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&KDSWHU��

%$6,&�3529,6,216
$UW���7KLV� ODZ� VKDOO� JRYHUQ� WKH� PDQQHU� DQG� FRQGLWLRQV� RI� WKH� ZRUN� RI� WKH� QRWDULHVSXEOLF�� LW� VKDOO� GHWHUPLQH� WKH� FRQGLWLRQV� DQG� SURFHGXUH� IRU� HVWDEOLVKPHQW� RIQRWDU\�SXEOLF�RIILFHV�DQG� IRU�DSSRLQWPHQW�RI�QRWDULHV�SXEOLF��DQG� LW�VKDOO�VHW� WKHVFRSH�RI�ZRUN�RI�WKH�QRWDU\�SXEOLF�RIILFH�
$UW���7KH�QRWDU\�SXEOLF�VKDOO�SHUIRUP�KLV�KHU�ZRUN�LQ�FDSDFLW\�DV�QRWDU\�SXEOLF�LQ�IUHH�LQGHSHQGHQW�� DXWRQRPRXV�� SURIHVVLRQDO� DQG� LPSDUWLDO� PDQQHU� EDVHG� RQ� ODZ�RWKHU�UHJXODWLRQV�DQG�JHQHUDO�DFWV�EDVHG�RQ�ODZ�
$UW����� 7KH� QRWDU\� SXEOLF� RIILFH� VKDOO� EH� DQ DXWRQRPRXV�� LQGHSHQGHQW� SXEOLFVHUYLFH� WKDW� VKDOO� SHUIRUP� SXEOLF� DXWKRUL]DWLRQV� EDVHG� RQ� WKH� ODZ� XSRQUHTXHVW� RI� FLWL]HQV�� VWDWH� ERGLHV�� MXULVWLF� SHUVRQV� DQG� RWKHU� LQWHUHVWHGLQVWLWXWLRQV��� 7KH�QRWDU\� SXEOLF� VKDOO� SHUIRUP�KLV�KHU� RIILFH� DV� KLV�KHU� EDVLF�PHDQV�RIVXSSRUW�GXULQJ�WKH�SHULRG�IRU�ZKLFK�KH�VKH�KDV�EHHQ�DSSRLQWHG�
$UW����� 1RWDU\� GRFXPHQWV� VKDOO� EH� GRFXPHQWV� RQ� OHJDO�PDWWHUV� DQG� VWDWHPHQWVGUDZQ� RXW� E\� WKH� QRWDU\� SXEOLF�� UHFRUGV� RQ� OHJDO� PDWWHUV� WKDW� ZHUHH[HFXWHG� E\� WKH� QRWDU\� SXEOLF� RU�ZHUH� H[HFXWHG� LQ� KLV�KHU� SUHVHQFH�� DVZHOO�DV�FHUWLILFDWHV�RI�IDFWV�WKDW�DUH�FHUWLILHG�E\�WKH�QRWDU\�SXEOLF��� 7KH�QRWDU\� SXEOLF� GRFXPHQWV� DQG� WKHLU� WUDQVFULSWV� LVVXHG� LQ� DFFRUGDQFHZLWK�WKLV�ODZ�VKDOO�KDYH�WKH�YDOLGLW\�RI�D�SXEOLF�GRFXPHQW��LI�ZKHQ�SUHSDULQJDQG� LVVXLQJ� WKHP� WKH� UHTXLUHG� IRUPDOLWLHV� SURYLGHG� IRU� E\� WKLV� ODZ� KDYHEHHQ�IXOILOOHG��� 7KH�QRWDU\�SXEOLF�DFW�PD\�EH�DQ�HQIRUFHPHQW�GRFXPHQW�LQ�FDVH�SURYLGHGIRU�E\�WKLV�ODZ�
$UW���7KH�QRWDU\�SXEOLF�VKDOO�FDUU\�RXW�KLV�KHU�ZRUN�E\�DSSOLFDWLRQ�RI� WKH�SULQFLSOHV�RIOHJDOLW\�LQ�WKH�ZRUN�� OLDELOLW\�IRU�WKH�GDPDJH�FDXVHG�LQ�FDSDFLW\�DV�SXEOLF�QRWDU\�GLVSRVLWLRQ� DQG� XQGLVSXWDEOH� VWDWH� LQ� WKH� OHJDO� UHODWLRQV�� VXSHUYLVLRQ� RYHU� WKHOHJDOLW\�RI�WKH�ZRUN�DV�QRWDU\�SXEOLF�DQG�IHH�IRU�WKH�ZRUN�GRQH�
$UW���
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7KH� QRWDU\� SXEOLF� VKDOO� EH� DXWKRUL]HG� WR� UHSUHVHQW� WKH� SDUWLHV� LQ� XQGLVSXWDEOHGHHGV�EHIRUH�FRXUWV�DQG�RWKHU�ERGLHV�� LI� WKHVH�GHHGV�DUH�GLUHFWO\�FRQQHFWHG� WRWKH�QRWDU\�SXEOLF�DFW�
$UW����� 7KH�QRWDU\�SXEOLF�VKDOO�KDYH�KLV�KHU�VHDW�LQ�WKH�GLVWULFW�WR�ZKLFK�KH�VKH�LVDVVLJQHG�LQ�WKDW�FDSDFLW\��� 7KH�QRWDU\�SXEOLF�VKDOO�KDYH�KLV�KHU�RIILFLDO�VHDO�DQG�VWDPS��� 7KH�VHDO� VKDOO� FRQWDLQ� WKH�QDPH�DQG� ODVW�QDPH�RI� WKH�QRWDU\�SXEOLF�� KLV�KHU�VHDW��DQG�WKH�FRDW�RI�DUPV�RI�WKH�5HSXEOLF�RI�0DFHGRQLD��� 7KH�VHDO�RI�WKH�QRWDU\�SXEOLF�VKDOO�EH�SODFHG�QH[W� WR�WKH�VLJQDWXUH�RI� WKHQRWDU\�SXEOLF�
$UW���'RFXPHQWV�LVVXHG�E\�IRUHLJQ�QRWDULHV�SXEOLF�VKDOO�KDYH�WKH�VDPH�OHJDO�YDOLGLW\�DVLI�WKH\�ZHUH�LVVXHG�XQGHU�WKLV�ODZ��SURYLGHG�WKHUH�LV�UHFLSURFLW\�
$UW����� 7KH�QRWDU\�SXEOLF�RIILFHV�VKDOO�EH�RUJDQL]HG�RQ� WHUULWRULDO� SULQFLSOH� LQ� WKHVHDW�RI�WKH�FRXUWV�RI�RULJLQDO�MXULVGLFWLRQ��� 7KH�RIILFLDO� VHDW� IRU� WKH� GLVWULFW� IRU�ZKLFK� WKH� QRWDU\� SXEOLF� LV� DSSRLQWHG�VKDOO�EH�GHWHUPLQHG�E\�WKH�MXVWLFH�PLQLVWHU��KHUHDIWHU�FDOOHG��WKH�PLQLVWHU�EDVHG�RQ�D�SUHYLRXVO\�REWDLQHG�RSLQLRQ�RI�WKH�GLVWULFW�FKDPEHU��KHUHDIWHUFDOOHG��WKH�FKDPEHU���� 7KH� QXPEHU� RI� WKH� QRWDULHV� SXEOLF� LQ� WKH� VHDWV� RI� WKH� FRXUWV� RI� RULJLQDOMXULVGLFWLRQ� VKDOO� EH� GHWHUPLQHG�� LQFUHDVHG�� RU� GHFUHDVHG� LQ� YLHZ� RI� WKHQHHG�IRU�VSHHG\�DQG�HIILFLHQW�ZRUN�RI�WKH�QRWDU\�SXEOLF��� 7KH� VHDWV� RI� WKH� QRWDULHV� SXEOLF� LQ� WKH� 5HSXEOLF� RI� 0DFHGRQLD� VKDOO� EHGHWHUPLQHG� E\� WKH�PLQLVWHU� EDVHG� RQ� WKH� RSLQLRQ� RI� WKH� FRXUWV� DQG� WKHFKDPEHU��WDNLQJ�LQ�DFFRXQW�LQ�WKLV�UHJDUG�WKDW�WKHUH�VKRXOG�EH�DW�OHDVW�RQHQRWDU\�SXEOLF�LQ�WKH�GLVWULFW�FRYHUHG�E\�HDFK�FRXUW�RI�RULJLQDO�MXULVGLFWLRQ��� ,I� WKHUH� DUH�PRUH� WKDQ� ������� LQKDELWDQWV� LQ� WKH� GLVWULFW� FRYHUHG� E\� WKHFRXUW�RI�RULJLQDO�MXULVGLFWLRQ�SXUVXDQW�WR�WKH�ODVW�RIILFLDO�SRSXODWLRQ�FHQVXV�DV�D�UXOH�WKDW�FRXUW�VKRXOG�KDYH�DW�OHDVW�RQH�QRWDU\�SXEOLF�IRU�HYHU\�������LQKDELWDQWV��� :KHQ� GHWHUPLQLQJ� WKH� QXPEHU� DQG� VHDWV� RI� WKH� QRWDULHV� SXEOLF�� WKHPLQLVWHU� VKDOO� WDNH� LQ� FRQVLGHUDWLRQ� WKH� OHYHO� RI� WKH� GHYHORSPHQW� RI� WKHOHJDO� SUDFWLFH� LQ� WKDW� GLVWULFW�� WKH� YROXPH��DQG� W\SH�RI� FDVHV� LQ� WKH� FRXUWDQG�LQ�RWKHU�ERGLHV�DQG�LQVWLWXWLRQV�KDYLQJ�HIIHFW�RQ�WKH�ZRUN�RI�WKH�QRWDU\SXEOLF��� 7KH� QRWDU\� SXEOLF� VKDOO� KDYH� KLV�KHU� RIILFLDO� SUHPLVHV� DQG� KLV�KHUSHUPDQHQW� UHVLGHQFH� LQ� WKH� SODFH� WKDW� LV� GHWHUPLQHG� DV� KLV�KHU� RIILFLDOVHDW��� 7KH� IHH� IRU� WKH�QRWDULHV�SXEOLF� LQ�RQH�GLVWULFW� VKDOO�EH� WKH�VDPH�ZLWK� WKHIHH� IRU� WKH�QRWDULHV�SXEOLF� LQ�DQRWKHU�GLVWULFW�DFFRUGLQJ� WR�DQ�HVWDEOLVKHGWDULII�V\VWHP��7R�WKLV�HQG��DW�WKH�HQG�RI�HDFK�\HDU�ZKHQ�ZRUNLQJ�DV�QRWDU\
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SXEOLF�� WKH� QRWDU\� SXEOLF� VKDOO� EH� REOLJHG� WR� VXEPLW� WR� KLV�KHU� GLVWULFWFKDPEHU� DQG� WR� WKH� FRXUW� LQ� KLV�KHU� SODFH� RI� SHUPDQHQW� UHVLGHQFH� WKHQXPEHU�RI�DOO�DFWV�DQG�WKH�DPRXQW�RI�WKH�IHH�UHFHLYHG�GXULQJ�WKDW�\HDU��WKHODWHVW�ZLWKLQ� RQH�PRQWK� DIWHU� WKH� H[SLU\� RI� HDFK� \HDU�� ,Q� WKH� ��� GD\V� WRIROORZ��WKH�SUHVLGHQWV�RI�WKH�FKDPEHUV�DQG�RI� WKH�FRXUWV�VKDOO�VXEPLW� WKHJDWKHUHG�GDWD�WR�WKH�*HQHUDO�3XEOLF�1RWDU\�&RXQFLO�DQG�WR�WKH�PLQLVWHU��� 7KH�EUHDFK�RI�REOLJDWLRQV�VWHPPLQJ�IURP�SDUDJUDSK���RI�WKLV�$UWLFOH�VKDOOEH�FRQVLGHUHG�D�JURVV�GLVFLSOLQDU\�YLRODWLRQ�
&KDSWHU��

$332,170(17�$1'�',60,66$/�2)�127$5,(6�38%/,&
&RQGLWLRQV�IRU�DSSRLQWPHQW

$UW�������3HUVRQ�PD\�EH�DSSRLQWHG�D�QRWDU\�SXEOLF�ZKR��� LV�D�FLWL]HQ�RI�WKH�5HSXEOLF�RI�0DFHGRQLD��� KDV� OHJDO� FDSDFLW\� DQG� IXOILOOV� WKH� JHQHUDO� FRQGLWLRQV� VHW� IRUWK� E\� ODZDSSOLFDEOH�ZKHQ�KLULQJ�HPSOR\HHV�IRU�VWDWH�ERGLHV��� LV�D�%DFKHORU�RI�/DZ��� KDV�ZRUNLQJ�H[SHULHQFH�RI�DW�OHDVW���\HDUV�DV�OHJDO�SUDFWLWLRQHU��� KDV�SDVVHG�WKH�QRWDU\�SXEOLF�H[DPLQDWLRQ��� PDLQWDLQV�D�JRRG�UHSXWDWLRQ�WR�ZRUN�DV�QRWDU\�SXEOLF��DQG�� LV�LQ�D�SRVLWLRQ�WR�SURYH�WKDW�KH�VKH�FDQ�SURYLGH�HTXLSPHQW�DQG�SUHPLVHVWKDW��SXUVXDQW�WR�WKH�FULWHULD�VHW�IRUWK�E\�WKH�PLQLVWHU��DUH�UHTXLUHG�WR�ZRUNDV�QRWDU\�SXEOLF����$�SHUVRQ�PD\�QRW�EH�DSSRLQWHG�D�QRWDU\�SXEOLF�ZKR�D� LV�XQGHU�LQYHVWLJDWLRQ�E� KDV� EHHQ� VHQWHQFHG� IRU� FULPLQDO� RIIHQFH� RI� XQODZIXO� JDLQV� RU� RWKHUFULPLQDO�RIIHQVH�WKDW�LV�SURVHFXWHG�H[�RIILFLR��IRU�WKH�SHULRG�RI�WKH�OHJDOHIIHFWV�RI�WKH�VHQWHQFH�F� E\�D�GHFLVLRQ�RI�D�FRPSHWHQW�ERG\��KDV�EHHQ�UHOHDVHG�RI�WKH�RIILFH�RID� MXGJH�� FLYLO� VHUYDQW� RU� QRWDU\� SXEOLF�� IRU� WKH� SHULRG� RI� WKUHH� \HDUVVLQFH�WKH�GD\�RI�EHLQJ�UHOHDVHG��DQGG� LV�KHDYLO\�LQ�GHEW�
$SSRLQWPHQW�SURFHGXUH

$UW������ 7KH�QRWDU\�SXEOLF�VKDOO�EH�DSSRLQWHG�E\�D�GHFLVLRQ�RI� WKH�PLQLVWHU�EDVHGRQ�SXEOLF�DQQRXQFHPHQW�IRU�ILOOLQJ�WKH�YDFDQF\��� 7KH�PLQLVWHU�VKDOO�SURFODLP�WKLV�SXEOLF�DQQRXQFHPHQW��7KH�FKDPEHU�VKDOOLPSOHPHQW� LW�� 7R� WKLV� HQG�� WKH� FKDPEHU� VKDOO� IRUP� D� VHYHQ�PHPEHUFRPPLVVLRQ�
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�� 7KH�SXEOLF�DQQRXQFHPHQW�VKDOO�VWDWH�WKH�GLVWULFW�IRU�ZKLFK�D�QRWDU\�SXEOLFVKRXOG�EH�DSSRLQWHG�� ,I�SXEOLF�DQQRXQFHPHQW� LV�SURFODLPHG�DW� WKH� VDPHWLPH�IRU�VHYHUDO�YDFDQFLHV�RI�D�QRWDU\�SXEOLF��WKHQ�WKH�DQQRXQFHPHQW�VKDOOLQIRUP�WKDW� WKH�DSSOLFDQWV�PD\�DSSO\� IRU�DOO�YDFDQFLHV�RI�D�QRWDU\�SXEOLF�7KH�DSSOLFDQWV�PD\�VHW�WKHLU�SULRULW\�IRU�WKH�YDFDQFLHV�ZHUH�WKH\�ZRXOG�OLNHWR�EH�DSSRLQWHG�DV�QRWDULHV�SXEOLF��� 7KH�SXEOLF�DQQRXQFHPHQW�RQ�DSSRLQWPHQW�RI�QRWDULHV�VKDOO�EH�SXEOLVKHGLQ� WKH� GDLO\� SDSHUV� DQG� LQ� WKH� ³2IILFLDO� *D]HWWH� RI� WKH� 5HSXEOLF� RI0DFHGRQLD�´�� 7KH�GHDGOLQH�IRU�UHJLVWUDWLRQ�RI�LQWHUHVWHG�DSSOLFDQWV�VKDOO�QRW�EH�OHVV�WKDQ���GD\V�RI�WKH�GD\�RI�WKH�SXEOLFDWLRQ�RI�WKH�DQQRXQFHPHQW��� $SSOLFDWLRQV��WRJHWKHU�ZLWK�WKHLU�HQFORVXUHV�WKDW�SURYH�WKDW� WKH�FRQGLWLRQVKDYH�EHW�PHW�IRU�EHLQJ�DSSRLQWHG�D�QRWDU\�SXEOLF�DV�SURYLGHG�IRU�LQ�$UW����RI�WKLV�ODZ��VKDOO�EH�VXEPLWWHG�WR�WKH�FKDPEHU��� 8SRQ� H[SLU\� RI� WKH� GHDGOLQH�� WKH� FKDPEHU� VKDOO� EH� REOLJHG� WR� VHQG� DOOUHFHLYHG�DSSOLFDWLRQV��WRJHWKHU�ZLWK�WKH�RSLQLRQV�RI�WKH�FKDPEHU��DQG�WKHUHVXOWV�RI�WKH�YRWLQJ�WR�WKH�PLQLVWHU��DW�WKH�ODWHVW�ZLWKLQ����GD\V�XSRQ�WKHH[SLU\�RI�WKH�YDOLGLW\�RI�WKH�SXEOLF�DQQRXQFHPHQW�
$UW������ 7KH� QRWDU\� SXEOLF� VKDOO� DVVXPH� KLV�KHU� GXW\� RQH� WKH� YHU\� GD\� RI� WKHDSSRLQWPHQW��� 7KH� PLQLVWHU� VKDOO� GHFLGH� RQ� WKH� ZRUNLQJ� KRXUV� RI� WKH� RIILFHV� RI� WKHQRWDULHV�SXEOLF�E\� UHJXODWLRQV�RI� WKH�PLQLVWU\�DQG� LQ�DJUHHPHQW�ZLWK� WKHFKDPEHU�

2DWK�RI�WKH�QRWDU\�SXEOLF�DQG�GRFXPHQW�RI�DSSRLQWPHQW
$UW������ 8SRQ�EHLQJ�DSSRLQWHG�� WKH�QRWDU\�SXEOLF�VKDOO�EH�REOLJHG� WR�JLYH�DQ�RDWKEHIRUH� WKH� MXVWLFH� PLQLVWHU�� SUHVLGHQW� RI� WKH� 6XSUHPH� &RXUW� RI� WKH5HSXEOLF� RI� 0DFHGRQLD� DQG� WKH� SUHVLGHQW� RI� WKH� *HQHUDO� 3XEOLF� 1RWDU\&RXQFLO��� 7KH�RDWK�RI�WKH�DSSRLQWHG�QRWDU\�SXEOLF�VKDOO�EH�³,�KHUH�E\�GR�VZHDU� WKDW� ,� VKDOO� SHUIRUP� WKH�ZRUN�RI� WKH�QRWDU\�SXEOLF� LQFRQVFLHQWLRXV�� KRQRUDEOH�� DQG� LPSDUWLDO� PDQQHU�� SXUVXDQW� WR� WKH&RQVWLWXWLRQ�DQG� ODZV�5HSXEOLF�RI�0DFHGRQLD�DQG� WKDW� ,�VKDOO�SURWHFW� WKHLQWHUHVWV�RI�WKH�SDUWLHV�´�� 8SRQ�RI�WKH�RDWK��WKH�PLQLVWHU�RU�D�SHUVRQ�DXWKRUL]HG�E\�WKH�PLQLVWHU�VKDOOSUHVHQW�WKH�SXEOLF�QRWDU\�WKH�GRFXPHQW�RI�DSSRLQWPHQW��� 8SRQ�UHFHLSW�RI�D�WUDQVFULSW�RI�WKH�GRFXPHQW�RI�DSSRLQWPHQW��WKH�FKDPEHUZLOO�VHW�DQG�SXEOLVK�LQ�WKH�³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´WKH�GDWH�RI�WKH�FRPPHQFHPHQW�RI�WKH�ZRUN�RI�WKH�DSSRLQWHG�QRWDU\�SXEOLF��� 6KRXOG� WKH� QRWDU\� SXEOLF� IDLO� WR� FRPPHQFH� KLV�KHU� ZRUN� ZLWKLQ� WKUHHPRQWKV�VLQFH�WKH�SXEOLFDWLRQ�RI�WKH�GDWH�RI�KLV�KHU�FRPPHQFHPHQW�LQ�WKH
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³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�´�LW�VKDOO�EH�FRQVLGHUHG�WKDWWKLV�QRWDU\�SXEOLF�KDV�QHYHU�VWDUWHG�WR�ZRUN�LQ�VXFK�FDSDFLW\��� 7KH� QRWDU\� SXEOLF� PD\� EHIRUH� WKH� HQG� RI� WKH� GHDGOLQH� SURYLGHG� IRU� LQSDUDJUDSK� �� RI� WKLV� $UWLFOH� DVN� WKH� PLQLVWHU� WR� H[WHQG� WKH� GHDGOLQH� IRUIXUWKHU�WKUHH�PRQWKV��LQ�YLHZ�RI�MXVWLILDEOH�DQG�DFFHSWDEOH�UHDVRQV��� 7KH�DSSRLQWHG�QRWDULHV�SXEOLF�VKDOO�EH�HQWHUHG�LQ�WKH�'LUHFWRU\�RI�QRWDULHVSXEOLF�WKDW�VKDOO�EH�UXQ�E\�WKH�FKDPEHU�
/LDELOLW\�LQVXUDQFH

$UW������ %HIRUH�FRPPHQFLQJ�KLV�KHU�ZRUN�LQ�FDSDFLW\�RI�D�QRWDU\�SXEOLF��WKH�QRWDU\SXEOLF� VKDOO� EH� REOLJHG� WR� REWDLQ� OLDELOLW\� LQVXUDQFH� IRU� D� GDPDJH� WKDWKH�VKH�FRXOG�LQIOLFW�RQ�WKLUG�SDUWLHV�LQ�WKH�SHUIRUPDQFH�RI�KLV�KHU�ZRUN�DVQRWDU\� SXEOLF�� 7KH� LQVXUDQFH� WHUPV� PD\� SURYLGH� WKDW� WKH� QRWDU\� SXEOLFGLUHFWO\�FRPSHQVDWH�WKH�GDPDJH�XS�WR�D�VSHFLILHG�DPRXQW��� 7KH�ORZHVW�VXP�RI�WKH�LQVXUDQFH�VKDOO�EH�HVWDEOLVKHG�LQ�WKH�DPRXQW�RI�DWHQ� \HDUV¶� DYHUDJH� VDODU\� LQ� WKH�5HSXEOLF� FDOFXODWHG� LQ� DFFRUGDQFH�ZLWKWKH�GDWD�IURP�WKH�6WDWLVWLFDO�2IILFH��� ,Q� FDVH� RI� LQVXIILFLHQW� DPRXQW� RI� LQVXUDQFH� IRU� FRPSHQVDWLRQ� RI� WKHGDPDJH�� WKH�*HQHUDO�1RWDU\�3XEOLF�&RXQFLO�VKDOO�SD\� WKH�GLIIHUHQFH�ZLWKWKH� ULJKW� WR� GHPDQG� SD\PHQW� ZLWKLQ� WKUHH� PRQWKV� DQG� ZLWK� D� GLVFRXQWLQWHUHVW� UDWH� FDOFXODWHG� E\� WKH� 1DWLRQDO� %DQN� RI� WKH� 5HSXEOLF� RI0DFHGRQLD��� 6KRXOG�WKHUH�DULVH�D�FKDQJH�LQ�WKH�LQVXUDQFH�WHUPV��WKH�QRWDU\�SXEOLF�VKDOOEH� REOLJHG�� XSRQ� UHFHLSW� RI� LQIRUPDWLRQ� IURP� WKH� FKDPEHU� DERXW� WKLV�LPPHGLDWHO\�WR�UHYLVH�KLV�KHU�RZQ�LQVXUDQFH�ZLWK�WKH�FKDQJHG�FRQGLWLRQV��� 7KH�QRWDU\�SXEOLF�VKDOO�EH�REOLJHG�WR�UHQHZ�GXO\�WKLV�OLDELOLW\�LQVXUDQFH��� 7KH�FKDPEHU�PD\�WDNH�RYHU�WKH�OLDELOLW\�LQVXUDQFH�RI�DOO�QRWDULHV�SXEOLF�LQWKH� 5HSXEOLF� RI� 0DFHGRQLD�� ,Q� VXFK� FDVH�� WKH� QRWDULHV� SXEOLF� VKDOO� EHREOLJHG�WR�SD\�FRPSHQVDWLRQ�WR�WKH�FKDPEHU�IRU�OLDELOLW\�LQVXUDQFH��� 7KH� EUHDFK� RI� WKH� REOLJDWLRQ� RI� OLDELOLW\� LQVXUDQFH�� WKDW� LV�� IDLOXUH� WR� SD\FRPSHQVDWLRQ� WR� WKH� FKDPEHU�� VKDOO� FRQVWLWXWH� D� JURVV� YLRODWLRQ� RI� WKHRSHUDWLRQ� RI� WKH� QRWDU\� SXEOLF�� 7KH� QRWDU\� SXEOLF�ZKR� IDLOV� WR� KRQRU� WKLVREOLJDWLRQ� VKDOO� EH� UHOLHYHG� WHPSRUDULO\� RI� WKH� ULJKW� WR� RSHUDWH� DV� QRWDU\SXEOLF��XQWLO� WKH�QRWDU\�SXEOLF�VKDOO�KDYH�PDGH�WKH�SD\PHQW�RU� WKH�QRWDU\SXEOLF�PD\�EH�GLVEDUUHG�IURP�WKH�FDSDFLW\�RI�D�QRWDU\�SXEOLF��� 7KH� LQVXUDQFH� FRQGLWLRQV� VKDOO� EH� MRLQWO\� HVWDEOLVKHG� E\� WKH� LQVXUDQFHFRPSDQLHV� LQ� DJUHHPHQW� ZLWK� WKH� PLQLVWHU� DQG� WKH� FKDPEHU�� 7KHLQVXUDQFH� FRPSDQLHV� VKDOO� EH� REOLJHG�� IRU� WKH� QH[W� FRQVHFXWLYH� \HDUEHIRUH�WKH�HQG�RI�WKH�FXUUHQW�\HDU��WR�GHFODUH�WKH�LQVXUDQFH�FRPSDQ\�WKDWVKDOO�UHSUHVHQW�WKHP��6KRXOG�WKH�LQVXUDQFH�FRPSDQLHV�IDLO�WR�GR�VR�E\�WKHHQG� RI� 2FWREHU� LQ� WKH� FXUUHQW� \HDU�� WKH� LQVXUDQFH� FRPSDQ\� WR� EHGHWHUPLQHG�E\�WKH�PLQLVWHU�VKDOO�FRQVWLWXWH�WKH�UHSUHVHQWDWLYH�
6HDO��VWDPS��DQG�VLJQDWXUH
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$UW������ 8SRQ�PDNLQJ�RDWK��WKH�QRWDU\�SXEOLF�VKDOO�EH�REOLJHG�ZLWKRXW�GHOD\�WR�DVNWKH�*HQHUDO�1RWDU\�3XEOLF�&RXQFLO�WR�KDYH�KLV�KHU�VHDO�SUHSDUHG��� 7KH�LPSUHVVLRQV�RI�WKH�VHDO�DQG�WKH�VWDPS��DV�ZHOO�DV�WKH�VLJQDWXUH�RI�WKHQRWDU\� SXEOLF�� VKDOO� EH� DSSURYHG� DQG� OHJDOL]HG� E\� WKH� SUHVLGHQW� RI� WKHFRXUW� RI� RULJLQDO� MXULVGLFWLRQ� FRYHULQJ� WKH� GLVWULFW� ZKHUH� WKH� QRWDU\� SXEOLFKDV� KLV�KHU� VHDW�� 7KH� OHJDOL]HG� LPSUHVVLRQV� DQG� VLJQDWXUHV� VKDOO� EHGHSRVLWHG�ZLWK�WKH�FKDPEHU�DQG�ZLWK�WKH�FRXUW��� 7KH�QRWDU\�SXEOLF�PD\�KDYH�RQO\�RQH�RIILFLDO�VHDO��� 7KH� QRWDU\� SXEOLF� VKDOO� EH� REOLJHG� WR� NHHS� KLV�KHU� VHDO� DQG� VWDPS�ZLWKVSHFLDO� FDUH�� 6KRXOG� WKH� QRWDU\� SXEOLF� ORVH� WKH� VHDO� RU� WKH� VWDPS�� WKHQRWDU\� SXEOLF� VKDOO� EH� REOLJHG� WR� LQIRUP� DW� RQFH� WKH� FRXUW� FRYHULQJ� WKHGLVWULFW�ZKHUH�WKH�VHDW�RI�WKH�QRWDU\�SXEOLF�LV�ORFDWHG�DQG�WKH�FKDPEHU��E\D� WHOHJUDP� RU� D� WHOH[� PHVVDJH�� DQG� E\� D� SHUVRQDO� GHOLYHU\� RI� WKHQRWLILFDWLRQ�RU�E\�D�UHJLVWHUHG�PDLO��� 7KH�FRXUW�PHQWLRQHG�LQ�SDUDJUDSK���RI�WKLV�$UWLFOH�VKDOO�SXEOLVK�D�QRWLFH�LQWKH� ³2IILFLDO� *D]HWWH� RI� WKH� 5HSXEOLF� RI� 0DFHGRQLD´� FRQFHUQLQJ� WKH� ORVWVHDO�RU�VWDPS��6KRXOG�WKH�VHDO�RU�WKH�VWDPS�EH�IRXQG�ODWHU��WKH�VHDO�RU�WKHVWDPS�VKDOO�EH�PDGH�QXOO�DQG�YRLG�E\�EHLQJ�FXW�LQ�WZR�SDUWV��� 7KH�DSSURYDO�DQG�WKH�OHJDOL]DWLRQ�RI�WKH�LPSUHVVLRQV�RI�WKH�QHZ�VHDO�DQGQHZ�VWDPS�VKDOO�EH�FDUULHG�RXW�LQ�DFFRUGDQFH�ZLWK�D�SURFHGXUH�PHQWLRQHGLQ�SDUDJUDSK���RI�WKLV�$UWLFOH��7KH�VDPH�SURFHGXUH�VKDOO�EH�DSSOLFDEOH�IRUWKH�FKDQJH�RI�WKH�VHDO�DQG�WKH�VWDPS�DV�ZHOO�
5HDVRQV�IRU�WKH�FHVVDWLRQ�RI�WKH�IXQFWLRQ�RI�D�QRWDU\�SXEOLF

$UW������ 7KH�IXQFWLRQ�RI�D�QRWDU\�SXEOLF�VKDOO�FHDVH��� E\�GHDWK��� E\�IXOILOOLQJ�WKH�UHWLUHPHQW�FRQGLWLRQV�IRU�ROG�DJH�SHQVLRQ��� E\�VXEPLWWLQJ�D�ZULWWHQ�UHVLJQDWLRQ��� LI� WKH� QRWDU\� SXEOLF� LQ� TXHVWLRQ� LV� VHQWHQFHG� E\� D� FULPLQDO� RIIHQFH� RIXQODZIXO� JDLQV� WKDW� LV� SURVHFXWHG� H[� RIILFLR�� RU� LI� WKH� QRWDU\� SXEOLF� LQTXHVWLRQ� LV�VHQWHQFHG� WR�DQ�XQFRQGLWLRQDO� SULVRQ�VHQWHQFH�RI�PRUH� WKDQVL[�PRQWKV�� RU� LI� D� EDQ� LV� LPSRVHG�RQ� WKH� QRWDU\� SXEOLF� WR�ZRUN� LQ� VXFKFDSDFLW\��� LI�WKH�QRWDU\�SXEOLF�IDLOV�WR�FRPPHQFH�KLV�KHU�ZRUN�LQ�VXFK�FDSDFLW\�ZLWKLQWKUHH�PRQWKV�VLQFH� WKH�SXEOLFDWLRQ�RI�KLV�KHU�DSSRLQWPHQW� LQ� WKH� ³2IILFLDO*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´��� E\�EHLQJ�UHOHDVHG��� ,Q�FDVHV�FRYHUHG�E\�SDUDJUDSK����VXESDUDJUDSKV�D��WR�H���WKH�PLQLVWHU�ZLOOPDNH�D�GHFLVLRQ�RQ�FHVVDWLRQ�RI�WKH�IXQFWLRQ�
5HVLJQDWLRQ



�

$UW������ 7KH�QRWDU\�SXEOLF�DW�DOO�WLPHV�PD\�DVN�IRU�KLV�KHU�UHOHDVH�RI�WKDW�GXW\��7KHDSSOLFDWLRQ�VKDOO�EH�VXEPLWWHG�WR�WKH�PLQLVWHU�LQ�ZULWWHQ�IRUP��7KH�GHDGOLQHIRU�UHOHDVH�RI�GXW\�VKDOO�EH�WKUHH�PRQWKV��� %\� WKH�H[SLU\�RI� WKH�GHDGOLQH�PHQWLRQHG� LQ�SDUDJUDSK���RI� WKLV�$UWLFOH�� LWVKDOO� EH� FRQVLGHUHG� WKDW� WKH� IXQFWLRQ� RI� WKH� QRWDU\� SXEOLF� VKDOO� KDYHFHDVHG�� H[FHSW� LI� WKH� PLQLVWHU� HVWDEOLVKHV� DQRWKHU� GHDGOLQH� IRU� WKHVHFXULQJ�SURSHU�SHUIRUPDQFH�RI�WKH�IXQFWLRQ��7KH�PLQLVWHU�VKDOO�PDNH�WKHGHFLVLRQ� EHIRUH� WKH� H[SLU\� RI� WKH� GHDGOLQH�PHQWLRQHG� LQ� SDUDJUDSK� �� RIWKLV�$UWLFOH�
5HOHDVH�RI�GXW\

$UW������ $�SXEOLF�QRWDU\�VKDOO�EH�UHOHDVHG�RI�KLV�KHU�GXW\��� ,I�WKH�FRQGLWLRQV�IRU�SHUIRUPLQJ�WKLV�IXQFWLRQ�SURYLGHG�IRU�LQ�$UW�����RI�WKLVODZ�FHDVH� WR�H[LVW�RU� LI� ODWHU� LW� LV� IRXQG�RXW� WKDW� WKH\�GLG�QRW�H[LVW� DW� WKHYHU\�DSSRLQWPHQW��� ,I�WKH�QRWDU\�SXEOLF�IDLOV�WR�PDNH�DQ�RDWK��� ,I�WKH�QRWDU\�SXEOLF�JHWV�HPSOR\HG�RU�VWDUWV�WR�EH�EHQHILFLDU\�RI�DQ�ROG�DJHSHQVLRQ��� ,I�D�FRXUW�UHQGHUV�D�MXGJPHQW�WR�GHSULYH�WKH�QRWDU\�SXEOLF�RI�KLV�KHU�OHJDOFDSDFLW\�RU�WR�UHVWULFW�WKLV�OHJDO�FDSDFLW\��� ,I� WKH� QRWDU\� SXEOLF� ORVHV� KLV�KHU� OHJDO� FDSDFLW\� SHUPDQHQWO\� WR� ZRUN� DVQRWDU\�SXEOLF��DQG�� ,I�WKH�QRWDU\�SXEOLF�IDLOV�WR�GXO\�H[WHQG�KLV�KHU�OLDELOLW\�LQVXUDQFH�RU�IDLOV�WRSD\�FRPSHQVDWLRQ�WR�WKH�FKDPEHU�IRU�WKH�LQVXUDQFH��� 7KH�PLQLVWHU� VKDOO�PDNH� WKH� GHFLVLRQ� WR� UHOHDVH� WKH� QRWDU\� SXEOLF�� XSRQREWDLQLQJ�RSLQLRQ�RI�WKH�FRXUW�RI�RULJLQDO�MXULVGLFWLRQ��7KH�GHFLVLRQ�VKDOO�EHILQDO�
1RWLILFDWLRQ�RQ�WKH�FHVVDWLRQ�RI�WKH�IXQFWLRQ�RI�D�QRWDU\�SXEOLF

$UW������ 7KH�PLQLVWHU� VKDOO� QRWLI\� WKH� FKDPEHU� DQG� WKH� FRXUW� FRYHULQJ� WKH� GLVWULFWZKHUH�WKH�QRWDU\�SXEOLF�KDV�KLV�KHU�VHDW�RQ�WKH�FHVVDWLRQ�RI� WKH�IXQFWLRQRI�WKDW�QRWDU\�SXEOLF��� %DVHG� RQ� WKH� QRWLILFDWLRQ� RI� WKH� PLQLVWHU�� WKH� FKDPEHU� VKDOO� GHOHWH� WKHQRWDU\�SXEOLF�IURP�WKH�'LUHFWRU\�RI�WKH�QRWDULHV�SXEOLF��7KH�FKDPEHU�VKDOODOVR� SXEOLVK� D� QRWLILFDWLRQ� LQ� WKH� ³2IILFLDO� *D]HWWH� RI� WKH� 5HSXEOLF� RI0DFHGRQLD�´�� 7KH�FRXUW�PHQWLRQHG� LQ�SDUDJUDSK���RI� WKLV�$UWLFOH� VKDOO�PDNH� WKH� VHDOVDQG�VWDPSV�RI�WKH�QRWDU\�SXEOLF�QXOO�DQG�YRLG�LQ�PDQQHU�VHW�RXW�LQ�$UW�����SDUDJUDSK����RI�WKLV�ODZ�
.HHSLQJ�UHFRUGV
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$UW������ 6KRXOG� WKH� IXQFWLRQ� RI� D� QRWDU\� SXEOLF� FHDVH� RU� VKRXOG� D� QRWDU\� SXEOLFWUDQVIHU� KLV�KHU� VHDW� WR� WKH� GLVWULFW� RI� DQRWKHU� FRPSHWHQW� FRXUW�� WKHQ� DFRPSHWHQW�FRXUW�VKDOO� WDNH�IRU�NHHSLQJ� WKH�UHFRUGV�DQG� WKH�ERRNV�RI� WKLVQRWDU\� SXEOLF�� DV� ZHOO� DV� WKH� GRFXPHQWV� WKDW� ZHUH� KDQGHG� RYHU� WR� KLPRIILFLDOO\�DQG�WKH�VHDOV�DQG�VWDPSV�WKDW�ZHUH�GHFODUHG�QXOO�DQG�YRLG��� &RQFHUQLQJ� WKH� FDVH� PHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOH�� WKHWUDQVFULSWV� DQG� WKH� H[WUDFWV� RI� WKH� UHFRUGV� RI� WKH� QRWDU\� SXEOLF� VKDOO� EHLVVXHG�E\�WKH�FRPSHWHQW�FRXUW��� 6KRXOG�WKH�QRWDU\�SXEOLF��XSRQ�FHVVDWLRQ�RI�KLV�KHU�IXQFWLRQ�RU�WUDQVIHU�RIKLV�VHDW��EH�DSSRLQWHG�IRU�QRWDU\�SXEOLF� LQ�WKH�GLVWULFW� LQ�ZKLFK� WKH�QRWDU\SXEOLF�KDG�SUHYLRXVO\�KLV�KHU�VHDW�� WKH�UHFRUGV��ERRNV��VHDOV�DQG�VWDPSVWKDW� ZHUH� WDNHQ� IRU� NHHSLQJ� PD\� EH� UHWXUQHG� WR� WKH� QRWDU\� SXEOLF�� 7KHPLQLVWHU�VKDOO�PDNH�GHFLVLRQ�RQ�WKHLU�UHWXUQ�RI�WKLQJV��� 7KH�QRWDU\�SXEOLF�DFWV�DQG�ERRNV�VKDOO�EH�NHSW�SHUPDQHQWO\��� &RQFHUQLQJ�WKH�KDQGRYHU�RI�WKH�QRWDU\�SXEOLF�DFWV�WR�WKH�ILOHV�GHSDUWPHQWIRU� NHHSLQJ�� WKH� UHJXODWLRQV� RQ� ILOHV� VKDOO� EH� DSSOLHG� DW� WKH� FRPSHWHQWFRXUW�
7HPSRUDU\�VXVSHQVLRQ�RI�D�QRWDU\�SXEOLF

$UW������ $�QRWDU\�SXEOLF�PD\�EH�WHPSRUDULO\�VXVSHQGHG�DV�QRWDU\�SXEOLF��� ,I� OHJDO� DFWLRQ� KDV� EHHQ� LQLWLDWHG� WR� GHSULYH� WKH� QRWDU\� SXEOLF� RI� KLV�KHUOHJDO�FDSDFLW\��� ,I�FRQGLWLRQV�KDYH�EHHQ�IXOILOOHG�IRU�UHOHDVH�RI�D�QRWDU\�SXEOLF�DV�SURYLGHGIRU�LQ�$UW�����RI�WKLV�ODZ��DQG�� ,I�D�QRWDU\�SXEOLF�KDV�EHHQ�DEVHQW� IURP�KLV�KHU�VHDW�PRUH� WKDQ� WHQ�GD\VZLWKRXW�WKH�FRQVHQW�RI�WKH�FRPSHWHQW�ERG\��� 7KH�WHPSRUDU\�VXVSHQVLRQ�RI�D�QRWDU\�SXEOLF�VKDOO�EH�WKH�FRQVHTXHQFH�RIHQIRUFHPHQW� RI� ODZ� E\� LQLWLDWLQJ� LQYHVWLJDWLRQ� DJDLQVW� WKH� QRWDU\� SXEOLF�7KH�VXVSHQVLRQ�VKDOO�UHPDLQ�LQ�IRUFH�XQWLO�WKH�LQYHVWLJDWLRQ�ODVWV��� 7KH� WHPSRUDU\� VXVSHQVLRQ� RI� D� QRWDU\� SXEOLF� XQGHU� FRQGLWLRQV� SURYLGHGIRU� LQ� SDUDJUDSKV� �� DQG� �� RI� WKLV� $UWLFOH� VKDOO� EH� GHHPHG� LQGHSHQGHQWIURP� WKH� WHPSRUDU\� VXVSHQVLRQ� RI� D� QRWDU\� SXEOLF� GXH� WR� LQLWLDWLRQ� RIGLVFLSOLQDU\�DFWLRQ�DJDLQVW�KLP�KHU�
.HHSLQJ�RI�UHFRUGV�DQG�RIILFLDO�DFWLYLWLHV�LQ�FDVH�RI�D�WHPSRUDU\VXVSHQVLRQ�RI�D�QRWDU\�SXEOLF

$UW������ ,Q� FDVH� RI� EHLQJ� WHPSRUDULO\� VXVSHQGHG�� WKH� QRWDU\� SXEOLF� VKDOO� QRWXQGHUWDNH�DQ\�RIILFLDO�DFWLYLWLHV��$OO�DFWLYLWLHV�XQGHUWDNHQ�E\�D�VXVSHQGHGQRWDU\�SXEOLF�VKDOO�EH�GHHPHG�QXOO�DQG�YRLG�



�

�� ,Q�FDVH�RI�D�WHPSRUDU\�VXVSHQVLRQ��WKH�FRPSHWHQW�FKDPEHU�VKDOO�DSSRLQWRQH� QRWDU\� SXEOLF� ZKR� VKDOO� LVVXH� WUDQVFULSWV� DQG� FHUWLILFDWHV� IURP� WKHDUFKLYHV�RI�WKH�WHPSRUDULO\�VXVSHQGHG�QRWDU\�SXEOLF��7KLV�QHZO\�DSSRLQWHGQRWDU\�SXEOLF�VKDOO�H[HUFLVH�RWKHU�QHFHVVDU\�DFWLYLWLHV�DV�ZHOO�
&KDSWHU��

*(1(5$/�3529,6,216�21�7+(�:25.�2)�7+(�127$5<�38%/,&
2IILFLDO�VHDW

$UW������ 7KH�PLQLVWHU�VKDOO�GHWHUPLQH�WKH�RIILFLDO�VHDW�LQ�ZKLFK�WKH�QRWDU\�SXEOLF�LVDSSRLQWHG�� EDVHG� RQ� SUHYLRXV� RSLQLRQ� RI� WKH� FKDPEHU� DQG� WKH� QRWDU\SXEOLF��� 7KH�QRWDU\�SXEOLF�VKDOO�QRW�KDYH�PRUH�WKDQ�RQH�RIILFH��7KH�QRWDU\�SXEOLFVKDOO�QRW�SUDFWLFH�KLV�ZRUN�RXWVLGH�KLV�VHDW�
2IILFLDO�GLVWULFWV

$UW������ 7KH�RIILFLDO�GLVWULFW�RI�WKH�QRWDU\�SXEOLF�VKDOO�EH�WKH�GLVWULFWV�FRYHUHG�E\�WKHFRXUW�RI�RULJLQDO�MXULVGLFWLRQ�ZKHUH�WKH�QRWDU\�SXEOLF�KDV�KLV�KHU�VHDW��� 7KH�QRWDU\� SXEOLF�PD\� SHUIRUP� SUHSDULQJ� DQG� OHJDOL]LQJ� GRFXPHQWV� DQGRWKHU�DFWLYLWLHV�RQO\�ZLWKLQ�KLV�KHU�RZQ�RIILFLDO�GLVWULFW��� 7KH�GRFXPHQWV� WKDW� WKH� QRWDU\� SXEOLF� SUHSDUHV� RXW� RI� KLV�KHU� VHDW� VKDOOKDYH�QRW�OHJDO�HIIHFW�
$UW������ 7KH�QRWDU\�SXEOLF�VKDOO�QRW�EH�WUDQVIHUUHG�WR�DQRWKHU�SODFH�ZLWKRXW�KLV�KHUFRQVHQW��6KRXOG�WKH�QRWDU\�SXEOLF� UHTXLUH� WKLV�� WKH�DSSOLFDWLRQ�VKDOO�EH� LQZULWWHQ�IRUP��� ,I� WKH� ODZ�DEROLVKHV� WKH� FRXUW� FRYHULQJ� WKH�GLVWULFW�ZKHUH�D�QRWDU\� SXEOLFKDV�KLV�KHU�VHDW��WKH�GLVWULFW�RI�WKH�QRWDU\�SXEOLF�VKDOO�EH�HVWDEOLVKHG�LQ�WKHGLVWULFW� RI� WKH� FRXUW� WDNLQJ� RYHU� WKH� RULJLQDO� MXULVGLFWLRQ� RI� WKH� DEROLVKHGFRXUW��� 7KH�PLQLVWHU��YLD�WKH�SUHVLGHQW�RI�WKH�FRXUW�RI�RULJLQDO� MXULVGLFWLRQ�DQG�WKHSUHVLGHQW�RI� WKH�*HQHUDO�1RWDU\�3XEOLF�&RXQFLO�� VKDOO� HVWDEOLVK� WKH� UXOHVWKDW�VKDOO�EH�REOLJDWRU\�IRU�DOO�QRWDULHV�SXEOLF�

(QG�DQG�VWDUW�RI�ZRUN
2IILFH�KRXUV

$UW����



��

7KH� PLQLVWHU� VKDOO� SUHVFULEH� WKH� RIILFH� KRXUV� RI� WKH� QRWDU\� SXEOLF� RIILFHV� E\LVVXLQJ�UHJXODWLRQV��7KH�QRWDU\�SXEOLF�PD\�SHUIRUP�KLV�RIILFLDO�GXW\�RXWVLGH�RI�WKHHVWDEOLVKHG�RIILFH�KRXUV��+H�VKDOO�DGMXVW�WKH�RYHUWLPH�RIILFH�KRXUV�WR�WKLV�HQG�
*HQHUDO�RIILFLDO�GXW\

$UW����D� 7KH�QRWDU\�SXEOLF�VKDOO�H[HUFLVH�WKH�ZRUN�RI�D�QRWDU\�SXEOLF�LQ�DFFRUGDQFHZLWK�WKH�JLYHQ�RDWK�E� 7KH� QRWDU\� SXEOLF� VKDOO� UHIXVH� WR� H[HUFLVH� FHUWDLQ� RIILFLDO� DFWLYLW\� WKDW� LVFRQWUDU\�WR�WKH�&RQVWLWXWLRQ�DQG� WKH� ODZ�� WKH�SXEOLF�RUGHU�DQG�SHDFH�DQGWKH�PRUDO�F� 7KH�QRWDU\�SXEOLF�PD\�QRW�EH�LQWHUPHGLDU\�ZKHQ�FRQFOXGLQJ�OHJDO�PDWWHUVRU�WKH�QRWDU\�SXEOLF�PD\�QRW�PDNH�JXDUDQWHH�RU�RIIHU�RWKHU�VHFXULW\�WR�WKHSDUW\�FRQFHUQLQJ�WKHVH�OHJDO�PDWWHUV��7KH�QRWDU\�SXEOLF�VKDOO�SD\�DWWHQWLRQWKDW�KLV�KHU�HPSOR\HHV�DUH�QRW�HQJDJHG�LQ�VXFK�WKLQJV�
)DLOXUH�WR�XQGHUWDNH�RIILFLDO�DFWLYLWLHV

$UW������ 7KH�QRWDU\�SXEOLF�PD\�QRW�UHIXVH��ZLWKRXW�MXVWLILDEOH�UHDVRQV��WR�XQGHUWDNHRIILFLDO� DFWLYLWLHV��+H� VKDOO� EH� DXWKRUL]HG� QRW� WR� XQGHUWDNH� FHUWDLQ� RIILFLDODFWLYLWLHV� LQ� DFFRUGDQFH�ZLWK� WKH� UHJXODWLRQV� WKDW� JRYHUQ� WKH� H[HUFLVH� RIVXFK�DFWLYLWLHV��� 7KH�QRWDU\�SXEOLF�PD\�QRW�XQGHUWDNH�DQ\�RIILFLDO�DFWLYLWLHV�ZLWK�D�SHUVRQIRU�ZKRP�WKH�QRWDU\�SXEOLF�NQRZV�RU�PXVW�NQRZ�WKDW�GXH�WR�WKH�PLQRULW\�RURWKHU� OHJDO� REVWDFOH�� WKDW� SHUVRQ� GRHV� QRW� KDYH� WKH� OHJDO� FDSDFLW\� WRXQGHUWDNH�RU�WR�FRQFOXGH�OHJDO�PDWWHUV��� 7KH� QRWDU\� SXEOLF� ZKR� UHIXVHV� RU� GHOD\V� XQGHUWDNLQJ� FHUWDLQ� DFWLYLW\ZLWKRXW�DQ\�OHJDO�JURXQGV�RU�ZLWKRXW�HVSHFLDOO\�MXVWLILDEOH�UHDVRQ��VKDOO�EHFRQVLGHUHG�WR�KDYH�PDGH�D�JURVV�YLRODWLRQ�
3UHSDUDWLRQ�RI�GRFXPHQWV�LQ�IRUHLJQ�ODQJXDJH

$UW������ $OO� GRFXPHQWV� WKDW� WKH� QRWDU\� SXEOLF� SUHSDUHV� VKDOO� EHDU� WKH� WLWOH�³5HSXEOLF�RI�0DFHGRQLD�´�� $OO�DFWV�RI� WKH�QRWDU\�SXEOLF�VKDOO�EH�GUDZQ�RXW� LQ�0DFHGRQLDQ� ODQJXDJHDQG�LWV�&\ULOOLF�DOSKDEHW��� :KHQ�RQH�RU�PRUH�SDUWLHV�GR�QRW�NQRZ�WKH�0DFHGRQLDQ�ODQJXDJH�DQG�LWV&\ULOOLF�DOSKDEHW��LQ�WKDW�FDVH��� ,I�WKH�QRWDU\�SXEOLF�LV�DOVR�DW�WKH�VDPH�WLPH�D�FRXUW�DSSRLQWHG�WUDQVODWRU�WKH�DFW�VKDOO�EH�GUDZQ�RXW�LQ�HDFK�ODQJXDJH�XVHG�E\�WKH�SDUWLHV�DQG�HDFKWH[W�VKDOO�EH�VLJQHG�E\�WKH�SDUWLHV�DQG�E\�RWKHU�SHUVRQV�WDNLQJ�SDUW�LQ�WKHSUHSDUDWLRQ�RI� WKH�DFW��7KH�QRWDU\�SXEOLF�VKDOO�PHQWLRQ� LQ� WKH�DFW�KLV�KHU



��

FDSDFLW\�RI�D�FRXUW�DSSRLQWHG�WUDQVODWRU�IRU�HDFK�IRUHLJQ�ODQJXDJH��DV�ZHOODV�WKH�IDFW�WKH�QRWDU\�SXEOLF�GLG�WKH�WUDQVODWLRQ��DQG�� ,I�WKH�QRWDU\�SXEOLF�GRHV�QRW�NQRZ�WKH�ODQJXDJH�VSRNHQ�E\�WKH�SDUW\��WKHSDUWLFLSDWLRQ�RI�D�FRXUW�DSSRLQWHG�WUDQVODWRU�VHOHFWHG�E\�ERWK�SDUWLHV�VKDOOEH�UHTXLUHG��7KH�FRXUW�DSSRLQWHG� WUDQVODWRU�VKDOO� IXOILOO�RI� OHJDO�FRQGLWLRQVVR�WKDW�KH�VKH�PD\�EH�D�ZLWQHVV��7KH�WUDQVODWRU�PD\�QRW�EH�FKRVHQ�IURPWKH�ZLWQHVVHV�ZKR�SDUWLFLSDWHG� LQ� WKH� SUHSDUDWLRQ� RI� WKH� GRFXPHQW�� 7KHWUDQVODWRU� VKDOO� PDNH� D� VWDWHPHQW� EHIRUH� WKH� QRWDU\� SXEOLF� WKDW� KH�VKHFRUUHFWO\� WUDQVODWHG� WKH� GRFXPHQW�� ZKLOH� WKH� QRWDU\� SXEOLF� VKDOO� PHQWLRQWKLV�LQ�WKH�QRWDU\�SXEOLF�DFW��� 7KH�SUHVHQFH�RI�WZR�ZLWQHVVHV�VKDOO�EH�REOLJDWRU\��RI�ZKLFK�DW�OHDVW�RQHPXVW� NQRZ� WKH� 0DFHGRQLDQ� ODQJXDJH�� ,I� RQH� RI� WKH� SDUWLHV� LV� QRW� LQSRVLWLRQ� WR� VLJQ�� WKHQ� DOO� ZLWQHVVHV� VKRXOG� NQRZ� WKH� 0DFHGRQLDQODQJXDJH��� 7KH�DFW�VKDOO�EH�GUDZQ�RXW� LQ�GLIIHUHQW� ODQJXDJHV��VR� WKDW� LQ�DFFRUGDQFHZLWK� VXESDUDJUDSK� D�� RI� SDUDJUDSK� �� RI� WKLV� $UWLFOH�� HDFK� WH[W� VKDOO� EHZULWWHQ�QH[W�WR�WKH�RWKHU�WH[W��RU�RQH�WH[W�DERYH�WKH�RWKHU�WH[W��DQG�VKDOO�EHVLJQHG� E\� DOO� SDUWLFLSDQWV� WKDW� WRRN� SDUW� LQ� LWV� SUHSDUDWLRQ� �SDUWLHV�ZLWQHVVHV��WUDQVODWRU��QRWDU\�SXEOLF���� 3HUVRQ�EHORQJLQJ�WR�D�QDWLRQDO�PLQRULW\��ZKR�LV�FLWL]HQ�RI� WKH�5HSXEOLF�RI0DFHGRQLD�DQG�ZKR� LQ�FDSDFLW\�DV�D�SDUW\�GRHV�QRW�XQGHUVWDQG�RU�GRHVQRW�VSHDN�WKH�0DFHGRQLDQ�ODQJXDJH�RU�LWV�&\ULOOLF�DOSKDEHW��VKDOO�KDYH�WKHULJKW�WR�D�WUDQVODWRU�
3XEOLF�QRWDU\�VHFUHW

$UW������ 7KH�QRWDU\�SXEOLF�VKDOO�NHHS�DV�VHFUHW�DOO�WKDW�LV�RI�SHUVRQDO�QDWXUH��ZKLFKWKH�QRWDU\�SXEOLF�OHDUQHG�RI�GXULQJ�KLV�KHU�ZRUN�DV�QRWDU\�SXEOLF��H[FHSW�LIWKH�ODZ�DQG�WKH�ZLOO�RI�WKH�SDUW\�VWDWH�VRPHWKLQJ�HOVH��� 3HUVRQV�HPSOR\HG�E\�WKH�QRWDU\�SXEOLF�DOVR�VKDOO�NHHS�WKH�QRWDU\�SXEOLFVHFUHW��7KH�REOLJDWLRQ�WR�SUHVHUYH�WKH�VHFUHW�VKDOO�UHPDLQ�SHUPDQHQW��� 7KH� QRWDU\� SXEOLF� VKDOO� EH� VWULFWO\� IRUELGGHQ� WR� DOORZ� LQVLJKW�� WR� LVVXH� DWUDQVFULSW�� H[WUDFW�� RU� FHUWLILFDWH� WKDW� UHODWH� WR� D� WHVWDPHQW�� ,W� VKDOO� EHDOORZHG�RQO\� LI� WKH�SDUW\� UHTXHVWLQJ�VXFK�DFWLRQ�RI� WKH�QRWDU\�SXEOLF�KDVSUHYLRXVO\� SUHVHQWHG� D� OHJDOL]HG� H[WUDFW� IURP� WKH� UHJLVWU\� ERRN� RI� GHDGSHUVRQV�EHDULQJ� WKH�QDPH�RI� WKH� WHVWDWRU�DQG�RQO\�XSRQ�RSHQLQJ�RI� WKHWHVWDPHQW��RQ�UHTXHVW�RI�DQ\�FRQFHUQHG�SDUW\�
%DQ�RQ�FRRSHUDWLRQ�DQG�SROLWLFDO�DFWLYLW\

$UW������ 7KH�QRWDU\�SXEOLF�VKDOO�QRW� EH�DOORZHG� WR�DIILOLDWH�KLPVHOI�KHUVHOI�ZLWK�DQDWWRUQH\�DW�ODZ� RU� RWKHU� QDWXUDO� RU� MXULVWLF� SHUVRQV� IRU� WKH� SXUSRVH� RIZRUNLQJ� WRJHWKHU��DQG� WKH�QRWDU\�SXEOLF�VKDOO� QRW� EH�DOORZHG� WR�XVH� MRLQWZRUNLQJ�SUHPLVHV�



��

�� 7ZR� RU� PRUH� SXEOLF� QRWDULHV� DVVLJQHG� WR� WKH� VDPH� FRXUW� GLVWULFW� PD\DIILOLDWH�WRJHWKHU�IRU�WKH�SXUSRVH�RI�FRPPRQ�UHDOL]DWLRQ�RI�UHYHQXHV�IURPWKH� ZRUN� GRQH� DQG� IRU� WKH� SXUSRVH� RI� VKDULQJ� WKH� FRVWV�� (DFK� QRWDU\SXEOLF� VKDOO� H[HUFLVH� WKH� ZRUN� GLUHFWO\� DQG� SHUVRQDOO\� RQ� KLV�KHU� RZQUHVSRQVLELOLW\��ZLWKRXW�EHLQJ�UHVSRQVLEOH�IRU�WKH�DFWLRQV�RI�WKH�RWKHU�QRWDU\SXEOLF��� $IILOLDWHG� QRWDULHV� SXEOLF� ZKR� KDYH� WKHLU� VHDW� LQ� WKH� VDPH� PXQLFLSDOLW\�PD\�XVH�WKH�VDPH�RIILFH�ZKHUH�WKH�ODEHOV�RI�HDFK�DIILOLDWHG�QRWDU\�SXEOLFVKDOO�EH�SRVWHG�VHSDUDWHO\��� 7KH�QRWDU\�SXEOLF�PD\�QRW�EH�D�PHPEHU�DQG�PD\�QRW�KROG�D�SROLWLFDO�RIILFHLQ�D�SROLWLFDO�SDUW\�RU�EH�HQJDJHG�LQ�SDUW\�DQG�SROLWLFDO�DFWLYLWLHV�
%DQ�RQ�H[HUFLVLQJ�RWKHU�DFWLYLWLHV�DQG�MREV

$UW������ 7KH� QRWDU\� SXEOLF� PD\� QRW� EH� HQJDJHG� LQ� RWKHU� SURIHVVLRQDO� DFWLYLW\� RUSXEOLF�RIILFH��� 7KH� QRWDU\� SXEOLF� PD\� QRW� EH� LQ� VHUYLFH� RI� D� UHOLJLRXV� FRPPXQLW\� RU� DUHOLJLRXV�JURXS��� 7KH�QRWDU\�SXEOLF�PD\�QRW�ZRUN�VLPXOWDQHRXVO\�DV�DWWRUQH\�DW�ODZ��� 7KH� EDQ�PHQWLRQHG� LQ� VXESDUDJUDSK� ��� �� DQG� �� RI� WKLV� $UWLFOH� VKDOO� QRWUHODWH�WR�WKH�H[HUFLVH�RI�VFLHQWLILF��DUWLVWLF�DQG�WHDFKLQJ�DFWLYLWLHV�DQG�WKRVHRI�D�FRXUW�DSSRLQWHG�WUDQVODWRU��DV�ZHOO�DV�WR�WKH�H[HUFLVH�RI�GXWLHV�LQ�WKHFKDPEHU�DQG�LQ�LQWHUQDWLRQDO�SXEOLF�QRWDU\�DVVRFLDWLRQV�
3URWHFWLRQ�RI�WKH�RIILFH�XVHG�E\�WKH�QRWDU\�SXEOLF

$UW������ 7KH�RIILFH�XVHG�E\�WKH�QRWDU\�SXEOLF�VKRXOG�KDYH�D�ODEHO�WKDW�LV�SRVWHG�RQQRWLFHDEOH�SODFH�DW�WKH�HQWUDQFH�GRRU��WKDW�KDV�WKH�VDPH�WH[W�DV�WKH�RQHXVHG�LQ�WKH�VHDO�RI�WKH�QRWDU\�SXEOLF��VWDQGDUG�VL]H�LV����FP�[����FP���� 7KH�RIILFH�XVHG�E\�WKH�QRWDU\�SXEOLF�WKDW�LV�UHFRJQL]HG�E\�WKH�SRVWHG�ODEHOVKDOO�EH�UHVSHFWHG�DV�SODFH�KDYLQJ�WKH�QDWXUH�RI�SXEOLF�LQWHUHVW�DQG�VKDOOEH�SURWHFWHG�E\�WKH�FRPSHWHQW�ODZ�HQIRUFHPHQW�ERGLHV��� 7KH�QRWDU\� SXEOLF�ZKR� LV� SUHYHQWHG� LQ� WKH� H[HUFLVH� RI� KLV�KHU�ZRUN�PD\UHTXHVW�SURWHFWLRQ�IURP�WKH�ERG\�FRPSHWHQW�WR�SHUIRUP�SROLFH�GXWLHV��� 6HDUFK� PD\� QRW� EH� FRPPLWWHG� LQ� WKH� RIILFH� XVHG� E\� WKH� QRWDU\� SXEOLF�ZLWKRXW� DQ� RUGHU� RI� WKH� FRXUW� RI� RULJLQDO� MXULVGLFWLRQ� FRYHULQJ� WKH� GLVWULFWZKHUH� WKLV�RIILFH� LV� ORFDWHG�DQG�ZLWKRXW� WKH�SUHVHQFH�RI� WKH�SUHVLGHQW�RIWKH�GLVWULFW�FKDPEHU�RU�LWV�DXWKRUL]HG�UHSUHVHQWDWLYH��� 7KH� QRWDU\� SXEOLF� DFWV�� PRQH\�� DQG� REMHFWV� LQ� WKH� RIILFH� XVHG� E\� WKHQRWDU\�SXEOLF�PD\�EH�VHL]HG�RQO\�ZKHQ�WKH\�DUH�H[SOLFLWO\�PHQWLRQHG�LQ�WKHVHDUFK� ZDUUDQW� PDGH� E\� WKH� FRPSHWHQW� MXGJH� LQ� D� FULPLQDO� SURFHGXUH�ZKHUHE\� D� WUDQVFULSW� LV� JLYHQ� WR� WKH� QRWDU\� SXEOLF��'XULQJ� WKH� SURFHGXUHWKH�QRWDU\�SXEOLF�VKDOO�UHWDLQ�WKH�OHJDOL]HG�WUDQVFULSWV�WKDW�KDYH�WKH�QDWXUHRI�RUGLQDO�GRFXPHQWV�



��

�� $�QRWDU\�SXEOLF�PD\�QRW�EH�DUUHVWHG�LQ�D�FULPLQDO�SURFHGXUH�WKDW�KDV�EHHQLQLWLDWHG� DJDLQVW� KLP�KHU� GXH� WR� D� VXVSLFLRQ� WKDW� WKH� QRWDU\� SXEOLF� KDVFRPPLWWHG� D� FULPLQDO� RIIHQFH� LQ� WKH� H[HUFLVH� RI� KLV�KHU� GXWLHV�� ZLWKRXWGHFLVLRQ�RI�WKH�FRPSHWHQW�FRXUW��� 7KH� FRXUW� VKDOO� LQIRUP� WKH� FKDPEHU� RQ� LWV� GHFLVLRQ� WR� DUUHVW� D� QRWDU\SXEOLF�
)UHH�RI�FKDUJH�VHUYLFH

$UW����:KHQ� D� SDUW\� VHHNLQJ� WKH� VHUYLFHV� RI� D� SXEOLF� QRWDU\� SUHVHQWV� D� FHUWLILFDWHLVVXHG�E\�WKH�FKDPEHU�WKDW�WKLV�SDUW\�LV�SRYHUW\�VWULFNHQ�� WKH�QRWDU\�SXEOLF�VKDOORIIHU�KLV�KHU�VHUYLFHV�IUHH�RI�FKDUJH�WR�WKDW�SDUW\��7KH�FKDPEHU�ZLOO�FRPSHQVDWHWR�WKH�QRWDU\�SXEOLF�WKH�FRVWV�DVVRFLDWHG�ZLWK�WKH�VHUYLFHV�SURYLGHG�E\�WKH�QRWDU\SXEOLF�
/LDELOLW\�IRU�GDPDJH

$UW������ 7KH�QRWDU\�SXEOLF�VKDOO�FRPSHQVDWH�WKH�GDPDJH�WKDW�KH�VKH�KDV�LQIOLFWHGRQ�RWKHU�SHUVRQ�E\�XQODZIXO�SUDFWLFH�LQ�FDSDFLW\�DV�QRWDU\�SXEOLF��� 7KH�QRWDU\�SXEOLF� VKDOO� EH� OLDEOH� IRU� WKH� GDPDJH� LQ� DFFRUGDQFH�ZLWK� WKHJHQHUDO� UXOHV� IRU� FRPSHQVDWLRQ� RI� GDPDJH� WKDW� KDV� EHHQ� FDXVHG� E\RIILFLDO�SHUVRQV��� 7KH�VWDWH�VKDOO�QRW�EH�OLDEOH�IRU�WKH�GDPDJH�FDXVHG�E\�WKH�QRWDU\�SXEOLF��� 7KH� QRWDU\� SXEOLF� DOVR� VKDOO� EH� OLDEOH� IRU� WKH� GDPDJH� FDXVHG� E\� KLVDVVRFLDWHV�ZLWK�UHJDUG�WR�ZKLFK�WKH�QRWDU\�SXEOLF�KDV�WKH�ULJKW�WR�GHPDQGSD\PHQW��� 7KH� REOLJDWRU\� LQVXUDQFH� RI� WKH� QRWDU\� SXEOLF� IURP� SURIHVVLRQDO� ULVNVSURYLGHG� IRU� E\� WKLV� ODZ� VKDOO� QRW� H[HPSW� WKH� QRWDU\� SXEOLF� IURP� KLV�KHUGLUHFW�OLDELOLW\�LQ�UHODWLRQ�WR�WKH�SDUWLHV�VXIIHULQJ�WKH�GDPDJH�
&KDSWHU��

*(1(5$/�3529,6,216�21�7+(�38%/,&�127$5<�'2&80(176
0DQQHU�RI�ZULWLQJ�WKH�QRWDU\�SXEOLF�GRFXPHQWV

$UW������ 7KH�QRWDU\�SXEOLF�GRFXPHQWV�VKRXOG�EH�ZULWWHQ�RQ�D�W\SHZULWHU�RU�E\�RWKHUPHDQV�IRU�ZULWLQJ��FOHDUO\�DQG�OHJLEO\��RU�E\�KDQG��LQ�H[FHSWLRQDO�FDVHV�DQGZLWK�GXUDEOH�LQN��7KH\�PD\�QRW�EH�ZULWWHQ�RQ�D�SUHYLRXVO\�SUHSDUHG�EODQNIRUP��� $EEUHYLDWLRQV� LQ� WKH� GRFXPHQWV� PD\� EH� XVHG� RQO\� LI� WKH\� DUH� XVXDO� RUJHQHUDOO\� NQRZQ�� %ODQN� SODFHV� LQ� WKH� WH[W� VKDOO� EH� ILOOHG� E\� D� GDVK� DQGZLWKRXW�DQ\�FKDQJHV�RU�HUDVXUHV��DV�ZHOO�DV�LQVHUWV�EHWZHHQ�WKH�OLQHV



��

�� :KHQ� LW� LV� UHTXLUHG� WR� PDNH� VRPH� FKDQJH�� LQVHUW� RU� HUDVXUH�� LW� LVQHFHVVDU\�XQGHU�WKH�VLJQDWXUHV�RI�WKH�ZLWQHVVHV�DQG�RI�DOO�RWKHU�SHUVRQVWKDW�WRRN�SDUW�LQ�WKH�SUHSDUDWLRQ�RI�WKH�GRFXPHQW��� 7R�FLUFOH�WKH�ZRUG�WKDW�QHHGV�WR�EH�HUDVHG�RU�FKDQJHG��VR�WKDW�WKLV�ZRUGVUHPDLQV�OHJLEOH��� 7R� PDUN� DW� WKH� HQG� RI� WKH� GRFXPHQW�� EXW� EHIRUH� WKH� VLJQDWXUHV�� WKHFKDQJHV�RU�WKH�LQVHUWV��DQG�� 7R� QRWH� DW� WKH� HQG� RI� WKH� GRFXPHQW�� EXW� EHIRUH� WKH� VLJQDWXUHV�� WKHQXPEHU�RI�HUDVHG�RU�FKDQJHG�ZRUGV�DQG�WR�QRWH�WKDW�WKLV�KDV�EHHQ�UHDGDQG�HVWDEOLVKHG��� $IWHU� WKH� VLJQDWXUH� RI� WKH� QRWDU\� SXEOLF�� QR� FKDQJHV� RU� LQVHUWV� VKDOO� EHZULWWHQ�� ,Q�FDVH� WKH�GRFXPHQW�FRQWDLQV�HUURUV�� WKHQ�ZLWK� WKH�SDUWLFLSDWLRQRI�WKH�SDUWLHV�WKDW�KDYH�VLJQHG�WKH�GRFXPHQW��DQRWKHU�DFW�VKDOO�EH�GUDZQRXW�WKDW�VKDOO�UHSODFH�WKH�GRFXPHQW�ZLWK�WKH�HUURUV��� %\� � VHSDUDWH� UHJXODWLRQV� WKH� PLQLVWHU� VKDOO� HVWDEOLVK� PRUH� SUHFLVHSUHVFULSWLRQV�RQ�WKH�IRUP��WKH�PDQQHU�RI�ZULWLQJ�DQG�PDUNLQJ�
6LJQLQJ�RI�SXEOLF�QRWDU\�GRFXPHQWV

$UW������ 7KH�QRWDU\� SXEOLF� VKDOO� VLJQ� LQ� SHUVRQ� WKH� QRWDU\� SXEOLF� GRFXPHQW� DW� LWVHQG�� ,Q�DGGLWLRQ� WR� WKH� VLJQDWXUH�� WKH�QRWDU\�SXEOLF� VKDOO� DOVR�SXW� KLV�KHURIILFLDO� VHDO�� $W� WKH� HQG� RI� WKH� GRFXPHQW�� WKH� SDUWLFLSDQWV� DQG� WKHZLWQHVVHV� LI� WKH� ODWWHU� WRRN�SDUW� LQ� WKH�SUHSDUDWLRQ�RI� WKH�GRFXPHQW� VKDOOSODFH�WKHLU�VLJQDWXUHV���� ,Q�FDVH�D�SDUWLFLSDQW�GRHV�QRW�NQRZ�KRZ�WR�VLJQ��WKLV�IDFW�VKDOO�EH�QRWHGLQ�WKH�GRFXPHQW��,I�D�SDUWLFLSDQW�FDQQRW�ZULWH��WKH�UHDVRQ�IRU�WKLV�VKDOO�DOVREH�PHQWLRQHG�LQ�WKH�GRFXPHQW���� ,I�D�SDUW\�GRHV�QRW�RU�FDQQRW�ZULWH��ZKHQ�VLJQLQJ� WKH�GRFXPHQWV�GUDZQRXW� RU� OHJDOL]HG� E\� D� QRWDU\� SXEOLF�� H[FHSW� LI� RWKHUZLVH� SURYLGHG� E\� ODZ�WZR� ZLWQHVV� VKDOO� EH� VXPPRQHG� XSRQ� UHTXHVW� RI� � WKLV� SDUW\�� 7KHVHZLWQHVVHV�VKDOO�IXOILOO�WKH�OHJDO�FRQGLWLRQV�WR�DFW�DV�ZLWQHVVHV�DQG�PD\�QRWKDYH�DQ\�JDLQ�IURP�WKH�GRFXPHQW�WKDW�LV�GUDZQ�RXW�RU�OHJDOL]HG���� ([FHSW�LI�RWKHUZLVH�SURYLGHG�E\�ODZ��WKH�ZLWQHVVHV�PD\�EH�H[FOXGHG�ZLWKWKH�FRQVHQW�RI� WKH�SDUWLHV�DQG�DSSURYDO�RI� WKH�QRWDU\�SXEOLF��7KH�QRWDU\SXEOLF�VKDOO�HQWHU�WKLV�LQ�WKH�GRFXPHQW�
1XPEHUV�LQ�WKH�QRWDU\�SXEOLF�GRFXPHQW

$UW������� 7KH�QXPEHUV�LQ�WKH�QRWDU\�SXEOLF�GRFXPHQW�VKDOO�EH�ZULWWHQ�LQ�OHWWHUV���� 7KH�SURYLVLRQ�RI�VXESDUDJUDSK���RI�WKLV�$UWLFOH�VKDOO�QRW�EH�DSSOLHG�ZKHQSUHSDULQJ�FHQVXVHV�DQG�GRFXPHQWV�RI�GLYLGLQJ�DQ�LQKHULWDQFH���� :KHQ�SUHSDULQJ�GRFXPHQWV� UHODWLQJ� WR�GLYLGLQJ�DQ� LQKHULWDQFH�� WKH� ILQDOVXP� VKDOO� EH� ZULWWHQ� LQ� OHWWHUV�� DV� ZHOO� DV� WKH� VXPV� WKDW� WKH� LQYROYHGSDUWLHV�VHHN�IURP�RQH�DQRWKHU�



��

��� 7KH�GDWH�RQ�WKH�QRWDU\�SXEOLF�GRFXPHQW�VKDOO�EH�ZULWWHQ�LQ�OHWWHUV�DV�ZHOO���� 7KH�QXPEHUV�RI� WKH�FDGDVWUH� ILOH�� ORWV��DQG� WKH�DUHD�RI� WKH� ORWV�VKDOO�EHZULWWHQ�RQO\�LQ�QXPEHUV���� :KHQ�FLWLQJ�DQ\�RWKHU�GRFXPHQW�DQG�SURYLVLRQV�RI� RWKHU� ODZ�DQG�RWKHUUHJXODWLRQ��WKH�GDWH�DQG�WKH�QXPEHUV�VKDOO�EH�ZULWWHQ�RQO\�LQ�QXPEHUV�
.HHSLQJ�DQG�LVVXLQJ�GRFXPHQWV

$UW������� ,I�QRW�RWKHUZLVH�SURYLGHG�IRU�E\�WKLV�ODZ��SXEOLF�QRWDU\�GRFXPHQWV�VKDOO�EHNHSW�ZLWK�WKH�SXEOLF�QRWDU\�ZKR�KDV�GUDZQ�RXW�WKHP��ZKLOH�WKH�SDUWLHV�VKDOOEH� LVVXHG� WUDQVFULSWV�� 7KH� WUDQVFULSW� VKDOO� KDYH� HTXDO� YDOLGLW\� DV� WKHRULJLQDO�DQG�LW�VKDOO�EH�LVVXHG�RQO\�RQFH��7KH�SXEOLF�QRWDU\�VKDOO�QRWH�GRZQDW� WKH� HQG� RI� WKH� RULJLQDO� WKDW� D� WUDQVFULSW� KDV� EHHQ� LVVXHG�� 7KH� QH[WWUDQVFULSWV�VKDOO�EH�LVVXHG�RQ�EDVLV�RI�WKH�FRPSHWHQW�FRXUW��DQG�WKH�QRWDU\SXEOLF�VKDOO�QRWH�GRZQ�WKLV�DW�WKH�HQG�RI�WKH�GRFXPHQW�DV�ZHOO���� 7KH� FRXUW�� DV� VRRQ� DV� SRVVLEOH�� VKDOO� UHWXUQ� WKH� RULJLQDO� WR� WKH� QRWDU\SXEOLF��ZKR�VKDOO�SODFH�LW�DJDLQ�RQ�WKH�VDPH�SODFH�
3URYLVLRQDO�LVVXDQFH�RI�GRFXPHQWV

$UW������� ([FHSW� LQ�FDVHV�SURYLGHG�IRU�E\� ODZ��WKH�QRWDU\�SXEOLF�PD\�SURYLVLRQDOO\LVVXH�D�QRWDU\�SXEOLF�GRFXPHQW�RQO\�WR�WKH�FRXUW�EDVHG�RQ�D�ZULWWHQ�RUGHURI�WKH�FRXUW��7KH�FRXUW�VKDOO�LVVXH�D�ZULWWHQ�FHUWLILFDWH�WR�WKH�QRWDU\�SXEOLFRQ�WKH�UHFHLSW�RI�WKH�GRFXPHQW���� ,Q�FDVH�PHQWLRQHG� LQ�SDUDJUDSK���RI� WKLV�$UWLFOH�� WKH�QRWDU\�SXEOLF�VKDOOUHSODFH�WKH�LVVXHG�GRFXPHQW�ZLWK�D�OHJDOL]HG�WUDQVFULSW��7KH�QRWDU\�SXEOLFVKDOO�QRWH�GRZQ�RQ�WKH�GRFXPHQW�WKH�GD\�ZKHQ�WKH�DFW�KDV�EHHQ�VHQW�WRWKH�FRXUW�DQG�WKH�QXPEHU�RI�WKH�FRXUW�RUGHU�RQ�EDVLV�RI�ZKLFK�WKH�DFW�KDVEHHQ�VHQW��7KH�UHFHLSW�FHUWLILFDWH�VKDOO�EH�VHZHG�RQ�WR�WKH�WUDQVFULSW�
&KDSWHU��

63(&,$/�3529,6,216�21�127$5<�38%/,&�$87+25,=$7,21�$1'�:25.
���1RWDU\�SXEOLF�DFWV�RQ�OHJDO�PDWWHUV/HJDO�PDWWHUV�WKDW�UHTXLUH�D�QRWDU\�SXEOLF�DFW

$UW������� 7KH� SXEOLF� DFW� RI� D� QRWDU\� SXEOLF� VKDOO� EH� UHTXLUHG� HVSHFLDOO\� IRU� OHJDOYDOLGLW\�RI���� &RQWUDFWV� JRYHUQLQJ� WKH� SURSHUW\� UHODWLRQV� EHWZHHQ� VSRXVHV� DQGEHWZHHQ�SHUVRQV�OLYLQJ�XQZHG�



��

��� &RQWUDFWV�RQ�PRYDEOH�DQG� LPPRYDEOH�SURSHUW\��DV�ZHOO�DV�FRQWUDFWV�RQGRQDWLRQ�ZLWKRXW�KDQGLQJ�RYHU�WKH�REMHFW� LQ�FRQWURO� WR� WKH�SDUW\� UHFHLYLQJWKH�GRQDWLRQ���� (YHU\� DFW� RQ� HVWDEOLVKPHQW�� RUJDQL]LQJ�� FHVVDWLRQ�� VWDWXWRU\� DQG� RWKHUFKDQJHV�RI� MXULVWLF�SHUVRQV�HQJDJHG� LQ�FRPPHUFLDO�DFWLYLWLHV�� LQVWLWXWLRQV�IRXQGDWLRQV�DQG�RWKHU�ERGLHV��H[FHSW�WUDGLQJ�FRPSDQLHV��DQG��� $OO� OHJDO� PDWWHUV� WKDW� DUH� XQGHUWDNHQ� E\� SHUVRQV� ZKR� GR� QRW� NQRZ� RUFDQQRW�UHDG�RU�ZULWH���� 7KH� SURYLVLRQV�PHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOH� VKDOO� QRW� KDYHDQ\�HIIHFW�RQ�WKH�SURYLVLRQV�RI�WKLV�RU�RWKHU� ODZ�ZKLFK�VWLSXODWH�WKDW� IRU�DOHJDO�PDWWHU� WR� EH� YDOLG�� LW� LV� UHTXLUHG� WKDW� WKH� GRFXPHQW� UHODWLQJ� WR� WKDWPDWWHU�EH�GUDZQ�RXW�E\�D�FRXUW�RU�D�QRWDU\�SXEOLF�
(QIRUFHPHQW�RI�D�QRWDU\�SXEOLF�DFW

$UW������� 7KH� QRWDU\� SXEOLF� DFW� VKDOO� FRQVWLWXWH� DQ� HQIRUFHPHQW� GRFXPHQW� LI� LWFRQWDLQV�DQ�HVWDEOLVKHG�REOLJDWLRQ� WR�GR�VRPHWKLQJ��RQ�ZKLFK� WKH�SDUWLHVPD\�DJUHH�DQG�LI�LW�FRQWDLQV�D�VWDWHPHQW�RI�WKH�REOLJHG�SDUW\�WKDW�RQ�EDVLVRI� WKLV�DFW��REOLJDWRU\�HQIRUFHPHQW�PD\�EH�FDUULHG�RXW�GLUHFWO\� LQ�RUGHU� WRUHDOL]H�WKDW�GHHG�XSRQ�PDWXULW\�RI�WKH�REOLJDWLRQ���� ,I� WKH�SXEOLF�QRWDU\�DFW�PHQWLRQHG� LQ� WKLV�$UWLFOH�KDV�EHHQ�GUDZQ�RXW�RQEDVLV�RI� SRZHU� RI� DWWRUQH\� RU� DXWKRUL]DWLRQ�� WKHQ� WKHVH�GRFXPHQWV�PXVWEH� HQFORVHG� WR� WKH� RULJLQDO� RU� WKH� FHUWLILHG� WUDQVFULSW�� 7KH� SRZHU� RIDWWRUQH\�RU�WKH�DXWKRUL]DWLRQ�VKRXOG�KDYH�WKH�VDPH�IRUP��RI�D�SXEOLF�DFW��ZKLFK� WKH� ODZ� UHTXLUHV� IRU� WKH� QRWDU\� SXEOLF� DFW� WR� ZKLFK� WKH� SRZHU� RIDWWRUQH\�RU�WKH�DXWKRUL]DWLRQ�UHIHUV�
3URFHGXUH�IRU�SUHSDULQJ�D�QRWDU\�SXEOLF�DFW

$UW����:KHQ�SUHSDULQJ�WKH�QRWDU\�SXEOLF�DFW��WKH�QRWDU\�SXEOLF�PXVW�LQTXLUH�LI�WKH�SDUWLHVDUH�ILW�DQG�HPSRZHUHG�WR�PDNH�WKH�GHHGV��WR�H[SODLQ�WR�WKHP�WKH�REMHFWLYH�DQGWKH� FRQVHTXHQFHV� DQG� WR� HVWDEOLVK� WKHLU� JHQXLQH� DQG� VHULRXV� ZLOO�� 7KH� QRWDU\SXEOLF� VKDOO� SUHSDUH� LQ� FOHDU� DQG� GHILQLWH� PDQQHU� WKH� VWDWHPHQWV� RI� WKHSDUWLFLSDWLQJ� SDUWLHV�� 7KHQ� WKH� QRWDU\� SXEOLF� VKDOO� LQ� SHUVRQ� UHDG� WKLV� WR� WKHSDUWLHV�DQG�E\�GLUHFW�TXHVWLRQV�VKDOO�FKHFN�LI�WKH�FRQWHQWV�RI�WKH�QRWDU\�SXEOLF�DFWFRPSO\�ZLWK�WKH�ZLOO�RI�WKH�SDUWLHV��(QFORVXUHV�DOZD\V�VKDOO�EH�UHDG��H[FHSW�ZKHQSDUWLHV� VKDOO� UHYRNH� WKHLU� ULJKW� DQG� VKDOO� VWDWH� WKDW� WKH\� DUH� IDPLOLDU� ZLWK� WKHLUFRQWHQWV��7KLV�VKDOO�EH�FRQFOXGHG�LQ�WKH�QRWDU\�SXEOLF�DFW�
/HJDOL]LQJ�SULYDWH�GRFXPHQWV

$UW����



��

��� ,I� LW� LV� QRW� D� TXHVWLRQ� RI� D� OHJDO�PDWWHU� IRU� ZKLFK� WKLV� ODZ� SURYLGHV� WKHUHTXLUHPHQW�RI�D�SXEOLF� IRUP�RI�D�QRWDU\�SXEOLF�� WKH�SDUWLHV�PD\� OHJDOL]HWKH�GRFXPHQW�RQ�WKH�OHJDO�PDWWHU�ZLWK�WKH�QRWDU\�SXEOLF���� 7KH� QRWDU\� SXEOLF� VKDOO� FKHFN� WKH� FRPSOLDQFH� RI� WKH� SULYDWH� GRFXPHQWZLWK�WKLV�ODZ��,I�WKH�QRWDU\�SXEOLF�GRHV�QRW�ILQG�DQ\�RPLVVLRQ��KH�VKH�VKDOOOHJDOL]H� LW�� /HJDOL]DWLRQ� RI� WKH� GRFXPHQW� VKDOO� FRQVLVW� RI� FHUWLI\LQJ� WKHVLJQDWXUHV�RI�WKH�SDUWLHV��WKDW�LV��FHUWLILFDWLRQ�RI�WKHLU�LGHQWLW\��LI�WKH�QRWDU\SXEOLF�HVWDEOLVKHV�SHUVRQDOO\�WKH�LGHQWLW\�RI�WKH�SDUWLHV�ZKR�KDYH�UHYRNHGWR�KDYH�ZLWQHVVHV�SUHVHQW���� 7KH�SDUWLHV�PD\�DVN�IRU�WKH�OHJDOL]HG�DFWV�WR�EH�NHSW�E\�WKH�QRWDU\�SXEOLFWRJHWKHU�ZLWK�KLV�KHU�RWKHU�DFWV��,I�VXFK�UHTXHVW�LV�QRW�FRQWDLQHG�LQ�WKH�WH[WRI�WKH�DFW��WKLV�VKRXOG�EH�QRWHG�LQ�WKH�QRWDU\�SXEOLF�IRUP�RQ�DXWKHQWLFLW\�RIWKH�DFW��7KH�SDUWLHV�VKDOO�DFNQRZOHGJH�WKLV�QRWH�E\�WKHLU�RZQ�VLJQDWXUHV�,Q�FDVH�RI�SUHVHQFH�RI�WZR�ZLWQHVVHV��WKH\�VKRXOG�SXW�WKHLU�VLJQDWXUHV�DVZHOO���� 7KH�SULYDWH�GRFXPHQW�OHJDOL]HG�E\�D�QRWDU\�SXEOLF��ZKHQ�LW�FRPSOLHV�ZLWKWKH�ODZ��VKDOO�KDYH�WKH�YDOLGLW\�RI�D�SXEOLF�GRFXPHQW�
(VWDEOLVKPHQW�RI�LGHQWLW\

$UW������� ,I� WKH� QRWDU\� SXEOLF� GRHV� QRW� NQRZ� SHUVRQDOO\� DQG� E\� QDPH� WKHSDUWLFLSDWLQJ�SDUWLHV��WKHQ�WKH�QRWDU\�SXEOLF�VKDOO�HVWDEOLVK�WKHLU�LGHQWLW\�E\,'�RU�D�SDVVSRUW��,I�WKLV�LV�QRW�SRVVLEOH��RU�LI� WKH�QRWDU\�SXEOLF�KDV�GRXEWVRQ� WKHLU� LGHQWLW\�� WKHQ� WZR� ZLWQHVVHV� ZKRP� WKH� QRWDU\� SXEOLF� NQRZVSHUVRQDOO\�DQG�ZKR�IXOILOO�WKH�OHJDO�FRQGLWLRQV�WR�EH�ZLWQHVVHV��VKDOO�WHVWLI\RQ�WKH�LGHQWLW\���� 7KH�QRWDU\� SXEOLF� VKDOO�PHQWLRQ� LQ� WKH� GRFXPHQW� LI� WKH� SDUWLFLSDQWV� DUHIDPLOLDU� WR� KLP�KHU�� WKDW� LV�� LQ� ZKLFK� PDQQHU� WKH� QRWDU\� SXEOLF� KDVHVWDEOLVKHG� WKHLU� LGHQWLW\��E\�ZULWLQJ�SUHFLVHO\� WKH�QDPHV��GDWH�DQG�SODFHRI�ELUWK��RFFXSDWLRQ�DQG�SHUPDQHQW�UHVLGHQFH�RI� WKH�ZLWQHVVHV��GDWH�DQGQXPEHU� RI� WKH� GRFXPHQW� XVHG� LQ� HVWDEOLVKLQJ� WKH� LGHQWLW\� DQG� WKH� ERG\WKDW�LVVXHG�WKH�GRFXPHQW�
:LWQHVVHV�WR�WKH�DFW

$UW������� :KHQ�SUHSDULQJ�D�QRWDU\�SXEOLF�DFW��WZR�ZLWQHVVHV�VKDOO�EH�UHTXLUHG�IRU���� $�WHVWDPHQW���� $FWV�GUDZQ�RXW�LQ�D�IRUHLJQ�ODQJXDJH�DV�ZHOO���� :KHQ�VRPH�RI�WKH�SDUWLFLSDQWV�LV�EOLQG��GHDI��PXWH�RU�GHDI�DQG�PXWH���� :KHQ�VRPH�RI�WKH�SDUWLFLSDQWV�LV�LOOLWHUDWH���� $OO�RWKHU�FDVHV�SURYLGHG�IRU�E\�ODZ���� ,Q�RWKHU�FDVHV�LW�VKDOO�EH�XS�WR�WKH�QRWDU\�SXEOLF�DQG�WKH�SDUWLHV��LI�ZKHQSUHSDULQJ�DQ�DFW��WR�FDOO�ZLWQHVVHV�WR�WKH�DFW��DV�SURYLGHG�IRU�LQ�SDUDJUDSK��RI�WKLV�$UWLFOH�



��

:KR�PD\�EH�D�ZLWQHVV�WR�DQ�DFW
$UW������ 7KH�ZLWQHVV�WR�WKH�DFW�PXVW�EH�DQ�DGXOW�DQG�D�NQRZQ�SHUVRQ��H[FHSW�LI�LWLV�QRW�RWKHUZLVH�VWLSXODWHG�E\�WKLV�ODZ��7KLV�SHUVRQ�PXVW�UHDG�DQG�ZULWH���� 7KH� QRWDU\� SXEOLF� VKRXOG� EH� SHUVRQDOO\� FRQYLQFHG� DERXW� WKH� LGHQWLW\� RIWKH�ZLWQHVV�

:KR�PD\�QRW�EH�D�ZLWQHVV�WR�DQ�DFW
$UW������ $� SHUVRQ� � ZKR� FDQQRW� WHVWLI\� EHFDXVH� RI� KLV�KHU� PHQWDO� RU� SK\VLFDOKDQGLFDS�PD\�QRW�EH�D�ZLWQHVV�WR�DQ�DFW���� $�SHUVRQ�ZKR�PD\�KDYH� VRPH�JDLQ� IURP� WKH�PDWWHU�ZKRVH� FRQFOXVLRQKH�VKH�ZLWQHVVHG�PD\�QRW�EH�D�ZLWQHVVHG�WR�WKH�DFW��DQG��� $�SHUVRQ�ZKR�LV� LQ�UHODWLRQVKLS�ZLWK�D�SDUW\�RU�ZLWK� WKH�RQH�ZKR�VKRXOGPDNH� VRPH� JDLQ� RXW� RI� WKH� QRWDU\� SXEOLF� DFW� RU� ZLWK� WKH� QRWDU\� SXEOLFKLPVHOI�KHUVHOI� DQG� LQ� YLHZ� RI� WKLV� UHODWLRQVKLS� WKLV� SHUVRQ� PD\� VHHNKLV�KHU�H[HPSWLRQ��PD\�QRW�EH�D�ZLWQHVV�WR�DQ�DFW�

3UHVHQFH�RI��ZLWQHVVHV�WR�WKH�DFW
$UW����,I� RWKHUZLVH� QRW� SURYLGHG� IRU� E\� ODZ�� WKH� ZLWQHVVHV� WR� WKH� DFW� RU� RWKHU� QRWDU\SXEOLF�PXVW�EH�SUHVHQW��DW�WKH�ODWHVW��DW�WKH�PRPHQW�ZKHQ�WKH�QRWDU\�SXEOLF�UHDGVWKH�DFW�RI�WKH�QRWDU\�SXEOLF�WR�WKH�SDUWLFLSDQWV�DQG�ZKHQ�WKH\�VLJQ�LW�

/LWHUDWH��GHDI��DQG�PXWH�SDUWLFLSDQWV
$UW������� 7KH�GHDI�SHUVRQ�ZKR�FDQ�UHDG�PXVW�UHDG�WKH�DFW�SHUVRQDOO\�DQG�H[SOLFLWO\VWDWH�WKDW�KH�VKH�KDV�UHDG�LW�DQG�WKDW�KH�VKH�LV�OLDEOH�IRU�KLV�KHU�VWDWHPHQW���� 7KH�PXWH�RU�GHDI�SHUVRQ�ZKR�FDQ�UHDG�DQG�ZULWH�PXVW�SHUVRQDOO\�ZULWHRQ� WKH� DFW� RI� WKH� QRWDU\� SXEOLF� WKDW� KH�VKH� KDV� UHDG� LW� DQG� DSSURYHV� LW�7KHVH�VWDWHPHQWV�PXVW�EH�HQWHUHG� LQ� WKH�DFW�RI� WKH�QRWDU\�SXEOLF�EHIRUHWKH�VLJQDWXUH���� 7KH� DFW� RI� WKH� QRWDU\� SXEOLF� PXVW� VD\� WKDW� WKH� DFW� ZDV� GUDZQ� RXW� LQDFFRUGDQFH� ZLWK� SURYLVLRQV� PHQWLRQHG� LQ� SDUDJUDSKV� �� DQG� �� RI� WKLV$UWLFOH�

,OOLWHUDWH��GHDI��DQG�PXWH�SDUWLFLSDQWV
$UW����



��

��� ,I� WKH� PXWH� SDUWLFLSDQW� FDQQRW� UHDG� RU� LI� WKH� PXWH� RU� GHDI� DQG� PXWHSDUWLFLSDQW�FDQQRW�UHDG�DQG�ZULWH��WKHQ�LQ�DGGLWLRQ�WR�WKH�ZLWQHVVHV�WR�WKHDFW�D�SHUVRQ�PXVW�EH�VXPPRQHG�WKDW� LV� WUXVWHG�E\� WKH�GHDI�RU�GHDI�DQGPXWH� SHUVRQ� DQG� LV� DEOH� WR� FRPPXQLFDWH� ZLWK� WKH� GHDI� SHUVRQ� WKURXJKVLJQ�ODQJXDJH��7KLV�SHUVRQ�PXVW�KDYH�WKH�FDSDFLW\�RI�ZLWQHVVHV�WR�WKH�DFWDQG�QHHG�QRW�EH�DEOH�WR�UHDG�RU�ZULWH��7KLV�SHUVRQ�PD\�EH�D�UHODWLYH�RI�WKHGHDI�RU�GHDI�DQG�PXWH�SHUVRQ��LI�VXFK�SHUVRQ�LV�QRW�SHUVRQDOO\�FRQFHUQHGZLWK� WKH� OHJDO� PDWWHU� WKDW� LV� WKH� VXEMHFW� PDWWHU� RI� WKH� DFW� RI� WKH� QRWDU\SXEOLF���� 7KH�QRWDU\�SXEOLF�VKDOO�FKHFN�LQ�DSSURSULDWH�PDQQHU�LI�WKLV�WUXVWHG�SHUVRQUHDOO\�NQRZV�WR�FRPPXQLFDWH�E\�VLJQ�ODQJXDJH�ZLWK�WKH�GHDI��PXWH�RU�GHDIDQG�PXWH�SHUVRQV��7KH�QRWDU\�SXEOLF�VKDOO�QRWH�GRZQ�LQ�WKH�QRWDU\�SXEOLFDFW�WKDW�KH�VKH�KDV�FKHFNHG�WKLV�
7UDQVODWRU
$UW������� ,I� DQ\� SDUWLFLSDQW� GRHV� QRW� NQRZ� WKH� RIILFLDO� ODQJXDJH�� WKHQ� D� FRXUWDSSRLQWHG� WUDQVODWRU� VKDOO� EH� VXPPRQHG� LQ� DGGLWLRQ� WR� WKH� ZLWQHVVHV� WRWKH�DFW��,W�VKDOO�EH�UHFRUGHG�LQ�WKH�DFW�RI�WKH�QRWDU\�SXEOLF�WKDW�LW�KDV�EHHQGRQH�VR���� $� SHUVRQ� HPSOR\HG� E\� WKH� QRWDU\� SXEOLF� PD\� DOVR� DFW� DV� LQWHUSUHWHU�KRZHYHU�WKLV�SHUVRQ�VKDOO�KDYH�DOO�RWKHU�FDSDFLWLHV�RI�D�ZLWQHVV�WR�DQ�DFW���� 7UDQVODWRU�VKDOO�QRW�EH�UHTXLUHG�LI�WKH�QRWDU\�SXEOLF�DQG�WKH�WZR�ZLWQHVVHVWR� WKH� DFW�� WKDW� LV�� DQRWKHU� QRWDU\� SXEOLF�� VSHDN� WKH� ODQJXDJH� RI� WKHSDUWLFLSDQW�

&RQWHQWV�RI�WKH�QRWDU\�SXEOLF�DFW
$UW������� 7KH�QRWDU\�SXEOLF�DFW�VKDOO�FRQWDLQ���� ,QIRUPDWLRQ� �ZULWWHQ� LQ� OHWWHUV�� RQ� WKH� \HDU�� PRQWK�� GD\�� SODFH�� DQG� LIUHTXLUHG�E\�ODZ�RU�E\�WKH�YHU\�SDUWLFLSDQWV��DOVR�WKH�KRXU�ZKHQ�WKLV�DFW�KDVEHHQ�GUDZQ�RXW���� ,QIRUPDWLRQ�RQ� WKH�QRWDU\�SXEOLF� WKDW� WRRN�SDUW� LQ� WKH�SUHSDUDWLRQ�RI� WKHDFW��ODVW�QDPH��QDPH��DQG�VHDW����� ,QIRUPDWLRQ� �QDPH�� IDPLO\� QDPH�� SODFH� DQG� GDWH� RI� ELUWK�� SHUPDQHQWUHVLGHQFH� RU� WHPSRUDU\� UHVLGHQFH�� RFFXSDWLRQ�� RQ� WKH� SDUWLFLSDQWV�� WKHZLWQHVVHV�WR�WKH�DFW�DQG�WKH�WUDQVODWRUV��,I�DQ\�SDUW\�KDV�D�UHSUHVHQWDWLYH�WKHQ�LQIRUPDWLRQ�DERXW�WKLV�SHUVRQ�VKDOO�EH�HQWHUHG�DV�ZHOO��,Q�VXFK�FDVH�WKH�SRZHU�RI�DWWRUQH\��LQ�RULJLQDO�RU�OHJDOL]HG��VKDOO�EH�HQFORVHG�WR�WKH�DFW���� 6WDWHPHQW�RI�WKH�QRWDU\�SXEOLF�DERXW�KLV�KHU�FRQYLFWLRQ�DV�WR�WKH�LGHQWLW\RI�WKH�SDUWLHV�DQG�RQ�WKH�PDQQHU�LQ�ZKLFK�WKDW�LGHQWLW\�ZDV�FKHFNHG���� 'HWDLOHG� GHVFULSWLRQ� RI� WKH� VXEMHFW�PDWWHU� RI� WKH� DFW� �LW� LV� QHFHVVDU\� WROHDYH� EODQN� VSDFH� IRU� LQVHUWLQJ� SRVVLEOH� FKDQJHV��� :KHQ� LPPRYDEOHSURSHUW\� LV� WKH� VXEMHFW� PDWWHU� RI� DQ� DFW�� WKHQ� LW� VKDOO� EH� UHTXLUHG� WR



��

PHQWLRQ� � WKH�SODFH�ZKHUH� WKLV�SURSHUW\� LV� ORFDWHG�� WKH�FDGDVWUH�SODQ�DQGQXPEHU��ZLWK�GHILQLWLRQ�RI�LWV�ERXQGDULHV���� 1DPH�RI�WKH�GRFXPHQWV�WKDW�DUH�HQFORVHG�WR�WKH�DFW���� 7KH�QRWH� WKDW� WKH� DFW� DQG� WKH� HQFORVHG� GRFXPHQWV� KDYH� EHHQ� UHDG� RUWKDW�WKH�SURFHGXUH�ZDV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�$UWLFOH����SDUDJUDSK���$UWLFOH����SDUDJUDSK����DQG�$UWLFOH����RI�WKLV�ODZ��7KH�QRWDU\�SXEOLF�PD\QRW� DVVLJQ� DQRWKHU� SHUVRQ� WR� UHDG� WKH� DFW�� ZKHQ� LW� LV� D� TXHVWLRQ� RI� DWHVWDPHQW�DQG�LQ�DOO�RWKHU�FDVHV�ZKHQ�WKH�DFW�KDV�QRW�EHHQ�GUDZQ�RXW�E\WKH� YHU\� QRWDU\� SXEOLF�� 5HDGLQJ� RI� HQFORVHG� GRFXPHQWV� PD\� QRW� EHFDUULHG� RXW� LI� DOO� SDUWLHV� H[SOLFLWO\� DVN� IRU� LW� DQG� RQO\� LQ� FDVH�ZKHQ� DOO� RIWKHP� FDQ� UHDG� DQG� ZULWH�� 6R� H[SUHVVHG� ZLOO� RI� WKH� SDUWLHV� VKDOO� EHUHFRUGHG�LQ�WKH�YHU\�DFW���� $�QRWH�WKDW�WKH�DFW�KDV�EHHQ�GUDZQ�RXW�LQ�SHUVRQ�E\�WKH�QRWDU\�SXEOLF�RUE\�D�SHUVRQ�WUXVWHG�E\�WKH�QRWDU\�SXEOLF��QRWLQJ�DOVR�WKH�QXPEHU�RI�VKHHWVDQG�SDJHV���� 6LJQDWXUHV� RI� WKH� SDUWLHV�� WKH� ZLWQHVVHV� WR� WKH� DFW� DQG� WKH� WUDQVODWRU�DQG��DW� WKH�HQG��RI� WKH�QRWDU\�SXEOLF�� ,I�DQ\�SHUVRQ�SDUW\� WR� WKH�DFW�GRHVQRW� NQRZ� RU� FDQQRW� VLJQ� KLPVHOI�KHUVHOI�� WKHQ� WKLV� SHUVRQ� VKDOO� FLWH� WKHUHDVRQV�IRU�WKLV�DQG�WKH�QRWDU\�SXEOLF�VKDOO�QRWH�WKHP�GRZQ���� ,QIRUPDWLRQ�RQ� WKH�KRXU�RI�VLJQLQJ� WKH� WHVWDPHQW�� ,I� WKH�QRWDU\�SXEOLF�RUSDUWLHV� WR� WKH�DFW� WKLQN� WKDW�VXFK� LQIRUPDWLRQ� LV� UHTXLUHG�DOVR� IRU�DQRWKHUDFW��WKHQ�LW�VKDOO�EH�UHFRUGHG��DQG��� 6LJQDWXUH�DW� WKH�HQG�RI�HYHU\�SDJH�� LI� WKH�DFW�KDV�PRUH� WKDQ�RQH�SDJH�$OVR� MXVW�D�SDUW�RI� WKH�QDPH�RU�DQ� LQLWLDO�RI�DOO� WKH�SDUWLFLSDQWV� LQ� WKH�DFWPD\�EH�SODFHG��H[FHSW�WKH�ODVW�SDJH�WKDW�VKRXOG�KDYH�D�IXOO�VLJQDWXUH���� 6LJQDWXUHV�VKDOO�EH�SXW�DOVR�DW�WKH�HQG�RI�HYHU\�SDJH�RI�DOO�HQFORVHG�DFWV���� ,I� SDUWLFLSDQWV� LQ� WKH� DFW� ZKR� FDQ� UHDG� DQG� ZULWH� DUH� PRUH� WKDQ� VL[SHUVRQV�� WKHQ� WKH� VLJQDWXUH� RI� DW� OHDVW� WZR� SHUVRQV� VKDOO� EH� VXIILFLHQW�SURYLGHG� WKDW� WKH\� DUH� DXWKRUL]HG� UHSUHVHQWDWLYHV� RI� WKH� SDUWLHV� KDYLQJGLIIHUHQW�LQWHUHVWV���� ,I�WKH�YHU\�QRWDU\�SXEOLF�SUHSDUHV�ZLWK�KLV�KHU�KDQG�WKH�DFW�� WKHQ�KLV�KHUVLJQDWXUH�VKDOO�QRW�EH�UHTXLUHG�DW�WKH�HQG�RI�YHU\�SDJH�
&RQVHTXHQFHV�IURP�EUHDFK�RI�UXOHV�RQ�SUHSDUDWLRQ�RI�D�QRWDU\�SXEOLF�DFW

$UW������� 7KH�QRWDU\�SXEOLF�DFK�VKDOO�EH�GHHPHG�DEVROXWHO\�QXOO�DQG�YRLG���� ,I�LW�LV�GUDZQ�RXW�E\�D�QRWDU\�SXEOLF�WKDW�LV�QRW�UHJLVWHUHG�LQ�WKH�'LUHFWRU\RI�WKH�QRWDULHV�SXEOLF���� ,I� WKH� DFW� KDV� EHHQ� GUDZQ� RXW� E\� D� QRWDU\� SXEOLF� ZKR� KDV� FHDVHG� WRIXQFWLRQ� DV� VXFK�� WKDW� LV�� XSRQ� DQQRXQFHPHQW� RI� KLV�KHU� UHOHDVH� RI� WKLVGXW\�LQ�WKH�³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD´���� ,I� WKLV�DFW� LV�GUDZQ�RXW�RXWVLGH�RI� WKH� WHUULWRULDO� MXULVGLFWLRQ�RI� WKH�QRWDU\SXEOLF���� ,I� DOO� SDUWLHV�� ZLWQHVVHV�� D� WUDQVODWRU� DQG� RWKHU� SDUWLFLSDQWV� ZHUH� QRWSUHVHQW�DW�LWV�SUHSDUDWLRQ�



��

��� ,I�WKH�SURYLVLRQV�RQ�XVH�RI�WKH�RIILFLDO�ODQJXDJH�DUH�QRW�UHVSHFWHG���� ,I� WKH� SURYLVLRQV� RQ� LOOLWHUDWH�� GHDI� DQG� PXWH� SDUWLFLSDQWV� DUH� QRWUHVSHFWHG��DQG��� ,I�WKH�SURYLVLRQV�PHQWLRQHG�LQ�$UWLFOH����RI�WKLV�ODZ�DUH�QRW�UHVSHFWHG���� 7KH�QRWDU\�SXEOLF�DFW�VKDOO�EH�GHHPHG�UHODWLYHO\�QXOO�DQG�YRLG���� ,I� WKH�GDWH�DQG� WKH�QDPH�RI� WKH�PXQLFLSDOLW\� RQ�ZKRVH� WHUULWRU\� WKH� DFWKDV�EHHQ�GUDZQ�RXW�DUH�PLVVLQJ��DQG��� ,I� WKH� DFW� KDV� QRW� EHHQ� UHDG� WR� WKH� SDUWLHV� LQ� WKH� SUHVHQFH� RI� WKHZLWQHVVHV�ZKHQ�WKH\�SDUWLFLSDWHG�
$UW������� 7KH�QRWDU\�SXEOLF�VKDOO�QRW�HQWHU�QRWHV�LQ�WKH�DFW��H[FHSW�ZKHQ�SURYLGHGIRU�E\�WKLV�ODZ���� 1RWHV�VKDOO�EH�HVSHFLDOO\�DOORZHG�WKDW�UHODWH�WR�IRUPDOLWLHV�RQ�PRUWJDJHV�PDNLQJ�HQWULHV�LQ�UHJLVWU\�ERRNV��SURQRXQFHPHQW�E\�D�FRPSHWHQW�FRXUW�RID�GRFXPHQW�WR�EH�QXOO�DQG�YRLG��ZLWKGUDZDO�RI�SRZHU�RI�DWWRUQH\�DQG�RWKHUW\SHV�RI�QRWHV�SURYLGHG�IRU�E\�ODZ�

���3UHSDULQJ�QRWDU\�SXEOLF�DFWV�RQ�VWDWHPHQWV�RI�ODVW�ZLOO(IIHFW��IRUP��DQG�PDQQHU�RI�SUHSDUDWLRQ�RI�WKH�QRWDU\�DFW�RQ�VWDWHPHQWV�RIODVW�ZLOO
$UW����7KH�QRWDU\� SXEOLF�PD\� SUHSDUH� D� QRWDU\� SXEOLF� DFW� DFFRUGLQJ� WR� WKH� SURYLVLRQVWKDW�DUH�DSSOLFDEOH�ZKHQ�SUHSDULQJ�D�WHVWDPHQW�LQ�FRXUW�

���&HUWLILFDWLRQ�RI�IDFWV�DQG�VWDWHPHQWV
(IIHFW�RI�FHUWLILFDWLRQ�E\�D�QRWDU\�SXEOLF

$UW����7KH�QRWDU\�SXEOLF�VKDOO�LVVXH�FHUWLILFDWHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLVODZ��7KH�FHUWLILFDWHV�VKDOO�KDYH�WKH�HIIHFW�RI�SXEOLF�GRFXPHQWV�
/HJDOL]DWLRQ�RI�VLJQDWXUHV

$UW������� 7KH� QRWDU\� SXEOLF� VKDOO� FHUWLI\� WKDW� WKH� WUDQVFULSW� RI� WKH� GRFXPHQW� LVLGHQWLFDO�ZLWK� WKH� RULJLQDO�� LI� WKH� QRWDU\� SXEOLF� XQGHUVWDQGV� WKH� ODQJXDJHXVHG�LQ�WKH�GRFXPHQW���� 7KH� WUDQVFULSW�PXVW�EH� LGHQWLFDO�ZLWK� WKH�GRFXPHQW�DOVR� LQ� WKH� VSHOOLQJ�SXQFWXDWLRQ�DQG� LQ�VKRUWHQLQJ�WKH�ZRUGV�� ,I� WKH�GRFXPHQW�FRQWDLQV�VRPHSODFHV� WKDW�KDYH�EHHQ�FKDQJHG��HUDVHG��FURVVHG�RXW�� LQVHUWHG�RU�DGGHG�WKLV� PXVW� EH� UHFRUGHG� LQ� WKH� OHJDOL]DWLRQ�� 7KH� OHJDOL]DWLRQ� DOVR� PXVWPHQWLRQ�LI�WKH�GRFXPHQW�KDV�EHHQ�WRUQ�RU�GDPDJHG�



��

��� 7KH� QRWDU\� SXEOLF� PXVW� DFFXUDWHO\� FRPSDUH� WKH� WUDQVFULSW� ZLWK� WKHGRFXPHQW�DQG�LI�WKH�QRWDU\�SXEOLF�ILQGV�WKDW�LW�LV�QRW�LGHQWLFDO��KH�VKH�PXVWDFNQRZOHGJH�LW�RQ� WKH� WUDQVFULSW�DQG�PHQWLRQ� WKDW� LW� LV�D� WUDQVFULSW�RI� WKHGRFXPHQW�WKDW�WKH�SDUW\�KDV�VKRZQ�DV�WKH�RULJLQDO��RU�WR�PHQWLRQ�WKDW�LW�LVD� WUDQVFULSW�RI� OHJDOL]HG�RU�RUGLQDU\� WUDQVFULSW�RI�D�GRFXPHQW�� WR�PHQWLRQZKHWKHU� DQG� KRZ� D� WD[� KDV� EHHQ� SDLG�� WR�PHQWLRQ� LI� WKH� GRFXPHQW� KDVEHHQ� ZULWWHQ� E\� KDQG� RU� D� W\SHZULWHU�� RU� E\� RWKHU� PHDQV� RI� ZULWLQJ�� WRPHQWLRQ� WKH� ORFDWLRQ� RI� WKH� RULJLQDO�� DQG� LI� WKH� SDUW\� KDV� EURXJKW� LW�� WRPHQWLRQ�WKH�QDPH�DQG�DGGUHVV�RI�WKH�SDUW\���� ,I�WKH�GRFXPHQW�FRQWDLQV�DQ\�QRWH�RU�FODXVH��WKLV�VKDOO�EH�UHFRUGHG�LQ�WKHWUDQVFULSW�DV�ZHOO���� :KHQ� OHJDOL]DWLRQ� LV�PDGH�RI�D� WUDQVFULSW�RI�RQH�SDUW�RI�D�GRFXPHQW�RUH[WUDFW�RI�VRPH�GRFXPHQW��LW�PXVW�EH�FOHDUO\�VWDWHG�LQ�WKH�WUDQVFULSW�ZKDWSDUWV� RI� WKH� RULJLQDO� GRFXPHQWV� ZHUH� RPLWWHG� LQ� WKH� QHZO\� FUHDWHGWUDQVFULSW���� /HJDOL]DWLRQV� RI� FRSLHV� VKDOO� EH� HQWHUHG� LQ� D� VHSDUDWH� UHJLVWU\� ERRN� RIQRWDU\�SXEOLF���� 3XUVXDQW� WR� WKLV� ODZ�� WKH� SKRWRFRS\� RI� WKH� GRFXPHQW� VKDOO� KDYH� HTXDOYDOLGLW\�DV�WKH�OHJDOL]HG�WUDQVFULSW�
/HJDOL]DWLRQ�RI�GRFXPHQWV�IURP�WUDGH�DQG�EXVLQHVV�ERRNV

$UW������� :KHQ� OHJDOL]LQJ� H[WUDFWV� IURP� WUDGH� DQG� EXVLQHVV� ERRNV�� WKH� QRWDU\SXEOLF� VKDOO� FRPSDUH� WKH� H[WUDFW� ZLWK� WKH� FRUUHVSRQGLQJ� LWHPV� LQ� WKHRULJLQDO�ERRN�DQG�VKDOO�UHFRUG�LQ�WKH�H[WUDFW�WKH�OHJDOL]DWLRQ�FODXVH�ZLWK�DQRWH�WKDW�WKH�H[WUDFW�LV�FRPSOHWHO\�LGHQWLFDO�ZLWK�WKH�FRUUHVSRQGLQJ�LWHP�LQWKH�RULJLQDO�ERRN�7KH�H[WUDFW�VKDOO�EHDU�WKH�GDWH�RI�WKH�UHYLHZ�RI�WKH�WUDGH�WKDW�LV��EXVLQHVV��ERRN��� 7KH� OHJDOL]DWLRQ� RI� WKH� H[WUDFW�PHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOHVKDOO�EH�UHFRUGHG�LQ�D�VHSDUDWH�UHJLVWU\�ERRN�RI�WKH�QRWDU\�SXEOLF�
/HJDOL]DWLRQ�RI�WUDQVODWLRQV

$UW������� 7KH�QRWDU\�SXEOLF��ZKR�LV�DOVR�D�FRXUW�DSSRLQWHG�WUDQVODWRU��VKDOO�OHJDOL]HWKH�DXWKHQWLFLW\�RI�WKH�WUDQVODWLRQ�WKDW�KH�VKH�KDV�GRQH���� 7KH�QRWDU\�SXEOLF��ZKR�LV�QRW�D�FRXUW�DSSRLQWHG�WUDQVODWRU��VKDOO�FKHFN�WKHFDSDFLW\�RI� WKH� FRXUW� DSSRLQWHG� WUDQVODWRU�ZKR�PDGH� WKH� WUDQVODWLRQ� DQGVKDOO�OHJDOL]H�LW���� 7KH� QRWDU\� SXEOLF� VKDOO� SODFH� KLV� �KHU� OHJDOL]DWLRQ� RQ� WKH� WUDQVODWLRQ�ZKLFK� DV� D� UXOH� VKDOO� EH� ZULWWHQ� RQ� WKH� YHU\� RULJLQDO� GRFXPHQW� RU� VKDOOHQFORVH�LW�ZLWK�WKH�RULJLQDO�LQ�PDQQHU�SURYLGHG�IRU�E\�WKLV�ODZ���� 7KH� QRWDU\� SXEOLF� PD\� DFW� DV� FRXUW� DSSRLQWHG� WUDQVODWRU� RQO\� IRU� WKHQHHGV�RI�KLV�KHU�ZRUN�



��

/HJDOL]DWLRQ�RI�VLJQDWXUHV
$UW������� 7KH�QRWDU\�SXEOLF�PD\�FHUWLI\�WKDW�WKH�SDUW\�KDV�VLJQHG�WKH�GRFXPHQW� LQWKH�SUHVHQFH�RI�WKH�QRWDU\�SXEOLF���� 7KH� LGHQWLW\� RI� WKH� SDUW\� PXVW� EH� HVWDEOLVKHG� LQ� DFFRUGDQFH� ZLWK� WKHSURYLVLRQV�RI�WKLV�ODZ����� 7KH� OHJDOL]DWLRQ�� E\� PHQWLRQLQJ� WKH� QXPEHU� RI� WKH� UHJLVWU\� ERRN� RIOHJDOL]DWLRQV� DQG� FHUWLILFDWLRQV�� VKDOO� EH� SODFHG� RQ� WKH� RULJLQDO� E\PHQWLRQLQJ� WKH� PDQQHU� LQ� ZKLFK� WKH� LGHQWLW\� ZDV� HVWDEOLVKHG� ZLWK� WKHDGGLWLRQ�WKDW�WKH�VLJQDWXUH�LV�DXWKHQWLF��1H[W�WR�WKH�GDWH��WKH�VLJQDWXUH�DQGWKH�RIILFLDO�VHDO�RI�WKH�QRWDU\�SXEOLF�VKDOO�EH�DIIL[HG����� :KHQ� OHJDOL]LQJ� WKH� VLJQDWXUH�� WKH� QRWDU\� SXEOLF� VKDOO� LQIRUPKLPVHOI�KHUVHOI�RQ�WKH�FRQWHQWV�RI�WKH�GRFXPHQW����� 7KH�QRWDU\�SXEOLF�PD\�QRW� OHJDOL]H� D� VLJQDWXUH� RQ� D� GRFXPHQW� WKDW� LVQRW�GUDZQ�RXW�LQ�WKH�RIILFLDO�ODQJXDJH����� ,I� OHJDOL]DWLRQ� LV�PDGH� RI� D� VLJQDWXUH� RI� SHUVRQV� DV� UHSUHVHQWDWLYH� RIVRPH�MXULVWLF�SHUVRQ�RU�RI�D�VWDWH�ERG\��WKH�QRWDU\�SXEOLF�PD\�FHUWLI\�LQ�WKHOHJDOL]DWLRQ�WKDW�WKLV�SHUVRQ�KDV�VLJQHG�RQ�EHKDOI�RI�WKH�MXULVWLF�SHUVRQ�RUWKH�VWDWH�ERG\��SURYLGHG�WKDW�WKH�SXEOLF�QRWDU\�KDG�SUHYLRXVO\�HVWDEOLVKHGWKDW�WKLV�SHUVRQ�LV�DXWKRUL]HG�WR�GR�VR�

&HUWLILFDWH�RQ�WKH�WLPH�ZKHQ�WKH�GRFXPHQW�ZDV�VXEPLWWHG
$UW�������� 7KH�WLPH�ZKHQ�WKH�GRFXPHQW�KDV�EHHQ�VXEPLWWHG�WR�WKH�QRWDU\�SXEOLF�RUWR�DQRWKHU�SHUVRQ� LQ� SUHVHQFH�RI� WKH� QRWDU\� SXEOLF�� VKDOO� EH� FHUWLILHG� RQWKH�YHU\�GRFXPHQW�E\�DFFXUDWHO\�PHQWLRQLQJ�WKH�GD\��PRQWK��\HDU��DQG�WKHKRXU�LI�WKH�SDUW\�UHTXHVWV�VR����� 8SRQ� UHTXHVW� RI� WKH� SDUW\�� LGHQWLW\� RI� WKH� SHUVRQ� VXEPLWWLQJ� WKHGRFXPHQW�DQG�RI�WKH�SHUVRQ�UHFHLYLQJ�WKH�GRFXPHQW�VKDOO�EH�HVWDEOLVKHGDV�ZHOO��7KH�FHUWLILFDWH�VKDOO�PHQWLRQ�WKH�PDQQHU�RI�LGHQWLILFDWLRQ�RI�WKHVHSHUVRQV�

&HUWLILFDWH�WKDW�D�SHUVRQ�LV�DOLYH
$UW����7KH� QRWDU\� SXEOLF� PD\� LVVXH� D� FHUWLILFDWH� WKDW� D� SHUVRQ� LV� DOLYH�� LI� WKH� QRWDU\SXEOLF� NQRZV� SHUVRQDOO\� DQG� E\� QDPH� WKLV� SHUVRQ� RU� LI� WKH� QRWDU\� SXEOLF� KDVHVWDEOLVKHG�WKH�LGHQWLW\�RI�WKLV�SHUVRQ�LQ�PDQQHU�SURYLGHG�IRU�E\�WKLV�ODZ�

&HUWLILFDWH�RQ�RWKHU�IDFWV�IURP�WKH�UHJLVWU\�ERRN
$UW����



��

7KH�QRWDU\�SXEOLF�PD\� LVVXH�D�FHUWLILFDWH�RQ� WKH�H[LVWHQFH�RU� WKH�VHDW�RI� VRPHMXULVWLF� SHUVRQ�� RQ� WKH� FKDQJH� RI� WKH� QDPH� RI� WKLV� SHUVRQ�� RQ� WKH� VWDWXWRU\FKDQJHV�RU�RWKHU�YDOLG�IDFWV�LI�WKH\�RULJLQDWH�IURP�D�SXEOLF�UHJLVWU\�ERRN�
$QQRXQFLQJ�VWDWHPHQWV

$UW�������� 7KH�QRWDU\�SXEOLF�PD\�LVVXH�FHUWLILFDWH�RQ�JLYHQ�ZDUQLQJ��GLVPLVVDO��DQGRIIHU�DQG�RQ�RWKHU�VWDWHPHQWV��ZKLFK�RQH�SDUW\�JLYHV�WR�DQRWKHU�SDUW\��VRWKDW� LW� PD\� FDXVH� VRPH� OHJDO� HIIHFW�� 7KH� QRWLILFDWLRQ� PD\� DOVR� EHFRQQHFWHG�WR�XQGHUWDNLQJ�VRPH�OHJDO�DFWLRQ�ZKHQ�WKH�QRWDU\�SXEOLF�XSRQRUGHU�RI�RQH�SDUW\�VKRXOG�PDNH�WR�WKH�RWKHU�RQH��RIIHU�RI�SD\PHQW��VDOH�SLFNLQJ�XS�VRPH�GRFXPHQW�RU�RWKHU�REMHFWV������ 7KH�QRWDU\�SXEOLF�VKDOO�PDNH�PLQXWHV�RQ�WKH�UHTXHVW�RI�WKH�SDUW\�DQG�LQWKH�PLQXWHV�WKH�QRWDU\�SXEOLF�VKDOO�FLWH�OLWHUDOO\�WKH�VWDWHPHQW�WKDW�VKRXOGEH�DQQRXQFHG��WKH�VXEMHFW��WKH�W\SH��WKH�SODFH��DQG�WKH�WLPH�RI�WKH�OHJDODFWLRQ�WKDW�KDV�WR�EH�GRQH��7KH�PLQXWHV�VKDOO�DOVR�EH�VLJQHG�E\�WKH�SDUW\����� &DUU\LQJ�WKH�PLQXWHV�WKDW�DUH�PHQWLRQHG�LQ�SDUDJUDSK���RI�WKLV�$UWLFOH�WKH�QRWDU\�SXEOLF�VKDOO�JR�WR� WKH� LQGLFDWHG� ORFDWLRQ�RI� WKH�RSSRVLWH�SDUW\�7KH�QRWDU\�SXEOLF�VKDOO�VWDWH�WR�WKLV�SDUW\�ZKDW�KDV�EHHQ�DVNHG�RI�KLP�KHUDQG� VKDOO� PDNH� WKH� SURSHU� OHJDO� DFWLRQ�� 7KH� QRWDU\� SXEOLF� VKDOODFNQRZOHGJH�WKLV�LQ�WKH�FRQWLQXDWLRQ�RI�WKH�PLQXWHV����� 7KH�UHSO\�RI�WKH�RSSRVLWH�SDUW\�VKDOO�EH�UHFRUGHG�LQ�WKH�PLQXWHV�RQO\�LIWKLV�SDUW\�UHTXHVWV�RU�DSSURYHV�VR��,Q�WKDW�FDVH�WKH�ULYDO�SDUW\�VKDOO�KDYHWR�VLJQ�WKH�PLQXWHV�
5HFHLYLQJ�VZRUQ�VWDWHPHQWV

$UW���
���� 7KH�QRWDU\�SXEOLF�VKDOO�EH�DXWKRUL]HG�WR�UHFHLYH�VZRUQ�VWDWHPHQWV�E\�DSDUW\����� 7KH�VZRUQ�VWDWHPHQW�VKDOO�EH�³,�KHUHE\�VZHDU�ZLWK�P\�KRQRU�WKDW�,�KDYH�VSRNHQ�WKH�WUXWK�DERXW�DOO�WKDW�WKHQRWDU\�SXEOLF�KDG�DVNHG�PH�DQG�WKDW�HYHU\WKLQJ�,�NQHZ�RI�WKLV�WKLQJ�ZDV�WROGE\�PH�´

&HUWLILFDWH�RQ�WKH�PDGH�DQQRXQFHPHQW
$UW�������� 7KH�QRWDU\�SXEOLF�VKDOO� LVVXH�D�FHUWLILFDWH�RQ� WKH�PDGH�DQQRXQFHPHQWWR�WKH�SDUW\�WKDW�UHTXHVWHG�DQ�RIILFLDO�DFWLRQ��DQG�DOVR�WR�WKH�RWKHU�SDUW\�LIVR�UHTXHVWHG����� 7KH�FHUWLILFDWH�VKDOO�EHDU�WKH�QDPHV�RI�ERWK�SDUWLHV��WKH�GD\��WKH�PRQWKDQG�WKH�\HDU��DQG�LI�UHTXLUHG��WKH�KRXU�RI�WKH�DQQRXQFHPHQW�DV�ZHOO��7KH



��

UHSO\�RI�WKH�RSSRVLWH�SDUW\�PD\�EH�ZULWWHQ�LQ�WKH�FHUWLILFDWH�RQO\�LI�WKLV�UHSO\KDV�EHHQ�HQWHUHG�LQ�WKH�PLQXWHV�DQG�VLJQHG�E\�RSSRVLWH�SDUW\����� 8SRQ�UHTXHVW�RI� WKH�SDUW\�� WKH� LGHQWLW\�VKDOO�EH�DOVR�HVWDEOLVKHG�RI� WKHSDUW\� WKDW�DVNHG� IRU�DQ�RIILFLDO�DFWLRQ�DQG� LQ� WKLV�FDVH� WKH�PLQXWHV� LQ� WKHFHUWLILFDWH� VKDOO� PHQWLRQ� � ZKDW� � PDQQHU� ZDV� XVHG� WR� HVWDEOLVK� KLV�KHULGHQWLW\�
5HIXVDO�WR�FRRSHUDWH

$UW����,I�WKH�QRWDU\�SXEOLF�IDLOV�WR�ILQG�DW�WKH�LQGLFDWHG�ORFDWLRQ�WKH�SDUW\�ZKR�VKRXOG�EHQRWLILHG� RQ� WKH� VWDWHPHQW� RU� LI� WKLV� SDUW\� GRHV� QRW� DOORZ� DFFHVV� WR� WKH� QRWDU\SXEOLF�RU�LI�WKLV�SDUW\�UHIXVHV�WR�OLVWHQ�WR�WKH�QRWDU\�SXEOLF��WKHQ�WKH�QRWDU\�SXEOLF�XSRQ� UHTXHVW� RI� WKH� SDUW\� WKDW� KDV� DVNHG� IRU� DQ� RIILFLDO� DFWLRQ�� VKDOO� VHQG� DUHJLVWHUHG� OHWWHU� WR� WKH�RWKHU�SDUW\�ZLWK�D� OHJDOL]HG� WUDQVFULSW�RI�ZKDW�ZDV� WR�EHDQQRXQFHG��7KLV�VKDOO�DOVR�EH�UHFRUGHG�LQ�WKH�PLQXWHV�DQG�WKH�FHUWLILFDWH�
:ULWWHQ�UHTXHVW�IRU�PDNLQJ�DFWLRQV

$UW����7KH� UHTXHVW� WR�SURQRXQFH�D� VWDWHPHQW�DQG� WR�XQGHUWDNH� OHJDO� DFWLRQV� VKDOO� EHVHQW� WR� WKH� QRWDU\� SXEOLF� DOVR� LQ� ZULWWHQ� IRUP�� DV� ZHOO� DV� E\� WHOHJUDP� RU� WHOH[PHVVDJH�� 7KH� OHWWHU� DQG� RWKHU� W\SHV� RI� ZULWWHQ� VWDWHPHQWV� VKDOO� UHSODFH� WKHPLQXWHV�PHQWLRQHG�LQ�$UWLFOH�����SDUDJUDSK����RI�WKLV�ODZ�DQG�VKDOO�EH�DWWDFKHG�WRD�VHSDUDWH�PLQXWHV�WKDW�WKH�QRWDU\�SXEOLF�VKDOO�SUHSDUH�RQ�WKH�DFWLRQV�PHQWLRQHGLQ�$UWLFOH�����SDUDJUDSK����RI�WKLV�ODZ��7KH�FHUWLILFDWH�VKDOO�LQGLFDWH�ZKDW�IRUP�RIZULWWHQ�FRPPXQLFDWLRQ�ZDV�XVHG�IRU�WKH�UHTXHVW�
&HUWLILFDWH�RQ�WKH�ZULWWHQ�FRPPXQLFDWLRQ

$UW����7KH�QRWDU\�SXEOLF�PD\�LVVXH�D�FHUWLILFDWH�WKDW�WKH�QRWDU\�SXEOLF�KDV�VHQW�E\�OHWWHURU�RWKHU�W\SH�RI�ZULWWHQ�FRPPXQLFDWLRQ�WR�DQ\�SDUW\��ZKHUHYHU�WKDW�SDUW\�OLYHV�RUKDV�D�VHDW��D� VWDWHPHQW�ZLWK� VSHFLILF� FRQWHQWV�� ,Q� VXFK�FDVH�� WKH�QRWDU\�SXEOLFVKDOO�PHQWLRQ�LQ�WKH�PLQXWHV�DQG�WKH�FHUWLILFDWH�WKH�QDPH�DQG�WKH�ODVW�QDPH��WKHDGGUHVV�RI�WKH�UHTXHVWLQJ�SDUW\��WKH�H[DFW�FRQWHQWV�RI�WKH�VWDWHPHQW��DV�ZHOO�DVH[DFW�WUDQVFULSW�RI�WKH�DGGUHVV�ZKHUH�WKH�VWDWHPHQW�ZDV�VHQW��7KH�HYLGHQFH�RQVHQGLQJ�WKH�PHVVDJH�VKDOO�EH�DWWDFKHG�WR�WKH�PLQXWHV�
&HUWLILFDWLRQ�RI�FRQFOXVLRQV�RI�DVVHPEOLHV�DQG�VHVVLRQV�RI�RWKHU�ERGLHV

$UW�������� ,I� WKH� QRWDU\� SXEOLF� KDV� EHHQ� FDOOHG� WR� FHUWLI\� WKH� FRQFOXVLRQV� RI� DQDVVHPEO\� RU� RI� D� VHVVLRQ� RI� VRPH� RWKHU� ERG\� RI� D� MXULVWLF� SHUVRQ�� WKHQRWDU\� SXEOLF� VKDOO� UHFRUG� WKH� GD\� DQG� WKH� WLPH� RI� WKH� VHVVLRQ� LQ� WKHPLQXWHV�� WKHQ�KH�VKH�ZLOO� GHVFULEH�HYHU\WKLQJ�ZKDW�KDV� WDNHQ�SODFH��KDV



��

EHHQ�SURSRVHG�DQG�KDV�EHHQ�VDLG�LQ�KLV�KHU�SUHVHQFH��LI�WKLV�LV�LPSRUWDQWIRU�WKH�DVVHVVPHQW�RI�WKH�YDOLGLW\�RI� WKH�SURFHGXUH��DQG�HVSHFLDOO\�RI� WKHFRQFOXVLRQV� PDGH� DW� WKH� VHVVLRQ�� 7KH� QRWDU\� SXEOLF� VKDOO� DOVRDFNQRZOHGJH�HYHU\WKLQJ�HOVH�WKDW�LV�SURYLGHG�IRU�E\�ODZ����� 7KH� PLQXWHV� PHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOH� VKDOO� EH� DOVRVLJQHG�E\�WKH�SHUVRQ�ZKR�FKDLUHG�WKH�VHVVLRQ����� 8SRQ�UHTXHVW��WKH�LGHQWLW\�RI�WKH�FKDLUSHUVRQ�DQG�RI�RWKHU�SHUVRQV�ZKRZHUH�SUHVHQW�VKDOO�EH�HVWDEOLVKHG��7KH�PLQXWHV�ZLOO�DOVR�PHQWLRQ�KRZ�WKHLULGHQWLW\�ZDV�HVWDEOLVKHG�
&HUWLILFDWLRQ�RI�IDFWV

$UW�������� 8SRQ� UHTXHVW� RI� FRQFHUQHG� SHUVRQV�� WKH� QRWDU\� SXEOLF� PD\� HVWDEOLVKRWKHU�IDFW�DV�ZHOO��LQ�DGGLWLRQ�WR�WKRVH�PHQWLRQHG�LQ�$UWLFOHV���������������DQG����RI� WKLV� ODZ�� WKDW� WRRN�SODFH� LQ� WKH� SUHVHQFH�RI� WKH� QRWDU\� SXEOLF�VXFK� DV�� GHEDWHV� RQ� RIIHUV�� VDOHV�� VWDWHPHQWV� E\� SHUVRQV� RQ� IDFWV� DQGVLWXDWLRQV� WKDW� WKH�QRWDU\�SXEOLF�ZDV� LQIRUPHG�RI�E\�KLPVHOI�KHUVHOI�RU�E\SDUWLFLSDWLRQ�RI�H[SHUWV����� )RU�FHUWLI\LQJ�PHQWLRQHG�LQ�SDUDJUDSK���RI�WKLV�$UWLFOH��WKH�QRWDU\�SXEOLFVKDOO�SUHSDUH�PLQXWHV�ZKHUH�KH�VKH�VKDOO�PHQWLRQ�WKH�SODFH��WKH�WLPH��WKHQDPHV�DQG�DGGUHVVHV�RI�WKH�SDUWLHV�DQG�RI�RWKHU�SDWULFLDQV��DV�ZHOO�DV�WKHDFFXUDWH�GHVFULSWLRQ�RI�HYHU\WKLQJ� WKDW� WRRN�SODFH� LQ�KLV�KHU�SUHVHQFH��RUHVWDEOLVKHG�E\�WKH�QRWDU\�SXEOLF�LQ�RWKHU�ZD\��7KH�PLQXHWV�VKDOO�EH�VLJQHGE\� DOO� SDUWLFLSDQWV�� 6KRXOG� D� SDUWLFLSDQW� UHIXVH� WR� VLJQ� WKH� PLQXWHV�� WKHQRWDU\�SXEOLF�VKDOO�ZULWH�WKLV�GRZQ�LQ�WKH�PLQXWHV����� 7KH� PLQXWHV� PHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOH� ZLOO� VHSDUDWHO\VWDWH�KRZ�WKH�LGHQWLW\�RI�WKH�SDUWLFLSDQWV�ZDV�HVWDEOLVKHG�
3URWHVWLQJ�ELOOV�RI�H[FKDQJH

$UW�������� 3URWHVWLQJ� ELOOV� RI� H[FKDQJH� DQG� PDQDJHPHQW� RI� SURWHVWHG� ELOOV� RIH[FKDQJH� VKDOO� EH� GRQH� LQ� DFFRUGDQFH� ZLWK� WKH� UHJXODWLRQV� RQ� ELOO� RIH[FKDQJH����� 7KH� UHJXODWLRQV� PHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOH� VKDOO� EHDSSOLFDEOH� LQ�DSSURSULDWH�PDQQHU�DOVR�ZKHQ�SURWHVWLQJ�FKHFNV�DQG�RWKHUVHFXULWLHV�
���� ,VVXDQFH�RI�H[WUDFWV��FHUWLILFDWHV��WHVWLPRQLHV��UHFHLSWV���FRSLHVDQG�H[FHUSWV

&RPSHWHQFH�IRU�LVVXLQJ
$UW����



��

���� 7KH�QRWDU\�SXEOLF� VKDOO� EH�DXWKRUL]HG� WR� LVVXH� WR� WKH� SDUWLHV� WKDW� WRRNSDUW�LQ�WKH�SUHSDUDWLRQ�RI�WKH�GRFXPHQWV�DQG�WR�WKHLU�LQKHULWRUV��DV�ZHOO�DVWR� DQ\� RWKHU� SHUVRQ�� XSRQ� WKHLU� UHTXHVW� DQG� IRU� WKHLU� DFFRXQW�� H[WUDFWV�FHUWLILFDWHV��DQG�FRSLHV�RI�WKH�GRFXPHQWV�WKDW�WKH�QRWDU\�SXEOLF�NHHSV�E\KLPVHOI�KHUVHOI����� ,I�WKH�QRWDU\�SXEOLF�VWRSV�NHHSLQJ�KLV�KHU�GRFXPHQWV�E\�KLPVHOI�KHUVHOI�LQ� FDVHV� H[SOLFLWO\� SURYLGHG� IRU� E\� WKH� ODZ�� WKH� LVVXDQFH� RI� GRFXPHQWVPHQWLRQHG� LQ� SDUDJUDSK� �� RI� WKLV� $UWLFOH� VKDOO� EH� PDGH� E\� WKH� DFWLQJQRWDU\�SXEOLF�� ,I� WKHVH�GRFXPHQWV�DUH� ORFDWHG� LQ� WKH�FRXUW� ILOHV�� WKHQ� WKLVVKDOO� EH� GRQH� E\� WKH� FRXUW� ZKHUH� WKH\� DUH� NHSW� DQG� E\� RWKHU� ERG\� LQFKDUJH�RI�NHHSLQJ�WKH�DFWV�
*HQHUDO�SURYLVLRQV�RQ�LVVXLQJ�H[WUDFWV�DQG�FRSLHV

$UW�������� :KHQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�ODZ�H[WUDFW�RU�WUDQVFULSWRI�D�QRWDU\�SXEOLF�DFW�LV�LVVXHG��LW�VKDOO�EH�PHQWLRQHG�RQ�LW�WKDW�LW�KDV�EHHQFRPSDUHG�ZLWK�WKH�RULJLQDO�RU�WKH�WUDQVFULSW�NHSW�E\�WKH�QRWDU\�SXEOLF�DQGWKDW� LW� LV� DQ� H[WUDFW� RU� D� WUDQVFULSW� �RUGLQDU\�� FHUWLILHG�� FRPSOHWH� RU� LQH[WUDFW������ 7KH�H[WUDFW�DQG�WKH�WUDQVFULSW�VKDOO�EH�OLWHUDOO\�LGHQWLFDO�ZLWK�WKH�RULJLQDO����� ,I� WKH� QRWDU\� DFW� KDV� EHHQ� FKDQJHG� RU� DGGHG� ZLWK� DQRWKHU�� ODWHU� DFW�H[WUDFW� RU� WUDQVFULSW� RI� WKH� IRUPHU� DFW�� LW� PD\� QRW� EH� LVVXHG� ZLWKRXW� WKHH[WUDFW�RU�WKH�WUDQVFULSW�RI�WKH�ODWHU�QRWDU\�SXEOLF�DFW����� ([WUDFW� LQ�FRQWH[W�RI� WKH�DIRUHPHQWLRQHG�VKDOO�EH�D�FRPSOHWH�WUDQVFULSWRI� WKH� QRWDU\� SXEOLF� DFW� WKDW� KDV� EHHQ� LQGLFDWHG� DV� DQ� H[FHUSW� DQGUHSODFHV�LQ�OHJDO�WUDQVDFWLRQV�WKH�RULJLQDO�RI�WKH�QRWDU\�SXEOLF�DFW�
&HUWLILFDWHV

$UW����)RU�PLQXWHV�DQG� UHJLVWU\�ERRNV��FRPSOHWH�FHUWLILFDWHV�PD\�EH� LVVXHG�RU� MXVW�DQH[WUDFW��:KHQ�LVVXLQJ�WKH�H[WUDFWV��WKH�SURYLVLRQV�RI�WKLV�ODZ�VKDOO�EH�DSSOLFDEOH�
([FHUSW��VHFWLRQ��RI�D�QRWDU\�SXEOLF�DFW

$UW����,I�WKH�QRWDU\�SXEOLF�DFW�FRQWDLQV�VHYHUDO��LQGHSHQGHQW�OHJDO�PDWWHUV��LW�LV�SRVVLEOH�XSRQ�UHTXHVW�RI�WKH�SDUW\��WR�LVVXH��LQVWHDG�RI�D�FRPSOHWH�H[WUDFW��DQ�H[FHUSW�WKDWUHIHUV�WR�D�VHSDUDWH�OHJDO�PDWWHU�
(QFORVXUHV�WR�WKH�H[WUDFW�RI�WKH�HQIRUFHDEOH�QRWDU\�SXEOLF�DFW

$UW����7KH�FRSLHV�RI�WKH�HQFORVXUHV�ZLWK�WKH�HQIRUFHDEOH�QRWDU\�SXEOLF�DFW�DOVR�VKDOO�EHHQFORVHG� WR� WKH� H[WUDFW� RI� WKH� HQIRUFHDEOH� QRWDU\� SXEOLF� DFW�� 7KH� QRWH� RQ� WKH



��

FHUWLILFDWLRQ�PXVW�DOVR�LQFRUSRUDWH�WKH�HQFORVXUHV��:LWKRXW�WKLV�WKH�QRWDU\�SXEOLFDFW�VKDOO�QRW�EH�FRQVLGHUHG�HQIRUFHDEOH�
1RWH��FODXVH��RQ�WKH�FHUWLILFDWLRQ

$UW����(YHU\�H[WUDFW�PXVW�EH�FHUWLILHG��7KH�QRWH�RQ�FHUWLILFDWLRQ�VKDOO�EH�SODFHG�DW� WKHHQG�RI� WKH�H[WUDFW�DQG�PXVW�FRQWDLQ��FHUWLILFDWH� WKDW� WKLV�H[WUDFW� LV� LGHQWLFDO�ZLWKWKH�RULJLQDO�WKDW�LV�IRXQG�LQ�WKH�DFWV�RI�WKH�QRWDU\�SXEOLF��UHPDUN�IRU�ZKDW�SHUVRQWKH�H[WUDFW�ZDV�GUDZQ�RXW��SODFH��DQG� WLPH�RI� LVVXLQJ� WKH�H[WUDFW�ZLWK�VLJQDWXUHDQG�RIILFLDO�VHDO�RI�WKH�QRWDU\�SXEOLF�
/HJDO�FRQVHTXHQFHV�IURP�RPLVVLRQ�LQ�WKH�FRQWHQWV�DQG�WKH�IRUP�RI�WKHH[WUDFW�RI�WKH�QRWDU\�SXEOLF�DFW

$UW����7KH�H[WUDFW�RI�WKH�QRWDU\�SXEOLF�DFW�VKDOO�KDYH�QR�IRUFH�RI�D�SXEOLF�GRFXPHQW�LI�LWLV�QRW�GUDZQ�RXW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�ODZ�
'HDGOLQHV�IRU�LVVXLQJ�H[WUDFWV��FHUWLILFDWHV��H[FHUSWV��DQG�FRSLHV

$UW�������� 7KH� QRWDU\� SXEOLF� PXVW� LVVXH� WKH� H[WUDFWV�� FHUWLILFDWHV�� H[FHUSWV�� DQGFRSLHV�DV�VRRQ�DV�SRVVLEOH����� 7KH�QRWDU\�SXEOLF�VKDOO�DOORZ�WKH�SDUW\��ZLWKRXW�DQ\�GHOD\��WR�LQVSHFW�WKHILOHV�LQ�WKH�SUHVHQFH�RI�WKH�QRWDU\�SXEOLF�
���� 7DNLQJ�RYHU�GRFXPHQWV��PRQH\�DQG�VHFXULWLHV�IRU�NHHSLQJ�DQGKDQGLQJ�RYHU

.HHSLQJ�RI�GRFXPHQWV
$UW������ 7KH�QRWDU\�SXEOLF�VKDOO� WDNH�RYHU�DOO� W\SHV�RI� GRFXPHQWV� IRU� WKH� VDNH�RINHHSLQJ� WKHP��7KH�QRWDU\� SXEOLF� VKDOO� EH� REOLJHG� WR� UHIXVH� WR� WDNH� RYHUDQ\�GRFXPHQW�IRU�NHHSLQJ�LW��VKRXOG�MXVWLILDEOH�UHDVRQV�H[LVW�IRU�WKLV��� 0LQXWHV�VKDOO�EH�PDGH� IRU� WDNLQJ�RYHU�GRFXPHQWV��7KLV�VKDOO� LQFOXGH� WKHWLPH�DQG�SODFH�RI�WDNLQJ�RYHU��QDPH�DQG�ODVW�QDPH��RFFXSDWLRQ�DGGUHVV�RIWKH� SHUVRQ� ZKR� KDV� KDQGHG� RYHU� WKH� GRFXPHQW�� LQGLFDWLRQ� RI� WKHGRFXPHQW�� UHDVRQ� IRU� GRLQJ� WKLV�� DQG� WKH� SHUVRQ� WR� ZKRP� LW� VKRXOG� EHLVVXHG��7KH�SHUVRQ�KDQGLQJ�RXW�WKH�GRFXPHQW�DQG�WKH�QRWDU\�SXEOLF�VKDOOVLJQ�WKH�PLQXWHV��7KH�QRWDU\�SXEOLF�VKDOO�DIIL[�KLV�KHU�VHDO�RQ�WKH�PLQXWHV��� 7KH�QRWDU\�SXEOLF� VKDOO� HVWDEOLVK� WKH� LGHQWLW\� RI� WKH� SHUVRQ� UHFHLYLQJ� WKHGRFXPHQW�LQ�DFFRUGDQFH�ZLWK�$UW�����RI�WKLV�ODZ��7KH�SHUVRQ�UHFHLYLQJ�WKHGRFXPHQW�VKDOO�DFNQRZOHGJH�WKH�UHFHLSW�RI�WKH�GRFXPHQW�RQ�WKH�PLQXWHVUHODWLQJ�WR�WKH�WDNHRYHU�



��

7DNLQJ�RYHU�PRQH\�DQG�VHFXULWLHV�IRU�NHHSLQJ
$UW������ 7KH�QRWDU\�SXEOLF�PD\� WDNH�RYHU� FDVK��ELOOV� RI� H[FKDQJH�� FKHFNV�� SXEOLFERQGV��DQG�RWKHU�VHFXULWLHV�IRU�NHHSLQJ��� 7KH�QRWDU\�SXEOLF�VKDOO� WDNH�RYHU�FDVK��ELOOV�RI�H[FKDQJH��FKHFNV��SXEOLFERQGV�DQG�RWKHU� VHFXULWLHV� IRU� NHHSLQJ� RQO\� XSRQ� D� FRXUW� GHFLVLRQ� RU� RIRWKHU�VWDWH�ERG\�RU�RQO\�LI�WKH\�KDYH�EHHQ�JLYHQ�WR�KLP�KHU�IRU�WKH�VDNH�RISUHSDULQJ�WKH�QRWDU\�SXEOLF�DFW�RU�WR�JLYH�WKHP�WR�DQRWKHU�SHUVRQ�RU�WR�JLYHWKHP�WR�D�FRQFUHWH�LQVWLWXWLRQ�IRU�NHHSLQJ��� ,I� WDNLQJ�RYHU�KDV�QRW�EHHQ�DFNQRZOHGJHG�E\� WKH�QRWDU\�SXEOLF�DFW�ZKHQSUHSDULQJ� WKLV� DFW�� WKHQ�PLQXWHV� VKDOO� EH� GUDZQ� RXW� IRU� WKH� WDNLQJ� RYHU�7KH�PLQXWHV�VKDOO�DFFXUDWHO\�PHQWLRQ�WKH�QXPEHUV�LQ�WKH�UHJLVWUDWLRQ�ERRNDQG� WKH� GHSRVLW� ERRNV�� WKH� SODFH� DQG� WLPH� RI� WDNLQJ� RYHU�� WKDW� LV�� WKHLQGLFDWLRQ�DQG� WKH�YDOXH�RI� WKH�PRQH\�� WKH�VHFXULWLHV� WDNHQ�RYHU��DV�ZHOODV�WKH�QDPHV�RI� WKH�SHUVRQ�ZKR�EURXJKW�WKHP�DQG�WKH�VWDWHPHQW�RI� WKLVSHUVRQ�DV� WR� WKHLU�GLVSRVDO��7KH�QRWDU\�SXEOLF� VKDOO� LVVXH�D� FHUWLILFDWH� WRWKH� SDUW\� ZKHUH� WKH� QRWDU\� SXEOLF� VKDOO� VSHFLI\� WKH� PRQH\� DQG� WKHVHFXULWLHV�WKDW�ZHUH�JLYHQ�WR�KLP�KHU�

0DQQHU�RI�NHHSLQJ�DQG�KDQGLQJ�RYHU�WKH�PRQH\�DQG�WKH�VHFXULWLHV
$UW������ 7KH�QRWDU\�SXEOLF�VKDOO�NHHS�WKH�UHFHLYHG�PRQH\�DQG�VHFXULWLHV�VHSDUDWHO\IURP�KLV�KHU�RZQ�PRQH\�DQG�VHFXULWLHV�� LQ�D�VHSDUDWH�HQYHORSH�RQ�ZKLFKKH� VKDOO� ZULWH� GRZQ� WKH� VXEMHFW� DQG� WKH� QDPH� RI� WKH� SDUW\�� 7KH� QRWDU\SXEOLF�PD\�NHHS� WKH�HQWUXVWHG�PRQH\�RQ�D�VHSDUDWH�EDQN�DFFRXQW�RU� LQRWKHU� ILQDQFLDO� LQVWLWXWLRQ�� ZKRVH� HVWDEOLVKPHQW� LV� JRYHUQHG� E\� VHSDUDWHUHJXODWLRQV�DQG�FRQGLWLRQV��� 7KH� QRWDU\� SXEOLF� VKDOO� LPPHGLDWHO\� KDQG� RYHU� WKH� UHFHLYHG�PRQH\� DQGVHFXULWLHV� WR� WKH� LQVWLWXWLRQ� RU� WR� WKH� SHUVRQ� GHVLJQDWHG� IRU� WKHLU� UHFHLSW�3ULRU� WR� WKLV� WKH� QRWDU\� SXEOLF� VKDOO� HVWDEOLVK� WKH� LGHQWLW\� RI� WKLV� SHUVRQ�7KH� UHFHLYLQJ� SHUVRQ� VKDOO� FRQILUP� WKH� UHFHLSW� RI� WKH� DFW� LQ� WKH� GHSRVLWERRN�

,PSRVVLELOLW\�WR�KDQG�RYHU�WKH�PRQH\�DQG�WKH�VHFXULWLHV
$UW����,I� WKH� QRWDU\� SXEOLF� LV� QRW� LQ� SRVLWLRQ� WR� H[HFXWH� WKH� DVVLJQHG� GHOLYHU\� RI� WKHPRQH\�DQG�WKH�VHFXULWLHV�LQ�WKH�VHW�GHDGOLQH��WKHQ�KH�VKH�VKDOO�EH�REOLJHG��XSRQH[SLU\�RI� WKDW�GHDGOLQH��DQG� LI� WKH�GHDGOLQH�KDV�QRW�EHHQ�VHW��ZLWKLQ����GD\V�RIWKH�UHFHLSW��ZLWKRXW�DQ\�GHOD\��WR�UHWXUQ�WKH�UHFHLYHG�YDOXH�REMHFWV�WR�WKH�SDUW\��,QFDVH� WKLV� LV� QRW� SRVVLEOH�� WKH� QRWDU\� SXEOLF� VKDOO� GHOLYHU� WKHP� WR� WKH� FRXUW� IRUNHHSLQJ�DQG�VKDOO�LQIRUP�DERXW�WKLV�WKH�UHTXHVWLQJ�SDUW\�E\�D�UHJLVWHUHG�OHWWHU�



��

(IIHFW�RI�D�GHSRVLW�ZLWK�D�QRWDU\�SXEOLF
$UW������ 7KH�GHSRVLW�YHVWHG�ZLWK� WKH�QRWDU\�SXEOLF�VKDOO�EHDU� WKH�HIIHFW�RI�D�FRXUWGHSRVLW��� 7KH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�VKDOO�EH�DSSOLFDEOH�LQ�DSSURSULDWH�PDQQHUDQG�LQ�HYHU\�FDVH�ZKHQ�WKH�QRWDU\�SXEOLF�LQ�FDSDFLW\�DV�FRPPLVVDU\�RI�WKHFRXUW� VKDOO� WDNH� RYHU� WKH� LQKHULWHG� DFWV�� PRQH\�� VHFXULWLHV�� RU� YDOXDEOHWKLQJV�

&KDSWHU��
.((3,1*�'2&80(176�$1'�%86,1(66�%22.6

.HHSLQJ�GRFXPHQWV
$UW����7KH� QRWDU\� SXEOLF� VKDOO� EH� REOLJHG� WR� VHFXUH� DQG� NHHS� DOO� QRWDU\� SXEOLFGRFXPHQWV�WKDW�KH�VKH�KDV�SUHSDUHG�DORQH�DQG�WKH�GRFXPHQWV�WKDW�KH�VKH�KDVWDNHQ�RYHU�VHSDUDWHG�IURP�RWKHU�DFWV�

5HJLVWU\�ERRN�DQG�ERRNV�RI�WKH�QRWDU\�SXEOLF
$UW����

�� 7KH�QRWDU\�SXEOLF�VKDOO�EH�REOLJHG�WR�NHHS�WKH�IROORZLQJ�UHJLVWU\�ERRNV�DQGERRNV�LQ�RUGHUO\�IDVKLRQ��� $� JHQHUDO� EXVLQHVV� UHJLVWU\� ERRN�� ZKHUH� WKH� QRWDU\� SXEOLF� ZLOO� HQWHU� DOODFWV�RI�D�QRWDU\�SXEOLF��PLQXWHV�UHODWLQJ�WR�FHUWLILFDWHV�DQG�SURRIV��PLQXWHVUHODWLQJ� WR� WDNLQJ� RYHU� PRQH\�� GRFXPHQWV� DQG� VHFXULWLHV�� DV� ZHOO� DV� DOORWKHU�DFWLYLWLHV�RI�D�QRWDU\�SXEOLF��H[FHSW�WKRVH�PHQWLRQHG�LQ�SDUDJUDSK�E�RI�WKLV�$UWLFOH��� 5HJLVWU\�ERRN�IRU�SURWHVWV��� 'LUHFWRU\� RI� SHUVRQV� ZKR� GHSRVLWHG� EHIRUH� WKH� QRWDU\� SXEOLF� VRPHGLVSRVDO� LQ� HYHQW� RI� GHDWK� ZLWK� LQGLFDWLRQ� RI� WKH� QXPEHU� RI� WKHFRUUHVSRQGLQJ�DFW��� 'HSRVLW�ERRN� IRU� WDNLQJ�RYHU�DQG� LVVXLQJ�PRQH\��VHFXULWLHV�DQG�YDOXDEOHWKLQJV�RI�RWKHU�SHUVRQV�ZKHUH�� LQ�DGGLWLRQ�WR�WKH�SUHFLVH� LQGLFDWLRQ�RI� WKHGHSRVLW� WDNHQ�RYHU�� WKH�QDPH�DQG� WKH�DGGUHVV�RI� WKH�SHUVRQ�PDNLQJ� WKHGHSRVLW� VKRXOG�EH�HQWHUHG��DV�ZHOO� DV� WKH�QDPH�DQG� WKH�DGGUHVV�RI� WKHSHUVRQ�WR�UHFHLYH�WKH�GHSRVLWHG�REMHFW��DQG�� &RPPRQ� GLUHFWRULHV� RI� WKH� SDUWLHV� IRU� WKH� UHJLVWU\� ERRNV� XQGHUVXESDUDJUDSKV�D��DQG�E��RI�WKLV�SDUDJUDSK��� 7KH�UHJLVWU\�ERRNV�DQG�ERRNV�PHQWLRQHG� LQ�SDUDJUDSK����VXESDUDJUDSKVD�� DQG�E�� RI� WKLV� $UWLFOH��PXVW� EH� ERXQG�� WKHLU� SDJHV� WR� EH� LQGLFDWHG� E\RUGLQDO�QXPEHUV��VHZHG�WKURXJK�E\�D�WKUHDG��DQG�FHUWLILHG�E\�D�VHDO�RI�WKH



��

FKDPEHU�� (QWULHV� VKDOO� EH� PDGH� LPPHGLDWHO\�� LQ� RUGHU� DV� WKH� VXEMHFWDUULYHV�� UHDGDEOH�� ZLWKRXW� DQ\� EODQN� VSDFHV�� ZLWKRXW� FURVVLQJ�� HUDVLQJ�DQG� FRUUHFWLRQ�� ,Q� WKH� JHQHUDO� EXVLQHVV� UHJLVWU\� ERRN�� WKH� QRWDU\� SXEOLFVKDOO�DIIL[�KLV�KHU�VHDO�DQG�VLJQDWXUH�RQ�HYHU\�SDJH��� 7KH�PLQLVWHU�ZLOO� SUHVFULEH�� E\� UHJXODWLRQV�� WKH� IRUP�RI� WKH� UHJLVWU\� ERRNDQG� WKH� ERRNV� PHQWLRQHG� LQ� WKLV� $UWLFOH�� 7KH� PLQLVWHU� VKDOO� EH� DOVRDXWKRUL]HG� WR� SUHVFULEH� WKH� RWKHU� UHJLVWU\� ERRNV� DQG� GLUHFWRULHV� DV�ZHOO�7KHVH�UHJXODWLRQV�PD\�JRYHUQ�LQ�D�GHWDLOHG�IDVKLRQ�WKH�VWRUDJH�RI�QRWDU\SXEOLF�DFWV��UHJLVWU\�ERRNV��DQG�GLUHFWRULHV��� $OO� UHJLVWU\� ERRNV� DQG� ERRNV� VKDOO� EH� ERXQG� HYHU\� \HDU� ZLWK� D� ELQGLQJWKLFN� ��� FP�� DQG�SDJHV� VKDOO� EH� QXPEHUHG��2Q� WKH� SDJH�PDUJLQ� RI� WKHELQGLQJ��WKH�QDPH�RI�WKH�QRWDU\�SXEOLF��WKH�\HDU�DQG�WKH�RUGLQDO�QXPEHU�RIWKH�ELQGLQJ�VKRXOG�EH�LQGLFDWHG�
&KDSWHU��

352&('85(�21�7+(�127$5<�38%/,&�$&76�8321�9$&$1&<�2)�7+(326,7,21�2)�7+(�127$5<�38%/,&
.HHSLQJ�DQG�WDNLQJ�RYHU�RI�QRWDU\�SXEOLF�DFWV

$UW������� :KHQ� WKH� SUHVLGHQW� RI� WKH� FRXUW� RI� RULJLQDO� MXULVGLFWLRQ� FRYHULQJ� WKHGLVWULFW�ZKHUH�WKH�VHDW�RI�WKH�QRWDU\�SXEOLF�LV�ORFDWHG�KDV�OHDUQW�WKDW�WKHUHLV� YDFDQW� SRVLWLRQ� RI� D� QRWDU\� SXEOLF�� WKHQ� WKH� SUHVLGHQW� ZLOO� XQGHUWDNHZLWKRXW�DQ\�GHOD\�DOO�DFWLRQ�QHFHVVDU\�IRU�NHHSLQJ�WKH�QRWDU\�SXEOLF�DFWV�REMHFWV�� UHJLVWU\� ERRNV�� ERRNV�� VHDOV� DQG� VWDPSV� DV� ZHOO� DV� SODFLQJSRVVLEOH�FDVK��VHFXULWLHV�DQG�YDOXDEOH�WKLQJV� LQ�WKH�FRXUW�GHSRVLW�DQG� IRULQIRUPLQJ�WKH�SDUWLHV�DERXW�WKLV���� 7KH�SUHVLGHQW�RI�WKH�FRXUW�PHQWLRQHG�LQ�SDUDJUDSK���RI�WKLV�$UWLFOH�VKDOOORFN�XS�WKH�ERRNV�RI�WKH�IRUPHU�QRWDU\�SXEOLF��VKDOO�PDNH�LQYHQWRU\�RI�WKHRIILFLDO�DFWV��VXEMHFWV��UHJLVWU\�ERRNV��ERRNV��VHDOV�DQG�VWDPSV��$IWHUZDUGVWKH� SUHVLGHQW� VKDOO� SODFH� WKHP� LQ� WKH� FRXUW� ILOHV� GHSDUWPHQW� RU� VKDOOXQGHUWDNH�VWHSV�IRU�WKHLU�NHHSLQJ�LQ�WKH�IRUPHU�RIILFH�RI�WKH�QRWDU\�SXEOLF�XQWLO�DQ�DFWLQJ�QRWDU\�SXEOLF�WDNHV�RYHU�WKH�RIILFH��7KH�FRXUW�SUHVLGHQW�VKDOOLQIRUP� WKH� FKDPEHU� DERXW� DOO� RI� WKLV�� 6KRXOG� WKH� FKDPEHU� SURORQJ� WKHDSSRLQWPHQW� RI� DQ� DFWLQJ� QRWDU\� SXEOLF�� WKHQ� WKH� FRXUW� SUHVLGHQW� VKDOOLQIRUP�WKH�PLQLVWHU�DERXW�WKLV���� 7KH�FRXUW�SUHVLGHQW�VKDOO�LQIRUP�WKH�PLQLVWHU�DERXW�DOO�XQGHUWDNHQ�VWHSV�7KH�FRXUW�SUHVLGHQW�VKDOO� LQIRUP�WKH�FKDPEHU�DQG� WKH�PLQLVWHU�DERXW� WKHSURFHGXUH�FDUULHG�RXW�DERXW�ORRNLQJ�WKH�QRWDU\�SXEOLF�ERRNV��7KH�VHDO�DQGWKH�VWDPS�RI�WKH�IRUPHU�QRWDU\�SXEOLF�VKDOO�EH�PDGH�QXOO�DQG�YRLG�
5HWXUQ�RI�PLVVLQJ�ERRNV

$UW����
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��� ,I�ZKHQ�HQIRUFLQJ�WKH�SURFHGXUH�PHQWLRQHG�LQ�$UWLFOH����RI� WKLV� ODZ�� LW� LVHVWDEOLVKHG�WKDW�VRPH�DFW�LV�PLVVLQJ��WKH�SUHVLGHQW�RI�WKH�FRXUW�RI�RULJLQDOMXULVGLFWLRQ� VKDOO� VXPPRQ� WKH� IRUPHU� QRWDU\� SXEOLF� RU� KLV�KHU� LQKHULWRU�� LIWKH�IRUPHU�QRWDU\�SXEOLF�KDV�GLHG�� WKDW� LV�� WKH�IRUPHU�DFWLQJ�QRWDU\�SXEOLFWR�EULQJ�EDFN�WKH�DFWV�ZLWKLQ�D�VHW�GHDGOLQH��,I�WKH�DFW�LV�QRW�UHWXUQHG�ZLWKLQWKH� VHW� GHDGOLQH�� WKH� SDUWLFLSDQWV� VKDOO� EH� LQIRUPHG� RQ� WKLV� VR� WKDW� WKH\PD\�XQGHUWDNH�WKH�QHFHVVDU\�PHDVXUHV�IRU�WKH�SURWHFWLRQ�RI�WKHLU�ULJKWV���� ,I�WKH�H[WUDFW�RI�WKH�FHUWLILHG�WUDQVFULSW�RI� WKH�PLVVLQJ�GRFXPHQW� LV� IRXQGZLWK� VRPH� SDUWLFLSDQW� RU� ERG\� RU� ZLWK� DQRWKHU� QRWDU\� SXEOLF�� WKHQ� WKLVSHUVRQ�VKRXOG�VHQG�LW�WR�WKH�FRXUW�ILOHV�GHSDUWPHQW�DQG�WR�PDNH�D�FHUWLILHGWUDQVFULSW�RI�LW�WKDW�KH�VKH�VKDOO�NHHS�LQVWHDG�RI�WKH�PLVVLQJ�RULJLQDO���� ,I�LW�LV�IRXQG�RXW�WKDW�WKH�UHJLVWU\�ERRN�RU�RWKHU�ERRNV�ZHUH�QRW�PDQDJHGFRUUHFWO\� DQG� ZHUH� QRW� FRPSOHWH�� WKHQ� WKH� ILOHV� FOHUN� VKDOO� GR� LW� LQ� WKHSUHVHQFH�RI�RU�XQGHU�VXSHUYLVLRQ�RI�D�FRPSHWHQW�MXGJH�
,VVXLQJ�GRFXPHQWV�E\�WKH�FRXUW

$UW����
7KH� FRPSHWHQW� FRXUW� FRYHULQJ� WKH� GLVWULFW� ZKHUH� WKH� QRWDU\� SXEOLF� LV� ORFDWHG�EDVHG�RQ�WKH�SXEOLF�QRWDU\�DFWV�LW�NHHSV��E\�DSSOLFDWLRQ�RI�WKH�SURYLVLRQV�RI�WKLVODZ�� VKDOO� LVVXH� H[WUDFW�� H[FHUSWV� DQG� FHUWLILFDWHV�� VKDOO� DOORZ� LQVSHFWLRQ� RI� WKHDFWV�DQG�VKDOO�UHWXUQ�WKH�DFWV�UHFHLYHG�IURP�WKH�QRWDU\�SXEOLF�

&RXUW�SURFHGXUH�RQ�GLVSRVDO�LQ�FDVH�RI�GHDWK
$UW����7KH� GLVSRVDOV� LQ� FDVH� RI� GHDWK�� ZKLFK� KDYH� EHHQ� GHOLYHUHG� WR� WKH� FRPSHWHQWFRXUW�ZLWK�WKH�RWKHU�DFWV��VKDOO�EH�DFFRXQWHG�IRU�DQG�VKDOO�EH�NHSW�VHSDUDWHO\��LQDFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�IRU�NHHSLQJ�WKHVH�DFWV�LQ�WKH�FRXUW��7KH�QXPEHUDQG� WKH� LQGLFDWLRQ� XQGHU� ZKLFK� WKH� GRFXPHQW� LV� NHSW� LQ� WKH� FRXUW� VKDOO� EHUHFRUGHG�LQ�WKH�QRWDU\�SXEOLF�GLUHFWRU\��7KH�SHUVRQ�ZKR�KDV�PDGH�WKH�GLVSRVDOVKDOO�EH�QRWLILHG�DERXW�WKLV�

&KDSWHU��
1RWDU\�SXEOLF�WUDLQHHV�DQG�QRWDU\�SXEOLF�GHSXWLHV

1RWDU\�WUDLQHHV
$UWLFOH�������1RWDU\�WUDLQHHV�VKDOO�EH�JUDGXDWH�ODZ\HUV��%DFKHORUV�RI�/DZ��HPSOR\HG�LQ�WKHQRWDU\�SXEOLF�RIILFH��DQG�UHJLVWHUHG�LQ�WKH�QRWDU\�SXEOLF�WUDLQHH
V�GLUHFWRU\�����7KH�QRWDU\�WUDLQHH�WKDW�ZRUNV�ZLWK�WKH�QRWDU\�SXEOLF�VKDOO�EH�WUDLQHG�LQ�QRWDU\VNLOOV�DQG�VKDOO�SUHSDUH�IRU�WKH�QRWDU\�FDQGLGDWH��7KH�QRWDU\�SXEOLF�VKDOO�PRQLWRUDQG�KHOS� WKH� WUDLQHH� LQ�KLV�KHU� WUDLQLQJ�� WR� FRQWURO� WKH� WUDLQHH
V�SUHVHQFH� LQ� WKH



��

RIILFH��DV�ZHOO�DV�WR�VXEPLW�D�FHUWLILFDWH�WR�WKH�FKDPEHU�HYHU\�WZR�PRQWKV��$IWHUFRPSOHWLRQ�RI�WKH�WUDLQLQJ�LQ�WKH�SHULRG�RI�WZR�\HDUV��WKH�QRWDU\�SXEOLF�VKDOO�LVVXHD� FHUWLILFDWH� IRU� WKH� SHUIRUPHG� SUDFWLFH�� DQG� LW� VKDOO� EH� VXEPLWWHG� WR� WKHFRPSHWHQW�FKDPEHU�����7KH�SHULRG�VSHQW�RQ�QRWDU\�WUDLQLQJ�VKDOO�EH�HTXDOL]HG�LQ�UHVSHFW�ZLWK�WKH�ULJKWRI�WDNLQJ�D�EDU�H[DP�����'XULQJ� WKH�SHULRG�RI� WKH�YRFDWLRQDO� WUDLQLQJ�RI� WKH�QRWDU\�SXEOLF� WUDLQHH�� WKHFRPSHWHQW�FKDPEHU�VKDOO�VXSHUYLVH�WKH�WUDLQLQJ�����7KH�FKDPEHU�PD\�DOORZ�ILQDQFLDO�VXSSRUW�WR�WKH�WUDLQHH��LI�UHTXLUHG�VR�DQG�LILWV�ILQDQFLDO�VWDQGLQJ�DOORZV�WKDW�
1RWDU\�GHSXWLHV

$UWLFOH�������,I� WKH�QRWDU\�SXEOLF� LV�DW� OHDYH��RU� LI�KH�VKH� LV� LOO��RU� LI�KH�VKH� LV�SUHYHQWHG�WRSHUIRUP� KLV�KHU� GXWLHV� EHFDXVH� RI� RWKHU� UHDVRQV� IRU� PRUH� WKDQ� WHQ� GD\V�� WKHQRWDU\�GHSXW\�VKDOO�VXEVWLWXWH�KLP�KHU�LQ�SHUIRUPLQJ�WKH�VFRSH�RI�DFWLYLWLHV�����'HSXW\�WR�WKH�QRWDU\�SXEOLF�PD\�EH�D�SHUVRQ�WKDW�VKDOO�IXOILOO�WKH�FRQGLWLRQV�WREH�DSSRLQWHG�QRWDU\�SXEOLF����� 7KH� GHSXW\� VKDOO� FRQGXFW� WKH� RSHUDWLRQ� RI� WKH� QRWDU\� SXEOLF� RIILFH� RQ� WKHDFFRXQW�DQG�RQ�WKH�H[SHQVH�RI�WKH�QRWDU\�SXEOLF��7KH�OHJDO�UHODWLRQ�EHWZHHQ�WKHGHSXW\�DQG�WKH�QRWDU\�SXEOLF�VKDOO�EH�VHWWOHG�E\�PHDQV�RI�D�FRQWUDFW�FRQFOXGHGEHWZHHQ� WKHP��6KRXOG� WKH� GHSXW\� DQG� QRWDU\� IDLO� WR� DJUHH� LQ� UHJDUG�ZLWK� WKHLUPXWXDO� UHODWLRQ�� WKH� DUELWUDWLRQ� ZRXOG� EH� VHWWOHG� E\� LQWHUPHGLDWLRQ� RI� WKHFKDPEHU����� 7KH�GHSXW\� VKDOO� H[HUFLVH� WKH� DFWLYLWLHV� RI� WKH� QRWDU\� SXEOLF� WKDW� EHDU� OHJDODFWLRQ�� VKDOO� NHHS� KLV�KHU� ERRNV� DQG� UHJLVWU\� ERRNV�� DQG� KH�VKH� VKDOO� VLJQ� WKHGRFXPHQWV�DV�GHSXW\�DQG�VKDOO�XVH�WKH�RIILFLDO�VWDPS�DQG�VHDO�RI�WKH�VXEVWLWXWHGQRWDU\�SXEOLF��7KH�GRFXPHQWV�GUDZQ�XS�E\�WKH�GHSXW\�VKDOO�EH�NHSW�LQ�WKH�ILOHV�RIWKH�QRWDU\�SXEOLF����� 7KH� GHSXW\� VKDOO� EH� REOLJHG� WR� FRQVWUDLQ� KLPVHOI�KHUVHOI� IURP� SHUIRUPLQJRIILFLDO� DFWLRQV� LQ� FDVHV� RI� DFWLRQV� WKDW� PD\� QRW� EH� SHUIRUPHG� HYHQ� E\� WKHVXEVWLWXWHG�QRWDU\�SXEOLF�
$SSURYDO�DQG�HQWLWOLQJ�RI�D�GHSXW\

$UWLFOH������� 3ULRU� FRQVHQW� RI� WKH� QRWDU\� SXEOLF� WKDW� VKRXOG� EH� VXEVWLWXWHG� DQG� SULRUSHUPLVVLRQ� LVVXHG�E\� WKH� FKDPEHU� LI� WKH�GHSXW\� LV�JRLQJ� WR�SHUIRUP� WKH�QRWDU\SXEOLF
V�MRE�IRU�D�SHULRG�WKDW�LV�ORQJHU�WKDQ�WZR�PRQWKV��DV�ZHOO�DV�D�SHUPLVVLRQLVVXHG�E\�WKH�PLQLVWHU�VKDOO�EH�UHTXLUHG�IRU�WKH�GHSXW\��LQ�RUGHU�WR�SHUIRUP�KLV�KHUGXWLHV�� 7KH� QRWDU\� SXEOLF� VKRXOG� VXEPLW� D� UHTXHVW� IRU� UHFHLYLQJ� SHUPLVVLRQ� IRUDEVHQFH�



��

���� $IWHU� XQGHUWDNLQJ� RI� DOO� RIILFLDO� DFWLRQV�� WKH� GHSXW\� VKDOO� DQQRXQFH� KLV�KHUGHSXW\�WLWOH�DV�ZHOO�DV�WKH�GDWH�RI�LVVXLQJ�RI�WKH�SHUPLVVLRQ�E\�WKH�FKDPEHU�RU�WKHPLQLVWHU����� ,I� WKH� QRWDU\� SXEOLF� FDQQRW� SHUIRUP� KLV�KHU� GXWLHV� EHFDXVH� RI� UHOHDVH� IURPGXW\�� WKH�QRWDU\�GHSXW\�PD\� UHMHFW� WR�SHUIRUP� WKH�RSHUDWLRQ� LQ� WKH�RIILFH�RI� WKHUHOHDVHG� QRWDU\� SXEOLF�� ZLWKRXW� DQ\� MXVWLILDEOH� UHDVRQV�� +H�VKH� VKDOO� EHDU� WKHUHVSRQVLELOLW\� IRU� WKH� SHUIRUPHG� DFWLRQV�� KH�VKH� VKDOO� FROOHFW� WKH� UHYHQXHV� DQGFRYHU�WKH�H[SHQVHV�DQG�SD\PHQW�RI�WD[HV����� 7KH�1RWDU\�3XEOLF�&KDPEHU� RU� WKH�PLQLVWHU�PD\� DSSRLQW� D� GHSXW\� RQO\� IRULVVXLQJ�RI� H[WUDFWV�� FHUWLILFDWHV�� WUDQVFULSWV�� DQG�SURFODPDWLRQ� RI� WHVWDPHQWV�� DVZHOO�DV�IRU�RWKHU�QHFHVVDU\�IRUPDOLWLHV�LQ�FRQQHFWLRQ�ZLWK�WKHVH�GRFXPHQWV����� 7KH� SUHVLGHQW� RI� WKH�1RWDU\�3XEOLF�&KDPEHU� VKDOO�PDNH�PLQXWHV� LQ� UHJDUGZLWK�WKH�VWDWH�RI�WKH�HQDFWPHQWV�DQG�UHJLVWU\�ERRNV�LQ�WKH�ILOH�RIILFH�RI�WKH�QRWDU\SXEOLF� WKDW� LV� JRLQJ� WR� EH� VXEVWLWXWHG�� DW� WKH� PRPHQW� ZKHQ� WKH� GHSXW\� VKDOOXQGHUWDNH�WKH�SHUIRUPDQFH�RI�WKH�DFWLYLWLHV����� 7KH� QRWDU\� SXEOLF� WKDW� UHTXHVWHG� SHUPLVVLRQ� IRU� DEVHQFH� PD\� XQGHUWDNHKLV�KHU�DFWLYLWLHV�DJDLQ�DW�DQ\�RFFDVLRQ��DQG�KH�VKH�VKRXOG�LQIRUP�WKH�FKDPEHU�L�H�� WKH�PLQLVWHU�DQG� WKH�SUHVLGHQW�RI� WKH�FRXUW� WKDW�FRYHUV� WKH�GLVWULFW�RI�KLV�KHUVHDW�
&KDSWHU��

25*$1,=$7,21�2)�7+(�127$5<�38%/,&�6(59,&(�$1'�,76�%2',(6
$UWLFOH���7KH� ERGLHV� RI� WKH� QRWDU\� SXEOLF� VHUYLFH� RI� WKH�5HSXEOLF� RI�0DFHGRQLD� DUH� WKHIROORZLQJ�� WKH�*HQHUDO�$VVHPEO\� DQG� WKH�*HQHUDO�&RXQFLO� RI� WKH�1RWDU\�3XEOLF6HUYLFH�

,��*HQHUDO�$VVHPEO\
$UWLFOH�������7KH�*HQHUDO�$VVHPEO\�VKDOO�EH�FRPSULVHG�RI�DOO�DFWLYH�QRWDULHV�SXEOLF�RQ�WKHWHUULWRU\�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�WKDW�DUH�UHJLVWHUHG�LQ�LWV�GLUHFWRU\�����7KH�*HQHUDO�$VVHPEO\�D��VKDOO�SDVVHV�DQG�FKDQJH�WKH�6WDWXWH�RI� WKH�&KDPEHU�RQ�SURSRVDO� LVVXHG�E\WKH�PLQLVWHU�RI�MXVWLFH�E��VKDOO�HOHFW�WKH�PHPEHUV�RI�WKH�GLVWULFW�FKDPEHUV�DQG�RI�WKH�*HQHUDO�&RXQFLO�RIWKH�QRWDU\�SXEOLF�VHUYLFH��E\�PHDQV�RI�VHFUHW�YRWLQJ��DQGF�� VKDOO� PDNHV� SURSRVDOV�� UHTXHVWV�� VKDOO� FRQVLGHUV� UHFRPPHQGDWLRQV� IRUVXFFHVVIXO�RSHUDWLRQ�RI�WKH�QRWDU\�SXEOLF�VHUYLFH�����7KH�*HQHUDO�$VVHPEO\�PHHWLQJ�VKDOO� WDNH� UHJXODUO\�RQFH�D�\HDU�� LQ� WKH� ILUVWZHHN�RI�WKH�PRQWK�RI�)HEUXDU\��3UHVHQFH�RI�DW�OHDVW�RQH�KDOI�RI�WKH�WRWDO�QXPEHURI� FXUUHQW� QRWDULHV� SXEOLF� VKDOO� EH� UHTXLUHG� IRU� WKLV�PHHWLQJ�� DQG� WKH� GHFLVLRQVVKDOO�EH�SDVVHG�E\�VLPSOH�PDMRULW\�



��

���� 7KH� VWDWHPHQW� RI� DFFRXQWV� IRU� WKH� SUHYLRXV� \HDU� DQG� WKH� SURSRVDO� IRU� WKHVWDWHPHQW�RI�DFFRXQWV�IRU�WKH�QH[W�\HDU��DV�ZHOO�DV�WKH�UHSRUW�IRU�HQWLUH�DFWLYLWLHVSUHSDUHG� E\� WKH� SUHVLGHQW� RI� WKH� *HQHUDO� &RXQFLO� VKDOO� EH� FRQVLGHUHG� DQGDSSURYHG� RQ� WKH� UHJXODU� DQQXDO� PHHWLQJ�� GHFLVLRQV� VKDOO� DOVR� PDGH� LQ� UHJDUGZLWK�VRPH�RWKHU�LVVXHV�VWDWHG�LQ�WKH�DJHQGD�����,Q�DGGLWLRQ�WR�WKH�UHJXODU�PHHWLQJ��DQ�H[WUDRUGLQDU\�PHHWLQJ�RI�WKH�$VVHPEO\PD\�EH�FDOOHG�RQ�UHTXHVW�RI�WKH�SUHVLGHQW�RI�WKH�$VVHPEO\��RU�RQ�WKH�EDVLV�RI�DZULWWHQ� UHTXHVW� PDGH� E\� PRUH� WKDQ� RQH� KDOI� RI� WKH� PHPEHUV� RI� WKH� *HQHUDO&RXQFLO�RI�WKH�QRWDU\�SXEOLF�VHUYLFH�����$OO�QRWDULHV�SXEOLF�VKDOO�EH�REOLJHG�WR�SDUWLFLSDWH�LQ�WKH�ZRUN�RI�WKH�$VVHPEO\�(DFK�DEVHQFH�RI�WKH�QRWDU\�SXEOLF�WKDW�LV�QRW�H[SODLQHG�LQ�ZULWLQJ�DQG�VXEPLWWHGWR� WKH� PLQLVWHU� �IRU� WKH� ILUVW� VHVVLRQ�� VKDOO� EH� FRQVLGHUHG� DV� PLQRU� GLVFLSOLQHRIIHQVH�
1RWDU\�SXEOLF�UHJLRQV

$UWLFOH�������7KH�UHJLRQ�RI�HYHU\�FRXUW�RI�DSSHDO�VKDOO�HTXDO�WR�RQH�QRWDU\�SXEOLF�UHJLRQ�WRZKLFK�QRWDULHV�SXEOLF�WKDW�KDYH�VHDWV�LQ�WKDW�UHJLRQ�EHORQJ����� 2QH� UHJLRQDO� QRWDU\� SXEOLF� FKDPEHU� VKDOO� EH� HVWDEOLVKHG� IRU� HDFK� QRWDU\SXEOLF�UHJLRQ��7KH�FKDPEHU�VKDOO�DFW�DV�MXULVWLF�SHUVRQ��DQG�LW�VKDOO�ZRUNV�IRU�WKHDGYDQFHPHQW�RI� WKH�QRWDU\�SXEOLF� VHUYLFH�RI� WKH� UHJLRQ��7KH�SUHVLGHQW�DQG� WKHSHUVRQ��ZKR�H[HFXWHV�KLV��KHU�IXQFWLRQV��VKDOO�UHSUHVHQW�WKH�FKDPEHU�����(YHU\� QRWDU\� SXEOLF� �PXVW� REOLJDWRULO\� UHJLVWHU� LQ� WKH� FKDPEHU
V� GLUHFWRU\� RIKLV�KHU�UHJLRQ�����7KH�VHDW�RI�HDFK�UHJLRQDO�QRWDU\�SXEOLF�FKDPEHU�VKDOO�EH�SODFHG�LQ�WKH�WRZQLQ�ZKLFK�WKH�FRXUW�RI�DSSHDO�LV�SODFHG����� 7KH� PHHWLQJV� RI� WKH� QRWDULHV� SXEOLF� IURP� HDFK� UHJLRQ� PD\� EH� UHJXODU� RUH[WUDRUGLQDU\��DQG�WKH\�VKDOO�EH�FRQYHQHG�E\�WKH�SUHVLGHQW�RI�WKH�UHJLRQDO�QRWDU\SXEOLF� FKDPEHU� DW� OHDVW� ��� GD\V� EHIRUH� WKH� GDWH� RI� WKH�PHHWLQJ� E\� UHJLVWHUHGPDLO�VHQW�WR�WKH�QRWDULHV�SXEOLF��HYHU\�QRWDU\�SXEOLF�VKDOO�UHFHLYH�DQ�LQYLWDWLRQ�DQGDJHQGD�RI�WKH�PHHWLQJ��,VVXHV�WKDW�DUH�QRW�VWDWHG�LQ�WKH�DJHQGD��RU�WKDW�DUH�QRWGLUHFWO\� FRQQHFWHG� WR� WKH� QRWDU\� SURIHVVLRQ� PD\� QRW� EH� FRQVLGHUHG� RQ� WKHPHHWLQJ����� 7KH� UHJXODU�PHHWLQJV� RI� WKH� QRWDULHV� SXEOLF� LQ� WKH� UHJLRQV� VKDOO� WDNH� SODFHRQFH�D�\HDU��LQ�WKH�PRQWK�RI�-DQXDU\��ZKHUH�HOHFWLRQ�RI�PHPEHUV�RI�WKH�UHJLRQDOQRWDU\� SXEOLF� FKDPEHU�� DSSURYDO� RI� WKH� DQQXDO� VWDWHPHQW� RI� DFFRXQWV�� WKHSURSRVDO� IRU� WKH� VWDWHPHQW� RI� DFFRXQWV� SUHSDUHG� E\� WKH� SUHVLGHQW� RI� WKHFKDPEHU��WKH�HQWLUH�DFWLYLWLHV��DQG�VXJJHVWLRQV�DQG�UHTXHVWV�VKDOO�EH�GLVFXVVHG�FRQVLGHUHG�DQG�DSSURYHG�DQG�GHFLVLRQV�VKDOO�EH�SDVVHG�RQ�RWKHU�LVVXHV�VWDWHGLQ�WKH�DJHQGD����� 3UHVHQFH� RI� DW� OHDVW� RQH�KDOI� RI� WKH� WRWDO� QXPEHU� RI� QRWDULHV� SXEOLF� LQ� WKHUHJLRQ�VKDOO� EH� UHTXLUHG� IRU� YDOLGLW\�RI� WKH�SDVVHG�GHFLVLRQV��DQG� WKH� GHFLVLRQVVKDOO�EH�SDVVHG�E\�VLPSOH�PDMRULW\����� $EVHQFH�� LI� QRW� H[SODLQHG� LQ�ZULWLQJ�� VKDOO� EH� FRQVLGHUHG� D�PLQRU� GLVFLSOLQHLQIULQJHPHQW�



��

5HJLRQDO�QRWDU\�FKDPEHUV
$UWLFOH�������(DFK�UHJLRQDO�QRWDU\�SXEOLF�FKDPEHU�VKDOO�EH�PDGH�RI�D�GHWHUPLQHG�QXPEHURI� QRWDULHV� SXEOLF� IURP� WKDW� UHJLRQ� DV� IROORZV�� ILYH�PHPEHUV�� LI� WKH� QXPEHU� RIQRWDULHV�SXEOLF� LQ� WKH� UHVSHFWLYH� UHJLRQV�QRW�KLJKHU� WKDQ����� VHYHQ�PHPEHUV� LIWKH� QXPEHU� RI� QRWDULHV� SXEOLF� LV� QRW� KLJKHU� WKDQ� ��� DQG� QLQH� PHPEHUV� LI� WKHQXPEHU�RI�QRWDULHV�SXEOLF�LV�RYHU�������� ,Q� FDVHV�ZKHQ� WKH�PHPEHUV�RI� WKH� UHJLRQDO� FKDPEHU�DUH� HOHFWHG� DQG� WKH\DUH� LQ� WKH�VDPH� WLPH�FRQQHFWHG� LQ� ULJKWV��RU� LQ�VLGHOLQH�XS� WR� WKH� ,,,�GHJUHH��RUWKH\�DUH�VSRXVH�DQG�ZLIH��WKH�\RXQJHVW�EHWZHHQ�WKHP�VKDOO�EH�HOLPLQDWHG�XSRQWKH� ILUVW� FRQVWLWXWLRQ� RI� WKH� FKDPEHU�� &DQGLGDWHV� WKDW� KDYH� VKRUWHU� ZRUNLQJH[SHULHQFH� VKDOO� EH� HOLPLQDWHG� XSRQ� WKH� QH[W� HOHFWLRQV� RI� WKH� FKDPEHU�� 7KHYDFDQW�SODFHV�VKDOO�EH�ILOOHG�DXWRPDWLFDOO\�ZLWK�QRWDULHV�SXEOLF� WKDW�FROOHFWHG�WKHPDMRULW\�RI�YRWHV�DIWHU�WKHVH�SHUVRQV�����7KH�PHPEHUV�RI� WKH�FKDPEHU�VKDOO�EH�HOHFWHG� IRU� WKH�SHULRG�RI� WKUHH�\HDUVDQG�PD\�EH�UH�HOHFWHG�DJDLQ����� ,Q�FDVH�RI�YDFDWLQJ�RI�PRUH� WKDQ�RQH�KDOI�RI� WKH�SODFHV�RI�PHPEHUV�RI� WKHFKDPEHU��WKH�SUHVLGHQW�DQG�WKH�ROGHVW�PHPEHU�RI�WKH�FKDPEHU�VKDOO�WDNH�FDUH�WRSHUIRUP�HOHFWLRQV�IRU�ILOOLQJ�RI�WKH�YDFDQW�SODFHV�ZLWKLQ�WKH�SHULRG�RI�RQH�PRQWK�����,Q�FDVH�RI�YDFDQF\�RI�OHVV�WKDQ�RQH�KDOI�RI�WKH�SODFHV��WKH\�VKDOO�EH�RFFXSLHGE\� PHDQV� RI� HOHFWLRQ� WKDW� VKDOO� EH� SHUIRUPHG� RQ� WKH� DQQXDO� PHHWLQJ� RI� WKHFKDPEHU�����7KH�QHZO\�HOHFWHG�PHPEHUV�LQ�WKH�FDVHV�VWDWHG�LQ�SDUDJUDSKV���DQG���RI�WKLVDUWLFOH�� VKDOO� SHUIRUP� WKHLU� IXQFWLRQ� RQ� WKRVH� SODFHV� XQWLO� WKH� FRPSOHWLRQ� RI� WKHPDQGDWH�RI�WKH�UHSODFHG�PHPEHUV�����$IWHU�WKH�FRPSOHWLRQ�RI�WKH�HOHFWLRQV��WKH�PHPEHUV�VKDOO�HOHFW�D�SUHVLGHQW��DVHFUHWDU\��DQG�D�FDVKLHU�DPRQJ�WKHP��,Q�FDVH�RI�DEVHQFH�RI�WKH�SUHVLGHQW�RU�WKHVHFUHWDU\�� WKH� ROGHVW� PHPEHU� VKDOO� UHSODFH� WKH� SUHVLGHQW� DQG� WKH� \RXQJHVWPHPEHU�VKDOO�UHSODFH�WKH�VHFUHWDU\�����7KH�SUHVLGHQW�RI� WKH� FKDPEHU� VKDOO� FRQYHQH�DQG�FRQGXFWV� WKH�PHHWLQJV�RIWKH�FKDPEHU����� �7KH�VHFUHWDU\�VKDOO�PDNH� WKH�PLQXWHV��VKDOO�NHHS� WKH�GRFXPHQWV�DQG�VKDOOWDNH�FDUH� IRU� WKH� ILOHV�RIILFH��DQG�VKDOO� LVVXH� WUDQVFULSWV�RQ�DXWKRUL]DWLRQ�RI� WKHSUHVLGHQW������7KH�PLQXWHV�VKDOO�EH�VLJQHG�E\�WKH�SUHVLGHQW�DQG�VHFUHWDU\������ 7UDQVFULSW� RI� WKH� PHHWLQJ� GRFXPHQWV� H[FHSW� WKH� GRFXPHQWV� RI� SHUVRQDOQDWXUH� PD\� EH� LVVXHG� RQ� UHTXHVW� RI� DQ\� LQWHUHVWHG� SHUVRQ� WKDW� VKDOO� SD\� WKHH[SHQVHV�GHWHUPLQHG�E\�WKH�7DULII�WKDW�LV�SDUW�RI�WKH�6WDWXWH�RI�WKH�FKDPEHU������,W�VKDOO�EH�DOORZHG�WR�ILOH�DQ�DSSHDO� WR�WKH�SUHVLGHQW�RI� WKH�FRXUW�RI�RULJLQDOMXULVGLFWLRQ� LQ� UHJDUG�ZLWK� WKH� GHFLVLRQ� WR� GHQ\� LVVXLQJ� RI� D� WUDQVFULSW�� DQG� WKHFRXUW�VKDOO�SDVV�D�GHFLVLRQ�EDVHG�RQ�WKH�ILOHG�DSSHDO�

0HHWLQJV�RI�WKH�UHJLRQDO�QRWDU\�SXEOLF�FKDPEHU�DQG�YDOLGLW\�RI�LWV�GHFLVLRQV
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$UWLFOH�������� 7KH� FKDPEHU� VKDOO� PHHW� DW� OHDVW� RQFH� D� PRQWK� E\� PHDQV� RI� D� ZULWWHQLQYLWDWLRQ�VHQW�E\�WKH�SUHVLGHQW��RU�KLV�GHSXW\���GHOLYHUHG�DW�OHDVW�ILYH�GD\V�SULRU�WRWKH�GDWH�RI�WKH�PHHWLQJ��,I�WKH�SUHVLGHQW�HVWLPDWHV�WKDW� WKHUH� LV�DQ�XUJHQW�FDVH�WKH� LQYLWDWLRQ� PD\� EH� GHOLYHUHG� E\� WHOHSKRQH� RU� E\� PHDQV� RI� RWKHU� WHFKQLFDODVVHWV�IRU�DW�OHDVW�RQH�WR�WZR�GD\V�SULRU�WR�WKH�PHHWLQJ�GDWH�����7KH�GHFLVLRQV�RI�WKH�FKDPEHU�VKDOO�EH�YDOLG�LI�RQH�KDOI�RI�WKH�WRWDO�QXPEHU�RIPHPEHUV�GHFLGHV�E\�VLPSOH�PDMRULW\�����7KH�PHPEHUV�WKDW�ZHUH�DEVHQW�RQ�WKH�FKDPEHU�PHHWLQJ�WKUHH�WLPHV�LQ�D�URZ�DQG�GLG�QRW�H[SODLQ�WKHLU�DEVHQFH��VKDOO�EH�UHOHDVHG�E\�WKH�FKDPEHU����� ,Q� FDVH� RI� UHOHDVLQJ� RI� DOO� PHPEHUV� RI� WKH� FKDPEHU�� WKH� SUHVLGHQW� RI� WKHFRPSHWHQW�FRXUW�RI�DSSHDO�VKDOO�FRQYHQH�D�PHHWLQJ�RI�DOO�QRWDULHV�SXEOLF� LQ� WKHUHJLRQ�� LQ�RUGHU� WR�SHUIRUP�HOHFWLRQV� IRU�QHZ�PHPEHUV� LQ�SODFH�RI� WKH� UHOHDVHGRQHV�
&RPSHWHQFH�RI�WKH�UHJLRQDO�QRWDU\�SXEOLF�FKDPEHU

$UWLFOH����7KH�UHJLRQDO�QRWDU\�SXEOLF�FKDPEHU�D��VKDOO�SHUIRUP�VXSHUYLVLRQ�RQ�WKH�RSHUDWLRQ�DQG�GLVFLSOLQH�RI�WKH�QRWDULHV�SXEOLFLQ�LWV�UHJLRQ��VKDOO�SURQRXQFH�GLVFLSOLQH�VDQFWLRQV��DQG�VKDOO�SURYLGH�HQIRUFHPHQWRI�GLVFLSOLQH�VDQFWLRQV�E\�WKH�FRPSHWHQW�FRXUW�E��VKDOO�SHUIRUP�VXSHUYLVLRQ�RQ�WKH�YRFDWLRQDO�WUDLQLQJ�RI�WKH�QRWDULHV�SXEOLF�DQGVKDOO� LVVXH� FHUWLILFDWHV� IRU� SHUIRUPHG� YRFDWLRQDO� WUDLQLQJ�� RQ� WKH� EDVLV� RI� WKHFHUWLILFDWH� LVVXHG� E\� WKH� QRWDU\� SXEOLF� ZLWK� ZKRP� WKH� WUDLQLQJ� KDV� EHHQSHUIRUPHG�F��VKDOO�UHFRUG�WKH�QRWDULHV�SXEOLF�UHJLVWU\�ERRNV�HYHU\�\HDU�G��VKDOO� UHSUHVHQW�DQG�VKDOO� WDNH�FDUH�RI� WKH�VWDWXV�RI� WKH�QRWDULHV�SXEOLF� LQ� WKHUHJLRQ��DV�ZHOO�DV�RI�WKH�UHODWLRQV�ZLWK�RWKHU�ERGLHV�DQG�WKLUG�SDUWLHV�H��VKDOO�VHWWOH�WKH�RFFXUUHG�FRQIOLFWV�EHWZHHQ�WKH�QRWDULHV�SXEOLF�LQ�WKH�UHJLRQ�RUEHWZHHQ� WKH� QRWDULHV� SXEOLF� DQG� WKHLU� FOLHQWV�� DQG� VKDOO� H[SUHVV� LWV� RSLQLRQ� LQFDVH�RI�GLVSXWH�RQ�SD\PHQWV�IRU�WKH�SHUIRUPHG�ZRUN�I��VKDOO�RUJDQL]H�WKH�FRQWLQXDWLRQ�RI�WKH�YRFDWLRQDO�WUDLQLQJ�RI�WKH�QRWDULHV�SXEOLFLQ�WKH�UHJLRQ��E\�KROGLQJ�VHPLQDUV�DQG�OHFWXUHV�DW�OHDVW�RQH�GD\�LQ�HDFK�PRQWK�7KH�SDUWLFLSDWLRQ�RQ�WKH�VHPLQDUV�DQG�OHFWXUHV�VKDOO�EH�REOLJDWRU\�IRU�DOO�QRWDULHVSXEOLF��DQG�WKHLU�DEVHQFH�VKDOO�EH�FRQVLGHUHG�D�GLVFLSOLQH�LQIULQJHPHQW��H[FHSW�LIWKHUH�LV�D�VHULRXV�UHDVRQ�WKDW�LV�H[SODLQHG�LQ�ZULWLQJ�J��VKDOO�SURYLGH�UHFHLYLQJ�RI�D�PHPEHUVKLS�IHH�WKDW�VKRXOG�REOLJDWRU\�EH�SDLG�E\HDFK�QRWDU\�SXEOLF��DQGK��DW�WKH�HQG�RI�HDFK�\HDU��LW�VKDOO�UHFHLYH�D�UHSRUW�IURP�WKH�FDVKLHU�RQ�WKH�PDGHH[SHQVHV�DQG�D�SURSRVDO�IRU�WKH�UHTXLUHG�DVVHWV�LQ�WKH�QH[W�\HDU�
3D\PHQW�RI�WKH�PHPEHUVKLS�IHH

$UWLFOH����



��

���� (DFK� HPSOR\HG� QRWDU\� SXEOLF� VKDOO� EH� REOLJHG� WR� SD\� D�PHPEHUVKLS� IHH� LQSURSRUWLRQ� ZLWK� WKH� DPRXQW� RI� WKH� UHYHQXH� PDGH� ZLWK� SHUIRUPDQFH� RI� KLV�KHUDFWLYLW\�����7KH�OHYHO�RI�WKH�PHPEHUVKLS�IHH�VKDOO�EH�GHWHUPLQHG�HYHU\�WKUHH�\HDUV�E\�WKH*HQHUDO�&RXQFLO�RI� WKH�1RWDU\�3XEOLF�6HUYLFH��ZLWK�FRQVHQW�RI� WKH�PLQLVWHU��)RUWKH�ILUVW�WKUHH�\HDUV�DIWHU�WKH�HQIRUFHPHQW�RI�WKLV�ODZ��WKH�PHPEHUVKLS�IHH�VKDOOEH�GHWHUPLQHG�DW�WKH�OHYHO�RI�����RI�WKH�PDGH�UHYHQXH�WKDW�LV�UHJLVWHUHG�LQ�WKHQRWDU\� SXEOLF� ERRNV�� 8SRQ� SD\PHQW�� HDFK� WZHQW\�ILIWK� GD\� LQ� WKH� PRQWK�� WKHQRWDU\�SXEOLF�VKDOO�EH�REOLJHG�WR�VXEPLW�D�FRS\�RI�WKH�UHJLVWU\�ERRN�RI�DFWV��7KHQRWDU\�SXEOLF� WKDW��QRWZLWKVWDQGLQJ� WKH�UHDVRQ��VKDOO� IDLO� WR�SD\� WKH�PHPEHUVKLSIHH��VKDOO�EH�WHPSRUDULO\�VXVSHQGHG��XQWLO�WKH�GDWH�RI�SD\PHQW�RI�WKH�GHWHUPLQHGVXP��,QWHUHVW�VKDOO�EH�FDOFXODWHG�RQ�GHOD\HG�SD\PHQWV��,Q�FDVH�RI�QRQ�SD\PHQWZLWKLQ�D�SHULRG�WKDW�LV�ORQJHU�WKDQ�VL[�PRQWKV��WKH�QRWDU\�SXEOLF�PD\�EH�UHOHDVHGRI�KLV�KHU�GXW\�
5HOHDVH�RI�WKH�FKDPEHU

$UWLFOH����$V�D�UHVXOW�RI�QRQ�SHUIRUPDQFH�RI� WKH�WDVNV�SURYLGHG�E\� ODZ�� WKH�PLQLVWHU��DIWHUWDNLQJ� LQWR� FRQVLGHUDWLRQ� WKH� RSLQLRQ� RI� WKH� FRXUW� RI� RULJLQDO� MXULVGLFWLRQ�� PD\UHOHDVH�WKH�FKDPEHU�ZLWKRXW�SULRU�ZDUQLQJ��,Q�VXFK�FDVH��DQG�XQWLO�FRQVWLWXWLRQ�RID� QHZ� FKDPEHU�� WKH� FRPSHWHQFLHV� RI� WKH� FKDPEHU� VKDOO� EH� SHUIRUPHG� E\� WKHSUHVLGHQW�RI�WKH�FRXUW�RI�DSSHDO�RU�DQ�DXWKRUL]HG�MXGJH��ZLWKLQ�WKH�SHULRG�RI�WKUHHPRQWKV�� 7KLV� SHULRG� PD\� EH� H[WHQGHG� IRU� DQRWKHU� WKUHH� PRQWKV�� LI� WKHUH� DUHHVSHFLDOO\�MXVWLILHG�UHDVRQV�IRU�VXFK�H[WHQGLQJ��'XULQJ�WKDW�SHULRG��WKH�SUHVLGHQWRI�WKH�FRXUW�RI�DSSHDO��RU�WKH�DXWKRUL]HG�MXGJH��VKDOO� LQYLWH�WKH�UHJLRQDO�QRWDULHVSXEOLF�RQ�D�PHHWLQJ�DQG�DIWHU�WKH�SHUIRUPHG�HOHFWLRQV��LW�VKDOO�HOHFW�D�SUHVLGHQW��DVHFUHWDU\��DQG�D�FDVKLHU�
0HHWLQJ�SRLQW�RI�WKH�FKDPEHU

$UWLFOH����%\�UXOH�WKH�PHHWLQJV�RI�WKH�FKDPEHU�VKDOO�WDNH�SODFH�LQ�LWV�VHDW�
,,��*HQHUDO�&RXQFLO�RI�WKH�QRWDU\�SXEOLF�VHUYLFH

&RXQFLO�DQG�HOHFWLRQ
$UWLFOH�������� 7KH� *HQHUDO� &RXQFLO� RI� WKH� QRWDU\� SXEOLF� VHUYLFH� �KHUHLQDIWHU�� *HQHUDO&RXQFLO�� VKDOO� KDYH� D� VHDW� LQ� 6NRSMH�� DQG� LW� VKDOO� UHSUHVHQW� WKH� QRWDU\� SXEOLFVHUYLFH�DV�D�ZKROH��,W�VKDOO�EHDU�WKH�FDSDFLW\�RI�D�MXULVWLF�SHUVRQ�ZLWK�HQWLUH�ULJKWWR�GHFLGH�IRU�DOO�RSHUDWLRQV�LQ�FRQFHUQ�ZLWK�WKH�QRWDU\�SXEOLF�VHUYLFH�����7KH�*HQHUDO�&RXQFLO� VKDOO� FRPSULVH�RI� ���PHPEHUV�� RI�ZKLFK�RQH�VKDOO� EHWKH� SUHVLGHQW� HOHFWHG� E\� WKH� QRWDULHV� SXEOLF� LQ� WKH� 5HSXEOLF�� E\� PHDQV� RIHOHFWLRQV�WKDW�DUH�SHUIRUPHG�HYHU\�WKUHH�\HDUV��LQ�WKH�PRQWK�RI�)HEUXDU\��DOZD\V



��

RQ� WKH� VDPH�GDWH���7KH�SUHVLGHQW�RI� WKH� FKDPEHU� VKDOO� EH� LQIRUPHG�DERXW� WKHHOHFWLRQV� E\� WKH� SUHVLGHQW� RI� WKH�*HQHUDO�&RXQFLO� RU� E\� WKH�PLQLVWHU��ZLWKLQ� ��GD\V�EHIRUH�WKH�HOHFWLRQ�GD\��7KH�ILUVW�HOHFWLRQV�DIWHU�WKH�HQIRUFHPHQW�RI�WKLV�ODZVKDOO�EH�RUJDQL]HG�E\�WKH�PLQLVWHU�����7KH�PHPEHUV�RI�WKH�*HQHUDO�&RXQFLO�VKRXOG�EHORQJ�WR�GLIIHUHQW�QRWDU\�SXEOLFUHJLRQV�DV�IROORZV��VL[�PHPEHUV�IURP�WKH�UHJLRQ�RI�WKH�FRXUW�RI�DSSHDO�LQ�6NRSMH�WKUHH� PHPEHUV� IURP� WKH� UHJLRQ� RI� WKH� FRXUW� RI� DSSHDO� LQ� %LWROD� DQG� WKUHHPHPEHUV�IURP�WKH�UHJLRQ�RI�WKH�FRXUW�RI�DSSHDO�LQ�6WLS�����7KH�HOHFWLRQ�UHVXOWV�VKDOO�EH�VXEPLWWHG�WR�WKH�PLQLVWHU��DQG�DIWHU�FKHFNLQJ�WKHUHVXOWV�DQG�H[DPLQLQJ�RI� WKHLU�FRPSOLDQFH�ZLWK� WKH� ODZ��KH�VKH�VKDOO�SURQRXQFHWKH� HOHFWHG� � PHPEHUV� DQG� SXEOLVK� WKHLU� QDPHV� LQ� WKH� ³2IILFLDO� *D]HWWH� RI� WKH5HSXEOLF�RI�0DFHGRQLD�´����7KH�SURYLVLRQV�RI�WKH�FKDPEHU�VKDOO��EH�DSSOLHG�IRU�IXQFWLRQLQJ�RI�WKH�*HQHUDO&RXQFLO�
&RPSHWHQFH�RI�WKH�*HQHUDO�&RXQFLO

$UWLFOH����7KH�*HQHUDO�&RXQFLO�D� 6KDOO�SUHSDUH�DQG�VXEPLW�WR�WKH�PLQLVWHU�SURSRVDOV�DQG�RSLQLRQV�LQ�UHJDUGZLWK� WKH� EDVLF� IRXQGDWLRQ� RI� WKH� QRWDU\� SXEOLF� VHUYLFH�� DV�ZHOO� DV� IRU� DOORWKHU�LVVXHV�LQ�UHJDUG�ZLWK�WKH�QRWDU\�SXEOLF�SURIHVVLRQ�E� 6KDOO�XQGHUWDNH�DQG�VKDOO�SHUIRUP�LQLWLDWLYHV�IRU�FRQVLGHULQJ�RI�LVVXHV�WKDWDUH� LQ� � WKH� LQWHUHVW� RI� WKH� QRWDU\� SXEOLF� VHUYLFH�� VXFK� DV� WKH� LVVXHV� IRUVRFLDO�LQVXUDQFH�RI�WKH�QRWDULHV�SXEOLF��FRQVWLWXWLQJ�RI�D�FRPPRQ�IXQG�IRUSURYLGLQJ� DVVLVWDQFH� WR� SHRSOH� WKDW� DUH� WUDLQHG� IRU� SHUPDQHQW� LQGLYLGXDOSHUIRUPLQJ� RI� WKH� DFWLYLW\�� DQG� LVVXHV� DERXW� RUJDQL]LQJ� RI� DQ� REOLJDWRU\LQVXUDQFH�RI�WKH�QRWDULHV�SXEOLF�F� 6KDOO� SHUIRUP� VXSHUYLVLRQ� RQ� WKH� IXQFWLRQLQJ� RI� WKH� FKDPEHU� DQG� WKHQRWDU\�SXEOLF�VHUYLFH�DV�D�ZKROH��DQG�VKDOO�JLYH�LQLWLDWLYHV�IRU�SHUIRUPLQJ�RIH[WUDRUGLQDU\�LQVSHFWLRQ�IRU�XQGHUWDNLQJ�GLVFLSOLQH�SURFHGXUH�G� 6KDOO�SURWHFW�WKH�LQWHUHVWV�RI�WKH�QRWDULHV�SXEOLF��VKDOO�FDUH�IRU�NHHSLQJ�WKHGLJQLW\� RI� WKH� QRWDU\� SXEOLF� SURIHVVLRQ�� DQG� VKDOO� GHFLGH� RQ� WKH� DSSHDOVDJDLQVW� WKH� GHFLVLRQV� RI� WKH� FKDPEHU� WKDW� DUH� SDVVHG� LQ� D� GLVFLSOLQHSURFHGXUH�H� 6KDOO�FDOO�DQG�VKDOO�SUHVLGH�ZLWK�WKH�*HQHUDO�$VVHPEO\�RI�WKH�QRWDU\�SXEOLFVHUYLFH��DW�OHDVW�RQFH�D�\HDU�I� VKDOO�SDVV�QRWDU\�WDULII�ZLWK�FRQVHQW�RI�WKH�PLQLVWHU��DQGJ� VKDOO� SHUIRUP� DOO� RWKHU� IXQFWLRQV� SURYLGHG� IRU� E\� WKLV� ODZ�� WKH� UXOHERRNVDQG�RWKHU�JHQHUDO�HQDFWPHQWV�
3UHVLGHQW�DQG�RWKHU�ERGLHV�RI�WKH�*HQHUDO�&RXQFLO

$UWLFOH�������� 7KH�*HQHUDO� &RXQFLO� VKDOO� HOHFW� D� SUHVLGHQW�� D� GHSXW\�� D� VHFUHWDU\�� DQG� DFDVKLHU�E\�PHDQV�RI�VHFUHW�YRWLQJ�LQ�ZULWLQJ�



��

���� 7KH� SUHVLGHQW� VKDOO� UHSUHVHQW� WKH� *HQHUDO� &RXQFLO� RQ� WKH� QDWLRQDO� DQGLQWHUQDWLRQDO� OHYHO�� VKDOO� FDOO� DQG�FRQGXFW� WKH�PHHWLQJV�RI� WKH�*HQHUDO�&RXQFLO�VKDOO� H[HFXWH� WKH� GHFLVLRQV� RI� WKH� *HQHUDO� &RXQFLO�� DQG� VKDOO� SHUIRUP� RWKHUDFWLYLWLHV�� ,Q� XUJHQW� FDVHV�� KH�VKH� VKDOO� SHUIRUP� WKH� IXQFWLRQV� RI� WKH� *HQHUDO&RXQFLO��DQG�IRU�VXFK�FDVHV��KH�VKH�VKDOO�VXEPLW�D�UHSRUW�WR�WKH�*HQHUDO�&RXQFLORQ�WKH�QH[W�PHHWLQJ�RI�WKH�*HQHUDO�&RXQFLO��7KH�GHSXW\�SUHVLGHQW�RI�WKH�*HQHUDO&RXQFLO�VKDOO�SHUIRUP�WKH�GXWLHV�RI�WKH�SUHVLGHQW�LQ�FDVH�RI�KLV�KHU�DEVHQFH�
9DOLGLW\�RI�GHFLVLRQV�RI�WKH�*HQHUDO�&RXQFLO

$UWLFOH��������3UHVHQFH�RI�DW�OHDVW�RQH�KDOI�RI�WKH�PHPEHUV�RI�WKH�*HQHUDO�&RXQFLO�VKDOO�EHUHTXLUHG�IRU�YDOLGLW\�RI� WKH�SDVVHG�GHFLVLRQV��DQG�WKH�GHFLVLRQV�VKDOO�EH�SDVVHGE\�VLPSOH�PDMRULW\�RI�WKH�SUHVHQW�PHPEHUV�����7KH�PDQGDWH�RI�WKH�PHPEHUV�RI�WKH�*HQHUDO�&RXQFLO�VKDOO�EH�WKUHH�\HDUV��,QFDVH�ZKHQ�ZLWKLQ�VL[�PRQWKV�EHIRUH�WKH�H[SLU\�RI�WKH�PDQGDWH��WKH�QRWDU\�SXEOLFVKDOO�WHUPLQDWH��SHUIRUPLQJ�KLV�KHU�DFWLYLW\�EHFDXVH�RI�WUDQVIHU�WR�DQRWKHU�UHJLRQRU� EHFDXVH� RI� RWKHU� UHDVRQV�� DGGLWLRQDO� HOHFWLRQV� VKDOO� EH� SHUIRUPHG� LQ� WKHQRWDU\�SXEOLF� UHJLRQ� WKDW� KDG�FKRVHQ� WKH�QRWDU\�SXEOLF� IRU� WKH�*HQHUDO�&RXQFLOZLWKLQ� WZR� PRQWKV� DIWHU� KLV�KHU� UHWLUHPHQW�� 7KH� QHZO\� HOHFWHG� PHPEHU� RI� WKH*HQHUDO�&RXQFLO� VKDOO�SHUIRUP� WKH� IXQFWLRQ�XQWLO� WKH�HQG�RI� WKH�PDQGDWH�RI� WKH*HQHUDO�&RXQFLO��,Q�FDVH�RI�WHUPLQDWLRQ�RI�WKH�IXQFWLRQ�RI�PRUH�WKDQ�RQH�KDOI�RIWKH� PHPEHUV� RI� WKH� *HQHUDO� &RXQFLO�� QHZ� HOHFWLRQV� IRU� WKH� HQWLUH� *HQHUDO&RXQFLO�VKDOO�EH�RUJDQL]HG�DQG� LW�VKDOO� IXQFWLRQ�XQWLO� WKH�FRQVWLWXWLRQ�RI� WKH�QHZ*HQHUDO� &RXQFLO� WKDW� VKDOO� EH� HOHFWHG� E\� PHDQV� RI� JHQHUDO� HOHFWLRQV� �LQ� WKHPRQWK�RI�)HEUXDU\���DIWHU�WKH�WHUPLQDWLRQ�RI�WKH�PDQGDWH�RI�WKH�SUHYLRXV�*HQHUDO&RXQFLO�
&RQWURO�FRPPLVVLRQ

$UWLFOH�������� 7KH� FRQWURO� FRPPLVVLRQ� VKDOO� SHUIRUP� FRQWURO� RI� WKH� DFFRXQWLQJ� RI� WKH*HQHUDO� &RXQFLO�� DQG� LW� VKDOO� EH� FRPSULVHG� RI� WKUHH� QRWDULHV� SXEOLF� WKDW� ZHUHHOHFWHG�DW�WKH�VDPH�WLPH�DW�WKH�HOHFWLRQV�RI�WKH�PHPEHUV�RI�WKH�*HQHUDO�&RXQFLO�VR� WKDW� WKHUH� VKDOO� EH� RQH� QRWDU\� SXEOLF� IRU� HDFK� QRWDU\� SXEOLF� UHJLRQ�� 7KHFRPPLVVLRQ�VKDOO�EH�JRYHUQHG�E\�D�QRWDU\�SXEOLF�IURP�WKH�QRWDU\�SXEOLF�UHJLRQ�RIWKH�WRZQ�RI�6NRSMH����� 7KH� FDVKLHU� VKDOO� EH� REOLJHG� WR� SUHSDUH� DQG� VXEPLW� D� ZULWWHQ� UHSRUW� ZLWKKLV�KHU�RSLQLRQ�RQ�WKH�VWDWHPHQW�RI�DFFRXQWV�DQG�D�SURSRVDO�RQ�WKH�VWDWHPHQW�RIDFFRXQWV�RI�WKH�*HQHUDO�&RXQFLO�IRU�WKH�QH[W�\HDU��WR�WKH�&RQWURO�&RPPLVVLRQ�
5HSRUW�WR�WKH�PLQLVWHU

$UWLFOH����(YHU\� \HDU� �LQ� WKH�PRQWK� RI� )HEUXDU\�� WKH�*HQHUDO�&RXQFLO� VKDOO� EH� REOLJHG� WRVXEPLW� WR� WKH�PLQLVWHU� D� ZULWWHQ� UHSRUW� VLJQHG� E\� WKH� SUHVLGHQW� RI� WKH�*HQHUDO
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&RXQFLO��RQ�WKH�DFWLYLWLHV�RI�WKH�QRWDU\�SXEOLF�VHUYLFH��FKDPEHUV�DQG�WKH�*HQHUDO&RXQFLO� GXULQJ� WKH� \HDU�� ZLWK� H[SUHVVHG� RSLQLRQV� DQG� SURSRVDOV� IRU� DOO� LVVXHVFRQQHFWHG�ZLWK�WKH�RSHUDWLRQ�RI�WKH�QRWDULHV�SXEOLF�DQG�WKHLU�LQWHUHVWV��JRYHUQLQJDQG�PDQDJLQJ��DV�ZHOO�DV�SURSRVDO�RI�PHDVXUHV�IRU�IXWXUH�RSHUDWLRQ�
3HUIRUPDQFH�RI�IXQFWLRQV�RQ�IUHH�EDVLV

$UWLFOH����$OO�H[SHQVHV�PDGH�LQ�FRQQHFWLRQ�ZLWK�WKH�IXQFWLRQV�RI�WKH�QRWDULHV�SXEOLF�LQ�WKHVFRSH�RI�WKHLU�DFWLYLW\�LQ�WKH�ERGLHV�RI�WKH�FKDPEHU�DQG�WKH�*HQHUDO�&RXQFLO�RU�LQJURXSV� DQG� FRPPLVVLRQV�� VKDOO� EH� RQ� WKH� DFFRXQW� RI� WKH� FKDPEHU� DQG� WKH*HQHUDO�&RXQFLO�
$SSHDOV�RI�WKH�QRWDULHV�SXEOLF

$UWLFOH����7KH� LQWHUHVWHG� QRWDU\� SXEOLF� PD\� ILOH� DQ� DSSHDO� WR� WKH� PLQLVWHU�� DJDLQVW� DOOGHFLVLRQV� RI� WKH� ERGLHV� RI� WKH� QRWDU\� SXEOLF� VHUYLFH�� LQ� DFFRUGDQFH� ZLWK� WKHSURFHGXUH�SURYLGHG�E\�ODZ�
&KDSWHU���

683(59,6,21�29(5�7+(�23(5$7,21�2)�7+(�127$5<�38%/,&�6(59,&(
$XWKRUL]DWLRQV�RI�WKH�PLQLVWHU

$UWLFOH��������7KH�PLQLVWHU�VKDOO�PDNH�VXSHUYLVLRQ�RYHU� WKH�RSHUDWLRQ�RI� WKH�QRWDU\�SXEOLFVHUYLFH� DQG� EDVHG� RQ� RIILFLDO� GXW\� RU� DQ� DSSHDO� RI� LQWHUHVWHG� SHUVRQV�� KH�VKHPD\� XQGHUWDNH� QHFHVVDU\� PHDVXUHV� IRU� VXVSHQGLQJ� DQG� VDQFWLRQLQJ� RI� WKHGHWHUPLQHG�LUUHJXODULWLHV�����7KH�FKDPEHU�DQG� WKH�SHUVRQV�VWDWHG� LQ�SDUDJUDSK���RI� WKLV�DUWLFOH�VKDOO�EHREOLJHG�WR�DOORZ�DFFHVV�WR�WKH�PLQLVWHU�LQ�WKHLU�GRFXPHQWV�DQG�ERRNV�����,Q�RUGHU�WR�SHUIRUP�FHUWDLQ�FRQWUROV��WKH�PLQLVWHU�PD\�DXWKRUL]H�D�SHUVRQ�IURPWKH�PLQLVWU\�RI�MXVWLFH��D�SUHVLGHQW�RU�MXGJHV�RI�WKH�FRPSHWHQW�FRXUW�IRU�WKH�UHJLRQLQ�ZKLFK�WKH�VHDW�RU�WKH�FKDPEHU�RU�WKH�QRWDU\�SXEOLF�RIILFH�LV�SODFHG�����:KLOH�WKH�PLQLVWHU�LV�SHUIRUPLQJ�WKH�VXSHUYLVLRQ��WKH�SUHVLGHQW�RI�WKH�FKDPEHURU�D�SHUVRQ�DXWKRUL]HG�E\�WKH�SUHVLGHQW�RI�WKH�FKDPEHU�PXVW�EH�SUHVHQW�����7KH�PLQLVWHU�PD\� UHOHDVH� WKH�*HQHUDO�&RXQFLO�DQG� UHSODFH� WKH�SUHVLGHQW�RIWKH�FKDPEHU�� LI�KH�VKH�GHWHUPLQHV�PDMRU� LUUHJXODULWLHV� LQ� WKH�RSHUDWLRQ�RI� WKHVHERGLHV�� L�H�� LI�DIWHU� WKH�UHSULPDQG��WKH\�GLG�QRW� IXOILOO� WKHLU� OHJDO�REOLJDWLRQV��:LWKKLV�KHU� GHFLVLRQ�� WKH� PLQLVWHU� VKDOO� GHWHUPLQH� D� SHULRG� IRU� HOHFWLQJ� RI� D� QHZ*HQHUDO� &RXQFLO� DQG� D� SUHVLGHQW� RI� WKH� FKDPEHU�� DQG� VKDOO� DSSRLQW� KLV�KHUUHSUHVHQWDWLYH�DPRQJ�WKH�QRWDULHV�SXEOLF�LQ�WKH�5HSXEOLF�� WKDW�VKDOO�SHUIRUP�WKHRSHUDWLRQV� RI� WKRVH� ERGLHV� XQWLO� WKH� QHZO\� HOHFWHG� ERGLHV� XQGHUWDNH� WKHRSHUDWLRQV�
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����7KH� UHSUHVHQWDWLYH�VKDOO�SHUIRUP� WKH�RSHUDWLRQV� LQ� WKH�VHDW�RI� WKH� FKDPEHUDQG�VKDOO�KDYH�WKH�ULJKW�RI�FHUWDLQ�DZDUG�DQG�FRPSHQVDWLRQ�RI�H[SHQVHV�RQ�WKHDFFRXQW� RI� WKH� FKDPEHU�� 7KH� OHYHO� RI� WKH� DZDUG� DQG� WKH� FRPSHQVDWLRQ� RIH[SHQVHV�VKDOO�EH�GHWHUPLQHG�E\�WKH�PLQLVWHU����� 7KH� SHUVRQV� WKDW� DUH� DXWKRUL]HG� IRU� SHUIRUPLQJ� VXSHUYLVLRQ� DFWLYLWLHV� PD\SURQRXQFH� D� SHQDOW\� �� UHSULPDQG� WR� WKH� QRWDU\� SXEOLF� IRU� LQIULQJHPHQW� RI� WKHRIILFLDO� GXW\� LQ� D� PLQRU� GHJUHH� DQG� QRQ�H[HPSODU\� EHKDYLRU�� DQG� WKH\� PD\UHTXHVW�IURP�WKH�FKDPEHU�WR�DSSO\�GLVFLSOLQH�PHDVXUHV�IRU�ZKLFK�WKH�FKDPEHU�LVDXWKRUL]HG��7KH�QRWDU\�SXEOLF�PD\�ILOH�DQ�DSSHDO�WR�WKH�*HQHUDO�&RXQFLO�DJDLQVWWKH� SHQDOW\� �� UHSULPDQG�� 7KH� SURQRXQFLQJ� RI� WKH� SHQDOW\�UHSULPDQG� GRHV� QRWLQIOXHQFH� WKH� ULJKW�RI� WKH�VXSHUYLVLRQ�ERG\� WR�XQGHUWDNH�GLVFLSOLQH�SURFHGXUH�� ,IGLVFLSOLQH� SURFHGXUH� VKDOO� EH� XQGHUWDNHQ�� WKH� SURQRXQFHG� SHQDOW\�UHSULPDQGVKDOO�QRW�KDYH�D�OHJDO�HIIHFW�����,I�LQ�UHJDUG�ZLWK�WKH�DSSHDO�VWDWHG�LQ�SDUDJUDSK���RI�WKLV�DUWLFOH��D�GHFLVLRQ�RIILUVW�GHJUHH�IRU�D�SHQDOW\���UHSULPDQG�LV�FDQFHOOHG��D�GLVFLSOLQH�SURFHGXUH�IRU�WKHVDPH�GHHG�PD\�EH�XQGHUWDNHQ��EXW�RQO\�EDVHG�RQ�IDFWV�DQG�SURRIV�WKDW�ZHUH�QRWNQRZQ�LQ�WKH�SURFHGXUH�EHIRUH�WKH�VXSHUYLVLQJ�ERGLHV�
5HJXODU�VXSHUYLVLRQ

$UW���������5HJXODU� VXSHUYLVLRQ� RYHU� WKH� RSHUDWLRQ� DQG� EHKDYLRU� RI� WKH� QRWDULHV� SXEOLFVKDOO�EH�SHUIRUPHG�E\�WKH�SUHVLGHQW�RI�WKH�FKDPEHU�RU�LWV�PHPEHU��DXWKRUL]HG�E\WKH�SUHVLGHQW�DQG�WKH�SUHVLGHQW�RI�WKH�FRXUW�RI�RULJLQDO� MXULVGLFWLRQ� LQ�WKH�UHJLRQ�RU�DQRWKHU�MXGJH�WKDW�LV�DXWKRUL]HG�IRU�WKDW�UHJLRQ����� 7KH� UHJXODU� VXSHUYLVLRQ� VKDOO� EH� SHUIRUPHG� HYHU\� WZR� \HDUV� �LQ� D� VWULFWO\GHWHUPLQHG�GD\��E\�SULRU�ZULWWHQ�QRWLFH�LQ�UHJDUG�ZLWK�WKH�GDWH�IRU�SHUIRUPDQFH�RIWKH�VXSHUYLVLRQ��VXEPLWWHG�WR�WKH�QRWDU\�SXEOLF�E\�UHJLVWHUHG�PDLO�����7KH�SHUVRQV�VWDWHG�LQ�SDUDJUDSK���RI�WKLV�DUWLFOH�VKDOO�EH�DXWKRUL]HG�WR�LVVXHGLUHFWLRQV�DQG�WR�PDNH�QRWLILFDWLRQV�RQ�WKH�RSHUDWLRQ�RI�WKH�QRWDULHV�SXEOLF�����7KH�QRWDU\�SXEOLF� �RU� WKH�SHUVRQ�DXWKRUL]HG�E\�KLP�KHU�� VKDOO� EH�REOLJHG� WRSURFHHG� LQ� DFFRUGDQFH�ZLWK� WKH� GLUHFWLRQV� DQG� QRWLILFDWLRQV��2WKHUZLVH�� KH�VKHVKDOO� EH� WHPSRUDULO\� VXVSHQGHG� IURP�ZRUN�� DQG� WKLV�PHDVXUH� VKDOO� EH� DSSOLHGXQWLO�KH�VKH�VWDUWV�WR�SURFHHG�LQ�DFFRUGDQFH�ZLWK�WKH�REOLJDWLRQ�����8SRQ�VXSHUYLVLRQ��WKH�DXWKRUL]HG�SHUVRQ�VWDWHG�LQ�SDUDJUDSK���RI�WKLV�DUWLFOH�VKDOO�SHUIRUP�FRQWURO� LQ� WKH�RIILFH�RI� WKH�QRWDU\�SXEOLF� WKDW�VKDOO�HQFRPSDVV� WKHHQWLUH� RSHUDWLRQ� RI� WKH� QRWDU\�� VWDUWLQJ� IRUP� WKH� UHJLVWU\� ERRN� DQG� WKH� ERRNV�DLPLQJ�HVSHFLDOO\�WR�FRQWURO�WKH�FRPSOLDQFH�RI�WKH�QRWDU\�SXEOLF�DFWLYLWLHV�ZLWK�WKHOHJDO�SURYLVLRQV�����$IWHU� WKH� FRPSOHWHG�VXSHUYLVLRQ��PLQXWHV� VKDOO� EH�PDGH�RQ� WKH�XQGHUWDNHQDFWLYLWLHV�� 7KH� PLQXWHV� VKDOO� EH� VLJQHG� E\� WKH� SHUVRQV� WKDW� SHUIRUPHG� WKHVXSHUYLVLRQ�DQG�E\�WKH�QRWDU\�SXEOLF�ZKR�ZDV�VXEMHFW�WR�VXSHUYLVLRQ��7KH�FRQWUROPDGH�RQ�WKH�UHJLVWU\�ERRNV�VKDOO�EH�UHFRUGHG�DW�WKH�HQG�RI�WKH�ODVW�ZULWWHQ�WH[W�LQWKH�UHJLVWU\�ERRN�����7KH�RULJLQDO�FRS\�RI�WKH�PLQXWHV�VKDOO�UHPDLQ�LQ�WKH�ILOH�RIILFH�RI�WKH�FKDPEHU�DQG� OHJDOL]HG� WUDQVFULSWV�VKDOO�EH�JLYHQ� WR� WKH�QRWDU\�SXEOLF�ZKR�ZDV�VXEMHFW� WR
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VXSHUYLVLRQ�� WR� WKH�PLQLVWHU�� WR� WKH�SUHVLGHQW� RI� WKH� FRXUW� RI� RULJLQDO� MXULVGLFWLRQDQG�WR�WKH�*HQHUDO�&RXQFLO�
([WUDRUGLQDU\�VXSHUYLVLRQ

$UWLFOH����,QGHSHQGHQW� RI� WKH� UHJXODU� VXSHUYLVLRQ� SURYLGHG� LQ� $UWLFOH� ���� RI� WKLV� ODZ�� WKHPLQLVWHU� PD\� RUGHU� SHUIRUPLQJ� RI� DQ� H[WUDRUGLQDU\� VXSHUYLVLRQ� WKDW� VKDOO� EHSHUIRUPHG�LQ�D�PDQQHU�DQG�XQGHU�SURFHGXUH�SURYLGHG�IRU�SHUIRUPDQFH�RI�UHJXODUVXSHUYLVLRQ�WKDW�VKDOO�EH�SHUIRUPHG�LQ�WKH�RIILFH�RI�WKH�QRWDU\�SXEOLF��ZLWKRXW�SULRUQRWLFH�RI�WKH�QRWDU\�SXEOLF�
$UWLFOH����&RQWURO�PD\�QRW�EH�PDGH�RQ�D�WHVWDPHQW��XQWLO�LW�LV�SURQRXQFHG�DQG�SODFHG�LQ�WKHERRN�RI�DFWV�
&KDSWHU���

'LVDEOHPHQW�RI�WKH�QRWDU\�SXEOLF�WR�ZRUN
$UWLFOH��������,I�WKH�QRWDU\�SXEOLF�SHUPDQHQWO\�ORRVHV�WKH�DELOLW\�WR�SHUIRUP�KLV�KHU�IXQFWLRQDV� D� UHVXOW� RI� SK\VLFDO� RU�PHQWDO� GLVRUGHU�� WKH� FKDPEHU�� RU� WKH�PLQLVWHU� �LI� WKHFKDPEHU�GRHV�QRW�GR�WKDW�LQ�D�UHDVRQDEOH�SHULRG�RI�WLPH��VKDOO�VWDWH�WKH�UHDVRQVIRU� GLVDEOHPHQW� RI� WKH� QRWDU\� SXEOLF� DQG� VKDOO� FDOO� KLP�KHU� WR� ZDLYH� WKHSHUIRUPDQFH�RI� WKLV� VHUYLFH�� ,I� WKH� QRWDU\� SXEOLF� IDLOV� WR� GR� VR� LQ� D� GHWHUPLQHGSHULRG�RI�WLPH��WKH�FKDPEHU�VKDOO�UHTXHVW�IURP�WKH�FRPSHWHQW�FRXUW�RI�WKH�UHJLRQLQ�ZKLFK�WKH�QRWDU\�SXEOLF�KDV�D�VHDW��WR�XQGHUWDNH�D�SURFHGXUH�IRU�GHWHUPLQLQJRI� D� SHUPDQHQW� GLVDEOHPHQW� WR� SHUIRUP� WKH� VHUYLFH�� EHFDXVH� RI� SK\VLFDO� DQGPHQWDO�GHIHFW��$UWLFOH�����SDUDJUDSK�����VXESDUDJUDSK�H������7KH�SURFHGXUH�LV�SHUIRUPHG�DQG�D�GHFLVLRQ�LV�SDVVHG�E\�WKH�SUHVLGHQW�RI�WKHSULPDU\�FRXUW��EDVHG�RQ�WKH�RSLQLRQ�RI�WKH�SUHVLGHQW�RI�WKH�FKDPEHU��7KH�GLVSXWHDW�FRXUW�VKDOO�EH�KHOG�LQ�WKH�SUHVHQFH�RI�WKH�QRWDU\�SXEOLF�����7KH�QRWDU\�SXEOLF�DQG�WKH�SXEOLF�DWWRUQH\�PD\�ILOH�D�FRPSODLQW�WR�WKH�FRXUW�RIDSSHDO�� DJDLQVW� WKH� GHFLVLRQ� RI� WKH� SULPDU\� FRXUW� VWDWHG� LQ� SDUDJUDSK� �� RI� WKLVDUWLFOH�
&KDSWHU���

',6&,3/,1(�5(63216,%,/,7<�2)�7+(�127$5,(6�38%/,&
'LVFLSOLQH�LQIULQJHPHQWV�DQG�VDQFWLRQV

$UWLFOH��������,I�WKH�QRWDU\�SXEOLF�GLVWULFWV�WKH�KRQRU�DQG�UHVSHFW�RU�SXWV�XQGHU�TXHVWLRQ�WKHWUXVW� LQ� WKH� QRWDU\� SXEOLF� VHUYLFH� E\� KLV� EHKDYLRU� DW� ZRUN� RU� LQ� KLV� SULYDWH� OLIH�
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HVSHFLDOO\�LI�KH�XQODZIXOO\�SHUIRUPV�RIILFLDO�DFWLRQV�RU�GHOD\V�WKH�DFWLRQV��E\�VRPHRWKHUV�EODPH��KH�VKDOO�EH�SXQLVKHG�IRU�XQWLGLQHVV�RU�GLVFLSOLQH�LQIULQJHPHQW����� 8QWLGLQHVV� VKDOO� EH� DQ\� PLQRU� LQIULQJHPHQW� RI� RIILFLDO� GXW\� WKDW� LV� QRW� DGLVFLSOLQH�LQIULQJHPHQW�����7KH�QRWDU\�SXEOLF�VKDOO�PDNH�D�GLVFLSOLQH�LQIULQJHPHQW�LI�D��KH�VKH�VXFFHHGV� WR�EH�HOHFWHG��E\� FRQVFLRXVO\�KLGLQJ� WKH�H[LVWHQFH�RI� OHJDOREVWDFOHV��PDMRU�LQIULQJHPHQW�WKDW�UHVXOWV�LQ�UHOHDVLQJ�E��KH�VKH�LQIULQJHV�WKH�GXW\�GHWHUPLQHG�E\�WKLV�ODZ�DQG�LI�E\�VXFK�DFWLRQ�KH�VKHVHULRXVO\� MHRSDUGL]HV� WKH� WUXVW� LQ� KLV�KHU� LPSDUWLDOLW\� DQG� WKH� GRFXPHQWV� WKDWKH�VKH�SUHSDUHV��DQG� LI�KH�VKH�XQGHUWDNHV�DQ�RIILFLDO�DFWLRQ� IRU�D� MRE� IRU�ZKLFKKH�VKH�LV�QRW�DSSRLQWHG�WR�E\�ODZ��RU�LI�KH�VKH�LQIULQJHV�WKH�GXW\�WR�NHHS�D�VHFUHW�PDMRU�LQIULQJHPHQW��F��KH�VKH�GRHV�QRW�FRPSO\�ZLWK�WKH� OHJDO�SURYLVLRQV�RQ�ZKLFK� WKH�YDOLGLW\�RI� WKHQRWDU\� DFW� GHSHQG� �PDMRU� LQIULQJHPHQW�� DQG� LI� WKLV� FRQFHUQV� WKH� IRUP� RI� WKHGRFXPHQW��WKDQ�LW�LV�D�PHGLXP�LQIULQJHPHQW��G��KH�VKH�FODLPV� WKDW� FHUWDLQ�HYHQW�KDSSHQHG��DQG�� LQ� IDFW�� VXFK�HYHQW� GLG� QRWKDSSHQ�LQ�KLV�KHU�SUHVHQFH��PDMRU�LQIULQJHPHQW��H��LI�FRQWUDU\�WR�WKH�QRWDU\�SXEOLF�WDULII��KH�VKH�FODLPV�KLJKHU�IHH��RU�LI��DV�D�FRXUWFRPPLVVDU\�� KH�VKH� H[HUWV� SUHVVXUH� RQ� WKH� FOLHQWV� WR� DSSRLQW� KLP�KHU� DV� WKHLUUHSUHVHQWDWLYH��PDMRU�LQIULQJHPHQW��I��LI�KH�VKH�WULHV�WR�ILQG�FOLHQWV�WKURXJK�DQ�LQWHUPHGLDU\�RU�LQ�DQRWKHU�PDQQHU��E\SURPLVLQJ�GHFUHDVH�RI�WKH�IHH��PHGLXP�LQIULQJHPHQW��J��KH�VKH�UHSUHVHQWV�D�FOLHQW�RU�GUDIWV�D�GRFXPHQW�LQ�FDVHV�LQ�ZKLFK�VXFK�DFWLRQLV�IRUELGGHQ�WR�KLP�KHU�E\�ODZ��PDMRU�LQIULQJHPHQW��K�� KH�VKH� VHYHUHO\� LQIULQJHV� WKH� REOLJDWRU\� UHVSHFW� RI� FRXUWV� DQG� VXSHUYLVLQJERGLHV��PDMRU�LQIULQJHPHQW��L�� KH�VKH� GRHV� QRW� SURFHHG� LQ� DFFRUGDQFH� ZLWK� WKH� HQIRUFHDEOH� GHFLVLRQV� RIFRXUWV�DQG�VXSHUYLVLQJ�ERGLHV��PDMRU�LQIULQJHPHQW��M�� KH�VKH� NHHSV� WKH� ERRNV� XQWLG\�� HVSHFLDOO\� LI� KH�VKH� OHDYHV� EODQN� VSDFHV�� RUFDUHOHVVO\�JRYHUQV�KLV�KHU�RIILFH��PHGLXP�LQIULQJHPHQW��N��KH�VKH�H[WHQGV�KHOS�WR�LOOHJDO�QRWDULHV�SXEOLF�E\�VLJQLQJ�RI�WKHLU�DFWV��E\�JLYLQJDGYLFHV�DQG�RSLQLRQV�RU�E\�KLGLQJ�RI�WKHLU�RSHUDWLRQ��PDMRU�LQIULQJHPHQW��O��KH�VKH�GUDIWV�QRWDU\�DFWV�DJDLQVW�WKH�ODZ�RQ�WKH�ODQJXDJH�WKDW�LV�QRW�WKH�RIILFLDOODQJXDJH��PDMRU�LQIULQJHPHQW��P��GXULQJ�SXEOLF�VDOH�RU�VRPH�RWKHU�SURFHGXUH�RUJDQL]HG�E\�KLP�KHU�DV�D�QRWDU\SXEOLF� RU� � FRXUW� FRPPLVVLRQHU�� RU� ZKLOH� DFWLQJ� DV� UHSUHVHQWDWLYH� RI� WKH� FOLHQWVKH�VKH�EX\V�IRU�KLPVHOI�KHUVHOI�RU�IRU�KLV�KHU�UHODWLYHV�REMHFWV�RU�KHUHGLWDU\�ULJKWVRU�RWKHU�ULJKWV��PDMRU�LQIULQJHPHQW��Q��KH�VKH�SHUIRUPV�VWDWH�RU�VRPH�RWKHU�SXEOLF�RU�SULYDWH�MRE�IRU�VDODU\��RU�GHDOVZLWK� WUDGH� DQG� LQWHUPHGLDU\� DFWLRQV� RU� MRE� WKDW� LV� QRW� LQ� DFFRUGDQFH� ZLWK� WKHUHVSHFW� DQG� KRQRU� RI� WKH� QRWDU\� SXEOLF�� LI� KH�VKH� FRQFOXGHV� FRQWUDFWV� XQGHUKLV�KHU�QDPH�IRU�RWKHU�SHUVRQV�RU�XQGHU�VRPH�RWKHUV�QDPH�IRU�KLPVHOI�KHUVHOI��RULI�KH�VKH�LV�D�SDUWLFLSDQW�LQ�D�MRE�LQ�ZKLFK�KH�VKH�XQGHUWDNHV�RIILFLDO�DFWLRQV�DV�DQRWDU\� SXEOLF� RU� FRXUW� FRPPLVVLRQHU�� LI� KH�VKH� XQGHUWDNHV� WKH� REOLJDWLRQ� IRUJXDUDQWHH�RU�UHVSRQVLELOLWLHV�LQ�DFWLRQV�WKDW�DUH�FRQFOXGHG�E\�KLV�KHU�SDUWLFLSDWLRQDV�D�QRWDU\�SXEOLF��PDMRU�LQIULQJHPHQW���DQG
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R��LI�KH�VKH�SHUIRUPV�QRWDU\�DFWLRQV�RU�HYDGHV�WKH�SHQDOW\�GXULQJ�WKH�SHULRG�IRUZKLFK�KH�VKH�LV�VXVSHQGHG�IURP�ZRUN��PDMRU�LQIULQJHPHQW������2WKHU�GLVFLSOLQH�LQIULQJHPHQWV�PD\�EH�GHWHUPLQHG�E\�WKH�6WDWXWH�RI�WKH�QRWDU\SXEOLF�VHUYLFH�
3HQDOWLHV�IRU�XQWLGLQHVV

$UWLFOH����7KH�SHQDOWLHV�IRU�XQWLGLQHVV�VKDOO�EH�WKH�IROORZLQJ�D��YHUEDO�RU�ZULWWHQ�UHSULPDQG��DQGE��SHFXQLDU\�ILQH��XS�WR�RQH�PRQWK�VDODU\�RI�D�MXGJH�LQ�D�FRXUW�RI� ILUVW� LQVWDQFH�WKH�SD\PHQW�RI�ZKLFK�PD\�EH�GHWHUPLQHG�XS�WR�ILYH�HTXDO�PRQWKO\�LQVWDOOPHQWV�
3HQDOWLHV�IRU�GLVFLSOLQH�LQIULQJHPHQWV

$UWLFOH�������� 7KH� SHQDOWLHV� IRU� GLVFLSOLQH� LQIULQJHPHQWV� RI� WKH� QRWDU\� SXEOLF� VKDOO� EH� WKHIROORZLQJ�D��YHUEDO�UHSULPDQG�DGGUHVVHG�WR�WKH�QRWDU\�SXEOLF�LQ�D�SUHVHQFH�RI�WKH�SUHVLGHQWRI�WKH�FKDPEHU��ZLWK�D�ZDUQLQJ�QRW�WR�PDNH�WKH�VDPH�LQIULQJHPHQW�DJDLQ�E��ZULWWHQ�ZDUQLQJ�WKDW� LV�SODFHG�RQ�WKH�GRRU�RI�WKH�PHHWLQJ�URRP�LQ�WKH�VHDW�RIWKH�FKDPEHU�IRU�WKH�SHULRG�RI����GD\V�F��SHFXQLDU\�ILQH�XS�WR�WKUHH�EDVLF�PRQWKO\�VDODULHV�RI�D�MXGJH�LQ�D�FRXUW�RI�ILUVWLQVWDQFH��WKH�SD\PHQW�RI�ZKLFK�PD\�EH�GHWHUPLQHG�WR�EH��XS�WR�VL[�HTXDO�PRQWKO\LQVWDOOPHQWV�G��WHPSRUDU\�ZLWKGUDZDO�RI�ULJKWV�IRU�SHUIRUPLQJ�RI�GXWLHV��ZLWK�GXUDWLRQ�IURP�RQHPRQWK�WR�RQH�\HDU�H��ZLWKGUDZDO�RI�WKH�ULJKW�WR�SHUIRUP�WKH�MRE������7KH�SHQDOW\�RI�YHUEDO�UHSULPDQG�DQG�ZULWWHQ�ZDUQLQJ�VKDOO�EH�SURQRXQFHG�IRUPLQRU�LQIULQJHPHQWV���PRQH\�SHQDOW\�VKDOO�EH�SURQRXQFHG�IRU�PHGLXP�LQIULQJHPHQW��� WKH� SHQDOW\� RI� WHPSRUDU\�ZLWKGUDZDO� RI� WKH� ULJKW� WR� SHUIRUP� WKH� GXW\� VKDOO� EHSURQRXQFHG�IRU�PDMRU�LQIULQJHPHQWV���WKH�SHQDOW\�RI�ZLWKGUDZDO�RI�WKH�ULJKW�WR�SHUIRUP�WKH�MRE�VKDOO�EH�SURQRXQFHG�IRUPDMRU� LQIULQJHPHQWV� DQG� LQ� DOO� FDVHV� RI� GLVDELOLW\� WR� SHUIRUP� WKH� VHUYLFH� RI� WKHQRWDU\�SXEOLF��DQG�� � ,Q� FDVH�RI� UHSHWLWLRQ�PDGH�ZLWKLQ� WKH�SHULRG� RI� RQH� WR� ILYH� \HDUV�� H[HPSODU\SHQDOW\�VKDOO�EH�DSSOLHG��XQWLO�WKH�SHQDOW\�RI�SHUPDQHQW�ZLWKGUDZDO�RI�WKH�ULJKW�WRSHUIRUP�WKH�VHUYLFH�VKDOO�EH�UHDFKHG�����7KH�SHQDOW\�VWDWHG�LQ�SDUDJUDSK����VXESDUDJUDSK�G��RI�WKLV�$UWLFOH�VKDOO�UHVXOWLQ�WKH�EDQ�WR�SHUIRUP�WKH�RSHUDWLRQV�VWDWHG�LQ�$UWLFOH���RI�WKLV�ODZ����� 7KH� SHQDOW\� RI� ZLWKGUDZDO� RI� WKH� ULJKW� WR� SHUIRUP� WKH� VHUYLFH� VKDOO� EHSURQRXQFHG�HVSHFLDOO\�LI���WKH�QRWDU\�SXEOLF�VXFFHHGHG�WR�EH�HOHFWHG�E\�FRQVFLRXVO\�KLGLQJ�WKH�H[LVWHQFHRI�OHJDO�REVWDFOHV��DQG
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�� LQ� WKH�SHULRG�RI� WHPSRUDU\�ZLWKGUDZQ� ULJKW� WR�SHUIRUP� WKH�VHUYLFH�� KH�VKH�VWLOOSHUIRUPV�QRWDU\�RSHUDWLRQV�RU�HYDGHV�WKH�SHQDOW\�LQ�D�GLIIHUHQW�PDQQHU�����,I�E\�WKH�PDGH�GLVFLSOLQH�LQIULQJHPHQW��WKH�QRWDU\�SXEOLF�JDLQHG�VRPH�XQODZIXOSURSHUW\�JDLQ��SHFXQLDU\�ILQH�PD\�EH�SURQRXQFHG�XS�WR�WKH�GRXEOH�YDOXH�RI�WKDWJDLQ��QRWZLWKVWDQGLQJ�WKH�OLPLWDWLRQ�VWDWHG�LQ�SDUDJUDSK����VXESDUDJUDSK�Y��RI�WKLV$UWLFOH�
'HOHWLQJ�IURP�WKH�GLUHFWRU\

$UWLFOH����7KH� QRWDU\� SXEOLF� WR� ZKRP� GLVFLSOLQH� SHQDOW\� LV� SURQRXQFHG� DV� SHUPDQHQWZLWKGUDZDO�RI�WKH�VHUYLFH��VKDOO�EH�GHOHWHG�IURP�WKH�FKDPEHU
V�GLUHFWRU\�
6WDWXWH�RI�OLPLWDWLRQV�IRU�SURVHFXWLQJ

$UWLFOH�������� 7KH� VWDWXWH� RI� OLPLWDWLRQV� IRU� SURVHFXWLQJ� RQ� JURXQGV� RI� D� GLVFLSOLQHLQIULQJHPHQW�VKDOO�EH�WZR�\HDUV����7KH�VWDWXWH�RI� OLPLWDWLRQV� IRU�SURVHFXWLQJ� VKDOO� VWDUW� WR� EH� FRXQWHG� DV� RI� WKHGDWH�RI�WKH�GLVFLSOLQH�LQIULQJHPHQW����� 7KH� VWDWXWH� RI� OLPLWDWLRQV� IRU� SURVHFXWLQJ� VKDOO� WHUPLQDWHG� E\� HYHU\� ODZVXLWDFWLRQ� WKDW� LV� XQGHUWDNHQ� EHFDXVH� RI� SURVHFXWLRQ� IRU� WKH� PDGH� GLVFLSOLQHLQIULQJHPHQW�����7KH�VWDWXWH�RI�OLPLWDWLRQV�IRU�SURVHFXWLQJ�RQ�JURXQGV�RI�GLVFLSOLQH�LQIULQJHPHQWVKDOO� WDNH� SODFH� LQ� HYHU\� FDVH� ZKHQ� SHULRG� UHTXLUHG� E\� ODZ� IRU� WKH� VWDWXWH� RIOLPLWDWLRQV�IRU�SURVHFXWLQJ�VKDOO�EHFRPH�GRXEOH�
'LVFLSOLQH�ERG\

$UWLFOH����'LVFLSOLQH� SURFHGXUH� VKDOO� EH� SHUIRUPHG� DQG� GHFLVLRQ� VKDOO� EH� SDVVHG� E\� WKHFKDPEHU��DQG�D�GLVFLSOLQH�FRXQFLO�VKDOO�EH�IRUPHG��7KH�QRWDU\�SXEOLF�VKDOO�KDYHWKH� ULJKW� WR� ILOH�DQ�DSSHDO� WR� WKH�*HQHUDO�&RXQFLO��7KH�QRWDU\�SXEOLF�VKDOO�KDYHWKH�ULJKW�RI�SURFHGXUH�LQ�FRQWHQWLRXV�DGPLQLVWUDWLYH�PDWWHUV�DJDLQVW�WKH�GHFLVLRQRI�WKH�*HQHUDO�&RXQFLO�
,QIRUPDWLRQ�IRU�VWDUWLQJ�RI�D�GLVFLSOLQH�SURFHGXUH

$UWLFOH����7KH�PLQLVWHU�� WKH�SUHVLGHQW�RI� WKH� FRXUW� RI� RULJLQDO� MXULVGLFWLRQ�� WKH� SUHVLGHQW� RIWKH�*HQHUDO�&RXQFLO�DQG�WKH�SUHVLGHQW�RI�WKH�UHJLRQDO�FKDPEHU�PXVW�EH�LQIRUPHGLPPHGLDWHO\�DERXW�WKH�VWDUW�RI�D�GLVFLSOLQH�SURFHGXUH�
7HPSRUDU\�VXVSHQVLRQ�IURP�VHUYLFH

$UWLFOH����



��

$LPLQJ�WR�SURWHFW�WKH�GLJQLW\�RI�WKH�SURIHVVLRQ��WKH�PLQLVWHU��WKH�SUHVLGHQW�RI�WKHFRXUW� RI� WKH� RULJLQDO� MXULVGLFWLRQ�� WKH� SUHVLGHQW� RI� WKH� *HQHUDO� &RXQFLO� RU� WKHSUHVLGHQW�RI� WKH�FKDPEHU�PD\�SDVV�D�GHFLVLRQ�E\�ZKLFK� LW� VKDOO� EH� WHPSRUDULO\IRUELGGHQ� WR� WKH� QRWDU\� SXEOLF� WR� SHUIRUP� WKH� VHUYLFH�� XQWLO� FRPSOHWLRQ� RI� WKHGLVFLSOLQH� SURFHGXUH�� LQ� FDVHV� RI� XQGHUWDNHQ� GLVFLSOLQH� SURFHGXUH� IRU� PDMRULQIULQJHPHQW�����7HPSRUDU\�VXVSHQVLRQ�VKDOO�DOZD\V�EH�GHWHUPLQHG�LI�D�� LQYHVWLJDWLRQ� IRU� FULPLQDO� RIIHQVH� XQODZIXO� JDLQV� LV� XQGHUWDNHQ� DJDLQVW� WKHQRWDU\�SXEOLF��DQGE�� LQHIIHFWLYH� VHQWHQFH� IRU� GHSULYDWLRQ� RI� WKH� ULJKW� WR� SHUIRUP� WKH� VHUYLFH� LVSDVVHG�DJDLQVW�WKH�QRWDU\�SXEOLF����� 7HPSRUDU\� VXVSHQVLRQ� VKDOO� EH�ZDLYHG�ZKHQ� WKH� UHDVRQV� WKDW� FDXVHG� WKHVXVSHQVLRQ�DUH�WHUPLQDWHG�����7KH�GLVFLSOLQH�FRXQFLO�VKDOO�LQIRUP�WKH�PLQLVWHU��WKH�SUHVLGHQW�RI�WKH��FRXUW�RIRULJLQDO� MXULVGLFWLRQ�� WKH� FKDPEHU�� WKH� RIILFH� RI� WKH� SXEOLF� SURVHFXWRU�� DQG� WKHQRWDU\�SXEOLF�LQ�UHJDUG�ZLWK�WKH�GHFLVLRQV�IURP�SDUDJUDSKV���DQG���RI�WKLV�$UWLFOH����� 7KH� GHFLVLRQ� RQ� EDVLV� RI� WKH� UHTXHVW� WR� DSSO\� WKH� PHDVXUH� RI� WHPSRUDU\VXVSHQVLRQ�VKRXOG�EH�SDVVHG�E\�WKH�FRXUW�LQ�WKH�VKRUWHVW�SRVVLEOH�SHULRG�RI�WLPH�DIWHU� JLYLQJ� WKH� SRVVLELOLW\� WR� WKH� QRWDU\� SXEOLF� WR� H[SUHVV� KLPVHOI�KHUVHOI�ZLWKLQWKH�SHULRG�RI����KRXUV�
(QIRUFHPHQW�RI�GLVFLSOLQH�GHFLVLRQV

$UWLFOH�������� ,UUHYRFDEOH�GHFLVLRQV�SDVVHG� LQ�D�GLVFLSOLQH�SURFHGXUH�VKDOO�EH�HQIRUFHG�E\WKH�FKDPEHU����� ,UUHYRFDEOH� GLVFLSOLQH� GHFLVLRQV� IRU� WKH� SURQRXQFHG�PRQH\� SHQDOW\� DQG� WKHH[SHQVHV� IRU� WKH�SURFHGXUH�VKDOO�KDYH� WKH�SRZHU�RI�DQ�HQIRUFHPHQW�GRFXPHQWDQG� REOLJDWRU\� HQIRUFHPHQW� PD\� EH� UHTXHVWHG� E\� WKH� FKDPEHU�� 7KH� DVVHWVUHFHLYHG� IURP� REOLJDWRU\� HQIRUFHPHQW� VKDOO� EH� SDLG� WR� WKH� DFFRXQW� RI� WKHFKDPEHU�DQG� WKH\�PD\�EH�XVHG�RQO\� IRU�YRFDWLRQDO� WUDLQLQJ� LQ� WKH�VFRSH�RI� WKHFKDPEHU����� ,I� E\� LUUHYRFDEOH� GLVFLSOLQH� GHFLVLRQ� D� SHQDOW\� GHSULYDWLRQ� RI� WKH� ULJKW� WRSHUIRUP� WKH� VHUYLFH� LV� SURQRXQFHG�� WKH� QRWDU\� SXEOLF� WR� ZKRP� VXFK� SHQDOW\� LVSURQRXQFHG� VKDOO� EH� GHOHWHG� IURP� WKH� FKDPEHU
V� GLUHFWRU\�� 7KH� LUUHYRFDEOHGLVFLSOLQH� GHFLVLRQ� E\�ZKLFK� VRPH�RWKHU� SHQDOW\� LV� SURQRXQFHG�� DV�ZHOO� DV� WKHQRQ�LUUHYRFDEOH� GHFLVLRQ� IRU� WHPSRUDU\� VXVSHQVLRQ� IURP� VHUYLFH� VKDOO� EHUHJLVWHUHG� LQ� WKH�QRWDULHV�SXEOLF
V�GLUHFWRU\��7KH�SHQDOWLHV�RI� YHUEDO� DQG�ZULWWHQUHSULPDQG�VKDOO�EH�GHOHWHG� IURP� WKH�QRWDULHV�SXEOLF�GLUHFWRU\�DIWHU� WKH�H[SLU\�RIWKUHH�\HDUV��DQG�DOO�RWKHU�SHQDOWLHV�DIWHU�ILYH�\HDUV�����,I�E\�DQ�LUUHYRFDEOH�GLVFLSOLQH�GHFLVLRQ�D�SHQDOW\�LV�SURQRXQFHG�IRU�WHPSRUDU\ZLWKGUDZDO� RI� WKH� ULJKW� WR� SHUIRUP� WKH� VHUYLFH� RU� SHUPDQHQW� ZLWKGUDZDO� RI� WKHULJKW�WR�SHUIRUP�WKH�VHUYLFH�� WKH�PLQLVWU\�RI� MXVWLFH�VKDOO�SXEOLVK�WKH�SURQRXQFHGSHQDOWLHV�LQ�WKH�³2IILFLDO�*D]HWWH�RI�WKH�5HSXEOLF�RI�0DFHGRQLD�´
&KDSWHU���
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127$5,(6�38%/,&�$6�&2857�&200,66,21$5,(6�$1'&200,66,21$5,(6�2)�27+(5�%2',(6
&RQGXFWLQJ�WKH�LQKHULWDQFH�SURFHGXUH

$UWLFOH����7KH�DXWKRUL]DWLRQ�RI�WKH�QRWDULHV�SXEOLF�WR�XQGHUWDNH�LQKHULWDQFH�ODZVXLW�VKDOO�EHSURYLGHG�LQ�WKH�ODZ�WKDW�GHWHUPLQHV�WKLV�SURFHGXUH�
2WKHU�DFWLRQV�WKDW�PD\�EH�HQWUXVWHG�WR�WKH�QRWDU\�SXEOLF

$UWLFOH�������� 7KH� FRXUW� RU� DQRWKHU� ERG\� PD\� HQWUXVW� WR� WKH� QRWDU\� SXEOLF� DOO� DFWLRQVGHWHUPLQHG�E\�VHSDUDWH�ODZ�����7KH�HQWUXVWHG�DFWLRQ�PD\�DW�DQ\�WLPH��DQG�EHFDXVH�RI�MXVWLILDEOH�UHDVRQV��EHGHSULYHG�IURP�WKH�QRWDU\�SXEOLF�����7KH�QRWDU\�SXEOLF�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�GDPDJH�PDGH�WR�WKH�FOLHQWV�DVD�FRPPLVVLRQHU�WR�DQ\�RI�WKH�ERGLHV�
7KH�OHJDO�SRVLWLRQ�RI�WKH�QRWDU\�SXEOLF�DV�FRPPLVVLRQHU

$UWLFOH��������7KH� UXOHV�E\�ZKLFK� WKH�SURFHGXUH� IRU�HQWUXVWLQJ� WKH�SHUIRUPDQFH�RI� FHUWDLQDFWLRQV�� DQG� HVSHFLDOO\� WKH� UXOHV� IRU� FKDOOHQJH�� VXEPLVVLRQ�� UHTXHVW� IRU� OHJDODVVLVWDQFH�� DQG� VR� RQ�� VKDOO� EH� DSSOLHG� LQ� DQ� DGHTXDWH� PDQQHU� WR� WKH� QRWDU\SXEOLF�DV�FRPPLVVLRQHU�RI�WKH�FRXUW�RU�RWKHU�ERG\�����$IWHU� WKH�HQIRUFHPHQW�RI�D�GHWHUPLQHG�RIILFLDO�DFWLRQ�� WKH�QRWDU\�SXEOLF�VKDOOEH� REOLJHG� WR� VXEPLW� D� UHSRUW� WR� WKH� ERG\� WKDW� HQWUXVWHG� WKH� MRE� WR� KLP�KHU�ZLWKRXW�DQ\�GHOD\�
6XSHUYLVLRQ�RYHU�WKH�RSHUDWLRQ�RI�WKH�QRWDU\�SXEOLF�DV�FRPPLVVLRQHU

$UWLFOH����7KH� VXSHUYLVLRQ� RYHU� WKH� RSHUDWLRQ� RI� WKH� QRWDU\� SXEOLF� DV� FRPPLVVLRQHU� RI� DFHUWDLQ�ERG\�VKDOO�EH�SHUIRUPHG�E\� WKDW�ERG\��7KH�ERG\�VKDOO� EH�DXWKRUL]HG� WRRUGHU�WR�WKH�QRWDU\�SXEOLF�WR�VXEPLW�WKH�DFWV�DQG�E\�RIILFLDO�GXW\�WR�H[HFXWH�VXFKRUGHU�E\�IRUFH�
.HHSLQJ�RI�DFWV

$UWLFOH����7KH� DFWV� IRU� RIILFLDO� GXWLHV� WKDW� DUH� H[HFXWHG� E\� WKH� QRWDU\� SXEOLF� DV� D� FRXUWFRPPLVVLRQHU�RU�FRPPLVVLRQHU�RI�DQ\�RWKHU�ERG\��VKDOO�EH�NHSW�LQ�WKH�ILOH�RIILFHRI�WKDW�ERG\��VHSDUDWHG�IURP�RWKHU�DFWV�



��

&KDSWHU���
1RWDU\�SXEOLF�WDULII

$UWLFOH����7KH� QRWDU\� SXEOLF� VKDOO� KDYH� WKH� ULJKW� WR� UHFHLYH� DQ� DZDUG� IRU� WKH� ZRUN� DQGFRPSHQVDWLRQ�RI�WKH�H[SHQVHV�IRU�SHUIRUPLQJ�RI�RIILFLDO�DFWLRQV�LQ�KLV�KHU�VFRSHRI�DFWLYLW\��LQ�DFFRUGDQFH�ZLWK�WKH�QRWDU\�WDULII�WKDW�VKDOO�SDVVHG�E\�WKH�FKDPEHU�LQ�FRPSOLDQFH�ZLWK�WKH�PLQLVWU\�RI�MXVWLFH�
'LVSXWHV�IRU�WKH�DZDUG�DQG�FRPSHQVDWLRQ�RI�H[SHQVHV

$UWLFOH����,I� WKH� FOLHQW� UHMHFWV� WKH� FDOFXODWLRQ� RI� WKH� QRWDU\� SXEOLF� RQ� WKH� DPRXQW� RI� WKHDZDUG� DQG� FRPSHQVDWLRQ� RI� H[SHQVHV�� WKH� FKDPEHU� VKRXOG� WU\� WR� VHWWOH� WKHGLVSXWH�DQG�WR�H[SUHVV�LWV�RSLQLRQ�LQ�UHJDUG�ZLWK�WKH�GLVSXWHG�DPRXQW�
$ZDUG�DQG�FRPSHQVDWLRQ�RI�H[SHQVHV

$UWLFOH����,I�PDQ\�SHUVRQV�SDUWLFLSDWH�LQ�FRQFOXGLQJ�RI�D�OHJDO�DFW�EHIRUH�WKH�QRWDU\�SXEOLFRU� LI� WKH\�UHTXHVW� IURP�KLP�KHU�HQIRUFHPHQW�RI�DQ\�RIILFLDO�DFWLRQ�� WKH\�VKDOO�DOO�E\�MRLQW�DQG�VHYHUDO� OLDELOLW\��FRPSHQVDWH�WKH�DZDUG�DQG�H[SHQVHV�RI� WKH�QRWDU\SXEOLF�
3D\PHQW�RI�WKH�DZDUG�DQG�DGYDQFH�SD\PHQW

$UWLFOH��������7KH�QRWDU\�SXEOLF�VKDOO�EH�DXWKRUL]HG�WR�FODLP�SD\PHQW�RI�WKH�DZDUG�DW�RQFH�DIWHU� WKH� FRPSOHWLRQ� RI� WKH� DFWLRQ�� DQG� KH�VKH� PD\� FODLP� DGHTXDWH� DGYDQFHSD\PHQW�����,Q�FDVH�ZKHQ�WKH�QRWDU\�SXEOLF�SD\V�WKH�WD[HV�WR�WKH�VWDWH�IURP�KLV�KHU�RZQSRFNHW��WKHQ�KH�VKH�VKDOO�DFTXLUH�DOO�SULYLOHJHV�WKDW�EHORQJ�WR�WKH�VWDWH�LQ�UHVSHFWZLWK�WKH�FOLHQWV�
1RWHV�DQG�UHFHLSWV�IRU�WKH�DZDUG�DQG�H[SHQVHV

$UWLFOH�������� 7KH� QRWDU\� SXEOLF� VKDOO� VWDWH� WKH� DPRXQW� RI� WKH� FDOFXODWHG� DZDUG� RQ� HDFKGRFXPHQW�DQG�RQ�HDFK�H[WUDFW��LQ�DFFRUGDQFH�ZLWK�WKH�7DULII�IRU�DZDUGV�����2Q�UHTXHVW�RI� WKH�FOLHQWV�� WKH�QRWDU\�SXEOLF�VKDOO� LVVXH�D�VSHFLILFDWLRQ�RI� WKHUHFHLSW�DQG�D�UHFHLSW�WKDW�WKH�DZDUG�DQG�H[SHQVHV�DUH�SDLG��VR�WKDW�LW�ZLOO�FRQWDLQWKH�PDLQ� DZDUG� DQG� DOO� RWKHU� DZDUGV� DQG� H[SHQVHV�� 7KH� DPRXQW� RI� WKH�PDLQDZDUG�VKRXOG�EH�VHSDUDWHG�IURP�WKH�SDUW�WKDW�UHPDLQV�ZLWK�WKH�QRWDU\�SXEOLF�DQGWKH�SDUW�IRU�WKH�FKDPEHU��$OO�RWKHU�DZDUGV�VKRXOG�EH�VWDWHG�VHSDUDWHO\�



��

$UWLFOH��������7KH�SD\PHQW�RI� WKH�QRWDU\�SXEOLF� WKDW�ZRUNHG�DV�D�FRPPLVVLRQHU� IRU�VRPHERGLHV� VKDOO� EH� PDGH� E\� WKH� ERG\� WKDW� DSSRLQWHG� KLP�KHU� FRPPLVVLRQHU�� LQDFFRUGDQFH� ZLWK� WKH� 7DULII� IRU� DZDUGV�� 7KH� QRWDU\� SXEOLF� PD\� DJUHH� ZLWK� WKHFOLHQWV�WR�EH�SDLG�E\�WKHP�GLUHFWO\�����7KH�VWDWH�VKDOO�QRW�JXDUDQWHH�IRU�WKH�QRQ�SD\PHQW�
5HSUHVHQWLQJ�DW�FRXUW

$UWLFOH����,I�WKH�QRWDU\�SXEOLF�UHSUHVHQWV�WKH�FOLHQW�DV�UHSUHVHQWDWLYH�E\�SRZHU�RI�DWWRUQH\�DWFRXUW� RU� DW� DQRWKHU� ERG\�� KH�VKH� VKDOO� KDYH� WKH� ULJKW� WR� UHFHLYH� DQ� DZDUG� DQGFRPSHQVDWLRQ� RI� H[SHQVHV� LQ� DFFRUGDQFH� ZLWK� WKH� 7DULII� IRU� DZDUGV� DQGFRPSHQVDWLRQ�RI�H[SHQVHV� IRU� WKH�RSHUDWLRQ�RI�DWWRUQH\V�DW�ODZ�� LQ�FDVHV�ZKHQWKH� QRWDU\� SXEOLF� LV� DXWKRUL]HG� WR� UHSUHVHQW� WKH� FOLHQWV� DW� FRXUW�� DQG� DW� RWKHUERGLHV��LQ�DFFRUGDQFH�ZLWK�$UWLFOH���RI�WKLV�ODZ�
3D\PHQW�RI�QRWDU\�IHHV

$UWLFOH��������)HHV�VKDOO�EH�SDLG�IRU�DOO�RIILFLDO�DFWLRQV�XQGHUWDNHQ�E\�WKH�QRWDU\�SXEOLF�����7KH�QRWDU\�SXEOLF�VKDOO�EH�REOLJHG�WR�WDNH�FDUH�ZKHWKHU�WKH�FOLHQWV�KDYH�GXO\SDLG� WKH� IHHV� IRU�RIILFLDO�DFWLRQV�XQGHUWDNHQ�E\�KLP�KHU��7KH�QRWDU\�SXEOLF�PD\QRW�VXEPLW�WKH�UHTXHVWHG�GRFXPHQWV�WR�WKH�FOLHQWV�LI�WKH\�FDQQRW�SURYH�WKDW�WKH\KDYH�SDLG�WKH�IHHV�����7KH�/DZ�RQ�FRXUW�IHHV�VKDOO�EH�DSSOLHG�IRU�GHWHUPLQLQJ�WKH�W\SH�DQG�DPRXQWRI�IHHV�
&KDSWHU���

7UDQVLWLRQDO�DQG�ILQDO�SURYLVLRQV
$UWLFOH��������:LWKLQ�WKH�SHULRG�RI�VL[�PRQWKV�DV�RI�WKH�GDWH�RI�FRPLQJ�LQWR�IRUFH�RI�WKLV�ODZ�WKH�PLQLVWHU�VKDOO�SDVV�D�QRWDU\�WDULII�WKDW�VKDOO�EH�DSSOLHG�XQWLO�WKH�WLPH�ZKHQ�WKH*HQHUDO�&RXQFLO�VKDOO�SDVV�D�QHZ�WDULII�ZLWK�FRQVHQW�RI�WKH�PLQLVWHU�����:LWKLQ�WKH�SHULRG�RI�VL[�PRQWKV�DV�RI�WKH�GDWH�RI�FRPLQJ�LQWR�IRUFH�RI�WKLV�ODZ�WKH�PLQLVWHU�VKDOO�SDVV�D�UXOHERRN�WKDW�VKDOO�PRUH�FORVHO\�GHWHUPLQH�WKH�NLQG��WKHFRQWHQW�� WKH�IRUP�DQG�WKH�PDQQHU�RI�NHHSLQJ�RI�DFWV�DQG�ERRNV��DFFHSWLQJ�DQGNHHSLQJ�RI� GRFXPHQWV� DQG� YDOXDEOH� REMHFWV� DQG� WKHLU� LVVXLQJ� DQG�XQGHUWDNLQJ�DQG� RWKHU� IRUPDO� DFWLRQV�� 7KH� UXOHERRN� VKDOO� GHWHUPLQH� WKH� IRUP�� WKH� FRQWHQW�DQG� WKH�PDQQHU�RI� LVVXLQJ�DQG�GHSULYDWLRQ�RI�VHDOV��VWDPSV��DQG�QDPHV�RI� WKHQRWDULHV�SXEOLF�RIILFHV�����:LWKLQ�WKH�SHULRG�RI�VL[�PRQWKV�DV�RI� WKH�GDWH�FRPLQJ� LQWR�IRUFH�RI� WKLV� ODZ�WKH� PLQLVWHU� VKDOO� GHWHUPLQH� WKH� FULWHULD� IRU� WKH� QXPEHU� DQG� DOORFDWLRQ� RI� WKH



��

RIILFLDO�VHDWV�RI�WKH�QRWDULHV�SXEOLF�RQ�WKH�WHUULWRU\�RI�WKH�5HSXEOLF�RI�0DFHGRQLDDQG�WKH�'UDIW�DOORFDWLRQ�RI�WKRVH�VHDWV�E\�UXOHERRN�����2WKHU�UXOHERRNV�SUHVFULEHG�E\�WKLV�ODZ�VKDOO�EH�SDVVHG�E\�WKH�PLQLVWHU�ZLWKLQWKH�SHULRG�RI�VL[�PRQWKV�DV�RI�WKH�GDWH�RI�FRPLQJ�LQWR�IRUFH�RI�WKLV�ODZ�
1RWDU\�SXEOLF�H[DP

$UWLFOH�������� 8SRQ� WKH� ILUVW� DSSOLFDWLRQ� RI� WKLV� ODZ�� WKH� QRWDU\� H[DP� PD\� EH� WDNHQ� E\SHUVRQV� WKDW�ZHUH� GLUHFWO\� LQYROYHG� LQ� OHJDO� DFWLRQV� IRU� WKH� SHULRG� RI� ILYH� \HDUVEHIRUH�WDNLQJ�WKH�QRWDU\�H[DP����� 7KH� QRWDU\� H[DP� VKDOO� EH� PHDQV� IRU� FKHFNLQJ� RI� WKH� NQRZOHGJH� RQ� OHJDOSURYLVLRQV� E\� ZKLFK� WKH� QRWDU\� VHUYLFH� LV� FRQVWLWXWHG�� WKH� PDNLQJ�� UHJLVWUDWLRQ�OHJDOL]DWLRQ� RI� GRFXPHQWV� LQ� UHODWLRQV� ZLWK� LQWHUQDWLRQDO� HOHPHQWV�� WUDGHFRPSDQLHV��FRPSDQLHV�DQG� MXULVWLF�SHUVRQV� LQ�JHQHUDO�� UHFRUGV�RI� WKH� ULJKWV�RQUHDO� HVWDWH�� LQKHULWDQFH�� IDPLO\� DQG� SURSULHWDU\� ODZ�� FULPLQDO� ODZ�� ODZVXLW�� QRQ�ODZVXLW�DQG�HQIRUFHPHQW�SURFHGXUH�DQG�RWKHU�SURYLVLRQV� WKDW�DUH�QHFHVVDU\� IRUSHUIRUPLQJ�RI�WKH�QRWDU\�SXEOLF�DFWLYLW\��8SRQ�GHWHUPLQLQJ�RI�WKH�FRQWHQW�RI�QRWDU\H[DP��ZKLFK� LV�FRPSULVHG�RI�RUDO�DQG�ZULWWHQ�H[DP��FDUH�VKDOO�EH� WDNHQ� IRU� WKHFRQWHQW� RI� WKH� EDU� H[DP�� LQ� RUGHU� WR� DYRLG� WDNLQJ� DQ� H[DP� RQ� WKH� VDPH� OHJDOPDWWHU�WKDW�ZDV�HQFRPSDVVHG�E\�WKH�EDU�H[DP��7KH�FRQWHQW�RI�WKH�QRWDU\�H[DPVKDOO�EH�GHWHUPLQHG�LQ�D�PRUH�GHWDLOHG�IDVKLRQ�E\�WKH�UHJXODWLRQV�RI�WKH�PLQLVWHU����� 7KH�PLQLVWHU� VKDOO� EH� REOLJHG� WR� RUJDQL]H� WKH� ILUVW� QRWDU\� H[DPV� ZLWKLQ� VL[PRQWKV�DV�RI�WKH�GDWH�RI�FRPLQJ�LQWR�IRUFH�RI�WKLV�ODZ��DQG�WR�DSSURYH�WKH�QRWDU\H[DP�WR� WKH� ILUVW�H[DP�FRPPLVVLRQ� �ZKLFK�VKDOO�EH� IRUPHG�E\� WKH�PLQLVWHU��� VRWKDW�WKH\�VKDOO�UHFHLYH�D�FHUWLILFDWH�IRU�D�SDVVHG�QRWDU\�H[DP�
&RPSHWLWLRQ�IRU�DSSRLQWPHQW�RI�QRWDULHV�SXEOLF
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