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��� 7KH� 0DQDJLQJ� 'LUHFWRU� &�*�� 7H[WERRN� &RUSRUDWLRQ� LQYLWHV� VHDOHG� WHQGHUV� IRU�
VXSSO\� RI� ��������*60� �0DFKLQH�*OD]HG� &RYHU� 3DSHU� DV� VSHFLILHG� LQ� $QQH[XUH�,���
7KH�ELGGLQJ�LV�RSHQ�WR�DOO�WKH�HOLJLEOH�ELGGHUV�ZKR�TXDOLI\�IRU�ELGGLQJ�XQGHU�WKH�WHUPV�
DQG�FRQGLWLRQV�SUHVFULEHG�

�� ,QWHUHVWHG� HOLJLEOH� ELGGHUV� PD\� REWDLQ� WKH� WHQGHU� IRUP� IURP� WKH� RIILFH� RI� WKH�
0DQDJLQJ� 'LUHFWRU� &�*�� 7H[W� %RRN� &RUSRUDWLRQ�� 3ORW� QR�� %���� 0�5�� FRORQ\�� EHKLQG�
&�*��%RDUG�RI�6HFRQGDU\�(GXFDWLRQ�2IILFH��7DLJRUH�1DJDU��5$,385 RQ�DOO�ZRUNLQJ�GD\V��
WLOO������30��RQ�RU�EHIRUH������������E\�SD\LQJ�D� IHH�RI�5V��������RQH�WKRXVDQG��
%LGGLQJ�GRFXPHQWV�ZLOO�EH�SRVWHG��LI�H[SUHVVO\�VR�GHVLUHG��DW�WKH�ULVN�RI�SURVSHFWLYH�
ELGGHU��RQ�SD\PHQW�RI�D�IHH�RI�5V��������5V��2QH�7KRXVDQG�RQO\�� 7KH�)HHV�PD\�EH�
SDLG�LQ�FDVK�RU�E\�ZD\�RI�D�GHPDQG�GUDIW�LQ�IDYRXUV�RI�0DQDJLQJ�'LUHFWRU��&�*��7H[W�
ERRN�&RUSRUDWLRQ�5DLSXU��SD\DEOH�DW�5$,385��&�*��

�� %LGV�FRPSOHWH�LQ�DOO�UHVSHFW��LQ�WZR�VHDOHG�FRYHUV�L�H��7(&+1,&$/�%,'�LQ�FRYHU�$�
�)RUP� $�� DQG� &200(5&,$/� %,'� LQ� FRYHU� %� �� )RUP� %� �� PXVW� EH� UHFHLYHG� E\� WKH�
0DQDJLQJ� 'LUHFWRU�� &�*�� 7H[WERRN� &RUSRUDWLRQ� 5DLSXU� ODWHVW� E\� ����� 3�0�� RQ� RU�
EHIRUH� ����������� 7KH� 7(&+1,&$/� %,'� RI� DOO� WKH� ELGGHUV� ZLOO� EH� RSHQHG� LQ� WKH�
SUHVHQFH� RI� ELGGHUV� RU� DXWKRUL]HG� UHSUHVHQWDWLYHV� RI� ELGGHUV�� ZKR�PD\� FKRRVH� WR�
DWWHQG� WKH� RSHQLQJ� RI� ELGV� LQ� WKH� RIILFH� RI� 0DQDJLQJ� 'LUHFWRU�� &�*�� 7H[W� %RRN�
&RUSRUDWLRQ�� 5DLSXU� DW� ����� 3�0�� RQ� ����������� 7KH� &200(5&,$/� %,'� RI� WKRVH�
ELGGHUV�VKDOO�QRW�EH�RSHQHG�ZKRVH�7(&+1,&$/�%,'�GRHV�QRW�IXOILOO�WKH�UHTXLUHPHQWV�
RI�ELG�GRFXPHQWV�DV�PHQWLRQHG� LQ�FODXVH���RI�WKH�WHUPV�DQG�FRQGLWLRQV��$QQH[XUH�
,,��� 7KH� GDWH� RI� RSHQLQJ� RI FRPPHUFLDO� ELGV� ZLOO� EH� LQWLPDWHG� WR� WKH� ELGGHUV�
VHSDUDWHO\�
7KH�GHFLVLRQ�RI�WKH��&�*��7H[WERRN�&RUSRUDWLRQ��VKDOO�EH�ILQDO�LQ�WKLV�UHJDUG�
�)RU�WKH�RSHQLQJ�RI�WKH�&200(5&,$/�%,'��

�� 7KH�UDWHV�PXVW�EH�TXRWHG�ERWK� LQ�ZRUGV�DQG�ILJXUHV�VHSDUDWHO\� IRU�WKH�VSHFLILHG�
SDSHUV��$� SHUVRQ� GXO\� DXWKRUL]HG� WR�ELQG� WKH� ELGGHU� WR� WKH� FRQWUDFW�PXVW� VLJQ� WKH�
ELG�� 3URRI� RI� DXWKRUL]DWLRQ� VKDOO� EH� IXUQLVKHG� LQ� WKH� IRUP� RI� UHJLVWHUHG� SRZHU� RI�
DWWRUQH\��ZKLFK�VKDOO�DFFRPSDQ\� WKH�ELG��7KH�ELG� VKDOO�EH�VXEPLWWHG� LQ� WZR�VHDOHG�
FRYHUV�	�VXSHUVFULEHG�ZLWK�WKH�ZRUGV��&29(5�$���7(&+1,&$/�%,'�)25�6833/<�2)�
0�*�� &29(5� 3$3(5� )25� $&$'(0,&� <($5� ���������� '8(� 21� ����������� �� $1'�
�&29(5�%���&200(5&,$/�%,'�)25�6833/<�2)�0�*��&29(5�3$3(5�)25�$&$'(0,&�
<($5�����������'8(�21������������,Q�FDVH�RI�GLIIHUHQFH� LQ�ZRUGV�DQG� ILJXUHV�RI�
WKH�UDWHV�TXRWHG��WKH�UDWHV�RIIHUHG�LQ�ZRUGV�VKDOO�EH�FRQVLGHUHG�

,16758&7,216�72�%,''(56

���(/,*,%,/,7<�$1'�48$/,),&$7,21�5(48,5(0(176�
1R�WHQGHU�VKDOO�EH�FRQVLGHUHG�YDOLG�LI�

�D��7KH�SURGXFWLRQ�FDSDFLW\�RI�WKH�PLOOV LV�OHVV�WKDQ�������WRQQHV��7ZHQW\�WKRXVDQGV�
0HWULF�7RQQHV��SHU�\HDU��&HUWLILFDWH��LQ�WKH�IRUPDW�DWWDFKHG�KHUHZLWK��IURP�WKH�
FHQWUDO�H[FLVH�GHSDUWPHQW��PXVW�EH�IXUQLVKHG�LQGLFDWLQJ�FOHDUO\�WKDW�WKH\�KDYH�
FOHDUHG�������0�7��WRQQHV��7ZHQW\�WKRXVDQGV�0HWULF�7RQQHV��SDSHU��GXULQJ�WKH�
H[FLVH�\HDU������������)RUPDW�DWWDFKHG���



����

�E��7KH�ELGGLQJ�GRFXPHQWV�KDYH�QRW�EHHQ�SXUFKDVHG�E\�WKH�ELGGHU�IURP�&�*��
7H[WERRN�&RUSRUDWLRQ��
�F��,W�LV�QRW�VXEPLWWHG�LQ�SUHVFULEHG�IRUP�DQG�QRW�DFFRPSDQLHG�ZLWK�HDUQHVW�PRQH\�
RI�5V������������5XSHHV�RQH�ODFV�RQO\��E\�'HPDQG�'UDIW�LQ�IDYRU�RI�0DQDJLQJ�
'LUHFWRU��&�*��7H[WERRN�&RUSRUDWLRQ��5DLSXU��SD\DEOH�DW�5DLSXU��
�G��7KH�WHQGHU�LV�FRQGLWLRQDO�DQG�LQFRQVLVWHQW�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�
SUHVFULEHG�WHQGHU�GRFXPHQW�IRU�WKH�SXUSRVH��
�H��5DWHV�RI�SURGXFWV�RI�PRUH�WKDQ�RQH�SDSHU�PLOOV�XQLWV�DUH�TXRWHG��
�I��0RUH�WKDQ�RQH�UDWH�LV�TXRWHG��
�J��$�PLOO�VXEPLWV�PRUH�WKDQ�RQH�WHQGHU�RU�DXWKRUL]HV�WKH�VXEPLVVLRQ�RI�PRUH�WKDQ�
RQH�WHQGHU�RQ�LWV�EHKDOI��
�K��7KH�DXWKRULW\�RI�WKH�FRQFHUQHG�PLOO�WR�WKH�HIIHFW�WKDW�WKH�ELGGHU�KDV�EHHQ�
DXWKRUL]HG�WR�VXEPLW�WHQGHU�RQ�LWV�EHKDOI�DQG�LI�DQ�RUGHU�LV�SODFHG�ZLWK�WKH�ELGGHU��
WKH�PLOO�XQGHUWDNH�WR�VXSSO\�WKH�SDSHU�LQ�WLPH��LV�QRW�HQFORVHG�ZLWK�WKH�ELG��
�L��5DWHV�IRU�����*�6�0���RQH�KXQGUHG�	�IRUW\��0�*��FRYHU�SDSHU�SHU�PHWULF�WRQ�
)�2�5��&�*��7H[WERRN�&RUSRUDWLRQ�&HQWUDO�'HSRW��5DLSXU�LQFOXVLYH�RI�&67�FRPPHUFLDO�
WD[�RFWURL��LI�DQ\��DQG�DQRWKHU�WD[HV�DQG�GXWLHV�DSSOLFDEOH��DUH�QRW�TXRWHG��$W�
SUHVHQW�WKH�UDWH�RI�FHQWUDO�H[FLVH�LV�QLO��$V�SHU�FHQWUDO�H[FLVH�UXOH��IRU�WKH�SDSHU�WR�
EH�VXSSOLHG�WR�6WDWH�7H[WERRN�&RUSRUDWLRQ��SOHDVH�FOHDUO\�VSHFLI\�DW�ZKDW�FHQWUDO�
H[FLVH�UDWH�WKH�UDWHV�KDYH�EHHQ�TXRWHG�DQG�ZKHWKHU�
GHFODUDWLRQ
�UHJDUGLQJ�XVDJH�RI�
SDSHU�LV�UHTXLUHG�IURP�WKH�FRUSRUDWLRQ�RU�QRW��
�M��7KH�ZHLJKW�RI�WKH�ZUDSSHU�DQG�+D]LHU�FORWK�HWF��LV�LQFOXGHG�LQ�WKH�UDWHV�TXRWHG��
�N��%LG�LV�UHFHLYHG�DIWHU�WKH�GHDG�OLQH�IRU�VXEPLVVLRQ�RI�ELG��
�O�����VDPSOHV�VKHHWV�LQ�$���VL]H�RI���������*�6�0��0�*�FRYHU�SDSHU�RI�UHTXLUHG�
TXDOLW\�DQG�VDPH�ORW�VKRXOG�EH�VXEPLWWHG�DORQJ�ZLWK�WKH�FRYHU�C$
���7HFKQLFDO�%LG�
LQGLFDWLQJ�WKH�VL]H��ZHLJKW��*�6�0��DQG�QDPH�RI�PLOO�XQLW�WKHUHRQ��7KH�VDPSOHV�
VXEPLWWHG�DORQJ�ZLWK�FRYHU�C$
���7HFKQLFDO�%LG�VKRXOG�EH�VLJQHG�DQG�VWDPSHG�E\�WKH�
DSSURSULDWH�DXWKRULW\�RI�PDQXIDFWXULQJ�PLOO�XQLW��7KH�VDPSOHV�PXVW�PHHW�WKH�TXDOLW\�
UHTXLUHPHQW�DV�PHQWLRQHG�LQ�DQQH[XUH�,�
���%,'�'2&80(176 �

7KH�ELGGHU�LV�H[SHFWHG�WR�H[DPLQH�FDUHIXOO\�DOO�LQVWUXFWLRQV��FRQGLWLRQV��WHQGHU�IRUP��
DSSHQGL[�WR�WHQGHU� IRUP��3HUIRUPD�DJUHHPHQW�VSHFLILFDWLRQ��DQQH[XUH��VFKHGXOHV� LQ�
WKH�ELG�GRFXPHQWV��)DLOXUH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�ELG�VXEPLVVLRQ�ZLOO�EH�
DW�WKH�ELGGHUV�ULVN��%LGV��ZKLFK�DUH�QRW�VXEVWDQWLDOO\�UHVSRQVLYH�WR�WKH�UHTXLUHPHQWV�
RI�WKH�ELG�GRFXPHQWV��ZLOO�EH�UHMHFWHG�
���($51(676�021(< �

�D��(DUQHVW�PRQH\�VKDOO�EH�IRUIHLWHG�
�E��LI�WKH�ELG�LV�ZLWKGUDZQ��
�L��$W�DQ\�WLPH�SULRU�WR�LWV�UHMHFWLRQ��
�LL��%HIRUH�RU�DIWHU�LWV�DFFHSWDQFH�LV�FRPPXQLFDWHG�WR�WKH�ELGGHU�RU��
�LLL��,I�WKH�VXFFHVVIXO�ELGGHU�IDLOV�WR�H[HFXWH�WKH�DJUHHPHQW�ZLWKLQ����GD\V�RI
WKH�UHFHLSW�RI�OHWWHU�RI�DFFHSWDQFH��



����

�F��(DUQHVW�PRQH\�RI�XQVXFFHVVIXO�ELGGHU�ZLOO�EH�UHIXQGHG�DV�HDUO\�DV�SRVVLEOH��
�G��(DUQHVW�PRQH\�RI�VXFFHVVIXO�ELGGHU�PD\�EH�DGMXVWHG�DJDLQVW�VHFXULW\�GHSRVLW�DW�
WKH�WLPH�RI�WKH�H[HFXWLRQ�RI�WKH�DJUHHPHQW��LI�WKH�ELGGHU�UHTXHVWV�WR�GR�VR�LQ�ZULWLQJ��
�H��1R�LQWHUHVW�ZLOO�EH�SDLG�RQ�HDUQHVW�PRQH\�DQG�RU�VHFXULW\�GHSRVLW�
�� �D��7KH�UDWHV�DQG�SULFHV�TXRWHG�E\�WKH�ELGGHU�VKDOO�EH�IL[HG�IRU�WKH�GXUDWLRQ�RI�WKH�
FRQWUDFW�DQG�VKDOO�QRW�EH�VXEMHFW�WR�DGMXVWPHQW�RU�FKDQJH�RQ�DQ\�DFFRXQW�
�E��7KH�FRUSRUDWLRQ�VKDOO�QRW�FRQVLGHU�DQ\�FODLP�IRU�UHYLVLRQ�RI�WKH�UDWHV�UHODWLYH�WR�D�
KLJKHU� TXDQWLW\� VODE� RI� ([FLVH� OHY\� DOWKRXJK� SD\DEOH� E\� WKH� PDQXIDFWXULQJ� PLOOV�
HIIHFWHG�E\�WKH�*RYW��RI�,QGLD��7KH�FRUSRUDWLRQ�PD\�DFFHSW�UHYLVLRQ��KLJKHU�ORZHU��LQ
UDWH�RQO\�LQ�WKH�HYHQW�RI�DQ\�UHYLVLRQ�WR�WKH�EDVLF�UDWH�RI�H[FLVH�GXW\�DV�DSSOLFDEOH�RQ�
WKH�GDWH�RI�DJUHHPHQW��LI�HIIHFWHG�E\�*RYW��RI�,QGLD�
���%,'�9$/,',7<

%LG� VKDOO� UHPDLQ� YDOLG� DQG� RSHQ� IRU� DFFHSWDQFH� IRU� D� SHULRG� RI� ���� GD\V� IURP� WKH�
GDWH�RI�ELG�RSHQLQJ��)DLOXUH�WR�VLJQ�WKH�ELG�VKDOO�UHVXOW�LQ�UHMHFWLRQ�RI�WKH�ELG�

��� 7KH� SURFHVV� RI� LQWHUSUHWDWLRQ�� HYDOXDWLRQ� DQG� FRPSDULVRQ� RI� ELGV� DQG�
UHFRPPHQGDWLRQV�FRQFHUQLQJ�WKH�DZDUG�RI�WKH�FRQWUDFW�VKDOO�QRW�EH�GLVFORVHG�WR�WKH�
ELGGHUV� RU� DQ\� RWKHU� SHUVRQ�� &$19$66,1*� ,1� $1<� )250� 6+$//� 5(68/7� ,1�
&$1&(//$7,21�2)�7+(�%,'�

��� 7KH�0DQDJLQJ�'LUHFWRU�UHVHUYHV�WKH�ULJKW�WR�DFFHSW�RU�UHMHFW�DQ\�ELG�RU�DOO�WKH�
ELGV�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ�ZKDWVRHYHU���DW�DQ\�WLPH�SULRU�WR�WKH�DZDUG�RI�WKH�
FRQWUDFW��ZLWKRXW�LQFXUULQJ�DQ\�OLDELOLW\�WR�WKH�DIIHFWHG�ELGGHUV�DQG�DQ\�REOLJDWLRQ�WR�
LQIRUP�WKH�DIIHFWHG�ELGGHUV�RI�WKH�JURXQGV��
����6&+('8/(6�$1'�02'(�2)�6833/<�'(/,9(5<�

�L� 7KH�WRWDO�WRQQDJH�RI�����*60�0�*��&RYHU�SDSHU�DV�VSHFLILHG�LQ�DQQH[XUH�,�
	�RUGHUHG�VKDOO�EH�LQ�FRQIRUPLW\ ZLWK�DSSURYHG�VL]H�DQG�TXDOLW\�
VSHFLILFDWLRQ�PHQWLRQHG�LQ�DQQH[XUH�,�DQG�HOVHZKHUH�LQ�WKH�WHQGHU�
GRFXPHQWV��7KH�0DQDJLQJ�'LUHFWRU�VKDOO�VXSSO\�SDSHU�LQ�EDWFKHV�LQ�DQ\�RU�
DOO�WKH�VL]HV�DQG�LQ�TXDQWLWLHV�DV�SHU�GHOLYHU\�VFKHGXOH�RUGHU��7KH�GHOLYHU\�
VFKHGXOH PD\�KRZHYHU�EH�UHYLVHG�E\�WKH�0DQDJLQJ�'LUHFWRU�LI�ZDUUDQWHG�
E\�H[LJHQFLHV�RI�ZRUN�RI�WKH�FRUSRUDWLRQ��7KH�VXFFHVVIXO�ELGGHU�VKDOO�EH�
ERXQG�WR�HIIHFW�GHOLYHULHV�LQ�DFFRUGDQFH�ZLWK�WKH�FKDQJHG�VXSSO\�VFKHGXOH�
ZLWKRXW�FODLPLQJ�UHYLVLRQ�LQ�WKH�UDWHV��7KH�GDWHV�RI�VXSSO\�VKDOO�EH�WKH�
GDWH�RQ�ZKLFK�WKH�FRQVLJQPHQW�UHDFKHV�WKH�UHTXLUHG�GHVWLQDWLRQ��
�LL� 3DSHU�UHTXLUHG��WR�EH�VXSSOLHG�WR�WKH�FRQVLJQHH�FRQVLJQHHV�DV�SHU�
GLVSDWFK�RUGHU�WR�EH�JLYHQ�E\�WKH�0DQDJLQJ�'LUHFWRU�&�*��7H[WERRN�
&RUSRUDWLRQ��7KH�GLIIHUHQFH�LQ�IUHLJKW�GXH�WR�FKDQJH�LQ�FRQVLJQHHV�
GHVWLQDWLRQV��LI�DQ\��ZLOO�EH�VXEVHTXHQWO\�SDLG�WR��GHGXFWHG�IURP�WKH�ELOO�RI�
WKH�VXSSOLHU��DV�WKH�FDVH�PD\�EH��,Q�VXFK�FDVHV�LW�VKDOO�EH�WKH�GXW\�RI�
FRQVLJQHU�FRQVLJQHH��RWKHU�WKDQ�&�*��7H[WERRN�&RUSRUDWLRQ��WR�HQVXUH�
WKDW�WKH�SDSHU�VXSSOLHG�LV�RI�WKH�TXDOLW\�VSHFLILHG�E\�WKH�FRUSRUDWLRQ�DQG�
WKH�FRUSRUDWLRQ�PD\�UHTXLUH�WKDW�WKH�VXSSOLHU�SURGXFHV�FHUWLILFDWH�IURP�
DSSURYHG�DJHQF\�DJHQFLHV�LQ�WKLV�UHJDUG��
�LLL��5HOHYDQW�UDLOZD\�UHFHLSW�PRWRU�UHFHLSW�VKDOO�EH�VHQW�IUHH�DQG�GLUHFW�WR�
WKH�FRQVLJQHH�V��IUHLJKW�SUHSDLG��
�LY��7KH�&�*��7H[WERRN�&RUSRUDWLRQ�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�GDPDJHV��



����

ORVVHV��WKHIWV��SLOIHUDJHV��ILUH��DFFLGHQWV�DQG�GHPXUUDJHV�HWF���LI�DQ\��
LQFXUUHG�WR�WKH�FRQVLJQPHQW�GXULQJ�WUDQVLW�DQG�WKHVH�VKDOO�EH�ERUQH�E\�WKH�
VXSSOLHU��

�LL� �Y��7KH�FRQVLJQPHQW�V��VKDOO�EH�VHQW�WR�WKH�FRQVLJQHH�V��VHFXUHO\�SDFNHG�
VR�DV�WR�ZLWKVWDQG�URXJK�KDQGOLQJ�DQG�SURWHFWLRQ�IURP�YDJDULHV�RI�QDWXUH�
GXULQJ�WUDQVLW��7KH�SDFNLQJ�VKDOO�EH�LQ�IXOO�FRQIRUPLW\�ZLWK�EXUHDX�RI�
,QGLDQ�VWDQGDUGV�VSHFLILFDWLRQ�,6�����������	�SRLQWV�����	�����RI�,6�
�����������
�YL��7KH�GLVSDWFK�RI�HDFK�FRQVLJQPHQW�VKDOO�EH�LPPHGLDWHO\�FRPPXQLFDWHG�
WR�WKH�0DQDJLQJ�'LUHFWRU��&�*��7H[WERRN�&RUSRUDWLRQ�FRQVLJQHH�ZLWK�WKH�
UHOHYDQW�GHWDLOV�RI�UDLOZD\�UHFHLSW�PRWRU�UHFHLSW��
�YLL��7KH�FRYHULQJ�GLVSDWFK�GHOLYHU\�FKDODQV�VKRXOG�LQGLFDWH�RQO\�WKH�QHW�
ZHLJKW��3XUH�SDSHU�VXEVWDQFH��RI�SDSHU�RI�HDFK�ORW�

����3(1$/7<�

,I�SDSHU�LV�QRW�UHFHLYHG�DW�WKH�RUGHUHG�GHVWLQDWLRQ�ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�3DUD�
����L��DERYH�SHQDOW\ IRU�GHOD\�ZLOO�EH�LPSRVHG�#������SHU�GD\�RI�GHOD\�RQ�WKH�
SXUFKDVH�YDOXH�RI�SDSHU�VXSSOLHG�GHOD\HG��7KH�GHOD\HG�VXSSO\�ZLOO�EH�DGMXVWHG�LQ�
VXFFHVVLYH�VXSSOLHV��+RZHYHU��WKH�0DQDJLQJ�'LUHFWRU��LQ�VSHFLDO�FLUFXPVWDQFHV�PD\�
FRQGRQH�WKH�GHOD\���7KH�SHQDOW\�PD\ EH�LPSRVHG�HYHQ�LI�WKH�GHOD\�LQ�VXSSO\�KDV�QRW�
UHVXOWHG�LQ�DQ\�ILQDQFLDO�ORVV�WR�WKH�FRUSRUDWLRQ���6HH�FODXVH����	������
����5,*+7�72�5()86(�5(-(&7�7+(�6833/,(6 �

�D��3DSHU�VXSSOLHG�VKDOO�FRQIRUP�WR�WKH�TXDOLW\�VSHFLILFDWLRQ�PHQWLRQHG�LQ�DQQH[XUH�,�
DQG�DV�RUGHUHG�E\�WKH�FRUSRUDWLRQ��7KH�0DQDJLQJ�'LUHFWRU�UHVHUYHV�WKH�ULJKW�WR�
UHIXVH�WR�DFFHSW�WKH�SDSHU�LI�IRXQG��
�L��,QIHULRU�LQ�TXDOLW\�RU�QRW�FRQIRUPLQJ�WR�WKH�VSHFLILFDWLRQV�PHQWLRQHG�LQ�DQQH[XUH,��
�LL��2WKHU�WKDQ�VSHFLILHG�DQG�RUGHUHG�E\�WKH�0DQDJLQJ 'LUHFWRU��
25�
�LLL���)RU��DQ\�VXIILFLHQW�UHDVRQ��DW�KLV�GLVFUHWLRQ��
�E���,Q�FDVH�WKH�VXSSO\�RI�SDSHU�LV�UHMHFWHG��WKH�VXSSO\�QRW�DFFHSWHG�VKDOO�EH�OLIWHG�E\�
WKH�GHDOHU�DW�KLV�RZQ�FRVW�ZLWKLQ�WKH�SHULRG�JUDQWHG�E\�WKH�WH[WERRN�FRUSRUDWLRQ�DQG�
LQ�QR�FDVH�FRUSRUDWLRQ�VKDOO�EH�OLDEOH�IRU�WKH�VXSSO\�QRW�DFFHSWHG�

��� 7KH�0DQDJLQJ�'LUHFWRU�DOVR� UHVHUYHV� WKH� ULJKW� WR�GHGXFW� IURP� WKH� UXQQLQJ�ELOO��
WKH�FRVW�RI�GDPDJHG�RU�WRUQ�VKHHWV�DQG�DOVR�RI�WKH�VKHHWV�IRXQG�VKRUW��,I�SDSHU�VWULSV�
RU�LQVLGH�FXWV�DUH�IRXQG�LQ UHDPV��VXLWDEOH�GHGXFWLRQ�WR�WKH�H[WHQW�RI�SDSHU�ORVV�VKDOO�
EH�PDGH�
����3$<0(17 �

�L������SD\PHQW�ZLOO�EH�UHOHDVHG��DV�IDU�DV�SRVVLEOH��ZLWKLQ����GD\V�RQ�WKH�UHFHLSW�RI�
WKH�ELOO��SURYLGHG�ELOO�LV�VXEPLWWHG�ZLWK�SURRI�RI�DFWXDO�UHFHLSW�RI�WKH�FRQVLJQPHQW�E\�
WKH�FRQVLJQHH��
�LL��7KH�UHPDLQLQJ����ZLOO�EH�UHOHDVHG�RU�DGMXVWHG��DV�WKH�FDVH�PD\�EH��DIWHU�
UHFHLYLQJ�ILQDO�UHSRUW�IURP�WKH�FRQVLJQHH�V��LQGLFDWLQJ�DFWXDO�UHFHLSWV��VKRUWDJH��
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RXWHU�YLVLEOH�GDPDJHV��GHPXUUDJH�HWF��LI�DQ\��DQG�RU�DIWHU�REWDLQLQJ�D�ODERUDWRU\�WHVW�
UHSRUW�LI�WKH�0DQDJLQJ�'LUHFWRU�FRQVLGHUV�LW�QHFHVVDU\���7KH�GHDOHU�ZLOO�VXEPLW�
,QFRPH�7D[�FOHDUDQFH�FHUWLILFDWH�EHIRUH�WKH�ODVW�SD\PHQW��RWKHUZLVH�GHGXFWLRQ�ZLOO�EH�
PDGH�DV�SHU�UXOH���
�LLL��7KH�EDODQFH����ZLOO�EH�UHOHDVHG�DIWHU�D�SHULRG�RI�� PRQWKV�IURP�WKH�GDWH�RI�ODVW�
VXSSO\�DV�D�VDIHJXDUG�DJDLQVW�PDQXIDFWXULQJ�GHIHFWV��ZKLFK�PD\�EH�UHYHDOHG�RQ�
DFWXDO�XVH�RI�WKH�PDWHULDO�LQ�SULQWLQJ

��� 7KH�VXFFHVVIXO�ELGGHU�VKDOO�H[HFXWH�DQ�DJUHHPHQW�ZLWKLQ����GD\V�RI�WKH�UHFHLSW�
RI�OHWWHU�RI�DFFHSWDQFH�LQ SUHVFULEHG�IRUP��
����6(&85,7<�'(326,7�

�D��:KLOH�H[HFXWLQJ�WKH�DJUHHPHQW�WKH�GHDOHU�VKDOO�GHSRVLW����VHFXULW\�YDOXH�RI�WKH�
RUGHU�E\�'HPDQG�'UDIW�LQ�IDYRU�RI�0DQDJLQJ�'LUHFWRU�&�*��7H[WERRN�&RUSRUDWLRQ��
5DLSXU�SD\DEOH�DW�5DLSXU��+RZHYHU��LI�WKH�VXFFHVVIXO�ELGGHU�VR�UHTXHVWV�LQ�ZULWLQJ��
WKH�HDUQHVW�PRQH\�PD\�EH�DGMXVWHG�DJDLQVW�WKH�DIRUHVDLG�VHFXULW\�DPRXQW��7KH�
DJUHHPHQW�VKDOO�QRW�EH�H[HFXWHG�XQOHVV�WKH�VHFXULW\�GHSRVLW�KDV�EHHQ�GHSRVLWHG�LQ�
IXOO��
�E��7KH�VHFXULW\�GHSRVLW�ZLOO�EH�UHWXUQHG��DV�HDUO\�DV�SRVVLEOH��RQ�VDWLVIDFWRU\�
SHUIRUPDQFH�RI�WKH�FRQWUDFW�

��� 7KH� 0DQDJLQJ� 'LUHFWRU� UHVHUYHV� WKH� ULJKW� WR� DFFHSW� RU� UHMHFW� DQ\� RU� DOO� WKH�
WHQGHUV�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ�ZKDWVRHYHU��+H�DOVR�GRHV�QRW�ELQG�KLPVHOI�WR�
DFFHSW� WKH� ORZHVW� WHQGHU��7KH�0DQDJLQJ�'LUHFWRU� UHVHUYHV� WKH�ULJKW� WR�SODFH�RUGHUV�
ZLWK�RQH�RU�PRUH�WKDQ�RQH�ELGGHUV� LQ�DQ\�PDQQHU�KH�PD\�GHHP�ILW��7KH�0DQDJLQJ�
'LUHFWRU�DOVR�UHVHUYHV�WKH�ULJKW�WR�QHJRWLDWH�ZLWK�WKH�ELGGHUV�LI�FRQVLGHUHG�QHFHVVDU\�
LQ� WKH� LQWHUHVW� RI� WKH� &�*�� 7H[WERRN� &RUSRUDWLRQ� +H� IXUWKHU� UHVHUYHV� WKH� ULJKW� WR�
,QFUHDVH�'HFUHDVH�WKH�TXDQWLW\�RI�WKH�RUGHU�E\�����RI�WKH�WHQGHUHG�TXDQWLW\�

��� :HLJKW�RI�WKH�ZUDSSHU��+D]LHU�FORWK�RI�WKH�UHDP�VKHHW�VKDOO�EH�H[FOXGHG�IURP�
WKH�JURVV�ZHLJKW�DQG�QHW�ZHLJKW�VKDOO�EH�FRQVLGHUHG�DV�WKH�TXDQWLW\�VXSSOLHG��

��� 6XEPLVVLRQ�RI�WKH�ELG�VKDOO�EH�GHHPHG�WR�EH�WKH�DFFHSWDQFH�E\�WKH�ELGGHU�RI�DOO�
WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�KHUHLQ��
��� 7KH�0DQDJLQJ�'LUHFWRU��&�*��7H[WERRN�&RUSRUDWLRQ�UHVHUYHV�WKH�ULJKW�WR�LPSRVH�
SHQDOWLHV� DW� KLV� GLVFUHWLRQ IRU� EUHDFK� RI� WKH� WHUPV� DQG� FRQGLWLRQV� �FRPPHQVXUDWH�
ZLWK�WKH�ORVVHV�LQFXUUHG���%XW�SHQDOW\�IRU�GHOD\HG�VXSSO\�ZLOO�KRZHYHU�EH�LPSRVHG�DV�
PHQWLRQHG� LQ� FODXVH�����+H�PD\�DOVR�FDQFHO� WKH�RUGHU� LQ�SDUW�RU�ZKROH�� LI� WKHUH� LV�
EUHDFK� RI�DQ\�RI� WKH�DERYH�QRWHG� WHUPV�DQG� FRQGLWLRQV�DQG� UHFRYHU� WKH�DGGLWLRQDO�
OLDELOLW\�LQFXUUHG�E\�WKH�&RUSRUDWLRQ� LQ�WKH�SURFHVV�IURP�WKH�GHIDXOW�VXSSOLHU��,Q�WKH�
HYHQW�RI�FDQFHOODWLRQ�RI�WKH�FRQWUDFW�WKH�VHFXULW\�DPRXQW�RI�WKH�VXSSOLHU�VKDOO�VWDQG�
IRUIHLWHG�ZLWKRXW�DQ\�OLDELOLW\�WR�WKH�&RUSRUDWLRQ��
��� ,W� VKDOO� EH� WKH� GXW\�RI� WKH� VXSSOLHU� WR� DWWHQG� WR� DQG� UHFWLI\� DOO� WKH� FRPSODLQWV�
SHUWDLQLQJ� WR� WKH� PDQXIDFWXULQJ� GHIHFWV� RI� SDSHU� VXSSOLHG� UHYHDOHG� DW� DQ\� VWDJH��
��� ,I�DQ\WKLQJ�UHJDUGLQJ� WHFKQLFDO�VSHFLILFDWLRQ� LV�QRW�FOHDUO\�PHQWLRQHG� LQ� WKH�ELG�
GRFXPHQWV�� WKH� GLIIHUHQFHV� DULVLQJ� RXW� RQ� VXFK� SRLQWV� ZLOO� EH� VHWWOHG� DV� SHU� WKH�
SURYLVLRQV� RI� %XUHDX� RI� ,QGLDQ� 6WDQGDUGV� �%,6�� LQ� WKDW� UHJDUG��
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����$5%,75$7,21� � $OO� GLVSXWHV� DQG� GLIIHUHQFHV� DULVLQJ� RXW� RI� WKH� DJUHHPHQW� RU�
DQ\� EUHDFK� RI� FRQWUDFW� VKDOO� EH� UHIHUUHG� WR� DUELWUDWLRQ� E\� WKH� VROH� DUELWUDWRU�
6HFUHWDU\�� 6FKRRO� (GXFDWLRQ� 'HSDUWPHQW�� *RYW�� RI� &�*��� 5DLSXU� RU� KLV� QRPLQHH��
ZKRVH� GHFLVLRQ� VKDOO� EH� ILQDO� DQG� ELQGLQJ� RQ� WKH� SDUWLHV�� $OO� WKH� SURYLVLRQV� RI�
$UELWUDWLRQ� 	� &RQFLOLDWLRQ� $FW
� ����� VKDOO� DSSO\� WR� WKH� SURFHHGLQJV� EHIRUH� WKH�
DUELWUDWRU��
��� 7KDW� LI�DQ\�GLVSXWH�DULVHV�RXW�RI� WKLV� WHQGHU�EHIRUH�WKH�DJUHHPHQW� LV�VLJQHG�� LW�
ZLOO� EH� VXEMHFW� WR� WKH� MXULVGLFWLRQ� RI� WKH�+RQ
EOH� &KKDWWLVJDUK� +LJK� &RXUW�� %LODVSXU�
RQO\��$IWHU� WKH�H[HFXWLRQ�RI� WKH�DJUHHPHQW�� LI� DQ\�GLVSXWH�DULVHV��FODXVH����RI� WKLV�
WHQGHU�GRFXPHQW�VKDOO�EH�DSSOLFDEOH�LQ�WKDW�FRQGLWLRQ�
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6&+('8/(�2)�63(&,),&$7,216�)25�0$&+,1(�*/$=('�&29(5�3$3(5

���48$/,7<�5(48,5(0(17 �

*60 �������
7HDU��PLQ��
(DFK�GLUHFWLRQ ��
3+ ����WR����
%UHDNLQJ�/HQJWK��0LQ���LQ�PHWHUV
0' ����
&' ����
%HQGVWRQ�6PRRWKQHVV�
RI
*OD]HG�VLGH ����PO��PLQ�
'RXEOH�IROG�VWUHQJWK�
�PLQ��
&' ��
0' ��
2SDFLW\�PLQ�� ���0RLVWXUH�����������
%ULJKWQHVV�PLQ�� ��
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��7HQWDWLYH�VXSSO\�6FKHGXOH
0217+ 48$17,7<��0�7��
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7R��
7KH�0DQDJLQJ�'LUHFWRU�
&�*��7H[WERRN�&RUSRUDWLRQ�
3ORW�QR��%����0�5��FRORQ\��EHKLQG�
&�*��%RDUG�RI�6HFRQGDU\�(GXFDWLRQ�2IILFH��
7DLJRUH�1DJDU��5$,385�������

)520�

'HDU�6LU��
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VFKHGXOH��
7KH�IROORZLQJ�GRFXPHQWV�DUH�HQFORVH�KHUHZLWK�

&ODXVH�1R�� �$QQH[��,,�
���&HQWUDO�([FLVH��&OHDUDQFH��&HUWLILFDWH� ��D�� <HV�1R�
���(0'��''�RI�5V����/DFV�� ��F�� <HV�1R�
���32:(5�2)�$77251(<� ��K�� <HV�1R��
���5DWHV�XQGHU�1LO�H[FLVH�GXW\� ��L�� <HV�1R�

�'HFODUDWLRQ�UHTXLUHG�IURP�7%&��
���7KLUW\��VDPSOHV� ��O�� <HV�1R�

6LJQDWXUH�RI�WKH�ELGGHUV�ZLWK�'DWH�DQG�VHDO�
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6HDO�	�VLJQDWXUH�RI�,QVSHFWRU�
��6XSWW��&HQWUDO�([FLVH
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$VVW��([FLVH�&RPPLVVLRQHU�RU
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7R��
7KH�0DQDJLQJ�'LUHFWRU�
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'HDU�6LU��
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WKH�HQFORVHG�&RPPHUFLDO�%LG�)RUP�%��
,�:H�VKDOO�DELGH�E\�DOO�WKH�WHUPV�DQG�FRQGLWLRQV�HQYLVDJHG�LQ�\RXU�WHQGHU�VFKHGXOH��

6LJQDWXUH�RI�WKH�ELGGHU�ZLWK�GDWH�DQG�VHDO
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�7R�EH�ILOOHG�LQ�E\�WKH�ELGGHU�
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�6XEMHFW�WR�$OO�WKH�WHUPV�DQG�FRQGLWLRQV�LVVXHG�E\�WKH�&�*��7H[WERRN�&RUSRUDWLRQ�
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L��)RU�6KHHW�3DSHU �$V�PHQWLRQHG�LQ�$QQH[XUH�,�
�� ��[�����FP�/RQJ�*UDLQ
�� ��[�����FP�6KRUW�*UDLQ
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6,*1$785(�2)�7+(�%,''(5�:,7+�'$7(�	�6($/�
1RWH���

��� 5DWHV� TXRWHG� PXVW� LQFOXGH� &67�FRPPHUFLDO� 7D[�2FWURL� �LI� DQ\�� DQG�
DQRWKHU�WD[HV�DSSOLFDEOH��$W�SUHVHQW�WKH�UDWH�RI�&HQ�UD��([FLVH�LV�QLO�IRU�WKH�
SDSHU� WR� EH� VXSSOLHG� WR� &�*�� 7H[WERRN�&RUSRUDWLRQ� �$V� SHU� &HQWUDO� ([FLVH�
UXOH���3OHDVH�FOHDUO\�VSHFLI\�DW�ZKDW�&HQWUDO�([FLVH�UDWH�WKH�UDWHV�KDYH�EHHQ�TXRWHG�
DQG� ZKHWKHU� �GHFODUDWLRQ�� UHJDUGLQJ� XVDJH� RI� SDSHU� LV� UHTXLUHG� IURP� WKH�
&RUSRUDWLRQ�RU�QRW��

��� ,I� WKHUH� LV� DQ\� RYHU�ZULWLQJ� RU� FRUUHFWLRQV� LQ UDWHV� WKH� WHQGHU� ZLOO� QRW� EH�
FRQVLGHUHG�

��� 7KH�DFWXDO�TXDQWLWLHV�LQ�GLIIHUHQW�VL]HV�ZLOO�EH�LQGLFDWHG�DW�WKH�WLPH�RI�VLJQLQJ�RI�
WKH�DJUHHPHQW�


