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GXULQJ� ODVW� �� \HDUV� �HQGLQJ� ODVW� GD\� RI� WKH�PRQWK�
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%LGGHU�VKRXOG�HQFORVH�FRSLHV�RI�&RQWUDFW���3XUFKDVH�
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KDYH� TXRWHG� LGHQWLFDO��6DPH� ORZHVW�ELG�SULFH�� WKH�/��
ELGGHUV�PD\� EH� UHTXHVWHG� WKURXJK� H�PDLO� DQG� JHW� DQ�
RSSRUWXQLW\� WR� UHGXFH� WKHLU� SULFH� DQG� UHVXEPLW� WKHLU�
RIIHU�WKURXJK�UHSO\�PDLO�ZLWK�LQ�UHTXHVWHG�WLPH�OLPLW�LQ�
D�WUDQVSDUHQW�DQG�IDLU�PDQQHU����

1RWHG�
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6HFWLRQ�,,,�²�67$1'$5'�7(506�$1'�&21',7,216�

7KH�%LGGHU�LV�UHTXLUHG�WR�JLYH�PDQGDWRU\�FRQILUPDWLRQ�RI�WKHLU�DFFHSWDQFH�RI�WKH�6WDQGDUG�
7HUPV� DQG� &RQGLWLRQV� RI� WKH� 7HQGHU� PHQWLRQHG� EHORZ�� ZKLFK� ZLOO� DXWRPDWLFDOO\� EH�
FRQVLGHUHG�DV�SDUW�RI�WKH�FRQWUDFW�FRQFOXGHG�ZLWK�WKH�%LGGHU��)DLOXUH�WR�GR�VR�PD\�UHVXOW�
LQ�UHMHFWLRQ�RI�WKH�%LG�VXEPLWWHG�E\�WKH�%LGGHU��
�� /DZ��

7KH�3XUFKDVH�2UGHU�VKDOO�EH�FRQVLGHUHG�DQG�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�,QGLD�
IRU�WKH�WLPH�EHLQJ�LQ�IRUFH��7KH�3XUFKDVH�2UGHU�VKDOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�,QGLD�

�� (IIHFWLYH�'DWH�RI�WKH�3XUFKDVH�2UGHU��32���
7KH�32�VKDOO�FRPH�LQWR�HIIHFW�RQ�WKH�GDWH�RI�LVVXH�RI�3XUFKDVH�2UGHU�DQG�VKDOO�UHPDLQ�
YDOLG�XQWLO�WKH�FRPSOHWLRQ�RI�WKH�REOLJDWLRQV�RI�WKH�SDUWLHV�XQGHU�WKH�32��

�� $FNQRZOHGJHPHQW�RI�3XUFKDVH�2UGHU�
2UGHU� DFNQRZOHGJPHQW� VKRXOG� EH� VHQW� ZLWKLQ� �� EXVLQHVV� GD\V�� 1RQ�UHFHLSW� RI� 32�
$FNQRZOHGJHPHQW�ZLWK�WKH�SUHVFULEHG�WLPH�ZLOO�EH�WUHDWHG�DV�6HOOHU·V�DFNQRZOHGJHPHQW��

�� $PHQGPHQWV�
1R� SURYLVLRQ� RI� SUHVHQW� 3XUFKDVH� 2UGHU� VKDOO� EH� FKDQJHG� RU� PRGLILHG� LQ� DQ\� ZD\�
�LQFOXGLQJ�WKLV�SURYLVLRQ��HLWKHU�LQ�ZKROH�RU�LQ�SDUW�H[FHSW�E\�DQ�LQVWUXPHQW�LQ�ZULWLQJ�
PDGH�DIWHU�WKH�GDWH�RI�WKLV�3XUFKDVH�2UGHU�DQG�ZKLFK�H[SUHVVO\�VWDWHV�WR�DPHQG�WKH�
SUHVHQW�3XUFKDVH�2UGHU��

�� 7HUPLQDWLRQ�RI�3XUFKDVH�2UGHU�
7KH�%X\HU�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�3XUFKDVH�2UGHU�LQ�SDUW�RU�LQ�IXOO�LQ�DQ\�
RI�WKH�IROORZLQJ�FDVHV����
�D� %LGGHU�IDLOV�WR�VXSSO\�WKH�PDWHULDOV���VHUYLFHV�DV�SHU�WKH�DJUHHG�VSHFLILFDWLRQV��
�E� 7KH�GHOLYHU\�RI�WKH�PDWHULDO�LV�GHOD\HG�IRU�FDXVHV�QRW�DWWULEXWDEOH�WR�)RUFH�0DMHXUH�
DIWHU�WKH�VFKHGXOHG�GDWH�RI�GHOLYHU\�ZLWK�H[WHQVLRQ�WKHUHWR�LI�DQ\��

�F� 7KH�6HOOHU�LV�GHFODUHG�EDQNUXSW�RU�EHFRPHV�LQVROYHQW��

�G� $V�SHU�GHFLVLRQ�RI�WKH�$UELWUDWLRQ�7ULEXQDO��

�� 1RWLFHV�
$Q\�QRWLFH�UHTXLUHG�RU�SHUPLWWHG�E\�WKH�FRQWUDFW�VKDOO�EH�ZULWWHQ�LQ�WKH�(QJOLVK�ODQJXDJH�
DQG� PD\� EH� GHOLYHUHG� SHUVRQDOO\� RU� PD\� EH� VHQW� E\� )$;� RU� UHJLVWHUHG� SUH�SDLG�
PDLO�DLUPDLO��DGGUHVVHG�WR�WKH�ODVW�NQRZQ�DGGUHVV�RI�WKH�SDUW\�WR�ZKRP�LW�LV�VHQW��

�� $UELWUDWLRQ�
�D� $Q\�GLVSXWHV�RU�GLIIHUHQFHV�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�3XUFKDVH�2UGHU�
VKDOO�EH�VHWWOHG�E\�PXWXDO�DPLFDEOH�GLVFXVVLRQV��,I�WKLV�FRQFLOLDWLRQ�IDLOV��XQUHVROYHG�
GLVSXWHV��LI�DQ\��VKDOO�EH�UHVROYHG�WKURXJK�6ROH�$UELWUDO�7ULEXQDO�DV�SHU�WKH�SURYLVLRQV�
RI� WKH� $UELWUDWLRQ� 	� &RQFLOLDWLRQ� $FW�� ����� WKURXJK� WKH� ,QWHUQDWLRQDO� &HQWUH� IRU�
$OWHUQDWLYH� 'LVSXWH� 5HVROXWLRQ� �,&$'5��� +\GHUDEDG�� XQGHU� WKH� ,&$'5� 5XOHV� RI�
$UELWUDWLRQ���
�E� 7KH�YHQXH�IRU�$UELWUDWLRQ�SURFHHGLQJV�VKDOO�EH�DW�+\GHUDEDG��
�F� $OO�GLVSXWHV�VKDOO�EH�VXEMHFWHG�WR�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�&RXUWV�LQ�+\GHUDEDG�
�*+0&����0HGFKDO�0DONDMJLUL�'LVWULFW��QRWZLWKVWDQGLQJ�FRQFXUUHQW�MXULVGLFWLRQ�RI�RWKHU�
FRXUWV�RI�ODZ��

�� 3HQDOW\�IRU�XVH�RI�8QGXH�,QIOXHQFH�
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7KH�%LGGHU�XQGHUWDNHV�WKDW�KH�KDV�QRW�JLYHQ��RIIHUHG�RU�SURPLVHG�WR�JLYH��GLUHFWO\�RU�
LQGLUHFWO\��DQ\�JLIW��FRQVLGHUDWLRQ��UHZDUG��FRPPLVVLRQ��IHHV��EURNHUDJH�RU�LQGXFHPHQW�
WR� DQ\� SHUVRQ� LQ� VHUYLFH� RI� WKH� %X\HU� RU� RWKHUZLVH� LQ� SURFXULQJ� WKH� &RQWUDFWV� RU�
IRUEHDULQJ�WR�GR�RU�IRU�KDYLQJ�GRQH�RU�IRUERUQH�WR�GR�DQ\�DFW�LQ�UHODWLRQ�WR�WKH�REWDLQLQJ�
RU�H[HFXWLRQ�RI�WKH�SUHVHQW�&RQWUDFW�RU�DQ\�RWKHU�&RQWUDFW�ZLWK�WKH�*RYHUQPHQW�RI�,QGLD�
IRU�VKRZLQJ�RU�IRUEHDULQJ�WR�VKRZ�IDYRXU�RU�GLVIDYRXU�WR�DQ\�SHUVRQ�LQ�UHODWLRQ�WR�WKH�
SUHVHQW�&RQWUDFW�RU�DQ\�RWKHU�&RQWUDFW�ZLWK�WKH�*RYHUQPHQW�RI�,QGLD��$Q\�EUHDFK�RI�WKH�
DIRUHVDLG�XQGHUWDNLQJ�E\�WKH�6HOOHU�RU�DQ\�RQH�HPSOR\HG�E\�KLP�RU�DFWLQJ�RQ�KLV�EHKDOI�
�ZKHWKHU�ZLWK�RU�ZLWKRXW�WKH�NQRZOHGJH�RI�WKH�6HOOHU��RU�WKH�FRPPLVVLRQ�RI�DQ\�RIIHUV�E\�
WKH�6HOOHU�RU�DQ\RQH�HPSOR\HG�E\�KLP�RU�DFWLQJ�RQ�KLV�EHKDOI��DV�GHILQHG�LQ�&KDSWHU�,;�
RI�WKH�,QGLDQ�3HQDO�&RGH�������RU�WKH�3UHYHQWLRQ�RI�&RUUXSWLRQ�$FW�������RU�DQ\�RWKHU�
$FW�HQDFWHG�IRU�WKH�SUHYHQWLRQ�RI�FRUUXSWLRQ�VKDOO�HQWLWOH�WKH�%X\HU�WR�FDQFHO�WKH�FRQWUDFW�
DQG�DOO�RU�DQ\�RWKHU�FRQWUDFWV�ZLWK�WKH�6HOOHU�DQG�UHFRYHU�IURP�WKH�6HOOHU�WKH�DPRXQW�RI�
DQ\�ORVV�DULVLQJ�IURP�VXFK�FDQFHOODWLRQ��$�GHFLVLRQ�RI�WKH�%X\HU�RU�KLV�QRPLQHH�WR�WKH�
HIIHFW�WKDW�D�EUHDFK�RI�WKH�XQGHUWDNLQJ�KDG�EHHQ�FRPPLWWHG�VKDOO�EH�ILQDO�DQG�ELQGLQJ�
RQ�WKH�6HOOHU��*LYLQJ�RU�RIIHULQJ�RI�DQ\�JLIW��EULEH�RU�LQGXFHPHQW�RU�DQ\�DWWHPSW�DW�DQ\�
VXFK�DFW�RQ�EHKDOI�RI�WKH�6HOOHU�WRZDUGV�DQ\�RIILFHU�HPSOR\HH�RI�WKH�%X\HU�RU�WR�DQ\�
RWKHU�SHUVRQ�LQ�D�SRVLWLRQ�WR�LQIOXHQFH�DQ\�RIILFHU�HPSOR\HH�RI�WKH�%X\HU�IRU�VKRZLQJ�
DQ\� IDYRXU� LQ� UHODWLRQ� WR� WKLV� RU� DQ\� RWKHU� FRQWUDFW�� VKDOO� UHQGHU� WKH�6HOOHU� WR� VXFK�
OLDELOLW\��SHQDOW\�DV�WKH�%X\HU�PD\�GHHP�SURSHU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WHUPLQDWLRQ�
RI� WKH� FRQWUDFW�� LPSRVLWLRQ� RI� SHQDO� GDPDJHV�� IRUIHLWXUH� RI� WKH� %DQN�*XDUDQWHH� DQG�
UHIXQG�RI�WKH�DPRXQWV�SDLG�E\�WKH�%X\HU��

�� 7UDQVIHU�DQG�6XE�OHWWLQJ�
7KH�6HOOHU�KDV�QR�ULJKW�WR�JLYH��EDUJDLQ��VHOO��DVVLJQ�RU�VXEOHW�RU�RWKHUZLVH�GLVSRVH�RI�WKH�
&RQWUDFW�RU�DQ\�SDUW� WKHUHRI��DV�ZHOO�DV�WR�JLYH�RU� WR� OHW�D� WKLUG�SDUW\� WDNH�EHQHILW�RU�
DGYDQWDJH�RI�WKH�SUHVHQW�&RQWUDFW�RU�DQ\�SDUW�WKHUHRI��

���7D[HV�DQG�'XWLHV�
�D� *HQHUDO��LQ�UHVSHFW�RI�LQGLJHQRXV�ELGGHUV���

�L� %LGGHUV�PXVW�LQGLFDWH�VHSDUDWHO\�WKH�UHOHYDQW�7D[HV�'XWLHV�OLNHO\�WR�EH�SDLG�LQ�
FRQQHFWLRQ�ZLWK�GHOLYHU\�RI�FRPSOHWHG�JRRGV�VSHFLILHG�LQ�5)4���,Q�DEVHQFH�RI�WKLV��WKH�
WRWDO�FRVW�TXRWHG�E\�WKHP�LQ�WKHLU�ELGV�ZLOO�EH�WDNHQ�LQWR�DFFRXQW�LQ�WKH�UDQNLQJ�RI�
ELGV��
�LL� ,I�D�ELGGHU�LV�H[HPSWHG�IURP�SD\PHQW�RI�DQ\�GXW\�WD[�XS�WR�DQ\�YDOXH�RI�VXSSOLHV�
IURP�WKHP�KH�VKRXOG�FOHDUO\�VWDWH�WKDW�QR�VXFK�GXW\�WD[�ZLOO�EH�FKDUJHG�E\�WKHP�XS�
WR� WKH� OLPLW�RI�H[HPSWLRQ�ZKLFK� WKH\�PD\�KDYH�� � ,I� DQ\�FRQFHVVLRQ� LV�DYDLODEOH� LQ�
UHJDUG�WR�UDWH�TXDQWXP�RI�DQ\�'XW\�WD[��LW�VKRXOG�EH�EURXJKW�RXW�FOHDUO\���,Q�VXFK�
FDVHV��UHOHYDQW�FHUWLILFDWH�ZLOO�EH�LVVXHG�E\�WKH�%X\HU� ODWHU� WR�HQDEOH�WKH�6HOOHU�WR�
REWDLQ�H[HPSWLRQV�IURP�WD[DWLRQ�DXWKRULWLHV��
�LLL�$Q\� XSZDUG� FKDQJHV� LQ� OHYLHV�� WD[HV� DQG� GXWLHV� OHYLHG� E\� &HQWUDO�6WDWH�
JRYHUQPHQWV�VXFK�DV�&*67��6*67	�,*67�HWF��RQ�ILQDO�SURGXFW�XSZDUG�DV�D�UHVXOW�RI�
DQ\� VWDWXWRU\� YDULDWLRQ� WDNLQJ� SODFH� ZLWKLQ� FRQWUDFW� SHULRG� VKDOO� EH� DOORZHG�
UHLPEXUVHPHQW�E\�WKH�%X\HU��WR�WKH�H[WHQW�RI�DFWXDO�TXDQWXP�RI�VXFK�GXW\�WD[�SDLG�
E\� WKH�6HOOHU�� �6LPLODUO\�� LQ�FDVH�RI�GRZQZDUG� UHYLVLRQ� LQ�DQ\�VXFK�GXW\�WD[�� WKH�
DFWXDO�TXDQWXP�RI�UHGXFWLRQ�RI�VXFK�GXW\�WD[�VKDOO�EH�UHLPEXUVHG�WR�WKH�%X\HU�E\�
WKH� 6HOOHU�� � $OO� VXFK� DGMXVWPHQWV� VKDOO� LQFOXGH� DOO� UHOLHIV�� H[HPSWLRQV�� UHEDWHV��
FRQFHVVLRQ�HWF��LI�DQ\��REWDLQHG�E\�WKH�6HOOHU����
�LY� ,Q�FDVH�RI�H[WHQVLRQ�RI�'HOLYHU\�3HULRG�DQ\�LQFUHDVH�LQ�WD[HV��GXWLHV��OHYLHV�HWF��ZLOO�
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QRW�EH�SDLG�WR�WKH�VHOOHU�XQOHVV�WKH�UHDVRQV�IRU�WKH�GHOD\�DUH�DWWULEXWDEOH�WR�%X\HU���
,Q�FDVH�RI�GHFUHDVH�WKH�GLIIHUHQFH�WR�EH�SDVVHG�RQ�WR�WKH�EX\HU��

�E� *67��
�L� %LGGHUV�VKRXOG�TXRWH�*67�VHSDUDWHO\�LQ�WKHLU�TXRWH��,Q�WKH�DEVHQFH�RI�DQ\�VXFK�
VWLSXODWLRQ�LQ�WKH�ELG��LW�ZLOO�EH�SUHVXPHG�WKDW�WKH�SULFHV�TXRWHG�E\�WKH�%LGGHUV�DUH�
LQFOXVLYH�RI�*67�DQG�QR�OLDELOLW\�RI�*67�ZLOO�GHYROYH�XSRQ�WKH�%X\HU��
�LL� 2Q� WKH� %LGV� TXRWLQJ� *67� H[WUD�� WKH� UDWH�� WKH� W\SH� RI� *67� ²� &HQWUH�� 6WDWH��
,QWHJUDWHG�� 8QLRQ� 7HUULWRU\� DSSOLFDEOH� DW� WKH� WLPH� RI� VXSSO\� VKRXOG� EH� VKRZQ�
VHSDUDWHO\��*67�ZLOO�EH�SDLG�WR�WKH�6HOOHU�DW�WKH�UDWHV�PHQWLRQHG�LQ�VFKHGXOH�RI�*67�
UDWHV��EDVHG�RQ�WKH�+61�FRGH�DQG�DV�QRWLILHG�E\�WKH�*67�FRXQFLO��

���3D\LQJ�$XWKRULW\�
7KH�SD\PHQW�RI�ELOOV�ZLOO�EH�PDGH�E\�6U��'*0��%LOOV��(&,/��$OO�SD\PHQWV�ZLOO�EH�UHOHDVHG�
IURP�(&,/��+\GHUDEDG�WKURXJK�H�SD\PHQW�E\�(&6�()7�PHFKDQLVP��

7KH�IROORZLQJ�GRFXPHQWV�DUH�WR�EH�VXEPLWWHG�E\�WKH�VHOOHU�ZLWK�WKH�LWHPV�IRU�PDNLQJ�WKH�
SD\PHQW��

�D� ,QN�VLJQHG��2ULJLQDO��FRS\�RI�7D[�,QYRLFH�IDYRULQJ�¶(OHFWURQLFV�&RUSRUDWLRQ�RI�,QGLD�
/LPLWHG��+\GHUDEDG��*67�1R����$$$&(����/�=-���
�E� (�,QYRLFHV�PXVW�FRQWDLQ��$&.�1R�����,51�1R�����,51�'DWH��DQG��45�&RGH���
�F� (�,QYRLFH�1RQ�DSSOLFDELOLW\�DXWKRUL]DWLRQ�OHWWHU�IRU�UHJLVWHUHG�*67,1�9HQGRUV���
�G� :DUUDQW\�FHUWLILFDWHV�
�H� 2UGHU�$PHQGPHQWV��LI�DQ\��
�I� 'HWDLOV�IRU�HOHFWURQLF�SD\PHQW�YL]��$FFRXQW�KROGHU·V�QDPH��%DQN�QDPH��%UDQFK�QDPH�
DQG�DGGUHVV��$FFRXQW�W\SH��$FFRXQW�QXPEHU��,)6&�FRGH��0,&5�FRGH���LQ�FDVH�RI�LPSRUWV�
6:,)7� &RGH� DQG� %,&� QXPEHU� DOVR��� 7RZDUGV� PDNLQJ� HOHFWURQLF� SD\PHQWV� DFFRXQW�
GHWDLOV�WKURXJK�FDQFHOOHG�FKHTXH�WR�EH�VXEPLWWHG��

���)RUFH�0DMHXUH�FODXVH�
1HLWKHU�SDUW\�VKDOO�EHDU�UHVSRQVLELOLW\� IRU� WKH�FRPSOHWH�RU�SDUWLDO�QRQ�SHUIRUPDQFH�RI�
DQ\� RI� LWV� REOLJDWLRQV� �H[FHSW� IRU� IDLOXUH� WR� SD\� DQ\� VXP�ZKLFK� KDV� EHFRPH� GXH� RQ�
DFFRXQW�RI� UHFHLSW�RI�JRRGV�XQGHU� WKH�SURYLVLRQV�RI�WKH�SUHVHQW�FRQWUDFW��� LI� WKH�QRQ�
SHUIRUPDQFH� UHVXOWV� IURP� VXFK� )RUFH� 0DMHXUH� FLUFXPVWDQFHV� DV� )ORRG�� )LUH�� (DUWK�
4XDNH�DQG�RWKHU�DFWV�RI�*RG�DV�ZHOO�DV�:DU��0LOLWDU\�RSHUDWLRQ��EORFNDGH��$FWV�RU�$FWLRQV�
RI� 6WDWH� $XWKRULWLHV�� (SLGHPLF�� 3DQGHPLF�� *RYHUQPHQW� *XLGHOLQHV� RU� DQ\� RWKHU�
FLUFXPVWDQFHV�EH\RQG�WKH�SDUWLHV�FRQWURO�WKDW�KDYH�DULVHQ�DIWHU�WKH�FRQFOXVLRQ�RI�WKH�
SUHVHQW�FRQWUDFW���
�D� ,Q�VXFK�FLUFXPVWDQFHV�WKH�WLPH�VWLSXODWHG�IRU�WKH�SHUIRUPDQFH�RI�DQ�REOLJDWLRQ�XQGHU�
WKH�SUHVHQW�FRQWUDFW�LV�H[WHQGHG�FRUUHVSRQGLQJO\�IRU�WKH�SHULRG�RI�WLPH�RI�DFWLRQ�RI�WKHVH�
FLUFXPVWDQFHV�DQG�WKHLU�FRQVHTXHQFHV���
�E� 7KH�SDUW\�IRU�ZKLFK�LW�EHFRPHV�LPSRVVLEOH�WR�PHHW�REOLJDWLRQV�XQGHU�WKLV�FRQWUDFW�
GXH� WR� )RUFH�0DMHXUH� FRQGLWLRQV�� LV� WR� QRWLI\� LQ�ZULWWHQ� IRUP� WKH� RWKHU� SDUW\� RI� WKH�
EHJLQQLQJ�DQG�FHVVDWLRQ�RI�WKH�DERYH�FLUFXPVWDQFHV�LPPHGLDWHO\��EXW�LQ�DQ\�FDVH��QRW�
ODWHU�WKDQ�����7HQ��GD\V�IURP�WKH�PRPHQW�RI�WKHLU�EHJLQQLQJ��
�F� ,I�WKH�LPSRVVLELOLW\�RI�FRPSOHWH�RU�SDUWLDO�SHUIRUPDQFH�RI�DQ�REOLJDWLRQ�ODVWV�IRU�PRUH�
WKDQ��� �VL[��PRQWKV�� HLWKHU�SDUW\�KHUHWR� UHVHUYHV� WKH� ULJKW� WR� WHUPLQDWH� WKH�FRQWUDFW�
WRWDOO\�RU�SDUWLDOO\�XSRQ�JLYLQJ�SULRU�ZULWWHQ�QRWLFH�RI�����WKLUW\��GD\V�WR�WKH�RWKHU�SDUW\�
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RI�WKH�LQWHQWLRQ�WR�WHUPLQDWH�ZLWKRXW�DQ\�OLDELOLW\�RWKHU�WKDQ�UHLPEXUVHPHQW�RQ�WKH�WHUPV�
SURYLGHG�LQ�WKH�DJUHHPHQW�IRU�WKH�JRRGV�UHFHLYHG��

���,QVXUDQFH�
)RU�SXUFKDVH�RUGHUV�SODFHG�RQ�)25��(&,/�EDVLV�WKH�QHFHVVDU\�LQVXUDQFH�WR�HQVXUH�VDIH�
WUDQVLW�RI�PDWHULDO�VKRXOG�EH�FDWHUHG�IRU�E\�WKH�VXSSOLHU��:KHUH�WKH�WHUPV�RI�GHOLYHU\�DUH�
HLWKHU�H[�ZRUNV�RU�H[�ZDUHKRXVH�RU�)2%�&,)�&,3�� WKH�GLVSDWFK�SDUWLFXODUV�DUH�WR�EH�
LQWLPDWHG�WR�(&,/�WR�HQDEOH�WUDQVLW�ZLWK�WKH�UHTXLVLWH�LQVXUDQFH��7KH�VXSSOLHU�ZLOO�EH�
UHVSRQVLEOH�IRU�VKRUWDJH�GDPDJH�GXULQJ�WUDQVLW�DQG�DV�VXFK�WKH�FRQVLJQPHQW�PD\�EH�
LQVXUHG�E\�WKH�VXSSOLHU�DW�KLV�RSWLRQ�DQG�FRVW��

���4XDOLW\�
7KH�TXDOLW\�RI� WKH�JRRGV�GHOLYHUHG�DFFRUGLQJ� WR� WKH�&RQWUDFW� VKDOO� FRUUHVSRQG� WR� WKH�
WHFKQLFDO� FRQGLWLRQV� DQG� VWDQGDUGV� YDOLG� IRU� WKH� GHOLYHULHV� RI� WKH� VDPH� JRRGV� IRU� LQ�
6HOOHU·V�FRXQWU\�RU�VSHFLILFDWLRQV�HQXPHUDWHG�DV�SHU�5)4�DQG�VKDOO�DOVR�LQFOXGH�WKHUHLQ�
PRGLILFDWLRQ�WR�WKH�JRRGV�VXJJHVWHG�E\�WKH�%X\HU��6XFK�PRGLILFDWLRQV�ZLOO�EH�PXWXDOO\�
DJUHHG�WR�DV�SHU�DPHQGPHQWV�WR�WKH�FRQWUDFW��7KH�6HOOHU�FRQILUPV�WKDW�WKH�JRRGV�WR�EH�
VXSSOLHG� XQGHU� WKLV� &RQWUDFW� VKDOO� EH� QHZ�� DQG� VKDOO� LQFRUSRUDWH� DOO� WKH� ODWHVW�
LPSURYHPHQWV� DQG� PRGLILFDWLRQV� WKHUHWR� DQG� VSDUHV� RI� LPSURYHG� DQG� PRGLILHG�
HTXLSPHQW�DUH�EDFNZDUG�LQWHJUDWHG�DQG�LQWHUFKDQJHDEOH�ZLWK�VDPH�HTXLSPHQW�VXSSOLHG�
E\�WKH�6HOOHU�LQ�WKH�SDVW�LI�DQ\��7KH�6HOOHU�VKDOO�VXSSO\�DQ�LQWHUFKDQJHDELOLW\�FHUWLILFDWH�
DORQJ�ZLWK�WKH�FKDQJHG�SDUW�QXPEHUV�ZKHUHLQ�LW�VKRXOG�EH�PHQWLRQHG�WKDW�LWHP�ZRXOG�
SURYLGH�DV�PXFK�OLIH�DV�WKH�RULJLQDO�LWHP��

���&RQGLWLRQDO�2IIHU�
1R�FRQGLWLRQDO�RIIHU�ZLOO�EH�DFFHSWHG�ZKLFK�LV�QRW�LQ�FRQIRUPLW\�ZLWK�WKH�VSHFLILFDWLRQV�
PHQWLRQHG�LQ�WKH�5)4��

���3DWHQWV�DQG�2WKHU�,QGXVWULDO�3URSHUW\�5LJKWV�
7KH�SULFHV�TXRWHG�E\�WKH�ELGGHUV�VKDOO�EH�GHHPHG�WR�LQFOXGH�DOO�DPRXQWV�SD\DEOH�IRU�WKH�
XVH�RI�SDWHQWV��FRS\ULJKWV��UHJLVWHUHG�FKDUJHV��WUDGHPDUNV�DQG�SD\PHQWV�IRU�DQ\�RWKHU�
LQGXVWULDO�SURSHUW\�ULJKWV��7KH�6HOOHU�VKDOO�LQGHPQLI\�WKH�%X\HU�DJDLQVW�DOO�FODLPV�IURP�
D�WKLUG�SDUW\�DW�DQ\�WLPH�RQ�DFFRXQW�RI�WKH�LQIULQJHPHQW�RI�DQ\�RU�DOO�WKH�ULJKWV��ZKHWKHU�
VXFK�FODLPV�DULVH�LQ�UHVSHFW�RI�PDQXIDFWXUH�RU�XVH��7KH�6HOOHU�VKDOO�EH�UHVSRQVLEOH�IRU�
WKH�FRPSOHWLRQ�RI�WKH�VXSSOLHV�LQFOXGLQJ�VSDUHV��WRROV��WHFKQLFDO�OLWHUDWXUH�DQG�WUDLQLQJ�
DJJUHJDWHV�LUUHVSHFWLYH�RI�WKH�IDFW�RI�LQIULQJHPHQW�RI�WKH�VXSSOLHV��LUUHVSHFWLYH�RI�WKH�IDFW�
RI�LQIULQJHPHQW�RI�DQ\�RU�DOO�WKH�ULJKWV�PHQWLRQHG�DERYH��

���7ROHUDQFH�&ODXVH���
7R�WDNH�FDUH�RI�DQ\�FKDQJH�LQ�WKH�UHTXLUHPHQW�GXULQJ�WKH�SHULRG�VWDUWLQJ�IURP�LVVXH�RI�
5)4�WLOO�SODFHPHQW�RI�WKH�FRQWUDFW��%X\HU�UHVHUYHV�WKH�ULJKW�WR�����SOXV�PLQXV�LQFUHDVH�
RU�GHFUHDVH�WKH�TXDQWLW\�RI�WKH�UHTXLUHG�JRRGV�XS�WR�WKDW�OLPLW�ZLWKRXW�DQ\�FKDQJH�LQ�WKH�
WHUPV�	�FRQGLWLRQV�DQG�SULFHV�TXRWHG�E\�WKH�6HOOHU��:KLOH�DZDUGLQJ�WKH�FRQWUDFW��WKH�
TXDQWLW\�RUGHUHG�FDQ�EH�LQFUHDVHG�RU�GHFUHDVHG�E\�WKH�%X\HU�ZLWKLQ�WKLV�WROHUDQFH�OLPLW��

���)DOO�&ODXVH��

7KH� IROORZLQJ�)DOO�&ODXVH�ZLOO� IRUP�SDUW� RI� WKH� 3XUFKDVH�2UGHU� SODFHG� RQ� VXFFHVVIXO�
%LGGHU�²�
�D� 7KH�SULFH�FKDUJHG�IRU�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�3XUFKDVH�2UGHU�E\�WKH�6HOOHU�
VKDOO�LQ�QR�HYHQW�H[FHHG�WKH�ORZHVW�SULFHV�DW�ZKLFK�WKH�6HOOHU�VHOOV�WKH�JRRGV�RU�RIIHU�WR�
VHOO�JRRGV�RI�LGHQWLFDO�GHVFULSWLRQ�WR�DQ\�SHUVRQV�2UJDQL]DWLRQ�LQFOXGLQJ�WKH�%X\HU�RU�
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DQ\�GHSDUWPHQW�RI�WKH�&HQWUDO�*RYHUQPHQW�RU�DQ\�'HSDUWPHQW�RI�WKH�6WDWH�*RYHUQPHQW�
RU�DQ\�VWDWXWRU\�XQGHUWDNLQJ�RI�WKH�&HQWUDO�RU�6WDWH�JRYHUQPHQW�DV� WKH�FDVH�PD\�EH�
GXULQJ� WKH� SHULRG� RU� WLOO� WKH� SHUIRUPDQFH� RI� DOO� 3XUFKDVH� 2UGHUV� SODFHG� GXULQJ� WKH�
FXUUHQF\�RI�WKH�FRQWUDFW�LV�FRPSOHWHG��
�E� ,I�DW�DQ\�WLPH��GXULQJ�WKH�VDLG�SHULRG�WKH�6HOOHU�UHGXFHV�WKH�VDOH�SULFH��VHOOV�RU�RIIHU�
WR�VHOO�VXFK�VWRUHV�WR�DQ\�SHUVRQ�RUJDQL]DWLRQ�LQFOXGLQJ�WKH�%X\HU�RU�DQ\�'HSDUWPHQW�
RI� FHQWUDO�*RYHUQPHQW�RU� DQ\�'HSDUWPHQW�RI� WKH�6WDWH�*RYHUQPHQW�RU� DQ\�6WDWXWRU\�
XQGHUWDNLQJ�RI�WKH�&HQWUDO�RU�VWDWH�*RYHUQPHQW�DV�WKH�FDVH�PD\�EH�DW�D�SULFH�ORZHU�WKDQ�
WKH�SULFH�FKDUJHDEOH�XQGHU�WKH�FRQWUDFW��WKH�6HOOHU�VKDOO�IRUWKZLWK�QRWLI\�VXFK�UHGXFWLRQ�
RU�VDOH�RU�RIIHU�RI�VDOH�WR�(&,/�DQG�WKH�SULFH�SD\DEOH�XQGHU�WKH�3XUFKDVH�2UGHU�IRU�WKH�
JRRGV�RI�VXFK�UHGXFWLRQ�RI�VDOH�RU�RIIHU�RI�WKH�VDOH�VKDOO�VWDQG�FRUUHVSRQGLQJO\�UHGXFHG��
7KH�DERYH�VWLSXODWLRQ�ZLOO��KRZHYHU��QRW�DSSO\�WR���
�L� ([SRUWV�E\�WKH�6HOOHU��
�LL� 6DOH�RI� JRRGV�DV�RULJLQDO� HTXLSPHQW� DW� D�SULFH� ORZHU� WKDQ� WKH�SULFHV�FKDUJHG� IRU�
QRUPDO�UHSODFHPHQW��
�LLL� 6DOH�RI�JRRGV�DW�ORZHU�SULFH�RQ�RU�DIWHU�WKH�GDWH�RI�FRPSOHWLRQ�RI�VDOH�SODFHPHQW�RI�
WKH�RUGHU�RI�JRRGV�E\�WKH�DXWKRULW\�FRQFHUQHG�XQGHU�WKH�H[LVWLQJ�RU�SUHYLRXV�&RQWUDFWV�
DV�DOVR�XQGHU�DQ\�SUHYLRXV�FRQWUDFWV�HQWHUHG�LQWR�ZLWK�WKH�&HQWUDO�RU�6WDWH�*RYHUQPHQW�
'HSDUWPHQWV�� LQFOXGLQJ� WKHLU� XQGHUWDNLQJV� H[FOXGLQJ� MRLQW� VHFWRU� FRPSDQLHV� DQG�RU�
SULYDWH�SDUWLHV�DQG�ERGLHV��

���5LVN�3XUFKDVH�&ODXVH���

7KH� IROORZLQJ�5LVN�3XUFKDVH�&ODXVH�ZLOO� IRUP�SDUW�RI� WKH�3XUFKDVH�2UGHU�SODFHG�RQ�
VXFFHVVIXO�%LGGHU�²�
�D�6KRXOG� WKH� JRRGV� RU� DQ\� SDUW� WKHUHRI� QRW� EH� GHOLYHUHG� ZLWKLQ� WKH� WLPH� RU� WLPHV�
VSHFLILHG�LQ�WKH�FRQWUDFW�GRFXPHQWV��RU�LI�GHIHFWLYH�GHOLYHU\�LV�PDGH�LQ�UHVSHFW�RI�WKH�
JRRGV�RU�DQ\�SDUW�WKHUHRI��WKH�%X\HU�VKDOO�DIWHU�JUDQW�WKH�6HOOHU����GD\V�WR�FXUH�WKH�
EUHDFK��EH�DW�OLEHUW\��ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKW�WR�UHFRYHU�OLTXLGDWHG�GDPDJHV�DV�D�
UHPHG\�IRU�EUHDFK�RI�FRQWUDFW��WR�GHFODUH�WKH�FRQWUDFW�DV�FDQFHOOHG�HLWKHU�ZKROO\�RU�WR�
WKH�H[WHQW�RI�VXFK�GHIDXOW��(&,/�UHVHUYHV�WKH�ULJKW�WR�LQYRNH�%DQN�*XDUDQWHH�IRU�PHHWLQJ�
DQ\�DGGLWLRQDO�FRVW�LQFXUUHG���
�E�6KRXOG� WKH� JRRGV� RU� DQ\� SDUW� WKHUHRI� QRW� SHUIRUP� LQ� DFFRUGDQFH� ZLWK� WKH�
VSHFLILFDWLRQV���SDUDPHWHUV�SURYLGHG�E\�WKH�6(//(5�GXULQJ�WKH�FKHFN�SURRI�WHVWV�WR�EH�
GRQH�LQ�WKH�%8<(5·V�FRXQWU\��WKH�%8<(5�VKDOO�EH�DW�OLEHUW\��ZLWKRXW�SUHMXGLFH�WR�DQ\�
RWKHU�UHPHGLHV�IRU�EUHDFK�RI�FRQWUDFW��WR�FDQFHO�WKH�FRQWUDFW�ZKROO\�RU�WR�WKH�H[WHQW�RI�
VXFK�GHIDXOW���
�F� ,Q�FDVH�RI�D�PDWHULDO�EUHDFK�WKDW�ZDV�QRW�UHPHGLHG�ZLWKLQ����GD\V��WKH�%8<(5�VKDOO��
KDYLQJ� JLYHQ� WKH� ULJKW� RI� ILUVW� UHIXVDO� WR� WKH� 6(//(5� EH� DW� OLEHUW\� WR� SXUFKDVH��
PDQXIDFWXUH��RU�SURFXUH�IURP�DQ\�RWKHU�VRXUFH�DV�KH�WKLQNV�ILW��RWKHU�JRRGV�RI�WKH�VDPH�
RU�VLPLODU�GHVFULSWLRQ�WR�PDNH�JRRG���
�L� 6XFK�GHIDXOW�
�LL� ,Q� WKH� HYHQW� RI� WKH� FRQWUDFW� EHLQJ� ZKROO\� GHWHUPLQHG� WKH� EDODQFH� RI� WKH� JRRGV�
UHPDLQLQJ�WR�EH�GHOLYHUHG�WKHUH�XQGHU���
�G�$Q\� H[FHVV� RI� WKH� SXUFKDVH� SULFH�� FRVW� RI� PDQXIDFWXUHU�� RU� YDOXH� RI� DQ\� JRRGV�
SURFXUHG� IURP� DQ\� RWKHU� VXSSOLHU� DV� WKH� FDVH� PD\� EH�� RYHU� WKH� FRQWUDFW� SULFH�
DSSURSULDWH� WR� VXFK� GHIDXOW� RU� EDODQFH� VKDOO� EH� UHFRYHUDEOH� IURP� WKH� 6(//(5� E\�
LQYRNLQJ� WKH� %DQN� *XDUDQWHH�6HFXULW\� GHSRVLW� IRU� PHHWLQJ� DQ\� DGGLWLRQDO� FRVW�
LQFXUUHG��
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6HFWLRQ�,9�²�63(&,$/�7(506�	�&21',7,216�

7KH�%LGGHU�LV�UHTXLUHG�WR�JLYH�FRQILUPDWLRQ�RI�WKHLU�DFFHSWDQFH�RI�WKH�6SHFLDO�7HUPV�DQG�
&RQGLWLRQV�RI�WKH�7HQGHU�PHQWLRQHG�EHORZ��ZKLFK�ZLOO�DXWRPDWLFDOO\�EH�FRQVLGHUHG�DV�SDUW�
RI�WKH�FRQWUDFW�FRQFOXGHG�ZLWK�WKH�%LGGHU��
3DUWLFXODUV� 6O���

1R��
7HUPV�DQG�&RQGLWLRQV� &RPSOLDQF

H�UHTXLUHG�
�<HV�
1R��
ZLWK�
'HYLD
WLRQ�
LI�DQ\

2(0�&2&�� ���� 2(0�&2&� RU� $XWKRUL]HG� 'LVWULEXWRU� &R&� WR� EH�
SURYLGHG�DORQJ�ZLWK�WKH�VXSSO\���
0DWHULDO�ZLOO�EH�VXPPDULO\�UHMHFWHG�LQ�WKH�DEVHQFH�
RI�WKH�2(0�&2&�RU�$XWKRUL]HG�'LVWULEXWRU�&2&�
'HDOHU�'LVWULEXWRU�&KDQQHO�3DUWQHU��6XSSOLHU��
7UDGHU�$JHQWV�&2&�ZLOO�QRW�EH�DFFHSWHG��

&RPSOLHG�

7HUPV� RI�
3ULFH��

���� )RU�4XRWH�LQ�,QGLDQ�&XUUHQF\��7KH�SULFHV�VKDOO�EH�
TXRWHG�E\� WKH� LQGLJHQRXV�ELGGHUV� VWULFWO\�RQ�)25��
(&,/�� +\GHUDEDG� EDVLV� DQG� VKRXOG� LQFOXGH� DOO�
FKDUJHV� WRZDUGV� 7UDLQLQJ�� SDFNLQJ�� IRUZDUGLQJ��
IUHLJKW��WUDQVLW�LQVXUDQFH�DQG�XQORDGLQJ�HWF��
)RU�4XRWH�RWKHU�WKDQ�,QGLDQ�&XUUHQF\��7KH�SULFHV�
TXRWHG� VKDOO� EH� ILUP� DQG� IL[HG� IRU� ([�:RUNV� DQG�
LQFOXVLYH�RI�H[SRUW�DLU�ZRUWK\�SDFNLQJ��

&RPSOLHG�

3D\PHQW�
7HUPV��

���� �L��1R�DGYDQFH�SD\PHQWV�ZLOO�EH�PDGH��
)25�,1',*(1286�%,''(5���

�����RI�SD\PHQW�ZLOO�EH�PDGH�ZLWKLQ����GD\V�IURP�
WKH�GDWH�RI�UHFHLSW�RI�PDWHULDO�VXEMHFW�WR�DFFHSWDQFH�
DW� (&,/�6725(6�� +RZHYHU�� *67� (;75$� $7�
$&78$/6�$1'�3$<0(17�2)�*67�:,//�%(�0$'(�
21/<� $)7(5� *67� ,6� 3$,'� $1'� *675�$� ,6�
83/2$'('� 72� *67� 3257$/� %<� 7+(� 6833/,(5�
$1'�72�%(�5()(/(&7('�,1�*675�$�2)�(&,/��

(&,/�LV�UHJLVWHUHG�RQ�75H'6�SODWIRUP�ZLWK�´$�7UH'6�
/WG�� �,QYRLFHPDUW�µ�� 'HVLURXV� 06(� %LGGHUV� ��
9HQGRUV�� ZKR� ZDQW� WR� UHFHLYH� SD\PHQWV� WKURXJK�
75H'6�SODWIRUP��KDYH�WR�VXEPLW�WKH�LQYRLFH�WR�(&,/�
DORQJ�ZLWK�DOO�WKH�QHFHVVDU\�UHTXLUHPHQWV�DV�SHU�32�
DQG� WKH� SD\PHQW� WHUPV�� 8SRQ� UHFHLSW� DQG�
DFFHSWDQFH�RI�WKH�VXSSOLHG�PDWHULDOV���FRPSOHWLRQ�RI�
VHUYLFHV�DQG�UHFHLSW�RI� LQYRLFHV�ZLWK�WKH�PDQGDWHG�
HQFORVXUHV� DQG� DIWHU� GXH� FHUWLILFDWLRQ� RI� LQYRLFHV�
ZLWK� HQFORVXUHV� E\� FRPPHUFLDO� �� PDWHULDO� GHSW��
)LQDQFH� GHSW� VKDOO� XSORDG� WKH� LQYRLFHV� RQ� WKH�
,QYRLFHPDUW�� 75H'6� SODWIRUP� DQG� SURFHVV� WKH�
LQYRLFHV� IRU� SD\PHQW�� 3RVW� XSORDGLQJ� RQ� WKH�
SODWIRUP�� WKH� ILQDQFLHU� ZRXOG� EH� ELGGLQJ� IRU� WKH�
LQYRLFHV� DQG� UHVSHFWLYH� 06(� YHQGRUV� ZRXOG� EH�

&RPSOLHG�
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DFFHSWLQJ� WKH� ELG�� VR� WKDW� WKH\� FDQ� JHW� WKH�
GLVEXUVHPHQW�IURP�WKH�)LQDQFLHU��

06(�ELGGHUV� GHVLURXV� WR� UHFHLYH� SD\PHQW� WKURXJK�
75H'6� SODWIRUP� PD\� DYDLO� WKH� IDFLOLW\� LI� WKH\� DUH�
DOUHDG\�UHJLVWHUHG�RQ�´,QYRLFHPDUWµ�75H'6�SODWIRUP�
RU�E\�UHJLVWHULQJ�RQ�LW��

)25�)25(,*1�%,''(56��

�����RI�SD\PHQW�ZLWKLQ����GD\V�E\�77���6LJKW�'UDIW�
��/&�IURP�WKH�GDWH�RI�LQYRLFH��RU��GDWH�RI�LQWLPDWLRQ�
WR� RXU� IUHLJKW� IRUZDUGHU� IRU� OLIWLQJ� RI� WKH� PDWHULDO�
ZKLFKHYHU�LV�ODWHU�ZLWK�%DQN�&KDUJHV�,QVLGH�,QGLD�WR�
(&,/�DFFRXQW�	�RXWVLGH�,QGLD�WR�9HQGRU�DFFRXQW���

:DUUDQW\�
DV�SHU�2(0�

���� 7KH�ELGGHU�VKRXOG�SURYLGH�ZDUUDQW\�IRU����PRQWKV
IURP� WKH� GDWH� RI� UHFHLSW� DQG� DFFHSWDQFH� RI� WKH�
PDWHULDO�E\�&$'�6WRUHV��(&,/��

&RPSOLHG�

/LTXLGDWHG�
'DPDJHV��

���� �D�� ,Q� WKH�HYHQW�RI� WKH�6HOOHU·V� IDLOXUH� WR�VXSSO\� WKH�
JRRGV�DV�VSHFLILHG�LQ�WKLV�3XUFKDVH�2UGHU��WKH�%X\HU�
PD\��DW�KLV�GLVFUHWLRQ��ZLWKKROG�DQ\�SD\PHQW�XQWLO�
WKH�FRPSOHWLRQ�RI�WKH�FRQWUDFW��7KH�%8<(5�PD\�DOVR�
GHGXFW� IURP� WKH� 6(//(5� DV� DJUHHG�� OLTXLGDWHG�
GDPDJHV�WR�WKH�VXP�RI������RI�WKH�FRQWUDFW�SULFH�RI�
WKH�GHOD\HG�XQGHOLYHUHG�VWRUHV���VHUYLFHV�PHQWLRQHG�
DERYH�IRU�HYHU\�ZHHN�RI�GHOD\�RU�SDUW�WKHUHRI��VXEMHFW�
WR� WKH�PD[LPXP� YDOXH� RI� WKH� /LTXLGDWHG�'DPDJHV�
EHLQJ� QRW� KLJKHU� WKDQ����� RI� WKH� 3XUFKDVH� RUGHU�
YDOXH��

&RPSOLHG�

,QVSHFWLRQ�
,QVWUXFWLRQ
V��

���� 0DWHULDO�VXSSOLHG�ZLOO�EH�LQVSHFWHG�DW�(&,/�E\�&$'�
4&� DQG�
WKHLU�GHFLVLRQ�LQ�WKH�PDWWHU�ZLOO�EH�FRQVLGHUHG�ILQDO��
7KH� UHMHFWHG�
PDWHULDOV�LI�DQ\�LQ�%X\HU·V�SUHPLVHV�LV�DW�VXSSOLHU·V�
ULVN� DQG� FRVW��
6XSSOLHU� PXVW� DUUDQJH� IRU� FROOHFWLRQ� DQG�
UHSODFHPHQW� ZLWKLQ� ��� GD\V�
DW�VXSSOLHU·V�FRVW�LQFOXGLQJ�WUDQVSRUWDWLRQ�

&RPSOLHG�

���� ,Q� WKH� HYHQW� RI� VKRUWDJH� �� GDPDJH� QRWLFHG� XSRQ�
UHFHLSW�DQG�RSHQLQJ�RI�SDFNDJHV�DW�(&,/��+\GHUDEDG��
DOO�VXFK�VKRUWDJHV�RU�GDPDJHV�VKDOO�EH�PDGH�JRRG�
E\� WKH� ELGGHU� ZLWKLQ� ��� GD\V� IURP� WKH� GDWH� RI�
UHSRUWLQJ��IUHH�RI�DOO�FKDUJHV��

&RPSOLHG�

2SWLRQ�
&ODXVH��

���� 7KH� 3XUFKDVH� 2UGHU� ZLOO� KDYH� DQ� 2SWLRQ� &ODXVH��
ZKHUHLQ�WKH�%X\HU�FDQ�H[HUFLVH�DQ�RSWLRQ�WR�SURFXUH�
DQ� DGGLWLRQDO� ����� RI� WKH� RULJLQDO� FRQWUDFWHG�
TXDQWLW\� LQ� DFFRUGDQFH� ZLWK� WKH� VDPH� WHUPV� 	�
FRQGLWLRQV�RI� WKH�SUHVHQW�UXQQLQJ�3XUFKDVH�2UGHU��
7KLV� ZLOO� EH� DSSOLFDEOH� ZLWKLQ� WKH� FXUUHQF\� RI�
3XUFKDVH� 2UGHU�� 7KH� %LGGHU� LV� WR� FRQILUP� WKH�

&RPSOLHG�
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DFFHSWDQFH�RI�WKH�VDPH�IRU�LQFOXVLRQ�LQ�WKH�3XUFKDVH�
2UGHU��,W�ZLOO�EH�HQWLUHO\�WKH�GLVFUHWLRQ�RI�WKH�%X\HU�
WR�H[HUFLVH�WKLV�RSWLRQ�RU�QRW��

5HSHDW�
2UGHU�
&ODXVH��

���� (&,/�UHVHUYHV�WKH�ULJKWV�WR�SODFH�UHSHDW�RUGHU�ZLWK�
WKH� VDPH� SULFHV�� WHUPV� DQG� FRQGLWLRQV� RQ� WKH�
VXSSOLHU�IRU�DQ�DGGLWLRQDO�TXDQWLW\�XS�WR������RI�WKH�
RUGHU�TXDQWLW\�ZLWK�LQ�SHULRG�RI����PRQWKV�IURP�WKH�
GDWH� RI� VXFFHVVIXO� FRPSOHWLRQ� RI� WKH� RUGHU�� � 7KH�
%LGGHU�LV�WR�FRQILUP�DFFHSWDQFH�RI�WKLV�FODXVH���
,W�ZLOO�EH�HQWLUHO\�WKH�GLVFUHWLRQ�RI�WKH�%X\HU�WR�SODFH�
WKH�5HSHDW�RUGHU�RU�QRW��

&RPSOLHG�

3DFNLQJ�
DQG�
0DUNLQJ�
,QVWUXFWLRQ
V��

���� �D�� $IWHU� FRPSOHWLRQ� RI� WHVWLQJ� DQG� LGHQWLI\LQJ� WKH�
FRPSRQHQW�� WKH� FRPSRQHQW� VKDOO� EH� SDFNHG� LQ�
VXLWDEOH� FUDWHV� IRU� VKLSPHQW� VR� WKDW� QR� GDPDJH�
RFFXUV�LQ�WUDQVLW��2QH�FRS\�RI�SDFNLQJ�OLVW�VKDOO�EH�
NHSW�LQ�WKH�SDFNDJH�IRU�TXLFN�DQG�HDV\�YHULILFDWLRQ�
�E��7KH�6HOOHU�VKDOO�SURYLGH�SDFNLQJ�DQG�SUHVHUYDWLRQ�
RI�WKH�FRPSRQHQWV�FRQWUDFWHG�VR�DV�WR�HQVXUH�WKHLU�
VDIHW\� DJDLQVW� GDPDJH� LQ� WKH� FRQGLWLRQV� RI�
WUDQVSRUWDWLRQ��WUDQVVKLSPHQW��VWRUDJH�DQG�ZHDWKHU�
KD]DUGV� GXULQJ� WUDQVSRUWDWLRQ�� VXEMHFW� WR� SURSHU�
FDUJR�KDQGOLQJ�� 7KH� VFRSH� LQFOXGHV� SDFNLQJ� RI� 32�
6FRSH�LQ�D�ZDWHU�SURRI�PDWHULDO�SULPDULO\�DQG�WKHQ�
SDFNDJHG�LQWR�ZRRGHQ�ER[HV�RI�JRRG�TXDOLW\�DQG�VDIH�
GHOLYHU\� WR� (&,/�+\GHUDEDG�� 'HVWLQDWLRQ� DGGUHVV�
ZLOO�EH�SURYLGHG�DORQJ�ZLWK�GLVSDWFK�FOHDUDQFH��
�F����$�ODEHO�LQ�(QJOLVK�VKDOO�EH�HLWKHU�SDVWHG�RQ�WKH�
ZRRGHQ� ER[� RU� SDLQWHG� LQGLFDWLQJ� WKH� XQGHU�
PHQWLRQHG� GHWDLOV� RI� WKH� LWHP� FRQWDLQHG� LQ� WKH�
ZRRGHQ� ER[�� 7KH� ER[HV� VKDOO� EH� SDFNHG� LQ� ZDWHU�
SURRI�PDWHULDO�WKHQ�LQ�ZRRGHQ�ER[HV�RI�JRRG�TXDOLW\�
IRU�ORQJHU�VWRUDJH�SHULRG�RI�����\HDUV���
�G�� 3DFNLQJ� /LVW�/DEHO�� �D�� %X\HU� 'HWDLOV� �E�� 6HOOHU�
'HWDLOV����F��&RQVLJQHH�'HWDLOV����G��3XUFKDVH�2UGHU�
1R�� � �H�� � 3DFNDJH� 1R�� � �I�� ,WHP� 'HVFULSWLRQ�� 3DUW�
1XPEHU���J��1RPHQFODWXUH�0RGHO�1R���K���4XDQWLW\�
&RQWUDFWHG�
�H����,I�QHFHVVDU\��HDFK�SDFNDJH�VKDOO�EH�PDUNHG�ZLWK�
ZDUQLQJ� LQVFULSWLRQV�� �723!�� ´'R� QRW� WXUQ� RYHUµ��
FDWHJRU\�RI�FDUJR��HWF��

&RPSOLHG�

���� 2QH� FRS\� RI� WKH� SDFNLQJ� OLVW� LQ� (QJOLVK� VKDOO� EH�
LQVHUWHG�LQ�HDFK�FDUJR�SDFNDJH��

&RPSOLHG�

)UDQNLQJ�
&ODXVH��

���� 7KH� IROORZLQJ� IUDQNLQJ� FODXVH�ZLOO� IRUP�SDUW� RI� WKH�
3XUFKDVH�2UGHU�SODFHG�RQ�6XFFHVVIXO�%LGGHUV��
,Q�FDVH�RI�$FFHSWDQFH�RI�6WRUH�V���7KH� IDFW� WKDW� WKH�
JRRGV�KDYH�EHHQ�LQVSHFWHG�DIWHU�WKH�GHOLYHU\�SHULRG�
DQG�SDVVHG�E\�WKH�,QVSHFWLQJ�2IILFHU�ZLOO�QRW�KDYH�WKH�
HIIHFW� RI� NHHSLQJ� WKH� FRQWUDFW� DOLYH�� 7KH� JRRGV� DUH�

&RPSOLHG
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EHLQJ�SDVVHG�ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI� WKH�
EX\HU� XQGHU� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH�
&RQWUDFW���
,Q� &DVH� RI� 5HMHFWLRQ� RI� 6WRUH�V��� 7KH� IDFW� WKDW� WKH�
JRRGV�KDYH�EHHQ�LQVSHFWHG�DIWHU�WKH�GHOLYHU\�SHULRG�
DQG�UHMHFWHG�E\�WKH�,QVSHFWLQJ�2IILFH�ZLOO�QRW�ELQG�WKH�
%X\HU�LQ�DQ\�PDQQHU��7KH�JRRGV�DUH�EHLQJ�UHMHFWHG�
ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKW�RI�WKH�%X\HU�XQGHU�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKH�&RQWUDFW��

7HFKQLFDO�
/LWHUDWXUH�
	�7UDLQLQJ�

����� 7KH�FRPSOHWH�7HFKQLFDO�/LWHUDWXUH�OLNH�XVHU�PDQXDOV��
WHFKQLFDO� PDQXDOV� HWF��� ZKLFK� DUH� UHOHYDQW� WR� WKH�
WHQGHUHG�LWHPV�VKDOO�EH�VXSSOLHG�DORQJ�ZLWK�PDWHULDO�

$JUHHG

6HFWLRQ�9�²�(9$/8$7,21�&5,7(5,$�2)�%,'�	�35,&(�%,'�)250$7�

�� (YDOXDWLRQ�&ULWHULD��

7KH�EURDG�JXLGHOLQHV�IRU�HYDOXDWLRQ�RI�%LGV�ZLOO�EH�DV�IROORZV���

�D� 2QO\�WKRVH�%LGV�ZLOO�EH�HYDOXDWHG�ZKLFK�DUH�IRXQG�WR�EH�IXOILOOLQJ�DOO�WKH�HOLJLELOLW\�
DQG�TXDOLI\LQJ�UHTXLUHPHQWV�RI�WKH�5)4��ERWK�WHFKQLFDOO\�DQG�FRPPHUFLDOO\���

�E� ,Q�UHVSHFW�RI�7ZR�3DUW�%LG�V\VWHP��WKH�WHFKQR�FRPPHUFLDO�ELGV�VXEPLWWHG�E\�WKH�
%LGGHUV�ZLOO�EH�HYDOXDWHG�E\�WKH�%X\HU�ZLWK�UHIHUHQFH�WR�WKH�WHFKQLFDO�FKDUDFWHULVWLFV�
RI� WKH� LWHPV� DV� PHQWLRQHG� LQ� WKH� 5)4� DORQJ� ZLWK� WHUPV� DQG� FRQGLWLRQV�� 7KH�
FRPSOLDQFH� RI� WHFKQR�FRPPHUFLDO� ELGV�ZRXOG� EH� GHWHUPLQHG� RQ� WKH� EDVLV� RI� WKH�
SDUDPHWHUV�VSHFLILHG�LQ�WKH�5)4��7KH�3ULFH�%LGV�RI�RQO\�WKRVH�%LGGHUV�ZLOO�EH�RSHQHG�
ZKRVH�7HFKQR�FRPPHUFLDO�%LGV�ZRXOG�FOHDU�WKH�WHFKQR�FRPPHUFLDO�HYDOXDWLRQ��

�F� 7KH�/RZHVW�%LG�ZLOO�EH�GHFLGHG�XSRQ�WKH�ORZHVW�SULFH�TXRWHG�E\�WKH�SDUWLFXODU�%LGGHU�
DV�SHU�WKH�3ULFH�)RUPDW�JLYHQ�LQ�RXU�SRUWDO��7KH�FRQVLGHUDWLRQ�RI�WD[HV�DQG�GXWLHV�
LQ�HYDOXDWLRQ�SURFHVV�ZLOO�EH�DV�IROORZV���

�L� /��� ELGGHU� ZLOO� EH� GHWHUPLQHG� RQ� DOO� HOHPHQWV� RI� FRVWV� H[FOXGLQJ� WD[HV� DQG�
GXWLHV��HWF��TXRWHG�E\�WKH�%LGGHUV���

�G� ,I�WKHUH�LV�D�GLVFUHSDQF\�EHWZHHQ�WKH�XQLW�SULFH�DQG�WKH�WRWDO�SULFH�WKDW�LV�REWDLQHG�
E\�PXOWLSO\LQJ�WKH�XQLW�SULFH�DQG�TXDQWLW\��WKH�XQLW�SULFH�ZLOO�SUHYDLO�DQG�WKH�WRWDO�
SULFH�ZLOO� EH� FRUUHFWHG�� ,I� WKHUH� LV�D�GLVFUHSDQF\�EHWZHHQ�ZRUGV�DQG� ILJXUHV�� WKH�
DPRXQW�LQ�ZRUGV�ZLOO�SUHYDLO�IRU�FDOFXODWLRQ�RI�TXRWHG�SULFH���

�H� 7KH�/RZHVW�$FFHSWDEOH�%LG�ZLOO� EH� FRQVLGHUHG� IXUWKHU� IRU� SODFHPHQW� RI�3XUFKDVH�
2UGHU�DIWHU�FRPSOHWH�FODULILFDWLRQ�DQG�SULFH�QHJRWLDWLRQV��LI�DQ\��DV�GHFLGHG�E\�WKH�
%X\HU���

�� 3ULFH�%LG��7KH�SULFH�ELG�IRUPDW�LV�DV�SHU�WKH�IRUPDW�JLYHQ�LQ�WKH�ILQDQFLDO�RIIHU�RI�
WKH�(&,/�H�3URFXUHPHQW�SRUWDO�
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&HUWLILFDWH�RI�&RQIRUPLW\�)RUPDW�

'DWH��
7R��

7KLV�LV�WR�FHUWLI\�WKDW�WKH�LWHPV�LQ�WKLV�VKLSPHQW�KDYH�EHHQ�PDQXIDFWXUHG��LQVSHFWHG�DQG�
DUH�LQ�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQW�RI�3XUFKDVH�2UGHU�1R��BBBBBBBBBBB�GDWHG�
BBBBBBBBBB�DQG�RWKHU�WHFKQLFDO�VSHFLILFDWLRQV���GUDZLQJV�WR�WKH�H[WHQW�VSHFLILHG�DQG�
DJUHHG�XSRQ��

1RWH��7KHVH�FRQWHQWV�VKRXOG�EH�RQ�2(0�6XSSOLHU�0DQXIDFWXUHU�OHWWHU�KHDG�RQO\��

^>͘EK W�Zd�
EhD��ZͲϭ� ��^�Z/Wd/KEͲϭ� ��^�Z/Wd/KEͲϮ� D�<�� Ydz�

ϭ� ϳϰϮ�ϬϴϯϯϯϬ:W� Z�^/^dKZ�E�dtKZ<^�Θ
�ZZ�z^� ϯϯё͕ϱй͕ϱϬs� �d^� ϱϬϬϬ�

Ϯ� ϳϰϮ�ϭϲϯϬϬϬyW Z�^��ZZ�z�Ϭ�K,D�
ϭϲd�ZD�ϴZ�^�^D�� Ϭ���ZZ�z� �d^� ϰϬϬϬ�

ϯ� ϳϰϮ�ϭϲϯϮϮϬ:W� Z�^��ZZ�z�ϮϮ�K,D�ϭϲ�
d�ZD�ϴZ�^�^D�� ϮϮ���ZZ�z� �d^� ϰϬϬϬ�

ϰ� ϳϲϲϭϰϱϭϵϭ�W� Z�^/^dKZ�E�dtKZ<^�Θ
�ZZ�z^�

ϯϯϬͬϰϳϬё͕�Ϯй͕�ϭϬϬs͕�ϭϰW/E�
�h�>�d�ZD� �d^� ��ϳϬϱϮ�



3DJH����RI���

$11(;85(�²�%

%LOO�RI�4XDQWLW\��%R4��)RUPDW� �

^>͘EK W�Zd�EhD��ZͲϭ� ��^�Z/Wd/KEͲϭ� ��^�Z/Wd/KEͲϮ� D�<�� Ydz�

ϭ� ϳϰϮ�ϬϴϯϯϯϬ:W� Z�^/^dKZ�E�dtKZ<^�
Θ��ZZ�z^� ϯϯё͕ϱй͕ϱϬs� �d^� ϱϬϬϬ�

Ϯ� ϳϰϮ�ϭϲϯϬϬϬyW� Z�^��ZZ�z�Ϭ�K,D�
ϭϲd�ZD�ϴZ�^�^D�� Ϭ���ZZ�z� �d^� ϰϬϬϬ�

ϯ� ϳϰϮ�ϭϲϯϮϮϬ:W� Z�^��ZZ�z�ϮϮ�K,D�
ϭϲ�d�ZD�ϴZ�^�^D�� ϮϮ���ZZ�z� �d^� ϰϬϬϬ�

ϰ� ϳϲϲϭϰϱϭϵϭ�W� Z�^/^dKZ�E�dtKZ<^�
Θ��ZZ�z^�

ϯϯϬͬϰϳϬё͕�Ϯй͕�ϭϬϬs͕�ϭϰW/E�
�h�>�d�ZD� �d^� ��ϳϬϱϮ�
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�21�7+(�/(77(5�+($'�2)�7+(�%,''(5��

'DWH�� � � �

/HWWHU�RI�'HFODUDWLRQ�

:H��0�V�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBKHUHE\�GHFODUH�WKDW�ZH�DUH�QRW�EODFNOLVWHG��

GHEDUUHG�RU�SURVHFXWHG�E\�DQ\�&HQWUDO�*RYHUQPHQW�RU�6WDWH�*RYHUQPHQW�'HSDUWPHQW��

*RYHUQPHQW�2UJDQL]DWLRQ��368�IRU�FRUUXSW��IUDXGXOHQW�RU�DQ\�RWKHU�XQHWKLFDO�EXVLQHVV�

SUDFWLFHV�

:H�KDYH�QRW�DQ\�OLWLJDWLRQ�SHQGLQJ�ZLWK�DQ\�RI�WKH�*RYW��RUJDQL]DWLRQV��

7KDQN�<RX��

)RU�0�V�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�$87+25,6('�6,*1$725<��
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