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3$57 � ,

'(),1,7,216

�� t$SSURYHG� (TXLSPHQWt� PHDQV� WKH� GHYLFHV� DQG
LQVWUXPHQWV�QHFHVVDU\�IRU�WKH�SHUIRUPDQFH�RI�WKH
LQVSHFWLRQ�WHDPsV�GXWLHV�WKDW�KDYH�EHHQ�FHUWLILHG
E\� WKH�7HFKQLFDO�6HFUHWDULDW� LQ�DFFRUGDQFH�ZLWK
UHJXODWLRQV�SUHSDUHG�E\�WKH�7HFKQLFDO�6HFUHWDULDW
SXUVXDQW�WR�3DUW�,,��SDUDJUDSK����RI�WKLV�$QQH[�
6XFK� HTXLSPHQW� PD\� DOVR� UHIHU� WR� WKH
DGPLQLVWUDWLYH� VXSSOLHV� RU� UHFRUGLQJ� PDWHULDOV
WKDW�ZRXOG�EH�XVHG�E\�WKH�LQVSHFWLRQ�WHDP�

�� t%XLOGLQJt� DV� UHIHUUHG� WR� LQ� WKH� GHILQLWLRQ� RI
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�LQ�$UWLFOH�,,
FRPSULVHV� VSHFLDOL]HG� EXLOGLQJV� DQG� VWDQGDUG
EXLOGLQJV�
�D� t6SHFLDOL]HG�%XLOGLQJt�PHDQV�

�L� $Q\� EXLOGLQJ�� LQFOXGLQJ� XQGHUJURXQG
VWUXFWXUHV�� FRQWDLQLQJ� VSHFLDOL]HG
HTXLSPHQW� LQ� D� SURGXFWLRQ� RU� ILOOLQJ
FRQILJXUDWLRQ�

�LL� $Q\� EXLOGLQJ�� LQFOXGLQJ� XQGHUJURXQG
VWUXFWXUHV��ZKLFK�KDV�GLVWLQFWLYH�IHDWXUHV
ZKLFK� GLVWLQJXLVK� LW� IURP� EXLOGLQJV
QRUPDOO\�XVHG�IRU�FKHPLFDO�SURGXFWLRQ�RU
ILOOLQJ�DFWLYLWLHV�QRW�SURKLELWHG�XQGHU� WKLV
&RQYHQWLRQ�

�E� t6WDQGDUG� %XLOGLQJt� PHDQV� DQ\� EXLOGLQJ�
LQFOXGLQJ�XQGHUJURXQG�VWUXFWXUHV��FRQVWUXFWHG
WR� SUHYDLOLQJ� LQGXVWU\� VWDQGDUGV� IRU� IDFLOLWLHV
QRW�SURGXFLQJ�DQ\�FKHPLFDO�VSHFLILHG�LQ�$UWLFOH
,,��SDUDJUDSK����D���L���RU�FRUURVLYH�FKHPLFDOV�

�� t&KDOOHQJH� ,QVSHFWLRQt� PHDQV� WKH� LQVSHFWLRQ� RI
DQ\� IDFLOLW\�RU� ORFDWLRQ� LQ� WKH� WHUULWRU\�RU� LQ�DQ\
RWKHU�SODFH�XQGHU�WKH�MXULVGLFWLRQ�RU�FRQWURO�RI�D
6WDWH� 3DUW\� UHTXHVWHG� E\� DQRWKHU� 6WDWH� 3DUW\
SXUVXDQW�WR�$UWLFOH�,;��SDUDJUDSKV���WR����

�� t'LVFUHWH�2UJDQLF�&KHPLFDOt�PHDQV�DQ\�FKHPLFDO
EHORQJLQJ� WR� WKH� FODVV� RI� FKHPLFDO� FRPSRXQGV
FRQVLVWLQJ�RI�DOO�FRPSRXQGV�RI�FDUERQ�H[FHSW�IRU
LWV� R[LGHV�� VXOILGHV� DQG� PHWDO� FDUERQDWHV�
LGHQWLILDEOH� E\� FKHPLFDO� QDPH�� E\� VWUXFWXUDO
IRUPXOD�� LI� NQRZQ�� DQG� E\� &KHPLFDO� $EVWUDFWV
6HUYLFH�UHJLVWU\�QXPEHU��LI�DVVLJQHG�

�� t(TXLSPHQWt� DV� UHIHUUHG� WR� LQ� WKH� GHILQLWLRQ� RI
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�LQ�$UWLFOH�,,
FRPSULVHV� VSHFLDOL]HG� HTXLSPHQW� DQG� VWDQGDUG
HTXLSPHQW�
�D� t6SHFLDOL]HG�(TXLSPHQWt�PHDQV�

�L� 7KH�PDLQ�SURGXFWLRQ�WUDLQ��LQFOXGLQJ�DQ\
UHDFWRU�RU�HTXLSPHQW�IRU�SURGXFW�V\QWKHVLV�
VHSDUDWLRQ�RU�SXULILFDWLRQ��DQ\�HTXLSPHQW
XVHG�GLUHFWO\�IRU�KHDW�WUDQVIHU�LQ�WKH�ILQDO
WHFKQRORJLFDO�VWDJH��VXFK�DV�LQ�UHDFWRUV�RU
LQ�SURGXFW�VHSDUDWLRQ��DV�ZHOO�DV�DQ\�RWKHU
HTXLSPHQW�ZKLFK�KDV�EHHQ�LQ�FRQWDFW�ZLWK
DQ\� FKHPLFDO� VSHFLILHG� LQ� $UWLFOH� ,,�
SDUDJUDSK����D���L���RU�ZRXOG�EH�LQ�FRQWDFW
ZLWK� VXFK� D� FKHPLFDO� LI� WKH� IDFLOLW\� ZHUH
RSHUDWHG�

�LL� $Q\�FKHPLFDO�ZHDSRQ�ILOOLQJ�PDFKLQHV�
�LLL� $Q\� RWKHU� HTXLSPHQW� VSHFLDOO\� GHVLJQHG�

EXLOW� RU� LQVWDOOHG� IRU� WKH� RSHUDWLRQ� RI� WKH
IDFLOLW\�DV�D�FKHPLFDO�ZHDSRQV�SURGXFWLRQ
IDFLOLW\�� DV� GLVWLQFW� IURP� D� IDFLOLW\
FRQVWUXFWHG� DFFRUGLQJ� WR� SUHYDLOLQJ
FRPPHUFLDO� LQGXVWU\� VWDQGDUGV� IRU
IDFLOLWLHV� QRW� SURGXFLQJ� DQ\� FKHPLFDO
VSHFLILHG�LQ�$UWLFOH�,,��SDUDJUDSK����D���L���RU
FRUURVLYH� FKHPLFDOV�� VXFK� DV�� HTXLSPHQW
PDGH�RI�KLJK�QLFNHO�DOOR\V�RU�RWKHU�VSHFLDO
FRUURVLRQ�UHVLVWDQW� PDWHULDO�� VSHFLDO
HTXLSPHQW� IRU� ZDVWH� FRQWURO�� ZDVWH
WUHDWPHQW��DLU�ILOWHULQJ��RU�VROYHQW�UHFRYHU\�
VSHFLDO�FRQWDLQPHQW�HQFORVXUHV�DQG�VDIHW\
VKLHOGV�� QRQ�VWDQGDUG� ODERUDWRU\
HTXLSPHQW�XVHG�WR�DQDO\VH�WR[LF�FKHPLFDOV
IRU� FKHPLFDO� ZHDSRQV� SXUSRVHV�
FXVWRP�GHVLJQHG�SURFHVV�FRQWURO�SDQHOV��RU
GHGLFDWHG� VSDUHV� IRU� VSHFLDOL]HG
HTXLSPHQW�

�E� t6WDQGDUG�(TXLSPHQWt�PHDQV�
�L� 3URGXFWLRQ� HTXLSPHQW� ZKLFK� LV� JHQHUDOO\

XVHG� LQ� WKH�FKHPLFDO� LQGXVWU\�DQG� LV�QRW
LQFOXGHG� LQ� WKH� W\SHV� RI� VSHFLDOL]HG
HTXLSPHQW�

�LL� 2WKHU� HTXLSPHQW� FRPPRQO\� XVHG� LQ� WKH
FKHPLFDO� LQGXVWU\�� VXFK� DV�� ILUH�ILJKWLQJ
HTXLSPHQW�� JXDUG� DQG� VHFXULW\�VDIHW\
VXUYHLOODQFH�HTXLSPHQW��PHGLFDO�IDFLOLWLHV�
ODERUDWRU\� IDFLOLWLHV�� RU� FRPPXQLFDWLRQV
HTXLSPHQW�

�� t)DFLOLW\t�LQ�WKH�FRQWH[W�RI�$UWLFOH�9,�PHDQV�DQ\�RI
WKH� LQGXVWULDO� VLWHV� DV� GHILQHG� EHORZ� �tSODQW
VLWHt�tSODQWt�DQG�tXQLWt��
�D� t3ODQW� 6LWHt� �:RUNV�� )DFWRU\��PHDQV� WKH� ORFDO

LQWHJUDWLRQ� RI� RQH� RU� PRUH� SODQWV�� ZLWK� DQ\
LQWHUPHGLDWH� DGPLQLVWUDWLYH� OHYHOV�� ZKLFK� DUH
XQGHU� RQH� RSHUDWLRQDO� FRQWURO�� DQG� LQFOXGHV
FRPPRQ�LQIUDVWUXFWXUH��VXFK�DV�
�L� $GPLQLVWUDWLRQ�DQG�RWKHU�RIILFHV�
�LL� 5HSDLU�DQG�PDLQWHQDQFH�VKRSV�
�LLL� 0HGLFDO�FHQWUH�
�LY� 8WLOLWLHV�
�Y� &HQWUDO�DQDO\WLFDO�ODERUDWRU\�
�YL� 5HVHDUFK�DQG�GHYHORSPHQW�ODERUDWRULHV�
�YLL� &HQWUDO�HIIOXHQW�DQG�ZDVWH�WUHDWPHQW�DUHD�

DQG
�YLLL�:DUHKRXVH�VWRUDJH�

�E� t3ODQWt��3URGXFWLRQ�IDFLOLW\��:RUNVKRS��PHDQV�D
UHODWLYHO\� VHOI�FRQWDLQHG� DUHD�� VWUXFWXUH� RU
EXLOGLQJ� FRQWDLQLQJ� RQH� RU� PRUH� XQLWV� ZLWK
DX[LOLDU\� DQG� DVVRFLDWHG� LQIUDVWUXFWXUH�� VXFK
DV�
�L� 6PDOO�DGPLQLVWUDWLYH�VHFWLRQ�
�LL� 6WRUDJH�KDQGOLQJ�DUHDV� IRU� IHHGVWRFN�DQG

SURGXFWV�
�LLL� (IIOXHQW�ZDVWH�KDQGOLQJ�WUHDWPHQW�DUHD�
�LY� &RQWURO�DQDO\WLFDO�ODERUDWRU\�
�Y� )LUVW� DLG� VHUYLFH�UHODWHG�PHGLFDO� VHFWLRQ�

DQG
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�YL� 5HFRUGV� DVVRFLDWHG� ZLWK� WKH� PRYHPHQW
LQWR��DURXQG�DQG�IURP�WKH�VLWH��RI�GHFODUHG
FKHPLFDOV� DQG� WKHLU� IHHGVWRFN�RU�SURGXFW
FKHPLFDOV� IRUPHG� IURP� WKHP�� DV
DSSURSULDWH�

�F� t8QLWt� �3URGXFWLRQ� XQLW�� 3URFHVV� XQLW�� PHDQV
WKH�FRPELQDWLRQ�RI� WKRVH� LWHPV�RI�HTXLSPHQW�
LQFOXGLQJ�YHVVHOV�DQG�YHVVHO�VHW�XS��QHFHVVDU\
IRU�WKH�SURGXFWLRQ��SURFHVVLQJ�RU�FRQVXPSWLRQ
RI�D�FKHPLFDO�

�� t)DFLOLW\� $JUHHPHQWt� PHDQV� DQ� DJUHHPHQW� RU
DUUDQJHPHQW� EHWZHHQ� D� 6WDWH� 3DUW\� DQG� WKH
2UJDQL]DWLRQ�UHODWLQJ�WR�D�VSHFLILF�IDFLOLW\�VXEMHFW
WR� RQ�VLWH� YHULILFDWLRQ�SXUVXDQW� WR�$UWLFOHV� ,9��9
DQG�9,�

�� t+RVW�6WDWHt�PHDQV�WKH�6WDWH�RQ�ZKRVH�WHUULWRU\
OLH�IDFLOLWLHV�RU�DUHDV�RI�DQRWKHU�6WDWH��3DUW\�WR�WKLV
&RQYHQWLRQ��ZKLFK�DUH�VXEMHFW�WR�LQVSHFWLRQ�XQGHU
WKLV�&RQYHQWLRQ�

�� t,Q�&RXQWU\�(VFRUWt�PHDQV� LQGLYLGXDOV� VSHFLILHG
E\�WKH�LQVSHFWHG�6WDWH�3DUW\�DQG��LI�DSSURSULDWH�
E\�WKH�+RVW�6WDWH��LI�WKH\�VR�ZLVK��WR�DFFRPSDQ\
DQG� DVVLVW� WKH� LQVSHFWLRQ� WHDP� GXULQJ� WKH
LQ�FRXQWU\�SHULRG�

��� t,Q�&RXQWU\� 3HULRGt� PHDQV� WKH� SHULRG� IURP� WKH
DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�D�SRLQW�RI�HQWU\
XQWLO� LWV� GHSDUWXUH� IURP� WKH� 6WDWH� DW� D� SRLQW� RI
HQWU\�

��� t,QLWLDO� ,QVSHFWLRQt� PHDQV� WKH� ILUVW� RQ�VLWH
LQVSHFWLRQ� RI� IDFLOLWLHV� WR� YHULI\� GHFODUDWLRQV
VXEPLWWHG�SXUVXDQW�WR�$UWLFOHV�,,,��,9��9�DQG�9,�DQG
WKLV�$QQH[�

��� t,QVSHFWHG�6WDWH�3DUW\t�PHDQV�WKH�6WDWH�3DUW\�RQ
ZKRVH� WHUULWRU\� RU� LQ� DQ\� RWKHU� SODFH� XQGHU� LWV
MXULVGLFWLRQ�RU�FRQWURO�DQ�LQVSHFWLRQ�SXUVXDQW�WR
WKLV� &RQYHQWLRQ� WDNHV� SODFH�� RU� WKH� 6WDWH� 3DUW\
ZKRVH� IDFLOLW\� RU� DUHD� RQ� WKH� WHUULWRU\� RI� D�+RVW
6WDWH�LV�VXEMHFW�WR�VXFK�DQ�LQVSHFWLRQ��LW�GRHV�QRW�
KRZHYHU��LQFOXGH�WKH�6WDWH�3DUW\�VSHFLILHG�LQ�3DUW
,,��SDUDJUDSK����RI�WKLV�$QQH[�

��� t,QVSHFWLRQ� $VVLVWDQWt� PHDQV� DQ� LQGLYLGXDO
GHVLJQDWHG� E\� WKH� 7HFKQLFDO� 6HFUHWDULDW� DV� VHW
IRUWK�LQ�3DUW�,,��6HFWLRQ�$��RI�WKLV�$QQH[�WR�DVVLVW
LQVSHFWRUV� LQ� DQ� LQVSHFWLRQ� RU� YLVLW�� VXFK� DV
PHGLFDO�� VHFXULW\� DQG� DGPLQLVWUDWLYH� SHUVRQQHO
DQG�LQWHUSUHWHUV�

��� t,QVSHFWLRQ� 0DQGDWHt� PHDQV� WKH� LQVWUXFWLRQV
LVVXHG�E\�WKH�'LUHFWRU�*HQHUDO�WR�WKH�LQVSHFWLRQ
WHDP�IRU�WKH�FRQGXFW�RI�D�SDUWLFXODU�LQVSHFWLRQ�

��� t,QVSHFWLRQ� 0DQXDOt� PHDQV� WKH� FRPSLODWLRQ� RI
DGGLWLRQDO� SURFHGXUHV� IRU� WKH� FRQGXFW� RI
LQVSHFWLRQV� GHYHORSHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW�

��� t,QVSHFWLRQ� 6LWHt� PHDQV� DQ\� IDFLOLW\� RU� DUHD� DW
ZKLFK�DQ� LQVSHFWLRQ� LV�FDUULHG�RXW�DQG�ZKLFK� LV
VSHFLILFDOO\� GHILQHG� LQ� WKH� UHVSHFWLYH� IDFLOLW\
DJUHHPHQW� RU� LQVSHFWLRQ� UHTXHVW� RU�PDQGDWH� RU
LQVSHFWLRQ�UHTXHVW�DV�H[SDQGHG�E\�WKH�DOWHUQDWLYH
RU�ILQDO�SHULPHWHU�

��� t,QVSHFWLRQ�7HDPt�PHDQV�WKH�JURXS�RI�LQVSHFWRUV
DQG� LQVSHFWLRQ� DVVLVWDQWV� DVVLJQHG� E\� WKH
'LUHFWRU�*HQHUDO� WR� FRQGXFW� D� SDUWLFXODU
LQVSHFWLRQ�

��� t,QVSHFWRUt�PHDQV�DQ�LQGLYLGXDO�GHVLJQDWHG�E\�WKH
7HFKQLFDO�6HFUHWDULDW�DFFRUGLQJ�WR�WKH�SURFHGXUHV
DV�VHW�IRUWK�LQ�3DUW�,,��6HFWLRQ�$��RI�WKLV�$QQH[��WR
FDUU\�RXW�DQ�LQVSHFWLRQ�RU�YLVLW�LQ�DFFRUGDQFH�ZLWK
WKLV�&RQYHQWLRQ�

��� t0RGHO�$JUHHPHQWt�PHDQV�D�GRFXPHQW�VSHFLI\LQJ
WKH� JHQHUDO� IRUP� DQG� FRQWHQW� IRU� DQ� DJUHHPHQW
FRQFOXGHG� EHWZHHQ� D� 6WDWH� 3DUW\� DQG� WKH
2UJDQL]DWLRQ� IRU� IXOILOOLQJ� WKH� YHULILFDWLRQ
SURYLVLRQV�VSHFLILHG�LQ�WKLV�$QQH[�

��� t2EVHUYHUt�PHDQV�D�UHSUHVHQWDWLYH�RI�D�UHTXHVWLQJ
6WDWH� 3DUW\� RU� D� WKLUG� 6WDWH� 3DUW\� WR� REVHUYH� D
FKDOOHQJH�LQVSHFWLRQ�

��� t3HULPHWHUt�LQ�FDVH�RI�FKDOOHQJH�LQVSHFWLRQ�PHDQV
WKH� H[WHUQDO� ERXQGDU\� RI� WKH� LQVSHFWLRQ� VLWH�
GHILQHG� E\� HLWKHU� JHRJUDSKLF� FRRUGLQDWHV� RU
GHVFULSWLRQ�RQ�D�PDS�
�D� t5HTXHVWHG� 3HULPHWHUt� PHDQV� WKH� LQVSHFWLRQ

VLWH�SHULPHWHU� DV� VSHFLILHG� LQ� FRQIRUPLW\�ZLWK
3DUW�;��SDUDJUDSK����RI�WKLV�$QQH[�

�E� t$OWHUQDWLYH� 3HULPHWHUt� PHDQV� WKH� LQVSHFWLRQ
VLWH�SHULPHWHU�DV�VSHFLILHG��DOWHUQDWLYHO\�WR�WKH
UHTXHVWHG� SHULPHWHU�� E\� WKH� LQVSHFWHG� 6WDWH
3DUW\�� LW� VKDOO� FRQIRUP� WR� WKH� UHTXLUHPHQWV
VSHFLILHG�LQ�3DUW�;��SDUDJUDSK�����RI�WKLV�$QQH[�

�F� t)LQDO�3HULPHWHUt�PHDQV�WKH�ILQDO�LQVSHFWLRQ�VLWH
SHULPHWHU�DV�DJUHHG�LQ�QHJRWLDWLRQV�EHWZHHQ�WKH
LQVSHFWLRQ�WHDP�DQG�WKH�LQVSHFWHG�6WDWH�3DUW\�
LQ�DFFRUGDQFH�ZLWK�3DUW�;��SDUDJUDSKV����WR����
RI�WKLV�$QQH[�

�G� t'HFODUHG� 3HULPHWHUt� PHDQV� WKH� H[WHUQDO
ERXQGDU\� RI� WKH� IDFLOLW\� GHFODUHG�SXUVXDQW� WR
$UWLFOHV�,,,��,9��9�DQG�9,�

��� t3HULRG�RI�,QVSHFWLRQt��IRU�WKH�SXUSRVHV�RI�$UWLFOH
,;�� PHDQV� WKH� SHULRG� RI� WLPH� IURP� SURYLVLRQ� RI
DFFHVV�WR�WKH�LQVSHFWLRQ�WHDP�WR�WKH�LQVSHFWLRQ�VLWH
XQWLO� LWV� GHSDUWXUH� IURP� WKH� LQVSHFWLRQ� VLWH�
H[FOXVLYH� RI� WLPH� VSHQW� RQ� EULHILQJV� EHIRUH� DQG
DIWHU�WKH�YHULILFDWLRQ�DFWLYLWLHV�

��� t3HULRG�RI�,QVSHFWLRQt��IRU�WKH�SXUSRVHV�RI�$UWLFOHV
,9��9�DQG�9,��PHDQV�WKH�SHULRG�RI�WLPH�IURP�DUULYDO
RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�LQVSHFWLRQ�VLWH�XQWLO
LWV�GHSDUWXUH�IURP�WKH�LQVSHFWLRQ�VLWH��H[FOXVLYH�RI
WLPH� VSHQW� RQ� EULHILQJV� EHIRUH� DQG� DIWHU� WKH
YHULILFDWLRQ�DFWLYLWLHV�

��� t3RLQW�RI�(QWU\t�t3RLQW�RI�([LWt�PHDQV�D�ORFDWLRQ
GHVLJQDWHG�IRU�WKH�LQ�FRXQWU\�DUULYDO�RI�LQVSHFWLRQ
WHDPV�IRU�LQVSHFWLRQV�SXUVXDQW�WR�WKLV�&RQYHQWLRQ
RU� IRU� WKHLU� GHSDUWXUH� DIWHU� FRPSOHWLRQ� RI� WKHLU
PLVVLRQ�

��� t5HTXHVWLQJ� 6WDWH� 3DUW\t� PHDQV� D� 6WDWH� 3DUW\
ZKLFK� KDV� UHTXHVWHG� D� FKDOOHQJH� LQVSHFWLRQ
SXUVXDQW�WR�$UWLFOH�,;�

��� t7RQQHt�PHDQV�PHWULF�WRQ��L�H��������NJ�
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�� 1RW�ODWHU�WKDQ����GD\V�DIWHU�HQWU\�LQWR�IRUFH�RI�WKLV
&RQYHQWLRQ� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO
FRPPXQLFDWH��LQ�ZULWLQJ��WR�DOO�6WDWHV�3DUWLHV�WKH
QDPHV��QDWLRQDOLWLHV�DQG�UDQNV�RI�WKH�LQVSHFWRUV
DQG� LQVSHFWLRQ� DVVLVWDQWV� SURSRVHG� IRU
GHVLJQDWLRQ�� DV� ZHOO� DV� D� GHVFULSWLRQ� RI� WKHLU
TXDOLILFDWLRQV�DQG�SURIHVVLRQDO�H[SHULHQFHV�

�� (DFK�6WDWH�3DUW\�VKDOO� LPPHGLDWHO\�DFNQRZOHGJH
UHFHLSW� RI� WKH� OLVW� RI� LQVSHFWRUV� DQG� LQVSHFWLRQ
DVVLVWDQWV�� SURSRVHG� IRU� GHVLJQDWLRQ
FRPPXQLFDWHG�WR�LW��7KH�6WDWH�3DUW\�VKDOO�LQIRUP
WKH� 7HFKQLFDO� 6HFUHWDULDW� LQ� ZULWLQJ� RI� LWV
DFFHSWDQFH� RI� HDFK� LQVSHFWRU� DQG� LQVSHFWLRQ
DVVLVWDQW�� QRW� ODWHU� WKDQ� ��� GD\V� DIWHU
DFNQRZOHGJHPHQW� RI� UHFHLSW� RI� WKH� OLVW�� $Q\
LQVSHFWRU� DQG� LQVSHFWLRQ� DVVLVWDQW� LQFOXGHG� LQ
WKLV�OLVW�VKDOO�EH�UHJDUGHG�DV�GHVLJQDWHG�XQOHVV�D
6WDWH� 3DUW\�� QRW� ODWHU� WKDQ� ��� GD\V� DIWHU
DFNQRZOHGJHPHQW�RI�UHFHLSW�RI�WKH�OLVW��GHFODUHV�LWV
QRQ�DFFHSWDQFH� LQ�ZULWLQJ�� 7KH�6WDWH� 3DUW\�PD\
LQFOXGH�WKH�UHDVRQ�IRU�WKH�REMHFWLRQ�
,Q� WKH� FDVH� RI� QRQ�DFFHSWDQFH�� WKH� SURSRVHG
LQVSHFWRU� RU� LQVSHFWLRQ� DVVLVWDQW� VKDOO� QRW
XQGHUWDNH�RU�SDUWLFLSDWH� LQ�YHULILFDWLRQ�DFWLYLWLHV
RQ� WKH� WHUULWRU\�RU� LQ�DQ\�RWKHU�SODFH�XQGHU� WKH
MXULVGLFWLRQ�RU�FRQWURO�RI�WKH�6WDWH�3DUW\�ZKLFK�KDV
GHFODUHG� LWV� QRQ�DFFHSWDQFH�� 7KH� 7HFKQLFDO
6HFUHWDULDW� VKDOO�� DV� QHFHVVDU\�� VXEPLW� IXUWKHU
SURSRVDOV�LQ�DGGLWLRQ�WR�WKH�RULJLQDO�OLVW�

�� 9HULILFDWLRQ�DFWLYLWLHV�XQGHU�WKLV�&RQYHQWLRQ�VKDOO
RQO\�EH�SHUIRUPHG�E\�GHVLJQDWHG� LQVSHFWRUV�DQG
LQVSHFWLRQ�DVVLVWDQWV�

�� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�SDUDJUDSK����D�6WDWH
3DUW\� KDV� WKH� ULJKW� DW� DQ\� WLPH� WR� REMHFW� WR� DQ
LQVSHFWRU�RU�LQVSHFWLRQ�DVVLVWDQW�ZKR�KDV�DOUHDG\
EHHQ� GHVLJQDWHG�� ,W� VKDOO� QRWLI\� WKH� 7HFKQLFDO
6HFUHWDULDW� RI� LWV� REMHFWLRQ� LQ� ZULWLQJ� DQG� PD\
LQFOXGH� WKH� UHDVRQ� IRU� WKH� REMHFWLRQ�� 6XFK
REMHFWLRQ� VKDOO� FRPH� LQWR� HIIHFW� ��� GD\V� DIWHU
UHFHLSW� E\� WKH� 7HFKQLFDO� 6HFUHWDULDW�� 7KH
7HFKQLFDO� 6HFUHWDULDW� VKDOO� LPPHGLDWHO\� LQIRUP
WKH�6WDWH�3DUW\�FRQFHUQHG�RI�WKH�ZLWKGUDZDO�RI�WKH
GHVLJQDWLRQ� RI� WKH� LQVSHFWRU� RU� LQVSHFWLRQ
DVVLVWDQW�

�� $� 6WDWH� 3DUW\� WKDW� KDV� EHHQ� QRWLILHG� RI� DQ
LQVSHFWLRQ�VKDOO�QRW�VHHN�WR�KDYH�UHPRYHG�IURP�WKH
LQVSHFWLRQ� WHDP� IRU� WKDW� LQVSHFWLRQ� DQ\� RI� WKH
GHVLJQDWHG� LQVSHFWRUV� RU� LQVSHFWLRQ� DVVLVWDQWV
QDPHG�LQ�WKH�LQVSHFWLRQ�WHDP�OLVW�

�� 7KH�QXPEHU�RI�LQVSHFWRUV�RU�LQVSHFWLRQ�DVVLVWDQWV
DFFHSWHG�E\�DQG�GHVLJQDWHG�WR�D�6WDWH�3DUW\�PXVW
EH�VXIILFLHQW�WR�DOORZ�IRU�DYDLODELOLW\�DQG�URWDWLRQ
RI� DSSURSULDWH� QXPEHUV� RI� LQVSHFWRUV� DQG
LQVSHFWLRQ�DVVLVWDQWV�

�� ,I�� LQ� WKH� RSLQLRQ� RI� WKH� 'LUHFWRU�*HQHUDO�� WKH

QRQ�DFFHSWDQFH� RI� SURSRVHG� LQVSHFWRUV� RU
LQVSHFWLRQ�DVVLVWDQWV�LPSHGHV�WKH�GHVLJQDWLRQ�RI
D� VXIILFLHQW� QXPEHU� RI� LQVSHFWRUV� RU� LQVSHFWLRQ
DVVLVWDQWV� RU� RWKHUZLVH� KDPSHUV� WKH� HIIHFWLYH
IXOILOPHQW�RI�WKH�WDVNV�RI�WKH�7HFKQLFDO�6HFUHWDULDW�
WKH�'LUHFWRU�*HQHUDO�VKDOO� UHIHU� WKH� LVVXH� WR� WKH
([HFXWLYH�&RXQFLO�

�� :KHQHYHU� DPHQGPHQWV� WR� WKH� DERYH�PHQWLRQHG
OLVWV� RI� LQVSHFWRUV�DQG� LQVSHFWLRQ�DVVLVWDQWV�DUH
QHFHVVDU\� RU� UHTXHVWHG�� UHSODFHPHQW� LQVSHFWRUV
DQG�LQVSHFWLRQ�DVVLVWDQWV�VKDOO�EH�GHVLJQDWHG�LQ
WKH�VDPH�PDQQHU�DV�VHW�IRUWK�ZLWK�UHVSHFW�WR�WKH
LQLWLDO�OLVW�

�� 7KH�PHPEHUV�RI�WKH�LQVSHFWLRQ�WHDP�FDUU\LQJ�RXW
DQ�LQVSHFWLRQ�RI�D�IDFLOLW\�RI�D�6WDWH�3DUW\�ORFDWHG
RQ� WKH� WHUULWRU\� RI� DQRWKHU� 6WDWH� 3DUW\� VKDOO� EH
GHVLJQDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�VHW
IRUWK� LQ� WKLV� $QQH[� DV� DSSOLHG� ERWK� WR� WKH
LQVSHFWHG�6WDWH�3DUW\�DQG�WKH�+RVW�6WDWH�3DUW\�

%�� 35,9,/(*(6�$1'�,0081,7,(6

��� (DFK�6WDWH�3DUW\�VKDOO��QRW�ODWHU�WKDQ����GD\V�DIWHU
DFNQRZOHGJHPHQW� RI� UHFHLSW� RI� WKH� OLVW� RI
LQVSHFWRUV�DQG�LQVSHFWLRQ�DVVLVWDQWV�RU�RI�FKDQJHV
WKHUHWR�� SURYLGH� PXOWLSOH� HQWU\�H[LW� DQG�RU
WUDQVLW�YLVDV�DQG�RWKHU�VXFK�GRFXPHQWV�WR�HQDEOH
HDFK�LQVSHFWRU�RU�LQVSHFWLRQ�DVVLVWDQW�WR�HQWHU�DQG
WR�UHPDLQ�RQ�WKH�WHUULWRU\�RI�WKDW�6WDWH�3DUW\�IRU
WKH�SXUSRVH�RI�FDUU\LQJ�RXW�LQVSHFWLRQ�DFWLYLWLHV�
7KHVH� GRFXPHQWV� VKDOO� EH� YDOLG� IRU� DW� OHDVW� WZR
\HDUV� DIWHU� WKHLU� SURYLVLRQ� WR� WKH� 7HFKQLFDO
6HFUHWDULDW�

��� 7R�H[HUFLVH�WKHLU�IXQFWLRQV�HIIHFWLYHO\��LQVSHFWRUV
DQG� LQVSHFWLRQ� DVVLVWDQWV� VKDOO� EH� DFFRUGHG
SULYLOHJHV� DQG� LPPXQLWLHV� DV� VHW� IRUWK� LQ
VXESDUDJUDSKV��D��WR��L���3ULYLOHJHV�DQG�LPPXQLWLHV
VKDOO� EH� JUDQWHG� WR� PHPEHUV� RI� WKH� LQVSHFWLRQ
WHDP�IRU�WKH�VDNH�RI�WKLV�&RQYHQWLRQ�DQG�QRW�IRU
WKH�SHUVRQDO�EHQHILW�RI�WKH�LQGLYLGXDOV�WKHPVHOYHV�
6XFK�SULYLOHJHV�DQG�LPPXQLWLHV�VKDOO�EH�DFFRUGHG
WR� WKHP� IRU� WKH�HQWLUH�SHULRG�EHWZHHQ�DUULYDO�RQ
DQG�GHSDUWXUH�IURP�WKH�WHUULWRU\�RI�WKH�LQVSHFWHG
6WDWH� 3DUW\� RU� +RVW� 6WDWH�� DQG� WKHUHDIWHU� ZLWK
UHVSHFW� WR� DFWV� SUHYLRXVO\� SHUIRUPHG� LQ� WKH
H[HUFLVH�RI�WKHLU�RIILFLDO�IXQFWLRQV�
�D� 7KH�PHPEHUV�RI� WKH� LQVSHFWLRQ� WHDP�VKDOO�EH

DFFRUGHG�WKH�LQYLRODELOLW\�HQMR\HG�E\�GLSORPDWLF
DJHQWV� SXUVXDQW� WR� $UWLFOH� ��� RI� WKH� 9LHQQD
&RQYHQWLRQ�RQ�'LSORPDWLF�5HODWLRQV�RI����$SULO
�����

�E� 7KH�OLYLQJ�TXDUWHUV�DQG�RIILFH�SUHPLVHV�RFFXSLHG
E\�WKH�LQVSHFWLRQ�WHDP�FDUU\LQJ�RXW�LQVSHFWLRQ
DFWLYLWLHV�SXUVXDQW�WR�WKLV�&RQYHQWLRQ�VKDOO�EH
DFFRUGHG� WKH� LQYLRODELOLW\� DQG� SURWHFWLRQ
DFFRUGHG�WR�WKH�SUHPLVHV�RI�GLSORPDWLF�DJHQWV
SXUVXDQW� WR� $UWLFOH� ���� SDUDJUDSK� ��� RI� WKH
9LHQQD�&RQYHQWLRQ�RQ�'LSORPDWLF�5HODWLRQV�

�F� 7KH� SDSHUV� DQG� FRUUHVSRQGHQFH�� LQFOXGLQJ
UHFRUGV��RI�WKH�LQVSHFWLRQ�WHDP�VKDOO�HQMR\�WKH
LQYLRODELOLW\� DFFRUGHG� WR� DOO� SDSHUV� DQG
FRUUHVSRQGHQFH�RI�GLSORPDWLF�DJHQWV�SXUVXDQW
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WR� $UWLFOH� ���� SDUDJUDSK� ��� RI� WKH� 9LHQQD
&RQYHQWLRQ� RQ� 'LSORPDWLF� 5HODWLRQV�� 7KH
LQVSHFWLRQ� WHDP� VKDOO� KDYH� WKH� ULJKW� WR� XVH
FRGHV� IRU� WKHLU� FRPPXQLFDWLRQV� ZLWK� WKH
7HFKQLFDO�6HFUHWDULDW�

�G� 6DPSOHV� DQG� DSSURYHG� HTXLSPHQW� FDUULHG� E\
PHPEHUV� RI� WKH� LQVSHFWLRQ� WHDP� VKDOO� EH
LQYLRODEOH� VXEMHFW� WR� SURYLVLRQV� FRQWDLQHG� LQ
WKLV�&RQYHQWLRQ�DQG�H[HPSW�IURP�DOO�FXVWRPV
GXWLHV��+D]DUGRXV�VDPSOHV�VKDOO�EH�WUDQVSRUWHG
LQ�DFFRUGDQFH�ZLWK�UHOHYDQW�UHJXODWLRQV�

�H� 7KH�PHPEHUV�RI� WKH� LQVSHFWLRQ� WHDP�VKDOO�EH
DFFRUGHG� WKH� LPPXQLWLHV� DFFRUGHG� WR
GLSORPDWLF� DJHQWV� SXUVXDQW� WR� $UWLFOH� ���
SDUDJUDSKV� ��� �� DQG� ��� RI� WKH� 9LHQQD
&RQYHQWLRQ�RQ�'LSORPDWLF�5HODWLRQV�

�I� 7KH�PHPEHUV�RI� WKH� LQVSHFWLRQ�WHDP�FDUU\LQJ
RXW� SUHVFULEHG� DFWLYLWLHV� SXUVXDQW� WR� WKLV
&RQYHQWLRQ� VKDOO� EH� DFFRUGHG� WKH� H[HPSWLRQ
IURP� GXHV� DQG� WD[HV� DFFRUGHG� WR� GLSORPDWLF
DJHQWV� SXUVXDQW� WR� $UWLFOH� ��� RI� WKH� 9LHQQD
&RQYHQWLRQ�RQ�'LSORPDWLF�5HODWLRQV�

�J� 7KH�PHPEHUV�RI� WKH� LQVSHFWLRQ� WHDP�VKDOO�EH
SHUPLWWHG� WR� EULQJ� LQWR� WKH� WHUULWRU\� RI� WKH
LQVSHFWHG� 6WDWH� 3DUW\� RU� +RVW� 6WDWH� 3DUW\�
ZLWKRXW� SD\PHQW� RI� DQ\� FXVWRPV� GXWLHV� RU
UHODWHG�FKDUJHV��DUWLFOHV�IRU�SHUVRQDO�XVH��ZLWK
WKH�H[FHSWLRQ�RI�DUWLFOHV�WKH�LPSRUW�RU�H[SRUW�RI
ZKLFK� LV� SURKLELWHG� E\� ODZ� RU� FRQWUROOHG� E\
TXDUDQWLQH�UHJXODWLRQV�

�K� 7KH�PHPEHUV�RI� WKH� LQVSHFWLRQ� WHDP�VKDOO�EH
DFFRUGHG� WKH� VDPH� FXUUHQF\� DQG� H[FKDQJH
IDFLOLWLHV�DV�DUH�DFFRUGHG�WR�UHSUHVHQWDWLYHV�RI
IRUHLJQ� *RYHUQPHQWV� RQ� WHPSRUDU\� RIILFLDO
PLVVLRQV�

�L� 7KH�PHPEHUV�RI�WKH�LQVSHFWLRQ�WHDP�VKDOO�QRW
HQJDJH� LQ� DQ\� SURIHVVLRQDO� RU� FRPPHUFLDO
DFWLYLW\�IRU�SHUVRQDO�SURILW�RQ�WKH�WHUULWRU\�RI�WKH
LQVSHFWHG�6WDWH�3DUW\�RU�WKH�+RVW�6WDWH�

��� :KHQ� WUDQVLWLQJ� WKH� WHUULWRU\� RI� QRQ�LQVSHFWHG
6WDWHV� 3DUWLHV�� WKH� PHPEHUV� RI� WKH� LQVSHFWLRQ
WHDP� VKDOO� EH� DFFRUGHG� WKH� SULYLOHJHV� DQG
LPPXQLWLHV� HQMR\HG� E\� GLSORPDWLF� DJHQWV
SXUVXDQW�WR�$UWLFOH�����SDUDJUDSK����RI�WKH�9LHQQD
&RQYHQWLRQ�RQ�'LSORPDWLF�5HODWLRQV��3DSHUV�DQG
FRUUHVSRQGHQFH�� LQFOXGLQJ�UHFRUGV��DQG�VDPSOHV
DQG�DSSURYHG�HTXLSPHQW��FDUULHG�E\�WKHP��VKDOO
EH� DFFRUGHG� WKH� SULYLOHJHV� DQG� LPPXQLWLHV� VHW
IRUWK�LQ�SDUDJUDSK�����F��DQG��G��

��� :LWKRXW� SUHMXGLFH� WR� WKHLU� SULYLOHJHV� DQG
LPPXQLWLHV� WKH�PHPEHUV�RI� WKH� LQVSHFWLRQ� WHDP
VKDOO� EH� REOLJHG� WR� UHVSHFW� WKH� ODZV� DQG
UHJXODWLRQV�RI� WKH� LQVSHFWHG�6WDWH�3DUW\�RU�+RVW
6WDWH�DQG��WR�WKH�H[WHQW�WKDW�LV�FRQVLVWHQW�ZLWK�WKH
LQVSHFWLRQ� PDQGDWH�� VKDOO� EH� REOLJHG� QRW� WR
LQWHUIHUH�LQ�WKH�LQWHUQDO�DIIDLUV�RI�WKDW�6WDWH��,I�WKH
LQVSHFWHG�6WDWH�3DUW\�RU�+RVW�6WDWH�3DUW\�FRQVLGHUV
WKDW� WKHUH� KDV� EHHQ� DQ� DEXVH� RI� SULYLOHJHV� DQG
LPPXQLWLHV� VSHFLILHG� LQ� WKLV�$QQH[�� FRQVXOWDWLRQV
VKDOO� EH� KHOG� EHWZHHQ� WKH� 6WDWH� 3DUW\� DQG� WKH
'LUHFWRU�*HQHUDO� WR� GHWHUPLQH� ZKHWKHU� VXFK� DQ

DEXVH� KDV� RFFXUUHG� DQG�� LI� VR� GHWHUPLQHG�� WR
SUHYHQW�D�UHSHWLWLRQ�RI�VXFK�DQ�DEXVH�

��� 7KH�LPPXQLW\�IURP�MXULVGLFWLRQ�RI�PHPEHUV�RI�WKH
LQVSHFWLRQ� WHDP� PD\� EH� ZDLYHG� E\� WKH
'LUHFWRU�*HQHUDO� LQ� WKRVH� FDVHV� ZKHQ� WKH
'LUHFWRU�*HQHUDO�LV�RI�WKH�RSLQLRQ�WKDW�LPPXQLW\
ZRXOG�LPSHGH�WKH�FRXUVH�RI�MXVWLFH�DQG�WKDW�LW�FDQ
EH� ZDLYHG� ZLWKRXW� SUHMXGLFH� WR� WKH
LPSOHPHQWDWLRQ� RI� WKH� SURYLVLRQV� RI� WKLV
&RQYHQWLRQ��:DLYHU�PXVW�DOZD\V�EH�H[SUHVV�

��� 2EVHUYHUV�VKDOO�EH�DFFRUGHG�WKH�VDPH�SULYLOHJHV
DQG�LPPXQLWLHV�DFFRUGHG�WR�LQVSHFWRUV�SXUVXDQW
WR�WKLV�VHFWLRQ��H[FHSW�IRU�WKRVH�DFFRUGHG�SXUVXDQW
WR�SDUDJUDSK�����G��

&�� 67$1',1*�$55$1*(0(176

3RLQWV�RI�HQWU\

��� (DFK� 6WDWH� 3DUW\� VKDOO� GHVLJQDWH� WKH� SRLQWV� RI
HQWU\�DQG�VKDOO�VXSSO\�WKH�UHTXLUHG�LQIRUPDWLRQ�WR
WKH�7HFKQLFDO�6HFUHWDULDW�QRW� ODWHU�WKDQ����GD\V
DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��7KHVH
SRLQWV�RI�HQWU\�VKDOO�EH�VXFK�WKDW�WKH�LQVSHFWLRQ
WHDP�FDQ�UHDFK�DQ\�LQVSHFWLRQ�VLWH�IURP�DW�OHDVW
RQH�SRLQW�RI�HQWU\�ZLWKLQ����KRXUV��/RFDWLRQV�RI
SRLQWV� RI� HQWU\� VKDOO� EH� SURYLGHG� WR� DOO� 6WDWHV
3DUWLHV�E\�WKH�7HFKQLFDO�6HFUHWDULDW�

��� (DFK�6WDWH�3DUW\�PD\�FKDQJH�WKH�SRLQWV�RI�HQWU\
E\�JLYLQJ�QRWLFH�RI�VXFK�FKDQJH�WR�WKH�7HFKQLFDO
6HFUHWDULDW�� &KDQJHV� VKDOO� EHFRPH� HIIHFWLYH� ��
GD\V�DIWHU�WKH�7HFKQLFDO�6HFUHWDULDW�UHFHLYHV�VXFK
QRWLILFDWLRQ�WR�DOORZ�DSSURSULDWH�QRWLILFDWLRQ�WR�DOO
6WDWHV�3DUWLHV�

��� ,I� WKH�7HFKQLFDO�6HFUHWDULDW�FRQVLGHUV� WKDW� WKHUH
DUH� LQVXIILFLHQW� SRLQWV� RI� HQWU\� IRU� WKH� WLPHO\
FRQGXFW� RI� LQVSHFWLRQV� RU� WKDW� FKDQJHV� WR� WKH
SRLQWV�RI�HQWU\�SURSRVHG�E\�D�6WDWH�3DUW\�ZRXOG
KDPSHU� VXFK� WLPHO\� FRQGXFW� RI� LQVSHFWLRQV�� LW
VKDOO�HQWHU�LQWR�FRQVXOWDWLRQV�ZLWK�WKH�6WDWH�3DUW\
FRQFHUQHG�WR�UHVROYH�WKH�SUREOHP�

��� ,Q�FDVHV�ZKHUH�IDFLOLWLHV�RU�DUHDV�RI�DQ�LQVSHFWHG
6WDWH�3DUW\�DUH�ORFDWHG�RQ�WKH�WHUULWRU\�RI�D�+RVW
6WDWH�3DUW\�RU�ZKHUH�WKH�DFFHVV�IURP�WKH�SRLQW�RI
HQWU\�WR�WKH�IDFLOLWLHV�RU�DUHDV�VXEMHFW�WR�LQVSHFWLRQ
UHTXLUHV� WUDQVLW� WKURXJK� WKH� WHUULWRU\�RI�DQRWKHU
6WDWH� 3DUW\�� WKH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO
H[HUFLVH� WKH� ULJKWV� DQG� IXOILO� WKH� REOLJDWLRQV
FRQFHUQLQJ�VXFK� LQVSHFWLRQV� LQ�DFFRUGDQFH�ZLWK
WKLV�$QQH[��7KH�+RVW�6WDWH�3DUW\�VKDOO� IDFLOLWDWH
WKH�LQVSHFWLRQ�RI�WKRVH�IDFLOLWLHV�RU�DUHDV�DQG�VKDOO
SURYLGH� IRU� WKH�QHFHVVDU\� VXSSRUW� WR� HQDEOH� WKH
LQVSHFWLRQ�WHDP�WR�FDUU\�RXW�LWV�WDVNV�LQ�D�WLPHO\
DQG� HIIHFWLYH� PDQQHU�� 6WDWHV� 3DUWLHV� WKURXJK
ZKRVH� WHUULWRU\� WUDQVLW� LV� UHTXLUHG� WR� LQVSHFW
IDFLOLWLHV�RU�DUHDV�RI�DQ�LQVSHFWHG�6WDWH�3DUW\�VKDOO
IDFLOLWDWH�VXFK�WUDQVLW�

��� ,Q�FDVHV�ZKHUH�IDFLOLWLHV�RU�DUHDV�RI�DQ�LQVSHFWHG
6WDWH�3DUW\�DUH�ORFDWHG�RQ�WKH�WHUULWRU\�RI�D�6WDWH
QRW�3DUW\�WR�WKLV�&RQYHQWLRQ��WKH�LQVSHFWHG�6WDWH
3DUW\�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�HQVXUH
WKDW�LQVSHFWLRQV�RI�WKRVH�IDFLOLWLHV�RU�DUHDV�FDQ�EH
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FDUULHG�RXW� LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI
WKLV�$QQH[��$�6WDWH� 3DUW\� WKDW�KDV� RQH�RU�PRUH
IDFLOLWLHV�RU�DUHDV�RQ� WKH� WHUULWRU\�RI�D�6WDWH�QRW
3DUW\�WR�WKLV�&RQYHQWLRQ�VKDOO�WDNH�DOO�QHFHVVDU\
PHDVXUHV�WR�HQVXUH�DFFHSWDQFH�E\�WKH�+RVW�6WDWH
RI�LQVSHFWRUV�DQG�LQVSHFWLRQ�DVVLVWDQWV�GHVLJQDWHG
WR�WKDW�6WDWH�3DUW\��,I�DQ�LQVSHFWHG�6WDWH�3DUW\�LV
XQDEOH�WR�HQVXUH�DFFHVV��LW�VKDOO�GHPRQVWUDWH�WKDW
LW�WRRN�DOO�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�DFFHVV�

��� ,Q�FDVHV�ZKHUH�WKH�IDFLOLWLHV�RU�DUHDV�VRXJKW�WR�EH
LQVSHFWHG�DUH� ORFDWHG�RQ� WKH� WHUULWRU\�RI� D�6WDWH
3DUW\�� EXW� LQ� D� SODFH� XQGHU� WKH� MXULVGLFWLRQ� RU
FRQWURO�RI�D�6WDWH�QRW�3DUW\�WR�WKLV�&RQYHQWLRQ��WKH
6WDWH�3DUW\�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�DV
ZRXOG�EH�UHTXLUHG�RI�DQ�LQVSHFWHG�6WDWH�3DUW\�DQG
D�+RVW�6WDWH�3DUW\� WR�HQVXUH� WKDW� LQVSHFWLRQV�RI
VXFK� IDFLOLWLHV� RU� DUHDV� FDQ� EH� FDUULHG� RXW� LQ
DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKLV�$QQH[�� ,I
WKH�6WDWH�3DUW\�LV�XQDEOH�WR�HQVXUH�DFFHVV�WR�WKRVH
IDFLOLWLHV�RU�DUHDV��LW�VKDOO�GHPRQVWUDWH�WKDW�LW�WRRN
DOO� QHFHVVDU\� PHDVXUHV� WR� HQVXUH� DFFHVV�� 7KLV
SDUDJUDSK�VKDOO�QRW�DSSO\�ZKHUH�WKH�IDFLOLWLHV�RU
DUHDV�VRXJKW�WR�EH�LQVSHFWHG�DUH�WKRVH�RI�WKH�6WDWH
3DUW\�

$UUDQJHPHQWV�IRU�XVH�RI�QRQ�VFKHGXOHG�DLUFUDIW

��� )RU� LQVSHFWLRQV� SXUVXDQW� WR� $UWLFOH� ,;� DQG� IRU
RWKHU� LQVSHFWLRQV� ZKHUH� WLPHO\� WUDYHO� LV� QRW
IHDVLEOH� XVLQJ� VFKHGXOHG� FRPPHUFLDO� WUDQVSRUW�
DQ� LQVSHFWLRQ� WHDP�PD\� QHHG� WR� XWLOL]H� DLUFUDIW
RZQHG�RU�FKDUWHUHG�E\�WKH�7HFKQLFDO�6HFUHWDULDW�
1RW�ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR�IRUFH�IRU�LW��HDFK�6WDWH�3DUW\�VKDOO�LQIRUP�WKH
7HFKQLFDO�6HFUHWDULDW� RI� WKH�VWDQGLQJ�GLSORPDWLF
FOHDUDQFH� QXPEHU� IRU� QRQ�VFKHGXOHG� DLUFUDIW
WUDQVSRUWLQJ� LQVSHFWLRQ� WHDPV� DQG� HTXLSPHQW
QHFHVVDU\� IRU� LQVSHFWLRQ� LQWR� DQG� RXW� RI� WKH
WHUULWRU\� LQ� ZKLFK� DQ� LQVSHFWLRQ� VLWH� LV� ORFDWHG�
$LUFUDIW�URXWLQJV�WR�DQG�IURP�WKH�GHVLJQDWHG�SRLQW
RI�HQWU\�VKDOO�EH�DORQJ�HVWDEOLVKHG� LQWHUQDWLRQDO
DLUZD\V�WKDW�DUH�DJUHHG�XSRQ�EHWZHHQ�WKH�6WDWHV
3DUWLHV�DQG�WKH�7HFKQLFDO�6HFUHWDULDW�DV�WKH�EDVLV
IRU�VXFK�GLSORPDWLF�FOHDUDQFH�

��� :KHQ� D� QRQ�VFKHGXOHG� DLUFUDIW� LV� XVHG�� WKH
7HFKQLFDO�6HFUHWDULDW�VKDOO�SURYLGH�WKH�LQVSHFWHG
6WDWH�3DUW\�ZLWK�D�IOLJKW�SODQ��WKURXJK�WKH�1DWLRQDO
$XWKRULW\�� IRU� WKH� DLUFUDIWsV� IOLJKW� IURP� WKH� ODVW
DLUILHOG�SULRU�WR�HQWHULQJ�WKH�DLUVSDFH�RI�WKH�6WDWH
LQ�ZKLFK�WKH�LQVSHFWLRQ�VLWH�LV�ORFDWHG�WR�WKH�SRLQW
RI� HQWU\�� QRW� OHVV� WKDQ� VL[� KRXUV� EHIRUH� WKH
VFKHGXOHG�GHSDUWXUH�WLPH�IURP�WKDW�DLUILHOG��6XFK
D� SODQ� VKDOO� EH� ILOHG� LQ� DFFRUGDQFH� ZLWK� WKH
SURFHGXUHV� RI� WKH� ,QWHUQDWLRQDO� &LYLO� $YLDWLRQ
2UJDQL]DWLRQ� DSSOLFDEOH� WR� FLYLO� DLUFUDIW�� )RU� LWV
RZQHG� RU� FKDUWHUHG� IOLJKWV�� WKH� 7HFKQLFDO
6HFUHWDULDW�VKDOO�LQFOXGH�LQ�WKH�UHPDUNV�VHFWLRQ�RI
HDFK�IOLJKW�SODQ�WKH�VWDQGLQJ�GLSORPDWLF�FOHDUDQFH
QXPEHU�DQG�WKH�DSSURSULDWH�QRWDWLRQ�LGHQWLI\LQJ
WKH�DLUFUDIW�DV�DQ�LQVSHFWLRQ�DLUFUDIW�

��� 1RW� OHVV� WKDQ� WKUHH� KRXUV� EHIRUH� WKH� VFKHGXOHG
GHSDUWXUH� RI� WKH� LQVSHFWLRQ� WHDP� IURP� WKH� ODVW
DLUILHOG�SULRU�WR�HQWHULQJ�WKH�DLUVSDFH�RI�WKH�6WDWH

LQ� ZKLFK� WKH� LQVSHFWLRQ� LV� WR� WDNH� SODFH�� WKH
LQVSHFWHG� 6WDWH� 3DUW\� RU� +RVW� 6WDWH� 3DUW\� VKDOO
HQVXUH�WKDW�WKH�IOLJKW�SODQ�ILOHG�LQ�DFFRUGDQFH�ZLWK
SDUDJUDSK����LV�DSSURYHG�VR�WKDW�WKH�LQVSHFWLRQ
WHDP� PD\� DUULYH� DW� WKH� SRLQW� RI� HQWU\� E\� WKH
HVWLPDWHG�DUULYDO�WLPH�

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�SURYLGH�SDUNLQJ�
VHFXULW\�SURWHFWLRQ��VHUYLFLQJ�DQG�IXHO�DV�UHTXLUHG
E\�WKH�7HFKQLFDO�6HFUHWDULDW�IRU�WKH�DLUFUDIW�RI�WKH
LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI�HQWU\�ZKHQ�VXFK
DLUFUDIW� LV� RZQHG� RU� FKDUWHUHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW�� 6XFK� DLUFUDIW� VKDOO� QRW� EH� OLDEOH� IRU
ODQGLQJ�IHHV��GHSDUWXUH�WD[��DQG�VLPLODU�FKDUJHV�
7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� EHDU� WKH� FRVW� RI
VXFK�IXHO��VHFXULW\�SURWHFWLRQ�DQG�VHUYLFLQJ�

$GPLQLVWUDWLYH�DUUDQJHPHQWV

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�SURYLGH�RU�DUUDQJH
IRU� WKH� DPHQLWLHV� QHFHVVDU\� IRU� WKH� LQVSHFWLRQ
WHDP� VXFK� DV� FRPPXQLFDWLRQ� PHDQV�
LQWHUSUHWDWLRQ�VHUYLFHV�WR�WKH�H[WHQW�QHFHVVDU\�IRU
WKH�SHUIRUPDQFH�RI�LQWHUYLHZLQJ�DQG�RWKHU�WDVNV�
WUDQVSRUWDWLRQ��ZRUNLQJ�VSDFH��ORGJLQJ��PHDOV�DQG
PHGLFDO�FDUH��,Q�WKLV�UHJDUG��WKH�LQVSHFWHG�6WDWH
3DUW\�VKDOO�EH�UHLPEXUVHG�E\�WKH�2UJDQL]DWLRQ�IRU
VXFK�FRVWV�LQFXUUHG�E\�WKH�LQVSHFWLRQ�WHDP�

$SSURYHG�HTXLSPHQW

��� 6XEMHFW� WR� SDUDJUDSK� ���� WKHUH� VKDOO� EH� QR
UHVWULFWLRQ� E\� WKH� LQVSHFWHG� 6WDWH� 3DUW\� RQ� WKH
LQVSHFWLRQ�WHDP�EULQJLQJ�RQWR�WKH�LQVSHFWLRQ�VLWH
VXFK� HTXLSPHQW�� DSSURYHG� LQ� DFFRUGDQFH� ZLWK
SDUDJUDSK�����ZKLFK�WKH�7HFKQLFDO�6HFUHWDULDW�KDV
GHWHUPLQHG�WR�EH�QHFHVVDU\�WR�IXOILO�WKH�LQVSHFWLRQ
UHTXLUHPHQWV�� 7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO
SUHSDUH� DQG�� DV� DSSURSULDWH�� XSGDWH� D� OLVW� RI
DSSURYHG�HTXLSPHQW��ZKLFK�PD\�EH�QHHGHG�IRU�WKH
SXUSRVHV� GHVFULEHG� DERYH�� DQG� UHJXODWLRQV
JRYHUQLQJ� VXFK� HTXLSPHQW� ZKLFK� VKDOO� EH� LQ
DFFRUGDQFH�ZLWK� WKLV�$QQH[�� ,Q� HVWDEOLVKLQJ� WKH
OLVW�RI�DSSURYHG�HTXLSPHQW�DQG�WKHVH�UHJXODWLRQV�
WKH�7HFKQLFDO�6HFUHWDULDW�VKDOO�HQVXUH�WKDW�VDIHW\
FRQVLGHUDWLRQV� IRU� DOO� WKH� W\SHV� RI� IDFLOLWLHV� DW
ZKLFK� VXFK� HTXLSPHQW� LV� OLNHO\� WR� EH� XVHG�� DUH
WDNHQ� IXOO\� LQWR� DFFRXQW�� $� OLVW� RI� DSSURYHG
HTXLSPHQW�VKDOO�EH�FRQVLGHUHG�DQG�DSSURYHG�E\
WKH�&RQIHUHQFH�SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK
����L��

��� 7KH� HTXLSPHQW� VKDOO� EH� LQ� WKH� FXVWRG\� RI� WKH
7HFKQLFDO� 6HFUHWDULDW� DQG� EH� GHVLJQDWHG�
FDOLEUDWHG� DQG� DSSURYHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW��7KH�7HFKQLFDO�6HFUHWDULDW�VKDOO��WR�WKH
H[WHQW� SRVVLEOH�� VHOHFW� WKDW� HTXLSPHQW� ZKLFK� LV
VSHFLILFDOO\� GHVLJQHG� IRU� WKH� VSHFLILF� NLQG� RI
LQVSHFWLRQ� UHTXLUHG�� 'HVLJQDWHG� DQG� DSSURYHG
HTXLSPHQW�VKDOO�EH�VSHFLILFDOO\�SURWHFWHG�DJDLQVW
XQDXWKRUL]HG�DOWHUDWLRQ�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� KDYH� WKH� ULJKW�
ZLWKRXW�SUHMXGLFH�WR�WKH�SUHVFULEHG�WLPH�IUDPHV�
WR� LQVSHFW� WKH� HTXLSPHQW� LQ� WKH� SUHVHQFH� RI
LQVSHFWLRQ� WHDP�PHPEHUV� DW� WKH� SRLQW� RI� HQWU\�
L�H���WR�FKHFN�WKH�LGHQWLW\�RI�WKH�HTXLSPHQW�EURXJKW
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LQ�RU�UHPRYHG�IURP�WKH�WHUULWRU\�RI�WKH�LQVSHFWHG
6WDWH�3DUW\�RU� WKH�+RVW�6WDWH��7R� IDFLOLWDWH�VXFK
LGHQWLILFDWLRQ�� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO
DWWDFK�GRFXPHQWV�DQG�GHYLFHV�WR�DXWKHQWLFDWH�LWV
GHVLJQDWLRQ�DQG�DSSURYDO�RI� WKH�HTXLSPHQW��7KH
LQVSHFWLRQ�RI� WKH�HTXLSPHQW�VKDOO�DOVR�DVFHUWDLQ
WR�WKH�VDWLVIDFWLRQ�RI�WKH�LQVSHFWHG�6WDWH�3DUW\�WKDW
WKH� HTXLSPHQW� PHHWV� WKH� GHVFULSWLRQ� RI� WKH
DSSURYHG� HTXLSPHQW� IRU� WKH� SDUWLFXODU� W\SH� RI
LQVSHFWLRQ��7KH�LQVSHFWHG�6WDWH�3DUW\�PD\�H[FOXGH
HTXLSPHQW� QRW� PHHWLQJ� WKDW� GHVFULSWLRQ� RU
HTXLSPHQW� ZLWKRXW� WKH� DERYH�PHQWLRQHG
DXWKHQWLFDWLRQ� GRFXPHQWV� DQG� GHYLFHV�
3URFHGXUHV�IRU�WKH�LQVSHFWLRQ�RI�HTXLSPHQW�VKDOO
EH� FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

��� ,Q� FDVHV� ZKHUH� WKH� LQVSHFWLRQ� WHDP� ILQGV� LW
QHFHVVDU\�WR�XVH�HTXLSPHQW�DYDLODEOH�RQ�VLWH�QRW
EHORQJLQJ� WR� WKH� 7HFKQLFDO� 6HFUHWDULDW� DQG
UHTXHVWV�WKH� LQVSHFWHG�6WDWH�3DUW\�WR�HQDEOH�WKH
WHDP�WR�XVH�VXFK�HTXLSPHQW��WKH�LQVSHFWHG�6WDWH
3DUW\�VKDOO�FRPSO\�ZLWK�WKH�UHTXHVW�WR�WKH�H[WHQW
LW�FDQ�

'�� 35(�,163(&7,21�$&7,9,7,(6

1RWLILFDWLRQ

��� 7KH�'LUHFWRU�*HQHUDO�VKDOO�QRWLI\�WKH�6WDWH�3DUW\
EHIRUH�WKH�SODQQHG�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP
DW� WKH� SRLQW� RI� HQWU\� DQG� ZLWKLQ� WKH� SUHVFULEHG
WLPH�IUDPHV�� ZKHUH� VSHFLILHG�� RI� LWV� LQWHQWLRQ� WR
FDUU\�RXW�DQ�LQVSHFWLRQ�

��� 1RWLILFDWLRQV�PDGH�E\�WKH�'LUHFWRU�*HQHUDO�VKDOO
LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�
��D�� 7KH�W\SH�RI�LQVSHFWLRQ�
��E�� 7KH�SRLQW�RI�HQWU\�
��F�� 7KH�GDWH�DQG�HVWLPDWHG� WLPH�RI�DUULYDO�DW� WKH

SRLQW�RI�HQWU\�
��G�� 7KH�PHDQV�RI�DUULYDO�DW�WKH�SRLQW�RI�HQWU\�
��H�� 7KH�VLWH�WR�EH�LQVSHFWHG�
��I�� 7KH� QDPHV� RI� LQVSHFWRUV� DQG� LQVSHFWLRQ

DVVLVWDQWV�
��J�� ,I� DSSURSULDWH�� DLUFUDIW� FOHDUDQFH� IRU� VSHFLDO

IOLJKWV�

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�DFNQRZOHGJH�WKH
UHFHLSW� RI� D� QRWLILFDWLRQ� E\� WKH� 7HFKQLFDO
6HFUHWDULDW� RI� DQ� LQWHQWLRQ� WR� FRQGXFW� DQ
LQVSHFWLRQ��QRW�ODWHU�WKDQ�RQH�KRXU�DIWHU�UHFHLSW�RI
VXFK�QRWLILFDWLRQ�

��� ,Q�WKH�FDVH�RI�DQ�LQVSHFWLRQ�RI�D�IDFLOLW\�RI�D�6WDWH
3DUW\� ORFDWHG� RQ� WKH� WHUULWRU\� RI� DQRWKHU� 6WDWH
3DUW\��ERWK�6WDWHV�3DUWLHV�VKDOO�EH�VLPXOWDQHRXVO\
QRWLILHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV����DQG����

(QWU\� LQWR� WKH� WHUULWRU\� RI� WKH� LQVSHFWHG� 6WDWH
3DUW\�RU�+RVW�6WDWH�DQG�WUDQVIHU�WR�WKH�LQVSHFWLRQ
VLWH

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� RU� +RVW� 6WDWH� 3DUW\
ZKLFK� KDV� EHHQ� QRWLILHG� RI� WKH� DUULYDO� RI� DQ
LQVSHFWLRQ�WHDP��VKDOO�HQVXUH�LWV�LPPHGLDWH�HQWU\

LQWR�WKH�WHUULWRU\�DQG�VKDOO�WKURXJK�DQ�LQ�FRXQWU\
HVFRUW�RU�E\�RWKHU�PHDQV�GR�HYHU\WKLQJ�LQ�LWV�SRZHU
WR�HQVXUH�WKH�VDIH�FRQGXFW�RI�WKH�LQVSHFWLRQ�WHDP
DQG�LWV�HTXLSPHQW�DQG�VXSSOLHV��IURP�LWV�SRLQW�RI
HQWU\�WR�WKH�LQVSHFWLRQ�VLWH�V��DQG�WR�D�SRLQW�RI�H[LW�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� RU� +RVW� 6WDWH� 3DUW\
VKDOO��DV�QHFHVVDU\��DVVLVW�WKH�LQVSHFWLRQ�WHDP�LQ
UHDFKLQJ� WKH� LQVSHFWLRQ� VLWH� QRW� ODWHU� WKDQ� ��
KRXUV�DIWHU�WKH�DUULYDO�DW�WKH�SRLQW�RI�HQWU\�

3UH�LQVSHFWLRQ�EULHILQJ

��� 8SRQ�DUULYDO�DW�WKH�LQVSHFWLRQ�VLWH�DQG�EHIRUH�WKH
FRPPHQFHPHQW�RI�WKH�LQVSHFWLRQ��WKH�LQVSHFWLRQ
WHDP�VKDOO�EH�EULHIHG�E\� IDFLOLW\�UHSUHVHQWDWLYHV�
ZLWK�WKH�DLG�RI�PDSV�DQG�RWKHU�GRFXPHQWDWLRQ�DV
DSSURSULDWH��RQ�WKH�IDFLOLW\��WKH�DFWLYLWLHV�FDUULHG
RXW�WKHUH��VDIHW\�PHDVXUHV�DQG�DGPLQLVWUDWLYH�DQG
ORJLVWLF� DUUDQJHPHQWV� QHFHVVDU\� IRU� WKH
LQVSHFWLRQ��7KH�WLPH�VSHQW�IRU�WKH�EULHILQJ�VKDOO�EH
OLPLWHG� WR� WKH� PLQLPXP� QHFHVVDU\� DQG� LQ� DQ\
HYHQW�QRW�H[FHHG�WKUHH�KRXUV�

(�� &21'8&7�2)�,163(&7,216

*HQHUDO�UXOHV

��� 7KH� PHPEHUV� RI� WKH� LQVSHFWLRQ� WHDP� VKDOO
GLVFKDUJH�WKHLU�IXQFWLRQV�LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV� RI� WKLV� &RQYHQWLRQ�� DV� ZHOO� DV� UXOHV
HVWDEOLVKHG� E\� WKH�'LUHFWRU�*HQHUDO� DQG� IDFLOLW\
DJUHHPHQWV�FRQFOXGHG�EHWZHHQ�6WDWHV�3DUWLHV�DQG
WKH�2UJDQL]DWLRQ�

��� 7KH� LQVSHFWLRQ� WHDP� VKDOO� VWULFWO\� REVHUYH� WKH
LQVSHFWLRQ� PDQGDWH� LVVXHG� E\� WKH
'LUHFWRU�*HQHUDO�� ,W� VKDOO� UHIUDLQ� IURP� DFWLYLWLHV
JRLQJ�EH\RQG�WKLV�PDQGDWH�

��� 7KH�DFWLYLWLHV�RI� WKH� LQVSHFWLRQ�WHDP�VKDOO�EH�VR
DUUDQJHG� DV� WR� HQVXUH� WKH� WLPHO\� DQG� HIIHFWLYH
GLVFKDUJH�RI� LWV� IXQFWLRQV�DQG�WKH� OHDVW�SRVVLEOH
LQFRQYHQLHQFH�WR�WKH�LQVSHFWHG�6WDWH�3DUW\�RU�+RVW
6WDWH� DQG� GLVWXUEDQFH� WR� WKH� IDFLOLW\� RU� DUHD
LQVSHFWHG�� 7KH� LQVSHFWLRQ� WHDP� VKDOO� DYRLG
XQQHFHVVDULO\� KDPSHULQJ� RU� GHOD\LQJ� WKH
RSHUDWLRQ�RI�D�IDFLOLW\�DQG�DYRLG�DIIHFWLQJ�LWV�VDIHW\�
,Q� SDUWLFXODU�� WKH� LQVSHFWLRQ� WHDP� VKDOO� QRW
RSHUDWH�DQ\�IDFLOLW\��,I�LQVSHFWRUV�FRQVLGHU�WKDW��WR
IXOILO�WKHLU�PDQGDWH��SDUWLFXODU�RSHUDWLRQV�VKRXOG
EH�FDUULHG�RXW�LQ�D�IDFLOLW\��WKH\�VKDOO�UHTXHVW�WKH
GHVLJQDWHG�UHSUHVHQWDWLYH�RI�WKH�LQVSHFWHG�IDFLOLW\
WR�KDYH�WKHP�SHUIRUPHG��7KH�UHSUHVHQWDWLYH�VKDOO
FDUU\�RXW�WKH�UHTXHVW�WR�WKH�H[WHQW�SRVVLEOH�

��� ,Q�WKH�SHUIRUPDQFH�RI�WKHLU�GXWLHV�RQ�WKH�WHUULWRU\
RI� DQ� LQVSHFWHG� 6WDWH� 3DUW\� RU� +RVW� 6WDWH�� WKH
PHPEHUV� RI� WKH� LQVSHFWLRQ� WHDP� VKDOO�� LI� WKH
LQVSHFWHG� 6WDWH� 3DUW\� VR� UHTXHVWV�� EH
DFFRPSDQLHG�E\�UHSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG
6WDWH� 3DUW\�� EXW� WKH� LQVSHFWLRQ� WHDP� PXVW� QRW
WKHUHE\�EH�GHOD\HG�RU�RWKHUZLVH�KLQGHUHG� LQ�WKH
H[HUFLVH�RI�LWV�IXQFWLRQV�

��� 'HWDLOHG�SURFHGXUHV�IRU�WKH�FRQGXFW�RI�LQVSHFWLRQV
VKDOO�EH�GHYHORSHG�IRU�LQFOXVLRQ�LQ�WKH�LQVSHFWLRQ

6WUDQD����� =ELHUND�]ÂNRQRY�É���������� ©LDVWND����



PDQXDO�E\�WKH�7HFKQLFDO�6HFUHWDULDW��WDNLQJ�LQWR
DFFRXQW�JXLGHOLQHV�WR�EH�FRQVLGHUHG�DQG�DSSURYHG
E\� WKH� &RQIHUHQFH� SXUVXDQW� WR� $UWLFOH� 9,,,�
SDUDJUDSK�����L��

6DIHW\

��� ,Q� FDUU\LQJ� RXW� WKHLU� DFWLYLWLHV�� LQVSHFWRUV� DQG
LQVSHFWLRQ� DVVLVWDQWV� VKDOO� REVHUYH� VDIHW\
UHJXODWLRQV� HVWDEOLVKHG� DW� WKH� LQVSHFWLRQ� VLWH�
LQFOXGLQJ� WKRVH� IRU� WKH� SURWHFWLRQ� RI� FRQWUROOHG
HQYLURQPHQWV� ZLWKLQ� D� IDFLOLW\� DQG� IRU� SHUVRQDO
VDIHW\��,Q�RUGHU�WR�LPSOHPHQW�WKHVH�UHTXLUHPHQWV�
DSSURSULDWH� GHWDLOHG� SURFHGXUHV� VKDOO� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

&RPPXQLFDWLRQV

��� ,QVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WKURXJKRXW� WKH
LQ�FRXQWU\� SHULRG� WR� FRPPXQLFDWH� ZLWK� WKH
+HDGTXDUWHUV� RI� WKH� 7HFKQLFDO� 6HFUHWDULDW�� )RU
WKLV� SXUSRVH� WKH\� PD\� XVH� WKHLU� RZQ�� GXO\
FHUWLILHG�� DSSURYHG� HTXLSPHQW� DQG� PD\� UHTXHVW
WKDW�WKH�LQVSHFWHG�6WDWH�3DUW\�RU�+RVW�6WDWH�3DUW\
SURYLGH� WKHP� ZLWK� DFFHVV� WR� RWKHU
WHOHFRPPXQLFDWLRQV�� 7KH� LQVSHFWLRQ� WHDP� VKDOO
KDYH�WKH�ULJKW�WR�XVH� LWV�RZQ�WZR�ZD\�V\VWHP�RI
UDGLR� FRPPXQLFDWLRQV� EHWZHHQ� SHUVRQQHO
SDWUROOLQJ�WKH�SHULPHWHU�DQG�RWKHU�PHPEHUV�RI�WKH
LQVSHFWLRQ�WHDP�

,QVSHFWLRQ�WHDP�DQG�LQVSHFWHG�6WDWH�3DUW\�ULJKWV

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO��LQ�DFFRUGDQFH�ZLWK�WKH
UHOHYDQW�$UWLFOHV�DQG�$QQH[HV�RI�WKLV�&RQYHQWLRQ
DV�ZHOO�DV�ZLWK�IDFLOLW\�DJUHHPHQWV�DQG�SURFHGXUHV
VHW�IRUWK�LQ�WKH�LQVSHFWLRQ�PDQXDO��KDYH�WKH�ULJKW
WR�XQLPSHGHG�DFFHVV� WR� WKH� LQVSHFWLRQ�VLWH��7KH
LWHPV� WR� EH� LQVSHFWHG� ZLOO� EH� FKRVHQ� E\� WKH
LQVSHFWRUV�

��� ,QVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WR� LQWHUYLHZ� DQ\
IDFLOLW\� SHUVRQQHO� LQ� WKH� SUHVHQFH� RI
UHSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG�6WDWH�3DUW\�ZLWK
WKH� SXUSRVH� RI� HVWDEOLVKLQJ� UHOHYDQW� IDFWV�
,QVSHFWRUV� VKDOO� RQO\� UHTXHVW� LQIRUPDWLRQ� DQG
GDWD�ZKLFK�DUH�QHFHVVDU\� IRU� WKH�FRQGXFW�RI� WKH
LQVSHFWLRQ�� DQG� WKH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO
IXUQLVK� VXFK� LQIRUPDWLRQ� XSRQ� UHTXHVW�� 7KH
LQVSHFWHG�6WDWH�3DUW\�VKDOO�KDYH�WKH�ULJKW�WR�REMHFW
WR�TXHVWLRQV�SRVHG�WR�WKH�IDFLOLW\�SHUVRQQHO�LI�WKRVH
TXHVWLRQV� DUH� GHHPHG� QRW� UHOHYDQW� WR� WKH
LQVSHFWLRQ�� ,I� WKH� KHDG� RI� WKH� LQVSHFWLRQ� WHDP
REMHFWV�DQG�VWDWHV�WKHLU�UHOHYDQFH��WKH�TXHVWLRQV
VKDOO�EH�SURYLGHG�LQ�ZULWLQJ�WR�WKH�LQVSHFWHG�6WDWH
3DUW\�IRU�UHSO\��7KH�LQVSHFWLRQ�WHDP�PD\�QRWH�DQ\
UHIXVDO�WR�SHUPLW�LQWHUYLHZV�RU�WR�DOORZ�TXHVWLRQV
WR�EH�DQVZHUHG�DQG�DQ\�H[SODQDWLRQV�JLYHQ��LQ�WKDW
SDUW�RI� WKH� LQVSHFWLRQ�UHSRUW� WKDW�GHDOV�ZLWK�WKH
FRRSHUDWLRQ�RI�WKH�LQVSHFWHG�6WDWH�3DUW\�

��� ,QVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WR� LQVSHFW
GRFXPHQWDWLRQ�DQG�UHFRUGV�WKH\�GHHP�UHOHYDQW�WR
WKH�FRQGXFW�RI�WKHLU�PLVVLRQ�

��� ,QVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WR� KDYH

SKRWRJUDSKV� WDNHQ� DW� WKHLU� UHTXHVW� E\
UHSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG�6WDWH�3DUW\�RU�RI
WKH� LQVSHFWHG� IDFLOLW\�� 7KH� FDSDELOLW\� WR� WDNH
LQVWDQW�GHYHORSPHQW�SKRWRJUDSKLF�SULQWV�VKDOO�EH
DYDLODEOH�� 7KH� LQVSHFWLRQ� WHDP� VKDOO� GHWHUPLQH
ZKHWKHU�SKRWRJUDSKV�FRQIRUP�WR�WKRVH�UHTXHVWHG
DQG��LI�QRW��UHSHDW�SKRWRJUDSKV�VKDOO�EH�WDNHQ��7KH
LQVSHFWLRQ� WHDP� DQG� WKH� LQVSHFWHG� 6WDWH� 3DUW\
VKDOO�HDFK�UHWDLQ�RQH�FRS\�RI�HYHU\�SKRWRJUDSK�

��� 7KH� UHSUHVHQWDWLYHV�RI� WKH� LQVSHFWHG�6WDWH�3DUW\
VKDOO� KDYH� WKH� ULJKW� WR� REVHUYH� DOO� YHULILFDWLRQ
DFWLYLWLHV�FDUULHG�RXW�E\�WKH�LQVSHFWLRQ�WHDP�

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�UHFHLYH�FRSLHV��DW
LWV�UHTXHVW��RI�WKH�LQIRUPDWLRQ�DQG�GDWD�JDWKHUHG
DERXW�LWV�IDFLOLW\�LHV��E\�WKH�7HFKQLFDO�6HFUHWDULDW�

��� ,QVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WR� UHTXHVW
FODULILFDWLRQV�LQ�FRQQHFWLRQ�ZLWK�DPELJXLWLHV�WKDW
DULVH�GXULQJ�DQ�LQVSHFWLRQ��6XFK�UHTXHVWV�VKDOO�EH
PDGH�SURPSWO\�WKURXJK�WKH�UHSUHVHQWDWLYH�RI�WKH
LQVSHFWHG� 6WDWH� 3DUW\�� 7KH� UHSUHVHQWDWLYH� RI� WKH
LQVSHFWHG�6WDWH�3DUW\�VKDOO�SURYLGH�WKH�LQVSHFWLRQ
WHDP�� GXULQJ� WKH� LQVSHFWLRQ�� ZLWK� VXFK
FODULILFDWLRQ� DV�PD\�EH�QHFHVVDU\� WR� UHPRYH� WKH
DPELJXLW\��,I�TXHVWLRQV�UHODWLQJ�WR�DQ�REMHFW�RU�D
EXLOGLQJ�ORFDWHG�ZLWKLQ�WKH�LQVSHFWLRQ�VLWH�DUH�QRW
UHVROYHG��WKH�REMHFW�RU�EXLOGLQJ�VKDOO��LI�UHTXHVWHG�
EH�SKRWRJUDSKHG�IRU�WKH�SXUSRVH�RI�FODULI\LQJ�LWV
QDWXUH�DQG� IXQFWLRQ�� ,I� WKH�DPELJXLW\�FDQQRW�EH
UHPRYHG� GXULQJ� WKH� LQVSHFWLRQ�� WKH� LQVSHFWRUV
VKDOO�QRWLI\�WKH�7HFKQLFDO�6HFUHWDULDW�LPPHGLDWHO\�
7KH� LQVSHFWRUV� VKDOO� LQFOXGH� LQ� WKH� LQVSHFWLRQ
UHSRUW� DQ\� VXFK� XQUHVROYHG� TXHVWLRQ�� UHOHYDQW
FODULILFDWLRQV�� DQG� D� FRS\� RI� DQ\� SKRWRJUDSKV
WDNHQ�

&ROOHFWLRQ��KDQGOLQJ�DQG�DQDO\VLV�RI�VDPSOHV

��� 5HSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG�6WDWH�3DUW\�RU�RI
WKH� LQVSHFWHG� IDFLOLW\� VKDOO� WDNH� VDPSOHV� DW� WKH
UHTXHVW�RI�WKH�LQVSHFWLRQ�WHDP�LQ�WKH�SUHVHQFH�RI
LQVSHFWRUV�� ,I� VR� DJUHHG� LQ� DGYDQFH� ZLWK� WKH
UHSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG�6WDWH�3DUW\�RU�RI
WKH� LQVSHFWHG� IDFLOLW\�� WKH� LQVSHFWLRQ� WHDP� PD\
WDNH�VDPSOHV�LWVHOI�

��� :KHUH�SRVVLEOH��WKH�DQDO\VLV�RI�VDPSOHV�VKDOO�EH
SHUIRUPHG�RQ�VLWH��7KH�LQVSHFWLRQ�WHDP�VKDOO�KDYH
WKH� ULJKW� WR�SHUIRUP�RQ�VLWH�DQDO\VLV�RI� VDPSOHV
XVLQJ�DSSURYHG�HTXLSPHQW�EURXJKW�E\� LW��$W� WKH
UHTXHVW�RI�WKH�LQVSHFWLRQ�WHDP��WKH�LQVSHFWHG�6WDWH
3DUW\�VKDOO��LQ�DFFRUGDQFH�ZLWK�DJUHHG�SURFHGXUHV�
SURYLGH� DVVLVWDQFH� IRU� WKH� DQDO\VLV� RI� VDPSOHV
RQ�VLWH�� $OWHUQDWLYHO\�� WKH� LQVSHFWLRQ� WHDP� PD\
UHTXHVW� WKDW� DSSURSULDWH� DQDO\VLV� RQ�VLWH� EH
SHUIRUPHG�LQ�LWV�SUHVHQFH�

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�KDV�WKH�ULJKW�WR�UHWDLQ
SRUWLRQV� RI� DOO� VDPSOHV� WDNHQ� RU� WDNH� GXSOLFDWH
VDPSOHV� DQG� EH� SUHVHQW� ZKHQ� VDPSOHV� DUH
DQDO\VHG�RQ�VLWH�

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO��LI�LW�GHHPV�LW�QHFHVVDU\�
WUDQVIHU� VDPSOHV� IRU� DQDO\VLV� RII�VLWH� DW
ODERUDWRULHV�GHVLJQDWHG�E\�WKH�2UJDQL]DWLRQ�
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��� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� KDYH� WKH� SULPDU\
UHVSRQVLELOLW\� IRU� WKH� VHFXULW\�� LQWHJULW\� DQG
SUHVHUYDWLRQ�RI�VDPSOHV�DQG�IRU�HQVXULQJ�WKDW�WKH
FRQILGHQWLDOLW\�RI�VDPSOHV�WUDQVIHUUHG�IRU�DQDO\VLV
RII�VLWH�LV�SURWHFWHG��7KH�'LUHFWRU�*HQHUDO�VKDOO�GR
VR� LQ� DFFRUGDQFH� ZLWK� SURFHGXUHV�� WR� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW� WR� $UWLFOH� 9,,,�� SDUDJUDSK� ��� �L��� IRU
LQFOXVLRQ�LQ�WKH�LQVSHFWLRQ�PDQXDO��+H�VKDOO�
�D� (VWDEOLVK� D� VWULQJHQW� UHJLPH� JRYHUQLQJ� WKH

FROOHFWLRQ��KDQGOLQJ��WUDQVSRUW�DQG�DQDO\VLV�RI
VDPSOHV�

�E� &HUWLI\� WKH� ODERUDWRULHV�GHVLJQDWHG�WR�SHUIRUP
GLIIHUHQW�W\SHV�RI�DQDO\VLV�

�F� 2YHUVHH�WKH�VWDQGDUGL]DWLRQ�RI�HTXLSPHQW�DQG
SURFHGXUHV� DW� WKHVH� GHVLJQDWHG� ODERUDWRULHV�
PRELOH� DQDO\WLFDO� HTXLSPHQW� DQG� SURFHGXUHV�
DQG� PRQLWRU� TXDOLW\� FRQWURO� DQG� RYHUDOO
VWDQGDUGV�LQ�UHODWLRQ�WR�WKH�FHUWLILFDWLRQ�RI�WKHVH
ODERUDWRULHV�� PRELOH� HTXLSPHQW� DQG
SURFHGXUHV��DQG

�G� 6HOHFW�IURP�DPRQJ�WKH�GHVLJQDWHG�ODERUDWRULHV
WKRVH�ZKLFK�VKDOO�SHUIRUP�DQDO\WLFDO�RU�RWKHU
IXQFWLRQV�LQ�UHODWLRQ�WR�VSHFLILF�LQYHVWLJDWLRQV�

��� :KHQ�RII�VLWH�DQDO\VLV�LV�WR�EH�SHUIRUPHG��VDPSOHV
VKDOO� EH� DQDO\VHG� LQ� DW� OHDVW� WZR� GHVLJQDWHG
ODERUDWRULHV�� 7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO
HQVXUH�WKH�H[SHGLWLRXV�SURFHVVLQJ�RI�WKH�DQDO\VLV�
7KH� VDPSOHV� VKDOO� EH� DFFRXQWHG� IRU� E\� WKH
7HFKQLFDO�6HFUHWDULDW�DQG�DQ\�XQXVHG�VDPSOHV�RU
SRUWLRQV�WKHUHRI�VKDOO�EH�UHWXUQHG�WR�WKH�7HFKQLFDO
6HFUHWDULDW�

��� 7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� FRPSLOH� WKH
UHVXOWV� RI� WKH� ODERUDWRU\� DQDO\VLV� RI� VDPSOHV
UHOHYDQW�WR�FRPSOLDQFH�ZLWK�WKLV�&RQYHQWLRQ�DQG
LQFOXGH� WKHP� LQ� WKH� ILQDO� LQVSHFWLRQ� UHSRUW��7KH
7HFKQLFDO�6HFUHWDULDW�VKDOO� LQFOXGH� LQ� WKH�UHSRUW
GHWDLOHG� LQIRUPDWLRQ� FRQFHUQLQJ� WKH� HTXLSPHQW
DQG� PHWKRGRORJ\� HPSOR\HG� E\� WKH� GHVLJQDWHG
ODERUDWRULHV�

([WHQVLRQ�RI�LQVSHFWLRQ�GXUDWLRQ

��� 3HULRGV� RI� LQVSHFWLRQ� PD\� EH� H[WHQGHG� E\
DJUHHPHQW�ZLWK�WKH�UHSUHVHQWDWLYH�RI�WKH�LQVSHFWHG
6WDWH�3DUW\�

'HEULHILQJ

��� 8SRQ�FRPSOHWLRQ�RI�DQ�LQVSHFWLRQ�WKH�LQVSHFWLRQ
WHDP� VKDOO� PHHW� ZLWK� UHSUHVHQWDWLYHV� RI� WKH
LQVSHFWHG� 6WDWH� 3DUW\� DQG� WKH� SHUVRQQHO
UHVSRQVLEOH� IRU� WKH� LQVSHFWLRQ� VLWH� WR� UHYLHZ� WKH
SUHOLPLQDU\�ILQGLQJV�RI�WKH�LQVSHFWLRQ�WHDP�DQG�WR
FODULI\�DQ\�DPELJXLWLHV��7KH�LQVSHFWLRQ�WHDP�VKDOO
SURYLGH� WR� WKH� UHSUHVHQWDWLYHV� RI� WKH� LQVSHFWHG
6WDWH�3DUW\�LWV�SUHOLPLQDU\�ILQGLQJV�LQ�ZULWWHQ�IRUP
DFFRUGLQJ�WR�D�VWDQGDUGL]HG�IRUPDW��WRJHWKHU�ZLWK
D� OLVW� RI� DQ\� VDPSOHV� DQG� FRSLHV� RI� ZULWWHQ
LQIRUPDWLRQ�DQG�GDWD�JDWKHUHG�DQG�RWKHU�PDWHULDO
WR�EH�WDNHQ�RII�VLWH��7KH�GRFXPHQW�VKDOO�EH�VLJQHG
E\� WKH� KHDG� RI� WKH� LQVSHFWLRQ� WHDP�� ,Q� RUGHU� WR
LQGLFDWH�WKDW�KH�KDV�WDNHQ�QRWLFH�RI�WKH�FRQWHQWV
RI� WKH� GRFXPHQW�� WKH� UHSUHVHQWDWLYH� RI� WKH

LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� FRXQWHUVLJQ� WKH
GRFXPHQW�� 7KLV�PHHWLQJ� VKDOO� EH� FRPSOHWHG� QRW
ODWHU� WKDQ� ��� KRXUV� DIWHU� WKH� FRPSOHWLRQ� RI� WKH
LQVSHFWLRQ�

)�� '(3$5785(

��� 8SRQ� FRPSOHWLRQ� RI� WKH� SRVW�LQVSHFWLRQ
SURFHGXUHV�� WKH� LQVSHFWLRQ� WHDP� VKDOO� OHDYH�� DV
VRRQ� DV� SRVVLEOH�� WKH� WHUULWRU\� RI� WKH� LQVSHFWHG
6WDWH�3DUW\�RU�WKH�+RVW�6WDWH�

*�� 5(32576

��� 1RW� ODWHU� WKDQ����GD\V�DIWHU� WKH� LQVSHFWLRQ�� WKH
LQVSHFWRUV�VKDOO�SUHSDUH�D�IDFWXDO��ILQDO�UHSRUW�RQ
WKH� DFWLYLWLHV� FRQGXFWHG� E\� WKHP� DQG� RQ� WKHLU
ILQGLQJV�� ,W� VKDOO� RQO\� FRQWDLQ� IDFWV� UHOHYDQW� WR
FRPSOLDQFH�ZLWK�WKLV�&RQYHQWLRQ��DV�SURYLGHG�IRU
XQGHU� WKH� LQVSHFWLRQ�PDQGDWH�� 7KH� UHSRUW� VKDOO
DOVR� SURYLGH� LQIRUPDWLRQ� DV� WR� WKH� PDQQHU� LQ
ZKLFK�WKH�6WDWH�3DUW\�LQVSHFWHG�FRRSHUDWHG�ZLWK
WKH�LQVSHFWLRQ�WHDP��'LIIHULQJ�REVHUYDWLRQV�PDGH
E\�LQVSHFWRUV�PD\�EH�DWWDFKHG�WR�WKH�UHSRUW��7KH
UHSRUW�VKDOO�EH�NHSW�FRQILGHQWLDO�

��� 7KH�ILQDO�UHSRUW�VKDOO�LPPHGLDWHO\�EH�VXEPLWWHG�WR
WKH�LQVSHFWHG�6WDWH�3DUW\��$Q\�ZULWWHQ�FRPPHQWV�
ZKLFK�WKH�LQVSHFWHG�6WDWH�3DUW\�PD\�LPPHGLDWHO\
PDNH�RQ�LWV� ILQGLQJV�VKDOO�EH�DQQH[HG�WR�LW��7KH
ILQDO� UHSRUW� WRJHWKHU� ZLWK� DQQH[HG� FRPPHQWV
PDGH� E\� WKH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� EH
VXEPLWWHG�WR�WKH�'LUHFWRU�*HQHUDO�QRW�ODWHU�WKDQ
���GD\V�DIWHU�WKH�LQVSHFWLRQ�

��� 6KRXOG�WKH�UHSRUW�FRQWDLQ�XQFHUWDLQWLHV��RU�VKRXOG
FRRSHUDWLRQ�EHWZHHQ� WKH�1DWLRQDO�$XWKRULW\�DQG
WKH� LQVSHFWRUV�QRW�PHDVXUH�XS�WR�WKH�VWDQGDUGV
UHTXLUHG��WKH�'LUHFWRU�*HQHUDO�VKDOO�DSSURDFK�WKH
6WDWH�3DUW\�IRU�FODULILFDWLRQ�

��� ,I�WKH�XQFHUWDLQWLHV�FDQQRW�EH�UHPRYHG�RU�WKH�IDFWV
HVWDEOLVKHG� DUH� RI� D� QDWXUH� WR� VXJJHVW� WKDW
REOLJDWLRQV� XQGHUWDNHQ� XQGHU� WKLV� &RQYHQWLRQ
KDYH� QRW� EHHQ� PHW�� WKH� 'LUHFWRU�*HQHUDO� VKDOO
LQIRUP�WKH�([HFXWLYH�&RXQFLO�ZLWKRXW�GHOD\�

+�� $33/,&$7,21�2)�*(1(5$/�3529,6,216

��� 7KH� SURYLVLRQV� RI� WKLV� 3DUW� VKDOO� DSSO\� WR� DOO
LQVSHFWLRQV� FRQGXFWHG� SXUVXDQW� WR� WKLV
&RQYHQWLRQ�� H[FHSW�ZKHUH� WKH� SURYLVLRQV� RI� WKLV
3DUW�GLIIHU�IURP�WKH�SURYLVLRQV�VHW�IRUWK�IRU�VSHFLILF
W\SHV�RI�LQVSHFWLRQV�LQ�3DUWV�,,,�WR�;,�RI�WKLV�$QQH[�
LQ� ZKLFK� FDVH� WKH� ODWWHU� SURYLVLRQV� VKDOO� WDNH
SUHFHGHQFH�

3$57 � , , ,

*(1(5$/�3529,6,216�)25�9(5,),&$7,21
0($685(6�38568$17

72�$57,&/(6�,9��9�$1'�9,��3$5$*5$3+��

$�� ,1,7,$/�,163(&7,216�$1'�)$&,/,7<
$*5((0(176

�� (DFK�GHFODUHG�IDFLOLW\�VXEMHFW�WR�RQ�VLWH�LQVSHFWLRQ
SXUVXDQW� WR�$UWLFOHV� ,9��9��DQG�9,��SDUDJUDSK���
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VKDOO� UHFHLYH�DQ� LQLWLDO� LQVSHFWLRQ�SURPSWO\�DIWHU
WKH� IDFLOLW\� LV� GHFODUHG�� 7KH� SXUSRVH� RI� WKLV
LQVSHFWLRQ� RI� WKH� IDFLOLW\� VKDOO� EH� WR� YHULI\
LQIRUPDWLRQ�SURYLGHG�DQG�WR�REWDLQ�DQ\�DGGLWLRQDO
LQIRUPDWLRQ� QHHGHG� IRU� SODQQLQJ� IXWXUH
YHULILFDWLRQ� DFWLYLWLHV� DW� WKH� IDFLOLW\�� LQFOXGLQJ
RQ�VLWH� LQVSHFWLRQV� DQG� FRQWLQXRXV� PRQLWRULQJ
ZLWK� RQ�VLWH� LQVWUXPHQWV�� DQG� WR� ZRUN� RQ� WKH
IDFLOLW\�DJUHHPHQWV�

�� 6WDWHV�3DUWLHV�VKDOO�HQVXUH�WKDW�WKH�YHULILFDWLRQ�RI
GHFODUDWLRQV�DQG� WKH� LQLWLDWLRQ�RI� WKH�V\VWHPDWLF
YHULILFDWLRQ�PHDVXUHV�FDQ�EH�DFFRPSOLVKHG�E\�WKH
7HFKQLFDO� 6HFUHWDULDW� DW� DOO� IDFLOLWLHV� ZLWKLQ� WKH
HVWDEOLVKHG� WLPH�IUDPHV� DIWHU� WKLV� &RQYHQWLRQ
HQWHUV�LQWR�IRUFH�IRU�WKHP�

�� (DFK� 6WDWH� 3DUW\� VKDOO� FRQFOXGH� D� IDFLOLW\
DJUHHPHQW�ZLWK�WKH�2UJDQL]DWLRQ�IRU�HDFK�IDFLOLW\
GHFODUHG� DQG� VXEMHFW� WR� RQ�VLWH� LQVSHFWLRQ
SXUVXDQW�WR�$UWLFOHV�,9��9��DQG�9,��SDUDJUDSK���

�� )DFLOLW\�DJUHHPHQWV�VKDOO�EH�FRPSOHWHG�QRW� ODWHU
WKDQ�����GD\V�DIWHU� WKLV�&RQYHQWLRQ�HQWHUV� LQWR
IRUFH� IRU� WKH�6WDWH�3DUW\�RU�DIWHU� WKH� IDFLOLW\�KDV
EHHQ� GHFODUHG� IRU� WKH� ILUVW� WLPH�� H[FHSW� IRU� D
FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLW\� WR� ZKLFK
SDUDJUDSKV���WR���VKDOO�DSSO\�

�� ,Q� WKH� FDVH� RI� D� FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ
IDFLOLW\�WKDW�EHJLQV�RSHUDWLRQV�PRUH�WKDQ�RQH�\HDU
DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�WKH�6WDWH
3DUW\�� WKH� IDFLOLW\� DJUHHPHQW� VKDOO� EH� FRPSOHWHG
QRW�OHVV�WKDQ�����GD\V�EHIRUH�WKH�IDFLOLW\�EHJLQV
RSHUDWLRQ�

�� ,Q� WKH� FDVH� RI� D� FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ
IDFLOLW\�WKDW�LV�LQ�RSHUDWLRQ�ZKHQ�WKLV�&RQYHQWLRQ
HQWHUV� LQWR� IRUFH� IRU� WKH� 6WDWH� 3DUW\�� RU� EHJLQV
RSHUDWLRQ�QRW� ODWHU� WKDQ�RQH�\HDU�WKHUHDIWHU�� WKH
IDFLOLW\� DJUHHPHQW� VKDOO� EH� FRPSOHWHG� QRW� ODWHU
WKDQ�����GD\V�DIWHU� WKLV�&RQYHQWLRQ�HQWHUV� LQWR
IRUFH�IRU�WKH�6WDWH�3DUW\��H[FHSW�WKDW�WKH�([HFXWLYH
&RXQFLO�PD\�GHFLGH�WKDW�WUDQVLWLRQDO�YHULILFDWLRQ
DUUDQJHPHQWV��DSSURYHG�LQ�DFFRUGDQFH�ZLWK�3DUW
,9��$���SDUDJUDSK�����RI�WKLV�$QQH[�DQG�LQFOXGLQJ
D� WUDQVLWLRQDO� IDFLOLW\� DJUHHPHQW�� SURYLVLRQV� IRU
YHULILFDWLRQ� WKURXJK� RQ�VLWH� LQVSHFWLRQ� DQG
PRQLWRULQJ� ZLWK� RQ�VLWH� LQVWUXPHQWV�� DQG� WKH
WLPH�IUDPH� IRU� DSSOLFDWLRQ� RI� WKH� DUUDQJHPHQWV�
DUH�VXIILFLHQW�

�� ,Q�WKH�FDVH�RI�D�IDFLOLW\��UHIHUUHG�WR�LQ�SDUDJUDSK
��� WKDW�ZLOO� FHDVH� RSHUDWLRQV� QRW� ODWHU� WKDQ� WZR
\HDUV�DIWHU� WKLV�&RQYHQWLRQ� HQWHUV� LQWR� IRUFH� IRU
WKH�6WDWH�3DUW\��WKH�([HFXWLYH�&RXQFLO�PD\�GHFLGH
WKDW� WUDQVLWLRQDO� YHULILFDWLRQ� DUUDQJHPHQWV�
DSSURYHG� LQ� DFFRUGDQFH� ZLWK� 3DUW� ,9� �$��
SDUDJUDSK� ���� RI� WKLV� $QQH[� DQG� LQFOXGLQJ� D
WUDQVLWLRQDO� IDFLOLW\� DJUHHPHQW�� SURYLVLRQV� IRU
YHULILFDWLRQ� WKURXJK� RQ�VLWH� LQVSHFWLRQ� DQG
PRQLWRULQJ� ZLWK� RQ�VLWH� LQVWUXPHQWV�� DQG� WKH
WLPH�IUDPH� IRU� DSSOLFDWLRQ� RI� WKH� DUUDQJHPHQWV�
DUH�VXIILFLHQW�

�� )DFLOLW\�DJUHHPHQWV�VKDOO�EH�EDVHG�RQ�PRGHOV�IRU
VXFK� DJUHHPHQWV� DQG� SURYLGH� IRU� GHWDLOHG

DUUDQJHPHQWV�ZKLFK� VKDOO� JRYHUQ� LQVSHFWLRQV�DW
HDFK�IDFLOLW\��7KH�PRGHO�DJUHHPHQWV�VKDOO�LQFOXGH
SURYLVLRQV� WR� WDNH� LQWR� DFFRXQW� IXWXUH
WHFKQRORJLFDO� GHYHORSPHQWV� DQG� VKDOO� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

�� 7KH�7HFKQLFDO�6HFUHWDULDW�PD\�UHWDLQ�DW�HDFK�VLWH
D� VHDOHG� FRQWDLQHU� IRU� SKRWRJUDSKV�� SODQV� DQG
RWKHU� LQIRUPDWLRQ�WKDW�LW�PD\�ZLVK�WR�UHIHU�WR�LQ
WKH�FRXUVH�RI�VXEVHTXHQW�LQVSHFWLRQV�

%�� 67$1',1*�$55$1*(0(176

��� :KHUH�DSSOLFDEOH��WKH�7HFKQLFDO�6HFUHWDULDW�VKDOO
KDYH� WKH� ULJKW� WR� KDYH� FRQWLQXRXV� PRQLWRULQJ
LQVWUXPHQWV�DQG�V\VWHPV�DQG�VHDOV�LQVWDOOHG�DQG
WR� XVH� WKHP�� LQ� FRQIRUPLW\� ZLWK� WKH� UHOHYDQW
SURYLVLRQV� LQ� WKLV� &RQYHQWLRQ� DQG� WKH� IDFLOLW\
DJUHHPHQWV� EHWZHHQ� 6WDWHV� 3DUWLHV� DQG� WKH
2UJDQL]DWLRQ�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO�� LQ� DFFRUGDQFH
ZLWK�DJUHHG�SURFHGXUHV��KDYH�WKH�ULJKW�WR�LQVSHFW
DQ\�LQVWUXPHQW�XVHG�RU�LQVWDOOHG�E\�WKH�LQVSHFWLRQ
WHDP� DQG� WR� KDYH� LW� WHVWHG� LQ� WKH� SUHVHQFH� RI
UHSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG�6WDWH�3DUW\��7KH
LQVSHFWLRQ� WHDP� VKDOO� KDYH� WKH� ULJKW� WR� XVH� WKH
LQVWUXPHQWV�WKDW�ZHUH�LQVWDOOHG�E\�WKH�LQVSHFWHG
6WDWH� 3DUW\� IRU� LWV� RZQ� PRQLWRULQJ� RI� WKH
WHFKQRORJLFDO� SURFHVV� RI� WKH� GHVWUXFWLRQ� RI
FKHPLFDO� ZHDSRQV�� 7R� WKLV� HQG�� WKH� LQVSHFWLRQ
WHDP� VKDOO� KDYH� WKH� ULJKW� WR� LQVSHFW� WKRVH
LQVWUXPHQWV�WKDW�LW�LQWHQGV�WR�XVH�IRU�SXUSRVHV�RI
YHULILFDWLRQ� RI� WKH� GHVWUXFWLRQ� RI� FKHPLFDO
ZHDSRQV�DQG�WR�KDYH�WKHP�WHVWHG�LQ�LWV�SUHVHQFH�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� SURYLGH� WKH
QHFHVVDU\� SUHSDUDWLRQ� DQG� VXSSRUW� IRU� WKH
HVWDEOLVKPHQW� RI� FRQWLQXRXV� PRQLWRULQJ
LQVWUXPHQWV�DQG�V\VWHPV�

��� ,Q� RUGHU� WR� LPSOHPHQW� SDUDJUDSKV� ��� DQG� ���
DSSURSULDWH� GHWDLOHG� SURFHGXUHV� VKDOO� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�LPPHGLDWHO\�QRWLI\
WKH�7HFKQLFDO�6HFUHWDULDW�LI�DQ�HYHQW�RFFXUV�RU�PD\
RFFXU�DW�D�IDFLOLW\�ZKHUH�PRQLWRULQJ�LQVWUXPHQWV
DUH� LQVWDOOHG��ZKLFK�PD\�KDYH�DQ� LPSDFW�RQ�WKH
PRQLWRULQJ� V\VWHP�� 7KH� LQVSHFWHG� 6WDWH� 3DUW\
VKDOO� FRRUGLQDWH� VXEVHTXHQW� DFWLRQV� ZLWK� WKH
7HFKQLFDO�6HFUHWDULDW�ZLWK�D�YLHZ�WR�UHVWRULQJ�WKH
RSHUDWLRQ� RI� WKH� PRQLWRULQJ� V\VWHP� DQG
HVWDEOLVKLQJ� LQWHULP� PHDVXUHV�� LI� QHFHVVDU\�� DV
VRRQ�DV�SRVVLEOH�

��� 7KH� LQVSHFWLRQ� WHDP� VKDOO� YHULI\� GXULQJ� HDFK
LQVSHFWLRQ�WKDW� WKH�PRQLWRULQJ�V\VWHP�IXQFWLRQV
FRUUHFWO\�DQG�WKDW�HPSODFHG�VHDOV�KDYH�QRW�EHHQ
WDPSHUHG�ZLWK�� ,Q� DGGLWLRQ�� YLVLWV� WR� VHUYLFH� WKH
PRQLWRULQJ�V\VWHP�PD\�EH�UHTXLUHG�WR�SHUIRUP�DQ\
QHFHVVDU\� PDLQWHQDQFH� RU� UHSODFHPHQW� RI
HTXLSPHQW�� RU� WR� DGMXVW� WKH� FRYHUDJH� RI� WKH
PRQLWRULQJ�V\VWHP�DV�UHTXLUHG�

��� ,I�WKH�PRQLWRULQJ�V\VWHP�LQGLFDWHV�DQ\�DQRPDO\�
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WKH�7HFKQLFDO�6HFUHWDULDW�VKDOO� LPPHGLDWHO\�WDNH
DFWLRQ� WR� GHWHUPLQH� ZKHWKHU� WKLV� UHVXOWHG� IURP
HTXLSPHQW�PDOIXQFWLRQ�RU�DFWLYLWLHV�DW�WKH�IDFLOLW\�
,I�� DIWHU� WKLV� H[DPLQDWLRQ�� WKH� SUREOHP� UHPDLQV
XQUHVROYHG�� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO
LPPHGLDWHO\� DVFHUWDLQ� WKH� DFWXDO� VLWXDWLRQ�
LQFOXGLQJ� WKURXJK� LPPHGLDWH� RQ�VLWH� LQVSHFWLRQ
RI�� RU� YLVLW� WR�� WKH� IDFLOLW\� LI� QHFHVVDU\�� 7KH
7HFKQLFDO� 6HFUHWDULDW� VKDOO� UHSRUW� DQ\� VXFK
SUREOHP� LPPHGLDWHO\� DIWHU� LWV� GHWHFWLRQ� WR� WKH
LQVSHFWHG� 6WDWH� 3DUW\� ZKLFK� VKDOO� DVVLVW� LQ� LWV
UHVROXWLRQ�

&�� 35(�,163(&7,21�$&7,9,7,(6

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO�� H[FHSW� DV
VSHFLILHG� LQ� SDUDJUDSK� ���� EH� QRWLILHG� RI
LQVSHFWLRQV�QRW�OHVV�WKDQ����KRXUV�LQ�DGYDQFH�RI
WKH�SODQQHG�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH
SRLQW�RI�HQWU\�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� EH� QRWLILHG� RI
LQLWLDO� LQVSHFWLRQV� QRW� OHVV� WKDQ� ��� KRXUV� LQ
DGYDQFH� RI� WKH� HVWLPDWHG� WLPH� RI� DUULYDO� RI� WKH
LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI�HQWU\�

3$57 � ,9 � �$ �

'(6758&7,21�2)�&+(0,&$/�:($3216�$1'�,76
9(5,),&$7,21

38568$17�72�$57,&/(�,9

$�� '(&/$5$7,216

&KHPLFDO�ZHDSRQV

�� 7KH�GHFODUDWLRQ�RI� FKHPLFDO�ZHDSRQV�E\�D�6WDWH
3DUW\�SXUVXDQW�WR�$UWLFOH�,,,��SDUDJUDSK����D���LL��
VKDOO�LQFOXGH�WKH�IROORZLQJ�
�D� 7KH� DJJUHJDWH� TXDQWLW\� RI� HDFK� FKHPLFDO

GHFODUHG�
�E� 7KH�SUHFLVH�ORFDWLRQ�RI�HDFK�FKHPLFDO�ZHDSRQV

VWRUDJH�IDFLOLW\��H[SUHVVHG�E\�
�L�� 1DPH�
�LL�� *HRJUDSKLFDO�FRRUGLQDWHV��DQG
�LLL� $� GHWDLOHG� VLWH� GLDJUDP�� LQFOXGLQJ� D

ERXQGDU\� PDS� DQG� WKH� ORFDWLRQ� RI
EXQNHUV�VWRUDJH�DUHDV�ZLWKLQ�WKH�IDFLOLW\�

�F� 7KH� GHWDLOHG� LQYHQWRU\� IRU� HDFK� FKHPLFDO
ZHDSRQV�VWRUDJH�IDFLOLW\�LQFOXGLQJ�
�L� &KHPLFDOV�GHILQHG�DV�FKHPLFDO�ZHDSRQV�LQ

DFFRUGDQFH�ZLWK�$UWLFOH�,,�
�LL� 8QILOOHG�PXQLWLRQV��VXE�PXQLWLRQV��GHYLFHV

DQG� HTXLSPHQW� GHILQHG� DV� FKHPLFDO
ZHDSRQV�

�LLL� (TXLSPHQW� VSHFLDOO\� GHVLJQHG� IRU� XVH
GLUHFWO\�LQ�FRQQHFWLRQ�ZLWK�WKH�HPSOR\PHQW
RI� PXQLWLRQV�� VXE�PXQLWLRQV�� GHYLFHV� RU
HTXLSPHQW�VSHFLILHG�LQ�VXE�VXESDUDJUDSK
�LL��

�LY� &KHPLFDOV� VSHFLILFDOO\� GHVLJQHG� IRU� XVH
GLUHFWO\�LQ�FRQQHFWLRQ�ZLWK�WKH�HPSOR\PHQW
RI� PXQLWLRQV�� VXE�PXQLWLRQV�� GHYLFHV� RU

HTXLSPHQW�VSHFLILHG�LQ�VXE�VXESDUDJUDSK
�LL��

�� )RU� WKH� GHFODUDWLRQ� RI� FKHPLFDOV� UHIHUUHG� WR� LQ
SDUDJUDSK����F���L��WKH�IROORZLQJ�VKDOO�DSSO\�
�D� &KHPLFDOV�VKDOO�EH�GHFODUHG�LQ�DFFRUGDQFH�ZLWK

WKH� 6FKHGXOHV� VSHFLILHG� LQ� WKH� $QQH[� RQ
&KHPLFDOV�

�E� )RU�D�FKHPLFDO�QRW�OLVWHG�LQ�WKH�6FKHGXOHV�LQ�WKH
$QQH[�RQ�&KHPLFDOV�WKH�LQIRUPDWLRQ�UHTXLUHG
IRU�SRVVLEOH�DVVLJQPHQW�RI�WKH�FKHPLFDO�WR�WKH
DSSURSULDWH� 6FKHGXOH� VKDOO� EH� SURYLGHG�
LQFOXGLQJ�WKH�WR[LFLW\�RI�WKH�SXUH�FRPSRXQG��)RU
D� SUHFXUVRU�� WKH� WR[LFLW\� DQG� LGHQWLW\� RI� WKH
SULQFLSDO� ILQDO� UHDFWLRQ� SURGXFW�V�� VKDOO� EH
SURYLGHG�

�F� &KHPLFDOV�VKDOO�EH�LGHQWLILHG�E\�FKHPLFDO�QDPH
LQ�DFFRUGDQFH�ZLWK�FXUUHQW�,QWHUQDWLRQDO�8QLRQ
RI� 3XUH� DQG� $SSOLHG� &KHPLVWU\� �,83$&�
QRPHQFODWXUH�� VWUXFWXUDO� IRUPXOD� DQG
&KHPLFDO�$EVWUDFWV�6HUYLFH�UHJLVWU\�QXPEHU��LI
DVVLJQHG�� )RU� D� SUHFXUVRU�� WKH� WR[LFLW\� DQG
LGHQWLW\�RI�WKH�SULQFLSDO�ILQDO�UHDFWLRQ�SURGXFW�V�
VKDOO�EH�SURYLGHG�

�G� ,Q� FDVHV� LQYROYLQJ� PL[WXUHV� RI� WZR� RU� PRUH
FKHPLFDOV��HDFK�FKHPLFDO�VKDOO�EH�LGHQWLILHG�DQG
WKH�SHUFHQWDJH�RI�HDFK�VKDOO�EH�SURYLGHG��DQG
WKH� PL[WXUH� VKDOO� EH� GHFODUHG� XQGHU� WKH
FDWHJRU\� RI� WKH� PRVW� WR[LF� FKHPLFDO�� ,I� D
FRPSRQHQW� RI� D� ELQDU\� FKHPLFDO� ZHDSRQ
FRQVLVWV�RI�D�PL[WXUH�RI�WZR�RU�PRUH�FKHPLFDOV�
HDFK� FKHPLFDO� VKDOO� EH� LGHQWLILHG� DQG� WKH
SHUFHQWDJH�RI�HDFK�SURYLGHG�

�H� %LQDU\� FKHPLFDO� ZHDSRQV� VKDOO� EH� GHFODUHG
XQGHU� WKH� UHOHYDQW� HQG� SURGXFW� ZLWKLQ� WKH
IUDPHZRUN� RI� WKH� FDWHJRULHV� RI� FKHPLFDO
ZHDSRQV� UHIHUUHG� WR� LQ� SDUDJUDSK� ���� 7KH
IROORZLQJ� VXSSOHPHQWDU\� LQIRUPDWLRQ� VKDOO� EH
SURYLGHG� IRU� HDFK� W\SH� RI� ELQDU\� FKHPLFDO
PXQLWLRQ�GHYLFH�
�L� 7KH� FKHPLFDO� QDPH� RI� WKH� WR[LF

HQG�SURGXFW�
�LL� 7KH�FKHPLFDO�FRPSRVLWLRQ�DQG�TXDQWLW\�RI

HDFK�FRPSRQHQW�
�LLL� 7KH� DFWXDO� ZHLJKW� UDWLR� EHWZHHQ� WKH

FRPSRQHQWV�
�LY� :KLFK� FRPSRQHQW� LV� FRQVLGHUHG� WKH� NH\

FRPSRQHQW�
�Y� 7KH� SURMHFWHG� TXDQWLW\� RI� WKH� WR[LF

HQG�SURGXFW�FDOFXODWHG�RQ�D�VWRLFKLRPHWULF
EDVLV� IURP�WKH�NH\�FRPSRQHQW��DVVXPLQJ
����SHU�FHQW�\LHOG��$�GHFODUHG�TXDQWLW\��LQ
WRQQHV��RI�WKH�NH\�FRPSRQHQW�LQWHQGHG�IRU
D� VSHFLILF� WR[LF� HQG�SURGXFW� VKDOO� EH
FRQVLGHUHG� HTXLYDOHQW� WR� WKH� TXDQWLW\� �LQ
WRQQHV��RI�WKLV�WR[LF�HQG�SURGXFW�FDOFXODWHG
RQ�D�VWRLFKLRPHWULF�EDVLV�DVVXPLQJ�����SHU
FHQW�\LHOG�

�I� )RU� PXOWLFRPSRQHQW� FKHPLFDO� ZHDSRQV�� WKH
GHFODUDWLRQ�VKDOO�EH�DQDORJRXV�WR�WKDW�HQYLVDJHG
IRU�ELQDU\�FKHPLFDO�ZHDSRQV�

�J� )RU� HDFK� FKHPLFDO� WKH� IRUP� RI� VWRUDJH�� L�H�
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PXQLWLRQV��VXE�PXQLWLRQV��GHYLFHV��HTXLSPHQW
RU�EXON�FRQWDLQHUV�DQG�RWKHU�FRQWDLQHUV�VKDOO
EH� GHFODUHG�� )RU� HDFK� IRUP� RI� VWRUDJH� WKH
IROORZLQJ�VKDOO�EH�OLVWHG�
�L� 7\SH�
�LL� 6L]H�RU�FDOLEUH�
�LLL� 1XPEHU�RI�LWHPV��DQG
�LY� 1RPLQDO�ZHLJKW�RI�FKHPLFDO�ILOO�SHU�LWHP�

�K� )RU�HDFK�FKHPLFDO�WKH�WRWDO�ZHLJKW�SUHVHQW�DW
WKH�VWRUDJH�IDFLOLW\�VKDOO�EH�GHFODUHG�

�L� ,Q�DGGLWLRQ�� IRU� FKHPLFDOV� VWRUHG� LQ�EXON�� WKH
SHUFHQWDJH�SXULW\�VKDOO�EH�GHFODUHG��LI�NQRZQ�

�� )RU� HDFK� W\SH� RI� XQILOOHG� PXQLWLRQV�
VXE�PXQLWLRQV��GHYLFHV�RU�HTXLSPHQW��UHIHUUHG�WR
LQ� SDUDJUDSK� �� �F�� �LL��� WKH� LQIRUPDWLRQ� VKDOO
LQFOXGH�
�D� 7KH�QXPEHU�RI�LWHPV�
�E� 7KH�QRPLQDO�ILOO�YROXPH�SHU�LWHP�
�F� 7KH�LQWHQGHG�FKHPLFDO�ILOO�

'HFODUDWLRQV�RI�FKHPLFDO�ZHDSRQV�SXUVXDQW�WR�$U�
WLFOH�,,,��SDUDJUDSK����D���LLL�

�� 7KH�GHFODUDWLRQ�RI�FKHPLFDO�ZHDSRQV�SXUVXDQW�WR
$UWLFOH� ,,,�� SDUDJUDSK��� �D�� �LLL��� VKDOO� FRQWDLQ�DOO
LQIRUPDWLRQ�VSHFLILHG�LQ�SDUDJUDSKV���WR���DERYH�
,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�6WDWH�3DUW\�RQ�ZKRVH
WHUULWRU\� WKH� FKHPLFDO� ZHDSRQV� DUH� ORFDWHG� WR
PDNH� DSSURSULDWH� DUUDQJHPHQWV� ZLWK� WKH� RWKHU
6WDWH�WR�HQVXUH�WKDW�WKH�GHFODUDWLRQV�DUH�PDGH��,I
WKH� 6WDWH� 3DUW\� RQ�ZKRVH� WHUULWRU\� WKH� FKHPLFDO
ZHDSRQV� DUH� ORFDWHG� LV� QRW� DEOH� WR� IXOILO� LWV
REOLJDWLRQV�XQGHU�WKLV�SDUDJUDSK��LW�VKDOO�VWDWH�WKH
UHDVRQV�WKHUHIRU�

'HFODUDWLRQV�RI�SDVW�WUDQVIHUV�DQG�UHFHLSWV

�� $� 6WDWH� 3DUW\� WKDW� KDV� WUDQVIHUUHG� RU� UHFHLYHG
FKHPLFDO� ZHDSRQV� VLQFH� �� -DQXDU\� ����� VKDOO
GHFODUH� WKHVH� WUDQVIHUV� RU� UHFHLSWV� SXUVXDQW� WR
$UWLFOH� ,,,�� SDUDJUDSK� �� �D�� �LY��� SURYLGHG� WKH
DPRXQW�WUDQVIHUUHG�RU�UHFHLYHG�H[FHHGHG���WRQQH
SHU� FKHPLFDO� SHU� \HDU� LQ� EXON� DQG�RU�PXQLWLRQ
IRUP��7KLV�GHFODUDWLRQ�VKDOO�EH�PDGH�DFFRUGLQJ�WR
WKH�LQYHQWRU\�IRUPDW�VSHFLILHG�LQ�SDUDJUDSKV���DQG
���7KLV�GHFODUDWLRQ�VKDOO�DOVR�LQGLFDWH�WKH�VXSSOLHU
DQG�UHFLSLHQW�FRXQWULHV��WKH�GDWHV�RI�WKH�WUDQVIHUV
RU� UHFHLSWV� DQG�� DV� SUHFLVHO\� DV� SRVVLEOH�� WKH
FXUUHQW� ORFDWLRQ� RI� WKH� WUDQVIHUUHG� LWHPV��:KHQ
QRW� DOO� WKH� VSHFLILHG� LQIRUPDWLRQ� LV� DYDLODEOH� IRU
WUDQVIHUV�RU�UHFHLSWV�RI�FKHPLFDO�ZHDSRQV�IRU�WKH
SHULRG� EHWZHHQ� �� -DQXDU\� ����� DQG� �� -DQXDU\
������ WKH� 6WDWH� 3DUW\� VKDOO� GHFODUH� ZKDWHYHU
LQIRUPDWLRQ�LV�VWLOO�DYDLODEOH�WR�LW�DQG�SURYLGH�DQ
H[SODQDWLRQ� DV� WR� ZK\� LW� FDQQRW� VXEPLW� D� IXOO
GHFODUDWLRQ�

6XEPLVVLRQ�RI�WKH�JHQHUDO�SODQ�IRU�GHVWUXFWLRQ�RI
FKHPLFDO�ZHDSRQV

�� 7KH� JHQHUDO� SODQ� IRU� GHVWUXFWLRQ� RI� FKHPLFDO
ZHDSRQV� VXEPLWWHG� SXUVXDQW� WR� $UWLFOH� ,,,�
SDUDJUDSK����D���Y���VKDOO�SURYLGH�DQ�RYHUYLHZ�RI�WKH
HQWLUH� QDWLRQDO� FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ

SURJUDPPH�RI�WKH�6WDWH�3DUW\�DQG�LQIRUPDWLRQ�RQ
WKH� HIIRUWV� RI� WKH� 6WDWH� 3DUW\� WR� IXOILO� WKH
GHVWUXFWLRQ� UHTXLUHPHQWV� FRQWDLQHG� LQ� WKLV
&RQYHQWLRQ��7KH�SODQ�VKDOO�VSHFLI\�
�D� $�JHQHUDO�VFKHGXOH�IRU�GHVWUXFWLRQ��JLYLQJ�W\SHV

DQG� DSSUR[LPDWH� TXDQWLWLHV� RI� FKHPLFDO
ZHDSRQV� SODQQHG� WR� EH� GHVWUR\HG� LQ� HDFK
DQQXDO� GHVWUXFWLRQ� SHULRG� IRU� HDFK� H[LVWLQJ
FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLW\� DQG�� LI
SRVVLEOH�� IRU� HDFK� SODQQHG� FKHPLFDO�ZHDSRQV
GHVWUXFWLRQ�IDFLOLW\�

�E� 7KH�QXPEHU�RI�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ
IDFLOLWLHV�H[LVWLQJ�RU�SODQQHG�WR�EH�RSHUDWHG�RYHU
WKH�GHVWUXFWLRQ�SHULRG�

�F� )RU�HDFK�H[LVWLQJ�RU�SODQQHG�FKHPLFDO�ZHDSRQV
GHVWUXFWLRQ�IDFLOLW\�
�L� 1DPH�DQG�ORFDWLRQ��DQG
�LL� 7KH� W\SHV� DQG� DSSUR[LPDWH� TXDQWLWLHV� RI

FKHPLFDO� ZHDSRQV�� DQG� WKH� W\SH� �IRU
H[DPSOH��QHUYH�DJHQW�RU�EOLVWHU�DJHQW��DQG
DSSUR[LPDWH�TXDQWLW\�RI�FKHPLFDO�ILOO��WR�EH
GHVWUR\HG�

�G� 7KH� SODQV� DQG� SURJUDPPHV� IRU� WUDLQLQJ
SHUVRQQHO� IRU� WKH� RSHUDWLRQ� RI� GHVWUXFWLRQ
IDFLOLWLHV�

�H� 7KH�QDWLRQDO�VWDQGDUGV�IRU�VDIHW\�DQG�HPLVVLRQV
WKDW�WKH�GHVWUXFWLRQ�IDFLOLWLHV�PXVW�VDWLVI\�

�I� ,QIRUPDWLRQ� RQ� WKH� GHYHORSPHQW� RI� QHZ
PHWKRGV� IRU�GHVWUXFWLRQ�RI� FKHPLFDO�ZHDSRQV
DQG�RQ�WKH�LPSURYHPHQW�RI�H[LVWLQJ�PHWKRGV�

�J� 7KH�FRVW�HVWLPDWHV�IRU�GHVWUR\LQJ�WKH�FKHPLFDO
ZHDSRQV��DQG

�K� $Q\�LVVXHV�ZKLFK�FRXOG�DGYHUVHO\�LPSDFW�RQ�WKH
QDWLRQDO�GHVWUXFWLRQ�SURJUDPPH�

%�� 0($685(6�72�6(&85(�7+(�6725$*(
)$&,/,7<�$1'�6725$*(�)$&,/,7<
35(3$5$7,21

�� 1RW�ODWHU�WKDQ�ZKHQ�VXEPLWWLQJ�LWV�GHFODUDWLRQ�RI
FKHPLFDO�ZHDSRQV��D�6WDWH�3DUW\�VKDOO�WDNH�VXFK
PHDVXUHV�DV�LW�FRQVLGHUV�DSSURSULDWH�WR�VHFXUH�LWV
VWRUDJH�IDFLOLWLHV�DQG�VKDOO�SUHYHQW�DQ\�PRYHPHQW
RI�LWV�FKHPLFDO�ZHDSRQV�RXW�RI�WKH�IDFLOLWLHV��H[FHSW
WKHLU�UHPRYDO�IRU�GHVWUXFWLRQ�

�� $�6WDWH�3DUW\�VKDOO�HQVXUH�WKDW�FKHPLFDO�ZHDSRQV
DW� LWV� VWRUDJH� IDFLOLWLHV� DUH� FRQILJXUHG� WR� DOORZ
UHDG\� DFFHVV� IRU� YHULILFDWLRQ� LQ� DFFRUGDQFH�ZLWK
SDUDJUDSKV����WR����

�� :KLOH�D� VWRUDJH� IDFLOLW\� UHPDLQV�FORVHG� IRU�DQ\
PRYHPHQW�RI�FKHPLFDO�ZHDSRQV�RXW�RI�WKH�IDFLOLW\
RWKHU�WKDQ�WKHLU�UHPRYDO�IRU�GHVWUXFWLRQ��D�6WDWH
3DUW\� PD\� FRQWLQXH� DW� WKH� IDFLOLW\� VWDQGDUG
PDLQWHQDQFH� DFWLYLWLHV�� LQFOXGLQJ� VWDQGDUG
PDLQWHQDQFH� RI� FKHPLFDO� ZHDSRQV�� VDIHW\
PRQLWRULQJ�DQG�SK\VLFDO�VHFXULW\�DFWLYLWLHV��DQG
SUHSDUDWLRQ� RI� FKHPLFDO� ZHDSRQV� IRU
GHVWUXFWLRQ�

��� 0DLQWHQDQFH�DFWLYLWLHV�RI�FKHPLFDO�ZHDSRQV�VKDOO
QRW�LQFOXGH�
�D� 5HSODFHPHQW�RI�DJHQW�RU�RI�PXQLWLRQ�ERGLHV�
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�E� 0RGLILFDWLRQ� RI� WKH� RULJLQDO� FKDUDFWHULVWLFV
RI� PXQLWLRQV�� RU� SDUWV� RU� FRPSRQHQWV
WKHUHRI�

��� $OO� PDLQWHQDQFH� DFWLYLWLHV� VKDOO� EH� VXEMHFW� WR
PRQLWRULQJ�E\�WKH�7HFKQLFDO�6HFUHWDULDW�

&�� '(6758&7,21

3ULQFLSOHV�DQG�PHWKRGV�IRU�GHVWUXFWLRQ�RI�FKHPLFDO
ZHDSRQV

��� t'HVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQVt� PHDQV� D
SURFHVV�E\�ZKLFK�FKHPLFDOV�DUH�FRQYHUWHG� LQ�DQ
HVVHQWLDOO\� LUUHYHUVLEOH�ZD\�WR�D� IRUP�XQVXLWDEOH
IRU�SURGXFWLRQ�RI�FKHPLFDO�ZHDSRQV��DQG�ZKLFK�LQ
DQ� LUUHYHUVLEOH� PDQQHU� UHQGHUV� PXQLWLRQV� DQG
RWKHU�GHYLFHV�XQXVDEOH�DV�VXFK�

��� (DFK� 6WDWH� 3DUW\� VKDOO� GHWHUPLQH� KRZ� LW� VKDOO
GHVWUR\� FKHPLFDO� ZHDSRQV�� H[FHSW� WKDW� WKH
IROORZLQJ�SURFHVVHV�PD\�QRW�EH�XVHG��GXPSLQJ�LQ
DQ\�ERG\�RI�ZDWHU��ODQG�EXULDO�RU�RSHQ�SLW�EXUQLQJ�
,W� VKDOO� GHVWUR\� FKHPLFDO� ZHDSRQV� RQO\� DW
VSHFLILFDOO\� GHVLJQDWHG� DQG� DSSURSULDWHO\
GHVLJQHG�DQG�HTXLSSHG�IDFLOLWLHV�

��� (DFK�6WDWH� 3DUW\� VKDOO� HQVXUH� WKDW� LWV� FKHPLFDO
ZHDSRQV� GHVWUXFWLRQ� IDFLOLWLHV� DUH� FRQVWUXFWHG
DQG� RSHUDWHG� LQ� D� PDQQHU� WR� HQVXUH� WKH
GHVWUXFWLRQ�RI�WKH�FKHPLFDO�ZHDSRQV��DQG�WKDW�WKH
GHVWUXFWLRQ� SURFHVV� FDQ� EH� YHULILHG� XQGHU� WKH
SURYLVLRQV�RI�WKLV�&RQYHQWLRQ�

2UGHU�RI�GHVWUXFWLRQ

��� 7KH�RUGHU�RI�GHVWUXFWLRQ�RI�FKHPLFDO�ZHDSRQV� LV
EDVHG�RQ�WKH�REOLJDWLRQV�VSHFLILHG�LQ�$UWLFOH�,�DQG
WKH�RWKHU�$UWLFOHV��LQFOXGLQJ�REOLJDWLRQV�UHJDUGLQJ
V\VWHPDWLF� RQ�VLWH� YHULILFDWLRQ�� ,W� WDNHV� LQWR
DFFRXQW� LQWHUHVWV� RI� 6WDWHV� 3DUWLHV� IRU
XQGLPLQLVKHG� VHFXULW\� GXULQJ� WKH� GHVWUXFWLRQ
SHULRG��FRQILGHQFH�EXLOGLQJ�LQ�WKH�HDUO\�SDUW�RI�WKH
GHVWUXFWLRQ� VWDJH�� JUDGXDO� DFTXLVLWLRQ� RI
H[SHULHQFH� LQ� WKH� FRXUVH� RI� GHVWUR\LQJ� FKHPLFDO
ZHDSRQV�� DQG� DSSOLFDELOLW\� LUUHVSHFWLYH� RI� WKH
DFWXDO� FRPSRVLWLRQ� RI� WKH� VWRFNSLOHV� DQG� WKH
PHWKRGV� FKRVHQ� IRU� WKH� GHVWUXFWLRQ� RI� WKH
FKHPLFDO� ZHDSRQV�� 7KH� RUGHU� RI� GHVWUXFWLRQ� LV
EDVHG�RQ�WKH�SULQFLSOH�RI�OHYHOOLQJ�RXW�

��� )RU�WKH�SXUSRVH�RI�GHVWUXFWLRQ��FKHPLFDO�ZHDSRQV
GHFODUHG�E\�HDFK�6WDWH�3DUW\�VKDOO�EH�GLYLGHG�LQWR
WKUHH�FDWHJRULHV�
&DWHJRU\���� &KHPLFDO� ZHDSRQV� RQ� WKH� EDVLV� RI

6FKHGXOH���FKHPLFDOV�DQG�WKHLU�SDUWV
DQG�FRPSRQHQWV�

&DWHJRU\���� &KHPLFDO�ZHDSRQV�RQ�WKH�EDVLV�RI�DOO
RWKHU� FKHPLFDOV� DQG� WKHLU� SDUWV� DQG
FRPSRQHQWV�

&DWHJRU\���� 8QILOOHG� PXQLWLRQV� DQG� GHYLFHV�� DQG
HTXLSPHQW�VSHFLILFDOO\�GHVLJQHG�IRU�XVH
GLUHFWO\� LQ� FRQQHFWLRQ� ZLWK
HPSOR\PHQW�RI�FKHPLFDO�ZHDSRQV�

��� $�6WDWH�3DUW\�VKDOO�VWDUW�
�D� 7KH� GHVWUXFWLRQ� RI� &DWHJRU\� �� FKHPLFDO

ZHDSRQV� QRW� ODWHU� WKDQ� WZR� \HDUV� DIWHU� WKLV

&RQYHQWLRQ� HQWHUV� LQWR� IRUFH� IRU� LW�� DQG� VKDOO
FRPSOHWH�WKH�GHVWUXFWLRQ�QRW�ODWHU�WKDQ����\HDUV
DIWHU�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ��$�6WDWH
3DUW\� VKDOO� GHVWUR\� FKHPLFDO� ZHDSRQV� LQ
DFFRUGDQFH� ZLWK� WKH� IROORZLQJ� GHVWUXFWLRQ
GHDGOLQHV�
�L� 3KDVH����1RW�ODWHU�WKDQ�WZR�\HDUV�DIWHU�HQWU\

LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ��WHVWLQJ�RI�LWV
ILUVW�GHVWUXFWLRQ�IDFLOLW\�VKDOO�EH�FRPSOHWHG�
1RW�OHVV�WKDQ���SHU�FHQW�RI�WKH�&DWHJRU\��
FKHPLFDO�ZHDSRQV� VKDOO� EH�GHVWUR\HG�QRW
ODWHU�WKDQ�WKUHH�\HDUV�DIWHU�WKH�HQWU\�LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ�

�LL� 3KDVH����1RW�OHVV�WKDQ����SHU�FHQW�RI�WKH
&DWHJRU\� �� FKHPLFDO� ZHDSRQV� VKDOO� EH
GHVWUR\HG�QRW�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�WKH
HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�

�LLL� 3KDVH����1RW�OHVV�WKDQ����SHU�FHQW�RI�WKH
&DWHJRU\� �� FKHPLFDO� ZHDSRQV� VKDOO� EH
GHVWUR\HG�QRW�ODWHU�WKDQ�VHYHQ�\HDUV�DIWHU
WKH�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�

�LY� 3KDVH����$OO�&DWHJRU\���FKHPLFDO�ZHDSRQV
VKDOO�EH�GHVWUR\HG�QRW�ODWHU�WKDQ����\HDUV
DIWHU�WKH�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�

�E� 7KH� GHVWUXFWLRQ� RI� &DWHJRU\� �� FKHPLFDO
ZHDSRQV� QRW� ODWHU� WKDQ� RQH� \HDU� DIWHU� WKLV
&RQYHQWLRQ� HQWHUV� LQWR� IRUFH� IRU� LW� DQG� VKDOO
FRPSOHWH� WKH� GHVWUXFWLRQ� QRW� ODWHU� WKDQ� ILYH
\HDUV� DIWHU� WKH� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ��&DWHJRU\���FKHPLFDO�ZHDSRQV�VKDOO
EH� GHVWUR\HG� LQ� HTXDO� DQQXDO� LQFUHPHQWV
WKURXJKRXW� WKH� GHVWUXFWLRQ� SHULRG�� 7KH
FRPSDULVRQ� IDFWRU� IRU� VXFK� ZHDSRQV� LV� WKH
ZHLJKW�RI�WKH�FKHPLFDOV�ZLWKLQ�&DWHJRU\����DQG

�F� 7KH� GHVWUXFWLRQ� RI� &DWHJRU\� �� FKHPLFDO
ZHDSRQV� QRW� ODWHU� WKDQ� RQH� \HDU� DIWHU� WKLV
&RQYHQWLRQ� HQWHUV� LQWR� IRUFH� IRU� LW�� DQG� VKDOO
FRPSOHWH� WKH� GHVWUXFWLRQ� QRW� ODWHU� WKDQ� ILYH
\HDUV� DIWHU� WKH� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ��&DWHJRU\���FKHPLFDO�ZHDSRQV�VKDOO
EH� GHVWUR\HG� LQ� HTXDO� DQQXDO� LQFUHPHQWV
WKURXJKRXW� WKH� GHVWUXFWLRQ� SHULRG�� 7KH
FRPSDULVRQ� IDFWRU� IRU� XQILOOHG�PXQLWLRQV� DQG
GHYLFHV�LV�H[SUHVVHG�LQ�QRPLQDO�ILOO�YROXPH��P��
DQG�IRU�HTXLSPHQW�LQ�QXPEHU�RI�LWHPV�

��� )RU� WKH�GHVWUXFWLRQ�RI� ELQDU\� FKHPLFDO�ZHDSRQV
WKH�IROORZLQJ�VKDOO�DSSO\�
�D� )RU�WKH�SXUSRVHV�RI�WKH�RUGHU�RI�GHVWUXFWLRQ��D

GHFODUHG� TXDQWLW\� �LQ� WRQQHV�� RI� WKH� NH\
FRPSRQHQW� LQWHQGHG� IRU� D� VSHFLILF� WR[LF
HQG�SURGXFW�VKDOO�EH�FRQVLGHUHG�HTXLYDOHQW�WR
WKH� TXDQWLW\� �LQ� WRQQHV�� RI� WKLV� WR[LF
HQG�SURGXFW� FDOFXODWHG� RQ� D� VWRLFKLRPHWULF
EDVLV�DVVXPLQJ�����SHU�FHQW�\LHOG�

�E� $�UHTXLUHPHQW�WR�GHVWUR\�D�JLYHQ�TXDQWLW\�RI�WKH
NH\� FRPSRQHQW� VKDOO� HQWDLO� D� UHTXLUHPHQW� WR
GHVWUR\�D�FRUUHVSRQGLQJ�TXDQWLW\�RI� WKH�RWKHU
FRPSRQHQW��FDOFXODWHG�IURP�WKH�DFWXDO�ZHLJKW
UDWLR�RI�WKH�FRPSRQHQWV�LQ�WKH�UHOHYDQW�W\SH�RI
ELQDU\�FKHPLFDO�PXQLWLRQ�GHYLFH�

�F� ,I�PRUH�RI�WKH�RWKHU�FRPSRQHQW�LV�GHFODUHG�WKDQ
LV� QHHGHG�� EDVHG� RQ� WKH� DFWXDO� ZHLJKW� UDWLR
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EHWZHHQ� FRPSRQHQWV�� WKH� H[FHVV� VKDOO� EH
GHVWUR\HG� RYHU� WKH� ILUVW� WZR� \HDUV� DIWHU
GHVWUXFWLRQ�RSHUDWLRQV�EHJLQ�

�G� $W�WKH�HQG�RI�HDFK�VXEVHTXHQW�RSHUDWLRQDO�\HDU
D�6WDWH�3DUW\�PD\�UHWDLQ�DQ�DPRXQW�RI�WKH�RWKHU
GHFODUHG�FRPSRQHQW�WKDW�LV�GHWHUPLQHG�RQ�WKH
EDVLV� RI� WKH� DFWXDO� ZHLJKW� UDWLR� RI� WKH
FRPSRQHQWV� LQ� WKH� UHOHYDQW� W\SH� RI� ELQDU\
FKHPLFDO�PXQLWLRQ�GHYLFH�

��� )RU�PXOWLFRPSRQHQW�FKHPLFDO�ZHDSRQV�WKH�RUGHU
RI� GHVWUXFWLRQ� VKDOO� EH� DQDORJRXV� WR� WKDW
HQYLVDJHG�IRU�ELQDU\�FKHPLFDO�ZHDSRQV�

0RGLILFDWLRQ�RI�LQWHUPHGLDWH�GHVWUXFWLRQ�GHDGOLQHV

��� 7KH� ([HFXWLYH� &RXQFLO� VKDOO� UHYLHZ� WKH� JHQHUDO
SODQV� IRU� GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV�
VXEPLWWHG�SXUVXDQW�WR�$UWLFOH�,,,��SDUDJUDSK����D�
�Y���DQG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����LQWHU�DOLD�
WR� DVVHVV� WKHLU� FRQIRUPLW\� ZLWK� WKH� RUGHU� RI
GHVWUXFWLRQ�VHW�IRUWK�LQ�SDUDJUDSKV����WR�����7KH
([HFXWLYH� &RXQFLO� VKDOO� FRQVXOW� ZLWK� DQ\� 6WDWH
3DUW\� ZKRVH� SODQ� GRHV� QRW� FRQIRUP�� ZLWK� WKH
REMHFWLYH�RI�EULQJLQJ�WKH�SODQ�LQWR�FRQIRUPLW\�

��� ,I�D�6WDWH�3DUW\��GXH�WR�H[FHSWLRQDO�FLUFXPVWDQFHV
EH\RQG�LWV�FRQWURO��EHOLHYHV�WKDW�LW�FDQQRW�DFKLHYH
WKH� OHYHO� RI� GHVWUXFWLRQ� VSHFLILHG� IRU� 3KDVH� ��
3KDVH���RU�3KDVH���RI�WKH�RUGHU�RI�GHVWUXFWLRQ�RI
&DWHJRU\� �� FKHPLFDO� ZHDSRQV�� LW� PD\� SURSRVH
FKDQJHV�LQ�WKRVH�OHYHOV��6XFK�D�SURSRVDO�PXVW�EH
PDGH�QRW�ODWHU�WKDQ�����GD\V�DIWHU�WKH�HQWU\�LQWR
IRUFH� RI� WKLV� &RQYHQWLRQ� DQG� VKDOO� FRQWDLQ� D
GHWDLOHG� H[SODQDWLRQ� RI� WKH� UHDVRQV� IRU� WKH
SURSRVDO�

��� (DFK� 6WDWH� 3DUW\� VKDOO� WDNH� DOO� QHFHVVDU\
PHDVXUHV� WR� HQVXUH� GHVWUXFWLRQ� RI� &DWHJRU\� �
FKHPLFDO� ZHDSRQV� LQ� DFFRUGDQFH� ZLWK� WKH
GHVWUXFWLRQ�GHDGOLQHV�VHW�IRUWK�LQ�SDUDJUDSK�����D�
DV�FKDQJHG�SXUVXDQW�WR�SDUDJUDSK�����+RZHYHU�
LI�D�6WDWH�3DUW\�EHOLHYHV�WKDW�LW�ZLOO�EH�XQDEOH�WR
HQVXUH� WKH� GHVWUXFWLRQ� RI� WKH� SHUFHQWDJH� RI
&DWHJRU\� �� FKHPLFDO� ZHDSRQV� UHTXLUHG� E\� DQ
LQWHUPHGLDWH�GHVWUXFWLRQ�GHDGOLQH��LW�PD\�UHTXHVW
WKH� ([HFXWLYH� &RXQFLO� WR� UHFRPPHQG� WR� WKH
&RQIHUHQFH�WR�JUDQW�DQ�H[WHQVLRQ�RI�LWV�REOLJDWLRQ
WR�PHHW� WKDW� GHDGOLQH�� 6XFK� D� UHTXHVW�PXVW� EH
PDGH� QRW� OHVV� WKDQ� ���� GD\V� EHIRUH� WKH
LQWHUPHGLDWH� GHVWUXFWLRQ� GHDGOLQH� DQG� VKDOO
FRQWDLQ�D�GHWDLOHG�H[SODQDWLRQ�RI�WKH�UHDVRQV�IRU
WKH� UHTXHVW�DQG� WKH�SODQV�RI� WKH�6WDWH�3DUW\� IRU
HQVXULQJ�WKDW�LW�ZLOO�EH�DEOH�WR�IXOILO�LWV�REOLJDWLRQ
WR� PHHW� WKH� QH[W� LQWHUPHGLDWH� GHVWUXFWLRQ
GHDGOLQH�

��� ,I� DQ� H[WHQVLRQ� LV� JUDQWHG�� WKH�6WDWH�3DUW\� VKDOO
VWLOO� EH� XQGHU� WKH� REOLJDWLRQ� WR� PHHW� WKH
FXPXODWLYH�GHVWUXFWLRQ�UHTXLUHPHQWV�VHW�IRUWK�IRU
WKH�QH[W�GHVWUXFWLRQ�GHDGOLQH��([WHQVLRQV�JUDQWHG
SXUVXDQW� WR� WKLV� 6HFWLRQ� VKDOO� QRW�� LQ� DQ\�ZD\�
PRGLI\�WKH�REOLJDWLRQ�RI�WKH�6WDWH�3DUW\�WR�GHVWUR\
DOO�&DWHJRU\���FKHPLFDO�ZHDSRQV�QRW�ODWHU�WKDQ���
\HDUV�DIWHU�WKH�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�

([WHQVLRQ�RI� WKH�GHDGOLQH� IRU� FRPSOHWLRQ�RI� GHV�
WUXFWLRQ

��� ,I�D�6WDWH�3DUW\�EHOLHYHV�WKDW�LW�ZLOO�EH�XQDEOH�WR
HQVXUH�WKH�GHVWUXFWLRQ�RI�DOO�&DWHJRU\���FKHPLFDO
ZHDSRQV�QRW� ODWHU� WKDQ����\HDUV�DIWHU� WKH�HQWU\
LQWR� IRUFH� RI� WKLV� &RQYHQWLRQ�� LW� PD\� VXEPLW� D
UHTXHVW�WR�WKH�([HFXWLYH�&RXQFLO�IRU�DQ�H[WHQVLRQ
RI�WKH�GHDGOLQH�IRU�FRPSOHWLQJ�WKH�GHVWUXFWLRQ�RI
VXFK�FKHPLFDO�ZHDSRQV��6XFK�D�UHTXHVW�PXVW�EH
PDGH�QRW�ODWHU�WKDQ�QLQH�\HDUV�DIWHU�WKH�HQWU\�LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ�

��� 7KH�UHTXHVW�VKDOO�FRQWDLQ�
�D� 7KH�GXUDWLRQ�RI�WKH�SURSRVHG�H[WHQVLRQ�
�E� $� GHWDLOHG� H[SODQDWLRQ� RI� WKH� UHDVRQV� IRU� WKH

SURSRVHG�H[WHQVLRQ��DQG
�F� $� GHWDLOHG� SODQ� IRU� GHVWUXFWLRQ� GXULQJ� WKH

SURSRVHG�H[WHQVLRQ�DQG�WKH�UHPDLQLQJ�SRUWLRQ
RI�WKH�RULJLQDO����\HDU�SHULRG�IRU�GHVWUXFWLRQ�

��� $�GHFLVLRQ�RQ� WKH� UHTXHVW�VKDOO�EH� WDNHQ�E\� WKH
&RQIHUHQFH� DW� LWV� QH[W� VHVVLRQ�� RQ� WKH
UHFRPPHQGDWLRQ� RI� WKH� ([HFXWLYH� &RXQFLO�� $Q\
H[WHQVLRQ�VKDOO�EH�WKH�PLQLPXP�QHFHVVDU\��EXW�LQ
QR� FDVH� VKDOO� WKH� GHDGOLQH� IRU� D� 6WDWH� 3DUW\� WR
FRPSOHWH�LWV�GHVWUXFWLRQ�RI�DOO�FKHPLFDO�ZHDSRQV
EH�H[WHQGHG�EH\RQG����\HDUV�DIWHU�WKH�HQWU\�LQWR
IRUFH� RI� WKLV�&RQYHQWLRQ�� 7KH�([HFXWLYH�&RXQFLO
VKDOO� VHW� FRQGLWLRQV� IRU� WKH� JUDQWLQJ� RI� WKH
H[WHQVLRQ�� LQFOXGLQJ� WKH� VSHFLILF� YHULILFDWLRQ
PHDVXUHV� GHHPHG� QHFHVVDU\� DV� ZHOO� DV� VSHFLILF
DFWLRQV�WR�EH�WDNHQ�E\�WKH�6WDWH�3DUW\�WR�RYHUFRPH
SUREOHPV�LQ�LWV�GHVWUXFWLRQ�SURJUDPPH��&RVWV�RI
YHULILFDWLRQ�GXULQJ� WKH�H[WHQVLRQ�SHULRG�VKDOO�EH
DOORFDWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�,9��SDUDJUDSK
���

��� ,I� DQ� H[WHQVLRQ� LV� JUDQWHG�� WKH�6WDWH�3DUW\� VKDOO
WDNH�DSSURSULDWH�PHDVXUHV�WR�PHHW�DOO�VXEVHTXHQW
GHDGOLQHV�

��� 7KH�6WDWH�3DUW\�VKDOO�FRQWLQXH�WR�VXEPLW�GHWDLOHG
DQQXDO�SODQV�IRU�GHVWUXFWLRQ�LQ�DFFRUGDQFH�ZLWK
SDUDJUDSK� ��� DQG� DQQXDO� UHSRUWV� RQ� WKH
GHVWUXFWLRQ� RI� &DWHJRU\� �� FKHPLFDO� ZHDSRQV� LQ
DFFRUGDQFH�ZLWK�SDUDJUDSK�����XQWLO�DOO�&DWHJRU\
�� FKHPLFDO� ZHDSRQV� DUH� GHVWUR\HG�� ,Q� DGGLWLRQ�
QRW� ODWHU�WKDQ�DW�WKH�HQG�RI�HDFK����GD\V�RI�WKH
H[WHQVLRQ�SHULRG�� WKH�6WDWH�3DUW\�VKDOO� UHSRUW� WR
WKH�([HFXWLYH�&RXQFLO�RQ�LWV�GHVWUXFWLRQ�DFWLYLW\�
7KH� ([HFXWLYH� &RXQFLO� VKDOO� UHYLHZ� SURJUHVV
WRZDUGV� FRPSOHWLRQ� RI� GHVWUXFWLRQ� DQG� WDNH� WKH
QHFHVVDU\�PHDVXUHV� WR� GRFXPHQW� WKLV� SURJUHVV�
$OO� LQIRUPDWLRQ� FRQFHUQLQJ� WKH� GHVWUXFWLRQ
DFWLYLWLHV� GXULQJ� WKH� H[WHQVLRQ� SHULRG� VKDOO� EH
SURYLGHG� E\� WKH� ([HFXWLYH� &RXQFLO� WR� 6WDWHV
3DUWLHV��XSRQ�UHTXHVW�

'HWDLOHG�DQQXDO�SODQV�IRU�GHVWUXFWLRQ

��� 7KH�GHWDLOHG�DQQXDO�SODQV�IRU�GHVWUXFWLRQ�VKDOO�EH
VXEPLWWHG� WR� WKH� 7HFKQLFDO� 6HFUHWDULDW� QRW� OHVV
WKDQ� ��� GD\V� EHIRUH� HDFK� DQQXDO� GHVWUXFWLRQ
SHULRG�EHJLQV�SXUVXDQW�WR�$UWLFOH�,9��SDUDJUDSK��
�D���DQG�VKDOO�VSHFLI\�
�D� 7KH�TXDQWLW\�RI�HDFK�VSHFLILF�W\SH�RI�FKHPLFDO

©LDVWND���� =ELHUND�]ÂNRQRY�É���������� 6WUDQD�����



ZHDSRQ� WR� EH� GHVWUR\HG� DW� HDFK� GHVWUXFWLRQ
IDFLOLW\� DQG� WKH� LQFOXVLYH� GDWHV� ZKHQ� WKH
GHVWUXFWLRQ� RI� HDFK� VSHFLILF� W\SH� RI� FKHPLFDO
ZHDSRQ�ZLOO�EH�DFFRPSOLVKHG�

�E� 7KH� GHWDLOHG� VLWH� GLDJUDP� IRU� HDFK� FKHPLFDO
ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\�DQG�DQ\�FKDQJHV
WR�SUHYLRXVO\�VXEPLWWHG�GLDJUDPV��DQG

�F� 7KH� GHWDLOHG� VFKHGXOH� RI� DFWLYLWLHV� IRU� HDFK
FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLW\� IRU� WKH
XSFRPLQJ� \HDU�� LGHQWLI\LQJ� WLPH� UHTXLUHG� IRU
GHVLJQ�� FRQVWUXFWLRQ� RU� PRGLILFDWLRQ� RI� WKH
IDFLOLW\�� LQVWDOODWLRQ� RI� HTXLSPHQW�� HTXLSPHQW
FKHFN�RXW� DQG� RSHUDWRU� WUDLQLQJ�� GHVWUXFWLRQ
RSHUDWLRQV� IRU� HDFK� VSHFLILF� W\SH� RI� FKHPLFDO
ZHDSRQ��DQG�VFKHGXOHG�SHULRGV�RI�LQDFWLYLW\�

��� $�6WDWH�3DUW\�VKDOO�SURYLGH��IRU�HDFK�RI�LWV�FKHPLFDO
ZHDSRQV� GHVWUXFWLRQ� IDFLOLWLHV�� GHWDLOHG� IDFLOLW\
LQIRUPDWLRQ�WR�DVVLVW�WKH�7HFKQLFDO�6HFUHWDULDW�LQ
GHYHORSLQJ�SUHOLPLQDU\�LQVSHFWLRQ�SURFHGXUHV�IRU
XVH�DW�WKH�IDFLOLW\�

��� 7KH� GHWDLOHG� IDFLOLW\� LQIRUPDWLRQ� IRU� HDFK
GHVWUXFWLRQ� IDFLOLW\� VKDOO� LQFOXGH� WKH� IROORZLQJ
LQIRUPDWLRQ�
�D� 1DPH��DGGUHVV�DQG�ORFDWLRQ�
�E� 'HWDLOHG��DQQRWDWHG�IDFLOLW\�GUDZLQJV�
�F� )DFLOLW\�GHVLJQ�GUDZLQJV��SURFHVV�GUDZLQJV��DQG

SLSLQJ�DQG�LQVWUXPHQWDWLRQ�GHVLJQ�GUDZLQJV�
�G� 'HWDLOHG� WHFKQLFDO� GHVFULSWLRQV�� LQFOXGLQJ

GHVLJQ�GUDZLQJV�DQG�LQVWUXPHQW�VSHFLILFDWLRQV�
IRU� WKH� HTXLSPHQW� UHTXLUHG� IRU�� UHPRYLQJ� WKH
FKHPLFDO�ILOO�IURP�WKH�PXQLWLRQV��GHYLFHV��DQG
FRQWDLQHUV�� WHPSRUDULO\� VWRULQJ� WKH� GUDLQHG
FKHPLFDO� ILOO�� GHVWUR\LQJ� WKH� FKHPLFDO� DJHQW�
DQG� GHVWUR\LQJ� WKH� PXQLWLRQV�� GHYLFHV�� DQG
FRQWDLQHUV�

�H� 'HWDLOHG� WHFKQLFDO� GHVFULSWLRQV� RI� WKH
GHVWUXFWLRQ� SURFHVV�� LQFOXGLQJ� PDWHULDO� IORZ
UDWHV�� WHPSHUDWXUHV� DQG� SUHVVXUHV�� DQG
GHVLJQHG�GHVWUXFWLRQ�HIILFLHQF\�

�I� 'HVLJQ� FDSDFLW\� IRU� HDFK� VSHFLILF� W\SH� RI
FKHPLFDO�ZHDSRQ�

�J� $� GHWDLOHG� GHVFULSWLRQ� RI� WKH� SURGXFWV� RI
GHVWUXFWLRQ� DQG� WKH�PHWKRG� RI� WKHLU� XOWLPDWH
GLVSRVDO�

�K� $�GHWDLOHG�WHFKQLFDO�GHVFULSWLRQ�RI�PHDVXUHV�WR
IDFLOLWDWH� LQVSHFWLRQV� LQ� DFFRUGDQFH� ZLWK� WKLV
&RQYHQWLRQ�

�L� $�GHWDLOHG�GHVFULSWLRQ�RI�DQ\�WHPSRUDU\�KROGLQJ
DUHD�DW�WKH�GHVWUXFWLRQ�IDFLOLW\�WKDW�ZLOO�EH�XVHG
WR� SURYLGH� FKHPLFDO� ZHDSRQV� GLUHFWO\� WR� WKH
GHVWUXFWLRQ� IDFLOLW\�� LQFOXGLQJ�VLWH�DQG� IDFLOLW\
GUDZLQJV� DQG� LQIRUPDWLRQ� RQ� WKH� VWRUDJH
FDSDFLW\� IRU� HDFK� VSHFLILF� W\SH� RI� FKHPLFDO
ZHDSRQ�WR�EH�GHVWUR\HG�DW�WKH�IDFLOLW\�

�M� $�GHWDLOHG�GHVFULSWLRQ�RI�WKH�VDIHW\�DQG�PHGLFDO
PHDVXUHV�LQ�IRUFH�DW�WKH�IDFLOLW\�

�N� $�GHWDLOHG�GHVFULSWLRQ�RI�WKH�OLYLQJ�TXDUWHUV�DQG
ZRUNLQJ�SUHPLVHV�IRU�WKH�LQVSHFWRUV��DQG

�O� 6XJJHVWHG� PHDVXUHV� IRU� LQWHUQDWLRQDO
YHULILFDWLRQ�

��� $�6WDWH�3DUW\�VKDOO�SURYLGH��IRU�HDFK�RI�LWV�FKHPLFDO
ZHDSRQV� GHVWUXFWLRQ� IDFLOLWLHV�� WKH� SODQW
RSHUDWLRQV�PDQXDOV��WKH�VDIHW\�DQG�PHGLFDO�SODQV�
WKH� ODERUDWRU\�RSHUDWLRQV�DQG�TXDOLW\�DVVXUDQFH
DQG� FRQWURO� PDQXDOV�� DQG� WKH� HQYLURQPHQWDO
SHUPLWV�WKDW�KDYH�EHHQ�REWDLQHG��H[FHSW�WKDW�WKLV
VKDOO�QRW�LQFOXGH�PDWHULDO�SUHYLRXVO\�SURYLGHG�

��� $�6WDWH�3DUW\�VKDOO�SURPSWO\�QRWLI\�WKH�7HFKQLFDO
6HFUHWDULDW�RI�DQ\�GHYHORSPHQWV�WKDW�FRXOG�DIIHFW
LQVSHFWLRQ�DFWLYLWLHV�DW�LWV�GHVWUXFWLRQ�IDFLOLWLHV�

��� 'HDGOLQHV� IRU� VXEPLVVLRQ� RI� WKH� LQIRUPDWLRQ
VSHFLILHG� LQ� SDUDJUDSKV� ��� WR� ��� VKDOO� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

��� $IWHU�D�UHYLHZ�RI�WKH�GHWDLOHG�IDFLOLW\�LQIRUPDWLRQ
IRU� HDFK� GHVWUXFWLRQ� IDFLOLW\�� WKH� 7HFKQLFDO
6HFUHWDULDW�� LI� WKH� QHHG� DULVHV�� VKDOO� HQWHU� LQWR
FRQVXOWDWLRQ� ZLWK� WKH� 6WDWH� 3DUW\� FRQFHUQHG� LQ
RUGHU� WR� HQVXUH� WKDW� LWV� FKHPLFDO� ZHDSRQV
GHVWUXFWLRQ� IDFLOLWLHV� DUH� GHVLJQHG� WR� DVVXUH� WKH
GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV�� WR� DOORZ
DGYDQFHG�SODQQLQJ�RQ�KRZ�YHULILFDWLRQ�PHDVXUHV
PD\�EH�DSSOLHG�DQG�WR�HQVXUH�WKDW�WKH�DSSOLFDWLRQ
RI�YHULILFDWLRQ�PHDVXUHV�LV�FRQVLVWHQW�ZLWK�SURSHU
IDFLOLW\�RSHUDWLRQ��DQG�WKDW� WKH� IDFLOLW\�RSHUDWLRQ
DOORZV�DSSURSULDWH�YHULILFDWLRQ�

$QQXDO�UHSRUWV�RQ�GHVWUXFWLRQ

��� ,QIRUPDWLRQ� UHJDUGLQJ� WKH� LPSOHPHQWDWLRQ� RI
SODQV�IRU�GHVWUXFWLRQ�RI�FKHPLFDO�ZHDSRQV�VKDOO�EH
VXEPLWWHG�WR�WKH�7HFKQLFDO�6HFUHWDULDW�SXUVXDQW
WR�$UWLFOH� ,9��SDUDJUDSK��� �E���QRW� ODWHU� WKDQ���
GD\V� DIWHU� WKH� HQG� RI� HDFK� DQQXDO� GHVWUXFWLRQ
SHULRG� DQG� VKDOO� VSHFLI\� WKH� DFWXDO� DPRXQWV� RI
FKHPLFDO� ZHDSRQV�ZKLFK�ZHUH� GHVWUR\HG� GXULQJ
WKH�SUHYLRXV� \HDU� DW� HDFK�GHVWUXFWLRQ� IDFLOLW\�� ,I
DSSURSULDWH��UHDVRQV�IRU�QRW�PHHWLQJ�GHVWUXFWLRQ
JRDOV�VKRXOG�EH�VWDWHG�

'�� 9(5,),&$7,21

9HULILFDWLRQ� RI� GHFODUDWLRQV� RI� FKHPLFDO� ZHDSRQV
WKURXJK�RQ�VLWH�LQVSHFWLRQ

��� 7KH�SXUSRVH�RI�WKH�YHULILFDWLRQ�RI�GHFODUDWLRQV�RI
FKHPLFDO� ZHDSRQV� VKDOO� EH� WR� FRQILUP� WKURXJK
RQ�VLWH� LQVSHFWLRQ� WKH� DFFXUDF\� RI� WKH� UHOHYDQW
GHFODUDWLRQV�PDGH�SXUVXDQW�WR�$UWLFOH�,,,�

��� 7KH� LQVSHFWRUV� VKDOO� FRQGXFW� WKLV� YHULILFDWLRQ
SURPSWO\� DIWHU� D� GHFODUDWLRQ� LV� VXEPLWWHG�� 7KH\
VKDOO��LQWHU�DOLD��YHULI\�WKH�TXDQWLW\�DQG�LGHQWLW\�RI
FKHPLFDOV�� W\SHV� DQG� QXPEHU� RI� PXQLWLRQV�
GHYLFHV�DQG�RWKHU�HTXLSPHQW�

��� 7KH� LQVSHFWRUV� VKDOO� HPSOR\�� DV� DSSURSULDWH�
DJUHHG�VHDOV��PDUNHUV�RU�RWKHU�LQYHQWRU\�FRQWURO
SURFHGXUHV� WR� IDFLOLWDWH�DQ�DFFXUDWH� LQYHQWRU\�RI
WKH�FKHPLFDO�ZHDSRQV�DW�HDFK�VWRUDJH�IDFLOLW\�

��� $V� WKH� LQYHQWRU\� SURJUHVVHV�� LQVSHFWRUV� VKDOO
LQVWDOO�VXFK�DJUHHG�VHDOV�DV�PD\�EH�QHFHVVDU\�WR
FOHDUO\�LQGLFDWH�LI�DQ\�VWRFNV�DUH�UHPRYHG��DQG�WR
HQVXUH�WKH�VHFXULQJ�RI�WKH�VWRUDJH�IDFLOLW\�GXULQJ
WKH� LQYHQWRU\��$IWHU�FRPSOHWLRQ�RI� WKH� LQYHQWRU\�
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VXFK� VHDOV� ZLOO� EH� UHPRYHG� XQOHVV� RWKHUZLVH
DJUHHG�

6\VWHPDWLF�YHULILFDWLRQ�RI�VWRUDJH�IDFLOLWLHV

��� 7KH� SXUSRVH� RI� WKH� V\VWHPDWLF� YHULILFDWLRQ� RI
VWRUDJH� IDFLOLWLHV� VKDOO� EH� WR� HQVXUH� WKDW� QR
XQGHWHFWHG� UHPRYDO� RI� FKHPLFDO� ZHDSRQV� IURP
VXFK�IDFLOLWLHV�WDNHV�SODFH�

��� 7KH� V\VWHPDWLF� YHULILFDWLRQ� VKDOO� EH� LQLWLDWHG� DV
VRRQ�DV�SRVVLEOH�DIWHU�WKH�GHFODUDWLRQ�RI�FKHPLFDO
ZHDSRQV�LV�VXEPLWWHG�DQG�VKDOO�FRQWLQXH�XQWLO�DOO
FKHPLFDO� ZHDSRQV� KDYH� EHHQ� UHPRYHG� IURP� WKH
VWRUDJH� IDFLOLW\�� ,W� VKDOO� LQ� DFFRUGDQFH� ZLWK� WKH
IDFLOLW\�DJUHHPHQW��FRPELQH�RQ�VLWH�LQVSHFWLRQ�DQG
PRQLWRULQJ�ZLWK�RQ�VLWH�LQVWUXPHQWV�

��� :KHQ� DOO� FKHPLFDO� ZHDSRQV� KDYH� EHHQ� UHPRYHG
IURP�WKH�VWRUDJH�IDFLOLW\��WKH�7HFKQLFDO�6HFUHWDULDW
VKDOO�FRQILUP�WKH�GHFODUDWLRQ�RI�WKH�6WDWH�3DUW\�WR
WKDW�HIIHFW��$IWHU�WKLV�FRQILUPDWLRQ��WKH�7HFKQLFDO
6HFUHWDULDW� VKDOO� WHUPLQDWH� WKH� V\VWHPDWLF
YHULILFDWLRQ� RI� WKH� VWRUDJH� IDFLOLW\� DQG� VKDOO
SURPSWO\� UHPRYH� DQ\� PRQLWRULQJ� LQVWUXPHQWV
LQVWDOOHG�E\�WKH�LQVSHFWRUV�

,QVSHFWLRQV�DQG�YLVLWV

��� 7KH�SDUWLFXODU�VWRUDJH�IDFLOLW\�WR�EH�LQVSHFWHG�VKDOO
EH�FKRVHQ�E\�WKH�7HFKQLFDO�6HFUHWDULDW�LQ�VXFK�D
ZD\�DV�WR�SUHFOXGH�WKH�SUHGLFWLRQ�RI�SUHFLVHO\�ZKHQ
WKH�IDFLOLW\� LV�WR�EH�LQVSHFWHG��7KH�JXLGHOLQHV�IRU
GHWHUPLQLQJ� WKH� IUHTXHQF\� RI� V\VWHPDWLF� RQ�VLWH
LQVSHFWLRQV�VKDOO�EH�HODERUDWHG�E\�WKH�7HFKQLFDO
6HFUHWDULDW�� WDNLQJ� LQWR� DFFRXQW� WKH
UHFRPPHQGDWLRQV�WR�EH�FRQVLGHUHG�DQG�DSSURYHG
E\� WKH� &RQIHUHQFH� SXUVXDQW� WR� $UWLFOH� 9,,,�
SDUDJUDSK�����L��

��� 7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� QRWLI\� WKH
LQVSHFWHG�6WDWH�3DUW\�RI�LWV�GHFLVLRQ�WR�LQVSHFW�RU
YLVLW� WKH� VWRUDJH� IDFLOLW\� ��� KRXUV� EHIRUH� WKH
SODQQHG� DUULYDO� RI� WKH� LQVSHFWLRQ� WHDP� DW� WKH
IDFLOLW\� IRU� V\VWHPDWLF� LQVSHFWLRQV� RU� YLVLWV�� ,Q
FDVHV� RI� LQVSHFWLRQV� RU� YLVLWV� WR� UHVROYH� XUJHQW
SUREOHPV�� WKLV� SHULRG� PD\� EH� VKRUWHQHG�� 7KH
7HFKQLFDO�6HFUHWDULDW�VKDOO�VSHFLI\�WKH�SXUSRVH�RI
WKH�LQVSHFWLRQ�RU�YLVLW�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� PDNH� DQ\
QHFHVVDU\� SUHSDUDWLRQV� IRU� WKH� DUULYDO� RI� WKH
LQVSHFWRUV� DQG� VKDOO� HQVXUH� WKHLU� H[SHGLWLRXV
WUDQVSRUWDWLRQ� IURP� WKHLU� SRLQW� RI� HQWU\� WR� WKH
VWRUDJH�IDFLOLW\��7KH�IDFLOLW\�DJUHHPHQW�ZLOO�VSHFLI\
DGPLQLVWUDWLYH�DUUDQJHPHQWV�IRU�LQVSHFWRUV�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� SURYLGH� WKH
LQVSHFWLRQ�WHDP�XSRQ�LWV�DUULYDO�DW�WKH�FKHPLFDO
ZHDSRQV� VWRUDJH� IDFLOLW\� WR� FDUU\� RXW� DQ
LQVSHFWLRQ��ZLWK�WKH�IROORZLQJ�GDWD�RQ�WKH�IDFLOLW\�
�D� 7KH�QXPEHU� RI� VWRUDJH�EXLOGLQJV�DQG� VWRUDJH

ORFDWLRQV�
�E� )RU�HDFK�VWRUDJH�EXLOGLQJ�DQG�VWRUDJH�ORFDWLRQ�

WKH� W\SH� DQG� WKH� LGHQWLILFDWLRQ� QXPEHU� RU
GHVLJQDWLRQ��VKRZQ�RQ�WKH�VLWH�GLDJUDP��DQG

�F� )RU�HDFK�VWRUDJH�EXLOGLQJ�DQG�VWRUDJH�ORFDWLRQ
DW� WKH� IDFLOLW\�� WKH� QXPEHU� RI� LWHPV� RI� HDFK

VSHFLILF� W\SH� RI� FKHPLFDO� ZHDSRQ�� DQG�� IRU
FRQWDLQHUV� WKDW� DUH� QRW� SDUW� RI� ELQDU\
PXQLWLRQV��WKH�DFWXDO�TXDQWLW\�RI�FKHPLFDO�ILOO
LQ�HDFK�FRQWDLQHU�

��� ,Q� FDUU\LQJ� RXW� DQ� LQYHQWRU\�� ZLWKLQ� WKH� WLPH
DYDLODEOH��LQVSHFWRUV�VKDOO�KDYH�WKH�ULJKW�
�D� 7R� XVH� DQ\� RI� WKH� IROORZLQJ� LQVSHFWLRQ

WHFKQLTXHV�
�L� LQYHQWRU\�DOO�WKH�FKHPLFDO�ZHDSRQV�VWRUHG

DW�WKH�IDFLOLW\�
�LL� LQYHQWRU\�DOO�WKH�FKHPLFDO�ZHDSRQV�VWRUHG

LQ� VSHFLILF� EXLOGLQJV� RU� ORFDWLRQV� DW� WKH
IDFLOLW\��DV�FKRVHQ�E\�WKH�LQVSHFWRUV��RU

�LLL� LQYHQWRU\�DOO�WKH�FKHPLFDO�ZHDSRQV�RI�RQH
RU�PRUH�VSHFLILF�W\SHV�VWRUHG�DW�WKH�IDFLOLW\�
DV�FKRVHQ�E\�WKH�LQVSHFWRUV��DQG

�E� 7R�FKHFN�DOO� LWHPV� LQYHQWRULHG�DJDLQVW�DJUHHG
UHFRUGV�

��� ,QVSHFWRUV� VKDOO�� LQ� DFFRUGDQFH� ZLWK� IDFLOLW\
DJUHHPHQWV�
�D� +DYH� XQLPSHGHG� DFFHVV� WR� DOO� SDUWV� RI� WKH

VWRUDJH� IDFLOLWLHV� LQFOXGLQJ� DQ\� PXQLWLRQV�
GHYLFHV�� EXON� FRQWDLQHUV�� RU� RWKHU� FRQWDLQHUV
WKHUHLQ�� :KLOH� FRQGXFWLQJ� WKHLU� DFWLYLW\�
LQVSHFWRUV� VKDOO� FRPSO\� ZLWK� WKH� VDIHW\
UHJXODWLRQV� DW� WKH� IDFLOLW\�� 7KH� LWHPV� WR� EH
LQVSHFWHG�ZLOO�EH�FKRVHQ�E\�WKH�LQVSHFWRUV��DQG

�E� +DYH� WKH� ULJKW�� GXULQJ� WKH� ILUVW� DQG� DQ\
VXEVHTXHQW� LQVSHFWLRQ� RI� HDFK� FKHPLFDO
ZHDSRQV� VWRUDJH� IDFLOLW\�� WR� GHVLJQDWH
PXQLWLRQV��GHYLFHV��DQG�FRQWDLQHUV�IURP�ZKLFK
VDPSOHV�DUH�WR�EH�WDNHQ��DQG�WR�DIIL[� WR�VXFK
PXQLWLRQV��GHYLFHV��DQG�FRQWDLQHUV�D�XQLTXH�WDJ
WKDW�ZLOO�LQGLFDWH�DQ�DWWHPSW�WR�UHPRYH�RU�DOWHU
WKH�WDJ��$�VDPSOH�VKDOO�EH�WDNHQ�IURP�D�WDJJHG
LWHP�DW�D�FKHPLFDO�ZHDSRQV�VWRUDJH�IDFLOLW\�RU�D
FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\�DV�VRRQ
DV�LW�LV�SUDFWLFDOO\�SRVVLEOH�LQ�DFFRUGDQFH�ZLWK
WKH� FRUUHVSRQGLQJ� GHVWUXFWLRQ� SURJUDPPHV�
DQG��LQ�DQ\�FDVH��QRW�ODWHU�WKDQ�E\�WKH�HQG�RI
WKH�GHVWUXFWLRQ�RSHUDWLRQV�

6\VWHPDWLF�YHULILFDWLRQ�RI�WKH�GHVWUXFWLRQ�RI�FKH�
PLFDO�ZHDSRQV

��� 7KH� SXUSRVH� RI� YHULILFDWLRQ� RI� GHVWUXFWLRQ� RI
FKHPLFDO�ZHDSRQV�VKDOO�EH�
�D� 7R� FRQILUP� WKH� LGHQWLW\� DQG� TXDQWLW\� RI� WKH

FKHPLFDO�ZHDSRQV�VWRFNV�WR�EH�GHVWUR\HG��DQG
�E� 7R� FRQILUP� WKDW� WKHVH� VWRFNV� KDYH� EHHQ

GHVWUR\HG�

��� &KHPLFDO�ZHDSRQV�GHVWUXFWLRQ�RSHUDWLRQV�GXULQJ
WKH�ILUVW�����GD\V�DIWHU�WKH�HQWU\�LQWR�IRUFH�RI�WKLV
&RQYHQWLRQ� VKDOO� EH� JRYHUQHG� E\� WUDQVLWLRQDO
YHULILFDWLRQ� DUUDQJHPHQWV�� 6XFK� DUUDQJHPHQWV�
LQFOXGLQJ� D� WUDQVLWLRQDO� IDFLOLW\� DJUHHPHQW�
SURYLVLRQV� IRU� YHULILFDWLRQ� WKURXJK� RQ�VLWH
LQVSHFWLRQ� DQG� PRQLWRULQJ� ZLWK� RQ�VLWH
LQVWUXPHQWV��DQG�WKH�WLPH�IUDPH�IRU�DSSOLFDWLRQ�RI
WKH� DUUDQJHPHQWV�� VKDOO� EH� DJUHHG� EHWZHHQ� WKH
2UJDQL]DWLRQ�DQG�WKH�LQVSHFWHG�6WDWH�3DUW\��7KHVH
DUUDQJHPHQWV�VKDOO�EH�DSSURYHG�E\�WKH�([HFXWLYH
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&RXQFLO� QRW� ODWHU� WKDQ� ��� GD\V� DIWHU� WKLV
&RQYHQWLRQ�HQWHUV� LQWR� IRUFH� IRU�WKH�6WDWH�3DUW\�
WDNLQJ� LQWR�DFFRXQW�WKH�UHFRPPHQGDWLRQV�RI�WKH
7HFKQLFDO�6HFUHWDULDW��ZKLFK�VKDOO�EH�EDVHG�RQ�DQ
HYDOXDWLRQ� RI� WKH� GHWDLOHG� IDFLOLW\� LQIRUPDWLRQ
SURYLGHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����DQG�D
YLVLW�WR�WKH�IDFLOLW\��7KH�([HFXWLYH�&RXQFLO�VKDOO��DW
LWV�ILUVW�VHVVLRQ��HVWDEOLVK�WKH�JXLGHOLQHV�IRU�VXFK
WUDQVLWLRQDO� YHULILFDWLRQ� DUUDQJHPHQWV��EDVHG�RQ
UHFRPPHQGDWLRQV�WR�EH�FRQVLGHUHG�DQG�DSSURYHG
E\� WKH� &RQIHUHQFH� SXUVXDQW� WR� $UWLFOH� 9,,,�
SDUDJUDSK� ��� �L��� 7KH� WUDQVLWLRQDO� YHULILFDWLRQ
DUUDQJHPHQWV� VKDOO� EH� GHVLJQHG� WR� YHULI\�
WKURXJKRXW� WKH� HQWLUH� WUDQVLWLRQDO� SHULRG�� WKH
GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV� LQ� DFFRUGDQFH
ZLWK�WKH�SXUSRVHV�VHW�IRUWK�LQ�SDUDJUDSK�����DQG
WR� DYRLG� KDPSHULQJ� RQJRLQJ� GHVWUXFWLRQ
RSHUDWLRQV�

��� 7KH�SURYLVLRQV�RI�SDUDJUDSKV����WR����VKDOO�DSSO\
WR�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�RSHUDWLRQV�WKDW
DUH� WR�EHJLQ�QRW� HDUOLHU� WKDQ�����GD\V�DIWHU� WKH
HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�

��� 2Q�WKH�EDVLV�RI�WKLV�&RQYHQWLRQ�DQG�WKH�GHWDLOHG
GHVWUXFWLRQ� IDFLOLW\� LQIRUPDWLRQ��DQG�DV�WKH�FDVH
PD\�EH��RQ�H[SHULHQFH�IURP�SUHYLRXV�LQVSHFWLRQV�
WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� SUHSDUH� D� GUDIW
SODQ� IRU� LQVSHFWLQJ� WKH� GHVWUXFWLRQ� RI� FKHPLFDO
ZHDSRQV� DW� HDFK� GHVWUXFWLRQ� IDFLOLW\�� 7KH� SODQ
VKDOO�EH�FRPSOHWHG�DQG�SURYLGHG�WR�WKH�LQVSHFWHG
6WDWH�3DUW\� IRU�FRPPHQW�QRW� OHVV�WKDQ�����GD\V
EHIRUH� WKH� IDFLOLW\� EHJLQV� GHVWUXFWLRQ� RSHUDWLRQV
SXUVXDQW� WR� WKLV� &RQYHQWLRQ�� $Q\� GLIIHUHQFHV
EHWZHHQ� WKH� 7HFKQLFDO� 6HFUHWDULDW� DQG� WKH
LQVSHFWHG�6WDWH�3DUW\�VKRXOG�EH�UHVROYHG�WKURXJK
FRQVXOWDWLRQV�� $Q\� XQUHVROYHG� PDWWHU� VKDOO� EH
IRUZDUGHG�WR�WKH�([HFXWLYH�&RXQFLO�IRU�DSSURSULDWH
DFWLRQ� ZLWK� D� YLHZ� WR� IDFLOLWDWLQJ� WKH� IXOO
LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ�

��� 7KH�7HFKQLFDO�6HFUHWDULDW�VKDOO�FRQGXFW�DQ�LQLWLDO
YLVLW�WR�HDFK�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\
RI�WKH�LQVSHFWHG�6WDWH�3DUW\�QRW�OHVV�WKDQ�����GD\V
EHIRUH�HDFK�IDFLOLW\�EHJLQV�GHVWUXFWLRQ�RSHUDWLRQV
SXUVXDQW� WR� WKLV� &RQYHQWLRQ�� WR� DOORZ� LW� WR
IDPLOLDUL]H� LWVHOI�ZLWK� WKH� IDFLOLW\�DQG�DVVHVV� WKH
DGHTXDF\�RI�WKH�LQVSHFWLRQ�SODQ�

��� ,Q�WKH�FDVH�RI�DQ�H[LVWLQJ�IDFLOLW\�ZKHUH�FKHPLFDO
ZHDSRQV� GHVWUXFWLRQ� RSHUDWLRQV� KDYH� DOUHDG\
EHHQ�LQLWLDWHG��WKH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�QRW
EH� UHTXLUHG� WR� GHFRQWDPLQDWH� WKH� IDFLOLW\� EHIRUH
WKH�7HFKQLFDO�6HFUHWDULDW�FRQGXFWV�DQ�LQLWLDO�YLVLW�
7KH�GXUDWLRQ�RI�WKH�YLVLW�VKDOO�QRW�H[FHHG�ILYH�GD\V
DQG� WKH� QXPEHU� RI� YLVLWLQJ� SHUVRQQHO� VKDOO� QRW
H[FHHG����

��� 7KH�DJUHHG�GHWDLOHG�SODQV�IRU�YHULILFDWLRQ��ZLWK�DQ
DSSURSULDWH� UHFRPPHQGDWLRQ� E\� WKH� 7HFKQLFDO
6HFUHWDULDW�� VKDOO� EH� IRUZDUGHG� WR� WKH�([HFXWLYH
&RXQFLO� IRU� UHYLHZ�� 7KH� ([HFXWLYH� &RXQFLO� VKDOO
UHYLHZ�WKH�SODQV�ZLWK�D�YLHZ�WR�DSSURYLQJ�WKHP�
FRQVLVWHQW� ZLWK� YHULILFDWLRQ� REMHFWLYHV� DQG
REOLJDWLRQV�XQGHU�WKLV�&RQYHQWLRQ��,W�VKRXOG�DOVR
FRQILUP�WKDW�YHULILFDWLRQ�VFKHPHV�IRU�GHVWUXFWLRQ

DUH� FRQVLVWHQW� ZLWK� YHULILFDWLRQ� DLPV� DQG� DUH
HIILFLHQW� DQG� SUDFWLFDO�� 7KLV� UHYLHZ� VKRXOG� EH
FRPSOHWHG� QRW� OHVV� WKDQ� ���� GD\V� EHIRUH� WKH
GHVWUXFWLRQ�SHULRG�EHJLQV�

��� (DFK� PHPEHU� RI� WKH� ([HFXWLYH� &RXQFLO� PD\
FRQVXOW� ZLWK� WKH� 7HFKQLFDO� 6HFUHWDULDW� RQ� DQ\
LVVXHV� UHJDUGLQJ� WKH� DGHTXDF\� RI� WKH� SODQ� IRU
YHULILFDWLRQ�� ,I� WKHUH� DUH� QR� REMHFWLRQV� E\� DQ\
PHPEHU�RI�WKH�([HFXWLYH�&RXQFLO��WKH�SODQ�VKDOO
EH�SXW�LQWR�DFWLRQ�

��� ,I�WKHUH�DUH�DQ\�GLIILFXOWLHV��WKH�([HFXWLYH�&RXQFLO
VKDOO�HQWHU�LQWR�FRQVXOWDWLRQV�ZLWK�WKH�6WDWH�3DUW\
WR� UHFRQFLOH� WKHP�� ,I� DQ\� GLIILFXOWLHV� UHPDLQ
XQUHVROYHG� WKH\� VKDOO� EH� UHIHUUHG� WR� WKH
&RQIHUHQFH�

��� 7KH� GHWDLOHG� IDFLOLW\� DJUHHPHQWV� IRU� FKHPLFDO
ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV�VKDOO�VSHFLI\��WDNLQJ
LQWR� DFFRXQW� WKH� VSHFLILF� FKDUDFWHULVWLFV� RI� WKH
GHVWUXFWLRQ�IDFLOLW\�DQG�LWV�PRGH�RI�RSHUDWLRQ�
�D� 'HWDLOHG�RQ�VLWH�LQVSHFWLRQ�SURFHGXUHV��DQG
�E� 3URYLVLRQV�IRU�YHULILFDWLRQ�WKURXJK�FRQWLQXRXV

PRQLWRULQJ� ZLWK� RQ�VLWH� LQVWUXPHQWV� DQG
SK\VLFDO�SUHVHQFH�RI�LQVSHFWRUV�

��� ,QVSHFWRUV� VKDOO� EH� JUDQWHG� DFFHVV� WR� HDFK
FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLW\� QRW� OHVV
WKDQ� ��� GD\V� EHIRUH� WKH� FRPPHQFHPHQW� RI� WKH
GHVWUXFWLRQ��SXUVXDQW�WR�WKLV�&RQYHQWLRQ��DW�WKH
IDFLOLW\��6XFK�DFFHVV� VKDOO�EH� IRU� WKH�SXUSRVH�RI
VXSHUYLVLQJ� WKH� LQVWDOODWLRQ� RI� WKH� LQVSHFWLRQ
HTXLSPHQW��LQVSHFWLQJ�WKLV�HTXLSPHQW�DQG�WHVWLQJ
LWV�RSHUDWLRQ��DV�ZHOO�DV�IRU�WKH�SXUSRVH�RI�FDUU\LQJ
RXW�D�ILQDO�HQJLQHHULQJ�UHYLHZ�RI�WKH�IDFLOLW\��,Q�WKH
FDVH� RI� DQ� H[LVWLQJ� IDFLOLW\� ZKHUH� FKHPLFDO
ZHDSRQV� GHVWUXFWLRQ� RSHUDWLRQV� KDYH� DOUHDG\
EHHQ� LQLWLDWHG�� GHVWUXFWLRQ� RSHUDWLRQV� VKDOO� EH
VWRSSHG� IRU� WKH� PLQLPXP� DPRXQW� RI� WLPH
UHTXLUHG��QRW� WR� H[FHHG����GD\V�� IRU� LQVWDOODWLRQ
DQG� WHVWLQJ� RI� WKH� LQVSHFWLRQ� HTXLSPHQW�
'HSHQGLQJ�RQ�WKH�UHVXOWV�RI�WKH�WHVWLQJ�DQG�UHYLHZ�
WKH�6WDWH�3DUW\�DQG�WKH�7HFKQLFDO�6HFUHWDULDW�PD\
DJUHH� RQ� DGGLWLRQV� RU� FKDQJHV� WR� WKH� GHWDLOHG
IDFLOLW\�DJUHHPHQW�IRU�WKH�IDFLOLW\�

��� 7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�QRWLI\��LQ�ZULWLQJ�
WKH�LQVSHFWLRQ�WHDP�OHDGHU�DW�D�FKHPLFDO�ZHDSRQV
GHVWUXFWLRQ�IDFLOLW\�QRW�OHVV�WKDQ�IRXU�KRXUV�EHIRUH
WKH� GHSDUWXUH� RI� HDFK� VKLSPHQW� RI� FKHPLFDO
ZHDSRQV�IURP�D�FKHPLFDO�ZHDSRQV�VWRUDJH�IDFLOLW\
WR�WKDW�GHVWUXFWLRQ�IDFLOLW\��7KLV�QRWLILFDWLRQ�VKDOO
VSHFLI\� WKH� QDPH� RI� WKH� VWRUDJH� IDFLOLW\�� WKH
HVWLPDWHG� WLPHV� RI� GHSDUWXUH� DQG� DUULYDO�� WKH
VSHFLILF�W\SHV�DQG�TXDQWLWLHV�RI�FKHPLFDO�ZHDSRQV
EHLQJ�WUDQVSRUWHG��ZKHWKHU�DQ\�WDJJHG�LWHPV�DUH
EHLQJ�PRYHG��DQG� WKH�PHWKRG�RI� WUDQVSRUWDWLRQ�
7KLV�QRWLILFDWLRQ�PD\�LQFOXGH�QRWLILFDWLRQ�RI�PRUH
WKDQ� RQH� VKLSPHQW�� 7KH� LQVSHFWLRQ� WHDP� OHDGHU
VKDOO� EH� SURPSWO\� QRWLILHG�� LQ� ZULWLQJ�� RI� DQ\
FKDQJHV�LQ�WKLV�LQIRUPDWLRQ�

&KHPLFDO� ZHDSRQV� VWRUDJH� IDFLOLWLHV� DW� FKHPLFDO
ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV

��� 7KH� LQVSHFWRUV� VKDOO� YHULI\� WKH� DUULYDO� RI� WKH
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FKHPLFDO�ZHDSRQV�DW�WKH�GHVWUXFWLRQ�IDFLOLW\�DQG
WKH� VWRULQJ� RI� WKHVH� FKHPLFDO� ZHDSRQV�� 7KH
LQVSHFWRUV� VKDOO� YHULI\� WKH� LQYHQWRU\� RI� HDFK
VKLSPHQW�� XVLQJ� DJUHHG� SURFHGXUHV� FRQVLVWHQW
ZLWK� IDFLOLW\� VDIHW\� UHJXODWLRQV�� SULRU� WR� WKH
GHVWUXFWLRQ�RI�WKH�FKHPLFDO�ZHDSRQV��7KH\�VKDOO
HPSOR\��DV�DSSURSULDWH��DJUHHG�VHDOV��PDUNHUV�RU
RWKHU�LQYHQWRU\�FRQWURO�SURFHGXUHV�WR�IDFLOLWDWH�DQ
DFFXUDWH�LQYHQWRU\�RI�WKH�FKHPLFDO�ZHDSRQV�SULRU
WR�GHVWUXFWLRQ�

��� $V� VRRQ� DQG� DV� ORQJ� DV� FKHPLFDO� ZHDSRQV� DUH
VWRUHG� DW� FKHPLFDO� ZHDSRQV� VWRUDJH� IDFLOLWLHV
ORFDWHG�DW�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV�
WKHVH� VWRUDJH� IDFLOLWLHV� VKDOO� EH� VXEMHFW� WR
V\VWHPDWLF� YHULILFDWLRQ� LQ� FRQIRUPLW\� ZLWK� WKH
UHOHYDQW�IDFLOLW\�DJUHHPHQWV�

��� $W� WKH� HQG� RI� DQ� DFWLYH� GHVWUXFWLRQ� SKDVH�
LQVSHFWRUV�VKDOO�PDNH�DQ�LQYHQWRU\�RI�WKH�FKHPLFDO
ZHDSRQV��WKDW�KDYH�EHHQ�UHPRYHG�IURP�WKH�VWRUDJH
IDFLOLW\�� WR� EH� GHVWUR\HG�� 7KH\� VKDOO� YHULI\� WKH
DFFXUDF\�RI�WKH�LQYHQWRU\�RI�WKH�FKHPLFDO�ZHDSRQV
UHPDLQLQJ�� HPSOR\LQJ� LQYHQWRU\� FRQWURO
SURFHGXUHV�DV�UHIHUUHG�WR�LQ�SDUDJUDSK����

6\VWHPDWLF�RQ�VLWH�YHULILFDWLRQ�PHDVXUHV�DW�FKHPL�
FDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV

��� 7KH�LQVSHFWRUV�VKDOO�EH�JUDQWHG�DFFHVV�WR�FRQGXFW
WKHLU� DFWLYLWLHV� DW� WKH� FKHPLFDO� ZHDSRQV
GHVWUXFWLRQ� IDFLOLWLHV� DQG� WKH� FKHPLFDO� ZHDSRQV
VWRUDJH�IDFLOLWLHV�ORFDWHG�DW�VXFK�IDFLOLWLHV�GXULQJ
WKH�HQWLUH�DFWLYH�SKDVH�RI�GHVWUXFWLRQ�

��� $W�HDFK�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\��WR
SURYLGH�DVVXUDQFH�WKDW�QR�FKHPLFDO�ZHDSRQV�DUH
GLYHUWHG� DQG� WKDW� WKH� GHVWUXFWLRQ� SURFHVV� KDV
EHHQ�FRPSOHWHG��LQVSHFWRUV�VKDOO�KDYH�WKH�ULJKW�WR
YHULI\� WKURXJK� WKHLU� SK\VLFDO� SUHVHQFH� DQG
PRQLWRULQJ�ZLWK�RQ�VLWH�LQVWUXPHQWV�
�D� 7KH�UHFHLSW�RI�FKHPLFDO�ZHDSRQV�DW�WKH�IDFLOLW\�
�E� 7KH� WHPSRUDU\� KROGLQJ� DUHD� IRU� FKHPLFDO

ZHDSRQV�DQG�WKH�VSHFLILF�W\SH�DQG�TXDQWLW\�RI
FKHPLFDO�ZHDSRQV�VWRUHG�LQ�WKDW�DUHD�

�F� 7KH� VSHFLILF� W\SH� DQG� TXDQWLW\� RI� FKHPLFDO
ZHDSRQV�EHLQJ�GHVWUR\HG�

�G� 7KH�SURFHVV�RI�GHVWUXFWLRQ�
�H� 7KH�HQG�SURGXFW�RI�GHVWUXFWLRQ�
�I� 7KH�PXWLODWLRQ�RI�PHWDO�SDUWV��DQG
�J� 7KH�LQWHJULW\�RI�WKH�GHVWUXFWLRQ�SURFHVV�DQG�RI

WKH�IDFLOLW\�DV�D�ZKROH�

��� ,QVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WR� WDJ�� IRU
VDPSOLQJ�� PXQLWLRQV�� GHYLFHV�� RU� FRQWDLQHUV
ORFDWHG� LQ� WKH� WHPSRUDU\� KROGLQJ� DUHDV� DW� WKH
FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV�

��� 7R� WKH� H[WHQW� WKDW� LW� PHHWV� LQVSHFWLRQ
UHTXLUHPHQWV�� LQIRUPDWLRQ� IURP� URXWLQH� IDFLOLW\
RSHUDWLRQV��ZLWK�DSSURSULDWH�GDWD�DXWKHQWLFDWLRQ�
VKDOO�EH�XVHG�IRU�LQVSHFWLRQ�SXUSRVHV�

��� $IWHU�WKH�FRPSOHWLRQ�RI�HDFK�SHULRG�RI�GHVWUXFWLRQ�
WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� FRQILUP� WKH
GHFODUDWLRQ� RI� WKH� 6WDWH� 3DUW\�� UHSRUWLQJ� WKH

FRPSOHWLRQ� RI� GHVWUXFWLRQ� RI� WKH� GHVLJQDWHG
TXDQWLW\�RI�FKHPLFDO�ZHDSRQV�

��� ,QVSHFWRUV� VKDOO�� LQ� DFFRUGDQFH� ZLWK� IDFLOLW\
DJUHHPHQWV�
�D� +DYH� XQLPSHGHG� DFFHVV� WR� DOO� SDUWV� RI� WKH

FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV�DQG�WKH
FKHPLFDO�ZHDSRQV�VWRUDJH� IDFLOLWLHV� ORFDWHG�DW
VXFK� IDFLOLWLHV�� LQFOXGLQJ� DQ\� PXQLWLRQV�
GHYLFHV�� EXON� FRQWDLQHUV�� RU� RWKHU� FRQWDLQHUV�
WKHUHLQ�� 7KH� LWHPV� WR� EH� LQVSHFWHG� VKDOO� EH
FKRVHQ�E\�WKH�LQVSHFWRUV�LQ�DFFRUGDQFH�ZLWK�WKH
YHULILFDWLRQ�SODQ�WKDW�KDV�EHHQ�DJUHHG�WR�E\�WKH
LQVSHFWHG� 6WDWH� 3DUW\� DQG� DSSURYHG� E\� WKH
([HFXWLYH�&RXQFLO�

�E� 0RQLWRU� WKH� V\VWHPDWLF� RQ�VLWH� DQDO\VLV� RI
VDPSOHV�GXULQJ�WKH�GHVWUXFWLRQ�SURFHVV��DQG

�F� 5HFHLYH�� LI� QHFHVVDU\�� VDPSOHV� WDNHQ� DW� WKHLU
UHTXHVW�IURP�DQ\�GHYLFHV��EXON�FRQWDLQHUV�DQG
RWKHU� FRQWDLQHUV� DW� WKH�GHVWUXFWLRQ� IDFLOLW\� RU
WKH�VWRUDJH�IDFLOLW\�WKHUHDW�
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�� 2OG� FKHPLFDO� ZHDSRQV� VKDOO� EH� GHVWUR\HG� DV
SURYLGHG�IRU�LQ�6HFWLRQ�%�

�� $EDQGRQHG� FKHPLFDO� ZHDSRQV�� LQFOXGLQJ� WKRVH
ZKLFK� DOVR� PHHW� WKH� GHILQLWLRQ� RI� $UWLFOH� ,,�
SDUDJUDSK����E���VKDOO�EH�GHVWUR\HG�DV�SURYLGHG�IRU
LQ�6HFWLRQ�&�

%�� 5(*,0(�)25�2/'�&+(0,&$/�:($3216

�� $� 6WDWH� 3DUW\� ZKLFK� KDV� RQ� LWV� WHUULWRU\� ROG
FKHPLFDO� ZHDSRQV� DV� GHILQHG� LQ� $UWLFOH� ,,�
SDUDJUDSK����D���VKDOO��QRW�ODWHU�WKDQ����GD\V�DIWHU
WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��VXEPLW�WR
WKH� 7HFKQLFDO� 6HFUHWDULDW� DOO� DYDLODEOH� UHOHYDQW
LQIRUPDWLRQ��LQFOXGLQJ��WR�WKH�H[WHQW�SRVVLEOH��WKH
ORFDWLRQ��W\SH��TXDQWLW\�DQG�WKH�SUHVHQW�FRQGLWLRQ
RI�WKHVH�ROG�FKHPLFDO�ZHDSRQV�
�,Q�WKH�FDVH�RI�ROG�FKHPLFDO�ZHDSRQV�DV�GHILQHG�LQ
$UWLFOH� ,,�� SDUDJUDSK��� �E��� WKH�6WDWH� 3DUW\� VKDOO
VXEPLW�WR�WKH�7HFKQLFDO�6HFUHWDULDW�D�GHFODUDWLRQ
SXUVXDQW� WR� $UWLFOH� ,,,�� SDUDJUDSK� �� �E�� �L��
LQFOXGLQJ��WR�WKH�H[WHQW�SRVVLEOH��WKH�LQIRUPDWLRQ
VSHFLILHG�LQ�3DUW�,9��$���SDUDJUDSKV���WR����RI�WKLV
$QQH[�

�� $� 6WDWH� 3DUW\� ZKLFK� GLVFRYHUV� ROG� FKHPLFDO
ZHDSRQV�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU
LW� VKDOO� VXEPLW� WR� WKH� 7HFKQLFDO� 6HFUHWDULDW� WKH
LQIRUPDWLRQ� VSHFLILHG� LQ� SDUDJUDSK� �� QRW� ODWHU
WKDQ� ���� GD\V� DIWHU� WKH� GLVFRYHU\� RI� WKH� ROG
FKHPLFDO�ZHDSRQV�

�� 7KH�7HFKQLFDO�6HFUHWDULDW�VKDOO�FRQGXFW�DQ�LQLWLDO
LQVSHFWLRQ��DQG�DQ\�IXUWKHU�LQVSHFWLRQV�DV�PD\�EH
QHFHVVDU\�� LQ� RUGHU� WR� YHULI\� WKH� LQIRUPDWLRQ
VXEPLWWHG�SXUVXDQW�WR�SDUDJUDSKV���DQG���DQG�LQ
SDUWLFXODU� WR� GHWHUPLQH� ZKHWKHU� WKH� FKHPLFDO
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ZHDSRQV� PHHW� WKH� GHILQLWLRQ� RI� ROG� FKHPLFDO
ZHDSRQV� DV� VSHFLILHG� LQ� $UWLFOH� ,,�� SDUDJUDSK� ��
*XLGHOLQHV�WR�GHWHUPLQH�WKH�XVDELOLW\�RI�FKHPLFDO
ZHDSRQV�SURGXFHG�EHWZHHQ������DQG������VKDOO
EH� FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

�� $� 6WDWH� 3DUW\� VKDOO� WUHDW� ROG� FKHPLFDO� ZHDSRQV
WKDW� KDYH� EHHQ� FRQILUPHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW�DV�PHHWLQJ�WKH�GHILQLWLRQ�LQ�$UWLFOH�,,�
SDUDJUDSK����D���DV�WR[LF�ZDVWH��,W�VKDOO�LQIRUP�WKH
7HFKQLFDO�6HFUHWDULDW�RI�WKH�VWHSV�EHLQJ�WDNHQ�WR
GHVWUR\�RU�RWKHUZLVH�GLVSRVH�RI�VXFK�ROG�FKHPLFDO
ZHDSRQV� DV� WR[LF� ZDVWH� LQ� DFFRUGDQFH� ZLWK� LWV
QDWLRQDO�OHJLVODWLRQ�

�� 6XEMHFW�WR�SDUDJUDSKV���WR����D�6WDWH�3DUW\�VKDOO
GHVWUR\� ROG� FKHPLFDO� ZHDSRQV� WKDW� KDYH� EHHQ
FRQILUPHG�E\�WKH�7HFKQLFDO�6HFUHWDULDW�DV�PHHWLQJ
WKH� GHILQLWLRQ� LQ� $UWLFOH� ,,�� SDUDJUDSK� �� �E��� LQ
DFFRUGDQFH�ZLWK�$UWLFOH�,9�DQG�3DUW�,9��$��RI�WKLV
$QQH[�� 8SRQ� UHTXHVW� RI� D� 6WDWH� 3DUW\�� WKH
([HFXWLYH� &RXQFLO� PD\�� KRZHYHU�� PRGLI\� WKH
SURYLVLRQV�RQ�WLPH�OLPLW�DQG�RUGHU�RI�GHVWUXFWLRQ
RI� WKHVH� ROG� FKHPLFDO� ZHDSRQV�� LI� LW� GHWHUPLQHV
WKDW�GRLQJ�VR�ZRXOG�QRW�SRVH�D�ULVN�WR�WKH�REMHFW
DQG�SXUSRVH�RI�WKLV�&RQYHQWLRQ��7KH�UHTXHVW�VKDOO
FRQWDLQ�VSHFLILF�SURSRVDOV�IRU�PRGLILFDWLRQ�RI�WKH
SURYLVLRQV� DQG� D� GHWDLOHG� H[SODQDWLRQ� RI� WKH
UHDVRQV�IRU�WKH�SURSRVHG�PRGLILFDWLRQ�
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�� $� 6WDWH� 3DUW\� RQ� ZKRVH� WHUULWRU\� WKHUH� DUH
DEDQGRQHG� FKHPLFDO� ZHDSRQV� �KHUHLQDIWHU
UHIHUUHG�WR�DV�WKH�t7HUULWRULDO�6WDWH�3DUW\t��VKDOO�
QRW�ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR� IRUFH� IRU� LW�� VXEPLW� WR� WKH� 7HFKQLFDO
6HFUHWDULDW� DOO� DYDLODEOH� UHOHYDQW� LQIRUPDWLRQ
FRQFHUQLQJ� WKH� DEDQGRQHG� FKHPLFDO� ZHDSRQV�
7KLV� LQIRUPDWLRQ� VKDOO� LQFOXGH�� WR� WKH� H[WHQW
SRVVLEOH�� WKH� ORFDWLRQ�� W\SH�� TXDQWLW\� DQG� WKH
SUHVHQW� FRQGLWLRQ� RI� WKH� DEDQGRQHG� FKHPLFDO
ZHDSRQV� DV� ZHOO� DV� LQIRUPDWLRQ� RQ� WKH
DEDQGRQPHQW�

�� $� 6WDWH� 3DUW\� ZKLFK� GLVFRYHUV� DEDQGRQHG
FKHPLFDO� ZHDSRQV� DIWHU� WKLV� &RQYHQWLRQ� HQWHUV
LQWR�IRUFH�IRU�LW�VKDOO��QRW�ODWHU�WKDQ�����GD\V�DIWHU
WKH�GLVFRYHU\��VXEPLW�WR�WKH�7HFKQLFDO�6HFUHWDULDW
DOO�DYDLODEOH�UHOHYDQW�LQIRUPDWLRQ�FRQFHUQLQJ�WKH
GLVFRYHUHG� DEDQGRQHG� FKHPLFDO� ZHDSRQV�� 7KLV
LQIRUPDWLRQ�VKDOO�LQFOXGH��WR�WKH�H[WHQW�SRVVLEOH�
WKH� ORFDWLRQ�� W\SH�� TXDQWLW\� DQG� WKH� SUHVHQW
FRQGLWLRQ�RI�WKH�DEDQGRQHG�FKHPLFDO�ZHDSRQV�DV
ZHOO�DV�LQIRUPDWLRQ�RQ�WKH�DEDQGRQPHQW�

��� $� 6WDWH� 3DUW\� ZKLFK� KDV� DEDQGRQHG� FKHPLFDO
ZHDSRQV� RQ� WKH� WHUULWRU\� RI� DQRWKHU� 6WDWH� 3DUW\
�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�t$EDQGRQLQJ�6WDWH
3DUW\t�� VKDOO�� QRW� ODWHU� WKDQ� ��� GD\V� DIWHU� WKLV
&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��VXEPLW�WR�WKH
7HFKQLFDO� 6HFUHWDULDW� DOO� DYDLODEOH� UHOHYDQW
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�DEDQGRQHG�FKHPLFDO
ZHDSRQV�� 7KLV� LQIRUPDWLRQ� VKDOO� LQFOXGH�� WR� WKH

H[WHQW�SRVVLEOH��WKH�ORFDWLRQ��W\SH��TXDQWLW\�DV�ZHOO
DV� LQIRUPDWLRQ� RQ� WKH� DEDQGRQPHQW�� DQG� WKH
FRQGLWLRQ�RI�WKH�DEDQGRQHG�FKHPLFDO�ZHDSRQV�

��� 7KH�7HFKQLFDO�6HFUHWDULDW�VKDOO�FRQGXFW�DQ�LQLWLDO
LQVSHFWLRQ��DQG�DQ\�IXUWKHU�LQVSHFWLRQV�DV�PD\�EH
QHFHVVDU\��LQ�RUGHU�WR�YHULI\�DOO�DYDLODEOH�UHOHYDQW
LQIRUPDWLRQ�VXEPLWWHG�SXUVXDQW�WR�SDUDJUDSKV��
WR� ��� DQG� GHWHUPLQH� ZKHWKHU� V\VWHPDWLF
YHULILFDWLRQ� LQ� DFFRUGDQFH� ZLWK� 3DUW� ,9� �$��
SDUDJUDSKV����WR�����RI�WKLV�$QQH[�LV�UHTXLUHG��,W
VKDOO�� LI� QHFHVVDU\�� YHULI\� WKH� RULJLQ� RI� WKH
DEDQGRQHG� FKHPLFDO� ZHDSRQV� DQG� HVWDEOLVK
HYLGHQFH� FRQFHUQLQJ� WKH� DEDQGRQPHQW� DQG� WKH
LGHQWLW\�RI�WKH�$EDQGRQLQJ�6WDWH�

��� 7KH� UHSRUW� RI� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� EH
VXEPLWWHG�WR�WKH�([HFXWLYH�&RXQFLO��WKH�7HUULWRULDO
6WDWH�3DUW\��DQG�WR�WKH�$EDQGRQLQJ�6WDWH�3DUW\�RU
WKH�6WDWH�3DUW\�GHFODUHG�E\� WKH�7HUULWRULDO�6WDWH
3DUW\�RU�LGHQWLILHG�E\�WKH�7HFKQLFDO�6HFUHWDULDW�DV
KDYLQJ�DEDQGRQHG�WKH�FKHPLFDO�ZHDSRQV��,I�RQH�RI
WKH� 6WDWHV� 3DUWLHV� GLUHFWO\� FRQFHUQHG� LV� QRW
VDWLVILHG�ZLWK�WKH�UHSRUW�LW�VKDOO�KDYH�WKH�ULJKW�WR
VHWWOH�WKH�PDWWHU�LQ�DFFRUGDQFH�ZLWK�SURYLVLRQV�RI
WKLV�&RQYHQWLRQ�RU�EULQJ�WKH�LVVXH�WR�WKH�([HFXWLYH
&RXQFLO� ZLWK� D� YLHZ� WR� VHWWOLQJ� WKH� PDWWHU
H[SHGLWLRXVO\�

��� 3XUVXDQW�WR�$UWLFOH�,��SDUDJUDSK����WKH�7HUULWRULDO
6WDWH� 3DUW\� VKDOO� KDYH� WKH� ULJKW� WR� UHTXHVW� WKH
6WDWH� 3DUW\� ZKLFK� KDV� EHHQ� HVWDEOLVKHG� DV� WKH
$EDQGRQLQJ�6WDWH�3DUW\�SXUVXDQW�WR�SDUDJUDSKV
��WR����WR�HQWHU�LQWR�FRQVXOWDWLRQV�IRU�WKH�SXUSRVH
RI�GHVWUR\LQJ�WKH�DEDQGRQHG�FKHPLFDO�ZHDSRQV�LQ
FRRSHUDWLRQ� ZLWK� WKH� 7HUULWRULDO� 6WDWH� 3DUW\�� ,W
VKDOO� LPPHGLDWHO\� LQIRUP� WKH� 7HFKQLFDO
6HFUHWDULDW�RI�WKLV�UHTXHVW�

��� &RQVXOWDWLRQV�EHWZHHQ�WKH�7HUULWRULDO�6WDWH�3DUW\
DQG� WKH� $EDQGRQLQJ� 6WDWH� 3DUW\� ZLWK� D� YLHZ� WR
HVWDEOLVKLQJ� D� PXWXDOO\� DJUHHG� SODQ� IRU
GHVWUXFWLRQ�VKDOO�EHJLQ�QRW�ODWHU�WKDQ����GD\V�DIWHU
WKH�7HFKQLFDO�6HFUHWDULDW�KDV�EHHQ�LQIRUPHG�RI�WKH
UHTXHVW�UHIHUUHG�WR�LQ�SDUDJUDSK�����7KH�PXWXDOO\
DJUHHG�SODQ� IRU�GHVWUXFWLRQ�VKDOO�EH�WUDQVPLWWHG
WR� WKH� 7HFKQLFDO� 6HFUHWDULDW� QRW� ODWHU� WKDQ� ���
GD\V� DIWHU� WKH� 7HFKQLFDO� 6HFUHWDULDW� KDV� EHHQ
LQIRUPHG�RI�WKH�UHTXHVW�UHIHUUHG�WR�LQ�SDUDJUDSK
���� 8SRQ� WKH� UHTXHVW� RI� WKH� $EDQGRQLQJ� 6WDWH
3DUW\�DQG�WKH�7HUULWRULDO�6WDWH�3DUW\��WKH�([HFXWLYH
&RXQFLO� PD\� H[WHQG� WKH� WLPH�OLPLW� IRU
WUDQVPLVVLRQ� RI� WKH� PXWXDOO\� DJUHHG� SODQ� IRU
GHVWUXFWLRQ�

��� )RU�WKH�SXUSRVH�RI�GHVWUR\LQJ�DEDQGRQHG�FKHPLFDO
ZHDSRQV�� WKH� $EDQGRQLQJ� 6WDWH� 3DUW\� VKDOO
SURYLGH�DOO�QHFHVVDU\�ILQDQFLDO��WHFKQLFDO��H[SHUW�
IDFLOLW\�DV�ZHOO�DV�RWKHU�UHVRXUFHV��7KH�7HUULWRULDO
6WDWH�3DUW\�VKDOO�SURYLGH�DSSURSULDWH�FRRSHUDWLRQ�

��� ,I�WKH�$EDQGRQLQJ�6WDWH�FDQQRW�EH�LGHQWLILHG�RU�LV
QRW� D�6WDWH�3DUW\�� WKH�7HUULWRULDO�6WDWH�3DUW\�� LQ
RUGHU� WR� HQVXUH� WKH� GHVWUXFWLRQ� RI� WKHVH
DEDQGRQHG� FKHPLFDO� ZHDSRQV�� PD\� UHTXHVW� WKH
2UJDQL]DWLRQ�DQG�RWKHU�6WDWHV�3DUWLHV�WR�SURYLGH
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DVVLVWDQFH�LQ�WKH�GHVWUXFWLRQ�RI�WKHVH�DEDQGRQHG
FKHPLFDO�ZHDSRQV�

��� 6XEMHFW�WR�SDUDJUDSKV���WR�����$UWLFOH�,9�DQG�3DUW
,9� �$�� RI� WKLV� $QQH[� VKDOO� DOVR� DSSO\� WR� WKH
GHVWUXFWLRQ� RI� DEDQGRQHG� FKHPLFDO�ZHDSRQV�� ,Q
WKH�FDVH�RI�DEDQGRQHG�FKHPLFDO�ZHDSRQV�ZKLFK
DOVR�PHHW�WKH�GHILQLWLRQ�RI�ROG�FKHPLFDO�ZHDSRQV
LQ� $UWLFOH� ,,�� SDUDJUDSK� �� �E��� WKH� ([HFXWLYH
&RXQFLO��XSRQ�WKH�UHTXHVW�RI�WKH�7HUULWRULDO�6WDWH
3DUW\�� LQGLYLGXDOO\� RU� WRJHWKHU� ZLWK� WKH
$EDQGRQLQJ� 6WDWH� 3DUW\�� PD\� PRGLI\� RU� LQ
H[FHSWLRQDO� FDVHV� VXVSHQG� WKH� DSSOLFDWLRQ� RI
SURYLVLRQV� RQ� GHVWUXFWLRQ�� LI� LW� GHWHUPLQHV� WKDW
GRLQJ�VR�ZRXOG�QRW�SRVH�D�ULVN�WR�WKH�REMHFW�DQG
SXUSRVH� RI� WKLV� &RQYHQWLRQ�� ,Q� WKH� FDVH� RI
DEDQGRQHG�FKHPLFDO�ZHDSRQV�ZKLFK�GR�QRW�PHHW
WKH�GHILQLWLRQ�RI�ROG�FKHPLFDO�ZHDSRQV�LQ�$UWLFOH
,,��SDUDJUDSK��� �E��� WKH�([HFXWLYH�&RXQFLO��XSRQ
WKH� UHTXHVW� RI� WKH� 7HUULWRULDO� 6WDWH� 3DUW\�
LQGLYLGXDOO\�RU�WRJHWKHU�ZLWK�WKH�$EDQGRQLQJ�6WDWH
3DUW\��PD\� LQ� H[FHSWLRQDO� FLUFXPVWDQFHV�PRGLI\
WKH�SURYLVLRQV�RQ�WKH�WLPH�OLPLW�DQG�WKH�RUGHU�RI
GHVWUXFWLRQ��LI�LW�GHWHUPLQHV�WKDW�GRLQJ�VR�ZRXOG
QRW�SRVH�D�ULVN�WR�WKH�REMHFW�DQG�SXUSRVH�RI�WKLV
&RQYHQWLRQ�� $Q\� UHTXHVW� DV� UHIHUUHG� WR� LQ� WKLV
SDUDJUDSK� VKDOO� FRQWDLQ� VSHFLILF� SURSRVDOV� IRU
PRGLILFDWLRQ� RI� WKH� SURYLVLRQV� DQG� D� GHWDLOHG
H[SODQDWLRQ� RI� WKH� UHDVRQV� IRU� WKH� SURSRVHG
PRGLILFDWLRQ�

��� 6WDWHV�3DUWLHV�PD\�FRQFOXGH�EHWZHHQ�WKHPVHOYHV
DJUHHPHQWV� RU� DUUDQJHPHQWV� FRQFHUQLQJ� WKH
GHVWUXFWLRQ�RI�DEDQGRQHG�FKHPLFDO�ZHDSRQV��7KH
([HFXWLYH� &RXQFLO� PD\�� XSRQ� UHTXHVW� RI� WKH
7HUULWRULDO� 6WDWH� 3DUW\�� LQGLYLGXDOO\� RU� WRJHWKHU
ZLWK� WKH� $EDQGRQLQJ� 6WDWH� 3DUW\�� GHFLGH� WKDW
VHOHFWHG� SURYLVLRQV� RI� VXFK� DJUHHPHQWV� RU
DUUDQJHPHQWV�WDNH�SUHFHGHQFH�RYHU�SURYLVLRQV�RI
WKLV�6HFWLRQ�� LI� LW�GHWHUPLQHV�WKDW�WKH�DJUHHPHQW
RU� DUUDQJHPHQW� HQVXUHV� WKH� GHVWUXFWLRQ� RI� WKH
DEDQGRQHG�FKHPLFDO�ZHDSRQV�LQ�DFFRUGDQFH�ZLWK
SDUDJUDSK����
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'HFODUDWLRQV�RI�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFL�
OLWLHV�

�� �7KH�GHFODUDWLRQ�RI�FKHPLFDO�ZHDSRQV�SURGXFWLRQ
IDFLOLWLHV�E\�D�6WDWH�3DUW\�SXUVXDQW�WR�$UWLFOH�,,,�
SDUDJUDSK����F���LL���VKDOO�FRQWDLQ�IRU�HDFK�IDFLOLW\�
�D� 7KH� QDPH� RI� WKH� IDFLOLW\�� WKH� QDPHV� RI� WKH

RZQHUV�� DQG� WKH� QDPHV� RI� WKH� FRPSDQLHV� RU
HQWHUSULVHV� RSHUDWLQJ� WKH� IDFLOLW\� VLQFH� �
-DQXDU\������

�E� 7KH�SUHFLVH�ORFDWLRQ�RI�WKH�IDFLOLW\��LQFOXGLQJ�WKH
DGGUHVV��ORFDWLRQ�RI�WKH�FRPSOH[��ORFDWLRQ�RI�WKH

IDFLOLW\�ZLWKLQ�WKH�FRPSOH[�LQFOXGLQJ�WKH�VSHFLILF
EXLOGLQJ�DQG�VWUXFWXUH�QXPEHU��LI�DQ\�

�F� $� VWDWHPHQW� ZKHWKHU� LW� LV� D� IDFLOLW\� IRU� WKH
PDQXIDFWXUH�RI�FKHPLFDOV� WKDW�DUH�GHILQHG�DV
FKHPLFDO�ZHDSRQV�RU�ZKHWKHU�LW�LV�D�IDFLOLW\�IRU
WKH�ILOOLQJ�RI�FKHPLFDO�ZHDSRQV��RU�ERWK�

�G� 7KH�GDWH�ZKHQ�WKH�FRQVWUXFWLRQ�RI�WKH�IDFLOLW\
ZDV� FRPSOHWHG� DQG� WKH�SHULRGV�GXULQJ�ZKLFK
DQ\� PRGLILFDWLRQV� WR� WKH� IDFLOLW\� ZHUH� PDGH�
LQFOXGLQJ� WKH� LQVWDOODWLRQ� RI� QHZ� RU� PRGLILHG
HTXLSPHQW�� WKDW� VLJQLILFDQWO\� FKDQJHG� WKH
SURGXFWLRQ� SURFHVV� FKDUDFWHULVWLFV� RI� WKH
IDFLOLW\�

�H� ,QIRUPDWLRQ� RQ� WKH� FKHPLFDOV� GHILQHG� DV
FKHPLFDO�ZHDSRQV�WKDW�ZHUH�PDQXIDFWXUHG�DW
WKH� IDFLOLW\�� WKH� PXQLWLRQV�� GHYLFHV�� DQG
FRQWDLQHUV�WKDW�ZHUH�ILOOHG�DW�WKH�IDFLOLW\��DQG�WKH
GDWHV� RI� WKH�EHJLQQLQJ� DQG� FHVVDWLRQ�RI� VXFK
PDQXIDFWXUH�RU�ILOOLQJ�
�L� )RU�FKHPLFDOV�GHILQHG�DV�FKHPLFDO�ZHDSRQV

WKDW� ZHUH� PDQXIDFWXUHG� DW� WKH� IDFLOLW\�
VXFK� LQIRUPDWLRQ� VKDOO� EH� H[SUHVVHG� LQ
WHUPV� RI� WKH� VSHFLILF� W\SHV� RI� FKHPLFDOV
PDQXIDFWXUHG�� LQGLFDWLQJ� WKH� FKHPLFDO
QDPH� LQ� DFFRUGDQFH� ZLWK� WKH� FXUUHQW
,QWHUQDWLRQDO� 8QLRQ� RI� 3XUH� DQG� $SSOLHG
&KHPLVWU\� �,83$&�� QRPHQFODWXUH�
VWUXFWXUDO� IRUPXOD�� DQG� WKH� &KHPLFDO
$EVWUDFWV� 6HUYLFH� UHJLVWU\� QXPEHU�� LI
DVVLJQHG�� DQG� LQ� WHUPV� RI� WKH� DPRXQW� RI
HDFK� FKHPLFDO� H[SUHVVHG� E\� ZHLJKW� RI
FKHPLFDO�LQ�WRQQHV�

�LL� )RU�PXQLWLRQV��GHYLFHV�DQG�FRQWDLQHUV�WKDW
ZHUH�ILOOHG�DW�WKH�IDFLOLW\��VXFK�LQIRUPDWLRQ
VKDOO�EH�H[SUHVVHG�LQ�WHUPV�RI�WKH�VSHFLILF
W\SH� RI� FKHPLFDO� ZHDSRQV� ILOOHG� DQG� WKH
ZHLJKW�RI�WKH�FKHPLFDO�ILOO�SHU�XQLW�

�I� 7KH� SURGXFWLRQ� FDSDFLW\� RI� WKH� FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\�
�L� )RU�D�IDFLOLW\�ZKHUH�FKHPLFDO�ZHDSRQV�ZHUH

PDQXIDFWXUHG�� SURGXFWLRQ� FDSDFLW\� VKDOO
EH� H[SUHVVHG� LQ� WHUPV� RI� WKH� DQQXDO
TXDQWLWDWLYH�SRWHQWLDO�IRU�PDQXIDFWXULQJ�D
VSHFLILF� VXEVWDQFH� RQ� WKH� EDVLV� RI� WKH
WHFKQRORJLFDO�SURFHVV�DFWXDOO\�XVHG�RU�� LQ
WKH� FDVH� RI� SURFHVVHV� QRW� DFWXDOO\� XVHG�
SODQQHG�WR�EH�XVHG�DW�WKH�IDFLOLW\�

�LL� )RU�D�IDFLOLW\�ZKHUH�FKHPLFDO�ZHDSRQV�ZHUH
ILOOHG�� SURGXFWLRQ� FDSDFLW\� VKDOO� EH
H[SUHVVHG� LQ� WHUPV� RI� WKH� TXDQWLW\� RI
FKHPLFDO�WKDW�WKH�IDFLOLW\�FDQ�ILOO�LQWR�HDFK
VSHFLILF�W\SH�RI�FKHPLFDO�ZHDSRQ�D�\HDU�

�J� )RU�HDFK�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\
WKDW�KDV�QRW�EHHQ�GHVWUR\HG��D�GHVFULSWLRQ�RI�WKH
IDFLOLW\�LQFOXGLQJ�
�L� $�VLWH�GLDJUDP�
�LL� $�SURFHVV�IORZ�GLDJUDP�RI�WKH�IDFLOLW\��DQG
�LLL� $Q�LQYHQWRU\�RI�EXLOGLQJV�DW�WKH�IDFLOLW\��DQG

VSHFLDOL]HG�HTXLSPHQW�DW�WKH�IDFLOLW\�DQG�RI
DQ\�VSDUH�SDUWV�IRU�VXFK�HTXLSPHQW�

�K� 7KH�SUHVHQW�VWDWXV�RI�WKH�IDFLOLW\��VWDWLQJ�
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�L� 7KH�GDWH�ZKHQ�FKHPLFDO�ZHDSRQV�ZHUH�ODVW
SURGXFHG�DW�WKH�IDFLOLW\�

�LL� :KHWKHU� WKH� IDFLOLW\� KDV� EHHQ� GHVWUR\HG�
LQFOXGLQJ� WKH� GDWH� DQG� PDQQHU� RI� LWV
GHVWUXFWLRQ��DQG

�LLL� :KHWKHU� WKH� IDFLOLW\� KDV� EHHQ� XVHG� RU
PRGLILHG� EHIRUH� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ�IRU�DQ�DFWLYLW\�QRW�UHODWHG�WR�WKH
SURGXFWLRQ�RI�FKHPLFDO�ZHDSRQV��DQG�LI�VR�
LQIRUPDWLRQ� RQ� ZKDW� PRGLILFDWLRQV� KDYH
EHHQ� PDGH�� WKH� GDWH� VXFK� QRQ�FKHPLFDO
ZHDSRQV� UHODWHG� DFWLYLW\� EHJDQ� DQG� WKH
QDWXUH� RI� VXFK� DFWLYLW\�� LQGLFDWLQJ�� LI
DSSOLFDEOH��WKH�NLQG�RI�SURGXFW�

�L� $�VSHFLILFDWLRQ�RI�WKH�PHDVXUHV�WKDW�KDYH�EHHQ
WDNHQ�E\�WKH�6WDWH�3DUW\�IRU�FORVXUH�RI��DQG�D
GHVFULSWLRQ�RI�WKH�PHDVXUHV�WKDW�KDYH�EHHQ�RU
ZLOO�EH�WDNHQ�E\�WKH�6WDWH�3DUW\�WR�LQDFWLYDWH�WKH
IDFLOLW\�

�M� $�GHVFULSWLRQ�RI�WKH�QRUPDO�SDWWHUQ�RI�DFWLYLW\
IRU�VDIHW\�DQG�VHFXULW\�DW�WKH�LQDFWLYDWHG�IDFLOLW\�
DQG

�N� $�VWDWHPHQW�DV� WR�ZKHWKHU� WKH� IDFLOLW\�ZLOO�EH
FRQYHUWHG� IRU� WKH� GHVWUXFWLRQ� RI� FKHPLFDO
ZHDSRQV� DQG�� LI� VR�� WKH� GDWHV� IRU� VXFK
FRQYHUVLRQV�

'HFODUDWLRQV�RI�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFL�
OLWLHV�SXUVXDQW�WR�$UWLFOH�,,,��SDUDJUDSK����F���LLL�

�� 7KH�GHFODUDWLRQ�RI�FKHPLFDO�ZHDSRQV�SURGXFWLRQ
IDFLOLWLHV� SXUVXDQW� WR�$UWLFOH� ,,,�� SDUDJUDSK��� �F�
�LLL��� VKDOO� FRQWDLQ� DOO� LQIRUPDWLRQ� VSHFLILHG� LQ
SDUDJUDSK���DERYH��,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH
6WDWH�3DUW\�RQ�ZKRVH�WHUULWRU\�WKH�IDFLOLW\�LV�RU�KDV
EHHQ� ORFDWHG� WR�PDNH�DSSURSULDWH�DUUDQJHPHQWV
ZLWK� WKH� RWKHU� 6WDWH� WR� HQVXUH� WKDW� WKH
GHFODUDWLRQV�DUH�PDGH��,I�WKH�6WDWH�3DUW\�RQ�ZKRVH
WHUULWRU\�WKH�IDFLOLW\�LV�RU�KDV�EHHQ�ORFDWHG�LV�QRW
DEOH� WR� IXOILO� WKLV� REOLJDWLRQ�� LW� VKDOO� VWDWH� WKH
UHDVRQV�WKHUHIRU�

'HFODUDWLRQV�RI�SDVW�WUDQVIHUV�DQG�UHFHLSWV

�� $� 6WDWH� 3DUW\� WKDW� KDV� WUDQVIHUUHG� RU� UHFHLYHG
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�HTXLSPHQW�VLQFH��
-DQXDU\� ����� VKDOO� GHFODUH� WKHVH� WUDQVIHUV� DQG
UHFHLSWV�SXUVXDQW�WR�$UWLFOH�,,,��SDUDJUDSK����F���LY��
DQG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���EHORZ��:KHQ
QRW� DOO� WKH� VSHFLILHG� LQIRUPDWLRQ� LV� DYDLODEOH� IRU
WUDQVIHU� DQG� UHFHLSW� RI� VXFK� HTXLSPHQW� IRU� WKH
SHULRG� EHWZHHQ� �� -DQXDU\� ����� DQG� �� -DQXDU\
������ WKH� 6WDWH� 3DUW\� VKDOO� GHFODUH� ZKDWHYHU
LQIRUPDWLRQ�LV�VWLOO�DYDLODEOH�WR�LW�DQG�SURYLGH�DQ
H[SODQDWLRQ� DV� WR� ZK\� LW� FDQQRW� VXEPLW� D� IXOO
GHFODUDWLRQ�

�� &KHPLFDO�ZHDSRQV�SURGXFWLRQ�HTXLSPHQW�UHIHUUHG
WR�LQ�SDUDJUDSK���PHDQV�
�D� 6SHFLDOL]HG�HTXLSPHQW�
�E� (TXLSPHQW� IRU� WKH� SURGXFWLRQ� RI� HTXLSPHQW

VSHFLILFDOO\� GHVLJQHG� IRU� XVH� GLUHFWO\� LQ
FRQQHFWLRQ� ZLWK� FKHPLFDO� ZHDSRQV
HPSOR\PHQW��DQG

�F� (TXLSPHQW� GHVLJQHG� RU� XVHG� H[FOXVLYHO\� IRU

SURGXFLQJ� QRQ�FKHPLFDO� SDUWV� IRU� FKHPLFDO
PXQLWLRQV�

�� 7KH�GHFODUDWLRQ�FRQFHUQLQJ�WUDQVIHU�DQG�UHFHLSW�RI
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� HTXLSPHQW� VKDOO
VSHFLI\�
�D� :KR� UHFHLYHG�WUDQVIHUUHG� WKH� FKHPLFDO

ZHDSRQV�SURGXFWLRQ�HTXLSPHQW�
�E� 7KH�LGHQWLW\�RI�VXFK�HTXLSPHQW�
�F� 7KH�GDWH�RI�WUDQVIHU�RU�UHFHLSW�
�G� :KHWKHU� WKH� HTXLSPHQW� ZDV� GHVWUR\HG�� LI

NQRZQ��DQG
�H� &XUUHQW�GLVSRVLWLRQ��LI�NQRZQ�

6XEPLVVLRQ�RI�JHQHUDO�SODQV�IRU�GHVWUXFWLRQ

�� )RU�HDFK�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\��D
6WDWH�3DUW\�VKDOO�VXSSO\�WKH�IROORZLQJ�LQIRUPDWLRQ�
�D� (QYLVDJHG�WLPH�IUDPH�IRU�PHDVXUHV�WR�EH�WDNHQ�

DQG
�E� 0HWKRGV�RI�GHVWUXFWLRQ�

�� )RU� HDFK� FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\
WKDW�D�6WDWH�3DUW\�LQWHQGV�WR�FRQYHUW�WHPSRUDULO\
LQWR�D�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\��WKH
6WDWH�3DUW\�VKDOO�VXSSO\�WKH�IROORZLQJ�LQIRUPDWLRQ�
�D� (QYLVDJHG� WLPH�IUDPH� IRU� FRQYHUVLRQ� LQWR� D

GHVWUXFWLRQ�IDFLOLW\�
�E� (QYLVDJHG�WLPH�IUDPH�IRU�XWLOL]LQJ�WKH�IDFLOLW\�DV

D�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\�
�F� 'HVFULSWLRQ�RI�WKH�QHZ�IDFLOLW\�
�G� 0HWKRG�RI�GHVWUXFWLRQ�RI�VSHFLDO�HTXLSPHQW�
�H� 7LPH�IUDPH� IRU� GHVWUXFWLRQ� RI� WKH� FRQYHUWHG

IDFLOLW\� DIWHU� LW� KDV� EHHQ� XWLOL]HG� WR� GHVWUR\
FKHPLFDO�ZHDSRQV��DQG

�I� 0HWKRG�RI�GHVWUXFWLRQ�RI�WKH�FRQYHUWHG�IDFLOLW\�

6XEPLVVLRQ� RI� DQQXDO� SODQV� IRU� GHVWUXFWLRQ� DQG
DQQXDO�UHSRUWV�RQ�GHVWUXFWLRQ

�� 7KH�6WDWH�3DUW\�VKDOO�VXEPLW�DQ�DQQXDO�SODQ�IRU
GHVWUXFWLRQ� QRW� OHVV� WKDQ� ��� GD\V� EHIRUH� WKH
EHJLQQLQJ� RI� WKH� FRPLQJ� GHVWUXFWLRQ� \HDU�� 7KH
DQQXDO�SODQ�VKDOO�VSHFLI\�
�D� &DSDFLW\�WR�EH�GHVWUR\HG�
�E� 1DPH� DQG� ORFDWLRQ� RI� WKH� IDFLOLWLHV� ZKHUH

GHVWUXFWLRQ�ZLOO�WDNH�SODFH�
�F� /LVW� RI� EXLOGLQJV� DQG� HTXLSPHQW� WKDW� ZLOO� EH

GHVWUR\HG�DW�HDFK�IDFLOLW\��DQG
�G� 3ODQQHG�PHWKRG�V��RI�GHVWUXFWLRQ�

�� $�6WDWH� 3DUW\� VKDOO� VXEPLW� DQ�DQQXDO� UHSRUW� RQ
GHVWUXFWLRQ�QRW�ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG�RI
WKH�SUHYLRXV�GHVWUXFWLRQ�\HDU��7KH�DQQXDO�UHSRUW
VKDOO�VSHFLI\�
�D� &DSDFLW\�GHVWUR\HG�
�E� 1DPH� DQG� ORFDWLRQ� RI� HDFK� IDFLOLW\� ZKHUH

GHVWUXFWLRQ�WRRN�SODFH�
�F� /LVW� RI� EXLOGLQJV� DQG� HTXLSPHQW� WKDW� ZHUH

GHVWUR\HG�DW�HDFK�IDFLOLW\�
�G� 0HWKRGV�RI�GHVWUXFWLRQ�

��� )RU� D� FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\
GHFODUHG�SXUVXDQW� WR�$UWLFOH� ,,,�� SDUDJUDSK��� �F�
�LLL��� LW� LV� WKH�UHVSRQVLELOLW\�RI�WKH�6WDWH�3DUW\�RQ
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ZKRVH�WHUULWRU\�WKH�IDFLOLW\�LV�RU�KDV�EHHQ�ORFDWHG
WR�PDNH�DSSURSULDWH�DUUDQJHPHQWV�WR�HQVXUH�WKDW
WKH� GHFODUDWLRQV� VSHFLILHG� LQ� SDUDJUDSKV� �� WR� �
DERYH� DUH� PDGH�� ,I� WKH� 6WDWH� 3DUW\� RQ� ZKRVH
WHUULWRU\�WKH�IDFLOLW\�LV�RU�KDV�EHHQ�ORFDWHG�LV�QRW
DEOH� WR� IXOILO� WKLV� REOLJDWLRQ�� LW� VKDOO� VWDWH� WKH
UHDVRQV�WKHUHIRU�

%�� '(6758&7,21

*HQHUDO�SULQFLSOHV�IRU�GHVWUXFWLRQ�RI�FKHPLFDO�ZH�
DSRQV�SURGXFWLRQ�IDFLOLWLHV

��� (DFK�6WDWH�3DUW\� VKDOO�GHFLGH�RQ�PHWKRGV� WR�EH
DSSOLHG� IRU� WKH�GHVWUXFWLRQ�RI�FKHPLFDO�ZHDSRQV
SURGXFWLRQ� IDFLOLWLHV�� DFFRUGLQJ� WR� WKH�SULQFLSOHV
ODLG�GRZQ�LQ�$UWLFOH�9�DQG�LQ�WKLV�3DUW�

3ULQFLSOHV�DQG�PHWKRGV�IRU�FORVXUH�RI�D�FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\

��� 7KH�SXUSRVH�RI�WKH�FORVXUH�RI�D�FKHPLFDO�ZHDSRQV
SURGXFWLRQ�IDFLOLW\�LV�WR�UHQGHU�LW�LQDFWLYH�

��� $JUHHG�PHDVXUHV�IRU�FORVXUH�VKDOO�EH�WDNHQ�E\�D
6WDWH� 3DUW\� ZLWK� GXH� UHJDUG� WR� WKH� VSHFLILF
FKDUDFWHULVWLFV� RI� HDFK� IDFLOLW\�� 6XFK� PHDVXUHV
VKDOO�LQFOXGH��LQWHU�DOLD�
�D� 3URKLELWLRQ� RI� RFFXSDWLRQ� RI� WKH� VSHFLDOL]HG

EXLOGLQJV�DQG�VWDQGDUG�EXLOGLQJV�RI�WKH�IDFLOLW\
H[FHSW�IRU�DJUHHG�DFWLYLWLHV�

�E� 'LVFRQQHFWLRQ�RI�HTXLSPHQW�GLUHFWO\�UHODWHG�WR
WKH�SURGXFWLRQ�RI�FKHPLFDO�ZHDSRQV��LQFOXGLQJ�
LQWHU� DOLD�� SURFHVV� FRQWURO� HTXLSPHQW� DQG
XWLOLWLHV�

�F� 'HFRPPLVVLRQLQJ� RI� SURWHFWLYH� LQVWDOODWLRQV
DQG�HTXLSPHQW�XVHG�H[FOXVLYHO\�IRU�WKH�VDIHW\
RI� RSHUDWLRQV� RI� WKH� FKHPLFDO� ZHDSRQV
SURGXFWLRQ�IDFLOLW\�

�G� ,QVWDOODWLRQ�RI�EOLQG�IODQJHV�DQG�RWKHU�GHYLFHV�WR
SUHYHQW� WKH� DGGLWLRQ� RI� FKHPLFDOV� WR�� RU� WKH
UHPRYDO� RI� FKHPLFDOV� IURP�� DQ\� VSHFLDOL]HG
SURFHVV�HTXLSPHQW�IRU�V\QWKHVLV��VHSDUDWLRQ�RU
SXULILFDWLRQ�RI�FKHPLFDOV�GHILQHG�DV�D�FKHPLFDO
ZHDSRQ��DQ\�VWRUDJH�WDQN��RU�DQ\�PDFKLQH�IRU
ILOOLQJ�FKHPLFDO�ZHDSRQV��WKH�KHDWLQJ��FRROLQJ�
RU�VXSSO\�RI�HOHFWULFDO�RU�RWKHU�IRUPV�RI�SRZHU�WR
VXFK� HTXLSPHQW�� VWRUDJH� WDQNV�� RU�PDFKLQHV�
DQG

�H� ,QWHUUXSWLRQ� RI� UDLO�� URDG� DQG� RWKHU� DFFHVV
URXWHV� IRU� KHDY\� WUDQVSRUW� WR� WKH� FKHPLFDO
ZHDSRQV� SURGXFWLRQ� IDFLOLW\� H[FHSW� WKRVH
UHTXLUHG�IRU�DJUHHG�DFWLYLWLHV�

��� :KLOH� WKH� FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\
UHPDLQV�FORVHG��D�6WDWH�3DUW\�PD\�FRQWLQXH�VDIHW\
DQG�SK\VLFDO�VHFXULW\�DFWLYLWLHV�DW�WKH�IDFLOLW\�

7HFKQLFDO�PDLQWHQDQFH�RI�FKHPLFDO�ZHDSRQV�SUR�
GXFWLRQ�IDFLOLWLHV�SULRU�WR�WKHLU�GHVWUXFWLRQ

��� $�6WDWH�3DUW\�PD\�FDUU\�RXW�VWDQGDUG�PDLQWHQDQFH
DFWLYLWLHV� DW� FKHPLFDO� ZHDSRQV� SURGXFWLRQ
IDFLOLWLHV�RQO\�IRU�VDIHW\�UHDVRQV��LQFOXGLQJ�YLVXDO
LQVSHFWLRQ��SUHYHQWLYH�PDLQWHQDQFH��DQG�URXWLQH
UHSDLUV�

��� $OO� SODQQHG� PDLQWHQDQFH� DFWLYLWLHV� VKDOO� EH
VSHFLILHG� LQ� WKH� JHQHUDO� DQG� GHWDLOHG� SODQV� IRU
GHVWUXFWLRQ�� 0DLQWHQDQFH� DFWLYLWLHV� VKDOO� QRW
LQFOXGH�
�D� 5HSODFHPHQW�RI�DQ\�SURFHVV�HTXLSPHQW�
�E� 0RGLILFDWLRQ� RI� WKH� FKDUDFWHULVWLFV� RI� WKH

FKHPLFDO�SURFHVV�HTXLSPHQW�
�F� 3URGXFWLRQ�RI�FKHPLFDOV�RI�DQ\�W\SH�

��� $OO� PDLQWHQDQFH� DFWLYLWLHV� VKDOO� EH� VXEMHFW� WR
PRQLWRULQJ�E\�WKH�7HFKQLFDO�6HFUHWDULDW�

3ULQFLSOHV�DQG�PHWKRGV�IRU�WHPSRUDU\�FRQYHUVLRQ
RI�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV�LQWR�FKH�
PLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLWLHV

��� 0HDVXUHV�SHUWDLQLQJ�WR�WKH�WHPSRUDU\�FRQYHUVLRQ
RI� FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLWLHV� LQWR
FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLWLHV� VKDOO
HQVXUH� WKDW� WKH� UHJLPH� IRU� WKH� WHPSRUDULO\
FRQYHUWHG�IDFLOLWLHV�LV�DW�OHDVW�DV�VWULQJHQW�DV�WKH
UHJLPH�IRU�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV
WKDW�KDYH�QRW�EHHQ�FRQYHUWHG�

��� &KHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV�FRQYHUWHG
LQWR� FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLWLHV
EHIRUH�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�VKDOO�EH
GHFODUHG�XQGHU�WKH�FDWHJRU\�RI�FKHPLFDO�ZHDSRQV
SURGXFWLRQ�IDFLOLWLHV�
7KH\�VKDOO�EH�VXEMHFW�WR�DQ�LQLWLDO�YLVLW�E\�LQVSHFWRUV�
ZKR�VKDOO�FRQILUP�WKH�FRUUHFWQHVV�RI�WKH�LQIRUPDWLRQ
DERXW� WKHVH� IDFLOLWLHV�� 9HULILFDWLRQ� WKDW� WKH
FRQYHUVLRQ�RI�WKHVH�IDFLOLWLHV�ZDV�SHUIRUPHG�LQ�VXFK
D�PDQQHU�DV�WR�UHQGHU�WKHP�LQRSHUDEOH�DV�FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV�VKDOO�DOVR�EH�UHTXLUHG�
DQG� VKDOO� IDOO� ZLWKLQ� WKH� IUDPHZRUN� RI� PHDVXUHV
SURYLGHG� IRU� WKH� IDFLOLWLHV� WKDW� DUH� WR� EH� UHQGHUHG
LQRSHUDEOH�QRW� ODWHU� WKDQ����GD\V�DIWHU�HQWU\� LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ�

��� $� 6WDWH� 3DUW\� WKDW� LQWHQGV� WR� FDUU\� RXW� D
FRQYHUVLRQ� RI� FKHPLFDO� ZHDSRQV� SURGXFWLRQ
IDFLOLWLHV�VKDOO�VXEPLW�WR�WKH�7HFKQLFDO�6HFUHWDULDW�
QRW�ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR�IRUFH�IRU�LW��RU�QRW�ODWHU�WKDQ����GD\V�DIWHU�D
GHFLVLRQ�KDV�EHHQ�WDNHQ�IRU�WHPSRUDU\�FRQYHUVLRQ�
D� JHQHUDO� IDFLOLW\� FRQYHUVLRQ� SODQ�� DQG
VXEVHTXHQWO\�VKDOO�VXEPLW�DQQXDO�SODQV�

��� 6KRXOG�D�6WDWH�3DUW\�KDYH�WKH�QHHG�WR�FRQYHUW�WR
D� FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLW\� DQ
DGGLWLRQDO� FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\
WKDW�KDG�EHHQ�FORVHG�DIWHU�WKLV�&RQYHQWLRQ�HQWHUHG
LQWR� IRUFH� IRU� LW�� LW� VKDOO� LQIRUP� WKH� 7HFKQLFDO
6HFUHWDULDW�WKHUHRI�QRW�OHVV�WKDQ�����GD\V�EHIRUH
FRQYHUVLRQ�� 7KH� 7HFKQLFDO� 6HFUHWDULDW�� LQ
FRQMXQFWLRQ�ZLWK�WKH�6WDWH�3DUW\��VKDOO�PDNH�VXUH
WKDW�WKH�QHFHVVDU\�PHDVXUHV�DUH�WDNHQ�WR�UHQGHU
WKDW�IDFLOLW\��DIWHU�LWV�FRQYHUVLRQ��LQRSHUDEOH�DV�D
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�

��� $�IDFLOLW\�FRQYHUWHG�IRU�WKH�GHVWUXFWLRQ�RI�FKHPLFDO
ZHDSRQV� VKDOO� QRW� EH� PRUH� ILW� IRU� UHVXPLQJ
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� WKDQ� D� FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\�ZKLFK�KDV�EHHQ�FORVHG
DQG�LV�XQGHU�PDLQWHQDQFH�� ,WV�UHDFWLYDWLRQ�VKDOO
UHTXLUH� QR� OHVV� WLPH� WKDQ� WKDW� UHTXLUHG� IRU� D
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FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\� WKDW� KDV
EHHQ�FORVHG�DQG�LV�XQGHU�PDLQWHQDQFH�

��� &RQYHUWHG�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV
VKDOO� EH� GHVWUR\HG�QRW� ODWHU� WKDQ����\HDUV�DIWHU
HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�

��� $Q\� PHDVXUHV� IRU� WKH� FRQYHUVLRQ� RI� DQ\� JLYHQ
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\� VKDOO� EH
IDFLOLW\�VSHFLILF� DQG� VKDOO� GHSHQG� XSRQ� LWV
LQGLYLGXDO�FKDUDFWHULVWLFV�

��� 7KH�VHW�RI�PHDVXUHV�FDUULHG�RXW�IRU�WKH�SXUSRVH�RI
FRQYHUWLQJ�D�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\
LQWR�D�FKHPLFDO�ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\�VKDOO
QRW� EH� OHVV� WKDQ� WKDW� ZKLFK� LV� SURYLGHG� IRU� WKH
GLVDEOLQJ� RI� RWKHU� FKHPLFDO�ZHDSRQV�SURGXFWLRQ
IDFLOLWLHV�WR�EH�FDUULHG�RXW�QRW�ODWHU�WKDQ����GD\V
DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�WKH�6WDWH
3DUW\�

3ULQFLSOHV�DQG�PHWKRGV�UHODWHG�WR�GHVWUXFWLRQ�RI�D
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\

��� $� 6WDWH� 3DUW\� VKDOO� GHVWUR\� HTXLSPHQW� DQG
EXLOGLQJV�FRYHUHG�E\�WKH�GHILQLWLRQ�RI�D�FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\�DV�IROORZV�
�D� $OO� VSHFLDOL]HG� HTXLSPHQW� DQG� VWDQGDUG

HTXLSPHQW�VKDOO�EH�SK\VLFDOO\�GHVWUR\HG�
�E� $OO� VSHFLDOL]HG� EXLOGLQJV� DQG� VWDQGDUG

EXLOGLQJV�VKDOO�EH�SK\VLFDOO\�GHVWUR\HG�

��� $�6WDWH�3DUW\�VKDOO�GHVWUR\�IDFLOLWLHV�IRU�SURGXFLQJ
XQILOOHG� FKHPLFDO� PXQLWLRQV� DQG� HTXLSPHQW� IRU
FKHPLFDO�ZHDSRQV�HPSOR\PHQW�DV�IROORZV�
�D� )DFLOLWLHV� XVHG� H[FOXVLYHO\� IRU� SURGXFWLRQ� RI

QRQ�FKHPLFDO�SDUWV�IRU�FKHPLFDO�PXQLWLRQV�RU
HTXLSPHQW�VSHFLILFDOO\�GHVLJQHG�IRU�XVH�GLUHFWO\
LQ� FRQQHFWLRQ� ZLWK� FKHPLFDO� ZHDSRQV
HPSOR\PHQW��VKDOO�EH�GHFODUHG�DQG�GHVWUR\HG�
7KH� GHVWUXFWLRQ� SURFHVV� DQG� LWV� YHULILFDWLRQ
VKDOO�EH�FRQGXFWHG�DFFRUGLQJ�WR�WKH�SURYLVLRQV
RI� $UWLFOH� 9� DQG� WKLV� 3DUW� RI� WKLV� $QQH[� WKDW
JRYHUQ� GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV
SURGXFWLRQ�IDFLOLWLHV�

�E� $OO�HTXLSPHQW�GHVLJQHG�RU�XVHG�H[FOXVLYHO\�IRU
SURGXFLQJ� QRQ�FKHPLFDO� SDUWV� IRU� FKHPLFDO
PXQLWLRQV�VKDOO�EH�SK\VLFDOO\�GHVWUR\HG��6XFK
HTXLSPHQW��ZKLFK� LQFOXGHV�VSHFLDOO\�GHVLJQHG
PRXOGV� DQG� PHWDO�IRUPLQJ� GLHV�� PD\� EH
EURXJKW�WR�D�VSHFLDO�ORFDWLRQ�IRU�GHVWUXFWLRQ�

�F� $OO�EXLOGLQJV�DQG�VWDQGDUG�HTXLSPHQW�XVHG�IRU
VXFK�SURGXFWLRQ�DFWLYLWLHV�VKDOO�EH�GHVWUR\HG�RU
FRQYHUWHG� IRU� SXUSRVHV� QRW� SURKLELWHG� XQGHU
WKLV� &RQYHQWLRQ�� ZLWK� FRQILUPDWLRQ�� DV
QHFHVVDU\�� WKURXJK� FRQVXOWDWLRQV� DQG
LQVSHFWLRQV�DV�SURYLGHG�IRU�XQGHU�$UWLFOH�,;�

�G� $FWLYLWLHV�IRU�SXUSRVHV�QRW�SURKLELWHG�XQGHU�WKLV
&RQYHQWLRQ�PD\�FRQWLQXH�ZKLOH�GHVWUXFWLRQ�RU
FRQYHUVLRQ�SURFHHGV�

2UGHU�RI�GHVWUXFWLRQ

��� 7KH� RUGHU� RI� GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV
SURGXFWLRQ� IDFLOLWLHV� LV� EDVHG� RQ� WKH� REOLJDWLRQV
VSHFLILHG�LQ�$UWLFOH�,�DQG�WKH�RWKHU�$UWLFOHV�RI�WKLV
&RQYHQWLRQ�� LQFOXGLQJ� REOLJDWLRQV� UHJDUGLQJ

V\VWHPDWLF� RQ�VLWH� YHULILFDWLRQ�� ,W� WDNHV� LQWR
DFFRXQW� LQWHUHVWV� RI� 6WDWHV� 3DUWLHV� IRU
XQGLPLQLVKHG� VHFXULW\� GXULQJ� WKH� GHVWUXFWLRQ
SHULRG��FRQILGHQFH��EXLOGLQJ�LQ�WKH�HDUO\�SDUW�RI�WKH
GHVWUXFWLRQ� VWDJH�� JUDGXDO� DFTXLVLWLRQ� RI
H[SHULHQFH� LQ� WKH� FRXUVH� RI� GHVWUR\LQJ� FKHPLFDO
ZHDSRQV� SURGXFWLRQ� IDFLOLWLHV�� DQG� DSSOLFDELOLW\
LUUHVSHFWLYH� RI� WKH� DFWXDO� FKDUDFWHULVWLFV� RI� WKH
IDFLOLWLHV� DQG� WKH� PHWKRGV� FKRVHQ� IRU� WKHLU
GHVWUXFWLRQ��7KH�RUGHU�RI�GHVWUXFWLRQ�LV�EDVHG�RQ
WKH�SULQFLSOH�RI�OHYHOOLQJ�RXW�

��� $�6WDWH�3DUW\�VKDOO�� IRU�HDFK�GHVWUXFWLRQ�SHULRG�
GHWHUPLQH� ZKLFK� FKHPLFDO� ZHDSRQV� SURGXFWLRQ
IDFLOLWLHV� DUH� WR� EH� GHVWUR\HG� DQG� FDUU\� RXW� WKH
GHVWUXFWLRQ�LQ�VXFK�D�ZD\�WKDW�QRW�PRUH�WKDQ�ZKDW
LV�VSHFLILHG�LQ�SDUDJUDSKV����DQG����UHPDLQV�DW
WKH�HQG�RI�HDFK�GHVWUXFWLRQ�SHULRG��$�6WDWH�3DUW\
LV�QRW�SUHFOXGHG�IURP�GHVWUR\LQJ�LWV�IDFLOLWLHV�DW�D
IDVWHU�SDFH�

��� 7KH� IROORZLQJ�SURYLVLRQV�VKDOO�DSSO\� WR�FKHPLFDO
ZHDSRQV� SURGXFWLRQ� IDFLOLWLHV� WKDW� SURGXFH
6FKHGXOH���FKHPLFDOV�
�D� $�6WDWH�3DUW\�VKDOO�VWDUW�WKH�GHVWUXFWLRQ�RI�VXFK

IDFLOLWLHV� QRW� ODWHU� WKDQ� RQH� \HDU� DIWHU� WKLV
&RQYHQWLRQ� HQWHUV� LQWR� IRUFH� IRU� LW�� DQG� VKDOO
FRPSOHWH�LW�QRW�ODWHU�WKDQ����\HDUV�DIWHU�HQWU\
LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ��)RU�D�6WDWH�ZKLFK
LV� D� 3DUW\� DW� WKH� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ��WKLV�RYHUDOO�SHULRG�VKDOO�EH�GLYLGHG
LQWR� WKUHH� VHSDUDWH� GHVWUXFWLRQ� SHULRGV�
QDPHO\��\HDUV������\HDUV������DQG�\HDUV������
)RU�6WDWHV�ZKLFK�EHFRPH�D�3DUW\�DIWHU�HQWU\�LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ��WKH�GHVWUXFWLRQ�SHULRGV
VKDOO� EH� DGDSWHG�� WDNLQJ� LQWR� DFFRXQW
SDUDJUDSKV����DQG����

�E� 3URGXFWLRQ� FDSDFLW\� VKDOO� EH� XVHG� DV� WKH
FRPSDULVRQ�IDFWRU�IRU�VXFK�IDFLOLWLHV��,W�VKDOO�EH
H[SUHVVHG�LQ�DJHQW�WRQQHV��WDNLQJ�LQWR�DFFRXQW
WKH�UXOHV�VSHFLILHG�IRU�ELQDU\�FKHPLFDO�ZHDSRQV�

�F� $SSURSULDWH� DJUHHG� OHYHOV� RI� SURGXFWLRQ
FDSDFLW\�VKDOO�EH�HVWDEOLVKHG�IRU�WKH�HQG�RI�WKH
HLJKWK� \HDU� DIWHU� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ��3URGXFWLRQ�FDSDFLW\� WKDW�H[FHHGV
WKH� UHOHYDQW� OHYHO� VKDOO� EH� GHVWUR\HG� LQ� HTXDO
LQFUHPHQWV� GXULQJ� WKH� ILUVW� WZR� GHVWUXFWLRQ
SHULRGV�

�G� $� UHTXLUHPHQW� WR� GHVWUR\� D� JLYHQ� DPRXQW� RI
FDSDFLW\�VKDOO�HQWDLO�D�UHTXLUHPHQW�WR�GHVWUR\
DQ\�RWKHU�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\
WKDW�VXSSOLHG�WKH�6FKHGXOH���IDFLOLW\�RU�ILOOHG�WKH
6FKHGXOH� �� FKHPLFDO� SURGXFHG� WKHUH� LQWR
PXQLWLRQV�RU�GHYLFHV�

�H� &KHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLWLHV� WKDW
KDYH�EHHQ�FRQYHUWHG�WHPSRUDULO\�IRU�GHVWUXFWLRQ
RI� FKHPLFDO� ZHDSRQV� VKDOO� FRQWLQXH� WR� EH
VXEMHFW� WR� WKH� REOLJDWLRQ� WR� GHVWUR\� FDSDFLW\
DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�

��� $� 6WDWH� 3DUW\� VKDOO� VWDUW� WKH� GHVWUXFWLRQ� RI
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLWLHV� QRW
FRYHUHG�LQ�SDUDJUDSK����QRW�ODWHU�WKDQ�RQH�\HDU
DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��DQG
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FRPSOHWH�LW�QRW�ODWHU�WKDQ�ILYH�\HDUV�DIWHU�HQWU\�LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ�

'HWDLOHG�SODQV�IRU�GHVWUXFWLRQ

��� 1RW�OHVV�WKDQ�����GD\V�EHIRUH�WKH�GHVWUXFWLRQ�RI�D
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\� VWDUWV�� D
6WDWH� 3DUW\� VKDOO� SURYLGH� WR� WKH� 7HFKQLFDO
6HFUHWDULDW� WKH� GHWDLOHG� SODQV� IRU� GHVWUXFWLRQ� RI
WKH� IDFLOLW\�� LQFOXGLQJ� SURSRVHG� PHDVXUHV� IRU
YHULILFDWLRQ�RI�GHVWUXFWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK
����I���ZLWK�UHVSHFW�WR��LQWHU�DOLD�
�D� 7LPLQJ�RI�WKH�SUHVHQFH�RI�WKH�LQVSHFWRUV�DW�WKH

IDFLOLW\�WR�EH�GHVWUR\HG��DQG
�E� 3URFHGXUHV� IRU� YHULILFDWLRQ� RI�PHDVXUHV� WR� EH

DSSOLHG�WR�HDFK�LWHP�RQ�WKH�GHFODUHG�LQYHQWRU\�

��� 7KH� GHWDLOHG� SODQV� IRU� GHVWUXFWLRQ� RI� HDFK
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\� VKDOO
FRQWDLQ�
�D� 'HWDLOHG� WLPH� VFKHGXOH� RI� WKH� GHVWUXFWLRQ

SURFHVV�
�E� /D\RXW�RI�WKH�IDFLOLW\�
�F� 3URFHVV�IORZ�GLDJUDP�
�G� 'HWDLOHG�LQYHQWRU\�RI�HTXLSPHQW��EXLOGLQJV�DQG

RWKHU�LWHPV�WR�EH�GHVWUR\HG�
�H� 0HDVXUHV� WR� EH� DSSOLHG� WR� HDFK� LWHP� RQ� WKH

LQYHQWRU\�
�I� 3URSRVHG�PHDVXUHV�IRU�YHULILFDWLRQ�
�J� 6HFXULW\�VDIHW\�PHDVXUHV�WR�EH�REVHUYHG�GXULQJ

WKH�GHVWUXFWLRQ�RI�WKH�IDFLOLW\��DQG
�K� :RUNLQJ�DQG�OLYLQJ�FRQGLWLRQV�WR�EH�SURYLGHG�IRU

LQVSHFWRUV�

��� ,I�D�6WDWH�3DUW\� LQWHQGV�WR�FRQYHUW�WHPSRUDULO\�D
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\� LQWR� D
FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ� IDFLOLW\�� LW� VKDOO
QRWLI\�WKH�7HFKQLFDO�6HFUHWDULDW�QRW�OHVV�WKDQ����
GD\V�EHIRUH�XQGHUWDNLQJ�DQ\�FRQYHUVLRQ�DFWLYLWLHV�
7KH�QRWLILFDWLRQ�VKDOO�
�D� 6SHFLI\�WKH�QDPH��DGGUHVV��DQG�ORFDWLRQ�RI�WKH

IDFLOLW\�
�E� 3URYLGH�D�VLWH�GLDJUDP�LQGLFDWLQJ�DOO�VWUXFWXUHV

DQG� DUHDV� WKDW� ZLOO� EH� LQYROYHG� LQ� WKH
GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV� DQG� DOVR
LGHQWLI\�DOO�VWUXFWXUHV�RI�WKH�FKHPLFDO�ZHDSRQV
SURGXFWLRQ� IDFLOLW\� WKDW� DUH� WR� EH� WHPSRUDULO\
FRQYHUWHG�

�F� 6SHFLI\�WKH�W\SHV�RI�FKHPLFDO�ZHDSRQV��DQG�WKH
W\SH� DQG� TXDQWLW\� RI� FKHPLFDO� ILOO� WR� EH
GHVWUR\HG�

�G� 6SHFLI\�WKH�GHVWUXFWLRQ�PHWKRG�
�H� 3URYLGH� D� SURFHVV� IORZ� GLDJUDP�� LQGLFDWLQJ

ZKLFK�SRUWLRQV�RI�WKH�SURGXFWLRQ�SURFHVV�DQG
VSHFLDOL]HG�HTXLSPHQW�ZLOO�EH�FRQYHUWHG�IRU�WKH
GHVWUXFWLRQ�RI�FKHPLFDO�ZHDSRQV�

�I� 6SHFLI\� WKH� VHDOV� DQG� LQVSHFWLRQ� HTXLSPHQW
SRWHQWLDOO\� DIIHFWHG� E\� WKH� FRQYHUVLRQ�� LI
DSSOLFDEOH��DQG

�J� 3URYLGH� D� VFKHGXOH� LGHQWLI\LQJ�� 7KH� WLPH
DOORFDWHG�WR�GHVLJQ��WHPSRUDU\�FRQYHUVLRQ�RI�WKH
IDFLOLW\�� LQVWDOODWLRQ� RI� HTXLSPHQW�� HTXLSPHQW
FKHFN�RXW��GHVWUXFWLRQ�RSHUDWLRQV��DQG�FORVXUH�

��� ,Q�UHODWLRQ�WR�WKH�GHVWUXFWLRQ�RI�D�IDFLOLW\�WKDW�ZDV
WHPSRUDULO\�FRQYHUWHG�IRU�GHVWUXFWLRQ�RI�FKHPLFDO
ZHDSRQV�� LQIRUPDWLRQ� VKDOO� EH� SURYLGHG� LQ
DFFRUGDQFH�ZLWK�SDUDJUDSKV����DQG����

5HYLHZ�RI�GHWDLOHG�SODQV

��� 2Q�WKH�EDVLV�RI�WKH�GHWDLOHG�SODQ�IRU�GHVWUXFWLRQ
DQG�SURSRVHG�PHDVXUHV�IRU�YHULILFDWLRQ�VXEPLWWHG
E\� WKH� 6WDWH� 3DUW\�� DQG� RQ� H[SHULHQFH� IURP
SUHYLRXV� LQVSHFWLRQV�� WKH� 7HFKQLFDO� 6HFUHWDULDW
VKDOO�SUHSDUH�D�SODQ�IRU�YHULI\LQJ�WKH�GHVWUXFWLRQ
RI� WKH� IDFLOLW\�� FRQVXOWLQJ� FORVHO\� ZLWK� WKH� 6WDWH
3DUW\�� $Q\� GLIIHUHQFHV� EHWZHHQ� WKH� 7HFKQLFDO
6HFUHWDULDW� DQG� WKH� 6WDWH� 3DUW\� FRQFHUQLQJ
DSSURSULDWH�PHDVXUHV�VKRXOG�EH�UHVROYHG�WKURXJK
FRQVXOWDWLRQV�� $Q\� XQUHVROYHG� PDWWHUV� VKDOO� EH
IRUZDUGHG�WR�WKH�([HFXWLYH�&RXQFLO�IRU�DSSURSULDWH
DFWLRQ� ZLWK� D� YLHZ� WR� IDFLOLWDWLQJ� WKH� IXOO
LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ�

��� 7R�HQVXUH�WKDW�WKH�SURYLVLRQV�RI�$UWLFOH�9�DQG�WKLV
3DUW� DUH� IXOILOOHG�� WKH� FRPELQHG� SODQV� IRU
GHVWUXFWLRQ�DQG�YHULILFDWLRQ�VKDOO�EH�DJUHHG�XSRQ
EHWZHHQ� WKH� ([HFXWLYH� &RXQFLO� DQG� WKH� 6WDWH
3DUW\��7KLV�DJUHHPHQW�VKRXOG�EH�FRPSOHWHG��QRW
OHVV�WKDQ����GD\V�EHIRUH�WKH�SODQQHG�LQLWLDWLRQ�RI
GHVWUXFWLRQ�

��� (DFK� PHPEHU� RI� WKH� ([HFXWLYH� &RXQFLO� PD\
FRQVXOW� ZLWK� WKH� 7HFKQLFDO� 6HFUHWDULDW� RQ� DQ\
LVVXHV� UHJDUGLQJ� WKH� DGHTXDF\� RI� WKH� FRPELQHG
SODQ�IRU�GHVWUXFWLRQ�DQG�YHULILFDWLRQ��,I�WKHUH�DUH
QR� REMHFWLRQV� E\� DQ\� PHPEHU� RI� WKH� ([HFXWLYH
&RXQFLO��WKH�SODQ�VKDOO�EH�SXW�LQWR�DFWLRQ�

��� ,I�WKHUH�DUH�DQ\�GLIILFXOWLHV��WKH�([HFXWLYH�&RXQFLO
VKDOO�HQWHU�LQWR�FRQVXOWDWLRQV�ZLWK�WKH�6WDWH�3DUW\
WR� UHFRQFLOH� WKHP�� ,I� DQ\� GLIILFXOWLHV� UHPDLQ
XQUHVROYHG� WKH\� VKDOO� EH� UHIHUUHG� WR� WKH
&RQIHUHQFH��7KH�UHVROXWLRQ�RI�DQ\�GLIIHUHQFHV�RYHU
PHWKRGV� RI� GHVWUXFWLRQ� VKDOO� QRW� GHOD\� WKH
H[HFXWLRQ� RI� RWKHU� SDUWV� RI� WKH�GHVWUXFWLRQ�SODQ
WKDW�DUH�DFFHSWDEOH�

��� ,I� DJUHHPHQW� LV� QRW� UHDFKHG� ZLWK� WKH� ([HFXWLYH
&RXQFLO� RQ� DVSHFWV� RI� YHULILFDWLRQ�� RU� LI� WKH
DSSURYHG� YHULILFDWLRQ� SODQ� FDQQRW� EH� SXW� LQWR
DFWLRQ�� YHULILFDWLRQ� RI� GHVWUXFWLRQ� VKDOO� SURFHHG
WKURXJK� FRQWLQXRXV� PRQLWRULQJ� ZLWK� RQ�VLWH
LQVWUXPHQWV�DQG�SK\VLFDO�SUHVHQFH�RI�LQVSHFWRUV�

��� 'HVWUXFWLRQ� DQG� YHULILFDWLRQ� VKDOO� SURFHHG
DFFRUGLQJ�WR�WKH�DJUHHG�SODQ��7KH�YHULILFDWLRQ�VKDOO
QRW�XQGXO\�LQWHUIHUH�ZLWK�WKH�GHVWUXFWLRQ�SURFHVV
DQG�VKDOO�EH�FRQGXFWHG�WKURXJK�WKH�SUHVHQFH�RI
LQVSHFWRUV�RQ�VLWH�WR�ZLWQHVV�WKH�GHVWUXFWLRQ�

��� ,I�UHTXLUHG�YHULILFDWLRQ�RU�GHVWUXFWLRQ�DFWLRQV�DUH
QRW�WDNHQ�DV�SODQQHG��DOO�6WDWHV�3DUWLHV�VKDOO�EH
VR�LQIRUPHG�

&�� 9(5,),&$7,21

9HULILFDWLRQ� RI� GHFODUDWLRQV� RI� FKHPLFDO� ZHDSRQV
SURGXFWLRQ�IDFLOLWLHV�WKURXJK�RQ�VLWH�LQVSHFWLRQ

��� 7KH�7HFKQLFDO�6HFUHWDULDW�VKDOO�FRQGXFW�DQ�LQLWLDO
LQVSHFWLRQ�RI�HDFK�FKHPLFDO�ZHDSRQV�SURGXFWLRQ
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IDFLOLW\� LQ� WKH� SHULRG� EHWZHHQ� ��� DQG� ���� GD\V
DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�WKH�6WDWH
3DUW\�

��� 7KH�SXUSRVHV�RI�WKH�LQLWLDO�LQVSHFWLRQ�VKDOO�EH�
�D� 7R� FRQILUP� WKDW� WKH� SURGXFWLRQ� RI� FKHPLFDO

ZHDSRQV�KDV�FHDVHG�DQG� WKDW� WKH� IDFLOLW\�KDV
EHHQ� LQDFWLYDWHG� LQ� DFFRUGDQFH� ZLWK� WKLV
&RQYHQWLRQ�

�E� 7R� SHUPLW� WKH� 7HFKQLFDO� 6HFUHWDULDW� WR
IDPLOLDUL]H� LWVHOI�ZLWK� WKH�PHDVXUHV� WKDW�KDYH
EHHQ� WDNHQ� WR� FHDVH� SURGXFWLRQ� RI� FKHPLFDO
ZHDSRQV�DW�WKH�IDFLOLW\�

�F� 7R�SHUPLW� WKH� LQVSHFWRUV� WR� LQVWDOO� WHPSRUDU\
VHDOV�

�G� 7R� SHUPLW� WKH� LQVSHFWRUV� WR� FRQILUP� WKH
LQYHQWRU\� RI� EXLOGLQJV� DQG� VSHFLDOL]HG
HTXLSPHQW�

�H� 7R� REWDLQ� LQIRUPDWLRQ�QHFHVVDU\� IRU� SODQQLQJ
LQVSHFWLRQ� DFWLYLWLHV� DW� WKH� IDFLOLW\�� LQFOXGLQJ
XVH�RI�WDPSHU�LQGLFDWLQJ�VHDOV�DQG�RWKHU�DJUHHG
HTXLSPHQW��ZKLFK�VKDOO�EH� LQVWDOOHG�SXUVXDQW
WR�WKH�GHWDLOHG�IDFLOLW\�DJUHHPHQW�IRU�WKH�IDFLOLW\�
DQG

�I� 7R�FRQGXFW�SUHOLPLQDU\�GLVFXVVLRQV�UHJDUGLQJ
D�GHWDLOHG�DJUHHPHQW�RQ�LQVSHFWLRQ�SURFHGXUHV
DW�WKH�IDFLOLW\�

��� ,QVSHFWRUV� VKDOO� HPSOR\�� DV� DSSURSULDWH�� DJUHHG
VHDOV�� PDUNHUV� RU� RWKHU� LQYHQWRU\� FRQWURO
SURFHGXUHV� WR� IDFLOLWDWH�DQ�DFFXUDWH� LQYHQWRU\�RI
WKH� GHFODUHG� LWHPV� DW� HDFK� FKHPLFDO� ZHDSRQV
SURGXFWLRQ�IDFLOLW\�

��� ,QVSHFWRUV� VKDOO� LQVWDOO� VXFK� DJUHHG� GHYLFHV� DV
PD\�EH�QHFHVVDU\�WR�LQGLFDWH�LI�DQ\�UHVXPSWLRQ�RI
SURGXFWLRQ�RI�FKHPLFDO�ZHDSRQV�RFFXUV�RU�LI�DQ\
GHFODUHG� LWHP� LV� UHPRYHG�� 7KH\� VKDOO� WDNH� WKH
QHFHVVDU\� SUHFDXWLRQ� QRW� WR� KLQGHU� FORVXUH
DFWLYLWLHV�E\�WKH�LQVSHFWHG�6WDWH�3DUW\��,QVSHFWRUV
PD\�UHWXUQ�WR�PDLQWDLQ�DQG�YHULI\�WKH�LQWHJULW\�RI
WKH�GHYLFHV�

��� ,I�� RQ� WKH� EDVLV� RI� WKH� LQLWLDO� LQVSHFWLRQ�� WKH
'LUHFWRU�*HQHUDO� EHOLHYHV� WKDW� DGGLWLRQDO
PHDVXUHV�DUH�QHFHVVDU\�WR�LQDFWLYDWH�WKH�IDFLOLW\
LQ� DFFRUGDQFH� ZLWK� WKLV� &RQYHQWLRQ�� WKH
'LUHFWRU�*HQHUDO�PD\�UHTXHVW��QRW�ODWHU�WKDQ����
GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�D
6WDWH�3DUW\��WKDW�VXFK�PHDVXUHV�EH�LPSOHPHQWHG
E\� WKH� LQVSHFWHG�6WDWH�3DUW\�QRW� ODWHU� WKDQ����
GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW�
$W� LWV� GLVFUHWLRQ�� WKH� LQVSHFWHG�6WDWH� 3DUW\�PD\
VDWLVI\� WKH� UHTXHVW�� ,I� LW� GRHV� QRW� VDWLVI\� WKH
UHTXHVW�� WKH� LQVSHFWHG� 6WDWH� 3DUW\� DQG� WKH
'LUHFWRU�*HQHUDO� VKDOO� FRQVXOW� WR� UHVROYH� WKH
PDWWHU�

6\VWHPDWLF�YHULILFDWLRQ�RI�FKHPLFDO�ZHDSRQV�SUR�
GXFWLRQ�IDFLOLWLHV�DQG�FHVVDWLRQ�RI�WKHLU�DFWLYLWLHV

��� 7KH� SXUSRVH� RI� WKH� V\VWHPDWLF� YHULILFDWLRQ� RI� D
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�VKDOO�EH�WR
HQVXUH� WKDW� DQ\� UHVXPSWLRQ� RI� SURGXFWLRQ� RI
FKHPLFDO� ZHDSRQV� RU� UHPRYDO� RI� GHFODUHG� LWHPV
ZLOO�EH�GHWHFWHG�DW�WKLV�IDFLOLW\�

��� 7KH�GHWDLOHG�IDFLOLW\�DJUHHPHQW�IRU�HDFK�FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\�VKDOO�VSHFLI\�
�D� 'HWDLOHG�RQ�VLWH� LQVSHFWLRQ�SURFHGXUHV��ZKLFK

PD\�LQFOXGH�
�L� 9LVXDO�H[DPLQDWLRQV�
�LL� &KHFNLQJ�DQG�VHUYLFLQJ�RI�VHDOV�DQG�RWKHU

DJUHHG�GHYLFHV��DQG
�LLL� 2EWDLQLQJ�DQG�DQDO\VLQJ�VDPSOHV�

�E� 3URFHGXUHV� IRU� XVLQJ� WDPSHU�LQGLFDWLQJ� VHDOV
DQG� RWKHU� DJUHHG� HTXLSPHQW� WR� SUHYHQW� WKH
XQGHWHFWHG� UHDFWLYDWLRQ� RI� WKH� IDFLOLW\�� ZKLFK
VKDOO�VSHFLI\�
�L� 7KH�W\SH��SODFHPHQW��DQG�DUUDQJHPHQWV�IRU

LQVWDOODWLRQ��DQG
�LL� 7KH� PDLQWHQDQFH� RI� VXFK� VHDOV� DQG

HTXLSPHQW��DQG
�F� 2WKHU�DJUHHG�PHDVXUHV�

��� 7KH�VHDOV�RU�RWKHU�DSSURYHG�HTXLSPHQW�SURYLGHG
IRU� LQ� D� GHWDLOHG� DJUHHPHQW� RQ� LQVSHFWLRQ
PHDVXUHV�IRU�WKDW�IDFLOLW\�VKDOO�EH�SODFHG�QRW�ODWHU
WKDQ�����GD\V�DIWHU� WKLV�&RQYHQWLRQ�HQWHUV� LQWR
IRUFH� IRU� D� 6WDWH� 3DUW\�� ,QVSHFWRUV� VKDOO� EH
SHUPLWWHG� WR� YLVLW� HDFK� FKHPLFDO� ZHDSRQV
SURGXFWLRQ� IDFLOLW\� IRU� WKH� LQVWDOODWLRQ� RI� VXFK
VHDOV�RU�HTXLSPHQW�

��� 'XULQJ� HDFK� FDOHQGDU� \HDU�� WKH� 7HFKQLFDO
6HFUHWDULDW� VKDOO� EH� SHUPLWWHG� WR� FRQGXFW� XS� WR
IRXU� LQVSHFWLRQV� RI� HDFK� FKHPLFDO� ZHDSRQV
SURGXFWLRQ�IDFLOLW\�

��� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� QRWLI\� WKH� LQVSHFWHG
6WDWH� 3DUW\� RI� KLV� GHFLVLRQ� WR� LQVSHFW� RU� YLVLW� D
FKHPLFDO� ZHDSRQV� SURGXFWLRQ� IDFLOLW\� ��� KRXUV
EHIRUH�WKH�SODQQHG�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP
DW�WKH�IDFLOLW\�IRU�V\VWHPDWLF�LQVSHFWLRQV�RU�YLVLWV�
,Q� WKH� FDVH� RI� LQVSHFWLRQV� RU� YLVLWV� WR� UHVROYH
XUJHQW�SUREOHPV�� WKLV�SHULRG�PD\�EH� VKRUWHQHG�
7KH�'LUHFWRU�*HQHUDO�VKDOO�VSHFLI\�WKH�SXUSRVH�RI
WKH�LQVSHFWLRQ�RU�YLVLW�

��� ,QVSHFWRUV� VKDOO�� LQ� DFFRUGDQFH�ZLWK� WKH� IDFLOLW\
DJUHHPHQWV��KDYH�XQLPSHGHG�DFFHVV�WR�DOO�SDUWV
RI�WKH�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV��7KH
LWHPV�RQ� WKH�GHFODUHG� LQYHQWRU\� WR�EH� LQVSHFWHG
VKDOO�EH�FKRVHQ�E\�WKH�LQVSHFWRUV�

��� 7KH� JXLGHOLQHV� IRU� GHWHUPLQLQJ� WKH� IUHTXHQF\� RI
V\VWHPDWLF�RQ�VLWH�LQVSHFWLRQV�VKDOO�EH�FRQVLGHUHG
DQG� DSSURYHG� E\� WKH� &RQIHUHQFH� SXUVXDQW� WR
$UWLFOH� 9,,,�� SDUDJUDSK� ��� �L��� 7KH� SDUWLFXODU
SURGXFWLRQ�IDFLOLW\�WR�EH�LQVSHFWHG�VKDOO�EH�FKRVHQ
E\�WKH�7HFKQLFDO�6HFUHWDULDW�LQ�VXFK�D�ZD\�DV�WR
SUHFOXGH� WKH� SUHGLFWLRQ� RI� SUHFLVHO\� ZKHQ� WKH
IDFLOLW\�LV�WR�EH�LQVSHFWHG�

9HULILFDWLRQ� RI� GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV
SURGXFWLRQ�IDFLOLWLHV

��� 7KH� SXUSRVH� RI� V\VWHPDWLF� YHULILFDWLRQ� RI� WKH
GHVWUXFWLRQ� RI� FKHPLFDO� ZHDSRQV� SURGXFWLRQ
IDFLOLWLHV� VKDOO� EH� WR� FRQILUP� WKDW� WKH� IDFLOLW\� LV
GHVWUR\HG� LQ� DFFRUGDQFH� ZLWK� WKH� REOLJDWLRQV
XQGHU�WKLV�&RQYHQWLRQ�DQG�WKDW�HDFK�LWHP�RQ�WKH
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GHFODUHG� LQYHQWRU\� LV� GHVWUR\HG� LQ� DFFRUGDQFH
ZLWK�WKH�DJUHHG�GHWDLOHG�SODQ�IRU�GHVWUXFWLRQ�

��� :KHQ� DOO� LWHPV� RQ� WKH� GHFODUHG� LQYHQWRU\� KDYH
EHHQ� GHVWUR\HG�� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO
FRQILUP�WKH�GHFODUDWLRQ�RI�WKH�6WDWH�3DUW\�WR�WKDW
HIIHFW�� $IWHU� WKLV� FRQILUPDWLRQ�� WKH� 7HFKQLFDO
6HFUHWDULDW� VKDOO� WHUPLQDWH� WKH� V\VWHPDWLF
YHULILFDWLRQ� RI� WKH� FKHPLFDO�ZHDSRQV�SURGXFWLRQ
IDFLOLW\�DQG�VKDOO�SURPSWO\�UHPRYH�DOO�GHYLFHV�DQG
PRQLWRULQJ� LQVWUXPHQWV� LQVWDOOHG� E\� WKH
LQVSHFWRUV�

��� $IWHU�WKLV�FRQILUPDWLRQ��WKH�6WDWH�3DUW\�VKDOO�PDNH
WKH� GHFODUDWLRQ� WKDW� WKH� IDFLOLW\� KDV� EHHQ
GHVWUR\HG�

9HULILFDWLRQ�RI�WHPSRUDU\�FRQYHUVLRQ�RI�D�FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\�LQWR�D�FKHPLFDO�ZHD�
SRQV�GHVWUXFWLRQ�IDFLOLW\

��� 1RW� ODWHU� WKDQ����GD\V�DIWHU�UHFHLYLQJ�WKH� LQLWLDO
QRWLILFDWLRQ�RI�WKH�LQWHQW�WR�FRQYHUW�WHPSRUDULO\�D
SURGXFWLRQ�IDFLOLW\��WKH�LQVSHFWRUV�VKDOO�KDYH�WKH
ULJKW�WR�YLVLW�WKH�IDFLOLW\�WR�IDPLOLDUL]H�WKHPVHOYHV
ZLWK� WKH� SURSRVHG� WHPSRUDU\� FRQYHUVLRQ� DQG� WR
VWXG\� SRVVLEOH� LQVSHFWLRQ�PHDVXUHV� WKDW�ZLOO� EH
UHTXLUHG�GXULQJ�WKH�FRQYHUVLRQ�

��� 1RW� ODWHU� WKDQ� ��� GD\V� DIWHU� VXFK� D� YLVLW�� WKH
7HFKQLFDO� 6HFUHWDULDW� DQG� WKH� LQVSHFWHG� 6WDWH
3DUW\� VKDOO� FRQFOXGH� D� WUDQVLWLRQ� DJUHHPHQW
FRQWDLQLQJ�DGGLWLRQDO�LQVSHFWLRQ�PHDVXUHV�IRU�WKH
WHPSRUDU\� FRQYHUVLRQ� SHULRG�� 7KH� WUDQVLWLRQ
DJUHHPHQW� VKDOO� VSHFLI\� LQVSHFWLRQ� SURFHGXUHV�
LQFOXGLQJ�WKH�XVH�RI�VHDOV��PRQLWRULQJ�HTXLSPHQW�
DQG�LQVSHFWLRQV��WKDW�ZLOO�SURYLGH�FRQILGHQFH�WKDW
QR� FKHPLFDO� ZHDSRQV� SURGXFWLRQ� WDNHV� SODFH
GXULQJ� WKH� FRQYHUVLRQ� SURFHVV�� 7KLV� DJUHHPHQW
VKDOO� UHPDLQ� LQ� IRUFH� IURP� WKH� EHJLQQLQJ� RI� WKH
WHPSRUDU\� FRQYHUVLRQ� DFWLYLW\� XQWLO� WKH� IDFLOLW\
EHJLQV� RSHUDWLRQ� DV� D� FKHPLFDO� ZHDSRQV
GHVWUXFWLRQ�IDFLOLW\�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� QRW� UHPRYH� RU
FRQYHUW� DQ\�SRUWLRQ� RI� WKH� IDFLOLW\�� RU� UHPRYH�RU
PRGLI\� DQ\� VHDO� RU� RWKHU� DJUHHG� LQVSHFWLRQ
HTXLSPHQW�WKDW�PD\�KDYH�EHHQ�LQVWDOOHG�SXUVXDQW
WR�WKLV�&RQYHQWLRQ�XQWLO�WKH�WUDQVLWLRQ�DJUHHPHQW
KDV�EHHQ�FRQFOXGHG�

��� 2QFH� WKH� IDFLOLW\�EHJLQV�RSHUDWLRQ�DV�D�FKHPLFDO
ZHDSRQV�GHVWUXFWLRQ�IDFLOLW\��LW�VKDOO�EH�VXEMHFW�WR
WKH� SURYLVLRQV� RI� 3DUW� ,9� �$�� RI� WKLV� $QQH[
DSSOLFDEOH� WR� FKHPLFDO� ZHDSRQV� GHVWUXFWLRQ
IDFLOLWLHV�� $UUDQJHPHQWV� IRU� WKH� SUH�RSHUDWLRQ
SHULRG� VKDOO� EH� JRYHUQHG� E\� WKH� WUDQVLWLRQ
DJUHHPHQW�

��� 'XULQJ� GHVWUXFWLRQ� RSHUDWLRQV� WKH� LQVSHFWRUV
VKDOO�KDYH�DFFHVV�WR�DOO�SRUWLRQV�RI�WKH�WHPSRUDULO\
FRQYHUWHG�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV�
LQFOXGLQJ�WKRVH�WKDW�DUH�QRW�GLUHFWO\�LQYROYHG�ZLWK
WKH�GHVWUXFWLRQ�RI�FKHPLFDO�ZHDSRQV�

��� %HIRUH�WKH�FRPPHQFHPHQW�RI�ZRUN�DW�WKH�IDFLOLW\
WR� FRQYHUW� LW� WHPSRUDULO\� IRU� FKHPLFDO� ZHDSRQV
GHVWUXFWLRQ� SXUSRVHV� DQG� DIWHU� WKH� IDFLOLW\� KDV

FHDVHG� WR� IXQFWLRQ� DV� D� IDFLOLW\� IRU� FKHPLFDO
ZHDSRQV�GHVWUXFWLRQ��WKH�IDFLOLW\�VKDOO�EH�VXEMHFW
WR� WKH� SURYLVLRQV� RI� WKLV� 3DUW� DSSOLFDEOH� WR
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLWLHV�

'�� &219(56,21�2)�&+(0,&$/�:($3216
352'8&7,21�)$&,/,7,(6�72�385326(6
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3URFHGXUHV�IRU�UHTXHVWLQJ�FRQYHUVLRQ

��� $�UHTXHVW�WR�XVH�D�FKHPLFDO�ZHDSRQV�SURGXFWLRQ
IDFLOLW\� IRU� SXUSRVHV� QRW� SURKLELWHG� XQGHU� WKLV
&RQYHQWLRQ�PD\� EH�PDGH� IRU� DQ\� IDFLOLW\� WKDW� D
6WDWH� 3DUW\� LV� DOUHDG\� XVLQJ� IRU� VXFK� SXUSRVHV
EHIRUH�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��RU
WKDW�LW�SODQV�WR�XVH�IRU�VXFK�SXUSRVHV�

��� )RU�D�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�WKDW�LV
EHLQJ�XVHG�IRU�SXUSRVHV�QRW�SURKLELWHG�XQGHU�WKLV
&RQYHQWLRQ� ZKHQ� WKLV� &RQYHQWLRQ� HQWHUV� LQWR
IRUFH� IRU� WKH� 6WDWH� 3DUW\�� WKH� UHTXHVW� VKDOO� EH
VXEPLWWHG�WR�WKH�'LUHFWRU�*HQHUDO�QRW�ODWHU�WKDQ
���GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU
WKH� 6WDWH� 3DUW\�� 7KH� UHTXHVW� VKDOO� FRQWDLQ�� LQ
DGGLWLRQ� WR� GDWD� VXEPLWWHG� LQ� DFFRUGDQFH� ZLWK
SDUDJUDSK����K���LLL���WKH�IROORZLQJ�LQIRUPDWLRQ�
�D�� $�GHWDLOHG�MXVWLILFDWLRQ�IRU�WKH�UHTXHVW�
�E�� $�JHQHUDO�IDFLOLW\�FRQYHUVLRQ�SODQ�WKDW�VSHFLILHV�

�L� 7KH�QDWXUH�RI�WKH�DFWLYLW\�WR�EH�FRQGXFWHG
DW�WKH�IDFLOLW\�

�LL� ,I�WKH�SODQQHG�DFWLYLW\�LQYROYHV�SURGXFWLRQ�
SURFHVVLQJ��RU�FRQVXPSWLRQ�RI�FKHPLFDOV�
WKH�QDPH�RI�HDFK�RI�WKH�FKHPLFDOV��WKH�IORZ
GLDJUDP�RI�WKH�IDFLOLW\��DQG�WKH�TXDQWLWLHV
SODQQHG� WR� EH� SURGXFHG�� SURFHVVHG�� RU
FRQVXPHG�DQQXDOO\�

�LLL� :KLFK�EXLOGLQJV�RU�VWUXFWXUHV�DUH�SURSRVHG
WR� EH� XVHG� DQG� ZKDW� PRGLILFDWLRQV� DUH
SURSRVHG��LI�DQ\�

�LY� :KLFK� EXLOGLQJV� RU� VWUXFWXUHV�KDYH� EHHQ
GHVWUR\HG�RU�DUH�SURSRVHG�WR�EH�GHVWUR\HG
DQG�WKH�SODQV�IRU�GHVWUXFWLRQ�

�Y� :KDW�HTXLSPHQW�LV�WR�EH�XVHG�LQ�WKH�IDFLOLW\�
�YL� :KDW� HTXLSPHQW� KDV� EHHQ� UHPRYHG� DQG

GHVWUR\HG�DQG�ZKDW�HTXLSPHQW�LV�SURSRVHG
WR�EH�UHPRYHG�DQG�GHVWUR\HG�DQG�WKH�SODQV
IRU�LWV�GHVWUXFWLRQ�

�YLL� 7KH� SURSRVHG� VFKHGXOH� IRU� FRQYHUVLRQ�� LI
DSSOLFDEOH��DQG

�YLLL�7KH� QDWXUH� RI� WKH� DFWLYLW\� RI� HDFK� RWKHU
IDFLOLW\�RSHUDWLQJ�DW�WKH�VLWH��DQG

�F� $� GHWDLOHG� H[SODQDWLRQ� RI� KRZ� PHDVXUHV� VHW
IRUWK�LQ�VXESDUDJUDSK��E���DV�ZHOO�DV�DQ\�RWKHU
PHDVXUHV� SURSRVHG� E\� WKH� 6WDWH� 3DUW\�� ZLOO
HQVXUH� WKH� SUHYHQWLRQ� RI� VWDQGE\� FKHPLFDO
ZHDSRQV�SURGXFWLRQ�FDSDELOLW\�DW�WKH�IDFLOLW\�

��� )RU�D�FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�WKDW�LV
QRW�EHLQJ�XVHG�IRU�SXUSRVHV�QRW�SURKLELWHG�XQGHU
WKLV�&RQYHQWLRQ�ZKHQ�WKLV�&RQYHQWLRQ�HQWHUV�LQWR
IRUFH� IRU� WKH� 6WDWH� 3DUW\�� WKH� UHTXHVW� VKDOO� EH
VXEPLWWHG�WR�WKH�'LUHFWRU�*HQHUDO�QRW�ODWHU�WKDQ
���GD\V�DIWHU� WKH�GHFLVLRQ� WR� FRQYHUW��EXW� LQ�QR
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FDVH� ODWHU� WKDQ� IRXU� \HDUV�DIWHU� WKLV�&RQYHQWLRQ
HQWHUV�LQWR�IRUFH�IRU�WKH�6WDWH�3DUW\��7KH�UHTXHVW
VKDOO�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ�
�D� $� GHWDLOHG� MXVWLILFDWLRQ� IRU� WKH� UHTXHVW�

LQFOXGLQJ�LWV�HFRQRPLF�QHHGV�
�E� $�JHQHUDO�IDFLOLW\�FRQYHUVLRQ�SODQ�WKDW�VSHFLILHV�

�L� 7KH� QDWXUH� RI� WKH� DFWLYLW\� SODQQHG� WR� EH
FRQGXFWHG�DW�WKH�IDFLOLW\�

�LL� ,I�WKH�SODQQHG�DFWLYLW\�LQYROYHV�SURGXFWLRQ�
SURFHVVLQJ��RU�FRQVXPSWLRQ�RI�FKHPLFDOV�
WKH�QDPH�RI�HDFK�RI�WKH�FKHPLFDOV��WKH�IORZ
GLDJUDP�RI�WKH�IDFLOLW\��DQG�WKH�TXDQWLWLHV
SODQQHG� WR� EH� SURGXFHG�� SURFHVVHG�� RU
FRQVXPHG�DQQXDOO\�

�LLL� :KLFK�EXLOGLQJV�RU�VWUXFWXUHV�DUH�SURSRVHG
WR�EH�UHWDLQHG�DQG�ZKDW�PRGLILFDWLRQV�DUH
SURSRVHG��LI�DQ\�

�LY� :KLFK� EXLOGLQJV� RU� VWUXFWXUHV�KDYH� EHHQ
GHVWUR\HG�RU�DUH�SURSRVHG�WR�EH�GHVWUR\HG
DQG�WKH�SODQV�IRU�GHVWUXFWLRQ�

�Y� :KDW�HTXLSPHQW�LV�SURSRVHG�IRU�XVH�LQ�WKH
IDFLOLW\�

�YL� :KDW�HTXLSPHQW�LV�SURSRVHG�WR�EH�UHPRYHG
DQG� GHVWUR\HG� DQG� WKH� SODQV� IRU� LWV
GHVWUXFWLRQ�

�YLL� 7KH�SURSRVHG�VFKHGXOH�IRU�FRQYHUVLRQ��DQG
�YLLL�7KH� QDWXUH� RI� WKH� DFWLYLW\� RI� HDFK� RWKHU

IDFLOLW\�RSHUDWLQJ�DW�WKH�VLWH��DQG
�F� $�GHWDLOHG�H[SODQDWLRQ�RI�KRZ�WKH�PHDVXUHV�VHW

IRUWK�LQ�VXESDUDJUDSK��E���DV�ZHOO�DV�DQ\�RWKHU
PHDVXUHV� SURSRVHG� E\� WKH� 6WDWH� 3DUW\�� ZLOO
HQVXUH� WKH� SUHYHQWLRQ� RI� VWDQGE\� FKHPLFDO
ZHDSRQV�SURGXFWLRQ�FDSDELOLW\�DW�WKH�IDFLOLW\�

��� 7KH�6WDWH� 3DUW\�PD\� SURSRVH� LQ� LWV� UHTXHVW� DQ\
RWKHU� PHDVXUHV� LW� GHHPV� DSSURSULDWH� WR� EXLOG
FRQILGHQFH�

$FWLRQV�SHQGLQJ�D�GHFLVLRQ

��� 3HQGLQJ�D�GHFLVLRQ�RI�WKH�&RQIHUHQFH��D�6WDWH�3DUW\
PD\�FRQWLQXH�WR�XVH�IRU�SXUSRVHV�QRW�SURKLELWHG
XQGHU� WKLV� &RQYHQWLRQ� D� IDFLOLW\� WKDW� ZDV� EHLQJ
XVHG� IRU� VXFK� SXUSRVHV� EHIRUH� WKLV� &RQYHQWLRQ
HQWHUV�LQWR�IRUFH�IRU�LW��EXW�RQO\�LI�WKH�6WDWH�3DUW\
FHUWLILHV� LQ� LWV� UHTXHVW� WKDW� QR� VSHFLDOL]HG
HTXLSPHQW�DQG�QR�VSHFLDOL]HG�EXLOGLQJV�DUH�EHLQJ
XVHG� DQG� WKDW� WKH� VSHFLDOL]HG� HTXLSPHQW� DQG
VSHFLDOL]HG�EXLOGLQJV�KDYH�EHHQ�UHQGHUHG�LQDFWLYH
XVLQJ�WKH�PHWKRGV�VSHFLILHG�LQ�SDUDJUDSK����

��� ,I�WKH�IDFLOLW\��IRU�ZKLFK�WKH�UHTXHVW�ZDV�PDGH��ZDV
QRW�EHLQJ�XVHG�IRU�SXUSRVHV�QRW�SURKLELWHG�XQGHU
WKLV�&RQYHQWLRQ�EHIRUH�WKLV�&RQYHQWLRQ�HQWHUV�LQWR
IRUFH� IRU� WKH� 6WDWH� 3DUW\�� RU� LI� WKH� FHUWLILFDWLRQ
UHTXLUHG�LQ�SDUDJUDSK����LV�QRW�PDGH��WKH�6WDWH
3DUW\�VKDOO�FHDVH�LPPHGLDWHO\�DOO�DFWLYLW\�SXUVXDQW
WR� $UWLFOH� 9�� SDUDJUDSK� ��� 7KH�6WDWH� 3DUW\� VKDOO
FORVH�WKH�IDFLOLW\�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���
QRW�ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR�IRUFH�IRU�LW�

&RQGLWLRQV�IRU�FRQYHUVLRQ

��� $V� D� FRQGLWLRQ� IRU� FRQYHUVLRQ� RI� D� FKHPLFDO

ZHDSRQV� SURGXFWLRQ� IDFLOLW\� IRU� SXUSRVHV� QRW
SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ��DOO�VSHFLDOL]HG
HTXLSPHQW�DW�WKH�IDFLOLW\�PXVW�EH�GHVWUR\HG�DQG
DOO� VSHFLDO� IHDWXUHV� RI� EXLOGLQJV� DQG� VWUXFWXUHV
WKDW� GLVWLQJXLVK� WKHP� IURP� EXLOGLQJV� DQG
VWUXFWXUHV� QRUPDOO\� XVHG� IRU� SXUSRVHV� QRW
SURKLELWHG� XQGHU� WKLV� &RQYHQWLRQ� DQG� QRW
LQYROYLQJ� 6FKHGXOH� �� FKHPLFDOV� PXVW� EH
HOLPLQDWHG�

��� $�FRQYHUWHG�IDFLOLW\�VKDOO�QRW�EH�XVHG�
�D� )RU� DQ\� DFWLYLW\� LQYROYLQJ� SURGXFWLRQ�

SURFHVVLQJ�� RU� FRQVXPSWLRQ� RI� D� 6FKHGXOH� �
FKHPLFDO�RU�D�6FKHGXOH���FKHPLFDO��RU

�E� )RU�WKH�SURGXFWLRQ�RI�DQ\�KLJKO\�WR[LF�FKHPLFDO�
LQFOXGLQJ� DQ\� KLJKO\� WR[LF� RUJDQRSKRVSKRUXV
FKHPLFDO��RU� IRU�DQ\�RWKHU�DFWLYLW\� WKDW�ZRXOG
UHTXLUH�VSHFLDO�HTXLSPHQW� IRU�KDQGOLQJ�KLJKO\
WR[LF�RU�KLJKO\�FRUURVLYH�FKHPLFDOV��XQOHVV�WKH
([HFXWLYH�&RXQFLO�GHFLGHV�WKDW�VXFK�SURGXFWLRQ
RU�DFWLYLW\�ZRXOG�SRVH�QR�ULVN�WR�WKH�REMHFW�DQG
SXUSRVH�RI�WKLV�&RQYHQWLRQ��WDNLQJ�LQWR�DFFRXQW
FULWHULD� IRU� WR[LFLW\�� FRUURVLYHQHVV� DQG�� LI
DSSOLFDEOH�� RWKHU� WHFKQLFDO� IDFWRUV�� WR� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

��� &RQYHUVLRQ� RI� D� FKHPLFDO� ZHDSRQV� SURGXFWLRQ
IDFLOLW\�VKDOO�EH�FRPSOHWHG�QRW�ODWHU�WKDQ�VL[�\HDUV
DIWHU�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ��,I�D�6WDWH
UDWLILHV� RU� DFFHGHV� WR� WKLV� &RQYHQWLRQ� DIWHU� WKH
VL[�\HDU� SHULRG� IRU� FRQYHUVLRQ� VHW� IRUWK� LQ
SDUDJUDSK�����WKH�([HFXWLYH�&RXQFLO�VKDOO��DW�LWV
VHFRQG�VXEVHTXHQW�UHJXODU�VHVVLRQ��VHW�D�GHDGOLQH
IRU� VXEPLVVLRQ� RI� DQ\� UHTXHVW� WR� FRQYHUW� D
FKHPLFDO�ZHDSRQV�SURGXFWLRQ�IDFLOLW\�IRU�SXUSRVHV
QRW�SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ��$�GHFLVLRQ
E\� WKH� &RQIHUHQFH� WR� DSSURYH� VXFK� D� UHTXHVW�
SXUVXDQW� WR� SDUDJUDSK� ���� VKDOO� HVWDEOLVK� WKH
HDUOLHVW�SUDFWLFDEOH�GHDGOLQH�IRU�FRPSOHWLRQ�RI�WKH
FRQYHUVLRQ�� &RQYHUVLRQ� VKDOO� E\� FRPSOHWHG� DV
VRRQ� DV� SRVVLEOH�� EXW� LQ� QR� FDVH� ODWHU� WKDQ� VL[
\HDUV�DIWHU� WKLV�&RQYHQWLRQ� HQWHUV� LQWR� IRUFH� IRU
WKH� 6WDWH� 3DUW\�� ([FHSW� DV� PRGLILHG� LQ� WKLV
SDUDJUDSK��DOO�SURYLVLRQV�LQ�6HFWLRQ�'�RI�WKLV�3DUW
RI�WKLV�$QQH[�VKDOO�DSSO\�

'HFLVLRQV�E\�WKH�([HFXWLYH�&RXQFLO�DQG�WKH�&RQIH�
UHQFH

��� 1RW� ODWHU� WKDQ� ��� GD\V� DIWHU� UHFHLSW� RI� WKH
UHTXHVW� E\� WKH� 'LUHFWRU�*HQHUDO�� DQ� LQLWLDO
LQVSHFWLRQ�RI�WKH�IDFLOLW\�VKDOO�EH�FRQGXFWHG�E\
WKH� 7HFKQLFDO� 6HFUHWDULDW�� 7KH� SXUSRVH� RI� WKLV
LQVSHFWLRQ�VKDOO�EH�WR�GHWHUPLQH�WKH�DFFXUDF\�RI
WKH� LQIRUPDWLRQ� SURYLGHG� LQ� WKH� UHTXHVW�� WR
REWDLQ� LQIRUPDWLRQ� RQ� WKH� WHFKQLFDO
FKDUDFWHULVWLFV� RI� WKH� SURSRVHG� FRQYHUWHG
IDFLOLW\�� DQG� WR� DVVHVV� WKH� FRQGLWLRQV� XQGHU
ZKLFK� XVH� IRU� SXUSRVHV� QRW� SURKLELWHG� XQGHU
WKLV� &RQYHQWLRQ� PD\� EH� SHUPLWWHG�� 7KH
'LUHFWRU�*HQHUDO�VKDOO�SURPSWO\�VXEPLW�D�UHSRUW
WR� WKH� ([HFXWLYH� &RXQFLO�� WKH� &RQIHUHQFH�
DQG� DOO� 6WDWHV� 3DUWLHV� FRQWDLQLQJ� KLV
UHFRPPHQGDWLRQV�RQ�WKH�PHDVXUHV�QHFHVVDU\�WR
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FRQYHUW� WKH� IDFLOLW\� WR� SXUSRVHV� QRW� SURKLELWHG
XQGHU�WKLV�&RQYHQWLRQ�DQG�WR�SURYLGH�DVVXUDQFH
WKDW�WKH�FRQYHUWHG�IDFLOLW\�ZLOO�EH�XVHG�RQO\�IRU
SXUSRVHV�QRW�SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ�

��� ,I� WKH� IDFLOLW\� KDV� EHHQ� XVHG� IRU� SXUSRVHV� QRW
SURKLELWHG� XQGHU� WKLV� &RQYHQWLRQ� EHIRUH� WKLV
&RQYHQWLRQ�HQWHUV� LQWR� IRUFH� IRU�WKH�6WDWH�3DUW\�
DQG� LV� FRQWLQXLQJ� WR� EH� LQ� RSHUDWLRQ�� EXW� WKH
PHDVXUHV�UHTXLUHG�WR�EH�FHUWLILHG�XQGHU�SDUDJUDSK
��� KDYH� QRW� EHHQ� WDNHQ�� WKH� 'LUHFWRU�*HQHUDO
VKDOO� LPPHGLDWHO\� LQIRUP�WKH�([HFXWLYH�&RXQFLO�
ZKLFK�PD\�UHTXLUH�LPSOHPHQWDWLRQ�RI�PHDVXUHV�LW
GHHPV� DSSURSULDWH�� LQWHU� DOLD�� VKXW�GRZQ� RI� WKH
IDFLOLW\�DQG�UHPRYDO�RI�VSHFLDOL]HG�HTXLSPHQW�DQG
PRGLILFDWLRQ� RI� EXLOGLQJV� RU� VWUXFWXUHV�� 7KH
([HFXWLYH�&RXQFLO�VKDOO�VWLSXODWH�WKH�GHDGOLQH�IRU
LPSOHPHQWDWLRQ� RI� WKHVH� PHDVXUHV� DQG� VKDOO
VXVSHQG� FRQVLGHUDWLRQ� RI� WKH� UHTXHVW� SHQGLQJ
WKHLU�VDWLVIDFWRU\�FRPSOHWLRQ��7KH�IDFLOLW\�VKDOO�EH
LQVSHFWHG� SURPSWO\� DIWHU� WKH� H[SLUDWLRQ� RI� WKH
GHDGOLQH�WR�GHWHUPLQH�ZKHWKHU�WKH�PHDVXUHV�KDYH
EHHQ�LPSOHPHQWHG��,I�QRW��WKH�6WDWH�3DUW\�VKDOO�EH
UHTXLUHG� WR� VKXW� GRZQ� FRPSOHWHO\� DOO� IDFLOLW\
RSHUDWLRQV�

��� $V�VRRQ�DV�SRVVLEOH�DIWHU� UHFHLYLQJ� WKH� UHSRUW�RI
WKH� 'LUHFWRU�*HQHUDO�� WKH� &RQIHUHQFH�� XSRQ
UHFRPPHQGDWLRQ� RI� WKH�([HFXWLYH�&RXQFLO�� VKDOO
GHFLGH�� WDNLQJ� LQWR� DFFRXQW� WKH� UHSRUW� DQG� DQ\
YLHZV� H[SUHVVHG� E\� 6WDWHV� 3DUWLHV�� ZKHWKHU� WR
DSSURYH� WKH� UHTXHVW�� DQG� VKDOO� HVWDEOLVK� WKH
FRQGLWLRQV�XSRQ�ZKLFK�DSSURYDO�LV�FRQWLQJHQW��,I
DQ\�6WDWH�3DUW\�REMHFWV�WR�DSSURYDO�RI�WKH�UHTXHVW
DQG�WKH�DVVRFLDWHG�FRQGLWLRQV��FRQVXOWDWLRQV�VKDOO
EH�XQGHUWDNHQ�DPRQJ�LQWHUHVWHG�6WDWHV�3DUWLHV�IRU
XS� WR� ��� GD\V� WR� VHHN� D� PXWXDOO\� DFFHSWDEOH
VROXWLRQ��$�GHFLVLRQ�RQ�WKH�UHTXHVW�DQG�DVVRFLDWHG
FRQGLWLRQV��DORQJ�ZLWK�DQ\�SURSRVHG�PRGLILFDWLRQV
WKHUHWR��VKDOO�EH�WDNHQ��DV�D�PDWWHU�RI�VXEVWDQFH�
DV� VRRQ� DV� SRVVLEOH� DIWHU� WKH� HQG� RI� WKH
FRQVXOWDWLRQ�SHULRG�

��� ,I� WKH� UHTXHVW� LV� DSSURYHG�� D� IDFLOLW\� DJUHHPHQW
VKDOO� EH� FRPSOHWHG� QRW� ODWHU� WKDQ���� GD\V� DIWHU
VXFK�D�GHFLVLRQ� LV� WDNHQ��7KH� IDFLOLW\�DJUHHPHQW
VKDOO� FRQWDLQ� WKH� FRQGLWLRQV� XQGHU� ZKLFK� WKH
FRQYHUVLRQ� DQG� XVH� RI� WKH� IDFLOLW\� LV� SHUPLWWHG�
LQFOXGLQJ� PHDVXUHV� IRU� YHULILFDWLRQ�� &RQYHUVLRQ
VKDOO� QRW� EHJLQ� EHIRUH� WKH� IDFLOLW\� DJUHHPHQW� LV
FRQFOXGHG�

'HWDLOHG�SODQV�IRU�FRQYHUVLRQ

��� 1RW� OHVV� WKDQ� ���� GD\V� EHIRUH� FRQYHUVLRQ� RI� D
FKHPLFDO�ZHDSRQV�SURGXFWLRQ� IDFLOLW\� LV�SODQQHG
WR� EHJLQ�� WKH� 6WDWH� 3DUW\� VKDOO� SURYLGH� WKH
7HFKQLFDO�6HFUHWDULDW�ZLWK�WKH�GHWDLOHG�SODQV�IRU
FRQYHUVLRQ� RI� WKH� IDFLOLW\�� LQFOXGLQJ� SURSRVHG
PHDVXUHV� IRU� YHULILFDWLRQ� RI� FRQYHUVLRQ�� ZLWK
UHVSHFW�WR��LQWHU�DOLD�
�D� 7LPLQJ�RI�WKH�SUHVHQFH�RI�WKH�LQVSHFWRUV�DW�WKH

IDFLOLW\�WR�EH�FRQYHUWHG��DQG
�E� 3URFHGXUHV� IRU� YHULILFDWLRQ� RI�PHDVXUHV� WR� EH

DSSOLHG�WR�HDFK�LWHP�RQ�WKH�GHFODUHG�LQYHQWRU\�

��� 7KH�GHWDLOHG�SODQ�IRU�FRQYHUVLRQ�RI�HDFK�FKHPLFDO
ZHDSRQV�SURGXFWLRQ�IDFLOLW\�VKDOO�FRQWDLQ�
�D� 'HWDLOHG� WLPH� VFKHGXOH� RI� WKH� FRQYHUVLRQ

SURFHVV�
�E� /D\RXW� RI� WKH� IDFLOLW\� EHIRUH� DQG� DIWHU

FRQYHUVLRQ�
�F� 3URFHVV�IORZ�GLDJUDP�RI�WKH�IDFLOLW\�EHIRUH��DQG

DV�DSSURSULDWH��DIWHU�WKH�FRQYHUVLRQ�
�G� 'HWDLOHG�LQYHQWRU\�RI�HTXLSPHQW��EXLOGLQJV�DQG

VWUXFWXUHV�DQG�RWKHU�LWHPV�WR�EH�GHVWUR\HG�DQG
RI�WKH�EXLOGLQJV�DQG�VWUXFWXUHV�WR�EH�PRGLILHG�

�H� 0HDVXUHV� WR� EH� DSSOLHG� WR� HDFK� LWHP� RQ� WKH
LQYHQWRU\��LI�DQ\�

�I� 3URSRVHG�PHDVXUHV�IRU�YHULILFDWLRQ�
�J� 6HFXULW\�VDIHW\�PHDVXUHV�WR�EH�REVHUYHG�GXULQJ

WKH�FRQYHUVLRQ�RI�WKH�IDFLOLW\��DQG
�K� :RUNLQJ�DQG�OLYLQJ�FRQGLWLRQV�WR�EH�SURYLGHG�IRU

LQVSHFWRUV�

5HYLHZ�RI�GHWDLOHG�SODQV

��� 2Q� WKH�EDVLV�RI� WKH�GHWDLOHG�SODQ� IRU�FRQYHUVLRQ
DQG�SURSRVHG�PHDVXUHV�IRU�YHULILFDWLRQ�VXEPLWWHG
E\� WKH� 6WDWH� 3DUW\�� DQG� RQ� H[SHULHQFH� IURP
SUHYLRXV� LQVSHFWLRQV�� WKH� 7HFKQLFDO� 6HFUHWDULDW
VKDOO�SUHSDUH�D�SODQ�IRU�YHULI\LQJ�WKH�FRQYHUVLRQ�RI
WKH�IDFLOLW\��FRQVXOWLQJ�FORVHO\�ZLWK�WKH�6WDWH�3DUW\�
$Q\�GLIIHUHQFHV�EHWZHHQ�WKH�7HFKQLFDO�6HFUHWDULDW
DQG� WKH� 6WDWH� 3DUW\� FRQFHUQLQJ� DSSURSULDWH
PHDVXUHV� VKDOO� EH� UHVROYHG� WKURXJK
FRQVXOWDWLRQV�� $Q\� XQUHVROYHG� PDWWHUV� VKDOO� EH
IRUZDUGHG�WR�WKH�([HFXWLYH�&RXQFLO�IRU�DSSURSULDWH
DFWLRQ� ZLWK� D� YLHZ� WR� IDFLOLWDWH� WKH� IXOO
LPSOHPHQWDWLRQ�RI�WKLV�&RQYHQWLRQ�

��� 7R�HQVXUH�WKDW�WKH�SURYLVLRQV�RI�$UWLFOH�9�DQG�WKLV
3DUW� DUH� IXOILOOHG�� WKH� FRPELQHG� SODQV� IRU
FRQYHUVLRQ�DQG�YHULILFDWLRQ�VKDOO�EH�DJUHHG�XSRQ
EHWZHHQ� WKH� ([HFXWLYH� &RXQFLO� DQG� WKH� 6WDWH
3DUW\��7KLV�DJUHHPHQW�VKDOO�EH�FRPSOHWHG�QRW�OHVV
WKDQ� ��� GD\V� EHIRUH� FRQYHUVLRQ� LV� SODQQHG� WR
EHJLQ�

��� (DFK� PHPEHU� RI� WKH� ([HFXWLYH� &RXQFLO� PD\
FRQVXOW� ZLWK� WKH� 7HFKQLFDO� 6HFUHWDULDW� RQ� DQ\
LVVXH� UHJDUGLQJ� WKH� DGHTXDF\� RI� WKH� FRPELQHG
SODQ� IRU�FRQYHUVLRQ�DQG�YHULILFDWLRQ�� ,I� WKHUH�DUH
QR� REMHFWLRQV� E\� DQ\� PHPEHU� RI� WKH� ([HFXWLYH
&RXQFLO��WKH�SODQ�VKDOO�EH�SXW�LQWR�DFWLRQ�

��� ,I�WKHUH�DUH�DQ\�GLIILFXOWLHV��WKH�([HFXWLYH�&RXQFLO
VKRXOG� HQWHU� LQWR� FRQVXOWDWLRQV� ZLWK� WKH� 6WDWH
3DUW\�WR�UHFRQFLOH�WKHP��,I�DQ\�GLIILFXOWLHV�UHPDLQ
XQUHVROYHG�� WKH\� VKRXOG� EH� UHIHUUHG� WR� WKH
&RQIHUHQFH��7KH�UHVROXWLRQ�RI�DQ\�GLIIHUHQFHV�RYHU
PHWKRGV� RI� FRQYHUVLRQ� VKRXOG� QRW� GHOD\� WKH
H[HFXWLRQ� RI� RWKHU� SDUWV� RI� WKH� FRQYHUVLRQ� SODQ
WKDW�DUH�DFFHSWDEOH�

��� ,I� DJUHHPHQW� LV� QRW� UHDFKHG� ZLWK� WKH� ([HFXWLYH
&RXQFLO� RQ� DVSHFWV� RI� YHULILFDWLRQ�� RU� LI� WKH
DSSURYHG� YHULILFDWLRQ� SODQ� FDQQRW� EH� SXW� LQWR
DFWLRQ�� YHULILFDWLRQ� RI� FRQYHUVLRQ� VKDOO� SURFHHG
WKURXJK� FRQWLQXRXV� PRQLWRULQJ� ZLWK� RQ�VLWH
LQVWUXPHQWV�DQG�SK\VLFDO�SUHVHQFH�RI�LQVSHFWRUV�

©LDVWND���� =ELHUND�]ÂNRQRY�É���������� 6WUDQD�����



��� &RQYHUVLRQ� DQG� YHULILFDWLRQ� VKDOO� SURFHHG
DFFRUGLQJ�WR�WKH�DJUHHG�SODQ��7KH�YHULILFDWLRQ�VKDOO
QRW�XQGXO\�LQWHUIHUH�ZLWK�WKH�FRQYHUVLRQ�SURFHVV
DQG�VKDOO�EH�FRQGXFWHG�WKURXJK�WKH�SUHVHQFH�RI
LQVSHFWRUV�WR�FRQILUP�WKH�FRQYHUVLRQ�

��� )RU� WKH� ��� \HDUV� DIWHU� WKH� 'LUHFWRU�*HQHUDO
FHUWLILHV� WKDW� FRQYHUVLRQ� LV� FRPSOHWH�� WKH� 6WDWH
3DUW\� VKDOO� SURYLGH� WR� LQVSHFWRUV� XQLPSHGHG
DFFHVV�WR�WKH�IDFLOLW\�DW�DQ\�WLPH��7KH�LQVSHFWRUV
VKDOO� KDYH� WKH� ULJKW� WR� REVHUYH� DOO� DUHDV�� DOO
DFWLYLWLHV�� DQG� DOO� LWHPV� RI� HTXLSPHQW� DW� WKH
IDFLOLW\�� 7KH� LQVSHFWRUV� VKDOO� KDYH� WKH� ULJKW� WR
YHULI\� WKDW� WKH� DFWLYLWLHV� DW� WKH� IDFLOLW\� DUH
FRQVLVWHQW�ZLWK�DQ\�FRQGLWLRQV�HVWDEOLVKHG�XQGHU
WKLV� 6HFWLRQ�� E\� WKH� ([HFXWLYH� &RXQFLO� DQG� WKH
&RQIHUHQFH�� 7KH� LQVSHFWRUV� VKDOO� DOVR� KDYH� WKH
ULJKW�� LQ� DFFRUGDQFH� ZLWK� SURYLVLRQV� RI� 3DUW� ,,�
6HFWLRQ�(��RI�WKLV�$QQH[�WR�UHFHLYH�VDPSOHV�IURP
DQ\� DUHD� RI� WKH� IDFLOLW\� DQG� WR� DQDO\VH� WKHP� WR
YHULI\�WKH�DEVHQFH�RI�6FKHGXOH���FKHPLFDOV��WKHLU
VWDEOH� E\�SURGXFWV� DQG� GHFRPSRVLWLRQ� SURGXFWV
DQG�RI�6FKHGXOH���FKHPLFDOV�DQG�WR�YHULI\�WKDW�WKH
DFWLYLWLHV� DW� WKH� IDFLOLW\� DUH� FRQVLVWHQW� ZLWK� DQ\
RWKHU� FRQGLWLRQV� RQ� FKHPLFDO� DFWLYLWLHV
HVWDEOLVKHG�XQGHU�WKLV�6HFWLRQ��E\�WKH�([HFXWLYH
&RXQFLO�DQG�WKH�&RQIHUHQFH��7KH�LQVSHFWRUV�VKDOO
DOVR� KDYH� WKH� ULJKW� WR� PDQDJHG� DFFHVV�� LQ
DFFRUGDQFH�ZLWK�3DUW�;��6HFWLRQ�&��RI�WKLV�$QQH[�
WR� WKH�SODQW�VLWH�DW�ZKLFK� WKH� IDFLOLW\� LV� ORFDWHG�
'XULQJ� WKH����\HDU�SHULRG�� WKH�6WDWH�3DUW\�VKDOO
UHSRUW�DQQXDOO\�RQ�WKH�DFWLYLWLHV�DW�WKH�FRQYHUWHG
IDFLOLW\�� 8SRQ� FRPSOHWLRQ� RI� WKH� ���\HDU� SHULRG�
WKH� ([HFXWLYH� &RXQFLO�� WDNLQJ� LQWR� DFFRXQW
UHFRPPHQGDWLRQV� RI� WKH� 7HFKQLFDO� 6HFUHWDULDW�
VKDOO� GHFLGH� RQ� WKH� QDWXUH� RI� FRQWLQXHG
YHULILFDWLRQ�PHDVXUHV�

��� &RVWV�RI�YHULILFDWLRQ�RI�WKH�FRQYHUWHG�IDFLOLW\�VKDOO
EH� DOORFDWHG� LQ� DFFRUGDQFH� ZLWK� $UWLFOH� 9�
SDUDJUDSK����

3$57 �9 ,

$&7,9,7,(6�127�352+,%,7('�81'(5�7+,6
&219(17,21�,1�$&&25'$1&(�:,7+�$57,&/(�9,

5(*,0(�)25�6&+('8/(���&+(0,&$/6�$1'
)$&,/,7,(6�5(/$7('�72�68&+�&+(0,&$/6

$�� *(1(5$/�3529,6,216

�� $�6WDWH�3DUW\�VKDOO�QRW�SURGXFH��DFTXLUH��UHWDLQ�RU
XVH�6FKHGXOH���FKHPLFDOV�RXWVLGH�WKH�WHUULWRULHV
RI� 6WDWHV� 3DUWLHV� DQG� VKDOO� QRW� WUDQVIHU� VXFK
FKHPLFDOV�RXWVLGH� LWV� WHUULWRU\�H[FHSW� WR�DQRWKHU
6WDWH�3DUW\�

�� $�6WDWH�3DUW\�VKDOO�QRW�SURGXFH��DFTXLUH��UHWDLQ�
WUDQVIHU�RU�XVH�6FKHGXOH���FKHPLFDOV�XQOHVV�
�D� 7KH�FKHPLFDOV�DUH�DSSOLHG�WR�UHVHDUFK��PHGLFDO�

SKDUPDFHXWLFDO�RU�SURWHFWLYH�SXUSRVHV��DQG
�E� 7KH� W\SHV� DQG� TXDQWLWLHV� RI� FKHPLFDOV� DUH

VWULFWO\�OLPLWHG�WR�WKRVH�ZKLFK�FDQ�EH�MXVWLILHG
IRU�VXFK�SXUSRVHV��DQG

�F� 7KH�DJJUHJDWH�DPRXQW�RI�VXFK�FKHPLFDOV�DW�DQ\
JLYHQ�WLPH�IRU�VXFK�SXUSRVHV�LV�HTXDO�WR�RU�OHVV
WKDQ���WRQQH��DQG

�G� 7KH� DJJUHJDWH� DPRXQW� IRU� VXFK� SXUSRVHV
DFTXLUHG�E\�D�6WDWH�3DUW\�LQ�DQ\�\HDU�WKURXJK
SURGXFWLRQ��ZLWKGUDZDO�IURP�FKHPLFDO�ZHDSRQV
VWRFNV�DQG�WUDQVIHU� LV�HTXDO�WR�RU� OHVV�WKDQ��
WRQQH�

%�� 75$16)(56

�� $�6WDWH�3DUW\�PD\�WUDQVIHU�6FKHGXOH���FKHPLFDOV
RXWVLGH� LWV� WHUULWRU\� RQO\� WR� DQRWKHU� 6WDWH� 3DUW\
DQG�RQO\�IRU�UHVHDUFK��PHGLFDO��SKDUPDFHXWLFDO�RU
SURWHFWLYH� SXUSRVHV� LQ� DFFRUGDQFH� ZLWK
SDUDJUDSK���

�� &KHPLFDOV�WUDQVIHUUHG�VKDOO�QRW�EH�UHWUDQVIHUUHG
WR�D�WKLUG�6WDWH�

�� 1RW� OHVV� WKDQ� ��� GD\V� EHIRUH� DQ\� WUDQVIHU� WR
DQRWKHU�6WDWH�3DUW\�ERWK�6WDWHV�3DUWLHV�VKDOO�QRWLI\
WKH�7HFKQLFDO�6HFUHWDULDW�RI�WKH�WUDQVIHU�

�� (DFK� 6WDWH� 3DUW\� VKDOO� PDNH� D� GHWDLOHG� DQQXDO
GHFODUDWLRQ� UHJDUGLQJ� WUDQVIHUV� GXULQJ� WKH
SUHYLRXV�\HDU��7KH�GHFODUDWLRQ�VKDOO�EH�VXEPLWWHG
QRW�ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG�RI�WKDW�\HDU
DQG�VKDOO�IRU�HDFK�6FKHGXOH���FKHPLFDO�WKDW�KDV
EHHQ� WUDQVIHUUHG� LQFOXGH� WKH� IROORZLQJ
LQIRUPDWLRQ�
�D� 7KH� FKHPLFDO� QDPH�� VWUXFWXUDO� IRUPXOD� DQG

&KHPLFDO�$EVWUDFWV�6HUYLFH�UHJLVWU\�QXPEHU��LI
DVVLJQHG�

�E� 7KH� TXDQWLW\� DFTXLUHG� IURP� RWKHU� 6WDWHV� RU
WUDQVIHUUHG� WR� RWKHU� 6WDWHV� 3DUWLHV�� )RU� HDFK
WUDQVIHU� WKH� TXDQWLW\�� UHFLSLHQW� DQG� SXUSRVH
VKDOO�EH�LQFOXGHG�

&�� 352'8&7,21

*HQHUDO�SULQFLSOHV�IRU�SURGXFWLRQ

�� (DFK� 6WDWH� 3DUW\�� GXULQJ� SURGXFWLRQ� XQGHU
SDUDJUDSKV� �� WR� ���� VKDOO� DVVLJQ� WKH� KLJKHVW
SULRULW\� WR� HQVXULQJ� WKH� VDIHW\� RI� SHRSOH� DQG� WR
SURWHFWLQJ� WKH� HQYLURQPHQW�� (DFK� 6WDWH� 3DUW\
VKDOO�FRQGXFW�VXFK�SURGXFWLRQ�LQ�DFFRUGDQFH�ZLWK
LWV�QDWLRQDO�VWDQGDUGV�IRU�VDIHW\�DQG�HPLVVLRQV�

6LQJOH�VPDOO�VFDOH�IDFLOLW\

�� (DFK� 6WDWH� 3DUW\� WKDW� SURGXFHV� 6FKHGXOH� �
FKHPLFDOV�IRU�UHVHDUFK��PHGLFDO��SKDUPDFHXWLFDO
RU� SURWHFWLYH� SXUSRVHV� VKDOO� FDUU\� RXW� WKH
SURGXFWLRQ� DW� D� VLQJOH� VPDOO�VFDOH� IDFLOLW\
DSSURYHG�E\�WKH�6WDWH�3DUW\��H[FHSW�DV�VHW�IRUWK�LQ
SDUDJUDSKV��������DQG����

�� 7KH�SURGXFWLRQ�DW�D�VLQJOH�VPDOO�VFDOH�IDFLOLW\�VKDOO
EH� FDUULHG� RXW� LQ� UHDFWLRQ� YHVVHOV� LQ� SURGXFWLRQ
OLQHV�QRW� FRQILJXUDWHG� IRU� FRQWLQXRXV�RSHUDWLRQ�
7KH� YROXPH� RI� VXFK� D� UHDFWLRQ� YHVVHO� VKDOO� QRW
H[FHHG� ���� OLWUHV�� DQG� WKH� WRWDO� YROXPH� RI� DOO
UHDFWLRQ�YHVVHOV�ZLWK�D�YROXPH�H[FHHGLQJ���OLWUHV
VKDOO�QRW�EH�PRUH�WKDQ�����OLWUHV�
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2WKHU�IDFLOLWLHV

��� �3URGXFWLRQ�RI�6FKHGXOH���FKHPLFDOV�LQ�DJJUHJDWH
TXDQWLWLHV�QRW� H[FHHGLQJ����NJ�SHU� \HDU�PD\�EH
FDUULHG�RXW�IRU�SURWHFWLYH�SXUSRVHV�DW�RQH�IDFLOLW\
RXWVLGH�D�VLQJOH�VPDOO�VFDOH� IDFLOLW\��7KLV� IDFLOLW\
VKDOO�EH�DSSURYHG�E\�WKH�6WDWH�3DUW\�

��� 3URGXFWLRQ�RI�6FKHGXOH���FKHPLFDOV�LQ�TXDQWLWLHV
RI�PRUH�WKDQ�����J�SHU�\HDU�PD\�EH�FDUULHG�RXW�IRU
UHVHDUFK�� PHGLFDO� RU� SKDUPDFHXWLFDO� SXUSRVHV
RXWVLGH�D� VLQJOH� VPDOO�VFDOH� IDFLOLW\� LQ�DJJUHJDWH
TXDQWLWLHV� QRW� H[FHHGLQJ� ��� NJ� SHU� \HDU� SHU
IDFLOLW\��7KHVH�IDFLOLWLHV�VKDOO�EH�DSSURYHG�E\�WKH
6WDWH�3DUW\�

��� 6\QWKHVLV�RI�6FKHGXOH���FKHPLFDOV� IRU� UHVHDUFK�
PHGLFDO�RU�SKDUPDFHXWLFDO�SXUSRVHV��EXW�QRW�IRU
SURWHFWLYH� SXUSRVHV�� PD\� EH� FDUULHG� RXW� DW
ODERUDWRULHV�LQ�DJJUHJDWH�TXDQWLWLHV�OHVV�WKDQ����
J�SHU�\HDU�SHU�IDFLOLW\��7KHVH�IDFLOLWLHV�VKDOO�QRW�EH
VXEMHFW� WR� DQ\� REOLJDWLRQ� UHODWLQJ� WR� GHFODUDWLRQ
DQG�YHULILFDWLRQ�DV�VSHFLILHG�LQ�6HFWLRQV�'�DQG�(�

'�� '(&/$5$7,216

6LQJOH�VPDOO�VFDOH�IDFLOLW\

��� (DFK� 6WDWH� 3DUW\� WKDW� SODQV� WR� RSHUDWH� D� VLQJOH
VPDOO�VFDOH� IDFLOLW\� VKDOO� SURYLGH� WKH� 7HFKQLFDO
6HFUHWDULDW�ZLWK�WKH�SUHFLVH�ORFDWLRQ�DQG�D�GHWDLOHG
WHFKQLFDO�GHVFULSWLRQ�RI�WKH�IDFLOLW\��LQFOXGLQJ�DQ
LQYHQWRU\�RI�HTXLSPHQW�DQG�GHWDLOHG�GLDJUDPV��)RU
H[LVWLQJ�IDFLOLWLHV��WKLV�LQLWLDO�GHFODUDWLRQ�VKDOO�EH
SURYLGHG� QRW� ODWHU� WKDQ� ��� GD\V� DIWHU� WKLV
&RQYHQWLRQ�HQWHUV� LQWR� IRUFH� IRU�WKH�6WDWH�3DUW\�
,QLWLDO� GHFODUDWLRQV� RQ� QHZ� IDFLOLWLHV� VKDOO� EH
SURYLGHG�QRW�OHVV�WKDQ�����GD\V�EHIRUH�RSHUDWLRQV
DUH�WR�EHJLQ�

��� (DFK�6WDWH�3DUW\�VKDOO�JLYH�DGYDQFH�QRWLILFDWLRQ�WR
WKH� 7HFKQLFDO� 6HFUHWDULDW� RI� SODQQHG� FKDQJHV
UHODWHG�WR�WKH�LQLWLDO�GHFODUDWLRQ��7KH�QRWLILFDWLRQ
VKDOO�EH�VXEPLWWHG�QRW�OHVV�WKDQ�����GD\V�EHIRUH
WKH�FKDQJHV�DUH�WR�WDNH�SODFH�

��� $�6WDWH�3DUW\�SURGXFLQJ�6FKHGXOH���FKHPLFDOV�DW
D�VLQJOH�VPDOO�VFDOH�IDFLOLW\�VKDOO�PDNH�D�GHWDLOHG
DQQXDO�GHFODUDWLRQ�UHJDUGLQJ�WKH�DFWLYLWLHV�RI�WKH
IDFLOLW\�IRU�WKH�SUHYLRXV�\HDU��7KH�GHFODUDWLRQ�VKDOO
EH�VXEPLWWHG�QRW�ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG
RI�WKDW�\HDU�DQG�VKDOO�LQFOXGH�
�D� ,GHQWLILFDWLRQ�RI�WKH�IDFLOLW\�
�E� )RU� HDFK� 6FKHGXOH� �� FKHPLFDO� SURGXFHG�

DFTXLUHG��FRQVXPHG�RU�VWRUHG�DW�WKH�IDFLOLW\��WKH
IROORZLQJ�LQIRUPDWLRQ�
�L� 7KH�FKHPLFDO�QDPH��VWUXFWXUDO�IRUPXOD�DQG

&KHPLFDO� $EVWUDFWV� 6HUYLFH� UHJLVWU\
QXPEHU��LI�DVVLJQHG�

�LL� 7KH� PHWKRGV� HPSOR\HG� DQG� TXDQWLW\
SURGXFHG�

�LLL� 7KH�QDPH�DQG�TXDQWLW\�RI�SUHFXUVRUV�OLVWHG
LQ�6FKHGXOHV�������RU���XVHG�IRU�SURGXFWLRQ
RI�6FKHGXOH���FKHPLFDOV�

�LY� 7KH�TXDQWLW\�FRQVXPHG�DW�WKH�IDFLOLW\�DQG
WKH�SXUSRVH�V��RI�WKH�FRQVXPSWLRQ�

�Y� 7KH� TXDQWLW\� UHFHLYHG� IURP�RU� VKLSSHG� WR

RWKHU�IDFLOLWLHV�LQ�WKH�6WDWH�3DUW\��)RU�HDFK
VKLSPHQW� WKH� TXDQWLW\�� UHFLSLHQW� DQG
SXUSRVH�VKRXOG�EH�LQFOXGHG�

�YL� 7KH�PD[LPXP�TXDQWLW\�VWRUHG�DW�DQ\�WLPH
GXULQJ�WKH�\HDU��DQG

�YLL� 7KH�TXDQWLW\�VWRUHG�DW�WKH�HQG�RI�WKH�\HDU�
DQG

�F� ,QIRUPDWLRQ� RQ� DQ\� FKDQJHV� DW� WKH� IDFLOLW\
GXULQJ� WKH� \HDU� FRPSDUHG� WR� SUHYLRXVO\
VXEPLWWHG�GHWDLOHG�WHFKQLFDO�GHVFULSWLRQV�RI�WKH
IDFLOLW\�LQFOXGLQJ�LQYHQWRULHV�RI�HTXLSPHQW�DQG
GHWDLOHG�GLDJUDPV�

��� (DFK�6WDWH�3DUW\�SURGXFLQJ�6FKHGXOH���FKHPLFDOV
DW� D� VLQJOH� VPDOO�VFDOH� IDFLOLW\� VKDOO� PDNH� D
GHWDLOHG� DQQXDO� GHFODUDWLRQ� UHJDUGLQJ� WKH
SURMHFWHG� DFWLYLWLHV� DQG� WKH� DQWLFLSDWHG
SURGXFWLRQ�DW�WKH�IDFLOLW\�IRU�WKH�FRPLQJ�\HDU��7KH
GHFODUDWLRQ� VKDOO� EH� VXEPLWWHG�QRW� OHVV� WKDQ���
GD\V�EHIRUH�WKH�EHJLQQLQJ�RI�WKDW�\HDU�DQG�VKDOO
LQFOXGH�
�D� ,GHQWLILFDWLRQ�RI�WKH�IDFLOLW\�
�E� )RU�HDFK�6FKHGXOH���FKHPLFDO�DQWLFLSDWHG�WR�EH

SURGXFHG�� FRQVXPHG�RU� VWRUHG�DW� WKH� IDFLOLW\�
WKH�IROORZLQJ�LQIRUPDWLRQ�
�L� 7KH�FKHPLFDO�QDPH��VWUXFWXUDO�IRUPXOD�DQG

&KHPLFDO� $EVWUDFWV� 6HUYLFH� UHJLVWU\
QXPEHU��LI�DVVLJQHG�

�LL� 7KH� TXDQWLW\� DQWLFLSDWHG� WR� EH� SURGXFHG
DQG�WKH�SXUSRVH�RI�WKH�SURGXFWLRQ��DQG

�F� ,QIRUPDWLRQ�RQ�DQ\�DQWLFLSDWHG�FKDQJHV�DW�WKH
IDFLOLW\�GXULQJ�WKH�\HDU�FRPSDUHG�WR�SUHYLRXVO\
VXEPLWWHG�GHWDLOHG�WHFKQLFDO�GHVFULSWLRQV�RI�WKH
IDFLOLW\�LQFOXGLQJ�LQYHQWRULHV�RI�HTXLSPHQW�DQG
GHWDLOHG�GLDJUDPV�

2WKHU�IDFLOLWLHV�UHIHUUHG�WR�LQ�SDUDJUDSKV����DQG���

��� )RU�HDFK� IDFLOLW\��D�6WDWH�3DUW\�VKDOO�SURYLGH�WKH
7HFKQLFDO�6HFUHWDULDW�ZLWK�WKH�QDPH��ORFDWLRQ�DQG
D�GHWDLOHG� WHFKQLFDO�GHVFULSWLRQ�RI� WKH� IDFLOLW\�RU
LWV�UHOHYDQW�SDUW�V��DV�UHTXHVWHG�E\�WKH�7HFKQLFDO
6HFUHWDULDW�� 7KH� IDFLOLW\� SURGXFLQJ� 6FKHGXOH� �
FKHPLFDOV� IRU� SURWHFWLYH� SXUSRVHV� VKDOO� EH
VSHFLILFDOO\� LGHQWLILHG��)RU�H[LVWLQJ� IDFLOLWLHV�� WKLV
LQLWLDO�GHFODUDWLRQ�VKDOO�EH�SURYLGHG�QRW�ODWHU�WKDQ
���GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU
WKH� 6WDWH� 3DUW\�� ,QLWLDO� GHFODUDWLRQV� RQ� QHZ
IDFLOLWLHV�VKDOO�EH�SURYLGHG�QRW�OHVV�WKDQ�����GD\V
EHIRUH�RSHUDWLRQV�DUH�WR�EHJLQ�

��� (DFK�6WDWH�3DUW\�VKDOO�JLYH�DGYDQFH�QRWLILFDWLRQ�WR
WKH� 7HFKQLFDO� 6HFUHWDULDW� RI� SODQQHG� FKDQJHV
UHODWHG�WR�WKH�LQLWLDO�GHFODUDWLRQ��7KH�QRWLILFDWLRQ
VKDOO�EH�VXEPLWWHG�QRW�OHVV�WKDQ�����GD\V�EHIRUH
WKH�FKDQJHV�DUH�WR�WDNH�SODFH�

��� (DFK�6WDWH�3DUW\�VKDOO�� IRU�HDFK� IDFLOLW\��PDNH�D
GHWDLOHG� DQQXDO� GHFODUDWLRQ� UHJDUGLQJ� WKH
DFWLYLWLHV�RI�WKH�IDFLOLW\�IRU�WKH�SUHYLRXV�\HDU��7KH
GHFODUDWLRQ�VKDOO�EH�VXEPLWWHG�QRW�ODWHU�WKDQ���
GD\V�DIWHU�WKH�HQG�RI�WKDW�\HDU�DQG�VKDOO�LQFOXGH�
�D� ,GHQWLILFDWLRQ�RI�WKH�IDFLOLW\�
�E� )RU� HDFK� 6FKHGXOH� �� FKHPLFDO� WKH� IROORZLQJ

LQIRUPDWLRQ�
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�L� 7KH�FKHPLFDO�QDPH��VWUXFWXUDO�IRUPXOD�DQG
&KHPLFDO� $EVWUDFWV� 6HUYLFH� UHJLVWU\
QXPEHU��LI�DVVLJQHG�

�LL� 7KH� TXDQWLW\� SURGXFHG� DQG�� LQ� FDVH� RI
SURGXFWLRQ� IRU� SURWHFWLYH� SXUSRVHV�
PHWKRGV�HPSOR\HG�

�LLL� 7KH�QDPH�DQG�TXDQWLW\�RI�SUHFXUVRUV�OLVWHG
LQ�6FKHGXOHV�������RU����XVHG�IRU�SURGXFWLRQ
RI�6FKHGXOH���FKHPLFDOV�

�LY� 7KH�TXDQWLW\�FRQVXPHG�DW�WKH�IDFLOLW\�DQG
WKH�SXUSRVH�RI�WKH�FRQVXPSWLRQ�

�Y� 7KH�TXDQWLW\�WUDQVIHUUHG�WR�RWKHU�IDFLOLWLHV
ZLWKLQ�WKH�6WDWH�3DUW\��)RU�HDFK�WUDQVIHU�WKH
TXDQWLW\��UHFLSLHQW�DQG�SXUSRVH�VKRXOG�EH
LQFOXGHG�

�YL� 7KH�PD[LPXP�TXDQWLW\�VWRUHG�DW�DQ\�WLPH
GXULQJ�WKH�\HDU��DQG

�YLL� 7KH�TXDQWLW\�VWRUHG�DW�WKH�HQG�RI�WKH�\HDU�
DQG

�F� ,QIRUPDWLRQ�RQ�DQ\�FKDQJHV�DW�WKH�IDFLOLW\�RU�LWV
UHOHYDQW� SDUWV� GXULQJ� WKH� \HDU� FRPSDUHG� WR
SUHYLRXVO\� VXEPLWWHG� GHWDLOHG� WHFKQLFDO
GHVFULSWLRQ�RI�WKH�IDFLOLW\�

��� (DFK�6WDWH�3DUW\�VKDOO�� IRU�HDFK� IDFLOLW\��PDNH�D
GHWDLOHG� DQQXDO� GHFODUDWLRQ� UHJDUGLQJ� WKH
SURMHFWHG� DFWLYLWLHV� DQG� WKH� DQWLFLSDWHG
SURGXFWLRQ�DW�WKH�IDFLOLW\�IRU�WKH�FRPLQJ�\HDU��7KH
GHFODUDWLRQ� VKDOO� EH� VXEPLWWHG�QRW� OHVV� WKDQ���
GD\V�EHIRUH�WKH�EHJLQQLQJ�RI�WKDW�\HDU�DQG�VKDOO
LQFOXGH�
�D� ,GHQWLILFDWLRQ�RI�WKH�IDFLOLW\�
�E� )RU� HDFK� 6FKHGXOH� �� FKHPLFDO� WKH� IROORZLQJ

LQIRUPDWLRQ�
�L� 7KH�FKHPLFDO�QDPH��VWUXFWXUDO�IRUPXOD�DQG

&KHPLFDO� $EVWUDFWV� 6HUYLFH� UHJLVWU\
QXPEHU��LI�DVVLJQHG��DQG

�LL� 7KH� TXDQWLW\� DQWLFLSDWHG� WR� EH�SURGXFHG�
WKH� WLPH� SHULRGV� ZKHQ� WKH� SURGXFWLRQ� LV
DQWLFLSDWHG�WR�WDNH�SODFH�DQG�WKH�SXUSRVHV
RI�WKH�SURGXFWLRQ��DQG

�F� ,QIRUPDWLRQ�RQ�DQ\�DQWLFLSDWHG�FKDQJHV�DW�WKH
IDFLOLW\� RU� LWV� UHOHYDQW� SDUWV�� GXULQJ� WKH� \HDU
FRPSDUHG� WR� SUHYLRXVO\� VXEPLWWHG� GHWDLOHG
WHFKQLFDO�GHVFULSWLRQV�RI�WKH�IDFLOLW\�

(�� 9(5,),&$7,21

6LQJOH�VPDOO�VFDOH�IDFLOLW\

��� 7KH� DLP� RI� YHULILFDWLRQ� DFWLYLWLHV� DW� WKH� VLQJOH
VPDOO�VFDOH� IDFLOLW\� VKDOO� EH� WR� YHULI\� WKDW� WKH
TXDQWLWLHV�RI�6FKHGXOH���FKHPLFDOV�SURGXFHG�DUH
FRUUHFWO\� GHFODUHG� DQG�� LQ� SDUWLFXODU�� WKDW� WKHLU
DJJUHJDWH�DPRXQW�GRHV�QRW�H[FHHG���WRQQH�

��� 7KH� IDFLOLW\� VKDOO� EH� VXEMHFW� WR� V\VWHPDWLF
YHULILFDWLRQ� WKURXJK� RQ�VLWH� LQVSHFWLRQ� DQG
PRQLWRULQJ�ZLWK�RQ�VLWH�LQVWUXPHQWV�

��� 7KH�QXPEHU��LQWHQVLW\��GXUDWLRQ��WLPLQJ�DQG�PRGH
RI� LQVSHFWLRQV� IRU� D� SDUWLFXODU� IDFLOLW\� VKDOO� EH
EDVHG�RQ�WKH�ULVN�WR�WKH�REMHFW�DQG�SXUSRVH�RI�WKLV
&RQYHQWLRQ�SRVHG�E\�WKH�UHOHYDQW�FKHPLFDOV��WKH
FKDUDFWHULVWLFV�RI�WKH�IDFLOLW\�DQG�WKH�QDWXUH�RI�WKH

DFWLYLWLHV�FDUULHG�RXW�WKHUH��$SSURSULDWH�JXLGHOLQHV
VKDOO� EH� FRQVLGHUHG� DQG� DSSURYHG� E\� WKH
&RQIHUHQFH� SXUVXDQW� WR� $UWLFOH� 9,,,�� SDUDJUDSK
����L��

��� 7KH�SXUSRVH�RI� WKH� LQLWLDO� LQVSHFWLRQ�VKDOO�EH� WR
YHULI\� LQIRUPDWLRQ� SURYLGHG� FRQFHUQLQJ� WKH
IDFLOLW\�� LQFOXGLQJ� YHULILFDWLRQ� RI� WKH� OLPLWV� RQ
UHDFWLRQ�YHVVHOV�VHW�IRUWK�LQ�SDUDJUDSK���

��� 1RW� ODWHU� WKDQ� ���� GD\V� DIWHU� WKLV� &RQYHQWLRQ
HQWHUV�LQWR�IRUFH�IRU�D�6WDWH�3DUW\��LW�VKDOO�FRQFOXGH
D�IDFLOLW\�DJUHHPHQW��EDVHG�RQ�D�PRGHO�DJUHHPHQW�
ZLWK� WKH� 2UJDQL]DWLRQ�� FRYHULQJ� GHWDLOHG
LQVSHFWLRQ�SURFHGXUHV�IRU�WKH�IDFLOLW\�

��� (DFK� 6WDWH� 3DUW\� SODQQLQJ� WR� HVWDEOLVK� D� VLQJOH
VPDOO�VFDOH� IDFLOLW\� DIWHU� WKLV� &RQYHQWLRQ� HQWHUV
LQWR�IRUFH�IRU�LW�VKDOO�FRQFOXGH�D�IDFLOLW\�DJUHHPHQW�
EDVHG� RQ� D� PRGHO� DJUHHPHQW�� ZLWK� WKH
2UJDQL]DWLRQ�� FRYHULQJ� GHWDLOHG� LQVSHFWLRQ
SURFHGXUHV� IRU� WKH� IDFLOLW\� EHIRUH� LW� EHJLQV
RSHUDWLRQ�RU�LV�XVHG�

��� $�PRGHO� IRU�DJUHHPHQWV�VKDOO�EH�FRQVLGHUHG�DQG
DSSURYHG� E\� WKH�&RQIHUHQFH�SXUVXDQW� WR�$UWLFOH
9,,,��SDUDJUDSK�����L��

2WKHU�IDFLOLWLHV�UHIHUUHG�WR�LQ�SDUDJUDSKV����DQG���

��� 7KH� DLP� RI� YHULILFDWLRQ� DFWLYLWLHV� DW� DQ\� IDFLOLW\
UHIHUUHG� WR� LQ�SDUDJUDSKV����DQG����VKDOO�EH� WR
YHULI\�WKDW�
�D� 7KH�IDFLOLW\�LV�QRW�XVHG�WR�SURGXFH�DQ\�6FKHGXOH

��FKHPLFDO��H[FHSW�IRU�WKH�GHFODUHG�FKHPLFDOV�
�E� 7KH� TXDQWLWLHV� RI� 6FKHGXOH� �� FKHPLFDOV

SURGXFHG��SURFHVVHG�RU�FRQVXPHG�DUH�FRUUHFWO\
GHFODUHG� DQG� FRQVLVWHQW� ZLWK� QHHGV� IRU� WKH
GHFODUHG�SXUSRVH��DQG

�F� 7KH�6FKHGXOH���FKHPLFDO�LV�QRW�GLYHUWHG�RU�XVHG
IRU�RWKHU�SXUSRVHV�

��� 7KH� IDFLOLW\� VKDOO� EH� VXEMHFW� WR� V\VWHPDWLF
YHULILFDWLRQ� WKURXJK� RQ�VLWH� LQVSHFWLRQ� DQG
PRQLWRULQJ�ZLWK�RQ�VLWH�LQVWUXPHQWV�

��� 7KH�QXPEHU��LQWHQVLW\��GXUDWLRQ��WLPLQJ�DQG�PRGH
RI� LQVSHFWLRQV� IRU� D� SDUWLFXODU� IDFLOLW\� VKDOO� EH
EDVHG�RQ�WKH�ULVN�WR�WKH�REMHFW�DQG�SXUSRVH�RI�WKLV
&RQYHQWLRQ�SRVHG�E\�WKH�TXDQWLWLHV�RI�FKHPLFDOV
SURGXFHG�� WKH� FKDUDFWHULVWLFV� RI� WKH� IDFLOLW\� DQG
WKH� QDWXUH� RI� WKH� DFWLYLWLHV� FDUULHG� RXW� WKHUH�
$SSURSULDWH� JXLGHOLQHV� VKDOO� EH� FRQVLGHUHG� DQG
DSSURYHG� E\� WKH�&RQIHUHQFH�SXUVXDQW� WR�$UWLFOH
9,,,��SDUDJUDSK�����L��

��� 1RW� ODWHU� WKDQ� ���� GD\V� DIWHU� WKLV� &RQYHQWLRQ
HQWHUV�LQWR�IRUFH�IRU�D�6WDWH�3DUW\��LW�VKDOO�FRQFOXGH
IDFLOLW\�DJUHHPHQWV�ZLWK�WKH�2UJDQL]DWLRQ��EDVHG
RQ�D�PRGHO�DJUHHPHQW�FRYHULQJ�GHWDLOHG�LQVSHFWLRQ
SURFHGXUHV�IRU�HDFK�IDFLOLW\�

��� (DFK� 6WDWH� 3DUW\� SODQQLQJ� WR� HVWDEOLVK� VXFK� D
IDFLOLW\� DIWHU� HQWU\� LQWR� IRUFH� RI� WKLV� &RQYHQWLRQ
VKDOO� FRQFOXGH� D� IDFLOLW\� DJUHHPHQW� ZLWK� WKH
2UJDQL]DWLRQ�EHIRUH� WKH� IDFLOLW\�EHJLQV�RSHUDWLRQ
RU�LV�XVHG�
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'HFODUDWLRQV�RI�DJJUHJDWH�QDWLRQDO�GDWD

�� 7KH�LQLWLDO�DQG�DQQXDO�GHFODUDWLRQV�WR�EH�SURYLGHG
E\� HDFK� 6WDWH� 3DUW\� SXUVXDQW� WR� $UWLFOH� 9,�
SDUDJUDSKV� �� DQG� ��� VKDOO� LQFOXGH� DJJUHJDWH
QDWLRQDO�GDWD�IRU�WKH�SUHYLRXV�FDOHQGDU�\HDU�RQ�WKH
TXDQWLWLHV� SURGXFHG�� SURFHVVHG�� FRQVXPHG�
LPSRUWHG� DQG� H[SRUWHG� RI� HDFK� 6FKHGXOH� �
FKHPLFDO��DV�ZHOO�DV�D�TXDQWLWDWLYH�VSHFLILFDWLRQ�RI
LPSRUW�DQG�H[SRUW�IRU�HDFK�FRXQWU\�LQYROYHG�

�� (DFK�6WDWH�3DUW\�VKDOO�VXEPLW�
�D� ,QLWLDO�GHFODUDWLRQV�SXUVXDQW�WR�SDUDJUDSK���QRW

ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR� IRUFH� IRU� LW��DQG��VWDUWLQJ� LQ�WKH�IROORZLQJ
FDOHQGDU�\HDU�

�E� $QQXDO�GHFODUDWLRQV�QRW�ODWHU�WKDQ����GD\V�DIWHU
WKH�HQG�RI�WKH�SUHYLRXV�FDOHQGDU�\HDU�

'HFODUDWLRQV�RI�SODQW� VLWHV�SURGXFLQJ��SURFHVVLQJ
RU�FRQVXPLQJ�6FKHGXOH���FKHPLFDOV

�� ,QLWLDO�DQG�DQQXDO�GHFODUDWLRQV�DUH�UHTXLUHG�IRU�DOO
SODQW� VLWHV� WKDW� FRPSULVH� RQH� RU� PRUH� SODQW�V�
ZKLFK�SURGXFHG��SURFHVVHG�RU�FRQVXPHG�GXULQJ
DQ\� RI� WKH� SUHYLRXV� WKUHH� FDOHQGDU� \HDUV� RU� LV
DQWLFLSDWHG�WR�SURGXFH��SURFHVV�RU�FRQVXPH�LQ�WKH
QH[W�FDOHQGDU�\HDU�PRUH�WKDQ�
�D� ��NJ�RI�D�FKHPLFDO�GHVLJQDWHG�t
t�LQ�6FKHGXOH���

SDUW�$�
�E� ����NJ�RI�DQ\�RWKHU�FKHPLFDO�OLVWHG�LQ�6FKHGXOH

���SDUW�$��RU
�F� ��WRQQH�RI�D�FKHPLFDO�OLVWHG�LQ�6FKHGXOH����SDUW

%�

�� (DFK�6WDWH�3DUW\�VKDOO�VXEPLW�
�D� ,QLWLDO�GHFODUDWLRQV�SXUVXDQW�WR�SDUDJUDSK���QRW

ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR� IRUFH� IRU� LW��DQG��VWDUWLQJ� LQ�WKH�IROORZLQJ
FDOHQGDU�\HDU�

�E� $QQXDO�GHFODUDWLRQV�RQ�SDVW�DFWLYLWLHV�QRW�ODWHU
WKDQ� ��� GD\V� DIWHU� WKH� HQG� RI� WKH� SUHYLRXV
FDOHQGDU�\HDU�

�F� $QQXDO� GHFODUDWLRQV� RQ� DQWLFLSDWHG� DFWLYLWLHV
QRW�ODWHU�WKDQ����GD\V�EHIRUH�WKH�EHJLQQLQJ�RI
WKH� IROORZLQJ�FDOHQGDU�\HDU��$Q\�VXFK�DFWLYLW\
DGGLWLRQDOO\� SODQQHG� DIWHU� WKH� DQQXDO
GHFODUDWLRQ� KDV� EHHQ� VXEPLWWHG� VKDOO� EH
GHFODUHG� QRW� ODWHU� WKDQ� ILYH� GD\V� EHIRUH� WKLV
DFWLYLW\�EHJLQV�

�� 'HFODUDWLRQV� SXUVXDQW� WR� SDUDJUDSK� �� DUH
JHQHUDOO\�QRW�UHTXLUHG� IRU�PL[WXUHV�FRQWDLQLQJ�D
ORZ�FRQFHQWUDWLRQ�RI�D�6FKHGXOH���FKHPLFDO��7KH\
DUH�RQO\�UHTXLUHG��LQ�DFFRUGDQFH�ZLWK�JXLGHOLQHV�
LQ� FDVHV� ZKHUH� WKH� HDVH� RI� UHFRYHU\� IURP� WKH

PL[WXUH�RI�WKH�6FKHGXOH���FKHPLFDO�DQG�LWV�WRWDO
ZHLJKW�DUH�GHHPHG�WR�SRVH�D�ULVN�WR�WKH�REMHFW�DQG
SXUSRVH�RI�WKLV�&RQYHQWLRQ��7KHVH�JXLGHOLQHV�VKDOO
EH� FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

�� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�LQFOXGH�
�D� 7KH�QDPH�RI�WKH�SODQW�VLWH�DQG�WKH�QDPH�RI�WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� ,WV�SUHFLVH�ORFDWLRQ�LQFOXGLQJ�WKH�DGGUHVV��DQG
�F� 7KH� QXPEHU� RI� SODQWV� ZLWKLQ� WKH� SODQW� VLWH

ZKLFK�DUH�GHFODUHG�SXUVXDQW�WR�3DUW�9,,,�RI�WKLV
$QQH[�

�� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�DOVR�LQFOXGH��IRU�HDFK�SODQW�ZKLFK�LV�ORFDWHG
ZLWKLQ� WKH� SODQW� VLWH� DQG�ZKLFK� IDOOV� XQGHU� WKH
VSHFLILFDWLRQV� VHW� IRUWK� LQ� SDUDJUDSK� ��� WKH
IROORZLQJ�LQIRUPDWLRQ�
�D� 7KH� QDPH� RI� WKH� SODQW� DQG� WKH� QDPH� RI� WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� ,WV� SUHFLVH� ORFDWLRQ� ZLWKLQ� WKH� SODQW� VLWH

LQFOXGLQJ� WKH� VSHFLILF� EXLOGLQJ� RU� VWUXFWXUH
QXPEHU��LI�DQ\�

�F� ,WV�PDLQ�DFWLYLWLHV�
�G� :KHWKHU�WKH�SODQW�

�L� 3URGXFHV�� SURFHVVHV�� RU� FRQVXPHV� WKH
GHFODUHG�6FKHGXOH���FKHPLFDO�V��

�LL� ,V� GHGLFDWHG� WR� VXFK� DFWLYLWLHV� RU
PXOWL�SXUSRVH��DQG

�LLL� 3HUIRUPV�RWKHU�DFWLYLWLHV�ZLWK�UHJDUG�WR�WKH
GHFODUHG�6FKHGXOH���FKHPLFDO�V���LQFOXGLQJ
D� VSHFLILFDWLRQ� RI� WKDW� RWKHU� DFWLYLW\� �H�J�
VWRUDJH���DQG

�H� 7KH�SURGXFWLRQ�FDSDFLW\�RI� WKH�SODQW� IRU�HDFK
GHFODUHG�6FKHGXOH���FKHPLFDO�

�� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�DOVR�LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�RQ
HDFK�6FKHGXOH���FKHPLFDO�DERYH�WKH�GHFODUDWLRQ
WKUHVKROG�
�D� 7KH� FKHPLFDO� QDPH�� FRPPRQ� RU� WUDGH� QDPH

XVHG� E\� WKH� IDFLOLW\�� VWUXFWXUDO� IRUPXOD�� DQG
&KHPLFDO�$EVWUDFWV�6HUYLFH�UHJLVWU\�QXPEHU��LI
DVVLJQHG�

�E� ,Q�WKH�FDVH�RI�WKH�LQLWLDO�GHFODUDWLRQ��WKH�WRWDO
DPRXQW� SURGXFHG�� SURFHVVHG�� FRQVXPHG�
LPSRUWHG�DQG�H[SRUWHG�E\�WKH�SODQW�VLWH�LQ�HDFK
RI�WKH�WKUHH�SUHYLRXV�FDOHQGDU�\HDUV�

�F� ,Q�WKH�FDVH�RI� WKH�DQQXDO�GHFODUDWLRQ�RQ�SDVW
DFWLYLWLHV�� WKH� WRWDO� DPRXQW� SURGXFHG�
SURFHVVHG�� FRQVXPHG�� LPSRUWHG�DQG� H[SRUWHG
E\�WKH�SODQW�VLWH�LQ�WKH�SUHYLRXV�FDOHQGDU�\HDU�

�G� ,Q� WKH� FDVH� RI� WKH� DQQXDO� GHFODUDWLRQ� RQ
DQWLFLSDWHG� DFWLYLWLHV�� WKH� WRWDO� DPRXQW
DQWLFLSDWHG� WR� EH� SURGXFHG�� SURFHVVHG� RU
FRQVXPHG� E\� WKH� SODQW� VLWH� LQ� WKH� IROORZLQJ
FDOHQGDU� \HDU�� LQFOXGLQJ� WKH� DQWLFLSDWHG� WLPH
SHULRGV� IRU� SURGXFWLRQ�� SURFHVVLQJ� RU
FRQVXPSWLRQ��DQG

�H� 7KH�SXUSRVHV�IRU�ZKLFK�WKH�FKHPLFDO�ZDV�RU�ZLOO
EH�SURGXFHG��SURFHVVHG�RU�FRQVXPHG�
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�L� 3URFHVVLQJ�DQG�FRQVXPSWLRQ�RQ�VLWH�ZLWK�D
VSHFLILFDWLRQ�RI�WKH�SURGXFW�W\SHV�

�LL� 6DOH� RU� WUDQVIHU�ZLWKLQ� WKH� WHUULWRU\�RU� WR
DQ\�RWKHU�SODFH�XQGHU� WKH� MXULVGLFWLRQ�RU
FRQWURO� RI� WKH� 6WDWH� 3DUW\�� ZLWK� D
VSHFLILFDWLRQ� ZKHWKHU� WR� RWKHU� LQGXVWU\�
WUDGHU�RU�RWKHU�GHVWLQDWLRQ�DQG��LI�SRVVLEOH�
RI�ILQDO�SURGXFW�W\SHV�

�LLL� 'LUHFW� H[SRUW�� ZLWK� D� VSHFLILFDWLRQ� RI� WKH
6WDWHV�LQYROYHG��RU

�LY� 2WKHU�� LQFOXGLQJ� D� VSHFLILFDWLRQ� RI� WKHVH
RWKHU�SXUSRVHV�

'HFODUDWLRQV�RQ�SDVW�SURGXFWLRQ�RI�6FKHGXOH���FKH�
PLFDOV�IRU�FKHPLFDO�ZHDSRQV�SXUSRVHV

�� (DFK�6WDWH�3DUW\�VKDOO��QRW�ODWHU�WKDQ����GD\V�DIWHU
WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��GHFODUH�DOO
SODQW�VLWHV�FRPSULVLQJ�SODQWV�WKDW�SURGXFHG�DW�DQ\
WLPH�VLQFH���-DQXDU\������D�6FKHGXOH���FKHPLFDO
IRU�FKHPLFDO�ZHDSRQV�SXUSRVHV�

��� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�LQFOXGH�
�D� 7KH�QDPH�RI�WKH�SODQW�VLWH�DQG�WKH�QDPH�RI�WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� ,WV�SUHFLVH�ORFDWLRQ�LQFOXGLQJ�WKH�DGGUHVV�
�F� )RU�HDFK�SODQW�ZKLFK�LV�ORFDWHG�ZLWKLQ�WKH�SODQW

VLWH��DQG�ZKLFK�IDOOV�XQGHU�WKH�VSHFLILFDWLRQV�VHW
IRUWK�LQ�SDUDJUDSK����WKH�VDPH�LQIRUPDWLRQ�DV
UHTXLUHG�XQGHU�SDUDJUDSK����VXESDUDJUDSKV��D�
WR��H���DQG

�G� )RU� HDFK� 6FKHGXOH� �� FKHPLFDO� SURGXFHG� IRU
FKHPLFDO�ZHDSRQV�SXUSRVHV�
�L� 7KH�FKHPLFDO�QDPH��FRPPRQ�RU�WUDGH�QDPH

XVHG�E\�WKH�SODQW�VLWH�IRU�FKHPLFDO�ZHDSRQV
SURGXFWLRQ� SXUSRVHV�� VWUXFWXUDO� IRUPXOD�
DQG� &KHPLFDO� $EVWUDFWV� 6HUYLFH� UHJLVWU\
QXPEHU��LI�DVVLJQHG�

�LL� 7KH�GDWHV�ZKHQ�WKH�FKHPLFDO�ZDV�SURGXFHG
DQG�WKH�TXDQWLW\�SURGXFHG��DQG

�LLL� 7KH� ORFDWLRQ� WR� ZKLFK� WKH� FKHPLFDO� ZDV
GHOLYHUHG� DQG� WKH� ILQDO� SURGXFW� SURGXFHG
WKHUH��LI�NQRZQ�

,QIRUPDWLRQ�WR�6WDWHV�3DUWLHV

��� $� OLVW� RI� SODQW� VLWHV� GHFODUHG�XQGHU� WKLV�6HFWLRQ
WRJHWKHU� ZLWK� WKH� LQIRUPDWLRQ� SURYLGHG� XQGHU
SDUDJUDSKV�������D������F������G���L������G���LLL������D�
DQG� ��� VKDOO� EH� WUDQVPLWWHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW�WR�6WDWHV�3DUWLHV�XSRQ�UHTXHVW�
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*HQHUDO

��� 9HULILFDWLRQ�SURYLGHG�IRU� LQ�$UWLFOH�9,��SDUDJUDSK
���VKDOO�EH�FDUULHG�RXW�WKURXJK�RQ�VLWH�LQVSHFWLRQ
DW�WKRVH�RI�WKH�GHFODUHG�SODQW�VLWHV�WKDW�FRPSULVH
RQH�RU�PRUH�SODQWV�ZKLFK�SURGXFHG��SURFHVVHG�RU
FRQVXPHG� GXULQJ� DQ\� RI� WKH� SUHYLRXV� WKUHH
FDOHQGDU� \HDUV� RU� DUH� DQWLFLSDWHG� WR� SURGXFH�
SURFHVV� RU� FRQVXPH� LQ� WKH� QH[W� FDOHQGDU� \HDU
PRUH�WKDQ�

�D� ���NJ�RI�D�FKHPLFDO�GHVLJQDWHG�t
t�LQ�6FKHGXOH
���SDUW�$�

�E� ��WRQQH�RI�DQ\�RWKHU�FKHPLFDO�OLVWHG�LQ�6FKHGXOH
���SDUW�$��RU

�F� ���WRQQHV�RI�D�FKHPLFDO� OLVWHG� LQ�6FKHGXOH���
SDUW�%�

��� 7KH�SURJUDPPH�DQG�EXGJHW�RI�WKH�2UJDQL]DWLRQ�WR
EH�DGRSWHG�E\�WKH�&RQIHUHQFH�SXUVXDQW�WR�$UWLFOH
9,,,��SDUDJUDSK�����D��VKDOO�FRQWDLQ��DV�D�VHSDUDWH
LWHP�� D� SURJUDPPH� DQG� EXGJHW� IRU� YHULILFDWLRQ
XQGHU�WKLV�6HFWLRQ��,Q�WKH�DOORFDWLRQ�RI�UHVRXUFHV
PDGH� DYDLODEOH� IRU� YHULILFDWLRQ� XQGHU� $UWLFOH� 9,�
WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO�� GXULQJ� WKH� ILUVW
WKUHH� \HDUV� DIWHU� WKH� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ��JLYH�SULRULW\�WR�WKH�LQLWLDO�LQVSHFWLRQV
RI� SODQW� VLWHV� GHFODUHG� XQGHU� 6HFWLRQ� $�� 7KH
DOORFDWLRQ�VKDOO�WKHUHDIWHU�EH�UHYLHZHG�RQ�WKH�EDVLV
RI�WKH�H[SHULHQFH�JDLQHG�

��� 7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� FRQGXFW� LQLWLDO
LQVSHFWLRQV� DQG� VXEVHTXHQW� LQVSHFWLRQV� LQ
DFFRUGDQFH�ZLWK�SDUDJUDSKV����WR����

,QVSHFWLRQ�DLPV

��� 7KH�JHQHUDO�DLP�RI� LQVSHFWLRQV�VKDOO�EH�WR�YHULI\
WKDW�DFWLYLWLHV�DUH�LQ�DFFRUGDQFH�ZLWK�REOLJDWLRQV
XQGHU� WKLV� &RQYHQWLRQ� DQG� FRQVLVWHQW� ZLWK� WKH
LQIRUPDWLRQ� WR� EH� SURYLGHG� LQ� GHFODUDWLRQV�
3DUWLFXODU� DLPV� RI� LQVSHFWLRQV� DW� SODQW� VLWHV
GHFODUHG�XQGHU�6HFWLRQ�$�VKDOO�LQFOXGH�YHULILFDWLRQ
RI�
�D� 7KH� DEVHQFH� RI� DQ\� 6FKHGXOH� �� FKHPLFDO�

HVSHFLDOO\� LWV� SURGXFWLRQ�� H[FHSW� LI� LQ
DFFRUGDQFH�ZLWK�3DUW�9,�RI�WKLV�$QQH[�

�E� &RQVLVWHQF\� ZLWK� GHFODUDWLRQV� RI� OHYHOV� RI
SURGXFWLRQ�� SURFHVVLQJ� RU� FRQVXPSWLRQ� RI
6FKHGXOH���FKHPLFDOV��DQG

�F� 1RQ�GLYHUVLRQ� RI� 6FKHGXOH� �� FKHPLFDOV� IRU
DFWLYLWLHV�SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ�

,QLWLDO�LQVSHFWLRQV

��� (DFK� SODQW� VLWH� WR� EH� LQVSHFWHG� SXUVXDQW� WR
SDUDJUDSK����VKDOO�UHFHLYH�DQ�LQLWLDO�LQVSHFWLRQ�DV
VRRQ� DV� SRVVLEOH� EXW� SUHIHUDEO\� QRW� ODWHU� WKDQ
WKUHH� \HDUV� DIWHU� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ��3ODQW�VLWHV�GHFODUHG�DIWHU�WKLV�SHULRG
VKDOO� UHFHLYH�DQ� LQLWLDO� LQVSHFWLRQ�QRW� ODWHU� WKDQ
RQH� \HDU� DIWHU� SURGXFWLRQ�� SURFHVVLQJ� RU
FRQVXPSWLRQ� LV� ILUVW�GHFODUHG��6HOHFWLRQ�RI�SODQW
VLWHV�IRU�LQLWLDO� LQVSHFWLRQV�VKDOO�EH�PDGH�E\�WKH
7HFKQLFDO�6HFUHWDULDW�LQ�VXFK�D�ZD\�DV�WR�SUHFOXGH
WKH�SUHGLFWLRQ�RI�SUHFLVHO\�ZKHQ�WKH�SODQW�VLWH�LV
WR�EH�LQVSHFWHG�

��� 'XULQJ� WKH� LQLWLDO� LQVSHFWLRQ�� D� GUDIW� IDFLOLW\
DJUHHPHQW� IRU� WKH� SODQW� VLWH� VKDOO� EH� SUHSDUHG
XQOHVV�WKH�LQVSHFWHG�6WDWH�3DUW\�DQG�WKH�7HFKQLFDO
6HFUHWDULDW�DJUHH�WKDW�LW�LV�QRW�QHHGHG�

��� :LWK� UHJDUG� WR� IUHTXHQF\� DQG� LQWHQVLW\� RI
VXEVHTXHQW� LQVSHFWLRQV�� LQVSHFWRUV� VKDOO� GXULQJ
WKH�LQLWLDO�LQVSHFWLRQ�DVVHVV�WKH�ULVN�WR�WKH�REMHFW
DQG� SXUSRVH� RI� WKLV� &RQYHQWLRQ� SRVHG� E\� WKH
UHOHYDQW� FKHPLFDOV�� WKH� FKDUDFWHULVWLFV� RI� WKH
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SODQW�VLWH�DQG�WKH�QDWXUH�RI�WKH�DFWLYLWLHV�FDUULHG
RXW� WKHUH�� WDNLQJ� LQWR� DFFRXQW�� LQWHU� DOLD�� WKH
IROORZLQJ�FULWHULD�
�D� 7KH�WR[LFLW\�RI�WKH�VFKHGXOHG�FKHPLFDOV�DQG�RI

WKH�HQG�SURGXFWV�SURGXFHG�ZLWK�LW��LI�DQ\�
�E� 7KH� TXDQWLW\� RI� WKH� VFKHGXOHG� FKHPLFDOV

W\SLFDOO\�VWRUHG�DW�WKH�LQVSHFWHG�VLWH�
�F� 7KH� TXDQWLW\� RI� IHHGVWRFN� FKHPLFDOV� IRU� WKH

VFKHGXOHG� FKHPLFDOV� W\SLFDOO\� VWRUHG� DW� WKH
LQVSHFWHG�VLWH�

�G� 7KH� SURGXFWLRQ� FDSDFLW\� RI� WKH� 6FKHGXOH� �
SODQWV��DQG

�H� 7KH� FDSDELOLW\� DQG� FRQYHUWLELOLW\� IRU� LQLWLDWLQJ
SURGXFWLRQ�� VWRUDJH� DQG� ILOOLQJ� RI� WR[LF
FKHPLFDOV�DW�WKH�LQVSHFWHG�VLWH�

,QVSHFWLRQV

��� +DYLQJ�UHFHLYHG�WKH�LQLWLDO�LQVSHFWLRQ��HDFK�SODQW
VLWH� WR� EH� LQVSHFWHG� SXUVXDQW� WR� SDUDJUDSK� ��
VKDOO�EH�VXEMHFW�WR�VXEVHTXHQW�LQVSHFWLRQV�

��� ,Q� VHOHFWLQJ� SDUWLFXODU� SODQW� VLWHV� IRU� LQVSHFWLRQ
DQG�LQ�GHFLGLQJ�RQ�WKH�IUHTXHQF\�DQG�LQWHQVLW\�RI
LQVSHFWLRQV�� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� JLYH
GXH� FRQVLGHUDWLRQ� WR� WKH� ULVN� WR� WKH� REMHFW� DQG
SXUSRVH�RI�WKLV�&RQYHQWLRQ�SRVHG�E\�WKH�UHOHYDQW
FKHPLFDO��WKH�FKDUDFWHULVWLFV�RI�WKH�SODQW�VLWH�DQG
WKH� QDWXUH� RI� WKH� DFWLYLWLHV� FDUULHG� RXW� WKHUH�
WDNLQJ� LQWR� DFFRXQW� WKH� UHVSHFWLYH� IDFLOLW\
DJUHHPHQW� DV� ZHOO� DV� WKH� UHVXOWV� RI� WKH� LQLWLDO
LQVSHFWLRQV�DQG�VXEVHTXHQW�LQVSHFWLRQV�

��� 7KH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� FKRRVH� D
SDUWLFXODU�SODQW�VLWH�WR�EH�LQVSHFWHG�LQ�VXFK�D�ZD\
DV�WR�SUHFOXGH�WKH�SUHGLFWLRQ�RI�H[DFWO\�ZKHQ�LW�ZLOO
EH�LQVSHFWHG�

��� 1R� SODQW� VLWH� VKDOO� UHFHLYH� PRUH� WKDQ� WZR
LQVSHFWLRQV� SHU� FDOHQGDU� \HDU� XQGHU� WKH
SURYLVLRQV�RI�WKLV�6HFWLRQ��7KLV��KRZHYHU��VKDOO�QRW
OLPLW�LQVSHFWLRQV�SXUVXDQW�WR�$UWLFOH�,;�

,QVSHFWLRQ�SURFHGXUHV

��� ,Q� DGGLWLRQ� WR� DJUHHG� JXLGHOLQHV�� RWKHU� UHOHYDQW
SURYLVLRQV�RI� WKLV�$QQH[�DQG� WKH�&RQILGHQWLDOLW\
$QQH[��SDUDJUDSKV����WR����EHORZ�VKDOO�DSSO\�

��� $� IDFLOLW\� DJUHHPHQW� IRU� WKH� GHFODUHG� SODQW� VLWH
VKDOO� EH� FRQFOXGHG�QRW� ODWHU� WKDQ���� GD\V� DIWHU
FRPSOHWLRQ� RI� WKH� LQLWLDO� LQVSHFWLRQ� EHWZHHQ� WKH
LQVSHFWHG�6WDWH�3DUW\�DQG�WKH�2UJDQL]DWLRQ�XQOHVV
WKH� LQVSHFWHG� 6WDWH� 3DUW\� DQG� WKH� 7HFKQLFDO
6HFUHWDULDW�DJUHH�WKDW�LW�LV�QRW�QHHGHG��,W�VKDOO�EH
EDVHG� RQ� D� PRGHO� DJUHHPHQW� DQG� JRYHUQ� WKH
FRQGXFW�RI�LQVSHFWLRQV�DW�WKH�GHFODUHG�SODQW�VLWH�
7KH� DJUHHPHQW� VKDOO� VSHFLI\� WKH� IUHTXHQF\� DQG
LQWHQVLW\� RI� LQVSHFWLRQV� DV� ZHOO� DV� GHWDLOHG
LQVSHFWLRQ� SURFHGXUHV�� FRQVLVWHQW� ZLWK
SDUDJUDSKV����WR����

��� 7KH�IRFXV�RI�WKH�LQVSHFWLRQ�VKDOO�EH�WKH�GHFODUHG
6FKHGXOH���SODQW�V��ZLWKLQ�WKH�GHFODUHG�SODQW�VLWH�
,I� WKH� LQVSHFWLRQ� WHDP� UHTXHVWV� DFFHVV� WR� RWKHU
SDUWV�RI�WKH�SODQW�VLWH��DFFHVV�WR�WKHVH�DUHDV�VKDOO
EH� JUDQWHG� LQ� DFFRUGDQFH�ZLWK� WKH� REOLJDWLRQ� WR

SURYLGH� FODULILFDWLRQ� SXUVXDQW� WR� 3DUW� ,,�
SDUDJUDSK� ���� RI� WKLV� $QQH[� DQG� LQ� DFFRUGDQFH
ZLWK�WKH�IDFLOLW\�DJUHHPHQW��RU��LQ�WKH�DEVHQFH�RI�D
IDFLOLW\�DJUHHPHQW��LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�RI
PDQDJHG�DFFHVV�DV�VSHFLILHG�LQ�3DUW�;��6HFWLRQ�&�
RI�WKLV�$QQH[�

��� $FFHVV� WR� UHFRUGV� VKDOO� EH� SURYLGHG�� DV
DSSURSULDWH��WR�SURYLGH�DVVXUDQFH�WKDW�WKHUH�KDV
EHHQ� QR� GLYHUVLRQ� RI� WKH� GHFODUHG� FKHPLFDO� DQG
WKDW� SURGXFWLRQ� KDV� EHHQ� FRQVLVWHQW� ZLWK
GHFODUDWLRQV�

��� 6DPSOLQJ� DQG� DQDO\VLV� VKDOO� EH� XQGHUWDNHQ� WR
FKHFN� IRU� WKH� DEVHQFH� RI� XQGHFODUHG� VFKHGXOHG
FKHPLFDOV�

��� $UHDV�WR�EH�LQVSHFWHG�PD\�LQFOXGH�
�D� $UHDV� ZKHUH� IHHG� FKHPLFDOV� �UHDFWDQWV�� DUH

GHOLYHUHG�RU�VWRUHG�
�E� $UHDV� ZKHUH� PDQLSXODWLYH� SURFHVVHV� DUH

SHUIRUPHG�XSRQ�WKH�UHDFWDQWV�SULRU�WR�DGGLWLRQ
WR�WKH�UHDFWLRQ�YHVVHOV�

�F� )HHG� OLQHV� DV� DSSURSULDWH� IURP� WKH� DUHDV
UHIHUUHG�WR�LQ�VXESDUDJUDSK��D��RU�VXESDUDJUDSK
�E�� WR� WKH� UHDFWLRQ� YHVVHOV� WRJHWKHU� ZLWK� DQ\
DVVRFLDWHG�YDOYHV��IORZ�PHWHUV��HWF��

�G� 7KH�H[WHUQDO�DVSHFW�RI�WKH�UHDFWLRQ�YHVVHOV�DQG
DQFLOODU\�HTXLSPHQW�

�H� /LQHV�IURP�WKH�UHDFWLRQ�YHVVHOV�OHDGLQJ�WR�ORQJ�
RU�VKRUW�WHUP�VWRUDJH�RU�WR�HTXLSPHQW�IXUWKHU
SURFHVVLQJ�WKH�GHFODUHG�6FKHGXOH���FKHPLFDOV�

�I� &RQWURO�HTXLSPHQW�DVVRFLDWHG�ZLWK�DQ\�RI�WKH
LWHPV�XQGHU�VXESDUDJUDSKV��D��WR��H��

�J� (TXLSPHQW� DQG� DUHDV� IRU� ZDVWH� DQG� HIIOXHQW
KDQGOLQJ�

�K� (TXLSPHQW� DQG� DUHDV� IRU� GLVSRVLWLRQ� RI
FKHPLFDOV�QRW�XS�WR�VSHFLILFDWLRQ�

��� 7KH�SHULRG�RI�LQVSHFWLRQ�VKDOO�QRW�ODVW�PRUH�WKDQ
��� KRXUV�� KRZHYHU�� H[WHQVLRQV� PD\� EH� DJUHHG
EHWZHHQ� WKH� LQVSHFWLRQ� WHDP� DQG� WKH� LQVSHFWHG
6WDWH�3DUW\�

1RWLILFDWLRQ�RI�LQVSHFWLRQ

��� $�6WDWH� 3DUW\� VKDOO� EH� QRWLILHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW� RI� WKH� LQVSHFWLRQ� QRW� OHVV� WKDQ� ��
KRXUV�EHIRUH�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW
WKH�SODQW�VLWH�WR�EH�LQVSHFWHG�

&�� 75$16)(56�72�67$7(6�127�3$57<�72�7+,6
&219(17,21

��� 6FKHGXOH���FKHPLFDOV�VKDOO�RQO\�EH�WUDQVIHUUHG�WR
RU� UHFHLYHG� IURP� 6WDWHV� 3DUWLHV�� 7KLV� REOLJDWLRQ
VKDOO�WDNH�HIIHFW�WKUHH�\HDUV�DIWHU�HQWU\�LQWR�IRUFH
RI�WKLV�&RQYHQWLRQ�

��� 'XULQJ�WKLV�LQWHULP�WKUHH�\HDU�SHULRG��HDFK�6WDWH
3DUW\� VKDOO� UHTXLUH� DQ� HQG�XVH� FHUWLILFDWH�� DV
VSHFLILHG� EHORZ�� IRU� WUDQVIHUV� RI� 6FKHGXOH� �
FKHPLFDOV�WR�6WDWHV�QRW�3DUW\�WR�WKLV�&RQYHQWLRQ�
)RU�VXFK�WUDQVIHUV��HDFK�6WDWH�3DUW\�VKDOO�DGRSW
WKH� QHFHVVDU\� PHDVXUHV� WR� HQVXUH� WKDW� WKH
WUDQVIHUUHG� FKHPLFDOV� VKDOO� RQO\� EH� XVHG� IRU
SXUSRVHV�QRW� SURKLELWHG�XQGHU� WKLV�&RQYHQWLRQ�
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,QWHU�DOLD��WKH�6WDWH�3DUW\�VKDOO�UHTXLUH�IURP�WKH
UHFLSLHQW�6WDWH�D�FHUWLILFDWH�VWDWLQJ��LQ�UHODWLRQ�WR
WKH�WUDQVIHUUHG�FKHPLFDOV�
�D� 7KDW� WKH\�ZLOO� RQO\� EH� XVHG� IRU� SXUSRVHV�QRW

SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ�
�E� 7KDW�WKH\�ZLOO�QRW�EH�UH�WUDQVIHUUHG�
�F� 7KHLU�W\SHV�DQG�TXDQWLWLHV�
�G� 7KHLU�HQG�XVH�V���DQG
�H� 7KH�QDPH�V��DQG�DGGUHVV�HV��RI�WKH�HQG�XVHU�V��

3$57 �9 , , ,

$&7,9,7,(6�127�352+,%,7('�81'(5�7+,6
&219(17,21�,1�$&&25'$1&(�:,7+�$57,&/(�9,

5(*,0(�)25�6&+('8/(���&+(0,&$/6�$1'
)$&,/,7,(6�5(/$7('�72�68&+�&+(0,&$/6

$�� '(&/$5$7,216

'HFODUDWLRQV�RI�DJJUHJDWH�QDWLRQDO�GDWD

�� 7KH�LQLWLDO�DQG�DQQXDO�GHFODUDWLRQV�WR�EH�SURYLGHG
E\�D�6WDWH�3DUW\�SXUVXDQW�WR�$UWLFOH�9,��SDUDJUDSKV
��DQG����VKDOO�LQFOXGH�DJJUHJDWH�QDWLRQDO�GDWD�IRU
WKH� SUHYLRXV� FDOHQGDU� \HDU� RQ� WKH� TXDQWLWLHV
SURGXFHG�� LPSRUWHG� DQG� H[SRUWHG� RI� HDFK
6FKHGXOH� �� FKHPLFDO�� DV� ZHOO� DV� D� TXDQWLWDWLYH
VSHFLILFDWLRQ�RI�LPSRUW�DQG�H[SRUW�IRU�HDFK�FRXQWU\
LQYROYHG�

�� (DFK�6WDWH�3DUW\�VKDOO�VXEPLW�
�D� ,QLWLDO�GHFODUDWLRQV�SXUVXDQW�WR�SDUDJUDSK���QRW

ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR� IRUFH� IRU� LW��DQG��VWDUWLQJ� LQ�WKH�IROORZLQJ
FDOHQGDU�\HDU�

�E� $QQXDO�GHFODUDWLRQV�QRW�ODWHU�WKDQ����GD\V�DIWHU
WKH�HQG�RI�WKH�SUHYLRXV�FDOHQGDU�\HDU�

'HFODUDWLRQV�RI� SODQW� VLWHV�SURGXFLQJ�6FKHGXOH��
FKHPLFDOV

�� ,QLWLDO�DQG�DQQXDO�GHFODUDWLRQV�DUH�UHTXLUHG�IRU�DOO
SODQW�VLWHV�WKDW�FRPSULVH�RQH�RU�PRUH�SODQWV�ZKLFK
SURGXFHG�GXULQJ�WKH�SUHYLRXV�FDOHQGDU�\HDU�RU�DUH
DQWLFLSDWHG�WR�SURGXFH�LQ�WKH�QH[W�FDOHQGDU�\HDU
PRUH�WKDQ����WRQQHV�RI�D�6FKHGXOH���FKHPLFDO�

�� (DFK�6WDWH�3DUW\�VKDOO�VXEPLW�
�D� ,QLWLDO�GHFODUDWLRQV�SXUVXDQW�WR�SDUDJUDSK���QRW

ODWHU�WKDQ����GD\V�DIWHU�WKLV�&RQYHQWLRQ�HQWHUV
LQWR� IRUFH� IRU� LW��DQG��VWDUWLQJ� LQ�WKH�IROORZLQJ
FDOHQGDU�\HDU�

�E� $QQXDO�GHFODUDWLRQV�RQ�SDVW�DFWLYLWLHV�QRW�ODWHU
WKDQ� ��� GD\V� DIWHU� WKH� HQG� RI� WKH� SUHYLRXV
FDOHQGDU�\HDU�

�F� $QQXDO� GHFODUDWLRQV� RQ� DQWLFLSDWHG� DFWLYLWLHV
QRW�ODWHU�WKDQ����GD\V�EHIRUH�WKH�EHJLQQLQJ�RI
WKH� IROORZLQJ�FDOHQGDU�\HDU��$Q\�VXFK�DFWLYLW\
DGGLWLRQDOO\� SODQQHG� DIWHU� WKH� DQQXDO
GHFODUDWLRQ� KDV� EHHQ� VXEPLWWHG� VKDOO� EH
GHFODUHG� QRW� ODWHU� WKDQ� ILYH� GD\V� EHIRUH� WKLV
DFWLYLW\�EHJLQV�

�� 'HFODUDWLRQV� SXUVXDQW� WR� SDUDJUDSK� �� DUH
JHQHUDOO\�QRW�UHTXLUHG� IRU�PL[WXUHV�FRQWDLQLQJ�D

ORZ�FRQFHQWUDWLRQ�RI�D�6FKHGXOH���FKHPLFDO��7KH\
DUH�RQO\�UHTXLUHG��LQ�DFFRUGDQFH�ZLWK�JXLGHOLQHV�
LQ�VXFK�FDVHV�ZKHUH�WKH�HDVH�RI�UHFRYHU\�IURP�WKH
PL[WXUH�RI�WKH�6FKHGXOH���FKHPLFDO�DQG�LWV�WRWDO
ZHLJKW�DUH�GHHPHG�WR�SRVH�D�ULVN�WR�WKH�REMHFW�DQG
SXUSRVH�RI�WKLV�&RQYHQWLRQ��7KHVH�JXLGHOLQHV�VKDOO
EH� FRQVLGHUHG� DQG� DSSURYHG� E\� WKH� &RQIHUHQFH
SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK�����L��

�� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�LQFOXGH�
�D� 7KH�QDPH�RI�WKH�SODQW�VLWH�DQG�WKH�QDPH�RI�WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� ,WV�SUHFLVH�ORFDWLRQ�LQFOXGLQJ�WKH�DGGUHVV��DQG
�F� 7KH� QXPEHU� RI� SODQWV� ZLWKLQ� WKH� SODQW� VLWH

ZKLFK�DUH�GHFODUHG�SXUVXDQW�WR�3DUW�9,,�RI�WKLV
$QQH[�

�� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�DOVR�LQFOXGH��IRU�HDFK�SODQW�ZKLFK�LV�ORFDWHG
ZLWKLQ� WKH� SODQW� VLWH� DQG�ZKLFK� IDOOV� XQGHU� WKH
VSHFLILFDWLRQV� VHW� IRUWK� LQ� SDUDJUDSK� ��� WKH
IROORZLQJ�LQIRUPDWLRQ�
�D� 7KH� QDPH� RI� WKH� SODQW� DQG� WKH� QDPH� RI� WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� ,WV� SUHFLVH� ORFDWLRQ� ZLWKLQ� WKH� SODQW� VLWH�

LQFOXGLQJ� WKH� VSHFLILF� EXLOGLQJ� RU� VWUXFWXUH
QXPEHU��LI�DQ\�

�F� ,WV�PDLQ�DFWLYLWLHV�

�� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�DOVR�LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�RQ
HDFK�6FKHGXOH���FKHPLFDO�DERYH�WKH�GHFODUDWLRQ
WKUHVKROG�
�D� 7KH� FKHPLFDO� QDPH�� FRPPRQ� RU� WUDGH� QDPH

XVHG� E\� WKH� IDFLOLW\�� VWUXFWXUDO� IRUPXOD�� DQG
&KHPLFDO�$EVWUDFWV�6HUYLFH�UHJLVWU\�QXPEHU��LI
DVVLJQHG�

�E� 7KH�DSSUR[LPDWH�DPRXQW�RI�SURGXFWLRQ�RI�WKH
FKHPLFDO� LQ�WKH�SUHYLRXV�FDOHQGDU�\HDU��RU�� LQ
FDVH� RI� GHFODUDWLRQV� RQ� DQWLFLSDWHG� DFWLYLWLHV�
DQWLFLSDWHG� IRU� WKH� QH[W� FDOHQGDU� \HDU�
H[SUHVVHG�LQ�WKH�UDQJHV�����WR�����WRQQHV�����
WR� ������ WRQQHV�� ������ WR� ������� WRQQHV�
�������WR���������WRQQHV��DQG�DERYH��������
WRQQHV��DQG

�F� 7KH�SXUSRVHV�IRU�ZKLFK�WKH�FKHPLFDO�ZDV�RU�ZLOO
EH�SURGXFHG�

'HFODUDWLRQV�RQ�SDVW�SURGXFWLRQ�RI�6FKHGXOH���FKH�
PLFDOV�IRU�FKHPLFDO�ZHDSRQV�SXUSRVHV

�� (DFK�6WDWH�3DUW\�VKDOO��QRW�ODWHU�WKDQ����GD\V�DIWHU
WKLV�&RQYHQWLRQ�HQWHUV�LQWR�IRUFH�IRU�LW��GHFODUH�DOO
SODQW�VLWHV�FRPSULVLQJ�SODQWV�WKDW�SURGXFHG�DW�DQ\
WLPH�VLQFH���-DQXDU\������D�6FKHGXOH���FKHPLFDO
IRU�FKHPLFDO�ZHDSRQV�SXUSRVHV�

��� 'HFODUDWLRQV�RI�D�SODQW�VLWH�SXUVXDQW�WR�SDUDJUDSK
��VKDOO�LQFOXGH�
�D� 7KH�QDPH�RI�WKH�SODQW�VLWH�DQG�WKH�QDPH�RI�WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� ,WV�SUHFLVH�ORFDWLRQ�LQFOXGLQJ�WKH�DGGUHVV�
�F� )RU�HDFK�SODQW�ZKLFK�LV�ORFDWHG�ZLWKLQ�WKH�SODQW

VLWH��DQG�ZKLFK�IDOOV�XQGHU�WKH�VSHFLILFDWLRQV�VHW
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IRUWK�LQ�SDUDJUDSK����WKH�VDPH�LQIRUPDWLRQ�DV
UHTXLUHG�XQGHU�SDUDJUDSK����VXESDUDJUDSKV��D�
WR��F���DQG

�G� )RU� HDFK� 6FKHGXOH� �� FKHPLFDO� SURGXFHG� IRU
FKHPLFDO�ZHDSRQV�SXUSRVHV�
�L� 7KH�FKHPLFDO�QDPH��FRPPRQ�RU�WUDGH�QDPH

XVHG�E\�WKH�SODQW�VLWH�IRU�FKHPLFDO�ZHDSRQV
SURGXFWLRQ� SXUSRVHV�� VWUXFWXUDO� IRUPXOD�
DQG� &KHPLFDO� $EVWUDFWV� 6HUYLFH� UHJLVWU\
QXPEHU��LI�DVVLJQHG�

��LL� 7KH�GDWHV�ZKHQ�WKH�FKHPLFDO�ZDV�SURGXFHG
DQG�WKH�TXDQWLW\�SURGXFHG��DQG

�LLL� 7KH� ORFDWLRQ� WR� ZKLFK� WKH� FKHPLFDO� ZDV
GHOLYHUHG� DQG� WKH� ILQDO� SURGXFW� SURGXFHG
WKHUH��LI�NQRZQ�

,QIRUPDWLRQ�WR�6WDWHV�3DUWLHV

��� $� OLVW� RI� SODQW� VLWHV� GHFODUHG�XQGHU� WKLV�6HFWLRQ
WRJHWKHU� ZLWK� WKH� LQIRUPDWLRQ� SURYLGHG� XQGHU
SDUDJUDSKV������ �D��� �� �F��� �� �D�� DQG����VKDOO�EH
WUDQVPLWWHG�E\�WKH�7HFKQLFDO�6HFUHWDULDW�WR�6WDWHV
3DUWLHV�XSRQ�UHTXHVW�

%�� 9(5,),&$7,21

*HQHUDO

��� 9HULILFDWLRQ�SURYLGHG�IRU�LQ�SDUDJUDSK���RI�$UWLFOH
9,�VKDOO�EH�FDUULHG�RXW�WKURXJK�RQ�VLWH�LQVSHFWLRQV
DW� WKRVH� GHFODUHG� SODQW� VLWHV� ZKLFK� SURGXFHG
GXULQJ� WKH� SUHYLRXV� FDOHQGDU� \HDU� RU� DUH
DQWLFLSDWHG�WR�SURGXFH�LQ�WKH�QH[W�FDOHQGDU�\HDU
LQ�H[FHVV�RI�����WRQQHV�DJJUHJDWH�RI�DQ\�6FKHGXOH
��FKHPLFDO�DERYH�WKH�GHFODUDWLRQ�WKUHVKROG�RI���
WRQQHV�

��� 7KH�SURJUDPPH�DQG�EXGJHW�RI�WKH�2UJDQL]DWLRQ�WR
EH�DGRSWHG�E\�WKH�&RQIHUHQFH�SXUVXDQW�WR�$UWLFOH
9,,,��SDUDJUDSK�����D���VKDOO�FRQWDLQ��DV�D�VHSDUDWH
LWHP�� D� SURJUDPPH� DQG� EXGJHW� IRU� YHULILFDWLRQ
XQGHU� WKLV�6HFWLRQ� WDNLQJ� LQWR�DFFRXQW�3DUW�9,,�
SDUDJUDSK�����RI�WKLV�$QQH[�

��� 8QGHU�WKLV�6HFWLRQ��WKH�7HFKQLFDO�6HFUHWDULDW�VKDOO
UDQGRPO\�VHOHFW�SODQW�VLWHV�IRU�LQVSHFWLRQ�WKURXJK
DSSURSULDWH� PHFKDQLVPV�� VXFK� DV� WKH� XVH� RI
VSHFLDOO\� GHVLJQHG� FRPSXWHU� VRIWZDUH�� RQ� WKH
EDVLV�RI�WKH�IROORZLQJ�ZHLJKWLQJ�IDFWRUV�
��D�� (TXLWDEOH� JHRJUDSKLFDO� GLVWULEXWLRQ� RI

LQVSHFWLRQV��DQG
��E�� 7KH� LQIRUPDWLRQ� RQ� WKH� GHFODUHG� SODQW� VLWHV

DYDLODEOH�WR�WKH�7HFKQLFDO�6HFUHWDULDW��UHODWHG�WR
WKH�UHOHYDQW�FKHPLFDO��WKH�FKDUDFWHULVWLFV�RI�WKH
SODQW�VLWH�DQG�WKH�QDWXUH�RI�WKH�DFWLYLWLHV�FDUULHG
RXW�WKHUH�

��� 1R� SODQW� VLWH� VKDOO� UHFHLYH� PRUH� WKDQ� WZR
LQVSHFWLRQV�SHU�\HDU�XQGHU�WKH�SURYLVLRQV�RI�WKLV
6HFWLRQ��7KLV��KRZHYHU��VKDOO�QRW�OLPLW�LQVSHFWLRQV
SXUVXDQW�WR�$UWLFOH�,;�

��� ,Q�VHOHFWLQJ�SODQW�VLWHV�IRU�LQVSHFWLRQ�XQGHU�WKLV
6HFWLRQ�� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� REVHUYH
WKH�IROORZLQJ�OLPLWDWLRQ�IRU�WKH�FRPELQHG�QXPEHU
RI�LQVSHFWLRQV�WR�EH�UHFHLYHG�E\�D�6WDWH�3DUW\�SHU
FDOHQGDU�\HDU�XQGHU�WKLV�3DUW�DQG�3DUW�,;�RI�WKLV

$QQH[��WKH�FRPELQHG�QXPEHU�RI�LQVSHFWLRQV�VKDOO
QRW� H[FHHG� WKUHH� SOXV� �� SHU� FHQW� RI� WKH� WRWDO
QXPEHU� RI� SODQW� VLWHV�GHFODUHG�E\�D�6WDWH�3DUW\
XQGHU�ERWK�WKLV�3DUW�DQG�3DUW�,;�RI�WKLV�$QQH[��RU
���LQVSHFWLRQV��ZKLFKHYHU�RI�WKHVH�WZR�ILJXUHV�LV
ORZHU�

,QVSHFWLRQ�DLPV

��� $W� SODQW� VLWHV� GHFODUHG� XQGHU� 6HFWLRQ� $�� WKH
JHQHUDO�DLP�RI�LQVSHFWLRQV�VKDOO�EH�WR�YHULI\�WKDW
DFWLYLWLHV�DUH�FRQVLVWHQW�ZLWK�WKH�LQIRUPDWLRQ�WR�EH
SURYLGHG� LQ� GHFODUDWLRQV�� 7KH� SDUWLFXODU� DLP� RI
LQVSHFWLRQV�VKDOO�EH�WKH�YHULILFDWLRQ�RI�WKH�DEVHQFH
RI� DQ\� 6FKHGXOH� �� FKHPLFDO�� HVSHFLDOO\� LWV
SURGXFWLRQ��H[FHSW�LI�LQ�DFFRUGDQFH�ZLWK�3DUW�9,�RI
WKLV�$QQH[�

,QVSHFWLRQ�SURFHGXUHV

��� ,Q� DGGLWLRQ� WR� DJUHHG� JXLGHOLQHV�� RWKHU� UHOHYDQW
SURYLVLRQV�RI� WKLV�$QQH[�DQG� WKH�&RQILGHQWLDOLW\
$QQH[��SDUDJUDSKV����WR����EHORZ�VKDOO�DSSO\�

��� 7KHUH� VKDOO� EH� QR� IDFLOLW\� DJUHHPHQW�� XQOHVV
UHTXHVWHG�E\�WKH�LQVSHFWHG�6WDWH�3DUW\�

��� 7KH�IRFXV�RI�WKH�LQVSHFWLRQV�VKDOO�EH�WKH�GHFODUHG
6FKHGXOH���SODQW�V��ZLWKLQ�WKH�GHFODUHG�SODQW�VLWH�
,I�WKH�LQVSHFWLRQ�WHDP��LQ�DFFRUGDQFH�ZLWK�3DUW�,,�
SDUDJUDSK�����RI� WKLV�$QQH[�� UHTXHVWV�DFFHVV� WR
RWKHU� SDUWV� RI� WKH� SODQW� VLWH� IRU� FODULILFDWLRQ� RI
DPELJXLWLHV�� WKH� H[WHQW� RI� VXFK� DFFHVV� VKDOO� EH
DJUHHG� EHWZHHQ� WKH� LQVSHFWLRQ� WHDP� DQG� WKH
LQVSHFWHG�6WDWH�3DUW\�

��� 7KH�LQVSHFWLRQ�WHDP�PD\�KDYH�DFFHVV�WR�UHFRUGV
LQ�VLWXDWLRQV�LQ�ZKLFK�WKH�LQVSHFWLRQ�WHDP�DQG�WKH
LQVSHFWHG�6WDWH�3DUW\�DJUHH�WKDW�VXFK�DFFHVV�ZLOO
DVVLVW�LQ�DFKLHYLQJ�WKH�REMHFWLYHV�RI�WKH�LQVSHFWLRQ�

��� 6DPSOLQJ�DQG�RQ�VLWH�DQDO\VLV�PD\�EH�XQGHUWDNHQ
WR�FKHFN�IRU�WKH�DEVHQFH�RI�XQGHFODUHG�VFKHGXOHG
FKHPLFDOV�� ,Q� FDVH� RI� XQUHVROYHG� DPELJXLWLHV�
VDPSOHV�PD\�EH�DQDO\VHG�LQ�D�GHVLJQDWHG�RII�VLWH
ODERUDWRU\��VXEMHFW�WR�WKH�LQVSHFWHG�6WDWH�3DUW\sV
DJUHHPHQW�

��� $UHDV�WR�EH�LQVSHFWHG�PD\�LQFOXGH�
�D� $UHDV� ZKHUH� IHHG� FKHPLFDOV� �UHDFWDQWV�� DUH

GHOLYHUHG�RU�VWRUHG�
�E� $UHDV� ZKHUH� PDQLSXODWLYH� SURFHVVHV� DUH

SHUIRUPHG�XSRQ�WKH�UHDFWDQWV�SULRU�WR�DGGLWLRQ
WR�WKH�UHDFWLRQ�YHVVHO�

�F� )HHG� OLQHV� DV� DSSURSULDWH� IURP� WKH� DUHDV
UHIHUUHG�WR�LQ�VXESDUDJUDSK��D��RU�VXESDUDJUDSK
�E�� WR� WKH� UHDFWLRQ� YHVVHO� WRJHWKHU� ZLWK� DQ\
DVVRFLDWHG�YDOYHV��IORZ�PHWHUV��HWF��

�G� 7KH�H[WHUQDO�DVSHFW�RI�WKH�UHDFWLRQ�YHVVHOV�DQG
DQFLOODU\�HTXLSPHQW�

�H� /LQHV�IURP�WKH�UHDFWLRQ�YHVVHOV�OHDGLQJ�WR�ORQJ�
RU�VKRUW�WHUP�VWRUDJH�RU�WR�HTXLSPHQW�IXUWKHU
SURFHVVLQJ�WKH�GHFODUHG�6FKHGXOH���FKHPLFDOV�

�I� &RQWURO�HTXLSPHQW�DVVRFLDWHG�ZLWK�DQ\�RI�WKH
LWHPV�XQGHU�VXESDUDJUDSKV��D��WR��H��

�J� (TXLSPHQW� DQG� DUHDV� IRU� ZDVWH� DQG� HIIOXHQW
KDQGOLQJ�
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�K� (TXLSPHQW� DQG� DUHDV� IRU� GLVSRVLWLRQ� RI
FKHPLFDOV�QRW�XS�WR�VSHFLILFDWLRQ�

��� 7KH�SHULRG�RI�LQVSHFWLRQ�VKDOO�QRW�ODVW�PRUH�WKDQ
��� KRXUV�� KRZHYHU�� H[WHQVLRQV� PD\� EH� DJUHHG
EHWZHHQ� WKH� LQVSHFWLRQ� WHDP� DQG� WKH� LQVSHFWHG
6WDWH�3DUW\�

1RWLILFDWLRQ�RI�LQVSHFWLRQ

��� $�6WDWH� 3DUW\� VKDOO� EH� QRWLILHG� E\� WKH�7HFKQLFDO
6HFUHWDULDW� RI� WKH� LQVSHFWLRQ� QRW� OHVV� WKDQ� ���
KRXUV�EHIRUH�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW
WKH�SODQW�VLWH�WR�EH�LQVSHFWHG�

&�� 75$16)(56�72�67$7(6�127�3$57<�72
7+,6�&219(17,21

��� :KHQ�WUDQVIHUULQJ�6FKHGXOH���FKHPLFDOV�WR�6WDWHV
QRW� 3DUW\� WR� WKLV� &RQYHQWLRQ�� HDFK� 6WDWH� 3DUW\
VKDOO�DGRSW�WKH�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKDW
WKH� WUDQVIHUUHG�FKHPLFDOV�VKDOO�RQO\�EH�XVHG� IRU
SXUSRVHV�QRW� SURKLELWHG�XQGHU� WKLV�&RQYHQWLRQ�
,QWHU�DOLD��WKH�6WDWH�3DUW\�VKDOO�UHTXLUH�IURP�WKH
UHFLSLHQW�6WDWH�D�FHUWLILFDWH�VWDWLQJ��LQ�UHODWLRQ�WR
WKH�WUDQVIHUUHG�FKHPLFDOV�
�D� 7KDW� WKH\�ZLOO� RQO\� EH� XVHG� IRU� SXUSRVHV�QRW

SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ�
�E� 7KDW�WKH\�ZLOO�QRW�EH�UH�WUDQVIHUUHG�
�F� 7KHLU�W\SHV�DQG�TXDQWLWLHV�
�G� 7KHLU�HQG�XVH�V���DQG
�H� 7KH�QDPH�V��DQG�DGGUHVV�HV��RI�WKH�HQG�XVHU�V��

��� )LYH�\HDUV�DIWHU�HQWU\�LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ�
WKH� &RQIHUHQFH� VKDOO� FRQVLGHU� WKH� QHHG� WR
HVWDEOLVK� RWKHU�PHDVXUHV� UHJDUGLQJ� WUDQVIHUV� RI
6FKHGXOH���FKHPLFDOV�WR�6WDWHV�QRW�3DUW\�WR�WKLV
&RQYHQWLRQ�
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/LVW�RI�RWKHU�FKHPLFDO�SURGXFWLRQ�IDFLOLWLHV

�� 7KH�LQLWLDO�GHFODUDWLRQ�WR�EH�SURYLGHG�E\�HDFK�6WDWH
3DUW\�SXUVXDQW� WR�$UWLFOH�9,��SDUDJUDSK���� VKDOO
LQFOXGH�D�OLVW�RI�DOO�SODQW�VLWHV�WKDW�
�D� 3URGXFHG� E\� V\QWKHVLV� GXULQJ� WKH� SUHYLRXV

FDOHQGDU� \HDU� PRUH� WKDQ� ���� WRQQHV� RI
XQVFKHGXOHG�GLVFUHWH�RUJDQLF�FKHPLFDOV��RU

�E� &RPSULVH�RQH�RU�PRUH�SODQWV�ZKLFK�SURGXFHG
E\�V\QWKHVLV�GXULQJ�WKH�SUHYLRXV�FDOHQGDU�\HDU
PRUH� WKDQ� ��� WRQQHV� RI� DQ� XQVFKHGXOHG
GLVFUHWH� RUJDQLF� FKHPLFDO� FRQWDLQLQJ� WKH
HOHPHQWV� SKRVSKRUXV�� VXOIXU� RU� IOXRULQH
�KHUHLQDIWHU� UHIHUUHG� WR� DV� t36)�SODQWVt� DQG
t36)�FKHPLFDOt��

�� 7KH�OLVW�RI�RWKHU�FKHPLFDO�SURGXFWLRQ�IDFLOLWLHV�WR

EH�VXEPLWWHG�SXUVXDQW�WR�SDUDJUDSK���VKDOO�QRW
LQFOXGH� SODQW� VLWHV� WKDW� H[FOXVLYHO\� SURGXFHG
H[SORVLYHV�RU�K\GURFDUERQV�

�� (DFK� 6WDWH� 3DUW\� VKDOO� VXEPLW� LWV� OLVW� RI� RWKHU
FKHPLFDO� SURGXFWLRQ� IDFLOLWLHV� SXUVXDQW� WR
SDUDJUDSK���DV�SDUW�RI� LWV� LQLWLDO�GHFODUDWLRQ�QRW
ODWHU� WKDQ� ��� GD\V� DIWHU� WKLV� &RQYHQWLRQ� HQWHUV
LQWR�IRUFH�IRU�LW��(DFK�6WDWH�3DUW\�VKDOO��QRW�ODWHU
WKDQ����GD\V�DIWHU�WKH�EHJLQQLQJ�RI�HDFK�IROORZLQJ
FDOHQGDU� \HDU�� SURYLGH� DQQXDOO\� WKH� LQIRUPDWLRQ
QHFHVVDU\�WR�XSGDWH�WKH�OLVW�

�� 7KH�OLVW�RI�RWKHU�FKHPLFDO�SURGXFWLRQ�IDFLOLWLHV�WR
EH� VXEPLWWHG� SXUVXDQW� WR� SDUDJUDSK� �� VKDOO
LQFOXGH� WKH� IROORZLQJ� LQIRUPDWLRQ� RQ� HDFK� SODQW
VLWH�
�D� 7KH�QDPH�RI�WKH�SODQW�VLWH�DQG�WKH�QDPH�RI�WKH

RZQHU��FRPSDQ\��RU�HQWHUSULVH�RSHUDWLQJ�LW�
�E� 7KH�SUHFLVH�ORFDWLRQ�RI�WKH�SODQW�VLWH�LQFOXGLQJ

LWV�DGGUHVV�
�F� ,WV�PDLQ�DFWLYLWLHV��DQG
�G� 7KH�DSSUR[LPDWH�QXPEHU�RI�SODQWV�SURGXFLQJ

WKH�FKHPLFDOV�VSHFLILHG� LQ�SDUDJUDSK��� LQ�WKH
SODQW�VLWH�

�� :LWK� UHJDUG� WR� SODQW� VLWHV� OLVWHG� SXUVXDQW� WR
SDUDJUDSK� �� �D��� WKH� OLVW� VKDOO� DOVR� LQFOXGH
LQIRUPDWLRQ�RQ�WKH�DSSUR[LPDWH�DJJUHJDWH�DPRXQW
RI�SURGXFWLRQ�RI�WKH�XQVFKHGXOHG�GLVFUHWH�RUJDQLF
FKHPLFDOV�LQ�WKH�SUHYLRXV�FDOHQGDU�\HDU�H[SUHVVHG
LQ� WKH� UDQJHV�� XQGHU� ������ WRQQHV�� ������ WR
�������WRQQHV�DQG�DERYH��������WRQQHV�

�� :LWK� UHJDUG� WR� SODQW� VLWHV� OLVWHG� SXUVXDQW� WR
SDUDJUDSK� �� �E��� WKH� OLVW� VKDOO� DOVR� VSHFLI\� WKH
QXPEHU� RI� 36)�SODQWV�ZLWKLQ� WKH�SODQW� VLWH� DQG
LQFOXGH�LQIRUPDWLRQ�RQ�WKH�DSSUR[LPDWH�DJJUHJDWH
DPRXQW�RI�SURGXFWLRQ�RI�36)�FKHPLFDOV�SURGXFHG
E\�HDFK�36)�SODQW�LQ�WKH�SUHYLRXV�FDOHQGDU�\HDU
H[SUHVVHG�LQ�WKH�UDQJHV��XQGHU�����WRQQHV�����
WR� ������ WRQQHV�� ������ WR� ������� WRQQHV� DQG
DERYH��������WRQQHV�

$VVLVWDQFH�E\�WKH�7HFKQLFDO�6HFUHWDULDW

�� ,I�D�6WDWH�3DUW\��IRU�DGPLQLVWUDWLYH�UHDVRQV��GHHPV
LW�QHFHVVDU\�WR�DVN�IRU�DVVLVWDQFH�LQ�FRPSLOLQJ�LWV
OLVW�RI�FKHPLFDO�SURGXFWLRQ�IDFLOLWLHV�SXUVXDQW�WR
SDUDJUDSK� ��� LW� PD\� UHTXHVW� WKH� 7HFKQLFDO
6HFUHWDULDW�WR�SURYLGH�VXFK�DVVLVWDQFH��4XHVWLRQV
DV� WR� WKH� FRPSOHWHQHVV� RI� WKH� OLVW� VKDOO� WKHQ�EH
UHVROYHG�WKURXJK�FRQVXOWDWLRQV�EHWZHHQ�WKH�6WDWH
3DUW\�DQG�WKH�7HFKQLFDO�6HFUHWDULDW�

,QIRUPDWLRQ�WR�6WDWHV�3DUWLHV

�� 7KH� OLVWV� RI� RWKHU� FKHPLFDO� SURGXFWLRQ� IDFLOLWLHV
VXEPLWWHG�SXUVXDQW�WR�SDUDJUDSK����LQFOXGLQJ�WKH
LQIRUPDWLRQ�SURYLGHG�XQGHU�SDUDJUDSK����VKDOO�EH
WUDQVPLWWHG�E\�WKH�7HFKQLFDO�6HFUHWDULDW�WR�6WDWHV
3DUWLHV�XSRQ�UHTXHVW�

%�� 9(5,),&$7,21

*HQHUDO

�� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�&��YHULILFDWLRQ
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DV�SURYLGHG�IRU�LQ�$UWLFOH�9,��SDUDJUDSK����VKDOO�EH
FDUULHG�RXW�WKURXJK�RQ�VLWH�LQVSHFWLRQ�DW�
�D� 3ODQW�VLWHV�OLVWHG�SXUVXDQW�WR�SDUDJUDSK����D��

DQG
�E� 3ODQW�VLWHV� OLVWHG�SXUVXDQW�WR�SDUDJUDSK��� �E�

WKDW� FRPSULVH� RQH� RU�PRUH� 36)�SODQWV�ZKLFK
SURGXFHG� GXULQJ� WKH� SUHYLRXV� FDOHQGDU� \HDU
PRUH�WKDQ�����WRQQHV�RI�D�36)�FKHPLFDO�

��� 7KH�SURJUDPPH�DQG�EXGJHW�RI�WKH�2UJDQL]DWLRQ�WR
EH�DGRSWHG�E\�WKH�&RQIHUHQFH�SXUVXDQW�WR�$UWLFOH
9,,,��SDUDJUDSK�����D���VKDOO�FRQWDLQ��DV�D�VHSDUDWH
LWHP�� D� SURJUDPPH� DQG� EXGJHW� IRU� YHULILFDWLRQ
XQGHU� WKLV� 6HFWLRQ� DIWHU� LWV� LPSOHPHQWDWLRQ� KDV
VWDUWHG�

��� 8QGHU�WKLV�6HFWLRQ��WKH�7HFKQLFDO�6HFUHWDULDW�VKDOO
UDQGRPO\�VHOHFW�SODQW�VLWHV�IRU�LQVSHFWLRQ�WKURXJK
DSSURSULDWH� PHFKDQLVPV�� VXFK� DV� WKH� XVH� RI
VSHFLDOO\� GHVLJQHG� FRPSXWHU� VRIWZDUH�� RQ� WKH
EDVLV�RI�WKH�IROORZLQJ�ZHLJKWLQJ�IDFWRUV�
�D� (TXLWDEOH� JHRJUDSKLFDO� GLVWULEXWLRQ� RI

LQVSHFWLRQV�
�E� 7KH� LQIRUPDWLRQ� RQ� WKH� OLVWHG� SODQW� VLWHV

DYDLODEOH�WR�WKH�7HFKQLFDO�6HFUHWDULDW��UHODWHG�WR
WKH� FKDUDFWHULVWLFV� RI� WKH� SODQW� VLWH� DQG� WKH
DFWLYLWLHV�FDUULHG�RXW�WKHUH��DQG

�F� 3URSRVDOV� E\� 6WDWHV� 3DUWLHV� RQ� D� EDVLV� WR� EH
DJUHHG�XSRQ�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK����

��� 1R� SODQW� VLWH� VKDOO� UHFHLYH� PRUH� WKDQ� WZR
LQVSHFWLRQV�SHU�\HDU�XQGHU�WKH�SURYLVLRQV�RI�WKLV
6HFWLRQ��7KLV��KRZHYHU��VKDOO�QRW�OLPLW�LQVSHFWLRQV
SXUVXDQW�WR�$UWLFOH�,;�

��� ,Q�VHOHFWLQJ�SODQW�VLWHV�IRU�LQVSHFWLRQ�XQGHU�WKLV
6HFWLRQ�� WKH� 7HFKQLFDO� 6HFUHWDULDW� VKDOO� REVHUYH
WKH�IROORZLQJ�OLPLWDWLRQ�IRU�WKH�FRPELQHG�QXPEHU
RI�LQVSHFWLRQV�WR�EH�UHFHLYHG�E\�D�6WDWH�3DUW\�SHU
FDOHQGDU�\HDU�XQGHU�WKLV�3DUW�DQG�3DUW�9,,,�RI�WKLV
$QQH[��WKH�FRPELQHG�QXPEHU�RI�LQVSHFWLRQV�VKDOO
QRW� H[FHHG� WKUHH� SOXV� �� SHU� FHQW� RI� WKH� WRWDO
QXPEHU� RI� SODQW� VLWHV�GHFODUHG�E\�D�6WDWH�3DUW\
XQGHU�ERWK�WKLV�3DUW�DQG�3DUW�9,,,�RI�WKLV�$QQH[�
RU����LQVSHFWLRQV��ZKLFKHYHU�RI�WKHVH�WZR�ILJXUHV
LV�ORZHU�

,QVSHFWLRQ�DLPV

��� $W�SODQW�VLWHV�OLVWHG�XQGHU�6HFWLRQ�$��WKH�JHQHUDO
DLP�RI�LQVSHFWLRQV�VKDOO�EH�WR�YHULI\�WKDW�DFWLYLWLHV
DUH�FRQVLVWHQW�ZLWK�WKH�LQIRUPDWLRQ�WR�EH�SURYLGHG
LQ�GHFODUDWLRQV��7KH�SDUWLFXODU�DLP�RI�LQVSHFWLRQV
VKDOO� EH� WKH� YHULILFDWLRQ� RI� WKH� DEVHQFH� RI� DQ\
6FKHGXOH� �� FKHPLFDO�� HVSHFLDOO\� LWV� SURGXFWLRQ�
H[FHSW�LI�LQ�DFFRUGDQFH�ZLWK�3DUW�9,�RI�WKLV�$QQH[�

,QVSHFWLRQ�SURFHGXUHV

��� ,Q� DGGLWLRQ� WR� DJUHHG� JXLGHOLQHV�� RWKHU� UHOHYDQW
SURYLVLRQV�RI� WKLV�$QQH[�DQG� WKH�&RQILGHQWLDOLW\
$QQH[��SDUDJUDSKV����WR����EHORZ�VKDOO�DSSO\�

��� 7KHUH� VKDOO� EH� QR� IDFLOLW\� DJUHHPHQW�� XQOHVV
UHTXHVWHG�E\�WKH�LQVSHFWHG�6WDWH�3DUW\�

��� 7KH�IRFXV�RI�LQVSHFWLRQ�DW�D�SODQW�VLWH�VHOHFWHG�IRU
LQVSHFWLRQ� VKDOO� EH� WKH� SODQW�V�� SURGXFLQJ� WKH

FKHPLFDOV�VSHFLILHG�LQ�SDUDJUDSK����LQ�SDUWLFXODU
WKH�36)�SODQWV�OLVWHG�SXUVXDQW�WR�SDUDJUDSK����E��
7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�KDYH�WKH�ULJKW�WR
PDQDJH�DFFHVV�WR�WKHVH�SODQWV�LQ�DFFRUGDQFH�ZLWK
WKH�UXOHV�RI�PDQDJHG�DFFHVV�DV�VSHFLILHG�LQ�3DUW
;��6HFWLRQ�&��RI�WKLV�$QQH[��,I�WKH�LQVSHFWLRQ�WHDP�
LQ�DFFRUGDQFH�ZLWK�3DUW�,,��SDUDJUDSK�����RI�WKLV
$QQH[��UHTXHVWV�DFFHVV�WR�RWKHU�SDUWV�RI�WKH�SODQW
VLWH� IRU�FODULILFDWLRQ�RI�DPELJXLWLHV��WKH�H[WHQW�RI
VXFK� DFFHVV� VKDOO� EH� DJUHHG� EHWZHHQ� WKH
LQVSHFWLRQ�WHDP�DQG�WKH�LQVSHFWHG�6WDWH�3DUW\�

��� 7KH�LQVSHFWLRQ�WHDP�PD\�KDYH�DFFHVV�WR�UHFRUGV
LQ�VLWXDWLRQV�LQ�ZKLFK�WKH�LQVSHFWLRQ�WHDP�DQG�WKH
LQVSHFWHG�6WDWH�3DUW\�DJUHH�WKDW�VXFK�DFFHVV�ZLOO
DVVLVW�LQ�DFKLHYLQJ�WKH�REMHFWLYHV�RI�WKH�LQVSHFWLRQ�

��� 6DPSOLQJ�DQG�RQ�VLWH�DQDO\VLV�PD\�EH�XQGHUWDNHQ
WR�FKHFN�IRU�WKH�DEVHQFH�RI�XQGHFODUHG�VFKHGXOHG
FKHPLFDOV�� ,Q� FDVHV� RI� XQUHVROYHG� DPELJXLWLHV�
VDPSOHV�PD\�EH�DQDO\VHG�LQ�D�GHVLJQDWHG�RII�VLWH
ODERUDWRU\��VXEMHFW�WR�WKH�LQVSHFWHG�6WDWH�3DUW\sV
DJUHHPHQW�

��� 7KH�SHULRG�RI�LQVSHFWLRQ�VKDOO�QRW�ODVW�PRUH�WKDQ
��� KRXUV�� KRZHYHU�� H[WHQVLRQV� PD\� EH� DJUHHG
EHWZHHQ� WKH� LQVSHFWLRQ� WHDP� DQG� WKH� LQVSHFWHG
6WDWH�3DUW\�

1RWLILFDWLRQ�RI�LQVSHFWLRQ

��� $�6WDWH� 3DUW\� VKDOO� EH� QRWLILHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW� RI� WKH� LQVSHFWLRQ� QRW� OHVV� WKDQ� ���
KRXUV�EHIRUH�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW
WKH�SODQW�VLWH�WR�EH�LQVSHFWHG�

&�� ,03/(0(17$7,21�$1'�5(9,(:�2)�6(&7,21�%

,PSOHPHQWDWLRQ

��� 7KH�LPSOHPHQWDWLRQ�RI�6HFWLRQ�%�VKDOO�VWDUW�DW�WKH
EHJLQQLQJ�RI�WKH�IRXUWK�\HDU�DIWHU�HQWU\�LQWR�IRUFH
RI� WKLV�&RQYHQWLRQ�XQOHVV� WKH�&RQIHUHQFH��DW� LWV
UHJXODU�VHVVLRQ�LQ�WKH�WKLUG�\HDU�DIWHU�HQWU\�LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ��GHFLGHV�RWKHUZLVH�

��� 7KH�'LUHFWRU�*HQHUDO�VKDOO��IRU�WKH�UHJXODU�VHVVLRQ
RI�WKH�&RQIHUHQFH�LQ�WKH�WKLUG�\HDU�DIWHU�HQWU\�LQWR
IRUFH�RI�WKLV�&RQYHQWLRQ��SUHSDUH�D�UHSRUW�ZKLFK
RXWOLQHV� WKH� H[SHULHQFH� RI� WKH� 7HFKQLFDO
6HFUHWDULDW� LQ� LPSOHPHQWLQJ� WKH� SURYLVLRQV� RI
3DUWV� 9,,� DQG� 9,,,� RI� WKLV� $QQH[� DV� ZHOO� DV� RI
6HFWLRQ�$�RI�WKLV�3DUW�

��� $W�LWV�UHJXODU�VHVVLRQ�LQ�WKH�WKLUG�\HDU�DIWHU�HQWU\
LQWR�IRUFH�RI�WKLV�&RQYHQWLRQ��WKH�&RQIHUHQFH��RQ
WKH�EDVLV�RI�D�UHSRUW�RI�WKH�'LUHFWRU�*HQHUDO��PD\
DOVR� GHFLGH� RQ� WKH� GLVWULEXWLRQ� RI� UHVRXUFHV
DYDLODEOH�IRU�YHULILFDWLRQ�XQGHU�6HFWLRQ�%�EHWZHHQ
t36)�SODQWVt� DQG� RWKHU� FKHPLFDO� SURGXFWLRQ
IDFLOLWLHV��2WKHUZLVH��WKLV�GLVWULEXWLRQ�VKDOO�EH�OHIW
WR�WKH�H[SHUWLVH�RI�WKH�7HFKQLFDO�6HFUHWDULDW�DQG
EH�DGGHG�WR�WKH�ZHLJKWLQJ�IDFWRUV�LQ�SDUDJUDSK����

��� $W�LWV�UHJXODU�VHVVLRQ�LQ�WKH�WKLUG�\HDU�DIWHU�HQWU\
LQWR� IRUFH� RI� WKLV� &RQYHQWLRQ�� WKH� &RQIHUHQFH�
XSRQ�DGYLFH�RI�WKH�([HFXWLYH�&RXQFLO��VKDOO�GHFLGH
RQ�ZKLFK�EDVLV��H�J��UHJLRQDO��SURSRVDOV�E\�6WDWHV
3DUWLHV�IRU�LQVSHFWLRQV�VKRXOG�EH�SUHVHQWHG�WR�EH
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WDNHQ� LQWR� DFFRXQW� DV� D�ZHLJKWLQJ� IDFWRU� LQ� WKH
VHOHFWLRQ�SURFHVV�VSHFLILHG�LQ�SDUDJUDSK����

5HYLHZ

��� $W� WKH� ILUVW� VSHFLDO� VHVVLRQ� RI� WKH� &RQIHUHQFH
FRQYHQHG�SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK����
WKH�SURYLVLRQV�RI�WKLV�3DUW�RI�WKH�9HULILFDWLRQ�$QQH[
VKDOO� EH� UH�H[DPLQHG� LQ� WKH� OLJKW� RI� D
FRPSUHKHQVLYH� UHYLHZ� RI� WKH� RYHUDOO� YHULILFDWLRQ
UHJLPH�IRU�WKH�FKHPLFDO�LQGXVWU\��$UWLFOH�9,��3DUWV
9,,� WR� ,;� RI� WKLV� $QQH[�� RQ� WKH� EDVLV� RI� WKH
H[SHULHQFH� JDLQHG�� 7KH� &RQIHUHQFH� VKDOO� WKHQ
PDNH� UHFRPPHQGDWLRQV� VR� DV� WR� LPSURYH� WKH
HIIHFWLYHQHVV�RI�WKH�YHULILFDWLRQ�UHJLPH�

3$57 �;
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�� &KDOOHQJH�LQVSHFWLRQV�SXUVXDQW�WR�$UWLFOH�,;�VKDOO
RQO\� EH�SHUIRUPHG�E\� LQVSHFWRUV�DQG� LQVSHFWLRQ
DVVLVWDQWV�HVSHFLDOO\�GHVLJQDWHG�IRU�WKLV�IXQFWLRQ�
,Q� RUGHU� WR� GHVLJQDWH� LQVSHFWRUV� DQG� LQVSHFWLRQ
DVVLVWDQWV� IRU�FKDOOHQJH� LQVSHFWLRQV�SXUVXDQW�WR
$UWLFOH�,;��WKH�'LUHFWRU�*HQHUDO�VKDOO��E\�VHOHFWLQJ
LQVSHFWRUV�DQG�LQVSHFWLRQ�DVVLVWDQWV�IURP�DPRQJ
WKH� LQVSHFWRUV� DQG� LQVSHFWLRQ� DVVLVWDQWV� IRU
URXWLQH� LQVSHFWLRQ� DFWLYLWLHV�� HVWDEOLVK� D� OLVW� RI
SURSRVHG�LQVSHFWRUV�DQG�LQVSHFWLRQ�DVVLVWDQWV��,W
VKDOO� FRPSULVH� D� VXIILFLHQWO\� ODUJH� QXPEHU� RI
LQVSHFWRUV� DQG� LQVSHFWLRQ� DVVLVWDQWV� KDYLQJ� WKH
QHFHVVDU\� TXDOLILFDWLRQ�� H[SHULHQFH�� VNLOO� DQG
WUDLQLQJ��WR�DOORZ�IRU�IOH[LELOLW\�LQ�WKH�VHOHFWLRQ�RI
WKH� LQVSHFWRUV�� WDNLQJ� LQWR� DFFRXQW� WKHLU
DYDLODELOLW\��DQG�WKH�QHHG�IRU�URWDWLRQ��'XH�UHJDUG
VKDOO�EH�SDLG�DOVR�WR�WKH�LPSRUWDQFH�RI�VHOHFWLQJ
LQVSHFWRUV�DQG�LQVSHFWLRQ�DVVLVWDQWV�RQ�DV�ZLGH�D
JHRJUDSKLFDO�EDVLV�DV�SRVVLEOH��7KH�GHVLJQDWLRQ�RI
LQVSHFWRUV�DQG�LQVSHFWLRQ�DVVLVWDQWV�VKDOO�IROORZ
WKH�SURFHGXUHV�SURYLGHG�IRU�XQGHU�3DUW�,,��6HFWLRQ
$��RI�WKLV�$QQH[�

�� 7KH�'LUHFWRU�*HQHUDO�VKDOO�GHWHUPLQH�WKH�VL]H�RI
WKH�LQVSHFWLRQ�WHDP�DQG�VHOHFW�LWV�PHPEHUV�WDNLQJ
LQWR� DFFRXQW� WKH� FLUFXPVWDQFHV� RI� D� SDUWLFXODU
UHTXHVW��7KH�VL]H�RI�WKH�LQVSHFWLRQ�WHDP�VKDOO�EH
NHSW� WR� D� PLQLPXP� QHFHVVDU\� IRU� WKH� SURSHU
IXOILOPHQW�RI�WKH�LQVSHFWLRQ�PDQGDWH��1R�QDWLRQDO
RI�WKH�UHTXHVWLQJ�6WDWH�3DUW\�RU�WKH�LQVSHFWHG�6WDWH
3DUW\�VKDOO�EH�D�PHPEHU�RI�WKH�LQVSHFWLRQ�WHDP�

%�� 35(�,163(&7,21�$&7,9,7,(6

�� %HIRUH� VXEPLWWLQJ� WKH� LQVSHFWLRQ� UHTXHVW� IRU� D
FKDOOHQJH� LQVSHFWLRQ�� WKH� 6WDWH� 3DUW\� PD\� VHHN
FRQILUPDWLRQ� IURP� WKH�'LUHFWRU�*HQHUDO� WKDW� WKH
7HFKQLFDO� 6HFUHWDULDW� LV� LQ� D� SRVLWLRQ� WR� WDNH
LPPHGLDWH� DFWLRQ� RQ� WKH� UHTXHVW�� ,I� WKH
'LUHFWRU�*HQHUDO� FDQQRW� SURYLGH� VXFK
FRQILUPDWLRQ� LPPHGLDWHO\�� KH� VKDOO� GR� VR� DW� WKH

HDUOLHVW�RSSRUWXQLW\��LQ�NHHSLQJ�ZLWK�WKH�RUGHU�RI
UHTXHVWV�IRU�FRQILUPDWLRQ��+H�VKDOO�DOVR�NHHS�WKH
6WDWH� 3DUW\� LQIRUPHG� RI� ZKHQ� LW� LV� OLNHO\� WKDW
LPPHGLDWH� DFWLRQ� FDQ� EH� WDNHQ�� 6KRXOG� WKH
'LUHFWRU�*HQHUDO�UHDFK�WKH�FRQFOXVLRQ�WKDW�WLPHO\
DFWLRQ�RQ�UHTXHVWV�FDQ�QR�ORQJHU�EH�WDNHQ��KH�PD\
DVN� WKH� ([HFXWLYH� &RXQFLO� WR� WDNH� DSSURSULDWH
DFWLRQ�WR�LPSURYH�WKH�VLWXDWLRQ�LQ�WKH�IXWXUH�

1RWLILFDWLRQ

�� 7KH�LQVSHFWLRQ�UHTXHVW�IRU�D�FKDOOHQJH�LQVSHFWLRQ
WR�EH�VXEPLWWHG�WR�WKH�([HFXWLYH�&RXQFLO�DQG�WKH
'LUHFWRU�*HQHUDO� VKDOO� FRQWDLQ� DW� OHDVW� WKH
IROORZLQJ�LQIRUPDWLRQ�
�D� 7KH� 6WDWH� 3DUW\� WR� EH� LQVSHFWHG� DQG�� LI

DSSOLFDEOH��WKH�+RVW�6WDWH�
�E� 7KH�SRLQW�RI�HQWU\�WR�EH�XVHG�
�F� 7KH�VL]H�DQG�W\SH�RI�WKH�LQVSHFWLRQ�VLWH�
�G� 7KH� FRQFHUQ� UHJDUGLQJ� SRVVLEOH

QRQ�FRPSOLDQFH�ZLWK�WKLV�&RQYHQWLRQ�LQFOXGLQJ
D�VSHFLILFDWLRQ�RI�WKH�UHOHYDQW�SURYLVLRQV�RI�WKLV
&RQYHQWLRQ� DERXW� ZKLFK� WKH� FRQFHUQ� KDV
DULVHQ��DQG�RI�WKH�QDWXUH�DQG�FLUFXPVWDQFHV�RI
WKH� SRVVLEOH� QRQ�FRPSOLDQFH� DV� ZHOO� DV� DOO
DSSURSULDWH�LQIRUPDWLRQ�RQ�WKH�EDVLV�RI�ZKLFK
WKH�FRQFHUQ�KDV�DULVHQ��DQG

�H� 7KH�QDPH�RI�WKH�REVHUYHU�RI�WKH�UHTXHVWLQJ�6WDWH
3DUW\�

7KH�UHTXHVWLQJ�6WDWH�3DUW\�PD\�VXEPLW�DQ\�DGGL�
WLRQDO�LQIRUPDWLRQ�LW�GHHPV�QHFHVVDU\�

�� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� ZLWKLQ� RQH� KRXU
DFNQRZOHGJH�WR�WKH�UHTXHVWLQJ�6WDWH�3DUW\�UHFHLSW
RI�LWV�UHTXHVW�

�� 7KH� UHTXHVWLQJ� 6WDWH� 3DUW\� VKDOO� QRWLI\� WKH
'LUHFWRU�*HQHUDO�RI�WKH�ORFDWLRQ�RI�WKH�LQVSHFWLRQ
VLWH�LQ�GXH�WLPH�IRU�WKH�'LUHFWRU�*HQHUDO�WR�EH�DEOH
WR�SURYLGH�WKLV�LQIRUPDWLRQ�WR�WKH�LQVSHFWHG�6WDWH
3DUW\�QRW�OHVV�WKDQ����KRXUV�EHIRUH�WKH�SODQQHG
DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI�HQWU\�

�� 7KH� LQVSHFWLRQ� VLWH� VKDOO� EH� GHVLJQDWHG� E\� WKH
UHTXHVWLQJ�6WDWH�3DUW\�DV�VSHFLILFDOO\�DV�SRVVLEOH
E\�SURYLGLQJ�D�VLWH�GLDJUDP�UHODWHG�WR�D�UHIHUHQFH
SRLQW�ZLWK�JHRJUDSKLF�FRRUGLQDWHV��VSHFLILHG�WR�WKH
QHDUHVW� VHFRQG� LI� SRVVLEOH�� ,I� SRVVLEOH�� WKH
UHTXHVWLQJ�6WDWH� 3DUW\� VKDOO� DOVR� SURYLGH� D�PDS
ZLWK�D�JHQHUDO�LQGLFDWLRQ�RI�WKH�LQVSHFWLRQ�VLWH�DQG
D�GLDJUDP�VSHFLI\LQJ�DV�SUHFLVHO\�DV�SRVVLEOH�WKH
UHTXHVWHG�SHULPHWHU�RI�WKH�VLWH�WR�EH�LQVSHFWHG�

�� 7KH�UHTXHVWHG�SHULPHWHU�VKDOO�
�D� 5XQ�DW� OHDVW�D����PHWUH�GLVWDQFH�RXWVLGH�DQ\

EXLOGLQJV�RU�RWKHU�VWUXFWXUHV�
�E� 1RW� FXW� WKURXJK� H[LVWLQJ� VHFXULW\� HQFORVXUHV�

DQG
�F� 5XQ�DW� OHDVW�D����PHWUH�GLVWDQFH�RXWVLGH�DQ\

H[LVWLQJ�VHFXULW\�HQFORVXUHV�WKDW�WKH�UHTXHVWLQJ
6WDWH� 3DUW\� LQWHQGV� WR� LQFOXGH� ZLWKLQ� WKH
UHTXHVWHG�SHULPHWHU�

�� ,I�WKH�UHTXHVWHG�SHULPHWHU�GRHV�QRW�FRQIRUP�ZLWK
WKH� VSHFLILFDWLRQV� RI� SDUDJUDSK� ��� LW� VKDOO� EH
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UHGUDZQ�E\�WKH�LQVSHFWLRQ�WHDP�VR�DV�WR�FRQIRUP
ZLWK�WKDW�SURYLVLRQ�

��� 7KH�'LUHFWRU�*HQHUDO�VKDOO��QRW�OHVV�WKDQ����KRXUV
EHIRUH�WKH�SODQQHG�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP
DW�WKH�SRLQW�RI�HQWU\��LQIRUP�WKH�([HFXWLYH�&RXQFLO
DERXW� WKH� ORFDWLRQ� RI� WKH� LQVSHFWLRQ� VLWH� DV
VSHFLILHG�LQ�SDUDJUDSK���

��� &RQWHPSRUDQHRXVO\�ZLWK�LQIRUPLQJ�WKH�([HFXWLYH
&RXQFLO� DFFRUGLQJ� WR� SDUDJUDSK� ���� WKH
'LUHFWRU�*HQHUDO� VKDOO� WUDQVPLW� WKH� LQVSHFWLRQ
UHTXHVW�WR�WKH�LQVSHFWHG�6WDWH�3DUW\�LQFOXGLQJ�WKH
ORFDWLRQ� RI� WKH� LQVSHFWLRQ� VLWH� DV� VSHFLILHG� LQ
SDUDJUDSK����7KLV�QRWLILFDWLRQ�VKDOO�DOVR� LQFOXGH
WKH�LQIRUPDWLRQ�VSHFLILHG�LQ�3DUW�,,��SDUDJUDSK����
RI�WKLV�$QQH[�

��� 8SRQ�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI
HQWU\��WKH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�EH�LQIRUPHG
E\�WKH�LQVSHFWLRQ�WHDP�RI�WKH�LQVSHFWLRQ�PDQGDWH�

(QWU\� LQWR� WKH� WHUULWRU\� RI� WKH� LQVSHFWHG� 6WDWH
3DUW\�RU�WKH�+RVW�6WDWH

��� 7KH� 'LUHFWRU�*HQHUDO� VKDOO�� LQ� DFFRUGDQFH� ZLWK
$UWLFOH� ,;�� SDUDJUDSKV� ��� WR� ���� GLVSDWFK� DQ
LQVSHFWLRQ� WHDP� DV� VRRQ� DV� SRVVLEOH� DIWHU� DQ
LQVSHFWLRQ� UHTXHVW� KDV� EHHQ� UHFHLYHG�� 7KH
LQVSHFWLRQ�WHDP�VKDOO�DUULYH�DW�WKH�SRLQW�RI�HQWU\
VSHFLILHG� LQ� WKH� UHTXHVW� LQ� WKH� PLQLPXP� WLPH
SRVVLEOH�� FRQVLVWHQW� ZLWK� WKH� SURYLVLRQV� RI
SDUDJUDSKV����DQG����

��� ,I� WKH� UHTXHVWHG� SHULPHWHU� LV� DFFHSWDEOH� WR� WKH
LQVSHFWHG�6WDWH�3DUW\��LW�VKDOO�EH�GHVLJQDWHG�DV�WKH
ILQDO�SHULPHWHU�DV�HDUO\�DV�SRVVLEOH��EXW�LQ�QR�FDVH
ODWHU� WKDQ� ��� KRXUV� DIWHU� WKH� DUULYDO� RI� WKH
LQVSHFWLRQ� WHDP� DW� WKH� SRLQW� RI� HQWU\�� 7KH
LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� WUDQVSRUW� WKH
LQVSHFWLRQ� WHDP� WR� WKH� ILQDO� SHULPHWHU� RI� WKH
LQVSHFWLRQ�VLWH��,I�WKH�LQVSHFWHG�6WDWH�3DUW\�GHHPV
LW�QHFHVVDU\��VXFK�WUDQVSRUWDWLRQ�PD\�EHJLQ�XS�WR
��� KRXUV� EHIRUH� WKH� H[SLU\� RI� WKH� WLPH� SHULRG
VSHFLILHG�LQ�WKLV�SDUDJUDSK�IRU�WKH�GHVLJQDWLRQ�RI
WKH� ILQDO�SHULPHWHU��7UDQVSRUWDWLRQ�VKDOO�� LQ�DQ\
FDVH��EH�FRPSOHWHG�QRW�ODWHU�WKDQ����KRXUV�DIWHU
WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI
HQWU\�

��� )RU� DOO� GHFODUHG� IDFLOLWLHV�� WKH� SURFHGXUHV� LQ
VXESDUDJUDSKV� �D�� DQG� �E�� VKDOO� DSSO\�� �)RU� WKH
SXUSRVHV�RI�WKLV�3DUW��tGHFODUHG�IDFLOLW\t�PHDQV�DOO
IDFLOLWLHV�GHFODUHG�SXUVXDQW�WR�$UWLFOHV�,,,��,9��DQG
9�� :LWK� UHJDUG� WR� $UWLFOH� 9,�� tGHFODUHG� IDFLOLW\t
PHDQV�RQO\�IDFLOLWLHV�GHFODUHG�SXUVXDQW�WR�3DUW�9,
RI�WKLV�$QQH[��DV�ZHOO�DV�GHFODUHG�SODQWV�VSHFLILHG
E\�GHFODUDWLRQV�SXUVXDQW�WR�3DUW�9,,��SDUDJUDSKV
��DQG�����F���DQG�3DUW�9,,,��SDUDJUDSKV���DQG���
�F���RI�WKLV�$QQH[��
�D� ,I�WKH�UHTXHVWHG�SHULPHWHU�LV�FRQWDLQHG�ZLWKLQ

RU� FRQIRUPV�ZLWK� WKH� GHFODUHG� SHULPHWHU�� WKH
GHFODUHG�SHULPHWHU�VKDOO�EH�FRQVLGHUHG�WKH�ILQDO
SHULPHWHU��7KH�ILQDO�SHULPHWHU�PD\��KRZHYHU��LI
DJUHHG�E\�WKH� LQVSHFWHG�6WDWH�3DUW\��EH�PDGH
VPDOOHU�LQ�RUGHU�WR�FRQIRUP�ZLWK�WKH�SHULPHWHU
UHTXHVWHG�E\�WKH�UHTXHVWLQJ�6WDWH�3DUW\�

�E� 7KH� LQVSHFWHG�6WDWH�3DUW\� VKDOO� WUDQVSRUW� WKH
LQVSHFWLRQ�WHDP�WR�WKH�ILQDO�SHULPHWHU�DV�VRRQ
DV� SUDFWLFDEOH�� EXW� LQ� DQ\� FDVH� VKDOO� HQVXUH
WKHLU�DUULYDO�DW�WKH�SHULPHWHU�QRW�ODWHU�WKDQ���
KRXUV�DIWHU�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW
WKH�SRLQW�RI�HQWU\�

$OWHUQDWLYH�GHWHUPLQDWLRQ�RI�ILQDO�SHULPHWHU

��� $W�WKH�SRLQW�RI�HQWU\��LI�WKH�LQVSHFWHG�6WDWH�3DUW\
FDQQRW� DFFHSW� WKH� UHTXHVWHG� SHULPHWHU�� LW� VKDOO
SURSRVH� DQ� DOWHUQDWLYH� SHULPHWHU� DV� VRRQ� DV
SRVVLEOH��EXW�LQ�DQ\�FDVH�QRW�ODWHU�WKDQ����KRXUV
DIWHU�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW
RI� HQWU\�� ,Q� FDVH� RI� GLIIHUHQFHV� RI� RSLQLRQ�� WKH
LQVSHFWHG� 6WDWH� 3DUW\� DQG� WKH� LQVSHFWLRQ� WHDP
VKDOO� HQJDJH� LQ� QHJRWLDWLRQV� ZLWK� WKH� DLP� RI
UHDFKLQJ�DJUHHPHQW�RQ�D�ILQDO�SHULPHWHU�

��� 7KH�DOWHUQDWLYH�SHULPHWHU�VKRXOG�EH�GHVLJQDWHG�DV
VSHFLILFDOO\� DV� SRVVLEOH� LQ� DFFRUGDQFH� ZLWK
SDUDJUDSK� ��� ,W� VKDOO� LQFOXGH� WKH� ZKROH� RI� WKH
UHTXHVWHG�SHULPHWHU�DQG�VKRXOG��DV�D�UXOH��EHDU�D
FORVH�UHODWLRQVKLS�WR�WKH�ODWWHU��WDNLQJ�LQWR�DFFRXQW
QDWXUDO� WHUUDLQ� IHDWXUHV� DQG� PDQ�PDGH
ERXQGDULHV�� ,W� VKRXOG�QRUPDOO\� UXQ� FORVH� WR� WKH
VXUURXQGLQJ� VHFXULW\� EDUULHU� LI� VXFK� D� EDUULHU
H[LVWV��7KH� LQVSHFWHG�6WDWH�3DUW\�VKRXOG�VHHN�WR
HVWDEOLVK� VXFK� D� UHODWLRQVKLS� EHWZHHQ� WKH
SHULPHWHUV�E\�D�FRPELQDWLRQ�RI�DW�OHDVW�WZR�RI�WKH
IROORZLQJ�PHDQV�
�D� $Q�DOWHUQDWLYH�SHULPHWHU�WKDW�GRHV�QRW�H[WHQG�WR

DQ� DUHD� VLJQLILFDQWO\� JUHDWHU� WKDQ� WKDW� RI� WKH
UHTXHVWHG�SHULPHWHU�

�E� $Q�DOWHUQDWLYH�SHULPHWHU�WKDW�LV�D�VKRUW��XQLIRUP
GLVWDQFH�IURP�WKH�UHTXHVWHG�SHULPHWHU�

�F� $W�OHDVW�SDUW�RI�WKH�UHTXHVWHG�SHULPHWHU�LV�YLVLEOH
IURP�WKH�DOWHUQDWLYH�SHULPHWHU�

��� ,I� WKH� DOWHUQDWLYH� SHULPHWHU� LV� DFFHSWDEOH� WR� WKH
LQVSHFWLRQ� WHDP�� LW� VKDOO� EHFRPH� WKH� ILQDO
SHULPHWHU� DQG� WKH� LQVSHFWLRQ� WHDP� VKDOO� EH
WUDQVSRUWHG� IURP� WKH� SRLQW� RI� HQWU\� WR� WKDW
SHULPHWHU�� ,I� WKH� LQVSHFWHG� 6WDWH� 3DUW\� GHHPV� LW
QHFHVVDU\��VXFK� WUDQVSRUWDWLRQ�PD\�EHJLQ�XS�WR
��� KRXUV� EHIRUH� WKH� H[SLU\� RI� WKH� WLPH� SHULRG
VSHFLILHG� LQ� SDUDJUDSK� ��� IRU� SURSRVLQJ� DQ
DOWHUQDWLYH�SHULPHWHU��7UDQVSRUWDWLRQ�VKDOO��LQ�DQ\
FDVH��EH�FRPSOHWHG�QRW�ODWHU�WKDQ����KRXUV�DIWHU
WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI
HQWU\�

��� ,I� D� ILQDO� SHULPHWHU� LV� QRW� DJUHHG�� WKH� SHULPHWHU
QHJRWLDWLRQV� VKDOO� EH� FRQFOXGHG� DV� HDUO\� DV
SRVVLEOH��EXW�LQ�QR�FDVH�VKDOO�WKH\�FRQWLQXH�PRUH
WKDQ����KRXUV�DIWHU�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ
WHDP� DW� WKH� SRLQW� RI� HQWU\�� ,I� QR� DJUHHPHQW� LV
UHDFKHG��WKH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�WUDQVSRUW
WKH�LQVSHFWLRQ�WHDP�WR�D�ORFDWLRQ�DW�WKH�DOWHUQDWLYH
SHULPHWHU�� ,I� WKH� LQVSHFWHG� 6WDWH� 3DUW\� GHHPV� LW
QHFHVVDU\��VXFK� WUDQVSRUWDWLRQ�PD\�EHJLQ�XS�WR
��� KRXUV� EHIRUH� WKH� H[SLU\� RI� WKH� WLPH� SHULRG
VSHFLILHG� LQ� SDUDJUDSK� ��� IRU� SURSRVLQJ� DQ
DOWHUQDWLYH�SHULPHWHU��7UDQVSRUWDWLRQ�VKDOO��LQ�DQ\
FDVH��EH�FRPSOHWHG�QRW�ODWHU�WKDQ����KRXUV�DIWHU
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WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW�RI
HQWU\�

��� 2QFH� DW� WKH� ORFDWLRQ�� WKH� LQVSHFWHG� 6WDWH� 3DUW\
VKDOO� SURYLGH� WKH� LQVSHFWLRQ� WHDP� ZLWK� SURPSW
DFFHVV� WR� WKH� DOWHUQDWLYH� SHULPHWHU� WR� IDFLOLWDWH
QHJRWLDWLRQV�DQG�DJUHHPHQW�RQ�WKH�ILQDO�SHULPHWHU
DQG�DFFHVV�ZLWKLQ�WKH�ILQDO�SHULPHWHU�

��� ,I�QR�DJUHHPHQW�LV�UHDFKHG�ZLWKLQ����KRXUV�DIWHU
WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�ORFDWLRQ�
WKH�DOWHUQDWLYH�SHULPHWHU�VKDOO�EH�GHVLJQDWHG�WKH
ILQDO�SHULPHWHU�

9HULILFDWLRQ�RI�ORFDWLRQ

��� 7R�KHOS�HVWDEOLVK�WKDW�WKH�LQVSHFWLRQ�VLWH�WR�ZKLFK
WKH� LQVSHFWLRQ� WHDP� KDV� EHHQ� WUDQVSRUWHG
FRUUHVSRQGV�WR�WKH�LQVSHFWLRQ�VLWH�VSHFLILHG�E\�WKH
UHTXHVWLQJ�6WDWH�3DUW\��WKH�LQVSHFWLRQ�WHDP�VKDOO
KDYH� WKH� ULJKW� WR� XVH� DSSURYHG� ORFDWLRQ�ILQGLQJ
HTXLSPHQW� DQG� KDYH� VXFK� HTXLSPHQW� LQVWDOOHG
DFFRUGLQJ� WR� LWV� GLUHFWLRQV�� 7KH� LQVSHFWLRQ� WHDP
PD\� YHULI\� LWV� ORFDWLRQ� E\� UHIHUHQFH� WR� ORFDO
ODQGPDUNV� LGHQWLILHG� IURP�PDSV�� 7KH� LQVSHFWHG
6WDWH�3DUW\�VKDOO�DVVLVW�WKH�LQVSHFWLRQ�WHDP�LQ�WKLV
WDVN�

6HFXULQJ�WKH�VLWH��H[LW�PRQLWRULQJ

��� 1RW� ODWHU� WKDQ� ��� KRXUV� DIWHU� WKH� DUULYDO� RI� WKH
LQVSHFWLRQ� WHDP� DW� WKH� SRLQW� RI� HQWU\�� WKH
LQVSHFWHG�6WDWH�3DUW\�VKDOO�EHJLQ�FROOHFWLQJ�IDFWXDO
LQIRUPDWLRQ�RI�DOO�YHKLFXODU�H[LW�DFWLYLW\� IURP�DOO
H[LW�SRLQWV�IRU�DOO�ODQG��DLU��DQG�ZDWHU�YHKLFOHV�RI
WKH� UHTXHVWHG� SHULPHWHU�� ,W� VKDOO� SURYLGH� WKLV
LQIRUPDWLRQ�WR�WKH�LQVSHFWLRQ�WHDP�XSRQ�LWV�DUULYDO
DW� WKH� DOWHUQDWLYH� RU� ILQDO� SHULPHWHU�� ZKLFKHYHU
RFFXUV�ILUVW�

��� 7KLV�REOLJDWLRQ�PD\�EH�PHW�E\�FROOHFWLQJ� IDFWXDO
LQIRUPDWLRQ� LQ� WKH� IRUP� RI� WUDIILF� ORJV�
SKRWRJUDSKV�� YLGHR� UHFRUGLQJV�� RU� GDWD� IURP
FKHPLFDO� HYLGHQFH� HTXLSPHQW� SURYLGHG� E\� WKH
LQVSHFWLRQ� WHDP� WR� PRQLWRU� VXFK� H[LW� DFWLYLW\�
$OWHUQDWLYHO\��WKH�LQVSHFWHG�6WDWH�3DUW\�PD\�DOVR
PHHW� WKLV� REOLJDWLRQ� E\� DOORZLQJ� RQH� RU� PRUH
PHPEHUV�RI�WKH�LQVSHFWLRQ�WHDP�LQGHSHQGHQWO\�WR
PDLQWDLQ� WUDIILF� ORJV�� WDNH� SKRWRJUDSKV�� PDNH
YLGHR� UHFRUGLQJV� RI� H[LW� WUDIILF�� RU� XVH� FKHPLFDO
HYLGHQFH�HTXLSPHQW��DQG�FRQGXFW�RWKHU�DFWLYLWLHV
DV� PD\� EH� DJUHHG� EHWZHHQ� WKH� LQVSHFWHG� 6WDWH
3DUW\�DQG�WKH�LQVSHFWLRQ�WHDP�

��� 8SRQ� WKH� LQVSHFWLRQ� WHDPsV� DUULYDO� DW� WKH
DOWHUQDWLYH�SHULPHWHU�RU�ILQDO�SHULPHWHU��ZKLFKHYHU
RFFXUV�ILUVW��VHFXULQJ�WKH�VLWH��ZKLFK�PHDQV�H[LW
PRQLWRULQJ� SURFHGXUHV� E\� WKH� LQVSHFWLRQ� WHDP�
VKDOO�EHJLQ�

��� 6XFK�SURFHGXUHV�VKDOO�LQFOXGH��WKH�LGHQWLILFDWLRQ
RI�YHKLFXODU�H[LWV��WKH�PDNLQJ�RI�WUDIILF�ORJV��WKH
WDNLQJ� RI� SKRWRJUDSKV�� DQG� WKH�PDNLQJ� RI� YLGHR
UHFRUGLQJV�E\�WKH�LQVSHFWLRQ�WHDP�RI�H[LWV�DQG�H[LW
WUDIILF�� 7KH� LQVSHFWLRQ� WHDP�KDV� WKH� ULJKW� WR� JR�
XQGHU�HVFRUW��WR�DQ\�RWKHU�SDUW�RI�WKH�SHULPHWHU�WR
FKHFN�WKDW�WKHUH�LV�QR�RWKHU�H[LW�DFWLYLW\�

��� $GGLWLRQDO� SURFHGXUHV� IRU� H[LW� PRQLWRULQJ
DFWLYLWLHV�DV�DJUHHG�XSRQ�E\�WKH�LQVSHFWLRQ�WHDP
DQG�WKH�LQVSHFWHG�6WDWH�3DUW\�PD\�LQFOXGH��LQWHU
DOLD�
�D� 8VH�RI�VHQVRUV�
�E� 5DQGRP�VHOHFWLYH�DFFHVV�
�F� 6DPSOH�DQDO\VLV�

��� $OO� DFWLYLWLHV� IRU� VHFXULQJ� WKH� VLWH� DQG� H[LW
PRQLWRULQJ�VKDOO�WDNH�SODFH�ZLWKLQ�D�EDQG�DURXQG
WKH� RXWVLGH� RI� WKH� SHULPHWHU�� QRW� H[FHHGLQJ� ��
PHWUHV�LQ�ZLGWK��PHDVXUHG�RXWZDUG�

��� 7KH�LQVSHFWLRQ�WHDP�KDV�WKH�ULJKW�WR�LQVSHFW�RQ�D
PDQDJHG�DFFHVV�EDVLV�YHKLFXODU�WUDIILF�H[LWLQJ�WKH
VLWH��7KH�LQVSHFWHG�6WDWH�3DUW\�VKDOO�PDNH�HYHU\
UHDVRQDEOH�HIIRUW�WR�GHPRQVWUDWH�WR�WKH�LQVSHFWLRQ
WHDP� WKDW� DQ\� YHKLFOH�� VXEMHFW� WR� LQVSHFWLRQ�� WR
ZKLFK� WKH� LQVSHFWLRQ� WHDP� LV� QRW� JUDQWHG� IXOO
DFFHVV��LV�QRW�EHLQJ�XVHG�IRU�SXUSRVHV�UHODWHG�WR
WKH� SRVVLEOH� QRQ�FRPSOLDQFH� FRQFHUQV� UDLVHG� LQ
WKH�LQVSHFWLRQ�UHTXHVW�

��� 3HUVRQQHO� DQG� YHKLFOHV� HQWHULQJ� DQG� SHUVRQQHO
DQG�SHUVRQDO�SDVVHQJHU� YHKLFOHV� H[LWLQJ� WKH�VLWH
DUH�QRW�VXEMHFW�WR�LQVSHFWLRQ�

��� 7KH� DSSOLFDWLRQ� RI� WKH� DERYH� SURFHGXUHV� PD\
FRQWLQXH� IRU� WKH�GXUDWLRQ� RI� WKH� LQVSHFWLRQ��EXW
PD\�QRW�XQUHDVRQDEO\�KDPSHU�RU�GHOD\�WKH�QRUPDO
RSHUDWLRQ�RI�WKH�IDFLOLW\�

3UH�LQVSHFWLRQ�EULHILQJ�DQG�LQVSHFWLRQ�SODQ

��� 7R� IDFLOLWDWH� GHYHORSPHQW� RI� DQ� LQVSHFWLRQ� SODQ�
WKH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� SURYLGH� D� VDIHW\
DQG�ORJLVWLFDO�EULHILQJ�WR�WKH�LQVSHFWLRQ�WHDP�SULRU
WR�DFFHVV�

��� 7KH� SUH�LQVSHFWLRQ� EULHILQJ� VKDOO� EH� KHOG� LQ
DFFRUGDQFH� ZLWK� 3DUW� ,,�� SDUDJUDSK� ���� RI� WKLV
$QQH[�� ,Q� WKH� FRXUVH� RI� WKH� SUH�LQVSHFWLRQ
EULHILQJ��WKH�LQVSHFWHG�6WDWH�3DUW\�PD\�LQGLFDWH�WR
WKH� LQVSHFWLRQ� WHDP� WKH� HTXLSPHQW�
GRFXPHQWDWLRQ��RU�DUHDV�LW�FRQVLGHUV�VHQVLWLYH�DQG
QRW� UHODWHG� WR� WKH� SXUSRVH� RI� WKH� FKDOOHQJH
LQVSHFWLRQ��,Q�DGGLWLRQ��SHUVRQQHO�UHVSRQVLEOH�IRU
WKH� VLWH� VKDOO� EULHI� WKH� LQVSHFWLRQ� WHDP� RQ� WKH
SK\VLFDO�OD\RXW�DQG�RWKHU�UHOHYDQW�FKDUDFWHULVWLFV
RI�WKH�VLWH��7KH�LQVSHFWLRQ�WHDP�VKDOO�EH�SURYLGHG
ZLWK�D�PDS�RU�VNHWFK�GUDZQ�WR�VFDOH�VKRZLQJ�DOO
VWUXFWXUHV�DQG�VLJQLILFDQW�JHRJUDSKLF�IHDWXUHV�DW
WKH�VLWH��7KH�LQVSHFWLRQ�WHDP�VKDOO�DOVR�EH�EULHIHG
RQ� WKH� DYDLODELOLW\� RI� IDFLOLW\� SHUVRQQHO� DQG
UHFRUGV�

��� $IWHU� WKH� SUH�LQVSHFWLRQ� EULHILQJ�� WKH� LQVSHFWLRQ
WHDP�VKDOO�SUHSDUH��RQ�WKH�EDVLV�RI�WKH�LQIRUPDWLRQ
DYDLODEOH� DQG� DSSURSULDWH� WR� LW�� DQ� LQLWLDO
LQVSHFWLRQ�SODQ�ZKLFK�VSHFLILHV�WKH�DFWLYLWLHV�WR�EH
FDUULHG�RXW�E\�WKH�LQVSHFWLRQ�WHDP��LQFOXGLQJ�WKH
VSHFLILF�DUHDV�RI�WKH�VLWH�WR�ZKLFK�DFFHVV�LV�GHVLUHG�
7KH�LQVSHFWLRQ�SODQ�VKDOO�DOVR�VSHFLI\�ZKHWKHU�WKH
LQVSHFWLRQ� WHDP�ZLOO� EH� GLYLGHG� LQWR� VXEJURXSV�
7KH�LQVSHFWLRQ�SODQ�VKDOO�EH�PDGH�DYDLODEOH�WR�WKH
UHSUHVHQWDWLYHV�RI� WKH� LQVSHFWHG�6WDWH�3DUW\�DQG
WKH� LQVSHFWLRQ� VLWH�� ,WV� LPSOHPHQWDWLRQ� VKDOO� EH

6WUDQD����� =ELHUND�]ÂNRQRY�É���������� ©LDVWND����



FRQVLVWHQW� ZLWK� WKH� SURYLVLRQV� RI� 6HFWLRQ� &�
LQFOXGLQJ�WKRVH�UHODWHG�WR�DFFHVV�DQG�DFWLYLWLHV�

3HULPHWHU�DFWLYLWLHV

��� 8SRQ�WKH�LQVSHFWLRQ�WHDPsV�DUULYDO�DW�WKH�ILQDO�RU
DOWHUQDWLYH�SHULPHWHU��ZKLFKHYHU�RFFXUV�ILUVW��WKH
WHDP� VKDOO� KDYH� WKH� ULJKW� WR� FRPPHQFH
LPPHGLDWHO\� SHULPHWHU� DFWLYLWLHV� LQ� DFFRUGDQFH
ZLWK�WKH�SURFHGXUHV�VHW�IRUWK�XQGHU�WKLV�6HFWLRQ�
DQG� WR� FRQWLQXH� WKHVH� DFWLYLWLHV� XQWLO� WKH
FRPSOHWLRQ�RI�WKH�FKDOOHQJH�LQVSHFWLRQ�

��� ,Q� FRQGXFWLQJ� WKH� SHULPHWHU� DFWLYLWLHV�� WKH
LQVSHFWLRQ�WHDP�VKDOO�KDYH�WKH�ULJKW�WR�
�D� 8VH�PRQLWRULQJ�LQVWUXPHQWV�LQ�DFFRUGDQFH�ZLWK

3DUW�,,��SDUDJUDSKV����WR�����RI�WKLV�$QQH[�
�E� 7DNH�ZLSHV��DLU��VRLO�RU�HIIOXHQW�VDPSOHV��DQG
�F� &RQGXFW�DQ\�DGGLWLRQDO�DFWLYLWLHV�ZKLFK�PD\�EH

DJUHHG� EHWZHHQ� WKH� LQVSHFWLRQ� WHDP� DQG� WKH
LQVSHFWHG�6WDWH�3DUW\�

��� 7KH� SHULPHWHU� DFWLYLWLHV� RI� WKH� LQVSHFWLRQ� WHDP
PD\� EH� FRQGXFWHG� ZLWKLQ� D� EDQG� DURXQG� WKH
RXWVLGH�RI�WKH�SHULPHWHU�XS�WR����PHWUHV�LQ�ZLGWK
PHDVXUHG� RXWZDUG� IURP� WKH� SHULPHWHU�� ,I� WKH
LQVSHFWHG�6WDWH�3DUW\�DJUHHV��WKH�LQVSHFWLRQ�WHDP
PD\�DOVR�KDYH�DFFHVV�WR�DQ\�EXLOGLQJ�RU�VWUXFWXUH
ZLWKLQ� WKH� SHULPHWHU� EDQG�� $OO� GLUHFWLRQDO
PRQLWRULQJ�VKDOO�EH�RULHQWHG�LQZDUG��)RU�GHFODUHG
IDFLOLWLHV��DW�WKH�GLVFUHWLRQ�RI�WKH�LQVSHFWHG�6WDWH
3DUW\�� WKH�EDQG�FRXOG�UXQ�LQVLGH��RXWVLGH��RU�RQ
ERWK�VLGHV�RI�WKH�GHFODUHG�SHULPHWHU�

&�� &21'8&7�2)�,163(&7,216

*HQHUDO�UXOHV

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� SURYLGH� DFFHVV
ZLWKLQ� WKH� UHTXHVWHG� SHULPHWHU� DV� ZHOO� DV�� LI
GLIIHUHQW�� WKH� ILQDO� SHULPHWHU�� 7KH� H[WHQW� DQG
QDWXUH� RI� DFFHVV� WR� D� SDUWLFXODU� SODFH� RU� SODFHV
ZLWKLQ� WKHVH� SHULPHWHUV� VKDOO� EH� QHJRWLDWHG
EHWZHHQ� WKH� LQVSHFWLRQ� WHDP� DQG� WKH� LQVSHFWHG
6WDWH�3DUW\�RQ�D�PDQDJHG�DFFHVV�EDVLV�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� SURYLGH� DFFHVV
ZLWKLQ� WKH� UHTXHVWHG� SHULPHWHU� DV� VRRQ� DV
SRVVLEOH��EXW�LQ�DQ\�FDVH�QRW�ODWHU�WKDQ�����KRXUV
DIWHU�WKH�DUULYDO�RI�WKH�LQVSHFWLRQ�WHDP�DW�WKH�SRLQW
RI�HQWU\�LQ�RUGHU�WR�FODULI\�WKH�FRQFHUQ�UHJDUGLQJ
SRVVLEOH� QRQ�FRPSOLDQFH� ZLWK� WKLV� &RQYHQWLRQ
UDLVHG�LQ�WKH�LQVSHFWLRQ�UHTXHVW�

��� 8SRQ� WKH� UHTXHVW� RI� WKH� LQVSHFWLRQ� WHDP�� WKH
LQVSHFWHG�6WDWH�3DUW\�PD\�SURYLGH�DHULDO�DFFHVV�WR
WKH�LQVSHFWLRQ�VLWH�

��� ,Q�PHHWLQJ�WKH�UHTXLUHPHQW�WR�SURYLGH�DFFHVV�DV
VSHFLILHG� LQ� SDUDJUDSK� ���� WKH� LQVSHFWHG� 6WDWH
3DUW\� VKDOO� EH�XQGHU� WKH� REOLJDWLRQ� WR� DOORZ� WKH
JUHDWHVW�GHJUHH�RI�DFFHVV�WDNLQJ�LQWR�DFFRXQW�DQ\
FRQVWLWXWLRQDO�REOLJDWLRQV�LW�PD\�KDYH�ZLWK�UHJDUG
WR�SURSULHWDU\�ULJKWV�RU�VHDUFKHV�DQG�VHL]XUHV��7KH
LQVSHFWHG� 6WDWH� 3DUW\� KDV� WKH� ULJKW� XQGHU
PDQDJHG� DFFHVV� WR� WDNH� VXFK� PHDVXUHV� DV� DUH
QHFHVVDU\� WR� SURWHFW� QDWLRQDO� VHFXULW\�� 7KH
SURYLVLRQV�LQ�WKLV�SDUDJUDSK�PD\�QRW�EH�LQYRNHG

E\�WKH�LQVSHFWHG�6WDWH�3DUW\�WR�FRQFHDO�HYDVLRQ�RI
LWV� REOLJDWLRQV� QRW� WR� HQJDJH� LQ� DFWLYLWLHV
SURKLELWHG�XQGHU�WKLV�&RQYHQWLRQ�

��� ,I�WKH�LQVSHFWHG�6WDWH�3DUW\�SURYLGHV�OHVV�WKDQ�IXOO
DFFHVV�WR�SODFHV��DFWLYLWLHV��RU�LQIRUPDWLRQ��LW�VKDOO
EH�XQGHU�WKH�REOLJDWLRQ�WR�PDNH�HYHU\�UHDVRQDEOH
HIIRUW� WR�SURYLGH�DOWHUQDWLYH�PHDQV�WR�FODULI\� WKH
SRVVLEOH�QRQ�FRPSOLDQFH�FRQFHUQ�WKDW�JHQHUDWHG
WKH�FKDOOHQJH�LQVSHFWLRQ�

��� 8SRQ� DUULYDO� DW� WKH� ILQDO� SHULPHWHU� RI� IDFLOLWLHV
GHFODUHG�SXUVXDQW�WR�$UWLFOHV�,9��9�DQG�9,��DFFHVV
VKDOO� EH� JUDQWHG� IROORZLQJ� WKH� SUH�LQVSHFWLRQ
EULHILQJ� DQG� GLVFXVVLRQ� RI� WKH� LQVSHFWLRQ� SODQ
ZKLFK�VKDOO�EH�OLPLWHG�WR�WKH�PLQLPXP�QHFHVVDU\
DQG�LQ�DQ\�HYHQW�VKDOO�QRW�H[FHHG�WKUHH�KRXUV��)RU
IDFLOLWLHV� GHFODUHG� SXUVXDQW� WR� $UWLFOH� ,,,�
SDUDJUDSK����G���QHJRWLDWLRQV�VKDOO�EH�FRQGXFWHG
DQG�PDQDJHG�DFFHVV�FRPPHQFHG�QRW�ODWHU�WKDQ���
KRXUV�DIWHU�DUULYDO�DW�WKH�ILQDO�SHULPHWHU�

��� ,Q� FDUU\LQJ� RXW� WKH� FKDOOHQJH� LQVSHFWLRQ� LQ
DFFRUGDQFH� ZLWK� WKH� LQVSHFWLRQ� UHTXHVW�� WKH
LQVSHFWLRQ� WHDP� VKDOO� XVH� RQO\� WKRVH� PHWKRGV
QHFHVVDU\� WR� SURYLGH� VXIILFLHQW� UHOHYDQW� IDFWV� WR
FODULI\�WKH�FRQFHUQ�DERXW�SRVVLEOH�QRQ�FRPSOLDQFH
ZLWK�WKH�SURYLVLRQV�RI�WKLV�&RQYHQWLRQ��DQG�VKDOO
UHIUDLQ�IURP�DFWLYLWLHV�QRW�UHOHYDQW�WKHUHWR��,W�VKDOO
FROOHFW�DQG�GRFXPHQW�VXFK�IDFWV�DV�DUH�UHODWHG�WR
WKH�SRVVLEOH�QRQ�FRPSOLDQFH�ZLWK�WKLV�&RQYHQWLRQ
E\� WKH� LQVSHFWHG� 6WDWH� 3DUW\�� EXW� VKDOO� QHLWKHU
VHHN�QRU�GRFXPHQW� LQIRUPDWLRQ�ZKLFK� LV� FOHDUO\
QRW� UHODWHG� WKHUHWR�� XQOHVV� WKH� LQVSHFWHG� 6WDWH
3DUW\�H[SUHVVO\�UHTXHVWV�LW�WR�GR�VR��$Q\�PDWHULDO
FROOHFWHG� DQG� VXEVHTXHQWO\� IRXQG� QRW� WR� EH
UHOHYDQW�VKDOO�QRW�EH�UHWDLQHG�

��� 7KH� LQVSHFWLRQ� WHDP� VKDOO� EH� JXLGHG� E\� WKH
SULQFLSOH� RI� FRQGXFWLQJ� WKH� FKDOOHQJH� LQVSHFWLRQ
LQ�WKH�OHDVW�LQWUXVLYH�PDQQHU�SRVVLEOH��FRQVLVWHQW
ZLWK� WKH� HIIHFWLYH� DQG� WLPHO\� DFFRPSOLVKPHQW�RI
LWV�PLVVLRQ��:KHUHYHU�SRVVLEOH��LW�VKDOO�EHJLQ�ZLWK
WKH�OHDVW�LQWUXVLYH�SURFHGXUHV�LW�GHHPV�DFFHSWDEOH
DQG�SURFHHG�WR�PRUH�LQWUXVLYH�SURFHGXUHV�RQO\�DV
LW�GHHPV�QHFHVVDU\�

0DQDJHG�DFFHVV

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO�WDNH�LQWR�FRQVLGHUDWLRQ
VXJJHVWHG� PRGLILFDWLRQV� RI� WKH� LQVSHFWLRQ� SODQ
DQG� SURSRVDOV� ZKLFK� PD\� EH� PDGH� E\� WKH
LQVSHFWHG� 6WDWH� 3DUW\�� DW� ZKDWHYHU� VWDJH� RI� WKH
LQVSHFWLRQ� LQFOXGLQJ� WKH�SUH�LQVSHFWLRQ�EULHILQJ�
WR�HQVXUH�WKDW�VHQVLWLYH�HTXLSPHQW��LQIRUPDWLRQ�RU
DUHDV�� QRW� UHODWHG� WR� FKHPLFDO� ZHDSRQV�� DUH
SURWHFWHG�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� GHVLJQDWH� WKH
SHULPHWHU�HQWU\�H[LW�SRLQWV�WR�EH�XVHG�IRU�DFFHVV�
7KH�LQVSHFWLRQ�WHDP�DQG�WKH�LQVSHFWHG�6WDWH�3DUW\
VKDOO� QHJRWLDWH�� WKH� H[WHQW� RI� DFFHVV� WR� DQ\
SDUWLFXODU� SODFH� RU� SODFHV� ZLWKLQ� WKH� ILQDO� DQG
UHTXHVWHG�SHULPHWHUV�DV�SURYLGHG�LQ�SDUDJUDSK����
WKH� SDUWLFXODU� LQVSHFWLRQ� DFWLYLWLHV�� LQFOXGLQJ
VDPSOLQJ��WR�EH�FRQGXFWHG�E\�WKH�LQVSHFWLRQ�WHDP�
WKH� SHUIRUPDQFH� RI� SDUWLFXODU� DFWLYLWLHV� E\� WKH
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LQVSHFWHG� 6WDWH� 3DUW\�� DQG� WKH� SURYLVLRQ� RI
SDUWLFXODU� LQIRUPDWLRQ� E\� WKH� LQVSHFWHG� 6WDWH
3DUW\�

��� ,Q�FRQIRUPLW\�ZLWK�WKH�UHOHYDQW�SURYLVLRQV�LQ�WKH
&RQILGHQWLDOLW\� $QQH[� WKH� LQVSHFWHG� 6WDWH� 3DUW\
VKDOO�KDYH� WKH�ULJKW� WR� WDNH�PHDVXUHV�WR�SURWHFW
VHQVLWLYH� LQVWDOODWLRQV� DQG� SUHYHQW� GLVFORVXUH� RI
FRQILGHQWLDO� LQIRUPDWLRQ�DQG�GDWD�QRW� UHODWHG� WR
FKHPLFDO�ZHDSRQV��6XFK�PHDVXUHV�PD\�LQFOXGH�
LQWHU�DOLD�
�D� 5HPRYDO�RI�VHQVLWLYH�SDSHUV�IURP�RIILFH�VSDFHV�
�E� 6KURXGLQJ� RI� VHQVLWLYH� GLVSOD\V�� VWRUHV�� DQG

HTXLSPHQW�
�F� 6KURXGLQJ� RI� VHQVLWLYH� SLHFHV� RI� HTXLSPHQW�

VXFK�DV�FRPSXWHU�RU�HOHFWURQLF�V\VWHPV�
�G� /RJJLQJ�RII�RI�FRPSXWHU�V\VWHPV�DQG�WXUQLQJ�RII

RI�GDWD�LQGLFDWLQJ�GHYLFHV�
�H� 5HVWULFWLRQ� RI� VDPSOH� DQDO\VLV� WR� SUHVHQFH� RU

DEVHQFH�RI�FKHPLFDOV� OLVWHG� LQ�6FKHGXOHV�����
DQG���RU�DSSURSULDWH�GHJUDGDWLRQ�SURGXFWV�

�I� 8VLQJ� UDQGRP� VHOHFWLYH� DFFHVV� WHFKQLTXHV
ZKHUHE\�WKH�LQVSHFWRUV�DUH�UHTXHVWHG�WR�VHOHFW
D� JLYHQ�SHUFHQWDJH� RU�QXPEHU� RI�EXLOGLQJV�RI
WKHLU�FKRLFH�WR�LQVSHFW��WKH�VDPH�SULQFLSOH�FDQ
DSSO\� WR� WKH� LQWHULRU� DQG� FRQWHQW� RI� VHQVLWLYH
EXLOGLQJV�

�J� ,Q� H[FHSWLRQDO� FDVHV�� JLYLQJ� RQO\� LQGLYLGXDO
LQVSHFWRUV� DFFHVV� WR� FHUWDLQ� SDUWV� RI� WKH
LQVSHFWLRQ�VLWH�

��� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� PDNH� HYHU\
UHDVRQDEOH�HIIRUW�WR�GHPRQVWUDWH�WR�WKH�LQVSHFWLRQ
WHDP� WKDW� DQ\� REMHFW�� EXLOGLQJ�� VWUXFWXUH�
FRQWDLQHU�RU�YHKLFOH�WR�ZKLFK�WKH�LQVSHFWLRQ�WHDP
KDV� QRW� KDG� IXOO� DFFHVV�� RU� ZKLFK� KDV� EHHQ
SURWHFWHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����LV�QRW
XVHG� IRU� SXUSRVHV� UHODWHG� WR� WKH� SRVVLEOH
QRQ�FRPSOLDQFH�FRQFHUQV�UDLVHG�LQ�WKH�LQVSHFWLRQ
UHTXHVW�

��� 7KLV�PD\�EH�DFFRPSOLVKHG�E\�PHDQV�RI��LQWHU�DOLD�
WKH�SDUWLDO�UHPRYDO�RI�D�VKURXG�RU�HQYLURQPHQWDO
SURWHFWLRQ�FRYHU��DW�WKH�GLVFUHWLRQ�RI�WKH�LQVSHFWHG
6WDWH�3DUW\��E\�PHDQV�RI�D�YLVXDO�LQVSHFWLRQ�RI�WKH
LQWHULRU�RI�DQ�HQFORVHG�VSDFH�IURP�LWV�HQWUDQFH��RU
E\�RWKHU�PHWKRGV�

��� ,Q� WKH� FDVH� RI� IDFLOLWLHV� GHFODUHG� SXUVXDQW� WR
$UWLFOHV�,9��9�DQG�9,��WKH�IROORZLQJ�VKDOO�DSSO\�
�D� )RU� IDFLOLWLHV� ZLWK� IDFLOLW\� DJUHHPHQWV�� DFFHVV

DQG�DFWLYLWLHV�ZLWKLQ�WKH�ILQDO�SHULPHWHU�VKDOO�EH
XQLPSHGHG�ZLWKLQ�WKH�ERXQGDULHV�HVWDEOLVKHG
E\�WKH�DJUHHPHQWV�

�E� )RU� IDFLOLWLHV� ZLWKRXW� IDFLOLW\� DJUHHPHQWV�
QHJRWLDWLRQ� RI� DFFHVV� DQG� DFWLYLWLHV� VKDOO� EH
JRYHUQHG�E\�WKH�DSSOLFDEOH�JHQHUDO� LQVSHFWLRQ
JXLGHOLQHV�HVWDEOLVKHG�XQGHU�WKLV�&RQYHQWLRQ�

�F� $FFHVV� EH\RQG� WKDW� JUDQWHG� IRU� LQVSHFWLRQV
XQGHU�$UWLFOHV�,9��9�DQG�9,�VKDOO�EH�PDQDJHG�LQ
DFFRUGDQFH�ZLWK�SURFHGXUHV�RI�WKLV�VHFWLRQ�

��� ,Q�WKH�FDVH�RI�IDFLOLWLHV�GHFODUHG�SXUVXDQW�WR�$UWLFOH
,,,��SDUDJUDSK����G���WKH�IROORZLQJ�VKDOO�DSSO\��LI�WKH
LQVSHFWHG� 6WDWH� 3DUW\�� XVLQJ� SURFHGXUHV� RI

SDUDJUDSKV����DQG�����KDV�QRW�JUDQWHG�IXOO�DFFHVV
WR� DUHDV� RU� VWUXFWXUHV� QRW� UHODWHG� WR� FKHPLFDO
ZHDSRQV��LW�VKDOO�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR
GHPRQVWUDWH� WR� WKH� LQVSHFWLRQ� WHDP� WKDW� VXFK
DUHDV� RU� VWUXFWXUHV� DUH� QRW� XVHG� IRU� SXUSRVHV
UHODWHG�WR�WKH�SRVVLEOH�QRQ�FRPSOLDQFH�FRQFHUQV
UDLVHG�LQ�WKH�LQVSHFWLRQ�UHTXHVW�

2EVHUYHU

��� ,Q� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� $UWLFOH� ,;�
SDUDJUDSK�����RQ�WKH�SDUWLFLSDWLRQ�RI�DQ�REVHUYHU
LQ�WKH�FKDOOHQJH�LQVSHFWLRQ��WKH�UHTXHVWLQJ�6WDWH
3DUW\�VKDOO�OLDLVH�ZLWK�WKH�7HFKQLFDO�6HFUHWDULDW�WR
FRRUGLQDWH�WKH�DUULYDO�RI�WKH�REVHUYHU�DW�WKH�VDPH
SRLQW� RI� HQWU\� DV� WKH� LQVSHFWLRQ� WHDP� ZLWKLQ� D
UHDVRQDEOH�SHULRG�RI�WKH�LQVSHFWLRQ�WHDPsV�DUULYDO�

��� 7KH�REVHUYHU�VKDOO�KDYH�WKH�ULJKW�WKURXJKRXW�WKH
SHULRG�RI�LQVSHFWLRQ�WR�EH�LQ�FRPPXQLFDWLRQ�ZLWK
WKH�HPEDVV\�RI�WKH�UHTXHVWLQJ�6WDWH�3DUW\�ORFDWHG
LQ�WKH�LQVSHFWHG�6WDWH�3DUW\�RU�LQ�WKH�+RVW�6WDWH
RU��LQ�WKH�FDVH�RI�DEVHQFH�RI�DQ�HPEDVV\��ZLWK�WKH
UHTXHVWLQJ�6WDWH�3DUW\�LWVHOI��7KH�LQVSHFWHG�6WDWH
3DUW\� VKDOO� SURYLGH�PHDQV� RI� FRPPXQLFDWLRQ� WR
WKH�REVHUYHU�

��� 7KH�REVHUYHU�VKDOO�KDYH�WKH�ULJKW�WR�DUULYH�DW�WKH
DOWHUQDWLYH�RU�ILQDO�SHULPHWHU�RI�WKH�LQVSHFWLRQ�VLWH�
ZKHUHYHU�WKH�LQVSHFWLRQ�WHDP�DUULYHV�ILUVW��DQG�WR
KDYH�DFFHVV�WR�WKH� LQVSHFWLRQ�VLWH�DV�JUDQWHG�E\
WKH�LQVSHFWHG�6WDWH�3DUW\��7KH�REVHUYHU�VKDOO�KDYH
WKH� ULJKW� WR� PDNH� UHFRPPHQGDWLRQV� WR� WKH
LQVSHFWLRQ� WHDP��ZKLFK� WKH� WHDP�VKDOO� WDNH� LQWR
DFFRXQW� WR� WKH� H[WHQW� LW� GHHPV� DSSURSULDWH�
7KURXJKRXW� WKH� LQVSHFWLRQ�� WKH� LQVSHFWLRQ� WHDP
VKDOO� NHHS� WKH� REVHUYHU� LQIRUPHG� DERXW� WKH
FRQGXFW�RI�WKH�LQVSHFWLRQ�DQG�WKH�ILQGLQJV�

��� 7KURXJKRXW�WKH�LQ�FRXQWU\�SHULRG��WKH�LQVSHFWHG
6WDWH� 3DUW\� VKDOO� SURYLGH� RU� DUUDQJH� IRU� WKH
DPHQLWLHV� QHFHVVDU\� IRU� WKH� REVHUYHU� VXFK� DV
FRPPXQLFDWLRQ� PHDQV�� LQWHUSUHWDWLRQ� VHUYLFHV�
WUDQVSRUWDWLRQ��ZRUNLQJ�VSDFH��ORGJLQJ��PHDOV�DQG
PHGLFDO�FDUH��$OO�WKH�FRVWV�LQ�FRQQHFWLRQ�ZLWK�WKH
VWD\� RI� WKH� REVHUYHU� RQ� WKH� WHUULWRU\� RI� WKH
LQVSHFWHG�6WDWH�3DUW\�RU� WKH�+RVW�6WDWH�VKDOO�EH
ERUQH�E\�WKH�UHTXHVWLQJ�6WDWH�3DUW\�

'XUDWLRQ�RI�LQVSHFWLRQ

��� 7KH�SHULRG�RI�LQVSHFWLRQ�VKDOO�QRW�H[FHHG����KRXUV�
XQOHVV�H[WHQGHG�E\�DJUHHPHQW�ZLWK�WKH�LQVSHFWHG
6WDWH�3DUW\�

'�� 3267�,163(&7,21�$&7,9,7,(6

'HSDUWXUH

��� 8SRQ� FRPSOHWLRQ� RI� WKH� SRVW�LQVSHFWLRQ
SURFHGXUHV�DW�WKH�LQVSHFWLRQ�VLWH��WKH�LQVSHFWLRQ
WHDP� DQG� WKH� REVHUYHU� RI� WKH� UHTXHVWLQJ� 6WDWH
3DUW\�VKDOO�SURFHHG�SURPSWO\� WR�D�SRLQW�RI�HQWU\
DQG�VKDOO�WKHQ�OHDYH�WKH�WHUULWRU\�RI�WKH�LQVSHFWHG
6WDWH�3DUW\�LQ�WKH�PLQLPXP�WLPH�SRVVLEOH�

5HSRUWV
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��� 7KH�LQVSHFWLRQ�UHSRUW�VKDOO�VXPPDUL]H�LQ�D�JHQHUDO
ZD\� WKH� DFWLYLWLHV� FRQGXFWHG� E\� WKH� LQVSHFWLRQ
WHDP� DQG� WKH� IDFWXDO� ILQGLQJV� RI� WKH� LQVSHFWLRQ
WHDP�� SDUWLFXODUO\� ZLWK� UHJDUG� WR� WKH� FRQFHUQV
UHJDUGLQJ� SRVVLEOH� QRQ�FRPSOLDQFH� ZLWK� WKLV
&RQYHQWLRQ�FLWHG�LQ�WKH�UHTXHVW�IRU�WKH�FKDOOHQJH
LQVSHFWLRQ�� DQG� VKDOO� EH� OLPLWHG� WR� LQIRUPDWLRQ
GLUHFWO\� UHODWHG� WR� WKLV�&RQYHQWLRQ�� ,W� VKDOO� DOVR
LQFOXGH�DQ�DVVHVVPHQW�E\�WKH�LQVSHFWLRQ�WHDP�RI
WKH�GHJUHH�DQG�QDWXUH�RI�DFFHVV�DQG�FRRSHUDWLRQ
JUDQWHG�WR�WKH�LQVSHFWRUV�DQG�WKH�H[WHQW�WR�ZKLFK
WKLV�HQDEOHG�WKHP�WR�IXOILO�WKH�LQVSHFWLRQ�PDQGDWH�
'HWDLOHG� LQIRUPDWLRQ� UHODWLQJ� WR� WKH� FRQFHUQV
UHJDUGLQJ� SRVVLEOH� QRQ�FRPSOLDQFH� ZLWK� WKLV
&RQYHQWLRQ�FLWHG�LQ�WKH�UHTXHVW�IRU�WKH�FKDOOHQJH
LQVSHFWLRQ�VKDOO�EH�VXEPLWWHG�DV�DQ�$SSHQGL[�WR
WKH� ILQDO� UHSRUW� DQG� EH� UHWDLQHG� ZLWKLQ� WKH
7HFKQLFDO� 6HFUHWDULDW� XQGHU� DSSURSULDWH
VDIHJXDUGV�WR�SURWHFW�VHQVLWLYH�LQIRUPDWLRQ�

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO��QRW�ODWHU�WKDQ����KRXUV
DIWHU� LWV� UHWXUQ� WR� LWV� SULPDU\� ZRUN� ORFDWLRQ�
VXEPLW� D� SUHOLPLQDU\� LQVSHFWLRQ� UHSRUW�� KDYLQJ
WDNHQ�LQWR�DFFRXQW��LQWHU�DOLD��SDUDJUDSK����RI�WKH
&RQILGHQWLDOLW\� $QQH[�� WR� WKH� 'LUHFWRU�*HQHUDO�
7KH�'LUHFWRU�*HQHUDO�VKDOO�SURPSWO\�WUDQVPLW�WKH
SUHOLPLQDU\� LQVSHFWLRQ� UHSRUW� WR� WKH� UHTXHVWLQJ
6WDWH�3DUW\��WKH�LQVSHFWHG�6WDWH�3DUW\�DQG�WR�WKH
([HFXWLYH�&RXQFLO�

��� $� GUDIW� ILQDO� LQVSHFWLRQ� UHSRUW� VKDOO� EH� PDGH
DYDLODEOH� WR� WKH� LQVSHFWHG� 6WDWH� 3DUW\� QRW� ODWHU
WKDQ����GD\V�DIWHU�WKH�FRPSOHWLRQ�RI�WKH�FKDOOHQJH
LQVSHFWLRQ��7KH�LQVSHFWHG�6WDWH�3DUW\�KDV�WKH�ULJKW
WR�LGHQWLI\�DQ\�LQIRUPDWLRQ�DQG�GDWD�QRW�UHODWHG�WR
FKHPLFDO�ZHDSRQV�ZKLFK�VKRXOG��LQ�LWV�YLHZ��GXH
WR� LWV� FRQILGHQWLDO� FKDUDFWHU�� QRW� EH� FLUFXODWHG
RXWVLGH�WKH�7HFKQLFDO�6HFUHWDULDW��7KH�7HFKQLFDO
6HFUHWDULDW� VKDOO� FRQVLGHU�SURSRVDOV� IRU�FKDQJHV
WR� WKH�GUDIW� ILQDO� LQVSHFWLRQ� UHSRUW�PDGH�E\� WKH
LQVSHFWHG� 6WDWH� 3DUW\� DQG�� XVLQJ� LWV� RZQ
GLVFUHWLRQ�� ZKHUHYHU� SRVVLEOH�� DGRSW� WKHP�� 7KH
ILQDO�UHSRUW�VKDOO�WKHQ�EH�VXEPLWWHG�QRW�ODWHU�WKDQ
��� GD\V� DIWHU� WKH� FRPSOHWLRQ� RI� WKH� FKDOOHQJH
LQVSHFWLRQ� WR� WKH� 'LUHFWRU�*HQHUDO� IRU� IXUWKHU
GLVWULEXWLRQ�DQG�FRQVLGHUDWLRQ�LQ�DFFRUGDQFH�ZLWK
$UWLFOH�,;��SDUDJUDSKV����WR����

3$57 �; ,

,19(67,*$7,216�,1�&$6(6�2)�$//(*('�86(�2)
&+(0,&$/�:($3216

$�� *(1(5$/

�� ,QYHVWLJDWLRQV�RI�DOOHJHG�XVH�RI�FKHPLFDO�ZHDSRQV�
RU�RI�DOOHJHG�XVH�RI�ULRW�FRQWURO�DJHQWV�DV�D�PHWKRG
RI�ZDUIDUH��LQLWLDWHG�SXUVXDQW�WR�$UWLFOHV�,;�RU�;�
VKDOO�EH�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$QQH[
DQG�GHWDLOHG�SURFHGXUHV�WR�EH�HVWDEOLVKHG�E\�WKH
'LUHFWRU�*HQHUDO�

�� 7KH� IROORZLQJ� DGGLWLRQDO� SURYLVLRQV� DGGUHVV
VSHFLILF� SURFHGXUHV� UHTXLUHG� LQ� FDVHV� RI� DOOHJHG
XVH�RI�FKHPLFDO�ZHDSRQV�

%�� 35(�,163(&7,21�$&7,9,7,(6

5HTXHVW�IRU�DQ�LQYHVWLJDWLRQ

�� 7KH�UHTXHVW�IRU�DQ�LQYHVWLJDWLRQ�RI�DQ�DOOHJHG�XVH
RI� FKHPLFDO� ZHDSRQV� WR� EH� VXEPLWWHG� WR� WKH
'LUHFWRU�*HQHUDO�� WR� WKH� H[WHQW� SRVVLEOH�� VKRXOG
LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�
�D� 7KH� 6WDWH� 3DUW\� RQ� ZKRVH� WHUULWRU\� XVH� RI

FKHPLFDO� ZHDSRQV� LV� DOOHJHG� WR� KDYH� WDNHQ
SODFH�

�E� 7KH�SRLQW�RI�HQWU\�RU�RWKHU�VXJJHVWHG�VDIH�URXWHV
RI�DFFHVV�

�F� /RFDWLRQ�DQG�FKDUDFWHULVWLFV�RI�WKH�DUHDV�ZKHUH
FKHPLFDO� ZHDSRQV� DUH� DOOHJHG� WR� KDYH� EHHQ
XVHG�

�G� :KHQ� FKHPLFDO� ZHDSRQV� DUH� DOOHJHG� WR� KDYH
EHHQ�XVHG�

�H� 7\SHV� RI� FKHPLFDO� ZHDSRQV� EHOLHYHG� WR� KDYH
EHHQ�XVHG�

�I� ([WHQW�RI�DOOHJHG�XVH�
�J� &KDUDFWHULVWLFV�RI�WKH�SRVVLEOH�WR[LF�FKHPLFDOV�
�K� (IIHFWV�RQ�KXPDQV��DQLPDOV�DQG�YHJHWDWLRQ�
�L� 5HTXHVW�IRU�VSHFLILF�DVVLVWDQFH��LI�DSSOLFDEOH�

�� 7KH� 6WDWH� 3DUW\� ZKLFK� KDV� UHTXHVWHG� DQ
LQYHVWLJDWLRQ� PD\� VXEPLW� DW� DQ\� WLPH� DQ\
DGGLWLRQDO�LQIRUPDWLRQ�LW�GHHPV�QHFHVVDU\�

1RWLILFDWLRQ

�� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� LPPHGLDWHO\
DFNQRZOHGJH�UHFHLSW�WR�WKH�UHTXHVWLQJ�6WDWH�3DUW\
RI� LWV� UHTXHVW� DQG� LQIRUP� WKH�([HFXWLYH�&RXQFLO
DQG�DOO�6WDWHV�3DUWLHV�

�� ,I�DSSOLFDEOH��WKH�'LUHFWRU�*HQHUDO�VKDOO�QRWLI\�WKH
6WDWH�3DUW\�RQ�ZKRVH�WHUULWRU\�DQ�LQYHVWLJDWLRQ�KDV
EHHQ� UHTXHVWHG�� 7KH�'LUHFWRU�*HQHUDO� VKDOO� DOVR
QRWLI\� RWKHU� 6WDWHV� 3DUWLHV� LI� DFFHVV� WR� WKHLU
WHUULWRULHV� PLJKW� EH� UHTXLUHG� GXULQJ� WKH
LQYHVWLJDWLRQ�

$VVLJQPHQW�RI�LQVSHFWLRQ�WHDP

�� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� SUHSDUH� D� OLVW� RI
TXDOLILHG� H[SHUWV� ZKRVH� SDUWLFXODU� ILHOG� RI
H[SHUWLVH�FRXOG�EH�UHTXLUHG�LQ�DQ�LQYHVWLJDWLRQ�RI
DOOHJHG�XVH�RI�FKHPLFDO�ZHDSRQV�DQG�FRQVWDQWO\
NHHS� WKLV� OLVW� XSGDWHG�� 7KLV� OLVW� VKDOO� EH
FRPPXQLFDWHG��LQ�ZULWLQJ��WR�HDFK�6WDWH�3DUW\�QRW
ODWHU� WKDQ� ��� GD\V� DIWHU� HQWU\� LQWR� IRUFH� RI� WKLV
&RQYHQWLRQ�DQG�DIWHU�HDFK�FKDQJH�WR�WKH�OLVW��$Q\
TXDOLILHG� H[SHUW� LQFOXGHG� LQ� WKLV� OLVW� VKDOO� EH
UHJDUGHG�DV�GHVLJQDWHG�XQOHVV�D�6WDWH�3DUW\��QRW
ODWHU� WKDQ� ��� GD\V� DIWHU� LWV� UHFHLSW� RI� WKH� OLVW�
GHFODUHV�LWV�QRQ�DFFHSWDQFH�LQ�ZULWLQJ�

�� 7KH�'LUHFWRU�*HQHUDO�VKDOO�VHOHFW�WKH� OHDGHU�DQG
PHPEHUV� RI� DQ� LQVSHFWLRQ� WHDP� IURP� WKH
LQVSHFWRUV� DQG� LQVSHFWLRQ� DVVLVWDQWV� DOUHDG\
GHVLJQDWHG� IRU� FKDOOHQJH� LQVSHFWLRQV� WDNLQJ� LQWR
DFFRXQW�WKH�FLUFXPVWDQFHV�DQG�VSHFLILF�QDWXUH�RI
D�SDUWLFXODU�UHTXHVW��,Q�DGGLWLRQ��PHPEHUV�RI�WKH
LQVSHFWLRQ�WHDP�PD\�EH�VHOHFWHG�IURP�WKH�OLVW�RI
TXDOLILHG� H[SHUWV� ZKHQ�� LQ� WKH� YLHZ� RI� WKH
'LUHFWRU�*HQHUDO�� H[SHUWLVH� QRW� DYDLODEOH� DPRQJ
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LQVSHFWRUV�DOUHDG\�GHVLJQDWHG�LV�UHTXLUHG�IRU�WKH
SURSHU�FRQGXFW�RI�D�SDUWLFXODU�LQYHVWLJDWLRQ�

�� :KHQ� EULHILQJ� WKH� LQVSHFWLRQ� WHDP�� WKH
'LUHFWRU�*HQHUDO� VKDOO� LQFOXGH� DQ\� DGGLWLRQDO
LQIRUPDWLRQ� SURYLGHG� E\� WKH� UHTXHVWLQJ� 6WDWH
3DUW\�� RU� DQ\� RWKHU� VRXUFHV�� WR� HQVXUH� WKDW� WKH
LQVSHFWLRQ�FDQ�EH�FDUULHG�RXW�LQ�WKH�PRVW�HIIHFWLYH
DQG�H[SHGLHQW�PDQQHU�

'LVSDWFK�RI�LQVSHFWLRQ�WHDP

��� ,PPHGLDWHO\�XSRQ�WKH�UHFHLSW�RI�D�UHTXHVW�IRU�DQ
LQYHVWLJDWLRQ�RI�DOOHJHG�XVH�RI�FKHPLFDO�ZHDSRQV
WKH�'LUHFWRU�*HQHUDO�VKDOO��WKURXJK�FRQWDFWV�ZLWK
WKH�UHOHYDQW�6WDWHV�3DUWLHV�� UHTXHVW�DQG�FRQILUP
DUUDQJHPHQWV�IRU�WKH�VDIH�UHFHSWLRQ�RI�WKH�WHDP�

��� 7KH�'LUHFWRU�*HQHUDO�VKDOO�GLVSDWFK�WKH�WHDP�DW
WKH�HDUOLHVW�RSSRUWXQLW\��WDNLQJ�LQWR�DFFRXQW�WKH
VDIHW\�RI�WKH�WHDP�

��� ,I� WKH� LQVSHFWLRQ� WHDP� KDV� QRW� EHHQ� GLVSDWFKHG
ZLWKLQ����KRXUV� IURP�WKH�UHFHLSW�RI�WKH�UHTXHVW�
WKH�'LUHFWRU�*HQHUDO� VKDOO� LQIRUP� WKH�([HFXWLYH
&RXQFLO�DQG� WKH�6WDWHV�3DUWLHV�FRQFHUQHG�DERXW
WKH�UHDVRQV�IRU�WKH�GHOD\�

%ULHILQJV

��� 7KH� LQVSHFWLRQ� WHDP� VKDOO� KDYH� WKH� ULJKW� WR� EH
EULHIHG�E\�UHSUHVHQWDWLYHV�RI�WKH�LQVSHFWHG�6WDWH
3DUW\� XSRQ� DUULYDO� DQG� DW� DQ\� WLPH� GXULQJ� WKH
LQVSHFWLRQ�

��� %HIRUH� WKH� FRPPHQFHPHQW� RI� WKH� LQVSHFWLRQ� WKH
LQVSHFWLRQ�WHDP�VKDOO�SUHSDUH�DQ�LQVSHFWLRQ�SODQ
WR�VHUYH��LQWHU�DOLD��DV�D�EDVLV�IRU�ORJLVWLF�DQG�VDIHW\
DUUDQJHPHQWV�� 7KH� LQVSHFWLRQ� SODQ� VKDOO� EH
XSGDWHG�DV�QHHG�DULVHV�

&�� &21'8&7�2)�,163(&7,216

$FFHVV

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO�KDYH�WKH�ULJKW�RI�DFFHVV
WR�DQ\�DQG�DOO�DUHDV�ZKLFK�FRXOG�EH�DIIHFWHG�E\�WKH
DOOHJHG�XVH�RI�FKHPLFDO�ZHDSRQV��,W�VKDOO�DOVR�KDYH
WKH�ULJKW�RI�DFFHVV�WR�KRVSLWDOV��UHIXJHH�FDPSV�DQG
RWKHU� ORFDWLRQV� LW�GHHPV�UHOHYDQW�WR�WKH�HIIHFWLYH
LQYHVWLJDWLRQ� RI� WKH� DOOHJHG� XVH� RI� FKHPLFDO
ZHDSRQV�� )RU� VXFK� DFFHVV�� WKH� LQVSHFWLRQ� WHDP
VKDOO�FRQVXOW�ZLWK�WKH�LQVSHFWHG�6WDWH�3DUW\�

6DPSOLQJ

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO�KDYH�WKH�ULJKW�WR�FROOHFW
VDPSOHV� RI� W\SHV�� DQG� LQ� TXDQWLWLHV� LW� FRQVLGHUV
QHFHVVDU\�� ,I� WKH� LQVSHFWLRQ� WHDP� GHHPV� LW
QHFHVVDU\��DQG�LI�VR�UHTXHVWHG�E\�LW��WKH�LQVSHFWHG
6WDWH�3DUW\�VKDOO�DVVLVW�LQ�WKH�FROOHFWLRQ�RI�VDPSOHV
XQGHU�WKH�VXSHUYLVLRQ�RI�LQVSHFWRUV�RU�LQVSHFWLRQ
DVVLVWDQWV�� 7KH� LQVSHFWHG� 6WDWH� 3DUW\� VKDOO� DOVR
SHUPLW� DQG� FRRSHUDWH� LQ� WKH� FROOHFWLRQ� RI
DSSURSULDWH� FRQWURO� VDPSOHV� IURP� DUHDV
QHLJKERXULQJ�WKH�VLWH�RI�WKH�DOOHJHG�XVH�DQG�IURP
RWKHU�DUHDV�DV�UHTXHVWHG�E\�WKH�LQVSHFWLRQ�WHDP�

��� 6DPSOHV� RI� LPSRUWDQFH� LQ� WKH� LQYHVWLJDWLRQ� RI
DOOHJHG� XVH� LQFOXGH� WR[LF� FKHPLFDOV�� PXQLWLRQV

DQG�GHYLFHV��UHPQDQWV�RI�PXQLWLRQV�DQG�GHYLFHV�
HQYLURQPHQWDO� VDPSOHV� �DLU�� VRLO�� YHJHWDWLRQ�
ZDWHU�� VQRZ�� HWF��� DQG� ELRPHGLFDO� VDPSOHV� IURP
KXPDQ�RU�DQLPDO�VRXUFHV��EORRG��XULQH��H[FUHWD�
WLVVXH�HWF���

��� ,I� GXSOLFDWH� VDPSOHV� FDQQRW� EH� WDNHQ� DQG� WKH
DQDO\VLV�LV�SHUIRUPHG�DW�RII�VLWH�ODERUDWRULHV��DQ\
UHPDLQLQJ� VDPSOH� VKDOO�� LI� VR� UHTXHVWHG�� EH
UHWXUQHG� WR� WKH� LQVSHFWHG� 6WDWH� 3DUW\� DIWHU� WKH
FRPSOHWLRQ�RI�WKH�DQDO\VLV�

([WHQVLRQ�RI�LQVSHFWLRQ�VLWH

��� ,I�WKH�LQVSHFWLRQ�WHDP�GXULQJ�DQ�LQVSHFWLRQ�GHHPV
LW� QHFHVVDU\� WR� H[WHQG� WKH� LQYHVWLJDWLRQ� LQWR� D
QHLJKERXULQJ� 6WDWH� 3DUW\�� WKH� 'LUHFWRU�*HQHUDO
VKDOO� QRWLI\� WKDW� 6WDWH� 3DUW\� DERXW� WKH� QHHG� IRU
DFFHVV� WR� LWV� WHUULWRU\� DQG� UHTXHVW� DQG� FRQILUP
DUUDQJHPHQWV�IRU�WKH�VDIH�UHFHSWLRQ�RI�WKH�WHDP�

([WHQVLRQ�RI�LQVSHFWLRQ�GXUDWLRQ

��� ,I�WKH�LQVSHFWLRQ�WHDP�GHHPV�WKDW�VDIH�DFFHVV�WR�D
VSHFLILF� DUHD� UHOHYDQW� WR� WKH� LQYHVWLJDWLRQ� LV�QRW
SRVVLEOH�� WKH� UHTXHVWLQJ� 6WDWH� 3DUW\� VKDOO� EH
LQIRUPHG�LPPHGLDWHO\��,I�QHFHVVDU\��WKH�SHULRG�RI
LQVSHFWLRQ�VKDOO�EH�H[WHQGHG�XQWLO�VDIH�DFFHVV�FDQ
EH� SURYLGHG� DQG� WKH� LQVSHFWLRQ� WHDP� ZLOO� KDYH
FRQFOXGHG�LWV�PLVVLRQ�

,QWHUYLHZV

��� 7KH� LQVSHFWLRQ� WHDP� VKDOO� KDYH� WKH� ULJKW� WR
LQWHUYLHZ� DQG� H[DPLQH� SHUVRQV� ZKR� PD\� KDYH
EHHQ� DIIHFWHG� E\� WKH� DOOHJHG� XVH� RI� FKHPLFDO
ZHDSRQV��,W�VKDOO�DOVR�KDYH�WKH�ULJKW�WR�LQWHUYLHZ
H\HZLWQHVVHV� RI� WKH� DOOHJHG� XVH� RI� FKHPLFDO
ZHDSRQV� DQG� PHGLFDO� SHUVRQQHO�� DQG� RWKHU
SHUVRQV� ZKR� KDYH� WUHDWHG� RU� KDYH� FRPH� LQWR
FRQWDFW�ZLWK�SHUVRQV�ZKR�PD\�KDYH�EHHQ�DIIHFWHG
E\� WKH� DOOHJHG� XVH� RI� FKHPLFDO� ZHDSRQV�� 7KH
LQVSHFWLRQ� WHDP� VKDOO� KDYH� DFFHVV� WR� PHGLFDO
KLVWRULHV�� LI� DYDLODEOH�� DQG� EH� SHUPLWWHG� WR
SDUWLFLSDWH� LQ� DXWRSVLHV�� DV� DSSURSULDWH�� RI
SHUVRQV�ZKR�PD\�KDYH�EHHQ�DIIHFWHG�E\�WKH�DOOHJHG
XVH�RI�FKHPLFDO�ZHDSRQV�

'�� 5(32576

3URFHGXUHV

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO��QRW�ODWHU�WKDQ����KRXUV
DIWHU� LWV�DUULYDO�RQ� WKH� WHUULWRU\�RI� WKH� LQVSHFWHG
6WDWH� 3DUW\�� VHQG� D� VLWXDWLRQ� UHSRUW� WR� WKH
'LUHFWRU�*HQHUDO��,W�VKDOO�IXUWKHU�WKURXJKRXW�WKH
LQYHVWLJDWLRQ�VHQG�SURJUHVV�UHSRUWV�DV�QHFHVVDU\�

��� 7KH�LQVSHFWLRQ�WHDP�VKDOO��QRW�ODWHU�WKDQ����KRXUV
DIWHU� LWV� UHWXUQ� WR� LWV� SULPDU\� ZRUN� ORFDWLRQ�
VXEPLW� D� SUHOLPLQDU\� UHSRUW� WR� WKH
'LUHFWRU�*HQHUDO�� 7KH� ILQDO� UHSRUW� VKDOO� EH
VXEPLWWHG�WR�WKH�'LUHFWRU�*HQHUDO�QRW�ODWHU�WKDQ
��� GD\V� DIWHU� LWV� UHWXUQ� WR� LWV� SULPDU\� ZRUN
ORFDWLRQ�� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� SURPSWO\
WUDQVPLW�WKH�SUHOLPLQDU\�DQG�ILQDO�UHSRUWV�WR�WKH
([HFXWLYH�&RXQFLO�DQG�WR�DOO�6WDWHV�3DUWLHV�
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&RQWHQWV

��� 7KH� VLWXDWLRQ� UHSRUW� VKDOO� LQGLFDWH� DQ\� XUJHQW
QHHG� IRU� DVVLVWDQFH� DQG� DQ\� RWKHU� UHOHYDQW
LQIRUPDWLRQ�� 7KH� SURJUHVV� UHSRUWV� VKDOO� LQGLFDWH
DQ\� IXUWKHU� QHHG� IRU� DVVLVWDQFH� WKDW� PLJKW� EH
LGHQWLILHG�GXULQJ�WKH�FRXUVH�RI�WKH�LQYHVWLJDWLRQ�

��� 7KH� ILQDO� UHSRUW� VKDOO� VXPPDUL]H� WKH� IDFWXDO
ILQGLQJV�RI�WKH�LQVSHFWLRQ��SDUWLFXODUO\�ZLWK�UHJDUG
WR�WKH�DOOHJHG�XVH�FLWHG�LQ�WKH�UHTXHVW��,Q�DGGLWLRQ�
D�UHSRUW�RI�DQ�LQYHVWLJDWLRQ�RI�DQ�DOOHJHG�XVH�VKDOO
LQFOXGH�D�GHVFULSWLRQ�RI�WKH�LQYHVWLJDWLRQ�SURFHVV�
WUDFLQJ� LWV�YDULRXV�VWDJHV��ZLWK�VSHFLDO�UHIHUHQFH
WR�
�D� 7KH�ORFDWLRQV�DQG�WLPH�RI�VDPSOLQJ�DQG�RQ�VLWH

DQDO\VHV��DQG
�E� 6XSSRUWLQJ� HYLGHQFH�� VXFK� DV� WKH� UHFRUGV� RI

LQWHUYLHZV��WKH�UHVXOWV�RI�PHGLFDO�H[DPLQDWLRQV

DQG� VFLHQWLILF� DQDO\VHV�� DQG� WKH� GRFXPHQWV
H[DPLQHG�E\�WKH�LQVSHFWLRQ�WHDP�

��� ,I�WKH�LQVSHFWLRQ�WHDP�FROOHFWV�WKURXJK��LQWHU�DOLD�
LGHQWLILFDWLRQ� RI� DQ\� LPSXULWLHV� RU� RWKHU
VXEVWDQFHV�GXULQJ�ODERUDWRU\�DQDO\VLV�RI�VDPSOHV
WDNHQ�� DQ\� LQIRUPDWLRQ� LQ� WKH� FRXUVH� RI� LWV
LQYHVWLJDWLRQ�WKDW�PLJKW�VHUYH�WR�LGHQWLI\�WKH�RULJLQ
RI�DQ\�FKHPLFDO�ZHDSRQV�XVHG��WKDW� LQIRUPDWLRQ
VKDOO�EH�LQFOXGHG�LQ�WKH�UHSRUW�

(�� 67$7(6�127�3$57<�72�7+,6�&219(17,21

��� ,Q� WKH� FDVH� RI� DOOHJHG� XVH� RI� FKHPLFDO� ZHDSRQV
LQYROYLQJ�D�6WDWH�QRW�3DUW\�WR�WKLV�&RQYHQWLRQ�RU
LQ� WHUULWRU\� QRW� FRQWUROOHG� E\� D� 6WDWH� 3DUW\�� WKH
2UJDQL]DWLRQ� VKDOO� FORVHO\� FRRSHUDWH� ZLWK� WKH
6HFUHWDU\�*HQHUDO� RI� WKH� 8QLWHG� 1DWLRQV�� ,I� VR
UHTXHVWHG�� WKH� 2UJDQL]DWLRQ� VKDOO� SXW� LWV
UHVRXUFHV�DW�WKH�GLVSRVDO�RI�WKH�6HFUHWDU\�*HQHUDO
RI�WKH�8QLWHG�1DWLRQV�
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$�� *(1(5$/�35,1&,3/(6�)25�7+(�+$1'/,1*
2)�&21),'(17,$/�,1)250$7,21

�� 7KH�REOLJDWLRQ�WR�SURWHFW�FRQILGHQWLDO�LQIRUPDWLRQ
VKDOO�SHUWDLQ�WR�WKH�YHULILFDWLRQ�RI�ERWK�FLYLO�DQG
PLOLWDU\�DFWLYLWLHV�DQG� IDFLOLWLHV��3XUVXDQW� WR� WKH
JHQHUDO� REOLJDWLRQV� VHW� IRUWK� LQ� $UWLFOH� 9,,,�� WKH
2UJDQL]DWLRQ�VKDOO�
�D� 5HTXLUH� RQO\� WKH� PLQLPXP� DPRXQW� RI

LQIRUPDWLRQ�DQG�GDWD�QHFHVVDU\�IRU�WKH�WLPHO\
DQG�HIILFLHQW�FDUU\LQJ�RXW�RI�LWV�UHVSRQVLELOLWLHV
XQGHU�WKLV�&RQYHQWLRQ�

�E� 7DNH� WKH� QHFHVVDU\�PHDVXUHV� WR� HQVXUH� WKDW
LQVSHFWRUV� DQG� RWKHU� VWDII� PHPEHUV� RI� WKH
7HFKQLFDO� 6HFUHWDULDW� PHHW� WKH� KLJKHVW
VWDQGDUGV� RI� HIILFLHQF\�� FRPSHWHQFH�� DQG
LQWHJULW\�

�F� 'HYHORS� DJUHHPHQWV� DQG� UHJXODWLRQV� WR
LPSOHPHQW� WKH� SURYLVLRQV� RI� WKLV� &RQYHQWLRQ
DQG� VKDOO� VSHFLI\� DV�SUHFLVHO\� DV�SRVVLEOH� WKH
LQIRUPDWLRQ�WR�ZKLFK�WKH�2UJDQL]DWLRQ�VKDOO�EH
JLYHQ�DFFHVV�E\�D�6WDWH�3DUW\�

�� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� KDYH� WKH� SULPDU\
UHVSRQVLELOLW\� IRU� HQVXULQJ� WKH� SURWHFWLRQ� RI
FRQILGHQWLDO� LQIRUPDWLRQ�� 7KH� 'LUHFWRU�*HQHUDO
VKDOO� HVWDEOLVK� D� VWULQJHQW� UHJLPH�JRYHUQLQJ� WKH
KDQGOLQJ� RI� FRQILGHQWLDO� LQIRUPDWLRQ� E\� WKH
7HFKQLFDO� 6HFUHWDULDW�� DQG� LQ� GRLQJ� VR�� VKDOO
REVHUYH�WKH�IROORZLQJ�JXLGHOLQHV�
�D� ,QIRUPDWLRQ�VKDOO�EH�FRQVLGHUHG�FRQILGHQWLDO�LI�

�L� ,W�LV�VR�GHVLJQDWHG�E\�WKH�6WDWH�3DUW\�IURP
ZKLFK�WKH�LQIRUPDWLRQ�ZDV�REWDLQHG�DQG�WR
ZKLFK�WKH�LQIRUPDWLRQ�UHIHUV��RU

�LL� ,Q�WKH�MXGJHPHQW�RI�WKH�'LUHFWRU�*HQHUDO�
LWV� XQDXWKRUL]HG� GLVFORVXUH� FRXOG
UHDVRQDEO\�EH�H[SHFWHG�WR�FDXVH�GDPDJH�WR
WKH�6WDWH�3DUW\�WR�ZKLFK�LW�UHIHUV�RU�WR�WKH
PHFKDQLVPV� IRU� LPSOHPHQWDWLRQ� RI� WKLV
&RQYHQWLRQ�

�E� $OO� GDWD� DQG� GRFXPHQWV� REWDLQHG� E\� WKH
7HFKQLFDO�6HFUHWDULDW�VKDOO�EH�HYDOXDWHG�E\�WKH
DSSURSULDWH�XQLW�RI�WKH�7HFKQLFDO�6HFUHWDULDW�LQ
RUGHU� WR� HVWDEOLVK� ZKHWKHU� WKH\� FRQWDLQ
FRQILGHQWLDO� LQIRUPDWLRQ�� 'DWD� UHTXLUHG� E\
6WDWHV�3DUWLHV� WR�EH�DVVXUHG�RI� WKH�FRQWLQXHG
FRPSOLDQFH� ZLWK� WKLV� &RQYHQWLRQ� E\� RWKHU
6WDWHV� 3DUWLHV� VKDOO� EH� URXWLQHO\� SURYLGHG� WR
WKHP��6XFK�GDWD�VKDOO�HQFRPSDVV�
�L� 7KH� LQLWLDO� DQG� DQQXDO� UHSRUWV� DQG

GHFODUDWLRQV� SURYLGHG� E\� 6WDWHV� 3DUWLHV
XQGHU� $UWLFOHV� ,,,�� ,9�� 9� DQG� 9,�� LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�VHW�IRUWK�LQ
WKH�9HULILFDWLRQ�$QQH[�

�LL� *HQHUDO� UHSRUWV� RQ� WKH� UHVXOWV� DQG
HIIHFWLYHQHVV�RI�YHULILFDWLRQ�DFWLYLWLHV��DQG

�LLL� ,QIRUPDWLRQ� WR� EH� VXSSOLHG� WR� DOO� 6WDWHV
3DUWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI
WKLV�&RQYHQWLRQ�

�F� 1R�LQIRUPDWLRQ�REWDLQHG�E\�WKH�2UJDQL]DWLRQ�LQ
FRQQHFWLRQ� ZLWK� WKH� LPSOHPHQWDWLRQ� RI� WKLV
&RQYHQWLRQ� VKDOO� EH� SXEOLVKHG� RU� RWKHUZLVH
UHOHDVHG��H[FHSW��DV�IROORZV�

�L� *HQHUDO�LQIRUPDWLRQ�RQ�WKH�LPSOHPHQWDWLRQ
RI� WKLV� &RQYHQWLRQ�PD\� EH� FRPSLOHG� DQG
UHOHDVHG� SXEOLFO\� LQ� DFFRUGDQFH� ZLWK� WKH
GHFLVLRQV� RI� WKH� &RQIHUHQFH� RU� WKH
([HFXWLYH�&RXQFLO�

�LL� $Q\�LQIRUPDWLRQ�PD\�EH�UHOHDVHG�ZLWK�WKH
H[SUHVV�FRQVHQW�RI�WKH�6WDWH�3DUW\�WR�ZKLFK
WKH�LQIRUPDWLRQ�UHIHUV�

�LLL� ,QIRUPDWLRQ�FODVVLILHG�DV�FRQILGHQWLDO�VKDOO
EH� UHOHDVHG� E\� WKH� 2UJDQL]DWLRQ� RQO\
WKURXJK�SURFHGXUHV�ZKLFK�HQVXUH�WKDW�WKH
UHOHDVH�RI�LQIRUPDWLRQ�RQO\�RFFXUV�LQ�VWULFW
FRQIRUPLW\� ZLWK� WKH� QHHGV� RI� WKLV
&RQYHQWLRQ�� 6XFK� SURFHGXUHV� VKDOO� EH
FRQVLGHUHG� DQG� DSSURYHG� E\� WKH
&RQIHUHQFH� SXUVXDQW� WR� $UWLFOH� 9,,,�
SDUDJUDSK�����L��

�G� 7KH� OHYHO� RI� VHQVLWLYLW\� RI� FRQILGHQWLDO� GDWD� RU
GRFXPHQWV� VKDOO� EH� HVWDEOLVKHG�� EDVHG� RQ
FULWHULD� WR� EH� DSSOLHG� XQLIRUPO\� LQ� RUGHU� WR
HQVXUH� WKHLU� DSSURSULDWH� KDQGOLQJ� DQG
SURWHFWLRQ�� )RU� WKLV� SXUSRVH�� D� FODVVLILFDWLRQ
V\VWHP� VKDOO� EH� LQWURGXFHG�� ZKLFK� E\� WDNLQJ
DFFRXQW� RI� UHOHYDQW� ZRUN� XQGHUWDNHQ� LQ� WKH
SUHSDUDWLRQ�RI�WKLV�&RQYHQWLRQ�VKDOO�SURYLGH�IRU
FOHDU� FULWHULD� HQVXULQJ� WKH� LQFOXVLRQ� RI
LQIRUPDWLRQ� LQWR� DSSURSULDWH� FDWHJRULHV� RI
FRQILGHQWLDOLW\�DQG�WKH�MXVWLILHG�GXUDELOLW\�RI�WKH
FRQILGHQWLDO� QDWXUH� RI� LQIRUPDWLRQ�� :KLOH
SURYLGLQJ� IRU� WKH� QHFHVVDU\� IOH[LELOLW\� LQ� LWV
LPSOHPHQWDWLRQ�WKH�FODVVLILFDWLRQ�V\VWHP�VKDOO
SURWHFW� WKH� ULJKWV� RI� 6WDWHV� 3DUWLHV� SURYLGLQJ
FRQILGHQWLDO� LQIRUPDWLRQ�� $� FODVVLILFDWLRQ
V\VWHP�VKDOO�EH�FRQVLGHUHG�DQG�DSSURYHG�E\�WKH
&RQIHUHQFH�SXUVXDQW�WR�$UWLFOH�9,,,��SDUDJUDSK
����L��

�H� &RQILGHQWLDO� LQIRUPDWLRQ� VKDOO� EH� VWRUHG
VHFXUHO\� DW� WKH� SUHPLVHV� RI� WKH�2UJDQL]DWLRQ�
6RPH� GDWD� RU� GRFXPHQWV�PD\� DOVR� EH� VWRUHG
ZLWK� WKH� 1DWLRQDO� $XWKRULW\� RI� D� 6WDWH� 3DUW\�
6HQVLWLYH� LQIRUPDWLRQ�� LQFOXGLQJ�� LQWHU� DOLD�
SKRWRJUDSKV�� SODQV� DQG� RWKHU� GRFXPHQWV
UHTXLUHG� RQO\� IRU� WKH� LQVSHFWLRQ� RI� D� VSHFLILF
IDFLOLW\�PD\�EH�NHSW�XQGHU�ORFN�DQG�NH\�DW�WKLV
IDFLOLW\�

�I� 7R� WKH� JUHDWHVW� H[WHQW� FRQVLVWHQW� ZLWK� WKH
HIIHFWLYH� LPSOHPHQWDWLRQ� RI� WKH� YHULILFDWLRQ
SURYLVLRQV�RI�WKLV�&RQYHQWLRQ��LQIRUPDWLRQ�VKDOO
EH� KDQGOHG� DQG� VWRUHG� E\� WKH� 7HFKQLFDO
6HFUHWDULDW� LQ� D� IRUP� WKDW� SUHFOXGHV� GLUHFW
LGHQWLILFDWLRQ�RI�WKH�IDFLOLW\�WR�ZKLFK�LW�SHUWDLQV�

�J� 7KH� DPRXQW� RI� FRQILGHQWLDO� LQIRUPDWLRQ
UHPRYHG� IURP� D� IDFLOLW\� VKDOO� EH� NHSW� WR� WKH
PLQLPXP�QHFHVVDU\�IRU�WKH�WLPHO\�DQG�HIIHFWLYH
LPSOHPHQWDWLRQ�RI�WKH�YHULILFDWLRQ�SURYLVLRQV�RI
WKLV�&RQYHQWLRQ��DQG

�K� $FFHVV� WR� FRQILGHQWLDO� LQIRUPDWLRQ� VKDOO� EH
UHJXODWHG�LQ�DFFRUGDQFH�ZLWK�LWV�FODVVLILFDWLRQ�
7KH�GLVVHPLQDWLRQ� RI� FRQILGHQWLDO� LQIRUPDWLRQ
ZLWKLQ� WKH�2UJDQL]DWLRQ� VKDOO� EH� VWULFWO\� RQ�D
QHHG�WR�NQRZ�EDVLV�

�� 7KH�'LUHFWRU�*HQHUDO�VKDOO�UHSRUW�DQQXDOO\�WR�WKH
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&RQIHUHQFH�RQ�WKH� LPSOHPHQWDWLRQ�RI�WKH�UHJLPH
JRYHUQLQJ�WKH�KDQGOLQJ�RI�FRQILGHQWLDO�LQIRUPDWLRQ
E\�WKH�7HFKQLFDO�6HFUHWDULDW�

���� (DFK�6WDWH�3DUW\�VKDOO�WUHDW�LQIRUPDWLRQ�ZKLFK�LW
UHFHLYHV�IURP�WKH�2UJDQL]DWLRQ�LQ�DFFRUGDQFH�ZLWK
WKH� OHYHO� RI� FRQILGHQWLDOLW\� HVWDEOLVKHG� IRU� WKDW
LQIRUPDWLRQ�� 8SRQ� UHTXHVW�� D� 6WDWH� 3DUW\� VKDOO
SURYLGH� GHWDLOV� RQ� WKH� KDQGOLQJ� RI� LQIRUPDWLRQ
SURYLGHG�WR�LW�E\�WKH�2UJDQL]DWLRQ�

%�� (03/2<0(17�$1'�&21'8&7�2)
3(56211(/�,1�7+(�7(&+1,&$/
6(&5(7$5,$7

� �� &RQGLWLRQV�RI�VWDII�HPSOR\PHQW�VKDOO�EH�VXFK�DV
WR� HQVXUH� WKDW� DFFHVV� WR� DQG� KDQGOLQJ� RI
FRQILGHQWLDO� LQIRUPDWLRQ� VKDOO� EH� LQ� FRQIRUPLW\
ZLWK� WKH� SURFHGXUHV� HVWDEOLVKHG� E\� WKH
'LUHFWRU�*HQHUDO�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�$�

� �� (DFK�SRVLWLRQ�LQ�WKH�7HFKQLFDO�6HFUHWDULDW�VKDOO�EH
JRYHUQHG� E\� D� IRUPDO� SRVLWLRQ� GHVFULSWLRQ� WKDW
VSHFLILHV� WKH� VFRSH� RI� DFFHVV� WR� FRQILGHQWLDO
LQIRUPDWLRQ��LI�DQ\��QHHGHG�LQ�WKDW�SRVLWLRQ�

� �� 7KH� 'LUHFWRU�*HQHUDO�� WKH� LQVSHFWRUV� DQG� WKH
RWKHU�PHPEHUV�RI�WKH�VWDII�VKDOO�QRW�GLVFORVH�HYHQ
DIWHU� WHUPLQDWLRQ� RI� WKHLU� IXQFWLRQV� WR� DQ\
XQDXWKRUL]HG� SHUVRQV� DQ\� FRQILGHQWLDO
LQIRUPDWLRQ� FRPLQJ� WR� WKHLU� NQRZOHGJH� LQ� WKH
SHUIRUPDQFH�RI�WKHLU�RIILFLDO�GXWLHV��7KH\�VKDOO�QRW
FRPPXQLFDWH�WR�DQ\�6WDWH��RUJDQL]DWLRQ�RU�SHUVRQ
RXWVLGH�WKH�7HFKQLFDO�6HFUHWDULDW�DQ\�LQIRUPDWLRQ
WR�ZKLFK�WKH\�KDYH�DFFHVV�LQ�FRQQHFWLRQ�ZLWK�WKHLU
DFWLYLWLHV�LQ�UHODWLRQ�WR�DQ\�6WDWH�3DUW\�

���� ,Q�WKH�GLVFKDUJH�RI�WKHLU�IXQFWLRQV�LQVSHFWRUV�VKDOO
RQO\�UHTXHVW�WKH�LQIRUPDWLRQ�DQG�GDWD�ZKLFK�DUH
QHFHVVDU\�WR�IXOILO�WKHLU�PDQGDWH��7KH\�VKDOO�QRW
PDNH� DQ\� UHFRUGV� RI� LQIRUPDWLRQ� FROOHFWHG
LQFLGHQWDOO\� DQG� QRW� UHODWHG� WR� YHULILFDWLRQ� RI
FRPSOLDQFH�ZLWK�WKLV�&RQYHQWLRQ�

���� 7KH� VWDII� VKDOO� HQWHU� LQWR� LQGLYLGXDO� VHFUHF\
DJUHHPHQWV� ZLWK� WKH� 7HFKQLFDO� 6HFUHWDULDW
FRYHULQJ�WKHLU�SHULRG�RI�HPSOR\PHQW�DQG�D�SHULRG
RI�ILYH�\HDUV�DIWHU�LW�LV�WHUPLQDWHG�

��� ,Q�RUGHU�WR�DYRLG�LPSURSHU�GLVFORVXUHV��LQVSHFWRUV
DQG�VWDII�PHPEHUV�VKDOO�EH�DSSURSULDWHO\�DGYLVHG
DQG�UHPLQGHG�DERXW�VHFXULW\�FRQVLGHUDWLRQV�DQG
RI�WKH�SRVVLEOH�SHQDOWLHV�WKDW�WKH\�ZRXOG�LQFXU�LQ
WKH�HYHQW�RI�LPSURSHU�GLVFORVXUH�

��� 1RW�OHVV�WKDQ����GD\V�EHIRUH�DQ�HPSOR\HH�LV�JLYHQ
FOHDUDQFH� IRU� DFFHVV� WR� FRQILGHQWLDO� LQIRUPDWLRQ
WKDW�UHIHUV�WR�DFWLYLWLHV�RQ�WKH�WHUULWRU\�RU�LQ�DQ\
RWKHU�SODFH�XQGHU�WKH�MXULVGLFWLRQ�RU�FRQWURO�RI�D
6WDWH� 3DUW\�� WKH� 6WDWH� 3DUW\� FRQFHUQHG� VKDOO� EH
QRWLILHG�RI�WKH�SURSRVHG�FOHDUDQFH��)RU�LQVSHFWRUV
WKH� QRWLILFDWLRQ� RI� D� SURSRVHG� GHVLJQDWLRQ� VKDOO
IXOILO�WKLV�UHTXLUHPHQW�

��� ,Q�HYDOXDWLQJ�WKH�SHUIRUPDQFH�RI� LQVSHFWRUV�DQG
DQ\�RWKHU�HPSOR\HHV�RI�WKH�7HFKQLFDO�6HFUHWDULDW�
VSHFLILF�DWWHQWLRQ�VKDOO�EH�JLYHQ�WR�WKH�HPSOR\HHsV
UHFRUG� UHJDUGLQJ� SURWHFWLRQ� RI� FRQILGHQWLDO
LQIRUPDWLRQ�

&�� 0($685(6�72�3527(&7�6(16,7,9(
,167$//$7,216�$1'�35(9(17�',6&/2685(
2)�&21),'(17,$/�'$7$�,1�7+(�&2856(�2)
21�6,7(�9(5,),&$7,21�$&7,9,7,(6

��� 6WDWHV� 3DUWLHV�PD\� WDNH� VXFK�PHDVXUHV� DV� WKH\
GHHP� QHFHVVDU\� WR� SURWHFW� FRQILGHQWLDOLW\�
SURYLGHG� WKDW� WKH\� IXOILO� WKHLU� REOLJDWLRQV� WR
GHPRQVWUDWH� FRPSOLDQFH� LQ� DFFRUGDQFH�ZLWK� WKH
UHOHYDQW�$UWLFOHV�DQG�WKH�9HULILFDWLRQ�$QQH[��:KHQ
UHFHLYLQJ� DQ� LQVSHFWLRQ�� WKH� 6WDWH� 3DUW\� PD\
LQGLFDWH� WR� WKH� LQVSHFWLRQ� WHDP� WKH� HTXLSPHQW�
GRFXPHQWDWLRQ�RU�DUHDV�WKDW�LW�FRQVLGHUV�VHQVLWLYH
DQG�QRW�UHODWHG�WR�WKH�SXUSRVH�RI�WKH�LQVSHFWLRQ�

��� ,QVSHFWLRQ�WHDPV�VKDOO�EH�JXLGHG�E\�WKH�SULQFLSOH
RI� FRQGXFWLQJ� RQ�VLWH� LQVSHFWLRQV� LQ� WKH� OHDVW
LQWUXVLYH� PDQQHU� SRVVLEOH� FRQVLVWHQW� ZLWK� WKH
HIIHFWLYH� DQG� WLPHO\� DFFRPSOLVKPHQW� RI� WKHLU
PLVVLRQ�� 7KH\� VKDOO� WDNH� LQWR� FRQVLGHUDWLRQ
SURSRVDOV�ZKLFK�PD\�EH�PDGH�E\�WKH�6WDWH�3DUW\
UHFHLYLQJ�WKH�LQVSHFWLRQ��DW�ZKDWHYHU�VWDJH�RI�WKH
LQVSHFWLRQ��WR�HQVXUH�WKDW�VHQVLWLYH�HTXLSPHQW�RU
LQIRUPDWLRQ��QRW�UHODWHG�WR�FKHPLFDO�ZHDSRQV��LV
SURWHFWHG�

��� ,QVSHFWLRQ� WHDPV� VKDOO� VWULFWO\� DELGH� E\� WKH
SURYLVLRQV� VHW� IRUWK� LQ� WKH� UHOHYDQW�$UWLFOHV� DQG
$QQH[HV� JRYHUQLQJ� WKH� FRQGXFW� RI� LQVSHFWLRQV�
7KH\�VKDOO�IXOO\�UHVSHFW�WKH�SURFHGXUHV�GHVLJQHG
WR� SURWHFW� VHQVLWLYH� LQVWDOODWLRQV� DQG� WR� SUHYHQW
WKH�GLVFORVXUH�RI�FRQILGHQWLDO�GDWD�

��� ,Q� WKH� HODERUDWLRQ� RI� DUUDQJHPHQWV� DQG� IDFLOLW\
DJUHHPHQWV�� GXH� UHJDUG� VKDOO� EH� SDLG� WR� WKH
UHTXLUHPHQW� RI� SURWHFWLQJ� FRQILGHQWLDO
LQIRUPDWLRQ�� $JUHHPHQWV� RQ� LQVSHFWLRQ
SURFHGXUHV� IRU� LQGLYLGXDO� IDFLOLWLHV� VKDOO� DOVR
LQFOXGH� VSHFLILF� DQG�GHWDLOHG�DUUDQJHPHQWV�ZLWK
UHJDUG�WR�WKH�GHWHUPLQDWLRQ�RI�WKRVH�DUHDV�RI�WKH
IDFLOLW\�WR�ZKLFK�LQVSHFWRUV�DUH�JUDQWHG�DFFHVV��WKH
VWRUDJH� RI� FRQILGHQWLDO� LQIRUPDWLRQ� RQ�VLWH�� WKH
VFRSH�RI�WKH�LQVSHFWLRQ�HIIRUW�LQ�DJUHHG�DUHDV��WKH
WDNLQJ�RI�VDPSOHV�DQG�WKHLU�DQDO\VLV��WKH�DFFHVV
WR� UHFRUGV� DQG� WKH� XVH� RI� LQVWUXPHQWV� DQG
FRQWLQXRXV�PRQLWRULQJ�HTXLSPHQW�

��� 7KH� UHSRUW� WR� EH� SUHSDUHG� DIWHU� HDFK� LQVSHFWLRQ
VKDOO� RQO\� FRQWDLQ� IDFWV� UHOHYDQW� WR� FRPSOLDQFH
ZLWK�WKLV�&RQYHQWLRQ��7KH�UHSRUW�VKDOO�EH�KDQGOHG
LQ�DFFRUGDQFH�ZLWK�WKH�UHJXODWLRQV�HVWDEOLVKHG�E\
WKH� 2UJDQL]DWLRQ� JRYHUQLQJ� WKH� KDQGOLQJ� RI
FRQILGHQWLDO� LQIRUPDWLRQ�� ,I� QHFHVVDU\�� WKH
LQIRUPDWLRQ� FRQWDLQHG� LQ� WKH� UHSRUW� VKDOO� EH
SURFHVVHG� LQWR� OHVV� VHQVLWLYH� IRUPV� EHIRUH� LW� LV
WUDQVPLWWHG�RXWVLGH�WKH�7HFKQLFDO�6HFUHWDULDW�DQG
WKH�LQVSHFWHG�6WDWH�3DUW\�

'�� 352&('85(6�,1�&$6(�2)�%5($&+(6�25
$//(*('�%5($&+(6�2)�&21),'(17,$/,7<

��� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� HVWDEOLVK� QHFHVVDU\
SURFHGXUHV�WR�EH�IROORZHG�LQ�FDVH�RI�EUHDFKHV�RU
DOOHJHG� EUHDFKHV� RI� FRQILGHQWLDOLW\�� WDNLQJ� LQWR
DFFRXQW� UHFRPPHQGDWLRQV� WR�EH� FRQVLGHUHG�DQG
DSSURYHG� E\� WKH�&RQIHUHQFH�SXUVXDQW� WR�$UWLFOH
9,,,��SDUDJUDSK�����L��
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��� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� RYHUVHH� WKH
LPSOHPHQWDWLRQ�RI�LQGLYLGXDO�VHFUHF\�DJUHHPHQWV�
7KH� 'LUHFWRU�*HQHUDO� VKDOO� SURPSWO\� LQLWLDWH� DQ
LQYHVWLJDWLRQ� LI�� LQ� KLV� MXGJHPHQW�� WKHUH� LV
VXIILFLHQW� LQGLFDWLRQ� WKDW� REOLJDWLRQV� FRQFHUQLQJ
WKH� SURWHFWLRQ� RI� FRQILGHQWLDO� LQIRUPDWLRQ� KDYH
EHHQ� YLRODWHG�� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� DOVR
SURPSWO\�LQLWLDWH�DQ�LQYHVWLJDWLRQ�LI�DQ�DOOHJDWLRQ
FRQFHUQLQJ�D�EUHDFK�RI�FRQILGHQWLDOLW\�LV�PDGH�E\
D�6WDWH�3DUW\�

��� 7KH� 'LUHFWRU�*HQHUDO� VKDOO� LPSRVH� DSSURSULDWH
SXQLWLYH� DQG� GLVFLSOLQDU\� PHDVXUHV� RQ� VWDII
PHPEHUV� ZKR� KDYH� YLRODWHG� WKHLU� REOLJDWLRQV� WR
SURWHFW� FRQILGHQWLDO� LQIRUPDWLRQ�� ,Q� FDVHV� RI
VHULRXV�EUHDFKHV��WKH�LPPXQLW\�IURP�MXULVGLFWLRQ
PD\�EH�ZDLYHG�E\�WKH�'LUHFWRU�*HQHUDO�

��� 6WDWHV� 3DUWLHV� VKDOO�� WR� WKH� H[WHQW� SRVVLEOH�
FRRSHUDWH� DQG� VXSSRUW� WKH� 'LUHFWRU�*HQHUDO� LQ
LQYHVWLJDWLQJ� DQ\� EUHDFK� RU� DOOHJHG� EUHDFK� RI
FRQILGHQWLDOLW\�DQG�LQ�WDNLQJ�DSSURSULDWH�DFWLRQ�LQ
FDVH�D�EUHDFK�KDV�EHHQ�HVWDEOLVKHG�

��� 7KH�2UJDQL]DWLRQ�VKDOO�QRW�EH�KHOG�OLDEOH�IRU�DQ\
EUHDFK�RI�FRQILGHQWLDOLW\�FRPPLWWHG�E\�PHPEHUV
RI�WKH�7HFKQLFDO�6HFUHWDULDW�

��� )RU�EUHDFKHV�LQYROYLQJ�ERWK�D�6WDWH�3DUW\�DQG�WKH
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