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$� 7KH�SDUWLHV�ZLVK�WR�VHWWOH�$�5���HW�DO��Y��6WDWH�RI�2UHJRQ�HW�DO���8QLWHG�
6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ��3RUWODQG��'LYLVLRQ��1R��
�����FY�������<<��WKH�³$FWLRQ´��

%� 3ODLQWLIIV�DUH�$�5���D�PLQRU�FKLOG��DQG�%�&���D�PLQRU�FKLOG��UHSUHVHQWHG�E\�
WKHLU�JXDUGLDQ�DG�OLWHP 5LFKDUG�9DQJHOLVWL��ZKR�VHHN�UHOLHI�RQ�EHKDOI�RI�
WKHPVHOYHV�DQG�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��DQG�&$6$�IRU�&KLOGUHQ��,QF���
ZKLFK�VHHNV�UHOLHI�RQ�EHKDOI�RI�LWVHOI�DQG�2UHJRQ�IRVWHU�FKLOGUHQ�DQG�\RXQJ�
DGXOWV��

&� 'HIHQGDQWV�DUH�WKH�6WDWH�RI�2UHJRQ��DQG�VWDWH�RIILFLDOV�QDPHG�LQ�WKHLU�
RIILFLDO�FDSDFLW\��QDPHO\�WKH�'LUHFWRU�RI�WKH�2UHJRQ�'HSDUWPHQW�RI�
+XPDQ�6HUYLFHV��FXUUHQWO\��)DULERU]�3DNVHUHVKW��DQG�WKH�'HSXW\�'LUHFWRU�
RI�WKH�2UHJRQ�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV��FXUUHQWO\��'U��5HJLQDOG�
5LFKDUGVRQ��

'� 7KLV�6HWWOHPHQW�$JUHHPHQW��³6HWWOHPHQW�$JUHHPHQW´��LV�D�ILQDO�VHWWOHPHQW�
RI�SODLQWLIIV¶�FODLPV�DVVHUWHG�LQ�WKH�)LUVW�$PHQGHG�&RPSODLQW�GHVFULEHG�LQ�
PRUH�GHWDLO�EHORZ�����

(� 7KH�SDUWLHV�VKDUH�WKH�JRDO�RI�HQVXULQJ�WKDW�DOO�IRVWHU�FKLOGUHQ�DQG�\RXQJ�
DGXOWV�LQ�2UHJRQ�DUH�SODFHG�DSSURSULDWHO\��

)� 'HIHQGDQWV�GLVSXWH�SODLQWLIIV¶�DOOHJDWLRQV���7KLV�6HWWOHPHQW�$JUHHPHQW�LV�
QRW�DQ�DGPLVVLRQ�RI�OLDELOLW\��DQG�GHIHQGDQWV�GHQ\�WKDW�WKH\�DUH�LQ�YLRODWLRQ�
RI�WKH�)RXUWHHQWK�$PHQGPHQW��WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW��
6HFWLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW��256����$������RU�DQ\�RWKHU�ODZV�
RU�UHJXODWLRQV��

*� 7KH�SDUWLHV�UHSUHVHQW�DQG DFNQRZOHGJH�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�
WKH�UHVXOW�RI�H[WHQVLYH��WKRURXJK��DQG�JRRG�IDLWK�QHJRWLDWLRQV���7KH�SDUWLHV�
IXUWKHU�UHSUHVHQW�DQG�DFNQRZOHGJH�WKDW�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�
$JUHHPHQW�KDYH�EHHQ�YROXQWDULO\�DFFHSWHG��DIWHU�FRQVXOWDWLRQ�ZLWK�
FRXQVHO��IRU�WKH�SXUSRVH�RI�PDNLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW��

+� 7KH�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKH�$FWLRQ�SXUVXDQW�WR����8�6�&���������
DQG����8�6�&����������9HQXH�LV�SURSHU�LQ�WKLV�GLVWULFW�SXUVXDQW�WR����
8�6�&���������E����

,� 7KLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�LQWHUSUHWHG�LQ�DFFRUGDQFH�ZLWK�IHGHUDO�
ODZ�DQG�WKH�ODZV�RI�WKH�6WDWH�RI�2UHJRQ���7KH�YHQXH�IRU�DOO�OHJDO�DFWLRQV�
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FRQFHUQLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�
&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ��3RUWODQG�'LYLVLRQ��WKH�³&RXUW´���

-� 7KH�+RQRUDEOH�0LFKDHO�0F6KDQH�VKDOO�UHVROYH�DQ\�GLVSXWHV�WKDW�PD\�DULVH�
XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�SXUVXDQW�WR�VHFWLRQ�9,�DQG�,;�EHORZ���
-XGJH�0F6KDQH¶V�GHFLVLRQV�UHJDUGLQJ�DQ\�VXFK�GLVSXWHV�VKDOO�EH�ILQDO�DQG�
QRW�VXEMHFW�WR�DSSHDO���,I�-XGJH�0F6KDQH�LV�XQDYDLODEOH��WKH�&KLHI�-XGJH�RI�
WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ�ZLOO�DVVLJQ�D�
MXGJH�WR�UHVROYH�WKH�GLVSXWH��

,,� '(),1,7,216

)RU�WKH�SXUSRVHV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RQO\��WKH�IROORZLQJ�WHUPV�KDYH�WKH�
IROORZLQJ�PHDQLQJV�

$� ³(IIHFWLYH�'DWH��RI�WKLV�6HWWOHPHQW�$JUHHPHQW�´�PHDQV�WKH�GDWH�RQ�ZKLFK�
WKLV�6HWWOHPHQW�$JUHHPHQW�KDV�EHHQ�IXOO\�H[HFXWHG�E\�DOO�SDUWLHV�DQG�DQ�
DSSURSULDWH�RUGHU�KDV�EHHQ�HQWHUHG�E\�WKH�FRXUW��

%� ³)RVWHU�FKLOG�UHQ�´�LV�D�FKLOG�XS�WR�DQG�LQFOXGLQJ�DJH����LQ�WKH�FXVWRG\�RI�
WKH�2UHJRQ�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV�ZKR�LV�LQ�VXEVWLWXWH�FDUH��

&� ´<RXQJ�DGXOW�V�´�LV�D�SHUVRQ�DJHG�������ZKR�LV�LQ�WKH�FXVWRG\�RI�WKH�
2UHJRQ�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV���

'� $Q�³DSSURSULDWH�SODFHPHQW´�LV�D�FHUWLILHG�IRVWHU�RU�UHODWLYH�KRPH�RU�IDFLOLW\
OLFHQVHG�WR�FDUH�IRU�IRVWHU�FKLOGUHQ�RU�\RXQJ�DGXOWV�LQ�2UHJRQ��DV�ZHOO�DV�
SV\FKLDWULF�RU�RWKHU�UHVLGHQWLDO�PHGLFDO�IDFLOLWLHV��ZKHWKHU�IRU�DFXWH�RU�
SUHYHQWDWLYH�FDUH� ZKHUH�PHGLFDOO\�QHFHVVDU\�IRU�WKH�IRVWHU�FKLOG RU�\RXQJ�
DGXOW¶V�SK\VLFDO�RU�PHQWDO�KHDOWK��DQ�RXW�RI�VWDWH�SODFHPHQW�DSSURYHG�E\�
,QWHUVWDWH�&RPSDFW�RQ�WKH�3ODFHPHQW�RI�&KLOGUHQ��DQG�LQGHSHQGHQW�OLYLQJ�
IDFLOLWLHV�RU�WUDQVLWLRQDO�KRXVLQJ�IRU�LQGLYLGXDOV�WUDQVLWLRQLQJ�RXW�RI�IRVWHU�
FDUH���³&HUWLILHG´�LQFOXGHV�UHJXODU��UHODWLYH��VSHFLDO��H[SHGLWHG�DQG�
HPHUJHQF\�FHUWLILFDWLRQV�DQG�LQFOXGHV�SODFHPHQW�ZLWK�D�UHODWLYH�RU�ZLWK�DQ�
DGXOW�NQRZQ�WR�WKH�FKLOG�RU�\RXQJ�DGXOW�SHQGLQJ�DQ�LPPLQHQW�FHUWLILFDWLRQ���

(� ³1RQSODFHPHQW´�UHIHUV�WR�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�VSHQGLQJ�WKH�QLJKW�
LQ�DQ�RIILFH��H[FHSW�LQ�FRPSOLDQFH�ZLWK�VHFWLRQ ,,,�$�EHORZ���D�KRVSLWDO�RU�
RWKHU�PHGLFDO�IDFLOLW\�GHVSLWH�UHDGLQHVV�IRU�PHGLFDO�GLVFKDUJH��D�MXYHQLOH�
GHWHQWLRQ�IDFLOLW\�GHVSLWH�WKH�DEVHQFH�RI�DQ\�FULPLQDO�RU�GHOLQTXHQF\�
FKDUJH��RU�DQ\�RWKHU�IDFLOLW\��EXW�H[FOXGLQJ������DQ�DSSURSULDWH�SODFHPHQW�
DV�GHILQHG�KHUHLQ��RU ����ZKHQ�WHPSRUDULO\�ORGJHG��DV�GHILQHG�DQG�
SHUPLWWHG�KHUHLQ���

)� ³7HPSRUDU\�ORGJLQJ´�DQG ³WHPSRUDULO\�ORGJHG´ UHIHU�WR�D�IRVWHU�FKLOG�RU�
\RXQJ�DGXOW�VSHQGLQJ�WKH�QLJKW�LQ�D�KRWHO��D�PRWHO��RU�LQQ�GHVFULEHG�PRUH�
IXOO\�LQ�VHFWLRQ�,,,��
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*� ³2UHJRQ´�RU�³WKH�6WDWH´�PHDQV�WKH�6WDWH�RI�2UHJRQ��LQFOXGLQJ�WKH�2UHJRQ�
'HSDUWPHQW�RI�+XPDQ�6HUYLFHV��

+� ³'HSDUWPHQW´�RU�³'+6´�PHDQV�WKH�2UHJRQ�'HSDUWPHQW�RI�+XPDQ�
6HUYLFHV�

,� ³%XVLQHVV�GD\´�PHDQV�D�GD\�ZKHQ�2UHJRQ�VWDWH�FRXUWV�DUH�RSHQ�IRU�
KHDULQJV��

,,,� (/,0,1$7,21�2)�1213/$&(0(17 $1'�/,0,76�21�7(0325$5<�
/2'*,1*

$� '+6�ZLOO�QRW�HQJDJH�LQ�WKH�SUDFWLFH�RI�QRQSODFHPHQW��H[FHSW�DV�SURYLGHG�
LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���+RZHYHU��LI�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�
PHHWV�WKH�FULWHULD�IRU�WHPSRUDU\�ORGJLQJ�DV�VHW�IRUWK�LQ�WKLV�VHFWLRQ ,,,��EXW�
WKHUH�LV�QR�DYDLODEOH�DQG�VDIH�KRWHO�ZLWKLQ����PLOHV�RU����PLQXWHV�RI�WKH�
'+6�RIILFH�LQ�WKH�FRXQW\�ZKHUH�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LV�IRXQG�DW�
WKH�WLPH�WKH�QHHG�IRU�WHPSRUDU\�ORGJLQJ�DULVHV��WKHQ�'+6�PD\�ORGJH�WKH�
IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LQ�WKDW�'+6�RIILFH�IRU�XS�WR�WZR�QLJKWV�����

%� '+6�LV�WHPSRUDULO\�H[FXVHG�IURP�FRPSO\LQJ�ZLWK�WKH�SURYLVLRQV�RI�
VHFWLRQV�,,,�$��&��'�DQG�-�LQ�WKH�HYHQW�RI�XQDYRLGDEOH�QDWLRQDO�RU�UHJLRQDO�
FLUFXPVWDQFHV�SUHYHQWLQJ�FRPSOLDQFH� LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�D�
VXEVWDQWLDO�GHFUHDVH LQ�IHGHUDO�IXQGLQJ��FKDQJHV�LQ�DSSOLFDEOH�IHGHUDO�ODZV
RU�UXOHV�VLJQLILFDQWO\ LPSDFWLQJ�IRVWHU�FDUH��QDWXUDO�GLVDVWHUV�RU�RWKHU�
RFFXUUHQFHV��H�J��HFOLSVH�YLHZHU�PLJUDWLRQ��HDUWKTXDNHV��IORRGV��WRUQDGRHV��
ZLOGILUHV���VLJQLILFDQWO\�GLVUXSWLYH�HYHQWV�VXFK�DV�GHPRQVWUDWLRQV�DQG�
VWULNHV��RU�RWKHU�VLPLODUO\�VLJQLILFDQW HYHQWV QRW�FDXVHG�E\�WKH�6WDWH
OLPLWLQJ�WKH�6WDWH¶V�DFFHVV�WR�DSSURSULDWH�SODFHPHQWV���'+6�FRPSOLDQFH�LV�
RQO\�H[FXVHG�GXULQJ�WKH�WLPH�WKDW�WKH�XQDYRLGDEOH�QDWLRQDO�RU�UHJLRQDO�
FLUFXPVWDQFH�SUHYHQWV�FRPSOLDQFH���,I�'+6�GHWHUPLQHV�WKDW�LW�ZLOO�LQYRNH�
WKLV�SDUDJUDSK�WR�H[FXVH�LWV�SHUIRUPDQFH�RI�DQ\�REOLJDWLRQ�XQGHU�WKLV�
6HWWOHPHQW�$JUHHPHQW��'+6�PXVW�SURYLGH�ZULWWHQ�QRWLFH�WR�SODLQWLIIV�QR�
ODWHU�WKDQ WKH�GXH�GDWH�IRU�WKH�6WDWH¶V�UHVSRQVH�WR�SODLQWLIIV�DV�SURYLGHG�
XQGHU�VHFWLRQ�9,�'�KHUHLQ��,Q�DQ\�HQIRUFHPHQW�SURFHHGLQJ�XQGHU�WKLV�
6HWWOHPHQW�$JUHHPHQW�SXUVXDQW�WR�VHFWLRQ�9,�(�KHUHLQ��DIWHU�SODLQWLIIV�
FDUU\�WKHLU�EXUGHQ�WR SURYH�WKDW�'+6�LV�QRW�LQ�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�
WKLV�6HWWOHPHQW�$JUHHPHQW��GHIHQGDQWV�VKDOO�EHDU�WKH�EXUGHQ�WR�SURYH�WKDW�
DQ�XQDYRLGDEOH�QDWLRQDO�RU�UHJLRQDO�FLUFXPVWDQFH�KDV�RFFXUUHG�WKDW�
WHPSRUDULO\�SUHYHQWV�FRPSOLDQFH���

&� '+6�ZLOO�UHGXFH�WKH�QXPEHU�RI�IRVWHU�FKLOGUHQ�DQG�\RXQJ�DGXOWV��FRXQWHG�
SHU�FKLOG�RU�\RXQJ�DGXOW��QRW�SHU�LQFLGHQW��WHPSRUDULO\�ORGJHG�DV�IROORZV���

��� ,Q�WKH�SHULRG�VWDUWLQJ�-XQH���������DQG�HQGLQJ�'HFHPEHU�����������
'+6 ZLOO�WHPSRUDULO\�ORGJH�QR�PRUH�WKDQ�����IRVWHU�FKLOGUHQ�DQG�
\RXQJ�DGXOWV��

([KLELW�%�
3DJH��



��

����������������

��� ,Q�WKH�VL[�PRQWKV�IROORZLQJ�WKH�SHULRG�GHVFULEHG�LQ������
VSHFLILFDOO\��-DQXDU\���������WKURXJK�-XQH�����������'+6 ZLOO�
WHPSRUDULO\�ORGJH�QR�PRUH�WKDQ����IRVWHU�FKLOGUHQ DQG�\RXQJ�
DGXOWV��

��� ,Q�WKH�VL[�PRQWKV�IROORZLQJ�WKH�SHULRG�GHVFULEHG�LQ������
VSHFLILFDOO\��-XO\���������WKURXJK�'HFHPEHU�����������'+6 ZLOO�
WHPSRUDULO\�ORGJH�QR�PRUH�WKDQ����IRVWHU�FKLOGUHQ DQG�\RXQJ�
DGXOWV��

���� ,Q�WKH�VL[�PRQWKV�IROORZLQJ�WKH�SHULRG�GHVFULEHG�LQ������
VSHFLILFDOO\��-DQXDU\���������WKURXJK�-XQH�����������'+6�ZLOO�
WHPSRUDULO\�ORGJH�QR�PRUH�WKDQ����IRVWHU�FKLOGUHQ�DQG�\RXQJ�
DGXOWV�

����� ,Q�WKH�VL[�PRQWKV�IROORZLQJ�WKH�SHULRG�GHVFULEHG�LQ������VSHFLILFDOO\�
-XO\���������WKURXJK�'HFHPEHU�����������'+6 ZLOO�WHPSRUDULO\�
ORGJH�QR�PRUH�WKDQ����IRVWHU�FKLOGUHQ DQG�\RXQJ�DGXOWV���)RU�HDFK�
VL[�PRQWK�SHULRG�GXULQJ�WKH�UHPDLQGHU�RI�WKH�WHUP�RI�WKLV�
6HWWOHPHQW�$JUHHPHQW��WKLV�VDPH�OLPLWDWLRQ�ZLOO�DSSO\�

'� %HJLQQLQJ�RQ�-XO\����������'+6�ZLOO�RQO\�WHPSRUDULO\�ORGJH�IRVWHU�
FKLOGUHQ�DQG�\RXQJ�DGXOWV�RQ�D�WHPSRUDU\�EDVLV���)RU�WKH�SXUSRVHV�RI�WKLV�
VHFWLRQ��³WHPSRUDU\´�RU�³WHPSRUDULO\´�PHDQV�

��� )RU�IRVWHU�FKLOGUHQ�DJHV�������ORGJLQJ�XS�WR���QLJKWV��

��� )RU�DOO�RWKHU�IRVWHU�FKLOGUHQ��DJH����������ORGJLQJ�XS�WR����QLJKWV��

���� )RU�\RXQJ�DGXOWV��ORGJLQJ�XS�WR����QLJKWV��

(� $IWHU�-XO\����������WHPSRUDU\�ORGJLQJ�WKDW�H[FHHGV�WKH�WLPH�SHULRGV�VHW�
IRUWK�LQ�VHFWLRQ�,,,�'�LV�SUHVXPSWLYHO\�SURKLELWHG���+RZHYHU��WKDW�
SUHVXPSWLRQ�PD\�EH�RYHUFRPH�ZLWK�D�VKRZLQJ�RI�JRRG�FDXVH����

��� )RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��³JRRG�FDXVH´�PHDQV�RQH�RU�PRUH�
RI�WKH�IROORZLQJ��

�D� DQ�DSSURSULDWH�SODFHPHQW�FRQVLVWHQW�ZLWK�DSSURYHG�OHYHO�
RI�FDUH�KDV�EHHQ�ORFDWHG�IRU�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�
DQG�KDV�FRPPLWWHG�WR�DFFHSWLQJ�WKH�IRVWHU�FKLOG�RU�\RXQJ�
DGXOW�ZLWKLQ�D�VKRUW�SHULRG�DQG�LW�ZRXOG�EH�PRUH�GLVUXSWLYH�
RU�XQVDIH�WR�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�WR�PRYH�WKH�
FKLOG RU�\RXQJ�DGXOW WR�DQ�DGGLWLRQDO�VKRUW�WHUP�SODFHPHQW��
RU�

�E� ZKHUH��ZKLOH�LQ�WHPSRUDU\�ORGJLQJ��WKH�IRVWHU�FKLOG RU�
\RXQJ�DGXOW�RSSRVHV�D�SURSRVHG�SODQQHG�SODFHPHQW�E\�
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'+6�DQG�VHHNV�D�MXYHQLOH�FRXUW�RUGHU�SUHYHQWLQJ�WKDW�
SODFHPHQW��WKH�WHPSRUDU\�ORGJLQJ�PD\�FRQWLQXH�XS�WR�ILYH
EXVLQHVV�GD\V SDVW�WKH�WLPH�SHULRGV�VHW�RXW�LQ�VHFWLRQ�,,,�'
ZKLOH�WKH�PDWWHU�LV�SHQGLQJ�EHIRUH�WKH�MXYHQLOH�FRXUW��
:KHUH�WLPHO\�UHTXHVWV�KDYH�EHHQ�PDGH�WR�WKH�MXYHQLOH�
FRXUW�DQG�WKHUH�LV�QR�DYDLODEOH�MXYHQLOH�FRXUW�WLPH�WR�KHDU�
WKH�PDWWHU��WKH�WHPSRUDU\�ORGJLQJ�PD\�FRQWLQXH�IRU�D�
SHULRG�RI�XS�WR�DQ�DGGLWLRQDO�ILYH�EXVLQHVV�GD\V�SHQGLQJ�
WKH�MXYHQLOH�FRXUW¶V�GHWHUPLQDWLRQ��

��� 7KHUH�FDQ�EH�QR�JRRG�FDXVH�ILQGLQJ�ZKHUH���

�D��� WKH�IRVWHU�FKLOG�LV�QRW�LQ�VFKRRO��RU�'+6�KDV�QRW�HQUROOHG�RU�
WUDQVSRUWHG�WKH�HOLJLEOH�\RXQJ�DGXOW�ZKR�ZLVKHV�WR�EH�
HQUROOHG�DQG�RU�WUDQVSRUWHG�WR�VFKRRO��SXUVXDQW�WR�VHFWLRQ
,,,�*��RU��

�E�� WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LV�XQDEOH�WR�DFFHVV�SK\VLFDO��
PHQWDO�KHDOWK��RU�HGXFDWLRQDO�VHUYLFHV�WKDW�ZHUH�LQ�SODFH�DW�
WKH�WLPH�RI�QHHG�IRU�WKH�WHPSRUDU\�ORGJLQJ�DQG�WKDW�DUH�
DSSURSULDWH�IRU�WKH�FKLOG�RU�\RXQJ�DGXOW�DW�WKH�WLPH��ZKHQ�
VXFK�VHUYLFHV�ZHUH�ORVW�DV�D�UHVXOW�RI�WKH�WHPSRUDU\�ORGJLQJ��
RU�

�F�� WKH�IRVWHU�FKLOG�LV�QRW�HQJDJHG�LQ�DSSURSULDWH�DFWLYLWLHV��RU�
WKH�\RXQJ�DGXOW�KDV�QRW�EHHQ�RIIHUHG�DSSURSULDWH�DFWLYLWLHV��
GXULQJ�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�GD\�WLPH�KRXUV��SXUVXDQW�
WR�D�UHDVRQDEOH�DQG�SUXGHQW�SDUHQW�VWDQGDUG���

)� $W�OHDVW�DQQXDOO\��'+6�ZLOO�UHTXLUH�WUDLQLQJ�RI�HYHU\�'+6�FDVHZRUNHU��
SURJUDP�PDQDJHU��GLVWULFW�PDQDJHU�DQG�VXSHUYLVRU�DERXW�REOLJDWLRQV�LQ�
WKLV�6HWWOHPHQW�$JUHHPHQW���

*� ,I�D�IRVWHU�FKLOG RU�\RXQJ�DGXOW�LV�WHPSRUDULO\�ORGJHG�ZKLOH�VFKRRO�LV�LQ�
VHVVLRQ��'+6�VKDOO�WUDQVSRUW�WKH�IRVWHU�FKLOG�RU�HQVXUH�WKH�IRVWHU�FKLOG�LV�
WUDQVSRUWHG��DQG�VKDOO�RIIHU�WR�WUDQVSRUW�RU�RIIHU�WR�DUUDQJH�IRU�WKH�
WUDQVSRUWDWLRQ�RI�WKH�\RXQJ�DGXOW��WR�WKH�VFKRRO�ZKHUH�WKH�IRVWHU�FKLOG�LV�
HQUROOHG��VXEMHFW�WR�WKH�DSSOLFDWLRQ�RI�D�UHDVRQDEOH�DQG�SUXGHQW�SDUHQW�
VWDQGDUG�WR�H[FXVH�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�IURP�VFKRRO���:KHUH�WKH�
MXYHQLOH�FRXUW�KDV�PDGH�D�GHWHUPLQDWLRQ�WKDW�LW�LV�QRW�LQ�WKH�EHVW�LQWHUHVW�RI�
WKH�IRVWHU�FKLOG RU�\RXQJ�DGXOW�WR�FRQWLQXH�DWWHQGLQJ�WKH�VFKRRO�KH�RU�VKH�
DWWHQGHG�SULRU�WR�WKH�WHPSRUDU\�SODFHPHQW�RU�DQ\�RWKHU�VFKRRO�LQ�WKDW�
VFKRRO�GLVWULFW��WKHQ�'+6�VKDOO�WDNH�DOO�QHFHVVDU\�VWHSV�WR�HQUROO�WKH IRVWHU�
FKLOG��DQG�DQ\�\RXQJ�DGXOW�ZKR�ZLVKHV�WR�EH�HQUROOHG�DQG�LV�HOLJLEOH�IRU�
HQUROOPHQW��LQ�D�QHZ�VFKRRO�ZLWKLQ�WKUHH�EXVLQHVV�GD\V���,I�WKH�IRVWHU�FKLOG
ZDV�QRW�HQUROOHG�LQ�DQ\�VFKRRO�SULRU�WR�WKH�WHPSRUDU\�ORGJLQJ��'+6�VKDOO�
WDNH�DOO�QHFHVVDU\�VWHSV�WR�HQUROO�WKH�IRVWHU�FKLOG�LQ�D�VFKRRO�ZKHUH�WKH�
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IRVWHU�FKLOG LV�HOLJLEOH�WR�EH�HQUROOHG�ZLWKLQ�WKUHH�EXVLQHVV�GD\V��DQG�WKHQ�
WUDQVSRUW�WKH�IRVWHU�FKLOG�RU�HQVXUH�WKH�IRVWHU�FKLOG�LV�WUDQVSRUWHG�WR�VFKRRO�
RQFH�HQUROOHG��XQOHVV�DQ�DSSURSULDWH�SODFHPHQW�KDV�EHHQ�ORFDWHG�IRU�WKH�
IRVWHU�FKLOG�ZKLFK�KDV�FRPPLWWHG�WR�DFFHSWLQJ�WKH�IRVWHU�FKLOG�ZLWKLQ�D�
VKRUW�SHULRG�DQG�LW�ZRXOG�EH�PRUH�GLVUXSWLYH�WR�WKH�FKLOG�WR�FKDQJH�
VFKRROV�����1RWKLQJ�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��KRZHYHU��UHTXLUHV�'+6�
WR�WDNH�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�WR�D�VFKRRO�LI�VFKRRO�LV�QRW�LQ�VHVVLRQ��
RU�LI�WKH�VFKRRO�KDV�GHWHUPLQHG�WKDW�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�PD\�QRW�
DWWHQG�WKDW�VFKRRO��QRU�GRHV�LW�H[FXVH�DQ\�SUHH[LVWLQJ�OHJDO�REOLJDWLRQ�RI�
'+6�WR�HQVXUH�WKDW�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�KDV�DGHTXDWH�
HGXFDWLRQDO�VHUYLFHV�

+� '+6�ZLOO�SURYLGH�DSSURSULDWH�DFWLYLWLHV�GXULQJ�WKH�GD\�WLPH�KRXUV�IRU�
WHPSRUDULO\�ORGJHG�IRVWHU�FKLOGUHQ�ZKR�DUH�QRW�DWWHQGLQJ�VFKRRO��DQG�ZLOO�
RIIHU�DSSURSULDWH�DFWLYLWLHV�WR�\RXQJ�DGXOWV��SXUVXDQW�WR�D�UHDVRQDEOH�DQG�
SUXGHQW�SDUHQW�VWDQGDUG��

,� '+6�ZLOO�RQO\�WHPSRUDULO\�ORGJH�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�DIWHU�
GHWHUPLQLQJ�WKHUH�LV�QR�SRVVLELOLW\�RI�VXSSRUWLQJ�WKH�IRVWHU�FKLOG RU�\RXQJ�
DGXOW�LQ�D�IDPLO\�PHPEHU¶V�KRPH�ZLWK�DSSURSULDWH�VDIHW\�SODQQLQJ�RU�LQ�
WKH�FXUUHQW�SODFHPHQW�ZLWK�VHUYLFHV�DQG�VXSSRUWV��DQG�QR�VDIH�DQG�
DSSURSULDWH�FHUWLILHG�UHJXODU��UHODWLYH��VSHFLDO���LQFOXGLQJ�ZLWK�NLWK RU�
SHUVRQ�ZLWK�D�FDUHJLYHU�UHODWLRQVKLS�ZLWK�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW��
H[SHGLWHG�RU�HPHUJHQF\�IRVWHU�KRPH�RU�OLFHQVHG�UHVLGHQWLDO�SODFHPHQW�LV�
DYDLODEOH�IRU�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW���'+6¶�HIIRUWV�WR�DYRLG�
WHPSRUDULO\�ORGJLQJ�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�PD\�LQFOXGH�EXW�DUH�QRW�
OLPLWHG�WR�WKH�SURYLVLRQ�RI�D�'+6�FDVHZRUNHU�PDNLQJ�GDLO\�YLVLWV�WR��
DQG�RU�D�FRQWUDFWHG�SURYLGHU�VWD\LQJ�RYHUQLJKW�LQ��WKH�IRVWHU�FKLOG¶V�RU�
\RXQJ�DGXOW¶V�FXUUHQW�SODFHPHQW�RU�SDUHQW¶V�KRPH��VR�ORQJ�DV�WKHVH�HIIRUWV�
DUH�LQWHQGHG�WR�HQVXUH�WKH�IRVWHU�FKLOG¶V�RU�\RXQJ�DGXOW¶V VDIHW\���'+6�
PXVW�FRQVLGHU�VHUYLFHV�DQG�VXSSRUWV�GHVSLWH�WKH�FRVWV��XQOHVV�WKRVH�FRVWV�
H[FHHG�WKH�DPRXQW�RI�PRQH\�LW�ZRXOG�RWKHUZLVH�VSHQG�WR�SURYLGH�
WHPSRUDU\�ORGJLQJ�

-� $IWHU�-XO\����������'+6 ZLOO�WHPSRUDULO\�ORGJH�DQ\�SDUWLFXODU�IRVWHU�FKLOG�
RQ�QR�PRUH�WKDQ�WZR�RFFDVLRQV�SHU�HSLVRGH�RI�FDUH���$IWHU�-XO\����������
'+6�ZLOO�WHPSRUDULO\�ORGJH�DQ\�SDUWLFXODU�\RXQJ�DGXOW�RQ�QR�PRUH�WKDQ�
WKUHH�RFFDVLRQV�SHU�HSLVRGH�RI�FDUH���³(SLVRGH�RI�FDUH´�PHDQV�D�FRQWLQXRXV�
SHULRG�GXULQJ�ZKLFK�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LV�LQ�WKH�FXVWRG\�RI�
'+6��,QVWDQFHV�ZKHUH�D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LV�UHPRYHG�IURP�
WHPSRUDU\�ORGJLQJ�IRU�VKRUW�WHUP�EXW�DSSURSULDWH�SODFHPHQW�RU�VHUYLFHV��
VXFK�DV�VKRUW�VWD\V�ZLWK�IDPLO\�PHPEHUV��RU�LQ�UHVSLWH�RU�PHGLFDO�RU�
PHQWDO�KHDOWK�WUHDWPHQW��EXW�UHWXUQV�WR�WHPSRUDU\�ORGJLQJ�ZLWKRXW�EHLQJ�
SODFHG�LQ�DQ�DSSURSULDWH�SODFHPHQW��ZLOO�QRW�EH�FRQVLGHUHG�D�EUHDN�LQ�
WHPSRUDU\�ORGJLQJ�IRU�WKH�SXUSRVHV�RI�FRXQWLQJ�WKH�QXPEHU�RI�³RFFDVLRQV´�
D�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LV�LQ�WHPSRUDU\�ORGJLQJ��+RZHYHU��UHJDUGOHVV�
RI�DSSURYHG�LQWHUUXSWLRQ�RU�EUHDNV�LQ�WHPSRUDU\�ORGJLQJ�XQGHU�WKLV�
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VXEVHFWLRQ��XQOHVV�JRRG�FDXVH�H[LVWV��QR�IRVWHU�FKLOG�PD\�EH�WHPSRUDULO\�
ORGJHG�IRU�PRUH�WKDQ�WZLFH�WKH�WLPH�OLPLWDWLRQ�SHULRGV�VHW�RXW�LQ�VHFWLRQ�
,,,�'�IRU�D�IRVWHU�FKLOG�RI�WKDW�DJH��DQG�QR�\RXQJ�DGXOW�PD\�EH�WHPSRUDULO\�
ORGJHG�IRU�PRUH�WKDQ�WKUHH WLPHV�WKH�WLPH�OLPLWDWLRQ�SHULRGV�VHW�RXW�LQ�
VHFWLRQ�,,,�'�IRU�D�\RXQJ�DGXOW��GXULQJ�DQ�HSLVRGH�RI�FDUH���

,9� 5(3257,1*

$� )RU�HYHU\�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�ZKR�LV�LQ�WHPSRUDU\�ORGJLQJ��RU�LQ�D�
QRQSODFHPHQW��'+6�ZLOO�SURYLGH�WR�SODLQWLIIV¶�FRXQVHO�RQ�D�EL�ZHHNO\
�HYHU\�RWKHU�ZHHN� EDVLV��SUHOLPLQDU\�UHSRUWV��IROORZHG�E\�D�PRQWKO\�
UHFRQFLOHG�UHSRUW��LQFOXGLQJ��

��� WKH�IRVWHU�FKLOG RU�\RXQJ�DGXOW¶V�DJH��

��� WKH�IRVWHU�FKLOG RU�\RXQJ�DGXOW¶V�FRXQW\�RI�ZDUGVKLS��

���� D�XQLTXH��FRQILGHQWLDO�QXPHULFDO�LGHQWLILHU�IRU�WKH�IRVWHU�FKLOG RU�
\RXQJ�DGXOW���

���� WKH�QXPEHU�V��DQG W\SH�V��RI�ORFDWLRQ�V��DQG�FLW\�ZKHUH�WKH�IRVWHU�
FKLOG RU�\RXQJ�DGXOW�VOHSW���

��� WKH�GDWHV�WKDW�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�VWD\HG�LQ�HDFK�
ORFDWLRQ���

���� WKH�QXPEHU�V��DQG W\SH�V��RI�ORFDWLRQ�V��DQG�FLW\�ZKHUH�WKH�IRVWHU�
FKLOG RU�\RXQJ�DGXOW�ZDV�GXULQJ�HDFK�GD\�RI�WHPSRUDU\�ORGJLQJ�
�H�J���³'+6�RIILFH�´�³FRQWUDFWRU¶V�FDPSXV�´�³DIWHU�VFKRRO�
SURJUDP´����

���� ZKHWKHU�WKH�IRVWHU�FKLOG RU�\RXQJ�DGXOW�ZDV�DWWHQGLQJ�VFKRRO�EHIRUH�
WKH�WHPSRUDU\�ORGJLQJ��ZKHWKHU�WKH�IRVWHU�FKLOG�RU�\RXQJ�DGXOW�LV�
DWWHQGLQJ�VFKRRO�GXULQJ�WKH�WHPSRUDU\�ORGJLQJ��DQG�ZKHWKHU�WKH�
WHPSRUDU\�ORGJLQJ�VFKRRO�LV�WKH�VDPH�DV�WKH�VFKRRO�SULRU�WR�WKH�
WHPSRUDU\�ORGJLQJ� DQG

���� D�GHVFULSWLRQ�RI�SHRSOH�QRWLILHG�RI�WKH�IRVWHU�FKLOG RU�\RXQJ�DGXOW¶V�
WHPSRUDU\�ORGJLQJ��E\�UHODWLRQVKLS�WR�WKH�IRVWHU�FKLOG RU�\RXQJ�
DGXOW��H�J���³PRWKHU�´�³&$6$�´�³FKLOG¶V�DWWRUQH\´���

%� ,Q�DGGLWLRQ��'+6�ZLOO�QRWLI\�WKDW�IRVWHU�FKLOG�RU�\RXQJ�DGXOW¶V�UHVSHFWLYH�
FRXUW�DSSRLQWHG�MXYHQLOH�FRXUW�DWWRUQH\�DQG�DVVLJQHG�&$6$�DGYRFDWH��LI�
DQ\��RI�WKH�QRQSODFHPHQW�RU�WHPSRUDU\�ORGJLQJ�ZLWKLQ�RQH�EXVLQHVV�GD\�RI�
WKH�QRQSODFHPHQW�RU�WHPSRUDU\�ORGJLQJ��
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9� ,03/(0(17$7,21

$�� $OO�SDUWLHV�VKDUH�WKH�JRDO�RI�SURYLGLQJ�HYHU\�IRVWHU�FKLOG�DQG�\RXQJ�DGXOW�ZLWK�
SODFHPHQW�LQ�D�VDIH�VHWWLQJ�WKDW�LV�WKH�OHDVW�UHVWULFWLYH��PRVW�IDPLO\�OLNH DQG�PRVW�
DSSURSULDWH�VHWWLQJ�DYDLODEOH�DQG�LQ�FORVH�SUR[LPLW\�WR�WKH�SDUHQWV¶�KRPH��
FRQVLVWHQW�ZLWK�WKH�EHVW�LQWHUHVW�DQG�VSHFLDO�QHHGV�RI�WKH�IRVWHU�FKLOG RU�\RXQJ�
DGXOW��

%� ,Q�RUGHU�WR�IDFLOLWDWH�WKLV�JRDO��LQ�DGGLWLRQ�WR�XVLQJ�LWV�FXUUHQW�VWDII��'+6�ZLOO�
FRQWUDFW�ZLWK�D�7HFKQLFDO�$GYLVRU���7KH�SDUWLHV�DJUHH�WKDW�WKH�7HFKQLFDO�$GYLVRU�
VKDOO�EH�/LHVO�:HQGW���

���� ,Q�WKH�HYHQW�WKDW�0V��:HQGW�EHFRPHV�XQDYDLODEOH�WR�VHUYH�DV�7HFKQLFDO�
$GYLVRU��D�UHSODFHPHQW 7HFKQLFDO�$GYLVRU�ZLOO�EH�VHOHFWHG�E\�'+6�
VXEMHFW�WR�WKH�SODLQWLIIV¶�DSSURYDO��ZKLFK�ZLOO�QRW�EH�XQUHDVRQDEO\�
ZLWKKHOG����:LWKLQ����GD\V�RI�OHDUQLQJ�RI�0V��:HQGW¶V�XQDYDLODELOLW\��'+6�
ZLOO�LGHQWLI\�LWV�SUHIHUUHG�FDQGLGDWH�WR�SODLQWLIIV E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�
SODLQWLIIV¶�FRXQVHO���,I��ZLWKLQ����GD\V�RI�'+6¶�LGHQWLILFDWLRQ��SODLQWLIIV�
GLVDSSURYH�RI�RU�IDLO�WR�UHVSRQG�WR�WKH�'+6�VHOHFWLRQ��FRXQVHO�IRU�WKH�
SDUWLHV�VKDOO�FRQYHQH�D�WHOHSKRQH�FRQIHUHQFH�WR�GLVFXVV�RWKHU�SRVVLEOH�
FDQGLGDWHV�DQG�GHWHUPLQH�ZKHWKHU�WKH\�FDQ�DJUHH�RQ�D�FDQGLGDWH�

��� ,I�WKH�SDUWLHV�DUH�XQDEOH�WR�DJUHH�RQ�WKH�VHOHFWLRQ�RI�D�UHSODFHPHQW
7HFKQLFDO�$GYLVRU�DIWHU�IROORZLQJ�WKH�SURFHGXUH�RXWOLQHG�LQ�VHFWLRQ�
9�%����DERYH��WKHQ�QR�ODWHU�WKDQ���GD\V�DIWHU�WKH�WHOHSKRQH�FRQIHUHQFH�RI�
FRXQVHO�GHVFULEHG�LQ VHFWLRQ�9�%������HDFK�SDUW\�ZLOO�VXEPLW�WR�-XGJH�
0F6KDQH�D�OLVW�RI�XS�WR�WKUHH�QRPLQHHV�DQG�-XGJH�0F6KDQH�ZLOO�VHOHFW�WKH�
7HFKQLFDO�$GYLVRU�SXUVXDQW�WR�)HG��5��(YLG�������D����(DFK�QRPLQDWLQJ�
SDUW\�PXVW�LGHQWLI\�DQG�GHVFULEH�HDFK�QRPLQHH¶V�TXDOLILFDWLRQV�DQG�
H[SHULHQFH�

���� ,I�D�UHSODFHPHQW�7HFKQLFDO�$GYLVRU�LV�VHOHFWHG��LQ�QR�HYHQW�ZLOO�WKH�
UHSODFHPHQW�7HFKQLFDO�$GYLVRU�EH�UHTXLUHG�WR�UHSHDW�WKH�ZRUN�DOUHDG\�
SHUIRUPHG�E\�0V��:HQGW���

���� 7KH�TXDOLILFDWLRQV�RI�WKH�7HFKQLFDO�$GYLVRU�VKDOO�LQFOXGH�H[SHULHQFH�LQ�
DSSURSULDWH�DQG�DSSOLFDEOH�VXEMHFW�DUHDV�VXFK�DV�WKH�IROORZLQJ��H[SHULHQFH�
DGPLQLVWHULQJ�D�VWDWH�RU�FRXQW\�KHDOWK�DQG�KXPDQ�VHUYLFHV�DJHQF\��
H[SHULHQFH�LQ�ZRUNLQJ�FROODERUDWLYHO\�ZLWK�D�JRYHUQPHQW�KHDOWK�DQG�
KXPDQ�VHUYLFHV��DJHQF\�DQG�SODLQWLIIV¶�FRXQVHO�LQ�LPSOHPHQWLQJ�D�FRXUW�
RUGHU�RU�VHWWOHPHQW�DJUHHPHQW�RXWOLQLQJ�UHIRUPV�WR�WKH�JRYHUQPHQW�
DJHQF\¶V�SUDFWLFHV�DQG�SROLFLHV��H[WHQVLYH�NQRZOHGJH�DERXW�VWDWH�DQG�
QDWLRQDO�SHUIRUPDQFH�VWDQGDUGV�LQ�KHDOWK�DQG�KXPDQ�VHUYLFHV��H[SHUWLVH�LQ�
VDIHO\�DQG�HTXLWDEO\�UHGXFLQJ�WKH�XVH�RI�RXW�RI�KRPH�FDUH�IRU�FKLOGUHQ�DQG�
\RXQJ�DGXOWV��H[SHULHQFH�LQ�GHYHORSLQJ�SROLFLHV�DQG�SUDFWLFHV�WKDW�SURPRWH�
UHFUXLWPHQW��UHWHQWLRQ��WUDLQLQJ�DQG�VXSSRUW�IRU�IRVWHU�SDUHQWV��DQG�
H[SHULHQFH�ZLWK�WKH�SURYLVLRQ�RI�VHUYLFHV�WR�FKLOGUHQ�DQG�\RXQJ�DGXOWV�
ZLWK�GLVDELOLWLHV�
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���� 7KH�GXWLHV�RI�WKH�7HFKQLFDO�$GYLVRU�VKDOO�LQFOXGH��DW�D�PLQLPXP���

�D�� &RQGXFWLQJ�DQ�LQLWLDO�HYDOXDWLRQ�RI�WKH�URRW�FDXVHV�RI�WKH�
QRQSODFHPHQW�DQG�WHPSRUDU\�ORGJLQJ�RI�IRVWHU�FKLOGUHQ�DQG�\RXQJ�
DGXOWV��

�E� ,GHQWLI\LQJ�WKH�EDUULHUV��JDSV��DQG�VHUYLFH�GHILFLHQFLHV�WKDW�ZRXOG�
DGGUHVV�WKH�URRW�FDXVHV�RI�WKH�QRQSODFHPHQW�DQG�WHPSRUDU\�ORGJLQJ�
RI�IRVWHU�FKLOGUHQ�DQG�\RXQJ�DGXOWV��

�F�� $VVLVWLQJ�'+6�WR�PRGLI\�LWV�FXUUHQW�SODQ�RU�GHYHORS�D�GLIIHUHQW�
SODQ�WR�DGGUHVV�WKH�LGHQWLILHG�URRW�FDXVHV���

�G�� $VVLVWLQJ�'+6�WR�LPSOHPHQW�WKH�SODQ�E\�SURYLGLQJ�DGYLFH��
WHFKQLFDO�DVVLVWDQFH��DQG�RU�WUDLQLQJ�DV�UHTXHVWHG�E\�'+6��DQG�

�H�� 0RQLWRULQJ�DQG�UHSRUWLQJ�QR�OHVV�WKDQ�HYHU\�VL[�PRQWKV�WR�WKH�
SDUWLHV�RQ�'+6�LPSOHPHQWDWLRQ�RI�WKH�SODQ����

7KH�FRQWHQWV�RI�WKH�7HFKQLFDO�$GYLVRU¶V�HYDOXDWLRQ�DQG�WKH�'+6�SODQ�
VKDOO�EH�DGYLVRU\�DQG�VKDOO�QRW�EH�FRQVLGHUHG�WHUPV�RI�WKLV�6HWWOHPHQW�
$JUHHPHQW���$W�WKH�UHTXHVW�RI�'+6��WKH�7HFKQLFDO�$GYLVRU�ZLOO�PDNH�
KHUVHOI�RU�KLPVHOI�DYDLODEOH�WR�DVVLVW�'+6�LQ�DGGLWLRQDO�ZD\V�WR�LPSOHPHQW�
WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�RU�WR�DFKLHYH�WKH�JRDOV�LGHQWLILHG�LQ�VHFWLRQ�
9�$��7KH�7HFKQLFDO�$GYLVRU�VKDOO�EH�IUHH�WR�FRPPXQLFDWH�GLUHFWO\�ZLWK�
WKH�*RYHUQRU¶V�RIILFH�UHJDUGLQJ�DQ\�PDWWHUV�UHODWHG�WR�WKH�7HFKQLFDO�
$GYLVRU¶V�ZRUN�SXUVXDQW�WR�WKLV�6HWWOHPHQW $JUHHPHQW���

���� 7KH�7HFKQLFDO�$GYLVRU�VKDOO�EH�UHWDLQHG�IRU�D�SHULRG�RI�QRW�OHVV�WKDQ�WZR�
\HDUV�� 7KH�7HFKQLFDO�$GYLVRU�VKDOO�EH�UHLPEXUVHG�E\�WKH�6WDWH�XS�WR�D�
PD[LPXP�RI����������SHU�\HDU��LQFOXGLQJ�DOO DOORZDEOH H[SHQVHV�DQG�WKH�
FRVW�RI�DQ\�VWDII� 7KH�6WDWH�DQWLFLSDWHV�WKDW�WKH�VHUYLFHV�RI�WKH�7HFKQLFDO�
$GYLVRU�ZLOO�UHTXLUH�D�PLQLPXP�RI�����KRXUV�SHU�PRQWK�WR�SHUIRUP� 7R�
WKH�H[WHQW�WKDW�'+6�FRQWUDFWV�ZLWK�0V��:HQGW�WR�EHJLQ�WR�SHUIRUP�WKH�
GXWLHV�RXWOLQHG�LQ�VHFWLRQ�9�%���EHIRUH�WKH�(IIHFWLYH�'DWH�RI�WKLV�
6HWWOHPHQW�$JUHHPHQW��WKH�WLPH�VSHQW�E\�0V��:HQGW�RQ�WKDW�ZRUN�DQG�WKH�
DPRXQW�VSHQW�WR�UHLPEXUVH�0V��:HQGW�IRU�WKDW�ZRUN�VKDOO�FRXQW�WRZDUGV�
WKH�WZR�\HDU�UHWHQWLRQ�SHULRG�DQG�WKH�DQQXDO�H[SHQVH�FDS��

9,� ',6387(�5(62/87,21��(1)25&(0(17��$1'�021,725,1*

$� $OO�RI�WKH�SURYLVLRQV�LQFOXGHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�VHSDUDWHO\�
DQG�LQGHSHQGHQWO\�HQIRUFHDEOH�E\�WKH�SDUWLHV�DQG�DOO�2UHJRQ�IRVWHU�
FKLOGUHQ�DQG�\RXQJ�DGXOWV����

%� )RU�SXUSRVHV�RI�WKLV�VHFWLRQ��³VXEVWDQWLDO�FRPSOLDQFH´�PHDQV�VRPHWKLQJ�
OHVV�WKDQ�VWULFW�DQG�OLWHUDO�FRPSOLDQFH�ZLWK�HYHU\�SURYLVLRQ�RI�WKLV�
6HWWOHPHQW�$JUHHPHQW���5DWKHU��GHYLDWLRQV�IURP�WKH�WHUPV�RI�WKH�
6HWWOHPHQW�$JUHHPHQW�PD\�RFFXU��SURYLGHG�DQ\�VXFK�GHYLDWLRQV�DUH�
XQLQWHQWLRQDO�DQG�VR�GR�QRW�VXEVWDQWLDOO\�GHIHDW�WKH�REMHFW�ZKLFK�WKH�
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SDUWLHV�LQWHQG�WR�DFFRPSOLVK��RU�WR�LPSDLU�WKH�VWUXFWXUH�RI�WKH�6HWWOHPHQW�
$JUHHPHQW�DV�D�ZKROH��

&� ,I�WKH�SODLQWLIIV�EHOLHYH�WKDW�GHIHQGDQWV�KDYH�IDLOHG�WR�UHPDLQ�LQ�VXEVWDQWLDO�
FRPSOLDQFH�ZLWK�DQ\�REOLJDWLRQ�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�
SODLQWLIIV�PXVW��EHIRUH�LQLWLDWLQJ�DQ\�FRXUW�SURFHHGLQJ�WR�UHPHG\�VXFK�
IDLOXUH�RU�VHHN�DGGLWLRQDO�UHOLHI��JLYH�ZULWWHQ�QRWLFH�WR�WKH�6WDWH�ZKLFK�VHWV�
IRUWK�ZLWK�VSHFLILFLW\�WKH�GHWDLOV�RI�WKH�DOOHJHG�IDLOXUH�WR�UHPDLQ�LQ�
VXEVWDQWLDO�FRPSOLDQFH�

'� 7KH�6WDWH�VKDOO�KDYH����GD\V�IURP�WKH�GDWH�RI�VXFK�ZULWWHQ�QRWLFH�WR�
UHVSRQG�LQ�ZULWLQJ�E\�GHQ\LQJ�WKDW�WKH�DOOHJHG�IDLOXUH�WR�UHPDLQ�LQ�
VXEVWDQWLDO�FRPSOLDQFH�KDV�RFFXUUHG��RU�E\�DFFHSWLQJ�WKH�DOOHJDWLRQ�RI�
IDLOXUH�WR�UHPDLQ�LQ�VXEVWDQWLDO�FRPSOLDQFH�DQG�SURSRVLQJ�VWHSV�WKDW�WKH�
6WDWH�ZLOO�WDNH��DQG�E\�ZKHQ��WR�FXUH�WKH�DOOHJHG�QRQFRPSOLDQFH���,I�WKH�
6WDWH�SURSRVHV�VXFK�VWHSV��WKH\�PXVW�EH�FRPSOHWHG�QR�ODWHU�WKDQ����GD\V�
IURP�ZKHQ�WKH\�DUH�SURSRVHG��

(� ,I�WKH�6WDWH�IDLOV�WR�UHVSRQG�ZLWKLQ����GD\V�RU�GHQLHV�WKDW�LW�KDV�IDLOHG�WR�
UHPDLQ�LQ�VXEVWDQWLDO�FRPSOLDQFH��RU�IDLOV�WR�FRPSOHWH�WKH�VWHSV�LW�SURSRVHG�
WR�FXUH�WKH�DOOHJHG�QRQFRPSOLDQFH�ZLWKLQ����GD\V�RI�LWV�SURSRVDO��RU�LI�WKH�
SODLQWLIIV�GR�QRW�EHOLHYH�WKH�6WDWH¶V�VWHSV�KDYH�FXUHG��WKH�SODLQWLIIV�PD\�
VHHN�DSSURSULDWH�UHOLHI�IURP�-XGJH�0F6KDQH���-XGJH�0F6KDQH�VKDOO�
GHWHUPLQH�ZKHWKHU�RU�QRW�WKH�KHDULQJ�VKDOO�WDNH�SODFH�E\�WHOHSKRQH��DQG�
ZKHWKHU�WHVWLPRQ\�LV�QHHGHG���,Q�DQ\�HQIRUFHPHQW�SURFHHGLQJ�DOORZHG�
XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�SODLQWLIIV�VKDOO�EHDU�WKH�EXUGHQ�RI�
SURYLQJ�D�ODFN�RI�VXEVWDQWLDO�FRPSOLDQFH���-XGJH�0F6KDQH¶V�GHFLVLRQV�
UHJDUGLQJ�DQ\�VXFK�GLVSXWHV�VKDOO�EH�ILQDO�DQG�QRW�VXEMHFW�WR�DSSHDO���7KH�
SODLQWLIIV��KRZHYHU��ZLOO�QRW�VHHN�D�FRQWHPSW�RUGHU�RU�H[WHQVLRQ�RI�WKH�
6HWWOHPHQW�$JUHHPHQW LQ�WKH�ILUVW�LQVWDQFH�IRU�DQ\�ODFN�RI�VXEVWDQWLDO�
FRPSOLDQFH�ZLWK�WKLV�6HWWOHPHQW�$JUHHPHQW��� 7KLV�6HWWOHPHQW�$JUHHPHQW�
LV�VXEMHFW�WR�H[WHQVLRQ�E\�-XGJH�0F6KDQH�DV�D�UHPHG\�LQ�DQ�HQIRUFHPHQW�
SURFHHGLQJ�DOORZHG�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�RQO\�RQ�D�ILQGLQJ�
WKDW�����WKH�6WDWH�ZDV�QRW�LQ�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�WKH�6HWWOHPHQW�
$JUHHPHQW�DW�WKH�WLPH�VXFK�H[WHQVLRQ�LV�VRXJKW������WKH�6WDWH�KDV�EHHQ�
IRXQG�E\�-XGJH�0F6KDQH�WR�EH�QRW�LQ�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�WKH�
6HWWOHPHQW�$JUHHPHQW�LQ�PRUH�WKDQ�RQH�SULRU�RFFDVLRQ��DQG�����WKH�
H[WHQVLRQ�VRXJKW�LV�UHDVRQDEOH�LQ�OLJKW�RI�WKH�HYLGHQFH�VXSSRUWLQJ�WKH�
ILQGLQJ�WKDW�WKH�6WDWH�LV�QRW�LQ�VXEVWDQWLDO�FRPSOLDQFH�DW�WKH�WLPH�VXFK�
H[WHQVLRQ�LV�VRXJKW���

)� $IWHU�WKH�(IIHFWLYH�'DWH��DQ\�GLVFRYHU\�SXUVXDQW�WR�WKH�)HGHUDO�5XOHV�RI�
&LYLO�3URFHGXUH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�GHSRVLWLRQV��VXESRHQDV��RU�
UHTXHVWV�IRU�SURGXFWLRQ�RI�GRFXPHQWV��PD\�RQO\�EH�SURSRXQGHG�DIWHU�DQ�
RUGHU�E\�-XGJH�0F6KDQH�DXWKRUL]LQJ�WKH�GLVFRYHU\���,Q�WKH�HYHQW�GLVFRYHU\�
LV�DOORZHG��WKH�SDUWLHV�DQWLFLSDWH�WKDW�D�SURWHFWLYH�RUGHU�PD\�EH�QHFHVVDU\��
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7KH�SDUWLHV�DJUHH�WKDW�-XGJH�0F6KDQH�PD\�HQWHU�VXFK�RWKHU�SURWHFWLYH�
RUGHUV�DV�-XGJH�0F6KDQH�GHHPV�DSSURSULDWH����

*� -XGJH�0F6KDQH�VKDOO�GHWHUPLQH�WKH�VFRSH�DQG�PHDQV�RI�GLVFRYHU\��LI�DQ\��
LQ�HQIRUFHPHQW�SURFHHGLQJV��EXW�WKH�SDUWLHV�DJUHH�WKDW�WKH�VFRSH�DQG�PHDQV�
RI�GLVFRYHU\�VKDOO�EH�DV�QDUURZ�DQG�FRVW�HIIHFWLYH�DV�SRVVLEOH�LQ�DOO�
LQVWDQFHV��DQG�FRQVLVWHQW�ZLWK�DQ�H[SHGLWHG�KHDULQJ�VFKHGXOH���3ODLQWLIIV�
PXVW�PDNH�D�VKRZLQJ�RI�WKHLU�QHHG�IRU�GLVFRYHU\� 7KH�6WDWH�PD\�RSSRVH�
WKH�UHTXHVWHG�GLVFRYHU\�

+� ,I��RXWVLGH�WKH�FRQWH[W�RI�HQIRUFHPHQW�SURFHHGLQJV��SODLQWLIIV�EHOLHYH�
DFFHVV�WR�6WDWH�UHFRUGV�LV�QHFHVVDU\�LQ�RUGHU�WR�HYDOXDWH�WKH�6WDWH¶V�
VXEVWDQWLDO�FRPSOLDQFH�ZLWK�WKLV�6HWWOHPHQW�$JUHHPHQW��SODLQWLIIV�PD\��
IROORZLQJ�FRQIHUUDO�ZLWK�FRXQVHO�IRU�WKH�6WDWH��VHHN�DQ�RUGHU�IURP�-XGJH�
0F6KDQH�DOORZLQJ�OLPLWHG�GLVFRYHU\���3ODLQWLIIV�PXVW�GHPRQVWUDWH�WKHLU�
QHHG�IRU�GLVFRYHU\��DQG�WKH�6WDWH�PD\�RSSRVH�GLVFRYHU\���7KH�SDUWLHV�
VSHFLILFDOO\�DJUHH�WKDW�RQO\�GRFXPHQW�GLVFRYHU\�ZLOO�EH�DYDLODEOH�RXWVLGH�
RI�HQIRUFHPHQW�SURFHHGLQJV���

,� ,Q�DQ\�HQIRUFHPHQW�SURFHHGLQJ�SXUVXDQW�WR�WKLV�VHFWLRQ��WKH�SUHYDLOLQJ�
SDUW\�VKDOO�EH�DZDUGHG�WKHLU�UHDVRQDEOH�DWWRUQH\�IHHV�DQG�FRVWV�LQFXUUHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�GLVSXWH��³HQIRUFHPHQW�IHHV´����7KH�VWDQGDUGV�IRU�
GHWHUPLQLQJ�HQWLWOHPHQW�WR��DQG�WKH�DPRXQW�RI��DWWRUQH\�IHHV�DUH�WKRVH�VHW�
IRUWK�LQ�WKH�&LYLO�5LJKWV�$WWRUQH\�)HH�$ZDUGV�$FW�����8�6�&���������DQG�
WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�����8�6�&������������$Q\�IHH�SHWLWLRQ�
VHHNLQJ�HQIRUFHPHQW�IHHV�VKDOO�EH�VXEMHFW�WR�WKH�SURFHGXUHV��UXOHV��DQG�
VXEVWDQWLYH�ODZ�DSSOLFDEOH�WR�IHH�SHWLWLRQV�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�
&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ�DQG�VKDOO�EH�UHVROYHG�SXUVXDQW�WR�WKH�
UHDVRQDEOHQHVV�VWDQGDUG�FRQWDLQHG�LQ�+HQVOH\�Y��(FNKDUW������8�6�������
�������������(DFK�SDUW\�VKDOO�EH�HQWLWOHG�WR�SUHVHQW�DQ\�DQG�DOO�REMHFWLRQV�
WR�DQ\�IHH�SHWLWLRQ�VXEPLWWHG�E\�WKH�RSSRVLQJ�SDUW\���7KH SODLQWLII�LV�D�
SUHYDLOLQJ�SDUW\�IRU�SXUSRVHV�RI�WKLV�VHFWLRQ�LI�WKH�SODLQWLII�SUHYDLOV�RQ�DQ\�
VXEVWDQWLDO�LVVXH�WKDW�REWDLQV�VRPH�RI�WKH�UHOLHI�VRXJKW��DQG�WKH�GHIHQGDQW�
LV�D�SUHYDLOLQJ�SDUW\�IRU�SXUSRVHV�RI�WKLV�VHFWLRQ�LI�WKH�GHIHQGDQW�SUHYDLOV�
RQ�FODLPV�WKDW�DUH�IULYRORXV��XQUHDVRQDEOH��RU�JURXQGOHVV��

-� 7KH�6WDWH�VKDOO�EHDU�LWV�RZQ�FRVWV�DQG�DWWRUQH\�IHHV�IRU�DQ\�SRVW�MXGJPHQW�
PRQLWRULQJ���7KH�6WDWH�DJUHHV�WR�SD\�WR�SODLQWLIIV���������SHU�\HDU��RU�D�
SUR�UDWHG�DPRXQW�IRU�DQ\�SDUWLDO�\HDU�ZKLOH�WKH�REOLJDWLRQ�WR�SD\�IHHV�
XQGHU�WKLV�VHFWLRQ�9,�-�UHPDLQV�LQ�HIIHFW��IRU�UHDVRQDEOH�DQG�QHFHVVDU\�
DWWRUQH\�IHHV�DQG�FRVWV�LQFXUUHG�LQ�WKH�PRQLWRULQJ�RI�WKH�6HWWOHPHQW�
$JUHHPHQW��EHJLQQLQJ�RQ�WKH�(IIHFWLYH�'DWH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�
3D\PHQWV�ZLOO�EH�PDGH�ZLWKLQ����GD\V�IURP�WKH�HQG�RI�HDFK�SD\PHQW�
SHULRG���7KH�ILUVW�SD\PHQW�SHULRG�ZLOO�EHJLQ�RQ�WKH�(IIHFWLYH�'DWH�DQG�HQG�
RQ�'HFHPEHU������������6XEVHTXHQW�SD\PHQW�SHULRGV�ZLOO�EH�DQQXDO�DQG�
HQG�ZLWK�WKH�FDOHQGDU�\HDU��XQOHVV�WKH�REOLJDWLRQ�WR�SD\�PRQLWRULQJ�IHHV�
WHUPLQDWHV�HDUOLHU�WKDQ�WKH�HQG�RI�D�FDOHQGDU�\HDU���0RQLWRULQJ�IHHV�IRU�D�
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SDUWLDO�\HDU�ZLOO�EH�SDLG�DW�WKH�UDWH�RI��������SHU�GD\��7KH�6WDWH¶V�
REOLJDWLRQ�WR�SD\�DWWRUQH\�IHHV�DQG�FRVWV�LQFXUUHG�LQ�WKH�PRQLWRULQJ�RI�WKH�
6HWWOHPHQW�$JUHHPHQW�WHUPLQDWHV�VL[�PRQWKV�DIWHU�WKH�ILUVW�VL[�PRQWK�
SHULRG�GHVFULEHG�LQ�VHFWLRQ�,,,�&����VSHFLILFDOO\��'HFHPEHU�����������
XQOHVV��SULRU�WR�WKDW�GDWH��SODLQWLIIV�EHJDQ�HQIRUFHPHQW�SURFHHGLQJV�DQG�
XOWLPDWHO\�SUHYDLO�LQ�SURYLQJ�WKDW�WKH�6WDWH�LV�QRW LQ�VXEVWDQWLDO�FRPSOLDQFH�
ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW���,Q�WKDW�HYHQW��WKH�6WDWH¶V�REOLJDWLRQ�WR�SD\�
PRQLWRULQJ�IHHV�DQG�FRVWV�VKDOO�FRQWLQXH�XQWLO�WKH�WHUPLQDWLRQ�RI�WKH�
6HWWOHPHQW�$JUHHPHQW�

.� 1R�DWWRUQH\�IHHV�RU�FRVWV�IRU�PRQLWRULQJ�PD\�EH�LQFOXGHG�LQ�DFWLYLWLHV�
XQGHUWDNHQ�LQ�FRQQHFWLRQ�ZLWK�HQIRUFHPHQW�SURFHHGLQJV�EURXJKW�E\�
SODLQWLIIV�LQ�RUGHU�WR�HQIRUFH�WKLV�6HWWOHPHQW�$JUHHPHQW���,Q�QR�HYHQW�VKDOO�
SODLQWLIIV�EH�HQWLWOHG�WR�UHFRYHU�HQIRUFHPHQW�IHHV�RU�FRVWV�IRU�DFWLYLWLHV�
XQGHUWDNHQ�SULRU�WR�WKH�GHOLYHU\�E\�SODLQWLIIV�RI�ZULWWHQ�QRWLFH�WR�
GHIHQGDQWV�SXUVXDQW�WR�VHFWLRQ�9,�&�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�
FRQFOXVLRQ�RI�GHIHQGDQWV¶�WLPH�WR�UHVSRQG�DQG�FXUH�SXUVXDQW�WR�VHFWLRQ�
9,�'�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���

9,,� 5(/($6( $1'�',60,66$/

$� 3ODLQWLIIV�UHOHDVH�DQG�GLVFKDUJH�GHIHQGDQWV�IURP�DOO�SRWHQWLDO�OLDELOLW\�IRU�
DOO�FODLPV�VHHNLQJ�GHFODUDWRU\�RU�LQMXQFWLYH�UHOLHI�WR�HQG�QRQSODFHPHQWV�
DQG�RU�WHPSRUDU\�ORGJLQJ��DULVLQJ�RXW�RI�FRQGXFW�WKURXJK�WKH�WHUPLQDWLRQ
RI�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�FODLPV�XQGHU�WKH�)RXUWHHQWK�
$PHQGPHQW��WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW��WKH�5HKDELOLWDWLRQ�$FW�
RI�������DQG�256����$�������3ODLQWLIIV¶�VROH�UHPHG\��LI�DQ\��LV�SURYLGHG�
LQ�WKH�HQIRUFHPHQW�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW����$�EUHDFK�RI�
WKH�6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�UHYLYH�DQ\�FODLPV�UHOHDVHG�E\�WKLV�
VHFWLRQ���3ODLQWLIIV�SUHVHUYH�DOO�RWKHU�FODLPV�VHHNLQJ�GHFODUDWRU\�RU�
LQMXQFWLYH�UHOLHI���

%� 3ODLQWLIIV�SUHVHUYH�DOO�FODLPV�DJDLQVW�GHIHQGDQWV�IRU�PRQH\�GDPDJHV���7KH�
SDUWLHV�DJUHH�WKDW�WKH�VFRSH�RI�DXWKRULW\�YHVWHG�LQ�5LFKDUG�9DQJHOLVWL��DV�
WKH�JXDUGLDQ�DG�OLWHP�IRU�WKH�WZR�LQGLYLGXDO�FKLOG�SODLQWLIIV��GRHV�QRW�
FXUUHQWO\�H[WHQG�WR�WKH�DELOLW\�WR�EULQJ�RU�WR�UHOHDVH�FODLPV�IRU�PRQH\�
GDPDJHV�RQ�WKHLU�EHKDOI���0U��9DQJHOLVWL�ZDUUDQWV��KRZHYHU��WKDW�KH�LV�QRW�
LQYHVWLJDWLQJ�RU�UHFRPPHQGLQJ�WKDW�VRPHRQH�HOVH�LQYHVWLJDWH�FODLPV�IRU�
PRQH\�GDPDJHV�E\�WKH�WZR�LQGLYLGXDO�FKLOG�SODLQWLIIV��

&�� 7KH�$FWLRQ�ZLOO�EH�GLVPLVVHG�LQ�DFFRUGDQFH�ZLWK�WKH�RUGHU�RI�WKH�&RXUW��

9,,,� 7(50,1$7,21�2)�7+(�6(77/(0(17�$*5((0(17

7KLV�6HWWOHPHQW�$JUHHPHQW�WHUPLQDWHV�RQ�'HFHPEHU����������XQOHVV�
H[WHQGHG�SXUVXDQW�WR�VHFWLRQ�9,�(�
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,;� *(1(5$/�3529,6,216

$� 7KH�SDUWLHV�DJUHH�MRLQWO\�WR�ILOH�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLWK�WKH�8QLWHG�
6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ��3RUWODQG�'LYLVLRQ IRU�HQWU\�
RI�DQ�DSSURSULDWH�RUGHU�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�
$JUHHPHQW���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�HQIRUFHDEOH�LQ�WKLV�&RXUW�
DV�GHVFULEHG�LQ�VHFWLRQ�9,��DERYH����

%� 7KLV�6HWWOHPHQW�$JUHHPHQW�LV�ELQGLQJ�XSRQ�WKH�SDUWLHV��E\�DQG�WKURXJK�
WKHLU�RIILFLDOV��HPSOR\HHV��DQG�VXFFHVVRUV�IRU�WKH�WHUP�RI�WKLV�6HWWOHPHQW�
$JUHHPHQW�� 7R�WKH�H[WHQW�WKDW�'+6�KLUHV�RXWVLGH�FRQWUDFWRUV�WR�SHUIRUP�
DQ\�RI�WKH�REOLJDWLRQV�UHTXLUHG�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��'+6�
DJUHHV�WKDW�LW�LV�UHVSRQVLEOH�IRU�WKH�SHUIRUPDQFH�RI�WKRVH�REOLJDWLRQV��

&� )DLOXUH�E\�DQ\�SDUW\�WR�HQIRUFH�WKLV�HQWLUH�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�
SURYLVLRQ�WKHUHRI�ZLWK�UHVSHFW�WR�DQ\�GHDGOLQH�RU�DQ\�RWKHU�SURYLVLRQ�
KHUHLQ�VKDOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU��LQFOXGLQJ�WKH�SDUW\¶V�ULJKW�WR�
HQIRUFH�RWKHU�GHDGOLQHV�DQG�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���

'� 7KH�SDUWLHV�VKDOO�SURPSWO\�QRWLI\�HDFK�RWKHU�RI�DQ\�FRXUW�RU�DGPLQLVWUDWLYH�
FKDOOHQJH�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�SRUWLRQ�WKHUHRI��DQG�VKDOO�
GHIHQG�DJDLQVW�DQ\�FKDOOHQJH�WR�WKH�6HWWOHPHQW�$JUHHPHQW��

(� 7KLV�6HWWOHPHQW�$JUHHPHQW��DQG�DQ\�FRQFOXVLRQV�RU�GHWHUPLQDWLRQV�PDGH�
E\�WKH�7HFKQLFDO�$GYLVRU�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��VKDOO�QRW�
EH�VXEMHFW�WR�WKH�)HGHUDO�$UELWUDWLRQ�$FW����8�6�&������HW�VHT��

)� 1RWKLQJ�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�UHTXLUHV�6WDWH�WR�WDNH�DFWLRQV�
LQFRQVLVWHQW�ZLWK�IHGHUDO�ODZ�RU�IHGHUDO�IXQGLQJ�UHTXLUHPHQWV��

*� $OO�3URWHFWLYH�2UGHUV�LQ�WKLV�$FWLRQ�VKDOO�UHPDLQ�LQ�SODFH�XQWLO�WKH�
WHUPLQDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��DQG�DQ\�GRFXPHQWV��UHFRUGV��
DQG�PDWHULDOV�PDGH�DYDLODEOH�WR�SODLQWLIIV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�
PD\�EH�SURGXFHG�DV�FRQILGHQWLDO�SXUVXDQW�WR�DQ\�VXFK�3URWHFWLYH�2UGHUV�

+� &RXQVHO�IRU�WKH�SODLQWLIIV�PD\�VHHN�DQ�DZDUG�RI�UHDVRQDEOH�DWWRUQH\�IHHV�
DQG�FRVWV�LQFXUUHG�LQ�WKH�SURVHFXWLRQ�RI�WKH�FODLPV�LQ�WKH�)LUVW�$PHQGHG�
&RPSODLQW�DV�RI�WKH�(IIHFWLYH�'DWH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���7KH�
SDUWLHV�DQG�-XGJH�0F6KDQH�VKDOO�DSSO\�WKH�UHDVRQDEOHQHVV�VWDQGDUG�
FRQWDLQHG�LQ�+HQVOH\�Y��(FNKDUW������8�6��������������������

��� 7KH�SDUWLHV�DJUHH�WR�ZRUN�LQ�JRRG�IDLWK�WR�DJUHH�RQ�WKH�DPRXQW�RI�
WKH�UHDVRQDEOH�IHHV�DQG�FRVWV�WKDW�ZLOO�EH�SDLG�WR�FRXQVHO�IRU�
SODLQWLIIV�SXUVXDQW�WR�WKLV�VHFWLRQ����

��� ,Q�WKH�HYHQW�WKH�SDUWLHV�GR�QRW�UHDFK�DJUHHPHQW�RQ�WKH�DPRXQW�RI�
UHDVRQDEOH�IHHV�DQG�FRVWV�WKDW�ZLOO�EH�SDLG�WR�FRXQVHO�IRU�SODLQWLIIV�
SXUVXDQW�WR�WKLV�VHFWLRQ�ZLWKLQ����GD\V�RI�WKH�(IIHFWLYH�'DWH�RI�WKLV�
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6HWWOHPHQW�$JUHHPHQW��WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�UHPDLQ�LQ�
IRUFH��LQFOXGLQJ�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ���&RXQVHO�IRU�
SODLQWLIIV�VKDOO�VXEPLW�D�IHH�SHWLWLRQ�LQ�WKLV�$FWLRQ�WR�-XGJH�
0F6KDQH�IRU�WKH�UHFRYHU\�RI�IHHV�DQG�FRVWV�XQGHU�WKLV�VHFWLRQ���
'HIHQGDQWV�VKDOO�EH�HQWLWOHG�WR�SUHVHQW�DQ\�DQG�DOO�REMHFWLRQV�WR�
DQ\�IHH�SHWLWLRQ�VXEPLWWHG�E\�FRXQVHO�IRU�SODLQWLII���-XGJH�
0F6KDQH¶V�GHWHUPLQDWLRQ�VKDOO�EH�EDVHG�XSRQ�WKH�DSSOLFDEOH�
VWDQGDUG�LQ�WKH�'LVWULFW�RI�2UHJRQ����

��� 3ODLQWLIIV¶�IHH�SHWLWLRQ�VKDOO�EH�VXEMHFW�WR�WKH�SURFHGXUHV��UXOHV��DQG�
VXEVWDQWLYH�ODZ�DSSOLFDEOH�WR�IHH�SHWLWLRQV�LQ�WKH�8QLWHG�6WDWHV�
'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ���5DWHV�ZLOO�EH�EDVHG�RQ�D�
SHUFHQWLOH�RI�WKH�UDWHV�VWDWHG�LQ�WKH�2UHJRQ�6WDWH�%DU�(FRQRPLF�
6XUYH\�DV�DGMXVWHG�DV�SHUPLVVLEOH�XQGHU�GHFLVLRQV�E\�WKH�8QLWHG�
6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�2UHJRQ���3ODLQWLIIV�PD\�QRW�
VHHN�DQ\�IHHV�IRU�WLPH�EH\RQG�WKDW�DFWXDOO\�VSHQW�RU�FRVWV�EH\RQG�
WKRVH�DFWXDOO\�LQFXUUHG��DQG�WKH\�VKDOO�QRW�VHHN�DQ\�IHH�PXOWLSOLHU�
RU�RWKHU�HQKDQFHPHQW����

��� 7KH�SDUWLHV�DJUHH�WKDW�-XGJH�0F6KDQH¶V�GHFLVLRQ�RQ�UHDVRQDEOH�
IHHV�DQG�FRVWV�VKDOO�EH�ELQGLQJ��DQG�WKDW�QR�SDUW\�ZLOO�KDYH�DQ\�
ULJKW�WR�DSSHDO�KLV�GHFLVLRQ��

,� 7KH�VLJQDWXUHV�EHORZ�RI�RIILFLDOV�DQG�DWWRUQH\V�UHSUHVHQWLQJ�SODLQWLIIV�DQG�
WKH�6WDWH�VLJQLI\�WKDW�WKHVH�SDUWLHV�KDYH�JLYHQ�WKHLU�ILQDO�DSSURYDO�WR�WKLV�
6HWWOHPHQW�$JUHHPHQW���(DFK�SDUW\�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�
UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�WKH�SHUVRQ�ZKR�KDV�VLJQHG�WKLV�6HWWOHPHQW�
$JUHHPHQW�RQ�EHKDOI�RI�KLV�RU�KHU�HQWLW\�RU�FOLHQWV�LV�GXO\�DXWKRUL]HG�WR�
HQWHU�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WR�ELQG�WKDW�SDUW\�WR�WKH�WHUPV�
DQG�FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

-� 7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�DQ\�GRFXPHQWV�LQFRUSRUDWHG�E\�UHIHUHQFH�
FRQVWLWXWH�WKH�HQWLUH�LQWHJUDWHG�6HWWOHPHQW�$JUHHPHQW�RI�WKH�SDUWLHV���1R�
SULRU�RU�FRQWHPSRUDQHRXV�FRPPXQLFDWLRQV��RUDO�RU�ZULWWHQ��RU�SULRU�GUDIWV�
VKDOO�EH�UHOHYDQW�RU�DGPLVVLEOH�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�WKH�PHDQLQJ�RI�
DQ\�SURYLVLRQV�KHUHLQ�LQ�DQ\�OLWLJDWLRQ�RU�DQ\�RWKHU�SURFHHGLQJ����

.� 7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��HDFK�RI�
ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��DQG�WKH�FRXQWHUSDUWV�VKDOO�WRJHWKHU�
FRQVWLWXWH�RQH�DQG�WKH�VDPH�6HWWOHPHQW�$JUHHPHQW��QRWZLWKVWDQGLQJ�WKDW�
HDFK�SDUW\�LV�QRW�D�VLJQDWRU\�WR�WKH�RULJLQDO�RU�WKH�VDPH�FRXQWHUSDUW���$OO�
UHIHUHQFHV�WR�VLJQDWXUH�RU�H[HFXWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�
FDOFXODWHG�IURP�WKH�GDWH�RQ�ZKLFK�WKH�ODVW�SDUW\�H[HFXWHG�WKH�6HWWOHPHQW�
$JUHHPHQW�
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:KHQ�QRWLFH�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�WR�EH�SURYLGHG�WR�SODLQWLIIV��LW�ZLOO�EH�
SURYLGHG�E\�HOHFWURQLF�PDLO�WR�HDFK�RI�WKH�IROORZLQJ�RU�WKHLU�VXFFHVVRUV��

(PLO\�7HSOLQ�)R[�(G�-RKQVRQ�5\DQ�1HZE\�
HIR[#RUHJRQODZFHQWHU�RUJ��HMRKQVRQ#RUHJRQODZFHQWHU�RUJ��UQHZE\#RUHJRQODZFHQWHU�RUJ�
25(*21�/$:�&(17(5
����6:��WK�$YHQXH��6XLWH�����
3RUWODQG��25��������

$QJHOD�6KHUER�&DLWOLQ�0LWFKHOO
$QJHOD�6#\RXWKULJKWVMXVWLFH�RUJ��&DLWOLQ�0#\RXWKULJKWVMXVWLFH�RUJ
<287+��5,*+76�	�-867,&(
�����1(�6DQG\�%OYG���6XLWH�����
3RUWODQG��25�������

%UXFH�$��5XELQ�&RG\�(OOLRWW�1LFN�3\OH
EUXFH�UXELQ#PLOOHUQDVK�FRP��FRG\�HOOLRWW#PLOOHUQDVK�FRP��QLFKRODV�S\OH#PLOOHUQDVK�FRP
0,//(5�1$6+�*5$+$0�	�'811�//3
����6�:��)LIWK�$YHQXH��6XLWH������
3RUWODQG��2UHJRQ��������

:KHQ�QRWLFH�LV�WR�EH�SURYLGHG�WR�WKH�6WDWH�DQG�RU�'+6�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�
LW�ZLOO�EH�SURYLGHG�E\�PDLO�WR�HDFK�RI�WKH�IROORZLQJ��

$WWRUQH\�*HQHUDO
2UHJRQ�'HSDUWPHQW�RI�-XVWLFH�
�����&RXUW�6WUHHW�1(�
6DOHP��25������������

*HQHUDO�&RXQVHO
2UHJRQ�'HSDUWPHQW�RI�-XVWLFH�
�����&RXUW�6WUHHW�1(�
6DOHP��25�������

'LUHFWRU�RI�WKH�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV
2UHJRQ�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV
����6XPPHU�6W��1(�
6DOHP��25�������

>5(0$,1'(5�2)�3$*(�,17(17,21$//<�/()7�%/$1.@
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