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7KH�EHORZ�OLVWHG VWDWHV�KDYH�LQGLFDWHG WKDW WKLV FHUWLILFDWH LV�DFFHSWDEOH DV�D�UHVDOH�H[HPSWLRQ FHUWLILFDWH IRU VDOHV�XVH WD[� VXEMHFW WR WKH LQVWUXFWLRQV�
DQG QRWHV RQ�SDJHV��ņ�� 7KH�LVVXLQJ %X\HU�DQG WKH UHFLSLHQW 6HOOHU�KDYH�WKH�UHVSRQVLELOLW\ WR GHWHUPLQH�WKH�SURSHU XVH RI WKLV FHUWLILFDWH�XQGHU
DSSOLFDEOH�ODZV LQ HDFK VWDWH� DV�WKHVH PD\ FKDQJH IURP WLPH WR WLPH� 7KLV�IRUP�ZDV UHYLVHG�DV�RI�'HFHPEHU���������

,VVXHG WR 6HOOHU�

$GGUHVV�

, FHUWLI\ WKDW�
1DPH RI )LUP �%X\HU��
$GGUHVV�

LV HQJDJHG�RU�LV UHJLVWHUHG DV�D
F:KROHVDOHU
F 5HWDLOHU
F0DQXIDFWXUHU
F 6HOOHU
F /HVVRU �VHH QRWHV RQ SDJHV �ņ��
F 2WKHU �6SHFLI\�

DQG LV�UHJLVWHUHG IRU�VDOHV�XVH�WD[ ZLWK WKH EHORZ�OLVWHG VWDWHV�DQG FLWLHV�ZLWKLQ ZKLFK 6HOOHU ZRXOG GHOLYHU SXUFKDVHV�WR %X\HU DQG WKDW DQ\ VXFK
SXUFKDVHV�DUH IRU�ZKROHVDOH� UHVDOH� RU LQJUHGLHQWV RU FRPSRQHQWV RI D QHZ SURGXFW RU VHUYLFH WR EH UHVROG� OHDVHG� RU UHQWHG LQ WKH QRUPDO FRXUVH�RI
EXVLQHVV� %X\HU�LV LQ WKH EXVLQHVV RI ZKROHVDOLQJ� UHWDLOLQJ� PDQXIDFWXULQJ� OHDVLQJ �UHQWLQJ���RU VHOOLQJ WKH IROORZLQJ�

'HVFULSWLRQ RI %XVLQHVV�

*HQHUDO GHVFULSWLRQ RI WDQJLEOH SURSHUW\ RU WD[DEOH VHUYLFHV�WR EH�SXUFKDVHG IURP WKH 6HOOHU�

6WDWH 6WDWH 5HJLVWUDWLRQ� 6HOOHU¶V�3HUPLW� RU ,'
1XPEHU RI 3XUFKDVHU

6WDWH 6WDWH 5HJLVWUDWLRQ� 6HOOHU¶V�3HUPLW� RU ,'
1XPEHU RI 3XUFKDVHU
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, IXUWKHU FHUWLI\ WKDW LI DQ\ SURSHUW\ RU VHUYLFH VR�SXUFKDVHG WD[�IUHH LV XVHG RU FRQVXPHG E\�%X\HU�VR�DV�WR PDNH LW VXEMHFW WR VDOHV�XVH�WD[� %X\HU�
ZLOO SD\ WKH�WD[ GXH GLUHFWO\ WR WKH SURSHU WD[LQJ DXWKRULW\ ZKHQ VWDWH ODZ VR SURYLGHV RU LQIRUP WKH 6HOOHU IRU DGGHG WD[ ELOOLQJ� 7KLV FHUWLILFDWH VKDOO
EH D SDUW RI�HDFK RUGHU WKDW�%X\HU PD\ KHUHDIWHU JLYH�WR 6HOOHU� XQOHVV�RWKHUZLVH�VSHFLILHG� DQG VKDOO�EH�YDOLG XQWLO FDQFHOHG E\ %X\HU LQ ZULWLQJ RU
UHYRNHG E\ WKH FLW\ RU�VWDWH�

8QGHU SHQDOWLHV RI SHUMXU\� , VZHDU RU DIILUP WKDW�WKH�LQIRUPDWLRQ RQ WKLV IRUP LV WUXH DQG FRUUHFW DV WR�HYHU\ PDWHULDO PDWWHU�

$XWKRUL]HG 6LJQDWXUH�
�2ZQHU� 3DUWQHU� RU &RUSRUDWH 2IILFHU� RU RWKHU DXWKRUL]HG VLJQHU RI�%X\HU�

7LWOH�
'DWH�
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,Q RUGHU WR FRPSO\ ZLWK VWDWH DQG ORFDO VDOHV WD[ ODZ UHTXLUHPHQWV� WKH 6HOOHU PXVW KDYH LQ LWV ILOHV D SURSHUO\ FRPSOHWHG H[HPSWLRQ�
FHUWLILFDWH IURP DOO RI LWV FXVWRPHUV �%X\HUV� ZKR FODLP D�VDOHV�XVH WD[ H[HPSWLRQ� ,I WKH 6HOOHU GRHV QRW KDYH WKLV FHUWLILFDWH� LW LV�
REOLJHG WR�FROOHFW WKH WD[ IRU�WKH VWDWH LQ�ZKLFK WKH SURSHUW\ RU�VHUYLFH LV GHOLYHUHG�

*HQHUDOO\��D�%X\HU�PXVW�EH�UHJLVWHUHG�DV�D�UHWDLOHU�IRU�VDOHV�XVH�WD[�LQ�VWDWHV�ZKHUH WKH�%X\HU�KDV�VDOHV�XVH�WD[�QH[XV��7KH
VDOHV�XVH�WD[ UHJLVWUDWLRQ�QXPEHU�V� VKRXOG�EH�HQWHUHG�RQ�WKLV�FHUWLILFDWH��$�%X\HU�KDV�VDOHV�XVH�WD[�QH[XV�LQ�D�VWDWH�LI�WKH�
%X\HU�KDV�SK\VLFDO�SUHVHQFH�LQ�WKDW�VWDWH�RU�KDV�PDGH�VXIILFLHQW�VDOHV�WR�FXVWRPHUV�LQ�WKDW�VWDWH�WR�KDYH�VDOHV�XVH�WD[�HFRQRPLF�
QH[XV��7KH�WKUHVKROG�RI�VDOHV�DFWLYLW\�QHHGHG�WR�HVWDEOLVK�VDOHV�XVH�WD[�HFRQRPLF�QH[XV�PD\�GLIIHU�E\�VWDWH�� ,I WKH %X\HU LV
HQWLWOHG WR�FODLP�D UHVDOH�VDOHV WD[ H[HPSWLRQ RU�H[FOXVLRQ� WKH %X\HU VKRXOG FRPSOHWH WKH FHUWLILFDWH DQG VHQG LW WR WKH 6HOOHU DW WKH�
WLPH�RI�SXUFKDVH�RU�DV�VRRQ�WKHUHDIWHU�DV�SRVVLEOH� ,I WKH %X\HU SXUFKDVHV WD[ IUHH IRU�D UHDVRQ RWKHU�WKDQ�UHVDOH��LQJUHGLHQW�RU�
FRPSRQHQW�H[HPSWLRQ� WKH %X\HU FDQQRW�XVH�WKLV�IRUP�DQG�PXVW�SURYLGH�WR WKH 6HOOHU WKH�SURSHU�VWDWH�H[HPSWLRQ�FHUWLILFDWH�IRU�
WKDW�VSHFLILF�H[HPSWLRQ�

&DXWLRQ�

0LVXVH RI WKLV FHUWLILFDWH E\ %X\HU��6HOOHU� OHVVRU��OHVVHH� RU�WKH UHSUHVHQWDWLYH WKHUHRI PD\ EH SXQLVKDEOH E\ ILQH��LPSULVRQPHQW�RU ORVV
RI ULJKW WR�LVVXH RU�DFFHSW�D�FHUWLILFDWH LQ VRPH VWDWHV RU�FLWLHV�

1RWHV�

�� $ODEDPD� (DFK UHWDLOHU VKDOO EH UHVSRQVLEOH IRU GHWHUPLQLQJ WKH YDOLGLW\ RI D�SXUFKDVHU¶V FODLP IRU�H[HPSWLRQ�

�� $UL]RQD� 7KLV FHUWLILFDWH PD\ EH XVHG RQO\ ZKHQ PDNLQJ SXUFKDVHV RI WDQJLEOH SHUVRQDO SURSHUW\ IRU UHVDOH LQ WKH RUGLQDU\�
FRXUVH RI EXVLQHVV� DQG�QRW IRU DQ\ RWKHU VWDWXWRU\ GHGXFWLRQ RU H[HPSWLRQ� ,W LV YDOLG DV D UHVDOH FHUWLILFDWH RQO\ LI LW FRQWDLQV�
WKH SXUFKDVHU¶V QDPH� DGGUHVV� VLJQDWXUH� DQG $UL]RQD WUDQVDFWLRQ SULYLOHJH WD[ �RU RWKHU VWDWH VDOHV WD[� OLFHQVH QXPEHU� DV�
UHTXLUHG E\ $UL]RQD 5HYLVHG 6WDWXWHV � �������� %XUGHQ RI SURYLQJ VDOHV QRW DW UHWDLO�

�� &DOLIRUQLD� D� 7KLV FHUWLILFDWH LV QRW YDOLG DV DQ H[HPSWLRQ FHUWLILFDWH� ,WV�XVH LV OLPLWHG WR�XVH DV D UHVDOH FHUWLILFDWH VXEMHFW�
WR�WKH SURYLVLRQV RI 7LWOH ��� &DOLIRUQLD &RGH RI�5HJXODWLRQV� 6HFWLRQ ���� �6DOHV DQG 8VH 7D[ 5HJXODWLRQ
����� 5HVDOH &HUWLILFDWH��

E� %\ XVH RI WKLV FHUWLILFDWH� WKH SXUFKDVHU FHUWLILHV WKDW WKH SURSHUW\ LV SXUFKDVHG IRU UHVDOH LQ WKH UHJXODU FRXUVH
RI EXVLQHVV LQ WKH IRUP RI WDQJLEOH SHUVRQDO SURSHUW\� ZKLFK LQFOXGHV SURSHUW\ LQFRUSRUDWHG DV DQ LQJUHGLHQW RU
FRPSRQHQW RI DQ LWHP PDQXIDFWXUHG IRU UHVDOH LQ WKH UHJXODU FRXUVH RI EXVLQHVV�

F� :KHQ WKH DSSOLFDEOH WD[�ZRXOG EH VDOHV WD[� LW LV�WKH 6HOOHU ZKR RZHV WKDW WD[ XQOHVV WKH 6HOOHU WDNHV D�WLPHO\

G�
DQG YDOLG UHVDOH FHUWLILFDWH LQ JRRG IDLWK�
$ YDOLG UHVDOH FHUWLILFDWH LV HIIHFWLYH XQWLO WKH LVVXHU UHYRNHV WKH FHUWLILFDWH�

�� &RORUDGR� +DZDLL� ,OOLQRLV� DQG 1HZ0H[LFR� WKHVH VWDWHV GR QRW SHUPLW WKH XVH RI WKLV FHUWLILFDWH WR�FODLP D�UHVDOH H[HPSWLRQ
IRU�WKH SXUFKDVH RI D�WD[DEOH VHUYLFH IRU UHVDOH�

�� &RORUDGR��6HOOHUV�VKRXOG�UHYLHZ���&RGH�&ROR��5HJV���������5XOH��������������'RFXPHQWLQJ�([HPSW�6DOHV��SULRU�WR�DFFHSWLQJ�
WKLV�IRUP��7KH�&RORUDGR�'HSDUWPHQW�RI�5HYHQXH�FROOHFWV�DQG�DGPLQLVWHUV�WKH�VWDWH�VDOHV�DQG�XVH�WD[HV�DQG�WKH�VDOHV�DQG�XVH�
WD[HV�RI�FHUWDLQ�FLWLHV��FRXQWLHV��DQG�VSHFLDO�GLVWULFWV��VHH�GHSDUWPHQW�SXEOLFDWLRQ�'5��������8VH�RI�WKLV�IRUP��DORQJ�ZLWK WKH�
RWKHU�GRFXPHQWDWLRQ�UHTXLUHG�E\�GHSDUWPHQW�UXOH��LV�DFFHSWDEOH�IRU�WD[HV�DGPLQLVWHUHG�E\�WKH�&RORUDGR�'HSDUWPHQW�RI�
5HYHQXH��7KLV�IRUP�PD\�QRW�EH�DFFHSWHG�E\�VHOI�FROOHFWLQJ�&RORUDGR�KRPH�UXOH�FLWLHV��6HOOHUV�DUH�DGYLVHG�WR�FRQWDFW�WKRVH�
FLWLHV�GLUHFWO\�IRU�IXUWKHU�LQVWUXFWLRQ�

�� &RQQHFWLFXW� 7KLV FHUWLILFDWH LV QRW YDOLG DV DQ H[HPSWLRQ FHUWLILFDWH� ,WV XVH LV OLPLWHG WR�XVH DV D UHVDOH FHUWLILFDWH VXEMHFW
WR�&RQQ� *HQ� 6WDWH ����������� DQG ���������� DQG UHJXODWLRQV DQG DGPLQLVWUDWLYH SURQRXQFHPHQWV SHUWDLQLQJ WR�UHVDOH�
FHUWLILFDWHV� 7KH�JRRG�IDLWK�RI�WKH�VHOOHU�ZLOO�EH�TXHVWLRQHG�LI�LW�KDV�NQRZOHGJH�RI�IDFWV�ZKLFK�JLYH�ULVH�WR�D�UHDVRQDEOH�
LQIHUHQFH�WKDW�WKH�SXUFKDVHU�GRHV�QRW�LQWHQG�WR�UHVHOO�WKH�SURSHUW\��DV��IRU�H[DPSOH��NQRZOHGJH�WKDW�WKH�SXUFKDVHU�RI�
SDUWLFXODU�PHUFKDQGLVH��RU�VHUYLFH��LV�QRW�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WKDW�NLQG�RI�PHUFKDQGLVH��RU�VHUYLFH��

�� )ORULGD� $OORZV�WKH�0XOWLVWDWH�7D[ &RPPLVVLRQ¶V 8QLIRUP 6DOHV�DQG�8VH 7D[ 5HVDOH�&HUWLILFDWH ± 0XOWLMXULVGLFWLRQ IRU
WD[�H[HPSW�SXUFKDVHV�IRU�UHVDOH� KRZHYHU��WKH VHOOLQJ�GHDOHU PXVW�DOVR�REWDLQ D UHVDOH�DXWKRUL]DWLRQ�QXPEHU�IURP WKH
)ORULGD�'HSDUWPHQW�RI 5HYHQXH DW�IORULGDUHYHQXH�FRP�WD[HV�FHUWLILFDWHV��RU�E\�FDOOLQJ ������������� DQG�HQWHULQJ WKH�
SXUFKDVHU¶V�)ORULGD $QQXDO�5HVDOH�&HUWLILFDWH�QXPEHU�
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�� *HRUJLD� D��7KH SXUFKDVHU¶V VWDWH�RI�UHJLVWUDWLRQ QXPEHU ZLOO EH DFFHSWHG LQ OLHX RI *HRUJLD¶V UHJLVWUDWLRQ QXPEHU ZKHQ WKH�
SXUFKDVHU LV�ORFDWHG RXWVLGH *HRUJLD� GRHV QRW KDYH QH[XV ZLWK *HRUJLD� DQG WKH WDQJLEOH SHUVRQDO SURSHUW\ LV GHOLYHUHG E\
GURS�VKLSPHQW WR�WKH SXUFKDVHU¶V FXVWRPHU ORFDWHG LQ *HRUJLD�

E��7KH�FHUWLILFDWH�UHOLHYHV�WKH�VHOOHU�IURP�WKH�EXUGHQ�RI�SURRI�RQ�VDOHV�IRU�UHVDOH�LI�WKH�VHOOHU�DFTXLUHV�IURP�WKH�SXUFKDVHU D�
SURSHUO\�FRPSOHWHG�FHUWLILFDWH��WDNHQ�LQ�JRRG�IDLWK��IURP�D�SXUFKDVHU�ZKR�

�L��,V�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�

�LL��+DV�D�YDOLG�VDOHV�WD[�UHJLVWUDWLRQ�QXPEHU�DW�WKH�WLPH�RI�SXUFKDVH�DQG�KDV�OLVWHG�KLV�RU�KHU�VDOHV�WD[�QXPEHU�RQ�
WKH�FHUWLILFDWH��DQG

�LLL��$W�WKH�WLPH�RI�SXUFKDVLQJ�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\��WKH�VHOOHU�KDV�QR�UHDVRQ�WR�EHOLHYH�WKDW�WKH�SXUFKDVHU�
GRHV�QRW�LQWHQG�WR�UHVHOO�LW�LQ�KLV�RU�KHU�UHJXODU�FRXUVH�RI�EXVLQHVV�

�� +DZDLL� $OORZV WKLV FHUWLILFDWH WR EH XVHG E\ WKH VHOOHU WR FODLP D�ORZHU JHQHUDO H[FLVH WD[ UDWH RU�QR�JHQHUDO H[FLVH WD[� UDWKHU�
WKDQ WKH EX\HU FODLPLQJ DQ H[HPSWLRQ� 7KH QR WD[ VLWXDWLRQ RFFXUV ZKHQ WKH SXUFKDVHU RI LPSRUWHG JRRGV FHUWLILHV WR WKH VHOOHU��
ZKR RULJLQDOO\ LPSRUWHG WKH JRRGV LQWR +DZDLL� WKDW WKH SXUFKDVHU ZLOO UHVHOO WKH LPSRUWHG JRRGV DW ZKROHVDOH� ,I WKH ORZHU UDWH�
RU QR�WD[ GRHV QRW LQ IDFW DSSO\ WR�WKH VDOH� WKH SXUFKDVHU LV OLDEOH WR�SD\ WKH�VHOOHU WKH DGGLWLRQDO WD[ LPSRVHG� 6HH +DZDLL 'HSW��
RI 7D[DWLRQ 7D[ ,QIRUPDWLRQ5HOHDVH 1R� ����� 1RYHPEHU ��� ����� DQG 7D[ ,QIRUPDWLRQ 5HOHDVH 1R� ����� 2FWREHU ��� �����

��� ,GDKR��7KLV�FHUWLILFDWH�PD\�EH�XVHG�RQO\�ZKHQ�PDNLQJ�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�UHVDOH�LQ�WKH�RUGLQDU\�FRXUVH�
RI�EXVLQHVV��DQG�QRW�IRU�DQ\�RWKHU�VWDWXWRU\�GHGXFWLRQ�RU�H[HPSWLRQ��,W�LV�YDOLG�DV�D�UHVDOH�FHUWLILFDWH�RQO\�LI�LW�FRPSOLHV�ZLWK�
5XOH�����RI�WKH�,GDKR�$GPLQLVWUDWLYH�5XOHV�IRU�6DOHV�7D[��,'$3$���������������

��� ,OOLQRLV� 8VH RI WKLV FHUWLILFDWH LQ ,OOLQRLV LV VXEMHFW WR WKH SURYLVLRQV RI ���,OO� $GP� &RGH &K�,� 6HF� �������� �6HOOHU¶V�
5HVSRQVLELOLW\ WR�2EWDLQ�&HUWLILFDWHV�RI�5HVDOH�DQG�5HTXLUHPHQWV�IRU�&HUWLILFDWHV�RI�5HVDOH�� ,OOLQRLV GRHV QRW�KDYH DQ
H[HPSWLRQ IRU�VDOHV RI SURSHUW\ IRU�VXEVHTXHQW OHDVH RU UHQWDO� H[FHSW�DV�IROORZV���L��D�PRWRU�YHKLFOH�WKDW�LV�XVHG�IRU�
DXWRPRELOH�UHQWLQJ�VXEMHFW�WR�WKH�$XWRPRELOH�5HQWLQJ�2FFXSDWLRQ�DQG�8VH�WD[�$FW�����,/&6�������������DQG��LL��
PHUFKDQGLVH�WKDW�WKH�SXUFKDVHU�FHUWLILHV�LV�SXUFKDVHG�WR�EH�UHQWHG�VXEMHFW�WR�WKH�5HQWDO�3XUFKDVH�$JUHHPHQW�2FFXSDWLRQ�DQG�
8VH�7D[�$FW�����,/&6���������������%X\HUV�SXUFKDVLQJ�LWHPV�IRU�OHDVH�RU�UHQWDO�WKDW�PHHW�HLWKHU�RI�WKHVH�WZR�H[FHSWLRQV�
VKRXOG�QRW�XVH�WKLV�8QLIRUP�6DOHV�DQG�8VH�7D[�5HVDOH�&HUWLILFDWH��EXW�LQVWHDG�PXVW�SURYLGH�WR�6HOOHUV�SURRI�RI�UHJLVWUDWLRQ�IRU�
WKH�$XWRPRELOH�5HQWLQJ�2FFXSDWLRQ�DQG�8VH�7D[�RU�WKH�5HQWDO�3XUFKDVH�$JUHHPHQW�2FFXSDWLRQ�DQG�8VH�7D[��DV�DSSURSULDWH��
DQG��LQ�WKH�FDVH�RI�WKH�5HQWDO�3XUFKDVH�$JUHHPHQW�2FFXSDWLRQ�DQG�8VH�7D[��VKRXOG�XVH�)RUP�67������([HPSWLRQ�&HUWLILFDWH�
IRU�3URSHUW\�6XEMHFW�WR�5HQWDO�3XUFKDVH�$JUHHPHQW�7D[���7KH XVH RI WKLV FHUWLILFDWH IRU�FODLPLQJ UHVDOH�SXUFKDVHV RI VHUYLFHV
GRHV�QRW KDYH DQ\ DSSOLFDWLRQ LQ ,OOLQRLV�

7KH UHJLVWUDWLRQ QXPEHU WR EH VXSSOLHG QH[W WR�,OOLQRLV RQ SDJH � RI WKLV FHUWLILFDWH PXVW EH WKH ,OOLQRLV UHJLVWUDWLRQ RU UHVDOH�
QXPEHU� QR�RWKHU VWDWH¶V UHJLVWUDWLRQ QXPEHU LV DFFHSWDEOH�

³*RRG IDLWK´ LV QRW WKH VWDQGDUG RI FDUH WR�EH H[HUFLVHG E\ D UHWDLOHU LQ ,OOLQRLV� $ UHWDLOHU LQ ,OOLQRLV LV QRW UHTXLUHG WR GHWHUPLQH�
ZKHWKHU WKH SXUFKDVHU DFWXDOO\ LQWHQGV WR�UHVHOO WKH LWHP� ,QVWHDG� D UHWDLOHU PXVW FRQILUP WKDW WKH SXUFKDVHU KDV D YDOLG�
UHJLVWUDWLRQ RU UHVDOH QXPEHU DW WKH WLPH RI SXUFKDVH� ,I D SXUFKDVHU IDLOV WR SURYLGH D�FHUWLILFDWH RI UHVDOH DW WKH WLPH RI VDOH LQ�
,OOLQRLV� WKH VHOOHU PXVW FKDUJH WKH SXUFKDVHU WD[�

:KLOH WKHUH LV�QR�VWDWXWRU\ UHTXLUHPHQW WKDW EODQNHW FHUWLILFDWHV RI UHVDOH EH UHQHZHG DW FHUWDLQ LQWHUYDOV� EODQNHW FHUWLILFDWHV�
VKRXOG EH XSGDWHG SHULRGLFDOO\� DQG QR OHVV IUHTXHQWO\ WKDQ HYHU\ WKUHH \HDUV�

������.DQVDV��3XUFKDVHU�PXVW�HQWHU�D�YDOLG�.DQVDV�5HJLVWUDWLRQ�1XPEHU�LVVXHG�E\�WKH�.DQVDV�'HSDUWPHQW�RI�5HYHQXH�
([HPSWLRQ�FHUWLILFDWHV�PXVW�EH�REWDLQHG�IURP�WKH�SXUFKDVHU�DW�WKH�WLPH�RI�WKH�VDOH��EXW�QR�ODWHU�WKDQ����
GD\V�VXEVHTXHQW�WR�WKH�GDWH�RI�VDOH� 7KLV�UHVDOH�FHUWLILFDWH�PD\�RQO\�EH�XVHG�DV�D�UHVDOH�H[HPSWLRQ�
FHUWLILFDWH�RU�LQJUHGLHQW�RU�FRPSRQHQW�SDUW�H[HPSWLRQ�FHUWLILFDWH� 7KLV�UHVDOH�FHUWLILFDWH�PD\�QRW�EH�XVHG�
E\�FRQWUDFWRUV�WR�SXUFKDVH�PDWHULDOV�ZLWKRXW�VDOHV�WD[� 7KLV�UHVDOH�FHUWLILFDWH�PD\�QRW�EH�XVHG�E\�
0DQXIDFWXULQJ�&RPSDQLHV�WR�SXUFKDVH�PDFKLQHU\�DQG�HTXLSPHQW�ZLWKRXW�VDOHV�WD[��6HH�.DQVDV�
&HUWLILFDWH�67����� 7KLV�UHVDOH�FHUWLILFDWH�QHHG�QRW�EH�UHQHZHG�RU�XSGDWHG�ZKHQ�WKHUH�LV�D�UHFXUULQJ�
EXVLQHVV�UHODWLRQVKLS�EHWZHHQ�WKH�EX\HU�DQG�VHOOHU��$�UHFXUULQJ�EXVLQHVV�UHODWLRQVKLS�H[LVWV�ZKHQ�D�
SHULRG�RI�QR�PRUH�WKDQ����PRQWKV�HODSVHV�EHWZHHQ�VDOHV�WUDQVDFWLRQV� 7KLV UHVDOH�FHUWLILFDWH�FDQQRW�EH�
XVHG�E\�FRQWUDFWRUV�WR�SXUFKDVH�ODERU�VHUYLFHV�IURP�RWKHU�FRQWUDFWRUV�ZLWKRXW�WD[�

��� .HQWXFN\� D��.HQWXFN\ GRHV QRW SHUPLW WKH XVH RI WKLV FHUWLILFDWH WR FODLP D UHVDOH H[FOXVLRQ IRU�WKH SXUFKDVH RI
DGPLVVLRQV�
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E� 7KLV FHUWLILFDWH LV QRW YDOLG DV DQ H[HPSWLRQ FHUWLILFDWH� ,WV XVH LV OLPLWHG WR XVH DV D UHVDOH FHUWLILFDWH VXEMHFW WR�
WKH SURYLVLRQV RI .HQWXFN\5HYLVHG 6WDWXWH ��������

F�� 7KH XVH RI WKLV FHUWLILFDWH E\ WKH�SXUFKDVHU FRQVWLWXWHV WKH�LVVXDQFH RI D EODQNHW FHUWLILFDWH LQ DFFRUGDQFH ZLWK
.HQWXFN\$GPLQLVWUDWLYH 5HJXODWLRQ ��� .$5 �������

��� 0DLQH� 7KLV VWDWH GRHV QRW KDYH DQ H[HPSWLRQ IRU�VDOHV RI SURSHUW\ IRU VXEVHTXHQW OHDVH RU�UHQWDO� 7KLV�FHUWLILFDWH�LV�QRW�YDOLG�IRU�
XVH�E\�PDQXIDFWXUHUV�SXUFKDVLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�EHFRPHV�DQ�LQJUHGLHQW�RU�FRPSRQHQW�SDUW�RI�D�SURGXFW�PDQXIDFWXUHG�
E\�WKH�PDQXIDFWXUHU��3OHDVH�XVH�0DLQH¶V�,QGXVWULDO�8VHUV�([HPSWLRQ�&HUWLILFDWH��67�$������

��� 0DU\ODQG� 7KLV FHUWLILFDWH LV�QRW YDOLG DV DQ H[HPSWLRQ FHUWLILFDWH� ,WV�XVH�LV�OLPLWHG�WR�XVH�DV�D�UHVDOH�FHUWLILFDWH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�
0G�7D[�±*HQ���������E���$OO�FODLPV�IRU�WKH�UHVDOH�H[FOXVLRQ��HYHQ�WKRVH�PDGH�ZLWK�WKLV�FHUWLILFDWH��PXVW�LQFOXGH�WKH�%X\HU¶V�0DU\ODQG�VDOHV�DQG�XVH�
WD[�UHJLVWUDWLRQ�QXPEHU��&HUWLILFDWHV�ZLWKRXW�D�0DU\ODQG�VDOHV�DQG�XVH�WD[�UHJLVWUDWLRQ�QXPEHU�ZLOO�QRW�EH�KRQRUHG�E\�WKH�6WDWH�+RZHYHU� LQ�OLHX�RI�D�
VDOH�DQG�XVH�WD[�UHJLVWUDWLRQ�QXPEHU��VHOOHUVPD\ DFFHSW UHVDOH FHUWLILFDWHV WKDW EHDU WKH�H[HPSWLRQ QXPEHU LVVXHG WR�D UHOLJLRXV
RUJDQL]DWLRQ� ([HPSWLRQ FHUWLILFDWLRQV LVVXHG WR�UHOLJLRXV RUJDQL]DWLRQV FRQVLVW RI ��GLJLWV� WKH ILUVW WZR RI ZKLFK DUH DOZD\V
³��´� 0DU\ODQG VDOHV�DQG�XVH�WD[�UHJLVWUDWLRQ QXPEHUV� H[HPSWLRQV� DQG GLUHFW SD\ QXPEHUV PD\ EH YHULILHG RQ WKH�ZHEVLWH RI WKH
&RPSWUROOHU RI WKH 7UHDVXU\ DW�ZZZ�PDU\ODQGWD[HV�JRY�

��� 0LFKLJDQ� %ODQNHW�FHUWLILFDWHV�DUH�HIIHFWLYH�IRU�D�SHULRG�RI�IRXU�\HDUV�XQOHVV�D�OHVVHU�SHULRG�LV�PXWXDOO\�DJUHHG�WR�DQG�
VWDWHG�RQ�WKLV�FHUWLILFDWH��$�VHOOHU�ZKR�UHFHLYHV�DQG�PDLQWDLQV�D�UHFRUG�RI�D�SURSHUO\�FRPSOHWHG�FHUWLILFDWH�LV�QRW�
JHQHUDOO\�OLDEOH�IRU�VDOHV�RU�XVH�WD[�RQ�WKH�WUDQVDFWLRQ��HYHQ�LI�D�SXUFKDVHU�LPSURSHUO\�FODLPV�DQ�H[HPSWLRQ��7KHUH�
DUH�FHUWDLQ�OLPLWHG�VLWXDWLRQV�LQ�ZKLFK�D�VHOOHU�FDQ�EH�OLDEOH�IRU�WKH�WD[��VXFK�DV�WKRVH�LQYROYLQJ�IUDXG�RQ�WKH�SDUW�RI�
WKH�VHOOHU��)RU�PRUH�LQIRUPDWLRQ��VHH�UHYHQXH�$GPLQLVWUDWLYH�%XOOHWLQ��5$%����������

��� 0LQQHVRWD��� 3XUFKDVHU¶V�0LQQHVRWD�WD[�LGHQWLILFDWLRQ�QXPEHU�VKRXOG�EH�LQVHUWHG�LQWR�WKH�URZ�ODEHOHG�
³01´�LQ�WKH�VWDWH�FKDUW�RQ�SDJH����,I�SXUFKDVHU�GRHV�QRW�KDYH�D�0LQQHVRWD�WD[�
LGHQWLILFDWLRQ�QXPEHU�� WKH�IROORZLQJ�DUH�DFFHSWDEOH�

3XUFKDVHU¶V�WD[�LGHQWLILFDWLRQ�QXPEHU�LVVXHG�E\�D�VWDWH�RWKHU�WKDQ�0LQQHVRWD�DQG�WKH�
QDPH�RI�WKH�VWDWH�
3XUFKDVHU¶V�IHGHUDO�(PSOR\HU�LGHQWLILFDWLRQ�1XPEHU�
7KH�QXPEHU�RI�3XUFKDVHU¶V�YDOLG�VWDWH � LVVXHG�GULYHU¶V�OLFHQVH��RU�D�YDOLG�VWDWH �LVVXHG�
LGHQWLILFDWLRQ�QXPEHU��DORQJ�ZLWK�WKH�VWDWH�RI�LVVXH�

3XUFKDVHU�PXVW�LGHQWLI\�SXUFKDVHU¶V�W\SH�RI�EXVLQHVV�XVLQJ�0LQQHVRWD¶V�EXVLQHVV �W\SH FRGLQJ�
V\VWHP��&KHFN�WKH�FRUUHFW�ER[�QHDU�WKH�WRS�RI�SDJH����,I �\RX�FKHFN�WKH�ER[�ODEHOHG�
³2WKHU�´�SURYLGH�WKH�DSSURSULDWH�0LQQHVRWD�EXVLQHVV�FRGH�LQ�WKH�VSDFH�IROORZLQJ�WKH�
³2WKHU´�FKHFN�ER[��<RX�FDQ�ILQG�D�OLVW�RI�0LQQHVRWD�EXVLQHVV�FRGHV�RQ�WKH�0LQ QHVRWD�
H[HPSWLRQ�FHUWLILFDWH��)RUP�67���

3XUFKDVHU�PXVW�XSGDWH�WKH�FHUWLILFDWH�GDWD��DV�QHFHVVDU\��LI � WKLV�FHU WLILFDWH� LV�WR�EH�XVHG�DV�D�EODQNHW �
H[HPSWLRQ�FHUWLILFDWH�IRU�FRQWLQXLQJ�IXWXUH�SXUFKDVHV�

1RWH�WKDW�0LQQHVRWD�DO ORZV�WKLV�FHUWLILFDWH� WR�EH�XVH G�WR�FODLP�D�UHVDOH�H[HPSWLRQ�RQO\��,W �GRHV�QRW�
SHUPLW�WKLV�FHUWLILFDWH�WR�EH�XVHG�WR�FODLP�DQ\�RWKHU�W\SH�RI�H[HPSWLRQ��7R�FODLP�DQ�
H[HPSWLRQ�RWKHU�WKDQ�UHVDOH� �XVH�WKH�0LQQHVRWD�H[HPSWLRQ�FHUWLILFDWH��)RUP�67���RU�
WKH�6WUHDPOLQHG�6DOHV�7D[�*RYHUQLQJ�%RDU G�H[HPSWLRQ�FHUWLILFDWH��)RUP�)������

��� 0LVVRXUL� D��3XUFKDVHUV ZKR LPSURSHUO\ SXUFKDVH SURSHUW\ RU�VHUYLFHV VDOHV�WD[ IUHH XVLQJ WKLV FHUWLILFDWH PD\ EH UHTXLUHG WR�
SD\ WKH WD[� LQWHUHVW� DGGLWLRQV WR�WD[� RU SHQDOW\�

E� (YHQ LI SURSHUW\ LV GHOLYHUHG RXWVLGH0LVVRXUL� IDFWV DQG FLUFXPVWDQFHVPD\ VXEMHFW LW WR�0LVVRXUL WD[� FRQWUDU\
WR�WKH VHFRQG VHQWHQFH RI WKH�ILUVW SDUDJUDSK RI WKH DERYH LQVWUXFWLRQV�

��� 1HZ0H[LFR� )RU WUDQVDFWLRQV RFFXUULQJ RQ RU DIWHU -XO\ �� ����� 1HZ0H[LFR ZLOO DFFHSW WKLV FHUWLILFDWH LQ OLHX RI D 1HZ
0H[LFR QRQWD[DEOH WUDQVDFWLRQ FHUWLILFDWH DQG DV HYLGHQFH RI WKH GHGXFWLELOLW\ RI D�VDOH RI WDQJLEOH SHUVRQDO SURSHUW\ SURYLGHG�

D��WKLV FHUWLILFDWH ZDV QRW LVVXHG E\ WKH�6WDWH RI 1HZ0H[LFR�
E� WKH EX\HU LV QRW UHTXLUHG WR EH UHJLVWHUHG LQ 1HZ0H[LFR� DQG
F��WKH EX\HU LV SXUFKDVLQJ WDQJLEOH SHUVRQDO SURSHUW\ IRU UHVDOH RU LQFRUSRUDWLRQ DV DQ LQJUHGLHQW RU FRPSRQHQW RI
D PDQXIDFWXUHG SURGXFW�

��� 1RUWK &DUROLQD� 7KLV FHUWLILFDWH LV QRW YDOLG DV DQ H[HPSWLRQ FHUWLILFDWH LI VLJQHG E\ D SHUVRQ VXFK DV D�FRQWUDFWRU ZKR LQWHQGV WR�
XVH WKH SURSHUW\� ,WV XVH LV VXEMHFW WR *�6� ���������� DQG DQ\ DGPLQLVWUDWLYH UXOHV RU GLUHFWLYHV SHUWDLQLQJ WR�
UHVDOH FHUWLILFDWHV�



ͷ

��� 2KLR� D� 7KH EX\HU�PXVW VSHFLI\ ZKLFK RQH RI WKH UHDVRQV IRU�H[HPSWLRQ RQ WKH FHUWLILFDWH DSSOLHV� 7KLV PD\ EH GRQH E\
FLUFOLQJ RU�XQGHUOLQLQJ WKH DSSURSULDWH UHDVRQ RU ZULWLQJ LW RQ WKH IRUP DERYH WKH VWDWH UHJLVWUDWLRQ VHFWLRQ�
)DLOXUH WR�VSHFLI\ WKH H[HPSWLRQ UHDVRQ ZLOO� RQ DXGLW� UHVXOW LQ GLVDOORZDQFH RI WKH FHUWLILFDWH�

E� ,I�QR�FHUWLILFDWH�LV�SURYLGHG�RU�REWDLQHG�IURP�WKH�EX\HU�DW�WKH�WLPH�RI�WKH�VDOH�RU�ZLWKLQ�QLQHW\�GD\V�DIWHU�WKH�
GDWH�RQ�ZKLFK�VXFK�VDOH�LV�FRQVXPPDWHG��LW�VKDOO�EH�SUHVXPHG�WKDW�WKH�WD[�DSSOLHV�

��� 2NODKRPD�2NODKRPD ZRXOG DOORZ WKLV FHUWLILFDWH LQ OLHX RI D�FRS\ RI WKH SXUFKDVHU¶V VDOHV WD[ SHUPLW DV RQH RI WKH HOHPHQWV RI�
³SURSHUO\ FRPSOHWHG GRFXPHQWV´ZKLFK LV RQH RI WKH WKUHH UHTXLUHPHQWV ZKLFK PXVW EH PHW�SULRU WR WKH YHQGRU EHLQJ UHOLHYHG RI�
OLDELOLW\� 7KH RWKHU WZR UHTXLUHPHQWV DUH WKDW WKH YHQGRU PXVW KDYH WKH FHUWLILFDWH LQ KLV SRVVHVVLRQ ZLWKLQ�QLQHW\������GD\V�
VXEVHTXHQW�WR�WKH�GDWH�RI�VDOH DQG PXVW DFFHSW WKH GRFXPHQWDWLRQ LQ JRRG IDLWK� 7KH VSHFLILF GRFXPHQWDWLRQ UHTXLUHG XQGHU 2$&
���������� LV�:ULWWHQ�FHUWLILFDWLRQ�FRQWDLQLQJ�WKH�SXUFKDVHU¶V�QDPH��DGGUHVV��W\SH�RI�EXVLQHVV��VDOHV�WD[�SHUPLW�QXPEHU��DQG�
WKH�VLJQDWXUH�RI�WKH�SXUFKDVHU��2$&������������

$EVHQW VWULFW FRPSOLDQFH ZLWK WKHVH UHTXLUHPHQWV�2NODKRPD KROGV D VHOOHU OLDEOH IRU�VDOHV WD[ GXH RQ VDOHV ZKHUH WKH FODLPHG�
H[HPSWLRQ LV IRXQG WR EH LQYDOLG� IRU ZKDWHYHU UHDVRQ� XQOHVV WKH 7D[ &RPPLVVLRQ GHWHUPLQHV WKDW SXUFKDVHU VKRXOG EH SXUVXHG�
IRU�FROOHFWLRQ RI WKH WD[ UHVXOWLQJ IURP LPSURSHU SUHVHQWDWLRQ RI D�FHUWLILFDWH�

��� 3HQQV\OYDQLD�� 7KLV FHUWLILFDWH LV QRW YDOLG DV DQ H[HPSWLRQ FHUWLILFDWH� ,W LV YDOLG DV D UHVDOH FHUWLILFDWH VXEMHFW�WR�WKH�SURYLVLRQV�
RI�����3$�&RGH���������7KH�EX\HU�VKRXOG�HQWHU�WKHLU�HLJKW�GLJLW�3HQQV\OYDQLD�6DOHV�DQG�8VH�7D[�OLFHQVH�
QXPEHU��,I�WKH�EX\HU�GRHV�QRW�KDYH�D�3HQQV\OYDQLD�6DOHV�DQG�8VH�7D[�OLFHQVH�QXPEHU��WKH\�PXVW�SURYLGH�
DQ�H[SODQDWLRQ�DV�WR�ZK\�WKH\�DUH�QRW�OLFHQVHG�

��� 5KRGH ,VODQG� 5KRGH ,VODQG DOORZV WKLV FHUWLILFDWH WR EH XVHG WR FODLP D�UHVDOH H[HPSWLRQ RQO\ ZKHQ WKH LWHP ZLOO EH UHVROG LQ�
WKH VDPH IRUP� ,W GRHV QRW SHUPLW WKLV FHUWLILFDWH WR�EH XVHG WR FODLP DQ\ RWKHU W\SH RI H[HPSWLRQ�

��� 6RXWK 'DNRWD� 6HUYLFHV ZKLFK DUH SXUFKDVHG E\ D VHUYLFH SURYLGHU DQG GHOLYHUHG WR�D FXUUHQW FXVWRPHU LQ FRQMXQFWLRQZLWK WKH�
VHUYLFHV FRQWUDFWHG WR EH SURYLGHG�WR WKH FXVWRPHU DUH FODLPHG�WR EH IRU UHVDOH� 5HFHLSWV IURP WKH VDOH RI D VHUYLFH�IRU UHVDOH E\�
WKH SXUFKDVHU DUH QRW�VXEMHFW WR VDOHV WD[ LI WKH SXUFKDVHU IXUQLVKHV D UHVDOH FHUWLILFDWH ZKLFK WKH VHOOHU DFFHSWV LQ JRRG�IDLWK��,Q
RUGHU IRU�WKH WUDQVDFWLRQ WR EH D�VDOH IRU UHVDOH� WKH IROORZLQJ FRQGLWLRQVPXVW EH SUHVHQW�

�D� 7KH VHUYLFH LV SXUFKDVHG IRU RU RQ EHKDOI RI D�FXUUHQW FXVWRPHU�
�E� 7KH SXUFKDVHU RI WKH VHUYLFH GRHV QRW XVH WKH VHUYLFH LQ DQ\ PDQQHU� DQG
�F� 7KH VHUYLFH LV GHOLYHUHG RU UHVROG WR WKH FXVWRPHU ZLWKRXW DQ\ DOWHUDWLRQ RU FKDQJH�

��� 7HQQHVVHH��7KLUG�3DUW\�GURS�VKLSPHQW�± $�VHOOHU�UHJLVWHUHG�LQ�7HQQHVVHH��ZKR�VHOOV�WR�DQ�XQUHJLVWHUHG�RXW�RI�VWDWH�
UHWDLOHU�EXW�GHOLYHUV�WKH�SURGXFW�LQ�7HQQHVVHH�WR�WKH�UHWDLOHU¶V�FXVWRPHU�ZKR�LV�D�FRQVXPHU��PXVW�FKDUJH�WKH�VDOHV�WD[�RQ�
WKH�VDOH�WR�WKH�RXW�RI�VWDWH�UHWDLOHU�XQOHVV�WKH�RXW�RI�VWDWH�UHWDLOHU�SURYLGHV�WKH�VHOOHU�ZLWK�D�UHVDOH�H[HPSWLRQ�FHUWLILFDWH�
WKDW�LQFOXGHV�D�7HQQHVVHH�UHVDOH�QXPEHU�

$Q\�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�RWKHU�WD[DEOH�LWHP�RU�VHUYLFH�SXUFKDVHG�ZLWKRXW�WKH�SD\PHQW�RI�WD[�XSRQ�WKLV�UHVDOH�
FHUWLILFDWH�WKDW�LV�XVHG�RU�FRQVXPHG�LQ�DQ\�PDQQHU�E\�WKH�EX\HU��RU�LV�JLYHQ�DZD\��PXVW�EH�UHSRUWHG�DQG�WKH�WD[�SDLG�
GLUHFWO\�WR�WKH�7HQQHVVHH�'HSDUWPHQW�RI 5HYHQXH�

��� 7H[DV� ,WHPV SXUFKDVHG IRU UHVDOH PXVW EH IRU�UHVDOH ZLWKLQ WKH JHRJUDSKLFDO OLPLWV RI WKH 8QLWHG 6WDWHV� LWV WHUULWRULHV� DQG�
SRVVHVVLRQV�

���� 9HUPRQW��7KH�UHVHOOHU�PXVW�EH�UHJLVWHUHG�WR�FROOHFW�9HUPRQW�VDOHV�WD[��9HUPRQW�DOORZV�WKLV�FHUWLILFDWH�WR�EH�XVHG�WR�FODLP�
D�UHVDOH�H[HPSWLRQ�IRU�JRRGV RQO\��QRW�FRPSRQHQW�SDUWV�WR�D�VHUYLFH��,W�LV�QRW�WR�EH�XVHG�E\�FRQWUDFWRUV��9HUPRQW¶V�
PDQXIDFWXULQJ�H[HPSWLRQ�LV�OLPLWHG�WR�SURSHUW\�FRQVXPHG�LQ�WKH�PDQXIDFWXULQJ�SURFHVV��XVHG�GLUHFWO\�DQG�H[FOXVLYHO\�LQ�
WKH�PDQXIDFWXULQJ�SURFHVV��RU�SDFNDJLQJ�RU�VKLSSLQJ�PDWHULDOV�IRU�XVH�E\�D�PDQXIDFWXUHU�RU�ZKROHVDOH�GLVWULEXWRU��$Q\�
RWKHU�XVHV�DQG�WKH�XVH�IRU�DQ\�RWKHU�H[HPSWLRQV�LV�QRW�SHUPLWWHG�

:KLOH�WKHUH�LV�QR�VWDWXWRU\�UHTXLUHPHQW�WKDW�EODQNHW�FHUWLILFDWHV�RI�UHVDOH�EH�UHQHZHG�DW�FHUWDLQ�LQWHUYDOV��EODQNHW�
FHUWLILFDWHV�VKRXOG�EH�XSGDWHG�SHULRGLFDOO\��DQG�QR�OHVV�IUHTXHQWO\�WKDQ�HYHU\�WKUHH�\HDUV�

��� :DVKLQJWRQ� %X\HU�DFNQRZOHGJHV�WKDW�LQ�DGGLWLRQ�WR�WKH�DPRXQW�RI�WD[�GXH��WKH�PLVXVH�RI�WKLV�IRUP�PD\�UHVXOW�LQ�LQWHUHVW�DQG�
SHQDOWLHV�EHLQJ�LPSRVHG�E\�ODZ�

��� :LVFRQVLQ�$OORZV WKLV FHUWLILFDWH WR EH XVHG WR�FODLP D UHVDOH H[HPSWLRQ RQO\� ,W GRHV QRW SHUPLW WKLV FHUWLILFDWH WR EH�XVHG WR�
FODLP DQ\ RWKHU W\SH RI H[HPSWLRQ�





)UHTXHQWO\�$VNHG 4XHVWLRQV
8QLIRUP 6DOHV DQG 8VH 7D[ &HUWLILFDWH�± 0XOWLMXULVGLFWLRQDO

� 7R ZKRP GR�, JLYH WKLV FHUWLILFDWH"

� &DQ , UHJLVWHU IRU PXOWLSOH VWDWHV VLPXOWDQHRXVO\"

� , KDYH UHFHLYHG WKLV FHUWLILFDWH IURP P\ FXVWRPHU� :KDW GR , GR�ZLWK LW"

� $P , WKH %X\HU RU WKH 6HOOHU"

� :KDW LV WKH SXUSRVH RI WKLV FHUWLILFDWH"

� +RZ GR , ILOO RXW WKH FHUWLILFDWH"

� :KDW LQIRUPDWLRQ JRHV RQ WKH OLQH QH[W WR�HDFK VWDWH DEEUHYLDWLRQ"

� :KDW LI�, GRQ¶W KDYH DQ ,'�QXPEHU IRU DQ\ �RU VRPH� VWDWH�V�"

� :KR VKRXOG XVH WKLV FHUWLILFDWH"

� &DQ , XVH WKLV FHUWLILFDWH"

� :KLFK VWDWHV DFFHSW WKH FHUWLILFDWH"

� , DP EDVHG LQ� EX\LQJ IURP� RU VHOOLQJ LQWR 0DLQH� &DQ , XVH WKLV FHUWLILFDWH"

� , DP D GURS VKLSSHU� &DQ , XVH WKLV FHUWLILFDWH"

� 'R�, KDYH WR ILOO WKLV FHUWLILFDWH RXW IRU HYHU\ SXUFKDVH"

� &DQ WKLV FHUWLILFDWH EH XVHG DV D EODQNHW FHUWLILFDWH"

� :KR GHWHUPLQHV ZKHWKHU WKLV FHUWLILFDWH ZLOO EH DFFHSWHG"

� , KDYH EHHQ DVNHG WR�DFFHSW WKLV FHUWLILFDWH� +RZ GR ,�NQRZ ZKHWKHU , VKRXOG DFFHSW LW"

� ,V WKHUH D PRUH UHFHQW YHUVLRQ RI WKLV FHUWLILFDWH"

� 7R ZKRP VKRXOG , WDON WR�IRU PRUH LQIRUPDWLRQ"

7R ZKRP GR�, JLYH WKLV FHUWLILFDWH"
,I�\RX DUH SXUFKDVLQJ JRRGV IRU UHVDOH� \RX ZLOO�JLYH WKLV FHUWLILFDWH WR \RXU YHQGRU� VR�WKDW \RXU YHQGRU ZLOO�
QRW FKDUJH \RX VDOHV WD[�

,I�\RX DUH VHOOLQJ JRRGV IRU UHVDOH� DQG \RX KDYH UHFHLYHG WKLV FHUWLILFDWH IURP \RXU EX\HU� \RX�ZLOO�NHHS WKH�
FHUWLILFDWH RQ�ILOH�

&DQ ,�UHJLVWHU IRU PXOWLSOH VWDWHV VLPXOWDQHRXVO\"
$�EX\HU�PXVW�EH�UHJLVWHUHG�DV�D�UHWDLOHU�IRU�VDOHV�XVH�WD[�LQ�VWDWHV�ZKHUH�WKH�EX\HU�KDV�VDOHV�XVH�WD[�QH[XV�LQ�D�VWDWH��
5HJLVWUDWLRQ�LQ�HDFK�VWDWH�PXVW�EH�GRQH�VHSDUDWHO\�ZLWK�WKDW�VWDWH��6HH�WKH�VWDWH�WD[�DJHQF\¶V�ZHEVLWH��7KH�)HGHUDO�
7D[�$GPLQLVWUDWRUV��)7$��PDLQWDLQV�D�FHQWUDOL]HG�OLVW�RI�OLQNV�WR�VWDWH�DJHQF\�ZHEVLWHV��
KWWSV���WD[DGPLQ�PHPEHUFOLFNV�QHW�VWDWH�WD[�DJHQFLHV��7KH�6WUHDPOLQHG�6DOHV�7D[�*RYHUQLQJ�%RDUG��,QF��PDLQWDLQV�
D�FHQWUDOL]HG�UHJLVWUDWLRQ�V\VWHP�WKDW�FDQ�EH�XVHG�WR�UHJLVWHU�LQ�VWDWHV�WKDW�DUH�PHPEHUV��)RU�PRUH�LQIRUPDWLRQ��VHH�
ZZZ�VWUHUDPOLQHGVDOHVWD[�RUJ��

, KDYH UHFHLYHG WKLV FHUWLILFDWH IURP P\ FXVWRPHU� :KDW GR , GR�ZLWK LW"
2QFH \RX KDYH H[DPLQHG WKH�FHUWLILFDWH DQG \RX�KDYH DFFHSWHG LW� \RX ZLOO NHHS LW RQ ILOH DV�SUHVFULEHG E\
DSSOLFDEOH VWDWH ODZV� 7KH UHOHYDQW VWDWH ZLOO JHQHUDOO\ EH WKH VWDWH ZKHUH \RX DUH ORFDWHG� RU�WKH VWDWH
ZKHUH WKH VDOHV WUDQVDFWLRQ WRRN SODFH�

$P , WKH %X\HU RU WKH 6HOOHU"
,I�\RX DUH SXUFKDVLQJ JRRGV IRU UHVDOH� \RX DUH WKH %X\HU� ,I \RX DUH VHOOLQJ JRRGV WR�D EX\HU�ZKR�LV�
SXUFKDVLQJ WKHP IRU UHVDOH� \RX DUH WKH 6HOOHU�





:KDW LV WKH SXUSRVH RI WKLV FHUWLILFDWH"
7KLV FHUWLILFDWH LV WR EH XVHG DV VXSSRUWLQJ GRFXPHQWDWLRQ WKDW WKH 6HOOHU VKRXOG�QRW FROOHFW VDOHV WD[ EHFDXVH�
WKH JRRG RU�VHUYLFH VROG WR�WKH %X\HU� LV H[HPSW IURP WKH WD[ DV�D�VDOH�IRU�UHVDOH�RU�DV�DQ�LQJUHGLHQW�RU�
FRPSRQHQW�RI�D�SURGXFW�PDQXIDFWXUHG�E\�WKH�%X\HU�DQG�WR�EH�UHVROG�

+RZ GR , ILOO RXW WKH FHUWLILFDWH"

7KH LQGLYLGXDO ILOOLQJ RXW WKH FHUWLILFDWH LV UHIHUUHG WR�DV WKH %X\HU� 7KH ILUVW WZR�OLQHV� ³,VVXHG WR 6HOOHU´ DQ
³$GGUHVV´� VKRXOG EH ILOOHG LQ ZLWK WKH QDPH DQG�DGGUHVV RI WKH 6HOOHU� 7KH UHVW RI WKH LQIRUPDWLRQ UHIHUV WR
WKH %X\HU �QDPH DQG�DGGUHVV RI %X\HU� EXVLQHVV HQJDJHG LQ� GHVFULSWLRQ RI EXVLQHVV� SURSHUW\ RU�VHUYLFHV WR�EH�
SXUFKDVHG�� 7KH OLQH QH[W WR HDFK VWDWH DEEUHYLDWLRQ VKRXOG EH ILOOHG RXW ZLWK WKH UHOHYDQW VWDWH ,' QXPEHU�

:KDW LQIRUPDWLRQ JRHV RQ WKH OLQH QH[W WR�HDFK VWDWH DEEUHYLDWLRQ"
7KH OLQH QH[W WR�HDFK VWDWH DEEUHYLDWLRQ VKRXOG EH ILOOHG LQ ZLWK WKH UHOHYDQW VWDWH ,' QXPEHU� 7KLV ZLOO EH WKH�
VDOHV�XVH�WD[�UHJLVWUDWLRQ RU�UHVDOH�DXWKRUL]DWLRQ QXPEHU LVVXHG E\ WKH VWDWH �VHH QH[W )$4 IRU DQ H[FHSWLRQ��
)RU H[DPSOH� RQ WKH OLQH QH[W WR�$/� SURYLGH WKH�VDOHV�XVH�WD[�UHJLVWUDWLRQ QXPEHU LVVXHG E\ $ODEDPD� 7KH
UHOHYDQW�UHJLVWUDWLRQ QXPEHU PD\ EH JLYHQ YDULRXV QDPHV LQ WKH�GLIIHUHQW�VWDWHV� 6RPH RI WKH WHUPV IRU WKLV
QXPEHU DUH 6WDWH 5HJLVWUDWLRQ RU�6HOOHU¶V 3HUPLW�1XPEHU��5HJDUGOHVV RI WKH QDPH� WKLV ZLOO EH D�QXPEHU WKDW�
KDV EHHQ LVVXHG E\ WKH VWDWH WR�WKH %X\HU �VHH QH[W )$4 IRU�DQ H[FHSWLRQ�� 7KLV QXPEHU LV JHQHUDOO\
DVVRFLDWHG ZLWK WKH UHVHOOHU¶V DXWKRULW\ WR�FROOHFW DQG UHPLW VDOHV�XVH�WD[�

:KDW LI�, GRQ¶W KDYH�D�UHJLVWUDWLRQ�QXPEHU IRU DQ\ �RU VRPH� VWDWH�V�"
7KH VWDWHV YDU\ LQ WKHLU UXOHV UHJDUGLQJ UHTXLUHPHQWV IRU�D UHVHOOHU H[HPSWLRQ RU�H[FOXVLRQ� 6RPH VWDWHV
UHTXLUH WKDW WKH�UHVHOOHU �%X\HU� EH UHJLVWHUHG WR�FROOHFW VDOHV WD[ LQ WKH VWDWH ZKHUH WKH UHVHOOHU PDNHV LWV
SXUFKDVH� 2WKHU�VWDWHV ZLOO DFFHSW WKH FHUWLILFDWH LI WKH�UHJLVWUDWLRQ QXPEHU LV SURYLGHG IRU�VRPH RWKHU VWDWH
�VXFK�DV�WKH�UHVLGHQW VWDWH RI WKH�%X\HU�� <RX VKRXOG FKHFN ZLWK WKH UHOHYDQW VWDWH WR�GHWHUPLQH ZKHWKHU \RX�
PHHW WKH UHTXLUHPHQWV RI WKDW�VWDWH�

:KR VKRXOG XVH WKLV UHVDOH�FHUWLILFDWH"
$ %X\HU�ZKR�LV UHJLVWHUHG LQ RQH RI WKH VWDWHV�OLVWHG RQ�WKH�UHVDOH�FHUWLILFDWH PD\ EH DEOH WR XVH WKLV
FHUWLILFDWH WR�PDNH�SXUFKDVHV�RI�WDQJLEOH�SURSHUW\�RU�WD[DEOH�VHUYLFHV�WKDW�DUH�IRU�UHVDOH WD[�H[HPSW� 6WDWHV
YDU\ LQ WKHLU SROLFLHV IRU XVH RI WKLV�FHUWLILFDWH� 4XHVWLRQV UHJDUGLQJ \RXU VSHFLILF HOLJLELOLW\ WR XVH WKLV
FHUWLILFDWH VKRXOG EH DGGUHVVHG WR WKH�UHYHQXH GHSDUWPHQW RI WKH UHOHYDQW VWDWH�

&DQ ,�XVH WKLV UHVDOH�FHUWLILFDWH"
7KH VWDWHV YDU\ LQ WKHLU UXOHV IRU XVH RI WKLV UHVDOH� FHUWLILFDWH�� <RX VKRXOG FKHFN ZLWK WKH UHOHYDQW VWDWH WR
GHWHUPLQH�ZKHWKHU \RX FDQ XVH WKLV UHVDOH� FHUWLILFDWH� IRU�SXUFKDVHV� IURP�VHOOHUV UHJLVWHUHG LQ� WKDW� VWDWH� 7KH
IRRWQRWHV WR WKH FHUWLILFDWH SURYLGH VRPH JXLGDQFH��KRZHYHU� WKH 0XOWLVWDWH 7D[ &RPPLVVLRQ FDQQRW JXDUDQWHH
WKDW DQ\ VWDWH ZLOO DFFHSW WKLV FHUWLILFDWH� 6WDWHV PD\�FKDQJH WKHLU SROLFLHV ZLWKRXW LQIRUPLQJ WKH 0XOWLVWDWH 7D[
&RPPLVVLRQ�

:KLFK VWDWHV DFFHSW WKH FHUWLILFDWH"
6WDWHV OLVWHG RQ WKH FHUWLILFDWH DFFHSWHG WKLV FHUWLILFDWH DV RI 'HFHPEHU��������� 6WDWHV PD\ FKDQJH WKHLU
SROLFLHV IRU�DFFHSWDQFH RI WKH FHUWLILFDWH ZLWKRXW QRWLI\LQJ WKH 0XOWLVWDWH 7D[ &RPPLVVLRQ� <RX�PD\ FKHFN
ZLWK WKH�UHOHYDQW VWDWH WR GHWHUPLQH WKH FXUUHQW VWDWXV RI WKH�VWDWH¶V DFFHSWDQFH SROLF\� 6HH QH[W )$4�

, DP EDVHG LQ� EX\LQJ IURP� RU VHOOLQJ LQWR 0DLQH� &DQ , XVH WKLV FHUWLILFDWH"�
3OHDVH FRQWDFW 0DLQH 5HYHQXH 6HUYLFHV�

, DP D GURS VKLSSHU� &DQ , XVH WKLV FHUWLILFDWH"
,I�\RX DUH WKH %X\HU DQG \RXU 6HOOHU VKLSV GLUHFWO\ WR \RXU FXVWRPHUV� \RX�PD\ EH DEOH WR�XVH WKLV FHUWLILFDWH�
EHFDXVH \RX DUH D�UHVHOOHU� +RZHYHU� \RXU 6HOOHU�PD\ EH�XQZLOOLQJ WR�DFFHSW WKLV FHUWLILFDWH LI�\RX DUH QRW�



ͺ

UHJLVWHUHG WR FROOHFW VDOHV WD[ LQ WKH VWDWH�V� ZKHUH \RXU FXVWRPHUV DUH ORFDWHG�
,I�\RX DUH WKH 6HOOHU� DQG \RX KDYH QH[XV ZLWK WKH�VWDWH�V� LQWR ZKLFK \RX DUH VKLSSLQJ WR \RXU %X\HU¶V�
FXVWRPHUV� \RX PD\ EH UHTXLUHG E\ VXFK VWDWH�V� WR UHPLW VDOHV WD[ RQ WKRVH VDOHV LI \RXU %X\HU LV QRW
UHJLVWHUHG WR FROOHFW VDOHV WD[�

'R�, KDYH WR ILOO WKLV UHVDOH�FHUWLILFDWH RXW IRU HYHU\ SXUFKDVH"
,Q�PDQ\ FDVHV� WKLV FHUWLILFDWH FDQ EH XVHG DV D�EODQNHW FHUWLILFDWH� VR WKDW�\RX�ZLOO RQO\ QHHG WR ILOO LW RXW RQFH�
IRU�HDFK RI�\RXU 6HOOHUV� 6RPH VWDWHV UHTXLUH SHULRGLF UHSODFHPHQW ZLWK D�UHQHZHG FHUWLILFDWH �VHH QRWHV RQ�
FHUWLILFDWH��

&DQ WKLV UHVDOH�FHUWLILFDWH EH XVHG DV D EODQNHW FHUWLILFDWH"
,Q�PDQ\ VWDWHV WKLV FHUWLILFDWH FDQ EH XVHG DV D�EODQNHW FHUWLILFDWH� <RX VKRXOG YHULI\ WKLV ZLWK WKH DSSOLFDEOH�
VWDWH� $ EODQNHW FHUWLILFDWH LV�RQH WKDW FDQ EH NHSW RQ ILOH IRU PXOWLSOH WUDQVDFWLRQV EHWZHHQ D VSHFLILF %X\HU�
DQG�VSHFLILF 6HOOHU�

:KR GHWHUPLQHV ZKHWKHU WKLV UHVDOH�FHUWLILFDWH ZLOO EH DFFHSWHG"
7KH 6HOOHU�ZLOO GHWHUPLQH ZKHWKHU LW ZLOO DFFHSW WKH FHUWLILFDWH IURP WKH %X\HU� 7KH DSSOLFDEOH VWDWH ZLOO
GHWHUPLQH ZKHWKHU D�FHUWLILFDWH LV DFFHSWDEOH IRU WKH SXUSRVH RI�GHPRQVWUDWLQJ WKDW VDOHV WD[�ZDV SURSHUO\
H[HPSWHG� 7KH DSSOLFDEOH VWDWH ZLOO JHQHUDOO\ EH WKH VWDWH ZKHUH�WKH 6HOOHU LV ORFDWHG�RU�KDV�QH[XV RU WKH
VWDWH ZKHUH WKH VDOHV WUDQVDFWLRQ WRRN SODFH� RU ZKHUH WKH %X\HU LV ORFDWHG� 7KH�0XOWLVWDWH 7D[ &RPPLVVLRQ
GRHV QRW GHWHUPLQH ZKHWKHU WKLV FHUWLILFDWH ZLOO EH DFFHSWHG HLWKHU E\ WKH 6HOOHU�RU WKH DSSOLFDEOH VWDWH�

, KDYH EHHQ DVNHG WR�DFFHSW WKLV UHVDOH�FHUWLILFDWH� +RZ GR ,�NQRZ ZKHWKHU , VKRXOG DFFHSW LW"
<RX VKRXOG FRQWDFW \RXU VWDWH UHYHQXH GHSDUWPHQW LI \RX DUH QRW IDPLOLDU ZLWK WKH SROLFLHV UHJDUGLQJ�
DFFHSWDQFH RI UHVDOH FHUWLILFDWHV�

,Q RUGHU IRU WKH FHUWLILFDWH WR EH DFFHSWHG LQ JRRG IDLWK E\ WKH 6HOOHU� 6HOOHU PXVW H[HUFLVH FDUH WKDW WKH�
SURSHUW\ RU�VHUYLFH EHLQJ VROG LV RI D�W\SH QRUPDOO\ VROG ZKROHVDOH� UHVROG� OHDVHG� UHQWHG RU�LQFRUSRUDWHG DV�
DQ LQJUHGLHQW RU�FRPSRQHQW RI D�SURGXFW PDQXIDFWXUHG E\ %X\HU DQG�WKHQ UHVROG LQ WKH�XVXDO FRXUVH RI LWV�
EXVLQHVV� $ 6HOOHU IDLOLQJ WR H[HUFLVH FDUH FRXOG EH KHOG�OLDEOH IRU�WKH VDOHV WD[ GXH LQ VRPH VWDWHV�

,V WKHUH D PRUH UHFHQW YHUVLRQ RI WKLV FHUWLILFDWH"
1R� 7KH�PRVW UHFHQW YHUVLRQ LV SRVWHG RQ RXU ZHEVLWH �UHYLVHG�DV�RI 'HFHPEHU���������� <RX PD\ KDYH
VHHQ D�YHUVLRQ WKDW KDV EHHQ PRGLILHG�LQ DQ�XQDXWKRUL]HG PDQQHU� <RX VKRXOG QRW XVH DQ\ YHUVLRQ RWKHU
WKDQ WKH RQH DYDLODEOH RQ RXU ZHEVLWH�

:KRP VKRXOG , WDON WR�IRU PRUH LQIRUPDWLRQ"
)RU LQIRUPDWLRQ UHJDUGLQJ ZKHWKHU WKH FHUWLILFDWH ZLOO EH DFFHSWHG LQ WKH DSSOLFDEOH VWDWH� \RX VKRXOG FRQWDFW
WKH UHYHQXH GHSDUWPHQW RI WKDW�VWDWH� 7KH 0XOWLVWDWH 7D[ &RPPLVVLRQ¶V�0HPEHU 6WDWHV ZHESDJH KDV OLQNV WR�
UHYHQXH GHSDUWPHQW ZHEVLWHV�


