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���� $�7HPSRUDU\�([WHQVLRQ�RI�6WD\� LV�RQO\� IRU� IODW�6HOOHUV�ZKR�QHHG�WLPH�WR�PRYH�IURP�
WKH�)ODW�WKH\�VROG�WR�D�3URSHUW\�LQ�6LQJDSRUH�WKH\�KDYH�ERXJKW�IRU�WKHLU�QH[W�KRXVLQJ���
7KH�3URSHUW\�SXUFKDVHG�PXVW�EH�FRPSOHWHG�DQG�UHDG\�IRU�RFFXSDWLRQ��L�H��QRW�LQ�WKH�
SURFHVV�RI�FRQVWUXFWLRQ��

��� 5(48(67�352&('85(6�$1'�5(48,5(0(176�

���� 7KH� UHTXHVW� IRU� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� VKDOO� EH� VXEPLWWHG� ZLWK� WKH� UHVDOH�
DSSOLFDWLRQ���

���� 7KH� 6HOOHUV� VKDOO� VXEPLW� WKH� IROORZLQJ� GRFXPHQWV� DV� SURRI� RI� SXUFKDVH� RI� D�
FRPSOHWHG�DQG�UHDG\�IRU�RFFXSDWLRQ�3URSHUW\�LQ�6LQJDSRUH��
�L�� $Q�2SWLRQ�WR�3XUFKDVH�ZKLFK�KDV�EHHQ�H[HUFLVHG�RU�D�GXO\�H[HFXWHG�6DOHV�DQG�

3XUFKDVH�$JUHHPHQW�RI�WKH�3URSHUW\�SXUFKDVHG��
�LL�� 2WKHU� HYLGHQFH�RI� SXUFKDVH� �H�J��&RQILUPDWLRQ� RI� WDNLQJ�SRVVHVVLRQ�RU�GDWH�RI�

WDNLQJ�SRVVHVVLRQ�RI�3URSHUW\��LQ�SXUFKDVH�GRFXPHQWV�RU�OHWWHU�E\�VROLFLWRUV��

��� *(1(5$/�&21',7,216���

���� 7KH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�LV�D�SULYDWH�DUUDQJHPHQW�EHWZHHQ�WKH�6HOOHUV�DQG�
%X\HUV�RI� WKH�)ODW�DQG� LV�D�VHSDUDWH�DQG�GLVWLQFW� WUDQVDFWLRQ� IURP� WKH�UHVDOH�RI� WKH�
)ODW�� ,Q� WKLV� UHJDUG�� WKH� 7HUPV� DQG� &RQGLWLRQV� RI� 6DOH� DQG� 3XUFKDVH� RI� DQ� +'%�
5HVDOH� )ODW�� ZKLFK� JRYHUQ� WKH� UHVDOH� RI� WKH� )ODW� EHWZHHQ� WKH� 6HOOHUV� DQG� %X\HUV��
KDYH�QR�DSSOLFDWLRQ�WR�WKH�UHTXHVW�IRU�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\����

���� 7KH�UHVDOH�RI�WKH�)ODW�LV�LQGHSHQGHQW�RI�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\���7KH�OHJDO�
FRPSOHWLRQ�RI�WKH�UHVDOH�RI�WKH�)ODW�ZLOO�VWLOO�WDNH�SODFH�UHJDUGOHVV�RI�WKH�VWDWXV�RI�WKH�
7HPSRUDU\�([WHQVLRQ�RI�6WD\��������

���� 7KH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�VKDOO�FRPPHQFH�IURP�WKH�GDWH�RI�FRPSOHWLRQ�RI�WKH�
UHVDOH�RI�WKH�)ODW��³5HVDOH�&RPSOHWLRQ�'DWH´��DV�DJUHHG�E\�WKH�%X\HUV�DQG�6HOOHUV����

���� 7KH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� SHULRG� VKDOO� QRW� EH�PRUH� WKDQ� WKUHH� ����PRQWKV�
IURP�WKH�5HVDOH�&RPSOHWLRQ�'DWH�DQG�WKHUH�VKDOO�EH�QR�IXUWKHU�H[WHQVLRQ�EH\RQG�WKH�
��PRQWK�SHULRG��

���� ,Q�YLHZ�RI�WKH�SULYDWH�DUUDQJHPHQW�EHWZHHQ�WKH�6HOOHUV�DQG�%X\HUV�IRU�WKH�7HPSRUDU\�
([WHQVLRQ� RI� 6WD\�� WKH� GHOLYHU\� RI� YDFDQW� SRVVHVVLRQ� FRQGLWLRQ� LQ� WKH� 2SWLRQ� WR�
3XUFKDVH�HQWHUHG� LQWR�E\� WKH�6HOOHUV�DQG�%X\HUV� IRU� WKH� UHVDOH�RI� WKH�)ODW� DQG� WKH�
7HUPV�DQG�&RQGLWLRQV�RI�6DOH�DQG�3XUFKDVH�RI�DQ�+'%�5HVDOH�)ODW�VKDOO�EH�YDULHG�
VXFK� WKDW� WKH�6HOOHUV�VKDOO�GHOLYHU�YDFDQW�SRVVHVVLRQ�RI� WKH�)ODW� WR� WKH�%X\HUV�RQO\�
XSRQ�WKH�H[SLU\�RU�WHUPLQDWLRQ�RI�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\����

����� 7KH� UHTXHVW� IRU�7HPSRUDU\�([WHQVLRQ� RI� 6WD\� LV� VXEMHFW� WR� WKH�%X\HUV�DJUHHLQJ� WR�
DOORZ�WKH�6HOOHUV�WR�VWD\�WHPSRUDULO\�LQ�WKH�)ODW�DIWHU�WKH�UHVDOH�FRPSOHWLRQ�RI�WKH�)ODW�
DQG�+'%�JUDQWLQJ�DSSURYDO�WR�WKLV�SULYDWH�DUUDQJHPHQW��
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���� 7KH� 6HOOHUV� DQG� %X\HUV� RI� WKH� )ODW� PD\� VLJQ� D� SULYDWH� DJUHHPHQW� EHWZHHQ�
WKHPVHOYHV� RQ� WKH� WHUPV� RI� WKH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\�� LQFOXGLQJ� EXW� QRW�
OLPLWHG�WR�WHUPV�GHDOLQJ�ZLWK�PRQHWDU\�FRPSHQVDWLRQ�DQG�DQ\�RWKHU�PXWXDOO\�DJUHHG�
FRQVLGHUDWLRQV�� � � ,Q� WKLV�UHJDUG��ERWK�6HOOHUV�DQG�%X\HUV�XQGHUVWDQG�WKDW� WKH� UHVDOH�
SULFH� RI� WKH� )ODW� FDQQRW� LQFRUSRUDWH� DQ\� LQWHQGHG� RU� SURVSHFWLYH� PRQHWDU\�
FRPSHQVDWLRQ� IRU� WKH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\�� 7KH� 6HOOHUV� DQG� %X\HUV� DOVR�
KDYH� WR� VLJQ� DQ� XQGHUWDNLQJ� WR� DEVROYH� DQG� LQGHPQLI\� +'%� DJDLQVW� DQ\� OLDELOLWLHV�
LQFXUUHG�E\�+'%�LQ�DSSURYLQJ�WKLV�DUUDQJHPHQW���

���� (LWKHU� WKH� 6HOOHUV� RU� WKH� %X\HUV� PD\� FDQFHO� WKH� SULYDWH� DUUDQJHPHQW� IRU� WKH�
7HPSRUDU\�([WHQVLRQ�RI�6WD\�DW�DQ\�WLPH�EHIRUH�WKH�FRPSOHWLRQ�GDWH�RI�WKH�UHVDOH�RI�
)ODW��6HOOHUV�DQG�%X\HUV�DUH�DGYLVHG� WR�SURYLGH�LQ� WKHLU�SULYDWH�DJUHHPHQW�ZKDW�ZLOO�
KDSSHQ�LQ�WKLV�LQVWDQFH��LQFOXGLQJ�LVVXHV�RI�FRPSHQVDWLRQ�HWF����

���� ,W� LV� DGYLVDEOH� IRU� 6HOOHUV� DQG� %X\HUV� WR� LQFOXGH� LQ� WKH� SULYDWH� DJUHHPHQW� IRU� WKH�
7HPSRUDU\�([WHQVLRQ�RI�6WD\��D�WHUPLQDWLRQ�FODXVH�DOORZLQJ�HLWKHU�SDUW\�WR�WHUPLQDWH�
WKH�DJUHHPHQW�XSRQ� UHFHLSW�RI�D�ZULWWHQ�QRWLFH�RI� WHUPLQDWLRQ�E\�HLWKHU�SDUW\� WR� WKH�
RWKHU��

����� ,Q�WKH�HYHQW�WKDW�WKH�DSSURYDO�JUDQWHG�E\�+'%�IRU�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�LQ�
WKH�)ODW�LV�UHYRNHG��WKH�6HOOHUV�DQG�%X\HUV�PXVW�WHUPLQDWH�WKH�7HPSRUDU\�([WHQVLRQ�
RI� 6WD\� DUUDQJHPHQW� DQG� WKH� %X\HUV� ZLOO� EH� UHTXLUHG� WR� PRYH� LQWR� WKH� )ODW�
LPPHGLDWHO\����

��� &21',7,216�72�%(�0(7�%<�6(//(56�

���� 7KH�6HOOHUV�PXVW�KDYH�FRPPLWWHG� WR�EX\�D�FRPSOHWHG�3URSHUW\� LQ�6LQJDSRUH� WKDW� LV�
UHDG\�IRU�RFFXSDWLRQ��L�H��KDYH�H[HUFLVHG�DQ�2SWLRQ�WR�3XUFKDVH�RU�VLJQHG�D�6DOH�DQG�
3XUFKDVH�$JUHHPHQW�� �)RU� WKH�SXUFKDVH�RI�DQ�+'%�UHVDOH�IODW�XQGHU�WKH�(QKDQFHG�
&RQWUD� )DFLOLW\�� RQO\� WKH� FRQWUD� SDUW\�PD\� UHTXHVW� IRU� WKH� 7HPSRUDU\� ([WHQVLRQ� RI�
6WD\���

���� 7KH�6HOOHUV�PXVW�QRW�EH�VXEOHWWLQJ�WKH�ZKROH�)ODW�DW�WKH�WLPH�RI�WKH�UHVDOH�DSSOLFDWLRQ����

���� 'XULQJ� WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�SHULRG�� WKH�)ODW�VKDOO�RQO\�EH�RFFXSLHG�E\�
WKH� 6HOOHUV� DQG� WKH� DXWKRULVHG� RFFXSLHUV� ZKR� DUH� OLVWHG� LQ� +'%¶V� UHFRUGV� DV� WKH�
RFFXSDQWV�RI�WKH�IODW�DW�WKH�WLPH�RI�UHVDOH�RI�WKH�)ODW�IURP�WKH�6HOOHUV�WR�WKH�%X\HUV���
$Q\� DSSURYDO� IRU� WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�ZLOO� QRW� DSSO\� WR� RWKHU� SHUVRQV��
LQFOXGLQJ�WKH�WHQDQWV�RI�WKH�6HOOHUV��LI�WKH\�KDYH�EHHQ�VXEOHWWLQJ�URRPV��

�� &21',7,216�72�%(�0(7�%<�%8<(56�

���� 7KH� VWDUW� SRLQW� IRU� FRPSXWLQJ� WKH� UHTXLVLWH� PLQLPXP� RFFXSDWLRQ� SHULRG� IRU� WKH�
SXUSRVH� RI� UHVDOH� RI� )ODW� LQ� WKH� RSHQ� PDUNHW�� VXEOHWWLQJ� RI� )ODW� DQG� SXUFKDVH� RI�
SULYDWH�UHVLGHQWLDO�SURSHUW\�ZLOO�EH�VHW�EDFN�E\�WKH�SHULRG�RI�WKH�7HPSRUDU\�([WHQVLRQ�
RI�6WD\����

���� 7KH� %X\HUV� �QHZ� RZQHUV��PXVW� SD\� IRU� DOO� RXWJRLQJV� IURP� WKH�5HVDOH� &RPSOHWLRQ�
'DWH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�FRPPHQFHPHQW�RI�VHUYLFLQJ�RI�WKH�KRXVLQJ�ORDQ��
SD\PHQWV� RI� VHUYLFH� DQG� FRQVHUYDQF\� FKDUJHV� �6	&&�� �ZLWKRXW� UHEDWHV�� DQG�
SURSHUW\�WD[��FDOFXODWHG�DW�UHVLGHQWLDO�WD[�UDWHV���QRWZLWKVWDQGLQJ�WKDW�WKH\�DUH�QRW�LQ�
SK\VLFDO� RFFXSDWLRQ� RI� WKH� )ODW�� �7KH\�PXVW�DOVR� HQVXUH� WKDW� WKH�6HOOHUV�PRYH� RXW�
DIWHU� WKH� SHUPLWWHG� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� SHULRG�� � 6KRXOG� WKHUH� EH� DQ\�
LQIULQJHPHQWV� FRPPLWWHG� E\� WKH� 6HOOHUV� DQG�RU� WKH� %X\HUV� DQG�RU� WKH� DXWKRULVHG�
RFFXSLHUV�RI�WKH�)ODW�GXULQJ�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�SHULRG��+'%�ZLOO�UHYRNH�
LWV�DSSURYDO�IRU�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�DQG�UHTXLUH�WKH�%X\HUV�WR�PRYH�LQWR�
WKH�)ODW�LPPHGLDWHO\���
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����� 7KH� %X\HUV� VKDOO� EH� UHVSRQVLEOH� IRU� HQVXULQJ� WKDW� WKH�6HOOHUV� DQG� WKHLU� DXWKRULVHG�
RFFXSLHUV�REVHUYH�DQG�FRPSO\�ZLWK�DOO�WKH�FRYHQDQWV�LQ�WKH�OHDVH�DQG�WKH�SURYLVLRQV�
RI�WKH�+RXVLQJ�DQG�'HYHORSPHQW�$FW�&DS�����DQG�DOO�DPHQGPHQWV�PDGH�KHUHWR��DQG�
IRU� DOO� LQIULQJHPHQWV�� LI� DQ\�� FRPPLWWHG� E\� WKH� 6HOOHUV� RU� WKH� DXWKRULVHG� RFFXSLHUV�
GXULQJ�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�SHULRG���

����� 7KH�%X\HUV�VKDOO�SD\�D�UHYLVHG�SURSHUW\�WD[�UDWH�GXULQJ�WKH�7HPSRUDU\�([WHQVLRQ�RI�
6WD\�SHULRG���,5$6�ZLOO�VHQG�D�QRWLILFDWLRQ�WR�WKH�%X\HUV�ZLWKLQ����ZRUNLQJ�GD\V�DIWHU�
WKH�5HVDOH�&RPSOHWLRQ�'DWH���)RU�PRUH�LQIRUPDWLRQ�RQ�WKH�GLIIHUHQFH�LQ�SURSHUW\�WD[�
SD\DEOH��SOHDVH�UHIHU�WR�WKH�,5$6�ZHEVLWH�DW�ZZZ�LUDV�JRY�VJ�!�3URSHUW\�!�3URSHUW\�
2ZQHUV!�(VVHQWLDO�3URSHUW\�7D[�,QIRUPDWLRQ�IRU�+'%�)ODW�2ZQHUV��

����� 7KH� %X\HUV� ZLOO� QRW� EH� HOLJLEOH� IRU� DQ\� VHUYLFH� DQG� FRQVHUYDQF\� FKDUJHV� UHEDWH�
GXULQJ�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�SHULRG���

�� $'0,1675$7,9(�)((�$1'�/,$%,/,7<�)25�&2676�$1'�(;3(16(6�

���� 8SRQ� FRQILUPDWLRQ� E\� WKH� %X\HUV� DQG� 6HOOHUV� WKDW� WKH\� DUH� SURFHHGLQJ� ZLWK� WKHLU�
SULYDWH� DUUDQJHPHQW� IRU� WKH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� E\� WKH� 6HOOHUV� DIWHU� WKH�
UHVDOH�FRPSOHWLRQ�RI� WKH�)ODW�� WKH�%X\HUV�VKDOO�SD\�D�QRQ�UHIXQGDEOH�DGPLQLVWUDWLYH�
IHH�RI��������LQFOXVLYH�RI�*67��WR�+'%�IRU�SURFHVVLQJ�DQG�DSSURYLQJ�WKH�UHTXHVW�IRU�
WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\���$SDUW�IURP�WKLV��WKH�%X\HUV�DQG�6HOOHUV�VKDOO�EHDU�
WKHLU� RZQ� FRVWV� DQG� H[SHQVHV� IRU� HQWHULQJ� LQWR� WKLV� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\�
DUUDQJHPHQW��

�� 7(50,1$7,21�$1'�(;3,5<�2)�$55$1*(0(17��

���� ,Q�WKH�HYHQW�WKH�6HOOHUV�DERUW�WKH�SXUFKDVH�RI�WKH�3URSHUW\��WKH�DSSURYDO�JUDQWHG�E\�
+'%�IRU�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�LQ�WKH�)ODW�VKDOO�DXWRPDWLFDOO\�EH�UHYRNHG��

���� ,Q� WKH� HYHQW� WKDW� WKHUH� LV� D� WHUPLQDWLRQ� RI� WKH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� DV�
SULYDWHO\�DJUHHG�EHWZHHQ�WKH�%X\HUV�DQG�WKH�6HOOHUV�DQG�WKH�6HOOHUV�YDFDWH�WKH�)ODW�
HDUOLHU� WKDQ� WKH� WKUHH� ����PRQWKV� SHULRG�� WKH� %X\HUV� VKDOO� LQIRUP� WKH�+'%� %UDQFK�
PDQDJLQJ� WKH� )ODW� E\� ORJJLQJ� LQ� ZLWK� WKHLU� 6LQJ3DVV� DW� WKLV� SDJH��
ZZZ�KGE�JRY�VJ�H[WHQVLRQ�ZLWKLQ���GD\V�RI�WKH�WHUPLQDWLRQ��

���� 'XULQJ� WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�SHULRG�� WKH�)ODW�VKDOO�RQO\�EH�RFFXSLHG�E\�
WKH� 6HOOHUV� DQG� WKH� DXWKRULVHG� RFFXSLHUV� ZKR� DUH� OLVWHG� LQ� +'%¶V� UHFRUGV� DV� WKH�
RFFXSDQWV�RI�WKH�IODW�DW�WKH�WLPH�RI�UHVDOH�RI�WKH�)ODW�IURP�WKH�6HOOHUV�WR�WKH�%X\HUV���
,Q� WKH� HYHQW� RI� QRQ�FRPSOLDQFH�� +'%� ZLOO� UHYRNH� WKH� DSSURYDO� IRU� WKH� 7HPSRUDU\�
([WHQVLRQ�RI�6WD\�DQG�WKH�%X\HUV�ZLOO�EH�UHTXLUHG�WR�PRYH�LQWR�WKH�)ODW�LPPHGLDWHO\�

���� 7KH�%X\HUV�VKDOO�EHJLQ�RFFXSDWLRQ�RI�WKH�)ODW�DW� WKH�HQG�RI�WKH���PRQWK�7HPSRUDU\�
([WHQVLRQ�RI�6WD\�SHULRG�RU�XSRQ�WKH�WHUPLQDWLRQ�RI�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�
ZLWKLQ�WKH���PRQWK�SHULRG��ZKLFKHYHU�LV�HDUOLHU���

���� 7KH�6HOOHUV�VKDOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�WKH\�DQG�WKHLU�DXWKRULVHG�RFFXSLHUV�
DW�WKHLU�RZQ�FRVWV�DQG�H[SHQVHV�YDFDWH�WKH�)ODW�DW�WKH�HQG�RU�XSRQ�WKH�WHUPLQDWLRQ�RI�
WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\���

���� ,Q�WKH�HYHQW�WKDW�WKH�6HOOHUV�DQG�RU�WKH�DXWKRULVHG�RFFXSLHUV�GR�QRW�YDFDWH�WKH�)ODW�DW�
WKH�HQG�RU�XSRQ�WKH�WHUPLQDWLRQ�RI�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\��WKH�%X\HUV�VKDOO�
EH� UHTXLUHG� WR� LQLWLDWH� WKHLU�RZQ�DFWLRQV�DV� WKH� RZQHUV�RI� WKH�)ODW� DQG�DW� WKHLU� RZQ�
FRVWV�DQG�H[SHQVHV�WR�HYLFW�WKH�6HOOHUV�DQG�RU�WKH�DXWKRULVHG�RFFXSLHUV�IURP�WKH�)ODW�����
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�� +'%¶6�$33529$/��,1'(01,7<�$1'�5,*+76��

���� $Q\� DSSURYDO� JUDQWHG� E\� +'%� WR� WKH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� LQ� WKH� )ODW� LV�
VXEMHFW� WR� WKH� DJUHHPHQW� RI� WKH� %X\HUV� WR� WKH� 6HOOHUV¶� UHTXHVW� IRU� WKH� 7HPSRUDU\�
([WHQVLRQ� RI�6WD\� DQG�ERWK� SDUWLHV¶� FRPPLWPHQW� WKDW� WKLV� LV� D� SULYDWH� DUUDQJHPHQW�
EHWZHHQ� WKHP�WKDW�ZLOO� WDNH�HIIHFW�DIWHU� WKH�FRPSOHWLRQ�RI� WKH�UHVDOH�RI� WKH�)ODW�DQG�
WKH\�ZLOO�DW�WKHLU�RZQ�FRVWV�DQG�H[SHQVHV�IXOILO� WKHLU�UHVSHFWLYH�UHVSRQVLELOLWLHV�XQGHU�
WKH�7HUPV�DQG�&RQGLWLRQV�IRU�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\���,Q�WKLV�UHJDUG��+'%�
ZLOO�QRW�PHGLDWH�LI�WKHUH�LV�D�GLVSXWH�EHWZHHQ�WKH�%X\HUV�DQG�6HOOHUV��

����� 7KH�%X\HUV�DQG�6HOOHUV�RI�WKH�)ODW�VKDOO�QRW�EULQJ�DQ\�DFWLRQV�SURFHHGLQJV�FODLPV�RU�
GHPDQGV�ZKDWVRHYHU�DJDLQVW�+'%�DQG�VKDOO�DW�DOO�WLPHV�NHHS�+'%�LQGHPQLILHG�LQ�IXOO�
DJDLQVW�DOO�DFWLRQV�SURFHHGLQJV�OLDELOLWLHV�FODLPV�GDPDJHV�FRVWV�DQG�H[SHQVHV�ZKLFK�
PD\� EH� EURXJKW� DJDLQVW� DQG� LQFXUUHG� E\� +'%� LQ� UHODWLRQ� WR� RU� DULVLQJ� IURP� JLYLQJ�
DSSURYDO� WR� WKHLU� SULYDWH� DUUDQJHPHQW� IRU� WKH� 7HPSRUDU\� ([WHQVLRQ� RI� 6WD\� E\� WKH�
6HOOHUV�DIWHU�WKH�UHVDOH�FRPSOHWLRQ�RI�WKH�)ODW��

���� +'%�UHVHUYHV�WKH�IXOO�GLVFUHWLRQ�DQG�ULJKW�WR���

�L�� XQLODWHUDOO\�YDU\�RU�DGG�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�7HPSRUDU\�([WHQVLRQ�
RI�6WD\�� 6XFK� YDULHG� RU�DGGLWLRQDO� WHUPV�DQG� FRQGLWLRQV� VKDOO� WDNH� LPPHGLDWH�
HIIHFW� DQG� EH� ELQGLQJ� RQ� DOO� SDUWLHV�� LQFOXGLQJ� WKH� 6HOOHUV�� %X\HUV� DQG� WKHLU�
$WWRUQH\�$GPLQLVWUDWRU�([HFXWRU�3XEOLF� 7UXVWHH�&RPPLWWHH�'HSXW\� DSSRLQWHG�
E\�WKH�&RXUW���

�LL��� UHYRNH�+'%¶V� DSSURYDO� DXWRPDWLFDOO\� LI� WKHUH� LV� D� EUHDFK� RI� WKH� WHUPV� RI� WKH�
/HDVH�DQG�SURYLVLRQV�RI�WKH�+RXVLQJ�DQG�'HYHORSPHQW�$FW�&DS�������

�LLL�� UHYRNH�+'%¶V�DSSURYDO� LI� WKHUH� LV�D�EUHDFK�RI� WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�
UHTXHVW��

�LY��� DSSURYH� RU� UHMHFW� WKH� UHTXHVW� RU� UHYRNH� WKH� DSSURYDO� WR� WKH� 7HPSRUDU\�
([WHQVLRQ�RI�6WD\�ZLWKRXW�JLYLQJ�DQ\�UHDVRQV�ZKDWVRHYHU��

�Y�� LQVSHFW�WKH�)ODW�WR�YHULI\�WKH�SHUVRQV�RFFXS\LQJ�RU�UHVLGLQJ�LQ�WKH�)ODW���

�YL�� UHYRNH� WKH�DSSURYDO� IRU� WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\� LI� LW� LV�JUDQWHG�DV�D�
UHVXOW�RI�DQ\�IDOVH�LQIRUPDWLRQ�SURYLGHG�E\�WKH�%X\HUV�DQG�RU�6HOOHUV��DQG�

�YLL�� WDNH�OHJDO�DFWLRQ�DJDLQVW� WKH�%X\HUV�DQG�RU�6HOOHUV� MRLQWO\�DQG�VHYHUDOO\� LI� WKH\�
KDG�NQRZLQJO\�SURYLGHG�IDOVH�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�UHTXHVW�IRU�7HPSRUDU\�
([WHQVLRQ�RI�6WD\��

���� $Q\�DSSURYDO�E\�+'%� WR� WKH�SULYDWH�DUUDQJHPHQW�E\� WKH�%X\HUV�DQG�6HOOHUV�IRU� WKH�
7HPSRUDU\�([WHQVLRQ�RI�6WD\�LV�ZLWKRXW�SUHMXGLFH�WR�+'%¶V�ULJKW�WR�WDNH�DQ\�DFWLRQ�IRU�
LQIULQJHPHQW�E\�WKH�%X\HUV�DQG�RU�6HOOHUV�DQG�RU�WKH�DXWKRULVHG�RFFXSLHUV�RI�WKH�)ODW�
XQGHU� RXU�+RXVLQJ� DQG�'HYHORSPHQW� $FW� &DS� ���� DQG�RU� WKH� WHUPV� RI� WKH� /HDVH��
0HPRUDQGXP�RI�/HDVH��

����� $Q\�QRWLFH�UHTXLUHG�WR�EH�VHUYHG�E\�+'%�RQ�WKH�)ODW�RZQHUV�VKDOO�EH�GHHPHG�WR�EH�
VXIILFLHQWO\�VHUYHG�LI���
D��� LW�LV�VHQW�E\�RUGLQDU\�RU�UHJLVWHUHG�SRVW�WR�WKH�)ODW�RZQHUV�DGGUHVVHG�WR�WKHP�DW�

WKH�)ODW�RU�WKH�DGGUHVV�JLYHQ�E\�$WWRUQH\�$GPLQLVWUDWRU�([HFXWRU�3XEOLF�7UXVWHH��
&RPPLWWHH�'HSXW\�DSSRLQWHG�E\� WKH�&RXUW�� LUUHVSHFWLYH�RI�ZKHWKHU� WKH�VDPH� LV�
UHFHLYHG�RU�LI�LW�LV�UHWXUQHG�XQGHOLYHUHG��RU�

E��� LW�LV�DIIL[HG�WR�VRPH�FRQVSLFXRXV�SDUW�RI�WKH�)ODW��
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������
�

���� +'%�VKDOO�KDYH� WKH�ULJKW� WR� UHO\�RQ� LWV�RZQ�UHFRUGV�DQG�RU�WKH�UHFRUGV�RI�DQ\�RWKHU�
UHOHYDQW�DXWKRULWLHV�WR�REWDLQ�RU�YHULI\�DQ\�LQIRUPDWLRQ�UHODWLQJ�WR�RU�LQ�FRQQHFWLRQ�ZLWK�
WKH�UHTXHVW�IRU�WKH�7HPSRUDU\�([WHQVLRQ�RI�6WD\�� ,Q�WKLV�UHJDUG��+'%�DOVR�UHVHUYHV�
WKH�ULJKW�WR�ZULWH�WR�DQG�UHTXHVW�LQIRUPDWLRQ�IURP�DOO�WKH�%X\HUV�DQG�6HOOHUV��

�
����� :RUGV� LPSRUWLQJ� WKH� VLQJXODU� QXPEHU� RU� WKH�PDVFXOLQH� JHQGHU�KHUHLQ� VKDOO� LQFOXGH�

WKH�SOXUDO�QXPEHU�RU�WKH�IHPLQLQH�JHQGHU�ZKHUH�DSSOLFDEOH��
�

�

�
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���
,W�LV�DQ�RIIHQFH�IRU�DQ\�SHUVRQ�WR�JLYH�+'%�IDOVH�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�EX\LQJ�RU�VHOOLQJ�RI�
DQ�+'%�IODW���$Q\�SHUVRQ�ZKR�JLYHV�IDOVH�LQIRUPDWLRQ�VKDOO�EH�JXLOW\�RI�DQ�RIIHQFH�DQG�VKDOO�EH�
OLDEOH�RQ�FRQYLFWLRQ�WR�D�ILQH�QRW�H[FHHGLQJ��������RU�WR�LPSULVRQPHQW�IRU�D�WHUP�QRW�H[FHHGLQJ�
��PRQWKV�RU�WR�ERWK��
�
+'%�DOVR�UHVHUYHV�WKH�ULJKW�WR�GHEDU�DQ\�SHUVRQ�ZKR�PDNHV�D�IDOVH�VWDWHPHQW�IURP�EX\LQJ�D�
IODWA�� WDNLQJ� RYHU� RZQHUVKLS� RI� D� IODWA� E\� ZD\� RI� WUDQVIHU�� EHLQJ� LQFOXGHG� DV� DQ� HVVHQWLDO�
RFFXSLHU�RI�D�IODWA�RU� WDNLQJ�XS�DQ�+'%�KRXVLQJ�ORDQ�IRU�D�SHULRG�RI���\HDUV�IURP�WKH�GDWH�RI�
FDQFHOODWLRQ� RI� WKH� UHVDOH�DSSOLFDWLRQ� RU� WKH�GDWH� RI� DSSURYDO� WR� FRPSXOVRULO\� DFTXLUH� WKH� IODW���
$Q\�H[LVWLQJ�DSSOLFDWLRQ�UHJLVWHUHG�LQ�WKH�+'%¶V�UHQWDO�ZDLWLQJ�OLVW�ZLOO�DOVR�EH�FDQFHOOHG��
�
�ALQFOXGHV� D� XQLW� WR� EH� ERXJKW� XQGHU� WKH� 'HVLJQ�� %XLOG� DQG� 6HOO� 6FKHPH� RU� WKH� ([HFXWLYH�
&RQGRPLQLXP�+RXVLQJ�6FKHPH��
�
+'%¶6�35,9$&<�32/,&<�
�
+'%� FROOHFWV� SHUVRQDO� GDWD� IURP� \RX� WR� DGPLQLVWHU� +'%
V� SXEOLF� KRXVLQJ� SURJUDPPHV� DQG�
VHUYLFHV���:H�PD\�VKDUH�QHFHVVDU\�GDWD�ZLWK�RWKHU�*RYHUQPHQW�DJHQFLHV��XQOHVV�VXFK�VKDULQJ�
LV�SURKLELWHG�E\�OHJLVODWLRQ���7KLV�LV�WR�HQDEOH�XV�WR�VHUYH�\RX�LQ�WKH�PRVW�FRQYHQLHQW��HIILFLHQW�
DQG�HIIHFWLYH�ZD\���:H�ZLOO�127�VKDUH�\RXU�SHUVRQDO�GDWD�ZLWK�QRQ�*RYHUQPHQW�HQWLWLHV��H[FHSW�
ZKHUH�VXFK�HQWLWLHV�KDYH�EHHQ�DXWKRULVHG�WR�FDUU\�RXW�VSHFLILF�*RYHUQPHQW�VHUYLFHV���
�
,I�\RX�ZRXOG�OLNH�WR�ILQG�RXW�PRUH�DERXW�+'%¶V�'DWD�3URWHFWLRQ�DQG�3ULYDF\�3ROLF\��\RX�FDQ�YLVLW�
RXU�ZHEVLWH�ZZZ�KGE�JRY�VJ�IRU�PRUH�GHWDLOV��
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