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�� (�7HQGHULQJ JXLGHOLQHV IRU WKH $SSOLFDQW �

3DUW ± ,� ,QVWUXFWLRQV WR $SSOLFDQWV
�� ,QWURGXFWLRQ �
�� ,PSRUWDQW 7HUPV 	 'HILQLWLRQV DQG 2YHUYLHZ RI WKH

(PSDQHOPHQW�3URFHVV
�

�� (OLJLELOLW\ &ULWHULD 	 0HWKRGRORJ\ IRU TXDOLILFDWLRQ DQG�
HYDOXDWLRQ

��

�� ,QVWUXFWLRQ WR�$SSOLFDQWV ��
3DUW ± ,,� 'RFXPHQWV DQG )RUPV IRU VXEPLVVLRQ

�� $QQH[XUH $ ��
�� $SSHQGL[ ± � ± )RUPDW�RI�&RYHULQJ�/HWWHU ��
�� $SSHQGL[ ± � ± 3RZHU�RI�$WWRUQH\ ��
��� $SSHQGL[ ± � ± 'HWDLOV�RI�$SSOLFDQW ��
��� $SSHQGL[ ± � ± &KHFNOLVW�IRU�6XEPLVVLRQ ��
��� $SSHQGL[ ± � ± 6WDWXWRU\�$XGLW�&HUWLILFDWH ��
��� $SSHQGL[ ± � � /LVW�RI�&RQWUDFWV ��
��� $SSHQGL[�± � ± 6HOI�'HFODUDWLRQ�RI�'XHV ��
��� $SSHQGL[�± � ± (PSDQHOPHQW�$JUHHPHQW ��
��� $SSHQGL[�± � ± $FFHSWDQFH�RI�5)(�7HUPV�	�&RQGLWLRQV ��
��� $SSHQGL[�± �� ± 'HFODUDWLRQ�DV�SHU�FODXVH�± �������H� ��
��� $SSHQGL[�± �� ± 8QGHUWDNLQJ�IRU�3HUIRUPDQFH�6HFXULW\ ��
�� $SSHQGL[� ����/HWWHU�RQ�7UDQVPLVVLRQ�RI�%*�FRYHU�0HVVDJH ��
�� $SSHQGL[� ����)RUPDW�RI�%DQN�*XDUDQWHH ��
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',6&/$,0(5

7KH�LQIRUPDWLRQ FRQWDLQHG�LQ�WKLV� 5HTXHVW IRU� (PSDQHOPHQW GRFXPHQW� �WKH�
³5)(´� RU VXEVHTXHQWO\ SURYLGHG WR $SSOLFDQW�V�� ZKHWKHU LQ GRFXPHQWDU\ IRUP� E\ RU�
RQ EHKDOI RI WKH $XWKRULW\� LV SURYLGHG WR $SSOLFDQW�V� RQ WKH WHUPV DQG FRQGLWLRQV VHW�
RXW LQ WKLV 5)( DQG VXFK RWKHU WHUPV DQG FRQGLWLRQV VXEMHFW WR ZKLFK VXFK LQIRUPDWLRQ�
LV SURYLGHG�

�� 7KLV 5)( LV QHLWKHU DQ DJUHHPHQW QRU DQ RIIHU E\ WKH $XWKRULW\ EXW DQ LQYLWDWLRQ�
WR�WKH SURVSHFWLYH $SSOLFDQWV RU DQ\ RWKHU SHUVRQ� 7KH SXUSRVH�RI WKLV 5)( LV WR SURYLGH�
LQWHUHVWHG SDUWLHV ZLWK LQIRUPDWLRQ WKDW PD\ EH XVHIXO WR WKHP LQ WKH IRUPXODWLRQ RI WKHLU�
ILQDQFLDO�DSSOLFDWLRQ SXUVXDQW WR WKLV 5)(� 7KLV 5)( LQFOXGHV VWDWHPHQWV� ZKLFK UHIOHFW�
YDULRXV DVVXPSWLRQV� DQG DVVHVVPHQWV DUULYHG DW E\ WKH $XWKRULW\ LQ UHODWLRQ WR WKH�
(PSDQHOPHQW� 6XFK�DVVXPSWLRQV� DVVHVVPHQWV DQG VWDWHPHQWV GR QRW SXUSRUW WR�FRQWDLQ�
DOO WKH LQIRUPDWLRQ WKDW HDFK DSSOLFDQW PD\ UHTXLUH� 7KLV 5)( PD\ QRW EH DSSURSULDWH�
IRU DOO�SHUVRQV� DQG LW LV QRW�SRVVLEOH IRU WKH $XWKRULW\� LWV HPSOR\HHV RU DGYLVRUV WR�
FRQVLGHU WKH LQYHVWPHQW REMHFWLYHV� ILQDQFLDO VLWXDWLRQ� DQG� SDUWLFXODU� QHHGV� RI� HDFK�
SDUW\� ZKR� UHDGV��RU� XVHV� WKLV� 5)(� 7KH DVVXPSWLRQV��DVVHVVPHQWV��VWDWHPHQWV DQG�
LQIRUPDWLRQ FRQWDLQHG LQ WKLV 5)( PD\ QRW EH FRPSOHWH� DFFXUDWH� DGHTXDWH RU FRUUHFW��
(DFK $SSOLFDQW VKRXOG WKHUHIRUH� FRQGXFW LWV RZQ DVVHVVPHQW� GXH GLOLJHQFH DQG DQDO\VLV�
DQG VKRXOG FKHFN WKH DFFXUDF\� DGHTXDF\� FRUUHFWQHVV� UHOLDELOLW\ DQG FRPSOHWHQHVV RI WKH�
DVVXPSWLRQV� DVVHVVPHQWV� VWDWHPHQWV DQG LQIRUPDWLRQ FRQWDLQHG LQ�WKLV 5)( DQG REWDLQ�
LQGHSHQGHQW DGYLFH IURP DSSURSULDWH VRXUFHV�

�� ,QIRUPDWLRQSURYLGHG LQ WKLV 5)( WR WKH $SSOLFDQW�V� LV RQ D ZLGH UDQJH RI PDWWHUV��
VRPH RI ZKLFK PD\ GHSHQG XSRQ LQWHUSUHWDWLRQ RI ODZ� 7KH LQIRUPDWLRQ JLYHQ LV QRW�
LQWHQGHG WR EH DQ H[KDXVWLYH DFFRXQW RI VWDWXWRU\ UHTXLUHPHQWV� DQG VKRXOG QRW EH�
UHJDUGHG� DV D FRPSOHWH RU DXWKRULWDWLYH VWDWHPHQW RI ODZ� 7KH $XWKRULW\ DFFHSWV QR�
UHVSRQVLELOLW\ IRU WKH DFFXUDF\ RU RWKHUZLVH IRU DQ\ LQWHUSUHWDWLRQ�RU RSLQLRQ RQ ODZ�
H[SUHVVHG KHUHLQ�

�� 7KH $XWKRULW\� LWV HPSOR\HHV DQG DGYLVRUV PDNH QR UHSUHVHQWDWLRQ RU ZDUUDQW\�
DQG�VKDOO� KDYH� QR� OLDELOLW\� WR� DQ\� SHUVRQ�� LQFOXGLQJ� DQ\� $SSOLFDQW�� XQGHU� DQ\� ODZ��
VWDWXWH� UXOHV RU UHJXODWLRQV RU WRUW� SULQFLSOHV RI UHVWLWXWLRQ RU XQMXVW HQULFKPHQW� RU�
RWKHUZLVH� IRU� DQ\� ORVV�� GDPDJHV�� FRVW� RU� H[SHQVH� ZKLFK� PD\� DULVH� IURP� RU� EH�
LQFXUUHG RU VXIIHUHG RQ DFFRXQW RI DQ\WKLQJ FRQWDLQHG LQ WKLV 5)( RU RWKHUZLVH� LQFOXGLQJ�
WKH DFFXUDF\� DGHTXDF\� FRUUHFWQHVV� FRPSOHWHQHVV� RU UHOLDELOLW\ RI WKH 5)( DQG DQ\�
DVVHVVPHQW� DVVXPSWLRQ� VWDWHPHQW�RU LQIRUPDWLRQ FRQWDLQHG WKHUHLQ RU GHHPHG WR IRUP�
SDUW RI WKLV 5)( RU DULVLQJ LQ DQ\ ZD\ ZLWK SUH�TXDOLILFDWLRQ RI $SSOLFDQWV� IRU�
SDUWLFLSDWLRQ LQ WKH (PSDQHOPHQW SURFHVV�

�� 7KH $XWKRULW\ DOVR DFFHSWV� QR OLDELOLW\ RI DQ\ QDWXUH ZKHWKHU UHVXOWLQJ IURP�
QHJOLJHQFH RU RWKHUZLVH KRZVRHYHU FDXVHG DULVLQJ IURP UHOLDQFH RI DQ\ $SSOLFDQW XSRQ�
WKH VWDWHPHQWV FRQWDLQHG LQ WKLV 5)(�

�� 7KH $XWKRULW\ PD\� LQ LWV DEVROXWH GLVFUHWLRQ� EXW ZLWKRXW EHLQJ XQGHU DQ\�
REOLJDWLRQ WR GR VR� XSGDWH� DPHQG RU VXSSOHPHQW WKH LQIRUPDWLRQ�� DVVHVVPHQW RU�
DVVXPSWLRQV FRQWDLQHG LQ WKLV 5)(� 7KH LVVXH RI WKLV 5)( GRHV QRW� LPSO\ WKDW WKH���
$XWKRULW\ LV ERXQG WR VHOHFW DQG VKRUW�OLVW SUH�TXDOLILHG 3URSRVDOV�IRU (PSDQHOPHQW��
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%LG 6WDJH RU WR DSSRLQW WKH (PSDQHOOHG DJHQF\ RU &RQFHVVLRQDLUH� DV WKH FDVH PD\ EH��
IRU WKH� &RQFHVVLRQ DQG WKH $XWKRULW\ UHVHUYHV WKH ULJKW WR� UHMHFW� DOO� RU� DQ\ RI� WKH�
$SSOLFDWLRQV RU� %LGV ZLWKRXW��DVVLJQLQJ DQ\�UHDVRQV ZKDWVRHYHU�

�� 7KH $SSOLFDQW VKDOO EHDU DOO LWV FRVWV DVVRFLDWHG�ZLWK RU UHODWLQJ WR WKH�SUHSDUDWLRQ
DQG VXEPLVVLRQ RI LWV $SSOLFDWLRQ� LQFOXGLQJ EXW QRW OLPLWHG WR SUHSDUDWLRQ�� FRS\LQJ�
SRVWDJH� GHOLYHU\ IHHV� H[SHQVHV DVVRFLDWHG ZLWK DQ\ GHPRQVWUDWLRQV�RU SUHVHQWDWLRQV
ZKLFK PD\ EH UHTXLUHG E\ WKH $XWKRULW\ RU DQ\ RWKHU FRVWV LQFXUUHG LQ�FRQQHFWLRQ�ZLWK
RU UHODWLQJ WR LWV $SSOLFDWLRQ� $OO VXFK FRVWV DQG H[SHQVHV ZLOO UHPDLQ�ZLWK WKH $SSOLFDQW
DQG WKH $XWKRULW\ VKDOO QRW EH OLDEOH LQ DQ\ PDQQHU ZKDWVRHYHU�IRU WKH VDPH�RU� IRU�
DQ\� RWKHU� FRVWV� RU� RWKHU� H[SHQVHV� LQFXUUHG� E\� DQ� $SSOLFDQW�LQ�SUHSDUDWLRQ IRU
VXEPLVVLRQ RI WKH $SSOLFDWLRQ� UHJDUGOHVV RI WKH FRQGXFW RU RXWFRPH�RI WKH (PSDQHOPHQW
SURFHVV�

�� 7KH $SSOLFDQW VKDOO EH ZKROO\ UHVSRQVLEOH� IRU DQ\� VWDWHPHQWV�GRFXPHQWV��
UHFRUGV� HWF� VXEPLWWHG�SXUVXDQW WR WKLV 5)( DQG HQVXUH�DFFXUDF\ WKHUHRI� 7KH $XWKRULW\
RU LWV HPSOR\HHV VKDOO DFFHSW QR UHVSRQVLELOLW\ RU OLDELOLW\�IRU DQ\ GHILFLHQF\ WKDW PD\ EH
PDGH E\ WKH $SSOLFDQW� $Q\ IDOVH�GHFODUDWLRQPDGH E\�WKH�$SSOLFDQW VKDOO LQYLWH DFWLRQ DV
PD\ EH GHFLGHG E\ WKH $XWKRULW\ LQFOXGLQJ�WHUPLQDWLRQ��GHEDU� IRUIHLWXUH RI 3HUIRUPDQFH
6HFXULW\ DQG�RU 6HFXULW\ 'HSRVLW� 7KH $SSOLFDQW VKDOO�DOVR LQGHPQLI\ WKH $XWKRULW\ DQG
LWV HPSOR\HHV IURP DFWLRQV DULVLQJ RXW RI WKLV�5)(�

�������������������������



WĂŐĞ�ϱ ŽĨ�ϱϭ

³(�± 7HQGHULQJ�JXLGHOLQHV�WR�WKH�ELGGHUV´

(�7HQGHULQJ� 3DUWLFLSDWLRQ� 5HTXLUHPHQWV�� ,QWHUHVWHG� ELGGHUV�� WHQGHUHUV� ZLOOLQJ� WR�
SDUWLFLSDWH�WKURXJK�H�WHQGHULQJ�SURFHVV�DUH�UHTXLUHG�WR�UHJLVWHU�WKHPVHOYHV� LQ�WKH�*2,�
&HQWUDO�3XEOLF�3URFXUHPHQW�3RUWDO�ZZZ�HWHQGHUV�JRY�LQ

)RU� VSHFLDO� ,QVWUXFWLRQV� WR� WKH� &RQWUDFWRUV�� %LGGHUV� IRU� WKH� H�VXEPLVVLRQ� RI� WKH� ELGV�
RQOLQH�WKURXJK�H�3URFXUHPHQW�3RUWDO�FOLFN�KHUH�RU�IROORZ�K\SHUOLQN�JLYHQ�EHORZ�
KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS"SDJH +HOS)RU&RQWUDFWRUV	VHUYLFH SDJH

%LGGHUV�0DQXDO�.LW�DYDLODEOH�IRU�GRZQORDG�DW�WKH�K\SHUOLQN�JLYHQ�EHORZ�
KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS"SDJH %LGGHUV0DQXDO.LW	VHUYLFH SDJH

)RU�DQ\�WHFKQLFDO�DVVLVWDQFH�ZLWK�UHJDUG�WR�WKH�IXQFWLRQLQJ�RI�WKH�SRUWDO��WKH�ELGGHUV�PD\�
FRQWDFW�WKH�KHOS�GHVN�DFFRUGLQJ�WR�HVFDODWLRQ�PDWUL[�JLYHQ�EHORZ�

&333�XQGHU�*H31,&��+HOS�'HVN�6HUYLFHV

�� )RU� DQ\� WHFKQLFDO� UHODWHG� TXHULHV�� SOHDVH� FDOO� WKH�+HOSGHVN� DW� ��;��
+HOS�'HVN�1XPEHUV����������������������������
1RWH�± %LGGHUV�DUH�UHTXHVW�WR�NLQGO\�PHQWLRQ�WKH�85/�RI�WKH�SRUWDO�DQG�7HQGHU�
,'�LQ�WKH�VXEMHFW�ZKLOH�HPDLOLQJ�DQ\�LVVXH�DORQJ�ZLWK�WKH�FRQWDFW�GHWDLOV��)RU�DQ\�
LVVXHV� �� FODULILFDWLRQV� UHODWLQJ� WR� WKH� WHQGHU�V�� SXEOLVKHG�� NLQGO\� FRQWDFW� WKH�
UHVSHFWLYH�7HQGHU�,QYLWLQJ�$XWKRULW\�

7HOHSKRQH� ��������������������������

0RELOH� �������������

(�0DLO� VXSSRUW�HSURF#QLF�LQ

�� )RU� DQ\� SROLF\� UHODWHG� PDWWHU� �� FODULILFDWLRQV�� SOHDVH� FRQWDFW�
'HSDUWPHQW�RI�([SHQGLWXUH��0LQLVWU\�RI�)LQDQFH�
(�PDLO��FSSS�GRH#QLF�LQ

�� )RU�DQ\�LVVXHV��&ODULILFDWLRQV�UHODWLQJ�WR�WKH�SXEOLVKLQJ�DQG�
VXEPLVVLRQ�RI�$$,�WHQGHU�V�

D� ,Q�RUGHU�WR�IDFLOLWDWH�WKH�9HQGRUV��%LGGHUV�DV�ZHOO�DV�LQWHUQDO�XVHUV�IURP�$$,��
+HOS�GHVN�VHUYLFHV�KDYH�EHHQ�ODXQFKHG�EHWZHHQ�����������KRXUV�IRU�WKH�&333�
XQGHU�*H31,&�KWWSV���HWHQGHUV�JRY�LQ 7KH�KHOS�GHVN�VHUYLFHV�VKDOO�EH�DYDLODEOH�
RQ�DOO�ZRUNLQJ�GD\V��H[FHSW�6XQGD\�DQG�*D]HWWHG�+ROLGD\��EHWZHHQ����������
KRXUV� DQG� VKDOO� DVVLVW� XVHUV� RQ� LVVXHV� UHODWHG� WR� WKH� XVH� RI� &HQWUDO� 3XEOLF�
3URFXUHPHQW�3RUWDO��&333��
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E� %HIRUH� VXEPLWWLQJ� TXHULHV� ELGGHUV� DUH� UHTXHVWHG� WR� IROORZ� WKH� LQVWUXFWLRQV�
JLYHQ�LQ�³*XLGHOLQHV�WR�%LGGHUV´�DQG�JHW�WKHLU�FRPSXWHU�V\VWHP�FRQILJXUHG�
DFFRUGLQJ�WR�WKH�UHFRPPHQGHG�VHWWLQJV�DV�VSHFLILHG�LQ�WKH�SRUWDO�DW�³6\VWHP�
6HWWLQJV�IRU�&333¶�

�� ,Q� FDVH� RI� DQ\� LVVXHV� IDFHG�� WKH� HVFDODWLRQ� PDWUL[� LV� DV� PHQWLRQHG�
EHORZ�

6�1� 6XSSRUW
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��������� +UV�
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�� 6DQMHHY�
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RU�
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��������������
([W�����

����������+UV��
�0RQ�±)UL�
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([W�� ����

����������+UV��
�0RQ�±)UL�

� $VVLVWDQW�
0DQDJHU
�&RPPO���%LG
0DQDJHU�

$IWHU
��+RXUV

\RJHVKBF#DDL�DHUR ������������
([WQ�����

����������+UV��
�0RQ�±)UL�

� *HQHUDO
0DQDJHU��,7�

$IWHU��
GD\V

JPLWFKT#DDL�DHUR ���� �������� ����������+UV��
�0RQ�±)UL�

�� &+4�1RGDO�
2IILFHU

$IWHU����
GD\V

FLR#DDL�DHUR ���� �������� ����������+UV��
�0RQ�±)UL�


 7KH +HOSGHVN VHUYLFHV VKDOO UHPDLQ FORVHG RQ *RYW� *D]HWWHG
+ROLGD\V�

�L� 7KH�DERYH�PHQWLRQHG�KHOS�GHVN�QXPEHUV�DUH�LQWHQGHG�RQO\�IRU�TXHULHV�UHODWHG�WR�
WKH� LVVXHV� RQ� H�SURFXUHPHQW� SRUWDO� DQG� KHOS� QHHGHG� RQ� WKH� RSHUDWLRQ� RI� WKH�
SRUWDO�

�LL� )RU�TXHULHV�UHODWHG�WR�WKH�WHQGHUV�SXEOLVKHG�RQ�WKH�SRUWDO��ELGGHUV�DUH�DGYLVHG�WR�
FRQWDFW�FRQFHUQHG�%LG�0DQDJHU�RI�$$,�
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��� ,1752'8&7,21

���� $%287 $,532576 $87+25,7< 2) ,1',$� $LUSRUWV $XWKRULW\ RI ,QGLD LV
�³$$,´� LV WKH ODUJHVW $LUSRUW�RSHUDWRU LQ ,QGLD�SURYLGLQJ 0RGHUQL]DWLRQ� $LU 1DYLJDWLRQ�
2SHUDWLRQ DQG0DQDJHPHQW RI ����$LUSRUWV DFURVV ,QGLD� $$,�LV GHVLURXV RI (PSDQHOPHQW
RI HOLJLEOH HQWLWLHV IRU�HIIHFWLYH PDQDJHPHQW RI YHKLFOH SDUNLQJ VHUYLFHV DW LWV YDULRXV
DLUSRUWV� $LUSRUWV�$XWKRULW\ RI ,QGLD��$$,� FDPH LQWR H[LVWHQFH RQ �VW $SULO ������$$, KDV
EHHQ�FRQVWLWXWHG DV D 6WDWXWRU\ $XWKRULW\ XQGHU WKH $LUSRUWV $XWKRULW\ RI ,QGLD $FW��
����� 7KH PDLQ IXQFWLRQV RI $$, LQFOXGH�

'HVLJQ� GHYHORSPHQW� RSHUDWLRQ DQGPDLQWHQDQFH RI SDVVHQJHU WHUPLQDOV�
'HYHORSPHQW DQG PDQDJHPHQW RI FDUJR WHUPLQDO DW LQWHUQDWLRQDO DQG GRPHVWLF�
DLUSRUWV�
3URYLVLRQ RI SDVVHQJHU IDFLOLWLHV DW WHUPLQDOV OLNH 'XW\ )UHH 2XW OHWV� 7UDYHO 5HWDLO�
2XWOHWV� )	% IDFLOLWLHV� ([HFXWLYH /RXQJHV� *URXQG WUDQVSRUWDWLRQ�IDFLOLWLHV DQG�
RWKHU QRQ�DHUR DFWLYLWLHV DQG LQIRUPDWLRQ V\VWHPV�

6LQFH LWV LQFHSWLRQ LQ ����� $$, KDV EHHQ DW WKH KHOP�RI DIIDLUV LQ WKH GHYHORSPHQW RI
DLUSRUW LQIUDVWUXFWXUH DQG PDQDJHPHQW DQG FRQWURO RI� DLUSRUW RSHUDWLRQV DQG DLU
QDYLJDWLRQ VHUYLFHV LQ ,QGLD� 2YHU WKH SDVW WZR GHFDGHV $$, KDV�EHHQ RQ WKH IRUHIURQW RI
PRGHUQL]LQJ DQG GHYHORSLQJ DLUVLGH�DQG WHUPLQDO VLGH�LQIUDVWUXFWXUH DQG LPSURYLQJ LWV
VHUYLFHV DW DLUSRUWV�WR GHOLYHU D EHWWHU WUDYHO H[SHULHQFH�WR SDVVHQJHUV� 7KHVH PHDVXUHV
KDYH UHVXOWHG LQ LPSURYHG�DLU VDIHW\ DQG SDVVHQJHU�VDWLVIDFWLRQ�DV LV UHIOHFWHG LQ SDVVHQJHU
H[SHULHQFH VXUYH\�UHVXOWV� 'XULQJ WKH )LQDQFLDO�<HDU �������� $$, KDV UHFRUGHG D WRWDO
UHYHQXH RI 5V��������&URUHV DQG D SURILW DIWHU WD[��3$7� RI 5V� ������� &URUHV�

���� 6&23(2)�(03$1(/0(17

����� ,Q RUGHU WR� VLPSOLI\ WKH $ZDUG� JUDQW RI 9HKLFOH 3DUNLQJ FRQFHVVLRQ DW� $$,�
$LUSRUWV� $$, LQWHQGV WR�VFUXWLQL]H WKH FDQGLGDWXUH RI LQWHUHVWHG 9HKLFOH SDUNLQJ�DJHQFLHV
Z�U�W� (OLJLELOLW\ FULWHULD ODLG GRZQ E\ $$, DW�&+4 OHYHO DV RQH�WLPH H[HUFLVH DQG�HPSDQHO
WKH TXDOLILHG DJHQFLHV ZKR�LQ WXUQ ZLOO EH DOORZHG WR�SDUWLFLSDWH LQ WHQGHU GXO\ LQLWLDWHG E\
UHVSHFWLYH DLUSRUWV�5+4�&+4 ZKLFK ZRXOG� LQYROYH OLPLWHG GRFXPHQWV� LQIRUPDWLRQ
YHULILFDWLRQ IRU DZDUG RI OLFHQVH��7KH�YDOLGLW\�RI�WKLV HPSDQHOPHQW�ZLOO�EH�� \HDUV�IURP WKH�
GDWH�RI�LVVXDQFH RI�WKH�HPSDQHOPHQW�OLVW�E\�&+4��
����� $$,� DLUSRUWV�� OLVWHG� DW�$QQH[XUH� $�� ZLOO� LQGLYLGXDOO\� LQYLWH� H�WHQGHU� IRU� YHKLFOH�
SDUNLQJ�PDQDJHPHQW IDFLOLW\ LQ�ZKLFK�HPSDQHOOHG HQWLWLHV ZLOO�EH DOORZHG� WR�ELG� 0DMRU�
DFWLYLWLHV�ULJKWV�FRPSULVLQJ�WKH�YHKLFOH�SDUNLQJ�PDQDJHPHQW�OLFHQVH�ZLOO�EH�JLYHQ�LQ�GHWDLO�
LQ�WKH�H�WHQGHU�WR�EH�LQYLWHG�E\�FRQFHUQHG�DLUSRUWV��5+4��&+4� $OVR� $$, PD\ FKRRVH
WR RSW IRU 2SHQ 7HQGHU DW LWV RZQ GLVFUHWLRQ LI WKH WRWDO�QXPEHU RI�ELGV UHFHLYHG IRU D
SDUWLFXODU�WHQGHU LV OHVV WKDQ WKUHH�

����� (PSDQHOOHG HQWLWLHV ZLOO�EH UHTXLUHG WR�VXEPLW RQO\ OLPLWHG GRFXPHQWV GXULQJ WKH�
VXEVHTXHQW ELGGLQJ SURFHVV IRU YHKLFOH�SDUNLQJ WHQGHUV�DW�UHVSHFWLYH�DLUSRUWV�

������ 6FRSH�RI�:RUN RI�9HKLFOH�3DUNLQJ�ULJKWV�/LFHQVH�DW�$$,�$LUSRUWV�
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�L� 6XSSO\��,QVWDOO��7HVW��&RPPLVVLRQ��2SHUDWH�	�0DQDJH�$XWRPDWHG�9HKLFOH�3DUNLQJ�
0DQDJHPHQW�6ROXWLRQ

�LL� 0DQDJHPHQW�RI�'HVLJQDWHG�&DU�3DUNLQJ�DQG�3DUNLQJ�)HHV�&ROOHFWLRQ�5LJKWV
�LLL� $FFHVV�)HHV &ROOHFWLRQ�5LJKWV �LI�DSSOLFDEOH�
�LY� /DQH�0DQDJHPHQW
�Y� $Q\�IXUWKHU�FKDQJH��DGGHG�RU�GHOHWHG��LQ�VFRSH�RI�ZRUN�DV�SHU�WKH�9HKLFOH�3DUNLQJ�

7HQGHUV�LQYLWHG�DW�$LUSRUWV�&+4�5+4�

7KH�GHWDLOHG�µ6FRSH�RI�:RUN¶�ZLOO�EH�SURYLGHG�LQ�VSHFLILF�1,7V�DV�DQG�ZKHQ�WKH�WHQGHUV�
DUH�LQYLWHG�

������3HULRGLFLW\�RI�(PSDQHOPHQW� 7KH�YDOLGLW\�RI� WKLV�HPSDQHOPHQW�ZLOO�EH���\HDUV��
IURP�WKH�GDWH�RI�LVVXDQFH�RI�WKH�HPSDQHOPHQW�OLVW�E\�&+4�

�� ,03257$17� 7(506� 	� '(),1,7,216� $1'� 29(59,(:� 2)� 7+(�
(03$1(/0(17�352&(66

���� ,03257$177(506	�'(),1,7,216� ,Q WKLV 5)( 'RFXPHQW� WKH IROORZLQJ
ZRUGV DQG H[SUHVVLRQV� VKDOO� XQOHVV UHSXJQDQW WR WKH FRQWH[W�RU PHDQLQJ WKHUHRI DQG
XQOHVV WKH GRFXPHQW VR�VSHFLILFDOO\ SURYLGHV� KDYH WKH PHDQLQJ KHUHLQ DIWHU UHVSHFWLYHO\
DVVLJQHG WR WKHP�

�D� ³$$, RU $XWKRULW\´ VKDOO PHDQ WKH $LUSRUWV $XWKRULW\ RI ,QGLD�
�E� ³$JUHHPHQW´��VKDOO�� PHDQ�� WKH�� (PSDQHOPHQW�� DJUHHPHQW EHWZHHQ�� $$,�� DQG�

HPSDQHOOHG DJHQF\�YHQGRU�
�F� ³&DWHJRU\ ,´± 7KH FDWHJRU\ RI HPSDQHOOHG DJHQFLHV DV SHU WKLV 5)(� ZKR�KDYH DQ

DQQXDO *URVV 7XUQRYHU RI�5V�6L[������FURUHV�DQG�DERYH�
�G� ³&DWHJRU\ ,,´ ± 7KH FDWHJRU\ RI HPSDQHOOHG DJHQFLHV DV SHU WKLV 5)(��ZKR KDYH

DQ DQQXDO *URVV 7XUQRYHU HTXDO�WR�RU�PRUH�WKDQ�5V�2QH������&URUH�DQG�OHVV�WKDQ�
6L[������FURUHV�

�H� ³&DWHJRU\ ,,,´ ± 7KH FDWHJRU\ RI HPSDQHOOHG DJHQFLHV DV SHU WKLV 5)(��ZKR KDYH
DQ DQQXDO*URVV 7XUQRYHU (TXDO�WR�RU�PRUH�WKDQ�5V�7KLUW\�)LYH�������/DNK�DQG�OHVV�
WKDQ 2QH������FURUH�

�I� ³&DWHJRU\ ,9´ ± 7KH FDWHJRU\ RI HPSDQHOOHG DJHQFLHV DV SHU WKLV 5)(��ZKR KDYH
DQ DQQXDO *URVV 7XUQRYHU HTXDO�WR�RU�PRUH�WKDQ� 5V�7ZHQW\������/DNK�DQG�OHVV�
WKDQ 7KLUW\�)LYH������ODNK

�J� ³&DWHJRU\ 9´ ± 7KH FDWHJRU\ RI HPSDQHOOHG DJHQFLHV DV SHU WKLV 5)(��ZKR KDYH
DQ DQQXDO *URVV 7XUQRYHU HTXDO�WR�RU�PRUH�WKDQ�5V�7HQ������/DNK�DQG�OHVV�WKDQ
7ZHQW\������/DNK��7KH�VDPH�KDV�EHHQ�LOOXVWUDWHG�WKURXJK�WKH�WDEOH�EHORZ�
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6��1R &DWHJRU\�RI�$LUSRUW��DV�SHU�
DWWDFKHG�$QQH[XUH�$�

$QQXDO�*URVV�7XUQ�2YHU

� &DWHJRU\�� , 7XUQRYHU � ���FURUHV
� &DWHJRU\�� ,, ���&URUH�!�7XUQ�RYHU������FURUHV
� &DWHJRU\ � ,,, ���&URUH�!�7XUQ�RYHU������/DNKV
� &DWHJRU\�� ,9 ���/DNKV�!�7XUQ�RYHU������/DNKV
� &DWHJRU\�� 9 ���/DNKV�!�7XUQ�RYHU������/DNKV

�K� ³&RPSDQLHV DFW´ 0HDQV ,QGLDQ &RPSDQLHV $FW ����� ���� DQG DPHQGPHQWV
WKHUHWR�

�L� ³(PSDQHOOHG $JHQF\�9HQGRU´ VKDOO PHDQ WKH DJHQF\ ZKLFK DUH HPSDQHOOHG DV SHU�
WKH $$, SXEOLVKHG�(PSDQHOPHQW /LVW�

�M� ³(PSDQHOPHQW SURFHVV´ VKDOO PHDQ WKH VLQJOH VWDJH VHOHFWLRQ SURFHVV ZLWK 7ZR
HQYHORS V\VWHP�WR HPSDQHO DJHQFLHV IRU PDQDJHPHQW RI YHKLFOH SDUNLQJ OLFHQVHV�
DW $$, $LUSRUWV DV SHU $QQH[XUH�$�

�N� ³*2,´� VKDOO� PHDQ� WKH� *RYHUQPHQW RI� ,QGLD� DQG� DQ\� $JHQF\�� $XWKRULW\��
'HSDUWPHQW�� 0LQLVWU\ RU 6WDWXWRU\ SHUVRQ XQGHU WKH FRQWURO DQG GLUHFWLRQ RI
*RYHUQPHQW RI ,QGLD�

�O� /HWWHU RI (PSDQHOPHQW´ VKDOO PHDQ WKH OHWWHU LVVXHG E\ $$, WR WKH 6KRUWOLVWHG�
DSSOLFDQWV�

�P� ³3HUIRUPDQFH´�Z�U�W��HPSDQHOPHQW�RI�DQ�DJHQF\�VKDOO�PHDQ�WKH�IROORZLQJ�

�L�� %DVHG�RQ�3DUWLFLSDWLRQ�LQ�9HKLFOH�3DUNLQJ�7HQGHUV��7KH HPSDQHOOHG�DJHQF\
VKDOO SDUWLFLSDWH� LQ DW OHDVW RQH ���� 7HQGHU HDFK \HDU IURP WKH GDWH RI
HPSDQHOPHQW� PDWFKLQJ WKH UHTXLUHPHQWV RI LWV� HPSDQHOOHG� FDWHJRU\� RU
ORZHU FDWHJRU\ VXEMHFW WR ILYH WHQGHUV�DZDUGHG�LQ�WKDW�SDUWLFXODU�FDWHJRU\�
RU�EHORZ E\�$$,��$OO�WKH�WHQGHUV�L�H UHJXODU�WHQGHU�VKRUW�WHUP�WHQGHU�VWRS�
JDS�WHQGHU��HWF�� LQYLWHG�DW�GLIIHUHQW�$$,�DLUSRUWV�VKDOO�EH�FRXQWHG�IRU�WKH�
SXUSRVH� RI� SHUIRUPDQFH� HYDOXDWLRQ� 7KH� HYDOXDWLRQ� VKDOO� EH� GRQH� RQ�
SDUDPHWHUV�GHILQHG�EHORZ�LQ�SDUD�LLL�D� >3HUIRUPDQFH�(YDOXDWLRQ�&ULWHULD@�

,OOXVWUDWLRQ�
� ,I� $JHQF\� $ KDV EHHQ HPSDQHOOHG� IRU� &DWHJRU\�,� LW� VKDOO�

PDQGDWRULO\ SDUWLFLSDWH LQ DW OHDVW RQH� WHQGHU LQ HDFK� \HDU� IRU WKH
YHKLFOH SDUNLQJ OLFHQVH� RI DLUSRUWV XQGHU &DWHJRU\ ± , RU� LWV� ORZHU�
FDWHJRU\�DLUSRUWV�PHQWLRQHG�LQ $QQH[XUH±$�

� $JHQF\ $��HPSDQHOOHG�IRU�&DWHJRU\�,� L V �DOVR HQWLWOHG WR SDUWLFLSDWH
IRU WKH WHQGHUV DW &DWHJRU\±,,��,,,��,9��9 DLUSRUWV�

� 6LPLODUO\�� $JHQF\ % ZKLFK KDV EHHQ HPSDQHOOHG IRU &DWHJRU\�,,
VKDOO�PDQGDWRULO\ SDUWLFLSDWH LQ DW OHDVW RQH�WHQGHU HDFK�\HDU�IRU
WKH YHKLFOH SDUNLQJ OLFHQVH� RI DLUSRUWV XQGHU &DWHJRU\ ± ,, RU� LWV�
ORZHU�FDWHJRU\�DLUSRUWV�PHQWLRQHG�LQ $QQH[XUH±$�

� $JHQF\�%��HPSDQHOOHG�IRU�&DWHJRU\�,,��LV�DOVR�HQWLWOHG�WR�SDUWLFLSDWH�
IRU�WKH�WHQGHUV�DW�&DWHJRU\�± ,,,��,9��9�DLUSRUWV�

�LL� 'LVFKDUJH� RI� GXWLHV� SRVW� DZDUG� RI� 9HKLFOH� 3DUNLQJ� &RQWUDFW�� 7KH�
HPSDQHOOHG�DJHQF\�ZKLFK�KDV�EHHQ�DZDUGHG�WKH�FRQWUDFW�VKDOO�EH�HYDOXDWHG�
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E\� WKH� UHVSHFWLYH�$LUSRUW EDVHG� XSRQ� LWV� GLVFKDUJH� RI� GXWLHV� DV� SHU� WKH�
FRQWUDFW�DW�WKH�$LUSRUW��7KH�VDPH�VKDOO�EH�HYDOXDWHG�RQ�SDUDPHWHUV�GHILQHG�
EHORZ�LQ�SDUD�LLL�E� >3HUIRUPDQFH�(YDOXDWLRQ�&ULWHULD@�

�LLL� 3HUIRUPDQFH�(YDOXDWLRQ�&ULWHULD��(YDOXDWLRQ�RI�3HUIRUPDQFH�RI�DQ�DJHQF\�
IRU�HPSDQHOPHQW�ZLOO�EH�DVVHVVHG�DQQXDOO\�DV�GHILQHG�EHORZ�

�D� %DVHG�RQ�3DUWLFLSDWLRQ�LQ�9HKLFOH�3DUNLQJ�7HQGHUV �7R�EH�HYDOXDWHG�DW�&+4�OHYHO���
(PSDQHOOHG�DJHQF\�ZLOO�EH�JLYHQ�PDUNV�DV�SHU�WKH�IROORZLQJ��

6O��
1R�

3DUDPHWHUV� IRU� 3RVLWLYH�
6FRULQJ

6FRULQJ 5HPDUNV� �$QQXDO� RQH�WLPH�
6FRULQJ�

�� 3DUWLFLSDWLRQ� �RQH� WLPH�
VFRULQJ�WR�EH�GRQH�E\�&+4�

���� 1LO�SDUWLFLSDWLRQ� �����
3DUWLFLSDWLRQ�LQ�RQH�RU�PRUH�WHQGHUV� �
���

�� $ZDUG�RI�&RQWUDFW ��� 1R�FRQWUDFW�DZDUGHG� ��
2QH�RU�PRUH�FRQWUDFWV�DZDUGHG� ��

�E� %DVHG� RQ� 'LVFKDUJH� RI� GXWLHV� SRVW� DZDUG� RI� 9HKLFOH� 3DUNLQJ� &RQWUDFW �7R� EH�
HYDOXDWHG�DW�$LUSRUWV��(PSDQHOOHG�DJHQF\�ZLOO�EH�JLYHQ�PDUNV�DV�SHU�WKH�IROORZLQJ�

6��
1R�

3DUDPHWHUV� IRU�
3RVLWLYH�6FRULQJ

3RVLWLYH�
VFRULQJ

3DUDPHWHUV�IRU�1HJDWLYH�6FRULQJ 1HJDWLYH�
6FRULQJ

�� /DQH�0DQDJHPHQW ��WR�� &RPSODLQWV� UHFHLYHG� DJDLQVW� WKH�
$JHQF\

�����WR� ���

�� 3DUNLQJ�0DQDJHPHQW ��WR�� &RQGXFWV� RI� PLVEHKDYLRU ZLWK�
SDVVHQJHU��$LUSRUW�XVHUV��6WDII

�����WR�����

�� $XWRPDWLRQ ��WR�� 8QWLPHO\� SD\PHQW� RI� /LFHQVH� )HH��
2YHUGXHV

�����WR�����

�� 1R�� RI� 0DUVKDOV��
:RUNIRUFH� GHSOR\HG�
DV�SHU�1,7

��WR � 8QFOHDQOLQHVV�LQ�WKH�DOORWWHG�$UHD �����WR�����

�� (QWU\�� ([LW� %RRWK�
0DQDJHPHQW

��WR�� $Q\�RWKHU�NLQG�RI�,UUHJXODULW\ �����WR�����

1RWH�>3RLQW��LLL���D��DQG��E��DERYH@��

�L� 6FRULQJ�GHILQHG�LQ�3DUD�LLL�D��DERYH�ZLOO�EH������IRU�1,/�SDUWLFLSDWLRQ�DQG
����IRU�1,/�DZDUG��$IWHU�VHFXULQJ�PLQLPXP�SDUWLFLSDWLRQ�RU�DZDUG��L�H���
RQH�SDUWLFLSDWLRQ�LQ�DQ\�9HKLFOH�3DUNLQJ�WHQGHU�DQG�RQH�DZDUG�RI�9HKLFOH�
3DUNLQJ� &RQWUDFW� WKH� VFRUHV� ZLOO� FHDVH� WR� GHSHQG� RQ� WKH� QXPEHU� RI�
SDUWLFLSDWLRQ�RU�DZDUG��)RU�H[DPSOH��DQ�DJHQF\�ZKLFK�KDV�SDUWLFLSDWLRQ�
LQ�RQH�WHQGHU�DQG�DQRWKHU�DJHQF\�ZKLFK�KDV�SDUWLFLSDWHG�LQ�PRUH�WKDQ�RQH�
WHQGHUV� LQ� DQ� HYDOXDWLRQ� \HDU� ZLOO� VFRUH� ���� PDUNV� ERWK�� /LNHZLVH�� DQ�
DJHQF\�ZKLFK�KDV�EHHQ�DZDUGHG�D�FRQWUDFW�DW�RQH�$LUSRUW�RU�PRUH�WKDQ�
RQH�$LUSRUWV�LQ�DQ�HYDOXDWLRQ�\HDU�ZLOO�DOVR�VFRUH�RQO\�����LQ�ERWK�WKH�FDVHV�
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�LL� )LQDO�(YDOXDWLRQ�WR�EH�GRQH�DW�&+4�VKDOO�EH�DQ�DULWKPHWLF�VXP�RI�WKH�DOO�
SRVLWLYH� DQG� QHJDWLYH� VFRUHV� WDNHQ� WRJHWKHU� IURP� ERWK� WKH� HYDOXDWLRQ�
GHILQHG�LQ�SDUD��LLL� DERYH�

�LLL� $JHQFLHV�VFRULQJ�DQ�DJJUHJDWH�RI������RU�EHORZ�DIWHU�ILQDO�HYDOXDWLRQ�DW�
&+4�PD\�EH�GHSDQHOOHG DQG�VKDOO�OHDG�WR�IRUIHLWXUH�RI�3HUIRUPDQFH�6HFXULW\�
E\�����

�Q� ³3URSRVDO´ VKDOO PHDQ WKH GRFXPHQWV UHFHLYHG E\ $$, IURP DJHQFLHV�

��� ³5)( 'RFXPHQW´ VKDOO PHDQ WKH GRFXPHQWV VHW RXW LQ WKLV 5)( SDJH 1R ���WR
SDJH�1R� �� LQFOXGLQJ DOO WKH $SSHQGLFHV� $QQH[XUHV�DQG 6FKHGXOHV WKHUHRI DQG
DQ\�DPHQGPHQWV� WKHUHWR PDGH LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV FRQWDLQHG LQ
WKLV�GRFXPHQW�

�S� ³6KRUWOLVWHG $SSOLFDQW�$JHQF\´ VKDOO PHDQ WKH DJHQF\ HOLJLEOH IRU HPSDQHOPHQW�
SXUVXDQW WR�WKLV 5)(�

�T� ³$JHQF\´ PHDQV DQ HQWLW\ LQWHQGHG WR SDUWLFLSDWH LQ WKLV HPSDQHOPHQW SURFHVV
XQGHU WKHVH 5)( GRFXPHQWV�

�U� ³6WDWXWRU\ $XGLWRU´ PHDQV D &KDUWHUHG DFFRXQWDQW DSSRLQWHG DV SHU 6HFWLRQ ��
RI�,QFRPH 7D[ $FW ���� DQG DPHQGPHQWV WKHUHRI�

��� 29(59,(:�2)�(03$1(/0(17�352&(66�

����� 7KURXJK�WKLV�5)(��$$, LQYLWHV DSSOLFDWLRQV IURP HQWLWLHV�DJHQFLHV LQ�WKH EXVLQHVV
RI YHKLFOH�SDUNLQJ�PDQDJHPHQW IRU HPSDQHOPHQW IRU�D�SHULRG DV�SHU�SDUD�������DERYH IRU�
SDUWLFLSDWLRQ�LQ�WHQGHUV�IRU YHKLFOH SDUNLQJ PDQDJHPHQW DW�$$,�DLUSRUWV�� 'HWDLOHG VFRSH
RI� YHKLFOH� SDUNLQJ� PDQDJHPHQW� ZLOO� EH� SUHVFULEHG� LQ� WKH H�WHQGHUV� WR� EH� LQYLWHG� IRU
UHVSHFWLYH�DLUSRUWV���

������ $$, LQWHQGV WR IROORZ D VLQJOH VWDJH HPSDQHOPHQW SURFHVV YLD H�WHQGHULQJ V\VWHP�
IRU VHOHFWLRQ RI 9HKLFOH SDUNLQJ DJHQFLHV� 6HOHFWLRQ SURFHVV ZLOO LQYROYH� HYDOXDWLRQ� RI
WHFKQLFDO DQG ILQDQFLDO� HOLJLELOLW\ FULWHULD EDVHG RQ WKH 5)( WHUPV DQG� FRQGLWLRQV�
(QWLWLHV IXOILOOLQJ WHFKQLFDO DQG ILQDQFLDO�HOLJLELOLW\ FULWHULD ZLOO EH�HPSDQHOOHG DQG ZLOO
UHPDLQ YDOLG� IRU D SHULRG DV� SHU� SDUD� ������ DERYH IURP WKH GDWH RI� LVVXDQFH� RI�
HPSDQHOPHQW�OLVW�E\�&+4�VXEMHFW WR WHUPV�DQG FRQGLWLRQV VHW�IRUWK LQ WKLV 5)(GRFXPHQW
DQG WKH (PSDQHOPHQW�DJUHHPHQW ZLWK $$,� 6XEVHTXHQWO\�WKH�OLVW�VKDOO�EH�SXEOLVKHG�RQ�
$$,�ZHEVLWH�

����� 'HWDLOV RI WKH SURFHVV RI VHOHFWLRQ� LQFOXGLQJ WKH VFKHGXOH RI (PSDQHOPHQW
SURFHVV�LV SURYLGHG LQ 5)( GRFXPHQWV�

������� 7KH 3URSRVDOV ZRXOG EH HYDOXDWHG RQ WKH EDVLV RI WKH HYDOXDWLRQ FULWHULD VHW RXW
LQ� WKLV 5HTXHVW IRU (PSDQHOPHQW� �5)(� 'RFXPHQW �KHUHLQDIWHU UHIHUUHG� WR DV WKH�
³(OLJLELOLW\ &ULWHULD´� LQ RUGHU�WR�LGHQWLI\ WKH 6XFFHVVIXO $JHQF\��$JHQFLHV IRU WKH VHUYLFHV�
HQYLVDJHG XQGHU WKH 5)(��(PSDQHOPHQW $JUHHPHQW�

������� 3XUVXDQW�WR WKH UHOHDVH�RI�WKLV� 5)(� 'RFXPHQW�� $$,��VKDOO� UHFHLYH� 3URSRVDOV��
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SUHSDUHG DQG VXEPLWWHG LQ DFFRUGDQFH�ZLWK WKH WHUPV VHW IRUWK LQ WKLV 5)(�'RFXPHQW
DQG RWKHU GRFXPHQWV SURYLGHG E\ $$, LQFOXGLQJ�DQQH[XUH� $SSHQGL[�KHUHWR �FROOHFWLYHO\
UHIHUUHG WR DV WKH �%LG 'RFXPHQWV��� DV PRGLILHG�DQG FODULILHG� E\ $$,�

����� 7KLV 5)( 'RFXPHQW DQG�DOO DWWDFKHG GRFXPHQWV DUH DQG VKDOO UHPDLQ WKH SURSHUW\�
RI $$, DQG DUH WUDQVPLWWHG WR WKH $SSOLFDQWV VROHO\ IRU WKH SXUSRVH RI SUHSDUDWLRQ�DQG
VXEPLVVLRQ�RI WKHLU UHVSHFWLYH SURSRVDOV LQ DFFRUGDQFH�ZLWK 5)(� $SSOLFDQWV�VKDOO QRW
XVH LW IRU DQ\ SXUSRVH�RWKHU WKDQ IRU SUHSDUDWLRQ DQG VXEPLVVLRQ RI WKHLU�3URSRVDOV�

������� 7KH�VWDWHPHQWV�DQG H[SODQDWLRQV FRQWDLQHG LQ�WKLV 5)( 'RFXPHQW DUH LQWHQGHG WR�
SURYLGH DQ� XQGHUVWDQGLQJ WR WKH $SSOLFDQWV DERXW WKH VXEMHFW PDWWHU RI WKLV 5)(�
'RFXPHQW DQG�VKDOO QRW EH FRQVWUXHG�RU LQWHUSUHWHG DV OLPLWLQJ��LQ DQ\ ZD\ RU�PDQQHU�
ZKDWVRHYHU� $Q\ RPLVVLRQV� FRQIOLFWV RU FRQWUDGLFWLRQV LQ WKH %LG�'RFXPHQW DUH WR EH
QRWHG� LQWHUSUHWHG DQG DSSOLHG DSSURSULDWHO\�WR JLYH HIIHFW WR�WKLV LQWHQW DQG QR FODLP RQ
WKDW�DFFRXQW�VKDOO EH HQWHUWDLQHG E\ $$,�

������ 3DUWLFLSDWLQJ DJHQFLHVPD\ QRWH WKDW $$,ZLOO QRW HQWHUWDLQ DQ\PDWHULDO GHYLDWLRQV�
IURP�WKH 5)( 'RFXPHQW DW WKH WLPH RI VXEPLVVLRQ�RI WKH 3URSRVDO RU WKHUHDIWHU��7KH
3URSRVDO WR EH� VXEPLWWHG E\ WKH $SSOLFDQWV ZLOO EH XQFRQGLWLRQDO DQG WKH�$SSOLFDQWV
ZRXOG EH GHHPHG WR KDYH DFFHSWHG WKH WHUPV DQG FRQGLWLRQV RI WKH�5)(� 'RFXPHQW�
ZLWK� DOO� LWV� FRQWHQWV LQFOXGLQJ WKH WHUPV DQG FRQGLWLRQV RI WKH�GUDIW $JUHHPHQW� $Q\
FRQGLWLRQDO 3URSRVDO LV OLDEOH IRU RXWULJKW UHMHFWLRQ�

����� &RQGLWLRQDO RU LQFRPSOHWH SURSRVDOV�DUH�OLDEOH WR�EH WUHDWHG DV QRQ�UHVSRQVLYH DQG��
WKHUHIRUH PD\ EH UHMHFWHG DW WKH VROH GLVFUHWLRQ RI $$,�

������ 7KLV 5)( 'RFXPHQW LV QRW�WUDQVIHUDEOH�

�������$XWKRULW\��DW LWV DEVROXWH GLVFUHWLRQ��UHVHUYHV WKH ULJKW WR PRGLI\ DQ\ SURSRVHG�
WHUPV�DQG FRQGLWLRQV�VHW RXW LQ WKLV 5)( DV GHHPHG QHFHVVDU\ E\ LW� LQFOXGLQJ EXW�QRW
OLPLWHG WR FDQFHOOLQJ��ZLWKGUDZLQJ WKH 5)(� WR PHHW LWV REMHFWLYHV DQG SULQFLSOHV DV�VHW
RXW LQ WKH 5)(�

������ 7KH HPSDQHOOHG DJHQFLHV KDYH� WR HQWHU LQWR (PSDQHOPHQW $JUHHPHQW ZLWK�
$XWKRULW\ DV SHU WKH IRUPDW JLYHQ LQ WKH $SSHQGL[�� 7KH ZRUN DQG REOLJDWLRQV RI
WKH VXFFHVVIXO DSSOLFDQWV LV XQGHUOLQHG LQ WKH (PSDQHOPHQW� $JUHHPHQW� )XUWKHU� $$,
UHVHUYHV WKH ULJKW WR DPHQG DQG VXSSOHPHQW WKH VFRSH RI�VHUYLFH DQG ZRUN�

������ 2QO\ HPSDQHOOHG HQWLWLHV ZLOO EH HQWLWOHG WR VXEPLW� WKHLU ELG DV DQG
ZKHQ OLPLWHG SDUNLQJ�WHQGHUV DUH IORDWHG E\ $$, $LUSRUWV OLVWHG LQ $QQH[XUH
$� ,W PD\ EH QRWHG WKDW WHUPV�DQG FRQGLWLRQV�OLVWHG LQ�UHVSHFWLYH YHKLFOH SDUNLQJ WHQGHUV
ZLOO EH ELQGLQJ RQ VXFK�HPSDQHOOHG HQWLWLHV DQG VXFK OLFHQVHV ZLOO EH JRYHUQHG E\ WKH
WHUPV DQG FRQGLWLRQV�VHW IRUWK LQ UHVSHFWLYH WHQGHUV��$OVR� $$, PD\ FKRRVH WR RSW IRU
2SHQ 7HQGHU DW LWV RZQ GLVFUHWLRQ LI WKH WRWDO�QXPEHU ELGV UHFHLYHG IRU D SDUWLFXODU�
WHQGHU LV OHVV WKDQ WKUHH� ,Q VXFK D VFHQDULR��HPSDQHOOHG DJHQFLHV QHHG WR VXEPLW�RQO\
OLPLWHG GRFXPHQWV IRU 7HFKQLFDO�TXDOLILFDWLRQ� �IRU HJ��1R GXH FHUWLILFDWH HWF��

������� 7KH� DJHQFLHV� DOUHDG\� HPSDQHOOHG� E\� $$,� YLGH� WHQGHU� ,'� ����B�
$$,B�����B�� IRU�D�SHULRG�RI����\HDUV�IURP������������WR����������� QHHG�
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QRW�WR�DSSO\�IRU�HPSDQHOPHQW�

������ 7KH $XWKRULW\� U HVHUYHV LWV ULJKW WR JUDQW WKH &RQFHVVLRQ IRU� 9HKLFOH�
3DUNLQJ�0DQDJHPHQW� WR WKH (PSDQHO OHG DJHQF\ SXUVXDQW WR� WKH WHQGHU SURFHVV DW�
DLUSRUW OHYHO�

������$SSOLFDQWVDUH DGYLVHG WR�FDUU\ RXW VXFK VWXGLHV LQJUHDWHUGHWDLO IRU VXEPLWWLQJ WKHLU�
UHVSHFWLYH 3URSRVDOV IRU HPSDQHOPHQW�DW WKHLU H[FOXVLYH FRVW�

������ 7KH $SSOLFDQW VKDOO VXEPLW D 3RZHU RI $WWRUQH\ DV SHU WKH IRUPDW HQFORVHG DW
$SSHQGL[ ���

������ $Q HQWLW\ LQ WKH IRUP RI 3URSULHWRUVKLS RU 3DUWQHUVKLS RU &RPSDQ\ XQGHU ,QGLDQ�
&RPSDQLHV$FW ���������DQG DPHQGPHQWV WKHUH WR RQO\ DUH HOLJLEOH WR SDUWLFLSDWH�LQ WKLV
VHOHFWLRQ SURFHVV� ,Q FDVH RI SDUWQHUVKLS HQWLWLHV� RQO\ UHJLVWHUHG�SDUWQHUVKLS�
ZLOO EH HOLJLEOH DQG FRQVLGHUHG IRU HPSDQHOPHQW� 1RQ� UHJLVWHUHG
SDUWQHUVKLS� ZLOO QRW EH HOLJLEOH IRU HPSDQHOPHQW� -RLQW� 9HQWXUH
�-9��&RQVRUWLXP�LV QRW HOLJLEOH�SHUPLWWHG WR SDUWLFLSDWH LQ WKLV�VHOHFWLRQ SURFHVV��

������ $Q $SSOLFDQW ZKR KDV HDUOLHU EHHQ EDUUHG E\ $$,�RU�DQ\ HQWLW\ RI *2, RU 6WDWH
*RYW RU� 368 RU EODFNOLVWHG� E\ DQ\ 6WDWH *RYHUQPHQW RU &HQWUDO *RYHUQPHQW�
'HSDUWPHQW�$JHQF\ LQ ,QGLD IURP SDUWLFLSDWLQJ LQ WHQGHUV RU HPSDQHOPHQW�SURFHVV VKDOO
QRW EH�HOLJLEOH WR VXEPLW D 3URSRVDO� LI VXFK EDU VXEVLVWV DV RQ WKH 3URSRVDO 'XH
'DWH�GDWH�RI�UHOHDVH�RI�HPSDQHOPHQW�OLVW�E\�$$,��)XUWKHU�H[SHULHQFH FODLPHG GXULQJ DQ\
RI WKH EODFNOLVWHG SHULRG ZLOO QRW EH FRQVLGHUHG�

������ )RU DQ $SSOLFDQW WR EH HOLJLEOH� WKH VDLG $SSOLFDQW RU DQ\ RI LWV FRQVWLWXHQWV RU�
SUHGHFHVVRU HQWLW\ PXVW QRW KDYH EHHQ D GHIDXOWHU LQ FRPSO\LQJ ZLWK VWDWXWRU\�
REOLJDWLRQV�

������ 1RWZLWKVWDQGLQJ DQ\WKLQJ VWDWHG HOVHZKHUH LQ WKHVH GRFXPHQWV� $$, VKDOO KDYH�
WKH ULJKW WR VHHN XSGDWHG LQIRUPDWLRQ�IURP WKH $SSOLFDQWV WR FRQILUP WKHLU�FRQWLQXHG
HOLJLELOLW\�$SSOLFDQWV VKDOO SURYLGHHYLGHQFHRI WKHLU FRQWLQXHGHOLJLELOLW\�LQ D PDQQHU WKDW
LV VDWLVIDFWRU\ WR $$,� $Q $SSOLFDQW PD\ EH GLVTXDOLILHG LI LW LV�GHWHUPLQHGE\$$,DW DQ\
VWDJH GXULQJ WKH SURFHVV WKDW WKH $SSOLFDQW ZLOO EH XQDEOH�WR IXOILOO WKH UHTXLUHPHQWV RI
WKH &RQWUDFW RU LI DQ $SSOLFDQW IDLOV WR FRQWLQXH WR� VDWLVI\ WKH HOLJLELOLW\ FULWHULD�
6XSSOHPHQWDU\ LQIRUPDWLRQ RU GRFXPHQWDWLRQV PD\�EH VRXJKW IURP $SSOLFDQWV DW DQ\
WLPH DQG PXVW VR EH SURYLGHG E\ VXFK $SSOLFDQWV� ZLWKLQ D UHDVRQDEOH WLPHIUDPH DV
VWLSXODWHG E\ $$,�

�� (OLJLELOLW\�&ULWHULD�DQG�0HWKRGRORJ\�IRU�4XDOLILFDWLRQ�DQG�(YDOXDWLRQ��

$� *HQHUDO

��� 4XDOLILFDWLRQ�3DUDPHWHUV��7KH $SSOLFDQW¶V FRPSHWHQFH DQG�FDSDELOLW\ VKDOO EH
HVWDEOLVKHG E\�IROORZLQJ�SDUDPHWHUV�

�D���� $SSOLFDQW VKRXOG EH D 3URSULHWRUVKLS RU 3DUWQHUVKLS�RU &RPSDQ\ UHJLVWHUHG XQGHU�
&RPSDQLHV DFW ��������� DQG�DPHQGPHQW WKHUHRI� ,Q�FDVH RI SDUWQHUVKLS LW�PXVW�
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EH UHJLVWHUHG SDUWQHUVKLS DQG UHJLVWUDWLRQ GHWDLOV WR�EH DWWDFKHG�

�E� -RLQW 9HQWXUH �&RQVRUWLXP LV QRW SHUPLWWHG LQ WKH HPSDQHOPHQW�

�F� 7HFKQLFDO &DSDELOLW\ RI $SSOLFDQW� HYDOXDWHG LQ WHUPV RI WKH FULWHULD RXWOLQHG�LQ�WKH�
4XDOLILFDWLRQ UHTXLUHPHQWV VSHFLILHG�LQ�&ODXVH�������

�G� )LQDQFLDO� &DSDELOLW\� RI� WKH� $SSOLFDQW�� HYDOXDWHG� LQ� WHUPV� RI� WXUQRYHU� RI�WKH�
$SSOLFDQW 6SHFLILHG�LQ &ODXVH ������

��� (OLJLELOLW\�&ULWHULD��

����� 7HFKQLFDO ([SHULHQFH&ULWHULD�

0LQLPXP � \HDUV RI ([SHULHQFH��GXULQJ�WKH�ODVW�VHYHQ�\HDUV��RI PDQDJLQJ OLFHQVH IRU
YHKLFOH�SDUNLQJ FRQWUDFWV DW�KRVSLWDOV� DLUSRUWV� VHDSRUWV� UDLOZD\V� PHWUR�UDLO VWDWLRQV�
SXEOLF YHKLFOH SDUNLQJ DUHD RI 3XEOLF�$XWKRULW\� &RPPHUFLDO�&RPSOH[HV� FRQIRUPLQJ� WR�
VWLSXODWLRQV� XQGHU� 3DUD������ 1RWH�

25

7KH PDQXIDFWXUHU RI DXWRPDWHG YHKLFOH SDUNLQJ VROXWLRQV IRU &DU�SDUNLQJ �ZKR� SURYLGH�
LQIUDVWUXFWXUH�� VRIWZDUH� 	�KDUGZDUH� DQG�RSHUDWH� KDYLQJ � \HDUV¶ H[SHULHQFH��GXULQJ�
WKH�ODVW�VHYHQ�\HDUV�� LQ WKHLU OLQH RI EXVLQHVV VKDOO�DOVR EH HOLJLEOH WR�SDUWLFLSDWH�

25

7KH ,QWHJUDWHG DXWRPDWHG FDU SDUNLQJ VROXWLRQ SURYLGHUV IRU &DU�SDUNLQJ �ZKR SURYLGH�
LQIUDVWUXFWXUH� VRIWZDUH 	KDUGZDUH DQG�RSHUDWH��KDYLQJ � \HDUV¶ H[SHULHQFH��GXULQJ�WKH�
ODVW�VHYHQ�\HDUV� LQ WKHLU OLQH RI EXVLQHVV VKDOO�DOVR EH HOLJLEOH WR�SDUWLFLSDWH�

1RWH�
�D� ([SHULHQFH�FODLPLQJ IURP� +RVSLWDOV� VKDOO� EH� IURP� D� PLQLPXP ����EHGGHG

KRVSLWDO ZLWK�SDUNLQJ DUHD�FDSDFLW\ RI ���IRXU ZKHHOHUV�

�E�� ([SHULHQFH IURP 3XEOLF�$XWKRULW\�5DLOZD\V�0HWUR UDLO VKDOO EH IURP�PDQDJLQJ D
SDUNLQJ DUHD KDYLQJ FDSDFLW\ RI PLQLPXP ILIW\ ���� �ZKHHOHUV�

�F�� ,Q� FDVH� WKH�DJHQF\� FODLPV�H[SHULHQFH�SHUWDLQLQJ� WR� FRPPHUFLDO� FRPSOH[HV�� WKH�
FRPPHUFLDO�FRPSOH[�VKRXOG�KDYH�D�EXLOW�XS�DUHD�RI�DW�OHDVW��������VTXDUH�PHWHUV�
DQG� �D SDUNLQJ�FDSDFLW\�RI� �RQH�KXQGUHG���������ZKHHOHUV��DSSUR[LPDWHO\������
VTP�´

�G�� $SSOLFDQWV VKRXOG VXEPLW DQ\ RI WKH VXSSRUWLQJ GRFXPHQWV OLNH H[SHULHQFH�
FHUWLILFDWH�ZRUN RUGHU�ZRUN�FRPSOHWLRQ FHUWLILFDWH��6WDWXWRU\ DXGLWRU�FHUWLILFDWH
DV WKH SURRI IRU FODLPHG WHFKQLFDO H[SHULHQFH�

�H�� 7KH ELGGHU VKDOO VXEPLW DQ XQGHUWDNLQJ LQ D 5V������ QRQ MXGLFLDO VWDPS�3DSHU
LQ VXSSRUW RI H[SHULHQFH YL]� VWDWXV RI� +RVSLWDO�&RPPHUFLDO FRPSOH[�3XEOLF�
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$XWKRULW\ HWF� DQG DXWKHQWLFLW\ RI WKH H[SHULHQFH GRFXPHQWV�VXEPLWWHG WR�$$,��

�I���������7RWDO�\HDUV�RI�H[SHULHQFH�LV�WR�EH�UHFNRQHG�XSWR WKH�GDWH�RI�RSHQLQJ�RI�WHFKQLFDO�
ELG�IRU�WKH�5)(��L�H�RQ�WKH�GDWH�RI�RSHQLQJ�RI�WHFKQLFDO�ELG��WKH�SDUW\�VKRXOG�IXOILO�
WKH�H[SHULHQFH�FULWHULD�DV�FODLPHG�

����� )LQDQFLDO %HQFKPDUN IRU (PSDQHOPHQW

6O�
1R�

&ODVVLILFDWLRQ
RI $LUSRUWV

0LQLPXP$QQXDO
*URVV 7XUQRYHU�UHTXLUHPHQW IRU WKH�

DSSOLFDQW �LQ ,15�

�� &DWHJRU\ ± , �� FURUH
�� &DWHJRU\ ± ,, ��FURUH
�� &DWHJRU\ ± ,,, ���� FURUH
�� &DWHJRU\ ± ,9 �����FURUH
�� &DWHJRU\�± 9 ���� FURUH


&DWHJRU\�RI�$LUSRUWV�DV�SHU�$QQH[XUH�$

�L� 7KH ILQDQFLDO FULWHULD ZLOO EH DVFHUWDLQHG DV SHU WKH 6WDWXWRU\ $XGLWRU &HUWLILFDWH��
7KH WXUQRYHU� UHTXLUHPHQW VKRXOG EH IURP EXVLQHVV GXULQJ DQ\ RI WKH� WZR� ����
ILQDQFLDO�\HDUV LQ WKH ODVW VHYHQ ���� ILQDQFLDO�\HDUV IRU ZKLFK WKH�H[SHULHQFH LV
FODLPHG E\ WKH DJHQF\��

�LL� 7KH DJHQFLHV ZLOO EH HPSDQHOOHG DV � GLIIHUHQW FDWHJRULHV EDVHG RQ WKHLU ILQDQFLDO�
WXUQRYHU DQG ZLOO EH HOLJLEOH WR SDUWLFLSDWH RQ WKH FDWHJRU\ RI DLUSRUWV DQG DOO�EHORZ�
FDWHJRULHV�RI�DLUSRUWV�DV GHVFULEHG�
)RU� H[DPSOH�� EDVHG� RQ� WKH� VXEPLWWHG� ILQDQFLDO� WXUQRYHU�� LI� DQ� DJHQF\�KDV� EHHQ�
HPSDQHOOHG�IRU�&DWHJRU\�,�RI�WKH�DLUSRUWV�WKHQ�LW�FDQ�SDUWLFLSDWH�LQ�FDWHJRU\���,�DQG�
DOO�RWKHU�ORZHU�FDWHJRU\�RI�DLUSRUWV�L�H &DW�,,��&DW�,,,���&DW�,9�DQG�&DW�9�

�LLL���� 2XW RI WKH PLQLPXP DQQXDO JURVV WXUQ�RYHU UHTXLUHPHQW PLQLPXP �� � VKDOO�EH�
IURP WKH VDPH NLQG RI EXVLQHVV� 7KH WXUQRYHU FODLPHG VKRXOG EH FRQJUXRXV ZLWK�
WKH SHULRG LQ ZKLFK H[SHULHQFH LV FODLPHG E\ WKH DJHQFLHV�

�LY�� 7KH %LGGHUV WXUQ RYHU GHWDLOV VKRXOG EH VXSSRUWHG�ZLWK DXGLWHG DQQXDO�DFFRXQWV�
IRU WKH UHVSHFWLYH ILQDQFLDO�\HDUV DQG LW VKRXOG EHPDQGDWRULO\ FHUWLILHG E\�VWDWXWRU\
DXGLWRU�

����� $$, PD\ DVN IRU DGGLWLRQDO GRFXPHQWV��LI UHTXLUHG� IRU FRPSOHWH�HYDOXDWLRQ
RI DSSOLFDWLRQ IRU HPSDQHOPHQW� $IWHU DVVHVVLQJ WHFKQLFDO DV ZHOO DV�
FRPPHUFLDO�FDSDELOLWLHV�RI WKH�DSSOLFDQW��$$,� PD\� FRQVLGHU� WKH� DSSOLFDQW IRU�
HPSDQHOPHQW DQG WKH VDPH VKDOO�EH FRPPXQLFDWHG WR�WKH�DSSOLFDQW�

%� (YDOXDWLRQ 0HWKRGRORJ\

��� 2SHQLQJ RI 3URSRVDO
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����� $$, VKDOO RSHQ WKH DSSOLFDQW UHVSRQVH LQ WKH H�SRUWDO DV SHU WLPH GDWH DQG WLPH�
VFKHGXOHG LQ FODXVH ������

����� $$, VKDOO LQWLPDWH $SSOLFDQWV E\ FRUULJHQGXP LQ $$, ZHEVLWH DQG H�SRUWDO LQ FDVH�
DQ\ FKDQJH LQ WKH GDWH RI RSHQLQJ RI WKH 3URSRVDO�

����� $Q\ LQIRUPDWLRQ�FRQWDLQHG LQ WKH 3URSRVDO VKDOO QRW LQ DQ\ ZD\ EH FRQVWUXHG DV�
ELQGLQJ RQ $$,� LWV DJHQWV� VXFFHVVRUV RU DVVLJQV� EXW VKDOO EH ELQGLQJ RQ WKH�DSSOLFDQW�
GXULQJ�WKH HQWLUH�YDOLGLW\ SHULRG RI HPSDQHOPHQW�

��� 7HVW�RI�5HVSRQVLYHQHVV��

����� 1RQ�VXEPLVVLRQ RI�SURFHVVLQJ�IHH�VKDOO�OHDG�WR�GRZQULJKW�UHMHFWLRQ�RI�WKH�SURSRVDO�
ZLWK�QR�IXUWKHU�FRQVLGHUDWLRQV��

����� $SSOLFDQWV�DUH H[SHFWHG WR�VXEPLW SURSRVDOV FRPSOHWH�LQ DOO�UHVSHFWV� 7KH�UHTXLUHG�
GRFXPHQWV DV SHU FODXVH ��� DQG GHWDLOV PXVW EH LQFOXGHG� ,Q WKH�DEVHQFH RI WKH
VDPH� EHLQJ PDWHULDO GHYLDWLRQ� $$, UHVHUYHV DOO WKH ULJKWV WR� UHMHFW� WKH 3URSRVDO� $
PDWHULDO GHYLDWLRQ FDQ EH GHILQHG DV�

D��1RQIXOILOOPHQW RI DQ\ REOLJDWLRQ DQG QRQ�VXEPLVVLRQ RI DQ\ GRFXPHQW DV�SHU WKH
SURYLVLRQV RI WKLV 5)(�

E�� 3URYLVLRQ RI ZURQJ�LQFRPSOHWH LQIRUPDWLRQ�

������� $$, UHVHUYHV WKH ULJKW WR UHMHFW DQ\ 3URSRVDO ZKLFK LQ LWV RSLQLRQ LV QRQ�
UHVSRQVLYH DQG QR UHTXHVW IRU PRGLILFDWLRQ RU ZLWKGUDZDO VKDOO EH HQWHUWDLQHG E\�$$, LQ
UHVSHFW�RI VXFK 3URSRVDOV�

��� (YDOXDWLRQ�RI� 7HFKQLFDO�6XEPLVVLRQV��

������ $V SDUW RI 4XDOLILFDWLRQ 3KDVH� WKH 7HFKQLFDO 6XEPLVVLRQV DV VXEPLWWHG E\ WKH�
$SSOLFDQWV�VKDOO�EH� FKHFNHG� IRU� HOLJLELOLW\�� H[SHULHQFH�� ILQDQFLDO� FDSDELOLW\� 3URFHVVLQJ
IHH� VHOI�GHFODUDWLRQ�RI GLVSXWHG�XQGLVSXWHG GXHV DQG RWKHU VXFK�FRPSOLDQFHV ZLWK WKH
UHTXLUHPHQWV RI WKH 5)( 'RFXPHQW� $$, UHVHUYHV WKH ULJKW�WR UHMHFW WKH 3URSRVDO RI DQ
$SSOLFDQW LI WKH VDPH LV QRW UHVSRQVLYH LQ WHUPV RI�&ODXVH�����

��� $$,¶V�5LJKW�WR�$FFHSW�RU�5HMHFW�3URSRVDO�

����� $$, UHVHUYHV� WKH ULJKW WR DFFHSW RU UHMHFW DQ\ RU DOO RI WKH 3URSRVDOV ZLWKRXW�
DVVLJQLQJ DQ\ UHDVRQ DQG WR WDNH DQ\�PHDVXUH�DV LW PD\ GHHP ILW� LQFOXGLQJ�DQQXOPHQW�RI
WKH HPSDQHOPHQW SURFHVV� DW DQ\ WLPH SULRU WR /R(� ZLWKRXW DQ\�OLDELOLW\ RU REOLJDWLRQ IRU
VXFK DFFHSWDQFH� UHMHFWLRQ RU DQQXOPHQW�

����� $$, UHVHUYHV WKH ULJKW WR�LQYLWH UHYLVHG 3URSRVDOV IURP $SSOLFDQWV LI�

D� 7KHUH LV�DQ\�DPHQGPHQW LQ WKH 5)( GRFXPHQW DW�DQ\ VWDJH�
E� $$, GHHPV WKH (PSDQHOPHQW SURFHGXUH WR�EH XQVDWLVIDFWRU\�LQHIILFLHQW IRU�WKH

LQWHQGHG SXUSRVH DW�ODWHU VWDJH�

����� (YHQ LI WKH $SSOLFDQW VDWLVILHV HYHU\ FULWHULD DV�SHU WKH JXLGHOLQHV VHW IRUWK LQ�FODXVH�
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QR� ��	 ���� $$,� DW�LWV GLVFUHWLRQ� FDQ GLVTXDOLI\ WKH $SSOLFDQW� LI�WKH�$SSOLFDQW�

�D� KDV EHHQ GHEDUUHG E\ DQ\ VWDWH RU FHQWUDO JRYHUQPHQW RU JRYHUQPHQW�DJHQF\� LQ
,QGLD DQG WKH VDPH LV VXEVLVWHG DW WKH WLPH RI HPSDQHOPHQW��RU

�E�� KDV PDGH PLVOHDGLQJ RU IDOVH UHSUHVHQWDWLRQ LQ WKH IRUPV� VWDWHPHQWV DQG�
DWWDFKPHQWV VXEPLWWHG� RU

�F�� WKH�� $SSOLFDQW�� GRHV�� QRW�� UHVSRQG�� SURPSWO\�� DQG�� WKRURXJKO\�� WR�UHTXHVWV���
IRU VXSSOHPHQWDU\ LQIRUPDWLRQ UHTXHVWHG E\ $$,� IRU WKH� HYDOXDWLRQ RI WKH
3URSRVDO� RU

�G�� WKH $SSOLFDQW HQJDJHV�LQ D FRUUXSW� IUDXGXOHQW� FRHUFLYH� XQGHVLUDEOH RU�UHVWULFWLYH
SUDFWLFHV�

������ ,I VXFK GLVTXDOLILFDWLRQ RFFXUV DIWHU WKH LVVXDQFH RI /R( DQG GXULQJ WKH YDOLGLW\�RI
SHULRGRI HPSDQHOPHQW� DSSOLFDQW JHWV GLVTXDOLILHG WKHQ$$, UHVHUYHV WKH ULJKW�WR WDNH DQ\
VXFK PHDVXUH DV PD\ EH GHHPHG ILW LQ WKH VROH GLVFUHWLRQ RI $$,��LQFOXGLQJ DQQXOPHQW�
RI WKH /R( DQG IRUIHLWXUH RI WKH 3HUIRUPDQFH 6HFXULW\�DPRXQW�

������ 3URSRVDOV VKDOO EH GHHPHG WR EH XQGHU�FRQVLGHUDWLRQ LPPHGLDWHO\�DIWHU WKH\ DUH�
RSHQHG�XQWLO VXFK WLPH WKDW $$, PDNHV DQ RIILFLDO LQWLPDWLRQ RI DZDUG�UHMHFWLRQ�WR�WKH
$SSOLFDQWV� :KLOH WKH 3URSRVDOV DUH XQGHU FRQVLGHUDWLRQ� $SSOLFDQWV� DQG�RU WKHLU
UHSUHVHQWDWLYHV RU RWKHU LQWHUHVWHG SDUWLHV DUH DGYLVHG WR UHIUDLQ�IURP�FRQWDFWLQJ��E\
DQ\ PHDQV� $$, DQG�RU WKHLU HPSOR\HHV�UHSUHVHQWDWLYHV RQ� PDWWHUV UHODWLQJ WR� WKH
3URSRVDOV XQGHU�FRQVLGHUDWLRQ�

����� 7KH HPSDQHOOHG DJHQFLHV VKRXOG DOVR HQVXUH WKDW WKH\ DUH QRW IDOOLQJ
LQWR DQ\�&21)/,&7 2) ,17(5(67 GXULQJ�WKH�VXEVHTXHQW�ELGGLQJ�SURFHVV�
RI�YHKLFOH�SDUNLQJ�PDQDJHPHQW�WHQGHUV�RI�$$,�DLUSRUWV� 1R DJHQF\ VKDOO EH
GLVTXDOLILHG� IURP� HPSDQHOPHQW RZLQJ WR µ&RQIOLFW RI ,QWHUHVW¶� +RZHYHU�
GXULQJ VXEVHTXHQW ELGGLQJ� SURFHVV DW DLUSRUW OHYHO WKH DJHQF\ VKDOO EH
GLVTXDOLILHG LI WKHUH LV D µ&RQIOLFW RI�,QWHUHVW¶ RQ LWV SDUW DQG LWV ELG�PD\�EH�
UHMHFWHG�IRU WKH VDPH��

&RQIOLFW�RI�,QWHUHVW��

$�%LGGHU�VKDOO�QRW�KDYH�D�FRQIOLFW�RI�LQWHUHVW��WKH�³&RQIOLFW�RI�,QWHUHVW´��WKDW�DIIHFWV�WKH�
%LGGLQJ�3URFHVV��$Q\�%LGGHU�IRXQG�WR�KDYH�D�&RQIOLFW�RI�,QWHUHVW�VKDOO�EH�GLVTXDOLILHG��$�
%LGGHU�VKDOO�EH�GHHPHG�WR�KDYH�D�&RQIOLFW�RI�,QWHUHVW�DIIHFWLQJ�WKH�%LGGLQJ�3URFHVV��LI�

L� WKH�%LGGHU��RU�LWV�$IILOLDWH��RU�DQ\�FRQVWLWXHQW�WKHUHRI��DQG�DQ\�RWKHU�%LGGHU�RU�DQ\�
$IILOLDWH� WKHUHRI� �RU� DQ\� FRQVWLWXHQW� WKHUHRI�� KDYH� FRPPRQ� FRQWUROOLQJ�
VKDUHKROGHUV�RU�RWKHU�RZQHUVKLS�LQWHUHVW�
3URYLGHG� WKDW� WKLV GLVTXDOLILFDWLRQ� VKDOO� QRW� DSSO\� LQ� FDVHV� ZKHUH� WKH� GLUHFW� RU�
LQGLUHFW� VKDUHKROGLQJ� RI� D� %LGGHU�� LWV� 0HPEHU� RU� DQ� $IILOLDWH� WKHUHRI� �RU� DQ\�
VKDUHKROGHU�WKHUHRI��KDYLQJ�D�VKDUHKROGLQJ�RI�PRUH�WKDQ������WZHQW\�SHUFHQW��RI�
WKH�DJJUHJDWH�LVVXHG��VXEVFULEHG�DQG�SDLG�XS�VKDUH�FDSLWDO�RI�VXFK�%LGGHU��0HPEHU�
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RU�$IILOLDWH���DV�WKH�FDVH�PD\�EH��LQ�WKH�RWKHU�%LGGHU��LWV�0HPEHU�RU�DQ�$IILOLDWH�LV�
OHVV� WKDQ������WZHQW\�SHUFHQW��RI� WKH�DJJUHJDWH� LVVXHG�� VXEVFULEHG�DQG�SDLG�XS�
HTXLW\� VKDUH� FDSLWDO� WKHUHRI��SURYLGHG� IXUWKHU� WKDW� WKLV�GLVTXDOLILFDWLRQ� VKDOO�QRW�
DSSO\�WR�DQ\�RZQHUVKLS�E\�WKH�$XWKRULW\��D�EDQN��LQVXUDQFH�FRPSDQ\��SHQVLRQ�IXQG�
RU�D�SXEOLF�ILQDQFLDO�LQVWLWXWLRQ�UHIHUUHG�WR�LQ�6HFWLRQ�������RI�WKH�&RPSDQLHV�$FW��
�����

)RU�WKH�SXUSRVHV�RI�WKLV�&ODXVH��LQGLUHFW�VKDUHKROGLQJ�KHOG�WKURXJK����RQH��RU�PRUH�
LQWHUPHGLDWH�SHUVRQV�VKDOO�EH�FRPSXWHG�DV�IROORZV��

�$��ZKHUH�DQ\�LQWHUPHGLDU\�LV�FRQWUROOHG�E\�D�SHUVRQ�WKURXJK�PDQDJHPHQW�FRQWURO�
RU�RWKHUZLVH��WKH�HQWLUH�VKDUHKROGLQJ�KHOG�E\�VXFK�FRQWUROOHG�LQWHUPHGLDU\�LQ�DQ\�
RWKHU�SHUVRQ��WKH�³6XEMHFW�3HUVRQ´��VKDOO�EH�WDNHQ�LQWR�DFFRXQW�IRU�FRPSXWLQJ�WKH�
VKDUHKROGLQJ�RI�VXFK�FRQWUROOLQJ�SHUVRQ�LQ�WKH�6XEMHFW�3HUVRQ��DQG�

�%��VXEMHFW�DOZD\V�WR�VXE�FODXVH��$��DERYH��ZKHUH�D�SHUVRQ�GRHV�QRW�H[HUFLVH�FRQWURO�
RYHU� DQ� LQWHUPHGLDU\�� ZKLFK� KDV� VKDUHKROGLQJ� LQ� WKH� 6XEMHFW� 3HUVRQ�� WKH�
FRPSXWDWLRQ�RI�LQGLUHFW�VKDUHKROGLQJ�RI�VXFK�SHUVRQ�LQ�WKH�6XEMHFW�3HUVRQ�VKDOO�EH�
XQGHUWDNHQ�RQ�D�SURSRUWLRQDWH�EDVLV��SURYLGHG��KRZHYHU��WKDW�QR�VXFK�VKDUHKROGLQJ�
VKDOO�EH�UHFNRQHG�XQGHU�WKLV�VXE�FODXVH�LI�WKH�VKDUHKROGLQJ�RI�VXFK�SHUVRQ�LQ�WKH�
LQWHUPHGLDU\� LV� OHVV� WKDQ� ���� �WZHQW\� VL[� SHUFHQW�� RI� WKH� DJJUHJDWH� LVVXHG��
VXEVFULEHG�DQG�SDLG�XS�HTXLW\�VKDUHKROGLQJ�RI�VXFK�LQWHUPHGLDU\��RU

LL� D� %LGGHU�� 1RPLQDWHG� (QWLW\� KDV� QRPLQDWHG� WKH� VDPH� 1RPLQDWHG� (QWLW\� RU�
1RPLQDWHG�3HUVRQQHO�DV�DQRWKHU�%LGGHU��RU

LLL� D�FRQVWLWXHQW�RI�VXFK�%LGGHU�LV�DOVR�D�FRQVWLWXHQW�RI�DQRWKHU�%LGGHU��RU
LY� VXFK�%LGGHU�RU�DQ\�$IILOLDWH�WKHUHRI�UHFHLYHV��KDV�UHFHLYHG��RU�KDV�HQWHUHG�LQWR�DQ�

DJUHHPHQW�WR�UHFHLYH��DQ\�GLUHFW�RU� LQGLUHFW�VXEVLG\��JUDQW��FRQFHVVLRQDO� ORDQ��RU�
VXERUGLQDWHG�GHEW�IURP�DQ\�RWKHU�%LGGHU��RU�DQ\�$IILOLDWH�WKHUHRI�RU�KDV�SURYLGHG�
RU�KDV�HQWHUHG�LQWR�DQ�DJUHHPHQW�WR�SURYLGH�DQ\�VXFK�VXEVLG\��JUDQW��FRQFHVVLRQDO�
ORDQ�RU�VXERUGLQDWHG�GHEW�WR�DQ\�RWKHU�%LGGHU��LWV�0HPEHU�RU�DQ\�$IILOLDWH�WKHUHRI��
RU

Y� VXFK�%LGGHU�KDV�WKH�VDPH�OHJDO�UHSUHVHQWDWLYH�IRU�SXUSRVHV�RI�D�%LG�DV�DQ\�RWKHU�
%LGGHU��RU

YL� VXFK�%LGGHU�RU�DQ\�$IILOLDWH�WKHUHRI��KDV�D�UHODWLRQVKLS�ZLWK�DQRWKHU�%LGGHU�RU�DQ\�
$IILOLDWH�WKHUHRI��GLUHFWO\�RU�LQGLUHFWO\�RU�WKURXJK�D�FRPPRQ�WKLUG�SDUW\��SDUWLHV��
WKDW� SXWV� HLWKHU� RU� ERWK� RI� WKHP� LQ� D� SRVLWLRQ� WR� KDYH� DFFHVV� WR� HDFK� RWKHU
V�
LQIRUPDWLRQ��RU�WR�LQIOXHQFH�WKH�%LG�RI�HLWKHU�RU�HDFK�RWKHU��RU�VXFK�%LGGHU�RU�DQ\�
$IILOLDWH� WKHUHRI�� KDV� SDUWLFLSDWHG� DV� D� FRQVXOWDQW� WR� WKH� $XWKRULW\� LQ� WKH�
SUHSDUDWLRQ�RI�DQ\�GRFXPHQWV��GHVLJQ�RU�WHFKQLFDO�VSHFLILFDWLRQV�RI�WKH�3URMHFW�

([SODQDWLRQ�

,Q� FDVH� D� %LGGHU� LV� D� &RQVRUWLXP�� WKHQ� WKH� WHUP�%LGGHU� DV� XVHG� LQ� WKLV� &ODXVH� VKDOO�
LQFOXGH�HDFK�0HPEHU�RI�VXFK�&RQVRUWLXP�DQG�WKH�WHUP�$IILOLDWH�ZLWK�UHVSHFW�WR�D�%LGGHU�
VKDOO�LQFOXGH�DQ�$IILOLDWH�RI�HDFK�0HPEHU�RI�WKDW�&RQVRUWLXP�

1RWH��
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5HJDUGLQJ� FRQIOLFW� RI� LQWHUHVW�� $$,� VKDOO� SODFH� UHOLDQFH� XSRQ� WKH� GHFODUDWLRQ� WR� EH�
VXEPLWWHG� E\� WKH� ELGGHU�DSSOLFDQW� LQ� WKH� IRUP� RI� DFFHSWDQFH� RI� $$,¶V� WHQGHU�
FRQGLWLRQV�RWKHU�GRFXPHQWV�IRUPLQJ�SDUW�RI�WHFKQLFDO�ELGV��

,Q�WKH�HYHQW��WKH�GHFODUDWLRQ�VXEPLWWHG�E\�WKH�ELGGHU�DSSOLFDQW�WRZDUGV�WKHUH�EHLQJ�QR�
FRQIOLFW�RI�LQWHUHVW��LV�IRXQG�LQFRUUHFW�IDOVH��VXFK�LQFRUUHFW�GHFODUDWLRQ�ZRXOG�EH�WUHDWHG�
DV� VXEPLVVLRQ� RI� IDOVH�LQFRUUHFW� GRFXPHQW� DQG� LW� ZRXOG� DPRXQW� WR� PDWHULDO�
PLVUHSUHVHQWDWLRQ�PDGH�E\�WKH�ELGGHU�DSSOLFDQW��,Q�VXFK�HYHQW��SXQLWLYH�DFWLRQV�VKDOO�
EH�WDNHQ�E\�$$,�DV�SHU�SURYLVLRQ�RI�WHQGHU�GRFXPHQWV��OLFHQVH�DJUHHPHQW�

��� 1RWLILFDWLRQ�

����� $SSOLFDQW�ZKR PHHWV WKH UHTXLUHPHQWV VHW RXW DERYH LQ ������ ����� DQG ����� VKDOO�
EH GHFODUHG VXFFHVVIXO DQG ZLOO EH HPSDQHOOHG�E\ $$,�

����� $$, ZLOO QRWLI\ WKH 6XFFHVVIXO $SSOLFDQW E\ (�PDLO��/HWWHU RI�(PSDQHOPHQW� VWDWLQJ
WKDW WKDW LWV 3URSRVDO KDV EHHQ DFFHSWHG DQG DJHQF\ LV RQH�RI WKH HPSDQHOOHG DJHQF\�

��� $FNQRZOHGJHPHQW� RI� /HWWHU� RI� (PSDQHOPHQW� �/2(�� DQG� VXEPLVVLRQ� RI�
3HUIRUPDQFH�6HFXULW\ WR�EH�VXEPLWWHG�E\�WKH�DJHQF\�

����� 2Q WKH EDVLV RI HYDOXDWLRQ RI 3URSRVDO� $$, VKDOO LVVXH D /HWWHU RI (PSDQHOPHQW
�/2(��WR WKH 6XFFHVVIXO $SSOLFDQW� :LWKLQ�VHYHQ ��� GD\V IURP WKH GDWH RI LVVXH RI WKH�
/2(� WKH 6XFFHVVIXO $SSOLFDQW�V� VKDOO DFFHSW WKH /2( DQG VXEPLW WR $$, WKH�
$FFHSWDQFH /HWWHU�

����� :LWKLQ �� GD\V�RI LVVXH�RI /R(�WKH DSSOLFDQW�VKRXOG VXEPLW 3HUIRUPDQFH VHFXULW\�
DQG VLJQ DQ (PSDQHOPHQW DJUHHPHQW ZLWK $$,�DV SHU WKH JLYHQ IRUPDW LQ�$SSHQGL[���

����� 2QFH WKH DSSOLFDQW FRPSOLHV ZLWK ����� DQG ����� DERYH� $$, ZLOO L V V X H �
W K H(PSDQHOPHQW /LVW�

� ,16758&7,21 72 $33/,&$176

�$� 3UHSDUDWLRQ DQG 6XEPLVVLRQ RI 3URSRVDO

��� /DQJXDJH��7KH 3URSRVDO DQG�DOO UHODWHG FRUUHVSRQGHQFH DQG GRFXPHQWV VKDOO EH
ZULWWHQ LQ� WKH (QJOLVK ODQJXDJH� 7KH VXSSRUWLQJ GRFXPHQWV DQG SULQWHG� OLWHUDWXUH�
IXUQLVKHG E\ WKH $SSOLFDQW ZLWK WKH 3URSRVDO PD\�EH LQ DQ\ RWKHU ODQJXDJH�SURYLGHG WKDW
WKH\ DUH DFFRPSDQLHG E\ D WUXH DQG FRUUHFW WUDQVODWLRQ LQWR (QJOLVK� DQG GXO\ VLJQHG�
VWDPSHG�DQG FHUWLILHG E\ WKH $SSOLFDQW WR EH WUXH DQG FRUUHFW��6XSSRUWLQJ PDWHULDOV WKDW�
DUH QRW WUDQVODWHG LQWR (QJOLVK VKDOO QRW EH FRQVLGHUHG�IRU HYDOXDWLRQ�RI WKH 3URSRVDO� )RU
WKH SXUSRVH RI LQWHUSUHWDWLRQ DQG HYDOXDWLRQ� RI WKH 3URSRVDO� WKH (QJOLVK ODQJXDJH
WUDQVODWLRQ VKDOO SUHYDLO������

��� &RQWHQWV RI 5)( 'RFXPHQW��7KH 5)( 'RFXPHQW FRQVLVWV RI WZR 3DUWV DV OLVWHG
EHORZ DQG ZRXOG�LQFOXGH DQ\ DGGHQGD LVVXHG LQ DFFRUGDQFH ZLWK &ODXVH �������
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3DUW , ,QVWUXFWLRQV WR $SSOLFDQWV �,7$�

3DUW ,, 'RFXPHQWV DQG )RUPV IRU VXEPLVVLRQ

��� 3URFHVVLQJ )HH �1RQ�UHIXQGDEOH�

����� $OO SURSRVDOV VKDOO�EH DFFRPSDQLHG E\ D QRQ�UHIXQGDEOH 3URFHVVLQJ )HH�LQ ,QGLDQ�
1DWLRQDO 5XSHH��,15� DV EHORZ�

�D� )RU HQWLWLHV FODLPLQJ ZLWK *URVV $QQXDO 7XUQRYHU RI PLQLPXP 5V� ���� FURUHV
DQG DERYH � 5V������ ����� �5XSHHV 2QH ODNK RQO\� SOXV *67 #����

�E�� )RU HQWLWLHV FODLPLQJZLWK*URVV $QQXDO 7XUQRYHU IURP HTXDO�WR�RU�PRUH�WKDQ�5V���
FURUH DQG OHVV�WKDQ���FURUHV � 5V���� ����� �5XSHHV 6HYHQW\ )LYH WKRXVDQG RQO\�
SOXV *67#����

�F�� )RU HQWLWLHV FODLPLQJ ZLWK *URVV $QQXDO 7XUQRYHU IURP HTXDO� WR�RU�PRUH� WKDQ�
�����FURUH�DQG�OHVV�WKDQ���FURUH � 5V��������� �5XSHHV )LIW\ WKRXVDQG RQO\� SOXV
*67 #����

�G�� )RU HQWLWLHV FODLPLQJ ZLWK *URVV $QQXDO 7XUQRYHU HTXDO�WR�RU�PRUH�WKDQ������
FURUHV DQG� OHVV� WKDQ������ FURUHV� 5V��������� �5XSHHV 7ZHQW\�)LYH WKRXVDQG
RQO\� SOXV *67 #����

1RWH� 2Q�&33 SRUWDO�WKH /HDVW 3URFHVVLQJ IHH��7HQGHU IHH RI 5V ���������
ZLOO�EH GLVSOD\HG��KRZHYHU WKH DSSOLFDQW VKRXOG UHPLW WKH 7HQGHU IHH DV SHU�
3URFHVVLQJ IHH DV SHU5)( RI &ODXVH ������DQG HQWHU WKH�VDPHRQ SRUWDO DOVR�

����� 1R UHOD[DWLRQ RI DQ\ NLQG LQ %LG 3URFHVVLQJ )HH VKDOO EH JLYHQ WR DQ\ $SSOLFDQW DQG�
LV QRQ�UHIXQGDEOH RQFH LW LV UHPLWWHG�

����� 7KH SURFHVVLQJ�IHH VKDOO EH UHPLWWHG GLUHFWO\ WR $$, D�F YLD RQOLQH SD\PHQW�
JDWHZD\ SURYLGHG LQ WKH 1,& &33 SRUWDO�
��� 9$/,',7< 2) (03$1(/(0(17

�������� � 7KH (PSDQHOPHQW ZLOO EH YDOLG IRU D SHULRG RI��WZR�����\HDUV�IURP�WKH�GDWH�RI�
LVVXDQFH�RI�HPSDQHOPHQW�OLVW�
$$,�UHVHUYHV WKH ULJKW WR UHMHFW DQ\ 3URSRVDO WKDW GRHV QRW PHHW WKLV UHTXLUHPHQW�

��� ������ 2QO\ HPSDQHOOHG DJHQFLHV ZLOO EH DOORZHG WR SDUWLFLSDWH LQ IXWXUH OLPLWHG YHKLFOH
SDUNLQJ�WHQGHUV LQ�$$,��VXEMHFW�WR�FODXVH�������� DLUSRUWV LQ WKH�$QQH[XUH�$�

��� $33/,&$176 5(63216,%,/,7<

����� 7KH $SSOLFDQW LV H[SHFWHG WR H[DPLQH�FDUHIXOO\ WKH FRQWHQWV RI WKH (PSDQHOPHQW�
'RFXPHQWV��)DLOXUH WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI (PSDQHOPHQW�'RFXPHQWV ZLOO
EH DW WKH $SSOLFDQW¶V RZQ ULVN�

����� ,W�ZRXOG EH GHHPHG WKDW�SULRU WR WKH VXEPLVVLRQ RI 3URSRVDO� WKH $SSOLFDQW KDV�
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�D� PDGH� D FRPSOHWH� DQG� FDUHIXO� H[DPLQDWLRQ� RI� UHTXLUHPHQWV DQG� RWKHU�
LQIRUPDWLRQ VHW IRUWK LQ WKH (PSDQHOPHQW�'RFXPHQWV�

�E�� UHFHLYHG�DOO�VXFK UHOHYDQW LQIRUPDWLRQ DV LW�KDV UHTXHVWHG IURP $$,� DQG
�F� 0DGH D FRPSOHWH DQG FDUHIXO H[DPLQDWLRQ RI WKH YDULRXV DVSHFWV RI WKH 'UDIW�

(PSDQHOPHQW DJUHHPHQW LQFOXGLQJ EXW QRW OLPLWHG WR�

�L� $OO PDWWHUV WKDW PLJKW DIIHFW WKH $SSOLFDQW¶V SHUIRUPDQFH XQGHU WKH�WHUPV
RI WKH %LG 'RFXPHQWV�

�LL� D GLOLJHQW VFUXWLQ\ DQG LV LQ FRQIRUPLW\ZLWK WKH WHUPV DQG FRQGLWLRQV�RI WKH
GUDIW FRQFHVVLRQ $JUHHPHQW�

�LLL�� &OHDUDQFHV�UHTXLUHG�WR�EH�REWDLQHG�XQGHU�WKH (PSDQHOPHQW�DJUHHPHQW DQG�
DSSOLFDEOH ODZV�DQG UHJXODWLRQV LQ IRUFH�LQ ,QGLD

�LY�� $$, VKDOO QRW EH OLDEOH IRU DQ\PLVWDNH RU HUURU RU QHJOHFW E\ WKH $SSOLFDQW�LQ
UHVSHFW RI WKH DERYH

�������� $SSOLFDQW VKDOO�HQVXUH WKDW�WKH\ GR QRW IDOO�LQWR DQ\ RI WKH GLVTXDOLILFDWLRQ FULWHULD�
DV OLVWHG LQ FODXVH ± ���� DQG ZLOO LQIRUP�SURPSWO\ WR $$,�DV DQG ZKHQ DQ\ RI WKH�FODXVHV
RI FODXVH ± ���� LV DWWUDFWHG �DFWLYDWHG WR�UHVSHFWLYH DSSOLFDQWV�

������ $SSOLFDQW VKDOO HQVXUH WKH IXOILOPHQW RI DOO WKH WHUPV� DQG FRQGLWLRQV� RI�
HPSDQHOPHQW WKURXJKRXW WKH YDOLGLW\ RI HPSDQHOPHQW SHULRG�

����� 7KH DSSOLFDQW�VKDOO�IXOILO�WKH�µ3HUIRUPDQFH�&ULWHULD¶�DV�GHILQHG�LQ�&ODXVH�������P��
DERYH�

����� 7KH DSSOLFDQW VKDOO VXEPLW LQWHUHVW IUHH µ3HUIRUPDQFH 6HFXULW\¶ LQ WKH IRUP RI %DQN
*XDUDQWHH VXEMHFW WR�DSSOLFDQW¶V HOLJLELOLW\ DV GHVFULEHG IXUWKHU�LQ�FODXVH ����

��� 3HUIRUPDQFH�6HFXULW\��5HIXQGDEOH���
����� $OO WKH VKRUWOLVWHG DSSOLFDQW VKDOO VXEPLW LQWHUHVW IUHH 3(5)250$1&( 6(&85,7<�
LQ WKH IRUP RI %DQN *XDUDQWHH �57*6�1()7 RQO\ LQ�IDYRXU�RI�$$,�ZLWKLQ����GD\V�IURP�
WKH�LVVXDQFH�RI�/2(�DV�SHU�GHWDLOV�EHORZ�

�D� )RU HQWLWLHV FODLPLQJ ZLWK *URVV $QQXDO 7XUQRYHU RI HTXDO� WR�RU�PRUH� WKDQ�5V���
FURUHV �RQH FURUH� � 5V��� �������� �5XSHHV WZR�ODNK�RQO\�

�E�� )RU HQWLWLHV FODLPLQJ ZLWK *URVV $QQXDO 7XUQRYHU OHVV WKDQ�5V�� FURUHV��2QH FURUH�
� 5V��� �������� �5XSHH�RQH ODNK RQO\��

1RWH� ��7KH�6'� WR�EH� IXUQLVKHG� LQ� WKH� IRUP�RI�%DQN�*XDUDQWHH �DV�SHU�$WWDFKHG�
$SSHQGL[ ��� RQO\�WR�EH�LVVXHG�E\�6FKHGXOHG�%DQN�KDYLQJ�D�YDOLGLW\�SHULRG�RI�����
GD\V� IURP� WKH� GDWH� RI� H[SLU\� RI� FRQWUDFW�� +RZHYHU�� %DQN� *XDUDQWHH� IURP� FR�
RSHUDWLYH�EDQN��HYHQ�VFKHGXOHG��RU�LQ�WKH�IRUP�RI�)'5�LV�QRW�DFFHSWDEOH� )XUWKHU��
$$,�KDV�WKH�ULJKW�WR�HQFDVK�WKLV�JXDUDQWHH�XS�WR�����GD\V�IURP�WKH�VDLG�GDWH�

,Q�FDVH�WKH�3HUIRUPDQFH�6HFXULW\�LV�LQ�WKH�IRUP�%DQN�*XDUDQWHH��%*���LW� LV�WR�EH�
VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�EDQN�GHWDLOV�DV�IROORZ�
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&25325$7(�1$0( $,532576�$87+25,7<�2)�,1',$
%$1.�1$0( ,&,&,�%$1.
,)6&�&2'( ,&,&�������
%*�$'9,6,1*�0(66$*( ,)1����&29��%*�,668(�

,)1����&29��%*�$0(1'0(17�
81,48(�,'(17,),(5�&2'( $$,&25+4�EH�PHQWLRQHG�LQ�ILHOG������RI�%*�DGYLVLQJ�PHVVDJH�

FRGH�

:KLOH�VXEPLWWLQJ�WKH�GRFXPHQWV�WR�%*�LVVXLQJ�%DQN WKH�VXFFHVVIXO�ELGGHU�WR�DOVR�VXEPLW
OHWWHU�WR�WKH�LVVXLQJ�EDQN DV�SHU�IRUPDW�SURYLGHG�LQ�$SSHQGL[� ����

$ORQJ� ZLWK� WKH� RULJLQDO� %*� GRFXPHQW�� VXFFHVVIXO� ELGGHU� WR� DWWDFK� FRS\� RI� 6)06� %*�
FRQILUPDWLRQ�PHVVDJH�VHQW� E\�WKH�%*�LVVXLQJ�%DQN�WR�,&,&,�%DQN

����� 7KH SHUIRUPDQFH VHFXULW\ ZLOO EH UHWXUQHG WR WKH DSSOLFDQW ZLWKLQ �� GD\V DIWHU WKH�
H[SLU\ RI WKH HPSDQHOOHG�YDOLGLW\ SHULRG�VXEMHFW�WR�µ3HUIRUPDQFH (YDOXDWLRQ¶�DV�GHVFULEHG�
LQ�SDUD�����P��DERYH��

������$$, UHVHUYHV WKH ULJKW WR IRUIHLW WKH�SHUIRUPDQFH VHFXULW\� IXOO RU SDUW WKHUHRI�L Q
FDVH RI�DQ\ VLWXDWLRQ ZKLFK ZLOO ZDUUDQW GLVTXDOLILFDWLRQ RI WKH DJHQF\ DV SHU WKH�5)(�
FODXVH������ DQG &ODXVH ���� RU�(PSDQHOPHQW DJUHHPHQW¶V WHUPV�DQG FRQGLWLRQV E\
WKH HPSDQHOOHG DJHQFLHV� $$, UHVHUYH WKH ULJKW WR UHYLHZ�FKHFN�WKH�SHUIRUPDQFH�RI WKH
HPSDQHOOHG DJHQFLHV� DQ\ WLPH GXULQJ WKH YDOLGLW\ SHULRG RI�HPSDQHOPHQW� ,Q�FDVH WKH
HPSDQHOOHG DJHQF\ GRHVQ¶W VDWLVI\ WKH ³3HUIRUPDQFH�(YDOXDWLRQ´ LQ WKH UHYLHZ� WKHQ
$$,�VKDOO UHVHUYH WKH ULJKW WR IRUIHLW�E\ ��� RI WKH�SHUIRUPDQFH�VHFXULW\�

���� )RUPDW DQG 6XEPLVVLRQ RI 3URSRVDO

�������� $SSOLFDQWV VKDOO SURYLGH DOO WKH LQIRUPDWLRQ DV UHTXLUHG IURP WKLV 5)( 'RFXPHQW�
DQG LQ WKH VSHFLILHG IRUPDWV� $$, UHVHUYHV WKH ULJKW WR UHMHFW DQ\ 3URSRVDO WKDW LV� QRW
DFFRPSDQLHG E\ WKH PDQGDWRU\ GRFXPHQWV�

������ 7KH 3URSRVDO VKRXOG EH VXEPLWWHG LQ WZR HQYHORS LQ H�SRUWDO ZLWK IROORZLQJ
0$1'$725< GRFXPHQWV�

(19(/23$ ��'RFXPHQWV� IRU��6XEPLVVLRQ ZRXOG LQFOXGH�
�L� &RYHULQJ /HWWHU DV SHU $SSHQGL[ � VWDWLQJ WKH 3URSRVDO�

�LL� 3RZHU RI $WWRUQH\ IRU 6LJQLQJ RI WKH 3URSRVDO DV SUHVFULEHG LQ$SSHQGL[ ���

�LLL� 'HWDLOV�RI�$SSOLFDQW�WRJHWKHU�ZLWK�VXSSRUWLQJ GRFXPHQWV�UHTXLUHG�DV�SUHVFULEHG LQ
$SSHQGL[ ��

�LY� 'HWDLOV RI )LQDQFLDO�&DSDELOLW\ RI WKH $SSOLFDQW DV SUHVFULEHG $SSHQGL[ ��

�Y� 'HWDLOV RI FRQWUDFWV H[HFXWHG E\ WKH $SSOLFDQW LQ WKH SDVW WRJHWKHU ZLWK�
FHUWLILFDWHV HWF� DV�SUHVFULEHG LQ $SSHQGL[ ��

����� 7KH IROORZLQJ GRFXPHQWV WR�EH VXEPLWWHG E\ HDFK W\SH RI OHJDO HQWLW\�

�D�� 3URSULHWRUVKLS� &RS\�RI�3$1 &DUG��FRS\�RI�*67 5HJLVWUDWLRQ�
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�E�� 3DUWQHUVKLS ILUP� &RSLHV RI 5HJLVWHUHG SDUWQHUVKLS GHHG� *67� 3$1 &DUG RI
ILUP�DQG DGGUHVV DQG LG�� SURRI RI�DOO SDUWQHUV �5HJLVWHUHG SDUWQHUVKLS GHHG RQO\
ZLOO�EH FRQVLGHUHG�

�F�� &RPSDQ\� &RPSDQ\ 3$1 &DUG� *67� &HUWLILFDWH RI ,QFRUSRUDWLRQ��&RUSRUDWH�
,GHQWLILFDWLRQ�1XPEHU �&,1�� %RDUG UHVROXWLRQ� 0R$� DQG $2$� /LVW RI 'LUHFWRUV�
ZLWK QDPH DQG DGGUHVV�

�G� %DODQFH� VKHHW DQG 3	/ DFFRXQW VWDWHPHQW IRU WKH SHULRG LQ ZKLFK H[SHULHQFH�
FODLPHG E\ WKH DSSOLFDQW DV SHU FODXVH ����� DQG GXO\ FHUWLILHG E\ WKH VWDWXWRU\�
DXGLWRU LQ DOO�FDVHV�

�H�� &RS\ $ZDUG OHWWHU�:RUN 2UGHU �6WDWXWRU\ DXGLWRU FHUWLILFDWH� $JUHHPHQW DQG�
H[SHULHQFH FHUWLILFDWH WR HVWDEOLVK WKDW WKH DSSOLFDQW KDV VXIILFLHQW�H[SHULHQFH DV�
SUHVFULEHG LQ FODXVH ������

�I��� 6HOI�GHFODUDWLRQ RI GLVSXWHG RU XQGLVSXWHG GXHV�DQG SUHVHQW FRQWUDFWV ZLWK $$,��
�LI�DSSOLFDEOH� DV�SHU $SSHQGL[ � �

�J�� 8QGHUWDNLQJRI DFFHSWDQFHRI $$,(PSDQHOPHQW WHUPVDQG FRQGLWLRQV DQG VLJQLQJ�
RI (PSDQHOPHQW DJUHHPHQW�$SSHQGL[���

�K�� 8QGHUWDNLQJ DVSHU&ODXVH����� RI HOLJLELOLW\ FULWHULD LQ5V������QRQ MXGLFLDO VWDPS�
SDSHU�$SSHQGL[����

�L� &RS\�RI�FRQILUPDWLRQ RI�3URFHVVLQJ�)HH¶V SD\PHQW�RI�&33�3RUWDO�

(19(/23 �%
�M� 8QGHUWDNLQJ WR 'HSRVLW DQ $PRXQW RI 5V����������� RU���� �������� DV DSSOLFDEOH

DV� LQWHUHVW IUHH 3HUIRUPDQFH 6HFXULW\ LQ FDVH RI HPSDQHOPHQW ZLWK $$,�
�$SSHQGL[����

1RWH�� $OO� SDJHV� RI DIRUHVDLG GRFXPHQW VKDOO EH� GXO\� VLJQHG� E\�
$XWKRUL]HG�5HSUHVHQWDWLYH RI WKH $SSOLFDQW�

��� 6XEPLVVLRQ RI 3URSRVDO

����� 7KH $SSOLFDQW VKDOO SUHSDUH RQH VHW RI WKH PDQGDWRU\�GRFXPHQWV�FRPSULVLQJ�WKH
3URSRVDO DV GHVFULEHG LQ &ODXVH ����� 7KH VFDQQHG FRSLHV RI WKH DERYH RULJLQDO
GRFXPHQWV WR EH�XSORDGHG�LQ YLD H�WHQGHU�SRUWDO�

������ � $OO SURSRVDOV� VKRXOG EH VXEPLWWHG RQO\ WKURXJK WKH RQOLQH 1,& &33� SRUWDO�
�KWWSV���HWHQGHUV�JRY�LQ�HSURFXUH�DSS�� 7KH SRUWDO FDQ DOVR EH YLVLWHG IURP� WKH
ZHEVLWH RI $XWKRULW\� �KWWSV���ZZZ�DDL�DHUR�� ZKHUH D OLQN DV ³(�7HQGHU´ KDV� EHHQ
SURYLGHG�RQ WKH +RPH SDJH IRU WKLV SXUSRVH� +DUG FRSLHV ZLOO QRW EH�HQWHUWDLQHG XQGHU
DQ\ FLUFXPVWDQFHV�

����� 7KH 3URSRVDO VKDOO EH W\SHG RU SULQWHG LQ LQGHOLEOH LQN �$OO WKH DOWHUDWLRQV�
RPLVVLRQV��DGGLWLRQV� RU DQ\ RWKHU DPHQGPHQWV�PDGH WR WKH 3URSRVDO VKDOO EH LQLWLDWHG�
E\ WKH SHUVRQ VLJQLQJ WKH 3URSRVDO� $OO�SDJHV RI WKH�3URSRVDOPXVW EH VHULDOO\ QXPEHUHG�

����� 7KH SURSRVDO VKRXOG VXEPLW RQ WKH H�SRUWDO RQ RU EHIRUH DV SHU WKH WLPH VFKHGXOH�
JLYHQ LQ FODXVH ����

���� 3URSRVDO 'XH 'DWH
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����� 3URSRVDOV VKDOO EH VXEPLWWHG� RQ RU EHIRUH WKH 3URSRVDO 'XH 'DWH DQG� WLPH�
PHQWLRQHG LQ WKH 6FKHGXOH RI (PSDQHOPHQW� SURFHVV �&ODXVH ������ VHW IRUWK� LQ WKH
PDQQHU DQG IRUP DV GHWDLOHG LQ WKLV 5)( 'RFXPHQW� )RU WKH SXUSRVHV RI� WKLV 5)(
'RFXPHQW� WKH ³3URSRVDO 'XH 'DWH´ VKDOO PHDQ�WKH WLPH DQG GDWH IRU�VXEPLVVLRQ�RI WKH
3URSRVDO DV VHW RXW LQ WKH 6FKHGXOH RI (PSDQHOPHQW SURFHVV� FRQWDLQHG� KHUHLQ�
3URSRVDOV VXEPLWWHG E\ IDFVLPLOH WUDQVPLVVLRQ RU WHOH[ RU�HPDLO ZLOO QRW�EH DFFHSWDEOH�

����� $$,�� DW� LWV� VROH� GLVFUHWLRQ� PD\� H[WHQG�FKDQJH WKH� 3URSRVDO� V X E P L V V L R Q
'XH 'DWH RU WLPH E\ LVVXLQJ DQG $GGHQGXP LQ DFFRUGDQFH ZLWK &ODXVH������

����� 6FKHGXOH RI (PSDQHOPHQW3URFHVV�

6��1� $FWLYLW\ 6FKHGXOH�'DWHV�DQG�7LPH
� 'RZQORDG�6DOH�RI�5)(�'RFXPHQW�

IURP�1,&�&333�3RUWDO
)URP������������E\������
+RXUV

�� 6XEPLVVLRQ�RI�TXHULHV�UHODWHG�WR�
5)(��LI�DQ\��RQ�1,&�&333�3RUWDO

8SWR� ���������� E\������
+UV

�� 5HSO\�WR�WKH�TXHULHV�E\�$$,�RQ�1,&�
&333�3RUWDO

%\ ���������� E\������+UV

�� /DVW�GDWH�RI�RQOLQH�VXEPLVVLRQ�RI�
SURSRVDO��V��RI�1,&�H�WHQGHU�SRUWDO

%\ ���������� E\������+UV

�� 'DWH�RI�RSHQLQJ�RI�7HQGHU LQ�1,&�H�
SRUWDO

���������� DW������ KUV�

%�� *HQHUDO�,QVWUXFWLRQV��

���� 1XPEHU RI 3URSRVDOV��(DFK $SSOLFDQW VKDOO VXEPLW RQO\ RQH ���� 3URSRVDO� LQ
UHVSRQVH�WR WKLV 5)(�'RFXPHQW� $Q\ HQWLW\� ZKLFK VXEPLWV RU SDUWLFLSDWHV LQ PRUH WKDQ
RQH�3URSRVDO��ZLOO�EH GLVTXDOLILHG�

���� 3URSRVDO 3UHSDUDWLRQ &RVW��7KH $SSOLFDQW VKDOO EH UHVSRQVLEOH IRU DOO WKH FRVWV
DVVRFLDWHG ZLWK WKH�SUHSDUDWLRQ RI LWV 3URSRVDO DQG LWV SDUWLFLSDWLRQ LQ WKH HPSDQHOPHQW
SURFHVV� $$,�ZLOO QRW EH UHVSRQVLEOH RU LQ DQ\ ZD\ OLDEOH�IRU VXFK FRVWV� UHJDUGOHVV RI WKH�
FRQGXFW RU RXWFRPH RI (PSDQHOPHQW�

���� 9HULILFDWLRQ RI 'RFXPHQWV�� $$, UHVHUYHV WKH ULJKW WR YHULI\ DOO VWDWHPHQWV�
LQIRUPDWLRQ� DQG GRFXPHQWV� VXEPLWWHG E\ WKH $SSOLFDQWV LQ UHVSRQVH WR WKH 5)(
'RFXPHQW� )DLOXUH RQ WKH�SDUW RI $$, WR XQGHUWDNH VXFK YHULILFDWLRQ VKDOO QRW UHOLHYH WKH
$SSOLFDQWV RI WKHLU�REOLJDWLRQV RU OLDELOLWLHV KHUHXQGHU QRU ZLOO LW DIIHFW LQ DQ\ PDQQHU
DQ\ RI WKH�ULJKWV RI $$, KHUHXQGHU�

���� &ODULILFDWLRQV E\ $SSOLFDQWV

������ $SSOLFDQWV UHTXLULQJ DQ\ FODULILFDWLRQ RQ WKH 5)( 'RFXPHQW PD\ QRWLI\ $$, LQ�
ZULWLQJ ZLWKLQ VXFK GDWH DV VSHFLILHG LQ WKH 6FKHGXOH RI (PSDQHOPHQW SURFHVV VHW�IRUWK LQ
5)( FODXVH ������ $$,PD\ DW LWV VROH GLVFUHWLRQ� IRUZDUG WR DOO $SSOLFDQWV��FRSLHV RI $$,
UHVSRQVH��LQFOXGLQJ D GHVFULSWLRQ RI WKH HQTXLU\ EXW ZLWKRXW�LGHQWLI\LQJ LWV VRXUFH�
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������ $$, VKDOO HQGHDYRXU�WR UHVSRQG WR WKH TXHVWLRQV UDLVHG RU FODULILFDWLRQV VRXJKW�
E\ WKH� $SSOLFDQWV�� +RZHYHU� $$,� UHVHUYHV� WKH� ULJKW� QRW� WR� UHVSRQG��WR� DQ\�TXHVWLRQ
RU SURYLGH DQ\ FODULILFDWLRQ� LQ LWV VROH GLVFUHWLRQ� DQG QRWKLQJ LQ WKLV�&ODXVH VKDOO EH
FRQVWUXHG� WDNHQ RU UHDG DV FRPSHOOLQJ RU UHTXLULQJ $$,�WR�UHVSRQG WR�DQ\ TXHVWLRQ RU
WR�SURYLGH DQ\ FODULILFDWLRQ�

������ $$, PD\ DOVR RQ LWV RZQ� LI QHFHVVDU\� LVVXH LQWHUSUHWDWLRQV DQG FODULILFDWLRQV WR�
DOO $SSOLFDQWV� $OO FODULILFDWLRQV DQG LQWHUSUHWDWLRQV LVVXHG E\ $$,�VKDOO EH�GHHPHG�WR EH
SDUW RI WKH (PSDQHOPHQW 'RFXPHQWV�LI WKH VDPH LV LQ ZULWLQJ��9HUEDO FODULILFDWLRQV DQG
LQIRUPDWLRQ JLYHQ E\ $$, RU WKHLU HPSOR\HHV� DGYLVRUV�RU UHSUHVHQWDWLYHV VKDOO QRW�LQ
DQ\ ZD\ RU PDQQHU EH ELQGLQJ RQ $$,�

���� $PHQGPHQW RI 5)( 'RFXPHQW

������ $W DQ\ WLPH SULRU WR WKH 3URSRVDO 'XH 'DWH� $$, PD\� IRU DQ\ UHDVRQ ZKDWVRHYHU��
ZKHWKHU DW LWV RZQ LQLWLDWLYH RU LQ UHVSRQVH WR FODULILFDWLRQV�UHTXHVWHG E\ DQ�$SSOLFDQW�
PRGLI\ WKH 5)( 'RFXPHQW E\ LVVXH RI $GGHQGD�

������ $Q\� $GGHQGXP� PD\� EH� LVVXHG� E\� $$,� ZLOO� EH� SXEOLVKHG� RQ� WKH� ZHEVLWH��
$SSOLFDQWV DUH DGYLVHG WR YLVLW WKH ZHEVLWH RI $$, �ZZZ�DDL�DHUR� DQG 1,& &33�3RUWDO
UHJXODUO\ WR NHHS�WKHPVHOYHV XSGDWHG�

������ ,Q RUGHU WR DIIRUG WKH $SSOLFDQWV UHDVRQDEOH WLPH LQ ZKLFK WR WDNH DQ $GGHQGXP�
LQWR DFFRXQW� RU�IRU DQ\ RWKHU UHDVRQ� $$,PD\� DW LWV RZQ GLVFUHWLRQ� H[WHQG WKH�3URSRVDO
'XH�'DWH�

������ $$, PD\ LQ LWV VROH GLVFUHWLRQ DQG ZLWKRXW DVVLJQLQJ DQ\ UHDVRQ PRGLI\� DOWHU�
RU DPHQG DOO RU DQ\ SDUW RI WKH 6FKHGXOH RI (PSDQHOPHQW SURFHVV E\ LVVXH RI�
DGGHQGXP WR WKH 5)(�'RFXPHQW�

���� 0LVFHOODQHRXV ± 2WKHU 3URYLVLRQV

������� � 7KH� HPSDQHOPHQW�3URFHVV� VKDOO� EH� JRYHUQHG� E\�� DQG� FRQVWUXHG� LQ�
DFFRUGDQFH�ZLWK WKH ODZV RI ,QGLD DQG RQO\ WKH &RXUWV DW 'HOKL VKDOO KDYH�MXULVGLFWLRQ
RYHU DOO GLVSXWHV DULVLQJ XQGHU� SXUVXDQW WR DQG�RU LQ FRQQHFWLRQ�ZLWK WKLV 3URFHVV�

������ $$,� LQ LWV VROH GLVFUHWLRQ DQG ZLWKRXW LQFXUULQJ� DQ\ REOLJDWLRQ RU OLDELOLW\��
UHVHUYHV WKH�ULJKW WR�

�D�� VXVSHQG DQG � RU FDQFHO� WKH HPSDQHOPHQW 3URFHVV DQG � RU� DPHQG DQG � RU�
VXSSOHPHQW WKH� 3 U R F H V V DQG � RU PRGLI\ WKH GDWHV� RU RWKHU WHUPV DQG�
FRQGLWLRQV UHODWLQJ WKHUHWR�

�E� TXDOLI\ RU GLVTXDOLI\ DQ\ DSSOLFDQW�DQG�RU WR FRQVXOW ZLWK DQ\ DSSOLFDQW�LQ
RUGHU WR�UHFHLYH FODULILFDWLRQ RU IXUWKHU LQIRUPDWLRQ�

�F� UHWDLQ DQ\ LQIRUPDWLRQ DQG�RU HYLGHQFH VXEPLWWHG WR $$, E\��RQ EHKDOI RI��DQG�RU
LQ UHODWLRQ WR�DQ\ SDUWLFLSDWLQJ DJHQF\�

�G� LQGHSHQGHQWO\ YHULI\��GLVTXDOLI\� UHMHFW DQG � RU DFFHSW DQ\ DQG DOO�VXEPLVVLRQV
RU RWKHU LQIRUPDWLRQ DQG � RU HYLGHQFH VXEPLWWHG E\ RU RQ�EHKDOI RI DQ\
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DSSOLFDQW�$SSOLFDQW�

����������� ,W VKDOO EH GHHPHG WKDW E\ VXEPLWWLQJ WKH 3URSRVDO� WKH DSSOLFDQW DJUHHV DQG�
UHOHDVHV $$,� LWV HPSOR\HHV� DJHQWV DQG DGYLVHUV� LUUHYRFDEO\��XQFRQGLWLRQDOO\��IXOO\ DQG
ILQDOO\� IURP� DQ\� DQG� DOO� OLDELOLWLHV� IRU� FODLPV�� ORVVHV�� GDPDJHV��FRVWV� H[SHQVHV RU�
OLDELOLWLHV LQ DQ\ ZD\ UHODWHG� WR RU DULVLQJ IURP WKH H[HUFLVH� RI DQ\ ULJKWV DQG � RU
SHUIRUPDQFH� RI DQ\ REOLJDWLRQV KHUHXQGHU� SXUVXDQW� KHUHWR DQG � RU LQ FRQQHFWLRQ
KHUHZLWK DQG ZDLYHV DQ\ DQG DOO ULJKWV DQG ��RU FODLPV LW PD\ KDYH LQ WKLV UHVSHFW�
ZKHWKHU DFWXDO RU FRQWLQJHQW� ZKHWKHU�SUHVHQW�RU IXWXUH�

��������� 7KH $SSOLFDQW VKRXOG JLYH DQ 8QGHUWDNLQJ ZLWK�UHJDUG�WR�µ6HOI�'HFODUDWLRQ�RI�
'XHV¶ DV�SHU�$SSHQGL[�� �LI�DSSOLFDEOH��

�����'LVTXDOLILFDWLRQ

�������8SRQ VXEPLVVLRQ RI WKH 3URSRVDO LW ZRXOG EH GHHPHG WKDW WKH $SSOLFDQW KDV�SULRU
WR WKH VXEPLVVLRQ WKHUHRI�

�D� 0DGH D FRPSOHWH DQG FDUHIXO H[DPLQDWLRQ RI WKH WHUPV DQG FRQGLWLRQV��
UHTXLUHPHQWV� DQG RWKHU LQIRUPDWLRQ VHW IRUWK LQ WKLV 5)( 'RFXPHQW DQG�RWKHU
(PSDQHOPHQW 'RFXPHQWV�

�E� UHFHLYHG�DOO�VXFK UHOHYDQW LQIRUPDWLRQ DV LW�KDV UHTXHVWHG IURP $$,�

�F�� DFNQRZOHGJHG DQG DFFHSWHG WKH ULVN RI DQ\ LQDGHTXDF\� HUURU RU PLVWDNH�LQ
WKH LQIRUPDWLRQ�SURYLGHG LQ DQ\ RI WKH (PSDQHOPHQW 'RFXPHQWV RU�IXUQLVKHG
E\ RU RQ EHKDOI RI $$, UHODWLQJ WR DQ\ RI WKH PDWWHUV� UHIHUUHG� WR LQ� WKH
(PSDQHOPHQW�SURFHVV LQFOXGLQJ (PSDQHOPHQW�'RFXPHQWV�

�G� DFNQRZOHGJHG DQG DJUHHG WKDW DQ\ LQDGHTXDF\�� ODFN RI FRPSOHWHQHVV RU�
LQFRUUHFWQHVV RI LQIRUPDWLRQ SURYLGHG LQ WKH (PSDQHOPHQW 'RFXPHQWV RU�
LJQRUDQFH RI DQ\ RI WKH PDWWHUV UHIHUUHG WR LQ� WKH 5)(� DQG DQ\ DPHQGPHQWV�
WKHUHRI�� VKDOO QRW EH�D EDVLV IRU DQ\ FODLP IRU FRPSHQVDWLRQ� GDPDJHV��H[WHQVLRQ
RI WLPH IRU SHUIRUPDQFH� RI LWV REOLJDWLRQV� ORVV RI SURILWV HWF� IURP�$$, RU D
JURXQG IRU�WHUPLQDWLRQ RI WKH &RQWUDFW $JUHHPHQW� DQG

�H� DJUHHG WR EH ERXQG E\ WKH XQGHUWDNLQJV�SURYLGHG E\ LW XQGHU WKLV 5)(�'RFXPHQW
DQG LQ WHUPV KHUHRI�

������� $$,�VKDOO QRW EH OLDEOH IRU DQ\ PLVWDNH RU HUURU RU QHJOHFW E\ WKH $SSOLFDQWV LQ�
UHVSHFW�RI WKH DERYH�

���������7KH $SSOLFDQWV DQG WKHLU UHVSHFWLYH RIILFHUV� HPSOR\HHV� DJHQWV DQG DGYLVHUV�
VKDOO REVHUYH WKH KLJKHVW VWDQGDUG RI HWKLFV GXULQJ WKH� HPSDQHOPHQW 3URFHVV�DQG
VXEVHTXHQW WR�WKH LVVXH RI WKH /HWWHU�RI (PSDQHOPHQW�/R(� DQG GXULQJ WKH VXEVLVWHQFH
RI WKH (PSDQHOPHQW $JUHHPHQW��1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH�FRQWUDU\ FRQWDLQHG
KHUHLQ RU LQ WKH /R( RU WKH (PSDQHOPHQW $JUHHPHQW�� $$,� VKDOO UHMHFW D 3URSRVDO�
ZLWKGUDZ WKH /R(� RU WHUPLQDWH� WKH (PSDQHOPHQW� $JUHHPHQW� DV WKH FDVH PD\� EH�
ZLWKRXW EHLQJ OLDEOH LQ DQ\ PDQQHU ZKDWVRHYHU�WR WKH $SSOLFDQW� LI LW GHWHUPLQHV�WKDW WKH
$SSOLFDQW� KDV GLUHFWO\ RU LQGLUHFWO\�RU�WKURXJK DQ�DJHQW� HQJDJHG LQ DQ\ FRUUXSW SUDFWLFH�
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IUDXGXOHQW SUDFWLFH� FRHUFLYH� SUDFWLFH� XQGHVLUDEOH SUDFWLFH RU UHVWULFWLYH SUDFWLFH LQ WKH
(PSDQHOPHQW SURFHVV��,Q VXFK� DQ HYHQW� $$, VKDOO IRUIHLW� DQG DSSURSULDWH WKH� HQWLUH�
3HUIRUPDQFH 6HFXULW\��DV FRPSHQVDWLRQ DQG�GDPDJHV SD\DEOH�WR $$, WRZDUGV� LQWHU DOLD�
WLPH��FRVW DQG HIIRUW RI $$,� ZLWKRXW SUHMXGLFH WR DQ\ RWKHU ULJKW RU UHPHG\ WKDW PD\ EH��
DYDLODEOH WR $$, KHUHXQGHU RU RWKHUZLVH�

��������� :LWKRXW SUHMXGLFH WR WKH ULJKWV RI $$,�XQGHU &ODXVH ���� KHUHLQDERYH DQG WKH�
ULJKWV DQG UHPHGLHV ZKLFK $$, PD\ KDYH XQGHU WKH /R( RU WKH (PSDQHOPHQW�
$JUHHPHQW� LI $SSOLFDQW LV IRXQG E\ $$, WR KDYH GLUHFWO\ RU LQGLUHFWO\ RU WKURXJK�DQ DJHQW

� HQJDJHG�RU LQGXOJHG LQ DQ\ FRUUXSW SUDFWLFH� IUDXGXOHQW SUDFWLFH�� FRHUFLYH SUDFWLFH�
XQGHVLUDEOH SUDFWLFH�RU UHVWULFWLYH SUDFWLFH GXULQJ WKH�(PSDQHOPHQW SURFHVV� RU DIWHU WKH�
LVVXH RI WKH /R( RU H[HFXWLRQ RI WKH�$JUHHPHQW� VXFK $SSOLFDQW VKDOO QRW EH HOLJLEOH WR
SDUWLFLSDWH LQ�DQ\ WHQGHU RU�5)( 'RFXPHQW LVVXHG E\ $$, GXULQJ D�SHULRG RI ��7+5((�
\HDUV�IURP WKH GDWH�VXFK$SSOLFDQW� LV IRXQGE\$$,WR KDYHGLUHFWO\ RU LQGLUHFWO\ RU WKURXJK
DQ DJHQW�� HQJDJHG RU LQGXOJHG LQ� DQ\ FRUUXSW SUDFWLFH� IUDXGXOHQW SUDFWLFH� FRHUFLYH�
SUDFWLFH� XQGHVLUDEOH SUDFWLFH RU UHVWULFWLYH SUDFWLFHV� DV WKH FDVH PD\ EH��

�����������7KH�DJHQF\�VKDOO�EH�GHDOW�DV�SHU�FODXVH�������LQ�FDVH�LW�LV�IRXQG��DIWHU�WKH�LVVXH�
RI�WKH�(PSDQHOPHQW�/LVW�RU�VLJQLQJ�RI�WKH�$JUHHPHQW�RU�DIWHU�LWV�H[HFXWLRQ�DQG�GXULQJ�
WKH�VXEVLVWHQFH�WKHUHRI��WKDW�
D� 2QH� RU� PRUH� RI� WKH� SUH�TXDOLILFDWLRQ� FRQGLWLRQV� KDYH� QRW� EHHQ� PHW� E\� WKH�

$SSOLFDQW��RU
E� 7KH�DSSOLFDQW�KDV�PDGH�D�PDWHULDO�PLVUHSUHVHQWDWLRQ��RU
F� 7KH� DSSOLFDQW� KDV� HQJDJHG� LQ� D� FRUUXSW�� IUDXGXOHQW�� FRHUFLYH�� XQGHVLUDEOH� RU�

UHVWULFWLYH�SUDFWLVH�
G� 7KH�DSSOLFDQW�RU�LWV�DVVRFLDWHV�RU�D�SHUVRQ�RU�HQWLW\�KDYLQJ�OHJDO�UHODWLRQVKLS�ZLWK�

DSSOLFDQW�FRPPLWWHG�DQ\�IUDXG�RU�IRUJHU\�RI�VXEPLVVLRQ�RI�DQ\�NLQG�RI�GRFXPHQWV��
%*��6HFXULW\�GHSRVLW�HWF��GXULQJ�WKH�WHQGHU�SURFHVV�DQG�WKHUHDIWHU��ZLWK�WKLV�RU�
DQ\� RWKHU� WHQGHU�� FRQWUDFW� ZLWK� $LUSRUWV� $XWKRULW\� RI� ,QGLD� RU� DQ\� 368� RU�
*RYHUQPHQW�'HSDUWPHQWV�GXULQJ�WKH�ODVW���\HDUV��

������ )RU WKH SXUSRVHV RI &ODXVHV �������������� DQG ������ DERYH� WKH IROORZLQJ
WHUPV VKDOO�KDYH WKH PHDQLQJ KHUHLQDIWHU UHVSHFWLYHO\ DVVLJQHG WR WKHP�

D��³FRUUXSW SUDFWLFH´ PHDQV �L� WKH RIIHULQJ� JLYLQJ� UHFHLYLQJ� RU VROLFLWLQJ��GLUHFWO\ RU
LQGLUHFWO\� RI DQ\WKLQJ RI YDOXH WR LQIOXHQFH WKH DFWLRQV RI DQ\ SHUVRQ�FRQQHFWHG ZLWK WKH
(PSDQHOPHQW SURFHVV �IRU DYRLGDQFH RI GRXEW� RIIHULQJ RI�HPSOR\PHQW WR RU HPSOR\LQJ
RU HQJDJLQJ LQ DQ\ PDQQHU ZKDWVRHYHU� GLUHFWO\�RU LQGLUHFWO\� DQ\ RIILFLDO RI $$, ZKR�LV
RU� KDV EHHQ DVVRFLDWHG LQ DQ\ PDQQHU�� GLUHFWO\ RU LQGLUHFWO\ ZLWK� WKH� (PSDQHOPHQW
SURFHVV RU WKH /R( RU KDV GHDOW�ZLWK PDWWHUV FRQFHUQLQJ WKH &RQFHVVLRQ����$JUHHPHQW
RU DULVLQJ WKHUH�IURP��EHIRUH RU DIWHU WKH H[HFXWLRQ WKHUHRI� DW DQ\ WLPH SULRU WR WKH
H[SLU\ RI RQH�\HDU IURP WKH GDWH VXFK RIILFLDO UHVLJQV RU UHWLUHV IURP RU RWKHUZLVH FHDVHV
WR�EH LQ�WKH VHUYLFH RI $$,� VKDOO EH GHHPHG WR FRQVWLWXWH LQIOXHQFLQJ WKH DFWLRQV�RI D
SHUVRQ FRQQHFWHG ZLWK WKH (PSDQHOPHQW SURFHVV�� RU �LL� HQJDJLQJ LQ DQ\� PDQQHU
ZKDWVRHYHU� ZKHWKHU GXULQJ WKH (PSDQHOPHQW SURFHVV RU DIWHU WKH�LVVXH RI WKH /R( RU
DIWHU WKH H[HFXWLRQ RI WKH�� $JUHHPHQW� DV WKH FDVH PD\ EH��DQ\ SHUVRQ LQ UHVSHFW RI DQ\
PDWWHU UHODWLQJ WR WKH /R( RU WKH (PSDQHOPHQW�$JUHHPHQW� ZKR DW DQ\ WLPH KDV EHHQ
RU LV D OHJDO� ILQDQFLDO RU WHFKQLFDO�DGYLVHU RI $$, LQ UHODWLRQ�WR DQ\PDWWHU FRQFHUQLQJ
WKH WHQGHU�
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E� ³)UDXGXOHQW SUDFWLFH´ PHDQV D PLVUHSUHVHQWDWLRQ�RU RPLVVLRQ RI IDFWV RU�VXSSUHVVLRQ
RI IDFWV RU GLVFORVXUH RI LQFRPSOHWH�IDFWV� LQ RUGHU WR LQIOXHQFH�WKH (PSDQHOPHQW�SURFHVV

F�� ³&RHUFLYH SUDFWLFH´ PHDQV LPSDLULQJ RU KDUPLQJ� RU WKUHDWHQLQJ WR LPSDLU�RU KDUP��
GLUHFWO\ RU LQGLUHFWO\� DQ\ SHUVRQ RU SURSHUW\ WR LQIOXHQFH DQ\�SHUVRQ¶V SDUWLFLSDWLRQ RU�
DFWLRQ LQ WKH (PSDQHOPHQW SURFHVV�

G��³8QGHVLUDEOH� SUDFWLFH´�PHDQV� HVWDEOLVKLQJ� FRQWDFW� ZLWK� DQ\� SHUVRQ�FRQQHFWHG ZLWK
RU HPSOR\HG RU HQJDJHG� E\ $$, ZLWK WKH REMHFWLYH RI� FDQYDVVLQJ� OREE\LQJ RU LQ DQ\
PDQQHU LQIOXHQFLQJ RU DWWHPSWLQJ WR LQIOXHQFH�WKH (PSDQHOPHQW SURFHVV�

���� /DWH 3URSRVDOV

������ $Q\ 3URSRVDO UHFHLYHG E\ $$, DIWHU WKH SUHVFULEHG GHDG�OLQH �3URSRVDO 'XH 'DWH��
ZLOO�EH VXPPDULO\ UHMHFWHG�

���� 0RGLILFDWLRQ DQG :LWKGUDZDO RI 3URSRVDOV

������ 7KH $SSOLFDQWPD\PRGLI\ RU ZLWKGUDZ LWV 3URSRVDO DIWHU VXEPLVVLRQ� LQ WKH RQOLQH�
1,& &33 SRUWDO��1R 3URSRVDO VKDOO EH PRGLILHG RU ZLWKGUDZQ E\ WKH $SSOLFDQW�DIWHU WKH
3URSRVDO 'XH 'DWH�

���� &RQILGHQWLDOLW\

������ ([FHSW DV SURYLGHG KHUHLQ� LQIRUPDWLRQ UHODWLQJ WR WKH H[DPLQDWLRQ� FODULILFDWLRQ��
HYDOXDWLRQ DQG UHFRPPHQGDWLRQ IRU WKH VKRUW OLVWHG $SSOLFDQWV VKDOO QRW EH�GLVFORVHG
WR DQ\ SHUVRQ� ZKR LV QRW RIILFLDOO\ FRQFHUQHG ZLWK WKH SURFHVV RU LV� QRW D UHWDLQHG
SURIHVVLRQDO DGYLVHU DGYLVLQJ $$,�LQ UHODWLRQ WR RU PDWWHUV�DULVLQJ RXW RI RU FRQFHUQLQJ
WKH (PSDQHOPHQW SURFHVV� $$,�ZLOO WUHDW DOO�LQIRUPDWLRQ VXEPLWWHG DV SDUW RI 3URSRVDO�
LQ FRQILGHQFH� DQG� ZLOO� WDNH� DOO�UHDVRQDEOH� VWHSV� WR� HQVXUH� WKDW� LQGLYLGXDOV KDYLQJ
DFFHVV WR VXFK PDWHULDO� WUHDW WKH VDPH LQ� FRQILGHQFH� $$, ZLOO� QRW� GLYXOJH DQ\ VXFK
LQIRUPDWLRQ XQOHVV�LW LV RUGHUHG WR GR VR E\ D FRXUW RU E\ DQ\ VWDWXWRU\� UHJXODWRU\ RU
*RYHUQPHQW� DXWKRULW\ RU DJHQF\ WKDW KDV OHJDO MXULVGLFWLRQ WR UHTXLUH LWV GLVFORVXUH RU
XQOHVV�LW LV QHFHVVDU\ WR GR VR LQ RUGHU WR HQIRUFH RU DVVHUW DQ\ FODLP� ULJKW RU SULYLOHJH�RI
$$, RU WR GHIHQGDQ\ FODLP� DFWLRQ RU SURFHHGLQJV DJDLQVW $$,�

���� &ODULILFDWLRQV 6RXJKW E\ $$,� 7R DVVLVW LQ WKH SURFHVV RI HYDOXDWLRQ RI
3URSRVDOV� $$, PD\� DW LWV VROH GLVFUHWLRQ��DVN DQ\ $SSOLFDQW IRU DQ\ FODULILFDWLRQ RQ RU
ZLWK UHVSHFW WR LWV 3URSRVDO� 7KH� UHTXHVW IRU FODULILFDWLRQ� DQG� WKH UHVSRQVH VKDOO EH
FRPPXQLFDWHG E\ 2QOLQH�SRUWDO� 7KH $SSOLFDQW LQ VXFK FDVHV ZRXOG QHHG WR SURYLGH WKH�
UHTXHVWHG FODULILFDWLRQ � GRFXPHQWV SURPSWO\ DQG ZLWKLQ WKH�VWLSXODWHG�WLPH RI VXFK�
FRPPXQLFDWLRQ� ,W LV LQ WKH LQWHUHVW RI WKH $SSOLFDQW WR SURYLGH UHSO\� ZLWKLQ� WKH
WLPHIUDPH IDLOLQJ ZKLFK $$, PD\ QRW DFFHSW WKH VDLG LQIRUPDWLRQ DQG QR�FKDQJH LQ WKH
VXEVWDQFH RI WKH 3URSRVDO ZRXOG EH SHUPLWWHG�E\ ZD\ RI VXFK�FODULILFDWLRQ�

�����6HW�2II�&ODXVH��,Q�WKH�HYHQW�RI�D�GHIDXOW�RU�EUHDFK�LQ�SD\PHQW�RI�/LFHQVH�)HH�RU�
LQWHUHVW�DPRXQW�RU�DQ\�RWKHU�DPRXQW�GXH�ZLWK�WKH�OLFHQVHH�RI�ZKDWHYHU�QDWXUH�DV�SHU�WKH�
SURYLVLRQ�RI�WKLV�FRQWUDFW��$$,�LV�KHUHE\�DXWKRUL]HG�WR�DGMXVW�VXFK�DPRXQW�IURP�WLPH�WR�
WLPH�WR�WKH�IXOOHVW�H[WHQW��ZLWK�SULRU�QRWLFH�RI���VHYHQ��GD\V�WR�WKH�OLFHQVHH��E\�VHW�RII�DQG�
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DSSO\�DQ\�RU�DOO�DPRXQW�DW�DQ\�WLPH�KHOG�ZLWK�$$,�DV�VHFXULW\�GHSRVLW�RU�EDQN�JXDUDQWHH�
RU�DQ\�RWKHU�DPRXQW�DV�SDUW�RI�WKLV�FRQWUDFW�RU�IURP�DQ\�RWKHU�H[SLUHG�FORVHG�WHUPLQDWHG�
FRQWUDFWV� RI� OLFHQVHH� ZLWK� $$,�� 7KLV� LV� ZLWKRXW� SUHMXGLFH� WR� DQ\� ULJKWV� DQG� UHPHGLHV�
DYDLODEOH�ZLWK�$$,�WR�UHFRYHU�WKH�GXHV�IURP�OLFHQVHH�DV�SUHVFULEHG�E\�/DZ´�

([SODQDWLRQ��� )RU�WKH�SXUSRVH�RI�WKLV�DJUHHPHQW��VHW�RII�PHDQV�DGMXVWPHQW�RI�DQ\
RXWVWDQGLQJ�GXH�V��RI�/LFHQVHH��ZLWK�DQ\�DPRXQW�LQ�IRUP�RI�%*�6'�RU�RWKHUZLVH��KHOG�E\
$$,�LQ�UHODWLRQ�WR�DQ\�RWKHU�DJUHHPHQW��DW�DQ\�$$,�DLUSRUW��DLUSRUW�SUHPLVHV�

([SODQDWLRQ��� 2XWVWDQGLQJ�GXHV�VKDOO�PHDQ�DQG�LQFOXGH�DQ\�DPRXQW�DFFUXHG��GXH
DJDLQVW�WKH�OLFHQVHH XQGHU�WKLV�RU�DQ\�RWKHU�DJUHHPHQW�DW�DQ\�RI�$$,�DLUSRUW�RU�DLUSRUW
SUHPLVHV�

������ ([WHQVLRQ� RI� (PSDQHOPHQW�� 7KH� SHULRGLFLW\� RI� WKH� HPSDQHOPHQW� PD\� EH�
H[WHQGHG�DV�SHU�RSHUDWLRQDO�UHTXLUHPHQW�RI�$$,�ZLWK�PXWXDO�FRQVHQW�RI�WKH�YHQGRU�DQG�
$$,�VXEMHFW�WR�DSSURYDO�RI�WKH�FRPSHWHQW�DXWKRULW\���
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3$57�,,
'2&80(176$1' )2506 )25 68%0,66,21

$11(;85(�$

&DWHJRU\�,�$LUSRUWV� &KHQQDL��.RONDWD��*RD��

&DWHJRU\�,,�$LUSRUWV��3XQH��$PULWVDU��7ULFK\��%KXEDQHVZDU��9DUDQDVL��-XKX��&DOLFXW��
9L]DJ��

&DWHJRU\�,,,� $LUSRUWV� &RLPEDWRUH�� 5DLSXU�� ,QGRUH�� 3DWQD�� %DJGRJUD�� 9DGRGDUD��
8GDLSXU��%KRSDO��,PSKDO��5DQFKL�

&DWHJRU\�,9�$LUSRUWV��3RUW�%ODLU��7LUXSDWL��6ULQDJDU��'HKUDGXQ��-RGKSXU��$JDUWDOD��
5DMNRW��5DMDKPXQGU\��'LEUXJDUK��6XUDW��-DPPX��9LMD\DZDGD��$XUDQJDEDG�

&DWHJRU\�9 $LUSRUWV� $OO� RWKHU� DLUSRUWV �QRW� FRYHUHG� LQ� DERYH� PHQWLRQHG� IRXU
FDWHJRULHV�± ,��,,��,,,��,9���7HQGHUV�DW�WKHVH�DLUSRUWV�ZLOO�EH�LQYLWHG�E\�UHVSHFWLYH�DLUSRUWV�
ZLWK�IROORZLQJ�FRQGLWLRQV��

�L� 7KH�SHULRGLFLW\�RI�FRQWUDFW�ZRXOG�EH�WKUHH�\HDUV�
�LL� $XWRPDWLRQ�DVSHFW�VKRXOG�QRW�EH�FRQVLGHUHG�ZKLOH�LQYLWLQJ�WHQGHU��+RZHYHU��

SURYLVLRQ�IRU�FRPSXWHUL]HG�ELOOLQJ�VKRXOG�EH�HQVXUHG�
�LLL� $FFHVV�)HH�ZRXOG�QRW�EH�OHYLHG�
�LY� *HVWDWLRQ�SHULRG�VKDOO�EH����GD\V�
�Y� 2WKHU�7HUPV� DQG�&RQGLWLRQV�XQGHU� WKH� WHQGHU� WR� EH� LQYLWHG� VKDOO� EH� DV� SHU�

&RPPHUFLDO�0DQXDO��$QQH[XUH�,9$�RI�&RPPHUFLDO�0DQXDO��

127(��9HKLFOH�3DUNLQJ�)DFLOLW\�DW�&KHQQDL�$LUSRUW�DQG�3XQH�$LUSRUW�DUH�WR�
EH� RSHUDWHG� E\� %XLOG�2SHUDWH� 7UDQVIHU� �0RGHO�� LQ� GXH� FRXUVH� RI� WLPH��
(PSDQHOOHG�DJHQFLHV�VKDOO�EH�DOORZHG�WR�SDUWLFLSDWH� LQ�WKH�YHKLFOH�SDUNLQJ�
WHQGHUV LQYLWHG�DW�WKHVH�DLUSRUWV�RQO\�WLOO�WKH WLPH�WKH�IDFLOLW\�LV QRW�KDQGHG�
RYHU�IRU�RSHUDWLRQV�WR�%27�FRQFHVVLRQDLUH�
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$33(1',;� �

)250$7 )25 &29(5,1*/(77(5

�7R EH VXEPLWWHG LQ DSSOLFDQW OHWWHU KHDG�

7R

([HFXWLYH 'LUHFWRU �&RPPHUFLDO��
$LUSRUWV $XWKRULW\ RI ,QGLD�
&RUSRUDWH +HDGTXDUWHUV�
5DMLY *DQGKL %KDZDQ�
6DIGDUMXQJ $LUSRUW�
1HZ 'HOKL�± �������

6XE� (PSDQHOPHQW RI $JHQFLHV IRU� SDUWLFLSDWLRQ� LQ� WHQGHUV� IRU� 9HKLFOH
3DUNLQJ 0DQDJHPHQW 6HUYLFHV DW�$$, $LUSRUWV�DV SHU WKH $QQH[XUH $
RI WKH 5)(�

6LU�

:H KDYH UHDG DQG XQGHUVWRRG�WKH 5HTXHVW IRU (PSDQHOPHQW �5)(� 'RFXPHQW LQ�
UHVSHFW RI WKH (PSDQHOPHQW RI $JHQFLHV IRU SDUWLFLSDWLQJ�LQ�WHQGHUV�IRU�9HKLFOH 3DUNLQJ
0DQDJHPHQW 6HUYLFHV DW� $$, $LUSRUWV DV SHU WKH $QQH[XUH � $ RI WKH 5)(� :H KHUHE\
VXEPLW RXU�3URSRVDO IRU WKH FDSWLRQHG VXEMHFW DV SHU WKH IROORZLQJ GHWDLOV�

�� :H DUH HQFORVLQJ DQG VXEPLWWLQJ KHUHZLWK RXU RULJLQDO 3URSRVDO� DORQJ ZLWK WKH�
LQIRUPDWLRQ DQG GRFXPHQWV DV SHU WKH UHTXLUHPHQWV RI WKH 5)( 'RFXPHQW� IRU�\RXU
HYDOXDWLRQ DQG FRQVLGHUDWLRQ�

��� 7KH 3URSRVDO LV XQFRQGLWLRQDO�

��� $OO LQIRUPDWLRQ SURYLGHG LQ WKH 3URSRVDO DQG LQ LWV $SSHQGLFHV LV WUXH DQG FRUUHFW�

�� ,�:H VKDOO PDNH DYDLODEOH WR $$, DQ\ DGGLWLRQDO LQIRUPDWLRQ LW PD\ ILQG QHFHVVDU\�
RU UHTXLUH WR FODULI\� VXSSOHPHQW RU DXWKHQWLFDWH WKH 3URSRVDO ZLWKLQ VXFK WLPH�DV PD\
EH SUHVFULEHG E\ $$,�

���� ,�:H DFNQRZOHGJH�WKH ULJKW RI $$, WR UHMHFW RXU 3URSRVDO ZLWKRXW DVVLJQLQJ DQ\�
UHDVRQ RU RWKHUZLVH DQG KHUHE\ ZDLYH RXU ULJKW WR FKDOOHQJH WKH VDPH RQ DQ\ DFFRXQW�
ZKDWVRHYHU�

�� , �:H FHUWLI\ WKDW , � ZH RU DQ\ RI P\�RXU FRQVWLWXHQWV RUP\�RXU SUHGHFHVVRU HQWLW\�
KDYH QHLWKHU IDLOHG WR SHUIRUP RQ DQ\ FRQWUDFW� DV HYLGHQFHG E\ LPSRVLWLRQ RI D�SHQDOW\
RU D MXGLFLDO SURQRXQFHPHQW RU DUELWUDWLRQ DZDUG� QRU�EHHQ H[SHOOHG IURP�DQ\ FRQWUDFW



WĂŐĞ�ϯϯ ŽĨ�ϱϭ

QRU KDYH KDG DQ\ FRQWUDFW WHUPLQDWHG IRU EUHDFK RQ RXU SDUW QRU KDYH� ,�ZH RU DQ\ RI
P\�RXU� FRQVWLWXHQWV RU P\�RXU SUHGHFHVVRU HQWLW\ GHIDXOWHG LQ� FRPSO\LQJ ZLWK DQ\
VWDWXWRU\ UHTXLUHPHQWV�

��� , � :H GHFODUH WKDW�

�D� ,�:H KDYH�H[DPLQHG DQG KDYH QR UHVHUYDWLRQV WR WKH 5)(�'RFXPHQWV��,QFOXGLQJ
WKH $GGHQGXP �LI DQ\� LVVXHG E\ $$,�

�E� , �:H KDYH QRW GLUHFWO\ RU LQGLUHFWO\ RU WKURXJK DQ\ DJHQW HQJDJHG RU LQGXOJHG�LQ
DQ\ FRUUXSW SUDFWLFH� IUDXGXOHQW SUDFWLFH� FRHUFLYH�SUDFWLFH� XQGHVLUDEOH�SUDFWLFH RU
UHVWULFWLYH SUDFWLFH� DV GHILQHG LQ &ODXVH ������ RI WKH 5)( 'RFXPHQW��LQ UHVSHFW RI
DQ\ WHQGHU RU UHTXHVW�IRU SURSRVDO LVVXHG E\ RU DQ\ DJUHHPHQW�HQWHUHG LQWR�ZLWK
$$, RU DQ\ RWKHU SXEOLF VHFWRU HQWHUSULVH RU DQ\ JRYHUQPHQW��&HQWUDO RU 6WDWH� DQG

�F� ,�:H KHUHE\ FHUWLI\ WKDW , � ZH KDYH WDNHQ VWHSV WR�HQVXUH WKDW� LW�LV LQ FRQIRUPLW\�
ZLWK WKH SURYLVLRQV RI &ODXVHV ����� WR ���� RI WKH 5)( 'RFXPHQW� QR SHUVRQ�DFWLQJ
IRU XV RU� RQ� RXU� EHKDOI� KDV� HQJDJHG� RU� ZLOO� HQJDJH��LQ� DQ\� FRUUXSW�SUDFWLFH��
IUDXGXOHQW SUDFWLFH� FRHUFLYH SUDFWLFH� XQGHVLUDEOH�SUDFWLFH RU�UHVWULFWLYH SUDFWLFH�

��� ,�:H�XQGHUVWDQG WKDW \RX PD\�FDQFHO WKH (PSDQHOPHQW�SURFHVV�DW DQ\ WLPH DQG�
WKDW \RX DUH QHLWKHU ERXQG WR DFFHSW DQ\ 3URSRVDO WKDW \RX PD\ UHFHLYH QRU WR�LQYLWH
WKH $SSOLFDQWV WR VXEPLW 3URSRVDOV IRU SURYLGLQJ�9HKLFOH SDUNLQJ�PDQDJHPHQW�VHUYLFHV DW
$$, $LUSRUWV� ZLWKRXW LQFXUULQJ DQ\ OLDELOLW\ WR WKH�$SSOLFDQWV� LQ DFFRUGDQFH ZLWK &ODXVH
��� RI WKH 5)( 'RFXPHQW�

���� ,�:H GHFODUH WKDW ZH VDWLVI\ DQG PHHW WKH UHTXLUHPHQWV�DV VSHFLILHG LQ WKH 5)(�
'RFXPHQW DQG HOLJLEOH WR VXEPLW D 3URSRVDO LQ DFFRUGDQFH�ZLWK WKH WHUPV RI WKLV�5)(
'RFXPHQW�

��� ,�:H XQGHUWDNH WKDW LQ FDVH� GXH WR DQ\ FKDQJH LQ IDFWV RU FLUFXPVWDQFHV RU�
FRPSRVLWLRQ RI WKH YHQGRU GXULQJ WKH (PSDQHOPHQW SURFHVV DQG GXULQJ YDOLGLW\ RI�
HPSDQHOPHQW� ,�ZH EHFRPH OLDEOH� WR� EH GLVTXDOLILHG DV SHU WHUPV RI WKH SURYLVLRQV� RI
GLVTXDOLILFDWLRQ LQ WKH 5)(��,�ZH VKDOO LQWLPDWH $$, RI WKH VDPH�LPPHGLDWHO\�

��� ,�:H KHUHE\ LUUHYRFDEO\ ZDLYH DQ\ ULJKW ZKLFK ZH PD\ KDYH DW DQ\ VWDJH DW�ODZ��
RU KRZVRHYHU RWKHUZLVH DULVLQJ RU DFFUXLQJ WR FKDOOHQJH RU�TXHVWLRQ DQ\�GHFLVLRQ WDNHQ E\
$$, LQ FRQQHFWLRQ� ZLWK WKH VHOHFWLRQ RI WKH $SSOLFDQW� RU LQ� FRQQHFWLRQ ZLWK WKH
(PSDQHOPHQW SURFHVV LWVHOI� LQ UHVSHFW RI WKH DERYH PHQWLRQHG�PDQSRZHU DQG SDUNLQJ
UHODWHG VHUYLFHV DQG WKH WHUPV DQG�LPSOHPHQWDWLRQ�WKHUHRI�

��� ,�:H�KDYH VWXGLHG DOO WKH (PSDQHOPHQW 'RFXPHQWV�FDUHIXOO\ DQG RWKHU PDWWHUV�
PHQWLRQHG LQ�WKH (PSDQHOPHQW 'RFXPHQWV�

���� ,�:H�XQGHUVWDQG�WKDW��H[FHSW WR WKH H[WHQW DV� H[SUHVVO\� VHW� IRUWK� LQ� WKH�
$JUHHPHQW� ,�ZH VKDOO KDYH QR FODLP� ULJKW RU WLWOH DULVLQJ RXW RI DQ\ GRFXPHQWV RU�
LQIRUPDWLRQ SURYLGHG WR XV E\ $$, RU LQ UHVSHFW RI DQ\ PDWWHU DULVLQJ RXW RI RU�
FRQFHUQLQJ RU UHODWLQJ WR�WKH (PSDQHOPHQW SURFHVV LQFOXGLQJ WKH DZDUG RI ZRUN�

��� ,�:H XQGHUWDNH WKDW ZH KDYH QRW EHHQ EDUUHG E\ DQ\ HQWLW\ RI *2, RU $$, RU�
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EODFNOLVWHG E\ DQ\ VWDWH JRYHUQPHQW� RU FHQWUDO JRYHUQPHQW� � GHSDUWPHQW � DJHQF\� LQ�
,QGLD IURP SDUWLFLSDWLQJ LQ (PSDQHOPHQW SURFHVV DV RQ WKH 3URSRVDO 'XH 'DWH�

��� ,�:H� FRQILUP� K D Y L Q J VXEPLWWHG� WKH� 3URFHVVLQJ� )HH� RI� 5V««�
�5XSHHV««�� WR $$, LQ DFFRUGDQFH ZLWK WKH 5)( 'RFXPHQW� 7KH�FRS\�RI�SD\PHQW
UHFHLSW�LV DWWDFKHG�

��� ,�:H DJUHH�DQG XQGHUVWDQG�WKDW WKH 3URSRVDO LV VXEMHFW WR WKH SURYLVLRQV RI WKH�
(PSDQHOPHQW 'RFXPHQWV��,Q QR FDVH� , � :H VKDOO KDYH DQ\ FODLP RU�ULJKW RI�ZKDWVRHYHU
QDWXUH LI WKH FRQWUDFW LV QRW DZDUGHG WR PH � XV RU RXU 3URSRVDO LV QRW�RSHQHG�

���� ,�:H DJUHH DQG XQGHUWDNH WR DELGH E\ DOO WKH�WHUPV DQG FRQGLWLRQV RI WKH 5)(�
'RFXPHQW�

��� ,�:H DJUHH WR WKDW (PSDQHOOHG OLVW ZLOO�EH YDOLG IRU D SHULRG�DV�SHU�SDUD�������RI�
WKH�1,7�

'DWHG WKLV««««««««��'D\ RI «««««««�� ����

1DPH DQG� DGGUHVV RI WKH $SSOLFDQW� 1DPH� 6LJQDWXUH 	 VHDO RI WKH
$XWKRULVHG 3HUVRQ
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$33(1',;� �

)RUPDW IRU 3RZHU RI $WWRUQH\ IRU 6LJQLQJ RI 3URSRVDO

�2Q 1RQ ± MXGLFLDO VWDPS SDSHU RI 5V ����� RU VXFK HTXLYDOHQW�GRFXPHQW GXO\ DWWHVWHG
E\ QRWDU\ SXEOLF�

32:(5 2) $77251(<

.QRZ DOO PHQ E\ WKHVH SUHVHQWV� ZH ««««««««««««««««« �QDPH�DQG�DGGUHVV
RI WKH UHJLVWHUHG RIILFH RI DSSOLFDQW� GR KHUHE\ FRQVWLWXWH��DSSRLQW DQG�DXWKRULVH 0U� �
0V�«««««««« «««« �QDPH DQG UHVLGHQWLDO DGGUHVV� ZKR LV�SUHVHQWO\ HPSOR\HG
ZLWK XV DQG KROGLQJ WKH SRVLWLRQ RI «««««««««««««««��DV RXU DWWRUQH\� WR GR LQ
RXU QDPH DQG RQ RXU EHKDOI� DOO VXFK DFWV� GHHGV DQG WKLQJV�QHFHVVDU\�LQ FRQQHFWLRQ ZLWK
RU LQFLGHQWDO WR� RXU 3URSRVDO IRU WKH (03$1/(0(17� 2) $*(1&,(6 E\ $$,� IRU
SURYLGLQJ 9HKLFOH SDUNLQJ PDQDJHPHQW VHUYLFHV DW $$,�$LUSRUWV DQG VXEPLVVLRQ RI DOO
GRFXPHQWV �DQG SURYLGLQJ LQIRUPDWLRQ � UHVSRQVHV WR�$$,���UHSUHVHQWLQJ XV LQ DOO PDWWHUV
EHIRUH $$,� DQG *HQHUDOO\ GHDO ZLWK $$, LQ�DOO�PDWWHUV LQ FRQQHFWLRQ ZLWK RXU ELG IRU WKH
VDLG FRQWUDFW

:H�KHUHE\�DJUHH�WR�UDWLI\�DOO�DFWV��GHHGV�DQG�WKLQJV� ODZIXOO\�GRQH�E\�RXU�VDLG DWWRUQH\�
SXUVXDQW� WR� WKLV� 3RZHU� RI� $WWRUQH\� DQG� WKDW� DOO� DFWV�� GHHGV� DQG� WKLQJV� GRQH� E\� RXU�
DIRUHVDLG�DWWRUQH\�VKDOO�DQG�VKDOO�DOZD\V�EH�GHHPHG�WR�KDYH�EHHQ�GRQH�E\�XV�

�6LJQDWXUH�

�1DPH� 7LWOH DQG $GGUHVV�
$FFHSWHG

««««�� �6LJQDWXUH�
�1DPH� 7LWOH DQG $GGUHVV RI WKH�$WWRUQH\�

1RWH�

7KH PRGH RI H[HFXWLRQ RI WKH 3RZHU RI $WWRUQH\ VKRXOG EH LQ DFFRUGDQFH ZLWK�WKH
SURFHGXUH� LI DQ\� ODLG GRZQ E\ WKH DSSOLFDEOH�ODZ DQG WKH FKDUWHU GRFXPHQWV�RI WKH
H[HFXWDQW�V� DQG�ZKHQ LW LV VR UHTXLUHG WKH VDPH VKRXOG EH XQGHU FRPPRQ�VHDO DIIL[HG
LQ DFFRUGDQFHZLWK WKH UHTXLUHG SURFHGXUH�

,Q FDVH�WKH 3URSRVDO LV VLJQHG E\ DQ DXWKRULVHG�'LUHFWRU RI WKH $SSOLFDQW� D�FHUWLILHG
FRS\ RI WKH DSSURSULDWH UHVROXWLRQ� GRFXPHQW FRQYH\LQJ� VXFK DXWKRULW\�PD\ EH
HQFORVHG LQ OLHX�RI WKH 3RZHU RI $WWRUQH\�
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$SSHQGL[� �

)RUPDW IRU 'HWDLOV RI $SSOLFDQW

�7R EH VXEPLWWHG LQ DSSOLFDQW OHWWHU KHDG�

��� 1DPH RI WKH $SSOLFDQW�9HQGRU�

��� 1DPH 	 $GGUHVV RI WKH $XWKRULVHG 6LJQDWRU\�

��� 5HJLVWHUHG 2IILFH�

��� $GGUHVV IRU &RPPXQLFDWLRQ�

��� (PDLO ,G�

��� 3$1�&DUG 1R���>7R�EH�VXSSRUWHG�E\�&RS\�RI�3$1�&DUG@

��� *67 1R���>7R�EH�VXSSRUWHG�E\�&RS\�RI�5HJLVWUDWLRQ�&HUWLILFDWH@

�� 1DPH RI DOO WKH 'LUHFWRUV�3DUWQHUV �DV DSSOLFDEOH��

1DPH� 6LJQDWXUH 	
VHDO�RI WKH
$XWKRULVHG 3HUVRQ



WĂŐĞ�ϯϳ ŽĨ�ϱϭ

$33(1',; ��

&+(&./,67 )25 68%0,66,21

6U��1R� '2&80(176 67$786

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[ ± � <(6� 12

�� $SSHQGL[�± � <(6�12

��� $SSHQGL[�± �� <(6�12

��� $SSHQGL[�� �� <(6�12

�� $SSHQGL[�� �� <(6�12

�� $SSHQGL[�� �� <(6�12

��� $OO RWKHU SURRIV�GRFXPHQWV DV SHU WKH 5)( WHUPV
DQG�FRQGLWLRQV�

<(6� 12


� 1RWH�� 3OHDVH�QRWH WKDW LQ�DEVHQFH RI� DERYH� PHQWLRQHG�SURRIV��
GRFXPHQWV� RU� QRW SURYLGLQJ DQ\ LQIRUPDWLRQ� 3URSRVDO PD\ QRW EH�
FRQVLGHUHGDW�DOO�



WĂŐĞ�ϯϴ ŽĨ�ϱϭ

$SSHQGL[� �

�,W PD\ EH QRWHG WKDW LQ WKH DEVHQFH RI DQ\ GHWDLO IURP WKH FHUWLILFDWHV VSHFLILHG LQ WKH�IROORZLQJ
SDUDJUDSKV� WKH LQIRUPDWLRQ ZRXOG EH FRQVLGHUHG LQDGHTXDWH DQG FRXOG OHDG WR�H[FOXVLRQ RI WKH
UHOHYDQW H[SHULHQFH�FRQWUDFWV LQ HYDOXDWLRQ RI H[SHULHQFH��

67$78725< $8',725 &(57,),&$7(

��� 7KH $SSOLFDQW VKDOO SURYLGH D FHUWLILFDWH IURP LWV 6WDWXWRU\ $XGLWRU �OHWWHU KHDG� LQ�
IRUPDW JLYHQ EHORZ� �7KH WXUQRYHU�UHTXLUHPHQW VKRXOG EH IURP EXVLQHVV GXULQJ DQ\�RI
WKH WZR ILQDQFLDO� \HDUV LQ WKH ODVW 6HYHQ ��� ILQDQFLDO� \HDUV IRU ZKLFK WKH H[SHULHQFH�
FODLPHG E\ WKH DJHQF\��

�1DPH RI WKH $SSOLFDQW�

)LQDQFLDO�<HDUV 7RWDO� $QQXDO 7XUQRYHU
IRU WKH ��\HDUV�LQ ODVW �
\HDUV

'HWDLOV� RI� 7XUQRYHU� IURP�
9HKLFOH� 3DUNLQJ� OLFHQVH�
RSHUDWHG�LQ�ODVW���\HDUV��

)<��������

)<��������

)<��������

)<��������

)<��������

)<��������

)<��������

6LJQDWXUH RI WKH 6WDWXWRU\ $XGLWRU RI WKH $SSOLFDQW

1DPH�	�6LJQDWXUH
:LWK 6HDO�	�5HJQ��1R���,&$,�

�� 7KH 6WDWXWRU\ $XGLWRU VKDOO FRQVLGHU FOLHQW FHUWLILFDWLRQ� DFWXDO
RUGHU�H[HFXWHG IRU� SURYLGLQJ VXFK FHUWLILFDWLRQ� &RS\ RI� UHOHYDQW
GRFXPHQW�ZKLFK WKH VWDWXWRU\ DXGLWRU FRQVLGHUV IRU HYDOXDWLRQ
VKDOO EH� VXEPLWWHG�DORQJZLWKWKLV FHUWLILFDWH�

1RWH�� �$WWDFK VHSDUDWH VKHHW LI� UHTXLUHG ZLWK� VXSSRUWLQJ GRFXPHQWV OLNH
DZDUG�OHWWHU�DJUHHPHQW��H[SHULHQFH FHUWLILFDWH HWF�



WĂŐĞ�ϯϵ ŽĨ�ϱϭ

$33(1',; ��

&2175$&7 (;(&87('%< 7+( $33/,&$17

�)RU D SHULRG RI ODVW 6HYHQ \HDUV �

7KHGHWDLOVRI 3DUNLQJ&RQWUDFW([HFXWHGE\ WKH $SSOLFDQW IRU9HKLFOH 3DUNLQJ
0DQDJHPHQW

6,�
1R�

&OLHQW
1DPH

&RPPHQFHPHQW�
GDWH

&RPSOHWLRQ
'DWH

1DWXUH�
RI�

/LFHQVH

$QQXDO�
9DOXH�
RI WKH
/LFHQVH

5HPDUNV

'DWHG««««�
«««««««««««««««««
«««««««««««««««««1DPH 	VLJQDWXUH RI WKH DSSOLFDQW

�� ,W PD\ EH QRWHG WKDW LQ WKH DEVHQFH RI VXSSRUWLQJ GRFXPHQW�
�LQFOXGLQJ FRS\ RI WKH� RUGHU IURP FOLHQW� ZRUN FRPSOHWLRQ� FHUWLILFDWH�
H[SHULHQFH� FHUWLILFDWH�� WKH LQIRUPDWLRQ ZRXOG EH� FRQVLGHUHG LQDGHTXDWH
DQG FRXOG OHDG WR H[FOXVLRQ RI WKH UHOHYDQW� H[SHULHQFH LQ HYDOXDWLRQ RI
H[SHULHQFH�



WĂŐĞ�ϰϬ ŽĨ�ϱϭ

$33(1',; ��

³6(/) '(&/$5$7,21 2) '8(6´

�$W WKH WLPH� RI $LUSRUW� ZLVH WHQGHU WKH DJHQFLHV QHHG WR VXEPLW RXWVWDQGLQJ
FHUWLILFDWH�LVVXHG E\ DLUSRUWV XQLWV��

,�KHUHE\ GHFODUH WKDW RXU�DJHQF\ �1DPH RI�$JHQF\� LV KDYLQJ�IROORZLQJ�FRQWUDFWV ZLWK $$,�
DLUSRUWV DV RQ GDWH� 7KH GXHV SRVLWLRQ RI WKH $LUSRUW ZLVH FRQWUDFW LV DV IROORZV� :H KDYH�
FOHDUHG DOO WKH GXHV XS WR««««««��

6� 1R� 1DWXUH RI 'XHV $PRXQW LQ� ,QGLDQ
5XSHHV

$PRXQW RI 6HFXULW\'HSRVLW
LQ HDFK FDVH �ZLWK YDOLGLW\�
SHULRG�

�� 8QGLVSXWHG 'XHV

1DPH RI $LUSRUW

ϭ͘
Ϯ
ϯ

�� 'LVSXWHG 'XHV

1DPH RI $LUSRUW

ϭ͘
Ϯ͘
ϯ͘

�� 'LVSXWHG 'XHV UHIHUUHG
7R�&RQFLOLDWLRQ��
$UELWUDWLRQ

�� 'XHV������ 6WD\HG�:LWKKHOG
IURP�5HDOLVDWLRQ E\ RUGHU�
RI� D -XGLFLDO� &RXUW��
$UELWUDO 7ULEXQDO

7RWDO�

'DWH�

�1DPH	VLJQDWXUH

$XWKRULVHG 6LJQDWRU\ RI $SSOLFDQW�



WĂŐĞ�ϰϭ ŽĨ�ϱϭ

$33(1',; ��

'2&80(17 12«««««««««««««««««««««���63(&,0(1 21/<�

(PSDQHOPHQW $JUHHPHQW

6XE��(PSDQHOPHQW�IRU�9HKLFOH 3DUNLQJ &RQFHVVLRQ DW $$, $LUSRUWV�

7KLV $*5((0(17 PDGH WKLV� BGD\ RI� WZR WKRXVDQG�WZHQW\�

WZR EHWZHHQ WKH�$LUSRUWV $XWKRULW\ RI ,QGLD� D ERG\ FRUSRUDWH FRQVWLWXWHG E\ WKH &HQWUDO�

*RYHUQPHQW XQGHU WKH� $LUSRUWV $XWKRULW\ RI� ,QGLD $FW� �$FW �� RI ����� $LUSRUWV

$XWKRULW\ RI ,QGLD �$$,� D 0LQL 5DWQD� 368 FDPH LQWR H[LVWHQFH E\ DQ $&7 2)

3$5/,$0(17� $LUSRUWV $XWKRULW\ RI ,QGLD $FW������ DQG $LUSRUWV $XWKRULW\ RI ,QGLD

$FW �$PHQGPHQW�� ���� DQG $PHQGPHQWV WKHUHRI� XQGHU� WKH� 0LQLVWU\ RI� &LYLO�

$YLDWLRQ���KDYLQJ� LWV� UHJLVWHUHG� DW� 5DMLY� *DQGKL� %KDZDQ��6DIGDUMXQJ $LUSRUW���

1HZ 'HOKL� RQ�WKH RQH�SDUW��DQG�UHSUHVHQWHG�E\BBBBBBBBBBBBBBB�RI WKH RWKHU�SDUW�

KHUHLQDIWHU�FDOOHG�WKH (PSDQHOOHG $JHQF\�

:+(5($6 WKH�$XWKRULW\ LV HQWLWOHG LQ µ/DZ¶�WR�JUDQW HPSDQHOPHQW IRU SDQ ,QGLD EDVLV

IRU $$,�$LUSRUWV IRU WKH SXUSRVH RI�9HKLFOH�3DUNLQJ�0DQDJHPHQW� VR DV WR SURYLGH

DPHQLWLHV DQG�IDFLOLWLHV�WR WKH SDVVHQJHUV�DQG�YLVLWRUV�DW�DLUSRUWV�

:+(5($6 WKH (PSDQHOOHG DJHQF\ LV GHVLURXV WR UHQGHU WKH�VHUYLFHV WR WKH�$XWKRULW\ RQ�

WKH�7HUPV�DQG�&RQGLWLRQV�PHQWLRQHG�KHUHXQGHU�

$1'�:+(5($6 WKH $XWKRULW\ LV DJUHHDEOH WR JUDQW�WKH (PSDQHOPHQW��12:�

7+(5()25(��WKLV�LQGHQWXUH�ZLWQHVVHG�

�� 7KDW�� WKH�� (PSDQHOPHQW�� VKDOO�� EH�� YDOLG�� IRU�� WKH�� SHULRG�� RI�� ««««««��

<HDUV� IURP«««««««««��WR«««««« XQOHVV WHUPLQDWHG HDUOLHU E\ $$, LQ

DFFRUGDQFH�ZLWK WKH 5)(�

�� 7KDW�LQ�FRQVLGHUDWLRQ��WKH�DJHQF\�KDV�IXUQLVKHG�ZLOO�IXUQLVK�SHUIRUPDQFH�VHFXULW\�

RI�5V««««««««���5XSHHV««««���7KH�UHOHYDQW�WHUPV�DQG�FRQGLWLRQV�FODXVHV�RI�WKH�

5)(�VKDOO�EH�DSSOLFDEOH��



WĂŐĞ�ϰϮ ŽĨ�ϱϭ

�� 2EOLJDWLRQ RI $XWKRULW\� 21/< HPSDQHOOHG HQWLWLHV� ZLOO EH DOORZHG WR ELG IRU

WKH OLPLWHG� YHKLFOH�SDUNLQJ WHQGHUV DW $$, DLUSRUWV /LVWHG LQ $11(;85(�$ RI WKH�5)(

��+RZHYHU��LI WKH�WRWDO�QXPEHU�RI ELGV�UHFHLYHG IRU D SDUWLFXODU�DLUSRUW WHQGHU LV OHVV�WKDQ�

7KUHH��� ��WKHQ�5)( FODXVH ������ ZLOO EH�IROORZHG�

�� 2EOLJDWLRQV RI WKH�(PSDQHOOHG DJHQF\

����� 7KH $SSOLFDQW LV H[SHFWHG WR H[DPLQH FDUHIXOO\ WKH FRQWHQWV RI WKH (PSDQHOPHQW�

'RFXPHQWV� )DLOXUH WR FRPSO\ ZLWK WKH UHTXLUHPHQWV RI (PSDQHOPHQW 'RFXPHQWV�ZLOO

EH DW WKH $SSOLFDQW¶V RZQ ULVN��

����� ,W�ZRXOG EH GHHPHG WKDW�SULRU WR WKH VXEPLVVLRQ RI 3URSRVDO� WKH $SSOLFDQW KDV�

�D� PDGH�� D�� FRPSOHWH�� DQG���FDUHIXO�� H[DPLQDWLRQ RI�� UHTXLUHPHQWV�� DQG���RWKHU�

LQIRUPDWLRQ VHW IRUWK LQ WKH (PSDQHOPHQW�'RFXPHQWV

�E�� UHFHLYHG�DOO�VXFK UHOHYDQW LQIRUPDWLRQ DV LW�KDV UHTXHVWHG IURP $$,� DQG

�F� 0DGH D FRPSOHWH DQG FDUHIXO H[DPLQDWLRQ RI WKH YDULRXV DVSHFWV RI WKH 'UDIW�

(PSDQHOPHQW DJUHHPHQW LQFOXGLQJ EXW QRW OLPLWHG WR�

�L�� $OO PDWWHUV WKDW PLJKW DIIHFW WKH $SSOLFDQW¶V SHUIRUPDQFH XQGHU WKH�

WHUPV RI WKH %LG 'RFXPHQWV�

�LL� D GLOLJHQW VFUXWLQ\ DQG LV LQ FRQIRUPLW\ZLWK WKH WHUPV DQG FRQGLWLRQV RI�

WKH�GUDIW�FRQFHVVLRQ�$JUHHPHQW�

�LLL�� &OHDUDQFHV UHTXLUHG WR�EH REWDLQHG XQGHU WKH (PSDQHOPHQW DJUHHPHQW��

DQG

�LY� DSSOLFDEOH ODZV�DQG UHJXODWLRQV LQ IRUFH�LQ ,QGLD

�Y� $$, VKDOO QRW�EH OLDEOH IRU DQ\PLVWDNH RU HUURU RU QHJOHFW E\ WKH $SSOLFDQW�

LQ UHVSHFW RI WKH DERYH

����� $SSOLFDQW VKDOO HQVXUH WKDW�WKH\ GR�QRW IDOO�LQWR DQ\ RI WKH GLVTXDOLILFDWLRQ FULWHULD

DV�OLVWHG LQ FODXVH ± ���� DQG ZLOO LQIRUP SURPSWO\ WR $$, DV DQG ZKHQ DQ\ RI WKH FODXVHV�

RI FODXVH ± ���� LV DWWUDFWHG �DFWLYDWHG WR�UHVSHFWLYH DSSOLFDQWV�

����� $SSOLFDQW VKDOO HQVXUH WKH IXOILOPHQW RI DOO WKH WHUPV DQG FRQGLWLRQV RI HPSDQHOPHQW�

WKURXJKRXW WKH YDOLGLW\ RI HPSDQHOPHQW SHULRG�



WĂŐĞ�ϰϯ ŽĨ�ϱϭ

����� 7KH DSSOLFDQW VKDOO HQVXUH� PLQLPXP� SDUWLFLSDWLRQ DV� SHU� WKH� µ3HUIRUPDQFH�
&ULWHULD¶�PHQWLRQHG�DERYH�LQ�GHWDLO�LQ�5)(�&ODXVH�������P��

����� 7KH HPSDQHOOHG DJHQF\�ZLOO� IROORZ�DQG� LPSOHPHQW� WKH SURYLVLRQV RI� WKH 5)(� LQ

OHWWHU DQG�VSLULW�

����3HQDOW\�	 'HEDUULQJ 3URYLVLRQV $$, UHVHUYHV WKH ULJKW WR IRUIHLW WKH SHUIRUPDQFH

VHFXULW\� IXOO RU�SDUW WKHUHRI�LQ�FDVH�RI�� DQ\ VLWXDWLRQ ZKLFK ZLOO ZDUUDQW GLVTXDOLILFDWLRQ

RI WKH DJHQF\ DV SHU WKH 5)(�FODXVH ����� DQG &ODXVH ������RU��YLRODWLRQ�(PSDQHOPHQW

DJUHHPHQW WHUPV DQG�FRQGLWLRQV E\ WKH HPSDQHOOHG DJHQFLHV� $$, UHVHUYH WKH ULJKW WR

UHYLHZ�FKHFN�WKH�SHUIRUPDQFH�RI WKH HPSDQHOOHG DJHQFLHV� DQ\ WLPH GXULQJ WKH YDOLGLW\

SHULRG RI� HPSDQHOPHQW� ,Q FDVH WKH HPSDQHOOHG DJHQF\ GRHVQ¶W VDWLVILHV WKH

³3HUIRUPDQFH�³FULWHULD�LQ WKH UHYLHZ� $$, VKDOO UHVHUYH WKH ULJKW WR IRUIHLW RI E\ ��� RI

WKH�SHUIRUPDQFH VHFXULW\�

�� ([LW &ODXVH�

�D�� 1RUPDO WHUPLQDWLRQ� 7KH HPSDQHOPHQW ZLOO GHHP WR EH WHUPLQDWHG RQ WKH ODVW�

GDWH DV JLYHQ LQ WKH DJUHHPHQW SURYLGHG� WKH H[WHQVLRQ RU UHQHZDO LV DSSURYHG E\� WKH

FRPSHWHQW DXWKRULW\�RQ RU EHIRUH WKH ODVW GDWH DQG FRPPXQLFDWHG WR WKH SDUW\�LQ ZULWLQJ�

DQG�GXO\ DFFHSWHG�

�E� 7HUPLQDWLRQ IRU UHJXODWRU\�OHJLVODWLYH RU VXSHUYLVRU\ UHTXLUHPHQWV� ,I�

DQ\ SURYLVLRQ�RI ODZ RU OHJLVODWLRQ RI ,QGLD PDNHV LW PDQGDWRU\� WR VWRS�SURKLELWV� WKH

FRQWLQXDWLRQ RI DQ\ HPSDQHOPHQW DW DQ\ SDUWLFXODU ORFDWLRQ RU RWKHUZLVH WKHQ� LW ZLOO

GHHP WR EH FORVHG IURP WKH GDWH RI VXFK HQDFWPHQW�� 1R FRPSHQVDWLRQ LV�SD\DEOH E\

$$,�

���6HW�2II�&ODXVH�� ,Q� WKH� HYHQW� RI� D� GHIDXOW� RU� EUHDFK LQ�SD\PHQW� RI� /LFHQVH�)HH� RU�
LQWHUHVW�DPRXQW�RU�DQ\�RWKHU�DPRXQW�GXH�ZLWK�WKH�OLFHQVHH�RI�ZKDWHYHU�QDWXUH�DV�SHU�WKH�
SURYLVLRQ�RI�WKLV�FRQWUDFW��$$,�LV�KHUHE\�DXWKRUL]HG�WR�DGMXVW�VXFK�DPRXQW�IURP�WLPH�WR�
WLPH�WR�WKH�IXOOHVW�H[WHQW��ZLWK�SULRU�QRWLFH�RI���VHYHQ��GD\V�WR�WKH�OLFHQVHH��E\�VHW�RII�DQG�
DSSO\�DQ\�RU�DOO�DPRXQW�DW�DQ\�WLPH�KHOG�ZLWK�$$,�DV�VHFXULW\�GHSRVLW�RU�EDQN�JXDUDQWHH�
RU�DQ\�RWKHU�DPRXQW�DV�SDUW�RI�WKLV�FRQWUDFW�RU�IURP�DQ\�RWKHU�H[SLUHG�FORVHG�WHUPLQDWHG�
FRQWUDFWV� RI� OLFHQVHH� ZLWK� $$,�� 7KLV� LV� ZLWKRXW� SUHMXGLFH� WR� DQ\� ULJKWV� DQG� UHPHGLHV�
DYDLODEOH�ZLWK�$$,�WR�UHFRYHU�WKH�GXHV�IURP�OLFHQVHH�DV�SUHVFULEHG�E\�/DZ´�

([SODQDWLRQ��� )RU�WKH�SXUSRVH�RI�WKLV�DJUHHPHQW��VHW�RII�PHDQV�DGMXVWPHQW�RI�DQ\



WĂŐĞ�ϰϰ ŽĨ�ϱϭ

RXWVWDQGLQJ�GXH�V��RI�/LFHQVHH��ZLWK�DQ\�DPRXQW�LQ�IRUP�RI�%*�6'�RU�RWKHUZLVH��KHOG�E\�
$$,�LQ�UHODWLRQ�WR�DQ\�RWKHU�DJUHHPHQW��DW�DQ\�$$,�DLUSRUW��DLUSRUW�SUHPLVHV�

([SODQDWLRQ��� 2XWVWDQGLQJ�GXHV�VKDOO�PHDQ�DQG�LQFOXGH�DQ\�DPRXQW�DFFUXHG��GXH
DJDLQVW�WKH�OLFHQVHH�XQGHU�WKLV�RU�DQ\�RWKHU�DJUHHPHQW�DW DQ\�RI�$$,�DLUSRUW�RU�DLUSRUW�
SUHPLVHV�

�� 7KH 5)(�ELG GRFXPHQWV DQG OHWWHU RI HPSDQHOPHQW LVVXHG LQ IDYRXU RI VKRUWOLVWHG

YHQGRU�VKDOO�DOVR IRUP SDUW DQG SDUFHO RI WKH HPSDQHOPHQW�DJUHHPHQW�

��� $GGHQGXP� $Q\ $GGHQGXP WR WKLV DJUHHPHQW VKDOO EH LQ ZULWLQJ DQG VLJQHG E\

ERWK�SDUWLHV�

6,*1('

%<
B�B B� )25

$1'�21�%(+$/)2)�$,532576$87+25,7<2)�,1',$ ,1 7+( 35(6(1&( 2)�

:LWQHVVHV�

��

��

6,*1(' %< �1DPH 	 'HVLJQDWLRQ� )25 $1' 21 %(+$/) 2) �)XOO 2IILFH $GGUHVV�
,1�7+( 35(6(1&( 2)�

6LJQDWXUH��2IILFH 6HDO�

:LWQHVV�

��� 6LJQ� 1DPH 	�'HVLJQDWLRQ� 2IILFH $GGUHVV

�����6LJQ��1DPH 	 'HVLJQDWLRQ��2IILFH $GGUHVV

6,*1(' %< �1DPH 	 'HVLJQDWLRQ� )25 $1' 21 %(+$/) 2) �)XOO 2IILFH $GGUHVV� ,1
7+(�35(6(1&( 2)�

6LJQDWXUH��2IILFH 6HDO�

:LWQHVV�



WĂŐĞ�ϰϱ ŽĨ�ϱϭ

�����6LJQ��1DPH 	 'HVLJQDWLRQ��2IILFH $GGUHVV

�����6LJQ��1DPH 	 'HVLJQDWLRQ� 2IILFH $GGUHVV



WĂŐĞ�ϰϲ ŽĨ�ϱϭ

$SSHQGL[�± �

>7R�EH�VXEPLWWHG�LQ�$SSOLFDQW�/HWWHU�+HDG@

7R�

([HFXWLYH�'LUHFWRU��&RPPHUFLDO��
$LUSRUWV�$XWKRULW\�RI�,QGLD�
&RUSRUDWH�+HDGTXDUWHUV��
5DMLY�*DQGKL�%KDZDQ��
6DIGDUMXQJ�$LUSRUW�
1HZ�'HOKL�± �������

6XE��$FFHSWDQFH�RI�$$,�5)(�7HUPV�DQG�&RQGLWLRQV�

6LU�

,�ZH�KDYH�FDUHIXOO\�UHDG�DQG�XQGHUVWRRG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�OLFHQVH�DV�
FRQWDLQHG�LQ�5)(�GRFXPHQWV�LVVXHG�E\�$LUSRUWV�$XWKRULW\�RI�,QGLD�

�� ,��ZH�KHUHE\�XQFRQGLWLRQDOO\�DFFHSW�WKH�DOO�WKH�WHUPV�DQG�FRQGLWLRQV�RI�$$,¶V�5)(�
GRFXPHQWV�LQ�LWV�HQWLUHW\�IRU�WKH�DERYH�HPSDQHOPHQW�SURFHVV�DQG�KHUHE\�DJUHHG�WR�VLJQ�
WKH�HPSDQHOPHQW�DJUHHPHQWV�LQ�FDVH�RI� VKRUWOLVWLQJ�RI RXU�DJHQF\�>&ODXVH�������J�@�

6LJQDWXUH

1DPH�	�'HVLJQDWLRQ�RI�$XWKRUL]HG�6LJQDWRU\



WĂŐĞ�ϰϳ ŽĨ�ϱϭ

$SSHQGL[�± ��

>7R�EH�VXEPLWWHG�LQ�5V������VWDPS�SDSHU@

7R�

([HFXWLYH�'LUHFWRU��&RPPHUFLDO�
$LUSRUWV�$XWKRULW\�RI�,QGLD�
&RUSRUDWH +HDGTXDUWHUV�
5DMLY�*DQGKL�%KDZDQ��
6DIGDUMXQJ�$LUSRUW
1HZ�'HOKL�± ������

6XE� 'HFODUDWLRQ� DV� SHU� FODXVH� ������H��5)(� IRU� 9HKLFOH� 3DUNLQJ�
PDQDJHPHQW�VHUYLFHV�DW�$$,�$LUSRUWV�

6LU�

,�ZH�KDYH�FDUHIXOO\�UHDG�DQG�XQGHUVWRRG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH OLFHQVH�DV�
FRQWDLQHG�LQ�5)(�GRFXPHQWV�LVVXHG�E\�$LUSRUWV�$XWKRULW\�RI�,QGLD�

�� ,��ZH�KHUHE\�GHFODUH�WKDW�WKH�H[SHULHQFH�GRFXPHQWV�VXEPLWWHG DV�SHU�FODXVH�������
RI�WKH�5)( DUH�JHQXLQH�DQG�ERQDILGH�GRFXPHQWV�LVVXHG�E\�WKH�FRQFHUQHG�DXWKRULWLHV��,�ZH�
DUH�UHVSRQVLEOH�IRU�WKH�VXEPLVVLRQ�RI�WKLV�GRFXPHQWV�DQG�LQ�FDVH�RI�DQ\�IDOVH�GRFXPHQWV�
VXEPLWWHG�E\�XV��$$,�ZLOO�KDYH�WKH�IXOO�OLEHUW\�DQG�ULJKW�WR�UHMHFW�RXU�SURSRVDO�DQG�IRUIHLW�
WKH�SHUIRUPDQFH�VHFXULW\�DQG�UHPRYH�RXU�DJHQF\�IURP�WKH�HPSDQHOHG�OLVW�>FODXVH�������K�
LQ�5V������� VWDPS�SDSHU@�

6G��

6LJQDWXUH

1DPH�	�'HVLJQDWLRQ�RI�$XWKRUL]HG�6LJQDWRU\



WĂŐĞ�ϰϴ ŽĨ�ϱϭ

$SSHQGL[�± ��

>7R�EH�VXEPLWWHG�LQ�$SSOLFDQW¶V�/HWWHU�+HDG@

7R�

([HFXWLYH�'LUHFWRU��&RPPHUFLDO��
$LUSRUWV�$XWKRULW\�RI�,QGLD�
&RUSRUDWH�+HDGTXDUWHUV��
5DMLY�*DQGKL�%KDZDQ�
6DIGDUMXQJ�$LUSRUW�
1HZ�'HOKL�± �������

6XE�� 8QGHUWDNLQJ�IRU�VXEPLVVLRQ�RI�3HUIRUPDQFH�6HFXULW\�5)(�IRU�9HKLFOH�
3DUNLQJ�PDQDJHPHQW�VHUYLFHV�DW�$$,�$LUSRUWV�

6LU�

,�ZH� KDYH� FDUHIXOO\� UHDG� DQG� XQGHUVWRRG� WKH� WHUPV� DQG� FRQGLWLRQV� RI WKH�
(PSDQHOPHQW�DV�FRQWDLQHG�LQ�5)(�GRFXPHQWV�LVVXHG�E\�$LUSRUWV�$XWKRULW\�RI�,QGLD�

�� ,��ZH�KHUHE\�XQGHUWDNH WKDW�LQ�FDVH�RI�VKRUWOLVWHG�IRU�HPSDQHOPHQW�ZH�ZLOO�EH�UHDG\�
WR�VXEPLW�WKH�SHUIRUPDQFH�VHFXULW\�DPRXQW�RI�5V������������5V������������ DV�DSSOLFDEOH�
WR�XV�ZLWKLQ�WKH�WLPH�SHULRG�VWLSXODWHG�E\�$$,�IDLOLQJ�ZKLFK�$$,�ZLOO�KDYH�WKH�ULJKW�WR�WDNH�
DSSURSULDWH�DFWLRQ�DV�SHU�5)( >&ODXVH��������M�@�

6G��

6LJQDWXUH

1DPH�	�'HVLJQDWLRQ�RI�$XWKRUL]HG�6LJQDWRU\



WĂŐĞ�ϰϵ ŽĨ�ϱϭ

$SSHQGL[���������������������������������������������������������������������������������������������������������������������
5(48(67�/(77(5���75$160,66,21�2)�%$1.�*8$5$17((�&29(5�

0(66$*(
�WR�EH�VXEPLWWHG�E\�VXFFHVVIXO�ELGGHU�WR�%*�LVVXLQJ�EDQN�

'DWH��BBBBBBBBBBBBB

7KH�0DQDJHU�

�%DQN��

�%UDQFK�

6XE� ,QFOXVLRQ�RI�XQLTXH�LGHQWLILHU�FRGH�RI�$$,�ZKLOH�WUDQVPLWWLQJ�%*�FRYHU�
PHVVDJHV�ZKHUH�EHQHILFLDU\�EDQN�LV�,&,&,�%DQN��,)6&�,&,&���������

'HDU�6LU�0D¶DP�

,�:H��BBBBBBBBBBBBBBBBBBB��UHTXHVW�\RX�WR�LQFOXGH�XQLTXH�LGHQWLILHU�$$,&25+4�
LQ�ILHOG������RI�WKH�6)06�FRYHU�PHVVDJHV�,)1�&29������IRU�%*�LVVXDQFH��DQG�,)1�&29��
���� �IRU %*� DPHQGPHQW��ZKLOH� WUDQVPLWWLQJ� WKH� VDPH� WR� WKH� EHQHILFLDU\� EDQN� �,&,&,�
%DQN±,)6&�,&,&���������

7KDQNLQJ�<RX�

BBBBBBBBBBBBBBBBBB

��6HOHFWHG�%LGGHU��



WĂŐĞ�ϱϬ ŽĨ�ϱϭ

$SSHQGL[���

)RUPDW�RI�%DQN�*XDUDQWHH

�7R�EH�H[HFXWHG�RQ�1RQ�-XGLFLDO�6WDPS�3DSHU�RI�5V������ E\�WKH�VXFFHVVIXO�ELGGHU�

:+(5($6�E\�DQ�(PSDQHOPHQW�OHWWHU�GDWHG�BBBBBBB�PDGH�EHWZHHQ�$,532576�
$87+25,7<�2)�,1',$��WKH�ILUVW�SDUW\��KHUHLQDIWHU�FDOOHG�´WKH�$87+25,7<��RI�WKH�
RQH�SDUW�DQG�BBB�QDPH�RI WKH�$JHQF\�BBBBBBBBBBBBBBBBBBBBBB�KHUHLQDIWHU�UHIHUUHG�WR�
DV�´WKH�$SSOLFDQWµ��RI�WKH�RWKHU�SDUW��WKH�$XWKRULW\�KDV�VKRUWOLVWHG�WKH�DSSOLFDQW�IRU�
HPSDQHOPHQW�RI�9HKLFOH�3DUNLQJ�0DQDJHPHQW�6HUYLFHV�DW�$$,�$LUSRUWV ² 3KDVH�,9
DQG�IRU�WKH�GXH�DQG�SHUIRUPDQFH�RI�WKH�FRYHQDQWV�DQG�FRQGLWLRQV�DV�VWDWHG�RU�FRQWDLQHG�
LQ�WKH�VDLG�$JUHHPHQW�

�� 1RZ�WKHUHIRUH�LQ�FRQVLGHUDWLRQ�RI�WKH�SURPLVHV�DIRUHVDLG�DQG�WKH�DW�WKH�UHTXHVW�RI�
WKH�DSSOLFDQW ZH��BBBBBB�QDPH�RI�WKH�%DQN�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
GR��KHUHE\�LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�XQGHUWDNH�WR�SD\�WR�\RX��WKH�$XWKRULW\�
RQ�GHPDQG�DQG�ZLWKRXW�GHPXU�RU�SURWHVW�DQG�ZLWKRXW�UHIHUHQFH�WR�WKH�$SSOLFDQW��
DQ\�VXPV�RI�PRQH\�DW�DQ\�WLPH�RU�IURP�WLPH�WR�WLPH�GHPDQGHG�E\�WKH�$XWKRULW\�
RQ�DFFRXQW�RI WKH SHUIRUPDQFH�VHFXULW\� GXH�IURP�WKH�$SSOLFDQW �LQFOXVLYH�RI�DQ\�
FRVWV�RU�H[SHQVHV�DQG�LQWHUHVW��DQG���RU�E\�ZD\�RI�ORVVHV�DQG�GDPDJHV�FDXVHG�RU�
WKDW�ZRXOG�EH�FDXVHG�WR�WKH�$XWKRULW\�E\�UHDVRQ�RI�DQ\�EUHDFK�E\�WKH�$SSOLFDQW
RI�DQ\�RI�WKH�WHUPV�RU�FRQGLWLRQV RI�WKH�VDLG� HPSDQHOPHQW� DQG�$$,�VKDOO�EH�VROH�
MXGJH�IRU�WKLV�GHPDQG��3529,'('�WKDW�RXU�OLDELOLW\�XQGHU�WKLV�*XDUDQWHH�VKDOO�EH�
OLPLWHG�WR�D�VXP�RI �5XSHHV����������� 25� ���������� DV�DSSOLFDEOH��DQG�H[WHQGHG�
IRU� WKH� DPRXQW� LQFUHDVHG� IURP� WLPH� WR� WLPH� DV� DIRUHVDLG�

�� 6HW�2II�&ODXVH��,Q�WKH�HYHQW�RI�D�GHIDXOW�RU�EUHDFK�LQ�SD\PHQW�RI�/LFHQVH�)HH�RU�
LQWHUHVW�DPRXQW�RU�DQ\�RWKHU�DPRXQW�GXH�ZLWK�WKH�OLFHQVHH�RI�ZKDWHYHU�QDWXUH�DV�
SHU�WKH�SURYLVLRQ�RI�WKLV�FRQWUDFW��$$,�LV�KHUHE\�DXWKRUL]HG�WR�DGMXVW�VXFK�DPRXQW�
IURP�WLPH�WR� WLPH�WR� WKH� IXOOHVW�H[WHQW��ZLWK�SULRU�QRWLFH�RI���VHYHQ��GD\V� WR� WKH�
OLFHQVHH��E\�VHW�RII�DQG�DSSO\�DQ\�RU�DOO�DPRXQW�DW�DQ\�WLPH�KHOG�ZLWK�$$,�DV�VHFXULW\�
GHSRVLW�RU�EDQN�JXDUDQWHH�RU�DQ\�RWKHU�DPRXQW�DV�SDUW�RI�WKLV�FRQWUDFW�RU�IURP�DQ\�
RWKHU� H[SLUHG�FORVHG�WHUPLQDWHG� FRQWUDFWV�RI� OLFHQVHH�ZLWK�$$,��7KLV� LV�ZLWKRXW�
SUHMXGLFH�WR�DQ\�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�ZLWK�$$,�WR�UHFRYHU�WKH�GXHV�IURP�
OLFHQVHH�DV�SUHVFULEHG�E\�/DZ´�

([SODQDWLRQ��� )RU�WKH�SXUSRVH�RI�WKLV�DJUHHPHQW��VHW�RII�PHDQV DGMXVWPHQW�RI�DQ\
RXWVWDQGLQJ�GXH�V��RI�/LFHQVHH��ZLWK�DQ\�DPRXQW�LQ�IRUP�RI�%*�6'�RU�RWKHUZLVH��
KHOG� E\� $$,� LQ� UHODWLRQ� WR� DQ\� RWKHU� DJUHHPHQW�� DW� DQ\� $$,� DLUSRUW�� DLUSRUW�
SUHPLVHV�

([SODQDWLRQ��� 2XWVWDQGLQJ�GXHV�VKDOO�PHDQ�DQG�LQFOXGH�DQ\�DPRXQW�DFFUXHG��GXH
DJDLQVW� WKH� OLFHQVHH�XQGHU� WKLV�RU�DQ\�RWKHU�DJUHHPHQW�DW�DQ\�RI�$$,�DLUSRUW�RU�
DLUSRUW�SUHPLVHV



WĂŐĞ�ϱϭ ŽĨ�ϱϭ

�� 1RWZLWKVWDQGLQJ�DQ\�ULJKW�WKH�$SSOLFDQW PD\�KDYH�DJDLQVW�WKH�$XWKRULW\�RU�DQ\�
GLVSXWH�UDLVHG�E\�WKH�$SSOLFDQW RU�DQ\�VXLW�RU�SURFHHGLQJV�SHQGLQJ�LQ�DQ\�&RXUW�
��7ULEXQDO���DQ\�VWDWXWRU\�DXWKRULWLHV�UHODWLQJ�WKHUHWR�RU�EHIRUH�DQ\�$UELWUDWRU�V���
\RXU�ZULWWHQ�GHPDQG�VWDWLQJ� WKDW� WKH�DPRXQW� LV�GXH� WR� WKH�$XWKRULW\�DV� VWDWHG�
KHUHLQ�DERYH�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�WR�XV�WKDW�WKH�DPRXQW�GHPDQGHG�E\�\RX�
WKH�$XWKRULW\�� LV� SD\DEOH� XQGHU� WKH� WHUPV� RI� WKH� VDLG�$JUHHPHQW�ZLWKRXW� DQ\�
FRQVHQW�RU�NQRZOHGJH�RI�WKH�DSSOLFDQW��

�� :H� VKDOO� QRW� EH� GLVFKDUJHG� RU� UHOHDVHG� IURP� WKH� DIRUHVDLG� XQGHUWDNLQJ� DQG�
JXDUDQWHH� E\� DQ\� YDULDWLRQ�V�� RU� DQ\� RI� WKH� WHUPV� 	� FRQGLWLRQV� RI WKH� VDLG�
HPSDQHOPHQW�$JUHHPHQW�PDGH�EHWZHHQ�WKH�$XWKRULW\�DQG�WKH�$SSOLFDQW DQG�RU�
DQ\� DFW� RI� RPLVVLRQ�RQ�SDUW� RI�$$,� RU� DQ\� LQGXOJHQFH� WR� WKH�$SSOLFDQW E\� WKH�
$XWKRULW\� RU� DQ\� IRUEHDUDQFH� ZKHWKHU� DV� WR� SD\PHQW�� WLPH� SHUIRUPDQFH� RU�
RWKHUZLVH�RU� WR�HQIRUFH DQ\�RI� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH� VDLG�$JUHHPHQW�
ZLWKRXW�RXU�FRQVHQW�DQG�NQRZOHGJH��

�� 7KLV� *XDUDQWHH� VKDOO� EH� D� FRQWLQXLQJ� JXDUDQWHH� DQG� ELQGLQJ� RQ� XV� DQG� RXU�
VXFFHVVRUV�DQG�DVVLJQHH�V��DQG�VKDOO�QRW�EH�GLVFKDUJHG�RU�DIIHFWHG�E\�DQ\�FKDQJH�
LQ�WKH�FRQVWLWXWLRQ�RI�BBBBB�QDPH�RI�WKH�%DQN�BBBBBBBBBBBBBBBBBBBBB RU�WKDW�RI�
WKH�$SSOLFDQW RU�WKH�$XWKRULW\��

�� :H�IXUWKHU�FRQILUP�WKDW�WKH�*XDUDQWHH�KDV�EHHQ�LVVXHG�ZLWK�GXH�REVHUYDQFH�DQG�
FRPSOLDQFH� RI� WKH� DSSURSULDWH� ([FKDQJH� &RQWURO� ODZV� DQG� )RUHLJQ� ([FKDQJH�
5HJXODWLRQV�DQG�RWKHU�DSSOLFDEOH�ODZV�DV�LQ�IRUFH�LQ�,QGLD�

�� 7KLV�*XDUDQWHH�VKDOO�EH�YDOLG�XQWLO««««««««««���DQG�\RX�KDYH�WKH�ULJKW�
WR�HQFDVK�WKLV�*XDUDQWHH�XS�WR�««««««��IURP�WKH�VDLG�GDWH�XQOHVV�H[WHQGHG�
RQ�GHPDQG�E\�$XWKRULW\�

127:,7+67$1',1*�DQ\WKLQJ�FRQWDLQHG�KHUHLQ�

L� 2XU� OLDELOLW\� XQGHU� WKLV� *XDUDQWHH� VKDOO� EH� OLPLWHG� WR� D� VXP� RI�
BBBBBB5V����������� 25��5V�����������DV�DSSOLFDEOH� GXULQJ�WKH�FXUUHQF\�RI�WKH�
FRQWUDFW�DQG�VL[����� PRQWKV�WKHUHDIWHU��

LL� 7KLV�EDQN�JXDUDQWHH� VKDOO�EH�YDOLG�XSWR�««««�DQG�\RX�KDYH� WKH�ULJKW� WR�
HQFDVK�WKLV�JXDUDQWHH�XSWR�RQH�KXQGUHG�DQG�HLJKW\������ GD\V�IURP�WKH�VDLG�
GDWH�

LLL� :H�DUH�OLDEOH�WR�SD\�WKH�JXDUDQWHH�DPRXQW�RU�DQ\�SDUW�WKHUHRI�XQGHU�WKLV�EDQN�
JXDUDQWHH�DPRXQW�RU�DQ\�SDUW�WKHUHRI�XQGHU�WKLV�EDQN�JXDUDQWHH�RQO\�DQG LI�
\RX�VHUYH�XSRQ�DV�D�ZULWWHQ�FODLP�RU�GHPDQG�RQ�RU�EHIRUH�««««««�

)RU�%DQN�1DPH
'DWHG��

3ODFH�

:LWQHVV�
'LJLWDOO\�VLJQHG�E\�<2*(6+�&+$8'+$5<
'DWH����������������������,67
/RFDWLRQ��H3URFXUHPHQW�6\VWHP�IRU�&HQWUDO
368V

6LJQDWXUH�1RW�9HULILHG


