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LONG TERM INCENTIVE PLAN COMMITTEE: TERMS OF REFERENCE 
 
The Long Term Incentive Plan (“LTIP”) Committee is a committee of the Board of Ranhill 
Holdings Berhad (“the Company”). The authority, functions, responsibilities and duties of LTIP 
are extended to all subsidiary companies in the Group. 
 

1.0 Objectives The principle objective of the LTIP Committee is to implement and administer 
the share grant plan under the LTIP of the Company and its group of 
Companies.  
 

2.0 Composition a) The members of the LTIP Committee shall be appointed by the Board of 
Directors from the Nomination and Remuneration Committee (“NRC”) of 
the Company and shall consist of not less than three (3) members. The 
members shall also include the President and Chief Executive as the 
management representative;  

 

b) The Chairman of the LTIP Committee shall be the Chairman of the NRC 
and shall be approved by the Board of Directors. In the absence of the 
Chairman during the meeting, the remaining members present shall elect 
one of their meeting as a Chairman of the meeting; and  

 

c) The Secretary of the LTIP Committee shall be the Company Secretary of 
the Company.   

3.0 Meetings Frequency  
 

The LTIP Committee may meet together for the despatch of business, adjourn 
and otherwise regulate their meetings, as and when the need arises. The 
Chairman may call for meetings at any time at the Chairman’s discretion.  
 

Quorum 
 

A quorum shall consist of two (2) members.  
 

 

Conduct of meetings 
 

a) The Secretary shall on the requisition of the members of the LTIP 
Committee summon a meeting of the LTIP Committee except in the case 
of emergency, reasonable notice of every LTIP Committee meeting shall 
be given in writing;  

 

b) All decisions, whether at a Committee meeting or by way of circulation, 
shall be by way of simple majority vote of the Chairman and the 
members. In the event of stalemate, the Chairman of the meeting shall 
have a casting vote;  
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c) Members of the LTIP Committee must declare and abstain from meetings 
where their presence may cause any conflict of interest.  

 

4.0 Circular 
resolution 
in writing  

A resolution in writing signed by all the LTIP Committee members for the time 
being entitled to receive notice of a meeting of the LTIP Committee, shall be 
valid and effectual as if it had been passed at a meeting of the LTIP Committee 
duly convened and held. Any such resolution may consist of several 
documents in like form each signed by one (1) or more LTIP Committee.  

 

5.0 Authority The LTIP is authorised by the Board to:- 
 

a) review any activity within its Terms of Reference; 
 

b) have authority to seek any information it may require from any director or 
member of management and have full and unrestricted access to any 
information pertaining to the LTIP of the Company and its subsidiaries; 

 

c) obtain external professional advice and secure the attendance of 
outsiders with the relevant experience if deemed necessary; and  

 

d) be entitled to the services of a Company Secretary who must ensure that 
accurate minutes be maintained for every meeting including among 
others, all decisions made in the LTIP Committee meetings be properly 
recorded and minuted in the minutes book.   

 

6.0 Responsibilities  The duties and responsibilities of the LTIP Committee are set out in the 
approved (1) By-Laws which include amongst others:-  

 

a) To exercise all the powers and undertake the duties and responsibilities 
stated in the LTIP By-Laws;  

 

b) To report its activities including how it has discharged its responsibilities 
to the Board on a regular basis and promptly provide to the Board copies 
of the minutes of meetings of the LTIP Committee;  

 

c) To arrange for periodic reviews of its own performance, constitution and 
terms of reference to ensure it is operating at maximum effectiveness and 
recommend any changes it considers necessary to the Board of approval;  

 

d) To act in line with the directions of the Board of Directors; and  
 

e) To consider and examine such other matters as the LTIP Committee 
considers appropriate.  
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Note (1) 
Attachment: Draft By-Laws for LTIP as enclosed in the Circular to Shareholders dated 19 March 2019 and 
approved at the Company’s Extraordinary General Meeting held on 11 April 2019. The final By-Laws will be 
updated accordingly once available.  
 
End of Appendix IV for LTIP 
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���� 7KH�REMHFWLYHV�RI�WKH�6FKHPH��DV�GHILQHG�KHUHLQ��DUH�DV�IROORZV��

�D� 7R�UHFRJQLVH�DQG�UHZDUG�WKH�(OLJLEOH�3HUVRQV��DV�GHILQHG�KHUHLQ��E\�JLYLQJ�UHFRJQLWLRQ�
WR� WKHLU� FRQWULEXWLRQV� DQG� VHUYLFHV� WKDW� DUH� FRQVLGHUHG� YLWDO� WR� WKH� RSHUDWLRQV� DQG�
VXVWDLQHG�JURZWK�DQG�SURILWDELOLW\�RI�WKH�*URXS��DV�GHILQHG�KHUHLQ���

�E� 7R�UHWDLQ��PRWLYDWH�DQG�UHZDUG�WKH�(OLJLEOH�3HUVRQV�E\�DOORZLQJ�WKHP�WR�SDUWLFLSDWH�LQ�
WKH� *URXS¶V� SURILWDELOLW\� DQG� HYHQWXDOO\� UHDOLVH� WKH� YDOXH� RI� WKH� 6KDUHV� �DV� GHILQHG�
KHUHLQ��XSRQ�GLVSRVDO��

�F� 7R�DWWUDFW�SURVSHFWLYH�HPSOR\HHV�ZLWK�UHOHYDQW�VNLOOV�DQG�H[SHULHQFH�WR�WKH�*URXS��DV�
GHILQHG�KHUHLQ��DQG�FRQWULEXWH�WR�LWV�FRQWLQXHG�JURZWK�E\�PDNLQJ�WKH�WRWDO�UHPXQHUDWLRQ
SDFNDJH�PRUH�FRPSHWLWLYH���

�G� 7R�PRWLYDWH��HPSOR\HHV�WR�RSWLPLVH�WKHLU�SHUIRUPDQFH�VWDQGDUGV�DQG�PDLQWDLQ�KLJK�OHYHO�
FRQWULEXWLRQV�WKURXJK�JUHDWHU�OHYHOV�RI�FRPPLWPHQW��GHGLFDWLRQ�DQG�RZQHUVKLS�WR�WKH�
5DQKLOO�*URXS���

�H� 7R�DOLJQ�WKH�ORQJ�WHUP�LQWHUHVW�RI�WKH�(OLJLEOH�(PSOR\HHV�ZLWK�WKRVH�RI�WKH�VKDUHKROGHUV�
RI�5DQKLOO�*URXS�WKURXJK�GLUHFW�SDUWLFLSDWLRQ�LQ�WKH�HTXLW\�RI�5DQKLOO��DQG�

�I� 7R� IRVWHU� DQG� UHLQIRUFH� D� JUHDWHU� VHQVH� RI� OR\DOW\�� GHGLFDWLRQ�� FRPPLWPHQW� DQG�
EHORQJLQJ�DPRQJ�WKH�(OLJLEOH�3HUVRQV�XSRQ�YHVWLQJ�RI�WKH�6KDUHV�DV�WKH\�ZLOO�EH�DEOH�WR�
SDUWLFLSDWH�GLUHFWO\�LQ�WKH�HTXLW\�RI�WKH�&RPSDQ\�DQG�WKHUHE\�WKH�6FKHPH�SURYLGHV�DQ�
LQFHQWLYH� IRU� WKH� (OLJLEOH�3HUVRQV� WR� SDUWLFLSDWH�PRUH� DFWLYHO\� LQ� WKH� RSHUDWLRQV� DQG�
IXWXUH�JURZWK�RI�WKH�*URXS�DQG�PRWLYDWH�WKHP�WR�IXUWKHU�FRQWULEXWH�WR�WKH�JURZWK�DQG�
VXFFHVV�RI�WKH�*URXS��

����� ,Q�DGGLWLRQ�WR�WKH�REMHFWLYHV�VHW�RXW�LQ�%\�/DZ�����DERYH��WKH�REMHFWLYH�RI�WKH�563��DV�GHILQHG�
KHUHLQ�� LV� WR� DFW� DV� DQ� LQFHQWLYH� IRU� (OLJLEOH� 3HUVRQV� DQG� DWWUDFW�� UHFRJQL]H� DQG� UHWDLQ�
DSSURSULDWH�(OLJLEOH�3HUVRQV�ZKR�KDYH�FRQWULEXWHG�WR�WKH�GHYHORSPHQW��JURZWK�DQG�VXFFHVV�RI�
WKH�*URXS�GXULQJ�WKH�FRXUVH�RI�WKHLU�HPSOR\PHQW��

Draft By-Laws as enclosed in the Circular 
to Shareholders dated 19 March 2019 and 
approved at the Company's Extraordinary 

General Meeting held on 11 April 2019.
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����� ,Q�DGGLWLRQ�WR�WKH�REMHFWLYHV�VHW�RXW�LQ�%\�/DZ�����DERYH��WKH�REMHFWLYHV�RI�WKH�363��DV�GHILQHG�
KHUHLQ�� DUH� WR� SURPRWH� DOLJQPHQW� LQ� WKH� VWUDWHJLF� DFKLHYHPHQWV� RI� WKH� *URXS� DQG� IRU� WKH�
(OLJLEOH�3HUVRQV�WR�GULYH�ORQJ�WHUP�VKDUHKROGHUV�YDOXH�HQKDQFHPHQW�WR�WKH�*URXS�DQG��WR�DFW�
DV� DQ� LQFHQWLYH� IRU� WKH� PDQDJHPHQW� SHUVRQQHO� DQG� WR� UHFRJQL]H� WKH� FRQWULEXWLRQ� RI� WKH
PDQDJHPHQW�SHUVRQQHO��ZKR�DUH�WKH�(OLJLEOH�3HUVRQV��RI�WKH�*URXS�RI�VXFK�UDQN�RU�SRVLWLRQ�
DV� PD\� EH� GHVLJQDWHG� E\� WKH� /7,3� &RPPLWWHH� IURP� WLPH� WR� WLPH� LQ� UHFRJQLWLRQ� RI� WKHLU�
FRQWULEXWLRQ�DV�GULYHUV�RI�WKH�JURZWK�DQG�SHUIRUPDQFH�RI�WKH�*URXS�GXULQJ�WKH�WHQXUH�RI�WKH�
363�

�� '(),1,7,216�$1'�,17(535(7$7,21�

��� ,Q�WKHVH�%\�/DZV��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��WKH�IROORZLQJ�WHUPV�DQG�H[SUHVVLRQV�
VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV��

$FW 7KH�&RPSDQLHV�$FW������RI�0DOD\VLD

$GYLVHU $�FRUSRUDWH�ILQDQFH�DGYLVHU OLFHQVHG�WR�PDNH�VXEPLVVLRQ�WR�
WKH�6&�IRU�FRUSRUDWH�SURSRVDOV

$ZDUG $Q�DZDUG�RI�6KDUHV�FRPSULVLQJ�RI�D�363�*UDQW�DQG�RU�563�
*UDQW� PDGH� LQ� ZULWLQJ� E\� WKH� /7,3 &RPPLWWHH� WR� WKH�
(OLJLEOH�3HUVRQV�WR�SDUWLFLSDWH�LQ�WKH�6FKHPH LQ�WKH�PDQQHU�
VHW�RXW�LQ�WKHVH�%\�/DZV

$ZDUG�&RPPHQFHPHQW�'DWH 7KH� FRPPHQFHPHQW� GDWH� RI� WKH� 9HVWLQJ� 3HULRG� RI� DQ�
$ZDUG�DV�IL[HG�E\�/7,3�&RPPLWWHH�

$ZDUG�'DWH 7KH� GDWH� RQ ZKLFK� DQ� $ZDUG� LV� PDGH� E\� WKH� /7,3�
&RPPLWWHH�WR�WKH�(OLJLEOH�3HUVRQV

$ZDUG�7HUPLQDWLRQ�'DWH 7KH� GDWH� RQ�ZKLFK� DQ�$ZDUG� WHUPLQDWHV�� H[SLUHV�� ODSVHV�
DQG�RU�RWKHUZLVH�FHDVHV�WR�EH�RI�DQ\�IRUFH�DQG�HIIHFW�RU�WKH�
GDWH� LPPHGLDWHO\� IROORZLQJ� WKH�GD\�RQ�ZKLFK� WKH�6KDUHV�
FRPSULVHG� LQ� WKH� $ZDUG� DUH� LQWHQGHG� WR� YHVW� LQ� IXOO� LQ�
DFFRUGDQFH�ZLWK�WKHVH�%\�/DZV��ZKLFKHYHU�LV�HDUOLHU

%RDUG� 7KH�%RDUG�RI�'LUHFWRUV�IRU�WKH�WLPH�EHLQJ�RI�5DQKLOO

%XUVD�'HSRVLWRU\ %XUVD�0DOD\VLD�'HSRVLWRU\�6GQ�%KG���������:�

%XUVD�6HFXULWLHV %XUVD�0DOD\VLD�6HFXULWLHV�%HUKDG���������:�

%\�/DZV 7KH�UXOHV��WHUPV�DQG�FRQGLWLRQV�RI�WKH�6FKHPH��DV�PD\�EH�
PRGLILHG��YDULHG�DQG�RU�DPHQGHG�IURP�WLPH�WR�WLPH�

&'6 &HQWUDO�'HSRVLWRU\�6\VWHP

&'6�$FFRXQW $Q�DFFRXQW�HVWDEOLVKHG�E\�%XUVD�'HSRVLWRU\�IRU�D�GHSRVLWRU�
IRU�WKH�UHFRUGLQJ�RI�GHSRVLWV�DQG�ZLWKGUDZDO�RI�VHFXULWLHV�
DQG�IRU�GHDOLQJV�LQ VXFK�VHFXULWLHV�E\�WKDW�GHSRVLWRU
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&KLHI�([HFXWLYH 7KH�SULQFLSDO�H[HFXWLYH�RIILFHU�RI�D�FRPSDQ\�IRU�WKH�WLPH�
EHLQJ��E\�ZKDWHYHU�QDPH�FDOOHG��DQG�ZKHWKHU�RU�QRW�KH�LV�D�
'LUHFWRU

&RPSDQ\�RU�5DQKLOO 5DQKLOO�+ROGLQJV %HUKDG����������.���D�SXEOLF�FRPSDQ\�
OLPLWHG� E\� VKDUHV� DQG� LQFRUSRUDWHG� LQ� 0DOD\VLD� DQG�
LQFOXGHV�LWV�VXFFHVVRU�LQ�WLWOH�DQG�SHUPLWWHG�DVVLJQV

&RQVWLWXWLRQ 7KH� PHPRUDQGXP� DQG� DUWLFOHV� RI� DVVRFLDWLRQ� RU� WKH�
FRQVWLWXWLRQ�RI�5DQKLOO��DV�DPHQGHG�IURP�WLPH�WR�WLPH

'DWH�RI�([SLU\ /DVW�GD\�RI�WKH 'XUDWLRQ�RI�WKH�6FKHPH�DV�GHILQHG�LQ�%\�
/DZ�����

'LUHFWRU $�GLUHFWRU�ZLWKLQ�WKH�PHDQLQJ�VWLSXODWHG�LQ�WKH�$FW

'LVFLSOLQDU\�3URFHHGLQJV 3URFHHGLQJV� LQVWLWXWHG� E\� D� *URXS� &RPSDQ\� DJDLQVW� D
*UDQWHH IRU� DQ\� DOOHJHG QHJOLJHQFH�� PLVFRQGXFW�� IUDXG��
ILQDQFLDO� PLVVWDWHPHQW�� UHSXWDWLRQDO� GDPDJH�
PLVEHKDYLRXU�� PLVFRQGXFW� DQG�RU� DQ\� RWKHU� DFW� RI� WKH�
*UDQWHH GHHPHG�WR�EH�XQDFFHSWDEOH�E\�WKDW�FRPSDQ\�LQ�WKH�
FRXUVH�RI�WKDW�*UDQWHH¶V�HPSOR\PHQW��ZKHWKHU�RU�QRW�VXFK�
SURFHHGLQJV�PD\�JLYH�ULVH�WR�D�GLVPLVVDO�RU�WHUPLQDWLRQ�RI�
WKH�FRQWUDFW�RI�VHUYLFH�RI�VXFK�*UDQWHH

'XUDWLRQ�RI�WKH�6FKHPH 7KH�GXUDWLRQ�RI�WKH�6FKHPH�DV�GHILQHG�LQ�%\�/DZ�����

(IIHFWLYH�'DWH 7KH�GDWH�RQ�ZKLFK�WKH�6FKHPH�FRPHV�LQWR�IRUFH�DV SURYLGHG�
LQ�%\�/DZ�����

(OLJLEOH�3HUVRQ�V� 7KH�([HFXWLYH�'LUHFWRU�V�� DQG�(PSOR\HH�V��ZKR�PHHW�V�
WKH�FULWHULD�RI�HOLJLELOLW\�IRU�SDUWLFLSDWLRQ�LQ�WKH 6FKHPH�DV�
VHW�RXW�LQ�%\�/DZ���DQG�IDOO�V��ZLWKLQ�DQ\ RWKHU�HOLJLELOLW\�
FULWHULD� WKDW�PD\� EH� GHWHUPLQHG� E\� WKH /7,3 &RPPLWWHH�
IURP�WLPH�WR�WLPH�DW�LWV�GLVFUHWLRQ

(PSOR\HH $�QDWXUDO�SHUVRQ�ZKR�LV�HPSOR\HG�E\��DQG�LV�RQ�WKH SD\UROO�
RI�DQ\�*URXS�&RPSDQ\�

(QWLWOHPHQW�'DWH 7KH�GDWH�DV�DW�WKH�FORVH�RI�EXVLQHVV�RQ�ZKLFK�WKH QDPHV�RI�
VKDUHKROGHUV�PXVW�DSSHDU�LQ�5DQKLOO¶V5HFRUG�RI�'HSRVLWRUV�
LQ RUGHU�WR�EH�HQWLWOHG�WR�DQ\�GLYLGHQGV��ULJKWV� DOORWPHQWV�
DQG�RU�RWKHU�GLVWULEXWLRQV

([HFXWLYH�'LUHFWRU���������������������� $�QDWXUDO�SHUVRQ�ZKR�LV�D�'LUHFWRU�RI�DQ\�*URXS�&RPSDQ\�
LQ�D�IXOO�WLPH�H[HFXWLYH�FDSDFLW\�DQG�LV�LQYROYHG�LQ�WKH�GD\�
WR�GD\� PDQDJHPHQW� RI� DQ\� *URXS� &RPSDQ\�� )RU� WKH�
DYRLGDQFH�RI�GRXEW��([HFXWLYH�'LUHFWRUV�H[FOXGH�DOWHUQDWH�
GLUHFWRUV
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*UDQWHH $Q� (OLJLEOH� 3HUVRQ ZKR� KDV� DFFHSWHG� DQ� $ZDUG� LQ�
DFFRUGDQFH�ZLWK�%\�/DZ��

*URXS�RU�5DQKLOO *URXS 7KH�&RPSDQ\�DQG�LWV�6XEVLGLDULHV

*URXS�&RPSDQ\ $Q\�FRPSDQ\�ZLWKLQ�WKH�5DQKLOO�*URXS��LQFOXGLQJ�5DQKLOO

/LVWLQJ�5HTXLUHPHQWV 7KH�0DLQ�0DUNHW�/LVWLQJ�5HTXLUHPHQWV�RI�%XUVD 6HFXULWLHV

/7,3�&RPPLWWHH 7KH�FRPPLWWHH�DSSRLQWHG�E\�WKH�%RDUG�WR�LPSOHPHQW�DQG
DGPLQLVWHU�WKH�6FKHPH�LQ�DFFRUGDQFH�ZLWK�WKHVH�%\�/DZV��
FRPSULVLQJ� VXFK� QXPEHU� RI� WKH� 'LUHFWRUV� DQG�RU�
PDQDJHPHQW� SHUVRQQHO� RI� WKH� 5DQKLOO� *URXS� LGHQWLILHG�
IURP�WLPH�WR�WLPH�E\�WKH�%RDUG

0DUNHW�'D\ $� GD\� RQ� ZKLFK� %XUVD� 6HFXULWLHV� LV� RSHQ� IRU� WUDGLQJ RI�
VHFXULWLHV

0D[LPXP�$OORZDEOH�
$OORFDWLRQ

7KH�PD[LPXP�QXPEHU�RI�6KDUHV�LQ�UHVSHFW�RI�WKH�$ZDUGV�
WKDW� FDQ� EH� RIIHUHG� DQG� DOORWWHG WR� DQ� (OLJLEOH� 3HUVRQ LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�%\�/DZ��

0D[LPXP�/LPLW 7KH�PD[LPXP�QXPEHU�RI�6KDUHV�WKDW�PD\�EH�RIIHUHG DQG�
LVVXHG�XQGHU�WKH�6FKHPH ZKLFK�VKDOO�QRW�H[FHHG WHQ�SHUFHQW�
������RI�WKH�WRWDO�QXPEHU�RI�LVVXHG VKDUHV�RI�WKH�&RPSDQ\�
�H[FOXGLQJ� WUHDVXU\� VKDUHV�� LI DQ\�� DW� DQ\� SRLQW� RI� WLPH�
GXULQJ�WKH�'XUDWLRQ�RI�WKH 6FKHPH��DV�VWLSXODWHG�LQ�%\�/DZ�
���

3HUIRUPDQFH�3HULRG 7KH�GXUDWLRQ�GHWHUPLQHG�E\�WKH�/7,3 &RPPLWWHH�DW�LWV�VROH�
GLVFUHWLRQ� IRU� WKH� 3HUIRUPDQFH� 7DUJHW� WR� EH� DFKLHYHG� RU�
VDWLVILHG

3HUIRUPDQFH�7DUJHW 7KH� SHUIRUPDQFH� WDUJHWV� GHWHUPLQHG� E\� WKH� /7,3
&RPPLWWHH DW�LWV�VROH�GLVFUHWLRQ��ZKLFK�DUH�WR�EH�DFKLHYHG�
RU� VDWLVILHG�E\� WKH�*UDQWHH DQG�RU�*URXS�DQG�RU�EXVLQHVV�
XQLWV� ZLWKLQ� WKH� *URXS DV� GHWHUPLQHG� E\� WKH� /7,3
&RPPLWWHH��GXULQJ�VXFK SHULRG�DV�VSHFLILHG�LQ�WKH�$ZDUG

3HUVRQV�&RQQHFWHG 6KDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�LW LQ SDUDJUDSK������RI�
WKH�/LVWLQJ�5HTXLUHPHQWV

363 7KH� SHUIRUPDQFH� VKDUH� JUDQW� SODQ� WR� EH� DGRSWHG� E\� WKH�
&RPSDQ\�XQGHU�WKH�6FKHPH��DV�PD\�EH�PRGLILHG�RU�DOWHUHG�
IURP�WLPH�WR�WLPH�E\�WKH�/7,3�&RPPLWWHH�

363�*UDQW $Q DZDUG� RI� 6KDUHV� PDGH� LQ� ZULWLQJ� E\� WKH� /7,3�
&RPPLWWHH�IURP�WLPH�WR�WLPH�WR�DQ�(OLJLEOH�3HUVRQ�XQGHU�
WKH�363

��
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563 7KH� UHVWULFWHG� VKDUH� JUDQW� SODQ� WR� EH� DGRSWHG� E\� WKH�
&RPSDQ\�XQGHU�WKH�6FKHPH��DV�PD\�EH�PRGLILHG�RU�DOWHUHG�
IURP�WLPH�WR�WLPH�E\�WKH�/7,3�&RPPLWWHH

563�*UDQW $Q DZDUG� RI� 6KDUHV� PDGH� LQ� ZULWLQJ� E\� WKH� /7,3�
&RPPLWWHH�IURP�WLPH�WR�WLPH�WR�DQ�(OLJLEOH�3HUVRQ�XQGHU�
WKH�563

5XOHV�RI�%XUVD�'HSRVLWRU\ 7KH� UXOHV� RI� %XUVD� 'HSRVLWRU\�� DV� LVVXHG� SXUVXDQW� WR
6,&'$

6& 6HFXULWLHV�&RPPLVVLRQ�0DOD\VLD

6FKHPH 7KH� ORQJ� WHUP� LQFHQWLYH� SODQ� FRPSULVLQJ� 363� DQG� 563�
HVWDEOLVKHG� E\� WKH� &RPSDQ\� ZKLFK� VKDOO� EH� NQRZQ� DV�
³5DQKLOO�+ROGLQJV�%HUKDG�/RQJ�7HUP�,QFHQWLYH�3ODQ´�WR�EH�
DGPLQLVWHUHG� DQG� LPSOHPHQWHG� LQ� DFFRUGDQFH� ZLWK� WKHVH�
%\�/DZV

6KDUHV )XOO\�SDLG�RUGLQDU\�VKDUHV�LQ�WKH�&RPSDQ\�

6,&'$ 6HFXULWLHV�,QGXVWU\��&HQWUDO�'HSRVLWRULHV��$FW�����

6XEVLGLDULHV 6XEVLGLDULHV��DV�GHILQHG�LQ�WKH�$FW��RI�WKH�&RPSDQ\�ZKLFK�
DUH� QRW� GRUPDQW�� DQG� LQFOXGH� VXEVLGLDULHV� ZKLFK� DUH�
H[LVWLQJ�DV�DW�WKH�(IIHFWLYH�'DWH�DQG�WKRVH�LQFRUSRUDWHG�RU�
DFTXLUHG �YLD�UHVWUXFWXULQJ��PHUJHU�RU�VDOH�DQG�SXUFKDVH� DW�
DQ\� WLPH�GXULQJ� WKH�'XUDWLRQ�RI� WKH�6FKHPH�EXW� H[FOXGH�
VXEVLGLDULHV� ZKLFK� KDYH� EHHQ� GLYHVWHG� LQ� WKH� PDQQHU�
SURYLGHG�LQ�%\�/DZ���

9HVWLQJ�&RQGLWLRQV 7KH� FRQGLWLRQV� GHWHUPLQHG� E\� WKH� /7,3 &RPPLWWHH DQG
VWLSXODWHG� LQ� WKH� $ZDUG� ZKLFK� PXVW� EH IXOILOOHG� IRU� WKH�
6KDUHV�XQGHU�DQ�$ZDUG�WR�EH YHVWHG�LQ�D�*UDQWHH��)RU�WKH�
DYRLGDQFH�RI�GRXEW��WKH�9HVWLQJ�&RQGLWLRQV�PD\�EH�VXEMHFW�
WR�3HUIRUPDQFH�7DUJHWV�� WKH�GHWHUPLQDWLRQ�RI�ZKLFK� VKDOO
EH PDGH�E\�WKH�/7,3 &RPPLWWHH

9HVWLQJ�'DWH�V� 7KH� GDWH� RU� GDWHV� VWLSXODWHG� E\� WKH� /7,3 &RPPLWWHH� RQ
ZKLFK�DOO�RU�VRPH�RI�WKH�6KDUHV WR�ZKLFK�DQ�$ZDUG�UHODWHV�
LV�DUH�YHVWHG SXUVXDQW�WR�WKH�$ZDUG

9HVWLQJ�1RWLFH +DV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�%\�/DZ����

9HVWLQJ�3HULRG ,Q� UHODWLRQ� WR� DQ�$ZDUG�� D SHULRG� FRPPHQFLQJ� IURP� WKH�
$ZDUG�&RPPHQFHPHQW�'DWH�LQ�UHVSHFW�RI�WKH�VDLG�DZDUG�
DQG�H[SLULQJ�RQ�WKH�0DUNHW�'D\�LPPHGLDWHO\�SUHFHGLQJ�WKH�
$ZDUG�7HUPLQDWLRQ�'DWH� WR�ZKLFK� WKH�VDLG�DZDUG�UHODWHV�
�ERWK�GDWHV�LQFOXVLYH�
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��� +HDGLQJV�DUH�IRU�HDVH�RI�UHIHUHQFH�RQO\�DQG�GR�QRW�DIIHFW�WKH�PHDQLQJ�RI�D�%\�/DZ�DQG�VKDOO�
QRW�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKHVH�%\�/DZV��

��� $Q\�UHIHUHQFH�WR�D�VWDWXWRU\�SURYLVLRQ�RU�DQ�DSSOLFDEOH�ODZ�VKDOO�LQFOXGH�D�UHIHUHQFH�WR��

�D� DQ\�DQG�DOO�VXEVLGLDU\�OHJLVODWLRQ�PDGH�IURP�WLPH�WR�WLPH�XQGHU�WKDW�SURYLVLRQ�RU�ODZ��

�E� DQ\�DQG�DOO�/LVWLQJ�5HTXLUHPHQWV��SROLFLHV�DQG�RU�JXLGHOLQHV�RI�%XUVD�6HFXULWLHV�DQG�RU�
%DQN�1HJDUD�0DOD\VLD�DQG�RU�WKH�6&��LQ�HDFK�FDVH��ZKHWKHU�RU�QRW�KDYLQJ�WKH�IRUFH�RI�
ODZ�EXW��LI�QRW�KDYLQJ�WKH�IRUFH�RI�ODZ��WKH�FRPSOLDQFH�ZLWK�ZKLFK�LV�LQ�DFFRUGDQFH�ZLWK�
WKH� UHDVRQDEOH� FRPPHUFLDO� SUDFWLFH� RI� SHUVRQV� WR�ZKRP� VXFK� UHTXLUHPHQWV�� SROLFLHV�
DQG�RU�JXLGHOLQHV�DUH�DGGUHVVHG�E\�%XUVD�6HFXULWLHV�DQG�RU�WKH�6&�DQG�RU�DQ\�UHOHYDQW�
DXWKRULWLHV��

�F� WKDW�SURYLVLRQ�DV�IURP�WLPH�WR�WLPH�PRGLILHG�RU�UH�HQDFWHG��ZKHWKHU�EHIRUH�RU�DIWHU�WKH�
GDWH�RI�WKHVH�%\�/DZV��VR�IDU�DV�VXFK�PRGLILFDWLRQ�RU�UH�HQDFWPHQW�DSSOLHV�RU�LV�FDSDEOH�
RI� DSSO\LQJ� WR� DQ\�$ZDUG�PDGH��RIIHUHG� DQG�RU� DFFHSWHG�ZLWKLQ� WKH�'XUDWLRQ�RI� WKH�
6FKHPH��DQG�

�G��� DQ\�SDVW�VWDWXWRU\�SURYLVLRQ��DV�IURP�WLPH�WR�WLPH�PRGLILHG�RU�UH�HQDFWHG��ZKLFK�VXFK�
SURYLVLRQ�KDV�GLUHFWO\�RU�LQGLUHFWO\�UHSODFHG��

��� :RUGV�LPSRUWLQJ�WKH�PDVFXOLQH�JHQGHU�VKDOO�LQFOXGH�WKH�IHPLQLQH�DQG�QHXWHU�JHQGHUV��

��� :RUGV�LPSRUWLQJ�WKH�VLQJXODU�QXPEHU�VKDOO�LQFOXGH�WKH�SOXUDO�QXPEHU�DQG�YLFH�YHUVD��

��� ,I�DQ�HYHQW�LV�WR�RFFXU�RQ�D�VWLSXODWHG�GD\�ZKLFK�LV�QRW�D�0DUNHW�'D\��WKHQ�WKH�VWLSXODWHG�GD\�
ZLOO�EH�WDNHQ�WR�EH�WKH�ILUVW�0DUNHW�'D\�DIWHU�WKDW�GD\��DQG�LI�DQ�HYHQW�LV�WR�RFFXU�RQ�D�VWLSXODWHG�
GD\�ZKLFK�IDOOV�DIWHU�WKH�'DWH�RI�([SLU\�WKHQ�WKH�VWLSXODWHG�GD\�VKDOO�EH�WDNHQ�WR�EH�WKH�ODVW�
0DUNHW�'D\�RI�WKH�'XUDWLRQ�RI�WKH�6FKHPH��

��� $Q\� OLEHUW\� RU� SRZHU� RU� GLVFUHWLRQ� ZKLFK� PD\� EH� H[HUFLVHG�� DQG�RU� DQ\� GHFLVLRQ� RU�
GHWHUPLQDWLRQ�ZKLFK�PD\�EH�PDGH��XQGHU�WKHVH�%\�/DZV��

�D� E\�WKH�%RDUG�PD\�EH�H[HUFLVHG�LQ�WKH�%RDUG¶V�VROH�GLVFUHWLRQ�DQG�WKH�%RDUG�VKDOO�QRW�EH�
XQGHU�DQ\�REOLJDWLRQ�WR�JLYH�DQ\�UHDVRQV�WKHUHIRU��DQG�

�E��� E\�WKH�/7,3�&RPPLWWHH�PD\�EH�H[HUFLVHG�LQ�WKH�/7,3�&RPPLWWHH¶V�VROH�GLVFUHWLRQ�DQG�
WKH�/7,3�&RPPLWWHH�VKDOO�QRW�EH�XQGHU�DQ\�REOLJDWLRQ�WR�JLYH�DQ\�UHDVRQ�WKHUHIRU��EXW�
VXEMHFW�DOZD\V�WR�WKH�%RDUG¶V�SRZHU�WR�RYHUUXOH�DQ\ GHFLVLRQ�RI�WKH�/7,3�&RPPLWWHH��

��� :KHQHYHU�WKHVH�%\�/DZV�UHIHU�WR�D�QXPEHU�RI�GD\V��VXFK�UHIHUHQFH�VKDOO�EH�WR�FDOHQGDU�GD\V�
XQOHVV�0DUNHW�'D\V�DUH�VSHFLILHG��

��� $�³PRQWK´�LV�D�UHIHUHQFH�WR�D�SHULRG�VWDUWLQJ�RQ�RQH�GD\�LQ�D�FDOHQGDU�PRQWK�DQG�HQGLQJ�RQ�
WKH�QXPHULFDOO\�FRUUHVSRQGLQJ�GD\�LQ�WKH�QH[W�FDOHQGDU�PRQWK��DQG�UHIHUHQFHV�WR�³PRQWKV´�
VKDOO�EH�FRQVWUXHG�DFFRUGLQJO\��VDYH�WKDW��LI�WKHUH�LV�QR�QXPHULFDOO\�FRUUHVSRQGLQJ�GD\�LQ�WKH�
PRQWK�LQ�ZKLFK�WKDW�SHULRG�HQGV��WKDW�SHULRG�VKDOO�HQG�RQ�WKH�ODVW�GD\�LQ�WKDW�ODWHU�PRQWK��
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���� ,Q�WKH�HYHQW�RI�DQ\�FKDQJH�LQ�WKH�QDPH�RI�WKH�&RPSDQ\�IURP�LWV�SUHVHQW�QDPH��DOO�UHIHUHQFH�WR�
³5DQKLOO�+ROGLQJV�%HUKDG´�RU�³5DQKLOO´�LQ�WKHVH�%\�/DZV�DQG�DOO�RWKHU�GRFXPHQWV�SHUWDLQLQJ�
WR�WKH�6FKHPH�VKDOO�EH�GHHPHG�WR�EH�UHIHUHQFHV�WR�WKH�&RPSDQ\¶V�QHZ�QDPH�

3$57�,,�

�� 0$;,080�180%(5�2)�6+$5(6�$9$,/$%/(�81'(5�7+(�6&+(0(�

��� 7KH�PD[LPXP�QXPEHU�RI�6KDUHV�ZKLFK�PD\�EH�PDGH�DYDLODEOH�XQGHU�WKH�6FKHPH��VKDOO�QRW�LQ�
DJJUHJDWH� H[FHHG� WHQ� SHUFHQW� ������RI� WKH� WRWDO� QXPEHU� RI� LVVXHG� VKDUHV� RI� WKH�&RPSDQ\�
�H[FOXGLQJ� WUHDVXU\�VKDUHV�� LI�DQ\��DW�DQ\�SRLQW�RI� WLPH�GXULQJ� WKH�'XUDWLRQ�RI� WKH�6FKHPH�
�³0D[LPXP�/LPLW´���

��� 1RWZLWKVWDQGLQJ�%\�/DZ�����DERYH�QRU�DQ\�RWKHU�SURYLVLRQ�KHUHLQ�FRQWDLQHG��LQ�WKH�HYHQW�WKH�
PD[LPXP�QXPEHU�RI�6KDUHV�JUDQWHG�XQGHU�WKH�6FKHPH�H[FHHGV�0D[LPXP�/LPLW�DV�D�UHVXOW�RI�
WKH�&RPSDQ\�SXUFKDVLQJ�RU�FDQFHOOLQJ�LWV�RZQ�6KDUHV�SXUVXDQW�WR�WKH�$FW�RU�WKH�&RPSDQ\�
XQGHUWDNLQJ�DQ\�FRUSRUDWH�SURSRVDO�DQG�WKHUHE\�GLPLQLVKLQJ�WKH�LVVXHG�VKDUHV�RI�WKH�&RPSDQ\��
WKHQ� VXFK� $ZDUGV� JUDQWHG� SULRU� WR� WKH� DGMXVWPHQW� RI� WKH� LVVXHG� VKDUH� FDSLWDO� �H[FOXGLQJ�
WUHDVXU\�VKDUHV��LI�DQ\��RI�WKH�&RPSDQ\�VKDOO�UHPDLQ�YDOLG�LQ�DFFRUGDQFH�ZLWK�WKHVH�%\�/DZV�
DQG� WKH�6KDUHV� VKDOO�YHVW� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�RI� WKH�$ZDUGV��+RZHYHU�� LQ�VXFK�D�
VLWXDWLRQ��WKH�/7,3�&RPPLWWHH�VKDOO�QRW�PDNH�DQ\�IXUWKHU�$ZDUGV�XQOHVV�WKH�WRWDO�QXPEHU�RI�
6KDUHV�WR�EH�LVVXHG�XQGHU�WKH�6FKHPH�IDOOV�EHORZ�0D[LPXP�/LPLW��

�� (/,*,%,/,7<�

��� 7KH�VHOHFWLRQ�RI�DQ\�(OLJLEOH�3HUVRQ�IRU�SDUWLFLSDWLRQ�LQ�WKH�6FKHPH�VKDOO�EH�GHWHUPLQHG�DW�WKH�
VROH� GLVFUHWLRQ� RI� WKH� /7,3�&RPPLWWHH�ZKRVH� GHFLVLRQ� VKDOO� EH� ILQDO� DQG� ELQGLQJ�� )RU� WKH�
DYRLGDQFH�RI�GRXEW��WKH�/7,3�&RPPLWWHH�VKDOO�KDYH�WKH�ULJKW�WR�GHWHUPLQH�DQ\�RWKHU�HOLJLELOLW\�
FULWHULD�DQG�RU�ZDLYH�RU�YDU\�DQ\�RI� WKH�HOLJLELOLW\�FULWHULD�DV� VHW�RXW� LQ�%\�/DZV����� LQ� LWV�
GLVFUHWLRQ�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH��

��� 2QO\�(OLJLEOH�3HUVRQV�ZKR�IXOILO�WKH�IROORZLQJ�FRQGLWLRQV�RQ�WKH�$ZDUG�'DWH�VKDOO�EH�HOLJLEOH�
WR SDUWLFLSDWH�LQ�WKH�6FKHPH��

�D� ,Q� UHVSHFW�RI� DQ�(PSOR\HH�� WKH�(PSOR\HH�PXVW� IXOILO� WKH� IROORZLQJ�FULWHULD� DV� DW� WKH�
$ZDUG�'DWH��

�L� KH�VKH� LV� DW� OHDVW� HLJKWHHQ� �����\HDUV�RI� DJH�RQ� WKH�$ZDUG�'DWH� DQG� LV� QRW� DQ�
XQGLVFKDUJHG�EDQNUXSW�DQG�LV�QRW�VXEMHFW�WR�DQ\�EDQNUXSWF\�SURFHHGLQJV��DQG�

�LL� KH�VKH�LV�HPSOR\HG�E\�DQ\�*URXS�&RPSDQ\�RQ�D�IXOO�WLPH�EDVLV�RU�VHUYLQJ�VSHFLILF�
GHVLJQDWLRQ�XQGHU�DQ�HPSOR\PHQW�FRQWUDFW�ZLWK�DQ\�*URXS�&RPSDQ\�IRU�D�IL[HG�
GXUDWLRQ��RU�DQ\�RWKHU�FRQWUDFW�DV�PD\�EH�GHWHUPLQHG�E\�/7,3�&RPPLWWHH��DQG�LV�
RQ�WKH�SD\UROO�RI�DQ\�*URXS�&RPSDQ\�DQG�KDV�QRW�VHUYHG�D�QRWLFH�RI�UHVLJQDWLRQ�
RU�UHFHLYHG�D�QRWLFH�RI�WHUPLQDWLRQ��DQG�

�LLL� KLV�KHU�HPSOR\PHQW�KDV�EHHQ�FRQILUPHG�LQ�ZULWLQJ�E\�DQ\�*URXS�&RPSDQ\�DQG�
KH�VKH�LV�QRW�XQGHU�DQ\�SUREDWLRQ��RU�
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�LY� KH�VKH�LV�QRW�SDUWLFLSDWLQJ�RU�HQWLWOHG�WR�SDUWLFLSDWH�LQ�DQ\�RWKHU�HPSOR\HH�VKDUH�
VFKHPH�LPSOHPHQWHG�E\�DQ\�RWKHU�*URXS�&RPSDQ\�ZKLFK�LV�LQ�IRUFH�IRU�WKH�WLPH�
EHLQJ��VDYH�DQG�H[FHSW�LI�WKH�/7,3�&RPPLWWHH�GHWHUPLQHV�RWKHUZLVH��DQG�

�Y� KH�VKH�IXOILOOV��DQ\�RWKHU�HOLJLELOLW\�FULWHULD��LQFOXGLQJ�YDULDWLRQV�WR�WKH�HOLJLELOLW\�
FULWHULD� XQGHU�%\�/DZV� ����D��L�� WR�LY�� DERYH�� WKDW�PD\� EH� GHWHUPLQHG� E\� WKH�
/7,3�&RPPLWWHH�IURP�WLPH�WR�WLPH�DW�LWV�VROH�GLVFUHWLRQ��ZKRVH�GHFLVLRQ�VKDOO�EH�
ILQDO�DQG�ELQGLQJ��

)RU�WKH�DYRLGDQFH�RI�GRXEW��DQ�(PSOR\HH�ZKR�DWWDLQV�WKH�SUHVFULEHG�UHWLUHPHQW�DJH�EXW�
LV� RIIHUHG� WR� FRQWLQXH� WR� VHUYH� WKH�*URXS�RQ�D� IXOO� WLPH� EDVLV� VKDOO� EH� WUHDWHG� DV� DQ�
HPSOR\HH�RI�WKH�*URXS��

�E� ,Q� UHVSHFW� RI� ([HFXWLYH� 'LUHFWRU�� WKH� ([HFXWLYH� 'LUHFWRU� PXVW� IXOILOO� WKH� IROORZLQJ�
FULWHULD�DV�DW�WKH�$ZDUG�'DWH��

�L�� KH�VKH� LV� DW� OHDVW� HLJKWHHQ� ����� \HDUV� RI� DJH� RQ� WKH�$ZDUG�'DWH� DQG� LV� QRW� DQ�
XQGLVFKDUJHG�EDQNUXSW�DQG�LV�QRW�VXEMHFW�WR�DQ\�EDQNUXSWF\�SURFHHGLQJV�

�LL�� KH�VKH� KDV� EHHQ� DSSRLQWHG� DV� D� 'LUHFWRU� RI� WKH� &RPSDQ\� RU� DQ\� RWKHU� *URXS�
&RPSDQ\� DQG� KDV� QRW� VHUYHG� D� QRWLFH� RI� UHVLJQDWLRQ� RU� UHFHLYHG� D� QRWLFH� RI�
WHUPLQDWLRQ�

�LLL�� VSHFLILF�DOORFDWLRQ�RI�$ZDUGV�WR�DQ�([HFXWLYH�'LUHFWRU�RI�WKH�&RPSDQ\�XQGHU�WKH�
6FKHPH�PXVW�KDYH�EHHQ�DSSURYHG�E\�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�DW�D�JHQHUDO�
PHHWLQJ�DQG�LV�QRW�SURKLELWHG�RU�GLVDOORZHG�E\�WKH�UHOHYDQW�DXWKRULWLHV�RU�ODZV�IURP�
SDUWLFLSDWLQJ�LQ�WKH�6FKHPH�

�LY�� KH�VKH�LV�QRW�SDUWLFLSDWLQJ�RU�HQWLWOHG�WR�SDUWLFLSDWH�LQ�DQ\�RWKHU�HPSOR\HH�VKDUH�
VFKHPH�LPSOHPHQWHG�E\�DQ\�RWKHU�*URXS�&RPSDQ\�ZKLFK�LV�LQ�IRUFH�IRU�WKH�WLPH�
EHLQJ��VDYH�DQG�H[FHSW�LI�WKH�/7,3�&RPPLWWHH�GHWHUPLQHV�RWKHUZLVH��DQG�

�Y�� KH�VKH�IXOILOOV�DQ\�RWKHU�HOLJLELOLW\�FULWHULD��LQFOXGLQJ�YDULDWLRQV�WR�WKH�HOLJLELOLW\�
FULWHULD�XQGHU�%\�/DZV�����E��L��WR��LY��DERYH��WKDW�PD\�EH�GHWHUPLQHG�E\�WKH�/7,3�
&RPPLWWHH�IURP�WLPH�WR�WLPH�DW�LWV�VROH�GLVFUHWLRQ��ZKRVH�GHFLVLRQ�VKDOO�EH�ILQDO�
DQG�ELQGLQJ��

�F� ,Q�UHVSHFW�RI�D�'LUHFWRU��&KLHI�([HFXWLYH��PDMRU�VKDUHKROGHU�RI�WKH�&RPSDQ\�RU�D�3HUVRQ�
&RQQHFWHG�ZLWK�VXFK�'LUHFWRU��&KLHI�([HFXWLYH�RU�PDMRU�VKDUHKROGHU�ZKR�IDOOV�ZLWKLQ�
WKH�HOLJLELOLW\�FULWHULD�XQGHU�%\�/DZV�����D��WR��E���VSHFLILF�DOORFDWLRQ�RI�$ZDUGV�JUDQWHG�
XQGHU�WKH�6FKHPH�WR�VXFK�SHUVRQV�PXVW�KDYH�EHHQ�DSSURYHG�E\�WKH�VKDUHKROGHUV�RI�WKH�
&RPSDQ\�DW�D�JHQHUDO�PHHWLQJ��

�G� 7KH� (OLJLEOH� 3HUVRQ� PXVW� IXOILO� DQ\� RWKHU� FULWHULD� DQG�RU� IDOO� ZLWKLQ� VXFK�
FDWHJRU\�GHVLJQDWLRQ� RI� HPSOR\PHQW� DV�PD\� EH� GHWHUPLQHG� E\� WKH� /7,3�&RPPLWWHH�
IURP�WLPH�WR�WLPH�DW�LWV�VROH�GLVFUHWLRQ��
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��� 6XEMHFW�WR�WKHVH�%\�/DZV�DQG�DQ\�DSSOLFDEOH�ODZV��ZKHUH�DQ�HPSOR\HH�KDV�RU�KDG�DQ\WLPH�
�ZKHWKHU�EHIRUH�RU�DIWHU� WKH�(IIHFWLYH�'DWH��EHHQ�VHFRQGHG�IURP�DQ\�*URXS�&RPSDQ\�WR�D�
FRPSDQ\�ZKLFK�LV�QRW�D�*URXS�&RPSDQ\�� WKH�/7,3�&RPPLWWHH�VKDOO�KDYH�WKH�GLVFUHWLRQ�WR�
H[WHQG�WKH�EHQHILW�RI�WKH�6FKHPH�WR�VXFK�HPSOR\HH�E\�GHHPLQJ�VXFK�HPSOR\HH�DV�DQ�(OLJLEOH�
3HUVRQ�DQG�VXFK�FRPSDQ\�DV�*URXS�&RPSDQ\��

��� :LWKRXW� SUHMXGLFH� WR� WKH� JHQHUDOLW\� RI� WKH� IRUHJRLQJ� DQG� VXEMHFW� WR� WKH� /7,3�&RPPLWWHH¶V�
GLVFUHWLRQ�RWKHUZLVH��DQ\�$ZDUG�PDGH�E\�WKH�/7,3�&RPPLWWHH�VKDOO�EHFRPH�YRLG��RI�QR�HIIHFW�
DQG�FHDVH�WR�EH�FDSDEOH�RI�DFFHSWDQFH�E\�(OLJLEOH�3HUVRQV�XSRQ�DQ\�RI�WKH�IROORZLQJ�HYHQWV�
RFFXUULQJ��

�D� WKH�GHDWK�RI�WKH�(OLJLEOH�3HUVRQ��

�E� WKH�(OLJLEOH�3HUVRQ�KDYLQJ�UHFHLYHG�D�OHWWHU�RI�WHUPLQDWLRQ�RU�FHDVLQJ�WR�EH�DQ�HPSOR\HH
RI�DQ\�*URXS�&RPSDQ\��IRU�DQ\�UHDVRQ�ZKDWVRHYHU��

�F� WKH�(OLJLEOH�3HUVRQ�JLYLQJ�QRWLFH�RI�KLV�KHU�UHVLJQDWLRQ�IURP�VHUYLFH�HPSOR\PHQW��

�G� WKH�FRUSRUDWLRQ�ZKLFK�HPSOR\V� WKH�(OLJLEOH�3HUVRQ�FHDVLQJ� WR�EH�SDUW� RI� WKH�5DQKLOO�
*URXS��

�H� ZLWKRXW�SUHMXGLFH�WR�WKH�SURYLVLRQV�RI�%\�/DZ������� WKH�(OLJLEOH�3HUVRQ�LV�VXEMHFW�WR�
'LVFLSOLQDU\�3URFHHGLQJV�DQG�WKH�HPSOR\PHQW�RI�WKH�(OLJLEOH�3HUVRQ�LV�WHUPLQDWHG��RU�

�I� WKH�(OLJLEOH�3HUVRQ�KDV�EHHQ�DGMXGLFDWHG�D�EDQNUXSW��

��� 7KH�/7,3�&RPPLWWHH�PD\�LQ�LWV�GLVFUHWLRQ�UHYRNH�RU�VXVSHQG�WKH�QRPLQDWLRQ�RI�DQ\�*UDQWHH�
RI�DQ\�*URXS�&RPSDQ\�DW�DQ\� WLPH��ZKHUHXSRQ�VXFK�*UDQWHH�VKDOO�KHQFHIRUWK�FHDVH� WR�EH�
HOLJLEOH�IRU�DQ\�$ZDUG�XQGHU�WKH�6FKHPH��

��� 7KH� /7,3� &RPPLWWHH�PD\� IURP� WLPH� WR� WLPH� DW� LWV� GLVFUHWLRQ� VHOHFW� DQG� LGHQWLI\� VXLWDEOH�
(OLJLEOH�3HUVRQV�WR�EH�RIIHUHG�WKH�$ZDUGV��,Q�WKH�HYHQW�WKDW�DQ\�(OLJLEOH�3HUVRQV�DUH�D�PHPEHU�
RI� WKH� /7,3� &RPPLWWHH�� VXFK� (OLJLEOH� 3HUVRQV� VKDOO� QRW� SDUWLFLSDWH� LQ� WKH� GHOLEHUDWLRQ� RU�
GLVFXVVLRQ�RI�WKHLU�RZQ�DOORFDWLRQ�RI�$ZDUGV��

��� $Q\�(OLJLEOH�3HUVRQ�ZKR�KROGV�PRUH�WKDQ�RQH�����SRVLWLRQ�ZLWKLQ�WKH�5DQKLOO�*URXS�DQG�E\�
KROGLQJ�VXFK�SRVLWLRQ�LV�DQ�(OLJLEOH�3HUVRQ��VKDOO�RQO\�EH�HQWLWOHG�WR�WKH�0D[LPXP�$OORZDEOH�
$OORFDWLRQ�RI�RQH�����FDWHJRU\�GHVLJQDWLRQ�RI�HPSOR\PHQW��(DFK�([HFXWLYH�'LUHFWRU�VKDOO�RQO\�
EH�HQWLWOHG�WR�WKH�0D[LPXP�$OORZDEOH�$OORFDWLRQ�LUUHVSHFWLYH�RI�KLV�KHU�VLWWLQJ�RQ�PRUH�WKDQ�
RQH�����ERDUG�RI�GLUHFWRUV�RI�*URXS�&RPSDQ\��7KH�/7,3�&RPPLWWHH�VKDOO�EH�HQWLWOHG�DW� LWV�
GLVFUHWLRQ�WR�GHWHUPLQH�WKH�DSSOLFDEOH�FDWHJRU\�GHVLJQDWLRQ�RI�HPSOR\PHQW��

��� $Q�(OLJLEOH�3HUVRQ�RI�D�GRUPDQW�FRPSDQ\�ZLWKLQ�WKH�*URXS�LV�QRW�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�
6FKHPH��

��� (OLJLELOLW\� XQGHU� WKH�6FKHPH�GRHV� QRW� FRQIHU� XSRQ� WKH� (OLJLEOH�3HUVRQ� D� FODLP�RU� ULJKW� WR�
SDUWLFLSDWH� LQ�RU� DQ\� ULJKWV�ZKDWVRHYHU�XQGHU� WKH�6FKHPH�DQG�DQ�(OLJLEOH�3HUVRQ�GRHV�QRW�
DFTXLUH�RU�KDYH�DQ\�ULJKWV�RYHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�$ZDUGV�XQOHVV�DQ�$ZDUG�KDV�EHHQ�
PDGH�E\�WKH�/7,3�&RPPLWWHH�WR�WKH�(OLJLEOH�3HUVRQ�DQG�WKH�(OLJLEOH�3HUVRQ�KDV�DFFHSWHG�WKH�
$ZDUG�LQ�DFFRUGDQFH�ZLWK�%\�/DZ���KHUHRI��
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�� %$6,6�2)�$//270(17�$1'�0$;,080�$//2:$%/(�$//2&$7,21�2)�6+$5(6�

��� 6XEMHFW� WR� %\�/DZ� ���� DQG� DQ\� DGMXVWPHQWV� ZKLFK� PD\� EH� PDGH� XQGHU� %\�/DZ� ���� WKH�
DJJUHJDWH� PD[LPXP� QXPEHU� RI� 6KDUHV� WKDW� PD\� EH� DOORFDWHG� WR� DQ\� RQH� ����
FDWHJRU\�GHVLJQDWLRQ�RI�HPSOR\PHQW�RI�WKH�(OLJLEOH�3HUVRQ�VKDOO�EH�GHWHUPLQHG�HQWLUHO\�DW�WKH�
GLVFUHWLRQ�RI�WKH�/7,3�&RPPLWWHH��

��� 1RW�PRUH�WKDQ�WHQ�SHUFHQW�������RI�WKH�DJJUHJDWH�QXPEHU�RI�6KDUHV�WR�EH�LVVXHG�XQGHU�WKH�
6FKHPH�VKDOO�EH�DOORFDWHG�WR�DQ\�LQGLYLGXDO�(OLJLEOH�3HUVRQ�ZKR��HLWKHU�VLQJO\�RU�FROOHFWLYHO\�
WKURXJK�3HUVRQV�&RQQHFWHG�ZLWK�VXFK�(OLJLEOH�3HUVRQ��KROGV�WZHQW\�SHUFHQW�������RU�PRUH�RI�
WKH�WRWDO�QXPEHU�RI�LVVXHG�VKDUHV�RI�WKH�&RPSDQ\��H[FOXGLQJ�WUHDVXU\�VKDUHV��LI�DQ\���

��� 6XEMHFW�WR�%\�/DZ������WKH�DJJUHJDWH�PD[LPXP�QXPEHU�RI�6KDUHV�WKDW�PD\�EH�RIIHUHG�WR�DQ�
(OLJLEOH� 3HUVRQ� XQGHU� WKH� 6FKHPH� VKDOO� EH� GHWHUPLQHG� DW� WKH� VROH� GLVFUHWLRQ� RI� WKH� /7,3�
&RPPLWWHH� DIWHU� WDNLQJ� LQWR� FRQVLGHUDWLRQ�� DPRQJVW� RWKHUV�� WKH� SURYLVLRQV� RI� WKH� /LVWLQJ�
5HTXLUHPHQWV�RU�RWKHU�DSSOLFDEOH�UHJXODWRU\�UHTXLUHPHQWV�SUHYDLOLQJ�GXULQJ�WKH�'XUDWLRQ�RI�
WKH� 6FKHPH�� WKH� SHUIRUPDQFH�� WDUJHWV�� SRVLWLRQ�� DQQXDO� DSSUDLVHG� SHUIRUPDQFH�� VHQLRULW\��
OHQJWK�RI�VHUYLFH��FRQWULEXWLRQ��SRWHQWLDO�IRU�IXWXUH�FRQWULEXWLRQ�WR�WKH�VXFFHVV�DQG�GHYHORSPHQW�
RI�WKH�*URXS��FDWHJRU\�RU�JUDGH�RI�HPSOR\PHQW�RI�WKH�(OLJLEOH�3HUVRQ�RU�VXFK�RWKHU�PDWWHUV�
ZKLFK�WKH�/7,3�&RPPLWWHH�PD\�LQ�LWV�VROH�GLVFUHWLRQ�GHHP�ILW��

� $W�WKH�WLPH�DQ�$ZDUG�LV�RIIHUHG��WKH�/7,3�&RPPLWWHH�VKDOO�VHW�RXW�WKH�EDVLV�RI�WKH�DOORFDWLRQ�
RI�WKH�$ZDUG�V��PDGH�WR�WKH�(OLJLEOH�3HUVRQ�V��KDYLQJ�WKH�IXUWKHU�SDUWLFXODUV�DV�VHW�RXW�LQ�%\�
/DZ������

��� 7KH�/7,3�&RPPLWWHH�PD\�PDNH�PRUH�WKDQ�RQH�����$ZDUG�WR�DQ�(OLJLEOH�3HUVRQ�3529,'('�
7+$7�WKH�DJJUHJDWH�QXPEHU�RI�6KDUHV�VR�DZDUGHG�WR�DQ�(OLJLEOH�3HUVRQ�WKURXJKRXW�WKH�HQWLUH�
'XUDWLRQ�RI�WKH�6FKHPH�GRHV�QRW�H[FHHG�WKH�0D[LPXP�$OORZDEOH�$OORFDWLRQ�RI�VXFK�(OLJLEOH�
3HUVRQ��

��� 7KH�&RPSDQ\�VKDOO�HQVXUH�WKDW�DOORFDWLRQ�RI�6KDUHV�SXUVXDQW�WR�WKH�6FKHPH�LV�YHULILHG�E\�WKH�
DXGLW�FRPPLWWHH�RI�WKH�&RPSDQ\�DW�WKH�HQG�RI�HDFK�ILQDQFLDO�\HDU�DV�EHLQJ�LQ�FRPSOLDQFH�ZLWK�
WKH�FULWHULD�IRU�DOORFDWLRQ�RI�6KDUHV�XQGHU�WKH�6FKHPH�WR�WKH�(OLJLEOH�3HUVRQV���

��� )RU�WKH�DYRLGDQFH�RI�GRXEW�� WKH�/7,3�&RPPLWWHH�VKDOO�KDYH�VROH�DQG�DEVROXWH�GLVFUHWLRQ�LQ�
GHWHUPLQLQJ�ZKHWKHU�WKH�$ZDUG�VKDOO�EH�VXEMHFW�WR�DQ\�9HVWLQJ�3HULRG�DQG�9HVWLQJ�&RQGLWLRQV�
DQG� ZKHWKHU� WKH� 6KDUHV� DYDLODEOH� IRU� YHVWLQJ� XQGHU� WKLV� 6FKHPH� DUH� WR� EH� RIIHUHG� WR� WKH�
*UDQWHHV�YLD��

�D� RQH�����VLQJOH�$ZDUG�DW�D�WLPH�GHWHUPLQHG�E\�WKH�/7,3�&RPPLWWHH��RU�

�E��� VHYHUDO�$ZDUGV��ZKHUH�WKH�YHVWLQJ�RI�6KDUHV�FRPSULVHG�LQ�WKRVH�$ZDUGV�LV�VWDJJHUHG�RU�
PDGH�LQ�VHYHUDO�WUDQFKHV�DW�VXFK�WLPHV�DQG�RQ�WHUPV�GHWHUPLQHG�E\�WKH�/7,3�&RPPLWWHH��

��� ,Q�WKH�HYHQW�WKH�/7,3�&RPPLWWHH�GHFLGHV�WKDW�WKH�$ZDUG�LV�WR�EH�VWDJJHUHG�RYHU�WKH�'XUDWLRQ�
RI�WKH�6FKHPH��WKH�QXPEHU�RI�6KDUHV�WR�EH�RIIHUHG�LQ�HDFK�$ZDUG�DQG�WKH�WLPLQJ�IRU�WKH�YHVWLQJ�
RI�WKH�VDPH�VKDOO�EH�GHFLGHG�E\�WKH�/7,3�&RPPLWWHH�DW� LWV�VROH�GLVFUHWLRQ�DQG�HDFK�$ZDUG�
VKDOO�EH�VHSDUDWH�DQG�LQGHSHQGHQW�IURP�WKH�RWKHUV��

��� 1R�(OLJLEOH�3HUVRQ�VKDOO�SDUWLFLSDWH�LQ�WKH�GHOLEHUDWLRQ�RU�GLVFXVVLRQ�RI�WKHLU�RZQ�UHVSHFWLYH�
DOORFDWLRQV�DQG�RU�DOORFDWLRQV�WR�3HUVRQV�&RQQHFWHG�ZLWK�WKHP�XQGHU�WKLV�6FKHPH��
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3$57�,,,�

�� 7+(�$:$5'�

��� 7KH�/7,3�&RPPLWWHH�PD\�DW�LWV�GLVFUHWLRQ�RQ�DQQXDO�EDVLV�RU�DW�DQ\�WLPH�ZLWKLQ�WKH�'XUDWLRQ�
RI�WKH�6FKHPH���PDNH�DQ�$ZDUG�LQ�ZULWLQJ�IRU�DFFHSWDQFH�LQ�DFFRUGDQFH�ZLWK�%\�/DZ���WR�DQ\�
(OLJLEOH�3HUVRQV�EDVHG�RQ�WKH�FULWHULD�IRU�DOORFDWLRQ�DV�VHW�RXW�LQ�%\�/DZ���DQG�LQ�DFFRUGDQFH�
ZLWK� WKH� WHUPV� RI� WKHVH� %\�/DZV� DQG� DIWHU� WDNLQJ� LQWR� FRQVLGHUDWLRQ�� DPRQJVW� RWKHUV�� WKH�
SHUIRUPDQFH�� WDUJHWV�� SRVLWLRQ�� DQQXDO� DSSUDLVHG� SHUIRUPDQFH�� VHQLRULW\�� OHQJWK� RI� VHUYLFH��
FRQWULEXWLRQ��SRWHQWLDO�IRU�IXWXUH�FRQWULEXWLRQ�WR�WKH�VXFFHVV�DQG�GHYHORSPHQW�RI�WKH�*URXS��
FDWHJRU\�RU�JUDGH�RI�HPSOR\PHQW��0D[LPXP�$OORZDEOH�$OORFDWLRQ�RI�VXFK�(OLJLEOH�3HUVRQV�
RU�VXFK�RWKHU�PDWWHUV�ZKLFK�WKH�/7,3�&RPPLWWHH�PD\�LQ�LWV�VROH�GLVFUHWLRQ�GHHP�ILW��

��� 7KH� DFWXDO� QXPEHU� RI�6KDUHV�ZKLFK�PD\�EH� DZDUGHG� WR� DQ� (OLJLEOH�3HUVRQ� VKDOO� EH� DW� WKH�
GLVFUHWLRQ�RI�WKH�/7,3�&RPPLWWHH�VXEMHFW�WR�DQ\�DGMXVWPHQWV�WKDW�PD\�EH�PDGH�XQGHU�%\�/DZ�
���EXW�VKDOO�QRW�EH�PRUH�WKDQ�WKH�0D[LPXP�$OORZDEOH�$OORFDWLRQ��7KH�/7,3�&RPPLWWHH�PD\�
VWLSXODWH� DQ\� WHUPV� DQG� FRQGLWLRQV� LW� GHHPV� DSSURSULDWH� LQ� DQ� $ZDUG� DQG� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�HDFK�PD\�GLIIHU��1RWKLQJ�KHUHLQ�VKDOO�UHTXLUH�DQ\�$ZDUG�RIIHUHG�WR�EH�WKH�VDPH�
DV�DQ\�RWKHU�VKDUH�DZDUGV�SUHYLRXVO\�RU�VXEVHTXHQWO\�RIIHUHG�ZKHWKHU�WR�WKH�VDPH�RU�D�GLIIHUHQW�
(OLJLEOH�3HUVRQ��)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�/7,3�&RPPLWWHH�KDV�WKH�DEVROXWH�GLVFUHWLRQ�
ZKHWKHU�RU�QRW�WR�JUDQW�DQ\�$ZDUG�IRU�DQ\�SDUWLFXODU�\HDU��

��� �D��� $Q�$ZDUG�VKDOO�EH�PDGH�LQ�ZULWLQJ�DQG�LQ�DQ\�PDQQHU�DV�WKH�/7,3�&RPPLWWHH�VKDOO�
GHWHUPLQH�DQG�PD\�EH�PDGH�XSRQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�/7,3�&RPPLWWHH�
PD\�GHFLGH�IURP�WLPH�WR�WLPH��7KH�/7,3�&RPPLWWHH�ZLOO�VWDWH�LQ�WKH�GRFXPHQW�PDNLQJ�
DQ�$ZDUG�WR�DQ�(OLJLEOH�3HUVRQ��³$ZDUG�/HWWHU´���DPRQJVW�RWKHUV�

�L� ZKHWKHU�WKH�$ZDUG�LV�D�363�*UDQW�DQG�RU�563�*UDQW��

�LL� WKH� DPRXQW� RI�$ZDUG� RU� WKH� QXPEHU� RI�6KDUHV�ZKLFK� WKH�(OLJLEOH�3HUVRQ� LV�
HQWLWOHG�XSRQ�VDWLVI\LQJ�WKH�FRQGLWLRQV�RI�WKH�$ZDUG��

�LLL� WKH�$ZDUG�'DWH��

�LY� WKH�9HVWLQJ�'DWH�V���

�Y� WKH�9HVWLQJ�&RQGLWLRQV��LQFOXGLQJ�WKH�9HVWLQJ�3HULRG��

�YL� LI�UHTXLUHG��WKH�3HUIRUPDQFH�7DUJHWV��WKH�3HUIRUPDQFH�3HULRG�DQG�RU�WKH�H[WHQW�
WR� ZKLFK� WKH� 6KDUHV� LQ� UHODWLRQ� WR� WKH� $ZDUG� VKDOO� EH� UHOHDVHG� XSRQ� WKH�
3HUIRUPDQFH�7DUJHW�EHLQJ�VDWLVILHG��ZKHWKHU�IXOO\�RU�SDUWLDOO\��RU�H[FHHGHG�RU�
QRW�EHLQJ�VDWLVILHG��DV�WKH�FDVH�PD\�EH��DW�WKH�HQG�RI�WKH�3HUIRUPDQFH�3HULRG��

�YLL� WKH�9DOLGLW\�3HULRG�DV�PHQWLRQHG�LQ�%\�/DZ�����E���

�YLLL� WKH�EDVLV�RI�DOORFDWLRQ�RI�WKH�$ZDUG�V���

�L[� WKH� UHWHQWLRQ� SHULRG� DQG�RU� UHVWULFWLRQ� RQ� WUDQVIHU�� LI� DQ\�DSSOLFDEOH�� IRU� WKH�
6KDUHV� WR� EH� DOORWWHG� DQG� LVVXHG� WR� D�*UDQWHH� SXUVXDQW� WR� WKH� YHVWLQJ� RI� WKH�
$ZDUG��DQG�
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�[� DQ\�RWKHU�LQIRUPDWLRQ�RU�FRQGLWLRQ�GHHPHG�QHFHVVDU\�E\�WKH�/7,3�&RPPLWWHH�
�LQFOXGLQJ� D� ZULWWHQ� DFFHSWDQFH� E\� WKH� (OLJLEOH� 3HUVRQ� RI� WKH� $ZDUG�� LI�
UHTXLUHG���

�E� $Q�$ZDUG�VKDOO�EH�YDOLG�IRU�DFFHSWDQFH�IRU�D�SHULRG�RI�WKLUW\������FDOHQGDU�GD\V�IURP�
WKH�$ZDUG�'DWH�RU�VXFK�ORQJHU�SHULRG�DV�PD\�EH�GHWHUPLQHG�E\�WKH�/7,3�&RPPLWWHH�DW�
LWV� GLVFUHWLRQ� GHWHUPLQHV� RQ� D� FDVH� WR� FDVH� EDVLV� �³9DOLGLW\�3HULRG´���1R�PRQHWDU\�
FRQVLGHUDWLRQ� LV� UHTXLUHG� WR�EH�SDLG�E\� WKH�(OLJLEOH�3HUVRQ�IRU� WKH�DFFHSWDQFH�RI� WKH�
$ZDUG��

��� :LWKRXW�SUHMXGLFH�WR�%\�/DZ�����LQ�WKH�HYHQW�RI�DQ�HUURU�RQ�WKH�SDUW�RI�WKH�&RPSDQ\�RU�/7,3�
&RPPLWWHH�LQ VWDWLQJ�DQ\�RI�WKH�SDUWLFXODUV�UHIHUUHG�WR�LQ�%\�/DZ������DV�VRRQ�DV�SRVVLEOH�EXW�
LQ�DQ\�HYHQW�QR�ODWHU�WKDQ�RQH�����PRQWK�DIWHU�GLVFRYHU\�RI�WKH�HUURU��WKH�&RPSDQ\�RU�/7,3�
&RPPLWWHH�VKDOO�LVVXH�D�VXSSOHPHQWDO�$ZDUG�/HWWHU��VWDWLQJ�WKH�FRUUHFW�SDUWLFXODUV�UHIHUUHG�WR�
LQ %\�/DZ������

��� 7KH�*UDQWHHV�DUH�QRW�UHTXLUHG�WR�SD\�IRU�WKH�6KDUHV�WKH\�DUH�HQWLWOHG�WR�UHFHLYH�XSRQ�YHVWLQJ�
RI�WKH�6KDUHV�SXUVXDQW�WR�WKH�$ZDUG��

�� $&&(37$1&(�2)�7+(�$:$5'�

��� 8QOHVV�WKH�(OLJLEOH�3HUVRQ�LQGLFDWHV�LQ�ZULWLQJ�WKDW�KH�VKH�GRHV�QRW�ZLVK�WR�DFFHSW�WKH�$ZDUG�
ZLWKLQ�WKH�9DOLGLW\�3HULRG��WKH�$ZDUG�VKDOO�EH�GHHPHG�DFFHSWHG�E\�DQ�(OLJLEOH�3HUVRQ�XSRQ�
UHFHLSW�RI�WKH�$ZDUG�/HWWHU�RU�DFFHSWHG�LQ�VXFK�PDQQHU�DV�PD\�EH�SUHVFULEHG�E\�WKH�/7,3�
&RPPLWWHH�IURP�WLPH�WR�WLPH�DQG�LQ�VXFK�HYHQW��WKH�(OLJLEOH�3HUVRQ�ZKR�LV�GHHPHG�WR�KDYH�
DFFHSWHG� WKH� $ZDUG� VKDOO� EH� ERXQG� E\� WKH� WHUPV� RI� WKHVH� %\�/DZV� DQG� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�WKH�$ZDUG�DQG�VXFK�RWKHU�WHUPV�DQG�FRQGLWLRQV�ZKLFK�DUH�LPSRVHG�GHWHUPLQHG�
E\�WKH�/7,3�&RPPLWWHH��

��� ,I�WKH�(OLJLEOH�3HUVRQ�KDV�LQGLFDWHG�KLV�KHU�QRQ�DFFHSWDQFH�RI�WKH�$ZDUG�LQ�WKH�PDQQHU�VHW�
RXW�LQ�%\�/DZ�����DERYH��WKH�$ZDUG�VKDOO�LPPHGLDWHO\�ODSVH�DQG�EH�QXOO�DQG�YRLG�DQG�EH�RI�
QR�IXUWKHU�IRUFH�DQG�HIIHFW��7KH�6KDUHV�FRPSULVHG�LQ�VXFK�$ZDUG�PD\��DW�WKH�GLVFUHWLRQ�RI�
WKH�/7,3�&RPPLWWHH��EH�UH�RIIHUHG�WR�RWKHU�(OLJLEOH�3HUVRQV�

��� 7KH�QXPEHU�RI�6KDUHV�RIIHUHG� LQ� WKH� ODSVHG�$ZDUG� DV�GHVFULEHG� LQ�%\�/DZ����� VKDOO�EH�
GHGXFWHG� IURP� WKH� 0D[LPXP� $OORZDEOH� $OORFDWLRQ� RU� WKH� EDODQFH� RI� WKH� 0D[LPXP�
$OORZDEOH�$OORFDWLRQ�RI�WKH�(OLJLEOH�3HUVRQ��DQG�WKH�(OLJLEOH�3HUVRQ�VKDOO�QRW�EH�HQWLWOHG�WR�
EH�RIIHUHG�WKH�QXPEHU�RI�$ZDUGV�RIIHUHG�LQ�WKH�ODSVHG�$ZDUG��LQ�DQ\�$ZDUG�PDGH�LQ�WKH�
IXWXUH���

�� 9(67,1*�&21',7,216�$1'�6$7,6)$&7,21�2)�9(67,1*�&21',7,216�

��� 7KH� /7,3� &RPPLWWHH� VKDOO�� DV� DQG� ZKHQ� LW� GHHPV� SUDFWLFDEOH� DQG� QHFHVVDU\�� UHYLHZ� DQG�
GHWHUPLQH�DW�LWV�RZQ�GLVFUHWLRQ�WKH�9HVWLQJ�&RQGLWLRQV�VSHFLILHG�LQ�UHVSHFW�RI�DQ�$ZDUG��7KH�
6KDUHV�RU�VXFK�SDUW�WKHUHRI�DV�PD\�EH�VSHFLILHG�LQ�DQ�$ZDUG�ZLOO�RQO\�YHVW�ZLWK�WKH�*UDQWHH�
RQ�WKH�9HVWLQJ�'DWH�V��LI�WKH�9HVWLQJ�&RQGLWLRQV�DUH�IXOO\�DQG�GXO\�VDWLVILHG��ZKLFK�LQFOXGH��
DPRQJVW�RWKHUV��WKH�IROORZLQJ��

�D� WKH�*UDQWHH�PXVW�UHPDLQ�DQ�(PSOR\HH�DV�DW�WKH�9HVWLQJ�'DWH�DQG�VKDOO�QRW�KDYH�JLYHQ�D�
QRWLFH�WR�UHVLJQ�RU�UHFHLYHG�D�QRWLFH�RI�WHUPLQDWLRQ�DV�DW�WKH�9HVWLQJ�'DWH��
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�E� WKH�*UDQWHH�KDV�QRW�EHHQ�DGMXGLFDWHG�D�EDQNUXSW��

�F� LI�DQ\��WKH�3HUIRUPDQFH�7DUJHWV�DUH�VDWLVILHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�
DV�VHW�RXW�LQ�WKH�$ZDUG�/HWWHU��DQG�RU�

�G� DQ\�RWKHU�FRQGLWLRQV�ZKLFK�DUH�GHWHUPLQHG�E\�WKH�/7,3�&RPPLWWHH��

��� 7KH�/7,3�&RPPLWWHH�VKDOO�KDYH�IXOO�GLVFUHWLRQ�WR�GHWHUPLQH�ZKHWKHU�WKH�3HUIRUPDQFH�7DUJHWV�
KDYH� EHHQ� GXO\� VDWLVILHG�� ,Q� WKH� HYHQW� WKDW� WKH� /7,3� &RPPLWWHH� GHWHUPLQHV� WKDW� WKH�
3HUIRUPDQFH�7DUJHWV�DUH�QRW�GXO\�VDWLVILHG��WKH�/7,3�&RPPLWWHH�PD\��DW�LWV�GLVFUHWLRQ��DGMXVW�
WKH�QXPEHU�RI�6KDUHV��LI�DQ\��ZKLFK�PD\�YHVW�LQ�WKH�*UDQWHH�RQ�WKH�9HVWLQJ�'DWH�V��DQG�RU�
GHWHUPLQH�RWKHUZLVH�DV�LW�GHHPV�ILW�

��� :KHUH�WKH�/7,3�&RPPLWWHH�KDV�GHWHUPLQHG�WKDW�WKH�9HVWLQJ�&RQGLWLRQV�KDYH�EHHQ�IXOO\�DQG�
GXO\�VDWLVILHG��WKH�/7,3�&RPPLWWHH�VKDOO�QRWLI\�WKH�*UDQWHH�RI�WKH�QXPEHU�RI�6KDUHV�YHVWHG�RU�
ZKLFK�ZLOO�EH�YHVWHG� LQ�KLP�KHU�RQ� WKH�9HVWLQJ�'DWH� �³9HVWLQJ�1RWLFH´���:LWKLQ�HLJKW� ����
0DUNHW�'D\V�DIWHU�WKH�9HVWLQJ�'DWH�RU�VXFK�RWKHU�SHULRG�DV�PD\�EH�SUHVFULEHG�RU�DOORZHG�E\�
%XUVD�6HFXULWLHV��DQG�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RQVWLWXWLRQ��/LVWLQJ�5HTXLUHPHQWV��WKH�
6,&'$�DQG�WKH�5XOHV�RI�%XUVD�'HSRVLWRU\��WKH�&RPSDQ\�VKDOO��

�D� LVVXH�DQG�DOORW�WKH�UHOHYDQW�QXPEHU�RI�6KDUHV��

�E� SURFXUH�WKH�GLVSDWFK�RI�QRWLFHV�RI�DOORWPHQW�RI�VXFK�6KDUHV�WR�WKH�*UDQWHH�DFFRUGLQJO\��
DQG�

�F� LI�UHTXLUHG��PDNH�DQ�DSSOLFDWLRQ�IRU�OLVWLQJ�DQG�TXRWDWLRQ�RI�VXFK�UHOHYDQW�QXPEHU�RI�
6KDUHV��

��� 6XEMHFW�WR�%\�/DZ�����QR�*UDQWHH�VKDOO�KDYH�DQ\�ULJKW�WR�RU�LQWHUHVW�LQ�WKH�6KDUH�DZDUGHG�WR�
KLP�KHU�XQGHU�DQ�$ZDUG�XQWLO�DQG�XQOHVV�VXFK�6KDUHV�DUH�YHVWHG�LQ�KLP�KHU�RQ�DQG�ZLWK�HIIHFW�
IURP�WKH�9HVWLQJ�'DWH��

��� 7KH�*UDQWHH�VKDOO�SURYLGH�DOO� LQIRUPDWLRQ�DV�UHTXLUHG�LQ�WKH�9HVWLQJ�1RWLFH�DQG�WKH�$ZDUG�
/HWWHU�UHVSHFWLYHO\��

��� 7KH�6KDUHV�WR�EH�LVVXHG�SXUVXDQW�WR�WKH�YHVWLQJ�RI�DQ�$ZDUG�ZLOO�EH�FUHGLWHG�GLUHFWO\�LQWR�WKH�
&'6�$FFRXQW�RI�WKH�*UDQWHH�DQG�QR�SK\VLFDO�VKDUH�FHUWLILFDWHV�ZLOO�EH�LVVXHG�DQG�GHOLYHUHG�WR�
WKH�*UDQWHH��7KH�*UDQWHH�VKDOO�SURYLGH�WKH�/7,3�&RPPLWWHH�ZLWK�KLV�&'6�$FFRXQW�QXPEHU�
ZLWKLQ� WKH� WLPH� SHULRG� DV� GHWHUPLQHG� E\� WKH� /7,3� &RPPLWWHH�� ,W� LV� WKH� REOLJDWLRQ� DQG�
UHVSRQVLELOLW\�RI�WKH�*UDQWHH�WR�QRWLI\�WKH�/7,3�&RPPLWWHH�RI�DQ\�FKDQJH�WR�KLV�&'6�$FFRXQW�
QXPEHU�DQG�DQ\�RWKHU�UHOHYDQW�GHWDLOV��

��� 7R�WKH�H[WHQW�WKH�6KDUHV�XQGHU�DQ�$ZDUG�KDYH�QRW�EHHQ�YHVWHG�XSRQ�WKH�$ZDUG�7HUPLQDWLRQ�
'DWH� RU� KDYH� QRW� EHHQ� YHVWHG� DW� DOO� GXULQJ� WKH� 'XUDWLRQ� RI� WKH� 6FKHPH� IRU� DQ\� UHDVRQ�
ZKDWVRHYHU�� WKH� $ZDUG� VKDOO� ODSVH� DQG� EHFRPH� QXOO� DQG� YRLG� XQOHVV� H[WHQGHG� E\� /7,3�
&RPPLWWHH�LQ�LWV�GLVFUHWLRQ��
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3$57�,9�

��� 121�75$16)(5$%,/,7<�

������ $Q�$ZDUG�LV�SHUVRQDO�WR�WKH�*UDQWHH�DQG�VXEMHFW�WR�WKH�SURYLVLRQV�RI�%\�/DZV������������DQG�
������LV�YHVWHG�RQO\�LQ�WKH�*UDQWHH�SHUVRQDOO\�GXULQJ�KLV�KHU�OLIHWLPH��

������ $Q�$ZDUG�VKDOO�QRW�EH�WUDQVIHUUHG��DVVLJQHG��GLVSRVHG�RI�RU�VXEMHFW�WR�DQ\�HQFXPEUDQFHV�LQ�
DQ\�PDQQHU�ZKDWVRHYHU�E\�WKH�*UDQWHH�VDYH�DQG�H[FHSW�LQ�WKH�HYHQW�RI�WKH�GHDWK�RI�WKH�*UDQWHH�
DV�SURYLGHG�XQGHU�%\�/DZ�������$Q\�VXFK�DWWHPSW�WR�WUDQVIHU��DVVLJQ��GLVSRVH�RU�HQFXPEHU�
DQ\�$ZDUG�VKDOO�UHVXOW�LQ�WKH�DXWRPDWLF�FDQFHOODWLRQ�RI�WKH�$ZDUG��

������ 1RWZLWKVWDQGLQJ�%\�/DZ�����LQ�WKH�HYHQW�D�*UDQWHH�LV�WUDQVIHUUHG�WR�DQRWKHU�*URXS�&RPSDQ\�
ZKLFK�KDV�LWV�RZQ�VKDUH�LVVXDQFH�VFKHPH��WKH�*UDQWHH�VKDOO�EH�HQWLWOHG�WR�FRQWLQXH�WR�UHFHLYH��
XSRQ�YHVWLQJ��DOO�6KDUHV�XQGHU�WKH�$ZDUGV�DOUHDG\�JUDQWHG�XQGHU�WKLV�6FKHPH�LQ�DFFRUGDQFH�
ZLWK�WKHVH�%\�/DZV��EXW�VXFK�*UDQWHH�VKDOO�QRW�XSRQ�VXFK�WUDQVIHU�WDNLQJ�HIIHFW�EH�HOLJLEOH�WR�
SDUWLFLSDWH�IRU�IXUWKHU�$ZDUGV�XQGHU�WKH�6FKHPH��

��� 5,*+76�$77$&+,1*�72�6+$5(6�$1'�7+(�$:$5'6�

���� 7KH�QHZ�6KDUHV�WR�EH�DOORWWHG�DQG�LVVXHG�XSRQ�WKH�YHVWLQJ�RI�DQ\�$ZDUGV�XQGHU�WKH�6FKHPH�
ZLOO�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RQVWLWXWLRQ�DQG�ZLOO��XSRQ�DOORWPHQW�DQG�LVVXDQFH��
UDQN�SDUL�SDVVX�LQ�DOO�UHVSHFWV�ZLWK�WKH�WKHQ�H[LVWLQJ�LVVXHG�6KDUHV�RI�WKH�&RPSDQ\��VDYH�DQG�
H[FHSW� WKDW� WKH� 6KDUHV� VR� DOORWWHG� DQG� LVVXHG�ZLOO� QRW� EH� HQWLWOHG� WR� DQ\� GLYLGHQGV�� ULJKWV��
DOORWPHQWV� DQG�RU� RWKHU� IRUPV� GLVWULEXWLRQV� ZKLFK� PD\� EH� GHFODUHG�� PDGH� RU� SDLG� WR�
VKDUHKROGHUV�RI�WKH�&RPSDQ\��WKH�(QWLWOHPHQW�'DWH�RI�ZKLFK�LV�SULRU�WR�WKH�GDWH�RI�DOORWPHQW�
DQG�LVVXDQFH�RI�VXFK�QHZ�6KDUHV��

���� 7KH�$ZDUGV�VKDOO�QRW�FDUU\�DQ\�ULJKWV�WR�YRWH�DW�DQ\�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\��)RU�WKH�
DYRLGDQFH�RI�GRXEW��D�*UDQWHH�VKDOO�QRW�LQ�DQ\�HYHQW�EH�HQWLWOHG�WR�DQ\�GLYLGHQGV��ULJKWV�RU�
RWKHU�HQWLWOHPHQWV�RQ�KLV�KHU�XQYHVWHG�6KDUHV��

��� 5(675,&7,21�21�'($/,1*�5(7(17,21�3(5,2'�

7KH�6KDUHV� WR�EH�DOORWWHG�DQG� LVVXHG� WR�D�*UDQWHH�SXUVXDQW� WR� WKH�YHVWLQJ�RI�DQ�$ZDUG�XQGHU� WKH�
6FKHPH� PD\� EH� VXEMHFW� WR� VXFK� UHDVRQDEOH� UHWHQWLRQ� SHULRG� RU� UHVWULFWLRQ� RQ� WUDQVIHU� �LI�
DQ\�DSSOLFDEOH�� LPSRVHG� RU� GHWHUPLQHG� E\� WKH� /7,3� &RPPLWWHH� DW� LWV� GLVFUHWLRQ�� 7KH� &RPSDQ\�
HQFRXUDJHV�*UDQWHHV�WR�KROG�WKH�6KDUHV�VXEVFULEHG�IRU�E\�WKHP�IRU�DV�ORQJ�DV�SRVVLEOH�DOWKRXJK�D�
*UDQWHH�RU�KLV�KHU�ILQDQFLHU��DV�WKH�FDVH�PD\�EH��PD\�VHOO�WKH�6KDUHV�DZDUGHG�WR�WKH�*UDQWHH�DW�DQ\�
WLPH�DIWHU�VXFK�6KDUHV�KDYH�EHHQ�FUHGLWHG�WR�WKH�*UDQWHH¶V�RU�KLV�KHU�ILQDQFLHU¶V�&'6�$FFRXQW��$�
*UDQWHH�VKRXOG�QRWH�WKDW�VXFK�6KDUHV�DUH�LQWHQGHG�IRU�KLP�KHU�WR�KROG�DV�DQ�LQYHVWPHQW�UDWKHU�WKDQ�
IRU�DQ\�VSHFXODWLYH�SXUSRVHV�DQG�RU�IRU�WKH�UHDOLVDWLRQ�RI�DQ\�LPPHGLDWH�JDLQ��

7KH�H[SUHVVLRQ�³UHWHQWLRQ�SHULRG´�VKDOO�PHDQ�WKH�SHULRG�LQ�ZKLFK�WKH�6KDUHV�WR�EH�DOORWWHG�DQG�LVVXHG�
WR�D�*UDQWHH�SXUVXDQW�WR�WKH�YHVWLQJ�RI�DQ�$ZDUG�PXVW�QRW�EH�VROG��WUDQVIHUUHG��DVVLJQHG�RU�RWKHUZLVH�
GLVSRVHG�RI�E\�WKH�*UDQWHH��
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��� 7(50,1$7,21�2)�7+(�$:$5'6�

���� 3ULRU�WR�WKH�IXOO�YHVWLQJ�RI�DQ\�$ZDUG�DQG�RU�WKH�DOORWPHQW�RI�QHZ�6KDUHV�XQGHU�WKH�6FKHPH��
VXFK�$ZDUGV�WKDW�UHPDLQ�XQYHVWHG�RU�XQVDWLVILHG��DV�WKH�FDVH�PD\�EH��VKDOO�EH�DXWRPDWLFDOO\�
WHUPLQDWHG�DQG�FHDVH�RU�GHHPHG�WR�FHDVH�WR�EH�YDOLG�ZLWKRXW�DQ\�FODLP�DJDLQVW�WKH�*URXS�LQ�
WKH�IROORZLQJ�FLUFXPVWDQFHV��

�D� WHUPLQDWLRQ�RU�FHVVDWLRQ�RI�HPSOR\PHQW�RI�WKH�*UDQWHH�ZLWK�WKH�*URXS�IRU�DQ\�UHDVRQ�
ZKDWVRHYHU��LQ�ZKLFK�HYHQW�WKH�$ZDUGV�VKDOO�EH�DXWRPDWLFDOO\�WHUPLQDWHG�DQG�FHDVH�RU�
EH�GHHPHG�WR�FHDVH�WR�EH�YDOLG�ZLWKRXW�DQ\�FODLP�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�RWKHU�
PHPEHU� RI� WKH� *URXS� RQ� WKH� GD\� WKH�*UDQWHH¶V� HPSOR\HU� DFFHSWV� KLV�KHU� QRWLFH� RI�
UHVLJQDWLRQ� RU� WKH�*UDQWHH¶V� HPSOR\HU� QRWLILHV� WKH�*UDQWHH� RI� WHUPLQDWLRQ� RI� KLV�KHU�
HPSOR\PHQW�RU�RQ�WKH�GD\�WKH�*UDQWHH�QRWLILHV�KLV�KHU�HPSOR\HU�RI�KLV�KHU�UHVLJQDWLRQ�
RU�RQ�WKH�*UDQWHH¶V�ODVW�GD\�RI�HPSOR\PHQW��ZKLFKHYHU�LV�WKH�HDUOLHU� RU�

�E� EDQNUXSWF\�RI�WKH�*UDQWHH��LQ�ZKLFK�HYHQW�WKH�$ZDUGV�VKDOO�EH�DXWRPDWLFDOO\�WHUPLQDWHG�
DQG�FHDVH�RU�EH�GHHPHG�WR�FHDVH�WR�EH�YDOLG�ZLWKRXW�DQ\�FODLP�DJDLQVW�WKH�*URXS�RQ�WKH�
GDWH�D�UHFHLYLQJ�RUGHU�LV�PDGH�DJDLQVW�WKH�*UDQWHH�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��
RU�

�F� XSRQ�WKH�KDSSHQLQJ�RI�DQ\�RWKHU�HYHQW�ZKLFK�UHVXOWV�LQ�WKH�*UDQWHH�EHLQJ�GHSULYHG�RI�
WKH�EHQHILFLDO�RZQHUVKLS�RI�WKH�$ZDUG��LQ�ZKLFK�HYHQW�WKH�$ZDUGV�VKDOO�EH�DXWRPDWLFDOO\�
WHUPLQDWHG�DQG�FHDVH�RU�EH�GHHPHG�WR�FHDVH�WR�EH�YDOLG�ZLWKRXW�DQ\�FODLP�DJDLQVW�WKH�
*URXS�RQ�WKH�GDWH�VXFK�HYHQW�RFFXUV��RU��

�G� ZLQGLQJ� XS� RU� OLTXLGDWLRQ� RI� WKH� &RPSDQ\�� LQ� ZKLFK� HYHQW� WKH� $ZDUGV� VKDOO� EH�
DXWRPDWLFDOO\�WHUPLQDWHG�DQG�RU�FHDVH�WR�EH�YDOLG�RQ�WKH�IROORZLQJ�GDWH��

�L� LQ�WKH�FDVH�RI�D�YROXQWDU\�ZLQGLQJ�XS��WKH�GDWH�RQ�ZKLFK�D�SURYLVLRQDO�OLTXLGDWRU�
LV�DSSRLQWHG�E\�WKH�&RPSDQ\��RU��

�LL� LQ� WKH� FDVH� RI� DQ� LQYROXQWDU\� ZLQGLQJ� XS�� WKH� GDWH� RQ� ZKLFK� D� SHWLWLRQ� IRU�
ZLQGLQJ�XS�LV�VHUYHG�RQ�WKH�&RPSDQ\��RU�

�H� WHUPLQDWLRQ�RI�WKH�6FKHPH�SXUVXDQW�WR�%\�/DZ�������LQ�ZKLFK�HYHQW�WKH�$ZDUGV�VKDOO�
EH�DXWRPDWLFDOO\�WHUPLQDWHG�DQG�FHDVH�RU�FHDVH�WR�EH�YDOLG�ZLWKRXW�DQ\�FODLP�DJDLQVW�WKH�
*URXS�RQ�WKH�7HUPLQDWLRQ�'DWH��DV�GHILQHG�LQ�%\�/DZ�������

ZKLFKHYHU�VKDOO�EH�DSSOLFDEOH��

8SRQ�WKH�WHUPLQDWLRQ�RI�WKH�$ZDUGV�SXUVXDQW�WR�%\�/DZV������D����E����F����G��RU��H��DERYH��
WKH�*UDQWHH�VKDOO�KDYH�QR�ULJKW�WR�FRPSHQVDWLRQ�RU�GDPDJHV�RU�DQ\�FODLP�DJDLQVW�WKH�&RPSDQ\�
RU�DQ\�RWKHU�PHPEHU�RI�WKH�*URXS�IRU�DQ\�ORVV�RI�DQ\�ULJKW�RU�EHQHILW�RU�SURVSHFWLYH�ULJKW�RU�
EHQHILW�XQGHU�WKH�6FKHPH�ZKLFK�KH�VKH�PLJKW�RWKHUZLVH�KDYH�HQMR\HG��ZKHWKHU�IRU�ZURQJIXO�
GLVPLVVDO�RU�EUHDFK�RI�FRQWUDFW�RU�ORVV�RI�RIILFH�RU�RWKHUZLVH�KRZVRHYHU�DULVLQJ�IURP�KLP�KHU�
FHDVLQJ� WR�KROG�RIILFH�RU� HPSOR\PHQW�RU� IURP� WKH� VXVSHQVLRQ�RI�KLV�KHU� HQWLWOHPHQW� WR� WKH�
DZDUG�RI��DFFHSWDQFH�RU�YHVWLQJ�RI�DQ\�$ZDUG��

���� $�*UDQWHH�ZLOO�EH�DOORZHG�WR�FRQWLQXH�WR�KROG�DQ\�XQYHVWHG�$ZDUG�XSRQ�UHWLUHPHQW�RQ�RU�DIWHU�
DWWDLQLQJ�QRUPDO�UHWLUHPHQW�DJH��
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���� 1RWZLWKVWDQGLQJ�%\�/DZ� ����� DERYH�� WKH� /7,3�&RPPLWWHH�PD\� DW� LWV� GLVFUHWLRQ� DOORZ� DQ�
$ZDUG�WR�UHPDLQ�XQYHVWHG�DQG�WKH�6KDUHV�VKDOO�YHVW�DFFRUGLQJ�WR�WKH�$ZDUG�RU�ZLWKLQ�VXFK�
VKRUWHU�SHULRG�DV�WKH�/7,3�&RPPLWWHH�VKDOO�GHWHUPLQH�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�LW�VKDOO�
GHHP�ILW�LI�WKH�FHVVDWLRQ�RI�HPSOR\PHQW�RFFXUV�DV�D�UHVXOW�RI��

�D� LOO�KHDOWK��LQMXU\��SK\VLFDO�RU�PHQWDO�GLVDELOLW\��RU�

�E� UHWLUHPHQW� EHIRUH� DWWDLQLQJ� WKH� QRUPDO� UHWLUHPHQW� DJH� ZLWK� WKH� FRQVHQW� RI� KLV�KHU�
HPSOR\HU��RU�

�F� UHGXQGDQF\��UHWUHQFKPHQW�RU�YROXQWDU\�VHSDUDWLRQ�VFKHPH��RU�

�G� WUDQVIHU�WR�DQ\�FRPSDQ\�RXWVLGH�WKH�*URXS�DW�WKH�GLUHFWLRQ�RI�WKH�&RPSDQ\��RU�

�H� DQ\�RWKHU�FLUFXPVWDQFH�DV�PD\�EH�GHHPHG�DV�DFFHSWDEOH�WR�WKH�/7,3�&RPPLWWHH�LQ�LWV�
VROH�GLVFUHWLRQ��

���� 1RWZLWKVWDQGLQJ�%\�/DZ������� LQ� WKH�HYHQW� WKDW�D�*UDQWHH� LV�QRWLILHG� WKDW�KH�ZLOO�EH�PDGH�
UHGXQGDQW�RU� UHWUHQFKHG�RU�SDUWLFLSDWH� LQ�D�YROXQWDU\�VHSDUDWLRQ�VFKHPH�RU�ZKHUH�KH�VKH� LV�
JLYHQ� DQ� RIIHU� E\� KLV�KHU� HPSOR\HU� DV� WR� ZKHWKHU� KH�VKH� ZLVKHV� WR� DFFHSW� UHGXQGDQF\� RU�
UHWUHQFKPHQW�RU�SDUWLFLSDWH�LQ�D�YROXQWDU\�VHSDUDWLRQ�VFKHPH�XSRQ�FHUWDLQ�WHUPV��WKH�*UDQWHH�
PD\�EH�YHVWHG�ZLWK�VXFK�QXPEHU�RI�XQYHVWHG�6KDUHV�XQGHU�WKH�6FKHPH�ZLWKLQ�RQH�����PRQWK�
DIWHU�KH�VKH�UHFHLYHV�VXFK�QRWLFH�RU�DFFHSWV�VXFK�RIIHU��DV�WKH�FDVH�PD\�EH��7KHUHDIWHU��DQ\�
VXFK�QXPEHU�RI�XQYHVWHG�6KDUHV�XQGHU�WKH�6FKHPH�DW�WKH�H[SLU\�RI�WKH�VDLG�SHULRG�VKDOO�EH�
DXWRPDWLFDOO\�WHUPLQDWHG��

���� 6XEMHFW�WR�%\�/DZ�������LQ�WKH�HYHQW�WKDW�D�*UDQWHH�GLHV�GXULQJ�WKH�9HVWLQJ�3HULRG�RU�EHIRUH�
WKH�'DWH�RI�([SLU\��DV�WKH�FDVH�PD\�EH��DQG�DW�WKH�GDWH�RI�GHDWK��KROGV�DQ\�6KDUHV�XQGHU�WKH�
6FKHPH�ZKLFK� UHPDLQ�XQYHVWHG�� WKH�/7,3�&RPPLWWHH�PD\�DW� LWV�GLVFUHWLRQ�GHWHUPLQH� VXFK�
XQYHVWHG�6KDUHV��DOO�RU�DQ\�SDUW�WKHUHRI��EH�YHVWHG�LQ�WKH�SHUVRQDO�RU�OHJDO�UHSUHVHQWDWLYH�RI�WKH�
GHFHDVHG�*UDQWHH��³5HSUHVHQWDWLYH´��SURYLGHG�WKDW�WKH�5HSUHVHQWDWLYH�VXEPLWV�VXFK UHOHYDQW�
GRFXPHQWV��L�H��OHWWHU�RI�DGPLQLVWUDWLRQ�RU�JUDQW�RI�SUREDWH��RU�HYLGHQFHV�WR�WKH�VDWLVIDFWLRQ�RI�
WKH�/7,3�&RPPLWWHH�SULRU�WR�H[SLU\�RI�WKH�9HVWLQJ�3HULRG�RU�WKH�'DWH�RI�([SLU\��DV�WKH�FDVH�
PD\�EH��DQG�YHVWLQJ�RI�WKH�UHOHYDQW�6KDUHV�RFFXUV�SULRU�WR�WKH�H[SLU\�RI�WKH�9HVWLQJ�3HULRG�RU�
WKH�'DWH�RI�([SLU\��DV�WKH�FDVH�PD\�EH���

���� 7KH�SURYLVLRQV�RI�%\�/DZ������VKDOO�FRQVWLWXWH�H[FHSWLRQV�WR�WKH�SURYLVLRQV�RI�%\�/DZ������
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���� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� KHUHLQ� FRQWDLQHG� LQ� WKHVH� %\�/DZV�� WKH� /7,3�
&RPPLWWHH� VKDOO� KDYH� WKH� ULJKW�� DW� LWV� GLVFUHWLRQ� E\� QRWLFH� LQ� ZULWLQJ� WR� WKDW� HIIHFW� WR� WKH�
*UDQWHH�� WR� VXVSHQG� WKH� ULJKW� RI� DQ\� *UDQWHH� ZKR� LV� EHLQJ� VXEMHFWHG� WR� 'LVFLSOLQDU\�
3URFHHGLQJV��ZKHWKHU�RU�QRW�VXFK�'LVFLSOLQDU\�3URFHHGLQJV�PD\�JLYH�ULVH�WR�D�GLVPLVVDO�RU�
WHUPLQDWLRQ�RI�VHUYLFH�RI�VXFK�*UDQWHH�RU�DUH�IRXQG�WR�KDYH�KDG�QR�EDVLV�RU�MXVWLILFDWLRQ��WR�
KDYH� 6KDUHV� YHVWHG� LQ� KLP�KHU� SHQGLQJ� WKH� RXWFRPH� RI� VXFK� 'LVFLSOLQDU\� 3URFHHGLQJV�� ,Q�
DGGLWLRQ� WR� WKLV� ULJKW� RI� VXVSHQVLRQ�� WKH� /7,3� &RPPLWWHH� PD\� LPSRVH� VXFK� WHUPV� DQG�
FRQGLWLRQV� DV� WKH� /7,3� &RPPLWWHH� VKDOO� GHHP� DSSURSULDWH� DW� LWV� VROH� GLVFUHWLRQ�� RQ� WKH�
*UDQWHH¶V�ULJKW�WR�KDYH�6KDUHV�YHVWHG�LQ�KLP�KHU�KDYLQJ�UHJDUG�WR�WKH�QDWXUH�RI�WKH�FKDUJHV�
PDGH�RU�EURXJKW�DJDLQVW�VXFK�*UDQWHH��3529,'('�$/:$<6�WKDW�

�D� LQ� WKH�HYHQW�VXFK�*UDQWHH�LV�IRXQG�QRW�JXLOW\�RI� WKH�FKDUJHV�ZKLFK�JDYH�ULVH� WR�VXFK�
'LVFLSOLQDU\�3URFHHGLQJV��WKH�/7,3�&RPPLWWHH�VKDOO�UHLQVWDWH�WKH�ULJKW�RI�VXFK�*UDQWHH�
WR�WKHLU�$ZDUG��

�E� LQ�WKH�HYHQW�WKH�'LVFLSOLQDU\�3URFHHGLQJV�UHVXOW�LQ�D�UHFRPPHQGDWLRQ�IRU�WKH�GLVPLVVDO�
RU�WHUPLQDWLRQ�RI�VHUYLFH�RI�VXFK�*UDQWHH��WKH�$ZDUG�VKDOO�LPPHGLDWHO\�ODSVH�DQG�EH�
QXOO� DQG� YRLG� DQG� RI� QR� IXUWKHU� IRUFH� DQG� HIIHFW� �DQG� WKH� XQYHVWHG�6KDUHV� VKDOO� QRW�
WKHUHDIWHU�YHVW���ZLWKRXW�QRWLFH�WR�WKH�*UDQWHH��XSRQ�SURQRXQFHPHQW�RI�WKH�GLVPLVVDO�RU�
WHUPLQDWLRQ� RI� VHUYLFH� RI� VXFK� *UDQWHH� QRWZLWKVWDQGLQJ� WKDW� VXFK� UHFRPPHQGDWLRQ��
GLVPLVVDO�DQG�RU�WHUPLQDWLRQ�RI�VHUYLFH�PD\�EH�VXEVHTXHQWO\�FKDOOHQJHG�RU�GLVSXWHG�E\�
WKH�*UDQWHH�LQ�DQ\�RWKHU�IRUXP��

�F� LQ�WKH�HYHQW� WKH�*UDQWHH� LV� IRXQG�JXLOW\�EXW�QR�GLVPLVVDO�RU�WHUPLQDWLRQ�RI�VHUYLFH�LV��
UHFRPPHQGHG��RU�LQ�WKH�HYHQW�WKDW�WKH�'LVFLSOLQDU\�3URFHHGLQJV�UHVXOW�LQ�D�GHPRWLRQ�RI�
WKH�*UDQWHH�WR�D�ORZHU�FDWHJRU\�RI�HPSOR\PHQW�GHVLJQDWLRQ��WKH�/7,3�&RPPLWWHH�VKDOO�
KDYH�WKH�ULJKW�WR�GHWHUPLQH�DW�LWV�GLVFUHWLRQ�ZKHWKHU�RU�QRW�WKH�*UDQWHH�PD\�FRQWLQXH�WR�
KDYH�WKH�6KDUHV�YHVWHG�LQ�KLP�KHU�RU�DQ\�SDUW�WKHUHRI�DQG�LI�VR��WR�LPSRVH�VXFK�WHUPV�
DQG�FRQGLWLRQV�DV�LW�GHHPV�DSSURSULDWH��DQG�

�G� LQ�WKH�HYHQW�WKDW�QR�GHFLVLRQ�LV�PDGH�DQG�RU�'LVFLSOLQDU\�3URFHHGLQJV�DUH�QRW�FRQFOXGHG�
SULRU�WR�WKH�'DWH�RI�([SLU\��WKH�$ZDUGV�RI�VXFK�*UDQWHH�VKDOO�LPPHGLDWHO\�ODSVH�RQ�WKH�
'DWH�RI�([SLU\�ZLWKRXW�QRWLFH��DQG�QRWKLQJ�KHUHLQ�VKDOO�LPSRVH�DQ\�REOLJDWLRQ�RQ�WKH�
/7,3�&RPPLWWHH� WR�HQTXLUH� LQWR�RU� LQYHVWLJDWH�WKH�VXEVWDQWLYHQHVV�DQG�RU�YDOLGLW\�RI�
VXFK� 'LVFLSOLQDU\� 3URFHHGLQJ�V�� DQG� WKH� /7,3� &RPPLWWHH� VKDOO� QRW� XQGHU� DQ\�
FLUFXPVWDQFHV�EH�KHOG�OLDEOH�IRU�DQ\�FRVWV��ORVVHV��H[SHQVHV��GDPDJHV�RU�OLDELOLWLHV��JDLQV�
RU�SURILWV�IRUHJRQH��DULVLQJ�IURP�WKH�/7,3�&RPPLWWHH¶V�H[HUFLVH�RI�RU�IDLOXUH�WR�H[HUFLVH�
DQ\�RI�LWV�ULJKWV�XQGHU�WKLV�%\�/DZ��

1RWKLQJ�KHUHLQ�VKDOO�SUHYHQW�WKH�/7,3�&RPPLWWHH�IURP�PDNLQJ�D�IUHVK�$ZDUG�WR�VXFK�*UDQWHH�
DQG�RU�UHLQVWDWLQJ�WKH�ULJKW�RI�VXFK�*UDQWHH�WR�WKHLU�$ZDUG�LQ�WKH�HYHQW�WKDW�WKH�'LVFLSOLQDU\�
3URFHHGLQJV�DUH�ZLWKGUDZQ�� �

��� ,163(&7,21�2)�7+(�$8',7('�),1$1&,$/�67$7(0(176�

$OO�*UDQWHHV�VKDOO�EH�HQWLWOHG�WR�LQVSHFW�D�FRS\�RI�WKH�ODWHVW�DQQXDO�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�RI�WKH�&RPSDQ\��ZKLFK�VKDOO�EH�PDGH�DYDLODEOH�RQ�%XUVD�6HFXULWLHV¶�ZHEVLWH�DV�ZHOO�DV�
WKH�&RPSDQ\¶V�ZHEVLWH�
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��� 6&+(0(�127�$�7(50�2)�(03/2<0(17�

7KLV�6FKHPH�VKDOO�QRW�FRQIHU�RU�EH�FRQVWUXHG�WR�FRQIHU�RQ�DQ�(OLJLEOH�3HUVRQ�DQ\�VSHFLDO�ULJKWV�RU�
SULYLOHJHV�RYHU�WKH�(OLJLEOH�3HUVRQ¶V�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�LQ�WKH�*URXS�XQGHU�ZKLFK�
WKH�(OLJLEOH�3HUVRQ�LV�HPSOR\HG�QRU�DQ\�ULJKWV�DGGLWLRQDO�WR�DQ\�FRPSHQVDWLRQ�RU�GDPDJHV�WKDW�WKH�
(OLJLEOH�3HUVRQ�PD\�EH�QRUPDOO\�HQWLWOHG� WR�DULVLQJ� IURP� WKH�FHVVDWLRQ�RI� VXFK�HPSOR\PHQW��7KH�
6FKHPH�VKDOO�QRW�IRUP�SDUW�RI�RU�FRQVWLWXWH�RU�EH�LQ�DQ\�ZD\�FRQVWUXHG�DV�D�WHUP�RU�FRQGLWLRQ�RI�
HPSOR\PHQW�RI�DQ\�HPSOR\HH�RI�WKH�*URXS��

��� 7$;(6

)RU� WKH� DYRLGDQFH�RI�GRXEW�� DOO� RWKHU� FRVWV�� IHHV�� OHYLHV��FKDUJHV� DQG�RU� WD[HV� �LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��LQFRPH�WD[HV��WKDW�DUH�LQFXUUHG�E\�D�*UDQWHH�SXUVXDQW�WR�RU�UHODWLQJ�WR�WKH�YHVWLQJ�RI�DQ\�
6KDUH�XQGHU� WKH�$ZDUG�� DQG�DQ\�KROGLQJ�RU�GHDOLQJ�RI� VXFK�6KDUHV� �VXFK�DV� �EXW�QRW� OLPLWHG� WR��
EURNHUDJH�FRPPLVVLRQV�DQG�VWDPS�GXW\��VKDOO�EH�ERUQH�E\�WKDW�*UDQWHH�IRU�KLV�RZQ�DFFRXQW�DQG�WKH�
&RPSDQ\�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�RQH�RU�PRUH�RI�VXFK�FRVWV��IHHV��OHYLHV��FKDUJHV�DQG�RU�WD[HV��

3$57�9�

��� $/7(5$7,21�2)�6+$5(�&$3,7$/�$1'�$'-8670(176

���� ,Q�WKH�HYHQW�RI�DQ\�DOWHUDWLRQ�LQ�WKH�FDSLWDO�VWUXFWXUH�RI�WKH�&RPSDQ\�GXULQJ�WKH�'XUDWLRQ�RI�
WKH� 6FKHPH�� ZKHWKHU� E\� ZD\� RI� ULJKWV� LVVXH�� ERQXV� LVVXH� RU� RWKHU� FDSLWDOLVDWLRQ� LVVXH��
FRQVROLGDWLRQ� RU� VXEGLYLVLRQ� RI� 6KDUHV� RU� UHGXFWLRQ� RU� DQ\� RWKHU� DOWHUDWLRQ� LQ� WKH� FDSLWDO�
VWUXFWXUH�RI� WKH�&RPSDQ\�RU�RWKHUZLVH�KRZVRHYHU�� FRUUHVSRQGLQJ�FKDQJHV� �LI�DQ\��PD\�EH�
PDGH�WR�WKH�6FKHPH��6XFK�FKDQJHV�PD\�EH�PDGH�WR��

�D� WKH�QXPEHU�RI�6KDUHV�ZKLFK�DUH�WKH�VXEMHFW�RI�WKH�$ZDUG�WR�WKH�H[WHQW�QRW�\HW�YHVWHG��
DQG�RU�

�E��� WKH�PHWKRG�DQG�RU�PDQQHU�LQ�WKH�YHVWLQJ�RI�WKH�6KDUHV�FRPSULVHG�LQ�$ZDUG��DQG�RU�

�F�� WKH�PD[LPXP�QXPEHU�RI�H[LVWLQJ�6KDUHV�ZKLFK�PD\�EH�GHOLYHUHG�LQ�VHWWOHPHQW�SXUVXDQW�
WR�WKH�$ZDUGV��VKDOO�EH�DGMXVWHG��DQG�LI�VR��WKH�PDQQHU�LQ�ZKLFK�VXFK�DGMXVWPHQWV�VKRXOG�
EH�PDGH��

8QOHVV�WKH�/7,3�&RPPLWWHH�GHWHUPLQHV�RWKHUZLVH�LQ�FRQVXOWDWLRQ�ZLWK�WKH�H[WHUQDO�DXGLWRU�RU�
$GYLVRU��DQ\�FKDQJHV�WR�WKH�6FKHPH�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�IRUPXODH�DV�VHW�RXW�
LQ�6FKHGXOH���WR�WKHVH�%\�/DZV��

���� 7KH�SURYLVLRQV�RI�WKLV�%\�/DZ����VKDOO�QRW�EH�DSSOLFDEOH�ZKHUH�DQ�DOWHUDWLRQ�LQ�WKH�FDSLWDO�
VWUXFWXUH�RI�WKH�&RPSDQ\�DULVHV�IURP�DQ\�RI�WKH�IROORZLQJ��

�D� DQ�LVVXH�RI�6KDUHV�SXUVXDQW�WR�WKH�YHVWLQJ�RI�$ZDUGV�XQGHU�WKH�6FKHPH��RU�

�E� DQ� LVVXH�RI�VHFXULWLHV�DV�FRQVLGHUDWLRQ�RU�SDUW�FRQVLGHUDWLRQ�IRU�DQ�DFTXLVLWLRQ�RI�DQ\�
RWKHU�VHFXULWLHV��DVVHWV�RU�EXVLQHVV��RU�

�F� DQ�LVVXH�RI�VHFXULWLHV�DV�D�SULYDWH�SODFHPHQW��RU�
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�G� DQ\� VSHFLDO� LVVXDQFH� RI� QHZ� 6KDUHV� RU� RWKHU� VHFXULWLHV� WR� %XPLSXWHUD� LQYHVWRUV�
QRPLQDWHG� E\� WKH�0DOD\VLDQ� JRYHUQPHQW� DQG�RU� DQ\� RWKHU� UHOHYDQW� DXWKRULW\� RI� WKH�
0DOD\VLDQ� JRYHUQPHQW� WR� FRPSO\� ZLWK� WKH� 0DOD\VLDQ� JRYHUQPHQW¶V� SROLF\� RQ�
%XPLSXWHUD�FDSLWDO�SDUWLFLSDWLRQ��RU�

�H� D�UHVWULFWHG�LVVXH�RI�VHFXULWLHV��RU�

�I� DQ�LVVXH�RI�ZDUUDQWV��FRQYHUWLEOH�ORDQ�VWRFNV�RU�RWKHU�LQVWUXPHQWV�E\�WKH�&RPSDQ\�ZKLFK�
JLYH�D�ULJKW�RI�FRQYHUVLRQ�LQWR�QHZ�6KDUHV�DULVLQJ�IURP�WKH�FRQYHUVLRQ�RI�VXFK�VHFXULWLHV��
RU�

�J� D�SXUFKDVH�E\�WKH�&RPSDQ\�RI�LWV�RZQ�6KDUHV�RI�DOO�RU�D�SRUWLRQ�RI�VXFK�6KDUHV�SXUFKDVHG�
SXUVXDQW�WR�6HFWLRQ�����RI�WKH�$FW��

���� 6DYH�DV�H[SUHVVO\�SURYLGHG�IRU�KHUHLQ��WKH�H[WHUQDO�DXGLWRUV�RU�$GYLVHU��DFWLQJ�DV�H[SHUW�DQG�
QRW� DUELWUDWRU�� PXVW� FRQILUP� LQ� ZULWLQJ� WKDW� WKH� DGMXVWPHQWV� DUH� LQ� WKHLU� RSLQLRQ� IDLU� DQG�
UHDVRQDEOH�� 7KH� RSLQLRQ� RI� WKH� H[WHUQDO� DXGLWRUV� RU� $GYLVHU� VKDOO� EH� ILQDO�� ELQGLQJ� DQG�
FRQFOXVLYH��

���� ,Q� WKH� HYHQW� WKDW� WKH� &RPSDQ\� HQWHUV� LQWR� DQ\� VFKHPH� RI� DUUDQJHPHQW� RU� UHFRQVWUXFWLRQ�
SXUVXDQW� WR�6XEGLYLVLRQ����'LYLVLRQ����3DUW� ,,,�RI� WKH�$FW��%\�/DZV������DQG������VKDOO�EH�
DSSOLFDEOH�LQ�UHVSHFW�RI�VXFK�SDUW�V��RI�WKH�VFKHPH�ZKLFK�LQYROYH�V��DQ\�DOWHUDWLRQ�V��LQ�WKH�
FDSLWDO�VWUXFWXUH�RI�WKH�&RPSDQ\�WR�ZKLFK�VXFK�%\�/DZV�DUH�DSSOLFDEOH��

���� $Q�DGMXVWPHQW�SXUVXDQW�WR�%\�/DZ������VKDOO�EH�PDGH�DFFRUGLQJ�WR�WKH�IROORZLQJ�WHUPV��

�D� LQ�WKH�FDVH�RI�D�ULJKWV�LVVXH��ERQXV�LVVXH�RU�RWKHU�FDSLWDOLVDWLRQ�LVVXH��RQ�WKH�QH[W�0DUNHW�
'D\�LPPHGLDWHO\�IROORZLQJ�WKH�(QWLWOHPHQW�'DWH�LQ�UHVSHFW�RI�VXFK�LVVXH��RU�

�E��� LQ�WKH�FDVH�RI�D�FRQVROLGDWLRQ�RU�VXEGLYLVLRQ�RI�6KDUHV�RU�UHGXFWLRQ�RI�FDSLWDO��RQ�WKH�
QH[W� 0DUNHW� 'D\� LPPHGLDWHO\� IROORZLQJ� WKH� GDWH� RQ� ZKLFK� VXFK� FRQVROLGDWLRQ��
VXEGLYLVLRQ�RU�UHGXFWLRQ�EHFRPHV�HIIHFWLYH�RU�VXFK�RWKHU�GD\�DV�PD\�EH�SUHVFULEHG�E\�
%XUVD�6HFXULWLHV��

���� 8SRQ�DQ\�DGMXVWPHQW�UHTXLUHG� WR�EH�PDGH�SXUVXDQW� WR� WKLV�%\�/DZ����� WKH�&RPSDQ\�VKDOO�
QRWLI\� WKH�*UDQWHH� �RU�KLV�KHU�GXO\�DSSRLQWHG�SHUVRQDO� UHSUHVHQWDWLYHV�ZKHUH�DSSOLFDEOH�� LQ�
ZULWLQJ� DQG� GHOLYHU� WR� KLP�KHU� �RU� KLV�KHU� GXO\� DSSRLQWHG� SHUVRQDO� UHSUHVHQWDWLYHV� ZKHUH�
DSSOLFDEOH��D�VWDWHPHQW�VHWWLQJ�IRUWK�WKH�QXPEHU�RI�6KDUHV�FRPSULVHG�LQ�WKH�XQYHVWHG�$ZDUGV�
ZKLFK� DUH� WKH� VXEMHFW� RI� WKH� DGMXVWHG�$ZDUG��$Q\� DGMXVWPHQW� VKDOO� WDNH� HIIHFW� XSRQ� VXFK�
ZULWWHQ�QRWLILFDWLRQ�EHLQJ�JLYHQ�RU�VXFK�GDWH�DV�PD\�EH�VSHFLILHG�LQ�VXFK�ZULWWHQ�QRWLILFDWLRQ��

���� $Q\�DGMXVWPHQW�SXUVXDQW�WR�%\�/DZ������VKDOO�EH�PDGH�LQ�VXFK�D�PDQQHU�DV�WR�JLYH�WKH�*UDQWHH�
D�IDLU�DQG�UHDVRQDEOH�$ZDUG�HQWLWOHPHQW�DIWHU�WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH�QDWXUH�DQG�HIIHFW�
RI�WKH�UHOHYDQW�DOWHUDWLRQ�LQ�WKH�FDSLWDO�VWUXFWXUH�RI�WKH�&RPSDQ\��

���� 1RWZLWKVWDQGLQJ� WKH� SURYLVLRQV� RI� WKLV� %\�/DZ�� WKH� /7,3� &RPPLWWHH� PD\� H[HUFLVH� LWV�
GLVFUHWLRQ� WR� GHWHUPLQH�ZKHWKHU� DQ\� DGMXVWPHQWV� WR� WKH� QXPEHU� 6KDUHV� EH� FDOFXODWHG� RQ� D�
GLIIHUHQW�EDVLV�RU�GDWH�RU� VKRXOG�WDNH�HIIHFW�RQ�D�GLIIHUHQW�GDWH�RU�WKDW�VXFK�DGMXVWPHQWV�EH�
PDGH�WR�WKH�QXPEHU�RI�6KDUHV��
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���� ,Q�WKH�HYHQW�WKDW�D�IUDFWLRQ�RI�D�6KDUH�DULVHV�IURP�WKH�DGMXVWPHQWV�SXUVXDQW�WR�WKLV�%\�/DZ�����
WKH�QXPEHU�RI�6KDUHV� FRPSULVHG� LQ� DQ�$ZDUG� VKDOO� DXWRPDWLFDOO\�EH� URXQGHG�GRZQ� WR� WKH�
QHDUHVW�ZKROH�QXPEHU��

��� 7$.(�29(5� 2))(5�� 6&+(0(� 2)� $55$1*(0(17�� $0$/*$0$7,21��
5(&216758&7,21��(7&�

,Q�WKH�HYHQW�RI��

�D� D�WDNH�RYHU�RIIHU�EHLQJ�PDGH�IRU�WKH�&RPSDQ\�WKURXJK�D�JHQHUDO�RIIHU�WR�DFTXLUH�WKH�ZKROH�RI�
WKH�LVVXHG�VKDUH�FDSLWDO��RU�VXFK�SDUW�RI�WKH�LVVXHG�VKDUH�FDSLWDO�QRW�DW�WKH�WLPH�RZQHG�E\�WKH�
SHUVRQ�PDNLQJ�WKH�JHQHUDO�RIIHU��³2IIHURU´��RU�DQ\�SHUVRQV�DFWLQJ�LQ�FRQFHUW�ZLWK�WKH�2IIHURU���
RU�

�E� WKH�2IIHURU� EHFRPLQJ� HQWLWOHG� RU� ERXQG� WR� H[HUFLVH� WKH� ULJKW� RI� FRPSXOVRU\� DFTXLVLWLRQ� RI�
6KDUHV�XQGHU�WKH�SURYLVLRQV�RI�DQ\�VWDWXWHV��UXOHV�DQG�RU�UHJXODWLRQV�DSSOLFDEOH�DW�WKDW�SRLQW�RI�
WLPH�DQG�JLYHV�QRWLFH�WR�WKH�&RPSDQ\�WKDW�LW�LQWHQGV�WR�H[HUFLVH�VXFK�ULJKW�RQ�D�VSHFLILF�GDWH��
RU�

�F� WKH�FRXUW�VDQFWLRQLQJ�D�FRPSURPLVH�RU�DUUDQJHPHQW�EHWZHHQ�WKH�&RPSDQ\�DQG�LWV�PHPEHUV�
IRU�WKH�SXUSRVH�RI��RU�LQ�FRQQHFWLRQ�ZLWK��D�VFKHPH�RI�DUUDQJHPHQW�DQG�UHFRQVWUXFWLRQ�RI�WKH�
&RPSDQ\�XQGHU�6XEGLYLVLRQ���RI�'LYLVLRQ���RI�3DUW�,,,�RI�WKH�$FW�RU�LWV�DPDOJDPDWLRQ�ZLWK�
DQ\�RWKHU�FRPSDQ\�RU�FRPSDQLHV�XQGHU�WKH�$FW���

WKH�/7,3�&RPPLWWHH�PD\�DW�LWV�GLVFUHWLRQ�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ�DOORZ�WKH�YHVWLQJ�RI�DQ\�
$ZDUGV��RU�DQ\�SDUW�WKHUHRI��WR�WKH�*UDQWHH�DW�DQ\�WLPH�VXEMHFW�WR�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�PD\�
EH�SUHVFULEHG�QRWZLWKVWDQGLQJ�WKDW��

�L� WKH�9HVWLQJ�'DWH�LV�QRW�GXH�RU�KDV�QRW�RFFXUUHG��DQG�RU�

�LL� WKH�RWKHU�WHUPV�DQG�FRQGLWLRQV�VHW�RXW�LQ�WKH�$ZDUG�KDYH�QRW�EHHQ�IXOILOOHG�RU�VDWLVILHG��

��� ',9(670(17�)520�7+(�*5283��(7&�

,Q�WKH�HYHQW�WKDW�D�*URXS�&RPSDQ\�VKDOO�EH�GLYHVWHG�IURP�WKH�*URXS�UHVXOWLQJ�LQ�FHVVDWLRQ�RI�EHLQJ�
D�6XEVLGLDU\��D�*UDQWHH�ZKR�LV�HPSOR\HG�E\�VXFK�FRPSDQ\��

�D� VKDOO�FHDVH�WR�EH�FDSDEOH�RI�EHLQJ�YHVWHG�ZLWK�DQ\�XQYHVWHG�6KDUHV�XQGHU�WKH�$ZDUG�IURP�WKH�
GDWH�RI�FRPSOHWLRQ�RI�VXFK�GLYHVWPHQW��DQG�

�E� VKDOO�QR�ORQJHU�EH�HOLJLEOH�WR�SDUWLFLSDWH�IRU�IXUWKHU�$ZDUGV�XQGHU�WKH�6FKHPH�DV�IURP�WKH�GDWH�
RI�FRPSOHWLRQ�RI�VXFK�GLYHVWPHQW���

XQOHVV�DSSURYHG�E\�WKH�/7,3�&RPPLWWHH�LQ�ZULWLQJ��
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��� :,1',1*�83�

$OO�RXWVWDQGLQJ�$ZDUGV�VKDOO�EH�DXWRPDWLFDOO\�WHUPLQDWHG�DQG�EH�RI�QR�IXUWKHU�IRUFH�DQG�HIIHFW�LQ�WKH�
HYHQW� WKDW� D� UHVROXWLRQ� LV� SDVVHG� RU� D� FRXUW� RUGHU� LV� PDGH� IRU� WKH� ZLQGLQJ� XS� RI� WKH� &RPSDQ\�
FRPPHQFLQJ�IURP�WKH�GDWH�RI�VXFK�UHVROXWLRQ�RU�WKH�GDWH�RI�WKH�FRXUW�RUGHU��,Q�WKH�HYHQW�D�SHWLWLRQ�LV�
SUHVHQWHG�LQ�FRXUW�IRU�WKH�ZLQGLQJ�XS�RU�OLTXLGDWLRQ�RI�WKH�&RPSDQ\��DOO�ULJKWV�WR�YHVW�WKH�$ZDUGV�
VKDOO�DXWRPDWLFDOO\�EH�VXVSHQGHG�IURP�WKH�GDWH�RI�WKH�SUHVHQWDWLRQ�RI�WKH�SHWLWLRQ��,I�WKH�SHWLWLRQ�IRU�
ZLQGLQJ�XS�LV�GLVPLVVHG�E\�WKH�FRXUW��WKH�VXVSHQVLRQ�RI�WKH�ULJKW�WR�YHVW�WKH�$ZDUGV�VKDOO�DFFRUGLQJO\�
EH�OLIWHG��

3$57�9,�

��� ())(&7,9(�'$7(��'85$7,21�$1'�7(50,1$7,21��

���� 7KH�(IIHFWLYH�'DWH�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�VKDOO�EH�VXFK�GDWH�WR�EH�GHWHUPLQHG�
DQG�DQQRXQFHG�E\�WKH�%RDUG�IROORZLQJ�IXOO�FRPSOLDQFH�ZLWK�DOO�UHOHYDQW�UHTXLUHPHQWV�RI�WKH�
/LVWLQJ�5HTXLUHPHQWV��LQFOXGLQJ�WKH�IROORZLQJ����

�D� VXEPLVVLRQ�RI�WKH�ILQDO�FRS\�RI�WKH�%\�/DZV�WR�%XUVD�6HFXULWLHV��

�E� DSSURYDO� IURP�%XUVD�6HFXULWLHV� IRU� WKH� OLVWLQJ�RI�DQG�TXRWDWLRQ� IRU�XS� WR� WHQ�SHUFHQW�
������RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�VKDUHV�RI�WKH�&RPSDQ\�RQ�WKH�0DLQ�0DUNHW�RI�%XUVD�
6HFXULWLHV��

�F� SURFXUHPHQW�RI�VKDUHKROGHUV¶�DSSURYDO�IRU�WKH�6FKHPH�

�G� UHFHLSW�RI�DSSURYDO�RI�DQ\�RWKHU�UHOHYDQW�DXWKRULWLHV��ZKHUH�DSSOLFDEOH��DQG�

�H��� IXOILOPHQW� RU� ZDLYHU� �DV� WKH� FDVH� PD\� EH�� RI� DOO� FRQGLWLRQV� DWWDFKHG� WR� WKH� DERYH�
DSSURYDOV��LI�DQ\��

7KH�6FKHPH�VKDOO�EH�LQ�IRUFH�IRU�GXUDWLRQ�RI�WHQ������\HDUV�IURP�WKH�(IIHFWLYH�'DWH�DQG�VKDOO�
QRW�EH�UHQHZDEOH��7KH�GDWH�RI�H[SLU\�RI�WKH�6FKHPH�VKDOO�EH�DW�WKH�HQG�RI�WKH�WHQ������\HDUV�
IURP�WKH�(IIHFWLYH�'DWH��

���� 7KH�$ZDUG�FDQ�RQO\�EH�PDGH�GXULQJ�WKH�'XUDWLRQ�RI�WKH�6FKHPH�EHIRUH�WKH�'DWH�RI�([SLU\��

���� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\��DOO�$ZDUGV�VKDOO�ODSVH�RQ�WKH�'DWH�RI�([SLU\��

���� 7KH�6FKHPH�PD\�EH�WHUPLQDWHG�E\�WKH�/7,3�&RPPLWWHH�DW�DQ\�WLPH�EHIRUH�WKH�'DWH�RI�([SLU\�
3529,'('�7+$7�WKH�&RPSDQ\�PDNHV�DQ�DQQRXQFHPHQW�LPPHGLDWHO\�WR�%XUVD�6HFXULWLHV��
7KH�DQQRXQFHPHQW�VKDOO�LQFOXGH���

�D�� WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ��³7HUPLQDWLRQ�'DWH´��

�E�� WKH�QXPEHU�RI�6KDUHV�YHVWHG�XQGHU�WKH�6FKHPH��DQG�

�F��� WKH�UHDVRQV�DQG�MXVWLILFDWLRQ�IRU�WHUPLQDWLRQ��
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���� 7KH�&RPSDQ\�PD\�LPSOHPHQW�PRUH�WKDQ�RQH�����HPSOR\HH�VKDUH�VFKHPH�SURYLGHG�WKDW�WKH�
DJJUHJDWH�QXPEHU�RI�6KDUH�DYDLODEOH�XQGHU�DOO�WKH�HPSOR\HH�VKDUH�VFKHPHV�LPSOHPHQWHG�E\�
WKH� &RPSDQ\� LV� QRW�PRUH� WKDQ� ILIWHHQ� SHUFHQW� ������ RI� LWV� WRWDO� QXPEHU� RI� LVVXHG� VKDUHV�
�H[FOXGLQJ�WUHDVXU\�VKDUHV��LI�DQ\��DW�DQ\�RQH�WLPH�RU�DQ\�RWKHU�OLPLW�LQ�DFFRUGDQFH�ZLWK�DQ\�
SUHYDLOLQJ�JXLGHOLQHV�LVVXHG�E\�%XUVD�6HFXULWLHV�RU�DQ\�RWKHU�UHOHYDQW�DXWKRULWLHV�DV�DPHQGHG�
IURP�WLPH�WR�WLPH��

���� ,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�DV�VWLSXODWHG�LQ�%\�/DZ������DERYH��WKH�IROORZLQJ�SURYLVLRQV�VKDOO�
DSSO\���

�D� QR�IXUWKHU�$ZDUGV�VKDOO�EH�PDGH�E\�WKH�/7,3�&RPPLWWHH�IURP�WKH�7HUPLQDWLRQ�'DWH��

�E� DOO�/7,3�$ZDUGV�ZKLFK�KDYH�\HW�WR�EH�DFFHSWHG�E\�(OLJLEOH�3HUVRQV�VKDOO�DXWRPDWLFDOO\�
ODSVH�RQ�WKH�7HUPLQDWLRQ�'DWH��DQG�

�F��� DOO�6KDUHV�ZKLFK�KDYH�QRW�\HW�YHVWHG�LQ�WKH�(OLJLEOH�3HUVRQV�VKDOO�DXWRPDWLFDOO\�ODSVH�RQ�
WKH�7HUPLQDWLRQ�'DWH��

���� $SSURYDO�RU�FRQVHQW�RI�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�E\�ZD\�RI�D�UHVROXWLRQ�LQ�D�JHQHUDO�
PHHWLQJ�DQG�ZULWWHQ�FRQVHQW�RI�*UDQWHHV�ZKR�KDYH�\HW�WR�EH�YHVWHG�ZLWK�WKH�XQYHVWHG�6KDUHV�
DUH�QRW�UHTXLUHG�WR�HIIHFW�D�WHUPLQDWLRQ�RI�WKH�6FKHPH��

��� 12�&203(16$7,21�)25�7(50,1$7,21��

����� 1R� (OLJLEOH� 3HUVRQ� VKDOO� EH� HQWLWOHG� WR� DQ\� FRPSHQVDWLRQ� IRU� GDPDJHV� DULVLQJ� IURP� WKH�
WHUPLQDWLRQ�RI�DQ\�$ZDUG�RU�WKLV�6FKHPH�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKHVH�%\�/DZV���

����� 1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQV�RI�WKHVH�%\�/DZV��

�D� WKLV�6FKHPH�VKDOO�QRW�IRUP�SDUW�RI�DQ\�FRQWUDFW�RI�HPSOR\PHQW�EHWZHHQ�WKH�&RPSDQ\�
RU�DQ\�*URXS�&RPSDQ\�DQG�DQ\�(OLJLEOH�3HUVRQ��7KH�ULJKWV�RI�DQ\�(OLJLEOH�3HUVRQ�XQGHU�
WKH�WHUPV�RI�KLV�KHU�RIILFH�DQG�RU�HPSOR\PHQW�ZLWK�DQ\�*URXS�&RPSDQ\�VKDOO�QRW�EH�
DIIHFWHG�E\�KLV�KHU�SDUWLFLSDWLRQ�LQ�WKH�6FKHPH��QRU�VKDOO�VXFK�SDUWLFLSDWLRQ�RU�WKH�$ZDUG�
RU� FRQVLGHUDWLRQ� IRU� WKH�$ZDUG� DIIRUG� VXFK� (OLJLEOH� 3HUVRQ� DQ\� DGGLWLRQDO� ULJKWV� WR�
FRPSHQVDWLRQ� RU� GDPDJHV� LQ� FRQVHTXHQFH� RI� WKH� WHUPLQDWLRQ� RI� VXFK� RIILFH� RU�
HPSOR\PHQW�IRU�DQ\�UHDVRQ��

�E� WKLV�6FKHPH�VKDOO�QRW�FRQIHU�RQ�DQ\�SHUVRQ�DQ\�OHJDO�RU�HTXLWDEOH�ULJKW�RU�RWKHU�ULJKWV�
XQGHU� DQ\�RWKHU� WKHRU\�RI� ODZ� �RWKHU� WKDQ� WKRVH� FRQVWLWXWLQJ� WKH�$ZDUG� WKHPVHOYHV��
DJDLQVW�WKH�&RPSDQ\�RU�DQ\�*URXS�&RPSDQ\��GLUHFWO\�RU�LQGLUHFWO\��RU�JLYH�ULVH�WR�DQ\�
FRXUVH�RI�DFWLRQ�LQ�ODZ�RU�LQ�HTXLW\�RU�XQGHU�DQ\�RWKHU�WKHRU\�RI�ODZ�DJDLQVW�DQ\�*URXS�
&RPSDQ\��

�F� QR�*UDQWHH�RU�(OLJLEOH�3HUVRQ�RU�KLV�KHU�5HSUHVHQWDWLYH�VKDOO�EULQJ�DQ\�FODLP��DFWLRQ�RU�
SURFHHGLQJ�DJDLQVW�DQ\�*URXS�&RPSDQ\��WKH�/7,3�&RPPLWWHH�RU�DQ\�RWKHU�SDUW\�IRU�
FRPSHQVDWLRQ�� ORVV� RU� GDPDJHV� ZKDWVRHYHU� DQG� KRZVRHYHU� DULVLQJ� IURP� WKH�
VXVSHQVLRQ�FDQFHOODWLRQ�RI�KLV�KHU�ULJKWV�JUDQW�RI�KLV�KHU�$ZDUG�RU�KLV�KHU�ULJKWV��$ZDUG�
FHDVLQJ�WR�EH�YDOLG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKHVH�%\�/DZV��DQG�
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�G� WKH�&RPSDQ\��WKH�%RDUG��WKH�/7,3�&RPPLWWHH�RU�DQ\�*URXS�&RPSDQ\�VKDOO�LQ�QR�HYHQW�
EH�OLDEOH�WR�WKH�*UDQWHH�RU�(OLJLEOH�3HUVRQ�RU�KLV�KHU�SHUVRQDO�RU�OHJDO�UHSUHVHQWDWLYH�RU�
DQ\�RWKHU�SHUVRQ�RU�HQWLW\�IRU�DQ\�WKLUG�SDUW\�FODLP��ORVV�RI�SURILWV��ORVV�RI�RSSRUWXQLW\��
ORVV�RI�VDYLQJV�RU�DQ\�SXQLWLYH��LQFLGHQWDO�RU�FRQVHTXHQWLDO�GDPDJH��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�ORVW�SURILWV�RU�VDYLQJV��GLUHFWO\�RU�LQGLUHFWO\�DULVLQJ�IURP�WKH�EUHDFK�RU�QRQ�
SHUIRUPDQFH�RI�WKHVH�%\��/DZV�RU�DQ\�ORVV�VXIIHUHG�E\�UHDVRQ�RI�DQ\�FKDQJH�LQ�WKH�SULFH�
RI� WKH� 6KDUHV� RU� IURP� DQ\� RWKHU� FDXVH� ZKDWVRHYHU� ZKHWKHU� NQRZQ� RU� XQNQRZQ��
FRQWLQJHQW��DEVROXWH�RU�RWKHUZLVH��ZKHWKHU�EDVHG� LQ�FRQWUDFW�� WRUW�� HTXLW\�� LQGHPQLW\��
EUHDFK�RI�ZDUUDQW\�RU�RWKHUZLVH�DQG�ZKHWKHU�SXUVXDQW�WR�FRPPRQ�ODZ��VWDWXWH��HTXLW\�
RU�RWKHUZLVH��HYHQ�LI�WKH�&RPSDQ\��*URXS�&RPSDQ\��WKH�%RDUG�RU�WKH�/7,3�&RPPLWWHH�
KDV�EHHQ�DGYLVHG�RI�WKH�SRVVLELOLW\�RI�VXFK�GDPDJH��

��� 02',),&$7,21��9$5,$7,21�$1'�25�$0(1'0(17�72�7+(�6&+(0(�

���� 6XEMHFW�WR�WKH�FRPSOLDQFH�ZLWK�WKH�/LVWLQJ�5HTXLUHPHQWV�DQG�UXOHV�DQG�UHJXODWLRQV�LPSRVHG�
E\�DQ\�RWKHU�UHOHYDQW�DXWKRULWLHV��WKH�/7,3�&RPPLWWHH�PD\�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�
UHFRPPHQG�WR�WKH�%RDUG�DQ\�DGGLWLRQV��PRGLILFDWLRQV�RU�DPHQGPHQWV�WR�RU�GHOHWLRQV�RI�WKHVH�
%\�/DZV�DV�LW�VKDOO�DW�LWV�GLVFUHWLRQ�WKLQN�ILW��7KH�DSSURYDO�RI�WKH�VKDUHKROGHUV�RI�WKH�&RPSDQ\�
LQ� JHQHUDO� PHHWLQJ� VKDOO� QRW� EH� UHTXLUHG� LQ� UHVSHFW� RI� DGGLWLRQV� RU� DPHQGPHQWV� WR�� RU�
PRGLILFDWLRQV� DQG�RU� GHOHWLRQV� RI� WKHVH� %\�/DZV� 3529,'('� 7+$7� QR� DGGLWLRQV��
PRGLILFDWLRQV�RU�DPHQGPHQWV�WR�RU�GHOHWLRQV�RI�WKHVH�%\�/DZV�VKDOO�EH�PDGH�ZKLFK�ZLOO���

�D� SUHMXGLFH�DQ\�ULJKWV�ZKLFK�KDYH�DFFUXHG�WR�DQ\�*UDQWHH�ZLWKRXW�WKH�SULRU�FRQVHQW�RU�
VDQFWLRQ�RI�WKDW�*UDQWHH��RU�

�E� LQFUHDVH�WKH�QXPEHU�RI�6KDUHV�DYDLODEOH�XQGHU�WKH�6FKHPH�EH\RQG�WKH�0D[LPXP�/LPLW��
RU�

�F� DOWHU�DQ\�PDWWHU�ZKLFK�DUH�UHTXLUHG�WR�EH�FRQWDLQHG�LQ�WKHVH�%\�/DZV�E\�YLUWXH�RI�WKH�
/LVWLQJ�5HTXLUHPHQWV�WR�WKH�DGYDQWDJH�RI�WKH�(OLJLEOH�3HUVRQ�DQG�RU�*UDQWHH��ZLWKRXW�
WKH�SULRU�DSSURYDO�RI�VKDUHKROGHUV�RI�WKH�&RPSDQ\�REWDLQHG�DW�D�JHQHUDO�PHHWLQJ��

XQOHVV�DOORZHG�RWKHUZLVH�XQGHU�WKH�SURYLVLRQV�RI�WKH�/LVWLQJ�5HTXLUHPHQWV��

���� )RU�WKH�SXUSRVH�RI�FRPSO\LQJ�ZLWK�WKH�SURYLVLRQV�RI�WKH�/LVWLQJ�5HTXLUHPHQWV��%\�/DZV�������
����������������������������DQG����VKDOO�QRW�EH�DPHQGHG�RU�DOWHUHG�LQ�DQ\�ZD\�ZKDWVRHYHU�IRU�
WKH�DGYDQWDJH�RI�(OLJLEOH�3HUVRQV�ZLWKRXW�WKH�SULRU�DSSURYDO�RI�VKDUHKROGHUV�RI�WKH�&RPSDQ\�
REWDLQHG�DW�D�JHQHUDO�PHHWLQJ�DQG�VXEMHFW�WR�DQ\�DSSOLFDEOH�ODZV���

���� 8SRQ�DPHQGLQJ�DQG�IRU�PRGLI\LQJ�DOO�RU�DQ\�RI�WKH�SURYLVLRQV�RI�WKH�6FKHPH��WKH�&RPSDQ\�
VKDOO�ZLWKLQ� ILYH� ����0DUNHW�'D\V� DIWHU� WKH� HIIHFWLYH� GDWH� RI� WKH� DPHQGPHQWV�� FDXVH� WR� EH�
VXEPLWWHG�WR�%XUVD�6HFXULWLHV� WKH�DPHQGHG�%\�/DZV�DQG�D�FRQILUPDWLRQ�OHWWHU�WKDW� WKH�VDLG�
DPHQGPHQW�DQG�RU�PRGLILFDWLRQ�FRPSOLHV�DQG�GRHV�QRW�FRQWUDYHQH�DQ\�RI�WKH�SURYLVLRQV�RI�WKH�
/LVWLQJ�5HTXLUHPHQWV�LQ�UHODWLRQ�WR�WKH�6FKHPH��
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3$57�9,,�

��� $'0,1,675$7,21��

���� 7KH�6FKHPH�VKDOO�EH�DGPLQLVWHUHG�E\�WKH�/7,3�&RPPLWWHH��7KH�/7,3�&RPPLWWHH�VKDOO��VXEMHFW�
WR�WKHVH�%\�/DZV��DGPLQLVWHU�WKH�6FKHPH�LQ�VXFK�PDQQHU�DV�LW�VKDOO�WKLQN�ILW�DQG�ZLWK�VXFK�
SRZHUV�DQG�GXWLHV�DV�DUH�FRQIHUUHG�XSRQ�LW�E\�WKH�%RDUG��7KH�GHFLVLRQ�RI�WKH�/7,3�&RPPLWWHH�
VKDOO�EH�ILQDO�DQG�ELQGLQJ��

���� :LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�%\�/DZ�������WKH�/7,3�&RPPLWWHH�PD\��IRU�WKH�SXUSRVH�RI�
DGPLQLVWHULQJ�WKH�6FKHPH��GR�DOO�DFWV�DQG�WKLQJV��UHFWLI\�DQ\�HUURUV�LQ�DQ�$ZDUG��H[HFXWH�DOO�
GRFXPHQWV�DQG�GHOHJDWH�DQ\�RI�LWV�SRZHUV�DQG�GXWLHV�UHODWLQJ�WR�WKH�6FKHPH�DV�LW�PD\�DW�LWV�
GLVFUHWLRQ�FRQVLGHU�WR�EH�QHFHVVDU\�RU�GHVLUDEOH�IRU�JLYLQJ�HIIHFW�WR�WKH�6FKHPH��

���� 7KH�%RDUG�VKDOO�KDYH�SRZHU�DW�DQ\� WLPH�DQG� IURP� WLPH� WR� WLPH� WR�DSSURYH�� UHVFLQG�DQG�RU�
UHYRNH�WKH�DSSRLQWPHQW�RI�DQ\�SHUVRQ�LQ�WKH�/7,3�&RPPLWWHH�DV�LW�VKDOO�GHHP�ILW��

��� ',6387(6�

���� ,Q� FDVH� DQ\�GLVSXWH�RU�GLIIHUHQFH� VKDOO� DULVH�EHWZHHQ� WKH� /7,3�&RPPLWWHH�DQG�DQ�(OLJLEOH�
3HUVRQ�RU�D�*UDQWHH�RU�LQ�WKH�HYHQW�RI�DQ�DSSHDO�E\�DQ�(OLJLEOH�3HUVRQ�RU�D�*UDQWHH��DV�WKH�FDVH�
PD\�EH��DV�WR�DQ\�PDWWHU�RI�DQ\�QDWXUH�DULVLQJ�KHUHXQGHU��VXFK�GLVSXWH�RU�DSSHDO�PXVW�KDYH�
EHHQ�UHIHUUHG�WR�DQG�UHFHLYHG�E\�WKH�/7,3�&RPPLWWHH�GXULQJ�WKH�'XUDWLRQ�RI�WKH�6FKHPH��7KH�
/7,3�&RPPLWWHH�VKDOO�WKHQ�GHWHUPLQH�VXFK�GLVSXWH�RU�GLIIHUHQFH�E\�D�ZULWWHQ�GHFLVLRQ��ZLWKRXW�
WKH�REOLJDWLRQ�WR�JLYH�DQ\�UHDVRQ�WKHUHIRU��JLYHQ�WR�WKH�(OLJLEOH�3HUVRQ�DQG�RU�*UDQWHH��DV�WKH�
FDVH�PD\� EH��3529,'('�7+$7�ZKHUH� WKH� GLVSXWH� LV� UDLVHG� E\� D�PHPEHU� RI� WKH� /7,3�
&RPPLWWHH��WKH�VDLG�PHPEHU�VKDOO�DEVWDLQ�IURP�YRWLQJ�LQ�UHVSHFW�RI�WKH�GHFLVLRQ�RI�WKH�/7,3��
&RPPLWWHH�LQ�WKDW�LQVWDQFH��,Q�WKH�HYHQW�WKH�(OLJLEOH�3HUVRQ�RU�*UDQWHH��DV�WKH�FDVH�PD\�EH��
VKDOO�GLVSXWH�WKH�VDPH�E\�ZULWWHQ�QRWLFH�WR�WKH�/7,3�&RPPLWWHH�ZLWKLQ�IRXUWHHQ������GD\V�RI�
WKH� UHFHLSW� RI� WKH�ZULWWHQ�GHFLVLRQ�� WKHQ� VXFK� GLVSXWH� RU� GLIIHUHQFH� VKDOO� EH� UHIHUUHG� WR� WKH�
%RDUG��ZKRVH�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ�LQ�DOO�UHVSHFWV��SURYLGHG�WKDW�DQ\�'LUHFWRU�RI�
WKH�&RPSDQ\�ZKR�LV�DOVR�LQ�WKH�/7,3�&RPPLWWHH�VKDOO�DEVWDLQ�IURP�YRWLQJ�DQG�QR�SHUVRQ�VKDOO�
EH�HQWLWOHG�WR�GLVSXWH�DQ\�GHFLVLRQ�RU�FHUWLILFDWLRQ�ZKLFK�LV�VWDWHG�WR�EH�ILQDO�DQG�ELQGLQJ�XQGHU�
WKHVH�%\�/DZV��8QGHU�QR�FLUFXPVWDQFHV�VKDOO�D�GLVSXWH�RU�GLIIHUHQFH�EH�EURXJKW�WR�D�FRXUW�RI�
ODZ��1RWZLWKVWDQGLQJ� DQ\WKLQJ� KHUHLQ� WR� WKH� FRQWUDU\�� DQ\� FRVWV� DQG� H[SHQVHV� LQFXUUHG� LQ�
UHODWLRQ�WR�DQ\�GLVSXWH�RU�GLIIHUHQFH�RU�DSSHDO�EURXJKW�E\�DQ\�SDUW\�WR�WKH�/7,3�&RPPLWWHH�
VKDOO�EH�ERUQH�E\�VXFK�SDUW\�

���� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ� SURYLVLRQV� RI� %\�/DZ� ����� DERYH�� PDWWHUV� FRQFHUQLQJ�
DGMXVWPHQWV�PDGH�SXUVXDQW�WR�%\�/DZ����VKDOO�EH�UHIHUUHG�WR�H[WHUQDO�DXGLWRUV�RI�WKH�&RPSDQ\�
RU�$GYLVHU��ZKR�VKDOO�DFW�DV�H[SHUWV�DQG�QRW�DV�DUELWUDWRUV�DQG�ZKRVH�GHFLVLRQ�VKDOO�EH�ILQDO�
DQG�ELQGLQJ�LQ�DOO�UHVSHFWV��

��� &2676�$1'�(;3(16(6�

$OO�IHHV��FRVWV�DQG�H[SHQVHV�LQFXUUHG�LQ�UHODWLRQ�WR�WKH�6FKHPH�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�IHHV��
FRVWV�DQG�H[SHQVHV�UHODWLQJ�WR�WKH�LVVXDQFH�DQG�DOORWPHQW�RI�WKH�6KDUHV�SXUVXDQW�WR�WKH�$ZDUG��VKDOO�
EH�ERUQH�E\�WKH�&RPSDQ\��)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�&RPSDQ\�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�FRVWV�
DQG� H[SHQVHV� LQFXUUHG� E\� WKH�*UDQWHH� IRU� WKH� RSHQLQJ� DQG�PDLQWHQDQFH� RI� KLV� RU� KHU� RZQ�&'6�
$FFRXQW�DQG�IRU�DOO�WUDGLQJ�DFWLYLWLHV�DIWHU�WKH�6KDUHV�KDYH�EHHQ�VXFFHVVIXOO\�YHVWHG�ZLWK�WKH�*UDQWHH��
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��� &2167,787,21�

,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�DQ\�RI�WKH�SURYLVLRQV�RI�WKHVH�%\�/DZV�DQG�WKH�&RQVWLWXWLRQ��WKH�
&RQVWLWXWLRQ�VKDOO�DW�DOO�WLPHV�SUHYDLO��VDYH�DQG�H[FHSW�ZKHUH�VXFK�SURYLVLRQV�RI�WKH�%\�/DZV�DUH�
LQFOXGHG�SXUVXDQW�WR�WKH�/LVWLQJ�5HTXLUHPHQWV��

��� 127,&(�

���� $Q\�QRWLFH�RU�UHTXHVW�RU�OHWWHU��LQFOXGLQJ�WKH�$ZDUG�/HWWHU�ZKLFK�WKH�&RPSDQ\�RU�WKH�/7,3�
&RPPLWWHH�LV�UHTXLUHG�WR�JLYH��RU�PD\�GHVLUH�WR�JLYH��WR�DQ\�(OLJLEOH�3HUVRQ�RU�WKH�*UDQWHH�
SXUVXDQW�WR�WKH�6FKHPH�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�EH�VXIILFLHQWO\�JLYHQ��

�D� LI� LW� LV�VHQW�E\�RUGLQDU\�SRVW� WR� WKH�(OLJLEOH�3HUVRQ�RU� WKH�*UDQWHH�DW� WKH� ODVW�DGGUHVV�
NQRZQ�WR�WKH�&RPSDQ\�DV�EHLQJ�KLV�KHU�DGGUHVV��VXFK�QRWLFH�RU�UHTXHVW�VKDOO�EH�GHHPHG�
WR�KDYH�EHHQ�UHFHLYHG�WKUHH�����0DUNHW�'D\V�DIWHU�SRVWLQJ��

�E� LI�LW�LV�GHOLYHUHG�E\�KDQG�WR�WKH�(OLJLEOH�3HUVRQ�RU�WKH�*UDQWHH��VXFK�QRWLFH�RU�UHTXHVW�
VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�RQ�WKH�GDWH�RI�GHOLYHU\��DQG�

�F��� LI�LW�LV�VHQW�E\�GLJLWDO�PHDQV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HOHFWURQLF�PDLO��WR�WKH�(OLJLEOH�
3HUVRQ�RU�WKH�*UDQWHH��VXFK�QRWLFH�RU� UHTXHVW�RU� OHWWHU�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�
UHFHLYHG�E\�WKH�UHFLSLHQW�RQ�WKH�0DUNHW�'D\�LPPHGLDWHO\�IROORZLQJ�WKH�GD\�RQ�ZKLFK�
WKH�HOHFWURQLF�PDLO�LV�VHQW�RU��LQ�WKH�FDVH�RI�FRPPXQLFDWLRQ�E\�RWKHU�GLJLWDO�PHDQV��RQ�
WKH� 0DUNHW� 'D\� LPPHGLDWHO\� IROORZLQJ� WKH� GD\� RQ� ZKLFK� VXFK� FRPPXQLFDWLRQ� LV�
HIIHFWHG�RU�RWKHUZLVH�XSRQ�FRQILUPDWLRQ�RU�QRWLILFDWLRQ�UHFHLYHG�DIWHU� WKH�VHQGLQJ�RI�
QRWLFH�RU�UHTXHVW�RU�OHWWHU�E\�WKH�&RPSDQ\�RU�WKH�/7,3�&RPPLWWHH��ZKLFKHYHU�LV�HDUOLHU��

$Q\�FKDQJH�RI�DGGUHVV�RI�WKH�(OLJLEOH�3HUVRQ�RU�WKH�*UDQWHH�VKDOO�EH�FRPPXQLFDWHG�LQ�ZULWLQJ�
WR�WKH�&RPSDQ\��

���� :KHUH�DQ\�QRWLFH�ZKLFK� WKH�&RPSDQ\�RU� WKH�/7,3�&RPPLWWHH� LV� UHTXLUHG� WR�JLYH��RU�PD\�
GHVLUH�WR�JLYH��LQ�UHODWLRQ�WR�PDWWHUV�ZKLFK�PD\�DIIHFW�DOO�WKH�(OLJLEOH�3HUVRQV�RU�DOO�WKH�*UDQWHH�
�DV�WKH�FDVH�PD\�EH��SXUVXDQW�WR�WKH�6FKHPH��WKH�&RPSDQ\�RU�WKH�/7,3�&RPPLWWHH�PD\�JLYH�
VXFK�QRWLFH�WKURXJK�DQ�DQQRXQFHPHQW�WR�DOO�HPSOR\HHV�RI�WKH�*URXS�WR�EH�PDGH�LQ�VXFK�PDQQHU�
GHHPHG�DSSURSULDWH�E\�WKH�/7,3�&RPPLWWHH��LQFOXGLQJ�YLD�GLJLWDO�PHDQV���8SRQ�WKH�PDNLQJ�
RI�VXFK�DQ�DQQRXQFHPHQW��WKH�QRWLFH�WR�EH�PDGH�XQGHU�%\�/DZ������VKDOO�EH�GHHPHG�WR�EH�
VXIILFLHQWO\�JLYHQ��VHUYHG�RU�PDGH�WR�DOO�DIIHFWHG�(OLJLEOH�3HUVRQV�RU�*UDQWHH��DV�WKH�FDVH�PD\�
EH��

���� $Q\� DFFHSWDQFH� DQG� QRQ�DFFHSWDQFH� RI� $ZDUG� DQG� QRUPDO� FRUUHVSRQGHQFH� �RWKHU� WKDQ�
QRWLFH�SURFHVV��XQGHU�WKH�6FKHPH��FROOHFWLYHO\�NQRZQ�DV�³1RUPDO�&RUUHVSRQGHQFH´��WR�EH�
JLYHQ�WR�RU�VHUYHG�XSRQ�WKH�%RDUG�RU�WKH�&RPSDQ\�RU�WKH�/7,3�&RPPLWWHH��DV�WKH�FDVH�PD\�
EH��VKDOO�EH�JLYHQ��VHUYHG�RU�PDGH�LQ�ZULWLQJ�DQG�GHOLYHUHG�E\�HOHFWURQLF�PDLO�WR�VXFK�H�PDLO�
DGGUHVV�VSHFLILHG�E\�WKH�&RPSDQ\��LI� WR�EH�JLYHQ�WR�RU�VHUYHG�XSRQ�WKH�%RDUG�RU�WKH�/7,3�
&RPPLWWHH��RU�VXFK�FRPPXQLFDWLRQ�E\�RWKHU�GLJLWDO�PHDQV�DV�PD\�EH�SUHVFULEHG�E\�WKH�%RDUG�
DQG�RU�/7,3�&RPPLWWHH��DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�E\�WKH�UHFLSLHQW��LQ�WKH�
FDVH� RI� HOHFWURQLF�PDLO�� RQ� WKH�0DUNHW� 'D\� LPPHGLDWHO\� IROORZLQJ� WKH� GD\� RQ� ZKLFK� WKH�
HOHFWURQLF�PDLO�LV�GLVSDWFKHG�RU��LQ�WKH�FDVH�RI�FRPPXQLFDWLRQ�E\�RWKHU�GLJLWDO�PHDQV��RQ�WKH�
0DUNHW� 'D\� LPPHGLDWHO\� IROORZLQJ� WKH� GD\� RQ� ZKLFK� VXFK� FRPPXQLFDWLRQ� LV� HIIHFWHG� RU�
RWKHUZLVH� XSRQ� FRQILUPDWLRQ� RU� QRWLILFDWLRQ� UHFHLYHG� DIWHU� WKH� VHQGLQJ� RI� 1RUPDO�
&RUUHVSRQGHQFH��ZKLFKHYHU�LV�HDUOLHU��
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��� 6(9(5$%,/,7<�

$Q\�WHUP��FRQGLWLRQ��VWLSXODWLRQ�RU�SURYLVLRQ�LQ�WKHVH�%\�/DZV�ZKLFK�LV�RU�EHFRPHV�LOOHJDO��YRLG��
SURKLELWHG�RU�XQHQIRUFHDEOH�VKDOO�EH�LQHIIHFWLYH�WR�WKH�H[WHQW�RI�VXFK�LOOHJDOLW\��YRLGQHVV��SURKLELWLRQ�
RU�XQHQIRUFHDELOLW\�ZLWKRXW� LQYDOLGDWLQJ� WKH�UHPDLQLQJ�SURYLVLRQV�KHUHRI��DQG�DQ\�VXFK� LOOHJDOLW\��
YRLGQHVV��SURKLELWLRQ�RU�XQHQIRUFHDELOLW\�VKDOO�QRW�LQYDOLGDWH�RU�UHQGHU�LOOHJDO��YRLG�RU�XQHQIRUFHDEOH�
DQ\�RWKHU�WHUP��FRQGLWLRQ��VWLSXODWLRQ�RU�SURYLVLRQ�KHUHLQ�FRQWDLQHG��

��� *29(51,1*�/$:�$1'�-85,6',&7,21�

���� 7KHVH�%\�/DZV�VKDOO�EH�JRYHUQHG�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�0DOD\VLD�DQG�
WKH�(OLJLEOH�3HUVRQ�DQG�RU�*UDQWHH�VKDOO�VXEMHFW�WR�WKH�SURYLVLRQV�RI�%\�/DZ����VXEPLW�WR�WKH�
H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�FRXUWV�RI�0DOD\VLD�LQ�DOO�PDWWHUV�FRQQHFWHG�ZLWK�WKH�REOLJDWLRQV�
DQG�OLDELOLWLHV�RI�WKH�SDUWLHV�KHUHWR�XQGHU�RU�DULVLQJ�RXW�RI�WKHVH�%\�/DZV��

���� $Q\�SURFHHGLQJ�RU�DFWLRQ�VKDOO�VXEMHFW�WR�WKH�SURYLVLRQV�RI�%\�/DZ�����EH�LQVWLWXWHG�RU�WDNHQ�
LQ�0DOD\VLD�DQG�WKH�(OLJLEOH�3HUVRQ�DQG�RU�*UDQWHH�LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�ZDLYHV�
DQ\�REMHFWLRQ�RQ�WKH�JURXQG�RI�YHQXH�RU�IRUXP�QRQ�FRQYHQLHQFH�RU�DQ\�RWKHU�JURXQGV��

���� ,Q�RUGHU�WR�IDFLOLWDWH�WKH�RIIHU�RI�DQ\�$ZDUG��DQG�RU�WKH�EHQHILW�WKHUHRI��XQGHU�WKLV�6FKHPH��WKH�
/7,3�&RPPLWWHH�PD\�SURYLGH�IRU�VXFK�VSHFLDO�WHUPV�WR�WKH�(OLJLEOH�3HUVRQV�ZKR�DUH�HPSOR\HG�
E\�DQ\�*URXS�&RPSDQ\� LQ� D�SDUWLFXODU� MXULVGLFWLRQ��RU�ZKR�DUH�QDWLRQDOV�RI� DQ\�SDUWLFXODU�
MXULVGLFWLRQ�� WKDW� LV� RXWVLGH� 0DOD\VLD�� DV� WKH� /7,3� &RPPLWWHH� PD\� FRQVLGHU� QHFHVVDU\� RU�
DSSURSULDWH�IRU�WKH�SXUSRVHV�RI�FRPSO\LQJ�ZLWK�GLIIHUHQFHV�LQ�ORFDO�ODZ��WD[��SROLF\�RU�FXVWRP�
RI� WKDW� MXULVGLFWLRQ�� 7KH� /7,3� &RPPLWWHH� PD\� IXUWKHU� DSSURYH� VXFK� VXSSOHPHQWV� WR� RU�
DPHQGPHQWV��UHVWDWHPHQWV�RU�DOWHUQDWLYH�YHUVLRQV�RI�WKH�6FKHPH�DV�LW�PD\�FRQVLGHU�QHFHVVDU\�
RU�DSSURSULDWH�IRU�VXFK�SXUSRVHV�ZLWKRXW�DIIHFWLQJ�WKH�WHUPV�RI�WKH�6FKHPH�DV�LQ�HIIHFW�IRU�DQ\�
RWKHU� SXUSRVH�� DQG� WKH� VHFUHWDU\� RI� WKH� &RPSDQ\� RU� DQ\� RWKHU� DSSURSULDWH� RIILFHU� RI� WKH�
&RPSDQ\�PD\�FHUWLI\�DQ\�VXFK�GRFXPHQW�DV�KDYLQJ�EHHQ�DSSURYHG�DQG�DGRSWHG�LQ�WKH�VDPH�
PDQQHU� DV� WKH�6FKHPH��1R� VXFK� VSHFLDO� WHUPV�� VXSSOHPHQWV�� DPHQGPHQWV� RU� UHVWDWHPHQWV��
KRZHYHU��VKDOO�LQFOXGH�DQ\�SURYLVLRQV�WKDW�DUH�LQFRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�6FKHPH��DV�
WKHQ� LQ� HIIHFW� XQOHVV� WKLV� 6FKHPH� KDV� EHHQ� DPHQGHG� WR� HOLPLQDWH� VXFK� LQFRQVLVWHQF\��
1RWZLWKVWDQGLQJ�WKH�DERYH��DQ\�$ZDUG�RIIHUHG�WR�VXFK�(OLJLEOH�3HUVRQ�SXUVXDQW�WR�WKH�6FKHPH�
VKDOO�EH�YDOLG�VWULFWO\�LQ�0DOD\VLD�RQO\�XQOHVV�VSHFLILFDOO\�PHQWLRQHG�RWKHUZLVH�E\�WKH�/7,3�
&RPPLWWHH�LQ�WKH�$ZDUG��

���� $Q\�QRWLFH�SURFHVV�UHTXLUHG�WR�EH�JLYHQ�WR�RU�VHUYHG�XSRQ�WKH�%RDUG�RU�WKH�/7,3�&RPPLWWHH�
E\�DQ�(OLJLEOH�(PSOR\HH�VKDOO�EH�GHHPHG�WR�EH�VXIILFLHQWO\�JLYHQ��VHUYHG�RU�PDGH�LI�LW�LV�JLYHQ�
VHUYHG� RU�PDGH�E\� KDQG�� E\� IDFVLPLOH� WUDQVPLVVLRQ� DQG�RU� E\� OHWWHU� VHQW� YLD� RUGLQDU\� SRVW�
DGGUHVVHG� WR� WKH� (OLJLEOH� (PSOR\HH� DW� KLV� SODFH� RI� HPSOR\PHQW�� DW� KLV� ODVW� IDFVLPLOH�
WUDQVPLVVLRQ�QXPEHU�NQRZQ�WR�WKH�&RPSDQ\��RU�WR�KLV�ODVW�NQRZQ�DGGUHVV��$Q\�QRWLFH�SURFHVV�
VHUYHG�E\�KDQG��E\�IDFVLPLOH��E\�SRVW�DV�DIRUHVDLG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�DW�
WKH�WLPH�ZKHQ�VXFK�QRWLFH��LI�E\�KDQG��LV�UHFHLYHG�DQG�GXO\�DFNQRZOHGJHG���LI�E\�IDFVLPLOH�
WUDQVPLVVLRQ��LV�WUDQVPLWWHG�ZLWK�D�FRQILUPHG�ORJ�SULQW�RXW�IRU�WKH�WUDQVPLVVLRQ�LQGLFDWLQJ�WKH�
GDWH��WLPH�DQG�WUDQVPLVVLRQ�RI�DOO�SDJHV��DQG��LI�E\�SRVW��RQ�WKH�GD\�WKH�OHWWHU�FRQWDLQLQJ�WKH�
VDPH�LV�SRVWHG�DQG�LQ�SURYLQJ�VXFK�VHUYLFH�E\�SRVW��LW�VKDOO�EH�VXIILFLHQW�WR�SURYH�WKDW�WKH�OHWWHU�
FRQWDLQLQJ�WKH�QRWLFH�RU�GRFXPHQWV�ZDV�SURSHUO\�DGGUHVVHG��VWDPSHG�DQG�SRVWHG��
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���� $Q\�QRWLFH�SURFHVV�UHTXLUHG�WR�EH�JLYHQ�WR�RU�VHUYHG�XSRQ�WKH�%RDUG�RU�WKH�/7,3�&RPPLWWHH�
E\�DQ�(OLJLEOH�(PSOR\HH�VKDOO�EH�JLYHQ��VHUYHG�RU�PDGH�LQ�ZULWLQJ�DQG�GHOLYHUHG�E\�KDQG�RU�E\�
UHJLVWHUHG�SRVW�WR�WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\��RU�VXFK�RWKHU�RIILFH�RU�SODFH�ZKLFK�WKH�
/7,3�&RPPLWWHH�PD\�KDYH�VWLSXODWHG�IRU�WKLV�SXUSRVH���$Q\�QRWLFH�SURFHVV�VHUYHG�E\�KDQG�RU�
SRVW�DV�DIRUHVDLG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�DW�WKH�WLPH�ZKHQ�VXFK�QRWLFH��LI�E\�
KDQG��LV�UHFHLYHG�DQG�GXO\�DFNQRZOHGJHG�DQG��LI�E\�SRVW��ILYH�����0DUNHW�'D\V�DIWHU�SRVWDJH��

���� 1R�DFWLRQ�KDV�EHHQ�RU�ZLOO�EH�WDNHQ�E\�WKH�&RPSDQ\�WR�PDNH�DQ�$ZDUG�YDOLG�LQ�DQ\�FRXQWU\�
RU�MXULVGLFWLRQ�RWKHU�WKDQ�0DOD\VLD�RU�WR�HQVXUH�FRPSOLDQFH�RI�WKH�$ZDUG�ZLWK�DOO�DSSOLFDEOH�
ODZV�DQG�UHJXODWLRQV�LQ�DQ\�RWKHU�FRXQWU\�RU�MXULVGLFWLRQ�RWKHU�WKDQ�0DOD\VLD��1R�DFWLRQ�KDV�RU�
ZLOO�EH�WDNHQ�DOVR�E\�WKH�&RPSDQ\�WR�HQVXUH�FRPSOLDQFH�E\�WKH�(OLJLEOH�3HUVRQ�WR�ZKRP�DQ�
$ZDUG�LV�RIIHUHG��ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�LQ�VXFK�RWKHU�FRXQWU\�RU�MXULVGLFWLRQ�
LQ�ZKLFK�WKH�(OLJLEOH�3HUVRQ�DFFHSWV�WKH�$ZDUG�RU�EH�YHVWHG�WKH�6KDUHV�XQGHU�WKH�$ZDUG��

���� $Q\�(OLJLEOH�3HUVRQ�WR�ZKRP�DQ�$ZDUG�LV�RIIHUHG�LV�UHTXLUHG�WR�HQVXUH�WKDW�WKH\�FRPSO\�ZLWK�
DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�LQ�HDFK�FRXQWU\�RU�MXULVGLFWLRQ�LQ�RU�IURP�ZKLFK�WKH\�DFFHSW�
WKH�$ZDUG�RU�EH�YHVWHG�WKH�6KDUHV�XQGHU�WKH�$ZDUG��*UDQWHHV�ZKR�DUH�HPSOR\HG�E\�D�*URXS�
&RPSDQ\�LQ�D�SDUWLFXODU�MXULVGLFWLRQ��RU�ZKR�DUH�QDWLRQDOV�RI�DQ\�SDUWLFXODU�MXULVGLFWLRQ��WKDW�LV�
RXWVLGH�0DOD\VLD��VKRXOG�FRQVXOW�WKHLU�OHJDO�DGYLVHUV�DV�WR�ZKHWKHU�WKH�$ZDUG�ZRXOG�UHVXOW�LQ�
WKH�FRQWUDYHQWLRQ�RI�DQ\�ODZV�RI�VXFK�FRXQWULHV�RU�MXULVGLFWLRQV��DQG�LQ�WKH�HYHQW�WKDW�WKH�$ZDUG�
ZRXOG�UHVXOW�LQ�WKH�FRQWUDYHQWLRQ�RI�DQ\�ODZV�RI�VXFK�FRXQWULHV�RU�MXULVGLFWLRQV��WKH�*UDQWHHV�
ZLOO�KDYH�QR�ULJKWV�RU�FODLPV�ZKDWVRHYHU�DJDLQVW�WKH�&RPSDQ\�LQ�UHVSHFW�RI�WKHLU�$ZDUG��%\�
WKHLU�DFFHSWDQFH�RI�DQ�$ZDUG��HDFK�*UDQWHH�KDV�UHSUHVHQWHG��ZDUUDQWHG�DQG�DJUHHG�WKDW�WKH\�
KDYH�DQG�ZLOO�FRQWLQXH�WR�REVHUYH�DOO�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�
WKH\�DFFHSW�WKH�$ZDUG�DQG�RU�EH�YHVWHG�WKH�6KDUHV�XQGHU�WKH�$ZDUG���

7+(�5(67�2)�7+,6�3$*(�,6�,17(17,21$//<�/()7�%/$1.�
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$'-8670(17�

�D� ,I�DQG�ZKHQHYHU�D�6KDUH�LV�FRQVROLGDWHG�RU�VXEGLYLGHG�RU�FRQYHUWHG��WKH�DGGLWLRQDO�QXPEHU�RI�QHZ�
6KDUHV� UHODWLQJ� WR� WKH� $ZDUG� WR� WKH� LVVXHG� VKDOO� EH� FDOFXODWHG� LQ� DFFRUGDQFH�ZLWK� WKH� IROORZLQJ�
IRUPXOD��

$GGLWLRQDO�QXPEHU�RI�6KDUHV  
� ൈ

5HYLVHG�WRWDO�QXPEHU�RI�6KDUHV�
DIWHU�FRQVROLGDWLRQ���

VXE�GLYLVLRQ�
RU�FRQYHUVLRQ

2ULJLQDO�WRWDO�QXPEHU�RI�6KDUHV

�

:KHUH�7� �H[LVWLQJ�QXPEHU�RI�6KDUHV�WR�EH�YHVWHG�

(DFK�VXFK�DGMXVWPHQW�ZLOO�EH�HIIHFWLYH�IURP�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�0DUNHW�'D\�LPPHGLDWHO\�
IROORZLQJ�WKH�GDWH�RQ�ZKLFK�WKH�FRQVROLGDWLRQ�RU�VXEGLYLVLRQ�RU�FRQYHUVLRQ�EHFRPHV�HIIHFWLYH�RU�VXFK�
RWKHU�GDWH�DV�PD\�EH�SUHVFULEHG�E\�%XUVD�6HFXULWLHV��

�E� ,I�DQG�ZKHQHYHU�WKH�&RPSDQ\�LVVXHV�QHZ�6KDUHV�WR�WKH�RUGLQDU\�VKDUHKROGHUV�FUHGLWHG�DV�IXOO\�SDLG�
XS��E\�ZD\�RI�ERQXV�LVVXH�RI�FDSLWDOLVDWLRQ�RI�SURILWV�RU� UHVHUYHV��ZKHWKHU�RI�D�FDSLWDO�RU�LQFRPH�
QDWXUH�� RU� E\�ZD\� RI� LQFUHDVLQJ� WKH� QXPEHU� RI� LVVXHG� VKDUHV�ZLWKRXW� FDSLWDOLVDWLRQ� RI� SURILWV� RU�
UHVHUYHV��WKH�DGGLWLRQDO�QXPEHU�RI�QHZ�6KDUHV�UHODWLQJ�WR�WKH�$ZDUG�WR�EH�LVVXHG�VKDOO�EH�FDOFXODWHG�
DV�IROORZV��

$GGLWLRQDO�QXPEHU�RI�6KDUHV  
� ൈ


�

� ZKHUH��

$ � WKH� DJJUHJDWH� QXPEHU� RI� LVVXHG� DQG� IXOO\� SDLG�XS� 6KDUHV� RQ� WKH�
(QWLWOHPHQW�'DWH� LPPHGLDWHO\�EHIRUH�VXFK�ERQXV�LVVXH�RU� FDSLWDOLVDWLRQ�
LVVXH�

% � WKH�DJJUHJDWH�QXPEHU�RI�QHZ�6KDUHV�WR�EH�LVVXHG�SXUVXDQW�WR�DQ\�DOORWPHQW�
WR�RUGLQDU\�VKDUHKROGHUV�FUHGLWHG�DV�IXOO\�SDLG�E\�ZD\�RI�FDSLWDOLVDWLRQ�RI�
SURILWV�RU�UHVHUYH��ZKHWKHU�RI�D�FDSLWDO�RU�LQFRPH�QDWXUH���DQG

7 � DV�7�DERYH�

(DFK�VXFK�DGMXVWPHQW�ZLOO�EH�HIIHFWLYH��LI�DSSURSULDWH��UHWURDFWLYHO\��IURP�WKH�FRPPHQFHPHQW�RI�WKH�
QH[W�0DUNHW�'D\�LPPHGLDWHO\�IROORZLQJ�WKH�(QWLWOHPHQW�'DWH�IRU�VXFK�LVVXH��

28



'5$)7�%<�/$:6�)25�7+(�352326('�/7,3��&RQW¶G�

�F� ,I�DQG�ZKHQHYHU�WKH�&RPSDQ\�VKDOO�PDNH��

�L� D�&DSLWDO�'LVWULEXWLRQ��DV�GHILQHG�EHORZ��WR�RUGLQDU\�VKDUHKROGHUV�ZKHWKHU�RQ�D�UHGXFWLRQ�RI�
FDSLWDO� RU� RWKHUZLVH� �VDYH� DQG� H[FHSW� DQ\� FDSLWDO� UHGXFWLRQ� LQYROYLQJ� WKH� FDQFHOODWLRQ� RI�
FDSLWDO�ZKLFK�LV�ORVW�RU�XQUHSUHVHQWHG�E\�DYDLODEOH�DVVHWV���RU�

�LL� DQ\�RIIHU�RU�LQYLWDWLRQ�WR�LWV�RUGLQDU\�VKDUHKROGHUV�E\�ZD\�RI�ULJKWV�SXUVXDQW�WR�ZKLFK�WKH\�
PD\�DFTXLUH�RU�VXEVFULEH�IRU�6KDUHV��RU�

�LLL� DQ\�RIIHU�RU�LQYLWDWLRQ�WR�RUGLQDU\�VKDUHKROGHUV�E\�ZD\�RI�ULJKWV�SXUVXDQW�WR�ZKLFK�WKH\�PD\�
DFTXLUH�RU�VXEVFULEH�IRU�VHFXULWLHV�FRQYHUWLEOH�LQWR�6KDUHV�RU�VHFXULWLHV�ZLWK�ULJKWV�WR�DFTXLUH�
RU�VXEVFULEH�IRU�6KDUHV��

LQ�UHVSHFW�RI�WKH�FDVH�UHIHUUHG�WR�LQ�6HFWLRQ��F��LL��KHUHRI��WKH�DGMXVWHG�QXPEHU�RI�6KDUHV�FRPSULVHG�
LQ� WKH�6FKHPH� WR�EH� LVVXHG�WKH�DGMXVWHG�QXPEHU�RI�6KDUHV� WR�EH�YHVWHG�XQGHU�DQ�$ZDUG� VKDOO�EH�
FDOFXODWHG�DV�IROORZV���

$GMXVWHG�QXPEHU�RI�6KDUHV� ��� ൈ

� ZKHUH��

7 � DV�DERYH�

&

'

�

�

WKH�FXUUHQW�PDUNHW�SULFH�RI�HDFK�6KDUH�RQ�WKH�0DUNHW�'D\�LPPHGLDWHO\�
SUHFHGLQJ�WKH�GDWH�RQ�ZKLFK�WKH�&DSLWDO�'LVWULEXWLRQ�RU��DV�WKH�FDVH�PD\�
EH�� WKH�RIIHU�RU�LQYLWDWLRQ� LV�SXEOLFO\�DQQRXQFHG� WR�%XUVD�6HFXULWLHV�RU�
�IDLOLQJ�DQ\�VXFK�DQQRXQFHPHQW��LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�WKH�
DQQRXQFHPHQW�RI�WKH�(QWLWOHPHQW�'DWH�RI�WKH�&DSLWDO�'LVWULEXWLRQ�RU��DV�
WKH�FDVH�PD\�EH��RI�WKH�RIIHU�RU�LQYLWDWLRQ��DQG�

WKH�YDOXH�RI�WKH�ULJKWV�DWWULEXWDEOH�WR RQH�����6KDUHV��DV�GHILQHG�EHORZ�

)RU� WKH� SXUSRVH� RI� GHILQLWLRQ� �L�� RI�'� DERYH�� WKH� ³YDOXH� RI� WKH� ULJKWV
DWWULEXWDEOH�WR�RQH�����6KDUH´��VKDOO�EH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�
IRUPXOD�

� �

	  ͳ

ZKHUH�

&  DV�&�DERYH��

(  WKH�VXEVFULSWLRQ�FRQVLGHUDWLRQ�IRU�RQH�����DGGLWLRQDO�6KDUH�
XQGHU�WKH�WHUPV�RI�VXFK�RIIHU�RU�LQYLWDWLRQ�
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)  WKH�QXPEHU�RI�6KDUHV�ZKLFK�LW�LV�QHFHVVDU\�WR�KROG�LQ�RUGHU�
WR�EH�RIIHUHG�RU�LQYLWHG�WR�DFTXLUH�RU�VXEVFULEH�IRU�RQH�����
DGGLWLRQDO�6KDUH�

)RU� WKH� SXUSRVH� RI� 6HFWLRQ� �F�� KHUHRI�� ³&DSLWDO� 'LVWULEXWLRQ´� VKDOO� �ZLWKRXW� SUHMXGLFH� WR� WKH�
JHQHUDOLW\�RI�WKDW�H[SUHVVLRQ��LQFOXGH�GLVWULEXWLRQ�LQ�FDVK�RU�VSHFLH��RWKHU�WKDQ�GLYLGHQG��RU�E\�ZD\�
RI�LVVXH�RI��6KDUHV��QRW�IDOOLQJ�XQGHU�6HFWLRQ��E��KHUHRI��RU�RWKHU�VHFXULWLHV�FUHGLWHG�DV�IXOO\�RU�SDUWO\�
SDLG�XS� E\�ZD\� RI� FDSLWDOLVDWLRQ� RI� SURILWV� RU� UHVHUYHV� �LQFOXGLQJ� DQ\� VKDUH� SUHPLXP� DFFRXQW� RU�
FDSLWDO�UHGHPSWLRQ�UHVHUYH�IXQG���EXW�H[FOXGLQJ�DQ�LVVXH�RI�6KDUHV�WR�LWV�PHPEHUV�ZKR�KDG�DQ�RSWLRQ�
WR�WDNH�FDVK�RU�RWKHU�GLYLGHQG�LQ�OLHX�RI�WKH�UHOHYDQW�6KDUHV����

$Q\� GLVWULEXWLRQ� RXW� RI� SURILWV� RU� UHVHUYHV� �LQFOXGLQJ� DQ\� VKDUH� SUHPLXP� DFFRXQW� RU� FDSLWDO�
UHGHPSWLRQ�UHVHUYH�IXQG��PDGH��ZKHUHYHU�SDLG��VKDOO�EH�GHHPHG�WR�EH�D�&DSLWDO�'LVWULEXWLRQ�XQOHVV�
LW�LV�SDLG�RXW�RI�WKH�DJJUHJDWH�RI�WKH�QHW�SURILWV�DWWULEXWDEOH�WR�WKH�RUGLQDU\�VKDUHKROGHUV�DV�VKRZQ�LQ�
WKH�DXGLWHG�FRQVROLGDWHG�SURILW�DQG�ORVV�DFFRXQWV�RI�WKH�&RPSDQ\���

6XFK�DGMXVWPHQWV�ZLOO�EH�HIIHFWLYH��LI�DSSURSULDWH�UHWURDFWLYHO\��IURP�WKH�FRPPHQFHPHQW�RI�WKH�QH[W�
0DUNHW�'D\�LPPHGLDWHO\�IROORZLQJ�WKH�(IIHFWLYH�'DWH�IRU�WKH�DERYH�WUDQVDFWLRQV���

�G� ,I�DQG�ZKHQHYHU�WKH�&RPSDQ\�PDNHV�DQ�DOORWPHQW�WR�LWV�RUGLQDU\�VKDUHKROGHUV�DV�SURYLGHG�LQ�6HFWLRQ�
�E��RI�WKLV�6FKHGXOH���DQG�DOVR�PDNHV�DQ�RIIHU�RU�LQYLWDWLRQ�WR�LWV�RUGLQDU\�VKDUHKROGHUV�DV�SURYLGHG�
LQ�6HFWLRQ��F��LL��LQ�WKLV�6FKHGXOH���DQG�WKH�(QWLWOHPHQW�'DWH�IRU�WKH�SXUSRVH�RI�WKH�DOORWPHQW�LV�DOVR�
WKH� (QWLWOHPHQW� 'DWH� IRU� WKH� SXUSRVH� RI� WKH� RIIHU� RU� LQYLWDWLRQ�� WKH� DGMXVWHG� QXPEHU� RI� 6KDUHV�
FRPSULVHG�LQ�WKH�6FKHPH�WR�EH�LVVXHG�WKH�DGMXVWHG�QXPEHU�RI�6KDUHV�WR�EH�YHVWHG�XQGHU�DQ�$ZDUG�
VKDOO�EH�FDOFXODWHG�DV�IROORZV���

$GMXVWHG�QXPEHU�RI�6KDUHV  � ൈ
ሺ
  �  �ሻ ൈ �

ሺ
 ൈ �ሻ  ሺ� ൈ �ሻ

� � � :KHUH�

% � DV�%�DERYH�

& � DV�&�DERYH�

* � WKH� DJJUHJDWH� QXPEHU� RI� LVVXHG� DQG� IXOO\� SDLG�XS� 6KDUHV� RQ� WKH�
(QWLWOHPHQW�'DWH�

+ � WKH�DJJUHJDWH�QXPEHU�RI�QHZ�6KDUHV�WR�EH�LVVXHG�SXUVXDQW�WR�DQ�RIIHU�RU�
LQYLWDWLRQ�WR�DFTXLUH�RU�VXEVFULEH�IRU�6KDUHV�E\�ZD\�RI�ULJKWV�

, � WKH� VXEVFULSWLRQ� SULFH� RI� RQH� ���� DGGLWLRQDO� 6KDUH� XQGHU� WKH� RIIHU� RU�
LQYLWDWLRQ�WR�DFTXLUH�RU�VXEVFULEH�IRU�6KDUHV��DQG

7 � DV�7�DERYH�
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� 6XFK�DGMXVWPHQWV�ZLOO� EH� HIIHFWLYH� �LI� DSSURSULDWH�� UHWURDFWLYHO\�� IURP� WKH� FRPPHQFHPHQW� RI� WKH�
� QH[W�0DUNHW�'D\�LPPHGLDWHO\�IROORZLQJ�WKH�(QWLWOHPHQW�'DWH�IRU�VXFK�LVVXH��

�H�� ,I�DQG�ZKHQHYHU�WKH�&RPSDQ\�PDNHV�DQ\�RIIHU�RU�LQYLWDWLRQ�WR�LWV�RUGLQDU\�VKDUHKROGHUV�WR�DFTXLUH�
RU�VXEVFULEH�IRU�6KDUHV�DV�SURYLGHG�XQGHU�6HFWLRQ��F��LL��RI�WKLV�6FKHGXOH���WRJHWKHU�ZLWK�DQ�RIIHU�RU�
LQYLWDWLRQ�WR�DFTXLUH�RU�VXEVFULEH�IRU�VHFXULWLHV�FRQYHUWLEOH�LQWR�RU�ULJKWV�WR�DFTXLUH�RU�VXEVFULEH�IRU�
6KDUHV�DV�SURYLGHG�LQ�6HFWLRQ��F��LLL��RI�WKLV�6FKHGXOH����WKH�DGMXVWHG�QXPEHU�RI�6KDUHV�FRPSULVHG�LQ�
WKH�$ZDUG�WR�EH�LVVXHG�VKDOO�EH�FDOFXODWHG�DV�IROORZV�

$GMXVWHG�QXPEHU�RI�6KDUHV�  � ൈ ሺ
  �  ሻ ൈ �

ሺ
 ൈ �ሻ  ሺ� ൈ �ሻ  ሺ ൈ �ሻ

� :KHUH��

& � DV�&�DERYH�

* � DV�*�DERYH�

+ � DV�+�DERYH�

, � DV�,�DERYH�

- � WKH�DJJUHJDWH�QXPEHU�RI�6KDUHV�WR�EH�LVVXHG�WR�LWV�RUGLQDU\�VKDUHKROGHUV�
XSRQ�FRQYHUVLRQ�RI�VXFK�VHFXULWLHV�RU�H[HUFLVH�RI�VXFK�ULJKWV�WR�VXEVFULEH�
IRU�6KDUHV�E\�WKH�RUGLQDU\�VKDUHKROGHUV�

. � WKH� H[HUFLVH� SULFH� RQ� FRQYHUVLRQ� RI� VXFK� VHFXULWLHV� RI� H[HUFLVH�RI� VXFK�
ULJKWV�WR�DFTXLUH�RU�VXEVFULEH�IRU�RQH�����DGGLWLRQDO�6KDUHV��DQG

7 � DV�7�DERYH

�������������6XFK�DGMXVWPHQW�ZLOO�EH�HIIHFWLYH��LI�DSSURSULDWH�UHWURDFWLYHO\��IURP�WKH�FRPPHQFHPHQW�RU�WKH�
� QH[W�0DUNHW�'D\�LPPHGLDWHO\�IROORZLQJ�WKH�(QWLWOHPHQW�'DWH�IRU�WKH�DERYH�WUDQVDFWLRQV��

7+(�5(67�2)�7+,6�3$*(�,6�,17(17,21$//<�/()7�%/$1.�
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�I�� ,I�DQG�ZKHQHYHU�WKH�&RPSDQ\�PDNHV�DQ�DOORWPHQW�WR�LWV�RUGLQDU\�VKDUHKROGHUV�DV�SURYLGHG�XQGHU�
6HFWLRQ��E��RI�WKLV�6FKHGXOH���DQG�DOVR�PDNHV�DQ�RIIHU�RU�LQYLWDWLRQ�WR�LWV�RUGLQDU\�VKDUHKROGHUV�WR�
DFTXLUH�RU�VXEVFULEH�IRU�6KDUHV�DV�SURYLGHG�XQGHU�6HFWLRQ��F��LL��RI�WKLV�6FKHGXOH����WRJHWKHU�ZLWK�
ULJKWV� WR� DFTXLUH�RU� VXEVFULEH� IRU� VHFXULWLHV�FRQYHUWLEOH� LQWR�6KDUHV�RU�ZLWK� ULJKWV� WR� DFTXLUH�RU�
VXEVFULEH�IRU�6KDUHV�DV�SURYLGHG�XQGHU�6HFWLRQ��F��LLL��RI�WKLV�6FKHGXOH����DQG�WKH�(QWLWOHPHQW�'DWH�
IRU�WKH�SXUSRVH�RI�WKH�DOORWPHQW�LV�DOVR�WKH�(QWLWOHPHQW�'DWH�IRU�WKH�SXUSRVH�RI�RIIHU�RU�LQYLWDWLRQ��
WKH�DGMXVWHG�QXPEHU�RI�6KDUHV�FRPSULVHG�LQ�WKH�$ZDUG�WR�EH�LVVXHG�VKDOO�EH�FDOFXODWHG�DV�IROORZV�

$GMXVWHG�QXPEHU�RI�6KDUHV�  � ൈ ሺ
  �    �ሻ ൈ �

ሺ
 ൈ �ሻ  ሺ� ൈ �ሻ  ሺ ൈ �ሻ

�������������� ZKHUH��

% � DV�%�DERYH�

& � DV�&�DERYH�

* � DV�*�DERYH�

+ � DV�+�DERYH�

, � DV�,�DERYH�

- � DV�-�DERYH�

. � DV�.�DERYH�

7 � DV�7�DERYH

6XFK�DGMXVWPHQW�ZLOO�EH�HIIHFWLYH��LI�DSSURSULDWH�UHWURDFWLYHO\��IURP�WKH�FRPPHQFHPHQW�RU�WKH�
QH[W�0DUNHW�'D\�LPPHGLDWHO\�IROORZLQJ�WKH�(QWLWOHPHQW�'DWH�IRU�WKH�DERYH�WUDQVDFWLRQV��

7+(�5(67�2)�7+,6�3$*(�,6�,17(17,21$//<�/()7�%/$1.�
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