
�

7DEOH�RI�&RQWHQWV

$��7+(�*5((.�68%67$17,$/�/$:�2)�7+(�38%/,&�352&85(0(17�&2175$&7

,��,1�*(1(5$/ � �

,,��7+(�5(*8/$7,216�2)�7+(�35(�²�&2175$&78$/�67$*( �

D��3URFHGXUHV�RI�HQWUXVWLQJ�SXEOLF�SURFXUHPHQWV�FRQWUDFWV �

E��3XEOLFLW\�UHJXODWLRQV�RI�WKH�LQYLWDWLRQ�WR�WHQGHU �

F��7KH�FRQWHQW�RI�WKH�LQYLWDWLRQ�WR�WHQGHU�KDV�WR�EH�SXEOLVKHG �

G��7KH�WLPH�OLPLWV�IRU�ILOLQJ�DQ�DSSOLFDWLRQ�IURP�WKH�SURVSHFWLYH�VXSSOLHUV �

H��7KH�SURVSHFWLYH�VXSSOLHUV �

I��5HJXODWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�ELGGLQJ�RI�WKH�RIIHU �

J��7KH�SULFH �

K��3URFHVVLQJ�WKH�RIIHU ��

L��(YDOXDWLRQ�RI�WKH�RIIHU ��

M��(YDOXDWLRQ�RI�WKH�VXSSOLHU ��

N��6SHFLILFDWLRQV ��

,,,��7+(�5(*8/$7,216�&21&(51,1*�7+(�,03/(0(17$7,21�2)�$�38%/,&�352&85(0(17
�&2175$&7

D��1RWLILFDWLRQ�RI�WKH�DZDUG ��

E��3HUIRUPDQFH�DQG�SUHYLHZ ��

F��7KH�SD\PHQW� ��

G��6HFXULW\ ��

H��7\SHV�RI�VHFXULW\ ��

I��&RQWUDFWXDO�SHQDOWLHV ��

J��5HSODFHPHQW�RI�JRRGV ��

K��'HIDXOW�DQG�WHUPLQDWLRQ ��



�

%��7+(�/(*$/�3527(&7,21�'85,1*�7+(�35(��&2175$&78$/�67$*(�$1'�7+(
,03/(0(17$7,21�2)�7+(�38%/,&�352&85(0(17�&2175$&7�

D��$GPLQLVWUDWLYH�SURFHGXUH�EHIRUH�SXEOLF�DXWKRULWLHV�GXULQJ�WKH�SUH�²�FRQWUDFWXDO�VWDJH ��

E��$GPLQLVWUDWLYH�SURFHGXUH�EHIRUH�SXEOLF�DXWKRULWLHV�DIWHU�WKH�VLJQLQJ�RI�WKH�SXEOLF
�SURFXUHPHQW�FRQWUDFW ��

F��3URYLVLRQDO�MXGLFLDO�SURFHGXUH�GXULQJ�WKH�SUH�²�FRQWUDFWXDO�VWDJH ��



�

*5((&(�

,UHQH�(FRQRPRX��%DKDV�*UDPDWLGLV�	�3DUWQHUV

$WKHQV��*UHHFH��

$� 7+(�*5((.�68%67$17,$/�/$:�2)�7+(�38%/,&�352&85(0(17�&2175$&7�

,��,1�*(1(5$/�

7KUHH�DUH�WKH�EDVLF�OHJLVODWLYH�WH[WV�WKDW�GRPLQDWH�WKH�SURFHVV�RI�WKH�FRQFOXVLRQ�DQG�WKH�

IXOILOOPHQW�RI�SXEOLF�SURFXUHPHQW�FRQWUDFWV�

)LUVW�RI�DOO��WKH�/DZ������������ZKLFK�LV�UHIHUUHG�WR�WKH�SURFXUHPHQW�FRQWUDFWV�WKDW�WKH�SXEOLF�

VHFWRU��WKH�RUJDQL]DWLRQV�RI�ORFDO�JRYHUQPHQW��WKH�SXEOLF�OHJDO�HQWLWLHV��ZKLFK�DUH�JRYHUQHG�E\�WKH�SXEOLF�

RU�SULYDWH�ODZ�DQG�EDQNV�RZQHG�E\�WKH�6WDWH��UHJXODWHV�WKH�SURFHVV��ZKLFK�LV�IROORZHG�E\�WKH�*UHHN�6WDWH�

IRU�SURJUDPPLQJ�SXEOLF�SURFXUHPHQWV�

(VSHFLDOO\��WKLV�ODZ�FRQWDLQV�JHQHUDO�UXOHV�DERXW�WKH�LQFRUSRUDWLRQ�RI�WKH�SURFXUHPHQWV�RI

YHKLFOHV�WKDW�DUH�VXEMHFW�WR�WKLV�ODZ��LQ�DQ�LQWHJUDWHG�SURJUDP�RI�SURFXUHPHQWV��ZKLFK�LV�DSSURYHG�DQG�

FRPHV�WR�LPSOHPHQWDWLRQ�ZLWK�MRLQW�GHFLVLRQV�RI�WKH�0LQLVWHUV�RI�1DWLRQDO�)LQDQFH�DQG�'HYHORSPHQW��

ZKHQ�DW�WKH�VDPH�WLPH�LW�SURYLGHV�WKH�FRQVWLWXWLRQ�DQG�WKH�RSHUDWLRQ�RI�VSHFLILF�FRPPLWWHHV��ZKLFK�DUH�

LQYROYHG�LQ�WKH�SURFHVV�RI�SURJUDPPLQJ�SXEOLF�SURFXUHPHQWV�ZLWK�FRQVXOWDWLYH�DQG�FRQFOXVLYH

FRPSHWHQFH���0RUHRYHU��WKH�DERYH�ODZ�JHQHUDOO\�UHIHUV�WR�IRXU�W\SHV�RI�SURFHVVHV�IRU�WKH�FRQFOXVLRQ�RI�

SURFXUHPHQWV��ZKLFK�DUH�GLVWLQJXLVKHG�LQ�V\QRSWLF��RSHQHG��FORVHG�DQG�QDJRFLDWHG��$W�WKH�VDPH�WLPH�LW�

JUDQWV�OHJLVODWLYH�DXWKRUL]DWLRQ�IRU�WKH�SXEOLFDWLRQ�RI�D�SUHVLGHQWLDO�GHFUHH��ZKLFK�ZLOO�FRQVWLWXWH�WKH�

5HJXODWLRQ�RI�WKH�3XEOLF�3URFXUHPHQWV�DQG�LW�ZLOO�LQFOXGH�GHWDLOHG�GLVSRVLWLRQV�DERXW�WKH�WHUPV��WKH�

FRQGLWLRQV�IRU�FDUU\LQJ�RXW�SURFXUHPHQWV��WKH�FULWHULD�IRU�WKH�SDUWLFLSDWLRQ�DQG�WKH�HYDOXDWLRQ�RI�WKH�

SDUWLFLSDQWV��WKH�GHDGOLQHV�IRU�VHYHUDO�SURFHVVHV��WKH�FRQVWLWXWLRQ�RI�FROOHFWLYH�LQVWUXPHQWV��ZKLFK�

SDUWLFLSDWH�DW�WKH�FRQFOXVLRQ�DQG�WKH�H[HFXWLRQ�RI�WKH�SURFXUHPHQW FRQWUDFWV��WKH�ZD\�RI�DGPLQLVWUDWLYH�

VHWWOHPHQW�RI�WKH�GLIIHUHQFHV��FRPLQJ�XS�GXULQJ�SUH�FRQWUDFWXDO�VWDJH��WKH�ZD\�RI�LPSOHPHQWDWLRQ�RI�WKH�

FRQWUDFW��DQG�WKH�SHFXQLDU\ RU�SHQDOWLHV�RI�DQ\�RWKHU�DGPLQLVWUDWLYH�QDWXUH�LPSRVHG�WR�WKRVH�ZKR�YLRODWH�

WKH�HQJDJHPHQW�XQGHUWDNHQ�E\�WKH�FRQWUDFW�

7KH�DERYH�3UHVLGHQWLDO�GHFUHH�LV�3�'���QR���������ZKLFK�FRQFOXGHV�VSHFLILF�DUWLFOHV�RYHU�WKH�

SURFHGXUH�IROORZHG�LQ�RUGHU�WR�FRQFOXGH�DQG�DSSO\�D�SXEOLF�SURFXUHPHQW�FRQWUDFW�HQWHUHG�LQWR�*UHHN�

6WDWH�DQG�3XEOLF�OHJDO�HQWLWLHV�XQGHU�*UHHN�SXEOLF�ODZ��0HDQZKLOH�LW�LV�DOVR�DSSOLHG�DGGLWLRQDO�LQ�FDVHV�RI�

SURFXUHPHQW�FRQWUDFWV�RI�JRRGV�WKDW�DUH�QRW�LQFOXGHG�WR�WKH�XQLILHG�SURJUDP�RI�SXEOLF�SURFXUHPHQWV�DQG�

DUH�H[HFXWHG�DFFRUGLQJ�WR�WKH�$UWLFOHV����WR����RI�ODZ���������´2I�3XEOLF�ORJLVWLF�DQG�([DPLQDWLRQ�RI�

6WDWH�H[SHQVHVµ��,W�LV�DOVR�DSSOLHG�RQ�WKH�SURFXUHPHQW�FRQWUDFWV�UHJXODWHG�DFFRUGLQJ�WR�WKH�WKLUG�EDVLF�

*UHHN�/DZ�RI�SURFXUHPHQW�FRQWUDFWV�RI�WKH�JUHDWHU��SXEOLF�VHFWRU�3UHVLGHQWLDO�'HFUHH�1R���������ZKLFK�
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ZDV�DGRSWHG�LQ�LPSOHPHQWDWLRQ�RI�(&�'LUHFWLYH�(�&�������DQG�FRQFOXGHV�DUWLFOHV�UHJXODWLQJ�RQO\�WKH�SUH�

FRQWUDFWXDO�VWDJH�

,Q�WKDW��ZD\�LW�UHJXODWHV�VSHFLILFDOO\�WKH�PDQQHU�RI�SXEOLF�SURFXUHPHQW�FRQWUDFWV�SURFHGXUH�PRUH�

WKRURXJKO\�HLWKHU�LQ�DQ�RSHQ�RU�LQ�D�FORVHG�WHQGHU�RU�LQ�QHJRWLDWLRQV��ZKLOH�DW�WKH�VDPH�WLPH�LW�FRQFOXGHV�

DUWLFOHV�RI�JHQHUDO�LQWHUHVW�WR�WKH�5HJXODWLRQV�RI�3XEOLF�3URFXUHPHQW�&RQWUDFWV�UHOHYDQW�WR�WHFKQLFDO�

VSHFLILFDWLRQV�DQG�FULWHULD�IRU�WKH�TXDOLW\�FKRLFH�RI�SURYLGHUV�

,W�LV�PHQWLRQHG��LQ�WKLV�VKRUW�SUHVHQWDWLRQ�RI�WKH�VXEVWDQWLDO�*UHHN�ODZ�IUDPH�WKDW�WKH�OHJDO�HQWLWLHV�

RI�WKH�JUHDWHU�SXEOLF�VHFWRU��ZLWKRXW�DFWXDOO\�EHLQJ�VWDWH�OHJDO�HQWLWLHV�XQGHU�SXEOLF�ODZ��DUH�JRYHUQHG�E\�

VSHFLILF�UHJXODWLRQV�RI�SURFXUHPHQW��7KHVH�UHJXODWLRQV�DUH�IRUPHG�E\�WKH�OHJDO�HQWLWLHV�WKHPVHOYHV��DUH�

DSSURYHG�E\�PXWXDO�GHFLVLRQ�RI�WKH�0LQLVWHU�RI�&RPPHUFH�DQG�RI�WKH�FRPSHWHQW�0LQLVWHU�LQ�HDFK�FDVH��

DQG�EHJLQ�WR�EH�LQ�IRUFH�E\�WKHLU�SXEOLFDWLRQ�LQ�WKH�2IILFLDO�*D]HWWH�

6SHFLILF�OHJDO�IUDPH�DOVR�H[LVWV�RQ�WKH�SURFXUHPHQW�SXEOLF�FRQWUDFWV�HQWHUHG�E\�WKH�*UHHN�$UPHG�

IRUFHV��WKH�0XQLFLSDOLWLHV�DQG�WKH�3XEOLF�+RVSLWDOV��ZKLFK�GLIIHU�WKH�SURFHGXUH�RQ�FRQFOXVLRQ�DQG�

DSSOLFDWLRQ�RI�VXFK��SXEOLF�SURFXUHPHQW�FRQWUDFW��6SHFLDO�OHJDO�IUDPH�DOVR�DSSOLHV�IRU�WKH�HVWDEOLVKPHQW�RI�

D�SXEOLF�SURFXUHPHQW�FRQWUDFW�DPRQJ�WKH�3XEOLF�6HFWRU�RI�:DWHU��(QHUJ\��3XEOLF�7UDQVSRUWDWLRQ�DQG�

7HOHFRPPXQLFDWLRQ�VHUYLFHV�

,,��7+(�5(*8/$7,216�2)�7+(�35(�²�&2175$&78$/�67$*(�

D��3URFHGXUHV�RI�HQWUXVWLQJ�SXEOLF�SURFXUHPHQWV�FRQWUDFWV��

3XEOLF�SURFXUHPHQW�FRQWUDFWV�FDQ�EH�DZDUGHG�LQ�WKH�IROORZLQJ�ZD\V�

�� %\�PHDQV�RI�DQ�RSHQ�WHQGHU��ZKHUH�DQ\�VXSSOLHU�FDQ�ILOH�DQ�DSSOLFDWLRQ�DQG�PDNH�DQ�RIIHU�IROORZLQJ�

WKH�SXEOLFDWLRQ�RI�VXFK�WHQGHU�LQ�D�GDLO\ QHZVSDSHU�

���%\�PHDQV�RI�FORVHG�LQYLWDWLRQ��ZKHUH�WKH�DSSURSULDWH�DXWKRULW\��DIWHU�KDYLQJ�H[DPLQHG�DOO�DSSOLFDWLRQV�

DQG�FRQVLGHUHG�DOO�UHTXLUHPHQWV SXEOLVKHG�LQ�WKH�UHOHYDQW�WHQGHU��ZLOO�LQYLWH�RQO\�WKRVH�DSSOLFDQWV� PHHW�

LQJ�WKH�QHFHVVDU\�FRQGLWLRQV�WR�PDNH�WKHLU�RIIHUV��DQG

�� %\�PHDQV�RI�QHJRWLDWLRQV��ZKHUH�WKH�DSSURSULDWH�DXWKRULW\�LQYLWHV�FHUWDLQ�VXSSOLHUV�RI�LWV�FKRLFH�WR�

QHJRWLDWH�WKH�WHUPV�RI�WKH�SXEOLF�SURFXUHPHQW FRQWUDFW� *HQHUDOO\��WKLV�SURFHGXUH�LV�IROORZHG�ZKHQ�D�

FORVHG�RU�RSHQ�LQYLWDWLRQ�IDLOV�WR�DWWUDFW�DFFHSWDEOH�RIIHUV��SURYLGHG�WKDW�WKH�WHUPV�RI�WKH�LQLWLDO�WHQGHU�DUH�

QRW�VXEVWDQWLDOO\�PRGLILHG

E��3XEOLFLW\�5HJXODWLRQV�RI�WKH�LQYLWDWLRQ�WR�WHQGHU
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,W�LV�WKH�GXW\�RI�WKRVH�DXWKRULWLHV�UHVSRQVLEOH�IRU�WHQGHUV�WR�LQIRUP�WKH�JHQHUDO�SXEOLF�RI�WKH�LQWHQWLRQ�RI�

WKH�VWDWH�WR�DZDUG�FHUWDLQ�SURFXUHPHQW�FRQWUDFWV�GXULQJ�WKH�QH[W����PRQWKV��RI�ZKLFK�WKH�WRWDO�YDOXH�ZLOO�

EH�LQ�WKH�UHJLRQ�RI�(&8����������7KLV�LQIRUPDWLRQ�VKRXOG�EH�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�

(XURSHDQ�8QLRQ�DQG�UHOHYDQW�SXEOLFDWLRQ�H[SHQVHV�DUH�FKDUJHG�WR�WKH�(XURSHDQ�8QLRQ�

'XULQJ�WKH�SURFHGXUH�IRU�DQ�RSHQ�RU�FORVHG�WHQGHU��WKH�DXWKRULW\ FRQGXFWLQJ�WKH�FRPSHWLWLRQ�VKRXOG�

SURFHHG�ZLWK�WKH�IROORZLQJ�DFWLRQV�

���3XEOLVKLQJ�WKH�PDLQ�SRLQWV�RI�WKH�WHQGHU�LQ�WZR�GDLO\�ILQDQFLDO�QHZVSDSHUV�FLUFXODWHG�DOO�RYHU�WKH�

FRXQWU\�DQG��LI�WKH�WHQGHU�ZDV�DQQRXQFHG�E\�D�UHJLRQDO�DXWKRULW\��LQ�D�ORFDO�RQH��DIWHU�LWV�SXEOLFDWLRQ�LQ�

WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�8QLRQ

���3ODFLQJ�D�VXPPDU\�RI�WKH�WHQGHU�RQ�D�ZDOO�RI�WKH�SUHPLVHV��RSHQ�WR�WKH�SXEOLF��RI�WKH DXWKRULW\�

FRQGXFWLQJ�WKH�WHQGHU

���6HQGLQJ�WKH�WHQGHU�WR�WKH�*UHHN�&KDPEHUV��DQG

���,Q�D�FORVHG�LQYLWDWLRQ�SURFHGXUH��SODFLQJ�WKH�WHQGHU��GRFXPHQW�RU�LQYLWDWLRQ��DIWHU�LWV�VXPPDU\�LV�

SXEOLVKHG��DW�WKH�GLVSRVDO�RI�WKH�LQWHUHVWHG�SDUWLHV�

7KH�DSSURSULDWH�DXWKRULW\�PXVW�LQIRUP�WKH�ELGGHUV�ZKR�KDYH�QRW�EHHQ�FKRVHQ�DV�WR�WKH�UHDVRQV�IRU�WKHLU�

UHMHFWLRQ��,W�DOVR�PXVW�SURYLGH�WKHP�ZLWK�WKH�IXOO�SDUWLFXODUV�RI�WKH�ELGGHU�VHOHFWHG�

5HJDUGLQJ�D�SXEOLF�SURFXUHPHQW�FRQWUDFW��WKH�DXWKRULWLHV�PXVW�NHHS�UHFRUGV�RI�WKH�SURFHGXUH��LQ�ZKLFK�

WKH�IROORZLQJ�VKRXOG�EH�VWDWHG�

���1DPH�DQG�DGGUHVV�RI�WKH�DXWKRULW\�UHVSRQVLEOH�IRU�WKH�WHQGHU

���&RQWUDFWXDO�WHUPV�DQG�SULFH

�� 1DPHV��WUDGH�QDPHV�RI�WKH�ELGGHUV�VHOHFWHG�DQG�WKRVH�UHMHFWHG��DORQJ�ZLWK�WKH�JURXQGV�IRU�VXFK�

GHFLVLRQV

�� 7KH�SDUW�RI�WKH�FRQWUDFW�WKDW�WKH�FRQWUDFWLQJ�ELGGHU�ZLOO�HQWUXVW�WR�D�WKLUG�SDUW\�DQG

�� 7KH�UHDVRQV�IRU�ZKLFK�WKH�DXWKRULWLHV�GHFLGH�WR�DZDUG�D�SXEOLF�SURFXUHPHQW�FRQWUDFW�E\�PHDQV�RI

QHJRWLDWLRQ�

F��7KH�FRQWHQW�RI�WKH�LQYLWDWLRQ�WR�WHQGHU�KDV�WR�EH�SXEOLVKHG�

7KH�FRQGLWLRQV�VHW�IRUWK�LQ�DQ�LQYLWDWLRQ�WR�WHQGHU�IRU�D�SXEOLF�SURFXUHPHQW�FRQWUDFW��VKRXOG�EH�IXOO\�DQG�

FOHDUO\�H[SUHVVHG�

,Q�WKH�FDVH�RI�DQ�RSHQ�LQYLWDWLRQ�SURFHGXUH��WKH�IROORZLQJ�PXVW�EH�VWDWHG�

���7\SH�RI�WHQGHU

���4XDOLW\�DQG�TXDQWLW\�RI�WKH�PDWHULDO�SURFXUHG
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���7KH�VXSSOLHU
V�SRVVLELOLW\�WR�SURYLGH�DQ�RIIHU�IRU�RQO\�SDUW�RI�WKH�TXDQWLW\�QHHGHG

���)XOO�SDUWLFXODUV�RI�WKH�RIILFLDOV�LQYROYHG�DQG�WKH�ID[�QXPEHU�RI�WKH�DSSURSULDWH�DXWKRULW\

���'DWH�RI�ILOLQJ�RI�WKH�WHQGHU�ZLWK�WKH�3XEOLFDWLRQV�2IILFH�RI�WKH�(XURSHDQ�8QLRQ�IRU�LWV�SXEOLFDWLRQ

���7KH�WLPH�VSDQ�GXULQJ�ZKLFK�DQ\�DQG�DOO�VXSSOLHUV�LQWHUHVWHG�PD\�DVN�WKH�DSSURSULDWH�DXWKRULW\�WR

SURYLGH�WKHP�ZLWK�LQIRUPDWLRQ�DQG�GRFXPHQWV�UHTXLUHG

���$Q\�LQIRUPDWLRQ�DERXW�WKH�H[DFW�GDWH��WLPH��DQG�SURFHGXUH

���$Q\�JXDUDQWHHV

���7KH�ILQDQFLHU�V��LQYR,YHG�DQG�PHWKRG�RI�SD\PHQW

����7KH�&ULWHULD�FRQVLGHUHG�IRU�WKH�HYDOXDWLRQ RI�RIIHUV�DQG�WKH�ILQDO�DZDUG

���$Q\�GRFXPHQWV�DQG�LQIRUPDWLRQ�UHTXLUHG�E\�WKH�DSSURSULDWH�DXWKRULW\�WR�HVWLPDWH�LI�DOO�QHFHVVDU\

ILQDQFLDO�DQG�WHFKQLFDO�VSHFLILFDWLRQV�DUH�IXOILOOHG

����7KH�WHUPV�DQG�FRQGLWLRQV�XQGHU�ZKLFK�D�SULFH�FRXOG�EH�FKDQJHG�DQG

����7KH�EDVLF�UXOHV��LJQRUDQFH�RI�ZKLFK�UHVXOWV�LQ�WKH�UHMHFWLRQ�RI�DQ�RIIHU�

,Q�WKH�FDVH�RI�D�FORVHG�LQYLWDWLRQ�SURFHGXUH��WKH�IROORZLQJ�PXVW�EH�UHIHUUHG�WR�

���$OO�VWDWHPHQWV�UHTXLUHG�IRU�DQ�RSHQ�LQYLWDWLRQ�SURFHGXUH

�� 7KH�W\SH�RI�DSSOLFDWLRQ�UHTXLUHG��WLPH�OLPLWV��DQG�WKH�DSSURSULDWH�DXWKRULW\�WR�ZKLFK�WKH�DSSOLFDWLRQ�

VKRXOG�EH�VXEPLWWHG�

�� 7KH�PD[LPXP�QXPEHU�RI�DSSOLFDQWV�WKDW�PD\�EH�LQYLWHG�WR�SURYLGH�RIIHUV�DQ

���7KH�WLPH�SHULRG�GXULQJ�ZKLFK�WKH�LQYLWDWLRQV�WR�WKH�FKRVHQ�VXSSOLHUV�VKRXOG�EH�VHQW�

7KH�LQYLWDWLRQ�WR�VXSSOLHUV�DVNLQJ�WKHP�WR�VXEPLW�RIIHUV�VKRXOG�LQFOXGH��DW�OHDVW��WKH�IROORZLQJ�

���7KH�DXWKRULW\�WR�ZKLFK�RIIHUV�VKRXOG�EH�DGGUHVVHG�DQG�WKH�UHOHYDQW�WLPH�OLPLWDWLRQ

���7KH�LGHQWLW\�RI�SHUVRQV�UHVSRQVLEOH��DQG�WKH�H[DFW�GDWH��WLPH��DQG�SURFHGXUH�RI�EULQJLQJ�WKH�RIIHUV�WR�

OLJKW��DQG

���7KH�SHULRG�RI�YDOLGLW\�RI�DQ�RIIHU�

7KH�LQYLWDWLRQ�DQG�UHOHYDQW�WHQGHU�DUH�ERWK�VHQW�WR�WKRVH�VXSSOLHUV�FKRVHQ�E\�WKH�DSSURSULDWH�DXWKRULW\�WR�

SURYLGH�WKHLU�RIIHUV��,Q�FDVHV�RI�QHJRWLDWLRQV��WKH�LQYLWDWLRQ�PXVW�LQFOXGH�DLO�WKH�LQIRUPDWLRQ�PHQWLRQHG�

DERYH�UHODWLQJ�WR�WKH�FORVHG�LQYLWDWLRQ�SURFHGXUH�

G��7KH�WLPH�OLPLWV�IRU�ILOOLQJ�DQ�DSSOLFDWLRQ�IURP�WKH�SURVSHFWLYH�VXSSOLHUV�

2SHQ�7HQGHU��7KH�WLPH�OLPLW�IRU�ILOLQJ�DQ�DSSOLFDWLRQ�PXVW�EH�IL[HG�DW�QR�OHVV�WKDQ����GD\V�IURP�WKH�GD\�
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ZKHQ�WKH�GHOLYHU\�RI�WKH�DQQRXQFHPHQW�RI�WKH�WHQGHU�WR�WKH�DSSURSULDWH�3XEOLFDWLRQ
V�2IILFH�RI�WKH�

(XURSHDQ�8QLRQ�WDNHV�SODFH��,I�WKH�WHQGHU�ZDV�DQQRXQFHG�LQ�D�*UHHN�GDLO\�QHZVSDSHU�DQG�WKHUH�ZDV�QR�

UHTXLUHPHQW�WKDW�LW�EH�SXEOLVKHG�LQ�WKH�2IILFLDO�*D]HWWH�RI�WKH�(XURSHDQ�8QLRQ��WKH�WLPH�OLPLW�VKDOO�EH�IL[HG�

DW�QR�OHVV�WKDQ����GD\V�

,Q�FDVHV�RI�XUJHQW�QHHGV��WKLV����GD\�SHULRG�PD\�EH�UHGXFHG�WR����GD\V��IROORZLQJ�D�MXVWLILHG�GHFLVLRQ�RI�

WKH�DSSURSULDWH�DXWKRULW\��$IWHU�LQWHUHVWHG�VXSSOLHUV�DUH�DVNHG�WR�SURYLGH�WKH�DSSURSULDWH�DXWKRULWLHV ZLWK�

WKH�QHFHVVDU\�GRFXPHQWV��VXFK�GRFXPHQWV�VKRXOG�EH�ILOHG�ZLWKLQ�VL[�GD\V�IURP�WKH�DFNQRZOHGJHPHQW�RI�

WKLV�UHTXHVW��,I�VXSSOLHUV�DUH�DVNHG�WR�SURYLGH�IXUWKHU�VXSSOHPHQWDU\�LQIRUPDWLRQ��WKH\�VKRXOG�SURYLGH�WKLV�

DW�OHDVW�VL[�GD\V�EHIRUH�WKH�GDWH�RQ�ZKLFK�WKH�RIIHUV�DUH�WR�EH�ILOHG�

&ORVHG�,QYLWDWLRQ��7KH�WLPH�OLPLW�IRU ILOLQJ�DQ�DSSOLFDWLRQ�PXVW�EH�QR�OHVV�WKDQ����GD\V�IURP�WKH�GD\�RI�

WKH�GHOLYHU\�RI�WKH�QRWLFH�WR�WKH�DSSURSULDWH�3XEOLFDWLRQV�2IILFH�RI�WKH�(XURSHDQ�8QLRQ��,I�LW�ZDV�SXEOLVKHG�

LQ�D�*UHHN�GDLO\�QHZVSDSHU�DQG�WKHUH�ZDV�QR�UHTXLUHPHQW�WKDW�LW�EH�SXEOLVKHG�LQ�WKH�2IILFLDO�*D]HWWH�RI�

WKH�(XURSHDQ�8QLRQ��WKH�WLPH�OLPLW�PXVW�EH�IL[HG�DW�QR�OHVV�WKDQ����GD\V��,Q�FDVHV�RI�XUJHQW�QHHG��WKH�

WLPH�OLPLWV�PD\�EH�UHGXFHG�WR�D�PLQLPXP�RI����DQG����GD\V UHVSHFWLYHO\��IROORZLQJ�D�IXOO\�MXVWLILHG�

GHFLVLRQ�RI�WKH�DSSURSULDWH�DXWKRULW\�

)ROORZLQJ�WKH�H[DPLQDWLRQ�RI�DOO�DSSOLFDWLRQV��D�ZULWWHQ�LQYLWDWLRQ�LV�VHQW�WR�WKH�VXSSOLHUV�ZKR�KDYH�EHHQ�

FKRVHQ�WR�VXEPLW�WKHLU�RIIHUV��7KH�WLPH�OLPLW�ZLWKLQ�ZKLFK�WKHVH�RIIHUV�VKRXOG�EH�VXEPLWWHG�PXVW�EH�IL[HG�

DW�QR�OHVV�WKDQ����GD\V�IURP�WKH�GDWH�WKH�LQYLWDWLRQ�ZDV�VHQW��,Q�DQ\�RWKHU�FDVH��WKH�WLPH�OLPLW�PXVW�EH�

IL[HG�DW�QR�OHVV�WKDQ����GD\V��,Q�FDVHV RI�XUJHQW�QHHGV��WKH DERYH�WLPH�OLPLW�PD\�EH�GHFUHDVHG�E\����

GD\V��:KHQ�VXSSOHPHQWDU\�LQIRUPDWLRQ LV�UHTXLUHG��WKLV�PXVW�EH�SURYLGHG�IROORZLQJ�D�IXOO\�MXVWLILHG�

GHFLVLRQ�RI�WKH�DSSURSULDWH�DXWKRULW\�DQG�DW�OHDVW�VL[�GD\V�EHIRUH�WKH�GD\�VHW�IRU�WKH�VXEPLVVLRQ�RI�DQ�

RIIHU�

1HJRWLDWLRQV

:KHQ�WKH�DSSURSULDWH�DXWKRULW\�LQYLWHV�FHUWDLQ�VXSSOLHUV�WR�PDNH�WKHLU�RIIHUV��VXFK�RIIHUV�VKRXOG�EH�ILOHG�

ZLWKLQ�D�WLPH�VSDQ�RI�QR�OHVV�WKDQ����GD\V�IURP�WKH GDWH�RQ�ZKLFK�WKH�UHOHYDQW�QRWLFH�ZDV�VHQW�WR�WKH�

3XEOLFDWLRQV�2IILFH�RI�WKH�(XURSHDQ�8QLRQ��:KHQ�WKH�PDWWHU�LV�RQH�RI�XUJHQF\��WKLV�WLPH�VSDQ�ZLOO�EH�

UHGXFHG�WR�WKDW�RI����GD\V�

H��7KH�SURVSHFWLYH�VXSSOLHUV�

1DWXUDO�SHUVRQV��OHJDO�HQWLWLHV��DVVRFLDWLRQV��MRLQW�YHQWXUHV��DQG�XQLRQV�RI VXSSOLHUV�VXEPLWWLQJ�D�MRLQW�

RIIHU�KDYH�WKH�ULJKW�WR�SDUWLFLSDWH�LQ�WKH�SURFHGXUH�IRU�WKH�DZDUG�RI�SXEOLF��SURFXUHPHQW�FRQWUDFWV�

:LWK�WKHLU�RIIHU��WKH�SDUWLFLSDQWV�PXVW�ILOH�WKH�IROORZLQJ�GRFXPHQWV�

���$�GHHG�RI�VHFXULW\

�� $Q�H[WUDFW�RI�WKHLU�FULPLQDO�UHFRUG��LVVXHG�GXULQJ�WKH�ODVW�WKUHH�PRQWKV��FHUWLI\LQJ�WKDW�WKH\�KDYH�QRW�

FRPPLWWHG�DQ\�FULPLQDO�RIIHQFH�UHODWHG�WR�WKHLU�EXVLQHVV
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���$�FHUWLILFDWH�LVVXHG�E\�WKH�DSSURSULDWH�MXGLFLDO�RU�DGPLQLVWUDWLYH�DXWKRULW\��ZLWKLQ�VL[�PRQWKV�EHIRUH�WKH�

VWDUW�RI�WKH�WHQGHU�SURFHGXUH��FHUWLI\LQJ�WKDW�WKH�SDUW\�LV�QRW�LQ�EDQNUXSWF\��OLTXLGDWLRQ��FRPSXOVRU\�

DGPLQLVWUDWLRQ��RU�DQ\�RWKHU�VLPLODU�VLWXDWLRQ

���$�FHUWLILFDWH�RI�JRRG�VWDQGLQJ�LVVXHG�E\�WKH�DSSURSULDWH�WD[�RIILFH�DW�WKH�WLPH�WKH�WHQGHU�LV�PDGH�DQG

���$�FHUWLILFDWH�IURP�WKH�DSSURSULDWH�&KDPEHU��LVVXHG�ZLWKLQ�WKH�VL[�PRQWKV�SULRU�WR�WKH�VWDUW�RI�WKH�WHQGHU�

SURFHGXUH��VWDWLQJ�WKH�VXSSOLHU
V�VSHFLILF�RFFXSDWLRQ�DQG�JRRG�VWDQGLQJ�

:KHQ�WKH�ELGGHUV�DUH�IRUHLJQ�UHVLGHQWV��WKH�DERYH�GRFXPHQWV�PXVW�KDYH�EHHQ�LVVXHG�E\�WKH�FRPSHWHQW�

DXWKRULW\�RI�WKHLU�UHVSHFWLYH�FRXQWU\��,I�WKH�ELGGHUV�DUH�OHJDO�HQWLWLHV��DOO�WKH�DERYH�GRFXPHQWV�DUH�

UHTXLUHG�H[FHSW IRU�WKH�VHFRQG��,I�WKH�ELGGHUV�DUH�DVVRFLDWLRQV��DSDUW�IURP�WKH�DIRUHVDLG�GRFXPHQWV��D�

FHUWLILFDWH�FRQILUPLQJ�WKHLU�ODZIXO�RSHUDWLRQ�DOVR�LV�UHTXLUHG��,I�D�ELGGHU�LV�UHSUHVHQWHG�LQ WKH�FRPSHWLWLRQ�

E\�DQRWKHU�SHUVRQ��WKH�UHOHYDQW�SRZHU�RI�DWWRUQH\�DOVR�VKRXOG�EH�VXEPLWWHG�ZLWK�WKH�RIIHU��$GGLWLRQDOO\��DOO�

GRFXPHQWV�VKRXOG�EH�WUDQVODWHG�LQWR�*UHHN�

I��5HJXODWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKH�ELGLQJ�RI�WKH�RIIHU

6XSSOLHUV�ZKR�ZLVK�WR�SDUWLFLSDWH�LQ�WKH�SURFHGXUH�IRU�WKH�DZDUG�RI�D�SXEOLF�SURFXUHPHQW�FRQWUDFW�PXVW�

ILOH�WKHLU�ZULWWHQ�RIIHU�ZLWKLQ�WKH�SHULRG�RI�WLPH�SURYLGHG�IRU�LQ�WKH�UHOHYDQW�WHQGHU�GRFXPHQW�RU�LQYLWDWLRQ��

7ZR�FRSLHV�RI�WKH�RIIHU�VKRXOG�EH�ILOHG�LQ�D�VHDOHG�HQYHORSH�ZLWK�DOO�RWKHU�UHOHYDQW�GRFXPHQWV��7KH�

IROORZLQJ�VKRXOG�EH�ZULWWHQ�RQ�WKH�HQYHORSH�

�� 7KH�ZRUG��RIIHU�

�� 7KH�QDPH�RI�WKH�DXWKRULW\�KROGLQJ�WKH�WHQGHU�IRU�WKH�SXEOLF�SURFXUHPHQW�FRQWUDFW

�� 7KH�IXOO�SDUWLFXODUV�RI�WKH�ELGGHU

�� 7KH�QXPEHU�RI�WKH�UHOHYDQW�WHQGHU�GRFXPHQW�DQG

�� 7KH�GDWH�RI�WKH�WHQGHU�

2QO\�WKH�UHTXLUHG�GRFXPHQWV�UHODWLQJ�WR�WHFKQLFDO�RU�ILQDQFLDO�LVVXHV�DUH�VHDOHG�LQ�VHSDUDWH�HQYHORSHV�

EHDULQJ�VXFK�LQGLFDWLRQ�RQ�WKH�HQYHORSH�

:ULWWHQ�RIIHUV�VKRXOG�EH�FOHDUO\�DQG�IXOO\�GHVFULEHG�ZLWKRXW�FRUUHFWLRQV�RU�PRGLILFDWLRQV�WKDW�REVFXUH WKH�

PHDQLQJ��&RUUHFWLRQV�DOUHDG\�H[LVWLQJ�LQ�WKH�GRFXPHQW�DW�WKH�WLPH�RI�ILOLQJ�VKRXOG�EHDU�WKH�VWDPS�RI�WKH�

ELGGHU�DQG�WKH�RIILFLDO�VWDPS�RI�WKH�DSSURSULDWH�DXWKRULW\�WR�ZKLFK�WKH�RIIHU�LV�VXEPLWWHG�

2IWHQ��WKH�WHQGHU�VWDWHV�WKDW��WRJHWKHU�ZLWK�WKH�2IIHU��VRPH�VDPSOHV�RI�WKH�WHQGHUHG�PDWHULDO�VKRXOG�EH�DW�

WKH�GLVSRVDO�RI�WKH�DXWKRULW\�UHVSRQVLEOH�IRU�WKH�WHQGHH�:LWK�UHJDUG�WR�D�FORVHG�LQYLWDWLRQ��DQ\�RIIHU�E\�D�

ELGGHU�ZKR�KDV�QRW�EHHQ�LQYLWHG�WR�WKH�SURFHGXUH�LV�UHWXUQHG�ZLWK�WKH�VHDO�RQ�WKH�HQYHORSH�LQWDFW�DQG�

ZLWKRXW�H[DPLQDWLRQ�RI�WKH�RIIHU��)XUWKHUPRUH��FRXQWHU�RIIHUV�DUH�QRW�DFFHSWDEOH�DQG�DOZD\V�UHMHFWHG�

%LGGHUV�DUH�ERXQG�WR�WKHLU�RIIHUV��DQG�WKHVH�DUH�YDOLG�IRU�D�SHULRG�RI����GD\V�FRPPHQFLQJ�IURP�WKH�ILQDO�
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GDWH�RI�WKH�WHQGHU��XQOHVV�WKH�WHQGHU�SURYLGHV�RWKHUZLVH��7KH\�ZLOO�DOVR�EH�YDOLG�IRU�DQ\�H[WHQVLRQ�RI�WLPH�

WKDW�WKH�ELGGHUV�SUHYLRXVO\�DJUHHG�XSRQ��$Q�RIIHU�VWDWLQJ�WKDW�LW�LV�YDOLG�IRU�OHVV�WLPH�WKDQ�WKDW�SURYLGHG�IRU�

LQ�WKH�WHQGHU�ZLOO�EH�UHMHFWHG�

-RLQW�2IIHUV� $�MRLQW�RIIHU�PXVW�EH�VLJQHG�E\�DOO�PHPEHUV�RI�WKH�XQLRQ�RU�E\�WKHLU�OHJDO�UHSUHVHQWDWLYH��,W�

LV�HVVHQWLDO�WKDW�WKH�RIIHU�PXVW�VWDWH�WKH�WRWDO�TXDQWLW\�RI�WKH�PDWHULDO�RIIHUHG�DQG�HDFK�PHPEHU
V�

FRQWULEXWLRQ�WR�WKH�RIIHU��+RZHYHU��HYHU\PHPEHU�RI�WKH�XQLRQ�LV�UHVSRQVLEOH�IRU�WKH�ZKROH�RIIHU��XQWLO�WKH�

H[HFXWLRQ�RI�WKH�SXEOLF�SURFXUHPHQW�FRQWUDFW�

,I�D�PHPEHU�LV�XQDEOH�WR�FDUU\�RXW�WKH�REOLJDWLRQV�XQGHU�WKH�WHQGHU��GXH�WR�IRUFH�PDMHXUH�RU�DQ\�RWKHU�

UHDVRQ��WKH�UHVW�RI�WKH�PHPEHUV�VWLOO�KDYH�WKH�UHVSRQVLELOLW\�RI�SURYLGLQJ�WKH�ZKROH�RIIHU�DQG�H[HFXWLQJ�

WKH�FRQWUDFW�XQGHU�WKH�RULJLQDO�WHUPV�DQG�FRQGLWLRQV��7KHVH�PHPEHUV�RI�WKH�XQLRQ�PD\�DOVR�SURSRVH�WKH�

UHSODFHPHQW�RI�WKH�PHPEHU�ZKR�LV�XQDEOH�WR�IXOILO�WKH�REOLJDWLRQV�XQGHU�WKH�WHQGHU�

5HJXODWLRQV�5HODWLQJ�WR�3DUWLFLSDWLRQ� �7KH�DSSURSULDWH�DXWKRULWLHV�KDYH�D�GXW\�WR�HQVXUH�WKDW�DOO�

LQIRUPDWLRQ�ĂSURYLGHG�E\�ELGGHUV�UHPDLQV�FRQILGHQWLDO�

:KHQ�D�SXEOLF�SURFXUHPHQW�FRQWUDFW�LV�WR�EH�DZDUGHG�LQ�DFFRUGDQFH�ZLWK�WKH�EHVW�ILQDQFLDO�RIIHU��WKH�

DXWKRULWLHV�PD\�DOVR�FRQVLGHU�DOWHUQDWLYH�RIIHUV�ILOHG�E\�ELGGHUV��SURYLGHG�WKDW�WKHVH�IXOILO�WKH�PLQLPXP�

UHTXLUHPHQWV�VHW�E\�WKH�DXWKRULWLHV�KROGLQJ�WKH�FRPSHWLWLRQ��,I�DOWHUQDWLYH�RIIHUV�DUH�QRW�SHUPLWWHG��WKLV�

SURKLELWLRQ�VKRXOG�EH�KLJKOLJKWHG�LQ�WKH�WHQGHU�

7KH�DSSURSULDWH�DXWKRULW\�PD\�UHTXHVW�WKDW�WKH�ELGGHUV��LQ�WKHLU�RIIHU��VSHFLI\�WKH�SDUW�RI�WKH�FRQWUDFW�WKH\�

LQWHQW�WR�HQWUXVW�WR�D�WKLUG�SDUW\�

J��7KH 3ULFH�

:KHQ�WKH�RIIHU�LV�PDGH��WKH�SULFH�RI�WKH�PDWHULDO�WHQGHUHG�LV�DOVR�JLYHQ��7KLV�SULFH�LQFOXGHV�DQ\�WKLUG�

SDUW\�GHGXFWLRQV�RU�RWKHU�FKDUJHV��H[FHSW�YDOXH�DGGHG�WD[��IRU�WKH�GHOLYHU\�RI�WKH�PDWHULDO�DW�WKH�SODFH�

SURYLGHG�IRU�LQ�WKH�WHQGHU��7KH�WHQGHU�GHILQHV�ZKHWKHU�WKH�SULFHV�RIIHUHG�ZLOO�EH�JLYHQ LQ�*UHHN�RU�IRUHLJQ�

FXUUHQF\��EXW�WKH�*UHHN�6WDWH�LV�QRW�REOLJHG�WR�SD\�WKH�VXSSOLHU�LQ�WKH�FXUUHQF\�VWDWHG�

,Q�RUGHU�WR�PDNH�D�FRPSDULVRQ�EHWZHHQ�RIIHUV��SULFHV�LQ�IRUHLJQ�FXUUHQF\�DUH�FRQYHUWHG�LQWR�HXURV�RQ�WKH�

EDVLV�RI�WKH�UDWH�RI�H[FKDQJH�TXRWHG�LQ�WKH�EDQN
V�RIILFLDO�EXOOHWLQ�RQ�WKH�GDWH�WKH�WHQGHU�WRRN�SODFH�

2IIHUV�LQFOXGLQJ�D�FRQGLWLRQ�UHJDUGLQJ�SULFH�UHDGMXVWPHQW�DUH�UHMHFWHG�LI�WKHUH�LV�QR�UHOHYDQW�SURYLVLRQ�LQ�

WKH�WHQGHU��,I�WKH�SULFH�RIIHUHG�LV�QRW�FOHDUO\�VWDWHG�RU�FDQQRW�EH�DVVXPHG�ZLWK�FHUWDLQW\��WKHQ�WKH�RIIHU�LV�

UHMHFWHG��E\�PHDQV�RI�D�0LQLVWHULDO�'HFLVLRQ��DV�EHLQJ�XQDFFHSWDEOH�

:KHQ�WKH�WHQGHU�SURYLGHV�WKDW�WKH�GDWH�RI�GHOLYHU\�RI�WKH�JRRGV�WHQGHUHG�LV�D����PRQWK�SHULRG�DIWHU�WKH�

GDWH�RI�WKH�WHQGHU��D�FRQGLWLRQ�IRU�WKH�SULFH�UHDGMXVWPHQW�VKRXOG�EH�LQFOXGHG��7KH�PHWKRG�DQG�SDUWLFXODU�
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FRQGLWLRQV�XQGHU�ZKLFK�WKH�DERYH�UHDGMXVWPHQW�LV�WR�EH�PDGH�VKRXOG�EH�H[SUHVVO\�VWDWHG��,Q�DGGLWLRQ��LW�

VKRXOG�EH�FRQVLGHUHG�WKDW�

���7KH�WLPH�SHULRG�GXULQJ�ZKLFK�WKH�SULFH�UHDGMXVWPHQW�LV�FDOFXODWHG�EHJLQV�RQ�WKH�GDWH�RI�WKH�RIIHU
V�

VXEPLVVLRQ��DV�GHILQHG�LQ�WKH�UHOHYDQW�WHQGHU�GRFXPHQW�RU�LQYLWDWLRQ�WR�VXSSOLHUV��DQG�HQGV�RQ�WKH�GDWH�RI�

WKH�GHOLYHU\�RI�WKH�JRRGV

���$Q\�SD\PHQW�LQ�DGYDQFH�LV�QRW�FRQVLGHUHG�SDUW�RI�WKH�SULFH�WR�EH�UHDGMXVWHG

���,Q�WKH�FDVH�RI�SDUWLDO�GHOLYHULHV��DQ\�UHDGMXVWPHQW�LV�FDOFXODWHG�RQO\�RQ�WKH�SULFH�RI�WKH�TXDQWLW\�WKDW�ZLOO�

EH�GHOLYHUHG�DIWHU�D�SHULRG�RI����PRQWKV�DFFRUGLQJ�WR�WKH�WHQGHU��DQG�

���,Q�WKH�FDVH�RI�D�GHOD\HG�GHOLYHU\�RZHG�WR�WKH�VXSSOLHU��DQ\�H[FHVV�RI�WLPH�LV�QRW�WDNHQ�LQWR�DFFRXQW�

ZKHQ�FDOFXODWLQJ�WKH�SULFH�UHDGMXVWPHQW�

8QGHU�FHUWDLQ�FLUFXPVWDQFHV�SURYLGHG�IRU�LQ�WKH�WHQGHU�DQG�RQ�MXGJHPHQW�RI�WKH�DXWKRULW\�FRQGXFWLQJ�WKH�

WHQGHU��D�SULFH�UHDGMXVWPHQW�PD\�EH�SHUPLWWHG��HYHQ�LI�WKH�GHOLYHU\�GDWH�VHW�LV�ZLWKLQ�D����PRQWK�SHULRG�

)RU�SD\PHQW�RI�WKH�H[WUD�DPRXQW�RI�PRQH\�UHVXOWLQJ�IURP�D�SULFH�UHDGMXVWPHQW��DQ�DGGLWLRQDO�FRQWUDFW�LV�

QRW�UHTXLUHG��:KHQ�WKH�WHQGHU�UHIHUV�WR�D�SULFH�UHDGMXVWPHQW��RIIHUV�DW�IL[HG�SULFHV�DUH�UHMHFWHG�

K� 3URFHVVLQJ�WKH�RIIHU�

7KH�DXWKRULW\�WKDW�UHFHLYHG�WKH�RIIHUV�LQ�VHDOHG�HQYHORSHV�ZLOO�RSHQ�WKHVH�RQ�WKH�GDWH�SURYLGHG�IRU�LQ�WKH�

WHQGHU��2IIHUV�UHFHLYHG�DIWHU�WKHVH�HQYHORSHV�DUH�RSHQHG�DUH�QRW�DFFHSWHG�DQG�ZLOO�EH�UHWXUQHG�WR�WKH�

DSSOLFDQW��(QYHORSHV�FRQWDLQLQJ�WKH�WHFKQLFDO�GDWD�UHOHYDQW�WR�WKH�RIIHU�DUH�OHIW�XQVHDOHG��7KRVH�

FRQWDLQLQJ�WKH�ILQDQFLDO�FRQGLWLRQV�DUH�VHDOHG�ZLWK�WKH��DXWKRULW\
V�RIILFLDO VHDO�DQG�SODFHG�LQ�DQ�DQRWKHU�

HQYHORSH�WR�EH�RSHQHG�RQ�WKH�GDWH�SURYLGHG�IRU�LQ�WKH�WHQGHU��7KH�ODWWHU�ZLOO�UHPDLQ�XQVHDOHG�RQO\�LI�WKH�

WHFKQLFDO�VSHFLILFDWLRQV�RI�WKH�FRUUHVSRQGLQJ�RIIHU�PHHW�WKH�RQHV�UHTXLUHG��,I�DQ�RIIHU LV UHMHFWHG�EHFDXVH�

LW�GRHV�QRW�FRPSO\�ZLWK�DOO�RIILFLDO�WHFKQLFDO�VSHFLILFDWLRQV��WKHQ�WKH�UHOHYDQW�HQYHORSH�RI�WKH�ILQDQFLDO�SDUW�

RI�VXFK�DQ�RIIHU�ZLOO�QRW�EH�RSHQHG�

'XULQJ�DQ�RSHQ�LQYLWDWLRQ�SURFHGXUH��WKH�HQYHORSHV�DUH�RSHQHG�LQ�SXEOLF� 'XULQJ�D�FORVHG�LQYLWDWLRQ�

SURFHGXUH��WKH�HQYHORSHV�ZLOO�EH�RSHQHG��LQ�WKH�SUHVHQFH�RI�WKRVH�ELGGHUV�ZKR�ZHUH�LQYLWHG�WR�PDNH�

RIIHUV�RU�LQ�WKH�SUHVHQFH�RI�WKHLU�ODZIXO�UHSUHVHQWDWLYHV�

$OO�ELGGHUV�DQG�DOO�VXSSRUWLQJ�GRFXPHQWV�PXVW�EH�UHFRUGHG�LQ RIILFLDO�UHFRUGV�ZKLFK�DUH�VLJQHG�DQG�

VHDOHG�

L� (YDOXDWLRQ�RI�WKH�RIIHU�

,I��ZKHQ�FKRRVLQJ�D�VXSSOLHU��WKH�GHFLVLRQ�LV�PDLQO\�EDVHG�RQ�WKH�ORZHVW�SULFH�RIIHUHG��WKH�LPSRUWDQW�

IDFWRUV�LQIOXHQFLQJ�WKLV�GHFLVLRQ�DUH�DV�IROORZV�

�� 7KH�VDWLVIDFWLRQ�RI�WHFKQLFDO�DQG�RWKHU�FRQGLWLRQV�SURYLGHG�IRU�LQ�WKH�WHQGHU�RU�LQYLWDWLRQ
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�� 7KH�FRPSDULVRQ�EHWZHHQ�WKH�SUHVHQW�SULFH�RIIHUHG�DQG�WKH�SULFH�RIIHUHG�LQ�SUHYLRXV�WHQGHUV�IRU�WKH

VDPH�RU�VLPLODU�JRRGV��DQG

���7KH�FXUUHQW�SULFHV�

,I��ZKHQ�FKRRVLQJ�D�VXSSOLHU��WKH�GHFLVLRQ�LV�PDLQO\�EDVHG�RQ�WKH�PRVW�DGYDQWDJHRXV�RIIHU��WKH�LPSRUWDQW�

IDFWRUV�LQIOXHQFLQJ�WKLV�GHFLVLRQ�DUH�WKH�IROORZLQJ��

���7KH�SULFH�DQG�WHUPV�RI�SD\PHQW

���7KH�WRWDO�HVWDEOLVKPHQW�DQG�RU�RSHUDWLQJ�FRVWV�

���7KH�WHFKQLFDO�VSHFLILFDWLRQV�SURYLGHG�E\�WKH�RIIHU��DV�GHILQHG�LQ�WKH�WHQGHU�RU�LQYLWDWLRQ

���7KH�VXLWDELOLW\�RI�WKH�WHQGHUHG�JRRGV�WR�IXOILO�D�SDUWLFXODU�DLP�

���7KH�VLPLODULW\�RI�WKH�JRRGV�VHOHFWHG�WR�WKH�JRRGV�DOUHDG\�XVHG�E\�WKH�DXWKRULW\�WHQGHULQJ�

���$Q\�VHFXULW\�RIIHUHG�E\�WKH�ELGGHU��

���6HUYLFH�DQG�DVVLVWDQFH�SURYLGHG�E\�WKH�ELGGHU�IROORZLQJ�WKH�VDOH��HVSHFLDOO\�LQ�UHODWLRQ�WR�WHFKQLFDO�

PDWWHUV�

���7KH�GDWH�RI�GHOLYHU\��LI�WKH�DXWKRULW\�YLHZV�WKLV�DV�DQ�LPSRUWDQW�IDFWRU�DIIHFWLQJ�WKH�SURFXUHPHQW�

FRQWUDFW�DQG

���$Q\�RWKHU�IDFWRU�UHODWLQJ�WR�WKH�VSHFLILF�QHHGV�WKDW�WKH�SURFXUHPHQW�VKRXOG�VDWLVI\�

$OO�WKH�DERYH�PHQWLRQHG�IDFWRUV��DSDUW�IURP�WKH�ILQDQFLDO�DVSHFWV�RI�WKH�RIIHU��L�H���SULFH��PHWKRG�RI�

SD\PHQW��DQG�FRVWV��DUH�FODVVLILHG�LQWR�WKH�IROORZLQJ�WZR�JURXSV�

���7HFKQLFDO�VSHFLILFDWLRQV��DV�WR�TXDOLW\�DQG�HIILFLHQF\��L�H���WHFKQLFDO�FKDUDFWHULVWLFV�DQG�VXLWDELOLW\�RI�WKH�

JRRGV��DQG

���7HFKQLFDO�VXSSRUW�DQG�FRYHU��L�H���VHFXULW\��VHUYLFH��DQG�KHOS�LQ�WHFKQLFDO�PDWWHUV�

)RU�HDFK�JURXS�WKHUH�LV�DQ�HYDOXDWLRQ�IDFWRU�RI�XS�WR����SHU�FHQW�DQG����SHU�FHQW�UHVSHFWLYHO\��7KH�

IDFWRUV�RI�HDFK�JURXS�DUH�HYDOXDWHG�DFFRUGLQJ�WR�GLIIHUHQW�IDFWRUV�RI�HYDOXDWLRQ��7KH�DXWKRULW\��ZKRVH�

QHHGV�ZLOO�EH�FRYHUHG�E\�WKH�JRRGV�SURFXUHG��GHILQHV�WKH�H[DFW�IDFWRUV�RI�YDOXDWLRQ�RI�HDFK�JURXS�DQG�RI�

HDFK�IDFWRU�RI�ERWK�JURXSV��7KLV�PXVW�EH�VSHFLILFDOO\�VWDWHG�LQ�WKH�UHOHYDQW�WHQGHU�GRFXPHQW��

*HQHUDO�DQG�REVFXUHG�RIIHUV�RU�RIIHUV�WKH�SULFH�RI�ZKLFK�FDQQRW�EH�FOHDUO\�LGHQWLILHG�DUH�UHMHFWHG�E\�WKH�

DXWKRULW\�UHVSRQVLEOH�IRU�WKH�YDOXDWLRQ�RI�WKH�RIIHUV��2IIHUV�WKDW�GR�QRW�PHHW�DOO�WKH�FRQGLWLRQV�DQG�

WHFKQLFDO�VSHFLILFDWLRQV�SURYLGHG�IRU�LQ�WKH�WHQGHU�DUH�DOVR�UHMHFWHG��+RZHYHU��RIIHUV�ZKLFK�GR�QRW�VDWLVI\

DOO�WKH�UHTXLUHPHQWV�SURYLGHG�IRU�LQ�WKH�WHQGHU�DUH�QRW�UHMHFWHG�ZKHQ�WKH�DXWKRULW\�KROGLQJ�WKH�WHQGHU�

WDNHV�WKH�YLHZ�WKDW�WKH�PLVVLQJ�UHTXLUHPHQWV�DUH�QRW�HVVHQWLDO�

M��(YDOXDWLRQ�RI�WKH�VXSSOLHU

$ � VXSS O L H U �PD\ � E H � H [F O XGHG � I U RP �SD U W L F L S D W L QJ � L Q � W K H � S U RFHGX U H � I R U � W K H

DZDUG�RI�D�SXEOLF�SURFXUHPHQW�FRQWUDFW�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�



��

� � � 7KH�VXSSOLHU�KDV�EHHQ�GHFODUHG�EDQNUXSW��KDV�JRQH�LQWR�OLTXLGDWLRQ��LV�XQGHU�FRPSXOVRU\�

DGPLQLVWUDWLRQ��KDV�VWRSSHG�SD\PHQWV�DQG�RU�EXVLQHVV��KDV�VXVSHQGHG�SD\PHQWV��RU�LV�XQGHU�D�VLPLODU�

VLWXDWLRQ�SURYLGHG�IRU�E\�WKH�OHJLVODWLRQ�RI�WKH�VXSSOLHU
V�FRXQWU\

���7KH�VXSSOLHU�KDV�EHHQ�FRQYLFWHG�E\�DQ�LUUHYHUVLEOH�MXGJPHQW�IRU�DQ\�RIIHQFH�SXQLVKDEOH�E\�WKH�3HQDO�

&RGH�DQG�UHODWHG�WR�KLV�SURIHVVLRQDO�EHKDYLRXU

���7KH�VXSSOLHU�ZDV�IRXQG�JXLOW\�RI�RIIHQFHV�DVFHUWDLQHG�E\�WKH�DSSURSULDWH�DXWKRULW\

���7KH�VXSSOLHU�KDV�QRW�SDLG�WD[HV�RU�FRQWULEXWLRQV�IRU�VRFLDO�VHFXULW\�SURYLGHG�IRU�E\�WKH�OHJLVODWLRQ�RI�KLV�

FRXQWU\��DQG

���7KH�VXSSOLHU�KDV�GHOLEHUDWHO\�SURYLGHG�WKH�DXWKRULW\�FRQGXFWLQJ�WKH�SURFHGXUH�ZLWK�IDOVH

LQIRUPDWLRQ

7KH�VROYHQF\�RI�WKH�VXSSOLHU�PXVW�EH�SURYHG�E\�SUHVHQWDWLRQ�RI�

���&HUWLILFDWHV�LVVXHG�E\�EDQNV

���$�FRS\�RI�WKH�FRPSDQ\
V�EDODQFH�VKHHW

���$�GHFODUDWLRQ�UHODWLQJ�WR�WKH�WRWDO�OHYHO�RI�WKH�FRPSDQ\
V�UDQJH�RI�DFWLYLWLHV�RYHU�WKH�ODVW�WKUHH�\HDUV��

HVSHFLDOO\�UHJDUGLQJ�WKH�JRRGV�RIIHUHG��DQG

�� $Q\�RWKHU�RIILFLDO�GRFXPHQW�WKDW�WKH�DXWKRULW\�FRQGXFWLQJ�WKH�SURFHGXUH�GHHPV�LV�QHFHVVDU\�

7KH�WHFKQLFDO�HIILFLHQF\�RI�WKH�VXSSOLHU�PXVW�EH�SURYHG�E\�WKH�IROORZLQJ�

���/LVWV�LQ�ZKLFK�WKH�PDLQ�GHOLYHULHV�PDGH�GXULQJ�WKH�ODVW�WKUHH�\HDUV�WR�SULYDWH�DQG�RU�SXEOLF�FRQVLJQHHV�

DUH�PHQWLRQHG

���'HVFULSWLRQV�RI�WKH�WHFKQLFDO�HTXLSPHQW�RI�WKH�ELGGLQJ�FRPSDQ\

���$�UHSRUW�RQ�WKH�WHFKQLFDO�VWDII�DQG�VHUYLFHV�SURYLGHG

���6DPSOHV��SLFWXUHV��DQG�RU�GHVFULSWLRQV�RI�WKH�WHQGHUHG�JRRGV

���&HUWLILFDWHV�LVVXHG�E\�FHUWDLQ�RUJDQL]DWLRQV�RU�LQVWLWXWHV��FRQILUPLQJ�WKH�VSHFLILFDWLRQV�RI�WKH�JRRGV�

RIIHUHG��DQG

���$Q�H[DPLQDWLRQ�RI�WKH�JRRGV�RIIHUHG�E\�WKH�DXWKRULW\�FRQGXFWLQJ�WKH�SURFHGXUH�RU�E\�DQ\�RUJDQL]DWLRQ�

RI�WKH�FRXQWU\�ZKHUH�WKH�VXSSOLHU
V�KHDG�RIILFHV�DUH��ZKHQ�WKH�JRRGV�DUH�FRPSRXQG�DQG�PXVW�IXOILO�

FHUWDLQ�QHHGV�

N��6SHFLILFDWLRQV�

7HFKQLFDO�VSHFLILFDWLRQV�DUH�UHJDUGHG�DV�EHLQJ�WKH�WHFKQLFDO�UHTXLUHPHQWV�VWDWHG�LQ�WKH�WHQGHU�GRFXPHQW�

ZKLFK�GHILQH�WKH�EDVLF�FKDUDFWHULVWLFV�RI�WKH�JRRGV�WR�EH�WHQGHUHG�WKDW�PDNH�WKHP��VXLWDEOH�IRU�D�FHUWDLQ�

XVH��7KHVH�VSHFLILFDWLRQV�UHIHU�WR�WKH�TXDQWLW\��TXDOLW\��VDIHW\��SDFNDJLQJ��ODEHOV��DQG�PHWKRGV�RI�WHVWLQJ�

WKH�RIIHUHG�PDWHULDO�
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7HFKQLFDO�VSHFLILFDWLRQV�VHW�E\�*UHHN�DXWKRULWLHV�DUH�EDVHG�RQ�PRGHOV�DSSURYHG�E\�UHFRJQL]HG�

VWDQGDUGL]DWLRQ�LQVWLWXWLRQV�DQG�ZKLFK�FRPSO\�ZLWK�(XURSHDQ�8QLRQ�'LUHFWLYHV��+RZHYHU��LW�LV�QRW�

REOLJDWRU\�IRU�WKH�DXWKRULW\�WR�IROORZ�WKH�DERYH�PRGHOV��DQG�WKHVH�PD\�EH�GLVUHJDUGHG�E\�WKH�DXWKRULW\�LI�

WKH\�SURYLGH�QR�LQIRUPDWLRQ�DERXW�WKH�YDOXDWLRQ�RU�VXLWDELOLW\�RI�WKH�JRRGV�RIIHUHG�

)LQDOO\��VSHFLILFDWLRQV�LQYROYLQJ�JRRGV�RI�D�FHUWDLQ�RULJLQ�RU�PDQXIDFWXULQJ�SURFHVV�DQG�SDUWLFXODU�

PHWKRGV�WKDW�H[FOXGH�RU�IDYRXU�FHUWDLQ�VXSSOLHUV�DQG�JRRGV��DUH�QRW�DFFHSWDEOH��6XFK�VSHFLILFDWLRQV�DUH�

DOORZHG�RQO\�LI�WKH�SDUWLFXODU�JRRGV�FDQQRW�EH�RWKHUZLVH�GHVFULEHG��,Q�WKLV�FDVH��KRZHYHU��UHIHUHQFH�WR�

WKH�IHDWXUHV�PXVW�LQFOXGH�WKH�SKUDVH�RU�HTXLYDOHQW�

,,,��7+(�5(*8/$7,216�&21&(51,1*�7+(�,03/(0(17$7,21�2)�$�38%/,&�352&85(0(17�

&2175$&7�

D��1RWLILFDWLRQ�RI�DZDUG

7KH�FKRVHQ�VXSSOLHU�PXVW�UHFHLYH�D�ZULWWHQ�QRWLILFDWLRQ��ZKLFK�PXVW�LQFOXGH�WKH�IROORZLQJ�

���7KH�W\SH�RI�SURFXUHPHQW��H[DFW�TXDOLW\��DQG�SULFH

���7KH�DXWKRULW\�WKDW�FRQGXFWHG�WKH�SURFXUHPHQW

���7KH�DZDUG�DJUHHPHQW��LQFOXGLQJ�WKH�WHUPV�VHW�E\�WKH�WHQGHU�RU�LQYLWDWLRQ�DQG�DQ\�DFFHSWHG

PRGLILFDWLRQV�RI�WKH�DERYH��DQG

���7KH�WLPH�SHULRG�GXULQJ�ZKLFK�WKH�FRQWUDFW�VKRXOG�EH�VLJQHG�

7KH�SXEOLF�SURFXUHPHQW�FRQWUDFW�LV�FRQVLGHUHG�D�V�VLJQHG�RQFH�WKLV�QRWLILFDWLRQ�KDV�EHHQ�JLYHQ�

7KH�FKRVHQ�VXSSOLHU�PXVW�DSSHDU�ZLWKLQ����GD\V�IROORZLQJ�UHFHLSW�RI�WKH�DERYH�QRWLILFDWLRQ�WR�VLJQ�WKH�

FRQWUDFW��$W�WKLV�WLPH��WKH�VXSSOLHU�PXVW�SUHVHQW�WKH�JRRG�SHUIRUPDQFH�JXDUDQWHH�UHIHUUHG�WR�DERYH��,Q�

WKH�FDVH�RI�D�IRUHLJQ�VXSSOLHU��WKH�QRWLILFDWLRQ�PXVW�EH�DGGUHVVHG�WR�LWV�,HJDO�UHSUHVHQWDWLYH�LQ�*UHHFH��LI�

VXFK�UHSUHVHQWDWLYH�H[LVWV��RU�WR�WKH�VXSSOLHU�KLPVHOI�E\�PHDQV�RI�WHOHJUDSK��,I�WKH�VXSSOLHU�GRHV�QRW�

DSSHDU�WR�VLJQ�WKH�FRQWUDFW��KH�LV�GHFODUHG�DV�KDYLQJ�IRUIHLWHG�DOO�KLV�ULJKWV�

E��3HUIRUPDQFH�DQG�3UHYLHZ

)ROORZLQJ�WKH�DZDUG�RI�D�SXEOLF�SURFXUHPHQW�FRQWUDFW��WKH�DXWKRULW\�GUDZV�XS�WKH�FRQWUDFW��ZKLFK�LV

VLJQHG�E\�ERWK�WKH�DXWKRULW\�DQG�WKH�VXSSOLHU��DQG�LQFOXGHV�DW�OHDVW�WKH�IROORZLQJ�

���'DWH�DQG�SODFH�RI�WKH�VLJQLQJ
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���&RQWUDFWLQJ�SDUWLHV

���4XDOLW\�DQG�TXDQWLW\�RI�WKH�JRRGV�WR�EH�SURFXUHG

���'DWH��PRGH��DQG�SODFH�RI�WKH�GHOLYHU\�RI�WKH�JRRGV

���7HFKQLFDO�VSHFLILFDWLRQV�RI�WKH�JRRGV

���$Q\�JXDUDQWHH�UHTXLUHG

���3ULFH��GDWH��DQG�PHWKRG�RI�SD\PHQW��DV�ZHOO�DV�DQ\�UHDGMXVWPHQW�RI�SULFH

���7KH�PHWKRG�RI�GLVSXWH�UHVROXWLRQ��DQG

���6SHFLDO�FODXVHV��LI�DJUHHG�

7KH�FRQWUDFW�PD\�EH�PRGLILHG�RQO\�LI�VXFK�SURFHGXUH�LV�SURYLGHG�IRU�LQ�WKH�FRQWUDFW�LWVHOI�RU�LI�WKH�

FRQWUDFWLQJ�SDUWLHV�DJUHH�WR�GR�VR�

7KH�FRQWUDFW�LV�FRQVLGHUHG�DV�KDYLQJ�EHHQ�H[HFXWHG�LQ�WKH�IROORZLQJ�FDVHV�

���7KH�ZKROH�TXDQWLW\�RU�WKH�JUHDWHVW�SDUW�RI�LW�KDV�EHHQ�GHOLYHUHG

���7KH�TXDQWLW\�GHOLYHUHG�KDV�EHHQ�XQFRQGLWLRQDOO\�UHFHLYHG

���7KH�FRQWUDFWXDO�SULFH�KDV�EHHQ�IXOO\�SDLG��DQG

���$Q\�RWKHU�FRQWUDFWXDO�GXWLHV�DQG�REOLJDWLRQV�KDYH�EHHQ�IXOILOOHG�E\�ERWK�SDUWLHV�DQG�DQ\�JXDUDQWHHV�

KDYH�EHHQ�UHOHDVHG�DFFRUGLQJ�WR�WKH�FRQWUDFW�

7KH�VXSSOLHU�LV�REOLJHG�WR�FRPSOHWH�WKH�SURFXUHPHQW�XQGHU�WKH�WHUPV�DJUHHG�LQ�WKH�FRQWUDFW�DQG�WR�LQIRUP�

WKH�DSSURSULDWH�DXWKRULW\�DQG�FRPPLWWHH�RI�WKH�H[DFW�GHOLYHU\�GDWH�DW�OHDVW�ILYH�GD\V�LQ�DGYDQFH��

)ROORZLQJ�VWRUDJH�RI�WKH�JRRGV�WHQGHUHG��WKH�VXSSOLHU�PXVW�VXEPLW�WR�WKH�DSSURSULDWH�DXWKRULW\�D�GHOLYHU\�

UHFHLSW��VLJQHG�E\�WKH�SHUVRQ�UHVSRQVLEOH�IRU�WKH�VWRUDJH�IDFLOLW\��7KH�FRQWUDFWXDO�WLPH�RI�GHOLYHU\�PD\�EH�

FKDQJHG�E\�D�0LQLVWHULDO�'HFLVLRQ�RQ�WKH�RFFXUHQFH�RI�DQ�HYHQW�WKDW�PDNHV�WKH�GHOLYHU\�RQ�WKH�GXH�GDWH�

LPSRVVLEOH�RU�LQ�WKH�FDVH�RI�IRUFH�PDaFXUH��$FFHSWDQFH�RI�WKH�SURFXUHPHQW�LV�FHUWLILHG�E\�D�VSHFLDOL]HG�

FRPPLWWHH�WKDW�FKHFNV�WKH�TXDOLW\�DQG�TXDQWLW\�GHOLYHUHG�DQG�GUDZV�XS�D�GRFXPHQW�FRQILUPLQJ�GHOLYHU\�

,I�WKH�FRPPLWWHH�UHIXVHV�WR�DFFHSW�WKH�PDWHULDO��LW�VWDWHV�WKH�UHDVRQV�IRU�UHMHFWLRQ�DQG�JLYHV�DQ�RSLQLRQ�DV�

WR�ZKHWKHU�WKH�JRRGV�GHOLYHUHG�DUH�VXLWDEOH�IRU�WKH�LQWHQGHG�XVH��,I�WKH�DSSURSULDWH�DXWKRULW\�GHFLGHV�WKDW�

WKH�WHFKQLFDO�GLYHUJHQFHV�GG�QRW�DIIHFW�WKH�VXLWDELOLW\�RI�WKH�JRRGV��WKH�FRPPLWWHH�PXVW�DSSURYH�WKHLU�

GHOLYHU\��ZLWK�RU�ZLWKRXW�D�SULFH�UHGXFWLRQ�

,I�WKH�GHOLYHU\�RI�WKH�JRRGV�DQG�WKH�GUDIWLQJ�RI�WKH�UHOHYDQW�GRFXPHQWV�DUH�QRW�SHUIRUPHG�ZLWKLQ�WKH�

FRQWUDFWXDO�SHULRG��GHOLYHU\�LV�DVVXPHG�WR�KDYH�WDNHQ�SODFH�SXUVXDQW�WR�D�0LQLVWHULDO�'HFLVLRQ��DQG�WKH�

*UHHN�VWDWH�UHVHUYHV�DOO�LWV�ULJKWV��,Q�VXFK�FDVH��WKH�JRRGV�DUH�VWLOO�H[DPLQHG��DQG�WKH�IROORZLQJ�DSSO\�

���,I�WKH�JRRGV�DUH�WR�EH�UHMHFWHG��WKH�VXSSOLHU�LV�REOLJHG�WR�UHSODFH�WKHP�VR��DV�QRW�WR�EH�VXEMHFWHG�WR�

SHQDOWLHV��DQG



��

���,I�WKH�JRRGV�DUH�DFFHSWDEOH��DOWKRXJK�QRW�LQ�DFFRUGDQFH�ZLWK�WKH�UHOHYDQW�FRQWUDFWXDO�WHUPV��WKH�

VXSSOLHU�PXVW�UHSDLU�WKHP��LI�SRVVLEOH��RU�UHGXFH�WKH�SULFH���

F��7KH�3D\PHQW

7KH�SULFH�RI�WKH�SURFXUHG�JRRGV�PD\�EH�SDLG�LQ�RQH�RI�WKH�IROORZLQJ�ZD\V�

���)XOO�SD\PHQW

���$GYDQFH�SD\PHQW�RI����SHU�FHQW�RI�WKH�WRWDO�YDOXH�DQG�WKH�EDODQFH�SD\DEOH�IROORZLQJ�GHOLYHU\

���'HIHUUHG�SD\PHQWV�IRU�WKH�ZKROH�SULFH�RU�D�SDUW�RI�LW��RU

���$Q\�RWKHU�PDQQHU�SURYLGHG�IRU�LQ�WKH�WHQGHU�

7KH�WHQGHU�PXVW�VWDWH�WKH�PRGH�RI�SD\PHQW�DQG�DOO�RWKHU�UHOHYDQW�GHWDLOV��:LWK�SDUWLFXODU�UHJDUG�WR�

GRPHVWLF�SURFXUHPHQWV��WKH�IROORZLQJ�VXSSRUWLQJ�GRFXPHQWV�DUH�UHTXLUHG�

���$�GRFXPHQW�FRQILUPLQJ�WKH�TXDQWLW\�DQG�TXDOLW\�RI�WKH�JRRGV�GHOLYHUHG

���$�GRFXPHQW�FRQILUPLQJ�WKH�GHOLYHU\�RI�WKH�JRRGV�DW�WKH�VWRUDJH�IDFLOLW\

�� $Q�LQYRLFH�EHDULQJ�WKH�LQGLFDWLRQ��)XOO\�3DLG�

���$�VXSSOLHU
V�UHFHLSW��LI�WKH�LQYRLFH�GRHV�QRW�LQFOXGH�WKH�ZRUGV��)XOO\�3DLG���DQG

���$Q\�RWKHU�GRFXPHQW�UHTXLUHG�E\�WKH�DXWKRULW\�UHVSRQVLEOH�IRU�SD\PHQW�DQG�H[DPLQDWLRQ�RI�WKH�JRRGV�

$V�UHJDUGV�QRQ�GRPHVWLF�SURFXUHPHQWV�ZKHUH�SD\PHQW�LV�HIIHFWHG�WKURXJK�WKH�%DQN�RI�*UHHFH��WKH�

IROORZLQJ�GRFXPHQWV�DUH�UHTXLUHG�

���7KUHH�FRSLHV�RI�WKH�FHUWLILFDWH�RI�RULJLQ�RI�WKH�JRRGV

���%LOOV�RI�ODGLQJ

���6L[�FRSLHV�RI�WKH�VXSSOLHU
V�LQYRLFH�EHDULQJ�WKH�LQGLFDWLRQ��)XOO\�3DLG��

���6XSSOLHU
V�UHFHLSW�LI�WKH�LQYRLFHV�GR�QRW�FRQWDLQ�WKH�ZRUGV��)XOO\�3DLG��

���$�FHUWLILFDWH�RI�TXDOLW\�DQG�TXDQWLW\�IROORZLQJ�WKH�H[DPLQDWLRQ�RI�WKH�JRRGV�

���$�GRFXPHQW�FRQILUPLQJ�WKH�SODFH�RI�GHOLYHU\�DQG�VWRUDJH�RI�WKH�JRRGV��DQG

���$�FRS\�RI�WKH�VXSSOLHU
V�WHOHJUDSK�FRPPXQLFDWLQJ�WR�WKH�*UHHN�$XWKRULW\�WKH�GHWDLOV�RI�WKH�ORDGLQJ�

G��6HFXULW\�

6HFXULW\�LV�LVVXHG�E\�FUHGLW�LQVWLWXWLRQV�RU�RWKHU�OHJDO�HQWLWLHV�RI�WKH�PHPEHU�VWDWHV�RI�WKH�(XURSHDQ�8QLRQ�

WKDW�KDYH�VXFK�DXWKRULW\��,I�WKH�UHOHYDQW�GRFXPHQWV DUH�QRW�LQ�*UHHN��D�WUDQVODWLRQ�VKRXOG�EH�DWWDFKHG�WR�

WKH�RULJLQDO��%\�PHDQV�RI�D�SURPLVVRU\�OHWWHU��WKH�FUHGLW�LQVWLWXWLRQ�XQGHUWDNHV�WKH�REOLJDWLRQ�WR�SD\�DQ�

DPRXQW�RI�PRQH\�ZLWKRXW�LQYHVWLJDWLQJ�WKH�H[LVWHQFH�RI�D�GHEW��$OO�W\SHV�RI�JXDUDQWHH�VKRXOG�LQFOXGH�WKH�

IROORZLQJ�LQIRUPDWLRQ�

���'DWH�RI�LVVXH��LVVXHU��DQG�QXPEHU�

���$XWKRULW\�WR�ZKLFK�LW�LV�DGGUHVVHG�
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���$PRXQW�FRYHUHG�E\�WKH�VHFXULW\�

���)XOO�QDPH�DQG�DGGUHVV�RI�WKH�VXSSOLHU�LQ�ZKRVH�IDYRU�WKH�VHFXULW\�LV�LVVXHG��DQG

���7KH�WHUPV�WKDW�WKH�LVVXHU�RI�WKH�VHFXULW\�ZLOO�XQFRQGLWLRQDOO\�SD\��WKDW�WKH�DPRXQW�JXDUDQWHHG�ZLOO�EH�

SDLG�LQ�WRWDO�RU�SDUWLDOO\�ZLWKLQ�WKUHH�GD\V�IROORZLQJ�D�ZULWWHQ�QRWLFH�E\�WKH�UHVSRQVLEOH�SXEOLF�DXWKRULW\��

DQG�WKDW�WKH�LVVXHU�LV�REOLJHG�WR�DFFHSW�DQ\�H[WHQVLRQ�RI�WKH�VHFXULW\
V�YDOLGLW\��IROORZLQJ�WKH�VHUYLFH�RI�D�

UHOHYDQW�GRFXPHQW�E\�WKH�DXWKRULW\�EHIRUH�WKH�H[SLUDWLRQ�GDWH�

H��7\SHV�RI�VHFXULW\�

3DUWLFLSDWLRQ�*XDUDQWHH� �7KH�SDUWLFLSDWLRQ�JXDUDQWHH�LV�LVVXHG�LQ�IDYRU�RI�WKH�SDUWLFLSDQW��DQG�LW�

DPRXQWV�WR�ILYH�SHU�FHQW�RI�WKH�WRWDO�&RVWV�HVWLPDWHG�SOXV�YDOXH�DGGHG�WD[��XQOHVV�WKH�UHOHYDQW�WHQGHU�

GRFXPHQW�RU�LQYLWDWLRQ�SURYLGHV�RWKHUZLVH��6XFK�D�JXDUDQWHH�LV�DOVR�UHTXLUHG�LQ�WKH�SURFHGXUH�IRU�WKH�

DZDUG�RI�D�SXEOLF�SURFXUHPHQW�FRQWUDFW�E\�PHDQV�RI�QHJRWLDWLRQV�

7KH�SDUWLFLSDWLRQ�JXDUDQWHH�VKRXOG�LQFOXGH�

���7KH�UHOHYDQW�WHQGHU��GDWH�RI�WHQGHU��DQG�SURFXUHPHQW�UHTXLUHG��DQG�

���7KH�H[SLU\�GDWH�RI�WKH�VHFXULW\�SURYLGHG

7KH�SDUWLFLSDWLRQ�JXDUDQWHH�LV�UHWXUQHG�WR�

���7KH�VXSSOLHU�ZKLFK�KDV�EHHQ�FKRVHQ�DIWHU�WKH�JRRG�SHUIRUPDQFH�JXDUDQWHH�KDV�EHHQ�SURYLGHG�DQG�

ZLWKLQ�ILYH�GD\V�IURP�WKH�VLJQLQJ�RI�WKH�FRQWUDFW��DQG

���7KH�UHVW�RI�WKH�ELGGHUV�ZLWKLQ�ILYH�GD\V�IURP�WKH�DZDUG�RI�WKH�FRQWUDFW�

*RRG�3HUIRUPDQFH�*XDUDQWHH��7KH�FKRVHQ�VXSSOLHU�PXVW�GHSRVLW�D�JXDUDQWHH�IRU�WKH�DPRXQW�RI����SHU�

FHQW�RI�WKH�WRWDO�FRQWUDFWXDO�YDOXH��H[FOXGLQJ�YDOXH�DGGHG�WD[��XQOHVV�WKH�WHQGHU�GRFXPHQW�RU�WKH�

LQYLWDWLRQ�SURYLGHV�RWKHUZLVH��6XFK�D�JXDUDQWHH�PXVW�EH�VXEPLWWHG�SULRU�WR�RU�XSRQ�VLJQLQJ�WKH�FRQWUDFW�

$GYDQFH�3D\PHQW�*XDUDQWHH��8SRQ�VLJQLQJ�WKH�FRQWUDFW�DQG�LI�WKH�FRQWUDFW�VR�SURYLGHV��WKH�VXSSOLHU�

PD\�EH�SDLG�D�PD[LPXP�RI����SHU�FHQW�RI�WKH�WRWDO�FRQWUDFWXDO�SULFH��H[FOXGLQJ�YDOXH�DGGHG�WD[��7KLV�

DPRXQW�DQG�LWV�FRUUHVSRQGLQJ�LQWHUHVW�DUH�VHW�RII�DJDLQVW�WKH�WRWDO�SD\PHQW�RU�SD\PHQW�RI�HDFK�SDUWLDO�

GHOLYHU\��6XFK�DGYDQFH�SD\PHQW�LV�HIIHFWHG�RQO\�XSRQ�SD\PHQW�RI�D�JXDUDQWHH�RI�WKH�VDPH�DPRXQW�

7KH�JXDUDQWHHV�IRU�JRRG�SHUIRUPDQFH�DQG�DGYDQFH�SD\PHQW�DUH�UHWXUQHG�DIWHU�WKH�XQFRQGLWLRQDO�

TXDQWLWDWLYH�DQG�TXDOLWDWLYH�UHFHLSW�RI�WKH�JRRGV��,Q�WKH�FDVH�RI�SDUWLDO�GHOLYHU\��WKH�DERYH�JXDUDQWHHV�DUH�

UHOHDVHG�SDUWLDOO\�DFFRUGLQJ�WR�WKH�YDOXH�RI�WKH�TXDQWLW\�GHOLYHUHG�HDFK�WLPH�

,Q�WKH�FDVH�RI�XQLRQV�RI�VXSSOLHUV��DQ\�VHFXULW\�SURYLGHG�FRYHUV�WKH�REOLJDWLRQV�RI�DOO�PHPEHUV�RI�WKH�

XQLRQ�

I��&RQWUDFWXDO�SHQDOWLHV�

,I�JRRGV�DUH�ORDGHG��GHOLYHUHG��RU�UHSODFHG�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�FRQWUDFWXDO�WLPH�RU�DQ\�H[WHQVLRQ�
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WKHUHRI��WKH�IROORZLQJ�ILQHV�DUH�LPSRVHG�

���)RU�DQ\�GHOD\�QRW�H[FHHGLQJ�RQH�TXDUWHU�RI�WKH�FRQWUDFWXDO�WLPH��LQFOXGLQJ�DQ\�H[WHQVLRQ�JUDQWHG�E\�D�

0LQLVWHULDO�'HFLVLRQ��D�ILQH�LQ�WKH�UHJLRQ�RI�����SHU�FHQW�RI�WKH�FRQWUDFWXD,�SULFH�RI�WKH�TXDQWLW\�GHOLYHUHG�

ODWH

���)RU�DQ\�GHOD\�EHWZHHQ�RQH�TXDUWHU�DQG�RQH�KDOI�RI�WKH�FRQWUDFWXDO�WLPH��D�ILQH�LQ�WKH�UHJLRQ�RI�WZR�SHU�

FHQW�2I�WKH�FRQWUDFWXDO�SULFH�RI�WKH�TXDQWLW\�GHOLYHUHG�ODWH��DQG

���)RU�DQ\�IXUWKHU�GHOD\��D�ILQH�LQ�WKH�UHJLRQ�RI�ILYH�SHU�FHQW�RI�WKH�FRQWUDFWXDO�SULFH�RI�WKH�TXDQWLW\�

GHOLYHUHG�ODWH�

+RZHYHU��LI�WKHUH�LV�GHOD\�LQ�GHOLYHU\�RI�D�FHUWDLQ�TXDQWLW\�RI�JRRGV�WHQGHUHG�DQG�WKLV�FDXVHV�GDPDJH�WR�

RU�DIIHFWV�WKH�XVH�RI�WKH�UHVW�RI�WKH�TXDQWLW\��WKH�ILQH�LPSRVHG
�ZLOO�EH�FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�

FRQWUDFWXDO�SULFH�RI�WKH�WRWDO�TXDQWLW\�

,I�WKH�VXSSOLHU�KDV�UHFHLYHG�D�SD\PHQW�LQ�DGYDQFH��LQWHUHVW�RQ�WKLV�DPRXQW�DOVR�LV�SD\DEOH�LQ�WKH�DERYH�

FDVHV��7KH�DXWKRULW\�FROOHFWV�ILQHV�DQG�LQWHUHVW�RI�SD\PHQW�LQ�DGYDQFH�E\�GHGXFWLQJ�WKH�UHOHYDQW�DPRXQW�

IURP�WKH�UHPDLQLQJ�DPRXQW�RZHG�WR�WKH�VXSSOLHU��5HJDUGLQJ�D�XQLRQ�RI�VXSSOLHUV��ILQHV�DUH�LPSRVHG�RQ�

WKH�PHPEHUV�SUR�UDWD�

J��5HSODFHPHQW�RI�JRRGV�

,I�WKH�JRRGV�GHOLYHUHG�DUH�HQWLUHO\�RU�SDUWLDOO\�UHMHFWHG��WKH�DSSURSULDWH�0LQLVWHU�E\�PHDQV�RI�D�GHFLVLRQ�

PD\�GHFLGH�WKDW�WKH\�EH�UHSODFHG�E\�DQRWKHU�TXDQWLW\�PHHWLQJ�WKH�FRQWUDFWXDO�FRQGLWLRQV�DQG�WHUPV�

ZLWKLQ�D�SHULRG�RI�WLPH�VHW�E\�WKH�VDPH�0LQLVWHULDO�'HFLVLRQ�

,I WKH�VXSSOLHU�GRHV�QRW�FRPSO\�ZLWK�VXFK�GHFLVLRQ��KH�LV�GHFODUHG�WR�KDYH�IRUIHLWHG�KLV�ULJKWV�DQG�LV�

VXEMHFW�WR�SHQDOWLHV�IRU�GHOD\HG�GHOLYHU\��:LWK�WKH�VDPH GHFLVLRQ��D����GD\�SHULRG�LV�VHW�GXULQJ�ZKLFK�WKH�

VXSSOLHU�KDV�WR�UHFRYHU�WKH�UHMHFWHG�JRRGV��7KLV�SHULRG�PD\�EH�H[WHQGHG�IROORZLQJ�WKH�VXSSOLHU
V�UHTXHVW�

VXEPLWWHG�DW�OHDVW�ILYH�GD\V�EHIRUH�LWV�H[SLUDWLRQ�

$V�UHJDUGV�SDUWLDO�GHOLYHULHV��WKH�TXDQWLW\�UHMHFWHG�PD\�QRW�EH�UHWXUQHG�EHIRUH�WKH�WRWDO�TXDQWLW\�

FRQWUDFWHG�KDV�EHHQ�GHOLYHUHG��$GGLWLRQDOO\��DQ\�UHMHFWHG�JRRGV�ZLOO�QRW�EH�UHWXUQHG�XQWLO�WKH\�DUH�

UHSODFHG�ZLWK�RWKHU�JRRGV��IXOILOOLQJ�DOO�FRQWUDFWXDO�UHTXLUHPHQWV�

%\�D�0LQLVWHULDO�'HFLVLRQ�IROORZLQJ�WKH�RSLQLRQ�RI�WKH�DSSURSULDWH�DXWKRULW\��WKH�VXSSOLHU�PD\�EH�DOORZHG�

WR�UHFRYHU�WKH�UHMHFWHG�JRRGV�EHIRUH�WKH\�DUH�UHSODFHG��RQ�WKH�FRQGLWLRQ�WKDW�D�ILQDQFLDO�JXDUDQWHH�LV�

JUDQWHG�FRYHULQJ�WKH�SULFH�RI�WKH�UHMHFWHG�TXDQWLW\�DOUHDG\�SDLG�

K��'HIDXOW�DQG�WHUPLQDWLRQ�

$�VXSSOLHU�ZKR�GRHV�QRW�DSSHDU�ZLWKLQ�WKH�SUHVFULEHG�WLPH�DOORWWHG�WR�VLJQ�WKH�UHOHYDQW�FRQWUDFW�IRUIHLWV�DOO�

ULJKWV�RQ�WKH�DZDUG�RI�WKH�SXEOLF�SURFXUHPHQW�FRQWUDFW�E\�PHDQV�RI�D�0LQLVWHULDO�'HFLVLRQ�IROORZLQJ�WKH�

RSLQLRQ�RI�WKH�DSSURSULDWH�DXWKRULW\�
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,Q�DFFRUGDQFH�ZLWK�WKH�DERYH�PHQWLRQHG�SURFHGXUH��D�VXSSOLHU�LV�GHFODUHG�LQ�EUHDFK�RI�FRQWUDFW�DQG�

ORVHV�DQ\�ULJKWV�DULVLQJ�IURP�WKH�FRQWUDFW��LI�KH�KDV�QRW�ORDGHG��GHOLYHUHG��RU�UHSODFHG�WKH�JRRGV�SURFXUHG�

RU�NHSW�WKH�JRRGV�LQ�JRRG�FRQGLWLRQ��RU�UHSDLUHG�WKHP��ZLWKLQ�WKH�FRQWUDFWXDO�WLPH�RU�DQ\�H[WHQVLRQ�

WKHUHRI�

7KH�VXSSOLHU�GRHV�QRW�IRUIHLW�DQ\�ULJKWV�LI�WKH�FRQWUDFW�KDV�QRW�EHHQ�VLJQHG�RU�WKH�JRRGV�KDYH�QRW�EHHQ�

ORDGHG�RU�GHOLYHUHG�RU�UHSODFHG�GXH�WR�DFWLRQV�RI�WKH�*UHHN�VWDWH��)XUWKHUPRUH��WKH�VXSSOLHU�GRHV�QRW�

IRUIHLW�DQ\�ULJKWV�LQ�WKH�FDVH�RI�IRUFH�PDMHXUH�

,I�WKH�VXSSOLHU�LV�LQ�GHIDXOW�RI�KLV�REOLJDWLRQV�DFFRUGLQJ�WR�WKH�DERYH��WKH�IROORZLQJ�SHQDOWLHV�PD\�EH�

LPSRVHG�SXUVXDQW�WR�D�UHOHYDQW�0LQLVWHULDO�'HFLVLRQ�DIWHU�KHDULQJ�WKH�GHIHQFH�RI�WKH�VXSSOLHU�

���$�WRWDO�RU�SDUWLDO�IRUIHLWXUH�RI�WKH�SDUWLFLSDWLRQ�JXDUDQWHH�RU�WKH�JRRG�SHUIRUPDQFH�JXDUDQWHH

���$�QHZ�SURFHGXUH�IRU�WKH�SURFXUHPHQW�RI�WKH�JRRGV�DW�WKH�H[SHQVH�RI�WKH�VXSSOLHU�LQ�GHIDXOW�ZKR�DOVR�LV�

XQGHU�WKH�REOLJDWLRQ�WR�FRYHU�DQ\�GLUHFW�RU�LQGLUHFW�ORVV�RI�WKH�*UHHN�VWDWH�UHODWLQJ�WR�WKH�SURFXUHPHQW

���7KH�WHPSRUDU\�RU�SHUPDQHQW�H[FOXVLRQ�RI�WKH�VXSSOLHU�IURP�WKH�ZKROH�RU�D�SDUW�RI�DQ\�IXWXUH�

SURFXUHPHQW��ZLWK�VXFK�H[FOXVLRQ�LPSRVHG�RQO\�E\�PHDQV�RI�D�GHFLVLRQ�RI�WKH�0LQLVWHU�RI�'HYHORSPHQW

���$�ILQH��FRUUHVSRQGLQJ�WR����SHU�FHQW�RI�WKH�WRWDO�YDOXH�RI�WKH�SURFXUHPHQW�LQ�UHODWLRQ�WR�ZKLFK�WKH�

VXSSOLHU�LV�LQ�GHIDXOW��LI�WKH�VXSSOLHU�KDV�EHHQ�JLYHQ�WKH�ULJKW�WR�GHOLYHU�WKH�JRRGV�XQWLO�WKH�GD\�EHIRUH�WKH�

QHZ�WHQGHU�UHJDUGOHVV�RI�ZKHWKHU�KH�H[HUFLVHG�WKLV�ULJKW��DQG

���7KH�UHWXUQ�RI�DQ\�DGYDQFH�SD\PHQW�PDGH�E\�WKH�DXWKRULW\��SOXV�LQWHUHVW�FDOFXODWHG�IURP�WKH�GD\�RI�

LVVXH�RI�WKH�GHFLVLRQ�GHFODULQJ�WKH�VXSSOLHU�DV�KDYLQJ�IRUIHLWHG�KLV�ULJKWV�

,I�WKH�QHZ�SURFHGXUH�LQYROYHV�FKDQJHV�LQ�WKH�WHUPV�DQG�WHFKQLFDO�VSHFLILFDWLRQV�RI�WKH�DZDUG�RU�WKH�

FRQWUDFW�ZLWK�UHVSHFW�WR�ZKLFK�WKH�VXSSOLHU�LV�LQ�GHIDXOW��DQ\�EDODQFH�LQ�IDYRU�RI�WKH�VXSSOLHU�UHVXOWLQJ�IURP�

VXFK�DPHQGPHQW�ZLOO�EH�GHGXFWHG�IURP�WKH�WRWDO�DPRXQW�SD\DEOH�E\�VXFK�VXSSOLHU�

$�VXSSOLHU�ZKR�SOHDGV�IRUFH�PDMHXUH�PXVW�FRPPXQLFDWH�LQ�ZULWLQJ�WR�WKH�DSSURSULDWH�DXWKRULW\�WKH�HYHQWV�

FRQVWLWXWLQJ�IRUFH�PDMHXUH�ZLWKLQ����GD\V�IURP�WKH�GDWH�WKH\�RFFXUUHG��)XUWKHUPRUH��KH�PXVW�VXEPLW�

ZLWKLQ�WKH�VDPH�WLPH�SHULRG�DOO�QHFHVVDU\�VXSSRUWLQJ�GRFXPHQWDWLRQ�

ǻ� � 7 +(�/(*$/�3527(&7,21�'85,1*�7+(�35(��&2175$&78$/�67$*(�$1'�7+(�

,03/(0(17$7,21�2)�7+(�38%/,&�352&85(0(17�&2175$&7�

D��$GPLQLVWUDWLYH�SURFHGXUH�EHIRUH�SXEOLF�DXWKRULWLHV�GXULQJ�WKH�SUH�²�FRQWUDFWXDO�VWDJH�

$FFRUGLQJ�WR�WKH�3UHVLGHQWLDO�'HJUHH�1R�����������HYHU\�QDWXUDO�RU�OHJDO�HQWLW\�SDUWLFLSDWLQJ�LQ�R�SXEOLF�

SURFXUHPHQW�FRQWUDFW�SURFHGXUH�KDV�WKH�ULJKW�WR�REMHFW�EHIRUH�WKH�FRPSHWHQW�DGPLQLVWUDWLRQ�PHPEHU�DQG�
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DVNLQJ�

D��7KH�DQQXOPHQW�RI�D�FRQGLWLRQ�RI�WKH�WHQGHU

E��7KH�H[FOXVLRQ�RI�DQRWKHU�SDUW\�GXULQJ�WKH�WHQGHU�

F��7KH�MXGJHPHQW�RI�LOOHJDO�H[HFXWLRQ�RI�WKH�WHQGHU�LQ�JHQHUDO�RU�VSHFLILF�WHUPV�RYHU�WKH�SURFHGXUH�WKDW�

IROORZ�WKH�UHFHLSW�DQG�WKH�XQVHDOLQJ�RI�WKH�RIIHUV

6SHFLILFDOO\�

2EMHFWLRQ DJDLQVW�WKH�7HQGHU� ,Q�DQ�RSHQ�LQYLWDWLRQ�SURFHGXUH��DQ\�2EMHFWLRQV�PXVW�EH�UDLVHG�ZLWKLQ�

KDOI�WKH�WLPH�SHULRG�FRPPHQFLQJ�IURP�WKH�SXEOLFDWLRQ�RI�WKH�WHQGHU�XQWLO�WKH�H[SLU\�GDWH�RI�WKH�SHULRG�VHW�

IRU�WKH�VXEPLVVLRQ�RI�WKH�RIIHU�

,Q�D�FORVHG�LQYLWDWLRQ�SURFHGXUH��RQO\�VXSSOLHUV�ZKR�KDYH�EHHQ�LQYLWHG�WR�PDNH�RIIHUV�FDQ�UDLVH�REMHFWLRQV�

ZLWKLQ�KDOI�WKH�WLPH�SHULRG��FRPPHQFLQJ�IURP�WKH�GDWH�RI�GLVSDWFK�RI�WKH�UHOHYDQW�LQYLWDWLRQ�WR�WKHP�
XQWLO�

WKH�H[SLUH�GDWH�RI�WKH�SHULRG�VHW�IRU�WKH�VXEPLVVLRQ�RI�WKH�RIIHUV� 7KH�GHFLVLRQ�RQ�WKH�REMHFWLRQ�PXVW�EH�

LVVXHG�ZLWKLQ�D�PD[LPXP�RI�ILYH�ZRUNLQJ�GD\V�EHIRUH�WKH�WHQGHU�

2EMHFWLRQ�DJDLQVW�6XSSOLHU
V�3DUWLFLSDWLRQ�DQG�/HJDOLW\�RI�2SHQLQJ�WKH�(QYHORSH� $Q�REMHFWLRQ�PD\�

EH�UDLVHG�GXULQJ�WKH�WHQGHU�DQG�XQWLO�WKH�QH[W�ZRUNLQJ�GD\�DQG�ZLOO�QRW�SRVWSRQH�RU�WHUPLQDWH�WKH�

SURFHGXUH��7KH�REMHFWLRQ�ZLOO�EH�H[DPLQHG��WRJHWKHU�ZLWK�WKH�YDOXDWLRQ�RI�WKH�UHVXOWV�RI�WKH�WHQGHU��DQG�

FRQVHTXHQWO\��D�UHOHYDQW�GHFLVLRQ�ZLOO�EH�LVVXHG��$Q�REMHFWLRQ�DJDLQVW�WKH SDUWLFLSDWLRQ�RI�D�VXSSOLHU�PXVW�

EH�VHUYHG�WR��WKDW�VXSSOLHU��,Q�D�FORVHG�LQYLWDWLRQ�SURFHGXUH��RQO\�VXSSOLHUV�ZKR�KDYH�EHHQ�LQYLWHG�WR�

VXEPLW�RIIHUV�DUH�HQWLWOHG�WR�UDLVH�REMHFWLRQV�

2EMHFWLRQ�DJDLQVW�/HJDOLW\�RI�WKH�7HQGHU�DQG�$ZDUG�'HFLVLRQ��$Q�REMHFWLRQ�PD\�EH�UDLVHG�ZLWKLQ�

WKUHH�ZRUNLQJ�GD\V�IURP�WKH�UHJLVWUDWLRQ�RI�WKH�DZDUG�GHFLVLRQ�LQ�WKH�ERRN�NHSW�E\�WKH�DXWKRULW\�

FRQGXFWLQJ�WKH�WHQGHU��,Q�D�FORVHG�LQYLWDWLRQ�SURFHGXUH��RQO\�VXSSOLHUV�ZKR�KDYH�EHHQ�LQYLWHG�WR�VXEPLW�

RIIHUV�DUH�HQWLWOHG�WR�UDLVH�VXFK�REMHFWLRQV� 7KH�GHFLVLRQ�UHJDUGLQJ�VXFK�DQ�REMHFWLRQ�LV�LVVXHG�ZLWKLQ�D�

PD[LPXP�RI����GD\V�DIWHU�WKH�H[SLU\�GDWH�RI�WKH�SHULRG�VHW�IRU�WKH�VXEPLVVLRQ�RI�REMHFWLRQV�

E��$GPLQLVWUDWLYH�SURFHGXUH�EHIRUH�SXEOLF�DXWKRULWLHV�DIWHU�WKH�VLJQLQJ�RI�WKH�SXEOLF�SURFXUHPHQW�

FRQWUDFW�

7KH�VXSSOLHU�WR�EH�GHFODUHG�XQGHUWDNHU��KDV�DOVR�WKH�ULJKW�WR�REMHFW�EHIRUH�WKH�FRPSHWHQW�PHPEHU�WKDW�

UXOHV�RYHU�WKH�OHJDO�HQWLW\�FRQWDFWLQJ�WKH�FRPSHWLWLRQ�DQG�DJDLQVW�DQ\�RWKHU�GHFLVLRQ�LQIOLFWLQJ�KLP�

SHQDOWLHV��

6SHFLILFDOO\��VXSSOLHUV�PD\�UDLVH�REMHFWLRQV�DJDLQVW�GHFLVLRQV�LPSRVLQJ�DQ\�SHQDOW\�XSRQ�WKHP�ZLWKLQ����

GD\V�IURP�WKH�GD\�RI�UHJLVWUDWLRQ�RI�VXFK�SHQDOW\�LQ�WKH�3HQDOW\�%RRN��7KH�0LQLVWHU�LV�FRPSHWHQW�WR�

GHFLGH�RQ�VXFK�REMHFWLRQV��DQG�KLV�GHFLVLRQ�FDQQRW�EH�DSSHDOHG�
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7KHVH�REMHFWLRQV�KDYH�SHFXOLDU�GRXEOH�OHJDO�VLJQLILFDQFH��ILUVW�RI�DOO�EHFDXVH�WKH�SDUWLFLSDWRUV�LQ�WKH�SUH�

FRQWUDFWXDO�VWDJH�DUH�LQ�D�SRVLWLRQ�WR�VDWLVI\�SURPSWO\�WKHLU�GHPDQG�WKURXJK�WKH�PHGLXP�RI�WKH�

DGPLQLVWUDWLYH�SURFHGXUH�DQG�VHFRQGO\�EHFDXVH�LQWR�WKH�*UHHN�SURFHGXUDO�V\VWHP�WKH\�IRUP�SUHFRQGLWLRQ�

IRU�WKH�SOHD�LQ�DEDWHPHQW�LQ�WKH�DGPLQLVWUDWLYH�FRXUW���

F��3URYLVLRQDO�MXGLFLDO�SURWHFWLRQ�GXULQJ�WKH�SUH�² FRQWUDFWXDO�VWDJH�

([FHSW�RI�WKH�SRVVLELOLW\�HYHU\�LQYROYHG�SHUVRQ��ZKR�KDG�RU�ZLOO�KDYH�WKH�LQWHUHVW�WR�HQWUXVW�D�VSHFLILF�

SXEOLF�SURFXUHPHQW�FRQWUDFW��WR�UDLVH�DQ�REMHFWLRQ�EHIRUH�WKH�DGPLQLVWUDWLYH�SXEOLF�DXWKRULWLHV��VDPH�DOVR

KDV�WKH�ULJKW�LI�KH�JRHV�RU�ZLOO�HYHQWXDOO\�JR�WKURXJK�GDPDJH�IURP�DQ�LQIULQJHPHQW�RI�WKH�*UHHN�RU�

(XURSHDQ�8QLRQ�/DZ��WR�DSSO\�GXULQJ�WKH�SUH�²�FRQWUDFWXDO�VWDJH�IRU�SURYLVLRQDO�OHJDO�SURWHFWLRQ�EHIRUH�

WKH�FRPSHWHQW�FRXUW��7KH�DERYH�PHQWLRQHG�SURYLVLRQDO�OHJDO�SURWHFWLRQ�ZLOO�EH�LQ�IRUFH�XQWLO�WKH�LVVXH�RI�D�

GHFLVLRQ�RI�WKH�PDLQ�MXGLFLDO�SURFHVV��

7KH�ODZ��WKDW�UHJXODWHV�WKH�PHQWLRQHG�SURFHVV��LV�/DZ������������7KLV�/DZ��GHVSLWH�RI�WKH�IDFW�WKDW�LW�LV�

SXEOLVKHG�IRU�WKH�DGMXVWPHQW�RI�WKH�*UHHN�OHJLVODWLRQ�LQ�WKH�RUGHUV�RI�WKH�'LUHFWLYH��������(&��LW�VHWV�

VWULFWHU�VXEVWDQWLDO�FRQGLWLRQV�LQ�FRPSDULVRQ�WR�WKH�GLUHFWLYH��(VSHFLDOO\��LQ�RUGHU�WKDW�WKH�&RXUW�VDWLVILHV�

WKH�UHTXHVW�RI�D�SDUWLFLSDQW�ZLWK�D�SXEOLF�WHQGHU�DQG�XQVSHQW�WKH�DSSOLFDWLRQ�RI�DQ�DGPLQLVWUDWLYH�DFW��

ZKLFK�FDXVHV�RU�LV�OLNHO\�WR�FDXVH�GDPDJH��LW�LV�UHTXLUHG�WKDW�WKH�YLRODWLRQ�LV�VHULRXVO\�VSHFXODWHG�DQG��

SXUVXDQW�WR�WKH�'LUHFWLYH��WKH�&RXUW�PD\�QRW�FRQWHQW�LWVHOI�WR�WKH�VLPSOH�VXUPLVH�

:H�VKRXOG�GURS�WKH�UHPDUN�WKDW�LQ�WKLV�FDVH��DFFRUGLQJ�WR�WKH�*UHHN�SURFHGXUH�V\VWHP�WKHUH�H[LVW�D�

VHSDUDWLRQ�LQ�DGGLWLRQ�WR�WKH�FRXUW�WKDW�KDV�WKH�MXULVGLFWLRQ�WR�DIIRUG�WHPSRUDU\�OHJDO�SURWHFWLRQ��,I�WKH�

DVVLJQHG�DXWKRULW\�LV�WKH�VWDWH�RU�WKH�D�SXEOLF�HQWLW\�WKDW�LV�GRPLQDWHG�E\�WKH�SXEOLF�ODZ��WKH�FRXUW�LQ�

FRPSHWHQW�WR�KHDU�WKH�LQMXQFWLRQ�LV�WKH�*UHHN�3XEOLF�6XSUHPH�&RXUW��ZKLOH�WKH�DVVLJQHG�DXWKRULW\�LV�D�

SULYDWH�HQWLW\�RU�D�SXEOLF�RUJDQ�WKDW�KROGV�E\�WKH�SULYDWH�ODZ��WKH�FRPSOHPHQW�FRXUW�LV�WKH�&RXUW�RI�ILUVW�

LQVWDQFH�RI�WKH�UHJLRQ�ZKHUH�WKH�DXWKRULW\�KDV�LWV�GRPLFLOH


