
48(67,216�$1'�$16:(56
�
21�)/6$�3529,6,216�2)�7+(�1$7,21$/�$*5((0(17
�
�
5287(�&/$66,),&$7,216
�
��
�
���+RZ�PDQ\�W\SHV�RI�UXUDO�URXWHV�DUH�WKHUH"
�
����$��7KUHH
�
���������
�
����������5XUDO�&DUULHU�6FKHGXOH��5&6��URXWHV�FRPSHQVDWHG�RQ�D�PLOHDJH�EDVLV�
���������
�
����������(YDOXDWHG�5RXWHV�FRPSHQVDWHG�RQ�DQ�HYDOXDWHG�EDVLV�
���������
�
����������$X[LOLDU\�5RXWHV�FRPSHQVDWHG�RQ�DQ�HYDOXDWHG�EDVLV��SDUWLDO�URXWHV��JHQHUDOO\��
FUHDWHG�IURP�H[FHVV�WHUULWRU\�UHVXOWLQJ�IURP�UHOLHI�RI�RYHUEXUGHQHG�URXWHV���
�
���:KLFK�FDUULHUV�DUH�HOLJLEOH�IRU�6HFWLRQ���E�����RI�WKH�)/6$"
�
����$��&DUULHUV�VHUYLQJ�5&6�URXWHV�LQ�H[FHVV�RI����PLOHV�LQ�OHQJWK�DQG�WKRVH�VHUYLQJ�
HYDOXDWHG�URXWHV�HYDOXDWLQJ�WR����KRXUV�RU�PRUH�DUH�HOLJLEOH�WR�EH�FRPSHQVDWHG�XQGHU�WKH�
SURYLVLRQV�RI�6HFWLRQ���E�����RI�WKH�)/6$�
�
���+RZ�ZLOO�D�FDUULHU�RQ�D����KRXU�HYDOXDWHG�URXWH�EH�FRPSHQVDWHG"
�
����$��6XFK�FDUULHU�ZLOO�EH�FRPSHQVDWHG�RQ�WKH�HYDOXDWHG�6FKHGXOH�XQGHU�WKH�SURYLVLRQV�RI�
6HFWLRQ���E�����RI�WKH�)/6$�
�
���:LOO�D�FDUULHU�RQ�D����KRXU�HYDOXDWHG�URXWH�EH�FRPSHQVDWHG�XQGHU�WKH�SURYLVLRQV�RI�
6HFWLRQ���D��RU���E����"
�
����$��6XFK�FDUULHU�ZLOO�EH�FRPSHQVDWHG�RQ�WKH�(YDOXDWHG�6FKHGXOH�XQGHU�WKH�SURYLVLRQV�RI�
6HFWLRQ���D��DQG�EH�SDLG�RYHUWLPH�IRU�DOO�KRXUV�LQ�H[FHVV�RI����KRXUV�LQ�D�ZHHN�
�
���+RZ�PDQ\�HYDOXDWHG�URXWH�FODVVLILFDWLRQV�DUH�WKHUH"
�
����$��7KHUH�DUH�WKUHH�HYDOXDWHG�URXWH�FODVVLILFDWLRQV�DV�IROORZV�
�
���������
�
����������+�5RXWH���GD\V�SHU�ZHHN��1R�UHOLHI�GD\V��
���������
�



����������-�5RXWH�������GD\V�SHU�ZHHN��5HOLHI�GD\�HYHU\�RWKHU�ZHHN��
���������
�
����������.�5RXWH�6�GD\V�SHU�ZHHN��5HOLHI�GD\�HYHU\�ZHHN���
�
&/$66,),&$7,21�237,216
�
���:KDW�RSWLRQV�DUH�DYDLODEOH�WR�D�UXUDO�FDUULHU�RQ�DQ�HYDOXDWHG�URXWH"
�
����$��$Q\�UXUDO�FDUULHU�ZKRVH�URXWH�PD\�EH�FODVVLILHG�LQ�PRUH�WKDQ�RQH�FODVVLILFDWLRQ�PD\�
HOHFW�WKH�KLJKHU�URXWH�FODVVLILFDWLRQ�LI�FHUWDLQ�UHTXLUHPHQWV�DUH�PHW�
�
���:KDW�H[FHSWLRQ�KDV�EHHQ�PDGH�WR�WKH�DERYH�SURYLVLRQ"
�
����$��7KH�SDUWLHV�KDYH�DJUHHG�WKDW�LQ�WKRVH�LQVWDQFHV�ZKHQ�WKH�HYDOXDWLRQ�RI�D�URXWH�
H[FHHGV�WKH�PD[LPXP�KRXUV�LQ�WKH��+��FODVVLILFDWLRQ��EXW�OHVV�WKDQ�������HYDOXDWHG�KRXUV�
���������������WKH�FDUULHU�PD\�HOHFW�WKH����+�URXWH�FODVVLILFDWLRQ�LI�WKH�5&6�VDODU\�IRU�WKH�
URXWH�H[FHHGV�WKH�VDODU\�IRU�WKH��-��FODVVLILFDWLRQ�RI�WKH�URXWH�DQG�SUR�YLGHG�WKH�FDUULHU�
PHHWV�WKH�UHTXLUHPHQWV�RI�$UWLFOH�����&���D�
�
����$OVR��ZKHQ�WKH�HYDOXDWLRQ�RI�D�URXWH�H[FHHGV�WKH�PD[LPXP�KRXUV�LQ�WKH��-��FODVVLILFDWLRQ��
EXW�OHVV�WKDQ�������HYDOXDWHG�KRXUV����������������WKH�FDUULHU�PD\�HOHFW�WKH����-�URXWH�
FODVVLILFDWLRQ��LI�WKH�5&6�VDODU\�IRU�WKH�URXWH�H[FHHGV�WKH�VDODU\�IRU�WKH��.��FODVVLILFDWLRQ�RI�
WKH�URXWH�DQG�SURYLGHG�WKH�FDUULHU�PHHWV�WKH�UHTXLUHPHQWV�RI�$UWLFOH�����&���D�
�
���:KDW�WKUHH�UHTXLUHPHQWV�PXVW�EH�PHW�IRU�D�FDUULHU�WR�TXDOLI\�IRU�WKH�KLJKHU�URXWH�
FODVVLILFDWLRQ�IRU�ZKLFK�WKH�FDUULHU�PD\�EH�HOLJLEOH"
�
����$QVZHU����
�
���������
�
����������,W�PXVW�EH�GHPRQVWUDWHG�WKDW�WKH�UXUDO�FDUULHU¶V�DFWXDO�KRXUV�ZLOO�QRW�H[FHHG�������
KRXUV�GXULQJ�WKH�JXDUDQWHH�SHULRG�
���������
�
����������7KH�UXUDO�FDUULHU�PXVW�DJUHH��LQ�ZULWLQJ��WKDW�VXIILFLHQW�DQQXDO�OHDYH�ZLOO�EH�XVHG�WR�
DVVXUH�WKDW�WKH�WRWDO�DFWXDO�KRXUV�ZRUNHG�ZLOO�QRW�H[FHHG�������GXULQJ�WKH�JXDUDQWHH�SHULRG�
���������
�
����������7KH�FDUULHU�PXVW�EH�LQ�D����RU���KRXU������RU����GD\��OHDYH�FDWHJRU\��
�
���:KDW�DFWLRQ�LV�UHTXLUHG�E\�WKH�SRVWPDVWHU�DW�WKH�WLPH�RI�D�QDWLRQDO�FRXQW��LQWHULP�
DGMXVWPHQW�RU�VSHFLDO�FRXQW"
�
����$��7KH�SRVWPDVWHU�PXVW�DUUDQJH�D�PHHWLQJ�ZLWK�HDFK�HOLJLEOH�FDUULHU�WR�GLVFXVV�
UHTXLUHPHQWV�IRU�HOHFWLRQ�RI�D�KLJKHU�FODVVLILFDWLRQ�IRU�ZKLFK�WKH�FDUULHU�PD\�TXDOLI\�
�
����:KDW�DFWLRQ�LV�UHTXLUHG�RI�WKH�UXUDO�FDUULHU�DW�VXFK�PHHWLQJ"
�
����$��,I�D�FDUULHU�ZKR�LV�HOLJLEOH�FKRRVHV�WR�HOHFW�WKH�KLJKHU�URXWH�FODVVLILFDWLRQ�WR�TXDOLI\�
IRU�WKH�JUHDWHU�QXPEHU�RI�KRXUV�RI�ZRUN�DQG�WKH�UHVXOWLQJ�KLJKHU�FRPSHQVDWLRQ��WKH�FDUULHU�



PXVW�VLJQ�D�/HDYH�$JUHHPHQW�WR�XVH�VXIILFLHQW�DQQXDO�OHDYH�WR�DVVXUH�WKDW�WKH�DFWXDO�ZRUN�
KRXUV�ZLOO�QRW�H[FHHG�������GXULQJ�WKH�JXDUDQWHH�SHULRG��6XFK�DJUHHPHQW�QRZ�DSSHDUV�RQ�
WKH�)RUP�����;�
�
����:KDW�DFWLRQ�PD\�EH�WDNHQ�E\�WKH�SRVWPDVWHU�LI�LW�DSSHDUV�WKH�FDUULHU�ZLOO�H[FHHG�������
KRXUV�GXULQJ�WKH�JXDUDQWHH�SHULRG"
�
����$��7KH�SRVWPDVWHU�VKDOO�DGYLVH�WKH�UXUDO�FDUULHU��LQ�ZULWLQJ��RI�KLV�FRQFHUQV�DQG�DUUDQJH�
D�PHHWLQJ�ZLWK�WKH�FDUULHU�WR�GLVFXVV�WKH�DFWLRQ�GHHPHG�WR�EH�QHFHVVDU\�WR�DVVXUH�WKDW�WKH�
DFWXDO�KRXUV�GR�QRW�H[FHHG�������KRXUV��$W�VXFK�D�PHHWLQJ�D�FDUULHU�ZKRVH�URXWH�FRXOG�
QRW�EH�FODVVLILHG�LQ�PRUH�WKDQ�RQH�URXWH�FODVVLILFDWLRQ�PD\�QRZ�FKRRVH�WR�VLJQ�D�/HDYH�
$JUHHPHQW�WR�DVVXUH�WKDW�WKH�DFWXDO�KRXUV�GR�QRW�H[FHHG�������KRXUV�GXULQJ�WKH�JXDUDQWHH�
SHULRG��,I�QR�VDWLVIDFWRU\�DVVXUDQFHV�FDQ�EH�SURYLGHG�E\�WKH�FDUULHU��WKH�SRVWPDVWHU�PD\�
SURYLGH�WHPSRUDU\�DX[LOLDU\�DVVLVWDQFH��DGMXVW�WKH�URXWH��RU�DOORZ�WKH�FDUULHU�WR�ZRUN�LQ�
H[FHVV�RI�WKH�������KRXUV��7KH�SRVWPDVWHU�PD\�QRW�UHTXLUH�WKH�FDUULHU�WR�XVH�/:23�WR�NHHS�
WKH�KRXUV�XQGHU�������
�
����$UH�WKHUH�VLWXDWLRQV�ZKHQ�DOORZLQJ�D�FDUULHU�WR�H[FHHG�������KRXUV�PD\�EH�MXVWLILHG"
�
����$��<HV�
�
���������
�
����������:KHQ�WKHUH�LV�QR�SUDFWLFDO�ZD\�WR�SURYLGH�UHOLHI�
���������
�
����������:KHQ�WKHUH�KDV�EHHQ�URXWH�JURZWK�ZKLFK�LV�QRW�UHIOHFWHG�LQ�WKH�URXWH�HYDOXDWLRQ��
HVSHFLDOO\�JURZWK�RI�OHVV�WKDQ�����PLQXWHV�ZKLFK�GLG�QRW�TXDOLI\�IRU�DQ�LQWHULP�VDODU\�
DGMXVWPHQW���>,QWHULP�$GMXVWPHQWV�PD\�EH�WULJJHUHG�E\�D�PLQLPXP�RI����PLQXWHV�RI�
JURZWK�DV�RI�������@
���������
�
����������:KHQ�SHUPDQHQW�RU�ORQJ�VWDQGLQJ�URXWH�FRQGLWLRQV��EH\RQG�WKH�FRQWURO�RI�WKH�UXUDO�
FDUULHU��FDXVH�WKH�FDUULHU�WR�H[FHHG�WKH�HYDOXDWLRQ�RI�WKH�URXWH��DV�SURYLGHG�LQ�SDUDJUDSK��W��
RI�$UWLFOH�����$�O��
���������
�
����������:KHQ�WKH�FDUULHU�KDV�ZRUNHG�RYHUWLPH�GXULQJ�WKH�&KULVWPDV�SHULRG�
���������
�
����������:KHQ�WKH�FDUULHU�KDV�ZRUNHG�RYHUWLPH�LQ�H[FHVV�RI����KRXUV�LQ�D�GD\�DQG�RU����
KRXUV�LQ�D�ZHHN�
���������
�
����������:KHQ�XQXVXDO�FLUFXPVWDQFHV�SUHYDLOHG�RQ�WKH�URXWH�IRU�D�SDUW�RI�WKH�\HDU��VXFK�DV�
H[WHQGHG�GHWRXUV�RU�RWKHU�FRQGLWLRQV�RI�D�WHPSRUDU\�QDWXUH�EH\RQG�WKH�FRQWURO�RI�WKH�UXUDO�
FDUULHU��
�
����:KHQ�D�FDUULHU�VLJQV�D�/HDYH�$JUHHPHQW��GRHV�WKH�FRPPLWPHQW�LQFOXGH�KLV�HQWLUH�OHDYH�
EDODQFH"
�
����$��,W�LQFOXGHV�ZKDWHYHU�DPRXQW�LV�VXIILFLHQW�WR�UHPDLQ�ZLWKLQ�WKH�������KRXUV��,W�FRXOG�
PHDQ�OHVV�WKDQ�WKH�OHDYH�HDUQHG�WKDW�\HDU�RU�LW�FRXOG�PHDQ�WKH�FDUULHU¶V�HDUQHG�OHDYH�SOXV�



ZKDWHYHU�DPRXQW�RI�WKH�FDUULHU¶V�OHDYH�DFFXPXODWLRQ�LV�QHFHVVDU\�WR�FRQILQH�WKH�WRWDO�KRXUV�
ZRUNHG�WR�������GXULQJ�WKH�JXDUDQWHH�SHULRG��&DUULHUV�DUH�DGYLVHG�WR�FDUHIXOO\�HYDOXDWH�
WKHLU�RZQ�VLWXDWLRQ�DQG�WKHLU�RZQ�FDSDELOLWLHV�EHIRUH�PDNLQJ�D�OHDYH�FRPPLWPHQW�IRU�WKH�
KLJKHU�URXWH�FODVVLILFDWLRQ��
�
����0D\�D�FDUULHU�XWLOL]H�/:23��LI�QHFHVVDU\��WR�PHHW�WKH�FRPPLWPHQWV"
�
����$��7KH�QHZ�$JUHHPHQW�PDGH�QR�FKDQJH�LQ�WKH�/:23�SURYLVLRQV�RI�WKH�$JUHHPHQW�
IRU�UXUDO�FDUULHUV��7KH�XVH�RI�/:23�RQ�RWKHU�GD\V�LV�JRYHUQHG�E\�H[LVWLQJ�UHJXODWLRQV��
7KHUHIRUH��/:23�PD\�EH�XWLOL]HG�DV�DQ�DOWHUQDWLYH�WR�DVVXUH�WKDW�WKH�DFWXDO�KRXUV�ZRUNHG�
GR�QRW�H[FHHG�������KRXUV��EXW�D�FDUULHU�FDQQRW�EH�UHTXLUHG�WR�GR�VR�
�
����0D\�D�FDUULHU�VLJQ�D�/HDYH�$JUHHPHQW�WR�XVH�RQO\�VXIILFLHQW�DQQXDO�OHDYH�HDUQHG�GXULQJ�
WKH�JXDUDQWHH�SHULRG"
�
����$��<HV��$�FDUULHU�ZKR�GRHV�QRW�GHVLUH�WR�FRPPLW�DQ\�RI�KLV�DFFXPXODWHG�OHDYH�EDODQFH�
PD\�VLJQ�D�/HDYH�$JUHHPHQW�WR�XVH�RQO\�VXIILFLHQW�OHDYH�HDUQHG�GXULQJ�WKH�JXDUDQWHH�
SHULRG��7KLV�DFWLRQ�ZLOO�SUHVHUYH�WKH�FDUULHU¶V�6DYHG�6DODU\�SURWHFWLRQ�LQ�WKH�HYHQW�LW�
EHFRPHV�QHFHVVDU\�WR�DGMXVW�WKH�URXWH�WR�DVVXUH�WKDW�WKH�DFWXDO�ZRUN�KRXUV�ZLOO�QRW�H[FHHG�
������GXULQJ�WKH�JXDUDQWHH�SHULRG��6XFK�DJUHHPHQW�E\�WKH�FDUULHU�WR�XVH�RQO\�VXIILFLHQW�
HDUQHG�DQQXDO�OHDYH�ZLOO�QRW�TXDOLI\�VXFK�FDUULHU�WR�HOHFW�WKH�KLJKHU�KRXU�FODVVLILFDWLRQ��EXW�
LW�PD\�SUHYHQW�WKH�QHFHVVLW\�RI�D�URXWH�DGMXVWPHQW�DQG�ZLOO�GHILQLWHO\�DVVXUH�6DYHG�6DODU\�
SURWHFWLRQ��LI�WKH�URXWH�LV�DGMXVWHG�
�
*8$5$17((6
�
����:KDW�LV�WKH�*XDUDQWHH�3HULRG"
�
����$��6HFWLRQ���E�����RI�WKH�)/6$�SURYLGHV�WKDW�WKH�JXDUDQWHH�SHULRG�VKDOO�EH�D�SHULRG�RI����
FRQVHFXWLYH�ZHHNV��7KH�ILUVW�JXDUDQWHH�SHULRG�RI�WKH�QHZ�$JUHHPHQW�ZDV�IURP�1RYHPEHU�
���������WKURXJK�1RYHPEHU����������
�
����$UH�FDUULHUV�ZKR�DUH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ���E�����JXDUDQWHHG�DQ�DQQXDO�
ZDJH�RU�DQQXDO�KRXUV"
�
����$��6XFK�UXUDO�FDUULHUV�DUH�JXDUDQWHHG�DQ�DQQXDO�ZDJH�
�
����:KLFK�UXUDO�URXWHV�DUH�FRYHUHG�E\�WKH�DQQXDO�JXDUDQWHH�SURYLVLRQV�RI�6HFWLRQ���E�����RI�
WKH�)/6$"
�
����$��$OO�5&6��PLOHDJH��URXWHV�EHJLQQLQJ�DW�����PLOHV�DQG�XS�ZDUG�DQG�DOO�HYDOXDWHG�URXWHV�
EHWZHHQ�������KRXUV�TXDOLI\�IRU�6HFWLRQ���E�����RI�WKH�)/6$��+RZHYHU��WKH�DQQXDO�ZDJH�
JXDUDQWHH�EDVHG�RQ�WKH�������KRXU�OHYHO�UHPDLQV�FRQVWDQW�IRU�DOO�5&6�URXWHV�RI����PLOHV�
DQG�XS�DQG�IRU�DOO�HYDOXDWHG�URXWHV�RI����KRXUV�DQG�XS��&RPSHQVDWLRQ�IRU�PLOHV�LQ�H[FHVV�
RI����PLOHV�RQ�WKH�5XUDO�&DUULHU�6FKHGXOH�DQG�IRU�KRXUV�LQ�H[FHVV�RI����RQ�WKH�(YDOXDWHG�
6FKHGXOH�VKDOO�EH�FRQVLGHUHG�DGGLWLRQDO�FRPSHQVDWLRQ�DERYH�WKH�DQQXDO�JXDUDQWHH�
�
����0D\�D����KRXU�HYDOXDWHG�URXWH�EH�DGMXVWHG�EHORZ����KRXUV�GXULQJ�WKH�JXDUDQWHH�
SHULRG"
�
����$��7KH�$JUHHPHQW�GRHV�QRW�SURKLELW�WKH�DGMXVWPHQW�RI�VXFK�URXWH�EHORZ����KRXUV��EXW�
WKH�VDODU\�FDQQRW�EH�UHGXFHG�EHORZ�WKH����KRXU�FRPSHQVDWLRQ�JXDUDQWHH�



�
����0D\�D�URXWH�RI�OHVV�WKDQ����KRXUV�EH�DGMXVWHG�XS�ZDUG�GXULQJ�WKH�JXDUDQWHH�SHULRG"
�
����$��<HV��7KH�(PSOR\HU�PD\�LQFUHDVH�WKH�WRWDO�FRPSHQVDWLRQ�SDLG�WR�UXUDO�FDUULHUV�KDYLQJ�
URXWHV�HYDOXDWLQJ�WR����KRXUV�RU�OHVV�E\�DGMXVWLQJ�WKH�URXWH�HYDOXDWLRQV�XS�ZDUG��7KLV�GRHV�
QRW�FKDQJH�WKH�DQQXDO�JXDUDQWHHG�ZDJH��$V�DQ�H[DPSOH��LI�D����KRXU�HYDOXDWHG�URXWH�LV�
LQFUHDVHG�WR�D����KRXU�URXWH��WKH�FRPSHQVDWLRQ�ZRXOG�LQFUHDVH�WR�WKDW�RI�D����KRXU�URXWH��
EXW�WKH�JXDUDQWHH�ZRXOG�UHPDLQ�DW�WKH����KRXU�OHYHO�
�
����,I�D����+�URXWH�LV�UHGXFHG�E\���KRXUV��ZLOO�WKH�FDUULHU¶V�VDODU\�EH�UHGXFHG�RU�ZLOO�LW�EH�
JXDUDQWHHG�DW�WKH����KRXU�OHYHO"�
�
����$��7KH�DQQXDO�VDODU\�JXDUDQWHH�LV�RQO\�DW�WKH����KRXU�OHYHO��7KHUHIRUH��WKH�VDODU\�RI�
WKH�FDUULHU�RQ�VXFK�URXWH�ZRXOG�EH�UHGXFHG�WR�WKH����KRXU�OHYHO�XQOHVV�WKH�VDYHG�VDODU\�
SURWHFWLRQ�ZDV�KLJKHU�RQ�WKH�5XUDO�&DUULHU�6FKHGXOH��*HQHUDOO\��WKLV�ZRXOG�UHTXLUH�D�URXWH�
LQ�H[FHVV�RI�����PLOHV�WR�SURYLGH�VDODU\�SURWHFWLRQ�DERYH�WKDW�RI�D����KRXU�HYDOXDWHG�URXWH�
VDODU\�
�
����:LOO�D�FDUULHU�RQ�D����KRXU�URXWH�UHFHLYH�FRPSHQVDWLRQ�LQ�DGGLWLRQ�WR�WKH�DQQXDO�
JXDUDQWHH"
�
����$��<HV���7KH�DQQXDO�JXDUDQWHH�LV�RQO\�IRU�WKH�ILUVW����KRXUV��7KH�FRPSHQVDWLRQ�IRU�
WKH���KRXUV�RI�HYDOXDWLRQ�DERYH����LV�FRQVLGHUHG�DGGLWLRQDO�FRPSHQVDWLRQ��$FWXDOO\��WKH�
FRPSHQVDWLRQ�IRU�WKRVH���KRXUV�LV�FRPSXWHG�DW�DQ�RYHU�WLPH�UDWH��ZKLFK�LV�EXLOW�LQWR�WKH�
(YDOXDWHG�6FKHGXOH��DOWKRXJK�LW�LV�QRW�FRQVLGHUHG�RYHUWLPH�E\�)/6$�VWDQGDUGV�
�
����2YHUWLPH�KRXUV�DFWXDOO\�ZRUNHG�GXULQJ�WKH�&KULVWPDV�SHULRG�ZRXOG�EH�FRQVLGHUHG�
DGGLWLRQDO�FRPSHQVDWLRQ�DERYH�WKH�DQQXDO�JXDUDQWHH�
�
����2YHUWLPH�GXH�XQGHU�6HFWLRQ���E�����RI�WKH�)/6$�IRU�DOO�KRXUV�ZRUNHG�LQ�H[FHVV�RI����
KRXUV�LQ�D�GD\�����KRXUV�LQ�D�ZHHN�DQG�������KRXUV�LQ�D�\HDU�LV�DOVR�FRQVLGHUHG�DGGLWLRQDO�
FRPSHQVDWLRQ�DERYH�WKH�JXDUDQWHH�
�
����&RPSHQVDWLRQ�IRU�WHPSRUDU\�GHYLDWLRQV��ORFNHG�SRXFK�DOORZDQFH�RU�VHDVRQDO�URXWH�
DGMXVWPHQWV�LV�DOVR�DGGLWLRQDO�FRPSHQVDWLRQ�DERYH�WKH�DQQXDO�JXDUDQWHH�
�
����+RZ�GRHV�D�VXVSHQVLRQ�IURP�GXW\�DIIHFW�WKH�JXDUDQWHH�RI�D�FDUULHU�XQGHU�6HFWLRQ���E�
����RI�WKH�)/6$"
�
����$��7KH�FRPSHQVDWLRQ�ZKLFK�ZRXOG�RWKHUZLVH�KDYH�EHHQ�SDLG��ZLOO�EH�GHGXFWHG�IURP�WKH�
(PSOR\HU¶V�JXDUDQWHH�REOLJDWLRQ�XQGHU�6HFWLRQ���E�����RI�WKH�)/6$��
�
����,I�D�FDUULHU�UHWLUHV�GXULQJ�WKH�JXDUDQWHH�SHULRG��ZKDW�LV�WKH�(PSOR\HU¶V�REOLJDWLRQ�XQGHU�
6HFWLRQ���E����"�
�
����$��7KHUH�LV�QR�IXUWKHU�REOLJDWLRQ�RQ�WKH�SDUW�RI�WKH�(PSOR\HU�XQGHU�VXFK�FLUFXPVWDQFH�
SURYLGHG�WKH�6HFWLRQ�KDG�EHHQ�FRPSOLHG�ZLWK�XS�WR�WKDW�WLPH�
�
����,I�D�UXUDO�FDUULHU�LV�LQYROXQWDULO\�WUDQVIHUUHG�WR�WKH�FLW\�FDUULHU�FUDIW�GXULQJ�WKH�JXDUDQWHH�
SHULRG��KRZ�LV�KLV�DQQXDO�JXDUDQWHH�DIIHFWHG"
�
����$��7KH�DQQXDO�JXDUDQWHHG�FRPSHQVDWLRQ�ZLOO�UHPDLQ�LQ�HIIHFW�IRU�WKH�EDODQFH�RI�WKH�
JXDUDQWHH�SHULRG�ZKHWKHU�LQ��KH�UXUDO�RU�DQRWKHU�FUDIW��2I�FRXUVH��WKLV�JXDUDQWHH�GRHV�QRW�



H[FHHG�WKH����KRXU�OHYHO��DW�DQ\�WLPH�
�
����+RZ�LV�D�FDUULHU¶V�SD\�FRPSXWHG�LI�KH�H[FHHGV�������KRXUV�GXULQJ�WKH�JXDUDQWHH�
SHULRG"�
�
����$��:KHQ�WKH�FDUULHU�H[FHHGV�������KRXUV�GXULQJ�WKH�JXDUDQWHH�SHULRG��6HFWLRQ���E�����LV�
YRLG��7KH�FDUULHU¶V�FRPSHQVDWLRQ�PXVW�WKHQ�EH�UH�FRPSXWHG�RQ�WKH�EDVLV�RI�6HFWLRQ���D��RI�
WKH�)/6$�ZLWK�DOO�KRXUV�LQ�H[FHVV�RI����KRXUV�ZRUNHG�LQ�D�ZHHN�WR�EH�SDLG�DW�WKH�)/6$�RYHU�
WLPH�UDWH��
�
����+RZ�LV�D�QHZO\�DSSRLQWHG�FDUULHU�ZKR�LV�DVVLJQHG�WR�D�UXUDO�URXWH�ZKLFK�TXDOLWLHV�IRU�
6HFWLRQ���E�����VWDWXV�FRPSHQVDWHG"
�
����$��6XFK�FDUULHU�PD\�EH�FRPSHQVDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�(YDOXDWHG�6FKHGXOH�XQGHU�
WKH�SURYLVLRQV�RI�6HFWLRQ���E�����RI�WKH�)/6$��SURYLGHG�VXFK�FDUULHU�VLJQV�DQ�$JUHHPHQW�WR�
7HUPLQDWH�WKH�*XDUDQWHH�DW�WKH�HQG�RI�WKH�JXDUDQWHH�SHULRG�
�
����+RZ�ZLOO�VXFK�FDUULHU�EH�SDLG�LI�KH�FKRRVHV�QRW�WR�VLJQ�WKH�$JUHHPHQW�WR�7HUPLQDWH�WKH�
*XDUDQWHH"
�
����$��6XFK�FDUULHU�ZLOO�EH�SDLG�RQ�DQ�KRXUO\�EDVLV�XQGHU�WKH�SURYLVLRQV�RI�6HFWLRQ���D��RI�
WKH�)/6$�ZLWK�RYHUWLPH�SD\DEOH�IRU�DOO�KRXUV�LQ�H[FHVV�RI���KRXUV�LQ�D�GD\�RU����KRXUV�LQ�D�
ZHHN�
�
����+RZ�FDQ�D�FDUULHU�ZLWK�UHWUHDW�ULJKWV�TXDOLI\�WR�EH�UHDVVLJQHG�WR�D�URXWH�SURYLGLQJ�OHVV�
FRPSHQVDWLRQ�WKDQ�WKH�FXUUHQW�JXDUDQWHHG�VDODU\"��([DPSOH��$�FDUULHU�RQ�D����+�URXWH�
UHWUHDWLQJ�WR�D����+�URXWH��
�
����$��7KH�FDUULHU�PD\�VLJQ�DQ�$JUHHPHQW�WR�7HUPLQDWH�WKH�*XDUDQWHH�RQ�WKH�FXUUHQW�
URXWH�WR�ZKLFK�DVVLJQHG�DQG�DOVR�RQ�WKH�QHZ�URXWH�WR�ZKLFK�UHDVVLJQHG�DW�WKH�HQG�RI�WKH�
JXDUDQWHH�SHULRG��7KH�FDUULHU�FRXOG�WKHQ�EH�UHDVVLJQHG�DQG�EH�FRPSHQVDWHG�XQGHU�6HFWLRQ�
��E�����RI�WKH�)/6$��2WKHUZLVH��VXFK�FDUULHU�FRXOG�QRW�EH�UHDVVLJQHG�
�
����:KDW�RWKHU�FDUULHUV�PD\�ILQG�LW�DGYDQWDJHRXV�WR�VLJQ�DQ�$JUHHPHQW�WR�7HUPLQDWH�WKH�
*XDUDQWHH"
�
����$��6XEVWLWXWH�UXUDO�FDUULHUV�VHUYLQJ�YDFDQW�URXWHV�RU�URXWHV�ZKHUH�WKH�FDUULHU�LV�RQ�
H[WHQGHG�OHDYH�PD\�EH�FRPSHQVDWHG�RQ�WKH�5XUDO�&DUULHU�6FKHGXOH�RU�WKH�(YDOXDWHG�
6FKHGXOH��DV�DSSURSULDWH��XQGHU�6HFWLRQ���E�����RI�WKH�)/6$��SURYLGHG�WKH\�VLJQ�DQ�
$JUHHPHQW�WR�7HUPLQDWH�WKH�*XDUDQWHH�
�
�����
�
������$W�WKH�HQG�RI�WKH�JXDUDQWHH�SHULRG��RU
�����
�
������8SRQ�WKH�ILOOLQJ�RI�WKH�YDFDQF\��RU
�����
�
������8SRQ�WKH�UHWXUQ�RI�WKH�UHJXODU�FDUULHU�WR�WKH�URXWH��ZKLFKHYHU�FRPHV�ILUVW�
�
����6XFK�$JUHHPHQW�LV�LUUHYRFDEOH�DQG�FRQWLQXHV�LQGHILQLWHO\�
�



����,V�D�URXWH�FRQVLGHUHG�RYHUEXUGHQHG�LI�WKH�FDUULHU�LV�QRW�H[SHFWHG�WR�PHHW�WKH�
UHTXLUHPHQW�WR�VWD\�ZLWKLQ�WKH�������KRXU�JXDUDQWHH"
�
����$��5RXWHV�DUH�FRQVLGHUHG�RYHUEXUGHQHG�ZKHQ�
�
�����
�
������7KH�HYDOXDWHG�KRXUV�IRU�WKH�URXWH�DUH�RXWVLGH�WKH�7DEOH�RI�(YDOXDWHG�+RXUV�
�����
�
������7KH�UHJXODU�FDUULHU�ZKR�LV�DVVLJQHG�WR�WKH�URXWH�GRHV�QRW��RU�LV�QRW�H[SHFWHG�WR��PHHW�
WKH�UHTXLUHPHQW�WR�VWD\�ZLWKLQ�WKH�DQQXDO�JXDUDQWHH�IRU�WKH�URXWH��
�
29(57,0(�&203(16$7,21
�
����8QGHU�ZKDW�FRQGLWLRQV�LV�RYHUWLPH�FRPSHQVDWLRQ�SD\DEOH�WR�UXUDO�FDUULHUV�XQGHU�6HFWLRQ�
��E����"
�
����$��7KH�UXUDO�FDUULHU�VKDOO�UHFHLYH�RYHUWLPH�FRPSHQVDWLRQ�IRU�DOO�KRXUV�ZRUNHG�LQ�H[FHVV�
RI�
�
�����
�
���������KRXUV�LQ�RQH�GD\�
�����
�
���������KRXUV�LQ�RQH�ZHHN��RU
�����
�
������������KRXUV�LQ�RQH�\HDU�����ZHHN�JXDUDQWHH�SHULRG��
�����
�
������$OVR��IRU�&KULVWPDV�RYHUWLPH�DV�SURYLGHG�LQ�$UWLFOH�����-��
�
����+RZ�GRHV�WKLV�GLIIHU�IURP�WKH�UHTXLUHPHQWV�RI�6HFWLRQ���D��RI�WKH�)/6$"
�
����$��6HFWLRQ���D��RI�WKH�)/6$�UHTXLUHV�SD\PHQW�RI�RYHUWLPH�IRU�DOO�KRXUV�DFWXDOO\�ZRUNHG�LQ�
H[FHVV�RI����KRXUV�LQ�RQH�ZHHN�
�
����+RZ�LV�)/6$�RYHUWLPH�FRPSXWHG"
�
����$��,W�LV�FRPSXWHG�DW������RI�WKH�HPSOR\HH¶V�UHJXODU�UDWH�RI�SD\��7KH�UHJXODU�UDWH�RI�SD\�
LV�WKH�WRWDO�DPRXQW�RI�FRPSHQVDWLRQ�HDUQHG�IRU�WKH�KRXUV�DFWXDOO\�ZRUNHG��QRW�LQFOXGLQJ�
OHDYH�RU�KROLGD\�SD\��GLYLGHG�E\�WKH�QXPEHU�RI�KRXUV�WKH�HPSOR\HH�ZRUNHG�VLQFH�WKH�
EHJLQQLQJ�RI�WKH�JXDUDQWHH�SHULRG��
�
����,I�D�FDUULHU�ZRUNV�RYHU����KRXUV�LQ�D�GD\�RU�RYHU����KRXUV�LQ�D�ZHHN��ZKHQ�ZLOO�WKH�
RYHUWLPH�EH�SDLG"
�
����$��6XFK�RYHUWLPH�ZLOO�EH�SD\DEOH�DW�WKH�HQG�RI�WKH�SD\�SHULRG�LQ�ZKLFK�WKH�RYHUWLPH�ZDV�
HDUQHG��DW�WKH�)/6$�RYHUWLPH�UDWH�
�



����,I�D�FDUULHU�DFWXDOO\�ZRUNV�LQ�H[FHVV�RI�������KRXUV�GXULQJ�WKH�JXDUDQWHH�SHULRG��ZKHQ�
ZLOO�WKH�RYHUWLPH�EH�SDLG"
�
����$��6XFK�RYHUWLPH�ZRXOG�EH�SD\DEOH�DW�WKH�HQG�RI�WKH�SD\�SHULRG�LQ�ZKLFK�WKH�UXUDO�FDUULHU�
H[FHHGV�������DFWXDO�ZRUN�KRXUV�
�
����,I�D�FDUULHU�RQ�D����KRXU�HYDOXDWHG�URXWH�XQGHU�6HFWLRQ���D��DFWXDOO\�ZRUNV����KRXUV�
GXULQJ�D�ZHHN��LV�VXFK�FDUULHU�HQWLWOHG�WR�DQ\�DGGLWLRQDO�FRPSHQVDWLRQ"
�
����$��1R��2YHUWLPH�LV�SD\DEOH�XQGHU�6HFWLRQ���D��RQO\�DIWHU����KRXUV�LQ�D�ZHHN��6XFK�
HYDOXDWHG�URXWH�LV�FRPSHQVDWHG�RQ�DQ�HYDOXDWHG�EDVLV�ZKHWKHU�WKH�KRXUV�DFWXDOO\�ZRUNHG�
DUH�PRUH�RU�OHVV�WKDQ�WKH�URXWH�HYDOXDWLRQ�
�
����2Q�WKH�VDPH�URXWH��LI�WKH�FDUULHU�DFWXDOO\�ZRUNHG����KRXUV�GXULQJ�WKH�ZHHN��ZRXOG�
DGGLWLRQDO�FRPSHQVDWLRQ�EH�SD\DEOH"
�
����$��<HV��7KH�FDUULHU�ZRXOG�EH�FRPSHQVDWHG�IRU���KRXUV�DW�WKH�)/6$�RYHUWLPH�UDWH�
�
����&DQ�D�FDUULHU�FRPSHQVDWHG�XQGHU�WKH�SURYLVLRQV�RI�6HFWLRQ���E�����HDUQ�RYHUWLPH�GXULQJ�
WKH�&KULVWPDV�SHULRG"
�
����$��<HV��LQ�YLUWXDOO\�WKH�VDPH�PDQQHU�DV�EHIRUH�
�
����$UH�WKHUH�DQ\�FLUFXPVWDQFHV�WKDW�D�FDUULHU�ZRXOG�QRW�UHFHLYH�FRPSHQVDWLRQ�IRU�RYHUWLPH�
KRXUV�DFWXDOO\�ZRUNHG�GXULQJ�WKH�&KULVWPDV�SHULRG"
�
����$��1R��7KH�FDUULHU�ZLOO�EH�SDLG�RYHUWLPH�FRPSHQVDWLRQ�IRU�DOO�KRXUV�GHHPHG�WR�EH�
RYHUWLPH�DV�GHWHUPLQHG�E\�$UWLFOH�����-��&KULVWPDV�$OORZDQFHV�DQG�3URFHGXUHV�
�
����$W�ZKDW�UDWH�ZLOO�VXFK�RYHUWLPH�EH�SD\DEOH"
�
����$��,W�ZLOO�EH�SD\DEOH�DW�WKH�)/6$�UDWH
�
����:KHQ�ZLOO�D�FDUULHU�FRPSHQVDWHG�XQGHU�6HFWLRQ���E�����EH�SDLG�&KULVWPDV�RYHUWLPH"
�
����$��,Q�WKH�FKHFN�IROORZLQJ�WKH�SD\�SHULRG�ZRUNHG
�
����&DQ�D�FDUULHU�EH�UHTXLUHG�WR�XVH�DGGLWLRQDO�DQQXDO�OHDYH�RU�KDYH�WKH�URXWH�GHFODUHG�
RYHUEXUGHQHG�EHFDXVH�WKH�&KULVWPDV�RYHUWLPH�ZRXOG�FDXVH�WKH�FDUULHU¶V�KRXUV�WR�H[FHHG�
������KRXUV�GXULQJ�WKH�JXDUDQWHH�SHULRG"�
�
����$��$EVROXWHO\�QRW��3D\PHQW�IRU�WKH�&KULVWPDV�RYHUWLPH�KRXUV�PXVW�EH�PDGH�DQ\ZD\��
1R�KDUP�LV�GRQH�LI�WKH�&KULVWPDV�RYHUWLPH�FDXVHV�WKH�DFWXDO�KRXUV�ZRUNHG�GXULQJ�WKH�
JXDUDQWHH�SHULRG�WR�H[FHHG�������KRXUV��$FWXDOO\��WKH�&KULVWPDV�RYHUWLPH�KDV�WKH�HIIHFW�
RI�HVWDEOLVKLQJ�D�QHZ��EHQFKPDUN��IRU�WKH�URXWH��([DPSOH��$�FDUULHU�ZKR�KDV����KRXUV�RI�
&KULVWPDV�RYHUWLPH�KDV�DFWXDOO\�HVWDEOLVKHG�������KRXUV�DV�WKH�QHZ��EHQFKPDUN��IRU�WKH�
URXWH�EHIRUH�DGGLWLRQDO�RYHUWLPH�ZRXOG�EH�SD\DEOH�EH\RQG�WKDW�DOUHDG\�SDLG��6XFK�FDUULHU�
FDQ�RQO\�EH�UHTXLUHG�WR�XVH�VXIILFLHQW�DQQXDO�OHDYH�WR�NHHS�WKH�DFWXDO�KRXUV�EHORZ�WKH�QHZ�
������OHYHO�
�
����+RZ�GR�WKH�RYHUWLPH�KRXUV�SDLG�LQ�H[FHVV�RI����KRXUV�LQ�D�GD\�DQG����LQ�D�ZHHN�DIIHFW�
WKH�������KRXU�OLPLW"
�



����$��7KRVH�KRXUV�VKRXOG�DOVR�EH�GHGXFWHG�IURP�WKH�WRWDO�KRXUV�ZRUNHG��WKH�VDPH�DV�
&KULVWPDV�RYHUWLPH�KRXUV��ZKHQ�FRQVLGHULQJ�WKH�UHTXLUHPHQW�WR�NHHS�ZLWKLQ�WKH�������
KRXUV�
�
68%67,787(�&203(16$7,21
�
����8QGHU�ZKDW�6HFWLRQ�RI�WKH�)/6$�DUH�VXEVWLWXWH�UXUDO�FDUULHUV�SDLG"
�
����$��%DVLFDOO\��WKH\�DUH�XQGHU�WKH�SURYLVLRQV�RI�6HFWLRQ���D���H[FHSW�XQGHU�FHUWDLQ�
FRQGLWLRQV�
�
����:KDW�DUH�WKH�H[FHSWLRQV�WR�WKLV�JHQHUDO�UXOH"
�
����$������:KHQ�VXEVWLWXWH�UXUDO�FDUULHUV�DUH�QRW�UHTXLUHG�WR�DFWXDOO\�ZRUN�LQ�H[FHVV�RI����
KRXUV�LQ�D�ZHHN��FRPSHQVDWLRQ�VKRXOG�EH�EDVHG�RQ�WKH�HYDOXDWLRQ�RU�PLOHDJH�RI�WKH�URXWH�LQ�
DFFRUGDQFH�ZLWK�SDVW�SROLFLHV�DQG�SUDFWLFHV�
�
��������6XEVWLWXWH�UXUDO�FDUULHUV�VHUYLQJ�IXOO�WLPH�RQ�URXWHV�HOLJLEOH�IRU�FRYHUDJH�XQGHU�6HFWLRQ�
��E�����RI�WKH�)/6$�VKDOO�EH�FRPSHQVDWHG�RQ�WKH�5&6�RU�(YDOXDWHG�6FKHGXOH��ZKLFKHYHU�LV�
DSSURSULDWH��SURYLGHG�WKH�FDUULHU�DJUHHV�LQ�ZULWLQJ��WR�WHUPLQDWH�WKH�JXDUDQWHH�DW�WKH�HQG�RI�
WKH�JXDUDQWHH�SHULRG�RU�XSRQ�WKH�ILOOLQJ�RI�WKH�YDFDQF\�RU�WKH�UHWXUQ�RI�WKH�UHJXODU�FDUULHU�
�
����+RZ�ZLOO�VXFK�VXEVWLWXWH�UXUDO�FDUULHU�EH�SDLG�ZKR�GRHV�QRW�VLJQ�VXFK�DQ�DJUHHPHQW��DV�
GHVFULEHG�DERYH"
�
����$��6XFK�VXEVWLWXWH�ZRXOG�EH�FRPSHQVDWHG�RQ�DQ�KRXUO\�EDVLV��DWWDLQHG�VWHS��ZLWK�
RYHUWLPH�SD\DEOH�IRU�DOO�KRXUV�LQ�H[FHVV�RI���KRXUV�LQ�D�GD\�DQG����KRXUV�LQ�D�ZHHN�XQGHU�
WKH�SURYLVLRQ�RI�6HFWLRQ���D��RI�WKH�)/6$�
�
����:KDW�LV�WKH�EDVLV�IRU�FRPSHQVDWLQJ�D�VXEVWLWXWH�UXUDO�FDUULHU�RQ�D�UHOLHI�GD\"
�
����$��7KH�VXEVWLWXWH�UXUDO�FDUULHU�ZLOO�EH�FRPSHQVDWHG�DW�WKH�GDLO\�UDWH�IRU�WKH�URXWH�RQ�WKH�
5XUDO�&DUULHU�6FKHGXOH�RU�WKH�(YDOXDWHG�6FKHGXOH��ZKLFKHYHU�LV�DSSURSULDWH�
�
����,I�D�VXEVWLWXWH�UXUDO�FDUULHU�VHUYLQJ�DV�D�OHDYH�UHSODFHPHQW�IRU�D����KRXU�HYDOXDWHG�URXWH�
ZRUNV����KRXUV�GXULQJ�WKH�ZHHN��ZKDW�ZLOO�EH�WKH�UDWH�RI�FRPSHQVDWLRQ"
�
����$��6XFK�VXEVWLWXWH�ZLOO�EH�SDLG�RQ�DQ�KRXUO\�EDVLV��DWWDLQHG�VWHS��DW�VWUDLJKW�WLPH�IRU�WKH�
ILUVW����KRXUV�DQG�DQ�RYHUWLPH�UDWH�IRU�WKH�DGGLWLRQDO���KRXU�
�
����,I�WKH�VXEVWLWXWH�UXUDO�FDUULHU�ZRUNV�WKH�VDPH����KRXU�HYDOXDWHG�URXWH�LQ����KRXUV��ZKDW�
ZLOO�EH�WKH�UDWH�RI�FRPSHQVDWLRQ"
�
����$��6XFK�VXEVWLWXWH�ZLOO�EH�FRPSHQVDWHG�DW�WKH�DSSURSULDWH�UDWH�IRU�D����KRXU�HYDOXDWHG�
URXWH��EHFDXVH�WKH�DFWXDO�KRXUV�GLG�QRW�H[FHHG����KRXUV�LQ�WKH�ZHHN�


