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7DEOH�RI�&RQWHQWV

�� 3DWHQWV�DQG�2WKHU�,35�*HQHUDOO\� � 
��� &DOOV�IRU�3DWHQWV� � 
��� 'RFXPHQW�1RWDWLRQV� � 
��� 1RWDWLRQ�ZKHQ�3DWHQWV�DUH�,GHQWLILHG� � 
��� 3DWHQW�6HDUFKHV� � 
��� 3DWHQWV�5HYHDOHG�$IWHU�3XEOLFDWLRQ� � 
�� &RS\ULJKWV� � 
��� &RQWULEXWLRQV�RI�&RS\ULJKWHG�0DWHULDOV� � 
�� 7UDGH�6HFUHWV� � 
�� 7UDGHPDUNV� � 
��� &RPSDQ\�7UDGHPDUNV� � 
��� 1RQ�&RPSDQ\�7UDGHPDUNV� � 
�� 6XEPLVVLRQV�DQG�5HVSRQVHV�WR�&DOOV� � 
$WWDFKPHQW������6XEPLVVLRQ�RI�7HFKQRORJ\�	�9RWLQJ�3DUWLFLSDWLRQ�)RUPV� �� 
([KLELW�$�WR�WKH�6XEPLVVLRQ�RI�7HFKQRORJ\�	�9RWLQJ�3DUWLFLSDWLRQ�)RUPV� �� 
([KLELW�%�WR�WKH�6XEPLVVLRQ�RI�7HFKQRORJ\�	�9RWLQJ�3DUWLFLSDWLRQ�)RUPV� �� 
$WWDFKPHQW������9RWLQJ�3DUWLFLSDWLRQ�)RUP� �� 
([KLELW�$�WR�WKH�9RWLQJ�3DUWLFLSDWLRQ�)RUP� �� 
([KLELW�%�WR�WKH�9RWLQJ�3DUWLFLSDWLRQ�)RUP� �� 
([KLELW�&�WR�WKH�9RWLQJ�3DUWLFLSDWLRQ�)RUP� �� 
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,QWURGXFWLRQ�

)ROORZLQJ�LV�WKH�,QWHOOHFWXDO�3URSHUW\�3ROLF\�IRU�*OREDO3ODWIRUP��,QF���WKH�&RPSDQ\���
LQWHQGHG�WR�PHHW�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����RI�WKH�*OREDO3ODWIRUP�%\ODZV���7KLV�
VHW�RI�UXOHV�LV�LQWHQGHG�WR�EDODQFH�VHYHUDO�FRPSHWLQJ�LQWHUHVWV��DV�ZHOO�DV�WR�EH�ZLWKLQ�
WKH�UDQJH�RI�FRPPRQ�SUDFWLFH�IRU�RWKHU�LQGXVWU\�FRQVRUWLD�DQG�VWDQGDUG�VHWWLQJ�JURXSV���
:KLOH�LW�LV�LQWHQGHG�WR�EH�FRPSUHKHQVLYH��LW�GRHV�QRW�UHTXLUH�VRPH�SUDFWLFHV�ZKLFK�DUH�
IROORZHG�E\�D�VPDOO�QXPEHU�RI�FRQVRUWLD��H�J���PDQGDWRU\�FURVV�OLFHQVLQJ���QRU�GRHV�LW�
VHHN�WR�DGGUHVV�HYHU\�LVVXH�ZKLFK�PLJKW�EH�PDQGDWHG��H�J���VDQFWLRQV�IRU�WKH�IDLOXUH�WR�
DQVZHU�D�FDOO�IRU�SDWHQWV����,Q�WKH�ODWWHU�FDVH��6HFWLRQ���RI�WKH�3ROLF\�FRQWHPSODWHV�WKDW�
WKH� %RDUG� ZLOO� IURP� WLPH� WR� WLPH� DGRSW� VXFK� DGGLWLRQDO� UHTXLUHPHQWV� DV� PD\� EH�
QHFHVVDU\�DQG�DGYLVDEOH�WR�LPSOHPHQW�WKH�3ROLF\��VXFK�DV�UXOHV�GHWHUPLQLQJ�ZKHWKHU�DOO�
0HPEHUV��RU�WKH�0HPEHUV�RI�ZKLFK�FODVVHV��ZLOO�EH�UHTXLUHG�WR�UHVSRQG�WR�D�FDOO�IRU�
SDWHQWV�� RU� VWDWLQJ� WKDW� RQO\� WKRVH� 0HPEHUV� ZKLFK� HOHFW� WR� SDUWLFLSDWH� LQ� D� JLYHQ�
DGRSWLRQ�LQLWLDWLYH�ZLOO�EH�UHTXLUHG�WR�DQVZHU�VXFK�D�FDOO��

7KH�RWKHU�GRFXPHQWV�ZKLFK�FRPSOHWH�WKH�LPSOHPHQWDWLRQ�RI�WKH�LQWHOOHFWXDO�SURSHUW\�
VWUXFWXUH�IRU�*OREDO3ODWIRUP�DUH�DV�IROORZV��

1. 6XEPLVVLRQ� IRUP� IRU� WHFKQRORJ\�� UHTXLULQJ� VWDWHPHQW� RI� LQWHQWLRQV�ZLWK�
UHVSHFW�WR�OLFHQVLQJ�RI�VXEPLWWHG�WHFKQRORJ\���>6HH�$WWDFKPHQW����@�

2. 9RWLQJ� IRUP�� WR� EH� XVHG� E\� 0HPEHUV� RI� WKH� 7HFKQLFDO� &RPPLWWHHV��
PDNLQJ�VLPLODU�VWDWHPHQWV�ZLWK�UHVSHFW�WR�DQ\�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RI�
VXFK� 0HPEHUV� ZKLFK� ZRXOG� EH� LQIULQJHG� E\� DQ� LPSOHPHQWDWLRQ� RI� D�
VSHFLILFDWLRQ�XQGHU�FRQVLGHUDWLRQ�IRU�DGRSWLRQ���>6HH�$WWDFKPHQW����@�

3. 'HWDLOHG� 3ROLFLHV� DQG� 3URFHGXUHV� IRU� WKH� WHFKQLFDO� &RPPLWWHHV�� >6HH�
*OREDO3ODWIRUP�3URFHVV�'RFXPHQW�@�

$SSURYHG�E\� WKH�%RDUG�RI�'LUHFWRUV�RI�*OREDO3ODWIRUP�� ,QF��RQ����$SULO������DQG�
VXEVHTXHQWO\�DPHQGHG�RQ����0D\�������

�
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7KLV�SROLF\�FRYHUV�WKH�LVVXHV�RI�SDWHQW��FRS\ULJKW��WUDGHPDUN���WUDGH�VHFUHW��DQG�RWKHU�
LQWHOOHFWXDO� SURSHUW\� ULJKWV� �FROOHFWLYHO\�� ´,35µ�� IRU� VSHFLILFDWLRQV� FUHDWHG� E\�
*OREDO3ODWIRUP��,QF���WKH�&RPSDQ\����
�

��� 3DWHQWV�DQG�2WKHU�,35�*HQHUDOO\�
�

���� &DOOV�IRU�3DWHQWV�
D�� ,Q� RUGHU� WR� OHVVHQ� WKH� SRVVLELOLW\� RI� DGRSWLQJ� D� VSHFLILFDWLRQ� RU� RWKHU�

WHFKQRORJ\�ZKLFK�PLJKW�LQIULQJH�RQ�D�SDWHQW�RU�RWKHU�,35��WKH�&RPSDQ\�
ZLOO��LQ�WKH�FRXUVH�RI�FDUU\LQJ�RXW�LWV�SURJUDP�RI�ZRUN��DQG�LQ�DFFRUGDQFH�
ZLWK�VXFK�3ROLFLHV�DQG�3URFHGXUHV�RI�WKH�WHFKQLFDO�&RPPLWWHHV�DV�PD\�EH�
LQ�SODFH�IURP�WLPH�WR�WLPH��LVVXH�FDOOV�WR�LWV�0HPEHUV�WR�GLVFORVH�SDWHQWV�RU�
RWKHU� ,35� �´SDWHQW� FDOOVµ��ZKLFK� DUH� RZQHG� E\� WKHP�� RU� RI�ZKLFK� WKH\�
PLJKW� EH� DZDUH�� ZKLFK�PLJKW� EH� LQIULQJHG� E\� WKH� LPSOHPHQWDWLRQ� RI� D�
VSHFLILFDWLRQ�SURSRVHG�IRU�DGRSWLRQ���6XFK�D�SDWHQW�FDOO�VKDOO�EH�PDGH�DW�
VXFK�WLPHV�DV�WKH�&RPSDQ\·V�SROLFLHV�DQG�SURFHGXUHV�VKDOO�SURYLGH��

E�� 7KRVH� � UHVSRQGLQJ� WR� SDWHQW� FDOOV�� DV� ZHOO� DV� WKRVH� SDUWLHV� VXEPLWWLQJ�
UHVSRQVHV�WR�5HTXHVWV�IRU�3URSRVDOV�RU�YRWLQJ�LQ�WKH�WHFKQLFDO�&RPPLWWHHV�
RQ�WKH�DGRSWLRQ�RU�DPHQGPHQW�RI�VSHFLILFDWLRQV��PXVW�UHVSRQG�LQ�RQH�RI�
WKH�IROORZLQJ�WKUHH�ZD\V��

i %\� DJUHHLQJ� WR� OLFHQVH� DOO� SDWHQWHG� WHFKQRORJ\� DQG� RWKHU� ,35�
ZKLFK�DUH�RZQHG�E\� WKHP�DQG�ZKLFK�PLJKW�EH� LQIULQJHG�E\� WKH�
VSHFLILFDWLRQ� RU� DPHQGPHQW� LQ� TXHVWLRQ� ZLWKRXW� FRPSHQVDWLRQ�
IURP� WKRVH� �0HPEHUV� DQG� QRQ�0HPEHUV� DOLNH�� GHVLULQJ� WR� XVH�
VXFK� SDWHQWHG� WHFKQRORJ\� RU� RWKHU� ,35� IRU� WKH� SXUSRVH� RI�
LPSOHPHQWLQJ�WKH�VSHFLILFDWLRQ�RU�DPHQGPHQW��RU��

ii %\� DJUHHLQJ� WR� OLFHQVH� DOO� SDWHQWHG� WHFKQRORJ\� DQG� RWKHU� ,35�
ZKLFK�DUH�RZQHG�E\� WKHP�DQG�ZKLFK�PLJKW�EH� LQIULQJHG�E\� WKH�
LPSOHPHQWDWLRQ�RI�WKH�VSHFLILFDWLRQ�RU�DPHQGPHQW�LQ�TXHVWLRQ�WR�
0HPEHUV� DQG� QRQ�0HPEHUV� DOLNH� XQGHU� UHDVRQDEOH� WHUPV� DQG�
FRQGLWLRQV�WKDW�DUH�GHPRQVWUDEO\�IUHH�RI�XQIDLU�GLVFULPLQDWLRQ��RU��

&KDSWHU�
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iii %\�LGHQWLI\LQJ�WKH�SDWHQW�V��DQG�RU�RWKHU�,35�ZKLFK�LV�RZQHG�E\�
WKHP�ZKLFK�WKH\�DVVHUW�ZRXOG�EH�LQIULQJHG�DQG�WKH�SRUWLRQ�RI�WKH�
VSHFLILFDWLRQ� ZKLFK� ZRXOG� UHVXOW� LQ� WKH� LQIULQJHPHQW�� DQG�
LQGLFDWLQJ� WKDW� QR� JXDUDQWHH� RI� � OLFHQVH� ULJKWV� LV� EHLQJ�PDGH� �RU�
WKDW�VXFK�ULJKWV�ZLOO�LQ�IDFW�EH�GHQLHG�LQ�DOO�FDVHV���

 

���� 'RFXPHQW�1RWDWLRQV�
�

$OO�&RPSDQ\�GUDIW�VSHFLILFDWLRQV�WKDW�DUH�VXEMHFW�WR�0HPEHU�FRPPHQW�DQG�DOO�ILQDOO\�
DGRSWHG�VSHFLILFDWLRQV�VKDOO�LQFOXGH�WKH�IROORZLQJ�LQWURGXFWRU\�ODQJXDJH��

 

´5HFLSLHQWV�RI�WKLV�GRFXPHQW�DUH�LQYLWHG�WR�VXEPLW��ZLWK�WKHLU�FRPPHQWV��
QRWLILFDWLRQ� RI� DQ\� UHOHYDQW� SDWHQW� ULJKWV� RU� RWKHU� LQWHOOHFWXDO� SURSHUW\�
ULJKWV� RI� ZKLFK� WKH\� PD\� EH� DZDUH� ZKLFK� PLJKW� EH� LQIULQJHG� E\� WKH�
LPSOHPHQWDWLRQ�RI� WKH� VSHFLILFDWLRQ� VHW� IRUWK� LQ� WKLV� GRFXPHQW�� DQG� WR�
SURYLGH�VXSSRUWLQJ�GRFXPHQWDWLRQ�µ�

 

���� 1RWDWLRQ�ZKHQ�3DWHQWV�DUH�,GHQWLILHG�
�

:KHQ�SDWHQWV�RU�RWKHU�,35�KDYH�EHHQ�LGHQWLILHG�IRU�GUDIW�VSHFLILFDWLRQV�VXEMHFW�WR�
0HPEHU�FRPPHQW��RU�WKHUHDIWHU�ZLWK�UHVSHFW�WR�DOUHDG\�SXEOLVKHG�ILQDO�VSHFLILFDWLRQV��
WKH�IROORZLQJ�QRWLFH�VKDOO�EH�LQFOXGHG�LQ�WKH�LQWURGXFWLRQ��

´7KH� &RPSDQ\� GUDZV� DWWHQWLRQ� WR� WKH� IDFW� WKDW� LW� LV� FODLPHG� WKDW�
FRPSOLDQFH� ZLWK� WKLV� VSHFLILFDWLRQ�PD\� LQYROYH� WKH� XVH� RI� D� SDWHQW� RU�
RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKW��FROOHFWLYHO\��´,35µ��FRQFHUQLQJ����VXEMHFW�
PDWWHU���� JLYHQ� LQ� ���VXEFODXVH����� � 7KH� &RPSDQ\� WDNHV� QR� SRVLWLRQ�
FRQFHUQLQJ�WKH�HYLGHQFH��YDOLGLW\�DQG�VFRSH�RI�WKLV�,35��

7KH�KROGHU� RI� WKLV� ,35�KDV� DVVXUHG� WKH�&RPSDQ\� WKDW� KH� LV�ZLOOLQJ� WR�
>UHIHU� WR� ���� D� RU� E� IURP� DERYH� DV� DSSOLFDEOH@�� � ,Q� WKLV� UHVSHFW�� WKH�
VWDWHPHQW� RI� WKH� KROGHU� RI� WKLV� ,35� LV� UHJLVWHUHG� ZLWK� WKH� &RPSDQ\���
,QIRUPDWLRQ�PD\�EH�REWDLQHG�IURP��

>��QDPH�RI�KROGHU�RI��ULJKW��@�

>��DGGUHVV��@�

$WWHQWLRQ� LV�GUDZQ� WR� WKH�SRVVLELOLW\� WKDW� VRPH�RI� WKH�HOHPHQWV�RI� WKLV�
&RPSDQ\� 6SHFLILFDWLRQ� PD\� EH� WKH� VXEMHFW� RI� ,35� RWKHU� WKDQ� WKRVH�
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LGHQWLILHG� DERYH�� 7KH� &RPSDQ\� VKDOO� QRW� EH� KHOG� UHVSRQVLEOH� IRU�
LGHQWLI\LQJ�DQ\�RU�DOO�VXFK�,35��DQG�KDV�PDGH�QR�LQTXLU\�LQWR�WKH�SRVVLEOH�
H[LVWHQFH�RI�DQ\�VXFK�,35��

7+,6� 63(&,),&$7,21� ,6� %(,1*� 2))(5('� :,7+287� $1<�
:$55$17<� :+$762(9(5�� $1'� ,1� 3$57,&8/$5�� $1<�
:$55$17<� 2)� 121�,1)5,1*(0(17� ,6� (;35(66/<�
',6&/$,0('�� � $1<� ,03/(0(17$7,21� 2)� 7+,6�
63(&,),&$7,21� 6+$//� %(� 0$'(� (17,5(/<� $7� 7+(�
,03/(0(17(5·6�2:1�5,6.��$1'�1(,7+(5�7+(�&203$1<��
125�$1<�2)�,76�0(0%(56�25�68%0,77(56��6+$//�+$9(�
$1<�/,$%,/,7<�:+$762(9(5�72�$1<�,03/(0(17(5�25�
7+,5'� 3$57<� )25� $1<� '$0$*(6� 2)� $1<� 1$785(�
:+$762(9(5�',5(&7/<�25� ,1',5(&7/<�$5,6,1*�)520�
7+(�,03/(0(17$7,21�2)�7+,6�63(&,),&$7,21�µ�

,Q�WKH�HYHQW�WKDW�WKH�RZQHU�RI��DQ\�,35�KDV�DVVHUWHG�WKDW�LQIULQJHPHQW�ZRXOG�UHVXOW�
IURP� WKH� LPSOHPHQWDWLRQ�RI� D� VSHFLILFDWLRQ�� DQG� VXFK�RZQHU� KDV� UHIXVHG� WR� JUDQW� D�
OLFHQVH�SXUVXDQW� WR����D�RU�E�DERYH�� WKHQ� WKH�VHFRQG�SDUDJUDSK�RI� WKH�DERYH�QRWLFH�
VKDOO�EH�UHSODFHG�RU�VXSSOHPHQWHG��DV�DSSURSULDWH��ZLWK�WKH�IROORZLQJ��

´7KH�KROGHU�RI�VXFK�,35�KDV�UHIXVHG�D�UHTXHVW�E\�WKH�&RPSDQ\�WKDW�LW�
DJUHH� WR�PDNH� D� OLFHQVH� DYDLODEOH� IRU� WKH�SXUSRVH�RI� LPSOHPHQWLQJ� WKLV�
VSHFLILFDWLRQ��,QIRUPDWLRQ�PD\�EH�REWDLQHG�IURP��

>��QDPH�RI�KROGHU�RI��ULJKW��@�

>��DGGUHVV��@µ�

�

���� 3DWHQW�6HDUFKHV�
�
,Q�QR�FDVH�VKDOO� WKH�&RPSDQ\�EH�REOLJDWHG�WR�FRQGXFW�VHDUFKHV�IRU�SDWHQWV�RU�RWKHU�
,35�ZKLFK�ZRXOG�EH�LQIULQJHG�E\�WKH�LPSOHPHQWDWLRQ�RI�D�&RPSDQ\�VSHFLILFDWLRQ��
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�
���� 3DWHQWV�5HYHDOHG�$IWHU�3XEOLFDWLRQ�
�
,Q�WKH�FDVH�ZKHUH�,35�LV�UHYHDOHG�IROORZLQJ�SXEOLFDWLRQ�RI�WKH�&RPSDQ\�6SHFLILFDWLRQ��
DQG�WKH�KROGHU�RI�VXFK�,35�FODLPV� WKDW� LW�FRYHUV� LWHPV� LQFOXGHG� LQ� WKH�VSHFLILFDWLRQ��
VXFK�KROGHU�ZLOO�EH�DVNHG�WR�OLFHQVH�WKH�QHFHVVDU\�,35�LQ�WKH�PDQQHU�RXWOLQHG�LQ�����D��
RU�E�DERYH���,I�VXFK�D�OLFHQVH�FDQQRW�EH�REWDLQHG��WKH�&RPSDQ\�6SHFLILFDWLRQ�VKDOO�EH�
UHIHUUHG� EDFN� WR� WKH� UHOHYDQW� WHFKQLFDO� FRPPLWWHH� IRU� IXUWKHU� FRQVLGHUDWLRQ�� DV�
DSSURSULDWH��
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��� &RS\ULJKWV�
�

7KH�FRS\ULJKW�IRU�DOO�&RPSDQ\�GUDIW�DQG�SXEOLVKHG�VSHFLILFDWLRQV�VKDOO�EHORQJ�WR�WKH�
&RPSDQ\��

�

���� &RQWULEXWLRQV�RI�&RS\ULJKWHG�0DWHULDOV�
�

7KRVH� ZKR� FRQWULEXWH� WKHLU� FRS\ULJKWHG� PDWHULDOV� WR� WKH� &RPSDQ\� VKDOO� UHWDLQ�
FRS\ULJKW� RZQHUVKLS� RI� WKHLU� RULJLQDO� ZRUN�� ZKLOH� DW� WKH� VDPH� WLPH� JUDQWLQJ� WKH�
&RPSDQ\�DQG�DOO�LPSOHPHQWHUV�RI�&RPSDQ\�VSHFLILFDWLRQV�IXOO�ULJKWV�WR�UHYLVH��PRGLI\��
DQG�FUHDWH�GHULYDWLYH�ZRUNV�EDVHG�RQ� WKDW�RULJLQDO�ZRUN��XQGHU� WKH�&RPSDQ\·V�RZQ�
FRS\ULJKW���

�

���� &RS\ULJKWHG�0DWHULDOV�IURP�&RPPLWWHHV�DQG�:RUNLQJ�
*URXSV�
�

7KH� WHFKQLFDO� GHYHORSPHQWV� FUHDWHG� DQG� DSSURYHG� E\� &RPPLWWHHV� DQG� :RUNLQJ�
*URXSV� ZLOO� EH� FRYHUHG� E\� WKH� &RPSDQ\
V� RZQ� FRS\ULJKW�� $OO� &RPSDQ\� WHFKQLFDO�
ZRUNLQJ� GRFXPHQWV� XQGHU� &RPPLWWHH� ��:RUNLQJ�*URXS� UHYLHZ� DQG� HQKDQFHPHQW�
VKDOO�LQFOXGH�WKH�IROORZLQJ�LQWURGXFWRU\�ODQJXDJH��

´&RS\ULJKW� �� ���[�� *OREDO3ODWIRUP�� ,QF��� DOO� ULJKWV� UHVHUYHG�� � 7KH�
WHFKQRORJ\�SURYLGHG�RU�GHVFULEHG�KHUHLQ�LV�VXEMHFW�WR�XSGDWHV��UHYLVLRQV�
DQG�H[WHQVLRQV�E\�*OREDO3ODWIRUP�� �7KLV�GRFXPHQWDWLRQ� LV�FXUUHQWO\� LQ�
GUDIW�IRUP�DQG�LV�EHLQJ�UHYLHZHG�DQG�HQKDQFHG�E\�WKH�&RPPLWWHHV�DQG�
:RUNLQJ�*URXSV�RI�*OREDO3ODWIRUP�µ�

��

&KDSWHU�
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��� 7UDGH�6HFUHWV�
�

&RPSDQ\�0HPEHUV�ZLOO� QRW� EH� H[SHFWHG� WR� UHYHDO�7UDGH� 6HFUHW� LQIRUPDWLRQ� WR� WKH�
&RPSDQ\��QRU�ZLOO�WKH\�EH�DVNHG�WR�VLJQ�QRQ�GLVFORVXUH�DJUHHPHQWV��

7KH�&RPSDQ\�FDQQRW�EH�KHOG�UHVSRQVLEOH�IRU�WKH�GLVFORVXUH�RI�DQ\�0HPEHU�RU�QRQ�
0HPEHU·V�WUDGH�VHFUHW�UHJDUGOHVV�RI�WKH�FLUFXPVWDQFHV��

&KDSWHU�
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��� 7UDGHPDUNV�
�

���� &RPSDQ\�7UDGHPDUNV�
�

&RPSDQ\� WUDGHPDUNV�� UHJLVWHUHG� RU� RWKHUZLVH�� DUH� WKH� SURSHUW\� RI� WKH� &RPSDQ\����
7KHLU� XVH� VKDOO� EH� JRYHUQHG�E\� VXFK�SROLFLHV�� SURFHGXUHV� DQG� JXLGHOLQHV� DV� VKDOO� EH�
DSSURYHG�E\�WKH�&RPSDQ\�IURP�WLPH�WR�WLPH��DQG�DSSOLFDEOH�ODZ��

�

���� 1RQ�&RPSDQ\�7UDGHPDUNV�
�

7KH� XVH� RI� WUDGHPDUNV� QRW� RZQHG� E\� WKH� &RPSDQ\� VKDOO� EH� LQ� DFFRUGDQFH� ZLWK�
DSSOLFDEOH�ODZ�DQG�VXFK�FRQWUDFWXDO�UHTXLUHPHQWV�DV�PD\�EH�LPSRVHG�E\�WKH�RZQHUV�RI�
VXFK�WUDGHPDUNV��

�

&KDSWHU�
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��� 6XEPLVVLRQV�DQG�5HVSRQVHV�WR�&DOOV�
�

$OO�VXEPLVVLRQV�RI�WHFKQRORJ\�IRU�DGRSWLRQ�FRQVLGHUDWLRQ��DQG�DOO�UHVSRQVHV�WR�FDOOV�IRU�
SDWHQWV��VKDOO�EH�RQ�VXFK�IRUPV�LPSOHPHQWLQJ�WKH�UXOHV�VHW�IRUWK�LQ�WKLV�3ROLF\�DV�WKH�
&RPSDQ\� VKDOO� IURP� WLPH� WR� WLPH� FKRRVH� WR� HPSOR\�� � 7KLV� SROLF\� PD\� EH�
VXSSOHPHQWHG�DW�DQ\�WLPH�E\�VXFK�DGGLWLRQDO�UXOHV�DV�WKH�%RDUG�RI�'LUHFWRUV�PD\�HOHFW�
WR� DSSURYH�� LQFOXGLQJ� ZLWK� UHVSHFW� WR� GHWHUPLQLQJ� WKRVH� ZKR� VKDOO� EH� UHTXLUHG� WR�
DQVZHU�D�FDOO�IRU�SDWHQWV��DQG�WKH�FRQVHTXHQFHV��LI�DQ\��IRU�DQ\�IDLOXUH�WR�XVH�VXFK�IRUP��
RU�WR�DQVZHU�D�&DOO����

�

���� &RPSOHWLQJ�D�6XEPLVVLRQ��
�

$Q\� RUJDQL]DWLRQ�� UHJDUGOHVV� RI� WKHLU� DIILOLDWLRQ� ZLWK� *OREDO3ODWIRUP�� PD\� UHPLW� D�
7HFKQRORJ\� 6XEPLVVLRQ� �$WWDFKPHQW� ���� LQFOXGLQJ� ([KLELW� $� DQG� ([KLELW� %�� IRU�
HYDOXDWLRQ� DQG� FRQVLGHUDWLRQ�� � $OO� VXEPLVVLRQV� DUH� VXEMHFW� WR� WKH� SURYLVLRQV� RI�
*OREDO3ODWIRUP
V�,35�3ROLF\�DQG�PXVW�IROORZ�DOO�VWHSV�RXWOLQHG�LQ�WKH�*OREDO3ODWIRUP�
3URFHVV�'RFXPHQW�� �7KH�6XEPLWWHU�PXVW�VHQG�D�FRPSOHWHG�7HFKQRORJ\�6XEPLVVLRQ�
)RUP�WR�VHFUHWDULDW#JOREDOSODWIRUP�RUJ����

�
���� 5HYLHZLQJ�D�6XEPLVVLRQ��
�

2QO\�)XOO�0HPEHUV�RI�*OREDO3ODWIRUP�PD\�SDUWLFLSDWH�LQ�WKH�HYDOXDWLRQ��UHYLVLRQ�DQG�
HQKDQFHPHQW� RI� D� 7HFKQRORJ\� 6XEPLVVLRQ� WKURXJK� WKH� &RPPLWWHH� DQG� :RUNLQJ�
*URXS� VWUXFWXUH�� � $GGLWLRQDOO\� RQO\� )XOO� 0HPEHUV� DUH� HQWLWOHG� WR� YRWH� RQ� QHZ�
VSHFLILFDWLRQV�IRU�UDWLILFDWLRQ�DQG�LPSOHPHQWDWLRQ���

&KDSWHU�
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���� $QQRXQFLQJ�D�6XEPLVVLRQ��
�

8QGHU� QR� FLUFXPVWDQFHV� PD\� D� GRFXPHQW� EH� UHIHUUHG� WR� DV� �VXEPLWWHG� WR�
*OREDO3ODWIRUP��RU��XQGHU�FRQVLGHUDWLRQ�E\�*OREDO3ODWIRUP��RU�DQ\�VLPLODU�SKUDVH����
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���� $FFHVVLQJ�D�6XEPLVVLRQ�
�

$OO�*OREDO3ODWIRUP�0HPEHUV��UHJDUGOHVV�RI�WKHLU�0HPEHU�FODVVLILFDWLRQ��DUH�HQWLWOHG�WR�
UHYLHZ�7HFKQRORJ\�VXEPLVVLRQV�� �$OO�7HFKQRORJ\�6XEPLVVLRQV�ZLOO�EH�SRVWHG�RQ�WKH�
0HPEHU�ZHEVLWH�DIWHU�EHLQJ�DVVLJQHG�WR�D�&RPPLWWHH�IRU�HYDOXDWLRQ��
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$�� 7KH�5HSUHVHQWDWLYH�KHUHE\�UHSUHVHQWV�WKH�IROORZLQJ�RQ�EHKDOI�RI�KLP�KHUVHOI�DQG�WKH�6XEPLWWHU��DV�WKH�

FRQWH[W�UHTXLUHV��
�

��� 7KH�5HSUHVHQWDWLYH�LV�DXWKRUL]HG�WR�PDNH�WKH�VXEPLVVLRQ�DWWDFKHG�DV�([KLELW�$�RQ�EHKDOI�RI�WKH�
6XEPLWWHU��DQG�WR�PDNH�WKH�IROORZLQJ��UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��

��� 7KH�6XEPLWWHU�KDV�UHYLHZHG�WKH�FXUUHQW�,QWHOOHFWXDO�3URSHUW\�3ROLFLHV�RI�*OREDO3ODWIRUP��,QF����D�FRS\�RI�
ZKLFK�ZDV�DWWDFKHG�WR�WKH�5)3�WR�ZKLFK�WKLV�VXEPLVVLRQ�UHODWHV��DQG�DJUHHV�WKDW�LWV�VXEPLVVLRQ�LV�EHLQJ�
PDGH�LQ�IXOO�FRPSOLDQFH�ZLWK�WKRVH�3ROLFLHV��

��� 7KH�6XEPLWWHU�KHUHE\�LUUHYRFDEO\�DJUHHV�WKDW��LI�LWV�VXEPLVVLRQ�LV�DFFHSWHG�IRU�LQFRUSRUDWLRQ�LQWR�WKH�
VSHFLILFDWLRQ�RU�DPHQGPHQW�WR�ZKLFK�WKH�5)3�UHODWHV��WKDW�LW�ZLOO��RQ�UHTXHVW��OLFHQVH�DOO�SDWHQWHG�
WHFKQRORJ\��SDWHQWHG�WHFKQRORJ\��DQG�RWKHU�LQWHOOHFWXDO�SURSHUW\��´,35µ��ZKLFK�DUH�RZQHG�E\�LW�DQG�ZKLFK�
PLJKW�EH�LQIULQJHG�E\�DQ�LPSOHPHQWDWLRQ�RI�WKH�SURSRVHG�VSHFLILFDWLRQ�RU�DPHQGPHQW�WR�ZKLFK�WKH�5)3�
UHODWHV�ZLWKRXW�FRPSHQVDWLRQ�IURP�WKRVH��0HPEHUV�DQG�QRQ�0HPEHUV�DOLNH��GHVLULQJ�WR�XVH�VXFK�
SDWHQWHG�WHFKQRORJ\�RU�RWKHU�,35�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�VXFK�VSHFLILFDWLRQ�RU�DPHQGPHQW��
SURYLGHG��KRZHYHU��WKDW�VXFK�OLFHQVH�VKDOO�RQO\�H[WHQG�WR�WKH�H[WHQW�QHFHVVDU\�WR�LPSOHPHQW�VXFK�
VSHFLILFDWLRQ�RU�DPHQGPHQW��DQG�WKDW�VXFK�OLFHQVH�VKDOO�EH�ZLWKRXW�FKDUJH��DQG�ZLOO�RWKHUZLVH�EH�XQGHU�
UHDVRQDEOH�WHUPV�DQG�FRQGLWLRQV�ZKLFK�DUH�GHPRQVWUDEO\�IUHH�RI�XQIDLU�GLVFULPLQDWLRQ��

��� 7KH�6XEPLWWHU�KHUHE\�DJUHHV�WKDW�*OREDO3ODWIRUP��,QF��PD\�FRS\��GLVWULEXWH�DQG�RWKHUZLVH�PDNH�DYDLODEOH�
WKLV�VXEPLVVLRQ�IRU�WKH�SXUSRVH�RI�HYDOXDWLRQ��DQG�WKDW�LQ�WKH�HYHQW�WKDW�WKH�VXEPLVVLRQ�LV�DFFHSWHG��WKDW�
*OREDO3ODWIRUP�ZLOO�RZQ�WKH�FRS\ULJKW�LQ�WKH�UHVXOWLQJ�VSHFLILFDWLRQ�RU�DPHQGPHQW�DQG�DOO�ULJKWV�WKHUHLQ��
LQFOXGLQJ�WKH�ULJKWV�RI�GLVWULEXWLRQ���7KLV�DJUHHPHQW�VKDOO�QRW�LQ�DQ\�ZD\�GHSULYH�WKH�6XEPLWWHU�RI�DQ\�
SDWHQW�RU�RWKHU�,35�UHODWLQJ�WR�WKH�WHFKQRORJ\�WR�ZKLFK�LWV�VXEPLVVLRQ�UHODWHV��
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$�� 7KH�5HSUHVHQWDWLYH�KHUHE\�UHSUHVHQWV�WKH�IROORZLQJ�RQ�EHKDOI�RI�KLP�KHUVHOI�DQG�WKH�0HPEHU��DV�WKH�
FRQWH[W�UHTXLUHV��

�
��� 7KH�5HSUHVHQWDWLYH�LV�DXWKRUL]HG�RQ�EHKDOI�RI�WKH�0HPEHU�WR�PDNH�WKH�IROORZLQJ�UHSUHVHQWDWLRQV�DQG�

ZDUUDQWLHV��
��� 7KH�0HPEHU�KDV�UHYLHZHG�WKH�FXUUHQW�,QWHOOHFWXDO�3URSHUW\�3ROLFLHV�RI�*OREDO3ODWIRUP��,QF����D�FRS\�RI�

ZKLFK�ZDV�DWWDFKHG�WR�WKH�5)3�WR�ZKLFK�WKLV�VXEPLVVLRQ�UHODWHV��DQG�DJUHHV�WKDW�LW�ZLOO�IXOO\�FRPSO\�ZLWK�
WKRVH�3ROLFLHV��

��� 7KH�0HPEHU�KHUHE\�LUUHYRFDEO\�DJUHHV�WKDW�LI�D�6SHFLILFDWLRQ�LV�ILQDOO\�DSSURYHG�E\�*OREDO3ODWIRUP�
SXUVXDQW�WR�D�SURFHVV�LQ�ZKLFK�WKH�0HPEHU�KDV�YRWHG��WKDW�LW�ZLOO�GR�RQH�RI�WKH�IROORZLQJ��SOHDVH�FKHFN�
RQH�EODQN���

�
BBBBB��7KH�0HPEHU�ZLOO��RQ�UHTXHVW��OLFHQVH�DOO�SDWHQWHG�WHFKQRORJ\��SDWHQW�DSSOLFDWLRQV�DQG�RWKHU�
LQWHOOHFWXDO�SURSHUW\��´,35µ��ZKLFK�DUH�RZQHG�E\�LW�DQG�ZKLFK�PLJKW�EH�LQIULQJHG�E\�DQ�LPSOHPHQWDWLRQ�RI�
WKH�6SHFLILFDWLRQ�ZLWKRXW�FRPSHQVDWLRQ�IURP�WKRVH��0HPEHUV�DQG�QRQ�0HPEHUV�DOLNH��GHVLULQJ�WR�XVH�
VXFK�SDWHQWHG�WHFKQRORJ\�RU�RWKHU�,35�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�6SHFLILFDWLRQ��SURYLGHG��KRZHYHU��
WKDW�VXFK�OLFHQVH�VKDOO�RQO\�H[WHQG�WR�WKH�H[WHQW�QHFHVVDU\�WR�LPSOHPHQW�WKH�6SHFLILFDWLRQ���6XFK�OLFHQVH�
ZLOO�EH�ZLWKRXW�FKDUJH��DQG�ZLOO�RWKHUZLVH�EH�XQGHU�UHDVRQDEOH�WHUPV�DQG�FRQGLWLRQV�ZKLFK�DUH�
GHPRQVWUDEO\�IUHH�RI�XQIDLU�GLVFULPLQDWLRQ����
�
BBBBB���7KH�0HPEHU�ZLOO�OLFHQVH�DOO�SDWHQWHG�WHFKQRORJ\�DQG�RWKHU�,35�ZKLFK�DUH�RZQHG�E\��LW�DQG�ZKLFK�
PLJKW�EH�LQIULQJHG�E\�DQ�LPSOHPHQWDWLRQ�RI�WKH�6SHFLILFDWLRQ�WR�WKRVH��0HPEHUV�DQG�QRQ�0HPEHUV�DOLNH��
GHVLULQJ�WR�XVH�VXFK�SDWHQWHG�WHFKQRORJ\�RU�RWKHU�,35�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�WKH�6SHFLILFDWLRQ��
SURYLGHG��KRZHYHU��WKDW�VXFK�OLFHQVH�VKDOO�RQO\�H[WHQG�WR�WKH�H[WHQW�QHFHVVDU\�WR�LPSOHPHQW�WKH�
6SHFLILFDWLRQ���6XFK�OLFHQVH�VKDOO�DGGLWLRQDOO\�EH�XQGHU�UHDVRQDEOH�WHUPV�DQG�FRQGLWLRQV�WKDW�DUH�
GHPRQVWUDEO\�IUHH�RI�XQIDLU�GLVFULPLQDWLRQ��

 
BBBBBB��7KH�0HPEHU�LGHQWLILHV�RQ�([KLELW�%�DQ\�SDWHQW�V��DQG�RU�RWKHU�,35�ZKLFK�LV�RZQHG�E\�LW�ZKLFK�LW�
DVVHUWV�ZRXOG�EH�LQIULQJHG�E\�DQ�LPSOHPHQWDWLRQ�RI�WKH�6SHFLILFDWLRQ�DQG�WKH�SRUWLRQ�RI�WKH�6SHFLILFDWLRQ�
ZKLFK�ZRXOG�UHVXOW�LQ�WKH�LQIULQJHPHQW��DQG�LQGLFDWHV�WKDW�QR�JXDUDQWHH�RI��OLFHQVH�ULJKWV�LV�EHLQJ�PDGH��RU�
WKDW�VXFK�ULJKWV�ZLOO�LQ�IDFW�EH�GHQLHG�LQ�DOO�FDVHV���
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��� 7KH�0HPEHU�LV�QRW�DZDUH�RI�DQ\�SDWHQW�RU�RWKHU�,35�RI�DQ\�WKLUG�SDUW\�ZKLFK�PLJKW�EH�LQIULQJHG�E\�WKH�

LPSOHPHQWDWLRQ�RI�WKH�6SHFLILFDWLRQ���,I�WKH�0HPEHU�LV�DZDUH�RI�DQ\�VXFK�SRWHQWLDO�LQIULQJHPHQW��WKHQ�WKH�
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RQ�VXFK�UHSUHVHQWDWLRQ�RU�RWKHUZLVH�KROGLQJ�WKH�0HPEHU�UHVSRQVLEOH�IRU�LWV�DFFXUDF\��
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