUDPHZRUN�LV�UHVSRQVLYH�WR�
WKH�FKDQJLQJ�OHJDO��VRFLDO�DQG�HFRQRPLF�HQYLURQPHQW�
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2EMHFWLYH����$Q�HIIHFWLYH��HIILFLHQW��HFRQRPLF�DQG�HQYLURQPHQWDOO\�UHVSRQVLYH�
VXSSO\�FKDLQ�PDQDJHPHQW�V\VWHP�VXSSRUWLQJ�FOLHQW�VHUYLFHV�GHOLYHU\�DQG�
LQWHUQDO�EXVLQHVV�SURFHVVHV�
2EMHFWLYH����$Q�DSSURSULDWHO\�UHVRXUFHG�QDWLRQDO�IRRWSULQW�WKDW�LV�DGDSWDEOH�WR�
FKDQJLQJ�WHFKQRORJLFDO�DQG�HQYLURQPHQWDO�IDFWRUV�WR�HQVXUH�LPSURYHG�DFFHVV�
WR�RXU�FOLHQWV��FRPPXQLWLHV��VWDNHKROGHUV�DQG�HPSOR\HHV�
2EMHFWLYH�����.QRZOHGJHDEOH��LQIRUPHG��VHOI�GLUHFWHG�DQG�FRPPLWWHG�
HPSOR\HHV��FRPSHWHQWO\�GHOLYHULQJ�WKH�RUJDQLVDWLRQ¶V�FRQVWLWXWLRQDO�PDQGDWH�
DQG�VWUDWHJLHV�LQ�D�VXVWDLQDEOH�PDQQHU�
2EMHFWLYH�����(PEUDFLQJ�HPHUJLQJ�WHFKQRORJLHV�LQFOXGLQJ�WKH�)RXUWK�
,QGXVWULDO�5HYROXWLRQ�WR�RSWLPLVH�LWV�LPSDFW�RQ�EXVLQHVV�DQG�WKH�SURYLVLRQ�RI�
FOLHQW�VHUYLFHV�WKURXJK�D�UHVSRQVLYH�DQG�DGDSWLYH�,7�HQYLURQPHQW�

2XWFRPHV��WR�UHDOLVH�RXU�PDQGDWH� DUH�DV�IROORZV�

2XWFRPH����4XDOLW\�FOLHQW�IRFXVHG�OHJDO�DLG�LQ�FULPLQDO�PDWWHUV��SDUWLFXODUO\�IRU�
LQGLJHQW�DQG YXOQHUDEOH�SHUVRQV�
2XWFRPH����4XDOLW\�FOLHQW�IRFXVHG�OHJDO�DLG��LQFOXGLQJ�WR�LQGLJHQW�DQG�YXOQHUDEOH�
SHUVRQV�� LQ�FLYLO�PDWWHUV�ZLWK�D�SULRULW\�IRFXV�RQ� ODQG�DQG�RWKHU�FRQVWLWXWLRQDO�
ULJKWV�PDWWHUV�
2XWFRPH����4XDOLW\�FOLHQW�IRFXVHG�OHJDO�DGYLFH�VHUYLFHV�
2XWFRPH����&OLHQW�IRFXVHG�VWUDWHJLF�OLWLJDWLRQ�VHUYLFHV�LQ�RUGHU�WR�JLYH�FRQWHQW�
WR�FRQVWLWXWLRQDO�ULJKWV��DV�ZHOO�DV�WR�LQFUHDVH�DFFHVV�WR�MXVWLFH�IRU�LQGLJHQW�DQG�
YXOQHUDEOH�SHUVRQV�
2XWFRPH� ��� &RQWULEXWH� WR� WKH� HIIHFWLYH� IXQFWLRQLQJ� RI� WKH� MXVWLFH� DQG� OHJDO�
VHFWRU��WKHUHE\�SURPRWLQJ�WKH�UXOH�RI�ODZ�DQG�LQFUHDVLQJ�DFFHVV�WR�MXVWLFH�
2XWFRPH� ��� $FFRXQW� WR� WKH� ([HFXWLYH� $XWKRULW\� �WKH�0LQLVWHU� RI� -XVWLFH� DQG�
&RUUHFWLRQDO�6HUYLFHV��DQG�3DUOLDPHQW�RQ�GHOLYHU\�RI�PDQGDWH��JRYHUQDQFH�DQG�
VXVWDLQDELOLW\�
2XWFRPH����,PSURYH�ILQDQFLDO�VXVWDLQDELOLW\�DQG�PDQDJH�WKH�UHGXFWLRQV�WR�WKH�
EXGJHW�
2XWFRPH����0DLQWDLQ�DQG�HQKDQFH�JRRG�JRYHUQDQFH���
2XWFRPH����0DLQWDLQ�D�UHJXODWRU\�IUDPHZRUN�WKDW�LQFRUSRUDWHV�EHVW�SUDFWLVHV�
DQG�LV�UHVSRQVLYH�WR�FKDQJHV�LQ�WKH�RYHUDOO�HQYLURQPHQW�
2XWFRPH� ���� 6XVWDLQ� VWURQJ� ILQDQFLDO�PDQDJHPHQW�� VXSSO\� FKDLQ� DQG� DVVHW�
PDQDJHPHQW�SUDFWLVHV�LQIRUPHG�E\�EHVW�SUDFWLVH�
2XWFRPH�����&RQVROLGDWH�DQG�UHYLHZ�WKH�UHVRXUFLQJ�RI�RXU�QDWLRQDO�IRRWSULQW�WR�
HQVXUH�DGHTXDWH�VWDIILQJ��DV�ZHOO�DV�VDIH�DQG�VHFXUH�IDFLOLWLHV�IRU�FOLHQWV�DQG�
VWDII��ZLWKLQ�DYDLODEOH�UHVRXUFHV�
2XWFRPH�����6WUHQJWKHQ�DQG�FRQWLQXRXVO\�LPSURYH�WKH�TXDOLW\�DQG�H[SHUWLVH�IRU�
HDFK�VHJPHQW�RI�WKH�QDWLRQDO�IRRWSULQW�
2XWFRPH� ���� (QKDQFH� DQG� PDLQWDLQ� DQ� LQWHJUDWHG� DQG� VHUYLFH� DQG� FOLHQW�
RULHQWHG�DQG�VHFXUHG�,QIRUPDWLRQ�7HFKQRORJ\�V\VWHP�ZLWK�FDSDFLW\�WR�LQWHJUDWH�
VWDNHKROGHUV�
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� &/26,1*�'$7(�

7KH�FORVLQJ�GDWH�IRU�WKH�VXEPLVVLRQ�RI�SURSRVDOV�LV���K���RQ ���6HSWHPEHU������ $OO�
SURSRVDOV�VKRXOG�EH�VXEPLWWHG�RQ�RU�EHIRUH�WKH�WLPH�DQG�GDWH VSHFLILHG DQG�SODFHG�LQ�
WKH�/HJDO�$LG�6$�WHQGHU�ER[��ZKLFK�LV�ORFDWHG�LQ�WKH�IR\HU�RI�/HJDO�$LG +RXVH�����'H�
%HHU�6WUHHW��%UDDPIRQWHLQ��-RKDQQHVEXUJ�

� 6(&85,7<�$1'�,17(*5,7<�&/($5$1&(�

$OO�LQIRUPDWLRQ�GRFXPHQWV��UHFRUGV�DQG�ERRNV�SURYLGHG�E\�/HJDO�$LG�6$ WR�DQ\�
ELGGHU��LQ�FRQQHFWLRQ�ZLWK�WKH�UHTXHVW�IRU�SURSRVDOV�RU�RWKHUZLVH��DUH�VWULFWO\�SULYDWH�
DQG�FRQILGHQWLDO��$Q\�ELGGHU�ZLOO�QRW�GLVFORVH�WKHVH�WR�DQ\�WKLUG�SDUW\��H[FHSW�ZLWK�WKH�
H[SUHVV�FRQVHQW�RI�/HJDO�$LG�6$��ZKLFK�ZLOO�EH�JUDQWHG�LQ�ZULWLQJ�SULRU WR�VXFK�
GLVFORVXUH��/HJDO $LG�6$��KRZHYHU��UHVHUYHV�WKH�ULJKW�WR�GLVFORVH�DQ\�LQIRUPDWLRQ�
SURYLGHG�E\�DQ\�ELGGHU�WR�DQ\�RI�WKH�HPSOR\HHV�RI�/HJDO�$LG�6$ LQ�OLQH�ZLWK�WKH�
3URWHFWLRQ�RI�3HUVRQDO�,QIRUPDWLRQ�$FW�

� 352326$/�7(1'(568%0,66,21�

$OO� DQQH[XUHV� PXVW� EH� FRPSOHWHG� LQ� IXOO�� XVLQJ� WKH� JLYHQ� QXPEHULQJ� IRUPDW�� � $OO�
DWWDFKPHQWV�RU�UHIHUHQFHV�WR�DWWDFKPHQWV�PXVW�EH�FOHDUO\�PDUNHG�DQG�EH�VSHFLILF�WR�
LQIRUPDWLRQ�UHTXLUHG��$Q\ GHYLDWLRQV PD\�EH�LJQRUHG�

1%� &RPSDQLHV� IDLOLQJ� WR� DGKHUH� WR� WKH� DERYH� UHTXLUHPHQWV�� ULVN� EHLQJ�
GLVTXDOLILHG�IURP�WKH�HYDOXDWLRQ�SURFHVV�

��� 7(1'(5 '2&80(176�0$5.,1*�

7HQGHUV��FRPSOHWHG�DV�GHVFULEHG��ZLOO�EH�VHDOHG�LQ�DQ�HQYHORSH�PDUNHG�

7HQGHU 1XPEHU�
&ORVLQJ�'DWH� ���6HSWHPEHU������ WLPH� ��K��

1DPH�RI &RPSDQ\� BBBBBBBBBBBBBBBBBBBBBBBB��%LGGHU�

DQG�GHSRVLWHG�LQ�WKH�ORFNHG�WHQGHU�ER[�LQ�WKH�IR\HU�LQ�WKH�UHFHSWLRQ�DUHD�DW�

/HJDO�$LG�+RXVH
���'H�%HHU�6WUHHW
%UDDPIRQWHLQ
-RKDQQHVEXUJ
����

��� 7(1'(5�)250$7�

7HQGHU�1XPEHULQJ�)RUPDW�PXVW�EH�DGKHUHG�WR��&RPSOLDQFH RU�1RQ�FRPSOLDQFH�
ZLWK� GHWDLOHG� LQIRUPDWLRQ�PXVW� EH� LQGLFDWHG� SHU� SDUDJUDSK� DV� SHU�1XPEHULQJ�
)RUPDW�� ,I WKHUH� DUH� DGGLWLRQDO� DQG�RU� $OWHUQDWLYH� 3URGXFW� RSWLRQV�� HYHU\�
RSWLRQ�DOWHUQDWLYH�SURSRVDO�WR�DQ�LWHP��PXVW�EH�VHSDUDWHO\�ELG�IRU�LQ�WKH�IRUP�RI�D�
VHSDUDWH�SURSRVDO��ZLWK�D�FRPSOHWH�VFKHGXOH DQG�GHVFULSWLRQ��'HYLDWLRQV IURP�
VSHFLILFDWLRQV�DQG�WHFKQLFDO�EURFKXUHV�PXVW�EH�VXEPLWWHG�ZKHUH�DSSOLFDEOH�

$OO�GRFXPHQWV�VXEPLWWHG�LQ�UHVSRQVH�WR�WKLV�UHTXHVW�IRU�SURSRVDOV�ZLOO�EHFRPH
WKH�SURSHUW\�RI�/HJDO�$LG�6$�

��� 9$/,',7<�3(5,2'�

7KH�SURSRVDO�PXVW�UHPDLQ�YDOLG�IRU�D�SHULRG�RI�����GD\V�
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��� &203/(7(1(66�2)�7+(�62/87,21�

7KH� ELGGHU� PXVW� FRPSOHWH� DOO� GRFXPHQWV� LQ� IXOO� DQG� VXEPLW� WKHVH� ZLWK� WKH�
SURSRVDO�

7KH� ELGGHU� PXVW� SURYLGH� SURRI� RI� UHJLVWUDWLRQ� RQ� 1DWLRQDO� 7UHDVXU\¶V�
&HQWUDO�6XSSOLHU�'DWDEDVH��&6'��ZKLFK�VKRXOG�UHIOHFW�WKDW�WKH�ELGGHU�LV�DQ�
DFWLYH�VXSSOLHU��LV�WD[�FRPSOLDQW�DQG�LV�QRW�D�UHVWULFWHG�VXSSOLHU�

��� &2175$&78$/�,03/,&$7,216�

$IWHU� DZDUGLQJ� WKH� 7HQGHU�� WKLV� SURSRVDO� WRJHWKHU� ZLWK� LWV� 7HQGHU� WHUPV��
&RQGLWLRQV�DQG�6SHFLILFDWLRQV�ZLOO�FRQVWLWXWH�D�ELQGLQJ�FRQWUDFW�EHWZHHQ�/HJDO�
$LG� 6$� DQG� WKH� VXFFHVVIXO� ELGGHU�� 7KH� VXFFHVVIXO� ELGGHU� ZLOO� DVVXPH� WRWDO�
UHVSRQVLELOLW\��UHJDUGOHVV�RI�DQ\�WKLUG�SDUW\�RU�VXEFRQWUDFWLQJ�DJUHHPHQWV�LW�PD\�
HQWHU�LQWR��/HJDO�6$�KDV�WKH�ULJKW�QRW�WR�DZDUG�WKH�WHQGHU�

��� &21',7,216�2)�3$<0(17�

/HJDO�$LG�6$�ZLOO�DSSURYH�DOO�SURMHFW�SODQV�DQG�SURMHFWHG�SURMHFW�DFWLYLW\�FRVWV��
1R�SURMHFW�DFWLYLW\�ZLOO�EH�GHOLYHUHG�WR�/HJDO�$LG�6$�EHIRUH�DQ�RIILFLDO�RUGHU�KDV�
EHHQ�LVVXHG�WR�WKH�VXSSOLHU�DQG�GHOLYHU\�ZLOO�EH�ZLWKLQ�WKH�VSHFLILHG�WLPH�VFDOH�
DIWHU�WKH�UHFHLSW�RI�WKH�RIILFLDO�RUGHU��

��� 48$/,7<�$6685$1&(�

$Q\�GHIHFWV��SDWHQW�RU�ODWHQW��ZKLFK�DUH�DWWULEXWDEOH�WR�SRRU�ZRUNPDQVKLS��ZLOO�EH�
UHFWLILHG�E\�WKH�ELGGHU�DW�RZQ�FRVW�DQG�WLPH�DQG�DOO�FRVWV�UHODWLQJ�WR�WKH�FRUUHFWLRQ�
RI�GHIHFWV�ZLOO�EH�H[SUHVVO\�DQG�VHSDUDWHO\�QRWHG�RQ�ELOOLQJ�GRFXPHQWDWLRQ�

��� ,17(//(&78$/�3523(57<�5,*+76�

&RS\ULJKW��SDWHQW�ULJKWV�DQG�RWKHU�VLPLODU�ULJKWV�LQ�DQ\�ZRUNV�RU�SURGXFWV�FUHDWHG�
DV�D�UHVXOW�RI�WKH�SHUIRUPDQFH�RI�WKLV�SURSRVDO�DQG�LWV�DVVLJQPHQWV�ZLOO�YHVW�LQ�
DQG�DUH�KHUHE\�WUDQVIHUUHG�WR�/HJDO�$LG�6$��XQOHVV�VSHFLILFDOO\�DJUHHG�RWKHUZLVH��
LQ�WKH�IRUP�RI�LQGLYLGXDO�ZULWWHQ�$JUHHPHQW�VLJQHG�E\�ERWK�SDUWLHV�

)RU� WKLV� SXUSRVH� RQO\�� DOO� ZRUNV� FUHDWHG� LQ� WHUPV� RI� WKLV� SURSRVDO� DQG� WKH�
DVVLJQPHQWV�WKHUHRI�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�FUHDWHG�XQGHU�WKH�FRQWURO�DQG�
GLUHFWLRQ�RI�/HJDO�$LG�6$�

��� ',6%856(0(176��75$9(/�$1'�68%6,67(1&(�

1R�ELGGHU�ZLOO�EH�UHIXQGHG�DQ\�FRVW�RU�GLVEXUVHPHQWV�LQFXUUHG�LQ�UHVSHFW�RI�WKH�
SURMHFW��VDYH�ZKHUH�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�/HJDO�$LG�6$�KDV�EHHQ�REWDLQHG�
LQ�UHVSHFW�RI�VXFK�H[SHQGLWXUH�

$Q\�DXWKRULVHG GLVEXUVHPHQWV�ZLOO�EH�UHIXQGHG�DW�WKH�UHDVRQDEOH�DQG�DFWXDO�FRVW�
GHWHUPLQHG�E\�/HJDO�$LG�6$�

$Q\�H[SHQGLWXUH�LQFXUUHG�E\�WKH�VXFFHVVIXO�ELGGHU�LQ�UHVSHFW�RI�DXWKRULVHG�WUDYHO�
IRU�WKH�SURMHFW�ZLOO�EH�UHIXQGHG�LQ�DFFRUGDQFH�ZLWK�WKH�/HJDO�$LG�6$�WUDYHO�SROLF\�
DV�DSSOLFDEOH�IURP�WLPH�WR�WLPH���7KH�UDWHV�SD\DEOH�IRU�WKH�XVH�RI�SULYDWH�YHKLFOHV�
ZLOO�EH�WKH�SUHYDLOLQJ�UDWHV�TXRWHG�E\�WKH�$XWRPRELOH�$VVRFLDWLRQ�RI�6RXWK�$IULFD

$OO�FODLPV�LQ�UHVSHFW�RI�DXWKRULVHG�GLVEXUVHPHQWV��WUDYHO�DQG�VXEVLVWHQFH�FRVWV��
PXVW�EH�VXEVWDQWLDWHG�E\�GRFXPHQWDU\�HYLGHQFH�VXFK�DV�UHFHLSWV�DQG� ORJV�RI�
NLORPHWHUV�WUDYHOHG�

$OO�H[SHQVHV�LQFXUUHG�E\�WKH�ELGGHU�IRU�WKH�SURSRVDO�DQG�SUHVHQWDWLRQV�DUH�WKH�
UHVSRQVLELOLW\�RI�WKH�ELGGHU�DQG�ZLOO�QRW�EH�UHLPEXUVHG�E\�/HJDO�$LG�6$�
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� &2175$&78$/�'(7$,/6�

��� $:$5',1*�2)�&2175$&7�

3URYHQ� UHOHYDQW� H[SHULHQFH� DQG� VXFFHVV�� DV� ZHOO� DV� WKH� DELOLW\� WR� GHOLYHU� D�
UHOLDEOH��HIILFLHQW�DQG�HIIHFWLYH�VHUYLFH�ZLOO�EH�LPSRUWDQW�FRQVLGHUDWLRQV�

%\� WKH�VXEPLVVLRQ�RI�D�SURSRVDO��HDFK�ELGGHU�ZDUUDQWV� WKDW�KH�VKH�LW� LV�KLJKO\�
VNLOOHG��SURIHVVLRQDO��FRPSHWHQW�DQG�H[SHULHQFHG�LQ�WKH�DUHD�IRU�ZKLFK�KH�VKH�LW�
KDV� WHQGHUHG�� $Q\� ZRUN� SHUIRUPHG� E\� D� VXFFHVVIXO� ELGGHU� ZLOO� EH� HYDOXDWHG�
DJDLQVW�WKHVH�FULWHULD��

7KH�ELGGHU�DOVR�ZDUUDQWV�WKDW�WKH�VHUYLFH�SURYLGHG�ZLOO�EH�RI�D�VXSHULRU�VWDQGDUG��
DQG�LV�XQOLNHO\�WR�FDXVH�XQGXH�GLIILFXOWLHV�

7KH�WHQGHU�PD\�EH�DZDUGHG��LQ�SDUW�RU�LQ�IXOO��DW�WKH�VROH�GLVFUHWLRQ�RI�/HJDO�$LG�
6$��WR�RQH�RU�PRUH�FRQFHUQV�RQ�D�QRQ�H[FOXVLYH�EDVLV��

3URSRVDOV� �� WHQGHUV� WKDW� DUH� TXDOLILHG� E\� D� ELGGHU¶V� RZQ� FRQGLWLRQV� PD\� EH�
UHMHFWHG�DV�EHLQJ�LQYDOLG��DQG�IDLOXUH�RI�WKH�ELGGHU�WR�UHQRXQFH�VXFK�FRQGLWLRQV�
ZKHQ�FDOOHG�XSRQ�WR�GR�VR�PD\�LQYDOLGDWH�WKH�SURSRVDO�

/HJDO�$LG�6$�PD\�UHTXHVW�FODULILFDWLRQ�RU�DGGLWLRQDO� LQIRUPDWLRQ�UHJDUGLQJ�DQ\�
DVSHFW�RI�WKH�SURSRVDO��7KH�ELGGHU�PXVW�VXSSO\�WKH�UHTXHVWHG�LQIRUPDWLRQ�ZLWKLQ�
��� KRXUV� DIWHU� WKH� UHTXHVW� KDV� EHHQ� PDGH�� RWKHUZLVH� WKH� ELGGHU� PD\� EH�
GLVTXDOLILHG��/HJDO�$LG�6$�PD\�DOVR�UHTXHVW�D�GHPRQVWUDWLRQ��DQG�ELGGHUV�PXVW�
FRPSO\�ZLWK�VXFK�D�UHTXHVW�ZLWKLQ����KRXUV��

� (9$/8$7,21�&5,7(5,$�$1'�5()(5(1&(6�

7KH� ELGGLQJ� FRPSDQLHV� ZLOO� EH� HYDOXDWHG� RQ� WKH� FULWHULD� OLVWHG� LQ� WKH� WHQGHU�
GRFXPHQW�DQG�PXVW�WDNH�LQWR�DFFRXQW�WKH�LQIRUPDWLRQ�OLVWHG�EHORZ�

�� 3URYLGH�WKH�QDPHV�RI�UHIHUHQFH�VLWHV�WKDW�FRXOG�EH�FRQWDFWHG�E\�/HJDO�
$LG� 6$� WR� FDUU\� RXW� UHIHUHQFH� FKHFNV�� DQG� WR� VXEVWDQWLDWH� FODLPV�
FRQWDLQHG�LQ�WKHLU�SURSRVDO��

�� 'HPRQVWUDWH�WKH\�DUH�DSSO\LQJ�DIILUPDWLYH�DFWLRQ�HPSOR\PHQW�SUDFWLFHV�
DQG�SURFXUHPHQW�SURJUDPPHV�WKDW�SURPRWH�FRQWULEXWLRQ�WR�%�%%((��

�� 3URYLGH�DQ�25,*,1$/�YDOLG�WD[�FOHDUDQFH�FHUWLILFDWH�

�� 6XSSRUW� IRU�HPSRZHUPHQW�DV�VSHFLILHG�E\�JRYHUQPHQW �UHIHU� WR�IRUP�
6%'�� DV�SHU�WHQGHU��WKH������ V\VWHP�ZLOO�EH�DSSOLFDEOH�

�� 3URSRVDOV�ZLOO� EH�HYDOXDWHG�ERWK� LQ� WHUPV�RI� SULFH� � ����SWV�� DQG�%�
%%((�/HYHO�RI�&RQWULEXWLRQ�VWDWXV���� SWV��

�� 3OHDVH�UHIHU�WR�WKH�VHFWLRQ�RQ�6SHFLDO�&RQGLWLRQV FRQWDLQHG�XQGHU�WKH�
SDU��� IRU�LPSRUWDQW�LQIRUPDWLRQ�RQ�DGPLQLVWUDWLYH�GRFXPHQWV�UHTXLUHG�
EHIRUH�WKLV�ELG�FDQ�EH�DZDUGHG��
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����%LGGHU¶V�FRPSDQ\�GHWDLOV

3OHDVH�FRPSOHWH�DOO�WKH�TXHVWLRQV�EHORZ�LQ�DV�PXFK�GHWDLO�DV�SRVVLEOH�

L� &RPSDQ\�1DPH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

LL� &RQWDFW�1DPHV�DQG�1XPEHUV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

LLL� &RPSDQ\�$GGUHVV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

LY� ,QGLFDWH�LI�WKH�DERYH�FRPSDQ\�LV�WKH�SULPDU\�FRQWUDFWRU�RU�MRLQW�YHQWXUH�DOOLDQFH�
SDUWQHU�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

Y� 1XPEHU�RI�SHUVRQQHO�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

YL� 7XUQRYHU�LQ�WKH�ODVW�WKUHH�ILQDQFLDO�\HDUV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

YLL� 3HUFHQWDJH�JURZWK�LQ�WKH�ODVW�WKUHH�\HDUV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

YLLL� 9DOLG�7D[�&OHDUDQFH�&HUWLILFDWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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3OHDVH VXSSO\�D�GHWDLOHG�EUHDNGRZQ�RI�FRVWV�FKDUJHV�DQG� UHODWHG�FKDUJHV�DV�
ZHOO�DV�D�WRWDO�ELG�DPRXQW

,03257$17�&21',7,216�

�� )DLOXUH�RQ�WKH�SDUW�RI�WKH�ELGGHU�WR�VLJQ�PDUN�WKLV�WHQGHU�IRUP�DQG�WKXV�WR�
DFNQRZOHGJH�DQG�DFFHSW�WKH�FRQGLWLRQV�LQ�ZULWLQJ�RU�WR�FRPSOHWH�WKH�DWWDFKHG�
IRUPV��TXHVWLRQQDLUHV�DQG�VSHFLILFDWLRQV�LQ�DOO�UHVSHFWV��PD\�LQYDOLGDWH�WKH�
WHQGHU

�� 7HQGHUV�VKRXOG�EH�VXEPLWWHG�LQ�WKH�IRUPDW�DQG�QXPEHULQJ�VHTXHQFH�VLPLODU�WR�
WKH�WHQGHU�GRFXPHQW�DQG�VKRXOG�SUHIHUDEO\�QRW�EH�TXDOLILHG�E\�WKH�ELGGHU
V�RZQ�
FRQGLWLRQV�RI�WHQGHU���)DLOXUH�WR�FRPSO\�ZLWK�WKHVH�UHTXLUHPHQWV�RU�WR�UHQRXQFH�
VSHFLILFDOO\�WKH�ELGGHU
V�RZQ�FRQGLWLRQV�RI�WHQGHU�ZKHQ�FDOOHG�XSRQ�WR�GR�VR��
PD\�LQYDOLGDWH�WKH�WHQGHU

�� ,I� DQ\� RI� WKH� FRQGLWLRQV� RQ� WKLV� WHQGHU� IRUP� DUH� LQ� FRQIOLFW� ZLWK DQ\� JHQHUDO
FRQGLWLRQV��VWLSXODWLRQV�RU�SURYLVLRQV�LQFRUSRUDWHG�LQ�WKH�WHQGHU��VXFK�JHQHUDO�
FRQGLWLRQV��VWLSXODWLRQV�RU�SURYLVLRQV�ZLOO�DSSO\

�� 7HQGHU� IRUPV� DUH� QRW� WR� EH� ILOOHG� LQ� E\�PHDQV� RI� PHFKDQLFDO� GHYLFHV�� H�J�
7\SHZULWHUV���$OO�WHQGHU�IRUPV�PXVW�EH KDQGZULWWHQ�LQ�%/$&.�LQN�

�� %LGGHUV�ZLOO�FKHFN�WKH�QXPEHUV�RI�WKH�SDJHV�DQG�VDWLVI\�WKHPVHOYHV�WKDW�QRQH�
DUH�PLVVLQJ�RU�GXSOLFDWHG�� �1R�OLDELOLW\�ZLOO�EH�DFFHSWHG�ZLWK�UHJDUG�WR�FODLPV�
DULVLQJ�IURP�WKH�IDFW�WKDW�SDJHV�DUH�PLVVLQJ�RU�GXSOLFDWHG�

�� ,Q�WHUPV�RI�/HJDO�$LG�6$¶V�SURFXUHPHQW�SROLFLHV��ILUP�WHQGHU�SULFHV�DQG�GHOLYHU\�
SHULRGV�DUH�SUHIHUUHG��&RQVHTXHQWO\� ELGGHUV�ZLOO�FOHDUO\�VWDWH�ZKHWKHU�SULFHV�
DQG�GHOLYHU\�SHULRGV�ZLOO�UHPDLQ�ILUP�IRU�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW�RU�QRW�

�� :KHUH�LWHPV�DUH�VSHFLILHG�LQ�GHWDLO��WKH�VSHFLILFDWLRQV�IRUP�DQ�LQWHJUDO�SDUW�RI�
WKH�WHQGHU�GRFXPHQW�DQG�ELGGHUV�ZLOO� LQGLFDWH�LQ�WKH�VSDFH�SURYLGHG�ZKHWKHU�
WKH�LWHPV�RIIHUHG�DUH�WR�VSHFLILFDWLRQ�RU�QRW�

�� ,Q�UHVSHFW�RI�WKH�SDUDJUDSKV�ZKHUH�WKH�LWHPV�RIIHUHG�DUH�VWULFWO\�WR�VSHFLILFDWLRQ��
ELGGHUV�ZLOO�LQVHUW�WKH�ZRUGV��DV�VSHFLILHG��

�� ,Q� FDVHV� ZKHUH� WKH� LWHPV� DUH� QRW� WR� VSHFLILFDWLRQ�� WKH� GHYLDWLRQV� IURP� WKH�
VSHFLILFDWLRQV�ZLOO�EH�LQGLFDWHG�

��� 7KH� WHQGHU� SULFHV� ZLOO� EH� TXRWHG� LQ� 6RXWK� $IULFDQ� FXUUHQF\�� UDQG�� XQOHVV�
RWKHUZLVH�VSHFLILHG�

��� 8QOHVV�VSHFLILFDOO\�SURYLGHG�IRU�LQ�WKH�WHQGHU�GRFXPHQW��QR�WHQGHUV�WUDQVPLWWHG�
E\�WHOHJUDP��WHOH[��IDFVLPLOH��(�PDLO�RU�VLPLODU�DSSDUDWXV�ZLOO�EH�FRQVLGHUHG

7KHVH�FRQGLWLRQV�IRUP�SDUW�RI�WKH�WHQGHU�DQG�IDLOXUH�WR�FRPSO\�WKHUHZLWK�PD\�LQYDOLGDWH�
D WHQGHU�
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GHYHORSPHQW��5	'��ZLWK�SDUWQHUV�RU�VXSSOLHUV�

���� $�SHULRG�RI�VHYHQ�\HDUV�KDV�EHHQ�LGHQWLILHG�DV�WKH�WLPH�IUDPH�ZLWKLQ�ZKLFK�WR
GLVFKDUJH�WKH�REOLJDWLRQ�
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�� 5(48,5(0(176�2)�7+(�'(3$570(17�2)�75$'(�$1'�,1'8675<

���� ,Q� RUGHU� WR� HQVXUH� HIIHFWLYH� LPSOHPHQWDWLRQ� RI� WKH� SURJUDPPH�� VXFFHVVIXO�
ELGGHUV��FRQWUDFWRUV��DUH�UHTXLUHG�WR��LPPHGLDWHO\�DIWHU�WKH�DZDUG�RI�D�FRQWUDFW�
WKDW�LV�LQ�H[FHVV�RI�5���PLOOLRQ��WHQ�PLOOLRQ�5DQG��FRQWUDFW�WR�WKH�'7,�IRU�UHSRUWLQJ�
SXUSRVHV�

���� 7KH�SXUSRVH�IRU�UHSRUWLQJ�GHWDLOV�RI�FRQWUDFWV�LQ�H[FHVV�RI�WKH�DPRXQW�RI�5���
PLOOLRQ��WHQ PLOOLRQ�5DQG��LV�WR�FDWHU�IRU�PXOWLSOH�FRQWUDFWV�IRU�WKH�VDPH
JRRGV��ZRUNV�RU�VHUYLFHV��UHQHZDEOH�FRQWUDFWV�DQG�PXOWLSOH�VXSSOLHUV�IRU�WKH�
VDPH�JRRGV��ZRUNV�RU�VHUYLFHV�XQGHU�WKH�VDPH�FRQWUDFW�DV�SURYLGHG�IRU�LQ�
SDUDJUDSKV�����E��WR�������G��DERYH�

� %,'�68%0,66,216�$1'�&2175$&7�5(3257,1*�5(48,5(0(176�
2) %,''(56�$1'�68&&(66)8/�%,''(56��&2175$&7256�

���� %LGGHUV�DUH�UHTXLUHG�WR�VLJQ�DQG�VXEPLW�WKLV�6WDQGDUG�%LGGLQJ�'RFXPHQW��6%'�
�� WRJHWKHU�ZLWK�WKH�ELG�RQ�WKH�FORVLQJ�GDWH�DQG�WLPH�

���� ,Q� RUGHU� WR� DFFRPPRGDWH� PXOWLSOH� FRQWUDFWV� IRU� WKH� VDPH� JRRGV�� ZRUNV� RU�
VHUYLFHV��UHQHZDEOH�FRQWUDFWV�DQG�PXOWLSOH�VXSSOLHUV�IRU�WKH�VDPH�JRRGV��ZRUNV�
RU�VHUYLFHV�XQGHU�WKH�VDPH�FRQWUDFW�DV� LQGLFDWHG�LQ�VXE�SDUDJUDSKV������E�� WR�
����G��DERYH�DQG�WR�HQDEOH�WKH�'7,�LQ�GHWHUPLQLQJ�WKH�1,3�REOLJDWLRQ��VXFFHVVIXO�
ELGGHUV� �FRQWUDFWRUV�� DUH� UHTXLUHG�� LPPHGLDWHO\� DIWHU� EHLQJ� RIILFLDOO\� QRWLILHG�
DERXW�DQ\�VXFFHVVIXO�ELG�ZLWK�D�YDOXH�LQ�H[FHVV�RI�5���PLOOLRQ��7HQ�0LOOLRQ�5DQG���
WR�FRQWDFW�DQG�IXUQLVK�WKH�'7,�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�

��%LG���FRQWUDFW�QXPEHU�
��'HVFULSWLRQ�RI�WKH�JRRGV��ZRUNV�RU�VHUYLFHV�
��'DWH�RQ�ZKLFK�WKH�FRQWUDFW�ZDV�DFFHSWHG�
��1DPH��DGGUHVV�DQG�FRQWDFW�GHWDLOV�RI�WKH�JRYHUQPHQW�LQVWLWXWLRQ�
��9DOXH�RI�WKH�FRQWUDFW�
��,PSRUWHG�FRQWHQW�RI�WKH�FRQWUDFW��LI�SRVVLEOH�

���� 7KH�LQIRUPDWLRQ�UHTXLUHG�LQ�SDUDJUDSK�����DERYH�PXVW�EH�VHQW WR�WKH�
'HSDUWPHQW� RI� 7UDGH� DQG� ,QGXVWU\�� 3ULYDWH� %DJ� ;� ���� 3UHWRULD�� ����� IRU� WKH�
DWWHQWLRQ�RI�0U�(OLDV�0DODSDQH�ZLWKLQ� ILYH�����ZRUNLQJ�GD\V�DIWHU�DZDUG�RI� WKH�
FRQWUDFW��0U�0DODSDQH�PD\�EH�FRQWDFWHG�RQ�WHOHSKRQH�����������������IDFVLPLOH�
������ ���� ����� H�PDLO� DW� (OLDV#WKHGWL�JRY�]D� IRU� IXUWKHU� GHWDLOV� DERXW� WKH�
SURJUDPPH�

�� 352&(66(6�72�6$7,6)<�7+(�1,3�2%/,*$7,21

��� 2QFH� WKH� VXFFHVVIXO� ELGGHU� �FRQWUDFWRU�� KDV� PDGH� FRQWDFW� ZLWK� DQG�
IXUQLVKHG� WKH� '7,� ZLWK� WKH� LQIRUPDWLRQ� UHTXLUHG�� WKH� IROORZLQJ� VWHSV ZLOO� EH�
IROORZHG�

D�� WKH�FRQWUDFWRU�DQG�WKH�'7,�ZLOO�GHWHUPLQH�WKH�1,3�REOLJDWLRQ�
E� WKH�FRQWUDFWRU�DQG�WKH�'7,�ZLOO�VLJQ�WKH�1,3�REOLJDWLRQ�DJUHHPHQW�
F� WKH�FRQWUDFWRU�ZLOO�VXEPLW�D�SHUIRUPDQFH�JXDUDQWHH�WR�WKH�'7,�
G� WKH�FRQWUDFWRU�ZLOO�VXEPLW�D�EXVLQHVV�FRQFHSW�IRU�FRQVLGHUDWLRQ�DQG�DSSURYDO�E\

WKH�'7,�
H� XSRQ�DSSURYDO� RI� WKH�EXVLQHVV� FRQFHSW�E\� WKH�'7,�� WKH� FRQWUDFWRU�ZLOO� VXEPLW�

GHWDLOHG�EXVLQHVV�SODQV�RXWOLQLQJ�WKH�EXVLQHVV�FRQFHSWV�
I� WKH�FRQWUDFWRU�ZLOO�LPSOHPHQW�WKH�EXVLQHVV�SODQV��DQG
J� WKH�FRQWUDFWRU�ZLOO�VXEPLW�EL�DQQXDO�SURJUHVV�UHSRUWV�RQ�DSSURYHG�SODQV�WR�

WKH '7,
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��� 7KH� 1,3� REOLJDWLRQ� DJUHHPHQW� LV� EHWZHHQ� WKH� '7,� DQG� WKH� VXFFHVVIXO�
ELGGHU� �FRQWUDFWRU�� DQG�� WKHUHIRUH�� GRHV� QRW� LQYROYH� WKH� SXUFKDVLQJ�
LQVWLWXWLRQ�

%LG�QXPEHU�«««««««««««««���&ORVLQJ�GDWH� ««««««««««««

1DPH�RI�ELGGHU««««««««««««««««««««««««««««««

3RVWDO�DGGUHVV�««««««««««««««««««««««««««««««

6LJQDWXUH««««««««««««««���1DPH��LQ�SULQW�«««««««««««�

'DWH�«««««««««««««��������������������������������������������������������������������������������



�� _�3 D J H

��� 6%'����

35()(5(1&(�32,176�&/$,0�)250�,1�7(506�2)�7+(�35()(5(17,$/�
352&85(0(17�5(*8/$7,216�����

�������

7KLV�SUHIHUHQFH�IRUP�PXVW�IRUP�SDUW�RI�DOO�ELGV�LQYLWHG���,W�FRQWDLQV�JHQHUDO�
LQIRUPDWLRQ�DQG�VHUYHV�DV�D�FODLP�IRUP�IRU�SUHIHUHQFH�SRLQWV�IRU�%URDG�%DVHG�%ODFN�
(FRQRPLF�(PSRZHUPHQW��%�%%((��6WDWXV�/HYHO�RI�&RQWULEXWLRQ�

1%� %()25(� &203/(7,1*� 7+,6� )250�� %,''(56� 0867� 678'<� 7+(�
*(1(5$/�&21',7,216��'(),1,7,216�$1'�',5(&7,9(6�$33/,&$%/(�
,1� 5(63(&7� 2)� %�%%((�� $6� 35(6&5,%('� ,1� 7+(� 35()(5(17,$/�
352&85(0(17�5(*8/$7,216��������

�� *(1(5$/�&21',7,216

��� 7KH�IROORZLQJ�SUHIHUHQFH�SRLQW�V\VWHPV�DUH�DSSOLFDEOH�WR�DOO�ELGV�

� WKH�������V\VWHP�IRU�UHTXLUHPHQWV�ZLWK�D�5DQG�YDOXH�RI�XS�WR�5�� ���������DOO�
DSSOLFDEOH�WD[HV�LQFOXGHG���DQG�

� WKH�������V\VWHP�IRU�UHTXLUHPHQWV�ZLWK�D�5DQG�YDOXH�DERYH�5������������DOO�
DSSOLFDEOH�WD[HV�LQFOXGHG��

���

D��7KH�YDOXH�RI� WKLV�ELG� LV�HVWLPDWHG� WR�H[FHHG�QRW�H[FHHG 5������������DOO�
DSSOLFDEOH� WD[HV� LQFOXGHG� DQG� WKHUHIRUH� WKH ««««�� SUHIHUHQFH� SRLQW�
V\VWHP�VKDOO�EH�DSSOLFDEOH��RU�

E��(LWKHU�WKH�������RU�������SUHIHUHQFH�SRLQW�V\VWHP�ZLOO�EH�DSSOLFDEOH�WR�WKLV
WHQGHU��GHOHWH�ZKLFKHYHU�LV�QRW�DSSOLFDEOH�IRU�WKLV�WHQGHU��

��� 3RLQWV�IRU�WKLV�ELG�VKDOO�EH�DZDUGHG�IRU��

�D� 3ULFH��DQG

�E� %�%%((�6WDWXV�/HYHO�RI�&RQWULEXWRU�

��� 7KH�PD[LPXP�SRLQWV�IRU�WKLV�ELG�DUH�DOORFDWHG�DV�IROORZV�

32,176

35,&(

%�%%((�67$786�/(9(/�2)�&2175,%8725

7RWDO�SRLQWV�IRU�3ULFH�DQG�%�%%((�PXVW�QRW�
H[FHHG

���

��� )DLOXUH� RQ� WKH� SDUW� RI� D� ELGGHU� WR� VXEPLW� SURRI� RI� %�%%((� 6WDWXV� OHYHO� RI�
FRQWULEXWRU� WRJHWKHU�ZLWK� WKH�ELG��ZLOO�EH� LQWHUSUHWHG� WR�PHDQ� WKDW�SUHIHUHQFH�
SRLQWV IRU�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWLRQ�DUH�QRW�FODLPHG�

��� 7KH�SXUFKDVHU�UHVHUYHV�WKH�ULJKW�WR�UHTXLUH�RI�D�ELGGHU��HLWKHU�EHIRUH�D�ELG�LV�
DGMXGLFDWHG�RU�DW�DQ\�WLPH�VXEVHTXHQWO\��WR�VXEVWDQWLDWH�DQ\�FODLP�LQ�UHJDUG�WR�
SUHIHUHQFHV��LQ�DQ\�PDQQHU�UHTXLUHG�E\ WKH�SXUFKDVHU�
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�� '(),1,7,216

�D� ³%�%%((´ PHDQV�EURDG�EDVHG�EODFN�HFRQRPLF�HPSRZHUPHQW�DV�GHILQHG�
LQ�VHFWLRQ���RI�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW�

�E� ³%�%%((�VWDWXV� OHYHO�RI� FRQWULEXWRU´�PHDQV� WKH�%�%%((�VWDWXV� RI� DQ�
HQWLW\�LQ�WHUPV�RI�D�FRGH�RI�JRRG�SUDFWLFH�RQ�EODFN�HFRQRPLF�HPSRZHUPHQW��
LVVXHG� LQ� WHUPV� RI� VHFWLRQ� ����� RI� WKH� %URDG�%DVHG� %ODFN� (FRQRPLF�
(PSRZHUPHQW�$FW�

�F� ³ELG´ PHDQV�D�ZULWWHQ�RIIHU�LQ�D�SUHVFULEHG�RU�VWLSXODWHG�IRUP�LQ�UHVSRQVH�
WR�DQ�LQYLWDWLRQ�E\�DQ�RUJDQ�RI�VWDWH�IRU�WKH�SURYLVLRQ�RI�JRRGV RU�VHUYLFHV��
WKURXJK� SULFH� TXRWDWLRQV�� DGYHUWLVHG� FRPSHWLWLYH� ELGGLQJ� SURFHVVHV� RU�
SURSRVDOV��

�G� ³%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW´ PHDQV�WKH�%URDG�
%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW��������$FW�1R�����RI�������

�H� ³(0(´�PHDQV�DQ�([HPSWHG�0LFUR�(QWHUSULVH�LQ�WHUPV�RI�D�FRGH RI�JRRG�
SUDFWLFH� RQ�EODFN�HFRQRPLF�HPSRZHUPHQW�LVVXHG�LQ�WHUPV�RI�VHFWLRQ�������
RI�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW�

�I� ³IXQFWLRQDOLW\´� PHDQV� WKH� DELOLW\� RI� D� WHQGHUHU� WR SURYLGH� JRRGV� RU�
VHUYLFHV� LQ� DFFRUGDQFH� ZLWK� VSHFLILFDWLRQV� DV� VHW� RXW� LQ� WKH� WHQGHU�
GRFXPHQWV�

�J� ³SULFHV´�LQFOXGHV�DOO�DSSOLFDEOH�WD[HV�OHVV�DOO�XQFRQGLWLRQDO�GLVFRXQWV��

�K� ³SURRI�RI�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWRU´ PHDQV�

�� %�%%((�6WDWXV� OHYHO� FHUWLILFDWH� LVVXHG� E\� DQ� DXWKRUL]HG� ERG\� RU�
SHUVRQ�

�� $� VZRUQ� DIILGDYLW� DV� SUHVFULEHG� E\� WKH� %�%%((� &RGHV� RI� *RRG�
3UDFWLFH�

�� $Q\�RWKHU�UHTXLUHPHQW�SUHVFULEHG�LQ�WHUPV�RI�WKH�%�%%((�$FW�

�L� ³46(´ PHDQV�D�TXDOLI\LQJ�VPDOO�EXVLQHVV�HQWHUSULVH�LQ�WHUPV�RI�D�FRGH�
RI�JRRG�SUDFWLFH��RQ�EODFN�HFRQRPLF�HPSRZHUPHQW�LVVXHG�LQ�WHUPV�RI�
VHFWLRQ�������RI�WKH�%URDG�%DVHG�%ODFN�(FRQRPLF�(PSRZHUPHQW�$FW�

�M� ³UDQG� YDOXH´ PHDQV� WKH� WRWDO� HVWLPDWHG� YDOXH� RI� D� FRQWUDFW� LQ� 5DQG��
FDOFXODWHG�DW�WKH�WLPH�RI�ELG�LQYLWDWLRQ��DQG�LQFOXGHV�DOO�DSSOLFDEOH�WD[HV��

�� 32,176�$:$5'('�)25�35,&(

��� 7+(�������25�������35()(5(1&(�32,17�6<67(06�

$�PD[LPXP�RI����RU����SRLQWV�LV�DOORFDWHG�IRU�SULFH�RQ�WKH�IROORZLQJ�EDVLV�
����� RU �����
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�� 32,176�$:$5'('�)25�%�%%((�67$786�/(9(/�2)�&2175,%8725

��� ,Q� WHUPV� RI� 5HJXODWLRQ� �� ���� DQG� � ���� RI� WKH� 3UHIHUHQWLDO� 3URFXUHPHQW�
5HJXODWLRQV��SUHIHUHQFH�SRLQWV PXVW�EH�DZDUGHG�WR�D�ELGGHU�IRU�DWWDLQLQJ�WKH�
%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�WDEOH�EHORZ�

%�%%((�6WDWXV�/HYHO�
RI�&RQWULEXWRU

1XPEHU�RI�SRLQWV

�������V\VWHP�

1XPEHU�RI�SRLQWV

�������V\VWHP�

� �� ��

� � ��

� � ��

� � ��

� � �

� � �

� � �

� � �

1RQ�FRPSOLDQW�
FRQWULEXWRU

� �

�� %,'�'(&/$5$7,21

��� %LGGHUV�ZKR�FODLP�SRLQWV�LQ�UHVSHFW�RI�%�%%((�6WDWXV�/HYHO�RI�&RQWULEXWLRQ�
PXVW�FRPSOHWH�WKH�IROORZLQJ�

�� %�%%((� 67$786� /(9(/� 2)� &2175,%8725 &/$,0('� ,1� 7(506� 2)�
3$5$*5$3+6���� $1'����

��� %�%%((�6WDWXV�/HYHO�RI�&RQWULEXWRU� ������� �����«««�PD[LPXP�RI����RU����
SRLQWV�

�3RLQWV�FODLPHG�LQ�UHVSHFW�RI�SDUDJUDSK�����PXVW�EH�LQ�DFFRUGDQFH�ZLWK�WKH�
WDEOH�UHIOHFWHG�LQ�SDUDJUDSK������DQG�PXVW�EH�VXEVWDQWLDWHG�E\�UHOHYDQW�SURRI�
RI�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWRU�

�� 68%�&2175$&7,1*

��� :LOO�DQ\�SRUWLRQ�RI�WKH�FRQWUDFW�EH�VXE�FRQWUDFWHG"��

�7LFN�DSSOLFDEOH�ER[�

<(6 12

����� ,I�\HV��LQGLFDWH�

L� :KDW� SHUFHQWDJH� RI� WKH� FRQWUDFW� ZLOO� EH�
VXEFRQWUDFWHG������������«««««�««««�

LL� 7KH� QDPH� RI� WKH� VXE�
FRQWUDFWRU««««««««««««««««««««««��

LLL� 7KH� %�%%((� VWDWXV� OHYHO� RI� WKH� VXE�
FRQWUDFWRU��������������������������������������«««««��

LY� :KHWKHU�WKH�VXE�FRQWUDFWRU�LV�DQ�(0( RU�46(
�7LFN�DSSOLFDEOH�ER[�
<(6 12

Y� 6SHFLI\�� E\� WLFNLQJ� WKH� DSSURSULDWH� ER[�� LI� VXEFRQWUDFWLQJ� ZLWK� DQ�
HQWHUSULVH�LQ�WHUPV�RI�3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV������
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'HVLJQDWHG�*URXS��$Q�(0(�RU�46(�ZKLFK�LV�DW�ODVW�����RZQHG�
E\�

(0(
¥

46(
¥

%ODFN�SHRSOH
%ODFN�SHRSOH�ZKR�DUH�\RXWK
%ODFN�SHRSOH�ZKR�DUH�ZRPHQ
%ODFN�SHRSOH�ZLWK�GLVDELOLWLHV
%ODFN�SHRSOH�OLYLQJ�LQ�UXUDO�RU�XQGHUGHYHORSHG�DUHDV�RU�WRZQVKLSV
&RRSHUDWLYH�RZQHG�E\�EODFN�SHRSOH
%ODFN�SHRSOH�ZKR�DUH�PLOLWDU\�YHWHUDQV

25
$Q\�(0(�
$Q\�46(

�� '(&/$5$7,21�:,7+�5(*$5'�72�&203$1<�),50

��� 1DPH� RI�

FRPSDQ\�ILUP�«««««««««««««««««««««««««««

««�

��� 9$7� UHJLVWUDWLRQ�

QXPEHU�«««««««««««««««�«««««««««««««

��� &RPSDQ\� UHJLVWUDWLRQ�

QXPEHU�«««««�«««««««««�«««««««««««�

��� 7<3(�2)�&203$1<��),50

� 3DUWQHUVKLS�-RLQW�9HQWXUH���&RQVRUWLXP
� 2QH�SHUVRQ�EXVLQHVV�VROH�SURSULHW\
� &ORVH�FRUSRUDWLRQ
� &RPSDQ\
� �3W\��/LPLWHG
>7,&.�$33/,&$%/(�%2;@

��� '(6&5,%(�35,1&,3$/�%86,1(66�$&7,9,7,(6

«««««««««««««««««««««««««««««««««

«««««««««««««««««««««««««««««««««

«««««««««««««««««««««««««««««««««

«««««««««««««««««««««««««««««««««

««««««««««««««««««««««��

��� &203$1<�&/$66,),&$7,21

� 0DQXIDFWXUHU
� 6XSSOLHU
� 3URIHVVLRQDO�VHUYLFH�SURYLGHU
� 2WKHU�VHUYLFH�SURYLGHUV��H�J��WUDQVSRUWHU��HWF�
>7,&.�$33/,&$%/(�%2;@

��� 7RWDO� QXPEHU� RI� \HDUV� WKH� FRPSDQ\�ILUP� KDV� EHHQ� LQ�

EXVLQHVV�«««««««««««
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��� ,�ZH��WKH�XQGHUVLJQHG��ZKR�LV���DUH�GXO\�DXWKRULVHG�WR�GR�VR�RQ�EHKDOI�RI�WKH�

FRPSDQ\�ILUP��FHUWLI\�WKDW�WKH�SRLQWV�FODLPHG��EDVHG�RQ�WKH�%�%%(�VWDWXV�OHYHO�

RI�FRQWULEXWRU LQGLFDWHG�LQ�SDUDJUDSKV ����DQG���� RI�WKH�IRUHJRLQJ�FHUWLILFDWH��

TXDOLILHV� WKH� FRPSDQ\�� ILUP� IRU� WKH� SUHIHUHQFH�V�� VKRZQ� DQG� ,� �� ZH�

DFNQRZOHGJH�WKDW�

L� 7KH�LQIRUPDWLRQ�IXUQLVKHG�LV�WUXH�DQG�FRUUHFW�

LL� 7KH� SUHIHUHQFH� SRLQWV� FODLPHG� DUH� LQ� DFFRUGDQFH� ZLWK� WKH� *HQHUDO�
&RQGLWLRQV�DV�LQGLFDWHG�LQ�SDUDJUDSK���RI�WKLV�IRUP�

LLL� ,Q�WKH�HYHQW�RI�D�FRQWUDFW�EHLQJ�DZDUGHG�DV�D�UHVXOW�RI�SRLQWV�FODLPHG�DV�
VKRZQ� LQ� SDUDJUDSKV ���� DQG� ����� WKH� FRQWUDFWRU� PD\� EH� UHTXLUHG� WR�
IXUQLVK�GRFXPHQWDU\�SURRI� WR� WKH�VDWLVIDFWLRQ�RI� WKH�SXUFKDVHU� WKDW� WKH�
FODLPV�DUH�FRUUHFW��

LY� ,I�WKH�%�%%((�VWDWXV�OHYHO�RI�FRQWULEXWRU KDV�EHHQ�FODLPHG�RU�REWDLQHG�RQ�
D� IUDXGXOHQW� EDVLV� RU� DQ\� RI� WKH� FRQGLWLRQV� RI� FRQWUDFW� KDYH� QRW� EHHQ�
IXOILOOHG��WKH�SXUFKDVHU�PD\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�UHPHG\�LW�PD\�KDYH�
±

�D� GLVTXDOLI\�WKH�SHUVRQ�IURP�WKH�ELGGLQJ�SURFHVV�

�E� UHFRYHU� FRVWV�� ORVVHV� RU� GDPDJHV� LW� KDV� LQFXUUHG� RU�
VXIIHUHG�DV�D�UHVXOW�RI�WKDW�SHUVRQ¶V�FRQGXFW�

�F� FDQFHO�WKH�FRQWUDFW�DQG�FODLP�DQ\�GDPDJHV�ZKLFK�LW�KDV�
VXIIHUHG� DV� D� UHVXOW� RI� KDYLQJ� WR� PDNH� OHVV� IDYRXUDEOH�
DUUDQJHPHQWV�GXH�WR�VXFK�FDQFHOODWLRQ�

�G� UHFRPPHQG�WKDW�WKH�ELGGHU�RU�FRQWUDFWRU��LWV�VKDUHKROGHUV�
DQG�GLUHFWRUV��RU�RQO\�WKH�VKDUHKROGHUV�DQG�GLUHFWRUV�ZKR�
DFWHG�RQ�D�IUDXGXOHQW�EDVLV��EH�UHVWULFWHG E\�WKH�1DWLRQDO�
7UHDVXU\�IURP�REWDLQLQJ�EXVLQHVV�IURP�DQ\�RUJDQ�RI�VWDWH�
IRU�D�SHULRG�QRW�H[FHHGLQJ����\HDUV��DIWHU�WKH�DXGL�DOWHUDP�
SDUWHP �KHDU�WKH�RWKHU�VLGH��UXOH�KDV�EHHQ�DSSOLHG��DQG

�H� IRUZDUG�WKH�PDWWHU�IRU�FULPLQDO�SURVHFXWLRQ�

«««««««««««««««�
6,*1$785(�6��2)�%,''(56�6�

'$7(� «««««««««««««��

$''5(66 «««««««««««««��

«««««««««««««��

«««««««««««««��

:,71(66(6

�� ««««««««««««««��

�� ««««««««««««««�
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'(&/$5$7,21�&(57,),&$7(�)25�/2&$/�352'8&7,21�$1'�&217(17 )25�
'(6,*1$7('�6(&7256

7KLV�6WDQGDUG�%LGGLQJ�'RFXPHQW��6%'��PXVW�IRUP�SDUW�RI�DOO�ELGV�LQYLWHG��,W�FRQWDLQV�
JHQHUDO�LQIRUPDWLRQ�DQG�VHUYHV�DV�D�GHFODUDWLRQ�IRUP�IRU�ORFDO�FRQWHQW��ORFDO�SURGXFWLRQ�
DQG�ORFDO�FRQWHQW�DUH�XVHG�LQWHUFKDQJHDEO\��

%HIRUH� FRPSOHWLQJ� WKLV� GHFODUDWLRQ�� ELGGHUV� PXVW� VWXG\� WKH� *HQHUDO� &RQGLWLRQV��
'HILQLWLRQV�� 'LUHFWLYHV� DSSOLFDEOH� LQ� UHVSHFW� RI� /RFDO� &RQWHQW� DV� SUHVFULEHG� LQ� WKH�
3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV������� WKH�6RXWK�$IULFDQ�%XUHDX�RI�6WDQGDUGV�
�6$%6��DSSURYHG�WHFKQLFDO�VSHFLILFDWLRQ�QXPEHU�6$76������������(GLWLRQ����DQG�WKH�
*XLGDQFH� RQ� WKH� &DOFXODWLRQ� RI� /RFDO� &RQWHQW� WRJHWKHU� ZLWK� WKH� /RFDO� &RQWHQW�
'HFODUDWLRQ�7HPSODWHV�>$QQH[�&��/RFDO�&RQWHQW�'HFODUDWLRQ��6XPPDU\�6FKHGXOH���'�
�,PSRUWHG�&RQWHQW�'HFODUDWLRQ��6XSSRUWLQJ�6FKHGXOH�WR�$QQH[�&��DQG�(��/RFDO�&RQWHQW�
'HFODUDWLRQ��6XSSRUWLQJ�6FKHGXOH�WR�$QQH[�&�@�

�� *HQHUDO�&RQGLWLRQV

���� 3UHIHUHQWLDO�3URFXUHPHQW�5HJXODWLRQV������ �5HJXODWLRQ��� PDNH�SURYLVLRQ�IRU�
WKH�SURPRWLRQ�RI�ORFDO�SURGXFWLRQ�DQG�FRQWHQW�

���� 5HJXODWLRQ�������SUHVFULEHV�WKDW�LQ�WKH�FDVH�RI�GHVLJQDWHG�VHFWRUV��RUJDQV�RI�VWDWH�
PXVW�DGYHUWLVH VXFK�WHQGHUV�ZLWK�WKH�VSHFLILF�ELGGLQJ�FRQGLWLRQ�WKDW�RQO\�ORFDOO\�
SURGXFHG�RU�PDQXIDFWXUHG�JRRGV��ZLWK�D�VWLSXODWHG�PLQLPXP�WKUHVKROG�IRU�ORFDO�
SURGXFWLRQ�DQG FRQWHQW�ZLOO�EH�FRQVLGHUHG�

���� :KHUH�QHFHVVDU\��IRU�WHQGHUV�UHIHUUHG�WR�LQ�SDUDJUDSK�����DERYH��D�WZR�VWDJH�
ELGGLQJ� SURFHVV� PD\� EH� IROORZHG�� ZKHUH� WKH� ILUVW� VWDJH� LQYROYHV� D� PLQLPXP�
WKUHVKROG� IRU� ORFDO�SURGXFWLRQ�DQG�FRQWHQW�DQG�WKH�VHFRQG�VWDJH�SULFH�DQG�%�
%%((�

���� $�SHUVRQ�DZDUGHG�D�FRQWUDFW� LQ�UHODWLRQ� WR�D�GHVLJQDWHG�VHFWRU��PD\�QRW�VXE�
FRQWUDFW� LQ�VXFK�D�PDQQHU� WKDW� WKH� ORFDO�SURGXFWLRQ�DQG�FRQWHQW�RI� WKH�RYHUDOO�
YDOXH�RI�WKH�FRQWUDFW�LV�UHGXFHG�WR�EHORZ�WKH�VWLSXODWHG�PLQLPXP�WKUHVKROG�

���� 7KH� ORFDO� FRQWHQW� �/&�� H[SUHVVHG� DV� D� SHUFHQWDJH� RI� WKH� ELG� SULFH�PXVW� EH�
FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�6$%6�DSSURYHG�WHFKQLFDO�VSHFLILFDWLRQ�QXPEHU�
6$76����������� DV�IROORZV��

/&� �>��� [���\@�
 ���

:KHUH
[� LV�WKH�LPSRUWHG�FRQWHQW LQ�5DQG
\ LV�WKH�ELG SULFH�LQ�5DQG�H[FOXGLQJ�YDOXH�DGGHG�WD[��9$7�

3ULFHV�UHIHUUHG�WR�LQ�WKH�GHWHUPLQDWLRQ�RI�[�PXVW�EH�FRQYHUWHG�WR�5DQG��=$5��
E\�XVLQJ�WKH�H[FKDQJH�UDWH�SXEOLVKHG�E\�6RXWK�$IULFDQ�5HVHUYH�%DQN��6$5%��
DW������ RQ�WKH�GDWH RI�DGYHUWLVHPHQW�RI�WKH�ELG DV�LQGLFDWHG�LQ�SDUDJUDSK�����
EHORZ�

7KH�6$%6�DSSURYHG�WHFKQLFDO�VSHFLILFDWLRQ�QXPEHU�6$76�����������LV�
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DFFHVVLEOH�RQ KWWS��ZZZ�WKHGWL�JRY�]D�LQGXVWULDO�GHYHORSPHQW�LS�MVS�DW�QR�
FRVW�

���� $�ELG�PD\�EH�GLVTXDOLILHG�LI WKLV�'HFODUDWLRQ�&HUWLILFDWH�DQG�WKH�$QQH[�&��/RFDO�
&RQWHQW�'HFODUDWLRQ��6XPPDU\�6FKHGXOH� DUH�QRW�VXEPLWWHG�DV�SDUW�RI� WKH�ELG�
GRFXPHQWDWLRQ��

�� 7KH�VWLSXODWHG�PLQLPXP�WKUHVKROG�V��IRU�ORFDO�SURGXFWLRQ�DQG�FRQWHQW��UHIHU�
WR�$QQH[�$�RI�6$76����������� IRU�WKLV�ELG�LV�DUH�DV�IROORZV�

'HVFULSWLRQ�RI�VHUYLFHV��ZRUNV�RU�JRRGV 6WLSXODWHG�PLQLPXP�WKUHVKROG

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBB�

�� 'RHV�DQ\�SRUWLRQ�RI�WKH�JRRGV�RU�VHUYLFHV�RIIHUHG
KDYH�DQ\�LPSRUWHG�FRQWHQW"
�7LFN DSSOLFDEOH�ER[�

<(6 12

���� ,I�\HV��WKH�UDWH�V��RI�H[FKDQJH�WR�EH�XVHG�LQ�WKLV�ELG�WR�FDOFXODWH�WKH�ORFDO�
FRQWHQW�DV�SUHVFULEHG�LQ�SDUDJUDSK���� RI�WKH�JHQHUDO�FRQGLWLRQV�PXVW�EH�WKH�
UDWH�V��SXEOLVKHG�E\�6$5%�IRU�WKH�VSHFLILF�FXUUHQF\�DW�������RQ�WKH�GDWH RI�
DGYHUWLVHPHQW�RI�WKH�ELG�

7KH�UHOHYDQW�UDWHV�RI�H[FKDQJH�LQIRUPDWLRQ�LV�DFFHVVLEOH�RQ�
ZZZ�UHVHUYHEDQN�FR�]D

,QGLFDWH�WKH�UDWH�V��RI�H[FKDQJH�DJDLQVW�WKH�DSSURSULDWH�FXUUHQF\�LQ�WKH�WDEOH�
EHORZ �UHIHU�WR�$QQH[�$�RI�6$76������������

&XUUHQF\� 5DWHV�RI�H[FKDQJH
86�'ROODU
3RXQG�6WHUOLQJ
(XUR
<HQ
2WKHU

1%��%LGGHUV�PXVW�VXEPLW�SURRI�RI�WKH�6$5%�UDWH��V��RI�H[FKDQJH�XVHG�

�� :KHUH�� DIWHU� WKH� DZDUG� RI� D� ELG�� FKDOOHQJHV� DUH� H[SHULHQFHG� LQ� PHHWLQJ� WKH�
VWLSXODWHG� PLQLPXP� WKUHVKROG� IRU� ORFDO� FRQWHQW� WKH� GWL� PXVW� EH� LQIRUPHG�
DFFRUGLQJO\�LQ�RUGHU�IRU�WKH�GWL�WR�YHULI\�DQG�LQ�FRQVXOWDWLRQ�ZLWK�WKH�$2�$$�SURYLGH�
GLUHFWLYHV�LQ�WKLV�UHJDUG�
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/2&$/�&217(17�'(&/$5$7,21
�5()(5�72�$11(;�%�2)�6$76�����������

/2&$/�&217(17�'(&/$5$7,21�%<�&+,()�),1$1&,$/�2)),&(5�25�27+(5�
/(*$//<�5(63216,%/(�3(5621�120,1$7('�,1�:5,7,1*�%<�7+(�&+,()�
(;(&87,9(� 25� 6(1,25� 0(0%(5�3(5621� :,7+� 0$1$*(0(17�
5(63216,%,/,7<��&/26(�&25325$7,21��3$571(56+,3�25�,1',9,'8$/��

,1�5(63(&7�2)�%,'�12� ���������������������������������������������������������������������������������

,668('�%<���3URFXUHPHQW�$XWKRULW\���1DPH�RI�,QVWLWXWLRQ���
�������������������������������������������������������������������������������������������������������������������������
1%���

� 7KH�REOLJDWLRQ� WR�FRPSOHWH��GXO\�VLJQ�DQG�VXEPLW� WKLV�GHFODUDWLRQ�FDQQRW�EH�
WUDQVIHUUHG�WR�DQ�H[WHUQDO�DXWKRUL]HG UHSUHVHQWDWLYH��DXGLWRU�RU�DQ\�RWKHU�WKLUG�
SDUW\�DFWLQJ�RQ�EHKDOI�RI�WKH�ELGGHU�

� *XLGDQFH� RQ� WKH� &DOFXODWLRQ� RI� /RFDO� &RQWHQW� WRJHWKHU� ZLWK� /RFDO� &RQWHQW�
'HFODUDWLRQ� 7HPSODWHV� �$QQH[� &�� '� DQG� (�� LV� DFFHVVLEOH� RQ�
KWWS���ZZZ�WKGWL�JRY�]D�LQGXVWULDO� GHYHORSPHQW�LS�MVS� %LGGHUV� VKRXOG� ILUVW�
FRPSOHWH� 'HFODUDWLRQ� '�� � $IWHU� FRPSOHWLQJ� 'HFODUDWLRQ� '�� ELGGHUV� VKRXOG�
FRPSOHWH�'HFODUDWLRQ�(�DQG�WKHQ�FRQVROLGDWH�WKH�LQIRUPDWLRQ�RQ�'HFODUDWLRQ�&��
'HFODUDWLRQ�&� VKRXOG�EH� VXEPLWWHG�ZLWK� WKH� ELG� GRFXPHQWDWLRQ� DW� WKH�
FORVLQJ�GDWH�DQG�WLPH�RI�WKH�ELG�LQ�RUGHU�WR�VXEVWDQWLDWH�WKH�GHFODUDWLRQ�
PDGH�LQ�SDUDJUDSK��F��EHORZ�� 'HFODUDWLRQV�'�DQG�(�VKRXOG�EH�NHSW�E\�WKH�
ELGGHUV�IRU�YHULILFDWLRQ�SXUSRVHV�IRU�D�SHULRG�RI�DW�OHDVW���\HDUV��7KH�VXFFHVVIXO�
ELGGHU� LV� UHTXLUHG� WR� FRQWLQXRXVO\�XSGDWH�'HFODUDWLRQV�&��'�DQG�(�ZLWK� WKH�
DFWXDO�YDOXHV�IRU�WKH�GXUDWLRQ�RI�WKH�FRQWUDFW�

,�� WKH� XQGHUVLJQHG��«««««««««««����������������������������������������������������� �IXOO�
QDPHV��
GR�KHUHE\�GHFODUH��LQ�P\�FDSDFLW\�DV�«««««««««««««««�«««��
RI� ����������������������������������������������������������������������������������������������������������������QDPH� RI�
ELGGHU�HQWLW\���WKH�IROORZLQJ�

�D� 7KH�IDFWV�FRQWDLQHG�KHUHLQ�DUH�ZLWKLQ�P\�RZQ�SHUVRQDO�NQRZOHGJH�

�E� ,�KDYH�VDWLVILHG�P\VHOI�WKDW�

�L� WKH�JRRGV�VHUYLFHV�ZRUNV�WR�EH�GHOLYHUHG�LQ�WHUPV�RI�WKH�DERYH�VSHFLILHG�
ELG�FRPSO\�ZLWK�WKH�PLQLPXP�ORFDO�FRQWHQW�UHTXLUHPHQWV�DV�VSHFLILHG�LQ�
WKH�ELG��DQG�DV�PHDVXUHG�LQ�WHUPV�RI�6$76������������DQG

�F� 7KH�ORFDO�FRQWHQW�SHUFHQWDJH�����LQGLFDWHG�EHORZ�KDV�EHHQ�FDOFXODWHG�XVLQJ�
WKH� IRUPXOD� JLYHQ� LQ� FODXVH� �� RI� 6$76� ����������� WKH� UDWHV� RI� H[FKDQJH�
LQGLFDWHG�LQ�SDUDJUDSK�����DERYH�DQG�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�'HFODUDWLRQ�
'�DQG�(�ZKLFK�KDV�EHHQ FRQVROLGDWHG�LQ�'HFODUDWLRQ�&�

%LG�SULFH��H[FOXGLQJ�9$7��\����� 5

,PSRUWHG�FRQWHQW �[���DV�FDOFXODWHG�LQ�WHUPV�RI�6$76���������� 5

6WLSXODWHG�PLQLPXP�WKUHVKROG��IRU�ORFDO�FRQWHQW��SDUDJUDSK���DERYH��

/RFDO�FRQWHQW����DV�FDOFXODWHG�LQ�WHUPV�RI�6$76����������
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,I�WKH�ELG�LV�IRU�PRUH�WKDQ�RQH�SURGXFW��WKH�ORFDO�FRQWHQW�SHUFHQWDJHV�IRU�HDFK�
SURGXFW�FRQWDLQHG�LQ�'HFODUDWLRQ�&�VKDOO�EH�XVHG LQVWHDG�RI�WKH�WDEOH�DERYH���
7KH�ORFDO�FRQWHQW�SHUFHQWDJHV�IRU�HDFK�SURGXFW�KDV�EHHQ�FDOFXODWHG�XVLQJ�WKH�
IRUPXOD JLYHQ�LQ�FODXVH���RI�6$76������������WKH�UDWHV�RI�H[FKDQJH�LQGLFDWHG�
LQ�SDUDJUDSK�����DERYH�DQG�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�'HFODUDWLRQ�'�DQG�(�

�G� ,�DFFHSW�WKDW�WKH�3URFXUHPHQW�$XWKRULW\���,QVWLWXWLRQ�KDV�WKH�ULJKW�WR�UHTXHVW�WKDW�
WKH�ORFDO�FRQWHQW�EH�YHULILHG�LQ�WHUPV�RI�WKH�UHTXLUHPHQWV�RI�6$76 ����������

�H� ,�XQGHUVWDQG�WKDW�WKH�DZDUGLQJ�RI�WKH�ELG�LV�GHSHQGHQW�RQ�WKH�DFFXUDF\�RI�WKH�
LQIRUPDWLRQ�IXUQLVKHG�LQ�WKLV�DSSOLFDWLRQ��,�DOVR�XQGHUVWDQG�WKDW�WKH�VXEPLVVLRQ�
RI�LQFRUUHFW�GDWD��RU�GDWD� WKDW� DUH� QRW� YHULILDEOH� DV� GHVFULEHG� LQ� 6$76�
�����������PD\�UHVXOW�LQ�WKH�3URFXUHPHQW�$XWKRULW\���,QVWLWXWLRQ�LPSRVLQJ�DQ\�
RU� DOO� RI� WKH� UHPHGLHV� DV� SURYLGHG� IRU� LQ� 5HJXODWLRQ� �� RI� WKH� 3UHIHUHQWLDO�
3URFXUHPHQW� 5HJXODWLRQV�� ���� SURPXOJDWHG� XQGHU� WKH� 3UHIHUHQWLDO� 3ROLF\�
)UDPHZRUN�$FW��333)$���������$FW�1R����RI�������

6,*1$785(������ '$7(��
BBBBBBBBBBB

:,71(66�1R���� '$7(��
BBBBBBBBBBB

:,71(66�1R���� '$7(��
BBBBBBBBBBB
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� 7KLV�6WDQGDUG�%LGGLQJ�'RFXPHQW�PXVW�IRUP�SDUW�RI�DOO�ELGV�LQYLWHG���

� ,W�VHUYHV�DV�D�GHFODUDWLRQ�WR�EH�XVHG�E\�LQVWLWXWLRQV�LQ�HQVXULQJ�WKDW�ZKHQ�JRRGV�
DQG�VHUYLFHV�DUH� EHLQJ�SURFXUHG�� DOO� UHDVRQDEOH�VWHSV�DUH� WDNHQ� WR� FRPEDW� WKH�
DEXVH�RI�WKH�VXSSO\�FKDLQ�PDQDJHPHQW�V\VWHP��

� 7KH�ELG�RI�DQ\�ELGGHU�PD\�EH�GLVUHJDUGHG�LI�WKDW ELGGHU��RU�DQ\�RI�LWV�GLUHFWRUV�KDYH�

D� DEXVHG�WKH�LQVWLWXWLRQ¶V�VXSSO\�FKDLQ�PDQDJHPHQW�V\VWHP�
E� FRPPLWWHG�IUDXG�RU�DQ\�RWKHU�LPSURSHU�FRQGXFW�LQ�UHODWLRQ�WR�VXFK�V\VWHP��RU
F� IDLOHG�WR�SHUIRUP�RQ�DQ\�SUHYLRXV�FRQWUDFW�

� ,Q� RUGHU� WR� JLYH� HIIHFW� WR� WKH� DERYH� WKH� IROORZLQJ� TXHVWLRQQDLUH�PXVW� EH�
FRPSOHWHG�DQG�VXEPLWWHG�ZLWK�WKH�ELG�

,WHP 4XHVWLRQ <HV 1R
��� ,V� WKH� ELGGHU� RU� DQ\� RI� LWV� GLUHFWRUV� OLVWHG� RQ� WKH� 1DWLRQDO�

7UHDVXU\¶V�GDWDEDVH�DV�FRPSDQLHV�RU�SHUVRQV�SURKLELWHG�IURP�
GRLQJ�EXVLQHVV�ZLWK�WKH�SXEOLF�VHFWRU"

�&RPSDQLHV�RU�SHUVRQV�ZKR�DUH�OLVWHG�RQ�WKLV�GDWDEDVH�ZHUH�
LQIRUPHG�LQ�ZULWLQJ�RI�WKLV�UHVWULFWLRQ�E\�WKH�1DWLRQDO�7UHDVXU\�
DIWHU�WKH�DXGL�DOWHUDP�SDUWHP UXOH�ZDV�DSSOLHG��

<HV 1R

����� ,I�VR��IXUQLVK�SDUWLFXODUV�

��� ,V�WKH�ELGGHU�RU�DQ\�RI�LWV�GLUHFWRUV�OLVWHG�RQ�WKH�5HJLVWHU�IRU�7HQGHU�
'HIDXOWHUV�LQ�WHUPV�RI�VHFWLRQ����RI�WKH�3UHYHQWLRQ�DQG�&RPEDWLQJ�
RI�&RUUXSW�$FWLYLWLHV�$FW��1R����RI������"
7R�DFFHVV�WKLV�5HJLVWHU�HQWHU�WKH�1DWLRQDO�7UHDVXU\¶V�ZHEVLWH��
ZZZ�WUHDVXU\�JRY�]D�� FOLFN� RQ� WKH� LFRQ� ³5HJLVWHU� IRU� 7HQGHU�
'HIDXOWHUV´�RU�VXEPLW�\RXU�ZULWWHQ�UHTXHVW�IRU�D�KDUG�FRS\�RI�WKH�
5HJLVWHU�WR�IDFVLPLOH�QXPEHU����������������

<HV 1R

����� ,I�VR��IXUQLVK�SDUWLFXODUV�

��� :DV�WKH�ELGGHU�RU�DQ\�RI�LWV�GLUHFWRUV�FRQYLFWHG�E\�D�FRXUW�RI�ODZ�
�LQFOXGLQJ�D�FRXUW�RXWVLGH�RI�WKH�5HSXEOLF�RI�6RXWK�$IULFD��IRU�IUDXG�
RU�FRUUXSWLRQ�GXULQJ�WKH�SDVW�ILYH�\HDUV"

<HV 1R

����� ,I�VR��IXUQLVK�SDUWLFXODUV�

��� :DV�DQ\�FRQWUDFW�EHWZHHQ�WKH�ELGGHU�DQG�DQ\�RUJDQ�RI�VWDWH�
WHUPLQDWHG�GXULQJ�WKH�SDVW�ILYH�\HDUV�RQ�DFFRXQW�RI�IDLOXUH�WR�
SHUIRUP�RQ�RU�FRPSO\�ZLWK�WKH�FRQWUDFW"

<HV 1R
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����� ,I�VR��IXUQLVK�SDUWLFXODUV�
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«««««««««««««««��� ««««««««««��
6LJQDWXUH� 'DWH

«««««««««««««««� ««««««««««��
3RVLWLRQ 1DPH�RI�%LGGHU
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&(57,),&$7(�2)�,1'(3(1'(17�%,'�'(7(50,1$7,21

� 7KLV�6WDQGDUG�%LGGLQJ�'RFXPHQW��6%'��PXVW�IRUP�SDUW�RI�DOO�ELGVï�LQYLWHG�

� 6HFWLRQ��������E���LLL��RI�WKH�&RPSHWLWLRQ�$FW�1R�����RI�������DV�DPHQGHG��
SURKLELWV� DQ� DJUHHPHQW� EHWZHHQ�� RU� FRQFHUWHG� SUDFWLFH� E\�� ILUPV�� RU� D�
GHFLVLRQ�E\�DQ�DVVRFLDWLRQ�RI�ILUPV��LI�LW�LV�EHWZHHQ�SDUWLHV�LQ�D�KRUL]RQWDO�
UHODWLRQVKLS�DQG� LI� LW� LQYROYHV�FROOXVLYH�ELGGLQJ��RU�ELG�ULJJLQJ��ð�&ROOXVLYH�
ELGGLQJ�SHU VH LV�SURKLELWLRQ�PHDQLQJ�WKDW�LW�FDQQRW�EH�MXVWLILHG�XQGHU�DQ\�
JURXQGV�

� 7UHDVXU\� 5HJXODWLRQ� ��$�� SUHVFULEHV� WKDW� DFFRXQWLQJ� RIILFHUV� DQG�
DFFRXQWLQJ�DXWKRULWLHV�PXVW� WDNH�DOO� UHDVRQDEOH�VWHSV� WR�SUHYHQW�DEXVH�RI�
WKH� VXSSO\� FKDLQ�PDQDJHPHQW�V\VWHP�DQG�DXWKRUL]HV�DFFRXQWLQJ�RIILFHUV�
DQG�DFFRXQWLQJ�DXWKRULWLHV�WR�

D� GLVUHJDUG�WKH�ELG�RI�DQ\�ELGGHU�LI�WKDW�ELGGHU��RU�DQ\�RI�LWV�GLUHFWRUV�
KDYH�DEXVHG�WKH�LQVWLWXWLRQ¶V�VXSSO\�FKDLQ�PDQDJHPHQW�V\VWHP�DQG�
RU�FRPPLWWHG�IUDXG�RU�DQ\�RWKHU�LPSURSHU�FRQGXFW�LQ�UHODWLRQ�WR�VXFK�
V\VWHP�

E� FDQFHO�D�FRQWUDFW�DZDUGHG�WR�D�VXSSOLHU�RI�JRRGV�DQG�VHUYLFHV�LI�WKH�
VXSSOLHU�FRPPLWWHG�DQ\�FRUUXSW�RU�IUDXGXOHQW�DFW�GXULQJ�WKH�ELGGLQJ�
SURFHVV�RU�WKH�H[HFXWLRQ�RI�WKDW�FRQWUDFW�

� 7KLV� 6%'� VHUYHV� DV� D� FHUWLILFDWH� RI� GHFODUDWLRQ� WKDW� ZRXOG� EH� XVHG� E\�
LQVWLWXWLRQV�WR�HQVXUH�WKDW��ZKHQ�ELGV�DUH�FRQVLGHUHG��UHDVRQDEOH�VWHSV�DUH�
WDNHQ�WR�SUHYHQW�DQ\�IRUP�RI�ELG�ULJJLQJ��

� ,Q� RUGHU� WR� JLYH� HIIHFW� WR� WKH� DERYH�� WKH� DWWDFKHG� &HUWLILFDWH� RI� %LG�
'HWHUPLQDWLRQ��6%'����PXVW�EH�FRPSOHWHG�DQG�VXEPLWWHG�ZLWK�WKH�ELG�

ï� ,QFOXGHV� SULFH� TXRWDWLRQV�� DGYHUWLVHG� FRPSHWLWLYH� ELGV�� OLPLWHG� ELGV� DQG�
SURSRVDOV�

ð� %LG� ULJJLQJ� �RU� FROOXVLYH� ELGGLQJ�� RFFXUV� ZKHQ� EXVLQHVVHV�� WKDW� ZRXOG�
RWKHUZLVH�EH�H[SHFWHG�WR�FRPSHWH��VHFUHWO\�FRQVSLUH�WR�UDLVH�SULFHV�RU�ORZHU�
WKH�TXDOLW\�RI� JRRGV�DQG� �� RU� VHUYLFHV� IRU� SXUFKDVHUV�ZKR�ZLVK� WR�DFTXLUH�
JRRGV�DQG���RU�VHUYLFHV�WKURXJK�D�ELGGLQJ�SURFHVV���%LG�ULJJLQJ�LV��WKHUHIRUH��
DQ�DJUHHPHQW�EHWZHHQ�FRPSHWLWRUV�QRW�WR�FRPSHWH
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,��WKH�XQGHUVLJQHG��LQ�VXEPLWWLQJ�WKH�DFFRPSDQ\LQJ�ELG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�%LG�1XPEHU�DQG�'HVFULSWLRQ�

LQ�UHVSRQVH�WR�WKH�LQYLWDWLRQ�IRU�WKH�ELG�PDGH E\�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�1DPH�RI�,QVWLWXWLRQ�

GR�KHUHE\�PDNH�WKH�IROORZLQJ�VWDWHPHQWV�WKDW�,�FHUWLI\�WR�EH�WUXH�DQG�FRPSOHWH�LQ�
HYHU\�UHVSHFW�

,�FHUWLI\�RQ�EHKDOI RI
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBWKDW�

�1DPH�RI�%LGGHU�
�� ,�KDYH�UHDG�DQG�,�XQGHUVWDQG�WKH�FRQWHQWV�RI�WKLV�&HUWLILFDWH�
�� ,�XQGHUVWDQG�WKDW�WKH�DFFRPSDQ\LQJ�ELG�ZLOO�EH�GLVTXDOLILHG�LI�WKLV�&HUWLILFDWH�

LV�IRXQG�QRW�WR�EH�WUXH�DQG�FRPSOHWH�LQ�HYHU\�UHVSHFW�
�� ,� DP� DXWKRUL]HG� E\� WKH ELGGHU� WR� VLJQ� WKLV� &HUWLILFDWH�� DQG� WR� VXEPLW� WKH�

DFFRPSDQ\LQJ�ELG��RQ�EHKDOI�RI�WKH�ELGGHU�
�� (DFK�SHUVRQ�ZKRVH�VLJQDWXUH�DSSHDUV�RQ�WKH�DFFRPSDQ\LQJ�ELG�KDV�EHHQ�

DXWKRUL]HG�E\�WKH�ELGGHU�WR�GHWHUPLQH�WKH�WHUPV�RI��DQG�WR�VLJQ�WKH�ELG��RQ�
EHKDOI�RI�WKH�ELGGHU

�� )RU�WKH�SXUSRVHV�RI�WKLV�&HUWLILFDWH�DQG�WKH�DFFRPSDQ\LQJ�ELG��,�XQGHUVWDQG�
WKDW�WKH�ZRUG�³FRPSHWLWRU´�VKDOO�LQFOXGH�DQ\�LQGLYLGXDO�RU�RUJDQL]DWLRQ��RWKHU�
WKDQ�WKH�ELGGHU��ZKHWKHU�RU�QRW�DIILOLDWHG�ZLWK�WKH�ELGGHU��ZKR�

�D� KDV� EHHQ� UHTXHVWHG� WR� VXEPLW� D� ELG� LQ� UHVSRQVH� WR� WKLV� ELG�
LQYLWDWLRQ�

�E� FRXOG�SRWHQWLDOO\�VXEPLW�D�ELG�LQ�UHVSRQVH�WR�WKLV�ELG�LQYLWDWLRQ��
EDVHG�RQ�WKHLU�TXDOLILFDWLRQV��DELOLWLHV�RU�H[SHULHQFH��DQG

�F� SURYLGHV�WKH�VDPH�JRRGV�DQG�VHUYLFHV�DV�WKH�ELGGHU�DQG�RU�LV�
LQ�WKH�VDPH�OLQH�RI�EXVLQHVV�DV�WKH�ELGGHU

�� 7KH�ELGGHU�KDV�DUULYHG�DW� WKH�DFFRPSDQ\LQJ�ELG� LQGHSHQGHQWO\� IURP��DQG�
ZLWKRXW� FRQVXOWDWLRQ��FRPPXQLFDWLRQ��DJUHHPHQW�RU�DUUDQJHPHQW�ZLWK�DQ\�
FRPSHWLWRU� +RZHYHU�FRPPXQLFDWLRQ�EHWZHHQ�SDUWQHUV�LQ�D�MRLQW�YHQWXUH�RU�
FRQVRUWLXPñ ZLOO�QRW�EH�FRQVWUXHG�DV�FROOXVLYH�ELGGLQJ�

�� ,Q�SDUWLFXODU��ZLWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�SDUDJUDSKV���DERYH��WKHUH�KDV�
EHHQ�QR�FRQVXOWDWLRQ��FRPPXQLFDWLRQ��DJUHHPHQW�RU�DUUDQJHPHQW�ZLWK�DQ\�
FRPSHWLWRU�UHJDUGLQJ�

�D� SULFHV�������
�E� JHRJUDSKLFDO�DUHD�ZKHUH�SURGXFW�RU�VHUYLFH�ZLOO�EH� UHQGHUHG�

�PDUNHW�DOORFDWLRQ���
�F� PHWKRGV��IDFWRUV�RU�IRUPXODV�XVHG�WR�FDOFXODWH�SULFHV�
�G� WKH�LQWHQWLRQ�RU�GHFLVLRQ�WR�VXEPLW�RU�QRW�WR�VXEPLW��D�ELG��
�H� WKH�VXEPLVVLRQ�RI�D�ELG�ZKLFK�GRHV�QRW�PHHW�WKH�VSHFLILFDWLRQV�

DQG�FRQGLWLRQV�RI�WKH�ELG��RU
�I��������ELGGLQJ�ZLWK�WKH�LQWHQWLRQ�QRW�WR�ZLQ�WKH�ELG�
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�� ,Q�DGGLWLRQ��WKHUH�KDYH�EHHQ�QR�FRQVXOWDWLRQV��FRPPXQLFDWLRQV��DJUHHPHQWV�
RU� DUUDQJHPHQWV� ZLWK� DQ\� FRPSHWLWRU� UHJDUGLQJ� WKH� TXDOLW\�� TXDQWLW\��
VSHFLILFDWLRQV� DQG� FRQGLWLRQV� RU� GHOLYHU\� SDUWLFXODUV� RI� WKH� SURGXFWV� RU�
VHUYLFHV�WR�ZKLFK�WKLV�ELG�LQYLWDWLRQ�UHODWHV�

�� 7KH�WHUPV�RI�WKH�DFFRPSDQ\LQJ�ELG�KDYH�QRW�EHHQ��DQG�ZLOO�QRW�EH��GLVFORVHG�
E\�WKH�ELGGHU��GLUHFWO\�RU�LQGLUHFWO\��WR�DQ\�FRPSHWLWRU��SULRU�WR�WKH�GDWH�DQG�
WLPH�RI�WKH�RIILFLDO�ELG�RSHQLQJ�RU�RI�WKH�DZDUGLQJ�RI�WKH�FRQWUDFW�

ñ�-RLQW�YHQWXUH�RU�&RQVRUWLXP�PHDQV�DQ�DVVRFLDWLRQ�RI�SHUVRQV�IRU�WKH�SXUSRVH�
RI�FRPELQLQJ�WKHLU�H[SHUWLVH��SURSHUW\��FDSLWDO��HIIRUWV��VNLOO�DQG�NQRZOHGJH�LQ�DQ�
DFWLYLW\�IRU�WKH�H[HFXWLRQ�RI�D�FRQWUDFW

��� ,� DP� DZDUH� WKDW�� LQ� DGGLWLRQ� DQG� ZLWKRXW� SUHMXGLFH� WR� DQ\� RWKHU� UHPHG\�
SURYLGHG�WR�FRPEDW�DQ\�UHVWULFWLYH�SUDFWLFHV�UHODWHG�WR�ELGV�DQG�FRQWUDFWV��
ELGV�WKDW�DUH�VXVSLFLRXV�ZLOO�EH�UHSRUWHG�WR�WKH�&RPSHWLWLRQ�&RPPLVVLRQ�IRU
LQYHVWLJDWLRQ�DQG�SRVVLEOH�LPSRVLWLRQ�RI�DGPLQLVWUDWLYH�SHQDOWLHV�LQ�WHUPV�RI�
VHFWLRQ����RI�WKH�&RPSHWLWLRQ�$FW�1R����RI������DQG�RU�PD\�EH�UHSRUWHG�WR�
WKH�1DWLRQDO�3URVHFXWLQJ�$XWKRULW\� �13$�� IRU�FULPLQDO� LQYHVWLJDWLRQ�DQG�RU�
PD\� EH� UHVWULFWHG� IURP� FRQGXFWLQJ� EXVLQHVV� ZLWK� WKH� SXEOLF� VHFWRU� IRU� D�
SHULRG� QRW� H[FHHGLQJ� WHQ� ����� \HDUV� LQ� WHUPV� RI� WKH� 3UHYHQWLRQ� DQG�
&RPEDWLQJ�RI�&RUUXSW�$FWLYLWLHV�$FW�1R����RI������RU�DQ\�RWKHU�DSSOLFDEOH�
OHJLVODWLRQ�

«��««««««««««
«««««««««««««««
6LJQDWXUH 'DWH

««««««««««««
«««««««««««««««
3RVLWLRQ� 1DPH�RI�%LGGHU
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���� *(1(5$/�&21',7,216�2)�7+(�&2175$&7

7KH�SXUSRVH�RI�WKLV�GRFXPHQW�LV�WR�

�L��'UDZ�VSHFLDO�DWWHQWLRQ�WR�FHUWDLQ�JHQHUDO�FRQGLWLRQV�DSSOLFDEOH�WR�JRYHUQPHQW ELGV��
FRQWUDFWV�DQG�RUGHUV��DQG

�LL��7R�HQVXUH� WKDW�FOLHQWV�EH� IDPLOLDU�ZLWK� UHJDUG� WR� WKH� ULJKWV�DQG�REOLJDWLRQV�RI�DOO�
SDUWLHV�LQYROYHG�LQ�GRLQJ�EXVLQHVV�ZLWK�JRYHUQPHQW�

�LLL��,Q�WKLV�GRFXPHQW�ZRUGV�LQ�WKH�VLQJXODU�DOVR�PHDQ�LQ�WKH�SOXUDO�ODQG�YLFH�YHUVD�DQG�
ZRUGV�LQ�WKH�PDVFXOLQH�DOVR�PHDQ�LQ�WKH�IHPLQLQH�DQG�QHXWHU�

�LY��7KH�*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW�ZLOO�IRUP�SDUW�RI�DOO�ELG�GRFXPHQWV�DQG�PD\�QRW�
EH�DPHQGHG�

�Y��6SHFLDO�&RQGLWLRQV�RI�&RQWUDFW��6&&��UHOHYDQW�WR�D�VSHFLILF�ELG�VKRXOG�EH�FRPSLOHG�
VHSDUDWHO\�IRU�HYHU\�ELG��LI�DSSOLFDEOH��DQG�ZLOO�VXSSOHPHQW�WKH�*HQHUDO�&RQGLWLRQV�
RI�&RQWUDFW��:KHQHYHU�WKHUH�LV�D�FRQIOLFW��WKH�SURYLVLRQV�LQ�WKH�*&&�VKDOO�SUHYDLO�

7$%/(�2)�&/$86(6
�����'HILQLWLRQV
�����$SSOLFDWLRQ
�����*HQHUDO
�����6WDQGDUGV
�����8VH�RI�FRQWUDFW�GRFXPHQWV�DQG�LQIRUPDWLRQ��LQVSHFWLRQ
�����3DWHQW�ULJKWV
�����3HUIRUPDQFH�VHFXULW\
�����,QVSHFWLRQV��WHVWV�DQG�DQDO\VLV
�����3DFNLQJ
������'HOLYHU\�DQG�GRFXPHQWV
������,QVXUDQFH
������7UDQVSRUWDWLRQ
������,QFLGHQWDO�VHUYLFHV
�����6SDUH SDUWV
����� :DUUDQW\
����� 3D\PHQW
����� 3ULFHV
����� &RQWUDFW�DPHQGPHQWV
����� $VVLJQPHQW
������6XEFRQWUDFWV
����� 'HOD\V�LQ�WKH�VXSSOLHU¶V�SHUIRUPDQFH
����� 3HQDOWLHV
����� 7HUPLQDWLRQ�IRU�GHIDXOW
����� 'XPSLQJ�DQG�FRXQWHUYDLOLQJ�GXWLHV
����� )RUFH�0DMHXUH
����� 7HUPLQDWLRQ�IRU�LQVROYHQF\
����� 6HWWOHPHQW�RI�GLVSXWHV
����� /LPLWDWLRQ�RI�OLDELOLW\
����� *RYHUQLQJ�ODQJXDJH
����� $SSOLFDEOH�ODZ
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����� 1RWLFHV
����� 7D[HV�DQG�GXWLHV
������1DWLRQDO�,QGXVWULDO�3DUWLFLSDWLRQ�3URJUDPPH��1,33�
������3URKLELWLRQ�RI UHVWULFWLYH�SUDFWLFHV

�����'HILQLWLRQV

7KH�IROORZLQJ�WHUPV�VKDOO�EH�LQWHUSUHWHG�DV�LQGLFDWHG�

�D�³&ORVLQJ�WLPH´�PHDQV�WKH�GDWH�DQG�KRXU�VSHFLILHG�LQ�WKH�ELGGLQJ�GRFXPHQWV�IRU�WKH�
UHFHLSW�RI�ELGV�

�E�³&RQWUDFW´�PHDQV�WKH�ZULWWHQ�DJUHHPHQW�HQWHUHG�LQWR�EHWZHHQ�WKH�SXUFKDVHU�DQG�
WKH�VXSSOLHU��DV�UHFRUGHG� LQ� WKH�FRQWUDFW� IRUP�VLJQHG�E\� WKH�SDUWLHV�� LQFOXGLQJ�DOO�
DWWDFKPHQWV�DQG�DSSHQGLFHV�WKHUHWR�DQG�DOO�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�
WKHUHLQ�

�F� ³&RQWUDFW�SULFH´�PHDQV�WKH�SULFH�SD\DEOH�WR�WKH�VXSSOLHU�XQGHU�WKH�FRQWUDFW�IRU�WKH�
IXOO�DQG�SURSHU�SHUIRUPDQFH�RI�KLV�FRQWUDFWXDO�REOLJDWLRQV�

�G�³&RUUXSW�SUDFWLFH´�PHDQV�WKH�RIIHULQJ��JLYLQJ��UHFHLYLQJ��RU�VROLFLWLQJ�RI�DQ\WKLQJ�RI�
YDOXH� WR� LQIOXHQFH�WKH�DFWLRQ�RI�D�SXEOLF�RIILFLDO� LQ� WKH�SURFXUHPHQW�SURFHVV�RU� LQ�
FRQWUDFW�H[HFXWLRQ�

�H��&RXQWHUYDLOLQJ� GXWLHV�� DUH� LPSRVHG� LQ� FDVHV� ZKHUH� DQ� HQWHUSULVH� DEURDG� LV�
VXEVLGL]HG�E\�LWV�JRYHUQPHQW�DQG�HQFRXUDJHG�WR�PDUNHW�LWV�SURGXFWV�LQWHUQDWLRQDOO\�

�I� ³&RXQWU\� RI� RULJLQ´� PHDQV� WKH� SODFH� ZKHUH� WKH� JRRGV� ZHUH� PLQHG�� JURZQ� RU
SURGXFHG� RU� IURP� ZKLFK� WKH� VHUYLFHV� DUH� VXSSOLHG�� *RRGV� DUH� SURGXFHG� ZKHQ��
WKURXJK� PDQXIDFWXULQJ�� SURFHVVLQJ� RU� VXEVWDQWLDO� DQG� PDMRU� DVVHPEO\� RI�
FRPSRQHQWV��D�FRPPHUFLDOO\� UHFRJQL]HG�QHZ�SURGXFW� UHVXOWV� WKDW� LV�VXEVWDQWLDOO\�
GLIIHUHQW�LQ�EDVLF�FKDUDFWHULVWLFV�RU�LQ�SXUSRVH�RU�XWLOLW\�IURP�LWV�FRPSRQHQWV�

�J� ³'D\´�PHDQV�FDOHQGDU�GD\

�K� ³'HOLYHU\´�PHDQV�GHOLYHU\�LQ�FRPSOLDQFH�RI�WKH�FRQGLWLRQV�RI�WKH
FRQWUDFW�RU�RUGHU

�L� ³'HOLYHU\�H[�VWRFN´�PHDQV�LPPHGLDWH�GHOLYHU\�GLUHFWO\�IURP�VWRFN�
DFWXDOO\�RQ�KDQG�

�M� ³'HOLYHU\�LQWR�FRQVLJQHHV�VWRUH�RU�WR�KLV�VLWH´�PHDQV�GHOLYHUHG�DQG�XQORDGHG�LQ�WKH�
VSHFLILHG�VWRUH�RU�GHSRW�RU�RQ�WKH�VSHFLILHG�VLWH�LQFRPSOLDQFH�ZLWK�WKH�FRQGLWLRQV�RI�
WKH�FRQWUDFW�RU�RUGHU��WKH�VXSSOLHU�EHDULQJ�DOO�ULVNV�DQG�FKDUJHV�LQYROYHG�XQWLO�WKH�
VXSSOLHV�DUH�VR�GHOLYHUHG�DQG�D�YDOLG�UHFHLSW�LV�REWDLQHG�

�N� �'XPSLQJ�� RFFXUV� ZKHQ� D� SULYDWH� HQWHUSULVH� DEURDG� PDUNHW� LWV� JRRGV� RQ� RZQ�
LQLWLDWLYH�LQ�WKH�56$�DW�ORZHU�SULFHV�WKDQ�WKDW�RI�WKH�FRXQWU\�RI�RULJLQ�DQG�ZKLFK�KDYH�
WKH�SRWHQWLDO�WR�KDUP�WKH�ORFDO�LQGXVWULHV�LQ�WKH�56$�

�O� ³)RUFH�PDMHXUH´�PHDQV�DQ�HYHQW�EH\RQG�WKH�FRQWURO�RI�WKH�VXSSOLHU�DQG�QRW�LQYROYLQJ�
WKH�VXSSOLHU¶V�IDXOW�RU�QHJOLJHQFH�DQG�QRW�IRUHVHHDEOH��6XFK�HYHQWV�PD\� LQFOXGH��
EXW� LV� QRW� UHVWULFWHG� WR�� DFWV� RI� WKH� SXUFKDVHU� LQ� LWV� VRYHUHLJQ� FDSDFLW\�� ZDUV� RU�
UHYROXWLRQV��ILUHV��IORRGV��HSLGHPLFV��TXDUDQWLQH�UHVWULFWLRQV�DQG�IUHLJKW�HPEDUJRHV�

³)UDXGXOHQW�SUDFWLFH´�PHDQV�D�PLVUHSUHVHQWDWLRQ�RI� IDFWV� LQ�RUGHU� WR� LQIOXHQFH�D�
SURFXUHPHQW�SURFHVV�RU�WKH�H[HFXWLRQ�RI�D�FRQWUDFW�WR�WKH�GHWULPHQW RI�DQ\�ELGGHU��
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DQG� LQFOXGHV� FROOXVLYH� SUDFWLFH� DPRQJ� ELGGHUV� �SULRU� WR� RU� DIWHU� ELG� VXEPLVVLRQ��
GHVLJQHG�WR�HVWDEOLVK�ELG�SULFHV�DW�DUWLILFLDO�QRQ�FRPSHWLWLYH� OHYHOV�DQG�WR�GHSULYH�
WKH�ELGGHU�RI�WKH�EHQHILWV�RI�IUHH�DQG�RSHQ�FRPSHWLWLRQ�

�P� ³*&&´�PHDQV�WKH�*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW�

�Q�³*RRGV´�PHDQV� DOO� RI� WKH� HTXLSPHQW��PDFKLQHU\�� DQG�RU� RWKHU�PDWHULDOV� WKDW� WKH�
VXSSOLHU�LV�UHTXLUHG�WR�VXSSO\�WR�WKH�SXUFKDVHU�XQGHU�WKH�FRQWUDFW�

�R�³,PSRUWHG�FRQWHQW´�PHDQV�WKDW�SRUWLRQ�RI�WKH�ELGGLQJ�SULFH UHSUHVHQWHG�E\�WKH�FRVW�
RI� FRPSRQHQWV�� SDUWV� RU� PDWHULDOV� ZKLFK� KDYH� EHHQ� RU� DUH� VWLOO� WR� EH� LPSRUWHG�
�ZKHWKHU�E\�WKH�VXSSOLHU�RU�KLV�VXEFRQWUDFWRUV��DQG�ZKLFK�FRVWV�DUH�LQFOXVLYH�RI�WKH�
FRVWV�DEURDG��SOXV�IUHLJKW�DQG�RWKHU�GLUHFW�LPSRUWDWLRQ�FRVWV�VXFK�DV�ODQGLQJ�FRVWV��
GRFN�GXHV��LPSRUW�GXW\��VDOHV�GXW\�RU�RWKHU�VLPLODU�WD[�RU�GXW\�DW�WKH�6RXWK�$IULFDQ�
SODFH�RI�HQWU\�DV�ZHOO�DV�WUDQVSRUWDWLRQ�DQG�KDQGOLQJ�FKDUJHV�WR�WKH�IDFWRU\�LQ�WKH�
5HSXEOLF�ZKHUH�WKH�VXSSOLHV�FRYHUHG�E\�WKH�ELG�ZLOO�EH�PDQXIDFWXUHG�

�S�³/RFDO�FRQWHQW´�PHDQV�WKDW�SRUWLRQ�RI�WKH�ELGGLQJ�SULFH�ZKLFK�LV�QRW�LQFOXGHG�LQ�WKH�
LPSRUWHG�FRQWHQW�SURYLGHG�WKDW�ORFDO�PDQXIDFWXUH�GRHV�WDNH�SODFH�

�T�³0DQXIDFWXUH´�PHDQV�WKH�SURGXFWLRQ�RI�SURGXFWV�LQ�D�IDFWRU\�XVLQJ�ODERXU��PDWHULDOV��
FRPSRQHQWV�DQG�PDFKLQHU\�DQG�LQFOXGHV�RWKHU UHODWHG�YDOXH�DGGLQJ�DFWLYLWLHV�

�U� ³2UGHU´�PHDQV�DQ�RIILFLDO�ZULWWHQ�RUGHU�LVVXHG�IRU�WKH�VXSSO\�RI�JRRGV�RU�ZRUNV�RU�
WKH�UHQGHULQJ�RI�D�VHUYLFH�

�V� ³3URMHFW�VLWH�´�ZKHUH�DSSOLFDEOH��PHDQV�WKH�SODFH�LQGLFDWHG�LQ�
ELGGLQJ GRFXPHQWV�

�W� ³3XUFKDVHU´�PHDQV�WKH�RUJDQL]DWLRQ�SXUFKDVLQJ�WKH�JRRGV�

�X�³5HSXEOLF´�PHDQV�WKH�5HSXEOLF�RI�6RXWK�$IULFD�

�Y� ³6&&´�PHDQV�WKH�6SHFLDO�&RQGLWLRQV�RI�&RQWUDFW�

�Z� ³6HUYLFHV´�PHDQV�WKRVH�IXQFWLRQDO�VHUYLFHV�DQFLOODU\�WR�WKH�VXSSO\�RI�
WKH� JRRGV�� VXFK� DV� WUDQVSRUWDWLRQ� DQG� DQ\� RWKHU� LQFLGHQWDO� VHUYLFHV�� VXFK� DV�
LQVWDOODWLRQ�� FRPPLVVLRQLQJ�� SURYLVLRQ� RI� WHFKQLFDO� DVVLVWDQFH�� WUDLQLQJ�� FDWHULQJ��
JDUGHQLQJ��VHFXULW\��PDLQWHQDQFH�DQG�RWKHU�VXFK�REOLJDWLRQV�RI�WKH�VXSSOLHU�FRYHUHG�
XQGHU�WKH�FRQWUDFW�

�[� ³:ULWWHQ´ RU� ³LQ� ZULWLQJ´� PHDQV� KDQGZULWWHQ� LQ� LQN� RU� DQ\� IRUP� RI� HOHFWURQLF� RU�
PHFKDQLFDO�ZULWLQJ�

���� $SSOLFDWLRQ

�D�7KHVH�JHQHUDO�FRQGLWLRQV�DUH�DSSOLFDEOH�WR�DOO�ELGV��FRQWUDFWV�DQG�RUGHUV�LQFOXGLQJ�
ELGV�IRU�IXQFWLRQDO�DQG�SURIHVVLRQDO�VHUYLFHV��VDOHV��KLULQJ��OHWWLQJ�DQG�WKH�JUDQWLQJ�
RU�DFTXLULQJ�RI�ULJKWV��EXW�H[FOXGLQJ�LPPRYDEOH�SURSHUW\��XQOHVV�RWKHUZLVH�LQGLFDWHG�
LQ�WKH�ELGGLQJ�GRFXPHQWV�

�E�:KHUH�DSSOLFDEOH��VSHFLDO�FRQGLWLRQV�RI�FRQWUDFW�DUH�DOVR�ODLG�GRZQ�WR�FRYHU�VSHFLILF�
VXSSOLHV��VHUYLFHV�RU�ZRUNV�

�F�:KHUH VXFK� VSHFLDO� FRQGLWLRQV� RI� FRQWUDFW� DUH� LQ� FRQIOLFW� ZLWK� WKHVH� JHQHUDO�
FRQGLWLRQV��WKH�VSHFLDO�FRQGLWLRQV�VKDOO�DSSO\�
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���� *HQHUDO

�D�8QOHVV�RWKHUZLVH� LQGLFDWHG� LQ� WKH�ELGGLQJ�GRFXPHQWV�� WKH�SXUFKDVHU�VKDOO�QRW�EH�
OLDEOH�IRU�DQ\�H[SHQVH�LQFXUUHG�LQ�WKH�SUHSDUDWLRQ�DQG�VXEPLVVLRQ�RI�D�ELG��:KHUH�
DSSOLFDEOH�D�QRQ�UHIXQGDEOH�IHH�IRU�GRFXPHQWV�PD\�EH�FKDUJHG�

�E�:LWK� FHUWDLQ� H[FHSWLRQV�� LQYLWDWLRQV� WR� ELG� DUH� RQO\� SXEOLVKHG� LQ� WKH� JRYHUQPHQW�
7HQGHU�%XOOHWLQ��7KH�*RYHUQPHQW�7HQGHU�%XOOHWLQ�PD\�EH�REWDLQHG�GLUHFWO\�IURP�WKH�
*RYHUQPHQW�3ULQWHU��3ULYDWH�%DJ�;���3UHWRULD�������RU�DFFHVVHG�HOHFWURQLFDOO\�IURP�
ZZZ�WUHDVXU\�JRY�]D

�����6WDQGDUGV

�D�7KH� JRRGV� VXSSOLHG� VKDOO� FRQIRUP� WR� WKH� VWDQGDUGV� PHQWLRQHG� LQ� WKH� ELGGLQJ�
GRFXPHQWV�DQG�VSHFLILFDWLRQV�

�����8VH�RI�FRQWUDFW�GRFXPHQWV�DQG�LQIRUPDWLRQ��LQVSHFWLRQ

�D�7KH�VXSSOLHU�VKDOO QRW��ZLWKRXW� WKH�SXUFKDVHU¶V�SULRU�ZULWWHQ�FRQVHQW��GLVFORVH�WKH�
FRQWUDFW�� RU� DQ\� SURYLVLRQ� WKHUHRI�� RU� DQ\� VSHFLILFDWLRQ�� SODQ�� GUDZLQJ�� SDWWHUQ��
VDPSOH�� RU� LQIRUPDWLRQ� IXUQLVKHG�E\�RU� RQ�EHKDOI� RI� WKH�SXUFKDVHU� LQ� FRQQHFWLRQ�
WKHUHZLWK�� WR� DQ\� SHUVRQ� RWKHU� WKDQ� D� SHUVRQ� HPSOR\HG� E\� WKH� VXSSOLHU� LQ� WKH�
SHUIRUPDQFH�RI�WKH�FRQWUDFW��'LVFORVXUH�WR�DQ\�VXFK�HPSOR\HG�SHUVRQ�VKDOO�EH�PDGH�
LQ�FRQILGHQFH�DQG�VKDOO�H[WHQG�RQO\�VR� IDU�DV�PD\�EH�QHFHVVDU\� IRU�SXUSRVHV�RI�
VXFK�SHUIRUPDQFH�

�E�7KH�VXSSOLHU�VKDOO�QRW��ZLWKRXW�WKH�SXUFKDVHU¶V�SULRU�ZULWWHQ�FRQVHQW��PDNH�XVH�RI�
DQ\�GRFXPHQW�RU�LQIRUPDWLRQ�PHQWLRQHG�LQ�*&&�FODXVH����H[FHSW�IRU�SXUSRVHV�RI�
SHUIRUPLQJ�WKH�FRQWUDFW�

�F���$Q\�GRFXPHQW��RWKHU�WKDQ�WKH�FRQWUDFW�LWVHOI�PHQWLRQHG�LQ�*&&�FODXVH����VKDOO�
UHPDLQ� WKH� SURSHUW\� RI� WKH� SXUFKDVHU� DQG� VKDOO� EH� UHWXUQHG� �DOO FRSLHV�� WR� WKH�
SXUFKDVHU� RQ� FRPSOHWLRQ� RI� WKH� VXSSOLHU¶V� SHUIRUPDQFH XQGHU� WKH� FRQWUDFW� LI� VR�
UHTXLUHG�E\�WKH�SXUFKDVHU�

�G�7KH�VXSSOLHU�VKDOO�SHUPLW�WKH�SXUFKDVHU�WR�LQVSHFW�WKH�VXSSOLHU¶V�UHFRUGV�UHODWLQJ�WR�
WKH�SHUIRUPDQFH�RI�WKH�VXSSOLHU�DQG�WR�KDYH�WKHP�DXGLWHG�E\�DXGLWRUV�DSSRLQWHG�E\�
WKH�SXUFKDVHU��LI�VR�UHTXLUHG�E\�WKH�SXUFKDVHU�

�����3DWHQW�ULJKWV

�D�7KH� VXSSOLHU� VKDOO� LQGHPQLI\� WKH� SXUFKDVHU� DJDLQVW� DOO� WKLUG�SDUW\� FODLPV� RI�
LQIULQJHPHQW�RI�SDWHQW��WUDGHPDUN��RU�LQGXVWULDO�GHVLJQ�ULJKWV�DULVLQJ�IURP�XVH�RI�WKH�
JRRGV�RU�DQ\�SDUW�WKHUHRI�E\�WKH�SXUFKDVHU�

���� 3HUIRUPDQFH�VHFXULW\

�D�:LWKLQ�WKLUW\������GD\V�RI�UHFHLSW�RI�WKH�QRWLILFDWLRQ�RI�FRQWUDFW�DZDUG��WKH�VXFFHVVIXO�
ELGGHU� VKDOO� IXUQLVK� WR� WKH� SXUFKDVHU� WKH� SHUIRUPDQFH� VHFXULW\� RI� WKH� DPRXQW�
VSHFLILHG�LQ�6&&��

�E�7KH�SURFHHGV�RI� WKH�SHUIRUPDQFH�VHFXULW\� VKDOO� EH�SD\DEOH� WR� WKH�SXUFKDVHU�DV�
FRPSHQVDWLRQ� IRU� DQ\� ORVV� UHVXOWLQJ� IURP� WKH� VXSSOLHU¶V� IDLOXUH� WR� FRPSOHWH� KLV�
REOLJDWLRQV�XQGHU�WKH�FRQWUDFW�
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�F�7KH�SHUIRUPDQFH�VHFXULW\�VKDOO�EH�GHQRPLQDWHG�LQ�WKH�FXUUHQF\�RI�WKH�FRQWUDFW��RU�
LQ�D�IUHHO\�FRQYHUWLEOH�FXUUHQF\�DFFHSWDEOH�WR�WKH�SXUFKDVHU�DQG�VKDOO�EH�LQ�RQH�RI�
WKH�IROORZLQJ�IRUPV�

�G�D� EDQN� JXDUDQWHH� RU� DQ� LUUHYRFDEOH� OHWWHU� RI� FUHGLW� LVVXHG� E\� D� UHSXWDEOH� EDQN�
ORFDWHG�LQ�WKH�SXUFKDVHU¶V�FRXQWU\�RU�DEURDG��DFFHSWDEOH�WR�WKH�SXUFKDVHU�� LQ�WKH�
IRUP� SURYLGHG� LQ� WKH� ELGGLQJ� GRFXPHQWV� RU� DQRWKHU� IRUP� DFFHSWDEOH� WR� WKH�
SXUFKDVHU��RU

�H�D�FDVKLHU¶V�RU�FHUWLILHG�FKHTXH

�I� 7KH�SHUIRUPDQFH�VHFXULW\�ZLOO�EH�GLVFKDUJHG�E\�WKH�SXUFKDVHU�DQG�UHWXUQHG�WR�WKH�
VXSSOLHU� QRW� ODWHU� WKDQ� WKLUW\� ����� GD\V� IROORZLQJ� WKH� GDWH� RI� FRPSOHWLRQ� RI� WKH�
VXSSOLHU¶V� SHUIRUPDQFH� REOLJDWLRQV� XQGHU� WKH� FRQWUDFW�� LQFOXGLQJ� DQ\� ZDUUDQW\�
REOLJDWLRQV��XQOHVV�RWKHUZLVH�VSHFLILHG�LQ�6&&�

�����,QVSHFWLRQV��WHVWV�DQG�DQDO\VHV

�D�$OO�SUH�ELGGLQJ�WHVWLQJ�ZLOO�EH�IRU�WKH�DFFRXQW�RI�WKH�ELGGHU�

�E�,I�LW�LV�D�ELG�FRQGLWLRQ�WKDW�VXSSOLHV�WR�EH�SURGXFHG�RU�VHUYLFHV�WR�EH�UHQGHUHG�VKRXOG�
DW� DQ\� VWDJH� GXULQJ� SURGXFWLRQ� RU� H[HFXWLRQ� RU� RQ� FRPSOHWLRQ� EH� VXEMHFW WR�
LQVSHFWLRQ��WKH�SUHPLVHV�RI�WKH�ELGGHU�RU�FRQWUDFWRU�VKDOO�EH�RSHQ��DW�DOO�UHDVRQDEOH�
KRXUV�� IRU� LQVSHFWLRQ�E\�DUH� UHSUHVHQWDWLYH�RI� WKH�'HSDUWPHQW�RU�DQ�RUJDQL]DWLRQ�
DFWLQJ�RQ�EHKDOI�RI�WKH�'HSDUWPHQW�

�F� ,I�WKHUH�DUH�QR�LQVSHFWLRQ�UHTXLUHPHQWV�LQGLFDWHG�LQ�WKH�ELGGLQJ GRFXPHQWV�DQG�QR�
PHQWLRQ� LV�PDGH� LQ� WKH�FRQWUDFW��EXW�GXULQJ� WKH�FRQWUDFW�SHULRG� LW� LV�GHFLGHG� WKDW�
LQVSHFWLRQV� VKDOO� EH� FDUULHG� RXW�� WKH� SXUFKDVHU� VKDOO� LWVHOI� PDNH� WKH� QHFHVVDU\�
DUUDQJHPHQWV�� LQFOXGLQJ� SD\PHQW� DUUDQJHPHQWV� ZLWK� WKH� WHVWLQJ� DXWKRULW\�
FRQFHUQHG�

�G�,I�WKH�LQVSHFWLRQV��WHVWV�DQG�DQDO\VHV�UHIHUUHG�WR�LQ�FODXVHV�����DQG�����VKRZ�WKH�
VXSSOLHV� WR� EH� LQ� DFFRUGDQFH� ZLWK� WKH� FRQWUDFW� UHTXLUHPHQWV�� WKH� FRVW� RI� WKH�
LQVSHFWLRQV��WHVWV�DQG�DQDO\VHV�VKDOO�EH�GHIUD\HG�E\�WKH�SXUFKDVHU�

�H�:KHUH�WKH�VXSSOLHV�RU�VHUYLFHV�UHIHUUHG�WR�LQ�FODXVHV�����DQG�����GR�QRW�FRPSO\�ZLWK�
WKH� FRQWUDFW� UHTXLUHPHQWV�� LUUHVSHFWLYH�RI�ZKHWKHU� VXFK�VXSSOLHV�RU� VHUYLFHV�DUH�
DFFHSWHG�RU�QRW�� WKH�FRVW� LQ�FRQQHFWLRQ�ZLWK� WKHVH� LQVSHFWLRQV�� WHVWV�RU�DQDO\VHV�
VKDOO�EH�GHIUD\HG�E\�WKH�VXSSOLHU�

�I� 6XSSOLHV�DQG�VHUYLFHV�ZKLFK�DUH�UHIHUUHG�WR�LQ�FODXVHV�����DQG�����DQG�ZKLFK�GR�QRW�
FRPSO\�ZLWK�WKH�FRQWUDFW�UHTXLUHPHQWV�PD\�EH�UHMHFWHG�

�J� $Q\�FRQWUDFW�VXSSOLHV�PD\�RQ�RU�DIWHU�GHOLYHU\�EH�LQVSHFWHG��WHVWHG�RU�DQDO\]HG�DQG�
PD\�EH�UHMHFWHG�LI�IRXQG�QRW�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�FRQWUDFW��6XFK�
UHMHFWHG�VXSSOLHV�VKDOO�EH�KHOG�DW�WKH�FRVW�DQG�ULVN�RI�WKH�VXSSOLHU�ZKR�VKDOO��ZKHQ�
FDOOHG�XSRQ��UHPRYH�WKHP�LPPHGLDWHO\�DW�KLV�RZQ�FRVW�DQG�IRUWKZLWK�VXEVWLWXWH�WKHP�
ZLWK�VXSSOLHV�ZKLFK�GR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�FRQWUDFW��)DLOLQJ�VXFK�
UHPRYDO�WKH�UHMHFWHG�VXSSOLHV�VKDOO�EH�UHWXUQHG�DW�WKH�VXSSOLHUV�FRVW�DQG�ULVN��6KRXOG�
WKH� VXSSOLHU� IDLO� WR� SURYLGH� WKH� VXEVWLWXWH� VXSSOLHV� IRUWKZLWK�� WKH� SXUFKDVHU�PD\��
ZLWKRXW�JLYLQJ� WKH�VXSSOLHU� IXUWKHU�RSSRUWXQLW\� WR�VXEVWLWXWH� WKH� UHMHFWHG�VXSSOLHV��
SXUFKDVH�VXFK�VXSSOLHV�DV�PD\�EH�QHFHVVDU\�DW�WKH�H[SHQVH�RI�WKH�VXSSOLHU�
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�K�7KH�SURYLVLRQV�RI�FODXVHV�����WR�����VKDOO�QRW�SUHMXGLFH�WKH�ULJKW�RI�WKH�SXUFKDVHU�WR�
FDQFHO� WKH�FRQWUDFW�RQ�DFFRXQW�RI�D�EUHDFK�RI� WKH�FRQGLWLRQV�WKHUHRI��RU� WR�DFW� LQ�
WHUPV�RI�&ODXVH����RI�*&&�

�����3DFNLQJ

�D�7KH�VXSSOLHU�VKDOO�SURYLGH�VXFK�SDFNLQJ�RI�WKH�JRRGV�DV�LV�UHTXLUHG�WR�SUHYHQW�WKHLU�
GDPDJH�RU�GHWHULRUDWLRQ�GXULQJ�WUDQVLW�WR�WKHLU�ILQDO�GHVWLQDWLRQ��DV�LQGLFDWHG�LQ�WKH�
FRQWUDFW�� 7KH� SDFNLQJ� VKDOO� EH� VXIILFLHQW� WR� ZLWKVWDQG�� ZLWKRXW� OLPLWDWLRQ�� URXJK�
KDQGOLQJ�GXULQJ�WUDQVLW�DQG�H[SRVXUH�WR�H[WUHPH�WHPSHUDWXUHV��VDOW�DQG�SUHFLSLWDWLRQ�
GXULQJ� WUDQVLW�� DQG�RSHQ�VWRUDJH��3DFNLQJ�� FDVH�VL]H�DQG ZHLJKWV� VKDOO� WDNH� LQWR�
FRQVLGHUDWLRQ��ZKHUH�DSSURSULDWH�� WKH� UHPRWHQHVV� RI� WKH�JRRGV¶� ILQDO� GHVWLQDWLRQ�
DQG�WKH�DEVHQFH�RI�KHDY\�KDQGOLQJ�IDFLOLWLHV�DW�DOO�SRLQWV�LQ�WUDQVLW�

�E�7KH�SDFNLQJ��PDUNLQJ��DQG�GRFXPHQWDWLRQ�ZLWKLQ�DQG�RXWVLGH�WKH�SDFNDJHV�VKDOO�
FRPSO\�VWULFWO\�ZLWK�VXFK�VSHFLDO�UHTXLUHPHQWV�DV�VKDOO�EH�H[SUHVVO\�SURYLGHG�IRU�LQ�
WKH�FRQWUDFW��LQFOXGLQJ�DGGLWLRQDO�UHTXLUHPHQWV��LI�DQ\��VSHFLILHG�LQ�6&&��DQG�LQ�DQ\�
VXEVHTXHQW�LQVWUXFWLRQV�RUGHUHG�E\�WKH�SXUFKDVHU�

������'HOLYHU\�DQG�GRFXPHQWV

�D�'HOLYHU\�RI�WKH�JRRGV�VKDOO�EH�PDGH�E\�WKH�VXSSOLHU�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�
VSHFLILHG� LQ� WKH� FRQWUDFW�� 7KH� GHWDLOV� RI� VKLSSLQJ� DQG�RU� RWKHU� GRFXPHQWV� WR� EH�
IXUQLVKHG�E\�WKH�VXSSOLHU�DUH�VSHFLILHG�LQ�6&&�

�E�'RFXPHQWV�WR�EH�VXEPLWWHG�E\�WKH�VXSSOLHU�DUH�VSHFLILHG�LQ�6&&�

������,QVXUDQFH

�D�7KH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�VKDOO�EH�IXOO\�LQVXUHG�LQ�D�IUHHO\�FRQYHUWLEOH�
FXUUHQF\� DJDLQVW� ORVV� RU� GDPDJH� LQFLGHQWDO� WR� PDQXIDFWXUHU� DFTXLVLWLRQ��
WUDQVSRUWDWLRQ��VWRUDJH�DQG�GHOLYHU\�LQ�WKH�PDQQHU�VSHFLILHG�LQ�WKH�6&&�

������7UDQVSRUWDWLRQ

�D�6KRXOG�D�SULFH�RWKHU�WKDQ�DQ�DOO�LQFOXVLYH�GHOLYHUHG�SULFH�EH�UHTXLUHG��WKLV�VKDOO�EH�
VSHFLILHG�LQ�WKH�6&&�

������,QFLGHQWDO�VHUYLFHV

�D�7KH�VXSSOLHU�PD\�EH�UHTXLUHG�WR�SURYLGH�DQ\�RU�DOO�RI�WKH�IROORZLQJ�VHUYLFHV��LQFOXGLQJ�
DGGLWLRQDO�VHUYLFHV��LI�DQ\��VSHFLILHG�LQ�6&&�

�E�SHUIRUPDQFH� RU� VXSHUYLVLRQ� RI� RQ�VLWH� DVVHPEO\� DQG�RU� FRPPLVVLRQLQJ� RI� WKH�
VXSSOLHG�JRRGV�

�F� IXUQLVKLQJ�RI�WRROV�UHTXLUHG�IRU�DVVHPEO\�DQG�RU�PDLQWHQDQFH�RI�WKH VXSSOLHG�JRRGV�

�G�IXUQLVKLQJ�RI�D�GHWDLOHG�RSHUDWLRQV�DQG�PDLQWHQDQFH�PDQXDO�IRU�HDFK�DSSURSULDWH�
XQLW�RI�WKH�VXSSOLHG�JRRGV�
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�H�SHUIRUPDQFH�RU�VXSHUYLVLRQ�RU�PDLQWHQDQFH�DQG�RU�UHSDLU�RI WKH�VXSSOLHG�JRRGV��IRU�
D�SHULRG�RI�WLPH�DJUHHG�E\�WKH�SDUWLHV��SURYLGHG�WKDW�WKLV�VHUYLFH�VKDOO�QRW�UHOLHYH�
WKH�VXSSOLHU�RI�DQ\�ZDUUDQW\�REOLJDWLRQV�XQGHU�WKLV�FRQWUDFW��DQG

�I� WUDLQLQJ� RI� WKH� SXUFKDVHU¶V� SHUVRQQHO�� DW� WKH� VXSSOLHU¶V� SODQW� DQG�RU� RQ�VLWH�� LQ�
DVVHPEO\��VWDUW�XS��RSHUDWLRQ��PDLQWHQDQFH��DQG�RU�UHSDLU�RI�WKH�VXSSOLHG�JRRGV�

�J� 3ULFHV�FKDUJHG�E\�WKH�VXSSOLHU�IRU�LQFLGHQWDO�VHUYLFHV��LI�QRW�LQFOXGHG�LQ�WKH�FRQWUDFW�
SULFH�IRU�WKH�JRRGV��VKDOO�EH�DJUHHG�XSRQ�LQ�DGYDQFH�E\�WKH�SDUWLHV�DQG�VKDOO�QRW�
H[FHHG� WKH� SUHYDLOLQJ� UDWHV� FKDUJHG� WR� RWKHU� SDUWLHV� E\� WKH� VXSSOLHU� IRU� VLPLODU�
VHUYLFHV�

������6SDUH�SDUWV

�D�$V�VSHFLILHG�LQ�6&&��WKH�VXSSOLHU�PD\�EH�UHTXLUHG�WR�SURYLGH�DQ\�RU�
DOO RI�WKH�IROORZLQJ�PDWHULDOV��QRWLILFDWLRQV��DQG�LQIRUPDWLRQ�SHUWDLQLQJ�WR VSDUH�SDUWV�
PDQXIDFWXUHG�RU�GLVWULEXWHG�E\�WKH�VXSSOLHU�

�E�VXFK�VSDUH�SDUWV�DV�WKH�SXUFKDVHU�PD\�HOHFW�WR�SXUFKDVH�IURP�WKH
VXSSOLHU��SURYLGHG�WKDW�WKLV�HOHFWLRQ�VKDOO�QRW�UHOLHYH�WKH�VXSSOLHU
RI�DQ\�ZDUUDQW\�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW��DQG

�F� LQ�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�SURGXFWLRQ�RI�WKH�VSDUH�SDUWV�

�L� $GYDQFH�QRWLILFDWLRQ�WR�WKH�SXUFKDVHU�RI�WKH�SHQGLQJ�WHUPLQDWLRQ��LQ�VXIILFLHQW�WLPH�
WR�SHUPLW�WKH�SXUFKDVHU�WR�SURFXUH�QHHGHG�UHTXLUHPHQWV��DQG

�LL� IROORZLQJ�VXFK�WHUPLQDWLRQ��IXUQLVKLQJ�DW�QR�FRVW�WR�WKH�SXUFKDVHU��WKH�EOXHSULQWV��
GUDZLQJV��DQG�VSHFLILFDWLRQV�RI�WKH�VSDUH�SDUWV��LI�UHTXHVWHG�

������:DUUDQW\

�D�7KH�VXSSOLHU�ZDUUDQWV�WKDW�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�DUH�QHZ��
XQXVHG��RI�WKH�PRVW�UHFHQW�RU�FXUUHQW�PRGHOV��DQG�WKDW�WKH\�LQFRUSRUDWH�DOO�
UHFHQW�LPSURYHPHQWV�LQ�GHVLJQ�DQG�PDWHULDOV�XQOHVV�SURYLGHG�RWKHUZLVH�LQ�WKH�
FRQWUDFW� 7KH�VXSSOLHU�IXUWKHU�ZDUUDQWV�WKDW�DOO�JRRGV�VXSSOLHG�XQGHU�WKLV�FRQWUDFW�
VKDOO�KDYH�QR�GHIHFW��DULVLQJ�IURP�GHVLJQ��PDWHULDOV��RU�ZRUNPDQVKLS��H[FHSW�ZKHQ�
WKH�GHVLJQ�DQG�RU�PDWHULDO�LV�UHTXLUHG�E\�WKH�SXUFKDVHU¶V�VSHFLILFDWLRQV��RU�IURP�DQ\�
DFWRU�RPLVVLRQ�RI�WKH�VXSSOLHU��WKDW�PD\�GHYHORS�XQGHU�QRUPDO�XVH�RI�WKH�VXSSOLHG�
JRRGV�LQ�WKH�FRQGLWLRQV�SUHYDLOLQJ�LQ�WKH�FRXQWU\�RI�ILQDO�GHVWLQDWLRQ

�E�7KLV�ZDUUDQW\� VKDOO� UHPDLQ� YDOLG� IRU� WZHOYH� �����PRQWKV� DIWHU� WKH� JRRGV�� RU� DQ\�
SRUWLRQ�WKHUHRI�DV� WKH�FDVH�PD\�EH� KDYH�EHHQ�GHOLYHUHG�WR�DQG�DFFHSWHG�DW� WKH�
ILQDO�GHVWLQDWLRQ�LQGLFDWHG�LQ�WKH�FRQWUDFW��RU�IRU�HLJKWHHQ������PRQWKV�DIWHU�WKH�GDWH�
RI�VKLSPHQW�IURP�WKH�SRUW�RU�SODFH�ORDGLQJ�LQ�WKH�VRXUFH�FRXQWU\��ZKLFKHYHU�SHULRG�
FRQFOXGHV�HDUOLHU�XQOHVV�VSHFLILHG�RWKHUZLVH�LQ�6&&�

�F� 7KH�SXUFKDVHU�VKDOO�SURPSWO\�QRWLI\�WKH�VXSSOLHU�LQ�ZULWLQJ�RI�DQ\
FODLPV�DULVLQJ�XQGHU�WKLV�ZDUUDQW\�

�G�8SRQ�UHFHLSW�RI�VXFK�QRWLFH��WKH�VXSSOLHU�VKDOO��ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�6&&�
DQG�ZLWK�DOO�UHDVRQDEOH�VSHHG��UHSDLU�RU�UHSODFH�WKH�GHIHFWLYH�JRRGV�RU�SDUWV�WKHUHRI��
ZLWKRXW�FRVWV�WR�WKH�SXUFKDVHU�

�H�,I�WKH�VXSSOLHU��KDYLQJ�EHHQ�QRWLILHG��IDLOV�WR�UHPHG\�WKH�GHIHFW�V�ZLWKLQ�WKH�SHULRG�
VSHFLILHG�LQ�6&&��WKH�SXUFKDVHU�PD\�SURFHHG�WR�WDNH�VXFK�UHPHGLDO�DFWLRQ�DV�PD\�
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EH�QHFHVVDU\��DW�WKH�VXSSOLHU¶V�ULVN�DQG�H[SHQVH�DQG�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�
ULJKWV�ZKLFK�WKH�SXUFKDVHU�PD\�KDYH�DJDLQVW�WKH�VXSSOLHU�XQGHU�WKH�FRQWUDFW�

����� 3D\PHQW

�D�7KH�PHWKRG�DQG�FRQGLWLRQV�RI�SD\PHQW�WR�EH�PDGH�WR�WKH�VXSSOLHU�
XQGHU�WKLV�FRQWUDFW�VKDOO�EH�VSHFLILHG�LQ�6&&

�E�7KH�VXSSOLHU�VKDOO�IXUQLVK�WKH�SXUFKDVHU�ZLWK�DQ�LQYRLFH�DFFRPSDQLHG�E\�D�FRS\�RI�
WKH�GHOLYHU\�QRWH�DQG�XSRQ�IXOILOOPHQW�RI�RWKHU�REOLJDWLRQV�VWLSXODWHG�LQ�WKH�FRQWUDFW

�F�3D\PHQWV�VKDOO�EH�PDGH�SURPSWO\�E\�WKH�SXUFKDVHU��EXW�LQ�QR�FDVH��ODWHU�WKDQ�WKLUW\�
�����GD\V�DIWHU�VXEPLVVLRQ�RI�DQ�LQYRLFH�RU�FODLP�E\�WKH�VXSSOLHU

�G�3D\PHQW�ZLOO�EH�PDGH�LQ�5DQG�XQOHVV�RWKHUZLVH�VWLSXODWHG�LQ�6&&�

������3ULFHV

�D�3ULFHV�FKDUJHG�E\�WKH�VXSSOLHU�IRU�JRRGV�GHOLYHUHG�DQG�VHUYLFHV�SHUIRUPHG�XQGHU�
WKH�FRQWUDFW�VKDOO�QRW�YDU\�IURP�WKH�SULFHV�TXRWHG�E\�WKH�VXSSOLHU�LQ�KLV�ELG��ZLWK�WKH�
H[FHSWLRQ�RI�DQ\�SULFH�DGMXVWPHQWV�DXWKRUL]HG�LQ�6&&�RU�LQ�WKH�SXUFKDVHU¶V�UHTXHVW�
IRU�ELG�YDOLGLW\�H[WHQVLRQ��DV�WKH�FDVH�PD\�EH�

����� &RQWUDFW�$PHQGPHQWV

�D�1R�YDULDWLRQ�LQ�RU�PRGLILFDWLRQ�RI�WKH�WHUPV�RI�WKH�FRQWUDFW�VKDOO�EH�PDGH�H[FHSW�E\�
ZULWWHQ�DPHQGPHQW�VLJQHG�E\�WKH�SDUWLHV�FRQFHUQHG�

������$VVLJQPHQW

�D�7KH�VXSSOLHU�VKDOO�QRW�DVVLJQ��LQ�ZKROH�RU�LQ�SDUW�� LWV�REOLJDWLRQV�WR�SHUIRUP�XQGHU�
WKH�FRQWUDFW��H[FHSW�ZLWK�WKH�SXUFKDVHU¶V�SULRU�ZULWWHQ�FRQVHQW�

������6XEFRQWUDFWV

�D�7KH�VXSSOLHU�VKDOO�QRWLI\�WKH�SXUFKDVHU�LQ�ZULWLQJ�RI�DOO�VXEFRQWUDFWV�DZDUGHG�XQGHU�
WKHVH�FRQWUDFWV�LI�QRW�DOUHDG\�VSHFLILHG�LQ�WKH�ELG��6XFK�QRWLILFDWLRQ��LQ�WKH�RULJLQDO�
ELG�RU�ODWHU��VKDOO�QRW�UHOLHYH�WKH�VXSSOLHU�IURP�DQ\�OLDELOLW\�RU�REOLJDWLRQ�XQGHU�WKH�
FRQWUDFW�

������'HOD\V�LQ�WKH�VXSSOLHU¶V�SHUIRUPDQFH

�E�'HOLYHU\�RI�WKH�JRRGV�DQG�SHUIRUPDQFH�RI�VHUYLFHV�VKDOO�EH�PDGH�E\�WKH�VXSSOLHU�LQ�
DFFRUGDQFH�ZLWK�WKH�WLPH�VFKHGXOH�SUHVFULEHG�E\�WKH SXUFKDVHU�LQ�WKH�FRQWUDFW�

�F� ,I�DW�DQ\�WLPH�GXULQJ�SHUIRUPDQFH�RI�WKH�FRQWUDFW��WKH�VXSSOLHU�RU�LWV�VXEFRQWUDFWRU�V��
VKRXOG�HQFRXQWHU�FRQGLWLRQV�LPSHGLQJ�WLPHO\�GHOLYHU\�RI�WKH�JRRGV�DQG�SHUIRUPDQFH�
RI�VHUYLFHV��WKH�VXSSOLHU�VKDOO�SURPSWO\�QRWLI\�WKH�SXUFKDVHU�LQ�ZULWLQJ�RI�WKH�IDFW�RI�
WKH�GHOD\��LWV�OLNHO\�GXUDWLRQ�DQG�LWV�FDXVH�V���$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�UHFHLSW�RI�
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WKH� VXSSOLHU¶V� QRWLFH�� WKH� SXUFKDVHU� VKDOO� HYDOXDWH� WKH� VLWXDWLRQ� DQG�PD\� DW� KLV�
GLVFUHWLRQ�H[WHQG�WKH�VXSSOLHU¶V�WLPH�IRU�SHUIRUPDQFH��ZLWK�RU�ZLWKRXW�WKH�LPSRVLWLRQ�
RI� SHQDOWLHV�� LQ� ZKLFK� FDVH� WKH� H[WHQVLRQ� VKDOO� EH� UDWLILHG� E\� WKH� SDUWLHV� E\�
DPHQGPHQW�RI�FRQWUDFW�

�G�1R�SURYLVLRQ�LQ�D�FRQWUDFW�VKDOO�EH�GHHPHG�WR�SURKLELW�WKH�REWDLQLQJ�RI VXSSOLHV�RU�
VHUYLFHV�IURP�D�QDWLRQDO�GHSDUWPHQW��SURYLQFLDO�GHSDUWPHQW� RU�D�ORFDO�DXWKRULW\�

�H�7KH�ULJKW�LV�UHVHUYHG�WR�SURFXUH�RXWVLGH�RI�WKH�FRQWUDFW�VPDOO�TXDQWLWLHV�RU�WR�KDYH�
PLQRU�HVVHQWLDO�VHUYLFHV�H[HFXWHG� LI�DQ�HPHUJHQF\�DULVHV�� WKH�VXSSOLHU¶V�SRLQW�RI�
VXSSO\�LV�QRW�VLWXDWHG�DW�RU�QHDU�WKH�SODFH�ZKHUH�WKH�VXSSOLHV�DUH�UHTXLUHG��RU�WKH�
VXSSOLHU¶V�VHUYLFHV�DUH�QRW�UHDGLO\�DYDLODEOH�

�I� ([FHSW� DV� SURYLGHG� XQGHU� *&&� &ODXVH� ���� D� GHOD\� E\� WKH� VXSSOLHU� LQ� WKH�
SHUIRUPDQFH� RI� LWV� GHOLYHU\� REOLJDWLRQV� VKDOO� UHQGHU� WKH� VXSSOLHU� OLDEOH� WR� WKH�
LPSRVLWLRQ�RI�SHQDOWLHV��SXUVXDQW�WR�*&&�&ODXVH����XQOHVV�DQ�H[WHQVLRQ�RI�WLPH�LV�
DJUHHG�XSRQ�SXUVXDQW�WR�*&&�&ODXVH�����ZLWKRXW�WKH�DSSOLFDWLRQ�RI�SHQDOWLHV�

�J�8SRQ�DQ\�GHOD\�EH\RQG�WKH�GHOLYHU\�SHULRG�LQ�WKH�FDVH�RI�D�VXSSOLHV�FRQWUDFW��WKH�
SXUFKDVHU�VKDOO��ZLWKRXW�FDQFHOLQJ�WKH�FRQWUDFW��EH�HQWLWOHG�WR�SXUFKDVH�VXSSOLHV�RI�
D�VLPLODU�TXDOLW\�DQG�XS�WR�WKH�VDPH�TXDQWLW\�LQ�VXEVWLWXWLRQ�RI�WKH�JRRGV�QRW�VXSSOLHG�
LQ� FRQIRUPLW\� ZLWK� WKH� FRQWUDFW� DQG� WR� UHWXUQ� DQ\� JRRGV� GHOLYHUHG� ODWHU� DW� WKH�
VXSSOLHU¶V�H[SHQVH�DQG�ULVN��RU�WR�FDQFHO�WKH�FRQWUDFW�DQG�EX\�VXFK�JRRGV�DV�PD\�
EH�UHTXLUHG�WR�FRPSOHWH�WKH�FRQWUDFW�DQG�ZLWKRXW�SUHMXGLFH�WR�KLV�RWKHU�ULJKWV��EHHQ�
WLWOHG�WR�FODLP�GDPDJHV�IURP�WKH�VXSSOLHU�

����� 3HQDOWLHV

�D�6XEMHFW�WR�*&&�&ODXVH�����LI�WKH�VXSSOLHU�IDLOV�WR�GHOLYHU DQ\�RU�DOO�RI�WKH�JRRGV�RU�
WR�SHUIRUP�WKH�VHUYLFHV�ZLWKLQ�WKH�SHULRG�V��VSHFLILHG�LQ�WKH�FRQWUDFW��WKH�SXUFKDVHU�
VKDOO��ZLWKRXW�SUHMXGLFH�WR� LWV�RWKHU�UHPHGLHV�XQGHU�WKH�FRQWUDFW��GHGXFW�IURP�WKH�
FRQWUDFW�SULFH��DV�D�SHQDOW\��D�VXP�FDOFXODWHG�RQ�WKH�GHOLYHUHG�SULFH�RI�WKH�GHOD\HG�
JRRGV�RU�XQSHUIRUPHG�VHUYLFHV�XVLQJ�WKH�FXUUHQW�SULPH�LQWHUHVW�UDWH�FDOFXODWHG�IRU�
HDFK�GD\�RI�WKH�GHOD\�XQWLO�DFWXDO�GHOLYHU\�RU�SHUIRUPDQFH��7KH�SXUFKDVHU�PD\�DOVR�
FRQVLGHU�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�SXUVXDQW�WR�*&&�&ODXVH����

������7HUPLQDWLRQ�IRU�GHIDXOW

�D�7KH�SXUFKDVHU��ZLWKRXW�SUHMXGLFH� WR�DQ\�RWKHU� UHPHG\� IRU�EUHDFK�RI�FRQWUDFW��E\�
ZULWWHQ�QRWLFH�RI�GHIDXOW�VHQW�WR�WKH�VXSSOLHU��PD\�WHUPLQDWH�WKLV�FRQWUDFW�LQ�ZKROH�RU�
LQ�SDUW�

x LI�WKH�VXSSOLHU�IDLOV�WR�GHOLYHU�DQ\�RU�DOO�RI�WKH�JRRGV�ZLWKLQ�WKH�SHULRG�V��VSHFLILHG�LQ�
WKH�FRQWUDFW��RU�ZLWKLQ�DQ\�H[WHQVLRQ�WKHUHRI�JUDQWHG�E\�WKH�SXUFKDVHU�SXUVXDQW�WR�
*&&�&ODXVH������

x LI�WKH�6XSSOLHU�IDLOV�WR�SHUIRUP�DQ\�RWKHU�REOLJDWLRQ�V��XQGHU�WKH�FRQWUDFW��RU

x LI� WKH� VXSSOLHU�� LQ� WKH� MXGJPHQW� RI� WKH� SXUFKDVHU�� KDV� � HQJDJHG� LQ� FRUUXSWLRQ� RI�
IUDXGXOHQW�SUDFWLFHV�LQ�FRPSHWLQJ�IRU�RU�LQ�H[HFXWLQJ�WKH�FRQWUDFW

x ,Q�WKH�HYHQW�WKH�SXUFKDVHU�WHUPLQDWHV�WKH�FRQWUDFW�LQ�ZKROH�RU�LQ�SDUW��WKH�SXUFKDVHU�
PD\�SURFXUH��XSRQ�VXFK�WHUPV�DQG�LQ�VXFK�PDQQHU�DV�LW�GHHPV�DSSURSULDWH��JRRGV��
ZRUNV�RU�VHUYLFHV�VLPLODU�WR�WKRVH�XQGHOLYHUHG��DQG�WKH�VXSSOLHU�VKDOO�EH�OLDEOH�WR�WKH�
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SXUFKDVHU�IRU�DQ\�H[FHVV�FRVWV�IRU�VXFK�VLPLODU�JRRGV��ZRUNV�RU�VHUYLFHV��+RZHYHU��
WKH�VXSSOLHU�VKDOO�FRQWLQXH�SHUIRUPDQFH�RI�WKH�FRQWUDFW�WR�WKH�H[WHQW�QRW�WHUPLQDWHG�

������$QWL�GXPSLQJ�DQG�FRXQWHUYDLOLQJ�GXWLHV�DQG�ULJKWV

�D�:KHQ��DIWHU�WKH�GDWH�RI�ELG��SURYLVLRQDO�SD\PHQWV�DUH�UHTXLUHG��RU�DQWL�GXPSLQJ�RU�
FRXQWHUYDLOLQJ�GXWLHV�DUH�LPSRVHG��RU�WKH�DPRXQW�RI�D�SURYLVLRQDO�SD\PHQW�RU�DQWL�
GXPSLQJ�RU�FRXQWHUYDLOLQJ�ULJKW�LV�LQFUHDVHG�LQ�UHVSHFW�RI�DQ\�GXPSHG�RU�VXEVLGL]HG�
LPSRUW�� WKH�6WDWH� LV�QRW� OLDEOH� IRU�DQ\�DPRXQW�VR� UHTXLUHG�RU� LPSRVHG��RU� IRU� WKH�
DPRXQW�RI�DQ\�VXFK�LQFUHDVH��:KHQ��DIWHU�WKH�VDLG�GDWH��VXFK�D�SURYLVLRQDO�SD\PHQW�
LV�QR�ORQJHU�UHTXLUHG�RU�DQ\�VXFK�DQWL�GXPSLQJ�RU�FRXQWHUYDLOLQJ�ULJKW�LV�DEROLVKHG��
RU�ZKHUH�WKH�DPRXQW�RI�VXFK�SURYLVLRQDO�SD\PHQW�RU�DQ\�VXFK�ULJKW�LV�UHGXFHG��DQ\�
VXFK�IDYRXUDEOH�GLIIHUHQFH�VKDOO�RQ�GHPDQG�EH�SDLG�IRUWKZLWK�E\�WKH�FRQWUDFWRU�WR�
WKH�6WDWH�RU�WKH�6WDWH�PD\�GHGXFW�VXFK�DPRXQWV�IURP�PRQH\V��LI�DQ\�ZKLFK�PD\�
RWKHUZLVH� EH� GXH� WR� WKH� FRQWUDFWRU� LQ� UHJDUG� WR� VXSSOLHV� RU� VHUYLFHV� ZKLFK� KH�
GHOLYHUHG�RU�UHQGHUHG��RU�LV�WR�GHOLYHU�RU�UHQGHU�LQ�WHUPV�RI�WKH�FRQWUDFW�RU�DQ\�RWKHU�
FRQWUDFW�RU�DQ\�RWKHU�DPRXQW�ZKLFK�PD\�EH�GXH�WR�KLP�

������)RUFH�0DMHXUH

�D�1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�*&&�&ODXVHV����DQG�����WKH�VXSSOLHU�VKDOO�QRW�EH�
OLDEOH�IRU�IRUIHLWXUH�RI�LWV�SHUIRUPDQFH�VHFXULW\��GDPDJHV��RU�WHUPLQDWLRQ�IRU�GHIDXOW�
LI� DQG� WR� WKH�H[WHQW� WKDW� KLV� GHOD\� LQ�SHUIRUPDQFH�RU� RWKHU� IDLOXUH� WR�SHUIRUP�KLV�
REOLJDWLRQV�XQGHU�WKH�FRQWUDFW�LV�WKH�UHVXOW�RI�DQ�HYHQW�RI�IRUFH�PDMHXUH�

�E�,I�D�IRUFH�PDMHXUH�VLWXDWLRQ�DULVHV��WKH�VXSSOLHU�VKDOO�SURPSWO\�QRWLI\�WKH�SXUFKDVHU�
LQ�ZULWLQJ�RI�VXFK�FRQGLWLRQ�DQG�WKH�FDXVH�WKHUHRI��8QOHVV�RWKHUZLVH�GLUHFWHG�E\�WKH�
SXUFKDVHU�LQ�ZULWLQJ��WKH�VXSSOLHU�VKDOO�FRQWLQXH�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKH�
FRQWUDFW�DV�IDU�DV�LV�UHDVRQDEO\�SUDFWLFDO��DQG�VKDOO�VHHN�DOO�UHDVRQDEOH�DOWHUQDWLYH�
PHDQV�IRU�SHUIRUPDQFH�QRW�SUHYHQWHG�E\�WKH�IRUFH�PDMHXUH�HYHQW�

������7HUPLQDWLRQ�IRU�LQVROYHQF\

�D�7KH�SXUFKDVHU�PD\�DW�DQ\�WLPH�WHUPLQDWH�WKH�FRQWUDFW�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�
VXSSOLHU� LI� WKH� VXSSOLHU� EHFRPHV� EDQNUXSW� RU� RWKHUZLVH� LQVROYHQW�� ,Q� WKLV� HYHQW��
WHUPLQDWLRQ� ZLOO� EH� ZLWKRXW� FRPSHQVDWLRQ� WR� WKH� VXSSOLHU�� SURYLGHG� WKDW� VXFK�
WHUPLQDWLRQ� ZLOO� QRW� SUHMXGLFH� RU� DIIHFW� DQ\� ULJKW� RI� DFWLRQ� RU� UHPHG\� ZKLFK� KDV�
DFFUXHG�RU�ZLOO�DFFUXH�WKHUHDIWHU�WR�WKH�SXUFKDVHU�

����� 6HWWOHPHQW�RI�'LVSXWHV

�D� ,I�DQ\�GLVSXWH�RU�GLIIHUHQFH�RI�DQ\�NLQG�ZKDWVRHYHU�DULVHV�EHWZHHQ�WKH�SXUFKDVHU�
DQG�WKH�VXSSOLHU�LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�RXW�RI�WKH�FRQWUDFW��WKH�SDUWLHV�VKDOO�
PDNH� HYHU\� HIIRUW� WR� UHVROYH� DPLFDEO\� VXFK� GLVSXWH� RU� GLIIHUHQFH� E\� PXWXDO�
FRQVXOWDWLRQ�

�E�,I��DIWHU�WKLUW\������GD\V��WKH�SDUWLHV�KDYH�IDLOHG�WR�UHVROYH�WKHLU�GLVSXWH�RU�GLIIHUHQFH�
E\� VXFK�PXWXDO� FRQVXOWDWLRQ�� WKHQ�HLWKHU� WKH�SXUFKDVHU� RU� WKH� VXSSOLHU�PD\�JLYH�
QRWLFH�WR�WKH�RWKHU�SDUW\�RI�KLV�LQWHQWLRQ�WR�FRPPHQFH�ZLWK�PHGLDWLRQ��1R�PHGLDWLRQ
LQ�UHVSHFW�RI�WKLV�PDWWHU�PD\EH�FRPPHQFHG�XQOHVV�VXFK�QRWLFH�LV�JLYHQ�WR�WKH�RWKHU�
SDUW\�

�F�6KRXOG�LW�QRW�EH�SRVVLEOH�WR�VHWWOH�D�GLVSXWH�E\�PHDQV�RI�PHGLDWLRQ��LW�PD\�EH�VHWWOHG�
LQ�D�6RXWK�$IULFDQ�FRXUW�RI�ODZ�
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�G�0HGLDWLRQ� SURFHHGLQJV� VKDOO� EH� FRQGXFWHG� LQ DFFRUGDQFH� ZLWK� WKH� UXOHV� RI�
SURFHGXUH�VSHFLILHG�LQ�WKH�6&&�

�H�1RWZLWKVWDQGLQJ�DQ\�UHIHUHQFH�WR�PHGLDWLRQ�DQG�RU�FRXUW�SURFHHGLQJV�KHUHLQ�

x WKH�SDUWLHV�VKDOO�FRQWLQXH�WR�SHUIRUP�WKHLU�UHVSHFWLYH�REOLJDWLRQV�XQGHU�WKH�FRQWUDFW�
XQOHVV�WKH\�RWKHUZLVH�DJUHH��DQG

x WKH�SXUFKDVHU�VKDOO�SD\�WKH�VXSSOLHU�DQ\�PRQLHV�GXH�WKH�6XSSOLHU

������/LPLWDWLRQ�RI�OLDELOLW\

�D�([FHSW� LQ� FDVHV� RI� FULPLQDO� QHJOLJHQFH� RU�ZLOOIXO�PLVFRQGXFW�� DQG� LQ� WKH� FDVH� RI�
LQIULQJHPHQW�SXUVXDQW�WR�&ODXVH���

x 7KH� VXSSOLHU� VKDOO� QRW� EH� OLDEOH� WR� WKH� SXUFKDVHU�� ZKHWKHU� LQ� FRQWUDFW�� WRUW�� RU�
RWKHUZLVH�� IRU�DQ\� LQGLUHFW�RU�FRQVHTXHQWLDO� ORVV�RU�GDPDJH�� ORVV�RI�XVH�� ORVV�RI�
SURGXFWLRQ��RU�ORVV�RI�SURILWV�RU�LQWHUHVW�FRVWV��SURYLGHG�WKDW�WKLV�H[FOXVLRQ�VKDOO�QRW�
DSSO\� WR� DQ\� REOLJDWLRQ� RI� WKH� VXSSOLHU� WR� SD\� SHQDOWLHV� DQG�RU� GDPDJHV� WR� WKH�
SXUFKDVHU��DQG

x 7KH�DJJUHJDWH�OLDELOLW\�RI�WKH�VXSSOLHU�WR�WKH�SXUFKDVHU��ZKHWKHU�XQGHU�WKH�FRQWUDFW��
LQ� WRUW� RU� RWKHUZLVH�� VKDOO� QRW� H[FHHG� WKH� WRWDO� FRQWUDFW� SULFH�� SURYLGHG� WKDW� WKLV�
OLPLWDWLRQ�VKDOO�QRW�DSSO\�WR�WKH�FRVW�RI�UHSDLULQJ�RU�UHSODFLQJ�GHIHFWLYH�HTXLSPHQW�

������*RYHUQLQJ�ODQJXDJH

�D�7KH�FRQWUDFW�VKDOO�EH�ZULWWHQ�LQ�(QJOLVK��$OO�FRUUHVSRQGHQFH�DQG�RWKHU�GRFXPHQWV�
SHUWDLQLQJ�WR�WKH�FRQWUDFW�WKDW�LV�H[FKDQJHG�E\�WKH�SDUWLHV�VKDOO�DOVR�EH�ZULWWHQ�LQ�
(QJOLVK�

������$SSOLFDEOH�ODZ

�D�7KH�FRQWUDFW� VKDOO� EH� LQWHUSUHWHG� LQ� DFFRUGDQFH�ZLWK�6RXWK�$IULFDQ� ODZV�� XQOHVV�
RWKHUZLVH�VSHFLILHG�LQ�6&&�

������1RWLFHV

�D�(YHU\�ZULWWHQ� DFFHSWDQFH�RI� D� ELG� VKDOO� EH� SRVWHG� WR� WKH� VXSSOLHU� FRQFHUQHG�E\�
UHJLVWHUHG�RU�FHUWLILHG�PDLO�DQG�DQ\�RWKHU�QRWLFH�WR�KLP�VKDOO�EH�SRVWHG�E\�RUGLQDU\�
PDLO� WR� WKH�DGGUHVV�IXUQLVKHG� LQ�KLV�ELG�RU� WR� WKH�DGGUHVV�QRWLILHG� ODWHU�E\�KLP� LQ�
ZULWLQJ�DQG�VXFK�SRVWLQJ�VKDOO�EH�GHHPHG�WR�EH�SURSHU�VHUYLFH�RI�VXFK�QRWLFH

�E�7KH�WLPH�PHQWLRQHG� LQ� WKH�FRQWUDFW�GRFXPHQWV�IRU�SHUIRUPLQJ�DQ\�DFW�DIWHU�VXFK�
DIRUHVDLG�QRWLFH�KDV�EHHQ�JLYHQ��VKDOO�EH�UHFNRQHG�IURP�WKH�GDWH�RI�SRVWLQJ�RI�VXFK�
QRWLFH�

������7D[HV�DQG�GXWLHV

�D�$�IRUHLJQ�VXSSOLHU�VKDOO�EH�HQWLUHO\�UHVSRQVLEOH�IRU�DOO�WD[HV��VWDPS�GXWLHV��OLFHQVH�
IHHV��DQG�RWKHU�VXFK�OHYLHV�LPSRVHG�RXWVLGH�WKH�SXUFKDVHU¶V�FRXQWU\�
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�E�$�ORFDO�VXSSOLHU�VKDOO�EH�HQWLUHO\�UHVSRQVLEOH�IRU�DOO�WD[HV��GXWLHV��OLFHQVH�IHHV��HWF���
LQFXUUHG�XQWLO�GHOLYHU\�RI�WKH�FRQWUDFWHG�JRRGV�WR WKH�SXUFKDVHU�

�F�1R�FRQWUDFW�VKDOO�EH�FRQFOXGHG�ZLWK DQ\�ELGGHU�ZKRVH�WD[�PDWWHUV�DUH�QRW�LQ�RUGHU��
3ULRU�WR�WKH�DZDUG�RI�D�ELG�WKH�'HSDUWPHQW�PXVW�EH�LQ�SRVVHVVLRQ�RI�D�WD[�FOHDUDQFH�
FHUWLILFDWH��VXEPLWWHG�E\�WKH�ELGGHU��7KLV�FHUWLILFDWH�PXVW�EH�DQ�RULJLQDO� LVVXHG�E\�
WKH�6RXWK�$IULFDQ�5HYHQXH�6HUYLFHV�

������1DWLRQDO�,QGXVWULDO�3DUWLFLSDWLRQ�3URJUDPPH��1,3�

�D�7KH�1,3�3URJUDPPH�DGPLQLVWHUHG�E\�WKH�'HSDUWPHQW�RI�7UDGH�DQG�,QGXVWU\�VKDOO�
EH�DSSOLFDEOH�WR�DOO�FRQWUDFWV�WKDW�DUH�VXEMHFW�WR�WKH�1,3�REOLJDWLRQ�
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����%,'�63(&,),&$7,21�)25�&2�23(5$7,21�$*5((0(176�

7KH�VSHFLILFDWLRQ�LV�IRU�WKH�GHOLYHU\�RI�OHJDO�VHUYLFHV�WR�LQGLJHQW�FOLHQWV�ZKR�
ZRXOG�RWKHUZLVH�TXDOLI\�IRU�DVVLVWDQFH�E\�/HJDO�$LG�6$��WKURXJK�D�FR�RSHUDWLRQ�
DJUHHPHQW�EHWZHHQ�WKH�VXFFHVVIXO�ELGGHU�DQG�/HJDO�$LG�6$�DV�SURYLGHG�IRU�LQ�
&KDSWHU���RI�WKH�/HJDO�$LG�6RXWK�$IULFD�0DQXDO�DV�SDUW�RI�WKH�PL[HG�PRGHO�RI�
VHUYLFH�GHOLYHU\�RI�/HJDO�$LG�6RXWK�$IULFD��7KH�VHUYLFHV�DUH�WR�EH�UHQGHUHG�DW�QR�
FRVW�WR�WKH�UHFLSLHQW��7KH�VXFFHVVIXO�ELGGHUV�VKRXOG�EH�QRQ�JRYHUQPHQWDO�
LQVWLWXWLRQV��QRQ�SURILW�RUJDQLVDWLRQV��8QLYHUVLW\�/DZ�&OLQLFV�DQG�RWKHU�LQVWLWXWLRQV�
ZLWK�D�SURYHQ�WUDFN�UHFRUG�RI�UHQGHULQJ�OHJDO�UHSUHVHQWDWLRQ�VHUYLFHV�WR�WKH�
YXOQHUDEOH�DQG�LQGLJHQW��7KH�VHUYLFH�PXVW�EH�SURYLGHG�E\�DGPLWWHG�OHJDO�
SUDFWLWLRQHUV�DQG�RU�FDQGLGDWH�DWWRUQH\V��7KH�FR�RSHUDWLRQ�SDUWQHU�PXVW�KDYH�D�
SUHVHQFH�LQ�WKH�FRPPXQLW\��EH�DFFHVVLEOH�WR�WKH�SXEOLF�DQG�UHJLVWHUHG�DV�D�
/HJDO�$LG�&OLQLF�ZLWK�WKH�/HJDO�3UDFWLFH�&RXQFLO��7KLV�DJUHHPHQW�LV�LQWHQGHG WR�
EH�D�FR�RSHUDWLRQ�DJUHHPHQW�EHWZHHQ�/HJDO�$LG�6$�DQG�WKH�ELGGHU DQG�LW�LV�QRW�
LQWHQGHG�WKDW�/HJDO�$LG�6$�VKRXOG�EH�WKH�VROH�IXQGHU�RI�WKH�RSHUDWLRQ��7KH�FR�
RSHUDWLRQ�DJUHHPHQW�ZLOO�EH�IRU�D�SHULRG�RI�� �WKUHH��\HDUV��7KH�VHUYLFHV�
UHQGHUHG�E\�WKH�FR�RSHUDWLRQ�SDUWQHU�VKRXOG�LQYROYH�SURYLGLQJ�OHJDO�
UHSUHVHQWDWLRQ�WR�FOLHQWV�LQ�FLYLO�FDVHV��SUHIHUDEO\�ZLWK�D�VSHFLILF�IRFXV�RQ�WKH�
IROORZLQJ�DUHDV�

x /DQG�DQG�HYLFWLRQ�PDWWHUV
x )DPLO\�PDWWHUV
x 0DWWHUV�UHODWLQJ�WR�*HQGHU�%DVHG�9LROHQFH�
x 0DWWHUV�UHODWLQJ�WR�WKH�LQIULQJHPHQWV�RI�ULJKWV�RI�SHUVRQV�ZLWK�+,9�$,'6�

DQG�7%�
x $VVLVWDQFH�WR�UHIXJHHV�DV\OXP�VHHNHUV
x &KLOGUHQ¶V�PDWWHUV
x &RQVWLWXWLRQDO�OLWLJDWLRQ

7KH�DUHDV�WR�EH�VHUYLFHG�E\�WKH�FR�RSHUDWLRQ�DJUHHPHQW DUH�VHW�RXW�LQ�WKH�WDEOH�
EHORZ��WRJHWKHU�ZLWK�WKH�GHWDLOV�RI�WKH�/HJDO�$LG�6$�3URYLQFLDO 2IILFH�UHVSRQVLEOH�
IRU�WKH�FRYHUDJH�DUHD��%LGGHUV�PXVW�LQGLFDWH�ZLWK�SDUWLFXODULW\�WKH�DUHD�V��LQ�
UHVSHFW�RI�ZKLFK�WKH\�ZRXOG�OLNH�WR�HQWHU�LQWR�FR�RSHUDWLRQ�DJUHHPHQWV��



�� _�3 D J H

3URYLQFH $UHD 3URYLQFLDO 2IILFH
/LPSRSR x 7KH�IRUPHU�9HQGD�DUHD

x 7KH�IRUPHU�/HERZD�DUHD�
x 7KH�IRUPHU�*D]DQNXOX�DUHD�
x 7KH�JUHDWHU�3RORNZDQH�DUHD

/DUFLDQR�%XLOGLQJ
���5KRGHV�'ULIW�$YH
%HQGRU
3RORNZDQH
7HO����������������

0SXPDODQJD x 7KH�JUHDWHU�0ERPEHOD�DUHD� /DUFLDQR�%XLOGLQJ
���5KRGHV�'ULIW�$YH
%HQGRU
3RORNZDQH
7HO����������������

(DVWHUQ�&DSH x 7KH�*UHDWHU�3RUW�(OL]DEHWK�DUHD
x *UDKDPVWRZQ�DQG�VXUURXQGV
x 8PWDWD�DUHD�LQFOXGLQJ�WKH�IRUPHU�

7UDQVNHL
x 4XHHQVWRZQ�DQG�VXUURXQGV
x (DVW�/RQGRQ�DQG�WKH�IRUPHU

&LVNHL�DUHDV�

��0DQJROG�6WUHHW
1HZWRQ�3DUN
3RUW�(OL]DEHWK
7HO����������������

*DXWHQJ x 7KH�*UHDWHU�-RKDQQHVEXUJ�DUHD
x 7KH�*UHDWHU�7VKZDQH�DUHD

6HOERUQ�&HQWUH
����&DQWRQPHQWV 6WUHHW
/\WWHOWRQ
&HQWXULRQ
7HO����������������

.ZD=XOX�1DWDO x 7KH�IRUPHU�=XOXODQG�DQG�1RUWK�
FRDVW�DUHD

x 3LHWHUPDULW]EXUJ�DQG�VXUURXQGV
x 'XUEDQ�DQG�6RXWK�FRDVW�DUHD

�WK )ORRU��&KDUWHU�+RXVH
&RUQHU�&URPSWRQ�	�8QLRQ�
6WUHHW
3LQHWRZQ
7HO����������������

:HVWHUQ�&DSH x :HVWHUQ�&DSH�± *HRUJH�DQG�
VXUURXQGV

x :HVWHUQ�&DSH�± 9UHGHQGDO�DQG�
VXUURXQGV

6KLUD]�+RXVH
%UDQGZDFKW�2IILFH�3DUN
6WHOOHQERVFK
7HO����������������

1RUWKHUQ�&DSH x 1RUWKHUQ�&DSH�± 8SLQJWRQ�DQG�
VXUURXQGV

x 1RUWKHUQ�&DSH�± &ROHVEHUJ�DQG�
VXUURXQGV

6KLUD]�+RXVH
%UDQGZDFKW�2IILFH�3DUN
6WHOOHQERVFK
7HO����������������

)UHH�6WDWH x %ORHPIRQWHLQ�DQG�VXUURXQGV
x %HWKOHKHP�DQG�WKH�IRUPHU�

4ZDTZD�DUHD

����.HOOQHU�6WUHHW��)LUVW�)ORRU��
+\GUR�3DUN�%XLOGLQJ�
:HVWGHQH��
%ORHPIRQWHLQ
7HO���������������

1RUWK�:HVW x 0DILNHQJ�DQG�WKH�IRUPHU�%RS�
DUHD

x 7ORNZH�DQG�VXUURXQGV

����.HOOQHU�6WUHHW��)LUVW�)ORRU��
+\GUR�3DUN�%XLOGLQJ�
:HVWGHQH��
%ORHPIRQWHLQ
7HO���������������
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(YDOXDWLRQ�FULWHULD�

3UH�TXDOLILFDWLRQ�6WDJH�

)DLOXUH�WR�PHHW�DQ\�RQH�RI�WKH�EHORZ�ZLOO�UHVXOW�LQ�WKH�ELG�EHLQJ�
GLVTXDOLILHG

���$FFUHGLWHG DV�ODZ�FOLQLFV�ZLWK�WKH�/HJDO�3UDFWLFH�&RXQFLO DQG�PXVW�EH�
LQ�JRRG�VWDQGLQJ�DQG�PXVW�EH�DEOH�WR�SURGXFH�SURRI�RI�VXFK�IDLOLQJ�
ZKLFK�WKH�ELG�ZLOO�EH�GLVTXDOLILHG��

���$OO OHJDO�SUDFWLWLRQHUV�DUH�LQ�JRRG�VWDQGLQJ�ZLWK�WKH�/HJDO�3UDFWLFH�
&RXQFLO IDLOLQJ�ZKLFK�WKH�ELG�ZLOO�EH�GLVTXDOLILHG��

)XQFWLRQDOLW\�

$OO�TXDOLI\LQJ�ELGV�ZRXOG�EH�HYDOXDWHG�IRU�IXQFWLRQDOLW\��7KH�IROORZLQJ�
FULWHULD�DQG�ZHLJKWV�ZLOO�EH�DSSOLHG�

)81&7,21$/,7<�(9$/8$7,21�&5,7(5,$

$FFHVVLELOLW\�IRU�FOLHQWV�
� SUHVHQFH�LQ�FRPPXQLW\

�����RIILFH�VDWHOOLWH�RIILFH�RXWUHDFK�
IDFLOLW\�FRPPXQLW\� �VFRULQJ�RI���
�����WR�����RIILFHV�VDWHOOLWH�
RIILFHV�RXWUHDFK�IDFLOLWLHV LQ�FRPPXQLW\�
 �VFRULQJ�RI�� �
���� RU�PRUH�RIILFHV�VDWHOOLWH�
RIILFHV�RXWUHDFK�IDFLOLWLHV�LQ�FRPPXQLW\�
 �VFRULQJ�RI��

��

&DSDFLW\�± KXPDQ�FDSLWDO� �WKH�
QXPEHU�RI�DGPLWWHG�OHJDO�
SUDFWLWLRQHUV�DQG�RU FDQGLGDWH�
DWWRUQH\V�XQGHU�SULQFLSDO�VKLS�RI�
WKH�'LUHFWRU�RI�/DZ�&OLQLF�RU�OHJDO�
SUDFWLWLRQHUV�DW�WKH�VDPH�RIILFH�
WKDW�TXDOLI\�WR�EH�SULQFLSDOV�LQ�
WHUPV�RI�WKH�UHOHYDQW�OHJLVODWLRQ

�� �VFRULQJ�RI����
��WR��� �VFRULQJ�RI ��
��WR��  �VFRULQJ�RI���DQG
0RUH�WKDQ��� �VFRULQJ�RI��

��

7UDFN�UHFRUG�± H[SHULHQFH�RI�
ELGGHU�LQ�ZRUNLQJ�ZLWK�WKH�
UHOHYDQW�W\SHV�RI�PDWWHUV �

x /DQG�DQG�HYLFWLRQ�PDWWHUV

��
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x )DPLO\�PDWWHUV
x 0DWWHUV�UHODWLQJ�WR�*HQGHU�

%DVHG�9LROHQFH�
x 0DWWHUV�UHODWLQJ�WR�WKH�

LQIULQJHPHQWV�RI�ULJKWV�RI�
SHUVRQV�ZLWK�+,9�$,'6�DQG�7%�

x $VVLVWDQFH�WR�UHIXJHHV�DV\OXP�
VHHNHUV

x &KLOGUHQ¶V�PDWWHUV
x &RQVWLWXWLRQDO�OLWLJDWLRQ

��WR��� �VFRULQJ�RI���
��WR��� �VFRULQJ�RI���DQG
��DQG�DERYH� �VFRULQJ�RI��

,QFUHDVLQJ�DFFHVV�WR�MXVWLFH
� ELGGHU�WR�VKRZ�KRZ�WKHLU�VHUYLFH�
ZLOO�LQFUHDVH�DFFHVV�WR�MXVWLFH�LQ�
WHUPV�RI��

x WKH�DUHDV�WKH\�ZLOO�FRYHU ����
SRLQWV�ZLOO�EH�DOORFDWHG�RXW�RI�
���SRLQWV��

x WKH�QXPEHU�RI�SHRSOH�WKH\�DUH�
DEOH�WR�UHDFK�DQG�RU ����
SRLQWV�ZLOO�EH�DOORFDWHG�RXW�RI�
���SRLQWV�

x WKH�W\SHV�RI�6SHFLDOLVHG OHJDO�
VHUYLFH WKH\�FDQ�UHQGHU ����
SRLQWV�ZLOO�EH�DOORFDWHG�RXW�RI�
���SRLQWV�

��

7KH�IXQFWLRQDOLW\�HYDOXDWLRQ�ZLOO�EH�DVVHVVHG�DV�IROORZV��

5DWLQJ 'HILQLWLRQ 6FRUH
([FHOOHQW ([FHHGV WKH� UHTXLUHPHQW��([FHSWLRQDO�GHPRQVWUDWLRQ�E\� WKH� ELGGHU RI� WKH�

UHOHYDQW� DELOLW\�� XQGHUVWDQGLQJ�� H[SHULHQFH�� VNLOOV�� UHVRXUFH� DQG� TXDOLW\�
PHDVXUHV�UHTXLUHG�WR�SURYLGH�WKH�VHUYLFHV��5HVSRQVH�LGHQWLILHV�IDFWRUV�WKDW�
ZLOO�RIIHU�SRWHQWLDO�DGGHG�YDOXH��ZLWK�VXSSRUWLQJ�HYLGHQFH�

��������

*RRG 6DWLVILHV WKH�UHTXLUHPHQW�ZLWK�PLQRU DGGLWLRQDO�EHQHILWV��$ERYH�DYHUDJH�
GHPRQVWUDWLRQ� E\� WKH� ELGGHU RI� WKH� UHOHYDQW� DELOLW\�� XQGHUVWDQGLQJ��
H[SHULHQFH�� VNLOOV�� UHVRXUFH� DQG� TXDOLW\�PHDVXUHV� UHTXLUHG� WR� SURYLGH� WKH�
VHUYLFHV��5HVSRQVH�LGHQWLILHV�IDFWRUV�WKDW�ZLOO�RIIHU�SRWHQWLDO�DGGHG�YDOXH��ZLWK�
VXSSRUWLQJ�HYLGHQFH�

�������

$FFHSWDEOH 6DWLVILHV WKH�UHTXLUHPHQW��'HPRQVWUDWLRQ�E\�WKH�ELGGHU RI�WKH�UHOHYDQW�DELOLW\��
XQGHUVWDQGLQJ��H[SHULHQFH��VNLOOV��UHVRXUFH��DQG�TXDOLW\�PHDVXUHV�UHTXLUHG�
WR�SURYLGH�WKH�VHUYLFHV��ZLWK�VXSSRUWLQJ�HYLGHQFH�

�������

0LQRU�
5HVHUYDWLRQV

6DWLVILHV�WKH�UHTXLUHPHQW�ZLWK�PLQRU UHVHUYDWLRQV��6RPH�PLQRU�UHVHUYDWLRQV�
RI� WKH� ELGGHU¶V� UHOHYDQW� DELOLW\�� XQGHUVWDQGLQJ�� H[SHULHQFH�� VNLOOV�� UHVRXUFH�
DQG� TXDOLW\� PHDVXUHV� UHTXLUHG� WR� SURYLGH� WKH� VHUYLFHV�� ZLWK� OLWWOH� RU� QR�
VXSSRUWLQJ�HYLGHQFH�

�������

6HULRXV�
5HVHUYDWLRQV

6DWLVILHV� WKH� UHTXLUHPHQW� ZLWK� PDMRU UHVHUYDWLRQV�� &RQVLGHUDEOH�
UHVHUYDWLRQV�RI�WKH�ELGGHU¶V�UHOHYDQW�DELOLW\��XQGHUVWDQGLQJ��H[SHULHQFH��VNLOOV��
UHVRXUFH�DQG�TXDOLW\�PHDVXUHV�UHTXLUHG�WR�SURYLGH�WKH�VHUYLFHV��ZLWK�OLWWOH�RU�

�������
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QR�VXSSRUWLQJ�HYLGHQFH�
8QDFFHSWDEOH 'RHV� QRW� PHHW� WKH� UHTXLUHPHQW�� 'RHV� QRW� FRPSO\� DQG�RU� LQVXIILFLHQW�

LQIRUPDWLRQ� SURYLGHG� WR� GHPRQVWUDWH� WKDW� WKH ELGGHU KDV� WKH� DELOLW\��
XQGHUVWDQGLQJ��H[SHULHQFH��VNLOOV�� UHVRXUFH�	�TXDOLW\�PHDVXUHV�UHTXLUHG� WR�
SURYLGH�WKH�VHUYLFHV��ZLWK�OLWWOH�RU�QR�VXSSRUWLQJ�HYLGHQFH�

�

%LGGHUV�ZKR�VFRUH�OHVV�WKDQ�����RI�WKH�����SRLQWV�IRU�IXQFWLRQDOLW\�ZLOO�EH�
GLVTXDOLILHG�� DQG� ZLOO� QRW� EH� HYDOXDWHG� IXUWKHU�� 7KH� ELGV� WKDW� ZRXOG� KDYH�
DFKLHYHG� ���� RU� PRUH� IURP� WKH� )XQFWLRQDOLW\� (YDOXDWLRQ� ZLOO� EH� IXUWKHU�
HYDOXDWHG�RQ�WKH�������SRLQWV�V\VWHP�ZKHUH����SRLQWV�DUH�IRU�3ULFLQJ��DQG�
���SRLQWV�DUH�IRU�SUHIHUHQWLDO�SURFXUHPHQW�UHTXLUHPHQWV�

3UHIHUHQWLDO�SRLQWV�ZLOO�EH�DZDUGHG�LQ�WHUPV�RI� WKH�%�%%((�6WDWXV�OHYHO�RI�
FRQWULEXWLRQ�ZKLFK�PXVW�EH�VXEVWDQWLDWHG�DV� IROORZV� �SOHDVH� UHIHU� WR�)RUP�
6%'�����IRU�PRUH�GHWDLOV��

%LGGHUV� PXVW� VXEPLW� D� YDOLG� %�%%((� VWDWXV� OHYHO� YHULILFDWLRQ� FHUWLILFDWH��
ZKLFK� PXVW� EH� LVVXHG� E\� D� 5HJLVWHUHG� $XGLWRU� DSSURYHG� E\� ,5%$� RU� D�
9HULILFDWLRQ� $JHQF\� DFFUHGLWHG� E\� 6$1$6� RU� D� VZRUQ� DIILGDYLW� FRQILUPLQJ�
DQQXDO�WXUQRYHU�DQG�OHYHO�RI�EODFN�RZQHUVKLS�LQ�FDVH�RI�DQ�(0(�DQG�46(�

����%,'�&21',7,216

�����%LGGHUV�PD\�EH�UHTXHVWHG�WR�DWWHQG�D�PHHWLQJ�ZKHUH�WKH\�ZLOO�EH�JLYHQ�
WKH� RSSRUWXQLW\� WR� SUHVHQW� WKHLU� SURSRVDO� WR� WKH� ELG� HYDOXDWLRQ�
FRPPLWWHH��

����� %LGV� PXVW� EH� VXEPLWWHG� LQ� OLQH� ZLWK� DQ\� DWWDFKHG� DQQH[XUHV� DQG�
GHWDLOHG�VSHFLILFDWLRQV��)DLOXUH�WR�ELG�DFFRUGLQJO\�VKDOO�LQYDOLGDWH�WKH�
ELG�

�����/HJDO�$LG�6$�UHVHUYHV�WKH�ULJKW�WR�DZDUG�WKH�ELG�WR�RQH�RU�PRUH�VHUYLFH�
SURYLGHUV�

����� /HJDO� $LG� 6$� UHVHUYHV� WKH� ULJKW� WR� DZDUG� WKH ELG� LQ� ZKROH� RU� RQO\�
SDUWLDOO\�

����� 7KH� *HQHUDO� &RQGLWLRQV� RI� &RQWUDFW� DV� VWLSXODWHG� E\� WKH� 1DWLRQDO�
7UHDVXU\�ZLOO�EH�DSSOLFDEOH�

/(*$/�$,'�6287+�$)5,&$�5(6(59(6�7+(�5,*+7�127�72�0$.(�$1<�
$332,170(17�$1'�6+$//�127�(17(57$,1�$1<�&/$,0�)25�&2676�
7+$7� 0$<� +$9(� %((1� ,1&855('� ,1� 7+(� 35(3$5$7,21� $1'� 7+(�
68%0,66,21�2)�7+(�352326$/6�


