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WKHLU %LGV ,QIRUPDWLRQ LV DOVR SURYLGHG RQ WKH VXEPLVVLRQ RSHQLQ
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6HFWLRQ ,QVWUXFWLRQV WR %LGGHUV

6HFWLRQ QVWUXFWLRQV WR

7KLY 6HFWLRQ VSHFLILHVY WKH SURFHGXUHY WR EH IROORZHG E\ %LGGH!
Rl WKHLU %LGYV ,QIRUPDWLRQ LV DOVR SURYLGHG RQ WKH VXEPLVVLRQ
DZDUG RI FRQWUDFW

7TDEOH Rl &ODXVHYV

$ *HQHUDO
6FRSH Rl %LG
6RXUFH Rl )XQGV
JUDXG DQG &RUUXSWLRQ
(OLJLEOH %LGGHUV
(OLJLEOH ODWHULDOV (TXLSPHQW DQG 6HUYLFHV

% &RQWHQWYV RI %LGGLQJ 'RFXPHQW
BHFWLRQV Rl %LGGLQJ 'RFXPHQW
&ODULILFDWLRQ RI %LGGLQJ 'RFXPHQW B6LWH 9LVLW 3UH %LG OHF
$PHQGPHQW RI %LGGLQJ 'RFXPHQW

& 3UHSDUDWLRQ RI %LGV
&RVW RI %LGGLQJ
/IDQJXDJH RI %LG
'REXPHQWYV &RPSULVLQJ WKH %LG
/HWWHUV RI %LG DQG 6FKHGXOHYV
$OWHUQDWLYH %LGV
%LG 3ULFHV DQG 'LVFRXQWV
&XUUHQFLHV RI %LG DQG 3D\PHQW
'RFXPHQWYV &RPSULVLQJ WKH 7HFKQLFDO 3URSRVDO
'REFXPHQWYVY (VWDEOLVKLQJ WKH 4XDOLILFDWLRQV RI WKH %LGGHU
3HULRG RI 9DOLGLW)\ Rl %LGV
%LG 6HFXULW\ %LG 6HFXULQJ '"HFODUDWLRQ
YJRUPDW DQG 6LJQLQJ RI %LG

6XEPLVVLRQ DQG 2SHQLQJ Rl %LGV
6HDOLQJ DQG ODUNLQJ Rl %LGV
'HDGOLQH IRU 6XEPLVVLRQ RI %LGV
/IDWH %LGV
"LWKGUDZDO 6XEVWLWXWLRQ DQG ORGLILFDWLRQ RI %LGV
%LG 2SHQLQJ

( (YDOXDWLRQ DQG &RPSDULVRQ RI %LGV
&RQILGHQWLDOLW\
&ODULILFDWLRQ RI %LGV

%LGGLQJ 'RFXPHQW SURFXUHPHQW RI :RUNV 6LQJOH



6HFWLRQ ,QVWUXFWLRQV WR %L

'HYLDWLRQV 5HVHUYDWLRQV DQG 2PLVVLRQV
(IDPLQDWLRQ RI 7THFKQLFDO %LGV

5HVSRQVLYHQHVV RI 7THFKQLFDO %LGV

1RQPDWHULDO 1RQFRQIRUPLWLHYV

4XDOLILFDWLRQ RI WKH %LGGHU

&RUUHFWLRQ RI $ULWKPHWLFDO (UURUV

&RQYHUVLRQ WR 6LQJOH &XUUHQF\

ODUJLQ RI 3UHIHUHQFH

(YDOXDWLRQ RI 3ULFH %LGV

&RPSDULVRQ RI %LGV

(PSORVHUYTV 5LJKW WR $FFHSW $Q\ %LG DQG WR 5HMHFW $Q\ RU $00 ¢

) $ZDUG Rl &RQWUDFW
$ZDUG &ULWHULD
1RWLILFDWLRQ RI $ZDUG
6LIJQLQJ RI &RQWUDFW
3HUIRUPDQFH 6HFXULW\

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |



6HFWLRQ ,QVWUXFWLRQV WR %LGGHUV

6HFWLROQ QVWUXFWLRQV WR

6FRSH R

6RXUFH RI

YUDXG
&RUUXSWLRQ

$ *HQHUDO

,Q FRQQHFWLRQ ZLWK WKH ,QYLWDWLRQ IRU %LGV )
6KHHW %'6 WKH (PSOR\HU DV LQGLFDWHG LQ WK
%LGGLQJ 'RFXPHQW IRU WKH SURFXUHPHQW RI :RU
6HFWLRQ (PSOR\HUYV 5HTXLUHPHQWY 7KH QDPH

QXPEHU RI FRQWUDFWV Rl WKH LQWHUQDWLRQDO FRI
SURYLGHG LQ WKH %'6

TKURXJKRXW WKLV %LGGLQJ 'REXPHQW

D WKH WHUP 3LQ ZULWLQJ" PHDQV FRPPXQLFDWHG I
PDLO HPDLO |ID[ LQFOXGLQJ LI VSHFLILHG LQ Wi
UHFHLYHG WKURXJK HOHFWURQLF SURFXUHPHQW
(PSOR\HU DQG GHOLYHUHG DJDLQVW UHFHLSW

E H[FHSW ZKHUH WKH FRQWH[W UHTXLUHV RWKHUZL
VLQJXODU DOVR LQFOXGH WKH SOXUDO DQG ZRUGYV
LOQFOXGH WKH VLQJXODU DQG

F 3GD\" PHDQV FDOHQGDU GD\

7KH %YRUURZHU RU 5HFLSLHQW KHUHLQDIWHU FDOOF
WKH %'6 KDV DSSOLHG IRU RU UHFHLYHG ILQDQFLC
3IXQGV™ IURP WKH $VLDQ 'HYHORSPHQW %DQN KHUH
WRZDUG WKH FRVW RI WKH SURMHFW QDPHG LQ WKH 9
WR DSSO\ D SRUWLRQ RI WKH IXQGV WR HOLJLEO!
FRQWUDFW V IRU ZKLFK WKLV %LGGLQJ 'RFXPHQW LV

3D\PHQWV E\ WKH $'% ZLOO EH PDGH RQO\ DW WKH U}
DQG XSRQ DSSURYDO E\ $'% LQ DFFRUGDQFH ZLW|
FRQGLWLRQV RI WKH )LQDQFLQJ $JUHHPHQW EHWZHHC
KHUHLQDIWHU FDOOHG 3)LQDQFLQJ $JUHHPHQW  DC
UHVSHFWV WR WKH WHUPV DQG FRQGLWLRQV RI WKD\
SDUW\ RWKHU WKDQ WKH %RUURZHU VKDOO GHUL)
J)LODQFLQJ $JUHHPHQW RU KDYH DQ\ FODLP WR WKH 1>

$'%TV $SQWLFRUUXSWLRQ 3ROLF\ UHTXLUHV %RUURZH!I
RI $'% ILQDQFHG DFWLYLW\ DV ZHOO DV %LGGH
&RQWUDFWRUV XQGHU $'% ILQDQFHG FRQWUDFWYV
VWDQGDUG RI HWKLFV GXULQJ WKH SURFXUHPHQW
FRQWUDFWYV ,Q SXUVXDQFH RI WKLV SROLF\ $'%

D GHILQHV IRU WKH SXUSRVHV RI WKLV SURYLVLF
EHORZ DV IROORZYV

L SFRUUXSW SUDFWLFH" PHDQV WKH RIIHULQJ
VROLFLWLQJ GLUHFWO\ RU LQGLUHFWO\ DQ\W
LPSURSHUO\ WKH DFWLRQV RI DQRWKHU SDUW\

LL 3lJUDXGXOHQW SUDFWLFH™ PHDQV DQ\ DFW R
PLVUHSUHVHQWDWLRQ WKDW NQRZLQJO\ RU U|
DWWHPSWV WR PLVOHDG D SDUW\ WR REWDLC(
EHQHILW RU WR DYRLG DQ REOLJDWLRQ

LLL SFRHUFLYH SUDFWLFH"~ PHDQV LPSDLULQ.
WKUHDWHQLQJ WR LPSDLU RU KDUP GLUHFW

%LGGLQJ 'RFXPHQW

SURFXUHPHQW RI :RUNV 6LQJOH



6HFWLRQ ,QVWUXFWLRQV WR %L

SDUW\ RU WKH SURSHUW\ RI WKH SDUW\ WR LQIOXF
DFWLRQV RI D SDUW\

LY SFROOXVLYH SUDFWLFH" PHDQV DQ DUUDQJHPHQ
PRUH SDUWLHV GHVLIJQHG WR DFKLHYH DQ LPSUF
LQFOXGLQJ LQIOXHQFLQJ LPSURSHUO\ WKH DFWL
SDUW\

Y S:REVWUXFWLYH SUDFWLFH  PHDQV D GHOLEHU
IDOVLI\LQJ DOWHULQJ RU FRQFHDOLQJ RI HYLGHC
$'% LQYHVWLJIJDWLRQ E PDNLQJ IDOVH VWDW
LQYHVWLIJDWRUV LQ RUGHU WR PDWHULDOO\ LI
LQYHVWLIJDWLRQ F IDLOLQJ WR FRPSO\ ZLWK UH
LQIRUPDWLRQ GRFXPHQWYV RU UHFRUGV LQ FRQQ
21ILFH Rl $QWLFRUUXSWLRQ DQG ,QWHJULW\ 2%, L
WKUHDWHQLQJ KDUDVVLQJ RU LQWLPLGDWLQJ DG
LW IURP GLVFORVLQJ LWV NQRZOHGJH RI PDWWHU
LQYHVWLIDWLRQ RU IURP SXUVXLQJ WKH LQYHV
PDWHULDOO\ LPSHGLQJ $' %E&V FRQWUDFWXDO UL.
DFFHVV WR LQIRUPDWLRQ DQG

YL SLOQWHJULW\ YLRODWLRQ LV DQ\ DFW ZKLFK
$QWLFRUUXSWLRQ 3ROLF\ LQFOXGLQJ L WR Y
IROORZLQJ DEXVH FRQIOLFW RI LQWHUHVW YL
VDQFWLRQV UHWDOLDWLRQ DJDLQVW ZKLVWOHEO
DQG RWKHU YLRODWLRQV RI $% V $QWLFRUUX
LQFOXGLQJ IDLOXUH WR DGKHUH WR WKH KLJKHVW

E ZLOO UHMHFW D SURSRVDO IRU DZDUG LI LW GHWHL
UHFRPPHQGHG IRU DZDUG KDV GLUHFWO\ RU WKUR
HQJDJHG LQ FRUUXSW IUDXGXOHQW FROOXVLYH FRH
SUDFWLFHVY RU RWKHU LQWHJULW\ YLRODWLRQV LQ FRPF

F ZLOO FDQFHO WKH SRUWLRQ RI WKH ILQDQFLQJ DOOF
GHWHUPLQHV DW DQ\ WLPH WKDW UHSUHVHQWDWLYHV
EHQHILFLDU\ RI $'% ILQDQFLQJ HQJDJHG LQ FRUUXS
FROOXVLYH FRHUFLYH RU REVWUXFWLYH SUDFWLFH
YLRODWLRQV GXULQJ WKH SURFXUHPHQW RU WKH H[HF
ZLWKRXW WKH %RUURZHU KDYLQJ WDNHQ WLPHO\ DQC
VDWLVIDFWRU\ WR $'% WR UHPHG\ WKH VLWXDWLRQ

G ZLOO LPSRVH UHPHGLDO DFWLRQV RQ D ILUP RU DQ L
LQ DFFRUGDQFH ZLWK $'%fV $QWLFRUUXSWLRQ 3ROl
BULQFLSOHV DQG *XLGHOLQHVY ERWK DV DPHQGHG IUI
LQFOXGLQJ GHFODULQJ LQHOLJLEOH HLWKHU LQGHIL
SHULRG Rl WLPH WR $DAUWIQMLGPMAH DGPLQLVWHUHG
VXSSRUWHG DFWLYLWLHV RU WR EHQHILW IURP DQ
DGPLQLVWHUHG RU VXSSRUWHG FRQWUDFW ILQDQFLC
DQ\ WLPH GHWHUPLQHV WKDW WKH ILUP RU LQGLYLG
WKURXJK DQ DJHQW HQJDJHG LQ FRUUXSW IUDXG)>
FRHUFLYH RU REVWUXFWLYH SUDFWLFHV RU RWKHU LQ

H ZLOO KDYH WKH ULJKW WR UHTXLUH WKDW D SURYLVL
GRFXPHQWYV DQG LQ FRQWUDFWYV ILQDQFHG E\ $'% UH
VXSSOLHUV DQG FRQWUDFWRUV WR SHUPLW $'% RU L)
LQVSHFW WKHLU DFFRXQWY DQG UHFRUGV DQG RWKHU
WKH ELG VXEPLVVLRQ DQG FRQWUDFW SHUIRUPDQFH I

:KHWKHU DV D &RQWUDFWRU 1RPLQDWHG 6XEFRQWUDFWRU &RQVXOWDQW ODQXIDFWXUHU RL
FDSDFLW\ GLIIHUHQW QDPHV DUH XVHG GHSHQGLQJ RQ WKH SDUWLFXODU %LGGLQJ 'RFXPHQ
HLWKHU KDV EHHQ L LQFOXGHG E\ WKH %LGGHU LQ LWV SUHTXDOLILFDWLRQ DSSOLFDWLR
H[SHULHQFH DQG NQRZ KRZ WKDW DUH DFFRXQWHG IRU LQ WKH HYDOXDWLRQ RI WKH ELGGHU
DSSRLQWHG E\ WKH (PSOR\HU

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |



6HFWLRQ ,QVWUXFWLRQV WR %LGGHUV

(OLJLEOH

DXGLWHG E\ DXGLWRUV DSSRLQWHG E\ $'%

JXUWKHUPRUH %LGGHUV VKDOO EH DZDUH RI WKH&E
6 XEFODXVH DQG Rl WKH &RQGLWLRQV RI &RQW!I

$ %LGGHU PD\ EH D QDWXUDO SHUVRQ SULYDWH HQW
HQWHUSULVH VXEMHFW WR ,7% 2RU DQ\ FRPELQD\
IRUPDO LQWHQW WR HQWHU LQWR DQ DJUHHPHQW
DJUHHPHQW LQ WKH IRUP RI D -RLQW 9HQWXUH ,Q
9HQW X UH

D DOO SDUWQHUV VKDOO EH MRLQWO\ DQG VHYHUDC

E WKH -RLQW 9HQWXUH VKDOO QRPLQDWH D 5HSUH\
WKH DXWKRULW\ WR FRQGXFW DOO EXVLQHVV IRU
DOO WKH SDUWLHV RI WKH -RLQW 9HQWXUH GXULQ.
LQ WKH HYHQW WKH -RLQW 9HQWXUH LV DZDUGHC(
FRQWUDFW H[HFXWLRQ

$ %LGGHU DQG DOO SDUWLHV FRQVWLWXWLQJ WK
QDWLRQDOLW\ RI DQ HOLJLEOH FRXQWU\ LQ DFFRUGI
&RXQWULHV $ %LGGHU VKDOO EH GHHPHG WR KDY
FRXQWU\ LI WKH %LGGHU LV D FLWL]JHQ RU LV FRQ\
UHJLVWHUHG DQG RSHUDWHV LQ FRQIRUPLW\ ZLWK W
WKDW FRXQWU\ 7KLV FULWHULRQ VKDOO DOVR DSSO
QDWLRQDOLW\ RI SURSRVHG VXEFRQWUDFWRUV RU V.
&RQWUDFW LQFOXGLQJ UHODWHG VHUYLFHYV

$ LGGHU VKDOO QRW KDYH D FRQIOLFW RI LQWHUH\
D FRQIOLFW RI LOWHUHVW VKDOO EH GLVTXDOLILHG

WR EH LQ D FRQIOLFW RI LQWHUHVW ZLWK RQH RU P
SURFHVV LI DQ\ RI LQFOXGLQJ EXW QRW OLPLWHG WR

D WKH\ KDYH FRQWUROOLQJ VKDUHKROGHUV LQ FRP

E WKH\ UHFHLYH RU KDYH UHFHLYHG DQ\ GLUHFW F
DO\ RI WKHP RU

F WKH\ KDYH WKH VDPH OHJDO UHSUHVHQWDWLYH IF

G WKH\ KDYH D UHODWLRQVKLS ZLWK HDFK RWKH
FRPPRQ WKLUG SDUWLHV WKDW SXWV WKHP LQ D
WR PDWHULDO LQIRUPDWLRQ DERXW RU LPSURSHI
DOQRWKHU %LGGHU RU LQIOXHQFH WKH GHFLVLR
UHJDUGLQJ WKLV ELGGLQJ SURFHVV RU

H D %LGGHU SDUWLFLSDWHV LQ PRUH WKDQ RQH EL
HLWKHU LQGLYLGXDOO\ RU DV D SDUWQHU LQ D I
DOWHUQDWLYH RIITHUV SHUPLWWHG XQGHU ,7% R
7KLV ZLOO UHVXOW LQ WKH GLVTXDOLILFDWLRQ |
LQYROYHG +RZHYHU VXEMHFW WR DQ\ ILQGLQJ RI
WHUPV RI ,7% D G DERYH WKLV GRHV QRW OL
RI D %LGGHU DV D 6XEFRQWUDFWRU LQ DQRWKHU
6XEFRQWUDFWRU LQ PRUH WKDQ RQH %LG RU

| D %LGGHU RU DQ\ DIILOLDWHG HQWLW\ SDUWLFLS
SUHSDUDWLRQ RI WKH GHVLJQ RU WHFKQLFDO VSH
WKDW DUH WKH VXEMHFW RI WKH %LG RU

J D %LGGHU ZDV DIILOLDWHG ZLWK D ILUP RU HQWL
LV SURSRVHG WR EH KLUHG E\ WKH (PSOR\HU RU %

%LGGLQJ 'RFXPHQW

SURFXUHPHQW RI :RUNV 6LQJOH



6HFWLRQ ,QVWUXFWLRQV WR %L

IRU WKH FRQWUDFW

$ ILUP VKDOO QRW EH HOLJLEOH WR SDUWLFLSDWH LQ D
XQGHU DQ $'% ILQDQFHG DGPLQLVWHUHG RU VXSSRU!'
XQGHU WHPSRUDU\ VXVSHQVLRQ RU GHEDUPHQW E\ $'%
$QWLFRUUXSWLRQ 3ROLF\ VHH ,7% ZKHWKHU VXFK GHE
LPSRVHG E\ $% RU HQIRUFHG E\ $'% SXUVXDQW WR WKH
OXWXDO (QIRUFHPHQW RI '"HEDUPHQW 'HFLVLRQV $ ELG |
VXVSHQGHG RU GHEDUUHG ILUP ZLOO EH UHMHFWHG

*RYHUQPHQW RZQHG HQWHUSULVHV LQ WKH (PSOR\HUT\
HOLJLEOH RQO\ LI WKH\ FDQ HVWDEOLVK WKDW WKH\ L L
DXWRQRPRXYV LL RSHUDWH XQGHU FRPPHUFLDO ODZzZ I
GHSHQGHQW DJHQF\ RI WKH (PSOR\HU

%LGGHUV VKDOO SURYLGH VXFK HYLGHQFH RI WKHLU
VDWLVIDFWRU\ WR WKH (PSOR\HU DV WKH (PSOR\HU
UHTXHVW

JLUPV VKDOO EH H[FOXGHG LI E\ DQ DFW RI FRPSOLDQFF
WKH 8QLWHG 1DWLRQV 6HFXULW\ &RXQFLO WDNHQ XQGH
&KDUWHU RI WKH 8QLWHG 1DWLRQV WKH %RUURZHUYV

LPSRUW RI JRRGV RU FRQWUDFWLQJ RI ZRUNV RU VHUYLF
RU DQ\ SD\PHQWV WR SHUVRQV RU HQWLWLHV LQ WKDW FI

,Q FDVH D SUHTXDOLILFDWLRQ SURFHVV KDV EHHQ FRQ
ELGGLQJ SURFHVV WKLV ELGGLQJ LV RSHQ RQO\ WR SUHT

(OLJLEOH oI 7KH PDWHULDOV HTXLSPHQW DQG VHUYLFHV WR EH V
(TXLSPHQW DQG &RQWUDFW VKDOO KDYH WKHLU RULJLQ LQ HOLJLEOH VR
6HUYLFHYV LQ 7% DERYH DQG DOO H[SHQGLWXUHV XQGHU WKH &R

WR VXFK PDWHULDOV HTXLSPHQW DQG VHUYLFHV $W Wk
%LGGHUV PD\ EH UHTXLUHG WR SURYLGH HYLGHQFH RI Wt
HTXLSPHQW DQG VHUYLFHV

JRU SXUSRVHV RI ,7% DERYH 3RULJLQ" PHDQV WKH S
PDWHULDOV DQG HTXLSPHQW DUH PLQHG JURZQ E
PDOQXIDFWXUHG DQG IURP ZKLFK WKH VHUYLFHVY DUH SUR
HTXLSPHQW DUH SURGXFHG ZKHQ WKURXJK PDQXIDFWXU
VXEVWDQWLDO RU PDMRU DVVHPEOLQJ RI FRPSRQHQW
UHFRJQL]JHG SURGXFW UHVXOWVY WKDW GLIIHUV VXEVW
FKDUDFWHULVWLFV RU LQ SXUSRVH RU XWLOLW\ IURP LW\

% &RQWHQWYV RI %LGGLQJ 'RFXPHQW

6HFWLR 7TKH %LGGLQJ '"RFXPHQW FRQVLVW RI 3DUWV , ,, DQG ,,
%LGGLQJ 'RFXPHQWKH VHFWLRQV LQGLFDWHG EHORZ DQG VKRXOG EH UHLEL
DQ\ DGGHQGD LVVXHG LQ DFFRUGDQFH ZLWK ,7%

3$57 , %LGGLQJ B3URFHGXUHYV
6HFWLRQ ,QVWUXFWLRQV WR %LGGHUV ,7%
6HFWLRQ %LG 'DWD 6KHHW %'6
6HFWLRQ (YDOXDWLRQ DQG 4XDOLILFDWLRQ &UL\
6HFWLRQ LGGLQJ )RUPV %')
6HFWLRQ (OLJLEOH &RXQWULHV (/&

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |



6HFWLRQ ,QVWUXFWLRQV WR %LGGHUV

&ODULILFI
%LGGLQJ
'REXPHQW 6LWH
9LVLW 3UH %LG
OHHWLQJ

3$57 S5HTXLUHI
6HFWLRQ (PSOR\HUYV 5HTXLUHPHQWYV (54

3$57 ,,, &RQGLWLRQV Rl &RQWUDFW DQG &RQWUDFW |
BHFWLRQ *HQHUDO &RQGLWLRQV RI &RQWUDF
6HFWLRQ 3DUWLFXODU &RQGLWLRQV RI &RQV
BHFWLRQ &RQWUDFW )RUPV &2)

7KH ;)% LVVXHG E\ WKH (PSOR\HU LV QRW SDUW RI WK

7KH (PSOR\HU LV QRW UHVSRQVLEOH IRU WKH FRPSC
'REXPHQW DQG WKHLU DGGHQGD LI WKH\ ZHUH QRW
WKH VRXUFH VWDWHG E\ WKH (PSOR\HU LQ WKH ,)%

7KH %LGGHU LV H[SHFWHG WR H[DPLQH DOO LQVWUX
VSHFLILFDWLRQV LQ WKH %LGGLQJ 'RFXPHQW )DL
LQIRUPDWLRQ RU GRFXPHQWDWLRQ UHTXLUHG E\ WKl
UHVXOW LQ WKH UHMHFWLRQ RI WKH ELG

$ SURVSHFWLYH %LGGHU UHTXLULQJ DQ\ FODULILI
'REXPHQW VKDOO FRQWDFW WKH (PSOR\HU LQ ZULW
DGGUHVYVY LOQGLFDWHG LQ WKH %'6 RU UDLVH KLV LQT
PHHWLQJ LI SURYLGHG IRU LQ DFFRUGDQFH ZLWK ,7%
UHVSRQG LQ ZULWLQJ WR DQ\ UHTXHVW IRU FODULIL
UHTXHVW LV UHFHLYHG QR ODWHU WKDQ GD\V SU
VXEPLVVLRQ RI ELGV 7KH (PSOR\HU VKDOO IRUZDUG
WR DOO %LGGHUV ZKR KDYH DFTXLUHG WKH %LGGLQJ
ZLWK ,7% LQFOXGLQJ D GHVFULSWLRQ RI WKH
LGHQWLI\LQJ LWV VRXUFH 6KRXOG WKH (PSOR\HU ¢
DPHQG WKH %LGGLQJ 'REXPHQW DV D UHVXOW RI D UH
VKDOO GR VR IROORZLQJ WKH SURFHGXUH XQGHU ,7%

7KH %LGGHU LV DGYLVHG WR YLVLW DQG H[DPLQH W
VXUURXQGLQJV DQG REWDLQ IRU LWVHOI RQ LWV
LQIRUPDWLRQ WKDW PD\ EH QHFHVVDU\ IRU SUHSDUL
LQWR D FRQWUDFW IRU FRQVWUXFWLRQ RI WKH :RUN
6LWH VKDOO EH DW WKH %LGGHUJV RZQ H[SHQVH

7KH %LGGHU DQG DQ\ RI LWV SHUVRQQHO RU DJH
SHUPLVVLRQ E\ WKH (PSOR\HU WR HQWHU LWV SUHP
SXUSRVH RI VXFK YLVLW EXW RQO\ XSRQ WKH H[SU
%LGGHU LWV SHUVRQQHO DQG DJHQWV ZLOO UHO
(PSOR\HU DQG LWV SHUVRQQHO DQG DJHQWYV IURP DC
UHVSHFW WKHUHRI DQG ZLOO EH UHVSRQVLEOH IRU
ORVV RI RU GDPDJH WR SURSHUW\ DQG DQ\ RWKHU O
H[SHQVHV LQFXUUHG DV D UHVXOW RI WKH LQVSHFWL]

7TKH %LGGHUYYVY GHVLIJODWHG UHSUHVHQWDWLYH LV |
PHHWLQJ LI SURYLGHG IRU LQ WKH %'6 7KH SXUSRVFE
WR FODULI\ LVVXHY DQG WR DQVZHU TXHVWLRQV RQ
UDLVHG DW WKDW VWDJH

7KH %LGGHU LV UHTXHVWHG WR VXEPLW DQ\ TXHVWLF
(PSOR\HU QRW ODWHU WKDQ ZHHN EHIRUH WKH PHHYV

OLQXWHV RI WKH SUH ELG PHHWLQJ LQFOXGLQJ WK
UDLVHG ZLWKRXW LGHQWLI\LQJ WKH VRXUFH DQG
WRIJHWKHU ZLWK DQ\ UHVSRQVHV SUHSDUHG DIWHU
WUDQVPLWWHG SURPSWO\ WR DOO %LGGHUV ZKR KL
'REXPHQW LQ DFFRUGDQFH ZLWK ,7% $Q\ PRGLILFI

%LGGLQJ 'RFXPHQW

SURFXUHPHQW RI :RUNV 6LQJOH
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$PHQGPHC

'REXPHQW WKDW PD\ EHFRPH QHFHVVDU\ DV D UHVXOW
PHHWLQJ VKDOO EH PDGH E\ WKH (PSOR\HU H[FOXVLYHO\
Rl DQ DGGHQGXP SXUVXDQW WR ,7% DQG QRW WKURXJIK
SUH ELG PHHWLQJ

1RQDWWHQGDQFH DW WKH SUH ELG PHHWLQJ ZLOO QF
GLVTXDOLILFDWLRQ RI D %LGGHU

$W DQ\ WLPH SULRU WR WKH GHDGOLQH IRU VXEPLVVLRQ

%LGGLQJ 'RFXPH®W\ DPHQG WKH %LGGLQJ 'RFXPHQW E\ LVVXLQJ DGGHQGD

&R\RI %LG

/IDQJXDJH |

'"RFEXPHC

$Q\ DGGHQGXP LVVXHG VKDOO EH SDUW RI WKH %LGGLQJ
EH FRPPXQLFDWHG LQ ZULWLQJ WR DOO ZKR KDYH REW
'REXPHQW IURP WKH (PSOR\HU LQ DFFRUGDQFH ZLWK ,7%

7R JLYH SURVSHFWLYH %LGGHUV UHDVRQDEOH WLPH L
DGGHQGXP LQWR DFFRXQW LQ SUHSDULQJ WKHLU %LGV
LWV GLVFUHWLRQ H[WHQG WKH GHDGOLQH IRU WKH VXEP
WR , 7%

& SUHSDUDWLRQ RI %LGV

7KH %LGGHU VKDOO EHDU DOO FRVWY DVVRFLDWHG ZLV
VXEPLVVLRQ RI LWV %LG DQG WKH (PSOR\HU VKDOO LQ Q
RU OLDEOH IRU WKRVH FRVWVY UHJDUGOHVV RI WKH FRQ
ELGGLQJ SURFHVYV

7KH %LG DV ZHOO DV DOO FRUUHVSRQGHQFH DQG GRFXI
ELG H[FKDQJHG E\ WKH %LGGHU DQG WKH (PSOR\HU VKD
ODQJXDJH VSHFLILHG LQ WKH %'6 6XSSRUWLQJ GRFXPH
OLWHUDWXUH WKDW DUH SDUW RI WKH %LG PD\ EH LQ DQ
WKH\ DUH DFFRPSDQLHG E\ DQ DFFXUDWH WUDQVODWL
SDVVDJHYVY LQ WKH ODQJXDJH VSHFLILHG LQ WKH %'6 LC
SXUSRVHV RI LQWHUSUHWDWLRQ RI WKH %LG VXFK WUDQ

7TKH %LG VKDOO FRPSULVH WZR HQYHORSHV VXEPLWWHG

&RPSULVLQIJ WKHFDOOHG WKH 7HFKQLFDO %LG FRQWDLQLQJ WKH GRFXPH

%LG

DQG WKH RWKHU WKH 3ULFH %LG FRQWDLQLQJ WKH GREF
ERWK HQYHORSHY HQFORVHG WRIJHWKHU LQ DQ RXWH

7KH THFKQLFDO %LG VKDOO FRPSULVH WKH IROORZLQJ

D /HWWHU RI 7THFKQLFDO %LG
E %LG 6HFXULW\ RU %LG 6HFXULQJ 'HFODUDWLRQ LQ C

F DOWHUQDWLYH %LGV LI SHUPLVVLEOH LQ DFFRUGDQI

G ZULWWHQ FRQILUPDWLRQ DXWKRUL]JLQJ WKH VLIQDWEF
WKH %LGGHU LQ DFFRUGDQFH ZLWK ,7%

H GRFXPHQWDU\ HYLGHQFH LQ DFFRUGDQFH ZLWK ,7%
%LGGHUYV TXDOLILFDWLRQV WR SHUIRUP WKH FRQWUD|

| 7THFKQLFDO 3URSRVDO LQ DFFRUGDQFH ZLWK ,7%
J $Q\ RWKHU GRFXPHQW UHTXLUHG LQ WKH %'6

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |
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ITHWEFRI %LG
6FKHGXOHV

$OWHUQDV

%LG 3ULF
'LVFRXQWYV

7KH 3ULFH %LG VKDOO FRPSULVH WKH IROORZLQJ

D /HWWHU RI 3ULFH %LG
E FRPSOHWHG 3ULFH 6FKHGXOHV LQ DFFRUGDQFH Z

F DOWHUQDWLYH SULFH %LGV DW %LGGHUfV RSW
DFFRUGDQFH ZLWK ,7%

G $Q\ RWKHU GRFXPHQW UHTXLUHG LQ WKH %'6

,Q DGGLWLRQ WR WKH UHTXLUHPHQWVYV XQGHU ,7%
-RLQW 9HQWXUH VKDOO LQFOXGH D FRS\ Rl WKH -R
HQWHUHG LQWR E\ DOO SDUWQHUV $OWHUQDWLYHO!
D -RLQW 9HQWXUH $JUHHPHQW LQ WKH HYHQW RI D
VLIQHG E\ DOO SDUWQHUV DQG VXEPLWWHG ZLWK WK
Rl WKH SURSRVHG DJUHHPHQW

7KH /HWWHUV Rl 7HFKQLFDO %LG DQG 3ULFH %LG
LOQFOXGLQJ WKH %LOO RI 4XDQWLWLHYVY VKDOO EH S
IRUPV IXUQLVKHG LQ 6HFWLRQ %LGGLQJ )RUPYV
FRPSOHWHG ZLWKRXW DQ\ DOWHUDWLRQV WR WKH W]
EH DFFHSWHG $00 EODQN VSDFHV VKDOO EH ILOOH
UHTXHVWHG DQG DV UHTXLUHG LQ WKH %'6

8QOHVYVY RWKHUZLVH LQGLFDWHG LQ WKH %'6 DOWH!
FRQVLGHUHG

KHQ DOWHUQDWLYH WLPHV IRU FRPSOHWLRQ DUH HJ¢
WR WKDW HIIHFW ZLOO EH LQFOXGHG LQ WKH %'6
HYDOXDWLQJ GLITHUHQW WLPHV IRU FRPSOHWLRQ

([FHSW DV SURYLGHG XQGHU ,7% EHORZ %LGGH
WHFKQLFDO DOWHUQDWLYHV WR WKH UHTXLUHPHQW
PXVW ILUVW SULFH WKH (PSOR\HUfV GHVLJQ DV GH'
'REXPHQW DQG VKDOO IXUWKHU SURYLGH DOO LQIRL
FRPSOHWH HYDOXDWLRQ RI WKH DOWHUQDWLYH E\
GUDZLQJY GHVLIJQ FDOFXODWLRQV WHFKQLFDO VSH
SULFHV DQG SURSRVHG FRQVWUXFWLRQ PHWKRGRO
GHWDLOV 2QO\ WKH WHFKQLFDO DOWHUQDWLYHV LI
%LGGHU FRQIRUPLQJ WR WKH EDVLF WHFKQLFDO
FRQVLGHUHG E\ WKH (PSOR\HU

'KHQ VSHFLILHG LQ WKH %'6 %LGGHUV DUH SHUPLWW
WHFKQLFDO VROXWLRQV IRU VSHFLILHG SDUWV RI WK
LGHQWLILHG LQ WKH %'6 DQG GHVFULEHG LQ 6HF
SHTXLUHPHQWY 7KH PHWKRG IRU WKHLU HYDOXDWL
6HFWLRQ (YDOXDWLRQ DQG 4XDOLILFDWLRQ &ULWH!L

7KH SULFHV DQG GLVFRXQWV TXRWHG E\ WKH %LGGHF
%LG DQG LQ WKH %LOO RI 4XDQWLWLHV VKDOO FRQ
VSHFLILHG EHORZ

7TKH %LGGHU VKDOO ILOO LQ UDWHYV DQG SULFHV IF
GHVFULEHG LQ WKH %LOO Rl 4XDQWLWLHYV ,WHPV DJI
LV HQWHUHG E\ WKH %LGGHU ZLOO QRW EH SDLG IR
H[HFXWHG DQG VKDOO EH GHHPHG FRYHUHG E\ WKH
DQG SULFHV LQ WKH %LOO RI 4XDQWLWLHYV

%LGGLQJ 'RFXPHQW

SURFXUHPHQW RI :RUNV 6LQJOH
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7KH SULFH WR EH TXRWHG LQ WKH /HWWHU RI 3ULFH %L
N VKDOO EH WKH WRWDO SULFH RI WKH %LG HI[FO
RITHUHG $EVHQFH RI WKH WRWDO ELG SULFH LQ WKH /I
UHVXOW LQ WKH UHMHFWLRQ RI WKH %LG

7TKH %LGGHU VKDOO TXRWH DQ\ GLVFRXQWYV DQG WKH P
DSSOLFDWLRQ LQ WKH /HWWHU RI BULFH %LG LQ DFFRUGI

8QOHVV RWKHUZLVH SURYLGHG LQ WKH %'6 DQG WKH &RC
SULFHV TXRWHG E\ WKH %LGGHU DUH VXEMHFW WR DG
SHUIRUPDQFH RI WKH &RQWUDFW LQ DFFRUGDQFH ZLWK
&RQGLWLRQV RI &RQWUDFW ,Q VXFK D FDVH WKH %LGC
LQGH[HY DQG ZHLJKWLQJV IRU WKH SULFH DGMXVWPHQW
RI $GMXVWPHQW 'DWD LQFOXGHG LQ 6HFWLRQ %LGGL
(PSOR\HU PD\ UHTXLUH WKH %LGGHU WR MXVWLI\ LWV Sl
ZHLIJKWLQJV

,] VR LQGLFDWHG LQ ,7% ELGV DUH EHLQJ LQYLWHG IF
RU IRU DQ\ FRPELQDWLRQ RI FRQWUDFWY SDFNDJHYV 0
RITHU DQ\ SULFH UHGXFWLRQ IRU WKH DZDUG RI PRUH WK
VSHFLI\ LQ WKHLU ELG WKH SULFH UHGXFWLRQV DSSOLFD
DOWHUQDWLYHO\ WR LQGLYLGXDO &RQWUDFWV ZLWKL
UHGXFWLRQV RU GLVFRXQWVY VKDOO EH VXEPLWWHG LQ

SURYLGHG WKH %LGV IRU DOO FRQWUDFWY DUH VXEI
WKH VDPH WLPH

$00 GXWLHV WD[HV DQG RWKHU OHYLHV SD\DEOH E\ WK
&RQWUDFW RU IRU DQ\ RWKHU FDXVH DV RI WKH GDWH
GHDGOLQH IRU VXEPLVVLRQ RI ELGV VKDOO EH LQFOXG
SULFHVY DQG WKH WRWDO %LG 3ULFH VXEPLWWHG E\ WKH

&XUUHQFLH 7KH XQLW UDWHV DQG WKH SULFHV VKDOO EH TXRWHG E
DQG 3D\PHQW WKH FXUUHQF\ VSHFLILHG LQ WKH %'6

%LGGHUV VKDOO LQGLFDWH WKH SRUWLRQ RI WKH ELG ¢
H[SHQGLWXUHV LQFXUUHG LQ WKH FXUUHQF\ RI WKH (PSC
6FKHGXOH RI 3D\PHQW &XUUHQFLHV LQFOXGHG LQ 6HF
YRUPV

%LGGHUV H[SHFWLQJ WR LQFXU H[SHQGLWXUHV LQ RWKF
WR WKH :RUNV VXSSOLHG IURP RXWVLGH WKH (PSOR\HUYV
WR EH SDLG DFFRUGLQJO\ PD\ LQGLFDWH XS WR WKUHH
WKH 6FKHGXOH RI 3D\PHQW &XUUHQFLHV LQFOXGHG LQ
JRUPV

7KH UDWHV RI H[FKDQJH WR EH XVHG E\ WKH %LGGH
FRQYHUVLRQ GXULQJ ELG SUHSDUDWLRQ VKDOO EH WKH
WUDQVDFWLRQV SUHYDLOLQJ RQ WKH GDWH GD\V SULI
VXEPLVVLRQ RI ELGVY SXEOLVKHG E\ WKH VRXUFH VSHFLI
H[FKDQJH UDWHYV DUH QRW VR SXEOLVKHG IRU FHUWDLQ
VKDOO VWDWH WKH UDWHYV XVHG DQG WKH VRXUFH %LGC
WKH SXUSRVH RI SD\PHQWV WKH H[FKDQJH UDWHV FRQIL
VSHFLILHG LQ WKH %'6 DV WKH VHOOLQJ UDWHV SUHYDLO
GHDGOLQH IRU VXEPLVVLRQ RI %LGV VKDOO DSSO\ IRU
&RQWUDFW VR WKDW QR FXUUHQF\ H[FKDQJH ULVN LV ERU

JRUHLJQ FXUUHQF\ UHTXLUHPHQWY LQGLFDWHG E\ WK
6FKHGXOH RI 3D\PHQW &XUUHQFLHV VKDOO LQFOXGH EX

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |
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VSHFLILF UHTXLUHPHQWYV IRU

D H[SDWULDWH VWDII DQG ODERU HPSOR\HG GLUHFW

E VRFLDO LQVXUDQFH PHGLFDO DQG RWKHU FKD
H[SDWULDWH VWDII DQG ODERU DQG IRUHLJQ WUDY

F LPSRUWHG PDWHULDOV ERWK WHPSRUDU\ DQG SH
RLO DQG OXEULFDQWY UHTXLUHG IRU WKH :RUNV

G GHSUHFLDWLRQ DQG XVDJH RI LPSRUWHG 30D¢
(TXLSPHQW LQFOXGLQJ VSDUH SDUWV UHTXLUHG |

H IRUHLJQ LQVXUDQFH DQG IUHLJKW FKDUJHV IRU L
DOQG &RQWUDFWRU V (TXLSPHQW LQFOXGLQJ VSDUF

| RYHUKHDG H[SHQVHV IHHV SURILW DQG ILQDQ
RXWVLGH WKH (PSOR\HU V FRXQWU\ LQ FRQQHFWLR

%LGGHUV PD\ EH UHTXLUHG E\ WKH (PSOR\HU WR

FXUUHQF\ UHTXLUHPHQWY DQG WR VXEVWDQWLDWH
LQ WKH XQLW UDWHV DQG SULFHV DQG VKRZQ LQ WI
&XUUHQFLHVY DUH UHDVRQDEOH DQG UHVSRQVLYH WR
FDVH D GHWDLOHG EUHDNGRZQ RI LWV IRUHLJQ FXU!L
EH SURYLGHG E\ WKH %LGGHU

%LGGHUV VKRXOG QRWH WKDW GXULQJ WKH SURJUHYV
FXUUHQF\ UHTXLUHPHQWY RI WKH RXWVWDQGLQJ EDO
PD\ EH DGMXVWHG E\ DJUHHPHQW EHWZHHQ WKH (
&RQWUDFWRU LQ RUGHU WR UHIOHFW DQ\ FKDQJH
UHTXLUHPHQWY IRU WKH &RQWUDFW LQ DFFRUGDQFF
WKH &RQGLWLRQV RI &RQWUDFW $Q\ VXFK DGMXVWP
FRPSDULQJ WKH SHUFHQWDJHY TXRWHG LQ WKH ELG ¢
XVHG LQ WKH :RUNV DQG WKH &RQWUDFWRU V [IXWX

LWHPYV
'REXPHC 7TKH %LGGHU VKDOO IXUQLVK D 7THFKQLFDO 3URSRVDC
&RPSULVLQIJ WKHZRUN PHWKRGYV HTXLSPHQW SHUVRQQHO VFKHGX
THFKQLFDO LQIRUPDWLRQ DV VWLSXODWHG LQ 6HFWLRQ %LGC
3URSRVDO GHWDLO WR GHPRQVWUDWH WKH DGHTXDF\ RI WKH %

WKH ZRUN UHTXLUHPHQWY DQG WKH FRPSOHWLRQ WL

'"RFEXPHC 7R HVWDEOLVK LWV TXDOLILFDWLRQV WR SHUIRUP W
(VWDEOLVKLQJ WEKHWK 6HFWLRQ (YDOXDWLRQ DQG 4XDOLILFDWLRQ
4XDOLILFDWLRQVSRIRYLGH WKH LQIRUPDWLRQ UHTXHVWHG LQ WKH FI
WKH %LGGHU VKHHWY LQFOXGHG LQ 6HFWLRQ %LGGLQJ )RUPV

'RPHVWLF %LGGHUV LQGLYLGXDOO\ RU LQ MRLQW
HOLJLELOLW\ IRU GRPHVWLF SUHIHUHQFH VKDOO VXS
WR VDWLVI\ WKH FULWHULD IRU HOLJLELOLW\ DV GHVF

3HULRG RI ! %LGV VKDOO UHPDLQ YDOLG IRU WKH SHULRG VSHFLI
RI %LGV VXEPLVVLRQ GHDGOLQH GDWH SUHVFULEHG E\ WKH (P
VKRUWHU SHULRG VKDOO EH UHMHFWHG E\ WKH (PSOF

,Q HIFHSWLRQDO FLUFXPVWDQFHVY SULRU WR WKH HJ
SHULRG WKH (PSOR\HU PD\ UHTXHVW %LGGHUV WR
YDOLGLW\ RI WKHLU %LGV 7KH UHTXHVW DQG WKH Ul
ZULWLQJ ,I D ELG VHFXULW\ LV UHTXHVWHG LQ DFFRI
DOVR EH HI[WHQGHG GD\V EH\RQG WKH GHDGOLQH R
SHULRG $ %LGGHU PD\ UHIXVH WKH UHTXHVW ZLWI
VHEXULW\ $ %LGGHU JUDQWLQJ WKH UHTXHVW VKL

%LGGLQJ 'RFXPHQW SURFXUHPHQW RI :RUNV 6LQJOH
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SHUPLWWHG WR PRGLI\ LWV %LG

%LG 6HF % 8QOHVV RWKHUZLVH VSHFLILHG LQ WKH %'6 WKH %LGGH!
6HFEXULQJ RI LWV %LG LQ RULJLQDO IRUP HLWKHU D %LG 6HFXULQ
'"HFODUDWLRQ VHEXULW\ DV VSHFLILHG LQ WKH %'6 ,Q WKH FDVH RI D

DPRXQW DQG FXUUHQF\ VKDOO EH DV VSHFLILHG LQ WKH ¢

0 D %LG 6HFXULQJ 'HFODUDWLRQ LV UHTXLUHG SXUVXDQ
XVH WKH IRUP LQFOXGHG LQ 6HFWLRQ %LGGLQJ )RUPV
GHFODUH D %LGGHU LQHOLJLEOH WR EH DZDUGHG D &R
SHULRG RI WLPH DV LQGLFDWHG LQ WKH %'6 LI WKH %LC
LV HIHFXWHG

,] D ELG VHFXULW\ LV VSHFLILHG SXUVXDQW WR ,7% ‘
EH DW WKH %LGGHUYVY RSWLRQ LQ DQ\ RI WKH IROORZLQ

DQ XQFRQGLWLRQDO EDQN JXDUDQWHH
E DQ LUUHYRFDEOH OHWWHU RI FUHGLW RU
F D FDVKLHUYV RU FHUWLILHG FKHFN

DOO IURP D UHSXWDEOH VRXUFH IURP DQ HOLJLEOH FRX
6HFWLRQ (OLJLEOH &RXQWULHV ,Q WKH FDVH RI D EDC
VHEXULW\ VKDOO EH VXEPLWWHG HLWKHU XVLQJ WKH %LC
LQ 6HFWLRQ %LGGLQJ )RUPV RU DQRWKHU IRUP DF
(PSOR\HU 7KH IRUP PXVW LQFOXGH WKH FRPSOHWH QDI
7KH ELG VHFXULW\ VKDOO EH YDOLG IRU GD\V EH\RQG
SHULRG RI WKH ELG RU EH\RQG DQ\ SHULRG RI H[WHQVLF
, 1%

8QOHVV RWKHUZLVH VSHFLILHG LQ WKH %'6 DQ\ %LG QR)
VXEVWDQWLDOO\ FRPSOLDQW ELG VHFXULW\ RU %LG 6HF)
LV UHTXLUHG LQ DFFRUGDQFH ZLWK ,7% VKDOO EH
(PSOR\HU DV QRQUHVSRQVLYH

,] D ELG VHFXULW\ LV VSHFLILHG SXUVXDQW WR ,7%
XQVXFFHVVIXO %LGGHUV VKDOO EH UHWXUQHG DV SURPSE
WKH VXFFHVVIXO %LGGHUTV IXUQLVKLQJ RI WKH SHUIRUP|
WR , 7%

,] D ELG VHFEXULW\ LV VSHFLILHG SXUVXDQW WR ,7% vV
VXFFHVVIXO %LGGHU VKDOO EH UHWXUQHG DV SURPSWO\
VXFFHVVIXO %LGGHU KDV VLIQHG WKH &RQWUDFW DQG I’
SHUIRUPDQFH VHFEXULW\

7KH ELG VHFXULW\ PD\ EH IRUIHLWHG RU WKH %LG 6HI
HHFXWHG

D LI D %LGGHU ZLWKGUDZV LWV ELG GXULQJ WKH SH
VSHFLILHG E\ WKH %LGGHU RQ WKH /HWWHUV RI 7HFKC
%LG H[FHSW DV SURYLGHG LQ ,7% RU

E LI WKH VXFFHVVIXO %LGGHU IDLOV WR
L VLIQ WKH &RQWUDFW LQ DFFRUGDQFH ZLWK ,7%
LL IXUQLVK D SHUIRUPDQFH VHFXULW\ LQ DFFRUGDQF

LLL DFFHSW WKH DULWKPHWLFDO FRUUHFWLRQ RI LW
, 1% RU

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |
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YRUPDW

6LIQLQJ RI %LG

BHDOLQ

LY IXUQLVK D GRPHVWLF SUHIHUHQFH VHFXULW\

7KH %LG 6HFXULW\ RU %LG 6HFXULQJ '"HFODUDWLRQ
EH LQ WKH QDPH RI WKH -RLQW 9HQWXUH WKDW VXE
9HQWXUH KDV QRW EHHQ OHJDOO\ FRQVWLWXWHG DW
VHEXULW\ RU %LG 6HFXULQJ 'HFODUDWLRQ VKDOO EH
SDUWQHUYV DV QDPHG LQ WKH OHWWHU RI LOWHQW PH

7TKH %LGGHU VKDOO SUHSDUH RQH RULJLQDO VHW RI
RULJLQDO VHW RI WKH 3ULFH %LG FRPSULVLQJ WKH ¢
DQG FOHDUO\ PDUN LW 325 ,* 1%/ 7(&+1,&%/ %,'” DQG
35,&( %," " $OWHUQDWLYH %LGV LI SHUPLWWHG LQ D
VKDOO EH FOHDUO\ PDUNHG 3$/7(51%$7,9( " ,Q DGGLWL
VXEPLW FRSLHV RI WKH 7THFKQLFDO DQG 3ULFH %LGV
LQ WK61 DQG FOHDUO\ PDUN HDFK RI WKHP 3&23< "~ ,Q W
GLVFUHSDQF\ EHWZHHQ WKH RULJLQDO DQG WKH FR
SUHYDLO

7KH RULJLQDO DQG DOO FRSLHV RI WKH %LG VKDO
LQGHOLEOH LQN DQG VKDOO EH VLIJQHG E\ D SHUVRQ
EHKDOI RI WKH %LGGHU 7KLV DXWKRUL]JDWLRQ VKL
FRQILUPDWLRQ DV VSHFLILHG LQ WKH %'6 DQG VKDOC
7KH QDPH DQG SRVLWLRQ KHOG E\ HDFK SHUVRQ VLJ
PXVW EH W\SHG RU SULQWHG EHORZ WKH VLJQDWXU
H[FHSW IRU XQDPHQGHG SULQWHG OLWHUDWXUH VKL
WKH SHUVRQ VLJIQLQJ WKH %LG , D %LGGHU V
DXWKRUL]DWLRQ WKH %LG VKDOO QRW EH UHMHFWF
(PSOR\HU VKDOO UHTXHVW WKH %LGGHU WR VXE
DXWKRUL]JDWLRQ ZLWKLQ WKH QXPEHU RI GD\V DV
J)DLOXUH WR SURYLGH DQ DFFHSWDEOH DXWKRUL]DW
SHULRG RI UHFHLYLQJ VXFK D UHTXHVW VKDOO FDXVH

$Q\ DPHQGPHQWY VXFK DV LQWHUOLQHDWLRQV HUDV

EH YDOLG RQO\ LI WKH\ DUH VLIJQHG RU LQLWLDOHG
LG

6 XEPLVVLRQ DQG 2SH

%LGGHUV PD\ DOzZD\V VXEPLW WKHLU %LGV E\ PDLO

ODUNLQJ RI %LGVVSHFLILHG LQ WKH %'6 %LGGHUV VKDOO KDYH WKH R

%LGYV HOHFWURQLFDOO\ 3URFHGXUHV IRU VXEPLVVL
DUH DV IROORZYV

D %LGGHUV VXEPLWWLQJ %LGV E\ PDLO RU E\ KD
RULJLQDO RI WKH 7THFKQLFDO %LG WKH RULJLQDO
FRS\ RI WKH 7HFKQLFDO %LG DQG HDFK FRS\ RI
VHSDUDWH VHDOHG HQYHORSHV GXO\ PDUNLQJ
325 % 1%/  7(&+1,&$/ %, ~ 325,*,1$/ 35,&( %,'  DQ
3823< 12«  7(&+1,&%/ %, DQG 32&23< 12« 35,&(
%, ° 7KHVH HQYHORSHV WKH ILUVW FRQWDLQLQJ
RWKHUV FRQWDLQLQJ FRSLHV VKDOO WKHQ EH H
HQYHORSH SHU VHW ,I SHUPLWWHG LQ DFFRUG
DOWHUQDWLYH %LGV VKDOO EH VLPLODUO\ VHDOH
WKH VHWV 7KH UHVW RI WKH SURFHGXUH VKDOO E

DQG ,7%

E %LGGHUV VXEPLWWLQJ %LGVY HOHFWURQLFDOO\ Vi
VXEPLVVLRQ SURFHGXUHV VSHFLILHG LQ WKH %'6

%LGGLQJ 'RFXPHQW

SURFXUHPHQW RI :RUNV 6LQJOH
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7KH LQQHU DQG RXWHU HQYHORSHV VKDOO

D EHDU WKH QDPH DQG DGGUHVV RI WKH %LGGHU
E EH DGGUHVVHG WR WKH (PSOR\HU LQ DFFRUGDQFH ZL\

F EHDU WKH VSHFLILF LGHQWLILFDWLRQ RI WKLV ELGGI
WKH %'6

7TKH RXWHU HQYHORSHY DQG WKH LQQHU HQYHORSHV FRC
%LG VKDOO EHDU D ZDUQLQJ QRW WR RSHQ EHIRUH WKH
RSHQLQJ RI 7THFKQLFDO %LG LQ DFFRUGDQFH ZLWK ,7%

7KH LQQHU HQYHORSHY FRQWDLQLQJ WKH 3ULFH %LG VK|
WR RSHQ XQWLO DGYLVHG E\ WKH (PSOR\HU LQ DFFRUGDQ

., DOO HQYHORSHY DUH QRW VHDOHG DQG PDUNHG DV U}
ZLOO DVVXPH QR UHVSRQVLELOLW\ IRU WKH PLVSODFH
RSHQLQJ RI WKH %LG

'"HDGOLC %LGYV PXVW EH UHFHLYHG E\ WKH (PSOR\HU DW WKH DG
6XEPLVVLRQ RI WKDQ WKH GDWH DQG WLPH LQGLFDWHG LQ WKH %'6
LGV

7KH (PSOR\HU PD\ DW LWV GLVFUHWLRQ H[WHQG WKH
VXEPLVVLRQ RI %LGV E\ DPHQGLQJ WKH %LGGLQJ 'RFXPH(
ZLWK ,7% LQ ZKLFK FDVH DOO ULJKWY DQG REOLJDWLRC
%LGGHUV SUHYLRXVO\ VXEMHFW WR WKH GHDGOLQH VKDC
WKH GHDGOLQH DV HIWHQGHG

/IDWH ! 7KH (PSOR\HU VKDOO QRW FRQVLGHU DQ\ %LG WKDW DUU
IRU VXEPLVVLRQ RI ELGV LQ DFFRUGDQFH ZLWK ,7% $(
WKH (PSOR\HU DIWHU WKH GHDGOLQH IRU VXEPLVVLRQ
GHFODUHG ODWH UHMHFWHG DQG UHWXUQHG XQRSHQHG

LWKGUI $ %WLGGHU PD\ ZLWKGUDZ VXEVWLWXWH RU PRGLI\ LWV

6XEVWLWXWLRQ ®WGEH * DIWHU LW KDV EHHQ VXEPLWWHG E\ VHQGLQJ D

ORGLILFDWLRQ RIVLJQHG E\ DQ DXWKRUL]J]HG UHSUHVHQWDWLYH DQG VKDO

LGV DXWKRUL]JDWLRQ LQ DFFRUGDQFH ZLWK ,7% H[FHSV
QRWLFHVY GR QRW UHTXLUH FRSLHYV 7KH FRUUHVSRQG
PRGLILFDWLRQ RI WKH %LG PXVW DFFRPSDQ\ WKH UHVSH
$00 QRWLFHV PXVW EH

D SUHSDUHG DQG VXEPLWWHG LQ DFFRUGDQFH ZLWK ,
H[FHSW WKDW ZLWKGUDZDO QRWLFHV GR QRW UHTX]|
DGGLWLRQ WKH UHVSHFWLYH HQYHORSHV VKDOO E
3:,7+'5%$:%/ ~ 368%67,787,21 " 302',),&%7,21° DQG

E UHFHLYHG E\ WKH (PSOR\HU QR ODWHU WKDQ WKH GH
VXEPLVVLRQ RI %LGV LQ DFFRUGDQFH ZLWK ,7%

,Q FDVH RI %LGV VXEPLWWHG HOHFWURQLFDOO\ WKH E
VXEVWLWXWH RU PRGLI\ WKHLU ELGV E\ ORJJLQJ DW WHK
LQGLFDWHG LQ ,7% RI WKH %'6

%LGV UHTXHVWHG WR EH ZLWKGUDZQ LQ DFFRUGDQFH Z|
UHWXUQHG XQRSHQHG WR WKH %LGGHUV RU UHPDLQ HQF
VXEPLWWHG HOHFWURQLFDOO\

1R %LG PD\ EH ZLWKGUDZQ VXEVWLWXWHG RU PRGLIL
EHWZHHQ WKH GHDGOLQH IRU VXEPLVVLRQ RI %LGV DQG
SHULRG RI ELG YDOLGLW\ VSHFLILHG E\ WKH %LGGHU RQ

6LQJOH 6WDJH 7ZR (QYHORSH SURFXUHPHQW RI :RUNV % |



6HFWLRQ ,QVWUXFWLRQV WR %LGGHUV

%LG 2SFH

%LG DQG 3ULFH %LG RU DQ\ HIWHQVLRQ WKHUHRI

7KH (PSOR\HU VKDOO RSHQ WKH 7HFKQLFDO %LGV LC
RQ WKH GDWH DQG WLPH VSHFLILHG LQ WKH %'6 LQ W
GHVLJQDWHG UHSUHVHQWDWLYHYV DQG DQ\RQH ZKR F
VSHFLILF HOHFWURQLF ELG RSHQLQJ SURFHGXUHV UH
LV SHUPLWWHG LQ DFFRUGDQFH ZLWK ,7% VKDOC
%'6 7KH 3ULFH %LGV ZLOO UHPDLQ XQRSHQHG DQG Z
Rl WKH (PSOR\HU XQWLO WKH VSHFLILHG WLPH RI
7HFKQLFDO %LG DQG WKH 3ULFH %LG DUH VXEPLW
HQYHORSH WKH (PSOR\HU PD\ UHMHFW WKH HQWLU}
3ULFH %LG PD\ EH LPPHGLDWHO\ UHVHDOHG IRU ODWFH

JLUVW HQYHORSHV PDUNHG 3:,7+'5%$:$/" VKDOO EH R
RXW DQG WKH HQYHORSH ZLWK WKH FRUUHVSRQGLQJ
EXW UHWXUQHG WR WKH %LGGHU 1R ELG ZLWKGUDZD
WKH FRUUHVSRQGLQJ ZLWKGUDZDO QRWLFH FRQWDL(
UHTXHVW WKH ZLWKGUDZDO DQG LV UHDG RXW DW ELC(

BHFRQG RXWHU HQYHORSHV PDUNHG 368%67,787,21"
7KH LQQHU HQYHORSHY FRQWDLQLQJ WKH 6XEVWLWX
6XEVWLWXWLRQ 3ULFH %LG VKDOO EH H[FKDQJHG

HQYHORSHV EHLQJ VXEVWLWXWHG ZKLFK DUH WR Et}
XQRSHQHG 2QO\ WKH 6XEVWLWXWLRQ 7HFKQLFDO %L
UHDG RXW DQG UHFRUGHG B6XEVWLWXWLRQ 3ULFH %
DFFRUGDQFH ZLWK ,7% 1R HQYHORSH VKDOO EH V
FRUUHVSRQGLQJ VXEVWLWXWLRQ QRWLFH FRQWDLQ
UHTXHVW WKH VXEVWLWXWLRQ DQG LV UHDG RXW DQC

1H[W RXWHU HQYHORSHV PDUNHG 202',),&%$7,21" VKD
7HFKQLFDO %LG DQG RU 3ULFH %LG VKDOO EH P
FRUUHVSRQGLQJ PRGLILFDWLRQ QRWLFH FRQWDLQV
UHTXHVW WKH PRGLILFDWLRQ DQG LV UHDG RXW DQG
7HFKQLFDO %LGV 2QO\ WKH 7HFKQLFDO %LGV ERW
ORGLILFDWLRQ DUH WR EH RSHQHG UHDG RXW DQG
3ULFH %LGV ERWK 2ULJLQDO DV ZHOO DV ORGLILFDW
LQ DFFRUGDQFH ZLWK ,7%

$00 RWKHU HQYHORSHV KROGLQJ WKH 7THFKQLFDO %l
D WLPH DQG WKH IROORZLQJ UHDG RXW DQG UHFRUGI

D WKH QDPH RI WKH %LGGHU
E ZKHWKHU WKHUH LV D PRGLILFDWLRQ RU VXEVWLW

F WKH SUHVHQFH RI D ELG VHFXULW\ RU %LG 6HF
UHTXLUHG DQG

G DQ\ RWKHU GHWDLOV DV WKH (PSOR\HU PD\ FRQVL

2Q0\ 7HFKQLFDO %LGV DQG DOWHUQDWLYH 7HFKQLI
UHFRUGHG DW ELG RSHQLQJ VKDOO EH FRQVLGHUHC
RWKHUZLVH VSHFLILHG LQ WKH %'6 DOO SDJHV RI WK
DUH WR EH LQLWLDOHG E\ DW OHDVW WKUHH UHSUH
DWWHQGLQJ ELG RSHQLQJ 1R %LG VKDOO EH UHMH
7HFKQLFDO %LGV H[FHSW IRU ODWH ELGV LQ DFFRUG

7KH (PSOR\HU VKDOO SUHSDUH D UHFRUG RI WKH RS
WKDW VKDOO LQFOXGH DV D PLQLPXP WKH QDPH RI
WKHUH LV D ZLWKGUDZDO VXEVWLWXWLRQ RU F
SURSRVDOV DQG WKH SUHVHQFH RU DEVHQFH RI D

%LGGLQJ 'RFXPHQW

SURFXUHPHQW RI :RUNV 6LQJOH







































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































