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7KH�XQGHUVLJQHG��LQ�FRQVLGHUDWLRQ�RI�WKH�FRYHQDQWV��SURPLVHV��DQG�UHSUHVHQWDWLRQV�
FRQWDLQHG�KHUHLQ��DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�
ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��KHUHE\�HQUROOV�LQ�DQG�DGRSWV�WKH�'HFODUDWLRQ�RI�7UXVW��WKH�
³'HFODUDWLRQ�RI�7UXVW´���H[HFXWHG�E\�WKH�)DPLO\�1HWZRUN�RQ�'LVDELOLWLHV�RI�)ORULGD��,QF���WKH�
³7UXVWHH´���DQG�GDWHG�WKH���WK GD\�RI�-DQXDU\������� DV�VXEVHTXHQWO\�DPHQGHG� HVWDEOLVKLQJ�
WKH�)DPLO\�1HWZRUN�RQ�'LVDELOLWLHV�1DWLRQDO�3RROHG�7UXVW��WKH�³7UXVW´���ZKLFK�LV�DWWDFKHG�
KHUHWR�DV�([KLELW�³$´�DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH����7KH�HIIHFW�RI�MRLQLQJ�WKH�7UXVW�
WKURXJK�WKLV�3RROHG�7UXVW�-RLQGHU�$JUHHPHQW��WKH�³$JUHHPHQW´��VKDOO�EH�WR�HVWDEOLVK�D�7UXVW�
VXE�DFFRXQW�IRU�WKH�IROORZLQJ�QDPHG�%HQHILFLDU\�� ���
7KLV�$JUHHPHQW��DQG�WKH�7UXVW�VXE�DFFRXQW�FUHDWHG�KHUHXQGHU��VKDOO�EH�LUUHYRFDEOH�XSRQ�
DFFHSWDQFH�RI�WKH�$JUHHPHQW�E\�WKH�7UXVWHH�DQG�VKDOO�EH�HVWDEOLVKHG�ZLWK�UHVRXUFHV��
LQFOXGLQJ�DVVHWV�DQG�RU�LQFRPH��EHORQJLQJ�VROHO\�DQG�H[FOXVLYHO\�WR�WKH�%HQHILFLDU\�DQG�RU�
WKH�%HQHILFLDU\¶V�VSRXVH�

$UWLFOH�,
'HILQLWLRQV

���� 7KH�WHUP��³7UXVWHH�´�PHDQV�WKH�)DPLO\�1HWZRUN�RQ�'LVDELOLWLHV�RI�)ORULGD��,QF���
G�E�D�)DPLO\�1HWZRUN�RQ�'LVDELOLWLHV��RU�LWV�VXFFHVVRU�RU�VXFFHVVRUV��DQG�VXFK�WHUP�LQFOXGHV�
D &R�WUXVWHH�DSSRLQWHG�WR�DGPLQLVWHU�WKH�7UXVW��LI�DQ\�

���� 7KH�WHUPV��³VXSSOHPHQWDO�QHHGV�´�³VXSSOHPHQWDO�FDUH�´�DQG�³JRYHUQPHQW�
DVVLVWDQFH´�DOO�KDYH�WKH�VDPH�PHDQLQJ�DV�LV�GHILQHG�LQ�$UWLFOH�,,�RI�WKH�'HFODUDWLRQ�RI�7UXVW�

$UWLFOH�,,
'LVWULEXWLRQV�)URP�7UXVW�6XE�DFFRXQW�'XULQJ�/LIH�RI�%HQHILFLDU\

'LVWULEXWLRQV�IURP�WKH�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW�PD\�EH�PDGH�GXULQJ�WKH�OLIH�RI�
WKH�%HQHILFLDU\�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�EHORZ�

���� ,QGLYLGXDOL]HG�&DUH�3ODQ���$Q�LQGLYLGXDOL]HG�FDUH�SODQ�PD\ EH�HVWDEOLVKHG�IRU�
WKH�%HQHILFLDU\��ZKLFK�WKH�7UXVWHH�PD\ FRQVLGHU��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��ZKHQ�
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UHYLHZLQJ�D�UHTXHVW�IRU�DQ\�GLVWULEXWLRQ�IURP�WKH�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW��

� ����� %HQHILW�6ROHO\�IRU�%HQHILFLDU\���7KH�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW�ZLOO�EH�
DGPLQLVWHUHG�VROHO\�IRU�WKH�EHQHILW�RI�WKH�%HQHILFLDU\��

� ����� 'LVFUHWLRQ�RI�7UXVWHH��8VH�RI�$VVHWV���7KH�*UDQWRU�UHFRJQL]HV�DQG�
DFNQRZOHGJHV�WKDW�DOO�GLVWULEXWLRQV�DUH�VXEMHFW�WR�WKH�7UXVWHH¶V�VROH�DQG�DEVROXWH�GLVFUHWLRQ��
WKDW�WKH�7UXVWHH�VKDOO�RQO\�PDNH�GLVWULEXWLRQV�VROHO\�IRU�WKH�%HQHILFLDU\¶V�VXSSOHPHQWDO�
QHHGV�DQG�VXSSOHPHQWDO�FDUH��DQG�WKDW�WKH�7UXVWHH�VKDOO�SRVVHVV�DQG�H[HUFLVH�WKH�DXWKRULW\�
WR�DOORFDWH�DOO�GLVWULEXWLRQV�EHWZHHQ�SULQFLSDO�DQG�LQFRPH�DV�LW�GHWHUPLQHV�LQ�LWV�VROH�DQG�
DEVROXWH�GLVFUHWLRQ����

� ����� 1RWLFH�RI�$SSOLFDWLRQ��$FFHSWDQFH��'HQLDO��7HUPLQDWLRQ�RI�%HQHILWV���,Q�RUGHU�
WR�HQMR\�WKH�EHQHILWV�RI�WKH�7UXVW�WR�WKH�IXOOHVW�H[WHQW�SRVVLEOH��WKH�%HQHILFLDU\��RU�WKH�
%HQHILFLDU\¶V�OHJDO�UHSUHVHQWDWLYH��VKDOO�EH�UHTXLUHG�WR�QRWLI\�WKH�7UXVWHH�ZKHQHYHU�WKH�
%HQHILFLDU\��D��DSSOLHV�IRU�JRYHUQPHQW�DVVLVWDQFH��E��KDV�DQ�DSSOLFDWLRQ�IRU�JRYHUQPHQW�
DVVLVWDQFH�DSSURYHG��F��KDV�DQ�DSSOLFDWLRQ�IRU�JRYHUQPHQW�DVVLVWDQFH�GHQLHG��DQG�RU��G��
KDV�JRYHUQPHQW�DVVLVWDQFH�WHUPLQDWHG���1RWLFH�VKDOO�EH�LQ�ZULWLQJ��E\�FHUWLILHG�PDLO��UHWXUQ�
UHFHLSW�UHTXHVWHG��LQ�FDUH�RI�WKH�WUXVW�DGPLQLVWUDWRU�DW�WKH�DGGUHVV�VHW�IRUWK�RQ�SDJH���RI�WKLV�
$JUHHPHQW��RU�DW�VXFK�RWKHU�DGGUHVV�DV�WKH�7UXVWHH�PD\�GHVLJQDWH�IURP�WLPH�WR�WLPH���6XFK�
QRWLFH�WR�WKH�7UXVWHH�VKDOO�EH�PDGH�ZLWKLQ�����WHQ��GD\V�RI�WKH�HYHQW�WKDW�WULJJHUV�WKH�
%HQHILFLDU\¶V�GXW\�WR�JLYH�QRWLFH�XQGHU�WKLV�SDUDJUDSK��������,Q�QR�HYHQW�VKDOO�WKH�7UXVWHH�EH�
OLDEOH�IRU�PDNLQJ�GLVEXUVHPHQWV�ZKLFK�UHVXOW�LQ�D�UHGXFWLRQ�RI�JRYHUQPHQW�DVVLVWDQFH��D�
WHUPLQDWLRQ�RI�JRYHUQPHQW�DVVLVWDQFH��RU�LQHOLJLELOLW\�IRU�JRYHUQPHQW�DVVLVWDQFH�ZKHQ�WKH�
7UXVWHH�GLG�QRW�KDYH�DFWXDO�QRWLFH�RI�VXFK�JRYHUQPHQW�DVVLVWDQFH��RU�RWKHU�FLUFXPVWDQFHV�
JLYLQJ�ULVH�WR�VXFK�WHUPLQDWLRQ��UHGXFWLRQ��DQG�RU�LQHOLJLELOLW\��DW�WKH�WLPH�VXFK�GLVEXUVHPHQWV�
PD\�KDYH�EHHQ�PDGH�RU�UHTXHVWHG��RU�ZKHQ�WKH�%HQHILFLDU\�RU�WKH�%HQHILFLDU\¶V�
UHSUHVHQWDWLYH�ZDLYHV�VXFK�OLDELOLW\�LQ�D�VLJQHG�ZULWLQJ�DV�D�FRQGLWLRQ�WR�UHFHLYLQJ�D�
GLVTXDOLI\LQJ�GLVWULEXWLRQ��

$UWLFOH�,,,
'LVWULEXWLRQV�8SRQ�WKH�%HQHILFLDU\¶V�'HDWK

$Q\�DVVHWV�WKDW�UHPDLQ�LQ�WKH�%HQHILFLDU\¶V�VHSDUDWH�7UXVW�VXE�DFFRXQW�DW�WKH�
%HQHILFLDU\¶V�GHDWK�VKDOO�EH�WUHDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�EHORZ�

� ����� $VVHWV�LQ�7UXVW���,I�DQ\�DVVHWV�UHPDLQ�LQ�WKH�%HQHILFLDU\¶V�VHSDUDWH�7UXVW�VXE�
DFFRXQW�DW�WKH�%HQHILFLDU\¶V�GHDWK��VXFK�DVVHWV�VKDOO�EH�GHHPHG�VXUSOXV�7UXVW�SURSHUW\�DQG�
VKDOO�EH�UHWDLQHG�E\�WKH�7UXVW����

� ����� 8VH�RI�5HWDLQHG�$VVHWV���,Q�WKH�7UXVWHH¶V�VROH�DQG�DEVROXWH�GLVFUHWLRQ��
UHWDLQHG�VXUSOXV�7UXVW�SURSHUW\�VKDOO�EH�XVHG���

� D�����IRU�WKH�GLUHFW�RU�LQGLUHFW�EHQHILW�RI�RWKHU�%HQHILFLDULHV���

� E�����WR�DGG�GLVDEOHG�SHUVRQV��DV�GHILQHG�LQ����8�6�&��������F�D������ZKR�DUH�
LQGLJHQW�WR�WKH�7UXVW�DV�%HQHILFLDULHV��RU���
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� F�����WR�SURYLGH�GLVDEOHG�SHUVRQV��DV�GHILQHG�LQ����8�6�&��������F�D������ZLWK�
HTXLSPHQW��PHGLFDWLRQ��RU�VHUYLFHV��ZKHWKHU�GLUHFW�RU�LQGLUHFW��GHHPHG�VXLWDEOH�IRU�VXFK�
SHUVRQV�E\�WKH�7UXVWHH����

� *LIWV�RU�GHYLVHV�WR�WKH�7UXVW�VKDOO�EH�VLPLODUO\�WUHDWHG�XQOHVV�D�VSHFLILF�SXUSRVH�LV�
VSHFLILHG�E\�WKH�GRQRU���7R�WKH�H[WHQW�WKDW�DQ\�VXUSOXV�7UXVW�SURSHUW\�LV�QRW�UHWDLQHG�E\�WKH�
7UXVW�SXUVXDQW�WR�SDUDJUDSK������DERYH��VXFK�SURSHUW\�VKDOO�EH�GLVWULEXWHG�WR�HDFK�VWDWH�LQ�
ZKLFK�WKH�%HQHILFLDU\�UHFHLYHG�PHGLFDO�DVVLVWDQFH�SDLG�E\�WKH�VWDWH��EDVHG�RQ�HDFK�VWDWH¶V�
SURSRUWLRQDWH�VKDUH�RI�WKH�WRWDO�PHGLFDO�DVVLVWDQFH�SDLG�E\�DOO�RI�WKH�VWDWHV�RQ�WKH�
%HQHILFLDU\¶V�EHKDOI�

$UWLFOH�,9
7UXVWHH�&RPSHQVDWLRQ

� 7KH�7UXVWHH�VKDOO�EH�HQWLWOHG�WR�D�IHH�DV�FRPSHQVDWLRQ�IRU�LWV�VHUYLFHV�DV�VHW�IRUWK�LQ�
([KLELW�³(´�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ���6DLG�IHH�PD\�EH�DPHQGHG�IURP�WLPH�
WR�WLPH�E\�WKH�7UXVWHH�XSRQ�QRWLFH�WR�WKH�EHQHILFLDULHV��

$UWLFOH�9
0LVFHOODQHRXV�3URYLVLRQV

� ����� $PHQGPHQWV����7KH�SURYLVLRQV�RI�WKLV�-RLQGHU�$JUHHPHQW�PD\�EH�DPHQGHG�
DV�WKH�*UDQWRU�DQG�WKH�7UXVWHH�PD\�MRLQWO\�DJUHH��SURYLGHG�DQ\�VXFK�DPHQGPHQW�LV�
FRQVLVWHQW�ZLWK�WKH�'HFODUDWLRQ�RI�7UXVW�DQG�DQ\�WKHQ�DSSOLFDEOH�ODZ���8QGHU�QR�
FLUFXPVWDQFH�VKDOO�DQ�DPHQGPHQW�GHIHDW�WKH�7UXVWHH¶V�DIILUPDWLYH�GXW\�WR�UHLPEXUVH�HDFK�
VWDWH�ZKHUH�WKH�%HQHILFLDU\�UHFHLYHG�PHGLFDO�DVVLVWDQFH�SDLG�E\�WKH�VWDWH�ZKHQ�VXUSOXV�
WUXVW�SURSHUW\�LV�QRW�UHWDLQHG�E\�WKH�7UXVW��DV�WKDW�GXW\�LV�VHW�IRUWK�LQ�SDUDJUDSK������DERYH��

� ����� 7D[HV����7KH�*UDQWRU�DFNQRZOHGJHV�WKDW��D��WKH�7UXVWHH�KDV�PDGH�QR�
UHSUHVHQWDWLRQV�WR�WKH�*UDQWRU�WKDW�FRQWULEXWLRQV�WR�WKH�7UXVW�DUH�GHGXFWLEOH�DV�FKDULWDEOH�
JLIWV��RU�RWKHUZLVH��E��7UXVW�VXE�DFFRXQW�LQFRPH��ZKHWKHU�SDLG�LQ�FDVK�RU�GLVWULEXWHG�LQ�RWKHU�
SURSHUW\��PD\�EH�WD[DEOH�WR�WKH�%HQHILFLDU\��VXEMHFW�WR�DSSOLFDEOH�H[HPSWLRQV�DQG�
GHGXFWLRQV��DQG��F��7UXVW�VXE�DFFRXQW�LQFRPH�PD\�EH�WD[DEOH�WR�WKH�7UXVW��DQG�ZKHQ�WKLV�LV�
WKH�FDVH��VXFK�WD[HV�VKDOO�EH�SD\DEOH�GLUHFWO\�IURP�WKH�7UXVW�VXE�DFFRXQW�WKDW�UHTXLUHV�VXFK�
WD[HV�WR�EH�SDLG�� � �

� ����� $GGLWLRQDO�,QIRUPDWLRQ�&RQFHUQLQJ�*UDQWRU�DQG�%HQHILFLDU\����$GGLWLRQDO�
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�*UDQWRU�DQG�WKH�%HQHILFLDU\�KHUHXQGHU��DV�PD\�EH�UHTXLUHG�E\�
WKH�7UXVWHH��VKDOO�EH�SURYLGHG�E\�WKH�*UDQWRU���7KH�*UDQWRU�KHUHE\�ZDUUDQWV�WKDW�VXFK�
LQIRUPDWLRQ�LV�WUXH�DQG�FRPSOHWH�WR�WKH�EHVW�RI�WKH�*UDQWRU¶V�NQRZOHGJH�DV�RI�WKH�WLPH�RI�WKH�
*UDQWRU�SURYLGLQJ�VXFK�LQIRUPDWLRQ���7KH�7UXVWHH�DQG�LWV�&R�WUXVWHHV��WKHLU�HPSOR\HHV�
DQG�RU�DJHQWV�VKDOO�EH�HQWLWOHG�WR�UHO\�RQ�VXFK�LQIRUPDWLRQ�LQ�SHUIRUPLQJ�WKHLU�GXWLHV�
KHUHXQGHU�WRZDUG�WKH�*UDQWRU�DQG�RU�WKH�%HQHILFLDU\�ZLWKRXW�EHLQJ�UHTXLUHG�WR�PDNH�IXUWKHU�
LQTXLU\�DV�WR�WKH�DFFXUDF\��YHUDFLW\��DXWKHQWLFLW\��RU�FRPSOHWHQHVV�RI�VXFK�LQIRUPDWLRQ���7KH�
VXIILFLHQF\�RI�VXFK�LQIRUPDWLRQ�VKDOO�EH�GHWHUPLQHG�E\�WKH�7UXVWHH�LQ�LWV�VROH�DQG�DEVROXWH�
GLVFUHWLRQ��

� ����� *RYHUQLQJ�/DZ����7KLV�-RLQGHU�$JUHHPHQW�LV�FUHDWHG�XQGHU��DQG�JRYHUQHG�
H[FOXVLYHO\�E\��WKH�FKRLFH�RI�ODZ�VHW�IRUWK�LQ��������DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��
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RI�WKH�'HFODUDWLRQ�RI�7UXVW��DWWDFKHG�KHUHWR�DV�([KLELW�³$´��DQG�H[SOLFLWO\�DGRSWHG�DQG�
LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��

� ����� $GGLWLRQDO�,QIRUPDWLRQ�&RQFHUQLQJ�'LVWULEXWLRQV����6XEMHFW�WR�WKH�7UXVWHH¶V�
VROH�DQG�DEVROXWH�GLVFUHWLRQ��WKH�7UXVWHH�PD\�PDNH�GLVWULEXWLRQV�IRU�WKH�SXUSRVH�RI�
VDWLVI\LQJ�WKH�%HQHILFLDU\¶V�IXQHUDO�H[SHQVHV��WD[�OLDELOLWLHV��DQG�RU�RWKHU�VXFK�H[SHQVHV�
UHODWLQJ�WR�WKH�%HQHILFLDU\¶V�ODVW�LOOQHVV�DQG�GHDWK��

� ����� 'LVSXWH�5HVROXWLRQ����$Q\�GLVSXWH�ZKLFK�PD\�DULVH�EHWZHHQ�WKH�SDUWLHV�
KHUHWR��LQFOXGLQJ�WKH�%HQHILFLDU\��FRQFHUQLQJ�DQ\�PDWWHU�UHODWHG�WR�RU�DULVLQJ�IURP�WKLV�
-RLQGHU�$JUHHPHQW�DQG�RU�WKH�7UXVW��VKDOO�EH�UHVROYHG�H[FOXVLYHO\�E\�ELQGLQJ�DUELWUDWLRQ�
EHWZHHQ�WKH�SDUWLHV���6DLG�DUELWUDWLRQ�VKDOO�EH�FRQGXFWHG�SXUVXDQW�WR�WKH�WKHQ�REWDLQLQJ�
DUELWUDWLRQ�UXOHV�RI�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ���7KH�DUELWUDWLRQ�VKDOO�EH�FRQGXFWHG�
LQ�&OHDUZDWHU��)ORULGD��DW�D�ORFDWLRQ�WR�EH�GHVLJQDWHG�E\�WKH�DUELWUDWRU�V���

� ����� $XWKRULW\�RI�*UDQWRU�WR�([HFXWH�-RLQGHU�$JUHHPHQW��(VWDEOLVK�7UXVW�6XE�
DFFRXQW��DQG�RU�&RQWULEXWH�RQ�%HKDOI�RI�%HQHILFLDU\����7KH�*UDQWRU�VKDOO�IXUQLVK�WR�WKH�
7UXVWHH�VXFK�SURRI�DV�WKH�7UXVWHH��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��PD\�UHTXLUH�LQ�RUGHU�
WR�VDWLVI\�LWVHOI�WKDW�WKH�*UDQWRU�KDV�WKH�UHTXLVLWH�VWDWXV�XQGHU�ODZ�WR�H[HFXWH�WKLV�-RLQGHU�
$JUHHPHQW��WR�HVWDEOLVK�D�7UXVW�VXE�DFFRXQW�RQ�EHKDOI�RI�WKH�%HQHILFLDU\��DQG�RU�WR�
FRQWULEXWH�WR�WKH�7UXVW�RQ�EHKDOI�RI�WKH�%HQHILFLDU\���7KH�VXIILFLHQF\�RI�VXFK�SURRI�VKDOO�EH�
GHWHUPLQHG�E\�WKH�7UXVWHH�LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ���)XUWKHU��VXFK�SURRI�VKDOO�EH�
GHHPHG�WR�EH�FRQFOXVLYH�HYLGHQFH�WKDW�WKH�*UDQWRU�HQMR\V�WKH�UHTXLVLWH�VWDWXV�WR�WDNH�VXFK�
DFWLRQV���7KH�7UXVWHH�VKDOO�LQ�QR�HYHQW�EH�UHTXLUHG�WR�LQTXLUH�IXUWKHU�DV�WR�WKH�DFFXUDF\��
YHUDFLW\��DXWKHQWLFLW\��RU�FRPSOHWHQHVV�RI�DQ\�SURRI�VXEPLWWHG�E\�WKH�*UDQWRU��

� ����� $JUHHPHQW�8QGHUVWRRG�E\�*UDQWRU��7KH�*UDQWRU�KHUHE\�DJUHHV�WR�DQG�
DFNQRZOHGJHV�WKDW�WKH�*UDQWRU��

� � D����KDV�UHYLHZHG�WKLV�-RLQGHU�$JUHHPHQW�DQG�IXOO\�XQGHUVWDQGV�LWV�WHUPV��

E����KDV�KDG�D�IXOO��FRPSOHWH��DQG�IDLU�RSSRUWXQLW\�WR�VHHN�WKH�DGYLFH�RI�OHJDO�
FRXQVHO�FRQFHUQLQJ�WKLV�-RLQGHU�$JUHHPHQW��ZKHWKHU�RU�QRW�WKH�*UDQWRU�KDV�
GRQH�VR��

� � F����DJUHHV�WR�EH�ERXQG�E\�WKH�WHUPV�RI�WKLV�-RLQGHU�$JUHHPHQW��DQG�VDLG��
$JUHHPHQW�LV�ELQGLQJ�RQ�WKH�*UDQWRU¶V�KHLUV��VXFFHVVRUV��DQG�DVVLJQV��DQG�

G����LV�QRW�H[HFXWLQJ�WKLV�-RLQGHU�$JUHHPHQW�EHFDXVH�RI�DQ\�SURPLVHV��
FRYHQDQWV�RU�UHSUHVHQWDWLRQV�RWKHU�WKDQ�WKRVH�FRQWDLQHG�LQ�WKLV�-RLQGHU�
$JUHHPHQW�DQG�WKH�'HFODUDWLRQ�RI�7UXVW��

� ����� $JUHHPHQW�&RQVWLWXWHV�(QWLUH�8QGHUVWDQGLQJ�%HWZHHQ�3DUWLHV���7KLV�-RLQGHU�
$JUHHPHQW��WRJHWKHU�ZLWK�WKH�'HFODUDWLRQ�RI�7UXVW�DWWDFKHG�KHUHWR�DV�([KLELW�³$´�DQG�
LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��FRQVWLWXWHV�WKH�HQWLUH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�SDUWLHV���
1R�SURPLVHV��DJUHHPHQWV�RU�UHSUHVHQWDWLRQV��H[SUHVVHG�RU�LPSOLHG��KDYH�EHHQ�PDGH��
H[FHSW�WKRVH�FRQWDLQHG�LQ�WKLV�ZULWLQJ��DQG�DOO�FRUUHFWLRQV�DQG�DGGLWLRQV�KHUHWR�VKDOO�EH�LQ�
ZULWLQJ��VSHFLILFDOO\�GHVLJQDWHG�DV�DQ�DGGLWLRQ�RU�DPHQGPHQW�WR�WKLV�-RLQGHU�$JUHHPHQW��DQG�
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VLJQHG�E\�WKH�SDUWLHV��

� ���������&RQIOLFW�%HWZHHQ�'RFXPHQWV���7R�WKH�H[WHQW�WKDW�DQ\�FRQIOLFWV�PD\�DULVH�
EHWZHHQ�WKLV�$JUHHPHQW�DQG�WKH�'HFODUDWLRQ�RI�7UXVW��WKH�WHUPV�RI�WKH�'HFODUDWLRQ�RI�7UXVW�
VKDOO�FRQWURO���,Q�WKH�HYHQW�DQ\�DGGHQGD�WR�WKLV�$JUHHPHQW�DUH�H[HFXWHG�E\�WKH�SDUWLHV�DQG�D�
FRQIOLFW�DULVHV�EHWZHHQ�VDLG�DGGHQGD�DQG�WKH�'HFODUDWLRQ�RI�7UXVW��WKH�WHUPV�RI�WKH�DGGHQGD�
VKDOO�FRQWURO��

� ������ 6HYHUDELOLW\����$Q\�SURYLVLRQ�RI�WKLV�-RLQGHU�$JUHHPHQW�WKDW�LV�DGMXGJHG�LQYDOLG�
RU�XQHQIRUFHDEOH�XQGHU�WKH�ODZV�RI�DQ\�SODFH�ZKHUH�WKH�WHUPV�RI�WKH�$JUHHPHQW�DUH�WR�EH�
SHUIRUPHG��RU�DUH�VRXJKW�WR�EH�HQIRUFHG��VKDOO�EH�GHHPHG�LQRSHUDWLYH�ZLWKRXW�LQYDOLGDWLQJ�
VXFK�SURYLVLRQ�HOVHZKHUH�RU�DQ\�RI�WKH�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

� ����� 6HFWLRQ�+HDGLQJV���6HFWLRQ�KHDGLQJV�DUH�IRU�SXUSRVHV�RI�FRQYHQLHQFH�RQO\�
DQG�VKDOO�KDYH�QR�EHDULQJ�RQ�WKH�LQWHUSUHWDWLRQ�RI�DQ\�SURYLVLRQ�RI�WKLV�-RLQGHU�$JUHHPHQW�
RU�WKH�'HFODUDWLRQ�RI�7UXVW��

� ,1�:,71(66�:+(5(2)��WKH�XQGHUVLJQHG�*UDQWRU�KDV�VLJQHG�WKLV�-RLQGHU�
$JUHHPHQW�RQ�WKLV�BBBB�GD\�RI�BBBBBBBBBBBBB����BBB��DQG�WKH�7UXVWHH�KDV�DFFHSWHG�DQG�
VLJQHG�WKLV�-RLQGHU�$JUHHPHQW�RQ�WKLV�BBBB�GD\�RI�BBBBBBBBBBBBB�����BBB���

*5$1725¶6�6,*1$785(� � � � :,71(66�6,*1$785(6�����

� ����������������������������������������������������������� � ��BBBBBBBBBBBBBBBBBBBBBBBB����������������������������������������������������������������������������������������������������
*UDQWRU�6LJQDWXUH :LWQHVV�6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBB
3OHDVH�7\SH�3ULQW�1DPH 3OHDVH�3ULQW�1DPH

� ���������������������������������������������������������� � $GGUHVV�BBBBBBBBBBBBBBBBBB������������������������������������������������
� ����������������������������������������������������������� � �BBBBBBBBBBBBBBBBBBBBBBBBB��������������������������������������������������������������
�����������$GGUHVV��
� � � � � � � � ���BBBBBBBBBBBBBBBBBBBBBBBB����������������������������������������������������������
� � � � � � � � ����:LWQHVV�6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBB
3OHDVH�3ULQW�1DPH

� � � � � � � � $GGUHVV�BBBBBBBBBBBBBBBBBB�
� � � � � � � � �BBBBBBBBBBBBBBBBBBBBBBBBB�������������������������������������������������

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

� 6ZRUQ�WR�DQG�VXEVFULEHG�EHIRUH�PH�WKLV���������GD\�RI����������������������������������������������E\��
ZKR�>���@�LV�SHUVRQDOO\�NQRZ�E\�PH��RU�ZKR�>���@�

SURGXFHG�������������������������������������������������������������������������������DV�LGHQWLILFDWLRQ�

� � � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB��������������������������������������������������������������
� � � � � � � � 1RWDU\�3XEOLF�



*UDQWRU¶V�,QLWLDOV�BBBBBB�
�

)DPLO\�1HWZRUN�RQ�'LVDELOLWLHV��� :,71(66�6,*1$785(6����
7UXVWHH

%\� BBBBBBBBBBBBBBBBBBBBBBBBBB
([HFXWLYH�'LUHFWRU :LWQHVV�6LJQDWXUH

5LFKDUG�/D�%HOOH��������������������������� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
3OHDVH�3ULQW�1DPH 3OHDVH�3ULQW�1DPH

$GGUHVV�������0DLQ�6WUHHW��6XLWH�.�� � $GGUHVV�BBBBBBBBBBBBBBBBBBBBB
'XQHGLQ��)/���������� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB

���BBBBBBBBBBBBBBBBBBBBBBBBBB
:LWQHVV�6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBBBBBBB
3OHDVH�3ULQW�1DPH

� � � � � � � � $GGUHVV�BBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBB

67$7(�2)�)/25,'$���� � ���
&2817<�2)�3,1(//$6� � ���

6ZRUQ�WR�DQG�VXEVFULEHG�EHIRUH�PH�WKLV� GD\�RI� ���� ��E\�
ZKR�>���@�LV�SHUVRQDOO\�NQRZQ�E\�PH��RU�ZKR�>���@�

SURGXFHG���
DV�LGHQWLILFDWLRQ�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
1RWDU\�3XEOLF



*UDQWRU¶V�,QLWLDOV BBBBBB�

([KLELW�³$´

'HFODUDWLRQ�RI�7UXVW



7KH�)LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

'(&/$5$7,21�2)�75867�2)
)$0,/<�1(7:25.�21�',6$%,/,7,(6�2)�)/25,'$��,1&�

7+,6�'(&/$5$7,21�2)�75867�LV�PDGH�WKLV� ��WK GD\�RI� -DQXDU\ ��������E\�)DPLO\�
1HWZRUN�RQ�'LVDELOLWLHV�RI�)ORULGD��,QF���D�)ORULGD�����F�����QRQ�SURILW�FRUSRUDWLRQ�

$UWLFOH�,
(VWDEOLVKPHQW�RI�7UXVW

��� 7UXVW�LV�(VWDEOLVKHG� 7KH�7UXVWHH�KHUHE\�HVWDEOLVKHV�D�SRROHG�WUXVW�SXUVXDQW�WR�
���8�6�&��� ����S��IRU�WKH�EHQHILW�RI�%HQHILFLDULHV�XQGHU�WKLV�7UXVW�

��� 1DPH�RI�7UXVW� 7KH�QDPH�RI�WKH�7UXVW�HVWDEOLVKHG�XQGHU�WKLV�'HFODUDWLRQ�LV�WKH�
)LUVW�)ORULGD�3RROHG �WKH�³7UXVW´����

��� ,QLWLDO�)XQGLQJ�RI�7UXVW� &RQFXUUHQWO\�ZLWK�WKH�H[HFXWLRQ�RI�WKLV�'HFODUDWLRQ��WKH�
7UXVWHH�DVVLJQV��FRQYH\V��WUDQVIHUV��DQG�GHOLYHUV�D�OXPS�VXP�SD\PHQW�RI�2QH�+XQGUHG�'ROODUV�
DQG�1R�&HQWV�����������WR�WKH�7UXVW���7KH�7UXVW�HVWDWH�VKDOO�FRQVLVW�RI�WKLV�LQLWLDO�FRQWULEXWLRQ�
DQG�DQ\�DGGLWLRQDO�FRQWULEXWLRQV�LQ�FDVK�RU�SURSHUW\�PDGH�WR�WKH�7UXVW�HVWDWH�DW�DQ\�WLPH�E\�DQ\�
*UDQWRU�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�EHORZ�LQ�$UWLFOH�,9��*UDQWRU�&RQWULEXWLRQV�

��� ,UUHYRFDELOLW\� 7KLV�'HFODUDWLRQ�RI�7UXVW�DQG�WKH�7UXVW�FUHDWHG�KHUHXQGHU�VKDOO�EH�
LUUHYRFDEOH���

��� $PHQGPHQWV�WR�7UXVW� 1RWZLWKVWDQGLQJ�WKH�LUUHYRFDELOLW\�RI�WKLV�'HFODUDWLRQ�RI�
7UXVW�DQG�WKH�7UXVW�FUHDWHG�KHUHXQGHU��DV VHW�IRUWK�LQ�SDUDJUDSK�����DERYH��WKLV�'HFODUDWLRQ�DQG�
WKH�7UXVW�FUHDWHG�KHUHXQGHU�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�WR�HIIHFWXDWH�LWV�SXUSRVHV�DQG�
LQWHQW���7KH�7UXVWHH�PD\�DOVR��EXW�LV�QRW�UHTXLUHG�WR��DPHQG�WKLV�'HFODUDWLRQ�DQG�WKH�7UXVW�
FUHDWHG�KHUHXQGHU�VR�WKDW�LW�FRQIRUPV�ZLWK�DQ\�VWDWXWHV��UXOHV��RU�UHJXODWLRQV�WKDW�DUH�DSSURYHG�
E\�DQ\�JRYHUQLQJ�ERG\�RU�DJHQF\�UHODWLQJ�WR����8�6�&��������S�RU�UHODWHG�VWDWXWHV��LQFOXGLQJ�
VWDWH�VWDWXWHV�DQG�UHJXODWLRQV�WKDW�DUH�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�DQG�SXUSRVHV�RI�WKH�
2PQLEXV�%XGJHW�5HFRQFLOLDWLRQ�$FW�RI�������DPHQGLQJ����8�6�&��������S���

$UWLFOH�,,
'HILQLWLRQV

��� ³7UXVWHH´�PHDQV�WKH�)DPLO\�1HWZRUN�RQ�'LVDELOLWLHV�RI�)ORULGD� ,QF���RU�LWV�
VXFFHVVRU�RU�VXFFHVVRUV�

��� ³&R�7UXVWHH´�PHDQV�D�SHUVRQ��HQWLW\� RU�ERWK��VHOHFWHG�E\�WKH�7UXVWHH�WR�DVVLVW�
ZLWK�WKH�PDQDJHPHQW��DGPLQLVWUDWLRQ��DOORFDWLRQ��DQG�GLVEXUVHPHQW�RI�7UXVW�DVVHWV�DQG�
SURSHUW\�

��� ³*UDQWRU´�PHDQV�D�SDUHQW��JUDQGSDUHQW��RU�OHJDO�JXDUGLDQ�RI�D�%HQHILFLDU\��D�
%HQHILFLDU\�KLPVHOI�RU�KHUVHOI��RU�DQ\�SHUVRQ�RU�HQWLW\�DFWLQJ�SXUVXDQW�WR�DQ�RUGHU�E\�D�FRXUW��
ZKR�FRQWULEXWHV�PRQH\�DQG�RU�SURSHUW\�WR�WKH�7UXVW���*UDQWRU�DOVR�LQFOXGHV�DQ\�SHUVRQ�RU�HQWLW\�
WKDW�FRQWULEXWHV�KLV��KHU��RU�LWV�RZQ�SURSHUW\�WR�WKH�7UXVW�IRU�WKH�VROH�EHQHILW�RI�D�%HQHILFLDU\��
ZKHWKHU�E\�JLIW��ZLOO��FRQWUDFW��RU�DJUHHPHQW�

��� ³%HQHILFLDU\´�PHDQV�D�GLVDEOHG�SHUVRQ��DV�GHILQHG�LQ���������D�����RI�WKH�6RFLDO�



7KH�)LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

6HFXULW\�$FW�����8�6�&��������F�D�������ZKR�TXDOLILHV�XQGHU����8�6�&��������S��DQG�ZKR�D�
*UDQWRU�VKDOO�VSHFLI\�DV�WKH�VROH�UHFLSLHQW�RI�VHUYLFHV�DQG�EHQHILWV�XQGHU�DQ\�RQH�RI�WKH�
SDUWLFXODU�7UXVW�VXE�DFFRXQWV�FUHDWHG�XQGHU�DQG�ZLWKLQ�WKLV�7UXVW�E\�VXFK�*UDQWRU�

��� ³/HJDO�5HSUHVHQWDWLYH´�PHDQV�D�OHJDO�JXDUGLDQ��FRQVHUYDWRU��DJHQW�DFWLQJ�XQGHU�
D�GXUDEOH�SRZHU�RI�DWWRUQH\��WUXVWHH��UHSUHVHQWDWLYH�SD\HH��RU�DQ\�RWKHU�OHJDO�UHSUHVHQWDWLYH�RU�
ILGXFLDU\�RI�D�%HQHILFLDU\�

��� ³-RLQGHU�DJUHHPHQW´�PHDQV�WKH�LQGLYLGXDO�ZULWWHQ�DJUHHPHQW�EHWZHHQ�WKH�
7UXVWHH�DQG�D�*UDQWRU�E\�ZKLFK�WKH�*UDQWRU�HVWDEOLVKHV�D�7UXVW�VXE�DFFRXQW�IRU�WKH�VROH�EHQHILW�
RI�D�%HQHILFLDU\�

��� ³7UXVW�VXE�DFFRXQW´�PHDQV�WKDW�SRUWLRQ�RI�WKH�HQWLUH�7UXVW�HVWDWH�WKDW�LV�
HVWDEOLVKHG�DQG�PDQDJHG�IRU�WKH�VROH�EHQHILW�RI�D�%HQHILFLDU\�

��� ³*RYHUQPHQW�DVVLVWDQFH´�PHDQV�DOO�VHUYLFHV��EHQHILWV��PHGLFDO�FDUH��ILQDQFLDO�
DVVLVWDQFH��DQG�DQ\�RWKHU�DVVLVWDQFH�RI�DQ\�NLQG�WKDW�PD\�EH�SURYLGHG�E\�DQ\�FRXQW\��VWDWH��RU�
IHGHUDO�DJHQF\�WR��RU�RQ�EHKDOI�RI��D�%HQHILFLDU\���6XFK�DVVLVWDQFH�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��
WKH�6XSSOHPHQWDO�6HFXULW\�,QFRPH�SURJUDP��66,���WKH�2OG�$JH�6XUYLYRU�DQG�'LVDELOLW\�,QVXUDQFH�
3URJUDP��2$6',���WKH�6XSSOHPHQWDO�6HFXULW\�'LVDELOLW\�,QFRPH�SURJUDP��66',���DQG�WKH�
0HGLFDLG�SURJUDP��WRJHWKHU�ZLWK�DQ\�DGGLWLRQDO��VLPLODU��RU�VXFFHVVRU�SXEOLF�SURJUDPV�

��� ³1RQ�VXSSRUW�SD\PHQWV´�PHDQV�SD\PHQWV�PDGH E\�WKH�7UXVWHH�IRU�VXSSOHPHQWDO�
QHHGV�RU�VXSSOHPHQWDO�FDUH���

���� ³6XSSOHPHQWDO�FDUH´�DQG�³VXSSOHPHQWDO�QHHGV´�PD\�EH�XVHG�FRQMXQFWLYHO\��
LQWHUFKDQJHDEO\��RU�VHSDUDWHO\�DV�WKH�FRQWH[W�UHTXLUHV��DQG�WKH�WHUPV�VKDOO�DOZD\V�PHDQ�FDUH�
WKDW�LV�QRW�SURYLGHG� RU�QHHGV�WKDW�DUH�QRW�PHW��E\�DQ\�SULYDWH�DVVLVWDQFH�RU�JRYHUQPHQW�
DVVLVWDQFH�WKDW�PD\�EH�DYDLODEOH�WR�D�%HQHILFLDU\��

$UWLFOH�,,,
6SHQGWKULIW�3URYLVLRQV

��� %HQHILFLDULHV�+DYH�1R�&ODLP�RQ�7UXVW�$VVHWV� 7KLV�7UXVW�VKDOO�QRW�EH�UHGXFHG�LQ�
YDOXH�E\�FUHGLWRUV�RI�DQ\�RI�WKH�%HQHILFLDULHV���7KH�SXEOLF�DQG�SULYDWH�DVVLVWDQFH�EHQHILWV�RI�WKH�
%HQHILFLDULHV�VKRXOG�QRW�EH�WHUPLQDWHG�RU�PDGH�XQDYDLODEOH�WR�WKHP�EHFDXVH�RI�WKLV�7UXVW�RU�WKH�
DVVHWV�KHOG�LQ�DQ\�7UXVW�VXE�DFFRXQW�IRU�WKHLU�EHQHILW���$VVHWV�KHOG�LQ�WKLV�7UXVW�DQG�WKH�VXE�
DFFRXQWV�RI�WKLV�7UXVW�DUH�QRW�IRU�WKH�SULPDU\�VXSSRUW�RI�WKH�%HQHILFLDULHV�DQG�VKDOO�RQO\�EH�XVHG�
IRU�WKHLU�VXSSOHPHQWDO�FDUH�DQG�RU�VXSSOHPHQWDO�QHHGV���7KH�*UDQWRU�DQG�7UXVWHH�GR�QRW�RZH�
DQ\�REOLJDWLRQ�RI�VXSSRUW�WR�DQ\�RI�WKH�%HQHILFLDULHV��DQG�QRQH�RI�WKH�%HQHILFLDULHV�KDYH�DQ\�
ULJKW�RI�HQWLWOHPHQW�WR�WKH�7UXVW�FRUSXV�RU�LQFRPH��H[FHSW�DV�WKH�7UXVWHH�HOHFWV�WR�GLVEXUVH�WKH�
VDPH�LQ�LWV�VROH��FRPSOHWH��DEVROXWH��DQG�XQIHWWHUHG�GLVFUHWLRQ���7KH�7UXVWHH�PD\�DFW�
XQUHDVRQDEO\�LQ�H[HUFLVLQJ�LWV�GLVFUHWLRQ��DQG�WKH�MXGJPHQW�RI�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�VKDOO�
QRW�EH�VXEVWLWXWHG�IRU�WKH�MXGJPHQW�RI�WKH�7UXVWHH�

��� 7UXVW�$VVHWV�1RW�6XEMHFW�WR�&UHGLWRUV�RI�WKH�%HQHILFLDULHV� 1R�SDUW�RI�WKLV�7UXVW��
RU�DQ\�7UXVW�VXE�DFFRXQW��QHLWKHU�SULQFLSDO�QRU�LQFRPH��VKDOO�EH�VXEMHFW�WR�DQWLFLSDWLRQ�RU�
DVVLJQPHQW�E\�DQ\�RI�WKH�%HQHILFLDULHV��QRU�VKDOO�LW�EH�VXEMHFW�WR�DWWDFKPHQW�RU�FRQWURO�E\�DQ\�
SXEOLF�RU�SULYDWH�FUHGLWRU�RI�DQ\�RI�WKH�%HQHILFLDULHV���1R�SDUW�RI�WKLV�7UXVW��RU�DQ\�7UXVW�VXE�
DFFRXQW��QHLWKHU�SULQFLSDO�QRU�LQFRPH��PD\�EH�WDNHQ�E\�DQ\�OHJDO�RU�HTXLWDEOH�SURFHVV�E\�DQ\�
YROXQWDU\�RU�LQYROXQWDU\�FUHGLWRU��LQFOXGLQJ�WKRVH�ZKR�KDYH�SURYLGHG�VXSSRUW�DQG�PDLQWHQDQFH�
IRU�D�%HQHILFLDU\���8QGHU�QR�FLUFXPVWDQFHV�PD\�DQ\�%HQHILFLDU\�FRPSHO�D�GLVWULEXWLRQ�IURP�WKH�
7UXVW�VXE�DFFRXQW�PDLQWDLQHG�IRU�WKDW�%HQHILFLDU\�RU�IURP�DQ\�RWKHU�SDUW�RI�WKH�7UXVW�HVWDWH��



7KH )LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

$UWLFOH�,9
*UDQWRU &RQWULEXWLRQV

��� *UDQWRU¶V�,QWHQW�WR�(VWDEOLVK�D�6XSSOHPHQWDO�)XQG� ,Q�PDNLQJ�FRQWULEXWLRQV�WR�
WKH�7UXVW��LW�LV�WKH�QRW�WKH LQWHQWLRQ�RI�DQ\�*UDQWRU�WR�GLVSODFH�DQ\�SXEOLF�DQG�RU�SULYDWH�ILQDQFLDO�
DVVLVWDQFH�WKDW�PD\�RWKHUZLVH�EH�DYDLODEOH�WR�DQ\�%HQHILFLDU\���,W�LV�WKH�VSHFLILF�LQWHQWLRQ�RI�DOO�
*UDQWRUV�WR�HVWDEOLVK�D�VXSSOHPHQWDO�IXQG�SXUVXDQW�WR����8�6�&�������S�DQG�WR�OLPLW�WKH�
7UXVWHH¶V�GLVEXUVHPHQWV�WR��RU�RQ�EHKDOI�RI��D�%HQHILFLDU\�WR�WKDW�UHVSHFWLYH�%HQHILFLDU\¶V�
VXSSOHPHQWDO�FDUH�DQG�VXSSOHPHQWDO�QHHGV�RQO\�

��� ,UUHYRFDELOLW\�RI�-RLQGHU�$JUHHPHQWV� 6XEMHFW�WR�DSSURYDO�E\�WKH�7UXVWHH��WKLV�
7UXVW�VKDOO�EH�HIIHFWLYH�DV�WR�DQ\�SDUWLFXODU�%HQHILFLDU\�XSRQ�FRQWULEXWLRQ�RI�SURSHUW\�DQG�RU�
PRQH\��³3URSHUW\´��WR�WKH�7UXVW�DQG�H[HFXWLRQ�RI�D�-RLQGHU�$JUHHPHQW�E\�D�*UDQWRU���8SRQ�
DSSURYDO�E\�WKH�7UXVWHH��DQG�GHOLYHU\�RI�3URSHUW\�WKDW�LV�DFFHSWDEOH�WR�WKH�7UXVWHH��WKH�IROORZLQJ�
SURYLVLRQV�DSSO\��

D� WKH�7UXVW�VKDOO�EH�LUUHYRFDEOH�DV�WR�VXFK�*UDQWRU�DQG�%HQHILFLDU\��

E� WKH�FRQWULEXWHG�3URSHUW\�VKDOO�QRW�EH�UHIXQGDEOH�WR�WKH�*UDQWRU�RI�VXFK�3URSHUW\�
H[FHSW�DV�LV�RWKHUZLVH�SURYLGHG�EHORZ�LQ�SDUDJUDSK������DQG

F� WKH�GHVLJQDWLRQ�RI�WKH�UHVSHFWLYH�%HQHILFLDU\�PD\�QRW�EH�UHYRNHG�RU�FKDQJHG�

��� (IIHFW�RI�*UDQWRU¶V�&RQWULEXWLRQ�����6SHFLILFDOO\�VXEMHFW�DQG�VXERUGLQDWH�WR�$UWLFOH�
,,,�DERYH�DQG�WR�WKH�7UXVWHH¶V�VROH�DQG�DEVROXWH�GLVFUHWLRQ�LQ�PDNLQJ�GLVWULEXWLRQV��WKH�HIIHFW�RI D�
*UDQWRU¶V�FRQWULEXWLRQ�WR�WKH�7UXVW�DV�LW�DSSOLHV�WR�DQ\�RQH�SDUWLFXODU�%HQHILFLDU\�LV�VXFK�WKDW�
GLVWULEXWLRQV�PDGH�RQ�EHKDOI�RI�D�%HQHILFLDU\�VKDOO�QRW�H[FHHG�WKH�WRWDO�RI�DOO�FRQWULEXWLRQV�PDGH�
WR�VXFK�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW��SOXV�DQ\�XQGLVWULEXWHG�LQFRPH��PLQXV�DOO�GLVWULEXWLRQV�
PDGH�RQ�EHKDOI�RI�VXFK�%HQHILFLDU\�

��� )XWXUH�7UDQVIHU�RI�3URSHUW\� 3URSHUW\��RU�LQWHUHVWV�LQ�SURSHUW\��FDQ�EH�
GHVLJQDWHG�IRU�IXWXUH�WUDQVIHU�E\�D�*UDQWRU�DV�D�FRQWULEXWLRQ�WR�WKH�7UXVW���6XFK�GHVLJQDWHG�
FRQWULEXWLRQV�PD\�EH�UHYRNHG�E\�WKH�*UDQWRU�DW�DQ\�WLPH�GXULQJ�WKDW�*UDQWRU¶V�OLIHWLPH�DQG�
FRQWLQXHG�FRPSHWHQFH��SURYLGHG�WKH�*UDQWRU�JLYHV�SULRU�ZULWWHQ�QRWLFH�WR�WKH�7UXVWHH�RU�WR�WKH�
&R�WUXVWHH�RU�DJHQW�GHVLJQDWHG�IRU�VXFK�SXUSRVHV�E\�WKH�7UXVWHH���6XFK�ZULWWHQ QRWLFH�VKDOO�EH�
E\�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG���([DPSOHV�RI�FRQWULEXWLRQV�GHVLJQDWHG�IRU�IXWXUH�
WUDQVIHU�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��D�OLIH�LQVXUDQFH�SROLF\�RQ�WKH�*UDQWRU¶V�OLIH�LQ�ZKLFK�WKH�
7UXVW�LV�GHVLJQDWHG�DV�D�EHQHILFLDU\��RU�WKH 7UXVW�EHLQJ�QDPHG�DV�D�EHQHILFLDU\�RI�DQ\�IXWXUH�
LQWHUHVW�LQ�SURSHUW\��VXFK�DV�WKDW�ZKLFK�PLJKW�SDVV�E\�ZD\�RI�D�*UDQWRU¶V�/DVW�:LOO�DQG�
7HVWDPHQW�

��� (IIHFW�RI�'HVLJQDWLRQ�RI�)XWXUH�7UDQVIHUV�RI�3URSHUW\� ,Q�FDVHV�RI�IXWXUH�
GHVLJQDWLRQV�RI�SURSHUW\��DV�SURYLGHG�E\�SDUDJUDSK�����DERYH��WKH�7UXVWHH�ZLOO�QRW�FRQVLGHU�
VXFK�GHVLJQDWLRQV�WR�EH�FRPSOHWHG�RU�HIIHFWLYH��QRU�VKDOO�LW�FUHGLW�DQ\�VXFK�SURSHUW\�WR�D�
SDUWLFXODU�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW��XQWLO�VXFK�SURSHUW\�KDV�EHHQ�DFWXDOO\�WUDQVIHUUHG�
DQG�RU�GHOLYHUHG�WR�WKH�7UXVW�

$UWLFOH�9
'LVWULEXWLRQV�'XULQJ�WKH�%HQHILFLDU\¶V�/LIHWLPH



7KH�)LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

6XEMHFW�WR�WKH�7UXVWHH¶V�VROH�DQG�DEVROXWH�GLVFUHWLRQ��GLVWULEXWLRQV�IURP�DQ\�RI�WKH�
LQGLYLGXDO�7UXVW�VXE�DFFRXQWV�VKDOO�EH�PDGH�LQ�DFFRUG�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�9�GXULQJ�
WKH�OLIHWLPH�RI�D�%HQHILFLDU\�

��� 'LVWULEXWLRQV�:LWKLQ�'LVFUHWLRQ�RI�7UXVWHH� 7KH�7UXVWHH�VKDOO�SD\�RU�DSSO\�IRU�WKH�
VXSSOHPHQWDO�FDUH�RU�VXSSOHPHQWDO�QHHGV�RI�HDFK�%HQHILFLDU\��VXFK�DPRXQWV�IURP�WKH�SULQFLSDO�
RU�LQFRPH��RU�ERWK��RI�WKH�7UXVW�VXE�DFFRXQW�PDLQWDLQHG�IRU�VXFK�%HQHILFLDU\��XS�WR�WKH�ZKROH�
WKHUHRI��DV�WKH�7UXVWHH��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��PD\�IURP�WLPH�WR�WLPH�GHHP�
QHFHVVDU\�RU�DGYLVDEOH���7KH�LQFRPH�QRW�GLVWULEXWHG�IURP�DQ\�7UXVW�VXE�DFFRXQW�VKDOO�EH�DGGHG�
WR�WKH�SULQFLSDO�RI�WKDW�7UXVW�VXE�DFFRXQW�

��� 'LVWULEXWLRQV�1RW�WR�5HSODFH�$VVLVWDQFH� 'LVWULEXWLRQV�IURP�WKLV�7UXVW�VKRXOG�QRW�
EH�PDGH�WR��RU�IRU�WKH�EHQHILW�RI��D�%HQHILFLDU\�LI�WKH�HIIHFW�RI�VXFK�GLVWULEXWLRQ�ZRXOG�EH�WR�
UHSODFH��RU�WR�GLVTXDOLI\�D�%HQHILFLDU\�IURP�UHFHLYLQJ��JRYHUQPHQW�DVVLVWDQFH���7KH�7UXVW�FRUSXV�
DQG�LQFRPH�LV�VSHFLILFDOO\�QRW�DYDLODEOH�WR�DQ\�%HQHILFLDU\�H[FHSW�WR�WKH�H[WHQW�RI�GLVWULEXWLRQV�
PDGH�E\�WKH�7UXVWHH�WR�D�%HQHILFLDU\���1R�GLVWULEXWLRQV�VKRXOG�EH�PDGH�E\�WKH�7UXVWHH�WR��RU�IRU�
WKH�EHQHILW�RI��D�%HQHILFLDU\�LQ�H[FHVV�RI�UHVRXUFH�DQG�LQFRPH�OLPLWDWLRQV�RI�DQ\�SXEOLF�EHQHILW�
SURJUDP�WR�ZKLFK�WKH�%HQHILFLDU\�LV�HQWLWOHG���7KH�7UXVWHH�PD\�FRQVLGHU�WKH�IXWXUH�QHHGV�RI�D�
%HQHILFLDU\�ZKHQ�PDNLQJ�GLVWULEXWLRQV�RU�ZKHQ�FRQVLGHULQJ�UHTXHVWV�IRU�GLVWULEXWLRQV���7KH�
7UXVWHH�VKRXOG�UHIXVH�DQ\�UHTXHVW�IRU�SD\PHQWV�IURP�WKLV�7UXVW�IRU�VHUYLFHV�WKDW�DQ\�SXEOLF�RU�
SULYDWH�DJHQF\�KDV�WKH�REOLJDWLRQ�WR�SURYLGH�WR�%HQHILFLDULHV�ZKR�RWKHUZLVH�TXDOLI\�IRU�VXFK�
DVVLVWDQFH�

��� 1RQ�H[FOXVLYH�([DPSOHV�RI�$SSURSULDWH�'LVWULEXWLRQV� 7KH�IROORZLQJ�H[DPSOHV�
LOOXVWUDWH�WKH�W\SHV�RI�QRQ�VXSSRUW�SD\PHQWV�WKDW�DUH�DSSURSULDWH�IRU�WKH�7UXVWHH�WR�PDNH�IURP�
WKLV�7UXVW�WR��RU�IRU�WKH�EHQHILW�RI��D�%HQHILFLDU\���6XFK�H[DPSOHV�DUH�QRW�H[FOXVLYH�DQG�LQFOXGH��

D� PHGLFDO��GHQWDO��DQG�GLDJQRVWLF�ZRUN�DQG�WUHDWPHQW�IRU�ZKLFK�WKHUH�DUH�QR�
DYDLODEOH

SULYDWH�RU�SXEOLF�IXQGV��

E� PHGLFDO�SURFHGXUHV�WKDW�DUH�GHVLUDEOH�LQ�WKH�7UXVWHH¶V�VROH�GLVFUHWLRQ��HYHQ�
WKRXJK

WKH\�PD\�QRW�EH�PHGLFDOO\�QHFHVVDU\�RU�OLIH�VDYLQJ��

F� VXSSOHPHQWDO�QXUVLQJ�FDUH��UHKDELOLWDWLYH�DQG�RU�RFFXSDWLRQDO�WKHUDS\�VHUYLFHV�

G� GLIIHUHQWLDOV�LQ�FRVW�EHWZHHQ�KRXVLQJ�DQG�VKHOWHU�IRU�VKDUHG�DQG�SULYDWH�URRPV�LQ
LQVWLWXWLRQDO�VHWWLQJV�

H� FDUH�DSSURSULDWH�IRU�D�%HQHILFLDU\�WKDW�DVVLVWDQFH�SURJUDPV�PD\�QRW�RU�GR�QRW
RWKHUZLVH�SURYLGH�

I� H[SHQGLWXUHV�IRU�WUDYHO��FRPSDQLRQVKLS��H[SHULHQFHV��DQG�H[SHQVHV�LQ�EULQJLQJ�D
%HQHILFLDU\¶V�VLEOLQJV�DQG�RWKHUV�IRU�YLVLWDWLRQ�

J� LWHPV�RI�D�VLPLODU�QDWXUH�WR�WKRVH�FRQWDLQHG�LQ�VXE�VHFWLRQV�D�� I�DERYH��DQG VXFK�
LWHPV

DV�PD\�EH�VSHFLILHG�LQ�D�-RLQGHU�$JUHHPHQW�
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3DJH�� RI��

��� 7KH�7UXVWHH��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��PD\�PDNH�DQ\�SD\PHQW�IURP�D�
7UXVW�VXE�DFFRXQW�DV�IROORZV��

D� GLUHFWO\�WR�D�%HQHILFLDU\��

E� LQ�DQ\�IRUP�DOORZHG�E\�ODZ��

F� WR�DQ\�SHUVRQ GHHPHG�VXLWDEOH�E\�WKH�7UXVWHH��DQG�RU��

G� E\�GLUHFW�SD\PHQW�IRU�WKH�H[SHQVHV�RI�D�%HQHILFLDU\�

$UWLFOH�9,
'LVWULEXWLRQV�DW�WKH�%HQHILFLDU\¶V�'HDWK

8SRQ�WKH�GHDWK�RI�D�%HQHILFLDU\��DQ\�DPRXQWV�WKDW�UHPDLQ�LQ�WKDW�%HQHILFLDU\¶V�7UXVW�
VXE�DFFRXQW�VKDOO�EH�GHHPHG�VXUSOXV�7UXVW�SURSHUW\�DQG�VKDOO�EH�UHWDLQHG�E\�WKH�7UXVW���,Q�WKH�
7UXVWHH¶V�VROH�GLVFUHWLRQ��VXFK�UHWDLQHG�VXUSOXV�7UXVW�SURSHUW\�VKDOO�EH�XVHG�LQ�DFFRUG�ZLWK�WKH�
IROORZLQJ�SURYLVLRQV�

D� IRU�WKH�GLUHFW�RU�LQGLUHFW�EHQHILW�RI�RWKHU�%HQHILFLDULHV��

E� WR�DGG�GLVDEOHG�SHUVRQV��DV�GHILQHG�LQ����8�6�&��������F�D������ZKR�DUH�LQGLJHQW�
WR

WKH�7UXVW�DV�%HQHILFLDULHV��RU��

F� WR�SURYLGH�GLVDEOHG�SHUVRQV��DV�GHILQHG�LQ����8�6�&� ������F�D������ZLWK�
HTXLSPHQW�

PHGLFDWLRQ��RU�VHUYLFHV�GHHPHG�VXLWDEOH�IRU�VXFK�SHUVRQV�E\�WKH�7UXVWHH���

*LIWV�RU�GHYLVHV�WR�WKH�7UXVW�VKDOO�EH�VLPLODUO\�WUHDWHG�XQOHVV�D�VSHFLILF�SXUSRVH�LV�
VSHFLILHG�E\�WKH�GRQRU���7R�WKH�H[WHQW�VXUSOXV�7UXVW�SURSHUW\�LV�QRW�UHWDLQHG�E\�WKH�7UXVW��VXFK�
SURSHUW\�VKDOO�EH�GLVWULEXWHG�WR HDFK�VWDWH�LQ�ZKLFK�WKH�%HQHILFLDU\�UHFHLYHG�JRYHUQPHQW�
DVVLVWDQFH��EDVHG�RQ�HDFK�VWDWH¶V�SURSRUWLRQDWH�VKDUH�RI�WKH�WRWDO�JRYHUQPHQW�DVVLVWDQFH�SDLG�
E\�DOO�RI�WKH�VWDWHV�RQ�WKH�%HQHILFLDU\¶V�EHKDOI�

$UWLFOH�9,,
7HUPLQDWLRQ�RI�7UXVW�RU�7UXVW�6XE�DFFRXQWV

��� 2SWLRQV�8SRQ�7HUPLQDWLRQ�RI�7UXVW� (YHU\�UHDVRQDEOH�DWWHPSW�ZLOO�EH�PDGH�WR�
FRQWLQXH�WKH�7UXVW�IRU�WKH�SXUSRVHV�IRU�ZKLFK�LW�KDV�EHHQ�HVWDEOLVKHG���,W�LV�UHFRJQL]HG��KRZHYHU��
WKDW�WKH�7UXVWHH�FDQQRW�UHDVRQDEO\�EH�H[SHFWHG�WR�NQRZ�KRZ�IXWXUH�GHYHORSPHQWV�LQ�WKH�ODZ��
LQFOXGLQJ�DGPLQLVWUDWLYH�DJHQF\�DQG�MXGLFLDO�GHFLVLRQV��PD\�DIIHFW�WKH�7UXVW�RU�DQ\�RI�WKH�7UXVW�
VXE�DFFRXQWV���,I�WKH�7UXVWHH�KDV�UHDVRQDEOH�FDXVH�WR�EHOLHYH�WKDW�WKH�LQFRPH�RU�SULQFLSDO�LQ�DQ\�
7UXVW�VXE�DFFRXQW�PDLQWDLQHG�IRU�DQ\�%HQHILFLDU\�ZLOO�EH�UHTXLUHG�WR�EH�XVHG�IRU�WKH�FDUH�RI�D�
%HQHILFLDU\�WKDW�KDV�EHHQ��RU�ZRXOG�RWKHUZLVH�EH��SURYLGHG�E\�ORFDO��VWDWH��RU�IHGHUDO�
JRYHUQPHQW��RU�DQ�DJHQF\�RU�GHSDUWPHQW�WKHUHRI��WKH�7UXVWHH�PD\��LQ�LWV�VROH�DQG�DEVROXWH�
GLVFUHWLRQ��H[HUFLVH�RQH�RI�WKH�IROORZLQJ�SURYLVLRQV��



7KH�)LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

D� WHUPLQDWH�WKH�DIIHFWHG�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW DV�WKRXJK�WKDW�%HQHILFLDU\�
KDG

GLHG�DQG�WUHDW�WKH�SURSHUW\�LQ�WKH�VXE�DFFRXQW�DFFRUGLQJ�WR�WKH�SURYLVLRQV�DERYH�
LQ

$UWLFOH�9,��

E� GHWHUPLQH�WKDW�WKH�7UXVW�KDV�EHFRPH�LPSRVVLEOH�WR�LPSOHPHQW�IRU�WKH�DIIHFWHG
%HQHILFLDU\�DQG�WUHDW�WKH�SURSHUW\�LQ�WKDW�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW�

DFFRUGLQJ
WR�WKH�SURYLVLRQV�IRXQG�EHORZ�LQ�SDUDJUDSK������RU��

F� FRQWLQXH�WR�DGPLQLVWHU�WKH�DIIHFWHG�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW XQGHU�
VHSDUDWH

DUUDQJHPHQW�ZLWK�WKH�DIIHFWHG�%HQHILFLDU\�RU�VXFK�%HQHILFLDU\¶V�OHJDO�
UHSUHVHQWDWLYH�

%HIRUH�PDNLQJ�DQ\�GLVWULEXWLRQ�XQGHU�WKLV�SDUDJUDSK������WKH�7UXVWHH�VKRXOG�FRQVLGHU�WKH�
WD[��0HGLFDLG��DQG�RWKHU�SXEOLF�EHQHILW�FRQVHTXHQFHV�WR�WKH�%HQHILFLDU\�RI�DQ\�SDUWLFXODU�
GLVWULEXWLRQ�

��� 5HIXQGV�WR�*UDQWRU�3HUPLWWHG� 7KH�7UXVWHH��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��
PD\�UHIXQG�DOO�RU�DQ\�SRUWLRQ�RI�WKH�SURSHUW\�LQ�D�7UXVW�VXE�DFFRXQW�WR�D�*UDQWRU��H[FOXGLQJ�DQ\�
FRXUW��LI�LW�EHFRPHV�LPSRVVLEOH�WR�IXOILOO�WKH�FRQGLWLRQV�RI�WKH�7UXVW�ZLWK�UHJDUG�WR�WKH�UHVSHFWLYH�
%HQHILFLDU\�IRU�UHDVRQV�RWKHU�WKDQ�WKH�GHDWK�RI�WKH�%HQHILFLDU\���,Q�WKH�HYHQW�VXFK�*UDQWRU�LV�QRW�
OLYLQJ�DW�WKH�WLPH�WKH�7UXVWHH�PDNHV�D�UHIXQG��WKHQ�SD\PHQW�PD\�EH�PDGH�WR�WKH�HVWDWH�RI�WKH�
*UDQWRU�

$UWLFOH�9,,,
$GPLQLVWUDWLYH�3URYLVLRQV�5HODWLQJ�WR�7UXVW�6XE�DFFRXQWV

��� (VWDEOLVKPHQW�DQG�0DLQWHQDQFH�RI�7UXVW�6XE�DFFRXQWV� $�VHSDUDWH�7UXVW�VXE�
DFFRXQW�VKDOO�EH�HVWDEOLVKHG�DQG�PDLQWDLQHG�IRU�WKH�VROH�EHQHILW�RI�HDFK�%HQHILFLDU\��EXW�WKH�
7UXVW�VKDOO�SRRO�WKHVH�VXE�DFFRXQWV�IRU�LQYHVWPHQW�DQG�PDQDJHPHQW�SXUSRVHV���7KH�7UXVWHH��RU�
WKH�7UXVWHH¶V�DXWKRUL]HG�DJHQWV��VKDOO�PDLQWDLQ�UHFRUGV�IRU�HDFK�7UXVW�VXE�DFFRXQW�LQ�WKH�QDPH�
RI��DQG�VKRZLQJ�WKH�FRQWULEXWHG�SURSHUW\�IRU��HDFK�%HQHILFLDU\�

��� 5HSRUWV�WR�WKH�%HQHILFLDULHV� 7KH�7UXVWHH�VKDOO�UHSRUW�DW�OHDVW�DQQXDOO\�WR�HDFK�
%HQHILFLDU\�RU�WR�VXFK�%HQHILFLDU\¶V�OHJDO�UHSUHVHQWDWLYH���6XFK�UHSRUW�VKDOO�LQFOXGH�D�FRPSOHWH�
VWDWHPHQW�RI�WKH�7UXVW�VXE�DFFRXQW�DVVHWV�DQG�DOO�RI�WKH�UHFHLSWV��GLVEXUVHPHQWV�DQG�
GLVWULEXWLRQV�WR�RU�IURP�VXFK�7UXVW�VXE�DFFRXQW�RFFXUULQJ�GXULQJ�WKH�UHSRUWLQJ�SHULRG���)XUWKHU��
WKH�7UXVWHH�VKDOO�DOVR�IXUQLVK�D�ILQDQFLDO�VWDWHPHQW�FRQFHUQLQJ�WKH�7UXVW�DW�OHDVW�DQQXDOO\�

��� ,QVSHFWLRQ�RI�7UXVW�5HFRUGV�E\�%HQHILFLDU\� 7KH�7UXVW�VXE�DFFRXQW�UHFRUGV�
PDLQWDLQHG�E\�WKH�7UXVWHH��DORQJ�ZLWK�DOO�7UXVW�UHFRUGV�RU�GRFXPHQWDWLRQ��VKDOO�EH�DYDLODEOH�DQG�
RSHQ�DW�DOO�UHDVRQDEOH�WLPHV�IRU�LQVSHFWLRQ�E\�WKH�%HQHILFLDU\��WKH�OHJDO�UHSUHVHQWDWLYH�RI�WKH�
%HQHILFLDU\��RU�ERWK���7KH�7UXVWHH�VKDOO�QRW�EH�UHTXLUHG�WR�IXUQLVK�7UXVW�UHFRUGV��VXE�DFFRXQW�
UHFRUGV��RU�GRFXPHQWDWLRQ�WR�DQ\�LQGLYLGXDO��FRUSRUDWLRQ��RU�RWKHU�HQWLW\�ZKR��D��LV�QRW�D�
%HQHILFLDU\��E��LV�QRW�WKH�OHJDO�UHSUHVHQWDWLYH�RI�D�%HQHILFLDU\��RU��F��GRHV�QRW�KDYH�H[SUHVV�
ZULWWHQ�DXWKRUL]DWLRQ�RI�WKH�%HQHILFLDU\�WR�UHFHLYH�VXFK�LQIRUPDWLRQ���7KH�7UXVWHH¶V�GHFLVLRQ�VKDOO�
EH�WKH�VROH�DQG�ILQDO�GHWHUPLQDWLRQ�DV�WR�WKH�VXIILFLHQF\�RI�DQ\�DQG�DOO�ZULWWHQ�DXWKRUL]DWLRQV�RU�
UHTXHVWV�IRU�UHFRUGV�DQG�RU�GRFXPHQWDWLRQ�



7KH )LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

��� &RVWV�RI�'HIHQGLQJ�7UXVW� &RVWV�DQG�H[SHQVHV�RI�GHIHQGLQJ�WKH�7UXVW��RU�DQ\�
7UXVW�VXE�DFFRXQW��LQFOXGLQJ�DWWRUQH\V¶�IHHV�LQFXUUHG�SULRU�WR��GXULQJ��RU�DIWHU�WULDO��DQG�RQ�
DSSHDO��DJDLQVW�DQ\�FODLP��GHPDQG��OHJDO�DFWLRQ��HTXLWDEOH�DFWLRQ��VXLW��RU�SURFHHGLQJ�PD\��LQ�
WKH�VROH�GLVFUHWLRQ�RI�WKH�7UXVWHH��EH��

D� DSSRUWLRQHG�RQ�D�SUR�UDWD�EDVLV�WR�DOO�7UXVW�VXE�DFFRXQWV��RU��

E� FKDUJHG�RQO\�DJDLQVW�WKH�7UXVW�VXE�DFFRXQW�WKDW�LV�DIIHFWHG�E\�WKH�DFWLRQ�
GHIHQGHG DJDLQVW�

$UWLFOH�,;
7UXVWHH�3URYLVLRQV

��� 7UXVWHH�0D\�6HHN $GYLFH� 7KH�7UXVWHH�PD\��LQ�SHUIRUPLQJ�LWV�GXWLHV�XQGHU�WKLV�
7UXVW��VHHN�WKH�DGYLFH�DQG�DVVLVWDQFH�RI�DQ\�SHUVRQ�RU�HQWLW\�LW�GHHPV�WR�EH�DSSURSULDWH��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�IHGHUDO��VWDWH��DQG�RU�ORFDO�DJHQFLHV�WKDW�DUH�HVWDEOLVKHG�WR�
DVVLVW SHRSOH�ZLWK�GLVDELOLWLHV��

��� 'HVLJQDWLRQ�RI�&R�7UXVWHH� 7KH�7UXVWHH�PD\�GHVLJQDWH�D�&R�7UXVWHH��RU�&R�
7UXVWHHV��DV�LW�PD\�GHHP��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��WR�EH�QHFHVVDU\�RU�DGYLVDEOH�

��� 7UXVWHH�,GHQWLILFDWLRQ�RI�3URJUDPV� 7KH�7UXVWHH PD\��EXW�LV�QRW�UHTXLUHG�WR��XVH�
VXUSOXV�WUXVW�SURSHUW\�DV�LW�EHFRPHV�DYDLODEOH�WR�DVVLVW�LQ�LGHQWLI\LQJ�SULYDWH�RU�JRYHUQPHQWDO�
SURJUDPV�WKDW�PD\�EH�RI�OHJDO��VRFLDO��ILQDQFLDO��GHYHORSPHQWDO��RU�RWKHU�DVVLVWDQFH�WR�
%HQHILFLDULHV��RU�WR�FUHDWH�SURJUDPV�ZKHQ�VXFK�SURJUDPV�GR�QRW�H[LVW���,Q�QR�HYHQW��KRZHYHU��
VKDOO�WKH�7UXVWHH�EH�OLDEOH�WR�DQ\�%HQHILFLDU\�IRU�IDLOXUH�WR�LGHQWLI\�DOO�SURJUDPV�RU�UHVRXUFHV�WKDW�
PD\�EH�DYDLODEOH�WR�VXFK�%HQHILFLDU\�RU�WR�FUHDWH�SURJUDPV�ZKHQ�VXFK�SURJUDPV�GR�QRW�H[LVW�

��� 6FRSH�RI�7UXVWHH¶V�3RZHU� ([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�'HFODUDWLRQ��
DQG�IRU�VR�ORQJ�DV�WKH�7UXVWHH�LV�SUXGHQW�LQ�DGPLQLVWHULQJ�WKH�7UXVW��WKH�7UXVWHH�PD\�VHUYH�
ZLWKRXW�ERQG�DQG�PD\�H[HUFLVH�DOO�SRZHUV�XQGHU�DQ\�DQG�DOO�)HGHUDO�DQG�)ORULGD�ODZV�WKDW�PD\�
H[LVW�DQG�EH�DSSOLFDEOH�WR�WKH�7UXVW��LQ�HIIHFW�RQ�RU�DIWHU�WKH�H[HFXWLRQ�RI�-RLQGHU�$JUHHPHQWV�E\�
WKH�*UDQWRUV�

��� 7UXVWHH¶V�'LVFUHWLRQ�WR�$FFHSW�%HQHILFLDULHV� ,I�WKH�6RFLDO�6HFXULW\�
$GPLQLVWUDWLRQ�RU�DQ\�DXWKRUL]HG�JRYHUQPHQWDO�HQWLW\�KDV�QRW PDGH�D�GHWHUPLQDWLRQ�WKDW�WKH�
%HQHILFLDU\�LV�D�GLVDEOHG�SHUVRQ��WKH�7UXVWHH�LV�DXWKRUL]HG�WR�DFFHSW�VXFK�%HQHILFLDU\�ZLWKLQ�LWV�
GLVFUHWLRQ�LI�LW�KDV�PDGH�D�GHWHUPLQDWLRQ�WKDW�WKH�%HQHILFLDU\�LV�D�GLVDEOHG�SHUVRQ�DV�GHILQHG�LQ�
���8�6�&��������F��D�����

��� 7UXVWHH�WR�5HFHLYH�)XOO�&RQVLGHUDWLRQ�IRU�7UXVW�$VVHWV� 1R�DXWKRULW\�GHVFULEHG�
LQ�WKLV�'HFODUDWLRQ��RU�DYDLODEOH�WR�WUXVWHHV�SXUVXDQW�WR�DSSOLFDEOH�ODZ��VKDOO�EH�FRQVWUXHG�WR�
HQDEOH�WKH�7UXVWHH�WR�SXUFKDVH��H[FKDQJH��RU�RWKHUZLVH�GHDO�ZLWK�RU�GLVSRVH�RI�WKH�DVVHWV�RI�
DQ\�7UXVW�VXE�DFFRXQW�IRU�OHVV�WKDQ�DQ�DGHTXDWH�RU�IXOO�FRQVLGHUDWLRQ�LQ�PRQH\�RU�PRQH\¶V�
ZRUWK��RU�WR�HQDEOH�DQ\�SHUVRQ�WR�ERUURZ�WKH�DVVHWV�RI�DQ\�7UXVW�VXE�DFFRXQW��GLUHFWO\�RU�
LQGLUHFWO\��ZLWKRXW�DGHTXDWH�LQWHUHVW�RU�VHFXULW\�

��� 7UXVWHH�(QWLWOHG�WR�5HDVRQDEOH�&RPSHQVDWLRQ� 7KH�7UXVWHH�DQG�DQ\�&R�
WUXVWHH�V���LQFOXGLQJ�WKHLU�DJHQWV��VKDOO�EH�HQWLWOHG�WR�UHDVRQDEOH�FRPSHQVDWLRQ�DQG�WR�
UHLPEXUVHPHQW�RI�FRVWV�DQG�H[SHQVHV�SURSHUO\�LQFXUUHG�LQ�WKH�PDQDJHPHQW�DQG�RU�
DGPLQLVWUDWLRQ�RI�WKH�7UXVW���3D\PHQW�VKDOO�EH�PDGH�LQ�DFFRUG�ZLWK�D�VFKHGXOH�RI�IHHV�DQG�
FKDUJHV�DV�VSHFLILHG�LQ�WKH�-RLQGHU�$JUHHPHQW�

��� 7UXVWHH�5HVLJQDWLRQ��6XFFHVVRU�7UXVWHHV� 7KH�7UXVWHH�PD\�UHVLJQ�XSRQ�ZULWWHQ�
QRWLFH�WR�WKH�%HQHILFLDULHV�DQG�WR�WKH�&R�WUXVWHH�V���LI WKH�7UXVWHH�KDV�QDPHG�DQ\�&R�WUXVWHH�V���



7KH�)LUVW�)ORULGD�3RROHG�7UXVW *UDQWRU¶V�,QLWLDOV�BBBBB

3DJH�� RI��

DW�WKH�WLPH�RI�WKH�7UXVWHH¶V�UHVLJQDWLRQ���7KH�7UXVWHH�VKDOO�GHVLJQDWH�D�VXFFHVVRU�7UXVWHH��
XQOHVV�WKHUH�H[LVWV�DQ�DJUHHPHQW�ZLWK�D�&R�WUXVWHH�WKDW�FRQWDLQV�D�FRQWUDU\�SURYLVLRQ��LQ�ZKLFK�
HYHQW�VXFK�DJUHHPHQW�VKDOO FRQWURO���$ VXFFHVVRU�7UXVWHH�VKDOO�DVVXPH�LWV�GXWLHV�XQGHU�WKLV�
'HFODUDWLRQ�ZLWKRXW�DQ\�OLDELOLW\�IRU�WKH�DFWV�RU�RPLVVLRQV�RI�DQ\�SUHGHFHVVRU�7UXVWHH���7KH�
SURYLVLRQV�RI�WKLV�SDUDJUDSK�����VKDOO�DOVR�FRQWURO�LI�WKH�7UXVWHH�FHDVHV�WR�H[LVW��LV�GLVVROYHG� RU�
FDQ�QR�ORQJHU�VHUYH�DV�7UXVWHH�IRU�DQ\�RWKHU�UHDVRQ���,Q�FRQMXQFWLRQ�ZLWK�DQ\�DFWLRQ�WDNHQ�XQGHU�
WKLV�SDUDJUDSK������D�ILQDO�DFFRXQWLQJ�VKDOO�EH�PDGH�E\�WKH�7UXVWHH�WR�WKH�%HQHILFLDULHV�DQG�WR�
WKH�&R�WUXVWHH�V���LI�DQ\��

��� ,QGHPQLILFDWLRQ�RI�7UXVWHH� 7KH�7UXVWHH�DQG�HDFK�RI�LWV�&R�WUXVWHHV��DJHQWV�DQG�
HPSOR\HHV��LQFOXGLQJ�WKH�KHLUV��VXFFHVVRUV��DVVLJQV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV�RI�LWV�DJHQWV��
DUH�KHUHE\�LQGHPQLILHG�E\�WKH�7UXVW�DQG�WKH�7UXVW�SURSHUW\�DJDLQVW�DOO�FODLPV��OLDELOLWLHV��ILQHV��RU�
SHQDOWLHV��DQG�DJDLQVW�DOO�FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�DWWRUQH\¶V�IHHV�DQG�GLVEXUVHPHQWV�DQG�
WKH�FRVW�RI�UHDVRQDEOH�VHWWOHPHQWV��LPSRVHG�XSRQ��DVVHUWHG�DJDLQVW�RU�UHDVRQDEO\�LQFXUUHG�
WKHUHE\�LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�RXW�RI�DQ\�FODLP��GHPDQG��DFWLRQ� VXLW��RU�SURFHHGLQJ�LQ�
ZKLFK�KH��VKH��RU�LW�PD\�EH�LQYROYHG�E\�UHDVRQ�RI�EHLQJ�RU�KDYLQJ�EHHQ�D�7UXVWHH�RU�DIILOLDWHG�
ZLWK�D�7UXVWHH�DV�VHW�IRUWK�DERYH��ZKHWKHU�RU�QRW�KH��VKH��RU�LW�VKDOO�KDYH�FRQWLQXHG�WR�VHUYH�DV�
VXFK�DW�WKH�WLPH�RI�LQFXUULQJ�VXFK�FODLPV��OLDELOLWLHV��ILQHV��SHQDOWLHV��FRVWV��RU�H[SHQVHV�RU�DW�WKH�
WLPH�RI�EHLQJ�VXEMHFWHG�WR�WKH�VDPH���+RZHYHU��WKH�7UXVWHH�DQG�HDFK�RI�LWV�&R�WUXVWHHV��DJHQWV�
DQG�HPSOR\HHV��LQFOXGLQJ�WKH�KHLUV��VXFFHVVRUV��DVVLJQV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV�RI�LWV�
DJHQWV��VKDOO�QRW�EH�LQGHPQLILHG�ZLWK�UHVSHFW�WR�PDWWHUV�DV�WR�ZKLFK�KH��VKH��RU�LW�VKDOO�EH�ILQDOO\�
GHWHUPLQHG�WR�KDYH�EHHQ�JXLOW\�RI�ZLOOIXO�PLVFRQGXFW�LQ�WKH�SHUIRUPDQFH�RI�DQ\�GXW\�E\�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ���7KLV�ULJKW�RI�LQGHPQLILFDWLRQ�VKDOO�QRW�EH�H[FOXVLYH�RI��RU�SUHMXGLFLDO�WR��
RWKHU�ULJKWV�WR�ZKLFK�WKH�7UXVWHH�DQG�HDFK�RI�LWV�&R�WUXVWHHV��DJHQWV�DQG�HPSOR\HHV��LQFOXGLQJ�
WKH�KHLUV��VXFFHVVRUV��DVVLJQV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV�RI�LWV�DJHQWV��PD\�EH�HQWLWOHG�DV�D�
PDWWHU�RI�ODZ�RU�RWKHUZLVH�

$UWLFOH�;
*HQHUDO�3URYLVLRQV

���� 1R�5HTXLUHPHQW�WR�)XUQLVK�%RQG� 1HLWKHU�WKH�7UXVWHH��QRU�DQ\�&R�WUXVWHHV��
VKDOO�EH�UHTXLUHG�WR�IXUQLVK�ERQG�IRU�WKH�IDLWKIXO�SHUIRUPDQFH�RI�DQ\�GXWLHV�FUHDWHG�XQGHU�WKLV�
'HFODUDWLRQ���,I�ERQG�LV�UHTXLUHG�E\�DQ\�ODZ�RU�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��QR�VXUHW\�VKDOO�EH�
UHTXLUHG�RQ�VXFK�ERQG�

���� 7UXVW�WR�%H�)UHH�)URP�&RXUW�6XSHUYLVLRQ� 7KH�7UXVW�HVWDEOLVKHG�XQGHU�WKLV�
'HFODUDWLRQ�VKDOO�EH�DGPLQLVWHUHG�IUHH�IURP�WKH�DFWLYH�VXSHUYLVLRQ�RI�DQ\�FRXUW���+RZHYHU��DQ\�
SURFHHGLQJV�WR�VHHN�MXGLFLDO�LQVWUXFWLRQV�RU�D�MXGLFLDO�GHWHUPLQDWLRQ�PD\�EH�LQLWLDWHG�E\�WKH�
7UXVWHH��RU�DQ\�&R�7UXVWHH�WKDW�LV�VSHFLILFDOO\�QDPHG�DV�VXFK�E\�WKH�7UXVWHH��LQ�DQ\�FRXUW�
KDYLQJ�MXULVGLFWLRQ�RI�PDWWHUV�UHODWLQJ�WR�WKH�FRQVWUXFWLRQ�DQG�DGPLQLVWUDWLRQ�RI�WUXVWV��XQOHVV�DQ�
DJUHHPHQW�EHWZHHQ�WKH�7UXVWHH�DQG�D�&R�WUXVWHH�SURYLGHV�WR�WKH�FRQWUDU\��LQ�ZKLFK�HYHQW�VXFK�
DJUHHPHQW�VKDOO�FRQWURO�

���� *RYHUQLQJ�/DZ� 7KLV�7UXVW�VKDOO�EH�JRYHUQHG�H[FOXVLYHO\�E\��DQG�LQWHUSUHWHG�
H[FOXVLYHO\�LQ�DFFRUGDQFH�ZLWK��WKH�ODZV�RI�WKH�8QLWHG�6WDWHV�DQG�WKH�6WDWH�RI�)ORULGD�

����� 6HYHUDELOLW\����$Q\�SURYLVLRQ�RI�WKLV�'HFODUDWLRQ�WKDW�LV�DGMXGJHG�LQYDOLG�RU�
XQHQIRUFHDEOH�XQGHU�WKH�ODZV�RI�DQ\�SODFH�ZKHUH�WKH�WHUPV�RI�WKH�'HFODUDWLRQ�DUH�WR�EH�
SHUIRUPHG�















*UDQWRU¶V�,QLWLDOV BBBBBB

([KLELW�³%´
*UDQWRU�DQG�%HQHILFLDU\�,QIRUPDWLRQ

3OHDVH�EH�DV�WKRURXJK�DV�SRVVLEOH�ZKHQ�FRPSOHWLQJ�WKLV�VHFWLRQ��7KLV�LQIRUPDWLRQ�LV�
QHFHVVDU\�IRU�DGPLQLVWHULQJ�WKH�7UXVW�IRU�WKH�%HQHILFLDU\¶V�EHVW�SRVVLEOH�LQWHUHVW�

*UDQWRU�,QIRUPDWLRQ�
�7KLV�LV�WKH�SHUVRQ�ZKR�ZLOO�VLJQ�WKH�-RLQGHU�$JUHHPHQW�

1DPH�

$GGUHVV�

7HOHSKRQH� �GD\� �HYHQLQJ�

%LUWK�GDWH�

6RFLDO�
6HFXULW\�
1XPEHU�

5HODWLRQVKLS
WR�%HQHILFLDU\�

%HQHILFLDU\�,QIRUPDWLRQ
�7KLV�LV�WKH�SHUVRQ�ZKR�ZLOO�EH�D�%HQHILFLDU\�RI�WKH�3RROHG�7UXVW�

1DPH�

$GGUHVV�

7HOHSKRQH�� �GD\� �HYHQLQJ�

%LUWK�GDWH�

6RFLDO�
6HFXULW\�
1XPEHU�
0HGLFDLG�
&DUG�
1XPEHU�



*UDQWRU¶V�,QLWLDOV�BBBBBBBB

1DPH�

0RWKHU¶V�
1DPH�

,I�WKH�%HQHILFLDU\�LV�D�0LQRU� 3OHDVH�3URYLGH�

66�

)DWKHU¶V�
1DPH�

66�

'RHV�WKH�%HQHILFLDU\�KDYH�D�OHJDO�UHSUHVHQWDWLYH"������<HV������1R��,I�\HV��SOHDVH�
SURYLGH�WKH�UHSUHVHQWDWLYH¶V�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�UHODWLRQVKLS�
WR�WKH�%HQHILFLDU\��

1DPH�

$GGUHVV�

7HOHSKRQH� �GD\� �HYHQLQJ�

5HODWLRQVKLS�

� 3OHDVH�FKHFN�WKH�GHVFULSWLRQ�WKDW�EHVW�GHVFULEHV�WKH�FRUUHFW�OHJDO�UHODWLRQVKLS��

/HJDO�*XDUGLDQ������&RQVHUYDWRU���� 5HSUHVHQWDWLYH�3D\HH��������3RZHU�RI $WWRUQH\

��������������2WKHU��SOHDVH�H[SODLQ�

:KDW�LV�WKH�VSHFLILF�QDWXUH�RI�WKH�%HQHILFLDU\¶V�GLVDELOLW\"��$OVR��LI�WKH�%HQHILFLDU\¶V�
FRQGLWLRQ�KDV�EHHQ�PHGLFDOO\�GLDJQRVHG��ZKDW�LV�WKDW�GLDJQRVLV"�

:KDW�LV�WKH�%HQHILFLDU\¶V�FXUUHQW�SURJQRVLV"



*UDQWRU¶V�,QLWLDO�BBBBBBBBB

*RYHUQPHQW�$VVLVWDQFH

� 3OHDVH�LQGLFDWH�DOO�IRUPV�RI�JRYHUQPHQW�DVVLVWDQFH�WKDW�WKH�EHQHILFLDU\�UHFHLYHV��

6RFLDO�6HFXULW\�����������������������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

6XSSOHPHQWDO�6HFXULW\�����������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

,QFRPH��66,���������������������������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

,QVWLWXWLRQDO�&DUH�3URJUDP�
�/RQJ�7HUP�1XUVLQJ�+RPH�&DUH� ��������������<HV����������������������1R��������������������1RW�6XUH�����������������

0HGLFDOO\�1HHG\�3URJUDP������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

0('6�$'�������������������������������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

0HGL�.LGV����� �������������������������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

3URWHFWHG�0HGLFDLG�����������������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

+RPH�RU�&RPPXQLW\��
%DVHG�0HGLFDLG�:DLYHU�3URJUDPV�����������<HV����������������������1R��������������������1RW�6XUH�����������������

2SWLRQDO�6WDWH�6XSSOHPHQWDWLRQ��266����<HV����������������������1R��������������������1RW�6XUH�����������������

+RPH�&DUH�IRU�WKH�
(OGHUO\�DQG�'LVDEOHG��+&(�'$����������������<HV����������������������1R��������������������1RW�6XUH����������������������������������������

)RRG�6WDPSV��������������������������������������������<HV����������������������1R��������������������1RW�6XUH�����������������

/LVW�DQ\�RWKHU�JRYHUQPHQW�DVVLVWDQFH�WKDW�WKH�%HQHILFLDU\�UHFHLYHV�RU�KDV�DSSOLHG�
IRU��

/LVW�DOO�IRUPV�RI�JRYHUQPHQW�DVVLVWDQFH�ZKLFK�KDYH�EHHQ�GHQLHG�RU�GLVFRQWLQXHG�WR�
WKH�%HQHILFLDU\��LQFOXGLQJ�WKH�DSSUR[LPDWH�GDWHV��



*UDQWRU¶V�,QLWLDOV�BBBBBBBB

,QVXUDQFH�,QIRUPDWLRQ

,I�WKH�%HQHILFLDU\�LV�FRYHUHG�XQGHU�DQ\�SROLF\�RI�KHDOWK�FDUH�LQVXUDQFH��SOHDVH�
SURYLGH�WKH�LQVXUHU¶V�QDPH��DGGUHVV��DQG�WKH�SROLF\�QXPEHU�

,QVXUHU�

$GGUHVV�

3ROLF\�
1XPEHU�

,I�WKH�%HQHILFLDU\�LV�FRYHUHG�XQGHU�DQ\�SUHSDLG�IXQHUDO�RU�EXULDO�LQVXUDQFH��SOHDVH��
SURYLGH�WKH�LQVXUHU¶V�QDPH��DGGUHVV��DQG�WKH�SROLF\�QXPEHU�

,QVXUHU�

$GGUHVV�

3ROLF\�
1XPEHU�



*UDQWRU¶V�,QLWLDOV�BBBBBBB

([KLELW�³&´

3URRI�RI�*UDQWRU¶V�6WDWXV�WR�(VWDEOLVK�7UXVW�RQ�%HKDOI�RI�%HQHILFLDU\

8QGHU�FXUUHQW�ODZ��RQO\�WKH�EHQHILFLDU\¶V�SDUHQWV��JUDQGSDUHQWV��OHJDO�JXDUGLDQ��WKH�
EHQHILFLDU\�KLPVHOI�RU�KHUVHOI��RU�VRPHRQH�DFWLQJ�DW�WKH�GLUHFWLRQ�RI�D�FRXUW�PD\�HVWDEOLVK�
WKH�7UXVW�RQ�EHKDOI�RI�WKH�EHQHILFLDU\���,I�\RX�DUH�DQ\RQH�RWKHU�WKDQ�WKH�EHQHILFLDU\��WKHQ�

SOHDVH�LQFOXGH�GRFXPHQWV�WKDW�YHULI\�WKDW�\RX�IDOO�ZLWKLQ�RQH�RI�WKHVH�SHUPLVVLEOH�FDWHJRULHV����

$//�*5$17256�0867�3529,'(�$�3+272&23<�2)�7+(,5�'5,9(5¶6�/,&(16(�25�
27+(5�3+272�,'(17,),&$7,21

,Q�DGGLWLRQ�WR�WKH�*UDQWRU¶V�SKRWR�,�'���WKH�OLVW�EHORZ�LOOXVWUDWHV�WKH�W\SHV�RI�
GRFXPHQWV�WKDW�PXVW�EH�VXEPLWWHG�WR�HVWDEOLVK�WKH�*UDQWRU¶V�UHODWLRQVKLS�WR�WKH�%HQHILFLDU\�
DQG�RU�WKH�VWDWXV�WR�FRQWULEXWH�WR�WKH�7UXVW��

� �����%HQHILFLDU\�DV�WKH�*UDQWRU��� <RXU�SKRWR�,�'��ZLOO�EH�HQRXJK��

� �����3DUHQW�V��DV�*UDQWRUV������ ,QFOXGH�D�FRS\�RI�\RXU�VRQ�RU�GDXJKWHU¶V�ELUWK�
FHUWLILFDWH��

� ��� *UDQGSDUHQW�V��DV�*UDQWRUV����� ,QFOXGH�D�FRS\�RI�\RXU�VRQ�RU�GDXJKWHU¶V�ELUWK�
FHUWLILFDWH�DQG�D�FRS\�RI�\RXU�JUDQGFKLOG¶V�ELUWK�
FHUWLILFDWH��

� �����/HJDO�*XDUGLDQ�&RQVHUYDWRU�� ,QFOXGH�FRSLHV�RI�\RXU�/HWWHUV�RI�*XDUGLDQVKLS��
������DV�*UDQWRU��� � � �&RQVHUYDWRUVKLS��

� �����&RXUW�DV�*UDQWRU������������������� ,I�\RX�DUH�DFWLQJ�DW�WKH�GLUHFWLRQ�RI�D�&RXUW��
LQFOXGH�D�FRS\�RI�WKH�&RXUW�2UGHU�WKDW�GLUHFWV�\RX�
WR�H[HFXWH�WKH�-RLQGHU�$JUHHPHQW���

� 7KH�GRFXPHQWV�OLVWHG�DERYH�DUH�H[DPSOHV�RQO\�DQG�DUH�QRW�LQWHQGHG�WR�EH�
H[KDXVWLYH�RU�DOO�LQFOXVLYH���$Q\�GRFXPHQW�WKDW�HVWDEOLVKHV�WKH�*UDQWRU¶V�UHODWLRQVKLS�WR�WKH�
%HQHILFLDU\��DQG�WKH�VWDWXV�WR�HVWDEOLVK�WKH�7UXVW�RQ�EHKDOI�RI�WKH�%HQHILFLDU\��ZLOO�EH�
VXIILFLHQW���3OHDVH�QRWH��KRZHYHU��WKDW�WKH�GRFXPHQWV�SURYLGHG�PXVW�FOHDUO\�DQG�
XQHTXLYRFDOO\�HVWDEOLVK�WKH�*UDQWRU¶V�VWDWXV�



*UDQWRU¶V�,QLWLDOV�BBBBBBBB

([KLELW�³'´

'LVFODLPHU�5HJDUGLQJ�/HJDO�$GYLFH

� %<�0<�6,*1$785(�EHORZ��,�IUHHO\�DQG�RSHQO\�DFNQRZOHGJH�WKDW���

��� QHLWKHU�WKH�1RQ�3URILW�7UXVWHH��QRU�DQ\�RI�LWV�HPSOR\HHV�DQG�RU�DJHQWV��KDYH�
RIIHUHG�RU�JLYHQ�PH�DQ\�OHJDO�DGYLFH�UHJDUGLQJ�WKH�-RLQGHU�$JUHHPHQW�DQG�RU�WKH�7UXVW��

��� QHLWKHU�WKH�1RQ�3URILW�7UXVWHH��QRU�DQ\�RI�LWV�HPSOR\HHV�DQG�RU�DJHQWV��KDYH�
RIIHUHG�RU�JLYHQ�PH�DQ\�OHJDO�DGYLFH�UHJDUGLQJ�WKH�-RLQGHU�$JUHHPHQW�DQG�RU�WKH�7UXVW�
UHJDUGLQJ�WKH�VXLWDELOLW\�RI�WKH�-RLQGHU�$JUHHPHQW�DQG�RU�WKH�7UXVW�DV�LW�PD\�DSSO\�WR�P\�
SDUWLFXODU�FLUFXPVWDQFHV��

��� QHLWKHU�WKH�1RQ�3URILW�7UXVWHH��QRU�DQ\�RI�LWV�HPSOR\HHV�DQG�RU�DJHQWV��KDYH�
RIIHUHG�RU�JLYHQ�PH�DQ\�OHJDO�DGYLFH�UHJDUGLQJ�WKH�-RLQGHU�$JUHHPHQW�DQG�RU�WKH�7UXVW�
UHJDUGLQJ�WKH�VXLWDELOLW\�RI�WKH�-RLQGHU�$JUHHPHQW�DQG�RU�WKH�7UXVW�DV�LW�PD\�DSSO\�WR�WKH�
SDUWLFXODU�FLUFXPVWDQFHV�RI�WKH�%HQHILFLDU\��DQG��

��� ,�KDYH�EHHQ�HQFRXUDJHG�WR��DQG�KDYH�KDG�D�IXOO��FRPSOHWH��DQG�IDLU�
RSSRUWXQLW\�WR�VHHN�LQGHSHQGHQW�OHJDO�FRXQVHO��ZKHWKHU�RU�QRW�,�KDYH�FKRVHQ�WR�GR�VR��

� 'DWHG�WKH�BBBB�GD\�RI�BBBBBBBBBBBBBBBBB����BBBB���

� � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB����������������������������������������������������������������
� � � � � � � *UDQWRU�
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([KLELW�³(´
7UXVWHH�)HHV

�� $QQXDO�)HH�

�$��7KH�DQQXDO�7UXVWHH�IHH�DV�RI�WKH�GDWH�WKH�$JUHHPHQW�LV�DFFHSWHG�DQG�
DSSURYHG�VKDOO�EH�D�WRWDO�RI��� ���RI�WKH�DVVHWV�KHOG�LQ�WKH�%HQHILFLDU\¶V�
3RROHG�7UXVW�VXE�DFFRXQW��DQG�D�SURUDWHG�DQQXDO�7UXVWHH�IHH�VKDOO�EH�
GHGXFWHG�DQG�HDUQHG�XSRQ�FUHDWLRQ�RI�WKH�%HQHILFLDU\¶V�VXE�DFFRXQW���
7KHUHDIWHU��WKH�DQQXDO�7UXVWHH�IHH�VKDOO�EH�FDOFXODWHG�DV�RI�-XO\���RI�HDFK�
VXEVHTXHQW�\HDU�RU�DW�VXFK�WLPH�DV�VKDOO�EH�GHWHUPLQHG�E\�WKH�7UXVWHH�� 7KH�
DQQXDO�7UXVWHH�IHH�VKDOO�EH�SDLG�LQ�DGYDQFH�HDFK�\HDU��RU�SRUWLRQ�WKHUHRI��
DQG�LV�GHHPHG�HDUQHG�E\�WKH�7UXVWHH�XSRQ�SD\PHQW�� 8QGHU�WKRVH�
FLUFXPVWDQFHV�ZKHQ�LQFRPH�LV�DVVLJQHG�WR��DQG�RU�GHSRVLWHG�LQ��WKH�
%HQHILFLDU\¶V�VXE�DFFRXQW��WKH�DQQXDO�SURMHFWHG�LQFRPH�VKDOO�EH�WDNHQ�LQWR�
DFFRXQW�DQG�XVHG�WR�YDOXH�DQG�DUULYH�DW�WKH�WRWDO�DVVHWV�KHOG�LQ�WKH�
%HQHILFLDU\¶V�VXE�DFFRXQW��HDFK�\HDU�IROORZLQJ�SD\PHQW�RI�WKH�LQLWLDO�DQQXDO�
7UXVWHH�IHH��

�%��7KH�DQQXDO�7UXVWHH�IHH�FRYHUV�DGPLQLVWUDWLYH�VHUYLFHV�DQG�SHUIRUPDQFH�
RI�JHQHUDO�WUXVWHH�IXQFWLRQV�� 7KH�DQQXDO�7UXVWHH�IHH�GRHV�QRW�FRYHU�RU�
LQFOXGH�FKDUJHV�RU�IHHV�IRU�WKH�IROORZLQJ�LWHPV�ZKLFK�PD\�EH�UHTXHVWHG�E\�
DQG�RU�SURYLGHG�RQ�EHKDOI�RI�EHQHILFLDULHV�� LQYHVWPHQW�PDQDJHPHQW�VHUYLFHV��
FXVWRGLDO�VHUYLFHV��RYHUQLJKW�GHOLYHU\�VHUYLFHV��VWRS�SD\PHQW�FKDUJHV��HDUO\�
SD\�RXW�FKDUJHV��FRPPLVVLRQV�RU�VLPLODU�FKDUJHV�LQFXUUHG�LQFLGHQW� WKH�
PDQDJHPHQW�RI�WKH�DVVHWV�RI�WKH�WUXVW��ELOO�SD\PHQW�VHUYLFHV��IHHV�IRU�
FRQVXOWDQWV��WUXVW�GHYHORSPHQW�IHHV��

VLPLODU�FKDUJHV�RU�IHHV�WR�WKRVH�VHW�
IRUWK�KHUHLQ��DQG�RU�DQ\�DQG�DOO�RWKHU�H[WUDRUGLQDU\�FKDUJHV�ZKLFK�PD\�EH�
LQFXUUHG�E\�WKH�7UXVWHH��FR�WUXVWHH��PRQH\�PDQDJHU�DQG�RU�FXVWRGLDQ�� 6DLG�
FKDUJHV�RU�IHHV�PD\�EH�LQFXUUHG�DQG�RU�DXWKRUL]HG�E\�WKH�7UXVWHH�RQ�EHKDOI�
RI�D�EHQHILFLDU\�RU�EHQHILFLDULHV�DW�WKH�7UXVWHH¶V�VROH�DQG�DEVROXWH�GLVFUHWLRQ�
DQG�VKDOO�EH�GHELWHG�WR�D�EHQHILFLDU\¶V�VXE�DFFRXQW��DV�DSSURSULDWH��DW�WKH�
GLUHFWLRQ�RI�WKH�7UXVWHH�DQG�ZLWKRXW�UHTXLULQJ�WKH�DXWKRUL]DWLRQ��FRQVHQW�RU�
IRUHNQRZOHGJH�RI�WKH�JUDQWRU�DQG�RU�EHQHILFLDU\�DIIHFWHG���

�� $GPLQLVWUDWLYH�)HH� $�RQH�WLPH�DGPLQLVWUDWLYH�IHH�RI� � ������ IRU�VHWWLQJ�
XS WKH�%HQHILFLDU\¶V�7UXVW�VXE�DFFRXQW�


