
ϭ

$9$6/
��Y���$'8/7�62&&(5

2)),&,$/�/($*8( 58/(6

/$:6�2)�7+(�*$0(

$OO�PDWFKHV�ZLOO�EH�SOD\HG�LQ�DFFRUGDQFH�ZLWK�FXUUHQW�),)$�´/DZV�RI�WKH�*DPHµ��H[FHSW�ZKHUH�QRWHG�EHORZ��7KH�

IROORZLQJ�ZLOO�LQWHUSUHW�WKH�UXOHV�IRU WKH�SXUSRVHV�RI�WKLV�OHDJXH DORQH�

3/$<(56���7($06

3OD\HUV�RQ�SDUWLFLSDWLQJ�WHDPV�PXVW�EH�SURSHUO\�UHJLVWHUHG�LQ�$<62�IRU�WKH�0<���� VHDVRQ� $GXOW�6RFFHU�

3URJUDP�'LUHFWRUV�DUH�UHVSRQVLEOH�WR�HQVXUH�WKDW�DOO�SOD\HUV�PHHW�WKHVH�UHTXLUHPHQWV�

1R�UHJLVWHUHG�\RXWK�SOD\HUV�DUH�SHUPLWWHG�WR�SOD\�LQ�WKH�$<62�$GXOW�6RFFHU�OHDJXH�

7KH�WHDP�URVWHU�SURYLGHG�ZLOO�EH DSSURYHG�E\�WKH�/HDJXH�'LUHFWRU WR�HQVXUH�SOD\HUV�DUH�FXUUHQWO\�UHJLVWHUHG��

5RVWHU�FKDQJHV�PD\�EH�VXEPLWWHG��KRZHYHU��WKHVH�FKDQJHV�PXVW�EH�UHFHLYHG�E\�WKH�/HDJXH 5HJLVWUDU�SULRU�WR�

WKH�EHJLQQLQJ�RI�WKH�VHDVRQ�$1'�DSSURYHG�E\�WKH�/HDJXH�'LUHFWRU� 0D[�URVWHU�ZLOO�EH����

7KHUH�ZLOO�EH�QR�FKDQJHV�PDGH WR�SOD\HU�URVWHUV�DIWHU�6HSWHPEHU��WK�������



Ϯ

),(/'6

�� $OO�ILHOGV�ZLOO�EH�VHW�XS�DQG�WDNHQ�GRZQ�E\�/16& VWDII�

�� 7UDVK�FDQV�ZLOO�EH�SURYLGHG�QHDU�HDFK�ILHOG��7HDPV�ZLOO�EH�H[SHFWHG�WR�FOHDQ�XS�DOO�WUDVK�LQ�WKHLU�DUHD�

EHIRUH�OHDYLQJ�

�� :HDSRQV��DOFRKRO��WREDFFR��LQFOXGLQJ�¶YDSRU·�RU�¶H�FLJDUHWWHV·���RWKHU�FRQWUROOHG�VXEVWDQFHV�DQG�QRLVH�

PDNHUV�DUH�QRW�DOORZHG�DW�WKH�IDFLOLW\�

�� 3HWV�DUH�QRW�DOORZHG�RQ�DQ\�ILHOGV�RU�FRPPRQ�DUHDV��6HUYLFH�DQLPDOV�DUH�DOORZHG�

�� 3OHDVH�REVHUYH�WKH�)DFLOLW\�8VH�5XOHV�

)250$7

�� 7KLV�LV�D�WKUHH�SRLQW V\VWHP OHDJXH�

�� (DFK�WHDP�ZLOO�SOD\�D�PLQLPXP�RI��� JDPHV�

�� 7HDPV�ZLOO�DGYDQFH�WR�SOD\RIIV�EDVHG�RQ VWDQGLQJV�SRLQWV��1XPEHU�RI�WHDPV�DGYDQFLQJ�ZLOO�EH����7RS�WZR�

WHDPV ZLOO�KDYH�D�ILUVW�URXQG�%<(��DOO�RWKHUV ZLOO�SOD\ LQ�RQH�TXDUWHUILQDOV�PDWFK��:LQQHUV�ZLOO�DGYDQFH�WR�

VHPLILQDOV�DJDLQVW�WKH�WRS�WZR�VHHGHG�WHDPV��:LQQHUV�ZLOO�DGYDQFH�WR�WKH�FKDPSLRQVKLS�PDWFK�DQG�ORVLQJ�

WHDPV�ZLOO SOD\�LQ�D�FRQVRODWLRQ�PDWFK�WR�HQG�WKH�VHDVRQ�

*$0(6

�� 5HJXODU VHDVRQ JDPHV�ZLOO�FRQVLVW�RI�WZR����PLQXWH�KDOYHV�ZLWK�D�ILYH�PLQXWH�KDOI�WLPH��7KHUH�ZLOO�EH�D�

UXQQLQJ�FORFN�GXULQJ�WKH�PDWFK��LQFOXGLQJ�IRU�VXEVWLWXWLRQV��*DPHV�PD\�HQG�LQ�D�WLH�

�� 7KH�OHQJWK�RI�WKH�SOD\�IRU�SOD\RII RU�FKDPSLRQVKLS�JDPHV�ZLOO�EH�WKH�VDPH�DV�WKH UHJXODU VHDVRQ JDPHV�

�� 7KH�´KRPHµ�WHDP�ZLOO�EH�WKH�ILUVW�WHDP�OLVWHG�RQ�WKH�JDPH�VFKHGXOH�DQG�ZLOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�

WKH�JDPH�EDOOV�

7+(�3/$<(56

�� (DFK�WHDP�ZLOO�ILHOG���SOD\HUV�RQ�WKH�ILHOG�DW�DQ\�RQH�WLPH�

�� (DFK�WHDP�ZLOO�ILHOG���SOD\HUV��ZLWK�D�PLQLPXP�RI���IHPDOH�SOD\HUV�RQ�WKH�ILHOG�DW�DQ\�RQH�WLPH��

7KHUH�LV�QR�OLPLW�WR�WKH�QXPEHU�RI�IHPDOHV�WKDW�FDQ�EH�RQ�WKH�ILHOG��



ϯ

7KH�PD[LPXP�QXPEHU�RI�PDOH�SOD\HUV�RQ�WKH�ILHOG�LV���

�� $OO�SOD\HUV�ZLOO�KDYH�D�SLFWXUH�,'�SUHVHQW�RQ�WKH�UHIHUHH�JDPH�FDUG��

5HIHUHHV�ZLOO�PDNH�VXUH�WKH�SLFWXUH�PDWFKHV�WKH�SOD\HU�RQ�WKH�ILHOG�

$Q\�SOD\HU�QRW�DSSHDULQJ�RQ�WKH�JDPH�FDUG�ZLOO�QRW�EH�HOLJLEOH�WR�SOD\�

68%67,787,216�'85,1*�*$0(�3/$<

�� 3OD\HUV�PD\�VXEVWLWXWH�DW�DQ\�WLPH�RQ�DQ�XQOLPLWHG�EDVLV��DW�WKH�GLVFUHWLRQ�RI�WKH�UHIHUHH��SURYLGHG�WKH�

VXEVWLWXWHG�SOD\HU�PXVW�EH�ZLWKLQ���\DUG�RI�WKH�VXEVWLWXWLRQ�DUHD��3OD\HUV�DQG�VXEVWLWXWHV�PXVW�UHTXHVW�WKH�

SHUPLVVLRQ�RI�WKH�UHIHUHH�WR�HQWHU�RU�H[LW�WKH�ILHOG�RI SOD\�

�� 7KH�VXEVWLWXWLRQ�DUHD�ZLOO�EH�DW�WKH�KDOIZD\�OLQH��ZLWK�RQH�WHDP�SRVLWLRQHG�RQ�HLWKHU�VLGH�RI�WKH�ILHOG�

81,)2506

$OO SOD\HUV�DUH�UHTXLUHG�WR�KDYH�DQ�$<62�LVVXHG�XQLIRUP� 1R�8QLIRUP��1R�SOD\�

$OO�SOD\HUV�DUH�UHTXLUHG�WR�KDYH�WKH���V·

�� 6KLUWV

�� 6KRUWV

�� 6RFNV

�� 6KLQ�JXDUGV

�� 6KRHV

3OHDVH�QRWH��$OO�JDPHV�ZLOO�EH�SOD\HG�RQ�JUDVV�ILHOGV��VR�EULQJ�DSSURSULDWH�IRRWZHDU�

&+(&.�,1

�� 7HDPV�PXVW�FKHFN�LQ ���PLQXWHV�SULRU�WR�WKHLU JDPH��7KH�5HIHUHH�&RRUGLQDWRUV�ZLOO�KDYH�WKH�JDPH�FDUGV�

LQFOXGLQJ�SKRWR�,'·V�IRU�UHIHUHHV�WR�FKHFN�RII�SULRU�WR�WKH�JDPH��3OD\HUV�QRW�DSSHDULQJ�RQ�WKH�JDPH�FDUG�

ZLOO�QRW�EH�SHUPLWWHG�WR�SOD\��7KH�SOD\HUV�OLVWHG�RQ�WKH�JDPH�FDUGV�PXVW�PDWFK�WKH�DSSURYHG�URVWHU�

VXEPLWWHG�

�� /DWH�DUULYLQJ�SOD\HUV�PXVW�EH�HVFRUWHG�WR�WKH�FKHFN�LQ�VWDWLRQ�E\�D�WHDP�RIILFLDO�DORQJ�ZLWK�WKHLU�3OD\HU�

5HJLVWUDWLRQ�)RUP�DQG�EH�FOHDUHG�E\�WKH�5HJLRQ 6WDII�EHIRUH�SDUWLFLSDWLQJ�LQ�DQ\�JDPHV�



ϰ

'$1*(5286�(48,30(17

1R�SOD\HU�ZLOO�EH�DOORZHG WR�SDUWLFLSDWH�LQ�DQ\�JDPH�ZLWK�DQ\�W\SH�RI�FDVW�RU�VSOLQW��5HPRYDO�RI�DQ\�W\SH�RI�FDVW�

RU�VSOLQW�DW�WKH�ILHOG�RU�VXUURXQGLQJ�DUHD�LQ�RUGHU�WR�SDUWLFLSDWH�VKDOO�GLVTXDOLI\�WKH�WHDP�PHPEHU�IURP�

SDUWLFLSDWLRQ�

7+(�5()(5((

7KH�UHIHUHH·V�UROH�

�� (QIRUFH�WKH�´/DZV�RI�WKH�*DPHµ

�� $�RQH�RU�WZR�PDQ�UHIHUHH�V\VWHP�ZLOO�EH�XVHG�IRU�DOO�JDPHV

�� 7KH�DXWKRULW\�RI�WKH�UHIHUHH�VWDUWV�ZKHQ�WKH�UHIHUHH�HQWHUV�WKH�ILHOG�RI�SOD\�

�� 5HFRUG�WKH�JDPH�VFRUH

�� &RQWURO�WKH�JDPH�WLPH

�� 6XEPLW�WKH�JDPH�FDUGV WR�WKH 5HJLRQDO 5HIHUHH $GPLQLVWUDWRU

�� $OO�GHFLVLRQV�PDGH�E\�WKH�UHIHUHH�VKDOO�EH�ILQDO

7,0(

3OD\�ZLOO�EH�GLYLGHG�LQWR�WZR����PLQXWH�KDOYHV��UXQQLQJ�FORFN���VHSDUDWHG�E\�D�EULHI�KDOI�WLPH��XS�WR���PLQXWHV��

7+(�*$0(

�� 7KHUH�ZLOO�EH�D�ILIWHHQ�PLQXWH�JUDFH�SHULRG�DW�WKH�VWDUW�RI�HDFK�JDPH��7KH�JDPH�ZLOO�EH�GHFODUHG�D�IRUIHLW�

RQO\�DIWHU�WKH�UHIHUHH�DQG�/HDJXH�'LUHFWRU KDYH�FRQILUPHG�WKDW�WKH�FLUFXPVWDQFHV�ZDUUDQW�VXFK�D�

GHFLVLRQ��$�����IRUIHLW�ORVV�ZLOO�EH�DVVLJQHG�WR�WKH�IRUIHLWLQJ�WHDP�

�� ,I�WKHUH�LV�D�VXVSHQVLRQ�DWWULEXWHG�WR�RQH�VSHFLILF�WHDP��WKDW�WHDP�VKDOO�IRUIHLW�WKH�JDPH�ZLWK�D�VFRUH�RI���

���,I�ERWK�WHDPV�DUH�GHHPHG�E\�WKH�UHIHUHH�WR�EH�DW�IDXOW��D�GRXEOH�IRUIHLW�ZLOO�UHVXOW��DQG�QHLWKHU�WHDP�ZLOO�

UHFHLYH�DQ\�SRLQWV��%RWK�WHDPV�PD\�DOVR�EH�VXEMHFW�WR�IXUWKHU�GLVFLSOLQDU\�DFWLRQ�

�� 1R�JDPH�VKDOO�VWDUW�RU�FRQWLQXH�LI�HLWKHU�WHDP�KDV�IHZHU�WKDQ���SOD\HUV�SUHVHQW�DQG�UHDG\�WR�SOD\���1HHG�D�

PLQLPXP�RI���IHPDOH�SOD\HUV�



ϱ

�� 7KH�+20(�WHDP ZLOO�DOZD\V�NLFN�RII�LQ�WKH�ILUVW�KDOI�

6&25,1*

�� *RDOV�PD\�EH�VFRUHG�GLUHFWO\�IURP�NLFNRII�DQG�FRUQHU�NLFNV�

�� 5HJXODU�VHDVRQ JDPHV�PD\�HQG�LQ�D�WLH�DQG�ZLOO�EH�UHFRUGHG�DV�D�WLH�

�� $OO�PHGDO�URXQG�PDWFKHV�HQGLQJ�LQ�D�WLH�ZLOO�KDYH�WZR�RYHUWLPH�SHULRGV�RI�ILYH�PLQXWHV�LQ�OHQJWK�ZLWK�

WHDPV�FKDQJLQJ�ILHOG�GLUHFWLRQ�DIWHU�WKH�ILUVW�ILYH�PLQXWH�SHULRG��,Q�WKHVH PDWFKHV��LI�VWLOO�WLHG�DIWHU�

RYHUWLPH�SOD\��WKH�JDPH�VKDOO�EH�GHFLGHG�E\�),)$�NLFNV�IURP�WKH�SHQDOW\�PDUN��ZLWK�HDFK�WHDP�WDNLQJ�XS�

WR���NLFNV��,W�WKH�JDPH�LV�VWLOO�WLHG��SHQDOW\�NLFNV�ZLOO�JR�WR�VXGGHQ�GHDWK�XQWLO�D�ZLQQHU�LV�GHWHUPLQHG�

7HDPV�ZLOO�DOWHUQDWH�EHWZHHQ�PDOH�DQG�IHPDOH�NLFNHUV�

2))6,'(

7KHUH�LV�QR�RIIVLGH�

)28/6�	�0,6&21'8&7

�� $Q\�SOD\HU�WKDW�FRPPLWV�D�IRXO�ZLOO�EH�SHQDOL]HG�E\�DZDUGLQJ�D�',5(&7�)5((�.,&. WR�WKH�RSSRVLQJ�WHDP�

ZKLFK�ZLOO�EH�WDNHQ�DW�WKH�SRLQW�WKH�LQIUDFWLRQ��ZLWK�WKH�H[FHSWLRQ�RI�IRXOV�RFFXUULQJ�LQVLGH�WKH�SHQDOW\�

DUHD��$OO�RSSRVLQJ�SOD\HUV�PXVW�EH�QR�FORVHU�WKDQ��� \DUGV�WR�WKH�EDOO�SULRU�WR�WKH�NLFN�

�� ,I�D�IRXO�LV�FRPPLWWHG�LQ�WKH�SHQDOW\�DUHD��D�SHQDOW\�NLFN�ZLOO�EH�DZDUGHG�

�� 12�6/,'(�7$&./,1* ² 3HQDOL]HG�DV�D�GLUHFW�IUHH�NLFN��3OD\HUV�PD\�VOLGH�WR�NHHS�D�EDOO�LQ�SOD\��RU�WR�UHWDLQ�

SRVVHVVLRQ��DV�ORQJ�DV�WKH\�DUH�QRW�LQ�SOD\LQJ�GLVWDQFH�IURP�D�SOD\HU�RQ�WKH�RSSRVLWH�WHDP�

�� 9HUEDO�DEXVH��WDXQWLQJ�RI�SOD\HUV��UHIHUHHV��RU�VSHFWDWRUV�E\�SOD\HUV��RU�VSHFWDWRUV�DUH�FDXVHV�IRU�

LPPHGLDWH�VXVSHQVLRQ�

�� 3OD\HUV�RQ�WKH�RSSRVLQJ�VLGH�PXVW�EH�LQ�FRPSOLDQFH�RI�WKH��� \DUG�UDGLXV�UXOH�IRU�WKH�IROORZLQJ�UHVWDUWV��

�� .LFN�2II

�� )UHH�.LFNV

�� &RUQHU�.LFNV

�� 3HQDOW\�.LFNV

�� 7KURZ�,Q����\DUGV�



ϲ

)RU�DQ\�YLRODWLRQ�RI�HQFURDFKPHQW��WKH�UHIHUHH�PD\�ILUVW�LVVXH�D�YHUEDO�ZDUQLQJ��EXW�LI�WKHUH�LV�D�VXEVHTXHQW�

YLRODWLRQ�E\�WKH�VDPH�SOD\HU��D�\HOORZ�FDUG�PD\�EH�LVVXHG�E\�WKH�UHIHUHH�

�� $OO�\HOORZ�FDUG�FDXWLRQV�ZLOO�EH�SXQLVKHG�E\�D���PLQXWH�SHQDOW\�DQG�WKH�SHQDOL]HG�SOD\HU�PXVW�VLW�RXW��$�

VXE�ZLOO�EH�DOORZHG�WR�UHSODFH�WKDW�SOD\HU�GXULQJ�WKLV�WLPH�

�� ,I�D�SOD\HU�UHFHLYHV�D�VHFRQG�\HOORZ�FDUG�LQ�WKH�VDPH�JDPH��WKDW�SOD\HU�ZLOO�EH�VHQW�RII�DQG�WKH�WHDP�ZLOO�

SOD\�WKH�UHPDLQGHU�RI�WKH�JDPH���SOD\HU�GRZQ�

�� $OO�UHG�FDUGV��RU�GRXEOH�\HOORZ�FDUGV��ZLOO�DFWLYDWH�D�PLQLPXP���JDPH�VXVSHQVLRQ��,I�WKH�FDUG�V��ZHUH�IRU�

YLROHQW�FRQGXFW��DQ�DGGLWLRQDO�SHQDOW\�RU�VXVSHQVLRQ�IURP�WKH�/HDJXH�'LUHFWRU PD\�DOVR�EH�DSSOLHG�

67$1',1*6

�� 6WDQGLQJV ZLOO�EH�GHWHUPLQHG�RQ�WKH�´WKUHH�SRLQW�V\VWHPµ�DV�IROORZV�

:,1  ���SRLQWV

7,(  �� SRLQWV

/266  ���SRLQWV

:LQQHUV�RI�WLHV�LQ�VWDQGLQJV�ZLOO�EH�GHWHUPLQHG�DV�IROORZV�

�� +HDG�WR�KHDG�SOD\

�� *RDOV�DJDLQVW

�� 0RVW�JRDOV�VFRUHG

�� 1XPEHU�RI�VKXWRXWV

�� .LFNV�IURP�WKH�SHQDOW\�PDUN����SHU�WHDP�

�� 6WDQGLQJV�ZLOO�EH�XSGDWHG�DQG�SRVWHG�RQOLQH��7KH�GHDGOLQH�WR�FKDOOHQJH�WKH�SRVWHG�UHVXOWV�ZLOO�EH�DW�WKH�

FRQFOXVLRQ�RI�WKH UHJXODU VHDVRQ�



ϳ

29(59,(:

�� ��SOD\HUV�RQ�WKH�ILHOG��0LQLPXP�RI���IHPDOH�SOD\HUV�

�� 7ZR����PLQXWH�KDOYHV���5XQQLQJ�&ORFN

�� 6KLQ�*XDUGV�DUH�UHTXLUHG

�� $OO�IRXOV�DUH�UHVWDUWHG�ZLWK�D�',5(&7�.,&.

�� 3OD\HUV�UHFHLYLQJ�D�ILUVW�\HOORZ�FDUG�ZLOO�VLW�RXW�RU���PLQXWHV��$�UHSODFHPHQW�SOD\HU�ZLOO�EH�DOORZHG�

�� 1R�VOLGH�WDFNOLQJ

�� +$9(�)81��


