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7UXVW�� 7KH�)DUPHUV�/DQG�7UXVW��,QF���D�'HODZDUH�QRQSURILW�FRUSRUDWLRQ�
�³75867���

)DUPHU���� -DGH�5DEELW�//&��D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\�
��)$50(5���

/HDVH�7HUP�� ���\HDUV�

/HDVHG�3UHPLVHV�
RU��
/$1'��

6HH�'HHG� ���5HFRUGHG����������
7KH�:HVW�����IHHW�RI�WKH�(DVW������IHHW�RI�WKH�:HVW�ô�RI�WKH�

�DFFRUGLQJ�WR�WKH�*RYHUQPHQW�6XUYH\�WKHUHRI��
FRPPRQO\�NQRZQ�DV� �%DQJRU��0,���������
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�/HDVHG�3UHPLVHV�DQG�
/DQG�VKDOO�H[FOXGH�DQ\�UHVLGHQFH�ORFDWHG�WKHUHXSRQ��ZKLFK�
WKH�7UXVW�DQG�)DUPHU�DFNQRZOHGJH�LV�VXEMHFW�WR�D�VHSDUDWH�
5HVLGHQWLDO�/HDVH�GDWHG�RQ�RU�DERXW�WKH�GDWH�KHUHRI�DQG�
HQWHUHG�LQWR�E\�DQG�EHWZHHQ�WKH�7UXVW�DQG�)DUPHU��WKH�
³5(6,'(17,$/�/($6(´��

%DVH�5HQW�� 3URSHUW\�WD[HV��LQVXUDQFH��DQG������DQQXDO������PRQWK��
YROXQWDU\�WD[�SDLG�WR�ORFDO�RU�UHJLRQDO�,QGLJHQRXV�FRPPXQLWLHV��

$SSURYHG�8VH�� $JULFXOWXUDO�$FWLYLWLHV��ZKLFK�LQFOXGHV�LPSOHPHQWDWLRQ�RI�RQH�RU�
PRUH� RI� WKH� IROORZLQJ�� �D�� VRLO� KHDOWK�� �E�� IORUD�� IDXQD�� DQG�
KDELWDW� GLYHUVLW\�� �F�� VXVWDLQDEOH� JUD]LQJ�� IRUDJLQJ�� DQG� KD\�
ODQG�� �G��D�KHDOWK\�HFRV\VWHP��DQG��H��WR�SURWHFW�ZDWHU�TXDOLW\�
DQG�TXDQWLW\��

,QVXUDQFH�
5HTXLUHPHQWV��

%RWK�SDUWLHV�ZLOO�QDPH�HDFK�RWKHU�DV�DGGLWLRQDOO\�LQVXUHG��6HH�
6HFWLRQ����

1RWLFHV�� -DGH�5DEELW�//&����������������������������7KH�)DUPHUV�/DQG�7UXVW�
��32�%R[�����
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7KLV�/HDVH�LV�ZULWWHQ�LQ�ERWK�OHJDO�DQG�SODLQ�ODQJXDJH��,I�DQ\�FRQIOLFW�H[LVWV�EHWZHHQ�WKH�
SODLQ�(QJOLVK�VXPPDULHV�DQG�WKH�OHJDO�SURYLVLRQV��WKH�OHJDO�SURYLVLRQV�FRQWURO��

�
7+,6�/($6(�$*5((0(17���/HDVH���LV�HIIHFWLYH�DV�RI�-DQXDU\�����������WKH�³(IIHFWLYH�'DWH´��E\�
DQG�EHWZHHQ�7KH�)DUPHUV�/DQG�7UXVW��,QF���D�'HODZDUH�QRQSURILW�FRUSRUDWLRQ��WKH�³75867´���DV�
OHVVRU��DQG�-DGH�5DEELW�//&��D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�³)$50(5´���DV�OHVVHH��7KH�
75867�DQG�)$50(5�DUH�FROOHFWLYHO\�FDOOHG�WKH�³3DUWLHV�´��
�

���)281'$7,21$/�'(),1,7,216�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�SURYLGHV�LPSRUWDQW�
GHILQLWLRQV�WKDW�ZLOO�EH�XVHG�LQ�WKH�UHPDLQGHU�RI�WKH�/HDVH���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� ³%DVH�5HQW´�PHDQV�WKH�DPRXQW�WR�EH�SDLG�

DQQXDOO\�E\�)$50(5�WR�WKH�75867�SULRU�WR�WKH�
H[SLUDWLRQ�RI�HDFK�/HDVH�<HDU�ZKLFK�ZLOO�EH�
FDOFXODWHG�DW�WKH�HQG�RI�WKH�,QLWLDO�6WDJH�DQG�
LQFRUSRUDWHG�LQWR�WKH�0DQDJHPHQW�3ODQ��$W�
PLQLPXP��WKH�%DVH�5HQW�ZLOO�FRYHU��L��DQ\�ORFDO��
VWDWH�RU�IHGHUDO�UHDO�HVWDWH�WD[HV��LL��WKH�75867¶V�

7KH�)$50(5�DQG�75867�
ZLOO�DJUHH�WR�WKH�DPRXQW�
RI�³%DVH�5HQW´�EHIRUH�WKH�
UHQW�EHFRPHV�GXH��5HQW�LV�
SDLG�DQQXDOO\�WR�FRYHU�
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UHTXLUHG�RSHUDWLQJ�H[SHQVHV��DQG��LLL��D�YROXQWDU\�
WD[�WR�DQ�DJUHHG�XSRQ�,QGLJHQRXV�&RPPXQLW\���

H[SHQVH�FDWHJRULHV�RQ�
SDJH���RI�WKLV�/HDVH��

E�� ³/HDVH�&RPPHQFHPHQW�'DWH´�PHDQV�WKH�GDWH�
RQ�ZKLFK�WKH�/$1'�LV�GHOLYHUHG�WR�)$50(5�
SURYLGHG�DV�IROORZV���

/HDVH�WR�FRPPHQFH�RQ�(IIHFWLYH�'DWH�RI�
/HDVH�VXEMHFW�WR�WKH�DJUHHPHQW�WKDW�WKH�
EDUQ�LV�WR�EH�FOHDUHG�RXW�E\�0D\����������

7KH�³/HDVH�
&RPPHQFHPHQW�'DWH´�
GRHV�QRW�EHJLQ�XQWLO�WKH�
/$1'�LV�GHOLYHUHG�WR�WKH�
)$50(5���

F�� ³/$1'´�PHDQV�WKH�ODQG�EHLQJ�OHDVHG�WR�
)$50(5�DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�WKH�
SURSHUW\�GHVFULSWLRQ�DW�3DJH���RI�WKLV�/HDVH��
³/HDVHG�3UHPLVHV´�DQG�GHSLFWHG�LQ�([KLELW�$�0DS�
RI�/DQG��LQFOXGLQJ�D�IDUPKRXVH��WLQ\�KRXVH�RQ�
ZKHHOV��PHWDO�EDUQ��DQG�RXWEXLOGLQJV�LQ�GLVUHSDLU��
FKLFNHQ�FRRS��UDEELW�KXWFK��DQG�VKHG��EXW�
H[FOXGLQJ�WKH�VLQJOH�IDPLO\�UHVLGHQFH�WKDW�LV�
VXEMHFW�WR�WKH�5HVLGHQWLDO�/HDVH��

7KH�OHDVHG�³/$1'´�LV�
GHVFULEHG�RQ�SDJH���RI�
WKLV�/HDVH�DQG�GHSLFWHG�
LQ�([KLELW�$�0DS�RI�/DQG��
7KH�,PSURYHPHQWV�
DVVRFLDWHG�ZLWK�WKH�/$1'�
DUH�D�IDUPKRXVH��WLQ\�
KRXVH�RQ�ZKHHOV��PHWDO�
EDUQ��DQG�RXWEXLOGLQJV�LQ�
GLVUHSDLU��FKLFNHQ�FRRS��
UDEELW�KXWFK��DQG�VKHG�

EXW�H[FOXGLQJ�WKH�
VLQJOH�IDPLO\�UHVLGHQFH�
WKDW�LV�VXEMHFW�WR�WKH�
5HVLGHQWLDO�/HDVH��

G�� ³/HDVH�7HUP´�PHDQV�WKH�1LQHW\�1LQH������
/HDVH�<HDUV�EHJLQQLQJ�IURP�WKH�/HDVH�
&RPPHQFHPHQW�'DWH�ZKLFK�ZLOO�EH�WKH�WHUP�RI�
WKLV�/HDVH��

7KH�³/HDVH�7HUP´�LV����
\HDUV�IURP�WKH�/HDVH�
&RPPHQFHPHQW�'DWH���

H�� �/HDVH�<HDU��PHDQV�D�SHULRG�RI�WZHOYH������
FRQVHFXWLYH�PRQWKV�FRPPHQFLQJ�RQ�WKH�(IIHFWLYH�
'DWH��DQG�HDFK�VXFFHVVLYH�WZHOYH������PRQWK�
SHULRG��

7KH�³/HDVH�<HDU´�LV����
PRQWKV�IURP�WKH�(IIHFWLYH�
'DWH���
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I�� ³0DQDJHPHQW�3ODQ´�PHDQV�WKH�GRFXPHQW�
GHVFULEHG�LQ�WKH�6KDUHG�$JUHHPHQWV�IRU�(TXLW\�
DQG�*RYHUQDQFH�ERWK�WR�EH�LQLWLDWHG�GXULQJ�WKH�
,QLWLDO�6WDJH�RI�WKH�/HDVH�DQG�LQFRUSRUDWHG�LQWR�
WKH�/HDVH�ZKHQ�ILQDOL]HG��

�

7KH�IXWXUH�³0DQDJHPHQW�
3ODQ´�LV�GHVFULEHG�LQ�WKH�
6KDUHG�$JUHHPHQWV�
GRFXPHQW���

J�� ³3DUWLHV´�PHDQ�WKH�)$50(5�DQG�WKH�75867�� 7KH�³3DUWLHV´�PHDQ�WKH�
)$50(5�DQG�WKH�75867��

K�� 6KDUHG�$JUHHPHQWV�IRU�(TXLW\�DQG�
*RYHUQDQFH��UHIHUUHG�WR�DV�³(TXLW\�3UDFWLFHV´��
PHDQV�WKH�PXWXDOO\�DJUHHG�XSRQ�SUDFWLFHV�WKDW�
WKH�3DUWLHV�ZLVK�WR�LQFRUSRUDWH�LQWR�WKLV�/HDVH��
7KH�(TXLW\�3UDFWLFHV�DUH�LQFRUSRUDWHG�JHQHUDOO\�
EXW�DOVR�UHIHUHQFHG�VSHFLILFDOO\�ZLWKLQ�WKH�/HDVH��
:KHUH�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�WKH�WHUPV�RI�
WKH�(TXLW\�3UDFWLFHV�DQG�WKH�/HDVH��WKH�(TXLW\�
3UDFWLFHV�JRYHUQ��7KH�(TXLW\�3UDFWLFHV�DUH�WR�EH�
LQLWLDWHG�GXULQJ�WKH�,QLWLDO�6WDJH�RI�WKH�/HDVH�DQG�
LQFRUSRUDWHG�LQWR�WKH�/HDVH�ZKHQ�ILQDOL]HG��
�

7KH�³6KDUHG�$JUHHPHQWV�
IRU�(TXLW\�DQG�
*RYHUQDQFH´�DUH�UHIHUUHG�
WR�DV�WKH�³(TXLW\�
3UDFWLFHV�´��
�
7KH�(TXLW\�3UDFWLFHV�DUH�
WKH�VKDUHG�DJUHHPHQWV�
WKDW�)$50(5�DQG�75867�
DJUHH�WR�IRU�JXLGLQJ�WKH�
/HDVH���

L�� 6KDUHG�$JUHHPHQWV�IRU�/DQG�%DVHG�9DOXHV�
DQG�3UDFWLFHV��UHIHUUHG�WR�DV�³/DQG�%DVHG�
3UDFWLFHV´��PHDQV�WKH�PXWXDOO\�DJUHHG�XSRQ�
SUDFWLFHV�WKDW�WKH�3DUWLHV�ZLVK�WR�LQFRUSRUDWH�LQWR�
WKLV�/HDVH��7KH�/DQG�%DVHG�3UDFWLFHV�DUH�
LQFRUSRUDWHG�JHQHUDOO\�EXW�DOVR�UHIHUHQFHG�
VSHFLILFDOO\�ZLWKLQ�WKH�/HDVH��:KHUH�WKHUH�LV�D�
FRQIOLFW�EHWZHHQ�WKH�WHUPV�RI�WKH�/DQG�%DVHG�
3UDFWLFHV�DQG�WKH�/HDVH��WKH�/DQG�%DVHG�
3UDFWLFHV�JRYHUQ��7KH�/DQG�%DVHG�3UDFWLFHV�DUH�
WR�EH�LQLWLDWHG�GXULQJ�WKH�,QLWLDO�6WDJH�RI�WKH�
/HDVH�DQG�LQFRUSRUDWHG�LQWR�WKH�/HDVH�ZKHQ�
ILQDOL]HG��

�

7KH�³6KDUHG�$JUHHPHQWV�
IRU�/DQG�%DVHG�9DOXHV�
DQG�3UDFWLFHV´�DUH�
UHIHUUHG�WR�DV�WKH�
³/DQG�%DVHG�3UDFWLFHV�´��
�
7KH�/DQG�%DVHG�
3UDFWLFHV�DUH�WKH�VKDUHG�
DJUHHPHQWV�WKDW�)$50(5�
DQG�75867�DJUHHG�WR�
EHIRUH�HQWHULQJ�LQWR�WKH�
/HDVH���

�

��
�

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



�
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$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�KLJKOLJKWV�WKH�GLIIHUHQW�
VWDJHV�RI�WKH�/HDVH��7KHUH�DUH�WKUHH�VWDJHV�WRWDO�ZLWK�URRP�
IRU�FKDQJHV�DORQJ�WKH�ZD\���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��

D�� ,QLWLDO�6WDJH��<HDU�����<HDU����

7KLV�/HDVH�LQFOXGHV�D�WZR�\HDU�SHULRG�LQ�
ZKLFK�WKH�%DVH�5HQW�ZLOO�EH�DEDWHG�E\�
WKH�75867�DQG�WKH�75867�ZLOO�EH�
UHVSRQVLEOH�IRU�DOO�WD[�REOLJDWLRQV�
�³,QLWLDO�6WDJH´���7KH�LQWHQW�RI�WKH�,QLWLDO�
6WDJH�LV�WR�SURYLGH�)$50(5¶V�
FRPPXQLW\�ZLWK�WKH�DELOLW\�WR�FRQQHFW�WR�
WKH�ODQG�DQG�HVWDEOLVK�D�UHODWLRQVKLS�
ZLWK�WKH�75867���

)$50(5�GRHV�QRW�QHHG�WR�
SD\�UHQW�DQG�SD\�WD[HV�IRU�
D�WZR�\HDU�SHULRG�DIWHU�WKH�
/HDVH�&RPPHQFHPHQW�
'DWH��7KLV�SHULRG�LV�WKH�
³,QLWLDO�6WDJH�´�

'XULQJ�WKH�,QLWLDO�6WDJH��)$50(5¶V�
H[SHULHQFHV�DQG�REVHUYDWLRQV�ZLOO�KHOS�
WR�LQIRUP�WKH�0DQDJHPHQW�3ODQ��ZKLFK�
ZLOO�EH�HVWDEOLVKHG�DW�WKH�HQG�RI�WKH�
,QLWLDO�6WDJH�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�
WKLV�/HDVH���

)$50(5¶V�H[SHULHQFHV�
DQG�REVHUYDWLRQV�DUH�
LPSRUWDQW�FRQVLGHUDWLRQV�
LQ�GUDIWLQJ�WKH�
0DQDJHPHQW�3ODQ���

'XULQJ�WKH�,QLWLDO�6WDJH��WKH�75867�
VKDOO�FRQGXFW�DQ�LQLWLDO�LQVSHFWLRQ�
FRQGXFWHG�WR�GHWHUPLQH�WKH�FRQGLWLRQ�RI�
WKH�ODQG��7KLV�LQVSHFWLRQ�VKDOO�EH�FDUULHG�
RXW�E\�D�TXDOLILHG�SURIHVVLRQDO�DSSRLQWHG�
E\�WKH�OHVVRU��DQG�LW�PD\�LQFOXGH��EXW�QRW�
EH�OLPLWHG�WR�����D�VRLO�WHVW��DQG�����D�
SURIHVVLRQDO�DVVHVVPHQW��7KH�3DUWLHV�
VKDOO�GRFXPHQW�WKH�LQLWLDO�FRQGLWLRQ�RI�
WKH�/$1'�LQ�D�PXWXDOO\�DJUHHG�EDVHOLQH�
FRQGLWLRQ�UHSRUW��LQFOXGLQJ��ZKHUH�

,Q�DGGLWLRQ��WKH�75867�
ZLOO�FRQGXFW�DQ�LQLWLDO�
LQVSHFWLRQ�WR�GHWHUPLQH�
WKH�FRQGLWLRQ�RI�WKH�ODQG�
XVLQJ�VRLO�WHVWV�DQG�RWKHU�
SURIHVVLRQDO�
DVVHVVPHQWV���
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DSSOLFDEOH��VRLO�WHVWLQJ�DQG�RWKHU�
SURIHVVLRQDO�DVVHVVPHQWV��WR�EH�XVHG�
DV�WKH�UHIHUHQFH�SRLQW�IRU�HQG�RI�WHUP�
VXUUHQGHU�REOLJDWLRQV��WKH�³%DVHOLQH�
&RQGLWLRQ�5HSRUW´���

'XULQJ�WKH�,QLWLDO�6WDJH��)$50(5�LV�
HQFRXUDJHG�WR�EULQJ�FRQFHUQV�WR�WKH�
75867�DV�WKH\�DULVH�YLD�HPDLO��DQG�WKH�
SDUWLHV�ZLOO�ZRUN�WRJHWKHU�WR�DGGUHVV�
VXFK�FRQFHUQV�ZLWKLQ����FDOHQGDU�GD\V��
(DFK�FDOHQGDU�\HDU�VWDUWLQJ�IURP�WKH�
(IIHFWLYH�'DWH��WKH�75867�ZLOO�GUDIW�
WHUPV�UHIOHFWLQJ�DJUHHPHQWV�UHDFKHG�
UHJDUGLQJ�VXFK�FRQFHUQV��6XEMHFW�WR�
)$50(5¶V�DSSURYDO�RI�VXFK�WHUPV��WKH�
3DUWLHV�ZLOO�DPHQG�WKLV�/HDVH�WR�LQFOXGH�
VXFK�WHUPV���

$Q\�FRQFHUQ�WKDW�
)$50(5�KDV�ZLOO�EH�
FRQVLGHUHG�LQ�WKH�GUDIWLQJ�
RI�WKH�0DQDJHPHQW�3ODQ��
)$50(5�LV�HQFRXUDJHG�WR�
EH�LQ�RSHQ�
FRPPXQLFDWLRQ�GLUHFWO\�
ZLWK�WKH�75867���

7KH�75867�KDV�QR�NQRZOHGJH�RI�DQ\�
DJUHHPHQWV�ZLWK�QHLJKERUV�RU�
HDVHPHQWV�KHOG�E\�DQ\�WKLUG�SDUWLHV�
SHUPLWWLQJ�WKHLU�XVH�RI�WKH�/$1'���3ULRU�
WR�H[HFXWLQJ�WKLV�/HDVH��WKH�75867�ZLOO�
VKDUH�D�FRS\�RI�WKH�WLWOH�VHDUFK�UHSRUW�
ZLWK�WKH�)$50(5�IRU�IXOO�WUDQVSDUHQF\��
7R�WKH�75867¶V�NQRZOHGJH��WKHUH�DUH�QR�
KD]DUGRXV�PDWHULDOV�UHOHDVHV�RU�RWKHU�
HQYLURQPHQWDO�FRQGLWLRQV�RQ��XQGHU��RU�
PLJUDWLQJ�WR�WKH�/$1'�WKDW�ZRXOG�
UHDVRQDEO\�EH�H[SHFWHG�WR�DGYHUVHO\�DIIHFW�
WKH�$SSURYHG�8VH��H[FHSW�DV�GLVFORVHG�LQ�
WKH�%DVHOLQH�&RQGLWLRQ�5HSRUW��7KH�75867�
KDV�QR�NQRZOHGJH�RI�HDVHPHQWV�RU�
WKLUG�SDUW\�ULJKWV�DIIHFWLQJ�WKH�/$1'�RWKHU�
WKDQ�DV�GLVFORVHG�LQ�WKH�WLWOH�UHSRUW�SURYLGHG�
WR�)$50(5���

7KHUH�DUH�QR�RWKHU�
HDVHPHQWV��SURSHUW\�
ULJKWV��DVVRFLDWHG�ZLWK�
WKH�/$1'����
�
$�WLWOH�VHDUFK�VKRZV�WKH�
KLVWRU\�RI�RZQHUVKLS�DQG�
RWKHU�SURSHUW\�ULJKWV�
DVVRFLDWHG�ZLWK�WKH�/$1'��
75867�ZLOO�VKDUH�WKH�WLWOH�
VHDUFK�ZLWK�)$50(5��LI�LW�
KDV�QRW�DOUHDG\�EHHQ�
VKDUHG���

8QOHVV�WKHUH�DUH�DQ\�SUHFRQGLWLRQV�WR�
REWDLQLQJ�WKH�/$1'�DV�GHVFULEHG�LQ�WKH�
)RXQGDWLRQDO�'HILQLWLRQV��WKH�75867�ZLOO�
GHOLYHU�WKH�/$1'�WR�)$50(5�XSRQ�WKH�

8QOHVV�WKHUH�DUH�DFWLRQV�
WKDW�PXVW�EH�WDNHQ�E\�
)$50(5�RU�WKH�75867��
WKH�/$1'�ZLOO�EH�GHOLYHUHG�
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VLJQLQJ�RI�WKLV�/HDVH��7KH�/$1'�ZLOO�EH�
GHOLYHUHG�DV�LV��

RQFH�HDFK�SDUW\�VLJQV�WKLV�
/HDVH��7KH�FRQGLWLRQ�RI�
WKH�/$1'�ZLOO�EH�³DV�LV´��
ZKLFK�PHDQV�WKH�)$50(5�
ZLOO�UHFHLYH�WKH�/$1'�LQ�
LWV�FXUUHQW�FRQGLWLRQ���

7KH�75867�ZLOO�UHFRUG�QRWLFH�RI�WKLV�
/HDVH�LQ�WKH�9DQ�%XUHQ�&RXQW\�ERRN�RI�
GHHGV��

7KH�75867�ZLOO�ILOH�WKLV�
/HDVH�ZLWK�WKH�&RXQW\�RI�
9DQ�%XUHQ��

D�� 6WDJH����<HDU���WR���

$IWHU�WKH�,QLWLDO�6WDJH��)$50(5�ZLOO�SD\�
WKH�%DVH�5HQW�DV�VXEVHTXHQWO\�GHILQHG�
LQ�WKH�0DQDJHPHQW�3ODQ���

$IWHU�WKH�,QLWLDO�6WDJH��
)$50(5�DQG�75867�ZLOO�
DJUHH�WR�WKH�DPRXQW�RI�
PRQH\�SDLG�E\�)$50(5�
DQQXDOO\���

7KH�)$50(5�DQG�75867�VKDOO�DOVR�
DJUHH�WR�WKH�FRPSOHWHG�0DQDJHPHQW�
3ODQ�DQG�6WHZDUGVKLS�&RQWULEXWLRQ�DV�
RXWOLQHG�LQ�WKH�(TXLW\�3UDFWLFHV�
GRFXPHQW��WR�EH�LQLWLDWHG�GXULQJ�,QLWLDO�
6WDJH����

'XULQJ�WKLV�WLPH��)$50(5�
DQG�WKH�75867�ZLOO�KDYH�
DJUHHG�WR�WKH�
0DQDJHPHQW�3ODQ�DQG�
6WHZDUGVKLS�&RQWULEXWLRQ���

E�� 6WDJH����<HDU���WR����

)$50(5�DQG�WKH�75867�ZLOO�PHHW�DW�D�
PXWXDOO\�DJUHHG�XSRQ�WLPH�DQG�ORFDWLRQ�
RU�GLJLWDO�ZRUNVSDFH�WR�UHYLHZ�WKH�WHUPV�
RI�WKLV�/HDVH��LQFOXGLQJ�WKH�%DVH�5HQW�
DQG�6WHZDUGVKLS�&RQWULEXWLRQ��DQG�
0DQDJHPHQW�3ODQ�HYHU\���\HDUV�DQG�DW�
WKH�UHTXHVW�RI�HLWKHU�3DUW\�WR�EH�VXUH�
WKDW�DOO�3DUWLHV�DUH�UHDVRQDEO\�VDWLVILHG�
ZLWK�WKH�WHUPV�DQG�WKDW�WKH\�FRQWLQXH�WR�
DFFXUDWHO\�UHIOHFW�WKH�PXWXDO�
XQGHUVWDQGLQJV���

7KH�)$50(5�DQG�75867�
ZLOO�PHHW�HYHU\���\HDUV�WR�
FKHFN�LQ�RQ�WKH�/HDVH�DQG�
0DQDJHPHQW�3ODQ��7KH�
)$50(5�DQG�WKH�75867�
PD\�PHHW�VRRQHU�LI�
FLUFXPVWDQFHV�UHTXLUH�LW���
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,I�D�GLIIHUHQW�VWDQGDUG�IRU�WKH�IUHTXHQF\�
RI�VXFK�UHYLHZV�LV�HVWDEOLVKHG�E\�WKH�
0DQDJHPHQW�3ODQ��WKHQ�WKH�
0DQDJHPHQW�3ODQ�ZLOO�GLFWDWH�WKH�
IUHTXHQF\���

7KH�0DQDJHPHQW�3ODQ�
PD\�UHTXLUH�D�GLIIHUHQW�
IUHTXHQF\�IRU�WKHVH�
PHHWLQJV�DV�ZHOO���

$OO�UHYLHZV�PD\�FRYHU�LVVXHV�LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�WKH�IROORZLQJ��
DGGUHVVLQJ�FKDQJHV�WR�WKH�WHUPV�RI�WKLV�
/HDVH��FKDQJHV�LQ�WKH�FRQGLWLRQV�RI�WKH�
/$1'��SODQQHG�LPSURYHPHQWV�UHTXLULQJ�
DSSURYDO�XQGHU�6HFWLRQ���RI�WKLV�/HDVH��
DQG�DQ\�FRQFHUQV�WKH�75867�RU�
)$50(5�ZLVK�WR�VKDUH�ZLWK�RQH�
DQRWKHU��

7KH�UHYLHZ�SHULRGV�ZLOO�
LQFOXGH�/HDVH�FKDQJHV�DV�
ZHOO�DV�DQ\�UHOHYDQW�
XSGDWHV�WR�WKH�)DUP�
0DQDJHPHQW�3ODQ���

�

���67(:$5'6+,3�$1'�2&&83$1&<�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�WKH�)$50(5¶V�
ULJKWV�RI�RFFXSDQF\�DQG�VWHZDUGVKLS���
/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��

D�� 7KH�3DUWLHV�LQFRUSRUDWH�WKH�WHUPV�RI�WKH�
/DQG�%DVHG�3UDFWLFHV�DQG�(TXLW\�3UDFWLFHV��7KLV�
GRFXPHQW�WR�EH�LQLWLDWHG�GXULQJ�WKH�,QLWLDO�6WDJH�
DQG�LQFRUSRUDWHG�LQWR�WKH�/HDVH�ZKHQ�ILQDOL]HG���

7KH�3DUWLHV�LQFRUSRUDWH�
WKH�/DQG�%DVHG�3UDFWLFHV�
DQG�(TXLW\�3UDFWLFHV�LQWR�
WKLV�/HDVH��

E�� 6R�ORQJ�DV�)$50(5�SHUIRUPV�WKHLU�REOLJDWLRQV�
XQGHU�WKLV�/HDVH��)$50(5�KDV�WKH�ULJKW�WR�QRW�
EH�GLVWXUEHG�LQ�LWV�SRVVHVVLRQ�RI�WKH�/$1'�E\�
WKH�75867��DQ\�PDQDJHPHQW�DJHQW�FRQWUDFWHG�
E\�WKH�75867��RU�DQ\�RWKHU�SHUVRQ�ODZIXOO\�
FODLPLQJ�D�ULJKW�WR�SRVVHVVLRQ�WKURXJK�RU�XQGHU�
WKH�75867��H[FHSW�IRU�LQVSHFWLRQ�SXUVXDQW�WR�WKH�
(TXLW\�3UDFWLFHV���

7KH�75867�ZLOO�QRW�
GLVWXUE�)$50(5�VR�ORQJ�
DV�WKH�)$50(5�LV�LQ�
FRPSOLDQFH�ZLWK�WKLV�
/HDVH���

F�� )$50(5�PD\�H[WUDFW�JURXQGZDWHU��LQFOXGLQJ��
GULOOLQJ�ZHOOV�DQG�VXUIDFH�ZDWHU��VR�ORQJ�DV�VXFK�
ZDWHU�XVH���L��LV�QHFHVVDU\�WR�DFFRPSOLVK�WKH�

$Q\�H[WUDFWLYH�ZDWHU�
SUDFWLFHV�PXVW�EH�LQ�
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SHUPLWWHG�IDUP�RU�RSHUDWLRQDO�XVHV���LL��LV�
RWKHUZLVH�FRQVLVWHQW�ZLWK�WKLV�/HDVH��DQG��LLL��
FRPSOLHV�ZLWK�DOO�DSSOLFDEOH�ODZV���

FRPSOLDQFH�ZLWK�WKH�ODZ�
DQG�WKH�VSLULW�RI�WKLV�
/HDVH���

G�� $OO�WLPEHU��JUDYHO��VDQG�DQG�RWKHU�H[WUDFWLYH�
SUDFWLFHV�PXVW�EH��L��QHFHVVDU\�WR�DFFRPSOLVK�
WKH�SHUPLWWHG�IDUP�RU�RSHUDWLRQDO�XVHV���LL��LV�
RWKHUZLVH�FRQVLVWHQW�ZLWK�WKLV�/HDVH��DQG��LLL��
FRPSOLHV�ZLWK�DOO�DSSOLFDEOH�ODZV�DQG�WKH�WHUPV�
RI�WKH�0DQDJHPHQW�3ODQ���

$Q\�RWKHU�H[WUDFWLYH�
SUDFWLFHV�PXVW�EH�LQ�
FRPSOLDQFH�ZLWK�WKH�ODZ��
WKH�VSLULW�RI�WKLV�/HDVH�
DQG�WKH�WHUPV�RI�WKH�
0DQDJHPHQW�3ODQ���

�

���7(50��

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�WKH�QXPEHU�RI�
\HDUV�WKH�/HDVH�LV�LQ�HIIHFW���
/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��

D�� 7KH�7HUP�LV�QLQHW\�QLQH������/HDVH�<HDUV�RU�DV�
ORQJ�DV�67$7(�ODZ�DOORZV��EHJLQQLQJ�RQ�WKH�
(IIHFWLYH�'DWH�DQG�WHUPLQDWLQJ�RQ�-DQXDU\�����
�����XQOHVV�WHUPLQDWHG�VRRQHU��$Q\�ORWV�ODQG�
DGGHG�WR�WKH�LQLWLDO�SDUFHO��UHJDUGOHVV�RI�ZKHQ�
WKH\�DUH�DGGHG��ZLOO�UXQ�FRQWLQXRXVO\�ZLWK�WKLV�
7HUP��

7KH�/HDVH�LV����\HDUV��
$Q\�DGGLWLRQDO�ODQG�DGGHG�
WR�WKH�LQLWLDO�SDUFHO�ZLOO�EH�
LQFOXGHG�LQ�WKH�/HDVH����

E�� 7KLV�/HDVH�LV�LQWHQGHG�WR�EH�D�IOH[LEOH�IUDPHZRUN�
WKDW�ZLOO�DOORZ�WKH�3DUWLHV¶�UHODWLRQVKLS�WR�JURZ�
ZLWKRXW�KDYLQJ�WR�UHQHJRWLDWH�LWV�WHUPV��&KDQJHV�
FDQ�EH�PDGH�LQ�WKH�/HDVH�SXUVXDQW�WR�6HFWLRQ�
���EHORZ��

7KH�/HDVH�LV�IOH[LEOH�DQG�
VXEMHFW�WR�FKDQJH�LI�ERWK�
3DUWLHV�DJUHH���

F�� ,Q�WKH�HYHQW�WKDW�RZQHUVKLS�RI��RU�WLWOH�WR��WKH�
/$1'�LV�FRQYH\HG�RU�WUDQVIHUUHG��YROXQWDULO\�RU�
LQYROXQWDULO\��E\�WKH�75867�WR�DQ\�RWKHU�SHUVRQ�
RU�HQWLW\��WKLV�/HDVH�ZLOO�QRW�FHDVH��EXW�ZLOO�
UHPDLQ�ELQGLQJ�DQG�XQDIIHFWHG��

(YHQ�LI�75867�VHOOV�WKH�
/$1'��WKLV�/HDVH�ZLOO�
UHPDLQ�LQ�HIIHFW���
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G�� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\��
)$50(5�PD\�WHUPLQDWH�WKLV�/HDVH�DW�DQ\�WLPH�
XSRQ�DW�OHDVW�WZHOYH������PRQWKV¶�SULRU�ZULWWHQ�
QRWLFH�WR�WKH�75867��)$50(5�VKDOO�UHPDLQ�
UHVSRQVLEOH�IRU�DPRXQWV�DFFUXHG�WKURXJK�WKH�
HIIHFWLYH�WHUPLQDWLRQ�GDWH�DQG�VKDOO�VXUUHQGHU�WKH�
/$1'�LQ�WKH�FRQGLWLRQ�UHTXLUHG�E\�WKLV�/HDVH��
VXEMHFW�WR�RUGLQDU\�ZHDU�DQG�WHDU�DQG�FDVXDOW\��
7KLV�YROXQWDU\�WHUPLQDWLRQ�ULJKW�LV�LQ�DGGLWLRQ�WR��
DQG�GRHV�QRW�OLPLW��DQ\�RWKHU�WHUPLQDWLRQ�ULJKWV�
VHW�IRUWK�KHUHLQ��

)$50(5�LV�JLYHQ�DQ�HDUO\�
WHUPLQDWLRQ�ULJKW��

�

���%$6(�5(17��$'9$1&(�3$<0(176��$1'�5(3$,56�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�WKH�FRVWV�
DVVRFLDWHG�ZLWK�WKH�/$1'���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� $IWHU�WKH�,QLWLDO�6WDJH��%DVH�5HQW�ZLOO�EH�EDVHG�

RQ�WKH�WHUPV�RI�WKH�0DQDJHPHQW�3ODQ��
$IWHU�WKH�,QLWLDO�6WDJH��WKH�
3DUWLHV�ZLOO�DJUHH�WR�WKH�
DPRXQW�RI�%DVH�5HQW�
EDVHG�RQ�WKH�WHUPV�RI�WKH�
0DQDJHPHQW�3ODQ��

E�� 7KH�75867�ZLOO�VXEPLW�WR�)$50(5�D�VWDWHPHQW�
DQQXDOO\��LWHPL]LQJ�DOO�UHDO�HVWDWH�WD[HV�DQG�
RSHUDWLQJ�H[SHQVHV��WKH�³([SHQVHV´��IRU�WKH�
SUHYLRXV�\HDU��5HDO�HVWDWH�WD[HV��SURSHUW\�
LQVXUDQFH��DQG�YROXQWDU\�WD[�WR�,QGLJHQRXV�
&RPPXQLW\�VKDOO�EH�SDLG�GLUHFWO\�E\�WKH�75867��
)$50(5�VKDOO�UHLPEXUVH�WKH�75867�IRU�
UHLPEXUVDEOH�FRPSRQHQWV�RI�VXFK�([SHQVHV�DV�
SDUW�RI�%DVH�5HQW�RU��LI�VHSDUDWHO\�LQYRLFHG��ZLWKLQ�
WKLUW\������GD\V�DIWHU�UHFHLSW�RI�DQ�LWHPL]HG�
LQYRLFH��&RQVLVWHQW�ZLWK�)$50(5¶V�ULJKW�WR�QRW�
EH�GLVWXUEHG�LQ�LWV�SRVVHVVLRQ�RI�WKH�/$1'��WKH�

)RU�WUDQVSDUHQF\��HDFK�
\HDU�WKH�75867�ZLOO�
SURYLGH�)$50(5�ZLWK�DQ�
LWHPL]HG�OLVW�RI�DOO�
LQFXUUHG�([SHQVHV�UHODWHG�
WR�WKH�/$1'��3ULRU�QRWLFH�
ZLOO�EH�JLYHQ�H[FHSW�IRU�
UHDO�HVWDWH�WD[HV��SURSHUW\�
LQVXUDQFH��DQG�YROXQWDU\�
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)$50(5�VKDOO�EH�JLYHQ�SULRU�QRWLFH�EHIRUH�DQ\�
RWKHU�LQWHQWLRQDO�RSHUDWLRQDO�H[SHQVHV�DUH�
LQFXUUHG��

�

WD[�WR�,QGLJHQRXV�
&RPPXQLW\��

F�� )$50(5�PD\�FRQWHVW�WKH�DPRXQW�RU�YDOLGLW\�RI�
DQ\�([SHQVH�RQ�WKH�/$1'�ZLWK�WKH�UHOHYDQW�
DXWKRULW\��7KH�75867�PD\��XSRQ�ZULWWHQ�UHTXHVW�
E\�WKH�)$50(5��MRLQ�LQ�DQ\�VXFK�SURFHHGLQJV�LI�
WKH�75867�UHDVRQDEO\�GHWHUPLQHV�WKDW�LW�LV�
QHFHVVDU\�RU�FRQYHQLHQW�IRU�WKH�75867�WR�MRLQ�
IRU�)$50(5�WR�SURVHFXWH�VXFK�SURFHHGLQJV��
)$50(5�ZLOO�SD\�DOO�FRVWV�DQG�H[SHQVHV�RI�VXFK�
SURFHHGLQJV��

)$50(5�UHWDLQV�WKH�ULJKW�
WR�FRQWHVW�DQ\�H[SHQVHV�
WKH\�EHOLHYH�DUH�LQFRUUHFW�
ZLWK�WKH�UHOHYDQW�
DXWKRULW\��7KH�75867�PD\�
DOVR�MRLQ�LQ�RQ�WKH�
FRQWHVWLQJ�RI�WKH�
H[SHQVHV���

G�� )URP�DQG�DIWHU�QRWLFH�WKDW�WKH�)$50(5�LV�
GHOLQTXHQW�LQ�SD\PHQW�RI�%DVH�5HQW�IRU����GD\V�
RU�PRUH��WKH�75867�PD\�UHTXLUH�DOO�GHOLQTXHQW�
SD\PHQWV�EH�PDGH�WR�WKH�75867�DV�DQ�
DGGLWLRQDO�SD\PHQW�ZLWKLQ����GD\V�RI�GHOLQTXHQF\�
QRWLFH��,Q�DGGLWLRQ��WKH�75867�PD\�UHTXLUH�
DGGLWLRQDO�DGYDQFH�SD\PHQWV�WR�HQVXUH�IXWXUH�
WKLUG�SDUW\�([SHQVHV�FDQ�EH�PDGH��WKH�
³$GYDQFH�3D\PHQW´���7KH�$GYDQFH�3D\PHQW�
VKDOO�EH�GHWHUPLQHG�E\�WKH�75867�EDVHG�RQ�LWV�
HVWLPDWH�RI�WKH�WD[HV�DQG�RWKHU�WKLUG�SDUW\�
([SHQVHV�WR�EH�HVFURZHG�VR�WKDW�WKH�75867�ZLOO�
KROG�D�VXIILFLHQW�DPRXQW�WR�SD\�DOO�VXFK�
WKLUG�SDUW\�FRVWV��7KH�75867�ZLOO�NHHS�$GYDQFH�
3D\PHQWV�LQ�D�WD[�HVFURZ�DFFRXQW��6XFK�HVFURZ�
DFFRXQW�PD\�FRQWDLQ�IXQGV�FROOHFWHG�IRU�VLPLODU�
SXUSRVHV�IURP�RWKHU�IDUPHUV�RU�OHVVHHV�RI�WKH�
75867���7KH�75867�LV�QRW�HQWLWOHG�WR�DQ\�
LQWHUHVW�RQ�WKH�SD\PHQWV�PDGH��)$50(5¶V�
IDLOXUH�WR�PDNH�$GYDQFH�3D\PHQWV�DV�D�UHPHG\�
WR�WKH�HYHQW�RI�IDLOXUH�WR�SD\�WKH�%DVH�5HQW�DV�
GHVFULEHG�KHUHLQ�FRQVWLWXWHV�D�GHIDXOW�DV�
GHVFULEHG�LQ�6HFWLRQ����RI�WKLV�/HDVH�
$JUHHPHQW��7KH�FXULQJ�RI�VXFK�GHIDXOW�PXVW�
SURFHHG�DFFRUGLQJ�WR�6HFWLRQ�����

,I�WKH�)$50(5�IDLOV�WR�
PDNH�WKHLU�SD\PHQW�RI�
%DVH�5HQW�LQ�D�WLPHO\�
PDQQHU��WKH�75867�PD\�
UHTXLUH�)$50(5�WR�PDNH�
PRQWKO\�SD\PHQW�IRU�
HVWLPDWHG�([SHQVHV���
�
7KHVH�SD\PHQWV�ZLOO�EH�
KHOG�LQ�DQ�HVFURZ�DFFRXQW�
�WKLV�PHDQV�WKH�IXQGV�ZLOO�
QRW�EH�XVHG�XQWLO�WKH�
([SHQVHV�FRPH�GXH���$Q\�
H[FHVV�IXQGV�LQ�WKH�
HVFURZ�DFFRXQW�ZLOO�EH�
JLYHQ�EDFN�WR�)$50(5���
�
)DLOXUH�WR�PDNH�WKHVH�
SD\PHQWV�PD\�UHVXOW�LQ�
WKH�)$50(5¶V�GHIDXOW�RI�
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WKLV�/HDVH���
H�� )$50(5�ZLOO�SD\�RQ�WLPH�DQ\�EXVLQHVV��RU�RWKHU�

WD[HV�RU�IHHV�WKDW�DUH�QRZ�RU�KHUHDIWHU�OHYLHG��
DVVHVVHG��RU�LPSRVHG�XSRQ�)$50(5
V�XVH�RI�
WKH�/$1'��WKH�FRQGXFW�RI�)$50(5
V�IDUPLQJ�
RSHUDWLRQV�RQ�WKH�/$1'��RU�WKH�XVH�RI�)$50(5
V�
HTXLSPHQW��LQYHQWRU\��RU�SHUVRQDO�SURSHUW\���,I�DQ\�
VXFK�WD[�RU�IHH�LV�OHYLHG�DJDLQVW�WKH�75867�RU�VR�
WKDW�WKH�75867�LV�UHVSRQVLEOH�IRU�FROOHFWLRQ�RU�
SD\PHQW�WKHUHRI��WKHQ�)$50(5�ZLOO�SD\�DV�
DGGLWLRQDO�UHQW�WKH�DPRXQW�RI�WKH�WD[�RU�IHH��

)$50(5�PD\�EH�VXEMHFW�
WR�DGGLWLRQDO�RSHUDWLRQDO�
IHHV�RU�WD[HV�EDVHG�RQ�
WKHLU�RSHUDWLRQV��H�J���
EXVLQHVV�OLFHQVH����,I�DQ\�
RI�WKHVH�RSHUDWLRQDO�IHHV�
RU�WD[HV�DUH�FKDUJHG�WR�
WKH�75867��WKH�)$50(5�
ZLOO�UHLPEXUVH�WKH�75867���

I�� 7KH�³5HSDLU�&DS´�LV���������SHU�/HDVH�<HDU�DQG�
SHU�SURMHFW�DQG�VKDOO�EH�LQFOXGHG�LQ�WKH�
0DQDJHPHQW�3ODQ��)$50(5�ZLOO�SURPSWO\�PDNH�
DOO�UHSDLUV��SHUIRUP�DOO�PDLQWHQDQFH��DQG�PDNH�DOO�
UHSODFHPHQWV�LQ�DQG�WR�WKH�/$1'�XS�WR�WKH�
5HSDLU�&DS��6XEMHFW�WR�WKH�5HSDLU�&DS��)$50(5�
LV�WKH�SULPDU\�XVHU�UHVSRQVLEOH�WR�NHHS�WKH�/$1'�
LQ�JRRG��VDIH��IDUPDEOH�FRQGLWLRQ��DQG�LQ�
FRPSOLDQFH�ZLWK�DOO�ODZV�DQG�WKH�UHTXLUHPHQWV�RI�
WKLV�/HDVH��$W�WKH�H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�
RI�WKH�/HDVH�7HUP��)$50(5�ZLOO�UHWXUQ�WKH�/$1'�
LQ�D�FRQGLWLRQ�HTXDO�WR�RU�EHWWHU�WKDQ�WKH�FRQGLWLRQ�
QRWHG�LQ�WKH�%DVHOLQH�&RQGLWLRQ�5HSRUW��H[FHSW�
IRU�RUGLQDU\�ZHDU�DQG�WHDU��FDVXDOW\��DQG�GDPDJH�
E\�WKH�HOHPHQWV����

)$50(5�ZLOO�PDNH�
UHSDLUV�XS�WR�WKH�ILQDQFLDO�
��������DQQXDO�³5HSDLU�
&DS´�DOVR�RXWOLQHG�LQ�WKH�
0DQDJHPHQW�3ODQ���
�
)$50(5�LV�WKH�SULPDU\�
VWHZDUG�RI�WKH�/$1'�DQG�
UHVSRQVLEOH�IRU�HQVXULQJ�
WKH�/$1'�LV�JRRG��VDIH��
DQG�IDUPDEOH�ZLWK�WKH�
JRDO�RI�OHDYLQJ�WKH�/$1'�
LQ�D�EHWWHU�FRQGLWLRQ�WKDQ�
ZKHQ�WKH\�VWDUWHG�
IDUPLQJ���

J�� ([FHSW�DV�RWKHUZLVH�SURYLGHG��)$50(5�VKDOO�
UHSDLU��RU�FDXVH�WR�EH�UHSDLUHG��DOO�GDPDJH�WR�WKH�
/$1'�FDXVHG�E\�DQ\�DFW�RU�RPLVVLRQ�RI�
)$50(5��XS�WR�)$50(5¶V�5HSDLU�&DS��H[FHSW�
WKDW�75867�PD\��ZLWK�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�
)$50(5��PDNH�DQ\�VXFK�UHSDLU�DQG�FKDUJH�
)$50(5�IRU�DOO�UHDVRQDEOH�FRVWV�DQG�H[SHQVHV�

)$50(5�ZLOO�EH�
ILQDQFLDOO\�UHVSRQVLEOH�IRU�
WKH�RSHUDWLRQDO�FRVWV�IRU�
UHSDLUV�DQG�GDPDJHV�XS�
WR�WKH�5HSDLU�&DS��,I�
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LQFXUUHG�XS�WR�WKH�5HSDLU�&DS��,Q�WKH�HYHQW�
)$50(5�LV�XQDEOH�WR�PDNH�QHHGHG�UHSDLUV�
EHFDXVH�RI�ILQDQFLDO�LQVHFXULW\��)$50(5�VKDOO�
QRWLI\�75867�LPPHGLDWHO\���

)$50(5�LV�XQDEOH�WR�
PDNH�WKHVH�SD\PHQWV��
WKH\�ZLOO�QRWLI\�WKH�75867�
LPPHGLDWHO\��ZLWKLQ�������
KRXUV����

�

���,03529(0(176��

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�KLJKOLJKWV�DQ\�VWUXFWXUDO�
FKDQJHV��UHIHUUHG�WR�DV�,PSURYHPHQWV��WR�WKH�/$1'���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� 7KH�3DUWLHV�LQFRUSRUDWH�WKH�WHUPV�RI�WKH�

/DQG�%DVHG�3UDFWLFHV�DQG�(TXLW\�3UDFWLFHV��
7KH�3DUWLHV�LQFRUSRUDWH�
WKH�/DQG�%DVHG�3UDFWLFHV�
DQG�(TXLW\�3UDFWLFHV�LQWR�
WKLV�/HDVH��

E�� 2WKHU�WKDQ�WKRVH�REOLJDWLRQV�RXWOLQHG�LQ�WKH�
0DQDJHPHQW�3ODQ��)$50(5�LV�XQGHU�QR�
REOLJDWLRQ�WR�PDNH�DQ\�VWUXFWXUDO�RU�RWKHU�
DOWHUDWLRQV��DGGLWLRQV��LPSURYHPHQWV��RU�RWKHU�
FKDQJHV��FROOHFWLYHO\���,PSURYHPHQWV���RQ�RU�WR�
WKH�/$1'���
�
+RZHYHU��)$50(5�ZLOO�REWDLQ�DGYDQFH�
SHUPLVVLRQ��DSSURYDO��DOORZDQFH��RU�VLPLODU�IURP�
WKH�75867�WR�HQJDJH�LQ�D�QHZ�ODQG�XVH��RU�
PDNH�DQ\�,PSURYHPHQW��KRZHYHU��)$50(5�LV�
QRW�UHTXLUHG�WR�REWDLQ�VXFK�DSSURYDO�IRU�³0LQRU�
,PSURYHPHQWV�´�
�
0LQRU�,PSURYHPHQWV�UHIHU�WR�VPDOO�VFDOH�
DOWHUDWLRQV��XSJUDGHV��RU�DGGLWLRQV�WKDW�KDYH�
PLQLPDO�LPSDFW�RQ�WKH�RYHUDOO�RSHUDWLRQV�RU�
LQIUDVWUXFWXUH�RI�WKH�/$1'��)RU�FODULW\��³0LQRU�
,PSURYHPHQWV´�DUH�OLPLWHG�WR�SURMHFWV�QRW�

)$50(5�LV�QRW�UHTXLUHG�
WR�PDNH�VWUXFWXUDO�
FKDQJHV��,I�)$50(5�GRHV�
ZLVK�WR�PDNH�
,PSURYHPHQWV��WKH\�ZLOO�
QRWLI\�WKH�75867�LQ�
DGYDQFH�IRU�SHUPLVVLRQ��
)$50(5�LV�QRW�UHTXLUHG�
WR�JHW�DGYDQFH�
SHUPLVVLRQ�IURP�WKH�
75867�IRU�DQ\�³0LQRU�
,PSURYHPHQWV�´�
([DPSOHV�RI�0LQRU�
,PSURYHPHQWV�LQFOXGH�
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H[FHHGLQJ��������LQ�WKH�DJJUHJDWH�LQ�DQ\�/HDVH�
<HDU�DQG�QRW�UHTXLULQJ�SHUPLWV�RU�PDWHULDO�
XWLOLW\�VHUYLFH�XSJUDGHV��7KHVH�LPSURYHPHQWV�
W\SLFDOO\�LQFOXGH�PLQRU�UHSDLUV��PDLQWHQDQFH�
WDVNV��RU�FRVPHWLF�HQKDQFHPHQWV�WKDW�FRQWULEXWH�
WR�WKH�HIILFLHQF\��DHVWKHWLFV��RU�VDIHW\�RI�WKH�IDUP��
([DPSOHV�PD\�LQFOXGH�UHSDLULQJ�IHQFHV��LQVWDOOLQJ�
VPDOO�VFDOH�LUULJDWLRQ�V\VWHPV��SDLQWLQJ�
VWUXFWXUHV��RU�XSJUDGLQJ�H[LVWLQJ�IDUP�HTXLSPHQW��
0LQRU�,PSURYHPHQWV�DUH�FKDUDFWHUL]HG�E\�WKHLU�
ORZ�FRVW��OLPLWHG�VFRSH��DQG�WKH�DEVHQFH�RI�
VLJQLILFDQW�DOWHUDWLRQV�WR�WKH�/$1'¶V�FRUH�
LQIUDVWUXFWXUH�RU�UHJXODWRU\�UHTXLUHPHQWV��

UHSDLULQJ�IHQFHV��
LQVWDOOLQJ�VPDOO�VFDOH�
LUULJDWLRQ��SDLQWLQJ�RU�
XSJUDGLQJ�H[LVWLQJ�IDUP�
HTXLSPHQW���

F�� 7R�WKH�75867
V�NQRZOHGJH��H[LVWLQJ�
,PSURYHPHQWV�WR�WKH�/$1'�LQFOXGH��
�����)DUPKRXVH�
�����7LQ\�+RXVH�RQ�ZKHHOV�
�����0HWDO�%DUQ�
�����,Q�GLVUHSDLU��
����������&KLFNHQ�&RRS�
����������5DEELW�+XWFK�
����������6KHG�

7R�WKH�75867
V�
NQRZOHGJH��H[LVWLQJ�
,PSURYHPHQWV�WR�WKH�
/$1'�LQFOXGH���
)DUPKRXVH�
7LQ\�+RXVH�RQ�ZKHHOV�
0HWDO�%DUQ�
,Q�GLVUHSDLU��
&KLFNHQ�&RRS��5DEELW�
+XWFK��DQG�6KHG��

G�� ([FOXGLQJ�0LQRU�,PSURYHPHQWV��)$50(5�ZLOO�
UHTXHVW�DQ\�,PSURYHPHQWV�E\�XVLQJ�WKH�SURFHVV�
DQG�WHPSODWH�IRUP�LQ�WKH�0DQDJHPHQW�3ODQ��

7KH�SURFHVV�WR�PDNH�
,PSURYHPHQWV�LV�DV�
IROORZV���

L�7KH�,PSURYHPHQWV�ZLOO�EH�PDGH�DIWHU�UHYLHZ�RI�WKH�
WHPSODWH�IRUP�SURYLGHG�LQ�WKH�0DQDJHPHQW�3ODQ�DQG�
ZULWWHQ�FRQVHQW�E\�WKH�75867��ZKLFK�PD\�QRW�EH�
XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG��7KH�75867�ZLOO�
UHVSRQG�ZLWKLQ����FDOHQGDU�GD\V�DQG�LI�QRW��WKH�
UHTXHVW�LV�DXWRPDWLFDOO\�DSSURYHG�DW�WKH�HQG�RI�WKDW�
SHULRG��,I�,PSURYHPHQWV�DUH�PDGH�ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�WKH�75867��WKH�75867�PD\��DW�

7KH�)$50(5�ZLOO�QRWLI\�
WKH�75867�RI�WKH�GHVLUHG�
,PSURYHPHQWV�XVLQJ�WKH�
IRUP�SURYLGHG�LQ�WKH�
0DQDJHPHQW�3ODQ���
�
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)$50(5
V�H[SHQVH��UHPRYH�DQG�FRUUHFW�VXFK�
,PSURYHPHQWV�DQG�UHVWRUH�WKH�/$1'�WR�LWV�FRQGLWLRQ�
LPPHGLDWHO\�SULRU�WR�WKH�,PSURYHPHQWV��RU�UHTXLUH�
)$50(5�WR�GR�RU�FDXVH�WKH�VDPH��
�

7KH�75867�ZLOO�PDNH�D�
GHFLVLRQ�ZLWKLQ����GD\V���
�
,I�WKH�75867�IDLOV�WR�
UHVSRQG�ZLWKLQ�WKH����
GD\V��WKHQ�WKH�GHFLVLRQ�LV�
DXWRPDWLFDOO\�DSSURYHG��,I�
)$50(5�PDNHV�DQ\�
VWUXFWXUDO�FKDQJHV�
ZLWKRXW�75867�DSSURYDO��
WKH�)$50(5�PD\�EH�
UHTXLUHG�WR�UHPRYH�
HYHU\WKLQJ�DW�WKHLU�FRVW���

LL��,I�DSSURYDO�LV�UHTXLUHG�IURP�D�PXQLFLSDO�SODQQLQJ�
ERDUG��JRYHUQPHQWDO�HQWLW\��D�KROGHU�RI�D�FRQVHUYDWLRQ�
HDVHPHQW��RU�VLPLODU�HQWLW\�YHVWHG�ZLWK�
GHFLVLRQ�PDNLQJ�MXULVGLFWLRQ��)$50(5�ZLOO�VHHN�VXFK�
DSSURYDO��FRQWHPSRUDQHRXVO\�SURYLGLQJ�D�ZULWWHQ�FRS\�
RI�WKH�UHTXHVW�IRU�VXFK�DSSURYDO�WR�WKH�75867�DQG�
WKHQ�SURYLGH�WKH�75867�D�FRS\�RI�WKH�HQWLW\¶V�
GHFLVLRQ��6R�ORQJ�DV�WKH�HQWLW\�DSSURYHV�FRQVWUXFWLRQ�
RI�WKH�,PSURYHPHQW��DQG�WKH�)$50(5�KDV�IROORZHG�
WKH�UHTXLUHPHQWV�RI�WKLV�VXESDUDJUDSK��)$50(5�QHHG�
QRW�REWDLQ�DSSURYDO�RI�WKH�75867�IRU�FRQVWUXFWLRQ�RI�
WKH�,PSURYHPHQW�DSSURYHG�E\�WKH�HQWLW\��

)$50(5�ZLOO�JHW�DOO�
QHFHVVDU\�SHUPLVVLRQV�
IURP�RWKHU�SDUWLHV��H�J���
JRYHUQPHQW��RWKHU�ODQG�
RZQHUV��EHIRUH�PDNLQJ�
WKH�VWUXFWXUDO�FKDQJHV���

H�� $OO�,PSURYHPHQWV�PDGH�E\�)$50(5��ZKHWKHU�
SXUFKDVHG��FRQVWUXFWHG��RU�LQVWDOOHG��RQ�DQ\�SDUW�
RI�WKH�/$1'�DW�DQ\�WLPH�GXULQJ�WKLV�/HDVH�
EHFRPH�WKH�SURSHUW\�RI�)$50(5��6R�ORQJ�DV�
)$50(5�LV�QRW�LQ�GHIDXOW�XQGHU�WKLV�/HDVH��
)$50(5�KDV�WKH�IROORZLQJ�ULJKWV�ZLWK�UHVSHFW�WR�
,PSURYHPHQWV������)$50(5�PD\�UHPRYH�DQ\�
QRQ�SHUPDQHQW�,PSURYHPHQWV��LQFOXGLQJ��DUERUV��
PRYDEOH�VKHGV��DSSOLDQFHV��VRODU�SDQHOV��DQG�
RWKHU�VWUXFWXUHV�QRW�DQFKRUHG�SHUPDQHQWO\�WR�
EHORZ�JUDGH�IRXQGDWLRQV�VR�ORQJ�DV�)$50(5�

7KH�)$50(5�UHWDLQV�
RZQHUVKLS�LQ�DOO�
,PSURYHPHQWV�DQG�PD\�
UHPRYH�WKHP�DW�WKH�HQG�RI�
WKH�/HDVH���
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UHWXUQV�WKH�ODQG�WR�LWV�RULJLQDO�FRQGLWLRQ�������������
����)$50(5�PD\�UHPRYH�SHUPDQHQW�
,PSURYHPHQWV�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�
WKH�75867��DQG�����IRU�DOO�,PSURYHPHQWV�PDGH�
E\�)$50(5�DQG�QRW�UHPRYHG�IURP�WKH�/$1'��
)$50(5�PD\�VHHN�IDLU�FRPSHQVDWLRQ�SXUVXDQW�
WKH�0DQDJHPHQW�3ODQ�3UDFWLFHV������7R�KHOS�
FODULI\�YDOXH�RI�,PSURYHPHQWV�LQ�FRQWUDVW�WR�
PDLQWHQDQFH�H[SHQVH�FRVWV�RI�WKH�)$50(5��,56�
GHILQLWLRQV�ZLOO�EH�UHOLHG�RQ��

I�� $W�WKH�H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�RI�WKH�
/HDVH�7HUP��WKH�75867�VKDOO�FRQGXFW�DQ�H[LW�
LQVSHFWLRQ�RI�WKH�/$1'�WKDW�PD\�LQFOXGH��EXW�QRW�
EH�OLPLWHG�WR��L��D�VRLO�WHVW�DQG��LL��RWKHU�
SURIHVVLRQDO�DVVHVVPHQW��,I�WKH�/$1'�LV�QRW�
UHWXUQHG�WR�LWV�RULJLQDO�FRQGLWLRQ�RU�LQ�EHWWHU�
FRQGLWLRQ�WKDQ�LWV�RULJLQDO�FRQGLWLRQ�WKH�75867�
PD\��DW�)$50(5
V�H[SHQVH��UHSDLU�DOO�GDPDJH�
DQG�LQMXU\�WR�WKH�/$1'�FDXVHG�E\�,PSURYHPHQWV�
RU�UHTXLUH�)$50(5�WR�GR�RU�FDXVH�WKH�VDPH���

$W�WKH�HQG�RI�WKH�/HDVH��
)$50(5�LV�UHVSRQVLEOH�
IRU�HQVXULQJ�WKH�/$1'�LV�
LQ�WKH�RULJLQDO�RU�EHWWHU�
FRQGLWLRQ�WKDQ�ZKHQ�WKH�
)$50(5�VWDUWHG�IDUPLQJ�
WKH�/$1'���

�

���$66,*10(17��68%/(77,1*��$1'�),1$1&,1*�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�ERWK�3DUWLHV¶�DELOLW\�
WR�VKDUH�WKH�/$1'�ZLWK�RWKHU�SDUWLHV���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� 7KH�3DUWLHV�ZLVK�WR�LQFRUSRUDWH�WKH�WHUPV�RI�WKH�

(TXLW\�3UDFWLFHV���
7KH�3DUWLHV�ZLVK�WR�
LQFRUSRUDWH�WKH�WHUPV�RI�
WKH�(TXLW\�3UDFWLFHV���

E�� $Q\�HYHQW��ZKHWKHU�YROXQWDU\��FRQFXUUHQW��RU�
UHODWHG��UHVXOWLQJ�LQ�D�GLVVROXWLRQ��PHUJHU��
FRQVROLGDWLRQ��RU�RWKHU�UHRUJDQL]DWLRQ�RI�
)$50(5��RU�WKH�VDOH�RU�WUDQVIHU�RU�
UHOLQTXLVKPHQW�RI�WKH�LQWHUHVW�RI�WKH�
RUJDQL]DWLRQDO�RZQHUV�ZKR��DV�RI�WKH�GDWH�RI�WKLV�

$�FKDQJH�LQ�RZQHUVKLS�RI�
WKH�)$50(5��H�J���
PDMRULW\�RI�RZQHUV�VHOO�
WKHLU�LQWHUHVW�WR�RWKHU�
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/HDVH��RZQ�D�FRQWUROOLQJ�LQWHUHVW�RI�WKH�FDSLWDO�RI�
)$50(5��LV�DQ�$VVLJQPHQW�RI�WKLV�/HDVH�VXEMHFW�
WR�ZULWWHQ�DSSURYDO�E\�WKH�75867�DQG�WKH�
SURYLVLRQV�RI�WKLV�6HFWLRQ��,Q�DGGLWLRQ��D�WUDQVIHU�
RI�DOO�RU�VXEVWDQWLDOO\�DOO�WKH�DVVHWV�RI�)$50(5��
HLWKHU�E\�PHUJHU��FRQVROLGDWLRQ��RU�RWKHUZLVH�LV�
DQ�$VVLJQPHQW��6XEMHFW�WR�WKH�ZULWWHQ�DSSURYDO�
E\�WKH�75867��)$50(5�PD\�UHRUJDQL]H�DQG�
WUDQVIHU�WKH�/HDVH��LQ�IXOO�WR�WKH�H[WHQW�WKH�QHZ�
RZQHUVKLS�LQFRUSRUDWHV�WKH�SURYLVLRQV�RI�WKLV�
/HDVH��WKH�/DQG�%DVHG�3UDFWLFHV�DQG�(TXLW\�
3UDFWLFHV��

SDUWLHV��LV�FRQVLGHUHG�DQ�
$VVLJQPHQW��7KH�75867�
PXVW�DSSURYH�LQ�ZULWLQJ�
DQ\�$VVLJQPHQW�EHIRUH�
WKH�)$50(5�PD\�DVVLJQ�
WKHLU�LQWHUHVW�LQ�WKH�/$1'��
,I�WKH�75867�DSSURYHV�WKH�
$VVLJQPHQW��WKH�QHZ�
IDUPHUV�PXVW�LQFRUSRUDWH�
WKH�SURYLVLRQV�RI�WKLV�
/HDVH��WKH�/DQG�%DVHG�
3UDFWLFHV�DQG�(TXLW\�
3UDFWLFHV���

F�� 7KH�75867�PD\�DVVLJQ��SOHGJH��RU�RWKHUZLVH�
HQFXPEHU�LWV�LQWHUHVW�LQ�WKLV�/HDVH�IRU�ILQDQFLQJ�
SXUSRVHV�ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�)$50(5�DV�
ORQJ�DV�WKH�OHQGHU�VXERUGLQDWHV�LWV�ILQDQFLQJ�WR�
WKLV�/HDVH�DQG�H[HFXWHV�D�FRPPHUFLDOO\�
UHDVRQDEOH�VXERUGLQDWLRQ��QRQ�GLVWXUEDQFH��DQG�
DWWRUQPHQW�DJUHHPHQW�LQ�IDYRU�RI�)$50(5��
SURYLGLQJ�WKDW��VR�ORQJ�DV�)$50(5�LV�QRW�LQ�
'HIDXOW��)$50(5¶V�ULJKWV�XQGHU�WKLV�/HDVH�ZLOO�
QRW�EH�GLVWXUEHG�E\�IRUHFORVXUH��GHHG�LQ�OLHX��RU�
VLPLODU�UHPHGLHV��DQG�DQ\�VXFFHVVRU�WR�WKH�
75867�ZLOO�KRQRU�WKLV�/HDVH��

7KH�75867�PD\�DVVLJQ�
WKHLU�LQWHUHVW�LQ�WKLV�/HDVH�
DV�ORQJ�DV�LW�GRHV�QRW�
DIIHFW�WKH�SURYLVLRQV�RI�
WKLV�/HDVH�DQG�)$50(5¶V�
DFFHVV�WR�WKH�/$1'���

G�� 7KH�)$50(5�PD\�VXEOHW�SRUWLRQV�RI�WKH�/$1'�
VR�ORQJ�DV�QRWLFH�LV�SURYLGHG�WR�WKH�75867�
SURYLGHG�WKDW�DQ\�DQG�DOO�VXEOHWWLQJ�SDUWLHV�DJUHH�
WR�IROORZ�WKH�WHUPV�RI�WKH�/HDVH��

6XEOHWWLQJ�E\�WKH�
)$50(5�LV�DOORZHG�ZLWK�
QRWLFH�WR�WKH�75867�DQG�
DJUHHPHQW�WR�WKH�WHUPV�RI�
WKH�/HDVH�E\�VXEOHVVRUV��

�
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���,1685$1&(�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�LV�LPSRUWDQW�WR�VKDUH�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU�WR�HQVXUH�ERWK�3DUWLHV�DUH�SURWHFWHG���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� 7KURXJKRXW�WKH�/HDVH�7HUP��WKH�75867�DQG�

)$50(5�ZLOO�REWDLQ�DQG�PDLQWDLQ��DW�D�PLQLPXP��
WKH�IROORZLQJ�LQVXUDQFH��

%RWK�WKH�)$50(5�DQG�
75867�KDYH�LQVXUDQFH�
UHTXLUHPHQWV���

*HQHUDO�OLDELOLW\�LQVXUDQFH��ZULWWHQ�RQ�DQ�
RFFXUUHQFH�EDVLV��LQFOXGLQJ�FRQWUDFWXDO�����
OLDELOLW\�FRYHUDJH�LQVXULQJ�WKH�REOLJDWLRQV�
DVVXPHG�E\�)$50(5�XQGHU�WKLV�/HDVH�
LQ�PLQLPXP�DPRXQWV�W\SLFDOO\�FDUULHG�E\�
SUXGHQW�IDUPHUV�HQJDJHG�LQ�VLPLODU�
IDUPLQJ�RSHUDWLRQV��EXW�LQ�QR�HYHQW�PD\�
EH�LQ�DQ�DPRXQW�OHVV�WKDQ����0LOOLRQ�
'ROODUV�����������������FRPELQHG�VLQJOH�
OLPLW�SHU�RFFXUUHQFH�ZLWK�D����0LOOLRQ�
'ROODU�����������������DQQXDO�
DJJUHJDWH��

*HQHUDO�OLDELOLW\�LQVXUDQFH�
SURYLGHV�EURDG�SURWHFWLRQ�
IRU�EXVLQHVV�ULVNV��7KH�
LQFOXVLRQ�RI�DJ�UHODWHG�
DFWLYLWLHV�LV�LPSRUWDQW�WR�
HQVXUH�SURSHU�FRYHUDJH���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��

$W�OHDVW�DV�UHTXLUHG�E\�ODZ��ZRUNHU
V�
FRPSHQVDWLRQ�LQVXUDQFH�IRU�DOO�
HPSOR\HHV�DW�RU�DERYH�PLQLPXP�OLPLWV�
DV�GHILQHG�E\�WKH�ODZ�RI�WKH�MXULVGLFWLRQ�
LQ�ZKLFK�WKH�/$1'�LV�ORFDWHG��DV�WKH�
VDPH�PD\�EH�DPHQGHG�IURP�WLPH�WR�
WLPH���

:RUNHU¶V�FRPSHQVDWLRQ�
LQVXUDQFH�SURYLGHV�ZDJH�
UHSODFHPHQW�DQG�PHGLFDO�
EHQHILWV�WR�WKRVH�LQMXUHG�
RQ�WKH�MRE�DQG�LV�UHTXLUHG�
E\�ODZ���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��
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E�� 7KH�3DUWLHV�ZLOO�DGMXVW�DOO�LQVXUDQFHV�RYHU�WKH�
FRXUVH�RI�WKH�/HDVH�7HUP�WR�PDWFK�XVXDO�DQG�
FXVWRPDU\�SUDFWLFHV�E\�VLPLODU�RUJDQL]DWLRQV��DV�
LW�LV�QRW�SRVVLEOH�WR�GHOLPLW�RU�SUHGLFW�DQ�
DSSURSULDWH�DPRXQW�RYHU�WKH�/HDVH�7HUP��

7KH�LQVXUDQFH�
UHTXLUHPHQWV�PD\�FKDQJH�
RYHU�WLPH�DV�WKH�
RSHUDWLRQV�RI�WKH�
)$50(5�FKDQJH�RYHU�
WLPH���

F�� (DFK�3DUW\�ZLOO�VKDUH�WKH�IROORZLQJ�ZLWK�WKHLU�
UHVSHFWLYH�,QVXUDQFH�3URYLGHU�WR�HQVXUH�
FRPSOLDQFH�ZLWK�WKH�/HDVH���

7KHUH�DUH�VSHFLILF�
UHTXLUHPHQWV�WKDW�HDFK�
3DUW\�PXVW�PHHW���

%H�LVVXHG�E\�D�FRPSDQ\�WKDW�LV�OLFHQVHG�
WR�GR�EXVLQHVV�LQ�WKH�MXULVGLFWLRQ�LQ�ZKLFK�
WKH�/$1'�LV�ORFDWHG��DQG�WKDW�KDV�EHHQ�
DSSURYHG�LQ�DGYDQFH�E\�WKH�3DUWLHV��

)$50(5�DQG�WKH�75867�
DUH�LQ�FRPSOLDQFH�ZLWK�
VWDWH�ODZV���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��

1DPH�WKH�RWKHU�3DUW\�DV�DGGLWLRQDO�
LQVXUHG�ORVV�SD\HH��

)$50(5�ZLOO�QDPH�
75867�DV�D�SURWHFWHG�
SDUW\�DQG�WKH�75867�ZLOO�
QDPH�)$50(5�DV�D�
SURWHFWHG�SDUW\���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��

&RQWDLQ�DQ�HQGRUVHPHQW�WKDW�VXFK�SROLF\�
ZLOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��
QRWZLWKVWDQGLQJ�WKDW�WKH�LQVXUHG�PD\�
KDYH�ZDLYHG�LWV�ULJKW�RI�DFWLRQ�DJDLQVW�
DQ\�3DUW\�SULRU�WR�WKH�RFFXUUHQFH�RI�D�
ORVV��ERWK�3DUWLHV�KHUHE\�ZDLYLQJ�WKHLU�

(YHQ�WKRXJK�WKH�3DUWLHV�
KDYH�DJUHHG�WR�LQGHPQLI\�
HDFK�RWKHU��WKH�LQVXUDQFH�
ZLOO�UHPDLQ�LQ�HIIHFW���
�
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ULJKW�RI�DFWLRQ�DQG�UHFRYHU\�DJDLQVW�DQG�
UHOHDVLQJ�HDFK�RWKHU�IURP�DQ\�DQG�DOO�
OLDELOLWLHV��FODLPV��DQG�ORVVHV�IRU�ZKLFK�
WKH\�PD\�RWKHUZLVH�EH�OLDEOH�WR�WKH�
H[WHQW�WKH\�DUH�FRYHUHG�E\�LQVXUDQFH�
FDUULHG�RU�UHTXLUHG�WR�EH�FDUULHG�XQGHU�
WKLV�/HDVH���

3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��

3URYLGH�WKDW�WKH�LQVXUHU�WKHUHXQGHU�
ZDLYHV�DOO�ULJKW�RI�UHFRYHU\�E\�ZD\�RI�
VXEURJDWLRQ�DJDLQVW�WKH�3DUWLHV��LQ�
FRQQHFWLRQ�ZLWK�DQ\�ORVV�RU�GDPDJH�
FRYHUHG�E\�VXFK�SROLF\��

7KH�)$50(5�ZDLYHV�WKH�
ULJKW�RI�WKHLU�LQVXUDQFH�
FDUULHU�WR�VXH�WKH�75867�
DQG�WKH�75867�ZDLYHV�WKH�
ULJKW�RI�WKHLU�LQVXUDQFH�
FDUULHU�WR�VXH�WKH�
)$50(5���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��

&RQWDLQ�DQ�HQGRUVHPHQW�SURKLELWLQJ�
FDQFHOODWLRQ��IDLOXUH�WR�UHQHZ��UHGXFWLRQ�
RI�WKH�DPRXQW�RI�LQVXUDQFH��RU�FKDQJH�LQ�
FRYHUDJH�ZLWKRXW�WKH�LQVXUHU�ILUVW�JLYLQJ�
WKH�3DUWLHV����GD\V
�SULRU�ZULWWHQ�QRWLFH�
�E\�FHUWLILHG�RU�UHJLVWHUHG�PDLO��UHWXUQ�
UHFHLSW�UHTXHVWHG��RI�VXFK�SURSRVHG�
DFWLRQ��DQG�

7KH�3DUWLHV�PXVW�JLYH�
HDFK�RWKHU�DW�OHDVW����
GD\V�QRWLFH�RI�DQ\�
LQVXUDQFH�FKDQJHV���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
\RXU�LQVXUDQFH�SURYLGHU��

1RW�FRQWDLQ�DQ\�GHGXFWLEOH�SURYLVLRQ�
H[FHSW�IRU�D�FRPPHUFLDOO\�UHDVRQDEOH�
GHGXFWLEOH��

$Q\�GHGXFWLEOH�LQ�WKH�
LQVXUDQFH�PXVW�EH�LQ�OLQH�
ZLWK�LQGXVWU\�VWDQGDUGV���
�
3OHDVH�VKDUH�WKLV�
LQIRUPDWLRQ�GLUHFWO\�ZLWK�
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�

\RXU�LQVXUDQFH�SURYLGHU��
G�� 7KH�3DUWLHV�ZLOO�GHOLYHU�D�FHUWLILFDWH�RI�DOO�VXFK�

LQVXUDQFH�DQG�UHFHLSWV�HYLGHQFLQJ�SD\PHQW��DQG��
XSRQ�UHTXHVW��FRSLHV�RI�DOO�UHTXLUHG�LQVXUDQFH�
SROLFLHV��LQFOXGLQJ�HQGRUVHPHQWV�DQG�
GHFODUDWLRQV��WR�HDFK�RWKHU�FRQFXUUHQWO\�ZLWK�
H[HFXWLRQ�RI�WKLV�/HDVH�DQG�DW�OHDVW�DQQXDOO\�
�XSRQ�UHTXHVW��WKHUHDIWHU��

7KH�3DUWLHV�DJUHH�WR�VKDUH�
HQGRUVHPHQW�FHUWLILFDWHV�
ZLWK�HDFK�RWKHU�HDFK�\HDU�
XSRQ�UHTXHVW���

H�� )$50(5�ZLOO�JLYH�WKH�75867�LPPHGLDWH�QRWLFH�
LQ�FDVH�RI�ILUH��WKHIW��RU�DFFLGHQW�RQ�WKH�/$1'��
DQG�LQ�WKH�FDVH�RI�ILUH��WKHIW��RU�DFFLGHQW�RQ�WKH�
/$1'�LI�LQYROYLQJ�)$50(5���

)$50(5�ZLOO�QRWLI\�WKH�
75867�LPPHGLDWHO\��RQFH�
WKH�)$50(5�ILQGV�RXW��
DERXW�DQ\�ILUHV��WKHIWV��RU�
DFFLGHQWV�RQ�WKH�/$1'���

I�� 1HLWKHU�WKH�LVVXDQFH�RI�DQ\�LQVXUDQFH�SROLF\�
UHTXLUHG�XQGHU�WKLV�/HDVH��QRU�WKH�PLQLPXP�
OLPLWV�VSHFLILHG�KHUHLQ�OLPLWV�RU�UHVWULFWV�LQ�DQ\�
ZD\�HLWKHU�3DUW\¶V�OLDELOLW\�DULVLQJ�XQGHU�RU�RXW�RI�
WKLV�/HDVH��

�

(YHQ�WKRXJK�HDFK�3DUW\�
KDV�LQVXUDQFH��WKLV�GRHV�
QRW�OLPLW�WKH�OLDELOLW\�WKDW�
PD\�DULVH�IURP�WKH�/HDVH�
WKDW�LV�QRW�FRYHUHG�E\�
LQVXUDQFH���

�

���/,$%,/,7<�2)�7+(�75867�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�WKH�OLDELOLW\�RI�WKH�
75867�WR�WKH�)$50(5�

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� ([FHSW�DV�RWKHUZLVH�VHW�IRUWK�LQ�WKLV�6HFWLRQ����

WKH�75867�LV�QRW�OLDEOH�WR�)$50(5�RU�DQ\�RWKHU�
SHUVRQ�RU�HQWLW\�IRU�DQ\�GDPDJH��LQFOXGLQJ�
LQGLUHFW�DQG�FRQVHTXHQWLDO�GDPDJH���LQMXU\��ORVV��
RU�FODLP��LQFOXGLQJ�FODLPV�IRU�WKH�LQWHUUXSWLRQ�RI�RU�
ORVV�WR�EXVLQHVV��EDVHG�RQ�RU�DULVLQJ�RXW�RI�WKH�

([FHSW�DV�VWDWHG�EHORZ��
WKH�75867�ZLOO�QRW�EH�
KHOG�UHVSRQVLEOH�IRU�DQ\�
GDPDJHV�DULVLQJ�IURP�
)$50(5¶V�XVH�RI�WKH�
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�

XVH�RI�WKH�/$1'��DQ\�DFFLGHQW�RU�GDPDJH�
UHVXOWLQJ�IURP�DQ\�XVH�RI�WKH�/$1'�RU�WKH�
RSHUDWLRQ�RQ�WKH�/$1'�RI�HTXLSPHQW�RU�
DSSDUDWXV��WHUPLQDWLRQ�RI�WKLV�/HDVH�E\�UHDVRQ�RI�
GDPDJH�WR�WKH�/$1'��RU�DQ\�ILUH��UREEHU\��WKHIW��
YDQGDOLVP��P\VWHULRXV�GLVDSSHDUDQFH��RU�DQ\�
RWKHU�FDVXDOW\��7KH�75867�PD\�WHUPLQDWH�WKLV�
/HDVH�LI�D�FDVXDOW\�DIIHFWV�PRUH�WKDQ�D�TXDUWHU�RI�
WKH�/$1'�DQG�WKH�3DUWLHV�DUH�XQDEOH�WR�UHDFK�DQ�
DJUHHPHQW�RQ�KRZ�WR�UHGUHVV�WKH�FDVXDOW\�DIWHU�
����GD\V��

�

/$1'���
�
7KH�75867�PD\�WHUPLQDWH�
WKLV�/HDVH�LI�WKH�GDPDJH�
H[WHQGV�WR�ó�RI�WKH�/$1'�
DQG�WKH�)$50(5�DQG�
75867�DUH�XQDEOH�WR�
UHDFK�DQ�DJUHHPHQW�DIWHU�
DW�OHDVW�����GD\V���

E�� ,I�DQ\�FRQGLWLRQ�H[LVWV�ZKLFK�PD\�EH�WKH�EDVLV�RI�
D�FODLP�RI�FRQVWUXFWLYH�HYLFWLRQ��FRQGLWLRQV�DUH�
GDQJHURXV�XQZRUNDEOH���WKHQ�)$50(5�ZLOO�JLYH�
WKH�75867�ZULWWHQ�QRWLFH�DQG�D�UHDVRQDEOH�
RSSRUWXQLW\�WR�FRUUHFW�WKH�FRQGLWLRQ��:KLOH�WKH�
3DUWLHV�ILJXUH�RXW�D�VROXWLRQ��)$50(5�PD\�QRW�
FODLP�WKDW�LW�KDV�EHHQ�FRQVWUXFWLYHO\�HYLFWHG��

7KH�)$50(5�FDQQRW�
FODLP�WKH\�ZHUH�HYLFWHG�LI�
WKH�GDPDJHV�DUH�QRW�
FDXVHG�GLUHFWO\�E\�WKH�
75867���

F�� $Q\�,PSURYHPHQW�RU�SURSHUW\�SODFHG�E\�
)$50(5�RQ�WKH�/$1'�LV�DW�WKH�VROH�ULVN�RI�
)$50(5��DQG�WKH�75867�PD\�QRW�LQ�DQ\�
PDQQHU�EH�KHOG�UHVSRQVLEOH����

)$50(5�DFFHSWV�WKH�
UHVSRQVLELOLW\�IRU�DOO�
,PSURYHPHQWV�RQ�WKH�
/$1'���

G�� $Q\�LQYLWHHV��JXHVWV�RU�SHUVRQV�UHFHLYLQJ�
GHOLYHULHV�IRU�)$50(5�LV�QRW�WKH�UHVSRQVLELOLW\��
RI�WKH�75867��

)$50(5�LV�UHVSRQVLEOH�
IRU�WKRVH�WKDW�)$50(5�
LQYLWHV�RQ�WKH�/$1'���

H�� 7KH�75867�PD\�QRW�EH�UHOHDVHG�IURP�OLDELOLW\�WR�
)$50(5�IRU�DQ\�SK\VLFDO�LQMXU\�WR�DQ\�SHUVRQ�RU�
SURSHUW\�GDPDJH�FDXVHG�E\�WKH�JURVV�
QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI�WKH�75867�WR�
WKH�H[WHQW�VXFK�LQMXU\�RU�GDPDJH�LV�QRW�FRYHUHG�
E\�LQVXUDQFH��L��FDUULHG�E\�)$50(5�RU�RWKHU�
SHUVRQ��RU��LL��UHTXLUHG�E\�WKLV�/HDVH�WR�EH�FDUULHG�
E\�)$50(5��

7KH�75867�ZLOO�EH�
UHVSRQVLEOH�IRU�DQ\�
GDPDJHV�FDXVHG�E\�WKH�
75867
V�JURVV�
QHJOLJHQFH��OHJDO�
GHILQLWLRQ��D�FRQVFLRXV��
YROXQWDU\�DFW�RU�RPLVVLRQ�
LQ�UHFNOHVV�GLVUHJDUG�RI�D�
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OHJDO�GXW\�DQG�RI�WKH�
FRQVHTXHQFHV�WR�DQRWKHU�
SDUW\��RU�ZLOOIXO�
PLVFRQGXFW��OHJDO�
GHILQLWLRQ��GHOLEHUDWH�RU�
LQWHQWLRQDO�ZURQJGRLQJ�
ZLWK�NQRZOHGJH�RI��RU�
ZDQWRQ�DQG�UHFNOHVV�
GLVUHJDUG�RI��LWV�SUREDEOH�
FRQVHTXHQFHV���

I�� ([FHSW�WR�WKH�H[WHQW�FDXVHG�E\�WKH�JURVV�
QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�RI�WKH�75867���
)$50(5�ZLOO�UHLPEXUVH�WKH�75867�IRU��DV�
DGGLWLRQDO�UHQW���DQG�ZLOO�LQGHPQLI\��GHIHQG�XSRQ�
UHTXHVW��DQG�KROG�WKHP�KDUPOHVV�IURP�DQG�
DJDLQVW�DOO�FRVWV��GDPDJHV��FODLPV��OLDELOLWLHV��
H[SHQVHV��LQFOXGLQJ�DWWRUQH\V
�IHHV���ORVVHV��
SHQDOWLHV��DQG�FRXUW�FRVWV�VXIIHUHG�E\�RU�FODLPHG�
DJDLQVW�WKHP��GLUHFWO\�RU�LQGLUHFWO\��EDVHG�RQ�RU�
DULVLQJ�RXW�RI��LQ�ZKROH�RU�LQ�SDUW���L��XVH�DQG�
RFFXSDQF\�RI�WKH�/$1'�RU�WKH�IDUPLQJ�EXVLQHVV�
FRQGXFWHG�WKHUHLQ���LL��DQ\�DFW�RU�RPLVVLRQ�RI�
)$50(5���LLL��DQ\�EUHDFK�RI�)$50(5
V�
REOLJDWLRQV�XQGHU�WKLV�/HDVH��LQFOXGLQJ�IDLOXUH�WR�
FRPSO\�ZLWK�ODZV�RU�VXUUHQGHU�WKH�/$1'�XSRQ�
WKH�H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�RI�WKH�/HDVH�
7HUP��RU��LY��DQ\�HQWU\�E\�)$50(5�XSRQ�WKH�
/$1'�SULRU�WR�WKH�/HDVH�&RPPHQFHPHQW�'DWH��

)$50(5�ZLOO�RWKHUZLVH�
LQGHPQLI\��VWHS�LQ�WKH�
SODFH��RI�WKH�75867�IRU�
DQ\�GDPDJHV�DULVLQJ�IURP�
)$50(5¶V�RSHUDWLRQ�RQ�
WKH�/$1'���

J�� ,I�DOO�RI�WKH�/$1'�LV�WDNHQ�E\�HPLQHQW�GRPDLQ�RU�
RWKHUZLVH�E\�JRYHUQPHQW�HQWLWLHV��RU�LI�VR�PXFK�
RI�WKH�/$1'�LV�ORVW�RU�GDPDJHG�EH\RQG�UHSDLU�
�FROOHFWLYHO\���&RQGHPQHG����WKHQ�WKLV�/HDVH�
WHUPLQDWHV�RQ�WKH�GD\�SULRU�WR�WKH�GDWH�)$50(5�
LV�UHTXLUHG�WR�JLYH�XS�SRVVHVVLRQ�RI�WKH�/$1'�
DQG�UHQW�ZLOO�EH�DSSRUWLRQHG�DV�RI�VXFK�GDWH��7KH�
3DUWLHV�ZLOO�FRPH�WR�DQ�DJUHHPHQW�RQ�KRZ�WR�
WUDQVLWLRQ�WKLV�/HDVH�WR�DQRWKHU�SDUFHO���

,I�WKH�JRYHUQPHQW�WDNHV�
WKH�/$1'��WKH�)$50(5�
DQG�WKH�75867�ZLOO�ZRUN�
WRJHWKHU�WR�WU\�WR�ILQG�
DQRWKHU�SLHFH�RI�ODQG�WR�
WUDQVIHU�WKLV�/HDVH�RQ���
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���� '()$8/7�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�KRZ�WKH�/HDVH�PD\�
EH�WHUPLQDWHG�HDUO\���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� (DFK�RI�WKH�IROORZLQJ�FRQVWLWXWH�D��'HIDXOW��� 7KH�/HDVH�PD\�EH�

WHUPLQDWHG�HDUO\�IRU�WKH�
IROORZLQJ�UHDVRQV���

L��)$50(5
V�IDLOXUH�WR�PDNH�ZKHQ�GXH�
WKH�%DVH�5HQW�RU�$GYDQFH�3D\PHQW��
XQOHVV�)$50(5�QRWLILHV�WKH�75867��
DQG�ERWK�DJUHH�LQ�ZULWLQJ�KDUGVKLS�
FLUFXPVWDQFHV�PHULW�D�UHGXFWLRQ�RU�
ZDLYHU�RI�SD\PHQW�RU�IHH�IRU�DQ�DJUHHG�
XSRQ�WLPHIUDPH��

7KH�)$50(5�GRHV�QRW�
SD\�D�UHTXLUHG�%DVH�5HQW�
RU�$GYDQFH�3D\PHQW���

LL��(LWKHU�3DUW\¶V�FRQWLQXHG�JURVV�
QHJOLJHQFH�RI��IDLOXUH�WR�SHUIRUP�RU�
REVHUYH�DQ\�PDWHULDO�FRYHQDQW�RU�
FRQGLWLRQ�RI�WKLV�/HDVH��DQG�VXFK�IDLOXUH�
FRQWLQXHV�IRU����GD\V�DIWHU�WKH�
FRPSODLQLQJ�3DUW\�GHOLYHUV�ZULWWHQ�QRWLFH�
WR�WKH�RWKHU�3DUW\��

(LWKHU�SDUW\�IDLOV�WR�KRQRU�
D�SURYLVLRQ�RI�WKLV�/HDVH�
DQG�WKDW�IDLOXUH�FRQWLQXHV�
DIWHU����GD\V�QRWLFH���

LLL��)$50(5¶V�PDWHULDO�IDLOXUH�WR�IDUP�RU�
IDLOXUH�WR�SHUIRUP�VWHZDUGVKLS�SUDFWLFHV�
DV�REMHFWLYHO\�GHILQHG�LQ�WKH�ILQDO�
/DQG�%DVHG�3UDFWLFHV�DQG�(TXLW\�
3UDFWLFHV�LQFRUSRUDWHG�LQWR�WKH�
0DQDJHPHQW�3ODQ�XQOHVV�)$50(5�
QRWLILHV�WKH�&200216��DQG�ERWK�DJUHH�
LQ�ZULWLQJ�KDUGVKLS�FLUFXPVWDQFHV�PHULW�
ZDLYHU�RI�VXFK�UHTXLUHPHQWV��7KH�
&200216�VSHFLILFDOO\�UHVHUYHV�WKH�
ULJKWV�WR�EUXVK�KRJ�RU�RWKHUZLVH�PDLQWDLQ�

7KH�VWHZDUGVKLS�
SUDFWLFHV�RXWOLQHG�LQ�WKH�
/DQG�%DVHG�3UDFWLFHV�DQG�
(TXLW\�3UDFWLFHV�DUH�
IXQGDPHQWDO�WR�WKLV�
/HDVH��)DLOXUH�WR�XSKROG�
WKHP��PD\�UHVXOW�LQ�WKH�
75867�WDNLQJ�DFWLRQ�DQG�
WHUPLQDWLQJ�WKLV�/HDVH���
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�

ILHOGV�WKDW�)$50(5�IDLOV�WR�IDUP�RU�
VWHZDUG���

LY��$Q�(YHQW�RI�%DQNUXSWF\�E\�HLWKHU�
3DUW\��

%DQNUXSWF\��

Y��$Q\�(QYLURQPHQWDO�+DUP�DV�VSHFLILHG�
LQ�WKH�/DQG�%DVHG�3UDFWLFHV��DQG��

+DUP�FDXVHG�WR�WKH�/$1'�
RXWOLQHG�LQ�WKH�
/DQG�%DVHG�3UDFWLFHV��
DQG�

YL��(LWKHU�3DUW\¶V�IDLOXUH�WR�FRPSO\�ZLWK�DOO�
DSSOLFDEOH�ODZV��

)DLOLQJ�WR�FRPSO\�ZLWK�
OHJDO�UHTXLUHPHQWV���

E�� ,Q�WKH�HYHQW�RI�'HIDXOW��HYHQ�LI�SULRU�WR�/HDVH�
&RPPHQFHPHQW�'DWH��WKHQ�WKH�FRPSODLQLQJ�
3DUW\�PD\�WHUPLQDWH�WKLV�/HDVH�DIWHU�JLYLQJ�WKH�
GHIDXOWLQJ�3DUW\�DW�OHDVW����GD\V�QRWLFH�WR�EHJLQ�
WR�FXUH�WKH�GHIDXOW�DQG�WKLUW\������GD\V�WR�
FRPSOHWH�FXUH�ZKHUH�SUDFWLFDEOH��RU�VXFK�
DGGLWLRQDO�UHDVRQDEOH�WLPH�DV�LV�QHFHVVDU\�LI�FXUH�
FDQQRW��ZLWK�GLOLJHQW�HIIRUWV��EH�FRPSOHWHG�ZLWKLQ�
���GD\V����

$�GHIDXOW�FLUFXPVWDQFH�
PD\�UHVXOW�LQ�/HDVH�
WHUPLQDWLRQ�LI�WKH�
GHIDXOWLQJ�SDUW\�GRHV�QRW�
EHJLQ�WR�IL[�WKH�GHIDXOW�
ZLWKLQ����GD\V���

F�� ,I�QHFHVVDU\��WKH�75867�PD\�SURFHHG�WR�UHFRYHU�
SRVVHVVLRQ�RI�WKH�/$1'�XQGHU�DSSOLFDEOH�ODZV��
RU�E\�VXFK�RWKHU�SURFHHGLQJV��LQFOXGLQJ�UH�HQWU\�
DQG�SRVVHVVLRQ��DV�PD\�EH�DSSOLFDEOH��,Q�WKH�
HYHQW�WKH�75867�WHUPLQDWHV�WKLV�/HDVH�IRU�
)$50(5¶V�'HIDXOW��WKH�75867�KDV�DGGLWLRQDO�
ULJKWV�DQG�UHPHGLHV�WR�UHFRYHU�IURP�)$50(5�
DUUHDUV�RI�UHQW�DQG�GDPDJHV�IURP�DQ\�SUHFHGLQJ�
EUHDFK�RI�DQ\�FRYHQDQW�RI�WKLV�/HDVH��VXEMHFW�WR�
DSSOLFDEOH�ODZV���

,Q�WKH�HYHQW�RI�'HIDXOW��WKH�
75867�PD\�WDNH�DOO�DFWLRQ�
QHFHVVDU\�WR�UHFRYHU�WKH�
/$1'�IURP�WKH�)$50(5���

�

���
�

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



�
�

���� *(1(5$/�3529,6,216�

$ERXW�WKLV�6HFWLRQ��7KLV�VHFWLRQ�RXWOLQHV�VRPH�JHQHULF�OHJDO�
SURYLVLRQV�WKDW�DUH�WUDGLWLRQDOO\�EXLOW�LQWR�FRQWUDFWV���

/HJDO�/DQJXDJH� 3ODLQ�/DQJXDJH��
D�� $OO�QRWLFHV��UHTXHVWV��GHPDQGV�DQG�RWKHU�

FRPPXQLFDWLRQV�ZKLFK�DUH�UHTXLUHG�RU�SHUPLWWHG�
WR�EH�JLYHQ�XQGHU�WKLV�/HDVH�ZLOO�EH�LQ�ZULWLQJ�DV�
IROORZV��

�
-DGH�5DEELW��//&�
$OLWD�.HOO\�

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

�
7KH�)DUPHUV�/DQG�7UXVW�
32�%R[�����&RRNHYLOOH��71�������
LQIR#WKHIDUPHUVODQGWUXVW�RUJ�
�

�

&RPPXQLFDWLRQV�
UHJDUGLQJ�WKLV�OHDVH�FDQ�
EH�VHQW�WR���
-DGH�5DEELW��//&�
$OLWD�.HOO\�

�

�
7KH�)DUPHUV�/DQG�7UXVW�
32�%R[������
&RRNHYLOOH��71�������
LQIR#WKHIDUPHUVODQGWUXVW�
RUJ�

E�� 1RWLFH�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�JLYHQ��L��
XSRQ�UHFHLSW�LI�GHOLYHUHG�LQ�SHUVRQ���LL��ZLWKLQ���
EXVLQHVV�GD\V�LI�PDLOHG���LLL��WKH�IROORZLQJ�
EXVLQHVV�GD\�LI�VHQW�E\�UHFRJQL]HG�RYHUQLJKW�
FRXULHU��ZLWK�SURRI�RI�GHOLYHU\��RU�XSRQ�UHFHLSW�LI�
GHOLYHUHG�YLD�HPDLO�DQG�D�GHOLYHU\�UHFHLSW�LV�
UHTXHVWHG�DQG�UHFHLYHG�E\�WKH�VHQGHU��

�

7KH�QRWLFH�GDWH�RI�WKHVH�
FRPPXQLFDWLRQV�GHSHQGV�
RQ�WKH�W\SH�RI�
FRPPXQLFDWLRQ�XVHG��
5HPHPEHU�WKHUH�DUH�
LPSRUWDQW�WLPH�IUDPHV�WR�
WKLQN�DERXW�ZKHQ�
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�

FRQVLGHULQJ�WKLQJV�OLNH�
'HIDXOW���

F�� )$50(5�DFNQRZOHGJHV�WKDW�WKH�75867�KDV�QRW�
PDGH�DQ\�UHSUHVHQWDWLRQ�RU�SURPLVH�ZLWK�UHVSHFW�
WR�WKH�/$1'�H[FHSW�DV�H[SUHVVO\�ZULWWHQ�LQ�WKH�
/HDVH��DQG�QR�ULJKW��SULYLOHJH��HDVHPHQW��RU�
OLFHQVH�LV�EHLQJ�DFTXLUHG�E\�)$50(5�H[FHSW�DV�
H[SUHVVO\�ZULWWHQ�LQ�WKH�/HDVH��7KH�IRUHJRLQJ�LV�
TXDOLILHG�E\�WKH�75867¶V�UHSUHVHQWDWLRQV�
UHJDUGLQJ�WLWOH�HDVHPHQWV�DQG�HQYLURQPHQWDO�
FRQGLWLRQV�H[SUHVVO\�VHW�IRUWK�LQ�6HFWLRQ����

)$50(5�XQGHUVWDQGV�
WKDW�WKH�75867�GRHV�QRW�
PDNH�DQ\�SURPLVHV�DERXW�
WKH�YLDELOLW\�RI�WKH�/$1'�
RWKHU�WKDQ�WKRVH�
GLVFORVHG�LQ�WKLV�/HDVH���

G�� 7KH�75867�DQG�)$50(5�HDFK�ZDUUDQW�WR�WKH�
RWKHU�WKDW�LQ�FRQQHFWLRQ�ZLWK�WKLV�/HDVH�LW�KDV�QRW�
HPSOR\HG�RU�GHDOW�ZLWK�DQ\�EURNHU��DJHQW��RU�
ILQGHU���

7KH�75867�DQG�)$50(5�
KDYH�QRW�XVHG�D�UHDO�
HVWDWH�SURIHVVLRQDO�LQ�
H[HFXWLQJ�WKLV�/HDVH���

H�� 7KH�3DUWLHV�PD\�DPHQG�WKLV�/HDVH�ZLWK�ZULWWHQ�
PXWXDO�DJUHHPHQW��(DFK�SURYLVLRQ�RI�WKLV�/HDVH�
LV�YDOLG�DQG�HQIRUFHDEOH�WR�WKH�IXOOHVW�H[WHQW�
SHUPLWWHG�E\�ODZ���,I�DQ\�SURYLVLRQ�RI�WKLV�/HDVH�
RU�WKH�DSSOLFDWLRQ�WKHUHRI�WR�DQ\�SHUVRQ�RU�
FLUFXPVWDQFH�LV�WR�DQ\�H[WHQW�LQYDOLG�RU�
XQHQIRUFHDEOH��WKHQ�VXFK�SURYLVLRQ�V��DUH��
GHHPHG�WR�EH�UHSODFHG�E\�WKH�YDOLG�DQG�
HQIRUFHDEOH�SURYLVLRQ�PRVW�VXEVWDQWLYHO\�VLPLODU�
WR�VXFK�LQYDOLG�RU�XQHQIRUFHDEOH�SURYLVLRQ��DQG�
WKH�UHPDLQGHU�RI�WKLV�/HDVH�DQG�WKH�DSSOLFDWLRQ�
RI�VXFK�SURYLVLRQ�WR�SHUVRQV�RU�FLUFXPVWDQFHV�
RWKHU�WKDQ�WKRVH�DV�WR�ZKLFK�LW�LV�LQYDOLG�RU�
XQHQIRUFHDEOH�DUH�QRW�DIIHFWHG��

7KH�3DUWLHV�PD\�DPHQG�
WKLV�/HDVH�ZLWK�ZULWWHQ�
PXWXDO�DJUHHPHQW��,I�DQ\�
SDUW�RI�WKLV�/HDVH�LV�
FRQVLGHUHG�LOOHJDO��WKHQ�
WKH�3DUWLHV�ZLOO�ZRUN�
WRJHWKHU�WR�ILQG�D�
PXWXDOO\�DJUHHDEOH�
SURYLVLRQ�WR�UHSODFH�WKH�
LOOHJDO�SURYLVLRQ���

I�� 7KH�SURYLVLRQV�RI�WKLV�/HDVH�DUH�ELQGLQJ�XSRQ�
DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�3DUWLHV�DQG�HDFK�
RI�WKHLU�UHVSHFWLYH�UHSUHVHQWDWLYHV��VXFFHVVRUV��
DQG�DVVLJQV��VXEMHFW�WR�WKH�SURYLVLRQV�UHVWULFWLQJ�
DVVLJQPHQW�RU�VXEOHWWLQJ��,Q�WKLV�/HDVH��XVH�RI�
WKH�WHUPV�³WKH�75867´�DQG�³)$50(5´�LQFOXGHV�
LQYLWHHV��DJHQWV��75867�PHPEHUV��EURNHUV��
HPSOR\HHV��FRQWUDFWRUV��FOLHQWV��IDPLO\�PHPEHUV��

7KLV�/HDVH�ELQGV�DQ\�
FXUUHQW�DQG�IXWXUH�SDUWLHV�
WKDW�WKH�)$50(5�RU�
75867�PD\�FKRRVH�WR�
EHQHILW�IURP�WKLV�/HDVH���
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���	��
����
����
�����
��������	��	
�



�

OLFHQVHHV��FXVWRPHUV��DWWRUQH\V��FRQVXOWDQWV��
UHSUHVHQWDWLYHV�RI�DQ\�NLQG��DQG�JXHVWV�RI�WKH�
75867�RU�)$50(5��

J�� 7KLV�/HDVH�LQFOXGHV�DQG�LQFRUSRUDWHV�DOO�
([KLELWV��7KLV�/HDVH�DQG�LQFRUSRUDWHG�([KLELWV�
FRQWDLQV�DQG�HPERGLHV�WKH�HQWLUH�DJUHHPHQW�RI�
WKH�3DUWLHV�DQG�VXSHUVHGHV�DOO�SULRU�DJUHHPHQWV��
QHJRWLDWLRQV��OHWWHUV�RI�LQWHQW��SURSRVDOV��
UHSUHVHQWDWLRQV��ZDUUDQWLHV��XQGHUVWDQGLQJV��
VXJJHVWLRQV��DQG�GLVFXVVLRQV��ZKHWKHU�ZULWWHQ�RU�
RUDO��EHWZHHQ�WKH�3DUWLHV��$Q\�UHSUHVHQWDWLRQ��
LQGXFHPHQW��ZDUUDQW\��XQGHUVWDQGLQJ��WHUP�RI�
DQ\�NLQG��RU�DJUHHPHQW�WKDW�LV�QRW�H[SUHVVO\�VHW�
IRUWK�LQ�WKLV�/HDVH�LV�RI�QR�IRUFH�RU�HIIHFW��

7KH�([KLELWV�DUH�DQ�
LPSRUWDQW�DQG�ELQGLQJ�
SDUW�RI�WKLV�/HDVH���

K�� 7KLV�/HDVH�LV�JRYHUQHG�E\�WKH�/DZV�RI�WKH�
MXULVGLFWLRQ�LQ�ZKLFK�WKH�/$1'�LV�ORFDWHG����

7KH�ODZV�RI�0LFKLJDQ�
JRYHUQ�WKLV�/HDVH���

L�� 7KLV�/HDVH�PD\�EH�H[HFXWHG�LQ�PXOWLSOH�
FRXQWHUSDUWV��HDFK�RI�ZKLFK�LV�GHHPHG�DQ�
RULJLQDO�DQG�DOO�RI�ZKLFK�WRJHWKHU�FRQVWLWXWH�RQH�
DQG�WKH�VDPH�GRFXPHQW��(OHFWURQLF�DQG�RU�GLJLWDO�
VLJQDWXUHV�KDYH�WKH�VDPH�ELQGLQJ�HIIHFW�DV�
RULJLQDO�VLJQDWXUHV��

7KLV�/HDVH�PD\�EH�VLJQHG�
E\�FRXQWHUSDUWV�>XQOHVV�
RWKHUZLVH�UHTXLUHG�E\�D�
1RWDU\�LI�DSSOLFDEOH@���

M�� 7KH�3DUWLHV�DJUHH�WR�H[HFXWH�DQG�UHFRUG�D�
PHPRUDQGXP�RI�OHDVH�LQ�FRPPHUFLDOO\�
UHDVRQDEOH�IRUP��

7KLV�/HDVH�ZLOO�EH�
QRWDUL]HG�DQG�D�
PHPRUDQGXP�KHUHRI�
UHFRUGHG�LQ�WKH�FRXQW\�RI�
9DQ�%XUHQ�LQ�WKH�VWDWH�RI�
0LFKLJDQ��

N�� ,I�WKH�75867�RU�)$50(5�LV�LQ�DQ\�ZD\�GHOD\HG�
RU�SUHYHQWHG�IURP�SHUIRUPLQJ�DQ\�REOLJDWLRQ�GXH�
WR�ILUH��QDWXUDO�GLVDVWHU��JRYHUQPHQWDO�DFW��RU�
IDLOXUH�WR�DFW��VWULNH�RU�ODERU�GLVSXWH�LQYROYLQJ�
HPSOR\HHV�RWKHU�WKDQ�WKRVH�RI�WKH�3DUW\�VHHNLQJ�
WR�UHO\�RQ�WKLV�6HFWLRQ��LQDELOLW\�WR�SURFXUH�
PDWHULDOV��RU�DQ\�FDXVH�EH\RQG�VXFK�3DUW\
V�
UHDVRQDEOH�FRQWURO��ZKHWKHU�VLPLODU�RU�GLVVLPLODU�

$Q�HPHUJHQF\�VLWXDWLRQ�
PD\�WHPSRUDULO\�DOOHYLDWH�
WKH�3DUWLHV�RI�WKHLU�
REOLJDWLRQV�XQGHU�WKLV�
/HDVH���
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�

WR�WKH�IRUHJRLQJ�HYHQWV���WKHQ�WKH�WLPH�IRU�
SHUIRUPDQFH�RI�VXFK�REOLJDWLRQ�LV�H[FXVHG�IRU�WKH�
SHULRG�RI�VXFK�GHOD\�RU�SUHYHQWLRQ�DQG�H[WHQGHG�
IRU�D�SHULRG�HTXDO�WR�WKH�SHULRG�RI�VXFK�GHOD\��
LQWHUUXSWLRQ��RU�SUHYHQWLRQ��

O�� (DFK�3DUW\�DQG�WKH�SHUVRQ�H[HFXWLQJ�DQG�
GHOLYHULQJ�WKLV�/HDVH�RQ�WKH�3DUW\¶V�EHKDOI�HDFK�
UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�VXFK�SHUVRQ�LV�GXO\�
DXWKRUL]HG�WR�VR�DFW��

(DFK�3DUW\¶V�
UHSUHVHQWDWLYH�KDV�WKH�
DXWKRULW\�WR�HQWHU�LQWR�WKLV�
/HDVH���

P��$OO�GLVSXWHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�/HDVH�
$JUHHPHQW�RU�WKH�SHUIRUPDQFH�RI�HLWKHU�3DUW\�
KHUHXQGHU�PXVW�EH�KDQGOHG�DV�IROORZV���

7KH�3DUWLHV�DJUHH�WR�D�
GLVSXWH�UHVROXWLRQ�
SURFHVV�EHIRUH�VHHNLQJ�
DQ\�VRUW�RI�OLWLJDWLRQ����

,Q�WKH�HYHQW�RI�PLQRU�DQG�PDMRU�FRQIOLFWV��
WKH�3DUWLHV�DJUHH�WR�HQJDJH�LQ�D�
JRRG�IDLWK�LQWHUQDO�GLVSXWH�UHVROXWLRQ�
SURFHVV�EHIRUH�VHHNLQJ�RWKHU�UHPHGLHV�
ZLWKLQ�WLPH�OLPLWV�RXWOLQHG�EHORZ��

7KH�JRRG�IDLWK�LQWHUQDO�
GLVSXWH�UHVROXWLRQ�
SURFHVV�LV�DV�IROORZV���

��� )LUVW�WKH�SDUWLHV�PXVW�WU\�WR�UHVROYH�WKH�
GLVSXWHV�DPRQJVW�WKHPVHOYHV�ZLWKLQ�D����
GD\�SHULRG��³'LUHFW�'LVFXVVLRQV´����

7KH�3DUWLHV�ZLOO�HQJDJH�LQ�
'LUHFW�'LVFXVVLRQ�IRU�DW�
OHDVW����GD\V��

��� $Q\�GLVSXWH�QRW�VHWWOHG�E\�'LUHFW�
'LVFXVVLRQV�EHWZHHQ�WKH�3DUWLHV�ZLOO�EH�
VXEPLWWHG�WR�QRQ�ELQGLQJ�PHGLDWLRQ�WR�EH�
KHOG�LQ�WKH�JUHDWHU�%DQJRU�DUHD�RU�LQ�FORVH�
SUR[LPLW\��7KH�FRPSODLQLQJ�3DUW\�ZLOO�QRWLI\�
WKH�RWKHU�3DUW\�LQ�ZULWLQJ�RI�LWV�LQWHQW�WR�
VXEPLW�D�PDWWHU�WR�QRQ�ELQGLQJ�PHGLDWLRQ���
:LWKLQ����GD\V�DIWHU�WKH�RWKHU�3DUW\¶V�
UHFHLSW�RI�WKLV�QRWLFH��HDFK�3DUW\�ZLOO�DSSRLQW�
D�SHUVRQ�H[SHULHQFHG�LQ�UHOHYDQW�
VXVWDLQDEOH�IDUPLQJ�SUDFWLFHV�WR�VHUYH�DV�D�
PHGLDWRU��7KH�WZR�PHGLDWRUV�ZLOO�VHOHFW�D�
WKLUG�PHGLDWRU�ZKR�DOVR�PXVW�PHHW�RQH�RI�
WKH�TXDOLILFDWLRQV�VHW�IRUWK�LQ�WKH�SUHFHGLQJ�

,I�WKH�3DUWLHV�DUH�XQDEOH�WR�
VHWWOH�WKH�PDWWHU�E\�'LUHFW�
'LVFXVVLRQ��WKHQ�WKH\�ZLOO�
HQJDJH�ORFDO�PHGLWDWRUV��
(DFK�SDUW\�ZLOO�FKRRVH�D�
PHGLDWRU�DQG�WKHQ�WKH�WZR�
PHGLDWRUV�ZLOO�FKRRVH�WKH�
WKLUG�RQH���
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�

VHQWHQFH��7KH�WKUHH�PHGLDWRUV�ZLOO�ZRUN�
ZLWK�WKH�3DUWLHV�WR�KHOS�WKHP�LQ�UHDFKLQJ�D�
UHVROXWLRQ�WR�WKHLU�GLVSXWH��RU��DJUHH�WR�ZRUN�
ZLWK�WKH�VWDWH�SURYLGHG�PHGLDWLRQ�SURJUDP��

��� ,I�WKH�3DUWLHV�DUH�VWLOO�XQDEOH�WR�UHDFK�D�
UHVROXWLRQ�DIWHU�WKLV�PHGLDWLRQ�SURFHVV��WKHQ�
HLWKHU�3DUW\�PD\�VXEPLW�WKH�PDWWHU�WR�ELQGLQJ�
DUELWUDWLRQ�RU�WR�D�FRXUW��DV�IROORZV��DQ\�
QRQ�HTXLWDEOH�GLVSXWH�DULVLQJ�RXW�RI�RU�UHODWLQJ�
WR�WKLV�/HDVH�RU�WKH�SHUIRUPDQFH�RI�HLWKHU�
3DUW\�KHUHXQGHU�ZLOO�EH�ILQDOO\�VHWWOHG�E\�
ELQGLQJ�DUELWUDWLRQ�WR�EH�KHOG�LQ�9DQ�%XUHQ�
&RXQW\��.HQW�&RXQW\��RU�LQ�D�FLW\�LQ�FORVH�
SUR[LPLW\�WKHUHWR��7KH�&RPPHUFLDO�'LVSXWH�
5HVROXWLRQ�5XOHV�RI�WKH�$PHULFDQ�$UELWUDWLRQ�
$VVRFLDWLRQ�JRYHUQV�WKH�DUELWUDWLRQ��H[FHSW�
WKDW�WKH�)HGHUDO�5XOHV�RI�(YLGHQFH�DOVR�DSSO\��
$Q\�GHFLVLRQ�PDGH�SXUVXDQW�WR�VXFK�
DUELWUDWLRQ�LV�ELQGLQJ�RQ�WKH�3DUWLHV�DQG�
MXGJPHQW�XSRQ�WKH�DZDUG�UHQGHUHG�E\�WKH�
DUELWUDWRU�V��PD\�EH�HQWHUHG�LQ�DQ\�FRXUW�
KDYLQJ�MXULVGLFWLRQ�WKHUHRI�DQG�DQ\�HTXLWDEOH�
DFWLRQ�HQWLWOHG�WR�EH�WDNHQ�E\�D�3DUW\�DULVLQJ�
RXW�RI�WKLV�$JUHHPHQW�PXVW�EH�ILOHG�
H[FOXVLYHO\�ZLWKLQ�WKH�FRXUWV�RI�WKH�6WDWH�RI�
0LFKLJDQ�DQG�WKH�3DUWLHV�FRQVHQW�WR��DQG�
DJUHH�QRW�WR�FRQWHVW��WKH�MXULVGLFWLRQ�RI�VXFK�
FRXUWV�IRU�WKH�SXUSRVHV�RI�DQ\�VXFK�DFWLRQ��

2QO\�LI�WKH�PHGLWDWLRQ�IDLOV�
�DV�GHWHUPLQHG�E\�WKH�
WKUHH�PHGLDWRUV��PD\�WKH�
3DUWLHV�VHHN�DUELWUDWLRQ�RU�
FRXUW�DFWLRQ���

Q�� )$50(5�DQG�WKH�75867�ZLOO�NHHS�DQG�PDNH�
DYDLODEOH�WR�HDFK�RWKHU�DFFXUDWH�UHFRUGV�RI�WKH�
SHUIRUPDQFH��RU�QRQ�SHUIRUPDQFH��RI�DOO�ULJKWV�
DQG�REOLJDWLRQV�LQFOXGHG�LQ�WKLV�/HDVH��LQFOXGLQJ�
UHFHLSWV��FRQWUDFWV��TXRWHV��ODERU�UHFRUGV��DQG�
VLPLODU�UHFRUGV��

%RWK�3DUWLHV�ZLOO�NHHS�
JRRG�DQG�DFFXUDWH�
UHFRUGV�RI�DOO�IDUPLQJ�
RSHUDWLRQV�DQG�DFWLYLW\�
UHOHYDQW�WR�WKH�/$1'���

R�� 1R�WKLUG�SDUW\�KDV�DQ\�ULJKW�RI�HQIRUFHPHQW�ZLWK�
UHVSHFW�WR�WKLV�/HDVH��

2QO\�WKH��)$50(5�DQG�
WKH�75867�KDYH�ULJKWV�RI�
HQIRUFHPHQW�DV�LW�UHODWHV�
WR�WKLV�/HDVH���
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�
7KH�75867�DQG�)$50(5�KDYH�H[HFXWHG�WKLV�/HDVH�DV�RI�WKH�GD\�DQG�\HDU�ILUVW�DERYH�ZULWWHQ��
�
�
75867��
�
7KH�)DUPHUV�/DQG�7UXVW��,QF��
D�'HODZDUH�QRQSURILW�FRUSRUDWLRQ�
�
�
%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
1DPH��� � � � � � �
,WV�� � � � � � � �
�
BBBBBBBBBBBBBBBBBBBBBBBBB�
'$7(�
�
�
�
�

6WDWH�RI��
&RXQW\�RI��

��
,�FHUWLI\�WKDW�,�KDYH�VDWLVIDFWRU\�HYLGHQFH�WKDW�BBBBBBBBBBBBBBBBBBBBBBBBB�LV�WKH�SHUVRQ�DV�D�GXO\�
DXWKRUL]HG�UHSUHVHQWDWLYH�RI�BBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKR�DSSHDUHG�EHIRUH�PH��DQG�VDLG�
SHUVRQ�DFNQRZOHGJH�WKDW��KH�VKH�WKH\��VLJQHG�WKLV�LQVWUXPHQW�DQG�DFNQRZOHGJHG�LW�WR�EH�
�KLV�KHU�WKHLU��IUHH�DQG�YROXQWDU\�DFW�IRU�WKH�XVHV�DQG�SXUSRVHV�PHQWLRQHG�LQ�WKLV�LQVWUXPHQW��

��
'DWHG��BBBBBBBBBBBBBB�

��
�6HDO�RU�6WDPS�������������������������������������������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

������� ���������������������������������6LJQDWXUH�RI�1RWDU\�
���������������������������������������������������������������������������

��������������������������������������������������������������������������� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�����������������7LWOH�
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7KH�)DUPHUV�/DQG�7UXVW��,QF��
D�'HODZDUH�QRQSURILW�FRUSRUDWLRQ�
�
�
%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
1DPH��� � � � � � �
,WV�� � � � � � � �
�
BBBBBBBBBBBBBBBBBBBBBBBBB�
'$7(�
�

�
�
�

6WDWH�RI��
&RXQW\�RI��

��
,�FHUWLI\�WKDW�,�KDYH�VDWLVIDFWRU\�HYLGHQFH�WKDW�BBBBBBBBBBBBBBBBBBBBBBBBB�LV�WKH�SHUVRQ�DV�D�GXO\�
DXWKRUL]HG�UHSUHVHQWDWLYH�RI�BBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKR�DSSHDUHG�EHIRUH�PH��DQG�VDLG�
SHUVRQ�DFNQRZOHGJH�WKDW��KH�VKH�WKH\��VLJQHG�WKLV�LQVWUXPHQW�DQG�DFNQRZOHGJHG�LW�WR�EH�
�KLV�KHU�WKHLU��IUHH�DQG�YROXQWDU\�DFW�IRU�WKH�XVHV�DQG�SXUSRVHV�PHQWLRQHG�LQ�WKLV�LQVWUXPHQW��

��
'DWHG��BBBBBBBBBBBBBB�

��
�6HDO�RU�6WDPS�������������������������������������������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

������� ���������������������������������6LJQDWXUH�RI�1RWDU\�
���������������������������������������������������������������������������

��������������������������������������������������������������������������� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�����������������7LWOH�
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�

)$50(5��
�

�
-DGH�5DEELW�//&�
D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\�
�
�
%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
1DPH��� � � � � � �
,WV�� � � � � � � �
�
BBBBBBBBBBBBBBBBBBBBBBBBBBB�
'$7(�
�
�

�
�

6WDWH�RI�0LFKLJDQ�
&RXQW\�RI�9DQ�%XUHQ�

��
,�FHUWLI\�WKDW�,�KDYH�VDWLVIDFWRU\�HYLGHQFH�WKDW�BBBBBBBBBBBBBBBBBBBBBBBBB�LV�WKH�SHUVRQ�DV�D�GXO\�
DXWKRUL]HG�UHSUHVHQWDWLYH�RI�BBBBBBBBBBBBBBBBBBBBBBBBBBBB�ZKR�DSSHDUHG�EHIRUH�PH��DQG�VDLG�
SHUVRQ�DFNQRZOHGJH�WKDW��KH�VKH�WKH\��VLJQHG�WKLV�LQVWUXPHQW�DQG�DFNQRZOHGJHG�LW�WR�EH�
�KLV�KHU�WKHLU��IUHH�DQG�YROXQWDU\�DFW�IRU�WKH�XVHV�DQG�SXUSRVHV�PHQWLRQHG�LQ�WKLV�LQVWUXPHQW��

��
'DWHG��BBBBBBBBBBBBBB�

��
�6HDO�RU�6WDPS�������������������������������������������������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

������� ���������������������������������6LJQDWXUH�RI�1RWDU\�
���������������������������������������������������������������������������

��������������������������������������������������������������������������� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�����������������7LWOH�
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5(6,'(17,$/�/($6(�

127,&(��0,&+,*$1�/$:�(67$%/,6+(6�7+(�5,*+76�$1'�2%/,*$7,216�)25�3$57,(6�72�
5(17$/�$*5((0(176��7+,6�$*5((0(17�,6�5(48,5('�72�&203/<�:,7+�7+(�7587+�,1�
5(17,1*�$&7��,)�<28�+$9(�$�48(67,21�$%287�7+(�,17(535(7$7,21�25�/(*$/,7<�2)�
$� 3529,6,21� 2)� 7+,6� $*5((0(17�� <28� 0$<� :$17� 72� 6((.� $66,67$1&(� )520� $�
/$:<(5�25�27+(5�48$/,),('�3(5621��

7+,6� /($6(� LV� PDGH� DV� RI� -DQXDU\� ���� ������ E\� DQG� EHWZHHQ�7+(�)$50(56�/$1'�75867��
,1&���D�'HODZDUH�QRQSURILW�FRUSRUDWLRQ��³/DQGORUG´���DQG�-$'(�5$%%,7�//&��D�0LFKLJDQ�OLPLWHG�OLDELOLW\�
FRPSDQ\��³7HQDQW´���

��� 35(0,6(6�� /DQGORUG� KHUHE\� OHDVHV� WR�7HQDQW�� DQG�7HQDQW� KLUHV�IURP�/DQGORUG�WKH�UHVLGHQWLDO�KRPH�
FRPPRQO\� NQRZQ� DV� �WKH� ³3UHPLVHV´���� /DQGORUG� DQG�7HQDQW�
KHUHE\� DFNQRZOHGJH� WKDW� WKH\� KDYH� HQWHUHG� LQWR� D� FHUWDLQ� *URXQG� /HDVH� GDWHG� RQ� RU� DERXW� WKH� GDWH� KHUHRI�
FRQFHUQLQJ�WKH�ODQG�XSRQ�ZKLFK�WKH�3UHPLVHV�VLWV��WKH�³*URXQG�/HDVH´��DQG�WKDW�VXFK�ODQG�LV�QRW�LQFOXGHG�LQ�WKH�
3UHPLVHV����

��� 7(50��+2/',1*�29(5��7KH�WHUP�RI�WKLV�/HDVH��³7HUP´��VKDOO�FRPPHQFH�RQ�WKH�GDWH�KHUHRI��WKH�
³&RPPHQFHPHQW� 'DWH´�� DQG� H[SLUH� RQ� WKH� QLQHW\�QLQWK� ���WK�� DQQLYHUVDU\� RI� WKH�&RPPHQFHPHQW�'DWH� �WKH�
³([SLUDWLRQ�'DWH´��� H[FHSW� LI� WHUPLQDWHG� HDUOLHU� DV� SURYLGHG� LQ� WKLV�/HDVH��$Q\� KROGLQJ�RYHU�DIWHU�WKLV�/HDVH�
WHUPLQDWHV�VKDOO�EH�D�PRQWK�WR�PRQWK�WHQDQF\��VXEMHFW�WR�DOO�RWKHU�FRQGLWLRQV�RI�WKLV�/HDVH��1RWZLWKVWDQGLQJ�WKH�
IRUHJRLQJ��7HQDQW�PD\�WHUPLQDWH�WKLV�/HDVH�DW�DQ\�WLPH�XSRQ�DW�OHDVW�WZHOYH�����PRQWKV¶�SULRU�ZULWWHQ�QRWLFH�WR�
/DQGORUG�� 7HQDQW� UHPDLQV� UHVSRQVLEOH� IRU� 5HQW� DQG� RWKHU� REOLJDWLRQV� DFFUXLQJ� WKURXJK� WKH� HIIHFWLYH� GDWH� RI�
WHUPLQDWLRQ�DQG�VKDOO�VXUUHQGHU�WKH�3UHPLVHV�LQ�WKH�FRQGLWLRQ�UHTXLUHG�E\�WKLV�/HDVH��RUGLQDU\�ZHDU�DQG�WHDU�DQG�
FDVXDOW\�H[FHSWHG��

��� 5(17��$V�WKH�UHQW�SD\DEOH�IRU�WKH�3UHPLVHV��WKH�³5HQW´���WHQDQW�VKDOO�SD\��DV�DQG�ZKHQ�GXH�DQG�SD\DEOH�
DQG�ZLWKRXW� VHWRII�� GHGXFWLRQ��RU�GHPDQG��DOO�%DVH�5HQW��DV�QRWHG�LQ�WKH�*URXQG�/HDVH��ZLWK�FRQVLGHUDWLRQ�IRU�
WKH�$EDWHPHQW���\HDU�SHULRG��DOVR�QRWHG�LQ�WKH�*URXQG�/HDVH��

��� &21',7,21�2)�35(0,6(6��7HQDQW�DFNQRZOHGJHV�WKDW�LW�KDV�LQVSHFWHG�WKH�3UHPLVHV�DQG�DJUHHV�WR��
DQG�GRHV�E\�LWV�H[HFXWLRQ�RI�WKLV�/HDVH��DFFHSW�WKH�VDPH�LQ�LWV�SUHVHQW�DV�LV�FRQGLWLRQ��$FFHSWDQFH�RI�WKLV�/HDVH�
VKDOO�EH�GHHPHG�FRQFOXVLYH�HYLGHQFH�WKDW�WKH�3UHPLVHV�DUH�RQ�WKH�GDWH�KHUHRI�DQG�ZHUH�RQ�WKH�&RPPHQFHPHQW�
'DWH� LQ� VDWLVIDFWRU\� FRQGLWLRQ� DQG� UHSDLU�� 7HQDQW� DJUHHV� WKDW� QHLWKHU�/DQGORUG� QRU� DQ\� DJHQW� RI�/DQGORUG� KDV�
PDGH�DQ\�UHSUHVHQWDWLRQ�DV�WR�WKH�FRQGLWLRQ�RI�WKH�3UHPLVHV�DQG�QR�SURPLVHV�KDYH�EHHQ�PDGH�WR�GHFRUDWH��DOWHU��
UHSDLU�RU�LPSURYH�WKH�3UHPLVHV��1RWKLQJ�SURYLGHG�KHUHLQ��KRZHYHU��VKDOO�ZDLYH�RU�DOWHU�D�UHPHG\�DYDLODEOH�WR�WKH�
SDUWLHV� KHUHWR� VKRXOG� WKH� 3UHPLVHV� EH� LQ� D� FRQGLWLRQ�ZKLFK� YLRODWHV� WKH� FRYHQDQWV� RI� ILWQHVV� DQG� KDELWDELOLW\�
UHTXLUHG� SXUVXDQW� WR� 6HFWLRQ� ��� RI�&KDSWHU� ��� RI� WKH�5HYLVHG�6WDWXWHV� RI�������EHLQJ�6HFWLRQ���������RI�WKH�
0LFKLJDQ�&RPSLOHG�/DZV��&RQGLWLRQ� RI� 3UHPLVHV� LV� GHVFULEHG� LQ� WKH�SUHYLRXVO\�VKDUHG�)DUP�0DQXDO��:LWKLQ�
WKLUW\������GD\V�DIWHU�WKH�&RPPHQFHPHQW�'DWH��/DQGORUG�VKDOO�HQJDJH�D�SURIHVVLRQDO�+RPH�,QVSHFWRU�WR�SUHSDUH�
DQ� ,QVSHFWLRQ�5HSRUW�LQ�FRRSHUDWLRQ�ZLWK�WKH�7HQDQW��$W�VXUUHQGHU��7HQDQW�VKDOO�UHWXUQ�WKH�3UHPLVHV�LQ�DV�JRRG�
FRQGLWLRQ� DV� UHIOHFWHG� LQ� WKH� ,QVSHFWLRQ�5HSRUW�� RUGLQDU\�ZHDU� DQG� WHDU� DQG� FDVXDOW\� H[FHSWHG�� DQG�VXEMHFW�WR�
/DQGORUG¶V�PDLQWHQDQFH�REOLJDWLRQV��LI�DQ\��

��� 2&&83$1&<�$1'�86(��7HQDQW�VKDOO�QRW�XVH�WKH�3UHPLVHV�RU�DOORZ�LW�WR�EH�XVHG�IRU�DQ\�GLVRUGHUO\�
RU�XQODZIXO�SXUSRVHV��DQG�7HQDQW�VKDOO�FRPSO\��DW�DOO�WLPHV��ZLWK�DOO�DSSOLFDEOH�ODZV��RUGLQDQFHV��EXLOGLQJ�RU�XVH�
UHVWULFWLRQV�� UXOHV� DQG� UHJXODWLRQV�� 7HQDQW� VKDOO� QRW� RU� DOORZ� DQ\� RWKHU� SHUVRQ� XQGHU� 7HQDQW¶V� FRQWURO� WR�
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XQODZIXOO\� PDQXIDFWXUH�� GHOLYHU�� SRVVHVV� ZLWK� LQWHQW� WR� GHOLYHU�� RU� SRVVHVV� D� FRQWUROOHG� VXEVWDQFH� DV� GHILQHG�
XQGHU�0LFKLJDQ�ODZ�RQ�WKH�3UHPLVHV��

��� 87,/,7,(6��$V� RI� WKH�&RPPHQFHPHQW�'DWH�� 7HQDQW� VKDOO�� WR� WKH� H[WHQW� SHUPLWWHG�E\�WKH�DSSOLFDEOH�
XWLOLW\�SURYLGHUV��SODFH�XWLOLW\�VHUYLFHV�LQ�7HQDQW¶V�QDPH�DQG�SD\�DOO�FKDUJHV�GLUHFWO\�WR�WKH�SURYLGHUV�ZKHQ�GXH��
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�RLO��JDV��HOHFWULF��WHOHSKRQH��LQWHUQHW��ZDWHU��VHSWLF�VHUYLFLQJ��DQG�VQRZ�SORZLQJ��,I�
DQ\�XWLOLW\�RU�VHUYLFH�FDQQRW�EH�SODFHG�LQ�7HQDQW¶V�QDPH�RU�PXVW�EH�DGYDQFHG�E\�/DQGORUG��/DQGORUG�PD\�GR�VR�
DQG� LQYRLFH�7HQDQW�� DQG�7HQDQW� VKDOO� UHLPEXUVH�/DQGORUG�ZLWKLQ�WKLUW\������GD\V�DIWHU�UHFHLSW�RI�VXFK�LQYRLFH��
/DQGORUG�VKDOO�QRW�EH�OLDEOH�WR�7HQDQW��QRU�VKDOO�DQ\�LQWHUUXSWLRQ��OLPLWDWLRQ��FXUWDLOPHQW��UDWLRQLQJ�RU�UHVWULFWLRQ�
RI� DQ\� XWLOLW\� VHUYLQJ� WKH� 3UHPLVHV� EH� FDXVH� IRU� FODLP�RU�UHOLHI�IURP�DVVRFLDWHG�FRVWV�RU�UHVSRQVLELOLWLHV��6XFK�
LQWHUUXSWLRQ��OLPLWDWLRQ��FXUWDLOPHQW��UDWLRQLQJ�RU�UHVWULFWLRQ�VKDOO�QRW�EH�GHHPHG�DQ�DFW�RI�HYLFWLRQ�DJDLQVW�7HQDQW�
QRU�VKDOO�VDPH�RSHUDWH�LQ�DQ\�ZD\�DV�D�UHOHDVH�IURP�WKH�SURPSW�DQG�SXQFWXDO�SHUIRUPDQFH�RI�7HQDQW¶V�FRYHQDQWV��
DJUHHPHQWV��VWLSXODWLRQV�RU�RWKHU�REOLJDWLRQV�XQGHU�WKLV�/HDVH����

��� 0$,17(1$1&(�$1'�5(3$,56��7HQDQW��DW�LWV�RZQ�H[SHQVH��VKDOO�NHHS�WKH�3UHPLVHV�QHDW��FOHDQ�DQG�
VDQLWDU\� DQG� VKDOO� GLVSRVH� RI� DOO� UXEELVK�� JDUEDJH� DQG� RWKHU� RUJDQLF� RU� IODPPDEOH�ZDVWH� LQ� D� FOHDQ�� VDIH�DQG�
VDQLWDU\�PDQQHU�� 7HQDQW� VKDOO� XVH� DQG� RSHUDWH�DOO�HOHFWULFDO��JDV��RLO��ZRRG��SOXPELQJ�DQG�KHDWLQJ�IL[WXUHV�DQG�
DSSOLDQFHV� LQ� DFFRUGDQFH� ZLWK� WKH� RSHUDWLQJ� LQVWUXFWLRQV� LQ� D� VDIH� PDQQHU�� 7HQDQW� ZLOO� WDNH� UHDVRQDEOH�
SUHFDXWLRQV�WR�SUHYHQW�GDPDJH�WR�WKH�3UHPLVHV��7HQDQW�LV�UHVSRQVLEOH�IRU�URXWLQH�PDLQWHQDQFH��RUGLQDU\�UHSDLUV��
DQG�PLQRU�UHSODFHPHQWV�WR�WKH�3UHPLVHV��LQFOXGLQJ�LQWHULRU�ILQLVKHV�DQG�RWKHU�QRQ�VWUXFWXUDO�FRPSRQHQWV��XS�WR�
DQ� DQQXDO� DJJUHJDWH� FDS� RI� ����� SHU� \HDU� SHU� SURMHFW� �WKH� ³5HSDLU� &DS´��� 6WUXFWXUDO�� EXLOGLQJ� HQYHORSH��
IRXQGDWLRQ�� URRI�� DQG�PDMRU� EXLOGLQJ� V\VWHPV� �LQFOXGLQJ�+9$&��SOXPELQJ�PDLQV��HOHFWULFDO�PDLQV�DQG�SDQHOV��
VHSWLF�OHDFK� ILHOG�� DQG�ZHOO�� DQG� DQ\�PDWHULDO� OLIH�VDIHW\� RU� FRGH�FRPSOLDQFH�UHSDLUV�DQG�UHSODFHPHQWV�ZLOO�EH�
DGGUHVVHG� DV� RXWOLQHG� LQ� 7)/7� 7HPSODWH� 0DQDJHPHQW� 3ODQ� GRFXPHQW� DQG�� PRUH� VSHFLILFDOO\�� LQ� WKH� WR� EH�
FRPSOHWHG� %DQJRU� )DUP� 0DQDJHPHQW� 3ODQ��7HQDQW� VKDOO� DOVR� WDNH� QHFHVVDU\�PHDVXUHV� WR� UHWDUG� DQG� SUHYHQW�
PROG� IURP� DFFXPXODWLQJ� LQ� WKH� 3URSHUW\��$W� WKH� H[SLUDWLRQ� RI� WKH�7HUP�RI� WKLV�/HDVH��7HQDQW�VKDOO�UHWXUQ�WKH�
3UHPLVHV� WR�/DQGORUG� LQ� DV� JRRG� FRQGLWLRQ� DV�ZKHQ� WDNHQ�� H[FHSW� IRU� RUGLQDU\�ZHDU�� 7HQDQW� VKDOO� SD\�IRU�DOO�
UHSDLUV�� UHSODFHPHQWV�� DQG� GDPDJHV� FDXVHG� E\� 7HQDQW� RU� 7HQDQW¶V� IDPLO\�� YLVLWRUV�� LQYLWHHV�� FRQWUDFWRUV��
HPSOR\HHV�� RU� DJHQWV� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� VHSWLF�DQG�SOXPELQJ�GUDLQDJH�SUREOHPV�FDXVHG�E\�7HQDQW��
7HQDQW�ZLOO�DOVR�SURPSWO\�QRWLI\�/DQGORUG�RI�DQ\�GDPDJH�DW�WKH�3UHPLVHV��

��� 5,*+7� 2)�5((175<�� /DQGORUG�PD\� HQWHU� WKH� 3UHPLVHV� WR� LQVSHFW� WKH� 3UHPLVHV� DQG� WR� FRPSOHWH�
UHSDLUV�WKDW�DUH�WKH�/DQGORUG¶V�UHVSRQVLELOLW\��%HIRUH�HQWHULQJ�WKH�3UHPLVHV��/DQGORUG�RU�LWV�DJHQWV�VKDOO�PDNH�DQ�
DSSRLQWPHQW�ZLWK�7HQDQW� IRU� VXFK� HQWU\�� H[FHSW� LQ� WKH� HYHQW� RI� DQ� HPHUJHQF\�ZKHQ� QR� DSSRLQWPHQW� RU� SULRU�
QRWLFH�VKDOO�EH�QHFHVVDU\��,Q�WKH�HYHQW�7HQDQW�FRPPLWV�ZDVWH�RU�IDLOV�WR�NHHS�WKH�3UHPLVHV�LQ�JRRG�FRQGLWLRQ�DQG�
UHSDLU�DV�UHTXLUHG��WKH�/DQGORUG��LWV�DJHQWV�RU�HPSOR\HHV��PD\�HQWHU�WKH�3UHPLVHV�ZLWKRXW�WHUPLQDWLQJ�WKLV�/HDVH�
DQG�UHVWRUH�WKH�3UHPLVHV�WR�WKH�VDPH�FRQGLWLRQ�DV�H[LVWHG�DW�WKH�GDWH�RI�H[HFXWLRQ�KHUHRI��7KH�7HQDQW�DJUHHV�WR�
SD\� WR�/DQGORUG�� RQ� GHPDQG�� DV� DGGLWLRQDO�5HQW��WKH�H[SHQVHV�RI�WKH�/DQGORUG�LQ�UHVWRULQJ�WKH�3UHPLVHV�WR�LWV�
RULJLQDO�FRQGLWLRQ��

��� '(6758&7,21� 2)� 25� '$0$*(� 72� 35(0,6(6�� ,Q� WKH� HYHQW� WKDW� WKH� 3UHPLVHV� VKDOO� EH�
GDPDJHG� E\�ILUH��VWRUP�RU�RWKHU�FDVXDOW\��/DQGORUG��DW�LWV�HOHFWLRQ��PD\�HLWKHU�UHSDLU�WKH�GDPDJH�RU�FDQFHO�WKLV�
/HDVH�E\�QRWLFH�LQ�ZULWLQJ�GHOLYHUHG�WR�7HQDQW�ZLWKLQ�WKLUW\������GD\V�DIWHU�RFFXUUHQFH�RI�WKH�ILUH��VWRUP�RU�RWKHU�
FDVXDOW\��� ,I� /DQGORUG� VKDOO� HOHFW� WR�UHSDLU�WKH�GDPDJH��VXFK�GDPDJH�VKDOO�EH�UHSDLUHG�E\�WKH�/DQGORUG��RU�DQ\�
LQVXUDQFH� FRPSDQ\� RQ�/DQGORUG¶V� EHKDOI��ZLWK� DOO� UHDVRQDEOH� GLVSDWFK�� DQG� D� SURSRUWLRQDWH�UHGXFWLRQ�RI�5HQW�
PD\� EH� DOORZHG� WR�7HQDQW�� DW� /DQGORUG¶V� UHDVRQDEOH� RSWLRQ�� IRU� WKH� WLPH� RFFXSLHG� LQ� VXFK� UHSDLUV�� SURYLGHG��
KRZHYHU��WKDW�LI�WKH�7HQDQW�FDQ�XVH�DQG�RFFXS\�WKH�3UHPLVHV�ZLWKRXW�VXEVWDQWLDO�LQFRQYHQLHQFH�WKHUH�VKDOO�EH�QR�
UHGXFWLRQ�RI�5HQW�DQG�LI�VDLG�UHSDLUV�DUH�GHOD\HG�EHFDXVH�RI�IDLOXUH�RI�VDLG�7HQDQW�WR�DGMXVW�KLV�RZQ�LQVXUDQFH��LI�
DQ\��QR�UHGXFWLRQ�VKDOO�EH�PDGH�EH\RQG�D�UHDVRQDEOH�WLPH�DOORZHG�IRU�VXFK�DGMXVWPHQW��
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���� 5(17(5¶6� ,1685$1&(�� 7HQDQW� LV� DZDUH� WKDW�/DQGORUG�LV�QRW�UHVSRQVLEOH�IRU��DQG�ZLOO�QRW�LQVXUH��
7HQDQW� RU� 7HQDQW¶V� IDPLO\� PHPEHUV�� HPSOR\HHV�� FRQWUDFWRUV�� YLVLWRUV�� RU� DJHQWV¶� IXUQLWXUH�� YHKLFOHV�� IDUP�
EXVLQHVV� DVVHWV�� RU�RWKHU�SHUVRQDO�EHORQJLQJV��/DQGORUG�WKHUHIRUH�UHTXLUHV�7HQDQW��DQG�7HQDQW�DJUHHV��WR�REWDLQ�
DQG� WR� NHHS� LQ� IXOO� IRUFH� DQG� HIIHFW� GXULQJ� WKH� HQWLUH� /HDVH� 7HUP�� D� SROLF\� RI� UHQWHU¶V� LQVXUDQFH��7HQDQW¶V�
LQVXUDQFH� SROLF\� VKDOO�� �D�� LQFOXGH� DQ� H[WHQGHG� FRYHUDJH� HQGRUVHPHQW�� �E�� EH� XQGHUZULWWHQ� E\� DQ� LQVXUDQFH�
FRPSDQ\�OLFHQVHG�WR�LVVXH�UHQWHU¶V�LQVXUDQFH�LQ�WKH�6WDWH�RI�0LFKLJDQ���F��EH�LQ�DQ�DPRXQW�VXIILFLHQW�WR�FRYHU�WKH�
LQVXUDEOH� YDOXH� RI� 7HQDQW¶V� SHUVRQDO� SRVVHVVLRQV� ORFDWHG� LQ� RU� RQ� WKH� 3UHPLVHV�� DQG� �G�� LQFOXGH� OLDELOLW\�
FRYHUDJH��8SRQ�UHTXHVW��7HQDQW�VKDOO�IXUQLVK�/DQGORUG�ZLWK�HYLGHQFH�RI�7HQDQW¶V�LQVXUDQFH�SROLF\��

���� '()$8/7��7HQDQW�KHUHE\�H[SUHVVO\�DJUHHV�WKDW�D�GHIDXOW�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/HDVH�
VKDOO� EH� GHHPHG� WR� KDYH� RFFXUUHG� LI� 7HQDQW� IDLOV� WR� SD\�DQ\�5HQW�KHUHLQ�VWLSXODWHG�SURPSWO\�DV�DQG�ZKHQ�WKH�
VDPH�EHFRPH�GXH��RU�LI�7HQDQW�IDLOV�WR�IDLWKIXOO\�SHUIRUP�DQ\�RI�WKH�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/HDVH��RU�
LI� 7HQDQW� VKDOO�PDNH� DQ\�PLVOHDGLQJ�� LQFRUUHFW� RU� XQWUXH� UHSUHVHQWDWLRQ� LQ� KLV� DSSOLFDWLRQ� IRU�/HDVH��RU�LI�WKH�
3UHPLVHV�KDYH�EHFRPH�YDFDQW��GHVHUWHG�RU�DEDQGRQHG��RU�LI�ZKHWKHU�YROXQWDULO\�RU�LQYROXQWDULO\��RU�LI�WKH�7HQDQW�
IDLOV�WR�IDLWKIXOO\�SHUIRUP�DQ\�RI�WKH�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�WKH�*URXQG�/HDVH��7HQDQW�WDNHV�DGYDQWDJH�RI�
DQ\� GHEWRU� UHOLHI� SURFHHGLQJV� XQGHU� DQ\� SUHVHQW� RU� IXWXUH� ODZ��ZKHUHE\�WKH�UHQWDO�RU�DQ\�SDUW�WKHUHRI�LV��RU�LV�
SURSRVHG�WR�EH��UHGXFHG�RU�SD\PHQW�WKHUHRI�GHIHUUHG��RU�LI�7HQDQW��KLV�DJHQWV��HPSOR\HHV��YLVLWRUV�RU�OLFHQVHHV�RU�
DQ\� DXWKRUL]HG� RFFXSDQW� RI� VDLG� 3UHPLVHV� VKDOO� HQJDJH� LQ� DQ\� FRQGXFW� RU� DFWLYLW\� GHHPHG� REMHFWLRQDEOH� RU�
LPSURSHU�LQ�WKH�UHDVRQDEOH�RSLQLRQ�RI�WKH�/DQGORUG��RU�LI�DQ\�EUHDFK�RU�GHIDXOW�E\�7HQDQW�VKDOO�RFFXU�XQGHU�WKH�
*URXQG�/HDVH����

8SRQ�GHIDXOW�E\�WKH�7HQDQW��/DQGORUG��LQ�DGGLWLRQ�WR�DOO�RWKHU�UHPHGLHV�SURYLGHG�WR�/DQGORUG�LQ�ODZ�RU�LQ�
HTXLW\�� PD\� E\� VL[W\� ����� GD\V� SULRU� ZULWWHQ� QRWLFH� E\� /DQGORUG� WR�7HQDQW� WHUPLQDWH� WKLV�/HDVH�� RU�ZLWKRXW�
WHUPLQDWLQJ�WKLV�/HDVH��UHHQWHU�WKH�3UHPLVHV�E\�VXPPDU\�SURFHHGLQJV�RU�RWKHU�FRXUW�SURFHHGLQJV��DQG�GLVSRVVHVV�
WKH�7HQDQW��,Q�WKH�HYHQW�RI�D�GHIDXOW�E\�7HQDQW�XQGHU�WKLV�/HDVH��7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�LQFXUUHG�
E\�/DQGORUG��LQFOXGLQJ�VXFK�DWWRUQH\�IHHV�DOORZHG�E\�ODZ��

7HQDQW�PD\�QRW�EH�OLDEOH�IRU�WKH�WRWDO�DFFHOHUDWHG�DPRXQW�EHFDXVH�RI�/DQGORUG¶V�REOLJDWLRQ�WR�PLQLPL]H�
GDPDJHV��DQG�HLWKHU�SDUW\�PD\�DVN�D�FRXUW�WR�GHWHUPLQH�WKH�DFWXDO�DPRXQW�RZHG��LI�DQ\��

,I�WKH�7HQDQW¶V�ULJKW�WR�SRVVHVVLRQ�XQGHU�WKLV�/HDVH�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ�ZKDWVRHYHU��ZKHWKHU�RU�
QRW�WKLV�/HDVH�LV�OLNHZLVH�WHUPLQDWHG���WKH�/DQGORUG�PD\�UHPRYH�IURP�WKH�3UHPLVHV�DQ\�DQG�DOO�SURSHUW\�IRXQG�
WKHUHLQ� DQG� VXFK� UHPRYDO� VKDOO� QRW� UHOHDVH� WKH�7HQDQW� IURP�7HQDQW¶V� REOLJDWLRQ� WR�SD\�5HQW�DQG�RU�DGGLWLRQDO�
5HQW�KHUHLQ�UHVHUYHG��

$Q\�DQG�DOO�SURSHUW\�ZKLFK�PD\�EH�UHPRYHG�IURP�WKH�3UHPLVHV�E\�WKH�/DQGORUG�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/HDVH��PD\�EH�KDQGOHG��UHPRYHG��VWRUHG�RU�RWKHUZLVH�GLVSRVHG�RI�E\�WKH�/DQGORUG�DW�
WKH�ULVN�DQG�H[SHQVH�RI�WKH�7HQDQW��DQG�WKH�/DQGORUG�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�SUHVHUYDWLRQ�RU�VDIHNHHSLQJ�
WKHUHRI�� ,I� DQ\� SURSHUW\� VKDOO� UHPDLQ� LQ� WKH� 3UHPLVHV� RU� LQ� WKH� SRVVHVVLRQ� RI� WKH�/DQGORUG� DQG� VKDOO� QRW� EH�
UHSRVVHVVHG� E\� WKH�7HQDQW�ZLWKLQ� VL[W\� ����� GD\V� RI� WKH�/DQGORUG¶V� WDNLQJ� SRVVHVVLRQ� XQGHU� WKH�WHUPV�RI�WKLV�
/HDVH��VDLG�SURSHUW\�VKDOO�FRQFOXVLYHO\�EH�GHHPHG�WR�KDYH�EHHQ�IRUHYHU�DEDQGRQHG�E\�WKH�7HQDQW��

,I�7HQDQW�GHIDXOWV�LQ�WKH�SHUIRUPDQFH�RI�DQ\�SURYLVLRQ�RI�WKLV�/HDVH��/DQGORUG�VKDOO�KDYH�WKH�ULJKW��EXW�
QRW� WKH� REOLJDWLRQ�� LQ� DGGLWLRQ� WR� DQ\�DQG�DOO�RWKHU�ULJKWV�DQG�UHPHGLHV�KHUHXQGHU��WR�FXUH�VXFK�GHIDXOW�IRU�WKH�
DFFRXQW� RI�7HQDQW�� XSRQ� VL[W\������GD\V¶�SULRU�ZULWWHQ�QRWLFH�WR�7HQDQW��H[FHSW�WKDW�LQ�DQ�HPHUJHQF\�/DQGORUG�
PD\� FXUH� VXFK� GHIDXOW�ZLWKRXW� SULRU� QRWLFH� WR�7HQDQW��$Q\�H[SHQVHV�LQFXUUHG�E\�/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�
FXULQJ�D�GHIDXOW�RI�7HQDQW��VKDOO�FRQVWLWXWH�DGGLWLRQDO�5HQW��DQG�VKDOO�EH�SDLG�E\�7HQDQW�WR�/DQGORUG�ZLWK�WKH�QH[W�
PRQWKO\�LQVWDOOPHQW�RI�5HQW��

���� 121�:$,9(5�� 2QH� RU� PRUH� ZDLYHU�V�� RI� DQ\� FRYHQDQW� RU� FRQGLWLRQ� E\� /DQGORUG� VKDOO� QRW� EH�
FRQVWUXHG�DV�D�ZDLYHU�RI�D�VXEVHTXHQW�EUHDFK�RI�WKH�VDPH�FRYHQDQW�RU�FRQGLWLRQ��DQG�WKH�FRQVHQW�RU�DSSURYDO�E\�
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�

/DQGORUG� WR�RU�RI�DQ\�DFW�E\�7HQDQW�UHTXLULQJ�/DQGORUG¶V�FRQVHQW�RU�DSSURYDO�VKDOO�QRW�EH�GHHPHG�WR�ZDLYH�RU�
UHQGHU�XQQHFHVVDU\�/DQGORUG¶V�FRQVHQW�RU�DSSURYDO�WR�RU�RI�DQ\�VXEVHTXHQW�VLPLODU�DFW�E\�7HQDQW��

���� &/$,06�)25�'$0$*(�72�3(5621�25�3523(57<��$OO� SHUVRQDO� SURSHUW\� EHORQJLQJ�WR�WKH�
7HQDQW� RU� WR� DQ\� RWKHU� SHUVRQ�� ORFDWHG�LQ�RU�DERXW�WKH�3UHPLVHV�VKDOO�EH�WKHUH�DW�WKH�VROH�ULVN�RI�WKH�7HQDQW�RU�
VXFK� RWKHU� SHUVRQ�� DQG� QHLWKHU� WKH� /DQGORUG� QRU� WKH� /DQGORUG¶V� DJHQWV� VKDOO� EH� OLDEOH� IRU� WKH� WKHIW� RU�
PLVDSSURSULDWLRQ�WKHUHRI��QRU�DQ\�GDPDJH�RU�LQMXU\�WKHUHWR��

/DQGORUG�� LWV� DJHQWV� DQG� HPSOR\HHV� VKDOO� QRW� EH� OLDEOH�IRU��DQG�7HQDQW�ZDLYHV�DOO�FODLPV�IRU��LQMXU\�WR�
SHUVRQ� RU� SURSHUW\�GDPDJH�RU�ORVV�VXVWDLQHG�E\�7HQDQW��LWV�LQYLWHHV�DQG�JXHVWV�RU�DQ\�SHUVRQ�FODLPLQJ�WKURXJK�
VDLG� SHUVRQV� UHVXOWLQJ� IURP�EXW� QRW� OLPLWHG� WR� GDPDJH� FDXVHG� E\�ZDWHU�� VQRZ�� IURVW�� LFH�� VWHDP��KHDW�RU�FROG��
GDPSQHVV��IDOOLQJ�SODVWHU��VHZHUV�RU�VHZDJH��JDV��RGRUV��QRLVH��WKH�EXUVWLQJ�RU�OHDNLQJ�RI�SLSHV��WKH�RSHUDWLRQ�RI�
SOXPELQJ�DQG�HOHFWULFDO�V\VWHPV��HTXLSPHQW�DQG�IL[WXUHV�RI�DOO�NLQGV��RU�E\�DQ\�DFW��QHJOHFW�RU�RPLVVLRQ�RI�DQ\�
RWKHU�SHUVRQ�H[FHSW�IRU�WKH�ZLOOIXO�PLVFRQGXFW�RI�WKH�/DQGORUG��

7HQDQW� DJUHHV� WR� SURWHFW�� LQGHPQLI\� DQG� VDYH� KDUPOHVV� WKH� /DQGORUG� IURP� DOO� ORVVHV�� FRVWV� RU�
GDPDJHV� VXVWDLQHG�E\� UHDVRQ� RI� DQ\� DFW� RU� RWKHU� RFFXUUHQFH� FDXVLQJ� LQMXU\� WR� DQ\�SHUVRQ� RU�SURSHUW\�
ZKRPVRHYHU�RU�ZKDWVRHYHU�GXH�GLUHFWO\�RU�LQGLUHFWO\�WR�WKH�XVH�RI�WKH�3UHPLVHV�RU�DQ\�SDUW�WKHUHRI�E\�WKH�
7HQDQW�RU�LWV�LQYLWHHV�DQG�JXHVWV��

/DQGORUG�VKDOO�QRW�EH�UHVSRQVLEOH�RU�OLDEOH�WR�7HQDQW�IRU�DQ\�ORVV�RU�GDPDJHV�WKDW�PD\�EH�RFFDVLRQHG�E\�
RU�WKURXJK�WKH�DFWV�RU�RPLVVLRQV�RI�SHUVRQV�RFFXS\LQJ�DQ\�SDUW�RI�WKH�EXLOGLQJ�RI�ZKLFK�WKH�3UHPLVHV�DUH�D�SDUW�
RU�IRU�DQ\�ORVV�RU�GDPDJH�UHVXOWLQJ�WR�7HQDQW�RU�KLV�SURSHUW\�IURP�EXUVW��VWRSSHG�RU�OHDNLQJ�ZDWHU��JDV��VHZHU�RU�
VWHDP�SLSHV�� RU� IRU� DQ\� ORVV� RI� SURSHUW\�ZLWKLQ� WKH� SUHPLVHV� IRU� DQ\� FDXVH�ZKDWVRHYHU��RU�IRU�DQ\�UHORFDWLRQ��
PRYLQJ� RU� UHQWDO�FRVW�ZKLFK�7HQDQW�PD\�LQFXU�LI�UHTXLUHG�WR�EH�UHORFDWHG�IRU�DQ\�SHULRG�RI�WLPH�IRU�DQ\�FDXVH�
ZKDWVRHYHU�XQOHVV�FDXVHG�E\�WKH�ZLOOIXO�PLVFRQGXFW�RI�/DQGORUG��

���� 3523(57<� ,1685$1&(�� /DQGORUG� DQG�7HQDQW� VKDOO� HDFK� EH� UHVSRQVLEOH� WR�PDLQWDLQ� DSSURSULDWH�
LQVXUDQFH� �L�H��KRPHRZQHU¶V�DQG�UHQWHU¶V��IRU�WKHLU�UHVSHFWLYH�LQWHUHVWV�LQ�WKH�3UHPLVHV�DQG�SURSHUW\�ORFDWHG�RQ�
WKH� 3UHPLVHV�� /DQGORUG� ZLOO� QRW� REWDLQ� RU�PDLQWDLQ� DQ\� SHUVRQDO� SURSHUW\� LQVXUDQFH� RQ�7HQDQW¶V� FRQWHQWV� RU�
SHUVRQDO�SURSHUW\���

���� 48,(7�(1-2<0(17�� 7KH�/DQGORUG� FRYHQDQWV� WKDW� WKH�7HQDQW�� RQ� SD\PHQW� RI�DOO�RI�WKH�DIRUHVDLG�
LQVWDOOPHQWV�RI�5HQW�DQG�SHUIRUPLQJ�DOO�RI�WKH�FRYHQDQWV�FRQWDLQHG�LQ�WKLV�/HDVH��VKDOO�DQG�PD\�SHDFHIXOO\�KDYH��
KROG�DQG�HQMR\�WKH�3UHPLVHV�IRU�WKH�WHUP�DIRUHVDLG��

���� 127,&(6��:KHQHYHU� XQGHU� WKLV�/HDVH� D�SURYLVLRQ�LV�PDGH�IRU�QRWLFH�RI�DQ\�NLQG�LW�VKDOO�EH�GHHPHG�
VXIILFLHQW�QRWLFH�DQG�VHUYLFH�WKHUHRI�LI�VXFK�QRWLFH�WR�7HQDQW�LV�LQ�D�ZULWLQJ�GHSRVLWHG�LQ�WKH�PDLO��ZLWK�SRVWDJH�
SUHSDLG�� DGGUHVVHG� WR� 7HQDQW� DW� WKH� 3UHPLVHV�� RU� KDQG�GHOLYHUHG� WR� WKH� 3UHPLVHV�� RU� HPDLOHG� ZLWK� UHFHLSW�
FRQILUPDWLRQ� DQG� LI� VXFK� QRWLFH� LV�WR�/DQGORUG�LV�LQ�ZULWLQJ�DGGUHVVHG�WR�WKH�ODVW�NQRZQ�SRVW�RIILFH�DGGUHVV�RI�
/DQGORUG��ZLWK�SRVWDJH�SUHSDLG��RU�HPDLOHG�ZLWK�UHFHLSW�FRQILUPDWLRQ��

Ɣ� -DGH�5DEELW�//&�

�
Ɣ� 7KH�)DUPHUV�/DQG�7UXVW�

32�%R[�����&RRNHYLOOH��71��������
LQIR#WKHIDUPHUVODQGWUXVW�RUJ�
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�

���� (0,1(17�'20$,1��,I�WKH�3UHPLVHV�RU�DQ\�VXEVWDQWLDO�SRUWLRQ�RI�WKH�3UHPLVHV�VKDOO�EH�WDNHQ�XQGHU�
WKH� SRZHU� RI� HPLQHQW� GRPDLQ�� WKLV�/HDVH� VKDOO� WHUPLQDWH� DV�RI�WKH�GD\�RI�VXFK�WDNLQJ��/DQGORUG�ZLOO�UHIXQG�D�
SURSRUWLRQDWH� DPRXQW� RI� 5HQW� DV�PD\� KDYH� EHHQ� SDLG� LQ� DGYDQFH� IRU� D� SHULRG� VXEVHTXHQW� WR� WKH� GDWH� RI� WKH�
WDNLQJ��

���� 68%25',1$7,21��7KLV�/HDVH�LV�VXERUGLQDWH�WR�WKH�*URXQG�/HDVH��

���� 02',),&$7,216�� 7KLV�/HDVH� VKDOO� QRW� EH�PRGLILHG� RU�DPHQGHG�H[FHSW�E\�D�ZULWLQJ�VLJQHG�E\�WKH�
/DQGORUG�DQG�7HQDQW��

���� 68&&(6625�$1'�$66,*16�� 7KH� SURYLVLRQV� RI� WKLV�/HDVH� VKDOO� EH� ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�
EHQHILW�RI�ERWK�SDUWLHV�DQG�WKHLU�UHVSHFWLYH�OHJDO�UHSUHVHQWDWLYHV��VXFFHVVRUV��DQG�DVVLJQV���

���� &2817(53$576��6,*1$785(6��7KLV�/HDVH�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�
ZKLFK�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�/HDVH��7KH�H[FKDQJH�
RI�FRSLHV�RI�WKLV�/HDVH�DQG�RI�VLJQDWXUH�SDJHV�E\�IDFVLPLOH�RU�VLPLODU�HOHFWURQLF�GHYLFH�RU�GLJLWDO�VLJQDWXUH�VKDOO�
FRQVWLWXWH� HIIHFWLYH� H[HFXWLRQ� DQG� GHOLYHU\� RI� WKLV�/HDVH�DQG�PD\�EH�XVHG�LQ�OLHX�RI�RULJLQDO�VLJQDWXUHV�IRU�DOO�
SXUSRVHV���

���� $33/,&$%/(�/$:�� 7KLV�/HDVH�VKDOO�EH�FRQVWUXHG�DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�
6WDWH� RI�0LFKLJDQ� DQG� VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�SDUWLHV�KHUHWR�DQG�WKHLU�UHVSHFWLYH�
VXFFHVVRUV�DQG�DVVLJQV��

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�H[HFXWHG�WKLV�/HDVH�RQ�WKH�GD\�DQG�\HDU�ILUVW�DERYH�
ZULWWHQ��
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7(1$17��

7+(�)$50(56�/$1'�75867��,1&���
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(;+,%,7�$�
�

5(6,'(17,$/�/($6(�
',6&/2685(�2)�,1)250$7,21�21�/($'�%$6('�3$,17�

25�/($'�%$6('�3$,17�+$=$5'6�

/HDG�:DUQLQJ�6WDWHPHQW�

+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�� ODQGORUGV� PXVW� GLVFORVH� WKH� SUHVHQFH� RI� NQRZQ�
OHDG�EDVHG� SDLQW� DQG�RU� OHDG�EDVHG� SDLQW� KD]DUGV� LQ� WKH� GZHOOLQJ��7HQDQWV�PXVW�DOVR�UHFHLYH�D�IHGHUDOO\�
DSSURYHG�SDPSKOHW�RQ�SRLVRQLQJ�SUHYHQWLRQ��

/DQGORUG¶V�'LVFORVXUH�

�D�� 3UHVHQFH�RI�OHDG�EDVHG�SDLQW�DQG�RU�OHDG�EDVHG�SDLQW�KD]DUGV��&KHFN��L��RU��LL��EHORZ���

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

BB;BB�/DQGORUG�KDV�QR�NQRZOHGJH�RI�OHDG�EDVHG�SDLQW�DQG�RU�OHDG�EDVHG�SDLQW�KD]DUGV�LQ�WKH�
KRXVLQJ��

�E��� 5HFRUGV�DQG�UHSRUWV�DYDLODEOH�WR�WKH�ODQGORUG��&KHFN��L��RU��LL��EHORZ���

BBBB�/DQGORUG�KDV�SURYLGHG�WKH�7HQDQW�ZLWK�DOO�DYDLODEOH�UHFRUGV�DQG�UHSRUWV�SHUWDLQLQJ�WR�
OHDG�EDVHG�SDLQW�DQG�RU�OHDG�EDVHG�SDLQW�KD]DUGV�LQ�WKH�KRXVLQJ��OLVW�GRFXPHQWV���
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

BB;B�/DQGORUG�KDV�QR�UHSRUWV�RU�UHFRUGV�SHUWDLQLQJ�WR�OHDG�EDVHG�SDLQW�DQG�RU�OHDG�EDVHG�SDLQW�
KD]DUGV�LQ�WKH�KRXVLQJ��

�

7HQDQW¶V�$FNQRZOHGJPHQW��LQLWLDO��

�F��� BB;B�7HQDQW�KDV�UHFHLYHG�FRSLHV�RI�DOO�LQIRUPDWLRQ�OLVWHG�DERYH��

�G��� BB;B�7HQDQW�KDV�UHFHLYHG�WKH�SDPSKOHW�3URWHFW�<RXU�)DPLO\�)URP�/HDG�,Q�<RXU�+RPH��

�

&HUWLILFDWLRQ�RI�$FFXUDF\�

7KH�IROORZLQJ�SDUWLHV�KDYH�UHYLHZHG�WKH�LQIRUPDWLRQ�DERYH�DQG�FHUWLI\��WR�WKH�EHVW�RI�WKHLU�NQRZOHGJH��
WKDW�WKH�LQIRUPDWLRQ�WKH\�KDYH�SURYLGHG�LV�WUXH�DQG�DFFXUDWH��

�

�

6LJQDWXUH�3DJH�WR�IROORZ�

�
�
�
�
�
�
�

�

�

�

�

� � �
�

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



�

�
/$1'/25'��
�

�

7(1$17��

7+(�)$50(56�/$1'�75867��,1&���
D�'HODZDUH�QRQSURILW�FRUSRUDWLRQ�
�
�
%\�� � � � � �
�

3ULQWHG�1DPH�DQG�5ROH��� � �

�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�

'DWH�� � � � � �

�

�
�
%\�� � � � � �
�
3ULQWHG�1DPH�DQG�5ROH��� � �
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
'DWH�� � � � � �

-$'(�5$%%,7�//&��
D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\�
�
�
%\�� � � � � �
�
3ULQWHG�1DPH�DQG�5ROH��� � �
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�
'DWH�� � � � � �
�

�

�

� � �
�

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

���������

	�� ������%

���������� ��#���

���������


������#����%


���$��! �"������� ��

���������

���� ���������


���$��! �"������� ��

Kristina Villa

Kristina Villa

Kristina Villa


	1.​FOUNDATIONAL DEFINITIONS 
	2.​STAGES OF LEASE 
	3.​STEWARDSHIP AND OCCUPANCY 
	4.​TERM  
	5.​BASE RENT, ADVANCE PAYMENTS, AND REPAIRS 
	6.​IMPROVEMENTS  
	7.​ASSIGNMENT, SUBLETTING, AND FINANCING 
	8.​INSURANCE 
	9.​LIABILITY OF THE TRUST 
	10.​DEFAULT 
	11.​GENERAL PROVISIONS 

