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�

�

6'�	�/�5HTXLUHPHQWV���2EOLJDWLRQV���

�

1RWH�� 7HQGHUHUV� ZKLFK� IDLO� WR� VXEPLW� (0(� $IILGDYLW� DQG� %�%%((� FHUWLILFDWH� RQ� WHQGHU�
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��� 'HVLJQDWLRQ�RI�WKH�GHSRQHQW�DV�WKH�GLUHFWRU��RZQHU�RU�PHPEHU�PXVW�EH�LQGLFDWHG�LQ�
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HPSOR\HU��LI�LV�(VNRP�VXSSO\�FRQWUDFW�QXPEHU�RU�SXUFKDVH�RUGHU�DV�D�UHIHUHQFH��

x� 6+(�ULVNV�DVVHVVPHQW�UHOHYDQW�WR�VFRSH�RI�ZRUN�&RPSXOVRU\�±�������

x� 3URRI�RI�UHJLVWUDWLRQ�ZLWK�1DWLRQDO�&RQWUDFW�

���&OHDQHUV�$VVRFLDWLRQ��1&&$��&RPSXOVRU\������
x� 3ODQQHG�PDLQWHQDQFH�,QVSHFWLRQ�VFKHGXOHV��������

���(TXLSPHQW�DQG�LQVSHFWLRQ�FKHFNOLVWV�RI�DUHDV�WR��HQVXUH�TXDOLW\�VHUYLFH�

x� 6HUYLFLQJ�RI�HTXLSPHQW�DQG�0DLQWHQDQFH�3ODQ�&KHPLFDO�/LVW�	�(TXLSPHQW�/LVW�

x� 6XSHUYLVRUV�&9V�	�3URRI�RI�TXDOLILFDWLRQV��������&RPSXOVRU\�
x� ([SHULHQFH�	�NQRZOHGJH�RI�6XSHUYLVRU�RQ�6+(4�PDQDJHPHQW�V\VWHPV�([SHULHQFH�	�

NQRZOHGJH�RI�6XSHUYLVRU�RQ�5LVN�$VVHVVPHQW�

x� ([SHULHQFH�	�NQRZOHGJH�RI�6XSHUYLVRU�RQ�+D]DUGRXV�FKHPLFDO�VXEVWDQFHV�
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x� 0DNLQJ�WKH�VSHFLILHG�FRUUHFWLRQ�IRU�DULWKPHWLFDO�HUURUV��
x� ([FOXGLQJ� FRQWLQJHQFLHV� LQ� DQ\� ELOO� RI� TXDQWLWLHV� RU� DFWLYLW\�

VFKHGXOH��
x� 0DNLQJ� DQ� DSSURSULDWH� DGMXVWPHQW� IRU� DQ\� RWKHU� DFFHSWDEOH�

YDULDWLRQV��GHYLDWLRQV��RU�DOWHUQDWLYH�WHQGHUV�VXEPLWWHG���
x� 0DNLQJ� D� FRPSDULVRQ� RI� WKH� 1HW� 3UHVHQW� 9DOXH� RI� HDFK�

DGMXVWHG� WHQGHU� EDVHG� RQ� WKH� WHQGHUHG� SURJUDPPH� �LI�
SURYLGHG�� DQG� SULFHV�� RQ� WKH� HVWLPDWHG� HIIHFW� RI� 3ULFH�
$GMXVWPHQW� )DFWRUV� DQG� UDWH� RI� H[FKDQJH� IOXFWXDWLRQV� �LI�
DSSOLFDEOH�� DQG� RQ� RWKHU� HYDOXDWLRQ� SDUDPHWHUV� UHODWLQJ� WR�
XQFHUWDLQW\�DQG�ULVN��ZKHUH�DSSOLFDEOH��

x� 8QFRQGLWLRQDO�GLVFRXQWV�PXVW�EH�WDNHQ�LQWR�DFFRXQW�IRU�
HYDOXDWLRQ�SXUSRVHV���

x� &RQGLWLRQDO�GLVFRXQWV�PXVW�QRW�EH�WDNHQ�LQWR�DFFRXQW�IRU�
HYDOXDWLRQ�SXUSRVHV�EXW�VKRXOG�EH�LPSOHPHQWHG�ZKHQ�
SD\PHQW�LV�HIIHFWHG��
�

3ULFHV�ZLOO�EH�VFRUHG�RXW�RI����
�
�

�����(YDOXDWLRQ�RI�%�%%((�
�

%�%%((� VWDWXV� ZLOO� EH� VFRUHG� RXW� RI� ��� SRLQWV� LQ� DFFRUGDQFH� ZLWK�
333)$��
�,I� D� WHQGHUHU� IDLOV� WR� VXEPLW� SURRI� RI� %�%%((� VWDWXV� OHYHO�� WKH�
WHQGHUHU� ZLOO� QRW� EH� GLVTXDOLILHG� �H[FHSW� LI� %�%%((� OHYHO� LV� D� SUH�
TXDOLILFDWLRQ� FULWHULRQ��� 7KH� WHQGHUHU� ZLOO�� KRZHYHU�� EH� DZDUGHG� ���
SRLQWV�IRU�SULFH�DQG�ZLOO�VFRUH���SRLQWV�IRU�%�%%((�OHYHO��VWDWXV��RXW�
RI������
�
�

�����5DQNLQJ�RI�WHQGHUV� 6XSSOLHUV� ZLOO� EH� UDQNHG� E\� DSSO\LQJ� WKH� SUHIHUHQWLDO� SRLQW� VFRULQJ�
EDVHG�RQ�WKH�UHOHYDQW�V\VWHP�DV�VWLSXODWHG�KHUHXQGHU@���

�
x� �������IRU�HVWLPDWHG�YDOXHV�DERYH�5�������DQG�XS�WR�5��0�

LQFOXVLYH�RI�9$7��RU�
VWDWH�WKDW�HLWKHU�������RU�������ZLOO�DSSO\�VKRXOG�WKHUH�EH�D�
GHJUHH� RI� XQFHUWDLQW\� RQ� ZKLFK� 333)$� 3RLQW� DOORFDWLRQ�
V\VWHP�ZLOO�DSSO\��WKH�ORZHVW�DFFHSWDEOH�WHQGHU�ZLOO�EH�XVHG�
WR�GHWHUPLQH�WKH�DSSOLFDEOH�SUHIHUHQFH�V\VWHP��
����������������������������

(VNRP�ZLOO�WKHQ�DGG�WKH�VFRUH�IURP�3ULFLQJ�DQG�WKH��
%�%%((�OHYHO�WRJHWKHU�DQG�UDQN�WKH�VXSSOLHUV�IURP�WKH�KLJKHVW�WR�WKH�
ORZHVW��
�



�
,QYLWDWLRQ�WR�7HQGHU�

7HPSODWH�
,GHQWLILHU� ������������� 5HY� ��

'RFXPHQW�
,GHQWLILHU� �������������� 5HY� ���

(IIHFWLYH�'DWH� ���0DUFK������
5HYLHZ�'DWH� 0DUFK������

� �

&RQILGHQWLDO�
�
�
�
�
�
� 3DJH����RI����

)LOH�QDPH����������������,QYLWDWLRQ�WR�7HQGHU��3URYLVLRQ�RI�FOHDQLQJ�VHUYLFHV�DW�.RPDWL�3RZHU�6WDWLRQ�IRU����PRQWKV�

�

�����2EMHFWLYH�&ULWHULD��LI�DSSOLFDEOH��
�
�

2EMHFWLYH�FULWHULD�>DUH�DSSOLFDEOH@�
�
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x� 6'�DQG�/�UHTXLUHPHQWV�
x� �7HFKQLFDO�HYDOXDWLRQ�UHWXUQDEOHV�

3OHDVH�QRWH���
x� ³(VNRP�UHVHUYHV�WKH�ULJKW�WR�DZDUG�WKH�WHQGHU�WR�D�

VXSSOLHU�ZKR�PD\�QRW�EH�WKH�KLJKHVW�VFRULQJ�KLJKHVW�
UDQNHG�WHQGHUHU��LQ�OLQH�ZLWK�6HFWLRQ����������I��RI�WKH�
333)$��VXEMHFW�WR�WKH�ULJKW�WR�QHJRWLDWH�RQ�WKH�REMHFWLYH�
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UHVSHFWLYHO\��EHIRUH�DZDUG�LV�PDGH���

x� 7HQGHUHUV�ZLOO�QRW�EH�GLVTXDOLILHG�LI�WKH\�GR�QRW�FRPSO\�
ZLWK�WKH�REMHFWLYH�FULWHULD�

x� )XQFWLRQDOLW\�DQG�DQ\�HOHPHQW�RI�WKH�%�%%((�VFRUHFDUG�
PD\�QRW�EH�XVHG�DV�REMHFWLYH�FULWHULD��
�

&RQWUDFWXDO�5HTXLUHPHQWV�
�LI�DSSOLFDEOH����

&RQWUDFWXDO�5HTXLUHPHQWV�PD\�LQFOXGH�WKH�IROORZLQJ����
x� 6+(4�UHTXLUHPHQWV��DQG�RU�
x� )LQDQFLDO�VWDWHPHQWV��DQG�RU�

�
3OHDVH�1RWH��
&RQWUDFWXDO�UHTXLUHPHQWV�DUH�QRW�HYDOXDWLRQ�FULWHULD��7KH\�DUH�
UHTXLUHG�WR�EH�PHW�DQG�DVVHVVHG�DIWHU�WKH�HYDOXDWLRQ�DQG�
UDQNLQJ�RI�WKH�WHQGHUV��3URRI�WKDW�WKH�KLJKHVW�UDQNHG�WHQGHUHU�LV�
DEOH�WR�PHHW�WKH�FRQWUDFWXDO�UHTXLUHPHQWV��PXVW�EH�VXEPLWWHG�
SULRU�WR�FRQWUDFW�DZDUG��
)DLOXUH�WR�PHHW�³&RQWUDFWXDO�5HTXLUHPHQWV�³E\�WKH�VWLSXODWHG�
GHDGOLQHV��PD\�UHVXOW�LQ�WKH�WHQGHUHU�EHLQJ�UHJDUGHG�DV�QRQ�
UHVSRQVLYH�DQG�LQHOLJLEOH�IRU�FRQWUDFW�DZDUG���
,Q�WKH�HYHQW�WKDW�WKHUH�DUH�IXUWKHU�GRFXPHQWV�DFWLRQV�WKDW�DUH�
UHTXLUHG�GXULQJ�H[HFXWLRQ�RI�WKH�FRQWUDFW��WKHVH�PXVW�EH�PDGH�
FRQWUDFWXDO�FRQGLWLRQV�DQG�FRPSOLDQFH�WKHUHWR�PXVW�EH�
PDQDJHG�LQ�WHUPV�RI�WKH�FRQWUDFW���
�
�

&,'%�5HTXLUHPHQWV��ZKHUH�DSSOLFDEOH�
IRU�(QJLQHHULQJ�DQG�&RQVWUXFWLRQ�:RUNV�
&RQWUDFWV���

&,'%�5HTXLUHPHQWV�>DUH�DSSOLFDEOH�QRW�DSSOLFDEOH@�
�

��� ,W�LV�HVWLPDWHG�WKDW�WHQGHUHUV�PXVW�KDYH�D�&RQVWUXFWLRQ�
,QGXVWU\�'HYHORSPHQW�%RDUG��FLGE��FRQWUDFWRU�JUDGLQJ�RI�
«���������������������������RU�«««««���RU�KLJKHU��

�
>,QVHUW�WKH�EHVW�HVWLPDWH�RI�UHTXLUHG�&RQWUDFWRU�JUDGLQJ�
GHVLJQDWLRQ�DQG�RPLW��WKH�DERYH�PHQWLRQHG�FODXVH���
L���ZKHUH�WKH�FRQWUDFW�LQYROYHV�JRRGV�RU�VHUYLFHV��RU�
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VDWLVI\�FULWHULD�VWDWHG�LQ�WKH�7HQGHU�'DWD�PD\�VXEPLW�WHQGHUV��

x� ����FRQWUDFWRUV�UHJLVWHUHG�DV�SRWHQWLDOO\�HPHUJLQJ�HQWHUSULVHV�
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:H�DUH�LQ�UHFHLSW�RI�WKH�,QYLWDWLRQ�WR�7HQGHU�3URSRVDO�IURP�(VNRP�+ROGLQJV�62&�/WG�DQG�WKH�
IROORZLQJ�DGGHQGD�LVVXHG�E\�(VNRP��
����
�
��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
����
����������������������������������������������������������������������������������������������������������������������������
�
:H�FRQILUP�WKDW�WKH�GRFXPHQWDWLRQ�UHFHLYHG�E\�XV�LV���,QGLFDWH�E\�WLFNLQJ�WKH�ER[��
�
&RUUHFW�DV�VWDWHG�LQ�WKH�,QYLWDWLRQ�WR�7HQGHU���5)3�&RQWHQW�/LVW��DQG�WKDW�HDFK�GRFXPHQW�LV�
FRPSOHWH����
������������������������������������������������������
2U�� ,QFRUUHFW�RU�LQFRPSOHWH�IRU�WKH�IROORZLQJ�UHDVRQV����

�
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�
&DWDORJXLQJ�$FNQRZOHGJHPHQW��
�
>3OHDVH�VHOHFW�WKH�UHOHYDQW�VWDWHPHQW��E\�WLFNLQJ�WKH�DSSURSULDWH�ER[�EHORZ@��
�

��� :H� DJUHH� WR� SURYLGH� WKH� FDWDORJXLQJ� LQIRUPDWLRQ� DV� GHVFULEHG� LQ� WKH� WHQGHU�
VXEPLVVLRQ����

���������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������
��� :H�KDYH�DOUHDG\�VXSSOLHG�(VNRP�ZLWK�WKH�FDWDORJXLQJ�LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKLV�

HQTXLU\� LQ� D� SUHYLRXV� FRQWUDFW�RUGHU� >LQVHUW� SUHYLRXV� LQYLWDWLRQ� WR� WHQGHU�5)4�
QXPEHU@��������BBBBBBBBBB�

��� :H� GR�QRW� LQWHQG� WR� SURYLGH� WKH� FDWDORJXLQJ� LQIRUPDWLRQ� IRU� WKH� UHTXLUHG� VFRSH� ��
VSHFLILFDWLRQV��IRU�WKH�UHDVRQV�VWDWHG�KHUHXQGHU��������������������������������������������������������
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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�

��� ,�FRQILUP�WKDW�,�DP�D�'LVWULEXWRU�,PSRUWHU�$JHQW�DQG�P\�3ULQFLSDO��EHLQJ�WKH�2ULJLQDO�
(TXLSPHQW� 0DQXIDFWXUHU� �2(0�� LV� RU� LV� QRW� LQ� WKH� SRVLWLRQ� WR� VXSSO\� FDWDORJXLQJ�
LQIRUPDWLRQ�IRU�LWHPV��6HH�DWWDFKHG�OHWWHU�IURP�2(0�FRQILUPLQJ�KLV�SRVLWLRQ�����������

�
,QYLWDWLRQ�WR�7HQGHU�5HTXHVW�IRU�3URSRVDO�1R��BBBBBBBBBBBBBBBBBBBB��
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7KH�WHQGHUHU�PXVW�IXUQLVK�WKH�IROORZLQJ�SDUWLFXODUV�ZKHUH�DSSOLFDEOH��

,QGLFDWH�WKH�W\SH�RI�WHQGHULQJ�VWUXFWXUH�E\�PDUNLQJ�ZLWK�DQ�µ;¶���ZKHUH�DSSOLFDEOH�SURYLGH�UHJLVWUDWLRQ�QXPEHU���
,QGLYLGXDO�WHQGHUHU� �

8QLQFRUSRUDWHG�-RLQW�YHQWXUH��UHJLVWUDWLRQ�QXPEHU�
IRU�HDFK�PHPEHU�RI�WKH�-9��

�

,QFRUSRUDWHG�-9�� �

2WKHU� �

�

3OHDVH�FRPSOHWH�WKH�IROORZLQJ��

1DPH�RI�OHDG�SDUWQHU�PHPEHU�LQ�FDVH�RI�-9� �
�

&,3&� 5HJLVWUDWLRQ� 1XPEHU� �IRU� HDFK� LQGLYLGXDO�
FRPSDQ\���-9�PHPEHU��

�

9$7� UHJLVWUDWLRQ� QXPEHU� �IRU� HDFK� LQGLYLGXDO�
FRPSDQ\���-9�PHPEHU��

�

&,'%� UHJLVWUDWLRQ� QXPEHU� �IRU� HDFK� LQGLYLGXDO�
FRPSDQ\�-9� PHPEHU� LI� DSSOLFDEOH��� UHVSHFWLYH�
FRQWUDFWRU� JUDGLQJ� GHVLJQDWLRQ� IRU� HDFK� LQGLYLGXDO�
FRPSDQ\�-9�PHPEHU���DQG�FRPELQHG�FLGE�FRQWUDFWRU�
JUDGLQJ�GHVLJQDWLRQ��IRU�-9V��

�

6KDUHKROGLQJ� LQIRUPDWLRQ� �IRU� HDFK� LQGLYLGXDO�
FRPSDQ\�-9� PHPEHU�� FOHDUO\� LGHQWLI\LQJ�
SHUFHQWDJHV� RZQHG� E\� LQGLYLGXDO� VKDUHKROGHUV� �IXOO�
QDPHV�	�,'�1XPEHUV��DQG�RWKHU�HQWLW\�VKDUHKROGHUV�
�SURYLGH� IXOO� OHJDO�WUDGLQJ� QDPH� DQG� UHVSHFWLYH�
LGHQWLI\LQJ�UHJLVWUDWLRQ�WUXVW�QXPEHUV����

,QFOXGH�DV�VHSDUDWH�WHQGHU�UHWXUQDEOH�LI�UHTXLUHG��
�
�
�
�
�

&RQWDFW�SHUVRQ� �
7HOHSKRQH�QXPEHU� �
(�PDLO�DGGUHVV� �
3RVWDO�DGGUHVV��DOVR�RI�HDFK�PHPEHU�LQ�WKH�FDVH�RI�
D�-9��

�
�
�

3K\VLFDO�DGGUHVV��DOVR�RI�HDFK�PHPEHU�RI�WKH�-9�� �
� �
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DSSOLFDEOH��

�

��� ,I�\RX�DUH�FXUUHQWO\�UHJLVWHUHG�DV�D�YHQGRU�ZLWK�(VNRP��SOHDVH�SURYLGH�\RXU�9HQGRU�
UHJLVWUDWLRQ�QXPEHU�ZLWK�(VNRP�BBBBBBBBBBBBBBBB�

1DPH�RI�FRQWUDFWRU� �

&,3&�5HJLVWUDWLRQ�QXPEHU� �

9$7�UHJLVWUDWLRQ�QXPEHU� �

&,'%�5HJLVWUDWLRQ�QXPEHU��LI�DSSOLFDEOH��DQG�&,'%�JUDGH�

VSHFLILHG�IRU�WKH�VXE�FRQWUDFWRU�DV�PD\�EH�VWLSXODWHG�LQ�WKH�

7HQGHU�'DWD�

�

6KDUHKROGLQJ�RUJDQRJUDP��EUHDNGRZQ��IRU�HDFK�LQGLYLGXDO�

FRPSDQ\�-9�PHPEHU���FOHDUO\�LGHQWLI\LQJ�SHUFHQWDJHV�

RZQHG�E\�LQGLYLGXDO�VKDUHKROGHUV��IXOO�QDPHV	�,'�1XPEHUV��

DQG�RWKHU�HQWLWLHV��SURYLGH�IXOO�OHJDO�WUDGLQJ�QDPH�DQG�

UHVSHFWLYH�LGHQWLI\LQJ�UHJLVWUDWLRQ�WUXVW�QXPEHUV����

�

3URSRVHG�6FRSH�RI�ZRUN�WR�EH�GRQH�E\�VXE�FRQWUDFWRU� �

&RQWDFW�SHUVRQ� �

7HOHSKRQH�QXPEHU� �

)D[�QXPEHU� �

(�PDLO�DGGUHVV� �

3RVWDO�DGGUHVV� �
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��� ,I�\RX�DUH�FXUUHQWO\�UHJLVWHUHG�DV�D�YHQGRU�RQ�WKH�7UHDVXU\�&HQWUDO�6XSSOLHU�
'DWDEDVH�&6'��SOHDVH�SURYLGH�\RXU�VXSSOLHU�UHJLVWUDWLRQ�QXPEHU�ZLWK�
7UHDVXU\BBBBBBBBBBBBB�

��� 3OHDVH�QRWH�WKDW�LW�LV�PDQGDWRU\�IRU�\RX�WR�UHJLVWHU�RQ�1DWLRQDO�7UHDVXU\¶V�&6'��LI�\RX�
LQWHQG�GRLQJ�ZRUN�ZLWK�DQ\�6WDWH�GHSDUWPHQW�RU�6WDWH�RZQHG�HQWLW\�FRPSDQ\��

��� <RX�PD\�UHJLVWHU�RQOLQH�DW�1DWLRQDO�7UHDVXU\�ZHEVLWH�RQ�ZZZ�WUHDVXU\�JRY�]D��

��� $OWHUQDWLYHO\��\RX�PD\�FRQWDFW�>x@�>LQVHUW�WKH�QDPH�DQG�FRQWDFW�GHWDLOV�RI�WKH�
UHOHYDQW�SHUVRQ�IURP�(VNRP¶V�9HQGRU�0DQDJHPHQW�GHSDUWPHQW��ZKR�FDQ�
DVVLVW�\RX�IXUWKHU�ZLWK�WKH�UHJLVWUDWLRQ�RQ�&6'@���

��� ,I�\RX�DUH�UHJLVWHUHG�RQ�6$56�(ILOLQJ�V\VWHP��SOHDVH�SURYLGH�\RXU�SLQ�QXPEHU�LQ�
RUGHU�WR�YHULI\�\RXU�WD[�FRPSOLDQW�VWDWXVBBBBBBBBBBBBBBBBBBB�

��� ,I�\RX�DUH�UHTXLUHG�WR�EH�WD[�FRPSOLDQW�DV�SHU�6%'����EXW�DUH�QRW�UHJLVWHUHG�RQ�&6'���
��IRUHLJQ�VXSSOLHUV��RU�KDYH�QRW�SURYLGHG�\RXU�6$56�(ILOLQJ�SLQ��SOHDVH�FRQILUP�WKDW�
\RX�KDYH�DWWDFKHG�ZLOO�VHQG�D�FRS\�RI�D�FXUUHQW�YDOLG�WD[�FRPSOLDQW�FHUWLILFDWH�DV�D�
WHQGHU�UHWXUQDEOH��E\�FRQWUDFW�DZDUG�VWDJH�����

<(6� � 12� �
����������������������

���,I�VXE�FRQWUDFWLQJ�LV�SUHVFULEHG�LQ�WKH�VSHFLILF�HQTXLU\��\RX�QHHG�WR�FRPSHWH�����������

x� �����&RQILUP�LI�\RX�LQWHQG�VXE�FRQWUDFWLQJ����
<(6� � 12� �

����������
x� ����:KDW�SHUFHQWDJH�ZLOO�\RX�EH�VXE�FRQWUDFWLQJ"��BBBBB��������
x� ����7R�ZKRP�GR�\RX�LQWHQG�VXE�FRQWUDFWLQJ"�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
x� ����,V�WKH�VDLG�VXE�FRQWUDFWRU�UHJLVWHUHG�RQ�&6'"�

<(6� � 12� �
�

x� ����,I�\HV�WR������SOHDVH�SURYLGH�&6'�QXPEHU�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
x� ����3OHDVH�FRQILUP�%�%%((�OHYHO�RI�VDLG�VXE�FRQWUDFWRUBBBBBBBBBBBBBBBBBBBBBB�

�
x� ����:KLFK�GHVLJQDWHG�JURXS�GRHV�WKH�VXE�FRQWUDFWRU�EHORQJ�WR���

D�� %ODFN�SHRSOH��
E�� %ODFN�SHRSOH�ZKR�DUH�\RXWK��
F�� %ODFN�SHRSOH�ZKR�DUH�ZRPHQ��
G�� %ODFN�SHRSOH�ZLWK�GLVDELOLWLHV��
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H�� %ODFN�SHRSOH�OLYLQJ�LQ�UXUDO�RU�XQGHUGHYHORSHG�DUHDV�RU�WRZQVKLSV��
I�� &RRSHUDWLYHV�ZKLFK�DUH�����RZQHG�E\�%ODFN�SHRSOH��
J�� %ODFN�SHRSOH�ZKR�DUH�PLOLWDU\�YHWHUDQV��

,I�(VNRP�GHFLGHV�WR�DSSO\�WKH�VXE�FRQWUDFWLQJ�SURYLVLRQ�DV�VSHFLILHG�LQ�5HJXODWLRQ�
��F��DOO�WHQGHUV�DERYH�WKH�SUHVFULEHG�PD[LPXP�WKUHVKROG�IRU�TXRWDWLRQV�PXVW�EH�
DGYHUWLVHG�WKURXJK�DQ�RSHQ�FRPSHWLWLYH�ELGGLQJ�SURFHVV�VXEMHFW�WR�SRWHQWLDO�
WHQGHUHUV�PHHWLQJ�WKH�����PLQLPXP�VXEFRQWUDFWLQJ�UHTXLUHPHQW�WR�(0(V�RU�46(V�
WKDW�DUH�����RZQHG�E\�WKH�IROORZLQJ�HQWHUSULVHV���

����3OHDVH�FRQILUP�WKDW�\RX�KDYH�DWWDFKHG�\RXU�VLJQHG�LQWHQW�WR�VXE�FRQWUDFW�
GRFXPHQW���

<(6� � 12� �
�

����+DYH�\RX�DWWDFKHG�SURRI�RI�VXE�FRQWUDFWRU¶V�EHORQJLQJ�WR�GHVLJQDWHG�JURXS����������������������

<(6� � 12� �
����

$�� 6LQJOH�WHQGHUHUV�

,�� WKH� XQGHUVLJQHG�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�)XOO� QDPHV��
KHUHE\�FRQILUP�WKDW�,�DP�GXO\�DXWKRULVHG�WR�VLJQ�DOO�GRFXPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKLV�
WHQGHU� DQG� DQ\� FRQWUDFW� UHVXOWLQJ� IURP� LW�� RQ� EHKDOI� RI� BBBBBBBBBBBBBBBBBBB�����
�LQVHUW�WKH�IXOO�OHJDO�QDPH�RI�WKH�WHQGHUHU���

6LJQDWXUH��BBBBBBBBBBBBBBB�

'HVLJQDWLRQ��BBBBBBBBBBBBBBBBBBBB�

'DWH��BBBBBBBBBBBBBBBBB�

�

%�� -RLQW�9HQWXUHV�

:H�� WKH� XQGHUVLJQHG�� DUH� VXEPLWWLQJ� WKLV� WHQGHU� LQ� -RLQW� 9HQWXUH� DQG� KHUHE\�
DXWKRULVH� 0U�0V� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�IXOO� QDPHV��� DQ�
DXWKRULVHG�VLJQDWRU\�RI��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� �LQVHUW�WKH�
IXOO� OHJDO� QDPH� RI� WKH� EXVLQHVV� HQWLW\� VHUYLQJ� DV� WKH� OHDG� SDUWQHU�� DFWLQJ� LQ� WKH�
FDSDFLW\�RI�OHDG�SDUWQHU��WR�VLJQ�DOO�GRFXPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHQGHU�DQG�DQ\�
FRQWUDFW�UHVXOWLQJ�IURP�LW�RQ�RXU�EHKDOI����

:H�DWWDFK�WR�WKLV�6FKHGXOH�D�FRS\�RI�WKH�MRLQW�YHQWXUH�DJUHHPHQW�ZKLFK�LQFRUSRUDWHV�
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�

D�VWDWHPHQW� WKDW�DOO�SDUWQHUV�DUH� OLDEOH� MRLQWO\�DQG�VHYHUDOO\� IRU� WKH�H[HFXWLRQ�RI� WKH�
FRQWUDFW�DQG�WKDW�WKH�OHDG�SDUWQHU�LV�DXWKRULVHG�WR�LQFXU�OLDELOLWLHV��UHFHLYH�LQVWUXFWLRQV�
DQG�SD\PHQWV�DQG�EH�UHVSRQVLEOH�IRU�WKH�HQWLUH�H[HFXWLRQ�RI�WKH�FRQWUDFW�IRU�DQG�RQ�
EHKDOI�RI�DQ\�DQG�DOO�WKH�SDUWQHUV��

�

/HJDO�1DPH�RI�-RLQW�
9HQWXUH�0HPEHU�

)XOO�1DPH�DQG�&DSDFLW\�RI�$XWKRULVHG�
6LJQDWRU\�

6LJQDWXUH�

�
�

� �

�
�

� �

�
�

� �

�
�

� �

�
�
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$11(;85(�&�

,17(*5,7<�'(&/$5$7,21�)250��

�)RUP�WR�EH�FRPSOHWHG�DQG�VLJQHG�E\�VXSSOLHU�WHQGHUHU�DV�,QYLWDWLRQ�WR�7HQGHU�5)3�UHWXUQDEOH�RU�DV�SDUW�RI�
FRQWUDFW�PRGLILFDWLRQ�GRFXPHQWDWLRQ��

��� '(&/$5$7,21�2)�,17(5(67�
,�:H�XQGHUVWDQG�WKDW�DQ\�QDWXUDO�OHJDO�SHUVRQ��LQFOXGLQJ�HPSOR\HHV�RI�WKH�6WDWH�DQG�RU�WKRVH�UHODWHG�WR�DQ�
(VNRP� HPSOR\HH�GLUHFWRU� �DV� SHU� WKH� GHILQLWLRQ� RI� ³UHODWHG´� VHW� RXW� KHUHXQGHU��� PD\� WHQGHU� WR� (VNRP��
+RZHYHU�� LQ� YLHZ� RI� SRVVLEOH� DOOHJDWLRQV� RI� IDYRXULWLVP� �WKH� SUDFWLFH� RI� VKRZLQJ� IDYRXU� WR�� RU� JLYLQJ�
SUHIHUHQFH�WR�VRPH�SHUVRQ�JURXS��WR�WKH�GHWULPHQW�RI��RU�DW�WKH�H[SHQVH�RI�DQRWKHU�WKDW�LV�HQWLWOHG�WR�HTXDO�
WUHDWPHQW� RU� DQ� HTXDO� RSSRUWXQLW\��� VKRXOG� WKH� UHVXOWLQJ� WHQGHU�� RU� SDUW� WKHUHRI�� EH� DZDUGHG� WR� VXFK�
QDWXUDO�OHJDO�SHUVRQ��DV�GHVFULEHG�KHUHLQ��LW�LV�UHTXLUHG�WKDW�WKH�WHQGHUHU�V�GHFODUH�VXFK�LQWHUHVW�UHODWLRQVKLS�
ZKHUH����
�

x� WKH� WHQGHUHU�V� HPSOR\HHV�GLUHFWRUV� DUH� DOVR� HPSOR\HHV�FRQWUDFWRUV�FRQVXOWDQWV�� GLUHFWRUV� LQ� WKH�
VWDWH�RU�D�VWDWH�RZQHG�HQWLW\��

x� WKH� WHQGHUHU�V� HPSOR\HHV�GLUHFWRUV� DUH� DOVR� HPSOR\HHV�FRQWUDFWRUV�FRQVXOWDQWV�� GLUHFWRUV� RI�
(VNRP��

x� WKH� WHQGHUHU�V� HPSOR\HHV�GLUHFWRUV� DUH� DOVR� HPSOR\HHV�FRQWUDFWRUV�FRQVXOWDQWV� RU� GLUHFWRUV� LQ�
DQRWKHU�HQWLW\�WRJHWKHU�ZLWK�(VNRP�HPSOR\HHV�FRQVXOWDQWV�FRQWUDFWRUV��GLUHFWRUV�

x� WKH� OHJDO� SHUVRQ�V� �LQFOXGLQJ� LWV� HPSOR\HHV�FRQWUDFWRUV�GLUHFWRUV�PHPEHUV�� VKDUHKROGHUV�� RQ�
ZKRVH� EHKDOI� WKH� WHQGHU� GRFXPHQWV� DUH� VLJQHG�� LV� LQ� VRPH� RWKHU� ZD\� ³UHODWHG´� WR� DQ� (VNRP�
HPSOR\HH�FRQWUDFWRU�FRQVXOWDQW�GLUHFWRU�LQYROYHG�LQ�WKH�WHQGHU�HYDOXDWLRQ�WHQGHU�DGMXGLFDWLRQ�WHQGHU�
QHJRWLDWLRQ��³5HODWHG´�PHDQLQJ�WKDW���

x� �DQ� LQGLYLGXDO� LV� UHODWHG� WR� DQRWKHU� LQGLYLGXDO� RI� WKH\� DUH� PDUULHG�� RU� OLYH� WRJHWKHU� LQ� D�
UHODWLRQVKLS�VLPLODU�WR�PDUULDJH���

x� RU�DUH�VHSDUDWHG�E\�QR�PRUH�WKDQ�WZR�GHJUHHV�RI�QDWXUDO�RU�DGRSWHG�FRQVDQJXLQLW\�RU�DIILQLW\��
x� DQ� LQGLYLGXDO� LV� UHODWHG� WR� D� MXULVWLF�SHUVRQ� LI� WKH� LQGLYLGXDO�GLUHFWO\� RU� LQGLUHFWO\�FRQWUROV� WKH�

MXULVWLF� SHUVRQ�� DV� GHWHUPLQHG� LQ� DFFRUGDQFH� ZLWK� WKH� GHILQLWLRQ� RI� ³FRQWURO´� �DV� SHU�
&RPSDQLHV�$FW�VHFWLRQ����������DQG�
�

x� D�MXULVWLF�SHUVRQ�LV�³UHODWHG´�WR�DQRWKHU�MXULVWLF�SHUVRQ�LI����
�� ���HLWKHU�RI�WKHP�GLUHFWO\�LQGLUHFWO\�FRQWUROV�WKH�RWKHU��RU�WKH�EXVLQHVV�RI�WKH�RWKHU��DV�

GHWHUPLQHG� LQ� DFFRUGDQFH� ZLWK� WKH� GHILQLWLRQ� RI� ³FRQWURO´�DV� SHU� &RPSDQLHV� $FW�
VHFWLRQ���������

�� ����HLWKHU�LV�D�VXEVLGLDU\�RI�WKH�RWKHU��RU�
�

�� ���D�SHUVRQ�GLUHFWO\�LQGLUHFWO\�FRQWUROV�HDFK�RI�WKHP��RU�WKH�EXVLQHVV�RI�HDFK�RI�WKHP��
DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�GHILQLWLRQ�RI�³FRQWURO´��

x� WKH�WHQGHUHU�V�DQG�RQH�RU�PRUH�RI�WKH�WHQGHUHUV�LQ�WKLV�WHQGHULQJ�5)3�SURFHVV�KDYH�D�FRQWUROOLQJ�
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�

SDUWQHU�LQ�FRPPRQ��RU�D�UHODWLRQVKLS�ZLWK�HDFK�RWKHU��GLUHFWO\�RU�WKURXJK�FRPPRQ�WKLUG�SDUWLHV��WKDW�
SXWV�WKHP�LQ�D�SRVLWLRQ�WR�KDYH�DFFHVV�WR�LQIRUPDWLRQ�DERXW�RU�LQIOXHQFH�RQ�WKH�WHQGHU�SURSRVDO�RI�
DQRWKHU�WHQGHUHU��RU�LQIOXHQFH�WKH�GHFLVLRQV�RI�(VNRP�UHJDUGLQJ�WKLV�ELGGLQJ�SURFHVV��

7R�JLYH�HIIHFW�WR�WKH�SURYLVLRQV�DERYH��SOHDVH�FRPSOHWH�WKH�WDEOH�KHUHXQGHU�ZLWK�DOO�UHTXLUHG�LQIRUPDWLRQ��
�

�
��� ,I� DQ\� HPSOR\HH�GLUHFWRU�PHPEHU�VKDUHKROGHU�RZQHU� RI� WHQGHUHU�V� LV� DOVR� FXUUHQWO\� HPSOR\HG� E\�

(VNRP�� VWDWH�ZKHWKHU� WKLV� KDV� EHHQ� GHFODUHG� DQG�ZKHWKHU� WKHUH� LV� DXWKRULVDWLRQ�<�1�� WR� XQGHUWDNH�
UHPXQHUDWLYH� ZRUN� RXWVLGH� SXEOLF� VHFWRU� HPSOR\PHQW�� DQG� DWWDFK� SURRI� WR� WKLV� GHFODUDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

��� 'R�WKH�WHQGHUHU�V�DQG�RWKHU�WHQGHUHU�LQ�WKLV�WHQGHULQJ�5)3�SURFHVV�VKDUH�D�FRQWUROOLQJ�SDUWQHU�RU�KDYH�
DQ\�UHODWLRQVKLS�ZLWK�HDFK�RWKHU��GLUHFWO\�RU�WKURXJK�FRPPRQ�WKLUG�SDUWLHV"��<�1��,I�<HV��DWWDFK�SURRI�WR�
WKLV�GHFODUDWLRQ�BBBBBBBBBBBBBBBBBBBBBBBB�

���'(&/$5$7,21�2)�)$,5�7(1'(5,1*�35$&7,&(6�

7KLV�VHUYHV�DV�D�GHFODUDWLRQ�WKDW�ZKHQ�JRRGV�VHUYLFHV�DUH�EHLQJ�SURFXUHG��DOO�UHDVRQDEOH�VWHSV�KDYH�EHHQ�
WDNHQ� WR� DGGUHVV� DQG�RU� SUHYHQW� WKH� H[SORLWDWLRQ� RI� WKH� SURFXUHPHQW� SURFHVV� DQG� WKH� XVH� RI� DQ\� XQIDLU�
WHQGHULQJ�SUDFWLFHV��
�
$�>WHQGHU�SURSRVDO@�ZLOO�EH�GLVTXDOLILHG�LI�WKH�WHQGHUHU�V��RU�DQ\�RI�LWV�GLUHFWRUV�KDYH��

x� DEXVHG�WKH�LQVWLWXWLRQ¶V�SURFXUHPHQW�SURFHVV��H�J��ELG�ULJJLQJ�FROOXVLRQ��
x� FRPPLWWHG�IUDXG�RU�DQ\�RWKHU�LPSURSHU�FRQGXFW�LQ�UHODWLRQ�WR�VXFK�V\VWHP��

�
�
�
�

)XOO� 1DPH� 	� &DSDFLW\��
3RVLWLRQ� ZLWKLQ� WHQGHUHU� �H�J��
HPSOR\HH�'LUHFWRU�PHPEHU��
RZQHU�VKDUHKROGHU��

,GHQWLW\�
1XPEHU��
�

&RQILUP�DQG�SURYLGH�
GHWDLOV��LQFOXGLQJ�
HPSOR\HH�QXPEHU��LI�
\RX�DUH�D�6WDWH�6WDWH�
RZQHG�HQWLW\�
HPSOR\HH�FRQWUDFWRU��
GLUHFWRU��
�

)XOO�1DPHV�	�
&DSDFLW\�3RVLWLRQ�RI�
(VNRP�HPSOR\HH��
GLUHFWRU��FRQVXOWDQW�
DQG�GHWDLOV�RI�WKH�
UHODWLRQVKLS�RU�
LQWHUHVW�PDULWDO��
IDPLOLDO�SHUVRQDO��
ILQDQFLDO�HWF����
�

7R�\RXU�
NQRZOHGJH��
LV�WKLV�
SHUVRQ�
LQYROYHG�LQ�
WKH�
HYDOXDWLRQ��
DGMXGLFDWLRQ��
QHJRWLDWLRQ�
RI�WHQGHUV�

� � � � �
�

� � � � �
�
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�
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�
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�
3OHDVH�FRPSOHWH�WKH�GHFODUDWLRQ�ZLWK�DQ�µ;´�XQGHU�<(6�RU�12��
�

,WHP� 4XHVWLRQ�� <HV�1R� 1R�
����
�
�
�
�
�
�
�
�
�
�
�
�
�

�
�
�
�
�
�
�
�

,V� WKH� WHQGHUHU�V�RU� DQ\� RI� LWV�
GLUHFWRUV�PHPEHUV�VKDUHKROGHUV�� OLVWHG� RQ� 1DWLRQDO�
7UHDVXU\¶V� 'DWDEDVH� RI� 5HVWULFWHG� 6XSSOLHUV� DV�
FRPSDQLHV�SHUVRQV�SURKLELWHG�IURP�GRLQJ�EXVLQHVV�ZLWK�WKH�
SXEOLF�VHFWRU�
�
>1RWH�� &RPSDQLHV�SHUVRQV� ZKR� DUH� OLVWHG� RQ� WKH�
'DWDEDVH�ZHUH�LQIRUPHG�LQ�ZULWLQJ�RI�WKLV�UHVWULFWLRQ�E\�
WKH�$XWKRULW\�$FFRXQWLQJ�2IILFHU�RI� WKH� LQVWLWXWLRQ� WKDW�
LPSRVHG� WKH� UHVWULFWLRQ� DIWHU� WKH� DXGL� DOWHUDP� SDUWHP�
UXOH�ZDV�DSSOLHG@��
�
7KH�'DWDEDVH�RI�5HVWULFWHG�6XSSOLHUV�FDQ�EH�DFFHVVHG�RQ�
WKH�1DWLRQDO�7UHDVXU\¶V�ZHEVLWH��ZZZ�WUHDVXU\�JRY�]D���
�
�
�
�
�
�

� �

����
�
�
�
��
�
�
�
�
�
�

,V� WKH� WHQGHUHU�V� �RU� DQ\� RI� LWV� GLUHFWRUV� �� PHPEHUV� ��
VKDUHKROGHUV�"��OLVWHG�RQ�WKH�5HJLVWHU�IRU�7HQGHU�'HIDXOWHUV�
LQ�WHUPV�RI�VHFWLRQ����RI�WKH�3UHYHQWLRQ�DQG�&RPEDWWLQJ�RI�
&RUUXSW�$FWLYLWLHV�$FW��1R����RI��������
�
7KH�5HJLVWHU�IRU�7HQGHU�'HIDXOWHUV�FDQ�EH�DFFHVVHG�RQ�WKH�
1DWLRQDO�7UHDVXU\¶V�ZHEVLWH��ZZZ�WUHDVXU\�JRY�]D���
�
�
�
�

� �

����
�
�
�
�
�
�

:DV� WKH� WHQGHUHU�V� �RU� DQ\� RI� LWV�
GLUHFWRUV�PHPEHUV�VKDUHKROGHUV�� FRQYLFWHG� E\� D� FRXUW� RI�
ODZ��LQFOXGLQJ�D�FRXUW�RXWVLGH�6RXWK�$IULFD��IRU�IUDXG�DQG�RU�
FRUUXSWLRQ� ZLWK� UHVSHFW� WR� WKH� SURFXUHPHQW�WHQGHULQJ�
SURFHVVHV�SURFHGXUHV�GXULQJ�WKH�SDVW�ILYH�\HDUV"�
�
�

� �



�
,QYLWDWLRQ�WR�7HQGHU�

7HPSODWH�
,GHQWLILHU� ������������� 5HY� ��

'RFXPHQW�
,GHQWLILHU� �������������� 5HY� ���

(IIHFWLYH�'DWH� ���0DUFK������
5HYLHZ�'DWH� 0DUFK������

� �

&RQILGHQWLDO�
�
�
�
�
�
� 3DJH����RI����

)LOH�QDPH����������������,QYLWDWLRQ�WR�7HQGHU��3URYLVLRQ�RI�FOHDQLQJ�VHUYLFHV�DW�.RPDWL�3RZHU�6WDWLRQ�IRU����PRQWKV�

�
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3URYLGH�GHWDLOV��
�
�
�

����

:DV� WKH� WHQGHUHU�V�RU� DQ\� RI� LWV�
GLUHFWRUV�PHPEHUV�VKDUHKROGHUV�� SURKLELWHG� IURP� GRLQJ�
EXVLQHVV� ZLWK� DQ\� ,QWHUQDWLRQDO� )LQDQFLDO�
'HYHORSPHQW�IXQGLQJ�$JHQF\�RU�/HQGLQJ�,QVWLWXWLRQ�

� �

�����
�
�
�
�

,V� WKHUH� DQ\� KLVWRU\�UHFRUG� RI� WKH� WHQGHUHU�V� �RU� DQ\� RI� LWV��������������
GLUHFWRUV�PHPEHUV�VKDUHKROGHUV�� IDLOLQJ� WR� PHHW� WKHLU���
FRQWUDFWXDO�REOLJDWLRQ�ZLWK�DQ\�62&"�

�

� �

�
,�� WKH� XQGHUVLJQHG�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBKHUHE\� FRQILUP� WKDW� ,� DP� GXO\�
DXWKRULVHG�WR�VLJQ�DOO�GRFXPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKLV�WHQGHU�DQG�DQ\�FRQWUDFW�UHVXOWLQJ�IURP�LW�RQ�EHKDOI�
RI� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�LQVHUW� WKH� IXOO� OHJDO� QDPH� RI� WKH�
WHQGHUHU��
�
,� GHFODUH� WKDW� ,� KDYH� UHDG� DQG� XQGHUVWRRG� WKH� SURYLVLRQV� RI� WKH� 6XSSOLHU� ,QWHJULW\� 3DFW�� WKDW� DOO�
LQIRUPDWLRQ� IXUQLVKHG�KHUHLQ� LV� FRUUHFW�� WKDW� LW� LV� XQGHUVWRRG� WKDW� WKH� WHQGHUHU¶V� WHQGHU�SURSRVDO�
PD\� EH� UHMHFWHG�� DQG� WKDW� (VNRP� ZLOO� DFW� DJDLQVW� WKH� WHQGHUHU� VKRXOG� DQ\� DVSHFW� RI� WKLV� WKLV�
GHFODUDWLRQ�SURYH�WR�EH�IDOVH��
�
6LJQDWXUH�� �

�
'HVLJQDWLRQ� DQG� FDSDFLW\� LQ� ZKLFK�
VLJQLQJ��

�
�

'DWH�� �
�

�
�
�
�
�
�
�
�
�
�
�
�
�
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�
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�
-RLQW�9HQWXUHV�
,��WKH�XQGHUVLJQHG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBKHUHE\�FRQILUP�WKDW�DFWLQJ�LQ�
WKH�FDSDFLW\�RI�OHDG�SDUWQHU��,�DP�GXO\�DXWKRULVHG�WR�VLJQ�DOO�GRFXPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHQGHU�DQG�
DQ\�FRQWUDFW�UHVXOWLQJ�IURP�LW�RQ�EHKDOI�RI�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�LQVHUW�WKH�IXOO�OHJDO�QDPH�RI�
WKH�-9�����
�
,� GHFODUH� WKDW� ,� KDYH� UHDG� DQG� XQGHUVWRRG� WKH� SURYLVLRQV� RI� WKH� 6XSSOLHU� ,QWHJULW\� 3DFW�� WKDW� DOO�
LQIRUPDWLRQ�IXUQLVKHG�KHUHLQ�LV�FRUUHFW��WKDW�LW�LV�XQGHUVWRRG�WKDW�WKH�-9¶V�WHQGHU�SURSRVDO�PD\�EH�
UHMHFWHG��DQG�WKDW�(VNRP�ZLOO�DFW�DJDLQVW�WKH�-9�VKRXOG�DQ\�DVSHFW�RI�WKLV�WKLV�GHFODUDWLRQ�SURYH�WR�
EH�IDOVH��
�
6LJQDWXUH�� �

�
'HVLJQDWLRQ�DQG�FDSDFLW\�LQ�ZKLFK�VLJQLQJ��� �

�
'DWH�� �

�
�$�FRS\�RI�WKH� MRLQW�YHQWXUH�DJUHHPHQW�ZKLFK�LQFRUSRUDWHV�D�VWDWHPHQW�WKDW�DOO�SDUWQHUV�DUH� OLDEOH�
MRLQWO\� DQG� VHYHUDOO\� IRU� WKH� H[HFXWLRQ� RI� WKH� FRQWUDFW� DQG� WKDW� WKH� OHDG� SDUWQHU� LV� DXWKRULVHG� WR�
LQFXU�OLDELOLWLHV�� UHFHLYH� LQVWUXFWLRQV�DQG�SD\PHQWV�DQG�EH�UHVSRQVLEOH� IRU� WKH�HQWLUH�H[HFXWLRQ�RI�
WKH� FRQWUDFW� IRU� DQG� RQ� EHKDOI� RI� DQ\� DQG� DOO� WKH� SDUWQHUV� LV� DWWDFKHG� WR� WKH� LQYLWDWLRQ� WR�
WHQGHU�5HTXHVW�IRU�SURSRVDO���
�

�
��
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&3$�5(48,5(0(176�)25�/2&$/�*22'6�$1'�6(59,&(6��6287+�$)5,&$���

7+(� $33/,&$7,21� 2)� &2175$&7� 35,&(� $'-8670(17� �&3$�� 72� 7(1'(5�
68%0,66,216�

7KLV�6HFWLRQ�ZLOO�QRW�EH�DSSOLFDEOH�WR�SURIHVVLRQDO�VHUYLFHV�FRQWUDFW�

��� $33/,&$7,21�2)�&3$��

(VNRP� ZLOO� DIIRUG� 7HQGHUHUV� DQ� RSSRUWXQLW\� WR� SURSRVH� DGGLWLRQDO�DOWHUQDWH� RIIHUV� WR� WKH�
DERYHPHQWLRQHG�� � $GGLWLRQDO� 2IIHUV�� ZKLFK� DUH� RSWLRQDO�� ZLOO� RQO\� EH� FRQVLGHUHG� LI� D� IXOO\�
FRPSOLDQW�0DLQ�2IIHU�LV�VXEPLWWHG�DQG�DFFHSWDEOH�

�
&3$�FRQGLWLRQV�PD\�DSSO\�LI�WKH�FRQWUDFWXDO�GXUDWLRQ�LV�WR�EH�ORQJHU�WKDQ����PRQWKV���,I�WKH�
FRQWUDFWXDO� GXUDWLRQ�ZLOO� EH� OHVV� WKDQ� RU� HTXDO� WR� ���PRQWKV�� D� IL[HG�SULFHG� RIIHU�PXVW� EH�
VXEPLWWHG��

��� 7(1'(5�68%0,66,216��

7HQGHUHUV�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�UHTXLUHPHQWV��
�
D��� 0DLQ�RIIHU��
�

x� $�0DLQ�2IIHU�WKDW� LV� IXOO\�FRPSOLDQW�ZLWK� WKH�&3$�UHTXLUHPHQWV�DV�VSHFLILHG� LQ�
WKH�(QTXLU\��

�
x� 7KLV� FRQGLWLRQ� LV� PDQGDWRU\� XQOHVV� D� IXOO\� IL[HG� SULFHG� RIIHU� LV� VXEPLWWHG�� � ,I�

PRUH� WKDQ�RQH�RIIHU� LV�VXEPLWWHG�� WKHQ� WKH� IXOO\�&3$�FRPSOLDQW� RIIHU�PXVW�EH�
LQGLFDWHG�DV�WKH�0DLQ�2IIHU����

�
)DLOXUH�WR�GR�VR�PD\�UHVXOW�LQ�WKH�VXSSOLHU¶V�RIIHU�V��EHLQJ�GLVTXDOLILHG��
�

E�� $GGLWLRQDO�$OWHUQDWLYH�RIIHU��
�

$GGLWLRQDO�RIIHUV��ZKLFK�DUH�RSWLRQDO��ZLOO�RQO\�EH�FRQVLGHUHG�LI�D�IXOO\�FRPSOLDQW�PDLQ�
RIIHU�LV�VXEPLWWHG�DQG�DFFHSWDEOH��
x� $�IL[HG�SULFHG�RIIHU�LQ�DGGLWLRQ�WR�WKH�IXOO\�&3$�FRPSOLDQW�PDLQ�RIIHU��RU�
x� $Q\� RWKHU� RIIHU� ZLWK� &3$� VSHFLILFDWLRQV� ZKLFK� GHYLDWH� IURP� WKH� &3$�

UHTXLUHPHQWV� VSHFLILHG� LQ� WKH� HQTXLU\�� �+RZHYHU� LW� LV� FRPSXOVRU\� WKDW� DOO� VXFK�
GHYLDWLRQV�DUH�VXIILFLHQWO\�VXEVWDQWLDWHG��
�

� � $GGLWLRQDO�$OWHUQDWLYH�2IIHUV�PXVW�EH�FOHDUO\�LQGLFDWHG�DV�VXFK�
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��� (6.20¶6�35()(55('�,1'(;�/,67�

(VNRP¶V� SUHIHUUHG� LQGH[� OLVW� LV� VHW� RXW� KHUHXQGHU� LQ� 7DEOHV� �� DQG� ��� 7KH� LQGH[� OLVW�
FRPSULVHV�LQGLFHV�WKDW�FRXOG�EH�XVHG�LQ�WKH�7HQGHUHUV�PDLQ�RIIHU��

��� )25(,*1�3257,21�2)�7+(�7(1'(5�$*5((0(17�35,&(�

,Q� LQVWDQFHV� ZKHUH� WKH� SUHIHUUHG� LQGH[� OLVW� GRHV� QRW� VSHFLI\� D� IRUHLJQ� LQGH[� ZKLFK� LV�
UHTXLUHG�IRU�WKH�VSHFLILF�DJUHHPHQW��WKH�IROORZLQJ�PXVW�DSSO\��
�
x� 7KH�VRXUFH�RI�DQ�LQGH[�PXVW�EH�WKDW�RI�WKH�QDWLRQDO�VWDWLVWLFDO�LQVWLWXWH�RI�WKH�UHOHYDQW�

FRXQWU\�RU�D�JHQHUDOO\�DFNQRZOHGJHG�VWDWLVWLFDO��H�J��LQGXVWU\��ERG\�LQ�RU�IRU�WKDW�
FRXQWU\��H�J��%($0$�DQG�0(36��

x� 7KH�LQGH[�PXVW�EH�WKH�HTXLYDOHQW��RU�LI�XQDYDLODEOH��WKH�QHDUHVW�HTXLYDOHQW�LQGH[�WR�
WKDW�RI�WKH�VSHFLILF�SUHVFULEHG�ORFDO�LQGH[��

��� 180%(5�2)�)2508/$(�	�,1',&(6�

x� 7KH�7HQGHUHU�LV�OLPLWHG�WR�D�PD[LPXP�RI�����WHQ��LQGLFHV�LQ�WRWDO��L�H����D�PD[LPXP�RI�
��ORFDO�LQGLFHV�DQG�PD[LPXP�RI���IRUHLJQ�LQGLFHV��H[FOXGLQJ�WKH�IL[HG�SRUWLRQ�SHU�&3$�
IRUPXOD��SHU�RIIHU�DJUHHPHQW��
�

��� &3$�),;('�3257,21�

$�PLQLPXP�RI�����RI�WKH�WRWDO�DJUHHPHQW�YDOXH�LV�WR�EH�IL[HG�ZKHQ�D�&3$�IRUPXOD�
DSSOLHV��H[FHSW�LQ�WKH�FDVH�RI�SURIHVVLRQDO�VHUYLFHV�RU�FRQVXOWLQJ�DJUHHPHQWV��

��� %$6(�'$7(�

x� ,Q�LQVWDQFHV�RI�LQGLFHV�RU�RWKHU�UHIHUHQFHV�SXEOLVKHG�PRQWKO\��WKH�%DVH�'DWH�LV�WR�EH��
�������7KH�PRQWK�EHIRUH�WKH�PRQWK�LQ�ZKLFK�WKH�(QTXLU\�FORVHV�

x� ,Q�LQVWDQFHV�ZKHUH�WKH�UHIHUHQFH�ILJXUHV��H�J��PDUNHW�SULFHV��DUH�SXEOLVKHG�GDLO\�RU�DW�
PRUH�LQWHUYDOV�WKDQ�RQFH�D�PRQWK���

�������7KH�DYHUDJH�IRU�WKH�PRQWK�EHIRUH�WKH�PRQWK�LQ�ZKLFK�WKH�(QTXLU\�FORVHV�
x� ,Q�WKLV�FDVH��WKH�IROORZLQJ�VKDOO�DSSO\��

R� :KHUH�WKH�DYHUDJH�LV�SXEOLVKHG��

7KH�DYHUDJH�SXEOLVKHG�SULFH� LQ�WKH�FXUUHQF\�(VNRP�ZLOO�EH�H[SRVHG�WR��H�J��
� 7KH�FXUUHQF\�LQ�ZKLFK�(VNRP�ZLOO�HIIHFW�SD\PHQW�

R� :KHUH�D�KLJK��ORZ�DQG�PHDQ�DUH�SXEOLVKHG��

7KH�PHDQ�
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R� :KHUH� RWKHU� SULFHV� WKDQ� WKH� &DVK� 6HWWOHPHQW� RU� &DVK� 6HOOHUV� 3ULFH� DUH��
SXEOLVKHG��

7KH�&DVK�6HWWOHPHQW�RU�&DVK�6HOOHUV�3ULFH�

x� :KHUH�DSSOLFDEOH��WKHVH�SULQFLSOHV��PXVW�DOVR�DSSO\�IRU�WKH�&3$�³FXW�RII´�GDWH��

��� &3$�)25�352)(66,21$/�6(59,&(6�

7KH�SUHIHUUHG� LQGH[� WR�EH�XVHG� IRU�DGMXVWLQJ� WKHVH�DJUHHPHQWV� LV� WKH�FRXQWU\�VSHFLILF�
&3,�+HDGOLQH�LQGH[��
�
7KH� SULFH� DGMXVWPHQW� IDFWRU�ZLOO� EH� HIIHFWLYH� IURP�HDFK� FRQWUDFWXDO� DQQLYHUVDU\� RI� WKH�
EDVH�GDWH��7KLV�PXVW�EH�WKH�DYHUDJH�RI�WKH�FRXQWU\�VSHFLILF�&3,�+HDGOLQH�LQGH[�ILJXUHV�
SXEOLVKHG�IRU�WKH�ODVW�WZHOYH�PRQWK�SHULRG��F\FOH��HQGLQJ�EHIRUH�WKH�FRQWUDFW�DQQLYHUVDU\�
GDWH���
�
1R�IL[HG�SRUWLRQ�LV�PDQGDWRU\��

�
6LJQHG� � 'DWH� �

1DPH� � 3RVLWLRQ� �

7HQGHUHU� �

�

�

�

�

�

�

�

�

�

�

�
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�

7DEOH����3UHIHUUHG�/RFDO�,QGH[�/LVW���WKLV�OLVW�RI�LQGLFHV�QHHGV�WR�EH�UHOHYDQW�WR�WKH�FRPPRGLW\��
%X\HUV�QHHG�WR�FKHFN�DQG�LQFOXGH�WKH�UHOHYDQW�LQGLFHV���

/DERXU� &RPPRGLWLHV� 3URFHVVHG�
PDWHULDO� 7UDQVSRUW� 2WKHUV�

/DERXU�JHQHUDO�
�KRXUO\�SDLG��
6(,)6$��&���
DFWXDO�ODERXU�
FRVW�

6WHHO�
6WDWV6$��3�������
7DEOH����EDVLF�
LURQ�DQG�VWHHO�

0HFKDQLFDO�
HQJLQHHULQJ�
PDWHULDO�
6(,)6$��*��
PHFKDQLFDO�
HQJLQHHULQJ�
PDWHULDO�

6(,)6$��/���URDG�
IUHLJKW�FRVWV��

6WDV6$��32����&3,�
�+HDGOLQH��DOO�LWHPV��
25�
6(,)6$��'����&3,��

&RSSHU�
6(,)6$��)��
FRSSHU�PHWULF�WRQ�

(OHFWULFDO�
HQJLQHHULQJ�
PDWHULDO�
6(,)6$��*����
HOHFWULFDO�
HQJLQHHULQJ�
PDWHULDO�

/DERXU�JHQHUDO�
6(,)6$��&���D���
DFWXDO�ODERXU�
FRVW��ILHOG�IRUFH��
ZKHUH�
VXEVLVWHQFH�
DOORZDQFH�LV�
SDLG�

$OXPLQLXP�
6(,)6$��5��
DOXPLQLXP�

6WDV6$��
32��������33,��

x� )LQDO�
0DQXIDFWXU
HG�*RRGV�
�
�2U�

x� ,QWHUPHGLDW
H�
0DQXIDFWXU
HG�*RRGV�
25�

x� 6(,)6$�
7DEOH�8�
3URGXFHU�
3ULFH�,QGH[�
�33,�

���ILQDO�
PDQXIDFWXUHG�
*22'6��25�
,QWHUPHGLDWH�
0DQXIDFWXUHG�
*RRGV�

=LQF�
6(,)6$��)��]LQF�

%XLOGLQJ�DQG�
FRQVWUXFWLRQ�
PDWHULDO�
6(,)6$��*��
EXLOGLQJ�DQG�
FRQVWUXFWLRQ�
PDWHULDO�

/HDG�
6(,)6$��)��OHDG�

�

�

�

�

�
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7DEOH����3UHIHUUHG�)RUHLJQ�,QGH[�/LVW�

�

/DERXU� &RPPRGLWLHV� 3URFHVVHG�
PDWHULDO� 7UDQVSRUW� 2WKHUV�

1DWLRQDO�6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�VSHFLILF�
JHQHUDO�ODERXU�LQGH[�

0(36��
&RXQWU\�VSHFLILF�
JHQHUDO�VWHHO�
LQGH[�

1DWLRQDO�
6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�VSHFLILF�
PHFKDQLFDO�
HQJLQHHULQJ�
PDWHULDO�

1DWLRQDO�
6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�
VSHFLILF�
JHQHUDO�
WUDQVSRUW�FRVW�
LQGH[�
�

1DWLRQDO�
6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�VSHFLILF�
&3,��+HDGOLQH��
�
1DWLRQDO�
6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�VSHFLILF�
33,�

/0(��&RSSHU� 1DWLRQDO�
6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�VSHFLILF�
HOHFWULFDO�
HQJLQHHULQJ�
PDWHULDO�

/0(��DOXPLQLXP�

/0(��]LQF� 1DWLRQDO�
6WDWLVWLFDO�
,QVWLWXWH���
&RXQWU\�VSHFLILF�
EXLOGLQJ�DQG�
FRQVWUXFWLRQ�
PDWHULDO�

/0(��OHDG�

�

&ORVLQJ�GDWH�RI�WHQGHU�� BBBBBBBBBB�BBBBBBBBBB�BBBBBBBBBB�
�
7(1'(5(5¶6�6,*1$785(� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
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�

$11(;85(�(�
�
&3$��,*��5(48,5(0(176�)25�)25(,*1�*22'6�$1'�6(59,&(6��
�
&2175$&7�35,&(�$'-8670(17�$1'�)25(;�3$<0(176�±�,03257$7,21�
�
)DLOXUH�WR�SURSRVH�FRQWUDFW�SULFH�DGMXVWPHQW�PHWKRGV��HLWKHU�E\�FRPSOHWLQJ�WKLV�GRFXPHQW�RU�
SURSRVLQJ�DOWHUQDWLYH�PHWKRGV�IRU�DQ\�SRUWLRQ�RI�WKH�WHQGHU�SULFH��ZLOO�OHDG�WR�WKDW�SRUWLRQ�RI�
WKH�WHQGHU�SULFH�EHLQJ�FRQVLGHUHG�IL[HG��
�
:KHUH�VSDFH�LQ�WKLV�GRFXPHQW�LV�LQVXIILFLHQW��WKH�WHQGHUHU�VKDOO�VXEPLW�WKH�UHTXLUHG�
LQIRUPDWLRQ�RQ�VHSDUDWH�VFKHGXOHV��GXO\�UHIHUHQFHG�WR�WKLV�GRFXPHQW��
�
:KHUH�IRUHLJQ�H[FKDQJH�LV�LQYROYHG��DQG�(VNRP�ZLOO�FRYHU�WKH�ULVN�IRUZDUG��WKH�PHWKRGV�RI�
SD\PHQW�OLVWHG�LQ�3DUW���DUH�WKH�RQO\�DFFHSWDEOH�PHWKRGV��,W�PXVW�EH�QRWHG�WKDW�(VNRP�
FRQVLGHUV�3D\PHQW�0HWKRG���WR�EH�WKH�GHIDXOW�SD\PHQW�PHWKRG��
�
�
3$57�����3$<0(17�2)�)25(,*1�&200,70(176�

3D\PHQW�RI�(VNRP¶V�IRUHLJQ�FRPPLWPHQW�LQ�IRUHLJQ�FXUUHQF\�ZLOO�EH�PDGH�HLWKHU��
�
3D\PHQW�0HWKRG��$��
7R�D�QRPLQDWHG�EDQN�DFFRXQW�LQ�D�IRUHLJQ�FRXQWU\�LQ�D�IRUHLJQ�FXUUHQF\��
�SD\PHQW�ZLOO�EH�PDGH�WR�WKH�SDUW\�DQG�DFFRXQW�QRPLQDWHG�E\�WKH�VXSSOLHU��
LQ�WKH�FRQWUDFW��DQG�QRW�WR�DQ\�RWKHU�SDUW\���
3OHDVH�QRWH�WKDW�WKH�FRQWUDFWLQJ�SDUW\�PXVW�EH�WKH�GLUHFW�LPSRUWHU�RI�WKH�JRRGV�
$SSOLFDEOH��<���1���
�
3D\PHQW�0HWKRG��%��
�7R�D�YDOLG�6$5%�DSSURYHG�&)&�DFFRXQW�LQ�6RXWK�$IULFD��LQ�D�IRUHLJQ�FXUUHQF\��SD\PHQW�ZLOO�
EH�PDGH�WR�WKH�SDUW\�DQG�DFFRXQW�QRPLQDWHG�E\�WKH�VXSSOLHU�LQ�WKH�FRQWUDFW��DQG�QRW�WR�DQ\�
RWKHU�SDUW\����
3OHDVH�QRWH���

x� 7KH�FRQWUDFWLQJ�SDUW\�PXVW�EH�WKH�GLUHFW�LPSRUWHU�
x� )RU�SD\PHQW�SXUSRVHV��(VNRP�ZLOO�UHTXLUH�ERWK�WKH�IRUHLJQ��FRPPHUFLDO���LQYRLFH�DQG�

WKH�ORFDO�WD[�LQYRLFH�
x� 7KH�IRUHLJQ�FXUUHQF\�YDOXHV�RQ�ERWK�WKH�FRPPHUFLDO�DQG�ORFDO�LQYRLFH�PXVW���EH�WKH�

VDPH��(VNRP�ZLOO�QRW�SD\�DQ\�SURILW�LQ�IRUHLJQ�FXUUHQF\��
x� 6HUYLFH�UHODWHG�SD\PHQWV�DUH�H[FOXGHG�IURP�WKLV�RSWLRQ��

$SSOLFDEOH�<�1��RU��
�
3D\PHQW�0HWKRG���� �
,Q�6RXWK�$IULFDQ�5DQG�DW�WKH�VHOOLQJ�VSRW�UDWH�RI�H[FKDQJH�REWDLQHG�E\��
(VNRP¶V�7UHDVXU\�RQ�WKH�GDWH�WKDW�WKH�IRUZDUG�FRYHU�LV�FDQFHOOHG���(VNRP��
ZLOO�QRWLI\�WKH�VXSSOLHU�RI�WKH�GDWH�WKDW�WKH�IRUZDUG�FRYHU�LV�FDQFHOOHG�DV�ZHOO��
DV�WKH�LQWHQGHG�SD\PHQW�GDWH��ZKLFK�ZLOO�EH�DV�SHU�WKH�DJUHHG�SD\PHQW�WHUPV��
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�

$Q\�H[FKDQJH�UDWH�DGMXVWPHQW�DIWHU�(VNRP�KDV�QRWLILHG�WKH�VXSSOLHU�RI�WKH�GDWH��
DQG�WKH�UDWH�ZKLFK�WKH�IRUZDUG�FRYHU�LV�FDQFHOOHG��ZLOO�EH�IRU�WKH�DFFRXQW�RI��
WKH�VXSSOLHU���
3OHDVH�QRWH���

x� 7KH�FRQWUDFWLQJ�SDUW\�KDV�WR�EH�WKH�GLUHFW�LPSRUWHU�RI�WKH�JRRGV���
x� 7KLV�SD\PHQW��RSWLRQ�LV�QRW�DSSOLFDEOH�IRU�WKH�SD\PHQW�RI�VHUYLFHV�

�
$SSOLFDEOH��<�1�«««���

$Q� LQGHPQLW\� LQ� ZULWLQJ� FRQILUPLQJ� WKDW� WKH� VXSSOLHU� ZLOO� QRW� EX\� IRUZDUG� FRYHU� LV� UHTXLUHG�
ZKHUH�3D\PHQW�0HWKRG���RU���LV�FRQWUDFWHG��
�
>3D\PHQW� 0HWKRG� �� PXVW� EH� DFFHSWHG� E\� WKH� &RPPHUFLDO� 3ROLF\� DQG� 3URFHGXUH�
0DQDJHU� EHIRUH� WKH� WHQGHU� GRFXPHQWDWLRQ� LV� VHQW� RXW�� EXW� DW� WKH� ODWHVW� EHIRUH� WKH�
WHQGHU�FORVLQJ�GDWH���,I�LW�LV�QRW�DSSURYHG�EHIRUH�WHQGHU�FORVLQJ��3D\PHQW�0HWKRG���ZLOO�
EH�WKH�GHIDXOW�@�
�
�
)L[HG�=$5�SULFLQJ�
7KH� WHQGHUHU�PD\�HOHFW� WR�EH� UHVSRQVLEOH� IRU� WKH�KHGJLQJ�RI� WKH�H[SRVXUH�RI� WKH� LPSRUWHG�
FRQWHQW��+RZHYHU��(VNRP�UHVHUYHV�WKH�ULJKW�WR�KDYH�OLQH�RI�VLJKW�RI�WKH�H[FKDQJH�UDWHV�WR�EH�
TXRWHG� E\� WKH� WHQGHUHU�� 7KLV� HQWDLOV� D� VLPXOWDQHRXV� H[HUFLVH� RI� WKH� YHULILFDWLRQ� RI� WKH��
H[FKDQJH�UDWHV�WR�EH�XVHG��
�
$SSOLFDEOH��<�1�«««���
�
3OHDVH�QRWH��(VNRP�ZLOO�UHTXLUH�VXEVWDQWLDWLQJ�SURRI�RI�LPSRUWDWLRQ�DW�WKH�WLPH�RI�LQYRLFLQJ���LI�
SD\PHQW�PHWKRGV��$��%�DQG���DUH�VHOHFWHG��
�
:KHUH� JRRGV� ZHUH� SUHYLRXVO\� LPSRUWHG� LQWR� VWRFN� E\� WKH� VXSSOLHU�� IRU� GHOLYHU\� WR� YDULRXV�
FXVWRPHUV��LQFOXGLQJ�(VNRP��WKH�SULFH�TXRWHG�PXVW�EH�LQ�6RXWK�$IULFDQ�5DQG���,Q�VXFK�FDVHV�
(VNRP�ZLOO�QRW�XQGHUWDNH�DQ\�IRUHLJQ�H[FKDQJH�FRPPLWPHQW�RU�DUUDQJH�IRUZDUG�FRYHU��
�
�
3$57�����(;&+$1*(�5$7(6�
7KH�WHQGHUHU�VKDOO�XVH�WKH�H[FKDQJH�UDWH�DV�DW���+���RQ�WKH�GDWH�RI�WKH�DGYHUWLVHPHQW�RI�
WKH�WHQGHU��7KH�VRXUFH�RI�WKH�H[FKDQJH�UDWHV�VKDOO�EH�WKH�6RXWK�$IULFDQ�5HVHUYH�%DQN�
�ZZZ�UHVEDQN�FR�]D��
3OHDVH�QRWH�WKDW�WKH�WHQGHUHU�LV�UHTXLUHG�WR�VXEPLW�SURRI�RI�WKH�6$5%�UDWH�V�XVHG��
�
�
�
3$57�����$'-8670(17�2)�,03257$7,21�&2676��(7&�
7KH� YDOXHV� LQ� 5DQG� LQFOXGHG� LQ� WKH� WHQGHU�FRQWUDFW� SULFH� IRU� WKH� IROORZLQJ� FRVWV� VKDOO� EH�
EDVHG�RQ�UDWHV�UXOLQJ�IRU�WKH�PRQWK�SULRU�WR�WKH�FORVLQJ�GDWH�RI�WKH�WHQGHU�DQG�DQ\�YDULDWLRQ�LQ�
WKHVH�UDWHV�DSSOLHG�WR�WKH�YDOXH�LQFOXGHG�LQ�WKH�WHQGHU�SULFH�ZLOO�EH�IRU�(VNRP¶V�DFFRXQW��
�



�
,QYLWDWLRQ�WR�7HQGHU�

7HPSODWH�
,GHQWLILHU� ������������� 5HY� ��

'RFXPHQW�
,GHQWLILHU� �������������� 5HY� ���

(IIHFWLYH�'DWH� ���0DUFK������
5HYLHZ�'DWH� 0DUFK������

� �

&RQILGHQWLDO�
�
�
�
�
�
� 3DJH����RI����

)LOH�QDPH����������������,QYLWDWLRQ�WR�7HQGHU��3URYLVLRQ�RI�FOHDQLQJ�VHUYLFHV�DW�.RPDWL�3RZHU�6WDWLRQ�IRU����PRQWKV�

�

� 5$7(6�7$5,))6�

6HD�$LU�)UHLJKW� �

%XQNHU�$GMXVWPHQW�)DFWRU� �

&XUUHQF\�$GMXVWPHQW�)DFWRU� �

0DULQH�5LVN�,QVXUDQFH��05,���(VNRP�ZLOO�SURYLGH�FRYHU�� �

5DWH�IRU�([WHQVLRQ�RI�05,�DIWHU�$UULYDO�RI�*RRGV�DW�6LWH��LI�UHTXLUHG�� �

:KDUIDJH� �

/DQGLQJ�&KDUJHV� �

&XVWRPV�'XWLHV� �

56$�3RUW�RQ�ZKLFK�,PSRUW�&KDUJHV�DUH�%DVHG� �
�
�
3$57���� $'-8670(17�2)�29(56($6�0$18)$&785(��(;3$75,$7(�/$%285�$1'�

27+(5�&2676��7R�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�(VNRP�&3$�,QGH[��
�
(VNRP� UHTXLUHV� D� IL[HG�SRUWLRQ� �IUHH� RI� SULFH� DGMXVWPHQW�� DSSURSULDWH� WR� WKH� QDWXUH� RI� WKH�
FRQWUDFW��
�
7KH�PHWKRGV�IRUPXODH�SURSRVHG�LQ�WKLV�SDUW�VKDOO�FOHDUO\�LGHQWLI\�WKH�EDVH�PRQWK��WKH�SHULRG�
RYHU�ZKLFK� DGMXVWPHQW�ZLOO� DSSO\�� WKH� HOHPHQWV� RI� ODERXU�DQG�PDWHULDOV� DQG� VRXUFH� RI� WKH�
LQGLFHV�UDWHV�SULFHV�WR�EH�XVHG��
�
7KH� VRXUFH� RI� LQGLFHV�SULFHV�UDWHV� QRPLQDWHG� LQ� WKLV� SDUW� VKDOO� EH� IURP� D� UHFRJQLVHG�
SXEOLVKLQJ�DXWKRULW\��,W�PXVW�EH�FOHDUO\�DQG�FRPSOHWHO\�GHILQHG���6XSSOLHU�LQ�KRXVH�LQGLFHV�DUH�
QRW�DFFHSWDEOH��
�
7KH� YDOXH� RI� RYHUVHDV� PDQXIDFWXUH�� ODERXU� DQG� PDWHULDO� FRVWV� �H[�ZRUNV��� LQODQG�
WUDQVSRUWDWLRQ��H[SDWULDWH�ODERXU��HWF��LQFOXGHG�LQ�WKH�WHQGHU�FRQWUDFW�SULFH�VKDOO�EH�VXEMHFW�WR�
DGMXVWPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�PHWKRGV�VWDWHG�KHUHXQGHU��
�
7KH�EDVH� LQGLFHV�SULFHV�UDWHV� VKDOO�EH� WKRVH� UXOLQJ� IRU� WKH�PRQWK�SULRU� WR� WKH�PRQWK�RI� WKH�
FORVLQJ�RI�WKH�HQTXLU\��
�
����0$18)$&785,1*�&3$�0(7+2'��/$%285�$1'�0$7(5,$/���
3OHDVH�VXEPLW�\RXU�SURSRVDOV�IRU�WKLV�VHFWLRQ�RQ�D�VHSDUDWH�VKHHW�RI�SDSHU�DV�DQ�DQQH[XUH��
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�

����(;3$75,$7(�/$%285�0(7+2'�
3OHDVH�VXEPLW�\RXU�SURSRVDOV�IRU�WKLV�VHFWLRQ�RQ�D�VHSDUDWH�VKHHW�RI�SDSHU�DV�DQ�DQQH[XUH��

�
����27+(5� 9$/8(6� 0(7+2'� �H�J�� (QJLQHHULQJ� IHHV�� GHVLJQ� IHHV�� EDUJLQJ�� LQODQG�

WUDQVSRUWDWLRQ��HWF���
3OHDVH�VXEPLW�\RXU�SURSRVDOV�IRU�WKLV�VHFWLRQ�RQ�D�VHSDUDWH�VKHHW�RI�SDSHU�DV�DQ�DQQH[XUH��

�
3$57����$'-8670(17�2)�/2&$/�0$18)$&785(�6833/<�0$7(5,$/��75$163257�

$1'�(5(&7,21�&2676�
7KH�FRQWUDFW�SULFH�DGMXVWPHQW�PHWKRG�IRU�ORFDO�PDQXIDFWXUH�RU�SDUWO\�ORFDO�PDQXIDFWXUH�IURP�
LPSRUWHG� VWRFN�� HTXLSPHQW� RU� SODQW� FRVW�� WUDQVSRUW� FRVW� ZLWKLQ� WKH� 56$� DQG� ORFDO�
HUHFWLRQ�LQVWDOODWLRQ�FRVW�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�DWWDFKHG�(VNRP�&3$�3ULQFLSOHV��
�
3$57���� �*8,'(/,1(6�)25�&2175$&7�35,&(�$'-8670(17�&/$,06� ����3$57������
$1'���
�� :KHQ� WKH� SHUFHQWDJH� LQFUHDVH� RU� GHFUHDVH� EHWZHHQ� WZR� LQGLFHV�SULFHV�WDULIIV� LV�

FDOFXODWHG��WKH�HDUOLHU�ILJXUH�VKDOO�EH�WDNHQ�DV�WKH�EDVH��
�� :KHUH�SRUWLRQV�RI�WKH�ZRUNV�DUH�GHOLYHUHG�DW�GLIIHUHQW�WLPHV��FRQWUDFW�SULFH�DGMXVWPHQWV�

VKDOO�EH�PDGH�LQ�UHVSHFW�RI�DSSURSULDWH�SRUWLRQV�RI�WKH�FRQWUDFW�SULFH��
�� :KHUH� WKH� WHUPV� RI� SD\PHQW� RI� WKH� FRQWUDFW� DOORZ� SURJUHVV� SD\PHQWV�� RWKHU� WKDQ�

(VNRP¶V�VWDQGDUG�SD\PHQW�WHUPV��WKH�DJUHHG�FRQWUDFW�SULFH�DGMXVWPHQW�PHWKRG�VKDOO�EH�
DSSOLHG�WR�WKH�YDOXH�RI�VXFK�SD\PHQW�DQG�WR�WKH�GDWH�DQG�OHYHO�RI�FRPSOHWLRQ�WR�ZKLFK�
SD\PHQW�LV�OLQNHG��

�� :KHUH� DQ\� ILJXUH� JLYHQ� LQ� D� WDEOH� LV� WKHUHLQ� VWDWHG� WR� EH� D� SURYLVLRQDO� ILJXUH� RU� LV�
VXEVHTXHQWO\�DPHQGHG��WKH�ILJXUH�DV�XOWLPDWHO\�FRQILUPHG�RU�DPHQGHG�LQ�WKH�SXEOLFDWLRQ�
FRQFHUQHG�VKDOO�DSSO\��

�� :KHUH�WKH�DSSURSULDWH�FODLP�LQGLFHV�SULFHV��DV�GHILQHG�LQ�WHUPV�RI�WKH�DJUHHG�IRUPXODH��
DUH�QRW�DYDLODEOH�RU�DUH�SURYLVLRQDO��LQWHULP�FODLPV�EDVHG�RQ�WKH�ODVW�SXEOLVKHG�FRQILUPHG�
RU�UHYLVHG�LQGLFHV�SULFHV�DV�DW�WKH�GDWH�RI�GHOLYHU\�LQVWDOODWLRQ�PD\�EH�VXEPLWWHG���:KHQ�
WKH� FRQILUPHG� RU� UHYLVHG� LQGH[�SULFH� EHFRPHV� DYDLODEOH� WKH� ILQDO� FODLP� PD\� EH�
VXEPLWWHG�� SURYLGHG� WKDW� VXFK� FODLP� LV� UHFHLYHG� ZLWKLQ� ���� GD\V� RI� WKH� GDWH� RI�
GHOLYHU\�LQVWDOODWLRQ��

�� :KHUH� UHTXHVWHG� E\� (VNRP�� WKH� FRQWUDFWRU� VKDOO� VXEPLW� SXEOLFDWLRQV� VKRZLQJ� EDVH�
LQGLFHV�SULFHV�UDWHV� DV� WKH\� EHFRPH� DYDLODEOH� DV� ZHOO� DV� XSGDWHG� YDOXHV� DW� WKUHH�
PRQWKO\�LQWHUYDOV�GXULQJ�WKH�FRXUVH�RI�WKH�FRQWUDFW��

�� :KHUH�LW�LV�FRQVLGHUHG�QHFHVVDU\�(VNRP�UHVHUYHV�WKH�ULJKW�WR�FDOO�IRU�DQ\�GRFXPHQWDU\�
HYLGHQFH�WR�VXEVWDQWLDWH�FODLPV��

�
&ORVLQJ�GDWH�RI�WHQGHU�� BBBBBBBBBB�BBBBBBBBBB�BBBBBBBBBB�
�
7(1'(5(5¶6�6,*1$785(� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
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�

$11(;85(�)��
� � � � � � � � � �������������������������6%'�����

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

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

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

�
��� *HQHUDO�&RQGLWLRQV�
�

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

�
�����5HJXODWLRQ�������SUHVFULEHV�WKDW�LQ�WKH�FDVH�RI�GHVLJQDWHG�VHFWRUV��RUJDQV�RI�VWDWH�PXVW�

DGYHUWLVH�VXFK�WHQGHUV�ZLWK�WKH�VSHFLILF�ELGGLQJ�FRQGLWLRQ�WKDW�RQO\�ORFDOO\�SURGXFHG�RU�
PDQXIDFWXUHG� JRRGV�� ZLWK� D� VWLSXODWHG� PLQLPXP� WKUHVKROG� IRU� ORFDO� SURGXFWLRQ� DQG�
FRQWHQW�ZLOO�EH�FRQVLGHUHG��

�
�����:KHUH�QHFHVVDU\��IRU�WHQGHUV�UHIHUUHG�WR�LQ�SDUDJUDSK�����DERYH��D�WZR�VWDJH�ELGGLQJ�

SURFHVV�PD\�EH�IROORZHG��ZKHUH�WKH�ILUVW�VWDJH�LQYROYHV�D�PLQLPXP�WKUHVKROG�IRU�ORFDO�
SURGXFWLRQ�DQG�FRQWHQW�DQG�WKH�VHFRQG�VWDJH�SULFH�DQG�%�%%((��

�
�����$�SHUVRQ�DZDUGHG�D�FRQWUDFW�LQ�UHODWLRQ�WR�D�GHVLJQDWHG�VHFWRU��PD\�QRW�VXE�FRQWUDFW�LQ�

VXFK�D�PDQQHU�WKDW�WKH�ORFDO�SURGXFWLRQ�DQG�FRQWHQW�RI�WKH�RYHUDOO�YDOXH�RI�WKH�FRQWUDFW�
LV�UHGXFHG�WR�EHORZ�WKH�VWLSXODWHG�PLQLPXP�WKUHVKROG��

�
�����7KH�ORFDO�FRQWHQW��/&��H[SUHVVHG�DV�D�SHUFHQWDJH�RI�WKH�ELG�SULFH�PXVW�EH�FDOFXODWHG�

LQ� DFFRUGDQFH� ZLWK� WKH� 6$%6� DSSURYHG� WHFKQLFDO� VSHFLILFDWLRQ� QXPEHU� 6$76� ������
�����DV�IROORZV���

�
� /&� �>����[���\@�
�����

�
:KHUH�

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

3ULFHV� UHIHUUHG� WR� LQ� WKH� GHWHUPLQDWLRQ� RI� [�PXVW� EH� FRQYHUWHG� WR� 5DQG� �=$5�� E\�
XVLQJ�WKH�H[FKDQJH�UDWH�SXEOLVKHG�E\�6RXWK�$IULFDQ�5HVHUYH�%DQN��6$5%��DW�������
RQ�WKH�GDWH�RI�DGYHUWLVHPHQW�RI�WKH�ELG�DV�LQGLFDWHG�LQ�SDUDJUDSK�����EHORZ��
�
7KH� 6$%6� DSSURYHG� WHFKQLFDO� VSHFLILFDWLRQ� QXPEHU� 6$76� ���������� LV�
DFFHVVLEOH�RQ�KWWS��ZZZ�WKHGWL�JRY�]D�LQGXVWULDO�GHYHORSPHQW�LS�MVS�DW�QR�FRVW����
�

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

�
��� 7KH� VWLSXODWHG�PLQLPXP� WKUHVKROG�V�� IRU� ORFDO� SURGXFWLRQ� DQG�FRQWHQW� �UHIHU� WR�

$QQH[�$�RI�6$76������������IRU�WKLV�ELG�LV�DUH�DV�IROORZV��
�
'HVFULSWLRQ�RI�VHUYLFHV��ZRUNV�RU�JRRGV�� ����6WLSXODWHG�PLQLPXP�WKUHVKROG�

�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� � ������ BBBBBBB��

� �
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� � � BBBBBBB��
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� � � BBBBBBB��
�

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

�

<(6� � 12� �
�
����� �,I�\HV��WKH�UDWH�V��RI�H[FKDQJH�WR�EH�XVHG�LQ�WKLV�ELG�WR�FDOFXODWH�WKH�ORFDO�FRQWHQW�DV�

SUHVFULEHG�LQ�SDUDJUDSK�����RI�WKH�JHQHUDO�FRQGLWLRQV�PXVW�EH�WKH�UDWH�V��SXEOLVKHG�
E\�6$5%�IRU�WKH�VSHFLILF�FXUUHQF\�DW�������RQ�WKH�GDWH�RI�DGYHUWLVHPHQW�RI�WKH�ELG��

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

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

�
&XUUHQF\�� 5DWHV�RI�H[FKDQJH�
86�'ROODU� �
3RXQG�6WHUOLQJ� �
(XUR� �
<HQ� �
2WKHU� �
1%��%LGGHUV�PXVW�VXEPLW�SURRI�RI�WKH�6$5%�UDWH��V��RI�H[FKDQJH�XVHG��
�

��� :KHUH��DIWHU� WKH�DZDUG�RI�D�ELG��FKDOOHQJHV�DUH�H[SHULHQFHG� LQ�PHHWLQJ� WKH�VWLSXODWHG�
PLQLPXP�WKUHVKROG�IRU�ORFDO�FRQWHQW�WKH�GWL�PXVW�EH�LQIRUPHG�DFFRUGLQJO\�LQ�RUGHU�IRU�WKH�
GWL�WR�YHULI\�DQG�LQ�FRQVXOWDWLRQ�ZLWK�WKH�$2�$$�SURYLGH�GLUHFWLYHV�LQ�WKLV�UHJDUG��
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�

�
/2&$/�&217(17�'(&/$5$7,21�

�5()(5�72�$11(;�%�2)�6$76������������
�
/2&$/� &217(17� '(&/$5$7,21� %<� &+,()� ),1$1&,$/� 2)),&(5� 25� 27+(5�
/(*$//<� 5(63216,%/(� 3(5621� 120,1$7('� ,1� :5,7,1*� %<� 7+(� &+,()�
(;(&87,9(�25�6(1,25�0(0%(5�3(5621�:,7+�0$1$*(0(17�5(63216,%,/,7<�
�&/26(�&25325$7,21��3$571(56+,3�25�,1',9,'8$/���

�
,1�5(63(&7�2)�%,'�12������������������������������������������������������������������������������������
�
,668('�%<���3URFXUHPHQW�$XWKRULW\���1DPH�RI�,QVWLWXWLRQ���
��������������������������������������������������������������������������������������������������������������������������
1%����
�
�� 7KH� REOLJDWLRQ� WR� FRPSOHWH�� GXO\� VLJQ� DQG� VXEPLW� WKLV� GHFODUDWLRQ� FDQQRW� EH�

WUDQVIHUUHG� WR�DQ�H[WHUQDO�DXWKRUL]HG�UHSUHVHQWDWLYH��DXGLWRU�RU�DQ\�RWKHU�WKLUG�SDUW\�
DFWLQJ�RQ�EHKDOI�RI�WKH�ELGGHU��

�� *XLGDQFH� RQ� WKH� &DOFXODWLRQ� RI� /RFDO� &RQWHQW� WRJHWKHU� ZLWK� /RFDO� &RQWHQW�
'HFODUDWLRQ� 7HPSODWHV� �$QQH[� &�� '� DQG� (�� LV� DFFHVVLEOH� RQ�
KWWS���ZZZ�WKGWL�JRY�]D�LQGXVWULDO� GHYHORSPHQW�LS�MVS�� %LGGHUV� VKRXOG� ILUVW� FRPSOHWH�
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