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,Q�FRQVLGHUDWLRQ�RI�WKH�PRQLHV�UHFLWHG�DQG�WKH�PXWXDO�REOLJDWLRQV�GHVFULEHG�LQ�WKLV�$JUHHPHQW��WKH�2ZQHU�GRHV
KHUHE\�OHDVH�DQG�UHQW�WR�7HQDQW 7UHV�$JXDV�2%;�ORFDWHG DW�����'XFN�5RDG��6RXWKHUQ�6KRUHV��1&��������³WKH
3URSHUW\´����7KH�GDWHV�RI�WKH�YDFDWLRQ�UHQWDO�SHULRG� DOVR�UHIHUUHG�WR�DV�WKH�WHQDQF\��DUH�SURYLGHG�LQ�WKH�VLJQDWXUH
VHFWLRQ�RI�WKLV�$JUHHPHQW���7KH�2ZQHU�VLJQV�WKLV�DJUHHPHQW�ZLWKRXW�UHVSHFW�WR�UDFH��FRORU��UHOLJLRQ��VH[��QDWLRQDO
RULJLQ��KDQGLFDS��IDPLOLDO�VWDWXV��VH[XDO�RULHQWDWLRQ�RU�JHQGHU�LGHQWLW\�RI�DQ\�7HQDQW�

�� 5HVHUYDWLRQ�DQG�3D\PHQW�5HTXLUHPHQWV���D��:KHQ�D�5HVHUYDWLRQ 5HTXHVW�LV�UHFHLYHG�E\�2ZQHU��WKH�7HQDQW
PXVW�IRUZDUG�D�VLJQHG�9DFDWLRQ�5HQWDO�$JUHHPHQW�DQG�$GYDQFH�5HQW�3D\PHQW�ZLWKLQ����KRXUV�DIWHU�WKH
5HVHUYDWLRQ�5HTXHVW��7KH�HQWLUH�EDODQFH�LV�GXH�QR�OHVV�WKDQ����GD\V�SULRU�WR�FKHFN�LQ��,I�WKH�5HVHUYDWLRQ
5HTXHVW�LV�OHVV�WKDQ����GD\V�SULRU�WR�FKHFN�LQ��WKH�VLJQHG�$JUHHPHQW�DQG�DOO�UHQW�SD\PHQW�LV�GXH�ZLWKLQ����KRXUV
RI�WKH�5HVHUYDWLRQ�5HTXHVW��8QOHVV�WKH�$JUHHPHQW�DQG�DOO�UHTXLUHG�SD\PHQWV�DUH�UHFHLYHG�E\�WKH�2ZQHU�ZKHQ
GXH�WKH�UHVHUYDWLRQ�PD\�EH�FDQFHOHG�ZLWKRXW�IXUWKHU�QRWLFH�DQG�VXEMHFW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�
$GGLWLRQDO�IHHV�VKDOO�EH�UHTXLUHG�LI�7HQDQW�UHTXHVWV�LWHPV�LQ�DGGLWLRQ�WR�WKRVH�DERYH��$OO�IXWXUH�PRGLILFDWLRQV
VKDOO�EH�GRFXPHQWHG�LQ�ZULWLQJ�ZKLFK�PD\�DFW�DV�DQ�DGGHQGXP�WR�WKLV�$JUHHPHQW�

�E� $OO�$GYDQFH�5HQW�3D\PHQW�VKDOO�EH�GHSRVLWHG�LQ�D�WUXVW�DFFRXQW�ZLWK�7UXLVW�%DQN�������1��&URDWDQ
+LJKZD\�.LWW\�+DZN��1&������� 7KH�7HQDQW�DJUHHV�WKDW DQ\�DGYDQFH�SD\PHQW�PD\�EH�GHSRVLWHG�LQ�DQ
LQWHUHVW�EHDULQJ WUXVW�DFFRXQW�DQG�WKDW�DQ\�LQWHUHVW WKHUHRQ�VKDOO�DFFUXH�IRU�WKH�EHQHILW�RI��DQG�VKDOO�EH�SDLG
WR��WKH�2ZQHU��RU�DV�WKH�2ZQHU�GLUHFWV��DV�LW�DFFUXHV�DQG�DV�RIWHQ�DV�LV�SHUPLWWHG�E\�WKH�WHUPV�RI�WKH�DFFRXQW�

�� 3D\PHQW�0HWKRGV��3D\PHQW�FDQ�EH�PDGH�WR�2ZQHU�LQ�8�6� IXQGV�E\�FDVK��WUDYHOHUV�FKHFN��PRQH\�RUGHU�
FDVKLHU¶V�FKHFN��FHUWLILHG�FKHFN��FRPSDQ\�FKHFN��SHUVRQDO�FKHFN��H�FKHFNV��0DVWHU�&DUG��9LVD��$PHULFDQ
([SUHVV��RU�'LVFRYHU�VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV���D��&UHGLW�&DUG�DQG�H�FKHFN�SD\PHQWV�ZLOO�EH
SURFHVVHG�WKURXJK�D�WKLUG�SDUW\�GHSRVLWRU\�VXFK�DV�3D\3DO�RU�6WULSH���E��:KHQ�SD\PHQW�LV�PDGH�E\�FUHGLW�FDUG
WKH�SHUVRQ�QDPHG�DQG�HQGRUVLQJ�WKH�9DFDWLRQ�5HQWDO�$JUHHPHQW�PXVW�DOVR�EH�WKH�SHUVRQ�ZKRVH�QDPH�LV�RQ�WKH
FUHGLW�FDUG���F��1R�SHUVRQDO�FKHFNV��H�FKHFNV��RU�FRPSDQ\�FKHFNV�ZLOO�EH�DFFHSWHG�GXULQJ�WKH����GD\�SHULRG
SULRU�WR�RU�RQ�WKH�GD\�RI�FKHFN�LQ��DQG �G� $������� VHUYLFH�IHH�ZLOO�EH�FKDUJHG�IRU�DOO�UHWXUQHG�FKHFNV�

�� 7D[HV��1RUWK�&DUROLQD�KDV�D�6DOHV�DQG�8VH�7D[�DQG 'DUH�&RXQW\�KDV�DQ�2FFXSDQF\�7D[�WKDW�LV�UHTXLUHG�RQ�DOO
UHQWDOV�DQG�IHHV��7KHVH�WD[HV�DUH�VXEMHFW�WR�FKDQJH��7D[HV�DUH�DV�IROORZV��1RUWK�&DUROLQD��������'DUH����

�� 6HFXULW\�'HSRVLW���D��,W�LV�XQGHUVWRRG�DQG�DJUHHG WKDW�D UHIXQGDEOH�6HFXULW\�'HSRVLW�RI���������LV�UHTXLUHG
XQOHVV�ZDLYHG�E\�WKH�2ZQHU��7KH�7HQDQW�LV�UHVSRQVLEOH�IRU�DQ\�GDPDJHV��FDXVHG�E\�WKH�7HQDQW�DV�ZHOO�DV�WKRVH
DOORZHG�E\�1&*6��������WR�WKH�3URSHUW\�GXULQJ�WKH�WHQDQF\�DQG�WKH�6HFXULW\�'HSRVLW�PD\�EH�XVHG�E\�WKH
2ZQHU�IRU�DFWXDO�SURSHUW\�GDPDJHV�DQG�IHHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��FDEOH�LQWHUQHW�79�FKDUJHV��ORQJ
GLVWDQFH�SKRQH�FDOOV��GDPDJH�WR��IXUQLVKLQJV��KRXVHKROG�LWHPV��FDUSHW��IORRULQJ��DQG�VZLPPLQJ�SRRO��7HQDQW�LV
UHVSRQVLEOH�IRU�LWHPV�IRXQG�PLVVLQJ�IURP�3URSHUW\�IROORZLQJ�WKH�WHQDQF\��7HQDQW�PXVW�FKHFN�WKH�3URSHUW\�XSRQ
DUULYDO�DQG�UHSRUW�DOO�GDPDJHV�IRXQG�RU�LWHPV�WKDW�DUH�REYLRXVO\�PLVVLQJ��)DLOXUH�WR�UHSRUW�DQ\�GDPDJHG�LWHPV
SULRU�WR�FKHFN�RXW�VKDOO�UHVXOW�LQ�WKH�IXOO�RU�SDUWLDO�ORVV�RI�WKH�6HFXULW\�'HSRVLW��7KHUH�ZLOO�EH�DQ�DFFRXQWLQJ�RI
WKH�6HFXULW\�'HSRVLW�ZLWKLQ����GD\V�RI�7HQDQW¶V�GHSDUWXUH��5HIXVDO�WR�SD\�DQ\�6HFXULW\�'HSRVLW�UHTXHVWHG�E\�WKH
2ZQHU�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�E\�7HQDQW�DQG�VKDOO�UHVXOW�LQ�UHIXVDO�RI�RFFXSDQF\��WHUPLQDWLRQ�RI�WKLV
$JUHHPHQW��RU�HYLFWLRQ�ZLWKRXW�UHIXQG��1RUWK�&DUROLQD�ODZ�DOORZV�6HFXULW\�'HSRVLWV�WR�EH�XS�WR�WZLFH�WKH
DPRXQW�RI�WKH�ZHHNO\�UHQWDO�UDWH��7HQDQW�VKDOO�UHLPEXUVH�2ZQHU�IRU�DOO�GDPDJHV�WR�WKH�3URSHUW\�FDXVHG�E\
7HQDQW�WKDW�LV�QRW�SDLG�E\�WKH�6HFXULW\�'HSRVLW��7HQDQW�VKDOO�DOVR�EH�UHVSRQVLEOH�WR�2ZQHU�IRU�DWWRUQH\�IHHV�DQG
RWKHU�FRVWV��DV�DOORZHG�E\�ODZ��LQ�RUGHU�WR�FROOHFW�VXFK�GDPDJHV�

�E� 7KH�UHIXQGDEOH�6HFXULW\�'HSRVLW�ZLOO�EH�GHSRVLWHG�ZLWK�7UXLVW�%DQN�������1��&URDWDQ�+LJKZD\�.LWW\
+DZN��1&���������7KH�VHFXULW\�GHSRVLW�ZLOO�EH�KHOG��DSSOLHG�DQG�DFFRXQWHG�IRU�LQ�DFFRUGDQFH�ZLWK�WKH�7HQDQW
6HFXULW\�'HSRVLW�$FW��1�&�*�6��&KDSWHU�����$UWLFOH����

�



�� 7UDYHO�,QVXUDQFH��7UDYHO�LQVXUDQFH�LV�VWURQJO\�UHFRPPHQGHG��7KH�2ZQHU GRHV�QRW SURYLGH�WUDYHO�LQVXUDQFH�
7UDYHO�LQVXUDQFH�LV�DYDLODEOH�E\�WKLUG�SDUW\�SURYLGHUV�DQG�LW�LV�LQWHQGHG�WR�SURWHFW�7HQDQWV�LQ�WKH�HYHQW�RI
XQIRUHVHHQ�FLUFXPVWDQFHV�WKDW�FDXVH�FDQFHOODWLRQ�RU�LQWHUUXSWLRQ�RI�WKH�YDFDWLRQ�UHQWDO�SHULRG��6XEMHFW�WR�WKH
RWKHU�SURYLVLRQV�RI�WKLV�9DFDWLRQ�5HQWDO�$JUHHPHQW�DQG�WKH�UHTXLUHPHQWV�RI�WKH�9DFDWLRQ�5HQWDO�$FW��WKH
LQVXUDQFH�VKDOO�EH�7HQDQW¶V�UHPHG\�IRU�ORVVHV�DV�D�UHVXOW�RI�FRYHUHG�SHULOV��7KH�7HQDQW�ZLOO�PDNH�D�FODLP�IRU�DQ\
ORVVHV�GLUHFWO\�ZLWK�WKH�WUDYHO�LQVXUDQFH�FRPSDQ\�

�� 0DQGDWRU\�(YDFXDWLRQV� ,I�VWDWH�RU�ORFDO�DXWKRULWLHV RUGHU�D�PDQGDWRU\�HYDFXDWLRQ�RI�DQ�DUHD�WKDW�LQFOXGHV�WKH
3URSHUW\�VXEMHFW�WR�WKLV�$JUHHPHQW��WKH�7HQDQW�VKDOO�FRPSO\�ZLWK�WKH�HYDFXDWLRQ�RUGHU��8SRQ�FRPSOLDQFH�
7HQDQW�ZLOO�EH�HQWLWOHG�WR�D�UHIXQG�RI�WKH�SURUDWHG�UHQW�IRU�HDFK�QLJKW�WKDW�7HQDQW�LV�XQDEOH�WR�RFFXS\�WKH
3URSHUW\�EHFDXVH�RI�WKH�PDQGDWRU\�HYDFXDWLRQ�RUGHU�

�� 0LOLWDU\�3HUVRQQHO� $�7HQDQW�ZKR�H[HFXWHV�WKLV�$JUHHPHQW DQG�LV�D�VSRXVH��GHSHQGHQW�RU�PHPEHU�RI�WKH
$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�ZKR�VXEVHTXHQWO\�UHFHLYHV�DQ�RUGHU�IRU�GHSOR\PHQW�ZLWK�D�PLOLWDU\�XQLW�IRU�D
SHULRG�RYHUODSSLQJ�ZLWK�WKH�UHQWDO�SHULRG�RU�D�SHUPDQHQW�FKDQJH�RI�VWDWLRQ�RUGHU�UHTXLULQJ�WKH�PHPEHU�WR
UHORFDWH�RQ�D�GDWH�SULRU�WR�WKH�EHJLQQLQJ�RI�WKH�OHDVH�WHUP��PD\�WHUPLQDWH�WKLV�YDFDWLRQ�UHQWDO�DJUHHPHQW�E\
SURYLGLQJ�2ZQHU�ZLWK�D�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�ZLWKLQ����FDOHQGDU�GD\V�RI�UHFHLSW�RI�WKH�PHPEHU¶V�RUGHU�
7KH�QRWLFH�PXVW�EH�DFFRPSDQLHG�E\�HLWKHU�D�FRS\�RI�WKH�RIILFLDO�PLOLWDU\�RUGHU�RU�D�ZULWWHQ�YHULILFDWLRQ�VLJQHG
E\�WKH�PHPEHU
V�FRPPDQGLQJ�RIILFHU��$OO�PRQLHV�SDLG�E\�WKH�7HQDQW��ZLWK�WKH�H[FHSWLRQ�RI�QRQUHIXQGDEOH�IHHV
ODZIXOO\�GLVEXUVHG�WR�WKLUG�SDUWLHV�LQ�FRQQHFWLRQ�ZLWK�WKH�$JUHHPHQW��VKDOO�EH�UHIXQGHG�WR�WKH�7HQDQW�ZLWKLQ���
GD\V�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

�� &DQFHOODWLRQV��$OO�FDQFHOODWLRQV�E\�7HQDQW�PXVW�EH LQ�ZULWLQJ�DQG�WKH�UHFHLSW�RI�WKH�UHTXHVW�PXVW�EH�FRQILUPHG
E\�WKH�2ZQHU��,I�D�FDQFHOODWLRQ�UHTXHVW�LV�QRW�UHFHLYHG�DQG�7HQDQW�GRHV�QRW�DUULYH�GXULQJ�WKH�YDFDWLRQ�UHQWDO
SHULRG��WKH�UHVHUYDWLRQ�ZLOO�EH�FRQVLGHUHG�WR�KDYH�EHHQ�FDQFHOHG�DQG�QRW�UH�UHQWHG��,I�D�UHVHUYDWLRQ�LV�FDQFHOHG
DQG�QRW�UH�UHQWHG�IRU�WKH�FDQFHOHG�SHULRG��DOO�$GYDQFH�5HQW�3D\PHQWV�LQFOXGLQJ�DSSOLFDEOH�WD[HV�DQG�IHHV�
H[FHSW�WKH�6HFXULW\�'HSRVLW��ZLOO�EH�IRUIHLWHG�E\�7HQDQW��,I�7HQDQW�UHQWV�PXOWLSOH�ZHHNV�DQG�FDQFHOV�DQ\�SRUWLRQ
RI�WKHLU�VWD\��7HQDQW�UHPDLQV�UHVSRQVLEOH�IRU�WKH�RULJLQDO�WLPH�SHULRG�UHVHUYHG��,I�WKH�3URSHUW\�LV�UH�UHQWHG�IRU�WKH
FRQWUDFW�DPRXQW�DOO�$GYDQFHG�5HQW�3D\PHQWV�ZLOO�EH�UHIXQGHG�H[FHSW�DQ\�FRVWV�RU�IHHV�LQFXUUHG�E\�WKH�2ZQHU�
,I�WKH�3URSHUW\�LV�UH�UHQWHG�IRU�OHVV�WKDQ�WKH�FRQWUDFW�DPRXQW��WKH�UHIXQG�ZLOO�EH�IXUWKHU�UHGXFHG�E\�WKH�GLIIHUHQFH
EHWZHHQ�WKH�FRQWUDFW�DPRXQW�DQG�WKH�DPRXQW�DFWXDOO\�UHFHLYHG��$Q\�UHIXQG�ZLOO�EH�SURFHVVHG�DW�WKH�HQG�RI�WKH
PRQWK�LQ�ZKLFK�\RX�EHFRPH�HOLJLEOH�IRU�WKH�UHIXQG��7UDQVIHU�UHTXHVWV�ZLOO�QRW�EH�DOORZHG�IURP�RQH�UHVHUYDWLRQ
WR�DQRWKHU�LI�WKH�UHTXHVW�LV�QRW�PDGH�DW�OHDVW����GD\V�EHIRUH�WKH�VFKHGXOHG�DUULYDO�GDWH��$OO�WUDQVIHU�UHTXHVWV�DUH
VXEMHFW�WR�2ZQHU�DSSURYDO�DQG�ZLOO�EH�VXEMHFW�WR�KLJKHU�UHQWDO�UDWHV��LI�DSSOLFDEOH�

�� /LPLWDWLRQV�RI�7HQDQW�5HFRYHU\� 6XEMHFW�WR�WKH�RWKHU SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�UHTXLUHPHQWV�RI�WKH
9DFDWLRQ�5HQWDO�$FW�7HQDQW
V�PD[LPXP�FRPSHQVDWLRQ�UHFRYHUDEOH�LV�WKH�IXOO�UHIXQG�RI�DOO�IXQGV�SUHYLRXVO\
UHFHLYHG�IURP�7HQDQW�VXEMHFW�WR�WKH�IROORZLQJ���D��$�UHIXQG�VKDOO�EH�UHGXFHG�E\�IHHV�SDLG�WR�WKLUG�SDUWLHV�IRU�WKH
EHQHILW�RI�7HQDQW���E��$�UHIXQG�VKDOO�EH�UHGXFHG�LQ�D�SURUDWHG�DPRXQW�LI�7HQDQW�KDV�RFFXSLHG�3URSHUW\�IRU�D
SRUWLRQ�RI�WKH�WHUP���F��1R�UHIXQGV�ZLOO�EH�DYDLODEOH�LI�7HQDQW�LV�HYLFWHG���G��1R�UHIXQG�ZLOO�EH�DXWRPDWLFDOO\
DYDLODEOH�IRU�WKH�IDLOXUH�RI�RU�GHILFLHQFLHV�LQ�DLU�FRQGLWLRQLQJ��NLWFKHQ�DSSOLDQFHV��HOHFWULFDO�HTXLSPHQW
�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�79V��FRPSXWHU�HTXLSPHQW���WHOHSKRQH�VHUYLFH��LQWHUQHW�VHUYLFH��VFUHHQ�SRUFKHV�
DQLPDOV�RU�VPRNHUV�SUHYLRXVO\�RFFXS\LQJ�WKH�3URSHUW\�ZLWK�RU�ZLWKRXW�DXWKRUL]DWLRQ��SOXPELQJ��ZDONZD\V�
SRRO��RU�JULOO�XQOHVV�LW�UHQGHUV�WKH�3URSHUW\�XQILW�DQG�XQLQKDELWDEOH��DQG��H��1R�UHIXQG�ZLOO�EH�DXWRPDWLFDOO\
DYDLODEOH�GXH�WR�VXUURXQGLQJ�FRQVWUXFWLRQ��GDPDJHG�EHDFK�DFFHVV��EHDFK�HURVLRQ��EHDFK�QRXULVKPHQW��QRLVH�
LQVHFWV��ZLOG�DQLPDOV��SXEOLF�XWLOLWLHV��LQFOHPHQW�ZHDWKHU�RU�DFWV�RI�QDWXUH�XQOHVV�LW�UHQGHUV�WKH�3URSHUW\�XQILW�DQG
XQLQKDELWDEOH�

��� 0D[LPXP�2FFXSDQF\� 2FFXSDQF\�RI�WKH�SUHPLVHV�ZLOO EH�OLPLWHG�WR�WZR�SHUVRQV�SHU�EHGURRP�LQFOXGLQJ
IDPLO\��FKLOGUHQ�DQG�7HQDQW¶V�JXHVWV� 2FFXSDQF\�OLPLW DW�WKH�3URSHUW\�LV���SHUVRQV��7KH�7HQDQW�VKRXOG�QRW
SHUPLW�WKH�3URSHUW\�WR�EH�RFFXSLHG�EH\RQG�PD[LPXP�RFFXSDQF\��9LRODWLRQ�RI�WKLV�SURKLELWLRQ�ZLOO�UHVXOW�LQ�D
PDWHULDO�EUHDFK�WKDW�DOORZV�UHIXVDO�RI�RFFXSDQF\��WHUPLQDWLRQ�RI�WKLV�DJUHHPHQW��DQG�HYLFWLRQ�ZLWKRXW�UHIXQG�
%HGGLQJ�DUUDQJHPHQWV�LQ�WKH�3URSHUW\�DUH�WR�LOOXVWUDWH�SRVVLEOH�VOHHSLQJ�DUUDQJHPHQWV�DQG�PD\�QRW�EH�WDNHQ�DV�D
UHSUHVHQWDWLRQ�RI�SHUPLWWHG�RFFXSDQF\��7KH�KRVWLQJ�RI�SDUWLHV�LQ�WKH�KRPH��RQ�GHFNV��RU�DQ\ZKHUH�HOVH�RQ�WKH
3URSHUW\�EH\RQG�WKH�PD[LPXP�RFFXSDQF\�LV�D�YLRODWLRQ�RI�WKLV�OHDVH��1R�59¶V�RU�&DPSHUV�PD\�EH�SDUNHG�RQ
WKH�3URSHUW\�IRU�WKH�SXUSRVH�RI�H[WUD�VOHHSLQJ�FDSDFLW\�QRU�PD\�WKH\�EH�KRRNHG�XS�WR�HOHFWULF��FDEOH�RU�VHSWLF
IDFLOLWLHV��1R�PRUH�YHKLFOHV�WKDQ�QHFHVVDU\�WR�DFFRPPRGDWH�7HQDQW�DQG�7HQDQW¶V�JXHVWV�VKDOO�EH�ORFDWHG�RQ�WKH
SUHPLVHV��7HQDQW�DJUHHV�WR�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�PD[LPXP�SHUPLWWHG�RFFXSDQF\�RI�WKH�3URSHUW\�LV
QRW�H[FHHGHG�GXULQJ�WKH�WHUP�RI�WKH�OHDVH�DQG�VKRXOG�FRQWDFW�WKH�2ZQHU�ZLWK�DQ\�TXHVWLRQV�UHJDUGLQJ�WKH
SHUPLWWHG�RFFXSDQF\�RI�WKH�3URSHUW\�

��� *URXSV�1RW�$OORZHG� *URXSV�DUH�QRW�DOORZHG�WR�UHQW WKH�3URSHUW\��ZLWKRXW�VSHFLDO�SHUPLVVLRQ�IURP�WKH�2ZQHU�
7KLV�LQFOXGHV�VRURULWLHV��IUDWHUQLWLHV��VWXGHQWV��JUDGXDWLRQ�JURXSV��EDFKHORU�SDUWLHV��EDFKHORUHWWH�SDUWLHV��ZHGGLQJ

�



JURXSV��FKDSHURQHG�JURXSV��RU�XQFKDSHURQHG�JURXSV��6SHFLDO�HYHQWV�VXFK�DV�UHFHSWLRQV�RU�UHXQLRQV�PXVW�EH
DSSURYHG�E\�WKH�2ZQHU�ZKHQ�WKH�UHVHUYDWLRQ�LV�VXEPLWWHG���$GGLWLRQDO�IHHV�PD\�DSSO\�IRU�VXFK�HYHQWV���,I�D
JURXS�PLVUHSUHVHQWV�LWVHOI�WR�EH�D�TXDOLILHG�7HQDQW�DQG�UHVHUYHV�WKH�3URSHUW\��WKH�PLVUHSUHVHQWDWLRQ�LV�D�PDWHULDO
EUHDFK�WKDW�DOORZV�UHIXVDO�RI�RFFXSDQF\��WHUPLQDWLRQ�RI�WKLV�DJUHHPHQW��DQG�HYLFWLRQ�ZLWKRXW�UHIXQG��2ZQHU
UHVHUYHV�WKH�ULJKW�WR�UHIXVH�RFFXSDQF\�RU�KDYH�WKH�3URSHUW\�YDFDWHG�ZLWKRXW�UHIXQGLQJ�DQ\�DPRXQWV�SUHYLRXVO\
SDLG��7HQDQW�LV�LQYLWHG�WR�FRQVXOW�ZLWK�2ZQHU�SULRU�WR�VLJQLQJ�WKLV�$JUHHPHQW�WR�DVVXUH�WKDW�LW�LV�D�TXDOLILHG
7HQDQW�

��� $QLPDOV��3HWV�DUH�VWULFWO\�IRUELGGHQ�RQ�RU�DERXW�WKH 3URSHUW\�ZKHWKHU�RQ�D�WHPSRUDU\�EDVLV�RU�RWKHUZLVH�DQG
ZKHWKHU�EHORQJLQJ�WR�WKH�7HQDQW�RU�DQ\ERG\�HOVH��7HQDQW�VKDOO�EH�VXEMHFW�WR�D�SHQDOW\�RI���������SOXV�WD[�XSRQ
2ZQHU¶V�GHPDQG�IRU�DQ\�YLRODWLRQ�RI�WKLV�SHW�SURKLELWLRQ��)XUWKHU��7HQDQW�ZLOO�KDYH�FRPPLWWHG�D�PDWHULDO�EUHDFK
DQG�EH�VXEMHFW�WR�UHIXVDO�RI�RFFXSDQF\��WHUPLQDWLRQ�RI�WKLV�DJUHHPHQW��DQG�HYLFWLRQ�ZLWKRXW�UHIXQG�
1HYHUWKHOHVV��QR�JXDUDQWHH�LV�PDGH�WKDW�WKH�3URSHUW\�KDV�EHHQ�IUHH�RI�SHWV�RU�VHUYLFH�DQLPDOV�SULRU�WR�7HQDQW¶V
RFFXSDQF\�DQG�QR�UHIXQGV�FDQ�EH�JLYHQ�LI�LW�LV�GLVFRYHUHG�WKDW�SHWV�RU�VHUYLFH�DQLPDOV�KDYH�IRUPHUO\�RFFXSLHG
WKH�3URSHUW\�

��� 6PRNLQJ� 6PRNLQJ�LV�QRW�SHUPLWWHG�LQ�RU�DURXQG�WKH LPPHGLDWH�YLFLQLW\�RI�WKH�3URSHUW\���6PRNLQJ�LQFOXGHV
FLJDUHWWHV��FLJDUV��SLSHV��YDSHV��DQG�RWKHU�VLPLODU�SDUDSKHUQDOLD��7HQDQW�RU�WHQDQW¶V�JXHVWV�WKDW�DUH�IRXQG�WR�KDYH
YLRODWHG�WKH�VPRNLQJ�SROLF\�ZLOO�EH�OLDEOH�IRU�DQG�FRQVHQWV�WR�SD\�FOHDQLQJ�IHHV�DQG�DQ\�FKDUJHV��IHHV��RU�FRVWV
GXH�WR�ORVV�RI�RFFXSDQF\�RU�KDELWDELOLW\�WR�IXWXUH�WHQDQWV�

��� 2WKHU�7HQDQW�'XWLHV�DQG�2FFXSDQF\� 8QGHU�WKH�WHUPV RI�WKLV�$JUHHPHQW��WKH�7HQDQW�ZLOO�EH�LQ�SRVVHVVLRQ�RI
WKH�3URSHUW\�DQG�UHVSRQVLEOH�IRU�WKH�3URSHUW\� 7HQDQW FHUWLILHV�WKDW�7HQDQW�LV�DW�OHDVW����\HDUV�RI�DJH� 7HQDQW
VKDOO���D��.HHS�WKDW�SDUW�RI�WKH�3URSHUW\�KH�RU�VKH�RFFXSLHV�DQG�XVHV�DV�FOHDQ�DQG�VDIH�DV�WKH�FRQGLWLRQV�RI�WKH
3URSHUW\�SHUPLW�DQG�FDXVH�QR�XQVDIH�RU�XQVDQLWDU\�FRQGLWLRQV�LQ�WKH�FRPPRQ�DUHDV�DQG�UHPDLQGHU�RI�WKH
3URSHUW\���E��'LVSRVH�RI�DOO�DVKHV��UXEELVK��JDUEDJH��DQG�RWKHU�ZDVWH�LQ�D�FOHDQ�DQG�VDIH�PDQQHU���F��.HHS�DOO
SOXPELQJ�IL[WXUHV�LQ�WKH�3URSHUW\�RU�XVHG�E\�WKH�7HQDQW�DV�FOHDQ�DV�WKHLU�FRQGLWLRQ�SHUPLWV���G��1RW�GHOLEHUDWHO\
RU�QHJOLJHQWO\�GHVWUR\��GHIDFH��GDPDJH��RU�UHPRYH�DQ\�SDUW�RI�WKH�3URSHUW\�RU�UHQGHU�LQRSHUDEOH�WKH�VPRNH
GHWHFWRU�SURYLGHG�E\�WKH�2ZQHU��RU�NQRZLQJO\�SHUPLW�DQ\�SHUVRQ�WR�GR�VR���H��&RPSO\�ZLWK�DOO�REOLJDWLRQV
LPSRVHG�XSRQ�WKH�7HQDQW�E\�FXUUHQW�DSSOLFDEOH�EXLOGLQJ�DQG�KRXVLQJ�FRGHV���I��%H�UHVSRQVLEOH�IRU�DOO�GDPDJH�
GHIDFHPHQW��RU�UHPRYDO�RI�DQ\�RI�WKH�SURSHUW\�LQVLGH�WKH�SURSHUW\�WKDW�LV�LQ�KLV�RU�KHU�H[FOXVLYH�FRQWURO�XQOHVV
WKH�GDPDJH��GHIDFHPHQW��RU�UHPRYDO�ZDV�GXH�WR�RUGLQDU\�ZHDU�DQG�WHDU��DFWV�RI�WKH�2ZQHU�RU�KLV�RU�KHU�DJHQW�
GHIHFWLYH�SURGXFWV��DFWV�RI�WKLUG�SDUWLHV�QRW�LQYLWHHV�RI�WKH�7HQDQW��RU�QDWXUDO�IRUFHV���J��1RWLI\�WKH�2ZQHU�RI�WKH
QHHG�IRU�UHSODFHPHQW�RU�UHSDLU�WR�D�VPRNH�GHWHFWRU��7KH�2ZQHU�VKDOO�DQQXDOO\�SODFH�QHZ�EDWWHULHV�LQ�D�EDWWHU\
RSHUDWHG�VPRNH�GHWHFWRU��DQG�WKH�7HQDQW�VKDOO�UHSODFH�WKH�EDWWHULHV�DV�QHHGHG�GXULQJ�WKH�WHQDQF\��)DLOXUH�RI�WKH
7HQDQW�WR�UHSODFH�WKH�EDWWHULHV�DV�QHHGHG�VKDOO�QRW�EH�FRQVLGHUHG�QHJOLJHQFH�RQ�WKH�SDUW�RI�WKH�7HQDQW�RU�2ZQHU�
DQG��K��7HQDQW�DJUHHV�QRW�WR�XVH�3URSHUW\�IRU�DQ\�DFWLYLW\�RU�SXUSRVH�WKDW�YLRODWHV�DQ\�FULPLQDO�ODZ�RU
JRYHUQPHQWDO�UHJXODWLRQ�DQG�PD\�XVH�WKH�3URSHUW\�IRU�UHVLGHQWLDO�SXUSRVHV�RQO\��7HQDQW
V�EUHDFK�RI�DQ\�GXW\
FRQWDLQHG�LQ�WKLV�SDUDJUDSK�VKDOO�EH�FRQVLGHUHG�PDWHULDO�DQG�VKDOO�UHVXOW�LQ�WKH�WHUPLQDWLRQ�RI�7HQDQW
V�WHQDQF\�

��� ,QGHPQLILFDWLRQ��+ROG�+DUPOHVV��DQG�5HOHDVH��5LJKW�RI�(QWU\��$VVLJQPHQW� 7HQDQW�DJUHHV�WR�LQGHPQLI\�
KROG�KDUPOHVV��DQG�UHOHDVH�2ZQHU�WR�WKH�H[WHQW�DOORZHG�E\�ODZ�IURP�DQG�DJDLQVW�DQ\�OLDELOLW\�IRU�SHUVRQDO�LQMXU\
RU�SURSHUW\�GDPDJH�VXVWDLQHG�E\�DQ\�SHUVRQ��LQFOXGLQJ�7HQDQW
V�JXHVWV��DV�D�UHVXOW�RI�DQ\�FDXVH��XQOHVV�FDXVHG
E\�WKH�QHJOLJHQW�RU�ZLOOIXO�DFW�RI�2ZQHU�RU�WKH�IDLOXUH�RI�2ZQHU�WR�FRPSO\�ZLWK�WKH�9DFDWLRQ�5HQWDO�$FW��7R�WKH
H[WHQW�DOORZHG�E\�ODZ��LI�WKH�2ZQHU��7HQDQW�RU�D�7KLUG�3DUW\�EUHDFKHV�DQ\�GXWLHV�RU�REOLJDWLRQV�WKDW�EHQHILW
2ZQHU�RU�7HQDQW��WKH�DJJULHYHG�SDUW\�ZLOO�VHHN�UHFRXUVH�RQO\�DJDLQVW�WKH�EUHDFKLQJ�SDUW\��7HQDQW�DJUHHV�WKDW�WKH
2ZQHU�RU�WKHLU�UHVSHFWLYH�UHSUHVHQWDWLYHV�PD\�HQWHU�WKH�3URSHUW\�GXULQJ�UHDVRQDEOH�KRXUV�WR�LQVSHFW�WKH
3URSHUW\��WR�PDNH�VXFK�UHSDLUV��DOWHUDWLRQV��RU�LPSURYHPHQWV�DV�2ZQHU�PD\�GHHP�DSSURSULDWH�RU�QHFHVVDU\
SXUVXDQW�WR�WKH�9DFDWLRQ�5HQWDO�$FW��7HQDQW�VKDOO�QRW�DVVLJQ�WKLV�$JUHHPHQW�RU�VXEOHW�WKH�3URSHUW\�LQ�ZKROH�RU�LQ
SDUW�

��� ([SHGLWHG�(YLFWLRQV� $Q\�7HQDQW�ZKR�OHDVHV�UHVLGHQWLDO SURSHUW\�VXEMHFW�WR�D�9DFDWLRQ�5HQWDO�$JUHHPHQW�IRU
���GD\V�RU�OHVV�PD\�EH�HYLFWHG�DQG�UHPRYHG�IURP�WKH�3URSHUW\�LQ�DQ�H[SHGLWHG�HYLFWLRQ�SURFHHGLQJ�LI�WKH�7HQDQW
GRHV�RQH�RI�WKH�IROORZLQJ���D��+ROGV�RYHU�SRVVHVVLRQ�DIWHU�KLV�RU�KHU�WHQDQF\�KDV�H[SLUHG���E��+DV�FRPPLWWHG�D
PDWHULDO�EUHDFK�RI�WKH�WHUPV�RI�WKH�9DFDWLRQ�5HQWDO�$JUHHPHQW�WKDW��DFFRUGLQJ�WR�WKH�WHUPV�RI�WKH�$JUHHPHQW�
UHVXOWV�LQ�WKH�WHUPLQDWLRQ�RI�KLV�RU�KHU�WHQDQF\���F��)DLOV�WR�SD\�UHQW�DV�UHTXLUHG�E\�WKH�$JUHHPHQW��DQG�RU��G�
+DV�REWDLQHG�SRVVHVVLRQ�RI�WKH�3URSHUW\�E\�IUDXG�RU�PLVUHSUHVHQWDWLRQ�

��� 7UDQVIHU�RI�3URSHUW\� �D��,I�WKH�2ZQHU�YROXQWDULO\ WUDQVIHUV�WKH�3URSHUW\��7HQDQW�KDV�WKH�ULJKW�WR�HQIRUFH�WKH
$JUHHPHQW�DJDLQVW�WKH�JUDQWHH�RI�WKH�3URSHUW\�LI�7HQDQW
V�RFFXSDQF\�XQGHU�WKLV�$JUHHPHQW�LV�WR�HQG�����GD\V�RU
OHVV�DIWHU�WKH�JUDQWHH
V�LQWHUHVW�LQ�WKH�3URSHUW\�LV�UHFRUGHG��,I�7HQDQW
V�RFFXSDQF\�LV�WR�HQG�PRUH�WKDQ�����GD\V
DIWHU�VXFK�UHFRUGDWLRQ��7HQDQW�KDV�QR�ULJKW�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�DJUHHPHQW�XQOHVV�WKH�JUDQWHH�DJUHHV�LQ
ZULWLQJ�WR�KRQRU�WKLV�DJUHHPHQW��,I�WKH�JUDQWHH�GRHV�QRW�KRQRU�WKLV�DJUHHPHQW��7HQDQW�LV�HQWLWOHG�WR�D�UHIXQG�RI

�



DOO�DGYDQFH�UHQW�SDLG�E\�7HQDQW��DQG�RWKHU�IHHV�RZHG�WR�WKLUG�SDUWLHV�QRW�DOUHDG\�ODZIXOO\�GLVEXUVHG���:LWKLQ���
GD\V�DIWHU�WUDQVIHU�RI�WKH�3URSHUW\��WKH�JUDQWHH�RU�WKH�JUDQWHH
V�QHZ�DJHQW�LV�UHTXLUHG�WR���L��QRWLI\�7HQDQW�LQ
ZULWLQJ�RI�WKH�WUDQVIHU�RI�WKH�3URSHUW\��WKH�JUDQWHH
V�QDPH�DQG�DGGUHVV��DQG�WKH�GDWH�WKH�JUDQWHH
V�LQWHUHVW�ZDV
UHFRUGHG��DQG��LL��DGYLVH�7HQDQW�ZKHWKHU�7HQDQW�KDV�WKH�ULJKW�WR�RFFXS\�WKH�3URSHUW\�VXEMHFW�WR�WKH�WHUPV�RI�WKLV
DJUHHPHQW�RU�UHFHLYH�D�UHIXQG�RI�DQ\�SD\PHQWV�PDGH�E\�7HQDQW���E��8SRQ�WHUPLQDWLRQ�RI�WKH�2ZQHU
V�LQWHUHVW�LQ
WKH�3URSHUW\��ZKHWKHU�E\�VDOH��DVVLJQPHQW��GHDWK��DSSRLQWPHQW�RI�D�UHFHLYHU��RU�RWKHUZLVH��WKH�2ZQHU��RU�DQ\
DJHQW�RI�2ZQHU�LV�UHTXLUHG�WR�WUDQVIHU�DOO�DGYDQFH�UHQW�SDLG�E\�7HQDQW��DQG�RWKHU�IHHV�RZHG�WR�WKLUG�SDUWLHV�QRW
DOUHDG\�ODZIXOO\�GLVEXUVHG��WR�WKH�2ZQHU
V�VXFFHVVRU�LQ�LQWHUHVW�ZLWKLQ����GD\V��DQG�QRWLI\�7HQDQW�E\�PDLO�RI
VXFK�WUDQVIHU�DQG�RI�WKH�WUDQVIHUHH
V�QDPH�DQG�DGGUHVV��7KH�UHDO�HVWDWH�EURNHU�PD\�GHGXFW�IURP�DGYDQFH�UHQWV
WUDQVIHUUHG�WR�2ZQHU¶V�VXFFHVVRU�LQ�LQWHUHVW�DOO�FRPPLVVLRQV�DQG�IHHV�HDUQHG�E\�WKH�UHDO�HVWDWH�EURNHU�SULRU�WR
WKH�WUDQVIHU��+RZHYHU��LI�7HQDQW
V�RFFXSDQF\�XQGHU�WKLV�DJUHHPHQW�LV�WR�HQG�PRUH�WKDQ�����GD\V�DIWHU
UHFRUGDWLRQ�RI�WKH�LQWHUHVW�RI�WKH�2ZQHU
V�VXFFHVVRU�LQ�LQWHUHVW�LQ�WKH�3URSHUW\��DQG�WKH�VXFFHVVRU�LQ�LQWHUHVW�KDV
QRW�DJUHHG�WR�KRQRU�WKLV�DJUHHPHQW��DOO�DGYDQFH�UHQW�SDLG�E\�7HQDQW��OHVV�GHGXFWLEOH�IHHV�SHUPLWWHG�E\�1&*6
��$����PXVW�EH�WUDQVIHUUHG�WR�7HQDQW�ZLWKLQ����GD\V�

��� 3UH�$UULYDO�8QLQKDELWDELOLW\� 6XEMHFW�WR�WKH�RWKHU SURYLVLRQV�RI�WKLV�9DFDWLRQ�5HQWDO�$JUHHPHQW�DQG�WKH
UHTXLUHPHQWV�RI�WKH�9DFDWLRQ�5HQWDO�$FW�LI��DW�WKH�WLPH�WKH�7HQDQW�LV�WR�EHJLQ�RFFXSDQF\�RI�WKH�3URSHUW\��WKH
2ZQHU�FDQQRW�SURYLGH�WKH�3URSHUW\�LQ�D�ILW�DQG�KDELWDEOH�FRQGLWLRQ�RU�VXEVWLWXWH�D�UHDVRQDEO\�FRPSDUDEOH
SURSHUW\�LQ�VXFK�FRQGLWLRQ��WKH�2ZQHU�VKDOO�UHIXQG�WR�WKH�7HQDQW�DOO�SD\PHQWV�PDGH�E\�WKH�7HQDQW�

��� 2WKHU�2ZQHU�'XWLHV� 2ZQHU�VKDOO���D��&RPSO\�ZLWK�DOO FXUUHQW�DSSOLFDEOH�EXLOGLQJ�DQG�KRXVLQJ�FRGHV�WR�WKH
H[WHQW�UHTXLUHG�E\�WKH�RSHUDWLRQ�RI�WKH�FRGHV�XQOHVV�WKH�VWUXFWXUH�LV�H[HPSW�IURP�D�FXUUHQW�EXLOGLQJ�RU�KRXVLQJ
FRGH���E��0DNH�DOO�UHSDLUV�DQG�GR�ZKDWHYHU�LV�UHDVRQDEO\�QHFHVVDU\�WR�SXW�DQG�NHHS�WKH�SURSHUW\�LQ�D�ILW�DQG
KDELWDEOH�FRQGLWLRQ���F��.HHS�DOO�FRPPRQ�DUHDV�RI�WKH�SURSHUW\�LQ�VDIH�FRQGLWLRQ���G��0DLQWDLQ�LQ�JRRG�DQG�VDIH
ZRUNLQJ�RUGHU�DQG�UHDVRQDEOH�DQG�SURPSWO\�UHSDLU�DOO�HOHFWULFDO��SOXPELQJ��VDQLWDU\��KHDWLQJ��YHQWLODWLRQ��DQG
RWKHU�IDFLOLWLHV�DQG�PDMRU�DSSOLDQFHV�VXSSOLHG�E\�KLP�RU�KHU�XSRQ�ZULWWHQ�QRWLILFDWLRQ�IURP�WKH�7HQDQW�WKDW�WKH
UHSDLUV�DUH�QHHGHG���H��3URYLGH�RSHUDEOH�VPRNH�GHWHFWRUV��7KH�2ZQHU�VKDOO�UHSODFH�RU�UHSDLU�WKH�VPRNH�GHWHFWRUV
LI�WKH�2ZQHU�LV�QRWLILHG�E\�WKH�7HQDQW�LQ�ZULWLQJ�WKDW�UHSODFHPHQW�RU�UHSDLU�LV�QHHGHG��7KH�2ZQHU�VKDOO�DQQXDOO\
SODFH�QHZ�EDWWHULHV�LQ�D�EDWWHU\�RSHUDWHG�VPRNH�GHWHFWRU��DQG�WKH�7HQDQW�VKDOO�UHSODFH�WKH�EDWWHULHV�DV�QHHGHG
GXULQJ�WKH�WHQDQF\��)DLOXUH�RI�WKH�7HQDQW�WR�UHSODFH�WKH�EDWWHULHV�DV�QHHGHG�VKDOO�QRW�EH�FRQVLGHUHG�QHJOLJHQFH�RQ
WKH�SDUW�RI�WKH�7HQDQW�RU�2ZQHU��DQG��I��,Q�GZHOOLQJ�XQLWV�KDYLQJ�D�IRVVLO�IXHO�EXUQLQJ�KHDWHU��DSSOLDQFH��RU
ILUHSODFH�DQG�LQ�DQ\�GZHOOLQJ�XQLW�KDYLQJ�DQ�DWWDFKHG�JDUDJH��2ZQHU�VKDOO�SURYLGH�D�PLQLPXP�RI�RQH�RSHUDEOH
FDUERQ�PRQR[LGH�DODUP�SHU�UHQWDO�XQLW�SHU�OHYHO��SXUVXDQW�WR�1&*6���$����

��� �D��$FFHSWDQFH�RI�3ROLFLHV��7HQDQW�DOVR�DJUHHV�WR�FRPSO\�ZLWK�WKH�9DFDWLRQ�5HQWDO�3ROLFLHV�IRXQG�RQ�WKH
2ZQHU¶V�ZHEVLWH��ZZZ�7UHV$JXDV2%;�FRP��DQG�LQFRUSRUDWHG KHUHLQ�E\�UHIHUHQFH�DQG�VKDOO�EH�ELQGLQJ
WR�WKH�H[WHQW�QRW�LQFRQVLVWHQW�ZLWK�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��7HQDQW�DOVR�DJUHHV�DQG
LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��WR�WKH�UHQWDO�UDWH��UHIXQGDEOH�VHFXULW\�GHSRVLW��DQG�WD[HV�DFFHSWHG�DQG
SDLG�E\�WKH�7HQDQW�RQ�WKH�2ZQHU¶V�ZHEVLWH�DQG�UHVHUYDWLRQ�ERRNLQJ�SODWIRUP�

�E� 7KH�SDUWLHV�DJUHH�WKDW�HOHFWURQLF�PHDQV�PD\�EH�XVHG�WR�VLJQ�WKLV�$JUHHPHQW�RU�WR�PDNH�DQ\
PRGLILFDWLRQV�WKH�SDUWLHV�PD\�DJUHH�WR��DQG�WKDW�DQ\�ZULWWHQ�QRWLFH��FRPPXQLFDWLRQ�RU�GRFXPHQWV�PD\�EH
WUDQVPLWWHG�HOHFWURQLFDOO\�WR�DQ\�HPDLO�DGGUHVV��PRELOH�SKRQH�QXPEHU�RU�RWKHU�HOHFWURQLF�FRPPXQLFDWLRQ
XVHG�E\�WKH�SDUWLHV�WR�FRPPXQLFDWH�GXULQJ�WKH�FRXUVH�RI�WKLV�$JUHHPHQW��$Q\�QRWLFHV�UHTXLUHG�RU
DXWKRUL]HG�WR�EH�JLYHQ�KHUHXQGHU�RU�SXUVXDQW�WR�DSSOLFDEOH�ODZ�PD\�DOVR�EH�PDLOHG�WR�7HQDQW¶V�DGGUHVV
RU�KDQG�GHOLYHUHG�WR�WKH�7HQDQW�DW�WKH�DGGUHVV�RI�WKH�3URSHUW\�DQG�WR�WKH�2ZQHU�DW�WKH�2ZQHU¶V�DGGUHVV�

�F� 7HQDQW�PD\�UHTXHVW�D�FRS\�EH�PDLOHG��HPDLOHG�RU�ID[HG��%\�VLJQLQJ�WKLV�9DFDWLRQ�5HQWDO
$JUHHPHQW�7HQDQW�DFNQRZOHGJHV�WKDW�7HQDQW�KDV�UHDG�DQG�XQGHUVWDQGV�WKH�9DFDWLRQ�5HQWDO�3ROLFLHV�
9LRODWLRQ�RI�WKH�9DFDWLRQ�5HQWDO�3ROLFLHV�SHUWDLQLQJ�WR�VPRNLQJ��RZQHU�DUHDV��SRROV��SHWV��WHOHSKRQH�
FDEOH��LQWHUQHW�XVH��DQG�JULOOLQJ�ZLOO�UHVXOW�LQ�D�PDWHULDO�EUHDFK�WKDW�DOORZV�UHIXVDO�RI�RFFXSDQF\�
WHUPLQDWLRQ�RI�WKLV�DJUHHPHQW��RU�HYLFWLRQ�ZLWKRXW�UHIXQG�

��� &RPSHWHQF\� $OO�SDUWLHV�WR�WKLV�$JUHHPHQW�YHULI\�WKDW WKH\�DUH�RI�OHJDO�DJH�DQG���RU�RWKHUZLVH�FRPSHWHQW�WR
HQWHU�LQWR�WKLV�$JUHHPHQW�

��� $SSOLFDEOH�/DZ��-XULVGLFWLRQ�DQG�9HQXH� 7KLV�$JUHHPHQW VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH
ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�1RUWK�&DUROLQD��,Q�WKH�HYHQW�RI�D�GLVSXWH��7HQDQW�FRQVHQWV��VXEPLWV��DQG�ZDLYHV�DOO
GXH�SURFHVV�RU�DQ\�RWKHU�REMHFWLRQV�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�DQG�YHQXH�RI�6WDWH�&RXUWV�LQ�'DUH�&RXQW\�
1RUWK�&DUROLQD�RU�)HGHUDO�&RXUWV�LQ�WKH�(DVWHUQ�'LVWULFW�RI�1RUWK�&DUROLQD��7HQDQW�DJUHHV�WKDW�VXFK�FRXUWV

�



FRQVWLWXWH�D�FRQYHQLHQW�IRUXP�LQ�WKDW�WKH�5HDO�3URSHUW\�WKDW�LV�WKH�VXEMHFW�RI�WKLV�DJUHHPHQW�LV�ORFDWHG�LQ�'DUH
&RXQW\��1RUWK�&DUROLQD�

��� (QWLUH�$JUHHPHQW� 7KLV�$JUHHPHQW�LV�WKH�HQWLUH�DJUHHPHQW DPRQJ�WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU
KHUHRI��DQG�QR�UHSUHVHQWDWLRQV�RU�FRYHQDQWV��ZKHWKHU�RUDO�RU�ZULWWHQ��KDYH�EHHQ�PDGH�UHJDUGLQJ�WKH�VXEMHFW
PDWWHU�KHUHRI�H[FHSW�DV�SURYLGHG�KHUHLQ�

��� 6HYHUDELOLW\� (YHU\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV LQWHQGHG�WR�EH�VHYHUDEOH��DQG�LI�DQ\�WHUP�RU�SURYLVLRQ�KHUHRI
VKDOO�EH�GHFODUHG�LOOHJDO��LQYDOLG��RU�LQ�FRQIOLFW�ZLWK�1RUWK�&DUROLQD�/DZ�RU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW�IRU
DQ\�UHDVRQ�ZKDWVRHYHU��RU�LI�WKH�HQIRUFHPHQW�RI�DQ\�SURYLVLRQ�VKDOO�EH�ZDLYHG��WKH�YDOLGLW\�RI�WKH�UHPDLQGHU�RI
WKLV�$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG�WKHUHE\�

7HQDQW�KDV�UHDG��DFNQRZOHGJHV��DQG�DFFHSWV�WKH�WHUPV�VHW�IRUWK�ZLWKLQ�WKLV�9DFDWLRQ�5HQWDO�$JUHHPHQW�DQG�WKH
SROLFLHV�LQFRUSRUDWHG�KHUHLQ�LQFOXGLQJ�SURYLVLRQV�FRQFHUQLQJ�WUDYHO�LQVXUDQFH�DQG�FDQFHOODWLRQ�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�7HQDQW
6LJQDWXUH�DQG�'DWH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�7HQDQW
7\SHG�1DPH�DQG�'DWH

BBBBBBBBBBBBBBBBBBBBBBBBB��������������2ZQHU
6LJQDWXUH

BBBBBBBBBBBBBBBBBBBBBB��������������������2ZQHU
7\SHG�1DPH

BBBBBBBBBBBB
'DWHV�RI�9DFDWLRQ�5HQWDO�3HULRG
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