
,03257$17�127,&(��7KH�(QJOLVK� WUDQVODWLRQ�RI� WKH�$FW�QR�����������&ROO��EHORZ�KDV�
EHHQ� SURYLGHG� IRU� LQIRUPDWLRQ� SXUSRVHV� RQO\�� 2QO\� WKH� RIILFLDO� 6ORYDN� WH[W� RI� WKH� $FW�
SXEOLVKHG�LQ�&ROOHFWLRQ�RI�/DZV�VKRXOG�EH�FRQVLGHUHG�DXWKHQWLF��

$&7�1R�����������

�RI����2FWREHU������
�RQ�SXEOLF�SURFXUHPHQW�DQG�RQ�DPHQGPHQW�RI�WKH�$FW�1R�����������&ROO��RQ�WKH�

RUJDQLVDWLRQ�RI�DFWLYLWLHV�RI�WKH�JRYHUQPHQW�DQG�RQ�WKH�RUJDQLVDWLRQ�RI�FHQWUDO�VWDWH�
DGPLQLVWUDWLRQ��DV�DPHQGHG�

7KH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�KDV�UHVROYHG�E\�GHFLVLRQ�WR�DGRSW�WKLV�$FW��
�

$UWLFOH�,�
3$57�21(�

)81'$0(17$/�3529,6,216�
6XEMHFW�RI�UHJXODWLRQ�

$UWLFOH���
�� ����7KLV�$FW�VKDOO�JRYHUQ�

D�� PHWKRGV� DQG� SURFHGXUHV� IRU� WKH� DZDUG� RI� SXEOLF� FRQWUDFW� DSSOLHG� E\� FRQWUDFWLQJ�
DXWKRULWLHV� LQ� FRQFOXGLQJ� SXEOLF� VXSSO\� FRQWUDFWV� �KHUHLQDIWHU� WKH� FRQWUDFW��� SXEOLF�
ZRUNV�FRQWUDFWV�RU�SXEOLF�VHUYLFH�FRQWUDFWV�DQG�

E�� SRZHUV�RI�WKH�3XEOLF�3URFXUHPHQW�2IILFH��KHUHLQDIWHU�WKH�2IILFH����
����,Q�DZDUGLQJ�SXEOLF�FRQWUDFWV��WKH�SULQFLSOHV�RI�WUDQVSDUHQF\��RI�HTXDO�WUHDWPHQW�DQG�

RI�QRQ�GLVFULPLQDWLRQ�RI�WHQGHUHUV�DQG�FDQGLGDWHV��RI�FRPSHWLWLRQ�ZKLOH�EHLQJ�FRPSOLDQW�ZLWK�
WKH�SULQFLSOHV�RI�HFRQRP\�LQ�H[SHQGLQJ�IXQGV��VKDOO�EH�DSSOLHG��

���� 7KLV� $FW� WUDQVSRVHV� WKH� OHJDO� DFWV� RI� WKH� (XURSHDQ� &RPPXQLWLHV� UHIHUUHG� WR� LQ�
$QQH[���LQWR�WKH�ERG\�RI�ODZV�RI�WKH�6ORYDN�5HSXEOLF��

$UWLFOH���
����,Q�DZDUGLQJ�FRQWUDFWV��WKH�FRQWUDFWLQJ�DXWKRULWLHV�VKDOO�EH�REOLJHG�WR�DSSO\�SXEOLF�

SURFXUHPHQW�PHWKRGV�DQG�SURFHGXUHV�XQGHU�WKLV�$FW�����������������������������
���� ,Q� DZDUGLQJ� FRQWUDFWV�� FRQWUDFWLQJ� DXWKRULW\� PD\� DSSO\� WKH� IRUP� RI� MRLQW�

SURFXUHPHQW��
���� -RLQW� SURFXUHPHQW� VKDOO� PHDQ� SURFXUHPHQW� RI� VHYHUDO� FRQWUDFWLQJ� DXWKRULWLHV� LQ�

DZDUGLQJ�FRQWUDFWV�IRU�DJUHHG�VXEMHFWV�RI�SURFXUHPHQW��ZKLFK�DUH�WKH�VDPH���
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���� 7KH� REOLJDWLRQ� RI� FRQWUDFWLQJ� DXWKRULWLHV� LQ� DFFRUGDQFH� ZLWK� SDUDJUDSK� �� VKDOO�
DSSO\�WR�WKH�DZDUG�RI�FRQWUDFWV�IRU��
�D�� WKH� VXSSO\� RI� SURGXFWV�� HTXLSPHQW� DQG� RWKHU� LWHPV� PDUNHWHG� DQG� LQWHQGHG� IRU� VDOH�

�KHUHLQDIWHU�WKH�VXSSOLHV���
E�� EXLOGLQJ� ZRUNV� DQG� LQFLGHQWDO� FRQWUDFWRU� ZRUNV� QHFHVVDU\� WR� H[HFXWH� D�EXLOGLQJ�

FRQVWUXFWLRQ�RU�D�FLYLO�HQJLQHHULQJ�VWUXFWXUHV��KHUHLQDIWHU�WKH�ZRUNV���
F�� WKH� SURYLVLRQ� RI� ILQDQFLDO� VHUYLFHV�� OHJDO� VHUYLFHV�� GHVLJQ� VHUYLFHV�� HQJLQHHULQJ� VHUYLFHV��

WUDGH�VHUYLFHV�DQG�RWKHU�VHUYLFHV��KHUHLQDIWHU�WKH�VHUYLFHV����

����7KH�REOLJDWLRQ�RI�FRQWUDFWLQJ�DXWKRULWLHV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���VKDOO�QRW�
DSSO\�WR�WKH�DZDUG�RI�FRQWUDFWV��
D�� WKH� VXEMHFW� RI�ZKLFK� LV� GHFODUHG� WRS� VHFUHW� RU� VHFUHW� RU� WKH� H[HFXWLRQ� RI�ZKLFK�PXVW� EH�

DFFRPSDQLHG� E\� VSHFLDO� VHFXULW\� PHDVXUHV� LQ� DFFRUGDQFH� ZLWK� JHQHUDOO\� ELQGLQJ� OHJDO�
UHJXODWLRQV � �RU�DGPLQLVWUDWLYH�PHDVXUHV�ZKHUH�WKH�SURWHFWLRQ�RI�WKH�EDVLF�LQWHUHVWV�RI�WKH�
6ORYDN�5HSXEOLF¶V�VHFXULW\�VR�UHTXLUHV��

E��ZKLFK�DUH�JRYHUQHG�E\�RWKHU�SURFHGXUDO� UXOHV�DQG� UHJXODWLRQV� IRU� WKH�DZDUG�RI� FRQWUDFWV�
IROORZLQJ�DQ�LQWHUQDWLRQDO�DJUHHPHQW�RI�D�MRLQW�SURMHFW�LPSOHPHQWDWLRQ�RU�H[SORLWDWLRQ�E\�
FRXQWULHV�VLJQDWRU\�WR�WKH�DJUHHPHQW��WKH�(XURSHDQ�&RPPLVVLRQ�VKDOO�EH�QRWLILHG�RI�VXFK�
DJUHHPHQW� EHWZHHQ� WKH�6ORYDN�5HSXEOLF� DQG�RQH�RU� VHYHUDO�(XURSHDQ�&RPPXQLW\�QRQ�
PHPEHUV��

F��LQ�SXUVXDQFH�RI�DQ�LQWHUQDWLRQDO�DJUHHPHQW�UHODWLQJ�WR�WKH�VWDWLRQLQJ�RI�IRUHLJQ�WURRSV�LQ�WKH�
6ORYDN�5HSXEOLF��

G��ZKLFK�DUH�FRPSOLDQW�ZLWK�SURFHGXUHV�GHILQHG�E\�DQ�LQWHUQDWLRQDO�RUJDQLVDWLRQ��
H��ZKLFK�DUH�FRQFOXGHG�E\� WKH�0LQLVWU\�RI�'HIHQFH�RI� WKH�6ORYDN�5HSXEOLF� �KHUHLQDIWHU� WKH�

'HIHQFH�0LQLVWU\��DQG�E\�RUJDQLVDWLRQV�ZLWKLQ�WKH�'HIHQFH�0LQLVWU\¶V�SRZHUV��DQG�ZKLFK�
UHODWH�WR�WKH�PDQXIDFWXUH�RI�ZHDSRQU\��DPPXQLWLRQ�RU�PLOLWDU\�PDWHULDO�RU�WR�WUDGH�WKHUHLQ��
WKH�DZDUG�RI�VXFK�FRQWUDFWV�PD\�QRW�UHVWULFW�FRPSHWLWLRQ�LQ�WKH�PDUNHW�RI�SURGXFWV�ZKLFK�
DUH�QRW�SDUWLFXODUO\�LQWHQGHG�IRU�PLOLWDU\�SXUSRVHV��

I�� ZKRVH� VXEMHFW� LV� SURYLVLRQ� RI� VHUYLFHV� UHODWLQJ� WR� WKH� DFTXLVLWLRQ�� SURGXFWLRQ� DQG� FR�
SURGXFWLRQ� RI� UDGLR� SURJUDPPHV� DQG� WHOHYLVLRQ� SURJUDPPHV� E\� UDGLR� FRPSDQLHV� RU�
WHOHYLVLRQ�FRPSDQLHV��

J�� ZKRVH� VXEMHFW� LV� SURYLVLRQ� RI� VHUYLFHV� UHODWLQJ� WR� WKH� EURDGFDVWLQJ� WLPH� RI� UDGLR� DQG�
WHOHYLVLRQ�EURDGFDVWLQJ��

K�� ZKRVH� VXEMHFW� LV� SURYLVLRQ� RI� YRLFH� WHOHSKRQ\� VHUYLFHV� DQG� GDWD� WHOHFRPPXQLFDWLRQV�
VHUYLFHV�WUDQVPLWWHG�E\�FDEOH��E\�WHUUHVWULDO�FLUFXLWV�RU�E\�VDWHOOLWH��

������������������������������ ������������������� �)RU�LQVWDQFH��WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R����������&ROO��RQ�WKH�6ORYDN�
,QWHOOLJHQFH�6HUYLFH��DV�DPHQGHG��WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R����������&ROO��RQ�
0LOLWDU\�,QWHOOLJHQFH�6HUYLFH��
� $FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��RQ�WKH�3ROLFH�&RUSV��DV�DPHQGHG��
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L�� UHODWLQJ� WR� VHUYLFHV� LQ� DGMXGLFDWLRQ� PDWWHUV�� RU� LQ� DUELWUDWLRQ� PDWWHUV�� RU� LQ� FRQFLOLDWLRQ�
SURFHGXUHV��

M�� ZKRVH� VXEMHFW� LV� SURYLVLRQ� RI� ILQDQFLDO� VHUYLFHV� UHODWLQJ� WR� WKH� LVVXH�� VDOH�� SXUFKDVH� DQG�
WUDQVIHU�RI�VHFXULWLHV��

N�� ZKRVH� VXEMHFW� LV� ILQDQFLDO� VHUYLFHV� SURYLGHG� E\� 1iURGQi� EDQND� 6ORYHQVND� �WKH� FHQWUDO�
EDQN� ��

O��ZKRVH�VXEMHFW�LV�SURYLVLRQ�RI�VHUYLFHV�LQ�UHVHDUFK�DQG�GHYHORSPHQW�RWKHU�WKDQ�WKRVH�ZKRVH�
EHQHILWV�DFFUXH�H[FOXVLYHO\�WR�WKH�FRQWUDFWLQJ�DXWKRULW\�IRU�LWV�RZQ�XVH�LQ�WKH�FRQGXFW�RI�LWV�
RZQ� DIIDLUV�� RQ� FRQGLWLRQ� WKDW� WKH� VHUYLFH� SURYLGHG� LV� ZKROO\� UHPXQHUDWHG� E\� WKH�
FRQWUDFWLQJ�DXWKRULW\��

P��ZKRVH�VXEMHFW�LV�DFTXLVLWLRQ�RI�RZQHUVKLS�RU�UHQWDO�RI�LPPRYDEOH�SURSHUW\�DQG�FRQFHUQLQJ�
ULJKWV�WKHUHRQ��WR�FRQFOXGH�ILQDQFLDO�VHUYLFHV�FRQWUDFWV��ZKLFK�DUH�FRQFOXGHG�DW�WKH�VDPH�
WLPH��EHIRUH�RU� DIWHU� WKH�FRQWUDFW�RI�SXUFKDVH�RU� UHQWDO�RI� LPPRYDEOH�SURSHUW\�KDV�EHHQ�
HQWHUHG� LQWR�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� DSSO\� WKH� SXEOLF� SURFXUHPHQW�PHWKRGV� DQG�
SURFHGXUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW��

Q��ZKRVH�VXEMHFW�LV�WKH�HVWDEOLVKPHQW��DOWHUDWLRQ�RU�H[WLQFWLRQ�RI�HPSOR\PHQW�RU�RI�D�VLPLODU�
ODERXU�ODZ�UHODWLRQVKLS��

R��ZKRVH�VXEMHFW�LV�WKH�SURFXUHPHQW�RI�VXSSOLHV��H[HFXWLRQ�RI�ZRUNV�RU�SURYLGLQJ�RI�VHUYLFHV�
ZKHUH� WKH� DJJUHJDWH� FRQWUDFW� YDOXH� QHW� RI� 9$7� LV� OHVV� WKDQ� WKH� ILQDQFLDO� WKUHVKROGV�
UHIHUUHG�WR�LQ�$UWLFOH���������
����7KH�REOLJDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���VKDOO�QRW�DSSO\�WR�WKH�DZDUG�RI�VHUYLFH�

FRQWUDFWV� E\� FRQWUDFWLQJ� DXWKRULWLHV� UHIHUUHG� WR� LQ� $UWLFOH� �� ����� ZLWK� DQ�H[FOXVLYH� ULJKW�
VWHPPLQJ� IURP� DQ� DXWKRULVDWLRQ� LVVXHG� E\� D�FRPSHWHQW� DXWKRULW\� LQ� DFFRUGDQFH� ZLWK�
D�JHQHUDOO\� ELQGLQJ� OHJDO� UHJXODWLRQ� RU� IURP� DQ� DGPLQLVWUDWLYH� UHJXODWLRQ� SXEOLVKHG� LQ�
D�SXEOLFO\� DFFHVVLEOH� ZD\�� 7KH� JHQHUDOO\� ELQGLQJ� OHJDO� UHJXODWLRQV� DQG� DGPLQLVWUDWLYH�
PHDVXUHV�PXVW�EH�LQ�FRPSOLDQFH�ZLWK�WKH�7UHDW\�HVWDEOLVKLQJ�WKH�(XURSHDQ�&RPPXQLWLHV���

�
���� 7KH� REOLJDWLRQ� LQ� DFFRUGDQFH� ZLWK� SDUDJUDSK� �� VKDOO� QRW� UHODWH� WR� WKH� DZDUG� RI�

FRQWUDFWV�E\�WKH�GLSORPDWLF�FRUSV�RI�WKH�6ORYDN�5HSXEOLF�DEURDG��ZKHUH�WKH�HVWLPDWHG�YDOXH�RI�
FRQWUDFW�LV�ORZHU�WKDQ�WKH�ILQDQFLDO�WKUHVKROG�UHIHUUHG�WR�LQ�$UWLFOHV����WKURXJK�����

�
$UWLFOH���

���������������
�������:KHUH�D�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG� WR� LQ�$UWLFOH���JUDQWV�D�QDWXUDO�RU�D� OHJDO�SHUVRQ�
WKDW�LV�QRW�D�FRQWUDFWLQJ�DXWKRULW\�D�VSHFLDO�ULJKW�RU�DQ�H[FOXVLYH�ULJKW�WR�SURYLGH�IRU�VHUYLFHV�
RI� SXEOLF� LQWHUHVW�� WKH� FRQWUDFW� RU� DQ\� RWKHU� GRFXPHQW� VKDOO� VWLSXODWH� WKDW� WKH� SHUVRQ� LQ�
TXHVWLRQ�ZRXOG�FRPSO\�ZLWK�WKH�SULQFLSOH�RI�QRQ�GLVFULPLQDWLRQ�E\�QDWLRQDOLW\�ZKHUH�D�SXEOLF�
VXSSO\�FRQWUDFWV�ZLWK�D�WKLUG�SDUW\�LV�FRQFOXGHG���

'HILQLWLRQV�
������������������������������ ������������������� �$UWLFOH���RI�WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��RQ�WKH�1DWLRQDO�%DQN�RI�
6ORYDNLD��DV�DPHQGHG��
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&RQWUDFWLQJ�DXWKRULW\�
$UWLFOH���

�����&RQWUDFWLQJ�DXWKRULW\�VKDOO�EH�
D�� WKH� 6ORYDN�5HSXEOLF� UHSUHVHQWHG� E\� D� VWDWH� DGPLQLVWUDWLRQ� ERG\�� D� ERG\� RU� DQ� DXWKRULW\�

H[HFXWLQJ�VWDWH�DIIDLUV��
E��D�PXQLFLSDOLW\�RU�D�KLJKHU�WHUULWRULDO�XQLW��
F��DQ\�RWKHU�RUJDQLVDWLRQ�JRYHUQHG�E\�SXEOLF�ODZ��
G��DQ�DVVRFLDWLRQ�RI�OHJDO�SHUVRQV�ZKRVH�PHPEHU�LV�DW�OHDVW�RQH�RI�WKH�FRQWUDFWLQJ�DXWKRULWLHV�

UHIHUUHG�WR�LQ��D��WKURXJK��F���
����)RU� WKH�SXUSRVH�RI� WKLV�$FW��DQ\�RWKHU�RUJDQLVDWLRQ�JRYHUQHG�E\�SXEOLF� ODZ�VKDOO�

PHDQ�D�OHJDO�SHUVRQ�IRXQGHG�RU�HVWDEOLVKHG�IRU�WKH�VSHFLDO�SXUSRVH�RI�PHHWLQJ�SXEOLF�LQWHUHVW�
QHHGV��ZKLFK�GRHV�QRW�KDYH�LQGXVWULDO�FKDUDFWHU�RU�FRPPHUFLDO�FKDUDFWHU�DQG�
D�� LV� ILQDQFHG��ZKROO\�RU� IRU� WKH�PRVW�SDUW�� E\� WKH�FRQWUDFWLQJ�DXWKRULW\� LQ� DFFRUGDQFH�ZLWK�

SDUDJUDSK����D��WKURXJK��F���RU�
E�� LV� VXEMHFW� WR� PDQDJHPHQW� RU� FRQWURO� E\� WKH� FRQWUDFWLQJ� DXWKRULW\� LQ� DFFRUGDQFH� ZLWK�

SDUDJUDSK����D��WKURXJK��F���RU�
F��PRUH�WKDQ�KDOI�RI�ZKRVH�PHPEHUV�RI�WKH�PDQDJHULDO�RU�VXSHUYLVRU\�ERDUG�DUH�DSSRLQWHG�RU�

HOHFWHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����D��WKURXJK��F����
��������������$�OHJDO�HQWLW\�RU�D�QDWXUDO�SHUVRQ�VKDOO�EH�REOLJHG� WR�SURFHHG� LQ� WKH�VHOHFWLRQ�RI�D�
FRQWUDFWRU� LQ� DFFRUGDQFH� ZLWK� WKLV� $FW� ZKHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� KDV� SURYLGHG� WKH�
IRUPHU�ZLWK�PRUH�WKDQ������RI�IXQGV�IRU�
D�� ZRUNV�OLVWHG�LQ�$QQH[���LQ�WKH�JURXS�RI�VWUXFWXUDO�HQJLQHHULQJ�DQG�ZRUNV�UHODWHG�WR�WKH�

FRQVWUXFWLRQ�RI�KRVSLWDOV��VSRUWV�IDFLOLWLHV��UHFUHDWLRQDO�UHVRUWV��VFKRROV��XQLYHUVLWLHV�DQG�
EXLOGLQJV�XVHG�IRU�DGPLQLVWUDWLYH�SXUSRVHV��

E�� VHUYLFHV�UHODWLQJ�WR�D�ZRUNV�FRQWUDFW���
$UWLFOH���

����� &RQWUDFWLQJ� DXWKRULW\� RSHUDWLQJ� LQ� WKH� ZDWHU�� HQHUJ\�� WUDQVSRUW� DQG�
WHOHFRPPXQLFDWLRQ�VHFWRUV�VKDOO�EH�
D��D�OHJDO�SHUVRQ�UHIHUUHG�WR�LQ�$UWLFOH����ZKLFK�H[HFXWHV�DW�OHDVW�RQH�RI�DFWLYLWLHV�UHIHUUHG�WR�LQ�

SDUDJUDSK����
E��D� OHJDO�SHUVRQ��RYHU�ZKLFK� WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG� WR� LQ�$UWLFOH�������H[HUFLVHV�

GLUHFWO\�RU�LQGLUHFWO\�GRPLQDQW�LQIOXHQFH�E\�YLUWXH�RI�RZQHUVKLS��ILQDQFLDO�LQWHUHVW�RU�UXOHV��
E\�ZKLFK�DW�OHDVW�RQH�RI�WKH�DFWLYLWLHV�UHIHUUHG�WR�LQ�SDUDJUDSK���DUH�JRYHUQHG�DQG�H[HFXWHG��
'RPLQDQW�LQIOXHQFH�RI�D�FRQWUDFWLQJ�DXWKRULW\�RYHU�D�OHJDO�SHUVRQ�PHDQV�WKDW�WKH�IRUPHU��
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���RZQV�D�PDMRULW\�RI�VKDUHV�RU�D�PDMRULW\�LQWHUHVW��RU�
���FRQWUROV�D�PDMRU�VKDUH�LQ�WKH�YRWLQJ�ULJKWV��RU�
���DSSRLQWV�PRUH�WKDQ�D�KDOI�RI�PHPEHUV�LQ�WKH�DGPLQLVWUDWLYH�ERG\�RU�H[HFXWLYH�ERG\�RU�

VXSHUYLVRU\�ERG\��
F��DQ\�RWKHU�OHJDO�SHUVRQ�HQWLWOHG�WR�H[SORLW�D�VSHFLDO�ULJKW�RU�DQ�H[FOXVLYH�ULJKW�LQ�WKH�SXUVXLW�

RI�LWV�DFWLYLWLHV�DQG�H[HFXWHV�DW�OHDVW�RQH�RI�WKH�DFWLYLWLHV�UHIHUUHG�WR�LQ�SDUDJUDSK����
�
����$FWLYLWLHV�LQ�WKH�ZDWHU��HQHUJ\��WUDQVSRUW�DQG�WHOHFRPPXQLFDWLRQ�VHFWRUV�VKDOO�EH�

D��WKH�RSHUDWLRQ�RU�SURYLVLRQ�RI�DFFHVV�WR�IL[HG�SXEOLF�QHWZRUNV�LQWHQGHG�WR�VXSSO\�WKH�SXEOLF�
LQ�FRQQHFWLRQ�ZLWK�WKH�SURGXFWLRQ��WUDQVSRUW�RU�GLVWULEXWLRQ�RI��
���GULQNLQJ�ZDWHU��
���HOHFWULFLW\��
���JDV�RU�KHDW��

E��WKH�VXSSO\�RI�QHWZRUNV�UHIHUUHG�WR�LQ��D��ZLWK��
��� GULQNLQJ�ZDWHU��
��� HOHFWULFLW\��
��� JDV�RU�KHDW��

F��WKH�H[SORLWDWLRQ�RI�D�JHRJUDSKLFDOO\�GHILQHG�DUHD�IRU�WKH�SXUSRVH�RI��
���H[SORULQJ�IRU�RU�H[WUDFWLQJ�RI�RLO��JDV��FRDO�RU�RWKHU�VROLG�IXHOV��RU�
���WKH�SURYLVLRQ�RI�DYLDWLRQ��SRUW�RU�RWKHU�WHUPLQDO�IDFLOLWLHV�WR�FDUULHUV�E\�DLU�DQG�FDUULHUV�E\�

LQODQG�ZDWHUZD\V��
G��WKH�RSHUDWLRQ�RI�ZD\V�RU�SURYLVLRQ�RI�SXEOLF�VHUYLFHV�LQ�WKH�ILHOG�RI�XUEDQ�WUDQVSRUW�E\�EXV��

UDLO��WUDPZD\��WUROOH\�EXV�DQG�FDEOHZD\�DQG�VSHFLDO�WUDQVSRUW��
H��WKH�SURYLVLRQ�RI�SXEOLF�VHUYLFHV�LQ�WKH�ILHOG�RI�EXV�WUDQVSRUW��
I��WKH�RSHUDWLRQ�RI�ZD\V�RU�WKH�SURYLVLRQ�RI�SXEOLF�VHUYLFHV�LQ�WKH�ILHOG�RI�UDLOZD\�WUDQVSRUW��
J�� WKH� RSHUDWLRQ� RI� SXEOLF� WHOHFRPPXQLFDWLRQ� QHWZRUNV� RU� WKH� SURYLVLRQ� RI� RQH� RU� VHYHUDO�

SXEOLF�WHOHFRPPXQLFDWLRQ�VHUYLFHV�����������������������������������������������������������������

����&RQWUDFWLQJ�DXWKRULW\�SHUIRUPLQJ�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����D������
DQG�LQ�SDUDOOHO�SHUIRUPLQJ�DFWLYLWLHV�UHODWLQJ�WR�



� �

D�� K\GUDXOLF�HQJLQHHULQJ�SURMHFWV�RU�LUULJDWLRQ�RU�ODQG�GUDLQDJH��SURYLGHG�WKDW�WKH�YROXPH�
RI�ZDWHU�LQWHQGHG�IRU�WKH�VXSSO\�RI�GULQNLQJ�ZDWHU�UHSUHVHQWV�PRUH�WKDQ������RI�WKH�
WRWDO� YROXPH� RI� ZDWHU� PDGH� DYDLODEOH� E\� WKHVH� SURMHFWV� RU� LUULJDWLRQ� RI� GUDLQDJH�
LQVWDOODWLRQV��RU�

E�� WKH�GLVSRVDO�RU�WUHDWPHQW�RI�VHZDJH��
VKDOO�EH�REOLJHG� WR� DSSO\� WKH�PHWKRGV�DQG�SURFHGXUHV� LQ� DFFRUGDQFH�ZLWK� WKLV�$FW�� HYHQ� LQ�
FDVH�RI�WKH�DERYH�PHQWLRQHG�DFWLYLWLHV��

����6SHFLDO� ULJKW�RU� H[FOXVLYH� ULJKW� VKDOO�PHDQ�D� ULJKW� VWHPPLQJ� IURP�DXWKRULVDWLRQV�
LQVWLWXWHG�E\�ODZ�RU�E\�DQ�LQGLYLGXDO�DGPLQLVWUDWLYH�DFW�LVVXHG�E\�D�FRPSHWHQW�DXWKRULW\��ZKLFK�
UHVXOWV� LQ� D� UHVWULFWHG� SHUIRUPDQFH�RI� DFWLYLWLHV� UHIHUUHG� WR� LQ� SDUDJUDSK��� WR�RQH�RU� VHYHUDO�
HQWLWLHV�RU�ZKLFK� LQ� D�FRQVLGHUDEOH�ZD\�KDV� DQ� LQIOXHQFH� RQ� WKH� FDSDELOLW\� WR� SHUIRUP�VXFK�
DFWLYLWLHV�E\�RWKHU�HQWLWLHV��$�VSHFLDO�ULJKW�RU�DQ�H[FOXVLYH�ULJKW�PD\�EH�H[SORLWHG��
D�� IRU� WKH� SXUSRVH� RI� FRQVWUXFWLQJ� QHWZRUNV� RU� UHODWLQJ� IDFLOLWLHV� WDNLQJ� WKH� DGYDQWDJH� RI�

D�SURFHGXUH�IRU�H[SURSULDWLRQ�RU�UHVWULFWLRQ�RI�RZQHUVKLS�ULJKW�WR�ODQG�RU�VWUXFWXUHV� ��RU�IRU�
WKH�SXUSRVH�RI�SODFLQJ�QHWZRUNV�RU�UHODWLQJ�IDFLOLWLHV�RQ��XQGHU�RU�RYHU�D�KLJKZD\��

E��LQ�FDVH�RI�SDUDJUDSK����D��DQG��E���ZKHUH�WKH�HQWLW\�VXSSOLHV�ZLWK�GULQNLQJ�ZDWHU��HOHFWULFLW\��
JDV�RU�KHDW�D�QHWZRUN�ZKLFK� LV� LWVHOI�RSHUDWHG�E\�DQ�HQWLW\�HQMR\LQJ�VSHFLDO�RU�H[FOXVLYH�
ULJKWV���

����2SHUDWLRQV�XQGHU�SDUDJUDSK������G��WKURXJK��I��VKDOO�EH�FRQVLGHUHG�WUDIILF�VHUYLFHV�
SURYLGHG�LQ�WKH�SXEOLF�LQWHUHVW�XQGHU�FRQGLWLRQV�VWLSXODWHG�E\�D�VSHFLDO�UHJXODWLRQ�� �

����7KH�IROORZLQJ�VKDOO�QRW�EH�FRQVLGHUHG�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����D��
DQG��E��IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�SDUDJUDSK����E��DQG��F���
D��LQ�WKH�FDVH�RI�GULQNLQJ�ZDWHU�RU�HOHFWULFLW\��ZKHUH��

���WKH�SURGXFWLRQ�RI�GULQNLQJ�ZDWHU�RU�HOHFWULFLW\�WDNHV�SODFH�RI�UHDVRQV�LQHYLWDEOH�IRU�WKH�
H[HFXWLRQ�RI�DFWLYLWLHV�QRW�UHIHUUHG�WR�LQ�SDUDJUDSK����DQG�

���WKH�VXSSO\�IRU�WKH�SXEOLF�QHWZRUN�GHSHQGV�VROHO\�RQ�LWV�RZQ�FRQVXPSWLRQ�DQG�VKDOO�QRW�
H[FHHG������RI�DYHUDJH�RI�WKH�WRWDO�GULQNLQJ�ZDWHU�RU�HOHFWULFLW\�SURGXFWLRQ�RYHU�WKH�ODVW�
WKUHH�\HDUV�LQFOXGLQJ�WKH�FXUUHQW�\HDU��

E��LQ�FDVH�RI�JDV�RU�KHDW��ZKHUH�
���WKH�SURGXFWLRQ�RI�JDV�RU�KHDW�LV�WKH�XQDYRLGDEOH�FRQVHTXHQFH�RI�FDUU\LQJ�RQ�DQ�DFWLYLW\�

RWKHU�WKDQ�UHIHUUHG�WR�LQ�SDUDJUDSK����DQG�

������������������������������ ������������������� �$UWLFOH�����RI�WKH�$FW�1R����������&ROO��RQ�7HUULWRULDO�3ODQQLQJ�DQG�%XLOGLQJ�2UGHU��WKH�%XLOGLQJ�$FW���DV�
DPHQGHG���� �$UWLFOH���D�DQG�$UWLFOH����RI�WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��RI�

/DZV�RQ�5DLOZD\V�DQG�RQ�$PHQGPHQW�RI�WKH�$FW�1R�����������&ROO��RQ�6PDOO�7UDGH�%XVLQHVV��7UDGH�/LFHQVH�
$FW���DV�DPHQGHG���
���$UWLFOH����RI�WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��RQ�5RDG�7UDIILF��DV�
DPHQGHG��

��
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��� VXSSO\� WR� WKH� SXEOLF� QHWZRUN� LV� DLPHG� RQO\� DW� WKH� HFRQRPLF� H[SORLWDWLRQ� RI� VXFK�
SURGXFWLRQ�DQG�DPRXQWV�WR�QRW�PRUH�WKDQ������RI�WKH�DYHUDJH�WXUQRYHU�IRU�WKH�ODVW�WKUHH�
\HDUV��LQFOXGLQJ�WKH�FXUUHQW�\HDU��
���� 7KH�SURYLVLRQ�RI� EXV� WUDQVSRUW� VHUYLFHV� WR� WKH� SXEOLF� VKDOO� QRW� EH�FRQVLGHUHG� DQ�

DFWLYLW\�ZLWKLQ� WKH�PHDQLQJ�RI�SDUDJUDSK��� �H��ZKHUH�RWKHU� OHJDO�RU�QDWXUDO�SHUVRQ�SURYLGHV�
WKRVH�VHUYLFHV�HLWKHU�LQ�JHQHUDO�RU�LQ�D�SDUWLFXODU�JHRJUDSKLFDO�DUHD��XQGHU�WKH�VDPH�FRQGLWLRQV�
DV�WKH�FRQWUDFWLQJ�DXWKRULW\����

�
$UWLFOH���

�
����� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� VKDOO� QRW� DSSO\� WKH� PHWKRGV� DQG�

SURFHGXUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW�LQ�DZDUGLQJ�FRQWUDFWV�
D�� WKH� VXEMHFW� RI� ZKLFK� GRHV� QRW� UHODWH� WR� DFWLYLWLHV� DUH� FDUULHG� RXW� LQ� DFFRUGDQFH� ZLWK�

$UWLFOH������RU�ZKHUH�VXFK�DFWLYLWLHV�DUH�FDUULHG�RXW�LQ�D�QRQ�PHPEHU�FRXQWU\�SURYLGHG�
WKDW� WKH� FRQWUDFWLQJ� DXWKRULW\� GRHV� QRW� H[SORLW� SXEOLF� QHWZRUNV� RU� D�JHRJUDSKLFDOO\�
GHILQHG�DUHD�ZLWKLQ�WKH�(XURSHDQ�&RPPXQLWLHV���

E�� IRU�WKH�VXSSO\�RI�JRRGV�IRU�WKH�SXUSRVH�RI�WKHLU�UHVDOH�RU�OHDVH�WR�WKLUG�SDUWLHV�SURYLGHG�
WKDW�WKH�FRQWUDFWLQJ�DXWKRULW\�GRHV�QRW�SRVVHV�D�VSHFLDO�RU�H[FOXVLYH�ULJKW�WR�VHOO�RU�OHDVH�
WKH�VXEMHFW�RI�FRQWUDFW�DQG�DQ\�RWKHU�OHJDO�RU�QDWXUDO�SHUVRQ�PD\�VHOO�RU�OHDVH�WKH�VXEMHFW�
RI�FRQWUDFW�XQGHU�WKH�VDPH�WHUPV�DV�WKH�FRQWUDFWLQJ�DXWKRULW\����
�

�������� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� ���� FDUU\LQJ� RXW� DFWLYLWLHV� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH��� ���� �J��ZLOO� QRW� DSSO\� WKH�PHWKRGV�DQG�SURFHGXUHV� LQ�DFFRUGDQFH�
ZLWK�WKLV�$FW�LQ�DZDUGLQJ�FRQWUDFWV�WKH�VXEMHFW�ZKLFK�UHODWHV�WR�WKH�SURYLVLRQ�RI�RQH�RU�VHYHUDO�
WHOHFRPPXQLFDWLRQ� VHUYLFHV� SURYLGHG� WKDW� DQ\� RWKHU� OHJDO� RU� QDWXUDO� SHUVRQ� LV� DOORZHG� WR�
SURYLGH�VXFK�WHOHFRPPXQLFDWLRQ�VHUYLFHV�HLWKHU�LQ�JHQHUDO�RU�LQ�D�SDUWLFXODU�JHRJUDSKLFDO�DUHD��
XQGHU�WKH�VDPH�WHUPV����
�

����&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH�������FDUU\LQJ�RXW�DFWLYLWLHV�LQ�DFFRUGDQFH�
ZLWK�$UWLFOH��������D������VKDOO�QRW�DSSO\�WKH�PHWKRGV�DQG�SURFHGXUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�
$FW�LQ�DZDUGLQJ�FRQWUDFWV�IRU�WKH�SXUFKDVH�RI�ZDWHU����

�
����&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH�������FDUU\LQJ�RXW�DFWLYLWLHV�LQ�DFFRUGDQFH�

ZLWK�$UWLFOH��������D������RU�����VKDOO�QRW�DSSO\�WKH�PHWKRGV�DQG�SURFHGXUHV�LQ�DFFRUGDQFH�ZLWK�
WKLV�$FW�LQ�DZDUGLQJ�FRQWUDFWV�IRU�WKH�VXSSO\�RI�HQHUJ\�RU�IXHO�IRU�WKH�SURGXFWLRQ�RI�HQHUJ\���

������������������
���� 7KH�PHWKRGV� DQG�SURFHGXUHV� LQ� DFFRUGDQFH�ZLWK� WKLV�$FW� VKDOO� QRW� DSSO\� WR� VHUYLFH�

FRQWUDFWV�HQWHUHG�LQWR�
D�� E\�D�SURFXULQJ�HQWLW\�WR�DQ�DIILOLDWHG�XQGHUWDNLQJ��
E�� E\� D�OHJDO� SHUVRQ� IRXQGHG� E\� VHYHUDO� FRQWUDFWLQJ� DXWKRULWLHV� WR� FDUU\� RXW� VRPH� RI� WKH�

DFWLYLWLHV�UHIHUUHG�WR�LQ�$UWLFOH�������ZLWK�RQH�RI�VXFK�FRQWUDFWLQJ�DXWKRULWLHV�RU�ZLWK�DQ�
XQGHUWDNLQJ�DIILOLDWHG�ZLWK�RQH�RI�VXFK�FRQWUDFWLQJ�DXWKRULWLHV�

SURYLGHG�WKDW�DW�OHDVW������RI�WKH�DYHUDJH�DQQXDO�WXUQRYHU�PDGH�E\�WKDW�VHUYLFH�SURYLGHU�LQ�WKH�
PDUNHW�RI�(XURSHDQ�&RPPXQLWLHV�IRU� WKH�SUHFHGLQJ� WKUHH�\HDUV�ZDV�SURYLGHG� WR� WKH�HQWLWLHV�
ZLWK�ZKLFK�LW�LV�DIILOLDWHG��:KHUH�PRUH�WKDQ�RQH�DIILOLDWHG�XQGHUWDNLQJ�SURYLGHV�WKH�VDPH�RU�
VLPLODU�VHUYLFHV�� WKH�WRWDO�WXUQRYHU�GHULYHG�IURP�WKH�SURYLVLRQ�RI�VHUYLFHV�E\�WKRVH�DIILOLDWHG�
XQGHUWDNLQJV�VKDOO�EH�WDNHQ�LQWR�DFFRXQW��

�
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�������������,Q�DFFRUGDQFH�ZLWK�WKLV�$FW��DIILOLDWHG�XQGHUWDNLQJ�LV�DQ\�OHJDO�SHUVRQ�HVWDEOLVKHG�E\�
D�FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� ����� WKH� DQQXDO� DFFRXQWV� RI� ZKLFK� DUH�
FRQVROLGDWHG� LQ� DFFRUGDQFH� ZLWK� D�VSHFLDO� UHJXODWLRQ � �� RU� D�OHJDO� SHUVRQ� RYHU� ZKLFK� WKH�
FRQWUDFWLQJ�DXWKRULW\�PD\�H[HUFLVH��GLUHFWO\�RU� LQGLUHFWO\��D�GRPLQDQW� LQIOXHQFH�RU�ZKLFK�� LQ�
FRPPRQ�ZLWK�WKH�FRQWUDFWLQJ�DXWKRULW\��LV�VXEMHFW�WR�WKH�GRPLQDQW�LQIOXHQFH�RI�DQRWKHU�OHJDO�
SHUVRQ�E\�YLUWXH�RI�RZQHUVKLS��ILQDQFLDO�SDUWLFLSDWLRQ�RU�WKH�UXOHV�ZKLFK�JRYHUQ�LW���

�
$UWLFOH���
7HQGHUHU�

)RU�WKH�SXUSRVH�RI�WKLV�$FW��D�WHQGHUHU�LV�DQ\�QDWXUDO�SHUVRQ�RU�OHJDO�SHUVRQ�VXSSO\LQJ�
JRRGV��H[HFXWLQJ�ZRUNV�RU�SURYLGLQJ�D�VHUYLFH�ZKR�KDV�VXEPLWWHG�D�WHQGHU���

$UWLFOH���
&DQGLGDWH�

�
)RU�WKH�SXUSRVH�RI�WKLV�$FW��D�FDQGLGDWH�LV�DQ\�QDWXUDO�SHUVRQ�RU�OHJDO�SHUVRQ�VXSSO\LQJ�

JRRGV��H[HFXWLQJ�ZRUNV�RU�SURYLGLQJ�D�VHUYLFH�ZKR�LV�LQWHUHVWHG�LQ�SDUWLFLSDWLQJ�LQ�D�UHVWULFWHG�
WHQGHU�� LQ� D�QHJRWLDWHG� SURFHGXUH�ZLWK� SULRU� SXEOLFDWLRQ�RU� LQ�QHJRWLDWHG� SURFHGXUH�ZLWKRXW�
SULRU�SXEOLFDWLRQ����

$UWLFOH���
&RQFHVVLRQDLUH�

�
���������)RU� WKH� SXUSRVH� RI� WKLV� $FW�� D� FRQFHVVLRQDU\� LV� D�QDWXUDO� RU� OHJDO� SHUVRQ� RU� D�JURXS�
IRUPHG�E\�VHYHUDO�SHUVRQV��KHUHLQDIWHU�WKH�JURXS��ZLWK�ZKRP�D�FRQFHVVLRQ�FRQWUDFW�KDV�EHHQ�
FRQFOXGHG� ZKLOH� HPSOR\LQJ� WKH� PHWKRGV� DQG� SURFHGXUHV� LQ� DFFRUGDQFH� ZLWK� WKLV� $FW��
&RQFHVVLRQDLUH�PD\�DOVR�EH�D�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH��������

$UWLFOH����
&RQWUDFWV�

����)RU� WKH�SXUSRVH�RI� WKLV�$FW��D�SXEOLF�VXSSO\�FRQWUDFW��D�SXEOLF�ZRUNV�FRQWUDFW�RU�
D�SXEOLF� VHUYLFH� FRQWUDFW 	 VKDOO� EH� D� FRQWUDFW� IRU� SHFXQLDU\� LQWHUHVW� FRQFOXGHG� LQ� ZULWLQJ 
 �
EHWZHHQ�FRQWUDFWLQJ�DXWKRULW\�DQG�RQH�RU�VHYHUDO�WHQGHUHUV����

���� &RQWUDFW� IRU� WKH� VXSSO\� RI� JRRGV� �VXSSO\� FRQWUDFW�� LV� D� FRQWUDFW� LQYROYLQJ�
D�SXUFKDVH��KLUH�SXUFKDVH��OHDVLQJ���SXUFKDVH�RI�JRRGV�RQ�LQVWDOPHQWV�RU�OHDVH�RI�JRRGV�ZLWK�
RU� ZLWKRXW� DQ� RSWLRQ� WR� EX\�� 7KDW� FRQWUDFW� PD\� LQ� DGGLWLRQ� LQFOXGH� VLWLQJ� DQG� LQVWDOODWLRQ�

������������������������������ ������������������� �$UWLFOH����RI�WKH�$FW�1R�����������&ROO��RQ�$FFRXQWLQJ��� �WKH�&RPPHUFLDO�&RGH��WKH�&LYLO�&RGH���
 ��$UWLFOH����RI�WKH�&LYLO�&RGH�
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RSHUDWLRQV�ZKHUH�WKH�HVWLPDWHG�YDOXH�RI�WKRVH�VHUYLFHV�GRHV�QRW�H[FHHG�WKH�HVWLPDWHG�YDOXH�RI�
WKH�JRRGV�EHLQJ�VXSSOLHG������
� ����:RUNV�FRQWUDFW�LV�D�FRQWUDFW��ZKLFK�KDV�DV�LWV�REMHFW�HLWKHU�WKH�H[HFXWLRQ��RU�ERWK�
WKH�H[HFXWLRQ�DQG�GHVLJQ��RI�ZRUN�UHIHUUHG�WR�$QQH[����RU�RI�ZRUNV�UHIHUUHG�WR�LQ�$QQH[����RU�
RI� DQ\� RWKHU� UHVXOW� RI� DFWLYLW\� LQ� EXLOGLQJ� FRQVWUXFWLRQ� RU� FLYLO� HQJLQHHULQJ��ZKLFK� LQ� LWVHOI�
FRPELQHV� WKH�HFRQRPLF�DQG�WHFKQLFDO�IXQFWLRQ�DV�D�ZKROH��RU�H[HFXWLRQ�RI�ZRUNV�E\�PHDQV�
FRUUHVSRQGLQJ�WR�WKH�UHTXLUHPHQWV�VSHFLILHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��������
�� ����6HUYLFH�FRQWUDFW�LV�D�FRQWUDFW�WKH�VXEMHFW�RI�ZKLFK�LV�WKH�SURYLVLRQ�RI�D�VHUYLFH�ZLWK�
WKH�H[FHSWLRQ�RI�FRQWUDFWV�UHIHUUHG�WR�LQ�SDUDJUDSKV���RU����

�� ����)UDPHZRUN�DJUHHPHQW� LV�D�ZULWWHQ�DJUHHPHQW� FRQFOXGHG�EHWZHHQ� WKH�FRQWUDFWLQJ�
DXWKRULW\� DQG� RQH� RU� VHYHUDO� QDWXUDO� RU� OHJDO� SHUVRQV� DXWKRULVHG� WR� VXSSO\� JRRGV�� H[HFXWH�
ZRUNV� RU� SURYLGH� VHUYLFHV�� 7KH� SXUSRVH� RI� WKLV� DJUHHPHQW� LV� WR� HVWDEOLVK� WKH� WHUPV�� LQ�
SDUWLFXODU�ZLWK�UHJDUG�WR�WKH�SULFHV�DQG��ZKHUH�DSSURSULDWH��WKH�PHWKRG�RI�FRQFOXGLQJ�SDUWLDO�
FRQWUDFWV�ZLWKLQ�D�JLYHQ�SHULRG�RU�WKH�TXDQWLW\�HQYLVDJHG����
�� ����&RQFHVVLRQ�FRQWUDFW�LV�D�FRQWUDFW�RI�WKH�VDPH�W\SH�DV�D�ZRUNV�FRQWUDFW�H[FHSW�IRU�
WKH�IDFW�WKDW�WKH�FRQVLGHUDWLRQ�IRU�WKH�ZRUNV�WR�EH�FDUULHG�RXW�LV�FRPSHQVDWHG�IRU�E\�WKH�ULJKW�
WR�H[SORLW�WKH�FRQVWUXFWLRQ�IRU�DQ�DJUHHG�SHULRG��ZKLFK�PD\�EH�DFFRPSDQLHG�ZLWK�SD\PHQW�E\�
WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH��������

$UWLFOH����
7HQGHU�ERQG�

����%LQGLQJ�QDWXUH�RI�WKH�WHQGHU�PD\�EH�VHFXUHG�E\�D�ERQG����������������������������������������������������������������������������������
����7KH�ERQG�VKDOO�EH��

D��D�EDQN�JXDUDQWHH�SURYLGHG��IRU�WKH�WHQGHUHU��RU�
E��D�GHSRVLW�RI�IXQGV�WR�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�EDQN�DFFRXQW���

$UWLFOH����
&RQWUDFW�GRFXPHQWV�

)RU� WKH� SXUSRVH� RI� WKLV� $FW�� FRQWUDFW� GRFXPHQWV� VKDOO� PHDQ� ZULWWHQ� VXSSRUWLQJ�
GRFXPHQWV�RU�HYHQ�JUDSKLF�RU�RWKHU�VXSSRUWLQJ�GRFXPHQWV�QHFHVVDU\�WR�SUHSDUH�D�WHQGHU���

�
$UWLFOH����
7HQGHU��

�
�����������)RU� WKH�SXUSRVH�RI� WKLV�$FW�� WHQGHU� VKDOO�EH�D�PDQLIHVWDWLRQ�RI�D� WHQGHUHU¶V�ZLOO�ZKR�
ZLVKHV�WR�SURYLGH�WKH�FRQWUDFWLQJ�DXWKRULW\�D�FHUWDLQ�SHUIRUPDQFH�IRU�D�VHWWOHPHQW�ZKLOH�EHLQJ�
FRPSOLDQW�ZLWK�FRQGLWLRQV�VSHFLILHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��

�
$UWLFOH����
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'HVLJQ�FRQWHVW�
)RU� WKH� SXUSRVH� RI� WKLV�$FW�� GHVLJQ� FRQWHVW� LV� D� SURFHGXUH� DOORZLQJ� WKH� FRQWUDFWLQJ�

DXWKRULW\�WR�DFTXLUH�D�GHVLJQ�VHOHFWHG�E\�D�MXU\�LQ�D�FRQWHVW��ZLWK�RU�ZLWKRXW�DZDUG�RI�SUL]HV��
PDLQO\�LQ�WKH�ILHOG�RI�SK\VLFDO�SODQQLQJ��DUFKLWHFWXUH��FLYLO�HQJLQHHULQJ�DQG�GDWD�SURFHVVLQJ���
�

3$57�7:2�
0(7+2'6�$1'�352&('85(6�2)�38%/,&�352&85(0(17�

7,7/(�21(�
38%/,&�352&85(0(17�352&('85(6�

�
$UWLFOH����

����3XEOLF�SURFXUHPHQW�SURFHGXUHV�VKDOO�EH�DV�IROORZV��
D��RSHQ�SURFHGXUH��
E��UHVWULFWHG�SURFHGXUH��
F��QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH��
G��QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH��
H��GHVLJQ�FRQWHVW��
�� ����� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� VKDOO� DZDUG� FRQWUDFWV� E\� RSHQ�
SURFHGXUH�RU�E\�UHVWULFWHG�SURFHGXUH��FRQWUDFWV�VKDOO�EH�DZDUGHG�E\�QHJRWLDWHG�SURFHGXUH�ZLWK�
RU�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�RQO\�ZKHUH�DW�OHDVW�RQH�RI�WKH�UHTXLUHPHQWV�
UHIHUUHG�WR�LQ�$UWLFOH����RU�LQ�$UWLFOH����DUH�PHW��
�� ���� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� VKDOO� DZDUG� FRQWUDFWV� E\� RSHQ�
SURFHGXUH�� E\� UHVWULFWHG� SURFHGXUH�� RU� E\� QHJRWLDWHG� SURFHGXUH� ZLWK� SULRU� SXEOLFDWLRQ� RI� D�
FRQWUDFW�QRWLFH��FRQWUDFWV�VKDOO�EH�DZDUGHG�E\�QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�
RI�D�FRQWUDFW�QRWLFH�RQO\�ZKHUH�DW� OHDVW�RQH�RI� WKH� UHTXLUHPHQWV� UHIHUUHG� WR� LQ�$UWLFOH���� LV�
PHW��

����'HVLJQ�FRQWHVW�VKDOO�EH�HPSOR\HG�DV�DQ� LQGHSHQGHQW�SURFHGXUH�ZLWKRXW�DZDUG�RI�
FRQWUDFW��RU�DV�D�SDUW�RI�SURFHGXUH�OHDGLQJ�WR�DZDUG�RI�FRQWUDFW��
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� ����7R�PHWKRGV�DQG�SURFHGXUHV�UHJXODWHG�E\�WKLV�$FW�� WKH�UXOHV�RI�RSHQ�SURFHGXUH�LQ�
DFFRUGDQFH�ZLWK�D�VSHFLDO�UHJXODWLRQ � �VKDOO�QRW�DSSO\��

$UWLFOH����
����'HSHQGLQJ�RQ�WKH�HVWLPDWHG�FRQWUDFW�YDOXH��WKH�SXEOLF�SURFXUHPHQW�SURFHGXUHV�LQ�

DFFRUGDQFH� ZLWK� $UWLFOH� ��� DUH�� DERYH� WKH� WKUHVKROG�� EHORZ� WKH� WKUHVKROG�� VPDOO� YDOXH�
FRQWUDFWV�ZLWK�D�KLJKHU�SULFH�RU�VPDOO�YDOXH�FRQWUDFWV�ZLWK�D�ORZHU�SULFH���

���� $� SXEOLF� SURFXUHPHQW� SURFHGXUH� LV� GHVLJQDWHG� DERYH� WKH� WKUHVKROG� ZKHUH� WKH�
HVWLPDWHG�FRQWUDFW�YDOXH�DSSOLHG� WR�D�GHILQHG�JURXS�RI�FRQWUDFWLQJ�DXWKRULWLHV� LV�HTXDO� WR�RU�
H[FHHGV� WKH�ILQDQFLDO� WKUHVKROG� UHIHUUHG� WR� LQ�$UWLFOHV���� WKURXJK���� �KHUHLQDIWHU�DERYH�WKH�
WKUHVKROG�DZDUG�SURFHGXUH����

���� $� SXEOLF� SURFXUHPHQW� SURFHGXUH� LV� GHVLJQDWHG� EHORZ� WKH� WKUHVKROG� ZKHUH� WKH�
HVWLPDWHG�FRQWUDFW�YDOXH�DSSOLHG�WR�D�GHILQHG�JURXS�RI�FRQWUDFWLQJ�DXWKRULWLHV�LV�ORZHU�WKDQ�WKH�
ILQDQFLDO� WKUHVKROG� UHIHUUHG� WR� LQ�$UWLFOHV� ��� WKURXJK����� DQG� DW� WKH� VDPH� WLPH� H[FHHGV� WKH�
ILQDQFLDO� WKUHVKROG�UHIHUUHG�WR� LQ�SDUDJUDSKV���DQG����KHUHLQDIWHU�EHORZ�WKH�WKUHVKROG�DZDUG�
SURFHGXUH���

����$�SURFHGXUH�LV�FRQVLGHUHG�DZDUG�RI�VPDOO�YDOXH�FRQWUDFW�ZLWK�D�KLJKHU�SULFH�ZKHUH�
WKH�WRWDO�RI�HVWLPDWHG�YDOXHV�IRU�HTXDO�W\SHV�RI�VXSSOLHV�RU�VHUYLFHV�QHW�RI�9$7�H[FHHGV�6..�
���������KRZHYHU��GRHV�QRW�H[FHHG�6..���������GXULQJ�D�FDOHQGDU�\HDU�RU�GXULQJ�D�FRQWUDFW�
SHULRG�ZKHUH�WKH�FRQWUDFW�LV�FRQFOXGHG�IRU�D�SHULRG�H[FHHGLQJ�RQH�FDOHQGDU�\HDU��DQG�RI�ZRUNV�
ZLWK� HVWLPDWHG� YDOXH� QHW� RI� 9$7� H[FHHGV� 6..� ���� ����� KRZHYHU�� GRHV� QRW� H[FHHG� 6..�
����������GXULQJ�D�FRQWUDFW�SHULRG��KHUHLQDIWHU�VPDOO�YDOXH�FRQWUDFW�ZLWK�D�KLJKHU�SULFH���7R�
FRQFOXGH�D�FRQWUDFW��VLPSOLILHG�SXEOLF�SURFXUHPHQW�VKDOO�EH�DSSOLHG�E\� UHVWULFWHG�SURFHGXUH��
E\�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�RU�E\�QHJRWLDWHG�SURFHGXUH�
ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�ODLG�GRZQ�LQ�7LWOH�)RXU���

����$�SURFHGXUH�VKDOO�EH�GHVLJQDWHG�DZDUG�RI�VPDOO�YDOXH�FRQWUDFW�ZLWK�D�ORZHU�SULFH�
ZKHUH�WKH�WRWDO�RI�YDOXHV�RI�HTXDO�W\SHV�RI�VXSSOLHV�RU�VHUYLFHV�QHW�RI�9$7�H[FHHGV�6..����
����� KRZHYHU�� GRHV� QRW� H[FHHG� 6..� �������� GXULQJ� D�FDOHQGDU� \HDU� RU� GXULQJ� D�FRQWUDFW�
SHULRG�ZKHUH�WKH�FRQWUDFW�LV�FRQFOXGHG�IRU�D�SHULRG�H[FHHGLQJ�RQH�FDOHQGDU�\HDU��DQG�RI�ZRUNV�
WKH�DJJUHJDWH�YDOXH�RI�ZKLFK�QHW�RI�9$7�H[FHHGV�6..����������KRZHYHU��GRHV�QRW�H[FHHG�
6..���������GXULQJ�D�FRQWUDFW�SHULRG��KHUHLQDIWHU� VPDOO�YDOXH�FRQWUDFW�ZLWK�D�ORZHU�SULFH����
7R� FRQFOXGH� D� FRQWUDFW�� VLPSOLILHG� SXEOLF� SURFXUHPHQW� VKDOO� EH� DSSOLHG� E\� QHJRWLDWHG�
SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�ODLG�GRZQ�LQ�7LWOH�)RXU����

(VWLPDWHG�YDOXH�RI�FRQWUDFW�
$UWLFOH����

����(VWLPDWHG�YDOXH�RI�FRQWUDFW�VKDOO�EH�HVWDEOLVKHG�QHW�RI�9$7��
����7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�FRQVLGHU�LI�WKH�HVWLPDWHG�YDOXH�RI�FRQWUDFW�KDV�EHHQ�

HVWDEOLVKHG�FRUUHFWO\�SULRU�WR�SXEOLVKLQJ�D�FRQWUDFW�QRWLFH��

������������������������������ ������������������� �$UWLFOHV�����WKURXJK�����RI�WKH�&RPPHUFLDO�&RGH�
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����7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�LQFOXGH�WKH�YDOXH�RI�UHFXUUHQW�SHUIRUPDQFHV�LQ�WKH�
HVWLPDWHG�YDOXH�RI�FRQWUDFW�LI�WKHLU�SURYLVLRQ�LV�HQYLVDJHG��

���� ,Q� FDVH� WKH� VXSSO\� FRQWUDFW� SURYLGHV� IRU� WKH� RSSRUWXQLW\� WR� H[HUFLVH� RSWLRQ�� WKH�
EDVLV� IRU� GHWHUPLQLQJ� WKH� HVWLPDWHG� YDOXH� VKDOO� EH� WKH� KLJKHVW� SRVVLEOH� FRQWUDFW� YDOXH�
LQFOXGLQJ�WKH�RSWLRQ���

����3XEOLF�SURFXUHPHQW�RI�VHUYLFHV�OLVWHG�LQ�$QQH[���DQG�LQ�$QQH[���SHUIRUPHG�XQGHU�
WKH�IUDPHZRUN�RI�D�VLQJOH�DZDUG�SURFHGXUH�VKDOO�EH�FRQVLGHUHG�VHUYLFH�FRQWUDFW�DZDUGLQJ�LQ�
DFFRUGDQFH�ZLWK�$QQH[���ZKHUH�WKH�HVWLPDWHG�YDOXH�RI�WKRVH�VHUYLFHV�H[FHHGV�WKH�HVWLPDWHG�
YDOXH�RI�VHUYLFHV�OLVWHG�LQ�$QQH[����:KHUH�WKH�HVWLPDWHG�YDOXH�RI�VHUYLFHV�OLVWHG�LQ�$QQH[���LV�
ORZHU� WKDQ� WKH� HVWLPDWHG� YDOXH� RI� VHUYLFHV� OLVWHG� LQ� $QQH[� ��� $QQH[� �� VKDOO� DSSO\� WR� WKH�
SURFXUHPHQW�RI�VHUYLFHV��

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�EH�DOORZHG�WR�DYRLG�DSSOLFDWLRQ�RI�SXEOLF�FRQWUDFW�
DZDUG� PHWKRGV� DQG� SURFHGXUHV� LQ� DFFRUGDQFH� ZLWK� WKLV� $FW� ZLWK� UHJDUG� WR� WKH� ILQDQFLDO�
WKUHVKROGV� IL[HG�� WR� WKH� PHWKRG� RI� HVWDEOLVKLQJ� WKH� HVWLPDWHG� YDOXH� RU� E\� VXEGLYLGLQJ� WKH�
VXEMHFW�RI�SURFXUHPHQW�RU�FRQWUDFW�LQWR�ORWV�����

$UWLFOH����
,Q�WKH�FDVH�RI�FRQWUDFWV�IRU�WKH�OHDVH��SXUFKDVH�RI�JRRGV�RQ�LQVWDOPHQWV��UHQWDO�RU�KLUH�

SXUFKDVH�RI�SURGXFWV��WKH�EDVLV�IRU�FDOFXODWLQJ�WKH�HVWLPDWHG�FRQWUDFW�YDOXH�VKDOO�EH��
D�� LQ� FDVH� RI� IL[HG�WHUP� FRQWUDFWV�ZKHUH� WKHLU� WHUP� LV� ���PRQWKV� RU� OHVV�� WKH� WRWDO� FRQWUDFW�

YDOXH��
E��LQ�FDVH�RI�IL[HG�WHUP�FRQWUDFWV�ZKHUH�WKHLU�WHUP�LV�PRUH�WKDQ����PRQWKV��WKH�FRQWUDFW�YDOXH�

SOXV�WKH�HVWLPDWHG�UHVLGXDO�YDOXH��
F��LQ�WKH�FDVH�RI�FRQWUDFWV�RI�LQGHILQLWH�GXUDWLRQ��WKH�PRQWKO\�LQVWDOPHQW�PXOWLSOLHG�E\�������

�
$UWLFOH����

���� )RU� WKH� SXUSRVHV� RI� FDOFXODWLQJ� WKH� HVWLPDWHG� VHUYLFH� FRQWUDFW� YDOXH� IRU� WKH�
IROORZLQJ�W\SHV�RI�VHUYLFHV��DFFRXQW�VKDOO�EH�WDNHQ�RI�DQ\�DQG�DOO�FRVWV�UHODWLQJ�WR�WKH�VHUYLFH�
SURYLVLRQ�DQG��
D��DV�UHJDUGV�LQVXUDQFH�VHUYLFHV��RI�SUHPLXP�SD\DEOH��
E��DV� UHJDUGV�EDQNLQJ�DQG�RWKHU�ILQDQFLDO� VHUYLFHV��RI�IHHV��FRPPLVVLRQV�� LQWHUHVW�DV�ZHOO�DV�

RWKHU�W\SHV�RI�UHPXQHUDWLRQ��
F��DV�UHJDUGV�GHVLJQ�FRQWHVW��RI�WKH�IHH�DQG�SUL]HV�DZDUGHG�IRU�WKH�GHVLJQV��

���� ,Q� FDOFXODWLQJ� WKH� HVWLPDWHG� VHUYLFH� FRQWUDFW� YDOXH� SURYLGHG� RQ� WKH� EDVLV� RI�
D�FRQWUDFW� QRW� VWDWLQJ� WKH� WRWDO� SULFH�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� WDNH� LQWR� DFFRXQW���
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D�� DV� UHJDUGV� D�IL[HG�WHUP� FRQWUDFW� ZLWK� D�WHUP� RI� ���PRQWKV� RU� OHVV�� WKH� WRWDO� WLPH� RI� WKH�
FRQWUDFW�SHUIRUPDQFH��
E�� DV� UHJDUGV� FRQWUDFWV� RI� LQGHILQLWH� GXUDWLRQ� RU� ZLWK� D� WHUP� RI�PRUH� WKDQ� ���PRQWKV�� WKH�

PRQWKO\�LQVWDOPHQW�PXOWLSOLHG�E\������
$UWLFOH����

,Q� WKH�FDVH�RI�UHFXUUHQW�FRQWUDFWV�RU�RI�FRQWUDFWV��ZKLFK�DUH� WR�EH�UHQHZHG�ZLWKLQ�DQ�
DJUHHG�WLPH��WKH�HVWLPDWHG�YDOXH�RI�VXSSOLHV�RU�VHUYLFHV�VKDOO�EH�HVWDEOLVKHG�RQ�WKH�EDVLV�RI��
D�� HLWKHU� WKH� DFWXDO� DJJUHJDWH� FRVWV� RI� VLPLODU� FRQWUDFWV� IRU� VLPLODU� VXSSOLHV� RU� VHUYLFHV�

DZDUGHG� RYHU� WKH� SUHYLRXV� FDOHQGDU� \HDU� RU� RYHU� WKH� SUHYLRXV� ��� PRQWKV�� DGMXVWHG� IRU�
HVWLPDWHG�FKDQJHV�LQ�TXDQWLW\�RU�YDOXH�RYHU�WKH�WZHOYH�PRQWKV�IROORZLQJ��RU�

E��RI�WKH�HVWLPDWHG�DJJUHJDWH�FRVW�RI�VXSSOLHV�RU�VHUYLFHV�FRQWUDFWHG�GXULQJ�WKH�WZHOYH�PRQWKV�
IROORZLQJ� WKH� ILUVW� SHUIRUPDQFH� RU� GXULQJ� WKH� FRQWUDFW� SHULRG�� ZKHUH� WKLV� H[FHHGV� ���
PRQWKV���

$UWLFOH����
������������7KH� HVWLPDWHG� YDOXH� RI� ZRUNV� VKDOO� DOVR� LQFOXGH� WKH� HVWLPDWHG� YDOXH� RI� VXSSOLHV�
SURYLGHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�XQGHU�WKH�IUDPHZRUN�RI�WKH�ZRUNV�FRQWUDFW��
�

)LQDQFLDO�WKUHVKROGV�
$UWLFOH����

�
7KH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�VXSSOLHV�VKDOO�EH��

D�� WKH� HTXLYDOHQW� RI� ���� ���� FXUUHQF\� XQLWV� RI� VSHFLDO� GUDZLQJ� ULJKWV� RI� WKH� ,QWHUQDWLRQDO�
0RQHWDU\� )XQG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� 6'5� � � LQ� (85� IRU� FRQWUDFWLQJ� DXWKRULWLHV�
HQWHUHG� LQ� WKH� OLVW� RI� FRQWUDFWLQJ� DXWKRULWLHV� VXEMHFW� WR� WKH� 7UHDW\� RI� $FFHVVLRQ� RI� WKH�
6ORYDN� 5HSXEOLF� WR� WKH� (XURSHDQ�8QLRQ�� IRU� WKH�'HIHQFH�0LQLVWU\�� LQ� FDVH� RI� VXSSOLHV�
UHIHUUHG�WR�LQ�$QQH[���

E���WKH�HTXLYDOHQW�RI�6'5���������LQ�(85�IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���
H[FHSW�IRU�FRQWUDFWLQJ�DXWKRULWLHV�HQWHUHG�LQ�WKH�OLVW�VXEMHFW�WR�WKH�7UHDW\�RI�$FFHVVLRQ�RI�
WKH�6ORYDN�5HSXEOLF�WR�WKH�(XURSHDQ�8QLRQ��IRU�WKH�'HIHQFH�0LQLVWU\��LQ�FDVH�RI�VXSSOLHV�
QRW�UHIHUUHG�WR�LQ�$QQH[���

F��WKH�HTXLYDOHQW�RI�6'5���������LQ�(85�IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���
ZKR�SXUVXH�WKHLU�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������D������DQG�������E������DQG������
�F��������G��DQG��H����

������������������������������ ������������������� ��,QWHUQDWLRQDO�0RQHWDU\�)XQG�$JUHHPHQW��,QWHUQDWLRQDO�%DQN�IRU�5HFRQVWUXFWLRQ�DQG�'HYHORSPHQW�$JUHHPHQW��
,QWHUQDWLRQDO�)LQDQFLDO�&RUSRUDWLRQ�$JUHHPHQW��,QWHUQDWLRQDO�'HYHORSPHQW�$VVRFLDWLRQ�$JUHHPHQW��0XOWLODWHUDO�
,QYHVWPHQW�*XDUDQWHH�$JHQF\�$JUHHPHQW��1RWLILFDWLRQ�RI�WKH�)HGHUDO�0LQLVWU\�RI�)RUHLJQ�$IIDLUV�1R�����������
&ROO��RQ�WKH�DFFHVVLRQ�RI�WKH�&]HFK�DQG�6ORYDN�)HGHUDO�5HSXEOLF�WR�WKH�,QWHUQDWLRQDO�0RQHWDU\�)XQG�$JUHHPHQW��
WR�WKH�,QWHUQDWLRQDO�%DQN�IRU�5HFRQVWUXFWLRQ�DQG�'HYHORSPHQW�$JUHHPHQW��WR�WKH�,QWHUQDWLRQDO�)LQDQFLDO�
&RUSRUDWLRQ�$JUHHPHQW��WR�WKH�0XOWLODWHUDO�,QYHVWPHQW�*XDUDQWHH�$JHQF\�$JUHHPHQW���
��
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G��(85���������IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���ZKR�SXUVXH�WKHLU�DFWLYLWLHV�
LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������D��������E������DQG��F������DQG��I����

H��(85���������IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���ZKR�SXUVXH�WKHLU�DFWLYLWLHV�
LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������J����

$UWLFOH����
�������������7KH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�VHUYLFHV�VKDOO�EH�
D�� WKH� HTXLYDOHQW� RI� �������� 6'5� LQ�(85� IRU� FRQWUDFWLQJ� DXWKRULWLHV� HQWHUHG� LQ� WKH� OLVW� RI�

FRQWUDFWLQJ� DXWKRULWLHV� VXEMHFW� WR� WKH� $FFHVVLRQ� 7UHDW\� RI� WKH� 6ORYDN� 5HSXEOLF� WR� WKH�
(XURSHDQ�8QLRQ��LQ�FDVH�RI�VHUYLFHV�UHIHUUHG�WR�LQ�$QQH[����ZLWK�WKH�H[FHSWLRQ�RI�VHUYLFHV�
UHIHUUHG� WR� LQ� FDWHJRU\� �� DQG� WHOHFRPPXQLFDWLRQV� VHUYLFHV ��� � UHIHUUHG� WR� LQ� FDWHJRU\� �� LQ�
DFFRUGDQFH� ZLWK� WKH� WHPSRUDU\� &HQWUDO� 3URGXFWLRQ� &ODVVLILFDWLRQ� SRVLWLRQV� �KHUHLQDIWHU�
UHIHUUHG�WR�DV�&3&� ��� ������������DQG�������

E���WKH�HTXLYDOHQW�RI���������6'5�LQ�(85�IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���
����ZLWK�WKH�H[FHSWLRQ�RI�FRQWUDFWLQJ�DXWKRULWLHV�HQWHUHG�LQ�WKH�OLVW�RI�FRQWUDFWLQJ�DXWKRULWLHV�
VXEMHFW� WR� WKH� 7UHDW\� RI� $FFHVVLRQ� RI� WKH� 6ORYDN� 5HSXEOLF� WR� WKH� (XURSHDQ� 8QLRQ�� IRU�
VHUYLFHV�UHIHUUHG�WR�LQ�$QQH[����ZLWK�WKH�H[FHSWLRQ�RI�VHUYLFHV�UHIHUUHG�WR�LQ�FDWHJRU\���DQG�
WHOHFRPPXQLFDWLRQ�VHUYLFHV ��� �LQ�FDWHJRU\���LQ�DFFRUGDQFH�ZLWK�&3& ��� �SRVLWLRQV������������
DQG��������

F��WKH�HTXLYDOHQW�RI�6'5���������LQ�HXURV�IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���
ZKR�SXUVXH�WKHLU�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������D������DQG�������E������DQG������
�F��������G��DQG��H��� LQ�WKH�FDVH�RI�VHUYLFHV�UHIHUUHG�WR�LQ�$QQH[����ZLWK�WKH�H[FHSWLRQ�RI�
VHUYLFHV�UHIHUUHG�WR�LQ�FDWHJRU\���DQG�WHOHFRPPXQLFDWLRQV�VHUYLFHV ��� � LQ�FDWHJRU\���XQGHU�
&3& ��� �SRVLWLRQV������������DQG�������

G��(85����������
��� IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���������
��� IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH��������LQ�WKH�FDVH�RI�VHUYLFHV�UHIHUUHG�WR�

LQ�$QQH[���RU�LQ�WKH�FDVH�RI�VHUYLFHV�UHIHUUHG�WR�LQ�FDWHJRU\���DQG�WHOHFRPPXQLFDWLRQV�
VHUYLFHV ��� ��UHIHUUHG�WR�LQ�FDWHJRU\���RI�$QQH[���XQGHU�&3& ��� �SRVLWLRQV������������DQG�
������

F��(85���������IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���ZKR�SXUVXH�WKHLU�DFWLYLWLHV�
LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������D������DQG�������E������DQG�������F��������G��DQG��H���LQ�FDVH�
WKH�VHUYLFHV�DUH�QRW�UHIHUUHG�WR�XQGHU��F���

G��(85���������IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���ZKR�SXUVXH�WKHLU�DFWLYLWLHV�
LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������D��������E������DQG��F������DQG��I���

H��(85���������IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���ZKR�SXUVXH�WKHLU�DFWLYLWLHV�
LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������J����

��������
����� 7R� FDOFXODWH� WKH� HVWLPDWHG� YDOXH� UHIHUUHG� WR� LQ� SDUDJUDSK� �� ZKHUH� VHUYLFHV� DUH�

VXEGLYLGHG� LQWR� VHYHUDO� ORWV�� RI� ZKLFK� HDFK� LV� VXEMHFW� RI� D�VHSDUDWH� FRQWUDFW�� WKH� HVWLPDWHG�
YDOXH�RI�HDFK�ORW�VKDOO�EH�WDNHQ�LQWR�DFFRXQW��:KHUH�WKH�YDOXH�RI�HDFK�ORW�LV�QRW�ORZHU�WKDQ�WKH�
ILQDQFLDO� WKUHVKROG� UHIHUUHG� WR� LQ� SDUDJUDSK� ��� D� SXEOLF� SURFXUHPHQW� SURFHGXUH� DERYH� WKH�
������������������������������ ������������������� � ��$FW�1R�����������&ROO��RQ�7HOHFRPPXQLFDWLRQV����� �7HPSRUDU\�&HQWUDO�3URGXFWLRQ�&ODVVLILFDWLRQ�RI�������
�
�
�
�
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WKUHVKROG� VKDOO� EH� DSSOLHG� WR� DOO� ORWV��$� SXEOLF� SURFXUHPHQW� SURFHGXUH� EHORZ� WKH� WKUHVKROG�
PD\�EH�DSSOLHG�WR�HDFK�H[FOXGHG�ORW�ZLWK�DQ�HVWLPDWHG�YDOXH�ORZHU�WKDQ�(85��������ZKHUH�
WKH�WRWDO�HVWLPDWHG�YDOXH�RI�WKHVH�ORWV�GRHV�QRW�H[FHHG������RI�WKH�WRWDO�HVWLPDWHG�YDOXH�RI�DOO�
ORWV��

$UWLFOH����
��������������7KH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�ZRUNV�VKDOO�EH��
D�� WKH�HTXLYDOHQW�RI�6'5�����������LQ�(85�IRU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH�

�� ���� DQG� FRQWUDFWLQJ� DXWKRULWLHV� UHIHUUHG� WR� LQ� $UWLFOH� �� ZKR� SXUVXH� WKHLU� DFWLYLWLHV� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH��������D������DQG�������E������DQG�������F��������G��DQG��H���

G�� (85� �� ���� ���� IRU� FRQWUDFWLQJ� DXWKRULWLHV� UHIHUUHG� WR� LQ� $UWLFOH� �� ���� DQG� FRQWUDFWLQJ�
DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���ZKR�SXUVXH�WKHLU�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���
�����D��������E��������F������DQG��I��DQG��J���

������ 7R� FDOFXODWH� WKH� HVWLPDWHG� YDOXH� UHIHUUHG� WR� LQ� SDUDJUDSK� �� ZKHUH� ZRUNV� DUH�
VXEGLYLGHG� LQWR� VHYHUDO� ORWV�� RI� ZKLFK� HDFK� LV� VXEMHFW� RI� D�VHSDUDWH� FRQWUDFW�� WKH� HVWLPDWHG�
YDOXH�RI�HDFK�ORW�VKDOO�EH�WDNHQ�LQWR�DFFRXQW��:KHUH�WKH�YDOXH�RI�HDFK�ORW�LV�QRW�ORZHU�WKDQ�WKH�
ILQDQFLDO� WKUHVKROG� UHIHUUHG� WR� LQ� SDUDJUDSK� ��� D� SXEOLF� SURFXUHPHQW� SURFHGXUH� DERYH� WKH�
WKUHVKROG�VKDOO�EH�DSSOLHG� WR�DOO� ORWV�� �$�SXEOLF�SURFXUHPHQW�SURFHGXUH�EHORZ� WKH� WKUHVKROG�
PD\�EH�DSSOLHG�WR�HDFK�H[FOXGHG�ORW�ZLWK�DQ�HVWLPDWHG�YDOXH�ORZHU�WKDQ�(85�����������ZKHUH�
WKH�WRWDO�HVWLPDWHG�YDOXH�RI�WKHVH�ORWV�GRHV�QRW�H[FHHG������RI�WKH�WRWDO�HVWLPDWHG�YDOXH�RI�DOO�
ORWV��
��

7,7/(�7:2�
38%/,&�352&85(0(17�352&('85(6�

3XEOLF�SURFXUHPHQW�QRWLFHV�
$UWLFOH����

�
���� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� VKDOO� PDNH� NQRZQ� WKH� DZDUG� RI�

FRQWUDFWV�E\�SXEOLVKLQJ�D�FRQWUDFW�QRWLFH�RU�E\�SXEOLVKLQJ�D�SXEOLF�ZRUNV�FRQFHVVLRQ�QRWLFH��
��

������ ����&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�PDNH�NQRZQ�WKH�FRQWUDFW�DZDUG�
E\�SXEOLVKLQJ��

D�� D�SHULRGLF�LQGLFDWLYH�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ��$UWLFOH�������RU�
E�� D�QRWLFH�RI�TXDOLILFDWLRQ�V\VWHP��$UWLFOH������RU�

F�� D�FRQWUDFW�QRWLFH���
�

����:KHUH�WKH�HVWLPDWHG�FRQWUDFW�YDOXH�HTXDOV�WR�WKH�ILQDQFLDO�WKUHVKROG�UHIHUUHG�WR�LQ�
$UWLFOH����WKURXJK����RU�LV�KLJKHU�WKDW�WKH�WKUHVKROG��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�QRWLI\�WKH�
DZDUG�RI�FRQWUDFW�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�8QLRQ�DQG�LQ�WKH�3XEOLF�3URFXUHPHQW�
-RXUQDO� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� -RXUQDO�� DIWHU� WKH� QRWLFH� KDV� EHHQ� GLVSDWFKHG� WR� WKH�
3XEOLFDWLRQ�2IILFH�RI�WKH�(XURSHDQ�&RPPXQLWLHV��

��������������������������������������������������������������������������������������������������������������
��� ����:KHUH� WKH� HVWLPDWHG� YDOXH� RI� WKH� FRQWUDFW� LV� ORZHU� WKDQ� WKH� ILQDQFLDO� WKUHVKROG�
UHIHUUHG� WR� LQ�$UWLFOHV� ��� WKURXJK� ��� EXW� KLJKHU� WKDQ� WKH� ILQDQFLDO� WKUHVKROG� UHIHUUHG� WR� LQ�



� ��

$UWLFOH� ��� ���� DQG� ����� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� QRWLI\� WKH� DZDUG� RI� FRQWUDFW� LQ� WKH�
-RXUQDO���

�
����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�QRWLILHV�WKH�DZDUG�RI�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�

SDUDJUDSK����WKH�QRWLFH�PD\�EH�SXEOLVKHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV���DQG���LQ�QDWLRQDO�
SUHVV��UHJLRQDO�SUHVV�RU�HOVHZKHUH�RQO\�DIWHU�LWV�SXEOLFDWLRQ�LQ�WKH�2IILFLDO�-RXUQDO�RI�(XURSHDQ�
8QLRQ� DQG� LQ� WKH� -RXUQDO�� 7KLV� QRWLFH� VKDOO� QRW� LQFOXGH� DQ\� LQIRUPDWLRQ� RWKHU� WKDQ� WKDW�
GLVSDWFKHG�IRU�SXEOLFDWLRQ�LQ�WKH�2IILFLDO�-RXUQDO�RI�(XURSHDQ�8QLRQ�����

��
���� 7KH� FRQWUDFWLQJ� DXWKRULW\� PD\� QRW� GLVFULPLQDWH� WHQGHUHUV� RU� FDQGLGDWHV� E\� DQ\�

FRQGLWLRQV�FRQWDLQHG�LQ�WKH�FRQWUDFW�QRWLFH��,Q�D�FRQWUDFW�QRWLFH��WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�
UHIHU� WR� D� UXOH� LI� UHTXLUHG� E\�SXEOLF� LQWHUHVW� WR� DSSO\� WR� WKH� FRQWUDFW� DZDUG� LQ� FDVH� WKDW� WKH�
QDWXUDO�SHUVRQ�RU�WKH�OHJDO�SHUVRQ�DZDUGHG�WKH�FRQWUDFW�IRU�WKH�GHOLYHU\�RI�VXSSOLHV��H[HFXWLRQ�
RI�ZRUNV�RU�UHQGHULQJ�RI�VHUYLFHV�VKRXOG�ORVH�WKH�FDSDELOLW\�WR�IXOILO�WKH�FRQWUDFW�XQGHUWDNLQJ�
LQ�WKH�FRXUVH�RI�LWV�SHUIRUPDQFH��
�

���� ,Q� WKH� SULRU� LQIRUPDWLRQ� QRWLFH�� SHULRGLF� LQGLFDWLYH� QRWLFH� ZLWKRXW� D�FDOO� IRU�
FRPSHWLWLRQ��SHULRGLF�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ��QRWLFH�RI�D�TXDOLILFDWLRQ�V\VWHP��WKH�
FRQWUDFW� QRWLFH�� FRQWUDFW� DZDUG� QRWLFH�� DZDUG� QRWLFH� E\� GHVLJQ� FRQWHVW�� WKH� FRQWUDFWLQJ�
DXWKRULW\� VKDOO� FODVVLI\� WKH� VXEMHFW� RI� SURFXUHPHQW� LQ� DFFRUGDQFH�ZLWK� WKH� FODVVLILFDWLRQV� LQ�
HIIHFW���
,Q�FDVH�RI�D�FRQWUDFW�DZDUG�SURFHGXUH�DERYH�WKH�WKUHVKROG�LQ�DFFRUGDQFH�ZLWK�FODVVLILFDWLRQV�
LQ� HIIHFW� LQ� WKH�(XURSHDQ�&RPPXQLWLHV�SXEOLVKHG�E\� WKH�2IILFH� LQ� WKH�-RXUQDO�� LQ�FDVH�RI�D�
FRQWUDFW�DZDUG�SURFHGXUH�XQGHU�WKH�WKUHVKROG�LQ�DFFRUGDQFH�ZLWK�VSHFLDO�UHJXODWLRQV ��� ��

�
����7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�GLVSDWFK�WKH�2IILFH�IRU�3XEOLFDWLRQV�RI�WKH�(XURSHDQ�

&RPPXQLWLHV� DQ� LQGLFDWLYH� QRWLFH�� D�FRQWUDFW� QRWLFH�� D�SHULRGLF� QRWLFH� ZLWKRXW� D� FDOO� IRU�
FRPSHWLWLRQ��D�SHULRGLF�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ�DQG�QRWLFH�RI�TXDOLILFDWLRQ�V\VWHP�
WKURXJK� D� FKDQQHO� DVVXULQJ� WKH� IDVWHVW� SRVVLEOH� GHOLYHU\�� :KHUH� WKH� FRQWUDFWLQJ� DXWKRULW\�
HPSOR\V�$UWLFOH��������RU�$UWLFOH���������WKH�QRWLFH�VKDOO�EH�WUDQVIHUUHG�E\�WHOH[��WHOHJUDP�RU�
WHOHID[��

������������������������������������������������������������������������������������������������������������
�����$�QRWLFH�PD\�QRW�H[FHHG�RQH�SDJH�RI� WKH�2IILFLDO�-RXUQDO�RI� WKH�(XURSHDQ�8QLRQ�

DQG�VKDOO�EH�QRW�PRUH�WKDQ�����ZRUGV��7KH�FRVWV�RI�D�QRWLFH�SXEOLFDWLRQ�VKDOO�EH�ERUQH�E\�WKH�
(XURSHDQ�&RPPXQLW\��(YLGHQFH�RI�WKH�GDWH�RI�GLVSDWFK�VKDOO�EH�IXUQLVKHG�E\�WKH�FRQWUDFWLQJ�
DXWKRULW\��
�������������������

�����:KHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� QRWLILHV� DZDUG� RI� FRQWUDFW� LQ� DFFRUGDQFH� ZLWK�
SDUDJUDSK� ��� WKH� EDVLV� RI� QRWLILFDWLRQ� LQ� WKH� -RXUQDO� VKDOO� EH� WKH� RULJLQDO� RI� WKH� QRWLFH�
GLVSDWFKHG� E\� UHJLVWHUHG� PDLO�� WHOHID[�� HOHFWURQLF� PHDQV� RU� GHOLYHUHG� LQ� SHUVRQ���
:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�HPSOR\V�$UWLFOH��������RU�$UWLFOH���������WKH�QRWLFH�RULJLQDO�
VKDOO�EH�WUDQVIHUUHG�E\�WHOH[��HOHFWURQLF�PHDQV�RU�GHOLYHUHG�LQ�SHUVRQ��(YLGHQFH�RI�WKH�GDWH�RI�
GLVSDWFK�RI�WKH�QRWLFH�RULJLQDO�VKDOO�EH�IXUQLVKHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��7KH�DFFXUDF\�RI�
FRQWHQW�RI�WKH�VRXUFH�GRFXPHQW�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�RQH�ZKR�KDV�GLVSDWFKHG�LW�IRU�
SXEOLFDWLRQ��7KH�FRPSOLDQFH�RI�WKH�GDWD�SXEOLVKHG�ZLWK�WKH�VRXUFH�GRFXPHQW�SURYLGHG�VKDOO�EH�
������������������������������ ������������������� � ����5HJXODWLRQ�RI�WKH�6WDWLVWLFDO�2IILFH�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��,VVXLQJ�WKH�6WDWLVWLFDO�

&ODVVLILFDWLRQ�RI�(FRQRPLF�$FWLYLWLHV�E\�6HFWRUV��
5HJXODWLRQ�RI�WKH�6WDWLVWLFDO�2IILFH�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��,VVXLQJ�WKH�6WDWLVWLFDO�
&ODVVLILFDWLRQ�RI�3URGXFWLRQ��

�
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WKH� UHVSRQVLELOLW\� RI� WKH� 2IILFH�� 7\SRJUDSKLFDO� HUURU� LQ� WKH� -RXUQDO� VKDOO� EH� UHPRYHG� E\�
SXEOLVKLQJ�DQ�HGLWRU�UHOHDVH�FRQFHUQLQJ�WKHLU�FRUUHFWLRQ��7KH�2IILFH�VKDOO�EH�HQWLWOHG�WR�FDUU\�
RXU�HGLWRU�FRUUHFWLRQ�RI� WKH�GDWD� WR�EH�SXEOLVKHG� LQ� WKH�-RXUQDO��ZLWKRXW�DQ\�FKDQJHV� WR� WKH�
PDWHULDO�FRQWHQW�DQG�VHQVH�RI�WKH�SXEOLVKHG�GDWD�RU�LQIRUPDWLRQ���

�
����� 7KH� FRQWHQW� DQG� PRGHOV� RI� SULRU� LQIRUPDWLRQ� QRWLFHV��FRQWUDFW� QRWLFHV�� ZRUNV�

FRQFHVVLRQ�QRWLFHV�IRU�D�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH�������VKDOO�EH�JRYHUQHG�E\�
D�JHQHUDOO\�ELQGLQJ�UHJXODWLRQ�WR�EH�LVVXHG�E\�WKH�2IILFH����

����������������
����� 7KH� FRQWHQW� DQG� PRGHOV� RI� SHULRGLF� LQGLFDWLYH� QRWLFHV� ZLWKRXW� D� FDOO� IRU�

FRPSHWLWLRQ�� SHULRGLF� LQGLFDWLYH� QRWLFHV�ZLWK�D� FDOO� IRU� FRPSHWLWLRQ�� QRWLFHV� RI� TXDOLILFDWLRQ�
V\VWHP� DQG� FRQWUDFW� QRWLFHV� IRU� D� FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� VKDOO� EH�
JRYHUQHG�E\�D�JHQHUDOO\�ELQGLQJ�UHJXODWLRQ�WR�EH�LVVXHG�E\�WKH�2IILFH��

�
�������� 7KH� FRQWHQW� DQG�PRGHO� RI� D�ZRUNV� QRWLFH� IRU� D� FRQFHVVLRQDLUH��ZKLFK� LV� QRW� D�

FRQWUDFWLQJ�DXWKRULW\��VKDOO�EH�JRYHUQHG�E\�D�JHQHUDOO\�ELQGLQJ�UHJXODWLRQ�WR�EH�LVVXHG�E\�WKH�
2IILFH��
�

$UWLFOH����
�

����&RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ�$UWLFOH� �� VKDOO�PDNH� NQRZQ�� E\�PHDQV� RI� D�
SULRU�LQIRUPDWLRQ�QRWLFH�WR�EH�SXEOLVKHG�DV�VRRQ�DV�SRVVLEOH�DIWHU�WKH�EHJLQQLQJ�RI�WKH�FDOHQGDU�
\HDU��

D�� WKH�HVWLPDWHG�WRWDO�YDOXH�RI�VXSSO\�FRQWUDFWV�WR�EH�DZDUGHG�GXULQJ�D�FDOHQGDU�\HDU�E\�
DSSO\LQJ�DERYH�WKH�WKUHVKROG�DZDUG�SURFHGXUH�LV�QRW�OHVV�WKDQ�(85����������

E�� WKH�HVWLPDWHG�WRWDO�YDOXH�RI�FRQWUDFWV�IRU�VHUYLFHV�LQ�HDFK�FDWHJRU\�OLVWHG�LQ�$QQH[���WR�
EH�DZDUGHG�GXULQJ�D�FDOHQGDU�\HDU�E\�DSSO\LQJ�DERYH�WKH�WKUHVKROG�DZDUG�SURFHGXUH�
LV�QRW�OHVV�WKDQ�(85����������

�
���� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� VKDOO� PDNH� NQRZQ� D�SHULRGLF�

LQGLFDWLYH�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ�RU�D�SHULRGLF�LQGLFDWLYH�QRWLFH�ZLWKRXW�D�FDOO�IRU�
FRPSHWLWLRQ�DW�OHDVW�RQFH�D�\HDU�ZKHUH��

D�� WKH�HVWLPDWHG� WRWDO�YDOXH�RI� VXSSO\�FRQWUDFWV� WR�EH�DZDUGHG�GXULQJ� WKH� IROORZLQJ����
PRQWKV� E\� DSSO\LQJ� DERYH�WKH�WKUHVKROG� DZDUG�SURFHGXUH� LV� QRW� OHVV� WKDQ�(85�����
�����

E�� WKH�HVWLPDWHG�WRWDO�YDOXH�RI�FRQWUDFWV�IRU�VHUYLFHV�LQ�HDFK�FDWHJRU\�OLVWHG�LQ�$QQH[���WR�
EH� DZDUGHG�GXULQJ� WKH� IROORZLQJ����PRQWKV� E\� DSSO\LQJ� DERYH�WKH�WKUHVKROG� DZDUG�
SURFHGXUH�LV�QRW�OHVV�WKDQ�(85�������������������

�
�� ����,Q�DZDUGLQJ�ZRUNV�FRQWUDFWV�RI�HVWLPDWHG�YDOXH�HTXDO�WR�RU�H[FHHGLQJ�WKH�ILQDQFLDO�
WKUHVKROG�UHIHUUHG�WR�LQ�$UWLFOH�����WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�EH�
REOLJHG� WR� SXEOLVK� D� SHULRGLF� LQGLFDWLYH� QRWLFH� ZLWK� D� FDOO� IRU� FRPSHWLWLRQ� RU� D� SHULRGLF�
LQGLFDWLYH�QRWLFH�ZLWKRXW�D�FDOO�IRU�FRPSHWLWLRQ����
�

$UWLFOH����
3HULRGLF�LQGLFDWLYH�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ�

�
��������� :KHUH� D�FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� KDV� PDGH� NQRZQ�

D�SHULRGLF� LQGLFDWLYH� QRWLFH� ZLWK� D�FDOO� IRU� FRPSHWLWLRQ�� WKLV� QRWLFH� PXVW� LQFOXGH� WKH�
IROORZLQJ�LQIRUPDWLRQ��
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D�� VHSDUDWHO\� GDWD� FRQFHUQLQJ� VXSSOLHV�� ZRUNV� RU� VHUYLFHV�� IRU� ZKLFK� FRQWUDFWV� ZLOO� EH�
DZDUGHG��

E�� LQIRUPDWLRQ� ZLWK� UHJDUG� WR� FRQWUDFWV� DZDUGHG� E\� UHVWULFWHG� SURFHGXUH� RU� E\� QHJRWLDWHG�
SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�ZLWKRXW�WKHLU�IXUWKHU�SXEOLVKLQJ��DQG�

F��WKH�WLPH�OLPLW�IRU�FDQGLGDWHV�WR�DSSO\�LQ�ZULWLQJ��
���

����7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�SURYLGH�FDQGLGDWHV�ZLWK�GHWDLOHG�LQIRUPDWLRQ�
RQ� WKH� VXEMHFW� RI� SURFXUHPHQW� LQYLWLQJ� WKHP� DW� WKH� VDPH� WLPH� WR� DFNQRZOHGJH� WKHLU�
LQWHUHVW� LQ� WDNLQJ� SDUW� LQ� FRQWUDFW� DZDUG� SURFHGXUH�� 7KH� LQIRUPDWLRQ� VKDOO� LQFOXGH� LQ�
SDUWLFXODU��

D�� WKH� W\SH� DQG� TXDQWLW\� RI� WKH� VXEMHFW� RI� SURFXUHPHQW�� LQFOXGLQJ� WKH� SRVVLELOLW\� RI�
DGGLWLRQDO�DZDUG�DQG�LQ�FDVHV�ZKHUH�WKLV�LV�SRVVLEOH��WKH�WLPH�OLPLW�SURSRVHG��E\�ZKLFK�
WKH� DGGLWLRQDO� SHUIRUPDQFH� PD\� EH� H[HFXWHG�� LQ� FDVH� RI� UHFXUUHQW� SURFXUHPHQW�� WKH�
W\SH�DQG�TXDQWLW\�RI�WKH�VXEMHFW�RI�SURFXUHPHQW�DQG�LQ�FDVHV�ZKHUH�WKLV�LV�SRVVLEOH��WKH�
WLPH�OLPLW�SURSRVHG��E\�ZKLFK�WKH�DZDUG�QRWLFH�ZRXOG�EH�PDGH�NQRZQ�DW�WKH�ODWHVW��

E�� LQGLFDWLRQ�ZKHWKHU�UHVWULFWHG�SURFHGXUH�RU�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�
RI�D�FRQWUDFW�QRWLFH�ZRXOG�EH�HPSOR\HG��

F�� WKH�FRPPHQFHPHQW�RU�FRPSOHWLRQ�GDWH�IL[HG�IRU�WKH�GHOLYHU\�RI�VXSSOLHV��VHUYLFHV�RU�
ZRUNV��

G�� DGGUHVV�DQG�GHDGOLQH�IRU�WKH�VXEPLVVLRQ�RI�DSSOLFDWLRQV�IRU�SDUWLFLSDWLRQ�LQ�WKH�DZDUG�
SURFHGXUH�� DV� ZHOO� DV� WKH� ODQJXDJH� RU� ODQJXDJHV� LQ�ZKLFK� WKH� DSSOLFDWLRQV� VKDOO� EH�
VXEPLWWHG��

H�� LGHQWLILFDWLRQ�RI� WKH�FRQWUDFWLQJ� DXWKRULW\� DQG�DOO� RI� LQIRUPDWLRQ�QHFHVVDU\� WR�REWDLQ�
VSHFLILFDWLRQV�DQG�RWKHU�GRFXPHQWV��

I�� UHTXLUHPHQWV� UHJDUGLQJ� WKH� HFRQRPLF� DQG� ILQDQFLDO� VWDQGLQJ� DQG� WHFKQLFDO� FDSDFLW\��
ILQDQFLDO�JXDUDQWHHV�DQG�RWKHU�LQIRUPDWLRQ�UHTXHVWHG�IURP�WKH�FDQGLGDWHV��

J�� WKH�DPRXQW�RI� VHWWOHPHQW�DQG�SD\PHQW� WHUPV�RI�HDFK� VHWWOHPHQW� IRU� WKH�SURYLVLRQ�RI�
FRQWUDFW�GRFXPHQWV� �$UWLFOH����� IRU� WKH�VHOHFWHG�FRQWUDFW�DZDUG�SURFHGXUH�XQGHU� �E��
DQG�

K�� LQGLFDWLRQ� ZKHWKHU� WKH� FRQWUDFWLQJ� DXWKRULW\� UHTXHVWV� WHQGHUV� IRU� SXUFKDVH�� KLUH�
SXUFKDVH��OHDVH�RU�SXUFKDVH�RQ�LQVWDOPHQW��RU�VHYHUDO�RI�WKHVH�RSWLRQV��������
��������
����,Q�SHULRGLF�LQGLFDWLYH�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ�E\�UHVWULFWHG�SURFHGXUH�

RU� E\� QHJRWLDWHG� SURFHGXUH�ZLWK� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH� WKH� FRQWUDFWLQJ�
DXWKRULW\� VKDOO� JLYH� D� WLPH� OLPLW�� E\� ZKLFK� FDQGLGDWHV� KDYH� WR� DSSO\� LQ� ZULWLQJ� LQ�
DFFRUGDQFH� ZLWK� SDUDJUDSK� �� RU� DFNQRZOHGJH� WKHLU� LQWHUHVW� LQ� WKH� FRQWUDFW� DZDUG�
SURFHGXUH�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����7KHVH�WLPH�OLPLWV�PD\�QRW�EH�VKRUWHU�WKDQ����
GD\V� IURP� WKH� GDWH� RI� GLVSDWFK� RI� WKH� SHULRGLF� LQGLFDWLYH� QRWLFH� ZLWK� D� FDOO� IRU�
FRPSHWLWLRQ� RU� IURP� WKH� GDWH� RI� GLVSDWFK� RI� WKH� FDOO� FRQWDLQLQJ� GHWDLOHG� LQIRUPDWLRQ�
FRQFHUQLQJ� WKH�VXEMHFW�RI�SURFXUHPHQW��DQG�LQ�H[FHSWLRQDO�FDVHV�� WKH\�PD\�QRW�EH� OHVV�
WKDQ����GD\V��

�
$UWLFOH����
4XDOLILFDWLRQ�V\VWHP�

�
����&RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ�$UWLFOH� ��PD\� LQWURGXFH� DQG� UXQ� D�TXDOLILFDWLRQ�

V\VWHP�RI� QDWXUDO� SHUVRQV�RU� OHJDO� SHUVRQV�ZKR�DUH� VXSSOLHUV�� VHUYLFH� SURYLGHUV� V�RU�
ZRUNV� FRQWUDFWRUV� �KHUHLQDIWHU� WKH� TXDOLILHG� SHUVRQV��� &RQWUDFWLQJ� DXWKRULW\� WKDW� KDV�
LQWURGXFHG� D� TXDOLILFDWLRQ� V\VWHP�� VKDOO� DOORZ� QDWXUDO� RU� OHJDO� SHUVRQV� ZKR� DUH�
VXSSOLHUV��VHUYLFH�SURYLGHUV�RU�ZRUNV�FRQWUDFWRUV�WR�DSSO\�DQ\WLPH�IRU�TXDOLILFDWLRQ��
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�
�����$�TXDOLILFDWLRQ�V\VWHP��ZKLFK�PD\�LQYROYH�GLIIHUHQW�TXDOLILFDWLRQ�OHYHOV��VKDOO�EH�UXQ�

RQ� WKH� EDVLV� RI� REMHFWLYH� FULWHULD� DQG� UXOHV� VSHFLILHG� E\� WKH� FRQWUDFWLQJ� DXWKRULW\���
,Q� D�TXDOLILFDWLRQ� V\VWHP� UHIHUULQJ� WR� PHWKRGV� RI� SXEOLF� SURFXUHPHQW� DERYH� WKH�
WKUHVKROG�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� PDNH� UHIHUHQFHV� WR� (XURSHDQ� VWDQGDUGV�
ZKHQHYHU�WKLV�LV�SRVVLEOH��,I�QHFHVVDU\��WKH�FULWHULD�DQG�UXOHV�PD\�EH�DPHQGHG��

��
�����2Q�UHTXHVW�RI�QDWXUDO�SHUVRQV�RU� OHJDO�SHUVRQV�� WKH�FRQWUDFWLQJ�DXWKRULW\�PXVW�PDNH�

WKH�FULWHULD�DQG�UXOHV�RI�TXDOLILFDWLRQ�V\VWHP�DYDLODEOH��7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�
QRWLI\� WKH� TXDOLILHG� SHUVRQV� FRQFHUQHG� RI� DPHQGHG� FULWHULD� DQG� UXOHV�� :KHUH� WKH�
FRQWUDFWLQJ�DXWKRULW\�DVFHUWDLQV�WKDW�WKH�TXDOLILFDWLRQ�V\VWHP�XVHG�E\�RWKHU�HQWLWLHV�RU�
ERGLHV�FRPSOLHV�ZLWK�KLV�RZQ�UHTXLUHPHQWV��KH�VKDOO�QRWLI\�WKH�QDPHV�RI�VXFK�HQWLWLHV�
RU�ERGLHV�WR�WKH�SHUVRQV�TXDOLILHG�DQG�DSSOLFDQWV�IRU�TXDOLILFDWLRQ�

�
����,Q�D�UHDVRQDEOH�WLPH��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�LQIRUP�DSSOLFDQWV�IRU�TXDOLILFDWLRQ�

VHHNLQJ�WKH�UHJLVWUDWLRQ�LQ�WKH�TXDOLILFDWLRQ�V\VWHP�DERXW�KLV�GHFLVLRQ�FRQFHUQLQJ�WKHLU�
UHJLVWUDWLRQ�LQ�WKLV�V\VWHP��:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�GHFLGHV�ZLWKLQ�D�WLPH�OLPLW�
H[FHHGLQJ�VL[�PRQWKV�IURP�WKH�VXEPLVVLRQ�RI�DSSOLFDWLRQ��KH�VKDOO�LQIRUP�WKH�DSSOLFDQW�
IRU�TXDOLILFDWLRQ�ZLWKLQ�WZR�PRQWKV�IURP�WKH�VXEPLVVLRQ�RI�DSSOLFDWLRQ�DERXW�UHDVRQV�
DXWKRULVLQJ� KLP� WR� H[WHQG� WKH� WLPH� OLPLW� DQG� DERXW� D� GHDGOLQH�� E\� ZKLFK� KH� ZLOO�
DSSURYH�RU�UHMHFW�WKH�DSSOLFDWLRQ����

�
����,Q� HYDOXDWLQJ� WKH� FRPSOLDQFH� ZLWK� WKH� TXDOLILFDWLRQ� FRQGLWLRQV� RU� LQ� DPHQGLQJ� WKH�

FULWHULD�RU�UXOHV��WKH�FRQWUDFWLQJ�DXWKRULW\�PXVW�QRW��
D�� LPSRVH�VXFK�UHTXLUHPHQWV�RI�DGPLQLVWUDWLYH�� WHFKQLFDO�RU�ILQDQFLDO�QDWXUH��$UWLFOH����

DQG�����RQ�VRPH�QDWXUDO�RU�OHJDO�SHUVRQV�LQWHUHVWHG�LQ�EHLQJ�DZDUGHG�VXSSOLHV��VHUYLFH�
RU�ZRUNV�FRQWUDFWV��ZKLFK�KDYH�QRW�EHHQ�LPSRVHG�RQ�RWKHU�SHUVRQV��

E�� UHSHDWHGO\�UHTXHVW�GRFXPHQWV�DOUHDG\�VXEPLWWHG�WR�KLP���
�

����:KHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� UHMHFWV� DQ� DSSOLFDWLRQ� IRU� UHJLVWUDWLRQ� LQ� WKH�
TXDOLILFDWLRQ�V\VWHP��KH�VKDOO�LQIRUP�WKH�DSSOLFDQW�IRU�TXDOLILFDWLRQ�DERXW�WKLV�GHFLVLRQ�
DQG�� PRUHRYHU�� JLYH� UHDVRQV� IRU� WKH� UHMHFWLRQ�� � � ,Q� D� UHDVRQLQJ� VWDWHPHQW�� WKH�
FRQWUDFWLQJ� DXWKRULW\� VKDOO� HVWDEOLVK�� ZKLFK� FULWHULD� RI� WKH� TXDOLILFDWLRQ� V\VWHP�
VSHFLILHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���WKH�DSSOLFDQW�IDLOHG�WR�VDWLVI\����

�
����7KH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� WDNH� D�UHFRUG� LQ� ZULWLQJ� DQG� VWRUH� GRFXPHQWV� RI�

TXDOLILHG�SHUVRQV��7KH� OLVW�RI�TXDOLILHG�SHUVRQV�PD\�EH�VWUXFWXUHG�LQWR� WKH�FDWHJRULHV�
GHSHQGLQJ�RQ�WKH�VXEMHFW�RI�SURFXUHPHQW�WR�ZKLFK�WKH�TXDOLILFDWLRQ�DSSOLHV��

�
�����&RQWUDFWLQJ� DXWKRULW\� VKDOO� WHUPLQDWH� TXDOLILFDWLRQ�RI� D� QDWXUDO� SHUVRQ� RU� RI� D� OHJDO�

SHUVRQV� ZKR� LV� D� VXSSOLHU�� VHUYLFH� SURYLGHU� RU� ZRUNV� FRQWUDFWRUV� VROHO\� RI� UHDVRQV�
UHVXOWLQJ� IURP� WKH� TXDOLILFDWLRQ� V\VWHP� FULWHULD� LQ� DFFRUGDQFH� ZLWK� SDUDJUDSK� ����
&RQWUDFWLQJ�DXWKRULW\�VKDOO�PDNH�LWV�LQWHQWLRQ�WR�WHUPLQDWH�TXDOLILFDWLRQ�NQRZQ�WR�WKH�
TXDOLILHG�SHUVRQ�DKHDG�LQ�ZULWLQJ��LQFOXGLQJ�WKH�UHDVRQ�RU�UHDVRQV�DOORZLQJ�WR�SURFHHG�
WKLV�ZD\��

�
����7KH� TXDOLILFDWLRQ� V\VWHP� VKDOO� EH� VXEMHFW� WR� SXEOLFDWLRQ� LQ� SHULRGLFDOV� REOLJDWRU\� LQ�

DFFRUGDQFH�ZLWK�$UWLFOH�����7KH�QRWLFH�PXVW�SURYLGH�D�FOHDU�DQG�PDQLIHVW�SXUSRVH�RI�
WKH�TXDOLILFDWLRQ�V\VWHP�DQG�DYDLODELOLW\�RI�LWV�UXOHV�LQFOXGLQJ�WKHLU�DSSOLFDWLRQ��:KHUH�
WKH�TXDOLILFDWLRQ�V\VWHP�LV�WR�ODVW�IRU�PRUH�WKDQ�WKUHH�\HDUV��WKH�FRQWUDFWLQJ�DXWKRULW\�
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VKDOO�SXEOLVK�D�TXDOLILFDWLRQ�V\VWHP�QRWLFH�RQ�DQ�DQQXDO�EDVLV��:KHUH�WKH�TXDOLILFDWLRQ�
V\VWHP�LV�RI�VKRUWHU�GXUDWLRQ��LWV�LQLWLDO�SXEOLFDWLRQ�VKDOO�VXIILFH���

�
������������:KHUH� DZDUG� RI� FRQWUDFWV� KDV� EHHQ� QRWLILHG� E\� D� QRWLFH� RI� TXDOLILFDWLRQ� V\VWHP��

FDQGLGDWHV�DUH�VHOHFWHG�E\�UHVWULFWHG�SURFHGXUH�RU�E\�QHJRWLDWHG�SURFHGXUH�IURP�DPRQJ�
TXDOLILHG�SHUVRQV���

��������
&ULWHULD�IRU�SDUWLFLSDWLRQ�LQ�SXEOLF�SURFXUHPHQW�

$UWLFOH����
���� 7HQGHUHU� RU� FDQGLGDWH� LQWHUHVWHG� LQ� SDUWLFLSDWLQJ� LQ� FRQWUDFW� DZDUG�PXVW� FRPSO\�

ZLWK�WKH�IROORZLQJ�FULWHULD��
D�� LV�QRW� VXEMHFW�RI� LQLWLDWLRQ�RI�EDQNUXSWF\�RU� DUUDQJHPHQW�SURFHHGLQJV�� LV�QRW�EDQNUXSW�RU�

EHLQJ�ZRXQG�XS�ZLWK�OLTXLGDWLRQ��DQ�LQYROXQWDU\�SHWLWLRQ�IRU�EDQNUXSWF\�RUGHU�KDV�QRW�EHHQ�
UHMHFWHG� DJDLQVW� KLP� GXH� WR� ODFN� RI� SURSHUW\�� RU� LV� QRW� VXEMHFW� RI� DQ\� RWKHU� VLPLODU�
SURFHHGLQJV�XQGHU�WKH�QDWLRQDO�ODZV�DQG�UHJXODWLRQV�LQ�HIIHFW�LQ�WKH�FRXQWU\�LQ�ZKLFK�KH�LV�
HVWDEOLVKHG��

E��GRHV�QRW�KDYH�DQ\�UHSRUWHG�WD[�DUUHDUV�LQ�WKH�6ORYDN�5HSXEOLF�RU�LQ�WKH�FRXQWU\�LQ�ZKLFK�KH�
LV�HVWDEOLVKHG�ZKLFK�DUH�EHLQJ�UHFRYHUHG�E\�D�MXGJHPHQW�H[HFXWLRQ��

F��GRHV�QRW�KDYH�DQ\�UHSRUWHG�DUUHDUV�RI�FRQWULEXWLRQV�WR�KHDOWK�LQVXUDQFH��VLFNQHVV�LQVXUDQFH�
DQG� SHQVLRQ� VHFXULW\� VFKHPHV� LQ� WKH� 6ORYDN� 5HSXEOLF� RU� LQ� WKH� FRXQWU\� LQ� ZKLFK� KH� LV�
HVWDEOLVKHG�ZKLFK�DUH�UHFRYHUHG�E\�D�MXGJHPHQW�H[HFXWLRQ��LQ�FDVH�RI�HVWDEOLVKPHQW�LQ�WKH�
6ORYDN� 5HSXEOLF�� KH� GRHV� QRW� KDYH� DQ\� UHSRUWHG� DUUHDUV�ZLWK� UHJDUG� WR� FRQWULEXWLRQV� WR�
XQHPSOR\PHQW�LQVXUDQFH�ZKLFK�DUH�EHLQJ�UHFRYHUHG�E\�D�MXGJHPHQW�H[HFXWLRQ��

G��QHLWKHU�KLP�QRU�KLV�OHJDO�UHSUHVHQWDWLYH��RU�D�PHPEHU�RI�KLV�UHSUHVHQWDWLYH�ERG\�KDV�EHHQ�
VHQWHQFHG�IRU�D�FULPLQDO�RIIHQFH�WKH�PHULW�RI�ZKLFK�UHODWHV�WR�HQWHUSULVH��

H��LV�DXWKRULVHG�WR�SURYLGH�IRU�VXSSOLHV��ZRUNV�RU�VHUYLFHV��
I��KDV�QRW�VXVSHQGHG�KLV�EXVLQHVV�DFWLYLWLHV�RU� LV�QRW�XQGHU�D�VLPLODU�VLWXDWLRQ�XQGHU� WKH� ODZ�

DQG�UHJXODWLRQV�DSSOLFDEOH�LQ�WKH�FRXQWU\�LQ�ZKLFK�KH�LV�HVWDEOLVKHG��
�J��KDV�QRW�JUDYHO\�YLRODWHG�KLV�SURIHVVLRQDO�REOLJDWLRQV�GXULQJ�WKH�SUHYLRXV�ILYH�\HDUV��ZKLFK�

WKH�FRQWUDFWLQJ�DXWKRULW\�LV�DEOH�WR�SURYH��
�K�� KDV� QRW� SDUWLFLSDWHG� LQ� WKH� SUHSDUDWLRQ� RU� SURGXFWLRQ� RI� WKH� WHQGHU� GRFXPHQW� IRU� RSHQ�

SURFHGXUH�RU�UHVWULFWHG�SURFHGXUH����
����7HQGHUHU�RU�FDQGLGDWH�LQWHUHVWHG�WR�WDNH�SDUW�LQ�FRQWUDFW�DZDUG�SURFHGXUH�VKDOO�GHPRQVWUDWH�
KLV�FRPSOLDQFH�ZLWK�FULWHULD�OLVWHG�LQ�SDUDJUDSK���E\��
D�� VXESDU�� �D�� D� FHUWLILFDWH� RI� D�FRPSHWHQW� FRXUW� RU� E\� DQ� HTXLYDOHQW� GRFXPHQW� LVVXHG� E\�

D�FRPSHWHQW�FRXUW�RU�DGPLQLVWUDWLYH�DXWKRULW\�LQ�WKH�FRXQWU\�LQ�ZKLFK�KH�LV�HVWDEOLVKHG��
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E��VXESDU���E��D�FHUWLILFDWH�RI�D�FRPSHWHQW�7D[�$XWKRULW\�QRW�ROGHU�WKDQ���PRQWKV���
F��VXESDU���F���D�FHUWLILFDWH�RI�D�FRPSHWHQW�$XWKRULW\�QRW�ROGHU�WKDQ���PRQWKV���
G��VXESDU���G��DQ�H[WUDFW�IURP�WKH�3HQDO�5HJLVWU\�RU�E\�DQ�HTXLYDOHQW�GRFXPHQW�LVVXHG�E\�WKH�

FRPSHWHQW�ODZ�FRXUW�RU�E\�SXEOLF�DXWKRULW\�LQ�WKH�FRXQWU\�LQ�ZKLFK�KH�LV�HVWDEOLVKHG��QRW�
ROGHU�WKDQ���PRQWKV���

H�� VXESDU�� �H�� D�FHUWLILFDWH� DXWKRULVLQJ� KLP� WR� GR� EXVLQHVV�� DQ� DFNQRZOHGJHPHQW� RI�
D�FRPSHWHQW�DXWKRULW\�RU� D� VROHPQ�GHFODUDWLRQ� LQ�DFFRUGDQFH�ZLWK� WKH� UHJXODWLRQV�RI� WKH�
FRXQWU\�KH�LV�HVWDEOLVKHG�LQ��LQ�FDVH�RI�FHUWDLQ�VHUYLFHV��E\�D�FHUWLILFDWH�RI�EHLQJ�HQWHUHG�LQ�
D�WUDGH�OLVW�RU�D�VROHPQ�GHFODUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�RI�WKH�FRXQWU\�KH�LV�
HVWDEOLVKHG�LQ��

I��VXESDU���I��E\�D�VROHPQ�GHFODUDWLRQ����
����7HQGHUHU� RU� FDQGLGDWH� HQWHUHG� LQ� WKH� OLVW� RI� HQWUHSUHQHXUV� LQ� SXEOLF� SURFXUHPHQW�

PD\� VXEVWLWXWH� WKH� GRFXPHQWV� UHIHUUHG� WR� LQ� SDUDJUDSK� �� E\� DQ� DFNQRZOHGJHPHQW� RI� WKH�
2IILFH��

����:KHUH�WKH�WHQGHUHU�RU�FDQGLGDWH�KDV�QRW�EHHQ�HVWDEOLVKHG�LQ�WKH�6ORYDN�5HSXEOLF�
DQG�WKH�FRXQWU\�LQ�ZKLFK�KH�LV�HVWDEOLVKHG�GRHV�QRW�LVVXH�DQ\�RI�WKH�GRFXPHQWV�UHIHUUHG�WR�LQ�
SDUDJUDSK����WKH\�PD\�EH�UHSODFHG�E\�D�VROHPQ�GHFODUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�
LQ�WKH�FRXQWU\�LQ�ZKLFK�KH�LV�HVWDEOLVKHG��

$UWLFOH�����
���������������������

����7KH� WHQGHUHU¶V�RU�FDQGLGDWH¶V�ILQDQFLDO�DQG�HFRQRPLF�VWDQGLQJ�PD\��DV�D�UXOH��EH�
VXSSRUWHG�E\��

D�� D�VWDWHPHQW�RI�KLV�EDQN��
E�� DQ� DFNQRZOHGJHPHQW� FRQFHUQLQJ� EXVLQHVV� ULVN� LQGHPQLW\� LQVXUDQFH� LQ� FDVH� RI�

VHUYLFH�FRQWUDFWV��
F�� EDODQFH� VKHHW� RU� H[WUDFWV� WKHUHIURP�� ZKHUH� SXEOLFDWLRQ� RI� WKH� EDODQFH� VKHHWV� LV�

UHTXLUHG� XQGHU� JHQHUDOO\� ELQGLQJ� OHJDO� UHJXODWLRQV� LQ� WKH� FRXQWU\� LQ� ZKLFK� WKH�
WHQGHUHU�RU�FDQGLGDWH�LV�HVWDEOLVKHG��RU�VWDWHPHQW�RI�SURSHUW\�DQG�FRPPLWPHQWV��

G�� SURILW� 	� ORVV� VWDWHPHQW� RU� LQFRPH�	� H[SHQGLWXUH� VWDWHPHQW� DV� ZHOO� DV� WXUQRYHU�
UHODWLQJ�WR�WKH�VXEMHFW�RI�SURFXUHPHQW�IRU�WKH�WKUHH�SUHFHGLQJ�\HDUV��
�

���� ,I�� IRU� DQ\� YDOLG� UHDVRQ�� WKH� WHQGHUHU� RU� FDQGLGDWH� LV� XQDEOH� WR� SURYLGH� WKH�
UHIHUHQFHV� UHJDUGLQJ� KLV� ILQDQFLDO� DQG� HFRQRPLF� VWDQGLQJ� E\� D� GRFXPHQW� UHTXHVWHG� E\� WKH�
FRQWUDFWLQJ�DXWKRULW\��KH�PD\�SURYLGH�UHIHUHQFH�E\�DQRWKHU�GRFXPHQW�ZKLFK� WKH�FRQWUDFWLQJ�
DXWKRULW\�PD\�FRQVLGHU�DSSURSULDWH��
������������������

���� 7KH� WHFKQLFDO� FDSDFLW\� RI� WKH� WHQGHUHU� RU� FDQGLGDWH� LQ� H[HFXWLQJ� VXSSO\�
FRQWUDFWV�PD\�EH�VXSSRUWHG�E\�GRFXPHQWV�GHSHQGLQJ�RQ�WKH�W\SH��TXDQWLW\�DQG�SXUSRVH�RI�WKH�
JRRGV�WR�EH�VXSSOLHG��DV�D�UXOH��

D�� D�OLVW�RI�SULQFLSDO�GHOLYHULHV�HIIHFWHG�LQ�WKH�SDVW�WKUHH�\HDUV��ZLWK�WKH�VXPV��GHOLYHU\�
GDWHV�DQG�UHFLSLHQWV�LQYROYHG�LI��
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��� WKH�FXVWRPHU�ZDV�D�FRQWUDFWLQJ�DXWKRULW\� LQ�DFFRUGDQFH�ZLWK� WKLV�$FW�� WKH�
HYLGHQFH�WKDW�WKH�FRQWUDFWV�KDYH�EHHQ�HIIHFWXDWHG�VKDOO�EH�FRXQWHUVLJQHG�E\�
WKH�FRQWUDFWLQJ�DXWKRULW\��

��� WKH� FXVWRPHU� ZDV� D�QDWXUDO� RU� OHJDO� SHUVRQ� RWKHU� WKDQ� D� FRQWUDFWLQJ�
DXWKRULW\�� WKH� HYLGHQFH� WKDW� WKH� FRQWUDFWV� KDYH� EHHQ� HIIHFWXDWHG� VKDOO� EH�
FRXQWHUVLJQHG�E\�WKH�FXVWRPHU��ZKHUH�WKLV�LV�LPSRVVLEOH��E\�D�VWDWHPHQW�RI�
WKH�WHQGHUHU�RU�FDQGLGDWH�WKDW�WKH�FRQWUDFWV�KDYH�EHHQ�DZDUGHG��

E�� E\� GHVFULSWLRQ� RI� WKH� WHQGHUHU¶V� RU� FDQGLGDWH¶V� WHFKQLFDO� FDSDFLW\�� E\� KLV� TXDOLW\�
DVVXUDQFH�PHDVXUHV�DQG�KLV�HTXLSPHQW�GHGLFDWHG�WR�UHVHDUFK�DQG�GHYHORSPHQW��

F�� GDWD� FRQFHUQLQJ� WHFKQLFLDQV�ZKHWKHU� RU� QRW� EHORQJLQJ�GLUHFWO\� WR� WKH� WHQGHUHU�RU�
FDQGLGDWH��HVSHFLDOO\�WKRVH�UHVSRQVLEOH�IRU�TXDOLW\�FRQWURO��

G�� VDPSOHV�� GHVFULSWLRQ� RU� SKRWRJUDSKV� RI� WKH� SURGXFWV� WR� EH� VXSSOLHG�� DQG� D�
FHUWLILFDWH�RI�WKH�RULJLQ�RI�WKH�JRRGV�ZKHUH�UHTXHVWHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��

H�� FHUWLILFDWHV� GUDZQ� XS� E\� DXWKRULVHG� SHUVRQV� RI� UHFRJQLVHG� FRPSHWHQFH� WR� DWWHVW�
FRQIRUPLW\� RI� SURGXFWV� WR� FHUWDLQ� VSHFLILFDWLRQV� RU� VWDQGDUGV� LGHQWLILHG� E\�
UHIHUHQFHV�WR�VSHFLILFDWLRQV�RU�VWDQGDUGV��

I�� ZKHUH� WKH� SURGXFWV� WR� EH� VXSSOLHG� DUH� FRPSOH[� RU� DUH� LQWHQGHG� IRU� VSHFLDO�
SXUSRVHV��E\�D�FHUWLILFDWH�RI�D�FKHFN�FDUULHG�RXW�RQ�WKH�SURGXFWLRQ�FDSDFLWLHV�RI�WKH�
WHQGHUHU� RU� FDQGLGDWH� DQG� ZKHUH� QHFHVVDU\� RQ� KLV� UHVHDUFK� DQG� GHYHORSPHQW�
IDFLOLWLHV� � DQG� TXDOLW\� DVVXUDQFH�PHDVXUHV�� WKH� FKHFN� VKDOO� EH� FDUULHG� RXW� E\� WKH�
FRQWUDFWLQJ�DXWKRULW\�RU�RQ�KLV�EHKDOI�E\�DQ�DXWKRULVHG�QDWXUDO�RU� OHJDO�SHUVRQ� LQ�
WKH�FRXQWU\�LQ�ZKLFK�WKH�WHQGHUHU�RU�FDQGLGDWH�LV�HVWDEOLVKHG�DQG�ZLWK�WKH�IRUPHU¶V�
DSSURYDO���

�
�������7KH�WHFKQLFDO�FDSDFLW\�RI�D�WHQGHUHU�RU�FDQGLGDWH�LQ�DZDUGLQJ�FRQWUDFWV�IRU�ZRUNV�

PD\�EH�VXSSRUWHG�DV�D�UXOH�E\��
D�� GDWD�FRQFHUQLQJ�HGXFDWLRQDO�DQG�SURIHVVLRQDO�TXDOLILFDWLRQV�RI�PDQDJHULDO�VWDII�RU�

VWDII�UHVSRQVLEOH�IRU�FDUU\LQJ�RXW�WKH�FRQWUDFWHG�ZRUNV��
E�� D�OLVW�RI�FRQWUDFWV�ZLWK�WKH�VDPH�RU�VLPLODU�VXEMHFW�RI�SURFXUHPHQW�HIIHFWXDWHG�RYHU�

WKH�SUHYLRXV�ILYH�\HDUV��LQ�FDVH�RI�ZRUNV�RI�H[WUDRUGLQDU\�LPSRUWDQFH��WKH�OLVW�VKDOO�
EH� DSSHQGHG�ZLWK� FHUWLILFDWHV� RI� WKHLU� H[HFXWLRQ� LQGLFDWLQJ� WKH� YDOXH�� GDWHV� DQG�
SODFHV�RI�GHOLYHU\��WKH�FXVWRPHU�DQG�D�VWDWHPHQW�ZKHWKHU�WKH�FRQWUDFWV�ZHUH�FDUULHG�
RXW�DFFRUGLQJ� WR� WKH� UXOHV�RI� WKH� WUDGH�DQG�SURSHUO\�FRPSOHWHG�ZLWKLQ� WKH�DJUHHG�
WLPH�OLPLWV��

F�� D�VWDWHPHQW�RI�WKH�WRROV��SODQW�DQG�WHFKQLFDO�HTXLSPHQW�DYDLODEOH�WR�WKH�WHQGHUHU�RU�
FDQGLGDWH�IRU�FDUU\LQJ�RXW�WKH�ZRUN��

G�� D�VWDWHPHQW�RI� WKH�DYHUDJH�DQQXDO�PDQSRZHU�DQG� WKH�QXPEHU�RI�PDQDJHULDO� VWDII�
IRU�WKH�SUHYLRXV�WKUHH�\HDUV��

H�� D� VWDWHPHQW� RI� WKH� WHFKQLFLDQV� WKDW� WKH\� ZRXOG� EH� DYDLODEOH� WR� FDUU\� RXW� WKH�
FRQWUDFW��ZKHWKHU�RU�QRW�WKH\�EHORQJ�WR�WKH�WHQGHUHU�RU�FDQGLGDWH����
�

����7KH�FDSDELOLW\�RI�D�WHQGHUHU�RU�FDQGLGDWH�WR�SURYLGH�D�VHUYLFH�PD\�EH�HYDOXDWHG�LQ�
SDUWLFXODU� ZLWK� UHJDUG� WR� KLV� TXDOLILFDWLRQ�� SHUIRUPDQFH�� H[SHULHQFH� DQG� UHOLDELOLW\�� 7KH�
WHFKQLFDO� FDSDFLW\� PD\� EH� VXSSRUWHG� E\� GRFXPHQWV� GHSHQGLQJ� RQ� WKH� W\SH�� TXDQWLW\� DQG�
SXUSRVH�RI�WKH�VHUYLFH�UHTXLUHG��DV�D�UXOH��E\��

D�� GDWD� UHJDUGLQJ� WKH� HGXFDWLRQDO� DQG� SURIHVVLRQDO� TXDOLILFDWLRQ�RI�PDQDJHULDO� VWDII�
DQG�LQ�SDUWLFXODU�RI�WKH�WHQGHUHU¶V�RU�FDQGLGDWH¶V�SHUVRQV�ZKR�ZLOO�EH�UHVSRQVLEOH�
IRU�WKH�VHUYLFH�FRQWUDFW�H[HFXWLRQ��
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E�� D�OLVW�RI�FRQWUDFWV�ZLWK�WKH�VDPH�RU�VLPLODU�VXEMHFW�RI�SURFXUHPHQW�HIIHFWXDWHG�RYHU�
WKH� SUHYLRXV� WKUHH� \HDUV� LQGLFDWLQJ� WKH� YDOXHV�� GDWHV� RI� GHOLYHU\� DQG� FRQWUDFWLQJ�
HQWLWLHV�ZKHUH��

��� WKH�FXVWRPHU�ZDV�D�FRQWUDFWLQJ�DXWKRULW\� LQ�DFFRUGDQFH�ZLWK� WKLV�$FW�� WKH�
HYLGHQFH�WKDW�WKH�FRQWUDFWV�KDYH�EHHQ�HIIHFWXDWHG�VKDOO�EH�FRXQWHUVLJQHG�E\�
WKH�FRQWUDFWLQJ�DXWKRULW\��

��� WKH� FXVWRPHU� ZDV� D�QDWXUDO� RU� OHJDO� SHUVRQ� RWKHU� WKDQ� D� FRQWUDFWLQJ�
DXWKRULW\�� WKH� HYLGHQFH� WKDW� WKH� FRQWUDFWV� KDYH� EHHQ� HIIHFWXDWHG� VKDOO� EH�
FRXQWHUVLJQHG�E\�WKH�FXVWRPHU��ZKHUH�WKLV�LV�LPSRVVLEOH��E\�D�VWDWHPHQW�RI�
WKH�WHQGHUHU�RU�FDQGLGDWH�WKDW�WKH�FRQWUDFWV�KDYH�EHHQ�DZDUGHG��

F�� GDWD� FRQFHUQLQJ� WHFKQLFLDQV�ZKHWKHU� RU� QRW� EHORQJLQJ�GLUHFWO\� WR� WKH� WHQGHUHU�RU�
FDQGLGDWH��HVSHFLDOO\�WKRVH�UHVSRQVLEOH�IRU�TXDOLW\�FRQWURO��

G�� D�VWDWHPHQW�RI� WKH�DYHUDJH�DQQXDO�PDQSRZHU�DQG� WKH�QXPEHU�RI�PDQDJHULDO� VWDII�
IRU�WKH�SUHYLRXV�WKUHH�\HDUV��

H�� D�VWDWHPHQW�RI�WKH�WRROV��SODQW�DQG�WHFKQLFDO�HTXLSPHQW�DYDLODEOH�WR�WKH�WHQGHUHU�RU�
FDQGLGDWH�IRU�FDUU\LQJ�RXW�WKH�ZRUN��

I�� D�GHVFULSWLRQ�RI�WKH�WHQGHUHU¶V�RU�FDQGLGDWH¶V�PHDVXUHV�RI�TXDOLW\�DVVXUDQFH�DQG�KLV�
HTXLSPHQW�GHGLFDWHG�WR�UHVHDUFK�DQG�GHYHORSPHQW��

J�� ZKHUH� WKH� VHUYLFHV� WR� EH� SURYLGHG� DUH� FRPSOH[� RU� DUH� LQWHQGHG� IRU� VSHFLDO�
SXUSRVHV�� D� FHUWLILFDWH� RI� D� FKHFN� FDUULHG� RXW� RQ� WKH� WHFKQLFDO� FDSDFLW\� RI� WKH�
WHQGHUHU�RU�FDQGLGDWH��ZKHUH�QHFHVVDU\��RQ�KLV�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV�
DQG�TXDOLW\�DVVXUDQFH�PHDVXUHV��WKH�FKHFN�VKDOO�EH�FDUULHG�RXW�E\�WKH�FRQWUDFWLQJ�
DXWKRULW\�RU�RQ�KLV�EHKDOI�E\�DQ�DXWKRULVHG�QDWXUDO�RU�OHJDO�SHUVRQ�LQ�WKH�FRXQWU\�LQ�
ZKLFK�WKH�WHQGHUHU�RU�FDQGLGDWH�LV�HVWDEOLVKHG�DQG�ZLWK�WKH�IRUPHU¶V�DSSURYDO��

K�� D�VKDUH�RI�WKH�FRQWUDFW�SHUIRUPDQFH��ZKLFK�WKH�WHQGHUHU�RU�WKH�FDQGLGDWH�HQYLVDJHV�
WR�DVVLJQ�WR�D�WKLUG�SDUW\��

�
��������� :KHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� UHTXHVWV� VXEPLVVLRQ� RI� D�TXDOLW\� DVVXUDQFH�

FHUWLILFDWH�� WKDW� FHUWLILFDWH� PXVW� EH� EDVHG� RQ� 6ORYDN� WHFKQLFDO� VWDQGDUGV�� 7KH� FRQWUDFWLQJ�
DXWKRULW\� VKDOO� UHFRJQLVH� DQ� HTXLYDOHQW� FHUWLILFDWH� RI� PHPEHU� VWDWHV� RI� WKH� (XURSHDQ�
&RPPXQLWLHV��7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�DOVR�DFFHSW�RWKHU�HYLGHQFH�RI�TXDOLW\�DVVXUDQFH�
PHDVXUHV� LQ� FDVH� RI� WKRVH� WHQGHUHUV� RU� FDQGLGDWHV� ZKR� GR� QRW� KDYH� DQ� DFFHVV� WR� VXFK�
FHUWLILFDWHV�RU�ZKR�GR�QRW�KDYH�WKH�RSSRUWXQLW\�WR�REWDLQ�WKHP�ZLWKLQ�WKH�WLPH�OLPLW�UHTXLUHG����
�

���� ,Q�D�FRQWUDFW�QRWLFH�RU� LQ�D�FDOO�IRU�FRPSHWLWLRQ�� WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�
LQGLFDWH� ZKLFK� GRFXPHQWV� LQ� DFFRUGDQFH�ZLWK� SDUDJUDSKV� ��� �� WKURXJK� �� KH� UHTXLUHV� WR� EH�
VXEPLWWHG�RU�ZKLFK�RWKHU�GRFXPHQWV�DUH�WR�EH�VXEPLWWHG��7KHVH�GRFXPHQWV�PXVW�UHODWH�WR�WKH�
VXEMHFW�RI�SURFXUHPHQW��
�

�������7KH�VFRSH�RI�LQIRUPDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSKV���WKURXJK���PXVW�UHODWH�WR�WKH�
VXEMHFW�RI�SURFXUHPHQW��7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO� WDNH�LQWR�FRQVLGHUDWLRQ�OHJDO�LQWHUHVW�
RI�WHQGHUHU�RU�FDQGLGDWH�ZKHUH�LW�UHODWHV�WR�EXVLQHVV�VHFUHW���

$UWLFOH����
����&RQWUDFWLQJ�DXWKRULW\�VKDOO�HOLPLQDWH�IURP�WKH�FRQWUDFW�DZDUG�SURFHGXUH�D�WHQGHUHU�

RU�FDQGLGDWH�ZKR�KDV�IDLOHG� WR�FRPSO\�ZLWK� WKH�FULWHULD�IRU�SDUWLFLSDWLRQ� LQ�DFFRUGDQFH�ZLWK�
$UWLFOH��������RU�ZKRVH�GRFXPHQWV�VXEPLWWHG�KDYH�EHHQ�UHFRJQLVHG�LQYDOLG����
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����&RQWUDFWLQJ�DXWKRULW\�VKDOO�HOLPLQDWH�IURP�WKH�FRQWUDFW�DZDUG�SURFHGXUH�D�WHQGHUHU�
RU�FDQGLGDWH�ZKR�KDV�IDLOHG�WR�VXEPLW�WKH�UHTXHVWHG�GRFXPHQWV�RU�LQIRUPDWLRQ�HVWDEOLVKLQJ�KLV�
ILQDQFLDO� DQG� HFRQRPLF� VWDQGLQJ� RU� WHFKQLFDO� FDSDFLW\�� RU� ZKR� KDV� SURYLGHG� XQWUXH� RU�
GLVWRUWHG�LQIRUPDWLRQ���
�

$UWLFOH�����
�
�����������&RQWUDFWLQJ�DXWKRULW\�VKDOO�DOORZ�D�JURXS�SDUWLFLSDWH�LQ�FRQWUDFW�DZDUG�SURFHGXUH��

&RQWUDFWLQJ� DXWKRULW\� PD\� QRW� UHTXHVW� WKDW� VXFK� JURXS� IRUP� D�FHUWDLQ� OHJDO� IRUP� SULRU� WR�
WHQGHU�VXEPLVVLRQ��&RQWUDFWLQJ�DXWKRULW\�PD\��KRZHYHU��UHTXHVW�WKDW�WKLV�JURXS�GR�VR�LQ�FDVH�
WKHLU� WHQGHU� KDV� EHHQ� VHOHFWHG�� DQG� HVWDEOLVKPHQW� RI� D�FHUWDLQ� OHJDO� IRUP� LV� QHFHVVDU\� IRU�
UHDVRQV�RI�D�GXH�FRQWUDFW�SHUIRUPDQFH��$�JURXS�VKDOO�GHPRQVWUDWH�WKHLU�FRPSOLDQFH�ZLWK�WKH�
SDUWLFLSDWLRQ�FULWHULD�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����IRU�HDFK�PHPEHU�RI�WKH�JURXS�VHSDUDWHO\�
DQG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����MRLQWO\����� ��

�
����������&RQWUDFWLQJ�DXWKRULW\�PD\�QRW�HOLPLQDWH�WHQGHUHUV�RU�FDQGLGDWHV�RI�PHPEHU�VWDWHV�

RI� WKH� (XURSHDQ� &RPPXQLWLHV� ZKR� DUH� DXWKRULVHG� WR� SXUVXH� WKH� UHTXLUHG� DFWLYLW\� RQ� WKH�
JURXQGV�WKDW�±�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�ELQGLQJ�OHJDO�UHJXODWLRQV�RI�WKH�6ORYDN�5HSXEOLF�
±�D�FHUWDLQ�OHJDO�IRUP�LV�UHTXHVWHG�WR�SXUVXH�WKH�UHTXLUHG�DFWLYLW\���

�
����������&RQWUDFWLQJ�DXWKRULW\�PD\�� KRZHYHU�� UHTXHVW� WKDW� OHJDO� SHUVRQV� LQ� GHPRQVWUDWLQJ�

WKHLU� FRPSOLDQFH�ZLWK� WKH� SDUWLFLSDWLRQ� FULWHULD� LQ� FRQWUDFW� DZDUG�SURFHGXUH� LQGLFDWH� QDPHV�
DQG� WKH� QHFHVVDU\� SURIHVVLRQDO� TXDOLILFDWLRQV� RI� WKHLU� VWDII� UHVSRQVLEOH� IRU� WKH� FRQWUDFW�
SHUIRUPDQFH�����������������
�

$UWLFOH����
������� 7KH� FRPSOLDQFH� RI� WHQGHUHUV� RU� FDQGLGDWHV�ZLWK� WKH� FULWHULD� IRU� SDUWLFLSDWLRQ� LQ�

FRQWUDFW� DZDUG� SURFHGXUH� VKDOO� EH� DVVHVVHG� LQ� FRPSOLDQFH�ZLWK� WKH� FRQWUDFW� QRWLFH� DQG� WKH�
FRQWUDFW�GRFXPHQWV���:KHUH�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�DUH�UHIHUUHG�WR�LQ�FRQWUDFW�GRFXPHQWV��
WKH\�PD\�QRW�FROOLGH�ZLWK�WKH�FRQWUDFW�QRWLFH����
�

����&RQWUDFWLQJ�DXWKRULW\�PD\�LQYLWH�D�WHQGHUHU�RU�FDQGLGDWH�WR�SURYLGH�H[SODQDWLRQ�RU�
WR� FRPSOHWH� WKH� GRFXPHQWV� VXEPLWWHG� E\� ZKLFK� WKH� FRPSOLDQFH� ZLWK� WKH� FULWHULD� IRU�
SDUWLFLSDWLRQ�LQ�FRQWUDFW�DZDUG�SURFHGXUH�LV�GHPRQVWUDWHG���
�

����$IWHU�DQ�DVVHVVPHQW�RI�FRPSOLDQFH�ZLWK�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�RI�WHQGHUHUV�RU�
FDQGLGDWHV�D�OLVW�VKDOO�EH�GUDZQ�XS�ZKLFK�FRQWDLQV�
D��D�OLVW�RI�DOO�WHQGHUHUV�RU�FDQGLGDWHV��
E��D�OLVW�RI�HOLPLQDWHG�WHQGHUHUV�RU�FDQGLGDWHV�VWDWLQJ�WKH�UHDVRQ�IRU�WKHLU�HOLPLQDWLRQ��
F��D� OLVW�RI�FDQGLGDWHV�QRW� LQYLWHG� WR�VXEPLW� WHQGHUV�RU� WR�QHJRWLDWH�DQG�MXVWLILFDWLRQ�RI� WKHLU�

QRQ�LQYLWDWLRQ���
�

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� ZLWKRXW� DQ\� GHOD\� QRWLI\� LQ�ZULWLQJ� WKH� WHQGHUHUV� RU�
FDQGLGDWHV�ZKR�KDYH�EHHQ�HOLPLQDWHG��WKDW�WKH\�ZRXOG�QRW�EH�LQYLWHG�WR�VXEPLW�D�WHQGHU�RU�WR�
QHJRWLDWH�VWDWLQJ�UHDVRQ�WKHUHRI��

�
�



� ��

$UWLFOH����
5XOHV�IRU�HYDOXDWLRQ�RI�WHQGHUV�

����,Q�WKH�FRQWUDFW�QRWLFH�RU�LQ�WKH�FDOO�IRU�FRPSHWLWLRQ��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�
VSHFLI\� WKH� FULWHULD� IRU� WKH� HYDOXDWLRQ� RI� WHQGHUV� DQG� LI� SRVVLEOH�� WKHLU� UDQNLQJ� LQ� WKH�
GHVFHQGLQJ�RUGHU�RI�LPSRUWDQFH��

����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�VSHFLILHG�D�VLQJOH�FULWHULRQ�IRU�WKH�HYDOXDWLRQ�
RI�WHQGHUV��WKH�FULWHULRQ�VKDOO�DOZD\V�EH�WKH�ORZHVW�SULFH���

�����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�VSHFLILHG�VHYHUDO�FULWHULD�IRU�WKH�HYDOXDWLRQ�RI�
WHQGHUV��KH�VKDOO�VSHFLI\�WKH�UXOHV�RI�WKHLU�DSSOLFDWLRQ�LQ�RUGHU�WR�VHOHFW�WKH�HFRQRPLFDOO\�PRVW�
DGYDQWDJHRXV�WHQGHU��,Q�DGGLWLRQ�WR�WKH�SULFH��RWKHU�FULWHULD�PD\�EH�LQ�SDUWLFXODU��
D��DV�UHJDUGV�VXSSOLHV��WKH�WLPH�RI�GHOLYHU\��TXDOLW\��WHFKQLFDO�DQG�IXQFWLRQDO�FKDUDFWHULVWLFV�RI�

WKH�VXSSOLHV��SRVW�ZDUUDQW\�VHUYLFH��WHFKQLFDO�DVVLVWDQFH��
E��DV� UHJDUGV�ZRUNV�� WKH� WLPH�RI�FRQVWUXFWLRQ��TXDOLW\�� WKH�GHWDLO�RI�GHOLYHU\�� WKH�GHVLJQ�DQG�

WHFKQLFDO�VROXWLRQ��
F�� DV� UHJDUGV� VHUYLFHV�� WKH� WLPH� RI� VHUYLFH� SURYLVLRQ�� WKH� VHUYLFH� TXDOLW\� DQG� WKH� IXQFWLRQDO�

FKDUDFWHULVWLFV�RI�WKH�VHUYLFH���
�� ����7KH�ZDUUDQW\�SHULRG�PD\�QRW�EH�D�FULWHULRQ�IRU�HYDOXDWLRQ�RI�WHQGHUV����

�
$UWLFOH����

&ULWHULD�IRU�UHTXHVWLQJ�WHQGHU�ERQG�
����,Q�FDVHV�RI�DZDUGLQJ�FRQWUDFWV�DERYH�WKH�WKUHVKROG��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�

EH�REOLJHG�WR�UHTXHVW�D�WHQGHU�ERQG��,Q�FDVHV�RI�DZDUGLQJ�FRQWUDFWV�EHORZ�WKH�WKUHVKROG��WKH�
FRQWUDFWLQJ�DXWKRULW\�PD\�UHTXHVW�D�WHQGHU�ERQG��$�WHQGHU�ERQG�PD\�QRW�H[FHHG�����RI�WKH�
HVWLPDWHG�FRQWUDFW�YDOXH��$�WHQGHU�ERQG�PD\�QRW�H[FHHG�6..������������

����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�UHTXLUHV�D�WHQGHU�ERQG��WKH�WHUPV�RI�LWV�GHSRVLW�DQG�
WKH�WHUPV�RI�LWV�UHOHDVH�RU�SD\EDFN�VKDOO�EH�VSHFLILHG�LQ�WKH�FRQWUDFW�GRFXPHQWV��7KH�WHUPV�IRU�
SD\PHQW�WKH�WHQGHU�ERQG�QHHG�WR�EH�VSHFLILHG�LQ�D�ZD\�DOORZLQJ�WKH�WHQGHUHU�WR�VHOHFW�WKH�ZD\�
RI�LWV�SD\PHQW���

���� :KHUH� D� WHQGHU� ERQG� KDV� EHHQ� GHSRVLWHG� WR� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� EDQN�
DFFRXQW��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�UHWXUQ�WKH�ERQG�SOXV�LQWHUHVW�DFFUXHG�LQ�FDVH�WKH�EDQN�
KDV�SURYLGHG�DQ\��&RQWUDFWLQJ�DXWKRULW\�VKDOO�UHOHDVH�WKH�WHQGHU�ERQG�QRW�ODWHU�WKDQ�VHYHQ�GD\V�
DIWHU�WKH�FRQWUDFW�KDV�EHHQ�FRQFOXGHG��

�����7HQGHU�ERQG�VKDOO�IRUIHLW�RQ�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�EHKDOI�ZKHUH�WKH�WHQGHUHU�
KDV�ZLWKGUDZQ�IURP�KLV�WHQGHU�DIWHU�WKH�ILQDO�GDWH�IRU�VXEPLVVLRQ�RI�WHQGHUV���
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����&RQWUDFWLQJ�DXWKRULW\�VKDOO�UHWXUQ�WKH�ERQG�SULRU�WR�WKH�H[SLU\�RI�WKH�WHQGHU�YDOLGLW\�
SHULRG�ZLWKLQ����GD\V�IURP�WKH�GHOLYHU\�RI�D�WHQGHUHU¶V�UHTXHVW�IRU�LWV�UHWXUQ�ZKHUH��
D�� WKH� WHQGHUHU� KDV� IDLOHG� WR� FRPSO\�ZLWK� WKH�FULWHULD� IRU� SDUWLFLSDWLRQ� LQ� WKH� FRQWDFW� DZDUG�

SURFHGXUH�� WKH� FRQWUDFWLQJ� DXWKRULW\� KDV� H[FOXGHG� KLP� IURP� WKH� QRWLILHG� FRQWUDFW� DZDUG�
SURFHGXUH��DQG� WKH� WHQGHUHU�KDV�QRW� ILOHG�DQ�REMHFWLRQ�DJDLQVW� WKH�FRQWUDFWLQJ�DXWKRULW\¶V�
SURFHHGLQJ��

E��KLV�WHQGHU�KDV�EHHQ�HOLPLQDWHG�GXULQJ�WKH�HYDOXDWLRQ�RI�WHQGHUV��LQ�DFFRUGDQFH�ZLWK�$UWLFOH�
��� ����� ���� RU� ���� DQG� WKH� WHQGHUHU� KDV� QRW� ILOHG� DQ� REMHFWLRQ� DJDLQVW� WKH� FRQWUDFWLQJ�
DXWKRULW\¶V�SURFHHGLQJ��RU�

F��KDV�UHYRNHG�WKH�QRWLILHG�SXEOLF�DZDUG�SURFHGXUH� LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������G��RU�
�����

���� 7KH� WHQGHU� YDOLGLW\� SHULRG� VKDOO� FRPPHQFH� XSRQ� WKH� H[SLU\� RI� WKH� WHQGHU�
VXEPLVVLRQ�SHULRG�DQG�VKDOO�H[SLUH�E\�WKH�GDWH��ZKLFK�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�LQGLFDWHG�
LQ�WKH�FRQWUDFW�DZDUG�QRWLFH�RU�LQ�WKH�WHQGHU�GRFXPHQW��:KHQ�GHWHUPLQLQJ�WKH�WHQGHU�YDOLGLW\�
SHULRG��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�UHIOHFW�SDUWLFXODUO\�WKH�WLPH�QHFHVVDU\�IRU�WKH�RSHQLQJ�RI�
WHQGHUV�� WKH� HYDOXDWLRQ� RI� WHQGHUV� DQG� IRU� FRQFOXVLRQ� RI�FRQWUDFW�� 7KH� FRQWUDFWLQJ� DXWKRULW\�
VKDOO� QRWLI\� WKH� WHQGHUHUV� RI� WKH� DQWLFLSDWHG� H[WHQVLRQ� RI� WKH� WHQGHU� YDOLGLW\� SHULRG� LQ� FDVH�
UHYLHZ�SURFHGXUHV�DUH�DSSOLHG��'XULQJ�WKH�WHQGHU�YDOLGLW\�SHULRG��WKH�WHQGHUHU�VKDOO�EH�ERXQG�
E\�KLV�WHQGHU��
�

&RQWUDFW�GRFXPHQWV�
$UWLFOH����

�
���� &RQWUDFW� GRFXPHQWV� VKDOO� FRQWDLQ� D�GHWDLOHG� VSHFLILFDWLRQ� RI� WKH� VXEMHFW� RI�

SURFXUHPHQW�� 7KH� VXEMHFW� RI� SURFXUHPHQW� VKDOO� EH� GHVFULEHG� FOHDUO\�� FRPSOHWHO\� DQG�
LPSDUWLDOO\��'HVFULSWLRQ�RI�WKH�VXEMHFW�RI�SURFXUHPHQW�VKDOO�FRQWDLQ�WHFKQLFDO�VSHFLILFDWLRQV�LQ�
DFFRUGDQFH�ZLWK�$QQH[���GUDZQ�XS�VHSDUDWHO\�IRU�HDFK�VXEMHFW�RI�SURFXUHPHQW��,Q�FDVH�RI�DQ�
DZDUG� SURFHGXUH� DERYH� WKH� WKUHVKROG�� WHFKQLFDO� VSHFLILFDWLRQV� VKDOO� EH� ODLG� GRZQ� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH����DQG�$QQH[����

�
����&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���PD\�GHILQH�WKH�VXEMHFW�RI�SURFXUHPHQW�

RQ� WKH� EDVLV� RI� SHUIRUPDQFH� DQG� IXQFWLRQDOLW\� FULWHULD�� KH� PXVW�� KRZHYHU�� GHILQH� WHFKQLFDO�
VSHFLILFDWLRQV�LQ�D�ZD\�WR�PDNH�FOHDU�DQ\�DQG�DOO�FULWHULD�DQG�FLUFXPVWDQFHV�VLJQLILFDQW�IRU�WKH�
SUHSDUDWLRQ� RI� D�WHQGHU�� 7KH� GHVFULSWLRQ� RI� WKH� VXEMHFW� RI� SURFXUHPHQW� VKDOO�PDNH� FOHDU� LWV�
SXUSRVH� DQG� WKH� FULWHULD� RI� LWV� SHUIRUPDQFH� VSHFLILHG� IURP� WKH� WHFKQLFDO�� HFRQRPLF�� GHVLJQ��
DSSHDUDQFH�DQG�IXQFWLRQDOLW\�YLHZV��7KH�GHVFULSWLRQ�RI�WKH�VXEMHFW�RI�SURFXUHPHQW�VKDOO�DVVXUH�
WKDW�WHQGHUV�DUH�FRPSDUDEOH��
�
��������������� ,Q� GHYHORSLQJ� GHVFULSWLRQ� RI� WKH� VXEMHFW� RI� SURFXUHPHQW�� RSHUDWLRQDO� DQG�
PDLQWHQDQFH�ZRUNV��VHUYLFH�SHUIRUPDQFH��TXDQWLWLHV�RI�WKH�ZDUHKRXVH�VWRFN�QHFHVVDU\��ZDVWH�
GLVSRVDO�FRVWV��FRVWV�RI�GLVSRVDO�RI�WKH�VXEMHFW�RI�SURFXUHPHQW�DQG�RWKHU�FRVWV�VKDOO�EH�WDNHQ�
LQWR� DFFRXQW� LQ� FDVH� WKH\� DOVR� DUH� FULWHULD� IRU� WKH� HYDOXDWLRQ� RI� WHQGHUV��'HVFULSWLRQ� RI� WKH�
VXEMHFW� RI� SURFXUHPHQW� VKDOO� LQFOXGH� DQ\� DQG� DOO� FLUFXPVWDQFHV� VLJQLILFDQW� LQ� WKH� FRQWUDFW�
H[HFXWLRQ�DQG�±�DV�D�UHVXOW�±�IRU�SUHSDULQJ�D�WHQGHU��
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�
����&RQWUDFW�GRFXPHQWV�VKDOO�IXUWKHU�LQFOXGH�GRFXPHQWDWLRQ��SODQV��PRGHOV��VDPSOHV��

SKRWRJUDSKV�ZKHUH�QHFHVVDU\�IRU�WKH�SUHSDUDWLRQ�RI�WHQGHUV��EXVLQHVV�WHUPV�RI�GHOLYHU\�RI�WKH�
VXEMHFW�RI�SURFXUHPHQW��FULWHULD�IRU�WKH�HYDOXDWLRQ�RI�WHQGHUV��UXOHV�RI�WKHLU�DSSOLFDWLRQ�DQG�
LQVWUXFWLRQV�IRU�SUHSDUDWLRQ�RI�WHQGHUV��&RQWUDFWLQJ�DXWKRULW\�PD\�VSHFLI\�WKH�FRQWHQW�RI�WKH�
EXVLQHVV�WHUPV�E\�D�UHIHUHQFH�PDGH�WR�JHQHUDO�EXVLQHVV�WHUPV� ��� &RQWUDFWLQJ�DXWKRULW\�VKDOO�
IXUWKHU�VSHFLI\�ZKLFK�SDUWV�RI�WKH�FRQWUDFW�GRFXPHQWV�VKDOO�PDNH�SDUW�RI�WKH�FRQWUDFW��,W�LV�QRW�
DOORZHG�WR�DOWHU�WKRVH�SDUWV��&RQWUDFWLQJ�DXWKRULW\�VKDOO�UHTXHVW�WKDW�WKH�WHQGHU�SULFH�DQG�WKH�
FRQWUDFW�SULFH�EH�VWDWHG�LQ�6ORYDN�FURZQV��

����7KH�UXOHV�GHWHUPLQHG�E\�FRQWUDFWLQJ�DXWKRULW\�IRU�FULWHULD�HYDOXDWLRQ�PXVW�EH�QRQ�
GLVFULPLQDWRU\� DQG�PXVW� VXSSRUW� IDLU� FRPSHWLWLRQ��7KH� UXOHV� IRU� FULWHULD� HYDOXDWLRQ�PD\�QRW�
LQFOXGH�TXDGUDWLF��FXELF�RU�VLPLODU�HTXDWLRQV��

���� ,Q� WKH� FRQWUDFW� GRFXPHQWV�� FRQWUDFWLQJ� DXWKRULW\� PD\� UHTXHVW� WKDW� WKH� WHQGHUHUV�
VSHFLI\� WKH� VKDUH� RI� WKH� FRQWUDFW� SHUIRUPDQFH�� ZKLFK� WKH\� LQWHQG� WR� VXEFRQWUDFW� WR� WKLUG�
SDUWLHV��7KLV� VWDWHPHQW� VKDOO� QRW� KDYH� DQ\� LQIOXHQFH� RQ� WKH� WHQGHUHU¶V� UHVSRQVLELOLW\� IRU� WKH�
RYHUDOO�FRQWUDFW�SHUIRUPDQFH��

����&RQWUDFW�GRFXPHQWV�PD\�QRW�LQFOXGH��
D�� DQ\�FULWHULD�ZKLFK�DUH�QRW�LQ�FRPSOLDQFH�ZLWK�LQWHUQDWLRQDO�REOLJDWLRQV��
E�� WHFKQLFDO� VSHFLILFDWLRQV� RI� WKH� VXEMHFW� RI� SURFXUHPHQW� UHIHUULQJ� WR� D� VSHFLILF� SURGXFHU��

RULJLQ�RI�WKH�VXEMHFW�RI�SURFXUHPHQW��SURGXFWLRQ�SURFHGXUH��EUDQG��SDWHQW��W\SH��FRXQWU\�RI�
RULJLQ�RU�SURGXFWLRQ�ZKHQHYHU�OHDGLQJ�WR�GLVFULPLQDWLRQ�RU�HOLPLQDWLRQ�RI�FHUWDLQ�VHUYLFH�
SURYLGHUV�� VXSSOLHUV� RU�ZRUNV� FRQWUDFWRUV�� FRQWUDFWLQJ� DXWKRULW\�PD\� XVH� VXFK� WHFKQLFDO�
VSHFLILFDWLRQV�RQO\�H[FHSWLRQDOO\�LQ�FDVHV�KH�LV�XQDEOH�WR�JLYH�D�GHVFULSWLRQ�RI�WKH�VXEMHFW�
RI�SURFXUHPHQW�FOHDUO\�DQG�XQGHUVWDQGDEO\��LQ�WKDW�FDVH��WKH�GHVFULSWLRQ�VKDOO�EH�H[WHQGHG�
E\�WKH�H[SUHVVLRQ�³RU�HTXLYDOHQW´��WKLV�IDFW�VKDOO�DOVR�EH�VWDWHG�LQ�WKH�FRQWUDFW�QRWLFH��

F�� GDWD�SURWHFWHG�E\� WKH� LQGXVWULDO�SURSHUW\�ULJKW�DQG�ZRUNV�SURWHFWHG�E\�FRS\ULJKW�ZLWKRXW�
WKH�DXWKRU¶V�DSSURYDO��

G�� FULWHULD� LQDGHTXDWH� WR� WKH� YDOXH� DQG� VFRSH� RI� WKH� VXEMHFW� RI� SURFXUHPHQW� E\� ZKLFK�
SDUWLFLSDWLRQ�RI�WHQGHUHUV�LV�UHVWULFWHG��

H�� UHTXLUHPHQWV� FRQFHUQLQJ� GHWHUPLQDWLRQ� RI� IL[HG� SULFH� LQ� FDVH� RI� ZRUNV� FRQWUDFWV� ZLWK�
DQWLFLSDWHG�H[HFXWLRQ�SHULRG�H[FHHGLQJ����PRQWKV��

I�� UHTXLUHPHQWV�FRQFHUQLQJ�HYHQ�RQO\�SDUWLDO�SHUIRUPDQFH�RI�WKH�VXEMHFW�RI�SURFXUHPHQW���
���� $Q\RQH� ZKR� KDV� SDUWLFLSDWHG� LQ� WKH� SUHSDUDWLRQ� DQG� GUDZLQJ� XS� RI� FRQWUDFW�

GRFXPHQWV� VKDOO� EH� REOLJHG� WR� NHHS� WKHP� FRQILGHQWLDO� XQWLO� WKH� GDWH� RQ� ZKLFK� WKH\� DUH�
SURYLGHG�WR�WHQGHUHUV��7R�WKLV�HQG��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�EH�SURYLGHG�D�VWDWHPHQW�RI�
LPSDUWLDOLW\�DQG�FRQILGHQWLDOLW\�RI�WKH�GDWD�SURFHVVHG��

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� SURYLGH� FRQWUDFW� GRFXPHQWV� WR� DQ\� WHQGHUHU� RU�
FDQGLGDWH�ZKHUH�WKH�FULWHULD�ODLG�GRZQ�LQ�WKLV�$FW�KDYH�EHHQ�PHW��7KH�UHFRPSHQVH�IRU�FRQWUDFW�
GRFXPHQWV�PD\�QRW�H[FHHG�UHDO�FRVWV�RI�WKHLU�GXSOLFDWLRQ��

������������������������������ ������������������� � ��$UWLFOH�����RI�WKH�&RPPHUFLDO�&RGH���
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����,Q�H[FHSWLRQDO�FDVHV��FRQWUDFWLQJ�DXWKRULW\�PD\�H[WHQG�WKH� LQIRUPDWLRQ�FRQWDLQHG�
LQ� WKH�FRQWUDFW�GRFXPHQWV�ZKLFK�VKDOO�EH�GHPRQVWUDEO\�FRPPXQLFDWHG�VLPXOWDQHRXVO\� WR�DOO�
WHQGHUHUV�QRW�ODWHU�WKDQ��
D��VL[�GD\V�SULRU�WR�WKH�H[SLU\�RI�WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV��RU�
E��IRXU�GD\V�SULRU�WR�WKH�H[SLU\�RI�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�LQ�FDVH�RI�UHVWULFWHG�

SURFHGXUH� RU� QHJRWLDWHG� SURFHGXUH� ZLWK� SULRU� SXEOLFDWLRQ� RI� D�FRQWUDFW� QRWLFH� ZKHUH� WKH�
SHULRG�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�KDV�EHHQ�VSHFLILHG�WHQ�GD\V�DV�D�PD[LPXP��

6XFK�LQIRUPDWLRQ�PD\�QRW�FROOLGH�ZLWK�WKH�FRQWUDFW�QRWLFH��
�

����� &RQWUDFWLQJ� DXWKRULW\� VKDOO� NHHS� UHFRUG� RI� WHQGHUHUV� RU� FDQGLGDWHV�� WR� ZKRP�
WHQGHU� GRFXPHQW� KDV� EHHQ� SURYLGHG�� 7KH� UHFRUG� VKDOO� UHDG� WKH� WHQGHUHU¶V� RU� FDQGLGDWH¶V�
EXVLQHVV�QDPH�DQG� WKH�DGGUHVV�RI�KLV� VHDW�DQG� WKH�GDWH��RQ�ZKLFK� WKH� WHQGHU�GRFXPHQW�ZDV�
SURYLGHG���

$UWLFOH����
������������������������������������������������������������������������������������������������

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� GUDZ� XS� WHFKQLFDO� VSHFLILFDWLRQV� LQ� DFFRUGDQFH� ZLWK�
JHQHUDOO\�ELQGLQJ�OHJDO�UHJXODWLRQV�LQDVPXFK�DV�WKHVH�UHJXODWLRQV�DUH�LQ�FRPSOLDQFH�ZLWK�WKH�
(XURSHDQ�&RPPXQLWLHV�ODZ�DQG�ZLWK�D�UHIHUHQFH�WR��

�
D�� 6ORYDN�WHFKQLFDO�VWDQGDUGV�RU�RWKHU�QDWLRQDO�VWDQGDUGV�LPSOHPHQWLQJ�(XURSHDQ�

VWDQGDUGV��RU�
E�� FRPPRQ�WHFKQLFDO�VSHFLILFDWLRQV��RU�
F�� (XURSHDQ�WHFKQLFDO�DSSURYDOV��

�
����&RQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�EH�REOLJHG�WR�SURFHHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���

ZKHUH��
�
D�� 6ORYDN� WHFKQLFDO� VWDQGDUGV� RU� RWKHU� QDWLRQDO� VWDQGDUGV� LPSOHPHQWLQJ� (XURSHDQ�

VWDQGDUGV�� FRPPRQ� WHFKQLFDO� VSHFLILFDWLRQV� RU� (XURSHDQ� WHFKQLFDO� DSSURYDOV� GR� QRW�
LQFOXGH�DQ\�SURYLVLRQV�WR�DVVXUH�FRPSOLDQFH��RU�ZKHUH� WHFKQLFDO�PHDQV� WR�DVVXUH� WKH�
QHFHVVDU\� FRPSOLDQFH� RI� SURGXFWV� ZLWK� WKHVH� VWDQGDUGV�� FRPPRQ� WHFKQLFDO�
VSHFLILFDWLRQV�RU�(XURSHDQ�WHFKQLFDO�DSSURYDOV�DUH�QRW�DYDLODEOH��

E�� SURFHGXUH�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���GRHV�QRW�DOORZ�IRU�DSSOLFDWLRQ�RI�(XURSHDQ�
&RPPXQLWLHV� UHJXODWLRQV� FRQFHUQLQJ� WKH� LQLWLDO� VWDJH� RI�PXWXDO� UHFRJQLWLRQ� RI� W\SH�
DSSURYDOV�IRU�WHOHFRPPXQLFDWLRQV�WHUPLQDO�HTXLSPHQW�RU�&RXQFLO�GHFLVLRQ�FRQFHUQLQJ�
VWDQGDUGLVDWLRQ�LQ�WKH�ILHOG�RI�LQIRUPDWLRQ�WHFKQRORJ\�DQG�WHOHFRPPXQLFDWLRQV�RU�RWKHU�
LQVWUXPHQWV� RI� WKH� (XURSHDQ� &RPPXQLWLHV� LQ� FHUWDLQ� DUHDV� RI� VSHFLILF� VHUYLFHV� RU�
VHFWRUV�RI�SURGXFWLRQ��

F�� DSSOLFDWLRQ� RI� 6ORYDN� WHFKQLFDO� VWDQGDUGV� RU� RWKHU� QDWLRQDO� VWDQGDUGV� LPSOHPHQWLQJ�
(XURSHDQ�VWDQGDUGV��FRPPRQ�WHFKQLFDO�VSHFLILFDWLRQV�RU�(XURSHDQ�WHFKQLFDO�DSSURYDOV�
ZRXOG�IRUFH�WKH�FRQWUDFWLQJ�DXWKRULW\� WR�XVH�SURGXFWV�RU�PDWHULDOV� LQFRPSDWLEOH�ZLWK�
WKH� HTXLSPHQW� ZKLFK� KH� XVHV�� RU� WKLV� ZRXOG� HQWDLO� GLVSURSRUWLRQDWH� FRVWV� RU�
GLVSURSRUWLRQDWH� WHFKQLFDO�GLIILFXOWLHV��EXW�RQO\�DV�D�SDUW�RI�D�FOHDUO\�GHILQHG�VWUDWHJ\�
ZLWK� D� YLHZ� WR� FKDQJH�RYHU��ZLWKLQ� D�JLYHQ�SHULRG�� WR�(XURSHDQ� VWDQGDUGV�� FRPPRQ�
WHFKQLFDO�VSHFLILFDWLRQV�RU�(XURSHDQ�WHFKQLFDO�DSSURYDOV��

G�� WKH�SURMHFW�FRQFHUQHG�LV�RI�JHQXLQHO\�LQQRYDWLYH�QDWXUH��IRU�ZKLFK�WKH�XVH�RI�(XURSHDQ�
VWDQGDUGV�� FRPPRQ� WHFKQLFDO� VSHFLILFDWLRQV� RU� (XURSHDQ� WHFKQLFDO� DSSURYDOV� ZRXOG�
QRW�EH�DSSURSULDWH���

�
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�����������������&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�DOVR�QRW�EH�REOLJHG�WR�FRPSO\�
ZLWK� SDUDJUDSK� �� ZKHUH� WKH� DSSOLFDEOH� (XURSHDQ� VSHFLILFDWLRQ� GRHV� QRW� VXLW� WKH� LQWHQGHG�
VSHFLDO�XVH�RU�GRHV�QRW�WDNH�LQWR�FRQVLGHUDWLRQ�WKH�VXEVHTXHQW�WHFKQLFDO�GHYHORSPHQW��ZKLFK�
KDV�RFFXUUHG�DIWHU�LWV�DGRSWLRQ��,Q�WKLV�FDVH��WKH�FRPSHWHQW�VWDQGDUGLVDWLRQ�ERG\�RU�DQ\�RWKHU�
ERG\� DXWKRULVHG� WR� UHYLHZ� (XURSHDQ� VSHFLILFDWLRQV� VKDOO� EH� QRWLILHG� RI� UHDVRQV� ZK\� WKH�
(XURSHDQ�VSHFLILFDWLRQ�LV�FRQVLGHUHG�LQDSSURSULDWH�DQG�LWV�UHYLVLRQ�LV�UHTXHVWHG����
�
���������������� :KHUH� (XURSHDQ� VWDQGDUGV�� FRPPRQ� WHFKQLFDO� VSHFLILFDWLRQV� RU� (XURSHDQ�
WHFKQLFDO�DSSURYDOV�DUH�DEVHQW��WHFKQLFDO�VSHFLILFDWLRQV�
�D�� DUH� WR� EH� VSHFLILHG� ZLWK� D�UHIHUHQFH� WR� WHFKQLFDO� VSHFLILFDWLRQV� HIIHFWLYH� LQ� WKH� 6ORYDN�

5HSXEOLF�ZKLFK�FRPSO\�ZLWK� WKH�UHTXLUHPHQWV�UHIHUUHG� WR� LQ�WKH�(XURSHDQ�&RPPXQLWLHV�
UHJXODWLRQV�RQ�WHFKQLFDO�VWDQGDUGLVDWLRQ��LQ�FRPSOLDQFH�ZLWK�WKH�SURFHGXUHV�ODLG�GRZQ�LQ�
WKRVH� UHJXODWLRQV� DQG� LQ� SDUWLFXODU� LQ� FRPSOLDQFH�ZLWK� WKH� SURFHGXUHV� ODLG� GRZQ� LQ� WKH�
UHJXODWLRQV�RQ�EXLOGLQJ�SURGXFWV��

E��� PD\�EH�VSHFLILHG�E\�PDNLQJ�UHIHUHQFH� WR� WHFKQLFDO�VSHFLILFDWLRQV�HIIHFWLYH� LQ� WKH�6ORYDN�
5HSXEOLF��ZKLFK�UHODWH�WR�GHVLJQLQJ��SULFLQJ��H[HFXWLRQ�RI�ZRUNV�DQG�XVH�RI�PDWHULDOV��

F��� PD\�EH�VSHFLILHG�ZLWK�D�UHIHUHQFH�WR�RWKHU�GRFXPHQWV��LQ�WKLV�FDVH��LW�LV�UHFRPPHQGHG�WR�
UHIHU�WR�WKHVH�GRFXPHQWV�LQ�WKH�IROORZLQJ�RUGHU��

��� 6ORYDN�WHFKQLFDO�VWDQGDUGV�RU�RWKHU�QDWLRQDO�VWDQGDUGV�WUDQVSRVLQJ�LQWHUQDWLRQDO�
VWDQGDUGV��

��� RWKHU� 6ORYDN� WHFKQLFDO� VWDQGDUGV� DQG� WHFKQLFDO� DSSURYDOV� HIIHFWLYH� LQ� WKH�
6ORYDN�5HSXEOLF��

��� RWKHU�VWDQGDUGV��
�

����&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�VSHFLI\�RWKHU�FULWHULD��ZKLFK�DUH�
XQDYRLGDEOH�IRU�WKH�FRPSOHWLRQ�RI�(XURSHDQ�VSHFLILFDWLRQV�RU�RWKHU�VWDQGDUGV��,Q�GRLQJ�VR��KH�
VKDOO� SUHIHU� VSHFLILFDWLRQV� UHIHUULQJ� WR� SHUIRUPDQFH� FULWHULD� WR� GHVLJQ� RU� GHVFULSWLRQ�
FKDUDFWHULVWLFV��XQOHVV�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�REMHFWLYH�UHDVRQV�ZK\�WKHVH�VSHFLILFDWLRQV�
DUH�QRW�DSSURSULDWH�IRU�WKH�SXUSRVH�RI�WKH�FRQWUDFW��
�

����� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� ZKLFK� KDV� XVHG� WHFKQLFDO�
VSHFLILFDWLRQV� LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���� VKDOO� VSHFLI\� WKH� UHDVRQV� IRU�GRLQJ� VR� LQ� WKH�
FRQWUDFW�QRWLFH�RU� LQ� WKH�SDUW�RI�FRQWUDFW�GRFXPHQWV��ZKLFK� VKDOO�PDNH�SDUW�RI� WKH�FRQWUDFW��
&RQWUDFWLQJ�DXWKRULW\�VKDOO�DOZD\V�VSHFLI\�WKHVH�UHDVRQV�LQ�KLV�LQWHUQDO�GRFXPHQWV�DQG�XSRQ�
UHTXHVW�VXEPLW�WKHP�WR�WKH�2IILFH�DQG�WR�WKH�(XURSHDQ�&RPPLVVLRQ��
�

�������������� :KHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� KDV� GUDZQ� XS�
WHFKQLFDO� VSHFLILFDWLRQV� LQ� DFFRUGDQFH�ZLWK�SDUDJUDSKV���DQG����KH� VKDOO� UHIHU� WR� WKLV� LQ� WKH�
FRQWUDFW�QRWLFH�RU�LQ�D�SHULRGLF�QRWLFH�ZLWK�D�FDOO�IRU�FRPSHWLWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�
����
�
�����������&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�DSSO\�SDUDJUDSKV���WKURXJK���DQG���

ZLWKRXW� SUHMXGLFH� WR� RWKHU� ELQGLQJ� WHFKQLFDO� UHJXODWLRQV� LQVRIDU� DV� WKHVH� UHJXODWLRQV� DUH�
FRPSDWLEOH�ZLWK�WKH�(XURSHDQ�&RPPXQLWLHV�ODZ��

�
$UWLFOH����

([SODQDWLRQV�
�
&RQWUDFWLQJ� DXWKRULW\� VKDOO� GHPRQVWUDEO\� QRWLI\� DOO� WHQGHUHUV� RU� FDQGLGDWHV� RI� DQ�

H[SODQDWLRQ�RI�FULWHULD�IRU�SDUWLFLSDWLRQ�RI�WHQGHUHUV�RU�FDQGLGDWHV�LQ�WKH�DZDUG�RI�FRQWUDFWV�RU�
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RI� FRQWUDFW� GRFXPHQWV� ZLWKLQ� VL[� GD\V� IURP� WKH� GHOLYHU\� RI� D� UHTXHVW� IRU� H[SODQDWLRQ��
KRZHYHU�� QRW� ODWHU� WKDQ� VL[� GD\V� SULRU� WR� WKH�H[SLU\� RI� WKH� WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ�RI�
WHQGHUV� RU� WKH� SHULRG� IRU� VXEPLVVLRQ� RI� GRFXPHQWV� GHPRQVWUDWLQJ� WKH� FRPSOLDQFH�ZLWK� WKH�
FULWHULD�IRU�SDUWLFLSDWLRQ�LQ�SXEOLF�SURFXUHPHQW���

�
$UWLFOH����

0HDQV�RI�FRPPXQLFDWLRQ�
�
���������������1RWLFHV��KDQGLQJ�RYHU�RI�VXSSRUWLQJ�GRFXPHQWV�DQG�RWKHU�FRPPXQLFDWLRQ�EHWZHHQ�
FRQWUDFWLQJ�DXWKRULW\�DQG�WKH�WHQGHUHU�RU�FDQGLGDWH�VKDOO�EH�FDUULHG�RXW�LQ�D�ZD\��ZKLFK�DOORZV�
D�SHUPDQHQW� UHFRUG� RI� WKHLU� FRQWHQW� VR� WKDW� WKH� JHQXLQH� DQG� FRQILGHQWLDO� QDWXUH� RI� WKH�
LQIRUPDWLRQ�LQWHUPHGLDWHG�LV�JXDUDQWHHG�DQG�LV�HTXDOO\�DFFHVVLEOH�WR�DQ\�WHQGHUHU�RU�FDQGLGDWH��
&RPPXQLFDWLRQ�PD\�EH�FKDQQHOOHG�WKURXJK�PDLO��WHOHID[��E\�HOHFWURQLF�PHDQV�RU�E\�SHUVRQDO�
GHOLYHU\��
�
�������������� 7HQGHUV� VKDOO� EH� VXEPLWWHG� LQ� ZULWWHQ� IRUP�� LQ� SHUVRQ� RU� E\� PDLO�� &RQWUDFWLQJ�
DXWKRULW\�PD\�DOORZ�VXEPLVVLRQ�RI�WHQGHU�DOVR�E\�RWKHU�PHDQV�SURYLGHG�WKDW��
D��HDFK�WHQGHU�ZRXOG�FRQWDLQ�DQ\�LQIRUPDWLRQ�QHFHVVDU\�IRU�LWV�HYDOXDWLRQ��
E��WKH�FRQILGHQWLDOLW\�RI�WHQGHUV�VKDOO�EH�SUHVHUYHG�XQWLO�WKH\�DUH�HYDOXDWHG��
F��LQ�FDVH�RI�QHFHVVLW\�IRU�UHDVRQ�RI�OHJDO�HYLGHQFH��WKH�WHQGHUV�GLVSDWFKHG�LQ�WKLV�ZD\�VKDOO�EH�

FRQILUPHG�LQ�ZULWLQJ�RU�E\�GLVSDWFKLQJ�D�FRQILUPHG�FRS\�DV�VRRQ�DV�SRVVLEOH��
H�� WHQGHUV�VKDOO�EH�RSHQHG�XSRQ�WKH�H[SLU\�RI�WKH�WHQGHU�VXEPLVVLRQ�SHULRG�LQ�DFFRUGDQFH�

ZLWK�$UWLFOH�����
�
�

$UWLFOH����
/DQJXDJH�LQ�SXEOLF�SURFXUHPHQW�

����7HQGHUV�DQG�RWKHU�VXSSRUWLQJ�GRFXPHQWV�LQ�SXEOLF�SURFXUHPHQWV�VKDOO�EH�VXEPLWWHG�
LQ� WKH� RIILFLDO� ODQJXDJH�� ,Q� WKH� FRQWUDFW� QRWLFH�� FRQWUDFWLQJ� DXWKRULW\� PD\� DOORZ� WKDW� WKH�
WHQGHUV�DUH�DOVR�VXEPLWWHG�LQ�DQRWKHU�ODQJXDJH���

���� 'RFXPHQWV� GHPRQVWUDWLQJ� WKH� FRPSOLDQFH� ZLWK� WKH� SDUWLFLSDWLRQ� FULWHULD� IRU�
WHQGHUHUV�RU�FDQGLGDWHV�ZKR�DUH�HVWDEOLVKHG�RXWVLGH�WKH�6ORYDN�5HSXEOLF�PXVW�EH�VXEPLWWHG�LQ�
WKH�RULJLQDO� ODQJXDJH�DQG�±�DW� WKH�VDPH� WLPH�±�RIILFLDOO\� WUDQVODWHG� LQ� WKH�6ORYDN�ODQJXDJH��
:KHUH�GLIIHUHQFHV�LQ�WKHLU�FRQWHQW�DUH�LGHQWLILHG��WKH�WUDQVODWLRQ�LQ�WKH�6ORYDN�ODQJXDJH�VKDOO�
SUHYDLO��

$UWLFOH����
7HQGHU�VXEPLVVLRQ�

����7HQGHU�KDV�WR�EH�GHOLYHUHG�ZLWKLQ�WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�LQ�D�
FORVHG�HQYHORSH�LQGLFDWLQJ�WKH�EXVLQHVV�QDPH�DQG�WKH�SODFH�RI�HVWDEOLVKPHQW�RU�WKH�SODFH�RI�
EXVLQHVV�RI�WKH�WHQGHUHU��PDUNHG�V~ Då��WHQGHU��IROORZHG�E\�WKH�WLWOH�RI�WHQGHU��$�WHQGHU�VKDOO�
DOVR�FRQWDLQ�WKH�WHQGHUHU¶V�VWDWHPHQW�RI�DJUHHPHQW�ZLWK�WKH�WHUPV�VSHFLILHG�E\�WKH�FRQWUDFWLQJ�
DXWKRULW\��VLJQHG�E\�WKH�WHQGHUHU�RU�D�SHUVRQ�DXWKRULVHG�WR�DFW�RQ�WKH�WHQGHUHU¶V�EHKDOI��:KHUH�
WKH�WHQGHU�LV�GHOLYHUHG�LQ�SHUVRQ��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�FRXQWHUVLJQ�LWV�UHFHLSW��VWDWLQJ�
WKH�GDWH��WLPH�DQG�SODFH�RI�WKH�WHQGHU�GHOLYHU\���
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����$Q\�WHQGHUHU�PD\�VXEPLW�RQH� WHQGHU�RQO\�� ,Q�FDVH� WKH�FRQWUDFWLQJ�DXWKRULW\� LV� WR�
DFFHSW�WKH�WHQGHU��ZKLFK�LV�HFRQRPLFDOO\�PRVW�DGYDQWDJHRXV��YDULDQWV�VSHFLILHG�LQ�WKH�WHQGHU�
PD\� EH� HYDOXDWHG� ZKHUH� WKH\� FRPSO\� ZLWK� WKH� PLQLPDO� UHTXLUHPHQWV� VSHFLILHG� E\� WKH�
FRQWUDFWLQJ� DXWKRULW\� LQ� WKH� FRQWUDFW� GRFXPHQWV�� ,Q� FDVH� WKH� FRQWUDFWLQJ� DXWKRULW\� KDV� QRW�
DOORZHG� VXEPLVVLRQ� RI� YDULDQW� VROXWLRQV� LQ� WHQGHUV�� WKLV� PXVW� EH� VSHFLILHG� LQ� WKH� FRQWUDFW�
QRWLFH� DQG� LQ� WKH� FRQWUDFW� GRFXPHQWV�� &RQWUDFWLQJ� DXWKRULW\� PD\� QRW� HOLPLQDWH� D� YDULDQW�
VSHFLILHG�LQ�D�WHQGHU�VROHO\�RQ�WKH�JURXQG�WKDW�LW�KDV�EHHQ�SUHSDUHG�RQ�WKH�EDVLV�RI�WHFKQLFDO�
VSHFLILFDWLRQV� UHIHUULQJ� WR�(XURSHDQ�VSHFLILFDWLRQV�RU� WR�6ORYDN� WHFKQLFDO� VWDQGDUGV�RU�RWKHU�
QDWLRQDO�VWDQGDUGV�LPSOHPHQWLQJ�(XURSHDQ�VWDQGDUGV��

���������7HQGHUHU�PD\�DGGLWLRQDOO\�DOWHU�RU�DPHQG�KLV�WHQGHU�VXEPLWWHG�ZLWKLQ�WKH�WLPH�
OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�RQO\��LQ�D�ZD\�UHIHUUHG�WR�LQ�SDUDJUDSK����

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�NHHS�HYHU\�WHQGHU�VXEPLWWHG�LQ�DQ�LQWDFW�HQYHORSH�XQWLO�
WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�KDV�H[SLUHG���

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�UHWXUQ�HDFK�WHQGHU�VXEPLWWHG�DIWHU�WKH�H[SLU\�RI�WKH�WLPH�
OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�WR�WKH�WHQGHUHU�ZLWKRXW�RSHQLQJ�LW���

���� 7HQGHUHU� PD\� LQGLFDWH� KLV� WHQGHU� RU� FHUWDLQ� SDUWV� WKHUHRI� FRQILGHQWLDO�� ZLWK� WKH�
H[FHSWLRQ�RI�GDWD��ZKLFK�DUH�SXEOLVKHG���

$UWLFOH����
&RPPLVVLRQ�

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�EH�REOLJHG� WR�HVWDEOLVK�D�FRPPLVVLRQ�RI�DW� OHDVW� WKUHH�
PHPEHUV�WR�HYDOXDWH�WKH�WHQGHUV��7KH�FRPPLVVLRQ�PHPEHUV�PXVW�KDYH�SURIHVVLRQDO�WUDLQLQJ�
RU�SURIHVVLRQDO�H[SHULHQFH�UHOHYDQW�WR�WKH�VXEMHFW�RI�SURFXUHPHQW���7KH�FRPPLVVLRQ�VKDOO�EH�
TXDOLILHG�WR�HYDOXDWH�WKH�WHQGHUV�VXEPLWWHG�ZKHUH�WKH�PDMRULW\�RI�LWV�PHPEHUV��KRZHYHU��QRW�
OHVV�WKDQ�WKUHH�DUH�SUHVHQW�VLPXOWDQHRXVO\����

����7R�DVVXUH�WUDQVSDUHQF\�RI�WKH�DZDUG�SURFHGXUH��FRQWUDFWLQJ�DXWKRULW\�PD\�DSSRLQW�
DGGLWLRQDO�PHPEHUV�RI�WKH�FRPPLVVLRQ�QRW�SRVVHVVLQJ�WKH�ULJKW�WR�HYDOXDWH�WKH�WHQGHUV���

����$�FRPPLVVLRQ�PHPEHU�PXVW�EH�D�SHUVRQ�RI�LQWHJULW\�DQG�PD\�QRW�EH�D�WHQGHUHU�RU�
SDUWLDO�ZLWK� UHJDUG� WR� WKH� WHQGHUHUV��1HLWKHU� D� FRPPLVVLRQ�PHPEHUV� QRU� KLV� FORVH� SHUVRQ ��� �
PD\�EH�D�OHJDO�UHSUHVHQWDWLYH�ERG\�RU�D�PHPEHU�RI�D�OHJDO�UHSUHVHQWDWLYH�ERG\�RI�WKH�WHQGHUHU��
RU�D�SDUWQHU� LQ� WKH� OHJDO�SHUVRQ�ZKR�LV�D� WHQGHUHU��$�FRPPLVVLRQ�PHPEHU�PD\�QHLWKHU�EH�D�
SHUVRQ�ZKR�LV�HPSOR\HG�E\�WKH�WHQGHUHU��HPSOR\HG�E\�DQ�LQWHUHVW�DVVRFLDWLRQ�RI�HQWUHSUHQHXUV�
RI�ZKLFK�WKH�WHQGHUHU�LV�D�PHPEHU��RU�ZKR�LV�HPSOR\HG�E\�WKH�2IILFH���

����+DYLQJ�VWXGLHG�WKH�OLVW�RI�WHQGHUHUV�ZKR�KDYH�VXEPLWWHG�WKHLU�WHQGHUV��FRPPLVVLRQ�
PHPEHU�VKDOO�FRQILUP�LQ�D�VROHPQ�GHFODUDWLRQ�WR�WKH�FRQWUDFWLQJ�DXWKRULW\�WKDW�QRW�DQ\�IDFWV�
KDYH� RFFXUUHG�� ZKLFK� PD\� SUHYHQW� KLP� IURP� EHLQJ� WKH� FRPPLVVLRQ� PHPEHU�� RU� KH� VKDOO�
LQIRUP�WKH�FRQWUDFWLQJ�DXWKRULW\� WKDW�IDFWV�KDYH�RFFXUUHG�ZKLFK�SUHYHQW�KLP�IURP�EHLQJ� WKH�
FRPPLVVLRQ� PHPEHU�� :KHUH� LQ� WKLV� ZD\�� WKH� QXPEHU� RI� WKH� FRPPLVVLRQ� PHPEHUV� ZRXOG�

������������������������������ ������������������� � �$UWLFOH�����RI�WKH�&LYLO�&RGH��
��
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GHFUHDVH�WR�OHVV�WKDQ�WKUHH��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�UHQHZ�WKH�FRPPLVVLRQ�ZLWK�D�QHZ�
PHPEHU���

$UWLFOH����
2SHQLQJ�RI�HQYHORSHV�DQG�HYDOXDWLRQ�RI�WHQGHUV�

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�EH�REOLJHG� WR�DOORZ�DOO� WHQGHUHUV�ZKR�KDYH�VXEPLWWHG�
WHQGHUV�E\�WKH�ILQDO�GDWH�IL[HG�RI�WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�WR�WDNH�SDUW�LQ�WKH�
RSHQLQJ� RI� HQYHORSHV�� 7KH� FRPPLVVLRQ� VKDOO� PDNH� NQRZQ� LQIRUPDWLRQ� FRQFHUQLQJ� WKH�
EXVLQHVV�QDPHV��DGGUHVVHV�RU�SODFHV�RI�HVWDEOLVKPHQW�RI�DOO� WHQGHUHUV�DQG� WKHLU�SURSRVDOV� WR�
FRPSO\�ZLWK�WKH�GLIIHUHQW�FULWHULD�VSHFLILHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�IRU�WKH�HYDOXDWLRQ�RI�
WHQGHUV��$UWLFOH������2WKHU�GDWD�FRQWDLQHG�LQ�WKH�WHQGHUV�VKDOO�QRW�EH�PDGH�NQRZQ��

����7KH�FRPPLVVLRQ�VKDOO�RSHQ�WKH�HQYHORSHV�LQ�WKH�SODFH�DQG�DW�WKH�WLPH�VWDWHG�LQ�WKH�
FRQWUDFW� QRWLFH�� $IWHU� WKH� RSHQLQJ� RI� HQYHORSHV�� WKH� FRPPLVVLRQ� VKDOO� FKHFN� WKH� WHQGHUV�
VXEPLWWHG�RQ�WKHLU�FRPSOHWHQHVV�DQG�PDUN�HDFK�FKHFNHG�WHQGHU�ZLWK�D�VHULDO�QXPEHU���

����:LWKLQ�VHYHQ�GD\V�IURP�WKH�RSHQLQJ�RI�HQYHORSHV��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�
GHOLYHU�DOO�WHQGHUHUV�ZKR�KDYH�VXEPLWWHG�WKHLU�WHQGHUV�E\�WKH�ILQDO�GDWH�RI�WKH�WLPH�OLPLW�IRU�WKH�
VXEPLVVLRQ� RI� WHQGHUV�� D� UHSRUW� GUDZQ� XS� RQ� WKH� RSHQLQJ� RI� HQYHORSHV�� 7KH� UHSRUW� VKDOO�
LQFOXGH�D�OLVW�RI�WHQGHUHUV�DQG�WKHLU�SURSRVDOV�WR�FRPSO\�ZLWK�WKH�GLIIHUHQW�FULWHULD�VSHFLILHG�E\�
WKH�FRQWUDFWLQJ�DXWKRULW\�IRU�WKH�HYDOXDWLRQ�RI�WHQGHUV��

������(YDOXDWLRQ�RI� WHQGHUV�E\�FRPPLVVLRQ�VKDOO�EH�FORVHG�DQG�WHQGHUHUV�VKDOO�QRW�EH�
DOORZHG�WR�SDUWLFLSDWH��&RPPLVVLRQ�VKDOO�HYDOXDWH�WKH�WHQGHUV�ZLWK�UHJDUG�WR�WKHLU�FRPSOLDQFH�
ZLWK� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� UHTXLUHPHQWV� IRU� WKH� GHVLUHG� VXEMHFW� RI� FRQWUDFW� DQG� VKDOO�
HOLPLQDWH�WHQGHUV��ZKLFK�IDLO�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�VSHFLILHG�LQ�WKH�FRQWUDFW�QRWLFH�
DQG�LQ�WKH�FRQWUDFW�GRFXPHQWV���

����:KHUH�D�WHQGHU�TXRWHV�DQ�XQXVXDOO\�ORZ�SULFH��WKH�FRPPLVVLRQ�VKDOO�EH�REOLJHG�WR�
LQYLWH�WKH�WHQGHUHU�WR�H[SODLQ�KLV�SULFH�TXRWDWLRQ��7KH�UHTXHVW�WR�H[SODLQ�WKH�SULFH�TXRWDWLRQ�LV�
WR� EH� IRFXVHG�RQ� WKRVH� LWHPV�RI� SULFH� VWDWHG� LQ� WKH� WHQGHU��ZKLFK�KH�PD\� FRQVLGHU� GHFLVLYH�
ZLWK� UHJDUG� WR� WKH� RYHUDOO� YDOXH�� DQG� WKH� FRPPLVVLRQ� FRQVLGHU� WKHP� RQ� WKH� EDVLV� RI� WKH�
H[SODQDWLRQ�SURYLGHG��&RPPLVVLRQ�VKDOO�HOLPLQDWH�D�WHQGHU�ZKHUH�LW�FRQVLGHUV�WKH�H[SODQDWLRQ�
RI�WKH�SULFH�TXRWDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���LQVXIILFLHQW�RU�ZKHUH�WKH�WHQGHUHU�GRHV�
QRW�SURYLGH�DQ�H[SODQDWLRQ�RI�KLV�SULFH�TXRWDWLRQ�ZLWKLQ�WKH�SHULRG�IL[HG�E\�WKH�FRPPLVVLRQ�
RU��ZKHUH�WKH�FRPPLVVLRQ�KDV�QRW�IL[HG�D�SHULRG��ZLWKLQ�VHYHQ�GD\V�IURP�WKH�GHOLYHU\�GDWH�RI�
WKH�UHTXHVW��

����� &RPPLVVLRQ� VKDOO� WDNH� LQWR� FRQVLGHUDWLRQ� H[SODQDWLRQV� RI� D� SULFH� TXRWDWLRQ�
UHODWLQJ�LQ�SDUWLFXODU�WR�
D��WKH�HFRQRPLFV�RI�WKH�PDQXIDFWXULQJ�SURFHVV��WKH�HFRQRPLFV�RI�WKH�VHUYLFHV�SURYLGHG�RU�WKH�

HFRQRPLFV�RI�WKH�FRQVWUXFWLRQ�PHWKRGV��RU�
E�� WKH� WHFKQLFDO� VROXWLRQ� FKRVHQ� RU� H[FHSWLRQDOO\� IDYRXUDEOH� FRQGLWLRQV� DYDLODEOH� WR� WKH�

WHQGHUHU�IRU�WKH�VXSSO\�RI�JRRGV��H[HFXWLRQ�RI�ZRUNV��RU�SURYLVLRQ�RI�VHUYLFHV��RU�
F��VSHFLILF�IHDWXUHV�RI�WKH�VXSSOLHV��ZRUNV�RU�VHUYLFHV�SURSRVHG�E\�WKH�WHQGHUHU��
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����7KH�FRPPLVVLRQ�PD\�LQYLWH�WKH�WHQGHUHUV�WR�SURYLGH�D�ZULWWHQ�H[SODQDWLRQ�RI�WKHLU�
WHQGHUV��7KH�FRPPLVVLRQ�PD\��KRZHYHU��QHLWKHU� LQVWLJDWH� D� WHQGHUHU�QRU� DFFHSW�D� WHQGHUHU¶V�
SURSRVDO� WR�DOWHU�KLV� WHQGHUHU�ZKHUHE\� WKH� WHQGHU�ZRXOG�EH� IDYRXUHG��7KH�FRPPLVVLRQ�VKDOO�
HOLPLQDWH�D�WHQGHU�ZKHUH�WKH�WHQGHUHU�KDV�IDLOHG�WR�VXEPLW�DQ�H[SODQDWLRQ�ZLWKLQ�D�SHULRG�IL[HG�
E\�WKH�FRPPLVVLRQ�RU��ZKHUH�WKH�FRPPLVVLRQ�KDV�QRW�IL[HG�WKH�SHULRG��ZLWKLQ�VHYHQ�GD\V�IURP�
WKH�GDWH�RI�WKH�UHTXHVW�GHOLYHU\���

����,Q�WKH�HYDOXDWLRQ�RI�WHQGHUV�ZKLFK�KDYH�QRW�EHHQ�HOLPLQDWHG��WKH�FRPPLVVLRQ�VKDOO�
SURFHHG� VROHO\� LQ�DFFRUGDQFH�ZLWK�$UWLFOH����DQG� LQ� D�ZD\�GHILQHG� LQ� WKH� WHQGHU�GRFXPHQW��
(YHU\�FRPPLVVLRQ�PHPEHU�VKDOO�HYDOXDWH�HYHU\� WHQGHU�VHSDUDWHO\��:KHUH� WKH�VXEPLVVLRQ�RI�
YDULDQWV�KDV�EHHQ�DOORZHG�� WKH�FRPPLVVLRQ�VKDOO�HYDOXDWH�HYHU\�YDULDQW�RI�D� WHQGHU�ZLWK� WKH�
VDPH��FRPSDUDEOH�RU�KLJKHU�SDUDPHWHUV���

����7KH�FRPPLVVLRQ�VKDOO�FRPPXQLFDWH�WKH�OLVW�RI�HOLPLQDWHG�WHQGHUV�VWDWLQJ�WKH�UHDVRQ�
IRU�WKHLU�H[FOXVLRQ�WR�WKH�FRQWUDFWLQJ�DXWKRULW\��&RQWUDFWLQJ�DXWKRULW\�VKDOO�EH�REOLJHG�WR�QRWLI\�
WKH�HOLPLQDWHG�WHQGHUHUV�VWDWLQJ�WKH�UHDVRQV�IRU�WKHLU�H[FOXVLRQ���

�����7KH�FRPPLVVLRQ�VKDOO�GUDZ�XS�D�UHSRUW�RQ�WKH�HYDOXDWLRQ�RI�WHQGHUV��ZKLFK�VKDOO�
LQFOXGH�LQ�SDUWLFXODU��

D��D�OLVW�RI�FRPPLVVLRQ�PHPEHUV���
E��D�OLVW�RI�DOO�WHQGHUHUV�ZKR�KDYH�VXEPLWWHG�WKHLU�WHQGHUV�LGHQWLI\LQJ�WKH�WHQGHUHUV¶�SURSRVDOV�

WR�FRPSO\�ZLWK�WKH�GLIIHUHQW�FULWHULD�IRU�WKH�HYDOXDWLRQ�RI�WHQGHUV��
F��D�OLVW�RI�HOLPLQDWHG�WHQGHUHUV�VWDWLQJ�WKH�UHDVRQ�IRU�WKHLU�HOLPLQDWLRQ��
G�� LGHQWLILFDWLRQ�RI� WKH�VXFFHVVIXO� WHQGHUHU�� IRU� WKH� UHPDLQLQJ� WHQGHUHUV�ZKRVH� WHQGHUV�ZHUH�

HYDOXDWHG��UHDVRQV�IRU�WKH�UHMHFWLRQ�RI�WHQGHUV��IRU�HDFK�WHQGHUHU�VHSDUDWHO\��VKDOO�EH�VWDWHG�
LQ�FRPSDULVRQ�WR�WKH�VXFFHVVIXO�WHQGHU��

�����$OO� DFFHVVRU\� FRPPLVVLRQ�PHPEHUV� VKDOO� UDWLI\� WKH� UHSRUW� RQ� WKH� HYDOXDWLRQ�RI�
WHQGHUV�� 7KH� FKDLUPDQ� RI� WKH� FRPPLVVLRQ� KDQGV� WKH� UDWLILHG� UHSRUW� ZLWK� WHQGHUV� XS� WR� WKH�
FRQWUDFWLQJ�DXWKRULW\��

�����,Q�WKH�FRXUVH�RI�HYDOXDWLRQ�RI�WHQGHUV��WKH�FRPPLVVLRQ�PHPEHUV�PD\�QRW�SURYLGH�
DQ\�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�FRQWHQW�RI�WKH�WHQGHUV�DQG�WKHLU�HYDOXDWLRQ���
�

$UWLFOH����
�(YDOXDWLRQ�RI�FHUWDLQ�WHQGHUV�IRU�WKH�VXSSO\�RI�JRRGV�

�
����&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���PD\�HOLPLQDWH�D�WHQGHU�IRU�WKH�VXSSO\�RI�

JRRGV� ZKHUH� PRUH� WKDQ� D� KDOI� RI� LWV� WRWDO� YDOXH� LV� PDGH� E\� VXSSOLHV� RULJLQDWLQJ� LQ� WKLUG�
FRXQWULHV�ZKLFK�KDYH�QRW�HQWHUHG�LQWR�D�ELODWHUDO�RU�PXOWLODWHUDO�DJUHHPHQW�ZLWK�WKH�(XURSHDQ�
&RPPXQLWLHV�DVVXULQJ�D�VLPLODU�DFFHVV�RI�VXSSOLHUV�WR�WKH�PDUNHWV�RI�VXFK�WKLUG�FRXQWULHV���
�

���� :KHUH� WZR� RU� VHYHUDO� WHQGHUV� DUH� HTXLYDOHQW� IURP� RWKHU� DVSHFWV�� LQ� HYDOXDWLQJ� WKH�
WHQGHUV� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� ��� WKH� WHQGHU� VKDOO� EH� SUHIHUUHG�� ZKLFK� FDQQRW� EH�
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HOLPLQDWHG� LQ� DFFRUGDQFH�ZLWK�SDUDJUDSK��� DQG� WKH�GLIIHUHQFH� LQ� WKH�YDOXH� GRHV� QRW� H[FHHG�
WKUHH�SHUFHQW���
�

���� �&RQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�DSSO\�SDUDJUDSK���LQ�FDVH�±�DV�D�UHVXOW�±�KH�ZRXOG�EH�
REOLJHG� WR� DFTXLUH� VXSSOLHV� RI� WHFKQLFDO� FKDUDFWHULVWLFV� GLIIHUHQW� IURP� WKH� VXSSOLHV� DOUHDG\�
DFTXLUHG� DQG�ZKLFK� FRXOG� WKXV�QRW�EH�XVHG�GXH� WR� WHFKQLFDO� SUREOHPV� LQ� WKH� RSHUDWLRQ�DQG�
PDLQWHQDQFH�RU�ZRXOG�HQWDLO�GLVSURSRUWLRQDWH�FRVWV��
�

���� 3DUDJUDSKV� �� WKURXJK� �� VKDOO� QRW� DSSO\� ZKHUH� ±� LQ� FRPSOLDQFH� ZLWK� D� GHFLVLRQ� RI�
D�ERG\� RI� WKH� (XURSHDQ� &RPPXQLWLHV� ±� D� PXOWLODWHUDO� RU� ELODWHUDO� DJUHHPHQW� ZLWK� D� WKLUG�
FRXQWU\�KDV�EHHQ�FRQFOXGHG�ZKLFK�JXDUDQWHHV�WKH�(XURSHDQ�&RPPXQLW\�FRQWUDFWRUV�VXSSOLHUV�
D� FRPSDUDEOH� DQG� HIIHFWLYH� DFFHVV� WR� WKDW� FRXQWU\¶V� PDUNHW�� ZLWKRXW� SUHMXGLFH� WR� WKH�
REOLJDWLRQV�RI�WKH�(XURSHDQ�&RPPXQLWLHV�RU�LWV�0HPEHUV�6WDWHV�LQ�UHVSHFW�WR�WKDW�FRXQWU\���

�
$UWLFOH����

&RPPXQLFDWLRQ�RQ�WKH�UHVXOWV�RI�HYDOXDWLRQ�RI�WHQGHUV�
�
�$IWHU� WKH� HYDOXDWLRQ� RI� WHQGHUV�� FRQWUDFWLQJ� DXWKRULW\� VKDOO� EH� REOLJHG� WR� GLVSDWFK� D�

FRPPXQLFDWLRQ�RQ�WKH�UHVXOWV�RI�HYDOXDWLRQ�RI�WHQGHUV�WR�DOO�WHQGHUHUV�ZLWKRXW�DQ\�GHOD\��7KH�
VXFFHVVIXO�WHQGHUHU�VKDOO�EH�LQIRUPHG�WKDW�KLV�WHQGHU�KDV�EHHQ�DFFHSWHG���2WKHU�WHQGHUHUV�VKDOO�
EH�QRWLILHG�WKDW�WKHLU�WHQGHUV�KDYH�EHHQ�UHMHFWHG��,Q�WKH�FRPPXQLFDWLRQ��UHDVRQV�VKDOO�EH�JLYHQ�
ZK\�WKHLU�WHQGHUV�KDYH�EHHQ�UHMHFWHG��7KH�FRQWUDFWLQJ�DXWKRULW\�PXVW�EH�DEOH�WR�VXSSO\�SURRI�
WKDW�WKH�FRPPXQLFDWLRQ�KDV�EHHQ�GLVSDWFKHG�WR�DOO�WHQGHUHUV�VLPXOWDQHRXVO\�������

����������
�

$UWLFOH����
&RQFOXVLRQ�RI�FRQWUDFW�

�
����&RQWUDFWLQJ�DXWKRULW\�VKDOO�FRQFOXGH�FRQWUDFW�GXULQJ�WKH�WHQGHU�YDOLGLW\�SHULRG��7KH�

FRQWUDFW�FRQFOXGHG�PD\�QRW�FROOLGH�ZLWK�WKH�WHQGHU�GRFXPHQW�DQG�ZLWK�WKH�WHQGHU�VXEPLWWHG�
E\�WKH�VXFFHVVIXO�WHQGHUHU��

�
���� &RQWUDFWLQJ� DXWKRULW\� PD\� FRQFOXGH� FRQWUDFW� ZLWK� WKH� VXFFHVVIXO� WHQGHUHU� QRW�

HDUOLHU� WKDQ�RQ� WKH� WHQWK�GD\� IURP� WKH�GD\�RI�GLVSDWFK�RI� WKH�QRWLILFDWLRQ�RI�RXWFRPH�RI� WKH�
HYDOXDWLRQ�RI�WHQGHUV�WR�DOO�WHQGHUHUV�ZKRVH�WHQGHUV�ZHUH�HYDOXDWHG��XQOHVV�UHTXHVW�IRU�UHPHG\�
RU�SURWHVWV�ZHUH�ILOHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������F����

�
�����:KHUH�D�UHTXHVW�IRU�UHPHG\�KDV�EHHQ�ILOHG��WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�FRQFOXGH�

FRQWUDFW�ZLWK�WKH�VXFFHVVIXO�WHQGHUHU�QRW�HDUOLHU�WKDQ�RQ�WKH�WHQWK�GD\�DIWHU�WKH�H[SLU\�RI�WKH�
UHPHG\� SHULRG� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� ���� ���� �D��� XQOHVV� SURWHVWV� KDYH� EHHQ� ILOHG� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH����������D�����

�
���� :KHUH� D�UHTXHVW� IRU� UHPHGLHV� KDV� EHHQ� UHMHFWHG�� WKH� FRQWUDFWLQJ� DXWKRULW\� PD\�

FRQFOXGH� FRQWUDFW� ZLWK� WKH� VXFFHVVIXO� WHQGHUHU� QRW� HDUOLHU� WKDQ� RQ� WKH� WHQWK� GD\� IURP� WKH�
GHOLYHU\�RI�WKH�QRWLFH�WKDW�WKH�UHTXHVW�IRU�UHPHG\�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������E��KDV�
EHHQ�UHMHFWHG��XQOHVV�SURWHVWV�KDYH�EHHQ�ILOHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������D����

�
����:KHUH�FRQWUDFWLQJ�DXWKRULW\�GLG�QRW�DFW�LQ�WKH�PDWWHU�RI�D�UHTXHVW�IRU�UHPHG\�DQG�

SURWHVWV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������E��KDYH�QRW�EHHQ�ILOHG��FRQWUDFWLQJ�DXWKRULW\�PD\�
FRQFOXGH�FRQWUDFW�ZLWK�WKH�VXFFHVVIXO�WHQGHUHU�QRW�HDUOLHU�WKDQ�RQ�WKH�WHQWK�GD\�DIWHU�WKH�H[SLU\�
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RI�WKH�SHULRG�IL[HG�IRU�WKH�VHWWOHPHQW�RI�UHTXHVWV�IRU�UHPHGLHV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����
������

�
����:KHUH� SURWHVWV� KDYH� EHHQ� ILOHG� LQ� DFFRUGDQFH�ZLWK�$UWLFOH� ���� RU� D�PRWLRQ� IRU�

DXGLW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�FRQFOXGH�FRQWUDFW�ZLWK�WKH�
VXFFHVVIXO� WHQGHUHU� QRW� HDUOLHU� WKDQ� RQ� WKH� IRXUWHHQWK� GD\� IURP� WKH� GHOLYHU\� RI� WKH� 2IILFH�
GHFLVLRQ�RU�SXUVXDQW�WR�WKH�UHVXOW�RI�WKH�2IILFH�DFWLRQ��

������������
����7KH�FRQWUDFWLQJ�DXWKRULW\�PD\�QRW�XVH�D�WHQGHU�RU�LWV�SDUW�ZLWKRXW�DQ�DSSURYDO�RI�

WKH�WHQGHUHU���
�

$UWLFOH����
&RQWUDFW�DZDUG�QRWLFH�

�
��������������������&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG� WR� LQ�$UWLFOH���VKDOO�GLVSDWFK� WKH�FRQWUDFW�DZDUG�
QRWLFH�DERYH�WKH�WKUHVKROG�WR�EH�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�8QLRQ�DQG�
LQ�WKH�-RXUQDO�QRW�ODWHU�WKDQ����GD\V�IURP�WKH�FRQWUDFW�FRQFOXVLRQ���
�
��������������������&RQWUDFWLQJ�DXWKRULW\�UHIHUUHG� WR� LQ�$UWLFOH���VKDOO�GLVSDWFK� WKH�FRQWUDFW�DZDUG�
QRWLFH�DERYH�WKH�WKUHVKROG�WR�EH�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO�RI�WKH�(XURSHDQ�8QLRQ�DQG�
LQ�WKH�-RXUQDO�QRW�ODWHU�WKDQ�WZR�PRQWKV�IURP�WKH�FRQWUDFW�FRQFOXVLRQ���
� �
������������������ :KHUH� DZDUGLQJ� FRQWUDFWV� EHORZ� WKH� WKUHVKROG�� FRQWUDFWLQJ� DXWKRULW\� VKDOO�
GLVSDWFK�D�FRQWUDFW�DZDUG�QRWLFH�WR�EH�SXEOLVKHG�LQ�WKH�-RXUQDO�QRW�ODWHU�WKDQ����GD\V�DIWHU�WKH�
FRQWUDFW�KDV�EHHQ�FRQFOXGHG���
�
�����������������,Q�WKH�FRQWUDFW�DZDUG�QRWLFH�LQ�FDVH�RI�VHUYLFH�FRQWUDFWV�UHIHUUHG�WR�LQ�$QQH[����WKH�
FRQWUDFWLQJ�DXWKRULW\�VKDOO�LQGLFDWH�ZKHWKHU�KH�DJUHHV�ZLWK�LWV�SXEOLFDWLRQ���
�
�����������������7R�FRQWUDFW�DZDUG�QRWLFHV�DERYH�WKH�WKUHVKROG��$UWLFOH��������VKDOO�HTXDOO\�DSSO\���
�
�����������������7KH�FRQWUDFW�DZDUG�QRWLFH�PD\�QRW�FRQWDLQ�DQ\�LQIRUPDWLRQ�ZKLFK�±�LQ�WKH�HYHQW�
RI�LWV�SXEOLFDWLRQ�±�PLJKW�FROOLGH�ZLWK�WKH�JHQHUDOO\�ELQGLQJ�OHJDO�UHJXODWLRQV��ZLWK�WKH�SXEOLF�
LQWHUHVW�� ZLWK� WKH� FRPSHWLWLRQ� UXOHV� RU� PLJKW� RWKHUZLVH� GDPDJH� WKH� EXVLQHVV� LQWHUHVWV� RI�
WHQGHUHUV��
�����������������7KH�FRQWHQW�DQG�PRGHO�RI�D�FRQWUDFW�DZDUG�QRWLFH�VKDOO�EH�UHJXODWHG�E\�D�JHQHUDOO\�
ELQGLQJ�OHJDO�UHJXODWLRQ�WR�EH�LVVXHG�E\�WKH�2IILFH��

�
�

$UWLFOH����
7HUPLQDWLRQ�RI�D�QRWLILHG�FRQWUDFW�DZDUG�SURFHGXUH�

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�WHUPLQDWH�D�QRWLILHG�FRQWUDFW�DZDUG�SURFHGXUH�ZKHUH��
D��QRW�D�VLQJOH�WHQGHU�KDV�EHHQ�UHFHLYHG��
E��QRQH�RI�WKH�WHQGHUV�VXEPLWWHG�FRPSO\�ZLWK�WKH�FULWHULD�VSHFLILHG�LQ�WKH�FRQWUDFW�QRWLFH�RU�LQ�

WKH�FRQWUDFW�GRFXPHQWV��
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F��QRQH�RI�WKH�WHQGHUHUV�RU�FDQGLGDWHV�PDQDJHG�WR�FRPSO\�ZLWK�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�LQ�
WKH�FRQWUDFW�DZDUG�SURFHGXUH��

G��LWV�WHUPLQDWLRQ�KDV�EHHQ�RUGHUHG�E\�WKH�2IILFH���
����7KH�FRQWUDFWLQJ�DXWKRULW\�PD\�WHUPLQDWH�WKH�QRWLILHG�FRQWUDFW�DZDUG�SURFHGXUH�DOVR�

ZKHUH�FLUFXPVWDQFHV�XQGHU�ZKLFK�LW�KDG�EHHQ�QRWLILHG�KDYH�PDWHULDOO\�FKDQJHG�DQG�FRXOG�QRW�
EH�IRUHVHHQ���

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� EH� REOLJHG� WR� QRWLI\� WHQGHUHUV� DQG� FDQGLGDWHV� RI�
WHUPLQDWLRQ�RI�WKH�FRQWUDFW�DZDUG�SURFHGXUH�DQG�VSHFLI\�WKH�UHDVRQ�IRU�WHUPLQDWLRQ�RU�VSHFLI\�
WKH�DZDUG�SURFHGXUH�WR�EH�DSSOLHG�WR�DZDUG�WKH�RULJLQDO�FRQWUDFW���

�����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�GRHV�QRW�FRQFOXGH�D�FRQWUDFW�DERYH�WKH�WKUHVKROG��
WKH�2IILFH�IRU�3XEOLFDWLRQV�RI�WKH�(XURSHDQ�&RPPXQLWLHV�VKDOO�EH�QRWLILHG�RI�WKH�UHDVRQV�RU�RI�
D�GHFLVLRQ�FRQFHUQLQJ�D�FRQWUDFW�DZDUG�SURFHGXUH�WR�EH�XVHG�WR�FRQFOXGH�WKH�RULJLQDO�FRQWUDFW��

�������������������������������������������������������������������������������������
����&RQWUDFWLQJ�DXWKRULW\�VKDOO�GLVSDWFK�WKH�2IILFH�D�QRWLFH�RI�WHUPLQDWLRQ�RI�D�QRWLILHG�

FRQWUDFW�DZDUG�SURFHGXUH�WR�EH�SXEOLVKHG�LQ�WKH�-RXUQDO��
�

$UWLFOH����
'RFXPHQWDWLRQ�LQ�SXEOLF�SURFXUHPHQW�

���� 7KH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� UHFRUG� DQ\� DQG� DOO� GRFXPHQWV� IURP� WKH� FRQWUDFW�
DZDUG�SURFHGXUH�HPSOR\HG�DQG�VWRUH� WKHP�IRXU�\HDUV�IURP�WKH�H[SLU\�RI� WKH� WHQGHU�YDOLGLW\�
SHULRG���

���� 7KH�GRFXPHQWV� RI� WKH� FRQWUDFW� DZDUG�SURFHGXUH� HPSOR\HG� VKDOO� EH�DSSHQGHG� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH����DQG�$UWLFOH����ZLWK�D�MXVWLILFDWLRQ�RI�LWV�VHOHFWLRQ���

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�VXEPLW�WKH�FRPSOHWH�GRFXPHQWDWLRQ�XSRQ�UHTXHVW�WR�WKH�
2IILFH� DQG� WKH�$QWLPRQRSRO\�2IILFH� RI� WKH� 6ORYDN�5HSXEOLF�� DV�ZHOO� DV� WR� RWKHU� ERGLHV� RI�
DXGLW��WR�FRXUWV�DQG�WR�SURVHFXWLRQ�ERGLHV���

�
$UWLFOH����

�
���� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� ���� VKDOO� SXEOLVK� WKH� SXEOLF� ZRUNV�

FRQFHVVLRQ�QRWLFH� LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����7KH�SHULRG�IRU�VXEPLVVLRQ�RI�SDUWLFLSDWLRQ�
DSSOLFDWLRQV�PD\�QRW�EH�OHVV�WKDQ����GD\V�IURP�WKH�GDWH�RI�WKH�QRWLFH�GLVSDWFK�IRU�SXEOLFDWLRQ��

�
���� ,Q� FRQWUDFW� DZDUG� SURFHGXUH� OHDGLQJ� WR� WKH� FRQFOXVLRQ� RI� D� FRQFHVVLRQ� FRQWUDFW��

FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH�������PD\��
D�� UHTXHVW�WKDW�WKH�FRQFHVVLRQDLUH�DZDUG�FRQWUDFWV�UHSUHVHQWLQJ�D�PLQLPXP�RI������RI�WKH�

WRWDO� YDOXH� RI� WKH�ZRUN� WR� WKLUG� SDUWLHV�� DW� WKH� VDPH� WLPH� SURYLGH� IRU� WKH� RSWLRQ� WR�
LQFUHDVH�WKLV�SHUFHQWDJH��WKLV�PLQLPXP�SHUFHQWDJH�VKDOO�EH�VSHFLILHG�LQ�WKH�FRQFHVVLRQ�
FRQWUDFW��RU�

E�� UHTXHVW�WKDW�WHQGHUHUV�IRU�FRQFHVVLRQ�FRQWUDFW�VSHFLI\�LQ�WKHLU�WHQGHUV�WKH�SHUFHQWDJH�RI�
WKH�WRWDO�YDOXH�RI�WKH�ZRUN��ZKLFK�WKH\�LQWHQG�WR�DVVLJQ�WR�WKLUG�SDUWLHV��

�
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����:KHUH�WKH�FRQFHVVLRQDLUH� LV�KLPVHOI�D�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR� LQ�$UWLFOH���
����� KH� VKDOO� FRPSO\� ZLWK� SXEOLF� SURFXUHPHQW� PHWKRGV� DQG� SURFHGXUHV� LQ� WKH� DZDUG� RI�
FRQWUDFWV�IRU�ZRUNV�WR�EH�FDUULHG�RXW�E\�WKLUG�SDUWLHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW��

�
����:KHUH�WKH�FRQFHVVLRQDLUH�LV�QRW�D�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH��������KH�

VKDOO�FRPSO\�ZLWK�SXEOLF�SURFXUHPHQW�PHWKRGV�DQG�SURFHGXUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW�LQ�
WKH�DZDUG�ZRUNV�FRQWUDFWV�ZLWK�DQ�HVWLPDWHG�YDOXH�QHW�RI�9$7�HTXDO�WR�RU�H[FHHGLQJ�(85���
��������WR�EH�FDUULHG�RXW�E\�WKLUG�SDUWLHV��$�FRQFHVVLRQDLUH�VKDOO�EH�REOLJHG�WR��

D�� FRPSO\� ZLWK� WKH� SURYLVLRQV� RI� $UWLFOH� ��� UHODWLQJ� WR� SXEOLVKLQJ� RI� FRQWUDFW� QRWLFHV�
DERYH�WKH�WKUHVKROG��SXEOLVKLQJ�RI�D�QRWLFH�VKDOO�QRW�EH�UHTXLUHG�ZKHUH�WKH�FRQWUDFWLQJ�
DXWKRULW\�HPSOR\V�$UWLFOHV����DQG�$UWLFOH�����

E�� �E�� UHTXHVW� WKH� YHULILFDWLRQ� RI� WKH� FRPSOLDQFH� ZLWK� WKH� FULWHULD� IRU� SDUWLFLSDWLRQ� LQ� WKH�
FRQWUDFW�DZDUG�SURFHGXUH�DFFRUGLQJ�WR�$UWLFOH����RQO\����
F�� IL[� D� WLPH� SHULRG� WR� GHOLYHU� WKH� DSSOLFDWLRQ� IRU� SDUWLFLSDWLRQ� DQG� GRFXPHQWV� WR�

GHPRQVWUDWH�WKH�FRPSOLDQFH�ZLWK�WKH�SDUWLFLSDWLRQ�FULWHULD�QRW�OHVV�WKDQ����GD\V�IURP�
WKH� GDWH� RI� GLVSDWFK� RI� WKH� FRQWUDFW� QRWLFH� UHIHUULQJ� WR� DZDUG� RI� FRQWUDFW� DERYH� WKH�
WKUHVKROG�DQG�D�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�QRW�OHVV�WKDQ����GD\V�IURP�WKH�
GDWH�RI�GLVSDWFK�RI�WKH�FRQWUDFW�QRWLFH�DERYH�WKH�WKUHVKROG�RU�FDOO�IRU�FRPSHWLWLRQ����

�
����7HQGHUHUV�RU�FDQGLGDWHV�ZKR�KDYH�IRUPHG�D�JURXS�RI�WHQGHUHUV�RU�FDQGLGDWHV�RU�DQ�

XQGHUWDNLQJ�DIILOLDWHG�ZLWK�WKH�WHQGHUHUV�RU�FDQGLGDWHV��VKDOO�QRW�EH�FRQVLGHUHG�WKLUG�SDUWLHV��,Q�
DFFRUGDQFH� ZLWK� WKLV� $FW�� DIILOLDWHG� XQGHUWDNLQJ� VKDOO� PHDQ� D�OHJDO� SHUVRQ� HVWDEOLVKHG� E\�
D�FRQFHVVLRQDLUH��WKH�DQQXDO�DFFRXQWV�RI�ZKLFK�DUH�FRQVROLGDWHG�LQ�DFFRUGDQFH�ZLWK�D�VSHFLDO�
UHJXODWLRQ � ��� RU� D�OHJDO� SHUVRQ� RYHU� ZKLFK� WKH� FRQFHVVLRQDLUH� PD\� H[HUFLVH�� GLUHFWO\� RU�
LQGLUHFWO\��D�GRPLQDQW� LQIOXHQFH�RU�ZKLFK�� LQ�FRPPRQ�ZLWK� WKH�FRQFHVVLRQDLUH�� LV� VXEMHFW� WR�
WKH�GRPLQDQW�LQIOXHQFH�RI�DQRWKHU�OHJDO�SHUVRQ�E\�YLUWXH�RI�RZQHUVKLS��ILQDQFLDO�SDUWLFLSDWLRQ�
RU�WKH�UXOHV�ZKLFK�JRYHUQ�LW��'RPLQDQW�LQIOXHQFH�RI�FRQFHVVLRQDLUH�RYHU�D�OHJDO�SHUVRQ�VKDOO�
PHDQ�WKDW�KH��

D�� RZQV�D�PDMRULW\�RI�VKDUHV�RU�D�PDMRULW\�LQWHUHVW��RU�
E�� FRQWUROV�D�PDMRU�VKDUH�LQ�WKH�YRWLQJ�ULJKWV��RU�
F�� DSSRLQWV�PRUH� WKDQ�KDOI� RI�PHPEHUV� LQ� WKH�DGPLQLVWUDWLYH� ERG\�RU� H[HFXWLYH�

ERG\�RU�VXSHUYLVRU\�ERG\���
�
���������������$�GHWDLOHG� OLVW� RI� WKH� JURXS� RI� WHQGHUHUV� RU� FDQGLGDWHV� RU� XQGHUWDNLQJV� DIILOLDWHG�
ZLWK�WKH�WHQGHUHUV�RU�FDQGLGDWHV�PXVW�EH�HQFORVHG�LQ�WKH�WHQGHU��7KLV�OLVW�QHHGV�WR�EH�XSGDWHG�
RQ�WKH�RFFDVLRQ�RI�DQ\�FKDQJH��

�
�����&RQFHVVLRQ�SHULRG� VKDOO�PHDQ� WKH� SHULRG� IL[HG� LQ� WKH� FRQFHVVLRQ�FRQWUDFW�� GXULQJ�

ZKLFK� WKH� FRQFHVVLRQDLUH� VKDOO� EH� HQWLWOHG� WR� XVH� WKH� VXEMHFW� RI� FRQFHVVLRQ� FRQWUDFW�� 7KH�
FRQFHVVLRQ�SHULRG�VKDOO�FRPPHQFH�RQ�WKH�ILUVW�GD\�RI�WKH�PRQWK�IROORZLQJ�DIWHU�WKH�EXLOGLQJ�
DSSURYDO�RI�WKH�ZRUN��RU�DIWHU�LWV�FRPPLVVLRQLQJ��RU�DIWHU�DQRWKHU�HYHQW�LQ�DFFRUGDQFH�ZLWK�WKH�
FRQFHVVLRQ� FRQWUDFW� ZKHUH� WKH� FRQFHVVLRQDLUH� KDV� DOUHDG\� KDG� RU� FRXOG� KDYH� KDG� JDLQLQJV�
IURP�RSHUDWLQJ�WKH�ZRUN��7KH�FRQFHVVLRQ�SHULRG�VKDOO�H[SLUH�RQ�WKH�ODVW�GD\�RI�WKH�PRQWK�RI�
WKH�IL[HG�SHULRG��

�
����$�FRQFHVVLRQ�SHULRG�PD\�QRW�H[FHHG����\HDUV��

�
����%\�FRQFOXGLQJ�D�FRQWUDFW��WKH�FRQFHVVLRQDLUH�VKDOO�DFTXLUH�ULJKWV�DQG�REOLJDWLRQV�RI�D�

SURSHUW\�PDQDJHU�DQG�PD\�QRW�DOLHQDWH��EXUGHQ��VHOO�E\�DXFWLRQ��RU�DVVLJQ�PDQDJHPHQW�RI�WKH�
SURSHUW\�WR�DQRWKHU�OHJDO�SHUVRQ�RU�QDWXUDO�SHUVRQ��
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�
�����'XULQJ�WKH�FRQFHVVLRQ�SHULRG��WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�QRW�WUDQVIHU�RZQHUVKLS�

RI�WKH�ZRUN�FRQWUDFWHG�DQG�RI�WKH�EXLOGLQJ�SORW�WR�DQ\�RWKHU�OHJDO�SHUVRQ�RU�QDWXUDO�SHUVRQ���
�

$UWLFOH����
�

��������������� ,Q� DZDUGLQJ� RI� FRQWUDFW�� WKH� VXEMHFW� RI� ZKLFK� LV� GHVLJQ� GRFXPHQW� DQG� SXEOLF�
KRXVLQJ�FRQVWUXFWLRQ�ZKRVH�VFRSH��FRPSOH[�QDWXUH�DQG�HVWLPDWHG�FRQVWUXFWLRQ�SHULRG�UHTXLUH�
D� FORVH�FRRSHUDWLRQ�ZLWKLQ�D�JURXS�FRPSRVHG�RI� WKH�FRQWUDFWLQJ�DXWKRULW\¶V� UHSUHVHQWDWLYHV��
GHVLJQHUV� DQG� FRQWUDFWRUV�� WKH� FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ�$UWLFOH� �� ����PD\� RSW� WR�
HPSOR\�D�VSHFLDO�SURFHGXUH�LQ�WKH�VHOHFWLRQ�RI�FRQWUDFWLQJ�SDUWLHV�WR�EH�LQFOXGHG�LQ�WKH�JURXS��
�
���������������,Q�KLV�FRQWUDFW�QRWLFH�RI�UHVWULFWHG�SURFHGXUH��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�JLYH�D�
GHWDLOHG�GHVFULSWLRQ�RI�ZRUNV�WR�DOORZ�FDQGLGDWHV�DFTXLUH�D�UHDOLVWLF�SLFWXUH�RI�WKH�VXEMHFW�RI�
SURFXUHPHQW�� 6LPXOWDQHRXVO\�� FULWHULD� IRU� SDUWLFLSDWLRQ� RI� FDQGLGDWHV� LQ� DFFRUGDQFH� ZLWK�
$UWLFOHV����DQG�$UWLFOH����VKDOO�EH�VWDWHG��

�
$UWLFOH����

2EOLJDWLRQV�RI�FRQWUDFWLQJ�DXWKRULW\�ZLWK�UHJDUG�WR�WKH�2IILFH�
����$V�HDUO\�DV�SRVVLEOH�DIWHU�WKH�EHJLQQLQJ�RI�D�FDOHQGDU�\HDU��KRZHYHU��QRW�ODWHU�WKDQ�

WKH�HQG�RI�$SULO��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�SURYLGH�WKH�2IILFH�ZLWK�D�OLVW�RI�VXEMHFWV�WR�EH�
SURFXUHG� ZLWKLQ� WKH� FDOHQGDU� \HDU� E\� HPSOR\LQJ� FRQWUDFW� DZDUG� SURFHGXUHV� DERYH� WKH�
WKUHVKROG��VWDWLQJ�WKH�HVWLPDWHG�TXDQWLWLHV�DQG�WKH�HVWLPDWHG�YDOXHV���

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� GUDZ� XS� D� UHSRUW� FRQFHUQLQJ� HDFK� FRQWUDFW� DZDUGHG�
DERYH� WKH� WKUHVKROG��6XFK� UHSRUWV� VKDOO�EH�VXEPLWWHG� WR� WKH�2IILFH�QRW� ODWHU� WKDQ� WKH�HQG�RI�
-DQXDU\�IRU�WKH�SUHFHGLQJ�FDOHQGDU�\HDU��$�UHSRUW�VKDOO�LQFOXGH�LQ�SDUWLFXODU��

D�� LGHQWLILFDWLRQ�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��VXEMHFW�DQG�W\SH�RI�FRQWUDFW��FRQWUDFW�YDOXH��
E�� GDWH�RI�WKH�QRWLFH�SXEOLFDWLRQ�LQ�WKH�-RXUQDO��
F�� LGHQWLILFDWLRQ�RI�VHOHFWHG�WHQGHUHUV�RU�FDQGLGDWHV�DQG�MXVWLILFDWLRQ�RI�WKHLU�VHOHFWLRQ��
G�� LGHQWLILFDWLRQ�RI�HOLPLQDWHG�WHQGHUHUV�RU�FDQGLGDWHV�DQG�MXVWLILFDWLRQ�RI�WKHLU�H[FOXVLRQ��
H�� LGHQWLILFDWLRQ� RI� FDQGLGDWHV� QRW� LQYLWHG� WR� VXEPLW� WHQGHUV� RU� WR� QHJRWLDWH� DQG�

MXVWLILFDWLRQ�RI�WKHLU�QRQ�LQYLWDWLRQ��
I�� LGHQWLILFDWLRQ�RI�WKH�VXFFHVVIXO�WHQGHUHU�DQG�MXVWLILFDWLRQ�RI�VHOHFWLRQ�RI�KLV�WHQGHU��WKH�

VKDUH�RI�FRQWUDFW�WR�EH�SURYLGHG�IRU�E\�D�WKLUG�SDUW\��LI�DQ\��VKDOO�EH�JLYHQ��
J�� MXVWLILFDWLRQ� RI� WKH� XVH� RI� QHJRWLDWHG� SURFHGXUH�ZLWK� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW�

QRWLFH�RU�RI�QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH���
���� 7KH�2IILFH�PD\� DGGLWLRQDOO\� UHTXHVW� WKDW� WKH� FRQWUDFWLQJ� DXWKRULW\� SURYLGH� RWKHU�

DGGLWLRQDO�GDWD�RU�LQIRUPDWLRQ���
����7KH�2IILFH�PD\�UHTXHVW�WKDW�WKH�FRQWUDFWLQJ�DXWKRULW\�VXEPLW�D�VWDWLVWLFDO�UHSRUW�RQ�

WKH�FRQWUDFW�DZDUG�SURFHGXUHV�HPSOR\HG��
���� 8SRQ� D� WHQGHUHU¶V� RU� FDQGLGDWH¶V� UHTXHVW�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO�

FRXQWHUVLJQ�UHIHUHQFHV�UHODWLQJ�WR�FRQWUDFWV�HIIHFWXDWHG�DQG�VHQG�WKH�RULJLQDO�RI�WKH�VWDWHPHQW�
WR�WKH�2IILFH�ZLWKLQ����GD\V���
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������������
��$UWLFOH�����������������������

2EOLJDWLRQV�RI�FRQWUDFWLQJ�DXWKRULW\�ZLWK�UHJDUG�WR�WKH�(XURSHDQ�&RPPLVVLRQ�
�

������������������ 8SRQ� UHTXHVW� PDGH� E\� WKH� (XURSHDQ� &RPPLVVLRQ�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO�
SURYLGH�D�UHSRUW�RU�D�SDUW�WKHUHRI��GUDZQ�XS�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������

�
�������������������8SRQ�UHTXHVW�PDGH�E\�WKH�(XURSHDQ�&RPPLVVLRQ��WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�

WR�LQ�$UWLFOH���VKDOO�UHSRUW�RQ��
D�� DFWLYLWLHV�FRQVLGHUHG�H[HPSWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������D���
E�� NLQGV�RI� VXSSOLHV�RU�DFWLYLWLHV�FRQVLGHUHG�H[HPSWHG� LQ�DFFRUGDQFH�ZLWK�$UWLFOH�������

�E���
F�� VHUYLFHV�FRQVLGHUHG�H[HPSWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������

�
�������������������8SRQ�UHTXHVW�PDGH�E\�WKH�(XURSHDQ�&RPPLVVLRQ��WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�

WR�LQ�$UWLFOH���VKDOO�FRPPXQLFDWH�LQIRUPDWLRQ�UHVXOWLQJ�IURP�WKH�DSSOLFDWLRQ�RI�$UWLFOH��������
7KH�LQIRUPDWLRQ�VKDOO�LQFOXGH��

D�� LGHQWLILFDWLRQ�RI�OHJDO�SHUVRQV��
E�� W\SH�RI�FRQWUDFW�DQG�FRQWUDFW�YDOXH��
F�� DQ� HYLGHQFH� WKDW� WKH� UHODWLRQVKLS� EHWZHHQ� WKH� OHJDO� SHUVRQ� DQG� WKH� FRQWUDFWLQJ�

DXWKRULW\�FRPSOLHV�ZLWK�UHTXLUHPHQWV�FRQWDLQHG�LQ�$UWLFOH��������
�
�

2SHQ�SURFHGXUH�
$UWLFOH����

�
2SHQ�SURFHGXUH�VKDOO�PHDQ�D�PHWKRG�RI�SXEOLF�SURFXUHPHQW�ZKLFK�LV�QRWLILHG�IRU�DQ�

XQUHVWULFWHG�QXPEHU�RI�WHQGHUHUV�WR�VXEPLW�WHQGHUV�IRU�WKH�DZDUG�RI�VXSSOLHV�FRQWUDFWV��ZRUNV�
FRQWUDFWV�RU�VHUYLFHV�FRQWUDFWV���

$UWLFOH����
����7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�VKDOO�EH�QRW�OHVV�WKDQ��

D�� ���GD\V� IURP� WKH�GDWH�RI�GLVSDWFK�RI� WKH�FRQWUDFW�QRWLFH� UHIHUULQJ� WR� DZDUG�E\�RSHQ�
SURFHGXUH��RU�

E�� ��� GD\V� IURP� WKH� GDWH� RI� WKH� FRQWUDFW� QRWLFH� UHIHUULQJ� WR� DZDUG� E\� RSHQ� SURFHGXUH�
ZKHUH�

��� WKH� FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� KDG� SXEOLVKHG� D� SULRU�
LQIRUPDWLRQ�QRWLFH��

��� WKH� FRQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� KDG� SXEOLVKHG� D� SHULRGLF�
LQGLFDWLYH�QRWLFH�ZLWKRXW�D�FDOO�IRU�FRPSHWLWLRQ��

QRW�HDUOLHU�WKDQ����PRQWKV�DQG�QRW�ODWHU�WKDQ����GD\V�SULRU�WR�WKH�GDWH�RI�GLVSDWFK�RI�WKH�
FRQWUDFW�QRWLFH��
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����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�FDOOHG�WR�DQ�RSHQ�SURFHGXUH�IRU�WKH�DZDUG�RI�
FRQWUDFW�IRU�WKH�GHOLYHU\�RI�VXSSOLHV��H[HFXWLRQ�RI�ZRUNV�RU�SURYLGLQJ�RI�VHUYLFHV�EHORZ�WKH�
WKUHVKROG��WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�PD\�EH�VKRUWHQHG�WR����GD\V��

����7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�VKDOO�FRPPHQFH�RQ�WKH�GDWH�IROORZLQJ�
WKH� GD\� RI� GLVSDWFK� RI� WKH� FRQWUDFW� QRWLFH� UHIHUULQJ� WR� DZDUG� E\� RSHQ� SURFHGXUH� DQG� VKDOO�
H[SLUH�RQ�WKH�ODVW�GD\�RI�WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV����
�� ����:KHUH�GUDZLQJ�XS�D� WHQGHU� UHTXLUHV�VWXG\LQJ�EXON\�GRFXPHQWDWLRQ�RU� LQVSHFWLRQ�
RQ�WKH�VSRW�IRU�WKH�GHOLYHU\�RI�WKH�VXEMHFW�RI�FRQWUDFW�� WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�H[WHQG�
WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�DFFRUGLQJO\���

����7KH�FRQWUDFWLQJ�DXWKRULW\� VKDOO�SURYLGH�FRQWUDFW�GRFXPHQWV�ZLWKLQ� VL[�GD\V� IURP�
WKH�UHFHLSW�RI�D�FDQGLGDWH¶V�UHTXHVW����

���� $� WHQGHU� PD\� RQO\� EH� VXEPLWWHG� E\� D� WHQGHUHU� ZKR� KDV� UHTXHVWHG� WKH� FRQWUDFW�
GRFXPHQWV� DQG� WR�ZKRP� WKH� FRQWUDFW� GRFXPHQWV� KDYH� EHHQ� KDQGHG� RXW� E\� WKH� FRQWUDFWLQJ�
DXWKRULW\��

$UWLFOH����
�
� ���� 7KH� FRPPLVVLRQ� VKDOO� HYDOXDWH� FRPSOLDQFH� ZLWK� WKH� SDUWLFLSDWLRQ� FULWHULD� E\�
WHQGHUHUV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����DQG�SURSRVH�WR�HOLPLQDWH�WHQGHUHU�ZKR�KDV�IDLOHG�WR�
FRPSO\��� � �
�
��������������7HQGHUV�VXEPLWWHG�E\� WHQGHUHUV�ZKR�KDYH�FRPSOLHG�ZLWK� WKH�SDUWLFLSDWLRQ�FULWHULD�
VKDOO�EH�HYDOXDWHG�E\�D�FRPPLVVLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������WKURXJK��������
�

5HVWULFWHG�SURFHGXUH�
$UWLFOH����

����5HVWULFWHG�SURFHGXUH�VKDOO�PHDQ�D�PHWKRG�RI�SXEOLF�SURFXUHPHQW��ZKLFK�LV�QRWLILHG�
E\� FRQWUDFWLQJ� DXWKRULW\� IRU�DQ�XQUHVWULFWHG� QXPEHU�RI� FDQGLGDWHV�� WKH�FRQWUDFWLQJ� DXWKRULW\�
PD\�UHVWULFW� WKH�QXPEHU�RI�FDQGLGDWHV�ZKR�DUH�LQYLWHG�WR�VXEPLW�WHQGHUV��WKH�ORZHVW�QXPEHU�
EHLQJ���DQG�WKH�KLJKHVW�QXPEHU�EHLQJ�����
�����&RQWUDFWLQJ�DXWKRULW\�VKDOO�GHWHUPLQH� WKH�PHWKRG�RI�VHOHFWLQJ�FDQGLGDWHV�LQ�KLV�FRQWUDFW�
QRWLFH�UHIHUULQJ�WR�DZDUG�E\�UHVWULFWHG�SURFHGXUH�����

$UWLFOH����
����,Q� WKH�FRQWUDFW� QRWLFH� UHIHUULQJ� WR� DZDUG�E\� UHVWULFWHG� SURFHGXUH�� WKH�FRQWUDFWLQJ�

DXWKRULW\�VKDOO�IL[��
D��WKH�ZD\�IRU�VHOHFWLQJ�FDQGLGDWHV�DQG�
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E��WKH�WLPH�OLPLW��ZLWKLQ�ZKLFK�WKH�FDQGLGDWHV�DUH�REOLJHG�WR�VXEPLW�GRFXPHQWV�SURYLQJ�WKHLU�
FRPSOLDQFH�ZLWK�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�LQ�WKH�UHVWULFWHG�SURFHGXUH���

�
����7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�GRFXPHQWV�PD\�QRW�EH�OHVV�WKDQ����GD\V���
���� 7KH� WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ� RI� GRFXPHQWV� VKDOO� FRPPHQFH� RQ� WKH� GDWH�

IROORZLQJ�WKH�GD\�RI�GLVSDWFK�RI�WKH�FRQWUDFW�QRWLFH�UHIHUULQJ�WR�DZDUG�E\�UHVWULFWHG�SURFHGXUH�
DQG�VKDOO�H[SLUH�E\�WKH�H[SLU\�RI�WKH�ODVW�GD\�RI�WKH�WLPH�OLPLW�IRU�WKH�UHFHLSW�RI�GRFXPHQWV��

����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�SURFXUHV�VXSSOLHV��ZRUNV�RU�VHUYLFHV�XQGHU�D�WLPH�
SUHVVXUH�� ZKLFK� KH� LV� FOHDUO\� QRW� UHVSRQVLEOH� IRU�� WKH� WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ� RI�
GRFXPHQWV�PD\�EH�VKRUWHQHG��7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�GRFXPHQWV�PD\�QRW�EH�OHVV�
WKDQ����GD\V�IURP�WKH�GDWH�RI�GLVSDWFK�RI�WKH�FRQWUDFW�QRWLFH�UHIHUULQJ�WR�DZDUG�E\�UHVWULFWHG�
SURFHGXUH��

$UWLFOH����
����&RQWUDFWLQJ�DXWKRULW\�VKDOO�HYDOXDWH�FRPSOLDQFH�ZLWK� WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�

RI�FDQGLGDWHV�LQ�WKH�UHVWULFWHG�SURFHGXUH�LQ�WKH�ZD\�LQGLFDWHG�LQ�WKH�FRQWUDFW�QRWLFH�UHIHUULQJ�WR�
DZDUG�E\�UHVWULFWHG�SURFHGXUH���

����&RQWUDFWLQJ�DXWKRULW\�PD\�HVWDEOLVK�D�FRPPLVVLRQ�WR�HYDOXDWH�FRPSOLDQFH�ZLWK�WKH�
FULWHULD��&RQWUDFWLQJ�DXWKRULW\�VKDOO�QRWLI\�HDFK�FDQGLGDWH�RI�WKH�UHVXOW�RI�HYDOXDWLRQ���

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�GLVSDWFK�D�FDOO�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�WR�VHOHFWHG�
FDQGLGDWHV� RQO\�� ZKLFK� KDYH� FRPSOLHG� ZLWK� WKH� FULWHULD� IRU� SDUWLFLSDWLRQ� LQ� WKH� UHVWULFWHG�
SURFHGXUH����
�

$UWLFOH����
����7KH�LQYLWDWLRQ�WR�WHQGHU�VKDOO�FRQWDLQ��

D�� WKH�SODFH�DQG�WLPH�IRU�KDQGLQJ�RXW�FRQWUDFW�GRFXPHQWV�XQOHVV�WKH\�DUH�LQFOXGHG�LQ�WKH�FDOO��
E�� SULFH�RI�FRQWUDFW�GRFXPHQWV��LI�DSSOLFDEOH��
F�� LGHQWLILFDWLRQ� RI� DGGLWLRQDO� GRFXPHQWV�� LI� QHFHVVDU\�� ZKLFK� DUH� LQWHQGHG� WR� VXSSRUW� WKH�

VWDWHPHQWV�VXEPLWWHG�E\�WKH�FDQGLGDWH�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW�DZDUG�QRWLFH�RU�WR�
FRPSOHWH�WKH�LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�FRQWUDFW�DZDUG�QRWLFH��QR�RWKHU�UHTXHVWV�PD\�EH�
PDGH� UHODWLQJ� WR� WKH�ILQDQFLDO�DQG�HFRQRPLF�VWDQGLQJ�DQG�WKH� WHFKQLFDO�TXDOLILFDWLRQV�RI�
WKH�FDQGLGDWH�WKDW�WKRVH�LQLWLDOO\�VSHFLILHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��

G�� WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ� RI� WHQGHUV�� WKH� SODFH� RI� VXEPLVVLRQ� RI� WHQGHUV� DQG� WKH�
ODQJXDJH�RU�ODQJXDJHV�LQ�ZKLFK�WHQGHUV�PD\�EH�VXEPLWWHG��

H�� LQIRUPDWLRQ�RQ�FRQWUDFW�QRWLFH� UHIHUULQJ� WR� DZDUG�E\� UHVWULFWHG� SURFHGXUH� LQ� WKH� -RXUQDO�
DQG� LQ� FDVH� RI� FRQWUDFWV� DERYH� WKH� WKUHVKROG�� WKH� QDPH� RI� QRQ�QDWLRQDO� SUHVV�PHGLD�� LQ�
ZKLFK�WKH�FRQWUDFW�QRWLFH�UHIHUULQJ�WR�DZDUG�E\�UHVWULFWHG�SURFHGXUH�ZDV�SXEOLVKHG��

I�� FULWHULD� XVHG� IRU� HYDOXDWLRQ� RI� WHQGHUV� XQOHVV� DOUHDG\� VSHFLILHG� LQ� WKH� FRQWUDFW� QRWLFH�
UHIHUULQJ�WR�DZDUG�E\�UHVWULFWHG�SURFHGXUH��

J�� RWKHU�QHFHVVDU\�LQIRUPDWLRQ���
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����:KHUH� FRQWUDFW�GRFXPHQWV� DUH�QRW� LQFOXGHG� LQ� WKH� FDOO�� WKH� FRQWUDFWLQJ� DXWKRULW\�
VKDOO�PDNH�WKHP�DYDLODEOH�WR�WHQGHUHUV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������ZLWKLQ�VL[�GD\V�IURP�
WKHLU�GHOLYHU\�RI�WKHLU�UHTXHVWV���

����7KH�WLPH�OLPLW�IRU�VXEPLVVLRQ�RI�WHQGHUV�IL[HG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�
WR�LQ�$UWLFOH���VKDOO�EH�QRW�OHVV�WKDQ��

�
D�� ���GD\V�IURP�WKH�GLVSDWFK�RI�WKH�FDOO�WR�VHOHFWHG�FDQGLGDWHV��
E�� ��� GD\V� IURP� WKH� GLVSDWFK� RI� WKH� FDOO� WR� VHOHFWHG� FDQGLGDWHV� ZKHUH� WKH� FRQWUDFWLQJ�

DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���KDV�SXEOLVKHG�D�SULRU�LQIRUPDWLRQ�QRWLFH�QRW�HDUOLHU�WKDQ�
���PRQWKV� DQG� QRW� ODWHU� WKDQ� ��� GD\V� SULRU� WR� WKH� GDWH� RI� WKH� GLVSDWFK� RI� WKH� FRQWUDFW�
QRWLFH��
���
���������� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� PD\� IL[� WKH� WLPH� OLPLW� IRU� WKH�

VXEPLVVLRQ�RI� WHQGHUV� LQ�DJUHHPHQW�ZLWK� WKH�VHOHFWHG�FDQGLGDWHV�RQO\�ZKHUH�DOO�DUH�DOORZHG�
WKH�VDPH�WLPH�IRU�GUDZLQJ�XS�DQG�VXEPLVVLRQ�RI�WHQGHUV��:KHUH�DJUHHPHQW�RQ�WKH�WLPH�OLPLW�
IRU� WKH� VXEPLVVLRQ� RI� WHQGHUV� FDQQRW� EH� UHDFKHG�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� IL[� D� WLPH�
SHULRG��ZKLFK�PD\�QRW�EH�OHVV�WKDQ����GD\V�DQG��LQ�H[FHSWLRQDO�FDVHV��QRW�EH�OHVV�WKDQ�WHQ�GD\V�
IURP�WKH�GDWH�RI�GLVSDWFK�RI�WKH�LQYLWDWLRQ�WR�WHQGHU���

����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�QRWLILHG�DZDUG�RI�FRQWUDFW�IRU�WKH�GHOLYHU\�RI�
VXSSOLHV�� H[HFXWLRQ� RI� ZRUNV� RU� SURYLGLQJ� RI� VHUYLFHV� EHORZ� WKH� WKUHVKROG� E\� UHVWULFWHG�
SURFHGXUH��WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�PD\�EH�VKRUWHQHG�WR����GD\V���

����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���SURFXUHV�VXSSOLHV��ZRUNV�RU�
VHUYLFHV�XQGHU�D�WLPH�SUHVVXUH��ZKLFK�KH�LV�FOHDUO\�QRW�UHVSRQVLEOH�IRU��WKH�WLPH�OLPLW�IRU�WKH�
VXEPLVVLRQ�RI�WHQGHUV�PD\�EH�VKRUWHQHG��7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�PD\�QRW�
EH� OHVV� WKDQ����GD\V�IURP�WKH�GLVSDWFK�RI� WKH� LQYLWDWLRQ� WR� WHQGHU��7KH�FRQWUDFWLQJ�DXWKRULW\�
VKDOO� SURYLGH� H[SODQDWLRQV� RI� WKH� FRQWUDFW� GRFXPHQWV� QRW� ODWHU� WKDQ� IRXU� GD\V� SULRU� WR� WKH�
H[SLU\�RI�WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV����

����7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�IL[HG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�PXVW�
WDNH� LQWR� FRQVLGHUDWLRQ� WKH� WLPH� QHFHVVDU\� WR� VWXG\� WKH� QHFHVVDU\� GRFXPHQWDWLRQ�� EXON\�
WHFKQLFDO� VSHFLILFDWLRQV�� YLVLW� WKH� SODFH� RI� GHOLYHU\� RI� WKH� FRQWUDFW� VXEMHFW� RU� FKHFN� WKH�
GRFXPHQWV�QHFHVVDU\�WR�SUHSDUH�D�WHQGHU���

1HJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�
$UWLFOH����

1HJRWLDWHG� SURFHGXUH�ZLWK� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH� LV� D�FRQWUDFW� DZDUG�
SURFHGXUH��ZKLFK� WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�HPSOR\�ZKHUH�DW� OHDVW�RQH�RI� WKH�IROORZLQJ�
UHTXLUHPHQWV�KDV�EHHQ�PHW���
D�� LQ� WKH� HYHQW� DOO� WHQGHUV� VXEPLWWHG� LQ� D�SUHFHGLQJ� RSHQ� SURFHGXUH� RU� UHVWULFWHG� SURFHGXUH�

ZHUH�LUUHJXODU�RU�RWKHUZLVH�XQDFFHSWDEOH�DQG�SURYLGHG�WKDW�DV�WKH�RULJLQDO�WHUPV�RI�FRQWUDFW�
DUH�QRW�VXEVWDQWLDOO\�FKDQJHG��,Q�WKLV�FDVH��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�EH�REOLJHG�WR�
SXEOLVK� D�QRWLFH�� LI� DOO� FDQGLGDWHV� DUH� LQYLWHG� WR� QHJRWLDWH� ZKR� KDYH� FRPSOLHG� ZLWK� WKH�
SDUWLFLSDWLRQ�FULWHULD�LQ�WKH�SUHFHGLQJ�RSHQ�SURFHGXUH�RU�UHVWULFWHG�SURFHGXUH�LQ�DFFRUGDQFH�
ZLWK�$UWLFOH����DQG�$UWLFOH����DQG�KDYH�VXEPLWWHG�WHQGHUV�FRPSOLDQW�ZLWK�WKH�UHTXLUHPHQWV�
RI�WKH�FRQWUDFWLQJ�DXWKRULW\��
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E�� WKH� UHTXLUHPHQWV� IRU� WKH� VHUYLFHV� SURFXUHG�� LQ� SDUWLFXODU� RI� ILQDQFLDO� VHUYLFHV� FDQQRW� EH�
GHILQHG�ZLWK�VXIILFLHQW�SUHFLVLRQ��

F��WKH�ZRUNV�SURFXUHG�DUH�FDUULHG�RXW�SXUHO\�IRU�WKH�SXUSRVH�RI�UHVHDUFK�DQG�GHYHORSPHQW��DQG�
QRW�WR�JHQHUDWH�SURILW��RU�WR�FRYHU�WKH�FRVWV�RI�UHVHDUFK�DQG�GHYHORSPHQW��

G��LQ�H[FHSWLRQDO�FDVHV��ZKHQ�WKH�ZRUNV�RU�VHUYLFHV�RU�WKH�ULVNV�DWWDFKLQJ�WKHUHWR�GR�QRW�DOORZ�
VSHFLI\�WKH�SULRU�RYHUDOO�SULFLQJ���

$UWLFOH����
���� 1HJRWLDWHG� SURFHGXUH� ZLWK� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH� VKDOO� PHDQ� D�

FRQWUDFW� DZDUG�SURFHGXUH�ZKLFK� LV�PDGH�NQRZQ� E\� FRQWUDFWLQJ� DXWKRULW\� IRU� D� XQUHVWULFWHG�
QXPEHU�RI�FDQGLGDWHV��WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�UHVWULFW�WKH�QXPEHU�RI�FDQGLGDWHV�ZKR�DUH�
LQYLWHG�WR�QHJRWLDWH��WKH�ORZHVW�QXPEHU�EHLQJ�WKUHH����
� ��������7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�GHWHUPLQH�WKH�PHWKRG�IRU�VHOHFWLQJ�FDQGLGDWHV�LQ�
KLV�FRQWUDFW�QRWLFH�UHIHUULQJ�WR�DZDUG�E\�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�����

$UWLFOH����
����� ,Q� WKH� FRQWUDFW� QRWLFH� UHIHUULQJ� WR� DZDUG� E\� QHJRWLDWHG� SURFHGXUH� ZLWK� SULRU�

SXEOLFDWLRQ�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� IL[� D�WLPH� OLPLW�� E\� ZKLFK� WKH� FDQGLGDWHV� DUH�
REOLJHG�WR�VXEPLW�GRFXPHQWV�SURYLQJ�WKHLU�FRPSOLDQFH�ZLWK�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�LQ�WKH�
QHJRWLDWHG�SURFHGXUH��7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�GRFXPHQWV�PD\�QRW�EH�OHVV�WKDQ����
GD\V��7R�WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�GRFXPHQWV��$UWLFOH��������VKDOO�DSSO\���

����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�SURFXUHV�VXSSOLHV��ZRUNV�RU�VHUYLFHV�XQGHU�D�WLPH�
SUHVVXUH�� ZKLFK� KH� LV� FOHDUO\� QRW� UHVSRQVLEOH� IRU�� WKH� WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ� RI�
GRFXPHQWV�PD\�EH�VKRUWHQHG��7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�GRFXPHQWV�PD\�QRW�EH�OHVV�
WKDQ����GD\V�IURP�WKH�GDWH�RI�GLVSDWFK�RI�WKH�FRQWUDFW�QRWLFH��
�

$UWLFOH����
���� 7KH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� HYDOXDWH� WKH� FRPSOLDQFH� ZLWK� WKH� FULWHULD� IRU�

SDUWLFLSDWLRQ� RI� FDQGLGDWHV� LQ� WKH� QHJRWLDWHG� SURFHGXUH�ZLWK� SULRU� SXEOLFDWLRQ� RI� D�FRQWUDFW�
QRWLFH� LQ� WKH� ZD\� LQGLFDWHG� LQ� WKH� FRQWUDFW� QRWLFH�� � &RQWUDFWLQJ� DXWKRULW\� PD\� HVWDEOLVK�
D�FRPPLVVLRQ�WR�HYDOXDWH�WKHLU�FRPSOLDQFH���

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� QRWLI\� DOO� FDQGLGDWHV� RI� WKH� UHVXOW� RI� HYDOXDWLRQ� RI�
FRPSOLDQFH�ZLWK� WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�RI�FDQGLGDWHV�LQ�WKH�QHJRWLDWHG�SURFHGXUH�ZLWK�
SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�DQG�LQYLWH�WKH�VHOHFWHG�FDQGLGDWHV�WR�QHJRWLDWH���

�����:LWK� WKH� WHQGHUHUV�� WKH�FRQWUDFWLQJ�DXWKRULW\�QHJRWLDWHV� WKH� WHUPV�RI�FRQWUDFW�� LQ�
SDUWLFXODU�WHFKQLFDO��DGPLQLVWUDWLYH�DQG�ILQDQFLDO�WHUPV��

�����1HJRWLDWLRQV�DUH�KHOG� MRLQWO\�ZLWK�DOO� WHQGHUHUV��&RQWUDFWLQJ�DXWKRULW\�VKDOO�GUDZ�
XS�D�UHSRUW�RI�HDFK�QHJRWLDWLRQ��ZKLFK�LV�VLJQHG�E\�DOO�QHJRWLDWLRQ�SDUWLFLSDQWV��
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����� &RQWUDFWLQJ� DXWKRULW\� VKDOO� LQYLWH� WHQGHUHUV� LQ� ZULWLQJ� WR� VXEPLW� WHQGHUV�� 7KH�
LQYLWDWLRQ�WR�WHQGHU�VKDOO�FRQWDLQ��
D��WKH�WLPH�DQG�SODFH�ZKHUH�FRQWUDFW�GRFXPHQWV�PD\�EH�KDQGHG�RYHU�XQOHVV�WKH\�DUH�LQFOXGHG�

LQ�WKH�LQYLWDWLRQ�WR�WHQGHU��
E�� LGHQWLILFDWLRQ� RI� DGGLWLRQDO� GRFXPHQWV�� LI� QHFHVVDU\�� ZKLFK� DUH� LQWHQGHG� WR� VXSSRUW� WKH�

VWDWHPHQWV�VXEPLWWHG�E\�WKH�FDQGLGDWH�LQ�DFFRUGDQFH�ZLWK�WKH�FRQWUDFW�DZDUG�QRWLFH�RU�WR�
FRPSOHWH�WKH�LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�FRQWUDFW�DZDUG�QRWLFH��QR�RWKHU�UHTXHVWV�PD\�EH�
PDGH�UHODWLQJ�WR�WKH�ILQDQFLDO�DQG�HFRQRPLF�VWDQGLQJ�DQG�WKH�WHFKQLFDO�TXDOLILFDWLRQV�RI�WKH�
FDQGLGDWH�WKDW�WKRVH�LQLWLDOO\�VSHFLILHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��

F�� WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ� RI� WHQGHUV�� WKH� SODFH� RI� VXEPLVVLRQ� RI� WHQGHUV� DQG� WKH�
ODQJXDJH�RU�ODQJXDJHV�LQ�ZKLFK�WHQGHUV�PD\�EH�VXEPLWWHG��

G��FULWHULD�IRU�WHQGHU�HYDOXDWLRQ��XQOHVV�WKH\�KDYH�EHHQ�SXEOLVKHG�LQ�WKH�FRQWUDFW�QRWLFH��
H��RWKHU�QHFHVVDU\�LQIRUPDWLRQ��
��

����� :KHUH� FRQWUDFW� GRFXPHQWV� DUH� QRW� LQFOXGHG� LQ� WKH� LQYLWDWLRQ�� WKH� FRQWUDFWLQJ�
DXWKRULW\�VKDOO�SURYLGH�WKHP�ZLWKLQ�VL[�GD\V�IURP�WKH�UHFHLSW�RI�D�WHQGHUHU¶V�UHTXHVW����

�
$UWLFOH����

����7KH�WLPH�OLPLW�IRU�VXEPLVVLRQ�RI�WHQGHUV�IL[HG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�
WR�LQ�$UWLFOH���VKDOO�EH�QRW�OHVV�WKDQ��
D�����GD\V�IURP�WKH�GLVSDWFK�RI�WKH�FDOO�WR�VHOHFWHG�FDQGLGDWHV��
E�����GD\V�IURP�WKH�GLVSDWFK�RI�WKH�FDOO�WR�VHOHFWHG�FDQGLGDWHV�ZKHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�

UHIHUUHG�WR�LQ�$UWLFOH���KDV�SXEOLVKHG�D�SULRU�LQIRUPDWLRQ�QRWLFH�QRW�HDUOLHU�WKDQ����PRQWKV�
DQG�QRW�ODWHU�WKDQ����GD\V�SULRU�WR�WKH�GDWH�RI�WKH�GLVSDWFK�RI�WKH�FRQWUDFW�QRWLFH��

���������������� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� PD\� IL[� WKH� WLPH� OLPLW� IRU� WKH�
VXEPLVVLRQ�RI� WHQGHUV� LQ�DJUHHPHQW�ZLWK� WKH�VHOHFWHG�FDQGLGDWHV�RQO\�ZKHUH�DOO�DUH�DOORZHG�
WKH�VDPH�WLPH�IRU�GUDZLQJ�XS�DQG�VXEPLVVLRQ�RI�WHQGHUV��:KHUH�DJUHHPHQW�RQ�WKH�WLPH�OLPLW�
IRU� WKH� VXEPLVVLRQ� RI� WHQGHUV� FDQQRW� EH� UHDFKHG�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� IL[� D� WLPH�
SHULRG��ZKLFK�PD\�QRW�EH�OHVV�WKDQ����GD\V�DQG��LQ�H[FHSWLRQDO�FDVHV��QRW�EH�OHVV�WKDQ�WHQ�GD\V�
IURP�WKH�GDWH�RI�GLVSDWFK�RI�WKH�LQYLWDWLRQ�WR�WHQGHU��

�����:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���SURFXUHV�VXSSOLHV��ZRUNV�
RU�VHUYLFHV�XQGHU�D�WLPH�SUHVVXUH��ZKLFK�KH�LV�FOHDUO\�QRW�UHVSRQVLEOH�IRU��WKH�WLPH�OLPLW�IRU�WKH�
VXEPLVVLRQ�RI�WHQGHUV�PD\�EH�VKRUWHQHG��7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�PD\�QRW�
EH�OHVV�WKDQ�WHQ�GD\V�IURP�WKH�GLVSDWFK�RI�WKH�FDOOV�WR�WHQGHU��7KH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�
SURYLGH�H[SODQDWLRQV�RI�WKH�FRQWUDFW�GRFXPHQWV�QRW�ODWHU�WKDQ�IRXU�GD\V�SULRU�WR�WKH�H[SLU\�RI�
WKH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV���
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�����7KH�WLPH�OLPLW�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�IL[HG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�PXVW�WDNH�
LQWR�FRQVLGHUDWLRQ� WKH� WLPH�QHFHVVDU\� WR�VWXG\� WKH�QHFHVVDU\�GRFXPHQWDWLRQ��EXON\� WHFKQLFDO�
VSHFLILFDWLRQV�� YLVLW� WKH� SODFH� RI� GHOLYHU\� RI� WKH� FRQWUDFW� VXEMHFW� RU� FKHFN� WKH� GRFXPHQWV�
QHFHVVDU\�WR�SUHSDUH�D�WHQGHU��

�
1HJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�

$UWLFOH����
����1HJRWLDWHG� SURFHGXUH�ZLWKRXW� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH� LV� D�FRQWUDFW�

DZDUG�SURFHGXUH��ZKLFK�WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�HPSOR\�RQO\�ZKHUH�DW�OHDVW�RQH�RI�WKH�
IROORZLQJ�UHTXLUHPHQWV�KDV�EHHQ�PHW��
D��ZKHQ��IRU�WHFKQLFDO�UHDVRQV�RU�DUWLVWLF�UHDVRQV�RU�IRU�UHDVRQV�FRQQHFWHG�ZLWK�WKH�SURWHFWLRQ�

RI�H[FOXVLYH�ULJKWV�� WKH�VXSSOLHV��ZRUNV�RU�VHUYLFHV�PD\�RQO\�EH�SURYLGHG�E\�D�SDUWLFXODU�
VXSSOLHU��ZRUNV�FRQWUDFWRU�RU�VHUYLFH�SURYLGHU��

E��ZKHUH�WKH�VXSSOLHV��ZRUNV�RU�VHUYLFHV�DUH�SURFXUHG�IRU�UHDVRQV�RI�DQ�H[WUDRUGLQDU\�HYHQW�IRU�
ZKLFK�WKH�FRQWUDFWLQJ�DXWKRULW\�LV�FOHDUO\�QRW�UHVSRQVLEOH�DQG�QHLWKHU�RSHQ�SURFHGXUH�QRU�
UHVWULFWHG�SURFHGXUH�QRU�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�DUH�
SRVVLEOH�ZLWK�UHJDUG�WR�WLPH�SUHVVXUH���

F��WKLV�LV�D�UHFXUUHQW�FRQWUDFW�DZDUGHG�IRU�ZRUNV�RU�VHUYLFHV�RI�WKH�VDPH�RU�VLPLODU�W\SH�WR�WKH�
LQLWLDO�FRQWUDFW�SDUW\��DQG�
��� WKH� LQIRUPDWLRQ�FRQFHUQLQJ� WKH�DZDUG�RI�VXFFHVVLYH�FRQWUDFWV�E\�QHJRWLDWHG�SURFHGXUH�

ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�ZDV�FRQWDLQHG�LQ�WKH�FRQWUDFW�QRWLFH�IRU�WKH�
DZDUG�RI�WKH�LQLWLDO�FRQWUDFW�DQG�

��� WKH� LQLWLDO� FRQWUDFW� ZDV� DZDUGHG� E\� RSHQ� SURFHGXUH� RU� UHVWULFWHG� SURFHGXUH� DQG� WKH�
FRQWUDFW�RI�UHSHWLWLYH�SHUIRUPDQFH�LV�FRQFOXGHG�ZLWKLQ�WKUHH�\HDUV�IURP�WKH�DZDUG�RI�WKH�
LQLWLDO�FRQWUDFW��

G�� DGGLWLRQDO� ZRUNV� RU� VHUYLFHV� QRW� LQFOXGHG� LQ� WKH� LQLWLDO� FRQWUDFW� DUH� SURFXUHG�� ZKRVH�
QHFHVVLW\� KDV� UHVXOWHG� DGGLWLRQDOO\� GXH� WR� XQIRUHVHHDEOH� FLUFXPVWDQFHV�� DQG� WKH� QHZ�
FRQWUDFW� LV� DZDUGHG� WR� WKH� LQLWLDO� FRQWUDFW� SDUW\� DQG� WKH� HVWLPDWHG� YDOXH� RI� ZRUNV� RU�
VHUYLFHV�VKDOO�QRW�H[FHHG������RI�WKHLU�YDOXHV�E\�WKH�LQLWLDO�FRQWUDFW��ZKHUH�WKH�DGGLWLRQDO�
ZRUNV�RU�VHUYLFHV��
���FDQQRW�EH�WHFKQLFDOO\�RU�HFRQRPLFDOO\�VHSDUDWHG�IURP�WKH�LQLWLDO�SHUIRUPDQFH��RU�
���PD\�EH�WHFKQLFDOO\�RU�HFRQRPLFDOO\�VHSDUDWHG�IURP�WKH�LQLWLDO�SHUIRUPDQFH��KRZHYHU��DUH�

XQDYRLGDEOH�IRU�IXUWKHU�VWDJHV�RI�SHUIRUPDQFH�XQGHU�WKH�LQLWLDO�FRQWUDFW��
H��LQ�D�SUHFHGLQJ�RSHQ�SURFHGXUH�RU�UHVWULFWHG�SURFHGXUH��QR�WHQGHU�ZDV�VXEPLWWHG�RU�QRQH�RI�

WKH� WHQGHUV� VXEPLWWHG� FRPSOLHV�ZLWK� WKH� UHTXLUHPHQWV� RI� WKH� FRQWUDFWLQJ� DXWKRULW\� DQG��
SURYLGHG��WKDW�WKH�LQLWLDO�FRQWUDFW�WHUPV�DUH�QRW�VXEVWDQWLDOO\�FKDQJHG���
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I��LQ�FDVH�RI�D�WHQGHUHU�ZKRVH�GHVLJQ�KDV�EHHQ�HYDOXDWHG�E\�WKH�MXU\�LV�WKH�ZLQQHU�RU�RQH�RI�WKH�
ZLQQHUV� LQ� D�GHVLJQ� FRQWHVW�� ZKHUH� WKHUH� DUH� VHYHUDO� ZLQQLQJ� FDQGLGDWHV�� FRQWUDFWLQJ�
DXWKRULW\�PXVW�LQYLWH�DOO�RI�WKHP�WR�QHJRWLDWH��

J��WKH�VXSSOLHV�FRQWUDFWHG�DUH�XVHG�SXUHO\�IRU�WKH�SXUSRVH�RI�UHVHDUFK�DQG�GHYHORSPHQW��DQG�
QRW�WR�JHQHUDWH�SURILW��
K�� LQ� WKH�FDVH�RI�SURFXULQJ�FRPSOHPHQWDU\�VXSSOLHV� IURP�WKH� LQLWLDO� VXSSOLHU�� LQWHQGHG�DV�D�

SDUWLDO�UHSODFHPHQW�RI�XVXDO�VXSSOLHV�RU�HTXLSPHQW��RU�H[WHQVLRQ�RI�VXSSOLHV�RU�HTXLSPHQW�
DOUHDG\� GHOLYHUHG�� ZKHUH� D� FKDQJH� LQ� WKH� FRQWUDFW� VXSSOLHU�ZRXOG� IRUFH� WKH� FRQWUDFWLQJ�
DXWKRULW\� DFTXLUH� VXSSOLHV� RI� GLIIHULQJ� WHFKQLFDO� SDUDPHWHUV�� ZKLFK� PD\� FDXVH�
LQFRPSDWLELOLW\�RU�GLVSURSRUWLRQDWH�WHFKQLFDO�GLIILFXOWLHV�LQ�RSHUDWLRQ�RU�PDLQWHQDQFH��WKH�
FRQWUDFWLQJ�DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���VKDOO�DZDUG�WKH�FRQWUDFW�IRU�FRPSOHPHQWDU\�
VXSSOLHV�ZLWKLQ�WKUHH�\HDUV�IURP�WKH�DZDUG�RI�WKH�LQLWLDO�FRQWUDFW��

�
L�� WKH�VXSSOLHV�FRQWUDFWHG�DUH�SXUHO\�XVHG�WR�PDNH�PDWHULDO�UHVHUYHV�RI�WKH�VWDWH� � � �

����&RQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���PD\�HPSOR\�QHJRWLDWHG�SURFHGXUH�
ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�ZKHUH�DW�OHDVW�RQH�RI�WKH�IROORZLQJ�UHTXLUHPHQWV�
LV�FRPSOLHG�ZLWK��

D��LQ�WKH�FDVH�RI�VXEFRQWUDFWV�RQ�WKH�EDVLV�RI�DQ�HIIHFWLYH�IUDPHZRUN�DJUHHPHQW��
E��LQ�WKH�FDVH�RI�FRPSOHPHQWDU\�SHUIRUPDQFH�E\�WKH�LQLWLDO�FRQWUDFWRU�LQWHQGHG�IRU�

���D�SDUWLDO�VXEVWLWXWLRQ�RI�XVXDO�VXSSOLHV�RU�ZRUNV��RU�
���DQ�H[WHQVLRQ�RI�VXSSOLHV�RU�ZRUNV�DOUHDG\�GHOLYHUHG�ZKHUH�D�FKDQJH�LQ�WKH�FRQWUDFWRU�
ZRXOG�IRUFH�WKH�FRQWUDFWLQJ�DXWKRULW\�DFTXLUH�VXSSOLHV�RU�ZRUNV�WHFKQLFDOO\�GLIIHUHQW�WR�
VXFK�DQ�H[WHQW�WKDW�GLVSURSRUWLRQDWH�WHFKQLFDO�GLIILFXOWLHV�ZRXOG�UHVXOW�LQ�KLV�RSHUDWLRQ�RU�
PDLQWHQDQFH��

LQ� FDVH� RI� FRQWUDFW� IRU� WKH� VXSSO\� RI� JRRGV� DW� D� GLVFRXQWHG� SULFH�� ZKLFK� LV� ORZHU� WKDQ� WKH�
PDUNHW�SULFH�DQG�LV�HIIHFWLYH�GXULQJ�D�VKRUW�WLPH�SHULRG�RQO\��

G��LQ�WKH�FDVH�RI�DFTXLVLWLRQ�RI�JRRGV�IURP�D�OLTXLGDWRU��EDQNUXSWF\�WUXVWHH�RU�H[HFXWRU�RIIHUHG�
DW�EHQHILFLDO�WHUPV��

H��LQ�WKH�FDVH�RI�DFTXLVLWLRQ�RI�VXSSOLHV�LQ�WKH�FRPPRGLW\�H[FKDQJH��
���� &RQWUDFWLQJ� DXWKRULWLHV� UHIHUUHG� WR� LQ� $UWLFOH� �� PD\� DZDUG� FRQWUDFWV� EHORZ� WKH�

WKUHVKROG�ZKHUH�DW�OHDVW�RQH�RI�WKH�UHTXLUHPHQWV�JLYHQ�LQ�SDUDJUDSK���LV�IXOILOOHG���

�
$UWLFOH����

������������������������������ ������������������� � �$UWLFOH���DQG�$UWLFOH���RI�WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R����������&ROO��RI�/DZV�
RQ�0DWHULDO�5HVHUYHV�RI�WKH�6WDWH��DV�DPHQGHG��DQG�$FW�1R�����������&ROO��RI�/DZV�RQ�3URWHFWLRQ�RI�&ODVVLILHG�
,QIRUPDWLRQ�DQG�RQ�WKH�$PHQGPHQW�RI�&HUWDLQ�$FWV��DV�DPHQGHG�E\�WKH�$FW�1R�����������&ROO��RI�/DZV��
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7R�WKH�FRPSOLDQFH�ZLWK�FULWHULD�IRU�SDUWLFLSDWLRQ��WR�QHJRWLDWLRQ�DQG�FDOO�WR�WHQGHU��WKH�
FRQWUDFWLQJ�DXWKRULW\�VKDOO�DSSO\�$UWLFOH����DFFRUGLQJO\��

��
7,7/(�7+5((�

'(6,*1�&217(67�
$UWLFOH����

��������$�GHVLJQ� FRQWHVW� VKDOO� EH�PDGH�NQRZQ� DV� DZDUG�RI�FRQWUDFW� DERYH� WKH� WKUHVKROG�
ZKHUH�

��������D�� LW�PDNHV�SDUW�RI� D�SURFHGXUH� OHDGLQJ� WR� WKH�DZDUG�RI� D�VHUYLFH�FRQWUDFW� DQG� WKH�HVWLPDWHG�
YDOXH�QHW�RI�9$7�HTXDOV�RU�H[FHHGV�WKH�ILQDQFLDO�WKUHVKROG�UHIHUUHG�WR�LQ�$UWLFOH���������D��
WKURXJK��F��������H��WKURXJK��J����

���������E��WKH�WRWDO�VXP�RI�SUL]HV�DQG�UHPXQHUDWLRQV�HTXDOV�RU�H[FHHGV�WKH�ILQDQFLDO�WKUHVKROG�UHIHUUHG�
WR�LQ�$UWLFOH���������D��WKURXJK��F��������H��WKURXJK��J����

����������2WKHUZLVH��D�FRQWUDFW�EHORZ�WKH�WKUHVKROG�VKDOO�EH�DZDUGHG����
���� 'HVLJQ� FRQWHVWV� DUH� PDGH� NQRZQ� IRU� DQ� XQUHVWULFWHG� QXPEHU� RI� FDQGLGDWHV� RU�

WHQGHUHUV���

�����&RQWUDFWLQJ�DXWKRULW\�PD\�UHVWULFW� WKH�QXPEHU�RI�FDQGLGDWHV�WR�QRW�OHVV�WKDQ�ILYH��,Q�WKH�
QRWLFH�RI�GHVLJQ�FRQWHVW��WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�VSHFLI\�FOHDU�DQG�QRQ�GLVFULPLQDWRU\�
FULWHULD� IRU� SDUWLFLSDWLRQ� WR� DVVXUH� D�VXIILFLHQW� QXPEHU� RI� FDQGLGDWHV� ZKR�ZLOO� VXEPLW� WKHLU�
GHVLJQV�� 7KH� DFFHVV� RI� FDQGLGDWHV� RU� WHQGHUHUV� IURP� WKH� 0HPEHU� 6WDWHV� RI� WKH� (XURSHDQ�
&RPPXQLWLHV�LQ�D�GHVLJQ�FRQWHVW�PD\�EH�UHVWULFWHG�QHLWKHU�E\�D�UHIHUHQFH�WR�D�FHUWDLQ�WHUULWRU\�
RU� D�SDUW� WKHUHRI� QRU� E\� D�UHTXLUHPHQW� RI� D�FHUWDLQ� OHJDO� IRUP�� 5HVWULFWLRQ� VKDOO� QRW� EH�
D�UHTXLUHPHQW�RI�PHPEHUVKLS�LQ�D�SURIHVVLRQDO�RUJDQLVDWLRQ�RU�D�WUDGH�FKDPEHU��

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�PDNH�NQRZQ�D�GHVLJQ�FRQWHVW�E\�SXEOLVKLQJ�D�GHVLJQ�
FRQWHVW�QRWLFH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH������7KH�QRWLFH�VKDOO�UHDG�LI�WKH�WHQGHU�GRFXPHQW�KDV�
EHHQ�YHULILHG�E\�WKH�UHOHYDQW�SURIHVVLRQDO�RUJDQLVDWLRQ� ��� ��

����7KH�FRQWHQW�DQG�PRGHO�RI�D�GHVLJQ�FRQWHVW�QRWLFH�VKDOO�EH�UHJXODWHG�E\�D�JHQHUDOO\�
ELQGLQJ�OHJDO�UHJXODWLRQ�WR�EH�LVVXHG�E\�WKH�2IILFH��
��

$UWLFOH����
�����&RQWUDFWLQJ�DXWKRULW\�VKDOO�EH�REOLJHG�WR�HVWDEOLVK�D�MXU\�RI�DW�OHDVW�ILYH�PHPEHUV�

WR�HYDOXDWH� WKH�GHVLJQV��1RW� OHVV� WKDQ�RQH� WKLUG�RI� WKH� MXU\�PHPEHUV�PXVW�KDYH�DQ�HTXDO�RU�
VLPLODU� SURIHVVLRQDO� TXDOLILFDWLRQ� WR� WKDW� UHTXLUHG� IURP� WKH� FDQGLGDWHV� RU� WHQGHUHUV�� -XU\�
PHPEHUV� VKDOO� FRPSO\�ZLWK� WKH� FULWHULD� IRU�PHPEHUV� RI� D� WHQGHU� HYDOXDWLRQ�FRPPLVVLRQ� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH����������
������������������������������ ������������������� � ���$UWLFOH���������M��RI�WKH�$FW�RI�WKH�6ORYDN�1DWLRQDO�&RXQFLO�1R�����������&ROO��RQ�DXWKRULVHG�DUFKLWHFWV�DQG�
DXWKRULVHG�FLYLO�HQJLQHHUV��DV�DPHQGHG��
�
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�����,Q� LWV�GHFLVLRQ�PDNLQJ�DQG�SRVLWLRQV�� WKH� MXU\�VKDOO�EH� LQGHSHQGHQW��'HVLJQV��ZKLFK�DUH�
VXEPLWWHG�DQRQ\PRXVO\��VKDOO�EH�HYDOXDWHG�VROHO\�LQ�DFFRUGDQFH�ZLWK�WKH�FULWHULD�VSHFLILHG�LQ�
WKH�GHVLJQ�FRQWHVW�QRWLFH����
� ��

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� DZDUG� WKH� FRQWUDFW� WR� WKH� WHQGHUHU�ZKRVH� GHVLJQ� KDV�
EHHQ�HYDOXDWHG�E\�WKH�MXU\�DV�ZLQQHU�LQ�FDVH�WKH�GHVLJQ�LV�D�SDUW�RI�SURFHGXUH�OHDGLQJ�WRZDUG�D�
FRQWUDFW�DZDUG��

$UWLFOH����
�� 7KH�FRQWHQW�DQG�PRGHO�RI�WKH�QRWLFH�RI�D�GHVLJQ�FRQWHVW�UHVXOW�VKDOO�EH�UHJXODWHG�E\�D�
JHQHUDOO\�ELQGLQJ�OHJDO�UHJXODWLRQ�WR�EH�LVVXHG�E\�WKH�2IILFH����



� ��

�
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$UWLFOH����

���� ,Q� DZDUGLQJ� VPDOO� YDOXH� FRQWUDFWV� ZLWK� D�KLJKHU� SULFH�� WKH� FRQWUDFWLQJ� DXWKRULW\�
VKDOO�SURFHHG�DFFRUGLQJO\��DSSO\LQJ�WLWOHV�RQH�WKURXJK�ILYH��ZLWK�WKH�H[FHSWLRQ�RI�$UWLFOH����
����� $UWLFOHV� ��� WKURXJK� ���� $UWLFOH� ��� ����� $UWLFOH� ���� $UWLFOH� ���� $UWLFOH� ��� ���� DQG� �����
$UWLFOH�����$UWLFOH��������WKURXJK����$UWLFOH�����$UWLFOH���������G��DQG�����DQG������$UWLFOH�����
$UWLFOH�����$UWLFOH������������������DQG������$UWLFOHV����WKURXJK�����$UWLFOH���������F��DQG��H��
DQG�����WKURXJK������$UWLFOHV����WKURXJK�����$UWLFOH�������������DQG������E���$UWLFOH�����$UWLFOH�
��������$UWLFOHV����WKURXJK�����
�� ���� ,Q� FDVH� RI� VPDOO� YDOXH� FRQWUDFWV� ZLWK� D� ORZHU� SULFH�� FRQWUDFWLQJ� DXWKRULW\� VKDOO�
HPSOR\�$UWLFOH����DQG�$UWLFOH�����

9ROXPH�2QH�
6PDOO�YDOXH�FRQWUDFWV�ZLWK�D�KLJKHU�SULFH�

$UWLFOH����
�,Q�DZDUGLQJ�VPDOO�YDOXH�FRQWUDFWV�ZLWK�D�KLJKHU�SULFH��FRQWUDFWLQJ�DXWKRULW\��

D��VKDOO�HVWDEOLVK�WKH�HVWLPDWHG�YDOXH�RI�FRQWUDFW�LQ�DFFRUGDQFH�ZLWK�WKH�FULWHULD�HIIHFWLYH�RQ�
WKH�GD\�RI�GLVSDWFK�RI�WKH�LQYLWDWLRQ�WR�WHQGHU�RU�RQ�WKH�GD\�RI�GLVSDWFK�RI�WKH�LQYLWDWLRQ�WR�
QHJRWLDWH��

E��VKDOO�UHTXHVW�D�FHUWLILFDWH�DXWKRULVLQJ�WR�SXUVXH�EXVLQHVV�RU�RWKHU�GRFXPHQWV�LQ�DFFRUGDQFH�
ZLWK�$UWLFOH����WR�GHPRQVWUDWH�WKH�FRPSOLDQFH�ZLWK�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�LQ�FRQWUDFW�
DZDUG�SURFHGXUH��

F�� VKDOO� DVVHVV� FRPSOLDQFH� ZLWK� WKH� FULWHULD� IRU� SDUWLFLSDWLRQ� LQ� WKH� DZDUG� RI� FRQWUDFWV� LQ�
FRPSOLDQFH�ZLWK�WKH�LQYLWDWLRQ��

G�� LQ� WKH�FRQWUDFW�GRFXPHQWV��VKDOO� LQGLFDWH�EXVLQHVV� WHUPV�DQG�D�GHWDLOHG�GHVFULSWLRQ�RI� WKH�
VXEMHFW�RI�FRQWUDFW�E\�ZKLFK�WHQGHUHUV�PD\�QRW�EH�GLVFULPLQDWHG��

H��SURYLGH�H[SODQDWLRQV�RI�WKH�GDWD�FRQWDLQHG�LQ�WKH�LQYLWDWLRQ�WR�WHQGHU�ZLWKLQ�WKUHH�ZRUNLQJ�
GD\V� IURP� WKH� GHOLYHU\� RI� UHTXHVW� IRU� H[SODQDWLRQ� WR� DOO� WHQGHUHUV�� D�WHQGHUHU� PD\� VHHN�
H[SODQDWLRQ� QRW� ODWHU� WKDQ� VL[�ZRUNLQJ�GD\V� SULRU� WR� WKH� H[SLU\� RI� WKH� WLPH� OLPLW� IRU� WKH�
VXEPLVVLRQ�RI�WHQGHUV��

I��PD\�HVWDEOLVK�D�FRPPLVVLRQ�WR�HYDOXDWH�WKH�WHQGHUV��LI�HVWDEOLVKHG��WKH�FRPPLVVLRQ�VKDOO�EH�
JRYHUQHG�E\�$UWLFOH�����
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J��LQ�WKH�HYDOXDWLRQ�RI�WHQGHUV��SURFHHG�VROHO\�LQ�DFFRUGDQFH�ZLWK�WKH�FULWHULD�VSHFLILHG�LQ�WKH�
LQYLWDWLRQ�WR�WHQGHU��

K�� FRQFOXGH� D�FRQWUDFW� ZLWKLQ� WKH� WHQGHU� YDOLGLW\� SHULRG� ZLWK� WKH� VXFFHVVIXO� WHQGHUHU� DQG�
VLPXOWDQHRXVO\� LQIRUP� WKH� UHPDLQLQJ� WHQGHUHUV� WKDW� WKH\� KDYH� QRW� VXFFHHGHG�� ZKHUH�
WHUPLQDWLRQ� RI� WKH� FRQWUDFW� DZDUG� KDV� EHHQ� GHFLGHG�� DOO� WHQGHUHUV� RU� FDQGLGDWHV� VKDOO� EH�
QRWLILHG� WKHUHRI�ZLWKRXW� DQ\�GHOD\� DQG�XSRQ� UHTXHVW�� UHDVRQV�RI� WKH� WHUPLQDWLRQ� VKDOO� EH�
FRPPXQLFDWHG��

L�� IL[� D�WLPH� OLPLW� IRU� WKH� VXEPLVVLRQ� RI� WHQGHUV� ZKLOH� WDNLQJ� LQWR� FRQVLGHUDWLRQ� WKH� WLPH�
QHFHVVDU\�WR�SUHSDUH�WHQGHUV�DQG�WR�H[SODLQ�WKH�FULWHULD�DQG�FRQWUDFW�GRFXPHQWV��

M��IL[�WKH�WHQGHU�YDOLGLW\�SHULRG�ZKLOH�WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH�WLPH�QHFHVVDU\�WR�HYDOXDWH�
WKH�WHQGHUV�DQG�FRQFOXGH�D�FRQWUDFW�ZLWK�WKH�VXFFHVVIXO�WHQGHUHU��

�
$UWLFOH����

���� 7KH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� GLVSDWFK� WKH� LQYLWDWLRQ� WR� WHQGHU� E\� UHVWULFWHG�
SURFHGXUH�WR�QRW�OHVV�WKDQ�WKUHH�WHQGHUHUV�DQG�SXEOLVK�LW�DQ�RSHQ�ZD\���

����&RQWUDFWLQJ�DXWKRULW\�PD\�UHVWULFW�WKH�QXPEHU�RI�WHQGHUHUV�LQ�UHVWULFWHG�SURFHGXUH�
WR�QRW�OHVV�WKDQ�VL[���7KH�UHVWULFWLRQ�VKDOO�EH�QRWLILHG�LQ�WKH�LQYLWDWLRQ�WR�WHQGHU���
�

$UWLFOH����
���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� GLVSDWFK� DQ� LQYLWDWLRQ� WR� QHJRWLDWH� E\� D� QHJRWLDWHG�

SURFHGXUH�ZLWK�D�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�WR�QRW� OHVV� WKDQ� WKUHH�FDQGLGDWHV�DQG�
SXEOLVK�LW�LQ�DQ�RSHQ�ZD\��

���� &RQWUDFWLQJ� DXWKRULW\� PD\� UHVWULFW� WKH� QXPEHU� RI� FDQGLGDWHV� LQ� QHJRWLDWHG�
SURFHGXUH�ZLWK�D�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�WR�QRW�OHVV�WKDQ�VL[��7KH�UHVWULFWLRQ�VKDOO�
EH�QRWLILHG�LQ�WKH�LQYLWDWLRQ�WR�QHJRWLDWH���

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�DVVHVV�FRPSOLDQFH�ZLWK�WKH�FULWHULD�IRU�SDUWLFLSDWLRQ�LQ�
WKH�FRQWUDFW�DZDUG�SURFHGXUH�IURP�WKH�GRFXPHQWV�VXEPLWWHG�LQ�WKH�QHJRWLDWLRQ������

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� SURYLGH� H[SODQDWLRQV� RI� WKH� GDWD� VSHFLILHG� LQ� WKH�
LQYLWDWLRQ�WR�QHJRWLDWH�GXULQJ�WKH�QHJRWLDWLRQV�ZLWK�FDQGLGDWHV��
�

$UWLFOH����
����&RQWUDFWLQJ� DXWKRULW\�PD\� DZDUG� FRQWUDFW�E\� QHJRWLDWHG� SURFHGXUH�ZLWKRXW� SULRU�

SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�ZKHUH�DW�OHDVW�RQH�RI�WKH�UHTXLUHPHQWV�UHIHUUHG�WR�LQ�$UWLFOH����
����DQG�����KDV�EHHQ�PHW���



� ��

�����&RQWUDFWLQJ�DXWKRULW\�VKDOO�VHOHFW�D�WHQGHUHU�E\�QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�
SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH� RQ� WKH� JURXQGV� RI� LQIRUPDWLRQ� FRQFHUQLQJ� WKH� VXEMHFW� RI�
FRQWUDFW�REWDLQHG�E\�PDUNHW�UHVHDUFK���

����� ,Q� QHJRWLDWHG� SURFHGXUH� ZLWKRXW� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH�� WKH�
FRQWUDFWLQJ�DXWKRULW\�VKDOO�LQYLWH�WKH�VHOHFWHG�FDQGLGDWH�WR�VXEPLW�KLV�DXWKRULVDWLRQ�WR�SXUVXH�
EXVLQHVV�DQG�QHJRWLDWHV�WKH�FRQWUDFW�WHUPV�ZLWK�KLP������
�

9ROXPH�7ZR�
6PDOO�YDOXH�FRQWUDFWV�ZLWK�D�ORZHU�SULFH�

$UWLFOH����
���� ,Q� QHJRWLDWHG� SURFHGXUH� ZLWKRXW� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH� LQ�

DFFRUGDQFH� ZLWK� $UWLFOH� ��� ���� WKH� FRQWUDFWLQJ� DXWKRULW\� SURFHHGV� LQ� D� ZD\� WR� VHFXUH� DQ�
DGHTXDWH�UDWLR�RI�WKH�FRVWV�H[SHQGHG�RQ�WKH�DFTXLVLWLRQ�RI�WKH�VXEMHFW�RI�FRQWUDFW�WR�LWV�TXDOLW\�
DQG�YDOXH��&RQWUDFWLQJ�DXWKRULW\�VKDOO�±�GHSHQGLQJ�RQ�LWV�UHTXLUHPHQWV�±�HVWDEOLVK�D�ILQDQFLDO�
WKUHVKROG�RU�D�VXEMHFW�PDWWHU�WKUHVKROG�EHORZ�ZKLFK�QR�PDUNHW�UHVHDUFK�LV�SHUIRUPHG���

���� ,Q� DZDUGLQJ� FRQWUDFWV�� WKH� ZULWWHQ� IRUP� RI� FRQWUDFW� LV� QRW� UHTXLUHG�� H[FHSW� IRU�
FRQWUDFWV�LQ�FDVH�RI�ZKLFK�JHQHUDOO\�ELQGLQJ�UHJXODWLRQV�UHTXLUH�WR�GR�VR��

���� 7KH� FRQWUDFW� DZDUGHG� E\� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� QRW� EH� SXEOLVKHG� LQ� WKH�
-RXUQDO���

$UWLFOH����
���� ,Q� QHJRWLDWHG� SURFHGXUH� ZLWKRXW� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH�� WKH�

FRQWUDFWLQJ� DXWKRULW\� VKDOO� QRW� EH� REOLJHG� WR� KDYH� WKH� FRQWUDFW� DZDUGHG� E\� D� SHUVRQ�
SURIHVVLRQDOO\�TXDOLILHG�LQ�SXEOLF�SURFXUHPHQW��

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� UHFRUG� DQ\� DQG� DOO� GRFXPHQWV� LQ� WKH� FRQWUDFW� DZDUG�
SURFHGXUH�DQG�VWRUH�WKHP�IRXU�\HDUV�IURP�WKH�FRQFOXVLRQ�RI�FRQWUDFW����
�
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$UWLFOH����
���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� EH� REOLJHG� WR� SHUIRUP� WKH� FRQWUDFW� DZDUG� DFWLYLWLHV�

WKURXJK�QDWXUDO�SHUVRQV�ZKR�DUH�SURIHVVLRQDOO\�TXDOLILHG�LQ�SXEOLF�SURFXUHPHQW�LQ�DFFRUGDQFH�
ZLWK� WKLV� $FW� �KHUHLQDIWHU� WKH� SURIHVVLRQDO� TXDOLILFDWLRQ�� DQG� DUH� HQUROOHG� LQ� WKH� OLVW� RI�
SURIHVVLRQDOO\�TXDOLILHG�SHUVRQV��WKH�OLVW�VKDOO�EH�KHOG�E\�WKH�2IILFH���



� ��

���� 3URIHVVLRQDO� TXDOLILFDWLRQ� VKDOO� PHDQ� D� VXP� RI� SURIHVVLRQDO� NQRZOHGJH� DQG�
SUDFWLFDO� H[SHULHQFH� QHFHVVDU\� WR�SURYLGH� IRU� WKH� FRQWUDFWLQJ�DXWKRULW\¶V� WDVNV� LQ� WKH� SXEOLF�
SURFXUHPHQW���
�

$UWLFOH����
&ULWHULD�IRU�DFTXLULQJ�SURIHVVLRQDO�TXDOLILFDWLRQ�

����7KH�FULWHULD�IRU�DFTXLULQJ�SURIHVVLRQDO�TXDOLILFDWLRQ�VKDOO�EH�WKH�IROORZLQJ��
D�� LQWHJULW\�RI�WKH�DSSOLFDQW��
E�� �WHUWLDU\�HGXFDWLRQ�DQG�WZR�\HDUV�RI�YRFDWLRQDO�H[SHULHQFH� LQ� WKH�SXEOLF�SURFXUHPHQW��RU�

FRPSOHWHG�VHFRQGDU\�HGXFDWLRQ�DQG�IRXU�\HDUV�RI�H[SHULHQFH�LQ�WKH�SXEOLF�SURFXUHPHQW�RU�
LQ�SXUFKDVLQJ�JRRGV��LQYHVWPHQW�FRQVWUXFWLRQ�SURMHFWV�DQG�VHUYLFHV��

F�� SDUWLFLSDWLRQ�LQ�SURIHVVLRQDO�WUDLQLQJ��
G�� SDVVLQJ�RI�WKH�H[DPLQDWLRQ���

�
����,QWHJULW\�VKDOO�EH�GHPRQVWUDWHG�E\�DQ�H[WUDFW�IURP�WKH�MXGLFLDO�UHFRUG���

�
$UWLFOH����

$SSOLFDWLRQ�RI�HQWU\�LQ�WKH�OLVW�
����7KH�DSSOLFDWLRQ�RI�HQWU\�LQ�WKH�OLVW�VKDOO�FRQWDLQ�WKH�IROORZLQJ�LWHPV��

D�� QDPH��IDPLO\�QDPH�DQG�WLWOH�RI�WKH�DSSOLFDQW�DQG�KLV�ELUWK�UHJLVWUDWLRQ�QXPEHU���
E�� DGGUHVV�RI�KLV�SHUPDQHQW�UHVLGHQFH���
F�� EXVLQHVV�QDPH�DQG�DGGUHVV�RI�HPSOR\HU�LQ�WKH�FDVH�RI�DQ�HPSOR\HH�RU��EXVLQHVV�QDPH�DQG�

DGGUHVV� RI� SODFH� RI� EXVLQHVV� LQ� WKH� FDVH� RI� DQ� HQWUHSUHQHXU�� ZKHUH� WKH� DSSOLFDQW� PD\�
SURYLGH�WKHP���

�
����7KH�DSSOLFDWLRQ�VKDOO�EH�DSSHQGHG�ZLWK�D�FHUWLILFDWH�RI�WKH�H[DPLQDWLRQ�SDVVHG���

�
$UWLFOH����

3URIHVVLRQDO�WUDLQLQJ�
����3URIHVVLRQDO�WUDLQLQJ�RI�DSSOLFDQWV�LV�SHUIRUPHG�E\�D�WUDLQLQJ�FHQWUH�ZLWKLQ�D�VFRSH�

DJUHHG�ZLWK�WKH�2IILFH�DQG�XQGHU�WKH�VXUYHLOODQFH�RI�WKH�2IILFH��7KH�2IILFH�VKDOO�QRW�WDNH�LQWR�
DFFRXQW�DQ\�RWKHU�SURIHVVLRQDO�WUDLQLQJ�WKDQ�WKDW�SHUIRUPHG�E\�WKH�WUDLQLQJ�FHQWUH���

����3URIHVVLRQDO�WUDLQLQJ�PD\�EH�DWWHQGHG�E\�DSSOLFDQW�ZKR�KDV�VXEPLWWHG�WKH�WUDLQLQJ�
FHQWUH�WKH�IROORZLQJ�E\�WKH�GDWH�RI�WKH�WUDLQLQJ�FRPPHQFHPHQW��
D�� DQ�H[WUDFW�IURP�WKH�MXGLFLDO�UHFRUG�QRW�ROGHU�WKDQ�WKUHH�PRQWKV���
E�� FHUWLILFDWH�RI�HGXFDWLRQ�REWDLQHG��
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F�� D�FKURQRORJLFDO�VXPPDU\�RI�WKH�FRXUVH�RI�SUHYLRXV�HPSOR\PHQWV�DOORZLQJ�WR�DVFHUWDLQ�WKH�
GXUDWLRQ�DQG�VXEMHFW�PDWWHU�RI�SURIHVVLRQDO�H[SHULHQFH���

G�� SRVVLEO\�RWKHU�FHUWLILFDWHV�RI�YRFDWLRQDO�VSHFLDOLVDWLRQ�LQ�WKH�DZDUG�RI�FRQWUDFWV��LI�DQ\���
���������7KH�FHUWLILFDWH�RI�SDUWLFLSDWLRQ�LQ�SURIHVVLRQDO�WUDLQLQJ�LVVXHG�E\�WKH�WUDLQLQJ�FHQWUH�

VKDOO�EH�D�SUHUHTXLVLWH�IRU�WKH�DSSOLFDQW�WR�EH�DOORZHG�DQG�WDNH�WKH�H[DPLQDWLRQ���
�

$UWLFOH����
([DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�

����7KH�H[DPLQDWLRQ�VKDOO�EH�WDNHQ�ZLWK�WKH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH���
����7KH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�VKDOO�EH�TXDOLILHG�WR�SHUIRUP�H[DPLQDWLRQ�DQG�

GHFLGH�RQ�DQ�H[DPLQDWLRQ�RXWFRPH�ZKHUH�QR�OHVV�WKDQ�WKUHH�RI�LWV�H[DPLQHUV�DUH�SUHVHQW�DW�WKH�
VDPH�WLPH��LWV�GHFLVLRQV�DUH�WDNHQ�E\�WKH�PDMRULW\�RI�YRWHV�RI�WKH�H[DPLQHUV�SUHVHQW���

����7KH�H[DPLQHUV�LQ�WKH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�DQG�LWV�FKDLUPDQ�DUH�DSSRLQWHG�
DQG�UHPRYHG�E\�WKH�FKDLUPDQ�RI�WKH�2IILFH�

����'HWDLOV�FRQFHUQLQJ�WKH�DFWLYLWLHV�RI�WKH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�DUH�UHJXODWHG�
E\�WKH�H[DPLQDWLRQ�ERDUG�VWDWXWHV�WR�EH�LVVXHG�E\�WKH�FKDLUPDQ�RI�WKH�2IILFH���

�
([DPLQDWLRQ�
$UWLFOH����

����� ([DPLQDWLRQ� PD\� RQO\� EH� WDNHQ� E\� DQ� DSSOLFDQW� ZKR� KDV� SDUWLFLSDWHG� LQ� WKH�
SURIHVVLRQDO�WUDLQLQJ�DQG�KDV�DSSOLHG�ZLWK�WKH�2IILFH�WR�VLW�IRU�WKH�H[DPLQDWLRQ��7KH�FHUWLILFDWH�
RI� FRPSOHWLRQ� RI� SURIHVVLRQDO� WUDLQLQJ� LV� WR� EH� GHOLYHUHG� WR� WKH� H[DPLQDWLRQ� ERDUG� RI� WKH�
2IILFH�QR�ODWHU�WKDQ�WKH�H[DPLQDWLRQ�EHJLQQLQJ��

���� 7KH�H[DPLQDWLRQ�LV�WDNHQ�IRU�IUHH���
���� 7KH�H[DPLQDWLRQ�GDWHV�DUH�DQQRXQFHG�E\�WKH�2IILFH��7KH�2IILFH�VKDOO�FRPPXQLFDWH�

WKH�DSSOLFDQW�DQ�LQYLWDWLRQ�WR�H[DPLQDWLRQ�QR�ODWHU�WKDQ�WHQ�GD\V�SULRU�WR�LWV�GDWH���
���� %HIRUH�WKH�H[DPLQDWLRQ�LV�FRPPHQFHG��WKH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�VKDOO�

HVWDEOLVK�WKH�DSSOLFDQW¶V�LGHQWLW\���
���� 7KH�H[DPLQDWLRQ�VKDOO�FRQVLVW�RI�

D��D� ZULWWHQ� WHVW�� ZKLFK� LV� WR� YHULI\� WKH� VSHFLDOLVHG� NQRZOHGJH� DQG� IDPLOLDULW\� ZLWK� OHJDO�
UHJXODWLRQV�UHODWLQJ�WR�SXEOLF�SURFXUHPHQW���

E��DQ�RUDO�SDUW��ZKLFK�FRPSULVHV�DGGLWLRQDO�TXHVWLRQV�RI�WKH�2IILFH�H[DPLQHUV���
�

$UWLFOH����
����7KH�H[DPLQDWLRQ�ERDUG�RI� WKH�2IILFH�VKDOO�HYDOXDWH�HDFK�SDUW�RI� WKH�H[DPLQDWLRQ�

VHSDUDWHO\��ZLWK�D�VWDWHPHQW�HLWKHU�³SDVVHG³�RU�³IDLOHG³��7KH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�
VKDOO� GUDIW� PLQXWHV� RI� WKH� FRXUVH� RI� WKH� H[DPLQDWLRQ� DQG� RI� LWV� HYDOXDWLRQ�� ZKLFK� VKDOO� EH�
VLJQHG�E\�DOO�2IILFH�H[DPLQHUV�SUHVHQW���



� ��

����7KH� DSSOLFDQW� KDV� SDVVHG� WKH� H[DPLQDWLRQ� ZKHUH� ERWK� SDUWV� RI� KLV� H[DPLQDWLRQ�
KDYH�EHHQ�PDUNHG�ZLWK�WKH�VWDWHPHQW�³SDVVHG´���

����7KH�FKDLUPDQ�RI�WKH�H[DPLQDWLRQ�ERDUG�RI�WKH�2IILFH�VKDOO�LVVXH�D�FHUWLILFDWH�RI�D�
SDVVHG�H[DPLQDWLRQ�LPPHGLDWHO\�DIWHU�LWV�FRPSOHWLRQ���

����������������7KH�FRXUVH�RI�H[DPLQDWLRQ�VKDOO�EH�JRYHUQHG�E\�WKH�H[DPLQDWLRQ�RUGHU�WR�EH�LVVXHG�
E\�WKH�FKDLUPDQ�RI�WKH�2IILFH��

�
/LVW�RI�SURIHVVLRQDOO\�TXDOLILHG�SHUVRQV�

�
$UWLFOH����

���� 7KH� OLVW� RI� SURIHVVLRQDOO\� TXDOLILHG� SHUVRQV� LV� D� SXEOLF� OLVW�� ZKLFK� DQ\RQH� PD\�
FRQVXOW�DQG�PDNH�H[FHUSWV�WKHUHRI���

����7KH�2IILFH�VKDOO�HQWHU�LQ�WKH�OLVW�DQ\RQH�ZKR�KDV�SDVVHG�WKH�H[DPLQDWLRQ��DSSOLHG�
IRU�HQWU\�LQ�WKH�OLVW�DQG�SDLG�DQ�DGPLQLVWUDWLYH�IHH���
�

$UWLFOH����
����7KH�OLVW�RI�SURIHVVLRQDOO\�TXDOLILHG�SHUVRQV�VKDOO�FRQWDLQ�WKH�IROORZLQJ�GDWD���

D�� QDPH��IDPLO\�QDPH�DQG�WLWOH�RI�WKH�SURIHVVLRQDOO\�TXDOLILHG�SHUVRQ���
E�� DGGUHVV�RI�KLV�SHUPDQHQW�UHVLGHQFH���
F�� GDWH�RI�WKH�H[DPLQDWLRQ���
G�� GDWH�RI�LVVXDQFH�RI�WKH�SURIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH���
H�� UHJLVWUDWLRQ�QXPEHU���

���� $� SURIHVVLRQDOO\� TXDOLILHG� SHUVRQ� VKDOO� EH� REOLJHG� WR� LQIRUP� WKH� 2IILFH� RI� DQ\�
FKDQJH� LQ� WKH� GDWD� HQWHUHG� LQ� WKH� OLVW� DQG� DQ\� FKDQJH� LQ� WKH� FULWHULD� IRU� SURIHVVLRQDO�
TXDOLILFDWLRQ�ZLWKRXW�DQ\�GHOD\���

$UWLFOH����
$Q�DGPLQLVWUDWLYH�IHH�VKDOO�EH�SDLG�IRU�HQWU\�LQ�WKH�OLVW���

�
$UWLFOH����

���� 7KH�2IILFH� VKDOO� GHOHWH� IURP� WKH� OLVW� RI� SURIHVVLRQDOO\� TXDOLILHG� SHUVRQV� DQ\RQH�
ZKR���
D�� KDV�GLHG�RU�KDV�EHHQ�GHFODUHG�GHDG���
E�� KDV�EHHQ�GHSULYHG�RI�KLV�OHJDO�FDSDFLW\�RU�ZKRVH�OHJDO�FDSDFLW\�KDV�EHHQ�UHVWULFWHG���
F�� KDV�XQUHDVRQDEO\�QRW�SDUWLFLSDWHG�LQ�DGGLWLRQDO�WUDLQLQJ���
G�� KDV�DSSOLHG�ZLWK�WKH�2IILFH�LQ�ZULWLQJ�WR�EH�UHPRYHG�IURP�WKH�OLVW���
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H�� KDV�EHHQ�ULJKWIXOO\�VHQWHQFHG�IRU�D�ZLOIXO�FULPH�UHODWHG�WR�SXEOLF�SURFXUHPHQW���
I�� KDV�QRW�H[HUFLVHG�FRQWUDFW�DZDUG�SURFHGXUH�DFWLYLWLHV�IRU�PRUH�WKDQ�WKUHH�\HDUV���
J�� KDV�IDLOHG�WR�LQIRUP�WKH�2IILFH�DERXW�FKDQJHV�LQ�KLV�GDWD���
K�� KDV�UHSHDWHGO\�LQIULQJHG�ODZ�LQ�WKH�H[HFXWLRQ�RI�DFWLYLW\�UHODWHG�WR�SXEOLF�SURFXUHPHQW���
L�� KDV�EHHQ�DGGLWLRQDOO\�LGHQWLILHG�E\�WKH�2IILFH�DV�RQH�QRW�FRPSOLDQW�ZLWK�WKH�SURIHVVLRQDO�

TXDOLILFDWLRQ�FULWHULD���
���� :KHUH� WKHUH� LV� D� UHDVRQ� IRU� GHOHWLRQ� IURP� WKH� OLVW� RI� SURIHVVLRQDOO\� TXDOLILHG�

SHUVRQV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����F����I����J����K��DQG��L���WKH�2IILFH�VKDOO�ZLWKLQ�VHYHQ�
GD\V� IURP� LGHQWLILFDWLRQ�RI� WKH� UHDVRQ�QRWLI\� LQ�ZULWLQJ� WKH� RQH� WR�ZKRP� WKH� GHOHWLRQ�PD\�
DSSO\��DQG�LQYLWH�KLP�WR�PDNH�D�VWDWHPHQW�ZLWK�UHJDUG�WR�WKH�UHDVRQ�ZLWKLQ����GD\V�IURP�WKH�
GDWH� RI� GHOLYHU\��:KHUH� WKH� SHUVRQ� IDLOV� WR�PDNH� WKH� VWDWHPHQW� RU� WKH� VWDWHPHQW�ZRXOG� QRW�
DVFHUWDLQ� WKDW� WKHUH� LV�QRW� DQ\� UHDVRQ� IRU�GHOHWLRQ�� WKH�2IILFH� VKDOO�GHOHWH� WKH�SURIHVVLRQDOO\�
TXDOLILHG�SHUVRQ�IURP�WKH�OLVW�DQG�LQYLWH�KLP�WR�UHWXUQ�KLV�SURIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH�
E\�D�VSHFLILHG�GHDGOLQH���

�
$UWLFOH����

3URIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH�
����7KH�2IILFH� VKDOO� LVVXH�DQ\RQH�ZKR�KDV�EHHQ�HQWHUHG� LQ� WKH� OLVW�RI�SURIHVVLRQDOO\�

TXDOLILHG�SHUVRQV�D�SURIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH�ZLWKLQ����GD\V�IURP�WKH�HQWU\���
�
����7KH�SURIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH�VKDOO�FRQWDLQ�WKH�IROORZLQJ�GDWD���

D�� QDPH��IDPLO\�QDPH�DQG�WLWOH�RI�WKH�SURIHVVLRQDOO\�TXDOLILHG�SHUVRQ���
E�� DGGUHVV�RI�KLV�SHUPDQHQW�UHVLGHQFH���
F�� GDWH�RI�LVVXDQFH�RI�WKH�SURIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH���
G�� QDPH�RI�WKH�2IILFH�DQG�D�SULQW�RI�WKH�RIILFLDO�VHDO�RI�WKH�2IILFH���
H�� UHJLVWUDWLRQ�QXPEHU���
I�� VLJQDWXUH�RI�WKH�2IILFH�FKDLUPDQ�RU�RI�D�SHUVRQ�DXWKRULVHG�E\�WKH�IRUPHU���

����7KH�FHUWLILFDWH�FHUWLILHV�WKDW�LWV�KROGHU�LV�D�SHUVRQ�SURIHVVLRQDOO\�TXDOLILHG�LQ�SXEOLF�
SURFXUHPHQW���

����7KH�FHUWLILFDWH�VKDOO�ORVH�LWV�YDOLGLW\�E\�ORVV��WKHIW��GHVWUXFWLRQ�DQG�GHOHWLRQ�RI�WKH�
SURIHVVLRQDOO\�TXDOLILHG�SHUVRQ�IURP�WKH�OLVW���

����$�SURIHVVLRQDOO\�TXDOLILHG�SHUVRQ�VKDOO�EH�REOLJHG�WR�
D�� LPPHGLDWHO\� LQIRUP� WKH� 2IILFH� RI� D� ORVV�� WKHIW� RU� GHVWUXFWLRQ� RI� KLV� SURIHVVLRQDO�

TXDOLILFDWLRQ�FHUWLILFDWH���
E�� UHWXUQ�WKH�SURIHVVLRQDO�TXDOLILFDWLRQ�FHUWLILFDWH�LI�LQYLWHG�E\�WKH�2IILFH�WR�GR�VR��
F�� LI� UHTXHVWHG� E\� WKH� 2IILFH�� SURYLGH� LQIRUPDWLRQ� RQ� DFWLYLWLHV� KH� XVHG� WR� SHUIRUP� LQ� WKH�

DZDUG�RI�FRQWUDFWV��
�

$UWLFOH����
$GGLWLRQDO�WUDLQLQJ�
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����7KH�2IILFH�VKDOO�RUGHU�DGGLWLRQDO�WUDLQLQJ�RI�DOO�RU�RI�FHUWDLQ�JURXSV�RI�SURIHVVLRQDO�
TXDOLILHG� SHUVRQV�ZKHUH�PDMRU� FKDQJHV� LQ� OHJDO� UHJXODWLRQV� FRQFHUQLQJ� SXEOLF� SURFXUHPHQW�
KDYH�RFFXUUHG���

���� $GGLWLRQDO� WUDLQLQJ� VKDOO� EH� SHUIRUPHG� E\� D� WUDLQLQJ� FHQWUH� LQ� DFFRUGDQFH�ZLWK�
WUDLQLQJ�SURJUDPPHV�DSSURYHG�E\�WKH�2IILFH���

���� $� SURIHVVLRQDOO\� TXDOLILHG� SHUVRQ� VKDOO� EH� REOLJHG� WR� SDUWLFLSDWH� LQ� DGGLWLRQDO�
WUDLQLQJ�LI�LQYLWHG�E\�WKH�2IILFH�WR�GR�VR����
�

7,7/(�6,;�
/,67�2)�(175(35(1(856�$1'�7+(�-2851$/�

$UWLFOH����
�

���� 7KH�2IILFH� VKDOO�PDLQWDLQ� D� OLVW� RI� HQWUHSUHQHXUV�ZKR� KDYH� TXDOLILHG� IRU� WKH�
DZDUG�RI�SXEOLF�FRQWUDFWV�DQG�ZKR�KDYH�DSSOLHG�IRU�EHLQJ�HQWHUHG�LQ�WKH�OLVW��$Q�HQWU\�LQ�WKH�
OLVW�RI�HQWUHSUHQHXUV�VKDOO�HQWLWOH�DQ�HQWUHSUHQHXU�WR�WDNH�SDUW�LQ�WKH�FRQWUDFW�DZDUG�SURFHGXUHV�
ZLWKRXW�DQ\�QHHG� WR�GHPRQVWUDWH�KLV�FRPSOLDQFH�ZLWK� WKH�FULWHULD� IRU�SDUWLFLSDWLRQ� LQ�SXEOLF�
SURFXUHPHQW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����

���� 7KH� OLVW� RI� HQWUHSUHQHXUV� LV� D� SXEOLF� OLVW�� ZKLFK� DQ\RQH�PD\� FRQVXOW� DQG�PDNH�
H[FHUSWV�WKHUHRI���

����7KH�GDWD�FRQWDLQHG�LQ�WKH�OLVW�VKDOO�KDYH�HIIHFW�RQ�HYHU\�FRQWUDFWLQJ�DXWKRULW\�DQG�
GR�QRW�QHHG�WR�EH�YHULILHG�LQ�WKH�SXEOLF�DZDUG�SURFHGXUHV���

����$Q�HQWUHSUHQHXUV�WR�ZKRP�WKH�HQWU\�DSSOLHV�PD\�QRW�REMHFW�DJDLQVW�D�FRQWUDFWLQJ�
DXWKRULW\�DFWLQJ�LQ�JRRG�IDLWK�LQ�WKH�HQWU\�LQ�WKH�OLVW�WKDW�WKH�HQWU\�GRHV�QRW�FRUUHVSRQG�ZLWK�WKH�
UHDOLW\��

����(QWU\�LQ�WKH�OLVW�VKDOO�EH�PDGH�ZLWK�D�YDOLGLW\�RI�RQH�\HDU���
�

$SSOLFDWLRQ�RI�HQWU\�
$UWLFOH����

�7KH�DSSOLFDWLRQ�RI�HQWU\�LQ�WKH�OLVW�VKDOO�IHDWXUH�WKH�IROORZLQJ�
D�� EXVLQHVV�QDPH�DQG�VHDW�RI�WKH�HQWUHSUHQHXU���
E�� VXEMHFW�RI�EXVLQHVV���
F�� OHJDO�IRUP�RI�WKH�HQWUHSUHQHXU���
G�� FRPSDQ\�LGHQWLILFDWLRQ�QXPEHU���
H��D�OLVW�RI�PHPEHUV�RI�LWV�DXWKRULVHG�UHSUHVHQWDWLYH�ERG\�VWDWLQJ�WKHLU�QDPHV��IDPLO\�QDPHV�

DQG�ELUWK�UHJLVWUDWLRQ�QXPEHUV��
I��LPSUHVVLRQ�RI�D�VHDO�DQG�VLJQDWXUH�RI�D�PHPEHU�RI�WKH�HQWUHSUHQHXU¶V�OHJDO�UHSUHVHQWDWLYH��
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J��GRFXPHQWV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����SDUDJUDSK����
�

$UWLFOH����
���� :KHUH� WKH� DSSOLFDWLRQ� IDLOV� WR� SRVVHVV� DOO� LWV� LWHPV�� WKH� RIILFH� VKDOO� LQYLWH� WKH�

HQWUHSUHQHXU�WR�FRPSOHWH�WKHP�ZLWKLQ�E\�VSHFLILHG�GHDGOLQH��:KHUH�WKH�HQWUHSUHQHXU�IDLOV�WR�
FRPSOHWH� WKHP� E\� WKH� VSHFLILHG� GHDGOLQH�� WKH� 2IILFH� VKDOO� UHWXUQ� KLV� DSSOLFDWLRQ� LQFOXGLQJ�
HQFORVXUHV�DQG�WHUPLQDWH�WKH�SURFHGXUH���

����7KH�2IILFH�VKDOO�HQWHU�WKH�HQWUHSUHQHXU�LQ�WKH�OLVW�ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�
GHOLYHU\�RI�WKH�DSSOLFDWLRQ��ZKHUH�WKH�DSSOLFDWLRQ�ZDV�QRW�FRPSOHWH��IURP�WKH�GDWH�RQ�ZKLFK�LW�
KDV�EHHQ�FRPSOHWHG���

���� 7KH�2IILFH� VKDOO� QRW� HQWHU� LQ� WKH� OLVW� RI� HQWUHSUHQHXUV� DQ� HQWUHSUHQHXU� ZKR� KDV�
IDLOHG� WR� FRPSO\�ZLWK� WKH�FULWHULD� IRU�SDUWLFLSDWLRQ� LQ� WKH�SXEOLF�SURFXUHPHQW� LQ� DFFRUGDQFH�
ZLWK�$UWLFOH������
�

$UWLFOH����
/LVW�RI�HQWUHSUHQHXUV�

7KH�OLVW�RI�HQWUHSUHQHXUV�VKDOO�VSHFLI\�WKH�IROORZLQJ��
D�� EXVLQHVV�QDPH�DQG�SODFH�RI�HVWDEOLVKPHQW�RI�WKH�HQWUHSUHQHXU���
E�� VXEMHFW�RI�EXVLQHVV���
F�� FRPSDQ\�LGHQWLILFDWLRQ�QXPEHU���
G�� UHJLVWUDWLRQ�QXPEHU���

$UWLFOH����
&KDQJH�RI�GDWD�

����7KH�HQWUHSUHQHXU�VKDOO�EH�REOLJHG�WR�LQIRUP�WKH�2IILFH�LQ�ZULWLQJ�RI�FKDQJHG�GDWD�
ZKLFK�DUH�VSHFLILHG�LQ�WKH�DSSOLFDWLRQ�ZLWKLQ����GD\V�DQG�VXSSRUW�WKHP�E\�GRFXPHQWV��

����7KH�2IILFH�VKDOO�XSGDWH�WKH�GDWD�FRQWDLQHG�LQ�WKH�OLVW�RI�HQWUHSUHQHXUV�IROORZLQJ�WKH�
FKDQJHV�QRWLILHG�DQG�GRFXPHQWV�GHOLYHUHG���

�
� ���� :KHUH� DQ� HQWUHSUHQHXU� ZLVKHV� WR� H[WHQG� WKH� YDOLGLW\� RI� HQWU\� LQ� WKH� OLVW� RI�
HQWUHSUHQHXUV��KH�PXVW�VXEPLW�D�QHZ�DSSOLFDWLRQ�DSSHQGHG�E\�GRFXPHQWV�LQ�DFFRUGDQFH�ZLWK�
$UWLFOH��������QRW�ODWHU�WKDQ����GD\V�IURP�WKH�H[SLU\�RI�WKH�HQWU\��

�
�

$UWLFOH����
$FNQRZOHGJHPHQW�RI�HQWU\�LQ�WKH�OLVW�RI�HQWUHSUHQHXUV�



� ��

���� 7KH�2IILFH� VKDOO� LVVXH� WKH� HQWUHSUHQHXU� DQ� DFNQRZOHGJHPHQW�ZLWKLQ� VHYHQ� GD\V�
IURP�WKH�GDWH�RI�KLV�HQWU\�LQ�WKH�OLVW�RI�HQWUHSUHQHXUV���

���� 7KH� DFNQRZOHGJHPHQW� RI� WKH� 2IILFH� VKDOO� LQFOXGH� WKH� GDWD� KHOG� LQ� WKH� OLVW� RI�
HQWUHSUHQHXUV��7KH�DFNQRZOHGJHPHQW�VKDOO�EH�LVVXHG�RQ�DQ�RIILFLDO�IRUP�RI�WKH�2IILFH���

�
$UWLFOH����

'HOHWLRQ�IURP�WKH�OLVW�RI�HQWUHSUHQHXUV�
����7KH�2IILFH�VKDOO�GHOHWH�IURP�WKH�OLVW�RI�HQWUHSUHQHXUV�DQ\RQH�ZKR��

D�� KDV� FHDVHG� WR� FRPSO\� ZLWK� WKH� FULWHULD� IRU� SDUWLFLSDWLRQ� LQ� SXEOLF� SURFXUHPHQW� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����

E�� KDV�IDLOHG�WR�FRPSO\�ZLWK�WKH�REOLJDWLRQ�WR�UHSRUW�RQ�D�FKDQJH�RI�GDWD���
F�� KDV�XVHG�GRFXPHQWV�IRU�WKH�HQWU\�LQ�WKH�OLVW��ZKLFK�SURYHG�WR�EH�IRUJHG�RU�LQYDOLG��
G�� ZKR�KDV�DSSOLHG�LQ�ZULWLQJ�WR�GR�VR��

���� 7KH� 2IILFH� VKDOO� LQIRUP� WKH� HQWUHSUHQHXU� DERXW� KLV� GHOHWLRQ� IURP� WKH� OLVW� RI�
HQWUHSUHQHXUV�ZLWKLQ����GD\V�IURP�WKH�GHOHWLRQ���

����:KHUH�WKH�HQWUHSUHQHXU�KDV�EHHQ�GHOHWHG�RI�D�UHDVRQ�UHIHUUHG�WR�LQ�SDUDJUDSK����E��
RU��F���WKH�2IILFH�PD\�GHFLGH�WR�H[FOXGH�KLP�IURP�WKH�SRVVLELOLW\�RI�EHLQJ�UH�HQWHUHG�LQ�WKH�OLVW�
RI�HQWUHSUHQHXUV�IRU�D�FHUWDLQ�WLPH��QRW�H[FHHGLQJ�ILYH�\HDUV���

�
$UWLFOH����
-RXUQDO�

����7KH�-RXUQDO�VKDOO�SXEOLVK�LQ�SDUWLFXODU��
D�� QRWLFHV�XVHG�LQ�SXEOLF�SURFXUHPHQW��
E�� D�OLVW� RI� QRQ�QDWLRQDO� SUHVV� PHGLD�� LQ� ZKLFK� WKH� SXEOLFDWLRQ� RI� QRWLFHV� UHODWLQJ� WR� WKH�

FRQWUDFW�DZDUG�SURFHGXUHV�LV�UHFRPPHQGHG��
F�� D�OLVW�RI�HQWUHSUHQHXUV�DQG�FKDQJHV�WKHUHLQ�������������������������������������������������������������������������������������
G�� D�OLVW� RI� HQWUHSUHQHXUV� ZKR� KDYH� EHHQ� GHOHWHG� IURP� WKH� OLVW� RI� HQWUHSUHQHXUV� NHSW� LQ�

DFFRUGDQFH�ZLWK�$UWLFOH����IRU�UHDVRQV�UHIHUUHG�WR�LQ�$UWLFOH���������E��RU��F���
H�� D�OLVW�RI�WUDLQLQJ�FHQWUHV�DQG�GDWD�UHODWLQJ�WR�SURIHVVLRQDO�WUDLQLQJ�DQG�DGGLWLRQDO�WUDLQLQJ��
I�� H[DPLQDWLRQ�GDWHV���
J�� WKH�XVH�RI�FODVVLILFDWLRQV�LQ�SXEOLF�SURFXUHPHQW��
K�� D�OLVW�RI�FRQWUDFWLQJ�DXWKRULWLHV�VXEMHFW�WR�WKH�*RYHUQPHQW�3URFXUHPHQW�$JUHHPHQW��
L�� DGGLWLRQDO�LQIRUPDWLRQ�DV�GHFLGHG�E\�WKH�2IILFH���

����7KH�-RXUQDO�VKDOO�EH�LVVXHG�E\�WKH�2IILFH��7KH�VRXUFH�IRU�SXEOLFDWLRQ�LQ�WKH�-RXUQDO�
VKDOO�EH�WKH�RULJLQDO�QRWLILFDWLRQ��7KH�2IILFH�VKDOO�SXEOLVK�D�QRWLILFDWLRQ�QR�ODWHU�WKDQ����GD\V�
IURP�WKH�GDWH�RI�LWV�GLVSDWFK��,Q�FDVH�RI�VKRUWHQHG�SHULRGV�IRU�WKH�VXEPLVVLRQ�RI�GRFXPHQWV�RU�
IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������RU�$UWLFOH���������WKH�GHDGOLQH�
IRU�SXEOLVKLQJ�VKDOO�EH�VKRUWHQHG�WR�ILYH�GD\V��
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�
����7KH�FHQWUDO�DGPLQLVWUDWLRQ�DXWKRULW\�IRU�SXEOLF�SURFXUHPHQW�VKDOO�EH�WKH�2IILFH�IRU�

3XEOLF�3URFXUHPHQW���
����7KH�2IILFH�VKDOO�EH�VHDWHG�LQ�%UDWLVODYD���
���� 7KH� 2IILFH� PD\� HVWDEOLVK� LWV� SHUPDQHQW� RU� WHPSRUDU\� ZRUNSODFHV�� 7KHVH�

ZRUNSODFHV�VKDOO�QRW�SRVVHVV�OHJDO�SHUVRQDOLW\���
�

$UWLFOH�����
���� 7KH� 2IILFH� LV� KHDGHG� E\� D� FKDLUPDQ� ZKR� LV� DSSRLQWHG� DQG� UHPRYHG� E\� WKH�

*RYHUQPHQW�RI�WKH�6ORYDN�5HSXEOLF��KHUHLQDIWHU�WKH�*RYHUQPHQW����
���� 7KH� GHSXW\� FKDLUPDQ� LV� DSSRLQWHG� DQG� UHPRYHG� E\� WKH� *RYHUQPHQW� IROORZLQJ�

D�SURSRVDO�E\�WKH�2IILFH�FKDLUPDQ���
���� 7KH� RIILFH� SHULRG� RI� WKH� FKDLUPDQ� DQG� WKH� GHSXW\� FKDLUPDQ� VKDOO� EH� ILYH� \HDUV��

%RWK� WKH� FKDLUPDQ� DQG� WKH� GHSXW\� FKDLUPDQ� PD\� EH� DSSRLQWHG� WR� WKHLU� RIILFHV� IRU� WZR�
VXFFHVVLYH�SHULRGV�RI�RIILFH�RQO\���

�
$UWLFOH�����

����7KH�*RYHUQPHQW�VKDOO�UHPRYH�WKH�FKDLUPDQ�RU�WKH�GHSXW\�FKDLUPDQ�IURP�KLV�RIILFH�
ZKHUH�KH��

D�� KDV�EHHQ�ULJKWIXOO\�VHQWHQFHG�IRU�DQ�LQWHQWLRQDO�FULPH���
E�� H[HFXWHV� DQ� RIILFH� RU� SHUIRUPV� DQ� DFWLYLW\� LQFRPSDWLEOH�ZLWK� WKH� RIILFH� RI� FKDLUPDQ� RU�

GHSXW\�FKDLUPDQ���
����7KH�*RYHUQPHQW�PD\�VXVSHQG�WKH�H[HFXWLRQ�RI�RIILFH�E\� WKH�FKDLUPDQ�RU�E\� WKH�

GHSXW\�FKDLUPDQ�ZKHUH�FULPLQDO�SURVHFXWLRQ�LQ�UHODWLRQ�ZLWK�WKH�H[HFXWLRQ�RI�WKHLU�RIILFHV�KDV�
EHHQ�FRPPHQFHG�DJDLQVW�WKHP���
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$UWLFOH�����
3RZHUV�RI�WKH�2IILFH�

�7KH�2IILFH�VKDOO��
D�� SUHSDUH�FRQFHSWV�RI�SXEOLF�SURFXUHPHQW��
E�� H[HFXWH�VWDWH�DGPLQLVWUDWLRQ�LQ�SXEOLF�SURFXUHPHQW��
F�� H[HFXWH�VXUYHLOODQFH�RI�SXEOLF�SURFXUHPHQW��
G�� QRW� OHVV� WKDQ�RQFH�D�\HDU�� VXEPLW�D�UHSRUW�RQ� LWV�DFWLYLWLHV� WR� WKH�*RYHUQPHQW�DQG��XSRQ�

UHTXHVW��WR�FRPPLWWHH�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF��
H�� QRWLI\�FRQYHUVLRQV�RI�ILQDQFLDO�WKUHVKROGV�IRU�FRQWUDFWV�DERYH�WKH�WKUHVKROG�LQ�WKH�6ORYDN�

FXUUHQF\��
I�� JDWKHU�DQG�SXEOLVK�LQ�WKH�-RXUQDO�LQIRUPDWLRQ�RQ�FRQWUDFWV�LQWHQGHG�LQ�WKH�UHOHYDQW�\HDU��
J�� LVVXH�WKH�-RXUQDO��
K�� LVVXH�QRQ�SHULRGLFDOV��
L�� PDLQWDLQ�WKH�OLVW�RI�HQWUHSUHQHXUV���
M�� GUDZ�XS�SURJUDPPHV�RI�SURIHVVLRQDO�WUDLQLQJ�DQG�DGGLWLRQDO�WUDLQLQJ��
N�� LVVXH� FHUWLILFDWHV� RI� SURIHVVLRQDO� TXDOLILFDWLRQ� DQG� UXQ� D� OLVW� RI� SURIHVVLRQDOO\� TXDOLILHG�

SHUVRQV���
O�� SURYLGH�PHWKRGRORJ\�JXLGDQFH�WR�WKRVH�SDUWLFLSDWLQJ�LQ�SXEOLF�SURFXUHPHQW��
P�� LPSRVH�ILQHV��
Q�� SHUIRUP�RWKHU�DFWLYLWLHV�XQGHU�WKLV�$FW���

�
$UWLFOH�����

���� %\� ��� 2FWREHU� HDFK� \HDU�� WKH� 2IILFH� VKDOO� SUHSDUH� DQG� VXEPLW� WKH� (XURSHDQ�
&RPPLVVLRQ� VWDWLVWLFDO� UHSRUWV� RQ� WKH� VXSSOLHV�� ZRUNV� DQG� VHUYLFH� FRQWUDFWV� DZDUGHG� E\�
FRQWUDFWLQJ�DXWKRULWLHV�LQ�WKH�SUHFHGLQJ�\HDU��7KH�UHSRUW�VKDOO�FRQWDLQ��
D��LQ�FDVH�RI�FRQWUDFWLQJ�DXWKRULWLHV�VXEMHFW�WR�WKH�*RYHUQPHQW�3URFXUHPHQW�$JUHHPHQW��

��� WKH�HVWLPDWHG�WRWDO�YDOXH�RI�FRQWUDFWV�EHORZ�WKH�WKUHVKROG�DZDUGHG�VHSDUDWHO\�
IRU�VXSSOLHV��ZRUNV�DQG�VHUYLFHV�DQG�VHSDUDWHO\�IRU�HDFK�FRQWUDFWLQJ�DXWKRULW\��

��� WKH�QXPEHU�DQG�WRWDO�YDOXH�RI�FRQWUDFWV�DERYH�WKH�WKUHVKROG�DZDUGHG�VHSDUDWHO\�
IRU� VXSSOLHV�� ZRUNV� DQG� VHUYLFHV� DQG� IRU� HDFK� FRQWUDFWLQJ� DXWKRULW\�� WKH�
FRQWUDFWV� VKDOO�EH� VWUXFWXUHG�E\� WKH�FDWHJRULHV� RI� VXSSOLHV��ZRUNV� RU� VHUYLFHV�
DQG�E\�WKH�QDWLRQDOLW\�RI�FRQWUDFWRUV�WR�ZKRP�WKH�FRQWUDFW�KDV�EHHQ�DZDUGHG��
LQ�FDVH�RI�FRQWUDFWV�DZDUGHG�E\�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�
D�FRQWUDFW� QRWLFH� RU� E\� QHJRWLDWHG� SURFHGXUH� ZLWKRXW� SULRU� SXEOLFDWLRQ� RI�
D�FRQWUDFW�QRWLFH�� WKH�FRQWUDFWV� VKDOO�EH� VWUXFWXUHG� LQ� DFFRUGDQFH�ZLWK�$UWLFOH�
���DQG�$UWLFOH�����VWDWLQJ�WKH�QXPEHU�DQG�YDOXH�RI�FRQWUDFWV�DZDUGHG�WR�QRQ�
QDWLRQDOV��VHSDUDWHO\�IRU�HDFK�0HPEHU�6WDWH�DQG�HDFK�QRQ�PHPEHU�FRXQWU\��

E��LQ�FDVH�RI�RWKHU�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH���DQG�$UWLFOH���D��GDWD�XQGHU�
�D������IRU�HDFK�FDWHJRU\�RI�FRQWUDFWLQJ�DXWKRULWLHV�VHSDUDWHO\��

F�� LQ�FDVH�RI� FRQWUDFWLQJ�DXWKRULWLHV� VXEMHFW� WR� WKH�*RYHUQPHQW�3URFXUHPHQW�$JUHHPHQW� IRU�
FRQWUDFWV� DZDUGHG� RQ� WKH� JURXQGV� RI� H[HPSWLRQV� ODLG� GRZQ� E\� WKH� *RYHUQPHQW�
3URFXUHPHQW�$JUHHPHQW�� WKH�QXPEHU�DQG�WRWDO�YDOXH�RI�FRQWUDFWV�DZDUGHG�VHSDUDWHO\�IRU�
VXSSOLHV�� ZRUNV� DQG� VHUYLFHV� DQG� IRU� HDFK� FRQWUDFWLQJ� DXWKRULW\�� LQ� FDVH� RI� RWKHU�
FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG� WR� LQ�$UWLFOH���DQG�$UWLFOH���� WKH� WRWDO�YDOXH�RI�FRQWUDFWV�
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DZDUGHG� RQ� WKH� JURXQGV� RI� H[HPSWLRQV� ODLG� GRZQ� E\� WKH� *RYHUQPHQW� 3URFXUHPHQW�
$JUHHPHQW�IRU�HDFK�FDWHJRU\�RI�FRQWUDFWLQJ�DXWKRULWLHV�VHSDUDWHO\��

G��DGGLWLRQDO�VWDWLVWLFDO�GDWD�UHTXHVWHG�E\�WKH�(XURSHDQ�&RPPLVVLRQ�����
�
����6WDWLVWLFDO�UHSRUWV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���VKDOO�QRW�DSSO\�WR�FRQWUDFWV�IRU��

D��VHUYLFHV�UHIHUUHG�WR�LQ�FDWHJRU\����$QQH[����
E��WHOHFRPPXQLFDWLRQV�VHUYLFHV ��� ��UHIHUUHG�WR�LQ�FDWHJRU\���RI�$QQH[���XQGHU�&3& ��� �SRVLWLRQV�

�����������DQG�������
F��VHUYLFHV�UHIHUUHG�WR�LQ�$QQH[���DVVXPLQJ�WKDW�WKH�HVWLPDWHG�YDOXH�RI�WKRVH�FRQWUDFWV�QHW�RI�

9$7�LV�OHVV�WKDQ�(85����������
�

7,7/(�7:2�
�

5(9,(:�352&('85(6�
�

$UWLFOH�����
�

5HYLHZ�SURFHGXUHV�XQGHU�WKLV�$FW�VKDOO�EH�DV�IROORZV��
D�� GHDOLQJ�ZLWK�UHTXHVWV�IRU�UHPHGLHV�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�SULRU�WR�FRQFOXVLRQ�RI�

FRQWUDFW��KHUHLQDIWHU�WKH�UHTXHVW�IRU�UHPHG\���
E�� VXUYHLOODQFH�RI�SXEOLF�SURFXUHPHQW��

�
9ROXPH�2QH�

�
5HTXHVW�IRU�UHPHG\�

�
$UWLFOH�����

�
����)LOLQJ�D�UHTXHVW�IRU�UHPHG\�VKDOO�EH�D�SUHUHTXLVLWH�IRU�SURFHHGLQJ�RI�WKH�2IILFH�LQ�

DFFRUGDQFH�ZLWK�9ROXPH���3DUW���RI�WKLV�7LWOH�SULRU�WR�WKH�FRQFOXVLRQ�RI�FRQWUDFW��:KHUH�WKH�
FRQWUDFWLQJ�DXWKRULW\�KDV�HPSOR\HG�UHVWULFWHG�SURFHGXUH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������DQG�
$UWLFOH� ��� ���� DQG� QHJRWLDWHG� SURFHGXUH� ZLWK� SULRU� SXEOLFDWLRQ� RI� D�FRQWUDFW� QRWLFH� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH��������DQG�$UWLFOH���������WKH�SUHUHTXLVLWH�RI�H[HUFLVH�RI�D�UHTXHVW�IRU�
UHPHG\�VKDOO�QRW�EH�QHFHVVDU\�IRU�SURFHHGLQJ�RI�WKH�2IILFH�LQ�DFFRUGDQFH�ZLWK�9ROXPH���3DUW�
��RI�WKLV�7LWOH�SULRU�WR�WKH�FRQFOXVLRQ�RI�FRQWUDFW��
�

����$�WHQGHUHU��FDQGLGDWH�RU�SHUVRQ�ZKRVH�ULJKWV�RU�ULJKWIXOO\�SURWHFWHG�LQWHUHVWV�KDYH�
RU�PD\�KDYH�EHHQ�DIIHFWHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�
FODLPDQW��PD\�ILOH�KLV�UHTXHVW�IRU�UHPHG\�DJDLQVW��

D�� WKH�WHUPV�VSHFLILHG�WR�LQ�D�QRWLFH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����
E�� WKH� WHUPV� VSHFLILHG� LQ� WKH� FRQWUDFW� GRFXPHQWV� RU� RWKHU� GRFXPHQWV� SURYLGHG� E\� WKH�

FRQWUDFWLQJ�DXWKRULW\�GXULQJ�WKH�SHULRG�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV��
F�� WKH�WHUPV�VSHFLILHG�LQ�WKH�LQYLWDWLRQ�WR�WHQGHU��
G�� WKH�VHOHFWLRQ�RI�FDQGLGDWHV�E\�UHVWULFWHG�SURFHGXUH�UHIHUUHG�WR�LQ�$UWLFOH��������RU�E\�

QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�UHIHUUHG�WR�LQ�$UWLFOH�
��������

H�� WKH�H[FOXVLRQ�RI�D�WHQGHUHU�RU�RI�D�FDQGLGDWH��
I�� WKH�UHVXOW�RI�HYDOXDWLRQ�RI�WHQGHUV��
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J�� WKH�HPSOR\PHQW�RI�QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH��
K�� DQ\�RWKHU�DFW�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��

�
����7KH�UHTXHVW�IRU�UHPHG\�PXVW�VSHFLI\�WKH�IROORZLQJ��

D�� LGHQWLILFDWLRQ�GDWD�RI�WKH�FODLPDQW��
E�� LGHQWLILFDWLRQ�GDWD�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��
F�� LQGLFDWLRQ�RI�WKH�FRQWUDFW�DZDUG�SURFHGXUH��LQ�ZKLFK�WKH�FODLPDQW�UHTXHVWV�IRU�UHPHG\��
G�� LQGLFDWLRQ�RI�WKH�LQIULQJHPHQW�RI�SURFHGXUH�UHIHUUHG�WR�LQ�SDUDJUDSK����
H�� GHVFULSWLRQ�RI�GHFLVLYH�IDFWV�DQG�LQGLFDWLRQ�RI�HYLGHQFH��
I�� D�SURSRVDO�E\�WKH�FODLPDQW�KRZ�WR�VHWWOH�WKH�UHTXHVW�IRU�UHPHG\��
J�� VLJQDWXUH�RI�WKH�FODLPDQW�RU�RI�D�SHUVRQ�DXWKRULVHG�WR�DFW�RQ�WKH�FODLPDQW¶V�EHKDOI��

�
����$�ZULWWHQ�UHTXHVW�IRU�UHPHG\�PXVW�EH�GHOLYHUHG�WR�WKH�FRQWUDFWLQJ�DXWKRULW\�

D�� ZLWKLQ�VHYHQ�GD\V� IURP�SXEOLFDWLRQ�RI� WKH�QRWLFH� UHIHUUHG� WR� LQ�$UWLFOH����ZKHUH� WKH�
REMHFWLRQV�DUH�PDGH�DJDLQVW�WKH�UHTXLUHPHQWV�UHIHUUHG�WR�LQ�WKH�QRWLFH��

E�� ZLWKLQ� VHYHQ� GD\V� IURP� WKH� GDWH� RI� WDNLQJ� RYHU� WKH� FRQWUDFW� GRFXPHQWV� RU� RWKHU�
GRFXPHQWV�SURYLGHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�ZLWKLQ�WKH�WHQGHU�VXEPLVVLRQ�SHULRG�
ZKHUH� WKH� UHTXHVW� IRU� UHPHG\� LV� PDGH� DJDLQVW� WKH� UHTXLUHPHQWV� UHIHUUHG� WR� LQ� WKH�
FRQWUDFW�GRFXPHQWV�RU�RWKHU�GRFXPHQWV�SURYLGHG�E\� WKH�FRQWUDFWLQJ�DXWKRULW\�ZLWKLQ�
WKH�WHQGHU�VXEPLVVLRQ�SHULRG��

F�� ZLWKLQ� VHYHQ� GD\V� IURP� WKH� GDWH� RI� WDNLQJ� RYHU� WKH� FDOO� IRU� VXEPLVVLRQ� RI� WHQGHUV�
ZKHUH�WKH�UHTXHVW�IRU�UHPHG\�LV�PDGH�DJDLQVW�WKH�UHTXLUHPHQWV�UHIHUUHG�WR�LQ�WKH�FDOO�
IRU�VXEPLVVLRQ�RI�WHQGHUV��

G�� ZLWKLQ� VHYHQ� GD\V� IURP� WKH� GDWH� RI� UHFHLSW� RI� WKH� QRWLILFDWLRQ� RQ� RXWFRPH� RI� WKH�
VHOHFWLRQ�RI�FDQGLGDWHV�LQ�UHVWULFWHG�SURFHGXUH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������RU�LQ�
QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������ZKHUH�
WKH� UHTXHVW� IRU� UHPHG\� LV� PDGH� DJDLQVW� WKH� VHOHFWLRQ� RI� FDQGLGDWHV� LQ� UHVWULFWHG�
SURFHGXUH�RU�QHJRWLDWHG�SURFHGXUH��

H�� ZLWKLQ�VHYHQ�GD\V�IURP�WKH�GDWD�RI�UHFHLSW�RI�D�QRWLILFDWLRQ�RI�HOLPLQDWLRQ�RI�WHQGHUHU�
RU�FDQGLGDWH�ZKHUH�WKH�UHTXHVW�IRU�UHPHG\�LV�PDGH�DJDLQVW�WKH�HOLPLQDWLRQ�RI�WHQGHUHU�
RU�FDQGLGDWH��

I�� ZLWKLQ�VHYHQ�GD\V�IURP�WKH�GDWD�RI�UHFHLSW�RI�D�QRWLILFDWLRQ�RI�UHVXOWV�RI�HYDOXDWLRQ�RI�
WHQGHUV� ZKHUH� WKH� UHTXHVW� IRU� UHPHG\� LV� PDGH� DJDLQVW� WKH� UHVXOWV� RI� HYDOXDWLRQ� RI�
WHQGHUV��

J�� DQ\WLPH� SULRU� WR� FRQWUDFW� FRQFOXVLRQ�ZKHUH� WKH� UHTXHVW� IRU� UHPHG\� LV�PDGH� DJDLQVW�
HPSOR\PHQW�RI�QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RU�DJDLQVW�DQ\�RWKHU�DFW�
RI�WKH�FRQWUDFWLQJ�DXWKRULW\��

�
����:KHUH�WKH�UHTXHVW�IRU�UHPHG\�IDLOV�WR�VSHFLI\�WKH�LWHPV�LGHQWLILHG��WKH�FRQWUDFWLQJ�

DXWKRULW\� VKDOO�QR� ODWHU� WKDQ� WKUHH�ZRUNLQJ�GD\�DIWHU� WKH�GHOLYHU\�RI� WKH� UHTXHVW� IRU� UHPHG\�
LQYLWH� WKH� FODLPDQW� WR� UHPRYH� WKH� GHILFLHQFLHV� ZLWKLQ� WKUHH� GD\V� IURP� WKH� GHOLYHU\� RI� WKH�
LQYLWDWLRQ���

�
����:KHUH� WKH�FODLPDQW� IDLOV� WR� GHOLYHU� WKH� UHTXHVW� IRU� UHPHG\�ZLWKLQ� WKH� SHULRGV� LQ�

DFFRUGDQFH�ZLWK�SDUDJUDSK����WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�UHIXVH�WKH�UHTXHVW�IRU�UHPHG\�DQG�
GHOLYHU�ZULWWHQ� GLVPLVVDO� RI� WKH� UHTXHVW� IRU� UHPHG\� WR� WKH� FODLPDQW� DORQJ�ZLWK� D� UHDVRQLQJ�
ZLWKLQ� ILYH� GD\V� IURP� UHFHLSW� RI� WKH� UHTXHVW� IRU� UHPHG\�� 7KH� ULJKW� WR� ILOH� REMHFWLRQV� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH�����VKDOO�H[WLQFW�ZKHUH�D�UHTXHVW�IRU�UHPHG\�KDV�QRW�EHHQ�ILOHG�ZLWKLQ�
WKH�SHULRG�UHIHUUHG�WR�LQ�SDUDJUDSK�����

�
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����:LWKLQ�ILYH�GD\V�IURP�WKH�GHOLYHU\�RI�D�FRPSOHWH�UHTXHVW�IRU�UHPHG\�ILOHG�ZLWKLQ�
WKH�SHULRG�UHIHUUHG�WR�LQ�SDUDJUDSK����WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�GHOLYHU��

D�� WKH� FODLPDQW� DQG� DQ\� NQRZQ� WHQGHUHUV� RU� FDQGLGDWHV�� D�ZULWWHQ� FRPPXQLFDWLRQ�
FRQFHUQLQJ� WKH�RXWFRPH�RI� WKH� UHTXHVW� VHWWOHPHQW�VWDWLQJ� WKH�UHDVRQ�DQG�WKH�GHDGOLQH�
IRU�H[HFXWLRQ�RI�UHPHG\��RU�

E�� WKH� FODLPDQW� D� ZULWWHQ� FRPPXQLFDWLRQ� UHMHFWLQJ� KLV� UHTXHVW� IRU� UHPHG\� VWDWLQJ� WKH�
UHDVRQ��
�
���� 7KH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� QRW� FRQVLGHU� D�UHTXHVW� IRU� UHPHG\� LQ� WKH� VDPH�

PDWWHU��ZKLFK�KH�KDV�DOUHDG\�GHDOW�ZLWK� LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����:LWKLQ�D�SHULRG� LQ�
DFFRUGDQFH�ZLWK�SDUDJUDSK����WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�LQIRUP�WKH�FODLPDQW�RI�WKDW�IDFW�
DQG� LQGLFDWH� KRZ� WKH� PDWWHU� KDV� EHHQ� VHWWOHG�� 7KLV� QRWLFH� VKDOO� EH� FRQVLGHUHG� D� QRWLFH�
FRPPXQLFDWLQJ�WKH�RXWFRPH�RI�VHWWOHPHQW�RI�WKH�UHTXHVW�IRU�UHPHG\��

�
����'HOLYHU\�RI� WKH�QRWLFH�FRPPXQLFDWLQJ� WKH�RXWFRPH�RI�VHWWOHPHQW�RI�D�UHTXHVW�IRU�

UHPHG\�RU�D�IDLOXUH�RI�WKH�FRQWUDFWLQJ�DXWKRULW\�WR�FRPSO\�ZLWK�KLV�REOLJDWLRQ�LQ�DFFRUGDQFH�
ZLWK�SDUDJUDSK���RU���VKDOO�HQWLWOH�WKH�FODLPDQW�WR�ILOH�REMHFWLRQV�LQ�WKH�VXEMHFW�PDWWHU��
�

��
9ROXPH�7ZR�

6XUYHLOODQFH�RI�3XEOLF�3URFXUHPHQW�
�

$UWLFOH�����
6XUYHLOODQFH�DQG�LWV�VFRSH�

�
���� 7KH� FRPSOLDQFH� RI� FRQWUDFWLQJ� DXWKRULWLHV� ZLWK� WKHLU� REOLJDWLRQV� XQGHU� WKLV� $FW�

VKDOO�EH�VXUYH\HG�E\�WKH�2IILFH��
�

����,Q�H[HUFLVLQJ�VXUYHLOODQFH��WKH�2IILFH�VKDOO��
D�� GHFLGH�RQ�SURWHVWV�RI� WHQGHUHUV��FDQGLGDWHV�RU�SHUVRQV�ZKR�KDYH�RU�PD\�KDYH�

EHHQ�DIIHFWHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ��
E�� DXGLW�WKH�DFWLQJ�RI�FRQWUDFWLQJ�DXWKRULWLHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW��
F�� LPSRVH�ILQHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW��
G�� SHUIRUP�RWKHU�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�WKLV�7LWOH��

�
�������7KH�H[HFXWLRQ�RI�VXUYHLOODQFH�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW�VKDOO�QRW�DIIHFW�WKH�SRZHUV�

RI�LQWHUQDO�ERGLHV�RI�DXGLW�RI�WKH�FRQWUDFWLQJ�DXWKRULW\�DQG�RWKHU�ERGLHV�RI�DXGLW��ZKLFK�FDUU\�
RXW�DXGLW�XQGHU�VSHFLDO�UHJXODWLRQV ��	 ���

�
9ROXPH�2QH�

3URWHVW�SURFHHGLQJV�
�

3URWHVW�SURFHHGLQJV�SULRU�WR�FRQWUDFW�FRQFOXVLRQ�
$UWLFOH�����

� �
������������������������������ ������������������� � �)RU�LQVWDQFH��WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO��RQ�WKH�0XQLFLSDO�
6\VWHP��DV�DPHQGHG��WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R����������&ROO��RQ�WKH�6XSUHPH�
$XGLW�2IILFH�RI�WKH�6ORYDN�5HSXEOLF��DV�DPHQGHG��
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����$�WHQGHUHU��FDQGLGDWH�RU�SHUVRQ�ZKRVH�ULJKWV�RU�ULJKWIXOO\�SURWHFWHG�LQWHUHVWV�KDYH�
RU�PD\�KDYH�EHHQ�DIIHFWHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�
FODLPDQW��PD\�SURWHVW�SULRU�WR�WKH�FRQWUDFW�FRQFOXVLRQ��

D�� WKH�WHUPV�VSHFLILHG�WR�LQ�D�QRWLFH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����
E�� WKH� WHUPV� VSHFLILHG� LQ� WKH� FRQWUDFW� GRFXPHQWV� RU� RWKHU� GRFXPHQWV� SURYLGHG� E\� WKH�

FRQWUDFWLQJ�DXWKRULW\�GXULQJ�WKH�SHULRG�IRU�WKH�VXEPLVVLRQ�RI�WHQGHUV��
F�� WKH�WHUPV�VSHFLILHG�LQ�WKH�LQYLWDWLRQ�WR�WHQGHU��
G�� WKH�VHOHFWLRQ�RI�FDQGLGDWHV�E\�UHVWULFWHG�SURFHGXUH�UHIHUUHG�WR�LQ�$UWLFOH��������RU�E\�

QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�UHIHUUHG�WR�LQ�$UWLFOH�
��������

H�� WKH�H[FOXVLRQ�RI�D�WHQGHUHU�RU�RI�D�FDQGLGDWH��
I�� WKH�UHVXOW�RI�HYDOXDWLRQ�RI�WHQGHUV��
J�� WKH�HPSOR\PHQW�RI�QHJRWLDWHG�SURFHGXUH�ZLWKRXW�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH��
K�� DQ\�RWKHU�DFW�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��

�
����7KH�SDUWLHV�RI�WKH�SURFHHGLQJV�VKDOO�EH�WKH�FODLPDQW�DQG�WKH�FRQWUDFWLQJ�DXWKRULW\��
�
����7KH�SURWHVW�SURFHHGLQJV�VKDOO�EH�FRPPHQFHG�E\�WKH�GDWH�RI�GHOLYHU\�RI�WKH�SURWHVW�

WR�WKH�2IILFH���
�

����7KH�FODLPDQW�VKDOO�GHOLYHU�KLV�SURWHVW�LQ�ZULWLQJ�WR�WKH�2IILFH�DQG�WR�WKH�FRQWUDFWLQJ�
DXWKRULW\��

D�� QRW�ODWHU�WKDQ�VHYHQ�GD\V�IURP�WKH�GHOLYHU\�RI�FRPPXQLFDWLRQ�FRQFHUQLQJ�WKH�RXWFRPH�
RI�VHWWOHPHQW�RI�WKH�UHTXHVW�IRU�UHPHG\��RU�

E�� QRW� ODWHU� WKDQ� VHYHQ� GD\V� IURP� WKH� H[SLU\� RI� WKH� WLPH� OLPLW� IRU� WKH� GHOLYHU\� RI�
FRPPXQLFDWLRQ� FRQFHUQLQJ� WKH� RXWFRPH� RI� VHWWOHPHQW� RI� WKH� UHTXHVW� IRU� UHPHG\��
ZKHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�IDLOHG�WR�FRPSO\�ZLWK�KLV�REOLJDWLRQV�UHIHUUHG�WR�LQ�
$UWLFOH���������RU�$UWLFOH����������RU�

F�� QRW� ODWHU� WKDQ� WHQ� GD\V� IURP� WKH� GLVSDWFK� RI� WKH� UHVXOW� RI� WKH� WHQGHU� HYDOXDWLRQ� LQ�
UHVWULFWHG�SURFHGXUH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH��������RU�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����
����� RU� LQ� QHJRWLDWHG� SURFHGXUH� ZLWK� D� SULRU� SXEOLFDWLRQ� RI� FRQWUDFW� QRWLFH� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH��������RU�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������

�
����3URWHVWV�ILOHG�ZLWK�WKH�2IILFH�PXVW�VSHFLI\�WKH�IROORZLQJ��

D�� LGHQWLILFDWLRQ�GDWD�RI�WKH�FODLPDQW��
E�� LGHQWLILFDWLRQ�GDWD�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��
F�� LGHQWLILFDWLRQ�RI�WKH�FRQWUDFW�DZDUG�SURFHGXUH�ZKLFK�LV�SURWHVWHG��
G�� LQGLFDWLRQ��ZKLFK�IDFWV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���DUH�SURWHVWHG��
H�� GHVFULSWLRQ�RI�GHFLVLYH�IDFWV�DQG�LQGLFDWLRQ�RI�HYLGHQFH��
I�� D�SURSRVDO�KRZ�WR�VHWWOH�WKH�SURWHVWV��
J�� D�FRPPXQLFDWLRQ�FRQFHUQLQJ� WKH�RXWFRPH�RI�VHWWOHPHQW�RI�WKH�UHTXHVW�IRU�UHPHG\�RU�

D�SURRI�RI�GHOLYHU\�RI�WKH�UHTXHVW�IRU�UHPHG\�XQOHVV�VHWWOHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�
E\�D�WLPH�OLPLW�VWLSXODWHG�E\�ODZ��

K�� D�SURRI�WKDW�WKH�SURWHVW�KDV�EHHQ�ILOHG�ZLWK�WKH�FRQWUDFWLQJ�DXWKRULW\��
L�� VLJQDWXUH�RI�WKH�FODLPDQW�RU�RI�D�SHUVRQ�DXWKRULVHG�WR�DFW�RQ�WKH�FODLPDQW¶V�EHKDOI��
M�� D�GRFXPHQW� GHPRQVWUDWLQJ� WKH� DXWKRULW\� WR� DFW�� XQOHVV� VXEPLWWHG� WR� WKH� FRQWUDFWLQJ�

DXWKRULW\��
3URWHVWV�ILOHG�ZLWK�WKH�2IILFH�LQ�UHVWULFWHG�SURFHGXUH�UHIHUUHG�WR�LQ�$UWLFOH��������DQG�$UWLFOH�
��� ���� DQG� LQ�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH� UHIHUUHG� WR� LQ�



� ��

$UWLFOH��������DQG�$UWLFOH��������PXVW�VSHFLI\�LWHPV�OLVWHG�LQ�WKLV�SDUDJUDSK�ZLWK�WKH�H[FHSWLRQ�
RI��J���
�

���� 3URWHVWV� ILOHG� ZLWK� WKH� FRQWUDFWLQJ� DXWKRULW\� PXVW� VSHFLI\� LWHPV� UHIHUUHG� WR� LQ�
SDUDJUDSK���ZLWK�WKH�H[FHSWLRQ�RI��J����K���DQG��M���
�

���� &RQWUDFWLQJ� DXWKRULW\� VKDOO� EH� REOLJHG� WR� GHOLYHU� WKH� 2IILFH� D�ZULWWHQ� VWDWHPHQW�
FRQFHUQLQJ� WKH� SURWHVWV� ILOHG�� FLWLQJ� HVWLPDWHG� YDOXH� RI� WKH� VXEMHFW� RI� SURFXUHPHQW�� DQG�
FRPSOHWH� GRFXPHQWDWLRQ� ZLWKLQ� WZR� ZRUNLQJ� GD\V� IURP� WKH� SURWHVWV� GHOLYHU\�� :KHUH� WKH�
FRQWUDFWLQJ� DXWKRULW\� IDLOV� WR� IXOILO� WKH� DERYH� REOLJDWLRQ�� WKH� 2IILFH� VKDOO� VXVSHQG� WKH�
SURFHGXUH�E\�D�GHFLVLRQ�XQWLO� LPSHGLPHQWV�DUH�UHPRYHG��IRU�ZKLFK�WKH�SURFHGXUH�KDYH�EHHQ�
VXVSHQGHG�� 7KH� WLPH� OLPLWV� UHIHUUHG� WR� LQ� $UWLFOH� ���� ���� VKDOO� QRW� SDVV� XQWLO� WKH�
GRFXPHQWDWLRQ� KDV� EHHQ� GHOLYHUHG�� +HUHE\�� WKH� VXVSHQVRU\� HIIHFW� RI� SURWHVWV� VKDOO� QRW� EH�
DIIHFWHG��
�

����&RQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�EH�DOORZHG�FRQWLQXH�WKH�FRQWUDFW�DZDUG�SURFHGXUH�
XQWLO� WKH�2IILFH�GHFLVLRQ�FRQFHUQLQJ�SURWHVWV� UHIHUUHG� WR� LQ� SDUDJUDSK��� �D�� WKURXJK� �J��KDV�
EHHQ�GHOLYHUHG��'XULQJ�WKLV�SHULRG��WLPH�OLPLWV�IRU�WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�SDVV���
�

����3URWHVWV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����K��VKDOO�QRW�KDYH�D�VXVSHQVRU\�HIIHFW�RQ�
DFWLQJ�RI�WKH�FRQWUDFWLQJ�DXWKRULW\���3ULRU�WR�D�GHFLVLRQ�FRQFHUQLQJ�SURWHVWV�LQ�DFFRUGDQFH�ZLWK�
SDUDJUDSK����K��� WKH�2IILFH�PD\�LVVXH�D�GHFLVLRQ�RI�LQWHULP�PHDVXUH��E\�ZKLFK�WKH�DFWLQJ�RI�
WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�EH�VXVSHQGHG�QR�ORQJHU�WKDQ�WKH�2IILFH�ZLOO�KDYH�GHFLGHG�WKH�
SURWHVWV��'XULQJ�WKLV�SHULRG��WLPH�OLPLWV�IRU�WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�SDVV���
�
������������ %\� D�GHFLVLRQ�� WKH� 2IILFH� PD\� ZLWKGUDZ� WKH� VXVSHQVRU\� HIIHFW� RI� SURWHVWV� LQ�

DFFRUGDQFH� ZLWK� SDUDJUDSK� �� �D�� WKURXJK� �J��� LI� WKHUH� LV� D�WKUHDW� WKDW� LWV� QHJDWLYH� LPSDFWV�
ZRXOG�WKUHDWHQ�SXEOLF�LQWHUHVW��7KHUH�LV�QR�UHPHG\�DJDLQVW�WKH�2IILFH�GHFLVLRQ�WR�ZLWKGUDZ�WKH�
VXVSHQVRU\�HIIHFW��:LWKGUDZDO�RI�WKH�VXVSHQVRU\�HIIHFW�VKDOO�QRW�KDYH�DQ\�HIIHFW�RQ�D�GHFLVLRQ�
LQ�WKH�PDWWHU�LWVHOI��
�
������������)LOLQJ�RI�SURWHVWV�DJDLQVW�WKH�DFWLQJ�RI�WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�QRW�KDUP�WKH�

FODLPDQW��
�

$UWLFOH�����
�

����7KH�2IILFH�VKDOO�GLVFRQWLQXH�SURWHVW�SURFHHGLQJV�E\�LWV�GHFLVLRQ�ZKHUH��
D�� SURWHVWV�KDYH�QRW�EHHQ�ILOHG�E\�WKH�FODLPDQW�RU�
E�� ZHUH�ILOHG�DIWHU�WKH�GHDGOLQH�UHIHUUHG�WR�LQ�$UWLFOH���������RU��
F�� IDLO�WR�VSHFLI\�DOO�LWHPV�UHIHUUHG�WR�LQ�$UWLFOH����������RU�
G�� WKH�FODLPDQW�KDV�ZLWKGUDZQ�WKH�SURWHVW�ILOHG�SULRU�WR�D�GHFLVLRQ�LQ�WKH�PDWWHU�LWVHOI��

�
���� :KHUH� LQ� WKH� SURWHVW� SURFHHGLQJV� WKH� 2IILFH� DVFHUWDLQV� WKDW� WKLV� $FW� KDV� EHHQ�

LQIULQJHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ�DQG�WKH�LQIULQJHPHQW�PD\�KDYH�KDG�D�PDWHULDO�
HIIHFW�RQ�WKH�UHVXOW�RI�FRQWUDFW�DZDUG�SURFHGXUH��LWV�GHFLVLRQ�VKDOO��

D�� RUGHU�WR�FDQFHO�WKH�FRQWUDFW�DZDUG�SURFHGXUH��
E�� RUGHU� WR� FDQFHO� WKH� GLVFULPLQDWRU\� WHFKQLFDO�� HFRQRPLF� RU� ILQDQFLDO� FULWHULD� RI� WKH�

FRQWUDFWLQJ�DXWKRULW\�VSHFLILHG�LQ�WKH�FRQWUDFW�QRWLFH��LQ�WKH�FRQWUDFW�GRFXPHQWV�RU�DQ\�
RWKHU�GRFXPHQW��ZKLFK�UHODWHV�WR�WKH�FRQWUDFW�DZDUG��
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F�� FDQFHO� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� GHFLVLRQ� FRQFHUQLQJ� D�WHQGHUHU¶V� RU� FDQGLGDWH¶V�
H[FOXVLRQ� DQG� RUGHU� WR� LQFOXGH� WKH� H[FOXGHG� WHQGHUHU� RU� FDQGLGDWH� LQ� WKH� FRQWUDFW�
DZDUG��

G�� FDQFHO�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�GHFLVLRQ�FRQFHUQLQJ�WKH�VHOHFWLRQ�RI�FDQGLGDWHV�DQG�
RUGHU�WR�UHSHDW�WKH�VHOHFWLRQ��

H�� FDQFHO� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� GHFLVLRQ� FRQFHUQLQJ� WKH�HYDOXDWLRQ� RI� WHQGHUV� DQG�
RUGHU�WR�UH�HYDOXDWH�WKH�WHQGHUV��

�
���� :KHUH� WKH� LQIULQJHPHQW� RI� WKLV� $FW� FRXOG� QRW� KDYH� DIIHFWHG� WKH� UHVXOW� RI� WKH�

FRQWUDFW�DZDUG��WKH�2IILFH�PD\�RUGHU�E\�YLUWXH�RI�D�GHFLVLRQ�WR�UHPRYH�WKH�SHUPDQHQW�LQMXU\��
�

� ����:KHUH�WKH�2IILFH�GRHV�QRW�DVFHUWDLQ�DQ\�LQIULQJHPHQW�RI�WKLV�$FW�SURWHVWHG�E\�WKH�
FODLPDQW� LQ� WKH� SURWHVW� ILOHG� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� ���� ���� �G��� WKH� SURWHVW� VKDOO� EH�
UHMHFWHG�� � +HUHE\�� WKH� DXWKRULW\� RI� WKH� 2IILFH� DV� UHIHUUHG� WR� LQ� SDUDJUDSK� �� VKDOO� QRW� EH�
DIIHFWHG��
�

����7KH�2IILFH�VKDOO�GHFLGH�RQ�SURWHVWV�
D�� LQ� DFFRUGDQFH�ZLWK�$UWLFOH� ���� ���� �D�� WKURXJK� �J��ZLWKLQ� ��� GD\V� IURP� WKH� SURWHVW�

GHOLYHU\�WR�WKH�2IILFH��
E�� LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������K��ZLWKLQ����GD\V�IURP�WKH�SURWHVW�GHOLYHU\�WR�WKH�

2IILFH��
F�� LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����LQ�UHVWULFWHG�SURFHGXUH�UHIHUUHG�WR�LQ�$UWLFOH��������DQG�

$UWLFOH��������DQG�LQ�QHJRWLDWHG�SURFHGXUH�ZLWK�SULRU�SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�
DV� UHIHUUHG� WR� LQ� $UWLFOH� ��� ���� DQG�$UWLFOH� ��� ���� ZLWKLQ� ��� GD\V� IURP� WKH� SURWHVW�
GHOLYHU\�WR�WKH�2IILFH��

�
����7KH�GHFLVLRQ�VKDOO�EH�GHOLYHUHG�WR�WKH�FODLPDQW�DQG�WR�WKH�FRQWUDFWLQJ�DXWKRULW\��,Q�

DGGLWLRQ��WKH�GHFLVLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���VKDOO�EH�GHOLYHUHG�WR�DQ\�WHQGHUHUV�DQG�
FDQGLGDWHV�NQRZQ�WR�WKH�2IILFH��
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�
3URWHVW�SURFHHGLQJV�DIWHU�D�FRQWUDFW�FRQFOXVLRQ�

�
$UWLFOH�����

�
� ����,Q�SXEOLF�SURFXUHPHQW��SURWHVWV�PD\�EH�ILOHG�DIWHU�D�FRQWUDFW�KDV�EHHQ�FRQFOXGHG��
DJDLQVW� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� DFWLQJ� OHDGLQJ� WR� D� FRQWUDFW� FRQFOXVLRQ�� ZKHUH� LW� ZDV�
LPSRVVLEOH�WR�SURWHVW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������
�

����7KH�MXULVWLF�SHUVRQV�VKDOO�EH�WKH�FRQWUDFWLQJ�DXWKRULW\�DQG�DQ\RQH�FODLPLQJ�WR�KDYH�
VXIIHUHG�GDPDJH�GXH�WR�LPSURSHU�DFWLQJ�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��KHUHLQDIWHU�WKH�REMHFWRU���
�

����7KH�SURWHVW�SURFHHGLQJV�VKDOO�EH�FRPPHQFHG�E\�WKH�GDWH�RI�GHOLYHU\�RI�WKH�SURWHVW�
WR�WKH�2IILFH���
�

����7KH�SURWHVWV�PXVW�EH�ILOHG�ZLWK�WKH�2IILFH� LQ�ZULWLQJ��QR� ODWHU� WKDQ����GD\V�DIWHU�
SXEOLVKLQJ�RI�WKH�UHVXOW�RI�SXEOLF�SURFXUHPHQW��

��
����3URWHVWV�PXVW�VSHFLI\�WKH�IROORZLQJ��

D�� LGHQWLILFDWLRQ�GDWD�RI�WKH�REMHFWRU��
E�� LGHQWLILFDWLRQ�GDWD�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��
F�� LGHQWLILFDWLRQ�RI�WKH�FRQWUDFW�DZDUG�SURFHGXUH�DQG�RI�WKH�FRQWUDFW�SURWHVWHG��
G�� WKH�UHDVRQ�QRW�DOORZLQJ�WR�ILOH�D�SURWHVW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������
H�� SURYLVLRQ�RI�WKH�$FW��ZKLFK�KDV�EHHQ�YLRODWHG��
I�� GHVFULSWLRQ�RI�GHFLVLYH�IDFWV�DQG�LQGLFDWLRQ�RI�HYLGHQFH��
J�� D�SURSRVDO�KRZ�WR�VHWWOH�WKH�SURWHVWV��
K�� VLJQDWXUH�RI�WKH�REMHFWRU�RU�RI�D�SHUVRQ�DXWKRULVHG�WR�DFW�RQ�WKH�REMHFWRU¶V�EHKDOI��
L�� GRFXPHQW�SURYLQJ�WKH�DXWKRULW\�WR�DFW��

�
� ���� 7KH� 2IILFH� VKDOO� LQYLWH� WKH� FRQWUDFWLQJ� DXWKRULW\� WR� VXEPLW� FRPSOHWH�
GRFXPHQWDWLRQ��FLWLQJ�WKH�HVWLPDWHG�YDOXH�RI�WKH�FRQWUDFW��ZLWKLQ�WHQ�GD\V�IURP�WKH�LQYLWDWLRQ�
GHOLYHU\��:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�IDLOV�WR�FRPSO\�ZLWK�WKH�VDLG�REOLJDWLRQ��WKH�2IILFH�
PD\�DFW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����������
�

$UWLFOH�����
�

����7KH�2IILFH�VKDOO�GLVFRQWLQXH�SURWHVW�SURFHHGLQJV�E\�LWV�GHFLVLRQ�ZKHUH��
D�� SURWHVWV�KDYH�QRW�EHHQ�ILOHG�E\�WKH�REMHFWRU��RU�
E�� ZHUH�ILOHG�DIWHU�WKH�GHDGOLQH�UHIHUUHG�WR�LQ�$UWLFOH���������RU��
F�� IDLO�WR�VSHFLI\�DOO�SDUWLFXODUV�UHIHUUHG�WR�LQ�$UWLFOH����������RU�
G�� WKH�REMHFWRU�KDV�ZLWKGUDZQ�WKH�SURWHVW�ILOHG�SULRU�WR�D�GHFLVLRQ�LQ�WKH�PDWWHU�LWVHOI��

�
����,Q�WKH�SURWHVW�SURFHHGLQJ�DIWHU�WKH�FRQWUDFW�FRQFOXVLRQV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�

�����WKH�2IILFH�VKDOO�GHFLGH� LI� WKH�SURFHGXUH�RI� WKH�FRQWUDFWLQJ�DXWKRULW\� OHDGLQJ� WR�FRQWUDFW�
FRQFOXVLRQ� KDV� YLRODWHG� WKH�$FW��$XWKRULW\� RI� WKH�2IILFH� DV� UHIHUUHG� WR� LQ�$UWLFOH� ���� VKDOO�
UHPDLQ�XQDIIHFWHG��
� �

����7KH�2IILFH�VKDOO�GHFLGH�SURWHVWV�ZLWKLQ����GD\V��LQ�SDUWLFXODUO\�FRPSOLFDWHG�FDVHV��
ZKLFK�KDYH�EHHQ�DSSURYHG�E\� WKH�&KDLUPDQ�RI� WKH�2IILFH��ZLWKLQ����GD\V� IURP� WKH�SURWHVW�
GHOLYHU\��7KH�GHFLVLRQ�VKDOO�EH�GHOLYHUHG�WR�WKH�REMHFWRU�DQG�WR�WKH�FRQWUDFWLQJ�DXWKRULW\��
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�
&RPPRQ�SURYLVLRQV�FRQFHUQLQJ�SURWHVW�SURFHHGLQJV�

$UWLFOH�����
�

� ���� 3URFHGXUH� RI� WKH� FRQWUDFWLQJ� DXWKRULW\� PD\� QRW� EH� REMHFWHG� LQ� WKH�VLPSOLILHG�
FRQWUDFW�DZDUG�SURFHGXUH��ZLWK�WKH�H[FHSWLRQ�RI�SURWHVWLQJ�WKH�VXEGLYLVLRQ�RI�FRQWUDFW�DLPLQJ�
DW�DSSOLFDWLRQ�RI�7LWOH���RI�3DUW����
�

����7KH�GHFLVLRQ�RI�WKH�2IILFH�FRQFHUQLQJ�REMHFWLRQV�VKDOO�EH�YDOLG�E\�WKH�GDWH�RI�LWV�
GHOLYHU\�DQG�HQIRUFHDEOH�E\�WKH�H[SLU\�RI�LWV�H[HFXWLRQ�SHULRG��

�
���� 7KH�2IILFH� GHFLVLRQ�RI� SURWHVWV�PD\�EH� UHYLHZHG� E\� FRXUW�ZKHUH� WKH� DFWLRQ�KDV�

EHHQ�ILOHG�ZLWKLQ�WHQ�GD\V�IURP�WKH�GHFLVLRQ�GHOLYHU\��
�
����7KH�2IILFH�VKDOO�GHFLGH�LQ�SURWHVW�SURFHHGLQJV�LQ�FRPPLVVLRQV��VDYH�WKH�GHFLVLRQV�

LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������DQG�$UWLFOH����������
�
���� )RU�FRQWUDFW�DZDUGV�DERYH� WKH� WKUHVKROG�� WKH�FRPPLVVLRQ�VKDOO�FRQVLVW�RI� WKH�

FRPPLVVLRQ�FKDLUPDQ�DQG�IRXU�FRPPLVVLRQ�PHPEHUV��7KH�FRPPLVVLRQ�FKDLUPDQ�DQG�DW�OHDVW�
WZR�FRPPLVVLRQ�PHPEHUV�VKDOO�EH�WKH�2IILFH�HPSOR\HHV��
�

���� )RU�FRQWUDFW�DZDUGV�EHORZ� WKH� WKUHVKROG�� WKH�FRPPLVVLRQ�VKDOO�FRQVLVW�RI� WKH�
FRPPLVVLRQ�FKDLUPDQ�DQG�WZR�FRPPLVVLRQ�PHPEHUV��7KH�FRPPLVVLRQ�FKDLUPDQ�DQG�DW�OHDVW�
RQH�FRPPLVVLRQ�PHPEHU�VKDOO�EH�WKH�2IILFH�HPSOR\HHV��
�

���� 7KH�FRPPLVVLRQ�FKDLUPDQ�DQG�FRPPLVVLRQ�PHPEHUV�VKDOO�EH�DSSRLQWHG�E\�WKH�
&KDLUPDQ�RI�WKH�2IILFH��7KH�FRPPLVVLRQ�FKDLUPDQ�PXVW�EH�D�JUDGXDWHG�ODZ\HU��
�

���� 'HWDLOV� RI� WKH� FRPPLVVLRQ� DFWLYLWLHV� VKDOO� EH� JRYHUQHG� E\� VWDWXWHV� DQG� WKH�
VWDQGLQJ�RUGHU�WR�EH�LVVXHG�E\�WKH�&KDLUPDQ�RI�WKH�2IILFH���
�

�
$UWLFOH�����

�
� ����7KH�RIILFH�VKDOO�RUGHU�DQ�RUDO�WULDO � 
 �LQ�WKH�SURWHVW�SURFHGXUH�ZKHUH�WKH�FRQWUDFWLQJ�
DXWKRULW\�HPSOR\HG�D�FRQWUDFW�DZDUG�SURFHGXUH�DERYH�WKH�WKUHVKROG��7KH�2IILFH�VKDOO�GUDZ�XS�
D�UHFRUG�RI�WKH�RUDO�WULDO ��� ��
�

�
$UWLFOH������

'HOLYHU\�LQ�SURWHVW�SURFHGXUH�
�

���� ,PSRUWDQW�ZULWWHQ�GRFXPHQWV��SDUWLFXODUO\�GHFLVLRQV�LQ�SURWHVW�SURFHGXUH�VKDOO�EH�
GHOLYHUHG�LQ�RQH¶V�RZQ�KDQGV��
������������������������������ ������������������� 
 ��$UWLFOH����RI�WKH�$FW�1R����������&ROO��RQ�$GPLQLVWUDWLYH�3URFHHGLQJV��5XOHV�RI�$GPLQLVWUDWLYH��3URFHGXUH���
�� � ��$UWLFOH����RI�WKH�$FW�1R����������&ROO��
�
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�
���� :ULWWHQ�GRFXPHQWV�VKDOO�EH�GHOLYHUHG�LQ�WKH�RZQ�KDQGV�RI�WKH�SURFHHGLQJ�SDUWLHV��

��
���� $�ZULWWHQ�GRFXPHQW�VKDOO�EH�FRQVLGHUHG�GHOLYHUHG�ZKHUH�

�
D�� D�SURFHHGLQJ�SDUW\�RU�D�SHUVRQ�DXWKRULVHG�WR�DFW�RQ�EHKDOI�RI�D�SURFHHGLQJ�SDUW\�KDV�

WDNHQ�RYHU�WKH�ZULWWHQ�GRFXPHQW��WKH�GDWH�RI�WDNHRYHU�RI�WKH�ZULWWHQ�GRFXPHQW�VKDOO�
EH�FRQVLGHUHG�WKH�GDWH�RI�GHOLYHU\��

E�� D� SURFHHGLQJ� SDUW\� KDV� QRW� WDNHQ� RYHU� D� ZULWWHQ� GRFXPHQW� GXULQJ� WKH� GHSRVLWLQJ�
SHULRG�DIWHU�DQ�XQVXFFHVVIXO�DWWHPSW�IRU�LWV�GHOLYHU\��HYHQ�LI�QRW�LQIRUPHG�DERXW�LWV�
GHSRVLWLQJ��WKH�ODVW�GD\�RI�VXFK�SHULRG�VKDOO�EH�FRQVLGHUHG�WKH�GDWH�RI�GHOLYHU\��

F�� D�SURFHHGLQJ�SDUW\�KDV�UHIXVHG�WR�WDNH�RYHU�D�ZULWWHQ�GRFXPHQW�EHLQJ�GHOLYHUHG��WKH�
ZULWWHQ�GRFXPHQW�VKDOO�EH�FRQVLGHUHG�GHOLYHUHG�RQ�WKH�GD\��RQ�ZKLFK�WKH�SURFHHGLQJ�
SDUW\�UHIXVHG�LWV�WDNHRYHU��

�
�

$UWLFOH�����
7LPH�OLPLWV�

�
����:KHUH�QHFHVVDU\�LQ�SURWHVW�SURFHGXUH��WKH�2IILFH�VKDOO�IL[�DQ�DGHTXDWH�WLPH�OLPLW�IRU�

H[HFXWLRQ�RI�DQ�DFW��XQOHVV�SURYLGHG�E\�WKLV�$FW��
�
����7KH�GD\��RQ�ZKLFK�WKH�IDFW�GHWHUPLQLQJ�WKH�EHJLQQLQJ�RI�WKH�WLPH�OLPLW�KDV�RFFXUUHG��

VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�WLPH�OLPLW��7KH�WLPH�OLPLWV�GHWHUPLQHG�E\�ZHHNV��PRQWKV�
RU�\HDUV�VKDOO�HQG�E\�WKH�H[SLU\�RI�WKH�GD\��WKH�LQGLFDWLRQ�RI�ZKLFK�LV�WKH�VDPH�DV�WKDW�
RI� WKH� GD\�� RQ�ZKLFK� WKH� IDFW� GHWHUPLQLQJ� WKH� EHJLQQLQJ�RI� WKH� WLPH� OLPLW� RFFXUUHG��
ZKHUH�WKH�PRQWK�GRHV�QRW�IHDWXUH�VXFK�GD\��WKH�WLPH�OLPLW�VKDOO�HQG�E\�WKH�ODVW�GD\�RI�
WKH�PRQWK��:KHUH�WKH�HQG�RI�D�WLPH�OLPLW�IDOOV�XSRQ�D�KROLGD\��WKH�ODVW�GD\�RI�WKH�WLPH�
SHULRG�VKDOO�EH�WKH�QHDUHVW�IXWXUH�ZRUNLQJ�GD\��

�
����7KH� WLPH� OLPLW� IRU� ILOLQJ� RI� SURWHVWV� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� ���� ���� DQG� LQ�

DFFRUGDQFH�ZLWK�$UWLFOH���������VKDOO�EH�PDLQWDLQHG�ZKHUH�WKH�VXEPLVVLRQ�LV�ILOHG�ZLWK�
WKH�2IILFH�DQG�WKH�FRQWUDFWLQJ�DXWKRULW\�RU�ZKHUH�LW�LV�KDQGHG�RYHU�IRU�PDLO�GHOLYHU\�RQ�
WKH�ODVW�GD\�RI�WKH�WLPH�OLPLW��

�
����7KH�WLPH�OLPLW�IRU�LVVXLQJ�D�GHFLVLRQ�LQ�SURWHVW�SURFHGXUHV�VKDOO�FRPPHQFH�RQ�WKH�GD\�

IROORZLQJ�WKH�GHOLYHU\�RI�SURWHVWV�WR�WKH�2IILFH��
�
����7KH�WLPH�OLPLW�IRU�LVVXLQJ�D�GHFLVLRQ�LQ�SURWHVW�SURFHGXUHV�VKDOO�EH�PDLQWDLQHG�ZKHUH�

WKH�GHFLVLRQ�LV�LVVXHG�RQ�WKH�ODVW�GD\�RI�WKH�WLPH�OLPLW�IRU�LVVXLQJ�D�GHFLVLRQ��
�
����,Q�FDVH�RI�GRXEWV��WKH�WLPH�OLPLW�LV�FRQVLGHUHG�PDLQWDLQHG��XQOHVV�WKH�FRQWUDU\�KDV�EHHQ�

GHPRQVWUDWHG��
���������������������������������������������������������

$UWLFOH��������
,WHPV�RI�GHFLVLRQV�LQ�SURWHVW�SURFHGXUHV�

�
����$�GHFLVLRQ�PXVW�FRQWDLQ�D�VWDWHPHQW��UHDVRQLQJ�DQG�LQVWUXFWLRQ��
�
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����7KH� VWDWHPHQW� FRQWDLQV� D�GHFLVLRQ� RQ� D�PDWWHU� LQGLFDWLQJ� WKH� SURYLVLRQ� RI� WKLV� $FW��
XQGHU�ZKLFK� WKH�GHFLVLRQ�ZDV�WDNHQ��:KHUH�D�GHFLVLRQ� LPSRVHV�DQ�REOLJDWLRQ�RQ� WKH�
FRQWUDFWLQJ�DXWKRULW\� WR�SHUIRUP�DQ�DFW�� WKH�2IILFH� VKDOO�GHWHUPLQH�DQ�DGHTXDWH� WLPH�
OLPLW���

�
����,Q� WKH� UHDVRQLQJ� RI� D� GHFLVLRQ�� WKH� 2IILFH� VKDOO� VSHFLI\�� ZKLFK� IDFWV� EHFDPH� WKH�

JURXQGV�IRU�WKH�GHFLVLRQ�DQG�RQ�WKH�EDVLV�RI�ZKLFK�GRFXPHQWDU\�HYLGHQFH�WKH�GHFLVLRQ�
ZDV�WDNHQ��

�
����7KH�LQVWUXFWLRQ�FRQWDLQV�WKH�GDWD�LI�WKH�GHFLVLRQ�LV�ILQDO��RU�LI�LW�LV�DSSHDODEOH�DQG�ZKHUH�

WKH�DSSHDO�PD\�EH�ILOHG��
�
����7KH� ZULWWHQ� YHUVLRQ� RI� D�GHFLVLRQ� VKDOO� UHDG� WKH� GDWH� RI� WKH� GHFLVLRQ� LVVXDQFH� DQG�

LGHQWLILFDWLRQ�RI�WKH�SDUWLHV�WR�WKH�SURFHHGLQJV��$�GHFLVLRQ�PXVW�EH�SURYLGHG�ZLWK�DQ�
RIILFLDO� VWDPS� DQG� VLJQDWXUH�� LQGLFDWLRQ� RI� QDPH�� IDPLO\� QDPH� DQG� RIILFH� RI� WKH�
DXWKRULVHG�SHUVRQ��

�
����0LVW\SLQJV��PLVFDOFXODWLRQV�DQG�RWKHU�REYLRXV� LQDFFXUDFLHV� LQ� WKH�ZULWWHQ�YHUVLRQ�RI�

D�GHFLVLRQ�VKDOO�EH�FRQVLGHUHG�IRUPDO�GHILFLHQFLHV��ZKLFK�WKH�2IILFH�VKDOO�FRUUHFW�DQ\�
WLPH�HYHQ�ZLWKRXW�D�PRWLRQ�DQG�LQIRUP�WKH�SDUWLHV�RI�WKH�SURFHHGLQJV�WKHUHRI���)RUPDO�
GHILFLHQFLHV�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\�DQG�HQIRUFHPHQW�RI�D�GHFLVLRQ���

�
9ROXPH�7ZR�

$XGLW�LQ�3XEOLF�3URFXUHPHQW�
$UWLFOH�����
�

����7KH�2IILFH�VKDOO�H[HUFLVH�DXGLW�RI�FRQWUDFWLQJ�DXWKRULWLHV¶�DFWLQJ�EDVHG�RQ�PRWLRQV�
RI�SHUVRQV�ZKR�DUH�QRW�DXWKRULVHG� WR�SURWHVW�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������DQG�$UWLFOH�
���������KHUHLQDIWHU�WKH�PRYHU���RU�LQ�LWV�RZQ�LQLWLDWLYH���

�
����,Q�LWV�H[HUFLVH�RI�DXGLW��WKH�2IILFH�VKDOO�LQ�DGGLWLRQ�SXUVXH�WKH�REVHUYDQFH�RI�RUGHUV�

LPSRVHG�E\�WKH�2IILFH�GHFLVLRQV��
�

$XGLW�SULRU�WR�&RQWUDFW�&RQFOXVLRQ�
$UWLFOH�����

� �
���� $� PRYHU� PD\� ILOH� D� ZULWWHQ� PRWLRQ� DJDLQVW� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� DFWLQJ�

�KHUHLQDIWHU�WKH�PRWLRQ��SULRU�WR�FRQWUDFW�FRQFOXVLRQ��
�
����7KH�DXGLW�VKDOO�FRPPHQFH�E\�WKH�PRWLRQ�GHOLYHU\�WR�WKH�2IILFH��

�
����$�PRWLRQ�PXVW�VSHFLI\�WKH�IROORZLQJ��

D�� LGHQWLILFDWLRQ�GDWD�RI�WKH�PRYHU��
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E�� LGHQWLILFDWLRQ�GDWD�RI�WKH�FRQWUDFWLQJ�DXWKRULW\��
F�� GHVFULSWLRQ�RI�PDWHULDO�IDFWV��
G�� VLJQDWXUH�RI�WKH�PRYHU��

�
����:KHUH�D�PRWLRQ�IDLOV� WR�VSHFLI\�LWHPV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���DQG�SRLQWV�

RXW�DQ�LQIULQJHPHQW�LQ�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ��WKH�2IILFH�PD\�DXGLW�WKH�FRQWUDFWLQJ�
DXWKRULW\¶V�DFWLQJ�LQ�DFFRUGDQFH�ZLWK�WKDW�SURYLVLRQ�DQG�$UWLFOH������7KH�2IILFH�VKDOO�LQIRUP�
WKH�PRYHU�RI�WKH�IDFW��
�

����$�PRWLRQ�VKDOO�QRW�KDYH�D�VXVSHQVRU\�HIIHFW�RQ�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ��
8QWLO� WKH� FRPSOHWLRQ� RI� DXGLW�� WKH� 2IILFH� PD\� GHFLGH� DQ� LQWHULP� PHDVXUH� VXVSHQGLQJ� WKH�
FRQWUDFWLQJ�DXWKRULW\¶V�DFWLQJ�IRU�QR�ORQJHU�WKDQ����GD\V��'XULQJ�WKLV�SHULRG��WLPH�OLPLWV�IRU�
WKH�FRQWUDFWLQJ�DXWKRULW\�VKDOO�QRW�SDVV��

�
����7KH�2IILFH�VKDOO�LQYLWH�WKH�FRQWUDFWLQJ�DXWKRULW\�WR�VXEPLW�FRPSOHWH�GRFXPHQWDWLRQ�

ZLWKLQ�WHQ�GD\V�IURP�WKH�LQYLWDWLRQ�GHOLYHU\��:KHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�IDLOV�WR�IXOILO�WKH�
DERYH�REOLJDWLRQ��WKH�2IILFH�VKDOO�VXVSHQG�WKH�SURFHGXUH�E\�D�GHFLVLRQ�XQWLO�LPSHGLPHQWV�DUH�
UHPRYHG��IRU�ZKLFK�WKH�SURFHGXUH�KDYH�EHHQ�VXVSHQGHG��7KH�WLPH�OLPLW�UHIHUUHG�WR�LQ�$UWLFOH�
��������VKDOO�QRW�SDVV�XQWLO�WKH�GRFXPHQWDWLRQ�KDV�EHHQ�GHOLYHUHG��

�
$UWLFOH�����

�
����:KHUH� WKH� 2IILFH� DVFHUWDLQV� WKDW� WKLV�$FW� KDV� EHHQ� LQIULQJHG� E\� WKH� FRQWUDFWLQJ�

DXWKRULW\¶V� SURFHGXUH�DQG� WKH� LQIULQJHPHQW�PD\� KDYH� KDG� D�PDWHULDO� HIIHFW� RQ� WKH� UHVXOW� RI�
FRQWUDFW�DZDUG�SURFHGXUH��LWV�GHFLVLRQ�VKDOO��

D�� RUGHU�WR�WHUPLQDWH�WKH�FRQWUDFW�DZDUG�SURFHGXUH��
E�� RUGHU� WR� UHPRYH� WKH�GLVFULPLQDWRU\� WHFKQLFDO�� HFRQRPLF�RU� ILQDQFLDO� UHTXLUHPHQWV�RI�

WKH�FRQWUDFWLQJ�DXWKRULW\�VSHFLILHG�LQ�WKH�FRQWUDFW�QRWLFH��LQ�WKH�FRQWUDFW�GRFXPHQWV�RU�
DQ\�RWKHU�GRFXPHQW��ZKLFK�UHODWHV�WR�WKH�FRQWUDFW�DZDUG��

F�� FDQFHO� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� GHFLVLRQ� FRQFHUQLQJ� D�WHQGHUHU¶V� RU� FDQGLGDWH¶V�
H[FOXVLRQ� DQG� RUGHU� WR� LQFOXGH� WKH� H[FOXGHG� WHQGHUHU� RU� FDQGLGDWH� LQ� WKH� FRQWUDFW�
DZDUG��

G�� FDQFHO�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�GHFLVLRQ�FRQFHUQLQJ�WKH�VHOHFWLRQ�RI�FDQGLGDWHV�DQG�
RUGHU�WR�UHSHDW�WKH�VHOHFWLRQ��

H�� FDQFHO� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� GHFLVLRQ� FRQFHUQLQJ� WKH�HYDOXDWLRQ� RI� WHQGHUV� DQG�
RUGHU�WR�UH�HYDOXDWH�WKH�WHQGHUV��

�
���� :KHUH� WKH� LQIULQJHPHQW� RI� WKLV� $FW� FRXOG� QRW� KDYH� DIIHFWHG� WKH� UHVXOW� RI� WKH�

FRQWUDFW�DZDUG��WKH�2IILFH�PD\�RUGHU�E\�YLUWXH�RI�D�GHFLVLRQ�WR�UHPRYH�WKH�SHUPDQHQW�LQMXU\��
� �
���������������7KH�2IILFH�VKDOO�GHFLGH�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV���RU���ZLWKLQ�D�SHULRG�RI����
GD\V�IURP�WKH�PRWLRQ�GHOLYHU\�WR�WKH�2IILFH��
�

����7KH�GHFLVLRQ�VKDOO�EH�GHOLYHUHG�WR�WKH�FRQWUDFWLQJ�DXWKRULW\�DQG�WR�DOO�WHQGHUHUV�RU�
FDQGLGDWHV� NQRZQ� WR� WKH�2IILFH�� 7KH�2IILFH� VKDOO� GHOLYHU� D�ZULWWHQ� QRWLFH� RI� LVVXDQFH� RI� D�
GHFLVLRQ�WR�WKH�PRYHU��

�
����:KHUH�DXGLW� KDV�QRW� DVFHUWDLQHG� YLRODWLRQ�RI� WKH�DFW�� WKH�2IILFH� VKDOO� LQIRUP� WKH�

PRYHU�DQG�WKH�FRQWUDFWLQJ�DXWKRULW\�RI�WKH�IDFW�LQ�ZULWLQJ�ZLWKRXW�DQ\�GHOD\��
�
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� ����,Q�WKH�H[HUFLVH�RI�DXGLW�SULRU�WR�WKH�FRQWUDFW�FRQFOXVLRQ��$UWLFOHV�����WKURXJK�����
VKDOO�EH�DSSOLHG�DFFRUGLQJO\��

�
$UWLFOH�����

$XGLW�DIWHU�&RQWUDFW�&RQFOXVLRQ�
�
� ,Q� DXGLWLQJ� WKH� FRQWUDFWLQJ� DXWKRULW\¶V� DFWLQJ� DIWHU� WKH� FRQWUDFW� FRQFOXVLRQ�� D�VSHFLDO�
UHJXODWLRQ ��� � VKDOO� EH� DSSOLHG�� $XWKRULW\� RI� WKH�2IILFH� WR� LPSRVH� D� ILQH� LQ� DFFRUGDQFH� ZLWK�
$UWLFOH�����VKDOO�UHPDLQ�XQDIIHFWHG�KHUHE\��

�
�

$UWLFOH�����
$XGLW�RI�VLPSOLILHG�FRQWUDFW�DZDUG�SURFHGXUH�

�
7KH�DXGLW�RI�VLPSOLILHG�FRQWUDFW�DZDUG�SURFHGXUH�VKDOO�EH�SHUIRUPHG�E\�WKH�FRQWUDFWLQJ�

DXWKRULW\¶V�LQWHUQDO�ERG\�RI�DXGLW��7KH�DXWKRULWLHV�RI�WKH�2IILFH�DQG�RI�RWKHU�ERGLHV�RI�DXGLW�
VKDOO�QRW�EH�DIIHFWHG�KHUHE\��

�
$UWLFOH�����

&RRSHUDWLRQ�ZLWK�ERGLHV�RI�DXGLW�
�
� %RGLHV�RI�DXGLW�VKDOO�EH�REOLJHG�WR�FRRSHUDWH�ZLWK�WKH�2IILFH�LQ�WKH�IXOILOPHQW�RI�WKHLU�
DXGLWLQJ�WDVNV��

�
$UWLFOH�����

0RWLRQ�RI�WR�GHFODUH�D�FRQWUDFW�YRLG�
�

:KHUH�D�FRQWUDFWLQJ�DXWKRULW\�KDV�FRQFOXGHG�D�FRQWUDFW�FRQWUDGLFWRU\�WR�WKLV�$FW�� WKH�
2IILFH�PD\�ILOH�D�PRWLRQ�ZLWK� WKH�FRXUW� WR�GHFODUH� WKH�FRQWUDFW�YRLG�ZLWKLQ�D�SHULRG�RI�RQH�
\HDU�IURP�WKH�FRQWUDFW�FRQFOXVLRQ��

�
$UWLFOH�����

)LQHV�
� ����7KH�2IILFH�VKDOO�LPSRVH�WKH�FRQWUDFWLQJ�DXWKRULW\�D�ILQH�DPRXQWLQJ�WR��

D�� ���RI�WKH�FRQWUDFW�YDOXH�ZKHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�KDV�DYRLGHG�WKH�REOLJDWLRQ�WR�
DZDUG�FRQWUDFW�XQGHU�WKLV�$FW�RU��ZKHUH�KH�IDLOHG�WR�FRPSO\�ZLWK�WKH�QRWLILHG�FULWHULD�
IRU� WKH� HYDOXDWLRQ� RI� WHQGHUV� RU�� ZKHUH� KH� FRQFOXGHG� WKH� FRQWUDFW� E\� QHJRWLDWHG�
SURFHGXUH� ZLWKRXW� SULRU� SXEOLFDWLRQ� RI� D�FRQWUDFW� QRWLFH� RU� E\� QHJRWLDWHG� SURFHGXUH�
DQG�WKH�FRQGLWLRQV�IRU�WKHLU�HPSOR\PHQW�ZHUH�QRW�PHW��

������������������������������ ������������������� � ��$UWLFOHV���WKURXJK����RI�WKH�$FW�RI�WKH�1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R����������&ROO��RQ�$XGLW�LQ�
6WDWH�$GPLQLVWUDWLRQ��DV�DPHQGHG���
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E�� ����RI�WKH�VXP�RI�FRQWUDFW�YDOXHV�ZKHUH�WKH�FRQWUDFWLQJ�DXWKRULW\�ZRXOG�VXEGLYLGH�D�
FRQWUDFW�WR�WKH�HIIHFW�RI�DYRLGLQJ�WKH�HPSOR\PHQW�RI�FRQWUDFW�DZDUG�SURFHGXUH�DERYH�
WKH�WKUHVKROG��

F�� 6..���������ZKHUH�WKH�SURFXULQJ�HQWLW\�ZRXOG�QRW�SXEOLVK�D�FRQWUDFW�QRWLFH�UHIHUULQJ�
WR�DZDUG�RI�FRQWUDFW�DERYH�WKH�WKUHVKROG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH���������

G�� XS� WR� 6..� ���� ���� ZKHUH� WKH� FRQWUDFWLQJ� DXWKRULW\� GLG� QRW� FRPSO\�ZLWK� DQ� RUGHU�
LPSRVHG�E\�D�GHFLVLRQ�RI�WKH�2IILFH��

�
����7KH�2IILFH�PD\�LPSRVH�D�ILQH�XS� WR�6..���������RQ�D�FRQWUDFWLQJ�DXWKRULW\�IRU�

LQIULQJHPHQW�RI�RWKHU�SURYLVLRQV�RI�WKLV�$FW��
�
����:KHQ�LPSRVLQJ�ILQHV��WKH�2IILFH�VKDOO�FRQVLGHU�LQ�SDUWLFXODU�WKH�QDWXUH��H[WHQW�RI�

IDXOW��JUDYLW\��PDQQHU�DQG�FRQVHTXHQFHV�RI�IDLOXUH�WR�FRPSO\�ZLWK�DQ�REOLJDWLRQ��
�
����7KH�2IILFH�PD\�FRPPHQFH�SURFHGXUH� WR� LPSRVH�D�ILQH�ZLWKLQ�RQH�\HDU�IURP� WKH�

GDWH�EHLQJ�LQIRUPHG�DERXW�DQ�LQIULQJHPHQW�RI�ODZ��KRZHYHU��QR�ODWHU�WKDQ�WKUHH�\HDUV�IURP�WKH�
GDWH�WKH�LQIULQJHPHQW�KDV�RFFXUUHG��
�

����7KH�ILQHV�VKDOO�PDNH�VWDWH�EXGJHW�UHYHQXHV��
�
�
�

7,7/(�7+5((�
�

121�67$7(�$8',7�
�

$UWLFOH�����
�$WWHVWDWLRQ�

�
���� &RQWUDFWLQJ� DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� PD\� VXEPLW� LWV� FRQWUDFW� DZDUG�

PHWKRGV� DQG� SURFHGXUHV� XVHG� LQ� FRQFOXGLQJ� RI� FRQWUDFWV� DERYH� WKH� WKUHVKROG� WR� D� UHJXODU�
UHYLHZ� WR� WKH� HQG� RI� REWDLQLQJ� D� FHUWLILFDWH� RI� DWWHVWDWLRQ� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH�
FHUWLILFDWH���
�

���� )RU� WKH� SXUSRVH� RI� WKLV�$FW�� DWWHVWDWLRQ� VKDOO� EH� D� YHULILFDWLRQ� RI� FRPSOLDQFH� RI�
FRQWUDFW� DZDUG�PHWKRGV�DQG�SURFHGXUHV�ZLWK� WKLV�$FW� DQG�ZLWK� WKH�(XURSHDQ�&RPPXQLWLHV�
ODZ�SHUIRUPHG�E\�DQ�DFFUHGLWHG�SHUVRQ�LQ�DFFRUGDQFH�ZLWK�D�VSHFLDO�UHJXODWLRQ���� ��
�
��������������� 7KH� DFFUHGLWHG� SHUVRQ� VKDOO� LQIRUP� WKH� FRQWUDFWLQJ� DXWKRULW\� RI� WKH� DWWHVWDWLRQ�
RXWFRPH�� 3ULRU� WR� LVVXLQJ� D� FHUWLILFDWH�� WKH� DFFUHGLWHG� SHUVRQ� VKDOO� DVVXUH� KLPVHOI� WKDW� WKH�
FRQWUDFWLQJ� DXWKRULW\� KDV� UHPRYHG� DQ\� GHILFLHQFLHV� LGHQWLILHG� E\� KLPVHOI� DQG� KDV� DGRSWHG�
HIIHFWLYH�PHDVXUHV�WR�SUHYHQW�UHFXUUHQFH�RI�WKH�GHILFLHQFLHV�LGHQWLILHG��
�
� ����7KH�FRQWUDFWLQJ�DXWKRULW\�WKDW�KDV�REWDLQHG�D�FHUWLILFDWH�UHIHUUHG�WR�LQ�SDUDJUDSK���
PD\�LQ�WKH�QRWLFHV�XVHG�LQ�SXEOLF�SURFXUHPHQW�JLYH�WKH�IROORZLQJ�VWDWHPHQW��³7KH�FRQWUDFWLQJ�
DXWKRULW\� LV� D� KROGHU� RI� DWWHVWDWLRQ� DV� RI� «««� �GDWH�� LQ� DFFRUGDQFH� ZLWK� WKH� &RXQFLO�
'LUHFWLYH�������((&��ZKLFK�PHDQV� WKDW� WKH�FRQWUDFW�DZDUG�SURFHGXUHV�XVHG�E\� WKH�VDPH� LQ�
FRQFOXGLQJ� RI� FRQWUDFWV� DUH� FRPSOLDQW� ZLWK� WKH� (XURSHDQ� &RPPXQLWLHV� ODZ� DSSOLFDEOH� WR�
������������������������������ ��������������������� ��$UWLFOHV����WKURXJK����RI�WKH�$FW�1R�����������&ROO��RQ�7HFKQLFDO�5HTXLUHPHQWV�&RQFHUQLQJ�3URGXFWV�DQG�RQ�

&RQIRUPLW\�$VVHVVPHQW�DQG�RQ�$PHQGPHQW�RI�&HUWDLQ�$FWV��DV�DPHQGHG���
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SXEOLF�SURFXUHPHQW�DQG�ZLWK� WKH�JHQHUDOO\�ELQGLQJ� OHJDO� UHJXODWLRQV�RI� WKH�6ORYDN�5HSXEOLF�
LPSOHPHQWLQJ�WKH�(XURSHDQ�&RPPXQLWLHV�ODZ�´��

�
$UWLFOH�����

&RUUHFWLYH�0HFKDQLVP�
�

���� :KHUH� D� FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ� &RPPXQLWLHV� QRWLILHV� WKH� 6ORYDN�
5HSXEOLF� DQG� WKH� FRQWUDFWLQJ� DXWKRULW\� UHDVRQV� ZKLFK� KDYH� OHG� WR� D� FRQFOXVLRQ� WKDW� WKH�
(XURSHDQ�&RPPXQLWLHV�ODZ�DSSOLFDEOH�WR�SXEOLF�SURFXUHPHQW�KDV�EHHQ�LQIULQJHG�DQG�UHTXHVWV�
LWV�FRUUHFWLRQ��SDUDJUDSKV���WKRXJK���VKDOO�EH�DSSOLHG��
�

���� 7KH� 2IILFH� VKDOO� FRPPXQLFDWH� WR� WKH� FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ�
&RPPXQLWLHV��

D�� LQIRUPDWLRQ�WKDW�WKH�LQIULQJHPHQW�KDV�EHHQ�FRUUHFWHG�DQG�DWWDFK�DQ�HYLGHQFH�RI�WKH�IDFW�
RU��

E�� D�UHDVRQHG�VXEPLVVLRQ�DV�WR�ZK\�QR�FRUUHFWLRQ�KDV�EHHQ�PDGH�RU��
F�� D� QRWLFH� WR� WKH� HIIHFW� WKDW� WKH� FRQWUDFW� DZDUG� SURFHGXUH� KDV� EHHQ� VXVSHQGHG� RQ� WKH�

EDVLV�RI�UHYLHZ�SURFHGXUHV�EHLQJ�DSSOLHG���
�

����7KH�WLPH�OLPLW�IRU�QRWLILFDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���VKDOO�EH��
D�����GD\V�IURP�WKH�GHOLYHU\�RI�WKH�QRWLFH�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���LQ�FDVH�RI�FRQWUDFW�

DZDUG�SURFHGXUHV�SHUIRUPHG�E\�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH����
E�����GD\V�IURP�WKH�GHOLYHU\�RI�WKH�QRWLFH�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���LQ�FDVH�RI�FRQWUDFW�

DZDUG�SURFHGXUHV�SHUIRUPHG�E\�FRQWUDFWLQJ�DXWKRULWLHV�UHIHUUHG�WR�LQ�$UWLFOH����
�

���� $�UHDVRQHG� VXEPLVVLRQ� LQ� DFFRUGDQFH� ZLWK� SDUDJUDSK� �� �E�� VKDOO� LQ� SDUWLFXODU�
VSHFLI\� WKDW� WKH� VXEMHFW� LQIULQJHPHQW� ZDV� VXEMHFW� WR� UHYLHZ� SURFHGXUHV�� 7KH� 2IILFH� VKDOO�
LQIRUP�WKH�FRPSHWHQW�ERG\�RI�WKH�(XURSHDQ�&RPPXQLWLHV�RI�WKH�UHVXOW�RI�WKRVH�SURFHHGLQJV�DV�
VRRQ�DV�LW�EHFRPHV�NQRZQ��
�

����)ROORZLQJ�WKH�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����F���WKH�2IILFH�VKDOO�EH�
REOLJHG� WR� LPPHGLDWHO\� LQIRUP� WKH� FRPSHWHQW� DXWKRULW\� RI� WKH� (XURSHDQ� &RPPXQLWLHV� RI�
D�FRQWLQXDWLRQ� LQ� WKH� FRQWUDFW� DZDUG�SURFHVV� VXVSHQGHG� DV� D�UHVXOW� RI� DSSOLFDWLRQ� RI� UHYLHZ�
SURFHGXUHV� RU� RI� D�FRPPHQFHPHQW� RI� D�QHZ� FRQWUDFW� DZDUG� PHWKRG�� SDUWLDOO\� RU� ZKROO\�
UHODWLQJ�WR�WKH�SUHFHGLQJ�SXEOLF�SURFXUHPHQW��7KH�QHZ�LQIRUPDWLRQ�VKDOO�VWDWH�LI�UHPHG\�KDV�
EHHQ�PDGH�RU�D�UHDVRQLQJ�ZK\�UHPHG\�KDV�QRW�EHHQ�PDGH��
�

$UWLFOH�����
&RQFLOLDWLRQ�

���� 7HQGHUHU�� FDQGLGDWH� RU� DQ\� SHUVRQ�ZKR�� LQ� UHODWLRQ� WR� WKH� DFWLQJ� RI� FRQWUDFWLQJ�
DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH���FRQWUDU\�WR�WKLV�$FW�RU�WR�WKH�(XURSHDQ�&RPPXQLWLHV�ODZ�LQ�
SXEOLF�SURFXUHPHQW�KDV�EHHQ�RU�ULVNV�EHLQJ�KDUPHG��PD\�UHTXHVW�WKH�FRPSHWHQW�ERG\�RI�WKH�
(XURSHDQ�&RPPXQLWLHV�WR�WDNH�WKH�FRQFLOLDWLRQ�SURFHGXUH��7KH�UHTXHVW�VKDOO�EH�VXEPLWWHG�WR�D�
FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ� &RPPXQLWLHV� RU� DXWKRULW\�� ZKLFK� VKDOO� WUDQVIHU� LW� WR� WKH�
FRPSHWHQW�ERG\�RI�WKH�(XURSHDQ�&RPPXQLWLHV���
�
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���� %HLQJ� UHTXHVWHG� E\� WKH� FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ� &RPPXQLWLHV�� WKH�
FRQWUDFWLQJ�DXWKRULW\�FRPPXQLFDWHV�LWV�ZLOOLQJQHVV�WR�WDNH�SDUW�LQ�WKH�FRQFLOLDWLRQ�SURFHGXUH���
7KH�FRQFLOLDWLRQ�SURFHGXUH�PD\�QRW�EH�WDNHQ�ZLWKRXW�WKH�FRQWUDFWLQJ�DXWKRULW\¶V�DJUHHPHQW��
�
� ���� &RQFLOLDWRU� LV� SURSRVHG� E\� WKH� FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ� &RPPXQLWLHV��
(DFK� SDUW\� RI� WKH� FRQFLOLDWLRQ� SURFHGXUH� VKDOO� PDNH� D�VWDWHPHQW� LI� KH� DJUHHV� ZLWK� WKH�
FRQFLOLDWRU�SURSRVHG�DQG�GHVLJQDWH�DQRWKHU�FRQFLOLDWRU��7KH�FRQFLOLDWRUV�PD\�LQYLWH�QRW�PRUH�
WKDQ�WZR�H[SHUWV�IRU�VSHFLDOLVHG�FRRSHUDWLRQ��7KH�SDUWLHV�WR�WKH�FRQFLOLDWLRQ�SURFHGXUH�DQG�WKH�
FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ� &RPPXQLWLHV� PD\� UHIXVH� DQ\� H[SHUW� LQYLWHG� E\� WKH�
FRQFLOLDWRUV��
�

���� 7KH� FRQFLOLDWLRQ� SDUWLHV�� DV� ZHOO� DV� WHQGHUHUV� RU� FDQGLGDWHV� SDUWLFLSDWLQJ� LQ� WKH�
FRQWUDFW� DZDUG� SURFHGXUH�� ZKLFK� LV� WKH� VXEMHFW� RI� WKH� FRQFLOLDWLRQ� SURFHGXUH�� PD\� PDNH�
UHSUHVHQWDWLRQV�RQ�WKH�PDWWHU�HLWKHU�RUDOO\�RU�LQ�ZULWLQJ��

�
���� 7KH� FRQFLOLDWRUV� VKDOO� HQGHDYRXU� DV� TXLFNO\� DV� SRVVLEOH� WR� UHDFK� DQ� DJUHHPHQW�

EHWZHHQ�WKH�SDUWLHV��ZKLFK�LV�LQ�DFFRUGDQFH�ZLWK�WKLV�$FW��
�
����7KH�FRQFLOLDWRUV�VKDOO�UHSRUW�WR�WKH�FRPSHWHQW�ERG\�RI�WKH�(XURSHDQ�&RPPXQLWLHV�

RQ�WKHLU�ILQGLQJV�DQG�RQ�WKH�UHVXOW�DFKLHYHG�E\�WKH�FRQFLOLDWLRQ�SURFHGXUH��
�
���� 7KH� FRQFLOLDWLRQ� SDUWLHV� VKDOO� KDYH� WKH� ULJKW� WR� ZLWKGUDZ� WKHLU� FRQVHQW� ZLWK� WKH�

FRQFLOLDWLRQ�SURFHGXUH�DW�DQ\�WLPH��%\�D�ZLWKGUDZDO�RI�WKH�FRQVHQW��WKH�FRQFLOLDWLRQ�SURFHGXUH�
VKDOO�EH�WHUPLQDWHG��

�
���� 8QOHVV� WKH� SDUWLHV� DJUHH� RWKHUZLVH�� QRQH� RI� WKH� SDUWLHV� VKDOO� EH� HQWLWOHG� WR� D�

UHLPEXUVHPHQW�RI�WKHLU�RZQ�H[SHQGLWXUHV�OLQNHG�ZLWK�WKH�FRQFLOLDWLRQ�SURFHGXUH��7KH�FRVWV�RI�
WKH�FRQFLOLDWLRQ�SURFHGXUH�VKDOO�EH�ERUQH�E\�WKH�SDUWLHV�LQ�HTXDO�VKDUHV��H[FOXGLQJ�WKH�FRVWV�RI�
RWKHU�LQYROYHG�SHUVRQV��

�
���� 7KH� FRQWUDFWLQJ� DXWKRULW\� VKDOO� EH� REOLJHG� WR� LQIRUP� WKH� FRQFLOLDWRUV� RI� WKH�

FRPPHQFHPHQW� RI� DQ\� FRXUW� RU� RXW�RI�FRXUW� SURFHGXUH� FRQFHUQLQJ� D�FRQWUDFW� DZDUG�
SURFHGXUH��ZKLFK�LV�VXEMHFW�WR�D�FRQFLOLDWLRQ�SURFHGXUH��ZKHUH�WKH�PRWLRQ�WR�RSHQ�WKH�FRXUW�RU�
RXW�RI�FRXUW� SURFHGXUH� KDV� EHHQ� ILOHG� E\� D�SHUVRQ� ZKR� LV� QRW� D�SDUW\� WR� WKH� FRQFLOLDWLRQ�
SURFHGXUH��7KH�FRQFLOLDWRUV�VKDOO�LQIRUP�WKH�SHUVRQ�ZKR�KDV�ILOHG�WKH�PRWLRQ�WR�RSHQ�D�FRXUW�
RU�RXW�RI�FRXUW�SURFHGXUH�RI�WKH�FRQFLOLDWLRQ�SURFHGXUH�DQG�LQYLWH�KLP�WR�JLYH�KLV�DSSURYDO�WR�
WKH�FRQFLOLDWLRQ�SURFHGXUH�ZLWKLQ�D�IL[HG�WLPH�OLPLW��:KHUH�WKH�DSSURYDO�ZDV�GHQLHG�RU�JLYHQ�
DIWHU�WKH�WLPH�OLPLW�IL[HG�DQG�WKH�SDUWLFLSDWLRQ�RI�WKLV�SHUVRQ�LQ�WKH�FRQFLOLDWLRQ�SURFHGXUH�LV�
QHFHVVDU\�� WKH�FRQFLOLDWLRQV�PD\�DGRSW�D�GHFLVLRQ� WR� WHUPLQDWH� WKH�FRQFLOLDWLRQ�SURFHGXUH�E\�
PDMRULW\� RI� YRWHV�� 7KH� FRQFLOLDWRUV� VKDOO� UHSRUW� WR� WKH� FRPSHWHQW� ERG\� RI� WKH� (XURSHDQ�
&RPPXQLWLHV�RQ�WHUPLQDWLRQ�RI�WKH�SURFHGXUH�ZLWK�D�UHDVRQHG�VXEPLVVLRQ��

�
�����7KH�VWHSV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV���WKURXJK���VKDOO�QRW�KDYH�DQ\�HIIHFW�RQ�

D�� WKH� VWHSV� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� ���� DQG� ���� RI� WKH� 7UHDW\� HVWDEOLVKLQJ� WKH�
(XURSHDQ�8QLRQ�RU�RQ�WKH�VWHSV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�����DQG�

E�� WKH�ULJKWV�RI�WKH�FRQFLOLDWLRQ�SDUWLHV�RU�RI�DQ\�RWKHU�SHUVRQV�DIIHFWHG��
�

3$57�)285�
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),1$/�3529,6,216�
$UWLFOH�����
3URFHHGLQJV��

7KH�SURFHHGLQJV�GHFLGHG�E\�WKH�2IILFH�VKDOO�EH�JRYHUQHG�E\�WKH�JHQHUDO�UHJXODWLRQV�RI�
DGPLQLVWUDWLYH� SURFHHGLQJV ��� �� ZLWK� WKH� H[FHSWLRQ� RI� WKH� SURFHHGLQJV� LQ� DFFRUGDQFH� ZLWK�
$UWLFOHV����WKURXJK�����SURFHHGLQJV�LQ�DFFRUGDQFH�ZLWK�$UWLFOHV�����WKURXJK�����DQG�$UWLFOHV�
����WKURXJK�����DQG�SURFHHGLQJV�LQ�DFFRUGDQFH�ZLWK�$UWLFOHV�����DQG������

$UWLFOH�����
7UDQVLWLRQDO�3URYLVLRQV�

�
���� 7KH� RSHQ� SURFHGXUH�� UHVWULFWHG� SURFHGXUH�� QHJRWLDWHG� SURFHGXUH� ZLWK� SULRU�

SXEOLFDWLRQ�RI�D�FRQWUDFW�QRWLFH�RU�GHVLJQ�FRQWHVW�LQYLWHG�WR�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�SULRU�
WR���-DQXDU\������VKDOO�EH�ILQDOLVHG�LQ�DFFRUGDQFH�ZLWK�WKH�H[LVWLQJ�UHJXODWLRQV���

�
���� 7KH� QHJRWLDWHG� SURFHGXUH� ZLWKRXW� SULRU� SXEOLFDWLRQ� RI� D� FRQWUDFW� QRWLFH�

FRPPHQFHG�E\�WKH�FRQWUDFWLQJ�DXWKRULW\�SURYDEO\�SULRU�WR���-DQXDU\������VKDOO�EH�ILQDOLVHG�LQ�
DFFRUGDQFH�ZLWK�WKH�H[LVWLQJ�UHJXODWLRQV��

�
���� ,Q� SURFHGXUHV� FRPPHQFHG� E\� WKH� 2IILFH� SULRU� WR� �� -DQXDU\� ������ WKH� H[LVWLQJ�

UHJXODWLRQV�VKDOO�EH�DSSOLHG��
�
����,Q�SURFHHGLQJV�WR�EH�FRPPHQFHG�E\�WKH�2IILFH�DIWHU���-DQXDU\�������ZKLFK�UHODWH�

WR� FRQWUDFW� DZDUG�PHWKRGV� LQ� DFFRUGDQFH�ZLWK� SDUDJUDSKV� �� DQG� ��� WKH�H[LVWLQJ� UHJXODWLRQV�
VKDOO�EH�DSSOLHG��

�
���������8QWLO�WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�

(XURSHDQ�8QLRQ��WKH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�VXSSOLHV�IRU�D�FRQWUDFWLQJ�
DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH��������D��DQG�IRU�WKH�0LQLVWU\�RI�'HIHQFH�LQ�FDVH�RI�JRRGV�OLVWHG�
LQ�$QQH[���VKDOO�EH�WKH�HTXLYDOHQW�RI�6'5���������LQ�(85��

��
���������8QWLO�WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�

(XURSHDQ�8QLRQ��WKH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�VXSSOLHV�IRU�D�FRQWUDFWLQJ�
DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH��������E��WKURXJK��G��DQG�SDUDJUDSK�����DQG�IRU�WKH�0LQLVWU\�RI�
'HIHQFH�LQ�FDVH�RI�JRRGV�OLVWHG�LQ�$QQH[���VKDOO�EH�WKH�HTXLYDOHQW�RI�6'5���������LQ�(85��

�
���������8QWLO�WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�

(XURSHDQ�8QLRQ��WKH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�VHUYLFHV�IRU�D�FRQWUDFWLQJ�
DXWKRULW\� UHIHUUHG� WR� LQ� $UWLFOH� �� ���� �D�� LQ� FDVH� RI� VHUYLFHV� OLVWHG� LQ� $QQH[� �� ZLWK� WKH�
H[FHSWLRQ�RI�VHUYLFHV�OLVWHG�LQ�FDWHJRU\���DQG�WHOHFRPPXQLFDWLRQV�VHUYLFHV ��� �OLVWHG�LQ�FDWHJRU\�
�� LQ�DFFRUGDQFH�ZLWK�&3& ��� �SRVLWLRQV������������DQG������VKDOO�EH� WKH�HTXLYDOHQW�RI�6'5�
��������LQ�(85���

�
������������������������������ ��������������������� ��$FW�1R����������&ROO��RQ�$GPLQLVWUDWLYH�3URFHHGLQJV��5XOHV�RI�$GPLQLVWUDWLYH��3URFHGXUH���
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���������8QWLO�WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�
(XURSHDQ�8QLRQ��WKH�ILQDQFLDO�WKUHVKROG�IRU�WKH�HVWLPDWHG�YDOXH�RI�VHUYLFHV�IRU�D�FRQWUDFWLQJ�
DXWKRULW\�UHIHUUHG�WR�LQ�$UWLFOH��������E��WKURXJK��G��LQ�FDVH�RI�VHUYLFHV�OLVWHG�LQ�$QQH[���ZLWK�
WKH� H[FHSWLRQ� RI� VHUYLFHV� OLVWHG� LQ� FDWHJRU\� �� DQG� WHOHFRPPXQLFDWLRQV� VHUYLFHV ��� � OLVWHG� LQ�
FDWHJRU\���LQ�DFFRUGDQFH�ZLWK�&3& ��� �SRVLWLRQV������������DQG������VKDOO�EH�WKH�HTXLYDOHQW�RI�
6'5���������LQ�(85���

�
��������8QWLO� WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�

(XURSHDQ� 8QLRQ�� LQ� QRWLFHV� XVHG� LQ� WKH� FRQWUDFW� DZDUGLQJ�� WKH� FRQWUDFWLQJ� DXWKRULW\� VKDOO�
FODVVLI\�WKH�VXEMHFW�RI�SURFXUHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�FODVVLILFDWLRQV�LQ�HIIHFW� ��� �

�
��������8QWLO�WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�

(XURSHDQ�8QLRQ�� WKH� FRQWUDFWLQJ� DXWKRULWLHV� VKDOO� SXEOLVK� WKHLU� FRQWUDFW� QRWLFHV� UHIHUULQJ� WR�
DZDUG�RI�FRQWUDFWV�DERYH�WKH�WKUHVKROG�LQ�WKH�-RXUQDO�DQG�LQ�QRQ�QDWLRQDO�SUHVV���

��
���������8QWLO�WKH�HIIHFWLYHQHVV�GDWH�RI�WKH�$FFHVVLRQ�7UHDW\�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�

(XURSHDQ� 8QLRQ�� WKH� FRQWUDFWLQJ� DXWKRULWLHV� VKDOO� SXEOLVK� WKHLU� FRQWUDFW� DZDUG� QRWLFHV�
UHIHUULQJ�WR�DZDUG�RI�FRQWUDFWV�DERYH�WKH�WKUHVKROG�LQ�WKH�-RXUQDO�DQG�LQ�QRQ�QDWLRQDO�SUHVV�QRW�
ODWHU�WKDQ����GD\V�IURP�WKH�FRQWUDFW�FRQFOXVLRQ�����������������

�
$UWLFOH�����

5HSHDOLQJ�SURYLVLRQ�
�
�������7KH�IROORZLQJ�VKDOO�EH�UHSHDOHG���

��� WKH� $FW� 1R�� ���������&ROO�� RQ� SXEOLF� SURFXUHPHQW� DQG� RQ� DPHQGPHQW� RI� FHUWDLQ�
DFWV��DV�DPHQGHG�E\�WKH�$FW�1R�����������&ROO��DQG�E\�WKH�$FW�1R�����������&ROO���

��� WKH� $FW� RI� WKH� 1DWLRQDO� &RXQFLO� RI� WKH� 6ORYDN� 5HSXEOLF� 1R�� ��������� &ROO�� RQ�
FRQFHVVLRQ� SURFXUHPHQW�� DV� DPHQGHG� E\� WKH� $FW� RI� WKH� 1DWLRQDO� &RXQFLO� RI� WKH� 6ORYDN�
5HSXEOLF�1R�����������&ROO��DQG�WKH�$FW�1R�����������&ROO���

��� WKH�'HFUHH� RI� WKH�*RYHUQPHQW� RI� WKH�6ORYDN�5HSXEOLF�1R�� ���������&ROO�� RQ� WKH�
QRWLILFDWLRQ� RI� LQGLFDWLYH� QRWLFHV�� FRQWUDFW� QRWLFHV�� FRQWUDFW� GRFXPHQWV� DQG� FRQWUDFW� DZDUG�
QRWLFHV��DV�DPHQGHG�E\�WKH�'HFUHH�RI�WKH�*RYHUQPHQW�RI�WKH�6ORYDN�5HSXEOLF�1R�����������
&ROO����

��� WKH� 5HJXODWLRQ� RI� WKH� 0LQLVWU\� RI� &RQVWUXFWLRQ� DQG� 3XEOLF� :RUNV� RI� WKH� 6ORYDN�
5HSXEOLF�1R�� ���������&ROO�� LPSOHPHQWLQJ� WKH�$FW� RI� WKH�1DWLRQDO� &RXQFLO� RI� WKH� 6ORYDN�
5HSXEOLF� 1R�� ��������� &ROO�� RQ� FRQFHVVLRQ� SURFXUHPHQW�� DV� DPHQGHG� E\� WKH� $FW� RI� WKH�
1DWLRQDO�&RXQFLO�RI�WKH�6ORYDN�5HSXEOLF�1R�����������&ROO���

��� WKH�5HJXODWLRQ�RI�WKH�2IILFH�IRU�3XEOLF�SURFXUHPHQW�1R�����������&ROO��FRQFHUQLQJ�
WKH� VXEMHFW�PDWWHU� RI� LQGLFDWLYH� QRWLFHV�� WHQGHU� QRWLFHV�� FRQWUDFW� DZDUG� QRWLFHV� DQG� DZDUG�
QRWLFHV�E\�GHVLJQ�FRQWHVW�������

�����������
$UWLFOH�,,�

�
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7KH� $FW� 1R�� ��������� &ROO�� RQ� RUJDQLVDWLRQ� RI� DFWLYLWLHV� RI� WKH� JRYHUQPHQW� DQG� RQ�
RUJDQLVDWLRQ�RI�FHQWUDO� VWDWH�DGPLQLVWUDWLRQ��DV�DPHQGHG�E\� WKH�$FW�1R�����������&ROO��� WKH�
$FW�1R�����������&ROO��DQG�WKH�$FW�1R�����������&ROO���LV�PRGLILHG�DV�IROORZV���
�
,Q�$UWLFOH�����WKH�H[SUHVVLRQ�³DQG�IRU�FRQFHVVLRQ�SURFXUHPHQW´�LV�GHOHWHG��

�
$UWLFOH�,,,�

7KLV�$FW�VKDOO�FRPH�LQWR�HIIHFW�RQ���-DQXDU\������ZLWK�WKH�H[FHSWLRQ�RI�$UWLFOH��������E��WKH�
VHFRQG�VHQWHQFH��$UWLFOH������� WKH�VHFRQG�VHQWHQFH��$UWLFOH��������D���$UWLFOH�����D��DQG��E���
$UWLFOH���������D��DQG��E���$UWLFOH������������������WKH�ODVW�VHQWHQFH�DQG������$UWLFOH��������WKH�
ODVW� VHQWHQFH�� $UWLFOH� ���� $UWLFOH� ���� $UWLFOH� ��� ����� $UWLFOH� ���� $UWLFOH� ����� $UWLFOH� �����
$UWLFOH������$UWLFOH�����DQG�$QQH[����ZKLFK�VKDOO�FRPH�LQWR�HIIHFW�RQ�WKH�HIIHFWLYHQHVV�GDWH�
RI�WKH�7UHDW\�RI�$FFHVVLRQ�RI�WKH�6ORYDN�5HSXEOLF�WR�WKH�(XURSHDQ�8QLRQ���

�����������������������������������������������������������������������������������������������������������������������������������
�
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���������������������������������������������������������������$QQH[���RI�WKH�$FW�1R�����������&ROO���
��������������������������������������������������������������������������������������������

/LVW�RI�WUDQVSRVHG�GLUHFWLYHV�
�
7KLV�$FW�IXOO\�WUDQVSRVHV�WKH�IROORZLQJ�GLUHFWLYHV��
��� &RXQFLO�'LUHFWLYH�������((&�RI����-XQH������FRRUGLQDWLQJ�SURFHGXUHV�IRU�WKH�DZDUG�RI�
SXEOLF�VXSSO\�FRQWUDFWV��3XEOLF�6XSSO\�'LUHFWLYH��
��� &RXQFLO� 'LUHFWLYH� ������((&� RI� ��� -XQH� ����� FRQFHUQLQJ� WKH� FRRUGLQDWLRQ� RI�
SURFHGXUHV�IRU�WKH�DZDUG�RI�SXEOLF�ZRUNV�FRQWUDFWV��3XEOLF�:RUNV�'LUHFWLYH��
��� &RXQFLO�'LUHFWLYH�������((&�RI����-XQH������UHODWLQJ�WR�WKH�FRRUGLQDWLRQ�RI�SURFHGXUHV�
IRU�WKH�DZDUG�RI�SXEOLF�VHUYLFH�FRQWUDFWV��3XEOLF�6HUYLFH�'LUHFWLYH��
��� &RXQFLO�'LUHFWLYH�������((&�RI����-XQH������FRRUGLQDWLQJ�WKH�SURFXUHPHQW�SURFHGXUHV�
RI� HQWLWLHV� RSHUDWLQJ� LQ� WKH�ZDWHU�� HQHUJ\�� WUDQVSRUW� DQG� WHOHFRPPXQLFDWLRQV� VHFWRUV� �3XEOLF�
8WLOLWLHV�'LUHFWLYH��
��� &RXQFLO�'LUHFWLYH��������((&�RI����'HFHPEHU������RQ� WKH�FRRUGLQDWLRQ�RI� WKH� ODZV��
UHJXODWLRQV�DQG�DGPLQLVWUDWLYH�SURYLVLRQV�UHODWLQJ� WR� WKH�DSSOLFDWLRQ�RI�UHYLHZ�SURFHGXUHV� WR�
WKH�DZDUG�RI�SXEOLF�VXSSO\�DQG�SXEOLF�ZRUNV�FRQWUDFWV��3XEOLF�5HPHGLHV�'LUHFWLYH��
��� &RXQFLO�'LUHFWLYH� ������((&�RI� ��� )HEUXDU\� ����� FRRUGLQDWLQJ� WKH� ODZV�� UHJXODWLRQV�
DQG� DGPLQLVWUDWLYH� SURYLVLRQV� UHODWLQJ� WR� WKH� DSSOLFDWLRQ� RI� &RPPXQLW\� UXOHV� RQ� WKH�
SURFXUHPHQW� SURFHGXUHV� RI� HQWLWLHV� RSHUDWLQJ� LQ� WKH� ZDWHU�� HQHUJ\�� WUDQVSRUW� DQG�
WHOHFRPPXQLFDWLRQV�VHFWRUV��3XEOLF�8WLOLWLHV�5HPHG\�'LUHFWLYH��
��� (XURSHDQ� 3DUOLDPHQW� DQG� &RXQFLO� 'LUHFWLYH� ������(&� RI� ���2FWREHU� ����� DPHQGLQJ�
'LUHFWLYHV�������((&��������((&�DQG�������((&�FRQFHUQLQJ�WKH�FRRUGLQDWLRQ�RI�SURFHGXUHV�
IRU�WKH�DZDUG�RI�SXEOLF�VHUYLFH�FRQWUDFWV��SXEOLF�VXSSO\�FRQWUDFWV�DQG�SXEOLF�ZRUNV�FRQWUDFWV�
UHVSHFWLYHO\�
��� 'LUHFWLYH������(&�RI�WKH�(XURSHDQ�3DUOLDPHQW�DQG�RI�WKH�&RXQFLO�RI����)HEUXDU\������
DPHQGLQJ�'LUHFWLYH�������((&�FRRUGLQDWLQJ�WKH�SURFXUHPHQW�SURFHGXUHV�RI�HQWLWLHV�RSHUDWLQJ�
LQ�WKH�ZDWHU��HQHUJ\��WUDQVSRUW�DQG�WHOHFRPPXQLFDWLRQV�VHFWRUV�
�
��� 7UDQVODWLRQV�RI�WKH�DERYH�GLUHFWLYHV�DUH�DYDLODEOH�DW�WKH�&HQWUDO�7UDQVODWLRQ�8QLW�RI�WKH�
,QVWLWXWH�IRU�$SSUR[LPDWLRQ�RI�/DZ��2IILFH�RI�WKH�*RYHUQPHQW�RI�WKH�6ORYDN�5HSXEOLF��
�
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$FWLYLWLWLHV�ZLWKLQ�WKH�(XURSHDQ�&RPPXQLWLHV��1$&(�����
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6XEJURXSV�
DQG�LWHPV�

'HVFULSWLRQ��

��� � � ��� � !#"$� %'&)(*% ",+�� -.� !0/1%2&3� %4/5/#67� %2& �
� ���� � *HQHUDO�EXLOGLQJ�DQG�FLYLO�HQJLQHHULQJ�ZRUN��ZLWKRXW�

DQ\�SDUWLFXODU�VSHFLILFDWLRQ��DQG�GHPROLWLRQ�ZRUN�
� � ������ *HQHUDO�EXLOGLQJ�DQG�FLYLO�HQJLQHHULQJ�ZRUN��ZLWKRXW�

DQ\�SDUWLFXODU�VSHFLILFDWLRQ���
� � ������ 'HPROLWLRQ�ZRUN�
� ���� � &RQVWUXFWLRQ�RI�IODWV��RIILFH�EORFNV��KRVSLWDOV�DQG�

RWKHU�EXLOGLQJV��ERWK�UHVLGHQWLDO�DQG�QRQ�UHVLGHQWLDO�
� � ������ *HQHUDO�EXLOGLQJ�FRQWUDFWRUV�
� � ������ 5RRILQJV�
� � ������ &RQVWUXFWLRQ�RI�FKLPQH\V��IXUQDFHV�DQG�NLOQV�
� � ������ :DWHU�SURRILQJ�DQG�GDPS�SURRILQJ�
� � ������ 5HVWRUDWLRQ� DQG� PDLQWHQDQFH� RI� RXWVLGH� ZDOOV�

�UHSRLQWLQJ��FOHDQLQJ��HWF���
� � ������ (UHFWLRQ�DQG�GLVPDQWOHPHQW�RI�VFDIIROGLQJ�
� � ������ 2WKHU� VSHFLDOLVHG� DFWLYLWLHV� UHODWLQJ� WR� FRQVWUXFWLRQ�

ZRUNV��LQFOXGLQJ�FDUSHQWU\��
� ���� � &LYLO�HQJLQHHULQJ��FRQVWUXFWLRQ�RI�URDGV��EULGJHV��

UDLOZD\V��HWF��
� � ������ *HQHUDO�FLYLO�HQJLQHHULQJ�ZRUNV�
� � ������ (DUWK�PRYLQJ��QDYY\LQJ�DQG�UHFODPDWLRQ��
� � ������ &RQVWUXFWLRQ�RI�EULGJHV��WXQQHOV�DQG�VKDIWV��GULOOLQJV�
� � ������ +\GUDXOLF�HQJLQHHULQJ��ULYHUV��FDQDOV��KDUERXUV��IORZV��

ORFKV�DQG�GDPV��
� � ������ 5RDG�EXLOGLQJ��LQFOXGLQJ�VSHFLDOLVHG�FRQVWUXFWLRQ�RI�

DLUSRUWV�DQG�UXQZD\V��
� � ������ 6SHFLDOLVHG�FRQVWUXFWLRQ�ZRUN�UHODWLQJ�WR�ZDWHU��L�H��WR�

LUULJDWLRQ�� ODQG� GUDLQDJH�� ZDWHU� VXSSO\�� VHZHUDJH�
V\VWHPV��ZDVWHZDWHU�WUHDWPHQW��HWF����

� � ������ 6SHFLDOLVHG�DFWLYLWLHV�LQ�RWKHU�DUHDV�RI�FLYLO�
HQJLQHHULQJ�

� ���� � ,QVWDOODWLRQ��ILWWLQJV�DQG�IL[WXUHV��
� � ������ *HQHUDO�LQVWDOODWLRQ�ZRUN�
� � ������ *DV�ILWWLQJ�DQG�SOXPELQJ��DQG�WKH�LQVWDOODWLRQ�RI�
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VDQLWDU\�HTXLSPHQW�
� � ������ ,QVWDOODWLRQ�RI�KHDWLQJ�DQG�YHQWLOODWLRQ�DSSDUDWXV�

�FHQWUDO�KHDWLQJ��DLU�FRQGLWLRQLQJ��YHQWLODWLRQ��
� � ������ 6RXQG�DQG�KHDW�LQVXODWLRQ��LQVXODWLRQ�DJDLQVW�

YLEUDWLRQ�
� � ������ (OHFWULFDO�ILWWLQJV�
� � ������ ,QVWDOODWLRQ�RI�DHULDOV��OLJKWQLQJ�FRQGXFWRUV��

WHOHSKRQHV��HWF��
� ���� � %XLOGLQJ�FRPSOHWLRQ�ZRUN�
� � ������ *HQHUDO�EXLOGLQJ�FRPSOHWLRQ�ZRUN�
� � ������ 3ODVWHULQJ�
� � ������ -RLQHU\��SULPDULO\�HQJDJHG�LQ�WKH�DIWHU�DVVHPEO\�

DQG�RU�LQVWDOODWLRQ��LQFOXGLQJ�WKH�OD\LQJ�RI�SDUTXHW�
IORRULQJ��

� � ������ 3DLQWLQJ��*OD]LQJ�DQG�SDSHU�KDQJLQJ�
� � ������ 7LOLQJ�DQG�RWKHUZLVH�FRYHULQJ�IORRUV�DQG�ZDOOV�
� � ������ 2WKHU�EXLOGLQJ�FRPSOHWLRQ�ZRUN��SXWWLQJ�LQ�ILUHSODFHV��

HWF���
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�����������������������������������$QQH[����
RI�WKH�$FW�1R�����������&ROO���

��������������������������������������������������������
�&DWHJRU\�

1R��
6XEMHFW� &3& ��� �UHIHUHQFH�1R��

�� 0DLQWHQDQFH�DQG�UHSDLU�VHUYLFHV� ��������������������
�� /DQG�WUDQVSRUW�VHUYLFHV �H[FHSW�UDLOZD\�WUDQVSRUW�

VHUYLFHV�IDOOLQJ�LQWR�FDWHJRU\�����LQFOXGLQJ�
DUPRXUHG�FDU�VHUYLFHV��DQG�FRXULHU�VHUYLFHV��H[FHSW�
WUDQVSRUW�RI�PDLO�

�����H[FHSW���������������
������

�� $LU�WUDQVSRUW�VHUYLFHV�RI�SDVVHQJHUV�DQG�IUHLJKW��
H[FHSW�WUDQVSRUW�RI�PDLO�

����H[FHSW�������
�� 7UDQVSRUW�RI�PDLO�E\�ODQG�DQG�E\�DLU� ������������
�� 7HOHFRPPXQLFDWLRQ�VHUYLFHV �H[FHSW�YRLFH�

WHOHSKRQ\��WHOHID[�DQG�UDGLRWHOHSKRQ\�DQG�VDWHOOLWH�
VHUYLFHV��

����

�� )LQDQFLDO�VHUYLFHV�
D��,QVXUDQFH�VHUYLFHV�
E��%DQNLQJ�DQG�LQYHVWPHQW�VHUYLFHV ��H[FHSW�
ILQDQFLDO�VHUYLFH�RUHGUV�UHODWHG�WR�WKH�LVVXDQFH��VDOH��
SXUFKDVH�RU�WUDQVIHU�RI�VHFXULWLHV�RU�RWKHU�ILQDQFLDO�
LQVWUXFPHQWV��H[FHSW�FHQWUDO�EDQN�VHUYLFHV��

H[����
���������

�� &RPSXWHU�DQG�UHODWHG�VHUYLFHV� ���
�� 5HVHDUFK�DQG�GHYHORSPHQW��H[FHSW�UHVHDUFK�DQG�

GYHORSPHQW�VHUYLFHV�RWKHU�WKDQ�WKRVH�ZKHUH�WKH�
UHYHQXHV�DUH�H[FOXVLYHO\�XVHG�WR�FRYHU�WKH�FRVWV�RI�
WKH�FRQWUDFWLQ�DXWKRULW\�XQGHU�FRQGLWLRQ�WKDW�WKH�
VHUYLFH�UHQGHUHG�LV�IXOO\�SDLG�E\�WKH�FRQWUDFWLQJ�
DXWKRULW\��

���

�� $FFRXQWLQJ��DXGLW�DQG�ERRNNHHSLQJ�VHUYLFHV� ����
��� 0DUNHW�UHVHDUFK�DQG�SXEOLF�RSLQLRQ�SROOLQJ�VHUYLFHV� ����
��� 0DQDJHPHQW�FRQVXOWDQW�VHUYLFHV �H[FHSW�DUELWUDWLRQ�

DQG�DGMXGLFDWLRQ�VHUYLFHV��DQG�UHODWHG�VHUYLFHV�
���������

��� $UFKLWHFWXUDO�VHUYLFHV��HQJLQHHULQJ�VHUYLFHV�DQG�
LQWHJUDWHG�HQJLQHHULQJ�VHUYLFHV��XUEDQ�SODQQLQJ�DQG�
ODQGVFDSH�DUFKLWHFWXUDO�VHUYLFHV��UHODWHG�VFLHQWLILF�
DQG�WHFKQLFDO�FRQVXOWLQJ�VHUYLFHV��WHFKQLFDO�WHVWLQJ�
DQG�DQDO\VLV�VHUYLFHV�

����

��� $GYHUWLVLQJ�VHUYLFHV� ����
��� %XLOGLQJ�FOHDQLQJ�DQG�SURSHUW\�PDQDJHPHQW�� ����

������WKURXJK�������
��� 3XEOLVKLQJ�DQG�SULQWLQJ�VHUYLFHV�RQ�D�IHH�RU�FRQWUDFW�

EDVLV�
������

��� 6HZDJH�DQG�UHIXVH�GLVSRVDO�VHUYLFHV��VDQLWDWLRQ�DQG�
VLPLODU�VHUYLFHV�

���

�
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�$QQH[����
�����������������������������������������������������������������������������������������WR�WKH�$FW�1R�����������&ROO���

���������������������������������������������������������������������������������������������� �

&DWHJRU\�
1R��

6XEMHFW� &3& ��� �UHIHUHQFH�1R��

��� +RWHO�DQG�UHVWDXUDQW�VHUYLFHV� ���
��� 5DLO�WUDQVSRUW�VHUYLFHV� ����
��� :DWHU�WUDQVSRUW�VHUYLFHV� ���
��� 6XSSRUWLQJ�DQG�DX[LOLDU\�WUDQVSRUW�VHUYLFHV� ���
��� /HJDO�VHUYLFHV� ����
��� 3HUVRQQHO�SODFHPHQW�DQG�VXSSO\�VHUYLFHV� ����
��� ,QYHVWLJDWLRQ�DQG�VHFXULW\�VHUYLFHV��H[FHSW�DUPRXUHG�

FDU�VHUYLFHV�
�����H[FHSW��������

��� (GXFDWLRQ�DQG�YRFDWLRQDO�HGXFDWLRQ�VHUYLFHV� ���
��� +HDOWK�DQG�VRFLDO�VHUYLFHV� ���
��� 5HFUHDWLRQDO��FXOWXUDO�DQG�VSRUWLQJ�VHUYLFHV� ���
��� 2WKHU�VHUYLFHV� �

�
�
�
�
�
�
�
�
�
�
�
�����
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�



� ��

�������������������������������������������������������������������������$QQH[����
RI�WKH�$FW�1R�����������&ROO���

�
/,67�2)�*22'6�

���&KDSWHU����6DOW��VXOSKXU��HDUWK�DQG�VWRQH��SODVWHULQJ�PDWHULDOV��OLPH�DQG�FHPHQW�
���&KDSWHU����0LQHUDOOLF�RUHV��VODJ�DQG�DVK��
���&KDSWHU����0LQHUDO�IXHOV��PLQHUDO�RLOV�DQG�SURGXFWV�RI�WKHLU�GLVWLOODWLRQ��ELWXPLQRXV�
VXEVWDQFHV��PLQHUDO�ZD[HV�
H[FHSW��H[�������VSHFLDO�HQJLQH�IXHOV��
���&KDSWHU����,QRUJDQLF�FKHPLFDOV��RUJDQLF�DQG�LQRUJDQLF�FRPSRXQGV�RI�SUHFLRXV�PHWDOV��RI�
UDUH�HDUWK�PHWDOV��RI�UDGLRDFWLYH�HOHPHQWV�DQG�RI�LVRWRSHV���
H[FHSW��H[�������H[SORVLYHV��
������H[SORVLYHV��
������WHDU�JDV��
������H[SORVLYHV��
������H[SORVLYHV��
������H[SORVLYHV��
������WR[LF�SURGXFWV��
������WR[LF�SURGXFWV��
������H[SORVLYHV��
���&KDSWHU����2UJDQLF�FKHPLFDOV��
H[FHSW��H[�������H[SORVLYHV��
������H[SORVLYHV��
������H[SORVLYHV��
������H[SORVLYHV��
������H[SORVLYHV��
������H[SORVLYHV��
������WR[LF�SURGXFWV��
������WR[LF�SURGXFWV��
������WR[LF�SURGXFWV��
������WR[LF�SURGXFWV��
������WR[LF�SURGXFWV��
������WR[LF�SURGXFWV��
������H[SORVLYHV��
������WR[LF�SURGXFWV��
������H[SORVLYHV��
���&KDSWHU�����3KDUPDFHXWLFDO�SURGXFWV��
���&KDSWHU�����)HUWLOL]HUV�
���&KDSWHU�����7DQQLQJ�DQG�G\HLQJ�H[WUDFWV��WDQQLQJV�DQG�WKHLU�GHULYDWLYHV��G\HV��FRORXUV��
SDLQWV�DQG�YDUQLVKHV��SXWW\��ILOOHUV�DQG�VWRSSLQJV��LQNV���
���&KDSWHU�����(VVHQWLDO�RLOV�DQG�UHVLQRLGV��SHUIXPHU\��FRVPHWLF�RU�WRLOHW�SUHSDUDWLRQV��
����&KDSWHU�����6RDS��RUJDQLF�VXUIDFH�DFWLYH�DJHQWV��ZDVKLQJ�SUHSDUDWLRQV��OXEULFDWLQJ�
SUHSDUDWLRQV��DUWLILFLDO�ZD[HV��SUHSDUHG�ZD[HV��SROLVKLQJ�DQG�VFRXULQJ�SUHSDUDWLRQV��FDQGOHV�
DQG�VLPLODU�DUWLFOHV��PRGHOOLQJ�SDVWHV�DQG�³GHQWDO�ZD[HV´��
����&KDSWHU�����$OEXPLQRLGDO�VXEVWDQFHV��JOXHV��HQ]\PHV��
����&KDSWHU�����3KRWRJUDSKLF�DQG�FLQHPDWRJUDSKLF�JRRGV�
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����&KDSWHU�����0LVFHOODQHRXV�FKHPLFDO�SURGXFWV�
H[FHSW��H[�������WR[LF�SURGXFWV�
����&KDSWHU�����$UWLILFLDO�UHVLQV�DQG�SODVWLF�PDWHULDOV��FHOOXORVHV�HVWHUV�DQG�HWKHUV��DUWLFOHV�
WKHUHRI��
H[FHSW��H[�������H[SORVLYHV��
����&KDSWHU����5XEEHU��V\QWKHWLF�UXEEHU��IDFWLFH��DQG�DUWLFOHV�WKHUHRI��
H[FHSW��H[�������EXOOHW�SURRI�W\UHV��
����&KDSWHU�����5DZ�KLGHV�DQG�VNLQV��RWKHU�WKDQ�IXUVNLQV��DQG�OHDWKHU��
����&KDSWHU�����$UWLFOHV�RI�OHDWKHU��VDGGOHU\�DQG�KDUQHVV��WUDYHO�JRRGV��KDQGEDJV�DQG�VLPLODU�
FRQWDLQHUV��DUWLFOHV�RI�DQLPDO�JXW��RWKHU�WKDQ�VLON�ZRUP�JXW���
����&KDSWHU�����)XUVNLQV�DQG�DUWLILFLDO�IXU��PDQXIDFWXUHV�WKHUHRI��
����&KDSWHU�����:RRG�DQG�DUWLFOHV�RI�ZRRG��ZRRG�FKDUFRDO��
����&KDSWHU�����&RUN�DQG�DUWLFOHV�RI�FRUN�
����&KDSWHU�����0DQXIDFWXUHV�RI�VWUDZ��RI�HVSDUWR�DQG�RW�RWKHU�SODLWLQJ�PDWHULDOV��EDVNHWZDUH�
DQG�ZLFNHUZRUN��
����&KDSWHU�����3DSHU�PDNLQJ�PDWHULDO��
����&KDSWHU�����3DSHU�DQG�SDSHUERDUG��DUWLFOHV�RI�SDSHU�SXOS��RI�SDSHU�RU�RI�SDSHUERDUG��
����&KDSWHU�����3ULQWHG�ERRNV��QHZVSDSHUV��SLFWXUHV�DQG�RWKHU�SURGXFWV�RI�WKH�SULQWLQJ�
LQGXVWU\��PDQXVFULSWV��W\SHVFULSWV�DQG�SODQV��
����&KDSWHU�����+HDGJHDU�DQG�SDUWV�WKHUHRI�
����&KDSWHU�����8PEUHOODV��VXQVKDGHV��ZDONLQJ�VWLFNV��ZKLSV��ULGLQJ�FURSV�DQG�SDUWV�WKHUHRI��
����&KDSWHU�����3UHSDUHG�IHDWKHUV�DQG�GRZQ�DQG�DUWLFOHV�PDGH�RI�IHDWKHUV�RU�RI�GRZQ��
DUWLILFLDO�IORZHUV��DUWLFOHV�RI�KXPDQ�KDLU��
����&KDSWHU�����$UWLFOHV�RI�VWRQH��RI�SODVWHU��RI�FHPHQW��RI�DVEHVWRV��RI�PLFD�DQG�RI�VLPLODU�
PDWHULDOV��
����&KDSWHU�����&HUDPLF�SURGXFWV�
����&KDSWHU�����*ODVV�DQG�JODVVZDUH�
����&KDSWHU����3HDUOV��SUHFLRXV�DQG�VHPL�SUHFLRXV�VWRQHV��SUHFLRXV�PHWDOV��UROOHG�SUHFLRXV�
PHWDOV��DQG�DUWLFOHV�WKHUHRI��LPLWDWLRQ�MHZHOOHU\��
����&KDSWHU�����,URQ�DQG�VWHHO�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU�����&RSSHU�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU�����1LFNHO�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU�����$OXPLQLXP�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU������0DJQHVLXP�DQG�EHU\OOLXP�DQG�DUWLFOHV�WKHUHRI��
����&KDSWHU�����/HDG�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU�����=LQF�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU�����7LQ�DQG�DUWLFOHV�WKHUHRI�
����&KDSWHU�����2WKHU�EDVH�PHWDOV�HPSOR\HG�LQ�PHWDOOXUJ\�DQG�DUWLFOHV�WKHUHRI��
����&KDSWHU�����7RROV��LPSOHPHQWV��FXWOHU\��VSRRQV�DQG�IRUNV��RI�EDVH�PHWDO��SDUWV�WKHUHRI��
H[FHSW��H[�������WRROV��
������WRROV��SDUWV��
����&KDSWHU�����0LVFHOODQHRXV�DUWLFOHV�RI�EDVH�PHWDO�
����&KDSWHU�����%RLOHUV��PDFKLQHU\�DQG�PHFKDQLFDO�DSSOLDQFHV��SDUWV�WKHUHRI��
H[FHSW��H[�������HQJLQHV��
������RWKHU�HQJLQHV��
������PDFKLQHU\��
������DXWRPDWLF�GDWD�SURFHVVLQJ�PDFKLQHV��
������SDUWV�RI�PDFKLQHV�XQGHU�KHDGLQJ�1R���������
������QXFOHDU�UHDFWRUV��
����&KDSWHU�����(OHFWULFDO�PDFKLQHU\�DQG�HTXLSPHQW��SDUWV�WKHUHRI���
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��� )RU�WKH�SXUSRVH�RI�WKLV�$FW��WHFKQLFDO�VSHFLILFDWLRQV�VKDOO�PHDQ�WHFKQLFDO�
UHTXLUHPHQWV�FRQWDLQHG�LQ�SDUWLFXODU�LQ�WKH�WHQGHU�GRFXPHQWV��GHILQLQJ�WKH�FKDUDFWHULVWLFV�RI�
ZRUNV��VXSSOLHV�RU�VHUYLFHV��DQG�HQDEOLQJ�ZRUNV��VXSSOLHV�RU�VHUYLFHV�WR�EH�GHVFULEHG�LQ�
D�PDQQHU��VXFK�WKDW�LW�IXOILOV�WKH�XVH�ODLG�GRZQ�E\�WKH�FRQWUDFWLQJ�DXWKRULW\��7KHVH�WHFKQLFDO�
VSHFLILFDWLRQV�DOVR�LQFOXGH�SURGXFW�FKDUDFWHULVWLFV�LQ�DFFRUGDQFH�ZLWK�D�VSHFLDO�UHJXODWLRQ� ��� �,Q�
WKH�FDVH�RI�ZRUNV�FRQWUDFWV��WHFKQLFDO�VSHFLILFDWLRQV�PD\�DOVR�LQFOXGH�UXOHV�IRU�WKH�GHVLJQ�DQG�
FRVWLQJ��WKH�WHVW�FRQGLWLRQV��LQVSHFWLRQ�DQG�DFFHSWDQFH�FRQGLWLRQV�IRU�ZRUNV�DV�ZHOO�DV�
WHFKQLTXHV�DQG�PHWKRGV�RI�FRQVWUXFWLRQ�DQG�DOO�RWKHU�WHFKQLFDO�FRQGLWLRQV�ZKLFK�WKH�
FRQWUDFWLQJ�DXWKRULW\�LV�LQ�SRVLWLRQ�WR�SUHVFULEH�RQ�WKH�EDVLV�RI�JHQHUDOO\�ELQGLQJ�OHJDO�
UHJXODWLRQV�RU�WHFKQLFDO�VWDQGDUGV��LQ�UHODWLRQ�WR�WKH�ILQLVKHG�ZRUNV�DQG�WR�PDWHULDOV�RU�SDUWV�
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DFFRUGDQFH�ZLWK�D�VSHFLDO�UHJXODWLRQ� ��� �
��� )RU�WKH�SXUSRVH�RI�WKLV�$FW��(XURSHDQ�WHFKQLFDO�DSSURYDO�VKDOO�PHDQ�D�IDYRXUDEOH�
WHFKQLFDO�DVVHVVPHQW�RI�WKH�ILWQHVV�IRU�XVH�RI�D�SURGXFW�IRU�D�SDUWLFXODU�SXUSRVH��EDVHG�RQ�
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