
 

  
   
 

³7KH (QJLQHHU´  &KLHI 'LUHFWRUDWH  (QJLQHHULQJ 6HUYLFHV 

  'HSDUWPHQW RI :DWHU DQG 6DQLWDWLRQ 

  5RRP     

  6HGLEHQJ %XLOGLQJ  3ULYDWH %DJ ;    

      )UDQFLV %DDUG 6WUHHW  35(725,$ 

  35(725,$       

 

&203,/(5   $  YDQ 6FKDONZ\N  

  'LUHFWRUDWH  0HFKDQLFDO DQG (OHFWULFDO (QJLQHHULQJ 

  6XE 'LUHFWRUDWH   6SHFLDO  3URMHFWV 

  7HO                 

  (PDLO  YDQVFKDONZ\ND #GZV JRY ]D 

 

  -DQXDU\      

 
 
 

$33529(' %<   &KLHI (QJLQHHU  6SHFLDO 3URMHFWV  3U (QJ  
 
 
 
 

          
1DPH    6LJQDWXUH    'DWH 

 
   

3$57,&8/$5 63(&,),&$7,21 .36      

./,3+2(. 3803 67$7,21 

02',),&$7,21 2) '1      31    63+(5,&$/ 9$/9(6 
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,1'(; 72 3$57,&8/$5 63(&,),&$7,21 .36      

 
.36    6&23(                                                                                                                                                                

.36      %$&.*5281'                                                                                                                                          

.36      6(59,&(6 5(48,5('                                                                                                                                
.36        ,7(0 $  9DOYHV                                                                                                                                      
.36        *HQHUDO                                                                                                                                                  

.36      &21',7,216 2) &2175$&7                                                                                                                       
.36        6XEFRQWUDFWRUV  ,I $SSOLFDEOH                                                                                                                 

.36      *8$5$17((                                                                                                                                             

.36      7$5*(7 '$7( )25 '(/,9(5<                                                                                                                    

.36      63(&,),&$7,216 $1' 6833257,1* 67$1'$5'6                                                                                          

.36      '(),1,7,216 $1' $%%5(9,$7,216                                                                                                              
.36    0$7(5,$/6                                                                                                                                                        

.36      *(1(5$/                                                                                                                                                 

.36      %2/76 $1' 1876                                                                                                                                     

.36      +<'5$8/,& 3,3,1*                                                                                                                                   
.36    0(&+$1,&$/ $1' (/(&75,&$/ 5(48,5(0(176                                                                                       

.36      *(1(5$/                                                                                                                                                 

.36      %2/76 $1' 1876                                                                                                                                      

.36      23(5$7,1* +<'5$8/,& &</,1'(56 $1' &21752/ *($5                                                                               

.36      23(5$7,1* $1' 0$,17(1$1&( 0$18$/6                                                                                                   
.36    '(6,*1  0$18)$&785( $1' 02',),&$7,216 2) 9$/9(6                                                                      

.36      63+(5,&$/ 9$/9(6                                                                                                                                  
.36        9DOYH 5HTXLUHPHQWV                                                                                                                               
.36        9DOYH 0RGLILFDWLRQV                                                                                                                                
.36        2SHUDWLQJ $FWXDWRU                                                                                                                                 

.36    &25526,21 3527(&7,21                                                                                                                              
.36      72;,&,7< 2) /,1,1* 0$7(5,$/                                                                                                                   
.36      35235,(7$5< ,7(06                                                                                                                                 
.36      &2$7,1* 6<67(06                                                                                                                                   
.36      &2/285 &2',1*                                                                                                                                     

.36    48$/,7< $6685$1&( $1' ,163(&7,216                                                                                                   
.36      9,68$/ ,163(&7,21                                                                                                                                 

.36    +$1'/,1* $1' 75$163257                                                                                                                         

.36    7(676                                                                                                                                                                
.36      9$/9(6                                                                                                                                                  

.36    0($685(0(17 $1' 3$<0(17                                                                                                                     
.36      %$6,& 35,1&,3/(6                                                                                                                                   
.36      *(1(5$/                                                                                                                                                
.36      6&+('8/(' ,7(06                                                                                                                                   

.36        3URFXUHPHQW DQG 0DQXIDFWXUH RI DOO 0HFKDQLFDO (TXLSPHQW                                                                

.36        &RUURVLRQ 3URWHFWLRQ                                                                                                                             

.36        7HVWLQJ                                                                                                                                                  

.36        'HOLYHU\ IURP WR 6LWH                                                                                                                              

.36        3URYLVLRQ RI 2SHUDWLQJ DQG 0DLQWHQDQFH 0DQXDOV                                                                               

.36        +DQGRYHU                                                                                                                                              
$33(1',; $                                                                                                                                                                          
$33(1',; %                                                                                                                                                                          
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3$57,&8/$5 63(&,),&$7,21 .36     

./,3+2(. 3803 67$7,21  
 02',),&$7,21 2) '1      31    63+(5,&$/ 9$/9(6 

.36    6&23( 

.36      %DFNJURXQG 

7KH .OLSKRHN 3XPS 6WDWLRQ  ORFDWHG DW FRRUGLQDWHV                        QHDU (UPHOR LQ WKH 0SXPDODQJD 
3URYLQFH  VHUYHV DQ HVVHQWLDO IXQFWLRQ LQ WKH 8VXWX 5LYHU *RYHUQPHQW :DWHU 6FKHPH   

.36      6HUYLFHV 5HTXLUHG 

7KH VFRSH RI ZRUN VKDOO LQFOXGH WKH DV EXLOW GUDZLQJV  VXSSO\ RI DOO PDWHULDOV  PDQXIDFWXUH  VKRS DVVHPEO\ 
DQG WHVWLQJ  GHOLYHU\ WR WKH PDQXIDFWXUHUV ZRUNVKRS  GHOLYHU\ WR VLWH   ORDGLQJ DQG RII ORDGLQJ RI HTXLSPHQW  
UHPHGLDO  FRUURVLRQ  SURWHFWLRQ  DW  WKH  0DQXIDFWXUHU¶V  ZRUNVKRS   WHVWLQJ   DW  WKH  PDQXIDFWXUHU¶V  ZRUNVKRS   
KDQGRYHU  DQG SURYLVLRQ RI WKH RSHUDWLRQ DQG PDLQWHQDQFH PDQXDOV DV UHTXLUHG IRU WKH IROORZLQJ HTXLSPHQW   

.36        ,7(0 $  9DOYHV 

5HSXUSRVHG 6SKHULFDO 9DOYHV DQG 0RGLILFDWLRQV 

7KH XQXWLOLVHG '1      31    VSKHULFDO YDOYHV DW .OLSKRHN 3XPS 6WDWLRQ UHTXLUH PRGLILFDWLRQ WR WKHLU RSHUDWLQJ 
DFWXDWRUV DQG OHYHU DUPV   

7KH  H[LVWLQJ  PRXQWLQJ  EUDFNHW   FRXQWHUZHLJKW  OHYHU  DUP  DQG  EDVHSODWHV  RI  WKH  VSKHULFDO  YDOYHV  VKDOO  EH 
PRGLILHG  LQ  DFFRUGDQFH  ZLWK  6NHWFK  $  DQG  6NHWFK  %  LQ  $SSHQGL[  %  RI  WKLV  3DUWLFXODU  6SHFLILFDWLRQ  WR 
DFFRPPRGDWH WKH UHTXLUHPHQWV VSHFLILHG LQ WKLV 3DUWLFXODU 6SHFLILFDWLRQ  

7KH &RQWUDFWRU VKDOO EH UHVSRQVLEOH IRU SURYLGLQJ IXOO\ RSHUDWLRQDO  WLJKW VKXW RII YDOYHV  ,W LV QRW HQYLVLRQHG WR 
UHGR WKH FRUURVLRQ SURWHFWLRQ RI WKH H[LVWLQJ VSKHULFDO YDOYHV  RQO\ UHPHGLDO FRUURVLRQ SURWHFWLRQ  

7KH VFRSH RI ZRUN VKDOO DOVR LQFOXGH WKH LQVWDOODWLRQ RI SRVLWLRQ LQGLFDWLRQ VHQVRUV RQ WKH VSKHULFDO YDOYHV  

.36        *HQHUDO 

,W LV LPSHUDWLYH WKDW WKH &RQWUDFWRU IDPLOLDULVH KLPVHOI ZLWK WKH 6LWH OD\RXW  FRQILUP DV EXLOW GLPHQVLRQV DQG  WKH 
DYDLODEOH UHVRXUFHV RQ WKH VLWH WR DFFRPSOLVK IHDVLEOH PHWKRGRORJ\ WR SHUIRUP WKH VFRSH RI ZRUN  

,I DQ\ PHFKDQLFDO RU HOHFWULFDO UHVRXUFHV  HTXLSPHQW  RQ 6LWH  WKDW DUH GHHPHG QHFHVVDU\ IRU SHUIRUPLQJ WKH 
VFRSH RI ZRUN RU DQ\ H[LVWLQJ 6LWH FRQGLWLRQV  DUH IRXQG E\  WKH &RQWUDFWRU  WR EH  ODFNLQJ  LQ SHUIRUPDQFH RU 
VHUYLFHDELOLW\   WKH &RQWUDFWRU VKDOO EULQJ  LW  WR  WKH DWWHQWLRQ RI  WKH (QJLQHHU   LQ ZULWLQJ  GXULQJ  WKH TXRWDWLRQ 
SURFHVV   

$OO VWDLQOHVV VWHHO WKUHDGV VKDOO EH FRDWHG ZLWK PRO\EGHQXP GLVXOILGH LQ DFFRUGDQFH ZLWK ':6        

7KLV UHTXHVW VKDOO LQFOXGH WUDQVSRUW RI DOO DFWLYLWLHV UHJDUGLQJ PDWHULDOV DQG ODERXU WR SHUIRUP VFRSH RI ZRUN   

,QVSHFWLRQV  7KH ':6 5HSUHVHQWDWLYH V  PD\ HQWHU LQWR WKH :RUNVKRS DQG GHPDUFDWHG DUHDV RQ VLWH WR FDUU\ 
RXW  LQVSHFWLRQV  DV  WKH\  ILQG  QHFHVVDU\  IURP  WLPH  WR  WLPH   0U   $   YDQ  6FKDONZ\N                   DQG  
0U  0  0DUDNDOOD                VKDOO EH QRWLILHG WZR ZHHNV LQ DGYDQFH RI DWWHQGLQJ VFKHGXOHG LQVSHFWLRQV  

:KHUH YDOYHV DUH UHIXUELVKHG  RQH FRPSOHWH VHW RI QHZ IDVWHQHUV VKDOO EH VXSSOLHG IRU HDFK IODQJH RI VXFK 
YDOYH  

7KH &RQWUDFWRU¶V RIIHU VKDOO EH LQ DFFRUGDQFH ZLWK WKH IROORZLQJ 'UDZLQJV  

02',),&$7,216 2) 9$/9( /(9(5 $50   $33(1',; %   6.(7&+ $ 
02',),&$7,216 2) 9$/9( %$6(3/$7(   $33(1',; %   6.(7&+ % 
'1      31    63+(5,&$/ 9$/9(   *$      ± 6+((7   2)   
'1      31    63+(5,&$/ 9$/9(   ,167$//$7,21   *$      ± 6+((7   2)   

$OO DFFHVVRULHV  WR EH VXSSOLHG XQGHU WKLV &RQWUDFW VKDOO EH SUHSDUHG E\  WKH &RQWUDFWRU  IRU DSSURYDO E\ WKH 
(QJLQHHU   

,Q VXPPDU\ WKLV VSHFLILFDWLRQ VKDOO FRYHU  

 D   0RGLILFDWLRQ RI WKH H[LVWLQJ '1      31    K\GUDXOLFDOO\ RSHUDWHG 6SKHULFDO 9DOYHV    RII   

 E   6XSSO\ DQG 0RGLILFDWLRQ RI H[LVWLQJ K\GUDXOLF HTXLSPHQW WR DOORZ IRU WKH DGMXVWPHQW RI WKH YDOYH RSHQLQJ 
DQG FORVLQJ VSHHG  

 F   )XOO ZRUNVKRS WHVWLQJ RI HDFK VSKHULFDO YDOYH ZLWK LWV DVVRFLDWHG K\GUDXOLF F\OLQGHU DQG SRZHU SDFN WR 
DVFHUWDLQ WKH GHVLUHG IXQFWLRQDOLW\  
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 G   5HPRYDO  SDFNLQJ  KDQGOLQJ  ORDGLQJ DQG XQORDGLQJ  DQG WUDQVSRUW RI WKH VSKHULFDO YDOYHV  OHYHU DUPV  
K\GUDXOLF DFWXDWRUV DQG K\GUDXOLF SRZHU SDFNV  

 H   $V EXLOW GUDZLQJV RI WKH PRGLILFDWLRQV WR WKH FRXQWHUZHLJKW OHYHU DUP  EDVHSODWHV DQG VKDIW NH\ZD\V  

 I   4XDOLW\  FRQWURO  DQG  LQVSHFWLRQ  E\  WKH  'HSDUWPHQW  VKDOO  EH  LQ  DFFRUGDQFH  ZLWK  6HFWLRQ  .36      7KH 
LQVSHFWLRQV VKDOO LQFOXGH  EXW QRW EH OLPLWHG WR WKH IROORZLQJ  

L   &KHFNLQJ RI GLPHQVLRQV DQG WROHUDQFHV  

LL   9HULILFDWLRQ  RI  PDWHULDO   ,QFOXGLQJ  PDWHULDO  WHVW  FHUWLILFDWHV   K\GUDXOLF  WHVW  FHUWLILFDWHV   HWF   DV 
DSSOLFDEOH   

LLL   ,QVSHFWLRQ RI ZHOGLQJ DQG ZHOG FHUWLILFDWHV  

LY   5HYLHZ RI DV EXLOW GLPHQVLRQV  PHDVXUHPHQWV  ZKHUH DSSOLFDEOH   

Y   ,QVSHFWLRQ RI FRUURVLRQ SURWHFWLRQ  

 J   :RUNVKRS  FRUURVLRQ SURWHFWLRQ  RI  DOO  LWHPV  PRGLILHG PDQXIDFWXUHG   FRPSOHWH ZLWK   ZKHUH  DSSOLFDEOH  
ZHOGHG LQ VLWX DQFLOODULHV  

 K   5HPHGLDO  FRUURVLRQ  SURWHFWLRQ ZKHUH  QHFHVVDU\  WR  UHPHG\ GDPDJH  WR  DOO  LWHPV   LQFOXGLQJ  WKH  LWHPV 
VXSSOLHG E\ RWKHUV SULRU WR KDQGLQJ RYHU WR WKH 'HSDUWPHQW  

 L   6XSSO\ RI DOO 2SHUDWLQJ DQG 0DLQWHQDQFH 0DQXDOV DQG GDWD SDFN LQ DFFRUGDQFH ZLWK .36      
 

.36      &RQGLWLRQV RI &RQWUDFW 

7KH FRQGLWLRQV JRYHUQLQJ WKLV &RQWUDFW DUH DV VHW RXW  LQ  WKH GRFXPHQW ³*HQHUDO &RQGLWLRQV RI &RQWUDFW  IRU 
&RQVWUXFWLRQ :RUNV ± 7KLUG (GLWLRQ          

&RQWUDFWV IRU WKLV 3DUWLFXODU 6SHFLILFDWLRQ ZLOO RQO\ EH DZDUGHG WR 6RXWK $IULFDQ EDVHG &RQWUDFWRUV ZKR  DIWHU 
DVVHVVPHQW  RI  WKH 'HSDUWPHQW   DUH  IRXQG  WR  EH  FDSDEOH RI PDQXIDFWXULQJ  WR  WKH  UHTXLUHG  VWDQGDUG  2QO\ 
6SHFLDOLVW &RQWUDFWRUV ZKR FDQ GHPRQVWUDWH WKDW WKH\ RU WKHLU VXE FRQWUDFWRUV DUH ERQD ILGH PDQXIDFWXUHUV RI 
WKH HTXLSPHQW DV VSHFLILHG LQ WKLV 3DUWLFXODU 6SHFLILFDWLRQ  ZLWK WKHLU RZQ PDQXIDFWXULQJ DQG VHUYLFH ZRUNVKRS 
ZLWKLQ WKH ERUGHUV RI WKH 5HSXEOLF RI 6RXWK $IULFD  PD\ TXRWH  $Q HVWDEOLVKHG ORFDO VHUYLFH DQG VSDUH SDUWV 
QHWZRUN  IRU  WKH HTXLSPHQW RIIHUHG VKDOO EH DYDLODEOH DW  WKH WLPH RI FORVLQJ  :RUNPDQVKLS VKDOO  FRQIRUP  WR 
DFFHSWHG  LQGXVWULDO VWDQGDUGV DQG ZHOGHUV VKDOO EH FRGHG  7KH VL]H RI  WRROV DQG HTXLSPHQW XVHG VKDOO EH 
SURSRUWLRQDO WR WKH WDVN EHLQJ FDUULHG RXW  

7KH 'HSDUWPHQW UHVHUYHV WKH ULJKW WR XQFRQGLWLRQDOO\  SULRU WR SODFLQJ WKH RUGHU  DPHQG WKH TXDQWLW\  VL]H RU 
UDWLQJ RI DQ\ PHFKDQLFDO HTXLSPHQW ZLWKRXW VXIIHULQJ DQ\ SHQDOWLHV LPSRVHG E\ DQ\ &RQWUDFWRU  &RVWLQJ IRU 
DQ\ VXFK FKDQJHV DIWHU SODFLQJ RI WKH RUGHU VKDOO EH QHJRWLDWHG DW WKDW WLPH  

4XRWDWLRQV VKDOO RQO\ EH DZDUGHG RQ D IL[HG SULFH EDVLV   1R HVFDODWLRQ VKDOO EH FRQVLGHUHG  

.36        6XEFRQWUDFWRUV  ,I $SSOLFDEOH   

6XEFRQWUDFWLQJ VKDOO EH LQ DFFRUGDQFH ZLWK 6HFWLRQ      6XEFRQWUDFWLQJ RI WKH *HQHUDO &RQGLWLRQV RI &RQWUDFW 
IRU &RQVWUXFWLRQ :RUNV ± 7KLUG (GLWLRQ          

.36      *XDUDQWHH 

7KH JXDUDQWHH DQG GHIHFWV OLDELOLW\ SHULRG VKDOO EH  WZHOYH      PRQWKV IURP WKH LVVXH RI WKH FRPPLVVLRQLQJ 
FHUWLILFDWH   ,W  LV HQYLVDJHG  WKDW  WKH  FRPPLVVLRQLQJ VKDOO  WDNH SODFH ZLWKLQ    GD\V RI  WKH  FRPSOHWLRQ RI  DOO 
RXWVWDQGLQJ  SRLQWV   7KH  &RQWUDFWRU¶V  JXDUDQWHH  VKDOO  LQFOXGH  DOO  DVSHFWV  RI  WKH  ZRUN  GRQH  E\  DQ\  6XE 
&RQWUDFWRUV RU 6SHFLDOLVW 6XE &RQWUDFWRUV  

.36      7DUJHW 'DWH IRU 'HOLYHU\ 

7KH WDUJHW GDWH IRU PRGLILFDWLRQ DQG GHOLYHU\ RI WKH HTXLSPHQW DW WKH .OLSKRHN 3XPS 6WDWLRQ 6LWH VKDOO EH   
ZHHNV IURP WKH SODFHPHQW RI WKH RUGHU  

,W  LV HVVHQWLDO WKDW  WKH GHOLYHU\ DJUHHG ZLWK WKH &RQWUDFWRU  LV  UHDOLVHG RWKHUZLVH SHQDOWLHV IRU GHOD\ PD\ EH 
HQIRUFHG  

.36      6SHFLILFDWLRQV DQG 6XSSRUWLQJ 6WDQGDUGV 

7KLV 3DUWLFXODU 6SHFLILFDWLRQ VKDOO ZKHUH DSSOLFDEOH  KDYH SUHIHUHQFH RYHU DOO RWKHU GRFXPHQWV VXSSOLHG RU DQ\ 
6WDQGDUG 6SHFLILFDWLRQV UHIHUUHG WR  

7KLV 3DUWLFXODU 6SHFLILFDWLRQ VKDOO EH UHDG LQ FRQMXQFWLRQ ZLWK WKH IROORZLQJ  

'HSDUWPHQWDO 6WDQGDUG 6SHFLILFDWLRQV  ZKLFK DUH DYDLODEOH RQ UHTXHVW   

67$1'$5' 63(&,),&$7,21 ':6        *(1(5$/ 0(&+$1,&$/ 63(&,),&$7,21  
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67$1'$5' 63(&,),&$7,21 ':6        48$/,7< &21752/ 63(&,),&$7,21  2FWREHU         
HGLWLRQ  DQG 48$/,7< &21752/ 352&('85(6 
 6HSWHPEHU      HGLWLRQ  

67$1'$5' 63(&,),&$7,21 ':6            6833/< 2) 9$/9(6 ± *(1(5$/ 9$/9(    
  63(&,),&$7,21  -DQXDU\      HGLWLRQ  

67$1'$5' 63(&,),&$7,21 ':6           $8;,/,$5< '5,9(6  -DQXDU\      HGLWLRQ  
67$1'$5' 63(&,),&$7,21 ':6           6833/< 2) 9$/9(6 ± 63+(5,&$/ 9$/9(6  -DQXDU\ 

     HGLWLRQ  
67$1'$5' 63(&,),&$7,21 ':6        &25526,21 3527(&7,21 63(&,),&$7,21  -XO\      

HGLWLRQ  
 
7KLV 3DUWLFXODU 6SHFLILFDWLRQ LV VXSSRUWHG E\ WKH IROORZLQJ VWDQGDUGV RI ZKLFK WKH ODWHVW SXEOLFDWLRQ VKDOO DSSO\  

 D   6RXWK $IULFDQ %XUHDX RI 6WDQGDUGV   

6$16         6WHHO 3LSHV 
6$16         +RW GLS JDOYDQLVHG FRDWLQJV RQ IDEULFDWHG LURQ DQG VWHHO DUWLFOHV ±  
    6SHFLILFDWLRQV DQG WHVW PHWKRGV  
6$16         (OHFWULF ZHOGHG ORZ FDUERQ VWHHO SLSHV 
6$16          3LSH )ODQJHV 
6$16          0HFKDQLFDO FDEOH JODQGV 
6$16          :HOGDEOH 6WUXFWXUDO 6WHHOV 
6$16          )DVWHQHUV 
6$16           5XEEHU KRVHV DQG KRVH DVVHPEOLHV 
6$16           6WUXFWXUDO VWHHO VWDQGDUG 
6$16           'HJUHHV RI SURWHFWLRQ SURYLGHG E\ HQFORVXUHV   

 E   2WKHU  

$60( %          )RUJHG )LWWLQJV  6RFNHW :HOGLQJ DQG 7KUHDGHG  
$670 $        6WDQGDUG 6SHFLILFDWLRQ IRU 6WDLQOHVV 6WHHO SURGXFWV 
$:6 '        6WUXFWXUDO :HOGLQJ &RGH  
(1            )ODQJHV 
(1             'LPHQVLRQDO 7ROHUDQFHV IRU +RW 5ROOHG 6WDLQOHVV 6WHHOV 

.36      'HILQLWLRQV DQG $EEUHYLDWLRQV 

 
&RQWUDFWRU   7KH  VXFFHVVIXO  ELGGHU  WR  ZKRP  WKH  &RQWUDFW  FRPSULVLQJ  WKLV  3DUWLFXODU  6SHFLILFDWLRQ  LV 

DZDUGHG WR  
 
6XEFRQWUDFWRU   7KH  SDUW\  DSSRLQWHG  E\  WKH  &RQWUDFWRU  WR  SHUIRUP  SDUW  RI  WKH  ZRUN  RI  WKLV  3DUWLFXODU 

6SHFLILFDWLRQ  7KH 6XEFRQWUDFWRU LV DOVR UHIHUUHG WR DV WKH 6SHFLDOLVW 9DOYH 6XSSOLHU    
 
(PSOR\HU    &HQWUDO 2SHUDWLRQV  8VXWX 5LYHU $UHD 2IILFH  RI WKH 'HSDUWPHQW RI :DWHU   6DQLWDWLRQ  
 
(QJLQHHU   &KLHI 'LUHFWRUDWH (QJLQHHULQJ 6HUYLFHV RI WKH 'HSDUWPHQW RI :DWHU   6DQLWDWLRQ   
   )RU  WKH SXUSRVHV RI WKLV 3DUWLFXODU 6SHFLILFDWLRQ  WKH (QJLQHHU ZLOO EH UHSUHVHQWHG E\ WKH 

PHFKDQLFDO  HQJLQHHU  RI  WKH  0HFKDQLFDO     (OHFWULFDO  (QJLQHHULQJ  'LUHFWRUDWH  QDPHG  DV 
³&203,/(5´ LQ WKH IURQW SDUW RI WKLV 3DUWLFXODU 6SHFLILFDWLRQ   

 
6SHFLILFDWLRQ   7KLV 3DUWLFXODU 6SHFLILFDWLRQ WRJHWKHU ZLWK DQ\ UHIHUHQFHV WKHUHLQ WR RWKHU GRFXPHQWV  
 
6XSSO\   7KLV  VKDOO  LQFOXGH   DV  DSSOLFDEOH   WKH  SXUFKDVH  RI  PDWHULDOV  RU  JRRGV   PDQXIDFWXUH  

IDEULFDWLRQ   DQ\  VSHFLILHG  FRUURVLRQ  SURWHFWLRQ PHDVXUHV   LQVWDOODWLRQ  DQG  FRPPLVVLRQLQJ 
DQG DQ\ RII VLWH LQVSHFWLRQ RU WHVWLQJ  

 
7HVWV RQ    
&RPSOHWLRQ   7KH WHVWV ZKLFK DUH VSHFLILHG LQ WKLV 3DUWLFXODU 6SHFLILFDWLRQ  ZKLFK DUH FDUULHG RXW EHIRUH 

WKH ZRUNV DUH WDNHQ RYHU E\ WKH HPSOR\HU  
 
 
$%6     $FU\ORQLWULOH %XWDGLHQH 6W\UHQH 
$/     $OXPLQLXP 
%6     %ULWLVK 6WDQGDUGV 
&,     &DVW ,URQ  *UDGH      
&6     &DVW 6WHHO 
'&$     'LH &DVW $OXPLQLXP 
')7     'U\ )LOP 7KLFNQHVV 
'1     1RPLQDO 'LDPHWHU 
':6     'HSDUWPHQW RI :DWHU DQG 6DQLWDWLRQ 
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(27     (OHFWULF 2YHUKHDG 7UDYHOLQJ 
)%(     )XVLRQ ERQGHG (SR[\ 
)%3     )XVLRQ ERQGHG 3RO\HVWHU 
*53     *ODVV )LEUH 5HLQIRUFHG 3RO\HVWHU 
+'*     +RW 'LS *DOYDQL]HG 
,'     ,QVLGH 'LDPHWHU 
/+6     /HIW +DQG 6LGH 
0DVO     0HWUHV DERYH VHD OHYHO 
06     0LOG 6WHHO  *UDGH 6   -5  RU DQ\ &DUERQ 6WHHO 
2'     2XWVLGH 'LDPHWHU 
3&     3RO\FDUERQDWH 
3&'     3LWFK &LUFOH 'LDPHWHU 
5+6     5LJKW +DQG 6LGH 
5/     5HGXFHG /HYHO 
6$16     6RXWK $IULFDQ 1DWLRQDO 6WDQGDUGV 
6&$'$    6XSHUYLVRU\ &RQWURO DQG 'DWD $FTXLVLWLRQ 
6*     6SKHURLGDO *UDSKLWH &DVW ,URQ ± *UDGH     
66     6WDLQOHVV VWHHO ± JUDGHV         /      DQG    / 
89     8OWUDYLROHW 
 &5       &RUURVLRQ 5HVLVWDQW 6WHHO 
�P     0LFURPHWUH 

.36    0$7(5,$/6 

.36      *HQHUDO 

0DWHULDOV DQG HTXLSPHQW  ZKHUH QRW VSHFLILHG  VKDOO EH LQ DFFRUGDQFH ZLWK UHOHYDQW 6$16  ,62  $670 RU %6 
VSHFLILFDWLRQV DQG ':6       *(1(5$/ 0(&+$1,&$/ 63(&,),&$7,21  $OO PDWHULDO FHUWLILFDWHV VKDOO EH 
SURYLGHG DV VWLSXODWHG LQ ':6          
 
:HOGLQJ HOHFWURGHV IRU ZHOGLQJ PLOG VWHHO WR VWDLQOHVV VWHHO VKDOO FRQWDLQ (   / ILOOHU PHWDO LQ DFFRUGDQFH ZLWK 
$:6 $      +\GUDXOLF F\OLQGHUV VKDOO EH PDQXIDFWXUHG IURP VWDLQOHVV VWHHO    /  

.36      %ROWV DQG 1XWV 

$OO IDVWHQHUV  LQFOXGLQJ ZDVKHUV VKDOO EH *UDGH 6   -5 0LOG 6WHHO DQG KRW GLS JDOYDQLVHG WR 6$16      

.36      +\GUDXOLF 3LSLQJ 

$OO IL[HG K\GUDXOLF WXELQJ  VHDPOHVV   ILWWLQJV  GRXEOH IHUUHO W\SH FRXSOLQJV  VXSSRUWV DQG 
DQFKRUDJH VKDOO EH RI VWDLQOHVV VWHHO    /  $OO IOH[LEOH K\GUDXOLF KRVHV VKDOO EH RI UXEEHU LQ DFFRUGDQFH ZLWK 
6$16        

.36    0(&+$1,&$/ $1' (/(&75,&$/ 5(48,5(0(176 

.36      *HQHUDO 

9DOYHV VKDOO EH VXSSOLHG DQG LQVWDOOHG DV LQGLFDWHG LQ 7$%/(   DQG DOO RI WKH UHOHYDQW GUDZLQJV  

 
7$%/(   

6&+('8/( 2) 9$/9(6 
/RFDWLRQ  8VH  7\SH  6L]H 

'1 
>PP@ 

1RPLQDO 
3UHVVXUH 
5DWLQJ 

31 
>EDU@ 

)ORZ YHORFLW\  P V   1XPEHU 
2II 

1RUPDO  0D[LPXP 

.OLSKRHN 
3XPS 6WDWLRQ  

)ORZ 
&RQWURO 

6SKHULFDO               

 

       

 

1RWH WKDW WKH VSKHULFDO YDOYHV GHVFULEHG LQ 7$%/(   VKDOO EH RSHUDWHG E\ PHDQV RI DQ HOHFWUR K\GUDXOLF SRZHU 
SDFN ZLWK D PDQXDO K\GUDXOLF RYHUULGH  KDQG SXPS   7KH YDOYHV VKDOO DOVR EH UHTXLUHG WR FORVH DJDLQVW  WKH 
PD[LPXP YHORFLW\ DW WKH IXOO KHDG  �    P  LQ DFFRUGDQFH ZLWK ':6          6833/< 2) 9$/9(6    

.36      %ROWV DQG QXWV 

$OO EROWV DQG QXWV VKDOO EH LQ DFFRUGDQFH ZLWK ':6      ± *(1(5$/ 0(&+$1,&$/ 63(&,),&$7,21 DQG 
6$16        %ROWV  QXWV  VWXGV  HWF  ZKLFK DUH RXW RI WKH ZDWHUZD\  VKDOO EH KRW GLS JDOYDQLVHG WR 6$16      
%ROWHG MRLQWV VKDOO KDYH D ZDVKHU XQGHUQHDWK ERWK WKH EROW KHDG DQG QXW FRUURVLRQ SURWHFWHG LQ DFFRUGDQFH 
ZLWK ':6       6HFWLRQ         )$67(1(56  
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.36      2SHUDWLQJ K\GUDXOLF F\OLQGHUV DQG FRQWURO JHDU 

$FWXDWRUV DQG FRQWURO JHDU VKDOO EH UHPRYHG IURP WKH VSKHULFDO YDOYHV SULRU WR WUDQVSRUWDWLRQ WR DYRLG GDPDJH 
GXULQJ WUDQVSRUW DQG WKH KDQGOLQJ RQ WKH 6LWH  

7KH &RQWUDFWRU VKDOO EH UHVSRQVLEOH WR ZUDS DQG SDFN HDFK DFWXDWRU LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWV RI 
WKH 2ULJLQDO (TXLSPHQW 0DQXIDFWXUHU  &RYHUV DQG FDEOH HQWUDQFHV VKDOO EH SURWHFWHG LQ DFFRUGDQFH ZLWK WKH 
UHTXLUHPHQWV IRU WKH VSHFLILHG HQYLURQPHQWDO SURWHFWLRQ ,3    UDWLQJ  2QO\ WKH 6SHFLDOLVW 9DOYH &RQWUDFWRU VKDOO 
EH DOORZHG WR XQSDFN WKH K\GUDXOLF F\OLQGHUV RQ 6LWH   

.36      2SHUDWLQJ DQG 0DLQWHQDQFH 0DQXDOV 

,Q DGGLWLRQ WR WKH UHTXLUHPHQWV VWLSXODWHG LQ 6HFWLRQ      RI ':6         6833/< 2) 9$/9(6 ± *(1(5$/ 
9$/9( 63(&,),&$7,21  -DQXDU\      HGLWLRQ    WKH 6SHFLDOLVW 9DOYH &RQWUDFWRU VKDOO SURYLGH D FRPSOHWH 
KDUGFRS\ LQ WULSOLFDWH DQG DQ HOHFWURQLF FRS\ RI WKH ILQDO 2SHUDWLRQ DQG 0DLQWHQDQFH 0DQXDO V  RI WKH PRGLILHG 
VSKHULFDO YDOYHV  LQ D IRUPDW PXWXDOO\ DJUHHG XSRQ ZLWK WKH (QJLQHHU  

&RPSOHWH PDWHULDO FHUWLILFDWHV IRU DOO PDWHULDOV XVHG VKDOO DOVR EH SURYLGHG DV VWLSXODWHG  LQ 6HFWLRQ      RI 
':6         6833/< 2) 9$/9(6 ± *(1(5$/ 9$/9( 63(&,),&$7,21  -DQXDU\      HGLWLRQ   

.36    '(6,*1  0$18)$&785( $1' 02',),&$7,216 2) 9$/9(6 

.36      6SKHULFDO 9DOYHV 

.36        9DOYH 5HTXLUHPHQWV 

7KH  VSKHULFDO  YDOYHV  VKDOO  EH  RSHUDWHG  DV  SXPS  GLVFKDUJH  FRQWURO  YDOYHV   7KH  VSKHULFDO  YDOYHV  VKDOO  EH 
UHTXLUHG WR FRQWURO WKH SXPS GLVFKDUJH IURP IXOO\ FORVHG WR      RSHQ  7KH\ VKDOO EH UHTXLUHG WR RSHQ XQGHU 
XQEDODQFHG FRQGLWLRQV  

7KH VSKHULFDO YDOYHV VKDOO KDYH DQ RSHQLQJ WLPH RI EHWZHHQ    DQG    VHFRQGV  

7KH VSKHULFDO YDOYHV DUH UHTXLUHG  WR ZRUN XQGHU D PD[LPXP QR IORZ SXPSLQJ KHDG RI     PHWUHV DQG EH 
VSHFLILHG IRU D SUHVVXUH RI      N3D  

8QGHU QRUPDO RSHUDWLQJ FRQGLWLRQV  WKH PD[LPXP IORZ UDWH ZLOO UHVXOW LQ D PHDQ YHORFLW\ WKDW ZLOO QRW H[FHHG 
    P V  7KH FRPSOHWH YDOYH ZLWK QHZO\ VXSSOLHG K\GUDXOLF F\OLQGHUV VKDOO EH GHVLJQHG WR RSHUDWH XQGHU WKHVH 
FRQGLWLRQV IRU D SURORQJHG SHULRG  

7KH K\GUDXOLF RSHUDWLQJ DFWXDWRU RI  WKH K\GUDXOLF F\OLQGHU DQG PRXQWLQJ EUDFNHW VKDOO QRW  UHDFK EHORZ  WKH 
EDVHSODWHV RI WKH YDOYH  

.36        9DOYH 0RGLILFDWLRQV 

0RGLILFDWLRQV  WR  WKH  K\GUDXOLF  RSHUDWLQJ  DFWXDWRUV  VKDOO  EH  PDGH  LQ  RUGHU  WR  FRPSO\  ZLWK  WKH  YDOYH 
UHTXLUHPHQWV  

7KH H[LVWLQJ FRXQWHUZHLJKW IRU WKH YDOYH VKDOO EH UHPRYHG DQG WKH FRXQWHUZHLJKW OHYHU DUP VKDOO EH VKRUWHQHG 
DV VHHQ LQ 6NHWFK $ IRXQG LQ $SSHQGL[ % RI WKLV 3DUWLFXODU 6SHFLILFDWLRQ WR HQDEOH WKH OHYHU DUP WR VWD\ DERYH 
WKH EDVHSODWHV RI WKH VSKHULFDO YDOYH  

7KH H[LVWLQJ PRXQWLQJ EUDFNHW WKDW FRQQHFWV WR WKH VSKHULFDO YDOYH VKDIW ZLWK WKH FRXQWHUZHLJKW OHYHU DUP DQG 
QHZ K\GUDXOLF F\OLQGHU VKDOO EH URWDWHG    � DERXW WKH YDOYH VSLQGOH  7KH VHDO GLUHFWLRQ SODWH DQG WKH YDOYH 
SRVLWLRQ LQGLFDWLRQ SODWH VKDOO DOVR EH UHPRYHG DQG UHSODFHG RQ WKH PRXQWLQJ EUDFNHW WR VKRZ WKH WUXH VHDO 
GLUHFWLRQ RI WKH YDOYH DV ZHOO DV WKH WUXH YDOYH RSHQLQJ LQGLFDWLRQ  

7KH H[LVWLQJ EDVHSODWH RI  WKH VSKHULFDO YDOYH VKDOO DOVR EH PRGLILHG  LQ DFFRUGDQFH ZLWK 6NHWFK % IRXQG  LQ 
$SSHQGL[ % RI WKLV 3DUWLFXODU 6SHFLILFDWLRQ  

.36        2SHUDWLQJ $FWXDWRU 

(DFK  '1       VSKHULFDO  YDOYH  VKDOO  EH  RSHUDWHG  E\  LWV  RZQ  VHSDUDWH   DWWDFKHG  K\GUDXOLF  DFWXDWRU   7KH 
RULHQWDWLRQ RI WKH DFWXDWRUV VKDOO EH LQ DFFRUGDQFH ZLWK 7$%/(    

7KH RSHUDWLQJ DFWXDWRU VKDOO DOVR PDNH SURYLVLRQ IRU LQWHJUDWLRQ ZLWK D 6&$'$ FRQWURO V\VWHP     9'& VLJQDO 
EDVLV   7KH RSHUDWLQJ DFWXDWRUV VKDOO EH FDSDEOH RI UHJXODWLQJ WKH SXPS GLVFKDUJH E\ RSHQLQJ DQG FORVLQJ RI 
WKH YDOYHV IURP    RSHQ WR      RSHQ  

(DFK VSKHULFDO YDOYH VKDOO DOVR EH HTXLSSHG ZLWK LWV RZQ SRVLWLRQ LQGLFDWLRQ VHQVRUV WKDW VKDOO FRQQHFW WR D 
6&$'$ FRQWURO V\VWHP DQG LQGLFDWH WKH RSHQLQJ SRVLWLRQ RI WKH YDOYH  

.36    &25526,21 3527(&7,21 

&RUURVLRQ SURWHFWLRQ RI WKH HTXLSPHQW VXSSOLHG XQGHU WKLV 3DUWLFXODU 6SHFLILFDWLRQ VKDOO FRQIRUP WR ':6      
± &25526,21 3527(&7,21  &RORXU FRGLQJ VKDOO EH LQ DFFRUGDQFH ZLWK $QQH[XUH - RI ':6            
HGLWLRQ    7HFKQLFDO GHWDLOV RI DOO FRUURVLRQ SURWHFWLRQ SURGXFWV VKDOO EH VXEPLWWHG WR WKH (QJLQHHU IRU DSSURYDO 
EHIRUH DSSOLFDWLRQ  
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.36      7R[LFLW\ RI /LQLQJ 0DWHULDO 

0DWHULDOV XVHG IRU WKH OLQLQJ RI YDOYHV DQG SLSHV VKDOO EH QRQ WR[LF DQG VKDOO QRW LPSDUW DQ\ RGRXU  WDVWH  RU FRORXU 
WR WKH ZDWHU   &HUWLILFDWLRQ VKDOO EH VXEPLWWHG WR WKH &RUURVLRQ (QJLQHHU IRU KLV DSSURYDO  

.36      3URSULHWDU\ ,WHPV 

&RPSRQHQWV WKDW DUH VXSSOLHG SDLQWHG RU SURWHFWHG H J  JHDUER[HV  DFWXDWRUV HWF  VKDOO RQO\ EH DFFHSWHG 
SURYLGHG  WKDW  WKH\  PHHW  WKH  FRUURVLRQ  SURWHFWLRQ  UHTXLUHPHQWV  RI  WKLV  3DUWLFXODU  6SHFLILFDWLRQ     ,I  WKLV 
VSHFLILFDWLRQ FDQQRW EH DGKHUHG WR WKH &RQWUDFWRU VKDOO VXEPLW IXOO GHWDLOV RI WKH HTXLYDOHQW SDLQW V\VWHPV 
DW TXRWDWLRQ VWDJH IRU DSSURYDO E\ WKH &RUURVLRQ (QJLQHHU  

.36      &RDWLQJ 6\VWHPV 

 D   9DOYHV  LQFOXGLQJ KDQG SXPS OHYHU DQG K\GUDXOLF F\OLQGHU PRXQWLQJ   

 
   (19,5210(17  0$7(5,$/  685)$&(  6<67(0  0,1,080 

')7  �P  

1 $ 

06 
6* 

/LQLQJ      7ZR SDFN (SR[\       

    )%(       
66      /LQLQJ      7ZR SDFN (SR[\      

    )%(       

    3LFNOH     SDVVLYDWH     6HH  QRWH     RI 
&ODXVH .36     J  

 

:HW  06 
6* 

&RDWLQJ      7ZR SDFN (SR[\ SOXV WRS FRDW 
  RI UHFRDWDEOH 3RO\XUHWKDQH  

    
   

66     
66     

&RDWLQJ      7ZR SDFN (SR[\ SOXV WRS FRDW 
  RI UHFRDWDEOH 3RO\XUHWKDQH  

    
   

 

 E   +\GUDXOLF &\OLQGHUV 

 
   (19,5210(17  0$7(5,$/  685)$&(  6<67(0  0,1,080 

')7  �P  

'U\ :HW  66    /  &RDWLQJ  3LFNOH DQG SDVVLYDWH ± 6HH QRWH   RI 
&ODXVH .36     J  

1 $ 

 

 F   +\GUDXOLF 3LSHV 

 
   (19,5210(17  0$7(5,$/  685)$&(  6<67(0  0,1,080 

')7  �P  

'U\ :HW  66    /  &RDWLQJ  3LFNOH DQG SDVVLYDWH ± 6HH QRWH   RI 
&ODXVH .36     J  

1 $ 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 G   3RZHU 3DFNV 

 
   (19,5210(17  0$7(5,$/  685)$&(  6<67(0  0,1,080 

')7  �P  

'U\  06  /LQLQJ      7ZR SDFN (SR[\       

    )%(       



.36       

8VXWX 5LYHU *RYHUQPHQW :DWHU 6FKHPH  02',),&$7,216 2) '1      31    63+(5,&$/ 9$/9(6 
.OLSKRHN 3XPS 6WDWLRQ   3$57,&8/$5 63(&,),&$7,21 .36     5(9   

&RDWLQJ  7ZR SDFN (SR[\ SOXV WRS FRDW 
RI UHFRDWDEOH 3RO\XUHWKDQH 

    
   

)%( SOXV WRS FRDW  
RI UHFRDWDEOH 3RO\XUHWKDQH 

    
   

:HW  06  &RDWLQJ      7ZR SDFN (SR[\ SOXV WRS FRDW 
  RI UHFRDWDEOH 3RO\XUHWKDQH 

    
   

    )%( SOXV WRS FRDW  
  RI UHFRDWDEOH 3RO\XUHWKDQH 

    
   

 &5    /LQLQJ        7ZR SDFN (SR[\       

       )%(      

&RDWLQJ      7ZR SDFN (SR[\ SOXV WRS FRDW 
  RI UHFRDWDEOH 3RO\XUHWKDQH 

    
   

    )%( SOXV WRS FRDW  
  RI UHFRDWDEOH 3RO\XUHWKDQH 

    
   

66      &RDWLQJ  3LFNOH DQG SDVVLYDWH   6HH QRWH   RI  
&ODXVH .36     J  

 

 

 H   )DVWHQHUV  

(19,5210(17  0$7(5,$/  6<67(0  0,1,080 
')7  �P  

)DVWHQHUV DQG 
ZDVKHUV   

'U\ 

06  +'* SOXV WKUHDGV FRDWHG ZLWK 0RO\EGHQXP 'LVXOILGH OXEULFDQW 
RU ZD[ 

   

66     

 

7KUHDGV FRDWHG ZLWK 0RO\EGHQXP 'LVXOILGH OXEULFDQW RU 1LFNHO 
$QWL VHL]H FRPSRXQG 

8QLIRUP 
FRYHU 

)DVWHQHUV DQG 
ZDVKHUV   

:HW 6XEPHUJHG 

66     

 

   3LFNOH DQG SDVVLYDWH   6HH QRWH   RI &ODXVH .36     J  SOXV 
WKUHDGV FRDWHG ZLWK 0RO\EGHQXP 'LVXOILGH  OXEULFDQW RU 1LFNHO 
$QWL VHL]H FRPSRXQG 

8QLIRUP 
FRYHU 

   )%( FRDWHG  WKUHDG VXUIDFHV H[FOXGHG  SOXV WKUHDGV FRDWHG 
ZLWK  0RO\EGHQXP  'LVXOILGH  OXEULFDQW  RU  1LFNHO  $QWL VHL]H 
FRPSRXQG  

   

 

)DVWHQHUV IRU 
IODQJHV 

06  +'* SOXV FRPSOHWH IDVWHQHU V\VWHP FRDWHG ZLWK DQ DSSURYHG 
VSUD\  W\SH  OXEULFDQW    %ROW KHDGV DQG QXWV  WR EH FRYHUHG ZLWK 
SODVWLF EROW FDSV  

   

 

 I   6WDLQOHVV 6WHHO ,WHPV 

(19,5210(17  0$7(5,$/  6<67(0  0,1,080 
')7  �P  

'LVVLPLODU 
PDWHULDOV LQ 
VXEPHUJHG 
FRQGLWLRQV 

6WDLQOHVV VWHHO 
FRPSRQHQWV  

7ZR SDFN (SR[\ RU )%( WR D VPRRWK  JORVV\ DQG XQLIRUP ILQLVK      

'LVVLPLODU 
PDWHULDOV LQ 
VXEPHUJHG 
FRQGLWLRQV 

 &5   VWHHO 
FRPSRQHQWV  

7ZR SDFN (SR[\ RU 
)%( 

    
    

'U\ RU 
FRPSDWLEOH PHWDO 
FRQGLWLRQV 

6WDLQOHVV VWHHO 
FRPSRQHQWV  

3LFNOH DQG SDVVLYDWH ± 6HH QRWH   RI &ODXVH .36     J    

'U\ FRQGLWLRQV 
RQO\ 

 &5   VWHHO 
FRPSRQHQWV  

3LFNOH DQG SDVVLYDWH ± 6HH QRWH   RI &ODXVH .36     J    
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 J   1RWHV 

7KH IROORZLQJ LWHPV VKDOO EH DSSURYHG E\ WKH &RUURVLRQ (QJLQHHU 

 
    +RW GLS JDOYDQLVLQJ     2QO\ IRU SLSHV XS WR     PP GLDPHWHU PD[LPXP DQG IORZ YHORFLW\ OHVV 

WKDQ   P V  
         3LSHV VKDOO QRW EH HPEHGGHG LQ FRQFUHWH  
         :DWHU DQDO\VLV VKDOO EH SURYLGHG  

     3LSHV RYHU     PP GLDPHWHU WR EH FRDWHG ZLWK D GXSOH[ V\VWHP 
 

    6HDODQW     ,QWHUIDFHV RI GLIIHUHQW HQYLURQPHQWV VKDOO EH VHDOHG ZLWK D 3RO\XUHWKDQH 
RU 3RO\VXOSKLGH  IOH[LEOH  VHDODQW  WR  EH DSSOLHG  LQ DFFRUGDQFH ZLWK  WKH 
PDQXIDFWXUHU¶V GDWD VKHHWV  

 
    8Q FRDWHG VWDLQOHVV VWHHO       2QO\  WR EH XVHG  LI QR JDOYDQLF  UHDFWLRQ DQG DQDHURELF FRQGLWLRQV DUH 

IRXQG  
 

    3LFNOH DQG SDVVLYDWH     ,I QRW LQ FRQWDFW ZLWK OHVV QREOH PDWHULDO  
         ,I H[SRVHG WR DQDHURELF FRQGLWLRQV VHDO FRDW DOO FUHYLFHV ZLWK VROYHQW 

IUHH (SR[\  
           6KDOO EH GRQH E\ WKH GLSSLQJ SURFHVV  
 

    *DOYDQLF FHOOV     :KHUH  D  JDOYDQLF  FHOO  LV  VLWXDWHG ZLWKLQ  D ZDWHU  SDWK       PP  DQG 
FRQFUHWH FRYHU     PP  ERWK WKH 06   &U   RU 66 VKDOO EH FRDWHG  

 
    $QDHURELF FRQGLWLRQV     66 JUDGH    / VKDOO EH XVHG XQGHU DQDHURELF DQG DJJUHVVLYH ZDWHU 

FRQGLWLRQV  
 

    3RO\XUHWKDQH IRU     5HFRDWDEOH 3RO\XUHWKDQH ZKHUH UHTXLUHG FRORXU IRU FRORXU FRGLQJ  
  FRORXU FRGLQJ    2QO\ 89 UHVLVWDQW 3RO\XUHWKDQH VKDOO EH XVHG  
 

    3ULPHUV     3ULPHUV  VKDOO  RQO\  EH  XVHG  LQ  VSHFLDO  FDVHV  L H   RYHU FRDWLQJ  RI 
JDOYDQL]HG VXUIDFHV  

 
     &5          ,Q  YLHZ  RI  VXSHULRU  FRUURVLRQ  UHVLVWDQFH   FRDWHG   &5    PDWHULDO  LV 

SUHIHUUHG  
 

    (SR[\ SULPHU     (SR[\  SULPHU  PD\  QRW  EH  UHTXLUHG  LI  DSSURSULDWH  WZR  SDFN  (SR[\  
5HFRDWDEOH 3RO\XUHWKDQH LV EHLQJ XVHG  

.36      &RORXU &RGLQJ 

6HH WKH WDEOH EHORZ IRU VSHFLILF FRORXU FRGLQJ  IRU IXUWKHU LQIRUPDWLRQ UHIHU WR $QQH[XUH - RI ':6       -XO\ 
     HGLWLRQ   

,7(06  &2/285  6$16      &2'( 

6SKHULFDO 9DOYHV 5HPHGLDO 
:RUN 

%ULOOLDQW *UHHQ  +   

 
.36    48$/,7< $6685$1&( $1' ,163(&7,216  

4XDOLW\  DVVXUDQFH  DQG  LQVSHFWLRQV  VKDOO  EH  LQ  DFFRUGDQFH  ZLWK  WKLV  3DUWLFXODU  6SHFLILFDWLRQ   ':6        
*(1(5$/  0(&+$1,&$/  63(&,),&$7,21   5HYLVLRQ       67$1'$5'  63(&,),&$7,21  ':6        
48$/,7<  &21752/  63(&,),&$7,21   2FWREHU        HGLWLRQ   DQG  DV  IXUWKHU  GHVFULEHG  KHUHXQGHU   7KH 
&RQWUDFWRU  VKDOO  FRPSLOH  WKH  'DWH  %RRN  RI  4&3¶V   IRU  PDQXIDFWXULQJ  DQG  FRUURVLRQ  SURWHFWLRQ    PDWHULDO 
FHUWLILFDWHV  WHVW FHUWLILFDWHV  ZHOGHU TXDOLILFDWLRQV DQG ZHOGLQJ SURFHGXUHV  

.36      9LVXDO ,QVSHFWLRQ 

$OO  ILQLVKHG  HTXLSPHQW  VKDOO  EH  YLVXDOO\ H[DPLQHG DQG VKDOO  EH  IUHH  RI  LQMXULRXV GHIHFWV DV  GHILQHG  LQ  WKH 
UHOHYDQW VSHFLILFDWLRQ   

7KH &RQWUDFWRU VKDOO UHIHU WR WKH WROHUDQFHV VSHFLILHG DQG WKH UHOHYDQW 'UDZLQJV  7KH &RQWUDFWRU VKDOO FRQILUP 
DOO UHOHYDQW GLPHQVLRQV RQ WKH 6LWH SULRU WR PDQXIDFWXULQJ RI DQ\ HTXLSPHQW  

.36    +$1'/,1* $1' 75$163257 

$OO KDQGOLQJ DQG  WUDQVSRUW RI HTXLSPHQW VKDOO EH  LQ DFFRUGDQFH ZLWK ':6          6HFWLRQ       -DQXDU\ 
     HGLWLRQ   
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7KH  &RQWUDFWRU  VKDOO  SURYLGH  DOO  WKH  QHFHVVDU\  EDONV  RI  WLPEHU  DQG  VDZGXVW  EDJV  XVHG  WR  VXSSRUW  WKH 
FRPSRQHQWV RQ VRLO  FRQFUHWH RU RWKHU KDUG VXUIDFH DQG WR VHSDUDWH WKHP IURP HDFK RWKHU GXULQJ VWRUDJH  

7KH &RQWUDFWRU  VKDOO  EH  GHHPHG  WR  KDYH  LQFOXGHG  LQ  WKH  SULFLQJ  VFKHGXOH  RU  WKH  %LOO  RI 4XDQWLWLHV  IRU  DOO 
PDWHULDOV DQG SDFNLQJ FDVHV QHFHVVDU\ IRU WKH VDIH SDFNLQJ DQG VWRUDJH RI WKH HTXLSPHQW  

$OO FUDWHV  SDFNDJHV  VWHHO IDEULFDWLRQV DQG PDFKLQHU\ VKDOO EH FOHDUO\ PDUNHG ZLWK D ZDWHUSURRI PDWHULDO WR 
VKRZ WKH ZHLJKW  WKH SRVLWLRQ WR ZKLFK VOLQJV PD\ EH DWWDFKHG DQG VKDOO KDYH DQ LQGHOLEOH LGHQWLILFDWLRQ PDUN 
UHODWLQJ  WKHP  WR  WKH  SDFNLQJ  OLVWV   ,Q  DGGLWLRQ   DOO  SDFNDJHV  VKDOO  EH  FOHDUO\  SDLQWHG ZLWK  D  GLVWLQFWLYH  VLWH 
LGHQWLILFDWLRQ FRORXU DQG VLJQ  VR WKDW WKH ILQDO ORFDWLRQ RI HDFK LWHP FDQ EH HDVLO\ LGHQWLILHG DW WKH 6LWH LQ RUGHU 
WR DYRLG GHOD\  GRXEOH KDQGOLQJ RU ORVV  7KHVH VSHFLDO LGHQWLILFDWLRQ PDUNV VKDOO EH LQ DGGLWLRQ WR WKH QRUPDO 
VKLSSLQJ DQG WUDQVSRUW PDUNV  

0DFKLQHG IODQJHV RI YDOYHV DQG ILWWLQJV VKDOO EH SURWHFWHG E\ ZRRGHQ GLVFV DWWDFKHG E\ PHDQV RI VHUYLFH EROWV 
 ZKLFK VKDOO QRW EH XVHG IRU WKH LQVWDOODWLRQ  RU E\ RWKHU DSSURYHG PHDQV  

:KHUHYHU SRVVLEOH  OLIWLQJ RI SDLQWHG LWHPV VKDOO EH IURP DSSURYHG OLIWLQJ DWWDFKPHQWV  $OO FRDWHG LWHPV VKDOO 
RQO\ EH OLIWHG E\ PHDQV RI EURDG EDQG VOLQJV WKDW VKDOO QRW GDPDJH WKH FRDWLQJ  6OLQJV VKDOO QRW EH OHVV WKDQ 
   PP ZLGH RU DV DSSURYHG E\ WKH (QJLQHHU  

6WDLQOHVV VWHHO LWHPV VKDOO EH KDQGOHG DQG SDFNHG LQ D ZD\ WKDW SUHYHQWV FRQWDPLQDWLRQ  

7KH XVH RI URSHV  ZLUH URSHV RU FKDLQV ZLWKRXW VXLWDEOH SDGGLQJ LV H[SUHVVO\ IRUELGGHQ  

:KHQ  ORDGLQJ RQWR  YHKLFOHV  SUHFDXWLRQV VKDOO  EH  WDNHQ  WR  VXSSRUW DQG FKRFN  WKH FRPSRQHQWV  WR  SUHYHQW 
PRYHPHQW  &RPSRQHQWV VKDOO EH ILUPO\ ODVKHG RU FKDLQHG ZLWK SDGGHG ODVKLQJ  VXSSRUWHG RQ VDZGXVW EDJV  
7KH DUHD RI SDGGHG VXUIDFHV VKDOO EH DGHTXDWH WR SUHYHQW GDPDJH WR WKH FRDWLQJ  

$Q\ UHSDLUV QHFHVVDU\ VKDOO EH WR WKH FRVW RI WKH &RQWUDFWRU  $Q\ GDPDJH WKDW RFFXUV GXULQJ WKH KDQGOLQJ DQG 
VWRUDJH RI HTXLSPHQW DQG FRPSRQHQWV DW WKH VWRUDJH VKDOO EH UHSDLUHG E\ WKH &RQWUDFWRU DW KLV RZQ FRVW  LQ 
DFFRUGDQFH ZLWK WKH 6SHFLILFDWLRQ DQG WR WKH DSSURYDO RI WKH (QJLQHHU  

'DPDJH UHSDLU WR FRUURVLRQ SURWHFWLRQ VKDOO RQO\ EH FDUULHG RXW E\ D VSHFLDOLVW FRUURVLRQ SURWHFWLRQ DSSOLFDWRU  

.36    7(676 

$OO HTXLSPHQW VXSSOLHG XQGHU WKLV 3DUWLFXODU 6SHFLILFDWLRQ VKDOO EH WHVWHG IRU FRPSOLDQFH ZLWK WKLV 3DUWLFXODU 
6SHFLILFDWLRQ DV ZHOO DV DQ\ RWKHU 6SHFLILFDWLRQ UHIHUUHG WR KHUHLQ  

.36      9DOYHV 

)XOO PHFKDQLFDO  LQFOXGLQJ ZHOGLQJ SUHSDUDWLRQ DQG ZHOGLQJ  DQG FRUURVLRQ SURWHFWLRQ LQVSHFWLRQ RI WKH LWHPV 
VKDOO  EH  FDUULHG  RXW  DW  WKH  0DQXIDFWXUHU V  :RUNV  LQ  WKH  SUHVHQFH  RI  WKH  UHOHYDQW  ':6  UHSUHVHQWDWLYH   
:RUNPDQVKLS  DQG GLPHQVLRQDO  FRUUHFWQHVV VKDOO  EH  FKHFNHG SULRU  WR  FRUURVLRQ  SURWHFWLRQ  SURFHGXUHV   $OO 
HTXLSPHQW VKDOO EH FRPSOHWHO\ DVVHPEOHG IRU  IXQFWLRQDO WHVWV DQG LQVSHFWLRQ DW  WKH 0DQXIDFWXUHU¶V :RUNV  
(DFK YDOYH VKDOO EH VHDO  WHVWHG DW  WKH 0DQXIDFWXUHU¶V ZRUNVKRS  LQ DFFRUGDQFH ZLWK 6WDQGDUG 6SHFLILFDWLRQ 
':6          6HFWLRQ        (DFK YDOYH VXSSOLHG VKDOO EH RSHUDWHG LQ ERWK RSHQLQJ DQG FORVLQJ GLUHFWLRQV 
DQG WKURXJK LWV  IXOO  WUDYHO E\ PHDQV RI QHZ K\GUDXOLF F\OLQGHUV DQG H[LVWLQJ K\GUDXOLF SRZHU SDFNV IRU  WKDW 
YDOYH   

$OO RI  WKH DERYH  UHTXLUHPHQWV  IRUP SDUW RI  WKLV &RQWUDFW DQG VKDOO EH SURYLGHG DV SDUW RI  WKH  UDWHV E\  WKH 
&RQWUDFWRU  

.36    0($685(0(17 $1' 3$<0(17 

.36      %DVLF 3ULQFLSOHV 

1RWZLWKVWDQGLQJ WKH EUHDNGRZQ DV  LQGLFDWHG  LQ  WKH %LOO RI 4XDQWLWLHV  DOO  WKH ZRUN DQG UHTXLUHPHQWV RI DQ\ 
QDWXUH DV VSHFLILHG LQ WKLV 3DUWLFXODU 6SHFLILFDWLRQ VKDOO EH FRYHUHG E\ WKH &RQWUDFWRU LQ WKH SULFLQJ DV UHIOHFWHG 
LQ WKH %LOO RI 4XDQWLWLHV   1R DGGLWLRQDO FRVW IRU DQ\ ZRUN RU UHTXLUHPHQW LQ WKLV 3DUWLFXODU 6SHFLILFDWLRQ VKDOO EH 
DOORZHG    

.36      *HQHUDO 

,WHPV DUH SURYLGHG IRU WKH &RQWUDFWRU WR SULFH IRU  

x  3URFXUHPHQW DQG PDQXIDFWXUH RI DOO PHFKDQLFDO HTXLSPHQW 

x  &RUURVLRQ SURWHFWLRQ 

x  7HVWLQJ RI DOO PHFKDQLFDO HTXLSPHQW 

x  'HOLYHU\ IURP WR 6LWH 

x  3URYLVLRQ RI 2SHUDWLQJ DQG 0DLQWHQDQFH 0DQXDOV 

x  +DQGRYHU  
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7KH &RQWUDFWRU VKDOO SULFH HDFK RI WKHVH LWHPV VHSDUDWHO\  

.36      6FKHGXOHG ,WHPV 

7KH &RQWUDFWRU VKDOO SULFH HDFK RI WKH XQGHU PHQWLRQHG LWHPV VHSDUDWHO\ IRU HDFK VSHFLILF SLHFH RI HTXLSPHQW 
VXSSOLHG  

.36        3URFXUHPHQW DQG 0DQXIDFWXUH RI DOO 0HFKDQLFDO (TXLSPHQW 

8QLW  1R   6XP 
7KH  UDWHV TXRWHG DJDLQVW  WKH  LWHPV  LQ  WKH %LOO RI 4XDQWLWLHV VKDOO  LQFOXGH  IRU  IXOO FRPSHQVDWLRQ RI DOO  FRVWV 
LQFXUUHG LQ WKH GHVLJQ  SURFXUHPHQW  PDQXIDFWXUH  LQVSHFWLRQ DQG WHVWLQJ RI WKH VSHFLILHG YDOYHV DQG IDVWHQHUV  
DVVRFLDWHG RSHUDWLQJ RU FRQWURO HTXLSPHQW  

.36        &RUURVLRQ 3URWHFWLRQ   

8QLW   6XP 
7KH UDWHV TXRWHG DJDLQVW WKH LWHPV LQ WKH %LOO RI 4XDQWLWLHV VKDOO LQFOXGH IXOO FRPSHQVDWLRQ RI DOO FRVWV LQFXUUHG 
LQ  WKH  SUHSDUDWLRQ  IRU  FRUURVLRQ  SURWHFWLRQ   SURFXUHPHQW   DSSOLFDWLRQ   LQVSHFWLRQ   DQG  WHVWLQJ  RI  FRUURVLRQ 
SURWHFWLRQ RI  WKH VSHFLILHG YDOYHV   IDVWHQHUV  DQG DVVRFLDWHG K\GUDXOLF SRZHU SDFN DQG K\GUDXOLF F\OLQGHUV   
3D\PHQW  ZLOO  EH PDGH  SHU  XQLW   3D\PHQW  ZLOO  RQO\  EH  HIIHFWHG  DIWHU  IXOO  FRPSOLDQFH  RI  WKH  LWHPV ZLWK  WKH 
3DUWLFXODU 6SHFLILFDWLRQ KDV EHHQ FHUWLILHG E\ WKH (QJLQHHU  

.36        7HVWLQJ 

8QLW  1R   6XP  
7KH UDWHV TXRWHG DJDLQVW WKH LWHPV LQ WKH %LOO RI 4XDQWLWLHV VKDOO LQFOXGH WKH SURYLVLRQ RI DOO ODERXU  HTXLSPHQW  
WUDQVSRUW  PDWHULDOV DQG WHPSRUDU\ ZRUNV QHFHVVDU\ WR  DW WKH 0DQXIDFWXUHU¶V ZRUNVKRS LQVWDOO DQG DGMXVW WKH 
DVVRFLDWHG SRZHU SDFN  DX[LOLDU\ HTXLSPHQW IRU YDOYHV  TXDOLW\ FRQWURO  LQVSHFWLRQ DQG WHVWLQJ LQ DFFRUGDQFH 
ZLWK  WKLV 3DUWLFXODU 6SHFLILFDWLRQ    3D\PHQW ZLOO  EH PDGH SHU XQLW    3D\PHQW ZLOO RQO\ EH HIIHFWHG DIWHU  IXOO 
FRPSOLDQFH RI WKH LWHPV ZLWK WKH 3DUWLFXODU 6SHFLILFDWLRQ KDV EHHQ FHUWLILHG E\ WKH (QJLQHHU  

.36        'HOLYHU\ IURP WR 6LWH   

8QLW   6XP 
7KH  UDWHV TXRWHG DJDLQVW  WKH  LWHPV  LQ  WKH %LOO RI 4XDQWLWLHV VKDOO  LQFOXGH  IRU  IXOO FRPSHQVDWLRQ RI DOO  FRVWV 
LQFXUUHG LQ WKH SDFNDJLQJ  ORDGLQJ DQG RII ORDGLQJ DQG GHOLYHU\ LQWR VWRUDJH RQ WKH 6LWH RI WKH VSHFLILHG LWHPV 
DQG IDVWHQHUV DQG DVVRFLDWHG RSHUDWLQJ RU FRQWURO HTXLSPHQW  7KH UDWHV TXRWHG DJDLQVW VKDOO DOVR LQFOXGH WKH 
SDFNDJLQJ DQG WUDQVSRUW RI WKH VSKHULFDO YDOYHV IURP WKHLU FXUUHQW ORFDWLRQ  .OLSKRHN 36  WR WKH 0DQXIDFWXUHU¶V 
ZRUNVKRS DQG IURP WKH 0DQXIDFWXUHU¶V ZRUNVKRS WR WKH VWRUDJH ORFDWLRQ GHWHUPLQHG E\ WKH HQJLQHHU  3D\PHQW 
VKDOO  EH PDGH RQFH DOO  LWHPV KDYH EHHQ GHOLYHUHG  3D\PHQW ZLOO  EH PDGH SHU  XQLW  3D\PHQW ZLOO  RQO\  EH 
HIIHFWHG DIWHU IXOO FRPSOLDQFH RI WKH LWHPV ZLWK WKH 3DUWLFXODU 6SHFLILFDWLRQ KDV EHHQ FHUWLILHG E\ WKH (QJLQHHU  

.36        3URYLVLRQ RI 2SHUDWLQJ DQG 0DLQWHQDQFH 0DQXDOV 

8QLW  1R 
7KH UDWHV TXRWHG VKDOO LQFOXGH IRU IXOO FRPSHQVDWLRQ RI DOO FRVWV LQFXUUHG LQ SUHSDULQJ DQG VXEPLWWLQJ WR WKH 
(QJLQHHU  WKH XSGDWHG 2SHUDWLQJ DQG 0DLQWHQDQFH 0DQXDOV LQ DFFRUGDQFH ZLWK .36     UHTXLUHPHQWV DQG 
DSSURYHG GUDZLQJV IRU WKH VSKHULFDO YDOYHV  3D\PHQW ZLOO RQO\ EH HIIHFWHG DIWHU IXOO FRPSOLDQFH RI WKH LWHPV 
ZLWK WKLV 3DUWLFXODU 6SHFLILFDWLRQ KDV EHHQ FHUWLILHG E\ WKH (QJLQHHU   

.36        +DQGRYHU   

8QLW  6XP 
7KH UDWH TXRWHG VKDOO LQFOXGH IRU IXOO FRPSHQVDWLRQ IRU DOO 7HVWV RQ &RPSOHWLRQ LQFOXGLQJ ODERXU  VXSHUYLVLRQ  
PDWHULDOV  WRROV  LQVWUXPHQWV  HWF   QHFHVVDU\ IRU UHPHGLDO ZRUN GXH WR GDPDJH GXULQJ GHOLYHU\ DQG DQ\ RWKHU 
ZRUN DV VSHFLILHG   
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$33(1',; $ 
1:6      )/$1*( ',0(16,216 7$%/(6         
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