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� � &$6(�12��� � � �

3ODLQWLII�� � � � � � �
YV��� � � � �
�
)5$1&,6�0��&2%%,1$+��DQ�LQGLYLGXDO��
�

'HIHQGDQW��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�

&203/$,17�
�

�� 3ODLQWLII�/8;85<�%2&$�%5,'*(6��//&��D�)ORULGD�/LPLWHG�/LDELOLW\�&RPSDQ\��E\�DQG�

WKURXJK� XQGHUVLJQHG� FRXQVHO�� ILOHV� WKLV� &RPSODLQW� DJDLQVW� 'HIHQGDQW� )5$1&,6� 0��

&2%%,1$+��DQ�LQGLYLGXDO��DQG�VWDWHV��

*(1(5$/�$//(*$7,216�

��� 3ODLQWLII� /8;85<� %2&$� %5,'*(6�� //&�� D� )ORULGD� OLPLWHG� OLDELOLW\� FRPSDQ\�

�“LANDLORD”), LV�WKH�RZQHU�RI�WKH�SURSHUW\�ORFDWHG�DW������&KDXYHW�:D\��%RFD�5DWRQ��)/�

������(“/HDVHG�Premises”).  LANDLORD maiQWDLQV� LWV�SULQFLSDO�RIILFHV� LQ�3DOP�%HDFK�

&RXQW\��)ORULGD��

��� 'HIHQGDQW�)5$1&,6�0��&2%%,1$+��UHVLGHV�LQ�3DOP�%HDFK�&RXQW\��)ORULGD�

DQG�LV�RWKHUZLVH�VXL�MXULV�(“TENANT”).�

��� 7KH� &RXUW� KDV� VXEMHFW� PDWWHU� MXULVGLFWLRQ� RYHU� WKLV� PDWWHU� EHFDXVH� WKH�

DPRXQW� LQ� FRQWURYHUV\� H[FHHGV� �����������exclusive of costs, interest and attorneys’ 

IHHV��

��� 7KH� &RXUW� KDV� SHUVRQDO� MXULVGLFWLRQ� RYHU� WKH� SDUWLHV� SXUVXDQW� WR� )ORULGD�

6WDWXWH�����������EHFDXVH��DV�PRUH�IXOO\�VHW�IRUWK�KHUHLQ��HLWKHU��D��WKH�7(1$17�EUHDFKHG�

)LOLQJ�������������(�)LOHG���������������������30

FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO, CLERK, 07/20/2023 04:07:36 PM 

**** CASE NUMBER: 502023CA012203XXXXMB Div: AJ **** 
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D�FRQWUDFW�LQ�)ORULGD�E\�IDLOLQJ�WR�SHUIRUP�DFWV�UHTXLUHG�WR�EH�SHUIRUPHG�LQ�3DOP�%HDFK�

&RXQW\� )ORULGD�� DQG�RU� E�� WKH� 3DUWLHV�DJUHHG� WR� 3DOP�%HDFK� &RXQW\� DV� WKH� H[FOXVLYH�

MXULVGLFWLRQ� IRU� WKLV� DFWLRQ� DQG�RU� F�� WKH� 3DUWLHV� KDYH� HQJDJHG� LQ� VXEVWDQWLDO� DQG� QRW�

LVRODWHG�DFWLYLW\�LQ�3DOP�%HDFK�&RXQW\�)ORULGD��

��� 9HQXH�LV�SURSHU�LQ�3DOP�%HDFK�EHFDXVH��DV�PRUH�IXOO\�VHW�IRUWK�KHUHLQ��WKLV�

LV�ZKHUH�WKH�FDXVHV�RI�DFWLRQ�DFFUXHG�E\�YLUWXH�RI�WKH�7(1$17’s failure to pay rent and 

RWKHU�FKDUJHV�UHTXLUHG�E\�WKH�/HDVH��ZKLFK�ZHUH�GXH�DQG�SD\DEOH�LQ�3DOP�%HDFK�&RXQW\��

DQG�WKH�3DUWLHV�KDYH�FRQWUDFWXDOO\�DJUHHG�WR�YHQXH�LQ�3DOP�%HDFK�&RXQW\��

��� 2Q� RU� DERXW� 0DUFK� ���� ������ 7(1$17� HQWHUHG� LQWR� D� /HDVH� ZLWK�

/$1'/25'�IRU�WKH�/HDVHG�3UHPLVHV��D�WUXH�DQG�FRUUHFW�FRS\�RI�WKH�/HDVH�LV�DWWDFKHG�

KHUHWR�DV�Exhibit “A”�(hereinafter referred to as the “Lease”). �

��� 7KH� /HDVH� UHTXLUHG� 7(1$17� WR� SD\� UHQW� RI� ������������� LQ� PRQWKO\�

LQVWDOOPHQWV�EHJLQQLQJ�RQ�-XQH���������RI�������������

��� ,Q�RU�DERXW�-XQH�������7(1$17�VWRSSHG�PDNLQJ�WKH�SD\PHQWV�UHTXLUHG�E\�

WKH�/HDVH, which payments were due and payable at LANDLORD’s principal offices in 

3DOP�%HDFK�&RXQW\��)ORULGD��

��� 2Q�RU�DERXW�-XQH����������/$1'/25'�VHUYHG�7(1$17�ZLWK�D�7KUHH�'D\�

1RWLFH� FRQILUPLQJ� WKDW� 7(1$17� RZHG� /$1'/25'� WKH� VXP� RI� ����������� IRU� 5HQW��

H[FOXVLYH�RI�ODWH�IHHV�costs and attorneys’ fees, through -XQH�������Exhibit “B”�

���� 7(1$17� IDLOHG� WR�SD\� WKH� DPRXQWV�GXH�DQG�� DV� D� UHVXOW�� GHIDXOWHG� LQ� LWV�

REOLJDWLRQV�XQGHU�WKH�Lease (“Default”).�

���� 2Q� RU� DERXW� -XQH� ��� ������ 3ODLQWLII� ILOHG� D� &RPSODLQW� IRU� 3RVVHVVLRQ� RI�

3UHPLVHV� DQG� (YLFWLRQ�� &DVH� 1R��� ��������&&��������5'�� LQ� 3DOP� %HDFK� &RXQW\��
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Florida (“Eviction Proceeding”).�

���� /$1'/25'�KDV�incurred attorneys’ fees in the Eviction Proceeding DQG�ZLOO�

continue to incur additional attorneys’ fees as that action proceeds���

���� As a result of TENANT’s breach,�TENANT’s obligations to LANDLORD are 

FXUUHQWO\�����,000.00, excluding late fees, attorneys’ IHHV�DQG�FRVWV��

���� Despite LANDLORD’s demand for the required payments, TENANT has 

HLWKHU�IDLOHG�DQG�RU�UHIXVHG�WR�PDNH�DQ\�IXUWKHU�SD\PHQWV��

���� $OO� FRQGLWLRQV� SUHFHGHQW� WR� EULQJLQJ� WKLV� DFWLRQ� KDYH� EHHQ� ZDLYHG��

DFFRPSOLVKHG��RU�SHUIRUPHG��

���� /$1'/25'�KDV�EHHQ�UHTXDFWLRQ�DQGDLQ�WKH�VHUYLFHV�RI�*OHQQ�/��:LGRP��

3�$��DV�OHJDO�FRXQVHO�LQ�WKLV�DFWLRQ��DQG�DJUHHG�WR�SD\�FRXQVHO�D�UHDVRQDEOH�IHH�IRU�LWV�

VHUYLFHV��

&2817�,�–�%5($&+�2)�&2175$&7�–�/($6(�
�/$1'/25'�$*$,167�7(1$17��

�
���� /$1'/25'� UHDOOHJHV� DQG� IXOO\� LQFRUSRUDWHV� KHUHLQ� WKH� DOOHJDWLRQV�

FRQWDLQHG�LQ�SDUDJUDSKV���WKURXJK����DERYH��

���� 3XUVXDQW� WR� WKH� /HDVH�� 7(1$17� ZDV� UHTXLUHG� WR� SHUIRUP� FHUWDLQ� DFWV�

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��PDNLQJ�PRQWKO\�LQVWDOOPHQW�SD\PHQWV�WR�/$1'/25'��

���� 7(1$17�EUHDFKHG� WKH�/HDVH�E\� LWV�DFWLRQV� LQFOXGLQJ��EXW�QRW� OLPLWHG� WR��

IDLOLQJ�WR�PDNH�WKH�UHTXLUHG�LQVWDOOPHQWV�WRZDUGV�LWV�UHQW�REOLJDWLRQ�RI��������������

���� As a result of TENANT’s breach, LANDLORD has been damaged in the 

DPRXQW�RI�������������RI�XQSDLG�UHQW�WKURXJK�0D\�������ODWH�IHHV��attorneys’ fees and 

FRVWV�LQ�WKH�(YLFWLRQ�3URFHHGLQJ, and attorneys’ fees and costs for�WKLV�SURFHHGLQJ��
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���� 3XUVXDQW� WR� WKH� /HDVH�� WKH� SUHYDLOLQJ� SDUW\� LV� HQWLWOHG� WR� UHFRYHU� LWV�

reasonable attorneys’ fees and FRVWV�� �

:+(5()25(�� 3ODLQWLII� /8;85<� %2&$� %5,'*(6�� //&�� GHPDQGV� MXGJPHQW� IRU�

GDPDJHV� DJDLQVW� 'HIHQGDQW� )5$1&(6� &2%%,1$+� IRU� ������������ RI� XQSDLG� UHQW�

through the Lease’s 0D\����������WHUPLQDWLRQ������������RI� ODWH�IHHV�IRU�WKH�SDVW�GXH�

UHQW�LQVWDOOPHQWV�GXe on June 1, 2023, July 1, 2023 and August 1, 2023, attorneys’ fees 

LQ�WKH�(YLFWLRQ�3URFHHGLQJ��attorneys’ fees and costs in this action pursuant to the Lease, 

SUHMXGJPHQW�LQWHUHVW��WD[DEOH�FRVWV��DQ\�DGGLWLRQDO�ODWH�IHHV�WKDW�ZLOO�DFFUXH�EHWZHHQ�WKH�

ILOLQJ�RI�WKLV�VXLW�DQG�WKH�)LQDO�-XGJPHQW��DQG�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKLV�&RXUW�

GHHPV�SURSHU��

'DWHG��-XO\����������

5HVSHFWIXOO\�VXEPLWWHG��

*/(11�/��:,'20��3�$��
$WWRUQH\V�IRU�3ODLQWLII�
����1�(�����WK�6WUHHW�
1RUWK�0LDPL��)/�������
7HO������������������
)D[�����������������

�
�� � � � � � BB�V�B*OHQQ�/��:LGRPBBBBBB��

*/(11�/��:,'20��(64��
)OD��%DU�1R�����������
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1RQODZ\HU�'LVFORVXUH

,QVWUXFWLRQV�WR�/LFHQVHH��%HIRUH�\RX�EHJLQ�WR�FRPSOHWH�WKH�QH[W�IRUP��\RX�PXVW�JLYH�WKLV�QRQODZ\HU�GLVFORVXUH�WR�
WKH�ODQGORUG�RU�WHQDQW�IRU�ZKRP�\RX�DUH�ILOOLQJ�LQ�WKH�EODQNV���,I�\RX�DUH�ILOOLQJ�LQ�WKH�EODQNV�IRU�ERWK�ODQGORUG�DQG�WHQDQW��
FRPSOHWH�WZR�QRQODZ\HU�GLVFORVXUHV�DQG�JLYH�RQH�WR�HDFK��

,QVHUW�\RXU�QDPH�LQ�WKH�ILUVW���EODQN�³1DPH´�VSDFHV�DQG�VLJQ�EHORZ��

+DYH�WKH�ODQGORUG�RU�WHQDQW�ZKRP�\RX�DUH�DVVLVWLQJ�FRPSOHWH�WKH�SURYLVLRQ�UHJDUGLQJ�KHU�KLV�DELOLW\�WR�UHDG�(QJOLVK��
DQG�KDYH�KHU�KLP�VLJQ�EHORZ��

*LYH�WKLV�FRPSOHWHG�GLVFORVXUH�WR�WKH�ODQGORUG�RU�WHQDQW��DV�DSSURSULDWH��.HHS�D�FRS\�RI�WKLV�FRPSOHWHG�GLVFORVXUH�
DQG�DOO�IRUPV�\RX�JLYH�WR�WKH�ODQGORUG�RU�WHQDQW�LQ�\RXU�ILOHV�IRU�DW�OHDVW���\HDUV�

������������������������������������������������������������������������������������������������������������������������������������������������������������������������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�WROG�PH�WKDW�KH�VKH�LV�D�QRQODZ\HU�DQG�PD\�QRW�JLYH�OHJDO��
�1DPH��

DGYLFH��FDQQRW�WHOO�PH�ZKDW�P\�ULJKWV�RU�UHPHGLHV�DUH��FDQQRW�WHOO�PH�KRZ�WR�WHVWLI\�LQ�FRXUW��DQG�FDQQRW�UHSUHVHQW��
PH�LQ�FRXUW��

5XOH��������E��RI�WKH�5XOHV�5HJXODWLQJ�7KH�)ORULGD�%DU�GHILQHV�D�SDUDOHJDO�DV�D�SHUVRQ�ZKR�ZRUNV�XQGHU�
WKH�VXSHUYLVLRQ�RI�D�PHPEHU�RI�7KH�)ORULGD�%DU��DQ�RXW�RI�VWDWH�ODZ\HU�HQJDJHG�LQ�WKH�DXWKRUL]HG�SUDFWLFH�RI�ODZ�LQ�
)ORULGD��RU�D�IRUHLJQ�ODZ\HU�HQJDJHG�LQ�WKH�DXWKRUL]HG�SUDFWLFH�RI�ODZ�LQ�)ORULGD��DQG�ZKR�SHUIRUPV�VSHFLILFDOO\�
GHOHJDWHG�VXEVWDQWLYH�OHJDO�ZRUN�IRU�ZKLFK�WKH�VXSHUYLVLQJ�ODZ\HU�LV�UHVSRQVLEOH��2QO\�SHUVRQV�ZKR�PHHW�WKH�
GHILQLWLRQ�PD\�FDOO�WKHPVHOYHV�SDUDOHJDOV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�LQIRUPHG�PH�WKDW�KH�VKH�LV�

�1DPH��
QRW�D�SDUDOHJDO�DV�GHILQHG�E\�WKH�UXOH�DQG�FDQQRW�FDOO�KLPVHOI�KHUVHOI�D�SDUDOHJDO��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�WROG�PH�WKDW�KH�VKH�PD\�RQO\�W\SH�WKH�IDFWXDO�LQIRUPDWLRQ��
�1DPH��

SURYLGHG�E\�PH�LQ�ZULWLQJ�LQWR�WKH�EODQNV�RQ�WKH�IRUP��([FHSW�IRU�W\SLQJ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�1DPH��

PD\�QRW�WHOO�PH�ZKDW�WR�SXW�LQ�WKH�IRUP�DQG�PD\�QRW�FRPSOHWH�WKH�IRUP�IRU�PH��+RZHYHU��LI�XVLQJ�D�IRUP�DSSURYHG��
E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�PD\�DVN�PH�IDFWXDO�TXHVWLRQV�WR�ILOO�LQ�

�1DPH��
WKH�EODQNV�RQ�WKH�IRUP�DQG�PD\�DOVR�WHOO�PH�KRZ�WR�ILOH�WKH�IRUP��

/DQGORUG�RU�7HQDQW��

BBBBBBBB��,�FDQ�UHDG�(QJOLVK��

BBBBBBBB��,�FDQQRW�UHDG�(QJOLVK�EXW�WKLV�QRWLFH�ZDV�UHDG�WR�PH�E\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
�1DPH��

LQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKLFK�,�XQGHUVWDQG��
�/DQJXDJH��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/DQGORUG�RU�7HQDQW�VLJQDWXUH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/LFHQVHH�VLJQDWXUH� /DQGORUG�RU�7HQDQW�VLJQDWXUH�

����

����

����

0DUFHOD�0DVWUDQJHOR

0DUFHOD�0DVWUDQJHOR

0DUFHOD�0DVWUDQJHOR

0DUFHOD�0DVWUDQJHOR

0DUFHOD�0DVWUDQJHOR

������)ORULGD�5HDOWRUV�1'������5HY�����
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

5HVLGHQWLDO�/HDVH�IRU�6LQJOH�)DPLO\�+RPH�RU�'XSOH[
�)25�$�7(50�127�72�(;&(('�21(�<($5��
$�%2;���������������25�$�%/$1.�63$&(��BBBB��,1',&$7(6�$�3529,6,21�:+(5(�$�&+2,&(�25�'(&,6,21�0867�%(�0$'(�%<�7+(�
3$57,(6��

7+(�/($6(� ,0326(6� ,03257$17�/(*$/�2%/,*$7,216��0$1<�5,*+76�$1'�5(63216,%,/,7,(6�2)�7+(�3$57,(6�$5(�
*29(51('�%<�&+$37(5�����3$57�,,��5(6,'(17,$/�/$1'/25'�$1'�7(1$17�$&7��)/25,'$�67$787(6��$�&23<�2)�7+(�
5(6,'(17,$/�/$1'/25'�$1'�7(1$17�$&7�,6�$77$&+('�72�7+,6�/($6(��

����3$57,(6��7KLV�LV�D�OHDVH��WKH�³/HDVH���EHWZHHQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�QDPH�DQG�DGGUHVV�RI�RZQHU�RI�WKH�SURSHUW\��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��/DQGORUG���DQG�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�QDPH�V��RI�SHUVRQ�V��WR�ZKRP�WKH�SURSHUW\�LV�OHDVHG��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��7HQDQW����

/DQGORUG
V�(�PDLO�$GGUHVV�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

/DQGORUG
V�7HOHSKRQH�1XPEHU�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7HQDQW
V�(�PDLO�$GGUHVV�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7HQDQW
V�7HOHSKRQH�1XPEHU�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

���3523(57<�5(17('��/DQGORUG�OHDVHV�WR�7HQDQW�WKH�ODQG�DQG�EXLOGLQJV�ORFDWHG�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�VWUHHW�DGGUHVV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��)ORULGD�BBBBBBBBBBBBBB�
�]LS�FRGH��

WRJHWKHU�ZLWK�WKH�IROORZLQJ�IXUQLWXUH�DQG�DSSOLDQFHV�>/LVW�DOO�IXUQLWXUH�DQG�DSSOLDQFHV��,I�QRQH��ZULWH��QRQH��@��,Q�WKH�/HDVH��WKH�SURSHUW\�
OHDVHG��LQFOXGLQJ�IXUQLWXUH�DQG�DSSOLDQFHV��LI�DQ\��LV�FDOOHG�WKH�³3UHPLVHV����

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

7KH�3UHPLVHV�VKDOO�EH�RFFXSLHG�RQO\�E\�WKH�7HQDQW�DQG�WKH�IROORZLQJ�SHUVRQV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

��� 7(50�� � � 7KLV� LV� D� OHDVH� IRU� D� WHUP�� QRW� WR� H[FHHG� WZHOYH� PRQWKV�� EHJLQQLQJ� RQ� BBBBBBBBBBBBBBBBBBBBBBBBBBBB� DQG�

HQGLQJ��BBBBBBBBBBBBBBBBBBBBBBBBBBBB���WKH��/HDVH�7HUP����
�PRQWK��GD\��\HDU�

�PRQWK��GD\��\HDU��

����5(17�3$<0(176��7$;(6�$1'�&+$5*(6��7HQDQW�VKDOO�SD\�WRWDO�UHQW�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB��H[FOXGLQJ�WD[HV��IRU�WKH��
/HDVH�7HUP��7KH�UHQW�VKDOO�EH�SD\DEOH�E\�7HQDQW�LQ�DGYDQFH�LQ�LQVWDOOPHQWV�RU�LQ�IXOO�DV�SURYLGHG�LQ�WKH�RSWLRQV�EHORZ��

��LQ�LQVWDOOPHQWV���,I�LQ�LQVWDOOPHQWV��UHQW�VKDOO�EH�SD\DEOH�

PRQWKO\�� RQ� WKH� BBBBBBBBB� GD\� RI� HDFK� PRQWK� �LI� OHIW� EODQN�� RQ� WKH� ILUVW� GD\� RI� HDFK� PRQWK�� LQ� WKH� DPRXQW� RI�
�BBBBBBBBBBBB�SHU�LQVWDOOPHQW��

25�

ZHHNO\��RQ�WKH�BBBBBBBBB�GD\�RI�HDFK�ZHHN��,I� OHIW�EODQN��RQ�0RQGD\�RI�HDFK�ZHHN��� LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB�
SHU�LQVWDOOPHQW��

��LQ�IXOO�RQ�BBBBBBBBBBBBBBBBBBBBBBBBBBBB�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB��
�GDWH�

✖

✖

�����&KDXYHW�:D\�:D\��%RFD�5DWRQ��)/�������

/8;85<�%2&$�%5,'*(6�//&

)5$1&,6�0��&2%%,1$+
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:DVKHU��:DWHU�+HDWHU�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

7HQDQW�VKDOO�DOVR�EH�REOLJDWHG�WR�SD\�WD[HV�RQ�WKH�UHQW�ZKHQ�DSSOLFDEOH�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB[[[[ZLWK�HDFK�UHQW�LQVWDOOPHQW�

�ZLWK�WKH�UHQW�IRU�WKH�IXOO�WHUP�RI�WKH�/HDVH��/DQGORUG�ZLOO�QRWLI\�7HQDQW�LI�WKH�DPRXQW�RI�WKH�WD[�FKDQJHV��

3D\PHQW�6XPPDU\�

�,I�UHQW�LV�SDLG�LQ�LQVWDOOPHQWV��WKH�WRWDO�SD\PHQW�SHU�LQVWDOOPHQW�LQFOXGLQJ�WD[HV�VKDOO�EH�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB��

�,I�UHQW�LV�SDLG�LQ�IXOO��WKH�WRWDO�SD\PHQW�LQFOXGLQJ�WD[HV�VKDOO�EH�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB��

$OO�UHQW�SD\PHQWV�VKDOO�EH�SD\DEOH�WR��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��DW�
�QDPH��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���,I�OHIW�EODQN��WR�/DQGORUG�DW�/DQGORUG
V�DGGUHVV���
�DGGUHVV�

,I� WKH�WHQDQF\�VWDUWV�RQ�D�GD\�RWKHU� WKDQ�WKH�ILUVW�GD\�RI� WKH�PRQWK�RU�ZHHN�DV�GHVLJQDWHG�DERYH�� WKH�UHQW�VKDOO�EH�SURUDWHG�IURP�

BBBBBBBBBBBBBBBBBBBBBBBBBBBB� WKURXJK� BBBBBBBBBBBBBBBBBBBBBBBBBBBB� LQ� WKH� DPRXQW� RI� �BBBBBBBBBBBB� DQG� VKDOO� EH� GXH�
�GDWH�

RQ��BBBBBBBBBBBBBBBBBBBBBBBBBBBB����,I�UHQW�SDLG�PRQWKO\��SURUDWH�RQ�D����GD\�PRQWK���
��GDWH��

7HQDQW�VKDOO�PDNH�UHQW�SD\PHQWV�UHTXLUHG�XQGHU�WKH�/HDVH�E\��FKRRVH�DOO�DSSOLFDEOH����������FDVK���������SHUVRQDO�FKHFN��������PRQH\�RUGHU��
� � � � FDVKLHU
V� FKHFN�� RU� � � � � � RWKHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� �VSHFLI\��� � ,I� SD\PHQW� LV� DFFHSWHG� E\� DQ\�
PHDQV�RWKHU�WKDQ�FDVK��SD\PHQW�LV�QRW�FRQVLGHUHG�PDGH�XQWLO�WKH�RWKHU�LQVWUXPHQW�LV�FROOHFWHG��

,I�7HQDQW�PDNHV�D�UHQW�SD\PHQW�ZLWK�D�ZRUWKOHVV�FKHFN��/DQGORUG�FDQ�UHTXLUH�7HQDQW����������WR�SD\�DOO�IXWXUH�SD\PHQWV�E\����������PRQH\�
RUGHU��FDVKLHU
V�FKHFN��RU��RIILFLDO�EDQN�FKHFN�RU���������FDVK�RU�RWKHU���VSHFLI\���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
DQG� � � � � � WR� SD\� EDG� FKHFN� IHHV� LQ� WKH� DPRXQW� RI� �BBBBBBBBBB� � �QRW� WR� H[FHHG� WKH� DPRXQW� SUHVFULEHG� E\� 6HFWLRQ� �������� )ORULGD�
6WDWXWHV���

����021(<�'8(�35,25�72�2&&83$1&<��B7HQDQW�VKDOO�SD\�WKH�VXP�RI��BBBBBBBBBBBB��LQ�DFFRUGDQFH�ZLWK�WKLV�SDUDJUDSK�SULRU�WR�
RFFXS\LQJ�WKH�3UHPLVHV��7HQDQW�VKDOO�QRW�EH�HQWLWOHG�WR�PRYH�LQ�RU�WR�NH\V�WR�WKH�3UHPLVHV�XQWLO�DOO�PRQH\�GXH�SULRU�WR�RFFXSDQF\�KDV�
EHHQ�SDLG��,I�QR�GDWH�LV�VSHFLILHG�EHORZ��WKHQ�IXQGV�VKDOO�EH�GXH�SULRU�WR�7HQDQW�RFFXSDQF\��$Q\�IXQGV�GHVLJQDWHG�LQ�WKLV�SDUDJUDSK�GXH�
DIWHU�RFFXSDQF\��VKDOO�EH�SDLG�DFFRUGLQJO\��$Q\�IXQGV�GXH�XQGHU�WKLV�SDUDJUDSK�VKDOO�EH�SD\DEOH�WR�/DQGORUG�DW�/DQGORUG¶V�DGGUHVV�RU�

WR��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�QDPH��

DW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�DGGUHVV��

)LUVW� �PRQWK
V�� ��ZHHN
V�UHQW�SOXV�DSSOLFDEOH�WD[HV� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

3URUDWHG�UHQW�SOXV�DSSOLFDEOH�WD[HV� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

$GYDQFH�UHQW�IRU� ��PRQWK�� ��ZHHN�RI��

BBBBBBBBBBBBBBBBBBBBBBBBBB�SOXV�DSSOLFDEOH�WD[HV� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

/DVW�� �PRQWK
V� ��ZHHN
V�UHQW�SOXV�DSSOLFDEOH�WD[HV� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6HFXULW\�GHSRVLW� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

$GGLWLRQDO�VHFXULW\�GHSRVLW� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6HFXULW\�GHSRVLW�IRU�KRPHRZQHUV¶�DVVRFLDWLRQ� ��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

3HW�'HSRVLW� ��BBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

��BBBBBBBBBBBBBBBBB� GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

GXH���BBBBBBBBBBBBBBBBB�

GXH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

2WKHUBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

2WKHUBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�GDWH�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

����/$7(�)((6�����&RPSOHWH�LI�DSSOLFDEOH���,Q�DGGLWLRQ�WR�UHQW��7HQDQW�VKDOO�SD\�D�ODWH�FKDUJH�LQ�WKH�DPRXQW�RI��BBBBBBBBBBBB���,I�OHIW�
EODQN�����RI�WKH�UHQW�SD\PHQW��IRU�HDFK�UHQW�SD\PHQW�PDGH�BBBBBBBBB�GD\V�DIWHU�WKH�GD\�LW�LV�GXH��LI�OHIW�EODQN����GD\V�LI�UHQW�LV�SDLG�
PRQWKO\����GD\�LI�UHQW�LV�SDLG�ZHHNO\���

��� �3(76�$1'�602.,1*�� �8QOHVV� WKLV� ER[� � � � � � LV� FKHFNHG�RU� D�SHW� GHSRVLW� LV� SDLG��7HQDQW�PD\�QRW� NHHS�SHWV�RU� DQLPDOV�RQ� WKH�
3UHPLVHV���,I�7HQDQW�PD\�NHHS�SHWV��WKH�SHWV�GHVFULEHG�LQ�WKLV�SDUDJUDSK�DUH�SHUPLWWHG�RQ�WKH�3UHPLVHV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�6SHFLI\�QXPEHU�RI�SHWV��W\SH�V���EUHHG��PD[LPXP�DGXOW�ZHLJKW�RI�SHWV���

8QOHVV�WKLV�ER[��������LV�FKHFNHG��QR�VPRNLQJ�LV�SHUPLWWHG�LQ�WKH�3UHPLVHV��

����127,&(6��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� LV� /DQGORUG¶V� $JHQW�� $OO� QRWLFHV� PXVW� EH� VHQW� WR�

��/DQGORUG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�DW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

��/DQGORUG¶V�$JHQW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��DW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

XQOHVV�/DQGORUG�JLYHV�7HQDQW�ZULWWHQ�QRWLFH�RI�D�FKDQJH��$OO�QRWLFHV�RI�VXFK�QDPHV�DQG�DGGUHVVHV�RU�FKDQJHV�WKHUHWR�VKDOO�EH�GHOLYHUHG�
WR�WKH�7HQDQW
V�UHVLGHQFH�RU��LI�VSHFLILHG�LQ�ZULWLQJ�E\�WKH�7HQDQW��WR�DQ\�RWKHU�DGGUHVV��$OO�QRWLFHV�WR�WKH�/DQGORUG�RU�WKH�/DQGORUG
V�$JHQW�
�ZKLFKHYHU�LV�VSHFLILHG�DERYH��VKDOO�EH�JLYHQ�E\�8�6��PDLO�RU�E\�KDQG�GHOLYHU\��

$Q\�QRWLFH�WR�7HQDQW�VKDOO�EH�JLYHQ�E\�8�6��PDLO�RU�GHOLYHUHG�WR�7HQDQW�DW�WKH�3UHPLVHV��,I�7HQDQW�LV�DEVHQW�IURP�WKH�3UHPLVHV��D�QRWLFH��
WR�7HQDQW�PD\�EH�JLYHQ�E\�OHDYLQJ�D�FRS\�RI�WKH�QRWLFH�DW�3UHPLVHV��

��� �87,/,7,(6�� � �7HQDQW�VKDOO�SD\� IRU�DOO�XWLOLWLHV�VHUYLFHV�GXULQJ� WKH�/HDVH�7HUP�DQG�FRQQHFWLRQ�FKDUJHV�DQG�GHSRVLWV� IRU�DFWLYDWLQJ�
H[LVWLQJ� XWLOLW\� FRQQHFWLRQV� WR� WKH� 3UHPLVHV� H[FHSW� IRU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�� WKDW� /DQGORUG� DJUHHV� WR�
SURYLGH�DW�/DQGORUG¶V�H[SHQVH��,I�EODQN��WKHQ�³121(´���

�����0$,17(1$1&(����/DQGORUG�VKDOO�EH�UHVSRQVLEOH�IRU�FRPSOLDQFH�ZLWK�6HFWLRQ��������)ORULGD�6WDWXWHV��DQG�VKDOO�EH�UHVSRQVLEOH�IRU�
PDLQWHQDQFH� DQG� UHSDLU� RI� WKH� 3UHPLVHV�� XQOHVV� RWKHUZLVH� VWDWHG� EHORZ�� � �)LOO� LQ� HDFK� EODQN� VSDFH� ZLWK� �/DQGORUG�� IRU� /DQGORUG� RU�
�7HQDQW��IRU�7HQDQW��LI�OHIW�EODQN��/DQGORUG�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�LWHP���
/DQGORUG�7HQDQW /DQGORUG�7HQDQW� /DQGORUG�7HQDQW�

URRIV� ZLQGRZV� VFUHHQV� VWHSV�
GRRUV� IORRUV� SRUFKHV� H[WHULRU�ZDOOV�
IRXQGDWLRQV� SOXPELQJ� VWUXFWXUDO�FRPSRQHQWV�
KHDWLQJ�� KRW�ZDWHU� UXQQLQJ�ZDWHU� ORFNV�DQG�NH\V�
HOHFWULFDO�V\VWHP� FRROLQJ� VPRNH�GHWHFWLRQ�

GHYLFHV�
JDUEDJH�UHPRYDO��RXWVLGH�UHFHSWDFOHV�
H[WHUPLQDWLRQ�RI�UDWV��PLFH��URDFKHV��DQWV�DQG�EHGEXJV�
H[WHUPLQDWLRQ�RI�ZRRG�GHVWUR\LQJ�RUJDQLVPV�
ODZQ��VKUXEEHU\� SRRO�VSD�KRW�WXE�
ZDWHU�WUHDWPHQW� ILOWHUV��VSHFLI\�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
FHLOLQJV� LQWHULRU�ZDOOV�
2WKHU��VSHFLI\�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7HQDQW�VKDOO�QRWLI\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�QDPH�� �DGGUHVV��

�LI�OHIW�EODQN��/DQGORUG�DW�/DQGORUG¶V�DGGUHVV��DQG�BBBBBBBBBBBBBBBBBBBBBBBB�RI�PDLQWHQDQFH�DQG�UHSDLU�UHTXHVWV��
������WHOHSKRQH�QXPEHU��

���� �$66,*10(17���8QOHVV�WKLV�ER[�� � � � � � LV�FKHFNHG��7HQDQW�PD\�QRW�DVVLJQ�WKH�/HDVH�RU�VXEOHDVH�DOO�RU�DQ\�SDUW�RI� WKH�3UHPLVHV�
ZLWKRXW�ILUVW�REWDLQLQJ�WKH�/DQGORUG¶V�ZULWWHQ�DSSURYDO�DQG�FRQVHQW�WR�WKH�DVVLJQPHQW�RU�VXEOHDVH�

�����.(<6�$1'�/2&.6���/DQGORUG�VKDOO�IXUQLVK�7HQDQW�

BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB

��RI�VHWV�RI�NH\V�WR�WKH�GZHOOLQJ�
��RI�PDLO�ER[�NH\V�
��RI�JDUDJH�GRRU�RSHQHUV�

/DQGORUG�7HQDQW�

✖

✖

✖

✖

✖

✖

✖
✖
✖

✖
✖
✖

✖

✖

✖

✖

✖

✖
✖

✖

✖

✖

✖

✖

✖

✖

✖

✖

✖

������
�

0DUFHOD�0DVWUDQJHOR

<HKXGD�5RVHQEHUJ�	�&KD\D�%RUJHU �����&RUDO�5LGJH�'U�67(������&RUDO�6SULQJV��)/�

0DUFHOD�0DVWUDQJHOR ��������������

121(

FKDQJH�$�&�ILOWHUV�HYHU\����GD\V�

7HQDQW�LV�UHVSRQVLEOH�IRU�DQ\�UHSDLUV�ZLWK�FRVW�RI������RU�OHVV

0DUFHOD�0DVWUDQJHOR �����1�2FHDQ�'U��/DXGHUGDOH�E\�WKH�6HD
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

,I� WKHUH� LV�D�KRPHRZQHUV¶�DVVRFLDWLRQ��7HQDQW�ZLOO�EH�SURYLGHG�ZLWK�WKH�IROORZLQJ�WR�DFFHVV�WKH�DVVRFLDWLRQ
V�FRPPRQ�DUHDV�IDFLOLWLHV��

��RI�NH\V�WR��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
��RI�UHPRWH�FRQWUROV�WR��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
��RI��HOHFWURQLF�FDUGV�WR�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��RWKHU��VSHFLI\��WR��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

$W�HQG�RI�/HDVH�7HUP��DOO�LWHPV�VSHFLILHG�LQ�WKLV�SDUDJUDSK�VKDOO�EH�UHWXUQHG�WR�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�QDPH�

DW�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���,I�OHIW�EODQN��/DQGORUG�DW�/DQGORUG
V�DGGUHVV��
�DGGUHVV��

�����/($'�%$6('�3$,17�������&KHFN�DQG�FRPSOHWH�LI�WKH�GZHOOLQJ�ZDV�EXLOW�EHIRUH�-DQXDU\�����������/HDG�:DUQLQJ�6WDWHPHQW��ZKHQ�
XVHG�LQ�WKLV�DUWLFOH��WKH�WHUP�/HVVRU�UHIHUV�WR�/DQGORUG�DQG�WKH�WHUP�/HVVHH�UHIHUV�WR�7HQDQW���

+RXVLQJ�EXLOW�EHIRUH������PD\�FRQWDLQ�OHDG�EDVHG�SDLQW��/HDG�IURP�SDLQW��SDLQW�FKLSV��DQG�GXVW�FDQ�SRVH�KHDOWK�KD]DUGV�LI�QRW�PDQDJHG�
SURSHUO\��/HDG�H[SRVXUH�LV�HVSHFLDOO\�KDUPIXO�WR�\RXQJ�FKLOGUHQ�DQG�SUHJQDQW�ZRPHQ��%HIRUH�UHQWLQJ�SUH������KRXVLQJ��/HVVRUV�PXVW�
GLVFORVH� WKH� SUHVHQFH� RI� NQRZQ� OHDG�EDVHG� SDLQW� DQG�RU� OHDG�EDVHG� SDLQW� KD]DUGV� LQ� WKH� GZHOOLQJ�� /HVVHHV� PXVW� DOVR� UHFHLYH� D�
IHGHUDOO\�DSSURYHG�SDPSKOHW�RQ�OHDG�SRLVRQLQJ�SUHYHQWLRQ��

/HVVRU
V�'LVFORVXUH��LQLWLDO��

BBBBBBBBB�D��3UHVHQFH�RI�OHDG�EDVHG�SDLQW�RU�OHDG�EDVHG�SDLQW�KD]DUGV��FKHFN��L��RU��LL��EHORZ���
�L��BBBBBB

BBBBBB

BBBBBB

BBBBBB

.QRZQ�OHDG�EDVHG�SDLQW�DQG�RU�OHDG�EDVHG�SDLQW�KD]DUGV�DUH�SUHVHQW�LQ�WKH�KRXVLQJ��H[SODLQ���

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�LL�� /HVVRU�KDV�QR�NQRZOHGJH�RI�OHDG�EDVHG�SDLQW�DQG�RU�OHDG�EDVHG�SDLQW�KD]DUGV�LQ�WKH�KRXVLQJ�
BBBBBBBBB�E��5HFRUGV��DQG�UHSRUWV�DYDLODEOH�WR�WKH�/HVVRU��FKHFN��L��RU��LL��EHORZ��

�L�� /HVVRU�KDV�SURYLGHG�WKH�/HVVHH�ZLWK�DOO�DYDLODEOH�UHFRUGV�DQG�UHSRUWV�SHUWDLQLQJ�WR�OHDG�EDVHG�SDLQW�DQG�RU�
OHDG�EDVHG�SDLQW�KD]DUGV�LQ�WKH�KRXVLQJ��OLVW�GRFXPHQWV�EHORZ��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�LL�� /HVVRU� KDV� QR� UHSRUWV� RU� UHFRUGV� SHUWDLQLQJ� WR� OHDG�EDVHG� SDLQW� DQG�RU� OHDG�EDVHG� SDLQW� KD]DUGV� LQ�
WKH�KRXVLQJ�

/HVVHH
V�$FNQRZOHGJPHQW��LQLWLDO��

BBBBBBBBB�F��/HVVHH�KDV�UHFHLYHG�FRSLHV�RI�DOO�LQIRUPDWLRQ�OLVWHG�DERYH�
BBBBBBBBB�G��/HVVHH�KDV�UHFHLYHG�WKH�SDPSKOHW�3URWHFW�<RXU�)DPLO\�)URP�/HDG�LQ�<RXU�+RPH�

$JHQW
V�$FNQRZOHGJPHQW��LQLWLDO�

BBBBBBBBB�H��$JHQW�KDV�LQIRUPHG�WKH�/HVVRU�RI�WKH�/HVVRU
V�REOLJDWLRQV�XQGHU����8�6�&������G�DQG�LV�DZDUH�RI�KLV�KHU�UHVSRQVLELOLW\�
WR�HQVXUH�FRPSOLDQFH��

&HUWLILFDWLRQ�RI�$FFXUDF\�
7KH�IROORZLQJ�SDUWLHV�KDYH�UHYLHZHG�WKH�LQIRUPDWLRQ�DERYH�DQG�FHUWLI\��WR�WKH�EHVW�RI�WKHLU�NQRZOHGJH��WKDW�WKH�LQIRUPDWLRQ�SURYLGHG�E\�
WKH�VLJQDWRU\�LV�WUXH�DQG�DFFXUDWH��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�������������BBBBBBBBBBBB�����������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBB������������BBBBBBBBBBBB�
/HVVRU
V�VLJQDWXUH� 'DWH� /HVVRU
V�VLJQDWXUH� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�������������BBBBBBBBBBBB�����������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBB������������BBBBBBBBBBBB�
/HVVHH
V�VLJQDWXUH� 'DWH� /HVVHH
V�VLJQDWXUH� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�������������BBBBBBBBBBBB�����������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBB������������BBBBBBBBBBBB�
$JHQW
V�VLJQDWXUH� 'DWH� $JHQW
V�VLJQDWXUH� 'DWH�

�����6(59,&(0(0%(5��,I�7HQDQW�LV�D�PHPEHU�RI�WKH�8QLWHG�6WDWHV�$UPHG�)RUFHV�RQ�DFWLYH�GXW\�RU�VWDWH�DFWLYH�GXW\�RU�D�PHPEHU�RI�
WKH� )ORULGD� 1DWLRQDO� *XDUG� RU� 8QLWHG� 6WDWHV� 5HVHUYH� )RUFHV�� WKH� 7HQDQW� KDV� ULJKWV� WR� WHUPLQDWH� WKH� /HDVH� DV� SURYLGHG� LQ� 6HFWLRQ�
��������)ORULGD�6WDWXWHV��WKH�SURYLVLRQV�RI�ZKLFK�FDQ�EH�IRXQG�LQ�WKH�DWWDFKPHQW�WR�WKLV�/HDVH�

BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB� FOXEKRXVH�DQG�SRRO

<HKXGD�5RVHQEHUJ�	�&KD\D�%RUJHU

�����&RUDO�5LGJH�'U�67(������&RUDO�6SULQJV��)/�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

�����/$1'/25'
6�$&&(66�72�7+(�35(0,6(6��/DQGORUG
V�$JHQW�PD\�HQWHU�WKH�3UHPLVHV�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV��
$���$W�DQ\�WLPH�IRU�WKH�SURWHFWLRQ�RU�SUHVHUYDWLRQ�RI�WKH�3UHPLVHV��
%���$IWHU�UHDVRQDEOH�QRWLFH�WR�7HQDQW�DW�UHDVRQDEOH�WLPHV�IRU�WKH�SXUSRVH�RI�UHSDLULQJ�WKH�3UHPLVHV��
&��7R�LQVSHFW�WKH�3UHPLVHV��PDNH�QHFHVVDU\�RU�DJUHHG�XSRQ�UHSDLUV��GHFRUDWLRQV��DOWHUDWLRQV��RU�LPSURYHPHQWV��VXSSO\��
DJUHHG�VHUYLFHV��RU�H[KLELW�WKH�3UHPLVHV�WR�SURVSHFWLYH�RU�DFWXDO�SXUFKDVHUV��PRUWJDJHHV��WHQDQWV��ZRUNHUV��RU�FRQWUDFWRUV��
XQGHU�DQ\�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV��

�����ZLWK�7HQDQW
V�FRQVHQW��
�����LQ�FDVH�RI�HPHUJHQF\��
�����ZKHQ�7HQDQW�XQUHDVRQDEO\�ZLWKKROGV�FRQVHQW��RU�
����� LI�7HQDQW� LV�DEVHQW�IURP�WKH�3UHPLVHV�IRU�D�SHULRG�RI�DW� OHDVW�RQH�KDOI�D�UHQWDO� LQVWDOOPHQW�SHULRG���,I� WKH�UHQW� LV�
FXUUHQW�DQG�7HQDQW�QRWLILHV�/DQGORUG�RI�DQ�LQWHQGHG�DEVHQFH��WKHQ�/DQGORUG�PD\�HQWHU�RQO\�ZLWK�7HQDQW¶V�FRQVHQW�RU�
IRU�WKH�SURWHFWLRQ�RU�SUHVHUYDWLRQ�RI�WKH�3UHPLVHV��

���� +20(2:1(56¶� $662&,$7,21�� ,)� 7(1$17� 0867� %(� $33529('� %<� $� +20(2:1(56¶� $662&,$7,21�
�³$662&,$7,21´���/$1'/25'�$1'�7(1$17�$*5((�7+$7�7+(�/($6(�,6�&217,1*(17�8321�5(&(,9,1*�$33529$/�)520�
7+(� $662&,$7,21�� $1<� $33/,&$7,21� )((� 5(48,5('� %<� $1� $662&,$7,21� 6+$//� %(� 3$,'� %<� � � � � � /$1'/25'�
���� �7(1$17���,)�68&+�$33529$/�,6�127�2%7$,1('�35,25�72�&200(1&(0(17�2)�/($6(�7(50��(,7+(5�3$57<�0$<�
7(50,1$7(� 7+(� /($6(� %<� :5,77(1� 127,&(� 72� 7+(� 27+(5� *,9(1� $7� $1<� 7,0(� 35,25� 72� $33529$/� %<� 7+(�
$662&,$7,21��$1'�,)�7+(�/($6(�,6�7(50,1$7('��7(1$17�6+$//�5(&(,9(�5(7851�2)�'(326,76�63(&,),('�,1�$57,&/(�
���,)�0$'(���,I�WKH�/HDVH�LV�QRW�WHUPLQDWHG��UHQW�VKDOO�DEDWH�XQWLO�WKH�DSSURYDO�LV�REWDLQHG�IURP�WKH�DVVRFLDWLRQ��7HQDQW�DJUHHV�WR�XVH�GXH�
GLOLJHQFH�LQ�DSSO\LQJ�IRU�DVVRFLDWLRQ�DSSURYDO�DQG�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�IRU�REWDLQLQJ�DSSURYDO���������������/DQGORUG���������7HQDQW�
VKDOO�SD\�WKH�VHFXULW\�GHSRVLW�UHTXLUHG�E\�WKH�DVVRFLDWLRQ��LI�DSSOLFDEOH�

����86(�2)�7+(�35(0,6(6���7HQDQW�VKDOO�XVH�WKH�3UHPLVHV�IRU�UHVLGHQWLDO�SXUSRVHV��7HQDQW�VKDOO��KDYH�H[FOXVLYH�XVH�DQG�ULJKW�RI�
SRVVHVVLRQ�WR�WKH�GZHOOLQJ��7KH�3UHPLVHV�VKDOO�EH�XVHG�VR�DV�WR�FRPSO\�ZLWK�DOO�VWDWH��FRXQW\��PXQLFLSDO�ODZV�DQG�RUGLQDQFHV��DQG�DOO�
FRYHQDQWV�DQG� UHVWULFWLRQV�DIIHFWLQJ� WKH�3UHPLVHV�DQG�DOO� UXOHV�DQG� UHJXODWLRQV�RI�KRPHRZQHUV¶�DVVRFLDWLRQV�DIIHFWLQJ� WKH�3UHPLVHV��
7HQDQW�PD\�QRW�SDLQW�RU�PDNH�DQ\�DOWHUDWLRQV�RU�LPSURYHPHQWV�WR�WKH�3UHPLVHV�ZLWKRXW�ILUVW�REWDLQLQJ�WKH�/DQGORUG¶V�ZULWWHQ�FRQVHQW�WR�WKH�
DOWHUDWLRQ�RU�LPSURYHPHQW����+RZHYHU��XQOHVV�WKLV�ER[���������LV�FKHFNHG��7HQDQW�PD\�KDQJ�SLFWXUHV�DQG�LQVWDOO�ZLQGRZ�WUHDWPHQWV�LQ�WKH�
3UHPLVHV� ZLWKRXW� /DQGORUG¶V� FRQVHQW�� SURYLGHG� 7HQDQW� UHPRYHV� DOO� VXFK� LWHPV� EHIRUH� WKH� HQG� RI� WKH� /HDVH� 7HUP� DQG� UHSDLUV� DOO�
GDPDJH�UHVXOWLQJ� IURP�WKH�UHPRYDO�� �$Q\� LPSURYHPHQWV�RU�DOWHUDWLRQV� WR� WKH�3UHPLVHV�PDGH�E\� WKH�7HQDQW�VKDOO�EHFRPH�/DQGORUG¶V�
SURSHUW\��7HQDQW�DJUHHV�QRW�WR�XVH��NHHS��RU�VWRUH�RQ�WKH�3UHPLVHV�DQ\�GDQJHURXV��H[SORVLYH��WR[LF�PDWHULDO�ZKLFK�ZRXOG�LQFUHDVH�WKH�
SUREDELOLW\�RI�ILUH�RU�ZKLFK�ZRXOG�LQFUHDVH�WKH�FRVW�RI�LQVXULQJ�WKH�3UHPLVHV�

����5,6.�2)�/266�,1685$1&(�
$���/DQGORUG�DQG�7HQDQW�VKDOO�HDFK�EH�UHVSRQVLEOH�IRU�ORVV��GDPDJH��RU�LQMXU\�FDXVHG�E\�LWV�RZQ�QHJOLJHQFH�RU�ZLOOIXO�FRQGXFW��
%���7HQDQW�VKRXOG�FDUU\�LQVXUDQFH�FRYHULQJ�7HQDQW
V�SHUVRQDO�SURSHUW\�DQG�7HQDQW
V�OLDELOLW\�LQVXUDQFH��

����352+,%,7('�$&76�%<�/$1'/25'�� �/DQGORUG� LV�SURKLELWHG� IURP� WDNLQJ�FHUWDLQ�DFWLRQV�DV�GHVFULEHG� LQ�6HFWLRQ��������)ORULGD�
6WDWXWHV��WKH�SURYLVLRQV�RI�ZKLFK�FDQ�EH�IRXQG�LQ�WKH�DWWDFKPHQW�WR�WKLV�/HDVH�

����&$68$/7<�'$0$*(���,I�WKH�3UHPLVHV�DUH�GDPDJHG�RU�GHVWUR\HG�RWKHU�WKDQ�E\�ZURQJIXO�RU�QHJOLJHQW�DFWV�RI�7HQDQW�RU�SHUVRQV�
RQ� WKH�3UHPLVHV�ZLWK�7HQDQW
V� FRQVHQW�� VR� WKDW� WKH�XVH�RI� WKH�3UHPLVHV� LV� VXEVWDQWLDOO\� LPSDLUHG��7HQDQW�PD\� WHUPLQDWH� WKH�/HDVH�
ZLWKLQ����GD\V�DIWHU�WKH�GDPDJH�RU�GHVWUXFWLRQ�DQG�7HQDQW�ZLOO�LPPHGLDWHO\�YDFDWH�WKH�3UHPLVHV��,I�7HQDQW�YDFDWHV��7HQDQW�LV�QRW�OLDEOH�IRU�
UHQW� WKDW�ZRXOG�KDYH�EHHQ�GXH�DIWHU� WKH�GDWH�RI� WHUPLQDWLRQ��7HQDQW�PD\�YDFDWH� WKH�SDUW�RI� WKH�3UHPLVHV� UHQGHUHG�XQXVDEOH�E\� WKH�
GDPDJH�RU�GHVWUXFWLRQ��LQ�ZKLFK�FDVH�7HQDQW
V�OLDELOLW\�IRU�UHQW�VKDOO�EH�UHGXFHG�E\�WKH�IDLU�UHQWDO�YDOXH�RI�WKH�SDUW�RI�WKH�3UHPLVHV�WKDW�
ZDV�GDPDJHG�RU�GHVWUR\HG��

���� '()$8/76�5(0(',(6�� � 6KRXOG� D� SDUW\� WR� WKH� /HDVH� IDLO� WR� IXOILOO� WKHLU� UHVSRQVLELOLWLHV� XQGHU� WKH� /HDVH� RU� QHHG� WR� GHWHUPLQH�
ZKHWKHU�WKHUH�KDV�EHHQ�D�GHIDXOW�RI�WKH�/HDVH��UHIHU�WR�3DUW�,,��&KDSWHU�����HQWLWOHG�)ORULGD�5HVLGHQWLDO�/DQGORUG�DQG�7HQDQW�$FW�ZKLFK�
FRQWDLQV�LQIRUPDWLRQ�RQ�GHIDXOWV�DQG�UHPHGLHV���$�FRS\�RI�WKH�FXUUHQW�YHUVLRQ�RI�WKLV�$FW�LV�DWWDFKHG�WR�WKH�/HDVH�

����68%25',1$7,21���7KH�/HDVH�LV�DXWRPDWLFDOO\�VXERUGLQDWH�WR�WKH�OLHQ�RI�DQ\�PRUWJDJH�HQFXPEHULQJ�WKH�IHH�WLWOH�WR�WKH�3UHPLVHV�
IURP�WLPH�WR�WLPH�

���� /,(16�� 7+(� ,17(5(67� 2)� 7+(� /$1'/25'� 6+$//� 127� %(� 68%-(&7� 72� /,(16� )25� ,03529(0(176� 0$'(� %<�
7+(�7(1$17�$6�3529,'('� ,1�6(&7,21���������)/25,'$�67$787(6�� � �7HQDQW�VKDOO�QRWLI\�DOO�SDUWLHV�SHUIRUPLQJ�ZRUN�RQ� WKH�
3UHPLVHV�DW�7HQDQW¶V�UHTXHVW�WKDW�WKH�/HDVH�GRHV�QRW�DOORZ�DQ\�OLHQV�WR�DWWDFK�WR�/DQGORUG¶V�LQWHUHVW�

���� 5(1(:$/�(;7(16,21�� �7KH� /HDVH� FDQ� EH� UHQHZHG� RU� H[WHQGHG� RQO\� E\� D� ZULWWHQ� DJUHHPHQW� VLJQHG� E\� ERWK� /DQGORUG� DQG�
7HQDQW��EXW�WKH�WHUP�RI�D�UHQHZDO�RU�H[WHQVLRQ�WRJHWKHU�ZLWK�WKH�RULJLQDO�/HDVH�7HUP�PD\�QRW�H[FHHG�RQH�\HDU��$�QHZ�OHDVH�LV�UHTXLUHG�
IRU�HDFK�\HDU�

����7(1$17
6�7(/(3+21(�180%(5���7HQDQW�VKDOO��ZLWKLQ���EXVLQHVV�GD\V�RI�REWDLQLQJ�WHOHSKRQH�VHUYLFHV�DW�WKH�3UHPLVHV��VHQG�
ZULWWHQ�QRWLFH�WR�/DQGORUG�RI�7HQDQW
V�WHOHSKRQH�QXPEHUV�DW�WKH�3UHPLVHV�

����$77251(<6
�)((6��,Q�DQ\�ODZVXLW�EURXJKW�WR�HQIRUFH�WKH�/HDVH�RU�XQGHU�DSSOLFDEOH�ODZ��WKH�SDUW\�LQ�ZKRVH�IDYRU�D�MXGJPHQW�RU�
GHFUHH�KDV�EHHQ�UHQGHUHG�PD\�UHFRYHU�UHDVRQDEOH�FRXUW�FRVWV��LQFOXGLQJ�DWWRUQH\V¶�IHHV��IURP�WKH�QRQ�SUHYDLOLQJ�SDUW\�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

����0,6&(//$1(286��
$���7LPH�LV�RI�WKH�HVVHQFH�RI�WKH�SHUIRUPDQFH�RI�HDFK�SDUW\¶V�REOLJDWLRQV�XQGHU�WKH�/HDVH��
%�� � 7KH� /HDVH� VKDOO� EH� ELQGLQJ� XSRQ� DQG� IRU� WKH� EHQHILW� RI� WKH� KHLUV�� SHUVRQDO� UHSUHVHQWDWLYHV�� VXFFHVVRUV�� DQG� SHUPLWWHG�
DVVLJQV�RI�/DQGORUG�DQG�7HQDQW��VXEMHFW�WR�WKH�UHTXLUHPHQWV�VSHFLILFDOO\�PHQWLRQHG�LQ�WKH�/HDVH���:KHQHYHU�XVHG��WKH�VLQJXODU�
QXPEHU�VKDOO�LQFOXGH�WKH�SOXUDO�RU�VLQJXODU�DQG�WKH�XVH�RI�DQ\�JHQGHU�VKDOO�LQFOXGH�DOO�DSSURSULDWH�JHQGHUV��
&���7KH�DJUHHPHQWV�FRQWDLQHG�LQ�WKH�/HDVH�VHW�IRUWK�WKH�FRPSOHWH�XQGHUVWDQGLQJ�RI�WKH�SDUWLHV�DQG�PD\�QRW�EH�FKDQJHG�RU�
WHUPLQDWHG�RUDOO\��
'���1R�DJUHHPHQW�WR�DFFHSW�VXUUHQGHU�RI�WKH�3UHPLVHV�IURP�7HQDQW�ZLOO�EH�YDOLG�XQOHVV�LQ�ZULWLQJ�DQG�VLJQHG�E\�/DQGORUG�
(�� $OO� TXHVWLRQV� FRQFHUQLQJ� WKH� PHDQLQJ�� H[HFXWLRQ�� FRQVWUXFWLRQ�� HIIHFW�� YDOLGLW\�� DQG� HQIRUFHPHQW� RI� WKH� /HDVH�
VKDOO�EH�GHWHUPLQHG�SXUVXDQW�WR�WKH�ODZV�RI�)ORULGD�
)���$�IDFVLPLOH�FRS\�RI�WKH�/HDVH�DQG�DQ\�VLJQDWXUHV�KHUHRQ�VKDOO�EH�FRQVLGHUHG�IRU�DOO�SXUSRVHV�RULJLQDOV��
*��$V�UHTXLUHG�E\�ODZ��/DQGORUG�PDNHV�WKH�IROORZLQJ�GLVFORVXUH���5$'21�*$6���5DGRQ�LV�D�QDWXUDOO\�RFFXUULQJ�UDGLRDFWLYH�JDV�
WKDW��ZKHQ�LW�KDV�DFFXPXODWHG�LQ�D�EXLOGLQJ�LQ�VXIILFLHQW�TXDQWLWLHV��PD\�SUHVHQW�KHDOWK�ULVNV�WR�SHUVRQV�ZKR�DUH�H[SRVHG�WR�LW�
RYHU� WLPH�� /HYHOV� RI� UDGRQ� WKDW� H[FHHG� IHGHUDO� DQG� VWDWH� JXLGHOLQHV� KDYH� EHHQ� IRXQG� LQ� EXLOGLQJV� LQ� )ORULGD�� $GGLWLRQDO�
LQIRUPDWLRQ�UHJDUGLQJ�UDGRQ�DQG�UDGRQ�WHVWLQJ�PD\�EH�REWDLQHG�IURP�\RXU�FRXQW\�KHDOWK�GHSDUWPHQW��

���� %52.(56
� &200,66,21�� � � � � � &KHFN� DQG� FRPSOHWH� LI� DSSOLFDEOH�� 7KH� EURNHUDJH� FRPSDQLHV� QDPHG� EHORZ� ZLOO� EH� SDLG� WKH�
FRPPLVVLRQ�VHW�IRUWK�LQ�WKLV�SDUDJUDSK�E\��������/DQGORUG��������7HQDQW�IRU�SURFXULQJ�D�WHQDQW�IRU�WKLV�WUDQVDFWLRQ�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���������������������������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
5HDO�(VWDWH�/LFHQVHH� 5HDO�(VWDWH�/LFHQVHH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���������������������������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
5HDO�(VWDWH�%URNHUDJH�&RPSDQ\� 5HDO�(VWDWH�%URNHUDJH�&RPSDQ\�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���������������������������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
&RPPLVVLRQ�� &RPPLVVLRQ�

���� 7(1$17
6� 3(5621$/� 3523(57<��7(1$17� 0867� ,1,7,$/� ,1� 7+,6� %2;� � � � � � � � )25� 7+(� )2//2:,1*� 3529,6,21� 72�
$33/<�� � %<� 6,*1,1*� 7+,6� 5(17$/� $*5((0(17�� 7+(� 7(1$17� $*5((6� 7+$7� 8321� 6855(1'(5�� $%$1'210(17�� 25�
5(&29(5<�2)�3266(66,21�2)�7+(�':(//,1*�81,7�'8(�72�7+(�'($7+�2)�7+(�/$67�5(0$,1,1*�7(1$17��$6�3529,'('
%<� &+$37(5� ���� )/25,'$� 67$787(6�� 7+(� /$1'/25'� 6+$//� 127� %(� /,$%/(� 25� 5(63216,%/(� )25� 6725$*(� 25�
',6326,7,21�2)�7+(�7(1$17¶6�3(5621$/�3523(57<��

7KH�/HDVH�KDV�EHHQ�H[HFXWHG�E\�WKH�SDUWLHV�RQ�WKH�GDWHV�LQGLFDWHG�EHORZ��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
/DQGORUG
V�6LJQDWXUH� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/DQGORUG
V�6LJQDWXUH� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/DQGORUG
V�6LJQDWXUH� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7HQDQW
V�6LJQDWXUH� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7HQDQW
V�6LJQDWXUH� 'DWH�

7KLV�IRUP�ZDV�FRPSOHWHG�ZLWK�WKH�DVVLVWDQFH�RI��

1DPH�RI�,QGLYLGXDO�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

1DPH�RI�%XVLQHVV��
$GGUHVV���
7HOHSKRQH�1XPEHU��

&RS\�RI�&XUUHQW�9HUVLRQ�RI�)ORULGD�5HVLGHQWLDO�/DQGORUG�DQG�7HQDQW�$FW��3DUW�,,��&KDSWHU�����)ORULGD�6WDWXWHV�WR�%H�$WWDFKHG�

✖

0DUFHOD�0DVWUDQJHOR

&RPSDVV�)ORULGD�

�����

0DUFHOD�0DVWUDQJHOR�
&RPSDVV�)ORULGD�//&

�����1�2FHDQ�'U�/DXGHUGDOH�E\�WKH�6HD��)/
������������
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB��DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

5/+'��[�����5HY������������$SSURYHG�RQ�$SULO������������E\�WKH�6XSUHPH�&RXUW�RI�)ORULGD��IRU�XVH�XQGHU�UXOH��������D��RI�WKH�5XOHV�5HJXODWLQJ�WKH�)ORULGD�%DU��

(DUO\�7HUPLQDWLRQ�)HH�/LTXLGDWHG�'DPDJHV�$GGHQGXP�

,�DJUHH��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��WR�SD\���BBBBBBBBBBBBBBBBBB��DQ�DPRXQW�WKDW�GRHV�QRW�H[FHHG�WZR�PRQWKV
�UHQW��DV��
OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH�LI�,�HOHFW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�DQG�WKH�ODQGORUG�ZDLYHV�WKH�ULJKW�WR�VHHN��
DGGLWLRQDO�UHQW�EH\RQG�WKH�PRQWK�LQ�ZKLFK�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ��

,�GR�QRW�DJUHH�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��DQG�,�DFNQRZOHGJH�WKDW�WKH�ODQGORUG�PD\�VHHN�GDPDJHV�DV�
SURYLGHG�E\�ODZ��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����������������������BBBBBBBBBBBBBBBBBBBBBBBBB�
/DQGORUG¶V�6LJQDWXUH�� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����������������������BBBBBBBBBBBBBBBBBBBBBBBBB�
/DQGORUG¶V�6LJQDWXUH�� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����������������������BBBBBBBBBBBBBBBBBBBBBBBBB�
/DQGORUG¶V�6LJQDWXUH�� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����������������������BBBBBBBBBBBBBBBBBBBBBBBBB�
7HQDQW¶V�6LJQDWXUH�� 'DWH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����������������������BBBBBBBBBBBBBBBBBBBBBBBBB�
7HQDQW¶V�6LJQDWXUH�� 'DWH�

✖
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)ORULGD�5HVLGHQWLDO�/DQGORUG�DQG�7HQDQW�$FW�
3$57�,,
5(6,'(17,$/�7(1$1&,(6
�����
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����

6KRUW�WLWOH�
$SSOLFDWLRQ�
([FOXVLRQV�IURP�DSSOLFDWLRQ�RI�SDUW�
'HILQLWLRQV�
2EOLJDWLRQ�RI�JRRG�IDLWK�
8QFRQVFLRQDEOH�UHQWDO�DJUHHPHQW�RU�SURYLVLRQ�
5HQW��GXUDWLRQ�RI�WHQDQFLHV�
3URKLELWHG�SURYLVLRQV�LQ�UHQWDO�DJUHHPHQWV�
$WWRUQH\�IHHV�
'HSRVLW�PRQH\�RU�DGYDQFH�UHQW��GXW\�RI�ODQGORUG�DQG�WHQDQW�
'LVFORVXUH�RI�ODQGORUG
V�DGGUHVV�
/DQGORUG
V�REOLJDWLRQ�WR�PDLQWDLQ�SUHPLVHV�
7HQDQW
V�REOLJDWLRQ�WR�PDLQWDLQ�GZHOOLQJ�XQLW�
/DQGORUG
V�DFFHVV�WR�GZHOOLQJ�XQLW�
)ORWDWLRQ�EHGGLQJ�V\VWHP��UHVWULFWLRQV�RQ�XVH�
(QIRUFHPHQW�RI�ULJKWV�DQG�GXWLHV��FLYLO�DFWLRQ��FULPLQDO�RIIHQVHV�
5LJKW�RI�DFWLRQ�IRU�GDPDJHV�
7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW�
7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW�XSRQ�IRUHFORVXUH�
7HUPLQDWLRQ�RI�WHQDQF\�ZLWKRXW�VSHFLILF�WHUP�
7HUPLQDWLRQ�RI�WHQDQF\�ZLWK�VSHFLILF�GXUDWLRQ�
5HPHGLHV��WHQDQW�KROGLQJ�RYHU�
5LJKW�RI�DFWLRQ�IRU�SRVVHVVLRQ�
&KRLFH�RI�UHPHGLHV�XSRQ�EUHDFK�RU�HDUO\�WHUPLQDWLRQ�E\�WHQDQW�
'HIHQVHV�WR�DFWLRQ�IRU�UHQW�RU�SRVVHVVLRQ��SURFHGXUH�
'LVEXUVHPHQW�RI�IXQGV�LQ�UHJLVWU\�RI�FRXUW��SURPSW�ILQDO�KHDULQJ�
5HVWRUDWLRQ�RI�SRVVHVVLRQ�WR�ODQGORUG�
3RZHU�WR�DZDUG�SRVVHVVLRQ�DQG�HQWHU�PRQH\�MXGJPHQW�
&DVXDOW\�GDPDJH�
5HWDOLDWRU\�FRQGXFW�
3URKLELWHG�SUDFWLFHV�
2UGHUV�WR�HQMRLQ�YLRODWLRQV�RI�WKLV�SDUW�
7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW�E\�D�VHUYLFHPHPEHU�

������ 5HQWDO�DSSOLFDWLRQ�E\�D�VHUYLFHPHPEHU

������6KRUW�WLWOH����7KLV�SDUW�VKDOO�EH�NQRZQ�DV�WKH��)ORULGD�5HVLGHQWLDO�/DQGORUG�DQG�7HQDQW�$FW���
+LVWRU\����V�����FK�����������
��
������$SSOLFDWLRQ����7KLV�SDUW�DSSOLHV�WR�WKH�UHQWDO�RI�D�GZHOOLQJ�XQLW���
+LVWRU\����V�����FK����������VV���������FK����������
��
������([FOXVLRQV�IURP�DSSOLFDWLRQ�RI�SDUW����7KLV�SDUW�GRHV�QRW�DSSO\�WR���
����5HVLGHQF\�RU�GHWHQWLRQ�LQ�D�IDFLOLW\��ZKHWKHU�SXEOLF�RU�SULYDWH��ZKHQ�UHVLGHQFH�RU�GHWHQWLRQ�LV�LQFLGHQWDO�WR�WKH�SURYLVLRQ�RI�PHGLFDO��
JHULDWULF��HGXFDWLRQDO��FRXQVHOLQJ��UHOLJLRXV��RU�VLPLODU�VHUYLFHV��)RU�UHVLGHQWV�RI�D�IDFLOLW\�OLFHQVHG�XQGHU�SDUW�,,�RI�FKDSWHU������WKH�
SURYLVLRQV�RI�V�����������DUH�WKH�H[FOXVLYH�SURFHGXUHV�IRU�DOO�WUDQVIHUV�DQG�GLVFKDUJHV���
����2FFXSDQF\�XQGHU�D�FRQWUDFW�RI�VDOH�RI�D�GZHOOLQJ�XQLW�RU�WKH�SURSHUW\�RI�ZKLFK�LW�LV�D�SDUW�LQ�ZKLFK�WKH�EX\HU�KDV�SDLG�DW�OHDVW����PRQWKV
�
UHQW�RU�LQ�ZKLFK�WKH�EX\HU�KDV�SDLG�DW�OHDVW���PRQWK
V�UHQW�DQG�D�GHSRVLW�RI�DW�OHDVW���SHUFHQW�RI�WKH�SXUFKDVH�SULFH�RI�WKH�SURSHUW\���
����7UDQVLHQW�RFFXSDQF\�LQ�D�KRWHO��FRQGRPLQLXP��PRWHO��URRPLQJKRXVH��RU�VLPLODU�SXEOLF�ORGJLQJ��RU�WUDQVLHQW�RFFXSDQF\�LQ�D�PRELOH�KRPH�
SDUN���
����2FFXSDQF\�E\�D�KROGHU�RI�D�SURSULHWDU\�OHDVH�LQ�D�FRRSHUDWLYH�DSDUWPHQW���
����2FFXSDQF\�E\�DQ�RZQHU�RI�D�FRQGRPLQLXP�XQLW���
+LVWRU\����V�����FK����������V������FK������������V�����FK�������������
��
������'HILQLWLRQV����$V�XVHG�LQ�WKLV�SDUW��WKH�IROORZLQJ�ZRUGV�DQG�WHUPV�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV�XQOHVV�VRPH�RWKHU�PHDQLQJ�LV�
SODLQO\�LQGLFDWHG���
�����%XLOGLQJ��KRXVLQJ��DQG�KHDOWK�FRGHV��PHDQV�DQ\�ODZ��RUGLQDQFH��RU�JRYHUQPHQWDO�UHJXODWLRQ�FRQFHUQLQJ�KHDOWK��VDIHW\��VDQLWDWLRQ�RU�
ILWQHVV�IRU�KDELWDWLRQ��RU�WKH�FRQVWUXFWLRQ��PDLQWHQDQFH��RSHUDWLRQ��RFFXSDQF\��XVH��RU�DSSHDUDQFH��RI�DQ\�GZHOOLQJ�XQLW���
�����'ZHOOLQJ�XQLW��PHDQV���
�D��$�VWUXFWXUH�RU�SDUW�RI�D�VWUXFWXUH�WKDW�LV�UHQWHG�IRU�XVH�DV�D�KRPH��UHVLGHQFH��RU�VOHHSLQJ�SODFH�E\�RQH�SHUVRQ�RU�E\�WZR�RU�PRUH�SHUVRQV�
ZKR�PDLQWDLQ�D�FRPPRQ�KRXVHKROG���
�E��$�PRELOH�KRPH�UHQWHG�E\�D�WHQDQW���
�F��$�VWUXFWXUH�RU�SDUW�RI�D�VWUXFWXUH�WKDW�LV�IXUQLVKHG��ZLWK�RU�ZLWKRXW�UHQW��DV�DQ�LQFLGHQW�RI�HPSOR\PHQW�IRU�XVH�DV�D�KRPH��UHVLGHQFH��RU�
VOHHSLQJ�SODFH�E\�RQH�RU�PRUH�SHUVRQV���
�����/DQGORUG��PHDQV�WKH�RZQHU�RU�OHVVRU�RI�D�GZHOOLQJ�XQLW���
�����7HQDQW��PHDQV�DQ\�SHUVRQ�HQWLWOHG�WR�RFFXS\�D�GZHOOLQJ�XQLW�XQGHU�D�UHQWDO�DJUHHPHQW��
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�����3UHPLVHV��PHDQV�D�GZHOOLQJ�XQLW�DQG�WKH�VWUXFWXUH�RI�ZKLFK�LW�LV�D�SDUW�DQG�D�PRELOH�KRPH�ORW�DQG�WKH�DSSXUWHQDQW�IDFLOLWLHV�DQG�
JURXQGV��DUHDV��IDFLOLWLHV��DQG�SURSHUW\�KHOG�RXW�IRU�WKH�XVH�RI�WHQDQWV�JHQHUDOO\���
�����5HQW��PHDQV�WKH�SHULRGLF�SD\PHQWV�GXH�WKH�ODQGORUG�IURP�WKH�WHQDQW�IRU�RFFXSDQF\�XQGHU�D�UHQWDO�DJUHHPHQW�DQG�DQ\�RWKHU�SD\PHQWV�
GXH�WKH�ODQGORUG�IURP�WKH�WHQDQW�DV�PD\�EH�GHVLJQDWHG�DV�UHQW�LQ�D�ZULWWHQ�UHQWDO�DJUHHPHQW���
�����5HQWDO�DJUHHPHQW��PHDQV�DQ\�ZULWWHQ�DJUHHPHQW��LQFOXGLQJ�DPHQGPHQWV�RU�DGGHQGD��RU�RUDO�DJUHHPHQW�IRU�D�GXUDWLRQ�RI�OHVV�WKDQ���
\HDU��SURYLGLQJ�IRU�XVH�DQG�RFFXSDQF\�RI�SUHPLVHV���
�����*RRG�IDLWK��PHDQV�KRQHVW\�LQ�IDFW�LQ�WKH�FRQGXFW�RU�WUDQVDFWLRQ�FRQFHUQHG���
�����$GYDQFH�UHQW��PHDQV�PRQH\V�SDLG�WR�WKH�ODQGORUG�WR�EH�DSSOLHG�WR�IXWXUH�UHQW�SD\PHQW�SHULRGV��EXW�GRHV�QRW�LQFOXGH�UHQW�SDLG�LQ�
DGYDQFH�IRU�D�FXUUHQW�UHQW�SD\PHQW�SHULRG���
������7UDQVLHQW�RFFXSDQF\��PHDQV�RFFXSDQF\�ZKHQ�LW�LV�WKH�LQWHQWLRQ�RI�WKH�SDUWLHV�WKDW�WKH�RFFXSDQF\�ZLOO�EH�WHPSRUDU\���
������'HSRVLW�PRQH\��PHDQV�DQ\�PRQH\�KHOG�E\�WKH�ODQGORUG�RQ�EHKDOI�RI�WKH�WHQDQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��GDPDJH�GHSRVLWV��
VHFXULW\�GHSRVLWV��DGYDQFH�UHQW�GHSRVLW��SHW�GHSRVLW��RU�DQ\�FRQWUDFWXDO�GHSRVLW�DJUHHG�WR�EHWZHHQ�ODQGORUG�DQG�WHQDQW�HLWKHU�LQ�ZULWLQJ�RU�
RUDOO\���
������6HFXULW\�GHSRVLWV��PHDQV�DQ\�PRQH\V�KHOG�E\�WKH�ODQGORUG�DV�VHFXULW\�IRU�WKH�SHUIRUPDQFH�RI�WKH�UHQWDO�DJUHHPHQW��LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��PRQHWDU\�GDPDJH�WR�WKH�ODQGORUG�FDXVHG�E\�WKH�WHQDQW
V�EUHDFK�RI�OHDVH�SULRU�WR�WKH�H[SLUDWLRQ�WKHUHRI���
������/HJDO�KROLGD\��PHDQV�KROLGD\V�REVHUYHG�E\�WKH�FOHUN�RI�WKH�FRXUW���
������6HUYLFHPHPEHU��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�SURYLGHG�LQ�V�����������
������$FWLYH�GXW\��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�SURYLGHG�LQ�V�����������
������6WDWH�DFWLYH�GXW\��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�SURYLGHG�LQ�V�����������
������(DUO\�WHUPLQDWLRQ�IHH��PHDQV�DQ\�FKDUJH��IHH��RU�IRUIHLWXUH�WKDW�LV�SURYLGHG�IRU�LQ�D�ZULWWHQ�UHQWDO�DJUHHPHQW�DQG�LV�DVVHVVHG�WR�D�
WHQDQW�ZKHQ�D�WHQDQW�HOHFWV�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��DV�SURYLGHG�LQ�WKH�DJUHHPHQW��DQG�YDFDWHV�D�GZHOOLQJ�XQLW�EHIRUH�WKH�HQG�RI�
WKH�UHQWDO�DJUHHPHQW��$Q�HDUO\�WHUPLQDWLRQ�IHH�GRHV�QRW�LQFOXGH���
�D��8QSDLG�UHQW�DQG�RWKHU�DFFUXHG�FKDUJHV�WKURXJK�WKH�HQG�RI�WKH�PRQWK�LQ�ZKLFK�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW���
�E��&KDUJHV�IRU�GDPDJHV�WR�WKH�GZHOOLQJ�XQLW���
�F��&KDUJHV�DVVRFLDWHG�ZLWK�D�UHQWDO�DJUHHPHQW�VHWWOHPHQW��UHOHDVH��EX\RXW��RU�DFFRUG�DQG�VDWLVIDFWLRQ�DJUHHPHQW���
+LVWRU\����V�����FK����������V�����FK����������V�����FK����������V�����FK����������V������FK����������V�����FK�����������V�����FK������������
��
������2EOLJDWLRQ�RI�JRRG�IDLWK����(YHU\�UHQWDO�DJUHHPHQW�RU�GXW\�ZLWKLQ�WKLV�SDUW�LPSRVHV�DQ�REOLJDWLRQ�RI�JRRG�IDLWK�LQ�LWV�SHUIRUPDQFH�RU�
HQIRUFHPHQW���
+LVWRU\����V�����FK�����������
��
������8QFRQVFLRQDEOH�UHQWDO�DJUHHPHQW�RU�SURYLVLRQ�����
����,I�WKH�FRXUW�DV�D�PDWWHU�RI�ODZ�ILQGV�D�UHQWDO�DJUHHPHQW�RU�DQ\�SURYLVLRQ�RI�D�UHQWDO�DJUHHPHQW�WR�KDYH�EHHQ�XQFRQVFLRQDEOH�DW�WKH�WLPH�LW�
ZDV�PDGH��WKH�FRXUW�PD\�UHIXVH�WR�HQIRUFH�WKH�UHQWDO�DJUHHPHQW��HQIRUFH�WKH�UHPDLQGHU�RI�WKH�UHQWDO�DJUHHPHQW�ZLWKRXW�WKH�
XQFRQVFLRQDEOH�SURYLVLRQ��RU�VR�OLPLW�WKH�DSSOLFDWLRQ�RI�DQ\�XQFRQVFLRQDEOH�SURYLVLRQ�DV�WR�DYRLG�DQ\�XQFRQVFLRQDEOH�UHVXOW���
����:KHQ�LW�LV�FODLPHG�RU�DSSHDUV�WR�WKH�FRXUW�WKDW�WKH�UHQWDO�DJUHHPHQW�RU�DQ\�SURYLVLRQ�WKHUHRI�PD\�EH�XQFRQVFLRQDEOH��WKH�SDUWLHV�VKDOO�
EH�DIIRUGHG�D�UHDVRQDEOH�RSSRUWXQLW\�WR�SUHVHQW�HYLGHQFH�DV�WR�PHDQLQJ��UHODWLRQVKLS�RI�WKH�SDUWLHV��SXUSRVH��DQG�HIIHFW�WR�DLG�WKH�FRXUW�LQ�
PDNLQJ�WKH�GHWHUPLQDWLRQ���
+LVWRU\����V�����FK����������
��
������5HQW��GXUDWLRQ�RI�WHQDQFLHV�����
����8QOHVV�RWKHUZLVH�DJUHHG��UHQW�LV�SD\DEOH�ZLWKRXW�GHPDQG�RU�QRWLFH��SHULRGLF�UHQW�LV�SD\DEOH�DW�WKH�EHJLQQLQJ�RI�HDFK�UHQW�SD\PHQW�
SHULRG��DQG�UHQW�LV�XQLIRUPO\�DSSRUWLRQDEOH�IURP�GD\�WR�GD\���
����,I�WKH�UHQWDO�DJUHHPHQW�FRQWDLQV�QR�SURYLVLRQ�DV�WR�GXUDWLRQ�RI�WKH�WHQDQF\��WKH�GXUDWLRQ�LV�GHWHUPLQHG�E\�WKH�SHULRGV�IRU�ZKLFK�WKH�UHQW�
LV�SD\DEOH��,I�WKH�UHQW�LV�SD\DEOH�ZHHNO\��WKHQ�WKH�WHQDQF\�LV�IURP�ZHHN�WR�ZHHN��LI�SD\DEOH�PRQWKO\��WHQDQF\�LV�IURP�PRQWK�WR�PRQWK��LI�
SD\DEOH�TXDUWHUO\��WHQDQF\�LV�IURP�TXDUWHU�WR�TXDUWHU��LI�SD\DEOH�\HDUO\��WHQDQF\�LV�IURP�\HDU�WR�\HDU���
����,I�WKH�GZHOOLQJ�XQLW�LV�IXUQLVKHG�ZLWKRXW�UHQW�DV�DQ�LQFLGHQW�RI�HPSOR\PHQW�DQG�WKHUH�LV�QR�DJUHHPHQW�DV�WR�WKH�GXUDWLRQ�RI�WKH�WHQDQF\��
WKH�GXUDWLRQ�LV�GHWHUPLQHG�E\�WKH�SHULRGV�IRU�ZKLFK�ZDJHV�DUH�SD\DEOH��,I�ZDJHV�DUH�SD\DEOH�ZHHNO\�RU�PRUH�IUHTXHQWO\��WKHQ�WKH�WHQDQF\�LV�
IURP�ZHHN�WR�ZHHN��DQG�LI�ZDJHV�DUH�SD\DEOH�PRQWKO\�RU�QR�ZDJHV�DUH�SD\DEOH��WKHQ�WKH�WHQDQF\�LV�IURP�PRQWK�WR�PRQWK��,Q�WKH�HYHQW�WKDW�
WKH�HPSOR\HH�FHDVHV�HPSOR\PHQW��WKH�HPSOR\HU�VKDOO�EH�HQWLWOHG�WR�UHQW�IRU�WKH�SHULRG�IURP�WKH�GD\�DIWHU�WKH�HPSOR\HH�FHDVHV�HPSOR\PHQW�
XQWLO�WKH�GD\�WKDW�WKH�GZHOOLQJ�XQLW�LV�YDFDWHG�DW�D�UDWH�HTXLYDOHQW�WR�WKH�UDWH�FKDUJHG�IRU�VLPLODUO\�VLWXDWHG�UHVLGHQFHV�LQ�WKH�DUHD��7KLV�
VXEVHFWLRQ�VKDOO�QRW�DSSO\�WR�DQ�HPSOR\HH�RU�D�UHVLGHQW�PDQDJHU�RI�DQ�DSDUWPHQW�KRXVH�RU�DQ�DSDUWPHQW�FRPSOH[�ZKHQ�WKHUH�LV�D�ZULWWHQ�
DJUHHPHQW�WR�WKH�FRQWUDU\���
+LVWRU\����V�����FK����������V�����FK����������V�����FK����������V�����FK����������V�����FK�����������
��
������3URKLELWHG�SURYLVLRQV�LQ�UHQWDO�DJUHHPHQWV�����
����$�SURYLVLRQ�LQ�D�UHQWDO�DJUHHPHQW�LV�YRLG�DQG�XQHQIRUFHDEOH�WR�WKH�H[WHQW�WKDW�LW���
�D��3XUSRUWV�WR�ZDLYH�RU�SUHFOXGH�WKH�ULJKWV��UHPHGLHV��RU�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�SDUW���
�E��3XUSRUWV�WR�OLPLW�RU�SUHFOXGH�DQ\�OLDELOLW\�RI�WKH�ODQGORUG�WR�WKH�WHQDQW�RU�RI�WKH�WHQDQW�WR�WKH�ODQGORUG��DULVLQJ�XQGHU�ODZ���
����,I�VXFK�D�YRLG�DQG�XQHQIRUFHDEOH�SURYLVLRQ�LV�LQFOXGHG�LQ�D�UHQWDO�DJUHHPHQW�HQWHUHG�LQWR��H[WHQGHG��RU�UHQHZHG�DIWHU�WKH�HIIHFWLYH�GDWH�
RI�WKLV�SDUW�DQG�HLWKHU�SDUW\�VXIIHUV�DFWXDO�GDPDJHV�DV�D�UHVXOW�RI�WKH�LQFOXVLRQ��WKH�DJJULHYHG�SDUW\�PD\�UHFRYHU�WKRVH�GDPDJHV�VXVWDLQHG�
DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKLV�SDUW���
+LVWRU\����V�����FK����������
��
������$WWRUQH\�IHHV����,Q�DQ\�FLYLO�DFWLRQ�EURXJKW�WR�HQIRUFH�WKH�SURYLVLRQV�RI�WKH�UHQWDO�DJUHHPHQW�RU�WKLV�SDUW��WKH�SDUW\�LQ�ZKRVH�IDYRU�D�
MXGJPHQW�RU�GHFUHH�KDV�EHHQ�UHQGHUHG�PD\�UHFRYHU�UHDVRQDEOH�DWWRUQH\�IHHV�DQG�FRXUW�FRVWV�IURP�WKH�QRQSUHYDLOLQJ�SDUW\��7KH�ULJKW�WR�
DWWRUQH\�IHHV�LQ�WKLV�VHFWLRQ�PD\�QRW�EH�ZDLYHG�LQ�D�OHDVH�DJUHHPHQW��+RZHYHU��DWWRUQH\�IHHV�PD\�QRW�EH�DZDUGHG�XQGHU�WKLV�VHFWLRQ�LQ�D�
FODLP�IRU�SHUVRQDO�LQMXU\�GDPDJHV�EDVHG�RQ�D�EUHDFK�RI�GXW\�XQGHU�V����������
+LVWRU\����V�����FK����������V�����FK����������V�����FK�������������
��
������'HSRVLW�PRQH\�RU�DGYDQFH�UHQW��GXW\�RI�ODQGORUG�DQG�WHQDQW����

7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH���RI����
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����:KHQHYHU�PRQH\�LV�GHSRVLWHG�RU�DGYDQFHG�E\�D�WHQDQW�RQ�D�UHQWDO�DJUHHPHQW�DV�VHFXULW\�IRU�SHUIRUPDQFH�RI�WKH�UHQWDO�DJUHHPHQW�RU�DV�
DGYDQFH�UHQW�IRU�RWKHU�WKDQ�WKH�QH[W�LPPHGLDWH�UHQWDO�SHULRG��WKH�ODQGORUG�RU�WKH�ODQGORUG
V�DJHQW�VKDOO�HLWKHU���
�D��+ROG�WKH�WRWDO�DPRXQW�RI�VXFK�PRQH\�LQ�D�VHSDUDWH�QRQ�LQWHUHVW�EHDULQJ�DFFRXQW�LQ�D�)ORULGD�EDQNLQJ�LQVWLWXWLRQ�IRU�WKH�EHQHILW�RI�WKH�
WHQDQW�RU�WHQDQWV��7KH�ODQGORUG�VKDOO�QRW�FRPPLQJOH�VXFK�PRQH\V�ZLWK�DQ\�RWKHU�IXQGV�RI�WKH�ODQGORUG�RU�K\SRWKHFDWH��SOHGJH��RU�LQ�DQ\�
RWKHU�ZD\�PDNH�XVH�RI�VXFK�PRQH\V�XQWLO�VXFK�PRQH\V�DUH�DFWXDOO\�GXH�WKH�ODQGORUG���
�E��+ROG�WKH�WRWDO�DPRXQW�RI�VXFK�PRQH\�LQ�D�VHSDUDWH�LQWHUHVW�EHDULQJ�DFFRXQW�LQ�D�)ORULGD�EDQNLQJ�LQVWLWXWLRQ�IRU�WKH�EHQHILW�RI�WKH�WHQDQW�
RU�WHQDQWV��LQ�ZKLFK�FDVH�WKH�WHQDQW�VKDOO�UHFHLYH�DQG�FROOHFW�LQWHUHVW�LQ�DQ�DPRXQW�RI�DW�OHDVW����SHUFHQW�RI�WKH�DQQXDOL]HG�DYHUDJH�LQWHUHVW�
UDWH�SD\DEOH�RQ�VXFK�DFFRXQW�RU�LQWHUHVW�DW�WKH�UDWH�RI���SHUFHQW�SHU�\HDU��VLPSOH�LQWHUHVW��ZKLFKHYHU�WKH�ODQGORUG�HOHFWV��7KH�ODQGORUG�VKDOO�
QRW�FRPPLQJOH�VXFK�PRQH\V�ZLWK�DQ\�RWKHU�IXQGV�RI�WKH�ODQGORUG�RU�K\SRWKHFDWH��SOHGJH��RU�LQ�DQ\�RWKHU�ZD\�PDNH�XVH�RI�VXFK�PRQH\V�
XQWLO�VXFK�PRQH\V�DUH�DFWXDOO\�GXH�WKH�ODQGORUG��RU�
�F��3RVW�D�VXUHW\�ERQG��H[HFXWHG�E\�WKH�ODQGORUG�DV�SULQFLSDO�DQG�D�VXUHW\�FRPSDQ\�DXWKRUL]HG�DQG�OLFHQVHG�WR�GR�EXVLQHVV�LQ�WKH�VWDWH�DV�
VXUHW\��ZLWK�WKH�FOHUN�RI�WKH�FLUFXLW�FRXUW�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�GZHOOLQJ�XQLW�LV�ORFDWHG�LQ�WKH�WRWDO�DPRXQW�RI�WKH�VHFXULW\�GHSRVLWV�DQG�
DGYDQFH�UHQW�KH�RU�VKH�KROGV�RQ�EHKDOI�RI�WKH�WHQDQWV�RU�����������ZKLFKHYHU�LV�OHVV��7KH�ERQG�VKDOO�EH�FRQGLWLRQHG�XSRQ�WKH�IDLWKIXO�
FRPSOLDQFH�RI�WKH�ODQGORUG�ZLWK�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ�DQG�VKDOO�UXQ�WR�WKH�*RYHUQRU�IRU�WKH�EHQHILW�RI�DQ\�WHQDQW�LQMXUHG�E\�WKH�
ODQGORUG
V�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ��,Q�DGGLWLRQ�WR�SRVWLQJ�WKH�VXUHW\�ERQG��WKH�ODQGORUG�VKDOO�SD\�WR�WKH�WHQDQW�LQWHUHVW�DW�WKH�
UDWH�RI���SHUFHQW�SHU�\HDU��VLPSOH�LQWHUHVW��$�ODQGORUG��RU�WKH�ODQGORUG
V�DJHQW��HQJDJHG�LQ�WKH�UHQWLQJ�RI�GZHOOLQJ�XQLWV�LQ�ILYH�RU�PRUH�
FRXQWLHV��ZKR�KROGV�GHSRVLW�PRQH\V�RU�DGYDQFH�UHQW�DQG�ZKR�LV�RWKHUZLVH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ��PD\��LQ�OLHX�RI�SRVWLQJ�D�
VXUHW\�ERQG�LQ�HDFK�FRXQW\��HOHFW�WR�SRVW�D�VXUHW\�ERQG�LQ�WKH�IRUP�DQG�PDQQHU�SURYLGHG�LQ�WKLV�SDUDJUDSK�ZLWK�WKH�RIILFH�RI�WKH�6HFUHWDU\�RI�
6WDWH��7KH�ERQG�VKDOO�EH�LQ�WKH�WRWDO�DPRXQW�RI�WKH�VHFXULW\�GHSRVLW�RU�DGYDQFH�UHQW�KHOG�RQ�EHKDOI�RI�WHQDQWV�RU�LQ�WKH�DPRXQW�RI������������
ZKLFKHYHU�LV�OHVV��7KH�ERQG�VKDOO�EH�FRQGLWLRQHG�XSRQ�WKH�IDLWKIXO�FRPSOLDQFH�RI�WKH�ODQGORUG�ZLWK�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ�DQG�VKDOO�
UXQ�WR�WKH�*RYHUQRU�IRU�WKH�EHQHILW�RI�DQ\�WHQDQW�LQMXUHG�E\�WKH�ODQGORUG
V�YLRODWLRQ�RI�WKLV�VHFWLRQ��,Q�DGGLWLRQ�WR�SRVWLQJ�D�VXUHW\�ERQG��WKH�
ODQGORUG�VKDOO�SD\�WR�WKH�WHQDQW�LQWHUHVW�RQ�WKH�VHFXULW\�GHSRVLW�RU�DGYDQFH�UHQW�KHOG�RQ�EHKDOI�RI�WKDW�WHQDQW�DW�WKH�UDWH�RI���SHUFHQW�SHU�
\HDU�VLPSOH�LQWHUHVW���
����7KH�ODQGORUG�VKDOO��LQ�WKH�OHDVH�DJUHHPHQW�RU�ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�DGYDQFH�UHQW�RU�D�VHFXULW\�GHSRVLW��JLYH�ZULWWHQ�QRWLFH�WR�WKH�
WHQDQW�ZKLFK�LQFOXGHV�GLVFORVXUH�RI�WKH�DGYDQFH�UHQW�RU�VHFXULW\�GHSRVLW��6XEVHTXHQW�WR�SURYLGLQJ�VXFK�ZULWWHQ�QRWLFH��LI�WKH�ODQGORUG�
FKDQJHV�WKH�PDQQHU�RU�ORFDWLRQ�LQ�ZKLFK�KH�RU�VKH�LV�KROGLQJ�WKH�DGYDQFH�UHQW�RU�VHFXULW\�GHSRVLW��KH�RU�VKH�PXVW�QRWLI\�WKH�WHQDQW�ZLWKLQ�
���GD\V�DIWHU�WKH�FKDQJH�DV�SURYLGHG�LQ�SDUDJUDSKV��D���G���7KH�ODQGORUG�LV�QRW�UHTXLUHG�WR�JLYH�QHZ�RU�DGGLWLRQDO�QRWLFH�VROHO\�EHFDXVH�WKH�
GHSRVLWRU\�KDV�PHUJHG�ZLWK�DQRWKHU�ILQDQFLDO�LQVWLWXWLRQ��FKDQJHG�LWV�QDPH��RU�WUDQVIHUUHG�RZQHUVKLS�WR�D�GLIIHUHQW�ILQDQFLDO�LQVWLWXWLRQ��7KLV�
VXEVHFWLRQ�GRHV�QRW�DSSO\�WR�DQ\�ODQGORUG�ZKR�UHQWV�IHZHU�WKDQ�ILYH�LQGLYLGXDO�GZHOOLQJ�XQLWV��)DLOXUH�WR�JLYH�WKLV�QRWLFH�LV�QRW�D�GHIHQVH�WR�
WKH�SD\PHQW�RI�UHQW�ZKHQ�GXH��7KH�ZULWWHQ�QRWLFH�PXVW���
�D��%H�JLYHQ�LQ�SHUVRQ�RU�E\�PDLO�WR�WKH�WHQDQW���
�E��6WDWH�WKH�QDPH�DQG�DGGUHVV�RI�WKH�GHSRVLWRU\�ZKHUH�WKH�DGYDQFH�UHQW�RU�VHFXULW\�GHSRVLW�LV�EHLQJ�KHOG�RU�VWDWH�WKDW�WKH�ODQGORUG�KDV�
SRVWHG�D�VXUHW\�ERQG�DV�SURYLGHG�E\�ODZ���
�F��6WDWH�ZKHWKHU�WKH�WHQDQW�LV�HQWLWOHG�WR�LQWHUHVW�RQ�WKH�GHSRVLW���
�G��&RQWDLQ�WKH�IROORZLQJ�GLVFORVXUH��
��
<285�/($6(�5(48,5(6�3$<0(17�2)�&(57$,1�'(326,76��7+(�/$1'/25'�0$<�75$16)(5�$'9$1&(�5(176�72�7+(�
/$1'/25'
6�$&&2817�$6�7+(<�$5(�'8(�$1'�:,7+287�127,&(��:+(1�<28�029(�287��<28�0867�*,9(�7+(�/$1'/25'�
<285�1(:�$''5(66�62�7+$7�7+(�/$1'/25'�&$1�6(1'�<28�127,&(6�5(*$5',1*�<285�'(326,7��7+(�/$1'/25'�0867�
0$,/�<28�127,&(��:,7+,1����'$<6�$)7(5�<28�029(�287��2)�7+(�/$1'/25'
6�,17(17�72�,0326(�$�&/$,0�$*$,167�7+(�
'(326,7��,)�<28�'2�127�5(3/<�72�7+(�/$1'/25'�67$7,1*�<285�2%-(&7,21�72�7+(�&/$,0�:,7+,1����'$<6�$)7(5�
5(&(,37�2)�7+(�/$1'/25'
6�127,&(��7+(�/$1'/25'�:,//�&2//(&7�7+(�&/$,0�$1'�0867�0$,/�<28�7+(�5(0$,1,1*�
'(326,7��,)�$1<��
��
,)�7+(�/$1'/25'�)$,/6�72�7,0(/<�0$,/�<28�127,&(��7+(�/$1'/25'�0867�5(7851�7+(�'(326,7�%87�0$<�/$7(5�),/(�$�
/$:68,7�$*$,167�<28�)25�'$0$*(6��,)�<28�)$,/�72�7,0(/<�2%-(&7�72�$�&/$,0��7+(�/$1'/25'�0$<�&2//(&7�)520�
7+(�'(326,7��%87�<28�0$<�/$7(5�),/(�$�/$:68,7�&/$,0,1*�$�5()81'��
��
<28�6+28/'�$77(037�72�,1)250$//<�5(62/9(�$1<�',6387(�%()25(�),/,1*�$�/$:68,7��*(1(5$//<��7+(�3$57<�,1�
:+26(�)$925�$�-8'*0(17�,6�5(1'(5('�:,//�%(�$:$5'('�&2676�$1'�$77251(<�)((6�3$<$%/(�%<�7+(�/26,1*�
3$57<��
��
7+,6�',6&/2685(�,6�%$6,&��3/($6(�5()(5�72�3$57�,,�2)�&+$37(5�����)/25,'$�67$787(6��72�'(7(50,1(�<285�/(*$/�
5,*+76�$1'�2%/,*$7,216��
��
����7KH�ODQGORUG�RU�WKH�ODQGORUG
V�DJHQW�PD\�GLVEXUVH�DGYDQFH�UHQWV�IURP�WKH�GHSRVLW�DFFRXQW�WR�WKH�ODQGORUG
V�EHQHILW�ZKHQ�WKH�DGYDQFH�
UHQWDO�SHULRG�FRPPHQFHV�DQG�ZLWKRXW�QRWLFH�WR�WKH�WHQDQW��)RU�DOO�RWKHU�GHSRVLWV���
�D��8SRQ�WKH�YDFDWLQJ�RI�WKH�SUHPLVHV�IRU�WHUPLQDWLRQ�RI�WKH�OHDVH��LI�WKH�ODQGORUG�GRHV�QRW�LQWHQG�WR�LPSRVH�D�FODLP�RQ�WKH�VHFXULW\�GHSRVLW��
WKH�ODQGORUG�VKDOO�KDYH����GD\V�WR�UHWXUQ�WKH�VHFXULW\�GHSRVLW�WRJHWKHU�ZLWK�LQWHUHVW�LI�RWKHUZLVH�UHTXLUHG��RU�WKH�ODQGORUG�VKDOO�KDYH����GD\V�
WR�JLYH�WKH�WHQDQW�ZULWWHQ�QRWLFH�E\�FHUWLILHG�PDLO�WR�WKH�WHQDQW
V�ODVW�NQRZQ�PDLOLQJ�DGGUHVV�RI�KLV�RU�KHU�LQWHQWLRQ�WR�LPSRVH�D�FODLP�RQ�WKH�
GHSRVLW�DQG�WKH�UHDVRQ�IRU�LPSRVLQJ�WKH�FODLP��7KH�QRWLFH�VKDOO�FRQWDLQ�D�VWDWHPHQW�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP��
��
7KLV�LV�D�QRWLFH�RI�P\�LQWHQWLRQ�WR�LPSRVH�D�FODLP�IRU�GDPDJHV�LQ�WKH�DPRXQW�RI�BBBBBBB�XSRQ�\RXU�VHFXULW\�GHSRVLW��GXH�WR�BBBBBB��,W�LV�
VHQW�WR�\RX�DV�UHTXLUHG�E\�V������������)ORULGD�6WDWXWHV��<RX�DUH�KHUHE\�QRWLILHG�WKDW�\RX�PXVW�REMHFW�LQ�ZULWLQJ�WR�WKLV�GHGXFWLRQ�IURP�\RXU�
VHFXULW\�GHSRVLW�ZLWKLQ����GD\V�IURP�WKH�WLPH�\RX�UHFHLYH�WKLV�QRWLFH�RU�,�ZLOO�EH�DXWKRUL]HG�WR�GHGXFW�P\�FODLP�IURP�\RXU�VHFXULW\�GHSRVLW��
<RXU�REMHFWLRQ�PXVW�EH�VHQW�WR����ODQGORUG
V�DGGUHVV�����
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����

,I�WKH�ODQGORUG�IDLOV�WR�JLYH�WKH�UHTXLUHG�QRWLFH�ZLWKLQ�WKH����GD\�SHULRG��KH�RU�VKH�IRUIHLWV�WKH�ULJKW�WR�LPSRVH�D�FODLP�XSRQ�WKH�VHFXULW\�
GHSRVLW�DQG�PD\�QRW�VHHN�D�VHWRII�DJDLQVW�WKH�GHSRVLW�EXW�PD\�ILOH�DQ�DFWLRQ�IRU�GDPDJHV�DIWHU�UHWXUQ�RI�WKH�GHSRVLW���
�E��8QOHVV�WKH�WHQDQW�REMHFWV�WR�WKH�LPSRVLWLRQ�RI�WKH�ODQGORUG
V�FODLP�RU�WKH�DPRXQW�WKHUHRI�ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�ODQGORUG
V�
QRWLFH�RI�LQWHQWLRQ�WR�LPSRVH�D�FODLP��WKH�ODQGORUG�PD\�WKHQ�GHGXFW�WKH�DPRXQW�RI�KLV�RU�KHU�FODLP�DQG�VKDOO�UHPLW�WKH�EDODQFH�RI�WKH�GHSRVLW�
WR�WKH�WHQDQW�ZLWKLQ����GD\V�DIWHU�WKH�GDWH�RI�WKH�QRWLFH�RI�LQWHQWLRQ�WR�LPSRVH�D�FODLP�IRU�GDPDJHV��7KH�IDLOXUH�RI�WKH�WHQDQW�WR�PDNH�D�
WLPHO\�REMHFWLRQ�GRHV�QRW�ZDLYH�DQ\�ULJKWV�RI�WKH�WHQDQW�WR�VHHN�GDPDJHV�LQ�D�VHSDUDWH�DFWLRQ���
�F��,I�HLWKHU�SDUW\�LQVWLWXWHV�DQ�DFWLRQ�LQ�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�DGMXGLFDWH�WKH�SDUW\
V�ULJKW�WR�WKH�VHFXULW\�GHSRVLW��WKH�SUHYDLOLQJ�
SDUW\�LV�HQWLWOHG�WR�UHFHLYH�KLV�RU�KHU�FRXUW�FRVWV�SOXV�D�UHDVRQDEOH�IHH�IRU�KLV�RU�KHU�DWWRUQH\��7KH�FRXUW�VKDOO�DGYDQFH�WKH�FDXVH�RQ�WKH�
FDOHQGDU���
�G��&RPSOLDQFH�ZLWK�WKLV�VHFWLRQ�E\�DQ�LQGLYLGXDO�RU�EXVLQHVV�HQWLW\�DXWKRUL]HG�WR�FRQGXFW�EXVLQHVV�LQ�WKLV�VWDWH��LQFOXGLQJ�)ORULGD�OLFHQVHG�
UHDO�HVWDWH�EURNHUV�DQG�VDOHV�DVVRFLDWHV��FRQVWLWXWHV�FRPSOLDQFH�ZLWK�DOO�RWKHU�UHOHYDQW�)ORULGD�6WDWXWHV�SHUWDLQLQJ�WR�VHFXULW\�GHSRVLWV�KHOG�
SXUVXDQW�WR�D�UHQWDO�DJUHHPHQW�RU�RWKHU�ODQGORUG�WHQDQW�UHODWLRQVKLS��(QIRUFHPHQW�SHUVRQQHO�VKDOO�ORRN�VROHO\�WR�WKLV�VHFWLRQ�WR�GHWHUPLQH�
FRPSOLDQFH��7KLV�VHFWLRQ�SUHYDLOV�RYHU�DQ\�FRQIOLFWLQJ�SURYLVLRQV�LQ�FKDSWHU�����DQG�LQ�RWKHU�VHFWLRQV�RI�WKH�)ORULGD�6WDWXWHV��DQG�VKDOO�
RSHUDWH�WR�SHUPLW�OLFHQVHG�UHDO�HVWDWH�EURNHUV�WR�GLVEXUVH�VHFXULW\�GHSRVLWV�DQG�GHSRVLW�PRQH\�ZLWKRXW�KDYLQJ�WR�FRPSO\�ZLWK�WKH�QRWLFH�DQG�
VHWWOHPHQW�SURFHGXUHV�FRQWDLQHG�LQ�V������������G����
����7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�GR�QRW�DSSO\�WR�WUDQVLHQW�UHQWDOV�E\�KRWHOV�RU�PRWHOV�DV�GHILQHG�LQ�FKDSWHU������QRU�GR�WKH\�DSSO\�LQ�WKRVH�
LQVWDQFHV�LQ�ZKLFK�WKH�DPRXQW�RI�UHQW�RU�GHSRVLW��RU�ERWK��LV�UHJXODWHG�E\�ODZ�RU�E\�UXOHV�RU�UHJXODWLRQV�RI�D�SXEOLF�ERG\��LQFOXGLQJ�SXEOLF�
KRXVLQJ�DXWKRULWLHV�DQG�IHGHUDOO\�DGPLQLVWHUHG�RU�UHJXODWHG�KRXVLQJ�SURJUDPV�LQFOXGLQJ�V�������V������G�����DQG������V�������RU�V����RI�WKH�
1DWLRQDO�+RXVLQJ�$FW��DV�DPHQGHG��RWKHU�WKDQ�IRU�UHQW�VWDELOL]DWLRQ��:LWK�WKH�H[FHSWLRQ�RI�VXEVHFWLRQV�����������DQG������WKLV�VHFWLRQ�LV�QRW�
DSSOLFDEOH�WR�KRXVLQJ�DXWKRULWLHV�RU�SXEOLF�KRXVLQJ�DJHQFLHV�FUHDWHG�SXUVXDQW�WR�FKDSWHU�����RU�RWKHU�VWDWXWHV���
����([FHSW�ZKHQ�RWKHUZLVH�SURYLGHG�E\�WKH�WHUPV�RI�D�ZULWWHQ�OHDVH��DQ\�WHQDQW�ZKR�YDFDWHV�RU�DEDQGRQV�WKH�SUHPLVHV�SULRU�WR�WKH�
H[SLUDWLRQ�RI�WKH�WHUP�VSHFLILHG�LQ�WKH�ZULWWHQ�OHDVH��RU�DQ\�WHQDQW�ZKR�YDFDWHV�RU�DEDQGRQV�SUHPLVHV�ZKLFK�DUH�WKH�VXEMHFW�RI�D�WHQDQF\�
IURP�ZHHN�WR�ZHHN��PRQWK�WR�PRQWK��TXDUWHU�WR�TXDUWHU��RU�\HDU�WR�\HDU��VKDOO�JLYH�DW�OHDVW���GD\V
�ZULWWHQ�QRWLFH�E\�FHUWLILHG�PDLO�RU�SHUVRQDO�
GHOLYHU\�WR�WKH�ODQGORUG�SULRU�WR�YDFDWLQJ�RU�DEDQGRQLQJ�WKH�SUHPLVHV�ZKLFK�QRWLFH�VKDOO�LQFOXGH�WKH�DGGUHVV�ZKHUH�WKH�WHQDQW�PD\�EH�
UHDFKHG��)DLOXUH�WR�JLYH�VXFK�QRWLFH�VKDOO�UHOLHYH�WKH�ODQGORUG�RI�WKH�QRWLFH�UHTXLUHPHQW�RI�SDUDJUDSK�����D��EXW�VKDOO�QRW�ZDLYH�DQ\�ULJKW�WKH�
WHQDQW�PD\�KDYH�WR�WKH�VHFXULW\�GHSRVLW�RU�DQ\�SDUW�RI�LW���
����)RU�WKH�SXUSRVHV�RI�WKLV�SDUW��D�UHQHZDO�RI�DQ�H[LVWLQJ�UHQWDO�DJUHHPHQW�VKDOO�EH�FRQVLGHUHG�D�QHZ�UHQWDO�DJUHHPHQW��DQG�DQ\�VHFXULW\�
GHSRVLW�FDUULHG�IRUZDUG�VKDOO�EH�FRQVLGHUHG�D�QHZ�VHFXULW\�GHSRVLW���
����8SRQ�WKH�VDOH�RU�WUDQVIHU�RI�WLWOH�RI�WKH�UHQWDO�SURSHUW\�IURP�RQH�RZQHU�WR�DQRWKHU��RU�XSRQ�D�FKDQJH�LQ�WKH�GHVLJQDWHG�UHQWDO�DJHQW��DQ\�
DQG�DOO�VHFXULW\�GHSRVLWV�RU�DGYDQFH�UHQWV�EHLQJ�KHOG�IRU�WKH�EHQHILW�RI�WKH�WHQDQWV�VKDOO�EH�WUDQVIHUUHG�WR�WKH�QHZ�RZQHU�RU�DJHQW��WRJHWKHU�
ZLWK�DQ\�HDUQHG�LQWHUHVW�DQG�ZLWK�DQ�DFFXUDWH�DFFRXQWLQJ�VKRZLQJ�WKH�DPRXQWV�WR�EH�FUHGLWHG�WR�HDFK�WHQDQW�DFFRXQW��8SRQ�WKH�WUDQVIHU�RI�
VXFK�IXQGV�DQG�UHFRUGV�WR�WKH�QHZ�RZQHU�RU�DJHQW��DQG�XSRQ�WUDQVPLWWDO�RI�D�ZULWWHQ�UHFHLSW�WKHUHIRU��WKH�WUDQVIHURU�LV�IUHH�IURP�WKH�
REOLJDWLRQ�LPSRVHG�LQ�VXEVHFWLRQ�����WR�KROG�VXFK�PRQH\V�RQ�EHKDOI�RI�WKH�WHQDQW��7KHUH�LV�D�UHEXWWDEOH�SUHVXPSWLRQ�WKDW�DQ\�QHZ�RZQHU�RU�
DJHQW�UHFHLYHG�WKH�VHFXULW\�GHSRVLW�IURP�WKH�SUHYLRXV�RZQHU�RU�DJHQW��KRZHYHU��WKLV�SUHVXPSWLRQ�LV�OLPLWHG�WR���PRQWK
V�UHQW��7KLV�
VXEVHFWLRQ�GRHV�QRW�H[FXVH�WKH�ODQGORUG�RU�DJHQW�IRU�D�YLRODWLRQ�RI�RWKHU�SURYLVLRQV�RI�WKLV�VHFWLRQ�ZKLOH�LQ�SRVVHVVLRQ�RI�VXFK�GHSRVLWV���
����$Q\�SHUVRQ�OLFHQVHG�XQGHU�WKH�SURYLVLRQV�RI�V�����������XQOHVV�H[FOXGHG�E\�WKH�SURYLVLRQV�RI�WKLV�SDUW��ZKR�IDLOV�WR�FRPSO\�ZLWK�WKH�
SURYLVLRQV�RI�WKLV�SDUW�VKDOO�EH�VXEMHFW�WR�D�ILQH�RU�WR�WKH�VXVSHQVLRQ�RU�UHYRFDWLRQ�RI�KLV�RU�KHU�OLFHQVH�E\�WKH�'LYLVLRQ�RI�+RWHOV�DQG�
5HVWDXUDQWV�RI�WKH�'HSDUWPHQW�RI�%XVLQHVV�DQG�3URIHVVLRQDO�5HJXODWLRQ�LQ�WKH�PDQQHU�SURYLGHG�LQ�V������������
����,Q�WKRVH�FDVHV�LQ�ZKLFK�LQWHUHVW�LV�UHTXLUHG�WR�EH�SDLG�WR�WKH�WHQDQW��WKH�ODQGORUG�VKDOO�SD\�GLUHFWO\�WR�WKH�WHQDQW��RU�FUHGLW�DJDLQVW�WKH�
FXUUHQW�PRQWK
V�UHQW��WKH�LQWHUHVW�GXH�WR�WKH�WHQDQW�DW�OHDVW�RQFH�DQQXDOO\��+RZHYHU��QR�LQWHUHVW�VKDOO�EH�GXH�D�WHQDQW�ZKR�ZURQJIXOO\�
WHUPLQDWHV�KLV�RU�KHU�WHQDQF\�SULRU�WR�WKH�HQG�RI�WKH�UHQWDO�WHUP���
+LVWRU\����V�����FK����������V�����FK����������V�����FK���������V�����FK���������V�����FK����������V�����FK���������V�����FK����������VV��������FK��
��������V�����FK���������V�����FK����������V������FK����������V������FK���������V�����FK����������V������FK����������V�����FK����������V�����FK�����
������V�����FK����������V�����FK����������V�����FK����������V��������FK����������V�����FK����������V�����FK������������V������FK������������V�����
FK�������������
1RWH����)RUPHU�V�����������
��
������'LVFORVXUH�RI�ODQGORUG
V�DGGUHVV����,Q�DGGLWLRQ�WR�DQ\�RWKHU�GLVFORVXUH�UHTXLUHG�E\�ODZ��WKH�ODQGORUG��RU�D�SHUVRQ�DXWKRUL]HG�WR�HQWHU�
LQWR�D�UHQWDO�DJUHHPHQW�RQ�WKH�ODQGORUG
V�EHKDOI��VKDOO�GLVFORVH�LQ�ZULWLQJ�WR�WKH�WHQDQW��DW�RU�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�WHQDQF\��WKH�
QDPH�DQG�DGGUHVV�RI�WKH�ODQGORUG�RU�D�SHUVRQ�DXWKRUL]HG�WR�UHFHLYH�QRWLFHV�DQG�GHPDQGV�LQ�WKH�ODQGORUG
V�EHKDOI��7KH�SHUVRQ�VR�
DXWKRUL]HG�WR�UHFHLYH�QRWLFHV�DQG�GHPDQGV�UHWDLQV�DXWKRULW\�XQWLO�WKH�WHQDQW�LV�QRWLILHG�RWKHUZLVH��$OO�QRWLFHV�RI�VXFK�QDPHV�DQG�DGGUHVVHV�
RU�FKDQJHV�WKHUHWR�VKDOO�EH�GHOLYHUHG�WR�WKH�WHQDQW
V�UHVLGHQFH�RU��LI�VSHFLILHG�LQ�ZULWLQJ�E\�WKH�WHQDQW��WR�DQ\�RWKHU�DGGUHVV���
+LVWRU\����V�����FK����������V�������FK����������V�����FK�������������
��
������/DQGORUG
V�REOLJDWLRQ�WR�PDLQWDLQ�SUHPLVHV�����
����7KH�ODQGORUG�DW�DOO�WLPHV�GXULQJ�WKH�WHQDQF\�VKDOO���
�D��&RPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�DSSOLFDEOH�EXLOGLQJ��KRXVLQJ��DQG�KHDOWK�FRGHV��RU�
�E��:KHUH�WKHUH�DUH�QR�DSSOLFDEOH�EXLOGLQJ��KRXVLQJ��RU�KHDOWK�FRGHV��PDLQWDLQ�WKH�URRIV��ZLQGRZV��GRRUV��IORRUV��VWHSV��SRUFKHV��H[WHULRU�
ZDOOV��IRXQGDWLRQV��DQG�DOO�RWKHU�VWUXFWXUDO�FRPSRQHQWV�LQ�JRRG�UHSDLU�DQG�FDSDEOH�RI�UHVLVWLQJ�QRUPDO�IRUFHV�DQG�ORDGV�DQG�WKH�SOXPELQJ�LQ�
UHDVRQDEOH�ZRUNLQJ�FRQGLWLRQ��7KH�ODQGORUG��DW�FRPPHQFHPHQW�RI�WKH�WHQDQF\��PXVW�HQVXUH�WKDW�VFUHHQV�DUH�LQVWDOOHG�LQ�D�UHDVRQDEOH�
FRQGLWLRQ��7KHUHDIWHU��WKH�ODQGORUG�PXVW�UHSDLU�GDPDJH�WR�VFUHHQV�RQFH�DQQXDOO\��ZKHQ�QHFHVVDU\��XQWLO�WHUPLQDWLRQ�RI�WKH�UHQWDO�
DJUHHPHQW���
��
7KH�ODQGORUG�LV�QRW�UHTXLUHG�WR�PDLQWDLQ�D�PRELOH�KRPH�RU�RWKHU�VWUXFWXUH�RZQHG�E\�WKH�WHQDQW��7KH�ODQGORUG
V�REOLJDWLRQV�XQGHU�WKLV�
VXEVHFWLRQ�PD\�EH�DOWHUHG�RU�PRGLILHG�LQ�ZULWLQJ�ZLWK�UHVSHFW�WR�D�VLQJOH�IDPLO\�KRPH�RU�GXSOH[���
����D��8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ��LQ�DGGLWLRQ�WR�WKH�UHTXLUHPHQWV�RI�VXEVHFWLRQ������WKH�ODQGORUG�RI�D�GZHOOLQJ�XQLW�RWKHU�WKDQ�D�
VLQJOH�IDPLO\�KRPH�RU�GXSOH[�VKDOO��DW�DOO�WLPHV�GXULQJ�WKH�WHQDQF\��PDNH�UHDVRQDEOH�SURYLVLRQV�IRU�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����

���7KH�H[WHUPLQDWLRQ�RI�UDWV��PLFH��URDFKHV��DQWV��ZRRG�GHVWUR\LQJ�RUJDQLVPV��DQG�EHGEXJV��:KHQ�YDFDWLRQ�RI�WKH�SUHPLVHV�LV�UHTXLUHG�IRU�
VXFK�H[WHUPLQDWLRQ��WKH�ODQGORUG�LV�QRW�OLDEOH�IRU�GDPDJHV�EXW�VKDOO�DEDWH�WKH�UHQW��7KH�WHQDQW�PXVW�WHPSRUDULO\�YDFDWH�WKH�SUHPLVHV�IRU�D�
SHULRG�RI�WLPH�QRW�WR�H[FHHG���GD\V��RQ���GD\V
�ZULWWHQ�QRWLFH��LI�QHFHVVDU\��IRU�H[WHUPLQDWLRQ�SXUVXDQW�WR�WKLV�VXESDUDJUDSK���
���/RFNV�DQG�NH\V���
���7KH�FOHDQ�DQG�VDIH�FRQGLWLRQ�RI�FRPPRQ�DUHDV���
���*DUEDJH�UHPRYDO�DQG�RXWVLGH�UHFHSWDFOHV�WKHUHIRU���
���)XQFWLRQLQJ�IDFLOLWLHV�IRU�KHDW�GXULQJ�ZLQWHU��UXQQLQJ�ZDWHU��DQG�KRW�ZDWHU���
�E��8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ��DW�WKH�FRPPHQFHPHQW�RI�WKH�WHQDQF\�RI�D�VLQJOH�IDPLO\�KRPH�RU�GXSOH[��WKH�ODQGORUG�VKDOO�LQVWDOO�
ZRUNLQJ�VPRNH�GHWHFWLRQ�GHYLFHV��$V�XVHG�LQ�WKLV�SDUDJUDSK��WKH�WHUP��VPRNH�GHWHFWLRQ�GHYLFH��PHDQV�DQ�HOHFWULFDO�RU�EDWWHU\�RSHUDWHG�
GHYLFH�ZKLFK�GHWHFWV�YLVLEOH�RU�LQYLVLEOH�SDUWLFOHV�RI�FRPEXVWLRQ�DQG�ZKLFK�LV�OLVWHG�E\�8QGHUZULWHUV�/DERUDWRULHV��,QF���)DFWRU\�0XWXDO�
/DERUDWRULHV��,QF���RU�DQ\�RWKHU�QDWLRQDOO\�UHFRJQL]HG�WHVWLQJ�ODERUDWRU\�XVLQJ�QDWLRQDOO\�DFFHSWHG�WHVWLQJ�VWDQGDUGV���
�F��1RWKLQJ�LQ�WKLV�SDUW�DXWKRUL]HV�WKH�WHQDQW�WR�UDLVH�D�QRQFRPSOLDQFH�E\�WKH�ODQGORUG�ZLWK�WKLV�VXEVHFWLRQ�DV�D�GHIHQVH�WR�DQ�DFWLRQ�IRU�
SRVVHVVLRQ�XQGHU�V����������
�G��7KLV�VXEVHFWLRQ�VKDOO�QRW�DSSO\�WR�D�PRELOH�KRPH�RZQHG�E\�D�WHQDQW���
�H��1RWKLQJ�FRQWDLQHG�LQ�WKLV�VXEVHFWLRQ�SURKLELWV�WKH�ODQGORUG�IURP�SURYLGLQJ�LQ�WKH�UHQWDO�DJUHHPHQW�WKDW�WKH�WHQDQW�LV�REOLJDWHG�WR�SD\�
FRVWV�RU�FKDUJHV�IRU�JDUEDJH�UHPRYDO��ZDWHU��IXHO��RU�XWLOLWLHV���
����,I�WKH�GXW\�LPSRVHG�E\�VXEVHFWLRQ�����LV�WKH�VDPH�RU�JUHDWHU�WKDQ�DQ\�GXW\�LPSRVHG�E\�VXEVHFWLRQ������WKH�ODQGORUG
V�GXW\�LV�GHWHUPLQHG�
E\�VXEVHFWLRQ�������
����7KH�ODQGORUG�LV�QRW�UHVSRQVLEOH�WR�WKH�WHQDQW�XQGHU�WKLV�VHFWLRQ�IRU�FRQGLWLRQV�FUHDWHG�RU�FDXVHG�E\�WKH�QHJOLJHQW�RU�ZURQJIXO�DFW�RU�
RPLVVLRQ�RI�WKH�WHQDQW��D�PHPEHU�RI�WKH�WHQDQW
V�IDPLO\��RU�RWKHU�SHUVRQ�RQ�WKH�SUHPLVHV�ZLWK�WKH�WHQDQW
V�FRQVHQW���
+LVWRU\����V�����FK����������V������FK���������V�����FK����������V�����FK����������V�����FK����������V�������FK����������V�����FK���������V�����FK��
�����������
��
������7HQDQW
V�REOLJDWLRQ�WR�PDLQWDLQ�GZHOOLQJ�XQLW����7KH�WHQDQW�DW�DOO�WLPHV�GXULQJ�WKH�WHQDQF\�VKDOO���
����&RPSO\�ZLWK�DOO�REOLJDWLRQV�LPSRVHG�XSRQ�WHQDQWV�E\�DSSOLFDEOH�SURYLVLRQV�RI�EXLOGLQJ��KRXVLQJ��DQG�KHDOWK�FRGHV���
����.HHS�WKDW�SDUW�RI�WKH�SUHPLVHV�ZKLFK�KH�RU�VKH�RFFXSLHV�DQG�XVHV�FOHDQ�DQG�VDQLWDU\���
����5HPRYH�IURP�WKH�WHQDQW
V�GZHOOLQJ�XQLW�DOO�JDUEDJH�LQ�D�FOHDQ�DQG�VDQLWDU\�PDQQHU���
����.HHS�DOO�SOXPELQJ�IL[WXUHV�LQ�WKH�GZHOOLQJ�XQLW�RU�XVHG�E\�WKH�WHQDQW�FOHDQ�DQG�VDQLWDU\�DQG�LQ�UHSDLU���
����8VH�DQG�RSHUDWH�LQ�D�UHDVRQDEOH�PDQQHU�DOO�HOHFWULFDO��SOXPELQJ��VDQLWDU\��KHDWLQJ��YHQWLODWLQJ��DLU�FRQGLWLRQLQJ�DQG�RWKHU�IDFLOLWLHV�DQG�
DSSOLDQFHV��LQFOXGLQJ�HOHYDWRUV���
����1RW�GHVWUR\��GHIDFH��GDPDJH��LPSDLU��RU�UHPRYH�DQ\�SDUW�RI�WKH�SUHPLVHV�RU�SURSHUW\�WKHUHLQ�EHORQJLQJ�WR�WKH�ODQGORUG�QRU�SHUPLW�DQ\�
SHUVRQ�WR�GR�VR���
����&RQGXFW�KLPVHOI�RU�KHUVHOI��DQG�UHTXLUH�RWKHU�SHUVRQV�RQ�WKH�SUHPLVHV�ZLWK�KLV�RU�KHU�FRQVHQW�WR�FRQGXFW�WKHPVHOYHV��LQ�D�PDQQHU�WKDW�
GRHV�QRW�XQUHDVRQDEO\�GLVWXUE�WKH�WHQDQW
V�QHLJKERUV�RU�FRQVWLWXWH�D�EUHDFK�RI�WKH�SHDFH���
+LVWRU\����V�����FK����������V�������FK�����������
��
������/DQGORUG
V�DFFHVV�WR�GZHOOLQJ�XQLW�����
����7KH�WHQDQW�VKDOO�QRW�XQUHDVRQDEO\�ZLWKKROG�FRQVHQW�WR�WKH�ODQGORUG�WR�HQWHU�WKH�GZHOOLQJ�XQLW�IURP�WLPH�WR�WLPH�LQ�RUGHU�WR�LQVSHFW�WKH�
SUHPLVHV��PDNH�QHFHVVDU\�RU�DJUHHG�UHSDLUV��GHFRUDWLRQV��DOWHUDWLRQV��RU�LPSURYHPHQWV��VXSSO\�DJUHHG�VHUYLFHV��RU�H[KLELW�WKH�GZHOOLQJ�XQLW�
WR�SURVSHFWLYH�RU�DFWXDO�SXUFKDVHUV��PRUWJDJHHV��WHQDQWV��ZRUNHUV��RU�FRQWUDFWRUV���
����7KH�ODQGORUG�PD\�HQWHU�WKH�GZHOOLQJ�XQLW�DW�DQ\�WLPH�IRU�WKH�SURWHFWLRQ�RU�SUHVHUYDWLRQ�RI�WKH�SUHPLVHV��7KH�ODQGORUG�PD\�HQWHU�WKH�
GZHOOLQJ�XQLW�XSRQ�UHDVRQDEOH�QRWLFH�WR�WKH�WHQDQW�DQG�DW�D�UHDVRQDEOH�WLPH�IRU�WKH�SXUSRVH�RI�UHSDLU�RI�WKH�SUHPLVHV���5HDVRQDEOH�QRWLFH��
IRU�WKH�SXUSRVH�RI�UHSDLU�LV�QRWLFH�JLYHQ�DW�OHDVW����KRXUV�SULRU�WR�WKH�HQWU\��DQG�UHDVRQDEOH�WLPH�IRU�WKH�SXUSRVH�RI�UHSDLU�VKDOO�EH�EHWZHHQ�
WKH�KRXUV�RI�������D��P��DQG�������S��P��7KH�ODQGORUG�PD\�HQWHU�WKH�GZHOOLQJ�XQLW�ZKHQ�QHFHVVDU\�IRU�WKH�IXUWKHU�SXUSRVHV�VHW�IRUWK�LQ�
VXEVHFWLRQ�����XQGHU�DQ\�RI�WKH�IROORZLQJ�FLUFXPVWDQFHV���
�D��:LWK�WKH�FRQVHQW�RI�WKH�WHQDQW���
�E��,Q�FDVH�RI�HPHUJHQF\���
�F��:KHQ�WKH�WHQDQW�XQUHDVRQDEO\�ZLWKKROGV�FRQVHQW��RU�
�G��,I�WKH�WHQDQW�LV�DEVHQW�IURP�WKH�SUHPLVHV�IRU�D�SHULRG�RI�WLPH�HTXDO�WR�RQH�KDOI�WKH�WLPH�IRU�SHULRGLF�UHQWDO�SD\PHQWV��,I�WKH�UHQW�LV�FXUUHQW�
DQG�WKH�WHQDQW�QRWLILHV�WKH�ODQGORUG�RI�DQ�LQWHQGHG�DEVHQFH��WKHQ�WKH�ODQGORUG�PD\�HQWHU�RQO\�ZLWK�WKH�FRQVHQW�RI�WKH�WHQDQW�RU�IRU�WKH�
SURWHFWLRQ�RU�SUHVHUYDWLRQ�RI�WKH�SUHPLVHV���
����7KH�ODQGORUG�VKDOO�QRW�DEXVH�WKH�ULJKW�RI�DFFHVV�QRU�XVH�LW�WR�KDUDVV�WKH�WHQDQW���
+LVWRU\����V�����FK����������V�����FK����������V�����FK����������V�������FK�����������
��
�������)ORWDWLRQ�EHGGLQJ�V\VWHP��UHVWULFWLRQV�RQ�XVH����1R�ODQGORUG�PD\�SURKLELW�D�WHQDQW�IURP�XVLQJ�D�IORWDWLRQ�EHGGLQJ�V\VWHP�LQ�D�
GZHOOLQJ�XQLW��SURYLGHG�WKH�IORWDWLRQ�EHGGLQJ�V\VWHP�GRHV�QRW�YLRODWH�DSSOLFDEOH�EXLOGLQJ�FRGHV��7KH�WHQDQW�VKDOO�EH�UHTXLUHG�WR�FDUU\�LQ�WKH�
WHQDQW
V�QDPH�IORWDWLRQ�LQVXUDQFH�DV�LV�VWDQGDUG�LQ�WKH�LQGXVWU\�LQ�DQ�DPRXQW�GHHPHG�UHDVRQDEOH�WR�SURWHFW�WKH�WHQDQW�DQG�RZQHU�DJDLQVW�
SHUVRQDO�LQMXU\�DQG�SURSHUW\�GDPDJH�WR�WKH�GZHOOLQJ�XQLWV��,Q�DQ\�FDVH��WKH�SROLF\�VKDOO�FDUU\�D�ORVV�SD\DEOH�FODXVH�WR�WKH�RZQHU�RI�WKH�
EXLOGLQJ���
+LVWRU\����V�����FK���������V�����FK����������
��
������(QIRUFHPHQW�RI�ULJKWV�DQG�GXWLHV��FLYLO�DFWLRQ��FULPLQDO�RIIHQVHV����$Q\�ULJKW�RU�GXW\�GHFODUHG�LQ�WKLV�SDUW�LV�HQIRUFHDEOH�E\�FLYLO�
DFWLRQ��$�ULJKW�RU�GXW\�HQIRUFHG�E\�FLYLO�DFWLRQ�XQGHU�WKLV�VHFWLRQ�GRHV�QRW�SUHFOXGH�SURVHFXWLRQ�IRU�D�FULPLQDO�RIIHQVH�UHODWHG�WR�WKH�OHDVH�RU�
OHDVHG�SURSHUW\���
+LVWRU\����V�����FK����������V�����FK������������
��
������5LJKW�RI�DFWLRQ�IRU�GDPDJHV����,I�HLWKHU�WKH�ODQGORUG�RU�WKH�WHQDQW�IDLOV�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�UHQWDO�DJUHHPHQW�RU�
WKLV�SDUW��WKH�DJJULHYHG�SDUW\�PD\�UHFRYHU�WKH�GDPDJHV�FDXVHG�E\�WKH�QRQFRPSOLDQFH���
+LVWRU\����V�����FK����������
��
������7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW����
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����

����,I�WKH�ODQGORUG�PDWHULDOO\�IDLOV�WR�FRPSO\�ZLWK�V�����������RU�PDWHULDO�SURYLVLRQV�RI�WKH�UHQWDO�DJUHHPHQW�ZLWKLQ���GD\V�DIWHU�GHOLYHU\�RI�
ZULWWHQ�QRWLFH�E\�WKH�WHQDQW�VSHFLI\LQJ�WKH�QRQFRPSOLDQFH�DQG�LQGLFDWLQJ�WKH�LQWHQWLRQ�RI�WKH�WHQDQW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�E\�
UHDVRQ�WKHUHRI��WKH�WHQDQW�PD\�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��,I�WKH�IDLOXUH�WR�FRPSO\�ZLWK�V�����������RU�PDWHULDO�SURYLVLRQV�RI�WKH�UHQWDO�
DJUHHPHQW�LV�GXH�WR�FDXVHV�EH\RQG�WKH�FRQWURO�RI�WKH�ODQGORUG�DQG�WKH�ODQGORUG�KDV�PDGH�DQG�FRQWLQXHV�WR�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR�
FRUUHFW�WKH�IDLOXUH�WR�FRPSO\��WKH�UHQWDO�DJUHHPHQW�PD\�EH�WHUPLQDWHG�RU�DOWHUHG�E\�WKH�SDUWLHV��DV�IROORZV���
�D��,I�WKH�ODQGORUG
V�IDLOXUH�WR�FRPSO\�UHQGHUV�WKH�GZHOOLQJ�XQLW�XQWHQDQWDEOH�DQG�WKH�WHQDQW�YDFDWHV��WKH�WHQDQW�VKDOO�QRW�EH�OLDEOH�IRU�UHQW�
GXULQJ�WKH�SHULRG�WKH�GZHOOLQJ�XQLW�UHPDLQV�XQLQKDELWDEOH���
�E��,I�WKH�ODQGORUG
V�IDLOXUH�WR�FRPSO\�GRHV�QRW�UHQGHU�WKH�GZHOOLQJ�XQLW�XQWHQDQWDEOH�DQG�WKH�WHQDQW�UHPDLQV�LQ�RFFXSDQF\��WKH�UHQW�IRU�WKH�
SHULRG�RI�QRQFRPSOLDQFH�VKDOO�EH�UHGXFHG�E\�DQ�DPRXQW�LQ�SURSRUWLRQ�WR�WKH�ORVV�RI�UHQWDO�YDOXH�FDXVHG�E\�WKH�QRQFRPSOLDQFH���
����,I�WKH�WHQDQW�PDWHULDOO\�IDLOV�WR�FRPSO\�ZLWK�V��������RU�PDWHULDO�SURYLVLRQV�RI�WKH�UHQWDO�DJUHHPHQW��RWKHU�WKDQ�D�IDLOXUH�WR�SD\�UHQW��RU�
UHDVRQDEOH�UXOHV�RU�UHJXODWLRQV��WKH�ODQGORUG�PD\���
�D��,I�VXFK�QRQFRPSOLDQFH�LV�RI�D�QDWXUH�WKDW�WKH�WHQDQW�VKRXOG�QRW�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�LW�RU�LI�WKH�QRQFRPSOLDQFH�FRQVWLWXWHV�D�
VXEVHTXHQW�RU�FRQWLQXLQJ�QRQFRPSOLDQFH�ZLWKLQ����PRQWKV�RI�D�ZULWWHQ�ZDUQLQJ�E\�WKH�ODQGORUG�RI�D�VLPLODU�YLRODWLRQ��GHOLYHU�D�ZULWWHQ�QRWLFH�
WR�WKH�WHQDQW�VSHFLI\LQJ�WKH�QRQFRPSOLDQFH�DQG�WKH�ODQGORUG
V�LQWHQW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�E\�UHDVRQ�WKHUHRI��([DPSOHV�RI�
QRQFRPSOLDQFH�ZKLFK�DUH�RI�D�QDWXUH�WKDW�WKH�WHQDQW�VKRXOG�QRW�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��GHVWUXFWLRQ��
GDPDJH��RU�PLVXVH�RI�WKH�ODQGORUG
V�RU�RWKHU�WHQDQWV
�SURSHUW\�E\�LQWHQWLRQDO�DFW�RU�D�VXEVHTXHQW�RU�FRQWLQXHG�XQUHDVRQDEOH�GLVWXUEDQFH��,Q�
VXFK�HYHQW��WKH�ODQGORUG�PD\�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��DQG�WKH�WHQDQW�VKDOO�KDYH���GD\V�IURP�WKH�GDWH�WKDW�WKH�QRWLFH�LV�GHOLYHUHG�WR�
YDFDWH�WKH�SUHPLVHV��7KH�QRWLFH�VKDOO�EH�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP���
��
<RX�DUH�DGYLVHG�WKDW�\RXU�OHDVH�LV�WHUPLQDWHG�HIIHFWLYH�LPPHGLDWHO\��<RX�VKDOO�KDYH���GD\V�IURP�WKH�GHOLYHU\�RI�WKLV�OHWWHU�WR�YDFDWH�WKH�
SUHPLVHV��7KLV�DFWLRQ�LV�WDNHQ�EHFDXVH��FLWH�WKH�QRQFRPSOLDQFH����
�E��,I�VXFK�QRQFRPSOLDQFH�LV�RI�D�QDWXUH�WKDW�WKH�WHQDQW�VKRXOG�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�LW��GHOLYHU�D�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�
VSHFLI\LQJ�WKH�QRQFRPSOLDQFH��LQFOXGLQJ�D�QRWLFH�WKDW��LI�WKH�QRQFRPSOLDQFH�LV�QRW�FRUUHFWHG�ZLWKLQ���GD\V�IURP�WKH�GDWH�WKDW�WKH�ZULWWHQ�
QRWLFH�LV�GHOLYHUHG��WKH�ODQGORUG�VKDOO�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�E\�UHDVRQ�WKHUHRI��([DPSOHV�RI�VXFK�QRQFRPSOLDQFH�LQFOXGH��EXW�DUH�
QRW�OLPLWHG�WR��DFWLYLWLHV�LQ�FRQWUDYHQWLRQ�RI�WKH�OHDVH�RU�WKLV�SDUW�VXFK�DV�KDYLQJ�RU�SHUPLWWLQJ�XQDXWKRUL]HG�SHWV��JXHVWV��RU�YHKLFOHV��SDUNLQJ�
LQ�DQ�XQDXWKRUL]HG�PDQQHU�RU�SHUPLWWLQJ�VXFK�SDUNLQJ��RU�IDLOLQJ�WR�NHHS�WKH�SUHPLVHV�FOHDQ�DQG�VDQLWDU\��,I�VXFK�QRQFRPSOLDQFH�UHFXUV�
ZLWKLQ����PRQWKV�DIWHU�QRWLFH��DQ�HYLFWLRQ�DFWLRQ�PD\�FRPPHQFH�ZLWKRXW�GHOLYHULQJ�D�VXEVHTXHQW�QRWLFH�SXUVXDQW�WR�SDUDJUDSK��D��RU�WKLV�
SDUDJUDSK��7KH�QRWLFH�VKDOO�EH�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP���
��
<RX�DUH�KHUHE\�QRWLILHG�WKDW��FLWH�WKH�QRQFRPSOLDQFH���'HPDQG�LV�KHUHE\�PDGH�WKDW�\RX�UHPHG\�WKH�QRQFRPSOLDQFH�ZLWKLQ���GD\V�RI�
UHFHLSW�RI�WKLV�QRWLFH�RU�\RXU�OHDVH�VKDOO�EH�GHHPHG�WHUPLQDWHG�DQG�\RX�VKDOO�YDFDWH�WKH�SUHPLVHV�XSRQ�VXFK�WHUPLQDWLRQ��,I�WKLV�VDPH�
FRQGXFW�RU�FRQGXFW�RI�D�VLPLODU�QDWXUH�LV�UHSHDWHG�ZLWKLQ����PRQWKV��\RXU�WHQDQF\�LV�VXEMHFW�WR�WHUPLQDWLRQ�ZLWKRXW�IXUWKHU�ZDUQLQJ�DQG�
ZLWKRXW�\RXU�EHLQJ�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�WKH�QRQFRPSOLDQFH���
����,I�WKH�WHQDQW�IDLOV�WR�SD\�UHQW�ZKHQ�GXH�DQG�WKH�GHIDXOW�FRQWLQXHV�IRU���GD\V��H[FOXGLQJ�6DWXUGD\��6XQGD\��DQG�OHJDO�KROLGD\V��DIWHU�
GHOLYHU\�RI�ZULWWHQ�GHPDQG�E\�WKH�ODQGORUG�IRU�SD\PHQW�RI�WKH�UHQW�RU�SRVVHVVLRQ�RI�WKH�SUHPLVHV��WKH�ODQGORUG�PD\�WHUPLQDWH�WKH�UHQWDO�
DJUHHPHQW��/HJDO�KROLGD\V�IRU�WKH�SXUSRVH�RI�WKLV�VHFWLRQ�VKDOO�EH�FRXUW�REVHUYHG�KROLGD\V�RQO\��7KH���GD\�QRWLFH�VKDOO�FRQWDLQ�D�VWDWHPHQW�
LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP���
��
<RX�DUH�KHUHE\�QRWLILHG�WKDW�\RX�DUH�LQGHEWHG�WR�PH�LQ�WKH�VXP�RI�BBBBBB�GROODUV�IRU�WKH�UHQW�DQG�XVH�RI�WKH�SUHPLVHV��DGGUHVV�RI�OHDVHG�
SUHPLVHV��LQFOXGLQJ�FRXQW\���)ORULGD��QRZ�RFFXSLHG�E\�\RX�DQG�WKDW�,�GHPDQG�SD\PHQW�RI�WKH�UHQW�RU�SRVVHVVLRQ�RI�WKH�SUHPLVHV�ZLWKLQ���
GD\V��H[FOXGLQJ�6DWXUGD\��6XQGD\��DQG�OHJDO�KROLGD\V��IURP�WKH�GDWH�RI�GHOLYHU\�RI�WKLV�QRWLFH��WR�ZLW��RQ�RU�EHIRUH�WKH�GD\�RI�������\HDU������
��
��ODQGORUG
V�QDPH��DGGUHVV�DQG�SKRQH�QXPEHU��
����7KH�GHOLYHU\�RI�WKH�ZULWWHQ�QRWLFHV�UHTXLUHG�E\�VXEVHFWLRQV�����������DQG�����VKDOO�EH�E\�PDLOLQJ�RU�GHOLYHU\�RI�D�WUXH�FRS\�WKHUHRI�RU��LI�WKH�
WHQDQW�LV�DEVHQW�IURP�WKH�SUHPLVHV��E\�OHDYLQJ�D�FRS\�WKHUHRI�DW�WKH�UHVLGHQFH��7KH�QRWLFH�UHTXLUHPHQWV�RI�VXEVHFWLRQV�����������DQG�����PD\�
QRW�EH�ZDLYHG�LQ�WKH�OHDVH���
����D��,I�WKH�ODQGORUG�DFFHSWV�UHQW�ZLWK�DFWXDO�NQRZOHGJH�RI�D�QRQFRPSOLDQFH�E\�WKH�WHQDQW�RU�DFFHSWV�SHUIRUPDQFH�E\�WKH�WHQDQW�RI�DQ\�
RWKHU�SURYLVLRQ�RI�WKH�UHQWDO�DJUHHPHQW�WKDW�LV�DW�YDULDQFH�ZLWK�LWV�SURYLVLRQV��RU�LI�WKH�WHQDQW�SD\V�UHQW�ZLWK�DFWXDO�NQRZOHGJH�RI�D�
QRQFRPSOLDQFH�E\�WKH�ODQGORUG�RU�DFFHSWV�SHUIRUPDQFH�E\�WKH�ODQGORUG�RI�DQ\�RWKHU�SURYLVLRQ�RI�WKH�UHQWDO�DJUHHPHQW�WKDW�LV�DW�YDULDQFH�
ZLWK�LWV�SURYLVLRQV��WKH�ODQGORUG�RU�WHQDQW�ZDLYHV�KLV�RU�KHU�ULJKW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�RU�WR�EULQJ�D�FLYLO�DFWLRQ�IRU�WKDW�
QRQFRPSOLDQFH��EXW�QRW�IRU�DQ\�VXEVHTXHQW�RU�FRQWLQXLQJ�QRQFRPSOLDQFH��+RZHYHU��D�ODQGORUG�GRHV�QRW�ZDLYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�
UHQWDO�DJUHHPHQW�RU�WR�EULQJ�D�FLYLO�DFWLRQ�IRU�WKDW�QRQFRPSOLDQFH�E\�DFFHSWLQJ�SDUWLDO�UHQW�IRU�WKH�SHULRG��,I�SDUWLDO�UHQW�LV�DFFHSWHG�DIWHU�
SRVWLQJ�WKH�QRWLFH�IRU�QRQSD\PHQW��WKH�ODQGORUG�PXVW���
���3URYLGH�WKH�WHQDQW�ZLWK�D�UHFHLSW�VWDWLQJ�WKH�GDWH�DQG�DPRXQW�UHFHLYHG�DQG�WKH�DJUHHG�XSRQ�GDWH�DQG�EDODQFH�RI�UHQW�GXH�EHIRUH�ILOLQJ�DQ�
DFWLRQ�IRU�SRVVHVVLRQ���
���3ODFH�WKH�DPRXQW�RI�SDUWLDO�UHQW�DFFHSWHG�IURP�WKH�WHQDQW�LQ�WKH�UHJLVWU\�RI�WKH�FRXUW�XSRQ�ILOLQJ�WKH�DFWLRQ�IRU�SRVVHVVLRQ��RU�
���3RVW�D�QHZ���GD\�QRWLFH�UHIOHFWLQJ�WKH�QHZ�DPRXQW�GXH���
�E��$Q\�WHQDQW�ZKR�ZLVKHV�WR�GHIHQG�DJDLQVW�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�WKH�XQLW�IRU�QRQFRPSOLDQFH�RI�WKH�UHQWDO�DJUHHPHQW�
RU�RI�UHOHYDQW�VWDWXWHV�PXVW�FRPSO\�ZLWK�V������������7KH�FRXUW�PD\�QRW�VHW�D�GDWH�IRU�PHGLDWLRQ�RU�WULDO�XQOHVV�WKH�SURYLVLRQV�RI�V�����������
KDYH�EHHQ�PHW��EXW�PXVW�HQWHU�D�GHIDXOW�MXGJPHQW�IRU�UHPRYDO�RI�WKH�WHQDQW�ZLWK�D�ZULW�RI�SRVVHVVLRQ�WR�LVVXH�LPPHGLDWHO\�LI�WKH�WHQDQW�IDLOV�
WR�FRPSO\�ZLWK�V�������������
�F��7KLV�VXEVHFWLRQ�GRHV�QRW�DSSO\�WR�WKDW�SRUWLRQ�RI�UHQW�VXEVLGLHV�UHFHLYHG�IURP�D�ORFDO��VWDWH��RU�QDWLRQDO�JRYHUQPHQW�RU�DQ�DJHQF\�RI�
ORFDO��VWDWH��RU�QDWLRQDO�JRYHUQPHQW��KRZHYHU��ZDLYHU�ZLOO�RFFXU�LI�DQ�DFWLRQ�KDV�QRW�EHHQ�LQVWLWXWHG�ZLWKLQ����GD\V�DIWHU�WKH�ODQGORUG�REWDLQV�
DFWXDO�NQRZOHGJH�RI�WKH�QRQFRPSOLDQFH���
����,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��WKH�ODQGORUG�VKDOO�FRPSO\�ZLWK�V�������������
+LVWRU\����V�����FK����������V������FK���������V�����FK����������V������FK����������V�����FK����������V�����FK����������V�����FK����������V��������
FK����������V�����FK��������V�����FK�����������
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����

�������7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW�XSRQ�IRUHFORVXUH�����
����,I�D�WHQDQW�LV�RFFXS\LQJ�UHVLGHQWLDO�SUHPLVHV�WKDW�DUH�WKH�VXEMHFW�RI�D�IRUHFORVXUH�VDOH��XSRQ�LVVXDQFH�RI�D�FHUWLILFDWH�RI�WLWOH�IROORZLQJ�WKH�
VDOH��WKH�SXUFKDVHU�QDPHG�LQ�WKH�FHUWLILFDWH�RI�WLWOH�WDNHV�WLWOH�WR�WKH�UHVLGHQWLDO�SUHPLVHV�VXEMHFW�WR�WKH�ULJKWV�RI�WKH�WHQDQW�XQGHU�WKLV�
VHFWLRQ���
�D��7KH�WHQDQW�PD\�UHPDLQ�LQ�SRVVHVVLRQ�RI�WKH�SUHPLVHV�IRU����GD\V�IROORZLQJ�WKH�GDWH�RI�WKH�SXUFKDVHU
V�GHOLYHU\�RI�D�ZULWWHQ����GD\�
QRWLFH�RI�WHUPLQDWLRQ���
�E��7KH�WHQDQW�LV�HQWLWOHG�WR�WKH�SURWHFWLRQV�RI�V����������
�F��7KH����GD\�QRWLFH�RI�WHUPLQDWLRQ�PXVW�EH�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP���
��
127,&(�72�7(1$17�2)�7(50,1$7,21�
��
<RX�DUH�KHUHE\�QRWLILHG�WKDW�\RXU�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG�RQ�WKH�GDWH�RI�GHOLYHU\�RI�WKLV�QRWLFH��WKDW�\RXU�RFFXSDQF\�LV�WHUPLQDWHG����
GD\V�IROORZLQJ�WKH�GDWH�RI�WKH�GHOLYHU\�RI�WKLV�QRWLFH��DQG�WKDW�,�GHPDQG�SRVVHVVLRQ�RI�WKH�SUHPLVHV�RQ��GDWH���,I�\RX�GR�QRW�YDFDWH�WKH�
SUHPLVHV�E\�WKDW�GDWH��,�ZLOO�DVN�WKH�FRXUW�IRU�DQ�RUGHU�DOORZLQJ�PH�WR�UHPRYH�\RX�DQG�\RXU�EHORQJLQJV�IURP�WKH�SUHPLVHV��<RX�DUH�
REOLJDWHG�WR�SD\�UHQW�GXULQJ�WKH����GD\�SHULRG�IRU�DQ\�DPRXQW�WKDW�PLJKW�DFFUXH�GXULQJ�WKDW�SHULRG��<RXU�UHQW�PXVW�EH�GHOLYHUHG�WR�
�ODQGORUG
V�QDPH�DQG�DGGUHVV�������
�G��7KH����GD\�QRWLFH�RI�WHUPLQDWLRQ�VKDOO�EH�GHOLYHUHG�LQ�WKH�VDPH�PDQQHU�DV�SURYLGHG�LQ�V�������������
����7KH�SXUFKDVHU�DW�WKH�IRUHFORVXUH�VDOH�PD\�DSSO\�WR�WKH�FRXUW�IRU�D�ZULW�RI�SRVVHVVLRQ�EDVHG�XSRQ�D�VZRUQ�DIILGDYLW�WKDW�WKH����GD\�QRWLFH�
RI�WHUPLQDWLRQ�ZDV�GHOLYHUHG�WR�WKH�WHQDQW�DQG�WKH�WHQDQW�KDV�IDLOHG�WR�YDFDWH�WKH�SUHPLVHV�DW�WKH�FRQFOXVLRQ�RI�WKH����GD\�SHULRG��,I�WKH�
FRXUW�DZDUGV�D�ZULW�RI�SRVVHVVLRQ��WKH�ZULW�PXVW�EH�VHUYHG�RQ�WKH�WHQDQW��7KH�ZULW�RI�SRVVHVVLRQ�VKDOO�EH�JRYHUQHG�E\�V����������
����7KLV�VHFWLRQ�GRHV�QRW�DSSO\�LI���
�D��7KH�WHQDQW�LV�WKH�PRUWJDJRU�LQ�WKH�VXEMHFW�IRUHFORVXUH�RU�LV�WKH�FKLOG��VSRXVH��RU�SDUHQW�RI�WKH�PRUWJDJRU�LQ�WKH�VXEMHFW�IRUHFORVXUH���
�E��7KH�WHQDQW
V�UHQWDO�DJUHHPHQW�LV�QRW�WKH�UHVXOW�RI�DQ�DUP
V�OHQJWK�WUDQVDFWLRQ���
�F��7KH�WHQDQW
V�UHQWDO�DJUHHPHQW�DOORZV�WKH�WHQDQW�WR�SD\�UHQW�WKDW�LV�VXEVWDQWLDOO\�OHVV�WKDQ�WKH�IDLU�PDUNHW�UHQW�IRU�WKH�SUHPLVHV��XQOHVV�
WKH�UHQW�LV�UHGXFHG�RU�VXEVLGL]HG�GXH�WR�D�IHGHUDO��VWDWH��RU�ORFDO�VXEVLG\���
����$�SXUFKDVHU�DW�D�IRUHFORVXUH�VDOH�RI�D�UHVLGHQWLDO�SUHPLVHV�RFFXSLHG�E\�D�WHQDQW�GRHV�QRW�DVVXPH�WKH�REOLJDWLRQV�RI�D�ODQGORUG��H[FHSW�
DV�SURYLGHG�LQ�SDUDJUDSK�����E���XQOHVV�RU�XQWLO�WKH�SXUFKDVHU�DVVXPHV�DQ�H[LVWLQJ�UHQWDO�DJUHHPHQW�ZLWK�WKH�WHQDQW�WKDW�KDV�QRW�HQGHG�RU�
HQWHUV�LQWR�D�QHZ�UHQWDO�DJUHHPHQW�ZLWK�WKH�WHQDQW���
+LVWRU\����V�����FK������������
��
������7HUPLQDWLRQ�RI�WHQDQF\�ZLWKRXW�VSHFLILF�WHUP����$�WHQDQF\�ZLWKRXW�D�VSHFLILF�GXUDWLRQ��DV�GHILQHG�LQ�V�����������RU������PD\�EH�
WHUPLQDWHG�E\�HLWKHU�SDUW\�JLYLQJ�ZULWWHQ�QRWLFH�LQ�WKH�PDQQHU�SURYLGHG�LQ�V������������DV�IROORZV���
����:KHQ�WKH�WHQDQF\�LV�IURP�\HDU�WR�\HDU��E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�DQQXDO�SHULRG���
����:KHQ�WKH�WHQDQF\�LV�IURP�TXDUWHU�WR�TXDUWHU��E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�TXDUWHUO\�SHULRG���
����:KHQ�WKH�WHQDQF\�LV�IURP�PRQWK�WR�PRQWK��E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�PRQWKO\�SHULRG��DQG�
����:KHQ�WKH�WHQDQF\�LV�IURP�ZHHN�WR�ZHHN��E\�JLYLQJ�QRW�OHVV�WKDQ���GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�ZHHNO\�SHULRG���
+LVWRU\����V�����FK����������V�����FK����������V������FK�����������
��
�������7HUPLQDWLRQ�RI�WHQDQF\�ZLWK�VSHFLILF�GXUDWLRQ�����
����$�UHQWDO�DJUHHPHQW�ZLWK�D�VSHFLILF�GXUDWLRQ�PD\�FRQWDLQ�D�SURYLVLRQ�UHTXLULQJ�WKH�WHQDQW�WR�QRWLI\�WKH�ODQGORUG�ZLWKLQ�D�VSHFLILHG�SHULRG�
EHIRUH�YDFDWLQJ�WKH�SUHPLVHV�DW�WKH�HQG�RI�WKH�UHQWDO�DJUHHPHQW��LI�VXFK�SURYLVLRQ�UHTXLUHV�WKH�ODQGORUG�WR�QRWLI\�WKH�WHQDQW�ZLWKLQ�VXFK�
QRWLFH�SHULRG�LI�WKH�UHQWDO�DJUHHPHQW�ZLOO�QRW�EH�UHQHZHG��KRZHYHU��D�UHQWDO�DJUHHPHQW�PD\�QRW�UHTXLUH�PRUH�WKDQ����GD\V
�QRWLFH�IURP�
HLWKHU�WKH�WHQDQW�RU�WKH�ODQGORUG���
����$�UHQWDO�DJUHHPHQW�ZLWK�D�VSHFLILF�GXUDWLRQ�PD\�SURYLGH�WKDW�LI�D�WHQDQW�IDLOV�WR�JLYH�WKH�UHTXLUHG�QRWLFH�EHIRUH�YDFDWLQJ�WKH�SUHPLVHV�DW�
WKH�HQG�RI�WKH�UHQWDO�DJUHHPHQW��WKH�WHQDQW�PD\�EH�OLDEOH�IRU�OLTXLGDWHG�GDPDJHV�DV�VSHFLILHG�LQ�WKH�UHQWDO�DJUHHPHQW�LI�WKH�ODQGORUG�
SURYLGHV�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�VSHFLI\LQJ�WKH�WHQDQW
V�REOLJDWLRQV�XQGHU�WKH�QRWLILFDWLRQ�SURYLVLRQ�FRQWDLQHG�LQ�WKH�OHDVH�DQG�WKH�GDWH�
WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��7KH�ODQGORUG�PXVW�SURYLGH�VXFK�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�ZLWKLQ����GD\V�EHIRUH�WKH�VWDUW�RI�WKH�
QRWLILFDWLRQ�SHULRG�FRQWDLQHG�LQ�WKH�OHDVH��7KH�ZULWWHQ�QRWLFH�VKDOO�OLVW�DOO�IHHV��SHQDOWLHV��DQG�RWKHU�FKDUJHV�DSSOLFDEOH�WR�WKH�WHQDQW�XQGHU�
WKLV�VXEVHFWLRQ���
����,I�WKH�WHQDQW�UHPDLQV�RQ�WKH�SUHPLVHV�ZLWK�WKH�SHUPLVVLRQ�RI�WKH�ODQGORUG�DIWHU�WKH�UHQWDO�DJUHHPHQW�KDV�WHUPLQDWHG�DQG�IDLOV�WR�JLYH�
QRWLFH�UHTXLUHG�XQGHU�V������������WKH�WHQDQW�LV�OLDEOH�WR�WKH�ODQGORUG�IRU�DQ�DGGLWLRQDO���PRQWK
V�UHQW���
+LVWRU\����V�����FK�����������V�����FK������������V�����FK�������������
��
������5HPHGLHV��WHQDQW�KROGLQJ�RYHU����,I�WKH�WHQDQW�KROGV�RYHU�DQG�FRQWLQXHV�LQ�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�RU�DQ\�SDUW�WKHUHRI�DIWHU�
WKH�H[SLUDWLRQ�RI�WKH�UHQWDO�DJUHHPHQW�ZLWKRXW�WKH�SHUPLVVLRQ�RI�WKH�ODQGORUG��WKH�ODQGORUG�PD\�UHFRYHU�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�LQ�WKH�
PDQQHU�SURYLGHG�IRU�LQ�V���������7KH�ODQGORUG�PD\�DOVR�UHFRYHU�GRXEOH�WKH�DPRXQW�RI�UHQW�GXH�RQ�WKH�GZHOOLQJ�XQLW��RU�DQ\�SDUW�WKHUHRI��IRU�
WKH�SHULRG�GXULQJ�ZKLFK�WKH�WHQDQW�UHIXVHV�WR�VXUUHQGHU�SRVVHVVLRQ���
+LVWRU\����V�����FK����������V������FK������������
��
������5LJKW�RI�DFWLRQ�IRU�SRVVHVVLRQ�����
����,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG�DQG�WKH�WHQDQW�GRHV�QRW�YDFDWH�WKH�SUHPLVHV��WKH�ODQGORUG�PD\�UHFRYHU�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�
XQLW�DV�SURYLGHG�LQ�WKLV�VHFWLRQ���
����$�ODQGORUG��WKH�ODQGORUG
V�DWWRUQH\��RU�WKH�ODQGORUG
V�DJHQW��DSSO\LQJ�IRU�WKH�UHPRYDO�RI�D�WHQDQW��VKDOO�ILOH�LQ�WKH�FRXQW\�FRXUW�RI�WKH�
FRXQW\�ZKHUH�WKH�SUHPLVHV�DUH�VLWXDWHG�D�FRPSODLQW�GHVFULELQJ�WKH�GZHOOLQJ�XQLW�DQG�VWDWLQJ�WKH�IDFWV�WKDW�DXWKRUL]H�LWV�UHFRYHU\��$�
ODQGORUG
V�DJHQW�LV�QRW�SHUPLWWHG�WR�WDNH�DQ\�DFWLRQ�RWKHU�WKDQ�WKH�LQLWLDO�ILOLQJ�RI�WKH�FRPSODLQW��XQOHVV�WKH�ODQGORUG
V�DJHQW�LV�DQ�DWWRUQH\��
7KH�ODQGORUG�LV�HQWLWOHG�WR�WKH�VXPPDU\�SURFHGXUH�SURYLGHG�LQ�V����������DQG�WKH�FRXUW�VKDOO�DGYDQFH�WKH�FDXVH�RQ�WKH�FDOHQGDU���
����7KH�ODQGORUG�VKDOO�QRW�UHFRYHU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW�H[FHSW���
�D��,Q�DQ�DFWLRQ�IRU�SRVVHVVLRQ�XQGHU�VXEVHFWLRQ�����RU�RWKHU�FLYLO�DFWLRQ�LQ�ZKLFK�WKH�LVVXH�RI�ULJKW�RI�SRVVHVVLRQ�LV�GHWHUPLQHG���
�E��:KHQ�WKH�WHQDQW�KDV�VXUUHQGHUHG�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�WR�WKH�ODQGORUG�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����

�F��:KHQ�WKH�WHQDQW�KDV�DEDQGRQHG�WKH�GZHOOLQJ�XQLW��,Q�WKH�DEVHQFH�RI�DFWXDO�NQRZOHGJH�RI�DEDQGRQPHQW��LW�VKDOO�EH�SUHVXPHG�WKDW�WKH�
WHQDQW�KDV�DEDQGRQHG�WKH�GZHOOLQJ�XQLW�LI�KH�RU�VKH�LV�DEVHQW�IURP�WKH�SUHPLVHV�IRU�D�SHULRG�RI�WLPH�HTXDO�WR�RQH�KDOI�WKH�WLPH�IRU�SHULRGLF�
UHQWDO�SD\PHQWV��+RZHYHU��WKLV�SUHVXPSWLRQ�GRHV�QRW�DSSO\�LI�WKH�UHQW�LV�FXUUHQW�RU�WKH�WHQDQW�KDV�QRWLILHG�WKH�ODQGORUG��LQ�ZULWLQJ��RI�DQ�
LQWHQGHG�DEVHQFH��RU�
�G��:KHQ�WKH�ODVW�UHPDLQLQJ�WHQDQW�RI�D�GZHOOLQJ�XQLW�LV�GHFHDVHG��SHUVRQDO�SURSHUW\�UHPDLQV�RQ�WKH�SUHPLVHV��UHQW�LV�XQSDLG��DW�OHDVW����
GD\V�KDYH�HODSVHG�IROORZLQJ�WKH�GDWH�RI�GHDWK��DQG�WKH�ODQGORUG�KDV�QRW�EHHQ�QRWLILHG�LQ�ZULWLQJ�RI�WKH�H[LVWHQFH�RI�D�SUREDWH�HVWDWH�RU�RI�
WKH�QDPH�DQG�DGGUHVV�RI�D�SHUVRQDO�UHSUHVHQWDWLYH��7KLV�SDUDJUDSK�GRHV�QRW�DSSO\�WR�D�GZHOOLQJ�XQLW�XVHG�LQ�FRQQHFWLRQ�ZLWK�D�IHGHUDOO\�
DGPLQLVWHUHG�RU�UHJXODWHG�KRXVLQJ�SURJUDP��LQFOXGLQJ�SURJUDPV�XQGHU�V�������V������G�����DQG������V�������RU�V����RI�WKH�1DWLRQDO�+RXVLQJ�
$FW��DV�DPHQGHG���
����7KH�SUHYDLOLQJ�SDUW\�LV�HQWLWOHG�WR�KDYH�MXGJPHQW�IRU�FRVWV�DQG�H[HFXWLRQ�WKHUHIRU���
+LVWRU\����V�����FK����������V�����FK����������V������FK���������V�����FK���������V�������FK����������V�����FK������������V������FK������������
��
�������&KRLFH�RI�UHPHGLHV�XSRQ�EUHDFK�RU�HDUO\�WHUPLQDWLRQ�E\�WHQDQW����,I�WKH�WHQDQW�EUHDFKHV�WKH�UHQWDO�DJUHHPHQW�IRU�WKH�GZHOOLQJ�
XQLW�DQG�WKH�ODQGORUG�KDV�REWDLQHG�D�ZULW�RI�SRVVHVVLRQ��RU�WKH�WHQDQW�KDV�VXUUHQGHUHG�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�WR�WKH�ODQGORUG��RU�WKH�
WHQDQW�KDV�DEDQGRQHG�WKH�GZHOOLQJ�XQLW��WKH�ODQGORUG�PD\���
����7UHDW�WKH�UHQWDO�DJUHHPHQW�DV�WHUPLQDWHG�DQG�UHWDNH�SRVVHVVLRQ�IRU�KLV�RU�KHU�RZQ�DFFRXQW��WKHUHE\�WHUPLQDWLQJ�DQ\�IXUWKHU�OLDELOLW\�RI�
WKH�WHQDQW���
����5HWDNH�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�IRU�WKH�DFFRXQW�RI�WKH�WHQDQW��KROGLQJ�WKH�WHQDQW�OLDEOH�IRU�WKH�GLIIHUHQFH�EHWZHHQ�WKH�UHQW�
VWLSXODWHG�WR�EH�SDLG�XQGHU�WKH�UHQWDO�DJUHHPHQW�DQG�ZKDW�WKH�ODQGORUG�LV�DEOH�WR�UHFRYHU�IURP�D�UHOHWWLQJ��,I�WKH�ODQGORUG�UHWDNHV�
SRVVHVVLRQ��WKH�ODQGORUG�KDV�D�GXW\�WR�H[HUFLVH�JRRG�IDLWK�LQ�DWWHPSWLQJ�WR�UHOHW�WKH�SUHPLVHV��DQG�DQ\�UHQW�UHFHLYHG�E\�WKH�ODQGORUG�DV�D�
UHVXOW�RI�WKH�UHOHWWLQJ�PXVW�EH�GHGXFWHG�IURP�WKH�EDODQFH�RI�UHQW�GXH�IURP�WKH�WHQDQW��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��WKH�WHUP��JRRG�IDLWK�
LQ�DWWHPSWLQJ�WR�UHOHW�WKH�SUHPLVHV��PHDQV�WKDW�WKH�ODQGORUG�XVHV�DW�OHDVW�WKH�VDPH�HIIRUWV�WR�UHOHW�WKH�SUHPLVHV�DV�ZHUH�XVHG�LQ�WKH�LQLWLDO�
UHQWDO�RU�DW�OHDVW�WKH�VDPH�HIIRUWV�DV�WKH�ODQGORUG�XVHV�LQ�DWWHPSWLQJ�WR�UHQW�RWKHU�VLPLODU�UHQWDO�XQLWV�EXW�GRHV�QRW�UHTXLUH�WKH�ODQGORUG�WR�
JLYH�D�SUHIHUHQFH�LQ�UHQWLQJ�WKH�SUHPLVHV�RYHU�RWKHU�YDFDQW�GZHOOLQJ�XQLWV�WKDW�WKH�ODQGORUG�RZQV�RU�KDV�WKH�UHVSRQVLELOLW\�WR�UHQW���
����6WDQG�E\�DQG�GR�QRWKLQJ��KROGLQJ�WKH�OHVVHH�OLDEOH�IRU�WKH�UHQW�DV�LW�FRPHV�GXH��RU�
����&KDUJH�OLTXLGDWHG�GDPDJHV��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��RU�DQ�HDUO\�WHUPLQDWLRQ�IHH�WR�WKH�WHQDQW�LI�WKH�ODQGORUG�DQG�WHQDQW�
KDYH�DJUHHG�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��LI�WKH�DPRXQW�GRHV�QRW�H[FHHG���PRQWKV
�UHQW��DQG�LI��LQ�WKH�FDVH�RI�DQ�HDUO\�
WHUPLQDWLRQ�IHH��WKH�WHQDQW�LV�UHTXLUHG�WR�JLYH�QR�PRUH�WKDQ����GD\V
�QRWLFH��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��SULRU�WR�WKH�SURSRVHG�GDWH�
RI�HDUO\�WHUPLQDWLRQ��7KLV�UHPHG\�LV�DYDLODEOH�RQO\�LI�WKH�WHQDQW�DQG�WKH�ODQGORUG��DW�WKH�WLPH�WKH�UHQWDO�DJUHHPHQW�ZDV�PDGH��LQGLFDWHG�
DFFHSWDQFH�RI�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��7KH�WHQDQW�PXVW�LQGLFDWH�DFFHSWDQFH�RI�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�
WHUPLQDWLRQ�IHH�E\�VLJQLQJ�D�VHSDUDWH�DGGHQGXP�WR�WKH�UHQWDO�DJUHHPHQW�FRQWDLQLQJ�D�SURYLVLRQ�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP���
��
"�,�DJUHH��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��WR�SD\��BBBBBB��DQ�DPRXQW�WKDW�GRHV�QRW�H[FHHG���PRQWKV
�UHQW��DV�OLTXLGDWHG�GDPDJHV�
RU�DQ�HDUO\�WHUPLQDWLRQ�IHH�LI�,�HOHFW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��DQG�WKH�ODQGORUG�ZDLYHV�WKH�ULJKW�WR�VHHN�DGGLWLRQDO�UHQW�EH\RQG�WKH�
PRQWK�LQ�ZKLFK�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ���
��
"�,�GR�QRW�DJUHH�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��DQG�,�DFNQRZOHGJH�WKDW�WKH�ODQGORUG�PD\�VHHN�GDPDJHV�DV�SURYLGHG�E\�
ODZ���
�D��,Q�DGGLWLRQ�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��WKH�ODQGORUG�LV�HQWLWOHG�WR�WKH�UHQW�DQG�RWKHU�FKDUJHV�DFFUXHG�WKURXJK�WKH�
HQG�RI�WKH�PRQWK�LQ�ZKLFK�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�DQG�FKDUJHV�IRU�GDPDJHV�WR�WKH�GZHOOLQJ�XQLW���
�E��7KLV�VXEVHFWLRQ�GRHV�QRW�DSSO\�LI�WKH�EUHDFK�LV�IDLOXUH�WR�JLYH�QRWLFH�DV�SURYLGHG�LQ�V�����������
+LVWRU\����V�����FK����������V�����FK����������V�������FK����������V�����FK�������������
��
������'HIHQVHV�WR�DFWLRQ�IRU�UHQW�RU�SRVVHVVLRQ��SURFHGXUH�����
����D��,Q�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW�EDVHG�XSRQ�QRQSD\PHQW�RI�UHQW�RU�LQ�DQ�DFWLRQ�E\�WKH�ODQGORUG�XQGHU�V��
������VHHNLQJ�WR�UHFRYHU�XQSDLG�UHQW��WKH�WHQDQW�PD\�GHIHQG�XSRQ�WKH�JURXQG�RI�D�PDWHULDO�QRQFRPSOLDQFH�ZLWK�V������������RU�PD\�UDLVH�
DQ\�RWKHU�GHIHQVH��ZKHWKHU�OHJDO�RU�HTXLWDEOH��WKDW�KH�RU�VKH�PD\�KDYH��LQFOXGLQJ�WKH�GHIHQVH�RI�UHWDOLDWRU\�FRQGXFW�LQ�DFFRUGDQFH�ZLWK�V��
�������7KH�ODQGORUG�PXVW�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�D�GHILFLHQF\�LQ�D�QRWLFH�RU�LQ�WKH�SOHDGLQJV�EHIRUH�GLVPLVVDO�RI�WKH�DFWLRQ���
�E��7KH�GHIHQVH�RI�D�PDWHULDO�QRQFRPSOLDQFH�ZLWK�V�����������PD\�EH�UDLVHG�E\�WKH�WHQDQW�LI���GD\V�KDYH�HODSVHG�DIWHU�WKH�GHOLYHU\�RI�
ZULWWHQ�QRWLFH�E\�WKH�WHQDQW�WR�WKH�ODQGORUG��VSHFLI\LQJ�WKH�QRQFRPSOLDQFH�DQG�LQGLFDWLQJ�WKH�LQWHQWLRQ�RI�WKH�WHQDQW�QRW�WR�SD\�UHQW�E\�UHDVRQ�
WKHUHRI��6XFK�QRWLFH�E\�WKH�WHQDQW�PD\�EH�JLYHQ�WR�WKH�ODQGORUG��WKH�ODQGORUG
V�UHSUHVHQWDWLYH�DV�GHVLJQDWHG�SXUVXDQW�WR�V���������D�UHVLGHQW�
PDQDJHU��RU�WKH�SHUVRQ�RU�HQWLW\�ZKR�FROOHFWV�WKH�UHQW�RQ�EHKDOI�RI�WKH�ODQGORUG��$�PDWHULDO�QRQFRPSOLDQFH�ZLWK�V�����������E\�WKH�ODQGORUG�
LV�D�FRPSOHWH�GHIHQVH�WR�DQ�DFWLRQ�IRU�SRVVHVVLRQ�EDVHG�XSRQ�QRQSD\PHQW�RI�UHQW��DQG��XSRQ�KHDULQJ��WKH�FRXUW�RU�WKH�MXU\��DV�WKH�FDVH�
PD\�EH��VKDOO�GHWHUPLQH�WKH�DPRXQW��LI�DQ\��E\�ZKLFK�WKH�UHQW�LV�WR�EH�UHGXFHG�WR�UHIOHFW�WKH�GLPLQXWLRQ�LQ�YDOXH�RI�WKH�GZHOOLQJ�XQLW�GXULQJ�
WKH�SHULRG�RI�QRQFRPSOLDQFH�ZLWK�V������������$IWHU�FRQVLGHUDWLRQ�RI�DOO�RWKHU�UHOHYDQW�LVVXHV��WKH�FRXUW�VKDOO�HQWHU�DSSURSULDWH�MXGJPHQW���
����,Q�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW��LI�WKH�WHQDQW�LQWHUSRVHV�DQ\�GHIHQVH�RWKHU�WKDQ�SD\PHQW��LQFOXGLQJ��EXW�QRW�
OLPLWHG�WR��WKH�GHIHQVH�RI�D�GHIHFWLYH���GD\�QRWLFH��WKH�WHQDQW�VKDOO�SD\�LQWR�WKH�UHJLVWU\�RI�WKH�FRXUW�WKH�DFFUXHG�UHQW�DV�DOOHJHG�LQ�WKH�
FRPSODLQW�RU�DV�GHWHUPLQHG�E\�WKH�FRXUW�DQG�WKH�UHQW�WKDW�DFFUXHV�GXULQJ�WKH�SHQGHQF\�RI�WKH�SURFHHGLQJ��ZKHQ�GXH��7KH�FOHUN�VKDOO�QRWLI\�
WKH�WHQDQW�RI�VXFK�UHTXLUHPHQW�LQ�WKH�VXPPRQV��)DLOXUH�RI�WKH�WHQDQW�WR�SD\�WKH�UHQW�LQWR�WKH�UHJLVWU\�RI�WKH�FRXUW�RU�WR�ILOH�D�PRWLRQ�WR�
GHWHUPLQH�WKH�DPRXQW�RI�UHQW�WR�EH�SDLG�LQWR�WKH�UHJLVWU\�ZLWKLQ���GD\V��H[FOXGLQJ�6DWXUGD\V��6XQGD\V��DQG�OHJDO�KROLGD\V��DIWHU�WKH�GDWH�RI�
VHUYLFH�RI�SURFHVV�FRQVWLWXWHV�DQ�DEVROXWH�ZDLYHU�RI�WKH�WHQDQW
V�GHIHQVHV�RWKHU�WKDQ�SD\PHQW��DQG�WKH�ODQGORUG�LV�HQWLWOHG�WR�DQ�LPPHGLDWH�
GHIDXOW�MXGJPHQW�IRU�UHPRYDO�RI�WKH�WHQDQW�ZLWK�D�ZULW�RI�SRVVHVVLRQ�WR�LVVXH�ZLWKRXW�IXUWKHU�QRWLFH�RU�KHDULQJ�WKHUHRQ��,I�D�PRWLRQ�WR�
GHWHUPLQH�UHQW�LV�ILOHG��GRFXPHQWDWLRQ�LQ�VXSSRUW�RI�WKH�DOOHJDWLRQ�WKDW�WKH�UHQW�DV�DOOHJHG�LQ�WKH�FRPSODLQW�LV�LQ�HUURU�LV�UHTXLUHG��3XEOLF�
KRXVLQJ�WHQDQWV�RU�WHQDQWV�UHFHLYLQJ�UHQW�VXEVLGLHV�DUH�UHTXLUHG�WR�GHSRVLW�RQO\�WKDW�SRUWLRQ�RI�WKH�IXOO�UHQW�IRU�ZKLFK�WKH\�DUH�UHVSRQVLEOH�
SXUVXDQW�WR�WKH�IHGHUDO��VWDWH��RU�ORFDO�SURJUDP�LQ�ZKLFK�WKH\�DUH�SDUWLFLSDWLQJ���
+LVWRU\����V�����FK����������V�����FK����������V�����FK����������V�����FK����������V�����FK����������V��������FK����������V������FK������������
��
������'LVEXUVHPHQW�RI�IXQGV�LQ�UHJLVWU\�RI�FRXUW��SURPSW�ILQDO�KHDULQJ����:KHQ�WKH�WHQDQW�KDV�GHSRVLWHG�IXQGV�LQWR�WKH�UHJLVWU\�RI�WKH�
FRXUW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�V�����������DQG�WKH�ODQGORUG�LV�LQ�DFWXDO�GDQJHU�RI�ORVV�RI�WKH�SUHPLVHV�RU�RWKHU�SHUVRQDO�KDUGVKLS
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����

UHVXOWLQJ�IURP�WKH�ORVV�RI�UHQWDO�LQFRPH�IURP�WKH�SUHPLVHV��WKH�ODQGORUG�PD\�DSSO\�WR�WKH�FRXUW�IRU�GLVEXUVHPHQW�RI�DOO�RU�SDUW�RI�WKH�IXQGV�RU�
IRU�SURPSW�ILQDO�KHDULQJ��7KH�FRXUW�VKDOO�DGYDQFH�WKH�FDXVH�RQ�WKH�FDOHQGDU��7KH�FRXUW��DIWHU�SUHOLPLQDU\�KHDULQJ��PD\�DZDUG�DOO�RU�DQ\�
SRUWLRQ�RI�WKH�IXQGV�RQ�GHSRVLW�WR�WKH�ODQGORUG�RU�PD\�SURFHHG�LPPHGLDWHO\�WR�D�ILQDO�UHVROXWLRQ�RI�WKH�FDXVH���
+LVWRU\����V�����FK����������V�����FK�����������
��
������5HVWRUDWLRQ�RI�SRVVHVVLRQ�WR�ODQGORUG�����
����,Q�DQ�DFWLRQ�IRU�SRVVHVVLRQ��DIWHU�HQWU\�RI�MXGJPHQW�LQ�IDYRU�RI�WKH�ODQGORUG��WKH�FOHUN�VKDOO�LVVXH�D�ZULW�WR�WKH�VKHULII�GHVFULELQJ�WKH�
SUHPLVHV�DQG�FRPPDQGLQJ�WKH�VKHULII�WR�SXW�WKH�ODQGORUG�LQ�SRVVHVVLRQ�DIWHU����KRXUV
�QRWLFH�FRQVSLFXRXVO\�SRVWHG�RQ�WKH�SUHPLVHV��
6DWXUGD\V��6XQGD\V��DQG�OHJDO�KROLGD\V�GR�QRW�VWD\�WKH����KRXU�QRWLFH�SHULRG���
����$W�WKH�WLPH�WKH�VKHULII�H[HFXWHV�WKH�ZULW�RI�SRVVHVVLRQ�RU�DW�DQ\�WLPH�WKHUHDIWHU��WKH�ODQGORUG�RU�WKH�ODQGORUG
V�DJHQW�PD\�UHPRYH�DQ\�
SHUVRQDO�SURSHUW\�IRXQG�RQ�WKH�SUHPLVHV�WR�RU�QHDU�WKH�SURSHUW\�OLQH��6XEVHTXHQW�WR�H[HFXWLQJ�WKH�ZULW�RI�SRVVHVVLRQ��WKH�ODQGORUG�PD\�
UHTXHVW�WKH�VKHULII�WR�VWDQG�E\�WR�NHHS�WKH�SHDFH�ZKLOH�WKH�ODQGORUG�FKDQJHV�WKH�ORFNV�DQG�UHPRYHV�WKH�SHUVRQDO�SURSHUW\�IURP�WKH�
SUHPLVHV��:KHQ�VXFK�D�UHTXHVW�LV�PDGH��WKH�VKHULII�PD\�FKDUJH�D�UHDVRQDEOH�KRXUO\�UDWH��DQG�WKH�SHUVRQ�UHTXHVWLQJ�WKH�VKHULII�WR�VWDQG�E\�
WR�NHHS�WKH�SHDFH�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�WKH�UHDVRQDEOH�KRXUO\�UDWH�VHW�E\�WKH�VKHULII��1HLWKHU�WKH�VKHULII�QRU�WKH�ODQGORUG�RU�WKH�
ODQGORUG
V�DJHQW�VKDOO�EH�OLDEOH�WR�WKH�WHQDQW�RU�DQ\�RWKHU�SDUW\�IRU�WKH�ORVV��GHVWUXFWLRQ��RU�GDPDJH�WR�WKH�SURSHUW\�DIWHU�LW�KDV�EHHQ�
UHPRYHG���
+LVWRU\����V�����FK����������V�����FK���������V�����FK����������V�����FK����������V��������FK����������V�����FK����������V������FK�������������
��
�������3RZHU�WR�DZDUG�SRVVHVVLRQ�DQG�HQWHU�PRQH\�MXGJPHQW����,Q�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW�EDVHG�
XSRQ�QRQSD\PHQW�RI�UHQW��LI�WKH�FRXUW�ILQGV�WKH�UHQW�LV�GXH��RZLQJ��DQG�XQSDLG�DQG�E\�UHDVRQ�WKHUHRI�WKH�ODQGORUG�LV�HQWLWOHG�WR�SRVVHVVLRQ�RI�
WKH�SUHPLVHV��WKH�FRXUW��LQ�DGGLWLRQ�WR�DZDUGLQJ�SRVVHVVLRQ�RI�WKH�SUHPLVHV�WR�WKH�ODQGORUG��VKDOO�GLUHFW��LQ�DQ�DPRXQW�ZKLFK�LV�ZLWKLQ�LWV�
MXULVGLFWLRQDO�OLPLWDWLRQV��WKH�HQWU\�RI�D�PRQH\�MXGJPHQW�ZLWK�FRVWV�LQ�IDYRU�RI�WKH�ODQGORUG�DQG�DJDLQVW�WKH�WHQDQW�IRU�WKH�DPRXQW�RI�PRQH\�
IRXQG�GXH��RZLQJ��DQG�XQSDLG�E\�WKH�WHQDQW�WR�WKH�ODQGORUG��+RZHYHU��QR�PRQH\�MXGJPHQW�VKDOO�EH�HQWHUHG�XQOHVV�VHUYLFH�RI�SURFHVV�KDV�
EHHQ�HIIHFWHG�E\�SHUVRQDO�VHUYLFH�RU��ZKHUH�DXWKRUL]HG�E\�ODZ��E\�FHUWLILHG�RU�UHJLVWHUHG�PDLO��UHWXUQ�UHFHLSW��RU�LQ�DQ\�RWKHU�PDQQHU�
SUHVFULEHG�E\�ODZ�RU�WKH�UXOHV�RI�WKH�FRXUW��DQG�QR�PRQH\�MXGJPHQW�PD\�EH�HQWHUHG�H[FHSW�LQ�FRPSOLDQFH�ZLWK�WKH�)ORULGD�5XOHV�RI�&LYLO�
3URFHGXUH��7KH�SUHYDLOLQJ�SDUW\�LQ�WKH�DFWLRQ�PD\�DOVR�EH�DZDUGHG�DWWRUQH\
V�IHHV�DQG�FRVWV���
+LVWRU\����V�����FK����������V�����FK����������V�����FK�����������
��
������&DVXDOW\�GDPDJH����,I�WKH�SUHPLVHV�DUH�GDPDJHG�RU�GHVWUR\HG�RWKHU�WKDQ�E\�WKH�ZURQJIXO�RU�QHJOLJHQW�DFWV�RI�WKH�WHQDQW�VR�WKDW�WKH�
HQMR\PHQW�RI�WKH�SUHPLVHV�LV�VXEVWDQWLDOO\�LPSDLUHG��WKH�WHQDQW�PD\�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�DQG�LPPHGLDWHO\�YDFDWH�WKH�SUHPLVHV��
7KH�WHQDQW�PD\�YDFDWH�WKH�SDUW�RI�WKH�SUHPLVHV�UHQGHUHG�XQXVDEOH�E\�WKH�FDVXDOW\��LQ�ZKLFK�FDVH�WKH�WHQDQW
V�OLDELOLW\�IRU�UHQW�VKDOO�EH�
UHGXFHG�E\�WKH�IDLU�UHQWDO�YDOXH�RI�WKDW�SDUW�RI�WKH�SUHPLVHV�GDPDJHG�RU�GHVWUR\HG��,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��WKH�ODQGORUG�VKDOO�
FRPSO\�ZLWK�V�������������
+LVWRU\����V�����FK����������V�������FK����������V������FK�������������
��
������5HWDOLDWRU\�FRQGXFW�����
����,W�LV�XQODZIXO�IRU�D�ODQGORUG�WR�GLVFULPLQDWRULO\�LQFUHDVH�D�WHQDQW
V�UHQW�RU�GHFUHDVH�VHUYLFHV�WR�D�WHQDQW��RU�WR�EULQJ�RU�WKUHDWHQ�WR�EULQJ�DQ�
DFWLRQ�IRU�SRVVHVVLRQ�RU�RWKHU�FLYLO�DFWLRQ��SULPDULO\�EHFDXVH�WKH�ODQGORUG�LV�UHWDOLDWLQJ�DJDLQVW�WKH�WHQDQW��,Q�RUGHU�IRU�WKH�WHQDQW�WR�UDLVH�WKH�
GHIHQVH�RI�UHWDOLDWRU\�FRQGXFW��WKH�WHQDQW�PXVW�KDYH�DFWHG�LQ�JRRG�IDLWK��([DPSOHV�RI�FRQGXFW�IRU�ZKLFK�WKH�ODQGORUG�PD\�QRW�UHWDOLDWH�
LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��VLWXDWLRQV�ZKHUH���
�D��7KH�WHQDQW�KDV�FRPSODLQHG�WR�D�JRYHUQPHQWDO�DJHQF\�FKDUJHG�ZLWK�UHVSRQVLELOLW\�IRU�HQIRUFHPHQW�RI�D�EXLOGLQJ��KRXVLQJ��RU�KHDOWK�FRGH�
RI�D�VXVSHFWHG�YLRODWLRQ�DSSOLFDEOH�WR�WKH�SUHPLVHV���
�E��7KH�WHQDQW�KDV�RUJDQL]HG��HQFRXUDJHG��RU�SDUWLFLSDWHG�LQ�D�WHQDQW�RUJDQL]DWLRQ���
�F��7KH�WHQDQW�KDV�FRPSODLQHG�WR�WKH�ODQGORUG�SXUVXDQW�WR�V�������������
�G��7KH�WHQDQW�LV�D�VHUYLFHPHPEHU�ZKR�KDV�WHUPLQDWHG�D�UHQWDO�DJUHHPHQW�SXUVXDQW�WR�V�����������
�H��7KH�WHQDQW�KDV�SDLG�UHQW�WR�D�FRQGRPLQLXP��FRRSHUDWLYH��RU�KRPHRZQHUV
�DVVRFLDWLRQ�DIWHU�GHPDQG�IURP�WKH�DVVRFLDWLRQ�LQ�RUGHU�WR�SD\�
WKH�ODQGORUG
V�REOLJDWLRQ�WR�WKH�DVVRFLDWLRQ��RU�
�I��7KH�WHQDQW�KDV�H[HUFLVHG�KLV�RU�KHU�ULJKWV�XQGHU�ORFDO��VWDWH��RU�IHGHUDO�IDLU�KRXVLQJ�ODZV���
����(YLGHQFH�RI�UHWDOLDWRU\�FRQGXFW�PD\�EH�UDLVHG�E\�WKH�WHQDQW�DV�D�GHIHQVH�LQ�DQ\�DFWLRQ�EURXJKW�DJDLQVW�KLP�RU�KHU�IRU�SRVVHVVLRQ���
����,Q�DQ\�HYHQW��WKLV�VHFWLRQ�GRHV�QRW�DSSO\�LI�WKH�ODQGORUG�SURYHV�WKDW�WKH�HYLFWLRQ�LV�IRU�JRRG�FDXVH��([DPSOHV�RI�JRRG�FDXVH�LQFOXGH��EXW�
DUH�QRW�OLPLWHG�WR��JRRG�IDLWK�DFWLRQV�IRU�QRQSD\PHQW�RI�UHQW��YLRODWLRQ�RI�WKH�UHQWDO�DJUHHPHQW�RU�RI�UHDVRQDEOH�UXOHV��RU�YLRODWLRQ�RI�WKH�
WHUPV�RI�WKLV�FKDSWHU���
�����'LVFULPLQDWLRQ��XQGHU�WKLV�VHFWLRQ�PHDQV�WKDW�D�WHQDQW�LV�EHLQJ�WUHDWHG�GLIIHUHQWO\�DV�WR�WKH�UHQW�FKDUJHG��WKH�VHUYLFHV�UHQGHUHG��RU�WKH�
DFWLRQ�EHLQJ�WDNHQ�E\�WKH�ODQGORUG��ZKLFK�VKDOO�EH�D�SUHUHTXLVLWH�WR�D�ILQGLQJ�RI�UHWDOLDWRU\�FRQGXFW���
+LVWRU\����V�����FK����������V�������FK����������V�����FK�����������V������FK�������������
��
������3URKLELWHG�SUDFWLFHV�����
����$�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�FDXVH��GLUHFWO\�RU�LQGLUHFWO\��WKH�WHUPLQDWLRQ�RU�LQWHUUXSWLRQ�RI�DQ\�XWLOLW\�
VHUYLFH�IXUQLVKHG�WKH�WHQDQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ZDWHU��KHDW��OLJKW��HOHFWULFLW\��JDV��HOHYDWRU��JDUEDJH�FROOHFWLRQ��RU�UHIULJHUDWLRQ��
ZKHWKHU�RU�QRW�WKH�XWLOLW\�VHUYLFH�LV�XQGHU�WKH�FRQWURO�RI��RU�SD\PHQW�LV�PDGH�E\��WKH�ODQGORUG���
����$�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�SUHYHQW�WKH�WHQDQW�IURP�JDLQLQJ�UHDVRQDEOH�DFFHVV�WR�WKH�GZHOOLQJ�XQLW�E\�
DQ\�PHDQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FKDQJLQJ�WKH�ORFNV�RU�XVLQJ�DQ\�ERRWORFN�RU�VLPLODU�GHYLFH���
����$�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�D�VHUYLFHPHPEHU�LQ�RIIHULQJ�D�GZHOOLQJ�XQLW�IRU�UHQW�RU�
LQ�DQ\�RI�WKH�WHUPV�RI�WKH�UHQWDO�DJUHHPHQW���
����$�ODQGORUG�VKDOO�QRW�SURKLELW�D�WHQDQW�IURP�GLVSOD\LQJ�RQH�SRUWDEOH��UHPRYDEOH��FORWK�RU�SODVWLF�8QLWHG�6WDWHV�IODJ��QRW�ODUJHU�WKDQ���DQG�
����IHHW�E\���IHHW��LQ�D�UHVSHFWIXO�PDQQHU�LQ�RU�RQ�WKH�GZHOOLQJ�XQLW�UHJDUGOHVV�RI�DQ\�SURYLVLRQ�LQ�WKH�UHQWDO�DJUHHPHQW�GHDOLQJ�ZLWK�IODJV�RU�
GHFRUDWLRQV��7KH�8QLWHG�6WDWHV�IODJ�VKDOO�EH�GLVSOD\HG�LQ�DFFRUGDQFH�ZLWK�V������������7KH�ODQGORUG�LV�QRW�OLDEOH�IRU�GDPDJHV�FDXVHG�E\�D�
8QLWHG�6WDWHV�IODJ�GLVSOD\HG�E\�D�WHQDQW��$Q\�8QLWHG�6WDWHV�IODJ�PD\�QRW�LQIULQJH�XSRQ�WKH�VSDFH�UHQWHG�E\�DQ\�RWKHU�WHQDQW���
����$�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�UHPRYH�WKH�RXWVLGH�GRRUV��ORFNV��URRI��ZDOOV��RU�ZLQGRZV�RI�WKH�XQLW�H[FHSW�
IRU�SXUSRVHV�RI�PDLQWHQDQFH��UHSDLU��RU�UHSODFHPHQW��DQG�WKH�ODQGORUG�VKDOO�QRW�UHPRYH�WKH�WHQDQW
V�SHUVRQDO�SURSHUW\�IURP�WKH�GZHOOLQJ�XQLW�
XQOHVV�VXFK�DFWLRQ�LV�WDNHQ�DIWHU�VXUUHQGHU��DEDQGRQPHQW��UHFRYHU\�RI�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�GXH�WR�WKH�GHDWK�RI�WKH�ODVW�UHPDLQLQJ
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WHQDQW�LQ�DFFRUGDQFH�ZLWK�V�����������G���RU�D�ODZIXO�HYLFWLRQ��,I�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW�RU�D�ZULWWHQ�DJUHHPHQW�VHSDUDWH�IURP�WKH�
UHQWDO�DJUHHPHQW��XSRQ�VXUUHQGHU�RU�DEDQGRQPHQW�E\�WKH�WHQDQW��WKH�ODQGORUG�LV�QRW�UHTXLUHG�WR�FRPSO\�ZLWK�V����������DQG�LV�QRW�OLDEOH�RU�
UHVSRQVLEOH�IRU�VWRUDJH�RU�GLVSRVLWLRQ�RI�WKH�WHQDQW
V�SHUVRQDO�SURSHUW\��LI�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��WKHUH�PXVW�EH�SULQWHG�RU�FOHDUO\�
VWDPSHG�RQ�VXFK�UHQWDO�DJUHHPHQW�D�OHJHQG�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP���
��
%<�6,*1,1*�7+,6�5(17$/�$*5((0(17��7+(�7(1$17�$*5((6�7+$7�8321�6855(1'(5��$%$1'210(17��25�5(&29(5<�2)�
3266(66,21�2)�7+(�':(//,1*�81,7�'8(�72�7+(�'($7+�2)�7+(�/$67�5(0$,1,1*�7(1$17��$6�3529,'('�%<�&+$37(5�����
)/25,'$�67$787(6��7+(�/$1'/25'�6+$//�127�%(�/,$%/(�25�5(63216,%/(�)25�6725$*(�25�',6326,7,21�2)�7+(�
7(1$17
6�3(5621$/�3523(57<���
��
)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��DEDQGRQPHQW�VKDOO�EH�DV�VHW�IRUWK�LQ�V�����������F����
����$�ODQGORUG�ZKR�YLRODWHV�DQ\�SURYLVLRQ�RI�WKLV�VHFWLRQ�VKDOO�EH�OLDEOH�WR�WKH�WHQDQW�IRU�DFWXDO�DQG�FRQVHTXHQWLDO�GDPDJHV�RU���PRQWKV
�
UHQW��ZKLFKHYHU�LV�JUHDWHU��DQG�FRVWV��LQFOXGLQJ�DWWRUQH\
V�IHHV��6XEVHTXHQW�RU�UHSHDWHG�YLRODWLRQV�WKDW�DUH�QRW�FRQWHPSRUDQHRXV�ZLWK�WKH�
LQLWLDO�YLRODWLRQ�VKDOO�EH�VXEMHFW�WR�VHSDUDWH�DZDUGV�RI�GDPDJHV���
����$�YLRODWLRQ�RI�WKLV�VHFWLRQ�FRQVWLWXWHV�LUUHSDUDEOH�KDUP�IRU�WKH�SXUSRVHV�RI�LQMXQFWLYH�UHOLHI���
����7KH�UHPHGLHV�SURYLGHG�E\�WKLV�VHFWLRQ�DUH�QRW�H[FOXVLYH�DQG�GR�QRW�SUHFOXGH�WKH�WHQDQW�IURP�SXUVXLQJ�DQ\�RWKHU�UHPHG\�DW�ODZ�RU�HTXLW\�
WKDW�WKH�WHQDQW�PD\�KDYH��7KH�UHPHGLHV�SURYLGHG�E\�WKLV�VHFWLRQ�VKDOO�DOVR�DSSO\�WR�D�VHUYLFHPHPEHU�ZKR�LV�D�SURVSHFWLYH�WHQDQW�ZKR�KDV�
EHHQ�GLVFULPLQDWHG�DJDLQVW�XQGHU�VXEVHFWLRQ�������
+LVWRU\����V�����FK����������V�����FK����������V�����FK����������V�����FK����������V�����FK������������V�����FK�����������V�����FK�����������V�����
FK������������V�����FK�������������
��
�������2UGHUV�WR�HQMRLQ�YLRODWLRQV�RI�WKLV�SDUW�����
����$�ODQGORUG�ZKR�JLYHV�QRWLFH�WR�D�WHQDQW�RI�WKH�ODQGORUG
V�LQWHQW�WR�WHUPLQDWH�WKH�WHQDQW
V�OHDVH�SXUVXDQW�WR�V�����������D���GXH�WR�WKH�
WHQDQW
V�LQWHQWLRQDO�GHVWUXFWLRQ��GDPDJH��RU�PLVXVH�RI�WKH�ODQGORUG
V�SURSHUW\�PD\�SHWLWLRQ�WKH�FRXQW\�RU�FLUFXLW�FRXUW�IRU�DQ�LQMXQFWLRQ�
SURKLELWLQJ�WKH�WHQDQW�IURP�FRQWLQXLQJ�WR�YLRODWH�DQ\�RI�WKH�SURYLVLRQV�RI�WKDW�SDUW���
����7KH�FRXUW�VKDOO�JUDQW�WKH�UHOLHI�UHTXHVWHG�SXUVXDQW�WR�VXEVHFWLRQ�����LQ�FRQIRUPLW\�ZLWK�WKH�SULQFLSOHV�WKDW�JRYHUQ�WKH�JUDQWLQJ�RI�
LQMXQFWLYH�UHOLHI�IURP�WKUHDWHQHG�ORVV�RU�GDPDJH�LQ�RWKHU�FLYLO�FDVHV���
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����7KH�QRWLFH�WR�WKH�ODQGORUG�PXVW�EH�DFFRPSDQLHG�E\�HLWKHU�D�FRS\�RI�WKH�RIILFLDO�PLOLWDU\�RUGHUV�RU�D�ZULWWHQ�YHULILFDWLRQ�VLJQHG�E\�WKH�
VHUYLFHPHPEHU
V�FRPPDQGLQJ�RIILFHU���
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DVVRFLDWLRQ��DV�GHILQHG�LQ�FKDSWHU������UHTXLUHV�D�SURVSHFWLYH�WHQDQW�RI�D�FRQGRPLQLXP�XQLW��FRRSHUDWLYH�XQLW��RU�SDUFHO�ZLWKLQ�WKH�
DVVRFLDWLRQ
V�FRQWURO�WR�FRPSOHWH�D�UHQWDO�DSSOLFDWLRQ�EHIRUH�UHVLGLQJ�LQ�D�UHQWDO�XQLW�RU�SDUFHO��WKH�DVVRFLDWLRQ�PXVW�FRPSOHWH�SURFHVVLQJ�RI�
D�UHQWDO�DSSOLFDWLRQ�VXEPLWWHG�E\�D�SURVSHFWLYH�WHQDQW�ZKR�LV�D�VHUYLFHPHPEHU��DV�GHILQHG�LQ�V����������ZLWKLQ���GD\V�DIWHU�VXEPLVVLRQ�DQG�
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GHQLDO��$EVHQW�WLPHO\�GHQLDO�RI�WKH�UHQWDO�DSSOLFDWLRQ��WKH�DVVRFLDWLRQ�PXVW�DOORZ�WKH�XQLW�RU�SDUFHO�RZQHU�WR�OHDVH�WKH�UHQWDO�XQLW�RU�SDUFHO�WR�
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7HQDQW��BBBBB����BBBBB���DQG�/DQGORUG��BBBBB����BBBBB���DFNQRZOHGJH�UHFHLSW�RI�D�FRS\�RI�WKLV�SDJH��ZKLFK�LV�3DJH����RI����
�


������������ �������������������������!��������������������
����������
����������
�		��������


�


������������ �������������������������!��������������������
����������
����������
�		��������

�


����" �������$��������#!���������������%�����!!�������
����������������	����������
�����������

N
O

T
 A

 C
E
R
T
IF

IE
D

 C
O

P
Y



(;+,%,7��%�

N
O

T
 A

 C
E
R
T
IF

IE
D

 C
O

P
Y


