| 5)3 IRU BHOHFWLRQ Rl ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU '5($0 &L

6HOHFWLRQ Rl ,QIRUPDWLRQ &RPPXQ|LFD
&RQVXOWDQW IRU 'LDPRQG 5HVHDUFK |$QG
/LPLWHG DW 9LOODJH .KDMRG 6XUDW

5(48(67 )25 352326%/
5)3 12 0' '&/ ,&7 5)3

$XIXVW

9ROXPH ,
THFKQLFDO 3URSRVDO

'LDPR®R((GHDUWRKOHUFDQWLOH &LW\ /LPLWHC
D *RYHUQPHQW RZQHG &RPSDQ\

ZZZ GUHDPFLW\VXUDW LQ
3KRQH
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'LDPRQG 5HVHDUFK $QG OHUFDQWLOH &LW\ [LPLW

SHTXHVW IRU 3URSRVDO 5)3 5)4
IRU

S6HOHFWLRQ RI ,&7 &RQVXOWDQW IRU '5($0 &LW\ 3URMHFW DW 9

7HQGHU 1RWLFH 1R 0' '&/ ,&7 5)3

9ROXPH , THFKQLFDO 3URSRVDO

7HQGHU )RB UHIXQGDEOH 5V *67 E\ '"HPDQG |UDIW LQ ID
0DQDJLQJ 'LUHFWRU 'LDPRQG 5HVHDUFK|$QG OH
/JLPLWHG 6XUDW

(VWLPDWHG &RVW RI &RQVXOWDQEXEZRUN

6WDUW GDWH IRU GRZQORDGLQJ 5)3

'REXPHQW

6XEPLVVLRQ RI 4XDUULHV [2Q OLQH HQG

GDWH (PDLOUHDPFOVXUDW#JPDLO FRP

/IDVW GDWH IRU GRZQORDGLQJ RI X59®%R KUV

'REXPHQW

YLOQODQFLDO 3URSRVDO 9ROXPHSWR KUV

6XEPLVVLRQ HQG GDWH W[LPH 2Q OLQH

6XEPLVVLRQ LQ +DUG &RS\| )RRPHQGHU WR XS WR KUV WR '5($0

IHH (0' HWF DV PHQWLR|QHGWLQ "HSDUWPHQW 5RRP 1R BXUDW  0X
&RUSRUDWLRQ O0OXJOLVDUD &KRZN |[|6XUDW
,QGLD 3KRQH E\ 53%$' RU [fRYHUQPHQ
6SHHG 3RVW 2QO\

(DUQHVW ORQH\ '"HSRVLW (|BV 5XSHHV 7ZR ODNK 2QO\ |E\ 'HPDQG

LQ IDYRXU RI 7KH 0DQDJLQJ 'LUHFWRU |'LDPRC
$QG OHUFDQWLOH &LW\ /LPLWHG 6XUDW

2SHQLQJ Rl )LQDQFLDO | WRRERVDXQRXQFHG
9ROXPH ,, 'RFXPHQWV 2Q QLQH

%LG 'RFXPHQW $YDLODELOLWWWSY VPF QSURFXUH FRP

3DJH LL




|

Z&W (JE ~ o &]1v J( IV(}Eu §]}v -

juupv]

' 6&/%,0(5

7KLV 5)3 GRFXPHQW LV QHLWKHU DQ DJUHHPHQW QRU DQ RI
OHUFDQWLOH &LW\ /LPLWHG '& WR WKH SURVSHFWLYH $SSOL
RI WKLV 5)3 LV WR SURYLGH LQIRUPDWLRQ WR WKH LQWHUHVW,
IRUPXODWLRQ RI WKHLU SURSRVDO SXUVXDQW WR WKLV 5)3

'&/ GRHV QRW PDNH DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\

§]}vd Zv}o}PC }veposS vs (}E& Z D ]léQ W E i
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HU E\
FDQWYV
HG SDL

PV WR

FRPSOHWHQHVYV RI WKH LQIRUPDWLRQ LQ WKLV 5)3 GRFXPHQW DQG LW

SDUWLFXODU QHHGV RI HDFK SDUW\ ZKR UHDGV RU XVHV WK

LV 5)3

VWDWHPHQWY ZKLFK UHIOHFW YDULRXV DVVXPSWLRQV DQG DVVHVVPH

WKH FRQVXOWDQF\
WKH LQIRUPDWLRQ WKDW HDFK $SSOLFDQW PD\ UHTXLUH

6XFK DVVXPSWLRQV DVVHVVPHQWYV DQG V
(DFK

WDWHP
SURVS

RZQ LOQYHVWLIJDWLRQVY DQG DQDO\WHY DQG FKHFN WKH DFFXUDF\ UH
LQIRUPDWLRQ SURYLGHG LQ WKLV 5)3 GRFXPHQW DQG REWDLQ LQGH

VRXUFHV

'&/ ZLOO QRW KDYH DQ\ OLDELOLW\ WR DQ\ SURVSHFWLYH &R
SHUVRQ XQGHU DQ\ ODZV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ
HTXLW\ UHVWLWXWLRQ RU XQMXVW HQULFKPHQW RU RWKHU
ZKLFK PD\ DULVH IURP RU EH LQFXUUHG RU VXIIHUHG LQ
LQ WKLV 5)3 GRFXPHQW

QVXOW
WKH O
ZLVH |
FRQQHI

DQ\ PDWWHU GHHPHG WR IRUP SDUW RI WK

WKH $VVLIJQPHQW WKH LQIRUPDWLRQ DQG DQ\ RWKHU LQIRUPPWLRQ

WKHLU HPSOR\HHV DQ\ FRQVXOWDQWY RU RWKHUZLVH DULVLQ
IRU WKH $VVLJQPHQW '&/ ZLOO DOVR QRW EH OLDEOH LQ DQ\ P
RU RWKHUZLVH KRZHYHU FDXVHG DULVLQJ IURP UHOLDQFH R
FRQWDLQHG LQ WKLV 5)3

'&/ ZLOO QRW EH UHVSRQVLEOH IRU DQ\ GHOD\ LQ UHFHLYLQJ W
QRW LPSO\ WKDW '&/ LV ERXQG WR VHOHFW DQ $SSOLFDQW RU
FDVH PD\ EH IRU WKH FRQVXOWDQF\ DQG '&/ UHVHUYHV WKH
SURSRVDOV VXEPLWWHG LQ UHVSRQVH WR WKLV 5)3 GRFXPHQ
UHDVRQV ZKDWVRHYHU '&/ DOVR UHVHUYHV WKH ULJKW WR Z
VWDJH ZLWK LQWLPDWLRQ WR DOO ZKR VXEPLWWHG WKH 5)3 $9

7KH LQIRUPDWLRQ JLYHQ LV QRW DQ H[KDXVWLYH DFFRXQW RI
UHJDUGHG DV D FRPSOHWH RU DXWKRULWDWLYH VWDWHPHQW
DFFXUDF\ RU RWKHUZLVH IRU DQ\ LOWHUSUHWDWLRQ RU RSLQL

'&/ UHVHUYHV WKH ULJKW WR FKDQJH PRGLI\ DPHQG DQ\ RU I
6XFK UHYLVLRQV WR WKH 5)3 DPHQGHG 5)3 ZLOO EH PDGH D
6XUDW OXQLFLSDO &RUSRUDWLRQ 60&

3DJH LLL

J LQ I
DQQHU
| DQ\ $

KH SUF
WR DS
ULJKW
W DW
| WKKRC
SOLFD)
VWDW X
RI ODz
RQ RQ
DOO SU
YDLODE
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7DEOH Rl &RQWHQWV

6(&7,21 'DWD B6KHHW
6(&7,21 ,QYLWDWLRQ WR %LG
,QWURGXFWLRQ
%DFNJURXQG
3URMHFW 3KDVHV
6HOHFWLRQ RI &RQVXOWDQW
6(&7,21 ,QVWUXFWLRQV WR $SSOLFDQWYV
*HQHUDO
&RPSOHWHQHVV RI 5HVSRQVH
$FNQRZOHGJHPHQW E\ $SSOLFDQW
5LJKW WR 5HMHFW DQ\ RUDOO 3URSRVDOV
&RQIOLFW Rl ,QWHUHVW DQG 3URKLELWHG 3UDFWLFHYV
$SUELWUDWLRQ
3UH %LG 4XDUULHV &ODULILFDWLRQV $PHQGPHQW RI 5)3
%LG VHFXULW\ (DUQHVW ORQH\'HSRVLW (0
3HUIRUPDQFH 6HFXULW\
(OLJLELOLW\ Rl DSSOLFDQWV
3UHSDUDWLRQ RI 3URSRVDO
6XEPLVVLRQ 5HFHLSW DQG 2SHQLQJ RI 3URSRVDOV
3URSRVDO (YDOXDWLRQ + 2YHUDOO
3URSRVDO (YDOXDWLRQ * OLQLPXP 4XDOLILFDWLRQ &ULWH
3URSRVDO (YDOXDWLRQ = 7THFKQLFDO (YDOXDWLRQ
3URSRVDO (YDOXDWLRQ = )LQDQFLDO 3URSRVDO
3URSRVDO (YDOXDWLRQ + 6FRULQJ
$ZDUG RI FRQWUDFW
OLVFHOODQHRXYV
7HUPLQDWLRQ RI &RQWUDFW
6(&7,21 6FRSH RI :RUN
2EMHFWLYHV
7HFKQLFDO 6HUYLFHV
6WDJHV RI :RUN
'"HOLYHUDEOHV
(QJDJHPHQW 'XUDWLRQ
6(&7,21 6WDQGDUG 6XEPLVVLRQ )RUPV
343 )RUPV
7HFKQLFDO 3URSRVDO )RUPV
J)LOQDQFLDO 3URSRVDO )RUPV
2WKHU YRUPV
6(&7,21 'UDIW &RQWUDFW 6SHFLPHQ
6(&7,21 /DEHOV IRU HQYHORSHV FRQWDLQLQJ WKH SURSRVDQ
343 /IDEHO
7HFKQLFDO 3URSRVDO /DEHO
J)LQDQFLDO 3URSRVDO /DEHO
5)3 2XWHU &RYHU /DEHO

$QQH[XUH LA AEEEUAEAEEEAEAEEEAUAEEEEAEEAUAAUUUAUEEELEKKKL

H+ W+ M

[

§ s]c

'"RFXPH(

ULD

GRFX

3DJH LY
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6(&7,21 'DWD 6KHHW
6HOHFWLRQ RI ,&7 &RQVXOWDQW IRU '5($0 &LW\ 3URMHFW DW
*XMDUDW
SHIHUF "HVFUL ¢

[ BHOHFWLRQ %DVLV RI &RQVXOWDQW WKURXPK WKLV 5)3
%DVHG 6HOHFWLRQ 4&%6 PHWKRG 7KH ZHLJKWN JLYH
ILQDQFLDO SURSRVDOV DUH
7HFKQLFDO
JLQDQFLDO
3XUSRVH "&RQVXOWDQW S VHO G KDOO EF F((
UHVSRQVLEOH EXW QRW OLPLWHG WR WKH BGHWDLOV FF
DOO WKH ,&7 DFWLYLWLHV IRU EXLOGLQJ X5 D 6PDUW

SURSRVHG '5($0 &LW\ 3URMHFW DW 9LOODJH

6XEPLVVLRQ RI 4XDUULHV 2QQKQMW HGSESDW
PD\ VHHN FODULILFDWLRQ V RQ WKLV 5)3
FODULILFDWLRQ PXVW EH VHQW YLD HOHFWU
GRFXPHQW DWWDFKPHQW WR WKH '&/
GUHDPFOVXUDW#JPDLO FRP

%LG 6HFXULW\S5V0' RI

IRUP RI $FFRXQW 3D\HH 'HPDQG 'UDIW )L[H

&KHTXH RU %DQN *XDUDQWHH IURP DQ\ RI W
PXVW EH VXEPLWWHG E\ $SSOLFDQWYV

7KH SURSRVDO RI WKH FRQVXOWDQW VKDO
HLIKW\ FDOHQGDU GD\V IURP WKH 3URSRVD(

&RQVXOWDQW VKDOO EH HQJDPRGUIRRIWD DSH
HIWHQVLRQ RQ PXWXDO DJUHHPHQW

5XSHHV 7ZR /DINKWRRO

FD QW
GRF
RQLF
H P

5 'HSH

KH FR

O EH
D 'XH

$GGUHVV

7KH ODVW GDWH RI VXEPLVVLRQ RI 9ROXPH ,
LV 6HSWHPEHU EHIRUB7 26HQLQJ GDW
3URSRVDO 9ROXPH ,, VKDOO EH DQQRXQFH
YHQGRU UHSUHVHQWDWLYHYV ZKR FKRRVH WR
7KH DGGUHVV IRU VXEPLVVLRQ RI 3URSRVD(
3RVW LV

'5($0 &LW\ '"HSDUWPHQW
S5RRP 1R 6 XUDW OXQLFLSDO &RUSRUDWLRQ
0XJOLVDUD &KRZN 6XUDW
*XMDUDW ,QGLD

3KRQH

LQ KI
H RI )
5 DQG
DWW
D E\ 5

(PDLOQUHDPFOVXUDW#JPDLO FRP

3DJH

RI

.KDMRG 6XL

v
XPHQW
HPDLC
DLO [

\
RVLW 5
PPHUF

YDOLC
'DWH

LYRGERIHFW \

DUG FR
LQDQF
RSHQ
HQG

3" *R
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$SSOLFDQWYV PXVW VXEPLW
L WKUHH FRSLHV Rl 3UH 4XDOLILH
RULJLQDO DQG WZR FRSLHVLQDORQYWZ
ODEHOOHG DV 2343 + 6HOHFWLRQ RI

LL WKUHH FRSLHV RI 7THFKQLFDO 3UR
WZR FRSLEBVVHFRQG HQYHORSH ODE
3URSRVDO + 6HOHFWLRQ RI ,&7 &RQV)

LLL RQH RULJLQDO RI )LQDLFLVDIOL 3G F
ODEHOOHG DV 3*)LQDQFLDO 3URSRVDO

LY 2QH VRIWLORI\3') IRUPDW RI ERWK

DQG 7THFKQLFDO 3URSRVDOV RQ &' '9’

$00 SURSRVDOV PXVW FRQIRUP WR WKH VH
IRUPV GRFXPHQWYVY WR EH LOQOFOXGHG WKHUH
KHUHLQDIWHU

DWLR
H Y X H(
R 7 &R (
SRVD(
HOOH
OWD(
NSBY B
+ 6H(
3UH 4
86 %

i TXHQ
LQ DV,

3DJH

RI

Q 3UR
DRSH
DVXOW
D RQH
G DV
W~ DC
OR SH
HFWLF
XDOLI

FH RI
PHQW




6(¢7,21 ,QYLWDWLRQ WR %LG
JQWURGXFWLRQ

7KH *RYHUQPHQW RI *XMDUDW KDV LQLWLDWHG D 'SOPRIQCEHDIF
$QOHUFDQWLOH '5(%$0 &LW\ DW 6XUDW 7KLV VPDUW FLW\ LV
VRXWKHUQ SDUW RI 6XUDW DGMDFHQW WR WKH YLOODJH RI .KDN

'UHDP &LW\ /LPLWHG ZLOO EH HPSOR\HU DQG H[HFXWLQJ DJHQ
VWDQGDUGY RI RXWSXW UHTXLUHG IURP WKH DSSRLQWHG FRQV
DQG DGKHUHQFH WR WKH DJUHHG WLPH VFKHGXOH ,W PD\ EH Q
FRRUGLQDWH ZLWK YDULRXV DJHQFLHV YL] 1+$%$, 6WDWH 3:' 5X
'"HSDUWPHQW B5HYHQXH 'HSDUWPHQW DQG 'LVWULFW $GPLQLVW
FDUU\ RXW WKH DVVLIJQPHQW ZLWK WKHLU LQSXWV DQG FRQVXO
ZRUN

6LWH &RQWH[W

/IRFDWLRQ 5HJLRQDO &RQWH[W

'5($0 &LW\ 3BURMHFW LV ORFDWHG LQ WKH 6RXWK "HVW RI 6XUD
RI WKH 6XUDW $LUSRUW DQG GLUHFWO\ ERUGHULQJ WR WKH [
SURMHFW DUHD LV ERUGHUHG E\ ODQGY SURWHFWHG XQGHU Wk
SURMHFW VLWH KDV D UDQGRP VKDSH VLQFH WKH ERUGHUYV DUH
7KH VLWH LV PDLQO\ LQ SRVVHVVLRQ RI *XMDUDW *RYHUQPHQW

+

q

i

&OLPDWH
7KH VLWH KDV WKH VDPH WURSLFDO PRQVRRQ FOLPDWK DAR 6& Ul
EHWZHHQ RI ODUFK DQG -XQH DQG FRRO ZLQWHUYV & WR &
PRQVRRQ VHDVRQ VWD\V IURP -XO\ WR 2FWREHU 7KH DYHUDJH
FRPHV IURP VHD
ZLQG YHORFLWLHV

%ULHI Rl EDVH PDS YDOLGDWLRQ
7KH WRSRJUDSK\ DQG H[LVWLQJ HOHPHQWY RQ WKH VLWHV DI
WRSRJUDSKLF PDSV DUH XVHG DV WKH EDVLV IRU WKH 'UDIW '35
UDQJLQJ EHWZHHQ DQG DQG P DERYH OHQ 6HD /HYHO

7TUDQVSRUWDWLRQ 1HWZRUN
7KH RQO\ URDG KDYLQJ DQ DFFHVV WR WKH 'UHDP &LW\ SURMHF
FLW\ FHOWHU RI 6XUDW D VHULHY RI URDGY FRQQHFW ZLWK 2XW|I

IDQGVFDSH DQG .H\ VSHFLDO HOHPHQWYV

7KH SUHVHQW ODQGVFDSH LQ WKH SURMHFW DUHD LV DOPRVW
DUHD ZLWKRXW DQ\ ODUJH WUHHVY EXLOGLQJV RU RWKHU HOHPH
DUH DOO PDQ PDGH DV SDUW RI WKH ZDVWH GLVSRVDO VLWH 7
SUHVHQW ZDWHU WRZHU WKH VROLG ZDVWH GLVSRVDO VLWH D¢
VLWHY DUH SUHVHQW

7KH BURMHFW PD\ EH DFFH

KWWS

YLVLRQ VWDWHPHQW RI
Z7ZZ GUHDPFLW\VXUDW LQ

WKH

7KH '&/ LQYLWHYV SURSRVDOV WR XQGHUWDNH

3DJH RI
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IURP WKH 6RXWK :HVW 7KH FLW\ LV VKLHOGHG

RFHVV
SURMH
IRG DQ

F\ IRU
X O W D Q
RWHG

UDO 5F
UDWLR
N DWLR

W LQ I
ODQH
H &RV
GHWHL
SDUFHC

DW  ZL\
EHWZ|
UDLQI
E\ Wk

p

JH VXL
7KH H

W ORF
HU 5LQ

IHDW X |
QW V

KH PR
DG WKF

VVHG




S&RQVXOWDQF\ VHUYLFHV IRU ,QIRUPDWLRQ &RPPXQLFDWLRQ 7
ZLVH GHYHORSPHQW RI '5($0 &LW\ 3URMHFW DW 9LOODJH .KDMRG

7KH GHWDLOHG WHUPV RI UHIHUHQFH DUH SURYLGHG LQ WKH 6FR

7KH WHUP SELGGHU V ~ DQG 3DSSOLFDQW V ~ LV LQWHUFKDQJHDE

%DFNJURXQG

7KH ,&7 &RQVXOWDQW SURSRVHG WR EH VHOHFWHG VKDOO EH

GHWDLOV FRQWDLQHG LQ WKLV GRFXPHQW IRU DOO WKH ,&7 D
9LOODJH .KDMRG 6XUDW *XMDUDW VXFK DV GHWDLOLQJ EXVL
ZRUNLQJ RXW EHVW LQ FODVV VXVWDLQDEOH DUFKLWHFWXUHV

SURYLGLQJ RI FRPSDULVRQV Rl GLIIHUHQW VROXWLRQV ZLWK §
ZRUNLQJ RXW EXGJHWV IRU DOO WKH ,&7 LQIUDVWUXFWXUH LWH
ZRUOG FODVV FLW\ WR EH LPSOHPHQWHG LQ WKH '5($0 &LW\ 3UR
5)4V  5)3V IRU HQJDJHPHQW RI 6\WWHP ,QWHJUDWRU V 6, G
RSHUDWLRQDO UHTXLUHPHQWYV LQFOXGLQJ .3,V DQG 6/$V ZRUN
LQWHJUDWLRQ UHTXLUHPHQWYV RI SKDVH ZLVH ,&7 VROXWLRQV

TXDOLW\ DVVXUDQFH WHVW DQG DFFHSWDQFH RI 6\WVWHP ,QWHJ
LQWHUDFWLRQ DQG FRRUGLQDWLRQ ZLWK DOO GLVFLSOLQH RZQ
FLYLO FRQWUDFWRUV IRU HQKDQFLQJ YDOXH E\ ZD\ RI EULQJL
YDULRXV SKDVH ZLVH XWLOLWLHV DQG RWKHU XQLWV LQWHJU
LPSOHPHQWDWLRQ DVVXUHU DQG RSWLPL]JHU IRU '&/ E\ ZD\ RI S
FRQWURO DQG SURMHFW PDQDJHPHQW IRU VXFFHVVIXO LPSO
DIRUHPHQWLRQHG LQIUDVWUXFWXUH IRU WKH SURMHFW

,Q FROQOMXQFWLRQ WR DERYH SDUDJUDSK WKH REMHFWLYH LV WH
WKH DUW LQIUDVWUXFWXUH EXW QRW OLPLWHG WR UHTXLUHP
FRQWDLQHG LQ WKLV GRFXPHQW 7KH &RQVXOWDQW LV REOLJH(
,&7 HQG WR HQG UHTXLUHPHQWY DQG WKH FRUUHVSRQGLQJ VRO
B3URMHFW WKRXJK QRW GHILQHG KHUHLQ EXW ZLOO EH QHHGHG
FLW\ 2WKHUZLVH DOVR DQ\ LQFLGHQWDO DFWLYLWLHV QHHG
LPSOHPHQWDWLRQ RI VPDUW ,&7 LQIUDVWUXFWXUH ZLOO EH FDU
5)4

7KH REMHFWLYH LW (WR BXNOBURMHFW E\ LPSOHPHQWLQJ ZRUOG

,QIUDVWUXFWXUH HQFRPSDVVLQJ QXPHURXV V\VWHPV DQG LQV
VROXWLRQV DQG FRPSRQHQWYV ZKLOH PD[LPL]LQJ WKH YDOXH IRL
7KH ,&7 LQLWLDWLYH IRU '&/ LV WR EXLOG D VPDUW VRFLDOO\
FODVV FLW\

7KH VHOHFWHG &RQVXOWDQW VKDOO FUHDWH D OHYHO SOD\LQJ
HWF IRU '5($0 &LW\ SURMHFW IRU WKH 6, DSSOLFDQWYV E\ HYROY
GHVLJQ DV PXFK DV FUHDWLQJ D ORZ OHYHO EOXH SULQW RI L
LQYROYHG DORQJ ZLWK RWKHU GHWDLOV VXFK DV %R4 HWF 7KH
ODVW OHYHO ZLWK QR URRP IRU DQ\ DVVXPSWLRQV DQG RU V
VWDWHPHQWY $00 HOHPHQWV PXVW EH FRPIRUWDEO\ PHDVXUDE

7KH VHOHFWHG &RQVXOWDQW ZLOO KDYH WR FRRUGLQDWH DW W
DQG FRQVWUXFWLRQ SURIHVVLRQDOV ZKR DUH UHVSRQVLEOH
EXLOGLQJV

3DJH RI
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SURMHFW 3KDVHV

7KH SURMHFW ZLOO EH GHYHORSHG LQ SKDVHV WR RSWLPL]H
LPSRUWDQW LQVWUXPHQW LQ FUHDWLQJ IOH[LELOLW\ WKH SKI
EH DEOH WR UHDFW SURSHUO\ RQ FKDQJHV LQ WKH PDUNHW VL

7KH '5($0 &LW\ SURMHFW FRQVWUXFWLRQ RYHU DSSUR[LPDWH(

*XMDUDW LV HQYLVDJHG WR VSDQ DFURVYV \HDUV DQG VKDOO

UHIHUUHG WR DV SDFNDJHV ZKLFK PD\ RYHUODS DQG ZLOO U
RI WKH WRWDO ZRUN

,PSOHPHQW SKDVHV IRU ,&7 LQIUDVWUXFWXUH
3KDVH &7

7KH DPELWLRQ LV WR VWDUW RQ VKRUW WHUP ZLWK GHYHOR
FRYHU 6XUDW 'LDPRQG %RXUVH DQG UHODWHG LQIUDVWUXFW
SURMHFW 7KLV 3KDVH FRQVWLWXWH RI WKH WRWDO SURMHF

3KDVH , &7

7KH 6HFRQG 3KDVH ZLOO EH DV VKRZQ LQ WKH $QQH[XUH , 7KH
URDGV /DQG SDUFHOV $ WR * ZLWK GLIIHUHQW ODQG XVH ]JRQH

7KLY DUHD ZLOO EH YLVLEOH IURP WKH 255 DQG ZLOO EH DFFH}
UHVLGHQWLDO FRPPHUFLDO UHWDLO DQG OHLVXUH GHYHORS
PDVVLYH HPSOR\PHQW LQ FORVH SUR[LPLW\ 7KH ILUVW PHWUR
3KDVH FRQVWLWXWH RI WKH WRWDO SURMHFW DUHD

W LV HQYLVDJHG WR LPSOHPHQW ,&7 LQIUDVWUXFWXUH IRU "&/

x 3KDVH , ,, ZLOO EH WDNHQ XS FRFRSUNLRM QQIORRDLIULHID XGHV
DOO WKH ,&7 LQIUDVWUXFWXUH IRU ODLQ 2IILFH EXLOGLQJ R

BHOHFWLRQ Rl &RQVXOWDQW

$ &RQVXOWDQW ZLOO EH VHOHFWHG XQGHU 4XDOLW\ FXP &RVW
GHVFULEHG LQ WKLV 5)3

$00 FODULILFDWLRQV
ZHEVLWH
KWW S

FRUULJHQGD ZLOO EH SXEOLVKHG R(
IRU DFFHVVLQJ WKH LQIRUPDW IWRQS U HAZ X WHGH M/ARF WK LW
277 VXUDWPXMDKH BS&/O: REMLWH™ RU 360& :HEVLWH ™ RU 32

1RWH )URP WKH 3+RPH” SDJH DFFHVV WKH 37HQGHUV"™ VHFWLRQ(
UHODWHG WR WKLV 5)3

3DJH RI
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6(&7,21 ,QVWUXFWLRQV WR $SSOLFDQWYV

*HQHUDO

D 7KH '&/ ZLOO VHOHFW D FRQVXOWLQJ ILUP RUJDQLVDWI
WKH PHWKRG RI VHOHFWLR® D/ SKIFESBHOG FIDQ WAKHDUH DGY
VHOHFWLRQ RI &RQVXOWDQW VKDOO EH RQ WKH EDVLYV
VHOHFWLRQ SURFHVV VSHFLILHG LQ WKLV 5)3 WKH 36H(
GHHPHG WR KDYH XQGHUVWRRG DQG DJUHHG WKDW QR HJ[
RI WKH 6HOHFWLRQ 3URFHVY ZLOO EH JLYHQ DQG WKDW
DSSHDO ZKDWVRHYHU

E 7KH $SSOLFDQWYV DUH LQYLWHG WR VXEPLW 3UH TXDOLI
FROOHFWLYHO\ FDOOHG DV 3WKH 3URSRVDO’ DV VSHFL
UHTXLUHG IRU WKH $VVLIJQPHQW 7KH WHUP
HIHFXWH WKH DVVLIJQPHQW 7KH 3URSRVDO ZLOO IRUP W
VHOHFWHG &RQVXOWDQW 7KH &RQVXOWDQW VKDOO FDU
WHFKQLFDO DVVLVWDQFH LQ SUHSDULQJ WHQGHU GRFXP
WKH 6FRSH RI :RUN RI WKLV 5)3 WKH 362:°

F 7KH $SSOLFDQW VKDOO VXEPLW KLV 3URSRVDO LQ WKH I
3URSRVDO VKDOO EH VXEPLWWHG DV SHU WKH IRUPV JLY
VHOHFWLRQ WKH $SSOLFDQW VKDOO EH UHTXLUHG WR H(
VSHFLILHG LQ WKLV 5)3 WKH 3&RQWUDFW’

G $SSOLFDQWV VKDOO IDPLOLDUL]H WKHPVHOYHV ZLWK OR

SUHSDULQJ WKHLU 3URSRVDOYV
H 7KH '&/ ZLOO WLPHO\ SURYLGH DW QR FRVW WR WKH &
UHODWHG WR WKH $VVLIQPHQW DYDLODEOH ZLWK WKH '&
KHUHE\ FODULILHG WKDW WKH DIRUHVDLG GDWD LQIRU
SURYLGHG ODWHU LV RQO\ LQGLFDWLYH DQG VROHO\ IRU
$SSOLFDQWYV WRZDUGV SUHSDUDWLRQ RI WKHLU 3URSRVDO
XQGHUWDNH WKHLU RZQ GXH GLOLJHQFH WR WKHLU FRP
RQ DQ\ VXFK GDWD LQIRUPDWLRQ IXUQLVKHG RU WR EH S
WKHLU FRQVXOWDQWYV

%ULHI '"HVFULSWLRQ RI WKH 6HOHFWLRQ 3URFHVV 7KH
SURFHVV FROOHFWLYHO\ WKH 36HOHFWLRQ 3URFHVV™ IR
B3UH 4XDOLILFDWLRQ 7HFKQLFDO DQG )LQDQFLDO 3URSR
VHDOHG HQYHORSHVY 7KH 3UH 4XDOLILFDWLRQ 3URSRVDO
HQYHORSH WLWOHG 3UH 4XDOLILFDWLRQ 3URSRVDO 343
LQ WKLV 5)3 GRFXPHQW 7KH 7THFKQLFDO 3URSRVDO DQG )
SODFHG LQ VHDOHG HQYHORSHV WLWOHG S5HTXHVW IRU
GRFXPHQW 7KH VXEPLVVLRQV IRU 3UH 4XDOLILFDWLRQ V
WKLV 5)3 6XEVHTXHQWO\ WKH WHFKQLFDO HYDOXDWLRQ
RXW RQO\ IRU WKRVH $SSOLFDQWV ZKR PHHW WKH 3UH
WHFKQLFDO HYDOXDWLRQ D OLVW RI WHFKQLFDOO\ TXL
JLQDQFLDO 3URSRVDOV RI RQO\ WHFKQLFDOO\ TXDOLILHG
ILQDOO\ EH UDQNHG DFFRUGLQJ WR WKHLU FRPELQHG WHH

3DJH R
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LFDWLI
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RUP DC

HQ LQ
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LQ WKLV 5)3 7KH ILUVW UDQNHG $SSOLFDQW WKH 36HOHF
Rl $zDUG WKH 3/2%$" ZKLOH WKH VHFRQG UDQNHG $SSOU
6HOHFWHG $SSOLFDQW SURYLGHV ZULWWHQ DFFHSWDQFH

J $SSOLFDQWYV VKDOO EHDU DOO FRVWYV DVVRFLDWHG ZLW
SURSRVDOV DQG WKHLU SDUWLFLSDWLRQ LQ WKH 6HOHF
QRW OLPLWHG WR SRVWDJH GHOLYHU\ IHHV H[SHQVHYV
SUHVHQWDWLRQV ZKLFK PD\ EH UHTXLUHG E\ '&/ RU DQ\
ZLWK RU UHODWLQJ WR LWV 3URSRVDO 7KH '&/ LV QRW

UHVHUYHV WKH ULJKW WR DQQXO WKH VHOHFWLRQ SURF

ZLWKRXW WKHUHE\ LQFXUULQJ DQ\ OLDELOLW\

&RPSOHWHQHVV RI 5SHVSRQVH

D $SSOLFDQWYV DUH HQFRXUDJHG WR VXEPLW WKHLU UHV
WKH '&/ RU LWV GHOHJDWHYV DV WKH FDVH PD\ EH
DYDLODELOLW\ RI GRFXPHQWY DQG RWKHU GDWD ZLWK W}

DQ\ RWKHU PDWWHU FRQVLGHUHG UHOHYDQW E\ WKHP

E $SSOLFDQWV DUH DGYLVHG WR VWXG\ DOO LQVWUXFWI
RWKHU LQIRUPDWLRQ LQ WKH 5)3 GRFXPHQWY FDUHIX0OO\
GHHPHG WR KDYH EHHQ GRQH DIWHU FDUHIXO VWXG\ DQG
IXO0 XQGHUVWDQGLQJ RI LWV LPSOLFDWLRQV

F )DLOXUH WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI WKL

FRPSOLDQW DQG WKH 3URSRVDO PD\ EH UHMHFWHG %LGG
&RPSO\ ZLWK DOO UHTXLUHPHQWY DV VHW RXW ZLWKLQ
6XEPLW WKH IRUPV DV VSHFLILHG LQ WKLV 5)3 DQG U

VHW RXW LQ WKLV 5)3

,QFOXGH DOO VXSSRUWLQJ GRFXPHQWDWLRQV VSHFL

L
LL

LLL

$FNQRZOHGJHPHQW E\ $SSOLFDQW

D
L

, W VKDOO EH GHHPHG WKDW E\ VXEPLWWLQJ WKH 3URSR
PDGH D FRPSOHWH DQG FDUHIXO H[DPLOQDWLRQ RI WKH

LL UHFHLYHG DOO UHOHYDQW LQIRUPDWLRQ UHTXHVWHG

LLL DFFHSWHG WKH ULVN RI LODGHTXDF\ HUURU RU PL
5)3 RU IXUQLVKHG E\ RU RQ EHKDOI RI WKH '&/

LY VDWLVILHG LWVHOI DERXW DOO PDWWHUV WKLQJV
QHFHVVDU\ DQG UHTXLUHG IRU VXEPLWWLQJ DQ LQIRUPH
LWV REOLIJDWLRQV WKHUH XQGHU

DFNQRZOHGJHG WKDW LW GRHV QRW KDYH D &RQIOLFW,
DJUHHG WR EH ERXQG E\ WKH XQGHUWDNLQJ SURYLGH

Y

YL
E 7KH '&/ DQG RU LWV DGYLVRUV FRQVXOWDQWY VKDOO
HUURU RQ WKH SDUW RI WKH $SSOLFDQW LQ UHVSHFW R
PDWWHU RU WKLQJ DULVLQJ RXW RI RU FRQFHUQLQJ RU
LQFOXGLQJ DQ\ HUURU RU PLVWDNH WKHUHLQ RU LQ DQ\ I
RU LWV FRQVXOWDQW
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5LJKW WR 5HMHFW DQ\ RU DOO 3URSRVDOV

D 1RWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG LQ WKLV 5)3
UHMHFW DQ\ 3URSRVDO DQG WR DQQXO WKH 6HOHFWLRQ
WLPH ZLWKRXW DQ\ OLDELOLW\ RU DQ\ REOLJDWLRQ IRU V
ZLWKRXW DVVLJQLQJ DQ\ UHDVRQV WKHUHR
E :LWKRXW SUHMXGLFH WR WKH JHQHUDOLW\ RI
3URSRVDO LI
DW DQ\ WLPH D PDWHULDO PLVUHSUHVHQWDWLRQ LV P
WKH $SSOLFDQW GRHV QRW SURYLGH ZLWKLQ WKH W

LQIRUPDWLRQ VRXJKW E\ WKH '&/ IRU HYDOXDWLRQ RI W

DERYH

L
LL

F OLVUHSUHVHQWDWLRQ LPSURSHU UHVSRQVH E\ WKH $S
WKH $SSOLFDQW ,I VXFK GLVTXDOLILFDWLRQ UHMHFWL
RSHQHG DQG WKH KLIJKHVW UDQNLQJ $SSOLFDQW JHWYV
UHVHUYHV WKH ULJKW WR FRQVLGHU WKH QH[W EHVW $S3

EH GHHPHG ILW LQ WKH VROH GLVFUHWLRQ RI WKH '&/
SURFHVYV
G '&/ PDNHV QR FRPPLWPHQWY H[SUHVV RU LPSOLHG WK

EXVLQHVV WUDQVDFWLRQ ZLWK DQ\RQH
H 7KLV 5)3 GRHVY QRW FRQVWLWXWH DQ RIIHU E\ '&/ 7KH $
PD\ UHVXOW LQ '& VHOHFWLQJ WKH $SSOLFDQW WR HQJD|
FRQWUDFW

&RQIOLFW RI  QWHUHVW DQG 3URKLELWHG 3UDFWI

D 7KH '&/ UHTXLUHV WKDW WKH &RQVXOWDQW SURYLGHV S
DQG DW DOO WLPHV KROG '&/fV LQWHUHVWVY SDUDPRXQW
LWV RZQ LQWHUHVWY DQG DFW ZLWKRXW DQ\ FRQVLGHU
QRW DFFHSW RU HQJDJH LQ DQ\ DVVLIJQPHQW WKDW PD\ S
FDUU\ RXW WKH DVVLJQPHQW LQ WKH EHVW LQWHUHVWV R

E ,W LV WKH '&/fV SROLF\ WR UHTXLUH WKDW WKH &RQVXO

GXULQJ WKH 6HOHFWLRQ 3URFHVV DQG H[HFXWLRQ RI VXF

WKH '&/ GHILQHV IRU WKH SXUSRVHV Rl WKLV SURYLVLRQ
3@ RUUXSW SUDFWLFH" PHDQV WKH RIIHULQJ JLYLQJ U

LQIOXHQFH WKH DFWLRQ RI RIILFLDOV LQ WKH 6HOHFWL
3)UDXGXOHQW SUDFWLFH  PHDQV D PLVUHSUHVHQWD

VHOHFWLRQ SURFHVV RU WKH H[HFXWLRQ RI D FRQWL

WKH '& DQG LQFOXGHV FROOXVLYH SUDFWLFHV DPR

VXEPLVVLRQ RI SURSRVDOV GHVLJQHG WR HVWDEOLV

OHYHOV DQG WR GHSULYH WKH '& RI WKH EHQHILWV R

3@ RHUFLYH SUDFWLFH PHDQV LPSDLULQJ RU KDUPL

GLUHFWO\ RU LQGLUHFWO\ DQ\ SHUVRQV RU SURSHUW\

DFWLRQ LQ WKH 6HOHFWLRQ 3URFHVV
*8QGHVLUDEOH SUDFWLFH PHDQV L HVWDEOLVKLQJ

RU HPSOR\HG RU HQJDJHG E\ WKH '&/ ZLWK WKH REMHF

DQ\ PDQQHU LQIOXHQFLQJ RU DWWHPSWLQJ WR LQIOXHJ

&RQIOLFW RI ,QWHUHVW DQG

L
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3DJH R

WKH
SURFF
XFK DF

WKH '&

DGH R
LPH VS
KH 3UR

SOLFD
RQ RF
GLVTX
50LFDC
LQFOX

DW Wt

SSOLFI
IH WRZ

L FHV

URIHV\

DYRL
DWLRQ
ODFH L
| WKH

WDQW)
K FRQ
WKH \
HFHLYL
RQ 3UR
WLRQ
DFW
QJ FR
K SULF
IUHH
QJ RU
WR LQ

FRQWD
WLYH
FH WK




Z&W (}E& ™~ o S1}v }( /v(}Eu S]}v ™ }uupv] S8l}vd Zv}o}PC }vepoS vs (}& Z D ]éd} W E }i

Y S5HVWULFWLYH SUDFWLFH" PHDQV IRUPLQJ D FDUWH(
DUUDQJHPHQW DPRQJ $SSOLFDQWYV ZLWK WKH REMHFW
DQG IDLU FRPSHWLWLRQ LQ WKH 6HOHFWLRQ 3URFHVYV

F '&/ ZzLOO UHMHFW D SURSRVDO IRU DZDUG LI LW GHWHU

LQGLUHFWO\ RU WKURXJK DQ DJHQW HQJDJHG LQ FRUUX
SUDFWLFH XQGHVLUDEOH SUDFWLFH RU UHVWULFWLYH S
LQ WKH 6HOHFWLRQ 3URFHVV ,Q VXFK DQ HYHQW WKH '&
ULJKWV RU UHPHGLHV IRUIHLW DQG DSSURSULDWH WKH
SUH HVYWLPDWHG FRPSHQVDWLRQ DQG GDPDJHV SD\DEOH
DQG HIIRUW RI WKH '&/ LQ UHJDUG WR WKH 5)3 LQFOXGL(
$SSOLFDQWYTV 3URSRVDO
G '& ZLOO GHFODUH DQ $SSOLFDQW LQHOLJLEOH HLWKHU
WR EH DZDUGHG D FRQWUDFW LI LW DW DQ\ WLPH GHWHUL
SURKLELWHG SUDFWLFHV LQ FRPSHWLQJ IRU DQG LQ H[HF
H ,Q WKH HYHQW DQ\ $SSOLFDQW KDV EHHQ EDUUHG E\
*RYHUQPHQW D VWDWXWRU\ DXWKRULW\ RU D SXEOLF V
IURP SDUWLFLSDWLQJ LQ DQ\ SURMHFW RU ELG DQG WKH
'XH 'DWH WKH 33"~ LW ZRXOG QRW EH HOLJLEOH WR VXE

SUELWUDWLRQ

, | DQ\ GLVSXWH RU GLIITHUHQFH RI DQ\ NLQG ZKDWVRHYHU I
ZLWK RU DULVLQJ RXW RI RU UHODWLQJ WR RU XQGHU WK1
JRRG IDLWK QHIJRWLDWH ZLWK D YLHZ WR LWV DPLFDEOH |
DPLFDEOH UHVROXWLRQ RU VHWWOHPHQW LV UHDFKHG ZLW,
RQ ZKLFK WKH DERYH PHQWLRQHG GLVSXWH RU GLIIHUHQF
EH ILQDOO\ VHWWOHG E\ DUELWUDWLRQ 7KH DUELWUDO WU
E\ PXWXDO DJUHHPHQW RI WKH SDUWLHYV ,Q FDVH RI IDLOX
QDPH RI D VROH DUELWUDWRU WKH DUELWUDO WULEXQDO
VKDOO DSSRLQW RQH DUELWUDWRU DQG WKH WZR DUELWUL
DUELWUDWRU 7KH VHDW RI DUELWUDWLRQ VKDOO EH DW 6X
VKDOO EH ILQDO DQG ELQGLQJ RQ WKH SDUWLHYV

B3UH %LG 4XHULHV &ODULILFDWLRQV $PHQGPHQV

D 7KH $SSOLFDQWYV ZLOO HQVXUH WKDW WKHLU 3UH %LG T
WKH GDWH DQG WLPH VSHFLILHG LQ WKH 'DWD 6KHHW

E 7KH TXHULHV VKRXOG QHFHVVDULO\ EH VXEPLWWHG LQ V
YLD HPDLO DV VSHFLILHG LQ WKH 'DWD 6KHHW

3DJH R
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6U 1/ 5)3 5HIHUHQ

&ODXVH 3D

&RQWHQW R 5)3 !
&ODULILFDWL

SRLQWYV RI &0ODU

F &RQVXOWDQWY PD\ VHHN FODULILFDWLRQ RQ WKLV 5)3 G
LQ WKH 'DWD VKHHW 7KH '&/ UHVHUYHV WKH ULJKW WR Qf

7KH $SSOLFDQWY DUH UHTXHVWHG WR VXEPLW DQ HGLWD
WR WKH '&/TfV RIILFH DV PHQWLRQHG LQ WKH 'DWD 6KHHW

7KH '&/ ZLOO SRVW WKH UHSO\ WR DOO VXFK TXHULHV RQ

G $W DQ\ WLPH EHIRUH WKH VXEPLVVLRQ RI B3URSRVDOV W

LWV RZQ LQLWLDWLYH RU LQ UHVSRQVH WR D FODULILFD
PRGLI\ WKH 5)3 GRFXPHQWV E\ DQ DPHQGPHQW $00 DP
SRVWHG RQO\ RQ WKH '&/fV 2IILFLDO :HEVLWH ,Q RUGHU
WLPH IRU WDNLQJ DQ DPHQGPHQW LQWR DFFRXQW RU IR
GLVFUHWLRQ H[WHQG WKH 3"

s

4

H $Q\ FRUULJHQGD FODULILFDWLRQV SRVWHG RQ WKH
LQFRUSRUDWHG LQWR WKLV 5)3

%LG VHEXULW\ (DUQHVW ORQH\ 'HSRVLW (O0'

D %LG 6HFXULWV (0' RI 5XSHHV 7ZR /ONMKWRK®ARUP RI $
3D\HH 'HPDQG 'UDIW )L[HG 'HSRVLW 5HFHLSW %DQNHUYV
DQ\ Rl WKH FRPPHUFLDO EDQNVXNVUHG) RURP EH Y X BB IS\ WHIR]
WKH 3%LG 6HFXULW\"

E $Q\ SURSRVDO VXEPLWWHG ZLWKRXW (0' PHQWLRQHG DE
F 7KH %LG 6HFXULW\ LQ RULJLQDO VKDOO EH SODFHG
HQYHORSH FRQWDLQLQJ WKH 3UH TXDOLILFDWLRQ 3URS

&RQVXOWDQW 6HOHFWLRQ™ %LGV UHFHLYHG ZLWKRXW WK
UHMHFWHG

G 7KH '&/ ZLOO QRW EH OLDEOH WR SD\ DQ\ LQWHUHVW RQ
TXDOLILHG EXW XQVXFFHVVIXO $SSOLFDQWV VKDOO EH U
PRQWK DIWHU DFFHSWDQFH RI /2$ E\ VHOHFWHG $SSOLFD
FDQFHOOHG E\ WKH '&/ 7KH 6HOHFWHG $SSOLFDQW{V %L
DQ\ LQWHUHVW XSRQ WKH $SSOLFDQW VLJQLQJ WKH FR(
BHFXULW\ LQ DFFRUGDQFH ZLWK SURYLVLRQ RI WKH 5)3 D(

H 7KH '&/ ZLOO EH HQWLWOHG WR IRUIHLW DQG DSSURSULI

DQG GDPDJH SD\DEOH WR WKH '&/ LQ UHJDUG WR WKH 5)3

RWKHU ULJKW RU UHPHG\ XQGHU WKH IROORZLQJ FRQGLW
L ,I DQ $SSOLFDQW HQJDJHV LQ D FRUUXSW SUDFWLFH

XQGHVLUDEOH SUDFWLFH RU UHVWULFWLYH SUDFWLFH
WKH 6WDQGDUG )RUP Rl &RQWUDFW

3DJH R
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LL

LLL ,Q WKH FDVH RI WKH 6HOHFWHG $SSOLFDQW LI W

FRQWUDFW RU SURYLGH WKH 3HUIRUPDQFH 6HFXULW\ Z

LY ,I WKH $SSOLFDQW FRPPLWYV DQ\ EUHDFK RI WHUPV R

IDOVH UHSUHVHQWDWLRQ WR WKH '&/

SHUIRUPDQFH 6HFXULW\

D 3HUIRUPDQFH 6HFXULW\ HTXLYDOHQW WR WKH DPRXQW

EHIRUH VLIJQLQJ RI WKH FRQWUDFW LQ IRUP RI D %DQN
VSHFLILHG LQ WKH 5)3 FRQWUDFW
E

FRPSOHWLRQ RI WKH DVVLJQPHQW E\ WKH &RQVXOWDQW
WKH FRPSOHWLRQ Rl WKH DVVLJQPHQW

(OLJLELOLW\ RI DSSOLFDQWYV

D 7KH $SSOLFDQW IRU SDUWLFLSDWLRQ LQ WKH 6HOHFWLR

E $Q $SSOLFDQW PD\ HLWKHU EH D VROH SURSULHWRUVKL

SDUWQHUVKLS D FRPSDQ\ LOFRUSRUDWHG XQGHU WKH &
FRUSRUDWH LQFRUSRUDWHG XQGHU WKH DSSOLFDEOH OD/!

F $Q $SSOLFDQW VKDOO QRW KDYH D FRQIOLFW RI
WKH &RQVXOWDQF\ WKH *&RQIOLFW RI
, QWHUHVW VKDOO EH GLVTXDOLILHG ,Q WKH HYHQW RI
DSSURSULDWH WKH %LG 6HFXULW\ DV PXWXDOO\ DJUHHG
GDPDJHV SD\DEOH WR WKH '&/ IRU
FRQVLGHUDWLRQ RI
UHPHG\ WKDW PD\ EH DYDLODEOH WR WKH '&/ KHUHXQGHU

LQWHU
LQWHUHVW’"  $Q\

G $Q $SSOLFDQW VKDOO EH GHHPHG WR KDYH D &RQIOL
3URFHVV LI

L
$VVRFLDWH RU DQ\ FRQVWLWXHQW WKHUHRI
RZQHUVKLS LQWHUHVW RU

LL

LLL VXFK $SSOLFDQW RU LWV $VVRFLDWH UHFHLYHV RU

RU JUDQW IURP DQ\ RWKHU $SSOLFDQW RU LWV $VVRFLD

LY
DQ\ RWKHU $SSOLFDQW RU

Y
DERXW RU WR LQIOXHQFH WKH $SSOLFDWLRQ RI HLWKH

YL
LQFOXGLQJ LWV SHUVRQQHO DQG VXE FRQVXOWDQWYV
E\ VXFK $SSOLFDQW RU KDYLQJ FRPPRQ FRQWUROOLQ
&RQVXOWDQW ZLOO GHSHQG RQ WKH FLUFXPVWDQFH
FRQVXOWDQF\ VHUYLFHV WR WKH '&/ IRU WKLV SDUWLFX
WDNH XS DQ\ DVVLIJQPHQW WKDW E\
DVVLIJQPHQW RU

3DJH R

| DQ\ $SSOLFDQW ZLWKGUDZV LWV 3URSRVDO GXULQ
WKLV 5)3 DQG DV H[WHQGHG E\ WKH $SSOLFDQW IURP W

JRU WKH VXFFHVVIXO ELGGHU WKH 3HUIRUPDQFH 6HFXU

LQWHU DOLD WKH WLH
VXFK $SSOLFDQWYV 3URSRVDO ZLW}

WKH $SSOLFDQW RU WKHLU $VVRFLDWH RU DQ\ FRQVW
KDYH FRPA

D FRQVWLWXHQW RI VXFK $SSOLFDQW LV DOVR D FRQV
I

VXFK $SSOLFDQW KDV WKH VDPH OHJDO UHSUHVHQWD

VXFK $SSOLFDQW KDV D UHODWLRQVKLS ZLWK DQRWKH
WKLUG SDUWLHV WKDW SXWV WKHP LQ D SRVLWLRQ WH

7TKHUH LV D FRQIOLFW DPRQJ WKLV DQG RWKHU FRQ
[

LWV QDWXUH ZL(

J WKH
LPH W
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DQG E
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YLL D ILUP ZKLFK KDV EHHQ HQJDJHG E\ WKH '&/ WR SURY,
SURMHFW DQG LWV $VVRFLDWHV ZLOO EH GLVTXDO
IRU WKH VDPH SURMHFW VDYH DQG H[FHSW DV SHU SUR
KLUHG WR SURYLGH FRQVXOWLQJ VHUYLFHV IRU WKH
SURMHFW DQG LWV OHPEHUV RU $VVRFLDWHYV ZLOO

SURYLGLQJ JRRGV RU ZRUNV RU VHUYLFHY UHODWHG WR

H $Q $SSOLFDQW HYHQWXDOO\ DSSRLQWHG WR SURYLGH
DQG LWV $VVRFLDWHV VKDOO EH GLVTXDOLILHG IURP G
LPSOHPHQWDWLRQ DQG V\VWHP LQWHJUDWLRQ SKDVHV R
VSHFLILF FULWHULRQ VKRXOG EH IROORZHG E\ ,&7 &RQVX
PDWHULDOV DQG VHUYLFHV DV SDUW RI WKH 5)3 WHQGH
$VVLIQPHQW $Q\ EUHDFK RI WKLV REOLJDWLRQ VKDOO E
,&7 &RQVXOWDQW VKDOO LQGHPQLI\ DQG VXEPLW DQ XQG
DQG GHOLYHUDEOHY DUH EDVHG RQ RSHQ VWDQGDUGYV D(
DQ\ SURSRVLWLRQ WR WKH FRQWUDU\ LV MXVWLILDEOH D

$Q\ HQWLW\ ZKLFK KDV EHHQ EDUUHG E\ WKH &HQWUDO
D VWDWXWRU\ DXWKRULW\ RU D SXEOLF VHFWRU XQGHUW
LQ DQ\ SURMHFW DQG WKH EDU VXEVLVWY DV RQ WKH GD
VXEPLW D 3URSRVDO HLWKHU E\ LWVHOI RU WKURXJK LWV
J $Q $SSOLFDQW RU LWV $VVRFLDWH VKRXOG KDYH GXUL
WR SHUIRUP RQ DQ\ DJUHHPHQW DV HYLGHQFHG E\ LPSR
MXGLFLDO DXWKRULW\ RU D MXGLFLDO SURQRXQFHPHQW
LWV $VVRFLDWH QRU EHHQ H[SHOOHG IURP DQ\ SURMH
DJUHHPHQW WHUPLQDWHG IRU EUHDFK E\ VXFK $SSOLFDQ
K )J)RU SXUSRVHV RI WKLV 5)3 $VVRFLDWH PHDQV LQ UHO
FRQWUROV LV FRQWUROOHG E\ RU LV XQGHU WKH FRH
3$VVRFLDWH" $V XVHG LQ WKLV GHILQLWLRQ WKH H[SUH
SHUVRQ ZKLFK LV D FRPSDQ\ RU FRUSRUDWLRQ WKH RZ(
WKDQ SHUFHQW RI WKH YRWLQJ VKDUHV RI VXFK SHUVR
QRW D FRPSDQ\ RU FRUSRUDWLRQ WKH SRZHU WR GLUHFH
SHUVRQ E\ RSHUDWLRQ RI ODZ RU E\ FRQWUDFW

SUHSDUDWLRQ RI 3URSRVDO

D &4RQVXOWDQWY DUH UHTXHVWHG WR VXEPLW WKHLU 3UR
IRUPDWY SURYLGHG LQ WKLV 5)3 7KH '&/ ZLOO HYDOXD
UHFHLYHG LQ WKH VSHFLILHG IRUPV DQG FRPSOHWH LQ D(

IRU D SHULRG RI

E 7KH 3URSRVDO VKDOO EH YDOLG

GD\V IURP WKH 3"

QRW

F 1R $SSOLFDQW RU LWV $VVRFLDWH VKDOO VXEPLW PRUH

3DJH R
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G ,Q SUHSDULQJ WKHLU 3URSRVDO &RQVXOWDQWYV DUH H
'RFXPHQW ODWHULDO GHILFLHQFLHV LQ SURYLGLQJ WK
UHMHFWLRQ RI D 3URSRVDO

H :KLOH SUHSDULQJ WKH 7HFKQLFDO 3URSRVDO &RYHUI
7HFKQLFDO (YDOXDWLRQ &ULWHULD GHVFULEHG ODWHU 7
ILQDQFLDO LQIRUPDWLRQ $ 7HFKQLFDO 3URSRVDO FRQWI
EH GHFODUHG QRQ UHVSRQVLYH
| 3URSRVDOV VKDOO EH SULQWHG DQG VLJQHG E\ DQ $XW
ZKR VKDOO LQLWLEQ®DERNDYH RQSULQWHG DQG SXEOL
WKH FRYHU VKDOO EH LQLWLDOHG $00 WKH DOWHUDYV
DPHQGPHQWY PDGH WR WKH 3URSRVDO VKDOO EH LQLYV
3URSRVDO
J $SSOLFDQWVYV VKRXOG QRWH WKH 3URSRVDO 'XH 'DWH DV
RI 3URSRVDOV ([FHSW DV VSHFLILFDOO\ SURYLGHG LQ W
EH HQWHUWDLQHG E\ WKH '&/ DQG WKDW HYDOXDWLRQ 3
'RFXPHQWY UHFHLYHG E\ WKH FORVLQJ WLPH RI 3URSRVD(
$SSOLFDQWV ZLOO RUGLQDULO\ QRW EH DVNHG WR SUF
GRFXPHQWYV VXEVHTXHQW WR WKH GDWH RI VXEPLVVLRQ
EH VXPPDULO\ UHMHFWHG )RU WKH DYRLGDQFH RI GRXE
FODULILFDWLRQV LQ FDVH WKH SURSRVDO LV QRQ UHVSR(
K 3RZHU RI $WWRUQH\
DYDLODEOH LQ WKH 5)3

IRU $XWKRULVHG 5HSUHVHQWDWLY

L 7KH 3UH 4XDOLILFDWLRQ 3URSRVDO VKRXOG SURYLGH

BWDQGDUG )RUPV VR DV WR PHHW WKH OLQLPXP 4XDOLILF
M :KLOH SUHSDULQJ WKH )LQDQFLDO 3URSRVDO &RQVXOW
YDULRXV UHTXLUHPHQWY DQG FRQGLWLRQV VWLSXODWH
3URSRVDO VKRX®S ERPRSRVDO :KLOH VXEPLWWLQJ WKH
&RQVXOWDQW VKDOO HQVXUH WKH IROORZLQJ

$00 WKH FRVWV DVVRFLDWHG ZLWK WKH $VVLIJQPHQW
DQG PXVW EH WD|] H[FOXVLYH 7D[HV PXVW EH LQGLFD
LQGLFDWHG LQ WKH )LQDQFLDO 3URSRVDO VKDOO EH ZL
DQ\ DVVXPSWLRQ DQG VKDOO EH ILQDO DQG ELQGLQJ
LQGLFDWHG LQ WKH )LQDQFLDO 3URSRVDO
EH UHMHFWHG

7KH )LQDQFLDO 3URSRVDO VKDOO WDNH LQWR DFFRX
FRVW RI LQVXUDQFH VSHFLILHG LQ WKH GUDIW FRQWUD
XQGHU WKH SUHYDLOLQJ ODZ RQ WKH &RQVXOWDQWYV

L

LW VKDOO E

LL

7KH SURSRVDO VKRXOG EH VXEPLWWHG DV SHU WKH VWDQ
SUHVFULEHG LQ WKLV 5)3

N &RQVXOWDQWY VKDOO H[SUHVV WKH SULFH RI WKHLU Vi

3DJH R
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O 7KH &RQVXOWDQWYV PD\ EH VXEMHFWHG WR ORFDO WD]IH}
LQFRPH WD[HV RQ QRQ UHVLGHQW IRUHLJQ SHUVRQQHO
SD\DEOH E\ WKH '&/ XQGHU WKH &RQWUDFW &RQVXOWDQMW

WD[ LPSOLFDWLRQV DQG '&/ ZLOO QRW EH OLDEOH IRU DQ

P 7KH BURSRVDOV PXVW UHPDLQ YDOLG IRU D SHULRG DV
SHULRG WKH FRQVXOWDQW LV H[SHFWHG WR NHHS DYDLO
DVVLIQPHQW 7KH '&/ ZLOO PDNH LWV EHVW HIIRUW WR F}
SHULRG ,I WKH '&/ ZLVKHV WR H[WHQG WKH YDOLGLW\ S
FRQVXOWDQWY WR H[WHQG WKH YDOLGLW\ RI WKHLU SUR
GR QRW DJUHH KDYH WKH ULJKW QRW WR H[WHQG WKH YD

Q )DLOXUH WR FRPSO\ ZLWK WKH UHTXLUHPHQWY VSHOW

PDUNV GXULQJ WKH HYDOXDWLRQ )XUWKHU LQ VXFK D

3URSRVDO

f

6 XEPLVVLRQ SHFHLSW DQG 2SHQLQJ RI 3URSR

D 7KH 3URSRVDO VKDOO EH SULQWHG DQG VKDOO FRQWDL
QHFHVVDU\ WR FRUUHFW HUURUYV PDGH E\ WKH ILUP LWVH

E\ WKH SHUVRQ RU SHUVRQV ZKR VLJQ V WKH 3URSRVDO

E $Q $XWKRULJHG 5HSUHVHQWDWLYH RI WKH $SSOLFDQW
4XDOLILFDWLRQ 7HFKQLFDO DQG )LQDQFLDO 3URSRVD(
DXWKRUL]JDWLRQ VKRXOG EH FRQILUPHG E\ D ZULWWHQ
DXWKRULW\ DFFRPSDQ\LQJ WKH 3URSRVDO

F

7KH 3BURSRVDO VKDOO FRPSULVH WKH GRFXPHQWY DQG |

G 7KH VLIJQHG 3URSRVDO VKDOO EH PDUNHG
DSSURSULDWH 7KH QXPEHU RI
IURP WKH VLIQHG RULJLQDO I
WKH RULJLQDO VKDOO SUHYDLO 7KH RULJLQDO DQG DOO
VKDOO EH SODFHG LQVLGH RI D VHDOHG HQYHORSH WKDW

7KH RULJLQDO DQG DOO FRSLHV RI WKH 7HFKQLFDO
VHDOHG HQYHORSH WKDW LV SDVWHG ZLWK WKH ODEHOQO
3URSRVDO VKDOO EH SODFHG LQVLGH RI D VHDOHG HQYHC(
6HFWLRQ

32ULJLQDO]
FRSLHV LV LQGLFDWHG LQ
WKHUH DUH GLVFUHSDQF

7KH DERYH WKUHH VHDOHG HQYHORSHY VKDOO EH SODFHG
FOHDUO\ SDVWHG ZLWK WKH ODEHO JLYHQ LQ 6HFWLRQ
H ,1 WKH HQYHORSHY DQG SDFNDJHV ZLWK WKH 3URSRVDO
WKH '&/ ZLOO DVVXPH QR UHVSRQVLELOLW\ IRU WKH PLVS
WKH 3URSRVDO

7KH 3UH 4XDOLILFDWLRQ 7HFKQLFDO DQG )LQDQFLDO
%RXQG" VHSDUDWHO\ DQG DOO SDJHV VHULDOO\ QXPEHU
EHWZHHQ WZR FRYHUV WKURXJK VWLWFKLQJ ZKHUHE\ LW
ZLWKRXW GLVWXUELQJ WKH GRFXPHQW ,Q FDVH RI DQ\ G
FRS\ LQFOXGLQJ VRIW FRS\ RI WKH WHFKQLFDO SURSRYV
EH FRQVLGHUHG

3DJH R

1V VX
GXWLH
V PXV
WD[ L

VSHFLI
DEOH
RPSOH\
HULRG
SRVDO
OLGLW

RXW D
-rDVH

VDOV

Q QR L
Ol $Q

VKR X
DV 7K
SRZHL

RUPV C

DQG
WKH 'C
| HV EH
WKH F
LV SC
3URSR
LQ 61
DRSH W

5 WRJH

DUH Q
DDFHP}

3URSR'
HG 3+
bD\ QR
| VFUHS
DO WK




Z&W (}E& ™~ o S1}v }( /v(}Eu S]}v ™ }uupv] S8l}vd Zv}o}PC }vepoS vs (}& Z D ]éd} WE} S § s]o

J (DFK FRS\ RI HDFK SURSRVDO VKRXOG DOVR EH FOHDUO\|PDUNH
FDVH PD\ EH

K 1R SURSRVDO VKDOO EH DFFHSWHG DIWHU WKH FORVLQJ WLPH

L $IWHU WKH GHDGOLQH IRU VXEPLVVLRQ RI SURSRVDO|WKH :
RSHQHG E\ WKH (YDOXDWLRQ &RPPLWWHH WR HYDOXDWH ZKH
SUHVFULEHG OLQLPXP 4XDOLILFDWLRQ &ULWHULD 7KH RWKHU
THFKQLFDO DQG )LQDQFLDO 3URSRVDOV VKDOO UHPDLQ VHDOHG

M $IWHU WKH 3URSRVDO VXEPLVVLRQ XQWLO WKH FRQWUDFW L
FROQWDFW WKH '&/ RQ DQ\ PDWWHU UHODWHG WR LWV SURSRVD
BURSRVDO VXEPLVVLRQ DGGUHVV $Q\ HIIRUW E\ WKH ILUP WR
3URSRVDO HYDOXDWLRQ 3URSRVDO FRPSDULVRQ RU FRQWUDFW
UHMHFWLRQ RI WKH $SSOLFDQWYfV SURSRVDO

N 3URSRVDO GRFXPHQWY DUH WR EH VXEPLWWHG DV IROORZV

%LGV VKDOO EH VXEPLWWHKGHHQVW R B H B OHQREHIRSIHY (QYHORSH
DQG (QYHORSH ZKLFK VKRXOG LRQWMXERJ EGXEPHINOHBQL QR/RH |
HQYHORYHM VXEPLVVLRQ FRYHU HQYHORSH VKDOO KDYH WKH ODE

3UH 4XDOLILFDWLRQ 3URSRVDO

(19(/23( /DEHO WKH HQYHORSH ZLWK WKH ODEHO JLYHQ L
HQFORVH WKH 3UH 4XDOLILFDWLRQ 3URSRVDO|GRFXRHQWYV

$ %LG 6HFXULW\5\V0' RI 5XSHHV 7ZR /DINKV 2QO\
WKH IRUP Rl $FFRXQW 3D\HH 'HPDQG 'UDIIW )L[HG 'HS
%DQNHUTV &KHTXH RU %DQN *XDUDQWHH IURP [DQ\ RI
EDQNV VHH )RUP
% $00 SDJHV RI WKH 343 VKDOO EH QXPEHUHG KDUG ER
ILUVW SDJH VKDOO EH WKH WDEOH RI FRQWHQW|V DV ¢
SDJH VKDOO EH WKH 3DJH 1XPEHULQJ &HUWLILFDWH D
& $00 343 IRUPV VXSSRUWLQJ GRFXPHQWYVY DV DSSOLFD
JRUP )RUP )RUP )RUP )RUP
$Q\ RWKHU GRFXPHQW UHTXLUHG IRU SUH| TXDOULILEDW

3DJH R
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/THEKQLFDO 3URSRVDO
(19(/23( /IDEHO WKH HQYHORSH ZLWK WKH ODEHO JLYHQ L
HQFORVH WKH 7THFKQLFDO 3URSRVDO GRFXPHQWYV
$ $00 SDJHV RI WKH 7HFKQLFDO 3URSRVDO [VKDOQ EH QX
SURSHUO\ 7KH ILUVW SDJH VKDOO EH WKH WDEOH RI F
DQG WKH ODVW SDJH VKDOO EH WKH 3DJH 1XPEHULQJ
YRUP
% $00 7THFKQLFDO 3URSRVDO IRUPV PHQWLRQHG|LQ 6H
VXSSRUWLQJ GRFXPHQWV )RUP YRUP YRUP YRUP
YRUP YRUP YRUP YRUP
& $Q\ RWKHU UHTXLUHG GRFXPHQWYV
JLODQFLDO 3URSRVDO
(19(/23( /IDEHO WKH HQYHORSH ZLWK WKH ODEHO JLYHQ L
HQFORVH WKH J)LOQDQFLDO 3URSRVDO GRFXPHQWYV
$ $00 SDJHV RI WKH )LQDQFLDO 3URSRVDO VKDOO| EH QX
SURSHUO\ 7KH ILUVW SDJH VKDOO EH WKH WDEOH RI
DQG WKH ObDVW SDJH VKDOO EH WKH 3DJH 1XREHULC
SHU )RUP
% $00 )LQDQFLDO 3URSRVDO IRUPVY PHQWLRQHG LQ 6HFW
YRUP YRUP YRUP
0] 6XEPLVVLRQ DGGUHVYV
'5(%$0 &LW\ 'HSDUWPHQW
5RRP 1R 6XUDW OXQLFLSDO &RUSRUDWLRAQ
0XJOLVDUD &KRZN
6XUDW *XMDUDW ,QGLD
3KRQH
( PDLOEUHDPFOVXUDW#JPDLO FRP
3URSRVDO (YDOXDWLRQ * 2YHUDOO
D $v SDUW RI WKH HYDOXDWLRQ WKH 3UH 4XDOLILFDWLRQ 3URS
HYDOXDWH ZKHWKHU WKH $SSOLFDQW PHHWV WKH SUHVYFULEH
6XEVHTXHQWO\ WKH 7HFKQLFDO 3URSRVDO VXEPLVVLRQ IRU
OLQLPXP 4XDOLILFDWLRQ &ULWHULD WKH 36KRUWOLVWHG $S¢
UHVSRQVLYHQHVY LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI
3DJH R
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ZKLFK DUH IRXQG WR EH UHVSRQVLYH ZRXOG EH IXUWKHU HYL
FULWHULD VHW RXW LQ WKLV 5)3 GRFXPHQW

E 3ULRU WR HYDOXDWLRQ RI 3URSRVDOV '&/ ZLOO GHWHUPLQH Z
WR WKH UHTXLUHPHQWYVY RI WKH 5)3 DW HDFK HYDOXDWLRQ VW
PD\ DW LWV VROH GLVFUHWLRQ UHMHFW DQ\ 3URSRVDO WKD
BURSRVDO ZLOO EH FRQVLGHUHG UHVSRQVLYH RQO\ LI

X 7KH 3UH 4XDOLILFDWLRQ 3URSRVDO

L LV UHFHLYHG LQ WKH IRUPV WR Rl 6HFWLRQ RI WKLV 5]
LL LV UHFHLYHG E\ WKH B3URSRVDO 'XH 'DWH LQFOXGLQJ DPQ\ H[V
LLL LV DFFRPSDQLHG E\ WKH %LG 6HFXULW\ DV VSHFLILHG LQ

LY LV DFFRPSDQLHG E\ WKH 3RZHU RI $WWRUQH\ IRU WKH $XWK
Y LV VLIQHG VHDOHG ERXQG WRJHWKHU LQ KDUG FRYHU DQG F

YL GRHV QRW FRQWDLQ DQ\ FRQGLWLRQ RU TXDOLILFDWLRQ DQ
YLL LV QRW QRQ UHVSRQVLYH LQ WHUPV KHUHRI

X 7KH 7THFKQLFDO 3URSRVDO
YLLL LV UHFHLYHG LQ WKH IRUPV WR  VSHFLILHG LQ 6HFWLRQ
L[ LV UHFHLYHG E\ WKH 3URSRVDO 'XH 'DWH LQFOXGLQJ DQ\ H[W
[ LV VLJQHG VHDOHG ERXQG WRJHWKHU LQ KDUG FRYHU|DQG P
[L GRHV QRW FRQWDLQ DQ\ FRQGLWLRQ RU TXDOLILFDWLRQ DQ:
[LL LV QRW QRQ UHVSRQVLYH LQ WHUPV KHUHRI

X 7KH JLQDQFLDO 3URSRVDO
[LLL LV UHFHLYHG LQ WKH IRUPV WR RI BHFWLRQ RIl WKLV

[Ly LV UHFHLYHG E\ WKH 3URSRVDO 'XH 'DWH LQFOXGLQJ |[DQ\ H[
[y LV VLJQHG VHDOHG ERXQG WRJHWKHU LQ KDUG FRYHU DQG F
[YL GRHV QRW FRQWDLQ DQ\ FRQGLWLRQ RU TXDOLILFDWLRQ DQ
[YLL LV QRW QRQ UHVSRQVLYH LQ WHUPV KHUHRI

F 7KH '&/ UHVHUYHV WKH ULJKW WR UHMHFW DQ\ 3URSRVDO ZKLF
IRU DOWHUDWLRQ PRGLILFDWLRQ VXEVWLWXWLRQ RU ZLWKC
LQ UHVSHFW RI VXFK 3URSRVDOV +RZHYHU '&/ UHVHUYHV WKH
DGGLWLRQDO LQIRUPDWLRQ IURP WKH DSSOLFDQW GXULQJ WK
VXEVHTXHQWO\ H[DPLQH DQG HYDOXDWH 3URSRVDOV LQ DFFRUC

GHWDLOHG RXW EHORZ

G $Vv SDUW RI WKH HYDOXDWLRQ WKH 3UH 4XDOLILFDWLRQ 3Ul
OLQLPXP 4XDOLILFDWLRQ &ULWHULD ,Q FDVH DQ $SSOLFDQW
4XDOLILFDWLRQ &ULWHULD WKH 7HFKQLFDO 3URSRVDO R| VXFK

HYDOXDWHG IXUWKHU

3DJH R
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3URSRVDO (YDOXDWLRQ * OLQLPXP 4XDOLILFDWLRQ
6U 3L 4XDOLIQ 5HTXH( 6XSSRUWLQJ RFXPHQW
1R
§| $SSOLFDQW  VKDOO EH $SQOMWHREM OVKDOO VXEPLW [FHUWL
LQWHUQDWLRQDO OHYHO LOFRIBRUDWLEQ
H[LVWHQFH IRU ODVW HOUYRASORWISR'Q FHUWLILFDWHYV| 3DUV
DQG VKRXOG KDYH EHHQ ERRWW | &PHDMHYV IURP FOLHQWY 7KH
&RQVXOWDQW &7 &RQVXO PR DRW LOBYWKH SURMHFW DWW!
VXFFHVVIXOO\ CGHYHORSHGH GREBWLR HWF DQG WKH VFI
FXVWRPLIHG 6PDUW &LW\ GRWLWXKY ,:
DQG URDGPDS IRU = LPSQHPHQWRWLRRHE LILFDWLRC Rl WKH
JOREDOO\ ODUJH VFDOM . QiRYRD¥ILER WWHEG DFFRPSDQLHG E
&RPPXQLFDWLRQ 7THFKQRORFR¥\WVWHRR N RUGHU GRAXPHQW F
PoMRY el FRPSRQUAWM IRY WAHBVA VY SHUIRUPDQFH EDQN Jx
nen SURMOEW Rl DEAD Lo DFSUW T HERERS) RI SD\PHQW UHFHL
DQG KDYLQJ ,&7 FDSLWDO IgQy PHEWFRPHOQW FHUW[LI\LQJ
PLQLPXP RI ,15 &URUHV 2 RO SDUW FRPSOHWLRO RI
SURMHFWV HDFK RI DUHD %ﬁ 5D\ EH
DFUHV RU PRUH DQG KDYLQJ", AWbb
LQYHVWPHQW RI PLQLPXP RI ,15
&URUHV HDFK 25 F WKUHH SURMHFWV
HDFK RI DUHD DFUHV| RU PRUH DQG
KDYLQJ ,&7 FDSLWDO |LQYHVWPHQW RI
PLQLPXP RI ,15 &URUHV HDFK
D $SSOLFDQW PXVW GHPRQVWUDWH VSHFLILF
SURMHFW H[SHULHQFH B4 v vwodwhk piDL
OHDWARI WKH 'ROORZL?} G \4 %'B%W RI DQ XPEUHOlOD F
PLQLPXP SURMHF ZRUN RUGHU| LQC
FRQVXOWDQF\ YDOXH L LEBWK v sHuwbloLos wR
WKH GLVFLSOLQH i
L 3XEOLF 6DIHW\ DO l?\@ EH LVVXHG DQEG VLIQHG
l% E) \ VSHOO RXW UHOHYD
LQFOXGLQJ YLGHR vxuv B UHVSHEWLYH — TxC
DQDO\WLFV 3XEOLF
7UDQVSRUWDWLRQ HWF
LL ,QWHJUDWHG 2SHUDWLRQV &RPPDQG
&HQWUH
LLL 6HUYLFH OD\HU FRRSRQHQWYV DQG WKHLU
LQWHJUDWLRQ VXFK DV ,&7 IRU XWLOLWLHYV
DQG LQIUDVWUXFWXUHYV IRU DXWRPDWLRQ
PRQLWRULQJ FRQWURP GLVSOD\ HWF
LY 1HWZRUN FRPPXQLFDWLRQV &
SDVVLYH RSWLFDO QHWZRUNLQJ XQLILHG
[FPPXQLFDW | HV
8 | $SSOLFDQW VKDOO KD|YBSS0Q FDYWUDKIBIOO VXEPLW FHUWLILFD
DQQXDO WXUQRYHU RI|DW OHDVW ,15
&URUHV RU HTXLYDOHQW IRU ODVW WKUHH
ILQDQFLDO \HDUV
VSHFLILFDOO\ HQJDJHG| ZLWK ORFDO XUEDQ
ERG RU VEFLV
3DJH R
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BURSRVDO (YDOXDWLRQ = THFKQLFDO (YDOXD

D 7KH HYDOXDWLRQ FRPPLWWHH
WKH WHFKQLFDO HYDOXDWLRQ RI
DQG SRLQWV VAVWHP

FULWHULD DUH

S(YDOXDWLRQ &RPPLWWH
BURSRVDOV RQ WKH EL
(DFK HYDOXDWHG 3URSRVDO ZLOO
GHWDLOHG EHORZ 7KH PD[LPXP SRLQWYVY PDUNV WR EH J

61
1R

(YDOXDWHL

3RL

¢

6SHFLFRQVWDCH[SHLFH DW'R WKHJQPH
KDYLQJ FRQVXOWDQF\ YDOXH RI
DV PHQWLRQHG EHORZ

7KH HPSKDVLV ZLOO EH RQ UHOHRDWQ
DVVLIQPHQW GLVFLSOWHORI WIKH BQREBM

FRPSDUDEOH VL]H FRPSOH[LW\ DQG WH
'"HVFULEH LQ GHWDLO $SSOLFDQWITVZKIR

FRYHU WKH
Ocl1HWZRUN

IROORZLQJ EURDG DUHDV
FRPPXQLFDWLRQ SDVV

XQLILHG FRPPXQLFDWLRQV ZL IL HW,
O0«,QWHJUDWHG SURMHFW FRPPDQG FH(
O«6PDUW FLW\ PDQDJHP BXW®OWROXMW HRQ

DFFHVV FRQWURO YLGHR VXUYHLOQ

DODUPV HWF
SDUNLQJ HWF XWLOLWLHYV  PHW
RSHUDWLRQV 3HRSOH HQJDJHPHQW
HWF

7KH GHWDLOV VKRXOG FRYHU SURMHR

DSSIC IHQW GHWDIFR FRQVXOW HF

DW OHDVW

&LW\ WUDQVSRUWDWLRQ

DD W X
FKQL
QWU

LY H
F

WHU
Vot
DQFH

HUL(
SODW

W VvV (

FH RI

©

$SSURDFK DQG OH
$SSOLFDQW VKRXOG
L VWDWH LQ GHWDLOVWWKH VKUY E
IXQFWLRQDOLW\ LQ LWV VFRSH WK
VPDUW FLW\
VXEPLW DQ DSSURDFK DQG PH
IRUPXODWLRQ RI

LL

3URSRVDOV PXVW EH GLUHFW FRQ
XQGHUVWDQGLQJ RI WHKGO DIVYIIRIQPIHY I
UHOHYDQW WR WKLV 5)3 VKRXOG KB
DSSOLFDQW UHVSRQVH EDVHG RQ IR
GLUHFWQHVV FODULW\ HWF $GHTXI
PDQDJHPHQW DQ® WISSKN@DHAX ZRUN
PHWKRGRORJ\ LQ UHVSRQVH WR WKH
UHVSRQGHQWYV

EDVHOLQH UHSRUW

RPSR
DW D

WKR

FLVH

RPLY
FXV
F\ R

62:

R

4XDOLILFDWLRQ DQG UHOHYDQW FRPSH
SRVLWLRQHG IRU ,&7 &RQVXOWD QFG H{PL
LQ GHSWK WDVNV DQG DFWLYLWHRAXH
H[SHUWLVH LQ UHVSHFW RI DOO H[HFXW
KLJK OHYHO RU SURYLGLQJ VXSHUILFLD

TWHQ
SKDV
SHUI
HG S
D OH

R
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, &7 FRQVXOWDQF\ HI[SHULHQFH LQ GHVR| 5 O
HIHFXWLRQ FRPPLVVLRQLQVRRIXWQR W
PLQLPXP FDSLWDO LQYHVWPHQWQRMW LIRS J

LQWHUQDWLRQDO FLW\

JQ

D Q
5PDUW &L
UH

&7 FRQVXOWDQF\ H[SHULHQFHLPG GHPH.
H[HFXWLRQ FRPPLVVLRQLQJ WLRI) 6

PLQLPXP FDSLWDO LQYRMWPHQWRRBRIDQS

RUJDQL]DWLRQ RU LQVWLWXWLRQ

50D Q
&LV

9[LG DQG UHFHQWO\IIDR

7RWDQ

,Q DGGLWLRQ WR VXSSRUWLQJ GRFXPHQWDWLRQ D SUHVHQWDWLRQ
FRYHULQJ WKH DUHDV RI HYDOXDWLRQ PHQWLRQHG DERYH 7KH SUR
GXULQJ WKLV SUHVHQWDWLRQ

7TKH PLQLPXP WHFKQLFDO VFRUH UHTXLUHG WR TXDOLI\ W

$ SURSRVDO ZLOO EH FRQVLGHUHG XQVXLWDEOH DQG
QRW UHVSRQG WR LPSRUWDQW DVSHFWYV RI 5)3 'REXPHQW
DFKLHYH WKH PLQLPXP WHFKQLFDO VFRUH 7KH '&/ ZLOO
WKH PLQLPXP WHFKQLFDO VFRUH DERXW WKH VDPH DQ
XQRSHQHG DIWHU FRPSOHWLQJ WKH VHOHFWLRQ SURFHVYV

$W D EDUH PLQLPXP RQH H[SHUW VSHFLDOLVW VKDO
6XSSRUW VWDII RWKHU DUHD H[SHUWYV VXFK DV $SSOLFD
$UFKLWHFW ZLOO EH DVVLJQHG DV ZKHQ UHTXLUHG DQ
ODQDJHU 7KH 3URMHFW O0DQDJHU VKDOO KDYH WKH IROOR
L 6KRXOG EH D *UDGXDWH SUHIHUDEO\ ZLWK ODVWHUV L
HTXLYDOHQW DQG VKRXOG SRVVHVV DSSURSULDWH SUR

6KRXOG KDYH D PLQLPXP ,&7 H[SHULHQFH RI \HDUV
PDQDJHG OHDG RYHUDOO VPDUW FLW\ LOQOLWLDWLYHV |

E

LL

F 7KH $JH RI SURSRVHG SHUVRQQHO VKRXOG QRW EH PRU
'DWH 7KH '&/ UHVHUYHV WKH ULJKW WR DVN IRU GHW
TXDOLILFDWLRQ DQG DVVRFLDWLRQ RI WKH SURSRVHG SH

PDUNV DOORFDWHG IRU TXDOLIL
3URMHFW O0DQDJHU LV PDUNV DV GHWDLOHG EHORZ
4XDOLILFDWLRQV 3URIHVVLRQDO &HUWLILFDWLRQV
([SHULHQFH LQ HDFK RI WKH IROORZLQJ DUHDV

X 6PDUW &LW\ VROXWLRQV 6DIHW\ B6HFXULW\ LQF(
7UDQVSRUWDWLRQ HWF
1IHWZRUN &RPPXQLFDWLRQV 3DVVLYH 2SWLFDO
&RPPXQLFDWLRQV HWF
3URMHFW ,QWHJUDWHG &RPPDQG &HQWUH LPSOH]F
ODQDJHPHQW 6\WWHPV (53 HWF

G 7KH WRWDO QXPEHU RI
L
LL

X

X

H 7KH '&/ ZLOO QRWLI\ WKH $SSOLFDQWV ZKR VHFXUH WK
LQGLFDWLQJ WKH GDWH DQG WLPH VHW IRU RSHQLQJ W

ZRXOG EH VHQW E\ HOHFWURQLF PDLO

3DJH R
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BURSRVDO (YDOXDWLRQ = )LQDQFLDO 3URSRYV

D )LQDQFLDO SURSRVDOV ZLOO EH RSHQHG SXEOLFO\ LQ
ZKR FKRRVH WR DWWHQG 7KH QDPH RI WKH $SSOLFDQ
SURSRVHG SULFHV ZLOO EH UHDG DORXG DQG UHFRUGH
RSHQHG
E (YDOXDWLRQ &RPPLWWHH ZLOO GHWHUPLQH ZKHWKHU W
UHVSHFWV XQTXDOLILHG DQG XQFRQGLWLRQDO DQG VX

KHUHRI

F 7KH FRVW LQGLFDWHG LQ WKH )LQDQFLDO 3URSRVDO VH
WRWDO FRVW RI VHUYLFHY DQG VKRXOG EH VWDWHG LQ
DSSOLFDEOH WD[HV 7KH ORZHVW )LQDQFLDO 3URSRVDO

SRLQWV 7KH ILQDQFLDO VFRUHV 61 RI WKH RWKHU )L
XVLQJ WKH IROORZLQJ IRUPXOD

61 ()P )

LQ ZKLFK 61 LV WKH
JLOQDQFLDO 3URSRVDO

ILQDQFLDO VFRUH )P LV WKH ORZHV\
LQ ,15 XQGHU FRQVLGHUDWLRQ

BURSRVDO (YDOXDWLRQ *+ 6FRULQJ

D 3URSRVDOV ZLOO EH
ILQDQFLDO 61 VFRUHYV

ILQDOO\ UDQNHG LQ DFFRUGDQFH

6 6W [ 7Z 6l

[)Z
ZKHUH 6 LV WKH FRPELQHG VFRUH DQG 7Z DQG )Z DUH ZH
BURSRVDO DQG )LQDQFLDO 3URSRVDO WKDW ZLOO EH

E 7KH $SSOLFDQW DFKLHYLQJ WKH KLJKHVW FRPELQHG \
FRQVLGHUHG WR EH WKH VXFFHVVIXO $SSOLFDQW DQG Z
36 XFFHVVIXO $SSOLFDQW’

$zZzDUG RI &RQWUDFW

D $IWHU VHOHFWLRQ D /HWWHU RI $ZDUG WKH 3/2$%" ZL(
WKH 6XFFHVVIXO $SSOLFDQW DQG WKH 6XFFHVVIXO $SSOI
UHFHLSW RI WKH /2% VLJQ DQG UHWXUQ WKH GXSOLFDW
WKHUHRI ,Q WKH HYHQW WKH GXSOLFDWH FRS\ RI WKH
$SSOLFDQW LV QRW UHFHLYHG E\ WKH VWLSXODWHG
HIWHQVLRQ RI WLPH IRU VXEPLVVLRQ WKHUHRI DSSURSU
DV PXWXDOO\ DJUHHG JHQXLQH SUH HVWLPDWHG ORVYV
DFFRXQW RI IDLOXUH RI WKH 6XFFHVVIXO $SSOLFDQW W

KLIKHVW UDQNLQJ $SSOLFDQW PD\ EH FRQVLGHUHG

3DJH R
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E 3HUIRUPDQFH 6HFXULW\ HTXLYDOHQW WR

B3URSRVYDO VKDOO EH IXUQLVKHG IURP D I1DWLRQDU(
RI WKH FRQWUDFW LQ WKH IRUP RI D %DQN *XDUD
VXFFHVVIXO ELGGHU WKH 3HUIRUPDQFH 6HFXULW\ ZLOGQ
FRPSOHWLRQ RI WKH DVVLIQPHQW E\ WKH &RQVXOWDQW [
FRPSOHWLRQ RI WKH HQWLUH DVVLIQPHQW

WHQ SHU F

F ([HFEXWLRQ RI FRQWUDFW $IWHU DFNQRZOHGJHPHQW RI
6HFXULW\ DV DIRUHVDLG E\ WKH 6XFFHVVIXO $SSOLFDQW
WKLUW\ GD\V IURP WKH GDWH RI LVVXH RI /2% 7KH 4§

HQWLWOHG WR VHHN DQ\ GHYLDWLRQ LQ WKH $JUHHPHQW

G &RPPHQFHPHQW RI $VVLJQPHQW 7KH B6XFFHVVIXO $SSO
FRPPHQFH WKH $VVLJQPHQW RQ WKH GDWH RI FRPPHQFHP
*HQHUDO &RQGLWLRQV RI &RQWUDFW ,I WKH B6XFFHVVI
$JUHHPHQW RU FRPPHQFH WKH DVVLJQPHQW DV VSHFLIL
VHFRQG UDQNHG $SSOLFDQW IRU FRQWUDFW VLJQLQJ
3HUIRUPDQFH 6HFXULW\ DV WKH FDVH PD\ EH RI WKH
EH IRUIHLWHG E\ WKH '&/

Ly

H 7KH 6XFFHVVIXO $SSOLFDQW VKDOO QRW VXEFRQWUDFW

OLVFHOODQHRXYV

D 2ZQHUVKLS RI 'RFXPHQWYV DQG &RS\ULJKW $00 WKH VWX
EH FRPSLOHG FODVVLILHG DQG VXEPLWWHG E\ WKH &RQ
FRSLHY LQ DGGLWLRQ WR WKH UHTXLUHPHQWYV IRU WKH
62: 7KH VWXG\ RXWSXWV VKDOO EH WKH SURSHUW\ RI '&/

E 7KH '&/ DW LWV VROH GLVFUHWLRQ DQG ZLWKRXW LQFX
WKH ULJKW DW DQ\ WLPH WR
L VXVSHQG DQG RU FDQFHO WKH 6HOHFWLRQ 3URFHVYV
6HOHFWLRQ 3URFHVV RU PRGLI\ WKH GDWHV RU RWKHU
LL FRQVXOW ZLWK DQ\ $SSOLFDQW LQ RUGHU WR UHFHLY
LLL UHWDLQ DQ\ LQIRUPDWLRQ DQG RU HYLGHQFH VXEPL
UHODWLRQ WR DQ\ $SSOLFDQW DQG RU
LY LQGHSHQGHQWO\ YHULI\ GLVTXDOLI\ UHMHFW DQG R
LQIRUPDWLRQ DQG RU HYLGHQFH VXEPLWWHG E\ RU RQ §

[

F , W VKDOO EH GHHPHG WKDW E\ VXEPLWWLQJ WKH 3URSR
WKH '&/ LWV HPSOR\HHV DJHQWV DQG DGYLVHUYV LU
ILQDOO\ IURP DQ\ DQG DOO OLDELOLW\ IRU FODLPYV

OLDELOLWLHV LQ DQ\ zZD\ UHODWHG WR RU DULVLQJ IU
SHUIRUPDQFH RI DQ\ REOLJDWLRQV KHUHXQGHU SXUVXDQ
DQG ZDLYHV DQ\ DQG DOO ULJKWV DQG RU FODLPV LW PD
FRQWLQJHQW ZKHWKHU SUHVHQW RU IXWXUH
G $00 GRFXPHQWYV DQG RWKHU LQIRUPDWLRQ SURYLGHG
WR WKH '&/ VKDOO UHPDLQ RU EHFRPH WKH SURSHUW\
&RQVXOWDQW DV WKH FDVH PD\ EH DUH WR WUHDW DOQ
'&/ ZLOO QRW UHWXUQ DQ\ 3URSRVDO RU DQ\ LQIRUPDWLR

3DJH R
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FROOHFWHG DQDO\WHG SURFHVVHG RU LQ ZKDWHYHU PDQQHU S
LQ UHODWLRQ WR WKH FRQVXOWDQF\ VKDOO EH WKH SURSHUW\ |

H 7KH '&/ UHVHUYHV WKH ULJKW WR PDNH LQTXLULHV ZILWK DC
$SSOLFDQWYV LQ WKHLU SUHYLRXV H[SHULHQFH UHFRUG

THUPLQDWLRQ RI &RQWUDFW

'&/ ZLOO KDYH WKH ULJKW WR WHUPLQDWH WKH FRQWUDFW E\ Jl
,Q WKH HYHQW RI WHUPLQDWLRQ IRU QR IDXOW Rl &RQVXOWDQ
H[SHQVHV LQFXUUHG E\ WKH &RQVXOWDQW XSRQ VXEPLVVLRQ F
WKH SURMHFW ,1 WKH FRQWUDFW LV WHUPLQDWHG GXH WR WK}
WHUPLQDWLRQ RI WKH FRQWUDFW E\ WKH &RQVXOWDQW IRU UHEL
'&/ ZLOO IRUIHLW WKH SHUIRUPDQFH VHFXULW\ Rl WKH &RQVXOWTL

3DJH R




6(&7,21 6FRSH RI :RUN

2EMHFWLYHYV

7KH ,&7 &RQVXOWDQW VKDOO EH HQG WR HQG UHVSRQVLEOH E
GRFXPHQW IRU DOO WKH VPDUW FLW)\ ,&7 DFWLYLWLHV IRU W
.KDMRG LQ 6XUDW *XMDUDW VXFK DV GHWDLOLQJ EXVLQHVV
ZRUNLQJ RXW EHVW LQ FODVV VXVWDLQDEOH DUFKLWHFWXUH
LQFOXGLQJ SURYLGLQJ RI FRPSDULVRQV RI GLIIHUHQW VRO
HYROYLQJ %R4V ZRUNLQJ RXW EXGJHWV IRU DOO WKH ,&7 LQI
DV QHHGHG IRU DQ\ ZRUOG FODVV &LW\ RU RWKHUZLVH WR EH L
,&7 &RQVXOWDQW ZLOO DOVR EH IUDPLQJ 5)4V 5)3V IRU HQJI
GHILQLQJ WUDQVLWLRQ DQG VWHDG\ VWDWH RSHUDWLRQDO UH
YDULRXV NLQGV Rl SODQV VFKHGXOHV LQWHJUDWLRQ UHT
FRPSRQHQWYV FDUU\LQJ RXW DFWLYLWLHV DURXQG TXDOLW\

,QWHJUDWRU VXSSOLHG LQIUDVWUXFWXUH RZQ FRQWLQXRXYV
RZQHUV VXFK DV Rl XWLOLWLHV WUXQN LQIUDVWUXFWXUH LQF
EULQJLQJ LQ ,&7 DQG RU DXWRPDWLRQ SDFNDJHV IRU YDUL
LQWHJUDWLRQ RSWLPLVDWLRQ HWF DVVXPLQJ UROH RI ,&7 L
E\ ZD\ Rl SURYLGLQJ FRQWLQXRXV RYHUVLJKW PRQLWRULQJ
VXFFHVVIXO LPSOHPHQWDWLRQ Rl HQG WR HQG ,&7 DQG RWK
SURMHFW

,Q FROMXQFWLRQ WR DERYH SDUDJUDSK WKH REMHFWLYH LV
VWDWH RI WKH DUW LQIUDVWUXFWXUH EXW QRW OLPLWHG WR
WKDW DUH FRQWDLQHG LQ WKLV GRFXPHQW 7KH &RQVXOWDQYV
5)4 bOO WKH ,&7 HQG WR HQG UHTXLUHPHQWY DQG WKH FRUUH
IRU '&/V SURMHFW DUHD WKRXJK QRW GHILQHG KHUHLQ EXW Z
DQG ZRUOG FODVV FLW\ 2WKHUZLVH DOVR DQ\ LQFLGHQWDO D
VXFFHVVIXO LPSOHPHQWDWLRQ RI VPDUW ,&7 LQIUDVWUXFWXU
RI VFRSH RI WKLV 5)4

7KH REMHFWLYH LV WR EXLOG WKH '5($0 &LW\ SURMHFW E\ LPS
,QIUDVWUXFWXUH HQFRPSDVVLQJ QXPHURXV V\VWHPV DQG LQV
VROXWLRQV DQG FRPSRQHQWYV ZKLOH PD[LPL]LQJ WKH YDOXH IF

7KH ,&7 LQLWLDWLYH
ZRUOG FODVV FLW\

IRU '&/ LV WR EXLOG D VPDUW VRFLDOQO

7KH &RQVXOWDQW VKDOO FUHDWH D OHYHO SOD\LQJ ILHOG IR
IRU '5($0 &LW\ SURMHFW IRU WKH 6, DSSOLFDQWYVY E\ HYROYLQJ
GHVLJQ DV PXFK DV FUHDWLQJ D ORZ OHYHO EOXH SULQW RI D
LQYROYHG DORQJ ZLWK RWKHU GHWDLOV VXFK DV %R4 HWF 7K
WKH ODVW OHYHO ZLWK QR URRP IRU DQ\ DVVXPSWLRQV DQG
FDYHDW VWDWHPHQWY $00 HOHPHQWYV PXVW EH FRPIRUWDEO\

7KH &RQVXOWDQW ZLOO KDYH WR FRRUGLQDWH DW WKHLU RZQ
FRQVWUXFWLRQ SURIHVVLRQDOV ZKR DUH UHVSRQVLEOH IR
LQIUDVWUXFWXUH EXLOGLQJV

3DJH R
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7KH

&RPPXQLFDWLRQ 7HFKQRORJ\ VWUDWHJ\ WKDW ZRXOG DPRQJ R
DQG LQFOXGH
GHVLJQ VXUYHLOODQFH
EXW QRW EH OLPLWHG WR GHWDLOHG GHVLJQLQJ R
LQWHJUDWLQJ

FRP
7THF

QRW OLPLWHG WR WKH
'&/ PD\ WDNH DQ DSSURSULDWH GHFLVLRQ RQ HDFK FRXQW

THFKQLFDO 6HUYLFHYV

, &7 FRQVXOWDQW LV H[SHFWHG WR SURYLGH DVVLVWD

FDEOLQJ GHVLJQ GDWD QHWZRUN GHVLJQ WH
VHFXULW\ LQIUDVWUXFWXUH LPPHU
FXVWRPL
ZLWK KDUGZDUH SDFNDJHG VSHFLILFDOO\

PXQLFDWLRQV HTXLSPHQW FLW\ ZLGH XWLOLWLHV LQIUDVW

KQLFDO VHUYLFHV ZLOO EH DOLJQHG WR VXLWDEO\ HPSRZH
IROORZLQJ ,&7 DVSHFWV + WKLV VKRXC

$SUFKLWHFWXUH 6HFXULW\
FLW\

3URMHFW DUHD 6DIHW\
PRQLWRULQJ DQG DQDO\WLFV
KD]JDUGRXV PDWHULDOV 3DQLF DODUPV ILUH DODUPV (PH
7JUDQVSRUWDWLRQ = OHWUR %XVHV &\FOHV PRWRUL]
ODQDJHPHQW 6SHHG FRQWURO RQ URDGV HWF
BWLOLWLHV + 6PDUW PHWHULQJ RI XWLOLWLHV (QHUJ\ PI
FRQWURO 3RZHU DQG ZDWHU GLVWULEXWLRQ LQIUDVWUX
ZDWHU TXDOLW\ PRQLWRULQJ HWF

3URMHFW RSHUDWLRQV * 3HRSOHV HQJDJHPHQW SODWIR
6PDUW &DUG DQG 3D\PHQW LQIUDVWUXFWXUH VSDFH DPH
HWF

,QWHJUDWHG 3URMHFW 2SHUDWLRQV &RPPDQG &HQWHU
LQWHOOLJHQFH SODWIRUP &HQWUDOL]HG HYHQW PDQDJH
WLPH GDWD DQDO\VLVY GDVKERDUGV DFURVV GRPDLQV HW
1HWZRUN &RPPXQLFDWLRQ * 1HWZRUN DUFKLWHFWXUH
XQLILHG &RPPXQLFDWLRQ OLNH +LJK VSHHG ,QWHUQHW
OXOWLPHGLD VHUYLFH LQWHJUDWLRQ HWF 1HWZRUNLQ
QHWZRUNV FRQYHQWLRQDO VZLWFKHG QHWZRUNV WRS
VHFXULW\ PDQDJHPHQW HWF "LUHOHVV 5DGLR )UHTXH
%<2' VXSSRUW FRQWUROV ,QWHUQHW DFFHVV

6\WWHP DUFKLWHFWXUH DQG GHVLJQ * LQFOXGLQJ L +DU
DOO KDUGZDUH FRPSRQHQWYVY IRU GLIIHUHQW HQYLURQPHQ
SULYDWH FORXG FRPSXWLQJ LI DSSOLFDEOH DSSOLFDY
DUFKLWHFWXUH ZLWK VSHFLILFDWLRQ RI FRPPRQ RII WKH
IRU LPSOHPHQWLQJ UHTXLUHPHQWY RI D QHZ DJH FLW\
.LRVNV DQG 1HWZRUNHG 'LILWDO 6LJQDJH 6\VWHP
3276 ,3 THOHSKRQ\ YRLFH PDLO PHVVDJLQJ HWF
ORGXODU 'DWD &HQWHU 'HVLJQLQJ 30DQQLQJ
&DSDFLW\ SODQQLQJ IRU +DUGZDUH

$9 VSHFLILF DUHDV OLNH &ROODERUDWLYH &RQIHUHQFLQ
FRQIHUHQFLQJ OXOWLPHGLD DQG OXOWL 7RXFK 7HFKQROF
9LGHR VROXWLRQV IRU %RDUG 5RRPV DQG PHHWLQJ URRP
6WDWH Rl WKH $UW $XGLWRULXP 9LUWXDO 5RRPV HWF

'"HVLIQ 6WDQGDUGYV 6SHFLILF

=+

6HFXULW\ $FFHVV FRQWURO

YLGHR DQDO\WLFV SHRS

35, Ol
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3UHSDUDWLRQ RI
9LGHR QHWZRUN DQG RWKHU 6PDUW 6ROXWLRQ FRPSRQHQ
&UHDWLQJ
LQIUDVWUXFWXUH WHFKQRORJLHV LQFOXGLQJ 6&$'$V R
$VVLVWDQFH LQ DOO DVSHFWV Rl WKH WHQGHULQJ SURFH
2YHUVHHLQJ

6WDJHV RI :RUN
7KH &RQVXOWDQW LV H[SHFWHG WR RZQ DOO WKH SURMHFW
LQIUDVWUXFWXUH IURP VWDJH HYROXWLRQ WR WUDQVLWLRQ

VHUYLFHVY WR EH UHQGHUHG E\ WKH FRQVXOWDQW VKDOO EH
RI WKH VFRSH RI ZRUN

D ,QFHSWLRQ VWDJH

7TKH FRQVXOWDQW VKDOO GR WKH IROORZLQJ

5HQGHU DGYLFH RQ WKH HQJLQHHULQJ VHUYLFHV WR

UHTXLUHG IRU WKH V\VWHP HQXPHUDWHG DERYH DQG W

OLVWHG VHWWLQJ RI VWDQGDUGY VSHFLILFDWLRQV
SHQGHU DGYLFH RQ WKH , QWHJUDWHG 2SHUDWLRQV &R

VWUXFWXUDO UHTXLUHPHQWY IRU DOO HOHPHQWYV RI WK
BUHSDUH DQ RYHUDOO 6PDUW &LW\ ,PSOHPHQWDWLRQ 3
7KLY SODQ PXVW QRW EH D PHUH DFDGHPLF GHYLFH EXV

DFWLRQDEOH

BUHSDUH DQ ,QFHSWLRQ 5HSRUW LQ OLQH ZLWK WKH '&

VKDOO FRYHU WKH FROOHFWLRQ
EDVHOLQH RI

DQDO\VLV RI
D QHZ DJH VPDUW FLW\

UHTXLU
7KLV VKDOO E

GHOLEHUDWLRQ ZLWK '&/ DQG ZLOO DOVR LQFRUSRUDW

GUDZLQJV DQG WKH OLNH 7KLV VKDOO WKHQ EH WKH E

$IWHU WKH LQFHSWLRQ WKH WZR VWDJHV EHORZ ZLOO EH UH

SURMHFW

E 'HVLIQ GHYHORSPHQW VWDJH

7TKH FRQVXOWDQW DIWHU JHWWLQJ ZULWWHQ DSSURYDO D

SHSRUW VKDOO SHUIRUP WKH IROORZLQJ ZRUNYV

3DFNDJH ZLVH GHVLJQ GHYHORSPHQW

7KH GHWDLOV  GUDZLQJV ZLOO EH FRRUGLQDWHG
FRQVXOWDQWY LQYROYHG LQ WKH '& SURMHFW
3UHSDUDWLRQ RI SUHOLPLQDU\ FRVW HVWLPDWHV ED
3UHSDUH D XQLILHG LQWHJUDWHG V\WWHP GHVLJQ W
RI WKH ,&7 V\VWHP WR EH EXLOW IRU '&/
VIVWHPV HDFK VXE VIVWHPVY FRPSRQHQWfV LQWHU
LQFOXGLQJ LQWHUQDO DQG H[WHUQDO VXE V\VWHPYV

UHTXLUHPHQWY VA\WVWHP DQG VXE V\VWHP DUFKLWHFWX

3DJH R

R4V ZLWK FRPSOHWH VSHFLILFDWLRQV

O9HULI\LQJ GHWDLOHG GHVLJQ DQG VSHFLILFD

YDOLGDWLQJ WKH HIHFXWLRQ RI WHQGHUHG

SUHSDUDWLR
VSHFLILFDWLRQV DQG GUDZLQJV LQFOXGLQJ OD\RXW G
WKH DJUHHG DQG DQWLFLSDWHG ,&7 VHUYLFH GHOLYHU

7KLV ZRX(

OLIH F
WR SLU
sHUIRU

q

N

EH SUF
KRVH
RI ZRU
PPDQG
H RYH
oDQ L
/ VKRX

/ 6PDU
HPHQW
H DUU
H FRQH
DVHOL

SHDWF

XWKRL

C

Q RI
UDZLQ
\ IUDP
ZLWK

VHG RC
KDW ZI
G VSH
DFWLR
7KLV 2
UH KX
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GHWDLOHG GHVLJQ SURFHVVLQJ ORJLF H[WHUQDO L(
VWDJH VKDOO EH FDSWXUHG LQ WKH 'HVLJQ "HY H(
LQFRUSRUDWH WKH 6PDUW FLW\ LPSOHPHQWDWLRQ UR

F 7HQGHU VWDJH

7TKH FRQVXOWDQW DIWHU JHWWLQJ WKH ZULWWHQ DSSURY,
'HYHORSPHQW 6WDJH 5HSRUW VKDOO SHUIRUP WKH IROOR
SKDVHV RI FRQVWUXFWLRQ

SUHSDUDWLRQ RI
FRPSOHWH %LOO RI
RSHUDWLRQV
UHSDUDWLRQ RI GHWDLOHG HVWLPDWHYVY RI FRVWYV ED
SUHSDUDWLRQ UHYLHZ DQG YDOLGDWLRQ RI WKH HOL
DQG ZHLIJKWYV IRU HYDOXDWLQJ WKH WHQGHUV GXULQJ
SDUWLFLSDWLQJ LQ WKH SUH ELG FODULILFDWLRQ VH
YHQGRUV WR GLVFXVV DQG FODULI\ WKH 5)4 GRFXPHC(
TXHVWLRQ WKH YHQGRU V PD\ KDYH
SDUWLFLSDWLQJ LQ WKH HYDOXDWLRQ RI WKH WHQGHU
)XUQLVK OLVW RI YHQGRUV DVVLVW '&/ LQ VHOHFWI
UHTXLUHG

3UHSDUH FRPSDUDWLYH VWDWHPHQW RI WHQGHUV UHF
SDUWLFLSDWH LQ WHQGHU HYDOXDWLRQ QHJRWLDWL
UHTXLUHG

WHQGHU LQFOXGLQJ WHQGHU GUDZI
AXDQWLWLHY %R4 I|IRU SURFXUHH

G ([HFXWLRQ VWDJH
7TKH FRQVXOWDQW DIWHU JHWWLQJ ZULWWHQ DSSURYDO
VKDOO SHUIRUP WKH IROORZLQJ ZRUNYV

5HYLHZ Rl JRRG IRU FRQVWUXFWLRQ ZRUNLQJ GUDZL
DUFKLWHFWV WR HQDEOH H[HFXWLRQ RI ZRUN DW VLW
BFUXWLQL]JH DSSURYH GUDZLQJV VXEPLWWHG E\ YDLU
9DOLGDWLQJ WHVWHG DQG DFFHSWHG SURWRW\SHYV
QHWZRUNV FRPPLVVLRQHG E\ 6, SHU VSHFLILFDWLRQ
GHVLJQ DQG GHYHORSPHQW SKDVHYV

9DOLGDWH DQG FRQILUP LQ ZULWLQJ WKH H[HFXWLRQ

'"HOLYHUDEOHYV
$00 WKH GHOLYHUDEOHV VKDOO EH LQ WKH IRUP RI w
'2& '2&; 2'7 DQG 3') IRUPDWYV (GLWDEOH FRSLHV PXVW E
GHOLYHUDEOHV PXVW EH SURYLGHG LQ WKH 7THFKQLFDO 3y

(QJDJHPHQW 'XUDWLRQ

7KH & RQVXOWDQW LV H[SHFWHG WR EH HQJDJHG IRU D SHU
DJUHHPHQW EHWZHHQ '&/ DQG &RQVXOWDQW

3DJH R

WHUID

DRSP H(

DGPDS

DO D
ZLQJ 2

QJV
HQW

v

VHG RC

JLELOI
WKH IL
VVLRQ

DW DQ

UHVS]
RQ RI

HLYHG
RQV

DXWKR

QJV DI
H
LRXV
VAV W
vV su

RI WH

KUHH
H VXEI
RSRVE

LRG RI
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6(&7,21 6 WDQGDUG 6XEPLVVLRQ )RUPV

7KH $SSOLFDQWYV VKDOO UHVSRQG XVLQJ WKH VWDQGDUG IRU
VXEPLWWLQJ WKH GRFXPHQWY VXSSRUWLQJ (OLJLELOLW\ 7H

343 )RUPV

YRUP 343 LQGH]

YRUP 3UH TXDOLILFDWLRQ 3URSRVDO 6XEPLVVLRQ )RU
YRUP JRUPDW IRU (OLJLELOLW\ ([SHULHQFH

YRUP JRUPDW IRU $YHUDJH $QQXDO 7XUQRYHU

YRUP JRUPDW IRU 3RZHU RI $WWRUQH\ IRU $XWKRUL]H
YRUP JRUPDW IRU %DQN *XDUDQWHH IRU %LG 6HFXULV
YRUP 343 3DJH 1XPEHULQJ &HUWLILFDWH

THFKQLFDO 3URSRVDO )RUPV

YRUP 7HFKQLFDO 3URSRVDO ,QGH]

YRUP 7HFKQLFDO 3URSRVDO 6XEPLVVLRQ )RUP

JRUP  $SSOLFDQWIV ([SHULHQFH

JRUP &RPPHQWYV DQG 6XJJHVWLRQV RQ WKH &RQVXOW
JRUP 'HVFULSWLRQ RI $SSURDFK OHWKRGRORJ\ DQG
JRUP  &XUULFXOXP 9LWDH &9 IRU 3URSRVHG 3URIHVV
YRUP  'HOLYHUDEOHV /LVWLQJ

JRUP  :RUN 6FKHGXOH

JRUP 7HFKQLFDO 3URSRVDO 3DJH 1XPEHULQJ &HUWLIL

JLQDQFLDO 3URSRVDO )RUPV

JRUP )LQDQFLDO 3URSRVDO ,QGH]

JRUP )LQDQFLDO 3URSRVDO 6XEPLVVLRQ )RUP

JRUP  3D\PHQW B6FKHGXOH

JRUP )LQDQFLDO 3URSRVDO 3DJH &RXQW &HUWLILFDW

2WKHU )RUPV

JRUP JRUPDW RI %DQN *XDUDQWHH IRU 3HUIRUPDQFH

3DJH R

PDWV
FKQLF

G SHSL
VA

DQF\

"RUN 3C

| RQDO

FDWH

PHFXUL
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[ RI 6XEPLWWHG

DGG DGGLWLRQDO LWHPV LI

LOQFOXGHG

LV L%GH[ VKDO
HORSH

VHG LQ WKH

6U
1R

SHTXLUHPHQW 'RF

XPHQWYV

5HBRUBH@XPEHU RI
VXEPLWWHG

343

(0

'HPDQG 'UDIW )'5 %

DQN

FORVHG DV §

*XDUDQWHH

JRUP

3RZHU RI $WWRUQH\ &

VLIQDWRU\

RS\ RI

JRUP

3
WKH QDPH RI WKH $XWKRUL]JHG

RZHU RI $WWRL

QH\ L

6XEPLVVLRQ )RUP

$V SHU )RU

P

(OLJLELOLW\ ([SHULHQFH

$V SHU )RUP

7TXUQRYHU &HUWLILFDWH

$V SHU )RUP

SBURMHFW &RPSOH$MBRAU UHTXLUHPH

&HUWLILFDWHYV

QW

$SSURDFK OHWKRGRORJ\

$V SHU HYDOXDWLRQ U

«

3DJH 1XPEHULQJ

&HUWLILFDWH

$V SHU )RUP

3DJH R

HTXLU

JHPHQ\
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JRUP B3UH 4XDOLILFDWLRQ 3URSRVDO 6XEPLVVLRQ )RUP

>7R EH SULQWHG RQ RIILFLDO VWDWLRQHU\ RI $SSOLFDQW®@
7R

7KH 0DQDJLQJ 'LUHFWRU

'5($0 &LW\ /LPLWHG 6XUDW
3KRQH
(PDLOUHDPFOVXUDW#JPDLO FRP

SHI 5)3 DR'&/ ,&7 5)3 6HOHFWLRQ RI ,&7 &RQVXOWDQ

&LW\N SUDMMHEMWOODJIH .KDMRG 6XUDW *XMDUDW
'"HDU 6LU

'LWK UHIHUHQFH WR \RXU DERYH PHQWLRQHG 5)3 ZH KDYLQJ
XQGHUVWRRG WKHLU FRQWHQWYV KHUHE\ VXEPLW RXU 3UH T
&ERQVXOWDQW 7KH B3URSRVDO LV XQFRQGLWLRQDO DQG XQTXD

'H XQGHUVWDQG \RX DUH QRW ERXQG WR DFFHSW DQ\ 3URSRVI
YXUWKHU

:H DFNQRZOHGJH WKDW '&/ ZLOO EH UHO\LQJ RQ WKH L¢
DQG WKH GRFXPHQWY DFFRPSDQ\LQJ WKH 3URSRVDO IRU
FHUWLI\ WKDW DOO LQIRUPDWLRQ SURYLGHG LQ WKH 3URSRH
DQG FRUUHFW QRWKLQJ KDV EHHQ RPLWWHG ZKLFK UHQGH
GRFXPHQWY DFFRPSDQ\LQJ VXFK B3URSRVDO DUH WUXH FRSL

7KLYV VWDWHPHQW LV PDGH
DIRUHVDLG 3URMHFW

IRU WKH H[SUHVV SXUSRVH RI

‘H VKDOO PDNH DYDLODEOH WR '&/ DQ\ DGGLWLRQDO LQIRU
IRU VXSSOHPHQWLQJ RU DXWKHQWLFDWLQJ WKH 3URSRVDO

‘H DFNQRZOHGJH WKH ULJKW Rl '&/ WR UHMHFW RXU DSSOL
RWKHUZLVH DQG KHUHE\ ZDLYH RXU ULJKW WR FKDOOHQJH W

‘H FHUWLI\ WKDW LQ WKH ODVW WKUHH \HDUV ZH KDYH
DV HYLGHQFHG E\ LPSRVLWLRQ RI D SHQDOW\ E\ DQ DUEL
SURQRXQFHPHQW RU DUELWUDWLRQ DZDUG DJDLQVW WKH
SURMHFW RU FRQWUDFW E\ DQ\ SXEOLF DXWKRULW\ QRU K
SXEOLF DXWKRULW\ IRU EUHDFK RQ RXU SDUW

‘H GHFODUH WKDW

D :H KDYH H[DPLQHG DQG KDYH QR UHVHUYDWLRQV WR W
LVVXHG E\ WKH '&/

E :H GR QRW KDYH DQ\ FRQIOLFW RI LQWHUHVW LQ DFFRUG

F :H KDYH QRW GLUHFWO\ RU LQGLUHFWO\ RU WKURXJK DQ

SUDFWLFH IUDXGXOHQW SUDFWLFH FRHUFLYH SUDFWLFH

3DJH R

W IRU

H[DPL
XDOLIL
OLILHC

DO \RX

DIRUPD
HOHFV
vDO D
uv VX
HV RI1 V

DSSRL
PDWLR!
FDWLR

KH VD

QHLWK
WUDO
$SsoL
DYH K

KH 5):

DQFH Z

DIJHQV
X QGH
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SUDFWLFH DV GHILQHG LQ WKH 5)3 GRFXPHQW LQ UHVSHH
LVVXHG E\ RU DQ\ DJUHHPHQW HQWHUHG LQWR ZLWK '&/ R
DQ\ JRYHUQPHQW &HQWUDO RU 6WDWH DQG

‘H KHUHE\ FHUWLI\ WKDW ZH KDYH WDNHQ VWHSV WR HQ
RXU EHKDOI ZLOO HQJDJH LQ DQ\ FRUUXSW SUDFWLFH
XQGHVLUDEOH SUDFWLFH RU UHVWULFWLYH SUDFWLFH

‘H XQGHUVWDQG WKDW \RX PD\ FDQFHO WKH VHOHFWLRQ
QHLWKHU ERXQG WR DFFHSW DQ\ 3URSRVDO WKDW \RX PD\
ZLWKRXW LQFXUULQJ DQ\ OLDELOLW\ WR WKH $SSOLFDQWYV

‘H FHUWLI\ WKDW LQ UHJDUG WR PDWWHUV RWKHU WKDQ VH
Rl RXU DIILOLDWHY KDYH QRW EHHQ FRQYLFWHG E\ D FRX
SDVVHG E\ D UHJXODWRU\ DXWKRULW\ ZKLFK ZRXOG FDVW
&RQVXOWDQF\ IRU WKH 3BURMHFW RU ZKLFK UHODWHYVY WR D J
RI WKH FRPPXQLW\

‘H IXUWKHU FHUWLI\ WKDW LQ UHJDUG WR PDWWHUV UHODW
KDYH QRW EHHQ FKDUJH VKHHWHG E\ DQ\ DJHQF\ RI WKH *R
ODZ IRU DQ\ RIITHQVH FRPPLWWHG E\ XV RU E\ DQ\ RI RXU [
KDYH QRW EHHQ EDUUHG E\ WKH FHQWUDO JRYHUQPHQW D(
DQ\ SXEOLF VHFWRU XQGHUWDNLQJ DV WKH FDVH PD\ EH |
DQG WKDW DQ\ VXFK EDU LI DQ\ GRHV QRW VXEVLVW DV RQ

‘H IXUWKHU FHUWLI\ WKDW QR LQYHVWLJDWLRQ E\ D UHJXO
RU DJDLQVW RXU DIILOLDWHY RU DJDLQVW RXU &(2 RU DQ\ R

‘H KHUHE\ LUUHYRFDEO\ ZDLYH DQ\ ULJKW RU UHPHG\ ZKLFK
KRZVRHYHU RWKHUZLVH DULVLQJ WR FKDOOHQJH RU TXH
FRQQHFWLRQ ZLWK WKH VHOHFWLRQ Rl &RQVXOWDQW RU LQ
LQ UHVSHFW Rl WKH DERYH PHQWLRQHG 3URMHFW

‘H DJUHH DQG XQGHUVWDQG WKDW WKH SURSRVDO LV V
GRFXPHQW ,Q QR FDVH VKDOO ZH KDYH DQ\ FODLP RU
FRQVXOWDQF\ IRU WKH BURMHFW LV QRW DZDUGHG WR XV RU

‘H DJUHH WR NHHS WKLV RIIHU YDOLG
LQ WKH 5)3

IRU RQH KXQGUHG HI

$ 3RZHU RI $WWRUQH\ LQ IDYRXU RI WKH DXWKRULVHG VLJ
DQG GRFXPHQWYVY LV DWWDFKHG KHUHZLWK

,Q WKH HYHQW RI RXU EHLQJ VHOHFWHG DV WKH &RQVXOW
DFFRUGDQFH ZLWK WKH FRQWUDFW SUHVFULEHG LQ WKH 5)
WKH DIRUHVDLG IRUP DQG DJUHH WR DELGH E\ WKH VDPH

‘H KDYH VWXGLHG 5)3 DQG DOO RWKHU GRFXPHQWY FDUHIX
HIWHQW DV H[SUHVVO\ VHW IRUWK LQ WKH &RQWUDFW ZH V
RI DQ\ GRFXPHQWY RU LQIRUPDWLRQ SURYLGHG WR XV E\ 'é
RXW RI RU FRQFHUQLQJ RU UHODWLQJ WR WKH VHOHFWLRQ

7KH 7HFKQLFDO DQG )LQDQFLDO 3URSRVDO LV EHLQJ VXEH
TXDOLILFDWLRQ 3URSRVDO UHDG ZLWK WKH 7HFKQLFDO DQ
DSSOLFDWLRQ ZKLFK VKDOO EH ELQGLQJ RQ XV

3DJH R

S s]o

EW R C
U DQ\ F

VXUH \
UDXG X

SURFH’
UHFHL

FXULW
JW RI
D GRXE
UDYH |

LQJ W
YHUQP
DIILOLL
D\ VWD
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WKH G

DWRU\

I RXU '

( ZH P
WLRQ
FRQQ

KEMHEF\
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) RXU

C
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00\
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'H UHPDLQ
VLQFHUHO\
$XWKRUL]JHG 6LIJQDWXUH >,Q IXOO DQG LQLWLDOV@
1DPH DQG 7LWOH RI 6LJQDWRU\

1DPH RI )LUP

$GGUHVYV

1DPH DQG VHDO RI WKH $SSOLFDQW OHPEHU LQ &KDUJH

‘H DJUHH DQG XQGHUWDNH WR DELGH E\ DOO WKH WHUPV D

‘H KDYH IHZ VXJIJHVWLRQV DERXW FRQGLWLRQV RI WKH 5)3
DQQH[XUH WR WKLV IRUP '&/ PD\ FRQVLGHU WKH VDPH DW L

‘H DUH QRW LQYROYHG LQ DQ\ OLWLIJDWLRQ WKDW PD\ KDY
WKH GHOLYHU\ RI WKH VHUYLFHV DV UHTXLUHG XQGHU WKLV

‘H DUH QRW EODFN OLVWHG E\ DQ\ &HQWUDO 6WDWH *RYHU
8QGHUWDNLQJ LQ ,QGLD

‘H XQGHUWDNH WKDW WKH GRFXPHQWYV VXEPLWWHG DUH JH
EHHQ FRQFHDOHG WKHUH IURP DQG WKDW ZH DUH QRW GHE
DQG DUH FRPSHWHQW WR KDYH WKH FRQWUDFW :H XQGHU
FDQFHOOHG LI IRXQG WR EH KDYLQJ REWDLQHG WKURX
LQIRUPDWLRQ

<RXUV

3DJH R

QG FR

DQG W
NV GLV

H DQ L
WHQG

QPHQW

QXLQH
DUUHC
VWD QC
JK UL
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YRUP YRUPDW IRU (OLJLELOLW\ ([SHULHQFH

&RPSDQ\ 3URILOH

'"HWDLOV ILOOHG LQ WKLV IRUP PXVW EH DFFRPSDQLHG E\ YXIILFL
WR YHULI\ WKH FRUUHFWQHVY RI WKH LQIRUPDWLRQ

%LGGHU FRPSDQ\ GHWDLOV XVH WKH IROORZLQJ IRUPDW

6 11 , W "HWC 3DJH 1R| RI
WKH 3URRI
'REXPHQW

1DPH 'HVLJQDWLRQ[DQG &RQ
'"HWDLOV 3RHUWREA $XW
ODNH &RPPLWPHQWY WR WKH
$XWKRULW\
&RPSDQ\ 5HIJLVWUDWIRQ 1R &RS\
RI WKH 5HJLVWUDWLR|Q &HUWLILFDWH WR EH
DWWDFKHG
3$1 1R &RS\ Rl WRBVW&HUWLI
EH DWWDFKHG

*67 1R &RS\ RI WKH
EH DWWDFKHG

6HUYLFH 7D[ 1R &
&HUWLILFDWH WR EH DPWWDFKHG

"HVFULSWLRQ RI WKH ERPNW RXYSRQQGI WR D VLQJOH RQH
RUJDQL]DWLRQ RI \RXUVERHIDQKHHW RI SDSHU +LJKOLJKW

WKH HOLJLELOLW\ FULWHULD|IXQILOOP}
WEK5)3

BURMHFW 6SHFLILF ([SHULHQFH

>8VLQJ WKH IRUPDW EHORZ SURYLGH LQIRUPDWLRQ RQ HDFK DVVI
OHJDOO\ FRQWUDFWHG IRU FDUU\LQJ RXW FRQVXOWLQJ VHUYLFHV V
DVVLIQPHQW @

86( 352-(&76 :,7+ &23< 2) 3522) 2) (;3(5,(1&( $6 5(48,5(' )25
0((7,1* 7+( 0,1,080 48%/,),&$7,21 &5,7(5,% 35(6&5,% ("
352-(&76 :,7+287 7+( 3522) 2) (;3(5,(1&( )520 5(63(&7,9(
&1,(176 :,/1 127 %( &216,'(5('

(;+,%,7 352-(&76 ,1 7+( /$67 ),9( <($56

$VVLIQPHQW 1DPIW V $SSUR[ YDOXH RI WKH FRQWUDFW LQ ,]1
&URUH

&R XU "XUDWLRQ RI DVVLJ

/IRFEDWLRQ ZLWKLQ FRXQWU

3DJH R
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1DPH RI & 7TRWLC RI PDQ PRWKH DVVL

$GCV' 6WDUW 'DWH ORQWK <HDU
&RPSOHWLRQ 'DWH ORQWK KHDU
1R RI SURIHVVLRQDO VWDII LQYROYHG

'"HVFULSWLRQ RI I SUR'G E\ \RXU VVWWKH DVVL

JLUPTV 1DPH
$XWKRULJHG 6LIQDWXUH

I1RWHYV

PP,Q FDVH IHH ZDV SDLG LQ FXUUHQF\ RWKHU WKDQ ,QGLDQ [5XSHH
FRQVLGHUHG EDVHG RQ 77 EX\LQJ UDWHV RI 6%, DV Rl  ZRUNLQJ
GDWH IRU WKH SXUSRVH RI FRQYHUVLRQ

P SOHDVH OLPLW WKH GHVFULSWLRQ RI HDFK SURMHFW WR WZR $
SDSHU RQH $ VL]H VKHHW RI SDSHU LI SULQWHG RQ ERWK|VLGHV
VKDOO QRW EH FRQVLGHUHG IRU HYDOXDWLRQ

3DJH R




‘ Z&W (}E& ™~ o S1}v }( /v(}Eu S]}v ™ }uupv] S8l}vd Zv}o}PC }vepoS vs (}& Z D ]§¢ W @& }i

YRUP JRUPDW IRU $YHUDJH $QQXDO 7XUQRYHU RI WKH $SS|JOLFDQ

DSSOLFDQW 15

$YIDJH WKUHH >LQGLFDWH VXP R E\

&HUWLILFDWH IURP WKH 6WDWXWRU\ $XGLWRU

7KLV LV WR FRIDRH IR IWVFKREEBHDIND\WVWHUHG@ RBDG WHFHLYHG WKH SD\
VKRZQ DERYH DJDLQVW WKH UHVSHFWLYH \HDUYV

1DPH RI $XWKRUL]JHG 6LJQDWRU\
'"HVLJQDWLRQ

1DPH RI ILUP

6LJQDWXUH RI $XWKRUL]JHG 6LJQDWRU\
6HDO RI $XGLW ILUP

1RWH ,Q FDVH WKH &RQVXOWDQW GRHVY QRW KDYH D VWDWXW
IURP LWV &KDUWHUHG $FFRXQWDQW

3DJH R

6 1F JLODQFLE $YHUDJH $QQXDO WX|UQRYHU RI W

PHQWV

RU\ DX
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JRUP JRUPDW IRU 3RZHU RI $WWRUQH\ IRU $XWKRUL]JHG 5HSU

.QRZ DOO PHQ E\ WKHVH SUHVHQWV :H >QDPH RI RUJDQL]D
RIILFH@ GR KHUHE\ FRQVWLWXWH QRPLQDWH DSSRLQW DQG
ZLIH Rl >QDPH@ DQG SUHVHQWO\ UHVLGLQJ DW >DGGUHVV®@

XV DQG KROGLQJ WKH SRVLWLRQ RI >GHVLJQDWLRQ@ DV RXU
WR DV WKH 3$XWKRULVHG 5HSUHVHQWDWLYH" ZLWK SRZHU W
QDPH DQG RQ RXU EHKDOI DOO VXFK DFWV GHHGV DQG WK
FRQQHFWLRQ ZLWK RU LQFLGHQWDO WR VXEPLVVLRQ RI RXU 3
'&/ 6XUDW *XMDUDW  WR WKH 'LDPRQG 5HVHDUFK $QG OHUF
LQFOXGLQJ EXW QRW OLPLWHG WR VLJQLQJ DQG VXEPLVVLR
GRFXPHQWV DQG ZULWLQJV SDUWLFLSDWLQJ LQ SUH ELG

LQIRUPDWLRQ UHVSRQVHV WR WKH $XWKRULW\ UHSUHVHQW
VLIJQLQJ DQG H[HFXWLRQ RI DOO FRQWUDFWVY DQG XQGHUW
SURSRVDO DQG JHQHUDOO\ GHDOLQJ ZLWK WKH $XWKRULW
WR RU DULVLQJ RXW Rl RXU 3URSRVDO IRU WKH VDLG 3URMHI
HQWHULQJ LQWR RI WKH &RQWUDFW ZLWK WKH $XWKRULW\

$1' zZH GR KHUHE\ DJUHH WR UDWLI\ DQG FRQILUP DOO DFW
FDXVHG WR EH GRQH E\ RXU VDLG $XWKRULVHG 5HSUHVHQWD
SRZHUV FRQIHUUHG E\ WKLV 3RZHU RI $WWRUQH\ DQG WKDW D
$XWKRULVHG 5HSUHVHQWDWLYH LQ H[HUFLVH RI WKH SRZHUV
GHHPHG WR KDYH EHHQ GRQH E\ XV

)1 :,71(66 :+(5(2) :( >QDPH RI RUJDQL]DWLRQ@ 7+( $%29( 1$0(

(;(&87( 7+,6 32:(5 2) $77251(< 21 7+,6 >GDWH LQ ZRUGV@ '$< 2)
>\HDU LQ p\\\\{ IRUPDW @

)RU >QDPH DQG UHJLVWHUHG DGGUHVV Rl RUJDQL]DWLRQ@
>6LJQDWXUH@
>1DPH@
>'HVLJQDWLRQ@
:LWQHVVHYV
>6LJQDWXUH QDPH DQG DGGUHVV Rl ZLWQHVV@
>6LJQDWXUH QDPH DQG DGGUHVV RI ZLWQHVV@
$FFHSWHG
6LIQDWXUH@
>1DPH@
>'HVLIJQDWLRQ@
>$GGUHVV@

3DJH R

HVHQW

WLRQ

DXWKI
ZKR L\
WU X H

R VXE
LQJV
URSRYV
DQWLC
Q RI D
DQG F
LQJ X\
DNLQJ\
LQ D
"W D Q

vV GHH
WLYH

OO DF!
KHUHE

35,1&
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IRWHYV

7KH PRGH RI H[HFXWLRQ RI WKH 3RZHU RI $WWRUQH\ \
SURFHGXUH LI DQ\ ODLG GRZQ E\ WKH DSSOLFDEOH OD
HIHFXWDQW V DQG ZKHQ LW LV VR UHTXLUHG WKH VDP
DFFRUGDQFH ZLWK WKH UHTXLUHG SURFHGXUH

KHUHYHU UHTXLUHG WKH $SSOLFDQW VKRXOG VXEPLW
GRFXPHQWYVY DQG RWKHU GRFXPHQWYVY VXFK DV D UHVROXW
SHUVRQ H[HFXWLQJ WKLV 3RZHU RI $WWRUQH\ IRU WKH G
RI WKH $SSOLFDQW

JRU D 3RZHU Rl $WWRUQH\ H[HFXWHG DQG LVVXHG RYHU
EH OHJDOLVHG E\ WKH ,QGLDQ (PEDVV\ DQG QRWDULVHG
RI $WWRUQH\ LV EHLQJ LVVXHG +RZHYHU WKH 3RZHU RI
FRXQWULHV WKDW KDYH VLJQHG 7KH +DJXH /HIJLVODWLRQ
EH OHJDOLVHG E\ WKH ,QGLDQ (PEDVV\ LI LW FDUULHV D F

3DJH R

KRXOCG
Z DQG
H VKR

RU YHL
LRQ S
HOHJIDV

HDV \
LQ Wk
5W W R U
&RQY
RQIRUF
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JRUP JRUPDW RI %DQN *XDUDQWHH IRU %LG 6HFXULW\

7R EH VWDPSHG LQ DFFRUGDQFH ZLWK WKH VWDPS $FW

7R
7KH 0DQDJLQJ 'LUHFWRU

'5($0 &LW\ /LPLWHG 6XUDW
3KRQH
(PDLOUHDPFOVXUDW#JPDLO FRP

SHVSHFWHG 6LU

,Q DFFRUGDQFH ZLWK \RXU 5)3 1R 0''&/ ,&7 5)3 GDWHG
FDOOHG WKH 3ELG’ 0V
UHJLVWHUHG +HDG 2IILFH DW KHUHLQ

ZLVK WR SDUWLFLSDWH LQ WKH VDLG ELG IRU 36HOHFWLRQ RI

$V DQ LUUHYRFDEOH *XDUDQWHH DJDLQVW (DUQHVW OF
5XSHHV YDOLG XS WR LV
VXEPLWWHG E\ WKH ELGGHU DV D FRQGLWLRQ SUHFHGHQW IRU
OLDEOH WR EH IRUIHLWHG RQ WKH KDSSHQLQJ RI DQ\ FRQWLQJ

% DQN

'H 1DPH RI WKH EDOQN KDYLQJ RX

DQG ORFDO_RIILFH

KHUHLQDIWHU FDOOHG WKH 3%DQN" JXDUDQWHH DQG XQGH
GHPDQG E\ 'LDPRQG 5HVHDUFK $QG OHUFDQWLOH &LW\ /LPLWH
DPRXQW RI 5V S5XSHHYV
GHPXU UHVHUYDWLRQ UHFRXUVH FRQWHVW RU SURWHVW D(
RWKHU SHUVRQ $Q\ VXFK GHPDQG PDGH E\ '&/ VKDOO EH FRQ
RI DQ\ GLVSXWH RU GLIIHUHQFH UDLVHG E\ WKH %LGGHU

7KLV EDQN JXDUDQWHH VKDOO EH LUUHYRFDEOH DQG VKDOO U
I DQ\ IXUWKHU H[WHQVLRQ RI WKLV JXDUDQWHH LV UHTXLUHG
SHULRG RQ UHFHLYLQJ LQVWUXFWLRQV IURP '& RQ ZKRVH
IRWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG KHUHLQ DERYH RX
IRUFH WLOO XQOHVV D GHPDQG RU FODLP XQGHU
ZLWKLQ WKH GDWH RI H[SLU\ L H DOO \RXU ULJKW
DQG ZH VKDOO EH UHOLHYHG DQG GLVFKDUJHG IURP DOO OLDE

‘H XQGHUWDNH WR PDNH WKH SD\PHQW RQ UHFHLSW RI \RXU Q
RI EDQN DORQJ ZLWK EUDQFK DGGUHVV@ DQG GHOLYHUHG DW
KDYH EHHQ GXO\ DXWKRULVHG WR UHFHLYH WKH VDLG QRWLFH

3DJH R

KDYLC
DIWHU
&7 &R

X QH\ 'H
UHTXL
SDUW
HQFLH

U KHD
DW

UWDNF
1G 6XL
ZLWKF
DG ZLW
FOXVL®

HPDLQ
WKH
| EHKE
U OLDE
WKLV
V XQGl
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RWLFH
RXU D
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7TKH %DQN GHFODUHV WKDW LW KDV SRZHU WR LVVXH WKLV|*XDUD
DXWKRULVHG DQG KDV IXO0 SRZHU WR H[HFXWH WKLV *XDUDQWHH IR

6LJQHG DQG 'HOLYHUHG E\ >QDPH Rl EDQN@
%\ WKH KDQG RI OU OV >QDPH@ LWfV >GHVLJQDWLRQ@ DQG DXWKR
6LIQDWXUH Rl WKH $XWKRULVHG 6LJQDWRU\ 2IILFLDO 6HDO
1RWHYV

GHVLJQD)

7KH %DQN *XDUDQWHH VKRXOG FRQWDLQ WKH QDPH

X

RINLFHU V VLIQLQJ WKH *XDUDQWHH
7KH DGGUHVV WHOHSKRQH QXPEHU DQG RWKHU GHWDLOV RI WK
DV RI LVVXLQJ %YUDQFK VKRXOG EH PHQWLRQHG RQ WKH FRYHULQ

3DJH R
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JRUP 343 3DJH 1XPEHULQJ &HUWLILFDWH

/R EH HOFORMWW BVBHH 4XDOLILFDWLRQ 3URSRVDO

&(57.,).&%$7(

&HUWLILHG WKDW WKLV 3UH 4XDOLILSEDW
LQ ILJXUHY DQ(HDFK SDQXPEH

‘DW 6L RI WKH WHQGH
:LVVH
5)3 1R0' '&/ ,&7 5)3 IRU S6HOHFWLRQ RI

IR'&/ 6XI *XML

LRQ 3URSRVDO

UHU

&7 &RQVXOWDQW

3DJH R

LV FDU
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YRUP 7HFKQLFDO 3URSRVDO ,QGH]

$00 IRUPV RWKHU GREXPHQWYVY OLVWHG L% WKLV LQGH[ VKDOPD EH S
LOWR WKH 37HFKQLFDO 3URSRVDO" HQYHORSH

7KH ILUVW SDJH RI WKH VHW RI GRFXPHQWYVY WR EH HQFORVHG|LQ WK
EH DDEOH RI &RQWHQWY DV JLYHQ EHORZ DQG VKDOO EHHQFORVHG

7$%/( 2&217( 7¢

60 '"HVFULSWLRQ 3DJH
1R 1R

7THFKQLFDO 3URSRVDO 6XEPLVVLRQ )RUP )RUP

$SSOLFDQW V ([SHULHQFH )RUP

&RPPHQWY 6XJJHVWLRQV )RUP

'"HVFULSWLRQ RI $SSURDFK )RUP

&9 RI 3URSRVHG 3URMHFW O0DQDJHU )RUP

'"HOLYHUDEOHYV /LVWLQJ )RUP

"RUN 6FKHGXOH )RUP

«

&HUWLILFDWH UHJDUGLQJ SDJH QXPEHULQJ |)RUP

3DJH R
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JRUP THFKQLFDO 3URSRVDO 6XEPLVVLRQ )RUP

>/RFDWLRQ 'DWH®@

7R

7KH 0DQDJLQJ 'LUHFWRU

'5($0 &LW\ /LPLWHG 6XUDW
3KRQH
(PDLOUHDPFOVXUDW#JPDLO FRP

SHI 1R '&/ ,&7 5)3 IRU 36HOHFWLRQ RI ,&7 &RQVXOWDQ
SURMHFW 6XUDW *XMDUDW’
'"HDU 6LU

'LWK UHIHUHQFH WR \RXU DERYH PHQWLRQHG 5)3 ZH KDYLQJ
XQGHUVWRRG WKHLU FRQWHQWY KHUHE\ VXEPLW RXU 7HFKQL
7KH BURSRVDO LV XQFRQGLWLRQDO DQG XQTXDOLILHG

, ] QHIRWLDWLRQVY DUH KHOG GXULQJ WKH SHULRG RI YDOLGLW
DFFRUGDQFH ZLWK WKH 5)3 2XU 3URSRVDO LV ELQGLQJ XSR(
UHVXOWLQJ IURP WHFKQLFDO GLVFXVVLRQV LQ DFFRUGDQFH Z

‘H XQGHUVWDQG \RX DUH QRW ERXQG WR DFFHSW DQ\ 3URSRVI
YXUWKHU

‘H DFNQRZOHGJH WKDW '&/ ZLOO EH UHO\LQJ RQ WKH L(
DQG WKH GRFXPHQWY DFFRPSDQ\LQJ WKH 3URSRVDO IRU
FHUWLI\ WKDW DOO LQIRUPDWLRQ SURYLGHG LQ WKH 3URSRK
DQG FRUUHFW QRWKLQJ KDV EHHQ RPLWWHG ZKLFK UHQGH
GRFXPHQWY DFFRPSDQ\LQJ VXFK B3URSRVDO DUH WUXH FRSL

7KLV VWDWHPHQW LV PDGH
DIRUHVDLG 3URMHFW

IRU WKH H[SUHVV SXUSRVH RI

‘H VKDOO PDNH DYDLODEOH WR '&/ DQ\ DGGLWLRQDO LQIRU
IRU VXSSOHPHQWLQJ RU DXWKHQWLFDWLQJ WKH B3URSRVDO

‘H DFNQRZOHGJH WKH ULJKW RI '&/ WR UHMHFW RXU DSSOL
RWKHUZLVH DQG KHUHE\ ZDLYH RXU ULJKW WR FKDOOHQJH W

‘H FHUWLI\ WKDW LQ WKH ODVW WKUHH \HDUV ZH KDYH
DV HYLGHQFHG E\ LPSRVLWLRQ RI D SHQDOW\ E\ DQ DUEL
SURQRXQFHPHQW RU DUELWUDWLRQ DZDUG DJDLQVW WKH
SURMHFW RU FRQWUDFW E\ DQ\ SXEOLF DXWKRULW\ QRU K
SXEOLF DXWKRULW\ IRU EUHDFK RQ RXU SDUW

‘H GHFODUH WKDW

D :H KDYH H[DPLQHG DQG KDYH QR UHVHUYDWLRQV WR W

LVVXHG E\ WKH DXWKRULW\

3DJH R

vV IRU '

H[DPL
FDO 3U

\ RI Wi
D XV \
LWK W

DO \RX

IRUPD
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E :‘HGR QRW KDYH DQ\ FRQIOLFW RI LQWHUHVW LQ DFFRUG

F ‘HKDYH QRW GLUHFWO\ RU LQGLUHFWO\ RU WKURXJK DQ
SUDFWLFH IUDXGXOHQW SUDFWLFH FRHUFLYH SUDFWL
SUDFWLFH DV GHILQHG LQ WKH 5)3 GRFXPHQW LQ UHV
SURSRVDO LVVXHG E\ RU DQ\ DJUHHPHQW HQWHUHG LQW
HQWHUSULVH RU DQ\ JRYHUQPHQW &HQWUDO RU 6WDWH

G ‘H KHUHE\ FHUWLI\ WKDW ZH KDYH WDNHQ VWHSV WR HQ

RXU EHKDOI ZLOO HQJDJH LQ DQ\ FRUUXSW SUDFWLFH
XQGHVLUDEOH SUDFWLFH RU UHVWULFWLYH SUDFWLFH

‘H XQGHUVWDQG WKDW \RX PD\ FDQFHO WKH VHOHFWLRQ
QHLWKHU ERXQG WR DFFHSW DQ\ B3URSRVDO WKDW \RX PD\
ZLWKRXW LQFXUULQJ DQ\ OLDELOLW\ WR WKH $SSOLFDQWYV

'H GHFODUH WKDW ZH DUH QRW D PHPEHU RI
&RQVXOWDQW

DQ\ RWKHU F

‘H FHUWLI\ WKDW LQ UHJDUG WR PDWWHUV RWKHU WKDQ VH
RI RXU DIILOLDWHY KDYH QRW EHHQ FRQYLFWHG E\ D FRXLU
SDVVHG E\ D UHJXODWRU\ DXWKRULW\ ZKLFK ZRXOG FDVW

&RQVXOWDQF\ IRU WKH 3URMHFW RU ZKLFK UHODWHYVY WR D J
RI WKH FRPPXQLW\

‘H IXUWKHU FHUWLI\ WKDW LQ UHJDUG WR PDWWHUV UHODW
KDYH QRW EHHQ FKDUJH VKHHWHG E\ DQ\ DJHQF\ RI WKH *R
ODZ IRU DQ\ RITHQFH FRPPLWWHG E\ XV RU E\ DQ\ RI RXU [
KDYH QRW EHHQ EDUUHG E\ WKH FHQWUDO JRYHUQPHQW D(
DQ\ SXEOLF VHFWRU XQGHUWDNLQJ DV WKH FDVH PD\ EH |
DQG WKDW DQ\ VXFK EDU LI DQ\ GRHV QRW VXEVLVW DV RQ

‘H IXUWKHU FHUWLI\ WKDW QR LQYHVWLJDWLRQ E\ D UHJXO
RU DJDLQVW RXU DIILOLDWHY RU DJDLQVW RXU &(2 RU DQ\ R

‘H KHUHE\ LUUHYRFDEO\ ZDLYH DQ\ ULJKW RU UHPHG\ ZKLFH
KRZVRHYHU RWKHUZLVH DULVLQJ WR FKDOOHQJH RU TXH
FRQQHFWLRQ ZLWK WKH VHOHFWLRQ RI &RQVXOWDQW RU LG
LQ UHVSHFW Rl WKH DERYH PHQWLRQHG 3URMHFW

‘H DJUHH DQG XQGHUVWDQG WKDW WKH SURSRVDO LV V
GRFXPHQW ,Q QR FDVH VKDOO ZH KDYH DQ\ FODLP RU
FRQVXOWDQF\ IRU WKH BURMHFW LV QRW DZDUGHG WR XV RU

,Q WKH HYHQW RI RXU EHLQJ VHOHFWHG DV WKH &RQVXOW,
DFFRUGDQFH ZLWK WKH FRQWUDFW SUHVFULEHG LQ WKH 5)
WKH DIRUHVDLG IRUP DQG DJUHH WR DELGH E\ WKH VDPH

‘H KDYH VWXGLHG 5)3 DQG DOO RWKHU GRFXPHQWY FDUHIX
HIWHQW DV H[SUHVVO\ VHW IRUWK LQ WKH &RQWUDFW ZH V
RI DQ\ GRFXPHQWY RU LQIRUPDWLRQ SURYLGHG WR XV E\ '&/
RI' RU FRQFHUQLQJ RU UHODWLQJ WR WKH VHOHFWLRQ SURF

3DJH R
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7KH JLQDQFLDO 3URSRVDO LV EHLQJ VXEPLWWHG LQ D VHSOUDWH
ZLWK WKH )LQDQFLDO 3URSRVDO VKDOO EH ELQGLQJ RQ XV

‘H DJUHH DQG XQGHUWDNH WR DELGH E\ DOO WKH WHUPV DQG FR

'H DUH QRW LQYROYHG LQ DQ\ OLWLJDWLRQ WKDW PD\ KDYH DQ L
WKH GHOLYHU\ Rl WKH VHUYLFHV DV UHTXLUHG XQGHU WKLV WHQG

‘H DUH QRW EODFN OLVWHG E\ DQ\ &HQWUDO 6WDWH *RYHUQPHQW
8QGHUWDNLQJ LQ ,QGLD

‘H XQGHUWDNH WKDW WKH GRFXPHQWV VXEPLWWHG DUH JH|QXLQH
EHHQ FRQFHDOHG WKHUH IURP DQG WKDW ZH DUH QRW GHEDUUHC
DQG DUH FRPSHWHQW WR KDYH WKH FRQWUDFW :H XQGHUVWDQC(

FDQFHOOHG LI IRXQG WR EH KDYLQJ REWDLQHG WKURXJK 1UL
LQIRUPDWLRQ

‘H UHPDLQ <RXUYV

VLQFHUHO\

$XWKRUL]JHG 6LJQDWXUH >,Q IXO0O DQG LQLWLDOV@
1DPH DQG 7LWOH RI 6LJQDWRU\

1DPH RI )LUP

$GGUHVV

1DPH DQG VHDO RI WKH $SSOLFDQW OHPEHU LQ &KDUJH

3DJH R
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JRUP

$SSOLFDQWTIV ([SHULHQFH

>8VLQJ WKH
OHJDOO\ FRQWUDFWHG
DVVLIQPHQW @

IRUPDW EHORZ SURYLGH LQIRUPDWLRQ RQ HDF

IRU FDUU\LQJ RXW FRQVXOWLQJ VHUY

86(),9( % (67 352-(&76 :,7+ &23< 2) 3522) 2) (;3(5,(1&(
86( 352-(&76 :,7+ &23< 2) 3522) 2) (:3(5,(1&(

352-(&76 :,7+287 7+( 3522) 2) (;3(5,(1&( )520 5(63(&7,9(
&1,(176 :,/1 127 %( &216,'(5('

(;+,%,7 352-(&76 ,1 7+( /$67 ),9( <($56

$VVLJQPHQW 1DPHFR $SSUR[ YDOXH RI WKH FRQWUDFW
&URUH

&RXQ "XULQ RI DVVLJQPHC

/RFDWLRQ ZLWKLQ FRXQWU

1IDPH RI & 7RWDO PDQ PRQWKV RI WK

$GUF 6WDUW DWH ORQWK <HDU
&RPSOHWLRQ 'DWH ORQWK kKHDU
1R RI SURIHVVLRQDO VWDII|LQYR

"HVFULSWLRQ RI DFWXDE\ \RVWLCLWIKH [LJQP

$0LJQ WKLV GHVFULSWLRQ WR WKH HYDOXDWLRQ FULWHULD $

DVVLIQPHQW

JLUPYV 1DPH
$XWKRULJHG 6LIQDWXUH

1RWH

X

,Q FDVH IHH ZDV SDLG LQ FXUUHQF\ RWKHU WKDQ ,QGLD
EH FRQVLGHUHG EDVHG RQ 77 EX\LQJ UDWHV RI 6%, DV RI
FORVLQJ GDWH IRU WKH SXUSRVH RI FRQYHUVLRQ

30HDVH OLPLW WKH GHVFULSWLRQ RI HDFK SURMHFW WR
SDSHU RQH $ VL]H VKHHW RI SDSHU LI SULQWHG RQ ERW,
OLPLW VKDOO QRW EH FRQVLGHUHG IRU HYDOXDWLRQ

3DJH R

K DVVI
LFHV V

LQ ,1

OYHG

* 6SH

D 5XSH
ZRUN

WZR §
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YRUP &RPPHQWYV DQG 6XJJHVWLRQV RQ WKH &RQVXOWDQF\

$ 2Q WKH 6FRSH RI :RUN

% 2Q WKH GDWD VHUYLFHV DQG IDFLOLWLHY WR EH SURYLGHC(

& 2Q THFKQLFDO 3URSRVDO

" *HQHUDO &RPPHQWYV

3DJH

R

~

]

E\ WK
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JRUP '"HVFULSWLRQ RI $SSURDFK OHWKRGRORJ\ :RUN 30DQ

SURMHFW ODQDJHPHQW DQG 7HFKQLFDO DSSURDFK ZLWK PH
FRPSRQHQWYV RI WKH 7HFKQLFDO 3URSRVDO 7KH FRQVXOWD(
BURSRVDO GLYLGHG LQWR WKH IROORZLQJ FKDSWHUYV

$
%
&

3URMHFW ODQDJHPHQW $SSURDFK
7HFKQLFDO $SSURDFK DQG OHWKRGRORJ\
‘RUN 30DQ DQG

2UJDQLVDWLRQ DQG 6WDIILQJ

SURMHFW ODQDJHPHQW $SSURDFK ,Q WKLV VHFWLRQ WKH
RUJDQL]H DQG GHOLYHU WKH SURMHFW PDQDJHPHQW WD
RUN 3OHDVH OLPLW WKH GLVFXVVLRQ WR RQH SDJH
'LVFXVVLRQV JUHDWHU WKDQ WKLV OLPLW VKDOO QRW EH

7THEKQLFDO $SSURDFK DQG OHWKRGRORJ\
XQGHUVWDQGLQJ RI WKH REMHFWLYHV RI WKH DVVLIJQPHC(
DSSURDFK DQG WKH PHWKRGRORJ\ WKH\ ZRXOG DGRSW |
WKH H[SHFWHG RXWSXW V DQG WKH GHJUHH RI GHWDLO
KLIKOLJKW WKH SUREOHPV WR EH DGGUHVVHG DORQJ Z
WHFKQLFDO DSSURDFK WKH FRQVXOWDQW ZRXOG DGRSW
DOVR H[SODLQ WKH SURSRVHG PHWKRGRORJLHY WR DGRS
PHWKRGRORJLHV ZLWK WKH SURSRVHG DSSURDFK 3O0OHDYV
SDJHYV GRXEOH VLGHG SDJHV 'LVFXVVLRQV JUHDWHU W
IRU HYDOXDWLRQ

,Q WKLV VHFW,

:RUN 30DQ ,Q WKLV VHFWLRQ WKH FRQVXOWDQW VKR X(
DVVLIQPHQW WKHLU FRQWHQW DQG GXUDWLRQ SKDVLQJ
LQWHULP DSSURYDOV E\ WKH '& DQG GHOLYHU\ GDWHV R
VKRXOG EH FRQVLVWHQW ZLWK WKH SURMHFW PDQDJH
PHWKRGRORJ\ VKRZLQJ XQGHUVWDQGLQJ Rl WKH 62: DQ
IHDVLEOH ZRUNLQJ SODQ $ OLVW RI WKH ILQDO GRFXPH
WDEOHV WR EH GHOLYHUHG DV ILQDO RXWSXW VKRXOG E
FRQVLVWHQW ZLWK WKH 3URSRVDO

2UJDOLVDWLROQ DQG 6WDIILQJ ,Q WKLV VHFWLRQ WKH FR(
FRPSRVLWLRQ RI WKH SURSRVHG WHDP 7KH FRQVXOWDAQ
DVVLIQPHQW DQG WKH NH\ H[SHUWV UHVSRQVLEOH WKHU

3DJH R

IWKRG |
W LV

H FRQV
VNV G|
VLQJO!
FRQVL
LRQ F
DW DV
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RI VX
LWK W
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRY '5($0 &L

JRUP &XUULFXOXP 9LWDH RI 3URSRVHG 3URMHFW ODQDJHUY

JURVHG SR

1DPH IL

1IPH RI >)LUVW@ >0LGC

'DWH Kt 00 "' <<<

IDWLR

(GXFLF >, LFDWH FROO W\ DQG

VSHFLDOL]JH®RQH®XFUWDII
JLYLQJ QDPHV RI LQVWLWXWL
REWDLQHG DQG \HDU RI REWDLQ
IURP WKH ODWHVW GHJUHH@

Y
Ee)

OHPEHUVKLS RI C
2UJDQL]DWLRQV
7UDLQL XEO RC > QGLFDWH VLJQLILFDQW WUDLQLQJ V
HGXFDWLRQ GHJUHHV XQGHU [ZHUH
REWDLQHG@

&RXQWULHV RI :RL >/LVW FRXQWULHY ZKHUH VWDII|KDV ZF
WKH ODVW WHQ \HDUV@
(PSOR\PHQW |UHFRHJ B | 3RVLWL "XUD\

>6WDUWLQJ ZI2WKDQL]DWLRQ
SUHVHQW SRVLWLRQ OLVW <<<< WIVH
LQ UHYHUVH RUGHU
HYHU\ HPSOR[\/PHQW
KHOG E\ VWDH
PHPEHU VLQF
JUDGXDWLRQ

"HWDLOV RI WDVNV
DVVLJQHG

® 3

:RUN 8QGHUWDMHRRQJ WKH DVVLIQPHQWY LQ ZKLHRK KH 6WD
WKDW %HVW | QQXROEPRBMMHIVPSRUWDQWO\ GHVFULEH|LQ GHSWK H
&DSDELOLW\ MARRPSRQHQWY KDQGOHG FROQWULEXWLRQ PDGH Z

+DOGOH WKH| UHIHUHQFH WIRU62WKRVH DVVLJQPHQWV WKDW
$VVLJOPHQW| LOOXVWUDWH VWDII FDSDELOLW\ WR KDQGOH W
1DPH RI DVVLJQPHQW RU SURMHFW
<HDU

IRFDWLRQ

&OLHQW

3URMHFW &RVW

ODLQ SURMHFW IHDWXUHV
3RVLWLRQV KHOG

$FWLYLWLHV SHUIRUPHG

3DJH R




| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRY '5($0 &L

&HLILF] , WKH XQGHUVLIJQHG FHUWLI\ WKDW WR WKH EH
DQG EHOLHI WKLV &9 FRUUHFWO\ GHVFULEHYV PH
DQG P\ H[SHULHQFH , XQGHUVWDQG WKDW
PLVVWDWHPHQW GHVFULEHG KHUHILQ PID\ OH
GLVTXDOLILFDWLRQ RU GLVPLVVDO Ul HQJDPJHG

6LIQDWXUH 6LIQDWXUH

'DWH > \\\) 'DWH >GG F

1DPH RI VHPH 1IDPH RIKRUL]JH((DW

1RWH

3OHDVH UHVWULFW WKH QXPEHU RI SDJHV SHU &9 WR IRXU SDJH

WZR VKHHWYV LI SULQWHG ERWK VLGHYV 3DJHV LQ WKH &9 JUHDW
FRQVLGHUHG IRU HYDOXDWLRQ

3DJH R




‘ 5)3 IRU 6HOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

YRUP

'"HOLYHUDEOHYV /LVWLQJ

6

1H

'HOLYHUDEOH 7

6KRUW 'HVFULSWLR(

'"HSHQGH QME

OHQWLRQ GHSHQGHQF\ LI DQ\

RQ WKH FRPSOHWLRQ RI WKH GHOLYH

3DJH
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‘ 5)3 IRU 6HOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDqW IRU '5(%$0 &L
JRUP :RUN 6FKHGXOH
6 $FW\ G5HE ORW LWKH Il D EDUV 7R\
1R 0[]0 0 0 0] O ( PRQ\
"HJ 'HOLYHUDEOH SHSRUW [
GDWD FROOHFWIRQ
GUDIWLQJ
LQFHSWLRQ UHSRUW
LQFRUSRUDWLQJ FRPAPHQWV
GHOLYHU\ RI ILQIDO UHSRUW"
"HJ 'HOLYHUDEOH
(
/LVW WKH GHOLYHUDEOHV ZLWK WKH EUHDNGRZQ IRU DFWLYLWLHV U
EHQFKPDUNV VXFK DV WKH &0OLHQWY{V DSSURYDOV
'XUDWLRQ RI DFWLYLWLHV VKDOO EH LQGLFDWHG LQ D IRUP RI D|EDU FK
,QFOXGH D OHJHQG LI QHFHVVDU\ WR KHOS UHDG WKH FKDUW

3DJH R




| 5)3 IRU 6BHOHFWLRQ Rl ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU

JRUP 7THFKQLFDO 3URSRVDO 3DJH 1XPEHULQJ &HUWLILFDW}

/R EH HOFORMWW BRVIJHFKQLFDO 3URSRVDO

&(57.).8&8$7(
&HUWLILHG WKDW WKLV 7THFKQLFDO 3URS
ILJXUHV DQG :HDFK SCQXPIIH

'‘DW 6L RI WKH WHQGH
:LVVH

5)3 1RO' '&/ ,&7 5)3 IRU S 6HOHFWLRQ RI

IR"5($0 &ILWRM 6XUDW

RVDO LV FDUU\

UHU

,&7 &RQVXOWDQW

3DJH

R

'5($0 &L
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‘ 5)3 IRU 6HOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDqW IRY '5($0 &L

JRUP )LQDQBUIRGRVDO ,QGH]

$00 IRUPV OLVWHG LQ WKLV LQGH[ VKDOO EH SURSHUO\ 3KDUG| ERXQ
BURSRVDO” HQYHORSH

7KH ILUVW SDJH RI WKH VHW RI GRFXPHQWY WR EH HQFORVHG|LQ WK
EHMEOH RI &4RQWHQWY DV JLYHQ EHORZ DQG VKDOO EH HQFODRVHG

7$%/( 2) &217(176
60 '"HVFULSWLRQ 3DJH
1R 1R
JLQDQFLDO 3URSRVDO 6XEPLVVLRQ J)RUP )RUP

3D\PHQW 6FKHGXOH )RUP

&HUWLILFDWH UHJDUGLQJ SDJH QXPEHULQU )RUYP

3DJH R




| 5)3 IRU 6BHOHFWLRQ Rl ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU '5($0 &L

YRUP JLQDQFLDO 3URSRVDO 6XEPLVVLRQ )RUP

>/RFDWLRQ@
>'DWH@

7R

7KH 0DQDJLQJ 'LUHFWRU

'5($0 &LW\ /LPLWHG 6XUDW
3KRQH
(PDLOUHDPFOVXUDW#JPDLO FRP
5HVSHFWHG 6LU

6XEMHFW 503'&/R &7 5)3 6HOHFWLRQ RI ;&7 &RQVXOWDQW IR
&LW\ 3URMHFW DW 6XUDW *XMDUDW

‘H WKH XQGHUVLIJQHG RIIHU WR SURYLGH WKH FRQVXOWLQJ VHUYLF
BURSRVDO FLWHG DERYH DQG RXU 3URSRVDO 2XU DWWDFKHG )LQ
>DPRXQW V LQ ZRUGV DQG ILIJXUHV@

2XU )LQDQFLDO 3URSRVDO VKDOO EH ELQGLQJ XSRQ XV VXEMHFW
DULWKPHWLF FRUUHFWLRQV LI DQ\ XS WR H[SLUDWLRQ RI WKH YDOL

‘H XQGHUWDNH WKDW LQ FRPSHWLQJ IRU DQG LI WKH DZDUG LV F
FRQWUDFW ZH ZLOO VWULFWO\ REVHUYH WKH ODZV DJDLQVW IUD X
33UHYHQWLRQ RI &RUUXSWLRQ $FW ’

'H DUH QRW LQYROYHG LQ DQ\ OLWLJDWLRQ WKDW PD\ KDYH |[DQ LP¢
GHOLYHU\ Rl WKH VHUYLFHV DV UHTXLUHG XQGHU WKLV WHQGHU

‘H DUH QRW EODFN OLVWHG E\ DQ\ &HQWUDO 6WDWH *RYHUQPHQW
8QGHUWDNLQJ LQ ,QGLD

‘H XQGHUVWDQG \RX DUH QRW ERXQG WR DFFHSW DQ\ 3URSRVDO \RX
<RXUV VLQFHUHO\

$XWKRUL]JHG 6LJQDWXUH >,Q IXO0O DQG LQLWLDOV@
1DPH DQG 7LWOH RI 6LJQDWRU\

1DPH RI )LUP

$GGUHVV

3DJH R




| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

YRUP 3D\PHQW B6FKHGXOH

7KH B3URSRVHG (QJDJHPHQW 'XUDWLRQ ORQWKYV 3('0 DUH

1RWH 7KH &RQVXOWDQWY VKDOO KDYH WR VXEPLW 7D[ ([FOXVLYH 7
9ROXPH ,, 2Q OLQH RQO\

$SSOLFDQW DJUHHV WKDW SD\PHQW VKDOO EH GLVEXUVHG DV IROO

QW Rl 7&)3 GLYLGHG HTXD \
VH RI SURMHFW H[WHQ R
\PHQW Rl 7&)3 9DU

PLOHVWRQHYVY DV PHQW

LQWR 3('0 SDUWYV
H IL[HG SD\PH
+

(o) e
WK
H $
G E

X
VLRQ VDP
LDEO PRXQW
LRQH HORZ

OLOHVWRQH

2Q JHWWLQJ ZULWWHQ DSSURYDO
ZRUNV DJUHHG LQ WKH ,QFHSWLRQ
6PDUW &LW\ LPSOHPHQWDWLRQ 5RDG

$IWHU GD\V RI HQWLUH SURMHH
FRXQWHG IURP VLJQ RIIl GDWH RI W
SKDVH H[HFXWLRQ

7KH IROORZLQJ PLOHVWRQHY ZLOO EH UHSHDWHG RYH

2Q JHWWLQJ WKH ZULWWHQ DSSURYDO DXWKRUL]DWLRQ
ZRUNV XQGHU 'HVLJQ 'HYHORSPHQW 6WDJH 5HSRUW

8SRQ DZDUG RI WHQGHU IRU HI[HFXWLRQ RI ZRUN

8SRQ FRPSOHWLRQ RI HI[HFXWLRQ VWDJH DQG UHFHLSW R
FRQILUPDWLRQ RQ WKH H[HFXWLRQ RI WHQGHUHG ZRUN DV

$IWHU GD\V I[IURP WKH FRPSOHWLRQ@ RI WKH HIHFXWLRQ
SOXV DQ\ WD[ WKDW PD\ EH SD\DEOH E\ '&/ RQ WKH VDLG DPRXQW

SHUFHQWDJH RI 9

DXWKRUL]DWLRQ IUR
SHSRUW DV SHU DFH¥
PDS

W LPSOHPHQWDWLRQ
KH FRPSOHWLRQ RI

I

LIL
T ©

w

vV H H

U\
| UR

St
V'V

$XWKRULJHG 6LIJIQDWXUH >,Q IXO0O DQG LQLWLDOV@
1DPH DQG 7LWOH RI 6LIJQDWRU\

1DPH RI )LUP

$GGUHVYV

3DJH R
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRY '5($0 &L

JRUP JLQDQFLDO 3URSRVDO 3DJH 1XPEHULQJ &HUWLILFDWH

7R EH HOFORMWEW BNJHODOFLDO 3URSRVDO

&(57.).8&8$7(

&HUWLILHG WKDW WKLV )LQDOFLDO 3URSRVDO LV FDUU\LQJ
ILIXUHVY DQG zHDFK SLQPEHL

‘DW 6L RI WKH WHQGHUHU
:LVVH
5)3 1RO' '&/ ,&7 5)3 IRU 36HOHFWLRQ RI1|,&7 &RQVXOWDQW

IR"5($0 &LW\ 3 DW 6X*XML

3DJH R




| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU

JRUP JRUP RI %DQN *XDUDQWHH IRU B3HUIRUPDQFH 6HFXUL

7R EH VWDPSHG LQ DFFRUGDQFH ZLWK 6WDPS $FW

SHI %DQN *XDUDQWHH

'DWH
'"HDU 6LU

,Q FRQVLGHUDWLRQ RI WKH 'LDPRQG 5HVHDUFK $QG OHUFI
KHUHLQDIWHU UHIHUUHG DV WKH p'&/Y ZKLFK H[SUHVVLRQ V
PHDQLQJ WKHUHRI LQFOXGH LWV VXFFHVVRUV DGPLQLVWUD
>QDPH RI FRQVXOWDQW®@ D >W\SH RI FRPSDQ\@ HVWDEOLVK
UHJLVWHUHG RIILFH DW >DGGUHVV@ KHUHLQDIWHU UHIHUUHZQ
XQOHVV UHSXJQDQW WR WKH FRQWH[W RU PHDQLQJ WKHUHR
H[HFXWRUV DQG SHUPLWWHG DVVLJQV DQ $VVLJQPHQW IRU
&RQWUDFW E\ LVVXH RI '&/ 1V &RQWUDFW /HWWHU RI $ZDUG 1R
KDYLQJ EHHQ XQHTXLYRFDOO\ DFFHSWHG E\ WKH &RQVXOWD
>SDPRXQW LQ ILJXUHV DQG ZRUGV@ IRU 6FRSH RI :RUN KHU
&RQVXOWDQW KDYLQJ DJUHHG WR IXUQLVK D %DQN *XDUDQWH
ZRUGV@ WR WKH '&/ IRU SHUIRUPDQFH RI WKH VDLG $JUHHPHQ

‘H >1DPH Rl %DQN@ LQFRUSRUDWHG XQGHU >0DZ DQG FRXQMW
KHUHLQDIWHU UHIHUUHG WR DV WKH %DQN ZKLFK H[SUHVVL
PHDQLQJ WKHUHRI LQFOXGH LWV VXFFHVVRUV DGPLQLVWUI
JXDUDQWHH DQG XQGHUWDNH WR SD\ WKH '& LPPHGLDWHO\
&RQVXOWDQW WR WKH H[WHQW RI 5V >DPRXQW LQ ILJXUH DQGA
ZLWKRXW DQ\ GHPXU UHVHUYDWLRQ FRQWHVW UHFRXUVH RU
&RQVXOWDQW $Q\ VXFK GHPDQG PDGH E\ WKH '&/ RQ WKH %[O
QRWZLWKVWDQGLQJ DQ\ GLIIHUHQFH EHWZHHQ WKH '&/ DQG

EHIRUH DQ\ &RXUW 7ULEXQDO $UELWUDWRU RU DQ\ RWKHU D

:H DJUHH WKDW WKH *XDUDQWHH KHUHLQ FRQWDLQHG VKDOQ
HQIRUFHDEOH XQWLO WKH '&/ GLVFKDUJHV WKLV JXDUDQWHH

7KH '&/ VKDOO KDYH WKH IXOOHVW OLEHUW\ ZLWKRXW DIIHFV
XQGHU WKLV *XDUDQWHH IURP WLPH WR WLPH WR YDU\ W
SHUIRUPDQFH RI WKH &RQWUDFW E\ WKH &RQVXOWDQW QRU VK
E\ DQ\ YDULDWLRQV LQ WKH WHUPV DQG FRQGLWLRQV RI WKH
KDYH WKH IXOOHVW OLEHUW\ ZLWKRXW DIIHFWLQJ WKLV JXD
H[HUFLVH RI DQ\ SRZHUV YHVWHG LQ WKHP RU RI DQ\ ULJKV
&RQVXOWDQW DQG WR H[HUFLVH WKH VDPH DW DQ\ WLPH LQ
IRUEHDU WR HQIRUFH DQ\ FRYHQDQWY FRQWDLQHG RU LPSOLl
WKH &RQVXOWDQW DQ\ RWKHU FRXUVH RU UHPHG\ RU VHFXU
QRW EH UHOLHYHG RI LWV REOLJDWLRQV XQGHU WKHVH SUHV
OLEHUW\ ZLWK UHIHUHQFH WR WKH PDWWHUV DIRUHVDLG RU
IRUEHDUDQFH RU RWKHU DFWV RI RPLVVLRQ RU FRPPLVVLRQ
LQGXOJHQFH VKRZQ E\ WKH '&/ RU E\ bQ\ RWKHU PDWWHU RU V
EXW IRU WKLV SURYLVLRQ KDYH WKH HITHFW RI UHOLHYLQJ WK

3DJH R
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRY '5($0 &L

7KH %DQN DOVR DJUHHV WKDW WKH '&/ DW LWV RSWLRQ VKDOOO EH
DIJDLQVW WKH %DQN DV D SULQFLSDO GHEWRU LQ WKH ILUYW LQ\
&RQVXOWDQW DQG QRWZLWKVWDQGLQJ DQ\ VHFXULW\ RU RWKHU J
UHODWLRQ WR WKH &RQVXOWDQWITV OLDELOLWLHYV

7KLY *XDUDQWHH VKDOO EH LUUHYRFDEOH DQG VKDOO UHPDLQ LQ IX
%DQN RI DOO LWV REOLIJDWLRQV KHUHXQGHU

7KLV *XDUDQWHH VKDOO QRW EH DIIHFWHG E\ DQ\ FKDQJH L® WKH
&RQVXOWDQW WKH %DQN RU DQ\ DEVRUSWLRQ PHUJHU RU DPDOJD
ZLWK DQ\ RWKHU 3HUVRQ

1IRWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG KHUHLQ DERYH RX[U OLDE
5V >DPRXQW LQ ILJXUH DQG ZRUGV@ DQG LW VKDOO UHPDLQ [LQ IRU
H[WHQG IURP WLPH WR WLPH IRU BGXNK BM® VR SQWD P D \RIPBR EWXO WD QW
ZKRVH EHKDOI WKLV JXDUDQWHH KDV EHHQ JLYHQ 'DWH WKLY >GDV
L\ IRUPDW@ DW >SODFH@

,71(66
>VLJQDWXUH QDPH DQG DGGUHVV@
>VLJQDWXUH QDPH DQG DGGUHVV@

>21ILFLDO $GGUHVV@ '"HVLIQDWLRQ
>:LWK %DQN 6WDPS@

$WWRUQH\ DV 3HU 3RZHU RI $WWRUQH\ 1R

'DWHG

6WULNH RXW ZKLFKHYHU LV QRW DSSOLFDEOH
7KH GDWH ZLOO EH IL[HG DV LQGLFDWHG LQ 6 & &

7KH VWDPS SDSHUV RI DSSURSULDWH YDOXH VKDOO EH SXUFKPVHG L
H%DQN *XDUDQWHHY 7KH EDQN JXDUDQWHH VKDOO EH LVVXHG| HLWK'
ORFDWHG LQ ,QGLD RU D IRUHLJQ EDQN WKURXJK D FRUUHVSRQGHQ!'
GLUHFWO\ E\ D IRUHLJQ EDQN ZKLFK KDV EHHQ GHWHUPLQHG L|Q DGYI

3DJH R




| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRY '5($0 &L

6(&7,21 'UDIW &RQWUDFW 6SHFLPHQ

'5$)7 &2175%$&7 63(&,0(1 )25
&2168/7$1&< 6(59,&(6

%HWZHHQ

>'LDPRQG 5HVHDUFK $QG OHUFDQWLOH &

>1DPH RI &4RQVXOWDQWV@

>'DWH@

3DJH R
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[ 5)3 IRU 6HOHFWLRQ Rl ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU '5($0 &L
, YRUP Rl &RQWUDFW
&RQWUDFW WR XQGHUWDNH >QDPH RI DVVLIQPHQW®@
7KLV &2175%&7 KHUHLQDIWHU FDOOHG WKH 2&RQWUDFW’" LV PDGH RC(
PRQWK RI >PRQWK@ >\HDU LQ p\\\\] IRUPDW®@ E\ DQG EHWZHHQ
7KH 'LDPRQG 5HVHDUFK $QG OHUFDQWLOH &LW\ /LPLWHG D *RYHUQP
UHJLVWHUHG RIILFH DW BBBBBEBBBBBBBBBBBBBBBBBBBBBB KHUHLQDI
HISUHVVLRQ XQOHVYV UHSXJQDQW WR FRQWH[W RU PHDQLQJ WKHUHRI
DQG DVVLIJQV RI WKH )LUVW 3DUW
$1°
>1DPH RI &RQVXOWDQWY DQG UHJLVWHUHG DGGUHVV@
+HUHLQDIWHU FDOOHG WKH 3&RQVXOWDQWV’
:+(5(%6
D 7KH '&/ KDV UHTXHVWHG WKH &RQVXOWDQWY WR SURYLGH FHU\
LQ WKH *HQHUDO &RQGLWLRQV DWWDFKHG WR WKLV &RQWUDFW
E 7KH &RQVXOWDQWY KDYLQJ UHSUHVHQWHG WR WKH '&/ WKDW
VNLOOV SHUVRQQHO DQG WHFKQLFDO UHVRXUFHVY KDYH DJUHI
WHUPVY DQG FRQGLWLRQV VHW IRUWK LQ WKLV &RQWUDFW
12: 7+(5()25( WKH sDUWLHY KHUHWR KHUHE\ DJUHH DV IROORZ
7KH IROORZLQJ GRFXPHQWY DWWDFKHG KHUHWR VKDOO EH GHHP
&RQWUDFW
D 7KH *HQHUDO &RQGLWLRQV RI &RQWUDFW KHUHLQDIWHU|FDOO'
E 7KH 6SHFLDO &RQGLWLRQV RI FRQWUDFW KHUHLQDIWHU [FDOOH
7KH IROORZLQJ $SSHQGLFHYV
$SSHQGL[ $ ,QVWUXFWLRQV WR &RQVXOWDQWV 6FRSH R| :RUN
'"HVFULSWLRQ RI WKH 6HUYLFHY DQG UHSRUWLQJ [UHTXLI
$SSHQGL] % &RQVXOWDQWV]S 6XE FRQVXOWDQWYV .H\ | SHUVR
SHUVRQQHO 7DVN DVVLIQPHQW ZRUN SURJUDPPH
TXDOLILFDWLRQ UHTXLUHPHQWY RI NH\ SHUVRQQHO DQC
YDULRXVY GHOLYHUDEOHYV
$SSHQGL[] & $SSURDFK DQG PHWKRGRORJ\
$SSHQGL[ ' '"'XWLHV RI WKH '&/ $SSHQGL]
$SSHQGL[ ( &RQVXOWDQWYV )HH 'HWDLOV
$SSHQGL[ ) 2&RQIRUPHG 'RFXPHQW ™ ZKLFK LQFRUSRUDWHY DOC
DQG UHVXOWY RI WKH FRQWUDFW QHJRWLDWLRQV
$SSHQGL[ * &RS\ RI /HWWHU RI $ZDUG
3DJH  RI




| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

$SSHQGL]

$SSHQGL] ,
$SSHQGL]
$SSHQGLJ .
$SSHQGL[ /

7KH PXWXDO ULJKWV DQG REOLJDWLRQV RI WKH '&/ DQG WK
WKH &RQWUDFW LQ SDUWLFXODU

D

E

3ULRULW\
LQFRQVLVWHQF\
FRQVWLWXWLQJ WKH &RQWUDFW DQG PRUH SDUWLFXODUO
KHUHLQDERYH WKH GRFXPHQWYV VKDOO EH LQWHUSUHWHG L

D

E

F

G

H

,1 :,71(66 :+(5(2)
UHVSHFWLYH QDPHYV DV RI WKH GD\ DQG \HDU

)25 $1' 21 %(+$/) 2) '&/
>6LJQDWXUH@

>1DPH@

>'HVLIJQDWLRQ®@

)25 $1' 21 %(+$/) 2) &2168/7$17
>6LJQDWXUH@

7KH &RQVXOWDQWY VKDOO FDUU\ RXW WKH 6HUYLFHV L
&RQWUDFW DQG

'&/ ZLOO PDNH SD\PHQWV WR WKH &RQVXOWDQWYV LQ DF
&RQWUDFW

+

&RS\ RI %DQN *XDUDQWHH IRU 3HUIRUPDQFH

&ODULILFDWLRQV
+RXUV RI ZRUN
&RUUHVSRQGHQFHV

DJUHY
FODX

RI GRFXPHQWY 7KH 3DUWLHV H[SUHVVO\

RU FRQWUDGLFWLRQ EHWZHHQ DQ\

7KH SURYLVLRQV RI WKLV &RQWUDFW VKDOO RYHUU
FRPSULVLQJ WKH &RQWUDFW

WKH SURYLVLRQV RI WKH 6& VKDOO EH VXEMHFW W
SURYLVLRQV RI RWKHU GRFXPHQWYV FRPSULVLQJ WKH

WKH SURYLVLRQV RI WKH *& VKDOO EH VXEMHFW W
SUHFHGHQFH RYHU DOO RWKHU GRFXPHQWY FRPSULVI

WKH $SSHQGLFHVY VKDOO VXEMHFW WR HDFK RI WKH

$Q\ GHFLVLRQ Rl WKH '&/ LQ UHODWLRQ WR WKH SUL
ELQGLQJ XSRQ WKH &RQVXOWDQW

WKH 3DUWLHV KHUHWR KDYH FDXVHG WKLV &
ILUVW DERYH ZU

3DJH R
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU

>1DPH@

>'HVLIJQDWLRQ@

'LWQHVYV
>6LJQDWXUH QDPH DQG DGGUHVV@
>6LJQDWXUH QDPH DQG DGGUHVV@

*HOQHUDO &RQGLWLRQV RI 4RQWUDFW

*HQHUDO SURYLVLRQV
'"HILQLWLRQV

8QOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHVY WKH IROORZLQ
KDYH WKH IROORZLQJ PHDQLQJV

D 3$SSOLFDEOH /DZ" PHDQV WKH DOO ODzV E\H ODzV UX
SURWRFROV FRGHV JXLGHOLQHV SROLFLHV QRWLFHYV
RWKHU LQVWUXPHQWY KDYLQJ WKH IRUFH RI ODZ LQ ,QG

IURP WLPH WR WLPH

3$IILOLDWH" PHDQV ZLWK UHVSHFW WR DQ\ 3DUW\ DQ\ R
D &RQWUROV VXFK 3DUW\ E LV &RQWUROOHG E\ VXFK
SHUVRQ ZKR GLUHFWO\ RU LQGLUHFWO\ &RQWUROV VXH
DQ\ SHUVRQ VKDOO PHDQ D WKH SRVVHVVLRQ GLUHH
GLUHFW RU FDXVH WKH GLUHFWLRQ Rl WKH PDQDJHPHQW
WKURXJK WKH RZQHUVKLS RI YRWLQJ VKDUH FDSLWDO

SRZHU WR HOHFW PRUH WKDQ RQH KDOI RI WKH GLUHF
H[HUFLVLQJ VLPLODU DXWKRULW\ ZLWK UHVSHFW WR VXH
RU LQGLUHFWO\ RI D YRWLQJ LQWHUHVW RI PRUH WKDQ
38 RQWUROOHG E\" VKDOO EH FRQVWUXHG DFFRUGLQJO\

3'&/" PHDQV WKH 3DUW\ QDPHG LQ WKH &RQWUDFW ZKR

3&RQVXOWDQW’™ RU 3&RQVXOWDQWY™ PHDQV WKH SDUW\
DV DQ LQGHSHQGHQW SURIHVVLRQDO ILUP E\ WKH '&/ WR

3&RQWUDFW" PHDQV WKH &RQWUDFW VLJIJQHG E\ WKH
&RQGLWLRQV RI &RQWUDFW *& FRQVWLWXWH D SDUW W
WKLV VLIQHG &RQWUDFW

S&RQWUDFW 3ULFH” PHDQV WKH SULFH WR EH SDLG IRU W

3*&” PHDQV WKH *HQHUDO &RQGLWLRQV Rl &RQWUDFW
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

K

L

M

S*RYHUQPHQW™ PHDQV WKH *RYHUQPHQW RI '&/TV FRXQW

3/RFDO &XUUHQF\" PHDQV WKH FXUUHQF\ RI WKH *RYHUQ

S0HPEHU" LQ FDVH WKH &RQVXOWDQWYVY FRQVLVW RI D
PHDQV DQ\ RI WKHVH HQWLWLHY DQG 30HPEHUV" PHD(
OHPEHU OHPEHU LQ &KDUJH"™ PHDQV WKH HQWLW\ VSHFLI
(DFK OHPEHU LQ H[HUFLVLQJ DOO WKH &RQVXOWDQWTIV
'&/ XQGHU WKLV &RQWUDFW

S0DWHULDO $GYHUVH (IIHFW" PHDQV PDWHULDO DGYHLU
&RQVXOWDQW WR REVHUYH DQG SHUIRUP DQ\ RI LWV U
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKLV $JUHHPH
ELQGLQJ QDWXUH RU HQIRUFHDELOLW\ RI WKLV $JUHHPHQ(Q

ODVWHU 6HUYLFHV $JUHHPHQW 06%$ VKDOO PHDQ WKH V

33DUW\ PHDQV WKH '&/ RU WKH &RQVXOWDQWYV DV WKH
ERWK RI WKHP

33HUIRUPDQFH 6HFXULW\" VKDOO PHDQ WKH LUUHYRFDEH
SURYLGHG E\ WKH &RQVXOWDQW IURP D VFKHGXOHG (¢
SHUIRUPDQFH RI LWV REOLJDWLRQV LQ UHVSHFW RI WKH

s33HUVRQQHO  PHDQV SHUVRQV KLUHG E\ WKH &RQVXOV
HPSOR\HHV DQG DVVLJQHG WR WKH SHUIRUPDQFH RI WKH

*3URMHFW’" PHDQV *>QDPH RI DVVLIJQPHQW@"

36& PHDQV WKH 6SHFLDO &RQGLWLRQV RI &RQWUDFW E
WKH &8RQWUDFW PD\ EH DPHQGHG RU VXSSOHPHQWHG

S6HUYLFHV"™ PHDQV WKH ZRUN WR EH SHUIRUPHG E\ W
&RQWUDFW DV GHVFULEHG LQ 62:

36XE FRQVXOWDQW’  PHDQV DQ\ HQWLW\ WR ZKLFK WKH
WKH 6HUYLFHV LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV R

::RUN 2UGHU" PHDQV D VSHFLILF GLUHFWLYH RU RUGH
GHILQHG GXUDWLRQ DQG IHH

S3&RUUXSW 3UDFWLFH" PHDQV WKH RITHULQJ JLYLQJ UHF
WR LQIOXHQFH WKH DFWLRQ RI D SXEOLF RIILFLDO LQ
HIHFXWLRQ

) UDXGXOHQW 3UDFWLFH" PHDQV D PLVUHSUHVHQWDWI
VHOHFWLRQ SURFHVV RU WKH H[HFXWLRQ RI D FRQWUD
LQFOXGHYVY FROOXVLYH SUDFWLFH DPRQJ FRQVXOWDQWYV
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

SURSRVDOV GHVLIQHG WR HVWDEOLVK SULFHV DW DU
GHSULYH WKH '&/ RI WKH EHQHILWYV RI IUHH DQG RSHQ FR

/IDZ *RYHUQLQJ &RQWUDFW 7KLV &RQWUDFW LWV PHDQU

EHWZHHQ WKH 3DUWLHYV VKDOO EH JRYHUQHG E\ WKH $S

VXEMHFW WR WKH MXULVGLFWLRQ RI WKH &RXUWYVY DW *XN

/IDQJIXDJH
ZKLFK VKDOO EH ELQGLQJ DQG FRQWUROOLQJ ODQJXDJH
RU LQWHUSUHWDWLRQ Rl WKLV &RQWUDFW

IRWLFHV $Q\ QRWLFH UHTXHVW RU FRQVHQW PDGH S
ZULWLQJ DQG VKDOO EH GHHPHG WR KDYH EHHQ PDGH
DXWKRULVHG UHSUHVHQWDWLYH RI WKH 3DUW\ WR ZKRP
ZKHQ VHQW E\ UHJLVWHUHG PDLO WHOH[ WHOHJIUDP R
DGGUHVYV VSHFLILHG LQ WKH 6&

/IRFDWLRQ 7KH 6HUYLFHV VKDOO EH SHUIRUPHG DW VXF
HOVHZKHUH DV WKH '&/ PD\ DSSURYH

$XWKRULJHG 5HSUHVHQWDWLYHV $Q\ DFWLRQ UHTXLUH
GRFXPHQW UHTXLUHG RU SHUPLWWHG WR EH H[HFXWHG
&RQVXOWDQWY PD\ EH WDNHQ RU H[HFXWHG E\ WKH RIILF

7D[HV DQG 'XWLHV 8QOHVV RWKHUZLVH VSHFLILHG LQ
FRQVXOWDQWY DQG WKHLU 3HUVRQQHO VKDOO SD\ VX
LPSRVLWLRQV DV PD\ EH OHYLHG XQGHU WKH $SSOLFDEO
WR KDYH EHHQ LQFOXGHG LQ WKH &RQWUDFW 3ULFH

, OQWHUSUHWDWLRQ ,Q WKH &4RQWUDFW XQOHVV WKH FR(

7KH VLQJXODU LQFOXGHV WKH SOXUDO DQG YLFH YHUV
WKH VLQJXODU VKDOO KDYH D FRUUHVSRQGLQJ PHDQLQ
$ UHIHUHQFH WR DQ\ JHQGHU LQFOXGHV WKH RWKHU JHQ

$ UHIHUHQFH WR DQ\ GRFXPHQW DJUHHPHQW GHHG RU
OLPLWDWLRQ UHIHUHQFHV WR WKH &RQWUDFW LQF(
DJUHHPHQW GHHG RU RWKHU LQVWUXPHQW DV PD\ EH
UHVWDWHG QRYDWHG RU UHSODFHG IURP WLPH WR WLP

$ UHIHUHQFH WR DQ\ GRFXPHQW DJUHHPHQW GHHG
ZLWKRXW OLPLWDWLRQ UHIHUHQFHV WR WKH &RQWUD
GRFXPHQW DJUHHPHQW GHHG RU RWKHU LQVWUXPHQYV
VFKHGXOHY DQG SDUwVY DWWDFKHG RU UHODWDEOH WK
SDUW RI VXFK GRFXPHQW DJUHHPHQW GHHG RU RWKHU

$ UHIHUHQFH WR DQ\ $SSOLFDEOH /DZ LQFOXGHV DQ
HQDFWPHQW RU FKDQJH LQ LQWHUSUHWDWLRQ RU DSSO
DQ\ VWDWXWRU\ ERG\ RU DXWKRULW\ LQFOXGHV D UHIHU

3DJH R
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU

RI LWV IXQFWLRQV DV DUH UHOHYDQW LQ WKH FRQWHI[W
ZDV UHIHUUHG WR

:KHUH D ZRUG RU SKUDVH KDV D GHILQHG PHDQLQJ

'5($0 &L

LQ ZKL

DQ\ R

JUDPPDWLFDO IRUP LQ UHVSHFW RI WKH ZRUG RU SKUDVH KDV

7KH ZRUGV 2LQFOXGH" DQG :LQFOXGLQJ" DUH WR EH FR
S KHUHLQ" B3KHUHRI® 3KHUHWR® 3KHUHXQGHU ™ DQG ZRU

QVWU)
GV RI

&ROQWUDFW DV D ZKROH :KHUH D ZLGHU FRQVWUXFWLRQ LV S|
SRWKHUZLVH" VKDOO HNRXW G H PF BQWMUUDKHGI RUHIJRLQJ ZRUGV

,Q WKH &RQWUDFW KHDGLQJV DUH IRU WKH FRQYHOQL
LQWHQGHG DV FRPSOHWH RU DFFXUDWH GHVFULSWLRQV

HQFH |
RI WK

XVHG WR LQWHUSUHW WKH SURYLVLRQV RI WKH &RQWUDFW

$Q\ REOLIJDWLRQ QRW WR GR VRPHWKLQJ VKDOO EH GHHPHG
VXIITHU SHUPLW RU FDXVH WKDW WKLQJ WR EH GRQH $Q REOL
GHHPHG WR LQFOXGH DQ REOLJDWLRQ WR FDXVH WKDW WKLQJ

7KH UXOH RI LQWHUSUHWDWLRQ ZKLFK UHTXLUHV WKD
SHUVRQ RU 3DUW\ GUDIWLQJ LW VKDOO KDYH QR DSSOLF

5HIHUHQFHV WR D SHUVRQ RU WR D ZRUG LPSRUWLQJ
WR LQFOXGH

D ,QGLYLGXDO ILUP SDUWQHUVKLS WUXVW MRLQW
FRUSRUDWH XQLQFRUSRUDWHG ERG\ DVVRFLDWLRQ
VWDWH RU DQ\ DJHQF\ RI b JRYHUQPHQW RU VWDWH R
RWKHU *RYHUQPHQWDO $XWKRULW\ ZKHWKHU RU QRW
SHUVRQDOLW\

E 7KDW SHUVRQYY VXFFHVVRUV LQ WLWOH DQG DVV
DFFRUGDQFH ZLWK WKH WHUPV RI WKH &RQWUDFW DQ(

F SHIHUHQFHV WR D SHUVRQYV UHSUHVHQWDWLYHV VK
RU RWKHU SURIHVVLRQDO DGYLVRUV VXEFRQWUDFWR
DXWKRUL]JHG UHSUHVHQWDWLYHYV

&RPPHQFHPHQW FRPSOHWLRQ PRGLILFDWLRQ DQG WHUP

(INTHFWLYHQHVYV RI &RQWUDFW 7KLV &8RQWUDFW VKDOO F
LV VLIQHG E\ ERWK WKH 3DUWLHV RU VXFK RWKHU GDWH

&RPPHQFHPHQW RI 6HUYLFHV 7KH &RQVXOWDQWY VKDQ(Q
WK ILIWHHQ GD\ RI HITHFWLYHQHVYV RI WKH &RQWUDFW
DSSURYDO IURP WKH '&/

([SLUDWLRQ RI &4RQWUDFW 8QOHVV WHUPLQDWHG HDUQ
FROQOWUDFW KHUHRI WKLV &RQWUDFW VKDOO H[SLUH ZKH
SD\PHQWY KDYH EHHQ PDGH DW WKH HQG RI VXFK WLPH
VKDOO EH VSHFLILHG LQ WKH 6&
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU

ORGLILFDWLRQ ORGLILFDWLRQ RI WKH WHUPV DQG FRQ
PRGLILFDWLRQ RI WKH VFRSH RI WKH 6HUYLFHV RU RI WK
ZULWWHQ DJUHHPHQW EHWZHHQ WKH 3DUWLHYV

JRUFH ODMHXUH

'"HILQLWLRQ )RU WKH SXUSRVHV RI WKLV &RQWUDFW 3)
LV EH\RQG WKH UHDVRQDEOH FRQWURO RI D 3DUW\ DQG
RI LWV REOLJDWLRQV XQGHU WKH &RQWUDFW LPSRVVLHE
LPSRVVLEOH XQGHU WKH FLUFXPVWDQFHV DQG LQFOXGH
GLVRUGHU HDUWKTXDNH ILUH H[SORVLRQ VWRUP
FRQGLWLRQV

1R %YUHDFK RI &RQWUDFW 7KH IDLOXUH RI D SDUW\ WR

&ROQWUDFW VKDOO QRW EH FRQVLGHUHG WR EH D EUHD
LQVRIDU DV VXFK LQDELOLW\ DULVHV IURP DQ HYHQW
3DUW\ DITHFWHG E\ VXFK DQ HYHQW

D KDV WDNHQ DOO SUHFDXWLRQV GXH FDUH DQG UHDYV,|

WR FDUU\ RXW WKH WHUPV DQG FRQGLWLRQV RI WKLV
E KDV LQIRUPHG WKH RWKHU SDUW\ DV VRRQ DV SRVVL
HYHQW

F WKH GDWHV RI

ODMHXUH DQG

FRPPHQFHPHQW DQG HVWLPDWHG FH

G WKH PDQQHU LQ ZKLFK WKH )RUFH ODMHXUH HYHQW

XQGHU WKH &RQWUDFW

7KH 3DUWLHV DJUHH WKDW QHLWKHU 3DUW\ VKDOO EH
SHUIRUPDQFH RI LWV REOLJDWLRQV KHUHXQGHU XQOH
VSHFLILHG DERYH

(IWHQVLRQ RI 7LPH $Q\ SHULRG ZLWKLQ ZKLFK D 3DUW
FRPSOHWH DQ\ DFWLRQ RU WDVN VKDOO EH H[WHQGHG
ZKLFK VXFK 3DUW\ ZDV XQDEOH WR SHUIRUP VXFK DFWLR

S3D\PHQWYV 'XULQJ WKH SHULRG RI WKHLU LQDELOLW\ WR
HYHQW RI )RUFH ODMHXUH WKH &RQVXOWDQWY VKDOO E
WKH WHUPV RI WKLY &¢RQWUDFW DV ZHOO DV WR EH UHL
DQG QHFHVVDULO\ LQFXUUHG E\ WKHP GXULQJ VXFK SHU
DQG LQ UHDFWLYDWLQJ WKH VHUYLFHY DIWHU WKH HQG H§

7HUPLQDWLRQ

%\ WKH '&/ 7KH '&/ PD\ WHUPLQDWH WKLV &RQWUDFW E
VL[W\ ZULWWHQ QRWLFH RI WHUPLQDWLRQ WR WKH
RFFXUUHQFH RI DQ\ RI WKH HYHQWY VSHFLILHG LQ WKLV
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

D

LI WKH &RQVXOWDQWY GR QRW UHPHG\ D IDLOXUH LQ W
WKH &RQWUDFW ZLWKLQ D SHULRG RI VL[W\ GD\V DIW
SHULRG DV WKH '&/ PD\ KDYH VXEVHTXHQWO\ DSSURYHG L

ZLWKLQ WKLUW\ GD\V LI WKH &RQVXOWDQWY EHFRPH

LI DV WKH UHVXOW Rl )RUFH ODMHXUH WKH &RQVXOW
SRUWLRQ RI WKH 6HUYLFHV IRU D SHULRG RI QRW OHVV W

ZLWKLQ WKLUW\ GD\V LI WKH &RQVXOWDQW IDLOV W
DV D UHVXOW RI DUELWUDWLRQ SURFHHGLQJV SXUVXDQW

ZLWKLQ WKLUW\ GD\V LI WKH &RQVXOWDQW VXEPLYV
KDV D PDWHULDO HIIHFW RQ WKH ULJKWYVY REOLJDWLRQV
SODFHV LWVHOI LQ SRVLWLRQ RI FRQIOLFW RI LOQOWHUHVW
LQWHUHVW WR WKH '&/

ZLWKLQ WKLUW\ GD\WV LI WKH &RQVXOWDQW LQ WKI
&RUUXSW RU J)UDXGXOHQW 3UDFWLFHV LQ FRPSHWLQJ IRU

LI WKH '&/ LQ LWV VROH GLVFUHWLRQ DQG IRU DQ\ UHD
GD\VA GHFLGHV WR WHUPLQDWH WKLV &RQWUDFW

%\ WKH &8RQVXOWDQWYV 7KH &RQVXOWDQWY PD\ WHUPLQI
GD\EVA ZULWWHQ QRWLFH WR WKH '&/ VXFK QRWLFH
WKH HYHQWY VSHFLILHG LQ WKLY FODXVH

LI WKH '&/ IDLOV WR SD\ DQ\ PRQH\ GXH WR WKH &RQVX(
QRW VXEMHFW WR GLVSXWH SXUVXDQW WR UHOHYDQW H
DIWHU UHFHLYLQJ ZULWWHQ QRWLFH IURP WKH &RQVXOW

RU

LI DV WKH UHVXOW Rl )RUFH ODMHXUH WKH &RQVXOW
SRUWLRQ RI WKH 6HUYLFHV IRU D SHULRG RI QRW OHVV W

&HVVDWLRQ RI 5LJKWYV DQG 2EOLJDWLRQV 8SRQ WHUPL
DFWXDO 7HUPLQDWLRQ RU XSRQ H[SLUDWLRQ RI WKLYV
KHUHRI DOO ULJKWYVY DQG REOLJDWLRQV RI WKH 3DUWLH
ULJKWYV DQG REOLJDWLRQV DV PD\ KDYH DFFUXHG RQ WK
LL WKH REOLJDWLRQ RI FRQILGHQWLDOLW\ VHW IRUW
&ERQVXOWDQWYYV REOLJDWLRQ WR SHUPLW LQVSHFWLRQ H
UHFRUGVY VHW IRUWK LQ &ODXVH KHUHRI LY WKH
VSHFLILHG LQ FODXVH DQG Y DQ\ ULJKW ZKLFK

$SSOLFDEOH /DZ

&HVVDWLRQ RI 6HUYLFHYVY 8SRQ WHUPLQDWLRQ RI WKLYV
RWKHU SXUVXDQW WR UHOHYDQW FODXVHV KHUHRI WKH
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

GLVSDWFK RU UHFHLSW RI
FORVH LQ D SURPSW DQG RUGHUO\ PDQQHU DQG VKDOO
H[SHQGLWXUHV IRU WKLV SXUSRVH WR D PLQLPXP :LWK
WKH &RQVXOWDQW DQG HTXLSPHQW DQG PDWHULDOV IXU
KDQGRYHU DOO SURMHFW GRFXPHQWY XQGHU SURFHGXUH

VXFK QRWLFH WDNH DOO QHH
f

3D\PHQW XSRQ WHUPLQDWLRQ 8SRQ WHUPLQDWLRQ RI
IROORZLQJ SD\PHQWVY WR WKH &RQVXOWDQWYV

SHPXQHUDWLRQ SXUVXDQW WR UHOHYDQW FODXVHV
WR WKH HIIHFWLYH GDWH RI WHUPLQDWLRQ

IR U

, | WKH &RQWUDFW LV WHUPLQDWHG SXUVXDQW WR &ODX
VKDOO QRW EH HOQWLWOHG WR UHFHLYH DQ\ DJUHHG SD\F
+RZHYHU WKH '&/ PD\ FRQVLGHU WR PDNH SD\PHQW IRU
RQ WKH EDVLV RI WKH TXDQWXP PHULW DV DVVHVVHG E\ |
RI HFRQRPLF XWLOLW\ WR WKH '&/ 8QGHU VXFK FLUFXPYV
PD\ DOVR LPSRVH OLTXLGDWHG GDPDJHV DV SHU WKH SU
&ERQWUDFW 7KH FRQVXOWDQW ZLOO EH UHTXLUHG WR ST

ZLWKLQ GD\V RI WHUPLQDWLRQ GDWH

'LVSXWHV DERXW (YHQWYV RI 7THUPLQDWLRQ ,I HLWKHU
FROQOWUDFW XQGHU UHOHYDQW FODXVHV KHUHRI VXFK 3
DIWHU UHFHLSW RI QRWLFH RI WHUPLQDWLRQ IURP WK

DUELWUDWLRQ XQGHU UHOHYDQW FODXVHV KHUHRI DQ
RQ DFFRXQW RI VXFK HYHQW H[FHSW LQ DFFRUGDQFH ZL
DZDUG

2EOLIJDWLRQV RI WKH &RQVXOWDQWYV

*HQHUDO 7KH &RQVXOWDQWY VKDOO SHUIRUP WKH 6HU
KHUHXQGHU ZLWK DOO GXH GLOLJHQFH HIILFLHQF\ DQG
DFFHSWHG SURIHVVLRQDO WHFKQLTXHY DQG SUDFWLFHV
SUDFWLFHVY DQG HPSOR\ DSSURSULDWH DGYDQFHG WH
&RQVXOWDQWY VKDOO DOZD\V DFW LQ UHVSHFW RI DQ\ F
6HUYLFHV DV IDLWKIXO DGYLVHUV WR WKH '&/ DQG VKD
WKH '&/fV OHJLWLPDWH LQWHUHVWY LQ DQ\ GHDOLQJV ZL

&RQIOLFW RI LQWHUHVW

&RQVXOWDQWYVY 1RW WR %HQHILW IURP &RPPLVVLRQV 'L
&RQVXOWDQWYVY SXUVXDQW WR UHOHYDQW FODXVHV KHUH
UHPXQHUDWLRQ LQ FRQQHFWLRQ ZLWK WKLV &RQWUDFW |
QRW DFFHSW IRU WKHLU RZQ EHQHILW DQ\ WUDGH FRPP
FRQQHFWLRQ ZLWK DFWLYLWLHV SXUVXDQW WR WKLV &
GLVFKDUJH RI WKHLU REOLJDWLRQV XQGHU WKH &RQWUL
EHVW HIIRUWVY WR HQVXUH WKDW WKH 3HUVRQQHO DQ\ 6
WKHP VLPLODUO\ VKDOO QRW UHFHLYH DQ\ VXFK DGGLWL
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

D

&RQVXOWDQWY DQG $IILOLDWHV 1RW WR (QJDJH LQ &HU
WKDW GXULQJ WKH WHUP RI
WKHLU DIILOLDWHYV
GLVTXDOLILHG
DQ\ FRQWLQXDWLRQ WKHUHRI
6HUYLFHV IRU WKH SHULRG RI WZR \HDUYV

DV ZHOO DV DQ\ 6XE FRQVXOWDQ

3URKLELWLRQ RI &RQIOLFWLQJ $FWLYLWLHV
QRU WKH 3HUVRQQHO VKDOO HQJDJH
DFWLYLWLHYV

IHLWKHU

GXULQJ WKH WHUP RI WKLV &RQWUDFW DQ\ EXVLQHVYV

FRQIOLFW ZLWK WKH DFWLYLWLHY DVVLIQHG WR WKHP X(Q

DIWHU WKH WHUPLQDWLRQ RI
6 &

WKLV &RQWDFW VXFK RW

&RQILGHQWLDOLW\ 7KH &RQVXOWDQWYV WKHLU 6XE FRQ
WKHP VKDOO QRW HLWKHU GXULQJ WKH WHUP RU ZLWKL
WKLY &RQWUDFW GLVFORVH DQ\ SURSULHWDU\
SBURMHFW WKH 6HUYLFHV WKLV &RQWDFW RU WKH '&/1V
SULRU ZULWWHQ FRQVHQW RI WKH "&/

&RQVXOWDQWITV $FWLRQV S5HTXLULQJ '&/MV 3ULRU $SSUR

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

WKLY &ROQWUDFW DQG DIW

IURP SURYLGLQJ JRRGV ZRUNV RU VHUY,|
IRU DQ\ SURMHFW UHVX
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'&/V SULRU DSSURYDO LQ ZULWLQJ EHIRUH WDNLQJ DQ\ RI WKH

HQWHULQJ LQWR D VXEFRQWUDFW
XQGHUVWRRG L WKDW WKH VHOHFWLRQ RI
RI WKH VXEFRQWUDFW VSHFLILF WR FRQGLWLRQV OLNH
DQG &RQILGHQWLDOLW\ VKDOO KDYH EHHQ DSSURYHG
H[HFXWLRQ Rl WKH VXEFRQWUDFW LL WKDW WKH &RQV
SHUIRUPDQFH RI WKH 6HUYLFHV E\ WKH 6XE FRQVXOWDQ
&RQWUDFW LLL WKDW WKH H[WHQW RI
SHUFHQW RI WKH FRQWUDFW SULFH DQG
ZLWK SDUWLFXODUV QDPH
VXE FRQVXOWDQW

IRU WKH SHUIRUPDQ

LY WKH '&/ Z
ILQDQFLDO WHFKQLFDO EDF

DSSRLQWLQJ VXFK PHPEHUV RI
BURSRVDO DQG

WKH 3HUVRQQHO DV DU

DO\ RWKHU DFWLRQ WKDW PD\ EH VSHFLILHG LQ WKH 6&

5HSRUWLQJ 2EOLJDWLRQV 7KH &RQVXOWDQWY VKDOO
GRFXPHQWY VSHFLILHG LQ 62: LQ WKH QXPEHUV DQG Z
FRQWUDFW

'REXPHQWY SUHSDUHG E\ WKH &RQVXOWDQWY WR EH W
GUDZLQJV VSHFLILFDWLRQV GHVLIJQV UHSRUWY RWKHU
WKH &RQVXOWDQWY SXUVXDQW WR WKLV FRQWUDFW VKD
'&/ DQG WKH &RQVXOWDQWY VKDOO QRW ODWHU WKDQ X
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

&RQWUDFW GHOLYHU DOO VXFK GRFXPHQWY DQG VRIWZD
LQYHQWRU\ WKHUHRI 7KH &RQVXOWDQWY PD\ UHWDLQ D
SHVWULFWLRQV DERXW WKH IXWXUH XVH RI WKHVH GRF
VSHFLILHG LQ WKH 6&

/ILDELOLW\ RI WKH &RQVXOWDQWY 6XEMHFW WR DGGLWL
WKH &RQVXOWDQWYV OLDELOLW\ XQGHU WKLV &RQWUDFW,

,QVXUDQFH WR EH WDNHQ RXW E\ WKH &RQVXOWDQWYV
PDLQWDLQ DQG VKDOO FDXVH DQ\ 6XE FRQVXOWDQWV W
WKH 6XE FRQVXOWDQWSYV DV WKH FDVH PD\ EH RZQ FI
DSSURYHG E\ WKH '& LQVXUDQFH DJDLQVW WKH ULVNV
EH VSHFLILHG LQ WKH 6SHFLDO &RQGLWLRQV 6& DQG
UHFHLYLQJ DQ\ LQVXUDQFH SROLF\ FHUWLILFDWH LQ U
REWDLQHG DQG PDLQWDLQHG XQGHU WKLV FODXVH WKH
FRSLHV RI VXFK SROLF\ FHUWLILFDWHV FRSLHV RI WKH
WKDW WKH LQVXUDQFH SUHPLXP KDYH EHHQ SDLG LQ UHV,
VKDOO EH FDQFHOOHG PRGLILHG RU DOORZHG WR H[SL
&RQWUDFW LLL LI WKH &RQVXOWDQW IDLOV WR HIIHFW
IRU ZKLFK LW LV UHVSRQVLEOH SXUVXDQW KHUHWR W
UHFRXUVH DYDLODEOH XQGHU WKLV &RQWUDFW KDYH

REOLJDWLRQV RI WKH &RQVXOWDQW WR WDNH RXW WKH
VXFK LQVXUDQFHV DQG SD\ VXFK SUHPLD DQG UHFRY
&RQVXOWDQWY DQG WKH &RQVXOWDQWYV VKDOO EH OLD
WKH '&/ LY WKH LQVXUDQFH SROLFLHV VR SURFXUHG
EHQHILFLDU\ RI WKH &RQVXOWDQWY DQG WKH &RQVXOWLI
WKH LQVXUDQFH FRPSDQ\ LQ WKLV UHJDUG 7KH FRQVX(
WKDW WKH DERYH LQVXUDQFH SROLFLHV ZKLFK DUH QRW
ZLOO EH SURFXUHG E\ WKH FRQVXOWDQW ZKHQ WKH QHH(
WKH FRQVXOWDQW IRU WKH VDPH 7KH RQXV RI SURYLQJ
SROLF\ ZLOO DOZD\V OLH RQ WKH &RQVXOWDQW

&RQVXOWDQWVYT SHUVRQQHO
'HVFULSWLRQ RI 3HUVRQQHO

7KH WLWOHYVY DJUHHG MRE GHVFULSWLRQV PLQLPXP T
HQJDJHPHQW LQ WKH FDUU\LQJ RXW RI WKH 6HUYLFHYV
GHVFULEHG LQ WKLV FRQWUDFW 7KH FRUH WHDP LV
DGGLWLRQDO ZRUN LV UHTXLUHG EH\RQG WKH VFRSH RI
OHYHO RI HIIRUW DQG RU VWDII DVVLIQHG PD\ EH LQ
EHWZHHQ WKH '&/ DQG WKH &RQVXOWDQWY SURYLGHG
HIFHSW DV RWKHUZLVH DJUHHG FDXVH SD\PHQWV XQG
FHLOLQJY VHW IRUWK LQ WKLV &RQWUDFW

,/ UHTXLUHG WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKL
OHYHO RI HIIRUW VWDII DVVLIQPHQWY WLPH PD\ EH P
QRWLFH WR WKH '&/ SURYLGHG L WKDW VXFK DGMXYV
HVWLPDWHG SHULRG RI HQJDJHPHQW VFRSH TXDOLILF
LL WKDW WKH DJJUHIJDWH RI VXFK DGMXVWPHQWY VKDO
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

&RQWUDFW WR H[FHHG WKH FHLOLQJYV VHW IRUWK LQ WK
VKDOO RQO\ EH PDGH ZLWK WKH '&/1V SULRU ZULWWHQ D

5HPRYDO DQG RU 5HSODFHPHQW RI .H\ 3BHUVRQQHO

7KH '&/ ZLOO QRW FRQVLGHU VXEVWLWXWLRQ RI NH\ SH
HIFHSW XQGHU H[FHSWLRQDO FLUFXPVWDQFHV

,/ NH\. SHUVRQQHO LV DUH UHSODFHG IRU D VHFRQG W
GXH VKDOO EH UHGXFHG E\ WKHUHDIWHU

I WKH '&/ ILQGV WKDW DQ\ RI WKH 3HUVRQQHO KDYH I
KDV EHHQ FKDUJHG ZLWK KDYLQJ FRPPLWWHG D FU
UHDVRQDEOH FDXVH WR EH GLVVDWLVILHG ZLWK WKH §
WKHQ WKH &RQVXOWDQWY VKDOO DW WKH '&/fV ZULW
WKHUHIRUH IRUWKZLWK SURYLGH DV D UHSODFHPHQW

H[SHULHQFH DFFHSWDEOH WR WKH '&/

$Q\ Rl WKH 3HUVRQQHO SURYLGHG DV D UHSODFHPHQ

UHPXQHUDWLRQ DSSOLFDEOH WR VXFK SHUVRQ DV ZHO
LQFOXGLQJ H[SHQGLWXUHV GXH WR WKH QXPEHU RI H(
PD\ ZLVK WR FODLP DV D UHVXOW RI VXFK UHSODFHPHQMW
DSSURYDO E\ WKH '&/ ([FHSW DV WKH '&/ PD\ RWKHUZL
VKDOO EHDU DOO DGGLWLRQDO WUDYHO DQG RWKHU FR
UHPRYDO DQG RU UHSODFHPHQW DQG LL WKH UHPXQH
3HUVRQQHO SURYLGHG DV D UHSODFHPHQW VKDOO QRW
KDYH EHHQ SD\DEOH WR WKH SHUVRQQHO UHSODFHG

2EOLJDWLRQV RI WKH "&/

$VVLVWDQFH DQG ([HPSWLRQV 8QOHVV RWKHUZLVH VSH
EHVW HIIRUWV WR HQVXUH WKDW WKH *RYHUQPHQW Z
FRQVXOWDQWY DQG 3HUVRQQHO ZLWK ZRUN SHUPLWYV DQ
WR HQDEOH WKH &RQVXOWDQWY 6XE FRQVXOWDQWYV RU 3

DVVLVW IRU WKH 3HUVRQQHO DQG LI DSSURSULDWH W
SURPSWO\ ZLWK DOO VXSSRUWLQJ SDSHUV IRU QHFHVYV
SHUPLWV H[FKDQJH SHUPLWY DQG DQ\ RWKHU GRFXPHQ\V

IDFLOLWDWH SURPSW FOHDUDQFH WKURXJK FXVWRPYV
6HUYLFHV

LVVXH WR RIILFLDOV DJHQWY DQG UHSUHVHQWDWLYHYV
DV PD\ EH QHFHVVDU\ RU DSSURSULDWH IRU WKH SURP
WKH 6HUYLFHV

$FFHVV WR ODQG 7KH '&/ ZDUUDQWV WKDW WKH &RQV
XQLPSHGHG DFFHVV WR DOO ODQG LQ WKH B3URMHFW DUH
IRU WKH SHUIRUPDQFH RI WKH 6HUYLFHYV
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

3SD\PHQWV WR WKH FRQVXOWDQWYV

3D\PHQW WHUPV 7KH &RQVXOWDQWYV WRWDO UHPXQHUD
VKDOO QRW H[FHHG WKH &RQWUDFW 3ULFH DQG VKDOO

FRVWV 6XE FRQVXOWDQWVY FRVWV SULQWLQJ FRPPXQLI
WKH OLNH DQG DOO RWKHU FRVWV LQFXUUHG E\ WKH &R
DGGLWLRQ WR WKHVH DQ\ FRQGLWLRQV PHQWLRQHG LQ
FRQWUDFW 7KH &RQWUDFW 3ULFH PD\ RQO\ EH LQFUHD
DGGLWLRQDO SD\PHQWV LQ DFFRUGDQFH ZLWK UHOHYDQ

1R SD\PHQW VKDOO EHFRPH HOLJLEOH IRU WKH QH[W VW
WKH VDWLVIDFWLRQ RI WKH '& WKH ZRUN SHUWDLQLQJ W

&XUUHQF\ 7KH SULFH LV SD\DEOH LQ ORFDO FXUUHQF\ L

3D\PHQW IRU $GGLWLRQDO 6HUYLFHV )RU WKH SXUSRVH
IRU DGGLWLRQDO VHUYLFHV DV PD\ EH DJUHHG XQGHU UH
FROQOWUDFW 7KH &RQVXOWDQW VKDOO EH REOLJHG WR LQ
DQG WKH FRUUHVSRQGLQJ VROXWLRQV DQG VHUYLFHV

YDOXH DW QR DGGLWLRQDO FRVW WR '&/ LQ LWV VFRSH
LQ WKLV 5)3 EXW PD\ EH UHTXLUHG GXULQJ WKH H[HFXW
R LV FRPSOHWHO\ H[KDXVWHG WKH DGGLWLRQDO ZRU
WKH '&/ DQG WKH DSSOLFDQW DQG EDVHG RQ WKH PXW
VKDOO EH H[HFXWHG

6HWWOHPHQW RI GLVSXWHYV

$PLFDEOH 6HWWOHPHQW 7KH 3DUWLHV VKDOO XVH WK
GLVSXWHY DULVLQJ RXW RI RULQ FRQQHFWLRQ ZLWK WKI

$QG UHODWLQJ WR WKLV &RQWUDFW WKDW FDQQRW EH V
UHFHLSW E\ RQH 3DUW\ RI WKH RWKHU 3DUW\ V UHTXHVW
VXEPLWWHG E\ HLWKHU 3DUW\ IRU VHWWOHPHQW LQ DFF
WKH 6&

5HVSRQVLELOLW\ IRU DFFXUDF\ RI SURMHFW GRFXPHQWYV
*HQHUDO

7KH &RQVXOWDQW VKDOO EH UHVSRQVLEOH IRU DFFXUI
DQG DOO RWKHU GHWDLOV SUHSDUHG E\ KLP DV SDUW R
'&/ DIDLQVW DQ\ LQDFFXUDF\ LQ WKH ZRUN ZKLFK PLJK
RI WKH SURMHFW 7KH &RQVXOWDQW ZLOO DOVR EH UHYV
DQG ULVN WKH GUDZLQJV LQFOXGLQJ DQ\ UH VXUYH\ |
HWF LI UHTXLUHG GXULQJ WKH H[HFXWLRQ RI WKH 6HUY

7KH &RQVXOWDQW VKDOO EH IXO0O\ UHVSRQVLEOH IRU W
&RQVXOWDQW VKDOO LQGHPQLI\ WKH '& DJDLQVW DQ
GHVLJQV DQG GUDZLQJV QRWLFHG DQG WKH '&/ ZLOO
DFFXUDF\ RI WKH GHVLJQV DQG GUDZLQJV VXEPLWWHG E
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

ILTXLGDWHG GDPDJHV

, I WKH VHOHFWHG &RQVXOWDQW IDLOV WR FRPSOHWH WK
XQGHU WKH FRQWUDFW WKH FRQVXOWDQW VKDOO SD\ W
GDPDJHV DQG QRW DV SHQDOW\ # RI WKH FRQWUDFW |
WKHUHRI 7KH DJJUHJDWH PD[LPXP RI OLTXLGDWHG GDPD
FODXVH VKDOO EH VXEMHFW WR D PD[LPXP RI RI WKH
ZRXOG EH DSSOLFDEOH RQO\ LI GHOD\ LV DWWULEXWDEOH

SHSUHVHQWDWLRQ ZDUUDQWLHY DQG GLVFODLPHU
7KH &RQVXOWDQW UHSUHVHQWY DQG ZDUUDQWYV WR WKH

LW LV GXO\ RUJDQL]JHG YDOLGO\ H[LVWLQJ DQG LQ JRR
LWV &RXQWU\

LW KDV IXO0O SRZHU DQG DXWKRULW\ WR H[HFXWH GH
WKLV &RQWUDFW DQG WR FDUU\ RXW WKH WUDQVDFWLR(

LW KDV WDNHQ DOO QHFHVVDU\ FRUSRUDWH DQG RWKH
FRQVWLWXWLRQDO GRFXPHQWY WR DXWKRUL]JH WKH H[H
&RQWUDFW

LW KDV WKH ILQDQFLDO VWDQGLQJ DQG FDSDFLW\ WR X

WKLY &RQWUDFW FRQVWLWXWHY LWV OHJDO YDOLG DQ
DFFRUGDQFH ZLWK WKH WHUPV KHUHRI

LW LV VXEMHFW WR ODZV RI ,QGLD ZLWK UHVSHFW WR
LUUHYRFDEO\ ZDLYHV DQ\ LPPXQLW\ LQ DQ\ MXULVGLFWL

WKHUH DUH QR DFWLRQV VXLWV SURFHHGLQJV RU
&RQVXOWDQWYTV NQRZOHGJH WKUHDWHQHG DJDLQVW LV
EHIRUH DQ\ RWKHU MXGLFLDO TXDVL MXGLFLDO RU RWHK
UHVXOW LQ WKH EUHDFK RI RU FRQVWLWXWH D GHIDX
RU PDWHULDOO\ DIIHFW WKH GLVFKDUJH E\ WKH &RQV
&RQWUDFW

QR UHSUHVHQWDWLRQ RU ZDUUDQW\ E\ WKH &RQVXOW,
GRFXPHQW IXUQLVKHG E\ LW WR WKH '& FRQWDLQV RU
PDWHULDO IDFW RU RPLWV RU ZLOO RPLW WR VWDWH I
UHSUHVHQWDWLRQ RU ZDUUDQW\ QRW PLVOHDGLQJ DQG

QR VXPV LQ FDVK RU NLQG KDYH EHHQ SDLG RU ZLO
&RQVXOWDQW WR DQ\ SHUVRQ E\ ZD\ Rl IHHV FRPPLVV
&RQWUDFW RU IRU LQIOXHQFLQJ RU DWWHPSWLQJ WR L
'&/ LQ FRQQHFWLRQ WKHUHZLWK
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

D

E

F

OLVFHOODQHRXV
$VVLIQPHQW DQG &KDUJHV

7KH &RQWUDFW VKDOO QRW EH DVVLJQHG E\ WKH &RQ
FRQVHQW LQ ZULWLQJ RI WKH '"&/ ZKLFK WKH '&/ ZLOZ(
DVVLIQLQJ DQ\ UHDVRQ ZKDWVRHYHU

7KH '&/ LV HQWLWOHG WR DVVLJIQ DOQ\
&RQWUDFW WR WKLUG SDUWLHYV

ULJKWV LQWH

,QGHPQLW\ 7KH &RQVXOWDQW DJUHHV WR LQGHPQLI\ [
DQG DJDLQVW DQ\ DQG DOO FODLPV DFWLRQV SURFHI
OLDELOLWLHV GDPDJHV ILQHV RU H[SHQVHV LQFOXGL
DQG RWKHU FRVWV RI GHIHQVH RU LQYHVWLJDWLRQ L

GLUHFWO\ RU LQGLUHFWO\ D WKH EUHDFK E\ WKH &RQ
UHOHYDQW FODXVHV KHUHRI E WKH DOOHJHG QHJOLJH
RU RPLVVLRQ RI WKH &RQVXOWDQW LQFOXGLQJ SURIHVV
QDWXUH ZKDWVRHYHU LQ UHODWLRQ WR 6HUYLFHV UHQG
WR RU UHQGHUHG SXUVXDQW WR WKH &RQWUDFW FROOH
UHDVRQDEO\ SUDFWLFDEOH DIWHU WKH UHFHLSW E\ WKH
RI DQ\ DFWLRQ E\ D WKLUG SDUW\ WKH '&/ ZLOO QRWLI\ W
WKHUHRI SURYLGHG KRZHYHU WKDW WKH RPLVVLRQ

&RQVXOWDQW IURP DQ\ OLDELOLW\ ZKLFK LW PD\ KDYH
REOLJDWLRQV WR LQGHPQLI\ DQG KROG KDUPOHVV RU

FODLPV DFWLRQV GDPDJHV DQG OLDELOLWLHY UHODWL(
XQWLO DOO FODLPV IRU LQGHPQLILFDWLRQ DQG RU FRQ
WKHLU ILQDO UHVROXWLRQ WKHUHRI 7KH IRUHJRLQJ SUR
WKH '&/ PD\ KDYH DW FRPPRQ ODZ LQ HTXLW\ RU RWKHUZ

*RYHUQLQJ /DZ DQG -XULVGLFWLRQ 7KH &RQWUDFW VK
DFFRUGDQFH ZLWK DQG JRYHUQHG E\ WKH $SSOLFDEOH /
FODXVHV KHUHRI DQG WKH 6& WKH &RXUWYV DW *XMDUDW
PDWWHUV DULVLQJ RXW RI RU UHODWLQJ WR WKH &RQWU

:DLYHU

:DLYHU E\ HLWKHU 3DUW\ RI DQ\ GHIDXOW E\ WKH RW,
SHUIRUPDQFH RI DQ\ SURYLVLRQ RI RU REOLIJDWLRQV RU

VKDOO QRW RSHUDWH RU EH FRQVWUXHG DV D ZDLYHU
KHUHRI RU RI RWKHU SURYLVLRQV RU REOLJDWLRQV XQGH

VKDOO QRW EH HIIHFWLYH XQOHVV LW LV LQ ZULWLQ
UHSUHVHQWDWLYH RI VXFK 3DUW\ DQG

VKDOO QRW DIIHFW WKH YDOLGLW\ RU HQIRUFHDELOLW\

IHLWKHU WKH IDLOXUH E\ HLWKHU 3DUW\ WR LQVLVW R
WKH WHUPV FRQGLWLRQV DQG SURYLVLRQV RI WKH &R(
WLPH RU RWKHU LQGXOJHQFH JUDQWHG E\ D 3DUW\ WR
GHHPHG DV ZDLYHU Rl VXFK EUHDFK RU DFFHSWDOQH
UHOLQTXLVKPHQW RI DQ\ VXFK ULJKW KHUHXQGHU
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRU

6XUYLYCHUPLQDWLRQ RI WKH &RQWUDFW D VKDOO QRW
RI DQ\ REOLJDWLRQV KHUHXQGHU ZKLFK H[SUHVVO\ RU
KHUHRI DQG E H[FHSW DV RWKHUZLVH SURYLGHG LQ
H[SUHVVO\ OLPLWLQJ WKH OLDELOLW\ RI HLWKHU 3DUW

'5($0 &L

UHOL!
E\ LPS
DQ\ S
\ VKD

REOLJDWLRQV RU OLDELOLWLHV IRU ORVV RU GDPDJH WR WKH

E\ DFWV RU RPLVVLRQV RI VXFK 3DUW\ SULRU WR WKH H
DULVLQJ RXW RI VXFK 7THUPLQDWLRQ

IRWLFBOHVYVY RWKHUZLVH VWDWHG QRWLFHV WR EH JLY

[THFEWI

HQ XQ

EXW QRW OLPLWHG WR D QRWLFH RI ZDLYHU RI DQ\ WHUP EUH

DQG WHUPLQDWLRQ RI WKH &RQWUDFW VKDOO EH LQ Z

ULWLQ

GHOLYHU\ UHFRJQLVHG LQWHUQDWLRQDO FRXULHU PDLO WH

GHOLYHUHG RU WUDQVPLWWHG WR WKH 3DUWLHVY DW WKH

6& 7KH QRWLFHV VKDOO EH GHHPHG WR KDYH EHHQ PDG
DQ\ FRPPXQLFDWLRQ PDGH E\ OHWWHU ZKHQ GHOLYH
LQWHUQDWLRQDO FRXULHU RU E\ PDLO UHJLVWHUHG U
DQG LL LQ WKH FDVH RI DQ\ FRPPXQLFDWLRQ PDGH
WUDQVPLWWHG SURSHUO\ DGGUHVVHG WR VXFK WHOH[ Q

6HYHUDELOLRW DQ\ UHDVRQ ZKDWHYHU DQ\ SURYLVLRQ R
LQYDOLG LOOHJDO RU XQHQIRUFHDEOH RU LV GHFODUH
RU DQ\ RWKHU LQVWUXPHQWDOLW\ WR EH LQYDOLG LOO
RU HQIRUFHDELOLW\ RI WKH UHPDLQLQJ SURYLVLRQV VK
WKH 3DUWLHV ZLOO QHJRWLDWH LQ JRRG IDLWK ZLWK

SURYLVLRQV ZKLFK PD\ EH VXEVWLWXWHG IRU VXFK |
SURYLVLRQYV DV QHDUO\ DV LV SUDFWLFDEOH 3URYLG
SURYLVLRQV VKDOO QRW EH VXEMHFW WR GLVSXWH UHVR

1R 3DUWQHURWKSEQJ FRQWDLQHG LQ WKH &RQWUDFW VKD
FRQVWLWXWLQJ D SDUWQHUVKLS EHWZHHQ WKH 3DUWLHYV
ELQG WKH RWKHU LQ DQ\ PDQQHU ZKDWVRHYHU

/DQJIXDJI$OO QRWLFHV UHTXLUHG WR EH JLYHQ XQGHU WK
GRFXPHQWDWLRQ DQG SURFHHGLQJV ZKLFK DUH LQ DQ\ !
EH LQ WKH ODQJXDJH VSHFLILHG WKH 6&

([FOXVLRQ Rl ,PSOLHG :DUUCHQW&RQWUWMFRN H[SUHVVO
ZDUUDQW\ FRQGLWLRQ RU RWKHU XQGHUWDNLQJ LPSOL
DULVLQJ RXW RI DQ\ RWKHU DJUHHPHQW EHWZHHQ WKH
3DUW\ QRW FRQWDLQHG LQ WKH &RQWUDFW

$JUHHPHQW WR 2YHUULGH 2WKHHU &RIQWHPRWWWX SHUVHG H
DJUHHPHQWY RU DUUDQJHPHQWY EHWZHHQ WKH 3DUWL
XQGHUVWDQGLQJ HQWHUHG LQWR LQ UHVSHFW RI WKH FH§
XQGHUVWDQGLQJ EHWZHHQ WKH 3DUWLHV LQ UHODWLRQ
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HIHFXWHG DQG GHOLYHUHG VKDOO FRQVWLWXWH DQ RULJ
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQW IRY '5($0 &L
- 7KH 6SHFLDO &RQGLWLRQV RI &RQWUDFW
7KH 6SHFLDO &RQGLWLRQV RI &RQWUDFW
7KH 6SHFLDO &RQGLWLRQV 6& RI FRQWUDFW FRQWDLQV QXPEHU RI |
FODXVHVY LQ WKH *HQHUDO &RQGLWLRQV RI WKH &RQWUDFW
| 7KH FRQWUDFW SULFH SD\DEOH LQ ,QGLDQ 5XSHHV LV H[F
M 7KH OHPEHU LQ FKDUJH LV >QDPH RI FRQVXOWDQW@
Q S3HUIRUPDQFH VHFXULW\
L 7KH &RQVXOWDQW VKDOO SULRU WR WKH (ITHFWLYH ['DWH I
LWV HQWLWOHPHQW WR SD\PHQW XQGHU WKLV &RQWUDFW
DQG HQIRUFHDEOH 3HUIRUPDQFH 6HFXULW\ LQ WKH |[IRUP
LUUHYRFDEOH EDQN JXDUDQWHH DV VHFXULW\ IRU WKH SHU
RI LWV REOLIJDWLRQV XQGHU WKLV &RQWUDFW LQ WKH IRU
DPRXQW HTXDO ILYH SHUFHQW RI WKH WRWDO FRVW RI )
$VVLIQPHQW
LL 7KH 3HUIRUPDQFH 6HFXULW\ VKDOO EH REWDLQHG IURP D
EDQN LQ FRPSOLDQFH ZLWK $SSOLFDEOH /DZV LQFOXGLQJ
QRQ UHVLGHQW LQ FRPSOLDQFH ZLWK DSSOLFDEOH IRU
UHIJXODWLRQV
LLL 7KH 3HUIRUPDQFH 6HFXULW\ VKDOO EH H[WHQGHG DF
SBHUIRUPDQFH 6HFXULW\ UHPDLQV YDOLG XQWLO WKH HI[SLL
KXQGUHG HLJKW\ GD\V IURP WKH GDWH RI VXEPLVVLRQ RI Wl
&RQWUDFW
LY 7KH '&/ VKDOO KDYH WKH ULJKW WR FODLP XQGHWU WKH
DSSURSULDWH WKH SURFHHGV LI DQ\ RI WKH IROORZLQJ RFFX
D WKH &RQVXOWDQW EHFRPHYVY OLDEOH WR SD\ OLTXLGDWH
E RFFXUUHQFH RI DQ\ RI WKH HYHQWYVY OLVWHG LQ|VXE F
&ODXVH Rl WKH *&&
F DQ\ PDWHULDO EUHDFK RI WKH WHUPVY KHUHRI DQG RU
G ZLWKRXW SUHMXGLFH WR SDUDJUDSK DERYH WKH &RQ
YDOLGLW\ RI WKH 3HUIRUPDQFH 6HFXULW\ RU SURYLGH [
6HFXULW\ LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV|RI WK
7KH ODQJXDJH LV (QJOLVK
7KH '&/ DGGUHVYV LV >QDPH GHVLJQDWLRQ WHOHSKRQH |IDFVL
3DJH RI




| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

7TKH FRQVXOWDQW DGGUHVV LV >QDPH GHVLJQDWLRQ W

7KH $XWKRUL]JHG 5HSUHVHQWDWLYH IRU WKH '&/ LV >QDP

JRU GRPHVWLF FRQVXOWDQWY SHUVRQQHO DQG IRUHL
SHUPDQHQW UHVLGHQWV LQ ,QGLD 7KH &RQVXOWDQWV

WD[HV GXWLHV IHHV OHYLHV H[SHQVHV DQG RWKHU LP
DPHQGHG RU HQDFWHG ODZV GXULQJ OLIH RI WKLV FRQ
GXWLHV LQ UHJDUG WR WKH GHGXFWLRQ RI VXFK WD]
&RQVXOWDQW ZLOO EH SDLG E\ '& RQO\ VHUYLFH WDJ[ F

J)LQDQFLDO 3URSRVDO $00 RWKHU DSSOLFDEOH WD[HV
ERUQH E\ &RQVXOWDQW

7KH GDWH RQ ZKLFK WKLV &RQWUDFW ZLOO FRPH LOQWR H

7KH 3URSRVHG (QJDJHPHQW 'XUDWLRQ ORQWKYV 3('0
ILIWHHQ ZLWK RSWLRQ WR HIWHQG ZLWK PXWXDO ZULW

/ILPLWDWLRQ RI WKH &RQVXOWDQWYV /LDELOLW\ WRZDUG

D ([FHSW LQ FDVH RI QHJOLJHQFH RU ZLOOIXO PLVFR(
RU RQ WKH SDUW RI DQ\ SHUVRQ RU ILUP DFWLQJ
FDUU\LQJ RXW WKH 6HUYLFHV WKH &RQVXOWDQWYV

WKH &RQVXOWDQWYV WR WKH '&/fV SURSHUW\ VKDOO

L IRUDQ\ LOQOGLUHFW RU FRQVHTXHQWLDO ORVV R

LL )RU DQ\ GLUHFW ORVV RU GDPDJH WKDW HI[FH
BURIHVVLRQDO )HHV DQG 5HLPEXUVDEOH ([SHQC(
WR EH PDGH WR WKH &RQVXOWDQWY KHUHXQG
&RQVXOWDQWY PD\ EH HQWLWOHG WR UHFHLYH
E\ WKH FRQVXOWDQWY WR FRYHU VXFK D OLDE

KLIJKHU

E 7KLY OLPLWDWLRQ RI OLDELOLW\ VKDOO QRW DIIH
GDPDJH WR 7KLUG 3DUWLHV FDXVHG E\ WKH &RQVXO\V

RQ EHKDOI RI WKH &RQVXOWDQWY LQ FDUU\LQJ RXW
S5LVNV DQG FRYHUDJH

D 7KLUG 3DUW\ PRWRU YHKLFOH OLDELOLW\ LQVXUD
$SFW LQ UHVSHFW RI PRWRU YHKLFOHVY RSHUDWH
WKHLU 3HUVRQQHO RU DQ\ 6XE FRQVXOWDQWYV RU

FRQVXOWDQF\

E 7KLUG 3DUW\ OLDELOLW\

5XSHHV 7ZR /IDNKV |IRU WKH SHULRG RI

LQVXUDQFH ZLWK D PLQ
FRQVXOWDQF
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

&RPPXQLFDWLRQ 7THFKQRORIJ\ &RQVXOWDqW IRU

F

3URIHVVLRQDO /LDELOLW\ ,QVXUDQFH &RQVXOWD
3URIHVVLRQDO /LDELOLW)\ ,QVXUDQFH LQFOXGLQJ F
FDXVHG E\ &RQVXOWDQWYIV QHJOLJHQFH EUHDFK L
XQGHU WKLV &RQWUDFW IURP DQ ,QVXUDQFH &RPS
SROLFLHV LQ ,QGLD IRU D SHULRG RI ILYH \HDUV EH
BHUYLFHV FRPPHQFLQJ IURP WKH (IIHFWLYH 'DWH
H[FHHGLQJ WRWDO SD\PHQWV IRU 3URIHVVLRQDA
(ISHQGLWXUHV PDGH RU H[SHFWHG WR EH PDGH WR
LL WKH SURFHHGV WKH &RQVXOWDQWV PD\ EH
LQVXUDQFH PDLQWDLQHG E\ WKH &RQVXOWDQWV WR
RI' L RU LL LV KLJKHU ZLWK D PLQLPXP FRYHU
FXUUHQF\@ 7KH LQGHPQLW\ OLPLW LQ WHUPV RI 3
*$JJUHIJDWH OLPLW RQ WKH SROLF\ SHULRG  $23
DPRXQW VWDWHG LQ WKH FRQWUDFW ,Q FDVH RI MH
SROLF\ VKRXOG EH LQ WKH QDPH RI MRLQW YHQWXU
WKH LQGLYLGXDO SDUWQHUV RI WKH MRLQW YHQW XU

'&/fV OLDELOLW\ DQG ZRUNHUVY FRPSHQVDWLRQ L(
3HUVRQQHO RI WKH &RQVXOWDQWY DQG RI DQ\ 6X
ZLWK WKH UHOHYDQW UHYLVLRQV RI WKH $SSOLFDE
VXFK 3HUVRQQHO DQ\ VXFK OLIH KHDOWK DFFLGH(
PD\ EH DSSURSULDWH DQG DOO LQVXUDQFHV DQG S
RI FRPPHQFHPHQW RI VHUYLFHV DQG UHPDLQ H
UHTXLUHPHQWY RI FRQWUDFW DJUHHPHQW

$Q\ RWKHU LQVXUDQFH WKDW PD\ EH QHFHVVDU\ W,
DQG LWV DVVHWV DJDLQVW ORVV GDPDJH RU GHYV
LQFOXGLQJ ULRWLQJ DQG DOO )RUFH ODMHXUH (YHQ

&RQVXOWDQF\ IHH ZLOO EH SDLG LQ DFFRUGDQFH ZLWK
VFKHGXOH RQ VXEPLVVLRQ DQG DFFHSWDQFH RI UHSRUW

KU)LJ

HG 3D\PHQW R
FDVH RI SURMHF

| 7&)3 GLYLGHG HTXDOO\ LQWR 3('0 SDUWV VKDOO E
H[WHQVLRQ WKH VDPH IL[HG SD\PHQW VKDOO FRQWL

w
Qw Rl 7&)3 9DULDEOH $PRXQW * 9% VSUHDG RYHU W
DV PHQWLRQHG EHORZ

OLOHVWRQH SHUFHQWDJH RI 9% |'XH

2Q JHWWLQJ ZULWWHQ DSSURYDO
,QFHSWLRQ 5HSRUW DV SHU DFFHSWHG 6PDUW &LW\ LPSOHPHQWDWLRQ &

DXWKRUL]JDWLRQ IURP '&/ IRU ZRUNV DJ

RDG

$IWHU

GD\V RI HQWLUH SURMHFW LPSOHPHQWDWLRQ WR EH FRXQWHG IU
GDWH RI WKH FRPSOHWLRQ RI VHFRQG SKDVH H[HFXWLRQ

7KH IROORZLQJ PLOHVWRQHV ZLOO EH UHSHDWHG RYHU WZR SK)|

2Q JHWWLQJ WKH ZULWWHQ DSSURYDO
'"HYHORSPHQW 6WDJH 5HSRUW

'"HVLJQ

DXWKRUL]JDWLRQ IURP '&/ IRU|ZRUN

8SRQ DZDUG Rl WHQGHU IRU H[HFXWLRQ RI ZR

U N

8SRQ FRPSOHWLRQ RI HIHFXWLRQ VWDJH DQG
HI[HFXWLRQ RI WHQGHUHG ZRUN DV SHU SODQ

UHFHLSW RI ZULWWHQ FRQIL
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GD\V IURP WKH FRPSOHWLRQ RI WKH H[HFXWLRQ VWDJH

SOXV DQ\ WD[ WKDW PD\ EH SD\DEOH E\ '&/ RQ WKH VDLG DPRXQW
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| 5)3 IRU 6BHOHFWLRQ RI ,QIRUPDWLRQ

PSRUWDQW 1RWHV
KU RRUGLQDWLRQ WHFKQLFDO VXSSRUW DQG RWKHU ,&7 D

'&/V SURMHFW FRQVWUXFWLRQ VKDOO FRQWLQXH DV SD

WKURXJKRXW WKH HQJDJHPHQW Rl ,&7 &RQVXOWDQW DQG
KU&/ UHVHUYHV WKH ULJKW WR DGYDQFH SDUW PLOHVWRQH

ZLWKRXW FKDQJLQJ WKH SHUFHQWDJH SD\PHQWYV DVVLJQH
ILIHG SULFH FRQWUDFW V
LQFOXGH DOO GLUHFW DQG LQGLUHFW FRVWV LW H[SHFWYV

KUV VWDWHG EHIRUH WKLV LV D

KUD\PHQWY ZLOO PDGH RQO\ LQ DV SHU DERYH VFKHGXOH
SD\DEOH H[FHSWLRQ EHLQJ DSSOLFDEOH WD[HV RQO\
KWD\PHQW VKDOO EH PDGH ZLWKLQ GD\V RI
UHOHYDQW GHOLYHUDEOHVY DQG ZLWKLQ

RI PLOHVWRQHV

'LVSXWH VHWWOHPHQW I DQ\ GLVSXWH RU GLIIHUHQFH
WKH SDUWLHYV LQ FRQQHFWLRQ ZLWK RU DULVLQJ RXW R
SDUWLHV VKDOO SURPSWO\ DQG LQ JRRG IDLWK QHJRWLD

VHWWOHPHQW ,Q WKH HYHQW QR DPLFDEOH UHVROXWLRQ(
IURP WKH GDWH RQ ZKLFK WKH DERYH P
ILQDOO\N VHWW(
D VROH DUELWUDWRU DSSRLQWHG E\ PXWXDO

WKLUW\ GD\V
VXFK GLVSXWH RU GLIITHUHQFH VKDOO EH
FRQVLVW RI
RI WKH SDUWLHV WR PXWXDOO\ DJUHH RQ WKH QDPH RI
FRQVLVW RI WKUHH DUELWUDWRUYV
VR DSSRLQWHG VKDOO MRLQWO\ DSSRLQW WKH WKLUG
*XMDUDW 7KH $UELWUDWLRQ DQG &RQFLOLDWLRQ $FW
7KH DZzDUG UHQGHUHG E\ WKH DUELWUDO WULEXQDO VKDQ
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BHOHFWLRQ RI ,QIRUPDWLRQ &RPPXQ
7HFKQRORJ\ &RQVXOWDQW IRU 'LDPRQG 5
OHUFDQWLOH &LW\ /LPLWHG DW 9LOODJ}
*XMDUDW

5(48(67 )25 352326/
5)3 12 0' '&/,&7 5)3

$XIXVW

9ROXPH ,,
)LQDFLDO 3URSRVDO
2QO0LQH VXEPLVVLRQ RQO\

'LDPRR(HDUWROKBHUFDQWLOH &LW)\ /LPLWHG
D *RYHUQPHQW RZQHG &RPSDQ\

ZZZ GUHDPFLW\VXUDW LQ
3KRQHYV
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5)3 IRU BHOHFWLRQ Rl ,QIRUPDWLRQ &RPPXQLFDWLRQ 7HFKQRORJ\ &RQVXOWDQ\/\1 IRU['5($0 &LW

9ROXPH ,, )LQDFLDO 3URSRVDO

7KH B3URSRVHG (QJDJHPHQW 'XUDWLRQ ORQWKY 3('0 DUH 7KLV LY H[WHC

, W &RVW
$PRXQW L §PRXQW XH

7[[ ((FOXV7IRWDO &RVW RI JLQDQFLDO
3URSRVDO 7&)3

$SSOLFDEOH 7D[HV

$SSOLFDQW DJUHHV WKDW SD\PHQW VKDOO EH GLVEXUVHG DV IROORZV
JLIHG 3D\PHQW Rl 7&)3 GLYLGHG HTXDOO\ LQWR 3('0 SDUWV| VKDOC
EDVLVY LQ FDVH RI SURMHFW H[WHQVLRQ WKH VDPH IL[HG SD\RHQW V}
9DULDEOH 3D\PHQW Rl 7&)3 9DULDEOH $PRXQW * 9% VSUHDG RYHU
UHDFKLQJ RI PLOHVWRQHY DV PHQWLRQHG EHORZ
OLOHVWRQH BHUFHQWDJH RI 9%|'XH

2Q JHWWLQJ ZULWWHQ DSSURYDO DXWKRUL]DWLRQ IURP '&/
ZRUNV DJUHHG LQ WKH ,QFHSWLRQ 5HSRUW DV SHU DFFHSWHG 6P
&LW\ LPSOHPHQWDWLRQ 5RDGPDS

$IWHU GD\V RI HQWLUH SURMHFW LPSOHPHQWDWLRQ| WR |
FRXQWHG IURP VLJQ RIl GDWH RI WKH|FRPSOHWLRQ RI VHFRQG SK
HIHFXWLRQ

7KH IROORZLQJ PLOHVWRQHY ZLOO EH UHSHDWHG RYHU WKH WZR

2Q JHWWLQJ WKH ZULWWHQ DSSURYDO DXWKRUL]DWLRQ |URP '
ZRUNV XQGHU 'HVLJQ 'HYHORSPHQW |6WDJH 5HSRUW

8SRQ DZDUG RI WHQGHU IRU HIHFXWLRQ RI ZRUN
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