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�
3XEOLF�1RWLFH�1R�������E\�WKH�0LQLVWU\�RI�/DQG��,QIUDVWUXFWXUH�DQG�7UDQVSRUW�
7KLV� LV� DQ� RIILFLDO� DQQRXQFHPHQW� RI� WKH� IROORZLQJ� UHYLVLRQ� FRQFHUQLQJ� DOO� WHUPV� DQG�
FRQGLWLRQV� RI� WKH� VWDQGDUG� IRUP� WUDYHO� DJHQW� FRQWUDFW� �3XEOLF�1RWLFH�1R�� ���� E\� WKH�
0LQLVWU\�RI�7UDQVSRUW�GDWHG�'HFHPEHU������WK�<HDU�RI�+HLVHL���������DV�VWLSXODWHG� LQ�
$UWLFOH�������RI�WKH�7UDYHO�$JHQF\�/DZ��/DZ�1R������RI���WK�<HDU�RI�6KRZD��������� �
� � � � � � � � � 'HFHPEHU�������WK�<HDU�RI�+HLVHL��������

� .D]XR�.LWDJDZD��0LQLVWHU�RI�/DQG��,QIUDVWUXFWXUH�DQG�7UDQVSRUW�
�
�

6WDQGDUG�)RUP�7UDYHO�$JHQW�&RQWUDFW�
�*HQHUDO�7HUPV�DQG�&RQGLWLRQV��

�
�� � � � 6XEVFULSWLRQ�7\SH�3DFNDJH�7RXU�&RQWUDFW�6HFWLRQ� � ��

�
&KDSWHU��� � � �� � � *HQHUDO�3URYLVLRQV�

�
$UWLFOH���� � �� � 6FRSH�RI�$SSOLFDWLRQ�
�
������� 7KH�&RQWUDFW� RI� RXU�&RPSDQ\� �KHUHLQDIWHU� WR� EH� UHIHUUHG� WR� DV� �:H��� �8V��� RU�
�2XU��DV�WKH�FDVH�PD\�EH��FRQFHUQLQJ�WKH�6XEVFULSWLRQ�7\SH�3DFNDJH�7RXU��KHUHLQDIWHU�
UHIHUUHG�WR�DV�WKH��3DFNDJH�7RXU���WR�EH�FRQFOXGHG�ZLWK�WKH�7UDYHOHU��VKDOO�EH�EDVHG�RQ�
WKLV�&RQWUDFW�XQGHU�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��,Q�WKH�FDVH�WKDW�DQ\�PDWWHU�QRW�
VWLSXODWHG�LQ�WKLV�&RQWUDFW�DULVHV��RUGLQDQFH�RU�JHQHUDOO\�HVWDEOLVKHG�SUDFWLFH�VKDOO�EH�
DSSOLHG��
�
������� ,Q� FDVHV� ZKHUH� ZH� FRQFOXGH� D� 6SHFLDO� &RQWUDFW� ZLWK� WKH� 7UDYHOHU� LQ� ZULWLQJ��
QHLWKHU�LQ�YLRODWLRQ�RI�WKH�UHOHYDQW�ODZ��QRU�KDUPLQJ�WKH�LQWHUHVWV�RI�WKH�7UDYHOHU��VXFK�D�
6SHFLDO�&RQWUDFW�VKDOO�EH�JLYHQ�SULRULW\��QRWZLWKVWDQGLQJ�WKH�SURYLVLRQ�RI�WKH�SUHFHGLQJ�
3DUDJUDSK�������� �
�
$UWLFOH��� � �� � 'HILQLWLRQ�RI�7HUPLQRORJ\�
�
�������7KH���3DFNDJH�7RXU��VKDOO�PHDQ��LQ�WKLV�&RQWUDFW��VXFK�7RXUV�DV�WKRVH�IRU�ZKLFK�
ZH� SUHSDUH� EHIRUHKDQG�� WUDYHO� SODQV� LQFOXGLQJ� LWLQHUDULHV�� GHVWLQDWLRQV�� IRUPV� RI�
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WUDQVSRUW�DQG�FRQWHQWV�RI�DFFRPPRGDWLRQ�VHUYLFH�WR�EH�RIIHUHG�WR�7UDYHOHUV��DV�ZHOO�DV�
WKH�DPRXQW�RI�WKH�7RXU�3ULFH�SD\DEOH�WR�XV�E\�WKH�7UDYHOHU��ZKLFK�VKDOO�EH�LPSOHPHQWHG�
DV�SODQQHG��
�
�������,Q�WKLV�&RQWUDFW��WKH��,QODQG�7ULS��VKDOO�UHIHU�WR�WULSV�SODQQHG�ZLWK�WUDYHO�ZLWKLQ�
-DSDQ�RQO\��DQG�WKH��2YHUVHDV�7ULS��VKDOO�PHDQ�WKRVH�WULSV�RWKHU�WKDQ�LQODQG�WULSV�� � �
�
�������,Q�WKLV�6HFWLRQ��WKH��&RPPXQLFDWLRQ�&RQWUDFW��VKDOO�UHIHU�WR�WKH�3DFNDJH�7RXU�
&RQWUDFW��FRQFOXGHG�IRU�RXU�3DFNDJH�7RXU�ZLWK�WKH�FDUG�PHPEHU�RI�RXU�&RPSDQ\��RU�WKH�
FUHGLW�FDUG�FRPSDQ\��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��$IILOLDWHG�&RPSDQ\���DIILOLDWHG�ZLWK�
WKH� FRPSDQ\� PDUNHWLQJ� WKH� 3DFNDJH� 7RXU� RQ� RXU� EHKDOI�� E\� VXEVFULSWLRQ� WKURXJK�
WHOHSKRQH��PDLO��IDFVLPLOH��RU�RWKHU�PHDQV�RI�FRPPXQLFDWLRQ��7KLV�LV�VXEMHFW�WR�UHFHLYLQJ�
SULRU�FRQVHQW�IURP�WKH�7UDYHOHU��UHJDUGLQJ�VHWWOHPHQW�RI�WKH�FUHGLW�REOLJDWLRQ�RU�OLDELOLW\�
KHOG�E\�XV��VXFK�DV�WKH�7RXU�3ULFH��HWF���XQGHU�WKH�3DFNDJH�7RXU�&RQWUDFW��RQ�DQG�DIWHU�
WKH� GXH� GDWH� RI� VXFK� REOLJDWLRQ� RU� OLDELOLW\� DFFRUGLQJ� WR� FDUG� PHPEHUVKLS� UXOHV� DV�
SURYLGHG�VHSDUDWHO\�E\�WKH�$IILOLDWHG�&RPSDQ\��7KLV�LV�DOVR�VXEMHFW�WR�SD\PHQW�RI�WKH�
7RXU�3ULFH��HWF��SD\DEOH�XQGHU�WKH�DIRUHPHQWLRQHG�3DFNDJH�7RXU�&RQWUDFW��DV�VSHFLILHG�
E\�WKH�PHWKRG�LQ��������WKH�ODWWHU�3DUDJUDSK�RI��������DQG�������KHUHXQGHU��
�
������� ,Q� WKLV�6HFWLRQ�� WKH� �(OHFWURQLFDOO\�&RQVHQWHG�1RWLFH�� VKDOO� UHIHU� WR� WKH�QRWLFH�
LVVXHG�LQ�DFFHSWDQFH�RI�WKH�VXEVFULSWLRQ�IRU�WKH�&RQWUDFW��7KH�LVVXDQFH�LV�FRQGXFWHG�E\�
PHDQV� RI� WUDQVPLVVLRQ�� WKURXJK� PHWKRGV� XWLOL]LQJ� LQIRUPDWLRQ�FRPPXQLFDWLRQ�
WHFKQRORJLHV��YLD�WHOHFRPPXQLFDWLRQ� OLQHV�FRQQHFWLQJ�WKH�FRPSXWHU�� IDFVLPLOH�� WHOH[�RU�
WHOHSKRQH��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��(OHFWURQLF�&RPSXWHU��HWF�����DV�XVHG�E\�XV��RU�
WKH�FRPSDQ\�PDUNHWLQJ�WKH�3DFNDJH�7RXU�RQ�RXU�EHKDOI��ZLWK�WKH�(OHFWURQLF�&RPSXWHU��
HWF��XVHG�E\�WKH�7UDYHOHU�� �
�
�������,Q�WKLV�&RQWUDFW��WKH��'DWH�&DUG�8VHG��VKDOO�UHIHU�WR�WKH�GDWH�ZKHQ�WKH�7UDYHOHU�
RU� RXU� &RPSDQ\� EHFRPHV� REOLJDWHG� WR� SD\� WKH� 7RXU� 3ULFH�� HWF�� RU� ZKHQ� UHIXQGDEOH�
OLDELOLW\�LV�LPSOHPHQWHG�XQGHU�WKH�3DFNDJH�7RXU�&RQWUDFW�� �
�
$UWLFOH���� � �� � &RQWHQWV�RI�7RXU�&RQWUDFW�
�
�������:H�XQGHUWDNH�WKH�RUJDQL]DWLRQ�RI�DUUDQJHPHQWV�DQG�DGPLQLVWUDWLRQ�RI�LWLQHUDULHV�
XQGHU� WKH� 3DFNDJH� 7RXU� &RQWUDFW�� VXFK� WKDW� WKH� 7UDYHOHU� PD\� EH� SURYLGHG� ZLWK�
WUDQVSRUW�� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� DV� RIIHUHG� E\� DFFRPPRGDWLRQ� IDFLOLWLHV�� DQG�
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RWKHU�VHUYLFHV�FRQFHUQLQJ�WKH�7RXU��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��7RXU�6HUYLFH����
�
$UWLFOH���� � �� � %XVLQHVV�$JHQW�
�
�������:H�UHVHUYH�WKH�ULJKW�WR�HQJDJH�RWKHU�WUDYHO�DJHQWV��SURIHVVLRQDO�RUJDQL]HUV�DQG�
DUUDQJHUV��RU�RWKHU�KHOSHUV�LQ�RU�RXWVLGH�-DSDQ��LQ�KDYLQJ�WKHP�PDNH�DUUDQJHPHQWV�LQ�
ZKROH��RU�LQ�SDUW�RQ�RXU�EHKDOI��IRU�WKH�H[HFXWLRQ�RI�WKH�3DFNDJH�7RXU�&RQWUDFW�� � �
�

&KDSWHU��� � �� � &RQFOXVLRQ�RI�&RQWUDFW�
�
$UWLFOH���� � �� � 6XEVFULSWLRQ�IRU�WKH�7RXU�&RQWUDFW� �,Q�&DVH�WKH�7UDYHO�$JHQW�'RHV�1RW�

)DOO�8QGHU�&DWHJRU\�,,,��
�
�������$�7UDYHOHU�ZKR�ZLVKHV�WR�VXEVFULEH�IRU�RXU�3DFNDJH�7RXU�&RQWUDFW�VKDOO�ILOO�LQ�WKH�
QHFHVVDU\� LQIRUPDWLRQ� RQ� WKH� $SSOLFDWLRQ� )RUP� DV� GHVLJQDWHG� E\� XV� �KHUHLQDIWHU�
UHIHUUHG� WR� DV� WKH� �$SSOLFDWLRQ� )RUP���� DQG� VKDOO� VXEPLW� LW� WR� XV� WRJHWKHU� ZLWK� WKH�
UHTXLUHG�$SSOLFDWLRQ�)HH�DV�VSHFLILHG�VHSDUDWHO\�E\�XV�� � �
�
������� 1RWZLWKVWDQGLQJ� SURYLVLRQ� RI� SUHFHGLQJ� 3DUDJUDSK� ������� WKH� 7UDYHOHU� ZKR�
ZLVKHV�WR�VXEVFULEH�IRU�RXU�&RPPXQLFDWLRQ�&RQWUDFW��VKDOO�QRWLI\�XV�RI�WKH�QDPH�RI�WKH�
GHVLUHG� 3DFNDJH� 7RXU�� WKH� VWDUW� GDWH� RI� WKH� 7RXU�� WKH� DIRUHPHQWLRQHG� 7UDYHOHU
V�
PHPEHUVKLS�QXPEHU�DQG�RWKHU�LQIRUPDWLRQ�DV�UHTXLUHG��KHUHLQDIWHU�LQ�WKH�VXEVHTXHQW�
$UWLFOHV�UHIHUUHG�WR�DV�WKH��0HPEHUVKLS�1XPEHU��HWF�����
�
�������7KH�$SSOLFDWLRQ�)HH�DV�VSHFLILHG�LQ�������DERYH��VKDOO�EH�WUHDWHG�DV�SDUW�RI�WKH�
7RXU�3ULFH��PD\�EH�VXEMHFW�WR�IRUIHLWXUH�LQ�WKH�FDVH�RI�FDQFHOODWLRQ��RU�PD\�EH�XVHG�DV�D�
SHQDOW\�FKDUJH��� �
�
�������,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�SDUWLFLSDWLQJ�LQ�WKH�3DFNDJH�7RXU�UHTXLUHV�VSHFLDO�
DWWHQWLRQ��WKH�DIRUHPHQWLRQHG�7UDYHOHU�VKDOO�PHQWLRQ�VXFK�D�UHTXHVW�WR�XV�DW�WKH�WLPH�RI�
DSSOLFDWLRQ�IRU�WKH�&RQWUDFW��:H�VKDOO�DWWHPSW�WR�DFFRPPRGDWH�VXFK�UHTXHVWV�DV�IDU�DV�
SRVVLEOH��
� �
�������([SHQVHV�LQFXUUHG�DV�D�UHVXOW�RI�VSHFLDO�DUUDQJHPHQWV�PDGH�DW�WKH�UHTXHVW�RI�WKH�
7UDYHOHU��XQGHU�SUHFHGLQJ�3DUDJUDSK��������VKDOO�EH�ERUQH�E\�WKH�7UDYHOHU�WKHPVHOYHV�� �
�



� ������

$UWLFOH� ��� � �� � 6XEVFULSWLRQ� IRU� 7RXU� &RQWUDFW� �,Q� WKH� &DVH� RI� D� &DWHJRU\� ,,,� 7UDYHO�
$JHQW��

�
�������$�7UDYHOHU�ZKR�ZLVKHV�WR�VXEVFULEH�IRU�RXU�3DFNDJH�7RXU�&RQWUDFW�VKDOO�ILOO�LQ�WKH�
QHFHVVDU\� LQIRUPDWLRQ� RQ� WKH� $SSOLFDWLRQ� )RUP� DV� GHVLJQDWHG� E\� XV� �KHUHLQDIWHU�
UHIHUUHG� WR� DV� WKH� �$SSOLFDWLRQ� )RUP���� DQG� VKDOO� VXEPLW� LW� WR� XV� WRJHWKHU� ZLWK� WKH�
UHTXLUHG�$SSOLFDWLRQ�)HH�SD\DEOH�LQ�WKH�DPRXQW�VSHFLILHG�VHSDUDWHO\�E\�XV�ZLWKLQ�WKH�
OLPLW�RI�����RU�OHVV�RI�WKH�7RXU�3ULFH��
�
�������1RWZLWKVWDQGLQJ� WKH�SURYLVLRQ�RI� WKH�SUHFHGLQJ�3DUDJUDSK�������� WKH�7UDYHOHU�
ZKR�ZLVKHV�WR�VXEVFULEH�IRU�RXU�&RPPXQLFDWLRQ�&RQWUDFW��VKDOO�QRWLI\�XV�RI�WKH�QDPH�RI�
WKH� GHVLUHG� 3DFNDJH� 7RXU�� WKH� VWDUW� GDWH� RI� WKH� 7RXU�� WKH� DIRUHPHQWLRQHG� 7UDYHOHU
V�
PHPEHUVKLS�QXPEHU�DQG�RWKHU�LQIRUPDWLRQ�DV�UHTXLUHG��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�
�0HPEHUVKLS�1XPEHU��HWF�����
�
�������7KH�$SSOLFDWLRQ�)HH�VSHFLILHG�LQ�������DERYH�VKDOO�EH�WUHDWHG�DQG�XVHG�DV�SDUW�RI�
WKH�7RXU�3ULFH��FDQFHOODWLRQ�IHH�RU�SHQDOW\�FKDUJH�DV�UHTXLUHG��
�
�������,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�SDUWLFLSDWLQJ�LQ�WKH�3DFNDJH�7RXU�UHTXLUHV�VSHFLDO�
DWWHQWLRQ��WKH�DIRUHPHQWLRQHG�7UDYHOHU�VKDOO�PHQWLRQ�VXFK�D�UHTXHVW�WR�XV�DW�WKH�WLPH�RI�
DSSOLFDWLRQ�IRU�WKH�&RQWUDFW��:H�VKDOO�DWWHPSW�WR�DFFRPPRGDWH�VXFK�UHTXHVWV�DV�IDU�DV�
SRVVLEOH��
� �
�������([SHQVHV�LQFXUUHG�DV�D�UHVXOW�RI�VSHFLDO�DUUDQJHPHQWV�PDGH�DW�WKH�UHTXHVW�RI�WKH�
7UDYHOHU��XQGHU�WKH�SUHFHGLQJ�3DUDJUDSK��������VKDOO�EH�ERUQH�E\�WKH�7UDYHOHU��
�
$UWLFOH���� � � �� � � 6XEVFULSWLRQ�E\�7HOHSKRQH��HWF��
�
�������6XEVFULSWLRQV�IRU�WKH�3DFNDJH�7RXU�&RQWUDFW�DUH�DFFHSWHG�E\�PHDQV�RI�WHOHSKRQH��
PDLO��IDFVLPLOH�DQG�RWKHU�PHDQV�RI�FRPPXQLFDWLRQV��,Q�VXFK�FDVHV��WKH�&RQWUDFW�LV�QRW�
FRQFOXGHG� DW� WKH� WLPH� RI� VXEVFULSWLRQ�� DQG� WKH�7UDYHOHU� IRU� WKH� DIRUHPHQWLRQHG�7RXU�
VKDOO� VXEPLW� DQ� $SSOLFDWLRQ� )RUP� DQG� $SSOLFDWLRQ� )HH�� RU� QRWLI\� XV� RI� KLV� RU� KHU�
0HPEHUVKLS�1XPEHU��HWF��ZLWKLQ�WKH�SHULRG�DV�GHVLJQDWHG�E\�XV��LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQ�RI�������RU�������RI�SUHFHGLQJ�$UWLFOH����DIWHU�ZH�KDYH�QRWLILHG�VDLG�7UDYHOHU�RI�
RXU�DFFHSWDQFH�RI�KLV�RU�KHU�VXEVFULSWLRQ�� �
�
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�������8SRQ�WKH�VXEPLVVLRQ�RI�WKH�$SSOLFDWLRQ�)RUP�DQG�$SSOLFDWLRQ�)HH�DV�VSHFLILHG�LQ�
SUHFHGLQJ� 3DUDJUDSK� ������� RU� ZKHQ� ZH� KDYH� EHHQ� QRWLILHG� RI� WKH� 7UDYHOHU
V�
0HPEHUVKLS�1XPEHU��HWF���WKH�RUGHU�LQ�ZKLFK�ZH�FRQFOXGH�WKH�3DFNDJH�7RXU�&RQWUDFW�
ZLWK� WKH� DIRUHPHQWLRQHG� 7UDYHOHU� VKDOO� EH� LQ� WKH� VDPH� RUGHU� WKDW� ZH� UHFHLYHG� VDLG�
VXEVFULSWLRQ��ZLWK�UHJDUGV�WR�RWKHU�VLPLODU�VXEVFULSWLRQV�� � � �
�
�������,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�IDLOV�WR�VXEPLW�WKH�$SSOLFDWLRQ�)HH��RU�WR�QRWLI\�XV�RI�
KLV�RU�KHU�0HPEHUVKLS�1XPEHU��HWF��ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�������DERYH��ZH�VKDOO�
FRQVLGHU�VXFK�D�VXEVFULSWLRQ�DV�QRW�KDYLQJ�EHHQ�UHFHLYHG�DQG�WUHDW�LW�DFFRUGLQJO\��
�
$UWLFOH���� � � � �� � � 5HMHFWLRQ�RI�&RQWUDFW�&RQFOXVLRQ�
�
�������7KH�IROORZLQJ�DUH�FDVHV�XSRQ�ZKLFK�ZH�UHVHUYH�WKH�ULJKW�WR�GHFOLQH�WKH�FRQFOXVLRQ�
WKH�3DFNDJH�7RXU�&RQWUDFW�� �
�
���� ,Q� FDVHV� ZKHUH� WKH� DJH�� VH[�� TXDOLILFDWLRQV�� VNLOOV� DQG�RU� RWKHU� FRQGLWLRQV� RI� WKH�
7UDYHOHU� LQ� TXHVWLRQ� GR� QRW� PHHW� VXFK� FRQGLWLRQV� DV� VSHFLILHG� E\� XV� LQ� DGYDQFH�� DV�
UHTXLUHG�RI�7UDYHOHUV�SDUWLFLSDWLQJ�LQ�WKH�7RXU�� �
�
����,Q�FDVHV�ZKHUH�WKH�QXPEHU�RI�7UDYHOHUV�VXEVFULELQJ�IRU�WKH�7RXU�KDV�DOUHDG\�UHDFKHG�
WKH�PD[LPXP�QXPEHU�RI�SDUWLFLSDQWV�DV�VFKHGXOHG�IRU�WKH�7RXU��
�
����,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�LQ�TXHVWLRQ�VXEVFULELQJ�IRU�WKH�7RXU�LV�OLNHO\�WR�FUHDWH�D�
QXLVDQFH�IRU�RWKHU�7UDYHOHUV�RU�KLQGHU�VPRRWK�LPSOHPHQWDWLRQ�RI�WKH�7RXU�DV�D�JURXS�� � � �
�
���� ,Q� FDVHV�ZKHUH� WKHUH� LV�DQ\� LQFRQYHQLHQFH�H[SHULHQFHG�RQ�RXU� VLGH� UHODWHG� WR� RXU�
EXVLQHVV�� DV� VWHPPLQJ� IURP� WKH� DFWLRQV� RI� WKH� 7UDYHOHU� LQ� TXHVWLRQ� GXULQJ� WKH�
VXEVFULSWLRQ�SURFHVV��
� � � �
���� ,Q� FDVHV� ZKHUH� WKH� &RPPXQLFDWLRQ� &RQWUDFW� LV� DERXW� WR� EH� FRQFOXGHG�� DQG� WKH�
7UDYHOHU�LV�XQDEOH�WR�VHWWOH�LQ�ZKROH�RU�LQ�SDUW��WKH�OLDELOLW\�UHODWHG�WR�KLV�RU�KHU�7RXU�
3ULFH��HWF��DV�VWLSXODWHG�LQ�WKH�FDUG�PHPEHUVKLS�UXOHV�RI�WKH�$IILOLDWHG�&RPSDQ\��6XFK�
UHDVRQV�PD\�EH�GXH� WR��EXW�QRW� OLPLWHG� WR�� WKH� FUHGLW�FDUG�DV�KHOG�E\� WKH�7UDYHOHU� LQ�
TXHVWLRQ��EHLQJ�IRXQG�WR�EH�LQYDOLG�� � �
�
$UWLFOH���� � � �� � � 7LPH�WKDW�WKH�7RXU�&RQWUDFW�LV�GHHPHG�&RQFOXGHG�
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�
������� 7KH� 3DFNDJH� 7RXU� &RQWUDFW� VKDOO� EH� GHHPHG� WR� EH� FRQFOXGHG�� ZKHQ� ZH� KDYH�
DFFHSWHG� WKH� FRQFOXVLRQ� RI� WKH� &RQWUDFW�� DQG� KDYH� UHFHLYHG� WKH� $SSOLFDWLRQ� )HH� DV�
VSHFLILHG�LQ�������� �
�
������� 1RWZLWKVWDQGLQJ� WKH� SURYLVLRQ� RI� SUHFHGLQJ� 3DUDJUDSK� ������� WKH�
&RPPXQLFDWLRQ�&RQWUDFW�VKDOO�EH�FRQVLGHUHG�FRQFOXGHG�ZKHQ�ZH�VHQG�D�QRWLFH�WR�WKH�
HIIHFW�RI�FRPPXQLFDWLQJ�RXU�DFFHSWDQFH�RI�WKH�FRQFOXVLRQ�RI�WKH�&RQWUDFW��$Q�HOHFWURQLF�
QRWLFH� RI� DFFHSWDQFH� DV� VHQW� E\� XV� LV� H[FHSWLRQ� WR� WKLV�� � LQ� ZKLFK� FDVH� WKH�
DIRUHPHQWLRQHG�&RQWUDFW�VKDOO�EH�GHHPHG�WR�EH�FRQFOXGHG�ZKHQ�VDLG�HOHFWURQLF�QRWLFH�
UHDFKHV�WKH�7UDYHOHU�� �
�
$UWLFOH���� � � �� � � 'HOLYHU\�RI�&RQWUDFW�'RFXPHQW�
�
�������:H�VKDOO�SURPSWO\�GHOLYHU�WR�WKH�7UDYHOHU��D�GRFXPHQW��KHUHLQDIWHU�UHIHUUHG�WR�DV�
WKH��&RQWUDFW�'RFXPHQW���GHWDLOLQJ�WKH�LWLQHUDU\��FRQWHQWV�RI�7RXU�6HUYLFH��7RXU�3ULFHV��
DQG�RWKHU�FRQGLWLRQV�RI�WKH�7RXU��DV�ZHOO�DV�PDWWHUV�FRQFHUQLQJ�RXU�UHVSRQVLELOLW\�ZLWK�
UHJDUGV�WR�WKH�7RXU��DIWHU�WKH�7RXU�&RQWUDFW�KDV�EHHQ�FRQFOXGHG�DV�GHILQHG�LQ�SUHFHGLQJ�
$UWLFOH����
�
������� 7KH� VFRSH� RI� WKH� 7RXU� 6HUYLFH� LQYROYLQJ� RXU� UHVSRQVLELOLW\� LQ� PDNLQJ�
DUUDQJHPHQWV�DQG�DGPLQLVWHULQJ�LWLQHUDULHV�XQGHU�WKH�3DFNDJH�7RXU�&RQWUDFW��VKDOO�EH�
EDVHG�RQ�GHWDLOV�VWDWHG�LQ�WKH�&RQWUDFW�'RFXPHQW��DV�VSHFLILHG�LQ�SUHFHGLQJ�3DUDJUDSK�
������� �
�
$UWLFOH����� � � �� � � 7KH�'HWHUPLQDWH�'RFXPHQW�
�
�������,Q�FDVHV�ZKHUH�LW�LV�QRW�SRVVLEOH�WR�VWDWH�WKH�GHWHUPLQDWH�LWLQHUDU\��RU�WKH�QDPHV�
RI�WUDQVSRUW�DQG�RU�DFFRPPRGDWLRQ�IDFLOLWLHV�LQ�WKH�&RQWUDFW�'RFXPHQW�DV�VSHFLILHG�LQ�
SUHFHGLQJ� $UWLFOH� �������� ZH� VKDOO� OLVW�� RQ� D� OLPLWHG� EDVLV�� WKH� QDPHV� RI� IDFLOLWLHV�
VFKHGXOHG� IRU� DFFRPPRGDWLRQ� DQG� WKH� QDPH� RI� LQWHQGHG� WUDQVSRUW� IDFLOLWLHV� RQ� WKH�
&RQWUDFW� 'RFXPHQW�� )XUWKHU� WR� GHOLYHULQJ� VXFK� D� &RQWUDFW� 'RFXPHQW�� ZH� VKDOO� DOVR�
GHOLYHU�D�GRFXPHQW�ZLWK�GHVFULSWLRQV�RI�GHWHUPLQDWH�FRQGLWLRQV��KHUHLQDIWHU�UHIHUUHG�WR�
DV� WKH� �'HWHUPLQDWH� 'RFXPHQW��� RQ� RU� EHIRUH� WKH� GDWH� DV� VSHFLILHG� LQ� VDLG� &RQWUDFW�
'RFXPHQW��EXW�QR� ODWHU� WKDQ� WKH�GD\� LPPHGLDWHO\�SUHFHGLQJ� WKH� VWDUWLQJ�GDWH�RI� WKH�
7RXU��RU�WKH�VWDUWLQJ�GDWH�RI�WKH�7RXU��LQ�FDVHV�ZKHUH�VXEVFULSWLRQV�IRU�WKH�3DFNDJH�7RXU�
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&RQWUDFW�DUH�PDGH�GXULQJ�WKH���GD\�SHULRG�OHDGLQJ�XS�WR�WKH�VWDUW�GDWH�RI�WKH�WRXU���� �
�
������� :LWK� UHVSHFW� WR� SUHFHGLQJ� 3DUDJUDSK� �������� LQ� FDVHV� ZKHUH� DQ� HQTXLU\� LV�
UHFHLYHG�IURP�D�7UDYHOHU�ZKR�ZLVKHV�WR�FRQILUP�WKH�FRQGLWLRQ�RI�DUUDQJHPHQWV��ZH�VKDOO�
UHVSRQG� SURPSWO\� DQG� SURSHUO\� WR� VXFK� DQ� HQTXLU\�� HYHQ� SULRU� WR� WKH� GHOLYHU\� RI� WKH�
'HWHUPLQDWH�'RFXPHQW�WR�VDLG�7UDYHOHU��
�
������� ,Q� FDVHV�ZKHUH� WKH�'HWHUPLQDWH�'RFXPHQW� KDV� EHHQ� GHOLYHUHG� DV� VSHFLILHG� LQ�
�������� WKH� VFRSH� RI� WKH� 7RXU� 6HUYLFH� LQYROYLQJ� RXU� UHVSRQVLELOLW\� WR� DUUDQJH� DQG�
DGPLQLVWHU�WKH�LWLQHUDU\��VKDOO�EH�OLPLWHG�WR�WKH�VFRSH�DV�GHVFULEHG�LQ�VDLG�'HWHUPLQDWH�
'RFXPHQW�� � � �
�
$UWLFOH����� � � �� � � 0HWKRG�RI�8WLOL]LQJ�7HOHFRPPXQLFDWLRQ�7HFKQRORJ\�
�
�������$VVXPLQJ�SULRU�FRQVHQW�RI�WKH�7UDYHOHU�KDV�EHHQ�REWDLQHG��ZKHQ�VDLG�7UDYHOHU�
KDV�EHHQ�SURYLGHG�ZLWK�GHWDLOV�VXFK�DV�WKH�LWLQHUDU\��FRQWHQWV�RI�WKH�7RXU�6HUYLFH��WKH�
7RXU�3ULFH��RWKHU�FRQGLWLRQV�RI�WKH�7RXU��DQG�RXU�UHVSRQVLELOLW\��KHUHLQDIWHU�UHIHUUHG�WR�
LQ�WKLV�$UWLFOH�DV�WKH��'HVFULEHG�'HWDLOV����WR�EH�VWDWHG�LQ�WKH�GRFXPHQW��WKH�&RQWUDFW�
'RFXPHQW��RU�WKH�'HWHUPLQDWH�'RFXPHQW��DW�VXFK�D�WLPH�ZKHQ�KH�RU�VKH� LV�DERXW�WR�
FRQFOXGH� WKH� 3DFNDJH� 7RXU� &RQWUDFW�� DQG� VDLG� SURYLVLRQ� LV� E\� PHDQV� RI� XWLOL]LQJ�
WHOHFRPPXQLFDWLRQV� WHFKQRORJ\�� LQVWHDG� RI� SK\VLFDOO\� GHOLYHULQJ� WKH� DIRUHPHQWLRQHG�
GRFXPHQW�V�� WR� VDLG�7UDYHOHU��ZH� VKDOO� FRQILUP� WKDW� WKH�'HVFULEHG�'HWDLOV� KDYH� EHHQ�
UHFRUGHG�RQ�D�ILOH�DV�HTXLSSHG�LQ�DQG�DV�FDSDEOH�RI�FRPPXQLFDWLRQV�HTXLSPHQW�DQG�DV�
XVHG�E\�WKH�7UDYHOHU��FRQILQHG�WR�WKH�XVH�RI�VDLG�7UDYHOHU��DQG�KDYH�EHHQ�YLHZHG�E\�VDLG�
7UDYHOHU�� �
�
������� :LWK� UHVSHFW� WR� SUHFHGLQJ� 3DUDJUDSK� �������� ZKHQ� WKH� FRPPXQLFDWLRQV�
HTXLSPHQW�XVHG�E\�WKH�DIRUHPHQWLRQHG�7UDYHOHU�LV�QRW�HTXLSSHG�ZLWK�DQG�RU�QRW�FDSDEOH�
RI�WKH�IXQFWLRQ�RI�UHFRUGLQJ�WKH�'HVFULEHG�'HWDLOV��ZH�VKDOO�UHFRUG�WKH�'HVFULEHG�'HWDLOV�
RQ� D� ILOH� �IRU� H[FOXVLYH� XVH� RI� WKH� VDLG� 7UDYHOHU�� DV� HTXLSSHG� LQ� DQG� DV� FDSDEOH� RI�
FRPPXQLFDWLRQV�HTXLSPHQW�XVHG�E\�XV��DQG�FRQILUP�WKDW�VDLG�7UDYHOHU�KDV�YLHZHG�WKH�
'HVFULEHG�'HWDLOV��
�
$UWLFOH����� � � �� � � 7RXU�3ULFH��,Q�&DVH�WKH�7UDYHO�$JHQW�'RHV�1RW�)DOO�8QGHU�&DWHJRU\�

,,,��
�
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�������7KH�7UDYHOHU� VKDOO�SD\� WR�XV�� WKH�DPRXQW�RI� WKH�7RXU�3ULFH�DV� VSHFLILHG� LQ� WKH�
&RQWUDFW�'RFXPHQW��RQ�RU�EHIRUH�WKH�GDWH�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW��DQG�SULRU�
WR�WKH�VWDUWLQJ�GDWH�RI�WKH�7RXU��
�
�������8SRQ�FRQFOXVLRQ�RI�WKH�&RPPXQLFDWLRQ�&RQWUDFW��ZH�VKDOO�UHFHLYH�SD\PHQW�RI�WKH�
DPRXQW�RI�WKH�7RXU�3ULFH�DV�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW�E\�WKH�FUHGLW�FDUG�RI�RXU�
$IILOLDWHG� &RPSDQ\�� DQG�ZLWKRXW� WKH� QHHG� WR� REWDLQ� WKH� 7UDYHOHU
V� VLJQDWXUH� RQ� WKH�
GHVLJQDWHG�YRXFKHU��,Q�WKLV�FDVH��WKH�GDWH�RI�FDUG�XVHG�VKDOO�EH�FRQVLGHUHG�DV�WKH�GDWH�
WKDW�WKH�7RXU�&RQWUDFW�LV�FRQFOXGHG�� �
�
$UWLFOH����� � � �� � � 7RXU�3ULFH��,Q�WKH�&DVH�RI�D�&DWHJRU\�,,,�7UDYHO�$JHQW��
�
�������7KH�7UDYHOHU�VKDOO�SD\�WR�XV�WKH�7RXU�3ULFH�DV�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW�
RQ�RU�EHIRUH�WKH�GDWH�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW�DIWHU�WKH�VWDUW�GDWH�RI�WKH�7RXU��
3OHDVH�QRWH�WKDW�ZH�ZLOO�QRW�DFFHSW�UHFHLSW�RI�WKH�7RXU�3ULFH�SULRU�WR�WKH�VWDUW�RI�WKH�7RXU�
H[FHSW�IRU�WKH�$SSOLFDWLRQ�)HH��
�
�������8SRQ�FRQFOXVLRQ�RI�WKH�&RPPXQLFDWLRQ�&RQWUDFW��ZH�VKDOO�UHFHLYH�SD\PHQW�RI�WKH�
7RXU�3ULFH��LQ�WKH�DPRXQW�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW��E\�WKH�FUHGLW�FDUG�RI�RXU�
$IILOLDWHG� &RPSDQ\� ZLWKRXW� WKH� QHHG� WR� REWDLQ� WKH� 7UDYHOHU
V� VLJQDWXUH� RQ� WKH�
GHVLJQDWHG� YRXFKHU�� ,Q� WKLV� FDVH�� WKH� 8VH� 'DWH� RI� WKH� DIRUHPHQWLRQHG� FDUG� VKDOO� EH�
FRQVLGHUHG��DV�IRU�WKH�$SSOLFDWLRQ�)HH��DV�WKH�GDWH�WKDW�WKH�7RXU�&RQWUDFW�LV�FRQFOXGHG��
DQG��DV�IRU�WKH�7RXU�3ULFH�H[FOXGLQJ�WKH�$SSOLFDWLRQ�)HH��DV�WKH�GDWH�GHVFULEHG�LQ�WKH�
&RQWUDFW�'RFXPHQW�DIWHU�WKH�VWDUW�GDWH�RI�WKH�7RXU��
�

&KDSWHU��� � � �� � � $OWHUDWLRQ�RI�WKH�&RQWUDFW�
�
$UWLFOH����� � � �� � � $OWHUDWLRQ�RI�&RQWUDFW�&RQWHQWV�
�
������� ,Q� FDVHV� ZKHUH� XQXVXDO� DQG� XQIRUHVHHQ� FLUFXPVWDQFHV� DULVH� GXH� WR� UHDVRQV�
EH\RQG�RXU�FRQWURO��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�DFWV�RI�*RG�SURYLGHQFH��DFWV�RI�ZDU��FLYLO�
FRPPRWLRQ�� VXVSHQVLRQ� DQG�RU� FORVXUH� RI� 7RXU� 6HUYLFHV� VXFK� DV� WUDQVSRUW� DQG�
DFFRPPRGDWLRQ� IDFLOLWLHV�� H[HUFLVHV� DQG�RU� RUGHUV� IURP� JRYHUQPHQW� DQG� RWKHU� SXEOLF�
DJHQFLHV�� WKH�QHHG�WR�XVH�WUDQVSRUW�VHUYLFHV�QRW�EDVHG�RQ�RXU�RULJLQDO�WUDQVSRUW�SODQ��
DQG�VXFK�FLUFXPVWDQFHV�DIIHFW�WKH�VDIH�DQG�VPRRWK�LPSOHPHQWDWLRQ�RI�WKH�7RXU��ZH�PD\�
EH�UHTXLUHG�WR�FKDQJH�WKH�LWLQHUDU\�FRQWHQWV�RI�WKH�7RXU�6HUYLFH��DQG�RWKHU�FRQWHQWV�RI�
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WKH� 3DFNDJH� 7RXU� &RQWUDFW� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� �&RQWUDFW� &RQWHQWV��� E\�
SURPSWO\� LQIRUPLQJ� DQG�RU� H[SODLQLQJ� WR� WKH� 7UDYHOHU� EHIRUHKDQG�� UHDVRQV� IRU� WKH�
QDWXUH� RI� VXFK� FLUFXPVWDQFHV� EHLQJ� EH\RQG� RXU� FRQWURO�� DQG� WKH� FRUUHODWLRQ� EHWZHHQ�
VXFK�FLUFXPVWDQFHV�DQG�VXEVHTXHQW�FKDQJHV��7KLV�VKDOO�EH�WKH�FDVH�H[FHSW�DW�WKH�WLPH�RI�
DQ� HPHUJHQF\�� ZKHUH� WKH� 7UDYHOHU� LV� LQIRUPHG� DQG�RU� UHFHLYHV� DQ� DSSURSULDWH�
H[SODQDWLRQ�DIWHU�VXFK�FKDQJHV�KDYH�EHHQ�PDGH�� �
�
$UWLFOH����� � � �� � � $OWHUDWLRQ�RI�7RXU�3ULFH�
�
�������,Q�FDVHV�ZKHUH�WKH�WUDQVSRUW�IDUH�DQG�FKDUJH�DSSOLFDEOH�WR�WKH�WUDQVSRUW�IDFLOLWLHV�
EHLQJ� XVHG� IRU� WKH� LPSOHPHQWDWLRQ� RI� WKH� 3DFNDJH� 7RXU� �KHUHLQDIWHU� LQ� WKLV� $UWLFOH�
UHIHUUHG�WR�DV�WKH��$SSOLFDEOH�)DUH�DQG�&KDUJH���DUH�LQFUHDVHG�RU�UHGXFHG�FRQVLGHUDEO\�
EH\RQG�SULFH�OHYHOV�DV�QRUPDOO\�DVVXPHG��GXH�WR�VLJQLILFDQW�FKDQJHV�WR�HFRQRPLF�DQG�RU�
RWKHU�FRQGLWLRQV��FRPSDUHG�ZLWK�WKH�$SSOLFDEOH�)DUH�DQG�&KDUJH�VSHFLILHG�DW�WKH�WLPH�
ZKHQ� WKH� 3DFNDJH� 7RXU� ZDV� RULJLQDOO\� RIIHUHG�� ZH� VKDOO� EH� SHUPLWWHG� WR� LQFUHDVH� RU�
UHGXFH� WKH�DPRXQW�RI� WKH�7RXU�3ULFH�ZLWKLQ� WKH�UDQJH�RI� WKH�DPRXQW� VR� LQFUHDVHG�RU�
UHGXFHG��
�
�������,Q�FDVHV�ZKHUH�ZH�LQFUHDVH�WKH�7RXU�3ULFH�DV�SURYLGHG�IRU�LQ�SUHFHGLQJ�3DUDJUDSK�
��������ZH�VKDOO�LQIRUP�WKH�7UDYHOHU�WR�WKDW�HIIHFW�QR�ODWHU�WKDQ�WKH���WK�GD\�SULRU�WR�WKH�
VWDUWLQJ�GDWH�RI�WKH�7RXU�� � �
�
�������,Q�FDVHV�ZKHUH�WKH�$SSOLFDEOH�)DUH�DQG�&KDUJH�DUH�UHGXFHG�DV�SURYLGHG�IRU� LQ�
��������ZH�VKDOO�ORZHU�WKH�7RXU�3ULFH�E\�WKH�DPRXQW�VR�UHGXFHG�LQ�DFFRUGDQFH�ZLWK�WKH�
SURYLVLRQ�RI�VDLG�3DUDJUDSK��
� �
������� ,Q� FDVHV�ZKHUH� FKDQJHV� LQ� WKH� FRQWHQWV� RI� WKH�7RXU�&RQWUDFW�� DFFRUGLQJ� WR� WKH�
SURYLVLRQ�RI�SUHFHGLQJ�$UWLFOH����� UHVXOW� LQ� DQ\� LQFUHDVH�RU�GHFUHDVH� WR�DFFUXH� LQ� WKH�
H[SHQVHV�UHTXLUHG�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKH�7RXU��LQFOXGLQJ�FDQFHOODWLRQ�FKDUJHV�IRU�
WKH�7RXU�6HUYLFH�QRW�UHFHLYHG�GXH�WR�FKDQJHV�LQ�WKH�FRQWHQWV�RI�VDLG�&RQWUDFW��SHQDOWLHV�
DQG�RU�RWKHU�SUHSDLG�RU�SD\DEOH�H[SHQVHV���ZH�UHVHUYH�WKH�ULJKW�WR�PDNH�FKDQJHV�WR�WKH�
DPRXQW�RI�WKH�7RXU�3ULFH��ZLWKLQ�WKH�UDQJH�RI�WKH�DPRXQW�LQFUHDVHG�RU�UHGXFHG�ZKHQ�
VXFK�&RQWUDFW�&RQWHQWV�DUH�FKDQJHG��H[FHSW�ZKHQ�VXFK�D�FKDQJH�LV�WKH�UHVXOW�RI�D�ODFN�
RI�YDFDQFLHV�LQ�WKH�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��RU�URRPV�DQG�RWKHU�IDFLOLWLHV��
GHVSLWH� WKH� UHOHYDQW�7RXU�6HUYLFH� DQG� VHDWV�SODFHV� DV� SURYLGHG� E\� WKH� WUDQVSRUW� DQG�
DFFRPPRGDWLRQ�IDFLOLWLHV���� �
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�
�������:KHQ�WKH�QXPEHU�RI�SHRSOH�SDUWLFLSDWLQJ�LQ�WKH�7RXU�FKDQJHV�GXH�WR�UHDVRQV�QRW�
DWWULEXWHG�WR�XV�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�3DFNDJH�7RXU�&RQWUDFW��LQ�FDVHV�ZKHUH�ZH�
KDYH�VWDWHG� LQ�WKH�&RQWUDFW�'RFXPHQW�WKDW�WKH�7RXU�3ULFH�YDULHV�ZLWK�WKH�QXPEHU�RI�
SHRSOH� XWLOL]LQJ� WKH� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� ZH� UHVHUYH� WKH� ULJKW� WR�
FKDQJH�WKH�DPRXQW�RI�WKH�7RXU�3ULFH�DV�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQW��
�
$UWLFOH������&KDQJH�RI�7UDYHOHU���
�
������� $� 7UDYHOHU� ZKR� KDV� FRQFOXGHG� D� 3DFNDJH� 7RXU� &RQWUDFW� ZLWK� XV��PD\� DVVLJQ�
KLV�KHU�VWDWXV�XQGHU�VDLG�&RQWUDFW�WR�D�WKLUG�SDUW\��VXEMHFW�WR�RXU�FRQVHQW�� � � �
�
������� ,Q� FDVHV� ZKHUH� WKH� 7UDYHOHU� ZLVKHV� WR� REWDLQ� RXU� FRQVHQW� DV� SURYLGHG� IRU� LQ�
SUHFHGLQJ�SDUDJUDSK�������� VDLG�7UDYHOHU� VKDOO� ILOO� LQ� WKH�QHFHVVDU\� LQIRUPDWLRQ�RQ�D�
IRUP�DV�GHVLJQDWHG�E\�XV��DQG�VXEPLW�LW�ZLWK�WKH�KDQGOLQJ�IHH�RI�D�GHVLJQDWHG�DPRXQW��
WR�XV�� �
� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
�������7KH�DVVLJQPHQW�RI�VDLG�VWDWXV�XQGHU�WKH�&RQWUDFW��DV�SURYLGHG�IRU�LQ���������VKDOO�
WDNH�HIIHFW�ZKHQ�DSSURYHG�E\�XV��$IWHU�VXFK�DSSURYDO��WKH�WKLUG�SDUW\�ZKR�KDV�DFTXLUHG�
VXFK�VWDWXV�XQGHU�WKH�7RXU�&RQWUDFW��VKDOO�LQKHULW�DOO�ULJKWV�DQG�REOLJDWLRQV�FRQFHUQLQJ�
VDLG�3DFNDJH�7RXU�&RQWUDFW�DV�RULJLQDOO\�FRQFOXGHG�E\�WKH�7UDYHOHU�� �
�

&KDSWHU��� � � �� � � &DQFHOODWLRQ�RI�WKH�&RQWUDFW�
�
$UWLFOH����� � � �� � 7KH�7UDYHOHU
V�ULJKWV�LQ�FDQFHOLQJ�WKH�&RQWUDFW�
�
�������7KH�7UDYHOHU�PD\��DW�DQ\�WLPH��FDQFHO�WKH�3DFNDJH�7RXU�&RQWUDFW�E\�SD\LQJ�WR�XV�
WKH�FDQFHOODWLRQ�IHH�DV�VSHFLILHG�LQ�6FKHGXOH�,��,Q�FDVHV�ZKHUH�VDLG�7UDYHOHU�ZLVKHV�WR�
FDQFHO�WKH� �
&RPPXQLFDWLRQ�&RQWUDFW��ZH�VKDOO�DFFHSW�DQG�SURFHVV�SD\PHQW�RI�WKH�FDQFHOODWLRQ�IHH�
E\�XVLQJ�WKH�FDUG�RI�RXU�$IILOLDWHG�&RPSDQ\�ZLWKRXW�REWDLQLQJ�VDLG�7UDYHOHU
V�VLJQDWXUH�
RQ�WKH�GHVLJQDWHG�YRXFKHU�� �
�
�������7KH�7UDYHOHU�PD\�FDQFHO� WKH�3DFNDJH�7RXU�� LQ� WKH� IROORZLQJ� LQVWDQFHV�ZLWKRXW�
KDYLQJ� WR� SD\� WKH� FDQFHOODWLRQ� IHH� EHIRUH� WKH� VWDUW� RI� WKH� 7RXU�� QRWZLWKVWDQGLQJ� WKH�
SURYLVLRQ�RI�SUHFHGLQJ�3DUDJUDSK��������
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�
����,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�&RQWHQWV�DUH�FKDQJHG�E\�XV��7KLV�LV��KRZHYHU��OLPLWHG�
RQO\� WR� WKRVH� FDVHV� UHVXOWLQJ� IURP�VXFK� FKDQJHV�DV� WKRVH� OLVWHG� LQ� WKH� OHIW� FROXPQ�RI�
6FKHGXOH�,,�DQG�RWKHU�LPSRUWDQW�FKDQJHV�� �
�
����,Q�FDVHV�ZKHUH�WKH�7RXU�3ULFH�LV�LQFUHDVHG�XQGHU�WKH�SURYLVLRQ�RI��������
�
����,Q�FDVHV�ZKHUH�XQXVXDO�DQG�XQIRUHVHHQ�FLUFXPVWDQFHV�DULVH�GXH�WR�UHDVRQV�EH\RQG�
RXU� FRQWURO�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� DFWV� RI� *RG�SURYLGHQFH�� DFWV� RI� ZDU�� FLYLO�
FRPPRWLRQ�� VXVSHQVLRQ� DQG�RU� FORVXUH� RI� 7RXU� 6HUYLFHV� VXFK� DV� WUDQVSRUW� DQG�
DFFRPPRGDWLRQ� IDFLOLWLHV�� H[HUFLVHV� DQG�RU� RUGHUV� IURP� JRYHUQPHQW� DQG� RWKHU� SXEOLF�
DJHQFLHV��DQG�RWKHU�VXFK�FLUFXPVWDQFHV�WKDW�DIIHFW�WKH�VDIH�DQG�VPRRWK�LPSOHPHQWDWLRQ�
RI� WKH�7RXU�� RU� WKDW�KDYH� LQFUHDVHG� WKH�SRWHQWLDO� RI�GLVDEOLQJ� WKH� WRXU� WR�DQ�H[WUHPH�
H[WHQW��
�
����,Q�FDVHV�ZKHUH�ZH�IDLO�WR�GHOLYHU�WKH�'HWHUPLQDWH�'RFXPHQW�WR�WKH�7UDYHOHU�RQ�RU�
SULRU�WR�WKH�GDWH�VSHFLILHG�LQ�������� �
�
����,Q�FDVHV�ZKHUH�WKH�LPSOHPHQWDWLRQ�RI�WKH�7RXU�LV�SUHYHQWHG�SUHFOXGHG�DV�VFKHGXOHG�
DFFRUGLQJ� WR� WKH� LWLQHUDU\� GHVFULEHG� LQ� WKH�&RQWUDFW�'RFXPHQW�� DV� D� UHVXOW� RI� FDXVHV�
DWWULEXWHG�WR�XV��
�
������� :KHQ� WKH� 7UDYHOHU� LV� XQDEOH� WR� UHFHLYH� WKH� 7RXU� 6HUYLFH� DV� GHVFULEHG� LQ� WKH�
&RQWUDFW�'RFXPHQW�DIWHU�WKH�VWDUW�RI�WKH�7RXU��GXH�WR�FDXVHV�QRW�DWWULEXWHG�WR�KLP�KHU��
RU�ZKHQ�ZH�LQIRUP�KLP�KHU�WR�WKLV�HIIHFW��VDLG�7UDYHOHU�PD\�FDQFHO�WKH�&RQWUDFW�IRU�WKDW�
SRUWLRQ� RI� WKH� 7RXU� 6HUYLFH� ZKLFK� KH�VKH� LV� XQDEOH� WR� UHFHLYH�� ZLWKRXW� SD\LQJ� WKH�
FDQFHOODWLRQ�IHH��QRWZLWKVWDQGLQJ�WKH�SURYLVLRQ�RI��������
�
�������,Q�WKH�FDVH�RI�SUHFHGLQJ�3DUDJUDSK��������ZH�VKDOO�UHIXQG�WR�WKH�7UDYHOHU�� WKH�
SRUWLRQ�RI�WKH�7RXU�3ULFH�DV�UHSUHVHQWHG�E\�WKH�SRUWLRQ�RI�WKH�7RXU�6HUYLFH�ZKLFK�KDV�
EHFRPH� XQDYDLODEOH�� +RZHYHU�� ZKHQ� WKH� DIRUH�PHQWLRQHG� FDVH� LV� QRW� GXH� WR� FDXVHV�
DWWULEXWHG�WR�XV��ZH�VKDOO�UHIXQG�WR�VDLG�7UDYHOHU�� WKH�DIRUH�PHQWLRQHG�DPRXQW��DIWHU�
GHGXFWLRQ�RI�WKH�FDQFHOODWLRQ�IHH��DQG�DIWHU�WKH�DSSOLFDWLRQ�RI�DQ\�SHQDOWLHV�DQG�RU�RWKHU�
DPRXQWV�DOUHDG\�SDLG��RU�UHODWHG�WR�H[SHQVHV�SD\DEOH�IURP�VXFK�D�WLPH��IRU�VDLG�7RXU�
6HUYLFH�� �
�
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$UWLFOH����� � � �� � � 2XU�5LJKW�WR�&DQFHO�WKH�&RQWUDFW���&DQFHOODWLRQ�EHIRUH�WKH�6WDUW�RI�WKH�
7RXU�
�
�������:H�UHVHUYH�WKH�ULJKW�WR�FDQFHO�WKH�3DFNDJH�7RXU�&RQWUDFW�EHIRUH�WKH�VWDUW�RI�WKH�
7RXU�E\�H[SODLQLQJ�WR�WKH�7UDYHOHU�DERXW�WKH�UHDVRQ�IRU�WKH�FDQFHOODWLRQ��LQ�WKH�IROORZLQJ�
LQVWDQFHV��
�
���� ,Q� FDVHV�ZKHUH� LW�EHFRPHV�NQRZQ� WKDW� WKH�7UDYHOHU�GRHV�QRW�PHHW� WKH� FRQGLWLRQV�
UHTXLUHG�RI�7RXU�SDUWLFLSDQWV��VXFK�DV�DJH��VH[��TXDOLILFDWLRQV��VNLOOV��HWF���DV�VSHFLILHG�E\�
XV�EHIRUHKDQG�� �
� �
����,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�LV�FRQVLGHUHG�XQDEOH�WR�SDUWLFLSDWH�LQ�VDLG�7RXU�GXH�WR�
LOOQHVV��WKH�DEVHQFH�RI�D�QHFHVVDU\�DLGH�KHOSHU�DQG�RU�RWKHU�VXFK�FDXVHV��
�
����,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�LV�OLNHO\�WR�FUHDWH�D�QXLVDQFH�IRU�RWKHU�7UDYHOHUV�DQG�RU�
KLQGHU�VPRRWK�LPSOHPHQWDWLRQ�RI�WKH�7RXU�DV�D�JURXS�� �
�
����,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�UHTXHVWV�H[WUD�EXUGHQ�LQ�UHJDUGV�RI�WKH�FRQWHQWV�RI�WKH�
&RQWUDFW�EH\RQG�D�UHDVRQDEOH�H[WHQW�� � �
�
����,Q�FDVHV�ZKHUH�WKH�QXPEHU�RI�7UDYHOHUV�SDUWLFLSDWLQJ�LQ�WKH�7RXU�GRHV�QRW�UHDFK�WKH�
PLQLPXP�QXPEHU�RI�SDUWLFLSDQWV�IRU�WKH�7RXU�DV�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW��
�
���� ,Q� FDVHV� ZKHUH� LW� LV� H[WUHPHO\� OLNHO\� WKDW� 7RXU� FRQGLWLRQV� UHTXLUHG� IRU�
LPSOHPHQWDWLRQ�RI�WKH�7RXU�DV�GHVFULEHG�DW�WKH�WLPH�RI�WKH�FRQFOXVLRQ�RI�WKH�&RQWUDFW��
VXFK�DV�WKH�DPRXQW�RI�VQRZIDOO�QHFHVVDU\�IRU�D�VNL�7RXU��VKDOO�QRW�FRPH�LQWR�EHLQJ�� �
�
����,Q�FDVHV�ZKHUH�XQXVXDO�DQG�XQIRUHVHHQ�FLUFXPVWDQFHV�DULVH�GXH�WR�UHDVRQV�EH\RQG�
RXU� FRQWURO�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� DFWV� RI� *RG�SURYLGHQFH�� DFWV� RI� ZDU�� FLYLO�
FRPPRWLRQ�� VXVSHQVLRQ� DQG�RU� FORVXUH� RI� 7RXU� 6HUYLFHV� VXFK� DV� WUDQVSRUW� DQG�
DFFRPPRGDWLRQ� IDFLOLWLHV�� H[HUFLVHV� DQG�RU� RUGHUV� IURP� JRYHUQPHQW� DQG� RWKHU� SXEOLF�
DJHQFLHV��DQG�RWKHU�VXFK�FLUFXPVWDQFHV�WKDW�DIIHFW�WKH�VDIH�DQG�VPRRWK�LPSOHPHQWDWLRQ�
RI�WKH�7RXU�DV�VFKHGXOHG�DFFRUGLQJ�WR�WKH�LWLQHUDU\�GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQW��
RU�WKDW�KDYH�LQFUHDVHG�WKH�SRWHQWLDO�RI�GLVDEOLQJ�WKH�WRXU�WR�DQ�H[WUHPH�H[WHQW��
�
����,Q�FDVHV�ZKHUH�WKH�&RPPXQLFDWLRQ�&RQWUDFW�KDV�EHHQ�FRQFOXGHG��DQG�WKH�7UDYHOHU�LV�
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XQDEOH�WR�VHWWOH�LQ�ZKROH�RU�LQ�SDUW��WKH�OLDELOLW\�UHODWHG�WR�KLV�RU�KHU�7RXU�3ULFH��HWF��DV�
VWLSXODWHG�LQ�WKH�FDUG�PHPEHUVKLS�UXOHV�RI�WKH�$IILOLDWHG�&RPSDQ\��6XFK�UHDVRQV�PD\�
EH�GXH�WR��EXW�QRW�OLPLWHG�WR��WKH�FUHGLW�FDUG�DV�KHOG�E\�WKH�7UDYHOHU�LQ�TXHVWLRQ��EHLQJ�
LQYDOLG�� � �
�
������� ,Q� FDVHV� ZKHUH� WKH� 7UDYHOHU� GRHV� QRW� SD\� WKH� 7RXU� 3ULFH� E\� WKH� GXH� GDWH�� DV�
VSHFLILHG� LQ� WKH� &RQWUDFW� 'RFXPHQW� DV� SURYLGHG� IRU� LQ� ������� WKH� 7UDYHOHU� VKDOO� EH�
FRQVLGHUHG� WR� KDYH� FDQFHOOHG� WKH� 3DFNDJH� 7RXU� &RQWUDFW� RQ� WKH� GD\� LPPHGLDWHO\�
IROORZLQJ� WKH� VDLG� GXH� GDWH�� ,Q� VXFK� D� FDVH�� VDLG�7UDYHOHU� VKDOO� SD\� D� SHQDOW\� RI� WKH�
DPRXQW�HTXDO�WR�WKH�FDQFHOODWLRQ�IHH�DV�VSHFLILHG�LQ�������WR�XV�� �
�
�������,Q�FDVHV�ZKHUH�ZH�FDQFHO�WKH�3DFNDJH�7RXU�&RQWUDFW�GXH�WR�UHDVRQV�DV�GHILQHG�LQ�
�������������ZH�VKDOO�LQIRUP�7UDYHOHUV�SDUWLFLSDWLQJ�LQ�WKH�7RXU�WKDW�VDLG�7RXU�LV�WR�EH�
FDQFHOOHG��QR�ODWHU�WKDQ�WKH���WK�GD\�SULRU�WR�WKH�VWDUWLQJ�GDWH�RI�WKH�7RXU�LQ�WKH�FDVH�RI�
LQODQG�7RXUV��QR�ODWHU�WKDQ�WKH��UG�GD\�SULRU�LQ�WKH�FDVH�RI�D�GD\�WULS��DQG�QR�ODWHU�WKDQ�
WKH���UG�GD\�SULRU� �QR� ODWHU�WKDQ�WKH���UG�GD\�SULRU�WR�WKH�VWDUWLQJ�GDWH�RI�WKH�7RXU��
VKRXOG�VXFK�D�GDWH�IDOO�ZLWKLQ�WKH�
3HDN�6HDVRQ�DV�GHILQHG�LQ�6FKHGXOH�,��WR�WKH�VWDUWLQJ�
GDWH�RI�WKH�7RXU�RWKHUZLVH�� �
�
$UWLFOH����� � � �� � � 2XU�5LJKW�WR�&DQFHO�WKH�FRQWUDFW���&DQFHOODWLRQ�DIWHU�WKH�EHJLQQLQJ�RI�
WKH�7RXU�
�
�������:H�UHVHUYH�WKH�ULJKW�WR�FDQFHO�SDUW�RI�WKH�3DFNDJH�7RXU�&RQWUDFW��LQ�WKH�IROORZLQJ�
LQVWDQFHV�� HYHQ� DIWHU� WKH� VWDUW� RI� WKH� 7RXU�� E\� H[SODLQLQJ� WR� WKH� 7UDYHOHU� DERXW� WKH�
UHDVRQ�IRU�WKH�FDQFHOODWLRQ��
�
����,Q�FDVHV�ZKHUH�WKH�7UDYHOHU� LV�FRQVLGHUHG�XQDEOH�WR�FRQWLQXH�VDLG�7RXU�GXH�WR�WKH�
DEVHQFH�RI�D�QHFHVVDU\�DLGH�KHOSHU�DQG�RU�RWKHU�VXFK�FDXVHV��
�
����,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�LQIULQJHV�RQ�WKH�VDIH�DQG�VPRRWK�LPSOHPHQWDWLRQ�RI�VDLG�
7RXU�E\�QRW�IROORZLQJ�LQVWUXFWLRQV�DV�JLYHQ�E\�RXU�7RXU�(VFRUW�DQG�RU�RWKHU�VWDII�IRU�WKH�
VDIH�DQG�RU�VPRRWK�LPSOHPHQWDWLRQ�RI�WKH�7RXU��RU�E\�GLVUXSWLQJ�WKH�GLVFLSOLQDU\�RUGHU�
RI� JURXS� DFWLYLWLHV� E\� SK\VLFDOO\� DVVDXOWLQJ� DQG�RU� WKUHDWHQLQJ� VDLG� VWDII� RU� RWKHU�
7UDYHOHUV��
�
����,Q�FDVHV�ZKHUH�XQXVXDO�DQG�XQIRUHVHHQ�FLUFXPVWDQFHV�DULVH�GXH�WR�UHDVRQV�EH\RQG�
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RXU� FRQWURO�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� DFWV� RI� *RG�SURYLGHQFH�� DFWV� RI� ZDU�� FLYLO�
FRPPRWLRQ�� VXVSHQVLRQ� DQG�RU� FORVXUH� RI� 7RXU� 6HUYLFHV� VXFK� DV� WUDQVSRUW� DQG�
DFFRPPRGDWLRQ� IDFLOLWLHV�� H[HUFLVHV� DQG�RU� RUGHUV� IURP� JRYHUQPHQW� DQG� RWKHU� SXEOLF�
DJHQFLHV��DQG�RWKHU�VXFK�FLUFXPVWDQFHV�WKDW�DIIHFW�WKH�VDIH�DQG�VPRRWK�LPSOHPHQWDWLRQ�
RI�WKH�7RXU��
�
������� ,Q� FDVHV� ZKHUH� ZH� FDQFHO� WKH� 3DFNDJH� 7RXU� &RQWUDFW� XQGHU� WKH� SURYLVLRQ� RI�
SUHFHGLQJ�3DUDJUDSK��������WKH�FRQWUDFWXDO�UHODWLRQVKLS�EHWZHHQ�RXU�&RPSDQ\�DQG�WKH�
7UDYHOHU�VKDOO�FHDVH�WR�H[LVW�IURP�WKLV�SRLQW�IRUWK��,Q�VXFK�D�FDVH��LW�VKDOO�EH�GHHPHG�WKDW�
RXU�OLDELOLW\�UHODWHG�WR�WKH�7RXU�6HUYLFH�DOUHDG\�SURYLGHG�WR�WKH�7UDYHOHU�KDV�HIIHFWLYHO\�
EHHQ�UHGHHPHG�� �
�
������� � ,Q�WKH�FDVH�RI�SUHFHGLQJ�3DUDJUDSK��������ZH�VKDOO�UHIXQG�WR�VDLG�7UDYHOHU��WKH�
DIRUH�PHQWLRQHG� DPRXQW�� DIWHU� GHGXFWLRQ� RI� WKH� FDQFHOODWLRQ� IHH�� DQG� DIWHU� WKH�
DSSOLFDWLRQ�RI�DQ\�SHQDOWLHV�DQG�RU�RWKHU�DPRXQWV�DOUHDG\�SDLG��RU�UHODWHG�WR�H[SHQVHV�
VWLOO�SD\DEOH�IURP�VXFK�D�WLPH��IRU�VDLG�7RXU�6HUYLFH��IURP�WKH�UHPDLQLQJ�DPRXQW�IRU�WKH�
SRUWLRQ�RI�VDLG�7RXU�VHUYLFH�ZKLFK�KDV�\HW�WR�EH�RIIHUHG�WR�WKH�7UDYHOHU��
�
$UWLFOH����� � � �� � � 5HIXQG�RI�7RXU�3ULFH�
�
�������,Q�FDVHV�ZKHUH�D�UHIXQG�EHFRPHV�GXH�WR�WKH�7UDYHOHU�DV�D�UHVXOW�RI�WKH�7RXU�3ULFH�
EHLQJ� UHGXFHG� XQGHU� SURYLVLRQV� VHW� IRUWK� IURP� ������ WKURXJK� ������� RU� GXH� WR� WKH�
FDQFHOODWLRQ� RI� WKH� 3DFNDJH� 7RXU� &RQWUDFW� XQGHU� SURYLVLRQ� RI� SUHFHGLQJ� $UWLFOHV� ���
WKURXJK� ����ZH� VKDOO� UHIXQG� WR� WKH�7UDYHOHU�� WKH� DPRXQW� E\�ZKLFK� WKH�7RXU�3ULFH� LV�
UHGXFHG��6XFK�UHIXQGV�VKDOO�EH�PDGH�ZLWKLQ���GD\V�UHFNRQHG�IURP�WKH�GD\�LPPHGLDWHO\�
IROORZLQJ�WKH�GDWH�RI�FDQFHOODWLRQ��LQ�FDVHV�ZKHUH�WKH�UHIXQG�LV�GXH�WR�FDQFHOODWLRQ�SULRU�
WR�WKH�VWDUW�RI�WKH�7RXU��2WKHUZLVH��UHIXQGV�VKDOO�EH�PDGH�ZLWKLQ����GD\V�UHFNRQHG�IURP�
WKH� GD\� LPPHGLDWHO\� IROORZLQJ� WKH� ODVW� GD\� RI� WKH� 7RXU� DV� VWDWHG� LQ� WKH� &RQWUDFW�
'RFXPHQW�� LQ� FDVHV� ZKHUH� VDLG� UHIXQG� LV� GXH� WR� D� UHGXFWLRQ� RI� WKH� 7RXU� 3ULFH�� RU� LI�
FDQFHOODWLRQ�WDNHV�SODFH�DIWHU�WKH�VWDUW�RI�WKH�7RXU��
� �
������� ,Q� FDVHV� ZKHUH� WKH� &RPPXQLFDWLRQ� &RQWUDFW� KDV� EHHQ� FRQFOXGHG� ZLWK� WKH�
7UDYHOHU��ZH�VKDOO�SD\�D�UHIXQG�WR�WKH�7UDYHOHU�DFFRUGLQJ�WR�WKH�FDUG�PHPEHUVKLS�UXOHV�
RI�WKH�$IILOLDWHG�&RPSDQ\��LI�D�UHIXQG�EHFRPHV�GXH�WR�KLP�KHU�DV�D�UHVXOW�RI�D�UHGXFWLRQ�
RI� WKH�7RXU�3ULFH��XQGHU�SURYLVLRQV� VHW� IRUWK� IURP������� WKURXJK�������� RU�GXH� WR� WKH�
FDQFHOODWLRQ�RI�WKH�&RPPXQLFDWLRQ�&RQWUDFW�XQGHU�WKH�SURYLVLRQV�RI�SUHFHGLQJ�$UWLFOHV�
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��� WKURXJK� ���� 6XFK� UHIXQGV� VKDOO� EH� PDGH� ZLWKLQ� �� GD\V� UHFNRQHG� IURP� WKH� GD\�
LPPHGLDWHO\� IROORZLQJ� WKH� GDWH� RI� FDQFHOODWLRQ�� LQ� FDVHV� ZKHUH� WKH� UHIXQG� LV� GXH� WR�
FDQFHOODWLRQ�SULRU�WR�WKH�VWDUW�RI�WKH�7RXU��2WKHUZLVH��UHIXQGV�VKDOO�EH�PDGH�ZLWKLQ����
GD\V�UHFNRQHG�IURP�WKH�GD\�LPPHGLDWHO\�IROORZLQJ�WKH�ODVW�GD\�RI�WKH�7RXU�DV�VWDWHG�LQ�
WKH�&RQWUDFW�'RFXPHQW�� LQ�FDVHV�ZKHUH�VDLG�UHIXQG�LV�GXH�WR�D�UHGXFWLRQ�RI�WKH�7RXU�
3ULFH��RU�LI�FDQFHOODWLRQ�WDNHV�SODFH�DIWHU�WKH�VWDUW�RI�WKH�7RXU��7KH�GD\�XSRQ�ZKLFK�ZH�
QRWLI\�WKH�7UDYHOHU�VKDOO�EH�FRQVLGHUHG�DV�WKH�GDWH�RI�XVLQJ�WKH�FDUG�� �
�
������� 3URYLVLRQV� RI� SUHFHGLQJ� 3DUDJUDSKV�� ������ DQG� ������� VKDOO� QRW� SUHYHQW� WKH�
7UDYHOHU�RU�RXU�&RPSDQ\�IURP�H[HUFLVLQJ�WKH�ULJKW�WR�FODLP�FRPSHQVDWLRQ�IRU�GDPDJHV�
VXIIHUHG�XQGHU�SURYLVLRQV�RI�$UWLFOHV����RU�������KHUHWR�� �
�
$UWLFOH����� � � �� � � $UUDQJHPHQW�IRU�5HWXUQ�7ULSV�DIWHU�&DQFHOODWLRQ�RI�WKH�&RQWUDFW�
�
�������,Q�FDVHV�ZKHUH�ZH�FDQFHO�WKH�3DFNDJH�7RXU�&RQWUDFW�DIWHU�WKH�VWDUW�RI�WKH�7RXU��
XQGHU� SURYLVLRQV� RI� $UWLFOHV� ������ ���� RU� ������� ZH� VKDOO� XQGHUWDNH� WR� PDNH�
DUUDQJHPHQWV� IRU� 7RXU� 6HUYLFHV� DV� QHHGHG� IRU� WKH� 7UDYHOHU� WR� UHWXUQ� WR� WKH� SODFH� RI�
GHSDUWXUH�RI�VDLG�7RXU�DW�WKH�UHTXHVW�RI�WKH�7UDYHOHU�� � �
�
������ :LWK� UHIHUHQFH� WR� SUHFHGLQJ� 3DUDJUDSK� ������� DOO� H[SHQVHV� UHTXLUHG� IRU� VXFK�
UHWXUQ�WULSV�WR�WKH�SODFH�RI�GHSDUWXUH�VKDOO�EH�ERUQH�E\�WKH�7UDYHOHU�� �
�

&KDSWHU��� � � �� � � &RQWUDFWV�ZLWK�2UJDQL]DWLRQV�DQG�*URXSV�
�
$UWLFOH����� � � �� � � &RQWUDFWV�ZLWK�2UJDQL]DWLRQV�DQG�*URXSV� �
�
�������7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�VKDOO�EH�DSSOLHG�WR�WKH�FRQFOXVLRQ�RI�3DFNDJH�7RXU�
&RQWUDFWV�� UHOHYDQW� WR� FDVHV� ZKHUH� VXEVFULSWLRQV� DUH� UHFHLYHG� IURP� WZR� RU� PRUH�
7UDYHOHUV�GXH�WR�WUDYHO�WKH�VDPH�URXWH�DW�WKH�VDPH�WLPH��SURYLGHG�WKDW�HDFK�7UDYHOHU�
DSSRLQWV� D� UHVSRQVLEOH� UHSUHVHQWDWLYH� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� �&RQWUDFW�
5HSUHVHQWDWLYH����
�
$UWLFOH����� � � �� � � &RQWUDFW�5HSUHVHQWDWLYH�
�
������� 8QOHVV� D� VSHFLDO� FRQWUDFW� LV� FRQFOXGHG�� WKH� &RQWUDFW� 5HSUHVHQWDWLYH� VKDOO� EH�
GHHPHG�WKH�SHUVRQ�KROGLQJ�DOO�SRZHU�RI�UHSUHVHQWDWLRQ�FRQFHUQLQJ�WKH�FRQFOXVLRQ�RI�WKH�
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3DFNDJH� 7RXU� &RQWUDFW�� IRU� 7UDYHOHUV� ZKR� FRPSRVH� RI� KLV�KHU� RUJDQL]DWLRQ� RU� JURXS�
�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��&RQVWLWXHQW�0HPEHU����$OO�WUDQVDFWLRQV�FRQFHUQLQJ�7RXU�
EXVLQHVV� UHODWHG� WR� VDLG� RUJDQL]DWLRQ� RU� JURXS�� VKDOO� EH� KDQGOHG�ZLWK� VDLG� &RQWUDFW�
5HSUHVHQWDWLYH��
�
������� 7KH� &RQWUDFW� 5HSUHVHQWDWLYH� LV� UHTXLUHG� WR� VXEPLW� D� OLVW� RI� WKH� &RQVWLWXHQW�
0HPEHUV�RQ�RU�EHIRUH�WKH�GDWH�DV�VSHFLILHG�E\�XV��
�
�������:H�VKDOO�QRW�EH�KHOG�DFFRXQWDEOH�IRU�OLDELOLWLHV�RU�REOLJDWLRQV�ZKLFK�WKH�&RQWUDFW�
5HSUHVHQWDWLYH� DVVXPHV� RQ� EHKDOI� RI� WKH� &RQVWLWXHQW� 0HPEHUV�� RU� OLDELOLWLHV� RU�
REOLJDWLRQV�ZKLFK�WKH�&RQWUDFW�5HSUHVHQWDWLYH�LV�H[SHFWHG�WR�DVVXPH�LQ�WKH�IXWXUH��
�
������� ,Q� FDVHV� ZKHUH� WKH� &RQWUDFW� 5HSUHVHQWDWLYH� GRHV� QRW� DFFRPSDQ\� KLV�KHU�
RUJDQL]DWLRQ�RU�JURXS�GXULQJ�WKH�7RXU��RQH�RI�WKH�&RQVWLWXHQW�0HPEHUV�DV�DSSRLQWHG�E\�
WKH� &RQWUDFW� 5HSUHVHQWDWLYH� EHIRUHKDQG�� VKDOO� EH� GHHPHG� E\� XV� WR� EH� WKH� &RQWUDFW�
5HSUHVHQWDWLYH�DIWHU�WKH�FRPPHQFHPHQW�RI�WKH�7RXU�� �
�

�
&KDSWHU��� � � �� � � $GPLQLVWUDWLRQ�RI�,WLQHUDU\�

�
$UWLFOH����� � � �� � � $GPLQLVWUDWLRQ�RI�,WLQHUDU\�
�
�������:H�VKDOO�PDNH�HIIRUWV�WR�VHFXUH�VDIH�DQG�VPRRWK�WUDYHO�IRU�WKH�7UDYHOHU�DQG�FDUU\�
RXW�WKH�IROORZLQJ�VHUYLFHV�IRU�VDLG�7UDYHOHU��H[FHSW�ZKHUH�ZH�KDYH�FRQFOXGHG�D�VSHFLDO�
FRQWUDFW�ZLWK�VDLG�7UDYHOHU�ZKLFK�GLIIHUV�IURP�WKH�IROORZLQJ�SURYLVLRQV��
�
���� 7R� WDNH� QHFHVVDU\� PHDVXUHV� WR� HQVXUH� WKDW� VDLG� 7UDYHOHU� ZLOO� UHFHLYH� VXFK� 7RXU�
6HUYLFH�DV�VSHFLILHG�LQ�WKH�3DFNDJH�7RXU�&RQWUDFW��LQ�FDVHV�ZKHUH�LW�LV�IHDUHG�WKDW�VDLG�
7UDYHOHU�PD\�QRW�EH�DEOH�WR�UHFHLYH�WKH�DIRUH�PHQWLRQHG�7RXU�6HUYLFH�GXULQJ�WKH�7RXU�� � �
�
����7R�PDNH�DUUDQJHPHQWV�IRU�DOWHUQDWLYH�VHUYLFHV�LQ�FDVHV�ZKHUH�WKH�DOWHUDWLRQ�RI�WKH�
7RXU�&RQWUDFW�FRQWHQWV�EHFRPHV�XQDYRLGDEOH��GHVSLWH�WKH�XQGHUWDNLQJ�RI�PHDVXUHV�DV�
GHVFULEHG� LQ� WKH� SUHFHGLQJ� 3DUDJUDSK�� ,Q� FDVHV� ZKHUH� WKH� 7RXU� LWLQHUDU\� LV� WR� EH�
FKDQJHG��ZH�VKDOO�PDNH�HIIRUWV�WR�DUUDQJH�IRU�WKH�DOWHUQDWLYH�LWLQHUDU\�DIWHU�WKH�FKDQJH�
PHDVXUH�XS�WR�WKH�SXUSRUW�RI�WKH�RULJLQDO�7RXU�LWLQHUDU\��,Q�VXFK�D�FDVH��ZH�VKDOO�DOVR�WU\�
WR�PLQLPL]H�DOWHUDWLRQV�RI�WKH�&RQWUDFW�&RQWHQWV�E\�PDNLQJ�WKH�7RXU�6HUYLFH�FRQWHQWV�
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DIWHU�WKH�FKDQJH�DV�FORVH�WR�WKH�RULJLQDOO\�SODQQHG�FRQWHQWV��
�
$UWLFOH����� � ,QVWUXFWLRQV�E\�2XU�&RPSDQ\�
�
�������7KH�7UDYHOHU�VKDOO�EH�UHTXLUHG�WR�IROORZ�WKH�LQVWUXFWLRQV�RI�RXU�&RPSDQ\�ZKLOH�
WKH�7RXU�LV�FRQGXFWHG�DV�D�JURXS�GXULQJ�WKH�7RXU�IURP�VWDUW�WR�ILQLVK��7KLV�LV�GRQH�IRU�
WKH�VDIH�DQG�VPRRWK�LPSOHPHQWDWLRQ�RI�WKH�7RXU�� � �
�
$UWLFOH����� � 6HUYLFHV�RI�7RXU�(VFRUW��(WF��
�
������� :H� UHVHUYH� WKH� ULJKW� WR� DVN� 7RXU� (VFRUWV� RU� RWKHUV� WR� DFFRPSDQ\� WKH� 7RXU��
GHSHQGLQJ� RQ� WKH� FRQWHQWV� RI� VDLG� 7RXU�� IRU� WKH� KDQGOLQJ� RI� VHUYLFHV� DV� GHVFULEHG� LQ�
UHVSHFWLYH�3DUDJUDSKV�IURP�$UWLFOH�����LQ�ZKROH�RU�LQ�SDUW��ZKLFK�ZH�FRQVLGHU�QHFHVVDU\�
LQ�FRQQHFWLRQ�ZLWK�VDLG�3DFNDJH�7RXU�� �
�
�������7KH� VHUYLFH�KRXUV� IRU� VDLG�7RXU�(VFRUWV� RU� RWKHUV� WR� HQJDJH� LQ� WKH� VHUYLFHV�DV�
GHVFULEHG�LQ�WKH�SUHFHGLQJ�3DUDJUDSK�������VKDOO��LQ�SULQFLSOH��UDQJH�IURP������WR�������
KRXUV��
�
$UWLFOH����� � 3URWHFWLYH�0HDVXUHV�
�
�������:H�UHVHUYH�WKH�ULJKW�WR�WDNH�PHDVXUHV�DV�QHFHVVDU\�LQ�FDVHV�ZKHUH�ZH�FRQVLGHU�
WKH�7UDYHOHU�WR�EH�LQ�D�&RQGLWLRQ�UHTXLULQJ�DWWHQWLRQ�DQG�RU�SURWHFWLRQ�GXH�WR�VLFNQHVV�
DQG�RU�LQMXU\��,Q�VXFK�D�FDVH��XQOHVV�WKH�FDXVH�RI�VXFK�D�FRQGLWLRQ�LV�QRW�DWWULEXWHG�WR�XV��
WKH�H[SHQGLWXUH�UHTXLUHG�IRU�WKH�VDLG�PHDVXUHV�VKDOO�EH�ERUQH�E\�VDLG�7UDYHOHU�DQG�VKDOO�
EH� SD\DEOH� E\� WKH�7UDYHOHU� RQ� RU� EHIRUH� WKH� GDWH� DV� VSHFLILHG� E\� XV�� E\� D�PHWKRG� DV�
GHVLJQDWHG�E\�XV��7KLV�VKDOO�DSSO\�XQOHVV�WKH�FDXVH�RI�VDLG�FRQGLWLRQ�LV�DWWULEXWHG�WR�RXU�
DFWLRQV��
�

&KDSWHU��� � � �� � � 5HVSRQVLELOLW\�
�
$UWLFOH����� � 5HVSRQVLELOLW\�RI�2XU�&RPSDQ\�
�
������� :H� VKDOO� EH� DFFRXQWDEOH� IRU� WKH� FRPSHQVDWLRQ� RI� GDPDJHV� VXIIHUHG� E\� WKH�
7UDYHOHU�LQWHQWLRQDOO\�RU�QHJOLJHQWO\�E\�XV��RU�E\�RXU�DJHQW�ZKR�KDV�EHHQ�HQJDJHG�E\�XV�
WR� PDNH� DUUDQJHPHQWV� RQ� RXU� EHKDOI�� XQGHU� WKH� SURYLVLRQ� RI� $UWLFOH� �� �KHUHLQDIWHU�
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UHIHUUHG�WR�DV�WKH��%XVLQHVV�$JHQW����6XFK�FRPSHQVDWLRQ�VKDOO�EH�OLPLWHG�WR�FDVHV�ZKHUH�
QRWLFH�KDV�EHHQ�JLYHQ�WR�XV�ZLWKLQ�WZR�\HDUV�IURP�WKH�GD\�LPPHGLDWHO\�IROORZLQJ�WKH�GD\�
ZKHQ�VXFK�GDPDJHV�KDYH�EHHQ�VXIIHUHG��
�
������� ,Q� FDVHV� ZKHUH� WKH� 7UDYHOHU� VXIIHUV� GDPDJH� GXH� WR� XQXVXDO� DQG� XQIRUHVHHQ�
FLUFXPVWDQFHV�DULVLQJ�GXH�WR�UHDVRQV�EH\RQG�RXU�FRQWURO��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
DFWV�RI�*RG�SURYLGHQFH��DFWV�RI�ZDU��FLYLO�FRPPRWLRQ��VXVSHQVLRQ�DQG�RU�FORVXUH�RI�7RXU�
6HUYLFHV�VXFK�DV�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��H[HUFLVHV�DQG�RU�RUGHUV�IURP�
JRYHUQPHQW�DQG�RWKHU�SXEOLF�DJHQFLHV��DQG�RWKHU�VXFK�FLUFXPVWDQFHV��ZH�VKDOO�QRW�EH�
KHOG�OLDEOH�IRU�FRPSHQVDWLRQ��H[FHSW�LQ�WKH�FDVH�RI�SUHFHGLQJ�3DUDJUDSK��������
�
������� :LWK� UHJDUGV� WR� GDPDJH� FDXVHG� WR� EDJJDJH� DV� GHVFULEHG� LQ� �������
QRWZLWKVWDQGLQJ�WKH�
SURYLVLRQ�RI�VDLG�3DUDJUDSK��ZH�VKDOO�FRPSHQVDWH�WKH�7UDYHOHU�WR�D�PD[LPXP�OLPLW�RI�
��������� SHU� 7UDYHOHU� �H[FHSW� LQ� FDVHV� ZKHUH� WKH� GDPDJH� ZDV� FDXVHG� E\� XV�
LQWHQWLRQDOO\��RU�ZDV�D�GLUHFW�UHVXOW�RI�RXU�QHJOLJHQFH�IDXOW���6XFK�FRPSHQVDWLRQ�VKDOO�
RQO\�DSSO\�SURYLGHG�ZH�DUH�QRWLILHG�RI�WKH�GDPDJH��QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�GD\�
ZKHQ�VXFK�GDPDJH�ZDV�VXIIHUHG�LQ�WKH�FDVH�RI�LQODQG�WULSV��DQG�QR�ODWHU�WKDQ����GD\V�
DIWHU�WKH�GD\�ZKHQ�VXFK�GDPDJH�ZDV�VXIIHUHG�LQ�WKH�FDVH�RI�RYHUVHDV�WULSV�� � �
�
$UWLFOH����� � � �� � � 6SHFLDO�&RPSHQVDWLRQ�
�
�������:H�VKDOO�SD\�FRPSHQVDWLRQ�PRQH\�DQG�VRODWLXP�RI�WKH�DPRXQW�DV�VHW�EHIRUHKDQG�
UHVSHFWLYHO\� IRU�FHUWDLQ�GDPDJH� FDXVHG� WR� WKH� OLIH�� ERG\�RU�EDJJDJH�RI�D�SDUWLFLSDWLQJ�
7UDYHOHU� GXULQJ� WKH� 3DFNDJH� 7RXU�� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQ� RI� WKH� VHSDUDWH�
5XOHV� RI� 6SHFLDO� &RPSHQVDWLRQ�� UHJDUGOHVV� ZKHWKHU� RU� QRW� ZH� DUH� DFFRXQWDEOH� IRU�
FDXVLQJ�VDLG�GDPDJH��
�
�������,Q�FDVHV�ZKHUH�ZH�DUH�DFFRXQWDEOH�XQGHU�WKH�SURYLVLRQ�RI�SUHFHGLQJ�$UWLFOH�������
IRU� GDPDJH� FDXVHG� DV� GHVFULEHG� LQ� SUHFHGLQJ� 3DUDJUDSK� ������� WKH� FRPSHQVDWLRQ�
SD\DEOH�E\�XV�� �
ZLWKLQ�WKH�OLPLWV�RI�FRPSHQVDWLRQ�SD\DEOH�EDVHG�RQ�VDLG�DFFRXQWDELOLW\��
DFFRUGLQJ�WR�SUHFHGLQJ�3DUDJUDSK��������VKDOO�EH�FRQVLGHUHG�IDLU�FRPSHQVDWLRQ�IRU�VDLG�
GDPDJH� �
�
�������,Q�VXFK�FDVHV�DV�SURYLGHG�IRU�LQ�SUHFHGLQJ�3DUDJUDSK��������RXU�UHVSRQVLELOLW\�WR�
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SD\�WKH�LQGHPQLW\�EDVHG�RQ�WKH�SURYLVLRQ�RI�������VKDOO�EH�UHGXFHG�E\�DQ�DPRXQW�HTXDO�
WR� WKH� FRPSHQVDWLRQ� PRQH\� SD\DEOH� E\� XV�� XQGHU� WKH� SURYLVLRQ� RI� SUHFHGLQJ� $UWLFOH�
�������LQFOXGLQJ�WKH� �
LQGHPQLW\�FRQVLGHUHG�DV�FRPSHQVDWLRQ�PRQH\�DFFRUGLQJ�WR�WKH�SURYLVLRQ�RI�SUHFHGLQJ�
3DUDJUDSK���������
�
������� 3DFNDJH� 7RXUV� LPSOHPHQW� E\� RXU� FROOHFWLRQ� RI� D� VHSDUDWH� 7RXU� 3ULFH�� IURP� D�
SDUWLFLSDWLQJ�7UDYHOHU�RQ�RXU�3DFNDJH�7RXU�VKDOO�EH�KDQGOHG�DV�SDUW�RI�WKH�FRQWHQWV�RI�
WKH�SULQFLSDO�3DFNDJH�7RXU�� �
�
$UWLFOH����� � � �� � � *XDUDQWHH�RI�,WLQHUDU\�
�
�������,Q�FDVHV�ZKHUH�D�PDMRU�DOWHUDWLRQ�LV�PDGH�WR�WKH�7RXU�&RQWHQWV�GHVFULEHG�LQ�WKH�
OHIW�FROXPQ�RI�6FKHGXOH�,,��H[FOXGLQJ�DOWHUDWLRQV�FDXVHG�E\�WKH�ODFN�RI�YDFDQFLHV�LQ�WKH�
WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� RU� URRPV� DQG� RWKHU� IDFLOLWLHV�� GHVSLWH� WKH�
UHOHYDQW�7RXU�6HUYLFH�DQG�VHDWV�SODFHV�DV�SURYLGHG�E\�WKH�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�
IDFLOLWLHV�DQG�ZLWK�WKH�H[FHSWLRQ�RI�DOWHUDWLRQV�DV�GHVFULEHG�LQ�WKH�IROORZLQJ�LQVWDQFHV���
ZH�VKDOO�SD\�FRPSHQVDWLRQ�IRU�VXFK�DOWHUDWLRQV�LQ�H[FHVV�RI�WKH�DPRXQW�E\�PXOWLSO\LQJ�
WKH�7RXU�3ULFH�E\�WKH�SHUFHQWDJH�DV�VSHFLILHG�LQ�WKH�ULJKW�FROXPQ�RI�VDLG�6FKHGXOH��7KLV�
VKDOO�EH�GRQH�QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�ODVW�GD\�RI�WKH�7RXU��H[FHSW�LQ�FDVHV�ZKHUH�
LW�LV�FOHDU�WKDW�RXU�DFFRXQWDELOLW\�DULVHV�XQGHU�SURYLVLRQ�RI�$UWLFOH�������UHJDUGLQJ�VDLG�
DOWHUDWLRQV�� �
�
����$OWHUDWLRQV�GXH�WR�WKH�IROORZLQJ�FDXVHV��
�
�D��$FWV�RI�*RG�SURYLGHQFH� �
�
�E��$FWV�0DHOVWURPV�RI�ZDU� �
�
�F��&LYLO�FRPPRWLRQ� �
�
�G��([HUFLVHV�2UGHUV�IURP�JRYHUQPHQW�DQG�RWKHU�SXEOLF�DJHQFLHV�
�
�H��6XVSHQVLRQ�DQG�RU� FORVXUH�RI�7RXU�6HUYLFHV� VXFK�DV� WUDQVSRUW�DQG�DFFRPPRGDWLRQ�
IDFLOLWLHV� �
�
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�I��7KH�RIIHU�RI�WUDQVSRUW�VHUYLFHV�QRW�RULJLQDOO\�LQFOXGHG�LQ�WKH�WUDYHO�SODQ��
�
�J��0HDVXUHV�XQGHUWDNHQ�WR�HQVXUH�WKH�VDIHW\�RI�7RXU�3DUWLFLSDQWV�
�
����$OWHUDWLRQV�UHODWHG�WR�WKH�FDQFHOOHG�SRUWLRQ�RI�WKH�3DFNDJH�7RXU�&RQWUDFW�EDVHG�RQ�
SURYLVLRQV�IURP�$UWLFOH����WKURXJK�$UWLFOH����� �
�
�������7KH�PD[LPXP�DPRXQW�RI�FRPSHQVDWLRQ�SD\DEOH�E\�XV�IRU�VXFK�DOWHUDWLRQV�VKDOO�
EH� �
WKH�DPRXQW�DV�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�7RXU�3ULFH�SHU�7UDYHOHU� IRU�RQH�3DFNDJH�
7RXU�E\�WKH�SHUFHQWDJH�VHW�E\�XV�LQ�H[FHVV�RI������+RZHYHU��LQ�FDVHV�ZKHUH�WKH�DPRXQW�
RI� FRPSHQVDWLRQ� SHU� 7UDYHOHU� IDOOV� EHORZ� ������ \HQ�� ZH� VKDOO� QRW� EH� REOLJHG� WR� SD\�
FRPSHQVDWLRQ�IRU�WKH�DOWHUDWLRQ��
�
������� ,Q� FDVHV� ZKHUH� LW� LV� FOHDU� WKDW� RXU� DFFRXQWDELOLW\� ZLOO� DULVH� FRQFHUQLQJ� VDLG�
DOWHUDWLRQ��
EDVHG� RQ� WKH� SURYLVLRQ� RI� $UWLFOH� ������� DIWHU� ZH� KDYH� SDLG� FRPSHQVDWLRQ� IRU� WKH�
DOWHUDWLRQ� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQ�RI�������� WKH�7UDYHOHU�ZLOO� EH� UHTXLUHG� WR�
UHSD\�VXFK�FRPSHQVDWLRQ�SDLG�IRU�VDLG�DOWHUDWLRQ��,Q�VXFK�D�FDVH��EDVHG�RQ�WKH�SURYLVLRQ�
RI�WKH�DIRUH�PHQWLRQHG�3DUDJUDSK��ZH�VKDOO�SD\�WKH�EDODQFH�E\�RIIVHWWLQJ�WKH�DPRXQW�RI�
FRPSHQVDWLRQ�SD\DEOH�E\�XV��E\�WKH�DPRXQW�RI�FRPSHQVDWLRQ�GXH�WR�EH�UHSDLG�E\�WKH�
7UDYHOHU��
�
$UWLFOH����� � � �� � � $FFRXQWDELOLW\�RI�WKH�7UDYHOHU�
�
�������,Q�FDVHV�ZKHUH�ZH�KDYH�VXIIHUHG�GDPDJH�GXH�WR�WKH�GLUHFW�LQWHQWLRQV�DQG�RU�IDXOW�
RI�D�7UDYHOHU��VDLG�7UDYHOHU�VKDOO�EH�UHTXLUHG�WR�FRPSHQVDWH�XV�IRU�WKH�GDPDJH��
�
������� :KHQ� WKH� 7UDYHOHU� FRQFOXGHV� WKH� 3DFNDJH� 7RXU� &RQWUDFW�� WKH� 7UDYHOHU� VKDOO�
DWWHPSW� WR� IXOO\�XQGHUVWDQG� WKH�FRQWHQWV� RI� VDLG�3DFNDJH�7RXU�&RQWUDFW�� VXFK�DV� WKH�
ULJKW�DQG�REOLJDWLRQV�RI�WKH�7UDYHOHU��HWF���E\�XWLOL]LQJ�LQIRUPDWLRQ�DV�SURYLGHG�E\�XV�� �
�
������� )RU� WKH�7UDYHOHU� WR� UHFHLYH� WKH�7RXU�6HUYLFH� DV� SODQQHG� DQG� GHVFULEHG� LQ� WKH�
&RQWUDFW�'RFXPHQW��DIWHU�WKH�7RXU·V�VWDUW��WKH�7UDYHOHU�VKDOO�SURPSWO\�LQIRUP�XV��RU�RXU�
EXVLQHVV�DJHQW�RU�WKH�SURYLGHU�RI�VDLG�7RXU�6HUYLFH�DW�WKH�7RXULQJ�SRLQW��LI�DQG�ZKHQ�WKH�
7UDYHOHU�UHDOL]HV�WKDW�WKH�7RXU�6HUYLFH�EHLQJ�RIIHUHG�GLIIHUV�IURP�WKDW�DV�VWDWHG�LQ�WKH�
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&RQWUDFW�'RFXPHQW�� �
�
�

&KDSWHU��� � � �� � � %XVLQHVV�*XDUDQWHH�%RQGV�
�,Q�FDVHV�LQYROYLQJ�1RQ�6HFXULW\�0HPEHUV�RI�WKH�$VVRFLDWLRQ�RI�7UDYHO�

$JHQWV��
�
$UWLFOH����� � � �� � � %XVLQHVV�*XDUDQWHH�%RQGV�
�
�������7KH�7UDYHOHU�RU�&RQVWLWXHQW�0HPEHU��ZKR�FRQFOXGHV�WKH�3DFNDJH� �
7RXU�&RQWUDFW�ZLWK� XV�� LV� HQWLWOHG� WR� EH� UHLPEXUVHG� IURP�%XVLQHVV�*XDUDQWHH�%RQGV�
GHSRVLWHG� E\� XV�� XQGHU� WKH� SURYLVLRQ� RI� $UWLFOH� ����� RI� WKH� 7UDYHO� $JHQF\� /DZ� LQ�
FRQMXQFWLRQ�ZLWK�FODLPV�DV�DULVLQJ�IURP�VDLG�WUDQVDFWLRQ�� �
�
�������7KH�QDPH�DQG�ORFDWLRQ�RI�WKH�'HSRVLW�2IILFH�ZKHUH�WKH�%XVLQHVV�*XDUDQWHH�
%RQGV�KDYH�EHHQ�GHSRVLWHG�DUH�DV�IROORZV��
�
���� � 1DPH��
�
���� � /RFDWLRQ��
�

&KDSWHU��� � � �� � � &RPSHQVDWLRQ�%XVLQHVV�*XDUDQWHH�%RQGV�
�,Q�FDVHV�LQYROYLQJ�6HFXULW\�0HPEHUV�RI�WKH�$VVRFLDWLRQ�RI�7UDYHO�$JHQWV��

�
$UWLFOH����� � � �� � � &RPSHQVDWLRQ�%XVLQHVV�*XDUDQWHH�%RQGV�
�
������� :H� KHUHE\� YHULI\� RXU� VWDWXV� DV� D� 6HFXULW\� 0HPEHU� RI� WKH� � � � � � � �1DPH�� � � � � � � � ���
$VVRFLDWLRQ� RI� 7UDYHO� $JHQWV� �ORFDWHG� DW� � � � � � � � � � � � � � � � � � �$GGUHVV�� � � � � � � � � � � � � � � � � � � � � � � � � � �
7RN\R���� �
�
�������7KH�7UDYHOHU�RU�&RQVWLWXHQW�0HPEHU��ZKR�KDV�FRQFOXGHG�WKH�3DFNDJH� �
7RXU� &RQWUDFW� ZLWK� XV�� LV� HQWLWOHG� WR� EH� UHLPEXUVHG� IURP� &RPSHQVDWLRQ� %XVLQHVV�
*XDUDQWHH� %RQGV� DV� GHSRVLWHG� E\� WKH� � � � � � � � � � $VVRFLDWLRQ� RI� 7UDYHO� $JHQWV� DV�
GHVFULEHG� LQ� SUHFHGLQJ� 3DUDJUDSK� ������� XS� WR� WKH� PD[LPXP� DPRXQW� RI� � � � � � � � � � � � � � � � �
\HQ�� �
�
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�������$V�ZH�KDYH�SDLG�RXU�VKDUH�RI�WKH�&RPSHQVDWLRQ�%XVLQHVV�*XDUDQWHH�%RQGV�WR�WKH� � � � � � � � � � � � � � �
$VVRFLDWLRQ�RI�7UDYHO�$JHQWV��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQ�RI�WKH�ILUVW�3DUDJUDSK�RI�
$UWLFOH�������RI�WKH�7UDYHO�$JHQF\�/DZ��ZH�KDYH�QRW�GHSRVLWHG�WKH�%XVLQHVV�*XDUDQWHH�
%RQGV�EDVHG�RQ�WKH�ILUVW�3DUDJUDSK�RI�$UWLFOH���RI�WKH�7UDYHO�$JHQF\�/DZ��
�
�������������������������������������������������������������������������������������������������������������������������
�����������������������
�

6FKHGXOH�,� � �� � &DQFHOODWLRQ�IHHV��UHODWHG�WR�$UWLFOH��������
��� � &DQFHOODWLRQ�IHHV�UHODWHG�WR�,QODQG�7ULSV�

&ODVVLILFDWLRQ� &DQFHOODWLRQ�)HH�
���� � � 3DFNDJH�7RXU�&RQWUDFW�H[FOXGLQJ�WKH�IROORZLQJ�FDVHV�
�
�D��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�QR�HDUOLHU�WKDQ����GD\V�����
GD\V� LQ� WKH� FDVH� RI� D� GD\� WULS�� SULRU� WR� WKH� VWDUWLQJ� GD\� RI� WKH� 7RXU�
�H[FHSW�LQ�WKH�IROORZLQJ�FDVHV�IURP��E��WKURXJK��H�� � ���
�
�E��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�QR�HDUOLHU�WKDQ���GD\V�SULRU�
WR� WKH� VWDUWLQJ�GD\�RI� WKH�7RXU� �H[FHSW� LQ� WKH� IROORZLQJ�FDVHV� IURP� �F��
WKURXJK��H����
�
�F�� ,Q� FDVHV� ZKHUH� WKH� &RQWUDFW� LV� FDQFHOOHG� RQ� WKH� GD\� EHIRUH� WKH�
VWDUWLQJ�GD\�RI�WKH�7RXU��
�
�G��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�RQ�WKH�VWDUWLQJ�GD\�RI�WKH�
7RXU��
�
�H��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�DIWHU�WKH�VWDUW�RI�WKH�7RXU�RU�
WKH�7UDYHOHU�GRHV�QRW�SDUWLFLSDWH�LQ�WKH�7RXU�ZLWKRXW�QRWLFH��QR�VKRZ���
�
�

8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
8S� WR� ����� RI� WKH�
7RXU�3ULFH�

���� � � 3DFNDJH�7RXU�&RQWUDFW�ZLWK�WKH�XVH�RI�D�&KDUWHUHG�9HVVHO�
�
�

%DVHG�RQ�WKH�UXOHV�
RI� �
WKH�FDQFHOODWLRQ�IHH�
IRU�VDLG�9HVVHO�
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5HFLWDO�� � 7KH� DPRXQW� RI� WKH� FDQFHOODWLRQ� IHH� VKDOO� EH� FOHDUO\� VSHFLILHG� LQ� WKH� &RQWUDFW�
'RFXPHQW��
�
�
��� � &DQFHOODWLRQ�)HH�UHODWHG�WR�2YHUVHDV�7ULSV�

&ODVVLILFDWLRQ� &DQFHOODWLRQ�)HH�
��� � � 3DFNDJH�7RXU�&RQWUDFW�ZLWK�WKH�XVH�RI�DQ�$LUFUDIW�ZKHQ�OHDYLQJ�-DSDQ�RU�UHWXUQLQJ�WR�
-DSDQ��H[FOXGLQJ�7RXU�&RQWUDFWV�VSHFLILHG�LQ�WKH�QH[W�3DUDJUDSK��
�
�D��,Q�FDVHV�ZKHUH�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU�IDOOV�ZLWKLQ�WKH�
3HDN�
6HDVRQ��DQG�WKH�&RQWUDFW�LV�FDQFHOOHG�QR�HDUOLHU�WKDQ����GD\V�SULRU�WR�
WKH� VWDUWLQJ� GD\� RI� WKH� 7RXU� �H[FHSW� LQ� WKH� IROORZLQJ� FDVHV� IURP� �E��
WKURXJK��G����
�
�E�� ,Q� FDVHV� ZKHUH� WKH� &RQWUDFW� LV� FDQFHOOHG� QR� HDUOLHU� WKDQ� ��� GD\V�
SULRU�WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��H[FHSW�LQ�WKH�IROORZLQJ�FDVHV�IURP�
�F��WKURXJK��G���� �
�
�F�� ,Q� FDVHV�ZKHUH� WKH�&RQWUDFW� LV� FDQFHOOHG�QR�HDUOLHU� WKDQ� WZR�GD\V�
SULRU�WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��H[FHSW�LQ�WKH�FDVH�GHVFULEHG�LQ��G��
EHORZ���
�
�G��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�DIWHU�WKH�VWDUW�RI�WKH�7RXU�RU�
WKH�7UDYHOHU�GRHV�QRW�SDUWLFLSDWH�LQ�WKH�7RXU�ZLWKRXW�QRWLFH��QR�VKRZ��� �
�

8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
8S� WR� ����� RI� WKH�
7RXU�3ULFH�
�

��� � � 3DFNDJH�7RXU�&RQWUDFW�ZLWK�WKH�XVH�RI�D�&KDUWHUHG�$LUFUDIW�
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�D�� ,Q� FDVHV� ZKHUH� WKH� &RQWUDFW� LV� FDQFHOOHG� QR� HDUOLHU� WKDQ� ��� GD\V�
SULRU�WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��H[FHSW�LQ�WKH�IROORZLQJ�FDVHV�IURP�
�E��WKURXJK��G����
�
�E�� ,Q� FDVHV� ZKHUH� WKH� &RQWUDFW� LV� FDQFHOOHG� QR� HDUOLHU� WKDQ� ��� GD\V�
SULRU�WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��H[FHSW�LQ�WKH�IROORZLQJ�FDVHV�IURP�
�F��WKURXJK��G����
�
�F��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�QR�HDUOLHU�WKDQ����GD\V�SULRU�
WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��H[FHSW�LQ�WKH�IROORZLQJ�FDVH�GHVFULEHG�LQ�
�G��EHORZ���
�
�G��,Q�FDVHV�ZKHUH�WKH�&RQWUDFW�LV�FDQFHOOHG�QR�HDUOLHU�WKDQ���GD\V�SULRU�
WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU�RU�WKH�7UDYHOHU�GRHV�QRW�SDUWLFLSDWH�LQ�WKH�
7RXU�ZLWKRXW�QRWLFH��QR�VKRZ���
�

8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
�
8S� WR� ���� RI� WKH�
7RXU�3ULFH�
�
�
8S� WR� ����� RI� WKH�
7RXU�3ULFH�
�

��� � � 3DFNDJH� 7RXU� &RQWUDFW� ZLWK� WKH� XVH� RI� D� 9HVVHO� ZKHQ� OHDYLQJ�
-DSDQ�RU�UHWXUQLQJ�WR�-DSDQ�

%DVHG� RQ� WKH� UXOHV�
RI� �
WKH�FDQFHOODWLRQ�IHH�
IRU�VDLG�
9HVVHO�


1RWH�� 7KH� �3HDN�6HDVRQ�� VKDOO�PHDQ� WKH� UHVSHFWLYH� SHULRGV� IURP�'HFHPEHU� ��WK� WKURXJK�
-DQXDU\��WK��IURP�$SULO���WK�WKURXJK�0D\��WK��DQG�IURP�-XO\���WK�WKURXJK�$XJXVW���VW�RI�
HDFK�\HDU���
5HFLWDO�� 7KH� DPRXQW� RI� WKH� FDQFHOODWLRQ� IHH� VKDOO� EH� FOHDUO\� VSHFLILHG� LQ� WKH� &RQWUDFW�
'RFXPHQW��
�
6FKHGXOH�,,� � �� � 0RQHWDU\�&RPSHQVDWLRQ�IRU�$OWHUDWLRQV��UHODWHG�WR�$UWLFOH�

�������
3HUFHQWDJH�SHU�&DVH�����$OWHUDWLRQV�5HTXLULQJ�3D\DEOH�&RPSHQVDWLRQ�

3ULRU�WR�WKH�
VWDUW�RI�WKH�
7RXU�

$IWHU�WKH�VWDUW�RI�
WKH�7RXU�

����$OWHUDWLRQV�RI� WKH� VWDUWLQJ�RU� ILQDO�GD\V�RI� WKH�7RXU�
GHVFULEHG�LQ�WKH�&RQWUDFW�'RFXPHQW�
�

����
�
�

����
�
�



� �������

���� $OWHUDWLRQV� RI� VLJKWVHHLQJ� ORFDWLRQV� RU� IDFLOLWLHV�
�LQFOXGLQJ� UHVWDXUDQWV�� DQG� RWKHU� GHVWLQDWLRQV� RI� WKH�
7RXU�
�
���� $OWHUDWLRQV� WR� WKH� FODVV� RU� IDFLOLWLHV� RI� 7UDQVSRUW�
)DFLOLWLHV�WR�WKRVH�RI�ORZHU�UDWHV�WKDQ�WKRVH�GHVFULEHG�LQ�
WKH�&RQWUDFW�'RFXPHQW��EXW�OLPLWHG�RQO\�WR�FDVHV�ZKHUH�
WKH�WRWDO�FKDUJHG�DPRXQW�IRU�DOWHULQJ�WKH�VDLG�FODVV�DQG�
IDFLOLWLHV� IDOOV� EHORZ� WKH� WRWDO� DPRXQW� IRU� WKDW� DV�
VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW�� �
�
���� � $OWHUDWLRQV�LQ�WKH�FODVV�RI�WKH�WUDQVSRUW�IDFLOLWLHV�RU�
LQ�WKH�QDPHV�RI�FRPSDQLHV�DV�VSHFLILHG�LQ�WKH�&RQWUDFW� �
'RFXPHQW�
�
���� � $OWHUDWLRQV� WR� GLIIHUHQW� IOLJKWV� DW� WKH� GHSDUWXUH�
DLUSRUW�DQG�RU�GHVWLQDWLRQ�DLUSRUW�LQ�-DSDQ�IURP�WKRVH�DV�
VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW�� �
� �
���� � $OWHUDWLRQV�DGGLWLRQV� RI� FRQQHFWLQJ� RU� LQGLUHFW�
IOLJKWV� DV� QHHGHG� WR� VXSSOHPHQW�UHSODFH� GLUHFW� IOLJKWV�
VFKHGXOHG� WR� IO\� IURP� -DSDQ� WR� RXWVLGH� RI� -DSDQ�
DFFRUGLQJ�WR�WKH�&RQWUDFW�'RFXPHQW�
�
���� $OWHUDWLRQV� WR� WKH� W\SH� RU� QDPH� RI� DFFRPPRGDWLRQ�
IDFLOLWLHV�DV�VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW�
�
���� � $OWHUDWLRQV� WR� WKH� FRQGLWLRQV� RI� JXHVW� URRPV� DV�
VSHFLILHG�LQ�WKH�&RQWUDFW�'RFXPHQW��VXFK�DV�WKH�W\SH�RI�
JXHVW�URRPV��IDFLOLWLHV��VFHQHU\��HWF��
�
����$OWHUDWLRQV�LQ�WKH�LWHPV�DV�VSHFLILHG�LQ�WKH�WRXU�WLWOH�
RI� WKH� &RQWUDFW� 'RFXPHQW�� DPRQJ� WKH� DOWHUDWLRQV�
VSHFLILHG�LQ�HDFK� � LWHP�OLVWHG�IURP���WKURXJK���DERYH�� �
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1RWH� ��� � �3ULRU� WR� WKH� 6WDUW� RI� WKH�7RXU�� VKDOO� UHIHU� WR� FDVHV�ZKHUH� WKH�7UDYHOHU� KDV� EHHQ�
QRWLILHG�RI�WKH�UHOHYDQW�DOWHUDWLRQ��QR�ODWHU�WKDQ�WKH�GD\�SULRU�WR�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��
DQG�
�$IWHU�WKH�6WDUW�RI�WKH�7RXU��VKDOO�UHIHU�WR�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�EHHQ�QRWLILHG�RI�WKH� �
UHOHYDQW�DOWHUDWLRQ�RQ�RU�DIWHU�WKH�VWDUWLQJ�GD\�RI�WKH�7RXU��
�
1RWH���� � :KHQ�WKH�'HWHUPLQDWH�'RFXPHQW�KDV�EHHQ�GHOLYHUHG��WKLV�6FKHGXOH�VKDOO�EH�DSSOLHG�
DIWHU� �
WKH��&RQWUDFW�'RFXPHQW��LV�UHDG�DV�WKH��'HWHUPLQDWH�'RFXPHQW��LQVWHDG��,Q�VXFK�D�FDVH��LI�
DQ\�DOWHUDWLRQV�WDNH�SODFH�EHWZHHQ�WKH�GHVFULEHG�FRQWHQWV�RI�WKH�&RQWUDFW�'RFXPHQW�DQG�WKH�
GHVFULEHG� FRQWHQWV� RI� WKH�'HWHUPLQDWH�'RFXPHQW�� RU� EHWZHHQ� WKH� GHVFULEHG� FRQWHQW� RI� WKH�
'HWHUPLQDWH�'RFXPHQW�DQG�WKH�FRQWHQWV�RI�WKH�VHUYLFH�DFWXDOO\�RIIHUHG��UHVSHFWLYH�DOWHUDWLRQV�
VKDOO�EH�WUHDWHG�DV� �
D�VLQJOH�FDVH�� �
�
1RWH���� � ,Q�FDVHV�ZKHUH�WUDQVSRUW�IDFLOLWLHV�UHODWHG�WR�WKH�DOWHUDWLRQV�GHVFULEHG�LQ�����RU�����
DERYH�LQYROYH�WKH�XVH�RI�DFFRPPRGDWLRQ�IDFLOLWLHV��HDFK�RYHUQLJKW�VWD\�VKDOO�EH�WUHDWHG�DV�D�
VLQJOH�FDVH�� �
�
1RWH���� � $OWHUDWLRQV�LQ�WKH�QDPHV�RI�WKH�FRPSDQLHV�RSHUDWLQJ�WUDQVSRUW�IDFLOLWLHV�XQGHU����� �
$ERYH��ZLOO�QRW�EH�DSSOLFDEOH�LQ�FDVHV�ZKHUH�VXFK�DOWHUDWLRQV�LQYROYH�FKDQJHV�WR�D�KLJKHU�FODVV�
RU�PRUH�VRSKLVWLFDWHG�IDFLOLWLHV�� �
�
1RWH���� � (YHQ�LI�WKH�DOWHUDWLRQV�GHVFULEHG�LQ�����RU�����RU�����DERYH�WDNH�SODFH�LQ�PXOWLSOH�FDVHV�
GXULQJ� �
RQH� WULS�RQ�D� WUDQVSRUW�YHKLFOH�� RU� RQH�RYHUQLJKW� VWD\�� HDFK� WULS�RU� RYHUQLJKW� VWD\� VKDOO�EH�
WUHDWHG�DV�D�VLQJOH�FDVH�UHVSHFWLYHO\��
�
1RWH���� � :LWK� UHIHUHQFH� WR� WKH�DOWHUDWLRQV�GHVFULEHG� LQ� ����DERYH�� WKH�SHUFHQWDJHV� IURP�����
WKURXJK�����VKDOO�QRW�EH�DSSOLHG��EXW�UDWKHU�WKDW�RI�WKH�SHUFHQWDJH�DV�OLVWHG�XQGHU������ �
�
�

�
�
�
�
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5XOHV�RI�6SHFLDO�&RPSHQVDWLRQ�
�

&KDSWHU��� � � �� � � 3D\PHQW�RI�&RPSHQVDWLRQ�0RQH\��HWF��
�
$UWLFOH��� � � �� � � 2XU�&RPSDQ\
V�OLDELOLW\�IRU�3D\PHQW�
�
�������,I�D�7UDYHOHU�SDUWLFLSDWLQJ�LQ�RXU�&XVWRPL]HG�7RXU�KDV�VXIIHUHG�LQMXULHV�WR�KLV�KHU�
ERG\� GXH� WR� D� VXGGHQ� DQG� H[WUDQHRXV� DFFLGHQW� �KHUHLQDIWHU� WR� EH� UHIHUUHG� WR� DV� WKH�
�$FFLGHQW���ZKLOH�KH�VKH�LV�SDUWLFLSDWLQJ�LQ�WKH�VDLG�7RXU��ZH�VKDOO�SD\�WR�WKH�7UDYHOHU�RU�
KLV�KHU�OHJDO�KHLU�&RPSHQVDWLRQ�IRU�'HDWK�DQG�5HVLGXDO�'LVDELOLW\�DV�ZHOO�DV�D�6RODWLXP�
IRU�KRVSLWDOL]DWLRQ�DQG�IRU�KRVSLWDO�YLVLW�V�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH��&RPSHQVDWLRQ��
HWF����LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�IURP�&KDSWHUV���WKURXJK�&KDSWHU����
�
������� 7KH� LQMXULHV� UHIHUUHG� WR� LQ� WKH� SUHFHGLQJ�3DUDJUDSK�� ������� LQFOXGH� SRLVRQLQJ�
V\PSWRPV�ZKLFK�UDSLGO\�GHYHORS�ZKHQ�WR[LF�JDVHV�RU�SRLVRQRXV�PDWHULDOV�DUH�LQKDOHG��
DEVRUEHG� RU� WDNHQ� LQ� IURP� RXWVLGH� WKH� ERG\� DFFLGHQWDOO\� �H[FOXGLQJ� WKH� SRLVRQLQJ�
V\PSWRPV�ZKLFK�GHYHORS�DV�D�UHVXOW�RI�FRQWLQXRXV�LQKDODWLRQ��DEVRUSWLRQ�RU�LQJHVWLRQ����
EXW�GR�QRW�LQFOXGH�EDFWHULDO�IRRG�SRLVRQLQJ��
�
$UWLFOH��� � � �� � � 'HILQLWLRQ�RI�7HUPLQRORJ\�
�
������� ,Q� WKHVH� 5XOHV� RI� 6SHFLDO� &RPSHQVDWLRQ�� �2UJDQL]HG� 7RXU�� VKDOO� PHDQ� WKRVH�
7RXUV�GHILQHG�LQ�WKH�ILUVW�3DUDJUDSK�RI�$UWLFOH���RI�WKH��6XEVFULSWLRQ�7\SH�3DFNDJH�7RXU�
&RQWUDFW�� 6HFWLRQ� DQG� LQ� WKH� ILUVW� 3DUDJUDSK� RI�$UWLFOH� �� RI� WKH� �2UGHU�7DNLQJ� 7\SH�
&XVWRPL]HG�7RXU��6HFWLRQ�UHVSHFWLYHO\��
�
�������,Q�WKHVH�5XOHV�RI�6SHFLDO�&RPSHQVDWLRQ���:KLOH�3DUWLFLSDWLQJ�LQ�WKH�2UJDQL]HG�
7RXU��VKDOO�PHDQ�WKH�SHULRG�EHWZHHQ�WKH�WLPH�ZKHQ�WKH�7UDYHOHU�VWDUWV�UHFHLYLQJ�WKH�
VHUYLFHV� RI� WKH� ILUVW� JURXS� RI� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� HWF�� ZKLFK� DUH�
VSHFLILHG�LQ�WKH�LWLQHUDU\�RI�WKH�VDLG�2UJDQL]HG�7RXU�RIIHUHG�E\�WKH�WLFNHWV�DUUDQJHG�E\�
RXU�&RPSDQ\�EHIRUHKDQG�ZLWK�DQ�DLP�IRU�WKH�7UDYHOHU�WR�SDUWLFLSDWH�LQ�WKH�2UJDQL]HG�
7RXU�XS�WR�WKH�WLPH�ZKHQ�WKH�7UDYHOHU�ILQLVKHV�UHFHLYLQJ�WKH�VHUYLFHV�RI�WKH�ODVW�JURXS�RI�
WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��+RZHYHU��LI�WKH�7UDYHOHU�GHYLDWHV�IURP�WKH�
URXWH�RI�WKH�2UJDQL]HG�7RXU�VSHFLILHG�EHIRUHKDQG��ZKHQ�WKH�VDLG�7UDYHOHU�KDV�QRWLILHG�XV�
EHIRUHKDQG�RI� WKH� VFKHGXOHG�GDWHV�DQG� WLPHV�RI�KLV�GHSDUWXUH�DQG�UHWXUQ�� WKH�SHULRG�
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IURP�WKH�WLPH�RI�KLV�KHU�GHSDUWXUH�XQWLO�WKH�WLPH�RI�KLV�KHU�UHWXUQ�VKDOO�EH�FRQVLGHUHG�DV�
�:KLOH�3DUWLFLSDWLQJ�LQ�WKH�2UJDQL]HG�7RXU���+RZHYHU��ZKHQ�WKH�VDLG�7UDYHOHU�GHSDUWV�
IURP�WKH�VDLG�7RXU�ZLWKRXW�QRWLI\LQJ�XV�EHIRUHKDQG�RI�WKH�VFKHGXOHG�GDWHV�DQG�WLPHV�RI�
KLV�KHU�GHSDUWXUH�DQG�UHWXUQ�RU�ZLWKRXW�SODQQLQJ�WR�UHWXUQ�WR�UHMRLQ�WKH�7RXU��WKH�SHULRG�
RI�KLV�KHU�GHSDUWXUH�WLOO�WKH�WLPH�RI�KLV�KHU�UHWXUQ�RU�WKH�SHULRG�DIWHU�KLV�KHU�GHSDUWXUH�
VKDOO�QRW�EH�FRQVLGHUHG�DV��:KLOH�3DUWLFLSDWLQJ� LQ�WKH�2UJDQL]HG�7RXU���$OVR� LQ�FDVHV�
ZKHUH� WKH� LWLQHUDU\� RI� WKH� VDLG� 2UJDQL]HG� 7RXU� LQFOXGHV� WKH� GDWHV� VSHFLILHG� IRU� WKH�
7UDYHOHU�QRW�WR�UHFHLYH�WKH�VHUYLFH�RI�WKH�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��
DUUDQJHG�E\�XV��DFFRUGLQJ�WR�WKH�VWDQGDUG�WLPH�RI�WKH�WRXULQJ�SRLQW���ZKHQ�LW�LV�FOHDUO\�
GHVFULEHG� LQ� WKH� &RQWUDFW� 'RFXPHQW� WKDW� WKH� &RPSHQVDWLRQ� DQG� 6RODWLXP� IRU� WKH�
GDPDJH�VXIIHUHG�E\�WKH�VDLG�7UDYHOHU�RQ�WKH�VDLG�GDWHV�VKDOO�QRW�EH�SDLG�DV�SURYLGHG�LQ�
WKH�5XOHV� RI� 6SHFLDO�&RPSHQVDWLRQ�� WKH� VDLG� GDWHV� VKDOO� QRW� EH� FRQVLGHUHG� DV� �:KLOH�
3DUWLFLSDWLQJ�LQ�WKH�2UJDQL]HG�7RXU���
�
������� �7KH� WLPH� ZKHQ� WKH� 7UDYHOHU� VWDUWV� UHFHLYLQJ� WKH� VHUYLFH�� LQ� WKH� SUHFHGLQJ�
3DUDJUDSK���������
VKDOO�PHDQ�RQH�RI�WKH�WLPHV�LQ�WKH�IROORZLQJ�FDVHV��
�
���� 7KH� WLPH�ZKHQ� WKH� UHFHSWLRQ� E\� RXU� 7RXU� (VFRUW�� RXU� (PSOR\HH� RU� RXU� %XVLQHVV�
$JHQW�LV�ILQLVKHG�LQ�FDVHV�ZKHUH�WKH�UHFHSWLRQ�LV�KDQGOHG�E\�WKHP��
�
����,Q�FDVHV�ZKHUH�WKH�UHFHSWLRQ�LV�QRW�KDQGOHG�DV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�FDVH��RQH�RI�
WKH�WLPHV�LQ�WKH�IROORZLQJ�FDVHV�VKDOO�DSSO\��
�
�D��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�DLUFUDIW��WKH�WLPH�ZKHQ�
WKH�FKHFN�LQ�LV�ILQLVKHG��
�
�E��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�YHVVHOV��WKH�WLPH�ZKHQ�
WKH�ERDUGLQJ�SURFHGXUH�LV�ILQLVKHG��
�
�F��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�UDLOURDGV��WKH�WLPH�ZKHQ�
WLFNHW�H[DPLQDWLRQ�LV�ILQLVKHG�RU�WKH�WLPH�ZKHQ�WKH�7UDYHOHU�KDV�ERDUGHG�WKH�UHOHYDQW�
WUDLQ�LQ�FDVHV�ZKHUH�WLFNHW�H[DPLQDWLRQ�LV�QRW�FRQGXFWHG��
�
�G�� ,I� WKH� ILUVW� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� HWF�� DUH�ZKHHOHG� YHKLFOHV�� WKH�
WLPH�ZKHQ�WKH�7UDYHOHU�KDV�ERDUGHG�WKHP��
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�
�H��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�DFFRPPRGDWLRQ�IDFLOLWLHV��
WKH�WLPH�ZKHQ�WKH�7UDYHOHU�KDV�HQWHUHG�VXFK�IDFLOLWLHV��
�
�I�� ,I� WKH� ILUVW� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� HWF�� DUH� RWKHU� WKDQ�
DFFRPPRGDWLRQ�IDFLOLWLHV�� WKH� WLPH�ZKHQ� WKH�SURFHGXUH� WR�XWLOL]H� WKH� VDLG� IDFLOLWLHV� LV�
ILQLVKHG��
�
������� �7KH� WLPH�ZKHQ� WKH� DFFHSWDQFH� RI� VHUYLFHV� LV� ILQLVKHG�� VKDOO�PHDQ� RQH� RI� WKH�
WLPHV�LQ�WKH�IROORZLQJ�FDVHV��
�
����,I�RXU�7RXU�(VFRUW��RXU�HPSOR\HH�RU�RXU�%XVLQHVV�$JHQW�DQQRXQFHV�WKH�GLVPLVVDO�RI�
WKH�2UJDQL]HG�7RXU��WKH�WLPH�ZKHQ�VXFK�DQ�DQQRXQFHPHQW�KDV�EHHQ�PDGH��
�
���� ,I� WKH� DQQRXQFHPHQW� RI� WKH� GLVPLVVDO� GHVFULEHG� LQ� WKH� SUHFHGLQJ� FDVH� LV� QRW�
FRQGXFWHG��
�
�D��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�DLUFUDIW��WKH�WLPH�ZKHQ�
WKH�7UDYHOHU�KDV�H[LWHG�WKH�DLUSRUW�FRPSRXQG�ZKHUH�RQO\�7UDYHOHUV�DUH�DOORZHG�WR�HQWHU��
�
�E��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�YHVVHOV��WKH�WLPH�ZKHQ�
WKH�7UDYHOHU�KDV�GLVHPEDUNHG�WKH�YHVVHO��
�
�F��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�UDLOURDGV��WKH�WLPH�ZKHQ�
WLFNHW� H[DPLQDWLRQ� LV� ILQLVKHG� RU� WKH� WLPH� ZKHQ� WKH� 7UDYHOHU� KDV� GLVHPEDUNHG� WKH�
UHOHYDQW�WUDLQ�LQ�FDVHV�ZKHUH�WLFNHW�H[DPLQDWLRQ�LV�QRW�FRQGXFWHG��
�
�G�� ,I� WKH� ILUVW� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� HWF�� DUH�ZKHHOHG� YHKLFOHV�� WKH�
WLPH�ZKHQ�WKH�7UDYHOHU�KDV�GLVHPEDUNHG�WKHP��
�
�H��,I�WKH�ILUVW�WUDQVSRUW�DQG�DFFRPPRGDWLRQ�IDFLOLWLHV��HWF��DUH�DFFRPPRGDWLRQ�IDFLOLWLHV��
WKH�WLPH�ZKHQ�WKH�7UDYHOHU�KDV�H[LWHG�VXFK�IDFLOLWLHV��
�
�I�� ,I� WKH� ILUVW� WUDQVSRUW� DQG� DFFRPPRGDWLRQ� IDFLOLWLHV�� HWF�� DUH� RWKHU� WKDQ�
DFFRPPRGDWLRQ�IDFLOLWLHV��WKH�WLPH�ZKHQ�WKH�7UDYHOHU�KDV�H[LWHG�WKH�VDLG�IDFLOLWLHV��
�
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&KDSWHU��� � � �� � � &DVHV�ZKHUH�&RPSHQVDWLRQ��HWF��LV�QRW�3DLG�
�

$UWLFOH��� � � �� � � &DVHV�ZKHUH�&RPSHQVDWLRQ��HWF��LV�QRW�3DLG����
�
�������:H�VKDOO�QRW�SD\�&RPSHQVDWLRQ��HWF��LQ�FDVHV�ZKHUH�WKH�LQMXULHV�DUH�FDXVHG�E\�WKH�
FDXVHV�OLVWHG�EHORZ��
�
����:LOOIXOQHVV�RI� WKH�7UDYHOHU�� H[FHSW� LQ� WKH� FDVH�RI� LQMXULHV� FDXVHG� WR�SHUVRQV�RWKHU�
WKDQ�WKH�7UDYHOHU��
�
����:LOOIXOQHVV�RI�WKH�SHUVRQ�ZKR�LV�GXH�WR�UHFHLYH�WKH�&RPSHQVDWLRQ�IRU�'HDWK��H[FHSW�
WKH�DPRXQW�RI�WKH�VDLG�&RPSHQVDWLRQ�IRU�'HDWK�ZKLFK�LV�UHFHLYDEOH�E\�DQRWKHU�SHUVRQ�LQ�
FDVH�WKH�VDLG�SHUVRQ�LV�WKH�UHFLSLHQW�RI�SDUW�RI�WKH�&RPSHQVDWLRQ�IRU�'HDWK��
�
����6XLFLGDO��FULPLQDO��RU�FRQPEDWLYH�DFWV�RI�WKH�7UDYHOHU��H[FHSW�LQ�WKH�FDVH�RI�LQMXULHV�
VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�WKH�7UDYHOHU��
�
����$FFLGHQWV�FDXVHG�ZKLOH�WKH�7UDYHOHU� LV�GULYLQJ�DQ�DXWRPRELOH�RU�PRWRUL]HG�ELF\FOH�
ZLWKRXW�KDYLQJ�WKH�GULYLQJ�TXDOLILFDWLRQ�GHVLJQDWHG�E\�RUGLQDQFH�RU�LQ�D�VWDWH�LQFDSDEOH�
RI�QRUPDO�GULYLQJ�VXFK�DV�XQGHU�WKH�LQIOXHQFH�RI�DOFRKRO��H[FHSW�LQ�WKH�FDVH�RI�LQMXULHV�
VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�WKH�VDLG�7UDYHOHU��
�
���� $FFLGHQWV� FDXVHG� ZKLOH� WKH� 7UDYHOHU� LV� EHKDYLQJ� ZLOOIXOO\� DJDLQVW� WKH� ODZ� RU� LV�
UHFHLYLQJ�LOOHJDO�VHUYLFHV��H[FHSW�LQ�WKH�FDVH�RI�LQMXULHV�VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�
WKH�VDLG�7UDYHOHU��
�
���� %UDLQ� GLVHDVH�� LOOQHVV� RU� LQVDQLW\� RI� WKH� 7UDYHOHU�� H[FHSW� LQ� WKH� FDVH� RI� LQMXULHV�
VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�WKH�VDLG�7UDYHOHU�� �
�
���� 3UHJQDQF\�� FKLOGELUWK�� SUHPDWXUH� ELUWK��PLVFDUULDJH�� VXUJLFDO� RSHUDWLRQV�� RU� RWKHU�
PHGLFDO�SURFHGXUHV�RI�WKH�7UDYHOHU��H[FHSW�LQ�WKH�FDVH�RI�WUHDWPHQW�IRU�LQMXULHV�IRU�ZKLFK�
ZH�DUH�REOLJDWHG�WR�FRPSHQVDWH��
�
����$FFLGHQWV�FDXVHG�ZKLOH�WKH�7UDYHOHU�LV�XQGHUJRLQJ�H[HFXWLRQ�RI�KLV�FULPLQDO�VHQWHQFH�
RU�LV�LQ�FXVWRG\�RU�LQ�MDLO��
�



� �������

����:DU��XVH�RI�IRUFH�E\�D�IRUHLJQ�SRZHU��UHYROXWLRQ��WDNHRYHU�RI�WKH�JRYHUQPHQW��DUPHG�
UHEHOOLRQ�� RU� RWKHU� LQFLGHQW� RU� FLYLO� FRPPRWLRQ� VLPLODU� WR� WKHVH� �PHDQLQJ�� LQ� WKHVH�
6SHFLDO� &RPSHQVDWLRQ� 5XOHV�� WKH� VWDWH� RI� DIIDLUV�� ZKLFK� LV� FRQVLGHUHG� DQ� LPSRUWDQW�
VLWXDWLRQ� IURP� WKH� YLHZSRLQW� RI� VHFXULW\� DQG�PDLQWHQDQFH� RI� SXEOLF� RUGHU� DQG� SHDFH�
WKURXJKRXW�RU�LQ�SDUWV�RI�D�FRXQWU\�E\�FROOHFWLYH�DFWLRQ�RI�D�PRE�RU�D�ODUJH�QXPEHU�RI�
SHRSOH���
�
�����$FFLGHQWV�FDXVHG�E\�WKH�UDGLRDFWLYLW\��YRODWLOLW\�RU�RWKHU�KD]DUGRXV�FKDUDFWHULVWLFV�
RU�WKHVH�FKDUDFWHULVWLFV�RI�QXFOHDU�IXHO�PDWHULDO��LQFOXGLQJ�H[SHQGHG�IXHO��KHUHLQDIWHU�WR�
EH� LQWHUSUHWHG� OLNHZLVH�� RU�PDWWHUV� FRQWDPLQDWHG�E\�QXFOHDU� IXHO�PDWHULDO� �LQFOXGLQJ�
DWRPLF�ILVVLRQ�SURGXFWV���
�
����� $FFLGHQWV� FDXVHG� IROORZLQJ� WKH� FDXVHV� GHVFULEHG� LQ� WKH� SUHFHGLQJ� WZR� FDVHV� RU�
DFFLGHQWV�DULVLQJ�IURP�WKH�FRQIXVLRQ�RI�VRFLDO�RUGHU�IROORZLQJ�WKHP��
�
�����([SRVXUH�WR�UDGLDWLRQ�RU�UDGLRDFWLYH�FRQWDPLQDWLRQ�RWKHU�WKDQ�WKH�FDVH�GHVFULEHG�LQ�
�����DERYH��
�
�������:H�VKDOO�QRW�SD\�&RPSHQVDWLRQ��HWF��IRU�FHUYLFDO�V\QGURPH��D�VR�FDOOHG�ZKLSODVK�
LQMXU\��RU�ORZHU�EDFN�SDLQ�ZLWKRXW�DQ\�REMHFWLYH�V\PSWRPV��UHJDUGOHVV�RI�WKH�FDXVHV��
�
$UWLFOH��� � � �� � � &DVHV�ZKHUH�&RPSHQVDWLRQ��HWF��LV�QRW�3DLG����
�
�������:H�VKDOO�QRW�SD\�&RPSHQVDWLRQ��HWF��DV�SURYLGHG�LQ�WKH�SUHFHGLQJ�$UWLFOH����LQ�WKH�
FDVH�RI�2UJDQL]HG�7RXUV�DLPHG�DW�LQODQG�WULSV��DQG�DOVR�LQ�WKH�FDVHV�RI�LQMXULHV�FDXVHG�E\�
WKH�FDXVHV�OLVWHG�LQ�WKH�IROORZLQJ�FDVHV��
�
����(DUWKTXDNH��YROFDQLF�HUXSWLRQ�RU�WVXQDPL��
�
����$FFLGHQWV�FDXVHG�IROORZLQJ�WKH�FDXVHV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�FDVH�RU�DFFLGHQWV�
DULVLQJ�IURP�WKH�FRQIXVLRQ�RI�VRFLDO�RUGHU�LQFLGHQWDO�WR�WKHP��
�
$UWLFOH��� � � �� � � &DVHV�ZKHUH�&RPSHQVDWLRQ��HWF��LV�QRW�3DLG����
�
�������:H�VKDOO�QRW�SD\�&RPSHQVDWLRQ��HWF��IRU�WKH�LQMXULHV�OLVWHG�LQ�WKH�IROORZLQJ�FDVHV�
XQOHVV�WKH�DFWLRQ�GHVFULEHG� LQ�HDFK�FDVH� LV� LQFOXGHG�LQ�WKH� LWLQHUDU\�RI�WKH�2UJDQL]HG�
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7RXU�DV�GHVLJQDWHG�E\�XV�EHIRUHKDQG��+RZHYHU��LI�WKH�DFWLRQ�GHVFULEHG�LQ�HDFK�FDVH�LV�
LQFOXGHG�LQ�WKH�LWLQHUDU\�RI�WKH�VDLG�7RXU��ZH�VKDOO�SD\�&RPSHQVDWLRQ��HWF��IRU�LQMXULHV�
VXIIHUHG� GXH� WR� D� VLPLODU� DFWLRQ�ZKLOH� WKH�7UDYHOHU� LV� SDUWLFLSDWLQJ� LQ� WKH�2UJDQL]HG�
7RXU�QRW�LQFOXGHG�LQ�WKH�LWLQHUDU\��
�
���� ,QMXULHV� VXIIHUHG� ZKLOH� WKH� 7UDYHOHU� LV� HQJDJHG� LQ� WKH� DFWLYLWLHV� GHVLJQDWHG� LQ�
6FKHGXOH�,��
�
����,QMXULHV�VXIIHUHG�ZKLOH�WKH�7UDYHOHU�LV�HQJDJHG�LQ�D�PDWFK��UDFH��RU�VKRZ��LQFOXGLQJ�
SUDFWLFHV�LQ�DOO�FDVHV��RU�D�WHVW�UXQ��ZKLFK�PHDQV�GULYLQJ�RU�VWHHULQJ�ZLWK�WKH�SXUSRVH�RI�
D�SHUIRUPDQFH�WHVW��E\�GULYLQJ�DQ�DXWRPRELOH�RU�PRWRUL]HG�ELF\FOH�RU�VWHHULQJ�D�PRWRU�
ERDW�� +RZHYHU�� ZH� VKDOO� SD\� &RPSHQVDWLRQ�� HWF�� IRU� WKH� LQMXULHV� VXIIHUHG� ZKLOH� WKH�
7UDYHOHU�LV�GRLQJ�WKHVH�WKLQJV�RQ�WKH�URDG�HYHQ�LI�WKH\�DUH�QRW�LQFOXGHG�LQ�WKH�LWLQHUDU\�
RI�WKH�2UJDQL]HG�7RXU��
�
����,QMXULHV�VXIIHUHG�ZKLOH�WKH�7UDYHOHU�LV�SLORWLQJ�DQ�DLUFUDIW�RWKHU�WKDQ�RQH�IO\LQJ�RQ�D�
FRXUVH� GHVLJQDWHG� E\� DQ� DLU� WUDQVSRUW� FRPSDQ\� �UHJDUGOHVV� RI�ZKHWKHU� RU� QRW� LW� LV� D�
UHJXODU�FRPPHUFLDO�IOLJKW��
�
�

&KDSWHU��� � � �� � � 7\SHV�RI�&RPSHQVDWLRQ��HWF��DQG�$PRXQWV�
3D\DEOH�

�
$UWLFOH��� � � �� � � 3D\PHQW�RI�&RPSHQVDWLRQ�IRU�'HDWK�
�
�������,I�WKH�7UDYHOHU�KDV�VXIIHUHG�DQ�LQMXU\�DV�GHVFULEHG�LQ�$UWLFOH���DQG�GLHG�DV�D�GLUHFW�
UHVXOW�RI� WKH�UHOHYDQW�DFFLGHQW�ZLWKLQ�����GD\V�IURP�WKH�GD\�RI�WKH�VDLG�DFFLGHQW��ZH�
VKDOO�SD\�WR�WKH�OHJDO�KHLU�RI�WKH�7UDYHOHU�&RPSHQVDWLRQ�IRU�'HDWK�LQ�WKH�DPRXQW�RI�����
PLOOLRQ�LQ�WKH�FDVH�RI�DQ�2UJDQL]HG�7RXU�DLPHG�DW�DQ�RYHUVHDV�WULS�DQG�LQ�WKH�DPRXQW�RI�
����PLOOLRQ��KHUHLQDIWHU�WR�EH�UHIHUUHG�WR�DV�WKH��&RPSHQVDEOH�$PRXQW���LQ�WKH�FDVH�RI�
DQ�2UJDQL]HG�7RXU�DLPHG�DW�DQ�LQODQG�WULS��SHU�7UDYHOHU�UHVSHFWLYHO\��,I��KRZHYHU��WKH�
&RPSHQVDWLRQ� IRU�5HVLGXDO�'LVDELOLW\�KDV�DOUHDG\�EHHQ�SDLG� WR� WKH� VDLG�7UDYHOHU��ZH�
VKDOO� SD\� WKH� EDODQFH� UHPDLQLQJ� DIWHU� GHGXFWLQJ� WKH� &RPSHQVDWLRQ� SDLG� IURP� WKH�
&RPSHQVDWLRQ�GXH��
�
$UWLFOH��� � � �� � � 3D\PHQW�RI�&RPSHQVDWLRQ�IRU�5HVLGXDO�'LVDELOLW\�
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�
������,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�DQ�LQMXU\�DV�GHVFULEHG�LQ�$UWLFOH���DQG�
GHYHORSHG�5HVLGXDO�'LVDELOLW\�DV�D�GLUHFW�UHVXOW�RI�WKH�VDLG�LQMXU\�ZLWKLQ�����GD\V�IURP�
WKH�GD\�RI�WKH�VDLG�DFFLGHQW��ZKLFK�PHDQV�VHULRXV�GLVDELOLW\��UHPDLQLQJ�LQ�KLV�KHU�ERG\��
ZKLFK�LV�XQUHFRYHUDEOH�LQ�WKH�IXWXUH�RU�WKH�ORVV�RI�SDUW�RI�KLV�KHU�ERG\�DIWHU�WKH�LQMXU\�
OHDGLQJ�WR�WKLV�GLVDELOLW\�RU�ORVV�KDV�EHHQ�KHDOHG��KHUHLQDIWHU�WR�EH�LQWHUSUHWHG�OLNHZLVH����
ZH� VKDOO� SD\� &RPSHQVDWLRQ� IRU� 5HVLGXDO� 'LVDELOLW\� LQ� WKH� DPRXQW� UHDFKHG� E\�
PXOWLSO\LQJ� WKH� DPRXQW� RI� &RPSHQVDWLRQ� E\� WKH� SHUFHQWDJH� OLVWHG� LQ� HDFK� RI� WKH�
IROORZLQJ�FDVHV�LQ�6FKHGXOH�,,��
�
�������1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�WKH�SUHFHGLQJ�3DUDJUDSK���������LI�WKH�7UDYHOHU�
LV�LQ�D�FRQGLWLRQ�VWLOO�UHTXLULQJ�WUHDWPHQW�HYHQ�DIWHU�D�ODSVH�RI�����GD\V�IURP�WKH�GD\�RI�
WKH�DFFLGHQW��ZH�VKDOO�SD\�&RPSHQVDWLRQ�IRU�5HVLGXDO�'LVDELOLW\�DIWHU� LGHQWLI\LQJ�WKH�
H[WHQW�RI�KLV�KHU�UHVLGXDO�GLVDELOLW\�EDVHG�RQ�WKH�GLDJQRVLV�RI�D�SK\VLFLDQ�RQ�WKH����VW�
GD\�FRXQWHG�IURP�WKH�GD\�RI�WKH�DFFLGHQW��
�
�������$V� IRU� DQ\�5HVLGXDO�'LVDELOLW\� QRW� OLVWHG� LQ� WKH� FDVHV� RI�6FKHGXOH� ,,��ZH� VKDOO�
GHWHUPLQH�WKH�SD\DEOH�DPRXQW�RI�&RPSHQVDWLRQ�IRU�5HVLGXDO�'LVDELOLW\�DFFRUGLQJ�WR�WKH�
H[WHQW�RI�WKH�GLVDELOLW\�RI�WKH�ERG\�DQG�SXUVXDQW�WR�WKH�FODVVLILFDWLRQ�RI�WKH�UHVSHFWLYH�
FDVHV�LQ�6FKHGXOH�,,��UHJDUGOHVV�RI�WKH�RFFXSDWLRQ��DJH��VRFLDO�VWDWXV��HWF��RI�WKH�7UDYHOHU��
+RZHYHU��LI�WKH�UHOHYDQW�GLVDELOLW\�LV�QRW�DV�VHULRXV�DV�WKH�IXQFWLRQDO�GLVRUGHU�OLVWHG�LQ���
����� �� ����� �� ����� �� ����� DQG� �� ���� RI� 6FKHGXOH� ,,�� ZH� VKDOO� QRW� SD\� &RPSHQVDWLRQ� IRU�
5HVLGXDO�'LVDELOLW\��
�
�������,Q�WKH�FDVH�RI�WZR�RU�PRUH�W\SHV�RI�5HVLGXDO�'LVDELOLW\�EHLQJ�FDXVHG�E\�WKH�VDPH�
DFFLGHQW�� ZH� VKDOO� SD\� WKH� WRWDO� DPRXQW� RI�&RPSHQVDWLRQ� E\� DSSO\LQJ� WKH� SUHFHGLQJ�
WKUHH�3DUDJUDSKV�IURP������WKURXJK�������WR�WKH�UHVSHFWLYH�GLVDELOLWLHV��+RZHYHU��LQ�WKH�
FDVH�RI�5HVLGXDO�'LVDELOLW\�RI�XSSHU�H[WUHPLWLHV��DUPV�DQG�KDQGV��GHVFULEHG�LQ�������DQG�
�� RI� 6FKHGXOH� ,,� RU� WKH� 5HVLGXDO� 'LVDELOLW\� RI� ORZHU� H[WUHPLWLHV� �OHJV� DQG� IHHW��� WKH�
PD[LPXP�DPRXQW�SD\DEOH�SHU�7UDYHOHU�RI�WKH�&RPSHQVDWLRQ�IRU�5HVLGXDO�'LVDELOLW\�RI�
HDFK�H[WUHPLW\�VKDOO�EH�����RI�WKH�DPRXQW�RI�&RPSHQVDWLRQ��
�
�������7KH�PD[LPXP�DPRXQW�SD\DEOH�E\�XV�IRU�5HVLGXDO�'LVDELOLW\�XQGHU�HDFK�RI�WKH�
SUHFHGLQJ�3DUDJUDSKV�IURP�������WKURXJK�������VKDOO�EH�WKH�DPRXQW�RI�&RPSHQVDWLRQ�
SD\DEOH�SHU�7UDYHOHU�SHU�2UJDQL]HG�7RXU��
�
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$UWLFOH��� � � �� � � 3D\PHQW�RI�6RODWLXP�IRU�+RVSLWDOL]DWLRQ�
�
�������,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�DQ�LQMXU\�DV�GHVFULEHG�LQ�$UWLFOH����DQG��
DV�D�GLUHFW�UHVXOW�RI�VXFK�D�LQMXU\��KDV�EHFRPH�XQDEOH�WR�HQJDJH�LQ�GDLO\�ZRUN�RU�WR�OHDG�D�
QRUPDO�OLIH��DQG�KDV�EHHQ�KRVSLWDOL]HG��PHDQLQJ�WKDW�DOWKRXJK�WUHDWPHQW�E\�D�SK\VLFLDQ�
LV� UHTXLUHG�� WUHDWPHQW� DW� KRPH� LV� VR� GLIILFXOW� WKDW� WKH� SDWLHQW� LV� KRVSLWDOL]HG� DW� D�
KRVSLWDO�RU�FOLQLF�WR�UHFHLYH�FRQFHUWHG�WUHDWPHQW�XQGHU�WKH�SK\VLFLDQ
V�FDUH��+HUHLQDIWHU�
WR�EH�LQWHUSUHWHG�OLNHZLVH�LQ�WKLV�$UWLFOH����ZH�VKDOO�SD\�D�6RODWLXP�IRU�KRVSLWDOL]DWLRQ�
DFFRUGLQJ�WR�WKH�QXPEHU�RI�GD\V�KRVSLWDOL]HG�XQGHU�WKH�IROORZLQJ�FODVVLILFDWLRQ��
�
����,Q�WKH�FDVH�RI�DQ�2UJDQL]HG�7RXU�DLPHG�DW�DQ�2YHUVHDV�7ULS��
�
�D��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU� ���� GD\V� RU� PRUH�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
���������
�
�E��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU����GD\V�RU�PRUH�EXW�OHVV�WKDQ�����GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � ���������
�
�F��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU� �� GD\V� RU� PRUH� EXW� OHVV� WKDQ� ��� GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
���������
�
�G��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU� OHVV� WKDQ� �� GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
��������
�
����,Q�WKH�FDVH�RI�DQ�2UJDQL]HG�7RXU�DLPHG�DW�DQ�,QODQG�7ULS��
�
�D��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU� ���� GD\V� RU� PRUH�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
���������
�
�E��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU����GD\V�RU�PRUH�EXW�OHVV�WKDQ�����GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � ���������
�
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�F��,Q�FDVH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU���GD\V�RU�PRUH�EXW�OHVV�WKDQ����GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � ��������
�
�G��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�KRVSLWDOL]DWLRQ�
� � � IRU� OHVV� WKDQ� �� GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
��������
�
������� (YHQ�ZKHQ� WKH� 7UDYHOHU� LV� QRW� KRVSLWDOL]HG�� LI� WKH� VDLG� 7UDYHOHU
V� LQMXU\� IDOOV�
XQGHU�DQ\�RQH�RI�WKH�FDVHV� OLVWHG� LQ�6FKHGXOH�,,,��DQG�WKH�VDLG�7UDYHOHU�KDV�UHFHLYHG�
WUHDWPHQW�E\�D�SK\VLFLDQ��WKH�SHULRG�GXULQJ�ZKLFK�WKH�VDLG�7UDYHOHU�KDV�EHHQ�SODFHG�
XQGHU�VXFK�D�VWDWH�VKDOO�EH�FRQVLGHUHG�DV�WKH�QXPEHU�RI�GD\V�UHTXLULQJ�KRVSLWDOL]DWLRQ�
ZKHQ�DSSO\LQJ�WKH�SURYLVLRQ�RI�WKH�SUHFHGLQJ�3DUDJUDSK�������
�
�������,I�D�6RODWLXP�IRU�+RVSLWDOL]DWLRQ�SOXV�&RPSHQVDWLRQ�IRU�'HDWK�RU�D�6RODWLXP�IRU�
+RVSLWDOL]DWLRQ�SOXV�&RPSHQVDWLRQ�IRU�5HVLGXDO�'LVDELOLW\� LV�SD\DEOH�SHU�7UDYHOHU�DW�
WKH�VDPH�WLPH��ZH�VKDOO�SD\�WKH�WRWDO�DPRXQW�RI�VXFK�SD\PHQWV��
�
$UWLFOH��� � � �� � � 3D\PHQW�RI�D�6RODWLXP�IRU�+RVSLWDO�9LVLWV�
� �
�������,I�WKH�7UDYHOHU�KDV�VXIIHUHG�DQ�LQMXU\�DV�GHVFULEHG�LQ�$UWLFOH����DQG��DV�D�GLUHFW�
UHVXOW� RI� VXFK� DQ� LQMXU\�� KDV� H[SHULHQFHG� GLIILFXOW\� LQ� HQJDJLQJ� LQ� QRUPDO� ZRUN� RU�
OHDGLQJ� D� QRUPDO� OLIH�� DQG� KDV� QHHGHG� WR� YLVLW� D� KRVSLWDO� �ZKLFK� PHDQV� WKDW� ZKHQ�
WUHDWPHQW�E\�D�SK\VLFLDQ�LV�QHFHVVDU\��WKH�SDWLHQW�YLVLWV�D�KRVSLWDO�RU�FOLQLF�WR�UHFHLYH�
WUHDWPHQW� E\� D� SK\VLFLDQ� �LQFOXGLQJ� KRXVH� YLVLWV� E\� D� SK\VLFLDQ��� +HUHLQDIWHU� WR� EH�
LQWHUSUHWHG� OLNHZLVH� LQ�WKLV�$UWLFOH����DQG�WKH�QXPEHU�RI�GD\V�VSHQW� IRU�VXFK�+RVSLWDO�
9LVLWV�KDV�H[FHHGHG���GD\V��ZH�VKDOO�SD\�WR�WKH�7UDYHOHU�D�6RODWLXP�IRU�+RVSLWDO�9LVLWV�
DFFRUGLQJ�WR�WKH�VDLG�QXPEHU�RI�GD\V�XQGHU�WKH�IROORZLQJ�FODVVLILFDWLRQ��
�
����,Q�WKH�FDVH�RI�DQ�2UJDQL]HG�7RXU�DLPHG�DW�DQ�2YHUVHDV�7ULS��
�
�D��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�+RVSLWDO�9LVLWV� �
� � � IRU����GD\V�RU�PRUH�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � ���������
�
�E��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�+RVSLWDO�9LVLWV� �
� � � IRU���GD\V�RU�PRUH�EXW�OHVV�WKDQ����GD\V�� � � � � � � � � � � � � � � � � � � � � � ��������
�
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�F��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�+RVSLWDOL]DWLRQ�
� � � IRU���GD\V�RU�PRUH�EXW�OHVV�WKDQ���GD\V�� � � � � � � � � � � � � � � � � � � � � � � � ��������
�
����,Q�WKH�FDVH�RI�DQ�2UJDQL]HG�7RXU�DLPHG�DW�DQ�,QODQG�7ULS��
�
�D��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�+RVSLWDO�9LVLWV�
� � � IRU� ��� GD\V� RU� PRUH�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �
��������
�
�E��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�+RVSLWDO�9LVLWV� �
� � � IRU���GD\V�RU�PRUH�EXW�OHVV�WKDQ����GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � ��������
�
�F��,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�KDV�VXIIHUHG�LQMXU\�UHTXLULQJ�+RVSLWDOL]DWLRQ�
� � � IRU���GD\V�RU�PRUH�EXW�OHVV�WKDQ���GD\V�� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � ��������
�
���� (YHQ�ZKHQ� WKH� 7UDYHOHU� GRHV� QRW�PDNH�+RVSLWDO� 9LVLWV�� LI� ZH� UHFRJQL]H� WKDW� WKH�
7UDYHOHU�KDV�H[SHULHQFHG�FRQVLGHUDEOH�GLIILFXOW\�LQ�HQJDJLQJ�LQ�QRUPDO�ZRUN�RU�OHDGLQJ�
D�QRUPDO�OLIH�EHFDXVH�RI�D�SODVWHU�FDVW��HWF��DWWDFKHG�DOO�WKH�WLPH�WR�WKH�SDUW�RI�KLV�KHU�
ERG\� VXIIHULQJ� IURP� WKH� LQMXU\�� VXFK� DV� D� ERQH� IUDFWXUH�� XQGHU� WKH� LQVWUXFWLRQ� RI� D�
SK\VLFLDQ��WKH�SHULRG�RI�VXFK�D�VWDWH�VKDOO�EH�FRQVLGHUHG�DV�WKH�QXPEHU�RI�GD\V�VSHQW�IRU�
+RVSLWDO�9LVLWV�ZKHQ�DSSO\LQJ�WKH�SURYLVLRQ�RI�WKH�SUHFHGLQJ�3DUDJUDSK���������
�
����:H�VKDOO�QRW�SD\�D�6RODWLXV�IRU�WKH�+RVSLWDO�9LVLWV�PDGH�DIWHU�WKH�LQMXU\�VXIIHUHG�KDV�
EHHQ�KHDOHG�WR�VXFK�DQ�H[WHQW�DV�FRQVLGHUHG�QRW�WR�EH�VR�WURXEOHVRPH�DV�WR�SUHYHQW�WKH�
7UDYHOHU�IURP�HQJDJLQJ�LQ�QRUPDO�ZRUN�RU�OHDGLQJ�D�QRUPDO�OLIH��
�
����:H�VKDOO�QRW�SD\�D�6RODWLXV�IRU�+RVSLWDO�9LVLWV�PDGH�DIWHU�WKH�ODSVH�RI�����GD\V�IURP�
WKH�GD\�RI�WKH�DFFLGHQW�XQGHU�DQ\�FLUFXPVWDQFHV��
�
����,Q�FDVHV�ZKHUH�ERWK�D�6RODWLXP�IRU�+RVSLWDO�9LVLW�SOXV�&RPSHQVDWLRQ�IRU�'HDWK�RU�D�
6RODWLXP� IRU�+RVSLWDO�9LVLW�SOXV�&RPSHQVDWLRQ� IRU�5HVLGXDO�'LVDELOLW\� LV�SD\DEOH�SHU�
7UDYHOHU�DW�WKH�VDPH�WLPH��ZH�VKDOO�SD\�WKH�WRWDO�DPRXQW�RI�VXFK�SD\PHQWV��
�
$UWLFOH� ��� � � �� � � 6SHFLDO�5XOHV�&RQFHUQLQJ�3D\PHQW� RI� D6RODWLXP� IRU�+RVSLWDOL]DWLRQ�
DQG�D�
� � � � � � � � � � � � � � � � 6RODWLXP�IRU�+RVSLWDO�9LVLWV�
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�
������ ,I� WKH�QXPEHU�RI�GD\V�UHTXLUHG� IRU�+RVSLWDOL]DWLRQ�DQG� WKH�QXPEHU�RI�GD\V� IRU�
+RVSLWDO� 9LVLWV� H[FHHGV� RQH� GD\� SHU� 7UDYHOHU� UHVSHFWLYHO\�� QRWZLWKVWDQGLQJ� WKH�
SURYLVLRQV�RI�WKH�SUHFHGLQJ�WZR�$UWLFOHV���DQG���ZH�VKDOO�SD\�RQO\�ZKLFKHYHU�DPRXQW�LV�
ODUJHU�DPRQJ�WKH�6RODWLXP�GHVFULEHG�LQ�HDFK�RI�WKH�IROORZLQJ�FDVHV��LI�ERWK�DPRXQWV�DUH�
WKH�VDPH��WKH�6RODWLXP�GHVFULEHG�LQ�������
�
���� $� 6RODWLXP� IRU� +RVSLWDOL]DWLRQ�� SD\DEOH� E\� XV� IRU� WKH� QXPEHU� RI� GD\V� RI�
KRVSLWDOL]DWLRQ���
�
���� $� 6RODWLXP� IRU� +RVSLWDOL]DWLRQ�� SD\DEOH� E\� XV� IRU� WKH� QXPEHU� RI� GD\V� VSHQW� IRU�
+RVSLWDO�9LVLWV��E\�UHJDUGLQJ�WKH�QXPEHU�RI�GD\V�UHDFKHG�E\�DGGLQJ�WKH�VDLG�QXPEHU�RI�
GD\V�LQ�WKH�KRVSLWDO�WR�WKH�VDLG�QXPEHU�RI�GD\V�VSHQW�IRU�+RVSLWDO�9LVLWV��H[FOXGLQJ�WKH�
SHULRG�IRU�ZKLFK�ZH�PXVW�SD\�6RODWLXP�IRU�+RVSLWDOL]DWLRQ��DV�WKH�QXPEHU�RI�GD\V�VSHQW�
IRU�KRVSLWDO�YLVLWV��
�
$UWLFOH���� � � �� � � 3UHVXPSWLRQ�RI�'HDWK�
�
�������,I�DQG�ZKHQ�WKH�7UDYHOHU�KDV�QRW�EHHQ�IRXQG�HYHQ�DIWHU����GD\V�KDYH�SDVVHG�DIWHU�
WKH�DLUFUDIW�RU�YHVVHO�ZKLFK�WKH�7UDYHOHU�KDG�ERDUGHG�KDV�EHHQ�UHSRUWHG�PLVVLQJ��RU�ORVW��
WKH�VDLG�7UDYHOHU�ZLOO�EH�SUHVXPHG�GHDG�RQ�WKH�GD\�ZKHQ�WKH�VDLG�DLUFUDIW�RU�VDLG�YHVVHO�
ZDV�UHSRUWHG�PLVVLQJ�RU�ORVW��
�
$UWLFOH���� � � �� � � ,QIOXHQFH�RI�2WKHU�3K\VLFDO�'LVDELOLWLHV�RU�,OOQHVVHV�
�
�������,I�WKH�LQMXU\�GHVFULEHG�LQ�$UWLFOH���KDV�EHFRPH�VHULRXV�GXH�WR�WKH�LQIOXHQFH�RI�D�
SK\VLFDO�GLVDELOLW\�RU�LOOQHVV�ZKLFK�KDG�DOUHDG\�H[LVWHG�ZKHQ�WKH�7UDYHOHU�VXIIHUHG�WKH�
LQMXU\�GHVFULEHG� LQ�$UWLFOH���RU�GXH�WR�WKH� LQIOXHQFH�RI�DQ� LQMXU\�RU� LOOQHVV�ZKLFK�KDV�
RFFXUUHG�LQGHSHQGHQW�RI�WKH�DFFLGHQW�FDXVLQJ�WKH�VDLG�LQMXU\�DIWHU�WKH�VDLG�7UDYHOHU�KDV�
VXIIHUHG�WKH�LQMXU\�GHVFULEHG�LQ�$UWLFOH����WKH�DPRXQW�HTXDO�WR�WKH�VLWXDWLRQ�H[FOXGLQJ�
WKRVH�LQIOXHQFHV�VKDOO�EH�GHWHUPLQHG�DQG�SDLG��
�
�

&KDSWHU��� � � �� � � 2FFXUUHQFH�RI�$FFLGHQW�DQG�3URFHGXUHV�
� � � � � � � � � � � � � � � IRU�5HTXHVWLQJ�3D\PHQW�RI�&RPSHQVDWLRQ��HWF��
�
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$UWLFOH���� � � �� � � 5HTXHVW�IRU�([SODQDWLRQ��HWF��&RQFHUQLQJ�([WHQW�RI�,QMXULHV��HWF��
�
�������,I�WKH�7UDYHOHU�KDV�VXIIHUHG�DQ�LQMXU\�GHVFULEHG�LQ�$UWLFOH����WKHUH�DUH�FDVHV�ZKHUH�
ZH�PD\�UHTXHVW�WKDW�WKH�VDLG�7UDYHOHU�RU�WKH�SHUVRQ�GXH�WR�UHFHLYH�&RPSHQVDWLRQ�IRU�
'HDWK� H[SODLQ� WKH� H[WHQW� RI� WKH� VDLG� LQMXU\� DQG� SURGXFH� DQ� RXWOLQH� RI� WKH� DFFLGHQW�
OHDGLQJ� WR� WKH� VDLG� LQMXU\�� RU� UHTXHVW� D� PHGLFDO� H[DPLQDWLRQ� RI� KLV�KHU� ERG\� RU� D�
SRVWPRUWHP�H[DPLQDWLRQ�RI�KLV�KHU�GHDG�ERG\��,Q�WKLV�FDVH��WKH�7UDYHOHU�RU�WKH�SHUVRQ�
H[SHFWHG�WR�UHFHLYH�&RPSHQVDWLRQ�IRU�'HDWK�ZLOO�EH�UHTXLUHG�WR�FRRSHUDWH�ZLWK�XV�DQG�
FRPSO\�ZLWK�WKHVH�UHTXHVWV��
�
������� ,I� WKH� 7UDYHOHU� KDV� VXIIHUHG� DQ� LQMXU\� GHVFULEHG� LQ� $UWLFOH� �� GXH� WR� FDXVHV�
XQUHODWHG�WR�XV��WKH�7UDYHOHU�RU�WKH�SHUVRQ�GXH�WR�UHFHLYH�&RPSHQVDWLRQ�IRU�'HDWK�ZLOO�
EH� UHTXLUHG� WR�UHSRUW� WR�XV� WKH�RXWOLQH�� HWF��RI� WKH�DFFLGHQW� OHDGLQJ� WR� WKH� VDLG� LQMXU\�
ZLWKLQ����GD\V�IURP�WKH�GD\�RI�WKH�VDLG�DFFLGHQW��
�
�������:KHQ� WKH� 7UDYHOHU� RU� WKH� SHUVRQ� GXH� WR� UHFHLYH�&RPSHQVDWLRQ� IRU� 'HDWK� KDV�
YLRODWHG�WKH�SURYLVLRQV�RI�WKH�SUHFHGLQJ�WZR�3DUDJUDSKV��������DQG��������RU�KDV�IDLOHG�
WR� LQIRUP�XV�RI�WKH� IDFWV�NQRZQ�WR�WKHP�LQ�WKH�H[SODQDWLRQ�RU�UHSRUW�UHTXLUHG�RU�KDV�
JLYHQ�D�IDOVH�VWDWHPHQW��ZH�VKDOO�QRW�SD\�&RPSHQVDWLRQ��HWF��
�
$UWLFOH���� � � �� � � 5HTXHVW�IRU�3D\PHQW�RI�&RPSHQVDWLRQ��HWF��
�
�������:KHQ�WKH�7UDYHOHU�RU�WKH�SHUVRQ�GXH�WR�UHFHLYH�&RPSHQVDWLRQ�IRU�'HDWK�ZLVKHV�WR�
UHFHLYH�SD\PHQW�RI�&RPSHQVDWLRQ��HWF���KH�VKH�ZLOO�EH�UHTXLUHG�WR�VXEPLW�WKH�IROORZLQJ�
GRFXPHQWV�DQG�D�ELOO�UHTXHVWLQJ�SD\PHQW�RI�&RPSHQVDWLRQ��HWF��RQ�WKH�IRUP�GHVLJQDWHG�
E\�XV��
�
����&ODLPLQJ�SD\PHQW�RI�&RPSHQVDWLRQ�IRU�'HDWK��
�
�D��&RS\�RI�WKH�GHFHDVHG
V�IDPLO\�UHJLVWHU�DQG�D�FRS\�RI�WKH�OHJDO�KHLU
V�IDPLO\�UHJLVWHU�
� � � DQG�D�FHUWLILFDWH�RI�VHDO�LPSUHVVLRQ�
�
�E�� &HUWLILFDWH� RI� WKH� DFFLGHQW�� LVVXHG� E\� D� SXEOLF� DJHQF\� �RU� E\� D� WKLUG� SDUW\� XQGHU�
XQDYRLGDEOH�FLUFXPVWDQFHV��
�
�F��'HDWK�FHUWLILFDWH�RU�SRVWPRUWHP�FHUWLILFDWH�RI�WKH�7UDYHOHU�



� �������

�
����&ODLPLQJ�SD\PHQW�RI�&RPSHQVDWLRQ�IRU�5HVLGXDO�'LVDELOLW\��
�
�D��6HDO�FHUWLILFDWH�RI�WKH�7UDYHOHU�
�
�E�� &HUWLILFDWH� RI� WKH� DFFLGHQW� LVVXHG� E\� D� SXEOLF� DJHQF\� �RU� E\� D� WKLUG� SDUW\� XQGHU�
XQDYRLGDEOH�FLUFXPVWDQFHV��
�
�F��3K\VLFLDQ
V�VWDWHPHQW�FHUWLI\LQJ�WKH�H[WHQW�RI�WKH�5HVLGXDO�'LVDELOLW\�
�
����&ODLPLQJ�SD\PHQW�RI�D�6RODWLXP�IRU�+RVSLWDOL]DWLRQ��
�
�D�� &HUWLILFDWH� RI� WKH� DFFLGHQW� LVVXHG� E\� D� SXEOLF� DJHQF\� �RU� E\� D� WKLUG� SDUW\� XQGHU�
XQDYRLGDEOH�FLUFXPVWDQFHV��
�
�E��3K\VLFLDQ
V�VWDWHPHQW�FHUWLI\LQJ�WKH�H[WHQW�RI�WKH�5HVLGXDO�'LVDELOLW\�
�
�F��&HUWLI\LQJ�GRFXPHQW�LVVXHG�E\�WKH�KRVSLWDO�RU�FOLQLF�FHUWLI\LQJ�WKH�QXPEHU�RI�GD\V�RI�
+RVSLWDOL]DWLRQ�RU�+RVSLWDO�9LVLWV�
�
����&ODLPLQJ�SD\PHQW�RI�D�6RODWLXP�IRU�+RVSLWDO�9LVLWV��
�
�D�� &HUWLILFDWH� RI� WKH� DFFLGHQW� LVVXHG� E\� D� SXEOLF� DJHQF\� �RU� E\� D� WKLUG� SDUW\� XQGHU�
XQDYRLGDEOH�FLUFXPVWDQFHV��
�
�E��3K\VLFLDQ
V�VWDWHPHQW�FHUWLI\LQJ�WKH�H[WHQW�RI�WKH�LQMXU\�
�
�F��&HUWLI\LQJ�GRFXPHQW�LVVXHG�E\�WKH�KRVSLWDO�RU�FOLQLF�FHUWLI\LQJ�WKH�QXPEHU�RI�GD\V�RI�
+RVSLWDOL]DWLRQ�RU�+RVSLWDO�9LVLWV�
�
�������7KHUH�DUH�FDVHV�ZKHUH�ZH�UHTXLUH�WKH�VXEPLVVLRQ�RI�GRFXPHQWV�RWKHU�WKDQ�WKRVH�
OLVWHG�DERYH�LQ�WKH�SUHFHGLQJ�3DUDJUDSK���������RU�ZKHUH�ZH�DGPLW�RPLVVLRQ�RI�SDUW�RI�
WKH�GRFXPHQWV�WR�EH�VXEPLWWHG�XQGHU�WKH�SUHFHGLQJ�3DUDJUDSK���������
�
�������,Q�FDVHV�ZKHUH�WKH�7UDYHOHU�RU�WKH�SHUVRQ�GXH�WR�UHFHLYH�&RPSHQVDWLRQ�IRU�'HDWK�
KDV�DFWHG�DJDLQVW�WKH�SURYLVLRQ�RI�WKH�ILUVW�3DUDJUDSK��������RU�KDV�QRW�LQIRUPHG�XV�RI�
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WKH� IDFWV� NQRZQ� WR� WKHP� FRQFHUQLQJ� WKH� GRFXPHQWV� VXEPLWWHG� RU� KDV� JLYHQ� D� IDOVH�
VWDWHPHQW��ZH�VKDOO�QRW�SD\�&RPSHQVDWLRQ��HWF�� �
�
$UWLFOH���� � � �� � � � 6XEURJDWLRQ�
�
�������(YHQ�ZKHQ�ZH�KDYH�SDLG�&RPSHQVDWLRQ��HWF���WKH�ULJKW�KHOG�E\�WKH�7UDYHOHU�RU�
KLV�KHU�OHJDO�KHLU�WR�FODLP�&RPSHQVDWLRQ�IURP�D�WKLUG�SDUW\�IRU�WKH�LQMXU\�VXIIHUHG�E\�
WKH�7UDYHOHU�ZLOO�QRW�EH�WUDQVIHUUHG�WR�XV��
�

&KDSWHU��� � � �� � � &RPSHQVDWLRQ�IRU�'DPDJH�WR�3HUVRQDO�
%HORQJLQJV�

�
$UWLFOH���� � � �� � � 2XU�&RPSDQ\
V�5HVSRQVLELOLW\�WR�3D\�
�
������� ,I� WKH�7UDYHOHU�SDUWLFLSDWLQJ� LQ� WKH�2UJDQL]HG�7RXU�EHLQJ� LPSOHPHQWHG�E\�RXU�
&RPSDQ\�KDSSHQV�WR�KDYH�KLV�KHU�SHUVRQDO�EHORQJLQJV��KHUHLQDIWHU�WR�EH�UHIHUUHG�WR�DV�
�&RPSHQVDEOH�*RRGV���GDPDJHG�DFFLGHQWO\�ZKLOH�WKH�VDLG�7UDYHOHU� LV�SDUWLFLSDWLQJ� LQ�
WKH�VDLG�2UJDQL]HG�7RXU��ZH�VKDOO�SD\�&RPSHQVDWLRQ�IRU�'DPDJH�WR�SHUVRQDO�EHORQJLQJV�
�KHUHLQDIWHU�WR�EH� �
UHIHUUHG�WR�DV��&RPSHQVDWLRQ�IRU�'DPDJH����
�
$UWLFOH���� � � �� � � &DVHV�:KHUH�&RPSHQVDWLRQ�IRU�'DPDJH�,V�1RW�3DLG�
�
�������:H�VKDOO�QRW�SD\�&RPSHQVDWLRQ�IRU�'DPDJH�IRU�WKH�GDPDJH�FDXVHG�E\�WKH�FDXVHV�
OLVWHG�LQ�HDFK�RI�WKH�IROORZLQJ�FDVHV��
�
����:LOOIXOQHVV�RI�WKH�7UDYHOHU��H[FHSW�IRU�GDPDJHV�VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�WKH�
VDLG�7UDYHOHU��
�
����:LOOIXOQHVV�RI�D�UHODWLYH�EHORQJLQJ�WR�WKH�VDPH�KRXVHKROG�DV�WKDW�RI�WKH�VDLG�7UDYHOHU��
XQOHVV� KLV�KHU� LQWHQWLRQ� LV� WR� OHW� WKH� VDLG� 7UDYHOHU� UHFHLYH� WKH� &RPSHQVDWLRQ� IRU�
'DPDJH��
�
����6XLFLGDO��FULPLQDO�RU�FRPEDWLYH�DFWV�RI�WKH�7UDYHOHU��H[FHSW�IRU�GDPDJHV�VXIIHUHG�E\�
SHUVRQV�RWKHU�WKDQ�WKH�VDLG�7UDYHOHU��
�
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����$FFLGHQWV�FDXVHG�ZKLOH�WKH�7UDYHOHU� LV�GULYLQJ�DQ�DXWRPRELOH�RU�PRWRUL]HG�ELF\FOH�
ZLWKRXW�KDYLQJ�WKH�GULYLQJ�TXDOLILFDWLRQ�GHVLJQDWHG�E\�RUGLQDQFH�RU�LQ�D�VWDWH�LQFDSDEOH�
RI�QRUPDO�GULYLQJ� � VXFK�DV�XQGHU�WKH�LQIOXHQFH�RI�DOFRKRO��H[FHSW�LQ�WKH�FDVH�RI�GDPDJHV�
VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�WKH�VDLG�7UDYHOHU��
�
���� $FFLGHQWV� FDXVHG� ZKLOH� WKH� 7UDYHOHU� LV� EHKDYLQJ� ZLOOIXOO\� DJDLQVW� WKH� ODZ� RU� LV�
UHFHLYLQJ�LOOHJDO�VHUYLFHV��H[FHSW�LQ�WKH�FDVH�RI�GDPDJHV�VXIIHUHG�E\�SHUVRQV�RWKHU�WKDQ�
WKH�VDLG�7UDYHOHU��
�
����([HUFLVH�RI�SXEOLF�DXWKRULW\�E\�WKH�6WDWH�RU�SXEOLF�LQVWLWXWLRQV��VXFK�DV�FRQILVFDWLRQ��
UHTXLVLWLRQ�� VHL]XUH�� DQG� GHPROLWLRQ�� H[FHSW� ZKHQ� VXFK� H[HUFLVH� KDV� EHHQ� GRQH� DV�
QHFHVVDU\�PHDVXUHV�IRU�ILUH�H[WLQFWLRQ�RU�HYDFXDWLRQ��
� �
����'HIHFWV�LQ�WKH�&RPSHQVDEOH�*RRGV��H[FHSW�IRU�GHIHFWV�WKDW�WKH�7UDYHOHU�RU�WKH�SHUVRQ�
WDNLQJ�FDUH�RI�WKH�&RPSHQVDEOH�*RRGV�IRU�KLP�KHU�KDV�QRW�EHHQ�DEOH�WR�GHWHFW�HYHQ�ZLWK�
FRQVLGHUDEOH�FDXWLRQ��
�
����2UGLQDU\�ZHDU�DQG�WHDU��UXVW��PROG��GLVFRORUDWLRQ��GDPDJH�E\�UDWV��YHUPLFXODWLRQ��
HWF��
�
����([WHUQDO�GDPDJH�ZKLFK�GRHV�QRW�GLVDEOH�WKH�IXQFWLRQ�RI�WKH�&RPSHQVDEOH�*RRGV��
�
�����6SLOO�RI�OLTXLG��ZKLFK�LV�WKH�&RPSHQVDEOH�*RRGV��H[FHSW�IRU�GDPDJH�FDXVHG�WR�RWKHU�
&RPSHQVDEOH�*RRGV�DV�D�UHVXOW��
�
�����0LVSODFHG�RU�ORVW�&RPSHQVDEOH�*RRGV��
�
�����&DXVHV�OLVWHG�LQ�$UWLFOH���IURP����������WKURXJK������������
�
������� ,Q� WKH� FDVH� RI� DQ�2UJDQL]HG� 7RXU� DLPHG� DW� DQ� ,QODQG� 7RXU�� ZH� VKDOO� QRW� SD\�
&RPSHQVDWLRQ�IRU�'DPDJH�IRU�WKH�GDPDJH�FDXVHG�E\�WKH�FDXVHV�GHVFULEHG�LQ�HDFK�RI�WKH�
IROORZLQJ�FDVHV�LQ�DGGLWLRQ�WR�WKH�FDVHV�GHILQHG�LQ�WKH�SUHFHGLQJ�3DUDJUDSK���������
�
����(DUWKTXDNH��YROFDQLF�HUXSWLRQ�RU�WVXQDPL��
�
����$FFLGHQWV�FDXVHG�IROORZLQJ�WKH�FDXVHV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�FDVH�RU�DFFLGHQWV�
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FDXVHG�IURP�WKH�FRQIXVLRQ�RI�VRFLDO�RUGHU�LQFLGHQWDO�WR�WKHP��
�
$UWLFOH���� � � �� � � &RPSHQVDEOH�*RRGV�DQG�,WV�6FRSH�
�
�������7KH�&RPSHQVDEOH�*RRGV�VKDOO�EH�OLPLWHG�WR�WKH�SHUVRQDO�EHORQJLQJV�RZQHG�DQG�
FDUULHG�E\�WKH�7UDYHOHU�ZKLOH�SDUWLFLSDWLQJ�LQ�WKH�2UJDQL]HG�7RXU��
�
�������1RWZLWKVWDQGLQJ�WKH�SURYLVLRQ�RI�WKH�SUHFHGLQJ�3DUDJUDSK���������LWHPV�OLVWHG�LQ�
WKH�IROORZLQJ�FDVHV�VKDOO�QRW�EH�LQFOXGHG�LQ�&RPSHQVDEOH�*RRGV��
�
����&DVK�� FKHFNV�DQG�RWKHU� VHFXULWLHV��GRFXPHQWDU\� VWDPSV��SRVWDJH� VWDPSV��DQG� WKH�
OLNH��
�
����&UHGLW�FDUGV��FRXSRQV��DLU�WLFNHWV��SDVVSRUWV�DQG�WKH�OLNH��
�
���� 0DQXVFULSWV�� VSHFLILFDWLRQV�� GHVLJQV�� FRPPHUFLDO� OHGJHUV�� DQG� WKH� OLNH� �LQFOXGLQJ�
WKRVH� UHFRUGHG� RQ� UHFRUGLQJ� PHGLD� ZKLFK� FDQ� EH� GLUHFWO\� SURFHVVHG� E\� LQIRUPDWLRQ�
HTXLSPHQW��FRPSXWHUV�DQG�WKHLU�SHULSKHUDOV�VXFK�DV�WHUPLQDOV��VXFK�DV�PDJQHWLF�WDSHV��
PDJQHWLF�GLVNV��&'�520V��RSWLFDO�GLVFV��HWF����
�
���� 9HVVHOV� �LQFOXGLQJ� \DFKWV�� PRWRUERDWV� DQG� ERDWV�� DQG� DXWRPRELOHV�� PRWRUL]HG�
ELF\FOHV�DQG�WKHLU�DFFHVVRULHV��
�
����&OLPELQJ�HTXLSPHQW��H[SHGLWLRQ�HTXLSPHQW�DQG�WKH�OLNH��
�
����'HQWXUHV��DUWLILFLDO�OLPEV��FRQWDFW�OHQVHV�DQG�WKH�OLNH��
�
����$QLPDOV�DQG�SODQWV��
�
����2WKHU�LWHPV�VSHFLILHG�E\�RXU�&RPSDQ\�EHIRUHKDQG��
�
$UWLFOH���� � � �� � � $PRXQW�RI�'DPDJH�DQG�$PRXQW�RI�&RPSHQVDWLRQ�IRU�'DPDJH�
�
�������7KH�DPRXQW�RI�GDPDJH�IRU�ZKLFK�&RPSHQVDWLRQ�LV�SD\DEOH�E\�XV��KHUHLQDIWHU�WR�
EH�UHIHUUHG�WR�DV�WKH��$PRXQW�RI�'DPDJH���VKDOO�EH�GHWHUPLQHG�RQ�WKH�EDVLV�RI�HLWKHU�WKH�
YDOXH�RI�WKH�&RPSHQVDEOH�*RRGV�DW�WKH�SODFH�DQG�WLPH�RI�WKH�DFFLGHQW�ZKHQ�WKH�GDPDJH�
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FDXVHG�RU�WKH�WRWDO�DPRXQW�RI�WKH�UHSDLU�FKDUJH�UHTXLUHG�IRU�UHVWRULQJ�WKH�&RPSHQVDEOH�
*RRGV�WR�WKH�VWDWH�LPPHGLDWHO\�SUHFHGLQJ�WKH�RFFXUUHQFH�RI�WKH�GDPDJH�SOXV�WKH�DPRXQW�
GHVFULEHG�LQ�WKH�WKLUG�3DUDJUDSK�RI�WKH�QH[W�$UWLFOH���������ZKLFKHYHU�LV�ORZHU��
�
�������,Q�FDVHV�ZKHUH�WKH�DPRXQW�RI�GDPDJH�SHU�LWHP�RU�SDLU�RI�WKH�&RPSHQVDEOH�*RRGV�
H[FHHGV������������ZH�VKDOO�FRQVLGHU�WKH�DPRXQW�RI�GDPDJH�RI�WKH�&RPSHQVDEOH�*RRGV�
WR�EH����������DQG�DSSO\�WKH�SURYLVLRQ�RI�WKH�SUHFHGLQJ�3DUDJUDSK���������
�
������� 7KH� PD[LPXP� DPRXQW� RI� &RPSHQVDWLRQ� IRU� 'DPDJH� SD\DEOH� E\� XV� VKDOO� EH�
���������SHU�
7UDYHOHU�SHU�2UJDQL]HG�7RXU��+RZHYHU��LI�WKH�DPRXQW�RI�GDPDJH�SHU�7UDYHOHU�GRHV�QRW�
H[FHHG��������IRU�HDFK�RQH�DFFLGHQW��ZH�VKDOO�QRW�SD\�&RPSHQVDWLRQ�IRU�'DPDJH��
�
$UWLFOH���� � � �� � � 3UHYHQWLRQ�RI�'DPDJH��HWF��
�
�������:KHQ�WKH�7UDYHOHU�KDV� OHDUQHG�WKDW�GDPDJH�KDV�RFFXUUHG�WR�WKH�&RPSHQVDEOH�
*RRGV�DV�SURYLGHG�LQ�$UWLFOH�����KH�VKH�PXVW�LPSOHPHQW�WKH�IROORZLQJ�PHDVXUHV��
�
����0DNH�HIIRUWV�WR�SUHYHQW�DQG�UHGXFH�WKH�GDPDJH��
�
����,QIRUP�RXU�&RPSDQ\�RI�WKH�H[WHQW�RI�WKH�GDPDJH��WKH�RXWOLQH�RI�WKH�DFFLGHQW�FDXVLQJ�
WKH�GDPDJH��DQG�ZKHWKHU�WKH�&RPSHQVDEOH�*RRGV�GDPDJHG�LV�LQVXUHG�RU�QRW��
�
���� ,I� WKH�7UDYHOHU� LV�DEOH� WR� UHFHLYH�&RPSHQVDWLRQ� IRU� WKH�GDPDJH� IURP�RWKHUV�� WDNH�
QHFHVVDU\�SURFHGXUHV�WR�H[HUFLVH�KLV�KHU�ULJKW��
�
�������:KHQ�WKH�7UDYHOHU�KDV�EHKDYHG�DJDLQVW�WKH�SURYLVLRQ�RI�WKH�SUHFHGLQJ�3DUDJUDSK��
������ ����� ZLWKRXW� MXVWLILDEOH� FDXVH�� ZH� VKDOO� UHJDUG� WKH� EDODQFH� UHPDLQLQJ� DIWHU�
GHGXFWLQJ� WKH� DPRXQW� FRQVLGHUHG� HIIHFWLYH� WR� SUHYHQW� DQG� UHGXFH� WKH� GDPDJH� DV� WKH�
DPRXQW� RI� WKH� GDPDJH�� DQG�ZKHQ� WKH�7UDYHOHU�KDV� EHKDYHG� DJDLQVW� WKH� SURYLVLRQ� RI�
����������ZH�VKDOO�QRW�SD\�&RPSHQVDWLRQ�IRU�'DPDJH��$OVR�LQ�FDVHV�ZKHUH�WKH�7UDYHOHU�
KDV�EHKDYHG�DJDLQVW�WKH�SURYLVLRQ�RI������������ZH�VKDOO�UHJDUG�WKH�EDODQFH�UHPDLQLQJ�
DIWHU�GHGXFWLQJ�WKH�DPRXQW�FRQVLGHUHG�UHFHLYDEOH�E\�H[HUFLVLQJ�KLV�KHU�ULJKW�WR�REWDLQ�
VXFK�DQ�DPRXQW�DV�WKH�DPRXQW�RI�WKH�GDPDJH��
�
�������:H�VKDOO�SD\�WKH�IROORZLQJ�H[SHQVHV��
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�
����([SHQVHV�ZKLFK�ZH�FRQVLGHU�QHFHVVDU\�RU�XVHIXO�WR�SUHYHQW�DQG�UHGXFH�WKH�GDPDJH�
SUHVFULEHG�LQ�����������
�
����([SHQVHV�UHTXLUHG�WR�WDNH�SURFHGXUHV�SUHVFULEHG�LQ������������
�
$UWLFOH���� � � �� � � 5HTXHVW�IRU�3D\PHQW�RI�&RPSHQVDWLRQ�IRU�'DPDJH�
�
������� :KHQ� WKH� 7UDYHOHU� ZLVKHV� WR� UHFHLYH� SD\PHQW� RI� &RPSHQVDWLRQ� IRU� 'DPDJH��
KH�VKH�ZLOO�EH�UHTXLUHG�WR�VXEPLW�WR�XV�D�ELOO�UHTXHVWLQJ�SD\PHQW�RI�&RPSHQVDWLRQ�IRU�
'DPDJH�RQ�WKH�IRUP�GHVLJQDWHG�E\�XV�DV�ZHOO�DV�WKH�IROORZLQJ�GRFXPHQWV��
�
����&HUWLILFDWH�RI�WKH�DFFLGHQW��LVVXHG�E\�WKH�SROLFH�RU�DQ�DOWHUQDWLYH�WKLUG�SDUW\��
�
����'RFXPHQWV� LVVXHG�WR�FHUWLI\�WKH�H[WHQW�RI�WKH�GDPDJH�FDXVHG�RQ�WKH�&RPSHQVDEOH�
*RRGV��
�
����2WKHU�GRFXPHQWV�UHTXHVWHG�E\�XV��
�
������� ,I� WKH�7UDYHOHU�KDV�EHKDYHG�DJDLQVW� WKH�SURYLVLRQ�RI� WKH�SUHFHGLQJ�3DUDJUDSK��
������� RU� KDV� ZLOOIXOO\� LQGLFDWHG� XQWUXH� PDWWHU� RQ� WKH� GRFXPHQWV� VXEPLWWHG� RU� KDV�
IRUJHG�RU�IDOVLILHG�WKHVH�GRFXPHQWV��WR�EH�FRQVLGHUHG�OLNHZLVH�LI�KH�VKH�KDV�KDG�D�WKLUG�
SDUW\�FRPPLW�WKHVH�DFWV���ZH�VKDOO�QRW�SD\�&RPSHQVDWLRQ�IRU�'DPDJH��
�
$UWLFOH���� � � �� � � ,Q�&DVHV�:KHUH�'DPDJH�,V�,QVXUHG�
�
�������,Q�FDVHV�ZKHUH�WKHUH�H[LVWV�DQ�LQVXUDQFH�FRQWUDFW�ZKLFK�LV�GXH�WR�SD\�LQVXUDQFH�
PRQH\� IRU� WKH� GDPDJH� GHVFULEHG� LQ� $UWLFOH� ���� ZH� PD\� UHGXFH� WKH� DPRXQW� RI�
&RPSHQVDWLRQ�0RQH\�SD\DEOH�E\�XV��
�
$UWLFOH���� � � �� � � 6XEURJDWLRQ�
�
������� ,I� WKH� 7UDYHOHU� KDV� WKH� ULJKW� WR� FODLP� GDPDJHV� DJDLQVW� D� WKLUG� SDUW\� IRU�
&RPSHQVDWLRQ� IRU�'DPDJH� IRU�ZKLFK�ZH� DUH� UHVSRQVLEOH� IRU� SD\LQJ� �� VXFK� D� ULJKW� WR�
FODLP�&RPSHQVDWLRQ�IRU�WKH�GDPDJH�VKDOO�EH�WUDQVIHUUHG�WR�XV�ZLWKLQ�WKH� OLPLW�RI� WKH�
DPRXQW�RI�WKH�&RPSHQVDWLRQ�IRU�'DPDJH�WKDW�ZH�KDYH�SDLG�WR�WKH�7UDYHOHU��
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�
�������������������������������������������������������������������������������������������������������������������������
�����������������������
�
�
6FKHGXOH�,��UHODWHG�WR�$UWLFOH������������
�
0RXQWDLQ�FOLPELQJ��FOLPELQJ�HTXLSPHQW�VXFK�DV�LFH�D[HV��FUDPSRQV��URSHV��KDPPHUV���OXJLQJ��
EREVOHGGLQJ�� VN\GLYLQJ�� KDQJ� JOLGLQJ�� RSHUDWLQJ� DQ� XOWUD�OLJKW� PRWRUL]HG� SODQH� �VXFK� DV�
PRWRUL]HG�KDQJ�JOLGHUV��PLFUR�OLJKW�SODQHV��DQG�XOWUD�OLJKW�SODQHV���IO\LQJ�D�J\UR�SODQH��DQG�
RWKHU�GDQJHURXV�DFWLYLWLHV�VLPLODU�WR�WKHVH��
�
6FKHGXOH�,,��UHODWHG�WR�$UWLFOH������������������DQG��������
���'LVRUGHU�RI�WKH�(\HV�
�
����:KHQ�WKH�H\HVLJKW�RI�ERWK�H\HV�KDV�EHHQ�ORVW��
�
����:KHQ�WKH�H\HVLJKW�RI�RQH�H\H�KDV�EHHQ�ORVW��
�
����:KHQ�WKH�FRUUHFWHG�H\HVLJKW�RI�RQH�H\H�KDV�EHFRPH�����RU�OHVV��
�
����:KHQ�RQH�H\H�KDV�FRPH�WR�VXIIHU�WKH�FRQVWULFWLRQ�RI�YLVXDO�ILHOG� �
� � � �PHDQLQJ�D�FDVH�ZKHUH�WKH�YLVXDO�ILHOG�KDV�EHFRPH�����RU�OHVV�RI�WKH�WRWDO�RI�WKH�
DQJOH� � � � � � � � � � � � RI�WKH�QRUPDO�YLVXDO�ILHOG���
�
���'LVRUGHU�RI�WKH�(DUV�
�
����:KHQ�WKH�KHDULQJ�RI�ERWK�HDUV�KDV�EHHQ�ORVW�FRPSOHWHO\��
�
����:KHQ�WKH�KHDULQJ�RI�RQH�HDU�KDV�EHHQ�ORVW�FRPSOHWHO\��
�
���� :KHQ� WKH� KHDULQJ� RI� RQH� HDU� LV� QRW� JRRG� HQRXJK� WR� FRPSUHKHQG� D� QRUPDO�
VSHDNLQJ�YRLFH�DW�D�GLVWDQFH�RI����FP�RU�PRUH��
�
���'LVRUGHU�RI�WKH�1RVH�
�
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:KHQ�D�VLJQLILFDQW�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�WKH�QRVH��
�
���'LVRUGHU�RI�0DVWLFDWLRQ�DQG�6SHHFK�
�
����:KHQ�WKH�IXQFWLRQ�RI�PDVWLFDWLRQ�DQG�VSHHFK�KDV�EHHQ�ORVW�FRPSOHWHO\��
�
����:KHQ�D� VLJQLILFDQW�GLVRUGHU�KDV�EHHQ� OHIW� LQ�WKH� IXQFWLRQ�RI�PDVWLFDWLRQ�DQG�
VSHHFK��
�
����:KHQ�D�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�PDVWLFDWLRQ�DQG�VSHHFK��
�
����:KHQ���RU�PRUH�WHHWK�KDYH�EHHQ�FKLSSHG�DQG�ORVW��
�
���8JOLQHVV�RI�([WHULRU�$SSHDUDQFH��PHDQLQJ�WKH�IDFH��KHDG�DQG�QHFN��
�
����:KHQ�VLJQLILFDQW�XJOLQHVV�KDV�EHHQ�OHIW�RQ�WKH�H[WHULRU�DSSHDUDQFH��
�
����:KHQ�XJOLQHVV�KDV�EHHQ�OHIW�RQ�WKH�H[WHULRU�DSSHDUDQFH��PHDQLQJ�VXFK�XJOLQHVV�
DV�D� �
� � � FLFDWUL[����FP�LQ�GLDPHWHU��RU�D�OLQHDU�FLFDWUL[���FP�ORQJ���
�
���'LVRUGHU�RI�WKH�9HUWHEUDO�&ROXPQ�
�
����:KHQ�D�VLJQLILFDQW�GHIRUPDWLRQ�RU�D�VLJQLILFDQW�GLVRUGHU�RI�PRYHPHQW�KDV�EHHQ�
OHIW� �
� � � RQ�WKH�YHUWHEUDO�FROXPQ��
�
����:KHQ�D�GLVRUGHU�RI�PRYHPHQW�KDV�EHHQ�OHIW�RQ�WKH�YHUWHEUDO�FROXPQ��
�
����:KHQ�D�GHIRUPDWLRQ�KDV�EHHQ�OHIW�RQ�WKH�YHUWHEUDO�FROXPQ��
�
���'LVRUGHU�RI�WKH�$UP��WKH�ZULVW�MRLQW�DQG�DERYH��RU�WKH�/HJ��WKH�DQNOH�MRLQW�DQG�
DERYH��
�
����:KHQ�RQH�DUP�RU�RQH�OHJ�KDV�EHHQ�ORVW��
�
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����:KHQ�WKH�IXQFWLRQ�RI�WZR�RU�WKUHH�MRLQWV�RI�WKH�WKUHH�PDMRU�MRLQWV�LQ�DQ�DUP�RU�
OHJ�KDV�EHHQ�ORVW�FRPSOHWHO\��
�
���� :KHQ� WKH� IXQFWLRQ� RI� RQH� MRLQW� RI� WKH� WKUHH� PDMRU� MRLQWV� KDV� EHHQ� ORVW�
FRPSOHWHO\��
�
����:KHQ�D�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�RQH�DUP�RU�RQH�OHJ��
�
���'LVRUGHU�RI�WKH�)LQJHUV�
�
���� :KHQ� WKH� WKXPE� RI� RQH� KDQG� KDV� EHHQ� ORVW� DW� RU� DERYH� WKH� NQXFNOH�
�LQWHUSKDODQJHDO� � �
� � � MRLQW���
�
����:KHQ�D�VLJQLILFDQW�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�WKH�WKXPE�RI�RQH�
KDQG��
�
����:KHQ�RQH�RI�WKH� ILQJHUV�RWKHU�WKDQ�WKH�WKXPE�KDV�EHHQ�ORVW�DW�RU�DERYH�WKH�
VHFRQG� �
� � � NQXFNOH��GLVWDO�LQWHUSKDODQJHDO�MRLQW���
�
����:KHQ�D�VLJQLILFDQW�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�RQH�RI�WKH�ILQJHUV�
RWKHU� �
� � � WKDQ�WKH�WKXPE�� �
�
���'LVRUGHU�RI�7RHV�
�
���� :KHQ� WKH� ILUVW� WRH� RI� RQH� OHJ� KDV� EHHQ� ORVW� DW� RU� DERYH� WKH� WRH� MRLQW�
�LQWHUSKDODQJHDO� �
� � � MRLQW���
�
����:KHQ�D�VLJQLILFDQW�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�WKH�ILUVW�WRH�RI�RQH�
OHJ��
�
����:KHQ� RQH� RI� WKH� WRHV� RWKHU� WKDQ� WKH� ILUVW� WRH� KDV� EHHQ� ORVW� DW� RU� DERYH� WKH�
VHFRQG�WRH� �
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� � � MRLQW��GLVWDO�LQWHUSKDODQJHDO�MRLQW���
�
����:KHQ�D�VLJQLILFDQW�GLVRUGHU�KDV�EHHQ�OHIW�LQ�WKH�IXQFWLRQ�RI�RQH�RI�WKH�WRHV�RWKHU�
WKDQ� �
� � � WKH�ILUVW�WRH��
�
����,Q�RWKHU�FDVHV�ZKHUH�WKH�7UDYHOHU�LV�QRW�DEOH�WR�WDNH�FDUH�RI�KLPVHOI�KHUVHOI�IRU�
WKH�
� � � UHVW�RI�KLV�KHU�OLIH�GXH�WR�WKH�VLJQLILFDQW�GLVRUGHU�RI�KLV�KHU�ERG\�� �
1RWH��7KH�ZRUG��DERYH��XVHG�LQ�WKH�SURYLVLRQV�RI������DQG���DERYH�PHDQV�WKH�SDUW�RI�WKH�ERG\�
FORVHU� �
� � � � � � WR�WKH�KHDUW�IURP�WKH�MRLQW�FRQFHUQHG�� � � � � � � � �
�
6FKHGXOH�,,,��UHODWHG�WR�$UWLFOH������������
�
���7KH�FRUUHFWHG�H\HVLJKW�RI�ERWK�H\HV�KDV�IDOOHQ�WR������RU�EHORZ��
�
���7KH�IXQFWLRQ�RI�PDVWLFDWLRQ�DQG�VSHHFK�KDV�EHHQ�ORVW��
�
���7KH�KHDULQJ�RI�ERWK�HDUV�KDV�EHHQ�ORVW��
�
���7KH�IXQFWLRQ�RI�DOO�WKH�MRLQWV�RI�ERWK�XSSHU�OLPEV�DW�RU�DERYH�WKH�ZULVW�MRLQW�KDV�EHHQ�
ORVW��
�
���7KH�IXQFWLRQ�RI�RQH�ORZHU�OLPE�KDV�EHHQ�ORVW��
�
���'XH�WR�GLVRUGHUV�RI�WKH�LQWHUQDO�RUJDQV�LQ�WKH�FKHVW�DQG�DEGRPHQ��WKH�FRRUGLQDWLRQ�RI�
WKH�ERG\�
� � LV�OLPLWHG�PDLQO\�WR�URXWLQH�DFWLRQ�DW�KRPH��VXFK�DV�HDWLQJ�DQG�PRUQLQJ�DEOXWLRQV��
�
���'XH� WR� GLVRUGHUV� RI� WKH� QHUYRXV� V\VWHP� RU� QHUYHV�� WKH� FRRUGLQDWLRQ� RI� WKH� ERG\� LV�
OLPLWHG� � �
� � � PDLQO\�WR�URXWLQH�DFWLRQ�DW�KRPH��VXFK�DV�HDWLQJ�DQG�PRUQLQJ�DEOXWLRQV�� �
�
���'XH�WR�D�FRH[LVWLQJ�GLVRUGHU�RI�WKH�DERYH�PHQWLRQHG�SDUWV�RI�WKH�ERG\�DQG�WKH�OLNH��WKH�
FRRUGLQDWLRQ�RI�WKH�ERG\�LV�OLPLWHG�PDLQO\�WR�URXWLQH�DFWLRQ�DW�KRPH��VXFK�DV�HDWLQJ�DQG�
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PRUQLQJ�DEOXWLRQV�� �
�
1RWH��7KH�ZRUG��DERYH��XVHG�LQ�WKH�SURYLVLRQ�RI���DERYH�PHDQV�WKH�SDUW�RI�WKH�ERG\�FORVHU�WR�
WKH� �
� � � � � � KHDUW�IURP�WKH�MRLQW�FRQFHUQHG�� � � � � � � � �
�
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