
5HSULQW
DV DW �� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ����

�65 ��������

'DYLG %HDWWLH� *RYHUQRU�*HQHUDO

2UGHU LQ &RXQFLO

$W WKH *RYHUQPHQW %XLOGLQJV DW :HOOLQJWRQ WKLV ��WK GD\ RI
)HEUXDU\ ����

3UHVHQW�
7KH 5LJKW +RQ ' 0DF,QW\UH SUHVLGLQJ LQ &RXQFLO

3XUVXDQW WR VHFWLRQ ��� RI WKH ,QFRPH 7D[ $FW ����� +LV ([FHOOHQF\
WKH *RYHUQRU�*HQHUDO� DFWLQJ E\ DQG ZLWK WKH DGYLFH DQG FRQVHQW RI
WKH ([HFXWLYH &RXQFLO� KHUHE\ PDNHV WKH IROORZLQJ RUGHU�

&RQWHQWV
3DJH

� 7LWOH �
� *LYLQJ HIIHFW WR &RQYHQWLRQ �
� 5HYRFDWLRQV �

1RWH
&KDQJHV DXWKRULVHG E\ VHFWLRQ ��& RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ $FW ����
KDYH EHHQ PDGH LQ WKLV UHSULQW�
$ JHQHUDO RXWOLQH RI WKHVH FKDQJHV LV VHW RXW LQ WKH QRWHV DW WKH HQG RI WKLV UHSULQW� WRJHWKHU
ZLWK RWKHU H[SODQDWRU\ PDWHULDO DERXW WKLV UHSULQW�
7KLV RUGHU LV DGPLQLVWHUHG E\ WKH ,QODQG 5HYHQXH 'HSDUWPHQW�
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FO �
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG

.LQJGRP� 2UGHU ����
5HSULQWHG DV DW
�� $XJXVW ����

6FKHGXOH � �
&RQYHQWLRQ EHWZHHQ WKH *RYHUQPHQW RI 1HZ =HDODQG
DQG WKH *RYHUQPHQW RI WKH 8QLWHG .LQJGRP RI *UHDW
%ULWDLQ DQG 1RUWKHUQ ,UHODQG IRU WKH DYRLGDQFH RI
GRXEOH WD[DWLRQ DQG WKH SUHYHQWLRQ RI ¿VFDO HYDVLRQ
ZLWK UHVSHFW WR WD[HV RQ LQFRPH DQG FDSLWDO JDLQV

6FKHGXOH � ��
3URWRFRO EHWZHHQ WKH *RYHUQPHQW RI 1HZ =HDODQG
DQG WKH *RYHUQPHQW RI WKH 8QLWHG .LQJGRP RI *UHDW
%ULWDLQ DQG 1RUWKHUQ ,UHODQG WR DPHQG WKH &RQYHQWLRQ
IRU WKH DYRLGDQFH RI GRXEOH WD[DWLRQ DQG WKH SUHYHQWLRQ
RI ¿VFDO HYDVLRQ ZLWK UHVSHFW WR WD[HV RQ LQFRPH DQG RQ

FDSLWDO JDLQV� VLJQHG DW /RQGRQ RQ � $XJXVW ����

6FKHGXOH � ��
3URWRFRO EHWZHHQ WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP RI *UHDW %ULWDLQ DQG 1RUWKHUQ ,UHODQG
DQG WKH *RYHUQPHQW RI 1HZ =HDODQG WR DPHQG WKH
&RQYHQWLRQ IRU WKH DYRLGDQFH RI GRXEOH WD[DWLRQ DQG
WKH SUHYHQWLRQ RI ¿VFDO HYDVLRQ ZLWK UHVSHFW WR WD[HV
RQ LQFRPH DQG RQ FDSLWDO JDLQV� VLJQHG DW /RQGRQ RQ
� $XJXVW ����� DV DPHQGHG E\ WKH SURWRFRO VLJQHG DW

/RQGRQ RQ � 1RYHPEHU ����

2UGHU
� 7LWOH

7KLV RUGHU PD\ EH FLWHG DV WKH 'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU �����

� *LYLQJ HIIHFW WR &RQYHQWLRQ
��� ,W LV KHUHE\ GHFODUHG WKDW WKH DUUDQJHPHQWV VSHFL¿HG LQ WKH

&RQYHQWLRQ VHW RXW LQ 6FKHGXOHV � DQG �� EHLQJ DUUDQJHPHQWV
WKDW KDYH EHHQ PDGH ZLWK WKH *RYHUQPHQW RI WKH 8QLWHG .LQJ�
GRP ZLWK D YLHZ WR DIIRUGLQJ UHOLHI IURP GRXEOH WD[DWLRQ LQ
UHODWLRQ WR LQFRPH WD[ DQG H[FHVV UHWHQWLRQ WD[ LPSRVHG XQGHU
WKH ,QFRPH 7D[ $FW ���� DQG WKH LQFRPH WD[� WKH FRUSRUDWLRQ
WD[� WKH FDSLWDO JDLQV WD[� DQG WKH SHWUROHXP UHYHQXH WD[ LP�
SRVHG E\ WKH ODZV RI WKH 8QLWHG .LQJGRP� VKDOO� LQ UHODWLRQ WR
LQFRPH WD[ DQG H[FHVV UHWHQWLRQ WD[ LPSRVHG XQGHU WKDW $FW�
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5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� FO �

DQG QRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKDW $FW RU DQ\ RWKHU HQDFW�
PHQW� KDYH HIIHFW IURP � $SULO �����

��� 7KH 3URWRFRO VHW RXW LQ 6FKHGXOH � FRPHV LQWR IRUFH RQ WKH GDWH
UHIHUUHG WR LQ $UWLFOH ,,, RI WKDW 3URWRFRO�
&ODXVH ����� DPHQGHG� RQ �� -XO\ ����� E\ FODXVH � RI WKH 'RXEOH 7D[DWLRQ
5HOLHI �8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65 ����������
&ODXVH ����� DGGHG� RQ �� $XJXVW ����� E\ FODXVH � RI WKH 'RXEOH 7D[DWLRQ
5HOLHI �8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65 ����������

� 5HYRFDWLRQV
7KH 'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG .LQJGRP� 2UGHU ����
�65 ��������� DQG WKH 'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG .LQJ�
GRP�2UGHU ����� $PHQGPHQW 1R � �65 ��������� DUH KHUHE\
UHYRNHG�
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6FKHGXOH �
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG

.LQJGRP� 2UGHU ����
5HSULQWHG DV DW
�� $XJXVW ����

6FKHGXOH �
&RQYHQWLRQ EHWZHHQ WKH *RYHUQPHQW RI
1HZ =HDODQG DQG WKH *RYHUQPHQW RI WKH
8QLWHG .LQJGRP RI *UHDW %ULWDLQ DQG
1RUWKHUQ ,UHODQG IRU WKH DYRLGDQFH RI
GRXEOH WD[DWLRQ DQG WKH SUHYHQWLRQ RI
¿VFDO HYDVLRQ ZLWK UHVSHFW WR WD[HV RQ

LQFRPH DQG FDSLWDO JDLQV
6FKHGXOH � KHDGLQJ� DPHQGHG� RQ �� -XO\ ����� E\ FODXVH � RI WKH 'RXEOH
7D[DWLRQ 5HOLHI �8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65 ����������

7KH *RYHUQPHQW RI 1HZ =HDODQG DQG WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP RI *UHDW %ULWDLQ DQG 1RUWKHUQ ,UHODQG�
'HVLULQJ WR FRQFOXGH D &RQYHQWLRQ IRU WKH DYRLGDQFH RI GRXEOH WD[�
DWLRQ DQG WKH SUHYHQWLRQ RI ¿VFDO HYDVLRQ ZLWK UHVSHFW WR WD[HV RQ
LQFRPH DQG FDSLWDO JDLQV�
+DYH DJUHHG DV IROORZV�

$UWLFOH �
3HUVRQDO VFRSH

7KLV FRQYHQWLRQ VKDOO DSSO\ WR SHUVRQV ZKR DUH UHVLGHQWV RI RQH RU
ERWK RI WKH &RQWUDFWLQJ 6WDWHV�

$UWLFOH �
7D[HV FRYHUHG

��� 7KH WD[HV ZKLFK DUH WKH VXEMHFW RI WKLV &RQYHQWLRQ DUH�
�D� LQ WKH 8QLWHG .LQJGRP�

�L� WKH LQFRPH WD[�
�LL� WKH FRUSRUDWLRQ WD[�
�LLL� WKH FDSLWDO JDLQV WD[� DQG
�LY� WKH SHWUROHXP UHYHQXH WD[�
�KHUHLQDIWHU UHIHUUHG WR DV ³8QLWHG .LQJGRP WD[´��

�E� LQ 1HZ =HDODQG�
�L� WKH LQFRPH WD[� DQG
�LL� WKH H[FHVV UHWHQWLRQ WD[�
�KHUHLQDIWHU UHIHUUHG WR DV ³1HZ =HDODQG WD[´��

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�
LFOH� WKH WHUPV ³1HZ =HDODQG WD[´ DQG ³8QLWHG .LQJGRP WD[´
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5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

$UWLFOH �²FRQWLQXHG

GR QRW LQFOXGH DQ\ DPRXQW ZKLFK UHSUHVHQWV D SHQDOW\ RU LQWHU�
HVW LPSRVHG XQGHU WKH ODZ RI HLWKHU &RQWUDFWLQJ 6WDWH UHODWLQJ
WR WKH WD[HV WR ZKLFK WKLV &RQYHQWLRQ DSSOLHV�

��� 7KLV &RQYHQWLRQ VKDOO DOVR DSSO\ WR DQ\ LGHQWLFDO RU VXEVWDQ�
WLDOO\ VLPLODU WD[HV ZKLFK DUH LPSRVHG E\ HLWKHU &RQWUDFWLQJ
6WDWH DIWHU WKH GDWH RI VLJQDWXUH RI WKLV &RQYHQWLRQ LQ DGGLWLRQ
WR� RU LQ SODFH RI� WKH H[LVWLQJ WD[HV� 7KH FRPSHWHQW DXWKRULWLHV
RI WKH &RQWUDFWLQJ 6WDWHV VKDOO QRWLI\ HDFK RWKHU RI DQ\ VLJQL¿�
FDQW FKDQJHV ZKLFK DUH PDGH LQ WKHLU UHVSHFWLYH WD[DWLRQ ODZV�

$UWLFOH �
*HQHUDO GH¿QLWLRQV

��� ,Q WKLV &RQYHQWLRQ� XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV�
�D� WKH WHUP ³8QLWHG .LQJGRP´ PHDQV *UHDW %ULWDLQ DQG

1RUWKHUQ ,UHODQG� LQFOXGLQJ DQ\ DUHD RXWVLGH WKH WHUUL�
WRULDO VHD RI WKH 8QLWHG .LQJGRP ZKLFK LQ DFFRUGDQFH
ZLWK LQWHUQDWLRQDO ODZ KDV EHHQ RU PD\ KHUHDIWHU EH GHV�
LJQDWHG� XQGHU WKH ODZV RI WKH 8QLWHG .LQJGRP FRQ�
FHUQLQJ WKH &RQWLQHQWDO 6KHOI� DV DQ DUHD ZLWKLQ ZKLFK
WKH ULJKWV RI WKH 8QLWHG .LQJGRP ZLWK UHVSHFW WR WKH
VHD�EHG DQG VXEVRLO DQG WKHLU QDWXUDO UHVRXUFHV PD\ EH
H[HUFLVHG�

�E� WKH WHUP ³1HZ =HDODQG´ PHDQV WKH WHUULWRU\ RI 1HZ
=HDODQG EXW GRHV QRW LQFOXGH 7RNHODX RU WKH $VVRFL�
DWHG 6HOI *RYHUQLQJ 6WDWHV RI WKH &RRN ,VODQGV DQG
1LXH� LW DOVR LQFOXGHV DQ\ DUHD EH\RQG WKH WHUULWRULDO
VHD ZKLFK E\ 1HZ =HDODQG OHJLVODWLRQ DQG LQ DFFRUG�
DQFH ZLWK LQWHUQDWLRQDO ODZ KDV EHHQ� RU PD\ KHUHDIWHU
EH� GHVLJQDWHG DV DQ DUHD LQ ZKLFK WKH ULJKWV RI 1HZ
=HDODQG ZLWK UHVSHFW WR QDWXUDO UHVRXUFHV PD\ EH H[HU�
FLVHG�

�F� WKH WHUP ³QDWLRQDO´ PHDQV�
�L� LQ UHODWLRQ WR WKH 8QLWHG .LQJGRP� DQ\ LQGLYLGXDO

ZKR KDV XQGHU WKH ODZ RI WKH 8QLWHG .LQJGRP
WKH VWDWXV RI 8QLWHG .LQJGRP QDWLRQDO SURYLGHG
KH KDV WKH ULJKW RI DERGH LQ WKH 8QLWHG .LQJGRP�
DQG DQ\ OHJDO SHUVRQ RU RWKHU HQWLW\ GHULYLQJ LWV
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6FKHGXOH �
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG

.LQJGRP� 2UGHU ����
5HSULQWHG DV DW
�� $XJXVW ����

$UWLFOH �²FRQWLQXHG

VWDWXV DV VXFK IURP WKH ODZ LQ IRUFH LQ WKH 8QLWHG
.LQJGRP�

�LL� LQ UHODWLRQ WR 1HZ =HDODQG� DQ\ LQGLYLGXDO ZKR
LV D 1HZ =HDODQG FLWL]HQ DQG DQ\ OHJDO SHUVRQ RU
RWKHU HQWLW\ GHULYLQJ LWV VWDWXV DV VXFK IURP WKH
ODZ LQ IRUFH LQ 1HZ =HDODQG�

�G� WKH WHUPV ³D &RQWUDFWLQJ 6WDWH´ DQG ³WKH RWKHU &RQ�
WUDFWLQJ 6WDWH´ PHDQ� DV WKH FRQWH[W UHTXLUHV� WKH 8QLWHG
.LQJGRP RU 1HZ =HDODQG�

�H� WKH WHUP ³SHUVRQ´ LQFOXGHV DQ LQGLYLGXDO� D FRPSDQ\
DQG DQ\ RWKHU ERG\ RI SHUVRQV�

�I� WKH WHUP ³FRPSDQ\´ PHDQV DQ\ ERG\ FRUSRUDWH RU DQ\
HQWLW\ ZKLFK LV WUHDWHG DV D ERG\ FRUSRUDWH IRU WD[ SXU�
SRVHV�

�J� WKH WHUPV ³HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH´ DQG ³HQWHU�
SULVH RI WKH RWKHU &RQWUDFWLQJ 6WDWH´ PHDQ UHVSHFWLYHO\
DQ HQWHUSULVH FDUULHG RQ E\ D UHVLGHQW RI D &RQWUDFWLQJ
6WDWH DQG DQ HQWHUSULVH FDUULHG RQ E\ D UHVLGHQW RI WKH
RWKHU &RQWUDFWLQJ 6WDWH�

�K� WKH WHUP ³LQWHUQDWLRQDO WUDI¿F´ PHDQV DQ\ WUDQVSRUW E\ D
VKLS RU DLUFUDIW RSHUDWHG E\ DQ HQWHUSULVH RI D &RQWUDFW�
LQJ 6WDWH� H[FHSW ZKHQ VXFK WUDQVSRUW LV VROHO\ EHWZHHQ
SODFHV LQ WKH RWKHU &RQWUDFWLQJ 6WDWH�

�L� WKH WHUP ³FRPSHWHQW DXWKRULW\´ PHDQV� LQ WKH FDVH RI
WKH 8QLWHG .LQJGRP� WKH &RPPLVVLRQHUV RI ,QODQG 5HY�
HQXH RU WKHLU DXWKRULVHG UHSUHVHQWDWLYH� DQG� LQ WKH FDVH
RI 1HZ =HDODQG� WKH &RPPLVVLRQHU RI ,QODQG 5HYHQXH
RU KLV DXWKRULVHG UHSUHVHQWDWLYH�

��� $V UHJDUGV WKH DSSOLFDWLRQ RI WKLV &RQYHQWLRQ E\ D &RQWUDFW�
LQJ 6WDWH DQ\ WHUP QRW GH¿QHG KHUHLQ VKDOO� XQOHVV WKH FRQWH[W
RWKHUZLVH UHTXLUHV� KDYH WKH PHDQLQJ ZKLFK LW KDV XQGHU WKH
ODZV RI WKDW 6WDWH UHODWLQJ WR WKH WD[HV WR ZKLFK WKH &RQYHQ�
WLRQ DSSOLHV�
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5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

$UWLFOH �
5HVLGHQFH

��� )RU WKH SXUSRVHV RI WKLV &RQYHQWLRQ� WKH WHUP ³UHVLGHQW RI D
&RQWUDFWLQJ 6WDWH´ PHDQV� DV WKH FRQWH[W UHTXLUHV�
�D� DQ\ SHUVRQ ZKR LV UHVLGHQW LQ WKH 8QLWHG .LQJGRP IRU

WKH SXUSRVHV RI 8QLWHG .LQJGRP WD[� RU
�E� DQ\ SHUVRQ ZKR LV UHVLGHQW LQ 1HZ =HDODQG IRU WKH SXU�

SRVHV RI 1HZ =HDODQG WD[�
��� :KHUH E\ UHDVRQ RI WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�

LFOH DQ LQGLYLGXDO LV D UHVLGHQW RI ERWK &RQWUDFWLQJ 6WDWHV� WKHQ
KLV VWDWXV VKDOO EH GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH IROORZ�
LQJ UXOHV�
�D� KH VKDOO EH GHHPHG WR EH D UHVLGHQW RI WKH 6WDWH LQ ZKLFK

KH KDV D SHUPDQHQW KRPH DYDLODEOH WR KLP� LI KH KDV D
SHUPDQHQW KRPH DYDLODEOH WR KLP LQ ERWK 6WDWHV� KH VKDOO
EH GHHPHG WR EH D UHVLGHQW RI WKH 6WDWH ZLWK ZKLFK KLV
SHUVRQDO DQG HFRQRPLF UHODWLRQV DUH FORVHU �FHQWUH RI
YLWDO LQWHUHVWV��

�E� LI WKH 6WDWH LQ ZKLFK KH KDV KLV FHQWUH RI YLWDO LQWHUHVWV
FDQQRW EH GHWHUPLQHG� RU LI KH KDV QRW D SHUPDQHQW KRPH
DYDLODEOH WR KLP LQ HLWKHU 6WDWH� KH VKDOO EH GHHPHG WR
EH D UHVLGHQW RI WKH 6WDWH LQ ZKLFK KH KDV DQ KDELWXDO
DERGH�

�F� LI KH KDV DQ KDELWXDO DERGH LQ ERWK 6WDWHV RU LQ QHLWKHU
RI WKHP� KH VKDOO EH GHHPHG WR EH D UHVLGHQW RI WKH 6WDWH
RI ZKLFK KH LV D QDWLRQDO�

�G� LI KH LV D QDWLRQDO RI ERWK 6WDWHV RU RI QHLWKHU RI WKHP�
WKH FRPSHWHQW DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV VKDOO
VHWWOH WKH TXHVWLRQ E\ PXWXDO DJUHHPHQW�

��� :KHUH E\ UHDVRQ RI WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�
LFOH D SHUVRQ RWKHU WKDQ DQ LQGLYLGXDO LV D UHVLGHQW RI ERWK &RQ�
WUDFWLQJ 6WDWHV� WKHQ LW VKDOO EH GHHPHG WR EH D UHVLGHQW RI WKH
6WDWH LQ ZKLFK LWV SODFH RI HIIHFWLYH PDQDJHPHQW LV VLWXDWHG�

$UWLFOH �
3HUPDQHQW HVWDEOLVKPHQW

��� )RU WKH SXUSRVHV RI WKLV &RQYHQWLRQ� WKH WHUP ³SHUPDQHQW HV�
WDEOLVKPHQW´ PHDQV D ¿[HG SODFH RI EXVLQHVV WKURXJK ZKLFK
WKH EXVLQHVV RI DQ HQWHUSULVH LV ZKROO\ RU SDUWO\ FDUULHG RQ�
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6FKHGXOH �
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG

.LQJGRP� 2UGHU ����
5HSULQWHG DV DW
�� $XJXVW ����

$UWLFOH �²FRQWLQXHG

��� 7KH WHUP ³SHUPDQHQW HVWDEOLVKPHQW´ LQFOXGHV HVSHFLDOO\�
�D� D SODFH RI PDQDJHPHQW�
�E� D EUDQFK�
�F� DQ RI¿FH�
�G� D IDFWRU\�
�H� D ZRUNVKRS�
�I� DQ LQVWDOODWLRQ RU VWUXFWXUH IRU WKH H[SORUDWLRQ RU H[SORLW�

DWLRQ RI QDWXUDO UHVRXUFHV� DQG
�J� D PLQH� DQ RLO RU JDV ZHOO� D TXDUU\ RU DQ\ RWKHU SODFH RI

H[WUDFWLRQ RI QDWXUDO UHVRXUFHV�
��� $ EXLOGLQJ VLWH RU FRQVWUXFWLRQ RU LQVWDOODWLRQ SURMHFW RU DQ\

VXSHUYLVRU\ DFWLYLW\ LQ FRQQHFWLRQ WKHUHZLWK FRQVWLWXWHV D SHU�
PDQHQW HVWDEOLVKPHQW EXW RQO\ LI VXFK VLWH� FRQVWUXFWLRQ� LQ�
VWDOODWLRQ RU DFWLYLW\ ODVWV PRUH WKDQ WZHOYH PRQWKV�

��� 1RWZLWKVWDQGLQJ WKH SUHFHGLQJ SURYLVLRQV RI WKLV $UWLFOH� WKH
WHUP ³SHUPDQHQW HVWDEOLVKPHQW´ VKDOO EH GHHPHG QRW WR LQ�
FOXGH�
�D� WKH XVH RI IDFLOLWLHV VROHO\ IRU WKH SXUSRVH RI VWRUDJH�

GLVSOD\ RU GHOLYHU\ RI JRRGV RU PHUFKDQGLVH EHORQJLQJ
WR WKH HQWHUSULVH�

�E� WKH PDLQWHQDQFH RI D VWRFN RI JRRGV RU PHUFKDQGLVH EH�
ORQJLQJ WR WKH HQWHUSULVH VROHO\ IRU WKH SXUSRVH RI VWRU�
DJH� GLVSOD\ RU GHOLYHU\�

�F� WKH PDLQWHQDQFH RI D VWRFN RI JRRGV RU PHUFKDQGLVH EH�
ORQJLQJ WR WKH HQWHUSULVH VROHO\ IRU WKH SXUSRVH RI SUR�
FHVVLQJ E\ DQRWKHU HQWHUSULVH�

�G� WKH PDLQWHQDQFH RI D ¿[HG SODFH RI EXVLQHVV VROHO\ IRU
WKH SXUSRVH RI SXUFKDVLQJ JRRGV RU PHUFKDQGLVH RU RI
FROOHFWLQJ LQIRUPDWLRQ� IRU WKH HQWHUSULVH�

�H� WKH PDLQWHQDQFH RI D ¿[HG SODFH RI EXVLQHVV VROHO\ IRU
WKH SXUSRVH RI FDUU\LQJ RQ� IRU WKH HQWHUSULVH� DQ\ RWKHU
DFWLYLW\ RI D SUHSDUDWRU\ RU DX[LOLDU\ FKDUDFWHU�

�I� WKH PDLQWHQDQFH RI D ¿[HG SODFH RI EXVLQHVV VROHO\ IRU
DQ\ FRPELQDWLRQ RI DFWLYLWLHV PHQWLRQHG LQ VXE�SDUD�
JUDSKV �D� WR �H� RI WKLV SDUDJUDSK� SURYLGHG WKDW WKH
RYHUDOO DFWLYLW\ RI WKH ¿[HG SODFH RI EXVLQHVV UHVXOWLQJ
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5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

$UWLFOH �²FRQWLQXHG

IURP WKLV FRPELQDWLRQ LV RI D SUHSDUDWRU\ RU DX[LOLDU\
FKDUDFWHU�

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI
WKLV $UWLFOH� ZKHUH D SHUVRQ� RWKHU WKDQ DQ DJHQW RI DQ LQGH�
SHQGHQW VWDWXV WR ZKRP SDUDJUDSK ��� RI WKLV $UWLFOH DSSOLHV� LV
DFWLQJ RQ EHKDOI RI DQ HQWHUSULVH DQG KDV� DQG KDELWXDOO\ H[HU�
FLVHV� LQ D &RQWUDFWLQJ 6WDWH DQ DXWKRULW\ WR FRQFOXGH FRQWUDFWV
LQ WKH QDPH RI WKH HQWHUSULVH� WKDW HQWHUSULVH VKDOO EH GHHPHG WR
KDYH D SHUPDQHQW HVWDEOLVKPHQW LQ WKDW 6WDWH LQ UHVSHFW RI DQ\
DFWLYLWLHV ZKLFK WKDW SHUVRQ XQGHUWDNHV IRU WKH HQWHUSULVH� XQ�
OHVV WKH DFWLYLWLHV RI VXFK SHUVRQ DUH OLPLWHG WR WKRVHPHQWLRQHG
LQ SDUDJUDSK ��� RI WKLV $UWLFOH ZKLFK� LI H[HUFLVHG WKURXJK D
¿[HG SODFH RI EXVLQHVV� ZRXOG QRW PDNH WKDW ¿[HG SODFH RI
EXVLQHVV D SHUPDQHQW HVWDEOLVKPHQW XQGHU WKH SURYLVLRQV RI
WKDW SDUDJUDSK�

��� $Q HQWHUSULVH VKDOO QRW EH GHHPHG WR KDYH D SHUPDQHQW HVWDE�
OLVKPHQW LQ D &RQWUDFWLQJ 6WDWH PHUHO\ EHFDXVH LW FDUULHV RQ
EXVLQHVV LQ WKDW 6WDWH WKURXJK D EURNHU� JHQHUDO FRPPLVVLRQ
DJHQW RU DQ\ RWKHU DJHQW RI DQ LQGHSHQGHQW VWDWXV� SURYLGHG
WKDW VXFK SHUVRQV DUH DFWLQJ LQ WKH RUGLQDU\ FRXUVH RI WKHLU EXVL�
QHVV�

��� 7KH IDFW WKDW D FRPSDQ\ ZKLFK LV D UHVLGHQW RI D &RQWUDFWLQJ
6WDWH FRQWUROV RU LV FRQWUROOHG E\ D FRPSDQ\ZKLFK LV D UHVLGHQW
RI WKH RWKHU &RQWUDFWLQJ 6WDWH� RU ZKLFK FDUULHV RQ EXVLQHVV LQ
WKDW RWKHU 6WDWH �ZKHWKHU WKURXJK D SHUPDQHQW HVWDEOLVKPHQW
RU RWKHUZLVH�� VKDOO QRW RI LWVHOI FRQVWLWXWH HLWKHU FRPSDQ\ D
SHUPDQHQW HVWDEOLVKPHQW RI WKH RWKHU�

$UWLFOH �
([SORUDWLRQ DQG H[SORLWDWLRQ DFWLYLWLHV

��� 7KH SURYLVLRQV RI WKLV $UWLFOH VKDOO DSSO\ QRWZLWKVWDQGLQJ DQ\
RWKHU SURYLVLRQ RI WKLV &RQYHQWLRQ ZKHUH DFWLYLWLHV DUH FDUULHG
RQ LQ FRQQHFWLRQ ZLWK WKH H[SORUDWLRQ DQG H[SORLWDWLRQ RI WKH
VHD�EHG DQG VXEVRLO DQG WKHLU QDWXUDO UHVRXUFHV �LQ WKLV $UWLFOH
FDOOHG ³VSHFL¿HG DFWLYLWLHV´� VLWXDWHG LQ D &RQWUDFWLQJ 6WDWH�

��� $Q HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH ZKLFK FDUULHV RQ VSHFL¿HG
DFWLYLWLHV LQ WKH RWKHU &RQWUDFWLQJ 6WDWH VKDOO EH GHHPHG WR EH

�
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FDUU\LQJ RQ EXVLQHVV LQ WKDW RWKHU 6WDWH WKURXJK D SHUPDQHQW
HVWDEOLVKPHQW VLWXDWHG WKHUHLQ�

��� $Q LQGLYLGXDO ZKR LV D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH ZKR
FDUULHV RQ VSHFL¿HG DFWLYLWLHV LQ WKH RWKHU &RQWUDFWLQJ 6WDWH�
ZKLFK FRQVLVW RI SURIHVVLRQDO VHUYLFHV RU RWKHU DFWLYLWLHV RI DQ
LQGHSHQGHQW FKDUDFWHU� VKDOO EH GHHPHG WR EH SHUIRUPLQJ WKRVH
DFWLYLWLHV IURP D ¿[HG EDVH UHJXODUO\ DYDLODEOH WR KLP LQ WKDW
RWKHU 6WDWH�

��� 6DODULHV� ZDJHV DQG RWKHU VLPLODU UHPXQHUDWLRQ GHULYHG E\ D
UHVLGHQW RI D &RQWUDFWLQJ 6WDWH LQ UHVSHFW RI DQ HPSOR\PHQW LQ
WKH RWKHU &RQWUDFWLQJ 6WDWH PD\� WR WKH H[WHQW WKDW WKH HPSOR\�
PHQW LV H[HUFLVHG LQ FRQQHFWLRQ ZLWK VSHFL¿HG DFWLYLWLHV LQ WKDW
RWKHU 6WDWH� EH WD[HG LQ WKDW RWKHU 6WDWH�

$UWLFOH �
,QFRPH IURP LPPRYDEOH SURSHUW\

��� ,QFRPH GHULYHG E\ D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH IURP
LPPRYDEOH SURSHUW\ �LQFOXGLQJ LQFRPH IURP DJULFXOWXUH RU
IRUHVWU\� VLWXDWHG LQ WKH RWKHU &RQWUDFWLQJ 6WDWH PD\ EH WD[HG
LQ WKDW RWKHU 6WDWH�

��� 7KH WHUP ³LPPRYDEOH SURSHUW\´ VKDOO KDYH WKH PHDQLQJ ZKLFK
LW KDV XQGHU WKH ODZ RI WKH &RQWUDFWLQJ 6WDWH LQ ZKLFK WKH
SURSHUW\ LQ TXHVWLRQ LV VLWXDWHG� 7KH WHUP VKDOO LQ DQ\ FDVH
LQFOXGH SURSHUW\ DFFHVVRU\ WR LPPRYDEOH SURSHUW\� OLYHVWRFN
DQG HTXLSPHQW XVHG LQ DJULFXOWXUH DQG IRUHVWU\� ULJKWV WR ZKLFK
WKH SURYLVLRQV RI JHQHUDO ODZ UHVSHFWLQJ ODQGHG SURSHUW\ DSSO\�
XVXIUXFW RI LPPRYDEOH SURSHUW\ DQG ULJKWV WR YDULDEOH RU ¿[HG
SD\PHQWV DV FRQVLGHUDWLRQ IRU WKH ZRUNLQJ RI� RU WKH ULJKW WR
ZRUN� PLQHUDO GHSRVLWV� VRXUFHV DQG RWKHU QDWXUDO UHVRXUFHV�
VKLSV� ERDWV DQG DLUFUDIW VKDOO QRW EH UHJDUGHG DV LPPRYDEOH
SURSHUW\�

��� 7KH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UWLFOH VKDOO DSSO\ WR
LQFRPH GHULYHG IURP WKH GLUHFW XVH� OHWWLQJ� RU XVH LQ DQ\ RWKHU
IRUP RI LPPRYDEOH SURSHUW\�

��� 7KH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI WKLV $UWLFOH VKDOO
DOVR DSSO\ WR WKH LQFRPH IURP LPPRYDEOH SURSHUW\ RI DQ HQ�

��
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WHUSULVH DQG WR LQFRPH IURP LPPRYDEOH SURSHUW\ XVHG IRU WKH
SHUIRUPDQFH RI LQGHSHQGHQW SHUVRQDO VHUYLFHV�

$UWLFOH �
%XVLQHVV SUR¿WV

��� 7KH SUR¿WV RI DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH VKDOO EH WD[�
DEOH RQO\ LQ WKDW 6WDWH XQOHVV WKH HQWHUSULVH FDUULHV RQ EXVLQHVV
LQ WKH RWKHU &RQWUDFWLQJ 6WDWH WKURXJK D SHUPDQHQW HVWDEOLVK�
PHQW VLWXDWHG WKHUHLQ� ,I WKH HQWHUSULVH FDUULHV RQ EXVLQHVV DV
DIRUHVDLG� WKH SUR¿WV RI WKH HQWHUSULVH PD\ EH WD[HG LQ WKH RWKHU
6WDWH EXW RQO\ VR PXFK RI WKHP DV LV DWWULEXWDEOH WR WKDW SHU�
PDQHQW HVWDEOLVKPHQW�

��� 6XEMHFW WR WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UWLFOH� ZKHUH
DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH FDUULHV RQ EXVLQHVV LQ WKH
RWKHU &RQWUDFWLQJ 6WDWH WKURXJK D SHUPDQHQW HVWDEOLVKPHQW
VLWXDWHG WKHUHLQ� WKHUH VKDOO LQ HDFK &RQWUDFWLQJ 6WDWH EH DW�
WULEXWHG WR WKDW SHUPDQHQW HVWDEOLVKPHQW WKH SUR¿WV ZKLFK LW
PLJKW EH H[SHFWHG WR PDNH LI LW ZHUH D GLVWLQFW DQG VHSDUDWH
HQWHUSULVH HQJDJHG LQ WKH VDPH RU VLPLODU DFWLYLWLHV XQGHU WKH
VDPH RU VLPLODU FRQGLWLRQV DQG GHDOLQJ ZKROO\ LQGHSHQGHQWO\
ZLWK WKH HQWHUSULVH RI ZKLFK LW LV D SHUPDQHQW HVWDEOLVKPHQW�

��� ,Q GHWHUPLQLQJ WKH SUR¿WV RI D SHUPDQHQW HVWDEOLVKPHQW� WKHUH
VKDOO EH DOORZHG DV GHGXFWLRQV H[SHQVHV ZKLFK DUH LQFXUUHG
IRU WKH SXUSRVHV RI WKH EXVLQHVV RI WKH SHUPDQHQW HVWDEOLVK�
PHQW� LQFOXGLQJ H[HFXWLYH DQG JHQHUDO DGPLQLVWUDWLYH H[SHQVHV
VR LQFXUUHG� ZKHWKHU LQ WKH 6WDWH LQ ZKLFK WKH SHUPDQHQW HV�
WDEOLVKPHQW LV VLWXDWHG RU HOVHZKHUH� DQG ZKLFK DUH UHDVRQDEO\
FRQQHFWHG ZLWK SUR¿WV DWWULEXWDEOH WR WKH SHUPDQHQW HVWDEOLVK�
PHQW�

��� 1R SUR¿WV VKDOO EH DWWULEXWHG WR D SHUPDQHQW HVWDEOLVKPHQW E\
UHDVRQ RI WKH PHUH SXUFKDVH E\ WKDW SHUPDQHQW HVWDEOLVKPHQW
RI JRRGV RU PHUFKDQGLVH IRU WKH HQWHUSULVH�

��� :KHUH SUR¿WV LQFOXGH LWHPV RI LQFRPH ZKLFK DUH GHDOW ZLWK
VHSDUDWHO\ LQ RWKHU $UWLFOHV RI WKLV &RQYHQWLRQ� WKHQ WKH SURYL�
VLRQV RI WKRVH $UWLFOHV VKDOO QRW EH DIIHFWHG E\ WKH SURYLVLRQV
RI WKLV $UWLFOH�

��
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��� 1RWKLQJ LQ WKLV $UWLFOH VKDOO SUHYHQW HLWKHU &RQWUDFWLQJ 6WDWH
IURP WD[LQJ DFFRUGLQJ WR LWV ODZ WKH LQFRPH RU SUR¿WV IURP WKH
EXVLQHVV RI DQ\ IRUP RI LQVXUDQFH�

$UWLFOH �
6KLSSLQJ DQG DLU WUDQVSRUW

��� 3UR¿WV RI DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH IURP WKH RSHU�
DWLRQ RI VKLSV RU DLUFUDIW LQ LQWHUQDWLRQDO WUDI¿F VKDOO EH WD[DEOH
RQO\ LQ WKDW 6WDWH�

��� :KHUH SUR¿WV UHIHUUHG WR LQ SDUDJUDSK ��� RI WKLV $UWLFOH DUH
GHULYHG E\ DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH IURP SDUWLFL�
SDWLRQ LQ D SRRO� D MRLQW EXVLQHVV RU DQ LQWHUQDWLRQDO RSHUDWLQJ
DJHQF\� WKH SUR¿WV DWWULEXWDEOH WR WKDW HQWHUSULVH VKDOO EH WD[�
DEOH RQO\ LQ WKDW 6WDWH�

��� 3UR¿WV RI DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH UHIHUUHG WR LQ
SDUDJUDSKV ��� DQG ��� RI WKLV $UWLFOH IURP WKH UHQWDO RI VKLSV
RU DLUFUDIW RU IURP WKH XVH� PDLQWHQDQFH� RU UHQWDO RI FRQWDLQ�
HUV �LQFOXGLQJ WUDLOHUV� EDUJHV� DQG UHODWHG HTXLSPHQW IRU WKH
WUDQVSRUW RI FRQWDLQHUV� VKDOO EH WD[DEOH RQO\ LQ WKDW 6WDWH WR WKH
H[WHQW WKDW WKRVH VKLSV� DLUFUDIW RU FRQWDLQHUV DUH XVHG LQ LQWHU�
QDWLRQDO WUDI¿F DQG VXFK SUR¿WV DUH LQFLGHQWDO WR WKH SUR¿WV RI
WKH HQWHUSULVH�

$UWLFOH ��
$VVRFLDWHG HQWHUSULVHV

:KHUH�
�D� DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH SDUWLFLSDWHV GLUHFWO\ RU LQ�

GLUHFWO\ LQ WKH PDQDJHPHQW� FRQWURO RU FDSLWDO RI DQ HQWHUSULVH
RI WKH RWKHU &RQWUDFWLQJ 6WDWH� RU

�E� WKH VDPH SHUVRQV SDUWLFLSDWH GLUHFWO\ RU LQGLUHFWO\ LQ WKH PDQ�
DJHPHQW� FRQWURO RU FDSLWDO RI DQ HQWHUSULVH RI D &RQWUDFWLQJ
6WDWH DQG DQ HQWHUSULVH RI WKH RWKHU &RQWUDFWLQJ 6WDWH�

DQG LQ HLWKHU FDVH FRQGLWLRQV DUH PDGH RU LPSRVHG EHWZHHQ WKH WZR
HQWHUSULVHV LQ WKHLU FRPPHUFLDO RU ¿QDQFLDO UHODWLRQV ZKLFK GLIIHU
IURP WKRVH ZKLFK ZRXOG EH PDGH EHWZHHQ LQGHSHQGHQW HQWHUSULVHV�
WKHQ DQ\ SUR¿WV ZKLFK ZRXOG� EXW IRU WKRVH FRQGLWLRQV� KDYH DFFUXHG

��
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WR RQH RI WKH HQWHUSULVHV� EXW� E\ UHDVRQ RI WKRVH FRQGLWLRQV� KDYH QRW
VR DFFUXHG� PD\ EH LQFOXGHG LQ WKH SUR¿WV RI WKDW HQWHUSULVH DQG WD[HG
DFFRUGLQJO\�

$UWLFOH ��
'LYLGHQGV

��� �D� 'LYLGHQGV GHULYHG IURP D FRPSDQ\ ZKLFK LV D UHVLGHQW
RI WKH 8QLWHG .LQJGRP E\ D UHVLGHQW RI 1HZ =HDODQG
PD\ EH WD[HG LQ 1HZ =HDODQG�

�E� :KHUH D UHVLGHQW RI 1HZ =HDODQG LV HQWLWOHG WR D WD[
FUHGLW LQ UHVSHFW RI VXFK D GLYLGHQG XQGHU SDUDJUDSK ���
RI WKLV $UWLFOH WD[ PD\ DOVR EH FKDUJHG LQ WKH 8QLWHG
.LQJGRP DQG DFFRUGLQJ WR WKH ODZV RI WKH 8QLWHG .LQJ�
GRP� RQ WKH DJJUHJDWH RI WKH DPRXQW RI WKH GLYLGHQG DQG
RI WKDW WD[ FUHGLW DW D UDWH QRW H[FHHGLQJ �� SHUFHQW�

�F� ([FHSW DV DIRUHVDLG GLYLGHQGV GHULYHG IURP D FRPSDQ\
ZKLFK LV D UHVLGHQW RI WKH 8QLWHG.LQJGRP DQGZKLFK DUH
EHQH¿FLDOO\ RZQHG E\ D UHVLGHQW RI 1HZ =HDODQG VKDOO
EH H[HPSW IURP DQ\ WD[ LQ WKH 8QLWHG .LQJGRP ZKLFK
LV FKDUJHDEOH RQ GLYLGHQGV�

��� $Q LQGLYLGXDO ZKR LV D UHVLGHQW RI 1HZ =HDODQG DQG ZKR
GHULYHV GLYLGHQGV IURP D FRPSDQ\ ZKLFK LV D UHVLGHQW RI WKH
8QLWHG .LQJGRP VKDOO� SURYLGHG KH LV WKH EHQH¿FLDO RZQHU RI
WKH GLYLGHQGV� EH HQWLWOHG WR WKH WD[ FUHGLW LQ UHVSHFW WKHUHRI
WR ZKLFK DQ LQGLYLGXDO UHVLGHQW LQ WKH 8QLWHG .LQJGRP ZRXOG
KDYH EHHQ HQWLWOHG KDG KH GHULYHG WKRVH GLYLGHQGV� DQG WR
WKH SD\PHQW RI DQ\ H[FHVV RI VXFK FUHGLW RYHU KLV OLDELOLW\
WR 8QLWHG .LQJGRP WD[� $Q\ VXFK FUHGLW PD\ EH WUHDWHG IRU
WKH SXUSRVHV RI 1HZ =HDODQG WD[ DV DVVHVVDEOH LQFRPH IURP
VRXUFHV LQ WKH 8QLWHG .LQJGRP�

��� 'LYLGHQGV GHULYHG IURP D FRPSDQ\ ZKLFK LV D UHVLGHQW RI 1HZ
=HDODQG DQG ZKLFK DUH EHQH¿FLDOO\ RZQHG E\ D UHVLGHQW RI WKH
8QLWHG .LQJGRP PD\ EH WD[HG LQ WKH 8QLWHG .LQJGRP� 6XFK
GLYLGHQGV PD\ DOVR EH WD[HG LQ 1HZ =HDODQG EXW WKH WD[ VR
FKDUJHG VKDOO QRW H[FHHG �� SHUFHQW RI WKH JURVV DPRXQW RI WKH
GLYLGHQGV�

��
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��� 7KH WHUP ³GLYLGHQGV´ DV XVHG LQ WKLV $UWLFOH LQFOXGHV DQ\ LWHP
ZKLFK� XQGHU WKH ODZ RI WKH &RQWUDFWLQJ 6WDWH RI ZKLFK WKH
FRPSDQ\ SD\LQJ WKH GLYLGHQG LV D UHVLGHQW� LV WUHDWHG DV D GLYL�
GHQG RU GLVWULEXWLRQ RI D FRPSDQ\�

��� :KHUH D FRPSDQ\ ZKLFK LV D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH
GHULYHV SUR¿WV RU LQFRPH IURP WKH RWKHU &RQWUDFWLQJ 6WDWH�
WKDW RWKHU 6WDWH PD\ QRW LPSRVH DQ\ WD[ RQ WKH GLYLGHQGV SDLG
E\ WKH FRPSDQ\� H[FHSW LQVRIDU DV VXFK GLYLGHQGV DUH SDLG WR
D UHVLGHQW RI WKDW RWKHU 6WDWH RU LQVRIDU DV WKH KROGLQJ LQ UH�
VSHFW RI ZKLFK WKH GLYLGHQGV DUH SDLG LV HIIHFWLYHO\ FRQQHFWHG
ZLWK D SHUPDQHQW HVWDEOLVKPHQW VLWXDWHG LQ WKDW RWKHU 6WDWH� QRU
VXEMHFW WKH FRPSDQ\¶V XQGLVWULEXWHG SUR¿WV WR D WD[ RQ XQGLV�
WULEXWHG SUR¿WV� HYHQ LI WKH GLYLGHQGV SDLG RU WKH XQGLVWULEXWHG
SUR¿WV FRQVLVW ZKROO\ RU SDUWO\ RI SUR¿WV RU LQFRPH DULVLQJ LQ
WKDW RWKHU 6WDWH�

$UWLFOH ��
,QWHUHVW

��� ,QWHUHVW DULVLQJ LQ D &RQWUDFWLQJ 6WDWH ZKLFK LV GHULYHG E\ D
UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH PD\ EH WD[HG LQ WKDW
RWKHU 6WDWH

��� +RZHYHU� VXFK LQWHUHVW PD\ DOVR EH WD[HG LQ WKH &RQWUDFWLQJ
6WDWH LQ ZKLFK LW DULVHV DQG DFFRUGLQJ WR WKH ODZ RI WKDW 6WDWH�
EXW ZKHUH WKH EHQH¿FLDO RZQHU RI VXFK LQWHUHVW LV D UHVLGHQW RI
WKH RWKHU &RQWUDFWLQJ 6WDWH WKH WD[ VR FKDUJHG VKDOO QRW H[FHHG
�� SHUFHQW RI WKH JURVV DPRXQW RI WKH LQWHUHVW�

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�
LFOH� LQWHUHVW DULVLQJ LQ D &RQWUDFWLQJ 6WDWH VKDOO EH H[HPSW
IURP WD[ LQ WKDW 6WDWH LI LW LV GHULYHG DQG EHQH¿FLDOO\ RZQHG
E\ WKH *RYHUQPHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH�

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�
LFOH� LQWHUHVW DULVLQJ LQ D &RQWUDFWLQJ 6WDWH ZKLFK LV SDLG WR
DQG EHQH¿FLDOO\ RZQHG E\ D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ
6WDWH VKDOO EH H[HPSW IURP WD[ LQ WKH ¿UVW�PHQWLRQHG 6WDWH LI
LW LV SDLG LQ UHVSHFW RI D ORDQ PDGH� JXDUDQWHHG RU LQVXUHG� RU
DQ\ RWKHU GHEW�FODLP RU FUHGLW JXDUDQWHHG RU LQVXUHG� E\�
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�D� WKH 8QLWHG .LQJGRP ([SRUW &UHGLWV *XDUDQWHH 'HSDUW�
PHQW� RU

�E� WKH 1HZ =HDODQG ([SRUW *XDUDQWHH 2I¿FH�
��� 7KH WHUP ³LQWHUHVW´ DV XVHG LQ WKLV $UWLFOH PHDQV LQFRPH IURP

GHEW�FODLPV RI HYHU\ NLQG� ZKHWKHU RU QRW VHFXUHG E\PRUWJDJH
DQGZKHWKHU RU QRW FDUU\LQJ D ULJKW WR SDUWLFLSDWH LQ WKH GHEWRU¶V
SUR¿WV� DQG LQ SDUWLFXODU� LQFRPH IURP JRYHUQPHQW VHFXULWLHV
DQG LQFRPH IURP ERQGV RU GHEHQWXUHV EXW VKDOO QRW LQFOXGH
DQ\ LWHP ZKLFK LV WUHDWHG DV D GLYLGHQG RU GLVWULEXWLRQ XQGHU
WKH SURYLVLRQV RI $UWLFOH ���

��� 7KH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI WKLV $UWLFOH VKDOO
QRW DSSO\ LI WKH EHQH¿FLDO RZQHU RI WKH LQWHUHVW� EHLQJ D
UHVLGHQW RI D &RQWUDFWLQJ 6WDWH� FDUULHV RQ EXVLQHVV LQ WKH
RWKHU &RQWUDFWLQJ 6WDWH LQ ZKLFK WKH LQWHUHVW DULVHV� WKURXJK D
SHUPDQHQW HVWDEOLVKPHQW VLWXDWHG WKHUHLQ� RU SHUIRUPV LQ WKDW
RWKHU 6WDWH LQGHSHQGHQW SHUVRQDO VHUYLFHV IURP D ¿[HG EDVH
VLWXDWHG WKHUHLQ� DQG WKH GHEW�FODLP LQ UHVSHFW RI ZKLFK WKH
LQWHUHVW LV SDLG LV HIIHFWLYHO\ FRQQHFWHG ZLWK VXFK SHUPDQHQW
HVWDEOLVKPHQW RU ¿[HG EDVH� ,Q VXFK FDVH WKH SURYLVLRQV RI
$UWLFOH � RU $UWLFOH ��� DV WKH FDVH PD\ EH� VKDOO DSSO\�

��� ,QWHUHVW VKDOO EH GHHPHG WR DULVH LQ D &RQWUDFWLQJ 6WDWH ZKHQ
WKH SD\HU LV WKDW 6WDWH LWVHOI� D SROLWLFDO VXEGLYLVLRQ� D ORFDO DX�
WKRULW\ RU D UHVLGHQW RI WKDW 6WDWH� :KHUH� KRZHYHU� WKH SHUVRQ
SD\LQJ WKH LQWHUHVW� ZKHWKHU KH LV D UHVLGHQW RI D &RQWUDFWLQJ
6WDWH RU QRW� KDV LQ D &RQWUDFWLQJ 6WDWH D SHUPDQHQW HVWDEOLVK�
PHQW RU D ¿[HG EDVH LQ FRQQHFWLRQ ZLWK ZKLFK WKH LQGHEWHGQHVV
RQ ZKLFK WKH LQWHUHVW LV SDLG ZDV LQFXUUHG� DQG VXFK LQWHUHVW LV
ERUQH E\ WKDW SHUPDQHQW HVWDEOLVKPHQW RU ¿[HG EDVH� WKHQ VXFK
LQWHUHVW VKDOO EH GHHPHG WR DULVH LQ WKH 6WDWH LQ ZKLFK WKH SHU�
PDQHQW HVWDEOLVKPHQW RU ¿[HG EDVH LV VLWXDWHG�

��� :KHUH D VSHFLDO UHODWLRQVKLS H[LVWV EHWZHHQ WKH SD\HU DQG WKH
EHQH¿FLDO RZQHU RU EHWZHHQ ERWK RI WKHP DQG VRPH RWKHU SHU�
VRQ DQG WKH DPRXQW RI WKH LQWHUHVW SDLG H[FHHGV� IRU ZKDWHYHU
UHDVRQ� WKH DPRXQW ZKLFK ZRXOG KDYH EHHQ DJUHHG XSRQ E\
WKH SD\HU DQG WKH EHQH¿FLDO RZQHU LQ WKH DEVHQFH RI VXFK UHOD�
WLRQVKLS� WKH SURYLVLRQV RI WKLV $UWLFOH VKDOO DSSO\ RQO\ WR WKH
ODVW�PHQWLRQHG DPRXQW� ,Q VXFK FDVH� WKH H[FHVV SDUW RI WKH
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SD\PHQWV VKDOO UHPDLQ WD[DEOH DFFRUGLQJ WR WKH ODZ RI HDFK
&RQWUDFWLQJ 6WDWH� GXH UHJDUG EHLQJ KDG WR WKH RWKHU SURYLVLRQV
RI WKLV &RQYHQWLRQ�

$UWLFOH ��
5R\DOWLHV

��� 5R\DOWLHV DULVLQJ LQ D &RQWUDFWLQJ 6WDWH ZKLFK DUH GHULYHG E\
D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH PD\ EH WD[HG LQ WKDW
RWKHU 6WDWH�

��� +RZHYHU� VXFK UR\DOWLHV PD\ DOVR EH WD[HG LQ WKH &RQWUDFWLQJ
6WDWH LQ ZKLFK WKH\ DULVH DQG DFFRUGLQJ WR WKH ODZ RI WKDW 6WDWH�
EXW ZKHUH WKH EHQH¿FLDO RZQHU RI VXFK UR\DOWLHV LV D UHVLGHQW RI
WKH RWKHU &RQWUDFWLQJ 6WDWH WKH WD[ VR FKDUJHG VKDOO QRW H[FHHG
�� SHUFHQW RI WKH JURVV DPRXQW RI WKH UR\DOWLHV�

��� 7KH WHUP ³UR\DOWLHV´ DV XVHG LQ WKLV $UWLFOH PHDQV SD\PHQWV
RI DQ\ NLQG UHFHLYHG DV D FRQVLGHUDWLRQ IRU WKH XVH RI� RU WKH
ULJKW WR XVH� DQ\ FRS\ULJKW RI OLWHUDU\� DUWLVWLF RU VFLHQWL¿F ZRUN
�LQFOXGLQJ FLQHPDWRJUDSK ¿OPV� DQG ¿OPV RU WDSHV IRU WHOHYL�
VLRQ RU UDGLR EURDGFDVWLQJ�� DQ\ SDWHQW� WUDGH PDUN� GHVLJQ RU
PRGHO� SODQ� VHFUHW IRUPXOD RU SURFHVV� RU IRU WKH XVH RI� RU WKH
ULJKW WR XVH� LQGXVWULDO� FRPPHUFLDO RU VFLHQWL¿F HTXLSPHQW� RU
IRU LQIRUPDWLRQ FRQFHUQLQJ LQGXVWULDO� FRPPHUFLDO RU VFLHQWL¿F
H[SHULHQFH�

��� 7KH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI WKLV $UWLFOH VKDOO
QRW DSSO\ LI WKH EHQH¿FLDO RZQHU RI WKH UR\DOWLHV� EHLQJ D
UHVLGHQW RI D &RQWUDFWLQJ 6WDWH� FDUULHV RQ EXVLQHVV LQ WKH
RWKHU &RQWUDFWLQJ 6WDWH LQ ZKLFK WKH UR\DOWLHV DULVH� WKURXJK
D SHUPDQHQW HVWDEOLVKPHQW VLWXDWHG WKHUHLQ� RU SHUIRUPV LQ
WKDW RWKHU 6WDWH LQGHSHQGHQW SHUVRQDO VHUYLFHV IURP D ¿[HG
EDVH VLWXDWHG WKHUHLQ� DQG WKH ULJKW RU SURSHUW\ LQ UHVSHFW RI
ZKLFK WKH UR\DOWLHV DUH SDLG LV HIIHFWLYHO\ FRQQHFWHG ZLWK
VXFK SHUPDQHQW HVWDEOLVKPHQW RU ¿[HG EDVH� ,Q VXFK FDVH� WKH
SURYLVLRQV RI $UWLFOH � RU $UWLFOH ��� DV WKH FDVH PD\ EH� VKDOO
DSSO\�

��� 5R\DOWLHV VKDOO EH GHHPHG WR DULVH LQ D &RQWUDFWLQJ 6WDWH ZKHQ
WKH SD\HU LV WKDW 6WDWH LWVHOI� D SROLWLFDO VXEGLYLVLRQ� D ORFDO DX�
WKRULW\ RU D UHVLGHQW RI WKDW 6WDWH� :KHUH� KRZHYHU� WKH SHUVRQ

��
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SD\LQJ WKH UR\DOWLHV� ZKHWKHU KH LV D UHVLGHQW RI D &RQWUDFWLQJ
6WDWH RU QRW� KDV LQ D &RQWUDFWLQJ 6WDWH D SHUPDQHQW HVWDEOLVK�
PHQW RU D ¿[HG EDVH LQ FRQQHFWLRQ ZLWK ZKLFK WKH REOLJDWLRQ WR
SD\ WKH UR\DOWLHV ZDV LQFXUUHG� DQG VXFK UR\DOWLHV DUH ERUQH E\
WKDW SHUPDQHQW HVWDEOLVKPHQW RU ¿[HG EDVH� WKHQ VXFK UR\DOWLHV
VKDOO EH GHHPHG WR DULVH LQ WKH 6WDWH LQ ZKLFK WKH SHUPDQHQW
HVWDEOLVKPHQW RU ¿[HG EDVH LV VLWXDWHG�

��� :KHUH D VSHFLDO UHODWLRQVKLS H[LVWV EHWZHHQ WKH SD\HU DQG WKH
EHQH¿FLDO RZQHU RU EHWZHHQ ERWK RI WKHP DQG VRPH RWKHU SHU�
VRQ DQG WKH DPRXQW RI WKH UR\DOWLHV SDLG H[FHHGV� IRU ZKDW�
HYHU UHDVRQ� WKH DPRXQW ZKLFK ZRXOG KDYH EHHQ DJUHHG XSRQ
E\ WKH SD\HU DQG WKH EHQH¿FLDO RZQHU LQ WKH DEVHQFH RI VXFK
UHODWLRQVKLS� WKH SURYLVLRQV RI WKLV $UWLFOH VKDOO DSSO\ RQO\ WR
WKH ODVW�PHQWLRQHG DPRXQW� ,Q VXFK FDVH� WKH H[FHVV SDUW RI
WKH SD\PHQWV VKDOO UHPDLQ WD[DEOH DFFRUGLQJ WR WKH ODZ RI HDFK
&RQWUDFWLQJ 6WDWH� GXH UHJDUG EHLQJ KDG WR WKH RWKHU SURYLVLRQV
RI WKLV &RQYHQWLRQ�

$UWLFOH ��
$OLHQDWLRQ RI SURSHUW\

��� ,QFRPH RU JDLQV GHULYHG E\ D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH
IURP WKH DOLHQDWLRQ RI LPPRYDEOH SURSHUW\ UHIHUUHG WR LQ $UW�
LFOH � DQG VLWXDWHG LQ WKH RWKHU &RQWUDFWLQJ 6WDWH RU IURP WKH
DOLHQDWLRQ RI VKDUHV LQ D FRPSDQ\ WKH DVVHWV RI ZKLFK FRQVLVW
ZKROO\ RU SULQFLSDOO\ RI VXFK SURSHUW\ PD\ EH WD[HG LQ WKDW
RWKHU 6WDWH�

��� ,QFRPH RU JDLQV IURP WKH DOLHQDWLRQ RI PRYDEOH SURSHUW\ IRUP�
LQJ SDUW RI WKH EXVLQHVV SURSHUW\ RI D SHUPDQHQW HVWDEOLVKPHQW
ZKLFK DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH KDV LQ WKH RWKHU
&RQWUDFWLQJ 6WDWH RU RI PRYDEOH SURSHUW\ SHUWDLQLQJ WR D ¿[HG
EDVH DYDLODEOH WR D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH LQ WKH RWKHU
&RQWUDFWLQJ 6WDWH IRU WKH SXUSRVH RI SHUIRUPLQJ LQGHSHQGHQW
SHUVRQDO VHUYLFHV� LQFOXGLQJ VXFK LQFRPH RU JDLQV IURP WKH
DOLHQDWLRQ RI VXFK D SHUPDQHQW HVWDEOLVKPHQW �DORQH RU ZLWK
WKH ZKROH HQWHUSULVH� RU RI VXFK ¿[HG EDVH� PD\ EH WD[HG LQ
WKDW RWKHU 6WDWH�

��
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��� ,QFRPH RU JDLQV GHULYHG E\ DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH
IURP WKH DOLHQDWLRQ RI VKLSV RU DLUFUDIW RSHUDWHG LQ LQWHUQDWLRQDO
WUDI¿F RU PRYDEOH SURSHUW\ SHUWDLQLQJ WR WKH RSHUDWLRQ RI VXFK
VKLSV RU DLUFUDIW� VKDOO EH WD[DEOH RQO\ LQ WKDW 6WDWH�

��� ,QFRPH RU JDLQV IURP WKH DOLHQDWLRQ RI DQ\ SURSHUW\ RWKHU WKDQ
WKDW UHIHUUHG WR LQ SDUDJUDSKV ���� ��� DQG ��� RI WKLV $UWLFOH�
VKDOO EH WD[DEOH LQ WKH &RQWUDFWLQJ 6WDWH RI ZKLFK WKH DOLHQDWRU
LV D UHVLGHQW�

$UWLFOH ��
,QGHSHQGHQW SHUVRQDO VHUYLFHV

��� ,QFRPH GHULYHG E\ DQ LQGLYLGXDO ZKR LV D UHVLGHQW RI D &RQ�
WUDFWLQJ 6WDWH LQ UHVSHFW RI SURIHVVLRQDO VHUYLFHV RU RWKHU DFWLY�
LWLHV RI DQ LQGHSHQGHQW FKDUDFWHU VKDOO EH WD[DEOH RQO\ LQ WKDW
6WDWH� +RZHYHU� VXFK LQFRPH PD\ DOVR EH WD[HG LQ WKH RWKHU
&RQWUDFWLQJ 6WDWH LI�
�D� WKH LQGLYLGXDO LV SUHVHQW LQ WKH RWKHU 6WDWH IRU D SHULRG

RU SHULRGV H[FHHGLQJ LQ WKH DJJUHJDWH ��� GD\V LQ DQ\
FRQVHFXWLYH SHULRG RI �� PRQWKV� RU

�E� WKH LQGLYLGXDO KDV D ¿[HG EDVH UHJXODUO\ DYDLODEOH WR
KLP LQ WKH RWKHU 6WDWH IRU WKH SXUSRVH RI SHUIRUPLQJ KLV
DFWLYLWLHV�

EXW RQO\ VR PXFK WKHUHRI DV LV DWWULEXWDEOH WR VHUYLFHV SHU�
IRUPHG LQ WKDW 6WDWH�

��� 7KH WHUP ³SURIHVVLRQDO VHUYLFHV´ LQFOXGHV HVSHFLDOO\ LQGH�
SHQGHQW VFLHQWL¿F� OLWHUDU\� DUWLVWLF� HGXFDWLRQDO RU WHDFKLQJ
DFWLYLWLHV DV ZHOO DV WKH LQGHSHQGHQW DFWLYLWLHV RI SK\VLFLDQV�
ODZ\HUV� HQJLQHHUV� DUFKLWHFWV� GHQWLVWV DQG DFFRXQWDQWV�

$UWLFOH ��
'HSHQGHQW SHUVRQDO VHUYLFHV

��� 6XEMHFW WR WKH SURYLVLRQV RI $UWLFOHV ��� �� DQG ��� VDODULHV�
ZDJHV DQG RWKHU VLPLODU UHPXQHUDWLRQ GHULYHG E\ D UHVLGHQW
RI D &RQWUDFWLQJ 6WDWH LQ UHVSHFW RI DQ HPSOR\PHQW VKDOO EH
WD[DEOH RQO\ LQ WKDW 6WDWH XQOHVV WKH HPSOR\PHQW LV H[HUFLVHG LQ
WKH RWKHU &RQWUDFWLQJ 6WDWH� ,I WKH HPSOR\PHQW LV VR H[HUFLVHG�

��
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VXFK UHPXQHUDWLRQ DV LV GHULYHG WKHUHIURPPD\ EH WD[HG LQ WKDW
RWKHU 6WDWH�

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�
LFOH� UHPXQHUDWLRQ GHULYHG E\ D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH
LQ UHVSHFW RI DQ HPSOR\PHQW H[HUFLVHG LQ WKH RWKHU &RQWUDFW�
LQJ 6WDWH VKDOO EH WD[DEOH RQO\ LQ WKH ¿UVW�PHQWLRQHG 6WDWH LI�
�D� WKH UHFLSLHQW LV SUHVHQW LQ WKH RWKHU 6WDWH IRU D SHULRG RU

SHULRGV QRW H[FHHGLQJ LQ WKH DJJUHJDWH ��� GD\V LQ DQ\
FRQVHFXWLYH SHULRG RI �� PRQWKV� DQG

�E� WKH UHPXQHUDWLRQ LV SDLG E\� RU RQ EHKDOI RI� DQ HPSOR\HU
ZKR LV QRW D UHVLGHQW RI WKH RWKHU 6WDWH� DQG

�F� WKH UHPXQHUDWLRQ LV QRW ERUQH E\ D SHUPDQHQW HVWDEOLVK�
PHQW RU D ¿[HG EDVH ZKLFK WKH HPSOR\HU KDV LQ WKH RWKHU
6WDWH�

��� 1RWZLWKVWDQGLQJ WKH SUHFHGLQJ SURYLVLRQV RI WKLV $UWLFOH� UH�
PXQHUDWLRQ GHULYHG LQ UHVSHFW RI DQ HPSOR\PHQW H[HUFLVHG
DERDUG D VKLS RU DLUFUDIW RSHUDWHG LQ LQWHUQDWLRQDO WUDI¿F E\ DQ
HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH PD\ EH WD[HG LQ WKDW 6WDWH�

$UWLFOH ��
'LUHFWRUV¶ IHHV

'LUHFWRUV¶ IHHV DQG RWKHU VLPLODU SD\PHQWV GHULYHG E\ D UHVLGHQW RI D
&RQWUDFWLQJ 6WDWH LQ KLV FDSDFLW\ DV D PHPEHU RI WKH ERDUG RI GLUHFW�
RUV RI D FRPSDQ\ ZKLFK LV D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH
PD\ EH WD[HG LQ WKDW RWKHU 6WDWH�

$UWLFOH ��
$UWLVWHV DQG DWKOHWHV

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI $UWLFOHV �� DQG ��� LQFRPH
GHULYHG E\ D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH DV DQ HQWHUWDLQHU�
VXFK DV D WKHDWUH� PRWLRQ SLFWXUH� UDGLR RU WHOHYLVLRQ DUWLVWH�
RU D PXVLFLDQ� RU DV DQ DWKOHWH� IURP KLV SHUVRQDO DFWLYLWLHV DV
VXFK H[HUFLVHG LQ WKH RWKHU &RQWUDFWLQJ 6WDWH� PD\ EH WD[HG LQ
WKDW RWKHU 6WDWH�

��� :KHUH LQFRPH LQ UHVSHFW RI SHUVRQDO DFWLYLWLHV H[HUFLVHG E\
DQ HQWHUWDLQHU RU DQ DWKOHWH LQ KLV FDSDFLW\ DV VXFK DFFUXHV QRW

��
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WR WKH HQWHUWDLQHU RU DWKOHWH KLPVHOI EXW WR DQRWKHU SHUVRQ� WKDW
LQFRPH PD\� QRWZLWKVWDQGLQJ WKH SURYLVLRQV RI $UWLFOHV �� ��
DQG ��� EH WD[HG LQ WKH &RQWUDFWLQJ 6WDWH LQ ZKLFK WKH DFWLYLWLHV
RI WKH HQWHUWDLQHU RU DWKOHWH DUH H[HUFLVHG�

$UWLFOH ��
3HQVLRQV DQG DQQXLWLHV

��� 3HQVLRQV �LQFOXGLQJ SHQVLRQV SDLG XQGHU WKH VRFLDO VHFXULW\ OH�
JLVODWLRQ RI D &RQWUDFWLQJ 6WDWH�� DQG VLPLODU UHPXQHUDWLRQ LQ
FRQVLGHUDWLRQ RI SDVW HPSOR\PHQW RU VHUYLFHV� SDLG WR D UHVL�
GHQW RI D &RQWUDFWLQJ 6WDWH� DQG DQ\ DQQXLW\ SDLG WR D UHVLGHQW
RI D &RQWUDFWLQJ 6WDWH� VKDOO EH WD[DEOH RQO\ LQ WKDW 6WDWH�

��� 7KH WHUP ³DQQXLW\´ PHDQV D VWDWHG VXP SD\DEOH SHULRGLFDOO\ DW
VWDWHG WLPHV GXULQJ OLIH RU GXULQJ D VSHFL¿HG RU DVFHUWDLQDEOH
SHULRG RI WLPH XQGHU DQ REOLJDWLRQ WR PDNH WKH SD\PHQWV LQ
UHWXUQ IRU DGHTXDWH DQG IXOO FRQVLGHUDWLRQ LQPRQH\ RUPRQH\¶V
ZRUWK�

$UWLFOH ��
*RYHUQPHQW VHUYLFH

��� �D� 5HPXQHUDWLRQ� RWKHU WKDQ D SHQVLRQ� SDLG E\ D &RQWUDFW�
LQJ 6WDWH RU D SROLWLFDO VXEGLYLVLRQ RU D ORFDO DXWKRULW\
WKHUHRI WR DQ LQGLYLGXDO LQ UHVSHFW RI VHUYLFHV UHQGHUHG
WR WKDW 6WDWH RU VXEGLYLVLRQ RU DXWKRULW\ VKDOO EH WD[DEOH
RQO\ LQ WKDW 6WDWH�

�E� +RZHYHU� VXFK UHPXQHUDWLRQ VKDOO EH WD[DEOH RQO\ LQ WKH
RWKHU &RQWUDFWLQJ 6WDWH LI WKH VHUYLFHV DUH UHQGHUHG LQ
WKDW 6WDWH DQG WKH LQGLYLGXDO LV D UHVLGHQW RI WKDW 6WDWH
ZKR�
�L� LV D QDWLRQDO RI WKDW 6WDWH� RU
�LL� GLG QRW EHFRPH D UHVLGHQW RI WKDW 6WDWH VROHO\ IRU

WKH SXUSRVH RI UHQGHULQJ WKH VHUYLFHV�
��� 7KH SURYLVLRQV RI $UWLFOHV �� DQG �� VKDOO DSSO\ WR UHPXQHU�

DWLRQ LQ UHVSHFW RI VHUYLFHV UHQGHUHG LQ FRQQHFWLRQ ZLWK D EXVL�
QHVV FDUULHG RQ E\ D &RQWUDFWLQJ 6WDWH RU D SROLWLFDO VXEGLYLVLRQ
RU D ORFDO DXWKRULW\ WKHUHRI�

��
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3D\PHQWV ZKLFK D VWXGHQW RU EXVLQHVV DSSUHQWLFH ZKR LV RU ZDV LP�
PHGLDWHO\ EHIRUH YLVLWLQJ D &RQWUDFWLQJ 6WDWH D UHVLGHQW RI WKH RWKHU
&RQWUDFWLQJ 6WDWH DQG ZKR LV SUHVHQW LQ WKH ¿UVW�PHQWLRQHG 6WDWH
VROHO\ IRU WKH SXUSRVH RI KLV HGXFDWLRQ RU WUDLQLQJ UHFHLYHV IRU WKH
SXUSRVH RI KLV PDLQWHQDQFH� HGXFDWLRQ RU WUDLQLQJ VKDOO QRW EH WD[HG
LQ WKDW 6WDWH� SURYLGHG WKDW VXFK SD\PHQWV DULVH IURP VRXUFHV RXWVLGH
WKDW 6WDWH�

$UWLFOH ��
(OLPLQDWLRQ RI GRXEOH WD[DWLRQ

��� 6XEMHFW WR WKH SURYLVLRQV RI WKH ODZ RI WKH 8QLWHG .LQJGRP
UHJDUGLQJ WKH DOORZDQFH DV D FUHGLW DJDLQVW 8QLWHG .LQJGRP
WD[ RI WD[ SD\DEOH LQ D WHUULWRU\ RXWVLGH WKH 8QLWHG .LQJGRP
�ZKLFK VKDOO QRW DIIHFW WKH JHQHUDO SULQFLSOH KHUHRI��
�D� 1HZ =HDODQG WD[ SD\DEOH XQGHU WKH ODZ RI 1HZ =HDODQG

DQG LQ DFFRUGDQFH ZLWK WKLV &RQYHQWLRQ ZKHWKHU GL�
UHFWO\ RU E\ GHGXFWLRQ� RQ SUR¿WV� LQFRPH RU FKDUJHDEOH
JDLQV IURP VRXUFHV ZLWKLQ 1HZ =HDODQG �H[FOXGLQJ�
LQ WKH FDVH RI D GLYLGHQG� WD[ SD\DEOH LQ UHVSHFW RI
WKH SUR¿WV RXW RI ZKLFK WKH GLYLGHQG LV SDLG� VKDOO EH
DOORZHG DV D FUHGLW DJDLQVW DQ\ 8QLWHG .LQJGRP WD[
FRPSXWHG E\ UHIHUHQFH WR WKH VDPH SUR¿WV� LQFRPH
RU FKDUJHDEOH JDLQV E\ UHIHUHQFH WR ZKLFK WKH 1HZ
=HDODQG WD[ LV FRPSXWHG�

�E� ,Q WKH FDVH RI D GLYLGHQG SDLG E\ D FRPSDQ\ ZKLFK LV D
UHVLGHQW RI 1HZ =HDODQG WR D FRPSDQ\ ZKLFK LV D UHVL�
GHQW RI WKH 8QLWHG .LQJGRP DQG ZKLFK FRQWUROV GLUHFWO\
RU LQGLUHFWO\ DW OHDVW �� SHUFHQW RI WKH YRWLQJ SRZHU LQ
WKH FRPSDQ\ SD\LQJ WKH GLYLGHQG� WKH FUHGLW VKDOO WDNH
LQWR DFFRXQW �LQ DGGLWLRQ WR DQ\ 1HZ =HDODQG WD[ IRU
ZKLFK FUHGLW PD\ EH DOORZHG XQGHU WKH SURYLVLRQV RI
VXE�SDUDJUDSK �D� RI WKLV SDUDJUDSK� WKH 1HZ =HDODQG
WD[ SD\DEOH E\ WKH FRPSDQ\ LQ UHVSHFW RI WKH SUR¿WV RXW
RI ZKLFK VXFK GLYLGHQG LV SDLG�
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��� �D� 6XEMHFW WR WKH SURYLVLRQV RI WKH ODZ RI 1HZ =HDODQG
IURP WLPH WR WLPH LQ IRUFH UHODWLQJ WR WKH DOORZDQFH
DV D FUHGLW DJDLQVW 1HZ =HDODQG WD[ RI WD[ SDLG LQ
DQ\ FRXQWU\ RWKHU WKDQ 1HZ =HDODQG �ZKLFK VKDOO QRW
DIIHFW WKH JHQHUDO SULQFLSOH KHUHRI�� 8QLWHG .LQJGRP
WD[ FRPSXWHG E\ UHIHUHQFH WR LQFRPH IURP VRXUFHV
LQ WKH 8QLWHG .LQJGRP DQG SDLG XQGHU WKH ODZ RI WKH
8QLWHG .LQJGRP DQG LQ DFFRUGDQFH ZLWK WKLV &RQYHQ�
WLRQ� ZKHWKHU GLUHFWO\ RU E\ GHGXFWLRQ� LQ UHVSHFW RI
LQFRPH GHULYHG E\ D UHVLGHQW RI 1HZ =HDODQG IURP
VRXUFHV LQ WKH 8QLWHG .LQJGRP �H[FOXGLQJ LQ WKH FDVH
RI D GLYLGHQG� WD[ SDLG LQ UHVSHFW RI WKH SUR¿WV RXW RI
ZKLFK WKH GLYLGHQG LV SDLG�� VKDOO EH DOORZHG DV D FUHGLW
DJDLQVW WKH 1HZ =HDODQG WD[ FRPSXWHG E\ UHIHUHQFH WR
WKH VDPH LQFRPH DQG SD\DEOH LQ UHVSHFW RI WKDW LQFRPH�

�E� ,Q WKH HYHQW WKDW WKH *RYHUQPHQW RI 1HZ=HDODQG VKRXOG
LPSRVH WD[ RQ GLYLGHQGV UHFHLYHG E\ FRPSDQLHV ZKLFK
DUH UHVLGHQW LQ 1HZ =HDODQG WKH &RQWUDFWLQJ 6WDWHV ZLOO
HQWHU LQWR QHJRWLDWLRQV LQ RUGHU WR HVWDEOLVK QHZ SURYL�
VLRQV FRQFHUQLQJ WKH WD[DWLRQ RI VXFK GLYLGHQGV GHULYHG
IURP VRXUFHV LQ WKH 8QLWHG .LQJGRP�

��� )RU WKH SXUSRVHV RI SDUDJUDSKV ��� DQG ��� RI WKLV $UWLFOH�
SUR¿WV� LQFRPH DQG FDSLWDO JDLQV GHULYHG E\ D UHVLGHQW RI D
&RQWUDFWLQJ 6WDWH ZKLFK PD\ EH WD[HG LQ WKH RWKHU &RQWUDFW�
LQJ 6WDWH LQ DFFRUGDQFH ZLWK WKLV &RQYHQWLRQ VKDOO EH GHHPHG
WR DULVH IURP VRXUFHV LQ WKDW RWKHU 6WDWH�

��� :KHUH� XQGHU WKH SURYLVLRQV RI $UWLFOH ��� SUR¿WV RQ ZKLFK
DQ HQWHUSULVH RI D &RQWUDFWLQJ 6WDWH KDV EHHQ FKDUJHG WR WD[ LQ
WKDW 6WDWH DUH DOVR LQFOXGHG LQ WKH SUR¿WV RI DQ HQWHUSULVH RI WKH
RWKHU &RQWUDFWLQJ 6WDWH DQG WKH SUR¿WV VR LQFOXGHG DUH SUR¿WV
ZKLFK ZRXOG KDYH DFFUXHG WR WKDW HQWHUSULVH RI WKH RWKHU 6WDWH
LI WKH FRQGLWLRQV PDGH RU LPSRVHG EHWZHHQ WKH WZR HQWHUSULVHV
LQ WKHLU FRPPHUFLDO RU ¿QDQFLDO UHODWLRQV KDG EHHQ WKRVH ZKLFK
ZRXOG KDYH EHHQ PDGH RU LPSRVHG EHWZHHQ LQGHSHQGHQW HQ�
WHUSULVHV� WKH DPRXQW LQFOXGHG LQ WKH SUR¿WV RI ERWK HQWHUSULVHV
VKDOO EH WUHDWHG IRU WKH SXUSRVH RI WKLV $UWLFOH DV LQFRPH IURP
D VRXUFH LQ WKH RWKHU 6WDWH RI WKH HQWHUSULVH RI WKH ¿UVW�PHQ�
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WLRQHG 6WDWH DQG UHOLHI VKDOO EH JLYHQ DFFRUGLQJO\ XQGHU WKH
SURYLVLRQV RI SDUDJUDSK ��� RU SDUDJUDSK ��� RI WKLV $UWLFOH�

��� 1RWKLQJ LQ WKLV $UWLFOH VKDOO HQWLWOH D SHUVRQ ZKR LV D UHVLGHQW
RI D &RQWUDFWLQJ 6WDWH WR FUHGLW DJDLQVW WD[ RI WKDW &RQWUDFWLQJ
6WDWH RI WD[ RI WKH RWKHU &RQWUDFWLQJ 6WDWH LI WKH WHUPV RI WKH
WUDQVDFWLRQV JLYLQJ ULVH WR WKH SUR¿WV RQ ZKLFK WKH WD[ RI WKH
RWKHU 6WDWH LV SD\DEOH DUH QRW VXFK DV PLJKW EH H[SHFWHG LQ
D ERQD ¿GH FRPPHUFLDO WUDQVDFWLRQ DQG LI WKH\ KDYH DV WKHLU
PDLQ REMHFW� RU RQH RI WKHLU PDLQ REMHFWV� WKH REWDLQLQJ RI WKDW
FUHGLW�

$UWLFOH ��
1RQ�GLVFULPLQDWLRQ

��� 1DWLRQDOV RI D &RQWUDFWLQJ 6WDWH VKDOO QRW EH VXEMHFWHG LQ WKH
RWKHU &RQWUDFWLQJ 6WDWH WR DQ\ WD[DWLRQ RU DQ\ UHTXLUHPHQW
FRQQHFWHG WKHUHZLWK ZKLFK LV RWKHU RU PRUH EXUGHQVRPH WKDQ
WKH WD[DWLRQ DQG FRQQHFWHG UHTXLUHPHQWV WR ZKLFK QDWLRQDOV RI
WKDW RWKHU 6WDWH LQ WKH VDPH FLUFXPVWDQFHV DUH RU PD\ EH VXE�
MHFWHG�

��� 7KH WD[DWLRQ RQ D SHUPDQHQW HVWDEOLVKPHQW ZKLFK DQ HQWHU�
SULVH RI D &RQWUDFWLQJ 6WDWH KDV LQ WKH RWKHU &RQWUDFWLQJ 6WDWH
VKDOO QRW EH OHVV IDYRXUDEO\ OHYLHG LQ WKDW RWKHU 6WDWH WKDQ
WKH WD[DWLRQ OHYLHG RQ HQWHUSULVHV RI WKDW RWKHU 6WDWH FDUU\LQJ
RQ WKH VDPH DFWLYLWLHV� SURYLGHG WKDW WKLV SDUDJUDSK VKDOO QRW
SUHYHQW D &RQWUDFWLQJ 6WDWH IURP LPSRVLQJ RQ WKH SUR¿WV DW�
WULEXWDEOH WR D SHUPDQHQW HVWDEOLVKPHQW LQ WKDW 6WDWH RI D FRP�
SDQ\ ZKLFK LV D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH D WD[
QRW H[FHHGLQJ � SHUFHQW RI WKRVH SUR¿WV LQ DGGLWLRQ WR WKH WD[
ZKLFK ZRXOG EH FKDUJHDEOH RQ WKRVH SUR¿WV LI WKH\ ZHUH WKH
SUR¿WV RI D FRPSDQ\ ZKLFK ZDV D UHVLGHQW RI WKH ¿UVW�PHQ�
WLRQHG 6WDWH�

��� (QWHUSULVHV RI D &RQWUDFWLQJ 6WDWH� WKH FDSLWDO RI ZKLFK LV
ZKROO\ RU SDUWO\ RZQHG RU FRQWUROOHG� GLUHFWO\ RU LQGLUHFWO\�
E\ RQH RU PRUH UHVLGHQWV RI WKH RWKHU &RQWUDFWLQJ 6WDWH� VKDOO
QRW EH VXEMHFWHG LQ WKH ¿UVW�PHQWLRQHG 6WDWH WR DQ\ WD[DWLRQ RU
DQ\ UHTXLUHPHQW FRQQHFWHG WKHUHZLWK ZKLFK LV RWKHU RU PRUH
EXUGHQVRPH WKDQ WKH WD[DWLRQ DQG FRQQHFWHG UHTXLUHPHQWV WR

��
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.LQJGRP� 2UGHU ����
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$UWLFOH ��²FRQWLQXHG

ZKLFK HQWHUSULVHV RI WKH ¿UVW�PHQWLRQHG 6WDWH FDUU\LQJ RQ WKH
VDPH DFWLYLWLHV� WKH FDSLWDO RI ZKLFK LV RZQHG RU FRQWUROOHG E\
UHVLGHQWV RI WKH ¿UVW�PHQWLRQHG 6WDWH� DUH RU PD\ EH VXEMHFWHG�

��� ([FHSW ZKHUH WKH SURYLVLRQV RI $UWLFOH ��� SDUDJUDSK ��� RI
$UWLFOH ��� RU SDUDJUDSK ��� RI $UWLFOH ��� DSSO\� LQWHUHVW� UR\�
DOWLHV� DQG RWKHU GLVEXUVHPHQWV SDLG E\ DQ HQWHUSULVH RI D &RQ�
WUDFWLQJ 6WDWH WR D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH VKDOO�
IRU WKH SXUSRVH RI GHWHUPLQLQJ WKH WD[DEOH SUR¿WV RI VXFK HQ�
WHUSULVH� EH GHGXFWLEOH XQGHU WKH VDPH FRQGLWLRQV DV LI WKH\ KDG
EHHQ SDLG WR D UHVLGHQW RI WKH ¿UVW�PHQWLRQHG 6WDWH�

��� 1RWKLQJ FRQWDLQHG LQ WKLV $UWLFOH VKDOO EH FRQVWUXHG DV REOLJLQJ
D &RQWUDFWLQJ 6WDWH WR JUDQW WR SHUVRQV QRW UHVLGHQW LQ WKDW 6WDWH
DQ\ H[HPSWLRQ� UHOLHI� UHGXFWLRQ RU DOORZDQFH IRU WD[ SXUSRVHV
ZKLFK LV JUDQWHG WR SHUVRQV UHVLGHQW LQ WKDW 6WDWH�

��� ,Q WKLV $UWLFOH WKH WHUP ³WD[DWLRQ´ PHDQV WKH WD[HV WR ZKLFK
WKLV &RQYHQWLRQ DSSOLHV�

$UWLFOH ��
0XWXDO DJUHHPHQW SURFHGXUH

��� :KHUH D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH FRQVLGHUV WKDW WKH DF�
WLRQV RI RQH RU ERWK RI WKH &RQWUDFWLQJ 6WDWHV UHVXOW RU ZLOO UH�
VXOW IRU KLP LQ WD[DWLRQ QRW LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV
RI WKLV &RQYHQWLRQ� KH PD\� LUUHVSHFWLYH RI WKH UHPHGLHV SUR�
YLGHG E\ WKH GRPHVWLF ODZ RI WKRVH 6WDWHV� SUHVHQW KLV FDVH WR
WKH FRPSHWHQW DXWKRULW\ RI WKH &RQWUDFWLQJ 6WDWH RI ZKLFK KH
LV D UHVLGHQW�

��� 7KH FRPSHWHQW DXWKRULW\ VKDOO HQGHDYRXU� LI WKH REMHFWLRQ DS�
SHDUV WR LW WR EH MXVWL¿HG DQG LI LW LV QRW LWVHOI DEOH WR DUULYH DW D
VDWLVIDFWRU\ VROXWLRQ� WR UHVROYH WKH FDVH E\ PXWXDO DJUHHPHQW
ZLWK WKH FRPSHWHQW DXWKRULW\ RI WKH RWKHU &RQWUDFWLQJ 6WDWH�
ZLWK D YLHZ WR WKH DYRLGDQFH RI WD[DWLRQ ZKLFK LV QRW LQ DF�
FRUGDQFH ZLWK WKH &RQYHQWLRQ�

��� 7KH FRPSHWHQW DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV VKDOO HQ�
GHDYRXU WR UHVROYH E\ PXWXDO DJUHHPHQW DQ\ GLI¿FXOWLHV RU
GRXEWV DULVLQJ DV WR WKH LQWHUSUHWDWLRQ RU DSSOLFDWLRQ RI WKH
&RQYHQWLRQ�

��



5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

$UWLFOH ��²FRQWLQXHG

��� 7KH FRPSHWHQW DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV PD\ FRP�
PXQLFDWH ZLWK HDFK RWKHU GLUHFWO\ IRU WKH SXUSRVH RI UHDFKLQJ
DQ DJUHHPHQW LQ WKH VHQVH RI WKH SUHFHGLQJ SDUDJUDSKV�

$UWLFOH ��
([FKDQJH RI LQIRUPDWLRQ

��� 7KH FRPSHWHQW DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV VKDOO H[�
FKDQJH VXFK LQIRUPDWLRQ DV LV QHFHVVDU\ IRU FDUU\LQJ RXW WKH
SURYLVLRQV RI WKLV &RQYHQWLRQ RU RI WKH GRPHVWLF ODZV RI WKH
&RQWUDFWLQJ 6WDWHV FRQFHUQLQJ WD[HV FRYHUHG E\ WKH &RQYHQ�
WLRQ LQVRIDU DV WKH WD[DWLRQ WKHUHXQGHU LV QRW FRQWUDU\ WR WKH
&RQYHQWLRQ� $Q\ LQIRUPDWLRQ UHFHLYHG E\ D &RQWUDFWLQJ 6WDWH
VKDOO EH WUHDWHG DV VHFUHW DQG VKDOO EH GLVFORVHG RQO\ WR SHUVRQV
RU DXWKRULWLHV �LQFOXGLQJ FRXUWV DQG DGPLQLVWUDWLYH ERGLHV� LQ�
YROYHG LQ WKH DVVHVVPHQW RU FROOHFWLRQ RI� WKH HQIRUFHPHQW RU
SURVHFXWLRQ LQ UHVSHFW RI� RU WKH GHWHUPLQDWLRQ RI DSSHDOV LQ UH�
ODWLRQ WR� WKH WD[HV FRYHUHG E\ WKH &RQYHQWLRQ� 6XFK SHUVRQV
RU DXWKRULWLHV VKDOO XVH WKH LQIRUPDWLRQ RQO\ IRU VXFK SXUSRVHV�
7KH\PD\ GLVFORVH WKH LQIRUPDWLRQ LQ SXEOLF FRXUW SURFHHGLQJV
RU LQ MXGLFLDO GHFLVLRQV�

��� ,Q QR FDVH VKDOO WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UWLFOH
EH FRQVWUXHG VR DV WR LPSRVH RQ WKH FRPSHWHQW DXWKRULW\ RI
HLWKHU &RQWUDFWLQJ 6WDWH WKH REOLJDWLRQ�
�D� WR FDUU\ RXW DGPLQLVWUDWLYH PHDVXUHV DW YDULDQFH ZLWK

ODZV DQG DGPLQLVWUDWLYH SUDFWLFH SUHYDLOLQJ LQ HLWKHU
&RQWUDFWLQJ 6WDWH�

�E� WR VXSSO\ LQIRUPDWLRQ ZKLFK LV QRW REWDLQDEOH XQGHU WKH
ODZV RU LQ WKH QRUPDO FRXUVH RI WKH DGPLQLVWUDWLRQ RI
HLWKHU &RQWUDFWLQJ 6WDWH�

�F� WR VXSSO\ LQIRUPDWLRQ ZKLFK ZRXOG GLVFORVH DQ\ WUDGH�
EXVLQHVV� LQGXVWULDO� FRPPHUFLDO RU SURIHVVLRQDO VHFUHW
RU WUDGH SURFHVV� RU LQIRUPDWLRQ WKH GLVFORVXUH RI ZKLFK
ZRXOG EH FRQWUDU\ WR SXEOLF SROLF\�

��
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'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG

.LQJGRP� 2UGHU ����
5HSULQWHG DV DW
�� $XJXVW ����

$UWLFOH ��
'LSORPDWLF DJHQWV DQG FRQVXODU RI¿FLDOV

��� 1RWKLQJ LQ WKLV &RQYHQWLRQ VKDOO DIIHFW WKH ¿VFDO SULYLOHJHV
RI PHPEHUV RI GLSORPDWLF RU SHUPDQHQW PLVVLRQV RU FRQVXODU
SRVWV XQGHU WKH JHQHUDO UXOHV RI LQWHUQDWLRQDO ODZ RU XQGHU WKH
SURYLVLRQV RI VSHFLDO DJUHHPHQWV�

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSK ��� RI $UWLFOH ��
DQ LQGLYLGXDO ZKR LV D PHPEHU RI WKH GLSORPDWLF RU SHUPDQHQW
PLVVLRQ RU FRQVXODU SRVW RI D &RQWUDFWLQJ 6WDWH RU DQ\ WKLUG
6WDWH ZKLFK LV VLWXDWHG LQ WKH RWKHU &RQWUDFWLQJ 6WDWH DQG ZKR
LV VXEMHFW WR WD[ LQ WKDW RWKHU 6WDWH RQO\ LI KH GHULYHV LQFRPH
IURP VRXUFHV WKHUHLQ� VKDOO QRW EH GHHPHG WR EH D UHVLGHQW RI
WKDW RWKHU 6WDWH�

$UWLFOH ��
(QWU\ LQWR IRUFH

��� (DFK RI WKH &RQWUDFWLQJ 6WDWHV VKDOO QRWLI\ WR WKH RWKHU WKH
FRPSOHWLRQ RI WKH SURFHGXUHV UHTXLUHG E\ LWV ODZ IRU WKH EULQJ�
LQJ LQWR IRUFH RI WKLV &RQYHQWLRQ� 7KH &RQYHQWLRQ VKDOO HQWHU
LQWR IRUFH RQ WKH GDWH RI WKH ODWHU RI WKHVH QRWL¿FDWLRQV DQG VKDOO
WKHUHXSRQ KDYH HIIHFW�
�D� LQ WKH 8QLWHG .LQJGRP�

�L� LQ UHVSHFW RI LQFRPH WD[ DQG FDSLWDO JDLQV WD[�
IRU DQ\ \HDU RI DVVHVVPHQW EHJLQQLQJ RQ RU DIWHU
� $SULO LQ WKH FDOHQGDU \HDU QH[W IROORZLQJ WKH
GDWH RQ ZKLFK WKH &RQYHQWLRQ HQWHUV LQWR IRUFH�

�LL� LQ UHVSHFW RI FRUSRUDWLRQ WD[� IRU DQ\ ¿QDQFLDO
\HDU EHJLQQLQJ RQ RU DIWHU � $SULO LQ WKH FDOHQGDU
\HDU QH[W IROORZLQJ WKH GDWH RQ ZKLFK WKH &RQ�
YHQWLRQ HQWHUV LQWR IRUFH�

�LLL� LQ UHVSHFW RI SHWUROHXP UHYHQXH WD[� IRU DQ\
FKDUJHDEOH SHULRG EHJLQQLQJ RQ RU DIWHU � -DQX�
DU\ LQ WKH FDOHQGDU \HDU QH[W IROORZLQJ WKH GDWH
RQ ZKLFK WKH &RQYHQWLRQ HQWHUV LQWR IRUFH� DQG

�E� LQ 1HZ =HDODQG� IRU DQ\ LQFRPH \HDU EHJLQQLQJ RQ RU
DIWHU � $SULO LQ WKH FDOHQGDU \HDU QH[W IROORZLQJ WKH GDWH
RQ ZKLFK WKH &RQYHQWLRQ HQWHUV LQWR IRUFH�

��



5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

$UWLFOH ��²FRQWLQXHG

��� 7KH $JUHHPHQW IRU WKH $YRLGDQFH RI 'RXEOH 7D[DWLRQ DQG WKH
3UHYHQWLRQ RI )LVFDO (YDVLRQ ZLWK 5HVSHFW WR 7D[HV RQ ,QFRPH
ZKLFK ZDV PDGH LQ ���� EHWZHHQ WKH *RYHUQPHQW RI 1HZ
=HDODQG DQG WKH *RYHUQPHQW RI WKH 8QLWHG .LQJGRP RI *UHDW
%ULWDLQ DQG 1RUWKHUQ ,UHODQG DV PRGL¿HG E\ WKH 3URWRFRO PDGH
LQ ����� VKDOO WHUPLQDWH DQG FHDVH WR KDYH HIIHFW IURP WKH GDWH
XSRQ ZKLFK WKLV &RQYHQWLRQ KDV HIIHFW LQ UHVSHFW RI WKH WD[HV
WR ZKLFK WKLV &RQYHQWLRQ DSSOLHV LQ DFFRUGDQFH ZLWK WKH SUR�
YLVLRQV RI SDUDJUDSK ��� RI WKLV $UWLFOH�

$UWLFOH ��
7HUPLQDWLRQ

7KLV &RQYHQWLRQ VKDOO UHPDLQ LQ IRUFH XQWLO WHUPLQDWHG E\ RQH RI WKH
&RQWUDFWLQJ 6WDWHV� (LWKHU &RQWUDFWLQJ 6WDWH PD\ WHUPLQDWH WKH &RQ�
YHQWLRQ� WKURXJK WKH GLSORPDWLF FKDQQHO� E\ JLYLQJ QRWLFH RI WHUPLQ�
DWLRQ DW OHDVW VL[ PRQWKV EHIRUH WKH HQG RI DQ\ FDOHQGDU \HDU EHJLQ�
QLQJ DIWHU WKH H[SLUDWLRQ RI ¿YH \HDUV IURP WKH GDWH RI HQWU\ LQWR IRUFH
RI WKH &RQYHQWLRQ� ,Q VXFK HYHQW� WKH &RQYHQWLRQ VKDOO FHDVH WR KDYH
HIIHFW�
�D� LQ WKH 8QLWHG .LQJGRP�

�L� LQ UHVSHFW RI LQFRPH WD[ DQG FDSLWDO JDLQV WD[� IRU DQ\
\HDU RI DVVHVVPHQW EHJLQQLQJ RQ RU DIWHU � $SULO LQ WKH
FDOHQGDU \HDU QH[W IROORZLQJ WKDW LQ ZKLFK WKH QRWLFH LV
JLYHQ�

�LL� LQ UHVSHFW RI FRUSRUDWLRQ WD[� IRU DQ\ ¿QDQFLDO \HDU EH�
JLQQLQJ RQ RU DIWHU � $SULO LQ WKH FDOHQGDU \HDU QH[W IRO�
ORZLQJ WKDW LQ ZKLFK WKH QRWLFH LV JLYHQ�

�LLL� LQ UHVSHFW RI SHWUROHXP UHYHQXH WD[ IRU DQ\ FKDUJHDEOH
SHULRG EHJLQQLQJ RQ RU DIWHU � -DQXDU\ LQ WKH FDOHQGDU
\HDU QH[W IROORZLQJ WKDW LQ ZKLFK WKH QRWLFH LV JLYHQ�
DQG

�E� LQ 1HZ =HDODQG� IRU DQ\ LQFRPH \HDU EHJLQQLQJ RQ RU DIWHU
� $SULO LQ WKH FDOHQGDU \HDU QH[W IROORZLQJ WKDW LQ ZKLFK WKH
QRWLFH LV JLYHQ�

��
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$UWLFOH ��²FRQWLQXHG

,1 :,71(66 :+(5(2) WKH XQGHUVLJQHG� GXO\ DXWKRULVHG WKHUHWR�
KDYH VLJQHG WKH SUHVHQW &RQYHQWLRQ�

'21( LQ GXSOLFDWH DW /RQGRQ WKLV �WK GD\ RI $XJXVW �����

)RU WKH *RYHUQPHQW RI 1HZ
=HDODQG

)RU WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP RI *UHDW %ULWDLQ DQG
1RUWKHUQ ,UHODQG

:� /� <RXQJ %DURQHVV <RXQJ

��



5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

([FKDQJH RI /HWWHUV &RQVWLWXWLQJ DQ
$JUHHPHQW WR $PHQG $UWLFOH �� RI WKH
&RQYHQWLRQ EHWZHHQ WKH *RYHUQPHQW RI
WKH 8QLWHG .LQJGRP RI *UHDW %ULWDLQ DQG
1RUWKHUQ ,UHODQG DQG WKH *RYHUQPHQW RI
1HZ =HDODQG IRU WKH $YRLGDQFH RI 'RXEOH
7D[DWLRQ DQG WKH 3UHYHQWLRQ RI )LVFDO

(YDVLRQ ZLWK 5HVSHFW WR 7D[HV RQ ,QFRPH
DQG &DSLWDO *DLQV

1R� �
&� 6� 5� *LIIDUG

IRU WKH 6HFUHWDU\ RI 6WDWH
WR

+LV ([FHOOHQF\ +RQ� :� /� <RXQJ
+LJK &RPPLVVLRQHU IRU 1HZ =HDODQG WR WKH 8QLWHG .LQJGRP

)RUHLJQ DQG &RPPRQZHDOWK 2I¿FH
/RQGRQ� �� 'HFHPEHU ����

<RXU ([FHOOHQF\�
�� , KDYH WKH KRQRXU WR UHIHU WR WKH &RQYHQWLRQ IRU WKH $YRLGDQFH

RI 'RXEOH 7D[DWLRQ DQG WKH 3UHYHQWLRQ RI )LVFDO (YDVLRQ ZLWK
UHVSHFW WR 7D[HV RQ ,QFRPH DQG &DSLWDO *DLQV VLJQHG DW /RQ�
GRQ RQ � $XJXVW ���� DQG WR WKH GLVFXVVLRQV ZKLFK KDYH WDNHQ
SODFH EHWZHHQ RI¿FLDOV UHJDUGLQJ WKH HQWU\ LQWR IRUFH RI WKDW
&RQYHQWLRQ� , QRZ KDYH WKH KRQRXU WR SURSRVH WKDW SDUDJUDSK
��� RI $UWLFOH �� RI WKH $JUHHPHQW LV GHOHWHG DQG UHSODFHG E\
WKH IROORZLQJ�

³��� (DFK RI WKH &RQWUDFWLQJ 6WDWHV VKDOO QRWLI\ WR WKH RWKHU WKH
FRPSOHWLRQ RI WKH SURFHGXUHV UHTXLUHG E\ LWV ODZ IRU WKH EULQJ�
LQJ LQWR IRUFH RI WKLV &RQYHQWLRQ� 7KH &RQYHQWLRQ VKDOO HQWHU
LQWR IRUFH RQ WKH GDWH RI WKH ODWHU RI WKHVH QRWL¿FDWLRQV DQG VKDOO
WKHUHXSRQ KDYH HIIHFW�
�D� LQ WKH 8QLWHG .LQJGRP�

�L� LQ UHVSHFW RI LQFRPH WD[ DQG FDSLWDO JDLQV WD[�
IRU DQ\ \HDU RI DVVHVVPHQW EHJLQQLQJ RQ RU DIWHU
� $SULO �����

��
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�LL� LQ UHVSHFW RI FRUSRUDWLRQ WD[� IRU DQ\ ¿QDQFLDO
\HDU EHJLQQLQJ RQ RU DIWHU � $SULO �����

�LLL� LQ UHVSHFW RI SHWUROHXP UHYHQXH WD[� IRU DQ\
FKDUJHDEOH SHULRG EHJLQQLQJ RQ RU DIWHU � -DQX�
DU\ �����

DQG
�E� LQ 1HZ =HDODQG�

IRU DQ\ LQFRPH \HDU EHJLQQLQJ RQ RU DIWHU � $SULO
�����´

�� ,I WKH SURSRVDO VHW RXW LQ WKLV 1RWH LV DFFHSWDEOH WR WKH *RYHUQ�
PHQW RI 1HZ =HDODQG� , KDYH WKH KRQRXU WR VXJJHVW WKDW WKLV
1RWH DQG \RXU UHSO\ WR WKDW HIIHFW VKDOO FRQVWLWXWH DQ $JUHH�
PHQW EHWZHHQ RXU WZR *RYHUQPHQWV ZKLFK VKDOO FRPH LQWR
IRUFH RQ WKH GDWH RI \RXU UHSO\�

, KDYH WKH KRQRXU WR FRQYH\ WR
<RXU ([FHOOHQF\ WKH DVVXUDQFH RI
P\ KLJKHVW FRQVLGHUDWLRQ
�IRU WKH 6HFUHWDU\ RI 6WDWH�

&� 6� 5� *LIIDUG

1R� �
+LV ([FHOOHQF\ +RQ� :� /� <RXQJ

+LJK &RPPLVVLRQHU IRU 1HZ =HDODQG WR WKH 8QLWHG .LQJGRP
WR

7KH 6HFUHWDU\ RI 6WDWH IRU )RUHLJQ DQG &RPPRQZHDOWK $IIDLUV
)RUHLJQ DQG &RPPRQZHDOWK 2I¿FH

1HZ =HDODQG +LJK &RPPLVVLRQ
/RQGRQ� �� 'HFHPEHU ����

6LU�
, KDYH WKH KRQRXU WR DFNQRZOHGJH UHFHLSW RI \RXU 1RWH RI �� 'HFHP�
EHU ���� ZKLFK UHDGV DV IROORZV�

>$V LQ 1R� �@
,Q UHSO\� , KDYH WKH KRQRXU WR FRQ¿UP WKDW WKH SURSRVDO VHW RXW DERYH
LV DFFHSWDEOH WR WKH *RYHUQPHQW RI 1HZ =HDODQG DQG WKDW \RXU 1RWH

��
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'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 6FKHGXOH �

DQG WKLV UHSO\ VKDOO FRQVWLWXWH DQ $JUHHPHQW EHWZHHQ RXU WZR *RY�
HUQPHQWV ZKLFK VKDOO FRPH LQWR IRUFH RQ WRGD\¶V GDWH�
, KDYH WKH KRQRXU WR FRQYH\ WR \RX� 6LU� WKH DVVXUDQFH RI P\ KLJKHVW
FRQVLGHUDWLRQ�

:� /� <RXQJ
1HZ =HDODQG +LJK &RPPLVVLRQHU

WR WKH 8QLWHG .LQJGRP

��
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6FKHGXOH �
3URWRFRO EHWZHHQ WKH *RYHUQPHQW RI
1HZ =HDODQG DQG WKH *RYHUQPHQW RI
WKH 8QLWHG .LQJGRP RI *UHDW %ULWDLQ
DQG 1RUWKHUQ ,UHODQG WR DPHQG WKH

&RQYHQWLRQ IRU WKH DYRLGDQFH RI GRXEOH
WD[DWLRQ DQG WKH SUHYHQWLRQ RI ¿VFDO

HYDVLRQ ZLWK UHVSHFW WR WD[HV RQ LQFRPH
DQG RQ FDSLWDO JDLQV� VLJQHG DW /RQGRQ RQ

� $XJXVW ����
6FKHGXOH �� DGGHG� RQ �� -XO\ ����� E\ FODXVH � RI WKH 'RXEOH 7D[DWLRQ 5HOLHI
�8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65 ����������

7KH *RYHUQPHQW RI 1HZ =HDODQG DQG WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP RI *UHDW %ULWDLQ DQG 1RUWKHUQ ,UHODQG�
'HVLULQJ WR FRQFOXGH D 3URWRFRO WR DPHQG WKH &RQYHQWLRQ EHWZHHQ
WKH &RQWUDFWLQJ *RYHUQPHQWV IRU WKH $YRLGDQFH RI 'RXEOH 7D[DWLRQ
DQG WKH 3UHYHQWLRQ RI )LVFDO (YDVLRQ ZLWK UHVSHFW WR 7D[HV RQ ,QFRPH
DQG RQ &DSLWDO *DLQV� VLJQHG DW /RQGRQ RQ � $XJXVW ���� �KHUH�
LQDIWHU UHIHUUHG WR DV ³WKH &RQYHQWLRQ´��
+DYH DJUHHG DV IROORZV�

$UWLFOH ,
3DUDJUDSK ��� RI $UWLFOH � RI WKH &RQYHQWLRQ VKDOO EH GHOHWHG DQG WKH
IROORZLQJ QHZ SDUDJUDSK VKDOO EH LQVHUWHG LPPHGLDWHO\ DIWHU SDUD�
JUDSK ��� RI WKDW $UWLFOH�
³��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI WKLV $UWLFOH� LQFRPH RU

SUR¿WV IURP DQ\ NLQG RI LQVXUDQFH VKDOO EH WD[HG LQ DFFRUGDQFH
ZLWK WKH ODZV RI HLWKHU &RQWUDFWLQJ 6WDWH� +RZHYHU� LQ WKH
FDVH RI LQVXUDQFH RWKHU WKDQ OLIH LQVXUDQFH� LI DQ HQWHUSULVH
RI RQH RI WKH &RQWUDFWLQJ 6WDWHV GHULYHV SUHPLXPV SDLG IRU
WKH LQVXUDQFH RI ULVNV VLWXDWHG LQ WKH RWKHU &RQWUDFWLQJ 6WDWH�
RWKHUZLVH WKDQ WKURXJK D SHUPDQHQW HVWDEOLVKPHQW VLWXDWHG LQ
WKDW RWKHU 6WDWH� WKH LQFRPH RU SUR¿WV GHULYHG E\ WKH HQWHUSULVH
IURP WKH LQVXUDQFH RI WKRVH ULVNV VKDOO LQ WKDW RWKHU 6WDWH
QRW H[FHHG �� SHUFHQW RI WKH JURVV SUHPLXPV SDLG IRU WKH
LQVXUDQFH RI WKRVH ULVNV�´

��
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$UWLFOH ,,
$UWLFOH �� RI WKH &RQYHQWLRQ VKDOO EH GHOHWHG DQG UHSODFHG E\ WKH
IROORZLQJ�

³$UWLFOH ��
'LYLGHQGV

��� 'LYLGHQGV SDLG E\ D FRPSDQ\ ZKLFK LV D UHVLGHQW RI D &RQ�
WUDFWLQJ 6WDWH WR D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ 6WDWH PD\
EH WD[HG LQ WKDW RWKHU 6WDWH�

��� +RZHYHU� VXFK GLYLGHQGV PD\ DOVR EH WD[HG LQ WKH &RQWUDFWLQJ
6WDWH RI ZKLFK WKH FRPSDQ\ SD\LQJ WKH GLYLGHQGV LV D UHVLGHQW
DQG DFFRUGLQJ WR WKH ODZV RI WKDW 6WDWH� EXW LI WKH EHQH¿FLDO
RZQHU RI WKH GLYLGHQGV LV D UHVLGHQW RI WKH RWKHU &RQWUDFWLQJ
6WDWH� WKH WD[ VR FKDUJHG VKDOO QRW H[FHHG �� SHUFHQW RI WKH
JURVV DPRXQW RI WKH GLYLGHQGV�
7KLV SDUDJUDSK VKDOO QRW DIIHFW WKH WD[DWLRQ RI WKH FRPSDQ\ LQ
UHVSHFW RI WKH SUR¿WV RXW RI ZKLFK WKH GLYLGHQGV DUH SDLG�

��� 7KH WHUP ³GLYLGHQGV´ DV XVHG LQ WKLV $UWLFOH PHDQV LQFRPH
IURP VKDUHV� RU RWKHU ULJKWV� QRW EHLQJ GHEW�FODLPV� SDUWLFLSDW�
LQJ LQ SUR¿WV� DV ZHOO DV LQFRPH IURP RWKHU FRUSRUDWH ULJKWV
ZKLFK LV VXEMHFWHG WR WKH VDPH WD[DWLRQ WUHDWPHQW DV LQFRPH
IURP VKDUHV E\ WKH ODZV RI WKH &RQWUDFWLQJ 6WDWH RI ZKLFK
WKH FRPSDQ\ PDNLQJ WKH GLVWULEXWLRQ LV D UHVLGHQW DQG DOVR LQ�
FOXGHV DQ\ RWKHU LWHP ZKLFK� XQGHU WKH ODZV RI WKH 6WDWH RI
ZKLFK WKH FRPSDQ\ SD\LQJ WKH GLYLGHQG LV D UHVLGHQW� LV WUHDWHG
DV D GLYLGHQG RU GLVWULEXWLRQ RI D FRPSDQ\�

��� 7KH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI WKLV $UWLFOH VKDOO
QRW DSSO\ LI WKH EHQH¿FLDO RZQHU RI WKH GLYLGHQGV� EHLQJ D
UHVLGHQW RI D &RQWUDFWLQJ 6WDWH� FDUULHV RQ EXVLQHVV LQ WKH
RWKHU &RQWUDFWLQJ 6WDWH RI ZKLFK WKH FRPSDQ\ SD\LQJ WKH
GLYLGHQGV LV D UHVLGHQW� WKURXJK D SHUPDQHQW HVWDEOLVKPHQW
VLWXDWHG WKHUHLQ� RU SHUIRUPV LQ WKDW RWKHU 6WDWH LQGHSHQGHQW
SHUVRQDO VHUYLFHV IURP D ¿[HG EDVH VLWXDWHG WKHUHLQ� DQG WKH
KROGLQJ LQ UHVSHFW RI ZKLFK WKH GLYLGHQGV DUH SDLG LV HIIHFW�
LYHO\ FRQQHFWHG ZLWK VXFK SHUPDQHQW HVWDEOLVKPHQW RU ¿[HG
EDVH� ,Q VXFK FDVH WKH SURYLVLRQV RI $UWLFOH � RU �� RI WKLV
&RQYHQWLRQ� DV WKH FDVH PD\ EH� VKDOO DSSO\�

��� :KHUH D FRPSDQ\ ZKLFK LV D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH
GHULYHV SUR¿WV RU LQFRPH IURP WKH RWKHU &RQWUDFWLQJ 6WDWH�
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WKDW RWKHU 6WDWH PD\ QRW LPSRVH DQ\ WD[ RQ WKH GLYLGHQGV SDLG
E\ WKH FRPSDQ\� H[FHSW LQVRIDU DV VXFK GLYLGHQGV DUH SDLG WR
D UHVLGHQW RI WKDW RWKHU 6WDWH RU LQVRIDU DV WKH KROGLQJ LQ UH�
VSHFW RI ZKLFK WKH GLYLGHQGV DUH SDLG LV HIIHFWLYHO\ FRQQHFWHG
ZLWK D SHUPDQHQW HVWDEOLVKPHQW RU D ¿[HG EDVH VLWXDWHG LQ WKDW
RWKHU 6WDWH� QRU VXEMHFW WKH FRPSDQ\¶V XQGLVWULEXWHG SUR¿WV WR
D WD[ RQ XQGLVWULEXWHG SUR¿WV� HYHQ LI WKH GLYLGHQGV SDLG RU WKH
XQGLVWULEXWHG SUR¿WV FRQVLVW ZKROO\ RU SDUWO\ RI SUR¿WV RU LQ�
FRPH DULVLQJ LQ WKDW RWKHU 6WDWH�

��� 7KH SURYLVLRQV RI WKLV $UWLFOH VKDOO QRW DSSO\ LI LW ZDV WKH PDLQ
SXUSRVH RU RQH RI WKH PDLQ SXUSRVHV RI DQ\ SHUVRQ FRQFHUQHG
ZLWK WKH FUHDWLRQ RU DVVLJQPHQW RI WKH VKDUHV RU RWKHU ULJKWV LQ
UHVSHFW RI ZKLFK WKH GLYLGHQG LV SDLG WR WDNH DGYDQWDJH RI WKLV
$UWLFOH E\ PHDQV RI WKDW FUHDWLRQ RU DVVLJQPHQW�´

$UWLFOH ,,,
7KH IROORZLQJ QHZ SDUDJUDSK VKDOO EH LQVHUWHG LPPHGLDWHO\ DIWHU
SDUDJUDSK ��� RI $UWLFOH �� RI WKH &RQYHQWLRQ�
³��� 7KH SURYLVLRQV RI WKLV $UWLFOH VKDOO QRW DSSO\ LI LW ZDV WKH PDLQ

SXUSRVH RU RQH RI WKH PDLQ SXUSRVHV RI DQ\ SHUVRQ FRQFHUQHG
ZLWK WKH FUHDWLRQ RU DVVLJQPHQW RI WKH GHEW�FODLP LQ UHVSHFW RI
ZKLFK WKH LQWHUHVW LV SDLG WR WDNH DGYDQWDJH RI WKLV $UWLFOH E\
PHDQV RI WKDW FUHDWLRQ RU DVVLJQPHQW�´

$UWLFOH ,9
7KH IROORZLQJ QHZ SDUDJUDSK VKDOO EH LQVHUWHG LPPHGLDWHO\ DIWHU
SDUDJUDSK ��� RI $UWLFOH �� RI WKH &RQYHQWLRQ�
³��� 7KH SURYLVLRQV RI WKLV $UWLFOH VKDOO QRW DSSO\ LI LW ZDV WKH

PDLQ SXUSRVH RU RQH RI WKH PDLQ SXUSRVHV RI DQ\ SHUVRQ FRQ�
FHUQHG ZLWK WKH FUHDWLRQ RU DVVLJQPHQW RI WKH ULJKWV LQ UHVSHFW
RI ZKLFK WKH UR\DOWLHV DUH SDLG WR WDNH DGYDQWDJH RI WKLV $UWLFOH
E\ PHDQV RI WKDW FUHDWLRQ RU DVVLJQPHQW�´

$UWLFOH 9
��� 3DUDJUDSK ��� RI $UWLFOH �� RI WKH &RQYHQWLRQ VKDOO EH GHOHWHG

DQG UHSODFHG E\ WKH IROORZLQJ�
³��� ,QFRPH RU JDLQV GHULYHG E\ D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH

IURP WKH DOLHQDWLRQ RI LPPRYDEOH SURSHUW\ UHIHUUHG WR LQ $UW�

��
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$UWLFOH 9²FRQWLQXHG

LFOH � RI WKLV &RQYHQWLRQ DQG VLWXDWHG LQ WKH RWKHU &RQWUDFWLQJ
6WDWH� RU IURP WKH DOLHQDWLRQ RI VKDUHV LQ D FRPSDQ\ GHULYLQJ
WKHLU YDOXH RU WKH JUHDWHU SDUW RI WKHLU YDOXH GLUHFWO\ RU LQGL�
UHFWO\ IURP VXFK SURSHUW\� PD\ EH WD[HG LQ WKDW RWKHU 6WDWH�´

��� 3DUDJUDSK ��� RI $UWLFOH �� RI WKH &RQYHQWLRQ VKDOO EH GHOHWHG
DQG WKH IROORZLQJ QHZ SDUDJUDSKV VKDOO EH LQVHUWHG LPPHGL�
DWHO\ DIWHU SDUDJUDSK ��� RI WKDW $UWLFOH�

³��� ,QFRPH RU JDLQV IURP WKH DOLHQDWLRQ RI DQ\ SURSHUW\ RWKHU WKDQ
WKDW UHIHUUHG WR LQ SDUDJUDSKV ���� ��� DQG ��� RI WKLV $UWLFOH�
VKDOO EH WD[DEOH RQO\ LQ WKH &RQWUDFWLQJ 6WDWH RI ZKLFK WKH
DOLHQDWRU LV D UHVLGHQW�

��� 7KH SURYLVLRQV RI WKLV $UWLFOH VKDOO QRW DIIHFW WKH ULJKW RI WKH
8QLWHG .LQJGRP WR OHY\ DFFRUGLQJ WR LWV ODZ D WD[ FKDUJHDEOH
LQ UHVSHFW RI JDLQV IURP WKH DOLHQDWLRQ RI DQ\ SURSHUW\ RQ D
SHUVRQ ZKR LV D UHVLGHQW RI WKH 8QLWHG .LQJGRP DW DQ\ WLPH
GXULQJ WKH ¿VFDO \HDU LQ ZKLFK WKH SURSHUW\ LV DOLHQDWHG� RU
KDV EHHQ VR UHVLGHQW DW DQ\ WLPH GXULQJ WKH VL[ ¿VFDO \HDUV
LPPHGLDWHO\ SUHFHGLQJ WKDW \HDU�´

$UWLFOH 9,
7KH IROORZLQJ QHZ $UWLFOH ��$ VKDOO EH LQVHUWHG�

³$UWLFOH ��$
2WKHU LQFRPH

��� ,WHPV RI LQFRPH RI D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH� ZKHUHYHU
DULVLQJ� QRW GHDOW ZLWK LQ WKH IRUHJRLQJ $UWLFOHV RI WKLV &RQ�
YHQWLRQ VKDOO EH WD[DEOH RQO\ LQ WKDW 6WDWH�

��� 7KH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UWLFOH VKDOO QRW DSSO\
WR LQFRPH� RWKHU WKDQ LQFRPH IURP LPPRYDEOH SURSHUW\ DV GH�
¿QHG LQ SDUDJUDSK ��� RI $UWLFOH � RI WKLV &RQYHQWLRQ� GHULYHG
E\ D UHVLGHQW RI D &RQWUDFWLQJ 6WDWH ZKR FDUULHV RQ EXVLQHVV LQ
WKH RWKHU &RQWUDFWLQJ 6WDWH WKURXJK D SHUPDQHQW HVWDEOLVKPHQW
VLWXDWHG WKHUHLQ DQG WKH ULJKW RU SURSHUW\ LQ UHVSHFW RI ZKLFK
WKH LQFRPH LV SDLG LV HIIHFWLYHO\ FRQQHFWHG ZLWK VXFK SHUPDQ�
HQW HVWDEOLVKPHQW� ,Q WKDW FDVH WKH SURYLVLRQV RI $UWLFOH � RI
WKLV &RQYHQWLRQ VKDOO DSSO\�

��
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��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI
WKLV $UWLFOH� LWHPV RI LQFRPH RI D UHVLGHQW RI D &RQWUDFWLQJ
6WDWH QRW GHDOW ZLWK LQ WKH IRUHJRLQJ $UWLFOHV RI WKLV &RQYHQ�
WLRQ IURP VRXUFHV LQ WKH RWKHU &RQWUDFWLQJ 6WDWH PD\ DOVR EH
WD[HG LQ WKH RWKHU &RQWUDFWLQJ 6WDWH�

��� :KHUH� E\ UHDVRQ RI D VSHFLDO UHODWLRQVKLS EHWZHHQ WKH SHU�
VRQ UHIHUUHG WR LQ SDUDJUDSK ��� RI WKLV $UWLFOH DQG VRPH RWKHU
SHUVRQ� RU EHWZHHQ ERWK RI WKHP DQG VRPH WKLUG SHUVRQ� WKH
DPRXQW RI WKH LQFRPH UHIHUUHG WR LQ WKDW SDUDJUDSK H[FHHGV WKH
DPRXQW �LI DQ\� ZKLFK PLJKW UHDVRQDEO\ KDYH EHHQ H[SHFWHG
WR KDYH EHHQ DJUHHG XSRQ EHWZHHQ WKHP LQ WKH DEVHQFH RI VXFK
D UHODWLRQVKLS� WKH SURYLVLRQV RI WKLV $UWLFOH VKDOO DSSO\ RQO\ WR
WKH ODVW�PHQWLRQHG DPRXQW� ,Q VXFK D FDVH� WKH H[FHVV SDUW RI
WKH LQFRPH VKDOO UHPDLQ WD[DEOH DFFRUGLQJ WR WKH ODZV RI HDFK
&RQWUDFWLQJ 6WDWH� GXH UHJDUG EHLQJ KDG WR WKH RWKHU DSSOLFDEOH
SURYLVLRQV RI WKLV &RQYHQWLRQ�

��� 7KH SURYLVLRQV RI WKLV $UWLFOH VKDOO QRW DSSO\ LI LW ZDV WKH
PDLQ SXUSRVH RU RQH RI WKH PDLQ SXUSRVHV RI DQ\ SHUVRQ FRQ�
FHUQHG ZLWK WKH FUHDWLRQ RU DVVLJQPHQW RI WKH ULJKWV LQ UHVSHFW
RI ZKLFK WKH LQFRPH LV SDLG WR WDNH DGYDQWDJH RI WKLV $UWLFOH
E\ PHDQV RI WKDW FUHDWLRQ RU DVVLJQPHQW�´

$UWLFOH 9,,
$UWLFOH �� RI WKH &RQYHQWLRQ VKDOO EH GHOHWHG DQG UHSODFHG E\ WKH
IROORZLQJ�

³$UWLFOH ��
([FKDQJH RI LQIRUPDWLRQ

��� 7KH FRPSHWHQW DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV VKDOO H[�
FKDQJH VXFK LQIRUPDWLRQ DV LV IRUHVHHDEO\ UHOHYDQW WR WKH DG�
PLQLVWUDWLRQ RU HQIRUFHPHQW RI WKH SURYLVLRQV RI WKLV &RQYHQ�
WLRQ RU RI WKH GRPHVWLF ODZV RI WKH &RQWUDFWLQJ 6WDWHV FRQFHUQ�
LQJ WD[HV FRYHUHG E\ WKLV &RQYHQWLRQ LQVRIDU DV WKH WD[DWLRQ
WKHUHXQGHU LV QRW FRQWUDU\ WR WKLV &RQYHQWLRQ� LQ SDUWLFXODU� WR
SUHYHQW IUDXG DQG WR IDFLOLWDWH WKH DGPLQLVWUDWLRQ RI VWDWXWRU\
SURYLVLRQV DJDLQVW OHJDO DYRLGDQFH� 7KH H[FKDQJH RI LQIRU�
PDWLRQ LV QRW UHVWULFWHG E\ $UWLFOH � RI WKLV &RQYHQWLRQ� $Q\
LQIRUPDWLRQ UHFHLYHG E\ D &RQWUDFWLQJ 6WDWH VKDOO EH WUHDWHG DV
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VHFUHW LQ WKH VDPH PDQQHU DV LQIRUPDWLRQ REWDLQHG XQGHU WKH
GRPHVWLF ODZV RI WKDW 6WDWH EXW PD\ EH GLVFORVHG WR DQG RQO\
WR SHUVRQV RU DXWKRULWLHV �LQFOXGLQJ FRXUWV DQG DGPLQLVWUDWLYH
ERGLHV� FRQFHUQHG ZLWK WKH DVVHVVPHQW RU FROOHFWLRQ RI� WKH HQ�
IRUFHPHQW RU SURVHFXWLRQ LQ UHVSHFW RI� RU WKH GHWHUPLQDWLRQ RI
DSSHDOV LQ UHODWLRQ WR� WKH WD[HV FRYHUHG E\ WKLV &RQYHQWLRQ RU
WKH RYHUVLJKW RI WKH DERYH� 6XFK SHUVRQV RU DXWKRULWLHV VKDOO
XVH WKH LQIRUPDWLRQ RQO\ IRU VXFK SXUSRVHV� 7KH\PD\ GLVFORVH
WKH LQIRUPDWLRQ LQ SXEOLF FRXUW SURFHHGLQJV RU LQ MXGLFLDO GH�
FLVLRQV�

��� ,I LQIRUPDWLRQ LV UHTXHVWHG E\ D &RQWUDFWLQJ 6WDWH LQ DFFRUG�
DQFH ZLWK WKLV $UWLFOH� WKH RWKHU &RQWUDFWLQJ 6WDWH VKDOO XVH LWV
LQIRUPDWLRQ JDWKHULQJ PHDVXUHV WR REWDLQ WKH UHTXHVWHG LQIRU�
PDWLRQ LQ WKH VDPH ZD\ DV LI LWV RZQ WD[DWLRQ ZHUH LQYROYHG�
HYHQ WKRXJK WKDW RWKHU 6WDWH PD\ QRW QHHG VXFK LQIRUPDWLRQ IRU
LWV RZQ WD[ SXUSRVHV� ,I VSHFL¿FDOO\ UHTXHVWHG E\ WKH FRPSH�
WHQW DXWKRULW\ RI D &RQWUDFWLQJ 6WDWH� WKH FRPSHWHQW DXWKRULW\
RI WKH RWKHU &RQWUDFWLQJ 6WDWH VKDOO VR IDU DV SRVVLEOH SURYLGH
LQIRUPDWLRQ XQGHU WKLV $UWLFOH LQ WKH IRUP UHTXHVWHG�

��� ,Q QR FDVH VKDOO WKH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI WKLV
$UWLFOH EH FRQVWUXHG VR DV WR LPSRVH RQ D &RQWUDFWLQJ 6WDWH WKH
REOLJDWLRQ�
�D� WR FDUU\ RXW DGPLQLVWUDWLYH PHDVXUHV DW YDULDQFH ZLWK

WKH ODZV DQG DGPLQLVWUDWLYH SUDFWLFH RI WKDW RU RI WKH
RWKHU &RQWUDFWLQJ 6WDWH�

�E� WR VXSSO\ LQIRUPDWLRQ ZKLFK LV QRW REWDLQDEOH XQGHU WKH
ODZV RU LQ WKH QRUPDO FRXUVH RI WKH DGPLQLVWUDWLRQ RI
WKDW RU RI WKH RWKHU &RQWUDFWLQJ 6WDWH�

�F� WR VXSSO\ LQIRUPDWLRQ ZKLFK ZRXOG GLVFORVH DQ\ WUDGH�
EXVLQHVV� LQGXVWULDO� FRPPHUFLDO RU SURIHVVLRQDO VHFUHW
RU WUDGH SURFHVV� RU LQIRUPDWLRQZKRVH GLVFORVXUH ZRXOG
EH FRQWUDU\ WR SXEOLF SROLF\�

��� ,Q QR FDVH VKDOO WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UWLFOH
EH FRQVWUXHG VR DV WR SHUPLW D &RQWUDFWLQJ 6WDWH WR GHFOLQH WR
VXSSO\ LQIRUPDWLRQ VROHO\ EHFDXVH WKH LQIRUPDWLRQ LV KHOG E\
D EDQN� RWKHU ¿QDQFLDO LQVWLWXWLRQ� QRPLQHH RU SHUVRQ DFWLQJ
LQ DQ DJHQF\ RU D ¿GXFLDU\ FDSDFLW\ RU UHODWHV WR RZQHUVKLS
LQWHUHVWV LQ D SHUVRQ�´
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$UWLFOH 9,,,
7KH *RYHUQPHQWV RI WKH &RQWUDFWLQJ 6WDWHV VKDOO QRWLI\ RQH DQRWKHU�
WKURXJK GLSORPDWLF FKDQQHOV� RI WKH FRPSOHWLRQ RI WKH SURFHGXUHV
UHTXLUHG E\ WKHLU ODZV IRU WKH EULQJLQJ LQWR IRUFH RI WKLV 3URWRFRO�
7KLV 3URWRFRO VKDOO HQWHU LQWR IRUFH RQ WKH GDWH RI WKH ODWHU RI WKHVH
QRWL¿FDWLRQV DQG VKDOO WKHUHXSRQ KDYH HIIHFW�
�D� LQ WKH 8QLWHG .LQJGRP�

�L� LQ UHODWLRQ WR WKH LQFRPH RU JDLQV UHIHUUHG WR LQ $UWLFOH 9
RI WKLV 3URWRFRO� LQ UHVSHFW RI LQFRPH WD[� FDSLWDO JDLQV
WD[ DQG FRUSRUDWLRQ WD[ RQ LQFRPH DQG JDLQV DULVLQJ RQ
RU DIWHU WKH GDWH RI VLJQDWXUH RI WKLV 3URWRFRO�

�LL� LQ UHODWLRQ WR WKH LQIRUPDWLRQ UHIHUUHG WR LQ $UWLFOH 9,,
RI WKLV 3URWRFRO� LQ UHVSHFW RI VXFK LQIRUPDWLRQ WKDW LV
UHTXHVWHG RU H[FKDQJHG RQ RU DIWHU WKH GDWH RI VLJQDWXUH
RI WKLV 3URWRFRO�

�LLL� LQ UHVSHFW RI LQFRPH WD[ QRW GHVFULEHG LQ FODXVH �L� RI
WKLV VXE�SDUDJUDSK� IRU DQ\ \HDU RI DVVHVVPHQW EHJLQ�
QLQJ RQ RU DIWHU WKH VL[WK GD\ RI $SULO QH[W IROORZLQJ
WKH GDWH RQ ZKLFK WKLV 3URWRFRO HQWHUV LQWR IRUFH�

�LY� LQ UHVSHFW RI FRUSRUDWLRQ WD[ QRW GHVFULEHG LQ FODXVH �L�
RI WKLV VXE�SDUDJUDSK� IRU DQ\ ¿QDQFLDO \HDU EHJLQQLQJ
RQ RU DIWHU WKH ¿UVW GD\ RI $SULO QH[W IROORZLQJ WKH GDWH
RQ ZKLFK WKLV 3URWRFRO HQWHUV LQWR IRUFH�

�Y� LQ UHODWLRQ WR WD[ FUHGLWV LQ UHVSHFW RI GLYLGHQGV SDLG E\
FRPSDQLHV ZKLFK DUH UHVLGHQWV RI WKH 8QLWHG .LQJGRP�
WR WHUPLQDWH DQ\ HQWLWOHPHQW WR VXFK WD[ FUHGLWV LQ UH�
VSHFW RI GLYLGHQGV SDLG RQ RU DIWHU WKH VL[WK GD\ RI $SULO
QH[W IROORZLQJ WKH GDWH RQ ZKLFK WKLV 3URWRFRO HQWHUV
LQWR IRUFH�

�E� LQ 1HZ =HDODQG�
�L� LQ UHODWLRQ WR WKH LQFRPH RU JDLQV UHIHUUHG WR LQ $UWLFOH

9 RI WKLV 3URWRFRO� LQ UHVSHFW RI LQFRPH WD[ RQ LQFRPH
DQG JDLQV DULVLQJ RQ RU DIWHU WKH GDWH RI VLJQDWXUH RI WKLV
3URWRFRO�

�LL� LQ UHODWLRQ WR WKH LQIRUPDWLRQ UHIHUUHG WR LQ $UWLFOH 9,,
RI WKLV 3URWRFRO� LQ UHVSHFW RI VXFK LQIRUPDWLRQ WKDW LV
UHTXHVWHG RU H[FKDQJHG RQ RU DIWHU WKH GDWH RI VLJQDWXUH
RI WKLV 3URWRFRO�
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$UWLFOH 9,,,²FRQWLQXHG

�LLL� LQ UHVSHFW RI LQFRPH WD[ QRW GHVFULEHG LQ FODXVH �L� RI
WKLV VXE�SDUDJUDSK� IRU DQ\ LQFRPH \HDU EHJLQQLQJ RQ
RU DIWHU WKH ¿UVW GD\ RI $SULO QH[W IROORZLQJ WKH GDWH RQ
ZKLFK WKLV 3URWRFRO HQWHUV LQWR IRUFH�

$UWLFOH ,;
7KLV 3URWRFRO VKDOO UHPDLQ LQ IRUFH DV ORQJ DV WKH &RQYHQWLRQ UHPDLQV
LQ IRUFH�

,Q ZLWQHVV ZKHUHRI WKH XQGHUVLJQHG� GXO\ DXWKRULVHG WKHUHWR E\ WKHLU
UHVSHFWLYH *RYHUQPHQWV� KDYH VLJQHG WKLV 3URWRFRO�

'RQH LQ GXSOLFDWH DW /RQGRQ WKLV �WK GD\ RI 1RYHPEHU �����

)RU WKH *RYHUQPHQW RI 1HZ
=HDODQG

)RU WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP RI *UHDW %ULWDLQ DQG
1RUWKHUQ ,UHODQG

+RQ 5XVVHOO 0DUVKDOO 5W +RQ 'DZQ 3ULPDUROR
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([FKDQJH RI 1RWHV
/RQGRQ � 1RYHPEHU ����

<RXU ([FHOOHQF\
, KDYH WKH KRQRXU WR UHIHU WR WKH 3URWRFRO EHWZHHQ WKH *RYHUQPHQW
RI WKH 8QLWHG .LQJGRP RI *UHDW %ULWDLQ DQG 1RUWKHUQ ,UHODQG DQG
WKH *RYHUQPHQW RI 1HZ =HDODQG WR DPHQG WKH &RQYHQWLRQ IRU WKH
$YRLGDQFH RI 'RXEOH 7D[DWLRQ DQG WKH 3UHYHQWLRQ RI )LVFDO (YDVLRQ
ZLWK UHVSHFW WR 7D[HV RQ ,QFRPH DQG RQ &DSLWDO *DLQV ZKLFK KDV EHHQ
VLJQHG WRGD\ DQG WR PDNH RQ EHKDOI RI WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP WKH IROORZLQJ SURSRVDO�
:LWK UHIHUHQFH WR SDUDJUDSK ��� RI $UWLFOH �� RI WKH &RQYHQWLRQ DV LQ�
VHUWHG E\ SDUDJUDSK ��� RI $UWLFOH 9 RI WKH 3URWRFRO� LW LV XQGHUVWRRG
WKDW WKH ODZ PHQWLRQHG LQFOXGHV SURYLVLRQV RI WKH 8QLWHG .LQJGRP
WD[ OHJLVODWLRQ WKDW FRXQWHU DYRLGDQFH RI FDSLWDO JDLQV WD[ E\ WHPSRU�
DU\ QRQ�UHVLGHQWV� SDUWLFLSDWRUV LQ QRQ�UHVLGHQW FORVH FRPSDQLHV� DQG
LQGLYLGXDOV ZKR KDYH� RU DUH WUHDWHG IRU WD[ SXUSRVHV DV KDYLQJ� DQ
LQWHUHVW XQGHU D VHWWOHPHQW�
,I WKH IRUHJRLQJ SURSRVDO LV DFFHSWDEOH WR WKH *RYHUQPHQW RI 1HZ
=HDODQG� , KDYH WKH KRQRXU WR VXJJHVW WKDW WKH SUHVHQW 1RWH DQG <RXU
([FHOOHQF\¶V UHSO\ WR WKDW HIIHFW VKRXOG EH UHJDUGHG DV FRQVWLWXWLQJ
DQ DJUHHPHQW EHWZHHQ WKH WZR *RYHUQPHQWV LQ WKLV PDWWHU� ZKLFK
VKDOO HQWHU LQWR IRUFH DW WKH VDPH WLPH DV WKH HQWU\ LQWR IRUFH RI WKH
3URWRFRO�
, DYDLO P\VHOI RI WKLV RSSRUWXQLW\ WR H[WHQG WR <RXU ([FHOOHQF\ WKH
DVVXUDQFH RI P\ KLJKHVW FRQVLGHUDWLRQ�

��
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/RQGRQ � 1RYHPEHU ����
<RXU ([FHOOHQF\
, KDYH WKH KRQRXU WR DFNQRZOHGJH UHFHLSW RI <RXU ([FHOOHQF\¶V 1RWH
RI WRGD\ ZKLFK UHDGV DV IROORZV�
³, KDYH WKH KRQRXU WR UHIHU WR WKH 3URWRFRO EHWZHHQ WKH *RYHUQPHQW
RI WKH 8QLWHG .LQJGRP RI *UHDW %ULWDLQ DQG 1RUWKHUQ ,UHODQG DQG
WKH *RYHUQPHQW RI 1HZ =HDODQG WR DPHQG WKH &RQYHQWLRQ IRU WKH
$YRLGDQFH RI 'RXEOH 7D[DWLRQ DQG WKH 3UHYHQWLRQ RI )LVFDO (YDVLRQ
ZLWK UHVSHFW WR 7D[HV RQ ,QFRPH DQG RQ &DSLWDO *DLQV ZKLFK KDV EHHQ
VLJQHG WRGD\ DQG WR PDNH RQ EHKDOI RI WKH *RYHUQPHQW RI WKH 8QLWHG
.LQJGRP WKH IROORZLQJ 3URSRVDO�
:LWK UHIHUHQFH WR SDUDJUDSK ��� RI $UWLFOH �� RI WKH &RQYHQWLRQ DV LQ�
VHUWHG E\ SDUDJUDSK ��� RI $UWLFOH 9 RI WKH 3URWRFRO� LW LV XQGHUVWRRG
WKDW WKH ODZ PHQWLRQHG LQFOXGHV SURYLVLRQV RI WKH 8QLWHG .LQJGRP
WD[ OHJLVODWLRQ WKDW FRXQWHU DYRLGDQFH RI FDSLWDO JDLQV WD[ E\ WHPSRU�
DU\ QRQ�UHVLGHQWV� SDUWLFLSDWRUV LQ QRQ�UHVLGHQW FORVH FRPSDQLHV� DQG
LQGLYLGXDOV GHULYLQJ DQ LQWHUHVW XQGHU D VHWWOHPHQW�
,I WKH IRUHJRLQJ 3URSRVDO LV DFFHSWDEOH WR WKH *RYHUQPHQW RI 1HZ
=HDODQG� , KDYH WKH KRQRXU WR VXJJHVW WKDW WKH SUHVHQW 1RWH DQG <RXU
([FHOOHQF\¶V UHSO\ WR WKDW HIIHFW VKRXOG EH UHJDUGHG DV FRQVWLWXWLQJ
DQ DJUHHPHQW EHWZHHQ WKH WZR *RYHUQPHQWV LQ WKLV PDWWHU� ZKLFK
VKDOO HQWHU LQWR IRUFH DW WKH VDPH WLPH DV WKH HQWU\ LQWR IRUFH RI WKH
3URWRFRO�´
7KH IRUHJRLQJ 3URSRVDO EHLQJ DFFHSWDEOH WR WKH *RYHUQPHQW RI 1HZ
=HDODQG� , KDYH WKH KRQRXU WR FRQ¿UP WKDW <RXU ([FHOOHQF\¶V 1RWH
DQG WKLV UHSO\ VKDOO EH UHJDUGHG DV FRQVWLWXWLQJ DQ DJUHHPHQW EHWZHHQ
WKH WZR *RYHUQPHQWV LQ WKLV PDWWHU ZKLFK VKDOO HQWHU LQWR IRUFH DW WKH
VDPH WLPH DV WKH HQWU\ LQWR IRUFH RI WKH 3URWRFRO�
, WDNH WKLV RSSRUWXQLW\ WR UHQHZ WR <RXU ([FHOOHQF\ WKH DVVXUDQFH RI
P\ KLJKHVW FRQVLGHUDWLRQ�

��
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6FKHGXOH � FO ����

3URWRFRO EHWZHHQ WKH *RYHUQPHQW RI WKH
8QLWHG .LQJGRP RI *UHDW %ULWDLQ DQG

1RUWKHUQ ,UHODQG DQG WKH *RYHUQPHQW RI
1HZ =HDODQG WR DPHQG WKH &RQYHQWLRQ
IRU WKH DYRLGDQFH RI GRXEOH WD[DWLRQ

DQG WKH SUHYHQWLRQ RI ¿VFDO HYDVLRQ ZLWK
UHVSHFW WR WD[HV RQ LQFRPH DQG RQ FDSLWDO
JDLQV� VLJQHG DW /RQGRQ RQ � $XJXVW �����
DV DPHQGHG E\ WKH SURWRFRO VLJQHG DW

/RQGRQ RQ � 1RYHPEHU ����
6FKHGXOH �� DGGHG� RQ �� $XJXVW ����� E\ FODXVH � RI WKH 'RXEOH 7D[DWLRQ
5HOLHI �8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65 ����������

7KH *RYHUQPHQW RI WKH 8QLWHG .LQJGRP RI *UHDW %ULWDLQ DQG 1RUWK�
HUQ ,UHODQG DQG WKH *RYHUQPHQW RI 1HZ =HDODQG�
'HVLULQJ WR FRQFOXGH D 3URWRFRO WR DPHQG WKH &RQYHQWLRQ EHWZHHQ
WKH &RQWUDFWLQJ *RYHUQPHQWV IRU WKH DYRLGDQFH RI GRXEOH WD[DWLRQ
DQG WKH SUHYHQWLRQ RI ¿VFDO HYDVLRQ ZLWK UHVSHFW WR WD[HV RQ LQFRPH
DQG RQ FDSLWDO JDLQV� VLJQHG DW /RQGRQ RQ �$XJXVW ����� DV DPHQGHG
E\ WKH 3URWRFRO VLJQHG DW /RQGRQ RQ � 1RYHPEHU ���� �KHUHLQDIWHU
UHIHUUHG WR DV ³WKH &RQYHQWLRQ´��

+DYH DJUHHG DV IROORZV�

$UWLFOH ,
$UWLFOH �� RI WKH &RQYHQWLRQ VKDOO EH GHOHWHG DQG UHSODFHG E\ WKH
IROORZLQJ�

³$UWLFOH ��
([FKDQJH RI LQIRUPDWLRQ

��� 7KH FRPSHWHQW DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV VKDOO H[�
FKDQJH VXFK LQIRUPDWLRQ DV LV IRUHVHHDEO\ UHOHYDQW IRU FDUU\LQJ
RXW WKH SURYLVLRQV RI WKLV &RQYHQWLRQ RU WR WKH DGPLQLVWUDWLRQ
RU HQIRUFHPHQW RI WKH GRPHVWLF ODZV RI WKH &RQWUDFWLQJ 6WDWHV
FRQFHUQLQJ WD[HV RI HYHU\ NLQG DQG GHVFULSWLRQ LPSRVHG RQ EH�
KDOI RI WKH &RQWUDFWLQJ 6WDWHV� RU RI WKHLU SROLWLFDO VXEGLYLVLRQV
RU ORFDO DXWKRULWLHV� LQVRIDU DV WKH WD[DWLRQ WKHUHXQGHU LV QRW

��
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FRQWUDU\ WR WKLV &RQYHQWLRQ� LQ SDUWLFXODU� WR SUHYHQW IUDXG DQG
WR IDFLOLWDWH WKH DGPLQLVWUDWLRQ RI VWDWXWRU\ SURYLVLRQV DJDLQVW
WD[ DYRLGDQFH� 7KH H[FKDQJH RI LQIRUPDWLRQ LV QRW UHVWULFWHG
E\ $UWLFOHV � DQG � RI WKLV &RQYHQWLRQ�

��� $Q\ LQIRUPDWLRQ UHFHLYHG XQGHU SDUDJUDSK ��� RI WKLV $UWLFOH
E\ D &RQWUDFWLQJ 6WDWH VKDOO EH WUHDWHG DV VHFUHW LQ WKH VDPH
PDQQHU DV LQIRUPDWLRQ REWDLQHG XQGHU WKH GRPHVWLF ODZV RI
WKDW 6WDWH DQG VKDOO EH GLVFORVHG RQO\ WR SHUVRQV RU DXWKRULWLHV
�LQFOXGLQJ FRXUWV DQG DGPLQLVWUDWLYH ERGLHV� FRQFHUQHG ZLWK
WKH DVVHVVPHQW RU FROOHFWLRQ RI� WKH HQIRUFHPHQW RU SURVHFXWLRQ
LQ UHVSHFW RI� WKH GHWHUPLQDWLRQ RI DSSHDOV LQ UHODWLRQ WR� WKH
WD[HV UHIHUUHG WR LQ SDUDJUDSK ���� RU WKH RYHUVLJKW RI WKH DERYH�
6XFK SHUVRQV RU DXWKRULWLHV VKDOO XVH WKH LQIRUPDWLRQ RQO\ IRU
VXFK SXUSRVHV� 7KH\ PD\ GLVFORVH WKH LQIRUPDWLRQ LQ SXEOLF
FRXUW SURFHHGLQJV RU LQ MXGLFLDO GHFLVLRQV�

��� ,Q QR FDVH VKDOO WKH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI WKLV
$UWLFOH EH FRQVWUXHG VR DV WR LPSRVH RQ D &RQWUDFWLQJ 6WDWH WKH
REOLJDWLRQ�
�D� WR FDUU\ RXW DGPLQLVWUDWLYH PHDVXUHV DW YDULDQFH ZLWK

WKH ODZV DQG DGPLQLVWUDWLYH SUDFWLFH RI WKDW RU RI WKH
RWKHU &RQWUDFWLQJ 6WDWH�

�E� WR VXSSO\ LQIRUPDWLRQ ZKLFK LV QRW REWDLQDEOH XQGHU WKH
ODZV RU LQ WKH QRUPDO FRXUVH RI WKH DGPLQLVWUDWLRQ RI
WKDW RU RI WKH RWKHU &RQWUDFWLQJ 6WDWH�

�F� WR VXSSO\ LQIRUPDWLRQ ZKLFK ZRXOG GLVFORVH DQ\ WUDGH�
EXVLQHVV� LQGXVWULDO� FRPPHUFLDO RU SURIHVVLRQDO VHFUHW
RU WUDGH SURFHVV� RU LQIRUPDWLRQ WKH GLVFORVXUH RI ZKLFK
ZRXOG EH FRQWUDU\ WR SXEOLF SROLF\�

��� ,I LQIRUPDWLRQ LV UHTXHVWHG E\ D &RQWUDFWLQJ 6WDWH LQ DFFRUG�
DQFH ZLWK WKLV $UWLFOH� WKH RWKHU &RQWUDFWLQJ 6WDWH VKDOO XVH LWV
LQIRUPDWLRQ JDWKHULQJ PHDVXUHV WR REWDLQ WKH UHTXHVWHG LQIRU�
PDWLRQ� HYHQ WKRXJK WKDW RWKHU 6WDWH PD\ QRW QHHG VXFK LQ�
IRUPDWLRQ IRU LWV RZQ WD[ SXUSRVHV� 7KH REOLJDWLRQ FRQWDLQHG
LQ WKH SUHFHGLQJ VHQWHQFH LV VXEMHFW WR WKH OLPLWDWLRQV RI SDUD�
JUDSK ��� RI WKLV $UWLFOH EXW LQ QR FDVH VKDOO VXFK OLPLWDWLRQV
EH FRQVWUXHG WR SHUPLW D &RQWUDFWLQJ 6WDWH WR GHFOLQH WR VXSSO\
LQIRUPDWLRQ VROHO\ EHFDXVH LW KDV QR GRPHVWLF LQWHUHVW LQ VXFK
LQIRUPDWLRQ�
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��� ,Q QR FDVH VKDOO WKH SURYLVLRQV RI SDUDJUDSK ��� RI WKLV $UW�
LFOH EH FRQVWUXHG WR SHUPLW D &RQWUDFWLQJ 6WDWH WR GHFOLQH WR
VXSSO\ LQIRUPDWLRQ VROHO\ EHFDXVH WKH LQIRUPDWLRQ LV KHOG E\
D EDQN� RWKHU ¿QDQFLDO LQVWLWXWLRQ� QRPLQHH RU SHUVRQ DFWLQJ LQ
DQ DJHQF\ RU D ¿GXFLDU\ FDSDFLW\ RU EHFDXVH LW UHODWHV WR RZQ�
HUVKLS LQWHUHVWV LQ D SHUVRQ�´

$UWLFOH ,,
7KH IROORZLQJ QHZ$UWLFOH VKDOO EH LQVHUWHG LPPHGLDWHO\ DIWHU $UWLFOH
�� RI WKH &RQYHQWLRQ�

³$UWLFOH ��$
$VVLVWDQFH LQ WKH FROOHFWLRQ RI WD[HV

��� 7KH &RQWUDFWLQJ 6WDWHV VKDOO OHQG DVVLVWDQFH WR HDFK RWKHU LQ
WKH FROOHFWLRQ RI UHYHQXH FODLPV� 7KLV DVVLVWDQFH LV QRW UH�
VWULFWHG E\ $UWLFOHV � DQG � RI WKLV &RQYHQWLRQ� 7KH FRPSHWHQW
DXWKRULWLHV RI WKH &RQWUDFWLQJ 6WDWHV PD\ E\ PXWXDO DJUHHPHQW
VHWWOH WKH PRGH RI DSSOLFDWLRQ RI WKLV $UWLFOH�

��� 7KH WHUP ³UHYHQXH FODLP´ DV XVHG LQ WKLV $UWLFOH PHDQV DQ
DPRXQW RZHG LQ UHVSHFW RI WD[HV RI HYHU\ NLQG DQG GHVFULS�
WLRQ LPSRVHG RQ EHKDOI RI WKH &RQWUDFWLQJ 6WDWHV LQVRIDU DV WKH
WD[DWLRQ WKHUHXQGHU LV QRW FRQWUDU\ WR WKLV &RQYHQWLRQ RU DQ\
RWKHU LQVWUXPHQW WR ZKLFK WKH &RQWUDFWLQJ 6WDWHV DUH SDUWLHV�
DV ZHOO DV LQWHUHVW� DGPLQLVWUDWLYH SHQDOWLHV DQG FRVWV RI FRO�
OHFWLRQ RU FRQVHUYDQF\ UHODWHG WR VXFK DPRXQW�

��� :KHQ D UHYHQXH FODLP RI D &RQWUDFWLQJ 6WDWH LV HQIRUFHDEOH
XQGHU WKH ODZV RI WKDW 6WDWH DQG LV RZHG E\ D SHUVRQ ZKR� DW
WKDW WLPH� FDQQRW� XQGHU WKH ODZV RI WKDW 6WDWH� SUHYHQW LWV FRO�
OHFWLRQ� WKDW UHYHQXH FODLP VKDOO� DW WKH UHTXHVW RI WKH FRPSH�
WHQW DXWKRULW\ RI WKDW 6WDWH� EH DFFHSWHG IRU SXUSRVHV RI FROOHF�
WLRQ E\ WKH FRPSHWHQW DXWKRULW\ RI WKH RWKHU &RQWUDFWLQJ 6WDWH�
7KDW UHYHQXH FODLP VKDOO EH FROOHFWHG E\ WKDW RWKHU 6WDWH LQ
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI LWV ODZV DSSOLFDEOH WR WKH
HQIRUFHPHQW DQG FROOHFWLRQ RI LWV RZQ WD[HV DV LI WKH UHYHQXH
FODLP ZHUH D UHYHQXH FODLP RI WKDW RWKHU 6WDWH�

��� :KHQ D UHYHQXH FODLP RI D &RQWUDFWLQJ 6WDWH LV D FODLP LQ UH�
VSHFW RI ZKLFK WKDW 6WDWH PD\� XQGHU LWV ODZ� WDNH PHDVXUHV
RI FRQVHUYDQF\ ZLWK D YLHZ WR HQVXUH LWV FROOHFWLRQ� WKDW UHY�

��
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HQXH FODLP VKDOO� DW WKH UHTXHVW RI WKH FRPSHWHQW DXWKRULW\ RI
WKDW 6WDWH� EH DFFHSWHG IRU SXUSRVHV RI WDNLQJ PHDVXUHV RI FRQ�
VHUYDQF\ E\ WKH FRPSHWHQW DXWKRULW\ RI WKH RWKHU &RQWUDFWLQJ
6WDWH� 7KDW RWKHU 6WDWH VKDOO WDNH PHDVXUHV RI FRQVHUYDQF\ LQ
UHVSHFW RI WKDW UHYHQXH FODLP LQ DFFRUGDQFH ZLWK WKH SURYL�
VLRQV RI LWV ODZV DV LI WKH UHYHQXH FODLP ZHUH D UHYHQXH FODLP
RI WKDW RWKHU 6WDWH HYHQ LI� DW WKH WLPH ZKHQ VXFK PHDVXUHV DUH
DSSOLHG� WKH UHYHQXH FODLP LV QRW HQIRUFHDEOH LQ WKH ¿UVW�PHQ�
WLRQHG 6WDWH RU LV RZHG E\ D SHUVRQ ZKR KDV D ULJKW WR SUHYHQW
LWV FROOHFWLRQ�

��� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI SDUDJUDSKV ��� DQG ��� RI
WKLV $UWLFOH� D UHYHQXH FODLP DFFHSWHG E\ D &RQWUDFWLQJ 6WDWH
IRU SXUSRVHV RI SDUDJUDSK ��� RU ��� VKDOO QRW� LQ WKDW 6WDWH� EH
DFFRUGHG DQ\ SULRULW\ DSSOLFDEOH WR D UHYHQXH FODLP XQGHU WKH
ODZV RI WKDW 6WDWH E\ UHDVRQ RI LWV QDWXUH DV VXFK� ,Q DGGLWLRQ� D
UHYHQXH FODLP DFFHSWHG E\ D &RQWUDFWLQJ 6WDWH IRU WKH SXUSRVHV
RI SDUDJUDSK ��� RU ��� VKDOO QRW� LQ WKDW 6WDWH� KDYH DQ\ SULRULW\
DSSOLFDEOH WR WKDW UHYHQXH FODLP XQGHU WKH ODZV RI WKH RWKHU
&RQWUDFWLQJ 6WDWH�

��� 3URFHHGLQJV ZLWK UHVSHFW WR WKH H[LVWHQFH� YDOLGLW\ RU WKH
DPRXQW RI D UHYHQXH FODLP RI D &RQWUDFWLQJ 6WDWH VKDOO QRW
EH EURXJKW EHIRUH WKH FRXUWV RU DGPLQLVWUDWLYH ERGLHV RI WKH
RWKHU &RQWUDFWLQJ 6WDWH�

��� :KHUH� DW DQ\ WLPH DIWHU D UHTXHVW KDV EHHQ PDGH E\ D &RQ�
WUDFWLQJ 6WDWH XQGHU SDUDJUDSK ��� RU ��� RI WKLV $UWLFOH DQG EH�
IRUH WKH RWKHU &RQWUDFWLQJ 6WDWH KDV FROOHFWHG DQG UHPLWWHG WKH
UHOHYDQW UHYHQXH FODLP WR WKH ¿UVW�PHQWLRQHG 6WDWH� WKH UHOH�
YDQW UHYHQXH FODLP FHDVHV WR EH�
�D� LQ WKH FDVH RI D UHTXHVW XQGHU SDUDJUDSK ���� D UHYHQXH

FODLP RI WKH ¿UVW�PHQWLRQHG 6WDWH WKDW LV HQIRUFHDEOH
XQGHU WKH ODZV RI WKDW 6WDWH DQG LV RZHG E\ D SHUVRQ
ZKR� DW WKDW WLPH� FDQQRW� XQGHU WKH ODZV RI WKDW 6WDWH�
SUHYHQW LWV FROOHFWLRQ� RU

�E� LQ WKH FDVH RI D UHTXHVW XQGHU SDUDJUDSK ���� D UHYHQXH
FODLP RI WKH ¿UVW�PHQWLRQHG 6WDWH LQ UHVSHFW RI ZKLFK
WKDW 6WDWH PD\� XQGHU LWV ODZV� WDNH PHDVXUHV RI FRQVHU�
YDQF\ ZLWK D YLHZ WR HQVXUH LWV FROOHFWLRQ

WKH FRPSHWHQW DXWKRULW\ RI WKH ¿UVW�PHQWLRQHG 6WDWH VKDOO
SURPSWO\ QRWLI\ WKH FRPSHWHQW DXWKRULW\ RI WKH RWKHU 6WDWH RI
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WKDW IDFW DQG� DW WKH RSWLRQ RI WKH RWKHU 6WDWH� WKH ¿UVW�PHQ�
WLRQHG 6WDWH VKDOO HLWKHU VXVSHQG RU ZLWKGUDZ LWV UHTXHVW�

��� ,Q QR FDVH VKDOO WKH SURYLVLRQV RI WKLV $UWLFOH EH FRQVWUXHG VR
DV WR LPSRVH RQ D &RQWUDFWLQJ 6WDWH WKH REOLJDWLRQ�
�D� WR FDUU\ RXW DGPLQLVWUDWLYH PHDVXUHV DW YDULDQFH ZLWK

WKH ODZV DQG DGPLQLVWUDWLYH SUDFWLFH RI WKDW RU RI WKH
RWKHU &RQWUDFWLQJ 6WDWH�

�E� WR FDUU\ RXW PHDVXUHV ZKLFK ZRXOG EH FRQWUDU\ WR SXEOLF
SROLF\�

�F� WR SURYLGH DVVLVWDQFH LI WKH RWKHU &RQWUDFWLQJ 6WDWH KDV
QRW SXUVXHG DOO UHDVRQDEOH PHDVXUHV RI FROOHFWLRQ RU
FRQVHUYDQF\� DV WKH FDVH PD\ EH� DYDLODEOH XQGHU LWV
ODZV RU DGPLQLVWUDWLYH SUDFWLFH�

�G� WR SURYLGH DVVLVWDQFH LQ WKRVH FDVHV ZKHUH WKH DGPLQ�
LVWUDWLYH EXUGHQ IRU WKDW 6WDWH LV FOHDUO\ GLVSURSRUWLRQ�
DWH WR WKH EHQH¿W WR EH GHULYHG E\ WKH RWKHU &RQWUDFWLQJ
6WDWH�

�H� WR SURYLGH DVVLVWDQFH LI WKDW 6WDWH FRQVLGHUV WKDW WKH
WD[HV ZLWK UHVSHFW WR ZKLFK DVVLVWDQFH LV UHTXHVWHG DUH
LPSRVHG FRQWUDU\ WR JHQHUDOO\ DFFHSWHG WD[DWLRQ SULQ�
FLSOHV�´

$UWLFOH ,,,
��� (DFK RI WKH &RQWUDFWLQJ 6WDWHV VKDOO QRWLI\ WKH RWKHU� WKURXJK

GLSORPDWLF FKDQQHOV� RI WKH FRPSOHWLRQ RI WKH SURFHGXUHV UH�
TXLUHG E\ LWV ODZ IRU WKH EULQJLQJ LQWR IRUFH RI WKLV 3URWRFRO�
7KLV 3URWRFRO VKDOO HQWHU LQWR IRUFH RQ WKH GDWH RI WKH ODWHU RI
WKHVH QRWL¿FDWLRQV DQG VKDOO WKHUHXSRQ KDYH HIIHFW LQ ERWK &RQ�
WUDFWLQJ 6WDWHV�
�D� LQ UHODWLRQ WR WKH LQIRUPDWLRQ UHIHUUHG WR LQ $UWLFOH ,

RI WKLV 3URWRFRO� LQ UHVSHFW RI VXFK LQIRUPDWLRQ WKDW LV
UHTXHVWHG RU H[FKDQJHG RQ RU DIWHU WKH GDWH RI HQWU\ LQWR
IRUFH RI WKLV 3URWRFRO�

�E� LQ UHODWLRQ WR UHYHQXH FODLPV UHIHUUHG WR LQ $UWLFOH ,, RI
WKLV 3URWRFRO� LQ UHVSHFW RI UHTXHVWV IRU DVVLVWDQFH PDGH
RQ RU DIWHU WKH GDWH RI HQWU\ LQWR IRUFH RI WKLV 3URWRFRO�

��
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$UWLFOH ,9
7KLV 3URWRFRO VKDOO UHPDLQ LQ IRUFH DV ORQJ DV WKH &RQYHQWLRQ UHPDLQV
LQ IRUFH�

,Q ZLWQHVV ZKHUHRI WKH XQGHUVLJQHG� GXO\ DXWKRULVHG WKHUHWR E\ WKHLU
UHVSHFWLYH *RYHUQPHQWV� KDYH VLJQHG WKLV 3URWRFRO�

'RQH LQ GXSOLFDWH DW /RQGRQ WKLV �WK GD\ RI 1RYHPEHU �����

3 * 0LOOHQ�
&OHUN RI WKH ([HFXWLYH &RXQFLO�

,VVXHG XQGHU WKH DXWKRULW\ RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ $FW �����
'DWH RI QRWL¿FDWLRQ LQ *D]HWWH� �� )HEUXDU\ �����

��
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5HSULQWHG DV DW
�� $XJXVW ����

&RQWHQWV
� *HQHUDO
� 6WDWXV RI UHSULQWV
� +RZ UHSULQWV DUH SUHSDUHG
� &KDQJHV PDGH XQGHU VHFWLRQ ��& RI WKH $FWV DQG 5HJXODWLRQV

3XEOLFDWLRQ $FW ����
� /LVW RI DPHQGPHQWV LQFRUSRUDWHG LQ WKLV UHSULQW �PRVW UHFHQW

¿UVW�

1RWHV

� *HQHUDO
7KLV LV D UHSULQW RI WKH 'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG .LQJ�
GRP� 2UGHU ����� 7KH UHSULQW LQFRUSRUDWHV DOO WKH DPHQG�
PHQWV WR WKH RUGHU DV DW �� $XJXVW ����� DV VSHFL¿HG LQ WKH
OLVW RI DPHQGPHQWV DW WKH HQG RI WKHVH QRWHV�
5HOHYDQW SURYLVLRQV RI DQ\ DPHQGLQJ HQDFWPHQWV WKDW FRQWDLQ
WUDQVLWLRQDO� VDYLQJV� RU DSSOLFDWLRQ SURYLVLRQV WKDW FDQQRW EH
FRPSLOHG LQ WKH UHSULQW DUH DOVR LQFOXGHG� DIWHU WKH SULQFLSDO
HQDFWPHQW� LQ FKURQRORJLFDO RUGHU� )RU PRUH LQIRUPDWLRQ� VHH
KWWS���ZZZ�SFR�SDUOLDPHQW�JRYW�Q]�UHSULQWV��

� 6WDWXV RI UHSULQWV
8QGHU VHFWLRQ ��' RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ
$FW ����� UHSULQWV DUH SUHVXPHG WR FRUUHFWO\ VWDWH� DV DW WKH
GDWH RI WKH UHSULQW� WKH ODZ HQDFWHG E\ WKH SULQFLSDO HQDFWPHQW
DQG E\ WKH DPHQGPHQWV WR WKDW HQDFWPHQW� 7KLV SUHVXPSWLRQ
DSSOLHV HYHQ WKRXJK HGLWRULDO FKDQJHV DXWKRULVHG E\ VHFWLRQ
��& RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ $FW ���� KDYH
EHHQ PDGH LQ WKH UHSULQW�
7KLV SUHVXPSWLRQ PD\ EH UHEXWWHG E\ SURGXFLQJ WKH RI¿FLDO
YROXPHV RI VWDWXWHV RU VWDWXWRU\ UHJXODWLRQV LQ ZKLFK WKH SULQ�
FLSDO HQDFWPHQW DQG LWV DPHQGPHQWV DUH FRQWDLQHG�

� +RZ UHSULQWV DUH SUHSDUHG
$ QXPEHU RI HGLWRULDO FRQYHQWLRQV DUH IROORZHG LQ WKH SUHS�
DUDWLRQ RI UHSULQWV� )RU H[DPSOH� WKH HQDFWLQJ ZRUGV DUH QRW
LQFOXGHG LQ $FWV� DQG SURYLVLRQV WKDW DUH UHSHDOHG RU UHYRNHG

��
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5HSULQWHG DV DW
�� $XJXVW ����

'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG
.LQJGRP� 2UGHU ���� 1RWHV

DUH RPLWWHG� )RU D GHWDLOHG OLVW RI WKH HGLWRULDO FRQYHQWLRQV�
VHH KWWS���ZZZ�SFR�SDUOLDPHQW�JRYW�Q]�HGLWRULDO�FRQYHQWLRQV�
RU 3DUW � RI WKH 7DEOHV RI 1HZ =HDODQG $FWV DQG 2UGLQDQFHV
DQG 6WDWXWRU\ 5HJXODWLRQV DQG 'HHPHG 5HJXODWLRQV LQ )RUFH�

� &KDQJHV PDGH XQGHU VHFWLRQ ��& RI WKH $FWV DQG
5HJXODWLRQV 3XEOLFDWLRQ $FW ����
6HFWLRQ ��& RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ $FW ����
DXWKRULVHV WKH PDNLQJ RI HGLWRULDO FKDQJHV LQ D UHSULQW DV VHW
RXW LQ VHFWLRQV ��' DQG ��( RI WKDW $FW VR WKDW� WR WKH H[WHQW
SHUPLWWHG� WKH IRUPDW DQG VW\OH RI WKH UHSULQWHG HQDFWPHQW LV
FRQVLVWHQW ZLWK FXUUHQW OHJLVODWLYH GUDIWLQJ SUDFWLFH� &KDQJHV
WKDW ZRXOG DOWHU WKH HIIHFW RI WKH OHJLVODWLRQ DUH QRW SHUPLWWHG�
$ QHZ IRUPDW RI OHJLVODWLRQ ZDV LQWURGXFHG RQ � -DQXDU\ �����
&KDQJHV WR OHJLVODWLYH GUDIWLQJ VW\OH KDYH DOVR EHHQPDGH VLQFH
����� DQG DUH RQJRLQJ� 7R WKH H[WHQW SHUPLWWHG E\ VHFWLRQ ��&
RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ $FW ����� DOO OHJLVOD�
WLRQ UHSULQWHG DIWHU � -DQXDU\ ���� LV LQ WKH QHZ IRUPDW IRU
OHJLVODWLRQ DQG UHÀHFWV FXUUHQW GUDIWLQJ SUDFWLFH DW WKH WLPH RI
WKH UHSULQW�
,Q RXWOLQH� WKH HGLWRULDO FKDQJHV PDGH LQ UHSULQWV XQGHU WKH DX�
WKRULW\ RI VHFWLRQ ��& RI WKH $FWV DQG 5HJXODWLRQV 3XEOLFDWLRQ
$FW ���� DUH VHW RXW EHORZ� DQG WKH\ KDYH EHHQ DSSOLHG� ZKHUH
UHOHYDQW� LQ WKH SUHSDUDWLRQ RI WKLV UHSULQW�
� RPLVVLRQ RI XQQHFHVVDU\ UHIHUHQWLDO ZRUGV �VXFK DV ³RI

WKLV VHFWLRQ´ DQG ³RI WKLV $FW´�
� W\SHIDFH DQG W\SH VL]H �7LPHV 5RPDQ� JHQHUDOO\ LQ ����

SRLQW�
� OD\RXW RI SURYLVLRQV� LQFOXGLQJ�

� LQGHQWDWLRQ
� SRVLWLRQ RI VHFWLRQ KHDGLQJV �HJ� WKH QXPEHU DQG

KHDGLQJ QRZ DSSHDU DERYH WKH VHFWLRQ�
� IRUPDW RI GH¿QLWLRQV �HJ� WKH GH¿QHG WHUP QRZ DSSHDUV

LQ EROG W\SH� ZLWKRXW TXRWDWLRQ PDUNV�
� IRUPDW RI GDWHV �HJ� D GDWH IRUPHUO\ H[SUHVVHG DV ³WKH

�VW GD\ RI -DQXDU\ ����´ LV QRZ H[SUHVVHG DV ³� -DQXDU\
����´�

��
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1RWHV
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG

.LQJGRP� 2UGHU ����
5HSULQWHG DV DW
�� $XJXVW ����

� SRVLWLRQ RI WKH GDWH RI DVVHQW �LW QRZ DSSHDUV RQ WKH IURQW
SDJH RI HDFK $FW�

� SXQFWXDWLRQ �HJ� FRORQV DUH QRW XVHG DIWHU GH¿QLWLRQV�
� 3DUWV QXPEHUHG ZLWK URPDQ QXPHUDOV DUH UHSODFHG ZLWK

DUDELF QXPHUDOV� DQG DOO FURVV�UHIHUHQFHV DUH FKDQJHG
DFFRUGLQJO\

� FDVH DQG DSSHDUDQFH RI OHWWHUV DQG ZRUGV� LQFOXGLQJ�
� IRUPDW RI KHDGLQJV �HJ� KHDGLQJV ZKHUH HDFK

ZRUG IRUPHUO\ DSSHDUHG ZLWK DQ LQLWLDO FDS�
LWDO OHWWHU IROORZHG E\ VPDOO FDSLWDO OHWWHUV DUH
DPHQGHG VR WKDW WKH KHDGLQJ DSSHDUV LQ EROG�
ZLWK RQO\ WKH ¿UVW ZRUG �DQG DQ\ SURSHU QRXQV�
DSSHDULQJ ZLWK DQ LQLWLDO FDSLWDO OHWWHU�

� VPDOO FDSLWDO OHWWHUV LQ VHFWLRQ DQG VXEVHFWLRQ UHI�
HUHQFHV DUH QRZ FDSLWDO OHWWHUV

� VFKHGXOHV DUH UHQXPEHUHG �HJ� 6FKHGXOH � UHSODFHV )LUVW
6FKHGXOH�� DQG DOO FURVV�UHIHUHQFHV DUH FKDQJHG DFFRUG�
LQJO\

� UXQQLQJ KHDGV �WKH LQIRUPDWLRQ WKDW DSSHDUV DW WKH WRS
RI HDFK SDJH�

� IRUPDW RI WZR�FROXPQ VFKHGXOHV RI FRQVHTXHQWLDO
DPHQGPHQWV� DQG VFKHGXOHV RI UHSHDOV �HJ� WKH\ DUH
UHDUUDQJHG LQWR DOSKDEHWLFDO RUGHU� UDWKHU WKDQ FKURQR�
ORJLFDO��

� /LVW RI DPHQGPHQWV LQFRUSRUDWHG LQ WKLV UHSULQW
�PRVW UHFHQW ¿UVW�
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65
���������
'RXEOH 7D[DWLRQ 5HOLHI �8QLWHG .LQJGRP� $PHQGPHQW 2UGHU ���� �65
���������

��

:HOOLQJWRQ� 1HZ =HDODQG�
3XEOLVKHG XQGHU WKH DXWKRULW\ RI WKH 1HZ =HDODQG *RYHUQPHQW²����

��
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