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7KLV &�� 1RWHV $JUHHPHQW LV PDGH DQG HQWHUHG LQWR DV RI �WKH �(IIHFWLYH 'DWH��� E\ DQG EHWZHHQ /D/D *DUGHQV
&RRSHUDWLYH� D /LPLWHG &RRSHUDWLYH $VVRFLDWLRQ� 3XEOLF %HQHILW &RUSRUDWLRQ� XQGHU WKH &RORUDGR 8QLIRUP /LPLWHG &RRSHUDWLYH
$VVRFLDWLRQ $FW� &8/&$$ ��������� HW VHT �WKH �&RPSDQ\�� DQGBBBBBBBBBBBBBB �WKH �,QYHVWRU��� 7KLV &�� ,QYHVWPHQW
&HUWLILFDWH LV RQH LQ D VHULHV RI &�� 1RWHV �FROOHFWLYHO\� ZLWK WKLV &�� 1RWHV� WKH �&�� 1RWHV�� EHLQJ LVVXHG E\ WKH &RPSDQ\
WR LQYHVWRUV SXUVXDQW WR WKH WHUPV RI WKH RIIHULQJ PDWHULDOV �DV VXSSOHPHQWHG RU DPHQGHG IURP WLPH WR WLPH� �WKH �2IIHULQJ
0DWHULDOV�� DYDLODEOH WR WKH ,QYHVWRU RQ WKH FRPSDQ\ RIIHULQJ SURILOH DW KWWSV��PDLQYHVW�FRP �WKH �&RPSDQ\ 2IIHULQJ 3URILOH��
SXUVXDQW WR ZKLFK WKH &RPSDQ\ ZLOO UDLVH XS WR DQ DJJUHJDWH DPRXQW RI �������� IURP VXFK LQYHVWRUV �WKH �2IIHULQJ���
$FFRUGLQJO\��WKH�&RPSDQ\�DQG�WKH�,QYHVWRU�DJUHH�DV�IROORZV�

6HFWLRQ����&HUWDLQ�'HILQHG�7HUPV�

,Q DGGLWLRQ WR WKH WHUPV GHILQHG HOVHZKHUH LQ WKLV 1RWH� WKH IROORZLQJ FDSLWDOL]HG WHUPV KDYH WKH PHDQLQJV LQGLFDWHG
EHORZ�

�D� �%XVLQHVV 'D\� VKDOO PHDQ DQ\ GD\ ZKLFK LV QRW D 6DWXUGD\ RU 6XQGD\ RU OHJDO KROLGD\ RQ ZKLFK EDQNV DUH
DXWKRUL]HG�RU�UHTXLUHG�WR�EH�FORVHG�LQ�)RUW�&ROOLQV��&RORUDGR�

�E� �(IIHFWLYH 'DWH� PHDQV WKH SRLQW DW ZKLFK WKH &RPSDQ\ KDV DFFHSWHG DQG H[HFXWHG WKH $SSOLFDWLRQ 7HUPV�
6XEVFULSWLRQ�$JUHHPHQW�DQG�'HEW�$JUHHPHQW�DV�VXEVFULEHG�IRU�E\�WKH�,QYHVWRU�

�F� �&RQILGHQWLDO ,QIRUPDWLRQ� PHDQV� ZKHWKHU RU QRW VXFK LQIRUPDWLRQ LV GHVLJQDWHG RU PDUNHG E\ WKH &RPSDQ\ DV
FRQILGHQWLDO� SURSULHWDU\ RU VHFUHW� �L� DQ\ DQG DOO ILQDQFLDO� WHFKQLFDO DQG RWKHU LQIRUPDWLRQ UHJDUGLQJ WKH &RPSDQ\ DQG LWV
EXVLQHVV� SURGXFWV� DVVHWV RU SURSHUWLHV� DQG �LL� DQ\ DQG DOO SURSULHWDU\ LQIRUPDWLRQ� PDWHULDOV� NQRZ�KRZ DQG WUDGH VHFUHWV RI
WKH &RPSDQ\ ZLWK UHJDUG WR WKH LGHDV� WHFKQRORJ\� SURGXFWV� EXVLQHVV RU EXVLQHVV PHWKRGV �ZKHWKHU RU QRW LQ ZULWWHQ�
HOHFWURQLF� PDFKLQH UHDGDEOH RU RWKHU WDQJLEOH IRUP� RI WKH &RPSDQ\� DQ\ SDUHQW� VXEVLGLDU\ RU DIILOLDWH RI WKH &RPSDQ\� RU DQ\
RI�WKHLU�UHVSHFWLYH�RIILFHUV��GLUHFWRUV��PHPEHUV��PDQDJHUV��HPSOR\HHV�RU�DJHQWV�

�G��³2ULJLQDO�/RDQ�$PRXQW´�PHDQV�WKH�WRWDO�SULQFLSDO�DPRXQW�ORDQHG�E\�WKH�,QYHVWRU�WR�WKH�&RPSDQ\�

�H� ³0DWXULW\ 3HULRG´ PHDQV� WKH VHOHFWHG SD\EDFN SHULRG RI WKH ORDQHG SULQFLSDO DPRXQW� UDQJLQJ IURP � PRQWKV� �
PRQWKV����\HDU����\HDU�SHULRG�RU�³IRUJLYDEOH´�VHOHFWHG�RQ�WKH�&RPSDQ\
V�VLWH�

�I� ³0DWXULW\ 'DWH´ PHDQV� WKH HIIHFWLYH GDWH ZKHQ WKH SULQFLSDO DPRXQW DQG WKH LQWHUHVW DFFUXHG EHFRPH GXH WR WKH
,QYHVWRU IURP WKH &RPSDQ\� ,I WKH GHEW LV PDUNHG DV ³IRUJLYDEOH´� WKH SULQFLSDO DPRXQW LV FRQWULEXWHG RQ SKLODQWKURSLF JURXQGV
DQG�WKHUHIRUH�QRW�HQIRUFHDEOH�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

�J� �2XWVWDQGLQJ 'HEW� PHDQV WKH HQWLUH RXWVWDQGLQJ SULQFLSDO DPRXQW RI WKLV 'HEW $JUHHPHQW� WRJHWKHU ZLWK DOO DFFUXHG
DQG�XQSDLG�LQWHUHVW�WKHUHRQ�

6HFWLRQ����3XUFKDVH�RI�&���1RWHV��,QYHVWPHQW�$PRXQW�

,Q FRQVLGHUDWLRQ IRU WKH SXUFKDVH RI WKHVH &�� 1RWHV� WKH ,QYHVWRU VKDOO SD\ WR WKH &RPSDQ\ WKH DPRXQW RI
�BBBBBBBBBBBBB�WKH��2ULJLQDO�/RDQ�$PRXQW����7KLV�DPRXQW VKDOO�EH�SDLG�ZLWKLQ�ILYH�����GD\V�RI�WKH�(IIHFWLYH�'DWH�
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6HFWLRQ����$FNQRZOHGJHPHQW�RI�WKH�&RPSDQ\�$JUHHPHQWV�

7KH EXVLQHVV DQG DIIDLUV RI &RPSDQ\ DUH JRYHUQHG E\ &RPSDQ\
V $UWLFOHV RI 2UJDQL]DWLRQ DQG %\ODZV� DQG DQ\ DQG DOO
H[KLELWV DQG DPHQGPHQWV WKHUHWR� DV ZHOO DV D 0HPEHUVKLS $JUHHPHQW� XQGHU VHSDUDWH FRYHU� ZKLFK WKH ,QYHVWRU KDV EHFRPH
D SDUW\ WR �FROOHFWLYHO\� WKH �&RPSDQ\ $JUHHPHQWV��� 7KH ,QYHVWRU XQGHUVWDQGV DQG DJUHHV WKDW KLV� KHU� RU LWV RZQHUVKLS RI
WKLV &�� 1RWH ZLOO EH JRYHUQHG E\ WKH WHUPV RI WKH &RPSDQ\ $JUHHPHQWV� ZKLFK WKH ,QYHVWRU DFNQRZOHGJHV DQG DJUHHV WR EH
ERXQG�E\�LQ�IXOO�

6HFWLRQ����/RDQ�3ULQFLSDO�DQG�,QWHUHVW�

7KH ,QYHVWRU LQ WKH &�� 1RWHV VKDOO EH HQWLWOHG WR UHFHLYH WKH SULQFLSDO DPRXQW ORDQHG DQG LQWHUHVW DW WKH UDWH RI ��� ��
RU �� SHU DQQXP �����GD\ EDVLV� RI WKH 2ULJLQDO /RDQ $PRXQW� GHSHQGLQJ RQ WKH LQWHUHVW UDWH DQG PDWXULW\ SHULRG VHOHFWHG DW
WKH PRPHQW RI ORDQLQJ WKH 2ULJLQDO /RDQ $PRXQW DQG VLJQLQJ WKLV $JUHHPHQW� 6XFK LQWHUHVW VKDOO FRPPHQFH WR DFFUXH IURP WKH
HIIHFWLYH GDWH RI WKH ,QYHVWRU VLJQLQJ WKLV $JUHHPHQW WKURXJK WKH PDWXULW\ SHULRG DSSOLFDEOH WR WKH ,QYHVWRU DQG EHFRPLQJ GXH
DQG SD\DEOH RQ WKH GDWH XSRQ WKH HDUOLHVW WR RFFXU RI �DV VXFK WHUPV DUH GHILQHG KHUHLQ�� �L� WKH 0DWXULW\ 'DWH� �LL� DQ (YHQW RI
'HIDXOW�

6HFWLRQ����3D\PHQWV�RI�3ULQFLSDO�DQG�,QWHUHVW�

$OO SD\PHQWV RI WKH /RDQ $PRXQW VKDOO EH SDLG E\ HOHFWURQLF $&+ WUDQVIHU WR DQ DFFRXQW RI %DQN RI $PHULFD LQ WKH
QDPH RI WKH &RPSDQ\ �WKH �+ROGLQJ $FFRXQW��� IRU IXUWKHU GLVWULEXWLRQ WR WKH ,QYHVWRU ZLWKLQ � GD\V RI WKH HQG RI HDFK
DSSOLFDEOH�SD\EDFN�SHULRG�

7KH &RPSDQ\ PD\ PDNH TXDUWHUO\ SD\PHQWV WRZDUG LQWHUHVWV LQ WKH RSWLRQ RI WKH &RPSDQ\� DQG LQ WKH ILUVW \HDU
LQWHUHVWV DUH SDLG� VKDOO EH SUR� UDWHG IRU WKH OHQJWK RI WLPH FKRVHQ DV PDWXULW\ SHULRG� )RU WKH DYRLGDQFH RI GRXEW� D SD\PHQW
ZLOO EH FRQVLGHUHG SDLG E\ WKH &RPSDQ\ ZKHQ WKH &RPSDQ\ KDV FRPSOHWHG SD\PHQW LQWR WKH +ROGLQJ $FFRXQW E\ HOHFWURQLF
PHDQV�IRU�IXUWKHU�GLVWULEXWLRQ�WR�WKH�,QYHVWRU�

7KH ,QYHVWRU DJUHHV WR PDLQWDLQ DQ DFFRXQW ZLWK DQ RQOLQH SRUWDO RU RWKHU DJHQW GHVLJQDWHG E\ WKH &RPSDQ\ ZLWK
FXUUHQW SD\PHQW LQIRUPDWLRQ QHFHVVDU\ IRU SD\PHQWV WR WKH ,QYHVWRU WR EH FRPSOHWHG� $OO VXFK SD\PHQWV WR WKH ,QYHVWRU VKDOO
EH GHSRVLWHG LQWR WKH ,QYHVWRU
V OLQNHG DFFRXQW� RU WKURXJK DQ\ RWKHU SD\PHQW PHWKRG DJUHHG XSRQ E\ WKH &RPSDQ\ DQG WKH
,QYHVWRU�

7R WKH H[WHQW WKDW DQ\ SD\PHQW RI WKH 'HEW $JUHHPHQW LV QRW SDLG ZLWKLQ ILYH ��� EXVLQHVV GD\V RI VXFK SD\PHQW
EHFRPLQJ GXH WR WKH ,QYHVWRU� DQG WKH GHOD\ LV QRW H[FXVHG� WKH &RPSDQ\ VKDOO EH DVVHVVHG D ODWH SD\PHQW FKDUJH DW DQ
DQQXDO UDWH HTXDO WR ILYH SHUFHQW ���� EDVHG RQ WKH QXPEHU RI GD\V HODSVHG RXW RI D ��� GD\ FDOHQGDU \HDU� $ GHOD\ VKDOO EH
H[FXVHG XQGHU WKLV SDUDJUDSK WR WKH H[WHQW LW LV GXH WR HYHQWV RXWVLGH RI WKH &RPSDQ\
V FRQWURO� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ
DFW RI *RG RU WKH DFWLRQV RU LQDFWLRQV RI D WKLUG�SDUW\ SD\PHQW SURFHVVRU RU WKH ,QYHVWRU� SURYLGHG WKDW WKH &RPSDQ\ ZLOO WDNH
DOO UHDVRQDEOH HIIRUWV WR PDNH WKH SD\PHQW DV VRRQ DV SUDFWLFDEOH� 7KLV ODWH SD\PHQW FKDUJH VKDOO EH FXPXODWLYH DQG
DVVHVVHG RQFH SHU \HDU DJDLQVW WKH XQSDLG DPRXQWV GXH WR WKH ,QYHVWRU IURP WKH &RPSDQ\ IURP WKH GXH GDWH XQWLO WKH GDWH RI
SD\PHQW�WKHUHRI�DQG�VKDOO�DFFUXH�DQG�EH�DGGHG�WR�DQ\�EDODQFH�RI�XQSDLG�DPRXQWV�VXEMHFW�WR�ODWH�SD\PHQW�

6HFWLRQ����%X\�2XW�5LJKW�RI�WKH�&RPSDQ\�

7KH &RPSDQ\ PD\� LQ LWV VROH GLVFUHWLRQ� DW DQ\ WLPH DIWHU WKH (IIHFWLYH 'DWH RI WKLV &�� 1RWHV� EX\ RXW WKH &RPSDQ\
V
REOLJDWLRQV WR WKH ,QYHVWRU XQGHU WKLV &�� 1RWHV DQG WHUPLQDWH WKLV &�� 1RWHV E\ SD\LQJ LQWR WKH +ROGLQJ $FFRXQW IRU IXUWKHU
GLVWULEXWLRQ�WR�WKH�,QYHVWRU�DQ�DPRXQW�HTXDO�WR�WKH�2ULJLQDO�/RDQ�$PRXQW�SOXV�DQ\�DFFUXHG�DQG�XQSDLG�LQWHUHVWV�WKHUHRQ�

6HFWLRQ����%X\�2XW�5LJKW�RI�WKH�,QYHVWRU�

$W DQ\ WLPH DIWHU WKH ILIWK IXOO FDOHQGDU \HDU IROORZLQJ WKH (IIHFWLYH 'DWH RI WKLV &�� 1RWHV� WKH ,QYHVWRU PD\ UHTXLUH
UHSD\PHQW IURP WKH &RPSDQ\ RI WKH 2ULJLQDO 3XUFKDVH 3ULFH RI WKLV &�� 1RWHV� WRJHWKHU ZLWK DOO DFFUXHG DQG XQSDLG LQWHUHVWV
WKHUHRQ �FRQWLQJHQW RQ WKH DELOLW\ RI WKH &RPSDQ\ WR SD\ SXUVXDQW WR LWV JRYHUQLQJ GRFXPHQWV�� 8SRQ UHSD\PHQW RI WKH
DSSOLFDEOH�DPRXQW�RXWOLQHG�KHUHLQ��WKH�&RPSDQ\�VKDOO�EH�IRUHYHU�UHOHDVHG�IURP�DOO�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�&���1RWHV�
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6HFWLRQ����0LVFHOODQHRXV�

��� 1RWLFHV� $OO QRWLFHV� GHPDQGV DQG RWKHU FRPPXQLFDWLRQV JLYHQ RU PDGH SXUVXDQW KHUHWR VKDOO EH LQ ZULWLQJ DQG VKDOO
EH GHHPHG WR KDYH EHHQ GXO\ JLYHQ RQ WKH GDWH GHOLYHUHG� LI GHOLYHUHG SHUVRQDOO\� RU RQ WKH WKLUG EXVLQHVV GD\ DIWHU EHLQJ
PDLOHG E\ UHJLVWHUHG RU FHUWLILHG PDLO �SRVWDJH SUHSDLG� UHWXUQ UHFHLSW UHTXHVWHG�� LQ HDFK FDVH� WR WKH SDUWLHV DW WKH IROORZLQJ
DGGUHVVHV��RU�DW�VXFK�RWKHU�DGGUHVV�IRU�D�SDUW\�DV�VKDOO�EH�VSHFLILHG�E\�QRWLFH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ������

LI�WR�WKH�&RPSDQ\��WR�

/D/D�*DUGHQV�&RRSHUDWLYH

$WWQ��&KULVWLQD�7URXW

�����6WDUOLWH�'U
)RUW�&ROOLQV��&2

FKULVWLQD#ODODJDUGHQV�FRP

LI WR WKH ,QYHVWRU� WR� WKH DGGUHVV VHW IRUWK RQ WKH VLJQDWXUH SDJH KHUHWR RU WKH ,QYHVWRU
V UHJLVWHUHG HPDLO DGGUHVV ZLWK
WKH�&RPSDQ\�

���� 6XFFHVVRUV DQG $VVLJQV� 6XEMHFW WR WKH UHVWULFWLRQV RQ WUDQVIHU GHVFULEHG LQ 6HFWLRQ ��� EHORZ� WKH ULJKWV DQG
REOLJDWLRQV RI WKH &RPSDQ\ DQG WKH ,QYHVWRU VKDOO EH ELQGLQJ XSRQ DQG EHQHILW WKH VXFFHVVRUV� DVVLJQV� KHLUV� DGPLQLVWUDWRUV
DQG WUDQVIHUHHV RI WKH SDUWLHV� :KHQHYHU LQ WKLV &�� 1RWHV UHIHUHQFH LV PDGH WR WKH &RPSDQ\ RU WKH ,QYHVWRU� VXFK UHIHUHQFH
VKDOO EH GHHPHG WR LQFOXGH� DV DSSOLFDEOH� D UHIHUHQFH WR WKHLU UHVSHFWLYH SHUPLWWHG VXFFHVVRUV� DVVLJQV� KHLUV� DGPLQLVWUDWRUV
RU�WUDQVIHUHHV�

���� 7UDQVIHU� 7KHVH &�� 1RWHV PD\ EH WUDQVIHUUHG RQO\ XSRQ LWV VXUUHQGHU WR WKH &RPSDQ\ IRU UHJLVWUDWLRQ RI WUDQVIHU�
GXO\ HQGRUVHG� RU DFFRPSDQLHG E\ D GXO\ H[HFXWHG ZULWWHQ LQVWUXPHQW RI WUDQVIHU LQ IRUP VDWLVIDFWRU\ WR WKH &RPSDQ\�
7KHUHXSRQ� WKHVH &�� 1RWHV VKDOO EH UHLVVXHG WR� DQG UHJLVWHUHG LQ WKH QDPH RI� WKH WUDQVIHUHH� RU D QHZ &�� 1RWHV IRU OLNH
SXUFKDVH DPRXQW DQG LQWHUHVW ULJKWV VKDOO EH LVVXHG WR� DQG UHJLVWHUHG LQ WKH QDPH RI� WKH WUDQVIHUHH� ,QWHUHVWV VKDOO EH SDLG
VROHO\ WR WKH UHJLVWHUHG ,QYHVWRU LQ WKLV & �� 1RWHV� 6XFK SD\PHQW VKDOO FRQVWLWXWH IXOO GLVFKDUJH RI WKH &RPSDQ\
V REOLJDWLRQ WR
SD\�VXFK�LQWHUHVWV�

���� 0RGLILFDWLRQ RU $PHQGPHQW� $Q\ SURYLVLRQ RI WKHVH &�� 1RWHV PD\ EH DPHQGHG RU PRGLILHG RQO\ XSRQ WKH ZULWWHQ
FRQVHQW RI WKH &RRSHUDWLYH %RDUG RI WKH &RPSDQ\ DQG WKH PDMRULW\ RI D TXRUXP RI WKH ,QYHVWRUV LQ &�� 1RWHV� ZLWK D YRWH KHOG
DFFRUGLQJ�WR�WKH�QRWLFH�DQG�YRWLQJ�SURFHGXUHV�DV�RXWOLQHG�LQ�WKH�&RPSDQ\�$JUHHPHQWV�

���� &RQVHQW WR (OHFWURQLF 'HOLYHU\� 7KH ,QYHVWRU KHUHE\ DJUHHV WKDW WKH &RPSDQ\ PD\ GHOLYHU DOO &�� 1RWHV� QRWLFHV�
ILQDQFLDO VWDWHPHQWV� WD[ LQIRUPDWLRQ� YDOXDWLRQV� UHSRUWV� UHYLHZV� DQDO\VHV RU RWKHU PDWHULDOV� DQG DQ\ DQG DOO RWKHU
GRFXPHQWV� LQIRUPDWLRQ DQG FRPPXQLFDWLRQV FRQFHUQLQJ WKH DIIDLUV RI WKH &RPSDQ\� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� LQIRUPDWLRQ
DERXW WKH LQYHVWPHQW� UHTXLUHG RU SHUPLWWHG WR EH SURYLGHG WR WKH ,QYHVWRU XQGHU WKH &�� 1RWHV RU KHUHXQGHU E\ PHDQV RI
H�PDLO RU E\ SRVWLQJ RQ DQ HOHFWURQLF PHVVDJH ERDUG RU E\ RWKHU PHDQV RI HOHFWURQLF FRPPXQLFDWLRQ� %\ HQWHULQJ LQWR WKLV &��
1RWHV� WKH ,QYHVWRU FRQVHQWV WR UHFHLYH HOHFWURQLFDOO\ DOO &�� 1RWHV� GRFXPHQWV� FRPPXQLFDWLRQV� QRWLFHV� FRQWUDFWV� DQG
DJUHHPHQWV DULVLQJ IURP RU UHODWLQJ LQ DQ\ ZD\ WR WKH ,QYHVWRU
V RU WKH &RPSDQ\
V ULJKWV� REOLJDWLRQV RU VHUYLFHV XQGHU WKLV &��
1RWHV�

���� *RYHUQLQJ /DZ� 7KHVH &�� 1RWHV VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 6WDWH RI
&RORUDGR��ZLWKRXW�UHJDUG�WR�WKH�FRQIOLFWV�RI�ODZV�SULQFLSOHV�WKHUHRI�

���� 6HYHUDELOLW\� :KHUHYHU SRVVLEOH� HDFK SURYLVLRQ RI WKLV &�� 1RWHV ZKLFK KDV EHHQ SURKLELWHG E\ RU KHOG LQYDOLG
XQGHU DSSOLFDEOH ODZ VKDOO EH LQHIIHFWLYH WR WKH H[WHQW RI VXFK SURKLELWLRQ RU LQYDOLGLW\� EXW VXFK SURKLELWLRQ RU LQYDOLGLW\ VKDOO QRW
LQYDOLGDWH�WKH�UHPDLQGHU�RI�VXFK�SURYLVLRQ�RU�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�&���1RWHV�

���� &RXQWHUSDUWV� 7KHVH &�� 1RWHV PD\ EH H[HFXWHG LQ FRXQWHUSDUWV� HDFK RI ZKLFK VKDOO EH GHHPHG DQ RULJLQDO� EXW
ERWK�RI�ZKLFK�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�&���1RWHV�

&��127(6�$*5((0(17 3$*(���2)��

�!�#�� "����������������������
����� �������!���



���� )XUWKHU $VVXUDQFHV� (DFK SDUW\ KHUHWR ZLOO XVH DOO UHDVRQDEOH HIIRUWV WR WDNH� RU FDXVH WR EH WDNHQ� DOO DFWLRQV DQG
GR� RU FDXVH WR EH GRQH� DOO RWKHU WKLQJV QHFHVVDU\� SURSHU RU DSSURSULDWH XQGHU DSSOLFDEOH ODZV� UHJXODWLRQV DQG FRQWUDFWV WR
FRQVXPPDWH�DQG�WKHUHDIWHU�PDNH�HIIHFWLYH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�&���1RWHV�

6HFWLRQ����0DQGDWRU\�%LQGLQJ�$UELWUDWLRQ�

��� (DFK SDUW\ KHUHWR KHUHE\ PXWXDOO\ DJUHHV WKDW WKH VROH DQG H[FOXVLYH IRUXP DQG UHPHG\ IRU UHVROXWLRQ RI D &ODLP
EH ILQDO DQG ELQGLQJ DUELWUDWLRQ SXUVXDQW WR WKLV 6HFWLRQ � �WKLV �$UELWUDWLRQ 3URYLVLRQ��� 7KH DUELWUDWLRQ VKDOO EH FRQGXFWHG LQ WKH
QHDUHVW DYDLODEOH ORFDWLRQ WR )RUW &ROOLQV� &RORUDGR� $V XVHG LQ WKLV $UELWUDWLRQ 3URYLVLRQ� �&ODLP� VKDOO LQFOXGH DQ\ SDVW� SUHVHQW�
RU IXWXUH FODLP� GLVSXWH� RU FRQWURYHUV\ LQYROYLQJ WKH ,QYHVWRU �RU SHUVRQV FODLPLQJ WKURXJK RU FRQQHFWHG ZLWK WKH ,QYHVWRU�� RQ
WKH RQH KDQG� DQG WKH &RPSDQ\ �RU SHUVRQV FODLPLQJ WKURXJK RU FRQQHFWHG ZLWK WKH &RPSDQ\�� RQ WKH RWKHU KDQG� UHODWLQJ WR RU
DULVLQJ RXW RI WKLV 'HEW $JUHHPHQW� DQG�RU WKH DFWLYLWLHV RU UHODWLRQVKLSV WKDW LQYROYH� OHDG WR� RU UHVXOW IURP DQ\ RI WKH IRUHJRLQJ�
LQFOXGLQJ WKH YDOLGLW\ RU HQIRUFHDELOLW\ RI WKLV $UELWUDWLRQ 3URYLVLRQ� DQ\ SDUW WKHUHRI� RU WKH HQWLUH $JUHHPHQW� &ODLPV DUH VXEMHFW
WR DUELWUDWLRQ UHJDUGOHVV RI ZKHWKHU WKH\ DULVH IURP FRQWUDFW� WRUW �LQWHQWLRQDO RU RWKHUZLVH�� D FRQVWLWXWLRQ� VWDWXWH� FRPPRQ ODZ�
RU SULQFLSOHV RI HTXLW\� RU RWKHUZLVH� &ODLPV LQFOXGH �ZLWKRXW OLPLWDWLRQ� PDWWHUV DULVLQJ DV LQLWLDO FODLPV� FRXQWHU�FODLPV�
FURVV�FODLPV� WKLUG�SDUW\ FODLPV� RU RWKHUZLVH� 7KH VFRSH RI WKLV $UELWUDWLRQ 3URYLVLRQ LV WR EH JLYHQ WKH EURDGHVW SRVVLEOH
LQWHUSUHWDWLRQ�WKDW�LV�HQIRUFHDEOH�
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,1�:,71(66�:+(5(2)��WKH�&RPSDQ\�KDV�FDXVHG�WKLV�WR�EH�LVVXHG�DV�RI�WKH�(IIHFWLYH�'DWH�

&203$1<

/D/D�*DUGHQV�&RRSHUDWLYH

'DWH���������� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%\��&KULVWLQD�7URXW

,WV��5HJLVWHUHG�$JHQW

,19(6725
6�&2817(53$57�6,*1$785(�3$*(�72�&���1RWHV

7KH XQGHUVLJQHG ,QYHVWRU DJUHHV WR EH ERXQG E\ WKH WHUPV RI WKH &�� 1RWHV RI /D/D *DUGHQV &RRSHUDWLYH� D /LPLWHG
&RRSHUDWLYH $VVRFLDWLRQ� 3XEOLF %HQHILW &RUSRUDWLRQ� XQGHU WKH &RORUDGR 8QLIRUP /LPLWHG &RRSHUDWLYH $VVRFLDWLRQ $FW�
&8/&$$ ��������� HW VHT �WKH �&RPSDQ\��� H[HFXWHG E\ WKH &RPSDQ\ LQ IDYRU RI WKH XQGHUVLJQHG ,QYHVWRU� DQG DJUHHV WR DOO
RI�WKH�WHUPV�WKHUHRI�

0(0%(5

'DWH��BBBBBBBBBBBBBBBBBBBBBBBB

0HPEHU�1DPH�

7D[�,'��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6WUHHW�$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBB

&LW\��6WDWH��=LS��BBBBBBBBBBBBBBBBBBBBBBB

3KRQH�1XPEHU��BBBBBBBBBBBBBBBBBBBBBBB

(PDLO��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
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68%6&5,37,21�$*5((0(17

/D/D�*DUGHQV�&RRSHUDWLYH

$WWQ��&KULVWLQD�7URXW

�����6WDUOLWH�'U
)RUW�&ROOLQV��&2
FKULVWLQD#ODODJDUGHQV�FRP

/D/D *DUGHQV &RRSHUDWLYH� D /LPLWHG &RRSHUDWLYH $VVRFLDWLRQ� 3XEOLF %HQHILW &RUSRUDWLRQ� XQGHU WKH &RORUDGR 8QLIRUP
/LPLWHG &RRSHUDWLYH $VVRFLDWLRQ $FW� &8/&$$ ��������� HW VHT �WKH �&RPSDQ\��� LV RIIHULQJ &�� QRQ�YRWLQJ 1RWHV RI WKH
&RPSDQ\ �FROOHFWLYHO\� WKH �&�� 1RWHV� DQG HDFK� D �&�� 1RWHV�� WR FHUWDLQ LQYHVWRUV LQ D 5HJXODWLRQ &URZGIXQGLQJ RIIHULQJ �WKH
�2IIHULQJ��� 7KH XQGHUVLJQHG KHUHE\ VXEVFULEHV IRU DQG DJUHHV WR SXUFKDVH DQ DJJUHJDWH LQYHVWPHQW DPRXQW RI �WKH
�,QYHVWPHQW $PRXQW��� RQ WKH WHUPV DQG FRQGLWLRQV KHUHLQDIWHU VHW IRUWK DQG DV VHW IRUWK LQ WKH &�� 1RWHV DQG WKH JRYHUQLQJ
GRFXPHQWV RI WKH &RPSDQ\� 7KH XQGHUVLJQHG DFNQRZOHGJHV DQG XQGHUVWDQGV WKDW WKH QHW SURFHHGV WR WKH &RPSDQ\ IURP WKH
VDOH RI WKH &�� 1RWHV ZLOO EH XVHG DV VHW IRUWK LQ WKRVH FHUWDLQ RIIHULQJ PDWHULDOV �DV VXSSOHPHQWHG RU DPHQGHG IURP WLPH WR
WLPH� �WKH �2IIHULQJ 0DWHULDOV�� DYDLODEOH WR WKH XQGHUVLJQHG RQ WKH FRPSDQ\ RIIHULQJ SURILOH DW KWWSV���ZZZ�PDLQYHVW�FRP �WKH
�&RPSDQ\�2IIHULQJ�3URILOH���

7KH XQGHUVLJQHG XQGHUVWDQGV WKDW LQYHVWPHQW LQ WKH &�� 1RWHV LQYROYHV D KLJK GHJUHH RI ULVN DQG LV VXLWDEOH RQO\ IRU
4XDOLILHG ,QYHVWRUV� 7KH XQGHUVLJQHG IXUWKHU XQGHUVWDQGV WKDW WKH &�� 1RWHV DUH EHLQJ RIIHUHG LQ UHOLDQFH XSRQ DQ H[HPSWLRQ
IURP UHJLVWUDWLRQ SURYLGHG E\ WKH IHGHUDO 6HFXULWLHV $FW RI ����� DV DPHQGHG �WKH �6HFXULWLHV $FW��� DV VHW IRUWK LQ 6HFWLRQ
��D���� DQG LQ DFFRUGDQFH ZLWK 6HFWLRQ �$ DQG 5HJXODWLRQ &URZGIXQGLQJ �6HFWLRQ ������� HW VHT��� $FFRUGLQJO\� WKH
XQGHUVLJQHG KHUHE\ UHSUHVHQWV DQG ZDUUDQWV WR WKH &RPSDQ\ DQG LQWHQGV WKDW WKH &RPSDQ\ UHO\ XSRQ WKHVH UHSUHVHQWDWLRQV
DQG�ZDUUDQWLHV�IRU�WKH�SXUSRVH�RI�HVWDEOLVKLQJ�WKH�DFFHSWDELOLW\�RI�WKLV�VXEVFULSWLRQ�RIIHU��DV�IROORZV�

� � 7KH XQGHUVLJQHG LV IDPLOLDU ZLWK WKH QDWXUH RI� DQG WKH ULVNV DWWHQGDQW WR� DQ LQYHVWPHQW RI WKH W\SH GHVFULEHG LQ WKH
2IIHULQJ 0DWHULDOV DQG WKLV 6XEVFULSWLRQ $JUHHPHQW� WKH WD[ FRQVHTXHQFHV RI VXFK DQ LQYHVWPHQW� DQG LV ILQDQFLDOO\ FDSDEOH RI
EHDULQJ WKH HFRQRPLF ULVN RI LQYHVWLQJ LQ WKH &RPSDQ\ DQG FDQ DIIRUG WKH ORVV RI WKH WRWDO DPRXQW RI VXFK LQYHVWPHQW� 7KH
XQGHUVLJQHG IXOO\ XQGHUVWDQGV WKH ULVNV LQYROYHG ZLWK DQ LQYHVWPHQW LQ WKH &RPSDQ\� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKH ULVNV
LGHQWLILHG�LQ�WKH�2IIHULQJ�0DWHULDOV� LQFRUSRUDWHG E\�UHIHUHQFH�KHUHLQ�

�� 7KH XQGHUVLJQHG KDV UHFHLYHG� FDUHIXOO\ UHDG DQG XQGHUVWDQGV WKH 2IIHULQJ 0DWHULDOV� 7KH XQGHUVLJQHG KDV KDG D
IXOO RSSRUWXQLW\ WR UHYLHZ WKH LQIRUPDWLRQ LQ WKH 2IIHULQJ 0DWHULDOV DQG WR FRQVXOW ZLWK KLV� KHU RU LWV LQGHSHQGHQW OHJDO� ILQDQFLDO�
DFFRXQWLQJ� WD[ DQG RWKHU SURIHVVLRQDO DGYLVRUV UHJDUGLQJ WKH LQIRUPDWLRQ VHW IRUWK LQ WKH 2IIHULQJ 0DWHULDOV ZLWK UHVSHFW WR KLV�
KHU�RU�LWV�LQYHVWPHQW�LQ�WKH�&���1RWHV�

�� 7KH XQGHUVLJQHG LV SXUFKDVLQJ WKH &�� 1RWHV IRU KLV� KHU RU LWV RZQ DFFRXQW IRU LQYHVWPHQW RQO\ DQG QRW ZLWK D YLHZ
WR WKH GLVWULEXWLRQ RU UHVDOH WKHUHRI WR DQ\RQH HOVH� DQG LV LQ FRPSOLDQFH ZLWK WKH LQYHVWPHQW OLPLWDWLRQV VHW GHVFULEHG LQ
5HJXODWLRQ�&URZGIXQGLQJ��6HFWLRQ���������D���

�� 7KH XQGHUVLJQHG XQGHUVWDQGV WKDW �L� QR VWDWH RU IHGHUDO JRYHUQPHQWDO DXWKRULW\ KDV PDGH DQ\ ILQGLQJ RU
GHWHUPLQDWLRQ FRQFHUQLQJ WKH PHULWV RI D SXUFKDVH RI WKH &�� 1RWHV DQG �LL� QHLWKHU WKH RIIHU QRU WKH VDOH RI WKH &�� 1RWHV KDV
EHHQ UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW� RU DQ\ RWKHU DSSOLFDEOH VHFXULWLHV ODZV� DQG WKDW WKH &�� 1RWHV DUH EHLQJ VROG LQ
UHOLDQFH XSRQ H[HPSWLRQV WKHUHXQGHU� 7KH XQGHUVLJQHG DFNQRZOHGJHV WKDW WKH &RPSDQ\ KDV GLVFORVHG LQ ZULWLQJ WR KLP� KHU RU
LW WKDW WKH WUDQVIHUDELOLW\ RI WKH &� � 1RWHV LV VHYHUHO\ OLPLWHG DQG WKDW WKH XQGHUVLJQHG PXVW FRQWLQXH WR EHDU WKH HFRQRPLF ULVN
RI WKLV LQYHVWPHQW IRU DQ LQGHILQLWH SHULRG XQOHVV WKH VDOH RU WUDQVIHU WKHUHRI LV VXEVHTXHQWO\ UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW
DQG DSSOLFDEOH VWDWH VHFXULWLHV ODZV RU DQ H[HPSWLRQ IURP VXFK UHJLVWUDWLRQ LV DYDLODEOH� DQG WKDW GXULQJ WKH SHULRG LQ ZKLFK WKH
&�� 1RWHV DUH EHLQJ RIIHUHG DQG VROG E\ WKH &RPSDQ\� DQG IRU D SHULRG RI WZHOYH PRQWKV IURP WKH GDWH RI WKH ODVW VDOH E\ WKH
&RPSDQ\ RI WKH &�� 1RWHV LQ WKH 2IIHULQJ� DOO SHUPLWWHG UHVDOHV RI DOO RU DQ\ SDUW RI WKH &�� 1RWHV� E\ DQ\ SHUVRQ� VKDOO EH
PDGH�RQO\�LQ�DFFRUGDQFH�ZLWK�5XOH�����D��RI�5HJXODWLRQ�&URZGIXQGLQJ��6HFWLRQ���������D���
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�� 7KH XQGHUVLJQHG DFNQRZOHGJHV WKDW WKH &RPSDQ\ KDV PDGH DYDLODEOH WR KLP� KHU RU LW WKH RSSRUWXQLW\ WR DVN
TXHVWLRQV DQG UHFHLYH DQVZHUV FRQFHUQLQJ WKH &RPSDQ\� WKH &�� 1RWHV� WKH &RPSDQ\
V 0HPEHUVKLS $JUHHPHQW� WKH 2IIHULQJ
0DWHULDOV� WKLV 6XEVFULSWLRQ $JUHHPHQW DQG DQ\ RWKHU LQIRUPDWLRQ SURYLGHG E\ WKH &RPSDQ\ WR WKH XQGHUVLJQHG� 7KH
XQGHUVLJQHG XQGHUVWDQGV WKDW LW LV KLV� KHU RU LWV UHVSRQVLELOLW\ WR LQTXLUH RI WKH &RPSDQ\ FRQFHUQLQJ GLVFORVXUH RI IDFWV WKDW WKH
XQGHUVLJQHG�GHHPV�PDWHULDO�WR�KLV��KHU�RU�LWV�GHFLVLRQ�WR LQYHVW LQ�WKH�&RPSDQ\�DQG�SXUFKDVH�WKH�&���1RWHV�

�� 7KH XQGHUVLJQHG KDV PDGH KLV� KHU RU LWV RZQ LQTXLU\ DQG DQDO\VLV �RQ KLV� KHU RU LWV RZQ RU ZLWK WKH DVVLVWDQFH RI
RWKHUV� ZLWK UHVSHFW WR WKH &RPSDQ\� WKH &�� 1RWHV� WKH &RPSDQ\
V 0HPEHUVKLS $JUHHPHQW� WKH 2IIHULQJ 0DWHULDOV� WKLV
6XEVFULSWLRQ $JUHHPHQW DQG RWKHU PDWHULDO IDFWRUV DIIHFWLQJ WKH &�� 1RWHV DQG�RU WKH &RPSDQ\� %DVHG RQ VXFK LQIRUPDWLRQ DQG
DQDO\VLV��WKH�XQGHUVLJQHG�KDV�EHHQ�DEOH�WR�PDNH�DQ�LQIRUPHG�GHFLVLRQ�WR�VXEVFULEH�IRU�WKH�&���1RWHV�

�� 7KH XQGHUVLJQHG� �L� GRHV QRW KDYH DQ RYHUDOO FRPPLWPHQW WR LQYHVWPHQWV WKDW DUH QRW UHDGLO\ PDUNHWDEOH WKDW LV
GLVSURSRUWLRQDWH WR KLV� KHU RU LWV QHW ZRUWK� DQG KLV� KHU RU LWV DFTXLVLWLRQ RI WKH &�� 1RWHV ZLOO QRW FDXVH VXFK RYHUDOO
FRPPLWPHQW WR EHFRPH H[FHVVLYH� DQG �LL� KDV DGHTXDWH QHW ZRUWK DQG PHDQV RI SURYLGLQJ IRU KLV� KHU RU LWV FXUUHQW QHHGV DQG
SHUVRQDO FRQWLQJHQFLHV WR VXVWDLQ D FRPSOHWH ORVV RI KLV� KHU RU LWV LQYHVWPHQW LQ WKH &�� 1RWHV� DQG KDV QR QHHG IRU OLTXLGLW\ LQ
WKH�LQYHVWPHQW�LQ�WKH�&���1RWHV�

���7KHUH�DUH�UHVWULFWLRQV�RQ�WKH�XQGHUVLJQHG
V�DELOLW\�WR�FDQFHO�KLV��KHU�RU�LWV�LQYHVWPHQW�FRPPLWPHQW�LQ�WKH�&��
1RWHV�DQG�REWDLQ�D�UHWXUQ�RI�KLV��KHU�RU�LWV�LQYHVWPHQW��7KH�XQGHUVLJQHG�PD\�FDQFHO�KLV��KHU�RU�LWV�LQYHVWPHQW�FRPPLWPHQW�LQ
WKH�&���1RWHV�IRU�DQ\�UHDVRQ�XS�WR�IRUW\�HLJKW������KRXUV�DIWHU�WKH�&RPSDQ\
V�DFFHSWDQFH�RI�WKLV�6XEVFULSWLRQ�$JUHHPHQW�E\�LWV
H[HFXWLRQ�RI�WKH�VLJQDWXUH�SDJH�KHUHWR��,I�WKH�XQGHUVLJQHG�KDV�QRW�FDQFHOHG�KLV��KHU�RU�LWV�LQYHVWPHQW�FRPPLWPHQW�LQ�WKH�&��
1RWHV�SULRU�WR�VXFK�GHDGOLQH��WKH�XQGHUVLJQHG
V�VXEVFULSWLRQ�IRU�WKH�&���1RWHV�VKDOO�EH�LUUHYRFDEOH�E\�WKH�XQGHUVLJQHG��DQG�WKH
LQYHVWPHQW�ZLOO�EH�GRFXPHQWHG�WKURXJK�WKH�UHFHLSW�RI�DQ�H[HFXWHG�FRS\�RI�WKH�&���1RWHV��ZKLFK�ZLOO�DOVR�EH�UHFRUGHG�DQG
PDLQWDLQHG�RQ�WKH�ERRNV�RI�WKH�&RPSDQ\�

�� 7KH XQGHUVLJQHG
V LQYHVWPHQW LQ WKH &�� 1RWHV� WRJHWKHU ZLWK DQ\ RWKHU LQYHVWPHQWV PDGH LQ DQ\ 5HJXODWLRQ
&URZGIXQGLQJ RIIHULQJ GXULQJ WKH ���PRQWK SHULRG SUHFHGLQJ WKH GDWH RI VXFK WUDQVDFWLRQ� GRHV QRW H[FHHG WKH PD[LPXP
DPRXQW�DOORZHG�E\�JRYHUQLQJ�UHJXODWLRQV�

��� 7KH XQGHUVLJQHG
V SULQFLSDO UHVLGHQFH �RU SULQFLSDO RIILFH LQ WKH FDVH RI D FRUSRUDWLRQ� OLPLWHG OLDELOLW\ FRPSDQ\�
SDUWQHUVKLS RU WUXVW� ERWK DW WKH WLPH RI WKH LQLWLDO RIIHU RI WKH &�� 1RWHV WR WKH XQGHUVLJQHG DQG DW SUHVHQW ZDV DQG LV ZLWKLQ
BBBBBBBBBBBBBBB�

��� 7KH XQGHUVLJQHG DJUHHV WKDW� QRWZLWKVWDQGLQJ WKH SODFH ZKHUH WKLV DJUHHPHQW PD\ EH H[HFXWHG E\ DQ\ RI WKH
SDUWLHV KHUHWR� DOO WKH WHUPV DQG SURYLVLRQV KHUHRI VKDOO EH FRQVWUXHG LQ DFFRUGDQFH ZLWK DQG JRYHUQHG E\ WKH ODZV RI WKH 6WDWH
RI�&RORUDGR��ZLWKRXW�UHJDUG�WR�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZV�

��� 7KH XQGHUVLJQHG DJUHHV WKDW KH� VKH RU LW VKDOO EHFRPH D SDUW\ WR WKH 0HPEHUVKLS $JUHHPHQW RI WKH &RPSDQ\� D
FRS\ RI ZKLFK KDV EHHQ SURYLGHG WR WKH XQGHUVLJQHG� ZKLFK SURYLGHV IRU� DPRQJ RWKHU WKLQJV� WKH WHUPV DQG FRQGLWLRQV
DSSOLFDEOH�WR�WKH�&���1RWHV�

����7KH�XQGHUVLJQHG�XQGHUVWDQGV�WKDW�WKH�XQGHUVLJQHG�KDV�QR�ULJKW�WR�UHTXLUH�WKH�&RPSDQ\�WR�UHJLVWHU�WKH�&���1RWHV
XQGHU�IHGHUDO�RU�VWDWH�VHFXULWLHV�ODZV�DW�DQ\�WLPH�

��� 2WKHU WKDQ WKH IHHV WR EH SDLG WR 0DLQYHVW E\ WKH &RPSDQ\ �DV GLVFXVVHG LQ WKH 2IIHULQJ 0DWHULDOV�� QR FRPPLVVLRQ
RU�RWKHU�UHPXQHUDWLRQ�VKDOO�EH�SDLG�WR�DQ\�SHUVRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�RIIHU�RU�VDOH�RI�WKH�&���1RWHV�

��� 7KH XQGHUVLJQHG XQGHUVWDQGV WKDW QRWKLQJ LQ WKH &�� 1RWHV� WKH &RPSDQ\
V 0HPEHUVKLS $JUHHPHQW� WKH 2IIHULQJ
0DWHULDOV RU DQ\ RWKHU PDWHULDOV SUHVHQWHG WR WKH XQGHUVLJQHG LQ FRQQHFWLRQ ZLWK WKH 2IIHULQJ FRQVWLWXWHV OHJDO� WD[� RU
LQYHVWPHQW DGYLFH� 7KH XQGHUVLJQHG KDV FRQVXOWHG VXFK OHJDO� WD[� DQG LQYHVWPHQW DGYLVRUV� DV KH� VKH RU LW� LQ KLV� KHU RU LWV
VROH�GLVFUHWLRQ��KDV�GHHPHG�QHFHVVDU\�RU�DSSURSULDWH�LQ�FRQQHFWLRQ�ZLWK�WKLV�LQYHVWPHQW�

��� 7KH XQGHUVLJQHG DFNQRZOHGJHV WKDW DQ\ OHJDO FRXQVHO IRU WKH &RPSDQ\ LV OHJDO FRXQVHO VROHO\ IRU WKH &RPSDQ\
UHJDUGLQJ WKLV LQYHVWPHQW DQG QRW IRU WKH XQGHUVLJQHG DQG WKDW WKH XQGHUVLJQHG WKHUHIRUH PD\ ZDQW WR KDYH LWV RZQ OHJDO
FRXQVHO�UHYLHZ�WKH�&���1RWHV��DQG�UHODWHG�2IIHULQJ�0DWHULDOV��EHIRUH�VLJQLQJ�
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��� 7KH XQGHUVLJQHG KHUHE\ UHSUHVHQWV DQG ZDUUDQWV WKDW KH� VKH RU LW LV QRW PDNLQJ DQ LQYHVWPHQW LQ WKH &RPSDQ\ DV
D UHVXOW RI DQ\ DGYHUWLVHPHQW� DUWLFOH� QRWLFH RU RWKHU FRPPXQLFDWLRQ SXEOLVKHG LQ DQ\ QHZVSDSHU� PDJD]LQH RU VLPLODU PHGLD�
DQ\ VHPLQDU RU DQ\ VROLFLWDWLRQ E\ D SHUVRQ QRW SUHYLRXVO\ NQRZQ WR WKH XQGHUVLJQHG� 7KH XQGHUVLJQHG DFNQRZOHGJHV WKDW DQ
LQYHVWPHQW LQ WKH &�� 1RWHV LV VSHFXODWLYH DQG DJUHHV WKDW QR JXDUDQWHHV KDYH EHHQ PDGH WR WKH XQGHUVLJQHG E\ WKH &RPSDQ\
RU DQ\ RI WKHLU UHVSHFWLYH DJHQWV� PDQDJHUV� PHPEHUV� HPSOR\HHV RU DIILOLDWHV� DERXW DQ LQYHVWPHQW LQ WKH &�� 1RWHV RU WKH
IXWXUH ILQDQFLDO SHUIRUPDQFH RI WKH &RPSDQ\� 7KH XQGHUVLJQHG DOVR DFNQRZOHGJHV WKDW LQ PDNLQJ DQ LQYHVWPHQW LQ WKH &��
1RWHV� WKH XQGHUVLJQHG LV QRW UHO\LQJ XSRQ DQ\ JXDUDQWHH RI WKH &RPSDQ\ RU DQ\ RI LWV UHVSHFWLYH DJHQWV� PDQDJHUV� PHPEHUV�
HPSOR\HHV RU DIILOLDWHV� ,W LV XQGHUVWRRG WKDW LQIRUPDWLRQ DQG H[SODQDWLRQV UHODWHG WR WKH WHUPV DQG FRQGLWLRQV RI WKH &�� 1RWHV
SURYLGHG LQ WKH 2IIHULQJ 0DWHULDOV RU RWKHUZLVH E\ WKH &RPSDQ\ VKDOO QRW EH FRQVLGHUHG LQYHVWPHQW DGYLFH RU D
UHFRPPHQGDWLRQ WR SXUFKDVH WKH &�� 1RWHV� DQG WKDW QHLWKHU WKH &RPSDQ\� QRU DQ\ RI WKHLU UHVSHFWLYH DIILOLDWHV LV DFWLQJ RU KDV
DFWHG DV DQ DGYLVRU WR WKH XQGHUVLJQHG LQ GHFLGLQJ WR LQYHVW LQ WKH &�� 1RWHV� 7KH XQGHUVLJQHG DFNQRZOHGJHV WKDW QHLWKHU WKH
&RPSDQ\� QRU DQ\ RI WKHLU UHVSHFWLYH DIILOLDWHV� KDV PDGH DQ\ UHSUHVHQWDWLRQ UHJDUGLQJ WKH SURSHU FKDUDFWHUL]DWLRQ RI WKH &��
1RWHV�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�WKH�XQGHUVLJQHG
V�DXWKRULW\�WR�LQYHVW LQ WKH�&���1RWHV�

��� 7KH XQGHUVLJQHG KDV UHYLHZHG WKH FDXWLRQDU\ VWDWHPHQWV PDGH LQ WKH 2IIHULQJ 0DWHULDOV DERXW WKH &RPSDQ\
V
SURMHFWHG IXWXUH ILQDQFLDO LQIRUPDWLRQ DQG RWKHU IRUZDUG�ORRNLQJ VWDWHPHQWV� DQG KDV QRW UHOLHG XSRQ VXFK SURMHFWLRQV RU IRUZDUG
ORRNLQJ�LQIRUPDWLRQ�DV LI VXFK�SURMHFWLRQV�DQG�VWDWHPHQWV ZHUH�JXDUDQWHHG�

��� 7KH XQGHUVLJQHG UHFRJQL]HV WKDW WKH &RPSDQ\ VKDOO KDYH WKH ULJKW WR UHMHFW WKLV VXEVFULSWLRQ� LQ ZKROH RU LQ SDUW� IRU
DQ\ UHDVRQ ZKDWVRHYHU DQG UHWXUQ WKH VXEVFULSWLRQ SURFHHGV ZLWKRXW LQWHUHVW� 7KLV 6XEVFULSWLRQ $JUHHPHQW VKDOO EH GHHPHG WR
EH DFFHSWHG E\ WKH &RPSDQ\ RQO\ ZKHQ LW LV VLJQHG E\ DQ DXWKRUL]HG UHSUHVHQWDWLYH RI WKH &RPSDQ\� 7KH XQGHUVLJQHG DJUHHV
WR LQGHPQLI\ DQG KROG KDUPOHVV WKH &RPSDQ\ DQG LWV PDQDJHUV� PHPEHUV� HPSOR\HHV� DJHQWV� UHSUHVHQWDWLYHV DQG DIILOLDWHV�
DQG DQ\ SHUVRQ DFWLQJ RQ EHKDOI RI WKH &RPSDQ\� IURP DQG DJDLQVW DQ\ DQG DOO GDPDJH� ORVV� OLDELOLW\� FRVW DQG H[SHQVH
�LQFOXGLQJ UHDVRQDEOH DWWRUQH\V
 IHHV� ZKLFK DQ\ RI WKHP PD\ LQFXU E\ UHDVRQ RI WKH IDLOXUH E\ WKH XQGHUVLJQHG WR IXOILOO DQ\ RI
WKH WHUPV DQG FRQGLWLRQV RI WKLV 6XEVFULSWLRQ $JUHHPHQW� RU E\ UHDVRQ RI DQ\ PLVUHSUHVHQWDWLRQ RU EUHDFK RI ZDUUDQW\ PDGH E\
WKH XQGHUVLJQHG KHUHLQ RU LQ DQ\ RWKHU GRFXPHQW SURYLGHG E\ WKH XQGHUVLJQHG WR WKH &RPSDQ\ RU LWV UHSUHVHQWDWLYHV� $OO
UHSUHVHQWDWLRQV� ZDUUDQWLHV DQG DJUHHPHQWV FRQWDLQHG KHUHLQ VKDOO VXUYLYH WKH H[HFXWLRQ� GHOLYHU\ DQG DFFHSWDQFH RI WKLV
6XEVFULSWLRQ�$JUHHPHQW�DQG�WKH�XQGHUVLJQHG
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6LJQDWXUH�&HUWLILFDWH
5HIHUHQFH�QXPEHU��:37.:�336&6�=-36���4;%7

'RFXPHQW�FRPSOHWHG�E\�DOO�SDUWLHV�RQ�
���$XJ���������������87&

3DJH���RI��

6LJQHU 7LPHVWDPS 6LJQDWXUH

&KULVWLQD�7URXW
(PDLO��FKULVWLQD#ODODJDUGHQV�FRP
6KDUHG�YLD�OLQN

6HQW� ���-XO���������������87&
9LHZHG� ���$XJ���������������87&
6LJQHG� ���$XJ���������������87&

,3�DGGUHVV����������������
/RFDWLRQ��-RKQVWRZQ��8QLWHG�6WDWHV

6LJQHG�ZLWK�3DQGD'RF

3DQGD'RF�LV�D�GRFXPHQW�ZRUNIORZ�DQG�FHUWLILHG�H6LJQDWXUH
VROXWLRQ�WUXVWHG�E\���������FRPSDQLHV�ZRUOGZLGH�


