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���� .8:$,7�2,/�&203$1<��.�6�&����KHUHLQDIWHU�FDOOHG�WKH�³&RPSDQ\´�� LQWHQGV�
WR�FRQVWUXFW�QHZ�)DFLOLWLHV��ZKLFK�FRPSULVH�WKH�*&�����1HZ�*DWKHULQJ�&HQWUH�
IRU�6(.�DQG�DOO�DVVRFLDWHG�ZRUNV�DV�IXUWKHU�VSHFLILHG�RU�RWKHUZLVH�GHVFULEHG�
LQ�WKH�HQFORVHG�GRFXPHQWV��

���� 7KH�7HQGHU�'RFXPHQWV�DUH�FRPSULVHG�RI�WKH�IROORZLQJ��

������ ,QYLWDWLRQ�WR�%LG�

������ ,QVWUXFWLRQV�WR�WKH�%LGGHU�

� $SSHQGL[�1R���� � 6SHFLPHQ�RI�%LG�%RQG�

� $SSHQGL[�1R���� � 6SHFLPHQ�RI�3HUIRUPDQFH�%RQG�

� $SSHQGL[�1R���� � %LGGHU¶V�4XHU\�)RUP�

� $SSHQGL[�1R���� � 2SWLRQDO�&RQVRUWLXP�3DUWQHUV�

� $SSHQGL[�1R���� � 'HFODUDWLRQ�IRUP�IRU�6LWH�9LVLW�

������ &RPPHUFLDO�3URSRVDO�

� )RUP�RI�7HQGHU�

� � $WWDFKPHQW�1R����� %UHDNGRZQ�RI�WKH�/XPS�6XP�&RQWUDFW�3ULFH�

$WWDFKPHQW�1R��$� 1RW�XVHG�

� � $WWDFKPHQW�1R��%� 1RW�XVHG�

� � $WWDFKPHQW�1R����� 6FKHGXOH�RI�8QLW�5DWHV

$WWDFKPHQW�1R���� %UHDNGRZQ� RI� 0DMRU� (OHPHQWV� &RPSULVLQJ� WKH��
/XPS�6XP�&RQWUDFW�3ULFH�

� � $WWDFKPHQW�1R����� 3URFHVV�&KHPLFDOV�&RQVXPSWLRQ�

� � $WWDFKPHQW�1R����� 0RQWKO\�&DVK�)ORZ�)RUHFDVW�

� � $WWDFKPHQW�1R����� 6WDWHPHQW�DQG�&HUWLILFDWH��

� � $WWDFKPHQW�1R����� ([SRUW�&UHGLWV���*RRGV�DQG�6HUYLFHV�

� � $WWDFKPHQW�1R����� 'HFODUDWLRQ�)RUP�

� � $WWDFKPHQW�1R���� /LVW�RI�/RFDOO\�0DQXIDFWXUHG�0DWHULDOV�

$WWDFKPHQW�1R����� /LVW�RI�)LUPV�IRU�(,$�6WXGLHV�

� $WWDFKPHQW�1R������ 1RW�XVHG�

� $WWDFKPHQW�1R����� &HUWLILFDWH�RI�$JHQWV�&RPSOLDQFH�ZLWK�&RXQFLO�RI�
0LQLVWHUV�5HVROXWLRQ�1R�����������DV�DPHQGHG�
E\�&RXQFLO�RI�0LQLVWHUV�5HVROXWLRQ�1R�����������
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� $WWDFKPHQW�1R����� �1RW�8VHG�

� � � �����$WWDFKPHQW�1R����� � �$XWKRULW\�

� � � �����$WWDFKPHQW�1R����� $UWLFOHV�RI�,QFRUSRUDWLRQ��

�����$WWDFKPHQW�1R��� �&RQVRUWLXP

������ 7HFKQLFDO�3URSRVDO�

$WWDFKPHQW�1R����� 7HFKQLFDO�3URSRVDO�6HFWLRQV�����±������

([KLELW������ 'HFODUDWLRQ�IRU�9HULILFDWLRQ�DQG�$FFHSWDQFH�RI�
)(('�

([KLELW������ 'HFODUDWLRQ�IRU�9HULILFDWLRQ�DQG�$FFHSWDQFH�RI�
6XSSOHPHQWDU\�/HWWHU�V��

������ 7KH�IROORZLQJ�&RQWUDFW�GRFXPHQWV�LQ�RUGHU�RI�SUHFHGHQFH��

&RQWUDFW�$JUHHPHQW��

3DUWLFXODU�&RQGLWLRQV�RI�&RQWUDFW��

*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW��

$SSHQGL[�$� &RQWUDFW�3ULFH�DQG�3D\PHQW��

$SSHQGL[�%� )DFLOLWLHV�3HUIRUPDQFH�*XDUDQWHHV��

$SSHQGL[�&� )DFLOLWLHV�&RPSOHWLRQ�DQG�$FFHSWDQFH��

$SSHQGL[�'� 3URMHFW�$GPLQLVWUDWLRQ�DQG�&RRUGLQDWLRQ�3URFHGXUH��

$SSHQGL[�(� 6FRSH�RI�:RUN�DQG�'HVFULSWLRQ�RI�6HUYLFHV��

$SSHQGL[�)� 7HFKQLFDO�6SHFLILFDWLRQ��

$SSHQGL[�*� .2&�/LVW�RI�$SSURYHG�0DQXIDFWXUHUV��

$SSHQGL[�+� .2&�/LVW�RI�$SSURYHG�&RQWUDFWRUV�IRU�&DWHJRULHV�RI�
:RUNV�DQG�6HOHFWHG�/LVW�RI�&7&�$SSURYHG�&LYLO�DQG�
5RDGV�DQG�6DQLWDU\�:RUNV�&RQWUDFWRUV�

$SSHQGL[�,� 0LQLVWU\�RI�&RPPHUFH�	�,QGXVWU\�±�.XZDLW��

� ,QGXVWULDO�*XLGH�
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���� 7KH� ELGGHU� VKDOO� DFFHVV� WKH� &RPSDQ\� ZHEVLWH� DQG� REWDLQ� GRFXPHQWV�
UHIHUUHG� WR� LQ�� EXW� QRW� DWWDFKHG� WR� WKH� 7HQGHU� E\� DFFHVVLQJ� WKH� VWULQJ��
ZZZ�NRFNZ�FRP�� H�7HQGHULQJ�� &RPPHUFLDO� 'RFXPHQWV�� +RZHYHU�� PLVVLQJ�
GUDZLQJV�� VNHWFKHV� DQG� WKH� OLNH� PXVW� EH� VRXJKW� LQ� ZULWLQJ� IURP� &HQWUDO�
7HQGHUV� &RPPLWWHH� �³&7&´�� DQG� WKH� FRUUHVSRQGHQFH� FRSLHG� WR� WKH�
FRQFHUQHG�&RPSDQ\�7HDP�/HDGHU�&RQWUDFWV� �,��� �:KHUH�DQ\�SDJHV�RI� WKH�
7HQGHU�'RFXPHQWV�DUH�GXSOLFDWHG�RU�PLVVLQJ�RU�WKH�UHSURGXFWLRQ�LV�QRW�FOHDU�
RU�DQ\�GRXEW�H[LVWV�DV� WR� WKH� IXOO�H[WHQW�DQG�PHDQLQJ�RI�DQ\�GHVFULSWLRQ�RU�
WKH�EUHDNGRZQ�RI�WKH�&RQWUDFW�3ULFH�RU�DWWDFKPHQWV�WR�WKH�)RUP�RI�7HQGHU�
RU� LI�DQ\�SDUW�RI� WKLV�7HQGHU�FRQWDLQ�DQ\�HUURUV�� WKH�ELGGHU�VKDOO�QRWLI\�&7&�
DQG�WKH�FRUUHVSRQGHQFH�FRSLHG�WR�WKH�&RPSDQ\�7HDP�/HDGHU�&RQWUDFWV��,��
EHIRUH� VXEPLVVLRQ�RI� WKH�ELG�DQG� WKH�&RPSDQ\�PD\� LVVXH� FODULILFDWLRQV�RU�
DPHQGPHQWV�LI�QHFHVVDU\��

���� 7KH� SURYLVLRQV� RI� /DZ� 1R�� �������� JRYHUQLQJ� 3XEOLF� 7HQGHUV� DQG� DQ\�
DPHQGPHQWV�WKHUHWR�VKDOO�IRUP�DQ�LQWHJUDO�SDUW�RI�WKH�7HQGHU�'RFXPHQW�DQG�
VKDOO�EH�FRQVWUXHG�DV�VXSSOHPHQWDU\� WR�DOO� WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�
WKHUHLQ�DV�DSSURSULDWH��

���� 7KH� ELG� VKDOO� EH� FOHDUO\� W\SHG� LQ� WKH� (QJOLVK� ODQJXDJH�� � 1R� VWULNLQJ� RXW��
HUDVXUH�RU�LQWHUOLQHDWLRQV�LQ�WKH�WH[W�LV�DOORZHG���<RXU�DWWHQWLRQ�LV�SDUWLFXODUO\�
GUDZQ� WR� $UWLFOH� ��� RI� WKH� /DZ� RQ� 3XEOLF� 7HQGHUV� ZLWK� UHVSHFW� WR� WKH�
FRPSOHWLRQ�RI� WKH�ELG��DQG� WKHUH�VKDOO�EH�QR�DOWHUDWLRQV�RU�HUDVXUHV�RQ� WKH�
ELG�ZLWKRXW�EHLQJ�H[SODLQHG�LQ�ZULWLQJ�DQG�LQLWLDOOHG��

���� ,I�WKH�ELGGHU�GRHV�QRW�ZLVK�WR�ELG��SOHDVH��

�D�� 5HWXUQ�WKH�DWWDFKHG�GRFXPHQWV�WR�WKH�&7&�VWDWLQJ�LWV�UHDVRQV�IRU�QRW�
SDUWLFLSDWLQJ�LQ�WKH�7HQGHU��DQG�

�E�� 3URYLGH�D�FRS\�RI�LWV�UHDVRQV�IRU�QRW�SDUWLFLSDWLQJ�LQ�WKH�7HQGHU�WR�WKH�
&RPSDQ\�7HDP�/HDGHU�&RQWUDFWV�>,@�RQ�)D[��1R�>�������������@���

���� ,16758&7,216�5(/$7,1*�72�%,'�68%0,66,21�

���� 7KH�&RPSDQ\� GRHV�QRW� ELQG� LWVHOI� WR� DFFHSW� WKH� ORZHVW� RU� DQ\� ELG�� QRU� WR�
DVVLJQ� D� UHDVRQ� IRU� UHMHFWLRQ� RI� DQ\� ELG�� � %LGV� PD\� EH� FRQVLGHUHG�
QRQ�UHVSRQVLYH�DQG�PD\�EH�GLVTXDOLILHG�RU�UHMHFWHG�IRU�DQ\�UHDVRQ��LQFOXGLQJ�
FLUFXPVWDQFHV�ZKHUH�WKHUH�LV�HYLGHQFH�RI�FROOXVLRQ�EHWZHHQ�ELGGHUV��

���� 7KH�ELGGHU�VKDOO�QRWH� WKDW� WKH�&RPSDQ\�ZLOO�RQO\�HQWHU� LQWR�D�FRQWUDFW�ZLWK�
.XZDLWL�FRPSDQLHV�UHJLVWHUHG�ZLWK�WKH�.XZDLW�0LQLVWU\�RI�&RPPHUFH��RU�ZLWK��

D�� QRQ�.XZDLWL� FRPSDQLHV� UHJLVWHUHG� LQ� WKHLU� FRXQWU\� RI� RULJLQ�ZLWK� WKH�
UHJLVWUDU�RI�FRPSDQLHV�DQG�RU�XQGHU�WKH�UHOHYDQW�SUHYDLOLQJ�ODZV�WKDW�
DSSO\� WR� WKH�UHJLVWUDWLRQ�RI�FRPSDQLHV�DQG�UHSUHVHQWHG�E\�D�.XZDLWL�
DJHQW��RU�

E�� ZLWK�QRQ�.XZDLWL�FRPSDQLHV�UHJLVWHUHG�DV�LQ�SDUDJUDSK������D��DERYH�
ZKR�DUH�LQ�SDUWQHUVKLS�ZLWK�D�.XZDLWL�UHJLVWHUHG�FRPSDQ\��
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���� 7KH� ELG� VKDOO� EH� VXEPLWWHG� E\� D� VLQJOH� FRUSRUDWH� HQWLW\�� RU� DW� WKH� ELGGHU¶V�
GLVFUHWLRQ�DQG�VXEMHFW�WR�FRPSOLDQFH�ZLWK�&ODXVH����&RQVRUWLXP��KHUHLQ��E\�
D�QRQ�LQFRUSRUDWHG�DVVRFLDWLRQ�RI�FRPSDQLHV�SDUWQHUV��D�³&RQVRUWLXP´���

���� 7KH�ELGGHU�VKDOO�FRPSO\�ZLWK�WKH�UHVWULFWLRQV�ODLG�GRZQ�E\�.XZDLW�,PSRUW�DQG�
&XVWRPV�/DZV�DQG�5HJXODWLRQV�LQ�UHODWLRQ�WR�LPSRUWHG�HTXLSPHQW�DQG�WKHLU�
VSDUHV��

���� 7KH�ELG� VKDOO� EH�TXRWHG� LQ� ILJXUHV�DQG� LQ�ZRUGV� LQ�.XZDLWL�'LQDUV�� DQG�DOO�
SD\PHQWV�VKDOO�EH�PDGH�LQ�.XZDLWL�'LQDUV��

���� $� SDUWLDO� RU� LQFRPSOHWH� ELG� VKDOO� QRW� EH� FRQVLGHUHG�� 7KH� ELG� VKDOO� EH� WKH�
UHVSRQVLELOLW\�RI�WKH�ELGGHU��DQG�QR�UHOLHI�RU�FRQVLGHUDWLRQ�VKDOO�EH�JLYHQ�IRU�
HUURUV� RU� RPLVVLRQV� LQ� WKH� ELG� SULFH� RU� SURSRVDOV� RU� LQ� WKH� FRPSXWDWLRQ� RI�
VDPH�� ,I� DQ\� HUURUV� RU� RPLVVLRQV� DUH� IRXQG� LQ� WKH� FRPSXWDWLRQ� RI� WKH� %LG�
3ULFH�LQ�HLWKHU�$WWDFKPHQW����%UHDNGRZQ�RI�&RQWUDFW�3ULFH��RU�$WWDFKPHQW��
�%UHDNGRZQ�RI�0DMRU�(OHPHQWV�FRPSULVLQJ� � WKH�/XPS�6XP�&RQWUDFW�3ULFH�
WR� WKH� )RUP� RI� 7HQGHU�� WKHQ� WKH� ELGGHU� ZLOO� EH� UHTXHVWHG� WR� FRUUHFW� VXFK�
HUURU�ZLWKRXW�DQ\�PRGLILFDWLRQ�WR�WKH�%LG�3ULFH���

����� 7KH�&RPSDQ\�VKDOO�UHLPEXUVH�WKH�VHFRQG�DQG�WKLUG�ORZHVW�ELGGHUV��ZKLFK�LQ�
LWV�VROH�RSLQLRQ��DUH�IXOO\�FRPSOLDQW�ERWK�WHFKQLFDOO\�DQG�FRPPHUFLDOO\�WR�WKH�
7HQGHU� 'RFXPHQWV�� WKH� VXPV� RI� 2QH +XQGUHG� 7KRXVDQG� .XZDLWL� 'LQDUV�
�.'� ������������ HDFK�� 7KH� &RPSDQ\� VKDOO� PDNH� VXFK� SD\PHQWV� WR� WKH�
ELGGHUV�XSRQ�DZDUG�RI�D�&RQWUDFW� WR� WKH�VXFFHVVIXO�ELGGHU�� ,Q� WKH�XQOLNHO\�
HYHQW�RI�WKH�VXEMHFW�7HQGHU�SURFHVV�EHLQJ�FDQFHOOHG�IRU�ZKDWVRHYHU�UHDVRQ��
WKH� FRQWHQWV� RI� WKLV� SURYLVLRQ� VKDOO� QRW� DSSO\� DQG� WKH� ELGGHUV�ZLOO� QRW� EH�
HQWLWOHG�WR�FODLP�IRU�DQ\�DVVRFLDWHG�ORVVHV��

���� %HIRUH� VXEPLWWLQJ� LWV� ELG�� WKH� ELGGHU� VKDOO� FDUHIXOO\� H[DPLQH� WKH� 7HQGHU�
'RFXPHQWV�DQG�VKDOO�DFTXDLQW�LWVHOI�IXOO\�ZLWK�H[LVWLQJ�RLO�SURGXFWLRQ�IDFLOLWLHV��
H[LVWLQJ� EXLOGLQJV� DQG� VWUXFWXUHV�� 6LWH� FRQGLWLRQV�� LQIRUPDWLRQ� DQG� GDWD�
SURYLGHG� E\� WKH� &RPSDQ\�� DSSOLFDEOH� UHJXODWLRQV� UHJDUGLQJ� DFFHVV� WR� WKH�
6LWH� LQFOXGLQJ� WKH� &RPSDQ\
V� +6(� 0DQDJHPHQW� 6\VWHP� DQG� +6(06�
3URFHGXUHV� DQG� RWKHU� IDFWRUV� OLNHO\� WR� DIIHFW� WKH� ELG�� � 7KH� ELGGHU� VKDOO� EH�
GHHPHG�WR�KDYH�WDNHQ�DOO�WKHVH�IDFWRUV�LQWR�FRQVLGHUDWLRQ�EHIRUH�VXEPLWWLQJ�
WKH�ELG��

������ 7KH� ELGGHU� VKDOO� YHULI\� WKH� )(('� IRU� WHFKQLFDO� DFFXUDF\� DQG� IRU� DQ\�
GLVFUHSDQF\�� HUURU� RU� FRQIOLFW� WKHUHLQ� WR� HQVXUH� WKDW� WKH� )(('� LV� QRW� LQ�
FRQIOLFW�ZLWK�DQG�RU�GHILFLHQW�LQ�VXFK�D�ZD\�DV�WR�SUHYHQW�DFFRPSOLVKPHQW�RI�
WKH� VWDWHG� REMHFWLYHV� RU� RWKHU� UHTXLUHPHQWV� RI� WKH� &RQWUDFW� �LQFOXGLQJ�
FRPSOLDQFH�ZLWK�3HUIRUPDQFH�*XDUDQWHHV��DQG�ZLOO�� LI�DGRSWHG�SXUVXDQW� WR�
WKH�WHUPV�RI�&ODXVH������9HULILFDWLRQ�RI�)(('��RI�WKH�*HQHUDO�&RQGLWLRQV�RI�
&RQWUDFW��HQDEOH�WKH�&RQWUDFWRU� WR�EH� LQ� IXOO�FRPSOLDQFH�ZLWK� LWV�REOLJDWLRQV�
XQGHU�WKH�&RQWUDFW��7KH�ELGGHU�VKDOO�VXEPLW�D�)(('�$FFHSWDQFH�6WDWHPHQW�
DV�SHU�&ODXVH������RI�$WWDFKPHQW�1R�����WR�)RUP�RI�7HQGHU��
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������ ,I� WKH� ELGGHU� LGHQWLILHV� DQ\� FODULILFDWLRQ�� GLVFUHSDQF\�� GHILFLHQF\�� HUURU� RU�
FRQIOLFW�RU�DQ\�WHFKQLFDO�LQDFFXUDF\�LQ�WKH�)(('�LQIRUPDWLRQ�SURYLGHG��LW�VKDOO�
QRWLI\� WKH� &RPSDQ\� XVLQJ� WKH� %LGGHU¶V� 4XHU\� )RUP� �$SSHQGL[� 1R��� WR�
,QVWUXFWLRQV� WR� WKH� %LGGHU�� DQG� VXEPLW� WKH� TXHULHV� LQ� DFFRUGDQFH� ZLWK�
&ODXVHV�����	�����KHUHLQ��

������ &RPSDQ\� VKDOO� UHVSRQG� WR� TXHULHV� IURP� WKH� ELGGHU� DV� DSSURSULDWH� YLD��
6XSSOHPHQWDU\�/HWWHUV��

���� 7KH�ELGGHU�VKDOO�VLJQ� WKH�)RUP�RI�7HQGHU�DQG�HDFK�RI� LWV�$WWDFKPHQWV�� �7KH�
SHUVRQ�RU�SHUVRQV�VLJQLQJ� IRU� WKH�ELGGHU�PXVW�KDYH� WKH�DXWKRULW\� WR�ELQG� WKH�
ELGGHU�� SURRI� RI�ZKLFK�PXVW� EH� LQFOXGHG� LQ� $WWDFKPHQW� ��� �$XWKRULW\�� WR� WKH�
)RUP� RI� 7HQGHU�� �� 7KH� QDPH� RI� HDFK� VLJQDWRU\� VKDOO� EH� W\SHG� RU� RWKHUZLVH�
FOHDUO\� SULQWHG� EHORZ� HDFK� VLJQDWXUH�� ,Q� WKH� HYHQW� ZKHUH� WKH� VLJQDWRU\� LV� D�
UHSUHVHQWDWLYH��WKH�ELG�PXVW�EH�DFFRPSDQLHG�E\�D�SRZHU�RI�DWWRUQH\�LQ�IDYRXU�
RI� WKH� VLJQDWRU\� DQG� LQFOXGHG� LQ� $WWDFKPHQW� ��� �$XWKRULW\�� WR� WKH� )RUP� RI�
7HQGHU�� 7KH� WZR� RULJLQDOV� RI� WKH� VXEPLWWHG� GRFXPHQWV� PXVW� EH� WKH� VDPH�
GRFXPHQWV�LVVXHG�E\�&7&�DQG�PXVW�EHDU�WKH�&7&�VWDPS��$Q\�GHYLDWLRQ�VKDOO�
FDXVH�WKH�ELG�WR�EH�GLVFDUGHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKH�7HQGHU�/DZ��

,Q�WKH�HYHQW�WKDW�WKH�ELG�LV�VXEPLWWHG�E\�D�&RQVRUWLXP��WKH�)RUP�RI�7HQGHU�
DQG�LWV�DWWDFKPHQWV�VKDOO�EH�VLJQHG�E\�DOO�PHPEHUV�RI�WKH�&RQVRUWLXP��

����� 7KH�ELGGHU�PXVW�SODFH�WKH�&RPPHUFLDO�3URSRVDO�RI�LWV�ELG�FRQVLVWLQJ�RI�)RUP�
RI�7HQGHU�DQG�LWV�$WWDFKPHQWV�WKHUHRI�LQ�WKH�HQYHORSHV�LVVXHG�E\�&7&�ZLWK�
WKH�7HQGHU�VHFXUHO\�VHDOHG�ZLWK�VHDOLQJ�ZD[�DQG�VKDOO�FOHDUO\�PDUN� LW�ZLWK�
WKH� 7HQGHU� QXPEHU� DQG� 7HQGHU� WLWOH�� 7KH� 7HFKQLFDO� 3URSRVDO� VKDOO� EH�
SDFNHG� VHFXUHO\� DQG� PDUNHG� ZLWK� WKH� 7HQGHU� QXPEHU� DQG� WLWOH�� � $Q\�
HQYHORSH�RU�SDFNDJH�EHDULQJ�WKH�QDPH�RU�DQ\�RWKHU�PDUNLQJ�WKDW�LQGLFDWHV�
WKH� LGHQWLW\� RI� WKH� ELGGHU� VKDOO� EH� UHMHFWHG� DQG� UHWXUQHG� WR� WKH� ELGGHU�
XQRSHQHG��

����� 7KH�ELG�HQYHORSH�RU�SDFNDJH�VKDOO�EH�GHSRVLWHG�DW�&7&�EHIRUH�WKH�WLPH�DQG�
RQ� WKH� GDWH� VWDWHG� LQ� WKH� 7HQGHU�� %LGV� UHFHLYHG� DIWHU� WKH� ELG� FORVLQJ� WLPH�
VKDOO� QRW� EH� FRQVLGHUHG�� $IWHU� VXEPLVVLRQ� RI� D� ELG� QR� FKDQJHV� RU�
DPHQGPHQWV�LQ�WKH�TXRWHG�SULFHV�VKDOO�EH�PDGH��7KH�ELG�VKDOO�UHPDLQ�RSHQ�
IRU�DFFHSWDQFH�DQG�YDOLG� IURP� WKH�GDWH�RI�VXEPLVVLRQ�XQWLO� WKH�GDWH�QLQHW\�
�����GD\V�DIWHU�WKH�DSSRLQWHG�VXEPLVVLRQ�GDWH�DQG�VKDOO�EH�LUUHYRFDEOH�DQG�
ELQGLQJ�IURP�WKH�GDWH�RI�VXEPLVVLRQ�XS�WR�WKH�GDWH�RI�H[SLU\�RI�LWV�YDOLGLW\��,I�
WKH� ELG� LV� ZLWKGUDZQ� RU� FHDVHV� WR� EH� ELQGLQJ� DQG� FDSDEOH� RI� DFFHSWDQFH�
GXULQJ�VXFK�SHULRG�� WKH�&RPSDQ\�VKDOO� EH�HQWLWOHG� WR�FDOO�RQ� WKH�%LG�%RQG�
�$SSHQGL[����LQ�IXOO��

����� 2QO\�D�ELG�VXEPLWWHG�LQ�IXOO�DFFRUGDQFH�ZLWK�WKH�7HQGHU�'RFXPHQWV�VKDOO�EH�
FRQVLGHUHG� E\� WKH� &RPSDQ\� DQG� LW� VKDOO� QRW� FRQVLGHU� ELGV� ZLWK� DQ\�
DOWHUDWLRQV�� DGGLWLRQV� RU� GHOHWLRQV� LQWURGXFHG� E\� WKH� ELGGHU� LQ� WKH� ELG�
GRFXPHQWV�RU� WR� WKH�)RUP�RI�7HQGHU�DQG� LWV�$WWDFKPHQWV�� � ,Q� WKLV�FRQWH[W��
WKH� 7HQGHU� 'RFXPHQWV� VKDOO� EH� WKH� GRFXPHQWV� LVVXHG� KHUHZLWK� PRGLILHG�
RQO\�WR�WKH�H[WHQW�DV�PD\�EH�SURYLGHG�IRU�E\�VXSSOHPHQWDU\�OHWWHU�V��LVVXHG�
VXEVHTXHQWO\� WR� WKH�SUH�ELG�PHHWLQJ� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�VHW�
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IRUWK� LQ� &ODXVH� ���� �$GGLWLRQDO� ,QVWUXFWLRQV�� KHUHLQ�� � 6XFK� VXSSOHPHQWDU\�
OHWWHU�V��ZLOO� FRQWDLQ�DQ\�DQG�DOO�PRGLILFDWLRQV� WKH�&RPSDQ\� LV�SUHSDUHG� WR�
DFFHSW� WR� WKH� SURSRVHG� &RQWUDFW�� $Q\� ELG� ZKLFK� FRQWDLQV� DOWHUQDWLYH�
SURSRVDOV� WR� WKDW� UHTXLUHG� E\� WKH� 7HQGHU� 'RFXPHQW� XQOHVV� DQG� RWKHUZLVH�
VSHFLILFDOO\� UHTXHVWHG� LQ� WKH�7HQGHU��RU�ZKLFK� IDLOV� WR�FRPSO\�ZLWK�DQ\�RI� WKH�
UHTXLUHPHQWV�RI�WKLV�7HQGHU�VKDOO�EH�UHMHFWHG���

����� )ROORZLQJ�WKH�GHDGOLQH�IRU�VXEPLVVLRQ�RI�ELGV��WKH�&RPSDQ\�ZLOO�DVVHVV�ELGV�
IRU� FRPSOLDQFH�ZLWK� WKH� 7HQGHU� 'RFXPHQWV�� � %LGV� WKDW�� LQ� WKH�&RPSDQ\¶V�
VROH�RSLQLRQ��GR�QRW�FRPSO\�VKDOO�EH�UHMHFWHG��

����� 7KH�&RPSDQ\�PD\�DOWHU� WKH�DSSRLQWHG� WLPH�DQG�RU� GDWH� IRU� VXEPLVVLRQ�RI�
ELGV�DW�DQ\�WLPH�SULRU�WR�VXFK�GDWH��E\�QRWLFH�LQ�ZULWLQJ�WR�DOO�ELGGHUV��

����� 7KH�&RPSDQ\�PD\�LQWURGXFH�FKDQJHV�WR�WKH�7HQGHU�'RFXPHQWV�DW�DQ\�WLPH�
SULRU�WR�WKH�DSSRLQWHG�GDWH�IRU�VXEPLVVLRQ�E\�QRWLFH�LQ�ZULWLQJ�WR�DOO�ELGGHUV��
7KH�FRQWHQW�RI�DOO�VXFK�DGGHQGD�VKDOO�EH�WDNHQ�LQWR�DFFRXQW�ZKHQ�VXEPLWWLQJ�
WKH�ELG��

����� $SSHQGL[�1R������6SHFLPHQ�RI�%LG�%RQG

������� 7KH�ELGGHU�VKDOO�VXEPLW�D�%LG�%RQG�RI�.'��������������.XZDLWL�'LQDUV�)LYH�
0LOOLRQ� 2QO\� YDOLG� IRU� QLQHW\� ����� GD\V� IURP� WKH� ELG� FORVLQJ� GDWH� ZRUGHG�
JHQHUDOO\� LQ�DFFRUGDQFH�ZLWK� WKH�VSHFLPHQ�ZRUGLQJ�FRQWDLQHG� LQ�$SSHQGL[���
�6SHFLPHQ� RI� %LG� %RQG�� KHUHWR� �LW� LV� LPSRUWDQW� WR� QRWH� WKDW� %LG� %RQGV�
VXEPLWWHG�WR�&7&�PXVW�EH�LQ�$UDELF���7KH�%LG�%RQG�VKDOO�EH�LQ�WKH�IRUP�RI�
DQ� XQFRQGLWLRQDO� EDQN� JXDUDQWHH� LVVXHG� E\� D� .XZDLWL� EDQN�� 7KH� EDQN�
JXDUDQWHH�VKDOO�EH�SD\DEOH�WR�WKH�&HQWUDO�7HQGHUV�&RPPLWWHH��

,Q�WKH�HYHQW�WKDW�WKH�ELGGHU�VXEPLWV�LWV�ELGV�DV�SDUW�RI�D�&RQVRUWLXP�WKHQ�WKH�
ELG�ERQG�PXVW�EH�LVVXHG�LQ�WKH�QDPH�RI�WKH�&RQVRUWLXP�/HDG�0HPEHU��

�������� 7KH�ELG�VKDOO�QRW�EH�FRQVLGHUHG�LQ�WKH�HYHQW�RI�IDLOXUH�WR�VXEPLW�D�%LG�%RQG��
7KH�&RPSDQ\�PD\�UHTXHVW�WKH�ELGGHU�WR�H[WHQG�WKH�YDOLGLW\�RI�WKH�%LG�%RQG�
DW�QR�H[WUD�FRVW�WR�WKH�&RPSDQ\��7KH�%LG�%RQG�RI�WKH�XQVXFFHVVIXO�ELGGHU�
VKDOO� EH� UHWXUQHG� DIWHU� WKH�&RPSDQ\� KDV� HQWHUHG� LQWR� D� FRQWUDFW� ZLWK� WKH�
VXFFHVVIXO�ELGGHU���

����� $SSHQGL[�1R������6SHFLPHQ�RI�3HUIRUPDQFH�%RQG�

������� 7KH� VXFFHVVIXO� ELGGHU� PXVW� VXEPLW� D� 3HUIRUPDQFH� %RQG� IRU� WKH� GXH�
SHUIRUPDQFH� RI� WKH� &RQWUDFW� DV� VHFXULW\� E\� ZD\� RI� DQ� XQFRQGLWLRQDO� EDQN�
JXDUDQWHH�LVVXHG�E\�D�EDQN�OLFHQVHG�WR�FDUU\�RXW�EDQNLQJ�EXVLQHVV�LQ�.XZDLW��
PDGH�SD\DEOH�WR�.XZDLW�2LO�&RPSDQ\��ZRUGHG�LQ�VXEVWDQWLDOO\�WKH�VDPH�IRUP�
DV� WKH�VSHFLPHQ�FRQWDLQHG� LQ�$SSHQGL[��� �6SHFLPHQ�RI�3HUIRUPDQFH�%RQG�
KHUHWR�� ZKLFK� VKDOO� EH� YDOLG� XQWLO� WKH� LVVXH� RI� WKH� ODVW� )LQDO� $FFHSWDQFH�
&HUWLILFDWH�SOXV�VL[�����PRQWKV��



�,QVWUXFWLRQV�WR�WKH�%LGGHU� � � � � � � � � ��3DJH���RI����
�*&������1HZ�*DWKHULQJ�&HQWUH�IRU�6(.�� �� � � � � ����������������������������-XQ�����

������� ,Q� FDVH� WKH� VXFFHVVIXO� ELGGHU� GRHV� QRW� SURYLGH� WKH� 3HUIRUPDQFH� %RQG� DQG�
VLJQ�D�FRQWUDFW�ZLWK�WKH�&RPSDQ\�ZLWKLQ�VHYHQ�����GD\V�RI�EHLQJ�LQIRUPHG�RI�
LWV�ELG�KDYLQJ�EHHQ�DFFHSWHG�� WKH�ELGGHU�PD\�EH�GHHPHG�WR�KDYH�ZLWKGUDZQ�
DQG� WKH�&RPSDQ\�PD\� FDOO� DQG�GUDZ�GRZQ�XSRQ� WKH� IXOO� DPRXQW�RI� WKH�%LG�
%RQG�

����� $SSHQGL[�1R������%LGGHU¶V�4XHU\�)RUP

%LGGHU¶V� 4XHULHV�� VXEPLWWHG� LQ� DFFRUGDQFH� ZLWK� &ODXVHV� ���� DQG� ���
�$GGLWLRQDO� ,QVWUXFWLRQV�� KHUHLQ�� VKDOO� EH� VXEPLWWHG� LQ� WKH� IRUPDW� VKRZQ� LQ�
WKLV� $SSHQGL[� �� �%LGGHUV� 4XHU\� )RUP��� LQ� ERWK� KDUG� FRS\� DQG� HOHFWURQLF�
FRS\�� � 7KH� KDUG� FRS\� VKDOO� EH� ID[HG�� WKHQ� KDQG�FDUULHG�� 7KH� ELGGHU� VKDOO�
DOVR�VXEPLW�WKH�HGLWDEOH�HOHFWURQLF�YHUVLRQ�RI�WKH�TXHULHV�E\�H�PDLO�WR�7HDP�
/HDGHU� &RQWUDFWV� �,�� DW� FRQWDFWLRQ#NRFNZ�FRP�� FRSLHG� WR� UGDPRGDUDQ#�
NRFNZ�FRP�DQG�YYQDLU#NRFNZ�FRP

����� $SSHQGL[�1R������2SWLRQDO�&RQVRUWLXP�3DUWQHUV�

7KH�ELGGHU�PD\� VXEPLW� LWV�ELG�HLWKHU� LQ� LWV� RZQ�QDPH�RU�KDV� WKH�RSWLRQ� WR�
VXEPLW�LWV�ELG�DV�D�&RQVRUWLXP�ZLWK�RQO\�RQH�SDUWQHU�VHOHFWHG�IURP�WKH�OLVW�LQ�
$SSHQGL[� 1R�� �� �2SWLRQDO� &RQVRUWLXP� 3DUWQHUV�� KHUHWR�� $Q\� VXFK�
&RQVRUWLXP� IRUPDWLRQ� VKDOO� EH� VXEMHFW� WR� WKH� SURYLVLRQV� RI� &ODXVH� ����
�&RQVRUWLXP��KHUHLQ��

� 7KH� ELGGHU� VKDOO� QRWH� WKH� UHTXLUHPHQWV� RI� &ODXVH� ���� �&216257,80��
KHUHLQ�LQ�FDVH�RI�D�ELG�VXEPLVVLRQ�E\�D�&RQVRUWLXP��

����� 7KH�ELG� VKDOO� FRQVLVW� RI� WZR�VHSDUDWH�SDUWV�� WKH�&RPPHUFLDO�3URSRVDO�DQG�
WKH�7HFKQLFDO�3URSRVDO���

�������� &RPPHUFLDO�3URSRVDO��

7KH�&RPPHUFLDO�3URSRVDO�VKDOO�EH�VXEPLWWHG�LQ�GXSOLFDWH�DQG�VKDOO�FRPSULVH�
RI�WKH�IROORZLQJ�GRFXPHQWV��

,Q�WKH�HYHQW�WKH�ELG�LV�VXEPLWWHG�E\�D�&RQVRUWLXP��WKH�)RUP�RI�7HQGHU�DQG�
DOO�LWV�DWWDFKPHQWV�VKDOO�EH�VLJQHG�E\�ERWK�PHPEHUV�RI�WKH�&RQVRUWLXP��

�������)RUP�RI�7HQGHU

7KH�ELGGHU�VKDOO�TXRWH�RQ�WKH�)RUP�RI�7HQGHU�D�ELG�3ULFH�IRU�WKH�:RUNV�
LQ�.XZDLWL�'LQDUV��DQG�WKH�)RUP�RI�7HQGHU�VKDOO�EH�VLJQHG�E\�WKH�SHUVRQ�
RU� SHUVRQV�DXWKRULVHG� WR� VLJQ� IRU� WKH�ELGGHU� DQG�VKDOO� EH�VWDPSHG�DQG�
GDWHG���
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D�� $WWDFKPHQW�1R������%UHDNGRZQ�RI�WKH�&RQWUDFW�3ULFH

� 7KH� ELGGHU� VKDOO� FRPSOHWH� RQ� WKH� RULJLQDO� $WWDFKPHQW� 1R�� ��
�%UHDNGRZQ� RI� WKH�&RQWUDFW� 3ULFH�� WR� WKH� )RUP� RI� 7HQGHU� �LVVXHG� DV�
KDUG�FRS\��LQ�WKH�PDQQHU�GHVFULEHG�WKHUHLQ��

� 7KH�WRWDO�RI� WKH�VXPV�HQWHUHG� LQ�$WWDFKPHQW�1R�����%UHDNGRZQ�RI� WKH�
&RQWUDFW�3ULFH��VKDOO�HTXDWH�WR�WKH�7HQGHU�3ULFH�HQWHUHG�LQ�WKH�)RUP�RI�
7HQGHU��

E�� $WWDFKPHQW�1R�������6FKHGXOH�RI�8QLW�5DWHV��

� 7KH�ELGGHU�VKDOO�TXRWH�LQ�$WWDFKPHQW�1R�����6FKHGXOH�RI�8QLW�5DWHV��WR�
WKH�)RUP�RI�7HQGHU�XQLW�UDWHV�IRU�DOO�FDWHJRULHV�RI�SHUVRQQHO��HTXLSPHQW�
DQG� ZRUN� LQGLFDWHG� LQ� WKH� IRUPDW� SURYLGHG� E\� WKH� &RPSDQ\�� $Q\�
FKDQJHV�WR�WKH�IRUPDW�PD\�UHQGHU�WKH�%LG�LQYDOLG��7KHVH�XQLW�UDWHV�DUH�
VROHO\� IRU� WKH� SXUSRVH� RI� HYDOXDWLQJ� DQ\� 9DULDWLRQV� �DGGLWLYH� RU�
GHGXFWLYH�� LVVXHG� GXULQJ� WKH� FRXUVH� RI� WKH� :RUNV� VXEMHFW� WR� WKH�
9DULDWLRQ� 5XOHV� VWDWHG� LQ� $SSHQGL[� $� �&RQWUDFW� 3ULFH� DQG� 3D\PHQW����
7KH�XQLW�UDWHV�GR�QRW�IRUP�SDUW�RI�WKH�ELG�3ULFH��KRZHYHU��WKH\�VKDOO�EH�
WDNHQ� LQWR� FRQVLGHUDWLRQ� GXULQJ� WKH� HYDOXDWLRQ� RI� WKH� ELG� DQG� WR� WKDW�
H[WHQW��WKH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DFFHSW��UHTXHVW�WKH�UDWH�V��WR�
EH�FKDQJHG�RU�UHMHFW�WKH�6FKHGXOH�RI�8QLW�5DWHV��HLWKHU�LQ�ZKROH�RU� LQ�
SDUW���

� 7ZR� KDUG� FRSLHV� WR� EH� SURYLGHG� WRJHWKHU� ZLWK� DQ� HOHFWURQLF� FRS\� LQ�
³0LFURVRIW� ([FHO´� IRUPDW� RU� HTXLYDOHQW� VDYHG� WR�'9'�DQG� LQFOXGHG� LQ�
ELG�SDFNDJH���

F�� $WWDFKPHQW�1R������%UHDNGRZQ�RI�0DMRU�(OHPHQWV�&RPSULVLQJ�WKH�
/XPS�6XP�&RQWUDFW�3ULFH�

� 7KH� ELGGHU� VKDOO� FRPSOHWH� $WWDFKPHQW� 1R�� �� �%UHDNGRZQ� RI� 0DMRU�
(OHPHQWV� &RPSULVLQJ� WKH� /XPS� 6XP� &RQWUDFW� 3ULFH�� WR� WKH� )RUP� RI�
7HQGHU� VKRZLQJ� WKH� SULFHV� RI� WKH� PDMRU� ZRUN� HOHPHQWV� LQGLFDWHG�
WKHUHLQ�UHWDLQLQJ�WKH�IRUPDW�SURYLGHG�E\�WKH�&RPSDQ\��7KH�ELGGHU�PXVW�
HQVXUH� WKDW� DOO� SULFLQJ� FROXPQV� VKRZQ� LQ� WKLV� $WWDFKPHQW� DUH� ILOOHG�
FRPSOHWHO\�� $Q\� FKDQJHV� WR� WKH� IRUPDW� PD\� UHQGHU� WKH� %LG� LQYDOLG��
7KHVH�SULFHV�VKDOO�EH�XVHG�IRU�WKH�SXUSRVH�RI�HYDOXDWLQJ�DQ\�9DULDWLRQV�
�DGGLWLYH�RU�GHGXFWLYH��GXULQJ�WKH�FRXUVH�RI�WKH�&RQWUDFW�DQG�VKDOO�IRUP�
WKH� EDVLV� RI� D� VFKHGXOH� IRU� SD\PHQW� RI� WKH�&RQWUDFW� 3ULFH� UHODWHG� WR�
SURJUHVV�RI�WKH�:RUNV��

7ZR� KDUG� FRSLHV� WR� EH� SURYLGHG� WRJHWKHU� ZLWK� DQ� HOHFWURQLF� FRS\� LQ�
³0LFURVRIW� ([FHO´� IRUPDW� RU� HTXLYDOHQW� VDYHG� WR�'9'�DQG� LQFOXGHG� LQ�
ELG�SDFNDJH����
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G�� $WWDFKPHQW�1R����±�3URFHVV�&KHPLFDO�&RQVXPSWLRQ�

� 7KH� ELGGHU� VKDOO� FRPSOHWH� $WWDFKPHQW� 1R�� �� �3URFHVV� &KHPLFDOV�
&RQVXPSWLRQ��WR�WKH�)RUP�RI�7HQGHU�LQGLFDWLQJ�WKH�3URFHVV�&KHPLFDOV�
&RQVXPSWLRQ� RI� WKH� )DFLOLWLHV�� ZKLFK�� LI� DZDUGHG� WKH� &RQWUDFW�� VKDOO�
IRUP� WKH� EDVLV� RI� 3HUIRUPDQFH� *XDUDQWHHV� WR� EH� GHPRQVWUDWHG� E\�
3HUIRUPDQFH�7HVWV� LQ�DFFRUGDQFH�ZLWK�&ODXVH�����3HUIRUPDQFH�7HVWV�
DQG�*XDUDQWHHV��RI�WKH�*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW��

H�� $WWDFKPHQW�1R������0RQWKO\�&DVK�)ORZ�)RUHFDVW

� 7KH� ELGGHU� VKDOO� SURSRVH� LQ� $WWDFKPHQW� 1R�� �� �0RQWKO\� &DVK� )ORZ�
)RUHFDVW�� WR� WKH�)RUP�RI�7HQGHU�D�PRQWKO\� FDVK� IORZ� IRUHFDVW��ZKLFK�
VKDOO�� LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�WKHUHLQ��DQG�XSRQ�DSSURYDO�E\�
WKH�&RPSDQ\�� EH� XWLOLVHG� IRU� WKH� SXUSRVH� RI� IRUHFDVWLQJ� FDVK� IORZ� LQ�
WHUPV�RI�LQWHULP�SD\PHQWV��

I�� $WWDFKPHQW�1R������6WDWHPHQW�DQG�&HUWLILFDWH�

� 7KH� ELGGHU� VKDOO� VXEPLW� DV� $WWDFKPHQW� 1R�� �� �6WDWHPHQW� DQG�
&HUWLILFDWH�� WR� WKH�)RUP�RI�7HQGHU� WKH�6WDWHPHQW�DQG�&HUWLILFDWH� IURP�
WKH�0LQLVWU\�RI�&RPPHUFH�DQG�,QGXVWU\�DV�UHTXHVWHG�WKHUHLQ��

,Q� WKH�HYHQW� WKH�ELG� LV�VXEPLWWHG�E\�D�&RQVRUWLXP�� WKH�6WDWHPHQW�DQG�
&HUWLILFDWH�VKDOO�EH�VXEPLWWHG�E\�ERWK�PHPEHUV�RI�WKH�&RQVRUWLXP��

J�� $WWDFKPHQW�1R������([SRUW�&UHGLWV���*RRGV�DQG�6HUYLFHV

� 7KH�ELGGHU�VKDOO�VXEPLW�DV�$WWDFKPHQW�1R�����([SRUW�&UHGLWV�±�*RRGV�
DQG�6HUYLFHV��WR�WKH�)RUP�RI�7HQGHU�WKH�LQIRUPDWLRQ�UHTXHVWHG�WKHUHLQ��

K�� $WWDFKPHQW�1R������'HFODUDWLRQ�)RUP

� 7KH� VXFFHVVIXO� ELGGHU�� ZKHUH� WKH� ODZ� UHIHUUHG� WR� LQ� &ODXVH� �����
�$GGLWLRQDO�,QVWUXFWLRQV��KHUHLQ�LV�DSSOLFDEOH�WR�WKLV�&RQWUDFW�DW�WKH�WLPH�
RI� VLJQLQJ� WKH� &RQWUDFW� RU� DV� EHFRPHV� DSSOLFDEOH� WR� WKLV� &RQWUDFW�
GXULQJ� WKH� &RQWUDFW� SHULRG�� PXVW� VHUYH� RQ� WKH� 6XSHULQWHQGHQW� ZLWKLQ�
WKH�WLPH�OLPLW�VSHFLILHG�E\�VXFK�ODZ�D�GHFODUDWLRQ�LQ�WKH�IRUPDW�VHW�RXW�LQ�
$WWDFKPHQW�1R�����'HFODUDWLRQ�)RUP��WR�WKH�)RUP�RI�7HQGHU��

,Q�WKH�HYHQW�WKH�ELG�LV�VXEPLWWHG�E\�D�&RQVRUWLXP��WKH�'HFODUDWLRQ�)RUP�
VKDOO�EH�VXEPLWWHG�E\�ERWK�PHPEHUV�RI�WKH�&RQVRUWLXP��

L�� $WWDFKPHQW�1R������/LVW�RI�/RFDOO\�0DQXIDFWXUHG�0DWHULDOV

� 7KH� ELGGHU� VKDOO� FRQILUP� LQ� LWV� ELG� WKDW� LW� LV� LQ� FRPSOLDQFH� ZLWK� WKH�
SURYLVLRQV� RI�&ODXVH������ �/RFDO� ,QGXVWU\�3UHIHUHQFH�� RI� WKH�*HQHUDO�
&RQGLWLRQV�RI�&RQWUDFW�DQG�VKDOO�SURYLGH�WKH�IROORZLQJ��
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�L�� 'HWDLOV�RI�WKH�ORFDOO\�PDQXIDFWXUHG�0DWHULDOV�ZKLFK�LW�SURSRVHV�
WR�XWLOLVH�LQ�WKH�:RUNV��

�LL�� GHWDLOV� RI� DQ\� LPSRUWHG� 0DWHULDOV� WKDW� WKH� ELGGHU� LQWHQGV� WR�
XWLOLVH��SXUVXDQW�WR�&ODXVH���������/RFDO�,QGXVWU\�3UHIHUHQFH��RI�
WKH� *HQHUDO� &RQGLWLRQV� RI� &RQWUDFW�� LQ� SUHIHUHQFH� WR� DYDLODEOH�
ORFDOO\� PDQXIDFWXUHG� 0DWHULDOV�� VXSSRUWHG� E\� HYLGHQFH�� ZKLFK�
VKDOO� EH� SURYLGHG� WR� &RPSDQ\� VKRXOG� WKH� ELGGHU� EH� DZDUGHG�
WKLV�&RQWUDFW��WR�GHPRQVWUDWH�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�
RI� &ODXVH� ����� �/RFDO� ,QGXVWU\� 3UHIHUHQFH�� RI� WKH� *HQHUDO�
&RQGLWLRQV�RI�&RQWUDFW��

,Q� WKH�HYHQW� WKDW� WKH�ELGGHU�GRHV�QRW� SURYLGH�GHWDLOV�RI� DQ\� LPSRUWHG�
0DWHULDOV� DQG� LV� VXEVHTXHQWO\� DZDUGHG� WKLV� &RQWUDFW�� WKH� &RQWUDFWRU�
VKDOO�EH�REOLJHG�WR�GHPRQVWUDWH�LWV�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�
&ODXVH������ �/RFDO� ,QGXVWU\�3UHIHUHQFH��RI� WKH�*HQHUDO�&RQGLWLRQV�RI�
&RQWUDFW��

M�� $WWDFKPHQW�1R�������/LVW�RI�)LUPV�IRU�(,$�6WXGLHV�

:LWK� UHIHUHQFH� WR� &ODXVH� ������� �(QJLQHHULQJ� DQG� 'HVLJQ� ±� *HQHUDO�
3URYLVLRQV�� RI� WKH� *HQHUDO� &RQGLWLRQV� RI� &RQWUDFW�� WKH� ELGGHU� VKDOO�
SURYLGH�GHWDLOV�RI�WKH�ILUPV�WR�EH�XWLOLVHG�IRU�(,$�VWXGLHV�VHOHFWHG�IURP�
(QFORVXUH���WR�([KLELW�%�RI�$SSHQGL[�(��ZKLFK�DUH�UHJLVWHUHG�ZLWK�DQG�
DSSURYHG�E\�WKH�.XZDLW�(QYLURQPHQWDO�3XEOLF�$XWKRULW\���.(3$����

N�� 
�$WWDFKPHQW�1R�����±�1RW�XVHG�

���O�� $WWDFKPHQW� 1R�� ��� ±� &HUWLILFDWH� RI� $JHQWV� &RPSOLDQFH� ZLWK�
&RXQFLO� RI� 0LQLVWHUV� 5HVROXWLRQ� 1R� ��������� DV� DPHQGHG� E\�
&RXQFLO�RI�0LQLVWHUV�5HVROXWLRQ�1R��������������

� :LWKRXW� SUHMXGLFH� WR� DQ\� SURYLVLRQV� FRQWDLQHG� LQ� WKH� &RQWUDFW� ZLWK�
UHVSHFW� WR� .XZDLWLVDWLRQ� �DV� DSSOLFDEOH��� WKH� ELGGHU� VKDOO� FRQILUP� LWV�
$JHQW¶V� FRPSOLDQFH� ZLWK� &RXQFLO� RI� 0LQLVWHUV� 5HVROXWLRQ� 1R���
���������� DV� DPHQGHG� E\� &RXQFLO� RI� 0LQLVWHUV� 5HVROXWLRQ�
1R�����������SHUWDLQLQJ�WR�WKH�HPSOR\PHQW�RI�.XZDLWL�1DWLRQDOV�LQ�WKH�
SHUFHQWDJH� VSHFLILHG� XQGHU� WKH� VDLG� ODZ�� ,Q� WKH� HYHQW� ELGGHU¶V�$JHQW�
GRHV� QRW� PHHW� VXFK� VWLSXODWHG� SHUFHQWDJH�� WKHQ� WKH� ELG� VKDOO� EH�
GLVTXDOLILHG��

� 7KH�ELGGHU� VKDOO� FRQILUP�RQ�$WWDFKPHQW�1R�� ��� �&HUWLILFDWH�RI�$JHQWV�
&RPSOLDQFH� ZLWK� &RXQFLO� RI� 0LQLVWHUV� 5HVROXWLRQ� 1R�� ���������� DV�
DPHQGHG�E\�&RXQFLO�RI�0LQLVWHUV�5HVROXWLRQ�1R������������WR�)RUP�RI�
7HQGHU�LWV�$JHQW¶V�FRPSOLDQFH�ZLWK�&RXQFLO�RI�0LQLVWHUV�5HVROXWLRQ�1R��
���������� DV� DPHQGHG� E\� &RXQFLO� RI� 0LQLVWHUV� 5HVROXWLRQ�
1R����������� SHUWDLQLQJ� WR� HPSOR\PHQW� RI� .XZDLWL� 1DWLRQDOV� LQ� WKH�
SHUFHQWDJHV�VSHFLILHG�LQ�WKH�/DZ��
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� 7KH�ELGGHU�VKDOO�VXEPLW� WKH�QHFHVVDU\�FHUWLILFDWH� IURP� LWV�$JHQW�DORQJ�
ZLWK� LWV� ELG� WR� SURYH� WKDW� WKH� VDLG� UHTXLUHPHQW� LV� IXOILOOHG�� � 7KLV�
&HUWLILFDWH� VKDOO� EH� WKH� \HDUO\� &HUWLILFDWH� LVVXHG� E\� WKH� 0LQLVWU\� RI�
6RFLDO�$IIDLUV�FHUWLILHG�E\�WKH�8QGHU�6HFUHWDU\��

� )DLOXUH�WR�VXEPLW�WKH�&HUWLILFDWH�ZLOO�OHDG�WR�GLVTXDOLILFDWLRQ�RI�WKH�ELG�E\�
&7&��

,Q� WKH� HYHQW� WKH� ELG� LV� VXEPLWWHG� E\� D�&RQVRUWLXP�� WKH� &HUWLILFDWH� RI�
$JHQWV� &RPSOLDQFH� VKDOO� EH� VXEPLWWHG� E\� ERWK� PHPEHUV� RI� WKH�
&RQVRUWLXP��

P�� $WWDFKPHQW�1R�����±�1RW�XVHG��

Q�� $WWDFKPHQW�1R�������$XWKRULW\

� 7KH�ELGGHU¶V�DWWHQWLRQ� LV�GUDZQ�WR�&ODXVH������,QVWUXFWLRQV�5HODWLQJ� WR�
%LG� 6XEPLVVLRQ�� KHUHLQ�� ZKHUHE\� WKH� ELGGHU� VKDOO� SURYLGH� SURRI� RI�
DXWKRULW\� RI� D� VLJQDWRU\� WR� ELQG� WKH� ELGGHU� LQ� WKH� IRUP� RI� ERDUG�
UHVROXWLRQ�RU�WKH�OLNH��RU�LQ�WKH�HYHQW�WKDW�VLJQDWRU\�LV�D�UHSUHVHQWDWLYH��
D�GXO\�H[HFXWHG�SRZHU�RI�DWWRUQH\��RU�HTXLYDOHQW�GRFXPHQW�UHTXLUHG�E\�
WKH� ODZV� RI� WKH� ELGGHU¶V� FRXQWU\� RI� LQFRUSRUDWLRQ�� DXWKRULVLQJ� WKH�
VLJQDWRU\�WR�VLJQ�WKH�ELG�RQ�WKH�ELGGHU¶V�EHKDOI��

,Q�WKH�HYHQW�WKH�ELG�LV�VXEPLWWHG�E\�D�&RQVRUWLXP��$XWKRULW\�GHVLJQDWLRQ�
QHHGV�WR�EH�VLJQHG�RII�E\�ERWK�PHPEHUV�RI�WKH�&RQVRUWLXP��

R�� $WWDFKPHQW�1R����±�$UWLFOHV�RI�,QFRUSRUDWLRQ�

� 7KH�ELGGHU�VKDOO�SURYLGH�GHWDLOV�RI� LWV�RZQHUVKLS�LQ�WKH�IRUP�RI�DUWLFOHV�
RI� LQFRUSRUDWLRQ� �RU� HTXLYDOHQW� GRFXPHQW� UHTXLUHG� E\� WKH� ODZV� RI� WKH�
ELGGHU¶V�FRXQWU\�RI�LQFRUSRUDWLRQ���

,Q� WKH� HYHQW� WKH� ELG� LV� VXEPLWWHG� E\� D� &RQVRUWLXP�� WKH� $UWLFOHV� RI�
,QFRUSRUDWLRQ�VKDOO�EH�VXEPLWWHG�E\�ERWK�PHPEHUV�RI�WKH�&RQVRUWLXP��

S�� $WWDFKPHQW�1R�������&RQVRUWLXP

7KH� ELGGHUV� ZKR� DUH� D� &RQVRUWLXP� DUH� WR� SURYLGH� GHWDLOV� LQ� WKLV�
DWWDFKPHQW� WR� FRPSO\�ZLWK� WKH� UHTXLUHPHQWV� RI�&ODXVH� �� �&RQVRUWLXP�
KHUHLQ��

7KLV�$WWDFKPHQW�VKDOO�EH�VXEPLWWHG�RQO\�LQ�WKH�HYHQW�WKH�ELG�LV�VXEPLWWHG�
E\�D�&RQVRUWLXP��



�,QVWUXFWLRQV�WR�WKH�%LGGHU� � � � � � � � � ��3DJH����RI����
�*&������1HZ�*DWKHULQJ�&HQWUH�IRU�6(.�� �� � � � � ����������������������������-XQ�����

����� 7HFKQLFDO�3URSRVDO

D�� 7KH� ELGGHU� VKDOO� VXEPLW� DV� SDUW� RI� LWV� ELG� WKH� WHFKQLFDO� LQIRUPDWLRQ�
UHTXHVWHG� LQ� $WWDFKPHQW�1R�� ��� �7HFKQLFDO� 3URSRVDO�� WR� WKH� )RUP� RI�
7HQGHU�LQ�WKH�IRUPDW�LQGLFDWHG�LQ�6HFWLRQV�����±������WKHUHLQ�DQG�VKDOO�
LQFOXGH�WKH�IROORZLQJ���7KH�7HFKQLFDO�3URSRVDO�VKDOO�EH�VXEPLWWHG�LQ�ILYH�
����FRSLHV��

L�� 7KH�ELGGHU�VKDOO�VXEPLW�DV�([KLELW����'HFODUDWLRQ�IRU�9HULILFDWLRQ�
DQG� $FFHSWDQFH� RI� )(('�� RI� $WWDFKPHQW� 1R�� ��� WR� )RUP� RI�
7HQGHU�� LWV� FRQILUPDWLRQ� RI� DFFHSWDQFH� RI� &RPSDQ\� SURYLGHG�
)(('�LQIRUPDWLRQ�DV�UHTXHVWHG�WKHUHLQ��

LL�� 7KH�ELGGHU�VKDOO�VXEPLW�DV�([KLELW����'HFODUDWLRQ�IRU�9HULILFDWLRQ�
DQG�$FFHSWDQFH�RI�6XSSOHPHQWDU\�/HWWHU�V���RI�$WWDFKPHQW�1R��
���WR�)RUP�RI�7HQGHU�LWV�FRQILUPDWLRQ�RI�DFFHSWDQFH�RI�&RPSDQ\�
SURYLGHG�LQIRUPDWLRQ�YLD��HQWLUH�6XSSOHPHQWDU\�/HWWHUV��

E�� 7KH�ELGGHU¶V�DWWHQWLRQ�LV�GUDZQ�WR�6HFWLRQ�������7HFKQLFDO�,QIRUPDWLRQ�
RI� WKH� $WWDFKPHQW� ��� WR� WKH� )RUP� RI� 7HQGHU�� E\� ZKLFK� WKH� ELGGHU� LV�
UHTXHVWHG� WR� VXSSO\�� ZLWK� VXIILFLHQW� GHWDLOV�� WHFKQLFDO� GDWD� UHODWLQJ� WR�
FULWLFDO� HTXLSPHQW� DQG� WKH� VXSSOLHUV¶� SUHOLPLQDU\� WHFKQLFDO� SURSRVDOV��
LQGLFDWLQJ�GHOLYHU\�SHULRGV�DIWHU�SODFLQJ�SXUFKDVH�RUGHUV��

F�� 7KH�PDQXIDFWXUHUV�RI� SURGXFWV�DQG� WKH�6XEFRQWUDFWRUV� IRU� FDWHJRULHV�
RI�ZRUNV� VKDOO� EH� VHOHFWHG� IURP� WKH� OLVWV� LQ�$SSHQGL[�*� �.2&�/LVW� RI�
$SSURYHG� 0DQXIDFWXUHUV��� $SSHQGL[� +� �.2&� /LVW� RI� $SSURYHG�
&RQWUDFWRUV�IRU�&DWHJRULHV�RI�:RUN�DQG�6HOHFWHG�/LVW�RI�&7&�$SSURYHG�
&LYLO� DQG� 5RDGV� 	� 6DQLWDU\� :RUNV� &RQWUDFWRUV��� DQG� $SSHQGL[� ,�
�0LQLVWU\�RI�&RPPHUFH�	�,QGXVWU\�±�.XZDLW�,QGXVWULDO�*XLGH���H[FHSW�DV�
RWKHUZLVH� VSHFLILHG� LQ� WKH�7HQGHU� GRFXPHQWV�� � )RU� DQ\� SURGXFWV� DQG�
FDWHJRULHV�RI�ZRUN�QRW� OLVWHG�� WKH�ELGGHU�VKDOO�PDNH� LWV�RZQ�SURSRVDO���
&RPSDQ\� UHVHUYHV� WKH� ULJKW� WR� UHMHFW�DQ\�VXEFRQWUDFWRU�RU�VXSSOLHU�DW�
&RPSDQ\¶V�GLVFUHWLRQ��

G�� 7KH� LQIRUPDWLRQ�SURYLGHG� LQ� WKH�ELGGHU¶V�7HFKQLFDO�3URSRVDO�ZLOO�DOORZ�
WKH�&RPSDQ\� WR�DVVHVV� WKH�ELGGHU¶V�FDSDELOLWLHV� WR�PHHW� WKH�SURMHFW¶V�
WHFKQLFDO�UHTXLUHPHQWV��

���� $'',7,21$/�,16758&7,216�

���� 7KH�ELGGHU�PD\�DWWHQG� WKH�SUH�ELG�PHHWLQJ�DQG� WKH�6LWH�YLVLW� UHIHUUHG� WR� LQ�
WKH�OHWWHU�RI�,QYLWDWLRQ�WR�%LG��,W�LV�DQWLFLSDWHG�WKDW�WKH�GXUDWLRQ�RI�WKH�SUH�ELG�
PHHWLQJ�ZLOO�EH�RQH�����GD\�DQG�DQRWKHU�RQH�����GD\�IRU�WKH�6LWH�YLVLW��

���� 7KH�ELGGHU�DV�LQVWUXFWHG�LQ�WKH�,QYLWDWLRQ�WR�ELG�OHWWHU�VKDOO�QRWLI\�LWV�LQWHQWLRQ�
WR� DWWHQG� WKDW� PHHWLQJ� WR� WKH� 7HDP� /HDGHU� &RQWUDFWV� �,��� .XZDLW� 2LO�
&RPSDQ\��.�6�&������
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���� 7KH� ELGGHU� VKDOO� QRWLI\� WKH� &RPSDQ\� RI� LWV� LQWHQWLRQ� WR� DWWHQG� ILIWHHQ� �����
GD\V�SULRU� WR� WKH�SUH�ELG�PHHWLQJ�DQG�VKDOO� LQFOXGH� LQ� VXFK�QRWLILFDWLRQ� WKH�
QXPEHU�DQG�QDPHV�RI�ELGGHU¶V�SHUVRQQHO�ZKR�ZLOO�DWWHQG�WKH�6LWH�YLVLW��8SRQ�
HQWHULQJ�WKH�&RXQWU\��WKH�ELGGHU�VKDOO�SURYLGH�FOHDU�FRSLHV�RI�WKHLU�SDVVSRUWV�
DQG�YLVDV�VKRZLQJ�WKH�HQWU\�VWDPS�LQ�RUGHU�WKDW�WKH�&RPSDQ\�PD\�PDNH�WKH�
QHFHVVDU\�DUUDQJHPHQWV� IRU�DFFHVV�SHUPLWV�DQG�WUDQVSRUWDWLRQ��7KH�ELGGHU�
VKDOO� QRWH� WKDW�&RPSDQ\� UHTXLUHV�D�PLQLPXP�RI� WKUHH� ����ZRUNLQJ�GD\V� WR�
DUUDQJH� VXFK� DFFHVV� SHUPLWV� DQG� LV� DGYLVHG� WR� PDNH� QHFHVVDU\�
DUUDQJHPHQWV�DFFRUGLQJO\��7KH�ELGGHU�VKDOO�DOVR�VXEPLW�D�GHFODUDWLRQ�RQ�LWV�
OHWWHUKHDG� LQ� DFFRUGDQFH� ZLWK� WKH� VSHFLPHQ� DWWDFKHG� LQ� $SSHQGL[� 1R�� ��
KHUHWR�� WRJHWKHU� ZLWK� LWV� QRWLILFDWLRQ� IRU� 6LWH� 9LVLW�� 7KH� DWWHQGHHV� DUH�
UHVWULFWHG�WR�QR�PRUH�WKDQ�IRXU�����SHUVRQV�SHU�ELGGHU���

���� 7KH�ELGGHU�VKDOO�SURYLGH�DQG�DUUDQJH� IRU� LWV� UHSUHVHQWDWLYHV� WR�ZHDU�VDIHW\�
KHOPHWV�� ERLOHU� VXLWV�� VDIHW\� ERRWV�� VDIHW\� JODVVHV� DQG� RWKHU� SURWHFWLYH�
FORWKLQJ�DV�PD\�EH�UHTXLUHG�WR�DWWHQG�WKH�6LWH�YLVLW���3HUVRQQHO�QRW�ZHDULQJ�
WKH�VDLG�3HUVRQDO�3URWHFWLYH�(TXLSPHQW��33(��ZLOO�QRW�EH�DGPLWWHG���

���� 2WKHU� WKDQ� DW� WKH� SUH�ELG�PHHWLQJ�� QR� HPSOR\HH�RI� WKH�&RPSDQ\� VKDOO� EH�
DSSURDFKHG� WR�GLVFXVV� WKH�ELG�ZLWK� WKH�ELGGHU� LQ�DQ\�ZD\�� ,I�� IROORZLQJ� WKH�
SUH�ELG� PHHWLQJ� DQG� WKH� LVVXH� RI� DQ\� UHOHYDQW� VXSSOHPHQWDU\� OHWWHU�� WKH�
ELGGHU�KDV�IXUWKHU�TXHULHV��WKHVH�VKDOO�EH�GLUHFWHG�LQ�ZULWLQJ�WR�WKH�&7&�DQG�
FRSLHG� E\� H�PDLO� WR� � FRQWDFWLRQ#NRFNZ�FRP�� FRSLHG� WR� UGDPRGDUDQ#�
NRFNZ�FRP�� YYQDLU#NRFNZ�FRP� DQG� KDQG� FDUULHG� KDUG� FRS\� IRU� UHSO\� QR�
ODWHU� WKDQ� WHQ� ����� GD\V� IURP� WKH� GDWH� RI� WKH� SUH�ELG� PHHWLQJ�� DQG� VXFK�
UHSOLHV�� RU� LQIRUPDWLRQ� SURYLGHG� WR� RQH� ELGGHU�� VKDOO� EH� IRUZDUGHG� WR� DOO�
ELGGHUV�� $OO� ELGGHU¶V� TXHULHV� VKDOO� EH� VXEPLWWHG� LQ� WKH� IRUPDW� VKRZQ� LQ�
$SSHQGL[����%LGGHUV�4XHU\�)RUP��KHUHWR�DORQJ�ZLWK�DQ�HOHFWURQLF�ILOH�RI�WKH�
VDPH���$Q�HOHFWURQLF�ILOH�RI�WKH�IRUP�KDV�EHHQ�LQFOXGHG�LQ�WKH�ELG�GRFXPHQWV���

���� 7KH�ELGGHU�LV�DGYLVHG�WKDW�WKH�SURFHVV�RI�UHSO\LQJ�WR�TXHULHV�QRUPDOO\�WDNHV�
D�PLQLPXP�RI� WZR� ����ZHHNV� DQG� LW� LV�� WKHUHIRUH�� HVVHQWLDO� WKDW� WKH� ELGGHU�
HQGHDYRXUV�WR�UDLVH�DOO�TXHVWLRQV�FRQFHUQLQJ�WKH�ELG�DW�WKH�SUH�ELG�PHHWLQJ���
,Q� RUGHU� WR� FRRUGLQDWH� WKH� SUH�ELG� PHHWLQJ� PRUH� HIILFLHQWO\�� WKH� ELGGHU� LV�
UHTXHVWHG� WR� VXEPLW� LQ� ZULWLQJ� WR� WKH� &RPSDQ\�� SULRU� WR� WKH� GDWH� WKHUHRI��
GHWDLOV�RI� WKH�TXHVWLRQV�LW�PD\�ZLVK�WR�UDLVH�DW�WKDW�PHHWLQJ���7KH�ELGGHU� LV�
DGYLVHG�WKDW�RQO\�ZULWWHQ�TXHVWLRQV��LQFOXGLQJ�WKRVH�KDQG�GUDIWHG�DW�VDLG�SUH�
ELG�PHHWLQJ�DQG�6LWH�YLVLW��VKDOO�UHFHLYH�D�IRUPDO�UHVSRQVH�DQG�EH�UHJDUGHG�
DV�D�FODULILFDWLRQ�RI�WKH�&RPSDQ\¶V�UHTXLUHPHQWV�IRU�WKH�ELG��

7KH� &RPSDQ\� FRQWDFW� SHUVRQ� UHVSRQVLEOH� IRU� GHDOLQJ� ZLWK� TXHULHV� IURP�
ELGGHUV�ZLOO�GRFXPHQW�DQG�UHFRUG�DOO�VXFK�TXHULHV��QRWLQJ�WKH�WLPH��WKH�GDWH�
DQG� LVVXH� GLVFXVVHG�� 7KH� ELGGHU� VKRXOG� HQVXUH� WKDW� WKH� UHFHLSW� RI� HDFK�
VXSSOHPHQWDU\� GRFXPHQW� LVVXHG� LQ� WKH� WHQGHU� SHULRG� LV� DFNQRZOHGJHG� LQ�
ZULWLQJ� DQG� D� VWDWHPHQW� RI� FRQILUPDWLRQ� LV� LQFOXGHG� LQ� WKHLU� 7HQGHU� LQ�
DFFRUGDQFH� ZLWK� &ODXVH� ����� RI� $WWDFKPHQW� 1R�� ��� WR� )RUP� RI� 7HQGHU�
�'HFODUDWLRQ� )RU� 9HULILFDWLRQ� DQG� $FFHSWDQFH� RI� 6XSSOHPHQWDU\� /HWWHU�V���
FRQILUPLQJ� WKDW� DOORZDQFH� KDV� EHHQ� PDGH� LQ� LWV� ELG� LQ� UHODWLRQ� WR� WKH�
UHTXLUHPHQWV�RI�HDFK�VXSSOHPHQWDU\�GRFXPHQW�LVVXHG���
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���� 7KH�7HQGHU�'RFXPHQWV�DQG�DQ\�DQG�DOO�VXEVHTXHQW�UHODWHG�FRUUHVSRQGHQFH�
DUH�VWULFWO\�FRQILGHQWLDO�DQG�VKDOO�QHLWKHU�EH�FRSLHG�QRU�XVHG�IRU�DQ\�SXUSRVH�
RWKHU�WKDQ�WKH�SUHSDUDWLRQ�RI�WKH�ELG��

���� 6KRXOG�WKH�ELGGHU�EH�XQVXFFHVVIXO��RU�WKH�7HQGHU�EH�FDQFHOOHG��WKH�7HQGHU�
'RFXPHQWV� DQG� DOO� VXEVHTXHQW� GRFXPHQWV� LVVXHG� WR� WKH� ELGGHU� VKDOO� EH�
UHWXUQHG�WR�WKH�&RPSDQ\��DGGUHVVHG�WR�WKH�7HDP�/HDGHU�&RQWUDFWV��,���

���� ,Q� WKH� HYHQW� WKDW� ELGGHU� LV� VXFFHVVIXO� DQG� LV� QRQ�.XZDLWL�� ELGGHU� PXVW�
DSSRLQW� D� .XZDLWL� DJHQW� LQ� .XZDLW� LQ� UHVSHFW� RI� WKH� &RQWUDFW� DQG� PXVW�
SURYLGH�HYLGHQFH�RI�WKH�DSSRLQWPHQW�DV�DQG�ZKHQ�WKH�&RPSDQ\�GLUHFWV�� LQ�
WKH�PDQQHU�UHTXLUHG�E\�WKH�&RQWUDFW��

����� 7KH�ELGGHU�LV�GHHPHG�WR�KDYH�NQRZOHGJH�RI�DQG�PXVW�FRPSO\�ZLWK�/DZ�1R��
�������� UHODWLQJ� WR� GHFODUDWLRQ� RI� FRPPLVVLRQV� LQ� FRQQHFWLRQ� ZLWK� 6WDWH�
&RQWUDFWV��

����� 7KH� VXFFHVVIXO� ELGGHU� VKDOO� QRWLI\� WKH� 0LQLVWU\� RI� )LQDQFH� 	� (FRQRP\�
UHJDUGLQJ�LWV�6XEFRQWUDFWRUV�DV�UHTXLUHG�E\�0LQLVWHULDO�2UGHU�1R������������

����� 7KH�ELGGHU�VKDOO�WDNH�LQWR�FRQVLGHUDWLRQ�WKH�UHVXOWLQJ�FRVW�VDYLQJV��LI�DQ\��DV�
D�UHVXOW�RI�&RPSDQ\�SURFXULQJ�LQVXUDQFH�FRYHUDJH�DV�VWDWHG�LQ�&ODXVH������
�,QVXUDQFH� WR� EH� 0DLQWDLQHG� E\� &RPSDQ\�� RI� *HQHUDO� &RQGLWLRQV� RI�
&RQWUDFW��

����� 7KH�ELGGHU��E\�LWV�VXEPLVVLRQ�RI�D�ELG��VKDOO�EH�GHHPHG�WR�KDYH�SDUWLFXODUO\�
DFTXDLQWHG� LWVHOI� ZLWK� WKH� SURYLVLRQV� RI� WKH� IROORZLQJ�� DQG� VKDOO� FRPSO\�
WKHUHZLWK�DFFRUGLQJO\��

D�� .XZDLW� /DERXU� /DZ� 1R�� �������� FRQFHUQLQJ� LWV� HPSOR\PHQW�
REOLJDWLRQV���

E�� 0LQLVWHULDO� 2UGHU� 1R�� ������� LVVXHG� E\�0LQLVWU\� RI� 6RFLDO� $IIDLUV� DQG�
/DERXU�FRQFHUQLQJ�RYHUWLPH�ZRUN�E\�HPSOR\HHV�LQ�3ULYDWH�6HFWRU��DQG��

F�� 0LQLVWHULDO�2UGHU� �������� DV� DPHQGHG� E\�0LQLVWHULDO�2UGHU� ���������
FRQFHUQLQJ�ZRUNLQJ�KRXUV�LQ�RSHQ�SODFHV�����

����� 7KH� ELGGHU� DFNQRZOHGJHV� WKDW� FRS\ULJKW� LQ� DOO� GRFXPHQWV� FRPSULVLQJ� WKH�
&RQWUDFW��DQG�DOO�RWKHU�GRFXPHQWDWLRQ�RI�ZKLFK� WKH�&RPSDQ\� LV� WKH�DXWKRU�
DQG� ZKLFK� LV� LVVXHG� DV� SDUW� RI� WKLV� 7HQGHU�� YHVWV� LQ� WKH� &RPSDQ\� DQG��
H[FHSW� ZKHUH� UHDVRQDEO\� QHFHVVDU\� GXH� WR� H[HFXWLRQ� RI� WKH� :RUNV��
FRPSOLDQFH� ZLWK� WKH� &RQWUDFW� RU� FRQWUDFW� DGPLQLVWUDWLRQ�� VKDOO� QRW� EH�
UHSURGXFHG��WUDQVPLWWHG�RU�VWRUHG�LQ�DQ\�IRUP�RU�E\�DQ\�PHDQV�ZLWKRXW�WKH�
&RPSDQ\¶V�SULRU�ZULWWHQ�SHUPLVVLRQ��

����� %LGV�ZLOO�RQO\�EH�DFFHSWHG� IURP�ELGGHUV� LQYLWHG� WR�SDUWLFLSDWH� LQ� WKH� WHQGHU��
$Q\�ELG�VXEPLWWHG�E\�D�ELGGHU�ZKRVH�QDPH�GRHV�QRW�H[DFWO\�PDWFK�WKDW�RQ�
WKH�ELGGHUV�OLVW�ZLOO�EH�UHMHFWHG��7KH�ELGGHUV�PXVW�YHULI\�WKH�FRUUHFWQHVV�DQG�
WKH�DFFXUDF\�RI�WKH�QDPH�WKDW�DSSHDUV�RQ�WKH�ELGGHUV�OLVW�DQG�PXVW�SURPSWO\�
EULQJ� WR� WKH�DWWHQWLRQ�RI�&7&�� LQ�ZULWLQJ��DQ\�GLVFUHSDQF\� LQ� WKH�QDPH�DQG�
FRS\�VXFK�FRUUHVSRQGHQFH�WR�WKH�&RPSDQ\��
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����� 7KH�ELGGHU�PXVW�HQVXUH�WKDW�WKH�%LG�%RQG�DQG�WKH�7HQGHU�)HH�VXEPLWWHG�WR�
&7&�EHDU�WKH�H[DFW�QDPH�RI�WKH�ELGGHU��

���� &216257,80� �$� 121�,1&25325$7('� $662&,$7,21� 2)�
&203$1,(6��3$571(56�

7KH�ELGGHUV�KDYH�WKH�RSWLRQ�WR�VXEPLW�ELGV�HLWKHU�DV�D�VLQJOH�HQWLW\�RU�DV�D�
ODZIXOO\�IRUPXODWHG�&RQVRUWLXP��

���� 7KH�IROORZLQJ�VKDOO�DSSO\�ZLWK�UHVSHFW�WR�WKH�&RQVRUWLXP��

7KH�ELG�VKDOO�EH�VLJQHG�E\�ERWK�PHPEHUV�RI�WKH�&RQVRUWLXP��

7KH�PHPEHUV�VKDOO�SURYLGH�D�&RQVRUWLXP�DJUHHPHQW�LQ�$WWDFKPHQW�1R����
WKDW�LQFOXGHV��

D�� D�GHILQLWLRQ�RI� WKH� UROHV�DQG� UHVSRQVLELOLWLHV�DQG�SHUFHQWDJH� LQSXW� LQ�
PRQHWDU\�WHUPV�RI�HDFK�PHPEHU�RI�WKH�&RQVRUWLXP��

E�� D� VWDWHPHQW� WKDW� WKH�PHPEHUV� RI� WKH�&RQVRUWLXP� VKDOO� HQWHU� LQWR� D�
&RQWUDFW� DQG� XQGHUWDNH�� MRLQWO\� DQG� VHYHUDOO\�� WKH� REOLJDWLRQV� RI� WKH�
&RQVRUWLXP�XQGHU�WKH�&RQWUDFW�LQ�DFFRUGDQFH�ZLWK�&ODXVH������RI�WKH�
*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW���

F�� D� FRQILUPDWLRQ� WKDW� WKH� PHPEHUV� RI� WKH� &RQVRUWLXP� DSSRLQW� DQG�
DXWKRUL]H� WKH� OHDG�PHPEHU� �³&RQVRUWLXP� /HDG�0HPEHU´�� DV� D� VROH�
QRPLQHH�WR�ELQG�WKH�&RQVRUWLXP�DQG�WR�DFW�RQ�LWV�EHKDOI�LQ�DOO�PDWWHUV�
LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�RXW�RI�WKH�&RQWUDFW��

G�� GHWDLOV�RI�WKH�UROHV��LQSXWV�DQG�UHVSRQVLELOLWLHV�RI�WKH�PHPEHUV�DV�ZHOO�
DV�WKH�DGPLQLVWUDWLRQ�DQG�ILQDQFLQJ�RI�WKH�&RQVRUWLXP�LQ�DFFRUGDQFH�
ZLWK�&ODXVH������RI�WKH�*HQHUDO�&RQGLWLRQV�RI�&RQWUDFW���

H�� D� VWDWHPHQW� WKDW� WKH� PHPEHUV� RI� WKH� &RQVRUWLXP� VKDOO�� XSRQ� WKH�
DZDUG�RI�WKH�&RQWUDFW��DSSRLQW�D�VLQJOH�LQGLYLGXDO�WR�DFW�DV�WKH�3URMHFW�
0DQDJHU� XQGHU� WKH� &RQWUDFW� DQG� WKDW� VXFK� SHUVRQ� VKDOO� KDYH�
DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�&RQVRUWLXP�DQG�HDFK�PHPEHU��

I�� �D� VWDWHPHQW� WKDW� WKH� VSOLW� RI� UROHV� DQG� UHVSRQVLELOLWLHV� DQG� RI� WKH�
VFRSH�RI�:RUN��:RUN�DOORFDWLRQ��EHWZHHQ� WKH�&RQVRUWLXP�PHPEHUV��
DV� GHILQHG� LQ� $WWDFKPHQW� ��� WR� WKH� )RUP� RI� 7HQGHU�� VKDOO� QRW� EH�
DOWHUHG�ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�E\�WKH�&RPSDQ\��

J�� D� VWDWHPHQW� WKDW�� IRU� WKH� SXUSRVH� RI� WKH� LPSOHPHQWDWLRQ� RI� WKH�
&RQWUDFW�� WKH� &RQVRUWLXP� VKDOO� DFW� DV� DQG� EH� FRQVLGHUHG� D� VLQJOH�
HQWLW\� DQG� LQ� SDUWLFXODU� VKDOO� KDYH�D� MRLQW� EDQN� DFFRXQW� LQ� LWV� QDPH��
VXEPLW� MRLQW� ILQDQFLDO�VHFXULWLHV� ��JXDUDQWHHV�� MRLQW� LQYRLFHV��DQG� MRLQW�
UHSRUWV�� DQG� WKDW� SD\PHQW� LQWR� VXFK� EDQN� DFFRXQW� VKDOO� VDWLVI\� WKH�
&RPSDQ\¶V� SD\PHQW� REOLJDWLRQV� WR� DQ\� DQG� DOO� PHPEHUV� RI� WKH�
&RQVRUWLXP���

K�� D� VWDWHPHQW� WKDW� WKH� &RQVRUWLXP� PHPEHUV� DUH� QRW� SDUWLFLSDWLQJ� LQ�
PRUH�WKDQ�RQH�ELG�IRU�WKH�:RUNV�XQGHU�WKLV�WHQGHU�SURFHVV��DQG�WKHLU�
DFNQRZOHGJHPHQW� WKDW� IDLOXUH� WR� FRPSO\� ZLWK� WKLV� PDQGDWRU\�
UHTXLUHPHQW�VKDOO�FDXVH�WKHLU�ELG�WR�EH�GLVTXDOLILHG����
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L�� D�VWDWHPHQW�WKDW��LQ�WKH�HYHQW�RI�GHIDXOW�E\�RQH�RI�WKH�PHPEHUV�RI�WKH�
&RQVRUWLXP� LQ� WKH� IRUP� RI� LQVROYHQF\�� EDQNUXSWF\�� UHFHLYHUVKLS� RU�
OLTXLGDWLRQ�� WKHQ� WKH� UHPDLQLQJ� PHPEHU� RI� WKH� &RQVRUWLXP� VKDOO�
DVVXPH� UHVSRQVLELOLW\� IRU� WKH� REOLJDWLRQV� DQG� OLDELOLWLHV� RI� WKH�
GHIDXOWLQJ� PHPEHU�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ� DQG� SXUVXDQW� WR�
FODXVH� ������ RI� WKH� 3DUWLFXODU� &RQGLWLRQV� RI� &RQWUDFW� DQG� ������� RI�
WKH� *HQHUDO� &RQGLWLRQV� RI� &RQWUDFW�� WKH� LQVROYHQF\�� EDQNUXSWF\��
UHFHLYHUVKLS�RU�OLTXLGDWLRQ�RI�WKH�&RQVRUWLXP�/HDG�0HPEHU�LV�GHHPHG�
D�&RQWUDFWRU¶V� GHIDXOW�� LQ� ZKLFK� FDVH� SXUVXDQW� WR� FODXVH� ������� WKH�
&RPSDQ\� VKDOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� DQ\� SDUW� RU� DOO� RI� WKH�
UHPDLQLQJ�:RUNV�GXH�WR�WKH�&RQWUDFWRU
V�GHIDXOW��

M�� $�VWDWHPHQW�WKDW�WKH�&RQVRUWLXP�VKDOO�RSHUDWH�IURP�RQH�RIILFH�GXULQJ�
WKH� (QJLQHHULQJ� DQG� 3URFXUHPHQW� SKDVH� RI� WKH� 3URMHFW��
1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� DQG� VXEMHFW� WR� FODXVH� ����� RI� WKH�
3DUWLFXODU�&RQGLWLRQV�RI�&RQWUDFW��LI�WKH�ELGGHU�KDV�UHDVRQV�WR�EHOLHYH�
WKDW� WKHUH�DUH�EHQHILWV� WR� SHUIRUP� WKH�HQJLQHHULQJ�DQG�SURFXUHPHQW�
:RUNV� IURP�VHSDUDWH�RIILFHV��ZKLFK�EHORQJ� WR� WKH�&RQWUDFWRU�� LW� FDQ�
SURSRVH� WKLV� DUUDQJHPHQW� ZLWK� DGHTXDWH� VXEVWDQWLDWLRQ�� DOORZ� IRU�
SURYLVLRQ� RI� RIILFH� IDFLOLWLHV� IRU� &RPSDQ\� UHSUHVHQWDWLYHV� DW� ERWK�
RIILFHV� DV� SHU� WKH� UHTXLUHPHQWV� RI� $SSHQGL[� (� &ODXVH� ������� DQG�
SURSRVH� WKH� QXPEHU� RI� WKRVH� IDFLOLWLHV� DW� HDFK� RIILFH� DQG� WKH�
FRUUHVSRQGLQJ�GXUDWLRQ�RI�WKHLU�VXSSO\��

N�� $�VWDWHPHQW�WKDW�DOO�3URFXUHPHQW�DQG�6XEFRQWUDFWLQJ�VKDOO�EH�GRQH�LQ�
WKH� QDPH� RI� WKH� &RQVRUWLXP�� VDYH� ZKHUH� RWKHUZLVH� DSSURYHG� LQ�
ZULWLQJ�E\�WKH�&RPSDQ\�LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��

O�� $�VWDWHPHQW�WKDW�WKH�PHPEHUV�RI�WKH�&RQVRUWLXP�VKDOO�LPSOHPHQW�DQG�
XVH� RQO\� D� FRPPRQ�� XQLIRUP�� FRQVLVWHQW� DQG� KRPRJHQRXV� SURMHFW�
PDQDJHPHQW�V\VWHP�DQG�VRIWZDUH�DSSOLFDWLRQV�LQ�WKH�SHUIRUPDQFH�RI�
WKH�:RUNV�DQG� IRU�FDUU\LQJ�RXW�VXFK� IXQFWLRQV�DV��EXW�QRW� OLPLWHG� WR��
SUHSDUDWLRQ� RI� YDULRXV� HQJLQHHULQJ� GHOLYHUDEOHV�� UHTXHVWV� IRU�
TXRWDWLRQV�� WHFKQLFDO� ELG� HYDOXDWLRQV�� SURMHFW� VFKHGXOHV�� PLQXWHV� RI�
PHHWLQJV�� UHSRUWLQJ�V\VWHPV��DUFKLYLQJ�V\VWHPV��DXWRPDWLRQ�DQG� WKH�
OLNH�DQG�WKH�&RQVRUWLXP�IXUWKHU�XQGHUWDNHV��DQG�WR�WKDW�HIIHFW�WKDW�WKH�
&RPSDQ\� VKDOO� QRW� EH� VXEMHFWHG� WR� DQ\� GLVDGYDQWDJH� RI� KDYLQJ�
GLIIHUHQW� SURMHFW� PDQDJHPHQW� V\VWHPV� DQG� VRIWZDUH� DSSOLFDWLRQV�
EHLQJ� LPSOHPHQWHG� DQG� XVHG� E\� PHPEHUV� RI� WKH� &RQVRUWLXP� LQ�
SHUIRUPDQFH�RI�WKH�:RUNV��

���� 7KH� QXPEHU� RI� &RQVRUWLXP� PHPEHUV� VKDOO� EH� OLPLWHG� WR� WZR� ���� RQO\�
LQFOXVLYH�RI�WKH�&RQVRUWLXP�/HDG�0HPEHU��

���� 7KH�FRQGLWLRQV�RI�&RQVRUWLXP�DUH�DV�IROORZV��

D�� 7KH�LQYLWHG�ELGGHU�VKDOO�EH�WKH�³&RQVRUWLXP�/HDG�0HPEHU´��
E�� 7KH� &RQVRUWLXP� /HDG� 0HPEHU� VKDOO� FKRRVH� WKH� RWKHU� PHPEHU� �WKH�

&RQVRUWLXP� 0HPEHU�� IURP� WKH� OLVW� LQFOXGHG� LQ� $SSHQGL[� �� WR� WKH�
,QVWUXFWLRQV�WR�WKH�%LGGHU��
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F�� 7KH�&RQVRUWLXP�PHPEHUV�DUH�QRW�SHUPLWWHG�WR�SDUWLFLSDWH�LQ�PRUH�WKDQ�
RQH� ELG�� )DLOXUH� WR� FRPSO\� ZLWK� WKLV� UHTXLUHPHQW� VKDOO� FDXVH�
GLVTXDOLILFDWLRQ�RI�WKH�ELG��

���� 7KH�&RQWUDFW�VKDOO�EH�VLJQHG�E\�DOO�PHPEHUV�RI�WKH�&RQVRUWLXP�VR�DV�WR�EH�
OHJDOO\�ELQGLQJ�RQ�HDFK�PHPEHU�DQG� WKH�PHPEHUV�RI� WKH�&RQVRUWLXP�VKDOO�
EH� MRLQWO\�UHIHUUHG�WR�DV�WKH�&RQWUDFWRU�� �2QFH�WKH�FRQWUDFW� LV�DZDUGHG�� WKH�
&RQVRUWLXP� PD\� QRW� DPHQG� LWV� &RQVRUWLXP� $JUHHPHQW� ZLWKRXW� WKH� SULRU�
ZULWWHQ�FRQVHQW�RI�WKH�&RPSDQ\��

���� ,Q�DGGLWLRQ�WR�WKH�UHTXLUHPHQWV�VWDWHG�XQGHU�&ODXVH�����D��KHUHRI��WKH�ELGGHU�
VKDOO�SURYLGH�D�GHWDLOHG� OLVWLQJ� LQ�$WWDFKPHQW���� WR�)RUP�RI�7HQGHU�RI�KRZ�
WKH� HOHPHQWV� RI� WKH� :RUNV� LQFOXGLQJ� WKHLU� FRUUHVSRQGLQJ� YDOXH� ZLOO� EH�
DOORFDWHG�WR�HDFK�PHPEHU�RI� WKH�&RQVRUWLXP�IRU� WKH�&RPSDQ\¶V�HYDOXDWLRQ�
DQG� DFFHSWDQFH� GXULQJ� WKH� ELG� HYDOXDWLRQ�� 7KH� DOORFDWLRQ� RI� WKH� :RUNV�
EHWZHHQ�WKH�PHPEHUV�RI�WKH�&RQVRUWLXP�VKDOO�EH�VXFK�WKDW�WKH�YDOXH�RI�WKH�
:RUNV�DOORFDWHG� WR� WKH� ³&RQVRUWLXP�0HPEHU´�GRHV�QRW�H[FHHG�����RI� WKH�
WRWDO� &RQWUDFW� 3ULFH� H[FOXGLQJ� WKH� 3URYLVLRQDO� 6XPV�� 2QFH� DSSURYHG�� WKH�
DOORFDWLRQ�RI�WKH�:RUNV�VKDOO�QRW�EH�FKDQJHG�ZLWKRXW�WKH�ZULWWHQ�DSSURYDO�RI�
WKH�&RPSDQ\��&RPSDQ\�DW� LWV�VROH�GLVFUHWLRQ�KDV�WKH�ULJKW� WR�HLWKHU�DFFHSW�
RU� UHMHFW� WKH� SURSRVHG� VFRSH� VSOLW� DOORFDWLRQ� EHWZHHQ� WKH� &RQVRUWLXP�
PHPEHUV��7KLV�SURYLVLRQ�VKDOO�QRW�OLPLW�WKH�MRLQW�DQG�VHYHUDO�OLDELOLW\�RI�DQ\�RI�
WKH�&RQVRUWLXP�PHPEHUV�IRU�WKH�SHUIRUPDQFH�RI�WKH�:RUNV��

���� 7KH� &RQVRUWLXP� DJUHHPHQW� VKDOO� EH� FRQVLVWHQW� ZLWK� DOO� WKH� ELGGHU¶V�
UHVSRQVLELOLWLHV�DQG�REOLJDWLRQV�XQGHU�WKH�7HQGHU�ZLWKRXW�H[FHSWLRQ��

�������� 7KH� SURYLVLRQV� RI� &ODXVH� ���� �,QVXUDQFH�� RI� WKH� 3DUWLFXODU� &RQGLWLRQV� RI�
&RQWUDFW�VKDOO�DSSO\�WR�HDFK�RI�WKH�SDUWLHV�WR�WKH�&RQVRUWLXP���

���� 7KH�&RQVRUWLXP�HQWLWLHV�DUH�UHTXLUHG�WR�DGKHUH�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�
&ODXVH� ����� �-RLQW� DQG� 6HYHUDO� /LDELOLW\�� RI� WKH� *HQHUDO� &RQGLWLRQV� RI�
&RQWUDFW�� $Q\� FRPPXQLFDWLRQ�FRUUHVSRQGHQFH� ZLWK� WKH� &7&� DQG�RU� WKH�
&RPSDQ\� GXULQJ� ELGGLQJ� VWDJH� VKDOO� EH� E\� WKH� &RQVRUWLXP� /HDG�0HPEHU�
DQG�VKDOO�EH�ELQGLQJ�RQ�ERWK�SDUWLHV�IRUPLQJ�SDUW�RI�WKH�&RQVRUWLXP���

���� :LWKRXW�SUHMXGLFH�WR�WKH�&RPSDQ\¶V�ULJKWV�XQGHU�&ODXVH�����DQG�&ODXVH�����
KHUHRI��ZKHUH�WKH�&RQVRUWLXP�LQWHQGV�WR�DPHQG��VXSSOHPHQW�RU�UHSODFH�DQ\�
GRFXPHQWDWLRQ�VXEPLWWHG�RQ�EHKDOI�RI�WKH�&RQVRUWLXP��RU�RWKHUZLVH�HQWHUHG�
LQWR�EHWZHHQ� LWV�PHPEHUV� �LQFOXGLQJ��EXW�ZLWKRXW� OLPLWDWLRQ�E\�HQWHULQJ� LQWR�
DQ\� QHZ� RU� DPHQGHG� DJUHHPHQW� EHWZHHQ� WKH� SDUWLHV� FRPSULVLQJ� WKH�
&RQVRUWLXP��UHJXODWLQJ�LWV�FRPSRVLWLRQ��PDQDJHPHQW�RU�RSHUDWLRQ�EHIRUH�RU�
DIWHU� DZDUG� RI� WKH� &RQWUDFW��� D� FRS\� RI� DQ\� VXFK� SURSRVHG� DPHQGHG��
VXSSOHPHQWHG�RU�UHSODFHPHQW�GRFXPHQWDWLRQ�VKDOO� IRUWKZLWK�EH�SURYLGHG�WR�
WKH�&RPSDQ\�IRU�LWV�DSSURYDO��

����� :KHUH�D�PHPEHU�RI�WKH�&RQVRUWLXP�LV�D�VXEVLGLDU\�FRPSDQ\��VXFK�PHPEHU�
VKDOO� VXEPLW� DQ� XQGHUWDNLQJ� IURP� LWV� SDUHQW� FRPSDQ\� DFFHSWDEOH� WR� WKH�
&RPSDQ\�WKDW�LW�VKDOO�*XDUDQWHH�WKH�&RPSDQ\�LQ�UHVSHFW�RI�WKH�REOLJDWLRQV�
RI�VXFK�PHPEHU�XQGHU�DQ\�&RQWUDFW�LI�DZDUGHG��


