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�
0HPRUDQGXP�RI�$JUHHPHQW��³02$´��PDGH�E\�DQG�EHWZHHQ�6$*�$)75$��³6$*�$)75$´�RU�
WKH�³8QLRQ´��DQG�7KH�-RLQW�3ROLF\�&RPPLWWHH��//&��WKH�³-3&´��RQ�WKLV��WK�GD\�RI�$SULO��������7KLV�
02$�VHWV�IRUWK�WKH�DJUHHG�XSRQ�UHYLVLRQV�WR�WKH������6$*�$)75$�&RPPHUFLDOV�&RQWUDFW�EDVHG�
XSRQ�WKH�DJUHHPHQWV�H[FKDQJHG�E\�WKH�-3&�DQG�WKH�8QLRQ�RQ�$SULO�����������([FHSW�DV�RWKHUZLVH�
VHW�IRUWK�KHUHLQ��WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKH������6$*�$)75$�&RPPHUFLDOV�&RQWUDFW�
UHPDLQ�XQFKDQJHG��
�
$�� 7KH�IROORZLQJ�FKDQJHV�VKDOO�EH�HIIHFWLYH�$SULO����������
�

��� :LWKLQ����GD\V�RI� UDWLILFDWLRQ�RI� WKH�&RQWUDFW�� LQFUHDVH�ZDJHV�DQG�XVH� IHHV�DV� VHW� IRUWK�
EHORZ��HIIHFWLYH�$SULO����������
�
�D�� ,QFUHDVH�ZDJHV�DQG�XVH�IHHV�XQGHU�WKH�7UDGLWLRQDO�&RQWUDFW�E\����������

�E�� ,QFUHDVH�$&6�)OH[�XVH�IHHV�DQG�$&6�'LJLWDO�E\��������

��� $PHQG�6HFWLRQ���±�(IIHFWLYH�'DWH�DQG�7HUP�WR�UHIOHFW� WKH�QHZ�WHUP�RI�WKH�&RQWUDFW�DV�
IROORZV��

�
7KLV�&RQWUDFW�VKDOO�EH�IRU�D�WKUHH�����\HDU�WHUP�FRPPHQFLQJ�RQ�$SULO��������������
DQG�FRQWLQXLQJ�WR�DQG�LQFOXGLQJ�0DUFK����������������DQG�VKDOO�FRQWLQXH�LQ�HIIHFW�
WKHUHDIWHU�XQWLO�WHUPLQDWHG�E\�HLWKHU�SDUW\�E\����GD\V¶�QRWLFH��LQ�ZULWLQJ��WR�WKH�RWKHU��

�
��� $PHQG�6HFWLRQ���±�6WLOO�3KRWRJUDSKV�DQG�6WRFN�)RRWDJH�DV�IROORZV���

�
3HUVRQV�DSSHDULQJ�LQ�FRPPHUFLDOV�LQ�³VWRS�DFWLRQ´�SKRWRJUDSKV��³VTXHH]H�DFWLRQ´�
SKRWRJUDSKV��RU�LQ�SKRWRJUDSKV�LQYROYLQJ�VLPLODU�WHFKQLTXHV�RU�UHVXOWV��DQG�SHUVRQV�
DSSHDULQJ�LQ�FRPPHUFLDOV�LQ�VWLOO�SKRWRJUDSKV�DQG�RU�VWRFN�IRRWDJH�PDGH�IRU�DQ\�
DGYHUWLVLQJ� SXUSRVH�� ZKLFK� SKRWRJUDSKV� DQG�RU� VWRFN� IRRWDJH� DV� XVHG� LQ� WKH�
FRPPHUFLDO�ZRXOG�EULQJ�VXFK�SHUVRQV�ZLWKLQ�WKH�GHILQLWLRQ�RI�WKH�WHUP�³SULQFLSDO�
SHUIRUPHU´�DV�SURYLGHG� LQ�6HFWLRQ����3HUVRQV�&RYHUHG��VKDOO�EH�HQWLWOHG� WR�VXPV�
HTXDO�WR�VHVVLRQ�DQG�XVH�IHHV�DV�SURYLGHG�KHUHLQ��

�
+RZHYHU�� WKH� IROORZLQJ� W\SHV�RI�XVHV�RI� VWLOO� SKRWRJUDSKV� DQG�VWRFN� IRRWDJH� �DV�
DSSOLFDEOH��DUH�QRW�FRYHUHG�E\�WKLV�&RQWUDFW��

�
$�� 3UHH[LVWLQJ�SKRWRJUDSKV�QRW�PDGH�E\�RU�RQ�EHKDOI�RI�3URGXFHU��
�
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%�� 3KRWRJUDSKV� ZKLFK� DSSHDU� LQ� D� FDVXDO� OHDILQJ� WKURXJK� DQ� DOEXP�� ERRN��
PDJD]LQH��RU�QHZVSDSHU��
�
&�� 3KRWRJUDSKV�RI�WUDGHPDUNV�DQG�VHUYLFH�PDUNV��UHJLVWHUHG�DQG�XQUHJLVWHUHG���
�
'�� 3KRWRJUDSKV�RI�SDFNDJLQJ�DQG�ODEHOLQJ��
�
(�� $FWXDO�SULQW�ZKHUH�D�SKRWRJUDSK�DSSHDUV�LQFLGHQWDOO\�DQG�LV�QRW�KLJKOLJKWHG�
RU�IHDWXUHG��
�
)�� %LOOERDUGV��GLVSOD\V��DQG�SRLQW�RI�VDOH�LWHPV�ZKLFK�DSSHDU�LQFLGHQWDOO\�DQG�
DUH�QRW�KLJKOLJKWHG�RU�IHDWXUHG��
�
*�� $WPRVSKHUH�SKRWRJUDSKV��SLFWXUHV��DQG�OLNHQHVVHV�XVHG�DV�LQFLGHQWDO�SURSV��
SURYLGHG�WKH�SHUVRQ�VKRZQ�LV�QRW�ZHOO�NQRZQ�RU�SURPLQHQW��
�
+�� 1HZV�SKRWRJUDSKV��
�
,�� )RRWDJH� OLFHQVHG� IURP� SURIHVVLRQDO� RU� FROOHJLDWH� VSRUWV� DVVRFLDWLRQV��
OHDJXHV��RU�RWKHU�VLPLODU�RUJDQL]DWLRQV��H�J���1+/��1)/��0/%��1%$��1$6&$5��
0/6��DQG�1&$$���H[FHSW�ZLWK�UHVSHFW�WR�IHDWXUHG�SOD\HUV��L�H���LQGLYLGXDO�SOD\HUV�
LQ�D�FORVH�XS�VKRW�RU�RWKHUZLVH�IHDWXUHG�SURPLQHQWO\�DQG�SHUVRQDOO\�KLJKOLJKWHG�LQ�
WKH�IRRWDJH���
�
,W�LV�WKH�LQWHQW�DQG�VSLULW�RI�WKLV�SURYLVLRQ�WKDW�VWLOO�SKRWRJUDSK\�DQG�VWRFN�IRRWDJH�
XVHG�LQ�FRPPHUFLDOV�VKDOO�QRW�EH�XVHG�LQ�D�PDQQHU�ZKLFK�HYDGHV�WKLV�&RQWUDFW��7R�
WKDW� HQG�� LW� LV� DJUHHG� WKDW� WKH� 6WDQGLQJ� &RPPLWWHH� VKDOO� GLVFXVV� DQG� PDNH�
UHFRPPHQGDWLRQV�FRQFHUQLQJ�DQ\�GLVDJUHHPHQW�RU�LQWHUSUHWDWLRQ�UHJDUGLQJ�XVH�RI�
VWLOO�SKRWRJUDSKV�DQG�VWRFN�IRRWDJH�LQ�FRPPHUFLDOV��

�
��� $PHQG�6HFWLRQ� ��� ±�3XEOLF�6HUYLFH�$QQRXQFHPHQWV�*RYHUQPHQW�$JHQF\�0HVVDJHV� DV�

IROORZV��
�
�D�� 0RGLI\�SDUDJUDSK���DV�IROORZV���

3URYLGHG�D�ZDLYHU�IRU�DQ�LQLWLDO�RQH�\HDU�SHULRG�KDV�EHHQ�REWDLQHG�SXUVXDQW�WR�WKH�
IRUJRLQJ�SDUDJUDSK��DQG�SURYLGHG�WKH�SHUIRUPHU
V�SULRU�ZULWWHQ�FRQVHQW�KDV�EHHQ�
REWDLQHG� DQG� ILOHG� ZLWK� WKH� 8QLRQ�� 3URGXFHU� PD\� XVH� WKH� SXEOLF� VHUYLFH�
DQQRXQFHPHQW� IRU� DQ� DGGLWLRQDO� RQH�\HDU� XVH� SHULRG� E\� SD\LQJ� WKH� SULQFLSDO�
SHUIRUPHUV� WKH� VDPH� DPRXQW� DV� WKH\� ZHUH� SDLG� IRU� WKH� RULJLQDO� VHVVLRQ� DW� WKH�
FRQFOXVLRQ�RI� WKH�ILUVW����PRQWK�SHULRG���)RU�XVH�SHULRGV�EH\RQG�WKH�VHFRQG����
PRQWK� XVH� SHULRG�� SURYLGHG� WKH� 3URGXFHU� KDV� FRPSOLHG�ZLWK� WKH� IRUHJRLQJ�� WKH�
8QLRQ�VKDOO�JUDQW�D�ZDLYHU�IRU�DGGLWLRQDO�RQH�\HDU�XVH�SHULRGV�ZLWKRXW�DGGLWLRQDO�
FRPSHQVDWLRQ� WR� WKH� SHUIRUPHU�� � 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� DQ\� LQGLYLGXDO�
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SHUIRUPHU�VKDOO�KDYH�WKH�ULJKW�WR�QHJRWLDWH�DW�WKH�WLPH�RI�HQJDJHPHQW�IRU�D�KLJKHU�
DPRXQW�IRU�WKH�VHFRQG����PRQWK�XVH�SHULRG�DQG�IRU�FRPSHQVDWLRQ�IRU�VXFK�H[WHQGHG�
XVH�EH\RQG�WKH�VHFRQG����PRQWK�XVH�SHULRG�DW�WKH�WLPH�RI�UHQHZDO��

�E�� $GG�D�QHZ�SDUDJUDSK���DV�IROORZV��

,Q� WKH� HYHQW� WKDW� DQ�$G�&RXQFLO� SXEOLF� VHUYLFH� DQQRXQFHPHQW� LV� XVHG� DIWHU� WKH�
H[SLUDWLRQ�RI�LWV�038��WKH�SHUIRUPHU�RU�WKH�8QLRQ�VKDOO�QRWLI\�WKH�$G�&RXQFLO�RI�
WKH� XQDXWKRUL]HG� XVH�� � 8SRQ� GHOLYHU\� E\� WKH� $G� &RXQFLO� WR� WKH� 8QLRQ� RI�� �L��
HYLGHQFH�RI�WKH�FRPPXQLFDWLRQ�WR�VWDWLRQV�RI�WKH�H[SLUDWLRQ�GDWH�RI�WKH�36$���LL��
HYLGHQFH� RI� WKH� VHQGLQJ� RI� D� WDNH�GRZQ� QRWLFH� WR� WKH� VWDWLRQ�V��� DQG� �LLL�� DQ�
DVVLJQPHQW�E\�WKH�FRS\ULJKW�KROGHU�RI�LWV�FDXVH�RI�DFWLRQ�IRU�FRS\ULJKW�LQIULQJHPHQW�
DV� WR�8QLRQ� UHSUHVHQWHG� SHUIRUPHUV� LQ� WKH� 36$�� WKH�8QLRQ� DQG� SHUIRUPHU� VKDOO�
ZLWKGUDZ�WKH�FODLP���

�
��� $PHQG� 6HFWLRQ� ��� ±�0LQLPXP�&RPSHQVDWLRQ�� )HHV� 3HU� &RPPHUFLDO�� 6HVVLRQ� )HHV� WR�

LQFOXGH�D�QHZ�VXEVHFWLRQ��,��DV�IROORZV��
�

3ULQFLSDO�SHUIRUPHUV�VKDOO�KDYH�WKH�ULJKW�WR�UHTXHVW�DQG�UHFHLYH�D�FRS\�RI�WKH�VFULSW�
DQG�RU�VWRU\ERDUG�XSRQ�WKH�FRQFOXVLRQ�RI�WKH�SURGXFWLRQ���3URYLGHG��KRZHYHU��WKDW�
ZKHUH�3URGXFHU�KDV�FRQILGHQWLDOLW\�FRQFHUQV��H�J���ZKHUH�WKH�FRPPHUFLDO�LV�IRU�D�
QHZ� SURGXFW� ODXQFK� RU� QHZ� FDPSDLJQ� ODXQFK��� 3URGXFHU� KDV� QR� REOLJDWLRQ� WR�
SURYLGH�WKH�VFULSW�RU�VWRU\ERDUG�XQWLO�DIWHU�WKH�ILUVW�DLU�GDWH�RI�WKH�FRPPHUFLDO��

�
��� $PHQG�6HFWLRQ����±�&RQWUDFWRUV�WR�UHSODFH�WKH�VLQJHUV¶�UDWHV�DV�IROORZV��

�
:KHQ���WR���VLQJHUV�DUH�HPSOR\HG� ���� RI� WKH� VHVVLRQ� IHH� SDLG�

IRU� FRQWUDFWRU¶V� VHUYLFHV� DV� D�
PHPEHU� RI� WKH� JURXS� DV� VHW�
IRUWK� LQ� 6HFWLRQ� ���$�� RU�
6HFWLRQ����%���DV�DSSOLFDEOH��

:KHQ���RU�PRUH�VLQJHUV�DUH�HPSOR\HG� ���� RI� WKH� VHVVLRQ� IHH� SDLG�
IRU� FRQWUDFWRU¶V� VHUYLFHV� DV� D�
PHPEHU� RI� WKH� JURXS� DV� VHW�
IRUWK� LQ� 6HFWLRQ� ���$�� RU�
6HFWLRQ����%���DV�DSSOLFDEOH��

�
��� $PHQG�6HFWLRQ����±�/LPLWDWLRQ�RI�8VH�LQ�&RPPHUFLDOV�RI�0DWHULDO�SURGXFHG�8QGHU�2WKHU�

6FUHHQ�$FWRUV�*XLOG��$)75$�RU�6$*�$)75$�&RQWUDFWV� WR� DGG�D�QHZ�SDUDJUDSK��� DV�
IROORZV��

�
&RPSXWHU�JHQHUDWHG� LPDJHV�RU�YRLFHV�RI�D�SHUIRUPHU�FUHDWHG�E\�DQ\� WHFKQRORJ\�
QRZ�NQRZQ�RU�KHUHDIWHU�GHYHORSHG��L�H���³GLJLWDO�GRXEOHV´��PD\�QRW�EH�XVHG�WR�HYDGH�
WKH�SURYLVLRQ�RI�WKH�&RPPHUFLDOV�&RQWUDFW�RU�$XGLR�&RPPHUFLDOV�&RQWUDFW��
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�
��� $PHQG�6HFWLRQ����±�'HDOHU�&RPPHUFLDOV��6HFWLRQ����±�)RUHLJQ�8VH�RI�&RPPHUFLDOV��DQG�

6HFWLRQ� ��� ±� 7KHDWULFDO� RU� ,QGXVWULDO� ([KLELWLRQ� WR� UHPRYH� FRQVHQW� UHTXLUHPHQWV�
LQFRQVLVWHQW�ZLWK�WKRVH�VHW�IRUWK�RQ�([KLELWV�$���DQG�$�����$PHQG�([KLELW�$���WR�LQFOXGH�
DQ�DUHD�RQ�WKH�IURQW�RI�WKH�GRFXPHQW�IRU�³1R�([FOXVLYLW\´�WKDW�FRQWDLQV�FKHFNER[HV�IRU�
7KHDWULFDO�,QGXVWULDO�([KLELWLRQ�DQG�)RUHLJQ�8VH�DQG�WKDW�,QWHUQHW�2QO\�DQG�1HZ�0HGLD�
2QO\� DUH� UHSODFHG� ZLWK� 7UDGLWLRQDO� 'LJLWDO� DQG� *DPLQJ� 3ODWIRUPV�9LUWXDO�
:RUOGV�$XJPHQWHG�5HDOLW\�(PHUJLQJ�3ODWIRUPV��

�
��� $PHQG�6HFWLRQ����±�7KHDWULFDO�RU�,QGXVWULDO�([KLELWLRQ�WR�FODULI\�DV�VHW�IRUWK�EHORZ��

�
,I�3URGXFHU�GHVLUHV�WR�XVH�D�FRPPHUFLDO�IRU�WKHDWULFDO�RU�LQGXVWULDO�H[KLELWLRQ��WKH�
LQGLYLGXDO� SULQFLSDO� SHUIRUPHU¶V� FRQWUDFW� VKDOO� FRQWDLQ� D� SURYLVLRQ� UHTXLULQJ�
DGGLWLRQDO� FRPSHQVDWLRQ� IRU� VXFK� ULJKW� RI� QRW� OHVV� WKDQ� �����RI� WKH� DSSOLFDEOH�
VHVVLRQ�IHH�IRU�DOO�FDWHJRULHV�RI�SULQFLSDO�SHUIRUPHUV�SD\DEOH�ZKHQ�VXFK�H[KLELWLRQ�
RFFXUV� DQG� VKDOO� FRQVWLWXWH� SD\PHQW� IRU� ��� FRQVHFXWLYH� GD\V� IROORZLQJ� WKH� ILUVW�
H[KLELWLRQ��$Q�DGGLWLRQDO�����RI�WKH�DSSOLFDEOH�VHVVLRQ�IHH�VKDOO�EH�SD\DEOH�IRU�DQ\�
DGGLWLRQDO�XVH�ZKLFK�RFFXUV�EH\RQG�WKH���WK�GD\���8VH�RI�D�FRPPHUFLDO�IRU�WKHDWULFDO�
RU�LQGXVWULDO�H[KLELWLRQ�PD\�EH�ZRUOGZLGH����

�
����$PHQG�6HFWLRQ����$��±�&RQWULEXWLRQV�WR�3HQVLRQ�DQG�+HDOWK�3ODQV�WR�UHIOHFW�DQ�LQFUHDVH�WR�

WKH�WRWDO�FRQWULEXWLRQ�UDWH�RI��������-3&�DXWKRUL]HUV�ZLOO�UHFHLYH�D�������ZDLYHU�RI�WKH�
SHQVLRQ�LQFUHDVH��IRU�D�WRWDO�FRQWULEXWLRQ�RI�����������$OO�LQFUHDVHV�VKDOO�EH�GLUHFWHG�WR�WKH�
6$*�$)75$� +HDOWK� 3ODQ�� � ,Q� DGGLWLRQ�� ����� RI� WKH� ,$&)� FRQWULEXWLRQ� UDWH� VKDOO� EH�
UHGLUHFWHG�WR�WKH�6$*�$)75$�+HDOWK�3ODQ���5HYLVH�WKH�UHIHUHQFH�WR�³6$*�$)75$�0RWLRQ�
3LFWXUH�3OD\HUV�:HOIDUH�)XQG´�WR�UHIOHFW�WKH�PHUJHU�RI�WKH�6$*�$)75$�0RWLRQ�3LFWXUH�
3OD\HUV�:HOIDUH�)XQG�LQWR�WKH�6$*�$)75$�)RXQGDWLRQ��
�

����6HFWLRQ����$��±�&RQWULEXWLRQV�WR�3HQVLRQ�DQG�+HDOWK�3ODQV�VKDOO�EH�IXUWKHU�DPHQGHG�WR�DGG�
WKH�QHZ�SDUDJUDSK���EHORZ�WKDW�FODULI\�WKH�HVFDODWLRQ�RI�WKH�FRQWULEXWLRQ�UDWH�DQG�WKH�GXH�
GDWH�IRU�FRQWULEXWLRQV�WR�WKH�3ODQV��

�
&RQWULEXWLRQV� WR� WKH� 3ODQV� DUH� GXH� ZLWKLQ� WKLUW\� ����� GD\V� RI� WKH� GDWH� WKDW� WKH�
FRPSHQVDWLRQ�XSRQ�ZKLFK�WKH�FRQWULEXWLRQV�DUH�EDVHG�LV�UHTXLUHG�WR�EH�SDLG�WR�WKH�
SHUIRUPHU�� � 7KLV� UHTXLUHPHQW� LV� LQ� OLHX� RI� DQG� QRWZLWKVWDQGLQJ� DQ\� FRQIOLFWLQJ�
ODQJXDJH�LQ�DQ\�RI�WKH�EHQHILW�SODQ�WUXVW�DJUHHPHQWV��

�
����$PHQG�WKH�WKLUG�SDUDJUDSK�RI�6HFWLRQ����%��±7UDQVIHU�RI�5LJKWV�±�$VVXPSWLRQ�$JUHHPHQW�

VHW�IRUWK�EHORZ��
�

7UDQVIHUHH� KHUHE\� DJUHHV�� H[SUHVVO\� IRU� WKH� EHQHILW� RI� 6$*�$)75$� DQG� LWV�
SHUIRUPHUV� DIIHFWHG� WKHUHE\�� WR�PDNH� DOO� SD\PHQWV� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�
KROGLQJ� IHHV� DQG� XVH� IHHV�� DV� SURYLGHG� LQ� VDLG�&RQWUDFW� DQG� DOO� 6RFLDO� 6HFXULW\��
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ZLWKKROGLQJ��XQHPSOR\PHQW� LQVXUDQFH�DQG�GLVDELOLW\� LQVXUDQFH�SD\PHQWV�DQG�DOO�
DSSURSULDWH�FRQWULEXWLRQV�WR�WKH�6FUHHQ�$FWRUV�*XLOG�3URGXFHUV�3HQVLRQ�DQG�+HDOWK�
3ODQV�� � ,$&)�DQG�$0)�UHTXLUHG�XQGHU� WKH�SURYLVLRQV�RI�VDLG�&RQWUDFW�DQG�ZLWK�
UHVSHFW� WR�PXOWLVHUYLFH� FRQWUDFWV�� DOO� JXDUDQWHHV� DQG� RWKHU� FRPSHQVDWLRQ� GXH� WR�
SHUIRUPHUV�XQGHU�VXFK�PXOWLVHUYLFH�FRQWUDFWV�IRU�VHUYLFHV�FRYHUHG�E\�WKH�&RQWUDFW��
ZKHWKHU�RU�QRW� WKH�ULJKW� WR�SURGXFH�DQG�RU�XVH�FRPPHUFLDOV� LV�H[HUFLVHG��DQG� WR�
FRPSO\�ZLWK�DOO�RWKHU�UHOHYDQW�SURYLVLRQV�RI�VDLG�&RQWUDFW��LQFOXGLQJ�VSHFLILFDOO\�
6HFWLRQ����(�DV�LW�UHODWHV�WR�GLVFORVXUH�RI�DQG�GLVSXWHV�RYHU�PXOWLVHUYLFH�SHUIRUPHU�
FRQWUDFWV�DQG�WKH�DUELWUDWLRQ�SURYLVLRQV�DQG�SURFHGXUHV�FRQWDLQHG�WKHUHLQ����8SRQ�
WKH�8QLRQ¶V�RU�WKH�3ODQV¶�ZULWWHQ�UHTXHVW��7UDQVIHUHH�DJUHHV�WR�WLPHO\�SURYLGH�WR�WKH�
8QLRQ�DQG�WKH�3ODQV�XQUHGDFWHG�FRSLHV�RI�DOO�FRQWUDFWV�UHODWLQJ�WR�VHUYLFHV�SURYLGHG�
XQGHU�VXFK�SHUIRUPHU�FRQWUDFWV��DQ\�DQG�DOO�VXFK�SD\PHQWV�DQG�WR�FRPSO\�ZLWK�WKH�
SURYLVLRQV�RI� VDLG�&RQWUDFW�� LQFOXGLQJ� VSHFLILFDOO\� WKH�DUELWUDWLRQ�SURYLVLRQV� DQG�
SURFHGXUHV� FRQWDLQHG� WKHUHLQ�� ZLWK� UHVSHFW� WR� WKH� XVH� RI� VXFK� FRPPHUFLDOV� DQG�
UHTXLUHG�UHFRUGV�DQG�UHSRUWV���,W�LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�WKH�ULJKWV�
RI�7UDQVIHUHH�WR�XWLOL]H�VXFK�FRPPHUFLDOV�VKDOO�EH�VXEMHFW�WR�DQG�FRQGLWLRQHG�XSRQ�
WKH�SURPSW�SD\PHQW�WR�WKH�SHUIRUPHUV�LQYROYHG�RI�DOO�FRPSHQVDWLRQ�DV�SURYLGHG�LQ�
VDLG�&RQWUDFW�DQG�WKH�8QLRQ��RQ�EHKDOI�RI�WKH�SHUIRUPHUV�LQYROYHG��VKDOO�EH�HQWLWOHG�
WR�LQMXQFWLYH�UHOLHI�LQ�WKH�HYHQW�VXFK�SD\PHQWV�DUH�QRW�PDGH��

�
����$PHQG�6HFWLRQ����+����$UELWUDWLRQ�DPHQG�DV�IROORZV��

�
,W�LV�WKH�SROLF\�RI�WKH�8QLRQ�QRW�WR�SURFHVV�XQGXO\�ODWH�FODLPV���&ODLPV�UHJDUGLQJ�
DXGLWLRQ��WUDYHO�RU�SURGXFWLRQ�UHODWHG�VHVVLRQ�FODLPV��H�J���RYHUWLPH��ZHW�SD\��VPRNH�
SD\��PHDO�SHULRGV��HWF���VKDOO�EH�VXEPLWWHG�WR�3URGXFHU�QR�ODWHU�WKDQ���PRQWKV�IURP�
WKH�GDWH�RI�VXFK�DXGLWLRQ��WUDYHO�RU�VHVVLRQ��RU��LI�WKH�FODLP�LV�UHODWHG�WR�SD\PHQW����
PRQWKV�IURP�WKH�GDWH�WKH�SD\PHQW�LV�PDGH�� � ,W� VKDOO�EH�WKH�XQGHUVWDQGLQJ�RI� WKH�
SDUWLHV�WKDW�WKH�WHUP�³SURGXFWLRQ�UHODWHG�VHVVLRQ�FODLPV´�LV�PHDQW�WR�LGHQWLI\�WKRVH�
VHVVLRQ�UHODWHG�FODLPV�ZKHUH�WKH�FRQWUDFW�YLRODWLRQ�FDQ�EH�DVFHUWDLQHG�DW�WKH�WLPH�RI�
VHVVLRQ�RU�DW�WKH�WLPH�WKDW�WKH�VHVVLRQ�SD\PHQW�LV�UHFHLYHG���&ODLPV�UHJDUGLQJ�XQSDLG�
XVH�VKDOO�EH�VXEPLWWHG�WR�3URGXFHU�QR�ODWHU�WKDQ���PRQWKV�IURP�WKH�H[SLUDWLRQ�RI�WKH�
DSSOLFDEOH�0D[LPXP�3HULRG� RI�8VH� RU� WKH� GDWH� WKDW� SHUIRUPHU� LV� UHOHDVHG� IURP�
H[FOXVLYLW\��ZKLFKHYHU�LV�VRRQHU���7KHUH�VKDOO�EH�D���\HDU�VWDWXWH�RI�OLPLWDWLRQV�IRU�
DOO�RWKHU�FODLPV���7KH�VWDWXWH�RI�OLPLWDWLRQV�VKDOO�EHJLQ�WR�UXQ�RQ�WKH�GDWH�WKDW�WKH�
SHUIRUPHU�NQHZ�RU�VKRXOG�KDYH�NQRZQ�WKDW�D�FODLP�H[LVWHG��

�
����$PHQG�6HFWLRQ����±�7LWOH�DV�IROORZV��

�
7KLV�&RQWUDFW�VKDOO�EH�NQRZQ�DV�WKH�����������6$*�$)75$�&200(5&,$/6�
&2175$&7��

�
����$PHQG�6FKHGXOH�$�DV�VHW�IRUWK�LQ�$SSHQGL[�&��

�
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����$PHQG�6FKHGXOH�$�,�)����±�0DNHXS��+DLUGUHVV��:DUGUREH�DQG�:DUGUREH�$OORZDQFH�DQG�
6FKHGXOH�'�,9����.����±�%RG\�0DNH�8S��6NXOO�&DS��+DLU�*RRGV�DQG�+DLUFXWV�WR�DGG�WKH�
IROORZLQJ�ODQJXDJH��

�
3URGXFHU�ZLOO�XWLOL]H�RQO\�TXDOLILHG�KDLU�VW\OLVWV�DQG�PDNHXS�DUWLVWV�IRU�FXWWLQJ�DQG�
VW\OLQJ� D� SHUIRUPHU¶V� KDLU� DQG� DSSO\LQJ� WKHLU� PDNHXS�� � 3URGXFHU� PXVW� SURYLGH�
TXDOLILHG�KDLU�VW\OLVWV�DQG�PDNHXS�DUWLVWV�DQG�WKH�DSSURSULDWH�SURGXFWV�VR�WKDW�WKH�
QHHGV� RI� SHUIRUPHUV� PD\� EH� PHW�� � :LWK� UHVSHFW� WR� GLYHUVH� KDLU� DQG� PDNHXS��
³TXDOLILHG´�PHDQV�KDLU�VW\OLVWV�ZLWK�SURYHQ�DELOLW\�DQG�H[SHULHQFH�VW\OLQJ�D�YDULHW\�
RI�WH[WXUHV�DQG�VW\OHV���H�J��WLJKW�FXUOV��FXUO\��ZDY\��VWUDLJKW��WDSHUHG��EUDLGV��ORFNV��
WZLVWV�� IDGHV�� ORFNHG�KDLUVW\OHV�� HWF��� DQG�PDNHXS�DUWLVWV�ZKR�DUH�H[SHULHQFHG� LQ�
ZRUNLQJ�ZLWK�GLYHUVH�VNLQ�SLJPHQWV�DQG�IHDWXUHV����

�
����$PHQG�6FKHGXOH�$�,�))����±�'DQFHUV��3HQVLRQ�	�+HDOWK�DV�IROORZV��

�
,I�D�GDQFHU�KDV�KDG�DQ\�HDUQLQJV�LQ���SULRU�\HDUV�LQ�WKH�8QLRQ��DQG�LV�HPSOR\HG�WR�
ZRUN� RQ� D� FRPPHUFLDO� DV� D� FKRUHRJUDSKHU�� EXW� QRW� DV� D� GDQFHU� RU� LQ� DQ\� RWKHU�
FDWHJRU\� FRYHUHG� E\� WKH�&RQWUDFW�� 3URGXFHU� VKDOO� FRQWULEXWH� WR� WKH�3ODQV� RQ� WKH�
FKRUHRJUDSKHU¶V� EHKDOI� RQ� WKH� EDVLV� RI� WKH� PLQLPXP� VHVVLRQ� IHH� IRU� SULQFLSDO�
SHUIRUPHUV�DV�VHW�IRUWK�LQ�6HFWLRQ����$��RI�WKLV�&RQWUDFW��

6R� DV� WR� SURYLGH� 3HQVLRQ� DQG� +HDOWK� FRYHUDJH� IRU� WKRVH� GDQFHUV� HQJDJHG� DV�
$VVLVWDQW� &KRUHRJUDSKHUV�� 3URGXFHU� DJUHHV� WR� FRQWULEXWH� WR� WKH� 3ODQV� RQ� WKH�
DFFRXQWV�RI�VXFK�LQGLYLGXDOV�ZKR�KDYH�KDG�SULRU�FRQWULEXWLRQV�PDGH�LQ���RI�WKH�ODVW�
���\HDUV�$VVLVWDQW�&KRUHRJUDSKHU¶V�EHKDOI�RQ�WKH�EDVLV�RI�WKH�PLQLPXP�VHVVLRQ�IHH�
IRU�*URXS�'DQFHUV����DV�VHW�IRUWK�LQ�6HFWLRQ����$��RI�WKLV�&RQWUDFW��

�

����$PHQG�6FKHGXOH�'�,,,���)��D���E��±�3URGXFWLRQ��+D]DUGRXV�:RUN�DV� IROORZV� WR�SURYLGH�
H[DPSOHV�RI�KD]DUGRXV�ZRUNLQJ�FRQGLWLRQV��

�D�� :KHQ�DQ� H[WUD�SHUIRUPHU� LV� JLYHQ�D�FDOO�� KH�VKH� WKH\�PXVW�EH�JLYHQ�D�FRPSOHWH�
GHVFULSWLRQ�RI�WKH�ZRUN�WR�EH�SHUIRUPHG���,Q�DOO�FDVHV��WKH�H[WUD�SHUIRUPHU�DQG�PXVW�
EH�DGYLVHG�RI�DQ\�XQXVXDO�ZRUNLQJ�FRQGLWLRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ZRUN�
ZLWK� DQLPDOV�� KD]DUGRXV� ZRUNLQJ� FRQGLWLRQV� �H�J��� ZHDULQJ� FORWKLQJ� WKDW� LV� QRW�
DSSURSULDWH�IRU�WKH�ZHDWKHU�RU�WHPSHUDWXUHV��ZRUNLQJ�LQ�H[WUHPH�ZHDWKHU��DQG�RU�
DFWLYLWLHV� LQYROYLQJ� UHSHWLWLYH� H[FHVVLYH� SK\VLFDO� VWUHVV� VXFK� DV� UXQQLQJ� XS� DQG�
GRZQ�D�KLOO�VHYHUDO�WLPHV���QLJKW�ZRUN��DQG�ZHW��GXVW�DQG�VPRNH�ZRUN���:KHQ�DQ�
H[WUD�SHUIRUPHU�LV�QRW�QRWLILHG��KH�VKH�WKH\�VKDOO�EH�JLYHQ�WKH�RSWLRQ�RI�UHIXVLQJ�WR�
ZRUN��DQG�PXVW�EH�SDLG�D�IXOO�GD\¶V�SD\���

�E�� ([WUD�SHUIRUPHUV�ZKR�DUH�KLUHG�RQ�WKH�PLQLPXP�FKHFN��DQG�ZKR�WKHUHDIWHU�DFFHSW�
KD]DUGRXV�ZRUN�� VKDOO�EH�HQWLWOHG� WR�DGGLWLRQDO�FRPSHQVDWLRQ�DQG� WKH� DPRXQW�RI�
DGGLWLRQDO� FRPSHQVDWLRQ� VKDOO� EH� DJUHHG� WR� EHWZHHQ� WKH� H[WUD� SHUIRUPHU� DQG�
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3URGXFHU��RU�3URGXFHU¶V�UHSUHVHQWDWLYH��SULRU�WR�WKH�SHUIRUPDQFH�RI�VXFK�ZRUN��$Q�
H[WUD�SHUIRUPHU�ZLOO�QRW�EH�GLVFULPLQDWHG�DJDLQVW�IRU�UHIXVLQJ�WR�DFFHSW�KD]DUGRXV�
ZRUN���([WUDV�ZKR�DUH�UHTXLUHG�WR�EH�SDVVHQJHUV�LQ�YHKLFOHV�HQJDJHG�LQ�VWXQW�GULYLQJ�
VKDOO�EH�SDLG�DQ�DGGLWLRQDO�&RPPHUFLDO�([WUD�3HUIRUPHU�8QOLPLWHG�8VH�RU�,QLWLDO�
���:HHN�8VH�VHVVLRQ�IHH��DV�DSSOLFDEOH�EDVHG�XSRQ�WKHLU�HQJDJHPHQW��DV�VHW�IRUWK�
LQ� 6FKHGXOH�'�,,,���$�� � 7KH� IRUHJRLQJ� VKDOO� EH� VXEMHFW� WR� WKH� DVVHVVPHQW� RI� WKH�
TXDOLILFDWLRQV�RI�SHUIRUPHUV�WR�EH�SDVVHQJHUV�LQ�YHKLFOHV�HQJDJHG�LQ�VWXQW�GULYLQJ��
DSSOLFDEOH� LQVXUDQFH� UHTXLUHPHQWV� �LI� DQ\��� SHUIRUPHU� VDIHW\� FRQVLGHUDWLRQV�� DQG�
FRPSOLDQFH�ZLWK�WKH�6WXQW�'ULYLQJ�*XLGHOLQHV��

�
����$PHQG�6LGHOHWWHU����±�([SHULPHQWDO�6RFLDO�0HGLD�DQG�<RX7XEH�:DLYHU� WR�����UHPRYH�

³([SHULPHQWDO´�IURP�WKH�WLWOH��DQG����WR�GHOHWH�WKH�VXQVHW�SURYLVLRQ��
�

$V�SHU�ODQJXDJH�LQ�6FKHGXOH�$�,��$XGLWLRQ��ZKHQ�WKLV�ZDLYHU�LV�EHLQJ�XVHG��LW�PXVW�EH�VWDWHG�
LQ�WKH�DXGLWLRQ�QRWLFH��
�

����$PHQG�WKH������/RZ�%XGJHW�'LJLWDO�:DLYHU�WR�H[WHQG�WKH�VXQVHW�WKURXJK�'HFHPEHU�����
�������7KH�EDUJDLQLQJ�SDUWLHV�DJUHH�WR�PHHW�SULRU�WR�WKH�VXQVHW�GDWH�WR�GLVFXVV�WKH�WHUPV�RI�
WKH�ZDLYHU�DQG�DQ\�LPSDFW�RI�WKH�QHZ�VWUXFWXUH�RQ�WKH�ZDLYHU��
�
�

%�� 7KH�IROORZLQJ�FKDQJHV�VKDOO�EH�HIIHFWLYH�-XQH����������
�

��� ,QFUHDVH�ZDJHV�DQG�XVH�IHHV�XQGHU�WKH�7UDGLWLRQDO�&RQWUDFW�E\�DQ�DGGLWLRQDO��FRPSRXQGHG�
������IRU�FRPPHUFLDOV�SURGXFHG�RQ�RU�DIWHU�-XQH����������
�

��� &RPPHQFHPHQW�RI�QHZ�FRPSHQVDWLRQ�VWUXFWXUH�VHW�IRUWK�RQ�$SSHQGL[�$��ZLWK�VHVVLRQ�IHH�
VHW�DW�VDPH�UDWH�DV�7UDGLWLRQDO�&RQWUDFW��L�H�����������IRU�RQ�FDPHUD�SULQFLSDOV����)RU�FODULW\��
WKH�ZDJH�LQFUHDVHV�VHW�IRUWK�LQ�$���DQG�%���VKDOO�QRW�DSSO\�WR�WKH�VSHFLILHG�XVH�UDWHV�XQGHU�
WKH�QHZ�FRPSHQVDWLRQ�VWUXFWXUH�VHW�IRUWK�RQ�$SSHQGL[�$��

�
��� 7HUPLQDWLRQ�RI�$&6�8SIURQW�3OXV��$&6�)OH[��DQG�$&6�'LJLWDO�8SIURQW�� �&RPPHUFLDOV�

SURGXFHG�XQGHU�WKH�$&6�8SIURQW�3OXV��$&6�)OH[��DQG�$&6�'LJLWDO�8SIURQW�SULRU�WR�-XQH�
��������ZLOO�FRQWLQXH�WR�DSSO\�WKRVH�$&6�WHUPV�WKURXJK�WKH�H[SLUDWLRQ�RI�WKH�038���8SRQ�
H[SLUDWLRQ� RI� WKH� 038�� DQ\� UHQHZDO� PXVW� EH� QHJRWLDWHG� XQGHU� HLWKHU� WKH� 7UDGLWLRQDO�
&RQWUDFW�RU�WKH�QHZ�FRPSHQVDWLRQ�VWUXFWXUH�VHW�IRUWK�RQ�$SSHQGL[�$��

�
��� $PHQG�SDUDJUDSK���RI�6HFWLRQ����$����±�5HVWULFWLRQV�RQ�8VH�RI�&RPPHUFLDOV��$GGLWLRQDO�

6HUYLFHV�WR�FODULI\�WKH�GRXEOH�VFDOH�UDWH�DV�IROORZV��
�
��� <RX7XEH���3URYLGHG�WKDW�WKH�EHORZ�FRQGLWLRQV�DUH�PHW�DQG�ZLWK�WKH�XQGHUVWDQGLQJ�

WKDW�WKH�IROORZLQJ�LV�D�PLQLPXP�WKDW�LQGLYLGXDO�SHUIRUPHUV�PD\�EDUJDLQ�RYHU�DQG�
DERYH�DW�WKH�WLPH�RI�HQJDJHPHQW��OLDELOLW\�IRU�WKH�H[KLELWLRQ�RI�D�FRPPHUFLDO�RQ�DQ�
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DGYHUWLVHU¶V�DQG�RU�DJHQF\¶V�<RX7XEH�FKDQQHO�V��LQ�YLRODWLRQ�RI�6HFWLRQ����DIWHU�
WKH�H[SLUDWLRQ�RI�WKH�038��DQ�³8QDXWKRUL]HG�8VH´��VKDOO�EH�IL[HG�DW�GRXEOH�VFDOH�
FDOFXODWHG�EDVHG�RQ�WKH�GXUDWLRQ�RI�WKH�8QDXWKRUL]HG�8VH��EXW�WR�QRW�H[FHHG�WZR�����
\HDUV��DQG�DSSO\LQJ�WKH�PRYH�RYHU�RU�PDGH�IRU��DV�DSSOLFDEOH��,QWHUQHW�UDWH�LQ�HIIHFW�
DW� WKH� WLPH� RI� DQ\� SD\PHQW�PDGH� XQGHU� WKLV� SURYLVLRQ� DSSO\LQJ� WKH�7UDGLWLRQDO�
'LJLWDO�UDWH�WKHQ�LQ�HIIHFW��

��
��� 'HOHWH�6HFWLRQ����±�(GLWLQJ�RI�&RPPHUFLDOV��DQG�UHSODFH�ZLWK�D�QHZ�HGLWLQJ�VWUXFWXUH�DV�

VHW�IRUWK�RQ�$SSHQGL[�%��ZKLFK�VKDOO�DSSO\�WR�FRPPHUFLDOV�WKDW�FRPPHQFH�SURGXFWLRQ�RQ�
RU�DIWHU�-XQH����������

�
��� $PHQG�6HFWLRQ����$��±�0D[LPXP�3HULRG�RI�8VH�RI�&RPPHUFLDOV�DQG�6HFWLRQ����$��DQG�

$����±�+ROG�)HH�²�)L[HG�&\FOH�WR�UHIOHFW�D�PRGLILHG�FDOFXODWLRQ�RI�WKH�038�DV�VHW�IRUWK�
EHORZ���

�
6HFWLRQ����$�� ([FHSW�DV�SURYLGHG�EHORZ�IRU�DQLPDWHG�FDUWRRQ�FRPPHUFLDOV�DQG�H[FHSW�DV�

SURYLGHG� LQ� VXEVHFWLRQ� %� KHUHRI�� WKH� PD[LPXP� SHULRG� GXULQJ� ZKLFK� D�
FRPPHUFLDO�PD\�EH�XVHG�VKDOO�EH�QRW�PRUH�WKDQ����PRQWKV�DIWHU�WKH�GDWH�RI�
FRPPHQFHPHQW� RI� WKH� ILUVW� XVH� RI� WKH� FRPPHUFLDO� RU����ZHHNV� DIWHU� WKH�
FRPPHQFHPHQW�RI�WKH�ILUVW�IL[HG�F\FOH�DV�GHILQHG�LQ�6HFWLRQ�����+ROGLQJ�
)HH� ²� )L[HG� &\FOH�� 7KH� PD[LPXP� SHULRG� GXULQJ� ZKLFK� DQ� DQLPDWHG�
FDUWRRQ� FRPPHUFLDO� PD\� EH� XVHG� VKDOO� EH� QR� PRUH� WKDQ� ��� PRQWKV�
FRPPHQFLQJ�ZLWK�WKH�HDUOLHU�RI�WKH�GDWH�RI�WKH�ILUVW�XVH�RI�WKH�FRPPHUFLDO�
RU� ���ZHHNV� IROORZLQJ� WKH� ILUVW� UHFRUGLQJ� GDWH� IRU�RII�FDPHUD� UHFRUGLQJ��
IL[HG�F\FOH�XQOHVV�WKH�RII�FDPHUD�UHFRUGLQJ�LV�SURGXFHG�EHIRUH�FRPSOHWLRQ�
RI�WKH�DQLPDWLRQ��LQ�ZKLFK�HYHQW�WKH�PD[LPXP�XVH�SHULRG�IRU�VXFK�DQLPDWHG�
FDUWRRQ�FRPPHUFLDO�VKDOO�EH����PRQWKV�FRPPHQFLQJ�ZLWK�WKH�GDWH�RI�WKH�
ILUVW�IL[HG�F\FOH�IRU�WKH�RII�FDPHUD�SULQFLSDO�SHUIRUPHUV��

�
7KH�EDUJDLQLQJ�SDUWLHV�ZLOO�GLUHFW�WKH�SD\UROO�VHUYLFHV�WR�UHSRUW�WKH�GDWH�RI�
WKH�ILQDO�SURGXFWLRQ�GD\�WR�SHUIRUPHUV�DV�D�SDUW�RI�WKHLU�VHVVLRQ�SD\PHQWV�
IRU�DOO�FRPPHUFLDOV���0DLQWDLQ�WKH�SURYLVLRQV�RI�6HFWLRQ����WR�WKH�H[WHQW�WKDW�
WKH\�DUH�FRQVLVWHQW�ZLWK�WKH�IRUHJRLQJ����

�
6HFWLRQ����$�� )RU�WKH�SXUSRVH�RI�DSSO\LQJ�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�SHUWDLQLQJ�WR�WKH�

KROGLQJ�IHH��HDFK�SHULRG�RI����FRQVHFXWLYH�ZHHNV�EHJLQQLQJ�ZLWK�WKH�ILUVW�
ODVW� GD\� RI� HPSOR\PHQW� �H[FOXGLQJ� UHFDOOV�UHWDNHV�� RI� DQ\� RQ�FDPHUD�
SULQFLSDO� SHUIRUPHU� LQ� D� FRPPHUFLDO� LV� KHUHLQ� UHIHUUHG� WR� DV� WKH� ³IL[HG�
F\FOH´���$OO����ZHHN�IL[HG�DQG�XVH�F\FOHV�UHIHUUHG�WR�LQ�WKLV�&RQWUDFW�PD\�
EH�FDOFXODWHG�E\�FRXQWLQJ����ZHHNV�RU���PRQWKV�OHVV�RQH�GD\���:KHQHYHU�
UHIHUHQFH� LV�PDGH� LQ� WKLV� &RQWUDFW� WR� ZHHNO\� SHULRGV� RI� XVH�� VRPHWLPHV�
UHIHUUHG�WR�DV�³F\FOHV�´�LW�VKDOO�EH�GHHPHG�WR�PHDQ�FRQVHFXWLYH�ZHHNV��LQ�
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DFFRUGDQFH�ZLWK�WKH�DFFHSWHG�LQWHUSUHWDWLRQ�LQ�WKH�UDGLR�DQG�PRWLRQ�SLFWXUH�
LQGXVWULHV��

�
��� 7KH� ILUVW� IL[HG� F\FOH� IRU� DOO� RQ�FDPHUD� SULQFLSDO� SHUIRUPHUV� LQ� D�

FRPPHUFLDO� VKDOO� FRPPHQFH�RQ� WKH� HDUOLHVW� ODVW� GD\� RQ�ZKLFK� VHUYLFHV��
H[FOXGLQJ� UHFDOOV�UHWDNHV� LQFOXGLQJ� UHKHDUVDO�� DUH� SHUIRUPHG� LQ� WKH�
FRPPHUFLDO� E\� DQ\� RQ�FDPHUD� SULQFLSDO� SHUIRUPHUV�� 6HUYLFHV� VXFK� DV�
DXGLWLRQV��ILWWLQJV��DQG�WHVWV�VKDOO�QRW�EH�GHHPHG�VHUYLFHV�IRU�SXUSRVHV�RI�
WKLV�6HFWLRQ���6HH�([DPSOH����VXEVHFWLRQ�+����

�
��� $PHQG�6LGHOHWWHU����±6RFLDO�0HGLD�DQG�<RX7XEH�:DLYHU�WR�����5HYLVH�SDUDJUDSK���WR�VWDWH�

WKDW�³(GLWLQJ�RI�FRPPHUFLDOV�SURGXFHG�XQGHU�WKH�6RFLDO�0HGLD�DQG�<RX7XEH�:DLYHU� LV�
SHUPLWWHG�XQGHU�WKH�QHZ�HGLWLQJ�VWUXFWXUH��DQG����LQFOXGH�WKH�IROORZLQJ�QHZ�SDUDJUDSK����
,I�3URGXFHU�ZLVKHV� WR�PRYH�D� FRPPHUFLDO� SURGXFHG�XQGHU� WKH�6RFLDO�0HGLD�:DLYHU� WR�
OLQHDU� RU� 6WUHDPLQJ� 3ODWIRUPV�$OO� 'LJLWDO�� 3URGXFHU� VKDOO� ILUVW� REWDLQ� FRQVHQW� IURP� WKH�
SHUIRUPHU���3ULQFLSDO�SHUIRUPHUV�DSSHDULQJ�LQ�WKH�FRPPHUFLDO�PRYHG�ZLOO�UHFHLYH�D�VHVVLRQ�
IHH� DQG� XVH� IRU� HDFK� FRPPHUFLDO� PRYHG�� � 6XEVHTXHQW� F\FOHV� IRU� XVH� RI� WKH� RULJLQDO�
FRPPHUFLDO� LQ�VRFLDO�PHGLD�DQG�RU�<RX7XEH�VKDOO�EH�SDLG�XQGHU�WKH�7UDGLWLRQDO�'LJLWDO�
SURYLVLRQV��
�

��� (IIHFWLYH�'HFHPEHU�����������WKH�7UDGLWLRQDO�&RQWUDFW�SD\PHQW�DQG�HGLWLQJ�VWUXFWXUH�VKDOO�
WHUPLQDWH���&RPPHUFLDOV�SURGXFHG�XQGHU�WKH�7UDGLWLRQDO�&RQWUDFW�SULRU�WR�'HFHPEHU�����
�����VKDOO�FRQWLQXH�WR�DSSO\�WKH�7UDGLWLRQDO�&RQWUDFW�SD\PHQW�DQG�HGLWLQJ�WHUPV�WKURXJK�
WKH�H[SLUDWLRQ�RI�WKH�038���$Q\�UHQHZDO�VKDOO�EH�XQGHU�WKH�QHZ�FRPSHQVDWLRQ�DQG�HGLWLQJ�
VWUXFWXUHV�VHW�IRUWK�RQ�$SSHQGLFHV�$�DQG�%��

�
([FHSW� DV� PRGLILHG� KHUHLQ�� WKH� WHUPV� DQG� FRQGLWLRQV� VHW� IRUWK� LQ� WKH� ����� 6$*�$)75$�
&RPPHUFLDOV�&RQWUDFW�UHPDLQ�XQFKDQJHG��
�
�
7KH�-RLQW�3ROLF\�&RPPLWWHH��//&� � � 6$*�$)75$�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBB� � � BBBBBBBBBBBBBBBBBBBBBBBB� �
6WDF\�.��0DUFXV� � � � � 'XQFDQ�&UDEWUHH�,UHODQG�
&KLHI�1HJRWLDWRU� � � � � 1DWLRQDO�([HFXWLYH�'LUHFWRU�
�
'DWH��BBBBBBBBBBBBBBBBBBBBBBBB� � � 'DWH��BBBBBBBBBBBBBBBBBBB�
� �

�����������������������������������������������������������
ϭ�([DPSOH�WR�EH�UHYLVHG�LQ�QHZ�&RQWUDFW�ERRN��
�
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Duncan Crabtree-Ireland
May 6, 2022
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�
��� 5DWHV�VHW�IRUWK�EHORZ�UHIOHFW�UDWHV�IRU�RQ�FDPHUD�SULQFLSDOV���

�D�� &RPSHQVDWLRQ�6WUXFWXUH�IRU�/LQHDU�DQG�/LQHDU���'LJLWDO�

�L�� 6HVVLRQ�� 6HVVLRQ� IHHV� VKDOO� EH� SDLG� SHU� 6HFWLRQ� ��� �IRU� SULQFLSDOV�� DQG�
6FKHGXOH�'�,�����IRU�H[WUDV���

�LL�� 8VH��

�$�� &UHGLWLQJ� RI� VHVVLRQ� DQG� KROGLQJ� IHHV� IRU� DOO� PHGLD� W\SHV� XQGHU�
&RPSHQVDWLRQ�6WUXFWXUH�IRU�/LQHDU�DQG�/LQHDU���'LJLWDO��

�%�� (DFK���ZHHN�����ZHHN��RU���\HDU�F\FOH�RI�XVH�VKDOO�EH�SDLG�DV�VHW�
IRUWK�EHORZ�IRU�HDFK�XVH�W\SH���$OO�XVH�IHHV�DUH�SD\DEOH�RQ�WKH�HDUOLHU�
RI�ILIWHHQ������ZRUNLQJ�GD\V�IURP�ILUVW�XVH�RU����ZHHNV�IROORZLQJ�
WKH�ILQDO�SURGXFWLRQ�GD\���$OO�F\FOHV�PD\�EH�XVHG�QRQ�FRQVHFXWLYHO\�
GXULQJ� WKH�038��SURYLGHG�DQG� IRU� VR� ORQJ� DV�3URGXFHU� LV� SD\LQJ�
KROGLQJ�IHHV�WR�DOO�SULQFLSDO�SHUIRUPHUV�LQ�WKH�FRPPHUFLDO��

����7UDGLWLRQDO�'LJLWDO� �H�J��� VRFLDO�PHGLD��<RX7XEH�� EUDQG�ZHEVLWHV��
UHWDLOHU�ZHEVLWHV��WKLUG�SDUW\�ZHEVLWHV��HWF���

�D�� ��ZHHN�±������

�E�� ���ZHHN�±��������

�F�� ��\HDU�±��������

����*DPLQJ� 3ODWIRUPV�9LUWXDO� :RUOGV�$XJPHQWHG� 5HDOLW\�(PHUJLQJ�
3ODWIRUPV��$OO�XVH�DQG�HGLWLQJ�IHHV�PD\�EH�IUHHO\�EDUJDLQHG��

����6WUHDPLQJ� 3ODWIRUPV� �H�J��� $PD]RQ� 3ULPH�� +XOX�� 1HWIOL[�� 'LVQH\� ��
$SSOH79���3HDFRFN��3DUDPRXQW�3OXV��<RX7XEH79��HWF���DQG�$OO�'LJLWDO�
�L�H��� 7UDGLWLRQDO� 'LJLWDO� DQG� *DPLQJ� 3ODWIRUPV�9LUWXDO�
:RUOGV�$XJPHQWHG�5HDOLW\�(PHUJLQJ�3ODWIRUPV���

�D�� ��ZHHN�±��������

�E�� ���ZHHN�±��������

�F�� ��\HDU�±��������

�����������������������������������������������������������
Ϯ�,QGXVWULDO�XVH�DQG�)RUHLJQ�XVH�VKDOO�EH�FDOFXODWHG�LQ�WKH�VDPH�PDQQHU�DV�FXUUHQWO\�VHW�IRUWK�LQ�6HFWLRQV����DQG�������
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����&ODVV� $� �LQFOXGLQJ� DQ\� VLPXOFDVW� DQG� QRQ�VWUHDPLQJ� 92'� �L�H���
92'�DFFHVVHG�YLD�\RXU�79�SURYLGHU����

�D�� &RPSHQVDWLRQ�IRU�&ODVV�$�FRPPHUFLDOV�VKDOO�EH�SDLG�
LQ� ���ZHHN� F\FOHV� DQG� FDOFXODWHG� RQ� D� SHU�XVH�
GHFOLQLQJ�VFDOH�EDVLV�DV�VHW�IRUWK�LQ�6HFWLRQ����%���

��� �VW�XVH��� (TXLYDOHQW�WR�6HVVLRQ�)HH�
��� 8VHV����� 5HGXFH�FXUUHQW������&ODVV�$��

7DEOH�5DWHV�E\����
ƒ� �

�E�� 7KH�PD[LPXP�FRPSHQVDWLRQ�SD\DEOH�IRU�&ODVV�$�LQ�
DQ\����ZHHN�F\FOH� VKDOO� EH��������� IRU�RQ�FDPHUD�
SHUIRUPHUV� DQG� �������� IRU� RII�FDPHUD� SHUIRUPHUV�
�WKH� ³&ODVV� $� FDS´��� � 7KH� FDS� RQ� &ODVV� $�
FRPSHQVDWLRQ� VKDOO� DSSO\� RQO\� WR� FRPPHUFLDOV�
SURGXFHG�E\�DGYHUWLVHU�VLJQDWRULHV�DQG�RU�DGYHUWLVLQJ�
DJHQF\�VLJQDWRULHV��7KH�FDS�VKDOO�EH�WUHDWHG�DV�D�VFDOH�
WHUP�VXEMHFW�WR�LQFUHDVH�DQG�WR�EDUJDLQLQJ�DW�WKH�WLPH�
RI�HQJDJHPHQW��

�F�� $PHQG� 6HFWLRQ� ��� WR� FUHDWH� D� ����� 'LJLWDO�
7UDQVLWLRQ�,PSDFW�0LWLJDWLRQ�)XQG��³'7,0)´����7KH�
)XQG� ZLOO� EH� GLVEXUVHG� WR� SHUIRUPHUV� QHJDWLYHO\�
LPSDFWHG� E\� WKH� UHFDOLEUDWLRQ� RI� WUDGLWLRQDO� PHGLD�
H[KLELWLRQ�IRUPXODV�WKDW�WKH�8QLRQ�KDV�DJUHHG�WR�DV�
SDUW� RI� WKH� UHDOORFDWLRQ� RI� FRPSHQVDWLRQ� WR� GLJLWDO�
SODWIRUPV�� � 7KH� 8QLRQ� ZLOO� WDNH� UHVSRQVLELOLW\� IRU�
PRQLWRULQJ�� DQDO\]LQJ� XVH� SDWWHUQV� DQG� LGHQWLI\LQJ�
HOLJLEOH� SHUIRUPHUV� LQ� RUGHU� WR� GHWHUPLQH� KRZ� WKH�
IXQG� VKRXOG� EH� GLVEXUVHG�� � ,Q� WKH� HYHQW� WKDW� LW� LV�
QHFHVVDU\� WR� FUHDWH� D� MRLQWO\�WUXVWHHG� HQWLW\� WR�
IDFLOLWDWH�WKH�HVWDEOLVKPHQW�RI�WKH�)XQG��WKH�-3&�ZLOO�
FRRSHUDWH�ZLWK�6$*�$)75$�LQ�WKH�FUHDWLRQ�RI�VXFK�
DQ�HQWLW\���7KH�EDUJDLQLQJ�SDUWLHV�VKDOO�UHHYDOXDWH�WKH�
'7,0)�DQG�&ODVV�$�FDS�LQ�IXWXUH�QHJRWLDWLRQV��

����1DWLRQDO�&DEOH��LQFOXGLQJ�ORFDO�FDEOH��VLPXOFDVW�DQG�QRQ�VWUHDPLQJ�
92'��L�H���92'�DFFHVVHG�YLD�\RXU�79�SURYLGHU����

�D�� ��ZHHN�±��������

�E�� ���ZHHN�±��������

�F�� ��\HDU�±���������

����/RFDO� &DEOH� �LQFOXGLQJ� VLPXOFDVW� DQG� QRQ�VWUHDPLQJ� 92'� �L�H���
92'�DFFHVVHG�YLD�\RXU�79�SURYLGHU����
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�D�� ��ZHHN�±������

�E�� ���ZHHN�±������

�F�� ��\HDU�±��������

����:LOG�6SRW��LQFOXGLQJ�ORFDO�FDEOH�VLPXOFDVW�DQG�QRQ�VWUHDPLQJ�92'�
�L�H���92'�DFFHVVHG�YLD�\RXU�79�SURYLGHU����

�D�� ��ZHHN��DOO�PDUNHWV��±������

�E�� ���ZHHN��DOO�PDUNHWV��±��������

�F�� ���ZHHN��H[FOXGLQJ�1<�DQG�/$��±��������

�G�� ��\HDU��DOO�PDUNHWV��±��������

�H�� ��\HDU��H[FOXGLQJ�1<�DQG�/$��±��������

����'LJLQHWV��

�D�� 3HU�8VH�±��������

�E�� ���ZHHNV�±��������

����'HDOHU��

�D�� ��ZHHN�±������

�E�� ���ZHHN�±��������

�F�� ��\HDU�±��������

����� 6SDQLVK�/DQJXDJH�±�3URJUDP��5HPRYH�6FKHGXOH�&����

0DLQWDLQ� 6SDQLVK� )RUHLJQ�8VH� DQG� 6SDQLVK� ODQJXDJH� ([FOXVLYLW\�
WHUPV���'XULQJ�WKH�WHUP�RI�WKH�&RQWUDFW��WKH�EDUJDLQLQJ�SDUWLHV�VKDOO�
PHHW�ZLWK�6SDQLVK�ODQJXDJH�SHUIRUPHUV��DJHQFLHV�DQG�DGYHUWLVHUV�WR�
GLVFXVV� FRPSHQVDWLRQ� WHUPV� IRU� 6SDQLVK� ODQJXDJH� FRPPHUFLDOV�
SURGXFHG�KHUHXQGHU��

�D�� ��ZHHN�±��������

�E�� ���ZHHN�±��������

�F�� ��\HDU�±���������

����� $OO� RWKHU� 1RUWK� $PHULFDQ� 8VH� �,71�8QZLUHG� 1HWZRUNV��
&ODVV�%��&ODVV�&���
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�G�� ��ZHHN�±������

�H�� ���ZHHN�±��������

�I�� ��\HDU�±���������

�E�� &RPSHQVDWLRQ�6WUXFWXUH�IRU�'LJLWDO�2QO\�8VH�

�LLL�� 6HVVLRQ��6HVVLRQ�IHHV�VKDOO�EH�SDLG�SHU�WKH�PDLQ�&RQWUDFW���1R�KROGLQJ�IHHV�
DUH�GXH��6HVVLRQ�PD\�EH�DSSOLHG��

�LY�� 8VH���$OO�XVH�IHHV�DUH�SD\DEOH�RQ�WKH�HDUOLHU�RI�ILIWHHQ������ZRUNLQJ�GD\V�
IURP�ILUVW�XVH�RU����ZHHNV�IROORZLQJ�WKH�ILQDO�SURGXFWLRQ�GD\��H[FOXGLQJ�
UHFDOOV�UHWDNHV��� � $OO� F\FOHV� PD\� EH� XVHG� QRQ�FRQVHFXWLYHO\� GXULQJ� WKH�
038��SURYLGHG�DQG�IRU�VR�ORQJ�DV�3URGXFHU� LV�SD\LQJ�KROGLQJ�IHHV�WR�DOO�
SULQFLSDO�SHUIRUPHUV�LQ�WKH�FRPPHUFLDO��

����7UDGLWLRQDO�'LJLWDO��
�

�D�� ��ZHHN�±������

�E�� ���ZHHN�±��������

�F�� ��\HDU�±��������

����*DPLQJ� 3ODWIRUPV�9LUWXDO� :RUOGV�$XJPHQWHG� 5HDOLW\�(PHUJLQJ�
3ODWIRUPV��$OO�XVH�IHHV��HGLWLQJ�IHHV�DQG�H[FOXVLYLW\��LI�GHVLUHG��PD\�
EH�IUHHO\�EDUJDLQHG��

�Y�� ([FOXVLYLW\���7KHUH�VKDOO�EH�QR�DXWRPDWLF�H[FOXVLYLW\�IRU�FRPPHUFLDOV�XVHG�
H[FOXVLYHO\� RQ� 7UDGLWLRQDO� 'LJLWDO� DQG�RU� *DPLQJ� SODWIRUPV�9LUWXDO�
ZRUOGV�$XJPHQWHG� UHDOLW\�(PHUJLQJ� SODWIRUPV�� � 3URGXFHUV� PD\� REWDLQ�
H[FOXVLYLW\�IURP�SULQFLSDO�SHUIRUPHUV�IRU�7UDGLWLRQDO�'LJLWDO�E\�REWDLQLQJ�
WKH�FRQVHQW�RI� WKH�SULQFLSDO�SHUIRUPHU�DQG�SD\LQJ�RQH�KROGLQJ�IHH� LQ� WKH�
DPRXQW�RI�����VHVVLRQ�IHH�IRU�HDFK����ZHHN�SHULRG���7KH�VHVVLRQ�IHH�VKDOO�
DFW� DV� WKH� KROGLQJ� IHH� IRU� WKH� ILUVW� ���ZHHN�SHULRG� DQG�PD\�EH� FUHGLWHG��
VXEVHTXHQW� KROGLQJ� IHHV� VKDOO� QRW� EH� FUHGLWHG�� ([FOXVLYLW\� IRU� *DPLQJ�
SODWIRUPV�9LUWXDO� ZRUOGV�$XJPHQWHG� UHDOLW\�(PHUJLQJ� SODWIRUPV�PD\� EH�
IUHHO\�EDUJDLQHG����

� �
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$33(1',;�%�
&200(5&,$/�(',7,1*�58/(6�$1'�(;$03/(6�

�
7KH�WHUPV�RI�WKLV�$SSHQGL[�%�DSSO\�IRU�FRPPHUFLDOV�WKDW�FRPPHQFH�SURGXFWLRQ�RQ�RU�DIWHU�-XQH�
�����������
�
7KH�IROORZLQJ�WHUPV�VKDOO�DSSO\�WR�DOWHUDWLRQV�RI�FRPPHUFLDOV��
�

��� $OO�HGLWLQJ�SURYLVLRQV�DSSO\�WR�DOO�FRPPHUFLDOV�SURGXFHG�XQGHU�WKH�&RQWUDFW��
�

��� 7KHUH�DUH�IRXU�����W\SHV�RI�FKDQJHV�WKDW�GR�QRW�FUHDWH�D�QHZ�FRPPHUFLDO������6KRUWHU�/RQJHU�
9HUVLRQV������3HUPLWWHG�&KDQJHV������3DLG�(GLWV��DQG�����$GGUHVVDEOH�(GLWV���$OO�VXFK�HGLWV�
PD\�UXQ�LQ�WKH�VDPH�PDUNHW�DW�WKH�VDPH�WLPH�DQG�ZLOO�EH�FRQVLGHUHG�RQH�FRPPHUFLDO�IRU�
XVH�SXUSRVHV���$OO�RWKHU�FKDQJHV�WR�D�FRPPHUFLDO��³8QSHUPLWWHG�(GLWV´��UHVXOW� LQ�D�QHZ�
FRPPHUFLDO�IRU�XVH�SXUSRVHV���6KRUWHU�ORQJHU�YHUVLRQ�IHHV��SDLG�HGLW�IHHV�DQG�DGGUHVVDEOH�
HGLW�IHHV�DUH�GXH�ZLWKLQ�ILIWHHQ������ZRUNLQJ�GD\V�RI�ILUVW�XVH�RI�WKH�VKRUWHU�ORQJHU�YHUVLRQ��
SDLG�RU�DGGUHVVDEOH�HGLW��

�
����6KRUWHU�/RQJHU� YHUVLRQV�� � 3URGXFHU� PD\� FUHDWH� VKRUWHU�ORQJHU� YHUVLRQV� ZLWKRXW�

WULJJHULQJ�D�QHZ�FRPPHUFLDO�� �(DFK�VKRUWHU�RU�ORQJHU�YHUVLRQ�PXVW�XVH�RQO\�IRRWDJH�
IURP� WKH� VDPH� SURGXFWLRQ�� SURYLGHG� WKDW� VXFK� IRRWDJH� UHODWHV� WR� WKH� VDPH� VFULSW� RU�
VWRU\ERDUG�DQG�GRHV�QRW�FUHDWH�DQ�8QSHUPLWWHG�(GLW�RI�WKH�ORQJHVW�YHUVLRQ�SURGXFHG���
7KLV�GRHV�QRW�DXWKRUL]H�WKH�FUHDWLRQ�RI�³ZLOG�IRRWDJH´�DV�WKDW�WHUP�LV�XQGHUVWRRG�LQ�WKH�
,QGXVWU\���6KRUWHU�/RQJHU�YHUVLRQV�VKDOO�EH�SDLG�DV�IROORZV��

�
�L�� 1R�DGGLWLRQDO�FRPSHQVDWLRQ�GXH�IRU�WKH��VW�DQG��QG�VKRUWHU�ORQJHU�YHUVLRQV��
�LL�� 7KH� �UG� VKRUWHU�ORQJHU� YHUVLRQ� VKDOO� WULJJHU� WKH� SD\PHQW� RI� D� VHVVLRQ� IHH� WR�

SULQFLSDO�SHUIRUPHUV�LQ�WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ��
�LLL�� (DFK�DGGLWLRQDO�VKRUWHU�ORQJHU�YHUVLRQ�DIWHU���VKDOO�WULJJHU�D�SD\PHQW�RI�����RI�

D� VHVVLRQ� IHH� SHU� VKRUWHU�ORQJHU� YHUVLRQ� WR� SULQFLSDO� SHUIRUPHUV� LQ� WKH�
VKRUWHU�ORQJHU�YHUVLRQ�V���

�LY�� 6KRUWHU�ORQJHU�YHUVLRQ�IHH�V��VKDOO�QRW�EH�FUHGLWHG�DJDLQVW�DQ\�RWKHU�SD\PHQW�GXH�
XQGHU�WKH�&RQWUDFW��

�Y�� 3URGXFHU�VXEPLWV�D�FRPPHUFLDO�WR�DQ�DGYHUWLVHU¶V�$GYHUWLVLQJ�/LEUDU\��RU�RWKHU�
VLPLODU�DVVHW�PDQDJHPHQW�SODWIRUP��IRU�WKH�SXUSRVH�RI�DOORZLQJ�XQOLPLWHG�HGLWV�
IRU�XVH�LQ�GLJLWDO��EXW�QRW�LQFOXGLQJ�6WUHDPLQJ�3ODWIRUPV���3URGXFHU�VKDOO�SD\�HDFK�
SULQFLSDO� SHUIRUPHU� �[� VHVVLRQ� IHHV� IRU� XQOLPLWHG� HGLWLQJ� ULJKWV� GXULQJ� WKH�
0D[LPXP�3HULRG�RI�8VH��

�
����3HUPLWWHG� &KDQJHV�� 1R� DGGLWLRQDO� SD\PHQWV� DUH� GXH� WR� DQ\� SHUIRUPHUV� LQ� WKH�

FRPPHUFLDO�RWKHU�WKDQ�DQ\�SHUIRUPHU�V��HQJDJHG�WR�UHQGHU�VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�
WKH� 3HUPLWWHG� &KDQJH�� � 3ULQFLSDO� SHUIRUPHUV� PDNLQJ� VXFK� FKDQJHV� VKDOO� EH� SDLG�
VHSDUDWHO\�WKH�DSSOLFDEOH�WDJ�UDWHV�IRU�HDFK�VXFK�FKDQJH��
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�
�L�� &KDQJH�WDJV��GHDOHU�,'��OHJDO�QHWZRUN��SUHYLRXVO\��6HFWLRQ����'��DQG�(����GDWHV��

IDFWXDO�LQIRUPDWLRQ��SUHYLRXVO\�6HFWLRQ����,���RIIHUV��SUHYLRXVO\�6HFWLRQ����.����
DQG�VXSHUV��

�LL�� 5HDUUDQJHPHQW�RI�RQ�FDPHUD�PDWHULDO��SUHYLRXVO\�6HFWLRQ����*����
�LLL�� &KDQJH�92�PXVLF��SUHYLRXVO\�6HFWLRQ����)����
�LY�� )RUHLJQ�ODQJXDJH�YRLFHRYHU��SUHYLRXVO\�6HFWLRQ����$������DQG�
�Y�� 7KH� LQWURGXFWLRQ� DQG�RU� HQGLQJ� RI� D� FRPPHUFLDO� PD\� EH� FKDQJHG� WR� DQRWKHU�

SURGXFW�LQ�WKH�VDPH�SURGXFW�OLQH�RU�WR�D�GLIIHUHQW�YDULDQW�RI�WKH�VDPH�SURGXFW��H�J���
D�GLIIHUHQW�FRORU��PRGHO��VL]H��VFHQW��DQG�IODYRU��DV�ORQJ�DV�WKH�FKDQJH�LV�LQ�WKH�
QDWXUH�RI� D� ³WDJ´�DV� WKDW� WHUP� LV� FXVWRPDULO\�XVHG� LQ� WKH� ,QGXVWU\�� L�H���D� VKRUW�
DSSHQGDJH�WR�WKH�ERG\�RI�D�FRPPHUFLDO��SUHYLRXVO\�6HFWLRQ����&����

�
����3DLG�(GLWV�� �$Q\�FKDQJH� WR� D� FRPPHUFLDO� GHVFULEHG�EHORZ�VKDOO� FRQVWLWXWH� D�³3DLG�

(GLW�´��$OO�SULQFLSDOV�LQ�WKH�FRPPHUFLDO�DV�HGLWHG�VKDOO�UHFHLYH�WKH�IROORZLQJ�3DLG�(GLW�
IHH�V��EDVHG�RQ�WKH�VHVVLRQ�IHH�IRU�RQ�FDPHUD�RU�RII�FDPHUD��DV�DSSOLFDEOH���(GLW�IHH�V��
VKDOO�QRW�EH�FUHGLWHG�DJDLQVW�DQ\�RWKHU�SD\PHQW�GXH�XQGHU�WKH�&RQWUDFW��

�

)LUVW�(GLW� �[�VHVVLRQ�IHH�

6HFRQG�(GLW� ����RI�D�VHVVLRQ�IHH�

7KLUG�(GLW� ����RI�D�VHVVLRQ�IHH�

)RXUWK�(GLW��DQG�DOO�VXEVHTXHQW�
HGLWV��

����RI�D�VHVVLRQ�IHH�

�
�L�� 7KH�SURGXFW�PD\�EH�FKDQJHG�WR�DQRWKHU�SURGXFW�LQ�WKH�VDPH�SURGXFW�OLQH�RU�WR�D�

GLIIHUHQW�YDULDQW�RI�WKH�VDPH�SURGXFW��H�J���D�GLIIHUHQW�FRORU��VL]H��VFHQW�RU�IODYRU��
EH\RQG�WKH�QDWXUH�RI�D�WDJ��

�LL�� 7KH� HGLW� FKDQJHV� WKH� VHWWLQJ� RU� DGGV� DQ� DGGLWLRQDO� VHWWLQJ� WR� WKH� FRPPHUFLDO��
SURYLGHG�VXFK�FKDQJHV�FDQ�EH�PDGH�GXULQJ�WKH�VDPH�SURGXFWLRQ�YLD�&*,�RU�JUHHQ�
VFUHHQ�RU�GR�QRW�RWKHUZLVH�UHTXLUH�WKH�FDVW�WR�WUDYHO�WR�D�GLIIHUHQW�ORFDWLRQ�RU�VHW����

�LLL�� 3HUIRUPHUV�PD\�EH�DVNHG�WR�VKRRW�WKH�VDPH�VFULSW�VWRU\ERDUG�IHDWXULQJ�WKH�VDPH�
SURGXFW�VHUYLFH� ZLWK� GLIIHUHQW� ZDUGUREH� DQG� SURSV� WR� DOLJQ� ZLWK� WKH� HGLWHG�
EDFNJURXQG�FKDQJH�� �3HUIRUPHUV�VKDOO� UHFHLYH�D�VHVVLRQ�IHH�IRU�HDFK�VKRRW�DQG�
VKDOO�UHFHLYH�WKH�SDLG�HGLWLQJ�IHHV�IRU�HDFK�FRPPHUFLDO�DIWHU�WKH�RULJLQDO��

�
����$GGUHVVDEOH� (GLWV�� $GGUHVVDEOH� FRPPHUFLDOV� �GHILQHG� DV� FRPPHUFLDOV� WKDW� DUH�

VSHFLILFDOO\�SURGXFHG�WR�VKRZ�LQ�PXOWLSOH�YDULDWLRQV��HDFK�RI�ZKLFK�ZLOO�EH�G\QDPLFDOO\�
LQVHUWHG�DW�WKH�OHYHO�RI�LQGLYLGXDO�KRXVHKROGV��PD\�EH�HGLWHG��L�H���$GGUHVVDEOH�(GLWV��
XSRQ� SD\PHQW� RI� WKH� $GGUHVVDEOH� (GLW� )HH� ZLWKRXW� FUHDWLQJ� D� QHZ� FRPPHUFLDO��
SURYLGHG�WKDW�WKH�RQO\�IRRWDJH�DQG�RU�VRXQGWUDFN�XVHG�WR�PDNH�WKH�HGLW�LV�WDNHQ�IURP�
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WKH�RULJLQDO�SURGXFWLRQ�DQG�WKDW�WKH�HGLW�GRHV�QRW�FKDQJH�WKH�FRPPHUFLDO�FRQFHSW�RU�
PHVVDJH�� �8SRQ� UHTXHVW�� WKH�SURGXFHU� VKDOO�SURYLGH�GRFXPHQWDWLRQ�SURYLQJ� WKDW� WKH�
FRPPHUFLDO�LV�DQ�DGGUHVVDEOH�FRPPHUFLDO���3HUIRUPHUV�DSSHDULQJ�LQ�$GGUHVVDEOH�(GLWV�
VKDOO�EH�SDLG�WKH�IROORZLQJ�IHHV��ZKLFK�VKDOO�QRW�EH�FUHGLWHG�DJDLQVW�DQ\�RWKHU�SD\PHQW�
GXH�XQGHU�WKH�&RQWUDFW��

�

2Q�&DPHUD�3ULQFLSDO� 2QH�WLPH�IHH�HTXDO�WR������RI�WKH�RQ�FDPHUD�VHVVLRQ�UDWH��
�

2II�&DPHUD�3ULQFLSDO� ����RI�WKH�RII�FDPHUD�VHVVLRQ�UDWH�IRU�HYHU\�$GGUHVVDEOH�
(GLW�FUHDWHG�LI�WKH�RII�FDPHUD�SULQFLSDO�UHQGHUV�VHUYLFHV�IRU�
WKH�HGLW����
�
,I� WKH�RII�FDPHUD�SULQFLSDO�GRHV�QRW� UHQGHU�VHUYLFHV�� WKHQ�
WKH\�UHFHLYH�D�RQH�WLPH�IHH�HTXDO�WR������RI�WKH�RII�FDPHUD�
VHVVLRQ�UDWH��
�
,I� WKH�RII�FDPHUD�SULQFLSDO� UHQGHUV� VHUYLFHV�RQ�VRPH��EXW�
QRW�DOO��RI�WKH�$GGUHVVDEOH�(GLWV��WKH\�VKDOO�UHFHLYH�ERWK�D�
RQH�WLPH�IHH�HTXDO�WR������RI�WKH�RII�FDPHUD�VHVVLRQ�UDWH�
DQG� ���� RI� WKH� RII�FDPHUD� VHVVLRQ� UDWH� IRU� HYHU\�
$GGUHVVDEOH� (GLW� FUHDWHG� IRU� ZKLFK� WKH� RII�FDPHUD�
SULQFLSDO�UHQGHUV�VHUYLFHV��

([WUD� 2QH�WLPH� IHH� HTXDO� WR� ���� RI� WKH� XQOLPLWHG� XVH� H[WUD�
VHVVLRQ�UDWH��

�
�L�� 7KH�FRPPHUFLDO�PD\�EH�HGLWHG�WR�VKRZ�D�GLIIHUHQW�VHWWLQJ��H�J���EHDFK�WR�UROOLQJ�

KLOOV����
�LL�� 7KH�SURGXFW�PD\�EH�HGLWHG�WR�VKRZ�D�GLIIHUHQW�SURGXFW�LQ�WKH�VDPH�SURGXFW�OLQH�

�H�J���)�����WR�)�������
�LLL�� 7KH�SURGXFW�DQG�RU�SDFNDJH�PD\�EH�HGLWHG�WR�VKRZ�D�GLIIHUHQW�YDULDQW�RI�WKH�

VDPH�SURGXFW��H�J���D�GLIIHUHQW�FRORU��VL]H��VFHQW�RU�IODYRU��EH\RQG�WKH�QDWXUH�RI�
D�WDJ��DQG��

�LY�� 6XEMHFW�WR�6HFWLRQ����)��RI�WKH�&RQWUDFW��-RLQW�3URPRWLRQV���DQ\�HOHPHQW�RWKHU�
WKDQ�WKH�SURGXFW�PD\�EH�HGLWHG�WR�VKRZ�D�GLIIHUHQW�HOHPHQW��

�
([DPSOH��$�VXUIERDUG�LQ�D�FDU�FRPPHUFLDO�PD\�EH�UHSODFHG�ZLWK�D�VQRZERDUG�
LQ�WKH�VDPH�FRPPHUFLDO��
�
([DPSOH��7KH�GULYHU�LQ�D�FDU�FRPPHUFLDO�LV�ZHDULQJ�D�EDWKLQJ�VXLW�LQ�RQH�HGLW�
DQG�D�VNL�MDFNHW�LQ�WKH�VHFRQG��
�
([DPSOH��$�VKRW�RI�D�JURXS�RI�PHQ�ZDONLQJ�SDVW�D�FDU�LQ�D�FDU�FRPPHUFLDO�LV�
UHSODFHG�ZLWK�D�GLIIHUHQW�VKRW�RI�WKH�VDPH�DFWLRQ��
�



�

���
�

([DPSOH��$�IHPDOH�GULYHU�LQ�D�FDU�FRPPHUFLDO�LV�VSHDNLQJ�WR�D�PDOH�SDVVHQJHU�
LQ�RQH�HGLW��DQG�LQ�WKH�VHFRQG�D�PDOH�SDVVHQJHU�LV�QRZ�WKH�GULYHU�DQG�WKH�IHPDOH�
GULYHU�LV�QRZ�WKH�SDVVHQJHU��DQG�
�
([DPSOH��)RRWDJH�RI�D�IHPDOH�GULYHU�LV�VZLWFKHG�RXW�IRU�D�PDOH�GULYHU��ERWK�RQ�
WKH�VDPH�GXVW\�GLUW�URDG�LQ�DQ�)������

�
��� 8QSHUPLWWHG�(GLWV�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH�IROORZLQJ�W\SHV�RI�HGLWV��ZKLFK�

UHVXOW�LQ�D�QHZ�FRPPHUFLDO�IRU�XVH�SXUSRVHV��
�

�L�� 7KH�HGLW�FKDQJHV�WKH�FRQFHSW�RI�WKH�FRPPHUFLDO���7KH�³FRQFHSW´�UHIHUV�WR�WKH�EDVLF�
LGHD�E\�ZKLFK�WKH�FRPPHUFLDO�FRQYH\V�WKH�FRPPHUFLDO�PHVVDJH��

�
�LL�� 7KH�HGLW�FKDQJHV�WKH�FRPPHUFLDO�PHVVDJH��ZKLFK�UHIHUV�WR�WKH�VSHFLILF�PHVVDJH�

WKDW�WKH�DGYHUWLVHU�ZDQWV�WR�FRQYH\�WR�WKH�FRQVXPHU�DERXW�WKH�SURGXFW�RU�VHUYLFH�
EHLQJ�DGYHUWLVHG��

�
�LLL�� 7KH�HGLW�DGGV�QHZ�RQ�FDPHUD�SULQFLSDO�V��WR�WKH�FRPPHUFLDO��SURYLGHG��KRZHYHU��

WKDW�3URGXFHU�PD\�DGG�DQ�RQ�FDPHUD�SULQFLSDO�LQWR�D�ORQJHU�RU�VKRUWHU�YHUVLRQ�LI�
WKH� IRRWDJH�ZDV�SURGXFHG�GXULQJ� WKH�VDPH�SURGXFWLRQ�DQG� UHODWHG� WR� WKH� VDPH�
VFULSW�RU�VWRU\ERDUG��LQ�ZKLFK�FDVH�WKDW�VKDOO�EH�D�3HUPLWWHG�(GLW��

�
�LY�� 7KH�HGLW�DGGV�DQ�DGGLWLRQDO�SURGXFW�RU�EUDQG�LQ�D�PDQQHU�WKDW�LV�QRW�DOORZHG�XQGHU�

WKH�HGLWLQJ�SURYLVLRQV�VHW�IRUWK�KHUHLQ��
�
7KH�IROORZLQJ�H[DPSOHV�DUH�SURYLGHG�WR�LOOXVWUDWH�WKH�HGLWLQJ�UXOHV�VHW�IRUWK�DERYH��
�

(;$03/(����%DQN�)LQDQFLDO�,QVWLWXWLRQ�
�
%DVH�6SRW��
����IRU�PRELOH�EDQNLQJ�ZLWK���RQ�FDPHUD�SULQFLSDOV��³2&3V´��VKRZQ�XVLQJ�WKH�PRELOH�DSS���7KH�
FRQFHSW�FRPPHUFLDO�PHVVDJH�LV�³DOO�RI�\RXU�EDQNLQJ�LQ�WKH�SDOP�RI�\RXU�KDQG�´�
�
6KRUWHU�/RQJHU�9HUVLRQV��

Ɣ� ����VKRZLQJ���2&3V�XVLQJ�WKH�DSS�
Ɣ� ����VKRZLQJ���2&3V�XVLQJ�WKH�DSS�
Ɣ� ����WKDW�LV�D�GLUHFW�OLIW�RI�WKH�����±��[�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�

LV�LQ�WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����VKRZLQJ���2&3V� LQ�D� ORQJHU�VFHQH��XVLQJ�QHZ�PDWHULDO�IURP�WKH�VDPH�SURGXFWLRQ�±�

����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�
YHUVLRQ�

Ɣ� ����VKRZLQJ���2&3V�LQ�D��VKRUWHU�VFHQH��XVLQJ�QHZ�PDWHULDO�IURP�WKH�VDPH�SURGXFWLRQ�±�
����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�
YHUVLRQ�DQG�LQ�HDFK�VKRUWHU�RU�ORQJHU�YHUVLRQ�WKHUHDIWHU�



�

���
�

�
3HUPLWWHG�&KDQJHV��

Ɣ� &KDQJH�WDJV��GDWHV��IDFWXDO�LQIRUPDWLRQ��VXSHUV��RIIHUV�DQG�OHJDO���
Ɣ� 5HDUUDQJH�WKH�VFHQHV��
Ɣ� &KDQJH�92�PXVLF��DQG�
Ɣ� )RUHLJQ�ODQJXDJH�FKDQJH��

�
3DLG�(GLWV��

Ɣ� ����VKRW�WLJKWHQV�RQ�WKH�SKRQH�LQ�KDQG��L�H���H[LVWLQJ�IRRWDJH��VKRZLQJ�WKH�LQYHVWLQJ�IHDWXUH�
ZLWKLQ�WKH�DSS��ZKHUH�WKH�SKRQH�VFUHHQ�LV�DGMXVWHG�LQ�SRVW�SURGXFWLRQ���1R�FKDQJHV�WR�WKH�
FRPPHUFLDO�PHVVDJH�RU�FRQFHSW���6HVVLRQ�IHH�WR�SULQFLSDO�SHUIRUPHUV�LQ�WKH�3DLG�(GLW�
EHFDXVH�WKH�3URGXFHU�LV�FKDQJLQJ�D�SURGXFW�IHDWXUH��

Ɣ� ����VKRW� WLJKWHQV�RQ� WKH�SKRQH� LQ�KDQG� �L�H��� H[LVWLQJ� IRRWDJH��VKRZLQJ�VDYLQJV�DFFRXQW�
ZLWKLQ�WKH�DSS��ZKHUH�WKH�SKRQH�VFUHHQ�LV�DGMXVWHG�LQ�SRVW�SURGXFWLRQ�WR�GLVSOD\��&KHFN�
\RXU�VDYLQJV��EDQNLQJ�DOO�LQ�WKH�SDOP�RI�\RXU�KDQG���1R�FKDQJHV�WR�WKH�FRPPHUFLDO�PHVVDJH�
RU�FRQFHSW�������VHVVLRQ�IHH�WR�WKH�SULQFLSDO�SHUIRUPHUV�LQ�WKH��QG�3DLG�(GLW��

�
8QSHUPLWWHG�(GLW�5HVXOWLQJ�LQ�D�1HZ�&RPPHUFLDO��
����XVHV�H[LVWLQJ�IRRWDJH�EXW�FKDQJHV�WKH�FRPPHUFLDO�PHVVDJH�FRQFHSW�WR�³/LIH�PRYHV�SUHWW\�IDVW��
EDQNLQJ� WKDW� GRHVQ¶W� VORZ� \RX� GRZQ�´� � 7KLV� LV� D� QHZ� FRPPHUFLDO� EHFDXVH� LW� FKDQJHV� WKH�
FRPPHUFLDO�PHVVDJH�FRQFHSW�IURP�DSS�XVH�WR�VSHHG��
�

�
(;$03/(����$XWRPRELOH�

�
%DVH�6SRW��
����IRU�689��7KH�FRQFHSW�FRPPHUFLDO�PHVVDJH�LV�³SHUIHFW�IRU�IDPLO\�OLIH�´��7KH�YLGHR�VKRZV�D�
IDPLO\�RI���2&3V�LQ�WKH�689�GULYLQJ�WKURXJK�WKH�ZRRGV��PRXQWDLQ�ELNLQJ�WRJHWKHU��VZLPPLQJ��
DQG�FDQRHLQJ��
�
6KRUWHU�/RQJHU�9HUVLRQV��

Ɣ� ���� VKRZLQJ� WKH� IDPLO\� LQ� WKH� FDU� DQG� VZLPPLQJ�� DQG� D� VFHQH� IURP� WKH� VKRRW� RI� WKHP�
UXQQLQJ�LQWR�WKH�ZDWHU�LV�DGGHG�

Ɣ� ����WKDW�LV�D�GLUHFW�OLIW�RI�WKH�����
Ɣ� ����VKRZLQJ�WKH�IDPLO\�LQ�WKH�FDU�DQG�PRXQWDLQ�ELNLQJ����[�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�

SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����VKRZLQJ�WKH�IDPLO\�LQ�WKH�FDU�DQG�FDQRHLQJ�±�����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�

SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH���WK�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����VKRZLQJ�WKH�IDPLO\�LQ�WKH�FDU�DQG�FDQRHLQJ�WKDW�LV�D�VKRUWHU�YHUVLRQ�RI�WKH�����DERYH�±�

����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�
YHUVLRQ�DQG�HDFK�VKRUWHU�RU�ORQJHU�YHUVLRQ�WKHUHDIWHU�

�
3HUPLWWHG�&KDQJHV��



�

���
�

Ɣ� &KDQJH�WDJV��GDWHV��IDFWXDO�LQIRUPDWLRQ��VXSHUV��RIIHUV�DQG�OHJDO���
Ɣ� 5HDUUDQJH�WKH�VFHQHV��
Ɣ� &KDQJH�92�PXVLF��DQG�
Ɣ� )RUHLJQ�ODQJXDJH�FKDQJH��

�
3DLG�(GLWV��

Ɣ� ����VKRZLQJ�WKH�PRWKHU�GULYLQJ�LQVWHDG�RI�WKH�IDWKHU���6HVVLRQ�IHH�WR�SULQFLSDO�SHUIRUPHUV��
ZKR�VKRRW�WKH�FKDQJH�DQG��[�VHVVLRQ�IHH�WR�SULQFLSDO�SHUIRUPHUV�LQ�WKH��VW�3DLG�(GLW��

Ɣ� ����VKRZLQJ�ZDUGUREH�FKDQJHV�IURP�EDWKLQJ�VXLWV�WR�UDVK�JXDUGV���6HVVLRQ�IHH�WR�SULQFLSDO�
SHUIRUPHUV�ZKR�VKRRW�WKH�FKDQJH�DQG�����VHVVLRQ�IHH�WR�SULQFLSDO�SHUIRUPHUV�LQ�WKH�
�QG�3DLG�(GLW��

�
8QSHUPLWWHG�(GLWV�5HVXOWLQJ�LQ�1HZ�&RPPHUFLDOV��

Ɣ� ����LV�FKDQJHG�WR�VKRZ�D�IHPDOH�FRXSOH�LQ�WKH�IURQW�VHDWV�RI�WKH�FDU�DQG�FDQRHLQJ�ZLWK�WKH�
FKLOGUHQ��

Ɣ� ����LV�FKDQJHG�WR�VKRZ�D�PDOH�FRXSOH�LQ�WKH�IURQW�VHDWV�RI�WKH�FDU�DQG�VZLPPLQJ�ZLWK�WKH�
FKLOGUHQ��

%RWK� DUH� 8QSHUPLWWHG� (GLWV� EHFDXVH� QHZ� 2&3V� ZHUH� LQWURGXFHG� WKURXJKRXW� WKH�
FRPPHUFLDOV��

�
�

(;$03/(����7HOHFRPPXQLFDWLRQV�
�
%DVH�6SRW��
����VKRZLQJ���2&3V�LQ�YDULRXV�HQYLURQPHQWV�YLGHR�FKDWWLQJ�RQ�WKHLU�L3KRQHV���7KH�FRPPHUFLDO�
PHVVDJH�FRQFHSW�LV�³1HZ��*�DOORZV�\RX�WR�YLGHR�FKDW�DQ\ZKHUH�´�
�
6KRUWHU�/RQJHU�9HUVLRQV��

Ɣ� ����ZLWK�IHZHU�2&3V�DQG�QHZ�IRRWDJH�IURP�WKH�SURGXFWLRQ��EXW�QRW�D�GLUHFW�OLIW�
Ɣ� ����WKDW�LV�D�GLUHFW�OLIW�RI�WKH�����EDVH�VSRW�
Ɣ� ����ZLWK�IHZHU�2&3V�WKDQ�WKH�����EDVH�VSRW����[�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�

ZKRVH�ZRUN�LV�LQ�WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ��
Ɣ� ����WKDW�LV�D�GLUHFW�OLIW�RI�WKH�����±�����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�

ZRUN�LV�LQ�WKH���WK�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����ZLWK�RQH�2&3�YLGHR�FKDWWLQJ�±����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�

ZRUN� LV� LQ� WKH� �WK� VKRUWHU�ORQJHU� YHUVLRQ� DQG� LQ� HDFK� VKRUWHU� RU� ORQJHU� YHUVLRQ�
WKHUHDIWHU�

�
3HUPLWWHG�&KDQJHV��

Ɣ� &KDQJH�WDJV��GDWHV��IDFWXDO�LQIRUPDWLRQ��VXSHUV��RIIHUV�DQG�OHJDO��
Ɣ� 5HDUUDQJH�WKH�VFHQHV��
Ɣ� &KDQJH�92�PXVLF��DQG�
Ɣ� )RUHLJQ�ODQJXDJH�FKDQJH��



�

���
�

�
3DLG�(GLWV��

Ɣ� ����VKRZLQJ�2&3V�KROGLQJ�DQ�L3KRQH�PLQL��L�H���D�SURGXFW�FKDQJH����6HVVLRQ�IHH�WR�2&3V�
ZKR�VKRRW�WKH�FKDQJH�DQG��[�VHVVLRQ�IHH�WR�DOO�2&3V�LQ�WKH��VW�3DLG�(GLW��

Ɣ� ����OLIW�RI�WKH�DERYH��������QG�3DLG�(GLW��VR�����RI�VHVVLRQ�IHH�WR�DOO�2&3V�LQ�WKH��QG�3DLG�
(GLW��

�
8QSHUPLWWHG�(GLW�5HVXOWLQJ�LQ�D�1HZ�&RPPHUFLDO��
���� LV� FKDQJHG� �EH\RQG� WKH� QDWXUH� RI� D� WDJ�� WR� PRGLI\� WKH� FRPPHUFLDO� PHVVDJH�FRQFHSW� E\�
UHPRYLQJ� WKH� UHIHUHQFH� WR��*�DQG� LQVWHDG�VD\LQJ��³1RZ�RIIHULQJ� WKH�QHZ�L3KRQH�����DYDLODEOH�
WRGD\�´��1HZ�IRRWDJH�LV�DOVR�DGGHG�VKRZLQJ�FORVH�XSV�RI�WKH�QHZ�L3KRQH�DQG�LWV�IHDWXUHV��FDPHUD����
7KLV�LV�D�QHZ�FRPPHUFLDO�EHFDXVH�WKH�FRPPHUFLDO�PHVVDJH�FRQFHSW�FKDQJHG�IURP��*�WR�WKH�
L3KRQH�����
�
�

(;$03/(����6RIW�'ULQNV�
�
%DVH�6SRW��
����VKRZLQJ�2&36�HDWLQJ�GLIIHUHQW�IRRGV�WKDW�JR�ZLWK�FROD���7KH\�DUH�DW�D�SLFQLF��DW�WKH�EHDFK��DQG�
E\�WKH�SRRO��
�
6KRUWHU�/RQJHU�9HUVLRQV��

Ɣ� ����VKRZLQJ�WKH�2&3V�DW�D�SLFQLF�DQG�DW�WKH�EHDFK�
Ɣ� ����VKRZLQJ�WKH�2&3V�DW�WKH�EHDFK�DQG�E\�WKH�SRRO�
Ɣ� ����VKRZLQJ�WKH�2&3V�DW�D�SLFQLF����[�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�

ZRUN�LV�LQ�WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����VKRZLQJ�WKH�2&3V�E\�WKH�SRRO�±�����RI�VHVVLRQ�IHH�GXH�IRU�WR�SULQFLSDO�SHUIRUPHUV�

ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����VKRZLQJ�WKH�2&3V�DW�WKH�EHDFK�±�����RI�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�

ZKRVH�ZRUN� LV� LQ�WKH��WK�VKRUWHU�ORQJHU�YHUVLRQ�DQG�HDFK�VKRUWHU�RU� ORQJHU�YHUVLRQ�
WKHUHDIWHU�

�
3HUPLWWHG�&KDQJHV��

Ɣ� &KDQJH�WDJV��GDWHV��IDFWXDO�LQIRUPDWLRQ��VXSHUV��RIIHUV�DQG�OHJDO��
Ɣ� 5HDUUDQJH�WKH�VFHQHV��
Ɣ� &KDQJH�92�PXVLF��DQG�
Ɣ� )RUHLJQ�ODQJXDJH�FKDQJH��

�
3DLG�(GLWV���

Ɣ� ����ZKHUH�WKH�HGLWRU�FKDQJHV�WKH�SDUN�IURP�VSULQJ�WR�IDOO����[�VHVVLRQ�IHH�SDLG�WR�DOO�2&3V�
LQ��VW�3DLG�(GLW���

Ɣ� ����ZLWK���2&3V�KROGLQJ�D�FKHUU\�FROD�WKURXJKRXW�WKH�VSRW����[�VHVVLRQ�IHH�SDLG�WR�WKH���
2&3V�VKRRWLQJ�WKH�FKDQJH�DQG�����VHVVLRQ�WR�DOO�2&3V�LQ��QG�3DLG�(GLW��



�

���
�

�
8QSHUPLWWHG�(GLW�5HVXOWLQJ�LQ�D�1HZ�&RPPHUFLDO��
����WKDW�XVHV�WKH�IRRWDJH�RI�SHRSOH�ZLWK�FROD��EXW�QR�IRRG�LV�VKRZQ���,Q�DGGLWLRQ��WKH�FRPPHUFLDO�
PHVVDJH�FRQFHSW�FKDQJHV�WR��³(YHU\RQH�\RX�VHH�ORYHV�WKLV�FROD�´��7KLV�FKDQJH�UHVXOWV�LQ�D�QHZ�
FRPPHUFLDO�EHFDXVH�\RX�FKDQJHG�WKH�FRPPHUFLDO�PHVVDJH�FRQFHSW�IURP��³JUHDW�ZLWK�IRRG´�
WR�³FROD ORYH´��
�
�

(;$03/(����3L]]D�3ODFH�'HOLYHU\�
�
%DVH�6SRW��
���� IRRG� GHOLYHU\� FRPSDQ\� FUHDWHV� DQ� (QJOLVK�VSHDNLQJ� VSRW� ZLWK� �� 2&3V�� VKRZLQJ� D� IDPLO\�
UXQQLQJ�WR�WKH�GRRU�WR�PHHW�WKH�GHOLYHU\�SHUVRQ���7KH�FRPPHUFLDO�PHVVDJH�FRQFHSW�LV�³(YHU\RQH�
UXQV�IRU�GHOLYHU\�´�
�
6KRUWHU�/RQJHU�9HUVLRQV��

Ɣ� ����VKRW�DJDLQ�ZLWK�WKH�2&3V�VSHDNLQJ�6SDQLVK�� �$OO�SHUIRUPHUV�SDLG�D�VHVVLRQ�IHH�WR�
VKRRW�WKH�FKDQJH��

Ɣ� ����RI�WKH�6SDQLVK�YHUVLRQ�
Ɣ� ����RI�WKH�(QJOLVK�YHUVLRQ���[�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�

WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����ZLWK���2&3V�±�����RI�VHVVLRQ�IHH�GXH�IRU�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�

WKH��WK�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����IHDWXUHV���2&3��QRW�VSHDNLQJ��RSHQ�IRU�ODQJXDJH�FKDQJHV�±�����RI�VHVVLRQ�IHH�GXH�WR�

SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�YHUVLRQ�DQG�HDFK�VKRUWHU�
RU�ORQJHU�YHUVLRQ�WKHUHDIWHU�

�
3HUPLWWHG�&KDQJHV��

Ɣ� &KDQJH�WDJV��GDWHV��IDFWXDO�LQIRUPDWLRQ��VXSHUV��RIIHUV�DQG�OHJDO��
Ɣ� 5HDUUDQJH�WKH�VFHQHV��
Ɣ� &KDQJH�92�PXVLF��DQG�
Ɣ� )RUHLJQ�ODQJXDJH�FKDQJH��

�
3DLG�(GLWV��

Ɣ� ����WKDW�VZDSV�SL]]D�IRU�EUHDGVWLFNV�WKURXJKRXW�WKH�ERG\�RI�WKH�FRPPHUFLDO����[�VHVVLRQ�
IHH�SDLG�WR�2&3V�ZKR�VKRRW�WKH�FKDQJH�DQG��[�VHVVLRQ�IHH�LV�SDLG�WR�2&3V�LQ��VW�3DLG�
(GLW��

Ɣ� ����OLIW�RI�DERYH�����ZLWK�EUHDGVWLFNV�������VHVVLRQ�IHH�LV�SDLG�WR�2&3V�LQ�WKH��QG�3DLG�
(GLW��

Ɣ� ����OLIW�RI�WKH�����ZLWK�EUHDGVWLFNV�������VHVVLRQ�IHH�LV�SDLG�WR�2&3V�LQ�WKH��UG�3DLG�(GLW��
�
8QSHUPLWWHG�(GLWV�5HVXOWLQJ�LQ�1HZ�&RPPHUFLDOV��
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Ɣ� ����WKDW�DGGV�D�VFHQH��VKRW�GXULQJ�D�GLIIHUHQW�SURGXFWLRQ��ZKHUH�WKH�QH[WGRRU�QHLJKERU�LV�
VKRZQ�UXQQLQJ�WR�WKH�SL]]D�GHOLYHU\�SHUVRQ���7KLV�FKDQJH�LQWURGXFHG�QHZ�2&3V�WR�WKH�
FRPPHUFLDO�DQG�UHVXOWV�LQ�D�QHZ�FRPPHUFLDO�IRU�XVH�SXUSRVHV��

Ɣ� ���� VKRZLQJ� WKH� IDPLO\� UXQQLQJ�� QR� GHOLYHU\� SHUVRQ�� DQG� D� FKDQJH� LQ� WKH� FRPPHUFLDO�
PHVVDJH�FRQFHSW�WR��³6KRUW�RQ�WLPH"�3LFN�XS�\RXU�SL]]D�WRGD\�´��7KLV�LV�DQ�XQSHUPLWWHG�
HGLW�EHFDXVH�LW�FKDQJHV�WKH�FRPPHUFLDO�PHVVDJH�FRQFHSW�RI�WKH�FRPPHUFLDO��

�
�

(;$03/(����,QVXUDQFH�
�
%DVH�6SRW��
����E\�DQ�LQVXUDQFH�FRPSDQ\�VKRZLQJ�D�UH�HQDFWHG�VWRU\�RI�D�UHDO�DFFLGHQW���7KH�GULYHU�LV�MDPPLQJ�
RXW�WR�D�URFN�EDQG�DQG�VODPV�LQWR�D�URFN�ZKLOH�ZDLWLQJ�LQ�D�GULYH�WKUX�OLQH�ZKHQ�KLV�IRRW�DFFLGHQWO\�
KLW�WKH�JDV���7KH�FRQFHSW�FRPPHUFLDO�PHVVDJH�LV�³UHDO�URFN�DQG�UROO�DFFLGHQW�´�
�
6KRUWHU�/RQJHU�9HUVLRQV��

Ɣ� ����VKRZLQJ�GLIIHUHQW�IRRWDJH�RI�WKH�FUDVK�IURP�WKH�VDPH�SURGXFWLRQ�
Ɣ� ���� ORQJHU� YHUVLRQ� FUHDWHG� IURP� WKH� SURGXFWLRQ� IRRWDJH� EHFDXVH� WKH� FRPPHUFLDO� LV� VR�

SRSXODU�
Ɣ� ����OLIW�RI�WKH�QHZ�ORQJHU�YHUVLRQ���[�VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�

LV�LQ�WKH��UG�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����OLIW�RI�WKH�RULJLQDO�����±�����RI�VHVVLRQ�IHH�GXH�IRU�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�

ZRUN�LV�LQ�WKH���WK�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ���� VKRUWHU� YHUVLRQ� IRU� ,QVWDJUDP� ±� ����RI� VHVVLRQ� IHH� GXH� WR� SULQFLSDO� SHUIRUPHUV�

ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�YHUVLRQ�
Ɣ� ����LV�PDGH�IURP�WKH�SURGXFWLRQ�IRRWDJH��IHDWXULQJ�RXWWDNHV�RI�WKH�FRPPHUFLDO�±�����RI�

VHVVLRQ�IHH�GXH�WR�SULQFLSDO�SHUIRUPHUV�ZKRVH�ZRUN�LV�LQ�WKH��WK�VKRUWHU�ORQJHU�YHUVLRQ�
DQG�LQ�HDFK�VKRUWHU�RU�ORQJHU�YHUVLRQ�WKHUHDIWHU�
�

3HUPLWWHG�&KDQJHV��
Ɣ� &KDQJH�WDJV��GDWHV��IDFWXDO�LQIRUPDWLRQ��VXSHUV��RIIHUV�DQG�OHJDO��
Ɣ� 5HDUUDQJH�WKH�VFHQHV��
Ɣ� &KDQJH�92�PXVLF��DQG�
Ɣ� )RUHLJQ�ODQJXDJH�FKDQJH��

�
3DLG�(GLWV��

Ɣ� ����VKRZLQJ�D�GLIIHUHQW�FDU�FUDVKLQJ��EXW�HYHU\WKLQJ�HOVH�UHPDLQV�WKH�VDPH���7KLV�LQWURGXFHV�
D�QHZ�VFHQH�LQ�WKH�ERG\�RI�WKH�FRPPHUFLDO��QRW� LQ�WKH�QDWXUH�RI�D�WDJ���7KH�2&3V�ZKR�
VKRRW�WKH�FKDQJH��L�H���WKH�2&3�DQG�WKH�VWXQW�GULYHU��DUH�SDLG�DQ�DGGLWLRQDO�VHVVLRQ�
IHH�IRU�VKRRWLQJ�WKH�FKDQJH�DQG�DQRWKHU�VHVVLRQ�IHH�IRU�WKH��VW�3DLG�(GLW��

Ɣ� ����LV�FUHDWHG�ZLWK�WKH�QHZ�FDU�������RI�D�VHVVLRQ�LV�SDLG�WR�DOO�2&3V�LQ��QG�3DLG�(GLW��
�
8QSHUPLWWHG�(GLW�5HVXOWLQJ�LQ�D�1HZ�&RPPHUFLDO��
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����VKRZLQJ�D�PRQWDJH�RI�UH�HQDFWHG�DFFLGHQWV��WKH�³WRS��´�FODLPV�RI�DOO�WLPH���6FHQHV�DUH�HGLWHG�
ZLWK�IRRWDJH�IURP�RWKHU�FRPPHUFLDOV���1HZ�SHUIRUPHUV�DUH�DGGHG���7KH�FRPPHUFLDO�QRZ�IHDWXUHV�
IRRWDJH�IURP�PXOWLSOH�FRPPHUFLDOV�ZLWK�D�QHZ�FRQFHSW�FRPPHUFLDO�PHVVDJH���7KLV�ZRXOG�EH�D�
QHZ�FRPPHUFLDO�IRU�XVH�SXUSRVHV���
�

�

� �
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� ,�� &DVWLQJ�DQG�$XGLWLRQV�

� � ��� $XGLWLRQV�

([FHSW�DV�RWKHUZLVH�VSHFLILHG�EHORZ��WKH�IROORZLQJ�VKDOO�DSSO\�WR�LQ�SHUVRQ�DXGLWLRQV�
DQG�VHOI�WDSHG�RU�OLYH�UHPRWH�DXGLWLRQV��´YLUWXDO�DXGLWLRQV´���

� � � �D��$Q� DXGLWLRQ� IRU� D� JLYHQ� FRPPHUFLDO� RU� FRPPHUFLDOV� PXVW� EH� VFKHGXOHG� E\�
3URGXFHU�IRU�D�VSHFLILF�WLPH��RU�IRU�D�VHOI�WDSHG�DXGLWLRQ��D�GXH�GDWH�IRU�3URGXFHU¶V�
UHFHLSW�RI�WKH�VHOI�WDSHG�DXGLWLRQ�PXVW�EH�VSHFLILHG��DQG�WKH�SULQFLSDO�SHUIRUPHU�RU�
KLV�KHU� UHSUHVHQWDWLYH� QRWLILHG� WKHUHRI�� � $� FDOO�� WH[W�� RU� HPDLO� WR� WKH� SULQFLSDO�
SHUIRUPHU¶V�UHSUHVHQWDWLYH�VKDOO�EH�GHHPHG�VXIILFLHQW���3HUIRUPHUV�VKDOO�EH�QRWLILHG�
RI� WKH�SULPDU\� DUHDV�RI� FRQIOLFW� SULRU� WR� DXGLWLRQ�� �6XFK�QRWLILFDWLRQ�PD\�EH� LQ�
JHQHULF�WHUPV�WKDW�GR�QRW�LGHQWLI\�WKH�DGYHUWLVHU�RU�LWV�VSHFLILF�SURGXFW�RU�VHUYLFH����

� � � � $�VWDQGDUG�$XGLWLRQ�5HSRUW�)RUP��([KLELW�(�WR�WKLV�&RQWUDFW��VKDOO�EH�XVHG�IRU�DOO�
DXGLWLRQV��

3URGXFHU¶V� VLJQDWXUH� RQ� WKH� $XGLWLRQ� 5HSRUW� )RUP� VKDOO� QRW� FRQVWLWXWH� D�
YHULILFDWLRQ� RI� WKH� LQIRUPDWLRQ� VXSSOLHG� E\� WKH� SULQFLSDO� SHUIRUPHU� UHIHUUHG� WR�
KHUHLQ�DQG�WKH�IRUP�VKDOO�VR�VWDWH��

� � � � 7KH�$XGLWLRQ�5HSRUW�)RUP�VKDOO�DOVR�SURYLGH�IRU�WKH�IROORZLQJ�LQIRUPDWLRQ��

�L�� ,QWHQGHG�XVH��

�LL�� $�GHFODUDWLRQ�WR�EH�VLJQHG�E\�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�3URGXFHU�VWDWLQJ��

� � � � � ³7KLV�UHFRUGHG�DXGLWLRQ�PDWHULDO�ZLOO�QRW�EH�XVHG�DV�D�FOLHQW�GHPR��DQ�DXGLHQFH�
UHDFWLRQ�FRPPHUFLDO��IRU�FRS\�WHVWLQJ�RU�DV�D�VFUDWFK�WUDFN�ZLWKRXW�SD\PHQW�RI�
WKH�PLQLPXP�FRPSHQVDWLRQ�SURYLGHG� IRU� LQ� WKH�&RPPHUFLDOV�&RQWUDFW� DQG�
VKDOO�EH�XVHG�VROHO\�WR�GHWHUPLQH�WKH�VXLWDELOLW\�RI�WKH�SHUIRUPHU�IRU�D�VSHFLILF�
FRPPHUFLDO�´�

�LLL��7KH�QDPH�RI�WKH�SULQFLSDO�SHUIRUPHU�ZKR�LV�KLUHG��LI�NQRZQ��DW�WKH�WLPH�WKH�
$XGLWLRQ�5HSRUW�)RUP�LV�ILOHG�SXUVXDQW�WR�WKLV�6HFWLRQ�,����D���

�LY��:KHWKHU�WKH�DXGLWLRQ�LV�IRU�DQ�RQ�FDPHUD�RU�RII�FDPHUD�SULQFLSDO�SHUIRUPHU�
RU�H[WUD�SHUIRUPHU��



�

���
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�Y�� $�GHFODUDWLRQ�WKDW�WKH�FRQILGHQWLDOLW\�SURYLVLRQV�VHW�IRUWK�RQ�([KLELWV�$���DQG�
$����VKDOO�DOVR�DSSO\�WR�DOO�DXGLWLRQV���

�YL��7KH�QDPH�RI�WKH�UHVSRQVLEOH�SHUVRQ�RU�SHUVRQV�ZKR�PD\�EH�FRQWDFWHG�E\�WKH�
8QLRQ� WR� DVFHUWDLQ� WKH� XVH�PDGH� RI� WKH� UHFRUGHG� DXGLWLRQ�PDWHULDO�� XQOHVV�
3URGXFHU�KDV�LQIRUPHG�WKH�8QLRQ�LQ�ZULWLQJ�RI�WKH�SHUVRQ�GHVLJQDWHG�WR�KDQGOH�
DOO�VXFK�LQTXLULHV��

� � � � ,I�WKH�QDPH�RI�WKH�SULQFLSDO�SHUIRUPHU�ZKR�LV�KLUHG�LV�QRW�SURYLGHG�LQ�WKH�$XGLWLRQ�
5HSRUW�)RUP�ZKLFK�LV�ILOHG�SXUVXDQW�WR�WKLV�6HFWLRQ�,����D���WKH�8QLRQ�PD\��ZLWKLQ�
���GD\V�DIWHU�WKH�ILOLQJ�RI�WKH�$XGLWLRQ�5HSRUW�)RUP�DQG�E\�UHIHUHQFH�WR�VSHFLILF�
$XGLWLRQ� 5HSRUW� )RUP�V��� UHTXHVW� LQIRUPDWLRQ� �D�� DV� WR� ZKHWKHU� D� SULQFLSDO�
SHUIRUPHU� ZDV� KLUHG� DQG� KLV�KHU� QDPH�� DQG� �E�� WR� YHULI\� FRPSOLDQFH� ZLWK� WKH�
'HFODUDWLRQ�UHIHUUHG�WR�LQ�VXESDUDJUDSK��D���LL��DERYH���6XFK�LQIRUPDWLRQ�VKDOO�EH�
SURYLGHG�ZLWKLQ����GD\V�RI�WKH�UHTXHVW�E\�WKH�8QLRQ���7KH�8QLRQ�PD\�DW�DQ\�WLPH�
PDNH�LQTXLULHV�UHJDUGLQJ�FRPSOLDQFH�ZLWK�HTXDO�HPSOR\PHQW�REOLJDWLRQV��

� � � � ,W� VKDOO� EH� WKH� UHVSRQVLELOLW\�RI�3URGXFHU� WR�SURYLGH�VXFK� IRUPV�ZKLFK�PXVW�EH�
SURSHUO\�FRPSOHWHG�DQG�HPDLOHG�WR�FRPPHUFLDOVUHSRUWLQJ#VDJDIWUD�RUJ�RU�PDLOHG�
WR�WKH�QHDUHVW�8QLRQ�RIILFH�RQ�WKH��VW�DQG���WK�RI�HDFK�PRQWK���,W�VKDOO�EH�3URGXFHU¶V�
UHVSRQVLELOLW\� WR� H[DPLQH� DOO� $XGLWLRQ� 5HSRUW� )RUPV� EHIRUH� PDLOLQJ� VHQGLQJ��
LQDVPXFK� DV� DOO� RYHUWLPH� DQG� FDOO�EDFN� GDWD� VKDOO� EH� SUHVXPHG� FRUUHFW� XQOHVV�
3URGXFHU�QRWHV�RWKHUZLVH��

� � � � ,Q�WKH�HYHQW�RI�FRQVLVWHQW�DQG�UHSHDWHG�IDLOXUH�WR�FRPSO\�ZLWK�WKH�IRUHJRLQJ��DIWHU�
ZULWWHQ�QRWLFH�IURP�WKH�8QLRQ��OLTXLGDWHG�GDPDJHV�LQ�WKH�DPRXQW�RI������VKDOO�EH�

�����������������������������������������������������������
ϯ�6HFWLRQ���RI�([KLELWV�$���DQG�$���VKDOO�DOVR�EH�DPHQGHG�DV�IROORZV��

����121�',6&/2685(�&21),'(17,$/,7<�

µ&RQILGHQWLDO� ,QIRUPDWLRQ¶� PHDQV� WUDGH� VHFUHWV�� FRQILGHQWLDO� GDWD�� DQG� RWKHU� QRQ�SXEOLF� FRQILGHQWLDO� SURSULHWDU\� LQIRUPDWLRQ�
�ZKHWKHU�RU�QRW�ODEHOHG�DV�FRQILGHQWLDO��LQFOXGLQJ�DQ\�DQG�DOO�ILQDQFLDO�WHUPV�RI��DQG�SURGXFWV�LQYROYHG�LQ�WKH�SURGXFWLRQ�DQG�DQ\�
DQG�DOO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�FUHDWLYH�HOHPHQWV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VFULSWV�DQG�VWRU\ERDUGV��ZKHWKHU�FRPPXQLFDWHG�
RUDOO\��LQ�ZULWWHQ�IRUP��RU�HOHFWURQLFDOO\��&RQILGHQWLDO�LQIRUPDWLRQ�GRHV�QRW�LQFOXGH�LQIRUPDWLRQ�WKDW�ZDV�ODZIXOO\�LQ�3HUIRUPHU¶V�
SRVVHVVLRQ�SULRU�WR�EHLQJ�GLVFORVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�HPSOR\PHQW�RI�3HUIRUPHU��LV�QRZ��RU�KHUHDIWHU�EHFRPHV�JHQHUDOO\�NQRZQ�
WR�WKH�SXEOLF��RU�WKDW�3HUIRUPHU�ULJKWIXOO\�REWDLQHG�ZLWKRXW�UHVWULFWLRQ�IURP�D�WKLUG�SDUW\��3HUIRUPHU�DFNQRZOHGJHV�WKDW�3HUIRUPHU�
KDV�DQG�ZLOO�EHFRPH�DZDUH�RI�FHUWDLQ�&RQILGHQWLDO�,QIRUPDWLRQ��8QOHVV�RWKHUZLVH�UHTXLUHG�E\�ODZ��3HUIRUPHU�DJUHHV�WKDW��ZLWKRXW�
3URGXFHU¶V�SULRU�ZULWWHQ�DSSURYDO��3HUIRUPHU�VKDOO�KROG�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�WKH�VWULFWHVW�FRQILGHQFH�DQG�WKDW�3HUIRUPHU�
ZLOO�QRW�GLVFORVH�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�WR�DQ\RQH��RWKHU�WKDQ�3HUIRUPHU¶V�UHSUHVHQWDWLYHV�LQ�WKH�FRXUVH�RI�WKHLU�GXWLHV�WR�
3HUIRUPHU��ZKLFK�UHSUHVHQWDWLYHV�VKDOO�EH�ERXQG�E\�WKH�VDPH�UHVWULFWLRQV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��RU�XWLOL]H�VXFK�&RQILGHQWLDO�
,QIRUPDWLRQ�IRU�3HUIRUPHU¶V�EHQHILW�RU�IRU�WKH�EHQHILW�RI�D�WKLUG�SDUW\��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QRWKLQJ�KHUHLQ�VKDOO�SURKLELW�
3HUIRUPHU� IURP� GLVFORVLQJ�&RQILGHQWLDO� ,QIRUPDWLRQ� FRQFHUQLQJ�3HUIRUPHU¶V� ZDJHV�� KRXUV�� DQG� RWKHU� WHUPV� DQG� FRQGLWLRQV� RI�
HPSOR\PHQW�DV�WKDW�WHUP�LV�GHILQHG�XQGHU�6HFWLRQ���RI�WKH�1DWLRQDO�/DERU�5HODWLRQV�$FW��)RU�FODULW\��H[FHSW�DV�VHW�IRUWK�DERYH��
3URGXFHU�PD\�QRW�GHPDQG�RU�UHTXHVW�WKDW�3HUIRUPHU�H[HFXWH�DQ\�QRQGLVFORVXUH�DJUHHPHQW�WKDW�KDV�QRW�EHHQ�DSSURYHG�LQ�DGYDQFH�
DQG�LQ�ZULWLQJ�E\�WKH�8QLRQ��

ϰ�7KH�1RQ�'LVFORVXUH�&RQILGHQWLDOLW\�ODQJXDJH�DV�PRGLILHG�LQ�([KLELWV�$���DQG�$���VKDOO�EH�DGGHG�WR�([KLELW�(�±�
&RPPHUFLDO�$XGLWLRQ�5HSRUW��
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���
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SD\DEOH�WR�WKH�8QLRQ���)DLOXUH�WR�PDLO�VHQG�$XGLWLRQ�5HSRUW�)RUPV�RQ�DQ\�GXH�GDWH�
LV�D�EUHDFK��

� � � �E��,I��DW�HLWKHU�D��VW�RU�D��QG�DXGLWLRQ��WKH�SULQFLSDO�SHUIRUPHU�LV�UHTXLUHG�WR�UHPDLQ�IRU�
PRUH�WKDQ���KRXU�IURP�WKH�WLPH�RI�FDOO�RU�DUULYDO��ZKLFKHYHU�LV�ODWHU��KH�VKH�WKH\�
VKDOO�EH�FRPSHQVDWHG�IRU�DOO�WLPH�RQ�VDLG�FDOO�LQ�H[FHVV�RI���KRXU��DW�VWUDLJKW�WLPH��
LQ�ò�KRXU�XQLWV�� DW� WKH� UDWH�RI���������SHU�XQLW�� �7KH�SD\PHQWV� VHW� IRUWK� LQ� WKLV�
VXESDUDJUDSK��E��VKDOO�QRW�DSSO\�WR�VHOI�WDSH�DXGLWLRQV��

� � � �F��$��UG�DXGLWLRQ�VKDOO�EH�QRW�OHVV�WKDQ���KRXUV��IRU�ZKLFK�WKH�SULQFLSDO�SHUIRUPHU�VKDOO�
EH�SDLG�D�PLQLPXP�IHH�RI������������)RU�DOO�WLPH�LQ�H[FHVV�RI���KRXUV��WKH�SULQFLSDO�
SHUIRUPHU�VKDOO�EH�SDLG�DW�VWUDLJKW�WLPH�LQ�ò�KRXU�XQLWV��DW�WKH�UDWH�RI���������SHU�
XQLW���

�G��$��WK�DQG�DOO�VXEVHTXHQW�DXGLWLRQV�VKDOO�HDFK�EH�IRU�QRW�OHVV�WKDQ���KRXUV�DQG�WKH�
SULQFLSDO� SHUIRUPHU� VKDOO� EH� SDLG� D� PLQLPXP� IHH� RI� ��������� IRU� HDFK� VXFK�
DXGLWLRQ���)RU�DOO�WLPH�LQ�H[FHVV�RI���KRXUV��WKH�SULQFLSDO�SHUIRUPHU�VKDOO�EH�SDLG�DW�
VWUDLJKW�WLPH�LQ�ò�KRXU�XQLWV��DW�WKH�UDWH�RI���������SHU�XQLW��

�H��7KLUG�DQG�DOO�VXEVHTXHQW�DXGLWLRQV�PD\�QRW�EH�VHOI�WDSHG���7KH�SD\PHQWV�VHW�IRUWK�
LQ�VXESDUDJUDSKV��F��DQG��G��DERYH�VKDOO�QRW�DSSO\�LI�3URGXFHU�FDOOV�D�SHUIRUPHU�
EDFN�IRU�D��UG�RU��WK�DXGLWLRQ��SURYLGHG�WKDW������3URGXFHU�OLPLWV�WKH�DXGLWLRQ�WR���
SHUIRUPHUV�RU�IHZHU�SHU�UROH������QRQH�RI�WKH�SHUIRUPHUV�EURXJKW�EDFN�WR�DXGLWLRQ�
IRU�D�UROH�DUH�RQ�WKHLU��VW�DXGLWLRQ��DQG�����WKH��UG�DQG��WK�DXGLWLRQV�DUH�OLPLWHG�WR���
KRXUV���)RU�DXGLWLRQV�EH\RQG�WKH��WK�DXGLWLRQ��VXESDUDJUDSK��G��VKDOO�DSSO\�ZLWKRXW�
PRGLILFDWLRQ��

� � � �I�� 3HQVLRQ�DQG�+HDOWK�FRQWULEXWLRQV�VKDOO�EH�SDLG�RQ�DOO�FRPSHQVDWLRQ�SD\DEOH�WR�WKH�
SULQFLSDO�SHUIRUPHU�KHUHXQGHU�IRU�DOO�DXGLWLRQ�FDOOV��

�J��)RU�LQ�SHUVRQ�DXGLWLRQV��LI�DQ\�RQ�FDPHUD�DXGLWLRQ�LV�YLGHRWDSHG��ILOPHG�RU�YLHZHG�
RYHU�FORVHG�FLUFXLW�WHOHYLVLRQ��DQG�WKH�SULQFLSDO�SHUIRUPHU�LV�JLYHQ�OLQHV�WR�VSHDN��
KH�VKH�WKH\�VKDOO�EH�SURYLGHG�ZLWK�OHJLEOH�FXH�FDUGV�RU�D�PHFKDQLFDO�SURPSWLQJ�
GHYLFH���)RU�YLUWXDO�DXGLWLRQV��SHUIRUPHUV�VKDOO�UHFHLYH�UHOHYDQW�DXGLWLRQ�FRS\��H�J���
VFULSW��LQ�D�IRUPDW�WKDW�FDQ�EH�XVHG�ZLWK�VFUHHQ�UHDGLQJ�VRIWZDUH�DW�OHDVW����KRXUV�
SULRU�WR�WKH�DXGLWLRQ�RU�DW�WKH�WLPH�RI�DXGLWLRQ�QRWLFH��ZKLFKHYHU�LV�ODWHU��

�K��,I�D�SULQFLSDO�SHUIRUPHU�LV�UHTXLUHG�WR�PHPRUL]H�OLQHV�IRU�DQ�DXGLWLRQ�ZKLFK�KH�VKH�
KDV�EHHQ�JLYHQ�WR�OHDUQ�RXWVLGH�WKH�VWXGLR��KH�VKH�UDWKHU�WKDQ�XVLQJ�FXH�FDUGV�RU�
RWKHU�SURPSWLQJ�GHYLFHV��WKH\�VKDOO�EH�FRPSHQVDWHG�DW�ò�RI�WKH�VHVVLRQ�IHH����

�����������������������������������������������������������
��6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
ϲ�6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
ϳ�6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
ϴ�6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
ϵ�6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
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�L�� &UHDWLYH�6HVVLRQ�&DOOV�'XULQJ�$XGLWLRQV�� �

� ,I�WKH�DXGLWLRQ�FRQVWLWXWHV�D�FUHDWLYH�VHVVLRQ�FDOO�� WKH�SHUIRUPHU�VKDOO�EH�DGYLVHG�
SULRU�WR�WKH�DXGLWLRQ�DQG�SDLG�SXUVXDQW�WR�6HFWLRQ�,����D���KHUHLQ��

� � � � 'HILQLWLRQ��³&UHDWLYH�6HVVLRQ�&DOO�´�$Q\�UHTXHVW�RI�D�SULQFLSDO�SHUIRUPHU�WR�GHYLVH�
GLDORJXH�VKDOO�EH�GHHPHG�DQ�DG�OLE�RU�FUHDWLYH�VHVVLRQ�FDOO���:KHUH�QR�GLDORJXH�LV�
LQYROYHG�� WKH� VHVVLRQ� VKDOO� EH� GHHPHG� DQ� DG� OLE� RU� FUHDWLYH� VHVVLRQ� FDOO� ZKHQ�
SULQFLSDO� SHUIRUPHU� LV� UHTXHVWHG� WR� GHYLVH� DFWLRQ� QRW� SURYLGHG� E\� WKH� VFULSW��
VWRU\ERDUG�RU�E\�VSHFLILF�GLUHFWLRQ��

� � � �M�� ,I� WKHUH� KDV� EHHQ� QR� DJUHHG� VDODU\� EHIRUH� WKH� DXGLWLRQV� DQG� LI� WKH� SULQFLSDO�
SHUIRUPHU�DQG�3URGXFHU�FDQQRW�DJUHH��WKH�VDODU\�UDWH�DW�ZKLFK�KH�VKH�WKH\�VKDOO�EH�
FRPSHQVDWHG�IRU�VXFK�H[FHVV�WLPH�VKDOO�EH�GHWHUPLQHG�E\�DUELWUDWLRQ��

�N��,I� WKH�SULQFLSDO�SHUIRUPHU�UHDGV�RU�VSHDNV� OLQHV�ZKLFK�KH�VKH�KDV� WKH\�KDYH�QRW�
EHHQ�JLYHQ�WR�OHDUQ�RXWVLGH�WKH�VWXGLR��ZLWKRXW�SKRWRJUDSK\�RU�VRXQG�UHFRUGLQJ��
WKH�VDPH�VKDOO�FRQVWLWXWH�DQ�³DXGLWLRQ´��

�O�� 0DVV�DXGLWLRQV� VKDOO�EH�SURKLELWHG�� ,Q�DGGLWLRQ�� DXGLWLRQV� VKDOO�EH�FRQGXFWHG� LQ�
SULYDWH��

�P��,I�DQ�DXGLWLRQ�LV�YLGHRWDSHG��LW�LV�DJUHHG�WKDW�VXFK�YLGHRWDSHG�DXGLWLRQ�VKDOO�EH�XVHG�
RQO\� WR� GHWHUPLQH� WKH� VXLWDELOLW\� RI� WKH� SULQFLSDO� SHUIRUPHU� IRU� D� VSHFLILF�
FRPPHUFLDO��

�Q��$�UHFRUGHG�DXGLWLRQ�XVHG�DV�D�VFUDWFK�WUDFN�VKDOO�EH�SDLG�DW�WKH�GHPR�IHH��

�R��:KHQ�D�SULQFLSDO�SHUIRUPHU�LV�JLYHQ�DQ�DXGLWLRQ�FDOO��KH�VKH�WKH\�VKDOO�EH�JLYHQ�
FRPSOHWH� LQIRUPDWLRQ� DV� WR� WKH� DQWLFLSDWHG� XVH�RI� WKH� FRPPHUFLDO�� DQ\�ZDLYHUV�
XQGHU�ZKLFK�WKH�FRPPHUFLDO�LV�EHLQJ�SURGXFHG��LI�H[FOXVLYLW\�LV�EHLQJ�KHOG�DQG�WKH�
FRQIOLFW� DUHD�V��� QDWXUH� RI� WKH� UROH� RU� UROHV� WR� EH� FDVW� DQG� WKH� QDWXUH� RI� WKH�
SHUIRUPDQFH�GHVLUHG�DQG�VKDOO�DOVR�EH�DGYLVHG�RI�LI�DQ\�RI�WKH�IROORZLQJ�PD\�RFFXU�
GXULQJ� WKH� FRXUVH�RI� WKH�SHUIRUPHU¶V� HPSOR\PHQW�� XQXVXDO�ZRUNLQJ�FRQGLWLRQV��
ZRUN� LQYROYLQJ�DQLPDOV�� VWXQWV�� KD]DUGRXV�ZRUN� RU� FRQGLWLRQV� �VXFK�DV�GDQFHUV�
SHUIRUPLQJ� NQHH� ZRUN��� LPSURYLVDWLRQV�� GHSLFWLRQ� RI� SHUIRUPHU� HQJDJLQJ� LQ�
LQWLPDWH�DFWV��SDUWLDO�QXGLW\��H�J���VKLUWOHVV�RU�SDQWOHVV��RQO\�ZHDULQJ�D�EDWKLQJ�VXLW�
RU�XQGHUZHDU��VKHHU�RU�WUDQVSDUHQW�FORWKLQJ��DQG�RU�UHTXLUHG�QXGLW\���$�PHPEHU�RI�
SURGXFWLRQ�VKDOO�EH�PDGH�DYDLODEOH�SULRU�WR�WKH�ILUVW�VKRRW�GD\�WR�DQVZHU�TXHVWLRQV�
DERXW�WKH�QDWXUH�RI�DQ\�LQWLPDWH�DFWV��SDUWLDO�QXGLW\�DQG�RU�QXGLW\�UHTXLUHG�RI�WKH�
SHUIRUPHU�� � 3URGXFHU¶V� IDLOXUH� WR� FRPSO\� ZLWK� WKH� IRUHJRLQJ� ZLWK� UHVSHFW� WR�
LQWLPDWH�DFWV��SDUWLDO�QXGLW\�DQG�RU�QXGLW\�VKDOO�HQWLWOH�WKH�SHUIRUPHU�WR�UHIXVH�WR�
ZRUN�DQG�WR�EH�SDLG�D�IXOO�GD\
V�SD\���,Q�WKH�HYHQW�WKDW�GDQFHUV�ZLOO�EH�UHTXLUHG�WR�
SHUIRUP�RQ�D�QRQ�VWDQGDUG�VXUIDFH��QRWLILFDWLRQ�RI�VXFK�VKDOO�EH�JLYHQ�DW�WKH�WLPH�
RI�DXGLWLRQ�DQG�HQJDJHPHQW��
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� � � �S��,Q�FRQQHFWLRQ�ZLWK�DQ�DXGLWLRQ��SHUIRUPHUV�VKDOO�QRW�EH�UHTXHVWHG�WR�G\H�WKHLU�KDLU��
EUDLG�RU�XQEUDLG�WKHLU�KDLU�RU��IRU�YLUWXDO�DXGLWLRQV��HQJDJH�LQ�PXOWLSOH�KDLU�DQG�RU�
PDNHXS�VW\OLQJ�FKDQJHV�IRU�WKH�VDPH�DXGLWLRQ���

�T��3URGXFHU�PD\�QRW�UHTXLUH�D�SULQFLSDO�SHUIRUPHU�WR�ZHDU�VSHFLILF�ZDUGUREH�WR�DQ�
DXGLWLRQ�QRU�UHTXLUH�PXOWLSOH�VW\OH�FKDQJHV�GXULQJ�WKH�DXGLWLRQ���3URGXFHU�PD\�QRW�
UHTXHVW�D�SHUIRUPHU�WR�DXGLWLRQ�QXGH��LQFOXGLQJ�SDVWLHV�DQG�JHQLWDO�VRFNV���EXW�PD\�
UHTXHVW� SDUWLDO� QXGLW\�ZLWK� DGYDQFH�QRWLFH�� �+RZHYHU�� 3URGXFHU�PD\�SURYLGH� D�
SULQFLSDO�SHUIRUPHU�ZLWK�LQIRUPDWLRQ�FRQFHUQLQJ�UHJDUGLQJ�WKH�ZDUGUREH�WKDW�ZLOO�
DSSO\�LI�VXFK�SHUIRUPHU�LV�HPSOR\HG�IRU�WKH�FRPPHUFLDO�� WKH�VRFLDO�VFDOH�RI� WKH�
UROH�WR�EH�FDVW��WKH�DFWLYLW\�LQYROYHG�RU�RWKHU�LQIRUPDWLRQ�ZKLFK�PLJKW�DIIHFW�WKH�
SULQFLSDO�SHUIRUPHU¶V�FKRLFH�RI�DWWLUH�IRU�WKH�DXGLWLRQ����

� � � �U�� 3ULQFLSDO� SHUIRUPHUV� VKDOO� EH� SURYLGHG� ZLWK� VFULSWV� RU� VWRU\ERDUGV� DW� WLPH� RI�
DXGLWLRQ�VLJQ�LQ��$Q�DPSOH�VXSSO\�RI�VFULSWV�RU�VWRU\ERDUGV�VKDOO�EH�DYDLODEOH�DW�
DXGLWLRQV��,Q�WKH�HYHQW�WKHUH�DUH�SUREOHPV�ZLWK�UHVSHFW�WR�WKH�FRQILGHQWLDOLW\�RI�WKH�
PDWHULDO��FXH�FDUGV�PD\�EH�XVHG���$OO�FUHDWLYH�PDWHULDOV�DQG�LQIRUPDWLRQ�UHJDUGLQJ�
WKH�SURGXFWLRQ�SURYLGHG�WR�WKH�SHUIRUPHU�LQ�FRQQHFWLRQ�ZLWK�WKH�DXGLWLRQ�VKDOO�EH�
VXEMHFW�WR�WKH�FRQILGHQWLDOLW\�SURYLVLRQV�VHW�IRUWK�RQ�WKH�$���RU�$����DV�DSSOLFDEOH��
DQG�SHUIRUPHU�VKDOO�EH�ERXQG�E\�VXFK�SURYLVLRQV�XSRQ�UHFHLSW�RI�DQ\�VXFK�PDWHULDO�
RU�LQIRUPDWLRQ�LQ�FRQQHFWLRQ�ZLWK�DQ�DXGLWLRQ��HYHQ�LI�WKH�SHUIRUPHU�HOHFWV�QRW�WR�
DXGLWLRQ��

�V�� $GHTXDWH�VHDWLQJ�VKDOO�EH�SURYLGHG�DW�DOO�LQ�SHUVRQ�DXGLWLRQV��

�W���,I� GXULQJ� DQ� LQ�SHUVRQ� DXGLWLRQ� SHUIRUPHUV� DUH� UHTXLUHG� WR� SHUIRUP� D� VWXQW��
3URGXFHU�ZLOO�HQVXUH�WKDW�D�VWXQW�FRRUGLQDWRU�LV�SUHVHQW���,I�D�SHUIRUPHU�LV�DVNHG�E\�
3URGXFHU� WR�� DQG�SHUIRUPHU�GRHV�� SHUIRUP�D� VWXQW�GXULQJ� DQ� LQ�SHUVRQ�DXGLWLRQ��
VXFK� VWXQW� DXGLWLRQ� VHUYLFHV� E\� SHUIRUPHU� VKDOO� QRW� EH� FLWDEOH� LQ� GHWHUPLQLQJ�
ZKHWKHU� WKH� SHUIRUPHU� KDV� SHUIRUPHG� D� VWXQW� GXULQJ� WKH� SURGXFWLRQ�� � 6XFK�
GHWHUPLQDWLRQ� VKDOO� EH� EDVHG� VROHO\� RQ� WKH� VHUYLFHV� SHUIRUPHU� SURYLGHV� IRU� WKH�
DFWXDO�FRPPHUFLDO�SURGXFWLRQ���'XULQJ�D�YLUWXDO�DXGLWLRQ��SHUIRUPHUV�VKDOO�QRW�EH�
UHTXHVWHG�WR�SHUIRUP�D�VWXQW�RU�WR�SHUIRUP�D�GDQJHURXV�DFWLYLW\��VXFK�DV�GULYLQJ��
ULGLQJ�D�ELF\FOH��VNDWHERDUGLQJ��UROOHU�VNDWLQJ��LQWHUDFWLQJ�ZLWK�ILUH��EDODQFLQJ�RQ�
DQ�HOHYDWHG�VXUIDFH�WKDW�LV�RYHU����LQFKHV�KLJK��RU�XVLQJ�SRZHU�WRROV���7KH�IRUHJRLQJ�
VKDOO�QRW�SUHYHQW�3URGXFHU�IURP�UHTXHVWLQJ�WKDW�D�SHUIRUPHU�PLPH�RU�UHSOLFDWH�DQ\�
RI�WKH�IRUHJRLQJ�DFWLYLWLHV�LQ�D�VDIH�PDQQHU�RU�IURP�UHTXHVWLQJ�WKDW�D�SURIHVVLRQDO�
RU�H[SHUW�GHPRQVWUDWH�D�VNLOO�IRU�ZKLFK�WKH\�DUH�WUDLQHG��SURYLGHG�WKDW�WKH�3URGXFHU�
LV�FOHDU�WKDW�WKH\�DUH�VHHNLQJ�VXFK�D�SURIHVVLRQDO�H[SHUW��H�J���D�3URGXFHU�VHHNLQJ�D�
SURIHVVLRQDO�FKHI�PD\�DVN�IRU�D�VHOI�WDSHG�DXGLWLRQ�GHPRQVWUDWLQJ�NQLIH�VNLOOV��D�
3URGXFHU� VHHNLQJ� D� SURIHVVLRQDO� FDUSHQWHU� PD\� DVN� IRU� D� VHOI�WDSHG� DXGLWLRQ�
GHPRQVWUDWLQJ�WKH�XVH�RI�SRZHU�WRROV��HWF��

�X�� 3URGXFHU� VKDOO� HQVXUH� WKDW� QR� DXGLWLRQV�� ILWWLQJV� RU� PHHWLQJV� DUH� FRQGXFWHG� LQ�
SULYDWH�KRWHO�URRPV�RU�UHVLGHQFHV�ZKHUH�WKH�SHUIRUPHU�LV�DORQH�ZLWK�UHSUHVHQWDWLYHV�
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RI� SURGXFWLRQ�� � ,I� WKHUH� LV� QR� UHDVRQDEOH� DOWHUQDWLYH� IRUXP� IRU� VXFK� D�PHHWLQJ��
SHUIRUPHUV�VKDOO�EH�HQWLWOHG�WR�DWWHQG�WKH�PHHWLQJ�ZLWK�D�VHFRQG�LQGLYLGXDO�RI�WKHLU�
FKRRVLQJ�ZKR�VKDOO�EH�DOORZHG�WR�PDLQWDLQ�SK\VLFDO�DFFHVV�WR�WKH�SHUIRUPHU�DW�DOO�
WLPHV� GXULQJ� WKH�PHHWLQJ� ±� VHH� 6HFWLRQ� ���� 3ROLF\� RI� 1RQ�'LVFULPLQDWLRQ� DQG�
$IILUPDWLYH�$FWLRQ�'LYHUVLW\��

�Y��$OO�SHUIRUPHUV�VKDOO�EH�SURYLGHG�D�FDOO�VKHHW�WKDW�LQFOXGHV�6$*�$)75$¶V�6$)(5�
6(7� +RWOLQH� 1XPEHU� ������ 6$)(5� 6(7�������������� DQG� 6$*�$)75$¶V�
6$)(�3/$&(�UHSRUWLQJ�WRRO�IRU�VH[XDO�KDUDVVPHQW��ZZZ�VDJDIWUDVDIHSODFH�RUJ��

�Z��,Q�DGGLWLRQ�WR�DQ\�VSHFLILF�UHIHUHQFHV�DERYH��WKH�IROORZLQJ�VKDOO�DSSO\�WR�YLUWXDO�
DXGLWLRQV��

�L���)RU�YLUWXDO� DXGLWLRQV�� WKH�3URGXFHU�RU�FDVWLQJ�GLUHFWRU�VKDOO� SURYLGH�D�YLUWXDO�
³ZDLWLQJ�URRP´�RU�RWKHU�DUUDQJHPHQW�WKDW�DOORZV�SHUIRUPHUV�WR�EH�QRWLILHG�RI�
DQ\�GHOD\V���)RU�H[DPSOH��XVLQJ�WKH�FKDW�IXQFWLRQ�RI�D�YLUWXDO�PHHWLQJ�SODWIRUP�
WR�FRPPXQLFDWH�ZLWK�SHUIRUPHUV��

��LL��3HUIRUPHUV�VKDOO�QRW�EH�UHTXHVWHG�WR�WUDYHO�WR�GLIIHUHQW� ORFDWLRQV�DV�SDUW�RI�D�
YLUWXDO�DXGLWLRQ��SURYLGHG�WKDW��UHTXHVWV�WR�PRYH�WR�GLIIHUHQW�URRPV�DUHDV�LQ�RU�
RXWVLGH�RI�D�SHUIRUPHUV¶�KRPH�DUH�SHUPLWWHG���3HUIRUPHUV�VKDOO�QRW�EH�UHTXLUHG�
WR� SURYLGH� DQ\� ORFDWLRQ� RWKHU� WKDQ� D� ZHOO�OLW� EDFNJURXQG�� � 3URGXFHU� PD\��
KRZHYHU��SURYLGH�FRQWH[W�UHJDUGLQJ�WKH�QDWXUH�RI�WKH�FRPPHUFLDO���$GGLWLRQDOO\��
3URGXFHU�VKDOO�QRW�UHTXLUH�DQ\�DQJOH�FKDQJHV�ZLWKLQ�D�VLQJOH�WDNH��

�LLL��3HUIRUPHUV�PD\�QRW�EH�UHTXLUHG�WR�SRVVHVV�RU�REWDLQ�HTXLSPHQW�LQFOXGLQJ�SURSV�
RU�SDLG�VHUYLFHV�LQ�RUGHU�WR�DXGLWLRQ��

��� &UHDWLYH�6HVVLRQ�&DOOV��

7KH�VHVVLRQ�VKDOO�EH�GHHPHG�D�FUHDWLYH�VHVVLRQ�FDOO�ZKHQ�SULQFLSDO�SHUIRUPHU�LV�UHTXLUHG�WR�
GHYLVH� DFWLRQ� RU� SURYLGH� GLDORJXH� QRW� VXJJHVWHG� E\� D� VFULSW�� VWRU\ERDUG� RU� E\� VSHFLILF�
GLUHFWLRQ���7KH�SULQFLSDO�SHUIRUPHU�VKDOO�EH�SDLG�IRU�VXFK�VHUYLFHV�DV�IROORZV��

� � � �D��:KHUH�WKH�SULQFLSDO�SHUIRUPHU�LV�QRW�UHTXLUHG�RQ�VXFK�FDOO�WR�SHUIRUP�VHUYLFHV�LQ�
WKH�SURGXFWLRQ�RI�FRPPHUFLDO�RU�FRPPHUFLDOV��WKH�SULQFLSDO�SHUIRUPHU�VKDOO�EH�SDLG�
D�PLQLPXP�IHH�RI�����������ZKLFK�VKDOO�EH�GHHPHG�FRPSHQVDWLRQ�IRU���KRXU���)RU�
DOO�WLPH�VSHQW�LQ�H[FHVV�RI���KRXU��WKH�SULQFLSDO�SHUIRUPHU�VKDOO�EH�SDLG�LQ�ò�KRXU�
XQLWV��DW�WKH�UDWH�RI�����������SHU�XQLW��

� � � �E��:KHUH�WKH�SULQFLSDO�SHUIRUPHU�LV�UHTXLUHG�RQ�VXFK�FDOO�WR�SHUIRUP�VHUYLFHV�LQ�WKH�
SURGXFWLRQ�RI�D�FRPPHUFLDO�RU�FRPPHUFLDOV��KH�VKH�WKH\�VKDOO�EH�SDLG��LQ�DGGLWLRQ�
WR� KLV�KHU� WKHLU� VHVVLRQ� IHH�� DQ� DGGLWLRQDO� ���� RI� VXFK� VHVVLRQ� IHH� IRU� HDFK�

�����������������������������������������������������������
ϭϬ�6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
ϭϭ�6XEMHFW�WR�$SULO���DQG�-XQH���ZDJH�LQFUHDVHV��
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FRPPHUFLDO�LQ�FRQQHFWLRQ�ZLWK�ZKLFK�KH�VKH�WKH\�UHQGHUV�VXFK�FUHDWLYH�VHUYLFHV�
DQG�VXFK�DGGLWLRQDO�IHH�RU�IHHV�PD\�QRW�EH�FUHGLWHG��

�F��8VHU�JHQHUDWHG�FURZGVRXUFHG�FRPPHUFLDO�FRQWHVW�HQWULHV�VROLFLWHG��DFFHSWHG�DQG�
GLVSOD\HG�E\�3URGXFHU�GXULQJ�WKH�FRQWHVW�SHULRG�YLD� ,QWHUQHW�DQG�RU�1HZ�0HGLD�
XQGHU�6HFWLRQV����%���RU����%���GLJLWDO�SODWIRUPV�VKDOO�QRW�WULJJHU�DQ\�DSSOLFDWLRQ�
RI�WKLV�&RQWUDFW�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��&UHDWLYH�6HVVLRQ�&DOO�IHHV��

127(��&UHDWLYH�6HVVLRQ�&DOO�SD\PHQWV�DW�DXGLWLRQ�DUH�FDOFXODWHG�DW�����RI�WKH�VHVVLRQ�IHH��
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� $$�� (PSOR\PHQW�RI�0LQRUV�
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� � ��� $XGLWLRQV�DQG�)LWWLQJV�

� � � &DOOV�IRU�DXGLWLRQV�DQG�ILWWLQJV�IRU�FKLOGUHQ�RI�VFKRRO�DJH�VKDOO�EH�DIWHU�VFKRRO�KRXUV��
SURYLGHG� VXFK� FDOOV� DUH� FRPSOHWHG� SULRU� WR� ����� 3�0�� � 7ZR� DGXOWV� DVVRFLDWHG�ZLWK�
FDVWLQJ�PXVW�EH�SUHVHQW�DW�DQG�GXULQJ�DQ\�VXFK�FDOO�LQYROYLQJ�D�PLQRU���3URGXFHU�VKDOO�
FRQGXFW�LQWHUYLHZV�LQ�D�PDQQHU�ZKLFK�SURWHFWV�WKH�KHDOWK��ZHOO�EHLQJ�DQG�GLJQLW\�RI�
WKH� PLQRU�� � 3DUHQWV�JXDUGLDQV� PXVW� EH� DOORZHG� ZLWKLQ� VLJKW� DQG� VRXQG� GXULQJ� WKH�
DXGLWLRQ���9LUWXDO�YLHZLQJ�PD\�EH�XVHG�LI�DYDLODEOH��

�$�MRLQW�VWXG\�FRPPLWWHH�RI�UHSUHVHQWDWLYHV�IURP�WKH�-3&��6$*�$)75$�DQG�FDVWLQJ�
SHUVRQV��DV�DSSURSULDWH��ZLOO�EH�IRUPHG�GXULQJ� WKH�WHUP�RI� WKLV�&RQWUDFW� WR�GHYHORS�
DSSURSULDWH� JXLGHOLQHV� FRQFHUQLQJ� VDIH� SDUNLQJ� IDFLOLWLHV� IRU� DXGLWLRQV� DQG� ILWWLQJV��
H[FHSW�WKRVH�ZKLFK�WDNH�SODFH�LQ�1HZ�<RUN�&LW\��




�

� � ����(GXFDWLRQ�

� � � :KHQ� 3URGXFHU� HPSOR\V� PLQRUV� RI� VFKRRO� DJH� ZKR� DUH� FXUUHQWO\� HQUROOHG� LQ� DQ�
HOHPHQWDU\�RU�VHFRQGDU\�VFKRRO�IRU�D�ERRNLQJ�RI���RU�PRUH�GD\V�RQ�ZKLFK�VFKRRO�LV�
RWKHUZLVH�LQ�VHVVLRQ�IRU�WKH�PLQRU��3URGXFHU�VKDOO�SURYLGH���KRXUV�RI�HGXFDWLRQ�RQ�HDFK�
VXFK� VFKRRO� GD\� DV� SDUW� RI� WKH� UHJXODU� ZRUNLQJ� GD\�� � 3URGXFHU� VKDOO� SURYLGH� D�
WHDFKHU�WXWRU�ZKR�KDV�FXUUHQW�WHDFKLQJ�FUHGHQWLDOV�LQ�HLWKHU�WKH�VWDWH�RI�HPSOR\PHQW�RU�
WKH�FKLOG¶V�KRPH�VWDWH��DQG�ZKR�LV�TXDOLILHG�WR�WHDFK�WKH�VXEMHFWV�ZKLFK�FRPSULVH�WKH�
FKLOG¶V� FXUULFXOXP�� � $� FRS\� RI� WKH� WHDFKHU¶V�WXWRU¶V�ZHOIDUH� ZRUNHU¶V� FXUUHQW�
FUHGHQWLDOV�DQG�LGHQWLILFDWLRQ�VKDOO�EH�SURYLGHG�WR�WKH�SDUHQW�JXDUGLDQ�E\�WKH�3URGXFHU�
IRU� LQVSHFWLRQ� QR� ODWHU� WKDQ� WZHQW\�IRXU� ����� KRXUV� SULRU� WR� WKH�PLQRU� SHUIRUPHU¶V�
LQLWLDO� FDOO�� � :KHQHYHU� SRVVLEOH�� 3URGXFHU� VKDOO� SURYLGH� LQWHUQHW� DFFHVV� IRU� PLQRU�
SHUIRUPHUV�IRU�VFKRROZRUN��
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..�� �'HDI�DQG�+DUG�RI�+HDULQJ�DQG�9LVXDOO\�,PSDLUHG�3ULQFLSDO�3HUIRUPHUV�

� � ��� )RU�DQ\�UROH�LQ�ZKLFK�D�GHDI�RU�KDUG�RI�KHDULQJ�SHUIRUPHU�LV�VRXJKW�RU�FDVW��3URGXFHU�
VKDOO�SURYLGH��GXULQJ�WKH�DXGLWLRQ�DQG�WKURXJKRXW�WKH�HQJDJHPHQW��LQWHUSUHWHUV�FHUWLILHG�
DQG� TXDOLILHG� LQ� $PHULFDQ� 6LJQ� /DQJXDJH� RU� RUDO� LQWHUSUHWDWLRQ� �� � 3URGXFHU� VKDOO�
SURYLGH��XSRQ�WKH�SHUIRUPHU¶V�UHTXHVW�PDGH�WR�3URGXFHU�QR�OHVV�WKDQ�WZHQW\�IRXU������
KRXUV�LQ�DGYDQFH�RI�WKH�DXGLWLRQ�RU�DW�WLPH�RI�DXGLWLRQ�QRWLFH��ZKLFKHYHU�LV�ODWHU��WKH�
XVH�RI�FORVHG�FDSWLRQLQJ��LI�SRVVLEOH��DV�DQ�DOWHUQDWLYH�WR�DQ�LQWHUSUHWHU��

� � ��� :LWK� UHJDUG� WR� SHUIRUPHUV�ZKR� DUH� EOLQG� RU� YLVXDOO\� LPSDLUHG�� 3URGXFHU� DQG� VXFK�
SHUIRUPHUV�VKDOO�PDNH�PXWXDOO\�DFFHSWDEOH�SURYLVLRQV�WR�PDNH�WKH�VFULSW�DYDLODEOH�WR�
WKH�SHUIRUPHU�LQ�DGYDQFH�RI�DXGLWLRQV��


