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������ 385326( $1' 6&23(
,Q RUGHU WR DYRLG DFWXDO RU SHUFHLYHG FRQÀLFWV RI LQWHUHVW IRU 'HSDUWPHQW HPSOR\HHV
HQJDJLQJ LQ RXWVLGH HPSOR\PHQW� DQG WR SURYLGH DGHTXDWH RII WLPH IRU UHVW DQG UHYLWDOL]DWLRQ�
DOO HPSOR\HHV VKDOO REWDLQ ZULWWHQ DSSURYDO IURP WKH &KLHI RI 3ROLFH SULRU WR HQJDJLQJ LQ
DQ\ RXWVLGH HPSOR\PHQW�

$SSURYDO RI RXWVLGH HPSOR\PHQW VKDOO EH DW WKH GLVFUHWLRQ RI WKH &KLHI RI 3ROLFH LQ
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKLV SROLF\�

$ SROLFH RI¿FHU HQJDJHG LQ RII�GXW\ HPSOR\PHQW LV VXEMHFW WR D UHFDOO WR GXW\ LQ FDVH RI
HPHUJHQF\ RU RWKHU H[LJHQW FLUFXPVWDQFHV� DQG PD\ EH H[SHFWHG WR OHDYH KLV�KHU RII�GXW\
HPSOR\PHQW LV VXFK VLWXDWLRQV�

�������� '(),1,7,216
2XWVLGH (PSOR\PHQW � $Q\ HPSOR\HH RI WKH 'HSDUWPHQW ZKR UHFHLYHV ZDJHV�
FRPSHQVDWLRQ RU RWKHU FRQVLGHUDWLRQ RI YDOXH IURP DQRWKHU HPSOR\HU� RUJDQL]DWLRQ RU
LQGLYLGXDO QRW DI¿OLDWHG GLUHFWO\ ZLWK WKLV GHSDUWPHQW IRU VHUYLFHV� SURGXFW�V� RU EHQH¿WV
UHQGHUHG� )RU SXUSRVHV RI WKLV VHFWLRQ� WKH GH¿QLWLRQ RI RXWVLGH HPSOR\PHQW LQFOXGHV
WKRVH HPSOR\HHV ZKR DUH VHOI�HPSOR\HG DQG QRW DI¿OLDWHG GLUHFWO\ ZLWK WKLV GHSDUWPHQW IRU
VHUYLFHV� SURGXFW�V� RU EHQH¿WV UHQGHUHG�

2XWVLGH 2YHUWLPH � $Q\ HPSOR\HH RI WKH 'HSDUWPHQW ZKR SHUIRUPV GXWLHV RU VHUYLFHV
RQ EHKDOI RI DQ RXWVLGH RUJDQL]DWLRQ� FRPSDQ\ RU LQGLYLGXDO ZLWKLQ WKLV MXULVGLFWLRQ� 6XFK
RXWVLGH RYHUWLPH VKDOO EH UHTXHVWHG DQG VFKHGXOHG GLUHFWO\ WKURXJK WKLV GHSDUWPHQW VR WKDW
WKH 'HSDUWPHQW PD\ EH UHLPEXUVHG IRU WKH FRVW RI ZDJHV DQG EHQH¿WV�

������ 2%7$,1,1* $33529$/
1R HPSOR\HH RI WKH 'HSDUWPHQW PD\ HQJDJH LQ DQ\ RXWVLGH HPSOR\PHQW ZLWKRXW ¿UVW
REWDLQLQJ SULRU ZULWWHQ DSSURYDO RI WKH &KLHI RI 3ROLFH� )DLOXUH WR REWDLQ SULRU ZULWWHQ
DSSURYDO IRU RXWVLGH HPSOR\PHQW RU HQJDJLQJ LQ RXWVLGH HPSOR\PHQW SURKLELWHG E\ WKLV
SROLF\ PD\ OHDG WR GLVFLSOLQDU\ DFWLRQ�

,Q RUGHU WR REWDLQ DSSURYDO IRU RXWVLGH HPSOR\PHQW� WKH HPSOR\HH PXVW FRPSOHWH D
:DVKLQJWRQ &LW\ 3ROLFH 'HSDUWPHQW 5HTXHVW IRU 2XWVLGH (PSOR\PHQW��)RUP ��� DQG
)RUP ��� SDUW ��� ZKLFK VKDOO EH VXEPLWWHG WR WKH HPSOR\HH
V LPPHGLDWH VXSHUYLVRU� 7KH
DSSOLFDWLRQ ZLOO WKHQ EH IRUZDUGHG WKURXJK WKH FKDLQ RI FRPPDQG WR WKH &KLHI RI 3ROLFH IRU
FRQVLGHUDWLRQ�

,I DSSURYHG� WKH HPSOR\HH ZLOO EH SURYLGHG ZLWK D FRS\ RI WKH UHTXHVW PDUNHG DSSURYHG�
8QOHVV RWKHUZLVH LQGLFDWHG LQ WKH GHQLDO ER[ RQ WKH UHTXHVW� D UHTXHVW ZLOO EH YDOLG WKURXJK
WKH HQG RI WKH FDOHQGDU \HDU� 7KH UHTXHVW IRU RXWVLGH HPSOR\PHQW PXVW EH UH�VXEPLWWHG
SHU WKLV SROLF\ RQ DQ DQQXDO EDVLV�

$Q\ HPSOR\HH VHHNLQJ DSSURYDO RI RXWVLGH HPSOR\PHQW� ZKRVH UHTXHVW KDV EHHQ GHQLHG�
VKDOO EH SURYLGHG WKH UHDVRQ IRU WKH GHQLDO RI WKH DSSOLFDWLRQ DW WKH WLPH RI WKH GHQLDO�
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�������� $33($/ 2) '(1,$/ 2) 2876,'( (03/2<0(17
,I DQ HPSOR\HH
V 2XWVLGH (PSOR\PHQW $SSOLFDWLRQ LV GHQLHG RU ZLWKGUDZQ E\ WKH
'HSDUWPHQW� WKH HPSOR\HH PD\ ¿OH D ZULWWHQ QRWLFH RI DSSHDO WR WKH &KLHI RI 3ROLFH ZLWKLQ
�� GD\V RI WKH GDWH RI GHQLDO�

,I WKH HPSOR\HH
V DSSHDO LV GHQLHG� WKH HPSOR\HH PD\ ¿OH D JULHYDQFH SXUVXDQW WR 8WDK
$GPLQLVWUDWLYH &RGH 5��������

�������� 5(92&$7,21�6863(16,21 2) 2876,'( (03/2<0(17 3(50,76
$Q\ RXWVLGH HPSOR\PHQW SHUPLW PD\ EH UHYRNHG RU VXVSHQGHG XQGHU WKH IROORZLQJ
FLUFXPVWDQFHV�

�D� 6KRXOG DQ HPSOR\HH
V SHUIRUPDQFH DW WKLV GHSDUWPHQW GHFOLQH WR D SRLQW ZKHUH LW
LV HYDOXDWHG E\ D VXSHUYLVRU DV QHHGLQJ LPSURYHPHQW WR UHDFK DQ RYHUDOO OHYHO RI
FRPSHWHQF\� WKH &KLHI RI 3ROLFH PD\� DW KLV�KHU GLVFUHWLRQ� UHYRNH DQ\ SUHYLRXVO\
DSSURYHG RXWVLGH HPSOR\PHQW SHUPLW�V�� 7KDW UHYRFDWLRQ ZLOO VWDQG XQWLO WKH
HPSOR\HH
V SHUIRUPDQFH KDV EHHQ UHHVWDEOLVKHG DW D VDWLVIDFWRU\ OHYHO DQG KLV�KHU
VXSHUYLVRU UHFRPPHQGV UHLQVWDWHPHQW RI WKH RXWVLGH HPSOR\PHQW SHUPLW�

�E� 6XVSHQVLRQ RU UHYRFDWLRQ RI D SUHYLRXVO\ DSSURYHG RXWVLGH HPSOR\PHQW SHUPLW PD\
EH LQFOXGHG DV D WHUP RU FRQGLWLRQ RI VXVWDLQHG GLVFLSOLQH�

�F� ,I� DW DQ\ WLPH GXULQJ WKH WHUP RI D YDOLG RXWVLGH HPSOR\PHQW SHUPLW� DQ HPSOR\HH
V
FRQGXFW RU RXWVLGH HPSOR\PHQW FRQÀLFWV ZLWK WKH SURYLVLRQV RI 'HSDUWPHQW SROLF\� WKH
SHUPLW PD\ EH VXVSHQGHG RU UHYRNHG�

�G� :KHQ DQ HPSOR\HH LV XQDEOH WR SHUIRUP DW D IXOO�GXW\ FDSDFLW\ GXH WR DQ LQMXU\ RU RWKHU
FRQGLWLRQ� DQ\ SUHYLRXVO\ DSSURYHG RXWVLGH HPSOR\PHQW SHUPLW PD\ EH UHFLQGHG RU
VXEMHFW WR VLPLODU UHVWULFWLRQV DV WKRVH DSSOLFDEOH WR WKH HPSOR\HH
V IXOO WLPH GXWLHV
XQWLO WKH HPSOR\HH KDV UHWXUQHG WR D IXOO GXW\ VWDWXV�

������ 352+,%,7(' 2876,'( (03/2<0(17
&RQVLVWHQW ZLWK WKH SURYLVLRQV RI 8WDK $GPLQLVWUDWLYH &RGH 5�������� WKH 'HSDUWPHQW
H[SUHVVO\ UHVHUYHV WKH ULJKW WR GHQ\ DQ\ 2XWVLGH (PSOR\PHQW $SSOLFDWLRQ VXEPLWWHG E\ DQ
HPSOR\HH VHHNLQJ WR HQJDJH LQ DQ\ DFWLYLW\ ZKLFK�

�D� ,QWHUIHUHV ZLWK DQ HPSOR\HH
V HI¿FLHQF\ DQG�RU SHUIRUPDQFH�
�E� &RQÀLFWV ZLWK WKH LQWHUHVWV RI WKH 'HSDUWPHQW RU WKH 6WDWH RI 8WDK�
�F� *LYHV UHDVRQ IRU FULWLFLVP RU VXVSLFLRQ RI FRQÀLFWLQJ LQWHUHVWV RU GXWLHV�

�������� 2876,'( 6(&85,7< (03/2<0(17
$Q\ SULYDWH RUJDQL]DWLRQ� HQWLW\ RU LQGLYLGXDO VHHNLQJ RXWVLGH VHFXULW\ VHUYLFHV IURP
PHPEHUV RI WKH 'HSDUWPHQW PXVW VXEPLW D ZULWWHQ DSSOLFDWLRQ WR WKH &KLHI RI 3ROLFH LQ
DGYDQFH RI WKH GHVLUHG VHUYLFH�

�D� 7KH DSSOLFDQW ZLOO EH UHTXLUHG WR HQWHU LQWR DQ LQGHPQL¿FDWLRQ DJUHHPHQW SULRU WR
DSSURYDO� 7KH LQGHPQL¿FDWLRQ IRUP� �:&3' )RUP ����SDUW ��� ZLOO EH VLJQHG E\ WKH
DSSOLFDQW DQG VXEPLWWHG ZLWK :&3' )RUP ��� ZKHQ WKH RI¿FHUV DSSOLHV IRU SDUW WLPH
HPSOR\PHQW�

�E� 7KH DSSOLFDQW ZLOO IXUWKHU EH UHTXLUHG WR SURYLGH IRU WKH FRPSHQVDWLRQ DQG IXOO EHQH¿WV
RI DOO HPSOR\HHV UHTXHVWHG IRU VXFK RXWVLGH VHFXULW\ VHUYLFHV�

�F� 6KRXOG VXFK D UHTXHVW EH DSSURYHG� SDUWLFLSDWLQJ HPSOR\HHV VKDOO EH VXEMHFW WR WKH
IROORZLQJ FRQGLWLRQV�
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�� 7KH RI¿FHU�V� VKDOO ZHDU WKH 'HSDUWPHQW XQLIRUP�LGHQWL¿FDWLRQ�
�� 7KH RI¿FHU�V� VKDOO EH VXEMHFW WR WKH UXOHV DQG UHJXODWLRQV RI WKH 'HSDUWPHQW�
�� 1R RI¿FHU PD\ HQJDJH LQ VXFK RXWVLGH HPSOR\PHQW GXULQJ RU DW WKH VLWH RI D

VWULNH� ORFNRXW� SLFNHW RU RWKHU SK\VLFDO GHPRQVWUDWLRQ RI D ODERU GLVSXWH�
�� &RPSHQVDWLRQ IRU VXFK DSSURYHG RXWVLGH VHFXULW\ VHUYLFHV VKDOO EH SXUVXDQW WR

QRUPDO RYHUWLPH SURFHGXUHV�G� $Q\ RXWVLGH RII GXW\ HPSOR\PHQW LQYROYLQJ ODZ
HQIRUFHPHQW DXWKRULW\ RU DFWLRQ UHTXLUHV WKDW WKH RI¿FHU FKHFN RQ DQG RII GXW\
ZLWK WKH GLVSDWFK FHQWHU DW WKH EHJLQQLQJ DQG HQG RI WKH RII GXW\ HPSOR\PHQW
VKLIW� ,I SROLFH DFWLRQ LV WDNHQ GXULQJ WKH FRXUVH RI WKH RII GXW\ VKLIW� WKH RI¿FHU
ZLOO QRWLI\ WKH GLVSDWFK FHQWHU DQG REWDLQ DQ LQFLGHQW QXPEHU� $OO DSSURSULDWH
GRFXPHQWDWLRQ ZLOO EH FRPSOHWHG SULRU WKH WKH HQG RI WKH RII GXW\ VKLIW�

�������� 2876,'( 29(57,0( $55(67 $1' 5(3257,1* 352&('85(
$Q\ HPSOR\HH PDNLQJ DQ DUUHVW RU WDNLQJ RWKHU RI¿FLDO SROLFH DFWLRQ ZKLOH ZRUNLQJ LQ DQ
DSSURYHG RXWVLGH RYHUWLPH DVVLJQPHQW VKDOO EH UHTXLUHG WR FRPSOHWH DOO UHODWHG UHSRUWV LQ D
WLPHO\ PDQQHU SXUVXDQW WR 'HSDUWPHQW SROLF\� 7LPH VSHQW RQ WKH FRPSOHWLRQ RI VXFK UHSRUWV
VKDOO EH FRQVLGHUHG LQFLGHQWDO WR WKH RXWVLGH RYHUWLPH DVVLJQPHQW�

�������� 63(&,$/ 5(675,&7,216
([FHSW IRU HPHUJHQF\ VLWXDWLRQV RU ZLWK SULRU DXWKRUL]DWLRQ IURP WKH /LHXWHQDQW� RI¿FHUV
DVVLJQHG WR XQGHUFRYHU RU FRYHUW RSHUDWLRQV VKDOO QRW EH HOLJLEOH WR ZRUN RYHUWLPH RU RWKHU
DVVLJQPHQWV LQ D XQLIRUPHG RU RWKHU FDSDFLW\ ZKLFK PLJKW UHDVRQDEO\ GLVFORVH WKH RI¿FHU
V
ODZ HQIRUFHPHQW VWDWXV�

������ '(3$570(17 5(6285&(6
(PSOR\HHV DUH SURKLELWHG IURP XVLQJ DQ\ 'HSDUWPHQW HTXLSPHQW RU UHVRXUFHV LQ WKH FRXUVH
RI RU IRU WKH EHQH¿W RI DQ\ RXWVLGH HPSOR\PHQW ZLWKRXW WKH DSSURYDO RI WKH &KLHI RI 3ROLFH�
7KLV VKDOO LQFOXGH WKH SURKLELWLRQ RI DFFHVV WR RI¿FLDO UHFRUGV RU GDWDEDVHV RI WKH 'HSDUWPHQW
RU RWKHU DJHQFLHV WKURXJK WKH XVH RI WKH HPSOR\HH
V SRVLWLRQ ZLWK WKLV GHSDUWPHQW�

�������� 5(9,(: 2) ),1$1&,$/ 5(&25'6
(PSOR\HHV DSSURYHG IRU RXWVLGH HPSOR\PHQW H[SUHVVO\ DJUHH WKDW WKHLU SHUVRQDO ¿QDQFLDO
UHFRUGV PD\ EH UHTXHVWHG DQG UHYLHZHG�DXGLWHG IRU SRWHQWLDO FRQÀLFW RI LQWHUHVW� 3ULRU
WR SURYLGLQJ ZULWWHQ DSSURYDO IRU DQ RXWVLGH HPSOR\PHQW SRVLWLRQ� WKH 'HSDUWPHQW PD\
UHTXHVW WKDW DQ RI¿FHU SURYLGH KLV�KHU SHUVRQDO ¿QDQFLDO UHFRUGV IRU UHYLHZ�DXGLW LQ RUGHU
WR GHWHUPLQH ZKHWKHU D FRQÀLFW RI LQWHUHVW H[LVWV� )DLOXUH RI WKH HPSOR\HH WR SURYLGH WKH
UHTXHVWHG SHUVRQDO ¿QDQFLDO UHFRUGV FRXOG UHVXOW LQ GHQLDO RI WKH RII�GXW\ HPSOR\PHQW� ,I�
DIWHU DSSURYLQJ D UHTXHVW IRU DQ RXWVLGH HPSOR\PHQW SRVLWLRQ� WKH 'HSDUWPHQW EHFRPHV
FRQFHUQHG WKDW D FRQÀLFW RI LQWHUHVW H[LVWV EDVHG RQ D ¿QDQFLDO UHDVRQ� WKH 'HSDUWPHQW
PD\ UHTXHVW WKDW WKH HPSOR\HH SURYLGH KLV�KHU SHUVRQDO ¿QDQFLDO UHFRUGV IRU UHYLHZ�DXGLW�
,I WKH HPSOR\HH HOHFWV QRW WR SURYLGH WKH UHTXHVWHG UHFRUGV� KLV�KHU RII�GXW\ HPSOR\PHQW
PD\ EH UHYRNHG SXUVXDQW WR � ���������F��

������ &+$1*(6 ,1 2876,'( (03/2<0(17 67$786
,I DQ HPSOR\HH WHUPLQDWHV KLV�KHU RXWVLGH HPSOR\PHQW� WKH HPSOR\HH VKDOO SURPSWO\
VXEPLW ZULWWHQ QRWL¿FDWLRQ RI VXFK WHUPLQDWLRQ WR WKH &KLHI RI 3ROLFH WKURXJK KLV�KHU FKDLQ
RI FRPPDQG� $Q\ VXEVHTXHQW UHTXHVW IRU UHQHZDO RU FRQWLQXHG RXWVLGH HPSOR\PHQW PXVW
WKHUHDIWHU EH SURFHVVHG DQG DSSURYHG WKURXJK QRUPDO SURFHGXUHV VHW IRUWK LQ WKLV SROLF\�
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(PSOR\HHV VKDOO DOVR SURPSWO\ VXEPLW LQ ZULWLQJ WR WKH &KLHI RI 3ROLFH DQ\ PDWHULDO FKDQJHV
LQ RXWVLGH HPSOR\PHQW LQFOXGLQJ DQ\ FKDQJH LQ WKH QXPEHU RI KRXUV� W\SH RI GXWLHV RU
GHPDQGV RI DQ\ DSSURYHG RXWVLGH HPSOR\PHQW� (PSOR\HHV ZKR DUH XQFHUWDLQ ZKHWKHU
D FKDQJH LQ RXWVLGH HPSOR\PHQW LV PDWHULDO DUH DGYLVHG WR UHSRUW WKH FKDQJH�

������ 2876,'( (03/2<0(17 :+,/( 21 ',6$%,/,7<
'HSDUWPHQW PHPEHUV HQJDJHG LQ RXWVLGH HPSOR\PHQW ZKR DUH SODFHG RQ GLVDELOLW\ OHDYH
RU PRGL¿HG�OLJKW�GXW\ VKDOO LQIRUP WKHLU LPPHGLDWH VXSHUYLVRU LQ ZULWLQJ DV VRRQ DV SRVVLEOH
UHJDUGLQJ ZKHWKHU WKH\ LQWHQG WR FRQWLQXH WR HQJDJH LQ VXFK RXWVLGH HPSOR\PHQW ZKLOH RQ
OHDYH RU OLJKW�GXW\ VWDWXV� 7KH LPPHGLDWH VXSHUYLVRU VKDOO UHYLHZ WKH GXWLHV RI WKH RXWVLGH
HPSOR\PHQW DORQJ ZLWK DQ\ UHODWHG GRFWRU
V RUGHUV� DQG PDNH D UHFRPPHQGDWLRQ WR WKH
&KLHI RI 3ROLFH ZKHWKHU VXFK RXWVLGH HPSOR\PHQW VKRXOG FRQWLQXH�

,Q WKH HYHQW WKH &KLHI RI 3ROLFH GHWHUPLQHV WKDW WKH RXWVLGH HPSOR\PHQW VKRXOG EH
GLVFRQWLQXHG RU LI WKH HPSOR\HH IDLOV WR SURPSWO\ QRWLI\ KLV�KHU VXSHUYLVRU RI KLV�KHU
LQWHQWLRQV UHJDUGLQJ WKH ZRUN SHUPLW� D QRWLFH RI UHYRFDWLRQ RI WKH HPSOR\HH
V RXWVLGH
HPSOR\PHQW ZLOO EH IRUZDUGHG WR WKH LQYROYHG HPSOR\HH�

&ULWHULD IRU UHYRNLQJ WKH RXWVLGH HPSOR\PHQW LQFOXGH� EXW DUH QRW OLPLWHG WR� WKH IROORZLQJ�

�D� 7KH RXWVLGH HPSOR\PHQW LV PHGLFDOO\ GHWULPHQWDO WR WKH WRWDO UHFRYHU\ RI WKH GLVDEOHG
HPSOR\HH� DV LQGLFDWHG E\ WKH &LW\
V SURIHVVLRQDO PHGLFDO DGYLVRUV�

�E� 7KH RXWVLGH HPSOR\PHQW SHUIRUPHG UHTXLUHV WKH VDPH RU VLPLODU SK\VLFDO DELOLW\ DV
ZRXOG EH UHTXLUHG RI DQ RQ�GXW\ HPSOR\HH�

�F� 7KH HPSOR\HH
V IDLOXUH WR PDNH WLPHO\ QRWLFH RI WKHLU LQWHQWLRQV WR WKHLU VXSHUYLVRU�

:KHQ WKH GLVDEOHG HPSOR\HH UHWXUQV WR IXOO GXW\ ZLWK WKH:DVKLQJWRQ &LW\ 3ROLFH 'HSDUWPHQW
� D UHTXHVW �LQ ZULWLQJ� PD\ EH PDGH WR WKH &KLHI RI 3ROLFH WR UHVWRUH DSSURYDO WR ZRUN WKH
RXWVLGH HPSOR\PHQW�
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