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3OHDVH� IXUQLVK� WKH� IROORZLQJ� RQ� WKH� WHUPV� VSHFLILHG� RQ� ERWK
VLGHV� RI� WKH� RUGHU� DQG� WKH� DWWDFKHG� VKHHWV�� LI� DQ\�� LQFOXGLQJ
GHOLYHU\�DV�LQGLFDWHG�
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7KLV� GHOLYHU\�RUGHU� LV� VXEMHFW� WR� LQVWUXFWLRQV�FRQWDLQHG�RQ� WKLV
VLGH� RQO\� RI� WKLV� IRUP�DQG� LV� LVVXHG� VXEMHFW� WR� WKH� WHUPV�DQG
FRQGLWRQV�RI�WKH�DERYH�QXPEHUHG�FRQWUDFW
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7KH� FRQWUDFW� SULFH� LQFOXGHV� DOO� DSSOLFDEOH� )HGHUDO�� 6WDWH�� DQG� ORFDO
WD[HV�� � 1R� DGMXVWPHQW� ZLOO� EH� PDGH� WR� FRYHU� WD[HV� ZKLFK� PD\
VXEVHTXHQWO\�EH�LPSRVHG�RQ�WKLV�WUDQVDFWLRQ�RU�FKDQJHV�LQ�WKH�UDWHV�RI
FXUUHQWO\� DSSOLFDEOH� WD[HV�� � +RZHYHU�� WKH�*RYHUQPHQW� ZLOO�� XSRQ�WKH
UHTXHVW� RI� WKH� &RQWUDFWRU�� IXUQLVK� HYLGHQFH� DSSURSULDWH� WR� HVWDEOLVK
H[HPSWLRQ� IURP� DQ\� WD[� IURP�ZKLFK� WKH� *RYHUQPHQW� LV� H[HPSW� DQG
ZKLFK�ZDV�QRW�LQFOXGHG�LQ�WKH�FRQWUDFW�SULFH�

���������� 3$&.,1*� /,67� �'(&������

�D� $�SDFNLQJ�OLVW�RU�RWKHU�VXLWDEOH�VKLSSLQJ�GRFXPHQW�VKDOO�DFFRPSDQ\
HDFK� VKLSPHQW�DQG�VKDOO� LQGLFDWH� ����1DPH� DQG�DGGUHVV�RI�FRQVLJQRU�
���� 1DPH� DQG� DGGUHVV� RI� FRQVLJQHH�� ���� *RYHUQPHQW� RUGHU� RU
UHTXLVLWLRQ�QXPEHU�� ����*RYHUQPHQW� ELOO� RI� ODGLQJ�QXPEHU�FRYHULQJ�WKH
VKLSPHQW��LI�DQ\���DQG�����'HVFULSWLRQ�RI�WKH�PDWHULDO�VKLSSHG��LQFOXGLQJ
LWHP�QXPEHU��TXDQWLW\��QXPEHU�RI�FRQWDLQHUV�� DQG�SDFNDJH�QXPEHU��LI
DQ\��

�E� :KHQ� SD\PHQW� ZLOO� EH� PDGH� E\� *RYHUQPHQW� FRPPHUFLDO� FUHGLW
FDUG�� LQ� DGGLWLRQ� WR� WKH� LQIRUPDWLRQ� LQ� �D�� DERYH�� WKH� SDFNLQJ� OLVW� RU
VKLSSLQJ� GRFXPHQW� VKDOO� LQFOXGH�� � ����&DUGKROGHU� QDPH�DQG� WHOHSKRQH
QXPEHU�DQG�����WKH�WHUP��&UHGLW�&DUG��

�������� 3$<0(176� �$35������

7KH� *RYHUQPHQW� VKDOO� SD\� WKH� &RQWUDFWRU�� XSRQ� WKH� VXEPLVVLRQ� RI
SURSHU� LQYRLFHV� RU� YRXFKHUV�� WKH�SULFHV� VWLSXODWHG� LQ� WKLV�FRQWUDFW� IRU
VXSSOLHV� GHOLYHUHG� DQG� DFFHSWHG� RU� VHUYLFHV� UHQGHUHG� DQG� DFFHSWHG�
OHVV� DQ\� GHGXFWLRQV� SURYLGHG� LQ� WKLV� FRQWUDFW�� � 8QOHVV� RWKHUZLVH
VSHFLILHG� LQ� WKLV�FRQWUDFW��SD\PHQW�VKDOO� EH�PDGH�RQ�SDUWLDO�GHOLYHULHV
DFFHSWHG�E\� WKH�*RYHUQPHQW� LI�� �D��7KH� DPRXQW�GXH�RQ�WKH�GHOLYHULHV
ZDUUDQWV� LW�� RU� �E��7KH� &RQWUDFWRU� UHTXHVWV� LW� DQG� WKH�DPRXQW�GXH�RQ
WKH� GHOLYHULHV� LV� DW� OHDVW� ������� RU� ��� SHUFHQW� RI� WKH� WRWDO� FRQWUDFW
SULFH�

�������� ',6&28176� )25� 352037� 3$<0(17� �$35������

�D� 'LVFRXQWV� IRU� SURPSW� SD\PHQW� ZLOO� QRW� EH� FRQVLGHUHG� LQ� WKH
HYDOXDWLRQ�RI�RIIHUV�� �+RZHYHU��DQ\�RIIHUHG�GLVFRXQW�ZLOO�IRUP�D�SDUW�RI
WKH� DZDUG�� DQG�ZLOO� EH� WDNHQ� LI� SD\PHQW� LV�PDGH�ZLWKLQ� WKH�GLVFRXQW
SHULRG� LQGLFDWHG� LQ� WKH� RIIHU� E\� WKH� RIIHURU�� � $V� DQ� DOWHUQDWLYH� WR
RIIHULQJ� D� SURPSW� SD\PHQW� GLVFRXQW� LQ� FRQMXQFWLRQ� ZLWK� WKH� RIIHU�
RIIHURUV�DZDUGHG�FRQWUDFWV�PD\�LQFOXGH�SURPSW�SD\PHQW�GLVFRXQWV�RQ
LQGLYLGXDO�LQYRLFHV�

�E� ,Q� FRQQHFWLRQ�ZLWK�DQ\�GLVFRXQW�RIIHUHG�IRU�SURPSW�SD\PHQW��WLPH
VKDOO� EH� FRPSXWHG� IURP� WKH� GDWH� RI� WKH� LQYRLFH�� �)RU� WKH�SXUSRVH�RI
FRPSXWLQJ� WKH� GLVFRXQW� HDUQHG��SD\PHQW�VKDOO� EH�FRQVLGHUHG� WR�KDYH
EHHQ�PDGH� RQ� WKH� GDWH� ZKLFK�DSSHDUV�RQ�WKH�SD\PHQW� FKHFN�RU� WKH
GDWH�RQ�ZKLFK�DQ�HOHFWURQLF�IXQGV�WUDQVIHU�ZDV�PDGH�

352037� 3$<0(17

3URPSW�3D\PHQW�FODXVH����������� LV� LQFRUSRUDWHG� LQ� WKLV�FRQWUDFW�E\
UHIHUHQFH�� � 7KH� FODXVH� FRQWDLQV� LQIRUPDWLRQ� RQ� SD\PHQW� GXH� GDWH�
LQYRLFH� UHTXLUHPHQWV��FRQVWUXFWLYH�DFFHSWDQFH�DQG�LQWHUHVW�SHQDOWLHV��
&HUWDLQ� SRUWLRQV� RI� WKH� FODXVH� UHJDUGLQJ� SD\PHQW� GXH� GDWH�� LQYRLFH
UHTXLUHPHQWV�� DQG� FRQVWUXFWLYH� DFFHSWDQFH� KDYH� EHHQ� H[WUDFWHG� IRU
\RXU� FRQYHQLHQFH�� � $OO� GD\V� UHIHUUHG� WR� LQ� WKH� H[WUDFWV� EHORZ� DUH
FDOHQGDU�GD\V�

�D������� �� ��7KH�GXH�GDWH�IRU�PDNLQJ�LQYRLFH�SD\PHQWV�E\�WKH�GHVLJQDWHG
SD\PHQW�RIILFH�VKDOO�EH�WKH�ODWHU�RI�WKH�IROORZLQJ�WZR�HYHQWV�

�L� 7KH� ��WK� GD\� DIWHU� WKH�GHVLJQDWHG�ELOOLQJ�RIILFH�KDV� UHFHLYHG�D
SURSHU�LQYRLFH�IURP�WKH�&RQWUDFWRU�
�LL� 7KH���WK�GD\�DIWHU�*RYHUQPHQW� DFFHSWDQFH�RI�VXSSOLHV�GHOLYHUHG

RU�VHUYLFHV�SHUIRUPHG�E\�WKH�&RQWUDFWRU������

�D������� �� ��$Q�LQYRLFH�VKDOO�EH�SUHSDUHG�DQG�VXEPLWWHG�WR�WKH�GHVLJQDWHG
ELOOLQJ�RIILFH� VSHFLILHG� LQ� WKH�FRQWUDFW�� �$� SURSHU� LQYRLFH�PXVW�LQFOXGH
WKH� LWHPV� OLVWHG� LQ� �� �� ���L��WKURXJK��� �� �� �YLLL���� �� �� ,I�WKH�LQYRLFH�GRHV�QRW
FRPSO\�ZLWK�WKHVH�UHTXLUHPHQWV��WKHQ�WKH�&RQWUDFWRU�ZLOO�EH�QRWLILHG�RI
WKH�GHIHFW�ZLWKLQ���GD\V�DIWHU�UHFHLSW�RI�WKH�LQYRLFH�DW�WKH�GHVLJQDWHG
ELOOLQJ�RIILFH��� �� ��8QWLPHO\� QRWLILFDWLRQ�ZLOO�EH�WDNHQ�LQWR�DFFRXQW�LQ�WKH
FRPSXWDWLRQ�RI�DQ\�LQWHUHVW�SHQDOW\�RZHG�WKH�&RQWUDFWRU������

�L� 1DPH�DQG�DGGUHVV�RI�WKH�&RQWUDFWRU�

�LL� ,QYRLFH�GDWH�

�LLL� &RQWUDFW� QXPEHU�RU�RWKHU�DXWKRUL]DWLRQ� IRU� VXSSOLHV�GHOLYHUHG�RU
VHUYLFHV� SHUIRUPHG� �LQFOXGLQJ� RUGHU� QXPEHU� DQG� FRQWUDFW� OLQH� LWHP
QXPEHU��

�LY� 'HVFULSWLRQ� ��TXDQWLW\��XQLW�RI�PHDVXUH��XQLW�SULFH��DQG�H[WHQGHG
SULFH�RI�VXSSOLHV�GHOLYHUHG�RU�VHUYLFHV�SHUIRUPHG�

�Y� 6KLSSLQJ� DQG�SD\PHQW� WHUPV��H�J��� VKLSPHQW�QXPEHU�DQG�GDWH�RI
VKLSPHQW�� SURPSW� SD\PHQW�GLVFRXQW� WHUPV��� %LOO� RI� ODGLQJ�QXPEHU�DQG
ZHLJKW�RI�VKLSPHQW�ZLOO�EH�VKRZQ�IRU�VKLSPHQWV�RQ�*RYHUQPHQW�ELOOV�RI
ODGLQJ�

�YL� 1DPH� DQG�DGGUHVV�RI�&RQWUDFWRU�RIILFLDO�WR�ZKRP�SD\PHQW�LV�WR
EH�VHQW��PXVW�EH�WKH�VDPH�DV�WKDW�LQ�WKH�FRQWUDFW�RU�LQ�D�SURSHU�QRWLFH
RI�DVVLJQPHQW��

�YLL�1DPH� �ZKHUH� SUDFWLFDEOH��� WLWOH�� SKRQH� QXPEHU�� DQG� PDLOLQJ
DGGUHVV�RI�SHUVRQ�WR�EH�QRWLILHG�LQ�HYHQW�RI�D�GHIHFWLYH�LQYRLFH�

127(�� � ,QYRLFHV�PXVW� LQFOXGH� WKH�$&7� QXPEHU� �EORFN����DQG�VKDOO� EH
VXEPLWWHG� LQ�DQ�RULJLQDO�RQO\��XQOHVV�RWKHUZLVH�VSHFLILHG��WR�WKH�ELOOLQJ
RIILFH� GHVLJQDWHG� LQ� EORFN� ��� WR� UHFHLYH� LQYRLFHV�� � 7KH� �UHPLW� WR�
DGGUHVV�PXVW�FRUUHVSRQG�WR�WKH�UHPLWWDQFH�DGGUHVV�LQ�EORFN����

�D�����L�� )RU� WKH� VROH� SXUSRVH� RI� FRPSXWLQJ� DQ� LQWHUHVW� SHQDOW\� WKDW
PLJKW�EH�GXH�WKH�&RQWUDFWRU��*RYHUQPHQW�DFFHSWDQFH�VKDOO�EH�GHHPHG
WR� KDYH� RFFXUUHG� FRQVWUXFWLYHO\� RQ� WKH� �WK� GD\� �XQOHVV� � RWKHUZLVH
VSHFLILHG� LQ� EORFN� ���� DIWHU� WKH� &RQWUDFWRU� GHOLYHUHG� WKH� VXSSOLHV� RU
SHUIRUPHG�WKH�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI
WKH� FRQWUDFW�� XQOHVV� WKHUH� LV�D�GLVDJUHHPHQW�RYHU�TXDQWLW\��TXDOLW\�RU
FRQWUDFWRU�FRPSOLDQFH�ZLWK�D�FRQWUDFW�SURYLVLRQ������
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([FHSW� � WR� WKH�H[WHQW� WKDW�DQ�H[FHSWLRQ��YDULDWLRQ��RU�WROHUDQFH�ZRXOG
DSSO\�LI�WKLV�FRQWUDFW�ZHUH�LQ�H[FHVV�RI���������WKH�&RQWUDFWRU�DQG�DQ\
VXEFRQWUDFWRU�VKDOO�SD\�DOO�HPSOR\HHV�ZRUNLQJ�RQ�WKH�FRQWUDFW�QRW�OHVV
WKDQ� WKH�PLQLPXP�ZDJH�VSHFLILHG�XQGHU�6HFWLRQ� �� �D�� ����RI� WKH�)DLU
/DERU� 6WDQGDUGV� $FW� RI� ������ DV� DPHQGHG� ���� 8�6�&�� ����������
5HJXODWLRQV� DQG� LQWHUSUHWDWLRQV� RI� WKH� 6HUYLFH� &RQWUDFW� $FW� RI� ����
DUH�FRQWDLQHG�LQ����&)5� 3DUW���

��������� 6(59,&(� &2175$&7� $&7� 2)� ������ $6� $0(1'('� �0$<
�����
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����������� DQG� ���������� DSSO\� WR� VHUYLFH� FRQWUDFWV� ZKHQ� WKH
DPRXQW�H[FHHGV���������

7KH� *6$� )RUP������� 6HUYLFH�&RQWUDFW�$FW� RI������ DQG�6WDWHPHQW�RI
(TXLYDOHQW� 5DWHV� IRU� )HGHUDO�+LUHV�LV�DWWDFKHG�KHUHWR�DQG�PDGH�D�SDUW
KHUHRI�

�������� &/$86(6� ,1&25325$7('� %<�5()(5(1&(� �-81� �����

7KLV�FRQWUDFW�LQFRUSRUDWHV�WKH�IROORZLQJ�FODXVHV�E\�UHIHUHQFH�ZLWK�WKH
VDPH�IRUFH�DQG�HIIHFW�DV�LI�WKH\�ZHUH�JLYHQ�LQ�IXOO�WH[W���8SRQ�UHTXHVW
WKH�&RQWUDFWLQJ�2IILFHU�ZLOO�PDNH�WKHLU�IXOO�WH[W�DYDLODEOH�

)('(5$/� $&48,6,7,21� 5(*8/$7,21� ����&)5� &+$37(5� ���&/$86(6

$SSOLFDEOH�WR�SXUFKDVH�RUGHUV�IRU�VXSSOLHV�RU�VHUYLFHV�

�������� 2IILFLDOV�1RW�WR�%HQHILW��$35����
�������� *UDWXLWLHV��$35����
�������� &RYHQDQW�$JDLQVW�&RQWLQJHQW�)HHV��$35����
�������� 5HVWULFWLRQ�RQ�6XEFRQWUDFWRU�6DOHV�WR�WKH�*RYHUQPHQW�

�-8/����
�������� $QWL�.LFNEDFN�3URFHGXUHV��2&7� ���
�������� 9DULDWLRQ� LQ�4XDQWLW\��$35����

�,Q�WKH�SUHFHGLQJ�FODXVH��WKH�SHUPLVVLEOH�YDULDWLRQV�DUH�
VWDWHG�LQ�WKH�VFKHGXOH��

�������� &RQYLFW�/DERU��$35����
��������� (TXDO�2SSRUWXQLW\��$35�����$SSOLHV�ZKHQ�DPRXQW�H[FHHGV�

���������
��������� $IILUPDWLYH�$FWLRQ�IRU�6SHFLDO�'LVDEOHG�DQG�9LHWQDP�(UD�

9HWHUDQV��$35�����$SSOLHV�ZKHQ�DPRXQW�H[FHHGV�
���������

��������� $IILUPDWLYH�$FWLRQ�IRU�+DQGLFDSSHG�:RUNHUV�
�$35�����$SSOLHV�ZKHQ�DPRXQW�H[FHHGV���������

��������� (PSOR\PHQW�5HSRUWV�RQ�6SHFLDO�'LVDEOHG�9HWHUDQV�DQG�
9HWHUDQV�RI�WKH�9LHWQDP�(UD��-$1� ����$SSOLHV�ZKHQHYHU�
FODXVH����������� LV�LQFOXGHG��

�������� 'UXJ�)UHH�:RUNSODFH��-8/� ����$SSOLHV�LI�FRQWUDFW�LV�
DZDUGHG�WR�DQ�LQGLYLGXDO��

�������� %X\�$PHULFDQ�$FW���6XSSOLHV��-$1� ���
��������� 5HVWULFWLRQV�RQ�&HUWDLQ�)RUHLJQ�3XUFKDVHV��0$<� ���
��������� 3URPSW�3D\PHQW��6(3����
�������� 'LVSXWHV��'(&����
�������� 3URWHVW�$IWHU�$ZDUG��$8*� ���
�������� &RQWUDFWRU�,QVSHFWLRQ�5HTXLUHPHQWV��$35����
�������� 'HIDXOW��)L[HG�3ULFH�6XSSO\�DQG�6HUYLFH��$35� ���

$SSOLFDEOH�WR�SXUFKDVH�RUGHUV�IRU�VXSSOLHV�

�������� &RQWUDFW�:RUN�+RXUV�DQG�6DIHW\�6WDQGDUGV�$FW���2YHUWLPH�
&RPSHQVDWLRQ� �� �0$5� ����$SSOLHV� ZKHQ�DPRXQW�LV�EHWZHHQ�

�������DQG����������
��������� :DOVK�+HDOH\�3XEOLF�&RQWUDFWV�$FW��$35�����$SSOLHV�ZKHQ�

DPRXQW�H[FHHGV����������
�������� &KDQJHV���)L[HG�3ULFH��$8*� ���
�������� 7HUPLQDWLRQ�IRU�

&RQYHQLHQFH�RI�WKH�*RYHUQPHQW��)L[HG�3ULFH��6KRUW�
)RUP��$35� ���

$SSOLFDEOH�WR�SXUFKDVH�RUGHUV�IRU�VHUYLFHV�

�������� &RQWUDFW�:RUN�+RXUV�DQG�6DIHW\�6WDQGDUGV�$FW���2YHUWLPH�
&RPSHQVDWLRQ����0$5� ����$SSOLHV�ZKHQ�DPRXQW�H[FHHGV�
��������

�������� &KDQJHV���)L[HG�3ULFH��$35�������$OW�� ,,
�������� 7HUPLQDWLRQ�IRU�&RQYHQLHQFH�RI�WKH�*RYHUQPHQW�

�6HUYLFHV��6KRUW� )RUP��$35� ���
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