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5(62/87,21�12����� )25�����

$1�$&7�3(57$,1,1*�72�7+(�$/%$1<�&2817<�3/$11,1*�%2$5'�$1'�
&216,'(5$7,21� 2)� &5,7,&$/� 9,(:6+('6� 2)� 7+( +(/'(5%(5*�
(6&$530(17

,QWURGXFHG���������
%\��0HVVUV��3HUOHH��5HLQKDUGW��0V��3ORWVN\��0HVVUV��6LPSVRQ��6PLWK��0LOOHU��
(IHNRUR��)HLQ��0V��/RFNDUW��0HVVUV��7XQQ\�DQG�$��-R\FH�

:+(5($6��$OEDQ\�&RXQW\��SXUVXDQW�WR�$UWLFOH����RI�LWV�&KDUWHU�FUHDWHG�D
&RXQW\�3ODQQLQJ�%RDUG��DQG�

:+(5($6��7KH�%RDUG�LV�´DGYLVRU\�WR�DQG�DVVLVW�V��WKH�&RXQW\�/HJLVODWXUH�«�
RQ�PDWWHUV�UHODWHG�WR�FRPSUHKHQVLYH�PHWURSROLWDQ��UHJLRQDO��FRXQW\�DQG�PXQLFLSDO�
SODQQLQJ�DQG�LQ�SHUIRUPLQJ�WKH�GXWLHV�DQG�UHVSRQVLELOLWLHV�FRQIHUUHG�XSRQ�D�FRXQW\�
SODQQLQJ�ERDUG�E\�$UWLFOH����%�RI�WKH�*HQHUDO�0XQLFLSDO�/DZ�DQG�RQ�VXFK�RWKHU�
UHODWHG�PDWWHUV�DV�VKDOO�EH�UHTXLUHG RU�UHTXHVWHG�E\�WKH�&RXQW\�/HJLVODWXUH�µ�
�$OEDQ\�&RXQW\ &KDUWHU $UWLFOH������ �������DQG�

:+(5($6��$OEDQ\�&RXQW\�FRQWDLQV�ZLWKLQ�LWV�ERUGHUV�D�YDULHW\�RI�XQLTXH�
VFHQLF�DQG�JHRORJLFDO�IHDWXUHV�RI�LQHVWLPDEOH�YDOXH�WR�WKH�&RXQW\�DQG�WKH�TXDOLW\�RI�
OLIH�RI�LWV�FLWL]HQV��LQFOXGLQJ�WKH�IDPRXV�+HOGHUEHUJ�(VFDUSPHQW��DQG

:+(5($6� 9LHZVKHGV�RI�WKH�+HOGHUEHUJ�(VFDUSPHQW�IURP�WKH�+XGVRQ�
9DOOH\ DUH�RI�JUHDW�HFRQRPLF��KLVWRULF�DQG�FXOWXUDO�LPSRUWDQFH�WR�UHVLGHQWV�DQG�
SURSHUWLHV�ZLWKLQ�WKH�7RZQV�RI�*XLOGHUODQG��1HZ�6FRWODQG�DQG�%HWKOHKHP�LQ�
SDUWLFXODU��DQG

:+(5($6��5HVLGHQWV�RI�WKH�DIRUHPHQWLRQHG�WRZQV� FRQVLGHU�YLHZVKHGV�RI�
WKH�+HOGHUEHUJ�(VFDUSPHQW�WR�EH�D�FULWLFDO�QDWXUDO�DVVHW� DQG�ZLVK�WR�JXLGH�
GHYHORSPHQW�WR�DYRLG�XQQHFHVVDU\�LPSDFWV�XSRQ�WKH�YLHZV�RI�WKH�HVFDUSPHQW��WR�WKH�
H[WHQW�SRVVLEOH��DQG

:+(5($6��7KH�$OEDQ\�&RXQW\�3ODQQLQJ�%RDUG�LV�WDVNHG�ZLWK�EULQJLQJ�
´SHUWLQHQW�LQWHU�FRPPXQLW\�DQG�FRXQW\�ZLGH�SODQQLQJ��]RQLQJ��VLWH�SODQ�DQG�
VXEGLYLVLRQ�TXHVWLRQV�WR�WKH�DWWHQWLRQ�RI�QHLJKERULQJ�PXQLFLSDOLWLHV��DQG�DJHQFLHV�
KDYLQJ�MXULVGLFWLRQ��LQFOXGLQJ�SURWHFWLRQ�RI�FRPPXQLW\�FKDUDFWHU�DV�UHJDUGV�
SUHGRPLQDWH�ODQG�XVHVµ��*HQHUDO 0XQLFLSDO /DZ�������/ �����G����QRZ��WKHUHIRUH��EH�
LW

5(62/9('��7KDW�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH�UHTXHVWV�WKDW�WKH�$OEDQ\�
&RXQW\�3ODQQLQJ�%RDUG��DV�SDUW�RI�LWV�VXEGLYLVLRQ��VLWH�SODQ��]RQLQJ��DQG�RWKHU�
UHYLHZ� SD\�SDUWLFXODU�DWWHQWLRQ�WR ´YLHZVKHGVµ DQG ´LPSRUWDQW�YLHZVµ�SHUWDLQLQJ�WR�
WKH�+HOGHUEHUJ�(VFDUSPHQW��DQG LGHQWLI\�DQG�FRQVLGHU�DGYHUVH�LPSDFWV�XSRQ�YLHZV�

��



DQG�SRVVLEOH�PLWLJDWLRQ�RI�WKRVH�LPSDFWV ZKHQ�SUHSDULQJ�LWV�FRPPHQWV�WR�HDFK�
*HQHUDO�0XQLFLSDO�/DZ�UHIHUULQJ�DJHQF\��DQG�EH�LW�IXUWKHU

5(62/9('��7KDW�WKH�$OEDQ\�&RXQW\�'HSDUWPHQW�RI�(FRQRPLF�'HYHORSPHQW��
&RQVHUYDWLRQ�DQG�3ODQQLQJ�LV UHTXHVWHG WR�SUHSDUH�DQG�SURYLGH�WR�WKH�/HJLVODWXUH�D�
6FHQLF�5HVRXUFHV�$VVHVVPHQW�DQG�9LHZVKHG�,QYHQWRU\�IRU�WKH�SULPDU\�SXEOLF�
URDGZD\�FRUULGRUV�DQG�SULRULW\�YLHZVKHGV�ZLWKLQ�WKH 7RZQV�RI�*XLOGHUODQG��1HZ�
6FRWODQG�DQG�%HWKOHKHP��DQG�EH�LW�IXUWKHU

5(62/9('� 7KDW�WKH�&OHUN�RI�WKH�&RXQW\�/HJLVODWXUH�LV�GLUHFWHG�WR�IRUZDUG�
FHUWLILHG�FRSLHV�RI�WKLV�UHVROXWLRQ�WR�WKH�DSSURSULDWH�&RXQW\�2IILFLDOV�

��



��



&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
5HTXHVW�$XWKRUL]DWLRQ�IRU�7KLUG�3HULRG�RI�1<6�8QLILHG�&RXUW�6\VWHP

'DWH� EŽǀĞŵďĞƌ�ϭϴ͕�ϮϬϮϬ

6XEPLWWHG�%\� �ĂǀŝĚ�D͘�>ĂƚŝŶĂ

'HSDUWPHQW� 'ĞŶĞƌĂů�^ĞƌǀŝĐĞƐ

7LWOH� �ŽŵŵŝƐƐŝŽŶĞƌ

3KRQH� ϱϭϴͲϰϰϳͲϳϮϭϬ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� �ŽŵŵŝƐƐŝŽŶĞƌ�>ĂƚŝŶĂ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO
�3HUVRQQHO�1RQ�,QGLYLGXDO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
��



)LOH��� 703������ 9HUVLRQ� �

�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

�&KRRVH�DQ�LWHP�
6XEPLVVLRQ�'DWH�'HDGOLQH�&OLFN�RU�WDS�WR�HQWHU�D�GDWH�

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
1<6�8QLILHG�&RXUW�6\VWHP������3RQG�9LHZ��6XLWH�����&DVWOHWRQ�2Q�+XGVRQ��1<������

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� ��������

6FRSH�RI�6HUYLFHV� 7KLV�FRQWUDFW�LV�LQWHQGHG�WR�HVWDEOLVK�WKH��UG�SHULRG�ZLWKLQ�WKH�FRQWH[W�RI�WKH
RULJLQDO�ILYH�\HDU�DJUHHPHQW��7KH�VHUYLFHV�WKDW�ZLOO�EH�SURYLGHG�LQFOXGH�FXVWRGLDO�VHUYLFHV��EXLOGLQJ�PDLQWHQDQFH�DQG�PLQRU�UHSDLUV�
'XULQJ�WKLV�SHULRG��DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKH�RULJLQDO�$JUHHPHQW�VKDOO�FRQWLQXH�WR�DSSO\�

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� 1<6�8QLILHG�&RXUW�6\VWHP

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R
$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �ϭϭϲϰͲϰϬϰϲ
5HYHQXH�$PRXQW� ΨϳϬϵ͕Ϭϲϭ

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
$SSURSULDWLRQ�$PRXQW� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6WDWH� ���
&RXQW\� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� �Ɖƌŝů�ϭ͕�ϮϬϮϬ�Ͳ�DĂƌĐŚ�ϯϭ͕�ϮϬϮϭ
/HQJWK�RI�&RQWUDFW� ϭϮ�ŵŽŶƚŚƐ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ϰϱϯ�ŽĨ�ϮϬϭϴ͕�ϱϮϲ�ŽĨ�ϮϬϭϵ
'DWH�RI�$GRSWLRQ� ϭϬͬϵͬϮϬϭϴ͕�ϭϮͬϮͬϮϬϭϵ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
7KH�'HSDUWPHQW�RI�*HQHUDO�6HUYLFHV�UHTXHVWV�/HJLVODWLYH�DSSURYDO�RI�D�FRQWUDFW�ZLWK�1HZ�<RUN�6WDWH�8QLILHG�&RXUW�6\VWHP
LQ�WKH�DPRXQW�RI�����������SXUVXDQW�WR�6HFWLRQ���RI�WKH�H[LVWLQJ�FRQWUDFW�EHWZHHQ�WKH�8QLILHG�&RXUW�6\VWHP�DQG�WKH�&RXQW\
RI�$OEDQ\�

7KLV�FRQWUDFW�LV�LQWHQGHG�WR�HVWDEOLVK�WKH��UG�SHULRG�ZLWKLQ�WKH�FRQWH[W�RI�WKH�RULJLQDO�ILYH�\HDU�DJUHHPHQW��7KH�VHUYLFHV�WKDW
ZLOO�EH�SURYLGHG�LQFOXGH�FXVWRGLDO�VHUYLFHV��EXLOGLQJ�PDLQWHQDQFH�DQG�PLQRU�UHSDLUV��'XULQJ�WKLV�SHULRG��DOO�WHUPV�DQG
FRQGLWLRQV�RI�WKH�RULJLQDO�$JUHHPHQW�VKDOO�FRQWLQXH�WR�DSSO\��7KLV�WHUP�ZLOO�FRPPHQFH�RQ�$SULO���������WKURXJK�0DUFK����
�����

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



��



5(62/87,21�12���

$87+25,=,1*�$1�$*5((0(17�:,7+�7+(�1(:�<25.�67$7(� 81,),('�
&2857� 6<67(0� 5(*$5',1*� &8672',$/� $1'� %8,/',1*�
0$,17(1$1&(�6(59,&(6�)25�7+(�$/%$1<�&2817<�&2857�+286(��
-8',&,$/�&(17(5�$1'�)$0,/<�&2857

,QWURGXFHG���������
%\�3XEOLF�:RUNV�&RPPLWWHH��

:+(5($6��%\�5HVROXWLRQ�1R������IRU�������WKLV�+RQRUDEOH�%RG\�DXWKRUL]HG�
D ILYH�\HDU DJUHHPHQW�ZLWK�WKH�1HZ�<RUN�6WDWH 8QLILHG�&RXUW�6\VWHP�LQ�WKH�DPRXQW�
RI������������IRU�WKH�SURYLVLRQ�RI�FXVWRGLDO�VHUYLFHV��EXLOGLQJ�PDLQWHQDQFH��DQG�PLQRU�
UHSDLUV�DW�WKH�$OEDQ\�&RXQW\�&RXUW�+RXVH��-XGLFLDO�&HQWHU�DQG�)DPLO\�&RXUW IRU�D�
WHUP�FRPPHQFLQJ�$SULO���������DQG�HQGLQJ�0DUFK�����������ZLWK�D�SURYLVLRQ�IRU�D�
VHSDUDWH RQH�\HDU�FRQWUDFW�IRU�HDFK�\HDU��DQG

:+(5($6�� 7KH� &RPPLVVLRQHU� RI� WKH� 'HSDUWPHQW� RI� *HQHUDO� 6HUYLFHV� KDV�
LQGLFDWHG�WKDW�1HZ�<RUN�6WDWH UHTXLUHV�WKH�&RXQW\�WR�DXWKRUL]H�HDFK�LQGLYLGXDO�\HDU�
E\�UHVROXWLRQ��DQG�

:+(5($6�� 7KH� &RPPLVVLRQHU� KDV� UHTXHVWHG� DXWKRUL]DWLRQ� WR� H[HFXWH� WKH�
WKLUG \HDU�RI WKH�DIRUHPHQWLRQHG�DJUHHPHQW�ZLWK�WKH�1HZ�<RUN�6WDWH 8QLILHG�&RXUW�
6\VWHP� IRU� WKH� SURYLVLRQ� RI� FXVWRGLDO� VHUYLFHV�� EXLOGLQJ� PDLQWHQDQFH� DQG� PLQRU�
UHSDLUV� DW� WKH� DIRUHPHQWLRQHG� ORFDWLRQV LQ� WKH DPRXQW RI �������� IRU� D� WHUP�
FRPPHQFLQJ�$SULO�������� DQG�HQGLQJ�0DUFK�����������QRZ��WKHUHIRUH�EH�LW

5(62/9('��%\ WKH�$OEDQ\�&RXQW\�/HJLVODWXUH�WKDW WKH�&RXQW\�([HFXWLYH�LV�
DXWKRUL]HG WR� HQWHU� LQWR� WKH� WKLUG \HDU�RI� WKH�DIRUHPHQWLRQHG� ILYH�\HDU�DJUHHPHQW�
ZLWK�1HZ�<RUN�6WDWH 8QLILHG�&RXUW�6\VWHP IRU�WKH�SURYLVLRQ�RI�FXVWRGLDO�VHUYLFHV��
EXLOGLQJ PDLQWHQDQFH� DQG� PLQRU� UHSDLUV� DW� WKH� DIRUHPHQWLRQHG� ORFDWLRQV� LQ� WKH
DPRXQW RI �������� IRU�D�WHUP�FRPPHQFLQJ�$SULO�������� DQG�HQGLQJ�0DUFK�����������
DQG��EH�LW�IXUWKHU

5(62/9('�� 7KDW� WKH� &RXQW\� $WWRUQH\ LV� DXWKRUL]HG� WR� DSSURYH� VDLG�
DJUHHPHQWV�DV�WR�IRUP�DQG�FRQWHQW��DQG��EH�LW�IXUWKHU

5(62/9('��7KDW�WKH�&OHUN�RI�WKH�&RXQW\�/HJLVODWXUH�LV�GLUHFWHG�WR�IRUZDUG�
FHUWLILHG�FRSLHV�RI�WKLV�UHVROXWLRQ�WR�WKH�DSSURSULDWH�&RXQW\�2IILFLDOV�

��



'HFHPEHU���������

+RQRUDEOH�$QGUHZ�-R\FH��&KDLUPDQ
$OEDQ\�&RXQW\�/HJLVODWXUH
����6WDWH�6WUHHW��5RRP����
$OEDQ\��1HZ�<RUN������

5H��&RQWUDFW�([WHQVLRQ�$XWKRUL]DWLRQ��

'HDU�&KDLUPDQ�-R\FH�

7KH�'HSDUWPHQW�RI�*HQHUDO�6HUYLFHV�UHTXHVWV DXWKRUL]DWLRQ�WR�SURFHHG�ZLWK�WKH�6WDWH¶V�DXWKRUL]DWLRQ�RI�D�RQH�\HDU�
H[WHQVLRQ�RI�WKH�1HZ�<RUN�6WDWH�2IILFH�RI�3DUNV��5HFUHDWLRQ�DQG�+LVWRULF�3UHVHUYDWLRQ�JUDQW�DZDUGHG�WR�$OEDQ\�
&RXQW\�DQG�DFFHSWHG�SXUVXDQW�WR�5HVROXWLRQ����RI������IRU�WKH�SUHVHUYDWLRQ�RI�WKH�KLVWRULFDO�EXLOGLQJV�ORFDWHG�DW�WKH�
$QQ�/HH�6KDNHU�VLWH�

7KH�WHUP�RI�WKLV�H[WHQVLRQ LV 'HFHPEHU����������WKURXJK�'HFHPEHU��������� $OO�SUHYLVLRQV�RI�WKH�FXUUHQW�235+3�
FRQWDFW�UHPDLQ�LQ�HIIHFW�WKURXJK�WKH�WHUP�RI�WKH�H[WHQVLRQ�

&XUUHQWO\�ZH�DUH�LQ�WKH�SURFHVV�RI�REWDLQLQJ�ILQDO�DSSURYDO�RI�WKH�&RQVWUXFWLRQ�'RFXPHQWV�IURP�235+3��2QFH�
UHFHLYHG�ZH�VKRXOG�EH�LQ�D�JRRG�SRVLWLRQ�WR�FRPSOHWH�WKH�SURMHFW�ZLWKLQ�WKH�WHUP�RI�WKH�H[WHQVLRQ�

,I�\RX�VKRXOG�KDYH�DQ\�TXHVWLRQV��SOHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�PH�

6LQFHUHO\�\RXUV�

'DYLG�0��/DWLQD
&RPPLVVLRQHU

'0/�WDV
(QFORVXUH�V�

FF� +RQRUDEOH�'HQQLV�)HHQH\��0DMRULW\�/HDGHU
+RQRUDEOH�)UDQN�0DXULHOOR��0LQRULW\�/HDGHU
$UQLV�=LOJPH��0LQRULW\�&RXQVHO
5HEHNDK�.HQQHG\��0DMRULW\�&RXQVHO

&2817<�2)�$/%$1<
'(3$570(17�2)�*(1(5$/�6(59,&(6

��� 67$7(�675((7� 68,7(����
$/%$1<� 1(:�<25.������

�������������� )$;������ ��������
:::�$/%$1<&2817<�&20

'$1,(/�3� 0&&2<
&2817<�(;(&87,9(

'$1,(/�&� /<1&+� (64�
'(387<�&2817<�(;(&87,9(

'$9,'�0� /$7,1$
&200,66,21(5

0$57,1�9� 0&&/81(
'(387<�&200,66,21(5

��



&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
1HZ�<RUN�6WDWH�2IILFH�RI�3DUNV��5HFUHDWLRQ�DQG�+LVWRULF�3UHVHUYDWLRQ���6KDNHU�6LWH�3UHVHUYDWLRQ
*UDQW�([WHQVLRQ

'DWH� :ĂŶƵĂƌǇ�ϱ͕�ϮϬϮϭ

6XEPLWWHG�%\� �ĂǀŝĚ�>ĂƚŝŶĂ

'HSDUWPHQW� �ĞƉĂƌƚŵĞŶƚ�ŽĨ�'ĞŶĞƌĂů�^ĞƌǀŝĐĞƐ

7LWOH� �ŽŵŵŝƐƐŝŽŶĞƌ

3KRQH� ϱϭϴͲϰϰϳͲϳϮϭϬ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� �ĂǀŝĚ�>ĂƚŝŶĂ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

�3HUVRQQHO�1RQ�,QGLYLGXDO
�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

�&KRRVH�DQ�LWHP�
6XEPLVVLRQ�'DWH�'HDGOLQH�&OLFN�RU�WDS�WR�HQWHU�D�GDWH�

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
Ez^�KĨĨŝĐĞ�ŽĨ�WĂƌŬƐ͕�ZĞĐƌĞĂƚŝŽŶ�ĂŶĚ�,ŝƐƚŽƌŝĐ�WƌĞƐĞƌǀĂƚŝŽŶ
ϲϮϱ��ƌŽĂĚǁĂǇ
�ůďĂŶǇ�Ez�ϭϮϮϬϳ

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� ΨϱϬϬ͕ϬϬϬ͘ϬϬ
6FRSH�RI�6HUYLFHV� WƌĞƐĞƌǀĂƚŝŽŶ�ŽĨ�sĂƌŝŽƵƐ�^ŚĂŬĞƌ�ďƵŝůĚŝŶŐƐ

%RQG�5HV��1R�� ϱϱϭ�ŽĨ�ϮϬϭϱ
'DWH�RI�$GRSWLRQ� �ĞĐĞŵďĞƌ�ϭϰ͕�ϮϬϭϱ

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��



)LOH��� 703������ 9HUVLRQ� �

$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
5HYHQXH�$PRXQW� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
$SSURSULDWLRQ�$PRXQW� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6WDWH� ���
&RXQW\� ���
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� �ĞĐĞŵďĞƌ�ϭϬ͕�ϮϬϮϬ�Ͳ��ĞĐĞŵďĞƌ�ϵ͕�ϮϬϮϭ
/HQJWK�RI�&RQWUDFW� ϭϮ�DŽŶƚŚƐ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ϱϴ�ŽĨ�ϮϬϭϲ
'DWH�RI�$GRSWLRQ� ϮͬϵͬϮϬϭϲ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
dŚĞ��ĞƉĂƌƚŵĞŶƚ�ŽĨ�'ĞŶĞƌĂů�^ĞƌǀŝĐĞƐ�ƌĞƋƵĞƐƚƐ�ĂƵƚŚŽƌŝǌĂƚŝŽŶ�ƚŽ�ƉƌŽĐĞĞĚ�ǁŝƚŚ�ƚŚĞ�^ƚĂƚĞ͛Ɛ�ĂƵƚŚŽƌŝǌĂƚŝŽŶ�ŽĨ�Ă�ŽŶĞ�ǇĞĂƌ
ĞǆƚĞŶƐŝŽŶ�ŽĨ�ƚŚĞ�EĞǁ�zŽƌŬ�^ƚĂƚĞ�KĨĨŝĐĞ�ŽĨ�WĂƌŬƐ͕�ZĞĐƌĞĂƚŝŽŶ�ĂŶĚ�,ŝƐƚŽƌŝĐ�WƌĞƐĞƌǀĂƚŝŽŶ�ŐƌĂŶƚ�ĂǁĂƌĚĞĚ�ƚŽ��ůďĂŶǇ��ŽƵŶƚǇ
ĂŶĚ�ĂĐĐĞƉƚĞĚ�ƉƵƌƐƵĂŶƚ�ƚŽ�ZĞƐŽůƵƚŝŽŶ�ϱϴ�ŽĨ�ϮϬϭϲ�ĨŽƌ�ƚŚĞ�ƉƌĞƐĞƌǀĂƚŝŽŶ�ŽĨ�ƚŚĞ�ŚŝƐƚŽƌŝĐĂů�ďƵŝůĚŝŶŐƐ�ůŽĐĂƚĞĚ�Ăƚ�ƚŚĞ��ŶŶ�>ĞĞ
^ŚĂŬĞƌ�ƐŝƚĞ͘

dŚĞ�ƚĞƌŵ�ŽĨ�ƚŚŝƐ�ĞǆƚĞŶƐŝŽŶ�ŝƐ��ĞĐĞŵďĞƌ�ϭϬ͕�ϮϬϮϬ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϵ͕�ϮϬϮϭ͘��ůů�ƉƌĞǀŝƐŝŽŶƐ�ŽĨ�ƚŚĞ�ĐƵƌƌĞŶƚ�KWZ,W�ĐŽŶƚĂĐƚ
ƌĞŵĂŝŶ�ŝŶ�ĞĨĨĞĐƚ�ƚŚƌŽƵŐŚ�ƚŚĞ�ƚĞƌŵ�ŽĨ�ƚŚĞ�ĞǆƚĞŶƐŝŽŶ͘

�ƵƌƌĞŶƚůǇ�ǁĞ�ĂƌĞ�ŝŶ�ƚŚĞ�ƉƌŽĐĞƐƐ�ŽĨ�ŽďƚĂŝŶŝŶŐ�ĨŝŶĂů�ĂƉƉƌŽǀĂů�ŽĨ�ƚŚĞ��ŽŶƐƚƌƵĐƚŝŽŶ��ŽĐƵŵĞŶƚƐ�ĨƌŽŵ�KWZ,W͘�KŶĐĞ�ƌĞĐĞŝǀĞĚ
ǁĞ�ƐŚŽƵůĚ�ďĞ�ŝŶ�Ă�ŐŽŽĚ�ƉŽƐŝƚŝŽŶ�ƚŽ�ĐŽŵƉůĞƚĞ�ƚŚĞ�ƉƌŽũĞĐƚ�ǁŝƚŚŝŶ�ƚŚĞ�ƚĞƌŵ�ŽĨ�ƚŚĞ�ĞǆƚĞŶƐŝŽŶ͘

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU� ��
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5(62/87,21�12����

$87+25,=,1*� 7+(� $&&(37$1&(� 2)� *5$17� )81',1*� $1'� $1�
$*5((0(17� 5(*$5',1*� 7+(� 5(129$7,21� $1'� 5(+$%,/,7$7,21�
2)�7+(�6+$.(5�6,7(�%8,/',1*6

,QWURGXFHG���������
%\�$XGLW�DQG�)LQDQFH�&RPPLWWHH DQG�0V��0F/HDQ�/DQH�

:+(5($6��%\�5HVROXWLRQ�1R������IRU�������WKLV�+RQRUDEOH�%RG\�UHTXHVWHG�
WKH� &RXQW\� ([HFXWLYH� WR� VHHN� 1<6� /RFDO� *RYHUQPHQW� (IILFLHQF\� *UDQW�
RSSRUWXQLWLHV�WKDW�PLJKW�SRWHQWLDOO\�EHQHILW�$OEDQ\�&RXQW\��DQG

:+(5($6�� 7KH� &RPPLVVLRQHU� RI� WKH�'HSDUWPHQW� RI� *HQHUDO� 6HUYLFHV KDV
VXEPLWWHG D�JUDQW�DSSOLFDWLRQ WR�WKH�1<6 5HJLRQDO�(FRQRPLF�'HYHORSPHQW�&RXQFLO�
UHJDUGLQJ�WKH�SUHVHUYDWLRQ�RI�VWUXFWXUHV�DW�WKH�6KDNHU�6LWH��DQG

:+(5($6��7KH�&RPPLVVLRQHU LQGLFDWHG�WKDW�JUDQW�IXQGLQJ�LQ�WKH�DPRXQW�RI�
���������KDV�EHHQ�DZDUGHG��DQG�ZLOO� EH�XVHG� WR�DGGUHVV UHSDLUV� WR� UHPHGLDWH� WKH�
VWUXFWXUDO�GHWHULRUDWLRQ�DQG�WR�LQVXUH�WKH�SUHVHUYDWLRQ�RI�QXPHURXV�EXLOGLQJV�DW�WKH�
6KDNHU�6LWH��QRZ��WKHUHIRUH�EH�LW

5(62/9('��%\�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH�WKDW�WKH�&RXQW\�([HFXWLYH�LV�
DXWKRUL]HG� WR� HQWHU� LQWR� DQ� DJUHHPHQW� ZLWK� WKH� 1<6 5HJLRQDO� (FRQRPLF�
'HYHORSPHQW�&RXQFLO UHJDUGLQJ� WKH DGPLQLVWUDWLRQ� RI� WKH�1<6�/RFDO�*RYHUQPHQW�
(IILFLHQF\�JUDQW�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�����������DQG��EH�LW�IXUWKHU

5(62/9('��7KDW� WKH�&RXQW\�$WWRUQH\� LV�DXWKRUL]HG� WR�DSSURYH�VDLG�JUDQW
DQG�DJUHHPHQW DV�WR�IRUP�DQG�FRQWHQW��DQG��EH�LW�IXUWKHU

5(62/9('��7KDW�WKH�&OHUN�RI�WKH�&RXQW\�/HJLVODWXUH�LV�GLUHFWHG�WR�IRUZDUG�
FHUWLILHG�FRSLHV�RI�WKLV�UHVROXWLRQ�WR�WKH�DSSURSULDWH�&RXQW\�2IILFLDOV�

$GRSWHG�E\�XQDQLPRXV�YRWH���������
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3DJH � RI �� $WWDFKPHQW $�� ± 3URJUDP 6SHFLILF 7HUPV DQG &RQGLWLRQV

$77$&+0(17�$��
352*5$0�63(&,),& 7(506�$1'�&21',7,216 (19,5210(17$/

3527(&7,21�)81'

,� $JHQF\ 6SHFLILF 7HUPV DQG�&RQGLWLRQV

$� 7KH 3URJUDP 2IILFH� 'HVLJQDWHG 3D\PHQW 2IILFH�DQG 'HVLJQDWHG�5HIXQG 2IILFH VKDOO EH WKH�
67$7(�$*(1&< LGHQWLILHG RQ WKH IDFH SDJH� 'RFXPHQW VXEPLVVLRQ DQG LQTXLULHV VKRXOG EH
GLUHFWHG WR WKH 5HJLRQDO *UDQW $GPLQLVWUDWRU IRU WKH�&RQWUDFWRU¶V FRXQW\ RI RSHUDWLRQV�

%� )RU SXUSRVHV RI QRWLFH� WKH &RQWUDFWRU¶V GHVLJQHH VKDOO EH WKH &2175$&725 '26
,1&25325$7('�1$0(�DW WKH�&2175$&725�35,0$5< 0$,/,1*�$''5(66� DV LGHQWLILHG
RQ WKH IDFH SDJH�

&� 3D\PHQW VKDOO EH�PDGH WR &2175$&725�6)6�3$<(( 1$0(�DW WKH�&2175$&725 3$<0(17
$''5(66 LGHQWLILHG RQ WKH�)DFH 3DJH�

'� 6SHFLDO &RQGLWLRQV DQG 5HTXLUHPHQWV VSHFLILF WR WKH SURMHFW� LQFOXGLQJ WKH WLPHOLQH IRU
VXEPLVVLRQ RI UHTXLUHG GRFXPHQWV DQG UHSRUWV� DUH FRQWDLQHG LQ $WWDFKPHQW & �:RUN�3ODQ�

(� &KDQJHV WR %XGJHW DQG 3URJUDP :RUN 3ODQ� &KDQJHV VKDOO QRW EH�PDGH LQ WKH ZRUN GHVFULEHG LQ
$WWDFKPHQW & �:RUN 3ODQ� RU WKH� SURSRVHG H[SHQGLWXUH RI IXQGV DV VKRZQ LQ $WWDFKPHQW %��
�%XGJHW�� ZLWKRXW WKH� SULRU ZULWWHQ DSSURYDO RI WKH 6WDWH� 6XFK DSSURYDO ZLOO EH JUDQWHG LI WKH
FKDQJHV DUH QRW VXEVWDQWLYH DQG� GR QRW DOWHU WKH VFRSH� LQWHQW RU EDVLF HOHPHQWV RI WKH� FRQWUDFW�
&KDQJHV LQ WKH :RUN 3ODQ�RU %XGJHW WKDW DUH VXEVWDQWLYH RU DOWHU WKH VFRSH� LQWHQW RU EDVLF HOHPHQWV
RI WKH FRQWUDFW� LI DJUHHG WR E\ WKH�6WDWH� ZLOO EH LPSOHPHQWHG E\ DQ DPHQGPHQW WKDW PD\ UHTXLUH
DSSURYDO DQG ILOLQJ ZLWK WKH�1HZ <RUN $WWRUQH\ *HQHUDO &RQWUDFW $SSURYDO�8QLW �$*� DQG WKH 2IILFH
RI WKH 6WDWH &RPSWUROOHU �26& RU 6WDWH &RPSWUROOHU�� SHU 6HFWLRQ ,�%� RI WKLV 0DVWHU &RQWUDFW�

)� 3URFXUHPHQW� $OO JRRGV DQG VHUYLFHV UHTXLUHG IRU WKLV SURMHFW PXVW EH�SURFXUHG LQ D�PDQQHU VR�DV WR�
DVVXUH WKH�SUXGHQW DQG�HFRQRPLFDO XVH RI JUDQW PRQH\V� WR�IDFLOLWDWH WKH DFTXLVLWLRQ RI JRRGV DQG�
VHUYLFHV RI PD[LPXP TXDOLW\ DW WKH ORZHVW SRVVLEOH FRVW XQGHU WKH FLUFXPVWDQFHV� DQG WR�JXDUG
DJDLQVW QHSRWLVP� IDYRULWLVP� LPSURYLGHQFH� H[WUDYDJDQFH� IUDXG DQG FRUUXSWLRQ�

�� ,I WKH�&RQWUDFWRU LV�VXEMHFW WR�*HQHUDO 0XQLFLSDO /DZ� GRFXPHQWDWLRQ RI�WKH�&RQWUDFWRU¶V
FRPSOLDQFH ZLWK WKH SURFXUHPHQW DQG�ELGGLQJ UHTXLUHPHQWV RI *HQHUDO 0XQLFLSDO /DZ�VKDOO EH�
LQFOXGHG ZLWK WKH�DSSOLFDEOH UHTXHVW IRU UHLPEXUVHPHQW�

�� ,I WKH�WRWDO DPRXQW RI WKH�JRRGV RU VHUYLFHV LV OHVV WKDQ WKH�GROODU WKUHVKROG IRU FRPSHWLWLYH
ELGGLQJ� RU LI WKH &RQWUDFWRU LV QRW VXEMHFW WR�*HQHUDO 0XQLFLSDO /DZ� WKH &RQWUDFWRU PXVW IROORZ�
SURFXUHPHQW SURFHGXUHV GHVLJQHG WR DFKLHYH WKH SXUSRVH RI WKLV FODXVH� 6XFK SURFHGXUHV PD\
LQFOXGH� EXW DUH QRW OLPLWHG WR��FRPSHWLWLYH ELGGLQJ� WKH VROLFLWDWLRQ RI WKUHH SULFH TXRWHV� ZULWWHQ
UHTXHVWV IRU SURSRVDOV� HWF� :KHQ VXEPLWWLQJ D UHTXHVW IRU UHLPEXUVHPHQW� WKH�&RQWUDFWRU PXVW
LQFOXGH D�FRS\ RI WKH�RUJDQL]DWLRQDO SURFXUHPHQW SROLF\ DSSOLFDEOH WR�WKH UHOHYDQW H[SHQGLWXUHV
DQG�RU GRFXPHQWDWLRQ RI WKH VSHFLILF SURFXUHPHQW SURFHVV XVHG IRU WKRVH H[SHQGLWXUHV�

*� 7KH &RQWUDFWRU DQG DOO XVHUV RI WKLV FRQWUDFW DUH VWURQJO\ HQFRXUDJHG� WR WKH PD[LPXP H[WHQW
SUDFWLFDEOH DQG FRQVLVWHQW ZLWK OHJDO UHTXLUHPHQWV� WR XVH�UHVSRQVLEOH DQG UHVSRQVLYH 1HZ <RUN
6WDWH EXVLQHVVHV DV VXEFRQWUDFWRUV� VXSSOLHUV� DQG LQ�RWKHU VXSSRUWLQJ UROHV� 7KH &RQWUDFWRU ZLOO EH�
UHTXLUHG WR LGHQWLI\ DQG GHVFULEH 1HZ�<RUN 6WDWH EXVLQHVVHV XVHG DQG WKH YDOXH RI VXEFRQWUDFWV DQG
VXSSO\ FRQWUDFWV�
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3DJH � RI �� $WWDFKPHQW $�� ± 3URJUDP 6SHFLILF 7HUPV DQG &RQGLWLRQV

+� 1HZ <RUN 6WDWH ([HFXWLYH /DZ $UWLFOH ���$�DQG � 1<&55�3DUWV ������� �³0:%(
5HJXODWLRQV´� 3DUWLFLSDWLRQ� 3URYLGLQJ HTXDO HPSOR\PHQW RSSRUWXQLWLHV IRU PLQRULW\ JURXS
PHPEHUV DQG�ZRPHQ �((2� DQG FRQWUDFWLQJ RSSRUWXQLWLHV IRU FHUWLILHG PLQRULW\ DQG�ZRPHQ� RZQHG
EXVLQHVV HQWHUSULVHV �0:%(V� DUH D�SULRULW\ RI WKH�6WDWH RI 1HZ�<RUN� ,Q DGGLWLRQ WR WKH
UHTXLUHPHQWV VHW IRUWK LQ�6HFWLRQ ,9�-� RI WKLV 0DVWHU &RQWUDFW� RXWUHDFK WR�1HZ�<RUN 6WDWH FHUWLILHG
0:%(�ILUPV DQG GHPRQVWUDWLRQ RI ³JRRG IDLWK HIIRUWV´ VKDOO EH UHTXLUHG XQGHU WKLV 0DVWHU &RQWUDFW�

�� )RU SXUSRVHV RI WKLV 0DVWHU &RQWUDFW� 0:%(�VKDOO PHDQ DQ\ EXVLQHVV FHUWLILHG DV D PLQRULW\� RU
ZRPHQ�RZQHG EXVLQHVV HQWHUSULVH SXUVXDQW WR VHFWLRQ ��� RI WKH�([HFXWLYH /DZ� ,QIRUPDWLRQ
DERXW WKH FHUWLILFDWLRQ SURJUDP DQG�D GLUHFWRU\ RI 0:%(V DUH DYDLODEOH DW

(6'�'LYLVLRQ RI 0:%'
$OEDQ\� 1<������
����� ��������
KWWSV���Q\�QHZQ\FRQWUDFWV�FRP�

�� 7KH &RQWUDFWRU VKDOO VXEPLW� DQG VKDOO UHTXLUH VXEFRQWUDFWRUV WR�VXEPLW� UHSRUWV VKRZLQJ WKH�
SDUWLFLSDWLRQ RI DOO EXVLQHVV HQWHUSULVHV RQ WKLV FRQWUDFW� LQFOXGLQJ PLQRULW\ DQG ZRPHQ� RZQHG
EXVLQHVV HQWHUSULVHV� RQ�IRUPV DQG�DW LQWHUYDOV WR EH�HVWDEOLVKHG E\ WKH�6WDWH� 5HSRUWV QRW
VXEPLWWHG DW VXFK WLPHV DV VKDOO EH UHTXLUHG E\ WKH 6WDWH VKDOO EH FDXVH IRU WKH 6WDWH WR GHOD\
LPSOHPHQWLQJ VFKHGXOHG SD\PHQWV WR WKH &RQWUDFWRU�

�� 7KH 6WDWH KDV HVWDEOLVKHG D JRDO IRU 0:%(�SDUWLFLSDWLRQ RI�0%(�����DQG�:%(�����

�� 7KH 0:%(�3DUWLFLSDWLRQ JRDO DVVLJQPHQW DSSOLHV WR�SURMHFWV ZLWK 1<6 *UDQW $ZDUGV �6WDWH
)XQGV� LQ H[FHVV RI ��������� *UDQW DZDUGV RI �������� RU OHVV DUH VXEMHFW WR JRRG IDLWK HIIRUWV
IRU DOO GLVFUHWLRQDU\ SXUFKDVHV�

�� 7KH &RQWUDFWRU LV H[SHFWHG WR�PDNH JRRG IDLWK HIIRUWV WR DFKLHYH 0:%(�SDUWLFLSDWLRQ� )DLOXUH WR�
DFKLHYH 0:%( SDUWLFLSDWLRQ JRDOV DQG�RU WR GHPRQVWUDWH VXIILFLHQW HIIRUW WR DFKLHYH 0:%(�
SDUWLFLSDWLRQ JRDOV PD\ EH�JURXQGV IRU WHUPLQDWLRQ RI WKLV 0DVWHU &RQWUDFW�

�� ,I DQ\ IHGHUDO IXQGV DUH LQYROYHG LQ WKH�SURMHFW� WKH DSSOLFDEOH IHGHUDO SURJUDP IRU FRQWUDFWLQJ
ZLWK VPDOO DQG PLQRULW\ ILUPV� ZRPHQ¶V EXVLQHVV HQWHUSULVH DQG ODERU VXUSOXV DUHD ILUPV DQG�RU
IHGHUDO 'LVDGYDQWDJHG %XVLQHVV (QWHUSULVHV �'%(V� ZLOO VXSHUVHGH WKH VWDWH 0:%(�SURJUDP
RXWOLQHG�DERYH�

,� 1RQ�'LVFULPLQDWLRQ�

�� ,I WKH�SURMHFW LQYROYHV GHYHORSPHQW RU DFTXLVLWLRQ RI SXEOLF IDFLOLWLHV� WKH�&RQWUDFWRU VKDOO QRW
OLPLW DFFHVV RU GLVFULPLQDWH LQ WKH�RSHUDWLRQ RI WKH IDFLOLWLHV RQ�WKH EDVLV RI SODFH RI UHVLGHQFH�
UDFH� FUHHG� FRORU� QDWLRQDO RULJLQ� VH[� DJH� GLVDELOLW\ RU PDULWDO VWDWXV�

�� 7KH &RQWUDFWRU DJUHHV WR FRPSO\ ZLWK�DOO DSSOLFDEOH )HGHUDO� 6WDWH� DQG ORFDO &LYLO 5LJKWV DQG�
+XPDQ 5LJKWV ODZV ZLWK UHIHUHQFH WR HTXDO HPSOR\PHQW RSSRUWXQLWLHV DQG WKH SURYLVLRQV RI
VHUYLFH�

-� 7HUPLQDWLRQ� ,Q DGGLWLRQ WR WKH�RSWLRQV DYDLODEOH WR WKH 6WDWH LQ�WKH 0DVWHU &RQWUDFW� LQ WKH HYHQW WKH
&RQWUDFWRU IDLOV WR FRPSO\ ZLWK�LWV WHUPV DQG FRQGLWLRQV UHJDUGLQJ FRPSOHWLRQ RI WKH SURMHFW� WKH 6WDWH
DW LWV RSWLRQ PD\ UHTXLUH WKH�&RQWUDFWRU WR�EULQJ WKH SURMHFW WR�D SRLQW RI HGXFDWLRQDO�LQWHUSUHWLYH�
KLVWRULFDO� UHFUHDWLRQDO RU FRQVHUYDWLRQ�XVHIXOQHVV DV GHWHUPLQHG E\ WKH 6WDWH�
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3DJH � RI �� $WWDFKPHQW $�� ± 3URJUDP 6SHFLILF 7HUPV DQG &RQGLWLRQV

.� 'RFXPHQWV VXEPLWWHG WR�WKH 6WDWH�PD\ EH�VXEMHFW WR�GLVFORVXUH XQGHU WKH )UHHGRP RI ,QIRUPDWLRQ�
/DZ�

/� 1RQ�6HFWDULDQ 3XUSRVHV� 7KH &RQWUDFWRU DJUHHV WKDW IXQGV�PDGH DYDLODEOH DV VKRZQ LQ $WWDFKPHQW
%�� ZLOO RQO\ EH�XVHG WR�DFKLHYH WKH LQWHQGHG SXEOLF EHQHILW DQG�ZLOO QRW EH�XVHG IRU DQ\ VHFWDULDQ
SXUSRVHV�

0� ,QWHUQDWLRQDO %R\FRWW 3URKLELWLRQ� ,Q DFFRUGDQFH ZLWK 6HFWLRQ ����I RI WKH�/DERU /DZ�DQG 6HFWLRQ
����K RI WKH�6WDWH )LQDQFH /DZ� LI WKLV FRQWUDFW H[FHHGV ������� WKH &RQWUDFWRU DJUHHV� DV D�PDWHULDO
FRQGLWLRQ RI WKH FRQWUDFW� WKDW QHLWKHU WKH�&RQWUDFWRU QRU DQ\ VXEVWDQWLDOO\ RZQHG RU DIILOLDWHG SHUVRQ�
ILUP� SDUWQHUVKLS RU FRUSRUDWLRQ KDV SDUWLFLSDWHG� LV SDUWLFLSDWLQJ� RU VKDOO SDUWLFLSDWH LQ�DQ
LQWHUQDWLRQDO ER\FRWW LQ�YLRODWLRQ RI WKH IHGHUDO ([SRUW $GPLQLVWUDWLRQ $FW RI �������� 86&�$SS�
6HFWLRQV ���� HW VHT�� RU UHJXODWLRQV WKHUHXQGHU� ,I VXFK�&RQWUDFWRU� RU DQ\ RI WKH DIRUHVDLG DIILOLDWHV
RI &RQWUDFWRU� LV�FRQYLFWHG RU�LV�RWKHUZLVH IRXQG WR KDYH YLRODWHG VDLG ODZV RU UHJXODWLRQV XSRQ WKH
ILQDO GHWHUPLQDWLRQ RI WKH 8QLWHG 6WDWHV &RPPHUFH 'HSDUWPHQW RU DQ\ RWKHU DSSURSULDWH DJHQF\ RI
WKH�8QLWHG 6WDWHV VXEVHTXHQW WR WKH FRQWUDFW
V H[HFXWLRQ� VXFK FRQWUDFW� DPHQGPHQW RU PRGLILFDWLRQ
WKHUHWR VKDOO EH UHQGHUHG IRUIHLW DQG YRLG� 7KH &RQWUDFWRU VKDOO VR QRWLI\ WKH 6WDWH &RPSWUROOHU ZLWKLQ
ILYH ��� EXVLQHVV GD\V RI VXFK FRQYLFWLRQ� GHWHUPLQDWLRQ RU GLVSRVLWLRQ RI DSSHDO ��1<&55��������

1� 3URKLELWLRQ�RQ 3XUFKDVH RI 7URSLFDO +DUGZRRGV� 7KH &RQWUDFWRU FHUWLILHV DQG�ZDUUDQWV WKDW DOO
ZRRG SURGXFWV WR EH XVHG�XQGHU WKLV FRQWUDFW DZDUG ZLOO EH LQ DFFRUGDQFH ZLWK��EXW QRW OLPLWHG WR� WKH
VSHFLILFDWLRQV DQG�SURYLVLRQV RI 6WDWH )LQDQFH /DZ������ �8VH RI�7URSLFDO +DUGZRRGV� ZKLFK
SURKLELWV SXUFKDVH DQG XVH�RI�WURSLFDO KDUGZRRGV� XQOHVV VSHFLILFDOO\ H[HPSWHG� E\ WKH�6WDWH RU DQ\
JRYHUQPHQWDO DJHQF\ RU SROLWLFDO VXEGLYLVLRQ RU SXEOLF EHQHILW FRUSRUDWLRQ� 4XDOLILFDWLRQ IRU DQ
H[HPSWLRQ XQGHU WKLV ODZ ZLOO EH WKH UHVSRQVLELOLW\ RI WKH &RQWUDFWRU WR HVWDEOLVK WR�PHHW ZLWK WKH
DSSURYDO RI WKH 6WDWH�

,Q DGGLWLRQ��ZKHQ DQ\ SRUWLRQ RI WKLV FRQWUDFW LQYROYLQJ WKH�XVH�RI ZRRGV� ZKHWKHU VXSSO\ RU
LQVWDOODWLRQ� LV WR EH�SHUIRUPHG E\ DQ\ VXEFRQWUDFWRU� WKH SULPH FRQWUDFWRU IRU�WKH�SURMHFW�ZLOO LQGLFDWH
DQG FHUWLI\ LQ�WKH VXEPLWWHG ELG SURSRVDO WKDW WKH�VXEFRQWUDFWRU KDV EHHQ LQIRUPHG DQG LV�LQ
FRPSOLDQFH ZLWK VSHFLILFDWLRQV DQG SURYLVLRQV UHJDUGLQJ XVH�RI WURSLFDO KDUGZRRGV DV�GHWDLOHG LQ �����
6WDWH )LQDQFH /DZ� $Q\ VXFK�XVH�PXVW PHHW ZLWK WKH�DSSURYDO RI WKH�6WDWH� RWKHUZLVH� WKH ELG�PD\
QRW EH�FRQVLGHUHG UHVSRQVLYH��

2� 0DF%ULGH )DLU�(PSOR\PHQW 3ULQFLSOHV� ,Q DFFRUGDQFH ZLWK WKH 0DF%ULGH )DLU (PSOR\PHQW
3ULQFLSOHV �&KDSWHU ��� RI WKH�/DZV RI ������ WKH�&RQWUDFWRU KHUHE\ VWLSXODWHV WKDW WKH�&RQWUDFWRU
HLWKHU �D� KDV QR�EXVLQHVV RSHUDWLRQV LQ 1RUWKHUQ ,UHODQG� RU �E� VKDOO WDNH ODZIXO VWHSV LQ JRRG IDLWK WR�
FRQGXFW DQ\ EXVLQHVV RSHUDWLRQV LQ 1RUWKHUQ ,UHODQG LQ DFFRUGDQFH ZLWK WKH 0DF%ULGH )DLU
(PSOR\PHQW 3ULQFLSOHV �DV�GHVFULEHG LQ 6HFWLRQ ��� RI WKH 1HZ�<RUN 6WDWH )LQDQFH /DZ�� DQG VKDOO
SHUPLW LQGHSHQGHQW PRQLWRULQJ RI FRPSOLDQFH ZLWK VXFK SULQFLSOHV�

3� 3URFXUHPHQW /REE\LQJ� 7R WKH H[WHQW WKLV DJUHHPHQW LV D �SURFXUHPHQW FRQWUDFW� DV GHILQHG E\
6WDWH )LQDQFH /DZ�6HFWLRQV ����M DQG�����N� E\ VLJQLQJ WKLV�DJUHHPHQW WKH &RQWUDFWRU FHUWLILHV DQG
DIILUPV WKDW DOO GLVFORVXUHV PDGH LQ�DFFRUGDQFH ZLWK 6WDWH )LQDQFH /DZ�6HFWLRQV ����M DQG�����N DUH�
FRPSOHWH� WUXH DQG DFFXUDWH� ,Q WKH HYHQW VXFK FHUWLILFDWLRQ LV IRXQG WR EH LQWHQWLRQDOO\ IDOVH RU
LQWHQWLRQDOO\ LQFRPSOHWH� WKH 6WDWH PD\ WHUPLQDWH WKH DJUHHPHQW E\ SURYLGLQJ ZULWWHQ QRWLILFDWLRQ WR
WKH�&RQWUDFWRU LQ�DFFRUGDQFH ZLWK WKH WHUPV RI WKH DJUHHPHQW�

4� &HUWLILFDWLRQ�RI 5HJLVWUDWLRQ�WR�&ROOHFW 6DOHV DQG�&RPSHQVDWLQJ 8VH 7D[ E\ &HUWDLQ 6WDWH
&RQWUDFWRUV� $IILOLDWHV DQG�6XEFRQWUDFWRUV� 7R WKH H[WHQW WKLV DJUHHPHQW LV�D FRQWUDFW DV GHILQHG
E\ 7D[�/DZ�6HFWLRQ ��D� LI WKH &RQWUDFWRU IDLOV WR�PDNH WKH�FHUWLILFDWLRQ UHTXLUHG E\ 7D[ /DZ�6HFWLRQ
��D RU LI GXULQJ WKH�WHUP RI WKH FRQWUDFW� WKH 'HSDUWPHQW RI�7D[DWLRQ DQG�)LQDQFH RU WKH�FRYHUHG
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DJHQF\� DV GHILQHG E\ 7D[�/DZ���D� GLVFRYHUV WKDW WKH FHUWLILFDWLRQ� PDGH XQGHU SHQDOW\ RI SHUMXU\� LV
IDOVH� WKHQ VXFK IDLOXUH WR�ILOH RU IDOVH FHUWLILFDWLRQ VKDOO EH D PDWHULDO EUHDFK RI WKLV FRQWUDFW DQG�WKLV
FRQWUDFW PD\ EH�WHUPLQDWHG� E\ SURYLGLQJ ZULWWHQ QRWLILFDWLRQ WR WKH &RQWUDFWRU LQ�DFFRUGDQFH ZLWK
WKH WHUPV RI WKH DJUHHPHQW� LI WKH FRYHUHG DJHQF\ GHWHUPLQHV WKDW VXFK�DFWLRQ LV LQ�WKH EHVW LQWHUHVW RI
WKH 6WDWH�

5� ,UDQ 'LYHVWPHQW $FW� %\ HQWHULQJ LQWR WKLV DJUHHPHQW� &RQWUDFWRU FHUWLILHV LQ DFFRUGDQFH ZLWK�6WDWH
)LQDQFH /DZ������D WKDW LW LV QRW RQ WKH ³(QWLWLHV 'HWHUPLQHG WR�EH 1RQ�5HVSRQVLYH %LGGHUV�2IIHUHUV
SXUVXDQW WR WKH�1HZ�<RUN 6WDWH ,UDQ 'LYHVWPHQW $FW RI ����´ �³3URKLELWHG (QWLWLHV /LVW´� SRVWHG DW�
KWWS���ZZZ�RJV�Q\�JRY�DERXW�UHJV�GRFV�/LVWRI(QWLWLHV�SGI

&RQWUDFWRU IXUWKHU FHUWLILHV WKDW LW ZLOO QRW XWLOL]H RQ WKLV FRQWUDFW DQ\ VXEFRQWUDFWRU WKDW LV LGHQWLILHG
RQ WKH�3URKLELWHG (QWLWLHV /LVW� &RQWUDFWRU DJUHHV WKDW VKRXOG LW VHHN WR UHQHZ RU H[WHQG WKLV FRQWUDFW�
LW PXVW SURYLGH WKH VDPH FHUWLILFDWLRQ DW WKH WLPH WKH�FRQWUDFW LV UHQHZHG RU H[WHQGHG� &RQWUDFWRU DOVR
DJUHHV WKDW DQ\ SURSRVHG $VVLJQHH RI WKLV FRQWUDFW ZLOO EH UHTXLUHG WR FHUWLI\ WKDW LW LV QRW RQ�WKH
3URKLELWHG (QWLWLHV /LVW EHIRUH WKH FRQWUDFW DVVLJQPHQW ZLOO EH DSSURYHG E\ WKH�6WDWH�

'XULQJ WKH WHUP RI WKLV�FRQWUDFW� VKRXOG WKH 6WDWH UHFHLYH LQIRUPDWLRQ WKDW D SHUVRQ �DV GHILQHG LQ�
6WDWH )LQDQFH /DZ������D� LV�LQ YLRODWLRQ RI WKH�DERYH�UHIHUHQFHG FHUWLILFDWLRQV� WKH 6WDWH�ZLOO UHYLHZ�
VXFK LQIRUPDWLRQ DQG RIIHU WKH SHUVRQ DQ RSSRUWXQLW\ WR�UHVSRQG� ,I WKH SHUVRQ IDLOV WR GHPRQVWUDWH
WKDW LW KDV FHDVHG LWV HQJDJHPHQW LQ�WKH LQYHVWPHQW DFWLYLW\ ZKLFK LV LQ YLRODWLRQ RI WKH $FW ZLWKLQ ���
GD\V DIWHU WKH GHWHUPLQDWLRQ RI VXFK YLRODWLRQ� WKHQ WKH 6WDWH VKDOO WDNH VXFK DFWLRQ DV�PD\ EH�
DSSURSULDWH DQG�SURYLGHG IRU E\ ODZ� UXOH� RU FRQWUDFW� LQFOXGLQJ� EXW QRW OLPLWHG WR� LPSRVLQJ
VDQFWLRQV� VHHNLQJ FRPSOLDQFH� UHFRYHULQJ GDPDJHV� RU GHFODULQJ WKH &RQWUDFWRU LQ�GHIDXOW�

7KH 6WDWH UHVHUYHV WKH ULJKW WR UHMHFW DQ\ ELG� UHTXHVW IRU DVVLJQPHQW� UHQHZDO RU H[WHQVLRQ IRU DQ
HQWLW\ WKDW DSSHDUV RQ WKH�3URKLELWHG (QWLWLHV /LVW SULRU WR WKH DZDUG� DVVLJQPHQW� UHQHZDO RU H[WHQVLRQ
RI D FRQWUDFW� DQG WR�SXUVXH D UHVSRQVLELOLW\ UHYLHZ�ZLWK�UHVSHFW WR DQ\ HQWLW\ WKDW LV DZDUGHG D
FRQWUDFW DQG DSSHDUV RQ�WKH 3URKLELWHG (QWLWLHV OLVW DIWHU FRQWUDFW DZDUG�

,,� 3URJUDP 6SHFLILF 7HUPV DQG�&RQGLWLRQV

$� )XQGLQJ IRU WKLV SURMHFW LV SURYLGHG SXUVXDQW WR WKH WHUPV RI WKH�(QYLURQPHQWDO 3URWHFWLRQ $FW�
7LWOH ��RI $UWLFOH �� RI WKH�(QYLURQPHQWDO &RQVHUYDWLRQ /DZ� DQG�JRYHUQHG E\ WKH�5XOHV DQG
5HJXODWLRQV VHW IRUWK LQ���1<&55 6HFWLRQV ��������

%� 5HWURDFWLYH IXQGLQJ� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV RI 6HFWLRQ ,,,�$���� RI WKLV 0DVWHU &RQWUDFW�
SURJUDP UHJXODWLRQV VHW IRUWK LQ ��1<&55 �������3URMHFW VSRQVRU
V PDWFK� SHUPLW UHWURDFWLYH
UHLPEXUVHPHQW RI FHUWDLQ H[SHQVHV� ZKHQ WKRVH H[SHQVHV DUH LQFOXGHG LQ�WKH SURMHFW %XGJHW�

&� 1RWZLWKVWDQGLQJ WKH�SURYLVLRQV RI 6HFWLRQ ,,,�&���� RI WKLV 0DVWHU &RQWUDFW� WKH 6WDWH ZLOO ZLWKKROG�
WHQ SHUFHQW ����� RI WKH &RQWUDFW )XQGLQJ $PRXQW LGHQWLILHG RQ WKH IDFH SDJH RI WKLV 0DVWHU
&RQWUDFW DV VHFXULW\ XQWLO DOO WHUPV DQG�FRQGLWLRQV RI WKLV 0DVWHU &RQWUDFW KDYH EHHQ VDWLVILHG E\ WKH�
&RQWUDFWRU WR WKH VDWLVIDFWLRQ RI WKH 6WDWH�

'� 3URMHFW 6LJQ� $W WKH FRPPHQFHPHQW RI WKH�ZRUN GHVFULEHG LQ�WKH :RUN 3ODQ� WKH &RQWUDFWRU
VKDOO HUHFW D VLJQ�DW WKH�SURMHFW VLWH�QRWLQJ WKH�6WDWH
V DVVLVWDQFH WR WKH�SURMHFW� 7KH SURMHFW VLJQ�
VSHFLILFDWLRQV�DQG�WHUP OHQJWK IRU�WKLV�UHTXLUHPHQW DUH VHW IRUWK LQ�$WWDFKPHQW�& �:RUN�3ODQ��

(� 3XEOLF %HQHILW 5HTXLUHPHQWV�

�� ,Q RUGHU WR�HQVXUH D SXEOLF EHQHILW DFFUXHV IURP DQ�DFTXLVLWLRQ��GHYHORSPHQW�RU�FRQVWUXFWLRQ
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SURMHFW WKDW LV�EHLQJ IXQGHG WKH�&RQWUDFWRU VKDOO�

D� $IIRUG WKH SXEOLF UHDVRQDEOH DFFHVV WR�RU XVH RI WKH SURMHFW DV VSHFLILHG E\ WKH�6WDWH�

E� 1RW LPSRVH D IHH IRU XVH RI RU DFFHVV WR WKH SURMHFW ZLWKRXW WKH�SULRU ZULWWHQ DSSURYDO
RI WKH�6WDWH�

F� 2ZQ RU KROG E\ OHDVH RU PDLQWDLQ DQG�RSHUDWH WKH SURMHFW DV VSHFLILHG E\ WKH 6WDWH�

G� 1RW DOORZ�RSHUDWLRQ RI WKH SURMHFW� RU DQ\ SRUWLRQ WKHUHRI� E\ DQ\ RWKHU SHUVRQ�
HQWLW\� RU RUJDQL]DWLRQ SXUVXDQW WR DQ\ PDQDJHPHQW DJUHHPHQW� OLFHQVH RU RWKHU
DUUDQJHPHQW ZLWKRXW ILUVW REWDLQLQJ WKH�ZULWWHQ DSSURYDO RI WKH 6WDWH�

H� 1RW DOWHU� GHPROLVK� VHOO� OHDVH RU RWKHUZLVH FRQYH\ WKH SURMHFW� LQ�ZKROH RU LQ SDUW� RU
SHUPLW D FKDQJH LQ XVH�RI WKH SURMHFW� ZLWKRXW WKH SULRU ZULWWHQ DSSURYDO RI WKH 6WDWH�
DQG

I� 6XEPLW DOO SODQV LQ�ZULWLQJ IRU UHVWRUDWLRQ� UHKDELOLWDWLRQ� LPSURYHPHQW� GHPROLWLRQ RU
RWKHU SK\VLFDO FKDQJH WR�WKH FRPSOHWHG SURMHFW IRU 6WDWH DSSURYDO EHIRUH ZRUN
FRPPHQFHV�

�� 2WKHU�SXEOLF EHQHILW UHTXLUHPHQWV VSHFLILF WR WKLV SURMHFW� LQFOXGLQJ WKH WHUP OHQJWK RI�DQ\
SURSHUW\�UHVWULFWLRQ �H�J���SUHVHUYDWLRQ�FRYHQDQW�RU�SXEOLF�DFFHVV�FRYHQDQW��DQG�WKH�OHJDO
PHFKDQLVP IRU HQIRUFLQJ�WKH UHVWULFWLRQ DV�VSHFLILHG�E\�WKH�6WDWH DUH VHW IRUWK LQ $WWDFKPHQW &�

�� 3DUNODQG DFTXLUHG RU LPSURYHG�E\ D PXQLFLSDOLW\ VKDOO QRW EH VROG� OHDVHG� H[FKDQJHG RU
RWKHUZLVH GLVSRVHG RI �FROOHFWLYHO\� ³GLVSRVHG RI´� RU FRQYHUWHG WR�RWKHU WKDQ SXEOLF SDUN
SXUSRVHV ZLWKRXW WKH H[SUHVV DXWKRULW\ RI DQ DFW RI WKH /HJLVODWXUH� ZKLFK VKDOO SURYLGH IRU WKH
VXEVWLWXWLRQ RI RWKHU ODQG RI HTXDO IDLU PDUNHW YDOXH DQG�UHDVRQDEO\ HTXLYDOHQW XVHIXOQHVV DQG
ORFDWLRQ WR WKDW EHLQJ GLVSRVHG RI RU FRQYHUWHG� DQG VXFK RWKHU DGGLWLRQDO UHTXLUHPHQWV DV VKDOO
EH UHTXLUHG E\ WKH�6WDWH�

�� /DQG DFTXLUHG IRU UHFUHDWLRQ RU FRQVHUYDWLRQ SXUSRVHV E\ D�QRW�IRU�SURILW RUJDQL]DWLRQ VKDOO EH
VXEMHFW WR D�FRQVHUYDWLRQ HDVHPHQW �VHH��7LWOH���RI�$UWLFOH����RI�WKH�(QYLURQPHQWDO�&RQVHUYDWLRQ�
/DZ� WR EH�KHOG E\ WKH 6WDWH��3DUNODQG�VKDOO QRW EH GLVSRVHG RI E\�WKH�QRW�IRU�SURILW�RUJDQL]DWLRQ�
H[FHSW WR WKH�6WDWH� D�ORFDO JRYHUQPHQW XQLW RU DQRWKHU TXDOLI\LQJ WD[ H[HPSW QRW�IRU�SURILW
RUJDQL]DWLRQ WKDW VKDOO EH UHTXLUHG WR�XVH LW IRU UHFUHDWLRQ RU FRQVHUYDWLRQ SXUSRVHV� 'LVSRVDO WR
DQ\ RWKHU HQWLW\ RI SDUNODQG DFTXLUHG IRU UHFUHDWLRQ RU FRQVHUYDWLRQ SXUSRVHV E\ D QRW�IRU�SURILW
FRUSRUDWLRQ VKDOO UHTXLUH WKH H[SUHVV DXWKRULW\ RI DQ DFW RI WKH�/HJLVODWXUH�

)� ,W LV�WKH�&RQWUDFWRU¶V UHVSRQVLELOLW\� SXUVXDQW WR 6HFWLRQV ���DQG ������ RI WKH :RUNHUV
 &RPSHQVDWLRQ
/DZ� WR�PDLQWDLQ IRU 6WDWH DXGLW DQG UHYLHZ�HLWKHU SURRI WKDW WKH\ KDYH:RUNHUV
 &RPSHQVDWLRQ�DQG�
'LVDELOLW\ %HQHILWV ,QVXUDQFH FRYHUDJH IRU DQ\ HPSOR\HHV� RU SURRI RI H[HPSWLRQ IURP WKH�1HZ�
<RUN 6WDWH :RUNHUV¶ &RPSHQVDWLRQ %RDUG� 7KH &RQWUDFWRU PXVW DOVR REWDLQ�IURP DQ\ FRQWUDFWRU RU
VXEFRQWUDFWRU KLUHG WR SURYLGH D VHUYLFH SXUVXDQW WR WKLV 0DVWHU &RQWUDFW� VLPLODU SURRI RU ZDLYHUV
IURP WKH�FRQWUDFWRU RU VXEFRQWUDFWRU� DQG PXVW PDLQWDLQ VXFK GRFXPHQWDWLRQ RQ ILOH IRU DXGLW�

*� $UFKHRORJ\� ,Q WKH�HYHQW RI DQ\ XQDQWLFLSDWHG DUFKHRORJLFDO GLVFRYHULHV� WKH &RQWUDFWRU VKDOO VWRS DOO
ZRUN DQG�QRWLI\ WKH 6WDWH LPPHGLDWHO\� :RUN VKDOO QRW UHVXPH XQWLO WKH 6WDWH GHWHUPLQHV KRZ DQ\
SUHYLRXVO\ XQGLVFRYHUHG DUFKHRORJLFDO UHPDLQV ZLOO EH WUHDWHG� 6SHFLDO DWWHQWLRQ VKDOO EH JLYHQ WR�
DQ\ GLVFRYHU\ RI EXULDOV� JUDYHV� RU KXPDQ UHPDLQV�
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+� 3UHVHUYDWLRQ�RI�+LVWRULF 3URSHUWLHV� ,W LV WKH�SXEOLF SROLF\ DQG�LQ WKH SXEOLF LQWHUHVW RI WKH 6WDWH WR
SUHVHUYH 1HZ�<RUN¶V KLVWRULFDO� DUFKHRORJLFDO� DUFKLWHFWXUDO DQG FXOWXUDO KHULWDJH� $OO DFWLYLWLHV XQGHU
WKLV 0DVWHU &RQWUDFW VKDOO EH�UHYLHZHG XQGHU HLWKHU 6HFWLRQ ��� RI WKH�1DWLRQDO +LVWRULF 3UHVHUYDWLRQ
$FW RU 6HFWLRQ ����� RI WKH�1HZ <RUN 6WDWH�3DUNV� 5HFUHDWLRQ DQG�+LVWRULF 3UHVHUYDWLRQ /DZ WR�
HQVXUH WKDW DGYHUVH HIIHFWV RU LPSDFWV RQ VLJQLILFDQW SURSHUWLHV DUH DYRLGHG RU PLWLJDWHG� $Q\ ZRUN
WKDW DIIHFWV KLVWRULF SURSHUWLHV VKDOO FRQIRUP WR�7KH 6HFUHWDU\ RI WKH ,QWHULRU
V 6WDQGDUGV IRU WKH
7UHDWPHQW RI +LVWRULF 3URSHUWLHV ������7KH 6HFUHWDU\ RI WKH ,QWHULRU
V 6WDQGDUGV DQG *XLGHOLQHV IRU
$UFKHRORJLFDO 'RFXPHQWDWLRQ RU DQ\ RWKHU DSSOLFDEOH 6HFUHWDU\ RI WKH ,QWHULRU
V 6WDQGDUGV
�FROOHFWLYHO\ UHIHUHQFHG DV 67$1'$5'6�� ZKLFK DUH DYDLODEOH IURP WKH 6WDWH�

,� 3ODQQLQJ 5HTXLUHPHQWV�

�� $OO SODQQLQJ GRFXPHQWV� SODQV DQG VSHFLILFDWLRQV PXVW EH�DFFHSWHG E\ WKH 6WDWH EHIRUH WKH�
&RQWUDFWRU DZDUGV FRQWUDFWV IRU WKH SURMHFW RU WKH VXEMHFW SURSHUW\� 7KHVH PXVW EH�SUHSDUHG E\ D
TXDOLILHG SURIHVVLRQDO DFFHSWHG E\ WKH�6WDWH�

�� $Q\ GRFXPHQWV GHYHORSHG XQGHU WKLV 0DVWHU &RQWUDFW VKDOO LQFOXGH UHFRJQLWLRQ RI IXQGLQJ
WKURXJK WKH (QYLURQPHQWDO 3URWHFWLRQ )XQG IURP WKH�2IILFH RI 3DUNV� 5HFUHDWLRQ DQG�+LVWRULF
3UHVHUYDWLRQ�

-� &RQVWUXFWLRQ�5HTXLUHPHQWV� ,I WKH�3URMHFW GHVFULEHG LQ�WKLV 0DVWHU &RQWUDFW LQFOXGHV FRQVWUXFWLRQ�
WKH IROORZLQJ VKDOO DSSO\�

�� &RQWUDFW�SODQV��VSHFLILFDWLRQV��DQG�FRVW�HVWLPDWHV�VKDOO�EH�VXEPLWWHG�WR�WKH�6WDWH�IRU�UHYLHZ�SULRU�
WR�WKH�OHWWLQJ�RI�DQ\�FRQVWUXFWLRQ�FRQWUDFW�E\�WKH�&RQWUDFWRU���7KH�6WDWH�VKDOO�YHULI\�WKDW�WKH�
SODQV��VSHFLILFDWLRQV�DQG�FRVW�HVWLPDWHV�DUH�LQ�FRQIRUPDQFH�ZLWK�WKH�ZRUN�GHVFULEHG�LQ�
$WWDFKPHQW�%�� DQG�VKDOO�VR�QRWLI\�WKH�&RQWUDFWRU�LQ�ZULWLQJ��WKH�6WDWH�VKDOO�IXUWKHU�YHULI\�WKDW�
DSSURSULDWH�GRFXPHQWV�KDYH�EHHQ�SUHSDUHG�E\�D�SURIHVVLRQDO�OLFHQVHG�WR�SUDFWLFH�LQ�WKH�6WDWH�RI�
1HZ�<RUN���$OO�SODQV�DQG�VSHFLILFDWLRQV�DV�UHYLHZHG�VKDOO�EHFRPH�SDUW�RI�WKLV�0DVWHU�&RQWUDFW��
DQG�QR�FKDQJH�RU�UHYLVLRQ PD\�EH�PDGH�WR�VXFK�SODQV�DQG�VSHFLILFDWLRQV�ZLWKRXW�WKH�H[SUHVV�
ZULWWHQ�FRQVHQW�RI�WKH�6WDWH�

�� 7KH�&RQWUDFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�DVVXULQJ�WKDW�WKH�SURMHFW�LV�GHVLJQHG�DQG�FRQVWUXFWHG�LQ�
FRQIRUPDQFH�ZLWK�WKH�8QLIRUP�)HGHUDO�$FFHVVLELOLW\�6WDQGDUGV��8)$6��� $SSHQGL[�$�WR����
&)5�SDUW����� �������WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�$FFHVVLELOLW\�*XLGHOLQHV�
�$'$$*��� $SSHQGL[�$�WR����&)5�SDUW�����DQG�WKH�1HZ�<RUN�6WDWH�8QLIRUP�)LUH�3UHYHQWLRQ�
DQG�%XLOGLQJ��,��&RGH��SDUWV�����������RI�7LWOH����1<&55���:KHUH�WKHUH�DUH�GLVFUHSDQFLHV�
DPRQJ�WKH�VHWV�RI�VWDQGDUGV�ZLWK�UHJDUG�WR�D�SDUWLFXODU�GHVLJQ�FRQVWUXFWLRQ�UHTXLUHPHQW��WKH�RQH�
SURYLGLQJ�IRU�WKH�JUHDWHVW�GHJUHH�RI�DFFRPPRGDWLRQ�IRU�WKH�GLVDEOHG�VKDOO�DSSO\�

�� ,W�LV�WKH�&RQWUDFWRU¶V�UHVSRQVLELOLW\�WR�DVVXUH�WKDW DOO�ZRUN�RQ�WKH�SURMHFW�FRPSOLHV�ZLWK�WKH�6WDWH�
(QYLURQPHQWDO�4XDOLW\�5HYLHZ�$FW���UHFHLYHV�DOO�UHTXLUHG�SHUPLWV�LQ�DGYDQFH��DQG�FRPSOLHV�ZLWK�
DOO�DSSOLFDEOH�)HGHUDO��6WDWH�DQG�RU�ORFDO�ODZV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��]RQLQJ�RUGLQDQFHV�
DQG�EXLOGLQJ�FRGHV�

.� 3RVW�&RPSOHWLRQ�5HTXLUHPHQWV� )ROORZLQJ FRPSOHWLRQ RI WKH SURMHFW� WKH�&RQWUDFWRU VKDOO EH
UHVSRQVLEOH IRU PDLQWDLQLQJ SURMHFW UHFRUGV� :KHUH WKH SURMHFW LQYROYHV DFTXLVLWLRQ RI HTXLSPHQW RU
DFTXLVLWLRQ RI RU LPSURYHPHQW RI UHDO SURSHUW\� WKH�&RQWUDFWRU VKDOO EH UHVSRQVLEOH IRU PDLQWDLQLQJ DQG
RSHUDWLQJ WKH�HTXLSPHQW� SURSHUW\� DQG�RU LPSURYHPHQWV� SURYLGLQJ SXEOLF DFFHVV� PDLQWDLQLQJ SXEOLF
VLJQDJH UHODWHG WR WKH SURMHFW� DQG�VHHNLQJ DQ\ UHTXLUHG 6WDWH DSSURYDOV� 7KH�6WDWH VKDOO KDYH WKH ULJKW
DQG�UHVSRQVLELOLW\ WR DXGLW UHFRUGV DQG LQVSHFW WKH SURMHFW DQG SURSHUW\ IRU FRPSOLDQFH�
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5(62/87,21�12���

$0(1',1*� 5(62/87,21� 12�� ��� )25� ����� 5(*$5',1*� 7+(�
5(129$7,21�$1'�5(+$%,/,7$7,21�2)�7+(�6+$.(5�6,7(�%8,/',1*6

,QWURGXFHG���������
%\�3XEOLF�:RUNV�&RPPLWWHH�

:+(5($6��%\�5HVROXWLRQ�1R�����IRU�������WKLV�+RQRUDEOH�%RG\�DXWKRUL]HG�DQ�
DJUHHPHQW� ZLWK WKH 1HZ� <RUN� 6WDWH� 5HJLRQDO� (FRQRPLF� 'HYHORSPHQW� &RXQFLO�
UHJDUGLQJ� WKH� DGPLQLVWUDWLRQ� RI� WKH�1HZ�<RUN�6WDWH�/RFDO�*RYHUQPHQW�(IILFLHQF\�
*UDQW� LQ�DQ�DPRXQW�QRW� WR�H[FHHG��������� IRU�D� WHUP�FRPPHQFLQJ�'HFHPEHU�����
�����DQG�HQGLQJ�'HFHPEHU����������DQG

:+(5($6�� 7KH� &RPPLVVLRQHU� RI� WKH�'HSDUWPHQW� RI� *HQHUDO� 6HUYLFHV� KDV�
UHTXHVWHG�DQ�DPHQGPHQW�WR�WKH�DIRUHPHQWLRQHG�DJUHHPHQW�WR�LQGLFDWH�DQ�HQGLQJ�GDWH�
RI�'HFHPEHU�������� UDWKHU�WKDQ�'HFHPEHU����������QRZ� WKHUHIRUH�EH�LW

5(62/9('��%\� WKH�$OEDQ\�&RXQW\� /HJLVODWXUH� WKDW� 5HVROXWLRQ�1R�� �� IRU�
����� UHJDUGLQJ� WKH� DGPLQLVWUDWLRQ� RI� WKH 1HZ� <RUN� 6WDWH� /RFDO� *RYHUQPHQW�
(IILFLHQF\�*UDQW�LQ�DQ�DPRXQW�QRW�WR�H[FHHG��������� LV�KHUHE\�DPHQGHG�WR�LQGLFDWH
DQ�HQGLQJ�GDWH�RI�'HFHPEHU���������UDWKHU�WKDQ�'HFHPEHU����������DQG��EH�LW�IXUWKHU

5(62/9('��7KDW� WKH�&RXQW\�$WWRUQH\� LV�DXWKRUL]HG� WR�DSSURYH�VDLG�JUDQW
DQG�DJUHHPHQW DV�WR�IRUP�DQG�FRQWHQW��DQG��EH�LW�IXUWKHU

5(62/9('��7KDW�WKH�&OHUN�RI�WKH�&RXQW\�/HJLVODWXUH�LV�GLUHFWHG�WR�IRUZDUG�
FHUWLILHG�FRSLHV�RI�WKLV�UHVROXWLRQ�WR�WKH�DSSURSULDWH�&RXQW\�2IILFLDOV�
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&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
&RQWUDFW�$XWKRUL]DWLRQ�ZLWK�,QWHUQDWLRQDO�'LR[LGH�,QF��,',��IRU�WKH�VXSSO\�RI�RGRU�FRQWURO�R[LGDQW��

'DWH� ϭϮͬϮͬϮϬϮϬ

6XEPLWWHG�%\� �ŶŐĞůŽ�'ĂƵĚŝŽ

'HSDUWPHQW� tĂƚĞƌ�WƵƌŝĨŝĐĂƚŝŽŶ��ŝƐƚƌŝĐƚ

7LWOH� �ǆĞĐƵƚŝǀĞ��ŝƌĞĐƚŽƌ

3KRQH� ϱϭϴͲϰϰϳͲϭϲϮϰ

'HSDUWPHQW�5HS� $QJHOR�*DXGLR

$WWHQGLQJ�0HHWLQJ� �ŶŐĞůŽ�'ĂƵĚŝŽ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH
�3HUVRQQHO
�3HUVRQQHO�1RQ�,QGLYLGXDO

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU����



)LOH��� 703������ 9HUVLRQ� �

�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6RXUFH�RI�)XQGV� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
7LWOH�&KDQJH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

�&KRRVH�DQ�LWHP�
6XEPLVVLRQ�'DWH�'HDGOLQH�&OLFN�RU�WDS�WR�HQWHU�D�GDWH�

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
/ŶƚĞƌŶĂƚŝŽŶĂů��ŝŽǆŝĚĞ�/ŶĐ
ϰϬ�tŚŝƚĞĐĂƉ��ƌŝǀĞ
EŽƌƚŚ�<ŝŶŐƐƚŽǁŶ͕�Z/��ϬϮϴϱϮ

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� ΨϯϱϬ͕ϬϬϬ�;Ψϭϳϱ͕ϬϬϬͬǇĞĂƌͿ
6FRSH�RI�6HUYLFHV� ^ƵƉƉůǇ�ŽĨ�ŽĚŽƌ�ĐŽŶƚƌŽů�ŽǆŝĚĂŶƚ

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R
$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU����



)LOH��� 703������ 9HUVLRQ� �

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
5HYHQXH�$PRXQW� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� 'ϵϴϭϯϬ͘ϰϰϭϬϳ
$SSURSULDWLRQ�$PRXQW� ΨϯϱϬ͕ϬϬϬ�;Ψϭϳϱ͕ϬϬϬͬǇĞĂƌͿ

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6WDWH� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
&RXQW\� ���
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� :ĂŶƵĂƌǇ�ϭ͕�ϮϬϮϭͲ�ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϮϮ
/HQJWK�RI�&RQWUDFW� Ϯ�ǇĞĂƌƐ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ϭϯϯ�ŽĨ�ϮϬϮϬ
'DWH�RI�$GRSWLRQ� ϯͬϮϰͬϮϬϮϬ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
dŚĞ�ŽĚŽƌ�ĐŽŶƚƌŽů�ŽǆŝĚĂŶƚ�ŝƐ�ƵƐĞĚ�ŝŶ�ƚŚĞ��ŝƐƚƌŝĐƚ͛Ɛ�ƐůƵĚŐĞ�ĚĞǁĂƚĞƌŝŶŐ�ƉƌŽĐĞƐƐ�ƚŽ�ŵŝƚŝŐĂƚĞ�ŽĚŽƌƐ�ĂŶĚ�ŚǇĚƌŽŐĞŶ�ƐƵůĨŝĚĞ�ůĞǀĞůƐ
ǁŝƚŚŝŶ�ƚŚĞ�ƐŽůŝĚƐ�ďƵŝůĚŝŶŐ͘��dŚĞ��ŝƐƚƌŝĐƚ�ŚĂƐ�Ă�ůŽŶŐ�ŚŝƐƚŽƌǇ�ǁŝƚŚ�/�/�ĂƐ�ƚŚĞǇ�ŚĂǀĞ�ďĞĞŶ�Ă�ƌĞůŝĂďůĞ�ƐƵƉƉůŝĞƌ�ĨŽƌ�ƚŚŝƐ�ƉƌŽĚƵĐƚ͘

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU����



&2817<�2)�$/%$1<

5(48(67��)25��%,'6
$/%$1<�&2817<�:$7(5�385,),&$7,21 ',675,&7

5)% ���������
+<'52*(1�68/),'(���2'25�&21752/�2;,'$17

$/%$1<�&2817<�'(3$570(17�2)�*(1(5$/�6(59,&(6
385&+$6,1*�',9,6,21

.$5(1�$��67250��385&+$6,1*�$*(17
����67$7(�675((7��5220�����

$/%$1<��1<�������

���



&2817<�2)�$/%$1<
'(3$570(17�2)�*(1(5$/�6(59,&(6�385&+$6,1*�',9,6,21

����67$7(�675((7��5220�������$/%$1<��1<������
7(/(3+21(����������������)$;��������������

7,7/(��+<'52*(1�68/),'(���2'25�&21752/�2;,'$17
5)%�180%(5�����������

5HFHLSW�&RQILUPDWLRQ�)RUP

3OHDVH�FRPSOHWH�DQG�UHWXUQ�WKLV�FRQILUPDWLRQ�IRUP�DV�VRRQ�DV�SRVVLEOH�

.DUHQ�$��6WRUP
3XUFKDVLQJ�$JHQW
&RXQW\�RI�$OEDQ\

����6WDWH�6WUHHW��5RRP�����
$OEDQ\��1<��������

,)�<28�3/$1�72�68%0,7�$�%,'��<28�0867 5(7851
7+,6�)250�72�(1685(�7+$7�<28�:,//�5(&(,9(�$//
)857+(5�&20081,&$7,21�5(*$5',1*�7+,6�5)%�

&RPSDQ\�1DPH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$GGUHVV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

&LW\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB6WDWH�BBBBBBBBBBBBB�=LS�&RGH��BBBBBBBB

&RQWDFW�3HUVRQ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3KRQH�1XPEHU��BBBBBBBBBBBBB�)D[�1XPEHU��BBBBBBBBBBBBBBBBB�(�0DLO��BBBBBBBBBBBBBBBB

,I�D�%LGGHUV�3URSRVHUV�PHHWLQJ�KDV�EHHQ�DUUDQJHG�IRU�WKLV�%LG��SOHDVH�LQGLFDWH�LI�\RX�SODQ�WR�DWWHQG�
<HV����� 1R

,�DXWKRUL]H�WKH�&RXQW\�RI�$OEDQ\ WR�VHQG�IXUWKHU�FRUUHVSRQGHQFH�WKDW�WKH�&RXQW\�GHHPV�WR�EH�RI�DQ�XUJHQW�
QDWXUH�E\�WKH�IROORZLQJ�PHWKRG�

&RXULHU�&ROOHFW��BBBBBBBBBBBBBBBBBBBBBBBBBB��0DLO�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���



&2817<�2)�$/%$1<
'(3$570(17�2)�*(1(5$/�6(59,&(6
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����67$7(�675((7��5220�����
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121�%,''(5�5(63216(
5)%����������

7KH�$OEDQ\�&RXQW\�'HSDUWPHQW�RI�*HQHUDO�6HUYLFHV��3XUFKDVLQJ�'LYLVLRQ��LV�
LQWHUHVWHG�LQ�WKH�UHDVRQV�ZK\�ELGGHUV�IDLO�WR�VXEPLW�ELGV���3OHDVH�LQGLFDWH�\RXU�
UHDVRQ�V��E\�FKHFNLQJ�DOO�DSSURSULDWH�LWHP�V��EHORZ�DQG�UHWXUQLQJ�WKLV�IRUP�WR�
WKH�DERYH�DGGUHVV�

&RXOG�QRW�PHHW�VSHFLILFDWLRQV�RU�6FRSH�RI�6HUYLFHV�
,WHPV� RU� PDWHULDOV� UHTXHVWHG� QRW� PDQXIDFWXUHG� E\� XV� RU� QRW�
DYDLODEOH�WR�RXU�FRPSDQ\�
,QVXUDQFH�UHTXLUHPHQWV�DUH�WRR�UHVWULFWLQJ�
%RQG�UHTXLUHPHQWV�DUH�WRR�UHVWULFWLQJ�
6SHFLILFDWLRQV�RU�6FRSH�RI�6HUYLFHV�QRW�FOHDUO\�XQGHUVWRRG�RU�
DSSOLFDEOH��WRR� YDJXH��WRR�ULJLG��HWF���
3URMHFW�QRW�VXLWHG�WR�ILUP�
4XDQWLWLHV�WRR�VPDOO�
,QVXIILFLHQW�WLPH�DOORZHG�IRU�SUHSDUDWLRQ�RI�ELG�
2WKHU�UHDVRQV��SOHDVH�VWDWH�DQG�GHILQH�

9HQGRU�1DPH�

&RQWDFW�3HUVRQ�

9HQGRU�$GGUHVV�

9HQGRU�7HOHSKRQH�

���
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6HDOHG� %LGV� IRU� +\GURJHQ� 6XOILGH� �� 2GRU� &RQWURO� 2[LGDQW UHTXHVWHG� E\� $OEDQ\� &RXQW\� :DWHU�
3XULILFDWLRQ�'LVWULFW ZLOO�EH�UHFHLYHG�E\�WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW��5RRP�����������6WDWH�6WUHHW��
$OEDQ\��1HZ�<RUN�������XQWLO�������$0��ORFDO�WLPH�RQ�7KXUVGD\� 1RYHPEHU������������

5HTXHVW� IRU�%LG��5)%��GRFXPHQWV�PD\�EH�REWDLQHG�DW� WKH�RIILFH�RI� WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�
$JHQW��DV�QRWHG�DERYH���5)% GRFXPHQWV�PD\�EH�DYDLODEOH�IRU�GRZQORDG�IURP�WKH�(PSLUH�6WDWH�%LG�6\VWHP�
ZHEVLWH�DW�KWWS���ZZZ�HPSLUHVWDWHELGV\VWHP�FRP VWDUWLQJ�E\�FORVH�RI�EXVLQHVV�������S�P���RQ 7KXUVGD\�
1RYHPEHU�������� �

.DUHQ�$��6WRUP
3XUFKDVLQJ�$JHQW

'DWHG���$OEDQ\��1HZ�<RUN
2FWREHU���������

38%/,6+�21(�'$<�± 7+856'$<���1RYHPEHU�������� �� 7+(�(9$1*(/,67
38%/,6+�21(�'$<�± 7+856'$<���1RYHPEHU���������� 7+(�7,0(6�81,21

���



*,%�

&2817<�2)�$/%$1<
5(48(67�)25�%,'6

*(1(5$/�,16758&7,216�72�%,''(56

%,'�',675,%87,21� ,03257$17�127,&(

7KH�&RXQW\� RI�$OEDQ\� RIILFLDOO\� GLVWULEXWHV� ELGGLQJ� GRFXPHQWV� WKURXJK� WKH� 3XUFKDVLQJ�'LYLVLRQ�
2IILFH�RU�WKURXJK�WKH�(PSLUH�6WDWH�%LG�6\VWHP�ZHEVLWH�DW�KWWS���ZZZ�HPSLUHVWDWHELGV\VWHP�FRP���
&RSLHV�RI�ELGGLQJ�GRFXPHQWV�REWDLQHG�IURP�DQ\�RWKHU�VRXUFH�DUH�QRW�FRQVLGHUHG�RIILFLDO�GRFXPHQWV���
2QO\�WKRVH�YHQGRUV�ZKR�REWDLQ�ELGGLQJ�GRFXPHQWV�IURP�HLWKHU�WKH�3XUFKDVLQJ�'LYLVLRQ�2IILFH�RU�WKH�
(PSLUH�6WDWH�%LG�6\VWHP DUH�JXDUDQWHHG� WR� UHFHLYH�DGGHQGXP�LQIRUPDWLRQ�� LI�VXFK� LQIRUPDWLRQ� LV�
LVVXHG��

,I�\RX�KDYH�REWDLQHG�WKLV�GRFXPHQW�IURP�D�VRXUFH�RWKHU�WKDQ�WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�'LYLVLRQ�
RU�WKH�(PSLUH�6WDWH�%LG�6\VWHP��LW�LV�VWURQJO\�UHFRPPHQGHG�WKDW�\RX�REWDLQ DQ�RIILFLDO�FRS\�

6(&7,21�����%,'�,'(17,),&$7,21

����7LWOH���+<'52*(1�68/),'(���2'25�&21752/�2;,'$17
����5HTXHVWLQJ�'HSDUWPHQW���$/%$1<�&2817<�:$7(5�385,),&$7,21�',675,&7
����%LG�1XPEHU�����������

6(&7,21�����385326(

����7KH� LQWHQW� RI� WKHVH� VSHFLILFDWLRQV� LV� WR� IXUQLVK� LQIRUPDWLRQ� WR� UHVSRQVLEOH� ELGGHUV� IRU� WKH�
SXUSRVH�RI�REWDLQLQJ�ELGV�IRU�+\GURJHQ�6XOILGH���2GRU�&RQWURO�2[LGDQW DV�UHTXHVWHG�E\�
$OEDQ\�&RXQW\�:DWHU�3XULILFDWLRQ�'LVWULFW�

���� 0LQRULW\� %XVLQHVV� (QWHUSULVHV� �0%(¶V�� DQG� :RPHQ� %XVLQHVV� (QWHUSULVHV� �:%(¶V�� DUH�
HQFRXUDJHG�WR�DSSO\�

6(&7,21�����%,'',1*�'2&80(176

����&RPSOHWH�VHWV�RI�WKH�%LGGLQJ�'RFXPHQWV�PD\�EH�REWDLQHG�RU�H[DPLQHG�DV�VWDWHG�LQ�WKH�1RWLFH�
WR�%LGGHUV�

����&RPSOHWH�VHWV�RI�%LGGLQJ�'RFXPHQWV�PXVW�EH�XVHG�LQ�SUHSDULQJ�ELGV���7KH�&RXQW\�GRHV�QRW�
DVVXPH�DQ\�UHVSRQVLELOLW\�IRU�HUURUV�RU�PLVLQWHUSUHWDWLRQV�UHVXOWLQJ�IURP�WKH�XVH�RI�LQFRPSOHWH�
VHWV�RI�%LGGLQJ�'RFXPHQWV�

6(&7,21�����68%0,66,21�2)�%,'6

����%LGV�DQG�DQ\�RWKHU� UHTXLUHG�GRFXPHQWV�PXVW�EH�VXEPLWWHG��VHDOHG� LQ�DQ�RSDTXH�HQYHORSH��
SODLQO\�PDUNHG�ZLWK�WKH�QDPH�DQG�QXPEHU�RI�WKH�ELG�DQG�WKH�QDPH�DQG�DGGUHVV�RI�WKH�ELGGHU�
DQG�DFFRPSDQLHG�E\�WKH�UHTXLUHG�GRFXPHQWV���%LGV�PXVW�EH�UHFHLYHG�QR�ODWHU�WKDQ������ $�0��
21 7+856'$<��129(0%(5���������� DW�WKH�IROORZLQJ�DGGUHVV�

���
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.DUHQ�$��6WRUP
$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW
����6WDWH�6WUHHW��5RRP�����
$OEDQ\��1<��������

����$OO� ELGV� UHFHLYHG� DIWHU� WKH� WLPH� VWDWHG� LQ� WKH� ³1RWLFH� WR� %LGGHUV´�� RU� WKH� ELG� VXEPLVVLRQ�
GHDGOLQH�DV�PRGLILHG�E\�IRUPDO�DGGHQGXP FRQVLVWHQW�ZLWK�6HFWLRQ����RI�WKLV�5HTXHVW�IRU�%LGV��
PD\�QRW�EH�FRQVLGHUHG�DQG�ZLOO�EH�UHWXUQHG�WR�WKH�ELGGHU��7KH�ELGGHU�DVVXPHV�WKH�ULVN�RI�DQ\�
GHOD\�LQ�WKH�PDLO�RU�LQ�WKH�KDQGOLQJ�RI�WKH�PDLO�E\�HPSOR\HHV�RI�$OEDQ\�&RXQW\��:KHWKHU�VHQW�
E\�PDLO�RU�E\�PHDQV�RI�SHUVRQDO�GHOLYHU\��WKH�ELGGHU�DVVXPHV�UHVSRQVLELOLW\�IRU�KDYLQJ�KLV�ELG�
GHSRVLWHG�RQ�WLPH�DW�WKH�SODFH�VSHFLILHG�

��� $OEDQ\�&RXQW\�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DQ\�RU�DOO�ELGV�LQ�ZKROH�RU�LQ�SDUW��WR�ZDLYH�DQ\�DQG�
DOO�LQIRUPDOLWLHV��DQG�WR�GLVUHJDUG�DOO�QRQ�FRQIRUPLQJ��QRQ�UHVSRQVLYH�RU�FRQGLWLRQDO�ELGV�

6(&7,21�����7(50�2)�%,'

����7KH�WHUP RI�WKH�ELG�VKDOO�UXQ�IURP�-DQXDU\���������WKURXJK�'HFHPEHU���������

����$W WKH�HQG�RI�WKH�LQLWLDO ELG�SHULRG��XSRQ�PXWXDO�DJUHHPHQW�RI�WKH�&RXQW\�DQG�WKH�&RQWUDFWRU��
WKH�ELG�PD\�EH�UHQHZHG�IRU�RQH�����DGGLWLRQDO�\HDU���,I�H[WHQGHG��WKH�VDPH�WHUPV��FRQGLWLRQV�
DQG�SULFLQJ�ZLOO�UHPDLQ�LQ�HIIHFW�IRU�D�SHULRG�QRW�WR�H[FHHG�WZHOYH������PRQWKV�

6(&7,21�����%,'�6(&85,7<

����(DFK� ELG�PXVW� EH� DFFRPSDQLHG� E\� D� ELG� ERQG� RU� FHUWLILHG� FKHFN� LQ� WKH� DPRXQW� RI�),9(�
7+286$1'�$1'��������'2//$56������������ GUDZQ�XSRQ�D�QDWLRQDO�RU�VWDWH�EDQN�RU�
WUXVW�FRPSDQ\��WR�WKH�RUGHU�RI�WKH�'LUHFWRU�RI�)LQDQFH��$OEDQ\�&RXQW\���,I�ELG�LV�DFFHSWHG��WKH�
VXFFHVVIXO�%LGGHU�ZLOO�HQWHU�LQWR�D�FRQWUDFW�IRU�WKH�VDPH�DQG�ZLOO�H[HFXWH�VXFK�IXUWKHU�VHFXULW\�
DV�PDQ\� EH� UHTXLUHG� IRU� WKH� SHUIRUPDQFH� RI� WKH� FRQWUDFW�� � %,'� 6(&85,7<� 6+$//� %(�
,1&/8'('� :,7+� %,'� $7� 7,0(� 2)� %,'� 23(1,1*�� )$,/85(� 72� '2� 62 0$<�
&$86(�5(-(&7,21�2)�7+(�%,'�$6�0$7(5,$//<�,1&203/(7(�

����7KH�%LG�6HFXULW\�RI�WKH�VXFFHVVIXO�%LGGHU�ZLOO�EH�UHWDLQHG�XQWLO�VXFK�%LGGHU�KDV�H[HFXWHG�WKH�
FRQWUDFW�DQG�IXUQLVKHG�WKH�UHTXLUHG�&RQWUDFW�6HFXULW\��ZKHUHXSRQ�LW�ZLOO�EH�UHWXUQHG���,I�WKH�
VXFFHVVIXO�%LGGHU�IDLOV�WR�H[HFXWH�DQG�GHOLYHU�WKH�FRQWUDFW�DQG�IXUQLVK�WKH�UHTXLUHG�&RQWUDFW�
6HFXULW\�ZLWKLQ�ILIWHHQ������GD\V�IURP WKH�1RWLFH�RI�$ZDUG��WKH�&RXQW\�PD\�DQQXO�WKH�1RWLFH�
RI�$ZDUG�DQG�WKH�%LG�6HFXULW\�RI�WKDW�%LGGHU�ZLOO�EH�IRUIHLWHG�

�����%LG�VHFXULW\�RI�RWKHU�ELGGHUV�ZLOO�EH�UHWXUQHG�ZLWKLQ�VHYHQ�����GD\V�DIWHU�WKH�DZDUG�RI�FRQWUDFW�
WR�WKH�VXFFHVVIXO�ELGGHU�

6(&7,21�����48$/,),&$7,21�2)�%,''(5

��� 1R�IRUPDO�ZULWWHQ�%LGGHU�4XDOLILFDWLRQ�TXHVWLRQQDLUH�LV�EHLQJ�UHTXHVWHG�IRU�WKLV�ELG�

���
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����$OO�ELGGHUV�VKDOO�VXEPLW�WKH�9HQGRU�5HVSRQVLELOLW\�4XHVWLRQQDLUH��$WWDFKPHQW�³&´� DV�SDUW�RI�
WKH�ELG�

��� ,Q�DGGLWLRQ��$OEDQ\�&RXQW\�PD\�PDNH�VXFK�LQYHVWLJDWLRQV�LW�GHHPV�QHFHVVDU\�WR�GHWHUPLQH�
WKH�DELOLW\�RI�WKH�%LGGHU�WR�SHUIRUP�WKH�ZRUN���7KH�ELGGHU�VKDOO�IXUQLVK�WR�WKH�&RXQW\� ZLWKLQ�
ILYH�����GD\V�RI�D�UHTXHVW��DOO�VXFK�LQIRUPDWLRQ�DQG�GDWD�IRU�WKLV�SXUSRVH�DV�PD\�EH�UHTXHVWHG���
7KH�&RXQW\�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DQ\�ELG�LI�WKH�LQIRUPDWLRQ�VXEPLWWHG�E\��RU�LQYHVWLJDWLRQ�
RI��D�ELGGHU�IDLOV�WR�VDWLVI\�WKH�&RXQW\�WKDW�VXFK�ELGGHU�LV�SURSHUO\�TXDOLILHG�WR�FDUU\�RXW�WKH�
REOLJDWLRQV�RI�WKH�FRQWUDFW�DQG�WR�FRPSOHWH�WKH�ZRUN�FRQWHPSODWHG�WKHUHLQ���&RQGLWLRQDO�ELGV�
ZLOO�QRW�EH�DFFHSWHG�

6(&7,21�����6(&7,21�127�,1�86(�

6(&7,21�����',648$/,),&$7,21

��� 7KH�&RXQW\�UHVHUYHV�WKH�ULJKW�WR�UHIXVH�WR�LVVXH�%LGGLQJ�'RFXPHQWV�WR�D�SURVSHFWLYH�ELGGHU�
VKRXOG�VXFK�ELGGHU�EH�LQ�GHIDXOW�IRU�DQ\�RI�WKH�IROORZLQJ�UHDVRQV�

�D��)DLOXUH�WR�FRPSO\�ZLWK�DQ\�SUH�TXDOLILFDWLRQ�UHJXODWLRQV�RI�WKH�&RXQW\��LI�VXFK�UHJXODWLRQV�
DUH�FLWHG��RU�RWKHUZLVH�LQFOXGHG��LQ�WKH�%LGGLQJ�'RFXPHQWV�DV�D�UHTXLUHPHQW�IRU�ELGGLQJ�

�E��%LGGHU¶V� IDLOXUH� WR�SD\��RU� VDWLVIDFWRULO\� VHWWOH�� DOO� ELOOV� GXH� IRU� ODERU� DQG�PDWHULDOV�RQ�
IRUPHU� FRQWUDFWV� LQ� IRUFH� �ZLWK� WKH�2ZQHU�� DW� WKH� WLPH� WKH�&RXQW\� LVVXHV� WKH�%LGGLQJ�
'RFXPHQWV�WR�D�SURVSHFWLYH�ELGGHU�

�F��%LGGHU¶V�GHIDXOW�XQGHU�SUHYLRXV�FRQWUDFWV�ZLWK�WKH�&RXQW\�

�G��%LGGHU¶V�XQVDWLVIDFWRU\�ZRUN�RQ�SUHYLRXV�FRQWUDFWV�ZLWK�WKH�&RXQW\�

����%LGV�UHFHLYHG�IURP�ELGGHUV�ZKR�KDYH�SUHYLRXVO\�IDLOHG�WR�FRPSOHWH�FRQWUDFWV�ZLWKLQ�WKH�WLPH�
UHTXLUHG��RU�ZKR�KDYH�SUHYLRXVO\�SHUIRUPHG�VLPLODU�ZRUN�LQ�DQ�XQVDWLVIDFWRU\�PDQQHU��PD\�
EH�UHMHFWHG���$�ELG�PD\�EH�UHMHFWHG�LI�WKH�ELGGHU�FDQQRW�VKRZ�WKDW�LW�KDV�WKH�QHFHVVDU\�DELOLW\��
SODQW�DQG�HTXLSPHQW�WR�FRPPHQFH�WKH�ZRUN�DW�WKH�WLPH�SUHVFULEHG�DQG�WKHUHDIWHU�WR�SHUIRUP�
DQG�FRPSOHWH�WKH�ZRUN�DW�WKH�UDWH�RU�ZLWKLQ�WKH�WLPH�VSHFLILHG���$�ELG�PD\�EH�UHMHFWHG�LI�WKH�
ELGGHU� LV� DOUHDG\� REOLJDWHG� IRU� WKH� SHUIRUPDQFH� RI� RWKHU� ZRUN� ZKLFK� ZRXOG� GHOD\� WKH�
FRPPHQFHPHQW��SHUIRUPDQFH�RU�FRPSOHWLRQ�RI�WKH�ZRUN�

���� $OEDQ\� &RXQW\� UHVHUYHV� WKH� ULJKW� WR� UHMHFW� DQ\� ELG� LI� WKH� LQIRUPDWLRQ� VXEPLWWHG� E\�� RU�
LQYHVWLJDWLRQ�RI��VXFK�ELGGHU�IDLOV�WR�VDWLVI\�WKH�&RXQW\�WKDW�VXFK�ELGGHU�LV�SURSHUO\�TXDOLILHG�
WR�FDUU\�RXW�WKH�REOLJDWLRQV�RI�WKH�FRQWUDFW�DQG�WR�FRPSOHWH�WKH�ZRUN�FRQWHPSODWHG�WKHUHLQ�

����%LGV�ZLOO�EH�FRQVLGHUHG�LUUHJXODU�DQG�VKDOO�EH�VXEMHFW�WR�UHMHFWLRQ�IRU�WKH�IROORZLQJ�UHDVRQV�

�D�� ,I� WKH�ELG� LV� RQ� D� IRUP�RWKHU� WKDQ� WKDW� IXUQLVKHG�E\�$OEDQ\�&RXQW\�� RU�� LI� WKH�$OEDQ\�
&RXQW\¶V�IRUP LV�DOWHUHG��RU��LI�DQ\�SDUW�RI�WKH�ELGGLQJ�GRFXPHQWV�LV�GHWDFKHG�

���



*,%�

�E��,I�WKHUH�DUH�XQDXWKRUL]HG�DGGLWLRQV��FRQGLWLRQDO�RU�DOWHUQDWH�SD\�LWHPV��RU�LUUHJXODULWLHV�RI�
DQ\�NLQG�ZKLFK�PDNH�WKH�ELG�LQFRPSOHWH��LQGHILQLWH��RU�RWKHUZLVH�DPELJXRXV�

�F��,I�WKH�ELG�LV�QRW�DFFRPSDQLHG�E\�WKH�ELG�VHFXULW\�VSHFLILHG�E\�WKH�$OEDQ\�&RXQW\�

6(&7,21������6(&7,21�127�,1�86(�

6(&7,21������121�&2//86,9(�%,'',1*�&(57,),&$7(

�����$OO�ELGGHUV�ELGGLQJ�XQGHU�WKH�SURYLVLRQV�RI�WKH�VSHFLILFDWLRQV�DUH�VXEMHFW�WR�WKH SURYLVLRQV�RI�
6HFWLRQ�����RI�WKH�*HQHUDO�0XQLFLSDO�/DZ�RI�WKH�6WDWH�RI�1HZ�<RUN���$�VLJQHG�1RQ�&ROOXVLYH�
%LGGLQJ�&HUWLILFDWH��$WWDFKPHQW�³$´��LV�UHTXLUHG�WR�EH�VXEPLWWHG�ZLWK�HDFK�ELG�RQ�WKH�IRUP�
SURYLGHG�E\�WKH�&RXQW\�

6(&7,21������%,'�)250

�����7KH�%LG�)RUP�LV�DWWDFKHG�KHUHWR��DGGLWLRQDO�FRSLHV�PD\�EH�REWDLQHG�IURP�WKH�&RXQW\�

����� %LGV� PXVW� EH� PDGH� RQ� WKH� %LG� )RUP� SURYLGHG� E\� WKH� &RXQW\�� � 7KH� %LG� )RUP�PXVW� EH�
FRPSOHWHG� LQ� LQN� RU� E\� W\SHZULWHU�� � 7KH�%LG� )RUP�PXVW� DOVR� EH� VLJQHG� E\� DQ� DXWKRUL]HG�
UHSUHVHQWDWLYH�RI�WKH�ELGGHU�

�����%LGV�E\� FRUSRUDWLRQV�PXVW�EH� H[HFXWHG� LQ� WKH� FRUSRUDWH�QDPH�E\� WKH�SUHVLGHQW�RU� D�YLFH�
SUHVLGHQW��RU�RWKHU�FRUSRUDWH�RIILFHU�DFFRPSDQLHG�E\�HYLGHQFH�RI�DXWKRULW\�WR�VLJQ�RQ�EHKDOI�
RI WKH�FRUSRUDWLRQ��DQG� WKH�FRUSRUDWH� VHDO�PXVW�EH�DIIL[HG�E\� WKH� VHFUHWDU\�RU�DQ�DVVLVWDQW�
VHFUHWDU\�� � 7KH� FRUSRUDWH� DGGUHVV� DQG� VWDWH� RI� LQFRUSRUDWLRQ� PXVW� EH� VKRZQ� EHORZ� WKH�
VLJQDWXUH�

�����%LGV�E\�SDUWQHUVKLSV�PXVW�EH�H[HFXWHG�LQ�WKH�SDUWQHUVKLS�QDPH�DQG�VLJQHG�E\�D�SDUWQHU��ZKRVH�
WLWOH�PXVW�DSSHDU�XQGHU�WKH�VLJQDWXUH��7KH�RIILFLDO�DGGUHVV�RI�WKH�SDUWQHUVKLS�PXVW�EH�VKRZQ�
EHORZ�WKH�VLJQDWXUH�

�����$OO�QDPHV�PXVW�EH�SULQWHG�RU�W\SHG�EHORZ�WKH�VLJQDWXUH�

�����7KH�ELG�PXVW�FRQWDLQ�DQ�DFNQRZOHGJPHQW�RI�UHFHLSW�RI�DOO�$GGHQGD��WKH�QXPEHU�RI�ZKLFK�
ZLOO�EH�ILOOHG�LQ�RQ�WKH�%LG�)RUP��

�����7KH�DGGUHVV�WR�ZKLFK�FRPPXQLFDWLRQV�UHJDUGLQJ�WKH�ELG�DUH�WR�EH�GLUHFWHG�PXVW�EH�LQFOXGHG�
RQ�WKH�%LG�)RUP�

6(&7,21������(48,9$/(17�*22'6

�����0DQXIDFWXUHUV�QDPH�EUDQGV�DUH�OLVWHG�WR�LQGLFDWH�PLQLPXP�UHTXLUHPHQWV�DQG�ELGGLQJ�PD\�EH�
RQ�EUDQGV�OLVWHG���LI�VSHFLILHG���RU�HTXLYDOHQW���6SHFLILFDWLRQV�VKDOO�EH�IXUQLVKHG�E\�ELGGHU�WR�
VXSSRUW�HTXLYDOHQF\�� � ,Q� WKH�HYHQW�RI�DQ\�FODLP�E\�DQ\�XQVXFFHVVIXO�ELGGHU�FRQFHUQLQJ�RU�
UHODWLQJ�WR�WKH�LVVXH�RI�³HTXDO�RU�EHWWHU´�RU�³RU�HTXDO´��WKH�VXFFHVVIXO�ELGGHU�DJUHHV��WKDW�KLV�

���
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RZQ�FRVW�DQG�H[SHQVH��WR�GHIHQG�VXFK�FODLP�RU�FODLPV�DQG�DJUHHV�WR�KROG�WKH�&RXQW\�RI�$OEDQ\�
IUHH�DQG�KDUPOHVV�IURP�DQ\�DQG�DOO�FODLPV�IRU�ORVV�RU�GDPDJH�DULVLQJ�RXW�RI�WKLV�WUDQVDFWLRQ�
IRU�DQ\�UHDVRQV�

�����5HTXHVWV�IRU�VXEVWLWXWLRQ�PXVW�EH�UHYLHZHG�DQG�DSSURYHG�E\�WKH�&RXQW\�SULRU�WR�UHFHLSW�RI�
ELGV���9HQGRUV�ZLVKLQJ�WR�TXRWH�D�VXEVWLWXWH�SURGXFW�VKDOO�FRPSOHWH�DQG�UHWXUQ�WKH�³5HTXHVW�
IRU� 6XEVWLWXWLRQ� $SSURYDO´� IRUP�� DORQJ� ZLWK� FRPSOHWH� VSHFLILFDWLRQV� DQG� PDQXIDFWXUHU¶V�
GHVFULSWLYH�OLWHUDWXUH��E\�)5,'$<�129(0%(5 �������� WR�WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�
'LYLVLRQ�� �5HTXHVWV�VKDOO�EH�VXEPLWWHG� WR� WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW������6WDWH�
6WUHHW��5RRP��������$OEDQ\��1<���������RU�YLD�ID[�WR����������������

6(&7,21������63(&,),&$7,21�&/$5,),&$7,21

�����$OO� LQTXLULHV�ZLWK�UHVSHFW� WR� WKLV�5HTXHVW�IRU %LGV�PXVW�EH�GLUHFWHG� WR�WKH�$OEDQ\�&RXQW\�
3XUFKDVLQJ�$JHQW�DV�IROORZV�

.DUHQ�$��6WRUP
$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW
����6WDWH�6WUHHW��5RRP�����
$OEDQ\��1<��������
7HOHSKRQH������������������
)DFVLPLOH������������������
(PDLO��.DUHQ�VWRUP#DOEDQ\FRXQW\Q\�JRY

�����$OO� TXHVWLRQV� DERXW� WKH�PHDQLQJ� RU� LQWHQW� RI� WKH� VSHFLILFDWLRQV�PXVW� EH� VXEPLWWHG� WR� WKH�
DIRUHPHQWLRQHG�GHVLJQDWHG�SHUVRQ�LQ�ZULWLQJ��5HSOLHV�ZLOO�EH�LVVXHG�E\�$GGHQGD�PDLOHG�RU�
GHOLYHUHG� WR� DOO� SDUWLHV� UHFRUGHG� DV� KDYLQJ� UHFHLYHG� WKH� ELGGLQJ� GRFXPHQWV�� � 4XHVWLRQV�
UHFHLYHG�OHVV�WKDQ�IRXU�����GD\V�SULRU�WR�WKH�GDWH�RI�VXEPLVVLRQ�RI�ELGV�ZLOO�QRW�EH�DQVZHUHG���
7KH�&RXQW\�ZLOO�EH�ERXQG�RQO\�E\�UHVSRQVHV�JLYHQ�E\�IRUPDO�ZULWWHQ�$GGHQGD�

6(&7,21������%,'�(9$/8$7,21

�����%LGV�VKDOO�UHPDLQ�YDOLG�XQWLO�

�D� WKH�H[HFXWLRQ�RI�D�FRQWUDFW�E\�$OEDQ\�&RXQW\��RU

�E��WKH�DZDUG�RI�D�SXUFKDVH�RUGHU�E\�$OEDQ\�&RXQW\��RU

�F��DV�RWKHUZLVH�UHMHFWHG�E\�$OEDQ\�&RXQW\�

�����%LGV�UHFHLYHG�ZLOO�EH�HYDOXDWHG�E\�$OEDQ\�&RXQW\�DQG�ZLOO�EH�EDVHG��DV�D�PLQLPXP��XSRQ�
WKH�IROORZLQJ�FULWHULD�

�D��/RZHVW�WRWDO�ELG�FRVW�DQG�SURMHFWHG�WLPHWDEOH�IRU�FRPSOHWLRQ�RI�VHUYLFHV�DQG�RU�GHOLYHU\�RI�
JRRGV�GHVFULEHG�KHUHLQ�

���
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�E��&RPSOHWHQHVV�RI�WKH�ELG��DQG

�F��%LGGHU
V�GHPRQVWUDWHG�FDSDELOLWLHV�DQG�SURIHVVLRQDO�TXDOLILFDWLRQV�

����� 7KH� &RXQW\� UHVHUYHV� WKH� ULJKW� WR� DZDUG� WKLV� FRQWUDFW� RQ� D� SHU� LWHP� RU� DJJUHJDWH� EDVLV��
ZKLFKHYHU�LV�PRVW�EHQHILFLDO�WR�WKH�&RXQW\�RI�$OEDQ\���%LGGHUV�QHHG�QRW�VXEPLW�ELGV�IRU�DOO�
LWHPV�OLVWHG�WR�EH�HOLJLEOH�IRU�DQ�DZDUG�RI�WKLV�FRQWUDFW�

�����7KH�&RXQW\�UHVHUYHV�WKH�ULJKW�WR�SXUFKDVH�LWHPV�SXUVXDQW�WR�*HQHUDO�0XQLFLSDO�/DZ�����IURP�
1HZ�<RUN�6WDWH�&RQWUDFWV��RWKHU�&RXQW\��SROLWLFDO�VXEGLYLVLRQ�RU�GLVWULFW�FRQWUDFWV� RU�RWKHU�
*RYHUQPHQWDO�$JHQF\ RU�1HZ�<RUN�6WDWH�3UHIHUUHG�6RXUFHV�ZLWKLQ�LWV�GLVFUHWLRQ�

6(&7,21������02',),&$7,21�$1'�:,7+'5$:$/�2)�%,'6

�����%LGV�PD\�EH�PRGLILHG�RU�ZLWKGUDZQ�DW�DQ\�WLPH�SULRU�WR�WKH�RSHQLQJ�RI�ELGV�E\�DQ�DSSURSULDWH�
GRFXPHQW�GXO\�H[HFXWHG��LQ�WKH�PDQQHU�WKDW�D�ELG�PXVW�EH�H[HFXWHG��DQG�GHOLYHUHG�WR�WKH�SODFH�
ZKHUH�ELGV�DUH�WR�EH�VXEPLWWHG�

�����,I��SULRU�WR�DZDUGLQJ�RI�WKH�FRQWUDFW�RU�ZLWKLQ WKUHH�GD\V�DIWHU�RSHQLQJ��ZKLFKHYHU�SHULRG�LV�
VKRUWHU��DQ\�ELGGHU�ILOHV�D�GXO\�VLJQHG�ZULWWHQ�QRWLFH�ZLWK�WKH�&RXQW\�DQG�SURPSWO\�WKHUHDIWHU�
GHPRQVWUDWHV� WR� WKH� UHDVRQDEOH� VDWLVIDFWLRQ� RI� WKH� &RXQW\� WKDW� WKHUH� ZDV� D� PDWHULDO� DQG�
VXEVWDQWLDO�PLVWDNH�LQ�WKH�SUHSDUDWLRQ�RI�LWV�ELG��WKDW�ELGGHU�PD\�ZLWKGUDZ�LWV�ELG�DQG�WKH�ELG�
VHFXULW\�ZLOO�EH�UHWXUQHG���

6(&7,21������$:$5'�2)�%,'

�����$IWHU�WKH�DZDUG�KDV�EHHQ�DSSURYHG�E\�WKH�SURSHU�&RXQW\�JRYHUQLQJ�DXWKRULW\��WKH�VXFFHVVIXO�
ELGGHU ZLOO�EH�LVVXHG�D�1RWLFH�RI�$ZDUG���$�1RWLFH�RI�FRQWUDFW�DZDUG�VKDOO�QRW�EH�ELQGLQJ�
XSRQ�WKH�&RXQW\�XQWLO�WKH�FRQWUDFW�KDV�EHHQ�IXOO\�H[HFXWHG�E\�ERWK�SDUWLHV�

7KH�IROORZLQJ�GRFXPHQWV�VKDOO�EH�LQFRUSRUDWHG��WR�WKH�H[WHQG�GHHPHG�DSSURSULDWH�LQ�WKH�VROH�
GLVFUHWLRQ� RI� WKH� &RXQW\�� ZLWKLQ� WKH� FRQWUDFW� EHWZHHQ� $OEDQ\� &RXQW\� DQG� WKH� DSSDUHQW�
VXFFHVVIXO�%LGGHU��WKH�VXFFHVVIXO�%LGGHU¶V�ELG��WKLV�5HTXHVW�IRU�%LGV�DQG�DQ\�ZULWWHQ�$GGHQGD�
LVVXHG�E\�$OEDQ\�&RXQW\�LQ�UHVSRQVH�WR�LQTXLULHV�RI�SURVSHFWLYH�ELGGHUV�DV�VHW�IRUWK�LQ�6HFWLRQ�
�����KHUHRI�

�����1R�VXFFHVVIXO�ELGGHU�WR�ZKRP�D�FRQWUDFW�RU�SXUFKDVH RUGHU�LV�OHW��JUDQWHG�RU�DZDUGHG��VKDOO�
DVVLJQ��WUDQVIHU��FRQYH\��VXEOHW��RU�RWKHUZLVH�GLVSRVH�RI�VDPH��RU�RI�LWV�ULJKW��WLWOH��DQG�LQWHUHVW�
KHUHLQ�� LQFOXGLQJ� WKH�SHUIRUPDQFH�RI� WKH�FRQWUDFW�RU�SXUFKDVH�RUGHU�RU� WKH�ULJKW� WR� UHFHLYH�
PRQLHV�GXH�RU�WR�EHFRPH�GXH��RU�RI�LWV�SRZHU�WR�H[HFXWH�WKH�FRQWUDFW�RU�SXUFKDVH�RUGHU�ZLWKRXW
WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW���,Q�WKH�HYHQW�WKH�FRQWUDFWRU�
VKDOO�ZLWKRXW�SULRU�ZULWWHQ�FRQVHQW�DVVLJQ��WUDQVIHU��FRQYH\��VXEOHW�RU�RWKHUZLVH�GLVSRVH�RI�WKH�
FRQWUDFW�RU�SXUFKDVH�RUGHU�RU�RI�LWV�ULJKW��WLWOH�DQG�LQWHUHVW�WKHUHLQ��LQFOXGLQJ�WKH�SHUIRUPDQFH�
RI�WKLV�FRQWUDFW�RU�SXUFKDVH�RUGHU��RU�WKH�ULJKW�WR�UHFHLYH�PRQLHV�GXH�RU�WR�EHFRPH�GXH��RU�LWV�
SRZHU�WR�H[HFXWH�VXFK�FRQWUDFW�RU�SXUFKDVH�RUGHU�WR�DQ\�RWKHU�SHUVRQ�RU�FRUSRUDWLRQV��RU�XSRQ�
UHFHLSW� E\�$OEDQ\�&RXQW\� RI� DQ� DWWDFKPHQW� DJDLQVW� WKH� 6XFFHVVIXO�%LGGHU�� WKH�&RXQW\� RI�

���
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$OEDQ\�VKDOO�EH�UHOLHYHG�DQG�GLVFKDUJHG�IURP�DQ\�DQG�DOO�OLDELOLW\�DQG�REOLJDWLRQ�JURZLQJ�RXW�
RI�VXFK�FRQWUDFW�RU�SXUFKDVH�RUGHU�WR�VXFK�FRQWUDFWRU��DQG�WKH�SHUVRQ�RU�FRUSRUDWLRQ�WR�ZKLFK�
VXFK�FRQWUDFW RU�SXUFKDVH�RUGHU� VKDOO�KDYH�EHHQ�DVVLJQHG�� LWV�DVVLJQHHV�� WUDQVIHUHHV�RU� VXE�
OHVVHHV VKDOO�IRUIHLW�DQG�ORVH�DOO�PRQLHV�WKHUHWRIRUH�DVVLJQHG�XQGHU�WKH�FRQWUDFW�RU�SXUFKDVH�
RUGHU��H[FHSW�VR�PXFK�DV�PD\�EH�UHTXLUHG�WR�SD\�LWV�HPSOR\HHV�

6(&7,21������3(5)250$1&(�%21'�

�����$�VHSDUDWH�3HUIRUPDQFH�%RQG�LQ�D�IRUP�VDWLVIDFWRU\�WR�WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW�
DQG� WKH� $OEDQ\� &RXQW\� $WWRUQH\�� RU� LWV� FDVK� HTXLYDOHQW�� HTXDO� WR� )285� +81'5('�
7+286$1'�$1'��������'2//$56���������������LV�UHTXLUHG�RI�WKH�VXFFHVVIXO %LGGHU���
7KH�VXFFHVVIXO�%LGGHU�WR�ZKRP�WKH�FRQWUDFW�LV�DZDUGHG�VKDOO�ZLWKLQ�VHYHQ�����GD\V�DIWHU�WKH�
GDWH�RI�QRWLILFDWLRQ�RI�WKH�DFFHSWDQFH�RI�LWV�ELG��SURYLGH�VHFXULW\�DV�UHTXLUHG�E\�WKH�FRQWUDFW�LQ�
D�IRUP�DFFHSWDEOH�E\�WKH�&RXQW\�

,Q�WKH�FDVH�RI�LWV�IDLOXUH�WR�GR�VR��RU�LQ�FDVH�RI�LWV�IDLOXUH�WR�JLYH�IXUWKHU�VHFXULW\�DV�KHUHLQ�
SUHVFULEHG��WKH�VXFFHVVIXO�%LGGHU�ZLOO�EH�FRQVLGHUHG�DV�KDYLQJ�DEDQGRQHG�WKH�VDPH�DQG�WKH�
FHUWLILHG�FKHFN�RU�RWKHU�ELG�VHFXULW\�DFFRPSDQ\LQJ�LWV�ELG�VKDOO�EH�IRUIHLWHG�WR�WKH�&RXQW\�RI�
$OEDQ\�

6(&7,21������,1685$1&(�5(48,5(0(176

����� 7KH� VXFFHVVIXO� %LGGHU� ZLOO� EH� UHTXLUHG� WR� SURFXUH� DQG� PDLQWDLQ� DW� LWV� RZQ� H[SHQVH� WKH�
IROORZLQJ�LQVXUDQFH�FRYHUDJH��

�D��:RUNHUV¶� &RPSHQVDWLRQ� DQG� (PSOR\HUV� /LDELOLW\� ,QVXUDQFH� $� SROLF\� RU� SROLFLHV�
SURYLGLQJ�SURWHFWLRQ�IRU�HPSOR\HHV�LQ�WKH�HYHQW�RI�MRE�UHODWHG�LQMXULHV�

�E��$XWRPRELOH�/LDELOLW\�,QVXUDQFH��$�SROLF\�RU�SROLFLHV�ZLWK� WKH� OLPLWV�RI�QRW� OHVV� WKDQ�
��������� FRPELQHG� IRU� HDFK� DFFLGHQW� EHFDXVH� RI� ERGLO\� LQMXU\� VLFNQHVV� RU� GLVHDVH��
VXVWDLQHG� E\� DQ\� SHUVRQ�� FDXVHG� E\� DFFLGHQW�� DQG� DULVLQJ� RXW� RI� WKH� RZQHUVKLS��
PDLQWHQDQFH�RU�XVH�RI�DQ\�DXWRPRELOH�IRU�GDPDJH�EHFDXVH�RI�LQMXU\�WR�RU�GHVWUXFWLRQ�RI�
SURSHUW\�� LQFOXGLQJ� WKH� ORVV� RI� XVH� WKHUHRI�� FDXVHG� E\� DFFLGHQW� DQG� DULVLQJ� RXW� RI� WKH�
RZQHUVKLS��PDLQWHQDQFH�RU�XVH�RI�DQ\�DXWRPRELOH�

�F� *HQHUDO�/LDELOLW\�,QVXUDQFH� $�SROLF\�RU�SROLFLHV�RI�FRPSUHKHQVLYH�DOO�ULVN�LQVXUDQFH�
ZLWK�OLPLWV�RI�QRW�OHVV�WKDQ�

/LDELOLW\�)RU� &RPELQHG�6LQJOH�/LPLW

3URSHUW\�'DPDJH ����������
%RGLO\�,QMXU\� ����������
3HUVRQDO�,QMXU\ ����������

�����(DFK�SROLF\�RI� LQVXUDQFH�UHTXLUHG�VKDOO�EH�RI� IRUP�DQG�FRQWHQW�VDWLVIDFWRU\� WR� WKH�$OEDQ\�
&RXQW\�$WWRUQH\�

���
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�D��$OEDQ\�&RXQW\�VKDOO�EH�QDPHG�DV�DQ�DGGLWLRQDO�QDPHG�LQVXUHG RQ�DOO�OLDELOLW\��SROLFLHV���
7KH ELG�QXPEHU�PXVW�DSSHDU�RQ�SROLF\�

�E��7KH�SROLF\�VKDOO�QRW�EH�FKDQJHG�RU�FDQFHOHG�XQWLO�WKH�H[SLUDWLRQ�RI�WKLUW\������GD\V�DIWHU�
ZULWWHQ�QRWLFH�WR�$OEDQ\�&RXQW\��,W�VKDOO�EH�DXWRPDWLFDOO\�UHQHZHG�XSRQ�H[SLUDWLRQ�DQG�
FRQWLQXHG�LQ�IRUFH�XQOHVV�$OEDQ\�&RXQW\�LV�JLYHQ�DW�OHDVW�WKLUW\������GD\V�ZULWWHQ�QRWLFH�
WR�WKH�FRQWUDU\�

�����1R�ZRUN�VKDOO�EH�FRPPHQFHG�XQGHU�WKH�FRQWUDFW�RU�SXUFKDVH�RUGHU�XQWLO�WKH�VXFFHVVIXO�%LGGHU�
KDV�GHOLYHUHG�WR�WKH�&RXQW\�3XUFKDVLQJ�$JHQW�RU�KLV�GHVLJQHH�SURRI�RI�LVVXDQFH�RI�DOO�SROLFLHV�
RI�LQVXUDQFH�UHTXLUHG�E\�WKH�FRQWUDFW�WR�EH�SURFXUHG�E\�WKH�VXFFHVVIXO�%LGGHU���,I�DW�DQ\�WLPH��
DQ\�RI�VDLG�SROLFLHV�VKDOO�H[SLUH�RU�EHFRPH�XQVDWLVIDFWRU\�WR�WKH�&RXQW\��WKH��VXFFHVVIXO�%LGGHU�
VKDOO�SURPSWO\�REWDLQ�D�QHZ�SROLF\�DQG�VXEPLW�SURRI�RI�LQVXUDQFH�RI�WKH�VDPH�WR�WKH�&RXQW\�
IRU�DSSURYDO�� �8SRQ� IDLOXUH�RI� WKH� VXFFHVVIXO�%LGGHU� WR� IXUQLVK��GHOLYHU� DQG�PDLQWDLQ� VXFK�
LQVXUDQFH�DV�DERYH�SURYLGHG��WKH�FRQWUDFW�RU�SXUFKDVH�RUGHU�PD\��DW�WKH�HOHFWLRQ�RI�WKH�&RXQW\��
EH�IRUWKZLWK�GHFODUHG�VXVSHQGHG��GLVFRQWLQXHG�RU�WHUPLQDWHG���)DLOXUH�RI�WKH�VXFFHVVIXO�%LGGHU�
WR�SURFXUH DQG�PDLQWDLQ�DQ\�UHTXLUHG�LQVXUDQFH VKDOO�QRW�UHOLHYH�WKH�VXFFHVVIXO�%LGGHU�IURP�
DQ\�OLDELOLW\�XQGHU�WKH�FRQWUDFW��QRU�VKDOO�WKH�LQVXUDQFH�UHTXLUHPHQWV�EH�FRQVWUXHG�WR�FRQIOLFW�
ZLWK�WKH�REOLJDWLRQV�RI�WKH�VXFFHVVIXO�%LGGHU�FRQFHUQLQJ�LQGHPQLILFDWLRQ�

6(&7,21������,1'(01,),&$7,21

�����7KH�VXFFHVVIXO�%LGGHU�VKDOO�GHIHQG��LQGHPQLI\�DQG�VDYH�KDUPOHVV�WKH�&RXQW\��LWV�HPSOR\HHV�
DQG�DJHQWV�� IURP�DQG�DJDLQVW�DOO� FODLPV��GDPDJHV�� ORVVHV�DQG�H[SHQVHV� �LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��UHDVRQDEOH�DWWRUQH\V¶�IHHV��DULVLQJ�RXW�RI��RU�LQ�FRQVHTXHQFH�RI��DQ\�QHJOLJHQW�RU�
LQWHQWLRQDO�DFW�RU�RPLVVLRQ�RI�WKH�VXFFHVVIXO�%LGGHU��LWV�HPSOR\HHV�RU�DJHQWV��WR�WKH�H[WHQW�RI�
LWV�RU�WKHLU�UHVSRQVLELOLW\�IRU�VXFK�FODLPV��GDPDJHV��ORVVHV�DQG�H[SHQVHV�

6(&7,21������5(0('<�)25�%5($&+

����� ,Q�WKH�HYHQW�RI�D�EUHDFK�E\�&2175$&725��&2175$&725�VKDOO�SD\�WR�WKH�&2817<�DOO�
GLUHFW�DQG�FRQVHTXHQWLDO�GDPDJHV�FDXVHG�E\�VXFK�EUHDFK�� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR��DOO�
VXPV�H[SHQGHG�E\�WKH�&2817<�WR�SURFXUH�D�VXEVWLWXWH�FRQWUDFWRU�WR�VDWLVIDFWRULO\�FRPSOHWH�
WKH�FRQWUDFW�ZRUN��WRJHWKHU�ZLWK�WKH�&2817<¶V�RZQ�FRVWV�LQFXUUHG�LQ�SURFXULQJ�D�VXEVWLWXWH�
FRQWUDFWRU���

6(&7,21������'(/,9(5<�$1'�3$<0(17

����� $OO�ELG�SULFHV�VKDOO�LQFOXGH�IUHLJKW�DQG�VKDOO�EH�TXRWHG�)�2�%��GHVWLQDWLRQ�

�����$OEDQ\�&RXQW\ RSHUDWHV�D�IRUPDO�3XUFKDVH�2UGHU�6\VWHP���8QGHU�12 FLUFXPVWDQFHV�ZLOO�WKH�
YHQGRU�RU�FRQWUDFWRU�EH�SDLG�ZLWKRXW�D�SXUFKDVH�RUGHU�� �&RQWUDFWRU�VKDOO�GHOLYHU�RQO\ WKH�
LWHPV�VSHFLILHG�RQ�WKH�SXUFKDVH�RUGHU�� �$Q\�&RQWUDFWRU�ZKR�GHOLYHUV� LWHPV�ZKLFK�DUH�QRW�
RUGHUHG��RU�ZKR�GXSOLFDWHV�RU�RYHUVKLSV�LWHPV��GRHV�VR�HQWLUHO\�DW�KLV�RZQ�H[SHQVH���6XFK�
VKLSPHQWV�ZLOO�EH�DW�QR�FRVW�RU�UHVSRQVLELOLW\�WR�$OEDQ\�&RXQW\��

���
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����� $OO�GHOLYHULHV�VKDOO�EH�PDGH�ZLWKLQ�WHQ������EXVLQHVV�GD\V�RI�YHQGRU¶V�UHFHLSW�RI�SXUFKDVH�
RUGHU�� XQOHVV� RWKHUZLVH� VSHFLILHG� LQ� WKLV� 5HTXHVW� IRU� %LGV�� RU� DV� RWKHUZLVH� DJUHHG� XSRQ�
EHWZHHQ�WKH�YHQGRU�DQG�WKH�3XUFKDVLQJ�'LYLVLRQ�

����� 3ULRU� WR� SD\PHQW�� WKH� LWHPV� IXUQLVKHG� DQG� RU� ZRUN� SHUIRUPHG� ZLOO� EH� LQVSHFWHG� E\� WKH�
3XUFKDVLQJ� $JHQW� RU� KLV� GHVLJQHH� WR� GHWHUPLQH� WKHLU� FRQIRUPLW\� WR� VSHFLILFDWLRQ�� � 1R�
SD\PHQW�ZLOO�EH�PDGH�IRU�LWHPV�RU�ZRUN�QRW�PHHWLQJ�VSHFLILFDWLRQ�

�����$/%$1< &2817< ,6 127 68%-(&7 72 )('(5$/� 67$7( 25 /2&$/ 7$;(6�

6(&7,21������&$6+�',6&2817

����� &DVK� GLVFRXQWV� PD\� EH� RIIHUHG� E\� D� ELGGHU� IRU� SURPSW� SD\PHQW� RI� ELOOV�� EXW� VXFK� FDVK�
GLVFRXQWV�ZLOO�QRW�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ�LQ�GHWHUPLQLQJ�WKH�ORZ�ELGGHU�

�����)RU�SXUSRVHV�RI�DQ\�DSSOLFDEOH�FDVK�GLVFRXQW��WKH�SD\PHQW�GDWH�VKDOO�EH�FDOFXODWHG�IURP�WKH�
UHFHLSW�RI�LQYRLFH�RU�ILQDO�DFFHSWDQFH�RI WKH�JRRGV��ZKLFKHYHU�LV�ODWHU�

6(&7,21� ���� � (;7(16,21� 2)� %,'6� 72� $//� 32/,7,&$/� 68%',9,6,216� $1'�
$87+25,=('�',675,&76�/2&$7('�,1�7+(�67$7(�2)�1(:�<25.

�����,W�LV�WKH�LQWHQW�RI�WKLV�5HTXHVW�)RU�%LGV�WKDW�DOO�SROLWLFDO�VXEGLYLVLRQV��DQG�GLVWULFWV�ORFDWHG�LQ�
WKH�6WDWH�RI�1HZ�<RUN��EH�HQWLWOHG�WR�PDNH�SXUFKDVHV�RI�PDWHULDOV��HTXLSPHQW�RU�VXSSOLHV�IURP�
WKH�UHVXOWLQJ�WKH�ELG�DZDUG�

�����1R�RIILFHU�� ERDUG� RU� DJHQF\� RI� D� FRXQW\�� WRZQ�� YLOODJH�� RU� VFKRRO� GLVWULFW� VKDOO�PDNH� DQ\�
SXUFKDVH�WKURXJK�WKH�&RXQW\�ZKHQ�ELGV�KDYH�EHHQ�UHFHLYHG�IRU�VXFK�SXUFKDVH�E\�VXFK�RIILFHU��
ERDUG�RU�DJHQF\��XQOHVV� VXFK�SXUFKDVH�PD\�EH�PDGH�XSRQ� WKH�VDPH� WHUPV��FRQGLWLRQV�DQG�
VSHFLILFDWLRQV�DW�D�ORZHU�SULFH�WKURXJK�WKH�&RXQW\�

�����$OO�SXUFKDVHV�VKDOO�EH�VXEMHFW�WR�DXGLW�DQG�LQVSHFWLRQ�E\�WKH�RWKHU�SROLWLFDO�VXEGLYLVLRQV�IRU�
ZKLFK�WKH�SXUFKDVH�ZDV�PDGH�

�����$OO�RUGHUV�ZLOO�EH�SODFHG�E\�WKH�SDUWLFLSDWLQJ�HQWLWLHV���(DFK�SDUWLFLSDWLQJ�HQWLW\�VKDOO�EH�ELOOHG�
E\�DQG�PDNH�SD\PHQW�GLUHFWO\�WR�WKH�VXFFHVVIXO�%LGGHU���

�����8SRQ�UHTXHVW��SDUWLFLSDWLQJ�HQWLWLHV�PXVW�IXUQLVK�WKH�VXFFHVVIXO�%LGGHU�ZLWK�WKH�SURSHU� WD[�
H[HPSWLRQ�FHUWLILFDWHV�RU�GRFXPHQWDWLRQ�RI�WD[�H[HPSW�VWDWXV����3XUFKDVH�RUGHUV�VKRXOG�KDYH�
WKLV�LQIRUPDWLRQ�DQG�EH�UHWDLQHG�IRU�GRFXPHQWLQJ�WKH�WD[�H[HPSW�VDOH��

�����7KH� VROH� UHVSRQVLELOLW\� LQ� UHJDUG� WR� SHUIRUPDQFH� RI� WKH� ELG�� RU� DQ\� REOLJDWLRQ�� FRYHQDQW��
FRQGLWLRQ�RU�WHUP�WKHUHXQGHU�E\�WKH�VXFFHVVIXO�%LGGHU�DQG�WKH�SDUWLFLSDWLQJ�HQWLWLHV�ZLOO�EH�
ERUQH�DQG�LV�H[SUHVVO\�DVVXPHG�E\�WKH�VXFFHVVIXO�%LGGHU�DQG�WKH�SDUWLFLSDWLQJ�HQWLWLHV�DQG�QRW�
E\�$OEDQ\�&RXQW\���,Q�WKH�HYHQW�RI�D�IDLOXUH�RU�EUHDFK�LQ�SHUIRUPDQFH�RI�DQ\�VXFK�ELG�E\�D�
SDUWLFLSDWLQJ� HQWLW\� RU� WKH� VXFFHVVIXO� %LGGHU�� $OEDQ\� &RXQW\�� VSHFLILFDOO\� DQG� H[SUHVVO\�
GLVFODLPV�DQ\�DQG�DOO�OLDELOLW\�IRU�VXFK�GHIHFWLYH�SHUIRUPDQFH�RU�EUHDFK��RU�IDLOXUH�RI�HLWKHU�
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SDUW\�WR�SHUIRUP�LQ�DFFRUGDQFH�ZLWK�LWV�REOLJDWLRQV��FRYHQDQWV�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKLV�$OEDQ\�&RXQW\�FHQWUDOL]HG�ELG�

6(&7,21������0$&%5,'(�35,1&,3/(6

������&RQWUDFWRU�3URSRVHU�KHUHE\�UHSUHVHQWV�WKDW�VDLG�FRQWUDFWRU�SURSRVHU� LV�LQ�FRPSOLDQFH�ZLWK�
WKH�0DF%ULGH�3ULQFLSOHV�RI�)DLU�(PSOR\PHQW�DV�VHW�IRUWK�LQ�$OEDQ\�&RXQW\�/RFDO�/DZ�1R��
>�@�IRU�������LQ�WKDW�VDLG�FRQWUDFWRU�SURSRVHU�HLWKHU��D��KDV�QR�EXVLQHVV RSHUDWLRQV�LQ�1RUWKHUQ�
,UHODQG� RU� �E�� VKDOO� WDNH� ODZIXO� VWHSV� LQ� JRRG� IDLWK� WR� FRQGXFW� DQ\� EXVLQHVV� RSHUDWLRQV� LQ�
1RUWKHUQ�,UHODQG�LQ�DFFRUGDQFH�ZLWK�WKH�0DF%ULGH�3ULQFLSOHV��DQG�VKDOO�SHUPLW�LQGHSHQGHQW�
PRQLWRULQJ� RI� WKHLU� FRPSOLDQFH� ZLWK� VXFK� SULQFLSOHV�� � ,Q� WKH� HYHQW� RI� D� YLRODWLRQ� RI� WKLV�
VWLSXODWLRQ�� WKH� &RXQW\� UHVHUYHV� DOO� ULJKWV� WR� WDNH� UHPHGLDO� PHDVXUHV� DV� DXWKRUL]HG� XQGHU�
VHFWLRQ���RI�/RFDO�/DZ�1R�� >�@� LQ������� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�� LPSRVLQJ�VDQFWLRQV��
VHHNLQJ�FRPSOLDQFH�� UHFRYHULQJ�GDPDJHV��GHFODULQJ� WKH�FRQWUDFW�SURSRVHU� LQ�GHIDXOW� DQG�RU�
VHHNLQJ�GHEDUPHQW�RU�VXVSHQVLRQ�RI�WKH�FRQWUDFWRU�SURSRVHU�

����� � ,Q� WKH�FDVH�RI�D�FRQWUDFW�ZKLFK�PXVW�EH� OHW�E\�FRPSHWLWLYH� VHDOHG�ELGGLQJ��ZKHQHYHU� WKH�
ORZHVW�ELGGHU�KDV�QRW�DJUHHG�WR�VWLSXODWH�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�VHFWLRQ��DQG�DQRWKHU�
ELGGHU�ZKR�KDV�DJUHHG�WR�VWLSXODWH�WR�VXFK�FRQGLWLRQV�KDV�VXEPLWWHG�D�ELG�ZLWKLQ�ILYH�SHUFHQW�
RI�WKH�ORZHVW�ELG�IRU�D�FRQWUDFW�WR�VXSSO\�JRRGV��VHUYLFHV�RU�FRQVWUXFWLRQ�RI�FRPSDUDEOH�TXDOLW\��
WKH�FRQWUDFWLQJ�HQWLW\�VKDOO�UHIHU�WKH�FRQWUDFW�WR�WKH�&RXQW\�/HJLVODWXUH��ZKLFK�VKDOO�GHWHUPLQH�
ZKHWKHU� WKH� ORZHVW� ELGGHU� LV� UHVSRQVLEOH�� � ,Q� PDNLQJ� VXFK� GHWHUPLQDWLRQ�� WKH� &RXQW\�
/HJLVODWXUH�PD\�FRQVLGHU�� DV� D� IDFWRU�EHDULQJ�RQ� UHVSRQVLELOLW\��ZKHWKHU� WKH� ORZHVW�ELGGHU�
GLVFULPLQDWHV�LQ�HPSOR\PHQW�LQ�1RUWKHUQ�,UHODQG�

�����$V�XVHG�LQ�WKLV�VHFWLRQ��WKH�WHUP�³FRQWUDFW´�VKDOO�QRW�LQFOXGH�FRQWUDFWV�ZLWK�JRYHUQPHQW�DQG�
QRQ�SURILW�RUJDQL]DWLRQV��FRQWUDFWV�DZDUGHG�SXUVXDQW�WR�DQ�HPHUJHQF\�SURFXUHPHQW�SURFHGXUH�
RU�FRQWUDFWV� UHVROXWLRQV��LQGHQWXUHV��GHFODUDWLRQV�RI�WUXVW�RU�RWKHU�LQVWUXPHQWV�RI�DXWKRUL]LQJ�
RU� UHODWLQJ� WR� WKH� DXWKRUL]DWLRQ�� LVVXDQFH�� DZDUG�� VDOH�RU�SXUFKDVH�RU�ERQGV�� FHUWLILFDWHV�RI�
LQGHEWHGQHVV��QRWHV�RU�RWKHU�ILVFDO�REOLJDWLRQV�RI�WKH�&RXQW\��SURYLGHG�WKDW�WKH�SROLFLHV�RI�WKLV�
VHFWLRQ�VKDOO�EH�FRQVLGHUHG�ZKHQ�VHOHFWLQJ�PDQDJLQJ�XQGHUZULWHUV� LQ�FRQQHFWLRQ�ZLWK�VXFK�
DFWLYLWLHV�

�����7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�VKDOO�QRW�DSSO\�WR�FRQWUDFWV�IRU�ZKLFK�WKH�&RXQW\�UHFHLYH�IXQGV�
DGPLQLVWHUHG� E\� WKH� 8QLWHG� 6WDWHV� 'HSDUWPHQW� RI� 7UDQVSRUWDWLRQ�� H[FHSW� WR� WKH� H[WHQW�
&RQJUHVV�KDV�GLUHFWHG�WKDW�WKH�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�QRW�ZLWKKROG�IXQGV�IURP�VWDWHV�
DQG�ORFDOLWLHV�WKDW�FKRRVH�WR�LPSOHPHQW�VHOHFWLYH�SXUFKDVLQJ�SROLFLHV�EDVHG�RQ�DJUHHPHQW�WR�
FRPSO\�ZLWK� WKH�0DF%ULGH� 3ULQFLSOHV�� RU� WR� WKH� H[WHQW� WKDW� VXFK� IXQGV� DUH� QRW� RWKHUZLVH�
ZLWKKHOG�E\�WKH�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�

6(&7,21������6(&7,21�127�,1�86(�

6(&7,21������6(&7,21�127�,1�86(

6(&7,21������6(&7,21�127�,1�86(
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6(&7,21������$17,�',6&5,0,1$7,21�&/$86(

����� 3XUVXDQW� WR� 6HFWLRQ� ����(� RI� WKH� 1<6� /DERU� /DZ�� UHJDUGLQJ� SURYLVLRQV� LQ� FRQWUDFWV�
SURKLELWLQJ�GLVFULPLQDWLRQ�RQ�DFFRXQW�RI�UDFH��FUHHG��FRORU�RU�QDWLRQDO�RULJLQ�LQ�HPSOR\PHQW�
RI�FLWL]HQV�XSRQ�SXEOLF�ZRUNV��WKH�&RQWUDFWRU�DJUHHV���D��7KDW�LQ�WKH�KLULQJ RI�HPSOR\HHV�IRU�
WKH�SHUIRUPDQFH�RI�ZRUN�XQGHU� WKLV�FRQWUDFW�RU�DQ\�VXEFRQWUDFW�KHUHXQGHU��QR�FRQWUDFWRU��
VXEFRQWUDFWRU��QRU�DQ\�SHUVRQ�DFWLQJ�RQ�EHKDOI�RI�VXFK�FRQWUDFWRU�RU�VXEFRQWUDFWRU��VKDOO�E\�
UHDVRQ� RI� UDFH�� FUHHG�� FRORU�� GLVDELOLW\�� JHQGHU�� PDULWDO� VWDWXV�� PLOLWDU\� VWDWXV�� VH[XDO�
RULHQWDWLRQ�RU�QDWLRQDO�RULJLQ�GLVFULPLQDWH�DJDLQVW�DQ\�FLWL]HQ�RI�WKH�VWDWH�RI�1HZ�<RUN�ZKR�
LV�TXDOLILHG�DQG�DYDLODEOH�WR�SHUIRUP�WKH�ZRUN�WR�ZKLFK�WKH�HPSOR\PHQW�UHODWHV���E��7KDW�QR�
FRQWUDFWRU��VXEFRQWUDFWRU��QRU�DQ\�SHUVRQ�RQ�KLV�EHKDOI�VKDOO�� LQ�DQ\�PDQQHU��GLVFULPLQDWH�
DJDLQVW�RU�LQWLPLGDWH�DQ\�HPSOR\HH�KLUHG�IRU�WKH�SHUIRUPDQFH�RI�ZRUN�XQGHU�WKLV�FRQWUDFW�RQ�
DFFRXQW� RI� UDFH�� FUHHG�� FRORU�� GLVDELOLW\�� JHQGHU�� PDULWDO� VWDWXV�� PLOLWDU\� VWDWXV�� VH[XDO�
RULHQWDWLRQ�RU�QDWLRQDO�RULJLQ���F��7KDW�WKHUH�PD\�EH�GHGXFWHG�IURP�WKH�DPRXQW�SD\DEOH�WR�WKH�
FRQWUDFWRU�E\�WKH�VWDWH�RU�PXQLFLSDOLW\�XQGHU�WKLV�FRQWUDFW�D�SHQDOW\�RI�ILIW\�GROODUV�IRU�HDFK�
SHUVRQ� IRU� HDFK� FDOHQGDU� GD\� GXULQJ� ZKLFK� VXFK� SHUVRQ� ZDV� GLVFULPLQDWHG� DJDLQVW� RU�
LQWLPLGDWHG� LQ� YLRODWLRQ� RI� WKH� SURYLVLRQV� RI� WKH� FRQWUDFW�� �G�� 7KDW� WKLV� FRQWUDFW� PD\� EH�
FDQFHOOHG�RU�WHUPLQDWHG�E\�WKH�VWDWH�RU�PXQLFLSDOLW\��DQG�DOO�PRQH\V�GXH�RU�WR�EHFRPH�GXH�
KHUHXQGHU� PD\� EH� IRUIHLWHG�� IRU� D� VHFRQG� RU� DQ\� VXEVHTXHQW� YLRODWLRQ� RI� WKH� WHUPV� RU�
FRQGLWLRQV�RI� WKLV�VHFWLRQ�RI� WKH�FRQWUDFW��DQG� �H��7KH�DIRUHVDLG�SURYLVLRQV�RI� WKLV�VHFWLRQ�
FRYHULQJ�HYHU\�FRQWUDFW�IRU�RU�RQ�EHKDOI�RI�WKH�VWDWH�RU�D�PXQLFLSDOLW\�IRU�WKH�PDQXIDFWXUH��
VDOH� RU� GLVWULEXWLRQ� RI� PDWHULDOV�� HTXLSPHQW� RU� VXSSOLHV� VKDOO� EH� OLPLWHG� WR� RSHUDWLRQV�
SHUIRUPHG�ZLWKLQ�WKH�WHUULWRULDO�OLPLWV�RI�WKH�VWDWH�RI�1HZ�<RUN�

6(&7,21������6(&7,21�127�,1�86(�

6(&7,21 �����,17(535(7$7,21

����� ,Q� WKH� HYHQW�RI� DQ\�GLVFUHSDQF\��GLVDJUHHPHQW�RU� DPELJXLW\� DPRQJ� WKH�GRFXPHQWV�ZKLFK�
FRPSULVH� WKLV� 5)%�� DQG�RU�� WKH� $JUHHPHQW� �EHWZHHQ� WKH� &RXQW\� DQG� WKH� VXFFHVVIXO�
ELGGHU�SURSRVHU��DQG�LWV�LQFRUSRUDWHG�GRFXPHQWV��WKH�GRFXPHQWV�VKDOO�EH�JLYHQ�SUHIHUHQFH LQ�
WKH�IROORZLQJ�RUGHU�WR�LQWHUSUHW�DQG�WR�UHVROYH�VXFK�GLVFUHSDQF\��GLVDJUHHPHQW�RU�DPELJXLW\��
���WKH�$JUHHPHQW�����WKH�5)%�����WKH�&RQWUDFWRU¶V�ELG�

6(&7,21������121�$335235,$7,216�&/$86(

�����1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�KHUHLQ� WR� WKH�FRQWUDU\� QR�GHIDXOW� VKDOO�EH�GHHPHG� WR�
RFFXU� LQ� WKH� HYHQW�QR� IXQGV�RU� LQVXIILFLHQW� IXQGV� DUH� DSSURSULDWHG� DQG�EXGJHWHG�E\�RU� DUH�
RWKHUZLVH�XQDYDLODEOH� WR� WKH�&RXQW\� IRU�SD\PHQW�XQGHU� WKLV�$JUHHPHQW� 7KH�&RXQW\�ZLOO�
LPPHGLDWHO\�QRWLI\�WKH�&RQWUDFWRU�RI�VXFK�RFFXUUHQFH�DQG�WKLV�$JUHHPHQW�VKDOO�WHUPLQDWH�RQ�
WKH�ODVW�GD\�RI� WKH�ILVFDO�SHULRG�IRU�ZKLFK�DSSURSULDWLRQV�ZHUH�UHFHLYHG�ZLWKRXW�SHQDOW\�RU�
H[SHQVH�WR�WKH�&RXQW\�RI�DQ\�NLQG�ZKDWVRHYHU��H[FHSW�DV�WR�WKRVH�SRUWLRQV�KHUHLQ�DJUHHG�XSRQ�
IRU�ZKLFK�IXQGV�VKDOO�KDYH�EHHQ�DSSURSULDWHG�DQG�EXGJHWHG�
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���� &RQWUDFWRU�3URSRVHU�KHUHE\�UHSUHVHQWV� WKDW�VDLG�&RQWUDFWRU�3URSRVHU� LV� LQ�FRPSOLDQFH�ZLWK�
1HZ� <RUN� 6WDWH� *HQHUDO� 0XQLFLSDO� /DZ� 6HFWLRQ� ����J� HQWLWOHG� ³,UDQLDQ� (QHUJ\� 6HFWRU�
'LYHVWPHQW´��LQ�WKDW�VDLG�&RQWUDFWRU�3URSRVHU�KDV�QRW�

�D� 3URYLGHG�JRRGV�RU�VHUYLFHV�RI�����0LOOLRQ�RU�PRUH�LQ�WKH�HQHUJ\�VHFWRU�RI�,UDQ�LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�WKH�SURYLVLRQ�RI�RLO�RU�OLTXHILHG�QDWXUDO�JDV�WDQNHUV�RU�SURGXFWV�XVHG�
WR�FRQVWUXFW�RU�PDLQWDLQ�SLSHOLQHV�XVHG�WR�WUDQVSRUW�RLO�RU��OLTXHILHG�QDWXUDO�JDV�IRU�WKH�
HQHUJ\�VHFWRU�RI�,UDQ��RU

�E� $FWHG�DV�D�ILQDQFLDO�LQVWLWXWLRQ�DQG�H[WHQGHG�����0LOOLRQ�RU�PRUH�LQ�FUHGLW�WR�DQRWKHU�
SHUVRQ�IRU�IRUW\�ILYH�GD\V�RU�PRUH��LI�WKDW�SHUVRQ¶V�LQWHQW�ZDV�WR�XVH�WKH�FUHGLW�WR�SURYLGH�
JRRGV�RU�VHUYLFHV�LQ�WKH�HQHUJ\�VHFWRU�LQ�,UDQ���

���� $Q\�&RQWUDFWRU�3URSRVHU�ZKR�KDV�XQGHUWDNHQ�DQ\�RI� WKH� DERYH�DQG� LV� LGHQWLILHG�RQ� D� OLVW�
FUHDWHG�SXUVXDQW� WR�6HFWLRQ�����D�����E��RI� WKH�1HZ�<RUN�6WDWH�)LQDQFH�/DZ�DV�D�SHUVRQ�
HQJDJLQJ�LQ�LQYHVWPHQW�DFWLYLWLHV�LQ�,UDQ��VKDOO�QRW�EH�GHHPHG�D�UHVSRQVLEOH�ELGGHU�SXUVXDQW�
WR�6HFWLRQ�����RI�WKH�1HZ�<RUN�6WDWH�*HQHUDO�0XQLFLSDO�/DZ�

���� ([FHSW� DV� RWKHUZLVH� VSHFLILFDOO\� SURYLGHG� KHUHLQ�� HYHU\�&RQWUDFWRU�3URSRVHU� VXEPLWWLQJ� D�
ELG�SURSRVDO� LQ� UHVSRQVH� WR� WKLV�5HTXHVW� IRU�%LGV�5HTXHVW� IRU� 3URSRVDOV�PXVW� FHUWLI\� DQG�
DIILUP�WKH�IROORZLQJ XQGHU�SHQDOWLHV�RI�SHUMXU\�

�D� ³%\�VXEPLVVLRQ�RI�WKLV�ELG��HDFK�ELGGHU�DQG�HDFK�SHUVRQ�VLJQLQJ�RQ�EHKDOI�RI�DQ\�ELGGHU�
FHUWLILHV�� DQG� LQ� WKH� FDVH� RI� D� MRLQW� ELG�� HDFK� SDUW\� WKHUHWR� FHUWLILHV� DV� WR� LWV� RZQ�
RUJDQL]DWLRQ��XQGHU�SHQDOW\�RI�SHUMXU\��WKDW�WR�WKH�EHVW�RI�LWV�NQRZOHGJH�DQG�EHOLHI��WKDW�
HDFK� ELGGHU� LV� QRW� RQ� WKH� OLVW� FUHDWHG� SXUVXDQW� WR�1<6�)LQDQFH� /DZ�6HFWLRQ� ����D�
����E��´

$OEDQ\� &RXQW\� ZLOO� DFFHSW� WKLV� VWDWHPHQW� HOHFWURQLFDOO\� LQ� DFFRUGDQFH� ZLWK� WKH�
SURYLVLRQV�RI�6HFWLRQ�����RI�WKH�*HQHUDO�0XQLFLSDO�/DZ�

�����([FHSW�DV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�KHUHLQ��DQ\�%LG�3URSRVDO�WKDW�LV�VXEPLWWHG�ZLWKRXW�
KDYLQJ�FRPSOLHG�ZLWK�VXEGLYLVLRQ��D��DERYH��VKDOO�QRW�EH�FRQVLGHUHG�IRU�DZDUG����,Q�DQ\�FDVH�
ZKHUH� WKH� %LGGHU�3URSRVHU� FDQQRW�PDNH� WKH� FHUWLILFDWLRQ DV� VHW� IRUWK� LQ� VXEGLYLVLRQ� �D��
DERYH��WKH�%LGGHU�3URSRVHU�VKDOO�VR�VWDWH�DQG�VKDOO�IXUQLVK�ZLWK�WKH�ELG�D�VLJQHG�VWDWHPHQW�
VHWWLQJ�IRUWK�LQ�GHWDLO�WKH�UHDVRQV�WKHUHIRU���7KH�&RXQW\�UHVHUYHV�LWV�ULJKWV��LQ�DFFRUGDQFH�
ZLWK� *HQHUDO� 0XQLFLSDO� /DZ� 6HFWLRQ� ����J� WR� DZDUG� WKH� %LG�3URSRVDO� WR� DQ\�
%LGGHU�3URSRVHU� ZKR� FDQQRW� PDNH� WKH� FHUWLILFDWLRQ�� RQ� D� FDVH�E\�FDVH� EDVLV� XQGHU� WKH�
IROORZLQJ�FLUFXPVWDQFHV�

��� 7KH�LQYHVWPHQW�DFWLYLWLHV�LQ�,UDQ�ZHUH�PDGH�EHIRUH�$SULO�����������WKH�LQYHVWPHQW�
DFWLYLWLHV�LQ�,UDQ�KDYH�QRW EHHQ�H[SDQGHG�RU�UHQHZHG�DIWHU�$SULO�����������DQG�WKH�
%LGGHU�3URSRVHU�KDV�DGRSWHG��SXEOLFL]HG�DQG�LV�LPSOHPHQWLQJ�D�IRUPDO�SODQ�WR�FHDVH�
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WKH�LQYHVWPHQW�DFWLYLWLHV�LQ�,UDQ�DQG�WR�UHIUDLQ�IURP�HQJDJLQJ�LQ�DQ\�QHZ�LQYHVWPHQWV�
LQ�,UDQ��RU

��� 7KH� &RXQW\� RI� $OEDQ\� KDV� PDGH� D� GHWHUPLQDWLRQ� WKDW� WKH� JRRGV� RU� VHUYLFHV� DUH�
QHFHVVDU\�IRU�WKH�&RXQW\�WR�SHUIRUP�LWV�IXQFWLRQV�DQG�WKDW��DEVHQW�VXFK�DQ�H[HPSWLRQ��
WKH�&RXQW\�RI�$OEDQ\�ZRXOG�EH�XQDEOH�WR�REWDLQ�WKH�JRRGV�RU�VHUYLFHV�IRU�ZKLFK�WKH�
%LG�3URSRVDO�LV�RIIHUHG���6XFK�GHWHUPLQDWLRQ�VKDOO�EH�PDGH�E\�WKH�&RXQW\�LQ�ZULWLQJ�
DQG�VKDOO�EH�D�SXEOLF�GRFXPHQW���

���
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5HTXHVW�IRU�%LGV�
+\GURJHQ�6XOILGH��2GRU�&RQWURO�2[LGDQW�IRU�6HZDJH�6OXGJH�'HZDWHULQJ

$OEDQ\�&RXQW\�:DWHU�3XULILFDWLRQ 'LVWULFW
5)%���������

6SHFLILFDWLRQV�DQG�&RQWUDFW�&RQGLWLRQV

��� *HQHUDO

��� $OEDQ\�&RXQW\�:DWHU�3XULILFDWLRQ 'LVWULFW�RZQV�DQG�RSHUDWHV�WZR�����ZDVWHZDWHU�
WUHDWPHQW�SODQWV�GHVLJQDWHG�WKH�1RUWK�3ODQW�� ORFDWHG�RQ���&DQDO�5RDG��0HQDQGV��
1<�������DQG�WKH�6RXWK�3ODQW�ORFDWHG�RQ�&KXUFK�6WUHHW��3RUW�RI�$OEDQ\��$OEDQ\�
1<��������%RWK�RI�WKH�'LVWULFW�IDFLOLWLHV�KDYH�VHZDJH�VOXGJH�GHZDWHULQJ�RSHUDWLRQV��
ZKLFK� LQFOXGH� EHOW� ILOWHU� SUHVVHV� DQG� PXOWLSOH� KHDUWK� LQFLQHUDWLRQ�� 7KH� 'LVWULFW�
UHTXLUHV�D�FKHPLFDO�DV�VSHFLILHG�KHUHLQ��ZKLFK�VKDOO�EH�SXPSHG�LQWR�WKH�FRPELQHG�
VOXGJH�OLQHV�SULRU�WR�GHZDWHULQJ�WR�R[LGL]H�VXOILGHV�WR�PDLQWDLQ�DQ�DWPRVSKHUH�OHVV�
WKDQ�WHQ������330�K\GURJHQ�VXOILGH�LQ�FRPSOLDQFH�ZLWK�1<6'2/�H[SRVXUH�OLPLWV�

��� &RPPRGLW\�6SHFLILFDWLRQV

��� &KHPLFDOV�UHTXLUHG�IRU�WKH�RGRU�FRQWURO�SURJUDP�VKDOO�EH�SURYLGHG�E\�WKH�6XSSOLHU���
$Q\�SURGXFW�ORVW�DV�D�UHVXOW�RI�OHDNDJH�RU�PHWHULQJ�SXPS�PDOIXQFWLRQ�UHVXOWLQJ�LQ�
RYHUGRVLQJ�� ZLOO� EH� UHSODFHG� DW� 6XSSOLHU¶V� H[SHQVH�� � 6XSSOLHU� VKDOO� SURYLGH� D�
&HUWLILFDWH� RI� $QDO\VLV� VWDWLQJ� WKDW� WKH� FKHPLFDO� FRPSOLHV� ZLWK� WKH� SURGXFW�
VSHFLILFDWLRQV�ZLWK�HDFK�FKHPLFDO�GHOLYHU\���6XSSOLHU�VKDOO�SURYLGH�D�FHUWLILFDWH�RI�
ZHLJKW�IRU�HDFK�VKLSPHQW���6XSSOLHU�VKDOO�FRPSO\�ZLWK�DOO�IHGHUDO��VWDWH��DQG�ORFDO�
UHJXODWLRQV�UHJDUGLQJ�SURGXFW�ODEHOLQJ��SDFNDJLQJ��DQG�VDIHW\��LQFOXGLQJ�SURYLGLQJ�
6DIHW\�'DWD�6KHHWV��6'6��

��� 7KH�K\GURJHQ�VXOILGH�RGRU�FRQWURO�FKHPLFDO�VKDOO�EH�D VHSDUDWH�RU PL[HG�R[LGDQW�
W\SH�� DQG� VKDOO� UHDFW� LPPHGLDWHO\� ZLWK� WKH� +\GURJHQ� 6XOILGH�RGRU� FDXVLQJ�
FRPSRXQGV�� DQG� VKDOO� VXSSUHVV� UHWXUQ� RI� WKH� RGRUV LQ� WKH� GHZDWHUHG� VOXGJH� DQG�
VXSHUQDWDQW�IURP�WKH�EHOW�ILOWHU�SUHVV��

��� $SSURYHG�3URGXFW��*HQHUDO�6SHFLILFDWLRQV�

9XOFDQ�9;������8�6��3DWHQW�������������

3K\VLFDO�3URSHUWLHV�
$SSHDUDQFH &OHDU�VOLJKWO\�\HOORZ�OLTXLG
2GRU 6OLJKW�&KORULQH�RGRU
'HQVLW\ ������OEV��JDOORQ�#����&
6SHFLILF�*UDYLW\ �����#����&
)UHH]LQJ�3RLQW 0LQXV����&
,QVROXEOH �������E\�ZHLJKW��DQK\GURXV�EDVLV�

&KHPLFDO�3URSHUWLHV�

���
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)DPLO\ &RUURVLYH�OLTXLG
&RQFHQWUDWLRQ !������DFWLYH�LQJUHGLHQWV
$PPRQLD ������DV�1+�
3+ !��

,QWHUQDWLRQDO�'LR[LGH��,QF��(QGLPDO�':

3K\VLFDO�3URSHUWLHV�
$SSHDUDQFH 3DOH�<HOORZ��&OHDU�/LTXLG
6SHFLILF�*UDYLW\ ���������#����&
6WDELOLW\ 6KHOI�/LIH�([FHHGV�2QH�<HDU
6ROXELOLW\ &RPSOHWHO\�0LVFLEOH�ZLWK�:DWHU

6SHFLILFDWLRQV
&KORULQH�'LR[LGH�&O2�� �����
$ONDOLQLW\�DV�&D&2�� �����
S+ ������� ���

863�7HFKQRORJLHV�863�2&��

3K\VLFDO�3URSHUWLHV�
$SSHDUDQFH &OHDU�FRORUOHVV�WR�FORXG\�OLTXLG
6SHFLILF�*UDYLW\ �����#����&
6WDELOLW\ 6KHOI�/LIH�([FHHGV�2QH�<HDU
6ROXELOLW\ &RPSOHWHO\�0LVFLEOH�ZLWK�:DWHU

6SHFLILFDWLRQV
&RQFHQWUDWLRQ �������DFWLYH�LQJUHGLHQWV
S+ !���

+<352;����

3K\VLFDO�3URSHUWLHV�
$SSHDUDQFH &RORUOHVV��FOHDU
6SHFLILF�*UDYLW\ �����# ���&
6WDELOLW\ 'HFRPSRVLWLRQ������SHU�\HDU
6ROXELOLW\ 0LVFLEOH

6SHFLILFDWLRQV
&RQFHQWUDWLRQ �����+\GURJHQ�SHUR[LGH
S+ ����# ���&

��� 3URGXFW�6XEVWLWXWLRQV

��� $Q\�YHQGRU�ZLVKLQJ�WR�VXEPLW�D ELG�RQ�D�VXEVWLWXWH�SURGXFW�PXVW�SUH�TXDOLI\�WKH�
SURGXFW�ZLWK�WKH�'LVWULFW��%LGV�VXEPLWWHG�IRU�SURGXFWV�ZKLFK�DUH�QRW�SUH�DSSURYHG�
E\�WKH�'LVWULFW�ZLOO�QRW�EH�FRQVLGHUHG�

���
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������3UH�4XDOLILFDWLRQ�3URFHVV�

9HQGRU� VKDOO� QRWLI\� WKH� &RXQW\� RI� LWV� ZLVK� WR� VXEPLW� D� VXEVWLWXWH� SURGXFW� IRU�
TXDOLILFDWLRQ�E\�FRPSOHWLQJ�WKH�DWWDFKHG�3URSRVHG�$OWHUQDWLYH�3URGXFW�6XEPLVVLRQ�
IRUP�DQG�UHWXUQLQJ�WR�WKH�DGGUHVV�RU�ID[�QXPEHU�DV�IROORZV�E\�)ULGD\��1RYHPEHU�
�������� �����S�P��

.DUHQ�$��6WRUP
$OEDQ\�&RXQW\�3XUFKDVLQJ�$JHQW
����6WDWH�6WUHHW��5RRP������
$OEDQ\��1<�������
)D[�����������������

$W�QR�FKDUJH�WR�WKH�&RXQW\��YHQGRU�VKDOO�SURYLGH�VXIILFLHQW�SURGXFW�DQG�SXPSLQJ�
HTXLSPHQW�WR�FRPSOHWH�D�IXOO�GD\�WULDO���$OO�WULDOV�VKDOO�EH�FRPSOHWHG�DQG�WKH�OLVW�RI�
TXDOLILHG�SURGXFWV�ZLOO�EH�GLVWULEXWHG�WR�DOO�ELGGHUV�SULRU� WR�ELG�RSHQLQJ�� �$W� WKH�
'LVWULFW¶V�GLVFUHWLRQ��WKH�ELG�RSHQLQJ�GDWH�PD\�EH�H[WHQGHG�WR�DOORZ�VXIILFLHQW�WLPH�
WR�FRPSOHWH�WULDOV���

��� &KHPLFDO�)HHG�6\VWHP

��� ,Q DGGLWLRQ� WR�TXDQWLWLHV�RI� WKH� VSHFLILHG� FKHPLFDO�� WKH�YHQGRU� VKDOO�SURYLGH�DQG�
PDQDJH�DOO�FKHPLFDO�GHOLYHULHV�DQG�FKHPLFDO�IHHG�V\VWHPV�RSHUDWLRQV�IRU�WKH�OLIH�RI�
WKH�VHUYLFH�DJUHHPHQW�WR�PHHW�WKH�HVWDEOLVKHG�JRDOV�RI�WKH�RGRU�FRQWURO�SURJUDP�DV�
GHVFULEHG EHORZ��0DQDJHPHQW�VKDOO�LQFOXGH�DGMXVWPHQW�DQG�FRQWURO�RI�WKH�PHWHULQJ�
SXPSV� WR� RSWLPL]H� FKHPLFDO� XVDJH� IRU� +�6� FRQWURO�� ZLWK� WKH� &RXQW\¶V� SULRU�
DSSURYDO� RI� GRVLQJ� FKDQJHV�� 'RVDJH� SURILOHV� DUH� WR� EH� GHYHORSHG E\� 6XSSOLHU�
WKURXJK� IUHTXHQW� OLTXLG� DQG� YDSRU� LQ� RUGHU� WR� RSWLPL]H� FKHPLFDO� XVH�� 8QLTXH�
SURILOHV�VKDOO�EH�GHYHORSHG�WR�DGMXVW�IRU�VHDVRQDO�YDULDWLRQ�DQG�VXOILGH�ORDGLQJ� 7KH�
V\VWHP�FRPSRQHQWV�VKDOO�EH�SURYLGHG��LQVWDOOHG�DQG�PDLQWDLQHG�E\�WKH�YHQGRU�DW�QR�
FRVW�WR�WKH�$OEDQ\�&RXQW\�:DWHU�3XULILFDWLRQ 'LVWULFW�IRU�WKH�HQWLUH�WHUP�RI�
WKH�FRQWUDFW�

��� 7KH� FKHPLFDO� VXSSOLHU� VKDOO� SURYLGH� DOO� QHFHVVDU\� VHUYLFHV� WR� PDLQWDLQ� WKH�
HTXLSPHQW�LQ�SURSHU�ZRUNLQJ�RUGHU�DQG�SURYLGH�DOO�SDUWV�DQG�FRPSRQHQWV�QHFHVVDU\�
WR�PDLQWDLQ�WKH�HTXLSPHQW� 6XSSOLHU�VKDOO�SURYLGH�D����KRXU�WROO�IUHH�KRWOLQH�SKRQH�
QXPEHU��RU�RWKHU�FRQWDFW�QXPEHU�LQ�FDVH�RI�DQ�HPHUJHQF\���6XSSOLHU�VKDOO�UHVSRQG�
WR�DQG�UHSDLU�DQ\�HTXLSPHQW� IDLOXUHV�DW�HDFK�FKHPLFDO�DSSOLFDWLRQ�VLWH�ZLWKLQ����
KRXUV���6XSSOLHU�LV�UHTXLUHG�WR�KDYH�DW�OHDVW�RQH�ORFDO�WHFKQLFLDQ�ZLWKLQ����PLQXWHV�
RI�HDFK�VLWH�WR�UHVSRQG�WR�DQ\�LVVXH�WKDW�PD\�RFFXU� (DFK�ELGGHU�VKDOO�SURYLGH�D�
GHVFULSWLRQ�RI�VHUYLFH�WKDW�ZLOO�EH�SURYLGHG�ZLWK�WKH�UHVSRQVH�WR�WKH�UHTXHVW�IRU�
ELG�

6\VWHP�&RPSRQHQWV�
3XPSV�

���
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(OHFWURQLF�PHWHULQJ� SXPSV� WR� SURYLGH� FKHPLFDO� IHHG�� $OO� ZHWWHG� SDUWV� VKDOO� EH�
FKHPLFDOO\�FRPSDWLEOH�WR�WKH�FKHPLFDO�SURYLGHG��VWDLQOHVV�VWHHO��7HIORQ��FHUDPLF�RU�
39&���7KH�SXPSV�SURYLGHG�VKDOO�KDYH�DQ�RXWSXW�UDQJH�VXLWDEOH�IRU�WKH�PLQLPXP�
DQG�PD[LPXP�UDQJH�RI�WKH�GHPDQG�RI�WKH�IHHG�FKHPLFDO�DQG�D�GLVFKDUJH�SUHVVXUH�
RI����SVL��7KH�SXPSV�VKDOO�EH�VNLG�PRXQWHG�DQG�KDYH�FRQWUROV�WKDW�SURYLGH�ORFDO�
RXWSXW�FRQWURO�

7DQNV�
6WRUDJH� WDQNV� VKDOO� EH� SURYLGHG� DW� ERWK� SODQWV� DQG� VKDOO� EH� FRPSDWLEOH� WR� WKH�
FKHPLFDO�SURYLGHG�ZLWK QR� WLWDQLXP�RU� FDUERQ�EDVHG�SLJPHQWV� �3KLOOLSV� UHVLQ�RU�
HTXLYDOHQW��� 7KH� WDQNV� VKDOO� EH� SURYLGHG ZLWK� D� �´� VFKHGXOH� ��� ILOO� OLQH�� D� ��´�
FRPELQHG�PDQ�ZD\� DQG�YHQW��7DQNV�VKDOO�EH�UDWHG�IRU�D�PLQLPXP�RI����OEV��JDOORQ�
GHQVLWLHV�� 7DQNV� VKDOO� EH� GRXEOH� ZDOOHG� LQVXODWHG� DQG� DUH� WR� EH� SURYLGHG� ZLWK�
LQWHUVWLWLDO�VSDFH�PRQLWRULQJ� 6XJJHVWHG�WDQN�FDSDFLWLHV�DUH�

&DSDFLW\�1RUWK�3ODQW� 7KUHH���� ������*DOORQ�7DQNV
&DSDFLW\�6RXWK�3ODQW 2QH�����������*DOORQ�7DQN

0RQLWRULQJ�
,Q�RUGHU�WR�HQVXUH�WKDW�WKH�&RXQW\¶V�RGRU�FRQWURO�REMHFWLYHV�DUH�PHW��6XSSOLHU�VKDOO�
LQVWDOO�GHYLFHV�WR�PRQLWRU�DQG�FROOHFW�DWPRVSKHULF�K\GURJHQ�VXOILGH�GDWD��+\GURJHQ�
VXOILGH�JDV��+�6��GDWD�ORJJHUV�VKDOO�EH�SURYLGHG�E\�WKH�VXSSOLHU��,QVWUXPHQWV�VKDOO�
EH�FDOLEUDWHG�LQ�WKH�PDQQHU�SUHVFULEHG�E\�WKH�LQVWUXPHQW�YHQGRU��,QVWUXPHQWV�VKDOO�
EH�PDLQWDLQHG�LQ�DFFRUGDQFH�ZLWK�PDQXIDFWXUHU¶V�UHFRPPHQGDWLRQV�

&KHPLFDO�)HHG�3XPS�&RQWUROV�
7KH�YHQGRU VKDOO�SURYLGH� ORFDO�FRQWURO�V\VWHPV�GHVLJQHG� WR�PDQDJH�IHHG�GRVDJH�
EDVHG�RQ�GHPDQG��ORFDWHG DW�WKH�SXPSV��7KH�V\VWHP�VKDOO�SURYLGH�DW�D�PLQLPXP�
� 7DQN�/HYHO�± PRQLWRULQJ�IRU�LQYHQWRU\�PRQLWRULQJ��VFKHGXOLQJ�GHOLYHULHV��DQG�

XVDJH�YHULILFDWLRQ�
� 'RVDJH�&RQWURO�± 0XVW�KDYH�DELOLW\�WR�ERRVW�FKHPLFDO�IHHG�UDWH�E\�����IRU����

PLQXWHV� RQ� DQ� DV� QHHGHG� EDVLV� WR� KDQGOH� VSLNHV� LQ� K\GURJHQ� VXOILGH� 0XVW�
SURYLGH�DQ�LQGLFDWLRQ�WKDW�IHHG�UDWH�LQFUHDVH�KDV�EHHQ�DFWLYDWHG�

� 5HDO�7LPH�$ODUPV�± 0XVW�KDYH�WKH�DELOLW\�WR�PRQLWRU�OHDN�GHWHFWLRQ LQ�WKH�SXPS�
HQFORVXUH�DQG�WKH�WDQN�VHFRQGDU\�FRQWDLQPHQW�LQ�DGGLWLRQ�WR�KLJK�WDQN�OHYHO�DQG�
ORZ�WDQN�OHYHO�

� )ORZ�'HWHFWLRQ� ± (DFK� V\VWHP� VKDOO� EH� HTXLSSHG�ZLWK� D� SUHVVXUH� VHQVRU� WR�
PHDVXUH� WKH� V\VWHP�RU�SXPSLQJ�SUHVVXUH�� � ,I� WKHUH� LV� QRW�SXPSLQJ�SUHVVXUH�
WKHUH�LV�QR�FKHPLFDO�IORZ���7KH�FRQWURO�V\VWHP�QHHGV�WR�EH�DEOH�WR�PRQLWRU�WKH�
SUHVVXUH�

3LSHV��9DOYHV�DQG�)LWWLQJV�
$OO�PDWHULDOV�VKDOO�EH�FRPSDWLEOH�ZLWK�WKH�SURSRVHG�FKHPLFDO��9HQWHG�EDOO�YDOYHV�
DUH�UHTXLUHG�WR�SUHYHQW�LQWHUQDO�SUHVVXUH�EXLOGXS��DQG�SUHVVXUH�UHOLHI�YDOYHV�VKDOO�EH�
ORFDWHG�DQ\ZKHUH�FKHPLFDO�KDV�WKH�SRWHQWLDO�WR�EH�WUDSSHG��(DFK�V\VWHP�VKDOO�EH�
GHVLJQHG�ZLWK�DQWL�VLSKRQ��FKHFN�YDOYHV�DQG�D�SUHVVXUH�JDXJH�

���



63&�

'LOXWLRQ�0DNH�XS�:DWHU�
'LOXWLRQ�ZDWHU�� LI�QHHGHG� VKDOO�EH�SLSHG�IURP�WKH�'LVWULFW¶V�H[LVWLQJ�SODQW�ZDWHU�
V\VWHP� DQG� LQFOXGH� DSSURSULDWH� YDOYLQJ� DQG� UHJXODWRUV� WR�PDLQWDLQ� D� FRQVLVWHQW�
YROXPH�DQG�SUHVVXUH�RI�SODQW�ZDWHU�VXSSO\�

6SLOO�5HVSRQVH�
6XSSOLHU�LV�UHTXLUHG�WR�KDYH�D�GHWDLOHG�VSLOO�UHVSRQVH�SODQ�IRU�HDFK�FKHPLFDO�IHHG�
VLWH�WKDW�FDQ�EH�DFFHVVHG�E\�WKH�'LVWULFW�SHUVRQQHO�LQ�WKH�HYHQW�RI�D�VSLOO�RU�OHDN�

��� 5HSRUWLQJ

��� 6XSSOLHU�VKDOO�SURYLGH�PRQWKO\�DQG�DQQXDO�UHSRUWV�DV�GHVFULEHG�EHORZ�

����� 0RQWKO\
0RQWKO\� UHSRUWV� VKDOO� SURYLGH� JUDSKLF� UHSUHVHQWDWLRQ� RI� WKH� +�6� OHYHOV� DW�
PRQLWRULQJ�ORFDWLRQV�RQ�D�GDLO\�EDVLV�WKURXJKRXW�WKH�PRQWK�ZLWK�D�VXPPDU\�RI�WKH�
WDUJHW�OHYHOV�DQG�ZKHWKHU�WKH\�ZHUH�PHW��7KH�UHSRUW�VKDOO�DOVR�SURYLGH�GHVFULSWLRQV�
RI� V\VWHP� SHUIRUPDQFH�� FKHPLFDO� XVDJH�� NH\� REVHUYDWLRQV�� DQG� DQ\� SUREOHPV��
5HSRUWV�VKDOO�DOVR�SURYLGH�LQIRUPDWLRQ�RQ�VHDVRQDO�WUHQGV�LQ�ERWK�+�6�DQG�FKHPLFDO�
IHHG� DQG� UHFRPPHQGDWLRQV� IRU� FKDQJHV� LQ� WKH� GRVLQJ� UDWH� DW� HDFK� FKHPLFDO�
DSSOLFDWLRQ�SRLQW��5HSRUWV�VKDOO�SURYLGH�D�VXPPDU\�RI�WKH�EXGJHW�WKURXJK�WKH�HQG�
RI�WKH�PRQWK�

����� $QQXDO
7KH�DQQXDO�UHSRUW�VKDOO�EH�D�VXPPDU\�RI�WKH�PRQWKO\�UHSRUWV�IRU�WKH�\HDU�DQG�VKDOO�
DOVR�LQFOXGH�D�VXPPDU\�RI�FKHPLFDO�XVDJH�DW�HDFK�ORFDWLRQ�RQ�D�PRQWKO\�EDVLV��,Q�
DGGLWLRQ�WR�WKH�LQIRUPDWLRQ�LQ�WKH�PRQWKO\�UHSRUW��WKH�DQQXDO�UHSRUW�VKDOO�LQFOXGH�
WKH�IROORZLQJ�
��$QQXDO�SURJUDP�EXGJHW�UHSRUW
��5HFRPPHQGDWLRQV�IRU�WKH�IROORZLQJ�FRQWUDFW�SHULRG�UHJDUGLQJ�SURMHFWHG�FKHPLFDO�
XVH�UDWHV�DQG�SURSRVHG�VSHFLDO�SURMHFWV�

��� 3URGXFW�(YDOXDWLRQ�$ZDUG

����$OO�SUH�DSSURYHG�TXDOLILHG�ELGGHUV�ZLOO�EH� ILHOG� WULDOHG�E\�'LVWULFW�SHUVRQQHO�� �(DFK�
ELGGHU�ZLOO�VXSSO\�D�VXIILFLHQW�TXDQWLW\�RI�WKHLU�SURGXFW�IRU�DQ�HLJKW�����KRXU�WULDO��

$OO�WULDOV�ZLOO�EH�UXQ�RQ�WKH�VDPH�GD\�LI�SRVVLEOH��ZLWK�VOXGJH�IURP�WKH�VDPH�KROGLQJ�
WDQN�DW�D�FRQVWDQW�SXPSLQJ�UDWH�XQGHU�VWHDG\�VWDWH�RSHUDWLRQ�WR�WKH�VDPH�EHOW�SUHVV���
7KH� WULDO� UHTXLUHV� FRPSOHWH�R[LGDWLRQ�RI�+\GURJHQ�6XOILGH�ZLWK� WKH� ORFDWLRQ�RI� DLU�
VDPSOLQJ�GHWHUPLQHG�E\�WKH�'LVWULFW��'LVWULFW�PHWHUV�VKDOO�EH�XVHG���7KH�VWHDG\ VWDWH�
RSHUDWLRQ� RI� EHOW� SUHVV� DQG� SURSHU� GRVLQJ� RI� R[LGDQW� VKDOO� EH� GHWHUPLQHG� E\� WKH�
'LVWULFW�

7ULDOV�VKDOO�EH�UXQ�DSSUR[LPDWHO\�RQH�����ZHHN�DIWHU�ELG�RSHQLQJ��FRQWDFW�7\OHU�
0DVLFN� 6XSW��RI�2SHUDWLRQV�DW������������� WR�VFKHGXOH����%LGGHUV�VKDOO�VXEPLW�
D�SHU�SRXQG�SULFH�RI�TXDOLILHG�SURGXFW�WKDW�ZLOO�EH�UXQ�LQ�ILHOG�SHUIRUPDQFH�WULDOV���

���
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7KH�%LG�VKDOO�EH�DZDUGHG�EDVHG�RQ�WKH�PRVW�HIILFLHQW�DQG�HIIHFWLYH�SHUIRUPDQFH�
DV�FDOFXODWHG�DV�SRXQGV�RI�R[LGDQW�SHU�GU\�WRQ��WLPHV�WKH�ELG�R[LGDQW�SHU�SRXQG�
SULFH�

(DFK�PDQXIDFWXUHU�VKDOO�KDYH�D�UHSUHVHQWDWLYH�RQ�VLWH�WR�ZLWQHVV�WKH�R[LGDQW�WULDO�RQ�
WKH�WULDO�GDWH�WR�EH�GHWHUPLQHG�E\�WKH�'LVWULFW�

$OO�R[LGDQW�WULDO�UHVXOWV�ZLOO�EH�FDOFXODWHG�LQ�SRXQGV�RI�R[LGDQW�XVHG�SHU�GU\�WRQ�RI�
VOXGJH�FDNH���7KH�'LVWULFW�ODERUDWRU\�SHUVRQQHO�ZLOO�SHUIRUP�DOO�VDPSOH�DQDO\VLV���)RXU�
����FDNH�VDPSOHV�DQG�IRXU�����ILOWUDWH�VDPSOHV�ZLOO�EH�WDNHQ�GXULQJ�HDFK�WULDO���HYHU\�
WZR�����KRXUV��DQG�DYHUDJHG���7KH�UHVXOWV�RI�WKH�FDNH�SHUFHQW�VROLGV�DQG�ILOWUDWH�VDPSOHV�
PD\�EH�D�IDFWRU�LQ�GHWHUPLQLQJ�ELG�DZDUG�

��� &RQWUDFW�3HULRG�

��� 7KH�FRQWUDFW�SHULRG�VKDOO�UXQ�IURP�-DQXDU\�������� WR�'HFHPEHU����������

��� 7KH 'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�H[WHQG�WKH�FRQWUDFW�IRU�DQ�DGGLWLRQDO�\HDU�XSRQ�
PXWXDO�FRQVHQW�RI�ERWK�SDUWLHV���,I�H[WHQGHG��WKH�VDPH�WHUPV��FRQGLWLRQV�DQG�SULFLQJ�
ZLOO�UHPDLQ�LQ�HIIHFW�IRU�D�SHULRG�QRW�WR�H[FHHG�WZHOYH������PRQWKV�

��� 3D\PHQW

��� 3D\PHQW�ZLOO�EH�PDGH�DIWHU�HDFK�GHOLYHU\�XSRQ�VXEPLVVLRQ�RI�D�FRPSOHWHG�FRXQW\�FODLP�
IRUP���6HSDUDWH�FODLP�IRUPV�PXVW�EH�VXEPLWWHG�IRU�HDFK�SODQW���3D\PHQWV�ZLOO�EH�PDGH�
RQ�WKH�ZHLJKW�RI�SURGXFW�GHOLYHUHG�

��� &DQFHOODWLRQ

��� 7KH�'LVWULFW�UHVHUYHV�WKH�ULJKW�WR�FDQFHO�WKH�FRQWUDFW�LI�RSHUDWLQJ�H[SHULHQFH�SURYLGHV
WKDW�WKH�FKHPLFDO�LV�LQFRPSDWLEOH�ZLWK�WKH�'LVWULFW¶V�HTXLSPHQW�RU�FDXVHV�RSHUDWLQJ�
SUREOHPV�

)DLOXUH�WR�UHVSRQG�ZLWKLQ�WKUHH�����ZRUNLQJ�GD\V�RI�WHFKQLFDO�DVVLVWDQFH�UHTXHVW�FDQ�
EH�VXIILFLHQW�JURXQGV�WR�FDQFHO�WKH�FRQWUDFW�

���� %LG�3ULFH

���� 7KH�XQLW�SULFH�VKDOO�LQFOXGH�WKH�FRVW�RI�WKH�SURGXFW�RQ�D�SHU�SRXQG�EDVLV��LQFOXGLQJ�
IUHLJKW�FKDUJHV�DQG�DQ\�RWKHU�FKDUJHV�FRQQHFWHG�ZLWK�GHOLYHU\�

���� 4XDOLW\�&RQWURO

���� 7KH�:DWHU�3XULILFDWLRQ 'LVWULFW� LV�SUHVHQWO\�XVLQJ�,QWHUQDWLRQDO�'LR[LGH�(QGLPDO�
':�� +LVWRULFDO� GRVDJHV� ZLOO� EH� WKH� EDVLV� RI� TXDOLW\� FRQWURO� DQG� DQ\� LQYHVWLJDWLRQ� RI�
GHYLDWLRQ� RI� GRVLQJ� UHTXLUHPHQWV�� 7KHVH� GRVDJHV� DUH� DYDLODEOH� LQ� WKH�'LVWULFW¶V�$QQXDO�

���



63&�

5HSRUW�RI�WKH�%RDUG�RI�&RPPLVVLRQHUV�DQG�DQ\�LQFUHDVH�DERYH�WKH�ILYH�����\HDU�DYHUDJH�
VKDOO�EH�JURXQGV�IRU WKH LQYHVWLJDWLRQ�

���� (PHUJHQF\�5HVSRQVH

���� ,I�D�FKHPLFDO�HPHUJHQF\�VKRXOG�RFFXU�LQYROYLQJ�WKH�YHQGRUV�FKHPLFDO�DQG��RU�
IHHG�HTXLSPHQW�WKH�$OEDQ\�&RXQW\�:DWHU�3XULILFDWLRQ 'LVWULFW�VKDOO�QRWLI\�WKH�YHQGRU�
LPPHGLDWHO\��7KH�YHQGRU�VKDOO�WDNH�LPPHGLDWH�DFWLRQV�E\�SURYLGLQJ�DGYLVHPHQW�DQG�RU�
VLWH�YLVLW�WR�UHVROYH�WKH�HPHUJHQF\�

���� 6DIHW\�7UDLQLQJ

���� $IWHU�IHHG�HTXLSPHQW�LV� LQ�SODFH�DQG�EHIRUH�GHOLYHU\�RI�SURGXFW�WKH�YHQGRU�VKDOO�
SURYLGH� VDIHW\� WUDLQLQJ� WR� DOO� SHUVRQQHO� GHVLJQDWHG� E\� WKH� $OEDQ\� &RXQW\� :DWHU�
3XULILFDWLRQ 'LVWULFW���7KLV�WUDLQLQJ�VKDOO�LQFOXGH�DW�D�PLQLPXP�DQ�RYHU�YLHZ�RI�WKH�0DWHULDO�
6DIHW\� 'DWD� 6KHHW� �06'6��� 3HUVRQDO� 3URWHFWLYH� (TXLSPHQW� �33(��� SURGXFW� KDQGOLQJ��
SURGXFW�FOHDQ�XS��IHHG�HTXLSPHQW�WURXEOH�VKRRWLQJ�DQG�VSLOO�SUHYHQWLRQ���7KLV�WUDLQLQJ�VKDOO�
EH�SURYLGHG�WR�WKH�'LVWULFW�RQ�DQ�DV�QHHGHG�EDVLV���$OO�WUDLQLQJ�VKDOO�PHHW�)HGHUDO�DQG�6WDWH�
VDIHW\�UHJXODWLRQV�

���� 3URGXFW�4XDQWLWLHV

���� 7KH�$OEDQ\�&RXQW\�:DWHU�3XULILFDWLRQ 'LVWULFW�SURGXFHV�DSSUR[LPDWHO\��������GU\�
WRQV� RI� VHZDJH� VOXGJH� SHU� \HDU� EHWZHHQ� WKH�1RUWK� DQG�6RXWK�3ODQWV��7KH� YHQGRU� VKDOO�
SURYLGH�EXON�TXDQWLWLHV�RI�SURGXFW�WR�PHHW�WKH�K\GURJHQ�VXOILGH�RGRU�FRQWURO�GHPDQG�RI�
ERWK�SODQWV�GHZDWHULQJ�RSHUDWLRQV�

���� 'HOLYHULHV

���� 'HOLYHULHV�PD\�EH�PDGH�DQ\�WLPH�GXULQJ�WKH�GD\��KRZHYHU��WKH�VXSSOLHU�VKDOO�QRWLI\�
WKH�'LVWULFW�DW�OHDVW�WZHOYH������KRXUV�LQ�DGYDQFH�RI�WKH�H[SHFWHG�DUULYDO�WLPH���7KH�'LVWULFW�
ZLOO� SODFH�RUGHUV� DW� OHDVW� WKUHH� ����GD\V LQ� DGYDQFH�RI� UHTXLUHG�GHOLYHU\� %LGGHUV� VKDOO�
LQGLFDWH�LQ�WKH�ELG�LI�RUGHUV�UHTXLUH�PRUH�WKDQ�WKUHH�����GD\V�DGYDQFH�QRWLFH�IRU�GHOLYHU\�

���



&2817<�2)�$/%$1<

%,'�)250

%,'�,'(17,),&$7,21�

7LWOH�� +\GURJHQ�6XOILGH���2GRU�&RQWURO�2[LGDQW
%LG�1XPEHU�����������

7+,6�%,'�,6�68%0,77('�72�

.DUHQ�$��6WRUP��3XUFKDVLQJ�$JHQW
$OEDQ\�&RXQW\�'HSDUWPHQW�RI�*HQHUDO�6HUYLFHV
3XUFKDVLQJ�'LYLVLRQ
����6WDWH 6WUHHW��5RRP�����
$OEDQ\��1<������������

���7KH�XQGHUVLJQHG�%,''(5�SURSRVHV�DQG�DJUHHV��LI�WKLV�ELG�LV�DFFHSWHG��WR�DFFHSW�D�3XUFKDVH�
2UGHU� IRU� WKH� JRRGV� GHVFULEHG� LQ� WKH� ELG� IRUP� DQG� GHOLYHU� VDLG� JRRGV� ZLWKLQ� WKH� WLPH�
LQGLFDWHG�LQ�WKLV�ELG�

���%,''(5�DFFHSWV�DOO�RI� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH�,QVWUXFWLRQV� WR�%LGGHUV�� LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ�WKRVH�GHDOLQJ�ZLWK�WKH�'LVSRVLWLRQ�RI�%LG�6HFXULW\���7KLV�%LG�PD\�UHPDLQ�
RSHQ�IRU�QLQHW\������GD\V�DIWHU�WKH�GD\�RI�%LG�RSHQLQJ���%,''(5�ZLOO�VXEPLW�WKH�&RQWUDFW�
6HFXULW\�DQG�RWKHU�GRFXPHQWV�UHTXLUHG�E\�WKH�*HQHUDO�,QVWUXFWLRQV�WR�%LGGHU�ZLWKLQ�ILIWHHQ�
GD\V�DIWHU�WKH�GDWH�RI�2:1(5
6�1RWLFH�RI�$ZDUG�

���,Q�VXEPLWWLQJ�WKLV�%LG��%,''(5�UHSUHVHQWV��DV�PRUH�IXOO\�VHW�IRUWK�LQ�WKLV�%LG��WKDW�

�D�� %,''(5� KDV� H[DPLQHG� FRSLHV� RI� DOO� WKH� %LG�'RFXPHQWV� DQG� RI� WKH� IROORZLQJ�
DGGHQGD����,I�QRQH��VR�VWDWH�

'DWH 1XPEHU

�UHFHLSW�RI�DOO�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��DQG�DOVR�FRSLHV�RI�WKH�1RWLFH�WR�
%LGGHUV�DQG�WKH�,QVWUXFWLRQV�WR�%LGGHUV�

�E�� 7KLV� %LG� LV� JHQXLQH� DQG QRW� PDGH� LQ� WKH� LQWHUHVW� RI� RU� RQ� EHKDOI� RI� DQ\�
XQGLVFORVHG�SHUVRQ��ILUP�RU�FRUSRUDWLRQ�DQG�LV�QRW�VXEPLWWHG�LQ�FRQIRUPLW\�ZLWK�
DQ\� DJUHHPHQW� RU� UXOHV�RI� DQ\�JURXS�� DVVRFLDWLRQ��RUJDQL]DWLRQ�RU� FRUSRUDWLRQ��
%,''(5�KDV�QRW�GLUHFWO\�RU� LQGLUHFWO\�LQGXFHG�RU VROLFLWHG�DQ\�RWKHU�%,''(5�
WR�VXEPLW�D�IDOVH�RU�VKDP�%LG��%,''(5�KDV�QRW�VROLFLWHG�RU�LQGXFHG�DQ\�SHUVRQ��
ILUP�RU�D�FRUSRUDWLRQ� WR� UHIUDLQ�IURP�ELGGLQJ��DQG�%,''(5�KDV�QRW�VRXJKW�E\�
FROOXVLRQ�WR�REWDLQ�IRU�KLPVHOI�DQ\�DGYDQWDJH�RYHU�DQ\�RWKHU�%LGGHU�RU�RYHU�WKH�
RZQHU�

%)�

���



���%,''(5�ZLOO�GHOLYHU�WKH�JRRGV�IRU�WKH�IROORZLQJ�SULFHV�V����$WWDFK�%LG�3URSRVDO�

���%,''(5�DJUHHV�WR�GHOLYHU�WKH�*RRGV�ZLWKLQ�WKH�QXPEHU�RI�FDOHQGDU�GD\V�RU�E\�WKH�VSHFLILF�
GDWH�LQGLFDWHG�LQ�WKH�%LG�

���7KH�IROORZLQJ�GRFXPHQWV�DUH DWWDFKHG�WR�DQG�PDGH�D�FRQGLWLRQ�RI�WKLV�%LG�

�D���1RQ�&ROOXVLYH�%LGGLQJ�&HUWLILFDWH��$WWDFKPHQW�³$´�

�E��$FNQRZOHGJPHQW�E\�%LGGHU��$WWDFKPHQW�³%´�

�F��9HQGRU 5HVSRQVLELOLW\�4XHVWLRQQDLUH��$WWDFKPHQW�³&´�

�G��,UDQLDQ�(QHUJ\�'LYHVWPHQW�&HUWLILFDWLRQ��$WWDFKPHQW�³'´�

���&RPPXQLFDWLRQ�FRQFHUQLQJ�WKLV�%LG�VKDOO�EH�DGGUHVVHG�WR�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

3KRQH��BBBBBBBBBBBBBBBBBBBBBBB�)D[��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

(�PDLO��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���7HUPV�XVHG� LQ� WKLV�%LG�KDYH� WKH�PHDQLQJV� DVVLJQHG� WR� WKHP� LQ� WKH�&RQWUDFW� DQG�*HQHUDO�
3URYLVLRQV��

%)�

���
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%,'�,'(17,),&$7,21�

7LWOH���+\GURJHQ�6XOILGH���2GRU�&RQWURO�2[LGDQW
%LG�1XPEHU����������

3URGXFW� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�BBBBBBBBBBBBBBBBBBBBBBBB
8QLW�SULFH�DPRXQW�SHU�SRXQG��OE��RI�2;,'$17

2[LGDQW�7\SH�'HVLJQDWLRQ

1DPH RU /HWWHUV 1R�

&203$1<� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$''5(66� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

&,7<��67$7(��=,3� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7(/(��12�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

)$;�12� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

)('(5$/�7$;�,'�12� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

5(35(6(17$7,9(� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6,*1$785(�	�7,7/(� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'$7(� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%)�

���
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5(48(67�)25�%,'6����������
+<'52*(1�68/),'(���2'25�&21752/�2;,'$17

352326('�$/7(51$7,9(�352'8&7�68%0,66,21�)250

,QGLFDWH�WKH�VXEVWLWXWH�SURGXFW ZKLFK�\RX�ZLVK�WR�VXEPLW�IRU�$OEDQ\�&RXQW\¶V�FRQVLGHUDWLRQ�

$WWDFK�PDQXIDFWXUHU¶V�GHVFULSWLYH�OLWHUDWXUH�DQG�UHWXUQ�WR�

$OEDQ\�&RXQW\�3XUFKDVLQJ�'LYLVLRQ
����6WDWH�6WUHHW��5RRP������
$OEDQ\��1<�������

RU�ID[�WR� ��������������

'HDGOLQH�IRU�VXEPLVVLRQ�RI�VXEVWLWXWLRQ�DSSURYDO�UHTXHVWV�LV�)5,'$<��1RYHPEHU �������� E\�
FORVH�RI�EXVLQHVV�������S�P���

9(1'25�

5(35(6(17$7,9(�

$''5(66�

&,7<��67$7(��=,3�

7(/��12��

)$;�12��

���



$77$&+0(17�³$´
121�&2//86,9(�%,'',1*�&(57,),&$7(�38568$17�72�

6(&7,21�����'�2)�7+(�1(:�<25.�67$7(�*(1(5$/�081,&,3$/�/$:

$���%\�VXEPLVVLRQ�RI�WKLV�ELG��HDFK�ELGGHU�DQG�HDFK�SHUVRQ�VLJQLQJ�RQ�EHKDOI�RI�DQ\�ELGGHU�
FHUWLILHV��DQG�LQ�WKH�FDVH�RI�D�MRLQW�ELG� HDFK�SDUW\�WKHUHWR�FHUWLILHV�DV�WR�LWV�RZQ�RUJDQL]DWLRQV��XQGHU�
SHQDOW\�RI�SHUMXU\��WKDW�WR�WKH�EHVW�RI�NQRZOHGJH�DQG�EHOLHI�

���� � 7KH� SULFHV� LQ� WKLV� ELG� KDYH� EHHQ� DUULYHG� DW� LQGHSHQGHQWO\� ZLWKRXW� FROOXVLRQ��
FRQVXOWDWLRQ�� FRPPXQLFDWLRQ�� RU� DJUHHPHQW�� IRU WKH� SXUSRVH� RI� UHVWULFWLQJ� FRPSHWLWLRQ�� DV� WR� DQ\�
PDWWHU�UHODWLQJ�WR�VXFK�SULFHV�ZLWK�DQ\�RWKHU�ELGGHU�RU�ZLWK�DQ\�FRPSHWLWRU�

���� �8QOHVV�RWKHUZLVH�UHTXLUHG�E\�ODZ��WKH�SULFHV�ZKLFK�KDYH�EHHQ�TXRWHG�LQ�WKLV�ELG�
KDYH�QRW�NQRZLQJO\�EHHQ�GLVFORVHG�E\�WKH�ELGGHU�DQG�ZLOO�QRW�NQRZLQJO\�EH�GLVFORVHG�E\�WKH�ELGGHU��
GLUHFWO\�RU�LQGLUHFWO\��SULRU�WR�RSHQLQJ��WR�DQ\�ELGGHU�RU�WR�DQ\�FRPSHWLWRU�

���� � 1R� DWWHPSW� KDV� EHHQ�PDGH� RU� ZLOO� EH�PDGH� E\� WKH� ELGGHU� WR� LQGXFH� DQ\� RWKHU�
SHUVRQ�� SDUWQHUVKLS� RU� FRUSRUDWLRQ� WR� VXEPLW� RU� QRW� WR� VXEPLW� D� ELG� IRU� WKH� SXUSRVH� RI� UHVWULFWLQJ�
FRPSHWLWLRQ�

$�ELG�VKDOO�QRW�EH�FRQVLGHUHG�IRU�DZDUG�QRU�VKDOO�DQ\�DZDUG�EH�PDGH�ZKHUH�����������DQG�����
DERYH�KDYH�QRW�EHHQ�FRPSOLHG�ZLWK��SURYLGHG��KRZHYHU��WKDW�LQ�DQ\�FDVH�WKH�ELGGHU�FDQQRW�PDNH�WKH�
IRUHJRLQJ�FHUWLILFDWLRQ�� WKH�ELGGHU� VKDOO� VR� VWDWH� DQG� VKDOO� IXUQLVK�ZLWK� WKH�ELG� D� VLJQHG� VWDWHPHQW�
ZKLFK�VHWV�IRUWK�LQ�GHWDLO�WKH�UHDVRQV�WKHUHRI���:KHUH�����������DQG�����DERYH�KDYH�QRW�EHHQ�FRPSOLHG�
ZLWK��WKH�ELG�VKDOO�QRW�EH�FRQVLGHUHG�IRU�DQ\ DZDUG�QRU�VKDOO�DQ\�DZDUG�EH�PDGH�XQOHVV�WKH�KHDG�RI�
WKH�3XUFKDVLQJ�8QLW� WR� WKH�SROLWLFDO� VXEGLYLVLRQ��SXEOLF�GHSDUWPHQW� �� DJHQF\� RU�RIILFLDO� WKHUHRI� WR�
ZKLFK� WKH� ELG� LV� PDGH�� RU� KLV� GHVLJQHH�� GHWHUPLQHV� WKDW� VXFK� GLVFORVXUH� ZDV� QRW� PDGH� IRU� WKH�
SXUSRVH�RI�UHVWULFWLQJ�FRPSHWLWLRQ�

7KH� IDFW� WKDW� D� ELGGHU� �D�� KDV� SXEOLVKHG� SULFH� OLVWV�� UDWHV�� RU� WDULIIV� FRYHULQJ� LWHPV� EHLQJ�
SURFXUHG�� �E�� KDV� LQIRUPHG� SURVSHFWLYH� FXVWRPHU� RI� SURSRVHG� RU� SHQGLQJ� SXEOLFDWLRQ� RI� QHZ� RU�
UHYLVHG� SULFH� OLVWV� IRU� VXFK� LWHPV�� RU� �F� KDV� VROG� WKH� VDPH� LWHPV� WR� RWKHU� FXVWRPHUV� DW� WKH� VDPH�
SULFHV�EHLQJ�ELG��GRHV�QRW�FRQVWLWXWH��ZLWKRXW�PRUH��D�GLVFORVXUH�ZLWKLQ� WKH�PHDQLQJ�RI�SDUDJUDSK�
³$´�DERYH�

%���$Q\�ELG�KHUHDIWHU�PDGH�WR�DQ\�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�VWDWH�RU�DQ\�SXEOLF�GHSDUWPHQW��
DJHQF\�RU�RIILFLDO�WKHUHRI�E\�D�FRUSRUDWH�ELGGHU�IRU�ZRUN�RU�VHUYLFHV�SHUIRUPHG�RU�WR�EH�SHUIRUPHG�
RU�JRRGV�VROG�RU�WR�EH�VROG��ZKHUH�FRPSHWLWLYH�ELGGLQJ�LV�UHTXLUHG�E\�VWDWXWH��UXOH��UHJXODWLRQ��ORFDO�
ODZ��DQG�ZKHUH�VXFK�ELG�FRQWDLQV�WKH�FHUWLILFDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK�³$´�RI�WKLV�VHFWLRQ��VKDOO�
EH�GHHPHG�WR�KDYH�EHHQ�DXWKRUL]HG�E\�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�ELGGHU��DQG�VXFK�DXWKRUL]DWLRQ�
VKDOO�EH�GHHPHG�WR�LQFOXGH�WKH�VXEPLVVLRQ�RI�WKH�ELG�DQG�WKH�LQFOXVLRQ�WKHUHLQ�RI�WKH�FHUWLILFDWH�DV�WR
QRQ�FROOXVLRQ�DV�WKH�DFW�DQG�GHHG�RI�WKH�FRUSRUDWLRQ

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH

BBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH &RPSDQ\�1DPH

���
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,I�,QGLYLGXDO�RU�,QGLYLGXDOV�

67$7(�2) BBBBBBBBBBBBBBBBB �
&2817<�2) BBBBBBBBBBBBBBB � 66��

2Q� WKLV� BBBBBBBGD\� RI� BBBBBBBBBBBBBBBBBBBBBB�� ���BB�� EHIRUH� PH� SHUVRQDOO\� DSSHDUHG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB WR�PH�NQRZQ�DQG�NQRZQ�WR�PH�WR�EH�WKH�VDPH�SHUVRQ�V��GHVFULEHG�LQ�DQG�
ZKR�H[HFXWHG�WKH�ZLWKLQ�LQVWUXPHQW��DQG�KH��RU�WKH\�VHYHUDOO\��DFNQRZOHGJHG�WR�PH�WKDW�KH��RU�WKH\��H[HFXWHG�WKH�VDPH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

1RWDU\�3XEOLF��6WDWH�RI BBBBBBBBBBBBBBBBBBB

4XDOLILHG�LQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBB

&RPPLVVLRQ�([SLUHV�BBBBBBBBBBBBBBBBBBBBB
,I�&RUSRUDWLRQ�

67$7(�2) BBBBBBBBBBBBBBBBB �
&2817<�2) BBBBBBBBBBBBBBB � 66��

2Q� WKLV� BBBBBBBGD\� RI� BBBBBBBBBBBBBBBBBBBBBB�� ���BBB�� EHIRUH� PH� SHUVRQDOO\� DSSHDUHG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�WR�PH�NQRZQ��ZKR��EHLQJ�E\�PH�VZRUQ��GLG�VD\�WKDW�KH�UHVLGHV�DW��JLYH�
DGGUHVV�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� WKDW� KH� LV� WKH� �JLYH� WLWOH��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� RI� WKH� �QDPH� RI� FRUSRUDWLRQ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��WKH�FRUSRUDWLRQ�GHVFULEHG�LQ�DQG�ZKLFK�H[HFXWHG�WKH�DERYH�
LQVWUXPHQW��WKDW�KH�NQRZV�WKH�VHDO�RI�WKH�FRUSRUDWLRQ��DQG�WKDW�WKH�VHDO�DIIL[HG�WR�WKH�LQVWUXPHQW�LV�VXFK�FRUSRUDWH�VHDO��
WKDW�LW�ZDV�VR�DIIL[HG�E\�RUGHU�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�FRUSRUDWLRQ��DQG�WKDW�KH�VLJQHG�KLV�QDPH�WKHUHWR�E\�OLNH�
RUGHU�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

1RWDU\�3XEOLF��6WDWH�RI�BBBBBBBBBBBBBBBBBBB

4XDOLILHG�LQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBB

&RPPLVVLRQ�([SLUHV�BBBBBBBBBBBBBBBBBBBBB
,I�3DUWQHUVKLS�

67$7(�2) BBBBBBBBBBBBBBBBB �
&2817<�2) BBBBBBBBBBBBBBB � 66��

2Q�WKH GD\�RI �����BBB��EHIRUH�PH�SHUVRQDOO\�FDPH
��WR�PH�NQRZQ�WR�EH�WKH�LQGLYLGXDO�ZKR�H[HFXWHG�WKH�IRUHJRLQJ��DQG�ZKR��EHLQJ�GXO\�

VZRUQ��GLG�GHSRVH�DQG�VD\�WKDW�KH���VKH�LV�D�SDUWQHU�RI�WKH�ILUP�RI DQG� WKDW� KH�
��VKH�KDV�WKH�DXWKRULW\�WR�VLJQ�WKH�VDPH��DQG�DFNQRZOHGJHG�WKDW�KH���VKH�H[HFXWHG�WKH�VDPH�DV�WKH�DFW�DQG�GHHG�RI�VDLG�
SDUWQHUVKLS�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

1RWDU\�3XEOLF��6WDWH�RI�BBBBBBBBBBBBBBBBBBB

4XDOLILHG�LQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBB

&RPPLVVLRQ�([SLUHV�BBBBBBBBBBBBBBBBBBBBB

���
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����$''5(66�2)�35,0$5<�3/$&(�2)�%86,1(66�(;(&&87,9(�2)),&(�
,1�1(:�<25.�67$7(��LI�GLIIHUHQW�IURP�DERYH

������7(/(3+21(�
180%(5

�����)$;�180%(5

�����$87+25,=('�&217$&7�)25�7+,(�48(67,211$,5(

1DPH

7LWOH

7HOHSKRQH 1XPEHU

)D[ 1XPEHU

H�PDLO

�����/,67�$//�2)�7+(�9(1'25¶6�35,1&,3$/�2:1(56��

D��1$0( 7,7/( E��1$0( 7,7/(

F��1$0( 7,7/( G��1$0( 7,7/(

$�'(7$,/('�(;3/$1$7,21�,6�5(48,5('�)25�($&+�48(67,21�$16:(5('�:,7+�$�³<(6�´�$1'�0867�%(�3529,'('�$6�$1�
$77$&+0(17�72�7+(�&203/(7('�48(67,211$,5(���<28�0867�3529,'(�$'(48$7(�'(7$,/6�25�'2&80(176�72�$,'�
7+(�&2817<�,1�0$.,1*�$�'(7(50,1$7,21�2)�9(1'25�5(63216,%,/,7<���3/($6(�180%(5�($&+�5(63216(�72�0$7&+�
7+(�48(67,21�180%(5�

��� '2(6�7+(�9(1'25�86(��25�+$6�,7�86('�,1�7+(�3$67�),9(�����<($56��$1<�27+(5�%86,1(66�
1$0(��)(,1��RU�'�%�$�27+(5�7+$1�7+26(�/,67('�,1�,7(06�����$%29("�/LVW�DOO�RWKHU�EXVLQHVV�
QDPH�V���)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU�V��RU�DQ\�'�%�$�QDPHV�DQG�WKH�GDWHV�WKDW�WKHVH�QDPHV�RU�
QXPEHUV�ZHUH�DUH�LQ�XVH���([SODLQ�WKH�UHODWLRQVKLS�WR�WKH�YHQGRU�

<HV����� 1R

��� $5(�7+(5(�$1<�,1',9,'8$/6�12:�6(59,1*�,1�$�0$1$*(5,$/�25�&2168/7,1*�&$3$&,7<�
72�7+(�9(1'25��,1&/8',1*�35,&,3$/�2:1(56�$1'�2)),&(56��:+2�12:�6(59(�25�,1�7+(�
3$67�21(�����<($56�+$9(�6(59('�$6�

D��$Q�HOHFWHG�RU�DSSRLQWHG�SXEOLF�RIILFLDO�RU�RIILFHU"
/LVW�HDFK�LQGLYLGXDO¶V�QDPH��EXVLQHVV�WLWOH��WKH�QDPH�RI�WKH�RUJDQL]DWLRQ�DQG�SRVLWLRQ�HOHFWHG�RU�DSSRLQWHG�
WR��DQG�GDWHV�RI�VHUYLFH

E��$Q�RIILFHU�RI�DQ\�SROLWLFDO�SDUW\�RUJDQL]DWLRQ�LQ�$OEDQ\�&RXQW\��ZKHWKHU�SDLG�RU�XQSDLG"
/LVW�HDFK�LQGLYLGXDOV�QDPH��EXVLQHVV�WLWOH�RU�FRQVXOWLQJ�FDSDFLW\�DQG�WKH�RIILFLDO�SROLWLFDO�SRVLWLRQ�KHOG�
ZLWK�DSSOLFDEOH�VHUYLFH�GDWHV�

<HV����� 1R

<HV����� 1R

���



��� :,7+,1�7+(�3$67�����<($56��+$6�7+(�9(1'25��$1<�,1',9,'8$/6�6(59,1*�,1�0$1$*(5,$/�
25�&2168/7,1*�&$3$&,7<��35,1&,3$/�2:1(56��2)),&(56��0$-25�672&.+2/'(5�6�������
25�025(�2)�7+(�927,1*�6+$5(6�)25�38%/,&/<�75$'('�&203$1,(6������25�025(�2)�7+(�
6+$5(6�)25�$//�27+(5�&203$1,(6���$))/,7,$7(�25�$1<�3(5621�,192/9('�,1�7+(�
%,'',1*�25�&2175$&7,1*�352&(66�

D� ���EHHQ�VXVSHQGHG��GHEDUUHG�RU�WHUPLQDWHG�E\�D�ORFDO��VWDWH�RU�IHGHUDO�DXWKRULW\�LQ�FRQQHFWLRQ�ZLWK�D�
FRQWUDFW�RU�FRQWUDFWLQJ�SURFHVV�

���EHHQ�GLVTXDOLILHG�IRU�FDXVH�DV�D�ELGGHU�RQ�DQ\�SHUPLW��OLFHQVH��FRQFHVVLRQ�IUDQFKLVH�RU�OHDVH�

���HQWHUHG�LQWR�DQ�DJUHHPHQW�WR�D�YROXQWDU\�H[FOXVLRQ�IURP�ELGGLQJ�FRQWUDFWLQJ�

���KDG�D�ELG�UHMHFWHG�RQ�DQ�$OEDQ\�&RXQW\�FRQWUDFW�IRU�IDLOXUH�WR�FRPSO\�ZLWK�WKH�0DF%ULGH�)DLU�
(PSOR\PHQW�3ULQFLSOHV�

���KDG D�ORZ�ELG�UHMHFWHG�RQ�D�ORFDO��VWDWH�RU�IHGHUDO�FRQWUDFW�IRU�IDLOXUH�WR�PHHW�VWDWXWRU\�DIILUPDWLYH�
DFWLRQ�RU�0�:%(�UHTXLUHPHQWV�RQ�D�SUHYLRXVO\�KHOG�FRQWUDFW�

���KDG�VWDWXV�DV�D�:RPHQ¶V�%XVLQHVV�(QWHUSULVH��0LQRULW\�%XVLQHVV�(QWHUSULVH�RU�'LVDGYDQWDJHG�
%XVLQHVV�(QWHUSULVH��GH�FHUWLILHG��UHYRNHG�RU�IRUIHLWHG�

���EHHQ�VXEMHFW�WR�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�RU�FLYLO�DFWLRQ�VHHNLQJ�VSHFLILF�SHUIRUPDQFH�RU�
UHVWLWXWLRQ�LQ�FRQQHFWLRQ�ZLWK�DQ\�ORFDO��VWDWH�RU�IHGHUDO�JRYHUQPHQW�FRQWUDFW�

���EHHQ�GHQLHG�DQ�DZDUG�RI�D�ORFDO��VWDWH�RU�IHGHUDO�JRYHUQPHQW�FRQWUDFW��KDG�D�FRQWUDFW�VXVSHQGHG�RU�
KDG�D�FRQWUDFW�WHUPLQDWHG�IRU�QRQ�UHVSRQVLELOLW\��RU�

���KDG�D�ORFDO��VWDWH�RU�IHGHUDO�JRYHUQPHQW�FRQWUDFW�VXVSHQGHG�RU�WHUPLQDWHG�IRU�FDXVH�SULRU�WR�WKH
FRPSOHWLRQ�RI�WKH�WHUP�RI�WKH�FRQWUDFW�

<HV����� 1R

E� EHHQ�LQGLFWHG��FRQYLFWHG��UHFHLYHG�D�MXGJPHQW�DJDLQVW�WKHP�RU�D�JUDQW�RI�LPPXQLW\�IRU�DQ\�EXVLQHVV�
UHODWHG�FRQGXFW�FRQVWLWXWLQJ�D�FULPH�XQGHU�ORFDO��VWDWH�RU�IHGHUDO�ODZ�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��IUDXG�
H[WRUWLRQ��EULEHU\��UDFNHWHHULQJ��SULFH�IL[LQJ��ELG�FROOXVLRQ�RU�DQ\�FULPH�UHODWHG�WR�WUXWKIXOQHVV�DQG�RU�
EXVLQHVV�FRQGXFW"

<HV����� 1R

F� EHHQ�LVVXHG�D�FLWDWLRQ��QRWLFH��YLRODWLRQ�RUGHU��RU�DUH�SHQGLQJ�DQ�DGPLQLVWUDWLYH�KHDULQJ�RU�SURFHHGLQJ�RU�
GHWHUPLQDWLRQ�RI�YLRODWLRQV�RI�

���IHGHUDO��VWDWH�RU�ORFDO�KHDOWK�ODZV��UXOHV�RU�UHJXODWLRQV�
<HV����� 1R�

��� ,1�7+(�3$67�7+5((�����<($56��+$6�7+(�9(1'25�25�,76�$)),/,$7(6�� +$'�$1<�&/$,06��
-8'*0(176��,1-81&7,216��/,(16��),1(6�25�3(1$/7,(6�6(&85('�%<�$1<�*29(510(17$/�
$*(1&<"
,QGLFDWH�LI�WKLV�LV�DSSOLFDEOH�WR�WKH�VXEPLWWLQJ�YHQGRU�RU�DIILOLDWH���6WDWH�ZKHWKHU�WKH�VLWXDWLRQ�V��ZDV�D�FODLP��
MXGJPHQW��LQMXQFWLRQ��OLHQ�RU�RWKHU�ZLWK�DQ�H[SODQDWLRQ���3URYLGH�WKH�QDPH�V��DQG�DGGUHVV�HV��RI�WKH�DJHQF\��WKH�
DPRXQW�RI�WKH�RULJLQDO�REOLJDWLRQ�DQG�RXWVWDQGLQJ�EDODQFH���,I�DQ\�RI�WKHVH�LWHPV�DUH�RSHQ��XQVDWLVILHG��LQGLFDWH�
WKH�VWDWXV�RI�HDFK�LWHP�DV�³RSHQ´�RU�³XQVDWLVILHG�´

<HV����� 1R

��� '85,1*�7+(�3$67�7+5((�����<($56��+$6�7+(�9(1'25�)$,/('�72�

D��ILOH�UHWXUQV�RU�SD\�DQ\�DSSOLFDEOH�IHGHUDO��VWDWH�RU�FLW\�WD[HV"
,GHQWLI\�WKH�WD[LQJ�MXULVGLFWLRQ��W\SH�RI�WD[��OLDELOLW\�\HDU�V���DQG�WD[�OLDELOLW\�DPRXQW�WKH�YHQGRU�IDLOHG�
WR�ILOH�SD\�DQG�WKH�FXUUHQW�VWDWXV�RI�WKH�OLDELOLW\�

E��ILOH�UHWXUQV�RU�SD\�1HZ�<RUN�6WDWH�XQHPSOR\PHQW�LQVXUDQFH"
,QGLFDWH�WKH�\HDUV�WKH�YHQGRU�IDLOHG�WR�ILOH�SD\�WKH�LQVXUDQFH�DQG�WKH�FXUUHQW�VWDWXV�RI�WKH�OLDELOLW\�

F��3URSHUW\�7D[
,QGLFDWH�WKH�\HDUV�WKH�YHQGRU�IDLOHG�WR�ILOH��

<HV����� 1R

<HV����� 1R

<HV����� 1R

��� +$9(�$1<�%$1.5837&<�352&((',1*6�%((1�,1,7,$7('�%<�25�$*$,167�7+(�9(1'25�25�
,76�$)),/,$7(6�� :,7+,1�7+(�3$67�6(9(1�����<($56��:+(7+(5�25�127�&/26('��25�,6�$1<�
%$1.5837&<�352&((',1*�3(1',1*�%<�25�$*$,167�7+(�9(1'25�25�,76�$)),/,$7(6�
5(*$5'/(66�25�7+(�'$7(�2)�),/,1*"
,QGLFDWH�LI�WKLV�LV�DSSOLFDEOH�WR�WKH�VXEPLWWLQJ�YHQGRU�RU�DIILOLDWH���,I�LW�LV�DQ�DIILOLDWH��LQFOXGH�WKH�DIILOLDWH¶V�QDPH�
DQG�)(,1���3URYLGH�WKH�FRXUW�QDPH��DGGUHVV�DQG�GRFNHW�QXPEHU���,QGLFDWH�LI�WKH�SURFHHGLQJV�KDYH�EHHQ�LQLWLDWHG��
UHPDLQ�SHQGLQJ�RU�KDYH�EHHQ�FORVHG���,I�FORVHG��SURYLGH�WKH�GDWH�FORVHG�

<HV����� 1R

��� ,6�7+(�9(1'25�&855(17/<�,162/9(17��25�'2(6�9(1'25�&855(17/<�+$9(�5($621�72�
%(/,(9(�7+$7�$1�,192/817$5<�%$1.5837&<�352&((',1*�0$<�%(�%528*+7�$*$,167�
,7"�3URYLGH�ILQDQFLDO�LQIRUPDWLRQ�WR�VXSSRUW�WKH�YHQGRU¶V�FXUUHQW�SRVLWLRQ��IRU�H[DPSOH��&XUUHQW�5DWLRQ��'HEW�
5DWLRQ��$JH�RI�$FFRXQWV�3D\DEOH��&DVK�)ORZ�DQG�DQ\�GRFXPHQWV�WKDW�ZLOO�SURYLGH�WKH�DJHQF\�ZLWK�DQ�
XQGHUVWDQGLQJ�RI�WKH�YHQGRU¶V�VLWXDWLRQ�

<HV����� 1R

���



��� ,1�7+(�3$67�),9(�����<($56��+$6�7+(�9(1'25�25�$1<�$)),/,$7(6� �

D��GHIDXOWHG�RU�EHHQ�WHUPLQDWHG�RQ��RU�KDG�LWV�VXUHW\�FDOOHG�XSRQ�WR�FRPSOHWH��DQ\�FRQWUDFW��SXEOLF�RU�SULYDWH��
DZDUGHG�

,QGLFDWH�LI�WKLV�LV DSSOLFDEOH�WR�WKH�VXEPLWWLQJ�YHQGRU�RU�DIILOLDWH���'HWDLO�WKH�VLWXDWLRQ�V��WKDW�JDYH�ULVH�WR�WKH�
QHJDWLYH�DFWLRQ��DQ\�FRUUHFWLYH�DFWLRQ�WDNHQ�E\�WKH�YHQGRU�DQG�WKH�QDPH�RI�WKH�FRQWUDFWLQJ�DJHQF\���

<HV����� 1R

��³$IILOLDWH´�PHDQLQJ���D��DQ\�HQWLW\�LQ�ZKLFK�WKH�YHQGRU�RZQV�PRUH�WKDQ�����RI�WKH�YRWLQJ�VWRFN���E��DQ\�
LQGLYLGXDO��HQWLW\�RU�JURXS�RI�SULQFLSDO�RZQHUV�RU�RIILFHUV�ZKR�RZQ�PRUH�WKDQ�����RI�WKH�YRWLQJ�VWRFN�RI�WKH�YHQGRU��
RU��F��DQ\�HQWLW\�ZKRVH�YRWLQJ�VWRFN�LV�PRUH�WKDQ�����RZQHG�E\�WKH�VDPH�LQGLYLGXDO��HQWLW\�RU�JURXS�GHVFULEHG�LQ�
FODXVH��E����,Q�DGGLWLRQ��LI�D�YHQGRU�RZQV�OHVV�WKDQ�����RI�WKH�YRWLQJ�VWRFN�RI�DQRWKHU�HQWLW\��EXW�GLUHFWV�RU�KDV�WKH�
ULJKW�WR�GLUHFW�VXFK�HQWLW\¶V�GDLO\�RSHUDWLRQV��WKDW�HQWLW\�ZLOO�EH�DQ�³DIILOLDWH´�IRU�SXUSRVHV�RI�WKLV�TXHVWLRQQDLUH��

���



$/%$1<�&2817<
9(1'25�5(63216,%,/,7<�48(67,211$,5(

)(,1��

6WDWH�RI� �
��VV�

&RXQW\�RI� �

&(57,),&$7,21�

7KH�XQGHUVLJQHG��UHFRJQL]HV�WKDW�WKLV TXHVWLRQQDLUH�LV�VXEPLWWHG�IRU�WKH�H[SUHVV�SXUSRVH�RI�DVVLVWLQJ�WKH�&RXQW\�RI�
$OEDQ\�LQ�PDNLQJ�D�GHWHUPLQDWLRQ�UHJDUGLQJ�DQ�DZDUG�RI�FRQWUDFW�RU�DSSURYDO�RI�D�VXEFRQWUDFW��DFNQRZOHGJHV�WKDW�
WKH�&RXQW\�PD\�LQ�LWV�GLVFUHWLRQ��E\�PHDQV�ZKLFK�LW�PD\�FKRRVH��YHULI\�WKH�WUXWK�DQG�DFFXUDF\�RI�DOO�VWDWHPHQWV�
PDGH�KHUHLQ��DFNQRZOHGJHV�WKDW�LQWHQWLRQDO�VXEPLVVLRQ�RI�IDOVH�RU�PLVOHDGLQJ�LQIRUPDWLRQ�PD\�FRQVWLWXWH�D�IHORQ\�
XQGHU�3HQDO�/DZ�6HFWLRQ��������RU�D�PLVGHPHDQRU�XQGHU�3HQDO�/DZ�6HFWLRQ��������RU�6HFWLRQ���������DQG�PD\�
DOVR�EH�SXQLVKDEOH�E\�D�ILQH�DQG�RU�LPSULVRQPHQW�RI�XS�WR�ILYH�\HDUV�XQGHU����86&�6HFWLRQ������DQG�PD\�UHVXOW�LQ�
FRQWUDFW�WHUPLQDWLRQ��DQG�VWDWHV�WKDW�WKH�LQIRUPDWLRQ�VXEPLWWHG�LQ�WKLV�TXHVWLRQQDLUH�DQG�DQ\�DWWDFKHG�SDJHV�LV�WUXH��
DFFXUDWH�DQG�FRPSOHWH�

7KH�XQGHUVLJQHG�FHUWLILHV�WKDW�KH�VKH�
+DV�QRW�DOWHUHG�WKH�FRQWHQW�RI�WKH�TXHVWLRQV�LQ�WKH�TXHVWLRQQDLUH�LQ�DQ\�PDQQHU�
+DV�UHDG�DQG�XQGHUVWDQGV�DOO�RI�WKH�LWHPV�FRQWDLQHG�LQ�WKH�TXHVWLRQQDLUH�DQG�DQ\�SDJHV�DWWDFKHG�E\�WKH�
VXEPLWWLQJ�YHQGRU�
+DV�VXSSOLHG�IXOO�DQG�FRPSOHWH�UHVSRQVHV�WR�HDFK�LWHP�WKHUHLQ�WR�WKH�EHVW�RI�KLV�KHU�NQRZOHGJH��
LQIRUPDWLRQ�DG�EHOLHI�
,V�NQRZOHGJHDEOH�DERXW�WKH�VXEPLWWLQJ�YHQGRU¶V�EXVLQHVV�DQG�RSHUDWLRQV�
8QGHUVWDQGV�WKDW�$OEDQ\�&RXQW\�ZLOO�UHO\�RQ�WKH�LQIRUPDWLRQ�VXSSOLHG�LQ�WKH�TXHVWLRQQDLUH�ZKHQ�HQWHULQJ�
LQWR�D�FRQWUDFW�ZLWK�WKH�YHQGRU�
,V�XQGHU�GXW\�WR�QRWLI\�WKH�$OEDQ\�&RXQW\�3XUFKDVLQJ�'LYLVLRQ�RI�DQ\�PDWHULDO�FKDQJHV�WR�WKH�YHQGRU¶V�
UHVSRQVHV�

1DPH�RI�%XVLQHVV 6LJQDWXUH�RI�2ZQHU�BBBBBBBBBBBBBBBBBBBBBBBBB

$GGUHVV 3ULQWHG�1DPH�RI�6LJQDWRU\�BBBBBBBBBBBBBBBBBBB

&LW\��6WDWH��=LS 7LWOH

6ZRUQ�EHIRUH�PH�WKLV�BBBBB�GD\�RI�BBBBBBBBBBBBB����BBB�
BBBBBBBBBBBBBBBBBBBBBBBBB
1RWDU\�3XEOLF

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQWHG�1DPH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH

���



$WWDFKPHQW�³'´
&HUWLILFDWLRQ�3XUVXDQW�WR�6HFWLRQ�����J

2I�WKH�1HZ�<RUN�6WDWH
*HQHUDO�0XQLFLSDO�/DZ

$� %\� VXEPLVVLRQ� RI� WKLV� ELG�SURSRVDO�� HDFK� ELGGHU�SURSRVHU� DQG� HDFK� SHUVRQ� VLJQLQJ� RQ�
EHKDOI�RI�DQ\�ELGGHU�SURSRVHU�FHUWLILHV��DQG�LQ�WKH�FDVH�RI�D�MRLQW�ELG��HDFK�SDUW\�WKHUHWR�
FHUWLILHV� DV� WR� LWV� RZQ� RUJDQL]DWLRQ�� XQGHU� SHQDOW\� RI� SHUMXU\�� WKDW� WR� WKH� EHVW� RI� LWV�
NQRZOHGJH DQG�EHOLHI� WKDW�HDFK�ELGGHU� LV�QRW�RQ� WKH� OLVW�FUHDWHG�SXUVXDQW� WR�SDUDJUDSK�
�E��RI�VXEGLYLVLRQ���RI�6HFWLRQ�����D�RI�WKH�1HZ�<RUN�6WDWH�)LQDQFH�/DZ�

%� $�%LG�3URSRVDO�VKDOO�QRW�EH�FRQVLGHUHG�IRU�DZDUG��QRU�VKDOO�DQ\�DZDUG�EH�PDGH�ZKHUH�
WKH� FRQGLWLRQ� VHW� IRUWK� LQ� 3DUDJUDSK� $� DERYH� KDV� QRW� EHHQ� FRPSOLHG� ZLWK�� SURYLGHG��
KRZHYHU�� WKDW� LQ�DQ\� �FDVH� WKH�ELGGHU�SURSRVHU�FDQQRW�PDNH�WKH�IRUHJRLQJ�FHUWLILFDWLRQ�
VHW�IRUWK�LQ�3DUDJUDSK�$�DERYH��WKH�ELGGHU�SURSRVHU�VKDOO�VR�VWDWH�DQG�VKDOO�IXUQLVK�ZLWK�
WKH� ELG� D� VLJQHG� VWDWHPHQW� ZKLFK� VHWV� IRUWK� LQ� GHWDLO� WKH� UHDVRQV� WKHUHIRU�� � :KHUH�
3DUDJUDSK� $� DERYH� FDQQRW� EH� FRPSOLHG� ZLWK�� WKH� 3XUFKDVLQJ� 8QLW� WR� WKH� SROLWLFDO�
VXEGLYLVLRQ�� SXEOLF� GHSDUWPHQW�� DJHQF\� RU� RIILFLDO� WKHUHRI� WR� ZKLFK� WKH� ELG�SURSRVDO� LV�
PDGH��RU�KLV�GHVLJQHH��PD\�DZDUG�D�ELG�SURSRVDO��RQ�D�FDVH�E\�FDVH�EXVLQHVV�XQGHU�WKH�
IROORZLQJ�FLUFXPVWDQFHV�

�� 7KH� LQYHVWPHQW� DFWLYLWLHV� LQ� ,UDQ�ZHUH�PDGH� EHIRUH�$SULO� ���� ������ WKH� LQYHVWPHQW�
DFWLYLWLHV� LQ� ,UDQ�KDYH�QRW�EHHQ�H[SDQGHG�RU� UHQHZHG�DIWHU�$SULO�����������DQG� WKH
%LGGHU�3URSRVHU�KDV�DGRSWHG��SXEOLFL]HG�DQG�LV�LPSOHPHQWLQJ�D�IRUPDO�SODQ�WR�FHDVH�
WKH�LQYHVWPHQW�DFWLYLWLHV�LQ�,UDQ�DQG�WR�UHIUDLQ�IURP�HQJDJLQJ�LQ�DQ\�QHZ�LQYHVWPHQWV�
LQ�,UDQ��RU

�� 7KH� SROLWLFDO� VXEGLYLVLRQ� PDNHV� D� GHWHUPLQDWLRQ� WKDW� WKH� JRRGV� RU� VHUYLFHV� DUH�
QHFHVVDU\�IRU�WKH�SROLWLFDO�VXEGLYLVLRQ�WR�SHUIRUP�LWV�IXQFWLRQV�DQG�WKDW��DEVHQW�VXFK�
DQ� H[HPSWLRQ�� WKH� SROLWLFDO� VXEGLYLVLRQ� ZRXOG� EH� XQDEOH� WR� REWDLQ� WKH� JRRGV� RU�
VHUYLFHV� IRU� ZKLFK� WKH� FRQWUDFW� LV� RIIHUHG�� � 6XFK� GHWHUPLQDWLRQ� VKDOO� EH� PDGH� LQ�
ZULWLQJ�DQG�VKDOO�EH�D�SXEOLF�GRFXPHQW�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH

BBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH &RPSDQ\�1DPH

���
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'ĞŶĞƌĂů��ŽŶƚƌĂĐƚƐͿ
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$87+25,=,1*�$1�$*5((0(17�:,7+�,17(51$7,21$/�',2;,'(��,1&�
5(*$5',1*� 2'25� &21752/ )25� 7+(� :$7(5� 385,),&$7,21�
',675,&7

,QWURGXFHG���������
%\�3XEOLF�:RUNV�&RPPLWWHH�

:+(5($6�� 7KH 'LUHFWRU� RI� WKH :DWHU� 3XULILFDWLRQ� 'LVWULFW� KDV� UHTXHVWHG�
DXWKRUL]DWLRQ�WR�HQWHU�LQWR�DQ DJUHHPHQW ZLWK ,QWHUQDWLRQDO�'LR[LGH��,QF� UHJDUGLQJ�
WKH VXSSO\ RI�K\GURJHQ�VXOILGH�RGRU�FRQWURO�R[LGDQW�QHFHVVDU\�IRU WKH�RSHUDWLRQV�DW�
WKH ZDVWHZDWHU�WUHDWPHQW�IDFLOLWLHV LQ�DQ�DPRXQW�QRW�WR�H[FHHG��������� IRU�WKH�WHUP
FRPPHQFLQJ�0DUFK ������� DQG�HQGLQJ�'HFHPEHU ��������� ZLWK�WKH�RSWLRQ�IRU�D�RQH�
\HDU�UHQHZDO� DQG�

:+(5($6��7KH�'LUHFWRU�KDV� LQGLFDWHG�WKDW�,QWHUQDWLRQDO�'LR[LGH�� ,QF� ZLOO�
FROOHFW�D�IHH�RI������� SHU�SRXQG�RI�K\GURJHQ�VXOILGH�RGRU�FRQWURO�R[LGDQW XVHG�E\�WKH�
:DWHU�3XULILFDWLRQ�'LVWULFW� QRZ��WKHUHIRUH�EH�LW

5(62/9('��%\�WKH�$OEDQ\�&RXQW\�/HJLVODWXUH�WKDW�WKH�&RXQW\�([HFXWLYH�LV�
DXWKRUL]HG� WR� HQWHU� LQWR� DQ DJUHHPHQW� ZLWK� ,QWHUQDWLRQDO� 'LR[LGH�� ,QF��� 1RUWK�
.LQJVWRZQ��5, ����� UHJDUGLQJ WKH�VXSSO\ RI�K\GURJHQ�VXOILGH�RGRU�FRQWURO�R[LGDQW�
WR�WKH�ZDVWHZDWHU�WUHDWPHQW�SODQWV LQ�DQ�DPRXQW�QRW�WR�H[FHHG����������IRU�WKH WHUP�
FRPPHQFLQJ�-DQXDU\ ������� DQG�HQGLQJ�'HFHPEHU ��� ����� ZLWK�WKH�RSWLRQ�IRU�D�
RQH�\HDU�UHQHZDO� DQG��EH�LW�IXUWKHU�

5(62/9('�� 7KDW� WKH� &RXQW\� $WWRUQH\� LV� DXWKRUL]HG� WR� DSSURYH� VDLG�
DJUHHPHQW�DV�WR�IRUP�DQG�FRQWHQW��DQG��EH�LW�IXUWKHU

5(62/9('��7KDW�WKH�&OHUN�RI�WKH�&RXQW\�/HJLVODWXUH�LV�GLUHFWHG�WR�IRUZDUG�
FHUWLILHG�FRSLHV�RI�WKLV�UHVROXWLRQ�WR�WKH�DSSURSULDWH�&RXQW\�2IILFLDOV�
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-DQXDU\��������

+RQRUDEOH�$QGUHZ�-R\FH��&KDLUPDQ
$OEDQ\�&RXQW\�/HJLVODWXUH
����6WDWH�6WUHHW��5RRP����
$OEDQ\��1HZ�<RUN������

'HDU�&KDLUPDQ�-R\FH�

$V� SDUW� RI� RQJRLQJ� HIIRUWV� WR� PDNH� $OEDQ\� &RXQW\� D� OHDGHU� LQ� VXVWDLQDELOLW\� ,� DP� UHTXHVWLQJ�
DXWKRUL]DWLRQ� WR� HQWHU� LQWR� DJUHHPHQWV ZLWK� 1DWLRQDO� *ULG� IRU� WKH� SXUFKDVH� WKH� &RXQW\¶V� ����
VWUHHWOLJKWV� IRU� FRQYHUVLRQ� WR� KLJK� HIILFLHQF\� /('V�� )ROORZLQJ� WKH� &XVWRPHU� 3URMHFW�
&RPPLWPHQW $JUHHPHQW� ZLWK� WKH� 1HZ� <RUN� 3RZHU� $XWKRULW\�� ZKLFK� ZDV� DSSURYHG� DW� WKH�
/HJLVODWXUH¶V�'HFHPEHU�� ���������PHHWLQJ��7KH�QH[W� VWHS� LV� HQWHULQJ� LQWR� D� 3XUFKDVH� DQG�6DOH�
$JUHHPHQW��³36$´��IRU�WKH�DVVHWV VXEMHFW�WR�VDOH�DQG�D /LFHQVH�$JUHHPHQW�IRU�&XVWRPHU�2ZQHG�
6WUHHW�DQG�$UHD�/LJKWLQJ $WWDFKPHQWV�WR 8WLOLW\�3ROHV�DQG�6WUXFWXUHV��³$WWDFKPHQW�$JUHHPHQW´��
7KH�36$�JRYHUQV WKH� WHUPV� DQG�FRQGLWLRQV�RI� WKH�DVVHW� VDOH�DQG� WKH�$WWDFKPHQW�$JUHHPHQW� LV�
QHFHVVDU\�IRU�DQ\�VWUHHW�OLJKWLQJ�DVVHWV�WKDW�ZLOO�UHPDLQ�RQ�1DWLRQDO *ULG�HOHFWULF�IDFLOLWLHV�

7KH�1HZ�<RUN� 3RZHU�$XWKRULW\� LV� ILQDQFLQJ� WKH� SXUFKDVH� DQG� FRQYHUVLRQ� SURMHFW� IRU�$OEDQ\�
&RXQW\� DQG� ZLOO� SURYLGH� UHLPEXUVHPHQW IRU� WKH� IXOO� SXUFKDVH� SULFH� RI� WKH� VWUHHWOLJKWV�� 7KH�
HVWLPDWHG� SXUFKDVHG� SULFH� SURYLGHG� E\� 1DWLRQDO� *ULG� LV� ������������ DQG� , DP� UHTXHVWLQJ�
DXWKRUL]DWLRQ WR� H[HFXWH� DQ� DJUHHPHQW� QRW� WR� H[FHHG���������� WR� DFFRXQW� IRU� DQ\� DGMXVWPHQWV�
ZKHQ� WKH� ILQDO� SXUFKDVH� SULFH� LV� FDOFXODWHG� SULRU� WR� FORVLQJ� )ROORZLQJ� H[HFXWLRQ� RI� WKH�
DERYHPHQWLRQHG�DJUHHPHQWV�1DWLRQDO�*ULG�ZLOO� VXEPLW� WKH�SURSRVHG�VDOH� WR� WKH�3XEOLF� 6HUYLFH�
&RPPLVVLRQ� IRU� DSSURYDO��$� FORVLQJ� GDWH�ZLOO� EH� LGHQWLILHG� IROORZLQJ�36&�DSSURYDO� OLNHO\� LQ�
VXPPHU RU�IDOO RI�������

,I�\RX�VKRXOG�KDYH�DQ\�TXHVWLRQV��SOHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�PH�

6LQFHUHO\

'DQLHO�3��0F&R\
$OEDQ\�&RXQW\�([HFXWLYH

FF� +RQ� 'HQQLV�)HHQH\��0DMRULW\�/HDGHU
+RQ� )UDQN�0DXULHOOR��0LQRULW\�/HDGHU
5HEHNDK�.HQQHG\��0DMRULW\�&RXQVHO
$UQLV�=LOJPH��0LQRULW\�&RXQVHO

'$1 ,(/�3� 0&&2<
&2817<�(;(&87,9(

&2817<�2)�$/%$1<
2)),&(�2)�7+(�(;(&87,9(
��� 67$7(�675((7� 5220�����
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'$1 ,(/�&� /<1&+ � (64�
'(387<�&2817<�(;(&87,9(
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&RXQW\�RI�$OEDQ\

/HJLVODWLRQ�7H[W

+DUROG�/��-R\FH
$OEDQ\�&RXQW\�2IILFH

%XLOGLQJ
����6WDWH�6WUHHW���$OEDQ\�

1<������

)LOH��� 703������ 9HUVLRQ� �

5(48(67�)25�/(*,6/$7,9(�$&7,21

'HVFULSWLRQ��H�J���&RQWUDFW�$XWKRUL]DWLRQ�IRU�,QIRUPDWLRQ�6HUYLFHV��
5HTXHVWLQJ�$XWKRUL]DWLRQ�WR�(QWHU�LQWR�DQ�$JUHHPHQW�ZLWK�1DWLRQDO�*ULG�IRU�WKH�3XUFKDVH�RI
6WUHHWOLJKWV

'DWH� ϭϮͬϯϭͬϮϬϮϬ

6XEPLWWHG�%\� >ƵĐĂƐ�ZŽŐĞƌƐ

'HSDUWPHQW� �ŽƵŶƚǇ��ǆĞĐƵƚŝǀĞ

7LWOH� ^ĞŶŝŽƌ�WŽůŝĐǇ��ŶĂůǇƐƚ

3KRQH� ϱϭϴͲϰϰϳͲϱϱϲϲ

'HSDUWPHQW�5HS�

$WWHQGLQJ�0HHWLQJ� >ƵĐĂƐ�ZŽŐĞƌƐ

3XUSRVH�RI�5HTXHVW�

�$GRSWLQJ�RI�/RFDO�/DZ
�$PHQGPHQW�RI�3ULRU�/HJLVODWLRQ
�$SSURYDO�$GRSWLRQ�RI�3ODQ�3URFHGXUH
�%RQG�$SSURYDO
�%XGJHW�$PHQGPHQW
�&RQWUDFW�$XWKRUL]DWLRQ
�&RXQW\ZLGH�6HUYLFHV
�(QYLURQPHQWDO�,PSDFW�6(45
�+RPH�5XOH�5HTXHVW
�3URSHUW\�&RQYH\DQFH
�2WKHU���VWDWH�LI�QRW�OLVWHG� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�%8'*(7�$0(1'0(176

,QFUHDVH�GHFUHDVH�FDWHJRU\��FKRRVH�DOO�WKDW�DSSO\��
�&RQWUDFWXDO
�(TXLSPHQW
�)ULQJH

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
���



)LOH��� 703������ 9HUVLRQ� �

�3HUVRQQHO
�3HUVRQQHO�1RQ�,QGLYLGXDO
�5HYHQXH

,QFUHDVH�$FFRXQW�/LQH�1R�� ^ĞĞ��ƵĚŐĞƚ��ŵĞŶĚŵĞŶƚ
6RXUFH�RI�)XQGV� EzW�
7LWOH�&KDQJH� Eͬ�

&21&(51,1*�&2175$&7�$87+25,=$7,216

7\SH�RI�&RQWUDFW�
�&KDQJH�2UGHU�&RQWUDFW�$PHQGPHQW
�3XUFKDVH��(TXLSPHQW�6XSSOLHV�
�/HDVH��(TXLSPHQW�6XSSOLHV�
�5HTXLUHPHQWV
�3URIHVVLRQDO�6HUYLFHV
�(GXFDWLRQ�7UDLQLQJ
�*UDQW

�&KRRVH�DQ�LWHP�
6XEPLVVLRQ�'DWH�'HDGOLQH�&OLFN�RU�WDS�WR�HQWHU�D�GDWH�

�6HWWOHPHQW�RI�D�&ODLP
�5HOHDVH�RI�/LDELOLW\
�2WKHU���VWDWH�LI�QRW�OLVWHG� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RQWUDFW�7HUPV�&RQGLWLRQV�

3DUW\��1DPH�DGGUHVV��
1,$*$5$�02+$:.�32:(5�&25325$7,21�G�E�D�1$7,21$/�*5,'
����(ULH�%RXOHYDUG�:HVW
6\UDFXVH��1HZ�<RUN������

$GGLWLRQDO�3DUWLHV��1DPHV�DGGUHVVHV��
&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

$PRXQW�5DLVH�6FKHGXOH�)HH� 1RW�WR�([FHHG���������
6FRSH�RI�6HUYLFHV� WƵƌĐŚĂƐĞ�ŽĨ�^ƚƌĞĞƚůŝŐŚƚƐ�ĨƌŽŵ�EĂƚŝŽŶĂů�'ƌŝĚ

%RQG�5HV��1R�� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
'DWH�RI�$GRSWLRQ� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&21&(51,1*�$//�5(48(676

0DQGDWHG�3URJUDP�6HUYLFH� �<HV 1R
,I�0DQGDWHG�&LWH�$XWKRULW\� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU����



)LOH��� 703������ 9HUVLRQ� �

,V�WKHUH�D�)LVFDO�,PSDFW� �<HV 1R
$QWLFLSDWHG�LQ�&XUUHQW�%XGJHW� �<HV 1R

&RXQW\�%XGJHW�$FFRXQWV�
5HYHQXH�$FFRXQW�DQG�/LQH� �ϯϱϭϭϬ͘ϬϯϬϳϰ��������������EzW��^ƚƌĞĞƚůŝŐŚƚ�WƵƌĐŚĂƐĞ�WƌŽŐƌĂŵ
5HYHQXH�$PRXQW� ΨϭϱϬ͕ϬϬϬ

$SSURSULDWLRQ�$FFRXQW�DQG�/LQH� �ϵϱϭϭϬ͘ϰϰϬϭϮ͘ϭϬϬϬϬ�������^ƚƌĞĞƚůŝŐŚƚ�WƵƌĐŚĂƐĞ�WƌŽŐƌĂŵ
$SSURSULDWLRQ�$PRXQW� ΨϭϱϬ͕ϬϬϬ

6RXUFH�RI�)XQGLQJ����3HUFHQWDJHV�
)HGHUDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
6WDWH� ����
&RXQW\� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�
/RFDO� &OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

7HUP
7HUP���6WDUW�DQG�HQG�GDWH� �ůŽƐŝŶŐ�ǁŝůů�ďĞ�ƐĐŚĞĚƵůĞĚ�ĂĨƚĞƌ�W^��ĂƉƉƌŽǀĂů
/HQJWK�RI�&RQWUDFW� WƵƌĐŚĂƐĞ

,PSDFW�RQ�3HQGLQJ�/LWLJDWLRQ �<HV 1R
,I�\HV��H[SODLQ� �&OLFN�RU�WDS�KHUH�WR�HQWHU�WH[W�

3UHYLRXV�UHTXHVWV�IRU�,GHQWLFDO�RU�6LPLODU�$FWLRQ�
5HVROXWLRQ�/DZ�1XPEHU� ZĞƐŽůƵƚŝŽŶ�ϰϵϰ�ĨŽƌ�ϮϬϮϬ
'DWH�RI�$GRSWLRQ� ϭϮͬϮϭͬϮϬϮϬ

-XVWLILFDWLRQ���VWDWH�EULHIO\�ZK\�OHJLVODWLYH�DFWLRQ�LV�UHTXHVWHG�
�Ɛ ƉĂƌƚ ŽĨ ŽŶŐŽŝŶŐ ĞĨĨŽƌƚƐ ƚŽ ŵĂŬĞ �ůďĂŶǇ �ŽƵŶƚǇ Ă ůĞĂĚĞƌ ŝŶ ƐƵƐƚĂŝŶĂďŝůŝƚǇ / Ăŵ ƌĞƋƵĞƐƚŝŶŐ ĂƵƚŚŽƌŝǌĂƚŝŽŶ ƚŽ
ĞŶƚĞƌ ŝŶƚŽ ĂŐƌĞĞŵĞŶƚƐ ǁŝƚŚ EĂƚŝŽŶĂů 'ƌŝĚ ĨŽƌ ƚŚĞ ƉƵƌĐŚĂƐĞ ƚŚĞ �ŽƵŶƚǇ͛Ɛ ϭϬϱ ƐƚƌĞĞƚůŝŐŚƚƐ ĨŽƌ ĐŽŶǀĞƌƐŝŽŶ ƚŽ ŚŝŐŚ
ĞĨĨŝĐŝĞŶĐǇ >��Ɛ͘ &ŽůůŽǁŝŶŐ ƚŚĞ �ƵƐƚŽŵĞƌ WƌŽũĞĐƚ �ŽŵŵŝƚŵĞŶƚ �ŐƌĞĞŵĞŶƚ ǁŝƚŚ ƚŚĞ EĞǁ zŽƌŬ WŽǁĞƌ �ƵƚŚŽƌŝƚǇ͕
ǁŚŝĐŚ ǁĂƐ ĂƉƉƌŽǀĞĚ Ăƚ ƚŚĞ >ĞŐŝƐůĂƚƵƌĞ͛Ɛ �ĞĐĞŵďĞƌ͕ Ϯϭ͕ ϮϬϮϬ ŵĞĞƚŝŶŐ͘ dŚĞ ŶĞǆƚ ƐƚĞƉ ŝƐ ĞŶƚĞƌŝŶŐ ŝŶƚŽ Ă
WƵƌĐŚĂƐĞ ĂŶĚ ^ĂůĞ �ŐƌĞĞŵĞŶƚ ;͞W^�͟Ϳ ĨŽƌ ƚŚĞ ĂƐƐĞƚƐ ƐƵďũĞĐƚ ƚŽ ƐĂůĞ ĂŶĚ Ă >ŝĐĞŶƐĞ �ŐƌĞĞŵĞŶƚ ĨŽƌ �ƵƐƚŽŵĞƌͲ
KǁŶĞĚ ^ƚƌĞĞƚ ĂŶĚ �ƌĞĂ >ŝŐŚƚŝŶŐ �ƚƚĂĐŚŵĞŶƚƐ ƚŽ hƚŝůŝƚǇ WŽůĞƐ ĂŶĚ ^ƚƌƵĐƚƵƌĞƐ ;͞�ƚƚĂĐŚŵĞŶƚ �ŐƌĞĞŵĞŶƚ͟Ϳ͘ dŚĞ
W^� ŐŽǀĞƌŶƐ ƚŚĞ ƚĞƌŵƐ ĂŶĚ ĐŽŶĚŝƚŝŽŶƐ ŽĨ ƚŚĞ ĂƐƐĞƚ ƐĂůĞ ĂŶĚ ƚŚĞ �ƚƚĂĐŚŵĞŶƚ �ŐƌĞĞŵĞŶƚ ŝƐ ŶĞĐĞƐƐĂƌǇ ĨŽƌ ĂŶǇ
ƐƚƌĞĞƚ�ůŝŐŚƚŝŶŐ�ĂƐƐĞƚƐ�ƚŚĂƚ�ǁŝůů�ƌĞŵĂŝŶ�ŽŶ�EĂƚŝŽŶĂů�'ƌŝĚ�ĞůĞĐƚƌŝĐ�ĨĂĐŝůŝƚŝĞƐ͘

dŚĞ�EĞǁ�zŽƌŬ�WŽǁĞƌ��ƵƚŚŽƌŝƚǇ�ŝƐ�ĨŝŶĂŶĐŝŶŐ�ƚŚĞ�ƉƵƌĐŚĂƐĞ�ĂŶĚ�ĐŽŶǀĞƌƐŝŽŶ�ƉƌŽũĞĐƚ�ĨŽƌ��ůďĂŶǇ��ŽƵŶƚǇ�ĂŶĚ�ǁŝůů
ƉƌŽǀŝĚĞ�ƌĞŝŵďƵƌƐĞŵĞŶƚ�ĨŽƌ�ƚŚĞ�ĨƵůů�ƉƵƌĐŚĂƐĞ�ƉƌŝĐĞ�ŽĨ�ƚŚĞ�ƐƚƌĞĞƚůŝŐŚƚƐ͘�dŚĞ�ĞƐƚŝŵĂƚĞĚ�ƉƵƌĐŚĂƐĞĚ�ƉƌŝĐĞ�ƉƌŽǀŝĚĞĚ
ďǇ�EĂƚŝŽŶĂů�'ƌŝĚ�ŝƐ�ΨϭϰϮ͕ϭϵϴ͘ϳϬ�ĂŶĚ�/�Ăŵ�ƌĞƋƵĞƐƚŝŶŐ�ĂƵƚŚŽƌŝǌĂƚŝŽŶ�ƚŽ�ĞǆĞĐƵƚĞ�ĂŶ�ĂŐƌĞĞŵĞŶƚ�ŶŽƚ�ƚŽ�ĞǆĐĞĞĚ
ΨϭϱϬ͕ϬϬϬ�ƚŽ�ĂĐĐŽƵŶƚ�ĨŽƌ�ĂŶǇ�ĂĚũƵƐƚŵĞŶƚƐ�ǁŚĞŶ�ƚŚĞ�ĨŝŶĂů�ƉƵƌĐŚĂƐĞ�ƉƌŝĐĞ�ŝƐ�ĐĂůĐƵůĂƚĞĚ�ƉƌŝŽƌ�ƚŽ�ĐůŽƐŝŶŐ͘�&ŽůůŽǁŝŶŐ
ĞǆĞĐƵƚŝŽŶ�ŽĨ�ƚŚĞ�ĂďŽǀĞŵĞŶƚŝŽŶĞĚ�ĂŐƌĞĞŵĞŶƚƐ�EĂƚŝŽŶĂů�'ƌŝĚ�ǁŝůů�ƐƵďŵŝƚ�ƚŚĞ�ƉƌŽƉŽƐĞĚ�ƐĂůĞ�ƚŽ�ƚŚĞ�WƵďůŝĐ
^ĞƌǀŝĐĞ��ŽŵŵŝƐƐŝŽŶ�ĨŽƌ�ĂƉƉƌŽǀĂů͘���ĐůŽƐŝŶŐ�ĚĂƚĞ�ǁŝůů�ďĞ�ŝĚĞŶƚŝĨŝĞĚ�ĨŽůůŽǁŝŶŐ�W^��ĂƉƉƌŽǀĂů͕�ůŝŬĞůǇ�ŝŶ�ƐƵŵŵĞƌ�Žƌ
ĨĂůů�ŽĨ�ϮϬϮϭ͘

&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU����
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&RXQW\�RI�$OEDQ\ 3ULQWHG�RQ���������3DJH���RI��

SRZHUHG�E\�/HJLVWDU�
���



'HFHPEHU��������
9,$�&(57,),('�0$,/

+RQRUDEOH 'DQLHO�3��0F&R\
&RXQW\�([HFLWXYH
$OEDQ\�&RXQW\
����6WDWH�6WUHHW��5RRP�����
$OEDQ\��1HZ�<RUN������������

5H� 6DOH�RI�6WUHHW�/LJKWLQJ�$VVHWV�/RFDWHG�LQ�&2817<�2)�$/%$1<
%LOO�$FFRXQW�1RV����������������������������������������������������

'HDU�&RXQW\�([HFXWLYH�0F&R\�

1LDJDUD� 0RKDZN� 3RZHU� &RUSRUDWLRQ� G�E�D� 1DWLRQDO� *ULG� �³1DWLRQDO� *ULG´� RU� ³WKH�
&RPSDQ\´��LV�ZULWLQJ�LQ�FRQQHFWLRQ�ZLWK�\RXU OHWWHU�LQGLFDWLQJ�WKH�LQWHUHVW�RI�WKH�&RXQW\�RI $OEDQ\
�³WKH�&RXQW\´��WR�SURFHHG�ZLWK�WKH�DFTXLVLWLRQ�RI�FHUWDLQ�VWUHHW�OLJKWLQJ�DVVHWV�ORFDWHG�LQ�WKH�&RXQW\���
$FFRPSDQ\LQJ� WKLV� OHWWHU� DUH� IRUPV� IRU� WKH� 3XUFKDVH� DQG� 6DOH� $JUHHPHQW� �³36$´�� IRU� WKH� DVVHWV�
VXEMHFW� WR� VDOH� DQG� WKH� /LFHQVH� $JUHHPHQW� IRU� &XVWRPHU�2ZQHG� 6WUHHW� DQG� $UHD� /LJKWLQJ�
$WWDFKPHQWV� WR�8WLOLW\�3ROHV� DQG�6WUXFWXUHV� �³$WWDFKPHQW�$JUHHPHQW´� WKDW�ZLOO� JRYHUQ� WKH� IXWXUH
DUUDQJHPHQW� IRU� VWUHHW� OLJKWLQJ� DVVHWV� SXUFKDVHG� E\� WKH� &RXQW\� WKDW UHPDLQ� ORFDWHG� RQ� &RPSDQ\�
IDFLOLWLHV���,Q�DGGLWLRQ��WKLV�OHWWHU�GHVFULEHV�QH[W�VWHSV��UHTXLUHG�DSSURYDOV��DQG�WLPHOLQH�JRLQJ�IRUZDUG�

3XUFKDVH�DQG�6DOH�DQG�$WWDFKPHQW�$JUHHPHQWV

%RWK� SDUWLHV� DUH� UHTXLUHG� WR H[HFXWH� D� 36$ DQG� $WWDFKPHQW� $JUHHPHQW WR� IRUPDOL]H� WKH
WUDQVDFWLRQ���7KH�36$�ZLOO�JRYHUQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�DVVHW�VDOH���7KH�&RPSDQ\¶V�IRUP�
36$�LV�DWWDFKHG IRU�\RXU�UHYLHZ��LQVHUWLRQ�RI�PXQLFLSDO�LQIRUPDWLRQ��ILQDOL]DWLRQ DQG�H[HFXWLRQ�� 7KH�
$WWDFKPHQW�$JUHHPHQW� LV�DOVR�QHFHVVDU\� IRU�DQ\�VWUHHW� OLJKWLQJ�DVVHWV� WKDW�ZLOO� UHPDLQ�RQ�1DWLRQDO�
*ULG�HOHFWULF�IDFLOLWLHV��6RPH�PXQLFLSDOLWLHV�KDYH�LQGLFDWHG�DQ�LQWHUHVW�LQ�VPDUW�FLW\�WHFKQRORJ\��VXFK�
DV� QHWZRUN� OLJKWLQJ� FRQWURO� QRGHV�� DQG� WKH� &RPSDQ\� KDV� ZRUNHG� ZLWK� WKRVH� PXQLFLSDOLWLHV� WR�
DFFRPPRGDWH� VXFK� WHFKQRORJ\� FRQVLVWHQW� ZLWK� WKH� &RPSDQ\¶V� WDULII� REOLJDWLRQV�� � ,I� WKH� &RXQW\�
LQWHQGV WR�SXUVXH�VPDUW�FLW\�WHFKQRORJ\�DV�SDUW�RI�WKH�VWUHHW�OLJKW�DFTXLVLWLRQ��SOHDVH�OHW�PH�NQRZ��DV�
WKLV�ZLOO�UHTXLUH�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV�LQ�WKH�$WWDFKPHQW�$JUHHPHQW���

2QFH� DOO� WKH� GRFXPHQWV� DUH� H[HFXWHG� DQG� UHWXUQHG�� WKH� &RPSDQ\� ZLOO� WKHQ� UHYLHZ� WKH�
PDWHULDOV��DQG�LI�DOO�DUH LQ�RUGHU��WKH�&RPSDQ\�ZLOO�FRXQWHUVLJQ�WKH�36$�DQG�$WWDFKPHQW�$JUHHPHQW�
GDWH�WKH�GRFXPHQWV� DQG�SURYLGH�\RX�ZLWK IXOO\ H[HFXWHG�FRSLHV�

6HFWLRQ����)LOLQJ�3URFHVV

8SRQ�H[HFXWLRQ�RI�WKH�GRFXPHQWV� WKH�&RPSDQ\��ZKLFK�LV UHJXODWHG�E\�WKH�1HZ�<RUN�6WDWH�
3XEOLF�6HUYLFH�&RPPLVVLRQ��³36&´���PXVW�SHWLWLRQ�WKH�36&�IRU�DSSURYDO�SXUVXDQW�WR�3XEOLF�6HUYLFH�
/DZ������� �1DWLRQDO�*ULG�ZLOO�FRPSLOH DQG�ILOH WKH�QHFHVVDU\�GRFXPHQWV� UHTXLUHG� IRU�36&�UHYLHZ�
%HFDXVH WKH� RULJLQDO� FRVW� RI� WKH� DVVHWV� VXEMHFW� WR� VDOH� LV� JUHDWHU� WKDQ� ���������� D� IRUPDO� 36&�
SURFHHGLQJ� LV� UHTXLUHG�� � 7KH� WLPH� IRU� D� IRUPDO� 36&� UHYLHZ� YDULHV� DQG FDQ� WDNH� VHYHUDO� PRQWKV�
GHSHQGLQJ�RQ�WKH�FRPSOH[LW\�RI�WKH�WUDQVDFWLRQ�

���



�

&ORVLQJ��'LVFRQQHFWLRQ�DQG�6HUYLFH�&ODVVLILFDWLRQ

7KH�SDUWLHV�ZLOO�EH�DEOH�WR�FORVH�WKH�WUDQVDFWLRQ�RQFH�DOO�QHFHVVDU\�DSSURYDOV�DUH�UHFHLYHG�IRU�
WKH VDOH���$�VDPSOH�RI�WKH�ELOO�RI�VDOH�WKDW�ZLOO�EH�H[HFXWHG�DW�FORVLQJ�LV�LQFOXGHG DV�DQ�H[KLELW�WR WKH�
36$���$IWHU�FORVLQJ��WKH�&RXQW\�ZLOO KDYH�WZHQW\�IRXU������PRQWKV�WR�LQVWDOO�GLVFRQQHFW GHYLFHV�IRU
WKH�DVVHWV LQ�DFFRUGDQFH�ZLWK� WKH�&RPSDQ\¶V� VWDQGDUGV�� �'HVFULSWLRQV RI� WKH�SURFHVV�DQG� ILQDQFLDO�
VHFXULW\�UHTXLUHPHQWV�DVVRFLDWHG�ZLWK�DVVHW�VHSDUDWLRQ�DUH�LQFOXGHG LQ�WKH�36$���7KH�&RXQW\�ZLOO EH�
UHVSRQVLEOH� IRU� WKH� RSHUDWLRQ�� PDLQWHQDQFH�� UHSODFHPHQW�� DQG� LQVWDOODWLRQ� RI� WKH� VWUHHW� OLJKW� DVVHWV�
VXEMHFW� WR� WKH� VDOH� DIWHU� WKH� FORVLQJ�� � 7KH� &RXQW\¶V� VHUYLFH� FODVVLILFDWLRQ� �³6&´�� IRU� WKH� DFFRXQW�
DVVRFLDWHG� ZLWK� WKH� DVVHWV� ZLOO� WKHQ� EH� FKDQJHG LQ� DFFRUGDQFH� ZLWK� WKH� &RPSDQ\¶V� 3�6�&�� ���� ±
2XWGRRU�/LJKWLQJ�7DULII�IURP�6HUYLFH�&ODVVLILFDWLRQ��³6&��´� WR�6&�� �HQHUJ\�RQO\��

,�KRSH WKLV�OHWWHU�SURYLGHV�WKH�LQIRUPDWLRQ�KHOSIXO�IRU�\RXU�HYDOXDWLRQ�RI�WKH VWUHHW�OLJKW�VDOH���
3OHDVH� FRQWDFW� PH� LI� \RX� KDYH� DQ\� TXHVWLRQV�� 1DWLRQDO� *ULG� ORRNV IRUZDUG� WR� ZRUNLQJ� ZLWK� WKH�
&RXQW\�WRZDUGV FRPSOHWLRQ�RI�WKLV�VDOH���

6LQFHUHO\�

0LFKDHO�$��'L$FHWLV
0DQDJHU��
&XVWRPHU�	�&RPPXQLW\�(QJDJHPHQW

FF�

(QF� 36$
$WWDFKPHQW�$JUHHPHQW

���



$*5((0(17�)25�385&+$6(�$1'�6$/(�2)�675((7�/,*+76

7+,6�$*5((0(17�)25�385&+$6(�$1'�6$/(�2)�675((7�/,*+76 �WKLV�
³$JUHHPHQW´�� LV� PDGH� DV� RI� WKLV BBBBB� GD\� RI� BBBBBBBBBBBB�� ��BB �WKH� ³(IIHFWLYH� 'DWH´���
EHWZHHQ� 1,$*$5$� 02+$:.� 32:(5� &25325$7,21� G�E�D� 1$7,21$/� *5,'�� D�
FRUSRUDWLRQ RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN��KDYLQJ�DQ�RIILFH�DQG�
SODFH� RI� EXVLQHVV� DW� ���� (ULH� %RXOHYDUG�:HVW�� 6\UDFXVH�� 1HZ� <RUN� ����� �³6HOOHU´�� DQG� WKH�
&2817<�2)�$/%$1<� D PXQLFLSDO�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�
6WDWH�RI 1HZ�<RUN�ZLWK�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�DW�����6WDWH�6WUHHW��5RRP�������$OEDQ\��1<�
����� �³%X\HU´�� %X\HU�DQG�6HOOHU DUH�VRPHWLPHV�KHUHLQ�UHIHUUHG�WR�LQGLYLGXDOO\�DV�D�³3DUW\´�DQG�
FROOHFWLYHO\�DV�WKH�³3DUWLHV�´

:,71(66(7+ �

:+(5($6� 6HOOHU�RZQV��RSHUDWHV�DQG�PDLQWDLQV�DQ�HOHFWULF�WUDQVPLVVLRQ�DQG�GLVWULEXWLRQ�
V\VWHP�� LQFOXGLQJ�FHUWDLQ� VWUHHW� OLJKWV XVHG WR�SURYLGH� OLJKWLQJ�VHUYLFH�XQGHU�ELOO� DFFRXQW�QXPEHU�
������������� ������������� ������������� DQG� ����������� WR� %X\HU� ZLWKLQ� LWV� PXQLFLSDO�
ERXQGDULHV�XQGHU�6HUYLFH�&ODVVLILFDWLRQ��³6�&�´��1R����RI�6HOOHU¶V�2XWGRRU�/LJKWLQJ�7DULII �GHILQHG�
EHORZ��

:+(5($6��%X\HU GHVLUHV WR�SXUFKDVH� WKH�6WUHHW�/LJKWV �DV�GHILQHG�EHORZ LQ�6HFWLRQ����
IURP�6HOOHU DV�SURYLGHG�LQ�6HFWLRQ�)���RI�6�&� 1R����RI�6HOOHU¶V�2XWGRRU�/LJKWLQJ�7DULII �GHILQHG�
EHORZ���DQG�6HOOHU�LV�ZLOOLQJ�WR�VHOO�WKH�6WUHHW�/LJKWV�WR�%X\HU�

12:�7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�FRPPLWPHQWV�PDGH�KHUHLQ�DQG�LQWHQGLQJ�WR�EH�
OHJDOO\�ERXQG� WKHUHE\� DQG�RWKHU�YDOXDEOH�FRQVLGHUDWLRQ�� WKH�VXIILFLHQF\�DQG�UHFHLSW�RI�ZKLFK�DUH�
KHUHE\�DFNQRZOHGJHG� WKH�3DUWLHV�DJUHH�DV�IROORZV�

�� 'HILQLWLRQV�� &DSLWDOL]HG WHUPV�VKDOO�KDYH�WKH�PHDQLQJV�GHILQHG�WKURXJKRXW�WKLV�$JUHHPHQW�
RU�DV�VSHFLILHG�EHORZ�LQ�WKLV�6HFWLRQ���

³$JUHHPHQW´�PHDQV�WKLV�$JUHHPHQW�IRU�3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV��WRJHWKHU�ZLWK�WKH�
H[KLELWV�DQG�VFKHGXOHV�DWWDFKHG�KHUHWR��DV�WKH�VDPH�PD\�EH DPHQGHG�IURP�WLPH�WR�WLPH�

³$WWDFKPHQW�$JUHHPHQW´�PHDQV�WKH�/LFHQVH�$JUHHPHQW�IRU�&XVWRPHU�2ZQHG�6WUHHW�DQG�$UHD�
/LJKWLQJ�$WWDFKPHQWV�WR�8WLOLW\�3ROHV�DQG�6WUXFWXUHV�H[HFXWHG�E\�%X\HU�DQG 6HOOHU DQG KHUHWR�DV�([KLELW�
$�

³%LOO�RI�6DOH´�PHDQV�WKH�4XLW�&ODLP�%LOO�RI�6DOH��VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�% KHUHWR��WR�
EH�H[HFXWHG DQG�GHOLYHUHG�E\�WKH�3DUWLHV DW�WKH�&ORVLQJ��WR�HYLGHQFH�WKH�WUDQVIHU�E\�6HOOHU�WR�%X\HU�RI�
6HOOHU¶V�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�WKH�6WUHHW�/LJKWV�

³%UHDFKLQJ�3DUW\´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ������H��

³%XVLQHVV�'D\´�PHDQV�DQ\�GD\�RWKHU�WKDQ�6DWXUGD\��6XQGD\� DQG�DQ\�GD\�RQ�ZKLFK�EDQNLQJ�
LQVWLWXWLRQV�LQ�WKH�6WDWH�RI�1HZ�<RUN�DUH�DXWKRUL]HG�E\�ODZ�RU�RWKHU�JRYHUQPHQWDO�DFWLRQ�WR�FORVH�

���



�

³%X\HU¶V�5HTXLUHG�$SSURYDOV´�PHDQV� �L��DOO�UHTXLUHG�DSSURYDOV�RI�%X\HU¶V�JRYHUQLQJ�ERDUG�
WR�DXWKRUL]H %X\HU��E\�DQ DXWKRUL]HG�UHSUHVHQWDWLYH��WR�HQWHU�LQWR�WKLV�$JUHHPHQW��WKH�%LOO�RI�6DOH��WKH�
$WWDFKPHQW�$JUHHPHQW DQG� WKH�6HUYLFH�$JUHHPHQW� DQG� �LL�� WKRVH RWKHU� DSSURYDOV�� LI� DQ\� OLVWHG� RQ�
([KLELW�&�

³&ORVLQJ´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�����

³&ORVLQJ�'DWH´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�����

³&RPPHUFLDOO\�5HDVRQDEOH�(IIRUWV´�PHDQV�HIIRUWV�ZKLFK�DUH�GHVLJQHG�WR�HQDEOH�WKH�SHUIRUPLQJ�
3DUW\��GLUHFWO\�RU�LQGLUHFWO\��WR�VDWLVI\�D�FRQGLWLRQ�WR��RU�RWKHUZLVH�DVVLVW�LQ�WKH�FRQVXPPDWLRQ�RI��WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�DQG�ZKLFK�GR�QRW�UHTXLUH�WKH�SHUIRUPLQJ�3DUW\�WR�H[SHQG�
DQ\� IXQGV� RU� DVVXPH� DQ\� OLDELOLWLHV� RWKHU� WKDQ� H[SHQGLWXUHV� DQG� OLDELOLWLHV�ZKLFK� DUH� FXVWRPDU\� DQG�
UHDVRQDEOH�LQ�QDWXUH�DQG�DPRXQW�LQ�WKH�FRQWH[W�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�

³&RPPLVVLRQ´�PHDQV�WKH�1HZ�<RUN�6WDWH�3XEOLF�6HUYLFH�&RPPLVVLRQ�

³(VWLPDWHG�3XUFKDVH�3ULFH´�KDV�WKH�PHDQLQJV�VHW�IRUWK�LQ�6HFWLRQ������

³([FOXGHG�$VVHWV´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ���

³)LQDO�3XUFKDVH�3ULFH´�KDV�WKH�PHDQLQJV�VHW�IRUWK�LQ�6HFWLRQ�����

³/HWWHU�V�� RI� &UHGLW´� PHDQV� DQ� LUUHYRFDEOH�� XQFRQGLWLRQDO� DQG� QRQWUDQVIHUDEOH� VWDQGE\
/HWWHU� RI�&UHGLW�� LQ� WKH� IRUP� DWWDFKHG� KHUHWR� DV� $SSHQGL[ 6��� ZKLFK� LV� LVVXHG� E\� D�PDMRU�8�6��
FRPPHUFLDO�EDQN�RU�WKH�8�6��EUDQFK�RIILFH�RI�D�IRUHLJQ�EDQN�ZLWK��LQ�HLWKHU�FDVH��D�&UHGLW�5DWLQJ�RI�
DW� OHDVW� �D�� ³$�´� E\� 6WDQGDUG� 	� 3RRU¶V� 5DWLQJ� *URXS� �D� GLYLVLRQ� RI�0F*UDZ�+LOO�� ,QF��� RU� LWV�
VXFFHVVRUV��³6	3´��DQG�³$�´�E\�0RRG\¶V�,QYHVWRU�6HUYLFHV�,QF��RU�LWV�VXFFHVVRU��³0RRG\¶V´���LI�
VXFK�HQWLW\�LV�UDWHG�E\�ERWK�6	3�DQG�0RRG\¶V� RU��E��³$´�E\�6	3�RU�³$�´�E\�0RRG\¶V�� LI�VXFK�
HQWLW\�LV�UDWHG�E\�HLWKHU�6	3�RU�0RRG\
V��EXW�QRW�ERWK�

³2XWVLGH�'DWH´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ������E��

³3HUPLWWHG�/LHQ´�PHDQV� �D��DQ\�OLHQ�IRU�WD[HV�QRW�\HW�GXH�RU�GHOLQTXHQW� �E��DQ\�OLHQ�IRU�WD[HV�
EHLQJ�FRQWHVWHG�LQ�JRRG�IDLWK�E\�DSSURSULDWH�SURFHHGLQJV�DQG�QRW�LQ�H[FHVV�RI���������� �F��DQ\�OLHQ�
DULVLQJ�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�E\�RSHUDWLRQ�RI�ODZ�ZLWK�UHVSHFW�WR�D�OLDELOLW\�WKDW�LV�QRW�\HW�GXH�
RU�GHOLQTXHQW�RU�ZKLFK�LV�EHLQJ�FRQWHVWHG�LQ�JRRG�IDLWK�E\�6HOOHU� �G��]RQLQJ��SODQQLQJ� DQG�RWKHU�VLPLODU�
JRYHUQPHQWDO�OLPLWDWLRQV�DQG�UHVWULFWLRQV��DOO�ULJKWV�RI�DQ\�JRYHUQPHQWDO�DXWKRULW\�WR�UHJXODWH�DQ\�DVVHW��
DQG�DOO�PDWWHUV�RI�SXEOLF�UHFRUG� DQG��H��DQ\�OLHQ�UHOHDVHG�SULRU�WR�&ORVLQJ�

³3XUFKDVH�3ULFH´ KDV WKH�PHDQLQJV VHW�IRUWK�LQ�6HFWLRQ�����

³5HFRQILJXUDWLRQ�:RUN´�PHDQV WKDW�ZRUN�UHTXHVWHG�E\�%X\HU�DQG�SHUIRUPHG�E\�6HOOHU�LQ�RUGHU�
WR�FRQWLQXH�WR�SURYLGH�VDIH�DQG�UHOLDEOH�HOHFWULF�VHUYLFH�WR�%X\HU�DIWHU�WKH�6WUHHW�/LJKWV KDYH�EHHQ DFTXLUHG�
E\�%X\HU�

���



�

³6HOOHU¶V�(OHFWULFLW\�7DULII´�PHDQV�6HOOHU¶V 3�6�&��1R����� ± (OHFWULFLW\�7DULII��DV�PRGLILHG�DQG�
LQ�HIIHFW�IURP�WLPH�WR�WLPH�

³6HOOHU¶V�2XWGRRU�/LJKWLQJ�7DULII´�PHDQV 6HOOHU¶V 3�6�&� 1R������± 2XWGRRU�/LJKWLQJ 7DULII�
DV�PRGLILHG�DQG�LQ�HIIHFW�IURP�WLPH�WR�WLPH�

³6HOOHU¶V�5HTXLUHG�$SSURYDOV´�PHDQV���D��DSSURYDO�RI�DQ�DXWKRUL]HG�RIILFHU�RI�6HOOHU�WR�VHOO�WKH�
6WUHHW�/LJKWV���E��SXUVXDQW�WR�6HFWLRQ����RI�WKH�1HZ�<RUN�6WDWH�3XEOLF�6HUYLFH�/DZ��DSSURYDO�RI�WKH�VDOH�
RI�WKH�6WUHHW�/LJKWV�E\�RSHUDWLRQ�RI�ODZ�RU�DQ�RUGHU�RI�WKH�&RPPLVVLRQ�DSSURYLQJ�WKH�VDOH�RI�WKH�6WUHHW�
/LJKWV�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��DQG��F��WKRVH�RWKHU�DSSURYDOV��LI�DQ\��OLVWHG�RQ�([KLELW�'�

³6HSDUDWLRQ�:RUN´�PHDQV WKDW�ZRUN�UHTXLUHG�WR�LQVWDOO�HOHFWULF�GLVFRQQHFWLRQ�HTXLSPHQW�DQG�
LGHQWLILFDWLRQ�ODEHOV�FRPSO\LQJ�ZLWK�6HOOHU¶V�VWDQGDUGV�DVVRFLDWHG�ZLWK�WKH�6WUHHW�/LJKWV�DQG�DOVR�LQFOXGHV�
UHPRYDO�RI�6HOOHU¶V�H[LVWLQJ�ODEHOLQJ�IURP�VXFK�IDFLOLWLHV�

³6HUYLFH�$JUHHPHQW´�PHDQV WKDW�VHUYLFH�DJUHHPHQW�WR�EH�H[HFXWHG�DQG�GHOLYHUHG�E\�%X\HU�WR
6HOOHU� DW�&ORVLQJ� SURYLGLQJ� IRU� WKH� VXSSO\� RI� HOHFWULFLW\� WR� EH� XVHG� IRU VXFK�6WUHHW� /LJKWV� XQGHU� WKH�
DSSOLFDEOH�SURYLVLRQV�RI 5DWH�6FKHGXOH�6�&��1R��� RI 6HOOHU¶V�2XWGRRU�/LJKWLQJ�7DULII �LQ�WKH�FDVH�RI�
XQPHWHUHG�VHUYLFH��RU�6HOOHU¶V�(OHFWULFLW\�7DULII��LQ�WKH�FDVH�RI�PHWHUHG�VHUYLFH��

³6WUHHW�/LJKWV´�PHDQV�WKRVH�FHUWDLQ�VWUHHW�OLJKWV DQG�UHODWHG�IDFLOLWLHV�RZQHG�VROHO\�E\�6HOOHU DQG�
XVHG� WR� SURYLGH� OLJKWLQJ� VHUYLFH� WR� %X\HU� XQGHU� ELOO� DFFRXQW� QXPEHU� ������������� �������������
�������������DQG������������ ORFDWHG�ZLWKLQ�%X\HU¶V�JHRJUDSKLFDO�ERXQGDULHV��XVHG�VROHO\�IRU�VWUHHW�
OLJKWLQJ� SXUSRVHV�� DQG�ZKLFK� FRQVLVW� RI� OXPLQDLUHV�� ODPSV�� EUDFNHWV�� DVVRFLDWHG�ZLULQJ�� FRQYHQLHQFH�
RXWOHWV��HOHFWULFDO�FRQQHFWLRQV�DQG�DSSXUWHQDQFHV��DV�GHVFULEHG�LQ�([KLELW�(��ZKLFK�GHVFULSWLRQ�VKDOO�EH�
UHYLVHG�XQGHU�([KLELW�(���LQ�DFFRUGDQFH�ZLWK�6HFWLRQ ��EHORZ� DQG�ZLOO�QRW�LQFOXGH ([FOXGHG�$VVHWV�

³6XUHW\� %RQG�V�´ PHDQV� WKH� IRUP� DWWDFKHG� KHUHWR� DV� $SSHQGL[ 6��� ZKLFK� VKDOO� EH�
FRQVLGHUHG�DV�VHFXULW\�IRU�WKH�SHUIRUPDQFH�RI�DOO�RI�WKH�%X\HU¶V�FRQWUDFWXDO�REOLJDWLRQV�FRQWDLQHG�LQ�
WKLV�$JUHHPHQW��LVVXHG�E\�D�PDMRU�LQVXUDQFH�FDUULHU��³6XUHW\´��ZLWK�D�FUHGLW�UDWLQJ�RI�DW�OHDVW� �D��
³%��´�E\�$�0��%HVW�	�&RPSDQ\��RU��E��³$�´ E\�6	3�

³7UDQVDFWLRQ &RVWV´ FRQVLVW�RI�WUDQVIHU�WD[HV DQG UHFRUGLQJ�IHHV�DVVRFLDWHG�ZLWK�WKH�VDOH�RI
WKH�6WUHHW�/LJKWV�

³7UDQVLWLRQ�&RVWV´ FRQVLVW�RI FRVWV�UHODWHG�WR�WKH�6HOOHU¶V�LQWHUQDO�V\VWHP�LQYHQWRU\�XSGDWHV�
ELOOLQJ�GDWD�FKDQJHV� DQG�GDWD�XSGDWHV�DVVRFLDWHG�ZLWK�WKH�VDOH RI�WKH�6WUHHW�/LJKWV�

�� 7UDQVIHU�RI�6WUHHW�/LJKWV� 8SRQ�WKH�WHUPV�DQG�VXEMHFW� WR�WKH�FRQGLWLRQV�VHW�IRUWK� LQ�WKLV�
$JUHHPHQW��DW�WKH�&ORVLQJ��6HOOHU�VKDOO�VHOO��DVVLJQ��FRQYH\��WUDQVIHU� DQG�GHOLYHU�WR�%X\HU��DQG�%X\HU�
VKDOO�SXUFKDVH��DVVXPH��DFTXLUH� DQG�UHFHLYH�IURP�6HOOHU��DOO�RI�6HOOHU¶V�ULJKW��WLWOH� DQG�LQWHUHVW�LQ�DQG�WR�
WKH�6WUHHW�/LJKWV�

7KH� %X\HU� XQGHUVWDQGV� DQG� DJUHHV� WKDW� WKH� OLVW� RI� WKH� 6WUHHW� /LJKWV RQ� ([KLELW� (� �³3UHOLPLQDU\
'HVFULSWLRQ� RI� 6WUHHW� /LJKWLQJ� $VVHWV´�� SURYLGHG� E\� WKH� 6HOOHU� DV� RI� WKH� (IIHFWLYH� 'DWH�� LV� D�

���



�

SUHOLPLQDU\ OLVW�RI�6WUHHW�/LJKWV ZKLFK�PLJKW�QRW�LQFOXGH�DOO RI WKH�6WUHHW�/LJKWLQJ IDFLOLWLHV WKDW�WKH�
%X\HU�LV�SXUFKDVLQJ�XQGHU�WKLV�$JUHHPHQW� 7KH�%X\HU�IXUWKHU�XQGHUVWDQGV�DQG�DJUHHV WKDW�RQ�WKH�
&ORVLQJ 'DWH��WKH�6HOOHU�VKDOO�GHOLYHU�WR�WKH�%X\HU�D ILQDO OLVW�RI�6WUHHW�/LJKWV ZKLFK�VKDOO�EH�SURYLGHG�
DV�([KLELW�(����³)LQDO�&ORVLQJ�'HVFULSWLRQ�RI�6WUHHW�/LJKWLQJ $VVHWV´� XQGHU�WKLV�$JUHHPHQW� 7KH�
6HOOHU�DJUHHV�WR�SHUIRUP�VXFK�WDVN�DQG�GHOLYHU�([KLELW�(���WR�WKH�%X\HU�RQ WKH�&ORVLQJ 'DWH�� 7KH�
3DUWLHV�DJUHH�WKDW�WKH�6WUHHW�/LJKWV�DUH�DV�OLVWHG�RQ�([KLELW�(���ZLOO�EH�WKH ILQDO�GHVFULSWLRQ�RI�WKH�
6WUHHW�/LJKW�IDFLOLWLHV�SURYLGHG�E\�WKH�6HOOHU�XQGHU�WKLV�$JUHHPHQW� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�
FRQWUDU\� LQ� WKLV� $JUHHPHQW�� WKH� %X\HU� PDLQWDLQV� VROH� UHVSRQVLELOLW\� IRU� WKH� DFFXUDF\� DQG�
FRPSOHWHQHVV�RI�WKH�6WUHHW�/LJKWV OLVWHG�LQ�([KLELW�(�DQG�([KLELW�(���

$IWHU�WKH�&ORVLQJ�'DWH��WKH�SXUFKDVH�RI�DQ\�VWUHHW�OLJKWV�DQG�UHODWHG�IDFLOLWLHV��³$GGLWLRQDO�)DFLOLWLHV´��QRW�
LQFOXGHG�LQ�([KLELW�(�DQG�([KLELW�(���VKDOO�EH�VXEMHFW�WR�DQ�DGGLWLRQDO�SXUFKDVH�SULFH�FDOFXODWLRQ��,I��DW�
VXFK�WLPH��6HOOHU�GHVLUHV�WR�VHOO�WR�%X\HU��DQG�%X\HU�GHVLUHV�WR�SXUFKDVH�IURP�6HOOHU�VXFK�$GGLWLRQDO�
)DFLOLWLHV��%X\HU� VKDOO� SD\� WR�6HOOHU� DQ� DGGLWLRQDO� SXUFKDVH�SULFH� LQ� FRQVLGHUDWLRQ� IRU� WKH�$GGLWLRQDO�
)DFLOLWLHV�

�� 'HPDUFDWLRQ�RI�2ZQHUVKLS���)URP�DQG�DIWHU�&ORVLQJ��%X\HU�VKDOO�RZQ�WKH�6WUHHW�/LJKWV�DV�
IROORZV�

��� 7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKHUH�PD\�QRW�EH�D�SK\VLFDO�RZQHUVKLS�
GHPDUFDWLRQ�SRLQW� WR�VHSDUDWH�RU� LGHQWLI\�RZQHUVKLS��SRVW�&ORVLQJ��RI�%X\HU¶V�6WUHHW�/LJKWV IURP�
6HOOHU¶V�HOHFWULF�GLVWULEXWLRQ�VWUXFWXUHV�RU�V\VWHPV��$FFRUGLQJO\��WKH�3DUWLHV�DJUHH�WKDW�WKH�SRLQW�RI�
RZQHUVKLS�GHPDUFDWLRQ�VKDOO�EH�GHHPHG�WR�EH� WKH�H[LVWLQJ�FRQQHFWLRQ�SRLQW�ZKHUH� WKH�DSSOLFDEOH�
6WUHHW�/LJKW�LV�HQHUJL]HG�IURP�WKH�HOHFWULF�GLVWULEXWLRQ�V\VWHP��³&RQQHFWLRQ�3RLQW´���7KH�6HOOHU�VKDOO�
UHWDLQ�RZQHUVKLS�RI�WKH�HOHFWULF�GLVWULEXWLRQ�V\VWHP�XS�WR�DQG�LQFOXGLQJ�WKH�&RQQHFWLRQ�3RLQW��%X\HU�
VKDOO� RZQ� WKH� VWUHHW� OLJKWLQJ� V\VWHP IURP� WKH�&RQQHFWLRQ�3RLQW� WR� WKH� OXPLQDLUH� LQFOXVLYH� RI� WKH�
DSSOLFDEOH�6WUHHW�/LJKW��

��� 7KH�%X\HU�VKDOO�RZQ�6WUHHW�/LJKWV�VXSSOLHG�IURP�RYHUKHDG�FRQGXFWRUV�IURP�WKH�
&RQQHFWLRQ 3RLQW DW 6HOOHU¶V�VHFRQGDU\�FRQGXFWRU�WR�WKH�VWUHHW�OLJKW�DQG�LQFOXGLQJ�WKH�OXPLQDLUHV��ODPSV��
EUDFNHWV��DQG�DVVRFLDWHG�ZLULQJ��ZLWK�6HOOHU�UHWDLQLQJ�RZQHUVKLS�RI�WKH�HOHFWULFDO�GLVWULEXWLRQ�V\VWHP�XS�
WR�WKDW &RQQHFWLRQ�3RLQW��DQG

��� 7KH %X\HU�VKDOO�RZQ�6WUHHW�/LJKWV�VXSSOLHG IURP�XQGHUJURXQG�FRQGXFWRUV�IURP�
WKH�&RQQHFWLRQ 3RLQW DW 6HOOHU¶V�VHFRQGDU\�FRQGXFWRU�WR�WKH�XQGHUJURXQG�FRQGXFWRU�VXSSO\LQJ�VXFK�VWUHHW�
OLJKW��LQFOXGLQJ�WKH�IRXQGDWLRQ��VWDQGDUG��OXPLQDLUHV��ODPSV��EUDFNHWV� DQG�DVVRFLDWHG�ZLULQJ��DQG�FRQGXLWV�
LQ�ZKLFK�DQ\�XQGHUJURXQG�FRQGXFWRUV�WUDQVIHUUHG�WR�%X\HU�XQGHU�WKLV�$JUHHPHQW�PD\�EH�ORFDWHG�

��� 7R�WKH�H[WHQW�WKHUH�LV�DQ\�XQFHUWDLQW\�RU�FRQIOLFW�ZLWK�UHVSHFW�WR�WKH�&RQQHFWLRQ
3RLQW��WKH�6HOOHU�VKDOO��LQ�LWV�VROH�GLVFUHWLRQ��GHILQH�WKH &RQQHFWLRQ�3RLQW�

� &RQYHQLHQFH�2XWOHWV���$IWHU�WKH�&ORVLQJ��WKH�&XVWRPHU�VKDOO�RZQ�FRQYHQLHQFH�
RXWOHWV�ORFDWHG�RQ�6WUHHW�/LJKW WKH\�SXUFKDVH��&XVWRPHU
V�XVDJH�RI�VXFK�FRQYHQLHQFH�RXWOHWV�VKDOO�
EH�ELOOHG�DV�DQ�XQPHWHUHG�HVWLPDWH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�6HOOHU¶V�(OHFWULFLW\�7DULII�
&RQYHQLHQFH�RXWOHWV�ORFDWHG�RQ�GLVWULEXWLRQ�SROHV RU�DQ\�SROHV�RU�VWUHHW�OLJKWV QRW�SXUFKDVHG�E\�&XVWRPHU�
VKDOO FRQWLQXH�WR EH�RZQHG�E\�WKH�&RPSDQ\� :LWK�UHJDUG�WR�VXFK�FRQYHQLHQFH�RXWOHWV��FXVWRPHU�VKDOO

���
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FRQWLQXH�WR SD\�DQ�DQQXDO IDFLOLW\�FKDUJH SXUVXDQW�WR 6HOOHU¶V�2XWGRRU�/LJKWLQJ�7DULII� DQG�LWV�XVDJH�RI�
VXFK�RXWOHWV�VKDOO�EH�ELOOHG�DV�DQ�XQPHWHUHG�HVWLPDWH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�6HOOHU¶V�(OHFWULFLW\
7DULII�

� ([FOXGHG�$VVHWV���6HOOHU�LV�QRW�DVVLJQLQJ��FRQYH\LQJ��WUDQVIHUULQJ� RU�GHOLYHULQJ�WR�%X\HU�
DQG�%X\HU�LV�QRW�SXUFKDVLQJ��DVVXPLQJ��DFTXLULQJ�RU�UHFHLYLQJ�IURP�6HOOHU�DQ\�RI�6HOOHU¶V�ULJKW��WLWOH� DQG�
LQWHUHVW� LQ� DQG� WR� WKH� IROORZLQJ�� DOO� RI� ZKLFK� DUH� EHLQJ� UHWDLQHG� E\� 6HOOHU� IROORZLQJ� WKH� &ORVLQJ�
�FROOHFWLYHO\��WKH�³([FOXGHG�$VVHWV´��

��� $Q\�DQG�DOO�RI�6HOOHU¶V� ULJKW�� WLWOH� DQG�LQWHUHVW� LQ�DQG�WR�DQ\�SROHV��VWUXFWXUHV��
IDFLOLWLHV� RU�IDFLOLWLHV DWWDFKHG�RU�DSSXUWHQDQW�WR��EXW�QRW�FRPSULVLQJ��WKH�6WUHHW�/LJKWV��ZLWK�WKH�H[FHSWLRQ�
RI�WKRVH�FHUWDLQ OLJKWLQJ�SROHV�LGHQWLILHG�LQ�([KLELW )��LI�DQ\�

��� $Q\�DQG�DOO�RI�6HOOHU¶V�ULJKW��WLWOH� DQG�LQWHUHVW�LQ�DQG�WR�DQ\�DQG�DOO�VSDUH�SDUWV�RU�
VSDUH�FRPSRQHQWV�UHODWLQJ�WR�WKH�6WUHHW�/LJKWV RU DQ\�SROHV��VWUXFWXUHV��IDFLOLWLHV� RU�FRPSRQHQWV�DWWDFKHG�
RU�DSSXUWHQDQW�WR��EXW�QRW�FRPSULVLQJ��WKH�6WUHHW�/LJKWV�

��� $Q\�DQG�DOO�RI�6HOOHU¶V� ULJKW�� WLWOH��DQG� LQWHUHVW� LQ�DQG� WR�DQ\�DQG�DOO�YHKLFOHV��
IDFLOLWLHV��WRROV� DQG�VXSSOLHV�UHODWLQJ�WR�LQVWDOOLQJ��RSHUDWLQJ��LQVSHFWLQJ��PDLQWDLQLQJ� UHSDLULQJ��UHSODFLQJ�
RU� GHFRPPLVVLRQLQJ� LQ� ZKROH� RU� LQ� SDUW� DQ\� 6WUHHW� /LJKWV RU� DQ\� SROHV�� VWUXFWXUHV�� IDFLOLWLHV� RU�
FRPSRQHQWV�DWWDFKHG�RU�DSSXUWHQDQW�WR��EXW�QRW�FRPSULVLQJ��WKH�6WUHHW�/LJKWV�

��� $Q\�DQG�DOO�RI�6HOOHU¶V�ULJKW��WLWOH� DQG�LQWHUHVW�LQ�DQG WR�DQ\�DQG�DOO�DJUHHPHQWV�
DQG� FRQWUDFWV� ZLWK� WKLUG� SDUWLHV� UHODWLQJ� WR� LQVWDOOLQJ�� RSHUDWLQJ�� LQVSHFWLQJ�� PDLQWDLQLQJ�� UHSDLULQJ��
UHSODFLQJ� RU�GHFRPPLVVLRQLQJ�LQ�ZKROH�RU�LQ�SDUW�DQ\�6WUHHW�/LJKWV RU�DQ\�SROHV��VWUXFWXUHV��IDFLOLWLHV� RU�
FRPSRQHQWV�DWWDFKHG�RU�DSSXUWHQDQW�WR��EXW�QRW�FRPSULVLQJ��WKH�6WUHHW�/LJKWV��

��� $Q\�DQG�DOO�RI�6HOOHU¶V�ULJKW�� WLWOH� DQG�LQWHUHVW� LQ�DQG� WR�DQ\�DQG�DOO�IUDQFKLVH�
JUDQWV��OLFHQVH��SHUPLWV��DQG�LQWHUHVWV�LQ�UHDO�SURSHUW\�SHUWDLQLQJ�LQ�DQ\�ZD\�WR�DQ\�6WUHHW�/LJKWV RU�DQ\�
SROHV�� VWUXFWXUHV�� IDFLOLWLHV� RU� FRPSRQHQWV� DWWDFKHG�RU�DSSXUWHQDQW� WR��EXW�QRW� FRPSULVLQJ�� WKH�6WUHHW�
/LJKWV��DQG

��� $Q\�DQG�DOO�RI�6HOOHU¶V�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�DQ\�DQG�DOO�LQWHOOHFWXDO�
SURSHUW\�ULJKWV�DVVRFLDWHG�ZLWK�WKH�VWUHHW�OLJKWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HQJLQHHULQJ�VWDQGDUGV��IDFLOLW\�
LQIRUPDWLRQ��ZDUUDQW\�LQIRUPDWLRQ��PDSV�DQG�DVVHW�UHFRUGV�

� &ORVLQJ�DQG�3XUFKDVH�3ULFH�

��� &ORVLQJ�� � 7KH� FORVLQJ� RI� WKH� SXUFKDVH� DQG� VDOH� RI� WKH� 6WUHHW� /LJKWV� �WKH�
³&ORVLQJ´� VKDOO�WDNH�SODFH�DW�WKH�RIILFHV�RI�6HOOHU�DW�������D�P� �(DVWHUQ�7LPH��RQ�WKH�WHQWK�%XVLQHVV�
'D\�DIWHU�WKH�FRQGLWLRQV�WR�&ORVLQJ�VHW�IRUWK�LQ�6HFWLRQV �� DQG��� �RWKHU�WKDQ�DFWLRQV�WR�EH�WDNHQ�RU�
LWHPV�WR�EH�GHOLYHUHG�DW�&ORVLQJ��KDYH�EHHQ�VDWLVILHG�RU�ZDLYHG�E\�WKH�3DUW\�HQWLWOHG�WR�ZDLYH�VXFK�
FRQGLWLRQ��RU�RQ�VXFK�RWKHU�GDWH�DQG�DW�VXFK�RWKHU�WLPH�DQG�SODFH�DV�%X\HU�DQG�6HOOHU�PXWXDOO\�DJUHH�
LQ�ZULWLQJ���7KH�GDWH�RI�&ORVLQJ�LV�KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³&ORVLQJ�'DWH�´� 7KH�&ORVLQJ�VKDOO�
EH�HIIHFWLYH�IRU�DOO�SXUSRVHV�DV�RI�������D�P� �(DVWHUQ�7LPH��RQ�WKH�&ORVLQJ�'DWH�

���
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��� 3XUFKDVH�3ULFH�� 7KH�WRWDO�³(VWLPDWHG�3XUFKDVH�3ULFH´ IRU�WKH�6WUHHW�/LJKWV LV
21(�+81'5('�)257<�7:2�7+286$1'�21(�+81'5('�1,1(7<�(,*+7�$1'�������
'ROODUV �������������� 7KH�(VWLPDWHG�3XUFKDVH�3ULFH� FRQVLVWV�RI� WKH� HVWLPDWHG�1HW�%RRN�9DOXH�
�³1%9´��RI�WKH�6WUHHW�/LJKWV�RI�21(�+81'5('�7+,57<�1,1(�7+286$1'�1,1(�+81'5('�
1,1(7< 'ROODUV� �������������� SOXV� HVWLPDWHG� 7UDQVLWLRQ� &RVWV� DQG� 7UDQVDFWLRQ� &RVWV� WRWDOLQJ
7:2�7+286$1'�7:2�+81'5('�(,*+7�$1'������� 'ROODUV������������� 7KH�&RPSDQ\�
ZLOO�FDOFXODWH�WKH�DFWXDO�1%9 DQG DVVRFLDWHG�LPSDFW�RQ�WKH�7UDQVLWLRQ�&RVWV�DQG�7UDQVDFWLRQ�&RVWV
DW�WKH�GDWH�RI�WKH�&ORVLQJ�DQG�ZLOO�DGMXVW��XS�RU�GRZQ��WKH�(VWLPDWHG�3XUFKDVH�3ULFH�WR�DUULYH�DW�WKH�
³)LQDO�3XUFKDVH�3ULFH�´ 6HOOHU�ZLOO�SURYLGH�%X\HU�ZULWWHQ�QRWLFH�RI�WKH�DPRXQW�RI�WKH�)LQDO�3XUFKDVH�
3ULFH�QR�OHVV�WKDQ�WHQ������GD\V�SULRU�WR�WKH�&ORVLQJ�'DWH��

��� 6HFXULW\�IRU�6HSDUDWLRQ�:RUN�� �$W�&ORVLQJ��%X\HU�VKDOO�SURYLGH�ILQDQFLDO�
VHFXULW\�DVVXUDQFH��LQ�D IRUP�DFFHSWDEOH�WR�6HOOHU� IRU�WKH�SHUIRUPDQFH�RI�WKH�6HSDUDWLRQ�:RUN DQG�
$GGLWLRQDO�6HSDUDWLRQ�:RUN��DV�GHILQHG�LQ�6HFWLRQ������DQG�IRU�DQ\�FRVWV�LQFXUUHG�E\�6HOOHU�WR�UHSDLU�
GDPDJHV�RU�VLWH�DOWHUDWLRQV�WR�6HOOHU¶V�IDFLOLWLHV�FDXVHG�E\�%X\HU¶V�HPSOR\HHV��FRQWUDFWRUV�RU�VXEFRQWUDFWRUV�
LQ� SHUIRUPLQJ� WKH� 6HSDUDWLRQ� :RUN� DQG $GGLWLRQDO� 6HSDUDWLRQ� :RUN� LQ� WKH� DPRXQW� RI� 6,;7((1�
7+286$1'�),9(�+81'5(''ROODUV������������� SXUVXDQW�WR�HLWKHU�D�/HWWHU�RI�&UHGLW�RU�D�6XUHW\�
%RQG���7KH�IRUP�RI�/HWWHU�RI�&UHGLW�LV�DWWDFKHG�KHUHWR�DV�$SSHQGL[�6����DQG�WKH�IRUP�RI�6XUHW\�%RQG�
LV�DWWDFKHG�KHUHWR�DV�$SSHQGL[�6�����7KH�3DUWLHV¶ ULJKWV�DQG�REOLJDWLRQV�ZLWK�UHVSHFW�WR�VXFK�VHFXULW\�
DUH�VHW�RXW�LQ�6HFWLRQ�����

��� 3D\PHQW� RI� )LQDO� 3XUFKDVH� 3ULFH DQG� 3RVWLQJ� RI� 6HFXULW\�� 7KH� )LQDO�
3XUFKDVH�3ULFH�VKDOO�EH�SD\DEOH�DW�&ORVLQJ�LQ�LPPHGLDWHO\�DYDLODEOH�8�6��IXQGV�E\�ZLUH�WUDQVIHU�WR�
WKH�DFFRXQW�GHVLJQDWHG�E\�6HOOHU RU�E\�FHUWLILHG�RU�EDQN�FDVKLHU¶V�FKHFN�SD\DEOH�WR�³1LDJDUD�0RKDZN�
3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG�´

� &RQGLWLRQ��'LVFODLPHUV��,QGHPQLILFDWLRQ�

��� &RQGLWLRQ�DQG�/LDELOLW\���7KH�6WUHHW�/LJKWV DUH�EHLQJ�VROG� DVVLJQHG��FRQYH\HG��
WUDQVIHUUHG��DQG�GHOLYHUHG�WR�%X\HU ³DV�LV��ZKHUH�LV´ ZLWKRXW�ZDUUDQWLHV�RU�UHSUHVHQWDWLRQV RI�DQ\�NLQG
DQG� VXEMHFW� WR� DOO� IDXOWV� RI� ZKDWHYHU� QDWXUH�� H[FHSW� 6HOOHU UHSUHVHQWV� DQG� ZDUUDQWV� WKDW� WR� 6HOOHU¶V�
NQRZOHGJH��LW�KDV�JRRG�DQG�PDUNHWDEOH�WLWOH�WR�WKH�6WUHHW�/LJKWV DQG�WKDW�WKH\�VKDOO�EH�FRQYH\HG�WR�%X\HU�
DW� WKH� WLPH�RI�&ORVLQJ�� IUHH�DQG�FOHDU�RI� DOO� OLHQV� DQG�HQFXPEUDQFHV H[FHSW� IRU�3HUPLWWHG�/LHQV��$OO�
OLDELOLWLHV��REOLJDWLRQV� DQG�FODLPV�LQ�FRQQHFWLRQ�ZLWK�WKH�6WUHHW�/LJKWV WKDW�DULVH�RU�DUH�LQFXUUHG�DIWHU�WKH�
&ORVLQJ�'DWH�VKDOO�QRW�EH�GHHPHG�OLDELOLWLHV�RU�REOLJDWLRQV�RI�6HOOHU DQG�VKDOO�EH�WKH�IXOO�UHVSRQVLELOLW\�RI�
%X\HU��$V�RI� WKH�&ORVLQJ�'DWH��%X\HU�VKDOO�DVVXPH�DOO�UHVSRQVLELOLW\�DQG�REOLJDWLRQV�DVVRFLDWHG�ZLWK�
RZQHUVKLS�RI�WKH�6WUHHW�/LJKWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�UHSDLU��PDLQWHQDQFH��UHSODFHPHQW�DQG�
RSHUDWLRQ�UHVSRQVLELOLWLHV� 6HOOHU�ZLOO�FRQGXFW�VWUD\�YROWDJH�WHVWLQJ�RI�WKH�6WUHHW�/LJKWV�LQ�FRQIRUPDQFH�
ZLWK� WKH�UHTXLUHPHQWV�RI� WKH�&RPPLVVLRQ¶V�(OHFWULF�6DIHW\�6WDQGDUGV��HVWDEOLVKHG� LQ�&DVH����0�
�����DQG�DQ\�RWKHU�DSSOLFDEOH�UHTXLUHPHQWV�� ,Q�WKH�HYHQW�6HOOHU�LGHQWLILHV�D�VWUD\�YROWDJH�FRQGLWLRQ��
6HOOHU�ZLOO�PDNH�WKH�FRQGLWLRQ�VDIH�DQG�LPPHGLDWHO\�QRWLI\�%X\HU�RI�LWV�UHVSRQVLELOLW\�WR�WDNH�DOO�VWHSV�
QHFHVVDU\�WR�VDIHJXDUG��PLWLJDWH��DQG�SHUPDQHQWO\�UHSDLU� WKH�VWUD\�YROWDJH�FRQGLWLRQ� %X\HU�VKDOO�
LQGHPQLI\��GHIHQG��DQG�KROG�6HOOHU��LWV�DIILOLDWHV��DQG�WKHLU�UHVSHFWLYH��RIILFHUV��GLUHFWRUV��HPSOR\HHV��
UHSUHVHQWDWLYHV��DQG�FRQWUDFWRUV��KDUPOHVV�IRU�DOO�LQMXULHV��GDPDJHV��ORVVHV��RU�FODLPV�UHVXOWLQJ�IURP�
WKH�IDLOXUH�RI�%X\HU��RU�DQ\�RI�LWV�DJHQWV��HPSOR\HHV��RU�FRQWUDFWRUV��WR�H[HUFLVH�UHDVRQDEOH�FDUH�LQ�
SHUPDQHQWO\� UHSDLULQJ� VXFK� VWUD\�YROWDJH� FRQGLWLRQ� %X\HU� ZLOO� UHSRUW� WR� 6HOOHU� ZKHQ� LW� KDV�
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FRPSOHWHG�WKH�SHUPDQHQW�UHSDLUV�

��� :DUUDQW\� 'LVFODLPHU�� � ,7� ,6� (;35(66/<� 81'(56722'� $1'�
$*5(('� 7+$7� 6(//(5 6+$//� ,1� 12� :$<� %(� '((0('� 25� +(/'� 72� %(�
2%/,*$7('��/,$%/(��25�$&&2817$%/(�8321�25�81'(5�$1<�*8$5$17((6�25�
:$55$17,(6��(;35(66('�25�,03/,('��:,7+�5(63(&7�72�7+(�675((7�/,*+76��
7+(,5�'(6,*1��0$18)$&785(��&216758&7,21��)$%5,&$7,21��&21',7,21�25�
3(5)250$1&(� ,1&/8',1*� ,1� 3$57,&8/$5� $1<� :$55$17<� 2)�
0(5&+$17$%,/,7<� 25 ),71(66� )25� $� 3$57,&8/$5� 86(� 25� 385326(�� 25�
&203/,$1&(� :,7+� $1<� /$:6� 25� 67$1'$5'6�� ,1&/8',1*� 7+(� 1$7,21$/�
(/(&75,&�6$)(7<�&2'( �³1(6&´���7+(�1$7,21$/�(/(&75,&$/ &2'( �³1(&´���
7+(� ,//80,1$7,1*� (1*,1((5,1*� 62&,(7<� 2)� 1257+� $0(5,&$� ³7+(�
(/(&75,&� 32:(5� *(1(5$7,21�� 75$160,66,21� $1'� ',675,%87,21´�
67$1'$5'� 7+(�2&&83$7,21$/�6$)(7<�$1'�+($/7+�$&7�$1'�$1<�58/(6�25�
5(*8/$7,216� 7+(5(81'(5�� :+(7+(5� 25� 127� 6(//(5� .12:6� 25� +$6�
5($621� 72� .12:� 2)� $1<� 68&+� 385326(� 25� 9,2/$7,21� $1'� :+(7+(5�
$//(*('�72�$5,6(�%<�23(5$7,21�2)�/$: 25�%<�$1<�$33/,&$%/(�&86720�
25�86$*(�,1�7+(�75$'(�25�,1'8675<�25�%<�$�&2856(�2)�'($/,1*�%(7:((1�
7+(� 3$57,(6� $//� 2)� :+,&+� $5(� +(5(%<� (;35(66/<� (;&/8'('� $1'�
',6&/$,0('�%<�6(//(5�

��� /LDELOLW\�'LVFODLPHU� )520�$1'�$)7(5�7+(�&/26,1*�'$7(��7+(�
6(//(5�� ,76� $)),/,$7(6�� $1'� 7+(,5� 5(63(&7,9(� 2)),&(56�� ',5(&7256��
(03/2<((6��5(35(6(17$7,9(6��$1'�&2175$&7256�6+$//�127�%(�/,$%/(�
72�%8<(5�25�,76�2)),&(56��2)),&,$/6��(03/2<((6��5(35(6(17$7,9(6��25�
&2175$&7256� )25� $1<� ',5(&7�� ,1',5(&7�� &216(48(17,$/� 381,7,9(�
,1&,'(17$/��63(&,$/� 25�(;(03/$5<�'$0$*(6�,1�&211(&7,21�:,7+ 7+,6�
$*5((0(17�� 25� 7+(� 75$16$&7,216� &217(03/$7('� +(5(,1�� ,1&/8',1*��
:,7+287� /,0,7$7,21�� :,7+� 5(63(&7� 72� 7+(� &21',7,21�� '(6,*1��
(1*,1((5,1*�� ,167$//$7,21�� 0$,17(1$1&(�� &216758&7,21�� /2&$7,21��
23(5$7,21�2)��25�)$,/85(�2)�23(5$7,21�2)��7+(�675((7�/,*+76� 81'(5�
$1<�7+(25<�2)�/$:�7+$7� ,6�12:�25�0$<� ,1�7+(�)8785(�%(� ,1�())(&7��
,1&/8',1*� :,7+287� /,0,7$7,21�� &2175$&7�� 7257�� 1�<�� *(1�� %86� /$:�
$57,&/(� ��$�� 675,&7� /,$%,/,7<�� 25� 1(*/,*(1&(�� $1<7+,1*� ,1� 7+,6�
$*5((0(17� 72� 7+(� &2175$5<� 127:,7+67$1',1*�� ,)� 7+(� %8<(5¶6�
/,$%,/,7<� ,1� &211(&7,21�:,7+� 7+,6� $*5((0(17� ,6� /,0,7('�25� &$33('�
38568$17�72�$1<�$33/,&$%/(�67$787(�25�5(*8/$7,21��7+(1�7+(�6(//(5�
+(5(72�6+$//�%(�(17,7/('�72�(/(&7�$1�,'(17,&$/ /,$%,/,7<�/,0,7$7,21�
$1'�25�&$3�$6�,)�68&+�67$787(�25�5(*8/$7,21�:(5(�$33/,&$%/(�72�7+(�
6(//(5�

��� ,QGHPQLILFDWLRQ���7KH�%X\HU�DJUHHV�WKDW�IURP�DQG�DIWHU�WKH�&ORVLQJ�'DWH��WR�
WKH�H[WHQW�SHUPLWWHG�E\�ODZ�DQG�WR�WKH�IXOO�H[WHQW�RI�WKH�%X\HU¶V�LQVXUDQFH�FRYHUDJH� LW�VKDOO�GHIHQG�
SD\�� SURWHFW�� LQGHPQLI\� DQG� VDYH� KDUPOHVV� WKH� 6HOOHU�� LWV� GLUHFW DQG� LQGLUHFW� SDUHQW� FRPSDQLHV��
VXEVLGLDULHV DQG� DIILOLDWHV� DJDLQVW� DQG� IURP� DQ\� DQG� DOO� OLDELOLWLHV�� FODLPV�� VXLWV�� ILQHV�� SHQDOWLHV��
GDPDJHV��SHUVRQDO� LQMXU\�� ORVVHV�� IHHV� �LQFOXGLQJ� UHDVRQDEOH�DWWRUQH\V¶� IHHV���FRVWV�� DQG�H[SHQVHV�
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DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW DQG�RU WKH�RZQHUVKLS��PDLQWHQDQFH� DQG�RSHUDWLRQ�
RU�WKH�IDLOXUH�WR�PDLQWDLQ�RU�RSHUDWH�WKH�6WUHHW�/LJKWV�UHVXOWLQJ�IURP�DQ\�DFW��IDLOXUH��RU�RPLVVLRQ�RQ�
WKH�SDUW�RI�WKH�%X\HU�RU�DQ\�RI�LWV�DJHQWV��HPSOR\HHV��RU�FRQWUDFWRUV���7KH�6HOOHU��DQG�QRW�WKH�%X\HU��
VKDOO� UHPDLQ� UHVSRQVLEOH� IRU�FODLPV� LQ�FRQQHFWLRQ�ZLWK� WKH�6WUHHW�/LJKWV� WKDW�DFFUXHG�SULRU� WR� WKH�
&ORVLQJ�'DWH��LQFOXGLQJ�FRVWV�DQG�GDPDJHV�UHVXOWLQJ�IURP�SHQGLQJ�FODLPV�LQ�OLWLJDWLRQ�UHODWLQJ�WR�WKH�
6WUHHW�/LJKWV��LI�DQ\��WR�WKH�H[WHQW�VXFK�FODLPV�DURVH�IURP�HYHQWV�RFFXUULQJ�SULRU�WR�WKH�&ORVLQJ�'DWH�

��� 2SHUDELOLW\� RI� WKH� 6WUHHW� /LJKWV�� � 6HOOHU� KDV� PDLQWDLQHG� DQG� FXUUHQWO\�
PDLQWDLQV��WKH�RSHUDELOLW\�RI�WKH�6WUHHW�/LJKWV�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�6HOOHU¶V�2XWGRRU�/LJKWLQJ�
7DULII���8QWLO�&ORVLQJ��6HOOHU�VKDOO�FRQWLQXH�LWV�UHJXODU�SURJUDP�RI�RSHUDWLQJ�DQG�PDLQWDLQLQJ�WKH�6WUHHW�
/LJKWV�

��� 6XUYLYDO�� � 7KH� REOLJDWLRQV� VHW� IRUWK� LQ� WKLV� 6HFWLRQ� � VKDOO� VXUYLYH� WKH�
WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�

� 6HSDUDWLRQ�:RUN��5HFRQILJXUDWLRQ�:RUN�

��� 6HSDUDWLRQ�:RUN���

�D�� %X\HU� HOHFWV� WR� SHUIRUP� DOO� RI� WKH� 6HSDUDWLRQ� :RUN� DQG� VKDOO� SHUIRUP� DOO� VXFK�
6HSDUDWLRQ�:RUN���%X\HU�IXUWKHU�DJUHHV�WKDW�LW�VKDOO�SURYLGH�6HOOHU�ZLWK�ILQDQFLDO�VHFXULW\�DVVXUDQFH��
DV�VHW�IRUWK�LQ�6HFWLRQ�����DERYH��LQ�WKH�IRUP�RI�D�/HWWHU�RI�&UHGLW�RU�6XUHW\�%RQG��WKH�FKRLFH�RI�ZKLFK�
LV�LQ�%X\HU¶V�VROH�GLVFUHWLRQ��DQG�VKDOO�FDXVH VXFK�6HSDUDWLRQ�:RUN�WR�EH�FRPSOHWHG�ZLWKLQ�WZHQW\�
IRXU������PRQWKV�RI�WKH�&ORVLQJ�RU�VXFK�RWKHU�SHULRG�DV�%X\HU�DQG�6HOOHU�VKDOO�DJUHH�LQ�ZULWLQJ���6HOOHU�
DJUHHV�WR�ZRUN�LQ�JRRG�IDLWK��DW�%X\HU¶V�UHTXHVW��WR�WLPHO\�SURYLGH�WKH�LQIRUPDWLRQ�QHFHVVDU\�WR�KHOS�
%X\HU�SHUIRUP�VXFK�6HSDUDWLRQ�:RUN���,I�%X\HU�IXUWKHU�UHTXHVWV�*HRJUDSKLFDO�,QIRUPDWLRQ�6\VWHP�
�³*,6´��GDWD�RU�PDSV�RI�WKH�6WUHHW�/LJKWV��6HOOHU�ZLOO�ZRUN�LQ�JRRG�IDLWK��DW�%X\HU¶V�VROH�FRVW��WR�
UHDVRQDEO\�GHYHORS�DQG�SURYLGH�VXFK�LQIRUPDWLRQ�

�E� ,Q� WKH� FDVH� WKDW� D� /HWWHU� RI� &UHGLW� KDV� EHHQ� VHFXUHG� E\� WKH� %X\HU� WR� VDWLVI\� LWV�
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��LI���L��DW�DQ\�WLPH�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�/HWWHU�RI�&UHGLW��WKH�
FUHGLW�UDWLQJ�RI�WKH�EDQN�LVVXLQJ�DQ\�/HWWHU�RI�&UHGLW�IDOOV�EHORZ�WKH�OHYHO�VHW�IRUWK�LQ�WKH�GHILQLWLRQ�
RI�/HWWHU�RI�&UHGLW�DERYH��RU��LL��WKH�EDQN�UHSXGLDWHV�LWV�REOLJDWLRQV�XQGHU��RU�IDLOV�WR�KRQRU�RU�SD\�
DJDLQVW��WKH�/HWWHU�RI�&UHGLW�EHIRUH�FRPSOHWLRQ�RI�WKH�6HSDUDWLRQ�:RUN��%X\HU�VKDOO�IXUQLVK�RU�FDXVH�
WR�EH�IXUQLVKHG�WR 6HOOHU�RQH�����RU�PRUH�VXEVWLWXWH�/HWWHUV�RI�&UHGLW�IURP�D�EDQN�PHHWLQJ�WKH�FUHGLW�
UDWLQJ�OHYHO�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��D�³6XEVWLWXWH�/HWWHU�RI�&UHGLW´��ZLWKLQ�WZR�����ZHHNV�DIWHU�
WKH�RFFXUUHQFH�RI�VXFK�HYHQW��,I�WKH�/HWWHU�RI�&UHGLW�LV�WHUPLQDWHG�EHIRUH�FRPSOHWLRQ�RI�WKH�6HSDUDWLRQ�
:RUN��%X\HU�VKDOO�IXUQLVK�RU�FDXVH�WR�EH�IXUQLVKHG�WR�6HOOHU�RQH�����RU�PRUH�6XEVWLWXWH�/HWWHUV�RI�
&UHGLW�IURP�D�EDQN�PHHWLQJ�WKH�FUHGLW�UDWLQJ�OHYHO�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DW�OHDVW�WKLUW\������GD\V�
EHIRUH� VXFK� H[SLUDWLRQ�� ,Q� WKH� HYHQW� WKDW� WKH� %X\HU� IDLOV� WR� FRPSO\� ZLWK� WKH� SURYLVLRQV� RI� WKLV�
SDUDJUDSK��6HOOHU�PD\�GUDZGRZQ�RQ�WKH�HQWLUH�/HWWHU�RI�&UHGLW�

�F� ,Q�WKH�FDVH�WKDW�D�6XUHW\�%RQG�KDV�EHHQ�VHFXUHG�E\�WKH�%X\HU�WR�VDWLVI\�LWV�REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW��LI���L��DW�DQ\�WLPH�SULRU�WR�WKH�H[SLUDWLRQ�GDWH�RI�WKH�6XUHW\�%RQG��WKH�FUHGLW�
UDWLQJ�RI�WKH�6XUHW\�LVVXLQJ�DQ\�6XUHW\�%RQG�IDOOV�EHORZ�WKH�OHYHO�VHW�IRUWK�LQ�WKH�GHILQLWLRQ�RI�6XUHW\�
%RQG�DERYH��RU��LL��WKH�6XUHW\�UHSXGLDWHV�LWV�REOLJDWLRQV�XQGHU��RU�IDLOV�WR�KRQRU�RU�SD\�DJDLQVW��WKH�
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�

6XUHW\�%RQG�EHIRUH�FRPSOHWLRQ�RI�WKH�6HSDUDWLRQ�:RUN��%X\HU�VKDOO�IXUQLVK�RU�FDXVH�WR�EH�IXUQLVKHG�
WR�6HOOHU�RQH�����RU�PRUH�VXEVWLWXWH�6XUHW\�%RQGV�IURP�D�6XUHW\�PHHWLQJ�WKH�FUHGLW�UDWLQJ�OHYHO�VHW�
IRUWK� LQ� WKLV� $JUHHPHQW� �D� ³6XEVWLWXWH� 6XUHW\� %RQG´�� ZLWKLQ� ILYH� ���� EXVLQHVV� GD\V� DIWHU� WKH�
RFFXUUHQFH�RI�VXFK�HYHQW��,I�WKH�6XUHW\�%RQG�LV�WHUPLQDWHG�EHIRUH�FRPSOHWLRQ�RI�WKH�6HSDUDWLRQ�:RUN��
%X\HU�VKDOO�IXUQLVK�RU�FDXVH�WR�EH�IXUQLVKHG�WR�6HOOHU�RQH�����RU�PRUH�6XEVWLWXWH�6XUHW\�%RQGV�IURP�
D�6XUHW\�PHHWLQJ�WKH�FUHGLW�UDWLQJ�OHYHO�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DW�OHDVW�WKLUW\������GD\V�EHIRUH�
VXFK�H[SLUDWLRQ���,I�WKH�6XUHW\�LV�GHFODUHG�EDQNUXSW�RU�EHFRPHV�LQVROYHQW��RU�LI�LWV�ULJKW�WR�GR�EXVLQHVV�
LV�WHUPLQDWHG��RU�LI�LWV�VWDWXV�IRU DQ\�RWKHU�UHDVRQ�LV�UHQGHUHG�LQDGHTXDWH�IRU�WKH�%X\HU�WR�PHHW�LWV�
REOLJDWLRQV� KHUHXQGHU�� %X\HU� VKDOO� IXUQLVK� RU� FDXVH� WR� EH� IXUQLVKHG� WR� 6HOOHU� RQH� ���� RU� PRUH�
6XEVWLWXWH�6XUHW\�%RQGV�IURP�D�6XUHW\�PHHWLQJ�WKH�FUHGLW�UDWLQJ�OHYHO�VHW�IRUWK�LQ� WKLV�$JUHHPHQW�
ZLWKLQ�ILIWHHQ������GD\V�DIWHU�WKH�RFFXUUHQFH�RI�VXFK�HYHQW���,Q�WKH�HYHQW�WKDW�WKH�%X\HU�IDLOV�WR�FRPSO\�
ZLWK�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK��6HOOHU�PD\�PDNH�D�FODLP�DJDLQVW�WKH�HQWLUH�6XUHW\�%RQG��7R�
WKH�H[WHQW�6HOOHU�PDNHV�D�FODLP�DJDLQVW�WKH�6XUHW\�%RQG�IRU�DQ\�SHUIRUPDQFH�REOLJDWLRQ�XQGHU�WKLV�
$JUHHPHQW�DQG�LQ�WKH�HYHQW�WKH�6XUHW\�GRHV�QRW�KRQRU�LW��HLWKHU�LQ�ZKROH�RU�LQ�SDUW��WKH�³5HMHFWHG�
&ODLP´���WKHQ�%X\HU�XQGHUVWDQGV�DQG�DJUHHV�WKDW�%X\HU�VKDOO�UHPDLQ�ILQDQFLDOO\�UHVSRQVLEOH�IRU�VXFK�
5HMHFWHG &ODLP�� ,Q� DGGLWLRQ�� %X\HU¶V� ULJKW� WR� UHGXFH� WKH� 6XUHW\� %RQG� DPRXQW� SXUVXDQW� WR� WKLV�
$JUHHPHQW�VKDOO�EH�VXVSHQGHG�XQWLO�%X\HU�VDWLVILHV�WKH�5HMHFWHG�&ODLP�

�G� 7R�WKH�H[WHQW�WKDW�WKH�6HSDUDWLRQ�:RUN�LV�SHUIRUPHG�E\�%X\HU�RU�%X\HU¶V�FRQWUDFWRU��
DQG� LV� QRW� SHUIRUPHG� E\� 6HOOHU�� %X\HU� UHSUHVHQWV� DQG�ZDUUDQWV� WR� 6HOOHU� WKDW� DQ\� SHUVRQQHO� WKDW�
SHUIRUP�ZRUN�RQ�WKH�6WUHHW�/LJKWV�ZLOO�EH�TXDOLILHG�E\�FRPSO\LQJ�ZLWK�HVWDEOLVKHG�UHJXODWLRQV�DQG�
VWDQGDUGV�DVVRFLDWHG�ZLWK�WKH�ZRUN�WR�EH�FRQGXFWHG��7R�LGHQWLI\�UHTXLUHPHQWV�UHODWHG�WR�VDIHW\�RU�WKH�
FRQVWUXFWLRQ��UHSDLU��RU�PDLQWHQDQFH�RI�WKH�VWUHHW�OLJKWLQJ�V\VWHP��%X\HU�VKRXOG�FRQVXOW�DPRQJ�RWKHU�
GRFXPHQWDWLRQ�� WKH� � 2FFXSDWLRQDO� +HDOWK� DQG� 6DIHW\� $GPLQLVWUDWLRQ� �³26+$´�� UHTXLUHPHQWV��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�26+$�����������³7KH�(OHFWULF�3RZHU�*HQHUDWLRQ��7UDQVPLVVLRQ��DQG�
'LVWULEXWLRQ´�VWDQGDUG��WKH�1(&��WKH�1(6&��WKH�1HZ�<RUN�6WDWH�/DERU�/DZ�JRYHUQLQJ�KRZ�FORVH�
ZRUNHUV��TXDOLILHG��DQG�QRQ�ZRUNHUV��XQTXDOLILHG��FDQ�JHW�WR�HQHUJL]HG�HTXLSPHQW�DW�SULPDU\�DQG�RU�
VHFRQGDU\� YROWDJHV�� DQG� UHTXLUHPHQWV� E\� WKH�1HZ�<RUN�6WDWH�'HSDUWPHQW� RI�7UDQVSRUWDWLRQ�� � ,Q�
DGGLWLRQ�WR�WKDW�ZKLFK�LV�SURYLGHG�LQ�6HFWLRQ������%X\HU�VKDOO�LQGHPQLI\��GHIHQG��DQG�KROG�KDUPOHVV�
6HOOHU� IURP� DQ\� LQMXU\�� GDPDJH�� ORVV� RU� FODLPV� UHVXOWLQJ� IURP� DQ\� EUHDFK� E\� %X\HU� RI� WKLV�
UHSUHVHQWDWLRQ�DQG�ZDUUDQW\��

�H� :LWKLQ�WKLUW\������GD\V�RI�%X\HU¶V�FRPSOHWLRQ�RI�WKH�6HSDUDWLRQ�:RUN��%X\HU�VKDOO�
SURYLGH�ZULWWHQ�QRWLFH�WR�6HOOHU�WKDW�VXFK�6HSDUDWLRQ�:RUN�KDV�EHHQ�IXOO\�SHUIRUPHG�LQ�DFFRUGDQFH�
ZLWK�WKLV�$JUHHPHQW��8SRQ�VXFK�QRWLFH�IURP�%X\HU��6HOOHU�PD\�SHUIRUP�DQ\�QHFHVVDU\�LQVSHFWLRQV��
DW�6HOOHU¶V�FRVW��WR�GHWHUPLQH�WKDW�DOO�6HSDUDWLRQ�:RUN�KDV�EHHQ�FRPSOHWHG��,I�VXFK�LQVSHFWLRQV�UHYHDO�
WKDW��LQ�6HOOHU¶V�VROH�DQG�UHDVRQDEOH�GLVFUHWLRQ��WKH�UHTXLUHG�6HSDUDWLRQ�:RUN KDV�QRW�EHHQ�SHUIRUPHG�
RU�DGHTXDWHO\�SHUIRUPHG��6HOOHU�VKDOO���L��QRWLI\�%X\HU�RI�WKH�QHHG�IRU�DGGLWLRQDO�6HSDUDWLRQ�:RUN�
�WKH�³$GGLWLRQDO�6HSDUDWLRQ�:RUN´���DQG��LL��DOORZ�%X\HU�XQWLO�WZHQW\�IRXU������PRQWKV�DIWHU�&ORVLQJ�
WR�SHUIRUP�RU� FDXVH� WR�EH�SHUIRUPHG�E\�D� WKLUG�SDUW\� WKH�QHFHVVDU\�$GGLWLRQDO�6HSDUDWLRQ�:RUN���
8SRQ�FRPSOHWLRQ�RI�WKH�$GGLWLRQDO�6HSDUDWLRQ�:RUN��%X\HU�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�6HOOHU�
WKDW�VXFK�$GGLWLRQDO�6HSDUDWLRQ�:RUN�LV�FRPSOHWH���

�I�� ,I�%X\HU�KDV�QRW�FRPSOHWHG�DOO�6HSDUDWLRQ�:RUN�DQG�$GGLWLRQDO�6HSDUDWLRQ�:RUN��
ZLWKLQ�WZHQW\�IRXU������PRQWKV�RI�WKH�&ORVLQJ�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ������6HOOHU�PD\�DW�LWV�
RSWLRQ�HOHFW� WR�QRWLI\�%X\HU�RI� LWV� LQWHQWLRQ�WR�SHUIRUP�VXFK�ZRUN�RQ�%X\HU¶V�EHKDOI��6HOOHU�VKDOO�
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��

SURYLGH�VXFK�QRWLFH�ZLWKLQ�WKLUW\������GD\V�RI�WKH�HQG�RI�WKH�WZHQW\�IRXU������PRQWK�SHULRG�VHW�IRUWK�
DERYH���,Q�VXFK�HYHQW��XSRQ�FRPSOHWLRQ�RI�VXFK�ZRUN�E\�6HOOHU��6HOOHU�VKDOO�GHWHUPLQH�LWV�DFWXDO�FRVWV�
RI�SHUIRUPLQJ�VXFK�ZRUN��LQFOXVLYH�RI�DOO�DSSOLFDEOH�RYHUKHDGV�DQG�DGGHUV��DQG�VKDOO�LQYRLFH�%X\HU�
IRU�WKDW�DPRXQW���,I�%X\HU�IDLOV�WR�SD\�DQ\�LQYRLFH�LVVXHG�E\�6HOOHU�IRU�WKH�FRVW�RI�SHUIRUPLQJ�VXFK�
ZRUN�ZLWKLQ�WKLUW\������GD\V�RI�WKH�GDWH�RI�VXFK�LQYRLFH��6HOOHU�PD\�GUDZ�RQ�WKH�ILQDQFLDO�VHFXULW\�
DPRXQW�SURYLGHG�E\�%X\HU�IRU�VXFK�SXUSRVHV�XQGHU�6HFWLRQ�����RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�WKDW�
WKH�ILQDQFLDO�VHFXULW\�DPRXQW�LV�LQ�H[FHVV�RI�6HOOHU¶V�LQYRLFH�IRU�WKH�6HSDUDWLRQ�:RUN��6HOOHU�VKDOO�
UHOHDVH�WKH�ILQDQFLDO�VHFXULW\�DPRXQW�LQ�H[FHVV�RI�VXFK�DPRXQW��,Q�WKH�HYHQW�WKDW�WKH�ILQDQFLDO�VHFXULW\�
DPRXQW�LV�LQVXIILFLHQW�WR�VDWLVI\�6HOOHU¶V�LQYRLFH�IRU�WKH�6HSDUDWLRQ�:RUN��6HOOHU�PD\��DW�LWV�RSWLRQ��
LQFOXGH�DOO�RU�DQ\�SDUW�RI�WKH�UHPDLQLQJ�LQYRLFH�EDODQFH�IRU�WKH�6HSDUDWLRQ�:RUN�LQ�6HOOHU¶V�ELOOV�RU�
LQYRLFHV� WR�%X\HU� IRU� VWUHHW� OLJKWLQJ� HOHFWULF� VHUYLFH��1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� 6HOOHU� VKDOO�
UHOHDVH�WKH�ILQDQFLDO�VHFXULW\�DVVXUDQFH�SURYLGHG�E\�%X\HU�IRU� WKH�6HSDUDWLRQ�:RUN�ZLWKLQ�QLQHW\�
�����GD\V�RI�6HOOHU¶V�UHDVRQDEOH�GHWHUPLQDWLRQ WKDW�DOO�QHFHVVDU\�6HSDUDWLRQ�:RUN�DQG�$GGLWLRQDO�
6HSDUDWLRQ�:RUN�KDV�EHHQ�DGHTXDWHO\�FRPSOHWHG�E\�%X\HU�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��RU�
�E��LI�DSSOLFDEOH��%X\HU¶V�IXOO�SD\PHQW�RI�DQ\�LQYRLFHV�IRU�6HOOHU¶V�SHUIRUPDQFH�RI�WKH�6HSDUDWLRQ�
:RUN���

�J� 1RWKLQJ� LQ� WKLV� $JUHHPHQW� VKDOO� EH� FRQVWUXHG� WR� UHTXLUH� 6HOOHU� WR� SHUIRUP� DQ\�
6HSDUDWLRQ�:RUN�RU�$GGLWLRQDO�6HSDUDWLRQ�:RUN�EH\RQG�WKDW�ZKLFK�LV�H[SUHVVO\�DJUHHG�WR�KHUHLQ��WR�
SHUIRUP�DQ\�RWKHU�ZRUN�RQ�IDFLOLWLHV�RZQHG�E\�6HOOHU�DW�WKH�UHTXHVW�RI�%X\HU��RU WR�PDLQWDLQ��UHSDLU�
RU�UHSODFH�DQ\�HTXLSPHQW�RZQHG�E\�%X\HU�

��� 5HFRQILJXUDWLRQ� :RUN�� � %X\HU� HOHFWV� QRW� WR� KDYH� 6HOOHU� SHUIRUP� DQ\�
5HFRQILJXUDWLRQ�:RUN��DQG�6HOOHU�VKDOO�QRW�SHUIRUP�DQ\�VXFK�5HFRQILJXUDWLRQ�:RUN�

� 7D[HV�DQG�$VVHVVPHQWV�

��� 5HDO�SURSHUW\�WD[HV�DQG�DVVHVVPHQWV DQG�DQ\�RWKHU�DSSOLFDEOH�IHHV��WD[HV�DQG�FKDUJHV�
DVVHVVHG�RU�LPSRVHG�RQ�6HOOHU� E\�YLUWXH�RI�LWV�RZQHUVKLS��XVH��RSHUDWLRQ��LQVSHFWLRQ��PDLQWHQDQFH�RU�UHSDLU�
RI WKH�6WUHHW�/LJKWV� ZLOO�EH�SURUDWHG�DQG�DGMXVWHG�DV�RI�������S�P� RI�WKH�GD\�EHIRUH�WKH &ORVLQJ�'DWH��ZLWK�
6HOOHU�EHDULQJ�WKH�H[SHQVH�RI�WKH�LWHP�DSSOLFDEOH�WR�WKH�SHULRG�EHIRUH�WKH�&ORVLQJ�'DWH�DQG�%X\HU�EHDULQJ�
WKH�H[SHQVH�RI�WKH�LWHP�DSSOLFDEOH�WR�WKH�SHULRG�RQ�RU�DIWHU�WKH�&ORVLQJ�'DWH��,Q�FRQVLGHUDWLRQ�RI�6HOOHU¶V�
DJUHHPHQW�KHUHXQGHU��%X\HU DJUHHV�WKDW�LW�VKDOO�H[HUFLVH�&RPPHUFLDOO\�5HDVRQDEOH�(IIRUWV�WR�REWDLQ��DQG�
FRRSHUDWH�ZLWK�6HOOHU LQ�REWDLQLQJ� D�UHGXFWLRQ�IURP�1HZ�<RUN�6WDWH��SULRU�WR�WKH�QH[W�WD[�VWDWXV�GDWH��LQ�WKH�
DVVHVVHG�YDOXDWLRQ�RI� LWV� UHDO�SURSHUW\�IDFLOLWLHV� ORFDWHG�ZLWKLQ� WKH�%X\HU¶V�PXQLFLSDO� ERXQGDULHV WKDW
DFFXUDWHO\�UHIOHFWV�WKH�UHPRYDO�RI�WKH�6WUHHW�/LJKWV IURP�WKH�UHDO�SURSHUW\�RZQHG�E\�6HOOHU ZLWKLQ�WKH
%X\HU¶V�PXQLFLSDO�ERXQGDULHV�

��� $OO� WUDQVIHU�DQG�VDOHV� WD[HV� LQFXUUHG� LQ�FRQQHFWLRQ�ZLWK� WKLV�$JUHHPHQW�DQG� WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�VKDOO�EH�ERUQH�E\�%X\HU���%X\HU�VKDOO�SUHSDUH�DQG�ILOH�LQ�D�WLPHO\�PDQQHU�
DQ\�DQG�DOO�WD[�UHWXUQV�RU�RWKHU�GRFXPHQWDWLRQ�UHODWLQJ�WR�VXFK�WD[HV��SURYLGHG�WKDW��WR�WKH�H[WHQW�UHTXLUHG�E\�
DSSOLFDEOH�ODZ��6HOOHU�ZLOO�MRLQ�LQ�WKH�H[HFXWLRQ�RI�DQ\�VXFK�WD[�UHWXUQV�RU�RWKHU�GRFXPHQWDWLRQ�UHODWLQJ�WR�
DQ\�VXFK�WD[HV���%X\HU�VKDOO�SURYLGH�WR�6HOOHU�FRSLHV�RI�HDFK�VXFK�WD[�UHWXUQ�DW�OHDVW�WKLUW\����� GD\V�SULRU�WR�
WKH�GDWH�VXFK�WD[�UHWXUQ�LV�UHTXLUHG�WR�EH�ILOHG�

�� %LOO�RI�6DOH DQG�5LVN�RI�/RVV��7KH�VDOH��DVVLJQPHQW� FRQYH\DQFH��WUDQVIHU��DQG�GHOLYHU\�
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RI�WKH�6WUHHW�/LJKWV ZLOO�EH�HIIHFWHG�E\�WKH�%LOO�RI�6DOH�� 2Q�WKH�&ORVLQJ�'DWH��6HOOHU VKDOO�GHOLYHU�WR�
%X\HU WKH�%LOO�RI�6DOH��IXOO\�H[HFXWHG�DQG�DFNQRZOHGJHG�DQG�VHDOHG�DQG��VLPXOWDQHRXVO\�ZLWK�VXFK�
GHOLYHU\��6HOOHU VKDOO�WDNH�DOO�VXFK�VWHSV�DV�PD\�EH�QHFHVVDU\�WR�SXW�%X\HU LQ�DFWXDO�SRVVHVVLRQ�RI�WKH�
6WUHHW�/LJKWV DV�DQG�ZKHUH�SUHVHQWO\�ORFDWHG� 6HOOHU�VKDOO�EHDU�WKH�ULVN�RI�ORVV�RI�DQG�GDPDJH�WR�WKH�
6WUHHW�/LJKWV GXULQJ�WKH�SHULRG�IURP�WKH�(IIHFWLYH�'DWH�XS�WR�EXW�QRW�LQFOXGLQJ�WKH�&ORVLQJ�'DWH��DQG�
%X\HU�VKDOO�EHDU�WKH�ULVN�RI�ORVV�RI�DQG�GDPDJH�WR�WKH�6WUHHW�/LJKW IURP�DQG�DIWHU�WKH�&ORVLQJ�'DWH�

�� 5HSUHVHQWDWLRQV� RI� 6HOOHU� 6HOOHU UHSUHVHQWV� DQG�ZDUUDQWV� WR� %X\HU WKDW� DV� RI� WKH�
&ORVLQJ�'DWH�

���� 2UJDQL]DWLRQ� DQG� *RRG� 6WDQGLQJ� 6HOOHU LV� D� FRUSRUDWLRQ� GXO\� RUJDQL]HG��
YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN��ZLWK�IXOO�SRZHU�WR�RZQ�
LWV�SURSHUWLHV�DQG�FRQGXFW�LWV�EXVLQHVV�DV�LW�LV�QRZ�EHLQJ�FRQGXFWHG�

���� $EVHQFH� RI� &RQIOLFWV�� 6XEMHFW� WR� REWDLQLQJ� 6HOOHU¶V� 5HTXLUHG� $SSURYDOV��
QHLWKHU�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��WKH FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��QRU�
FRPSOLDQFH�ZLWK�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW��ZLOO���D��FRQIOLFW�ZLWK�RU�UHVXOW�LQ�D�EUHDFK�RI�
WKH�WHUPV��FRQGLWLRQV� RU�SURYLVLRQV�RI�RU�FRQVWLWXWH�D�GHIDXOW�XQGHU�6HOOHU¶V�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�RU�
DQ\�PDWHULDO�FRQWUDFW�WR�ZKLFK�6HOOHU LV�D�SDUW\��H[FHSW�IRU�DQ\�VXFK�YLRODWLRQV�RU�GHIDXOWV�WKDW�ZRXOG�QRW��LQ�
WKH� DJJUHJDWH�� UHDVRQDEO\� EH� H[SHFWHG� WR� PDWHULDOO\� DGYHUVHO\� DIIHFW� 6HOOHU¶V� DELOLW\� WR� SHUIRUP� LWV�
REOLJDWLRQV�KHUHXQGHU�RU�WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\���E��FRQIOLFW�ZLWK��YLRODWH�RU�
EUHDFK��LQ�HDFK�FDVH�LQ�DQ\�PDWHULDO�UHVSHFW��DQ\�SURYLVLRQ�RI�DQ\�ODZ�DSSOLFDEOH�WR�6HOOHU��RU��F��UHTXLUH�DQ\�
DSSURYDO��FRQVHQW��DXWKRUL]DWLRQ��RU�RWKHU�RUGHU�RU�DFWLRQ�RI�DQ\�FRXUW��JRYHUQPHQWDO�DXWKRULW\��RU�UHJXODWRU\�
ERG\�XQGHU�DQ\�ODZ�DSSOLFDEOH�WR�6HOOHU��ZKLFK�KDV�QRW�DOUHDG\�EHHQ�REWDLQHG�

���� $XWKRUL]DWLRQ� 6XEMHFW�WR�REWDLQLQJ�6HOOHU¶V�5HTXLUHG�$SSURYDOV��6HOOHU�KDV�
DOO� UHTXLVLWH�FRUSRUDWH�SRZHU�DQG�DXWKRULW\� WR�H[HFXWH�DQG�GHOLYHU� WKLV�$JUHHPHQW�� WR�SHUIRUP� LWV�
REOLJDWLRQV�KHUHXQGHU�DQG�WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��WKH�H[HFXWLRQ�DQG�
GHOLYHU\�RI�WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�DXWKRUL]HG E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ��
DQG�WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�GHOLYHUHG�E\�6HOOHU�DQG�FRQVWLWXWHV�WKH�
OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�6HOOHU HQIRUFHDEOH�DJDLQVW�6HOOHU LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��
H[FHSW�DV�WKH�VDPH�PD\�EH�OLPLWHG�E\�EDQNUXSWF\��LQVROYHQF\��UHRUJDQL]DWLRQ��IUDXGXOHQW�FRQYH\DQFH��
DUUDQJHPHQW��PRUDWRULXP�RU�RWKHU�VLPLODU�ODZV�UHODWLQJ�WR�DIIHFWLQJ�WKH�ULJKWV�RI�FUHGLWRUV�JHQHUDOO\��
RU�E\�JHQHUDO�HTXLWDEOH�SULQFLSOHV��UHJDUGOHVV�RI�ZKHWKHU�HQIRUFHPHQW�LV�FRQVLGHUHG�LQ�D�SURFHHGLQJ�
DW�ODZ�RU�LQ�HTXLW\��

�� 5HSUHVHQWDWLRQV� RI�%X\HU� %X\HU UHSUHVHQWV� DQG�ZDUUDQWV� WR� 6HOOHU WKDW� DV� RI� WKH�
&ORVLQJ�'DWH�

���� 2UJDQL]DWLRQ�DQG�*RRG�6WDQGLQJ� %X\HU LV�D�PXQLFLSDOLW\ GXO\�FRQVWLWXWHG��
DXWKRUL]HG�DQG YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN��ZLWK�
IXOO�SRZHU�WR�RZQ�LWV�SURSHUWLHV�DQG�FRQGXFW�LWV�EXVLQHVV�DV�LW�LV�QRZ�EHLQJ�FRQGXFWHG

���� $EVHQFH� RI� &RQIOLFWV� 6XEMHFW� WR� REWDLQLQJ� %X\HU¶V� 5HTXLUHG� $SSURYDOV��
QHLWKHU�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��
QRU�FRPSOLDQFH�ZLWK�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW��ZLOO���D��FRQIOLFW�ZLWK�RU�UHVXOW�LQ�D�
EUHDFK�RI�WKH�WHUPV��FRQGLWLRQV��RU�SURYLVLRQV�RI�RU�FRQVWLWXWH�D�GHIDXOW�XQGHU�%X\HU¶V�RUJDQL]DWLRQDO�
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GRFXPHQWV�RU� DQ\�PDWHULDO� FRQWUDFW� WR�ZKLFK�%X\HU� LV� D�SDUW\�� H[FHSW� IRU� DQ\� VXFK�YLRODWLRQV�RU�
GHIDXOWV� WKDW� ZRXOG� QRW�� LQ� WKH� DJJUHJDWH�� UHDVRQDEO\� EH� H[SHFWHG� WR�PDWHULDOO\� DGYHUVHO\� DIIHFW�
%X\HU¶V�DELOLW\�WR�SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU�RU�WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�
KHUHE\���E��FRQIOLFW�ZLWK��YLRODWH�RU�EUHDFK��LQ�HDFK�FDVH�LQ�DQ\�PDWHULDO�UHVSHFW��DQ\�SURYLVLRQ�RI�DQ\�
ODZ�DSSOLFDEOH�WR�%X\HU��RU��F��UHTXLUH�DQ\�DSSURYDO��FRQVHQW��DXWKRUL]DWLRQ��RU�RWKHU�RUGHU�RU�DFWLRQ�
RI�DQ\�FRXUW��JRYHUQPHQWDO�DXWKRULW\��RU�UHJXODWRU\�ERG\�XQGHU�DQ\�ODZ�DSSOLFDEOH�WR�%X\HU��ZKLFK�
KDV�QRW�DOUHDG\�EHHQ�REWDLQHG�

���� $XWKRULW\� 6XEMHFW�WR�REWDLQLQJ�%X\HU¶V�5HTXLUHG�$SSURYDOV��%X\HU KDV DOO�
UHTXLVLWH� PXQLFLSDO� SRZHU� DQG� DXWKRULW\� WR� H[HFXWH� DQG� GHOLYHU� WKLV� $JUHHPHQW�� WR� SHUIRUP� LWV�
REOLJDWLRQV�KHUHXQGHU�DQG�WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��WKH�H[HFXWLRQ�DQG�
GHOLYHU\�RI�WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�PXQLFLSDO�DFWLRQ��
DQG�WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�GHOLYHUHG�E\�%X\HU DQG�FRQVWLWXWHV�WKH��
OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�%X\HU HQIRUFHDEOH�DJDLQVW�%X\HU LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��
H[FHSW�DV�WKH�VDPH�PD\�EH�OLPLWHG�E\�EDQNUXSWF\��LQVROYHQF\��UHRUJDQL]DWLRQ��IUDXGXOHQW�FRQYH\DQFH��
DUUDQJHPHQW��PRUDWRULXP�RU�RWKHU�VLPLODU�ODZV�UHODWLQJ�WR�DIIHFWLQJ�WKH�ULJKWV�RI�FUHGLWRUV�JHQHUDOO\��
RU�E\�JHQHUDO�HTXLWDEOH�SULQFLSOHV��UHJDUGOHVV�RI�ZKHWKHU�HQIRUFHPHQW�LV�FRQVLGHUHG�LQ�D�SURFHHGLQJ�
DW�ODZ�RU�LQ�HTXLW\��

���� $YDLODELOLW\�RI�)XQGV� %X\HU�KDV�VXIILFLHQW�IXQGV�DYDLODEOH�WR� LW� WR�HQDEOH�
%X\HU�WR�SD\�WKH�)LQDO�3XUFKDVH�3ULFH�WR�6HOOHU DW�WKH�&ORVLQJ�

�� &RQGLWLRQV�3UHFHGHQW�WR�%X\HU¶V�2EOLJDWLRQV� $OO�REOLJDWLRQV�RI�%X\HU XQGHU�WKLV�
$JUHHPHQW�DUH�VXEMHFW�WR�WKH�IXOILOOPHQW�DW�RU�EHIRUH�WKH�&ORVLQJ�RI�HDFK�RI�WKH�IROORZLQJ�FRQGLWLRQV�

���� 6HOOHU¶V� 5HSUHVHQWDWLRQV� DQG� :DUUDQWLHV� 7KH� UHSUHVHQWDWLRQV� DQG�
ZDUUDQWLHV�PDGH�E\�6HOOHU�LQ�WKLV�$JUHHPHQW�VKDOO�KDYH�EHHQ�PDWHULDOO\�WUXH�DQG�FRUUHFW�DV�RI�WKH�
(IIHFWLYH�'DWH�DQG�VKDOO�EH�PDWHULDOO\�WUXH�DQG�FRUUHFW�DV�RI�WKH�&ORVLQJ 'DWH��SURYLGHG�WKDW�6HOOHU�
VKDOO�KDYH�QR�OLDELOLW\�WR�%X\HU�IRU�DQ\�VXFK�UHSUHVHQWDWLRQ�QRW�EHLQJ�PDWHULDOO\�WUXH�DQG�FRUUHFW�DV�
RI�WKH�&ORVLQJ�'DWH�GXH�WR�RFFXUUHQFHV��PDWWHUV��HYHQWV��IDFWV�RU�FLUFXPVWDQFHV�RFFXUULQJ�DIWHU�WKH�
(IIHFWLYH�'DWH�

���� 6HOOHU¶V� 3HUIRUPDQFH� 6HOOHU� VKDOO� KDYH� SHUIRUPHG� DQG� FRPSOLHG�� LQ� DOO�
PDWHULDO�UHVSHFWV��ZLWK�WKH�DJUHHPHQWV��FRYHQDQWV�DQG�REOLJDWLRQV�UHTXLUHG�E\�WKLV�$JUHHPHQW�WR�EH�
SHUIRUPHG�RU�FRPSOLHG�ZLWK�E\�6HOOHU�DW�RU�EHIRUH�WKH�&ORVLQJ�

���� %X\HU¶V�5HTXLUHG�$SSURYDOV� 2Q�RU�EHIRUH�WKH�&ORVLQJ�'DWH��%X\HU�VKDOO�
KDYH�REWDLQHG %X\HU¶V�5HTXLUHG�$SSURYDOV��DQG�WKH\�VKDOO�EH�LQ�IXOO�IRUFH�DQG�HIIHFW�

���� 6HOOHU¶V�'HOLYHUDEOHV�� 2Q�WKH�&ORVLQJ�'DWH��6HOOHU�VKDOO�GHOLYHU�

�D� D�FRXQWHUSDUW�RI�WKH�%LOO�RI�6DOH�GXO\�H[HFXWHG�E\�6HOOHU�

�E� D�FRXQWHUSDUW�RI�WKH�$WWDFKPHQW�$JUHHPHQW�GXO\�H[HFXWHG�E\�6HOOHU��DQG

�F�� D�FRXQWHUSDUW�RI�WKH�6HUYLFH�$JUHHPHQW�GXO\�H[HFXWHG�E\�6HOOHU�
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�� &RQGLWLRQV�3UHFHGHQW�WR�WKH�6HOOHU¶V�2EOLJDWLRQV� $OO�REOLJDWLRQV�RI�6HOOHU XQGHU�
WKLV�$JUHHPHQW� DUH� VXEMHFW� WR� WKH� IXOILOOPHQW�� DW� RU� EHIRUH� WKH�&ORVLQJ� RI� HDFK� RI� WKH� IROORZLQJ�
FRQGLWLRQV�

���� %X\HU¶V� 5HSUHVHQWDWLRQV� DQG� :DUUDQWLHV�� � 7KH UHSUHVHQWDWLRQV� DQG�
ZDUUDQWLHV�PDGH�E\�%X\HU�LQ�WKLV�$JUHHPHQW�VKDOO�KDYH�EHHQ�PDWHULDOO\�WUXH�DQG�FRUUHFW�DV�RI�WKH�
(IIHFWLYH�'DWH�DQG�VKDOO�EH�PDWHULDOO\�WUXH�DQG�FRUUHFW�DV�RI�WKH�&ORVLQJ��SURYLGHG�WKDW�%X\HU�VKDOO�
KDYH�QR�OLDELOLW\�WR�6HOOHU�IRU�DQ\�VXFK�UHSUHVHQWDWLRQ�QRW�EHLQJ�PDWHULDOO\�WUXH�DQG�FRUUHFW�DV�RI�WKH�
&ORVLQJ GXH�WR�RFFXUUHQFHV��PDWWHUV��HYHQWV��IDFWV�RU�FLUFXPVWDQFHV�RFFXUULQJ�DIWHU�WKH�(IIHFWLYH�'DWH�

���� %X\HU¶V� 3HUIRUPDQFH� %X\HU� VKDOO� KDYH� SHUIRUPHG� DQG� FRPSOLHG�� LQ� DOO�
PDWHULDO�UHVSHFWV��ZLWK�WKH�DJUHHPHQWV��FRYHQDQWV�DQG�REOLJDWLRQV�UHTXLUHG�E\�WKLV�$JUHHPHQW�WR�EH�
SHUIRUPHG�RU�FRPSOLHG�ZLWK�E\�%X\HU�DW�RU�EHIRUH�WKH�&ORVLQJ�

���� 6HOOHU¶V�5HTXLUHG�$SSURYDOV� 2Q�RU�EHIRUH�WKH�&ORVLQJ�'DWH��6HOOHU�VKDOO�
KDYH�REWDLQHG 6HOOHU¶V�5HTXLUHG�$SSURYDOV�DQG�WKH\�VKDOO�EH�LQ�IXOO�IRUFH�DQG�HIIHFW�

���� %X\HU¶V�'HOLYHUDEOHV� 2Q�WKH�&ORVLQJ�'DWH��%X\HU�VKDOO�GHOLYHU�

�D� D�FRXQWHUSDUW�RI�WKH�%LOO�RI�6DOH�GXO\�H[HFXWHG�E\�%X\HU�

�E� D�FRXQWHUSDUW�RI�WKH�$WWDFKPHQW�$JUHHPHQW�GXO\�H[HFXWHG�E\�%X\HU�

�F�� D� FRXQWHUSDUW� RI� WKH� $SSOLFDWLRQ� IRU� 6HUYLFH� DQG� 6HUYLFH� $JUHHPHQW� GXO\�
H[HFXWHG�E\�%X\HU��

�G� UHVROXWLRQV� RI� WKH� JRYHUQLQJ� ERDUG� IRU� %X\HU� FHUWLILHG� E\� WKH� 6HFUHWDU\��
$VVLVWDQW�6HFUHWDU\��RU�RWKHU�RIILFHU�RI�%X\HU�DXWKRUL]LQJ�WKH�H[HFXWLRQ�DQG�
GHOLYHU\� RI� WKLV� $JUHHPHQW� DQG� WKH� FRQVXPPDWLRQ� RI� WKH� WUDQVDFWLRQV�
FRQWHPSODWHG�KHUHE\��DQG

�H� WKH�ILQDQFLDO�VHFXULW\�DVVXUDQFH�DV�RXWOLQHG�LQ�6HFWLRQ�����

�� ([SHQVHV� ([FHSW�WR�WKH�H[WHQW�H[SUHVVO\�SURYLGHG�WR�WKH�FRQWUDU\�LQ�WKLV�$JUHHPHQW��
DQG�ZKHWKHU�RU�QRW�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHLQ�DUH�FRQVXPPDWHG��DOO�FRVWV�DQG�H[SHQVHV�
LQFXUUHG� E\� D� 3DUW\� LQ� FRQQHFWLRQ� ZLWK� WKH� QHJRWLDWLRQ�� H[HFXWLRQ� DQG� FRQVXPPDWLRQ� RI� WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��LQFOXGLQJ�DWWRUQH\V¶�IHHV�DQG�WKH�FRVW�RI�ILOLQJ�IRU�DQG�SURVHFXWLQJ�
DSSOLFDWLRQV�IRU�6HOOHU¶V 5HTXLUHG�$SSURYDOV�DQG�%X\HU¶V 5HTXLUHG�$SSURYDOV��VKDOO�LQ�DOO�LQVWDQFHV�
EH�ERUQH�E\�WKH�3DUW\�LQFXUULQJ�VXFK�FRVWV�DQG H[SHQVHV���

�� )XUWKHU�$VVXUDQFHV� 6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��DW�HLWKHU�
3DUW\¶V�UHTXHVW�DQG�ZLWKRXW�IXUWKHU�FRQVLGHUDWLRQ��WKH�RWKHU�3DUW\�VKDOO�H[HFXWH�DQG�GHOLYHU�WR�VXFK�
UHTXHVWLQJ�3DUW\�VXFK�RWKHU�LQVWUXPHQWV�RI�VDOH��WUDQVIHU��FRQYH\DQFH��DVVLJQPHQW�DQG�FRQILUPDWLRQ��
SURYLGH�VXFK�PDWHULDOV�DQG�LQIRUPDWLRQ�DQG�WDNH�VXFK�RWKHU�DFWLRQV�DV�VXFK�UHTXHVWLQJ�3DUW\�PD\�
UHDVRQDEO\� UHTXHVW� LQ� RUGHU� WR� FRQVXPPDWH� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� E\� WKLV� $JUHHPHQW��
SURYLGHG�WKDW�WKH�RWKHU�3DUW\�VKDOO�QRW�EH�REOLJDWHG�WR�H[HFXWH�RU�GHOLYHU�DQ\�LQVWUXPHQWV��SURYLGH�
DQ\�PDWHULDOV�RU�LQIRUPDWLRQ� RU�WDNH�DQ\�DFWLRQV�WKDW�PRGLI\�WKH�ULJKWV��UHPHGLHV��REOLJDWLRQV� RU�
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OLDELOLWLHV�RI�VXFK�RWKHU�3DUW\�SXUVXDQW�WR�WKLV�$JUHHPHQW�RU�DSSOLFDEOH�ODZ�

�� 7HUPLQDWLRQ�

���� 7HUPLQDWLRQ�3ULRU�WR�&ORVLQJ��

�D� 7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�SULRU�WR�WKH�&ORVLQJ�E\�PXWXDO�
ZULWWHQ�FRQVHQW�RI�6HOOHU�DQG�%X\HU�

�E������7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�SULRU�WR�WKH�&ORVLQJ�E\�HLWKHU�
3DUW\� XSRQ� ZULWWHQ� QRWLFH� WR� WKH� RWKHU� 3DUW\� LI�� �L�� DQ\� JRYHUQPHQWDO� DXWKRULW\� RI� FRPSHWHQW�
MXULVGLFWLRQ� �RWKHU� WKDQ� WKH�%X\HU�� LVVXHV� DQ� RUGHU�� MXGJPHQW� RU� GHFUHH� SHUPDQHQWO\� UHVWUDLQLQJ��
HQMRLQLQJ�RU�RWKHUZLVH�SURKLELWLQJ�WKH�&ORVLQJ��DQG�VXFK�RUGHU��MXGJPHQW RU�GHFUHH�LV�ILQDO�DQG�QRQ�
DSSHDODEOH��RU��LL��DQ\�VWDWXWH�� UXOH��RUGHU�RU�UHJXODWLRQ� LV�HQDFWHG�RU� LVVXHG�E\�DQ\�JRYHUQPHQWDO�
DXWKRULW\�ZKLFK��GLUHFWO\�RU�LQGLUHFWO\��SURKLELWV�WKH�FRQVXPPDWLRQ�RI�WKH�&ORVLQJ��RU��LLL��WKH�&ORVLQJ�
FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�KDV�QRW�RFFXUUHG�RQ�RU�EHIRUH�RQH�\HDU�DIWHU�WKH�(IIHFWLYH�'DWH��WKH�
³2XWVLGH�'DWH´���SURYLGHG�WKDW�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�XQGHU�WKLV�6HFWLRQ������E��VKDOO�
QRW�EH�DYDLODEOH�WR�DQ\�3DUW\�ZKRVH�IDLOXUH�WR�IXOILOO�DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW�KDV�EHHQ�
WKH�FDXVH�RI��RU�UHVXOWHG�LQ��WKH�IDLOXUH�RI�WKH�&ORVLQJ�WR�RFFXU�RQ�RU�EHIRUH�WKH�2XWVLGH�'DWH�

�F�������7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�SULRU�WR�WKH�&ORVLQJ�E\�%X\HU�
XSRQ�ZULWWHQ�QRWLFH�WR�6HOOHU�LI�DQ\�RI�%X\HU¶V�5HTXLUHG�$SSURYDOV�VKDOO�KDYH�EHHQ�GHQLHG�

�G������7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�SULRU�WR�WKH�&ORVLQJ�E\�6HOOHU�
XSRQ�ZULWWHQ�QRWLFH�WR�%X\HU�LI�DQ\�RI�6HOOHU¶V�5HTXLUHG�$SSURYDOV�VKDOO�KDYH�EHHQ�GHQLHG�

�H������7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�SULRU�WR�WKH�&ORVLQJ�E\�HLWKHU�
3DUW\�XSRQ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\�LI�WKH�RWKHU�3DUW\��WKH�³%UHDFKLQJ�3DUW\´��KDV�PDWHULDOO\�
EUHDFKHG�RU�YLRODWHG�D�UHSUHVHQWDWLRQ��ZDUUDQW\��FRYHQDQW�RU�DJUHHPHQW�KHUHXQGHU�VR�DV�WR�FDXVH�WKH�
IDLOXUH�RI�D�FRQGLWLRQ�WR�WKH�&ORVLQJ�VHW�IRUWK�LQ�6HFWLRQ��� RU�6HFWLRQ�����DV�DSSOLFDEOH��DQG�VXFK�
EUHDFK��RWKHU�WKDQ�D�EUHDFK�RI�%X\HU¶V�REOLJDWLRQ�WR�SD\�WKH�)LQDO�3XUFKDVH�3ULFH�LQ�DFFRUGDQFH�ZLWK�
WKH�WHUPV�RI�6HFWLRQ����IRU�ZKLFK�QR�FXUH�SHULRG�VKDOO�EH�DOORZHG��KDV�QRW�EHHQ�FXUHG�E\�WKH�HDUOLHU�
RI�WKLUW\������GD\V�IROORZLQJ�ZULWWHQ�QRWLFH�WKHUHRI�RU�WKH�2XWVLGH�'DWH��SURYLGHG�WKDW�LI�VXFK�YLRODWLRQ�
RU�EUHDFK�LV�QRW�FDSDEOH�RI�EHLQJ�FXUHG�ZLWKLQ�VXFK�WKLUW\������GD\�SHULRG�DQG�VXFK�WKLUW\������GD\�
SHULRG�VKDOO�KDYH�HQGHG�EHIRUH�WKH�2XWVLGH�'DWH��WKH�%UHDFKLQJ�3DUW\�VKDOO�KDYH�DQ�DGGLWLRQDO�SHULRG�
WR�FXUH�WKH�EUHDFK�WKDW�H[SLUHV�RQ�WKH�HDUOLHU�RI�WKLUW\������GD\V�WKHUHDIWHU�RU�WKH�2XWVLGH�'DWH�

���� 5HPHGLHV�8SRQ�7HUPLQDWLRQ�3ULRU�7R�&ORVLQJ�

�D� ,I� WKLV�$JUHHPHQW�LV�YDOLGO\�WHUPLQDWHG�SULRU�WR� WKH�&ORVLQJ�E\�D�3DUW\�SXUVXDQW� WR�
6HFWLRQ������D����E����F���RU��G��KHUHRI��QHLWKHU�3DUW\�VKDOO�KDYH�DQ\�OLDELOLW\�WR�WKH�RWKHU�3DUW\�DULVLQJ�
IURP�WKLV�$JUHHPHQW�

�E� ,I� WKLV�$JUHHPHQW�LV�YDOLGO\�WHUPLQDWHG SULRU�WR� WKH�&ORVLQJ�E\�D�3DUW\�SXUVXDQW� WR�
6HFWLRQ������H��KHUHRI��VXFK�3DUW\�PD\�SXUVXH�DQ\�UHPHGLHV�DJDLQVW�WKH�%UHDFKLQJ�3DUW\�DYDLODEOH�
XQGHU�WKLV�$JUHHPHQW�RU�DSSOLFDEOH�ODZ��VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQV��� DQG��� DQG�VXEMHFW�
WR�WKH�OLPLWDWLRQ�RI�OLDELOLW\�VHW�IRUWK�LQ�6HFWLRQ�� KHUHRI�
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�� 0XWXDO�5HOHDVHV�

���� ,Q�FRQVLGHUDWLRQ�IRU�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�VHW�IRUWK�KHUHLQ��DQG�
RWKHU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG� DGHTXDF\� RI� VXFK� ZKLFK� LV� KHUHE\�
DFNQRZOHGJHG��%X\HU� IRU� LWVHOI�� LWV� VXFFHVVRUV� DVVLJQV�� DQG� DIILOLDWHV�� DQG� WKH� RIILFHUV�� GLUHFWRUV��
HPSOR\HHV�� DJHQWV�� UHSUHVHQWDWLYHV� DQG� FRQWUDFWRUV� RI� DOO� RI� WKHP� �³%X\HU�5HOHDVRUV´��� VKDOO� DQG�
KHUHE\� GRHV� UHOHDVH�� UHPLVH�� DFTXLW�� DQG� IRUHYHU� GLVFKDUJH� 6HOOHU�� LWV� VXFFHVVRUV� DVVLJQV�� DQG�
DIILOLDWHV�� DQG� WKH�RIILFHUV��GLUHFWRUV�� HPSOR\HHV�� UHSUHVHQWDWLYHV��DJHQWV�� DQG�FRQWUDFWRUV RI�DOO�RI�
WKHP��RI�DQG�IURP�DQ\�DQG�DOO�PDQQHU�RI�FODLPV��GHPDQGV��GDPDJHV��GHEWV��GXHV��VXPV��DFFRXQWV��
FRVWV��REOLJDWLRQV��SURFHHGLQJV��DFWLRQV��FDXVHV�RI�DFWLRQ��RU�VXLWV��RI�DQ\�QDWXUH�ZKDWVRHYHU��ZKHWKHU�
LQ�WDULII��ODZ��HTXLW\��RU�RWKHUZLVH��ZKLFK�%X\HU�5HOHDVRUV�QRZ�KDYH�RU�KHUHDIWHU�FDQ��VKDOO��RU�PD\�
KDYH�DULVLQJ�LQ�DQ\�ZD\�RXW�RI��RU�ZLWK�UHVSHFW� WR��DQ\�DQG�DOO�VWUHHW� OLJKWLQJ�VHUYLFH�SURYLGHG�E\�
6HOOHU�WR�%X\HU��RU�DQ\�PDWWHU�UHODWHG�WKHUHWR��LQFOXGLQJ�WKRVH�QRW�\HW�DVFHUWDLQDEOH��LI�DQ\��UHVXOWLQJ�
WKHUHIURP�DW�DQ\�WLPH�SULRU�WR�DQG�WKURXJK�DQG�LQFOXGLQJ�WKH�(IIHFWLYH�'DWH�

���� ,Q�FRQVLGHUDWLRQ�IRU�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�VHW�IRUWK�KHUHLQ��DQG�
RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�DGHTXDF\�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��
6HOOHU�IRU�LWVHOI��LWV�VXFFHVVRUV� DVVLJQV��DQG�DIILOLDWHV��DQG�WKH�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DJHQWV��
UHSUHVHQWDWLYHV��DQG�FRQWUDFWRUV�RI�DOO�RI�WKHP��³6HOOHU�5HOHDVRUV´���VKDOO�DQG�KHUHE\�GRHV�UHOHDVH��
UHPLVH��DFTXLW�DQG�IRUHYHU�GLVFKDUJH�%X\HU��LWV�VXFFHVVRUV� DVVLJQV��DQG�DIILOLDWHV��DQG�WKH�RIILFHUV��
GLUHFWRUV��HPSOR\HHV��UHSUHVHQWDWLYHV�DJHQWV�DQG�FRQWUDFWRUV RI�DOO�RI�WKHP��RI�DQG�IURP�DQ\�DQG�DOO�
PDQQHU�RI�FODLPV��GHPDQGV��GDPDJHV��GHEWV��GXHV��VXPV��DFFRXQWV��FRVWV��REOLJDWLRQV��SURFHHGLQJV��
DFWLRQV�� FDXVHV� RI� DFWLRQ�� RU� VXLWV�� RI� DQ\� QDWXUH� ZKDWVRHYHU�� ZKHWKHU� LQ� WDULII� ODZ�� HTXLW\�� RU�
RWKHUZLVH��ZKLFK�6HOOHU�5HOHDVRUV�QRZ�KDYH�RU�KHUHDIWHU�FDQ��VKDOO��RU�PD\�KDYH�DULVLQJ�LQ�DQ\�ZD\�
RXW�RI��RU�ZLWK�UHVSHFW�WR��VWUHHW�OLJKWLQJ�VHUYLFH�SURYLGHG�E\�6HOOHU�WR�%X\HU��RU�DQ\�PDWWHU�UHODWHG�
WKHUHWR�� LQFOXGLQJ� WKRVH�QRW�\HW�DVFHUWDLQDEOH�� LI�DQ\�� UHVXOWLQJ� WKHUHIURP�DW�DQ\� WLPH�SULRU� WR�DQG�
WKURXJK�DQG�LQFOXGLQJ�WKH�(IIHFWLYH�'DWH�

���� (DFK� 3DUW\� DJUHHV� QRW� WR� WDNH� D� SRVLWLRQ� LQ� DQ\� SURFHHGLQJV� EHIRUH� WKH�
&RPPLVVLRQ�RU�DQ\�FRXUW�LQ�WKHVH�PDWWHUV�FRQWUDU\�WR�WKH�DJUHHPHQWV�VHW�IRUWK�LQ�WKLV�6HFWLRQ�����DQG�
DJUHHV�QRW�WR�DVVLVW�DQRWKHU�SDUWLFLSDQW�LQ�WDNLQJ�VXFK�D�FRQWUDU\�SRVLWLRQ�

�� 0LVFHOODQHRXV�

���� (QWLUH�$JUHHPHQW� 6HOOHU DQG�%X\HU DJUHH�WKDW�WKLV�$JUHHPHQW��WRJHWKHU�ZLWK�
LWV�H[KLELWV��FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�

���� 1RWLFHV� (WF�� $OO� QRWLFHV�� UHTXHVWV�� GHPDQGV�� DQG� RWKHU� FRPPXQLFDWLRQV�
SHUPLWWHG�RU�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�
GXO\�JLYHQ�ZKHQ�SHUVRQDOO\�GHOLYHUHG��ZKHQ�UHFHLYHG�E\�PDLOLQJ��E\�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��
UHWXUQ�UHFHLSW�UHTXHVWHG��ZKHQ�GHOLYHUHG�E\�D�UHSXWDEOH�RYHUQLJKW�FRXULHU��RU�ZKHQ�VHQW�E\�IDFVLPLOH�
ZLWK�HOHFWURQLF�FRQILUPDWLRQ�RI�UHFHLSW� WR�

%X\HU�������&2817<�2)�$/%$1<��1<
$WWQ�
$GGUHVV�
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6HOOHU� 1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG
����(ULH�%RXOHYDUG�:HVW
6\UDFXVH��1HZ�<RUN������
$WWQ��2XWGRRU�/LJKWLQJ�0DQDJHU�

RU�WR�VXFK�RWKHU�DGGUHVV�DV�VKDOO�EH�VXEVHTXHQWO\�GHVLJQDWHG�E\�QRWLFH�WR�WKH�3DUWLHV�

���� &RXQWHUSDUWV��)DFVLPLOH�DQG�(OHFWURQLF�&RSLHV��7KLV�$JUHHPHQW�PD\�EH�
H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO�DQG�DOO�RI�ZKLFK�
WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW� $Q\�IDFVLPLOH�RU�HOHFWURQLFDOO\�WUDQVPLWWHG�
FRSLHV�KHUHRI�RU�VLJQDWXUH�KHUHRQ�VKDOO��IRU�DOO�SXUSRVHV��EH�GHHPHG�RULJLQDOV�

���� 6HYHUDELOLW\� ,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�KHOG�LQYDOLG�E\�DQ\�FRXUW�
RU�ERG\�RI�FRPSHWHQW�MXULVGLFWLRQ��WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�
HIIHFW�

���� 6XUYLYDO� 7KH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WR�WKH�H[WHQW�QHFHVVDU\�
RU�FRQWHPSODWHG��VKDOO�VXUYLYH�WKH�&ORVLQJ��,Q�SDUWLFXODU��EXW�QRW�E\�ZD\�RI�OLPLWDWLRQ��DOO�OLPLWDWLRQV�
RQ� OLDELOLW\�DQG� LQGHPQLWLHV�FRQWDLQHG� LQ�6HFWLRQ�� DQG�%X\HU¶V�REOLJDWLRQ� WR� UHGXFH�6HOOHU¶V� UHDO�
SURSHUW\�DVVHVVPHQW�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�

���� +HDGLQJV� 7KH� KHDGLQJV� FRQWDLQHG� LQ� WKLV� $JUHHPHQW� DUH� IRU� UHIHUHQFH�
SXUSRVHV�RQO\�DQG�VKDOO�QRW�DIIHFW�RU�OLPLW�LQ�DQ\�ZD\�WKH�PHDQLQJ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�

���� *RYHUQLQJ� /DZ� 7KLV� $JUHHPHQW� VKDOO� EH� JRYHUQHG� DQG� FRQVWUXHG� LQ�
DFFRUGDQFH ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN ZLWKRXW�UHJDUG�WR�WKH�SULQFLSOHV�RI�WKH�FRQIOLFW�RI�
ODZV�FRQWDLQHG�WKHUHLQ���(DFK�3DUW\�KHUHE\�VXEPLWV�WR�WKH�SHUVRQDO�DQG�VXEMHFW�PDWWHU�MXULVGLFWLRQ�RI�
WKH� FRXUWV� RI� WKH� 6WDWH� RI� 1HZ� <RUN� IRU� WKH� SXUSRVH� RI� LQWHUSUHWDWLRQ� DQG� HQIRUFHPHQW� RI� WKLV�
$JUHHPHQW���9HQXH�LQ�DQ\�DFWLRQ�RU�SURFHHGLQJ�VKDOO�EH�LQ�WKH�6WDWH RI�1HZ�<RUN�

���� :DLYHU� $Q\�WHUP�RU�FRQGLWLRQ�RI�WKLV�$JUHHPHQW�PD\�EH�ZDLYHG�DW�DQ\�WLPH�
E\�WKH�3DUW\�WKDW�LV�HQWLWOHG�WR�EHQHILW�WKHUHRI��EXW�QR�VXFK�ZDLYHU�VKDOO�EH�HIIHFWLYH�XQOHVV�VHW�IRUWK�
LQ�D�ZULWWHQ�LQVWUXPHQW�GXO\�H[HFXWHG�E\�RU�RQ�EHKDOI�RI�WKH�3DUW\�ZDLYLQJ�VXFK�WHUP�RU�FRQGLWLRQ��
1R�ZDLYHU�E\�DQ\�3DUW\�RI�DQ\�WHUP�RU�FRQGLWLRQ�RI�WKLV�$JUHHPHQW��LQ�DQ\�RQH�RU�PRUH�LQVWDQFHV��
VKDOO�EH�GHHPHG�WR�EH�RU�FRQVWUXHG�DV�D�ZDLYHU�RI�WKH�VDPH�RU�DQ\�RWKHU�WHUP�RU�FRQGLWLRQ�RI�WKLV�
$JUHHPHQW�RQ�DQ\�IXWXUH�RFFDVLRQ�

���� $PHQGPHQW� 7KLV�$JUHHPHQW�PD\�EH�DPHQGHG��VXSSOHPHQWHG�RU�PRGLILHG�
RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�GXO\�H[HFXWHG�E\�DXWKRUL]HG�UHSUHVHQWDWLYHV�RI HDFK�3DUW\�

����� 1R�7KLUG�3DUW\�%HQHILFLDULHV���([FHSW�IRU�WKH�SURYLVLRQV�RI�6HFWLRQ�� �ZKLFK�
DUH�LQWHQGHG�WR�EH�IRU�WKH�EHQHILW�RI�WKH�SHUVRQV�LGHQWLILHG�WKHUHLQ���WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�
$JUHHPHQW� DUH� LQWHQGHG� VROHO\� IRU� WKH� EHQHILW� RI� WKH� 3DUWLHV� DQG� WKHLU� UHVSHFWLYH� VXFFHVVRUV� RU�
SHUPLWWHG�DVVLJQV��DQG�LW� LV�QRW� WKH�LQWHQWLRQ�RI�WKH�3DUWLHV� WR�FRQIHU�WKLUG�SDUW\�EHQHILFLDU\�ULJKWV�
XSRQ�DQ\�RWKHU�SHUVRQ�

����� $VVLJQPHQW��%LQGLQJ�(IIHFW� 7KLV�$JUHHPHQW�DQG�WKH�ULJKWV�DQG�REOLJDWLRQV�
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VHW�IRUWK�KHUHLQ�VKDOO�QRW�EH�DVVLJQHG�E\�HLWKHU�3DUW\�ZLWKRXW WKH�ZULWWHQ�DJUHHPHQW�RI�ERWK�3DUWLHV��
SURYLGHG��KRZHYHU�� WKDW�6HOOHU�VKDOO�EH�SHUPLWWHG� WR�DVVLJQ� WKLV�$JUHHPHQW� WR�DQ\�RI� LWV�DIILOLDWHV�
ZLWKRXW�WKH�ZULWWHQ�DJUHHPHQW�RI�%X\HU�

����� 5HPHGLHV�8QGHU�6HOOHU¶V 7DULIIV���7KH�3DUWLHV�VWLSXODWH�DQG�DJUHH�WKDW�DOO�RI�
WKH� VHUYLFHV� DQG� FKDUJHV� SURYLGHG� IRU� LQ� WKLV� $JUHHPHQW� DUH� DXWKRUL]HG� DQG� JRYHUQHG� E\� WKH�
SURYLVLRQV� RI�6HOOHU¶V�2XWGRRU�/LJKWLQJ�7DULII �LQ� WKH� FDVH� RI� XQPHWHUHG� VHUYLFH�� RU� WKH�6HOOHU¶V�
(OHFWULFLW\�7DULII �LQ�WKH�FDVH�RI�PHWHUHG�VHUYLFH��DQG��DFFRUGLQJO\��WKDW�6HOOHU DQG�%X\HU H[SUHVVO\�
UHVHUYH�DOO�RI�WKHLU�ULJKWV�DQG�UHPHGLHV�XQGHU�WKH�WDULIIV��LQFOXGLQJ�6HOOHU¶V�ULJKW�WR�WHUPLQDWH HOHFWULF
VHUYLFH�WR��%X\HU�XQGHU�VXFK�WDULIIV LQ�FRQIRUPDQFH�ZLWK�6HFWLRQ������RI�WKH�&RPPLVVLRQ¶V�5XOHV�
DQG�5HJXODWLRQV�����1�<�&�5�5����������LQ�WKH�HYHQW�RI�WKH�%X\HU¶V�IDLOXUH�WR�SD\�DQ\�DPRXQWV�GXH�
XQGHU�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�YLRODWLRQ�RI�WKLV�$JUHHPHQW�IRU�ZKLFK�WHUPLQDWLRQ�RI�VHUYLFH�LV�
DXWKRUL]HG� XQGHU� VXFK� WDULIIV RU� WKH�&RPPLVVLRQ¶V�5XOHV DQG� 5HJXODWLRQV� 7KH� 3DUWLHV� IXUWKHU�
VWLSXODWH�DQG�DJUHH�WKDW�LQ�WKH�HYHQW�RI�DQ\�FRQIOLFW�EHWZHHQ�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�
SURYLVLRQV�RI�WKH�WDULIIV��WKH�DSSOLFDEOH�SURYLVLRQV�RI�VXFK�WDULIIV�VKDOO�DSSO\�

����� &RQIOLFWV� ,Q�WKH�HYHQW�RI�DQ\�FRQIOLFW�EHWZHHQ�WKH�WHUPV�RI�WKLV�$JUHHPHQW��
WKH�6HUYLFH�$JUHHPHQW��DQG�WKH�$WWDFKPHQW�$JUHHPHQW��WKH�DJUHHPHQWV�VKDOO�SUHYDLO�LQ�WKH�IROORZLQJ�
RUGHU���L��WKH�6HUYLFH�$JUHHPHQW���LL��WKH�$WWDFKPHQW�$JUHHPHQW��DQG��LLL��WKLV�$JUHHPHQW�

����� 6XSHUVHGHV�3UHYLRXV�$JUHHPHQWV���7KLV�$JUHHPHQW�UHYRNHV�DQG�VXSHUVHGHV�
DOO�SULRU�RU�FRQWHPSRUDQHRXV�DJUHHPHQWV��ZKHWKHU�ZULWWHQ�RU�RUDO���QHJRWLDWLRQV��FRPPLWPHQWV��DQG�
ZULWLQJV�WKDW�SHUWDLQ�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��$OO�VXFK�DJUHHPHQWV��QHJRWLDWLRQV��FRPPLWPHQWV��
DQG�ZULWLQJV�ZLOO� EH� RI� QR� IXUWKHU� IRUFH� RU� HIIHFW�� DQG� WKH� SDUWLHV� WR� DQ\� VXFK� RWKHU� DJUHHPHQW��
QHJRWLDWLRQ��FRPPLWPHQW��RU�ZULWLQJ�ZLOO�KDYH�QR�IXUWKHU�ULJKWV�RU�REOLJDWLRQV�WKHUHXQGHU�

,1� :,71(66� :+(5(2)�� LQWHQGLQJ� WR� EH� OHJDOO\� ERXQG�� WKH� 3DUWLHV¶� GXO\�
DXWKRUL]HG�UHSUHVHQWDWLYHV KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�(IIHFWLYH�'DWH�

1,$*$5$�02+$:.�32:(5 &2817<�2)�$/%$1<��1<
&25325$7,21 ³%X\HU´
³6HOOHU´
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5HIHUHQFH�LV�PDGH�WR�WKDW�FHUWDLQ�$JUHHPHQW�IRU 3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV GDWHG�
DV�RI�WKH�BBBBB�GD\�RI BBBBBBBBBBBB� ��BB EHWZHHQ�WKH�>%8<(5@ DQG�1,$*$5$�02+$:.�
32:(5�&25325$7,21�G�E�D�1$7,21$/�*5,'��WKH�³7UDQVDFWLRQ�$JUHHPHQW´����3XUVXDQW�WR�
WKH�7UDQVDFWLRQ�$JUHHPHQW��WKH�XQGHUVLJQHG��1,$*$5$�02+$:.�32:(5�&25325$7,21�
G�E�D� 1$7,21$/� *5,' �WKH� ³6HOOHU´��� IRU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG�
VXIILFLHQF\�RI�ZKLFK�LV KHUHE\�DFNQRZOHGJHG��KHUHE\�JUDQWV��EDUJDLQV��VHOOV��DQG�WUDQVIHUV��DOO�RI�LWV�
ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�WKH�DVVHWV�GHVFULEHG�RQ�([KLELW�$ DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�
KHUHLQ� E\� UHIHUHQFH� DQG� PDGH� D� SDUW� KHUHRI� �FROOHFWLYHO\�� ³$VVHWV´�� WR� WKH >BBB%8<(5BB@� D�
PXQLFLSDO�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�WKH�VWDWH�RI�1HZ�<RUN�KDYLQJ�LWV�
SULQFLSDO�RIILFH�DQG�SODFH�RI�EXVLQHVV�ORFDWHG�DW�>BBB$''5(66BBB@ �WKH�³%X\HU´��

,W�LV�WKH�LQWHQW�RI�WKH�6HOOHU�DQG�%X\HU�WKDW�WKLV�LQVWUXPHQW�WUDQVIHUV DOO�RI�6HOOHU¶V�ULJKW��WLWOH��
DQG�LQWHUHVW�LQ�DQG�WR�WKH�$VVHWV���6HOOHU�KHUHE\�UHSUHVHQWV�WR�%X\HU�WKDW�6HOOHU�KDV�WKH�ULJKW�WR�WUDQVIHU�
DOO�RI�6HOOHU¶V�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�WKH�$VVHWV�

6HOOHU�KHUHE\�FRYHQDQWV�DQG�DJUHHV�IRU�WKH EHQHILW�RI�%X\HU�WKDW�6HOOHU�ZLOO�GHIHQG��DW�6HOOHU¶V�
VROH�FRVW�DQG�H[SHQVH��WKH�ULJKW��WLWOH��DQG�LQWHUHVW�RI�%X\HU�LQ�DQG�WR�WKH�$VVHWV�DJDLQVW�WKH�ODZIXO�
FODLPV�DQG�GHPDQGV�RI�DOO�SHUVRQV�

%X\HU�DFNQRZOHGJHV�WKDW�LW�KDV�H[DPLQHG�WKH�$VVHWV�DV�IXOO\�DV GHVLUHG�DQG�%X\HU�ZDLYHV�
DQG�GLVFODLPV�DQ\�ULJKW�WR�VHHN�UHFRYHU\�IURP�6HOOHU�EDVHG�RQ�WKH�FXUUHQW�FRQGLWLRQ�RI�WKH�$VVHWV��
%8<(5�$*5((6�7+$7�$//�2)�7+(�$66(76�$5(�62/'�³$6�,6´�$1'�³:+(5(�,6´�$1'�
:,7+287� $1<� 25$/�� 67$78725<�� (;35(66� 25� ,03/,('� :$55$17,(6� 25�
*8$5$17((6�2)�$1<�.,1'��,1&/8',1*��:,7+287�/,0,7$7,21��:$55$17,(6�2)�
'(6,*1�� 0(5&+$17$%,/,7<�� ),71(66� )25� $� 3$57,&8/$5� 385326(��
7(1$17$%,/,7<��+$%,7$%,/,7<��86(�$1'�:$55$17,(6�$5,6,1*�)520�$�&2856(�
2)�'($/,1*�25�86$*(�25�75$'(���6(//(5�63(&,),&$//<�',6&/$,06��$1'�%8<(5�
+(5(%<�:$,9(6��$//�:$55$17,(6�$1'�*8$5$17((6�� �%X\HU� VKDOO WDNH� WLWOH� WR� WKH�
$VVHWV�XSRQ�H[HFXWLRQ�RI�WKLV�GRFXPHQW��DQG�%X\HU�DVVXPHV�DQ\�DQG�DOO� OLDELOLW\�RI�DQ\�NLQG�IRU�
FODLPV�RU�GDPDJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�$VVHWV�DULVLQJ�IURP�DFWV� RPLVVLRQV��RU�HYHQWV�RFFXUULQJ�
DIWHU�WKH�GDWH�KHUHRI��%X\HU�DJUHHV�WR�WDNH�WKH�$VVHWV�ZLWK�NQRZOHGJH�WKDW�WKH\�KDYH�EHHQ�XVHG�IRU�D�
SHULRG�RI�WLPH�E\�6HOOHU�LQ�LWV�EXVLQHVV��7KH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�VKDOO�DSSO\�QRWZLWKVWDQGLQJ�
DQ\�RWKHU�SURYLVLRQV RI�WKLV�%LOO�RI�6DOH�RU�WKH�7UDQVDFWLRQ�$JUHHPHQW��DQG�VKDOO�VXUYLYH��WHUPLQDWLRQ��
FDQFHOODWLRQ��RU�FRPSOHWLRQ�RI�WKLV�%LOO�RI�6DOH�RU�WKH�7UDQVDFWLRQ�$JUHHPHQW�

%X\HU�DJUHHV� WR�GHIHQG�ZLWK�FRXQVHO�VDWLVIDFWRU\� WR�6HOOHU�DQG� WR�SD\��SURWHFW�� LQGHPQLI\��
GHIHQG��UHOHDVH�DQG�VDYH�KDUPOHVV�6HOOHU�DQG�LWV�SDUHQWV�DQG�DIILOLDWHV�DQG�WKHLU�VXFFHVVRUV�DQG�DVVLJQV�
DQG�DQ\�RI�WKH�RIILFHUV��GLUHFWRUV��HPSOR\HHV��DQG�VKDUHKROGHUV�RI�DQ\�RI�WKHP��IURP�DQG�DJDLQVW��DQ\�
DQG� DOO� OLDELOLWLHV�� GDPDJHV�� ORVVHV�� FRVWV�� H[SHQVHV� �LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DQ\� DQG� DOO�
DWWRUQH\V¶�IHHV���FDXVHV�RI�DFWLRQ��VXLWV��FODLPV��GDPDJHV��REOLJDWLRQV��GHPDQGV�RU�MXGJPHQWV�RI�DQ\�
QDWXUH�LQ�FRQQHFWLRQ�ZLWK�WKH�$VVHWV�WR�WKH�H[WHQW�DULVLQJ�IURP�DFWV��RPLVVLRQV��RU�HYHQWV�RFFXUULQJ�
DIWHU� WKH� &ORVLQJ� �KHUHLQDIWHU� UHIHUUHG� WR� DV� ³&ODLPV´�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DOO� &ODLPV�
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EURXJKW� E\� WKLUG� SDUWLHV� IRU� SHUVRQDO� LQMXU\� DQG� SURSHUW\� GDPDJH�� HFRQRPLF� GDPDJH�� RU�
HQYLURQPHQWDO�GDPDJH�RU�KDUP��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��IRU�LQYHVWLJDWLRQ��UHVSRQVH��UHPRYDO��
FOHDQ�XS��DQG�RU�UHPHGLDWLRQ���7KH�6HOOHU��DQG�QRW�WKH�%X\HU��VKDOO�UHPDLQ�UHVSRQVLEOH�IRU�FODLPV��
RWKHU�WKDQ�%X\HU¶V�FODLPV��LQ�FRQQHFWLRQ�ZLWK�WKH�$VVHWV�WKDW�DFFUXHG�SULRU�WR�WKH�&ORVLQJ��LQFOXGLQJ�
FRVWV�DQG�GDPDJHV�UHVXOWLQJ�IURP�SHQGLQJ�FODLPV�LQ�OLWLJDWLRQ�UHODWLQJ�WR�WKH�$VVHWV��LI�DQ\��WR�WKH�
H[WHQW�VXFK�FODLPV�DURVH�IURP�HYHQWV�RFFXUULQJ�SULRU�WR�WKH�&ORVLQJ��7KH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�
VKDOO�DSSO\�QRWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQV�RI�WKLV�%LOO�RI�6DOH�RU�WKH�7UDQVDFWLRQ�$JUHHPHQW��
DQG�VKDOO� VXUYLYH�� WHUPLQDWLRQ��FDQFHOODWLRQ��RU�FRPSOHWLRQ�RI� WKLV�%LOO�RI�6DOH�RU� WKH�7UDQVDFWLRQ�
$JUHHPHQW�

,Q�QR�HYHQW��ZKHWKHU�DV�D�UHVXOW�RI�EUHDFK�RI�FRQWUDFW��WRUW��LQFOXGLQJ�QHJOLJHQFH�DQG�VWULFW�
OLDELOLW\���RU�RWKHUZLVH�VKDOO�6HOOHU EH�OLDEOH�IRU�DQ\�RU�DOO�VSHFLDO��LQGLUHFW��LQFLGHQWDO��SHQDO��SXQLWLYH�
RU� FRQVHTXHQWLDO� GDPDJHV� RI� DQ\� QDWXUH� LQ� FRQQHFWLRQ� ZLWK�� RU� DULVLQJ� IURP�� WKH� WUDQVDFWLRQV�
FRQWHPSODWHG� E\� WKLV� %LOO� RI� 6DOH�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� GHOD\V�� ORVW� SURILWV�� EXVLQHVV�
LQWHUUXSWLRQV��ORVV�RI�XVH��ORVW�EXVLQHVV�RSSRUWXQLWLHV��ORVV�RI�UHYHQXH��ORVVHV�DQG�RWKHU�GDPDJHV�E\�
UHDVRQ�RI�IDFLOLW\�VKXWGRZQ��HTXLSPHQW�GDPDJH��FRVW�RI�UHSODFHPHQW�SRZHU�RU�VXEVWLWXWH�RU�WHPSRUDU\�
IDFLOLWLHV�RU�VHUYLFHV��FRVW�RI�FDSLWDO��ORVV�RI�JRRGZLOO��DQG�FODLPV�RI�VXSSOLHUV�DQG�FXVWRPHUV��ZKHWKHU�
RU�QRW� �L��VXFK�GDPDJHV�ZHUH�UHDVRQDEO\�IRUHVHHDEOH� RU��LL��6HOOHU�ZDV�DGYLVHG�RU�DZDUH�WKDW�VXFK�
GDPDJHV�PLJKW�EH�LQFXUUHG��7KH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�VKDOO�DSSO\�QRWZLWKVWDQGLQJ�DQ\�RWKHU
SURYLVLRQV� RI� WKLV� %LOO� RI� 6DOH� RU� WKH� 7UDQVDFWLRQ� $JUHHPHQW�� DQG� VKDOO� VXUYLYH�� WHUPLQDWLRQ��
FDQFHOODWLRQ��RU�FRPSOHWLRQ�RI�WKLV�%LOO�RI�6DOH�RU�WKH�7UDQVDFWLRQ�$JUHHPHQW�

1RWKLQJ�LQ� WKLV� LQVWUXPHQW��H[SUHVV�RU�LPSOLHG�� LV� LQWHQGHG�RU�VKDOO�EH�FRQVWUXHG WR�FRQIHU�
XSRQ��RU�JLYH�WR��DQ\�WKLUG�SDUW\�DQ\�UHPHG\�RU�FODLP�XQGHU�RU�E\�UHDVRQ�RI�WKLV�LQVWUXPHQW�RU�DQ\�
DJUHHPHQWV�� WHUPV�� FRYHQDQWV�RU� FRQGLWLRQV�KHUHRI�� DQG�DOO� WKH� DJUHHPHQWV�� WHUPV�� FRYHQDQWV� DQG�
FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�LQVWUXPHQW�VKDOO�EH�IRU�WKH�VROH�DQG�H[FOXVLYH�EHQHILW�RI�WKH�%X\HU�DQG�
6HOOHU�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV�

7KLV�LQVWUXPHQW�DQG�DOO�RI�WKH�SURYLVLRQV�KHUHRI�VKDOO�EH�ELQGLQJ�XSRQ�DQG�VKDOO�LQXUH�WR�WKH�
EHQHILW�RI�WKH�SDUWLHV�KHUHWR�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV�

7R� WKH� H[WHQW� WKDW� DQ\� SURYLVLRQ� RI� WKLV� LQVWUXPHQW� VKDOO� EH� KHOG� WR� EH� LQYDOLG�� LOOHJDO� RU�
XQHQIRUFHDEOH��LW�VKDOO�EH�PRGLILHG�VR�DV�WR�JLYH�DV�PXFK�HIIHFW�WR�WKH�RULJLQDO�LQWHQW�RI�VXFK�SURYLVLRQ�
DV�LV�FRQVLVWHQW�ZLWK�DSSOLFDEOH�ODZ�DQG�ZLWKRXW�DIIHFWLQJ�WKH�YDOLGLW\��OHJDOLW\�RU�HQIRUFHDELOLW\�RI�
WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�LQVWUXPHQW��(DFK�SDUW\�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�RWKHU�WKDW�WKH�
VLJQDWRU\�LGHQWLILHG�EHQHDWK�LWV�QDPH�EHORZ�KDV�IXOO�DXWKRULW\�WR�H[HFXWH�WKLV�LQVWUXPHQW�RQ�LWV�EHKDOI�

7KLV�LQVWUXPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�VWDWH�
RI� 1HZ� <RUN� �UHJDUGOHVV� RI� WKH� ODZV� WKDW� PLJKW� RWKHUZLVH� JRYHUQ� XQGHU� DSSOLFDEOH� 1HZ� <RUN�
SULQFLSOHV�RI�FRQIOLFWV�RI�ODZV����9HQXH�LQ�DQ\�DFWLRQ�ZLWK�UHVSHFW�WR�WKLV�LQVWUXPHQW�VKDOO�EH�LQ�WKH�
VWDWH�RI�1HZ�<RUN��WKH�SDUWLHV�DJUHH�WR�VXEPLW�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RI�FRXUWV�LQ�WKH�VWDWH�RI�
1HZ�<RUN�ZLWK�UHVSHFW�WR�DQ\�VXFK�DFWLRQV�

7KLV�LQVWUXPHQW�PD\�EH�H[HFXWHG�LQ�PXOWLSOH�FRXQWHUSDUWV��HDFK�RI ZKLFK�VKDOO�EH�FRQVLGHUHG�DQ�
RULJLQDO�

>6LJQDWXUHV DUH RQ WKH IROORZLQJ SDJH�@
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BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�%DQN
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�DGGUHVV�

,55(92&$%/(�67$1'%<�/(77(5�2)�&5(',7

'$7(� BBBBBBBBBBBBBBBBBBBBBBBBBB
$02817 8�6���>BBBBBBBBBBB@
())(&7,9(�'$7(���BBBBBBBBBBBBBBBBBBBBBBB

2XU�1R��BBBBBBBBBBBBBBBBBBBBBBBBBB

%HQHILFLDU\� $SSOLFDQW�

1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ >%X\HU@
G�E�D�1DWLRQDO�*ULG >$''5(66@
����(ULH�%RXOHYDUG�:HVW��'�� >$''5(66@
6\UDFXVH��1<������ &LW\�7RZQ��1<�>=,3@

$WWQ� $W�WKH�UHTXHVW�RI�
&RPPHUFLDO�&UHGLW�	�&ROOHFWLRQV�0DQDJHU BBBBBBBBBBBBBBBBBBBBBB

5HIHUHQFH� 7KLV�/HWWHU�RI�&UHGLW�VXSSRUWV�WKH�³$JUHHPHQW�IRU�3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV E\�
DQG�EHWZHHQ�1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG�DQG�WKH�>%X\HU@�´�E\�DQG�EHWZHHQ�
$SSOLFDQW�DQG�%HQHILFLDU\�GDWHG�BBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$',(6�$1'�*(17/(0(1�

:H�KHUHE\�HVWDEOLVK� WKLV� LUUHYRFDEOH�� DQG�XQFRQGLWLRQDO�� H[FHSW�DV� VWDWHG�KHUHLQ��/HWWHU�RI�&UHGLW�
1XPEHU� BBBBBBBBBBBBB�WKLV� ³/HWWHU�RI�&UHGLW´��� E\� RUGHU�RI�� IRU� WKH� DFFRXQW�RI�� DQG� RQ� EHKDOI�RI� WKH�
>%X\HU@ �WKH�³$SSOLFDQW´��LQ�IDYRU�RI�1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG �WKH�
³%HQHILFLDU\´�� IRU� GUDZLQJV�� LQ� RQH� RU� PRUH� GUDIWV�� XS� WR� DQ� DJJUHJDWH� DPRXQW� QRW� H[FHHGLQJ� 8�6�
�>BBBBBBBB@ HIIHFWLYH� LPPHGLDWHO\�� � 7KH� WHUP� ³%HQHILFLDU\´ LQFOXGHV� DQ\� VXFFHVVRU� RI� WKH� QDPHG�
%HQHILFLDU\�

7KLV�/HWWHU�RI�&UHGLW�FDQQRW�EH�DPHQGHG��PRGLILHG�RU�UHYRNHG�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�
ERWK�WKH�%DQN�DQG�WKH�%HQHILFLDU\��7KH�%HQHILFLDU\�VKDOO�QRW�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�ULJKWV�XQGHU�
WKLV�/HWWHU� RI�&UHGLW�� XQOHVV� DQ� RIILFHU� RI� WKH�%HQHILFLDU\� VKDOO� KDYH� VLJQHG� D�ZULWWHQ�ZDLYHU� H[SUHVVO\�
UHIHUHQFLQJ� WKH� ULJKW� WR�EH�ZDLYHG�� �1R�VXFK�ZDLYHU� VKDOO�EH�HIIHFWLYH�DV� WR�DQ\� WUDQVDFWLRQ� WKDW�RFFXUV�
VXEVHTXHQW�WR�WKH�GDWH�RI�WKH�ZDLYHU��RU�ZLWK�UHVSHFW�WR�DQ\�FRQWLQXDQFH�RI�D�EUHDFK�DIWHU�WKH�ZDLYHU�

:H�KHUHE\�XQGHUWDNH�WR�SURPSWO\�KRQRU�\RXU�GUDIW�V��GUDZQ�RQ�XV��LQGLFDWLQJ�RXU�/HWWHU�RI�&UHGLW�
QXPEHU�BBBBBBBBBBBBBBBB�� IRU�DOO�RU�DQ\�SDUW�RI� WKLV�/HWWHU�RI�&UHGLW��7KLV�/HWWHU�RI�&UHGLW� LV� LVVXHG��
SUHVHQWDEOH�DQG�SD\DEOH�DQG�ZH�JXDUDQW\�WR�WKH�GUDZHUV��HQGRUVHUV��DQG�ERQH�ILGH�KROGHUV�RI�WKLV�/HWWHU�RI�
&UHGLW��WKDW�GUDIWV�XQGHU�DQG�LQ�FRPSOLDQFH ZLWK�WKH�WHUPV�RI�WKLV�/HWWHU�RI�&UHGLW�ZLOO�EH�KRQRUHG���7KLV�
/HWWHU�RI�&UHGLW�PD\�QRW�EH�WUDQVIHUUHG�RU DVVLJQHG�E\�XV���
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3DUWLDO�GUDZLQJV�DUH�SHUPLWWHG�

6XEMHFW�WR�WKH�H[SUHVV�WHUPV�DQG�FRQGLWLRQV�KHUHLQ��IXQGV�XQGHU�WKLV�/HWWHU�RI�&UHGLW�DUH�DYDLODEOH�WR�
\RX�E\�SUHVHQWDWLRQ�DW�RXU�RIILFHV�ORFDWHG�DW�>BBBBBBBBBBBB@ RI�%HQHILFLDU\¶V�GUDZLQJ�FHUWLILFDWH�LVVXHG�
VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�$QQH[���DWWDFKHG�KHUHWR�DQG�ZKLFK�IRUPV�DQ�LQWHJUDO�SDUW�KHUHRI��GXO\�FRPSOHWHG�
DQG�SXUSRUWHGO\�EHDULQJ�WKH�RULJLQDO�VLJQDWXUH�RI�DQ�RIILFHU�RI�WKH�%HQHILFLDU\��3UHVHQWDWLRQ�RI�DQ\�GUDZLQJ�
FHUWLILFDWH�XQGHU�WKLV�/HWWHU�RI�&UHGLW�PD\�EH�PDGH�LQ�SHUVRQ�WR�XV�RU�PD\�EH�VHQW�WR�XV�E\�RYHUQLJKW�FRXULHU�
RU�E\�IDFVLPLOH�WUDQVPLVVLRQ�WR�IDFVLPLOH�WHOHSKRQH�QXPEHU�>BBBBBBBBBBBBBBB@�

$OO�FRPPLVVLRQV�DQG�FKDUJHV�ZLOO�EH�ERUQH�E\�WKH�$SSOLFDQW���

,I�GRFXPHQWV��LQ�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�/HWWHU�RI�&UHGLW��DUH�UHFHLYHG�EHIRUH�������DP�
�(DVWHUQ�7LPH��RQ�D�%DQNLQJ�'D\��DV�VXFK�WHUP�LV�GHILQHG�LQ�WKH�XQLIRUP�FXVWRPV�GHILQHG�EHORZ���SD\PHQW�
ZLOO�EH�HIIHFWHG�RQ�RU�EHIRUH������SP��(DVWHUQ�7LPH��RQ�WKH�QH[W�%DQNLQJ�'D\���,I�GRFXPHQWV��LQ�FRPSOLDQFH�
ZLWK� WKH� WHUPV�RI� WKLV�/HWWHU�RI�&UHGLW�DUH�UHFHLYHG�DIWHU�������DP�RQ�D�%DQNLQJ�'D\��SD\PHQW�ZLOO�EH�
HIIHFWHG�RQ�RU�EHIRUH������SP�RQ�WKH�VHFRQG�%DQNLQJ�'D\�IROORZLQJ�VXFK�GDWH�RI�UHFHLSW�

3UHVHQWDWLRQ�RI�GRFXPHQW�V��WKDW�DUH�QRW�LQ�FRPSOLDQFH�ZLWK�WKH�DSSOLFDEOH�DQWL�ER\FRWW��DQWL�PRQH\�
ODXQGHULQJ��DQWL�WHUURULVP��DQWL�GUXJ�WUDIILFNLQJ��H[SRUW�GHQLDO�RU�HFRQRPLF�VDQFWLRQV�ODZV��UHJXODWLRQV�RU�
RUGHUV��FROOHFWLYHO\�³WKH�5HJXODWLRQV´��LV�QRW�DFFHSWDEOH���$SSOLFDEOH�ODZV�YDU\�GHSHQGLQJ�RQ�WKH�WUDQVDFWLRQ�
DQG�PD\�LQFOXGH�8QLWHG�1DWLRQV��8QLWHG�6WDWHV�DQG�RU�ORFDO�ODZV�

,Q� WKH� HYHQW� WKDW� D� GUDZLQJ� FHUWLILFDWH� IDLOV� WR� FRPSO\� ZLWK� WKH� WHUPV� RI� WKLV� /HWWHU� RI� &UHGLW�
LQFOXGLQJ�WKH�UHJXODWLRQV��ZH�VKDOO�SURYLGH�WKH�%HQHILFLDU\�SURPSW�QRWLFH�WKHUHRI�VWDWLQJ�WKH�UHDVRQV�WKDW�
WKH�FHUWLILFDWH�ZDV�GHWHUPLQHG�WR�EH�QRQ�FRPSOLDQW�DQG�VKDOO�XSRQ�%HQHILFLDU\¶V�LQVWUXFWLRQV�KROG�DQ\�QRQ�
FRQIRUPLQJ�GUDZLQJ�FHUWLILFDWH�DQG�RWKHU�UHODWHG�GRFXPHQWV�DW�%HQHILFLDU\¶V�GLVSRVDO�RU�UHWXUQ�DQ\�QRQ�
FRQIRUPLQJ�GUDZLQJ�FHUWLILFDWH�DQG�RWKHU�UHODWHG�GRFXPHQWV� WR�WKH�%HQHILFLDU\�E\�GHOLYHU\� LQ�SHUVRQ�RU�
IDFVLPLOH� WUDQVPLVVLRQ� �ZLWK�RULJLQDOV� WKHUHRI� VHQW�E\�RYHUQLJKW� FRXULHU��� �8SRQ�EHLQJ�QRWLILHG� WKDW� WKH�
GUDZLQJ�ZDV�QRW�HIIHFWHG�LQ�FRPSOLDQFH�ZLWK�WKLV�/HWWHU�RI�&UHGLW��WKH�%HQHILFLDU\�PD\�DWWHPSW�WR�FRUUHFW�
VXFK�QRQ�FRQIRUPLQJ�GUDZLQJ�FHUWLILFDWH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�/HWWHU�RI�&UHGLW��

([FHSW�DV�H[SUHVVO\�VWDWHG�KHUHLQ�� WKLV�XQGHUWDNLQJ� LV�QRW�VXEMHFW� WR�DQ\�DJUHHPHQW��FRQGLWLRQ�RU�
TXDOLILFDWLRQ��7KLV�/HWWHU�RI�&UHGLW�GRHV�QRW�LQFRUSRUDWH��DQG�VKDOO�QRW�EH�GHHPHG�PRGLILHG�RU�DPHQGHG�E\�
UHIHUHQFH�WR�DQ\�GRFXPHQW��LQVWUXPHQW�RU�DJUHHPHQW��D��WKDW�LV�UHIHUUHG�WR�KHUHLQ��H[FHSW�IRU�WKH�8QLIRUP�
&XVWRPV��DV�GHILQHG�EHORZ���RU��E��LQ�ZKLFK�WKLV�/HWWHU�RI�&UHGLW�LV�UHIHUUHG�WR�RU�WR�ZKLFK�WKLV�/HWWHU�RI�
&UHGLW�UHODWHV���

2XU� REOLJDWLRQ� XQGHU� WKLV� /HWWHU� RI� &UHGLW� VKDOO� EH� RXU� LQGLYLGXDO� REOLJDWLRQ� DQG� LV� LQ� QR�ZD\�
FRQWLQJHQW�XSRQ�WKH�UHLPEXUVHPHQW�ZLWK�UHVSHFW�WKHUHWR��RU�XSRQ�RXU�DELOLW\�WR�SHUIHFW�DQ\�OLHQ��VHFXULW\�
LQWHUHVW�RU�DQ\�RWKHU�UHLPEXUVHPHQW�

7KLV�/HWWHU�RI�&UHGLW�H[SLUHV�ZLWK�RXU�FORVH�RI�EXVLQHVV�RQ�WKUHH�KXQGUHG�VL[W\�IRXU�������GD\V�IURP�
WKH�HIIHFWLYH�GDWH��KRZHYHU��LW�LV�D�FRQGLWLRQ�RI�WKLV�/HWWHU�RI�&UHGLW�WKDW�LW�VKDOO�EH�GHHPHG�DXWRPDWLFDOO\�
H[WHQGHG�ZLWKRXW�DPHQGPHQW�IRU�����GD\V�IURP�WKH�SUHVHQW�RU�DQ\�IXWXUH�H[SLUDWLRQ�GDWH�KHUHRI��XQOHVV�DW�
OHDVW�VL[W\������GD\V�EHIRUH�DQ\�VXFK�H[SLUDWLRQ�GDWH�ZH�QRWLI\�\RX�E\�UHJLVWHUHG�PDLO���FRXULHU�DGGUHVVHG�
WR�WKH�DGGUHVV�QRWHG�DERYH��WKDW�ZH�HOHFW�QRW�WR�H[WHQG�WKLV�/HWWHU�RI�&UHGLW�IRU�VXFK�DGGLWLRQDO�SHULRG�

7KLV�/HWWHU�RI�&UHGLW�LV�VXEMHFW�WR�WKH�8QLIRUP�&XVWRPV DQG�3UDFWLFH�IRU�'RFXPHQWDU\�&UHGLWV�������
UHYLVLRQ��,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH��3XEOLFDWLRQ�1R�������WKH�³8QLIRUP�&XVWRPV´���SURYLGHG��
KRZHYHU��WKDW���D��ZH�VSHFLILFDOO\�DJUHH�WKDW�D�³UHDVRQDEOH�WLPH´�ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH����E��RI�WKH�
8QLIRUP�&XVWRPV�VKDOO�QRW�H[FHHG� WKUHH�����%DQNLQJ�'D\V� IROORZLQJ� WKH�GD\�RI� UHFHLSW�RI� WKH� UHOHYDQW�
GRFXPHQWV��DQG��E��LI�WKLV�/HWWHU�RI�&UHGLW�H[SLUHV�GXULQJ�WKH�,QWHUUXSWLRQ�RI�%XVLQHVV�DV�GHVFULEHG�LQ�$UWLFOH�
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���RI�WKH�8QLIRUP�&XVWRPV�WKHQ�WKH�H[SLUDWLRQ�GDWH�RI�WKLV�/HWWHU�RI�&UHGLW�VKDOO�EH�DXWRPDWLFDOO\�H[WHQGHG�
ZLWKRXW�DPHQGPHQW� WR�D�GDWH� WKLUW\� �����FDOHQGDU�GD\V�DIWHU� WKH�UHVXPSWLRQ�RI�EXVLQHVV�DQG�ZH�KHUHE\�
VSHFLILFDOO\�DJUHH�WR�HIIHFW�SD\PHQW�LI�WKH�/HWWHU�RI�&UHGLW�LV�GUDZQ�DJDLQVW�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�
UHVXPSWLRQ�RI�EXVLQHVV�

6LQFHUHO\�\RXUV�

>BBBBBBBEDQN�QDPHBBBBBBBBBBBBBBBB@

%\��>LQVHUW�QDPH�DQG�WLWOH�RI�DXWKRUL]HG�EDQN�UHSUHVHQWDWLYH@

$XWKRUL]HG�VLJQDWXUH�RI�%DQN�UHSUHVHQWDWLYH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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,668('�%<�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB>%$1.�1$0(@

'$7(�BBBBBBBBBBBBB

>%$1.�1$0(@
>$77(17,21@
>%$1.�$''5(66�@
>%$1.�$''5(66�@

$33/,&$17��>%8<(5@

/DGLHV�DQG�*HQWOHPHQ�

7KH�XQGHUVLJQHG�BBBBBBBBBBBBBBBBBBBBBB��D�GXO\�HOHFWHG�DQG�DFWLQJ�RIILFHU�RI�1LDJDUD�0RKDZN�3RZHU�
&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG� �WKH� ³%HQHILFLDU\´��� KHUHE\� FHUWLILHV� WR BBBBBBBBBBBBBBBBBBBBBBB
�WKH� ³%DQN´��� ZLWK� UHIHUHQFH� WR� LUUHYRFDEOH� /HWWHU� RI� &UHGLW� QR�� BBBBBBBBBBBBBBBB GDWHG�
BBBBBBBBBBBBBBBBBBB�WKH�³/HWWHU�RI�&UHGLW´���LVVXHG�E\�WKH�%DQN�RQ�EHKDOI RI�WKH�$SSOLFDQW�DQG�LQ�IDYRU�
RI�WKH�%HQHILFLDU\��DV�IROORZV��DV�RI�WKH�GDWH�KHUHRI�

�� %HQHILFLDU\� LV� PDNLQJ� D� GUDZLQJ� XQGHU� WKH� /HWWHU� RI� &UHGLW� LQ� WKH� DPRXQW� RI� �>BBBBBBB@�
EHFDXVH�>FKHFN�DSSOLFDEOH�SURYLVLRQ@�

>BBBBB@��$� $SSOLFDQW� KDV� IDLOHG� WR� FRPSOHWH� 6HSDUDWLRQ� :RUN� RU� $GGLWLRQDO� 6HSDUDWLRQ� :RUN� DV�
GHILQHG� LQ� WKH�$JUHHPHQW� IRU� 3XUFKDVH� DQG� 6DOH� RI� 6WUHHW� /LJKWV�� E\� DQG�EHWZHHQ�%HQHILFLDU\� DQG
$SSOLFDQW��³WKH�>%X\HU@´�� GDWHG�BBBBBBBBBBBBBBBBBB�

>BBBBB@��%� >%DQN�QDPH@¶V�KDV�IDLOHG�WR�PDLQWDLQ�D�FRUSRUDWH�ORQJ�WHUP�GHEW�UDWLQJ�RI�DW�OHDVW�³$�´�IURP�
6WDQGDUG�	�3RRU¶V�RU�³$�´�IURP�0RRG\¶V�,QYHVWRUV�6HUYLFH�DQG�%HQHILFLDU\�KDV�PDGH�ZULWWHQ�GHPDQG�RQ�
$SSOLFDQW�WR�GHOLYHU�D�UHSODFHPHQW�/HWWHU�RI�&UHGLW�LVVXHG�E\�D�WKLUG�SDUW\�EDQN�VDWLVI\LQJ�WKH�UHTXLUHPHQWV�
RI�WKH�%HQHILFLDU\��DQG�$SSOLFDQW�KDV�IDLOHG�WR�GHOLYHU�VXFK�UHSODFHPHQW�/HWWHU�RI�&UHGLW� WR�%HQHILFLDU\�
SULRU�WR�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�WHQWK����WK��GD\�IROORZLQJ�VXFK�ZULWWHQ�GHPDQG�

>BBBBB@��&� WKH�%HQHILFLDU\�KDV�UHFHLYHG�QRWLFH�IURP�WKH�%DQN�RI�LWV�LQWHQWLRQ�WR�FDQFHO�WKLV�/HWWHU�RI�
&UHGLW� EHIRUH� LWV� QRUPDO� H[SLUDWLRQ� GDWH� DQG� $SSOLFDQW� KDV� IDLOHG�� SULRU� WR� WKH� FORVH� RI� EXVLQHVV� RQ�
BBBBBBBBBBBBBBBBBBBB�>LQVHUW�GDWH�ZKLFK�LV�QRW�PRUH�WKDQ�WKLUW\������GD\V�EHIRUH�WKH�SUHVHQW�H[SLUDWLRQ�
GDWH@��WR�GHOLYHU�WR�%HQHILFLDU\�RQH�RU�PRUH�UHSODFHPHQW�/HWWHU�RI�&UHGLWV�VDWLVI\LQJ�WKH�UHTXLUHPHQWV�RI�WKH�
DJUHHPHQW� WLWOHG� ³$JUHHPHQW� IRU� 3XUFKDVH� DQG� 6DOH� RI� 6WUHHW� /LJKWV EHWZHHQ�1LDJDUD�0RKDZN� 3RZHU�
&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG�DQG�WKH�>%X\HU@�´ GDWHG�BBBBBBBBBBBBBBBBBB�

>����������@��'�� $SSOLFDQW KDV� IDLOHG� WR� UHLPEXUVH�%HQHILFLDU\ IRU� DQ\� FRVWV� LQFXUUHG� E\�%HQHILFLDU\� WR�
UHSDLU�GDPDJHV�RU�VLWH�DOWHUDWLRQV�WR�%HQHILFLDU\¶V�IDFLOLWLHV�FDXVHG�E\�$SSOLFDQW¶V�HPSOR\HHV��FRQWUDFWRUV�
RU�VXEFRQWUDFWRUV��DV�UHTXLUHG�LQ�WKH�$JUHHPHQW�IRU�3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV���E\�DQG�EHWZHHQ�
WKH��$SSOLFDQW�DQG�%HQHILFLDU\ GDWHG�BBBBBBBBBBBBBBBBBB�

�� %DVHG�XSRQ�WKH�IRUHJRLQJ��WKH�%HQHILFLDU\�KHUHE\�PDNHV�GHPDQG�XQGHU�WKH�/HWWHU�RI�&UHGLW�IRU�
SD\PHQW�RI�8�6��GROODUV�BBBBBBBBBBBBBBBBBB�DQG�BBBB����WKV��8�6���BBBBBBBBBBBBBBB��

�� )XQGV�SDLG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�/HWWHU�RI�&UHGLW�VKDOO�EH�ZLUH�WUDQVIHUUHG�WR�WKH�
%HQHILFLDU\�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�LQVWUXFWLRQV�
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BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

8QOHVV�RWKHUZLVH�SURYLGHG�KHUHLQ��FDSLWDOL]HG�WHUPV�ZKLFK�DUH�XVHG�DQG�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�
PHDQLQJ�JLYHQ�HDFK�VXFK�WHUP�LQ�WKH�/HWWHU�RI�&UHGLW�

,Q�ZLWQHVV�ZKHUHRI��WKLV�FHUWLILFDWH�KDV�EHHQ�GXO\�H[HFXWHG�DQG�GHOLYHUHG�RQ�EHKDOI�RI�WKH�%HQHILFLDU\�E\�LWV�
GXO\�HOHFWHG�DQG�DFWLQJ�RIILFHU�DV�RI�WKLV�BBBBBBB GD\�RI�BBBBBBBBBBBB��BBBBBBB�

%HQHILFLDU\��1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ�

%\� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�VLJQDWXUH�

1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�SULQW�QDPH�

7LWOH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

���
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$SSHQGL[�6��

3HUIRUPDQFH��6XUHW\��%RQG
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%RQG�1R��BBBBBBBBBBBBBBBBBBBB

:,71(66(7+���

7KH� >%X\HU@�� KDYLQJ� DQ� DGGUHVV� DW� >$''5(66@�� DQG� >6XUHW\� 3URYLGHU@�� KDYLQJ� DQ� DGGUHVV� DW�
BBBBBBBBBBBBBBBBBBBB��D�FRUSRUDWLRQ�RUJDQL]HG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�BBBBBBBBBBB�DQG�EHLQJ�
GXO\�DXWKRUL]HG�WR�WUDQVDFW�WKH�EXVLQHVV�RI�LQGHPQLW\�DQG�VXUHW\VKLS�LQ�WKLV�6WDWH�RI�1HZ�<RUN��DV�6XUHW\��
GR�KHUHE\�DFNQRZOHGJH�RXU�LQGHEWHGQHVV�WR��DQG�DUH�MRLQWO\�DQG�VHYHUDOO\�ERXQG�XQWR�1LDJDUD�0RKDZN�
3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG�� DV�2EOLJHH�� LQ� WKH� DJJUHJDWH� VXP�RI��>BBBBB@ �WKH� ³0D[LPXP�
2EOLJDWLRQ´��IRU� WKH�SD\PHQW�RI�ZKLFK�WKH�3ULQFLSDO�DQG�6XUHW\�ELQG� WKHPVHOYHV�� WKHLU�KHLUV��H[HFXWRUV��
DGPLQLVWUDWRUV��VXFFHVVRUV��DVVLJQV�RU�RWKHU�OHJDO�UHSUHVHQWDWLYHV��MRLQWO\�DQG�VHYHUDOO\���

7KH�FRQGLWLRQ�RI�WKLV�REOLJDWLRQ�LV�VXFK��WKDW�

:+(5($6��WKH�3ULQFLSDO�KDV�HQWHUHG�LQWR�DQ�DJUHHPHQW�FDOOHG�³$*5((0(17�)25�385&+$6(�$1'�
6$/(� 2) 675((7� /,*+76 %(7:((1� 1,$*$5$� 02+$:.� 32:(5� &25325$7,21� '�%�$�
1$7,21$/� *5,'� $1'� 7+(� >%8<(5@�´� E\� DQG� EHWZHHQ� 3ULQFLSDO� DQG� 2EOLJHH� GDWHG�
BBBBBBBBBBBBBBB� WKH�³$JUHHPHQW´���DQG�

:+(5($6��DV�D�FRQGLWLRQ�SUHFHGHQW� WR� WKH�FRPPHQFHPHQW�DQG�RU�FRQWLQXDWLRQ�RI� WKH�$JUHHPHQW�� WKH�
3ULQFLSDO� DJUHHV� WR� IXUQLVK� 2EOLJHH� ZLWK� WKLV� VXUHW\� ERQG�� LVVXHG� E\� WKH� 6XUHW\� LQ� WKH� DPRXQW� DERYH�
PHQWLRQHG� IRU� WKH� SXUSRVH� RI� HVWDEOLVKLQJ� FUHGLW� DQG� VHFXULQJ� WKHLU� SHUIRUPDQFH� REOLJDWLRQV� XQGHU� WKH�
$JUHHPHQW��DQG

12:�� 7+(5()25(�� LI� 3ULQFLSDO� VKDOO� WLPHO\� SHUIRUP� RU� FDXVH� WR� EH� SHUIRUPHG� DQ\� DQG� DOO� RI� LWV�
FRQWUDFWXDO�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�WKDW�PD\�DW�DQ\�WLPH�EH�GXH�DQG�RZLQJ�WR�WKH�2EOLJHH�IURP�
3ULQFLSDO��WKHQ�WKLV�REOLJDWLRQ�VKDOO�EH�QXOO�DQG�YRLG��RWKHUZLVH�LW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�D�
FRQWLQXLQJ�REOLJDWLRQ�DQG�VKDOO�QRW�EH�H[WLQJXLVKHG���6KRXOG�WKH�3ULQFLSDO�IDLO�WR�SHUIRUP�RU�FDXVH�WR�EH�
SHUIRUPHG� DOO� REOLJDWLRQV� WKDW� PD\� DW� DQ\� WLPH� EH� GXH� DQG� RZLQJ� WR� WKH� 2EOLJHH� E\� WKH� 3ULQFLSDO� LQ�
FRQQHFWLRQ�ZLWK�WKH $JUHHPHQW��WKHQ�WKH�6XUHW\�KROGV�LWVHOI�ERXQG�KHUHXQGHU�IRU�WKH�SD\PHQW�RI�DOO�VXFK�
DPRXQWV��DQG�VXFK�DPRXQWV�VKDOO�EHFRPH�LPPHGLDWHO\�GXH�IURP�WKH�6XUHW\�XSRQ�GHPDQG�E\�WKH�2EOLJHH���
$Q\� OLDELOLW\�ZKLFK� DFFUXHV�ZKLOH� WKLV� ERQG� LV� LQ� IRUFH� DQG� LV� LQ� HIIHFW� VKDOO� UHPDLQ� DQG� VKDOO� QRW� EH�
H[WLQJXLVKHG�� UHJDUGOHVV� RI� WKH� FDQFHOODWLRQ� RU� WHUPLQDWLRQ� RI� WKLV� ERQG�� DV� VHW� IRUWK� KHUHLQ�� 3DUWLDO�
SD\PHQW�V��VKDOO�QRW�EH�GHHPHG�WR�H[WLQJXLVK�WKLV�ERQG�

6XUHW\�KHUHE\�ZDLYHV�DOO�GHIHQVHV�ZLWK�UHVSHFW�WR��L��QRWLFH�RI�GHIDXOW�RI�SHUIRUPDQFH���LL��QRWLFH�RI�DPRXQWV�
RZHG�E\�3ULQFLSDO�WR�WKH�2EOLJHH���LLL��GHPDQG�DQG�GLOLJHQFH���LY��QRWLFH�RI�DQ\�H[WHQVLRQ�RI�WLPH�JUDQWHG�
E\�WKH�2EOLJHH�WR�3ULQFLSDO���Y��DQ\�IRUEHDUDQFH�E\�WKH�2EOLJHH�LQ�IDYRU�RI�3ULQFLSDO��DQG��YL��DQ\�HUURUV�RU�
LQDFFXUDFLHV�ZLWK�UHVSHFW�WR�WKH�FXUUHQW�IRUPDO�FRUSRUDWH�QDPH�RI�3ULQFLSDO�DV�DSSHDULQJ�RQ�DQ\�GRFXPHQWV�
HVWDEOLVKHG�E\�2EOLJHH�LQ�FRQQHFWLRQ�ZLWK�WKH�$JUHHPHQW���6XUHW\�IXUWKHU�ZDLYHV�DQ\�ULJKW�WR�UHTXLUH�WKDW�
WKH�2EOLJHH�LQVWLWXWH�VXLW�DJDLQVW�3ULQFLSDO�IRU�DQ\�DPRXQW�RZHG�RU�REOLJDWLRQ�WR�EH�SHUIRUPHG�E\�3ULQFLSDO�
WR�RU�IRU�WKH�EHQHILW�RI�WKH�2EOLJHH�LQ�FRQQHFWLRQ�WKH�$JUHHPHQW��LW�EHLQJ�WKH�LQWHQW�RI�WKLV�ERQG��DQG�6XUHW\�
KHUHE\�DJUHHV��WKDW�LI�3ULQFLSDO�IDLOV�RU�UHIXVHV�WR�SD\�DQ\�VXFK�DPRXQW�RU�SHUIRUP�DQ\�REOLJDWLRQ�GXH�DQG�
RZLQJ�WR�WKH�2EOLJHH�XQGHU�WKH�$JUHHPHQW��6XUHW\�VKDOO�SD\�VXFK�DPRXQW�WR�WKH�2EOLJHH�XSRQ�GHPDQG�E\�
WKH�2EOLJHH����
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$PRXQWV�SDLG�E\�6XUHW\�WR�WKH�2EOLJHH�KHUHXQGHU�VKDOO�EH�FUHGLWHG�DJDLQVW�6XUHW\¶V�0D[LPXP�2EOLJDWLRQ�
EXW�VKDOO�QRW�RWKHUZLVH�DIIHFW�6XUHW\¶V�REOLJDWLRQV�XQGHU�WKLV�ERQG���3ULQFLSDO�DQG�6XUHW\�DJUHH�WKDW��VXEMHFW�
WR�WKH�0D[LPXP�2EOLJDWLRQ��LQ�DQ\�VXLW�VXFFHVVIXOO\�SURVHFXWHG�RQ�WKLV�ERQG�E\�WKH�2EOLJHH��WKH�2EOLJHH�
VKDOO� EH� HQWLWOHG� WR� UHFRYHU�� LQ� DGGLWLRQ� WR� DQ\� RWKHU� DPRXQW� UHFRYHUHG� E\� WKH�2EOLJHH�� WKH� UHDVRQDEOH�
DWWRUQH\V¶�IHHV�LQFXUUHG�E\�WKH�2EOLJHH�LQ�SURVHFXWLQJ�VDLG�VXLW���3ULQFLSDO�DQG�6XUHW\�IXUWKHU�DJUHH�WKDW�WKH�
2EOLJHH�GRHV�QRW��ZKHWKHU�E\�DFFHSWLQJ�WKLV�ERQG�RU�DFFHSWLQJ�DQ\�SD\PHQW�IURP�6XUHW\ XQGHU�WKLV�ERQG��
ZDLYH� LWV� ULJKW� WR�GLVFRQWLQXH�� LQ�ZKROH�RU� LQ�SDUW�DQG�ZLWKRXW�SULRU�QRWLFH�� WKH�$JUHHPHQW� LQ� WKH�HYHQW�
3ULQFLSDO�IDLOV�RU�UHIXVHV�WR�SD\�DQ\�DPRXQW�DQG�RU�SHUIRUP�DQ\�REOLJDWLRQ�RZHG�E\�3ULQFLSDO�WR�WKH�2EOLJHH�
LQ�FRQQHFWLRQ�ZLWK�WKH�$JUHHPHQW��SURYLGHG��KRZHYHU��WKH�2EOLJHH�VKDOO�EH�XQGHU�QR�GXW\�WR�H[HUFLVH�VXFK�
ULJKWV�

7KLV�ERQG�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�WHUPV��OLPLWDWLRQV�DQG�FRQGLWLRQV�

�� 7KH�WHUP�RI�WKLV�ERQG�VKDOO�FRPPHQFH�>BBBBBBBBBBBBBBBBB@�DQG�VKDOO�EH�FRQWLQXRXV�

�� 7KH�6XUHW\�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�LWV�OLDELOLW\�KHUHXQGHU��EXW�RQO\�DV�WR�DPRXQWV�RZHG�E\�
3ULQFLSDO�DV�D�UHVXOW�RI�QRQSHUIRUPDQFH�DV�UHTXLUHG�XQGHU�WKH�$JUHHPHQW�DIWHU�WKH�HIIHFWLYH�GDWH�RI�VXFK�
WHUPLQDWLRQ��DW�DQ\�WLPH�E\�JLYLQJ�QRWLFH�LQ�ZULWLQJ�E\�UHJLVWHUHG�PDLO�WR�WKH�2EOLJHH�DQG�WKH�3ULQFLSDO�DQG�
VWDWLQJ�WKHUHLQ�WKH�HIIHFWLYH�GDWH�RI�VXFK�WHUPLQDWLRQ�ZKLFK�GDWH�VKDOO�QRW�EH�OHVV�WKDQ�WKLUW\������GD\V�DIWHU�
UHFHLSW�RI�VDLG�QRWLFH�E\�WKH�2EOLJHH���6XFK�QRWLFH�VKDOO�QRW�OLPLW�RU�WHUPLQDWH�WKLV�ERQG�LQ�UHVSHFW�WR�DQ\�
OLDELOLW\� IRU� DFWV�� RPLVVLRQV�� RU� LQGHEWHGQHVV� RFFXUULQJ� RU� DULVLQJ� SULRU� WR� WKH� HIIHFWLYH� GDWH� RI� VXFK�
WHUPLQDWLRQ�E\�WKH�6XUHW\��:ULWWHQ�QRWLFH�PXVW�EH�E\�FHUWLILHG�OHWWHU��UHWXUQ�UHFHLSW�UHTXHVWHG��DQG�PDLOHG�WR�
WKH�2EOLJHH�DW�1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG������(ULH�%RXOHYDUG�:HVW��'����
6\UDFXVH��1<��������$WWQ��&RPPHUFLDO�&UHGLW�DQG�&ROOHFWLRQV�'HSW����DQG�WR�3ULQFLSDO�DW�WKH�>%8<(5@��
>$''5(66@�

�� ,W�LV�XQGHUVWRRG�DQG�DJUHHG�EHWZHHQ�WKH�3ULQFLSDO�DQG�WKH�2EOLJHH�WKDW��XSRQ�UHFHLSW�RI�6XUHW\¶V�WKLUW\�
GD\� ZULWWHQ� QRWLFH� RI� FDQFHOODWLRQ� DV� SURYLGHG� DERYH�� WKH� 2EOLJHH� PD\� GHPDQG� IURP� WKH� 3ULQFLSDO� D�
UHSODFHPHQW�VXUHW\�ERQG��LQ�WKH�DPRXQW�FRUUHVSRQGLQJ�WR�WKH�H[LVWLQJ�DPRXQW�RI�WKLV�6XUHW\�%RQG�DW�WKH�
WLPH�RI�VXFK�FDQFHOODWLRQ�QRWLFH��E\�ZULWWHQ�QRWLFH�WR�3ULQFLSDO�DQG�3ULQFLSDO�VKDOO�GHOLYHU�WKH�UHSODFHPHQW�
6XUHW\�%RQG�WR�WKH�2EOLJHH�DW�OHDVW�WHQ������GD\V�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�
WKLV�ERQG��,Q�WKH�HYHQW�WKDW�D�UHSODFHPHQW�6XUHW\�%RQG�LV�QRW�SURYLGHG�LQ�FRPSOLDQFH�ZLWK�WKLV�SDUDJUDSK��
WKH�2EOLJHH�VKDOO�KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�SXUVXH�DOO�OHJDO�ULJKWV�DIIRUGHG�WR�2EOLJHH�XQGHU�
WKH�$JUHHPHQW��HLWKHU�LQ�ZKROH�RU�LQ�SDUW�DQG�ZLWKRXW�SULRU�QRWLFH�

�� 1R�SURFHHGLQJ�LQ ODZ�RU�LQ�HTXLW\�PD\�EH�EURXJKW�XQGHU�WKLV�ERQG�XQOHVV�WKH�VDPH�VKDOO�EH�FRPPHQFHG�
DQG�SURFHVV�VHUYHG�SULRU�WR�WKH�H[SLUDWLRQ�RI�RQH�����\HDU�IURP�WKH�HIIHFWLYH�GDWH�RI�FDQFHOODWLRQ�RI�WKLV�
ERQG���

�� 2EOLJHH�PD\�PDNH�D�FODLP�RQ�WKLV�ERQG�E\�PDLOLQJ�WKH�FRPSOHWHG�DQG�VLJQHG�$QQH[����DORQJ�ZLWK�D�
FRS\�RI�WKLV�ERQG��WR�WKH IROORZLQJ�DGGUHVV�RI�6XUHW\���>$''5(66@ ���

�� ,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�DQ\�SHUVRQ�V��KDYLQJ�D�FODLP�XQGHU�WKH�FRQGLWLRQV�RI�WKLV�ERQG�PD\�
LQLWLDWH�VXLW�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�XSRQ�WKLV�ERQG�

�� 6XUHW\�DJUHHV�WKDW�QR�FKDQJH��H[WHQVLRQ�RI�WLPH��DOWHUDWLRQ�RU�DGGLWLRQ�WR�WKH�$JUHHPHQW�VKDOO�LQ�DQ\�
ZD\�DIIHFW�WKH�REOLJDWLRQ�RI�WKLV�ERQG�DQG�LW�GRHV�KHUHE\�ZDLYH�QRWLFH�RI�DQ\�VXFK�FKDQJH��H[WHQVLRQ�RI�
WLPH�� DOWHUDWLRQ� RU DGGLWLRQ�� 6XUHW\� IXUWKHU� DJUHHV� WKDW� DQ\� FKDQJHV� LQ�� WR�� RU� XQGHU� DQ\� FRQWUDFWXDO�
GRFXPHQWV�UHODWLQJ�WR�WKH�$JUHHPHQW��DQG�DQ\�FRPSOLDQFH�RU�QRQ�FRPSOLDQFH�ZLWK�IRUPDOLWLHV�FRQQHFWHG�
ZLWK�VXFK�GRFXPHQWV�RU�FKDQJHV��VKDOO�QRW�DIIHFW�6XUHW\¶V�REOLJDWLRQ�XQGHU�WKLV�ERQG��DQG�LW�GRHV�KHUHE\�
ZDLYH�QRWLFH�RI�DQ\�VXFK�FKDQJHV��FRPSOLDQFH�RU�QRQ�FRPSOLDQFH���

���



��

�� ,Q�WKLV�ERQG���L��ZRUGV�GHQRWLQJ�WKH�VLQJXODU�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD��DQG��LL��ZRUGV�VXFK�DV�
³KHUHXQGHU�´�³KHUHWR�´�³KHUHRI´�DQG�³KHUHLQ´�DQG�RWKHU�ZRUGV�RI�VLPLODU�LPSRUW�VKDOO��XQOHVV�WKH�FRQWH[W�
UHTXLUHV� RWKHUZLVH�� UHIHU� WR� WKLV� ERQG� DV� D�ZKROH� DQG� QRW� WR� DQ\� SDUWLFXODU� DUWLFOH�� VHFWLRQ�� VXEVHFWLRQ��
SDUDJUDSK�RU�FODXVH�KHUHRI�

��� ,Q�QR�HYHQW�VKDOO�WKH�6XUHW\¶V�REOLJDWLRQ�H[FHHG�WKH�0D[LPXP 2EOLJDWLRQ��

,1�:,71(66�:+(5(2)��WKH�3ULQFLSDO�DQG�6XUHW\�KDYH�H[HFXWHG�DQG�GHOLYHUHG�WKLV�ERQG�WKLV�
BBBBBBGD\�RI�BBBBBBBBBBBB����BBBB�

�6HDO� BBBBBBBBBBBBBBBBBBBBBBBBB��DV�3ULQFLSDO

%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
1DPH�
7LWOH�

�6HDO� BBBBBBBBBBBBBBBBBBBBBBBBB��DV�6XUHW\

%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
1DPH�
7LWOH�

���
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$QQH[��

�� 7KLV�$QQH[���VKDOO�EH�FRQVLGHUHG�SDUW�RI�WKH�IROORZLQJ�3HUIRUPDQFH��6XUHW\��%RQG��WKH�³6XUHW\�
%RQG´��

%RQG���BBBBBBBBBBBBBBBBBBB
6XUHW\� BBBBBBB>6XUHW\�3URYLGHU@ BBBBBBBBBBBBBBBBBBBBBBBBB
2EOLJHH�� 1LDJDUD�0RKDZN�3RZHU &RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG
3ULQFLSDO� >%8<(5@

8QOHVV�RWKHUZLVH�SURYLGHG�KHUHLQ��FDSLWDOL]HG�WHUPV�ZKLFK�DUH�XVHG�DQG�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�
PHDQLQJ�JLYHQ�HDFK�VXFK�WHUP�LQ�WKH�6XUHW\�%RQG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

'$7(�BBBBBBBBBBBBB

>6XUHW\�1DPH@BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
>$WWHQWLRQ@BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
>6XUHW\$GGUHVV�@BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
>6XUHW\�DGGUHVV�@BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

3ULQFLSDO��>%8<(5@
/DGLHV�DQG�*HQWOHPHQ�
7KH�XQGHUVLJQHG�BBBBBBBBBBBBBBBBBBBBBB��D�GXO\�HOHFWHG�DQG�DFWLQJ�RIILFHU�RI�1LDJDUD�0RKDZN�
3RZHU�&RUSRUDWLRQ�G�E�D�1DWLRQDO�*ULG��WKH�³2EOLJHH´���KHUHE\�FHUWLILHV�WR�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��WKH�³6XUHW\´���ZLWK�UHIHUHQFH�WR�6XUHW\�%RQG�1R��
BBBBBBBBBBBBBBBB�GDWHG�BBBBBBBBBBBBBBBBBBB�WKH�³6XUHW\�%RQG´���LVVXHG�E\�WKH�6XUHW\�RQ�EHKDOI�RI�
WKH�3ULQFLSDO�DQG�LQ�IDYRU�RI�WKH�2EOLJHH��DV�IROORZV��DV�RI�WKH�GDWH�KHUHRI�
�� 2EOLJHH�LV�PDNLQJ�D�FODLP�XQGHU�WKH�6XUHW\�%RQG�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBBB�EHFDXVH�>FKHFN�

DSSOLFDEOH�SURYLVLRQ@�

>BBBBB@��$� 3ULQFLSDO KDV�IDLOHG�WR�FRPSOHWH�6HSDUDWLRQ�:RUN�RU�$GGLWLRQDO�6HSDUDWLRQ�:RUN�DV�
GHILQHG�LQ�WKH�$JUHHPHQW�IRU�3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV��E\�DQG�EHWZHHQ�2EOLJHH�DQG�
3ULQFLSDO GDWHG
>BBBBB@��%� 6XUHW\�KDV�IDLOHG�WR�PDLQWDLQ�D�FRUSRUDWH�ORQJ�WHUP�GHEW�UDWLQJ�RI�DW�OHDVW�³$�´�IURP�
6WDQGDUG�	�3RRU¶V�RU�D�³%�´�UDWLQJ�IURP�$�0��%HVW�DQG�&RPSDQ\�DQG�2EOLJHH�KDV�PDGH�ZULWWHQ�GHPDQG�
RQ�3ULQFLSDO�WR�GHOLYHU�D�UHSODFHPHQW�6XUHW\�%RQG�LVVXHG�E\�DQRWKHU�6XUHW\�VDWLVI\LQJ�WKH�UHTXLUHPHQWV�RI�
WKH�2EOLJHH��DQG�3ULQFLSDO�KDV�IDLOHG�WR�GHOLYHU�VXFK�UHSODFHPHQW�6XUHW\�%RQG�WR�2EOLJHH�SULRU�WR�WKH�FORVH�
RI�EXVLQHVV�RQ�WKH�WHQWK����WK��GD\�IROORZLQJ�VXFK�ZULWWHQ�GHPDQG�
>BBBBB@��&� WKH�2EOLJHH�KDV�UHFHLYHG�QRWLFH�IURP�WKH�6XUHW\�RI�LWV�LQWHQWLRQ�WR�FDQFHO�WKLV�6XUHW\�%RQG�
EHIRUH�LWV�QRUPDO�H[SLUDWLRQ�GDWH�DQG�3ULQFLSDO�KDV�IDLOHG��SULRU�WR�WKH�FORVH�RI�EXVLQHVV�RQ�
BBBBBBBBBBBBBBBBBBBB�>LQVHUW�GDWH�ZKLFK�LV�QRW�PRUH�WKDQ�WKLUW\������GD\V�EHIRUH�WKH�SUHVHQW�([SLUDWLRQ�
'DWH@��WR�GHOLYHU�WR�2EOLJHH�RQH�RU�PRUH�UHSODFHPHQW�6XUHW\�%RQGV�VDWLVI\LQJ�WKH�UHTXLUHPHQWV�RI�WKH�
$JUHHPHQW�IRU�3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV��E\�DQG�EHWZHHQ�WKH�3ULQFLSDO�DQG�2EOLJHH�GDWHG�
BBBBBBBBBBBBBBBBBB�
>����������@��'�� 3ULQFLSDO�KDV�IDLOHG�WR�UHLPEXUVH�2EOLJHH�IRU�DQ\�FRVWV�LQFXUUHG�E\�2EOLJHH�WR�UHSDLU�
GDPDJHV�RU�VLWH�DOWHUDWLRQV�WR�2EOLJHH¶V�IDFLOLWLHV�FDXVHG�E\�3ULQFLSDO¶V�HPSOR\HHV��FRQWUDFWRUV�RU�
VXEFRQWUDFWRUV��DV�UHTXLUHG�LQ�WKH�$JUHHPHQW�IRU�3XUFKDVH�DQG�6DOH�RI�6WUHHW�/LJKWV���E\�DQG�EHWZHHQ�
WKH��3ULQFLSDO�DQG�2EOLJHH�GDWHG�BBBBBBBBBBBBBBBBBB�

�� %DVHG�XSRQ�WKH IRUHJRLQJ��WKH�2EOLJHH�KHUHE\�PDNHV�D�FODLP�XQGHU�WKH�6XUHW\�%RQG�IRU�SD\PHQW�RI�
8�6�'ROODUV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�DQG�BBBB����WKV��8�6���BBBBBBBBBBBBBBB��

���
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�� 7R�WKH�H[WHQW�SRVVLEOH��IXQGV�SDLG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�6XUHW\�%RQG�VKDOO�EH�ZLUH�
WUDQVIHUUHG�WR�WKH�2EOLJHH�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�LQVWUXFWLRQV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,1�:,71(66�:+(5(2)��WKLV�&HUWLILFDWH�KDV�EHHQ�GXO\�H[HFXWHG�DQG�GHOLYHUHG�RQ�EHKDOI�RI�WKH�2EOLJHH�
E\�LWV�GXO\�HOHFWHG�DQG�DFWLQJ�2IILFHU�DV�RI�WKLV�BBBBBBB�GD\�RI�BBBBBBBBBBBB��BBBBBBB�
2EOLJHH��1LDJDUD�0RKDZN�3RZHU�&RUSRUDWLRQ�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�VLJQDWXUH�

1DPH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�SULQW�QDPH�
7LWOH�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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3DJH�� RI���

7+,6�/,&(16(�$*5((0(17 �³$JUHHPHQW´��� LV�PDGH DV�RI� WKH� ODVW�

GDWH� DSSHDULQJ� RQ� WKH� VLJQDWXUH� SDJH� RI� WKLV�$JUHHPHQW �WKH� ³(IIHFWLYH�'DWH´�� E\� DQG�

EHWZHHQ� 1,$*$5$� 02+$:.� 32:(5 &25325$7,21 '�%�$� 1$7,21$/�

*5,'��D�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�1HZ�<RUN��KDYLQJ�DQ RIILFH�

DW���� (ULH�%RXOHYDUG�:HVW��6\UDFXVH��1HZ�<RUN�������� �WKH�³&RPSDQ\´��DQG�WKH�&RXQW\

RI�$OEDQ\��D�PXQLFLSDO�FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�ODZV�RI�1HZ�<RUN��

KDYLQJ� LWV� SULQFLSDO� RIILFH� DW ���� 6WDWH� 6WUHHW� 5RRP� ������ $OEDQ\�� 1<� ����� �WKH�

³&XVWRPHU´����7KH�&RPSDQ\�DQG�WKH�&XVWRPHU�DUH FROOHFWLYHO\ UHIHUUHG�WR�KHUHLQ�DV WKH�

³3DUWLHV´ DQG�LQGLYLGXDOO\�DV�D�³3DUW\�´

:,71(66(7+

:+(5($6�� WKH� &XVWRPHU� FXUUHQWO\� UHFHLYHV� VWUHHW� OLJKWLQJ� VHUYLFH� IURP� WKH�

&RPSDQ\�ZLWKLQ�LWV�PXQLFLSDO�ERXQGDULHV�XQGHU�6HUYLFH�&ODVVLILFDWLRQ��³6�&�´��1R��� RI�

WKH�/LJKWLQJ�7DULII� �GHILQHG�EHORZ��DQG�RZQV��RSHUDWHV DQG�PDLQWDLQV DQG�RU LQWHQGV WR�

LQVWDOO��RZQ��RSHUDWH�DQG�PDLQWDLQ��FHUWDLQ�(TXLSPHQW��GHILQHG�EHORZ��WR�SURYLGH�VWUHHW�DQG�

DUHD� OLJKWLQJ�ZLWKLQ� WKH�&XVWRPHU¶V�PXQLFLSDO� ERXQGDULHV� DQG� WR� WKHUHDIWHU� UHFHLYH� WKH�

HOHFWULFLW\�UHTXLUHG�WR�SRZHU�WKH &XVWRPHU¶V VWUHHW�OLJKWV�IURP�WKH�&RPSDQ\��DQG

:+(5($6�� WKDW� FHUWDLQ� (TXLSPHQW �GHILQHG� EHORZ� WKDW� WKH� &XVWRPHU KDV�

SXUFKDVHG�IURP�WKH�&RPSDQ\��KDV�SUHYLRXVO\�LQVWDOOHG� DQG�RU�LQWHQGV�WR�SXUFKDVH�DQG�RU�

LQVWDOO� WKDW LV�RU�ZLOO�EH DWWDFKHG�WR�)DFLOLWLHV �GHILQHG�EHORZ� RZQHG�LQ�ZKROH�RU�LQ�SDUW�E\�

WKH�&RPSDQ\� DQG

:+(5($6��DV�SDUW�RI�DQ\�3XUFKDVH�DQG�6DOH�$JUHHPHQW �GHILQHG�EHORZ� ZLWK�WKH�

&RPSDQ\� IRU� WKDW� FHUWDLQ� (TXLSPHQW�� &XVWRPHU� KDV� DJUHHG� WR� SHUIRUP� RU� WR� SD\� WKH�

&RPSDQ\�WR�SHUIRUP�DQ\�6HSDUDWLRQ�:RUN��GHILQHG�EHORZ��UHTXLUHG�WR�LQVWDOO�D 'LVFRQQHFW�

'HYLFH �GHILQHG� EHORZ� EHWZHHQ� HDFK� VWUHHW� OLJKW� SXUFKDVHG� IURP� WKH� &RPSDQ\ RU�

WKHUHDIWHU� LQVWDOOHG DQG� WKH� &RPSDQ\¶V� GLVWULEXWLRQ� V\VWHP� DQG� WR� LQVWDOO� ,GHQWLILFDWLRQ�

/DEHOV� �GHILQHG� EHORZ�� DW� HDFK� VXFK� ORFDWLRQ� ZLWKLQ� WZHQW\�IRXU� ����� PRQWKV RI� WKH�

(IIHFWLYH�'DWH RI�WKLV�$JUHHPHQW�RU WKH�FORVLQJ�RI�D VDOH�WUDQVDFWLRQ�SXUVXDQW�WR�D 3XUFKDVH�

DQG�6DOH�$JUHHPHQW LQFOXGLQJ�VDWLVIDFWLRQ�RI�DOO�FORVLQJ�FRQGLWLRQV�VHW�IRUWK�LQ�WKH�3XUFKDVH�

DQG�6DOH�$JUHHPHQW��³&ORVLQJ´���ZKLFKHYHU�LV�HDUOLHU��DQG

���



3DJH�� RI���

:+(5($6��WKH�&XVWRPHU�DQG�WKH�&RPSDQ\�DOVR�GHVLUH WR�HVWDEOLVK�D�SURFHVV�WR

JRYHUQ�WKH PRGLILFDWLRQ�RI�WKH�&XVWRPHU¶V�H[LVWLQJ�(TXLSPHQW�DQG�WKH LQVWDOODWLRQ E\�WKH�

&XVWRPHU RI� DQ\� VXFK� DGGLWLRQDO (TXLSPHQW RQ� WKH� )DFLOLWLHV ZLWKLQ� WKH� &XVWRPHU¶V�

PXQLFLSDO�ERXQGDULHV DV�WKH�&XVWRPHU�PD\�UHTXLUH�IURP�WLPH�WR�WLPH�IRU�VWUHHW�OLJKWLQJ�DQG�

UHODWHG�SXUSRVHV��DQG

:+(5($6��WKH�&RPSDQ\�DQG�WKH�&XVWRPHU�XQGHUVWDQG�WKDW�WKLV�$JUHHPHQW�GRHV�

QRW�FRYHU�DQ\�6XSSOHPHQWDO�$WWDFKPHQWV��GHILQHG�EHORZ���DQG�WKDW�WKH�SODFHPHQW�RI�DQ\�

6XSSOHPHQWDO�$WWDFKPHQWV�ZLOO�UHTXLUH�DQG�EH�VXEMHFW�WR�D�VHSDUDWH�DJUHHPHQW�EHWZHHQ�WKH�

&RPSDQ\�DQG�WKH�&XVWRPHU��DQG

:+(5($6��WKH�&RPSDQ\ LV�ZLOOLQJ�WR�SHUPLW��WR�WKH�H[WHQW�LW�PD\�ODZIXOO\�GR�VR�

WKH�FRQWLQXHG�H[LVWHQFH�DQG�QHZ�DWWDFKPHQW�RI�WKH�(TXLSPHQW RQ WKH�)DFLOLWLHV ZLWKLQ�WKH�

&XVWRPHU¶V�PXQLFLSDO�ERXQGDULHV SXUVXDQW�WR WKH�WHUPV�DQG�FRQGLWLRQV�HVWDEOLVKHG�LQ�WKLV�

$JUHHPHQW�

12:� 7+(5()25(�� LQ� FRQVLGHUDWLRQ� RI� WKH� PXWXDO� FRYHQDQWV�� WHUPV� DQG�

FRQGLWLRQV�KHUHLQ�FRQWDLQHG��WKH�3DUWLHV�GR�KHUHE\�DJUHH�DV�IROORZV�

�� '(),1,7,216

:KHQHYHU�XVHG�LQ�WKLV�$JUHHPHQW�ZLWK�LQLWLDO�FDSLWDOL]DWLRQ��WKH�IROORZLQJ�WHUPV�

VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ�

���� ³$WWDFKPHQW´ PHDQV� DQ\� OXPLQDLUH�� VXSSRUWLQJ� EUDFNHW�� KDUGZDUH��

DSSDUDWXV�� DVVHPEO\�� VWUXFWXUH�� ZLUH�� FRQGXFWRU�� FDEOH� RU� RWKHU� FLUFXLWU\� DQG�RU� RWKHU

OLJKWLQJ� FRPSRQHQWV�� LQFOXGLQJ� WKH� DSSOLFDEOH� /LJKWLQJ� &RQWURO�� RZQHG� E\� &XVWRPHU��

H[LVWLQJ�RU�SURSRVHG�WR�EH�LQVWDOOHG�RQ�D�3ROH�DQG�RU FRQQHFWHG�WR�WKH�&RPSDQ\¶V�RYHUKHDG�

RU�DHULDO�GLVWULEXWLRQ�V\VWHP�RU�FRQQHFWHG�RU�SURSRVHG�WR�EH�FRQQHFWHG�WR�WKH�&RPSDQ\¶V�

XQGHUJURXQG� GLVWULEXWLRQ� V\VWHPV�� IRU� WKH� VROH� SXUSRVH� RI� SURYLGLQJ� VWUHHW� DQG�RU� DUHD�

OLJKWLQJ�ZLWKLQ�WKH�&XVWRPHU¶V�PXQLFLSDO�ERXQGDULHV�

���� ³$XWKRUL]HG� $WWDFKPHQW´ PHDQV DQ\� (TXLSPHQW� DWWDFKHG� WR� WKH�

&RPSDQ\¶V�)DFLOLWLHV ZLWKLQ�WKH�&XVWRPHU¶V�PXQLFLSDO�ERXQGDULHV�RQ�RU�DIWHU�WKH�(IIHFWLYH�

���



3DJH�� RI���

'DWH�RI� WKLV�$JUHHPHQW IRU�ZKLFK�D�/LFHQVH�RU�D�3UHOLPLQDU\�/LFHQVH�KDV�EHHQ�JUDQWHG�

XQGHU�WKLV�$JUHHPHQW DQG�UHPDLQV�LQ�HIIHFW�

���� ³&RQGXLW´ PHDQV D�6WUXFWXUH�FRQWDLQLQJ�RQH�RU�PRUH�'XFWV�

���� ³&RQQHFWLRQ 3RLQW´ PHDQV� WKH� SRLQW� DW�ZKLFK� DQ\�$WWDFKPHQW� UHFHLYHV�

HOHFWULF�SRZHU�IURP�WKH�&RPSDQ\¶V�GLVWULEXWLRQ�V\VWHP�IRU�WKH�VROH�SXUSRVH�RI�VWUHHW�DQG�RU�

DUHD�OLJKWLQJ�DQG�VKDOO�DOVR�VHUYH�DV�WKH�SRLQW�RI�RZQHUVKLS�GHPDUFDWLRQ�

���� ³&RVWV´ PHDQV DOO� GLUHFW� DQG� LQGLUHFW� FRVWV� LQFXUUHG� E\� WKH� &RPSDQ\�

SXUVXDQW�WR�WKLV�$JUHHPHQW��LQFOXVLYH�RI�DOO�DSSOLFDEOH�DGGHUV�DQG�RYHUKHDGV�LQ�HIIHFW�IURP�

WLPH�WR�WLPH��DQG�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�IHGHUDO��VWDWH�RU�ORFDO�WD[HV�LQFXUUHG�RQ�

WKH�&RPSDQ\¶V�UHFHLSW�RI�DPRXQWV�IURP�&XVWRPHU��RQ�D�JURVVHG�XS�EDVLV�

���� ³'LVFRQQHFW�'HYLFH´ PHDQV D�&RPSDQ\�DSSURYHG��SK\VLFDO�GLVFRQQHFWLRQ�

DVVHPEO\� RU� DSSDUDWXV WKDW� ZLOO� IXQFWLRQ� DV� D� PHDQV� WR� GLVHQJDJH HOHFWULFDO� VHUYLFHV

EHWZHHQ�WKH &RPSDQ\¶V HOHFWULFDO�V\VWHP DQG DQ\ (TXLSPHQW��DQG�PD\�LQFOXGH�DQ�³LQ�OLQH�

IXVH´�DVVHPEO\�RU�RWKHU�IRUP�RI�GXDO�SROH�GLVFRQQHFWLRQ GHYLFH�WKDW�PD\�DOVR�SURYLGH�D�

OHYHO�RI�HOHFWULFDO�V\VWHP�SURWHFWLRQ���

���� ³'XFW´ PHDQV D�VLQJOH�HQFORVHG�UDFHZD\�RU�SLSH�LQ�ZKLFK�ZLUHV�RU�FDEOHV�

DUH RU�PD\�EH HQFORVHG�

���� ³(OHFWULF� 7DULII´ PHDQV� 1DWLRQDO� *ULG¶V� 3�6�&�� 1R�� ���� ± (OHFWULFLW\��

6FKHGXOH�IRU�(OHFWULF�6HUYLFH��DV� WKH�VDPH�PD\�EH�FKDQJHG��DPHQGHG��RU�VXSSOHPHQWHG�

IURP�WLPH�WR�WLPH��DQG�DQ\�VXFFHVVRU�WDULII�WKHUHWR�GXO\�DSSURYHG�E\�WKH�&RPPLVVLRQ�

���� ³(OHFWULFDO�6SDFH´ PHDQV� WKH�SRUWLRQ�RI� WKH�VSDFH�RQ�HDFK�&RPSDQ\ RU�

-RLQW�2ZQHG 3ROH�EHWZHHQ�WKH�WRS�RI�VXFK�3ROH�DQG�WKH�SRLQW�DW�ZKLFK�WKH�ORZHVW�HOHFWULFDO�

FRQGXFWRU�DWWDFKHV�WR�VXFK�3ROH� 7KLV�VSDFH�LV�DOVR�NQRZQ�DV�WKH�³VXSSO\�VSDFH�´�DV�GHILQHG�

LQ�WKH�1DWLRQDO�(OHFWULF�6DIHW\�&RGH��³1(6&´��

����� ³(TXLSPHQW´ VKDOO� LQFOXGH� DOO &XVWRPHU�RZQHG� VWUXFWXUDO� RU� HOHFWULFDO�

FRPSRQHQWV�� GHYLFHV�� DVVHPEOLHV� RU� DSSDUDWXV� LQFOXGLQJ� WKH� /LJKWLQJ� &RQWURO XVHG RU�

SURSRVHG�WR�EH�XVHG�E\�WKH�&XVWRPHU�WR�SURYLGH�RXWGRRU�LOOXPLQDWLRQ RI�VWUHHWV�RU�DUHDV�

LQFOXGLQJ� DOO� DVVRFLDWHG� VXSSRUW� LQIUDVWUXFWXUH� DQG� HOHFWULFDO� FLUFXLWU\� 6XSSOHPHQWDO�

$WWDFKPHQWV�DUH�QRW�(TXLSPHQW�

����� ³)DFLOLW\´ RU� ³)DFLOLWLHV´ VKDOO� LQFOXGH� DOO 6WUXFWXUHV�� 3ROHV�� ZLUHV� DQG�

RWKHU� FRPSRQHQWV� HTXLSPHQW�� DVVHPEOLHV� DSSDUDWXV� RU� LQIUDVWUXFWXUH RZQHG� E\� WKH�

���



3DJH�� RI���

&RPSDQ\�LQ�ZKROH�RU�LQ�SDUW�DQG�XVHG RU�SURSRVHG WR�EH�XVHG E\�WKH�&RPSDQ\ WR�VXSSRUW

DQ\�RI�WKH�(TXLSPHQW�DQG � RU�WR�SURYLGH�HOHFWULF�VHUYLFH DQG � RU�VWUHHW�OLJKWLQJ�VHUYLFH�

����� ³)LHOG� 6XUYH\´ PHDQV WKH� &RPSDQ\¶V� RQ�VLWH� DXGLW� DQG�RU� RIILFH�

DVVHW�PDSSLQJ�UHFRUG�UHYLHZ�RI�HDFK�)DFLOLW\�XSRQ�ZKLFK�WKH�&XVWRPHU�SURSRVHV�WR�

�L�� 0DNH�D�QHZ�$XWKRUL]HG�$WWDFKPHQW�V��

�LL�� 5HORFDWH�DQ�H[LVWLQJ�$XWKRUL]HG�$WWDFKPHQW�V�� RU

�LLL�� 0DWHULDOO\�&KDQJH�DQ�H[LVWLQJ�$XWKRUL]HG�$WWDFKPHQW�

����� ³,GHQWLILFDWLRQ� /DEHOV´ PHDQV PDUNLQJV�� WDJV�� GHFDOV�� VLJQDJH� RU� RWKHU�

GLVSOD\V�WKDW�LQGLFDWH�RZQHUVKLS��ORFDWLRQ�RU�DVVHW�UHIHUHQFH�DQG�IXQFWLRQDO�DWWULEXWHV�RI�WKH�

(TXLSPHQW�

����� ³-RLQW�2ZQHU´ PHDQV D�SHUVRQ��ILUP��RU�FRUSRUDWLRQ�VKDULQJ�DQ�RZQHUVKLS�

LQWHUHVW�LQ�D�3ROH��6WUXFWXUH�DQG�RU�UHODWHG�DQFLOODU\�HTXLSPHQW�ZLWK�WKH�&RPSDQ\� ³-RLQW�

2ZQHG´� 3ROHV�� 6WUXFWXUHV�� DQG�RU� UHODWHG� DQFLOODU\� HTXLSPHQW� DUH� WKRVH� LQ ZKLFK� -RLQW�

2ZQHUV�VKDUH�VXFK�RZQHUVKLS�LQWHUHVW ZLWK�WKH�&RPSDQ\�

����� ³-RLQW�8VHU´ PHDQV DQ\�RWKHU�XWLOLW\��ZKLFK�VKDOO�QRZ�RU�KHUHDIWHU�KDYH�

HVWDEOLVKHG�WKH�ULJKW�WR�XVH�VSHFLILF 3ROHV�DQG�RU�6WUXFWXUHV�� 7KH�WHUP�³-RLQW�8VHU´ VKDOO�

QRW�LQFOXGH�&XVWRPHU�

����� ³/LFHQVH´ PHDQV D� UHYRFDEOH�� QRQH[FOXVLYH� OLFHQVH� IRU� WKH� LQVWDOODWLRQ��

PDLQWHQDQFH� DQG� RSHUDWLRQ� RI� WKH� &XVWRPHU¶V� $XWKRUL]HG� $WWDFKPHQWV� VXEMHFW� WR� WKH�

SURYLVLRQV�RI�WKLV�$JUHHPHQW�

����� ³/LJKWLQJ� &RQWURO´ PHDQV� WKH� UHTXLUHG� DQFLOODU\� GHYLFH� WKDW�� ZKHQ�

FRQQHFWHG�WR�WKH�LQGLYLGXDO�OXPLQDLUH�RU�LQWHJUDO�HOHFWULF�OLJKWLQJ�FLUFXLWU\�DVVRFLDWHG�ZLWK�

D�GHVLJQDWHG�JURXS�RI�OXPLQDLUHV� SURYLGHV�WKH�PLQLPDO�RQ�RII�RSHUDWLRQ�RI�WKH�OXPLQDLUH�V��

DQG� PD\� LQFRUSRUDWH� HQKDQFHG� IXQFWLRQDOLW\ �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� VFKHGXOHG�

RSHUDWLRQ�� YDULHG� LOOXPLQDWLRQ� RXWSXW� DQG� PDQDJHG� HQHUJ\� FRQVXPSWLRQ� DV� PD\� EH�

SURYLGHG�IURP�D�VWDWLF��PDQXIDFWXUHU�SUHVHW�RU�ILHOG�DGMXVWDEOH�FRQWURO�GHYLFH�RU�DQ�1/&�

1RGH��� EXW� GRHV� QRW� LQFOXGH� DQ\� RWKHU� (TXLSPHQW� DQG�RU� DQ\� RWKHU� 1/&� 6\VWHP�

FRPSRQHQWV�� DVVHPEOLHV� RU� DSSDUDWXV� XVHG� WR� IDFLOLWDWH� WKH� QHWZRUNHG� RSHUDWLRQ��

FRPPXQLFDWLRQ��PHWHULQJ�RU�RWKHU�IXQFWLRQDO�DWWULEXWHV�

����� ³/LJKWLQJ� 7DULII´ PHDQV� 1DWLRQDO� *ULG¶V� 3�6�&�� 1R�� ���� ± 6WUHHW��

+LJKZD\��5RDGZD\��DQG�2WKHU�2XWGRRU�/LJKWLQJ��6FKHGXOH�IRU�(OHFWULF 6HUYLFH��LQFOXGLQJ�

���
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SRUWLRQV� RI� WKH� (OHFWULF� 7DULII� LQFRUSRUDWHG� WKHUHLQ� E\� UHIHUHQFH�� DV� WKH� VDPH� PD\� EH�

FKDQJHG��DPHQGHG��RU�VXSSOHPHQWHG�IURP�WLPH�WR� WLPH��DQG�DQ\�VXFFHVVRU� WDULII� WKHUHWR�

GXO\�DSSURYHG�E\�WKH�&RPPLVVLRQ�

����� ³0DNH�5HDG\�:RUN´ PHDQV WKH�ZRUN�WR�EH�SHUIRUPHG�E\ RU�RQ�EHKDOI�RI

WKH�&XVWRPHU�� WKH�&RPSDQ\��D�-RLQW�8VHU�RU�2WKHU�&XVWRPHU��DV�DSSOLFDEOH� LQ�RUGHU� WR�

VDIHO\�DFFRPPRGDWH D QHZ $XWKRUL]HG�$WWDFKPHQW RU�D�0DWHULDO�&KDQJH�WR�DQ�$XWKRUL]HG

$WWDFKPHQW�

����� ³0DWHULDO� &KDQJH´ RU ³0DWHULDOO\� &KDQJH�´ PHDQV DQ\� DOWHUDWLRQ��

PRGLILFDWLRQ� RU�UHSODFHPHQW�PDGH�WR�DQ\�$XWKRUL]HG�$WWDFKPHQW�WKDW��LQ�WKH�&RPSDQ\¶V�

VROH�MXGJPHQW� ZRXOG�FKDQJH WKH FKDUDFWHULVWLFV� OLFHQVHG�VSHFLILFDWLRQV��VDIHW\��PRGH�RI�

RSHUDWLRQ�RU�PDLQWHQDQFH��SK\VLFDO�DWWULEXWHV��RU�XVH�RI�WKH )DFLOLWLHV E\�WKH�&RPSDQ\�RU�

2WKHU� &XVWRPHUV�� RU� WKDW� ZRXOG� FKDQJH� WKH� DWWULEXWHV RI� DQ\� VXFK� )DFLOLW\ UHODWHG� WR�

HQJLQHHULQJ��ELOOLQJ RU ILQDQFLDO�UHSRUWLQJ� )RU�DYRLGDQFH�RI�GRXEW��QHLWKHU�WKH�FRQYHUVLRQ�

RI�DQ�H[LVWLQJ�OXPLQDLUH�ZLWK�D�OLNH�NLQG�OLJKW�HPLWWLQJ�GLRGH��³/('´��OXPLQDLUH��LQFOXGLQJ�

WKH�VSHFLILHG�OXPLQDLUH�FRQWURO� ZLWK�VLPLODU�SK\VLFDO�DQG�RSHUDWLRQDO�FKDUDFWHULVWLFV�LQ�WKH�

VDPH�ORFDWLRQ�DQG�RULHQWDWLRQ�DV�WKH�H[LVWLQJ�OXPLQDLUH DQG�WKH�FRQWLQXHG�XVH�RI�WKH�H[LVWLQJ�

OXPLQDLUH�VXSSRUW�LQIUDVWUXFWXUH� QRU�WKH�LQLWLDO�LQVWDOODWLRQ�RI�D 'LVFRQQHFW�'HYLFH�ZLWKLQ�

WZHQW\�IRXU������PRQWKV�DIWHU�&ORVLQJ� DV�VHW�IRUWK�LQ�WKH�3XUFKDVH�DQG�6DOH�$JUHHPHQW�

ZLOO�EH�FRQVLGHUHG�D�0DWHULDO�&KDQJH H[FHSW�DV�UHTXLUHG�WR�IDFLOLWDWH�DFFXUDWH�ELOOLQJ�DQG�

LQYHQWRU\�UHFRUGV�

����� ³1HWZRUN� /LJKWLQJ� &RQWURO 1RGH´ RU� ³1/&� 1RGH´ PHDQV D�

FRPPXQLFDWLRQ�HQDEOHG� SKRWRHOHFWULF� FRQWURO� GHYLFH� FRQQHFWHG� GLUHFWO\� �DIIL[HG�� RU�

LQGLUHFWO\��QRQ�DIIL[HG��WR�D OXPLQDLUH�DV�D�FRPSRQHQW�RI�WKH�(TXLSPHQW�IRU�WKH�SULPDU\�

SXUSRVH�RI�D�/LJKWLQJ�&RQWURO�WR�RSHUDWH WKH�GHVLJQDWHG�OXPLQDLUH�DQG�KDYLQJ�VHFRQGDU\��

JHQHUDOO\� UHFRJQL]HG� IXQFWLRQDO� FDSDELOLWLHV� RI� HQHUJ\� FRQVXPSWLRQ� PHDVXUHPHQW��

(TXLSPHQW�GLDJQRVWLF�PRQLWRULQJ��HOHFWULFDO� VXUJH�SURWHFWLRQ��JOREDO�SRVLWLRQLQJ�V\VWHP�

ORFDWLRQ�FRRUGLQDWH�UHIHUHQFLQJ� DQG�KDYLQJ�WKH�DGGLWLYH�LQFUHPHQWDO�ZHLJKW�DQG�PD[LPXP�

SRZHU�FRQVXPSWLRQ��ZDWWV��DV�GHILQHG�LQ�WKH�ODWHVW�YHUVLRQ�RI�WKH�SURGXFW�PDQXIDFWXUHU¶V�

WHFKQLFDO�VSHFLILFDWLRQ�OLWHUDWXUH�SURYLGHG�WR�WKH�&RPSDQ\�E\�WKH�&XVWRPHU�IRU�XVH�LQ�DQ\�

UHTXLUHG� HQJLQHHULQJ� DQDO\VLV� DQG�RU� GHWHUPLQDWLRQ� RI� ELOOLQJ� SDUDPHWHUV� SHU� WKH�

&RPSDQ\¶V�/LJKWLQJ�7DULII�� � 7KH�1/&�1RGH� DQG� VSHFLILFDOO\� WKH� HQHUJ\� FRQVXPSWLRQ�

���
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PHDVXUHPHQW� LQWHJUDWHG� FLUFXLW�RU�PHWHU�FKLS� ZLOO�QRW�EH�XVHG� IRU�HQHUJ\�FRQVXPSWLRQ�

ELOOLQJ�XQWLO�VXFK�WLPH�DV�PHWHU�FKLS�WHVWLQJ�VWDQGDUGV�DUH�DYDLODEOH��DSSOLFDEOH�UHJXODWRU\�

PHWHULQJ� JXLGHOLQHV� DQG� WDULII� DSSOLFDWLRQV� DUH� DSSURYHG�� WKH� &RPSDQ\¶V� LQIRUPDWLRQ�

V\VWHPV� DUH� FRPSDWLEOH� ZLWK� WKH� LQYHQWRU\�� TXDOLILFDWLRQ� WHVWLQJ� DQG� PRQWKO\� ELOOLQJ�

UHTXLUHPHQWV�� DQG� WKH�&XVWRPHU¶V�1/&�1RGHV�DQG�1/&�6\VWHP�DUH� FRPSOLDQW�ZLWK�DOO�

UHJXODWRU\�UHTXLUHPHQWV�

����� ³1HWZRUN�/LJKWLQJ�&RQWURO��³1/&´��6\VWHP´�PHDQV�DQ\�LQGLYLGXDO�RU�

FRPELQDWLRQ�RI�FRPSRQHQWV��HTXLSPHQW��DVVHPEOLHV��GHYLFHV�DQG�DSSDUDWXVHV� LQFOXGLQJ��

EXW�QRW�OLPLWHG�WR� 1/&�1RGHV��EDFNKDXOV��JDWHZD\V��UHFHLYHUV��WUDQVPLWWHUV��UHSHDWHUV��DQG�

DQWHQQDV�WR�IDFLOLWDWH�WKH�QHWZRUNHG�RSHUDWLRQ�RI�WKH�ZLUHOHVV�DQG�RU�ZLUHG�FRPPXQLFDWLRQ�

RI�WKH�/LJKWLQJ�&RQWUROV��DWWDFKHG�WR�(TXLSPHQW�DQG�LQFOXGLQJ�DQ\�DVVRFLDWHG�LQIRUPDWLRQ�

V\VWHP�PDQDJHPHQW�VRIWZDUH�

����� ³26+$´ PHDQV WKH� 2FFXSDWLRQDO� 6DIHW\� DQG� +HDOWK� $FW�� ODWHVW� UXOH�

UHYLVLRQV�DV�DGPLQLVWHUHG�E\�WKH�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$GPLQLVWUDWLRQ�ZLWKLQ�WKH�

8�6��'HSDUWPHQW�RI�/DERU�

����� ³2WKHU�&XVWRPHU´ PHDQV DQ\�HQWLW\��RWKHU�WKDQ�WKH�&XVWRPHU��WR�ZKRP

WKH &RPSDQ\�KDV�H[WHQGHG�RU�KHUHDIWHU�VKDOO�H[WHQG�WKH�SULYLOHJH�RI�DWWDFKLQJ�(TXLSPHQW�

RI�DQ\�NLQG�WR�WKH�)DFLOLWLHV��

����� ³3ROH´PHDQV DQ\�YHUWLFDOO\�RULHQWHG�XWLOLW\�VWUXFWXUH�FRQVWUXFWHG�RI�WUHDWHG�

ZRRG��PHWDO��FRPSRVLWHV�RU�FRQFUHWH�XVHG�WR�VXSSRUW�HOHFWULFDO�FRQGXFWRUV�DQG�RWKHU�XWLOLW\�

HTXLSPHQW�QHFHVVDU\�WR�IDFLOLWDWH�WKH�RSHUDWLRQ�RI�WKH�&RPSDQ\¶V�HOHFWULF�GLVWULEXWLRQ�

����� ³3XUFKDVH� DQG� 6DOH�$JUHHPHQW´ PHDQV� DQ\� DJUHHPHQW�V� EHWZHHQ� WKH�

&XVWRPHU�DQG�WKH�&RPSDQ\�SURYLGLQJ�IRU WKH�SXUFKDVH�E\�WKH�&XVWRPHU�RI�SDUW�RU�DOO�RI�

WKH�(TXLSPHQW��LQFOXGLQJ�VWUHHW�OLJKWV� ORFDWHG�ZLWKLQ�WKH�&XVWRPHU¶V�PXQLFLSDO�ERXQGDULHV

DQG�RZQHG�DQG�RSHUDWHG�E\�WKH�&RPSDQ\ SULRU�WR�WKH�H[HFXWLRQ�RI�WKH�3XUFKDVH�DQG�6DOH�

$JUHHPHQW DQG�&ORVLQJ�RI�WKH�WUDQVDFWLRQ�DV�SURYLGHG�WKHUHLQ�

����� ³3UHOLPLQDU\�/LFHQVH´PHDQV�WKH�OLPLWHG�OLFHQVH�DXWKRUL]LQJ�&XVWRPHU�WR�

PDLQWDLQ�(TXLSPHQW SXUFKDVHG�IURP�WKH�&RPSDQ\�XQGHU�WKH�3XUFKDVH�DQG�6DOH�$JUHHPHQW�

ZLWKRXW� FKDQJH� RU�PRGLILFDWLRQ� DV� SURYLGHG� LQ� 6HFWLRQ� ���� RI� WKLV�$JUHHPHQW� SHQGLQJ�

FRPSOHWLRQ�RI�WKH�6HSDUDWLRQ�:RUN�

����� ³36&´ PHDQV WKH�1HZ�<RUN 6WDWH 3XEOLF�6HUYLFH &RPPLVVLRQ��

���
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����� ³4XDOLILHG� (OHFWULFDO� :RUNHU´ PHDQV DQ\� ZRUNHU�� HOHFWULFDO� ZRUNHU��

FRQWUDFWRU RU� RWKHU� GHVLJQDWHG� LQGLYLGXDO� HOHFWULFDOO\� TXDOLILHG� WR� DFFRPPRGDWH� WKH�

HQYLURQPHQW� ZLWKLQ� ZKLFK� &XVWRPHU¶V� (TXLSPHQW� VKDOO� H[LVW�� LQ� FRPSOLDQFH� ZLWK�

HVWDEOLVKHG�VWDQGDUGV�DVVRFLDWHG�ZLWK�ZRUN�LQ�FORVH�SUR[LPLW\�WR�HOHFWULFDO�HTXLSPHQW DQG�

KDYLQJ� VXFFHVVIXOO\� DFKLHYHG� D� VSHFLILHG�PLQLPXP� OHYHO� RI� WUDLQLQJ� DQG�RU� H[SHULHQFH�

LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� DOO� DSSOLFDEOH� IHGHUDO�� VWDWH�� DQG� ORFDO� ZRUN� UXOHV� DQG�

&RPSDQ\�ZRUN�UXOHV��LQFOXGLQJ�FRPSOLDQFH�ZLWK�26+$����������

����� ³5HPRYDO�5LJKWV´ VKDOO�UHIHU�WR�WKH�&RPSDQ\¶V�ULJKW�SXUVXDQW�WR $UWLFOH���

RI WKLV�$JUHHPHQW�RU�DSSOLFDEOH�ODZV�WR�UHTXHVW�RU�SHUIRUP�WKH�UHPRYDO�RI�8QDXWKRUL]HG�

$WWDFKPHQWV�

����� ³6HSDUDWLRQ� :RUN´ PHDQV� WKDW� ZRUN� UHTXLUHG� WR� LQVWDOO� 'LVFRQQHFW�

'HYLFHV DQG�,GHQWLILFDWLRQ�/DEHOV�FRPSO\LQJ�ZLWK�WKH�&RPSDQ\¶V�UHTXLUHPHQWV�RQ�DOO�RI�

WKH�(TXLSPHQW�SXUFKDVHG�E\�WKH�&XVWRPHU�XQGHU�WKH�3XUFKDVH�DQG�6DOH�$JUHHPHQW��DQG�

LQFOXGHV�UHPRYDO�RI�DOO�H[LVWLQJ�&RPSDQ\�ODEHOLQJ IURP�VXFK�(TXLSPHQW�

����� ³6WUXFWXUHV´ LQFOXGHV��EXW� LV�QRW� OLPLWHG� WR�� WKH�'XFWV��&RQGXLWV��YDXOWV��

PDQKROHV��KDQGKROHV��IRXQGDWLRQV��VWDQGDUGV�DQG�RWKHU�XWLOLW\�HTXLSPHQW�RU�LQIUDVWUXFWXUH�

QHFHVVDU\� WR� IDFLOLWDWH� WKH� RSHUDWLRQ� RI� DQ� XQGHUJURXQG� HOHFWULF� GLVWULEXWLRQ� V\VWHP� RU�

XQGHUJURXQG�VRXUFHG�VWUHHW�DQG�RU�DUHD�OLJKW�V��RZQHG�E\ WKH &RPSDQ\�

����� ³6XSSOHPHQWDO� $WWDFKPHQW´ PHDQV� DQ\� &XVWRPHU�RZQHG�� &XVWRPHU�

OHDVHG� RU� RWKHU� WKLUG�SDUW\� ZLUHG�� ZLUHOHVV� RU� VHOI�HQHUJL]HG� KDUGZDUH�� HTXLSPHQW��

DVVHPEO\��DSSDUDWXV��RU�GHYLFH��LQFOXGLQJ�DOO�VXSSRUW�LQIUDVWUXFWXUH�DQG�DVVRFLDWHG�ZLULQJ��

FDEOLQJ� DQG� FLUFXLWU\�� WKDW� LV� SK\VLFDOO\� DIIL[HG� DQG�RU� HOHFWULFDOO\� FRQQHFWHG WR� WKH�

(TXLSPHQW�� DQG� XVHG� IRU� D� SXUSRVH� RWKHU� WKDQ� WKH� SULPDU\� RSHUDWLRQDO� IXQFWLRQ� RI�

OXPLQDLUHV� WR� SURYLGH� RXWGRRU� LOOXPLQDWLRQ�� � 6XSSOHPHQWDO�$WWDFKPHQWV� DUH� RXWVLGH� WKH�

VFRSH� RI� WKLV� $JUHHPHQW�� DQG� PXVW� EH� DXWKRUL]HG� XQGHU� D� VHSDUDWH� 6XSSOHPHQWDO�

$WWDFKPHQW�$JUHHPHQW��

����� ³8QDXWKRUL]HG� $WWDFKPHQW´ PHDQV DQ\� (TXLSPHQW� DWWDFKHG� WR� WKH�

&RPSDQ\¶V�)DFLOLWLHV RWKHU�WKDQ�DQ�$XWKRUL]HG�$WWDFKPHQW�

���
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�� 6&23(�2)�$*5((0(17

���� 3UHOLPLQDU\�/LFHQVH���7KH�&RPSDQ\�KHUHE\ JUDQWV�&XVWRPHU D�3UHOLPLQDU\�

/LFHQVH��HIIHFWLYH�DV�RI�WKH�&ORVLQJ�DV�VHW�IRUWK�LQ�WKH�3XUFKDVH�DQG�6DOH�$JUHHPHQW�GDWHG�

BBBBBBB�BBB� ����� IRU�WKH�DWWDFKPHQW�WR�WKH�)DFLOLWLHV�RI�DQ\�DQG�DOO�(TXLSPHQW�VROG�E\�

WKH�&RPSDQ\�WR�&XVWRPHU�LQ�WKH�3XUFKDVH�DQG�6DOH�$JUHHPHQW DV�VKRZQ�LQ�$33(1',;�

,,��)RUPV $�� DQG�$�� KHUHWR� 7KH 3UHOLPLQDU\�/LFHQVH�VKDOO�EH�OLPLWHG�WR�DQ�LQLWLDO WHUP�

RI�WZHQW\�IRXU������PRQWKV DQG�VKDOO�RQO\�DXWKRUL]H�&XVWRPHU�WR�PDLQWDLQ�VXFK�H[LVWLQJ�

(TXLSPHQW��ZLWK�QR�PRGLILFDWLRQ�RU�FKDQJH�ZKDWVRHYHU� LQ� LWV�H[LVWLQJ� ORFDWLRQV�RQ� WKH�

&RPSDQ\¶V� )DFLOLWLHV�� 7KLV� 3UHOLPLQDU\� /LFHQVH� VKDOO� WHUPLQDWH� ZLWK� UHVSHFW WR� HDFK�

LQGLYLGXDO�$WWDFKPHQW�XSRQ�FRPSOHWLRQ�RI� WKH�6HSDUDWLRQ�:RUN IRU� WKDW�$WWDFKPHQW��DW�

ZKLFK� SRLQW� VXFK� $WWDFKPHQW� DQG� DOO� (TXLSPHQW� WKHUHLQ� VKDOO� EH� GHHPHG� WR� EH� DQ�

$XWKRUL]HG� $WWDFKPHQW�� � 3URYLGHG� KRZHYHU� WKDW� IRU� DQ\� (TXLSPHQW� DV� WR� ZKLFK WKH�

6HSDUDWLRQ�:RUN� LV� QRW� FRPSOHWHG�ZLWKLQ� VXFK� WZHQW\�IRXU� �����PRQWK� SHULRG� DQG� IRU�

ZKLFK WKH &RPSDQ\� LV� WKHUHIRUH� UHTXLUHG� WR� SHUIRUP� WKH� 6HSDUDWLRQ� :RUN� RQ� WKH�

&XVWRPHU¶V�EHKDOI XQGHU�WKH�WHUPV�RI�WKH�3XUFKDVH�DQG�6DOH�$JUHHPHQW��WKH�3UHOLPLQDU\�

/LFHQVH�VKDOO�EH�H[WHQGHG�XQWLO�WKH�&RPSDQ\�FRPSOHWHV VXFK 6HSDUDWLRQ�:RUN��DW�ZKLFK�

WLPH� VXFK�$WWDFKPHQW� DQG� DOO� (TXLSPHQW� WKHUHLQ� VKDOO� EH� GHHPHG� WR� EH� DQ�$XWKRUL]HG�

$WWDFKPHQW� 8SRQ�WKH�WHUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKH�3UHOLPLQDU\�/LFHQVH��WKH�WHUP�RI�

DQ\� /LFHQVH� KHUHXQGHU� VKDOO� EH� GHWHUPLQHG� LQ� DFFRUGDQFH� ZLWK� 6HFWLRQ� ��� RI� WKLV

$JUHHPHQW�

���� 8VH�RI�1/&�1RGHV RU�1/&�6\VWHP��6XSSOHPHQWDO�$WWDFKPHQWV�� �7KH

&XVWRPHU DJUHHV WKDW LI�DW�DQ\�WLPH LW�LQVWDOOV�RU�XWLOL]HV DQ�1/&�6\VWHP��DV�GHILQHG�KHUHLQ���

RQO\�WKH�1/& 1RGH�XVHG�IRU�WKH�SULPDU\�RSHUDWLRQDO�IXQFWLRQ�RI�WKH�OXPLQDLUH�V���DV�IXUWKHU�

DGGUHVVHG�LQ�WKH�/LJKWLQJ�7DULII� ZLOO EH�FRQVLGHUHG�(TXLSPHQW�DV�GHILQHG�DQG�FRYHUHG�E\�

WKLV�$JUHHPHQW���$OO�RWKHU�1/&�6\VWHP�HTXLSPHQW�FRPSRQHQWV�RU�DVVHPEOLHV �³$GGLWLRQDO�

1/&� (TXLSPHQW´� ZLOO� EH� FRQVLGHUHG� 6XSSOHPHQWDO� $WWDFKPHQWV WKDW� ZLOO� UHTXLUH�

H[HFXWLRQ� RI D� VHSDUDWH� 6XSSOHPHQWDO�$WWDFKPHQW�$JUHHPHQW�� �&XVWRPHU� DJUHHV� QRW� WR�

LQVWDOO�DQ\�6XSSOHPHQWDO�$WWDFKPHQWV��LQFOXGLQJ�$GGLWLRQDO�1/&�(TXLSPHQW� XQWLO�LW�KDV�

H[HFXWHG�D�6XSSOHPHQWDO�$WWDFKPHQW�$JUHHPHQW�ZLWK�WKH�&RPSDQ\�

���
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���� $GGLWLRQDO�(TXLSPHQW� $Q\�(TXLSPHQW WKDW�LV�QRW�OLVWHG�LQ�WKH�3XUFKDVH�

DQG�6DOH�$JUHHPHQW�DQG�WKDW�LV IRXQG�ZLWKLQ�WKUHH�����PRQWKV�IROORZLQJ�WKH�(IIHFWLYH�'DWH�

RI� WKLV� $JUHHPHQW� WR� EH� DWWDFKHG� WR� WKH� &RPSDQ\¶V� )DFLOLWLHV�ZLWKLQ� DQ\ DUHD� LQVLGH

&XVWRPHU¶V�PXQLFLSDO�ERXQGDULHV DQG�GHWHUPLQHG�WR�KDYH�EHHQ�RZQHG�E\�WKH�&RPSDQ\�DV�

RI�WKH�(IIHFWLYH�'DWH ZLOO�EH�FRQVLGHUHG�WR�KDYH�H[LVWHG�SULRU�WR�WKH�GDWH�RI�WKLV�$JUHHPHQW�

DQG� WR� KDYH� EHHQ� LQDGYHUWHQWO\� RPLWWHG� IURP� WKH� 3XUFKDVH� DQG� 6DOH� $JUHHPHQW�� ,I�

&XVWRPHU�SXUFKDVHV�VXFK�DGGLWLRQDO�(TXLSPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�3XUFKDVH�DQG�6DOH�

$JUHHPHQW��WKH�&RPSDQ\�VKDOO�JUDQW�&XVWRPHU�D�3UHOLPLQDU\�/LFHQVH�IRU VXFK�(TXLSPHQW��

SURYLGHG�&XVWRPHU�DJUHHV�ZLWKLQ�WKLUW\������GD\V�RI�QRWLFH�WR RU�E\�WKH�&RPSDQ\�RI�WKH�

GLVFRYHU\�RI�VXFK�(TXLSPHQW�WR�SHUIRUP�DQ\�6HSDUDWLRQ�:RUN�UHTXLUHG�IRU�VXFK�(TXLSPHQW�

ZLWKLQ�WKH�WZHQW\�IRXU������PRQWK SHULRG�IRU�VXFK�ZRUN�HVWDEOLVKHG�LQ�WKH�3XUFKDVH�DQG�

6DOH�$JUHHPHQW� ,I�&XVWRPHU�GRHV�QRW DJUHH� WR�SHUIRUP� WKH�6HSDUDWLRQ�:RUN� IRU� VXFK�

(TXLSPHQW�ZLWKLQ�VXFK�WKLUW\������GD\�SHULRG��VXFK�(TXLSPHQW VKDOO�EH�GH�HQHUJL]HG�DQG�

PD\ EH�UHPRYHG�E\�WKH�&RPSDQ\�DW�WKH�&XVWRPHU¶V�H[SHQVH�

���� 3XUSRVH� RI� /LFHQVHV�� $SSURYDO� RI� $WWDFKPHQWV� DQG� &KDQJHV�� $Q\�

/LFHQVHV� JUDQWHG�E\� WKH�&RPSDQ\� WR� WKH�&XVWRPHU�XQGHU� WKLV�$JUHHPHQW� DXWKRUL]H� WKH�

&XVWRPHU� WR� PDLQWDLQ� LWV� (TXLSPHQW RQ� WKH� &RPSDQ\¶V� )DFLOLWLHV� IRU� VWUHHW� OLJKWLQJ�

SXUSRVHV�RQO\� VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW� 7KH�&RPSDQ\�DOVR�DJUHHV�WR�

JUDQW &XVWRPHU�/LFHQVHV�IRU�VXFK�DGGLWLRQDO�$XWKRUL]HG�$WWDFKPHQWV�DQG�IRU�VXFK�0DWHULDO�

&KDQJHV�WR�&XVWRPHU¶V�H[LVWLQJ�$XWKRUL]HG�$WWDFKPHQWV�DV�WKH�&XVWRPHU�PD\�UHTXHVW�LQ�

DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�SURYLGHG�LQ�$UWLFOH���RI�WKLV�$JUHHPHQW� $Q\�FKDQJH�WR�DQ�

$XWKRUL]HG�$WWDFKPHQW�QRW�DSSURYHG�LQ�DGYDQFH�E\�WKH�&RPSDQ\�DV�SURYLGHG�LQ�$UWLFOH���

RI�WKLV�$JUHHPHQW�VKDOO�FDXVH�VXFK�$WWDFKPHQW�WR�EHFRPH�DQ�8QDXWKRUL]HG�$WWDFKPHQW�

VXEMHFW�WR WKH�&RPSDQ\¶V�5HPRYDO�5LJKWV�LQ�DFFRUGDQFH�ZLWK WKH�SURYLVLRQV�RI�$UWLFOH ��

RI�WKLV�$JUHHPHQW�

���� 5HSRUW�RI�(TXLSPHQW�� 7R�DVVLVW WKH�&RPSDQ\ LQ�PDLQWDLQLQJ�LWV ELOOLQJ�

UHFRUGV��&XVWRPHU�VKDOO�SURYLGH�WKH &RPSDQ\�ZLWK�D�UHSRUW�RI�DOO�(TXLSPHQW LQ�VHUYLFH�DV�

RI� 'HFHPEHU� ��� RI� HDFK� FDOHQGDU� \HDU GXULQJ� WKH� WHUP� RI� WKLV� $JUHHPHQW�� LQ D� IRUP�

DSSURYHG�E\�WKH�&RPSDQ\���7KLV�UHSRUW�VKDOO�EH�SURYLGHG�ZLWKLQ�WKLUW\����� GD\V�IROORZLQJ�

WKH�HQG�RI�HDFK�FDOHQGDU�\HDU�DQG VKDOO�EH�SURYLGHG�LQ�WKH�IRUP�FRQWDLQHG�LQ�WKH�&RPSDQ\¶V

���



3DJH��� RI���

$SSOLFDWLRQ� IRU� 6WUHHW� DQG� $UHD� /LJKWLQJ� $WWDFKPHQW� /LFHQVH�� DWWDFKHG� KHUHWR� DV

$33(1',;�,,��)RUPV $�� DQG�$��� RU�LQ�VXFK�RWKHU�IRUP�DV�WKH�&RPSDQ\�PD\�GLUHFW�

���� )LHOG� $XGLWV�� 7KH� &RPSDQ\� PD\� SHUIRUP� UDQGRP� ILHOG� DXGLWV� RI� WKH�

&XVWRPHU¶V�(TXLSPHQW WR�GHWHUPLQH�WKH�DFFXUDF\ RI�DQ\�UHSRUW�SURYLGHG�E\�WKH�&XVWRPHU��

7R� WKH�H[WHQW� WKHUH� DUH� DQ\�GLIIHUHQFHV�EHWZHHQ� HLWKHU� WKH�(TXLSPHQW LGHQWLILHG� LQ� DQ\

&XVWRPHU� UHSRUW RU WKH�(TXLSPHQW OLVWHG� LQ� WKH�&RPSDQ\¶V� UHFRUGV� DQG� WKH�(TXLSPHQW

LGHQWLILHG� E\� WKH�&RPSDQ\� DIWHU� DQ\� VXFK� ILHOG� DXGLW WKDW FDQQRW� EH� UHFRQFLOHG� E\ WKH�

&RPSDQ\� WKH�&RPSDQ\�VKDOO�SURYLGH�WKH�&XVWRPHU�ZLWK�ZULWWHQ�QRWLFH�WKHUHRI���:LWKLQ�

WKLUW\ �����GD\V�RI�UHFHLSW�RI�VXFK�QRWLFH��&XVWRPHU�VKDOO�HLWKHU�

�L� 3URYLGH� WKH� &RPSDQ\� ZLWK� ZULWWHQ� QRWLFH� WKDW� LW� KDV� UHPRYHG� VXFK�
(TXLSPHQW�IURP�WKH�)DFLOLWLHV��RU�

�LL� 6XEPLW� D� ZULWWHQ� UHTXHVW� IRU� WKH� DSSURYDO� RI� VXFK� (TXLSPHQW DV� D� QHZ�
$XWKRUL]HG�$WWDFKPHQW�SXUVXDQW�WR�$UWLFOH���RI�WKLV�$JUHHPHQW���

,I�&XVWRPHU�IDLOV�WR�UHPRYH�VXFK�(TXLSPHQW�RU�UHTXHVW�DSSURYDO�RI�WKH�(TXLSPHQW�DV�D�QHZ�

$XWKRUL]HG� $WWDFKPHQW� ZLWKLQ� VXFK� WKLUW\� ����� GD\� SHULRG�� VXFK� (TXLSPHQW� VKDOO� EH�

GHHPHG�DQ�8QDXWKRUL]HG�$WWDFKPHQW�VXEMHFW�WR�WKH�SURYLVLRQV�RI�$UWLFOHV���DQG���RI�WKLV�

$JUHHPHQW�

���� 1R�5HTXLUHPHQW�WR�&RQVWUXFW��5HWDLQ� RU�0DLQWDLQ�� 1RWKLQJ�FRQWDLQHG�

LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�FRPSHO WKH &RPSDQ\�WR�FRQVWUXFW��UHWDLQ��H[WHQG��

SODFH�RU�PDLQWDLQ�DQ\�)DFLOLWLHV�QRW�QHHGHG�IRU WKH &RPSDQ\¶V�RZQ�VHUYLFH�UHTXLUHPHQWV��

7KLV�6HFWLRQ LV�QRW� LQWHQGHG� WR� OLPLW� WKH�REOLJDWLRQ�RI WKH &RPSDQ\� WR�SURYLGH� HOHFWULF�

GLVWULEXWLRQ�VHUYLFH�WR�$XWKRUL]HG�$WWDFKPHQWV�SXUVXDQW�WR�WKH�/LJKWLQJ�7DULII���,Q�WKH�HYHQW�

WKH�&RPSDQ\�DQG�-RLQW�8VHUV � 2WKHU�&XVWRPHUV�QR� ORQJHU�UHTXLUH� WKH�XVH�RI�D�3ROH RU�

6WUXFWXUH��WKH�&RPSDQ\�ZLOO�QRWLI\�WKH�&XVWRPHU�DQG�WKH�&XVWRPHU�VKDOO�KDYH�WKH�RSWLRQ�

WR�SXUFKDVH�WKH�3ROH�RU�6WUXFWXUH DW�D�SULFH�WR�EH�GHWHUPLQHG�E\�WKH�&RPSDQ\� ,I�&XVWRPHU�

IDLOV�WR�DGYLVH�WKH�&RPSDQ\�RI�LWV�LQWHQW�WR�H[HUFLVH�VXFK�RSWLRQ�ZLWKLQ�WKLUW\ ���� GD\V�RI�

UHFHLSW�RI�QRWLFH�WKHUHRI�IURP�WKH�&RPSDQ\��WKH�/LFHQVH�IRU�XVH�RI�WKDW�3ROH�RU�6WUXFWXUH�

VKDOO� WHUPLQDWH�DQG WKH &RPSDQ\�VKDOO�EH� IUHH� WR� UHPRYH� WKH�3ROH�RU�6WUXFWXUH�ZLWK�QR�

IXUWKHU�REOLJDWLRQ�WR�WKH�&XVWRPHU�XQGHU�WKLV�$JUHHPHQW�

���� 1R�/LPLWDWLRQ� RQ�&RPSDQ\¶V�$JUHHPHQWV�� 1RWKLQJ FRQWDLQHG� LQ� WKLV�

$JUHHPHQW� VKDOO� EH� FRQVWUXHG� DV� D� OLPLWDWLRQ�� UHVWULFWLRQ�� RU� SURKLELWLRQ� DJDLQVW WKH

���
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&RPSDQ\� ZLWK� UHVSHFW� WR� DQ\� DJUHHPHQW�V�� RU� DUUDQJHPHQW�V�� WKDW WKH &RPSDQ\� KDV�

KHUHWRIRUH�HQWHUHG�LQWR�RU�PD\�LQ�WKH�IXWXUH�HQWHU�LQWR�ZLWK DQ\�-RLQW�2ZQHU�V���-RLQW�8VHU�V��

RU 2WKHU�&XVWRPHUV�QRW�SDUW\�WR�WKLV�$JUHHPHQW�UHJDUGLQJ�XVH�RI�WKH�)DFLOLWLHV FRYHUHG�E\�

WKLV�$JUHHPHQW�� 7KH�ULJKWV�RI�&XVWRPHU�VKDOO�DW�DOO�WLPHV EH�VXEMHFW�WR�DQ\�VXFK�H[LVWLQJ�

DQG�IXWXUH�DJUHHPHQW�V��RU�DUUDQJHPHQW�V��EHWZHHQ WKH &RPSDQ\�DQG�DQ\�-RLQW�2ZQHU�V���

-RLQW�8VHU�V��RU�2WKHU�&XVWRPHUV���1RWKLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�

WR�JUDQW��DQG WKH &RPSDQ\�PDNHV�QR�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�ZLWK�UHVSHFW�WR��DQG�LV�

QRW�SXUSRUWLQJ�WR�SURYLGH��&XVWRPHU�ZLWK�DQ\�DWWDFKPHQW�ULJKWV��OLFHQVHV�RU�FRQVHQWV�IRU�RU�

LQ�FRQQHFWLRQ�ZLWK� WKH�DWWDFKPHQW�RI�(TXLSPHQW WR� WKH�IDFLOLWLHV�RI�DQ\�-RLQW�2ZQHU�V���

-RLQW�8VHU�V��RU�RWKHU�WKLUG�SDUWLHV���&XVWRPHU�LV�VROHO\�UHVSRQVLEOH�WR�REWDLQ�DOO�DSSURYDOV��

OLFHQVHV��DWWDFKPHQW�ULJKWV�RU�RWKHU�FRQVHQWV�UHTXLUHG�IRU�WKH�DWWDFKPHQW�RI�WKH (TXLSPHQW

WR�WKH�IDFLOLWLHV�RI�DQ\�VXFK�-RLQW�2ZQHU�V���-RLQW�8VHU�V��RU�RWKHU�WKLUG�SDUWLHV�

���� 6HSDUDWH�$JUHHPHQW�IRU�6XSSOHPHQWDO�$WWDFKPHQWV�5HTXLUHG� 1RWKLQJ

FRQWDLQHG�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�JUDQW�DQ\�ULJKWV�WR�&XVWRPHU�WR�LQFOXGH�

RU� LQVWDOO� DQ\ 6XSSOHPHQWDO� $WWDFKPHQWV� DQG�RU� DQ\ ZLUHG� RU� ZLUHOHVV� KDUGZDUH��

HTXLSPHQW�� DSSDUDWXV�� GHYLFH�� DQWHQQDH� RU� VLJQDJH XVHG� IRU� DQ\� SXUSRVH� RWKHU� WKDQ�

LOOXPLQDWLRQ�GLUHFWO\�RQ�WKH�)DFLOLWLHV���7R�WKH�H[WHQW�WKH &XVWRPHU�GHVLUHV�WR�LQVWDOO�DQ\�

VXFK�HTXLSPHQW GLUHFWO\�RQ�WKH�)DFLOLWLHV��D�VHSDUDWH�DJUHHPHQW�ZLWK�WKH�&RPSDQ\�VKDOO�EH�

UHTXLUHG�

����� 2ZQHUVKLS�5LJKWV�� 1R�XVH��KRZHYHU�H[WHQGHG��RI� WKH�)DFLOLWLHV� DQG�QR

SD\PHQW�RI�DQ\�IHHV�RU�FKDUJHV�E\�&XVWRPHU�SXUVXDQW�WR WKLV�$JUHHPHQW�VKDOO�FUHDWH�RU�

YHVW�LQ�&XVWRPHU�DQ\�RZQHUVKLS�RU�SURSHUW\�ULJKWV�LQ�VXFK�)DFLOLWLHV���&XVWRPHU¶V�ULJKWV�

KHUHLQ� VKDOO� EH� DQG� UHPDLQ� D� OLFHQVH�� �1HLWKHU� WKLV�$JUHHPHQW�QRU� DQ\�/LFHQVH� JUDQWHG�

KHUHXQGHU�VKDOO�FRQVWLWXWH�DQ�DVVLJQPHQW�RI�DQ\�RI WKH &RPSDQ\¶V�ULJKWV�WR�XVH�WKH�SXEOLF�

RU�SULYDWH�SURSHUW\�DW�WKH�ORFDWLRQ�RI�DQ\�RI�WKH�)DFLOLWLHV�

�� 5(48,5(0(176�$33/,&$%/(�72�$//�$87+25,=('�$77$&+0(176

���� &RPSOLDQFH�ZLWK�$SSOLFDEOH�5HJXODWLRQV��&RGHV�DQG�6WDQGDUGV�

������ 6DIHW\�5HTXLUHPHQWV�� &XVWRPHU�VKDOO��DW�LWV�RZQ�H[SHQVH�DQG�LQ�

DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��LQVWDOO��PDLQWDLQ DQG�

RSHUDWH�DOO�$XWKRUL]HG�$WWDFKPHQWV�LQ�D�VDIH�FRQGLWLRQ�DQG�LQ�D�PDQQHU�WKDW�GRHV�QRW�

���



3DJH��� RI���

�D�� ,QWHUIHUH�ZLWK� WKH�&RPSDQ\¶V�RSHUDWLRQ�RI� LWV�HOHFWULF�GLVWULEXWLRQ�
V\VWHP�

�E�� &RQIOLFW�ZLWK� WKH�XVH�RI� WKH�)DFLOLWLHV�E\� WKH�&RPSDQ\�RU�E\�DQ\�
RWKHU�DXWKRUL]HG�XVHU�WKHUHRI��RU

�F�� (OHFWULFDOO\�LQWHUIHUH�ZLWK�WKH�)DFLOLWLHV�RU�DQ\�HTXLSPHQW�DWWDFKHG�
WKHUHRQ�RU�WKHUHLQ�

������ &RPSOLDQFH ZLWK�6WDQGDUGV���&XVWRPHU�VKDOO�LQVWDOO��PDLQWDLQ�DQG�

RSHUDWH�DOO $XWKRUL]HG�$WWDFKPHQWV� LQ�FRPSOLDQFH�ZLWK�DOO� DSSOLFDEOH� IHGHUDO�� VWDWH�DQG�

ORFDO� ODZV�� UHJXODWLRQV�� FRGHV� DQG WKH &RPSDQ\¶V� SROLFLHV�� SUDFWLFHV� DQG� VWDQGDUGV�� DV�

DPHQGHG� DQG� LQ� HIIHFW� IURP� WLPH� WR� WLPH� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� DSSOLFDEOH�

UHTXLUHPHQWV�DQG�VSHFLILFDWLRQV�RI�WKH�PRVW�UHFHQW�HGLWLRQV�RI�1DWLRQDO�*ULG¶V�HQJLQHHULQJ�

VWDQGDUGV��DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��WKH�1DWLRQDO�(OHFWULFDO�&RGH��³1(&´���

WKH� 1DWLRQDO� (OHFWULFDO� 6DIHW\� &RGH� �³1(6&´��� WKH� 2FFXSDWLRQDO� +HDOWK� DQG� 6DIHW\�

$GPLQLVWUDWLRQ� �³26+$´� UXOHV DQG UHJXODWLRQV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� 26+$�

���������� 6HFWLRQ� ���D���� RI� WKH�1HZ�<RUN� 3XEOLF� 6HUYLFH� /DZ�� ³7KH� (OHFWULF� 3RZHU�

*HQHUDWLRQ�� 7UDQVPLVVLRQ�� DQG�'LVWULEXWLRQ´� VWDQGDUG�� WKH�1HZ�<RUN� 6WDWH� /DERU� /DZ�

JRYHUQLQJ� KRZ� FORVH� ZRUNHUV� �TXDOLILHG�� DQG� QRQ�ZRUNHUV� �XQTXDOLILHG�� FDQ� JHW� WR�

HQHUJL]HG�HTXLSPHQW�DW�SULPDU\�DQG�RU�VHFRQGDU\�YROWDJHV��UHTXLUHPHQWV�E\�WKH�1HZ�<RUN�

6WDWH�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ��DQG�DQ\�JRYHUQLQJ�DXWKRULW\�KDYLQJ�MXULVGLFWLRQ�RYHU�

WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW��DV�HDFK�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���

������ &OHDUDQFH���&XVWRPHU�VKDOO�HQVXUH�WKDW�FOHDUDQFHV�EHWZHHQ�HDFK�RI�

WKH $XWKRUL]HG�$WWDFKPHQWV�DQG�DOO�FRPPXQLFDWLRQV��HOHFWULF�GLVWULEXWLRQ�V\VWHP�DQG�VWUHHW�

OLJKWLQJ� )DFLOLWLHV DUH� IXOO\� LQ� FRPSOLDQFH� ZLWK� DOO� DSSOLFDEOH� FRGHV�� VWDQGDUGV� DQG�

&RPSDQ\�UHTXLUHPHQWV��DOO�DV�DPHQGHG�DQG�LQ�HIIHFW�IURP�WLPH�WR�WLPH��WR�DOORZ�IRU�SURSHU�

PDLQWHQDQFH��UHSDLU�DQG�UHFRQILJXUDWLRQ�RI�HOHFWULF�GLVWULEXWLRQ�V\VWHP��VWUHHW�OLJKWLQJ�DQG�

FRPPXQLFDWLRQV�FDEOHV�

������ 1RWLILFDWLRQ� RI� 8QVDIH� &RQGLWLRQV� &XVWRPHU DQG� LWV� DJHQWV��

FRQWUDFWRUV�� VHUYDQWV�� UHSUHVHQWDWLYHV�� DQG�RU� HPSOR\HHV� VKDOO� E\� WHVW� RU� REVHUYDWLRQ�

GHWHUPLQH� WKDW� WKH� )DFLOLWLHV� DUH� VDIH� WR� SHUIRUP�ZRUN� WKHUHRQ�� � ,I� WKH� LQWHJULW\� RI� DQ\�

)DFLOLW\�LV�LQ�TXHVWLRQ�RU�LV�PDUNHG�E\ &RPSDQ\ DV�XQVDIH��WKH�&XVWRPHU VKDOO�LPPHGLDWHO\�

FRQILUP�VDLG�FRQGLWLRQ�ZLWK�&RPSDQ\�YLD�SKRQH�DQG�HPDLO DQG�UHIUDLQ�IURP�ZRUNLQJ�RQ�

���
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WKH�)DFLOLW\�

������ 1RWLFH� RI� 3ODQQHG� :RUN�� � 7KH� &XVWRPHU DJUHHV� WR� SURYLGH�

&RPSDQ\�ZLWK� DW� OHDVW� IRUW\�HLJKW� �����KRXUV�QRWLFH�YLD�SKRQH�DQG� HPDLO� WR� WKH�SHUVRQ�

QDPHG�LQ�6HFWLRQ����RI�WKLV�$JUHHPHQW��1RWLFHV��RI�ZKHQ�LW�LQWHQGV�WR�SHUIRUP�DQ\�ZRUN�

ZLWK� UHJDUG� WR� WKH�$XWKRUL]HG�$WWDFKPHQWV�� LQ� RUGHU� WR� HQVXUH� WKDW� VXFK�ZRUN�ZLOO� QRW�

LQWHUIHUH�ZLWK�DQ\�&RPSDQ\�PDLQWHQDQFH��LQVSHFWLRQ��RU�RSHUDWLRQ�ZRUN���6XFK�QRWLFH�VKDOO�

LQFOXGH� DQ� HVWLPDWH� RI� WKH� WLPH� WKH� &XVWRPHU� ZLOO� UHTXLUH� WR� SHUIRUP� WKH� ZRUN� 7KH�

&XVWRPHU� XQGHUVWDQGV� DQG� DJUHHV� WKDW� &RPSDQ\�PDLQWHQDQFH�� LQVSHFWLRQ�� RU� RSHUDWLRQ�

ZRUN WDNHV� SUHFHGHQFH� RYHU� WKH� &XVWRPHU¶V� ZRUN� ZLWK� UHJDUG� WR� WKH� $XWKRUL]HG�

$WWDFKPHQWV��DQG�LI�D�FRQIOLFW�H[LVWV��WKH�&XVWRPHU�DJUHHV�WR�FRRUGLQDWH�ZLWK�&RPSDQ\�WR�

UHVFKHGXOH�LWV�ZRUN�ZLWK�UHJDUG�WR�WKH�$XWKRUL]HG�$WWDFKPHQWV�

������ &RPSOLDQFH�ZLWK�7DULIIV�DQG�3ROLFLHV�� &XVWRPHU�VKDOO�HQVXUH�WKDW�

WKH $XWKRUL]HG�$WWDFKPHQWV�FRQIRUP�WR�DSSOLFDEOH�UHTXLUHPHQWV RI�WKH�/LJKWLQJ�7DULII DQG�

(OHFWULF�7DULII DQG DSSOLFDEOH &RPSDQ\�SROLFLHV���$OO�OLJKWLQJ�RU�LOOXPLQDWLRQ�VRXUFHV��L�H��

ODPSV DQG�OXPLQDLUHV��VKDOO�FRPSO\�ZLWK�WKH�HQHUJ\�FRQVXPSWLRQ�VFKHGXOHV�DQG�GHILQHG�

KRXUV�RI�RSHUDWLRQ�DV�VHW IRUWK�LQ�WKH�/LJKWLQJ�7DULII�

������ 0DNH�5HDG\�:RUN� 6XEMHFW�WR�6HFWLRQ�������RI�WKLV�$JUHHPHQW��

&XVWRPHU�VKDOO�KDYH�QR�REOLJDWLRQ�WR�SHUIRUP�0DNH�5HDG\�:RUN�UHODWHG�WR�WKH�SUH�H[LVWLQJ

FRQGLWLRQV�RI�$XWKRUL]HG�$WWDFKPHQWV�RU�)DFLOLWLHV�DW�D�ORFDWLRQ�DV�RI�WKH�(IIHFWLYH�'DWH�

XQOHVV�DQG�XQWLO�VXFK�WLPH�DV�&XVWRPHU�PDNHV�D�0DWHULDO�&KDQJH�WKDW�DIIHFWV�WKDW�ORFDWLRQ�

������ &RPSDQ\¶V� 2EOLJDWLRQV�� ([FHSW� DV� VHW� IRUWK� LQ� $UWLFOH� ��� WKH�

&RPSDQ\� VKDOO� KDYH� QR� REOLJDWLRQ� WR�� DQG� VKDOO� QRW SHUIRUP�FRQVWUXFWLRQ��PDLQWHQDQFH�

UHSDLUV�� UHFRQILJXUDWLRQ�� UHORFDWLRQ�� FRQQHFWLRQ � GLVFRQQHFWLRQ� RU� UHPRYDO� RI� WKH

(TXLSPHQW RQ� WKH� )DFLOLWLHV XQOHVV�� �L�� &XVWRPHU� KDV� SURYLGHG� VSHFLILF� ZULWWHQ�

DXWKRUL]DWLRQ�IRU WKH�&RPSDQ\�WR�GR�VR DQG�WKH�&RPSDQ\�LV�DEOH�WR�SHUIRUP�VXFK�ZRUN�LQ�

FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�36&�UXOHV�DQG�UHTXLUHPHQWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�

5XOH� 9�)��� RI� WKH� *HQHUDO� ,QIRUPDWLRQ� 6HFWLRQ� RI� WKH� /LJKWLQJ� 7DULII� JRYHUQLQJ�

³5HORFDWLRQ� RI� ([LVWLQJ� )DFLOLWLHV�´ RU� �LL�� WKHUH� LV� D� VDIHW\�UHODWHG� HPHUJHQF\� WKDW� WKH�

&RPSDQ\� PXVW� DGGUHVV� ZLWK� UHVSHFW� WR� VXFK� (TXLSPHQW RU� D� )DFLOLW\� WR� ZKLFK� VXFK�

(TXLSPHQW LV�DWWDFKHG� ,I WKH &RPSDQ\�GRHV�SHUIRUP FRQVWUXFWLRQ��PDLQWHQDQFH�UHSDLUV��

UHFRQILJXUDWLRQ�� UHORFDWLRQ�� FRQQHFWLRQ � GLVFRQQHFWLRQ� RU� UHPRYDO� RI� WKH� (TXLSPHQW��

���
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&XVWRPHU�VKDOO�UHLPEXUVH WKH &RPSDQ\�IRU�DOO�&RVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�VXFK�ZRUN�

LQ�DFFRUGDQFH�ZLWK�5XOH�9�)���RI�WKH�*HQHUDO�,QIRUPDWLRQ�6HFWLRQ�RI�WKH�/LJKWLQJ�7DULII�

JRYHUQLQJ�³5HORFDWLRQ�RI�([LVWLQJ�)DFLOLWLHV�´

������ 5HPRYHG� 0DWHULDOV�� $Q\� PDWHULDOV� UHPRYHG E\� &XVWRPHU�� RU�

UHPRYHG�E\ WKH &RPSDQ\�RQ�&XVWRPHU¶V�EHKDOI��DV�SDUW�RI�RU�IURP�ZLWKLQ�DQ\�)DFLOLWLHV�

VKDOO�EH�PDQDJHG��WHVWHG��WUHDWHG��WUDQVSRUWHG��VWRUHG�DQG�GLVSRVHG�RI�E\ WKH &RPSDQ\�LQ�

DFFRUGDQFH�ZLWK�DSSOLFDEOH�UXOHV��UHJXODWLRQV�RU�VWDWXWHV�DQG�&XVWRPHU�VKDOO�UHLPEXUVH�WKH�

&RPSDQ\�IRU�DOO�&RVWV�LQFXUUHG�LQ�FRQQHFWLRQ�WKHUHZLWK�

������� ,GHQWLILFDWLRQ� /DEHOV�� � &XVWRPHU� VKDOO� PDLQWDLQ� DSSOLFDEOH�

1DWLRQDO� (OHFWULF� 0DQXIDFWXUHUV� $VVRFLDWLRQ� �³1(0$´�� RU� RWKHU� LQGXVWU\� VWDQGDUG�

,GHQWLILFDWLRQ�/DEHOV XSRQ�HDFK�OXPLQDLUH��LQ�D�FOHDU�DQG�OHJLEOH�FRQGLWLRQ��WR�LGHQWLI\�WKH�

W\SH�RI�OLJKW�VRXUFH�DQG�DVVRFLDWHG�ZDWWDJH�RU�OXPHQ�RXWSXW�

���� 3HUVRQQHO�$XWKRUL]HG�WR�3HUIRUP�:RUN�RQ�7KH�&RPSDQ\¶V�)DFLOLWLHV�

������ 4XDOLILHG�(OHFWULFDO�:RUNHUV���&XVWRPHU�UHSUHVHQWV�DQG�ZDUUDQWV�

WKDW� DQ\� SHUVRQQHO� WKDW� SHUIRUP� ZRUN� RQ� WKH (TXLSPHQW LQ� WKH� (OHFWULF� 6SDFH� RQ� WKH�

&RPSDQ\¶V� 3ROHV� RU� ZLWKLQ� WKH� &RPSDQ\¶V� 6WUXFWXUHV� VKDOO� DW� DOO� WLPHV� EH� 4XDOLILHG�

(OHFWULFDO�:RUNHUV�� &XVWRPHU VKDOO� LQGHPQLI\��GHIHQG�DQG�KROG� WKH�&RPSDQ\�KDUPOHVV�

IURP�DQ\� LQMXU\��GDPDJH�� ORVV�RU�FODLPV�UHVXOWLQJ�IURP�DQ\�EUHDFK�E\�&XVWRPHU RI� WKLV�

UHSUHVHQWDWLRQ� DQG�ZDUUDQW\� ([FHSW�ZKHUH� VXFK�ZRUN� LV� SHUIRUPHG� E\ WKH &RPSDQ\�

&XVWRPHU�LV�UHTXLUHG�WR�H[HFXWH�WKH�³$FNQRZOHGJPHQW�)RU�7KH�8VH�RI�4XDOLILHG�(OHFWULFDO�

:RUNHU´�IRUP��$33(1',;�,,,��WR�DIILUP�WKDW�DQ\�SHUVRQ�V��XQGHU�FRQWUDFW�ZLWK�DQG�RU�WKH�

GLUHFWLRQ� RI� WKH� &XVWRPHU�� LQFOXGLQJ� &XVWRPHU¶V� DJHQWV� ZKR� SHUIRUP� WKH� LQVWDOODWLRQ��

PDLQWHQDQFH��DQG�RU�UHPRYDO�RI�$WWDFKPHQWV LQ�WKH�(OHFWULF�6SDFH�RQ�WKH�&RPSDQ\¶V�3ROHV�

RU� RQ� RU� ZLWKLQ� 6WUXFWXUHV� DUH� TXDOLILHG� WR� SHUIRUP� VXFK�ZRUN� LQ� DFFRUGDQFH�ZLWK� WKH�

UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW DQG�KDYH�FRPSOHWHG�DQ\�UHTXLUHG�WUDLQLQJ IRU�VXFK�ZRUN���

������ 5HTXLUHPHQWV�,I�:RUNHUV�1RW�4XDOLILHG (OHFWULFDO�:RUNHUV���,Q

WKH�HYHQW�&XVWRPHU�RU�LWV�DJHQWV�DUH�XQDEOH�WR�FRQILUP�WKH�FXUUHQW�VWDWXV�RI�WKHLU ZRUNHUV�

DV 4XDOLILHG�(OHFWULFDO�:RUNHUV��EHIRUH�SHUIRUPLQJ�DQ\�ZRUN�RQ�WKH (TXLSPHQW��&XVWRPHU

VKDOO�EH�UHTXLUHG�WR� �L��QRWLI\�WKH�&RPSDQ\�RI�LWV�LQDELOLW\�WR�FRQILUP�VXFK�VWDWXV�RI�LWV�RU�

LWV� DJHQWV¶� ZRUNHUV� DV� 4XDOLILHG� (OHFWULFDO� :RUNHUV� DQG� WR� GHWHUPLQH� WKH� DSSURSULDWH�

HOHFWULFDO�FOHDUDQFH�GLVWDQFHV IRU�VXFK�ZRUN� �LL� RQO\�SHUIRUP�ZRUN�RQ�(TXLSPHQW LQ�D�GH�

���
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HQHUJL]HG�FRQGLWLRQ� DQG� �LLL��SHUIRUP�VXFK�ZRUN� LQ� IXOO� FRPSOLDQFH�ZLWK�DOO� DSSOLFDEOH�

UHTXLUHPHQWV� RI� WKH� 1(&�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� DQ\ HOHFWULFDO� FOHDUDQFH�

UHTXLUHPHQWV� HVWDEOLVKHG� WKHUHLQ�� � ,I� D� 'LVFRQQHFW� 'HYLFH� LV� QRW� LQVWDOOHG IRU� VXFK�

(TXLSPHQW��WKH�&XVWRPHU RU�LWV�DJHQW PXVW VFKHGXOH�D�GLVFRQQHFW�VHUYLFH�UHTXHVW�ZLWK�WKH�

&RPSDQ\�SULRU�WR�SHUIRUPLQJ�DQ\�ZRUN�RQ�VXFK�(TXLSPHQW���)ROORZLQJ�WKH�FRPSOHWLRQ�RI�

WKH�ZRUN��WKH�&XVWRPHU RU�LWV�DJHQW PXVW VFKHGXOH�D�FRQQHFWLRQ�VHUYLFH�UHTXHVW�ZLWK�WKH�

&RPSDQ\� WR� UH�HQHUJL]H� VXFK� (TXLSPHQW�� � 7KH� &XVWRPHU� ZLOO EH� DVVHVVHG� D� /LJKWLQJ�

6HUYLFH�&KDUJH�IRU�HDFK�VHUYLFH�ZRUN�RUGHU�RFFXUUHQFH�DV�VWDWHG�LQ�WKH�/LJKWLQJ�7DULII�

������ 1R�$FFHVV�WR�(QFORVHG�DQG�8QGHUJURXQG�6WUXFWXUHV�� &XVWRPHU�

DQG LWV�DJHQWV DUH�SURKLELWHG�IURP��KDYH�QR�DXWKRULW\�WR��DQG�VKDOO�QRW�SHUPLW�RU�FDXVH�DQ\�

WKLUG�SDUW\�WR��DFFHVV�RU�LQJUHVV�DQ\�RI�WKH�&RPSDQ\¶V�HQFORVHG�RU�XQGHUJURXQG�SULPDU\�RU�

VHFRQGDU\�HOHFWULF�GLVWULEXWLRQ�V\VWHP�6WUXFWXUHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��PDQKROHV��

KDQGKROHV��YDXOWV��WUDQVIRUPHUV��DQG�VZLWFKJHDUV� XQOHVV�VXFK�DFFHVV�RU�LQJUHVV�LV�XQGHU�WKH�

GLUHFW�VXSHUYLVLRQ�RI�WKH�&RPSDQ\�

������ &RPSDQ\�$VVLVWDQFH�LQ�(QFORVHG�DQG�8QGHUJURXQG�6WUXFWXUHV�

,I� DQG� WR� WKH� H[WHQW� WKH� &XVWRPHU� RU� LWV� DJHQW� QHHGV� DFFHVV� RU� LQJUHVV� WR� DQ\� RI� WKH�

&RPSDQ\¶V� XQGHUJURXQG� HOHFWULF� GLVWULEXWLRQ� V\VWHP� LQIUDVWUXFWXUH�� WKH�&XVWRPHU� RU� LWV�

DJHQW�VKDOO�FRQWDFW�WKH�&RPSDQ\�DQG�WKH�&RPSDQ\�VKDOO�UHVSRQG�WR�VXFK UHTXHVW��SURYLGH�

UHTXLUHG� VXSSRUW�� DQG�RU� SHUIRUP� WKH� QHFHVVDU\�ZRUN� DV� UHTXHVWHG� IROORZLQJ� LWV� QRUPDO�

ZRUN� RUGHU� VFKHGXOLQJ� SURWRFRO�� SURYLGHG� WKDW� WKH� &RPSDQ\� GHWHUPLQHV�� LQ� LWV� VROH�

GLVFUHWLRQ�� WKDW� VXFK� FRQQHFWLRQ � GLVFRQQHFWLRQ� RU� RWKHU� UHTXHVWHG�ZRUN� LV� DSSURSULDWH�

XQGHU� WKH� WHUPV� RI� DSSOLFDEOH� FRGHV�� VWDQGDUGV�� ODZV�� UHJXODWLRQV�� DJUHHPHQWV DQG� WKH�

&RPSDQ\¶V�SUDFWLFHV�DQG�SROLFLHV���

������ 1R�&RQQHFWLRQV�'LVFRQQHFWLRQV�� &XVWRPHU�DQG�LWV�DJHQWV VKDOO�QRW�

SHUIRUP�RU�PDNH�DQ\�FRQQHFWLRQV��SHUPDQHQW�RU�WHPSRUDU\��WR��GLVFRQQHFWLRQV�IURP��RU�LQ�

DQ\�ZD\�KDQGOH�� WDPSHU�RU� LQWHUIHUH�ZLWK�� RU�RWKHUZLVH�GLVUXSW�� WKH�&RPSDQ\¶V� HOHFWULF�

GLVWULEXWLRQ�V\VWHP�RU�DVVHWV��LQ�ZKROH�RU�LQ�SDUW��QRU�VKDOO�WKH�&XVWRPHU�SHUPLW�RU�FDXVH�

DQ\�WKLUG�SDUW\��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��&XVWRPHU¶V�DJHQW��WR�GR�VR���7KH�&RPSDQ\�

VKDOO� EH� WKH� VROH� SDUW\� ZLWK� DXWKRULW\� WR� SHUIRUP� RU�PDNH� DQ\� DQG� DOO� �SHUPDQHQW� DQG�

WHPSRUDU\�� FRQQHFWLRQV� WR� RU� GLVFRQQHFWLRQV� IURP� WKH� &RPSDQ\¶V� HOHFWULF� GLVWULEXWLRQ�

V\VWHP�RU�RWKHU�DVVHWV�� � ,I� DQG� WR� WKH�H[WHQW� WKH�&XVWRPHU� RU� LWV�DJHQW�KDV�D�QHHG� IRU� D�
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FRQQHFWLRQ�RU�GLVFRQQHFWLRQ�DVVRFLDWHG�ZLWK�WKH�&RPSDQ\¶V�HOHFWULF�GLVWULEXWLRQ�V\VWHP�RU�

DVVHWV�� WKH�&XVWRPHU RU� LWV� DJHQW VKDOO� FRQWDFW� WKH�&RPSDQ\�E\�PDNLQJ� D� FRQQHFWLRQ �

GLVFRQQHFWLRQ�UHTXHVW�WKURXJK�QRUPDO�FXVWRPHU�FRQWDFW�FKDQQHOV�DQG�WKH�&RPSDQ\�VKDOO�

PDNH�WKH�QHFHVVDU\�FRQQHFWLRQ � GLVFRQQHFWLRQ��SURYLGHG�WKDW�WKH�&RPSDQ\�GHWHUPLQHV��LQ�

LWV�VROH�GLVFUHWLRQ��WKDW�VXFK�FRQQHFWLRQ�LV�DSSURSULDWH�XQGHU�WKH�WHUPV�RI�DSSOLFDEOH�FRGHV��

VWDQGDUGV��ODZV��UHJXODWLRQV��DJUHHPHQWV DQG WKH &RPSDQ\¶V�SUDFWLFHV�DQG�SROLFLHV�

������ &XVWRPHU� 5HVSRQVLELOLW\� IRU� &RVWV�� 7KH� &XVWRPHU� DJUHHV� WR�

FRPSHQVDWH�WKH�&RPSDQ\�IRU�DOO�&RVWV�LQFXUUHG�E\�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�ZRUN�

SHUIRUPHG�E\�WKH�&RPSDQ\�DVVRFLDWHG�ZLWK�HDFK�$WWDFKPHQW FRQVLVWHQW�ZLWK�WKH�FKDUJHV�

RU�IHHV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�RU�DV�GHILQHG�LQ�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH�

/LJKWLQJ�7DULII�

���� 0DLQWHQDQFH�RI�$XWKRUL]HG�$WWDFKPHQWV�

������ &DEOH�/RFDWLQJ��2QH�&DOO�6\VWHP� &XVWRPHU�VKDOO�EH�UHVSRQVLEOH�

IRU�LWV�RZQ�XQGHUJURXQG�FDEOH�ORFDWLQJ�DQG�IRU�SDUWLFLSDWLRQ�LQ�WKH�³2QH�&DOO�6\VWHP�V�´�

SURYLGLQJ�RQH�FDOO�QRWLILFDWLRQV�ZLWKLQ�WKH�&XVWRPHU¶V�RSHUDWLQJ�VHUYLFH�DUHD�� �7KH�2QH�

&DOO�6\VWHP� LV�DQ� LQGHSHQGHQW�DVVRFLDWLRQ�ZKLFK�� LQ�FRPSOLDQFH�ZLWK� IHGHUDO�� VWDWH�DQG�

ORFDO� UHTXLUHPHQWV�� IDFLOLWDWHV� WKH� ORFDWLRQ� LGHQWLILFDWLRQ� RI� XQGHUJURXQG� XWLOLW\�

LQIUDVWUXFWXUH� WKURXJK� D� QRWLILFDWLRQ � FRPPXQLFDWLRQ� SURFHVV� EHWZHHQ� H[FDYDWRUV� DQG�

XQGHUJURXQG�IDFLOLW\�RZQHUV���7KH�FRQWDFW�LQIRUPDWLRQ�IRU�WKH�2QH�&DOO�6\VWHP�UHVSRQVLEOH�

IRU� D� VSHFLILF� JHRJUDSKLF� DUHD�ZLWKLQ� WKH�8QLWHG�6WDWHV� FDQ� EH� REWDLQHG� E\� FDOOLQJ� ����

QDWLRQDOO\���$V�RI�WKH�(IIHFWLYH�'DWH��'LJ�6DIHO\�1HZ�<RUN��,QF��LV�WKLV�DVVRFLDWLRQ�

������ 1-816�� &XVWRPHU� VKDOO� SDUWLFLSDWH�� DW� LWV� VROH� H[SHQVH�� LQ� DQ\�

IRUXP��JURXS�RU�RUJDQL]DWLRQ�DQG�XWLOL]H�DQ\�GHVLJQDWHG�FRPPRQ�LQIRUPDWLRQ�PDQDJHPHQW�

V\VWHP�HVWDEOLVKHG�WR IDFLOLWDWH�FRPPXQLFDWLRQV��SULRULW\��VFKHGXOH� DQG�DQ\�RWKHU�IXQFWLRQV�

QHFHVVDU\�WR�PDQDJH��ORFDWH�RU�LGHQWLI\�WKH�DWWDFKPHQW�DVVHWV�DQG�DFWLRQV�RI�DOO�FXVWRPHUV�

DQG�RWKHU�IDFLOLW\�RZQHU�V��ZKLFK�DUH�LQ�FRQMXQFWLRQ�ZLWK�RU�PD\�KDYH�DQ�LPSDFW�XSRQ�DQ�

$WWDFKPHQW� $V� RI� WKH�(IIHFWLYH�'DWH�� WKH�1DWLRQDO� -RLQW�8WLOLWLHV�1RWLILFDWLRQ�6\VWHP

�1-816���LV�WKLV�RUJDQL]DWLRQ�

������ $FFHVV�WR�&RPSDQ\�6WUXFWXUHV���&XVWRPHU�PD\��RU�PD\�H[SUHVVO\

DXWKRUL]H WKH &RPSDQ\�� LWV� HPSOR\HHV� RU� DJHQWV WR�� DFFHVV� RU� HQWHU WKH &RPSDQ\¶V�

6WUXFWXUHV� IRU� WKH� SXUSRVH� RI� DVVHW� YHULILFDWLRQ�� LQYHQWRU\�� LQVSHFWLRQ� DQG�RU� RWKHU�

���
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HQJLQHHULQJ� RU� DVVHW� PDQDJHPHQW� IXQFWLRQV� SURYLGHG� WKH� &XVWRPHU� SURYLGHV� VXIILFLHQW�

DGYDQFH� QRWLFH� WR� WKH� &RPSDQ\� WR� DFFRPPRGDWH� DOO� DVSHFWV� RI� VFKHGXOLQJ�� $�

UHSUHVHQWDWLYH�RI WKH &RPSDQ\�VKDOO�EH�SUHVHQW�DW�DOO�VXFK�WLPHV��IRU�ZKLFK�&XVWRPHU�VKDOO�

SD\�WKH�&RPSDQ\ WKH�DSSOLFDEOH�IHH�RU�FKDUJH�VSHFLILHG�LQ�WKH�/LJKWLQJ�7DULII�XQOHVV��LQ�WKH�

VROH�GLVFUHWLRQ�RI�WKH�&RPSDQ\� WKH�VFRSH�RI�VXFK�VXSSRUW�VHUYLFH�LV�LQ�H[FHVV�RI�WKH�GHILQHG�

IHH�RU�FKDUJH�VFRSH� LQ�ZKLFK�LQVWDQFH WKH�&XVWRPHU�ZLOO�SD\�DOO�IXOO\�ORDGHG�FRVWV�IRU�VXFK�

VXSSRUW�VHUYLFH���$OO�SHUVRQQHO�HQWHULQJ�DQ\�&RPSDQ\�6WUXFWXUH DUH�WR�EH�SURSHUO\�TXDOLILHG�

DQG�RXWILWWHG ZLWK�SHUVRQDO�SURWHFWLYH�HTXLSPHQW��33(��IRU�WKH�SK\VLFDO��HQYLURQPHQWDO�DQG�

HOHFWULFDO�FRQGLWLRQV� WR�EH�HQFRXQWHUHG�� �:KHUH�&XVWRPHU RU� LWV�DJHQW KDV�EHHQ�JUDQWHG�

DFFHVV�DV�SURYLGHG�DERYH��WKH�&RPSDQ\�PD\�KDOW�VXFK DFWLYLWLHV�LI�WKH\ WKUHDWHQ�WKH�VDIHW\�

RI� DQ\� LQGLYLGXDOV� RU� SURSHUW\� RU WKH� LQWHJULW\� RU� UHOLDELOLW\� RI� WKH�&RPSDQ\¶V� HOHFWULF�

GLVWULEXWLRQ�V\VWHP�

������ 7UHH� 7ULPPLQJ� $OO� WUHH� WULPPLQJ� UHTXLUHG WR� DFFRPPRGDWH�

SURVSHFWLYH� PDLQWHQDQFH� DQG� RSHUDWLRQ RI� $XWKRUL]HG� $WWDFKPHQWV�� LQFOXGLQJ� EXW� QRW�

OLPLWHG�WR�WKH�IXQFWLRQDO�SHUIRUPDQFH��OXPHQ�RXWSXW�RU�LOOXPLQDWLRQ�RULHQWDWLRQ� VKDOO�EH�

SHUIRUPHG�E\�&XVWRPHU�RU�&XVWRPHU¶V�TXDOLILHG�FRQWUDFWRU�SURYLGHG�DSSURSULDWH�DSSURYDOV�

KDYH�EHHQ�JUDQWHG�E\�WKH�RZQHU�V��RI�WKH�WUHH�V��DQG�DOO�JRYHUQLQJ�DXWKRULWLHV���7KH�SRUWLRQ�

RI�WKH�WUHH�V��WR�EH�LPSDFWHG�E\�WULPPLQJ�VKDOO�RQO\�EH�ZLWKLQ�D�UDGLDO�GLVWDQFH�RI�WKUHH�����

IHHW� RI� WKH� OXPLQDLUH� H[WHQGLQJ� EHORZ� D� KRUL]RQWDO� SODQH� HVWDEOLVKHG� IURP� WKH� KLJKHVW�

YHUWLFDO�SRLQW�RI�WKH�OXPLQDLUH�XQOHVV�VXFK�DUHD�LV�ZLWKLQ�VSHFLILHG�FOHDUDQFH�GLVWDQFHV�RI�

WKH�HOHFWULF�GLVWULEXWLRQ�RU�WUDQVPLVVLRQ�V\VWHP�DV�GHVLJQDWHG�E\ WKH &RPSDQ\�DQG�RU�RWKHU�

JRYHUQLQJ�DXWKRULWLHV���

���� ,QVSHFWLRQ DQG�5HPHGLDWLRQ RI�$XWKRUL]HG�$WWDFKPHQWV�

������ 5LJKW� WR� ,QVSHFW�� � 7KH� &RPSDQ\� UHVHUYHV� WKH� ULJKW�� DW� LWV� VROH�

GLVFUHWLRQ��WR�PDNH�LQVSHFWLRQV�RI�DOO�RU�DQ\�SDUW�RI�WKH�(TXLSPHQW��DW�DQ\�WLPH��ZLWKRXW�

QRWLFH�WR�&XVWRPHU��DW�WKH�&RPSDQ\¶V�RZQ�H[SHQVH�

������ 5LJKW�WR�5HFRYHU�&RVWV�RI�,QVSHFWLRQ���7KH�&RPSDQ\�UHVHUYHV�WKH�

ULJKW��DW�LWV�VROH�GLVFUHWLRQ��WR�PDNH�LQVSHFWLRQV�RI DOO�RU DQ\�SDUW�RI�WKH�(TXLSPHQW DQG�WR�

UHFRYHU� LWV� &RVWV� LQ� FRQQHFWLRQ� WKHUHZLWK� IURP� &XVWRPHU�� LI� WKH� LQVSHFWLRQ� SHUIRUPHG�

SXUVXDQW�WR�6HFWLRQ�������RI�WKLV�$JUHHPHQW UHYHDOV�DQ\�RI�WKH�IROORZLQJ�

�D� 8QDXWKRUL]HG�$WWDFKPHQWV��

���
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�E� 0DWHULDO�GLVFUHSDQF\�LQ�W\SH��VW\OH�RU�VL]H�RI�LQVWDOOHG�$WWDFKPHQW
DV�FRPSDUHG�ZLWK�WKH�&RPSDQ\¶V�UHFRUGV��

�F� $Q\�VLWXDWLRQ�FUHDWLQJ�D�VDIHW\�UHODWHG�HPHUJHQF\�RU�DQ\�FRQGLWLRQ�
WKDW� SUHYHQWV� VDIH� DFFHVV� WR� RU� RSHUDWLRQ� RI� DQ\� IDFLOLWLHV RU�
HTXLSPHQW LQVWDOOHG�RQ�3ROH�V��DQG�RU�6WUXFWXUHV��RU�

�G� (TXLSPHQW WKDW�KDYH EHHQ�LQVWDOOHG�LQ�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�
WKLV�$JUHHPHQW�

������ 2WKHU�&KDUJHV��1R�5DWLILFDWLRQ�RU�:DLYHU��$Q\�FKDUJHV LPSRVHG�

E\ WKH &RPSDQ\�IRU�VXFK�LQVSHFWLRQV�VKDOO�EH�LQ�DGGLWLRQ�WR�DQ\�RWKHU�VXPV�GXH�DQG�SD\DEOH�

E\�&XVWRPHU�XQGHU�WKLV�$JUHHPHQW���1R�DFW�RU�IDLOXUH�WR�DFW�E\ WKH &RPSDQ\�ZLWK�UHJDUG�

WR� WKH� FKDUJH� RU� DQ\� XQOLFHQVHG� XVH� E\� &XVWRPHU� VKDOO� EH� GHHPHG UDWLILFDWLRQ� RU� WKH�

DXWKRUL]DWLRQ�RI� WKH�XQOLFHQVHG�XVH�� � ,I� DQ\�/LFHQVH� VKRXOG� VXEVHTXHQWO\�EH� LVVXHG�� WKH�

/LFHQVH�VKDOO�QRW�RSHUDWH�UHWURDFWLYHO\�RU�FRQVWLWXWH�D�ZDLYHU�E\�WKH�&RPSDQ\�RI�DQ\�RI�LWV�

ULJKWV�RU�SULYLOHJHV�XQGHU�WKLV�$JUHHPHQW�RU�RWKHUZLVH�

������ (TXLSPHQW�1RW�LQ�&RPSOLDQFH���,I��LQ�WKH�UHDVRQDEOH�MXGJPHQW�RI�

WKH� &RPSDQ\�� DQ\� RI� WKH� (TXLSPHQW LV QRW� LQ� FRPSOLDQFH ZLWK� WKH� SURYLVLRQV� RI� WKLV�

$JUHHPHQW� WKH &RPSDQ\�PD\�SURYLGH�&XVWRPHU�ZLWK�QRWLFH�WKHUHRI��ZKHUHXSRQ�&XVWRPHU�

VKDOO� EULQJ� VXFK� (TXLSPHQW LQWR� FRPSOLDQFH� ZLWK� WKH� UHTXLUHPHQWV� RI� WKLV� $JUHHPHQW�

ZLWKLQ�ILIWHHQ������GD\V�RU�VXFK�DGGLWLRQDO�WLPH�DV�DJUHHG�WR�E\�WKH�&RPSDQ\�LQ�ZULWLQJ�

�WKH�³1RWLFH�3HULRG´����,I�&XVWRPHU�IDLOV�WR�EULQJ�LWV�(TXLSPHQW LQWR�FRPSOLDQFH�ZLWK�WKH�

UHTXLUHPHQWV RI� WKLV� $JUHHPHQW� ZLWK� VXFK� 1RWLFH� 3HULRG�� WKH� &RPSDQ\� VKDOO� SURYLGH�

&XVWRPHU�ZLWK�D�)LQDO�1RWLFH�RI�7HUPLQDWLRQ�RI�6HUYLFH ZLWK�UHVSHFW�WR�WKH�$WWDFKPHQW�

WKDW�LQFOXGHV�VXFK�(TXLSPHQW LQ�DFFRUGDQFH�ZLWK�6HFWLRQ������E��RI�WKH�36&¶V�5XOHV�DQG�

5HJXODWLRQV�����1�<�&�5�5���������E���DQG�VKDOO�H[HUFLVH�LWV�ULJKW�WR�GLVFRQWLQXH�VHUYLFH�WR�

VXFK�(TXLSPHQW LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�WKHUHRI�

������ +D]DUGRXV� &RQGLWLRQV�� � ,I�� LQ� WKH� UHDVRQDEOH� MXGJPHQW� RI� WKH�

&RPSDQ\��DQ\�RI�WKH�(TXLSPHQW LV QRW�LQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

DQG� WKH� H[LVWLQJ� SK\VLFDO� DQG�RU� RSHUDWLRQDO� FRQGLWLRQV� RI� VXFK� (TXLSPHQW� FUHDWHV DQ�

HPHUJHQF\ RU�KDV WKH�SRWHQWLDO�WR�FDXVH DQ�LPPLQHQW�KD]DUG�DQG�RU�LPPHGLDWH�GDQJHU�WR�

WKH�VDIHW\�RI�&RPSDQ\�HPSOR\HHV��FRQWUDFWRUV��RWKHU�SHUVRQV�RU�SURSHUW\��RU�LQWHUIHUH�ZLWK�

WKH�SHUIRUPDQFH�RI WKH &RPSDQ\¶V�VHUYLFH�REOLJDWLRQV��WKH�&RPSDQ\�VKDOO�KDYH�WKH�ULJKW�

WR�GLVFRQQHFW�RU�UHPRYH�VXFK�(TXLSPHQW�IURP�WKH )DFLOLWLHV�ZLWKRXW�QRWLFH�WR�WKH�&XVWRPHU�

���
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LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�������RI�WKH�36&¶V�5XOHV�DQG�5HJXODWLRQV�����1�<�&�5�5����

�������DQG�WR�UHFRYHU�DOO�&RVWV�LQFXUUHG�LQ�FRQQHFWLRQ�WKHUHZLWK�IURP�&XVWRPHU�XQGHU�WKLV�

$JUHHPHQW�� � $IWHU� GLVFRQQHFWLRQ� DQG�RU� UHPRYDO�� &RPSDQ\� ZLOO� PDNH� WKH� )DFLOLW\�

HOHFWULFDOO\�VDIH��DQG�WKHQ�QRWLI\�WKH�&XVWRPHU WR�UHWULHYH�DQG�RU�UHSODFH�LWV (TXLSPHQW�YLD�

SKRQH�DQG�HPDLO�XVLQJ�WKH�DSSURSULDWH�EXVLQHVV�KRXU�RU����KRXU�FRQWDFW� LQIRUPDWLRQ�VHW�

IRUWK�LQ�WKH�1RWLFHV�VHFWLRQ KHUHLQ�

������ (PHUJHQF\�6LWXDWLRQV�� � ,Q�WKH�HYHQW�RI�DQ�HPHUJHQF\��&RPSDQ\�

ZLOO�PDNH� WKH�)DFLOLW\�HOHFWULFDOO\� VDIH��DQG� WKHQ� QRWLI\� WKH�&XVWRPHU WR� UHWULHYH�DQG�RU�

UHSODFH�LWV (TXLSPHQW�YLD�SKRQH�DQG�HPDLO�XVLQJ�WKH�DSSURSULDWH�EXVLQHVV�KRXU�RU����KRXU�

FRQWDFW�LQIRUPDWLRQ�VHW�IRUWK�LQ�WKH�1RWLFHV�VHFWLRQ KHUHLQ�

������ 1R�2EOLJDWLRQ�ZLWK�5HJDUG�WR�5HPRYHG�(TXLSPHQW���,Q�WKH�HYHQW�

&RPSDQ\� UHPRYHV� DQG�RU� GLVFRQQHFWV� &XVWRPHU� (TXLSPHQW IROORZLQJ� D� KD]DUGRXV�

FRQGLWLRQ�RU�HPHUJHQF\�VLWXDWLRQ�SXUVXDQW�WR�6HFWLRQV�������RU�������DERYH� &RPSDQ\�VKDOO�

QRW� EH� UHVSRQVLEOH� IRU� GLVSRVDO�� GHOLYHU\�� RU� VDIHNHHSLQJ RI� WKH�&XVWRPHU¶V� (TXLSPHQW�

�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�FRQWURO�GHYLFH�RU�DQFLOODU\�DWWDFKPHQW� RU�UHSODFHPHQW�RI�

VDPH�� QRU� VKDOO� &RPSDQ\� EH� OLDEOH LI� DQ\� VXFK� (TXLSPHQW� LV� GDPDJHG�� PLVVLQJ�� RU�

GHVWUR\HG���7KH�&XVWRPHU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SURSHU�GLVSRVDO�DQG�DQ\�DVVRFLDWHG�

UHVWRUDWLRQ�FDXVHG�E\�WKH�UHPRYDO RI�LWV�(TXLSPHQW�DQG�DOO�DSSURSULDWH�DFWLRQV�UHTXLUHG�WR�

UHSODFH� VXFK� (TXLSPHQW� LQFOXGLQJ� WKH� SHUIRUPDQFH� RI DOO� VHSDUDWLRQ� ZRUN� �IXVH� DQG�

ODEHOLQJ��IROORZLQJ�VXFK�HYHQW�

������ &XVWRPHU�2EOLJDWLRQ�WR�5HPHG\���7KH�&XVWRPHU�VKDOO��DW�LWV�VROH�

FRVW�DQG�H[SHQVH� UHPHG\�DQ\�FRQGLWLRQ LGHQWLILHG�E\�WKH�&RPSDQ\�DV�FDXVLQJ�DQ\�RI�LWV�

(TXLSPHQW WR�EH�QRW�LQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW� ZKLFK UHPHG\

PD\�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�UHORFDWLRQ��UHRULHQWDWLRQ��WUDQVIHU�RU�GH�HQHUJL]LQJ�RI�

WKH� (TXLSPHQW DV� GHHPHG� DFFHSWDEOH� E\� WKH� &RPSDQ\�� � 7KH� &RPSDQ\� VKDOO� SURPSWO\�

UHVWRUH�HOHFWULF�VHUYLFH�WR�VXFK�(TXLSPHQW XSRQ�UHFHLSW�RI�QRWLFH�IURP�WKH�&XVWRPHU�WKDW�

UHPHGLDO�DFWLRQ�KDV�EHHQ�WDNHQ�WR�DGGUHVV�VXFK�HPHUJHQF\ RU�QRQ�FRPSOLDQFH��SURYLGHG�

KRZHYHU�WKDW WKH &RPSDQ\�VKDOO�KDYH�QR�REOLJDWLRQ�WR�UHVWRUH�VHUYLFH�WR�VXFK�(TXLSPHQW

LI�LW�KDV�WKH�ODZIXO�ULJKW�WR�ZLWKKROG�VHUYLFH�IURP�VXFK�(TXLSPHQW IRU�DQ\�RWKHU�UHDVRQ�

������ )DLOXUH�WR�5HPHG\���,I�WKH�&XVWRPHU�IDLOV�WR�UHPHG\�DQ\�FRQGLWLRQ�

LGHQWLILHG�E\� WKH�&RPSDQ\�DV�QRW� LQ�FRPSOLDQFH�ZLWK� WKH�SURYLVLRQV�RI� WKLV�$JUHHPHQW�

���



3DJH��� RI���

ZLWKLQ� WKLUW\� ����� GD\V� RU� VXFK� ORQJHU� SHULRG� DV�PD\� EH� DJUHHG� WR� E\� WKH�&RPSDQ\� LQ�

ZULWLQJ��WKH�&RPSDQ\�PD\�GHHP�WKH�/LFHQVH�IRU�WKH�(TXLSPHQW LQ�TXHVWLRQ�WR�EH�UHYRNHG��

GHHP� WKH�(TXLSPHQW DQ�8QDXWKRUL]HG�$WWDFKPHQW DQG�SURFHHG� WR�H[HUFLVH� LWV�5HPRYDO�

5LJKWV ZLWK�UHVSHFW�WR�WKH�(TXLSPHQW FRQVWLWXWLQJ�VXFK�8QDXWKRUL]HG�$WWDFKPHQW DV�VWDWHG�

LQ�$UWLFOH���RI�WKLV�$JUHHPHQW�

������� 1R�:DUUDQW\���1HLWKHU�E\�LQVSHFWLRQ��LI�DQ\��RU�QRQ�UHMHFWLRQ��QRU�

LQ�DQ\�RWKHU�ZD\��GRHV�WKH�&RPSDQ\�JLYH�DQ\�ZDUUDQW\��H[SUHVVHG�RU�LPSOLHG��DV�WR�WKH�

DGHTXDF\��VDIHW\�RU�RWKHU�FKDUDFWHULVWLFV�RU�DQ\�VWUXFWXUHV��HTXLSPHQW� ZLUHV��DSSOLDQFHV�RU�

GHYLFHV�RZQHG�� LQVWDOOHG�RU�PDLQWDLQHG�E\�&XVWRPHU�RU� OHDVHG�E\�&XVWRPHU� IURP� WKLUG�

SDUWLHV�

���� 'DPDJH�WR�)DFLOLWLHV�

������ /LDELOLW\��2EOLJDWLRQ�WR�5HSRUW�� &XVWRPHU�VKDOO�EH�OLDEOH�IRU�DQ\�

GDPDJHV� LW�FDXVHV� WR� WKH�)DFLOLWLHV�DQG WR�DQ\�HTXLSPHQW RI� WKLUG�SDUWLHV��LQFOXGLQJ�DQ\�

-RLQW� 2ZQHU�V��� -RLQW� 8VHU�V��� DQG�RU� 2WKHU� &XVWRPHUV�� DWWDFKHG� WR� WKH� )DFLOLWLHV�� DQG�

&XVWRPHU� DVVXPHV� DOO� UHVSRQVLELOLW\� IRU� DQ\� DQG� DOO� ORVV� IURP� VXFK� GDPDJH� FDXVHG� E\�

&XVWRPHU�RU�DQ\�RI�LWV�DJHQWV��FRQWUDFWRUV��VHUYDQWV�RU�HPSOR\HHV���&XVWRPHU�VKDOO�PDNH�

DQ�LPPHGLDWH�UHSRUW�WR�WKH�&RPSDQ\�DQG�DQ\�-RLQW�2ZQHU�V���-RLQW�8VHU�V�� DQG � RU�2WKHU�

&XVWRPHUV�RI�WKH�RFFXUUHQFH�RI�DQ\�VXFK�GDPDJH�DQG�DJUHHV�WR�UHLPEXUVH�WKH�UHVSHFWLYH�

SDUWLHV�IRU�DOO�&RVWV�LQFXUUHG�E\ WKH &RPSDQ\��-RLQW�2ZQHU�V���-RLQW�8VHU�V� DQG�RU�2WKHU�

&XVWRPHUV�LQ�PDNLQJ�UHSDLUV�WR�WKH )DFLOLWLHV�RU�VXFK�RWKHU�HTXLSPHQW�

�� 5(48,5(0(176� $33/,&$%/(� 72� 1(:� $77$&+0(176 25�
(48,30(17� $1'� 0$7(5,$/� &+$1*(6� 72� $87+25,=('
$77$&+0(176 25�(48,30(17

���� /LFHQVH�$SSOLFDWLRQ�

������ &XVWRPHU� 5HTXLUHPHQWV�� � &XVWRPHU� VKDOO� QRW LQVWDOO DQ\� QHZ�

(TXLSPHQW RQ�WKH )DFLOLWLHV��DGG�DQ\ $WWDFKPHQWV� RU PDNH DQ\�0DWHULDO�&KDQJH�WR DQ\

$XWKRUL]HG�$WWDFKPHQW RU�WR�DQ\�(TXLSPHQW WKDW�KDV�EHHQ�JUDQWHG�D�3UHOLPLQDU\�/LFHQVH

XQWLO�

�D� &XVWRPHU�KDV� ILUVW� DQDO\]HG�DQ\�(TXLSPHQW��$WWDFKPHQWV��RU�$XWKRUL]HG�
$WWDFKPHQWV�DQG�FRQILUPHG�WKDW�DQ\�QHZ�(TXLSPHQW RU $WWDFKPHQWV�FDQ�EH�
LQVWDOOHG�� RU� DQ\� 0DWHULDO� &KDQJHV� WR� DQ\� $XWKRUL]HG� $WWDFKPHQW� RU�
(TXLSPHQW�FDQ�EH� LPSOHPHQWHG�� LQ�FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�VDIHW\�

���



3DJH��� RI���

FRGHV��LQFOXGLQJ�WKH�1(6&��DQG�ZLOO�QRW�FUHDWH�ORDGLQJ�RU�RWKHU�LVVXHV�RQ�
WKH�(TXLSPHQW�RU�$XWKRUL]HG�$WWDFKPHQWV�

�E� &XVWRPHU�KDV� VXEPLWWHG�D�ZULWWHQ�DSSOLFDWLRQ� WR� WKH�&RPSDQ\� IRU� D�QHZ�
/LFHQVH�DXWKRUL]LQJ�VXFK�QHZ�(TXLSPHQW��$WWDFKPHQW��RU�0DWHULDO�&KDQJH�
WR� DQ\ $XWKRUL]HG� $WWDFKPHQW� RU� (TXLSPHQW� XWLOL]LQJ WKH� IRUP� LQ�
$33(1',;� ,,�� )RUP $��� �$SSOLFDWLRQ� IRU� 6WUHHW� DQG� $UHD� /LJKWLQJ�
$WWDFKPHQW�/LFHQVH���DQG

�E� 7KH� &RPSDQ\� KDV� DSSURYHG� VXFK� UHTXHVW� DQG� LVVXHG� D� QHZ� /LFHQVH�
DXWKRUL]LQJ�VXFK�QHZ�(TXLSPHQW��$WWDFKPHQW��RU�0DWHULDO�&KDQJH WR�DQ\�
$XWKRUL]HG�$WWDFKPHQW�RU�(TXLSPHQW��ZKLFK�VKDOO�WKHQ�EH�GHHPHG�D�QHZ�
$XWKRUL]HG�$WWDFKPHQW�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW

7KH�&RPSDQ\�VKDOO�SURYLGH�DQ�DVVHVVPHQW�DQG�UHVSRQVH�WR�WKH�DSSOLFDWLRQ�EDVHG�XSRQ�WKH�

SURSRVHG�DFWLRQ�V���GHVFULSWLRQ�DQG�HQJLQHHULQJ � FRQVWUXFWLRQ�GHWDLO�SURYLGHG�

������ 8QLTXH� ,GHQWLILFDWLRQ� 1XPEHU�� 6XFK� DGGLWLRQDO� /LFHQVHV� VKDOO

HVWDEOLVK�D�XQLTXH�LGHQWLILFDWLRQ�QXPEHU�IRU�HDFK�VXFK�DGGLWLRQDO�$XWKRUL]HG�$WWDFKPHQW��

ZKLFK LGHQWLILFDWLRQ� QXPEHU VKDOO� EH� XVHG DV� WKH� LQGLYLGXDO� OLFHQVH� UHIHUHQFH� DQG� IRU�

SXUSRVHV�RI�LQYHQWRU\�DQG�ELOOLQJ�DGPLQLVWUDWLRQ�

������ 5LJKW�WR�5HIXVH�/LFHQVH��7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�UHIXVH�

WR�JUDQW�D�/LFHQVH�V� RU�UHIXVH�DXWKRUL]DWLRQ�IRU�WKH�UHORFDWLRQ��UHFRQILJXUDWLRQ��0DWHULDO�

&KDQJH� RU� UHSODFHPHQW� RI� H[LVWLQJ� (TXLSPHQW RU� $XWKRUL]HG� $WWDFKPHQWV� RU WKH

LQVWDOODWLRQ�RI QHZ�(TXLSPHQW RU�$WWDFKPHQWV� ZKHQ WKH &RPSDQ\�UHDVRQDEO\�GHWHUPLQHV�

WKDW�

�D�� 5HIXVDO�LV�QHFHVVDU\�WR�PDLQWDLQ�WKH�VDIH�RSHUDWLRQ�RI�WKH�&RPSDQ\¶V�HOHFWULF�
GLVWULEXWLRQ�V\VWHP�

�E�� 7KH� UHOHYDQW� 3ROH� RU� 6WUXFWXUH� PD\� QRW� EH� UHSODFHG� WR� DFFRPPRGDWH�
&XVWRPHU¶V�SURSRVHG�$WWDFKPHQW�

�F�� 7KH� H[LVWLQJ� )DFLOLWLHV� RQ� WKH� 3ROH� RU� ZLWKLQ� WKH� 6WUXFWXUH� PD\� QRW� EH�
UHDUUDQJHG�WR�DFFRPPRGDWH�WKH�SURSRVHG�$WWDFKPHQW��RU

�G�� 7KH� SURSRVHG� $WWDFKPHQW� ZLOO� QHJDWLYHO\� LPSDFW� RWKHU� FXVWRPHU� VHUYLFHV�
SURYLGHG�E\�WKH�&RPSDQ\�

)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�3DUWLHV�XQGHUVWDQG�DQG�DJUHH�WKDW�WKH�OLVW�RI�DERYH�

PHQWLRQHG�FRQGLWLRQV� LV�QRW�DQ�H[KDXVWLYH� OLVW�DV�RWKHU�FRQGLWLRQV�PD\�H[LVW� WKDW�ZRXOG�

UHTXLUH�WKH�&RPSDQ\�WR�UHIXVH�WR�JUDQW�D�/LFHQVH�

���


