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�
7KH�(QJOLVK�WUDQVODWLRQ�RI�WKHVH�VWDWXWRU\�SURYLVLRQV�LV�SURWHFWHG�XQGHU�WKH�&RS\ULJKW�$FW��:LWKRXW�SULRU�
SHUPLVVLRQ�RI�7UDGH�/LQNV��V�U�R���WKLV�(QJOLVK�WUDQVODWLRQ�PD\�QRW�EH�GLVWULEXWHG�IRU�WKH�SXUSRVH�RI�PDNLQJ�
D�SURILW��
$QJOLFNê�S HNODG�WRKRWR�SUiYQtKR�S HGSLVX�MH�FKUiQ Q�GOH�DXWRUVNpKR�]iNRQD��%H]�S HGFKR]tKR�VRXKODVX�
7UDGH�/LQNV��V�U�R���MH�ãt HQt�XYHGHQpKR�S HNODGX�]D�~þHOHP�]LVNX�]DNi]iQR��
�

�$PHQGPHQWV�XQGHU�$FW�1R�����������&ROO���HIIHFWLYH�DV�RI���-DQXDU\�������DUH�SULQWHG�LQ�EROG�LWDOLFV��
�
�
�

6HFWLRQ����
,QWURGXFWRU\�3URYLVLRQ�

7KLV�$FW� UHJXODWHV�FROOHFWLYH�EDUJDLQLQJ�EHWZHHQ� WKH�FRPSHWHQW�RUJDQV��ERGLHV��RI� WKH� WUDGH�XQLRQ�
RUJDQL]DWLRQV�FRQFHUQHG�DQG�WKH�HPSOR\HUV��DVVLVWHG�E\�WKH�6WDWH�ZKHQ�QHFHVVDU\��ZKHUH�VXFK�FROOHFWLYH�
EDUJDLQLQJ�LV�DLPHG�DW�WKH�FRQFOXVLRQ�RI�D�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW��
�

&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV�
6HFWLRQ���

�����&ROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV��LQ�VKRUW�³FROOHFWLYH�DJUHHPHQWV´��1RWH����VKDOO�UHJXODWH�LQGLYLGXDO�
DQG� FROOHFWLYH� UHODWLRQV� EHWZHHQ� HPSOR\HUV� DQG� WKHLU� HPSOR\HHV� DQG� WKH� ULJKWV� DQG� REOLJDWLRQV� RI� WKH�
FRQWUDFWLQJ�SDUWLHV��
�����&ROOHFWLYH�DJUHHPHQWV�PD\�EH�FRQFOXGHG�E\�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQV�DQG�HPSOR\HUV��RU�E\�
WKHLU�RUJDQL]DWLRQV��
�����&ROOHFWLYH�DJUHHPHQWV�VKDOO�EH��
�D���HQWHUSULVH�DJUHHPHQWV��ZKHQ�FRQFOXGHG�EHWZHHQ�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ�DQG�WKH�HPSOR\HU��
�E�� �KLJKHU� OHYHO�DJUHHPHQWV�ZKHUH�RQH�VXFK�DJUHHPHQW��FRQFOXGHG�EHWZHHQ�WKH�FRPSHWHQW�KLJKHU�WUDGH�

XQLRQ�RUJDQ��ERG\��DQG�WKH�UHOHYDQW�HPSOR\HUV
�DVVRFLDWLRQ��RUJDQL]DWLRQ��RU�DVVRFLDWLRQV��FRQFHUQV�D�
ODUJHU�QXPEHU�RI�HPSOR\HHV��

�



6HFWLRQ���
�����$�FROOHFWLYH�DJUHHPHQW�PD\�EH�QHJRWLDWHG�DQG�FRQFOXGHG�LQ�WKH�QDPH�RI�WKH�FRQWUDFWLQJ�SDUW\�>VHFWLRQ�
����@�E\��
�D���D�UHSUHVHQWDWLYH�RI�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��1RWH�����DV�DXWKRUL]HG�E\�WKH�VWDWXWHV�RI�WKH�WUDGH�

XQLRQ�RUJDQL]DWLRQ�RU�WKH�LQWHUQDO�UHJXODWLRQV�RI�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��ERG\���
�E���WKH�KHDG�RU�RWKHU�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�HPSOR\HU
V�RUJDQL]DWLRQ��1RWH�����
�F�� � D� FLWL]HQ� ZKR� HPSOR\V� HPSOR\HHV� ZKHQ� FRQGXFWLQJ� KLV� EXVLQHVV� �L�H�� HQWUHSUHQHXULDO�� DFWLYLW\�

�1RWH����
�G�� D� UHSUHVHQWDWLYH� RI� WKH� FRPSHWHQW� HPSOR\HU
V� RUJDQL]DWLRQ�� LI� VXFK� UHSUHVHQWDWLYH� LV� DXWKRUL]HG� WR�

FRQFOXGH�D�FROOHFWLYH�DJUHHPHQW�E\�WKH�RUJDQL]DWLRQ
V�LQWHUQDO�UHJXODWLRQV��
����$Q�HPSOR\HU
V�RUJDQL]DWLRQ�XQGHU�VXEVHFWLRQ�����E��VKDOO�DOVR�EH�WKH�6WDWH�RQ�EHKDOI�RI�ZKLFK�
DQ� RUJDQL]DWLRQDO� FRPSRQHQW� �HVWDEOLVKPHQW��1RWH����� LV� DFWLQJ�� WKH�KHDG�RI� WKH�RUJDQL]DWLRQDO�
FRPSRQHQW� �HVWDEOLVKPHQW�� RI� WKH� 6WDWH� RU� DQRWKHU� DXWKRUL]HG� UHSUHVHQWDWLYH� �1RWH� ���� PD\�
FRQFOXGH�D�FROOHFWLYH�DJUHHPHQW��
�

9DOLGLW\�DQG�(IIHFWLYHQHVV�RI�&ROOHFWLYH�$JUHHPHQWV�
6HFWLRQ���

�����&ROOHFWLYH�DJUHHPHQWV�VKDOO�EH�YDOLG�LI�FRQFOXGHG�LQ�ZULWLQJ�DQG�VLJQHG�E\�DXWKRUL]HG�UHSUHVHQWDWLYHV�
RI� WKH� FRPSHWHQW� WUDGH� XQLRQ� RUJDQV� �ERGLHV�� DQG� HPSOR\HUV�� RU� E\� UHSUHVHQWDWLYHV� RI� VXFK� HPSOR\HUV
�
DVVRFLDWLRQ��XQOHVV�LW�LV�VWLSXODWHG�RWKHUZLVH�EHORZ��
�����$�FROOHFWLYH�DJUHHPHQW�VKDOO�EH�YRLG�LQ�VXFK�SDUW�RI�WKH�DJUHHPHQW��
�D���ZKLFK�LV�FRQWUDU\�WR�WKH�VWDWXWRU\�SURYLVLRQV��
�E�� � ZKLFK� UHJXODWHV� HPSOR\HHV
� ULJKWV� �HQWLWOHPHQWV�� WR� D� OHVVHU� H[WHQW� WKDQ� D� KLJKHU� OHYHO� FROOHFWLYH�

DJUHHPHQW��
�F���ZKLFK�JXDUDQWHHV�ZDJH�HQWLWOHPHQWV�WR�HPSOR\HHV�WR�D�JUHDWHU�H[WHQW�WKDQ�WKH�PD[LPXP�SURYLGHG�IRU�

LQ� WKH� UHOHYDQW� KLJKHU� OHYHO� FROOHFWLYH� DJUHHPHQW�� DQG� LW� VKDOO� EH� YRLG� WR� WKH� H[WHQW� E\�ZKLFK� VXFK�
PD[LPXP�LV�H[FHHGHG��

�
6HFWLRQ���

�����$�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW�VKDOO�EH�ELQGLQJ�RQ�WKH�FRQWUDFWLQJ�SDUWLHV��
�����$�FROOHFWLYH�DJUHHPHQW�VKDOO�DOVR�EH�ELQGLQJ�RQ��
�D�� HPSOR\HUV� RQ� ZKRVH� EHKDOI� VXFK� DJUHHPHQW� LV� FRQFOXGHG� E\� WKHLU� HPSOR\HUV
� DVVRFLDWLRQ�

�RUJDQL]DWLRQ���
�E���HPSOR\HHV�RQ�EHKDOI�RI�ZKRP�VXFK�DJUHHPHQW�LV�FRQFOXGHG�E\�WKHLU�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ�RU�

KLJKHU�WUDGH�XQLRQ�RUJDQ��ERG\���
�F�� �D� WUDGH�XQLRQ�RUJDQ�RQ�EHKDOI�RI�ZKLFK�VXFK�DJUHHPHQW�LV�FRQFOXGHG�E\�WKH�FRPSHWHQW�KLJKHU�WUDGH�

XQLRQ�RUJDQ��ERG\���
���� �7KH�FRPSHWHQW�KLJKHU�WUDGH�XQLRQ�RUJDQ��ERG\��DOVR�FRQFOXGHV�D�FROOHFWLYH�DJUHHPHQW�RQ�EHKDOI�RI�
HPSOR\HHV�ZKR�DUH�QRW�PHPEHUV�RI�WUDGH�XQLRQV��1RWH�����
�



6HFWLRQ���
���� �$�FROOHFWLYH�DJUHHPHQW�VKDOO�EH�FRQFOXGHG�IRU�WKH�SHULRG�H[SUHVVO\�VWLSXODWHG�LQ�VXFK�DJUHHPHQW��,I�
VXFK�SHULRG�LV�QRW�GHWHUPLQHG��LW�VKDOO�EH�DVVXPHG�WKDW�LW�LV�FRQFOXGHG�IRU�RQH�\HDU��
�����$�FROOHFWLYH�DJUHHPHQW�VKDOO�EH�HIIHFWLYH�DV�RI�WKH�ILUVW�GD\�RI�WKH�SHULRG�IRU�ZKLFK�LW�LV�FRQFOXGHG�DQG�
VKDOO�WHUPLQDWH�RQ�H[SLU\�RI�VXFK�SHULRG��XQOHVV�WKH�HIIHFWLYH�SHULRG�RI�FHUWDLQ�REOLJDWLRQV�ODLG�GRZQ�LQ�WKH�
DJUHHPHQW�LV�DJUHHG�GLIIHUHQWO\��

6HFWLRQ���
���� �7KH�0LQLVWU\�RI�/DERXU�DQG�6RFLDO�$IIDLUV�RI�WKH�5HSXEOLF�PD\�GHWHUPLQH�LQ�D�GHFUHH�WKDW�D�KLJKHU�
OHYHO� FROOHFWLYH� DJUHHPHQW� VKDOO� DOVR� EH� ELQGLQJ� RQ� HPSOR\HUV�ZKR� DUH� QRW�PHPEHUV�RI� WKH� HPSOR\HUV
�
DVVRFLDWLRQ��RUJDQL]DWLRQ��ZKLFK�FRQFOXGHG�VXFK�DJUHHPHQW��
���� � 8QGHU� WKH� SUHFHGLQJ� VXEVHFWLRQ�� D� FROOHFWLYH� DJUHHPHQW�PD\� RQO\� EH�PDGH� ELQGLQJ� RQ� HPSOR\HUV�
HQJDJHG�LQ�VLPLODU�DFWLYLW\�DQG�RSHUDWLQJ�XQGHU�VLPLODU�HFRQRPLF�DQG�VRFLDO�FRQGLWLRQV�LI�VXFK�HPSOR\HUV�
KDYH� D� UHJLVWHUHG�RIILFH� �VHDW�� ORFDWHG� LQ� WKH�5HSXEOLF�� DQG� WKH�KLJKHU� OHYHO�FROOHFWLYH�DJUHHPHQW� LV�QRW�
RWKHUZLVH�ELQGLQJ�RQ�WKHP��
�

6HFWLRQ���
3URFHGXUH�IRU�&RQFOXGLQJ�D�&ROOHFWLYH�$JUHHPHQW�

�����&ROOHFWLYH�EDUJDLQLQJ�LV�FRPPHQFHG�ZKHQ�RQH�RI�WKH�FRQWUDFWLQJ�SDUWLHV�SUHVHQWV�D�ZULWWHQ�SURSRVDO�
IRU�WKH�FRQFOXVLRQ�RI�D�FROOHFWLYH�DJUHHPHQW�WR�WKH�RWKHU�FRQWUDFWLQJ�SDUW\��
�����7KH�RWKHU�FRQWUDFWLQJ�SDUW\�LV�ERXQG�WR�UHSO\�LQ�ZULWLQJ�WR�WKH�SURSRVDO�ZLWKRXW�XQGXH�GHOD\��DQG�WR�
H[SUHVV�LWV�RSLQLRQ�RQ�WKRVH�SDUWV�RI�WKH�SURSRVDO�ZKLFK�LW�GRHV�QRW�DFFHSW��
���� �7KH� FRQWUDFWLQJ�SDUWLHV� VKDOO�QHJRWLDWH�DQG�SURYLGH�DQ\� IXUWKHU� UHTXLUHG�FRRSHUDWLRQ��XQOHVV� WKLV� LV�
FRQWUDU\�WR�WKHLU�MXVWLILHG�LQWHUHVWV��
�����1R�ODWHU�WKDQ����GD\V�SULRU�WR�WHUPLQDWLRQ�RI�WKH�H[LVWLQJ�FROOHFWLYH�DJUHHPHQW��WKH�FRQWUDFWLQJ�SDUWLHV�
VKDOO�FRPPHQFH�QHJRWLDWLRQV�RQ�WKH�FRQFOXVLRQ�RI�D�QHZ�FROOHFWLYH�DJUHHPHQW��
���� � 7KH� FRQWUDFWLQJ� SDUWLHV� PD\� DJUHH� LQ� WKHLU� FROOHFWLYH� DJUHHPHQW� WKH� SRVVLELOLW\� RI� PRGLI\LQJ� WKH�
DJUHHPHQW�DQG�LWV�VFRSH��LQ�PRGLI\LQJ�LW��WKH\�VKDOO�SURFHHG�DV�ZKHQ�FRQFOXGLQJ�D�FROOHFWLYH�DJUHHPHQW��
�

6HFWLRQ���
)LOLQJ�&ROOHFWLYH�$JUHHPHQWV�DQG�0DNLQJ�WKHLU�&RQWHQWV�.QRZQ�

���� � $� KLJKHU� OHYHO� FROOHFWLYH� DJUHHPHQW� RU� DQ� DZDUG� E\� DQ� DUELWUDWRU� �VHFWLRQ� ���� UHODWLQJ� WR� VXFK�
DJUHHPHQW�VKDOO�EH�ILOHG�E\�WKH�FRQWUDFWLQJ�SDUW\��RQ�WKH�HPSOR\HUV
�VLGH��ZLWK�WKH�0LQLVWU\�RI�/DERXU�DQG�
6RFLDO� $IIDLUV� RI� WKH� 5HSXEOLF
� UHOHYDQW� WR� WKH� UHJLVWHUHG� RIILFH� �VHDW�� RI� WKH� HPSOR\HUV
� DVVRFLDWLRQ�
FRQFHUQHG��
BBBBBBB�

� 7KH� SURYLVLRQV� RI� WKH� &ROOHFWLYH� %DUJDLQLQJ� $FW� LV� KHUH� UHIHUULQJ� WR� WKH� VLWXDWLRQ� LQ� IHGHUDO�
&]HFKRVORYDNLD��ZKLFK�FRQVLVWHG�RI�WZR�UHSXEOLFV���WKH�&]HFK�5HSXEOLF�DQG�WKH�6ORYDN�5HSXEOLF��
BBBBBBB�
�����:KHUH�D�KLJKHU�OHYHO�FROOHFWLYH�DJUHHPHQW�XQGHU�WKH�SUHFHGLQJ�VXEVHFWLRQ�ELQGV�HPSOR\HUV�ZKR�KDYH�
VHDWV� LQ� ERWK�5HSXEOLFV
�� WKH� FRQWUDFWLQJ�SDUW\�XQGHU� WKH�SUHFHGLQJ� VXEVHFWLRQ� VKDOO� ILOH� WKH� DJUHHPHQW�
ZLWK�WKH�0LQLVWULHV�RI�/DERXU�DQG�6RFLDO�$IIDLUV�RI�ERWK�5HSXEOLFV��



���� �7KH� ILOLQJ�RI�D�KLJKHU� OHYHO�FROOHFWLYH�DJUHHPHQW� VKDOO�EH�QRWLILHG� LQ� WKH�&ROOHFWLRQ�RI�/DZV��6XFK�
QRWLILFDWLRQ�VKDOO�EH�UHTXHVWHG�E\�WKH�FRPSHWHQW�0LQLVWU\�RI�/DERXU�DQG�6RFLDO�$IIDLUV�ZLWK�ZKLFK�VXFK�
DJUHHPHQW�ZDV�ILOHG��
���� �7KH�0LQLVWU\�RI�/DERXU�DQG�6RFLDO�$IIDLUV
��RI�WKH�5HSXEOLF��ZKHUH�D�FROOHFWLYH�DJUHHPHQW�LV�ILOHG�
VKDOO�SURYLGH�D�FRS\�RI�LW�ZKHQ�VR�UHTXHVWHG��IRU�ZKLFK�D�GHWHUPLQHG�IHH�LV�SDLG��
���� � 7KH� FRPSHWHQW� WUDGH� XQLRQ� RUJDQ� �ERG\�� VKDOO� PDNH� WKH� FRQWHQWV� RI� WKH� FROOHFWLYH� EDUJDLQLQJ�
DJUHHPHQW�NQRZQ�WR�HPSOR\HHV�QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�GD\�ZKHQ�LW�LV�FRQFOXGHG��
���� �7KH�FRQWUDFWLQJ�SDUWLHV�VKDOO�NHHS�FROOHFWLYH�DJUHHPHQWV�DQG�WKH�DUELWUDWLRQ�DZDUGV�UHODWLQJ�WR�VXFK�
DJUHHPHQWV�IRU�D�SHULRG�RI�DW�OHDVW�ILYH�\HDUV�DIWHU�WKH\�H[SLUH��
�

6HFWLRQ����
&ROOHFWLYH�'LVSXWHV�

8QGHU� WKLV� $FW�� FROOHFWLYH� GLVSXWHV� VKDOO� EH� GLVSXWHV� UHODWLQJ� WR� WKH� FRQFOXVLRQ� RI� D� FROOHFWLYH�
DJUHHPHQW�DQG�GLVSXWHV�FRQFHUQLQJ� WKH�SHUIRUPDQFH�RI�REOLJDWLRQV�DULVLQJ� IURP�D�FROOHFWLYH�DJUHHPHQW��
EXW�QRW�WKRVH�UHODWLQJ�WR�WKH�FODLPV�RI�LQGLYLGXDO�HPSOR\HHV��
�

3URFHHGLQJV�EHIRUH�D�0HGLDWRU�
6HFWLRQ����

�����7KH�FRQWUDFWLQJ�SDUWLHV�PD\�DJUHH�WR�DSSRLQW�D�PHGLDWRU�WR�DFW�LQ�WKHLU�GLVSXWH��
���� � ,I� WKH� FRQWUDFWLQJ� SDUWLHV� IDLO� WR� DJUHH� RQ� D�PHGLDWRU�� KH�VKH� VKDOO� EH� DSSRLQWHG� E\� WKH� UHVSHFWLYH�
5HSXEOLF
V� 0LQLVWU\� RI� /DERXU� DQG� 6RFLDO� $IIDLUV
�� DFWLQJ� RQ� DQ� DSSOLFDWLRQ� PDGH� E\� HLWKHU� RI� WKH�
FRQWUDFWLQJ�SDUWLHV��,Q�D�GLVSXWH�FRQFHUQLQJ�FRQFOXVLRQ�RI�D�FROOHFWLYH�DJUHHPHQW��WKH�DSSOLFDWLRQ�PD\�EH�
ILOHG� QR� HDUOLHU� WKDQ� ��� GD\V� DIWHU� WKH� GD\� ZKHQ� D� ZULWWHQ� SURSRVDO� WR� FRQFOXGH� VXFK� DJUHHPHQW� ZDV�
SUHVHQWHG��
���� �$�PHGLDWRU�PD\�EH�D�FLWL]HQ�ZKR�LV�RI�DJH��L�H�����RU�RYHU��DQG�LV�OHJDOO\�FDSDEOH��L�H��FDQ�SHUIRUP�
DFWV�LQ�ODZ�� RU� D� OHJDO� HQWLW\�� SURYLGHG� WKDW� VXFK� SHUVRQ� �HQWLW\�� DJUHHV� WR� SHUIRUP� WKLV� RIILFH�� ,I� FDVHV�
XQGHU�WKH�SUHFHGLQJ�VXEVHFWLRQ�DUH�LQYROYHG��LW�LV�SRVVLEOH�RQO\�WR�DSSRLQW�D�PHGLDWRU�ZKR�LV�HQWHUHG�LQ�WKH�
OLVW�RI�PHGLDWRUV�NHSW�E\�WKH�UHVSHFWLYH�5HSXEOLF
V�0LQLVWU\�RI�/DERXU�DQG�6RFLDO�$IIDLUV��
BBBBBBBBBBBBBBBBBB�

�7KH�UHIHUHQFH�WR�ERWK�WKH�&]HFK�DQG�6ORYDN�0LQLVWULHV�RI�/DERXU�DQG�6RFLDO�$IIDLUV�LV�QRZ�RXW�RI�GDWH��
BBBBBBBBBBBBBBBBBB�
�

6HFWLRQ����
�����$�PHGLDWRU�VKDOO�QRWLI\�WKH�FRQWUDFWLQJ�SDUWLHV�LQ�ZULWLQJ�RI�KLV�SURSRVDO�DV�WR�KRZ�WKHLU�GLVSXWH�FDQ�EH�
UHVROYHG�ZLWKLQ����GD\V�RI�WKH�GD\�ZKHQ�KH�ZDV�DFTXDLQWHG�ZLWK�WKH�VXEMHFW�PDWWHU�RI�WKH�GLVSXWH��XQOHVV�
WKH�FRQWUDFWLQJ�SDUWLHV�DJUHH�RWKHUZLVH��
���� 3URFHHGLQJV�EHIRUH�D�PHGLDWRU�VKDOO�EH�UHJDUGHG�DV�XQVXFFHVVIXO�LI�WKH�GLVSXWH�LV�QRW�UHVROYHG�ZLWKLQ�
���GD\V�RI�WKH�GD\�ZKHQ�WKH�PHGLDWRU�ZDV�DFTXDLQWHG�ZLWK�WKH�VXEMHFW�PDWWHU�RI�WKH�GLVSXWH��XQOHVV�WKH�
FRQWUDFWLQJ�SDUWLHV�DJUHH�RQ�DQRWKHU�WLPH�OLPLW��
���� 7KH�FRVW�RI�SURFHHGLQJV�EHIRUH�D�PHGLDWRU�VKDOO�EH�VKDUHG�EHWZHHQ�WKH�FRQWUDFWLQJ�SDUWLHV��6XFK�FRVWV�
VKDOO� LQFOXGH� WKH�PHGLDWRU
V� UHPXQHUDWLRQ��:KHUH� WKH�FRQWUDFWLQJ�SDUWLHV� IDLO� WR�DJUHH�RQ� WKH�PHGLDWRU
V�



UHPXQHUDWLRQ��KH�VKDOO�EH�HQWLWOHG�WR�UHPXQHUDWLRQ�SXUVXDQW�WR�WKH�UHOHYDQW�LPSOHPHQWLQJ�SURYLVLRQV��
�

3URFHHGLQJV�EHIRUH�DQ�$UELWUDWRU�
6HFWLRQ����

�����:KHUH�SURFHHGLQJV�EHIRUH�D�PHGLDWRU�DUH�XQVXFFHVVIXO��WKH�FRQWUDFWLQJ�SDUWLHV��LI�WKH\�VR�DJUHH��PD\�
DSSO\� LQ�ZULWLQJ� WR�DQ�DUELWUDWRU�WR�GHFLGH�WKHLU�GLVSXWH��3URFHHGLQJV�EHIRUH�WKH�DUELWUDWRU�FRPPHQFH�RQ�
KLV�KHU�UHFHLSW�RI�VXFK�DSSOLFDWLRQ��
�����,I�WKH�FRQWUDFWLQJ�SDUWLHV�IDLO�WR�DJUHH�SXUVXDQW�WR�VXEVHFWLRQ�����DQG�WKH�GLVSXWH�FRQFHUQV�D�FROOHFWLYH�
DJUHHPHQW�UHODWLQJ�WR�D�ZRUNSODFH�ZKHUH�D�VWULNH�LV�IRUELGGHQ��RU�LW�FRQFHUQV�SHUIRUPDQFH�RI�REOLJDWLRQV�
DULVLQJ� IURP� D� FROOHFWLYH� DJUHHPHQW�� WKH� UHVSHFWLYH� 5HSXEOLF
V�0LQLVWU\� RI� /DERXU� DQG� 6RFLDO� $IIDLUV��
DFWLQJ� RQ� DQ� DSSOLFDWLRQ� IURP� HLWKHU� RI� WKH� FRQWUDFWLQJ� SDUWLHV�� VKDOO� DSSRLQW� DQ� DUELWUDWRU�� SURFHHGLQJV�
EHIRUH�WKH�DUELWUDWRU�VKDOO�FRPPHQFH�RQ�GHOLYHU\�RI�WKH�GHFLVLRQ��UXOLQJ��DSSRLQWLQJ�WKH�DUELWUDWRU��
�����$Q�DUELWUDWRU�PD\�EH�FLWL]HQ�ZKR�LV�RI�DJH��L�H�����RU�RYHU��DQG�OHJDOO\�FDSDEOH��L�H��FDQ�SHUIRUP�DFWV�
LQ�ODZ���SURYLGHG�WKDW�KH
�LV�HQWHUHG�LQ�WKH�OLVW�RI�DUELWUDWRUV�NHSW�E\�WKH�UHVSHFWLYH�5HSXEOLF
V�0LQLVWU\�RI�
/DERXU�DQG�6RFLDO�$IIDLUV��
�����7KH�VDPH�SHUVRQ�PD\�QRW�DFW�DV�WKH�PHGLDWRU�DQG�WKH�DUELWUDWRU�LQ�WKH�VDPH�FROOHFWLYH�GLVSXWH��
�����7KH�DUELWUDWRU�VKDOO�QRWLI\�WKH�FRQWUDFWLQJ�SDUWLHV�LQ�ZULWLQJ�RI�KLV�DZDUG��GHFLVLRQ��ZLWKLQ����GD\V�RI�
FRPPHQFHPHQW�RI�WKH�SURFHHGLQJV��
�����$�FROOHFWLYH�DJUHHPHQW�VKDOO�EH�FRQFOXGHG�ZKHQ�WKH�FRQWUDFWLQJ�SDUWLHV�DUH�VHUYHG�ZLWK�WKH�DUELWUDWRU
V�
DZDUG�LQ�WKH�GLVSXWH�RYHU�FRQFOXVLRQ�RI�WKHLU�FROOHFWLYH�DJUHHPHQW��
���� � 7KH� FRVWV� RI� SURFHHGLQJV� EHIRUH� DUELWUDWRUV�� LQFOXGLQJ� WKHLU� UHPXQHUDWLRQ�� VKDOO� EH� ERUQH� E\� WKH�
UHVSHFWLYH�5HSXEOLF
V�0LQLVWU\�RI�/DERXU�DQG�6RFLDO�$IIDLUV��
BBBBBBBBBBBBBBBBBB�

�³+H´�UHIHUV�WR�³VKH´��DQG�VLPLODUO\�³KLV´�DOVR�UHIHUV�WR�³KHU´��
BBBBBBBBBBBBBBBBBB�
�

6HFWLRQ����
�����$FWLQJ�RQ�D�SHWLWLRQ�IURP�HLWKHU�FRQWUDFWLQJ�SDUW\��WKH��ORFDOO\�FRPSHWHQW��UHJLRQDO�FRXUW�VKDOO�FDQFHO�
DQ� DUELWUDWRU
V� DZDUG� RQ� WKH� SHUIRUPDQFH� RI� REOLJDWLRQV� DULVLQJ� IURP� WKH� FROOHFWLYH� DJUHHPHQW� LI� VXFK�
DZDUG�LV�FRQWUDU\�WR�WKH�VWDWXWRU\�SURYLVLRQV�RU�FROOHFWLYH�DJUHHPHQWV��VHFWLRQ�����
���� � $� SHWLWLRQ� VHHNLQJ� FDQFHOODWLRQ� RI� DQ� DUELWUDWRU
V� DZDUG�PD\� EH� ILOHG� E\� HLWKHU� RI� WKH� FRQWUDFWLQJ�
SDUWLHV�ZLWKLQ����GD\V�RI�VXFK�DZDUG�EHLQJ�VHUYHG��7KH�ORFDOO\�FRPSHWHQW�FRXUW�VKDOO�EH�WKH�UHJLRQDO�FRXUW��
�³NUDMVNê�VRXG´��ZLWKLQ�ZKRVH�MXULVGLFWLRQ�LV�WKH�UHJLVWHUHG�RIILFH��VHDW��RI�WKH�FRQWUDFWLQJ�SDUW\�DJDLQVW�
ZKLFK�VXFK�SHWLWLRQ�LV�ILOHG��,Q�DUULYLQJ�DW�LWV�GHFLVLRQ��WKH�UHJLRQDO�FRXUW�VKDOO�SURFHHG�DFFRUGLQJ�WR�WKH�
SURYLVLRQV� RI� WKH�&LYLO� 3URFHGXUH�&RGH� UHJXODWLQJ� WKH� SURFHHGLQJV� RI� WKH� ILUVW� LQVWDQFH��7KH� FRXUW
V�
GHFLVLRQ� VKDOO� DOZD\V� EH� LQ� WKH� IRUP� RI� D� UXOLQJ�� DQ� DSSHDO� DJDLQVW� VXFK� UXOLQJ� RU� UHQHZDO� RI�
SURFHHGLQJV�VKDOO�EH�LQDGPLVVLEOH��
�����,I�DQ�DUELWUDWRU
V�DZDUG�LV�FDQFHOOHG��YRLGHG���WKH�VDPH�DUELWUDWRU�VKDOO�GHFLGH�RQ�WKH�GLVSXWH��KRZHYHU��
LI�DW�OHDVW�RQH�RI�WKH�FRQWUDFWLQJ�SDUWLHV�GLVDJUHHV��RU�LI�WKLV�LV�QRW�SRVVLEOH�RQ�RWKHU�JURXQGV��WKH�SURFHGXUH�
XQGHU�VHFWLRQ�������VKDOO�EH�IROORZHG��7KH�DUELWUDWRU�VKDOO�EH�ERXQG�E\�WKH�FRXUW
V�OHJDO�RSLQLRQ�LQ�KLV�QHZ�
GHFLVLRQ�RQ�WKH�GLVSXWH��
�����:KHUH�QR�SHWLWLRQ�WR�FDQFHO�WKH�DUELWUDWRU
V�DZDUG�LV�ILOHG�ZLWKLQ�WKH�WLPH�OLPLW�XQGHU�VXEVHFWLRQ������RU�



ZKHQ�VXFK�SHWLWLRQ�LV�GLVPLVVHG�E\�WKH�FRXUW��RU�ZKHQ�VXFK�SURFHHGLQJV�DUH�VWD\HG��WKH�VHUYHG�DUELWUDWRU
V�
DZDUG�EHFRPHV�OHJDOO\�HIIHFWLYH��
���� �$�ILQDO�DUELWUDWRU
V�DZDUG�RQ�SHUIRUPDQFH�RI�REOLJDWLRQV�DULVLQJ�IURP�D�FHUWDLQ�FROOHFWLYH�DJUHHPHQW�
VKDOO�EH�HQIRUFHDEOH�E\�FRXUW��1RWH�����
�

6HFWLRQ����
���� � 7KH� 0LQLVWULHV� RI� /DERXU� DQG� 6RFLDO� $IIDLUV� RI� ERWK� 5HSXEOLFV� VKDOO� GHWHUPLQH� LQ� GHFUHHV� WKH�
SURFHGXUH�IRU��
�D���ILOLQJ�KLJKHU�OHYHO�FROOHFWLYH�DJUHHPHQWV��
�E�� VHOHFWLQJ�PHGLDWRUV�DQG�WKH�PDQQHU�RI�WKHLU�HQWU\�LQWR�WKH�OLVW�RI�PHGLDWRUV��DV�ZHOO�DV�RWKHU�UHJXODWLRQ�

RI�SURFHHGLQJV�EHIRUH�D�PHGLDWRU���
�F�� VHOHFWLQJ�DUELWUDWRUV��DQG�WKH�PDQQHU�RI�FKHFNLQJ�WKHLU�VSHFLDOLVW�NQRZOHGJH�DQG�HQWHULQJ�WKHP�LQWR�WKH�

OLVW�RI�DUELWUDWRUV��DV�ZHOO�DV�IXUWKHU�UHJXODWLRQ�RI�SURFHHGLQJV�EHIRUH�DQ�DUELWUDWRU��
���� � 7KH�0LQLVWU\� RI� /DERXU� DQG� 6RFLDO� $IIDLUV�� LQ� DJUHHPHQW� ZLWK� WKH�0LQLVWU\� RI� )LQDQFH�� VKDOO�
GHWHUPLQH�LQ�D�GHFUHH��
�D���WKH�DPRXQW�RI�UHPXQHUDWLRQ�IRU�PHGLDWRUV�DQG�DUELWUDWRUV��
�E���WKH�IHH�WR�EH�FKDUJHG�IRU�SURYLGLQJ�D�FRS\�RI�D�KLJKHU�OHYHO�FROOHFWLYH�DJUHHPHQW��
�F���WKH�DPRXQW�DQG�PDQQHU�RI�SD\PHQW�RI�WKH�FRVWV�RI�SURFHHGLQJV�EHIRUH�DQ�DUELWUDWRU��
�

$�6WULNH�LQ�D�'LVSXWH�RYHU�&RQFOXVLRQ�RI�D�&ROOHFWLYH�$JUHHPHQW�
6HFWLRQ����

���� � ,I� D� FROOHFWLYH� DJUHHPHQW� LV� QRW� FRQFOXGHG� HYHQ� DIWHU� SURFHHGLQJV� EHIRUH� D� PHGLDWRU�� DQG� WKH�
FRQWUDFWLQJ�SDUWLHV�GR�QRW�DSSO\�IRU�DQ�DUELWUDWRU
V�DZDUG�RQ�WKHLU�GLVSXWH��D�VWULNH�PD\�EH�GHFODUHG�DV�D�ODVW�
UHVRUW�LQ�D�GLVSXWH�RYHU�FRQFOXVLRQ�RI�WKH�FROOHFWLYH�DJUHHPHQW��
�����$�VWULNH�VKDOO�PHDQ�D�SDUWLDO�RU�IXOO�LQWHUUXSWLRQ�RI�ZRUN�E\�HPSOR\HHV��
���� �$�VROLGDULW\�VWULNH�VKDOO�PHDQ�D�VWULNH�LQ�VXSSRUW�RI�WKH�GHPDQGV�RI�VWULNLQJ�HPSOR\HHV�LQ�D�GLVSXWH�
RYHU�FRQFOXVLRQ�RI�DQRWKHU�FROOHFWLYH�DJUHHPHQW��
�����$�SDUWLFLSDQW�LQ�D�VWULNH�IRU�WKH�ZKROH�GXUDWLRQ�RI�WKH�VWULNH�VKDOO�EH�DQ�HPSOR\HH�ZKR�DJUHHV�WR�VXFK�
VWULNH��DQ�HPSOR\HH�ZKR� MRLQV�D� VWULNH� VKDOO�EH�UHJDUGHG�DV�D�SDUWLFLSDQW� LQ�VXFK�VWULNH�DV�IURP�WKH�GD\�
ZKHQ�KH�MRLQV�LW��
�

6HFWLRQ����
���� � $� VWULNH� LQ� D� GLVSXWH� RYHU� FRQFOXVLRQ� RI� DQ� HQWHUSULVH� FROOHFWLYH� DJUHHPHQW� LV� GHFODUHG�� DQG� LWV�
FRPPHQFHPHQW�LV�GHFLGHG�E\�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��ERG\���SURYLGHG�WKDW�DW�OHDVW�RQH�KDOI�RI�
WKH�HPSOR\HHV�WR�ZKRP�VXFK�DJUHHPHQW�LV�WR�DSSO\�DJUHH��
���� � $� VWULNH� LQ� D� GLVSXWH� RYHU� FRQFOXVLRQ� RI� D� KLJKHU� OHYHO� FROOHFWLYH� DJUHHPHQW� LV� GHFODUHG� E\� WKH�
FRPSHWHQW�KLJKHU�WUDGH�XQLRQ�RUJDQ��ERG\���7KH�FRPPHQFHPHQW�RI�D�VWULNH�LV�GHFLGHG�E\�WKH�FRPSHWHQW�
KLJKHU�WUDGH�XQLRQV�RUJDQ��ERG\��LI�VR�DJUHHG�E\�QR�OHVV�WKDQ�RQH�KDOI�RI�WKRVH�HPSOR\HHV�WR�ZKRP�VXFK�
KLJKHU�OHYHO�FROOHFWLYH�DJUHHPHQW�LV�WR�DSSO\��
�����7KH�SUHFHGLQJ�VXEVHFWLRQV�VKDOO�VLPLODUO\�DSSO\�WR�WKH�GHFODUDWLRQ�DQG�FRPPHQFHPHQW�RI�D�VROLGDULW\�



VWULNH��
�����7KH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��ERG\��PXVW�QRWLI\�WKH�HPSOR\HU�FRQFHUQHG�LQ�ZULWLQJ�DW�OHDVW�WKUHH�
GD\V�LQ�DGYDQFH�RI��
�D���WKH�WLPH�ZKHQ�WKH�VWULNH�ZLOO�VWDUW��
�E���WKH�UHDVRQV�IRU�DQG�REMHFWLYHV�RI�WKH�VWULNH��
�F���WKH�QDPHV�RI�WKH�UHSUHVHQWDWLYHV�RI�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ�ZKR�DUH�DXWKRUL]HG�WR�UHSUHVHQW�

WKH�SDUWLFLSDQWV�LQ�WKH�VWULNH��
7KH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��ERG\��VKDOO�QRWLI\�WKH�HPSOR\HU�LQ�ZULWLQJ�RI�DQ\�FKDQJHV�LQ�WKH�QDPHV�
OLVWHG�XQGHU�OHWWHU��F��DERYH�ZKHQ�WKH\�RFFXU��
�����$W�OHDVW�RQH�ZRUNLQJ�GD\�EHIRUH�WKH�VWDUW�RI�WKH�VWULNH�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ�PXVW�SUHVHQW�
WKH�HPSOR\HU�ZLWK�D�OLVW�RI�WKRVH�HPSOR\HHV�ZKR�DUH�WR�SDUWLFLSDWH�LQ�WKH�VWULNH��
�����)RU�WKH�SXUSRVHV�RI�DVFHUWDLQLQJ�WKH�WRWDO�QXPEHU�RI�HPSOR\HHV��WKRVH�HPSOR\HHV�SXUVXDQW�WR�VHFWLRQ�
���J����K����L����M��DQG��N��VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�WRWDO�QXPEHU�DQG�VKDOO�QRW�WDNH�SDUW�LQ�YRWLQJ�RQ�WKH�
VWULNH��7KH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ�PXVW�UHFRUG��PLQXWH��WKH�UHVXOW�RI�VXFK�YRWLQJ��
�

6HFWLRQ����
�����(PSOR\HHV�PD\�QHLWKHU�EH�SUHYHQWHG�IURP�SDUWLFLSDWLQJ�LQ�D�VWULNH��QRU�IRUFHG�WR�SDUWLFLSDWH�LQ�LW��
���� �7KH�UHSUHVHQWDWLYHV�RI� WKH�FRPSHWHQW� WUDGH�XQLRQ�RUJDQ��ERG\��ZKR�DUH�DXWKRUL]HG�WR�UHSUHVHQW�WKH�
SDUWLFLSDQWV�LQ�D�VWULNH�PXVW�HQVXUH�DGHTXDWH�DQG�VHFXUH�DFFHVV�WR�WKH�ZRUNSODFH�RI�WKH�HPSOR\HU�DQG�PD\�
QRW�SUHYHQW�HPSOR\HHV�ZKR�ZLVK�WR�ZRUN�IURP�KDYLQJ�DFFHVV�WR�WKHLU�ZRUNSODFH�RU�IURP�GHSDUWLQJ�IURP�
VXFK�ZRUNSODFH��DQG�WKH\�PD\�QRW�WKUHDWHQ�WKHP�ZLWK�DQ\�KDUP��WKH\�PD\�RQO\�GLVFXVV�WKH�LQWHUUXSWLRQ�RI�
ZRUN�ZLWK�WKHP��
�

6HFWLRQ����
�����7KH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��ERG\��ZKLFK�GHFLGHG�WR�FRPPHQFH�D�VWULNH�VKDOO�FRRSHUDWH�ZLWK�WKH�
HPSOR\HU��DV�QHFHVVDU\��IRU�WKH�GXUDWLRQ�RI�WKH�VWULNH�LQ�RUGHU�WR�SURWHFW�WKH�IDFLOLWLHV�DQG�HTXLSPHQW�IURP�
GDPDJH��ORVV��GHVWUXFWLRQ��RU�PLVXVH�DQG�VDIHJXDUG�HVVHQWLDO�DFWLYLWLHV�DQG�WKH�RSHUDWLRQ�RI�VXFK�IDFLOLWLHV��
ZKHQ�WKLV�LV�UHTXLUHG�EHFDXVH�RI�WKHLU�QDWXUH�RU�IRU�UHDVRQV�RI�VDIHW\�RU�WKH�SURWHFWLRQ�RI�KHDOWK��RU�EHFDXVH�
RI�GDPDJH�ZKLFK�PD\�RFFXU�WR�VXFK�IDFLOLWLHV��
�����(PSOR\HHV�ZKR�SHUIRUP�ZRUN�LQ�RUGHU�WR�FDUU\�RXW�DFWLYLWLHV�SXUVXDQW�WR�VXEVHFWLRQ�����VKDOO�IROORZ�
WKH�HPSOR\HU
V�LQVWUXFWLRQV��1RWH�����
�

6HFWLRQ����
$Q�XQODZIXO�VWULNH�SXUVXDQW�WR�WKLV�$FW�VKDOO�EH�D�VWULNH��

�D���ZKLFK�LV�QRW�SUHFHGHG�E\�SURFHHGLQJV�EHIRUH�D�PHGLDWRU��VHFWLRQV����DQG������WKLV�VKDOO�QRW�DSSO\�LQ�
WKH�FDVH�RI�D�VROLGDULW\�VWULNH�>VHFWLRQ������@��

�E���ZKLFK�LV�GHFODUHG�DQG�FRQWLQXHV�DIWHU�FRPPHQFHPHQW�RI�SURFHHGLQJV�EHIRUH�DQ�DUELWUDWRU��VHFWLRQV����
DQG������RU�DIWHU�WKH�FRQFOXVLRQ�RI�FROOHFWLYH�DJUHHPHQW�FRQFHUQHG��

�F���ZKLFK�LV�QRW�GHFODUHG�RU�FRPPHQFHG�XQGHU�WKH�FRQGLWLRQV�ODLG�GRZQ�LQ�VHFWLRQ�����
�G���ZKLFK�LV�GHFODUHG�RU�FRPPHQFHG�RQ�JURXQGV�RWKHU�WKDQ�WKRVH�VWLSXODWHG�LQ�VHFWLRQ�����



�H�� � ZKLFK� LV� D� VROLGDULW\� VWULNH�� EXW� ZKHUH� WKH� HPSOR\HU� RI� WKH� SDUWLFLSDQWV� LQ� WKH� VWULNH�� WDNLQJ� LQWR�
FRQVLGHUDWLRQ�WKH�HFRQRPLF�OLQNV��FDQ�QHLWKHU�LQIOXHQFH�WKH�FRXUVH�QRU�WKH�UHVXOW�RI�WKH�VWULNH�E\�WKRVH�
HPSOR\HHV�LQ�VXSSRUW�RI�ZKRVH�GHPDQGV�VXFK�VROLGDULW\�VWULNH�LV�GHFODUHG��

�I���ZKLFK�LV�GHFODUHG�DW�WKH�WLPH�RI�D�VWDWH�PLOLWDU\�HPHUJHQF\�DQG�DW�WKH�WLPH�RI�H[WUDRUGLQDU\�PHDVXUHV�
�1RWH�����

�J���E\�HPSOR\HHV�RI�KHDOWK�FDUH�DQG�VRFLDO�FDUH�HVWDEOLVKPHQWV��VKRXOG�VXFK�VWULNH�HQGDQJHU�WKH�OLYHV�DQG�
KHDOWK�RI�FLWL]HQV��

�K���E\�HPSOR\HHV�ZKR�RSHUDWH�QXFOHDU�SRZHU�VWDWLRQV��IDFLOLWLHV�SURFHVVLQJ�ILVVLOH�PDWHULDOV��RU�FUXGH�RLO�
RU�JDV�SLSHOLQHV��

�L���E\�MXGJHV��VWDWH�SURVHFXWRUV�DQG�PHPEHUV�RI�WKH�DUPHG�IRUFHV��DUPHG�FRUSV�DQG�HPSOR\HHV�LQYROYHG�LQ�
DLU�WUDIILF�FRQWURO�RSHUDWLRQV��

�M�� � E\�PHPEHUV� RI� WKH� ILUH�ILJKWLQJ� FRUSV�� HPSOR\HHV� RI�ZRUNV� �L�H�� HQWHUSULVH�� ILUH�ILJKWLQJ� XQLWV� DQG�
PHPEHUV�RI� UHVFXH� WHDPV�HVWDEOLVKHG�XQGHU� VSHFLDO� SURYLVLRQV� IRU� FHUWDLQ�ZRUNSODFHV� �1RWH����DQG�
HPSOR\HHV� ZRUNLQJ� LQ� WHOHFRPPXQLFDWLRQV� RSHUDWLRQV�� VKRXOG� WKHLU� VWULNH� HQGDQJHU� FLWL]HQV
� OLYHV��
KHDOWK�RU�SURSHUW\��

�N�� � E\� HPSOR\HHV� ZRUNLQJ� LQ� DUHDV� DIIHFWHG� E\� QDWXUDO� GLVDVWHUV� ZKLFK� DUH� VXEMHFW� WR� H[WUDRUGLQDU\�
PHDVXUHV�GHFODUHG�E\�WKH�FRPSHWHQW�VWDWH�DXWKRULWLHV��RUJDQV���

�
6HFWLRQ����

$Q�HPSOR\HU�RU�DQ�HPSOR\HUV
� DVVRFLDWLRQ� �RUJDQL]DWLRQ���RU�D� VWDWH�SURVHFXWRU��PD\� ILOH�D�SHWLWLRQ�
VHHNLQJ� GHFODUDWLRQ� RI� D� VWULNH� DV� XQODZIXO�� VXFK� SHWLWLRQ� VKDOO� EH� ILOHG�ZLWK� WKH� UHJLRQDO� FRXUW�ZLWKLQ�
ZKRVH�MXULVGLFWLRQ�WKH�VHDW�RI�WKH�RUJDQ��ERG\��DJDLQVW�ZKLFK�VXFK�SHWLWLRQ�LV�GLUHFWHG�IDOOV��WKH�ILOLQJ�RI�
VXFK�SHWLWLRQ�KDV�QR�VXVSHQVRU\�HIIHFW��7KH�UHJLRQDO�FRXUW�VKDOO�SURFHHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�
RI�WKH�&LYLO�3URFHGXUH�&RGH�UHJXODWLQJ�SURFHHGLQJV�LQ�WKH�ILUVW�LQVWDQFH��
�

6HFWLRQ����
/DERXU�/DZ�(QWLWOHPHQWV�

���� � )RU� WKH� GXUDWLRQ� RI� KLV� SDUWLFLSDWLRQ� LQ� D� VWULNH�� D� SDUWLFLSDQW� LV� QRW� HQWLWOHG� WR� D� ZDJH� RU� D�
FRPSHQVDWRU\�ZDJH��
�����3ULRU�WR�D�FRXUW
V�GHFLVLRQ��UXOLQJ��SURFODLPLQJ�D�VWULNH�XQODZIXO�EHFRPHV�HQIRUFHDEOH��SDUWLFLSDWLRQ�LQ�
D�VWULNH�VKDOO�EH�FRQVLGHUHG�DV�DQ�H[FXVHG�DEVHQFH�IURP�HPSOR\PHQW��
�����$IWHU�D�FRXUW
V�GHFLVLRQ��UXOLQJ��WKDW�D�VWULNH�LV�XQODZIXO�EHFRPHV�HQIRUFHDEOH��L�H��ILQDO���SDUWLFLSDWLRQ�
LQ�VXFK�VWULNH�VKDOO�EH�FRQVLGHUHG�DV�D�QRQ�H[FXVHG�DEVHQFH�IURP�HPSOR\PHQW��
�����(PSOR\HHV�ZKR�GR�QRW�SDUWLFLSDWH�LQ�D�VWULNH�VKDOO�EH�HQDEOHG�E\�WKHLU�HPSOR\HU�WR�SHUIRUP�ZRUN��,I�
WKHVH�HPSOR\HHV�FDQQRW�SHUIRUP�WKHLU�ZRUN�GXH�WR�VXFK�VWULNH��RU�LI�WKH\�FDUU\�RXW�DFWLYLWLHV�XQGHU�VHFWLRQ�
����WKHLU�ZDJH�HQWLWOHPHQWV�VKDOO�EH�SXUVXDQW�WR�WKH�/DERXU�&RGH
V�SURYLVLRQV�RQ�ZDJHV�SDLG�ZKHQ�DQRWKHU�
W\SH�RI�ZRUN�LV�SHUIRUPHG��RU�RQ�FRPSHQVDWRU\�ZDJHV�ZKHQ�DQ�LPSHGLPHQW�RQ�WKH�SDUW�RI�WKH�HPSOR\HU�
KLQGHUV�WKH�SHUIRUPDQFH�RI�ZRUN��1RWH�����
�

6HFWLRQ����



/LDELOLW\�IRU�'DPDJH�
���� �$�SDUWLFLSDQW� LQ�D� VWULNH� LV� OLDEOH� WR�KLV�HPSOR\HU��RU� WKH�HPSOR\HU� WR� VXFK�SDUWLFLSDQW�� IRU�GDPDJH�
FDXVHG� E\� DQ� HYHQW�ZKLFK� RFFXUUHG� GXULQJ� WKH� VWULNH�� DFFRUGLQJ� WR� WKH�&LYLO�&RGH� �1RWH�����%XW� LI� WKH�
GDPDJH� RFFXUV� GXULQJ� DFWLYLWLHV� SXUVXDQW� WR� VHFWLRQ� ���� OLDELOLW\� IRU� GDPDJH� VKDOO� EH� VXEMHFW� WR� WKH�
SURYLVLRQV�RI�WKH�/DERXU�&RGH��1RWH������
�����$�SDUWLFLSDQW�LQ�D�VWULNH��RU�WKH�HPSOR\HU�RI�VXFK�SDUWLFLSDQW��VKDOO�QRW�EH�PXWXDOO\�OLDEOH�IRU�GDPDJH�
FDXVHG�H[FOXVLYHO\�E\�DQ�LQWHUUXSWLRQ�RI�ZRUN�GXH�WR�D�VWULNH��
���� �7KH� WUDGH�XQLRQ�RUJDQL]DWLRQ�ZKRVH�RUJDQ�GHFLGHG� WR�FRPPHQFH�D�VWULNH�VKDOO�EH� OLDEOH��XQGHU� WKH�
(FRQRPLF�&RGH��1RWH������IRU�GDPDJH�RFFXUULQJ�GXH�WR�LWV�IDLOXUH�WR�SURYLGH�WKH�QHFHVVDU\�FRRSHUDWLRQ�
SXUVXDQW�WR�VHFWLRQ��������
�����,I�D�FRXUW�FRQFOXGHV�WKDW�D�VWULNH�LV�XQODZIXO��WKH�WUDGH�XQLRQ�RUJDQL]DWLRQ�ZKRVH�RUJDQ�GHFODUHG�VXFK�
VWULNH�VKDOO�EH�OLDEOH��XQGHU�WKH�(FRQRPLF�&RGH��1RWH������WR�WKH�HPSOR\HU�IRU�GDPDJH�ZKLFK�DURVH�GXH�WR�
VXFK�VWULNH��
�

6HFWLRQ����
(QWLWOHPHQWV�WR�6LFNQHVV�,QVXUDQFH�DQG�6RFLDO�6HFXULW\�%HQHILWV�

�����)RU�WKH�GXUDWLRQ�RI�D�VWULNH��LWV�SDUWLFLSDQWV�DUH�QRW�HQWLWOHG�WR�UHFHLYH�VLFNQHVV�EHQHILWV�DQG�EHQHILWV�IRU�
WDNLQJ�FDUH�RI�D� IDPLO\�PHPEHU�� LI� WKH�FRQGLWLRQV�VWLSXODWHG� LQ� WKH�VLFNQHVV�LQVXUDQFH�SURYLVLRQV�RQ�WKH�
JUDQWLQJ�RI�VXFK�EHQHILWV��1RWH�����ZHUH�RQO\�PHW�ZKLOH�WDNLQJ�SDUW�LQ�WKH�VWULNH��
�����(QWLWOHPHQW�WR�EHQHILWV�XQGHU�VXEVHFWLRQ�����DULVHV�RQO\�RQ�WKH�GD\�DIWHU�WHUPLQDWLRQ�RI�SDUWLFLSDWLRQ�LQ�
D�VWULNH��LI�WKH�FRQGLWLRQV�ZKLFK�ZHUH�PHW�IRU�WKH�JUDQWLQJ�RI�VXFK�EHQHILWV�GXULQJ�WKH�VWULNH�DUH�DOVR�PHW�RQ�
VXFK�GD\��7KH�WLPH�OLPLW�IRU�WKH�JUDQWLQJ�RI�WKHVH�EHQHILWV�VKDOO�QRW�EH�H[WHQGHG�E\�WKH�SHULRG�RI�WKH�VWULNH��
�����5HSHDOHG�
�����:KHQ�DVFHUWDLQLQJ�WKH�DPRXQW�RI�LQFRPH�IRU�WKH�SXUSRVHV�RI�JUDQWLQJ�EHQHILWV�DQG�VRFLDO�FDUH�VHUYLFHV�
WR�FLWL]HQV�LQ�QHHG�RI�VRFLDO�DVVLVWDQFH��1RWH������D�ORVV�RU�UHGXFWLRQ�LQ�HDUQLQJV�GXH�WR�SDUWLFLSDWLRQ�LQ�D�
VWULNH�VKDOO�QRW�EH�WDNHQ�LQWR�DFFRXQW��
�

6HFWLRQ����
'XULQJ�D�VWULNH�DQ�HPSOR\HU�PD\�QRW�WDNH�RQ�RWKHU�FLWL]HQV�WR�SHUIRUP�MREV�LQ�SODFH�RI�WKH�SDUWLFLSDQWV�

LQ�VXFK�VWULNH��
�

6HFWLRQ����
$�VWULNH�LV�WHUPLQDWHG�ZKHQ�VR�GHFLGHG�E\�WKH�WUDGH�XQLRQ�RUJDQ�ZKLFK�GHFODUHG�LW�DQG�GHFLGHG�RQ�LWV�

FRPPHQFHPHQW��7KH�WUDGH�XQLRQ�RUJDQ�FRQFHUQHG�PXVW�QRWLI\�WKH�HPSOR\HU�LQ�ZULWLQJ�RI�WKH�WHUPLQDWLRQ�
RI�WKH�VWULNH�ZLWKRXW�XQGXH�GHOD\��
�

$�/RFN�RXW�
6HFWLRQ����

���� � ,I� D� FROOHFWLYH� DJUHHPHQW� LV� QRW� FRQFOXGHG� HYHQ� DIWHU� SURFHHGLQJV� EHIRUH� D� PHGLDWRU�� DQG� WKH�
FRQWUDFWLQJ�SDUWLHV�GR�QRW�DSSO\�IRU�WKH�GLVSXWH�WR�EH�UHVROYHG�E\�DQ�DUELWUDWRU��D�ORFN�RXW�FDQ�EH�XVHG�DV�D�
ODVW�UHVRUW�WR�UHVROYH�WKH�GLVSXWH�RYHU�FRQFOXVLRQ�RI�D�FROOHFWLYH�DJUHHPHQW��



�����$�ORFN�RXW�VKDOO�PHDQ�D�SDUWLDO�RU�IXOO�KDOWLQJ�RI�ZRUN�E\�WKH�HPSOR\HU��
�����$W�OHDVW�WKUHH�ZRUNLQJ�GD\V�LQ�DGYDQFH�WKH�HPSOR\HU�PXVW�QRWLI\�WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ�RI�
WKH� FRPPHQFHPHQW� RI� D� ORFN�RXW�� LWV� VFRSH�� JURXQGV� DQG� REMHFWLYHV� DQG� D� OLVW� RI� WKH� HPSOR\HHV� WR� EH�
ORFNHG�RXW��:LWKLQ�WKH�VDPH�WLPH�OLPLW��WKH�HPSOR\HU�VKDOO�DOVR�DGYLVH�WKH�HPSOR\HHV�DIIHFWHG�E\�WKH�ORFN�
RXW��
�

6HFWLRQ����
8QGHU�WKLV�$FW��D�ORFN�RXW�VKDOO�EH�GHHPHG�XQODZIXO��

�D�� � LI� LW� LV�QRW�SUHFHGHG�E\�SURFHHGLQJV�EHIRUH�D�PHGLDWRU��VHFWLRQV����DQG������H[FHSW�LQ�WKH�FDVH�RI�D�
ORFN�RXW�UHODWHG�WR�D�VROLGDULW\�VWULNH��

�E�� � LI� LW� LV� GHFODUHG� RU� FRQWLQXHV� DIWHU� FRPPHQFHPHQW� �LQLWLDWLRQ�� RI� SURFHHGLQJV� EHIRUH� DQ� DUELWUDWRU�
�VHFWLRQV����DQG������RU�DIWHU�FRQFOXVLRQ�RI�D�FROOHFWLYH�DJUHHPHQW��

�F���LI�LW�LV�QRW�GHFODUHG�E\�WKH�HPSOR\HU�RQ�WKH�JURXQGV�DQG�XQGHU�WKH�FRQGLWLRQV�ODLG�GRZQ�LQ�VHFWLRQ�����
�G���LI�LW�WDNHV�SODFH�GXULQJ�D�VWDWH�PLOLWDU\�HPHUJHQF\�RU�D�SHULRG�RI�H[WUDRUGLQDU\�PHDVXUHV��
�H�� � LI� LW� LQYROYHV�HPSOR\HHV�LQ�KHDOWK�FDUH�RU�VRFLDO�FDUH�HVWDEOLVKPHQWV��SURYLGHG�WKDW�FLWL]HQV
�OLYHV�RU�

KHDOWK�EHFRPH�HQGDQJHUHG��
�I�� � LI� LW� LQYROYHV� HPSOR\HHV� RSHUDWLQJ� QXFOHDU�SRZHU� VWDWLRQV�� IDFLOLWLHV�SURFHVVLQJ� ILVVLOH�PDWHULDOV�� RU�

FUXGH�RLO�DQG�JDV�SLSHOLQHV��
�J�� �LI�LW�LQYROYHV�MXGJHV��VWDWH�SURVHFXWRUV�RU�PHPEHUV�RI�WKH�DUPHG�IRUFHV��DUPHG�FRUSV�DQG�HPSOR\HHV�

FRQFHUQHG�ZLWK�DLU�WUDIILF�FRQWURO�RSHUDWLRQV��
�K�� � LI� LW� LQYROYHV�PHPEHUV� RI� WKH� ILUH�ILJKWLQJ� FRUSV� �XQLWV��� HPSOR\HHV� RI�ZRUNV� �L�H�� HQWHUSULVH�� ILUH�

ILJKWLQJ�XQLWV�RU�PHPEHUV�RI�UHVFXH�WHDPV�SXUVXDQW�WR�VSHFLDO�SURYLVLRQV�IRU�UHOHYDQW�ZRUNSODFHV��RU�
HPSOR\HHV�ZRUNLQJ�LQ�WHOHFRPPXQLFDWLRQV�RSHUDWLRQV��VKRXOG�VXFK�ORFN�RXW�HQGDQJHU�FLWL]HQV
�OLYHV��
KHDOWK��RU�SURSHUW\��

�L���LI�LW�LQYROYHV�HPSOR\HHV�ZRUNLQJ�LQ�DUHDV�DIIHFWHG�E\�QDWXUDO�GLVDVWHUV�ZKHUH�H[WUDRUGLQDU\�PHDVXUHV�
KDYH�EHHQ�GHFODUHG�E\�WKH�FRPSHWHQW�VWDWH�DXWKRULWLHV��

�
6HFWLRQ����

7KH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��ERG\��RU�WKH�VWDWH�SURVHFXWRU
V�RIILFH�PD\�ILOH�D�SHWLWLRQ�VHHNLQJ�
GHWHUPLQDWLRQ� RI� D� SDUWLFXODU� ORFN�RXW� DV� XQODZIXO�� VXFK� SHWLWLRQ� VKDOO� EH� ILOHG�ZLWK� WKH� UHJLRQDO� FRXUW�
ZLWKLQ�ZKRVH�MXULVGLFWLRQ�WKH�VHDW�RI�WKH�HPSOR\HU�DJDLQVW�ZKRP�VXFK�SHWLWLRQ�LV�GLUHFWHG�IDOOV��7KH�ILOLQJ�
RI� WKH� SHWLWLRQ� VKDOO� KDYH� QR� VXVSHQVRU\� �VXVSHQVLYH�� HIIHFW�� 7KH� UHJLRQDO� FRXUW� VKDOO� SURFHHG� LQ� LWV�
GHFLVLRQ�PDNLQJ�SXUVXDQW� WR� WKH�SURYLVLRQV�RI�&LYLO�3URFHGXUH�&RGH� UHJXODWLQJ�SURFHHGLQJV� LQ� WKH� ILUVW�
LQVWDQFH��
�

6HFWLRQ����
���� � ,I� DQ� HPSOR\HH� FRXOG� QRW� SHUIRUP� KLV� ZRUN� EHFDXVH� KH� ZDV� DIIHFWHG� E\� D� ORFN�RXW�� WKLV� VKDOO� EH�
UHJDUGHG�DV�DQ�LPSHGLPHQW�RQ�WKH�HPSOR\HU
V�SDUW��1RWH������8QOHVV�DQ�XQODZIXO�ORFN�RXW�LV�LQYROYHG��WKH�
HPSOR\HH�VKDOO�EH�HQWLWOHG�WR�FRPSHQVDWRU\�ZDJH�DW�KDOI�RI�KLV�DYHUDJH�HDUQLQJV��
���� �$Q� HPSOR\HH�ZKR� LV� ORFNHG� RXW� LV� OLDEOH� WR� WKH� HPSOR\HU�� RU� WKH� HPSOR\HU� WR� VXFK� HPSOR\HH�� IRU�
GDPDJH�DULVLQJ�IURP�DQ�HYHQW�GXULQJ�D�ORFN�RXW�XQGHU�WKH�&LYLO�&RGH��1RWH�����%XW�LI�GDPDJH�LV�FDXVHG�



H[FOXVLYHO\�E\�WKH�LQWHUUXSWLRQ�RI�ZRUN��DQ�HPSOR\HH�DJDLQVW�ZKRP�VXFK�ORFN�RXW�ZDV�XVHG�VKDOO�QRW�EH�
OLDEOH�IRU�WKH�GDPDJH�WR�WKH�HPSOR\HU��DQG�WKH�HPSOR\HU�VKDOO�QRW�EH�OLDEOH�WR�WKLV�HPSOR\HH��
�����(QWLWOHPHQWV�WR�VLFNQHVV�LQVXUDQFH�EHQHILWV�DQG�VRFLDO�VHFXULW\�EHQHILWV�E\�DQ�HPSOR\HH�DJDLQVW�ZKRP�
D�ORFN�RXW�ZDV�XVHG�VKDOO�EH�UHJDUGHG�DV�LI�VXFK�ORFN�RXW�KDG�QRW�RFFXUUHG��)RU�WKH�SXUSRVHV�RI�SHQVLRQ�
LQVXUDQFH��WKH�SHULRG�RI�D�ORFN�RXW�VKDOO�QRW�EH�LQFOXGHG�LQ�WKH�GHFLVLYH�SHULRG�IRU�FDOFXODWLRQ�RI�DYHUDJH�
PRQWKO\� HDUQLQJV� �ZDJHV���:KHQ� FRPSXWLQJ� WKH� DPRXQW� RI� LQFRPH� IRU� WKH� SXUSRVHV� RI� JUDQWLQJ� VRFLDO�
VHFXULW\�EHQHILWV�DQG�VRFLDO�FDUH�VHUYLFHV�WR�FLWL]HQV�LQ�QHHG�RI�VRFLDO�DVVLVWDQFH��D�UHGXFWLRQ�LQ�HDUQLQJV�
GXH�WR�D�ORFN�RXW�VKDOO�EH�WDNHQ�LQWR�DFFRXQW��
�

6HFWLRQ����
$�ORFN�RXW�LV�WHUPLQDWHG�ZKHQ�WKH�HPSOR\HU�ZKR�GHFODUHG�LW�EULQJV�LW�WR�DQ�HQG��WKH�HPSOR\HU�VKDOO�

QRWLI\�WKH�WUDGH�XQLRQ�RUJDQ�RI�WHUPLQDWLRQ�RI�WKH�ORFN�RXW�LQ�ZULWLQJ�ZLWKRXW�XQGXH�GHOD\��7KH�HPSOR\HU�
VKDOO�DOVR�LQIRUP�WKH�HPSOR\HHV�FRQFHUQHG�RI�WHUPLQDWLRQ�RI�WKH�ORFN�RXW��
�

6HFWLRQ����
-RLQW�DQG�7UDQVLWRU\�3URYLVLRQV�

���� �)RU�WKH�SXUSRVHV�RI�WKLV�$FW��WKH�FRPSHWHQW�WUDGH�XQLRQ�RUJDQ��RU�WKH�FRPSHWHQW�KLJKHU�WUDGH�XQLRQ�
RUJDQ��VKDOO�PHDQ�WKH�WUDGH�XQLRQ�RUJDQ�DXWKRUL]HG�WR�UHSUHVHQW�WKH�UHOHYDQW�WUDGH�XQLRQ�RUJDQL]DWLRQV�LQ�
OHJDO�UHODWLRQVKLSV��
�����8QOHVV�WKLV�$FW�SURYLGHV�IRU�RWKHUZLVH��WKH�ODERXU�UHODWLRQV�SXUVXDQW�WR�WKLV�$FW�VKDOO�EH�JRYHUQHG�E\�
WKH�/DERXU�&RGH��
���� � &ROOHFWLYH� DJUHHPHQWV� FRQFOXGHG� SULRU� WR� WKH� HIIHFWLYH� GD\� RI� WKLV� $FW� VKDOO� EH� VXEMHFW� WR� WKH�
SURYLVLRQV�RI�WKLV�$FW��WKH�YDOLGLW\�RI�VXFK�DJUHHPHQWV�VKDOO�WHUPLQDWH�DW�WKH�ODWHVW�RQ����-XQH�������XQOHVV�
WKH�FRQWUDFWLQJ�SDUWLHV�DJUHH�RWKHUZLVH��
�

6HFWLRQ����
(IIHFWLYHQHVV�

7KLV�$FW��1R���������&ROO���VKDOO�FRPH�LQWR�HIIHFW�RQ���)HEUXDU\�������
�$FW�1R�����������&ROO��EHFDPH�HIIHFWLYH�RQ���-DQXDU\��������
$FW�1R�����������&ROO��EHFDPH�HIIHFWLYH�RQ���2FWREHU�������KRZHYHU�VRPH�RI�LWV�SURYLVLRQV�WRRN�
HIIHFW�RQO\�RQ���-DQXDU\��������
$FW�1R�����������&ROO��EHFDPH�HIIHFWLYH�RQ���-DQXDU\��������
$FW�1R�����������&ROO��EHFDPH�HIIHFWLYH�RQ���-DQXDU\��������
$FW�1R�����������&ROO��VKDOO�EHFRPH�HIIHFWLYH�RQ���-DQXDU\��������

�
�
1RWHV����
1RWH������VHFWLRQ����RI�WKH�/DERXU�&RGH�
1RWH������VHFWLRQ���RI�$FW�1R�����������&ROO��



1RWH������VHFWLRQ���RI�WKH�/DERXU�&RGH�
1RWH� ��� � � H�J�� &LWL]HQV
� 3ULYDWH� (QWHUSULVH� $FW� 1R�� ��������� &ROO�� �PRVW� RI� LWV� SURYLVLRQV� KDYH� EHHQ�

UHSHDOHG��
1RWH������VHFWLRQ�����K��RI�WKH�&LYLO�3URFHGXUH�&RGH�
1RWH������VHFWLRQV����WR����RI�WKH�0LOLWDU\�6HUYLFH�$FW��1R����������&ROO��
1RWH� ��� � � H�J��'HFUHH� RQ� WKH�0LQLQJ�5HVFXH�6HUYLFH�1R�� ���������&ROO��� LVVXHG� E\� WKH�&]HFK�0LQLQJ�

2IILFH� �1RWH� �� DOVR� UHIHUV� WR� D� VLPLODU� 6ORYDN� GHFUHH��ZKLFK� RI� FRXUVH� LV� QRW� UHOHYDQW� WR� WKH�
&]HFK�5HSXEOLF��

1RWH������VHFWLRQV�����������F�������DQG��������RI�WKH�/DERXU�&RGH�
1RWH������VHFWLRQ�����HW�VHT�RI�WKH�&LYLO�&RGH�
1RWH������VHFWLRQ�����HW�VHT�RI�WKH�/DERXU�&RGH�
1RWH������VHFWLRQ�����HW�VHT�RI�WKH�(FRQRPLF�&RGH��QRZ�UHSHDOHG��
1RWH����� �VHFWLRQ�����������DQG�������RI� WKH�(PSOR\HHV
�6LFNQHVV� ,QVXUDQFH�$FW��1R����������&ROO���DV�

DPHQGHG�
1RWH������VHFWLRQ�����RI�'HFUHH�1R�����������&ROO��
1RWH������VHFWLRQ��������RI�WKH�/DERXU�&RGH�
1RWH������VHFWLRQ���RI�WKH�$FW�RQ�WKH�&]HFK�5HSXEOLF
V�3URSHUW\�DQG�LWV�5HSUHVHQWDWLRQ�LQ�/HJDO�5HODWLRQV��

1R�����������&ROO���
VHFWLRQ��E�RI�WKH�/DERXU�&RGH�

1RWH������VHFWLRQ��D�RI�WKH�/DERXU�&RGH�


