
7$1.63$1�*(1(5$/�75$',1*�7(506
3OHDVH�1RWH��3DUDJUDSK���I��LV�RQO\�DSSOLFDEOH�ZKHQ�\RX�KDYH�'33�,QVXUDQFH�

3DJH�� RI��

���/($6,1*
,Q�DGGLWLRQ�WR�WKH�&RQWDLQHUV��DV�GHVFULEHG�LQ�3DUDJUDSK�$�RI�WKH�/HDVH��WKLV� /HDVH� $JUHHPHQW� VKDOO� FRYHU� VLPLODU� &RQWDLQHUV� DV� PD\� EH�VXEVWLWXWHG�RU�DGGHG�IURP�WLPH�WR�WLPH�E\�WKH�/HVVRU�
���5(17
7KH�UHQW�GHVFULEHG� LQ�3DUDJUDSK�&�RI� WKH�/HDVH�VKDOO�EH�GXH IRU�HDFK�&RQWDLQHU�IURP�DQG�LQFOXGLQJ�WKH�GD\�RI�GHOLYHU\�WR�WKH�/HVVHH�XS�WR�DQG�LQFOXGLQJ� WKH� GD\� WKH� &RQWDLQHU� LV� UHWXUQHG� WR� /HVVRU� SXUVXDQW� WR� WKH�WHUPV�RI�WKH�/HDVH�DQG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK���EHORZ�
���'(/,9(5<
8SRQ� GHOLYHU\� RI� HDFK� &RQWDLQHU� WR� /HVVHH�� WKH� /HVVHH� �RU� /HVVHH
V�DJHQW��VKDOO�VLJQ�DQG�UHWXUQ�WKH�/HVVRUV�(TXLSPHQW�,QWHUFKDQJH�5HFHLSW���(,5��� WR� WKH� /HVVRU� RU� WKH� /HVVRUV� UHSUHVHQWDWLYH�� � ,Q� DGGLWLRQ�� WKH�/HVVRU� VKDOO� DUUDQJH� IRU� D� VXUYH\RU� WR� LQVSHFW� DOO� VXFK� &RQWDLQHUV�� D�FRS\�RI�ZKLFK�ZLOO�JR�WR�WKH�/HVVHH���7KH�FRVWV�IRU�VXFK�LQVSHFWLRQ�DUH�GHWDLOHG� LQ� VXE�3DUDJUDSK�(�� KHUHRI�� � 7KLV� VKDOO� FRQVWLWXWH� FRQFOXVLYH�HYLGHQFH�WKDW�WKH�/HVVHH�KDV�UHFHLYHG�WKH�&RQWDLQHU�DQG�IRXQG�LW�WR�EHFRPSOHWH��LQ�JRRG�ZRUNLQJ�RUGHU�DQG�FRQGLWLRQ��7KH�IDLOXUH�RI�WKH�/HVVHH�WR�QRWH�LQ�WKH�(,5�GDPDJH��GHIHFW�RU�GHWHULRUDWLRQ�WR�WKH�&RQWDLQHU�VKDOO�QRW� UHOLHYH� WKH� /HVVHH� RI� DQ\� REOLJDWLRQ� RU� OLDELOLW\� XQGHU� WKH� /HDVH���1RWZLWKVWDQGLQJ� WKH� DERYH�� VKRXOG� /HVVHH� IDLO� WR� H[HFXWH� WKH� (,5��DFFHSWDQFH� RI� D� &RQWDLQHU� E\� WKH� /HVVHH� VKDOO� FRQVWLWXWH� FRQFOXVLYH�HYLGHQFH�WKDW�WKH�&RQWDLQHU�DW�WKH�WLPH�RI�WKH�GHOLYHU\�ZDV�FRPSOHWH�DQG�LQ�JRRG�ZRUNLQJ�RUGHU�DQG�FRQGLWLRQ�
,Q� WKH�HYHQW� WKDW�&RQWDLQHUV�DUH�UHTXLUHG� IRU� WKH�XVH�RI�WKH�FDUULDJH�RI�IRRGVWXIIV��WKH�/HVVHH�LV�UHVSRQVLEOH�IRU�DQ\�WHVWV�UHTXLUHG�WR�JXDUDQWHH�WKH�VWHULOLW\�RI� WKH�&RQWDLQHU�DQG� LWV� ILWWLQJV�� �$Q\�&RQWDLQHUV�OHDVHG�IRU�WKH� FDUULDJH� RI� IRRGVWXIIV� VKDOO� RQO\� EH� XVHG� IRU� VXFK� FDUULDJH� XQOHVV�RWKHUZLVH�YHULILHG�LQ�ZULWLQJ�E\�WKH�/HVVRU�
���5(7851
7KH�/HVVHH�PD\�UHWXUQ�WKH�&RQWDLQHUV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�/HDVH�� � 7KH� /HVVHH� VKDOO� EH� UHVSRQVLEOH� IRU� DOO� VKLSSLQJ� DQG�WUDQVSRUWDWLRQ�WR�QRPLQDWHG�/HVVRU�GHSRW���6XFK�FRVWV�VKDOO�EH�ERUQH�E\�WKH�/HVVHH�
�D� 7KH�&RQWDLQHUV�DQG�RU HDFK�RI�WKHP�VKDOO�EH�GHHPHG�WR�EH�UHWXUQHG��L� ,Q�WKH�FDVH�RI�&RQWDLQHUV�ZKLFK�DUH�LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU��RQ�WKH�DFWXDO�GDWH�RI�UHWXUQ�WR�DQ�DSSURYHG�GHSRW�GHVLJQDWHG�E\�/HVVRU�DQG�LL� ,Q� WKH�FDVH�RI�&RQWDLQHUV�ZKLFK�DUH�QRW� UHWXUQHG� LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU��RQ�WKH�GDWH�ZKHQ�DOO�/HVVHH�GDPDJH�KDV�EHHQ�DSSURYHG�E\�WKH�/HVVHH�
$OO� SHU� GLHP� FKDUJHV� GXH� KHUHXQGHU� VKDOO� FRQWLQXH� WR� DFFUXH� DQG� EH�SD\DEOH� XSRQ� HDFK� &RQWDLQHU� XQWLO� /HVVRU� LV� VDWLVILHG� WKDW� /HVVHH
V�DOORFDWLRQ�RI�GDPDJHV�DUH�DSSURYHG�LQ�IXOO�
�E� ,Q�WKH�HYHQW�WKDW�/HVVRU�WHUPLQDWHV�WKLV�OHDVH�SXUVXDQW�WR�3DUDJUDSK���EHORZ��/HVVRU�VKDOO�LQ�LWV�VROH�GLVFUHWLRQ�VSHFLI\�WKH�GHVLJQDWHG�GHSRWV�LQWR�ZKLFK�WKH�&RQWDLQHUV�DUH�WR�EH�UHGHOLYHUHG�
�F� 2Q�WKH�GDWH�RI�UHWXUQ�RI�HDFK�&RQWDLQHU��WKH�/HVVHH�VKDOO�HQVXUH�WKDW�HDFK�&RQWDLQHU� LV�DFFRPSDQLHG�E\�D�ZULWWHQ�FOHDQLQJ�FHUWLILFDWH�LVVXHG�E\�D�UHFRJQLVHG�LQGHSHQGHQW�VXUYH\RU��JXDUDQWHHLQJ�WKDW�WKH�&RQWDLQHU�DQG� LWV� ILWWLQJV�VKDOO�EH�JDV� IUHH��FOHDQ� IURP�DQ\�RLO�� UXVW��GLUW��PRLVWXUH�DQG� SDUWLFOHV� �UHVLGXH�� RI� DQ\� SUHYLRXV� FDUJR�� DQG� LQ� WKH� FDVH� RI�&RQWDLQHUV�GHGLFDWHG�WR�WKH�FDUULDJH�RI�IRRG�JUDGH�SURGXFWV��VKDOO�EH�ILW�IRU� WKH� FDUULDJH�RI� FDUJRHV� LQWHQGHG� IRU�KXPDQ�FRQVXPSWLRQ�� �)RU� WKH�DYRLGDQFH�RI�GRXEW��DQ\�FRUURVLRQ��SLWWLQJ��VFUDWFKLQJ��VWDLQLQJ��HWFKLQJ�RU�DQ\�RWKHU�GDPDJH�� LQ� WKH�VROH�RSLQLRQ�RI� WKH�/HVVRU� �EDFNHG�E\�DQ�LQGHSHQGHQW�VRXUFH�ZKHUH�UHTXLUHG��RI�XQUHDVRQDEOH�QDWXUH�RQ�DQG�RU�LQ� WKH� EDUUHO� RI� WKH� &RQWDLQHU�� LWV� ILWWLQJ� DQG� DFFHVVRULHV� DQG�RU� WR� LWV�LQVXODWLRQ�FODGGLQJ�DQG�RU�GDPDJH�WR� WKH� IUDPHZRUN�RI�WKH�&RQWDLQHUV��VKDOO� QRW� EH� GHHPHG� QRUPDO� ZHDU� DQG� WHDU�� � $OO� &RQWDLQHUV� ZLOO� EH�UHSDLUHG� LQ� DFFRUGDQFH�ZLWK� WKH� WKHQ� FXUUHQW� UHSDLU�VWDQGDUG�FULWHULD�DV�VHW� IRUWK�E\� WKH� ,QWHUQDWLRQDO�7DQN�&RQWDLQHU�2UJDQLVDWLRQ� �,7&2��� ,Q� WKH�HYHQW� /HVVHH� UHWXUQV� DQ\� &RQWDLQHU� ZLWKRXW� VDLG� FOHDQLQJ� FHUWLILFDWH��/HVVRU�ZLOO�REWDLQ�DQ�HVWLPDWH�RI�WKH�FRVWV�LQYROYHG�LQ�REWDLQLQJ�DSSURSULDWH�FHUWLILFDWLRQ�� � 7KLV� PD\� LQYROYH� WUDQVSRUWDWLRQ� FRVWV�� WR� DQG� IURP� WKH�FOHDQLQJ�VWDWLRQ��SOXV�WKH�FRVWV�RI�WKH�FOHDQLQJ��DQG�WKH�FHUWLILFDWLRQ�E\�DQ�LQGHSHQGHQW�VXUYH\RU� $XWKRULVDWLRQ� WR� FRQGXFW� WKHVH�DGGLWLRQDO�FRVWV��DV�VHW� IRUWK� LQ� WKH�HVWLPDWH�VKDOO�EH�JLYHQ�E\�/HVVHH�RU� LWV� ORFDO�DJHQW�ZLWKLQ�ILYH�����GD\V�RI�UHFHLSW�RI�WKH�HVWLPDWH���,I�/HVVHH�RU�LW¶V�DJHQW�IDLOV�

WR�UHVSRQG�ZLWKLQ�VHYHQ�����GD\V��IURP�WKH�GDWH�WKH�HVWLPDWH�ZDV�VHQW��/HVVRU�KDV� WKH�ULJKW� WR�SURFHHG�DQG�ELOO�/HVVHH�ZLWK�VXFK�FRVWV�DV�SHU�WKH�HVWLPDWH�
�G� ,Q� FDVH� DQ\� &RQWDLQHU� LV� UHWXUQHG� GDPDJHG�� DQ� HVWLPDWH� RI� WKH�DPRXQW�DQG�FRVW�RI� WKH�UHSDLUV�QHFHVVDU\� WR�UHSDLU�WKH�GDPDJH�ZLOO�EH�JLYHQ� WR�/HVVHH�E\�/HVVRU�RU�/HVVRUV�DJHQW�� �$XWKRULVDWLRQ� WR�FRQGXFW�WKH� UHSDLUV�DV�VHW� IRUWK� LQ� WKH�HVWLPDWH�VKDOO�EH�JLYHQ�E\�/HVVHH�RU� LWV�ORFDO�DJHQW�ZLWKLQ�ILYH�����GD\V�RI�UHFHLSW�RI�WKH�HVWLPDWH���,I��UHTXHVWHG�ZLWKLQ� WKLV� SHULRG�� E\� WKH� /HVVHH� RU� LWV� ORFDO� DJHQW� RU� QRPLQDWHG�LQVSHFWRU��D�IXUWKHU�ILYH�����ZRUNLQJ�GD\V�VKDOO�EH�DOORZHG�IRU�DQ\�IXUWKHU�LQVSHFWLRQ�RI�WKH�&RQWDLQHU���,I�/HVVHH�RU�LW¶V�DJHQW�IDLOV�WR�DGKHUH�WR�DQ\�RI� WKH� GHDGOLQHV� VHW� IRUWK� KHUHLQ�� /HVVRU� KDV� WKH� ULJKW� WR�SURFHHG�DQG�UHSDLU�WKH�&RQWDLQHU�DQG�ELOO�/HVVHH�ZLWK�UHSDLU�FRVWV�DV�SHU�WKH�RULJLQDO�HVWLPDWH�
�H� $OO� UHSDLU� LQYRLFHV� VKDOO� EH� VHQW� WR�/HVVHH�RU�/HVVHH
V� ORFDO� DJHQW�DQG�VKDOO�EH�SDLG�E\�/HVVHH�ZLWKLQ�WKLUW\������GD\V�RI�UHFHLSW�
�I�� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� HOVHZKHUH� LQ� WKH�/HDVH�� LQ�UHVSHFW�RI�&RQWDLQHU�RU�&RQWDLQHUV�IRU�ZKLFK�WKH�/HVVRU�KDV�DJUHHG�WR�SURYLGH�'DPDJH�3URWHFWLRQ�3ODQ��µ'33�&RQWDLQHUV¶��WR� WKH� /HVVHH�� VXFK� &RQWDLQHU� RU� &RQWDLQHUV� ZLOO� EH� RII�KLUHG� RQ�GDWH�RI�UHWXUQ�WR�GHSRW��H[FHSW�LQ�WKH�IROORZLQJ�FDVHV���L��ZKHUH� WKH�QDWXUH�RI�WKH�GDPDJH�WR�VXFK�'33�&RQWDLQHUV�LV�QRW�FRYHUHG�E\�WKH�/HVVRU¶V�'DPDJH�3URWHFWLRQ�3ODQ��LL�� ZKHUH� GDPDJHV� WR� WKH� '33� &RQWDLQHUV� LV� DWWULEXWDEOH� WR� D�SURGXFW�LQDSSURSULDWH�IRU�VXFK�'33�&RQWDLQHUV��LLL��QHJOLJHQFH�RQ�EHKDOI�RI�WKH�/HVVHH�,Q�VXFK�FDVHV� WKH�RII� KLUH�SURFHGXUH�VKDOO�EH�DV�SURYLGHG� LQ�VXE�3DUDJUDSK��D���LL��DERYH�
���3$<0(17
�D� 3D\PHQWV�IRU�UHQW�DQG�DOO�RWKHU�FKDUJHV�GXH�WR�WKH�/HVVRU��XQGHU�WKH�WHUPV� RI� WKH� /HDVH�� IRU� ZKLFK� QR� GHPDQGV� QHHG� EH� PDGH�� VKDOO� EH�PDGH� ��� GD\V� LQ� DUUHDUV�� E\� WHOHJUDSKLF� RU� WHOH[� WUDQVIHU�� TXRWLQJ� WKH�LQYRLFH� QXPEHU� WR�� 7$1.63$1� /($6,1*�/,0,7('�� FDUH� RI�� 1DWLRQDO�:HVWPLQVWHU�%DQN�SOF�����6ZDQ�6WUHHW��:HVW�0DOOLQJ��.HQW��0(����+)��$FFRXQW�QXPEHU������������������6RUW�&RGH������������6XFK�WUDQVIHU�VKDOO� VWDWH� WKDW� WKH� SD\PHQW� LV�PDGH� RQ� WKH� /HVVHH
V� EHKDOI�� � /HVVRU�PD\�FKDQJH�WKHVH�SD\PHQW�LQVWUXFWLRQV�DW�DQ\�WLPH�XSRQ�ZULWWHQ�QRWLFH�WR�/HVVHH���$OO�LQYRLFHV�PXVW�EH�SDLG�LQ�IXOO�ZLWKRXW�VHW�RII�RU�GHGXFWLRQ�RI�DQ\�NLQG�
�E� ,I� WKH� /HVVHH� IDLOV� WR� SD\� DQ\� LQVWDOPHQW� RI� UHQW�SHU�GLHP�RU�RWKHU�FKDUJHV� SD\DEOH� KHUHXQGHU� E\� WKH� GXH� GDWH�� WKH� /HVVHH� VKDOO� RQ�GHPDQG�SD\�WR�WKH�/HVVRU�LQWHUHVW�RQ�DOO�RXWVWDQGLQJ�DPRXQWV�GXH�DW�WKH�UDWH� RI� ������ SHU� PRQWK�� VXFK� LQWHUHVW� WR� UXQ� IURP� WKH� GXH� GDWH� IRU�SD\PHQW�XQWLO�WKH�DFWXDO�GDWH�RI�SD\PHQW�
���'()$8/7
�D� ,Q� WKH� HYHQW� WKDW� /HVVHH� �L� IDLOV� WR� PDNH� DQ\� SD\PHQWV� GXH�KHUHXQGHU� WR� /HVVRU� E\� WKH� GXH� GDWH�� �LL� IDLOV� WR� REVHUYH� DQ\� RWKHU�FRQGLWLRQ�RI�WKLV�/HDVH�$JUHHPHQW�RU�EUHDFKHV�DQ\�WHUP�RI�WKLV�/HDVH���LLL� GLVFRQWLQXHV�EXVLQHVV��EHFRPHV�LQVROYHQW�RU�XQDEOH�WR�SD\�LWV�GHEWV�ZKHQ� GXH�� ILOHV� RU� KDV� ILOHG� DJDLQVW� LW� DQ\� GHFODUDWLRQ� RU� SHWLWLRQ� RU�SURFHHGLQJ�IRU�UHOLHI�SXUVXDQW�WR�DQ\�DSSOLFDEOH�EDQNUXSWF\�RU�LQVROYHQF\�ODZV���LY� WKHUH�VKDOO�RFFXU�DQ\�UHRUJDQLVDWLRQ�DUUDQJHPHQW��DVVLJQPHQW�IRU�WKH�EHQHILW�RI�FUHGLWRUV��DSSRLQWPHQW�RI�D�UHFHLYHU��OLTXLGDWRU��WUXVWHH�RU� VLPLODU� SHUVRQ� RI� DOO� RU� DQ\� RI� /HVVHH
V� DVVHWV�� RU� �Y� LI� WKHUH� VKDOO�RFFXU�DQ\�VDOH��DVVLJQPHQW��VXE�OHWWLQJ�RU�RWKHU�HQFXPEUDQFH�RI�DQ\�RI�WKH�&RQWDLQHUV�RI�WKH�/HDVH�RU�/HVVHH
V�ULJKWV�RU�LQWHUHVWV�WKHUH�XQGHU�LQ�YLRODWLRQ�RI�WKH�/HDVH�DQG�WKH�/HVVHH�IDLOV�WR�UHPHG\�WKH�VDPH�ZLWKLQ����GD\V�RI� VXFK�EUHDFK� WKHQ�/HVVRU� VKDOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKLV�/HDVH� $JUHHPHQW� DQG� ZLWKRXW� QRWLFH� UHTXLUH� /HVVHH� WR� UHWXUQ� WKH�&RQWDLQHUV� LQ� DFFRUGDQFH�ZLWK�3DUDJUDSK� �� RU� WDNH� SRVVHVVLRQ�RI� WKH�&RQWDLQHUV� IUHH� RI� DQ\� FODLPV� RI� /HVVHH�� � $Q\� VXFK� DFWLRQ� E\� /HVVRU�VKDOO� QRW� UHOHDVH� /HVVHH� RI� LWV� REOLJDWLRQV� KHUHXQGHU� QRU� SUHMXGLFH�/HVVRUV�ULJKW�WR�FODLP�GDPDJHV�IRU�EUHDFK�RI�FRQWUDFW���,Q�WKH�HYHQW�WKLV�$JUHHPHQW�EH�GHWHUPLQHG�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�RWKHU�WKDQ�RQ�WKH�H[SLUDWLRQ� RI� WKH� SHULRG� RI� WKLV� /HDVH�$JUHHPHQW� /HVVRU� VKDOO� GHFODUHLPPHGLDWHO\� GXH� DQG� SD\DEOH� DOO� DPRXQWV� GXH� DQG� RZLQJ� XQGHU� WKLV�/HDVH� $JUHHPHQW�� LQFOXGLQJ� �L�� DOO� DUUHDUV� RI� UHQW� LQWHUHVW� DQG� RWKHU�PRQLHV� XQSDLG� EXW� SD\DEOH� XQGHU� WKLV� /HDVH�$JUHHPHQW� �DQG� LQWHUHVW�VKDOO�FRQWLQXH�WR�EHFRPH�GXH�DV�SURYLGHG�IRU�E\�WKLV�/HDVH�$JUHHPHQW����LL�� WKH� FRVWV� UHDVRQDEO\� UHTXLUHG� WR� UHVWRUH� WKH� &RQWDLQHUV� WR� WKHLU�RULJLQDO� FRQGLWLRQ� DQG� SURSHU� UHSDLU� �H[FOXGLQJ� IDLU�ZHDU�DQG� WHDU��� �LLL��WKH�FRVWV�RI�UHFRYHU\�DQG�WUDQVSRUW�RI�WKH�&RQWDLQHUV�WR�/HVVRUV�GHSRWV�
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VSHFLILHG� LQ� WKH� /HDVH� $JUHHPHQW�� �LY�� WKH� FRVWV� RI� VWRUDJH� RI� WKH�&RQWDLQHUV�EHWZHHQ�WKH�GDWH�RI�GHWHUPLQDWLRQ�DQG�WKH�GDWH�RI�H[SLUDWLRQ�RI� WKH� SHULRG� RI� WKLV� /HDVH� $JUHHPHQW� LQFXUUHG� ZKLOVW� WKH� &RQWDLQHUV�UHPDLQ�RII�KLUH���Y��DV�DJUHHG�GDPDJHV�D�VXP�HTXDO�WR�WKH�RXWVWDQGLQJYDOXH�RI�WKH�UHQWDO�LQVWDOPHQWV�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�EXW�QRW�\HW�GXH� DQG� �YL�� OHJDO� IHHV� LQFXUUHG� E\� WKH� /HVVRU� DV� UHVXOW� RI� WKH�GHWHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�DQG�WKH�UHFRYHU\�RI�DQ\�&RQWDLQHU�
�E� ,Q�WKH�HYHQW�WKDW�DIWHU�WKH�ILIWHHQ������GD\V�QRWLFH�SHULRG�KDV�H[SLUHG��WKH� GHIDXOW� KDV� QRW� EHHQ� FOHDUHG�� DQG� /HVVRU� FKRRVHV� WR� UHWDNH�SRVVHVVLRQ�RI�DOO�RU�SDUW�RI�WKH�&RQWDLQHUV��/HVVHH�DXWKRULVHV�/HVVRU�WR�WDNH�SRVVHVVLRQ�RI�DQ\�SURSHUW\� LQ��RU�DWWDFKHG�WR�VXFK�&RQWDLQHU�DQG��ZLWKRXW�OLDELOLW\�IRU�LWV�VDIH�NHHSLQJ��WR�SODFH�VXFK�SURSHUW\�LQ�VWRUDJH�DW�WKH�ULVN�DQG�H[SHQVH�RI�/HVVHH�
���,163(&7,21�$1'�7(67,1*
�D� $W� DQ\� UHDVRQDEOH� WLPH� DQG� IURP� WLPH� WR� WLPH�� WKH� /HVVHH� VKDOO�SHUPLW�WKH�/HVVRU�RU�LW¶V�DXWKRULVHG�UHSUHVHQWDWLYHV�WR�LQVSHFW�DQ\�RU�DOORI�WKH�&RQWDLQHUV�DYDLODEOH�WR�WKH�/HVVRU�DW�DQ\�VXFK�DGGUHVV�DV�PD\�EH�PXWXDOO\�DJUHHG�
�E� )RU�WKH�SXUSRVH�RI�SHULRGLF�LQVSHFWLRQ�DQG�WHVWLQJ�RI�WKH�&RQWDLQHUV�LQ� DFFRUGDQFH� ZLWK� WKH� UHTXLUHPHQWV� RI� JRYHUQPHQWDO� DXWKRULWLHV��UHJXODWLRQV�DQG�DJUHHPHQWV�FRQFHUQLQJ�WKH�WUDQVSRUWDWLRQ�RI�KD]DUGRXV�PDWHULDOV��XSRQ�VL[W\������GD\V�SULRU�ZULWWHQ�QRWLFH�IURP�/HVVRU��/HVVHH�VKDOO� PDNH� DQ\� RU� DOO� RI� WKH� &RQWDLQHUV� DYDLODEOH� WR� /HVVRU� ZLWK� D�FHUWLILFDWH� RI� FOHDQOLQHVV� DV� VSHFLILHG� LQ� &ODXVH� �� DW� D� GHVLJQDWHG�GHSRW�V� DV�PD\� EH�PXWXDOO\� DJUHHG�� � ,Q� WKH� HYHQW� WKDW�SULRU�ZULWWHQ�QRWLFH� LV� QRW� UHFHLYHG� IURP� /HVVRU�� LW� LV� VWLOO� /HVVHHV�UHVSRQVLELOLW\�� DW� DOO� WLPHV�� WR� HQVXUH� WKDW� WKH�&RQWDLQHUV�FRPSO\�ZLWK�DOO�VWDWXWRU\��QDWLRQDO�DQG�LQWHUQDWLRQDO�UHJXODWLRQV� $OO�FRVWVUHODWLQJ� WR� WKH� FOHDQLQJ�� GHOLYHU\� DQG� SUHSDUDWLRQ� RI� WKH�&RQWDLQHUV� LQ�UHDGLQHVV�IRU�LQVSHFWLRQ�VKDOO�EH�ERUQH�E\�WKH�/HVVHH���7KH�/HVVRU�VKDOO�EH�OLDEOH�IRU�WKH�FRVW�RI�WKH�LQVSHFWLRQ�DQG�WHVWLQJ�LWVHOI���,I�DW�VXFK�WLPH�DQ\�&RQWDLQHU� LV� IRXQG� WR�EH�GDPDJHG�RU�DOWHUHG�RU� UHTXLUHV�FOHDQLQJ��WKH�FRVW�RI�UHSDLU�DQG�RU�FOHDQLQJ�VKDOO�EH�IRU�WKH�DFFRXQW�RI�WKH�/HVVHH�
����86(�2)�$1'�,1'(01,),&$7,21�2)�7+(�&217$,1(56�
�D� 7KH�/HVVHH�ZLOO�QRW�XVH�RU�SHUPLW�DQ\�&RQWDLQHU�WR�EH�XVHG�IRU�DQ\�SXUSRVH�IRU�ZKLFK�LW LV�QRW�GHVLJQHG�RU�VXLWDEOH�DQG�ZLOO�HQVXUH�WKDW�WKH�&RQWDLQHUV�DUH�RSHUDWHG�LQ�D�SURSHU�DQG�VNLOIXO�PDQQHU��VSHFLILFDOO\�QRW�WR�EH�XVHG�IRU�WKH�FDUULDJH�RI�UDGLRDFWLYH�PDWHULDOV���7KH�/HVVHH�VKDOO�DW�LW¶V� H[SHQVH�� FRPSO\�ZLWK� WKH� ,QWHUQDWLRQDO�0DULWLPH�'DQJHURXV�*RRGV��,0'*��&RGH�DQG�DQ\�RWKHU�UHOHYDQW�QDWLRQDO�� LQWHUQDWLRQDO�RU�VWDWXWRU\�UHJXODWLRQV��ODZV��GLUHFWLYHV�RU�FRQYHQWLRQV��LQFOXGLQJ�FXVWRPV�ODZV�DQG�UHJXODWLRQV��ZKLFK�DIIHFW� WKH�&RQWDLQHUV�� WKH�/HDVH�RU�WKHLU�SRVVHVVLRQ�RU� RZQHUVKLS�� WUDQVSRUWDWLRQ� RU� RSHUDWLRQ�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR��WKH� ,QWHUQDWLRQDO� &RQYHQWLRQ� IRU� 6DIH� &RQWDLQHUV� �&6&�� DQG� WKH�&XVWRPV�&RQYHQWLRQ�RQ�&RQWDLQHUV������RU������DV�WKH�VDPH�PD\�EH�LQ�HIIHFW�IURP�WLPH�WR�WLPH�
7KH� /HVVHH� VKDOO� EH� OLDEOH� IRU� DOO� GXWLHV�� IHHV� FKDUJHV�� OLHQV��HQFXPEUDQFHV��ILQHV��SHQDOWLHV�RU�LQWHUHVW�FKDUJHG�RU�LQFXUUHG�IRU�IDLOXUH�WR�FRPSO\�
�E� 7KH�/HVVHH�VKDOO�PDLQWDLQ�WKH�&RQWDLQHUV�IUHH�IURP�DQ\�DQG�DOO�OLHQV��HQFXPEUDQFHV�� VHFXULW\� LQWHUHVW�� FKDUJHV� �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�DQ\�WD[ RU�GXW\���RU�FODLPV�WKDW�PD\�DULVH�WR�EH�SD\DEOH�LQ�UHVSHFW�RI�WKH�&RQWDLQHUV�
:KLOH� DQ\� RI� WKH� &RQWDLQHUV� DUH� VXEMHFW� WR� WKLV� /HDVH�� /HVVHH� VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�/HVVRU��LW¶V�DJHQWV�DQG�DVVRFLDWHV��KDUPOHVV�DJDLQVW�DOO� ORVV�� OLDELOLW\��GDPDJH��FRVW�DQG�H[SHQVH��ILQHV��SHQDOWLHV�RU�RWKHU� FKDUJHV� WKDW� PD\� EH� LQFXUUHG� DULVLQJ� RXW� RI� /HVVHH
V� IDLOXUH� WR�FRPSO\� ZLWK� WKH� WHUPV� RI� WKLV� SURYLVLRQ� DQG� RI� WKH� /HDVH� RU� LPSRVHG�DJDLQVW� /HVVRU� DULVLQJ� RXW� RI� RU� LQ� FRQQHFWLRQ� ZLWK� RU� LQFLGHQW� WR� WKH�RSHUDWLRQ�� WUDQVSRUWDWLRQ�� PDLQWHQDQFH�� VWRUDJH�� ORDGLQJ�� XVH��SRVVHVVLRQ� RU� RZQHUVKLS� RI� WKH� &RQWDLQHUV� RU� LQ� FRQQHFWLRQ� ZLWK� RU�LQFLGHQW� RXW� RI� DFFLGHQWV� RU� RFFXUUHQFHV� FDXVLQJ� LQMXU\� RU� LOOQHVV� RU�GHDWK� RI� SHUVRQV� RU� ORVV� RU� GDPDJH� WR� SURSHUW\�� GXH� WR� DQ\� FDXVH�ZKDWVRHYHU�
�F� 7KH�/HVVHH�VKDOO�HQVXUH� WKDW�DOO� LQVWUXFWLRQV�DQG�UHFRPPHQGDWLRQV�LQ� UHODWLRQ� WR� WKH� RSHUDWLRQ�� XVH� DQG� PDLQWHQDQFH� RI� WKH� &RQWDLQHUV�ZKLFK�DUH�FRQWDLQHG�LQ�DQ\�PDQXDOV�RU�RWKHU�GRFXPHQWV�VXSSOLHG�WR�WKH�/HVVHH� E\� WKH� /HVVRU� IURP� WLPH� WR WLPH�� RU� RWKHU� LQVWUXFWLRQV� DQG�UHFRPPHQGDWLRQV�GLVSOD\HG�XSRQ�WKH�&RQWDLQHU��DUH�VWULFWO\�REVHUYHG��G� 7KH� /HVVRU� PD\� DW� DQ\� WLPH� UHTXHVW� LQIRUPDWLRQ� IURP� /HVVHH�

UHJDUGLQJ�WKH�ZKHUHDERXWV�RI�DQ\�&RQWDLQHU��/HVVHH�VKDOO�IXUQLVK�VXFK�LQIRUPDWLRQ�ZLWKLQ�ILYH�����ZRUNLQJ�GD\V�RI�WKH�GDWH�RI�/HVVRUV�UHTXHVW�
���$5($6�2)�86(
7KH�/HVVHH�VKDOO�QRW�XVH��RU�DOORZ�WKH�XVH�RI��WKH�&RQWDLQHUV�LQ�KRVWLOH�FRXQWULHV�RU� LQ�DQ\�DUHD�RI�KRVWLOLWLHV�RU� FRQIOLFW� �GHFODUHG�RU�QRW��RU� LQ�DQ\�DUHD�VSHFLILFDOO\�SURKLELWHG�LQ�ZULWLQJ�E\�WKH�/HVVRU�WR�WKH�/HVVHH�RU�LQ�DQ\�DUHD�ZKLFK�PD\� OHDG� WR� WKH� LQYDOLGDWLRQ�RI� WKH� OLPLW�RI�FRYHUDJH�DQG�RI�WKH�LQVXUDQFH�RI�WKH�&RQWDLQHUV�������0$,17(1$1&(��'$0$*(��/266�2)�'(6758&7,21
�D� ([FHSW�DV�RWKHUZLVH�SURYLGHG� LQ� WKLV�/HDVH�� WKH�/HVVHH DW� LW¶V�RZQ�H[SHQVH�VKDOO�PDLQWDLQ�WKH�&RQWDLQHUV�LQ�JRRG�FRQGLWLRQ�DQG�UHSDLU�DQG�VKDOO�EH�OLDEOH�IRU�DOO�GDPDJH�WR�DQG�ORVV�RI�DQ\�&RQWDLQHU�DQG�PDNH�DOO�QHFHVVDU\�UHSODFHPHQWV�RI�FRPSRQHQWV�DQG�SDUWV�GXULQJ�WKH�WHUP�RI�WKH�/HDVH� XVLQJ� SDUWV� DQG� ZRUNPDQVKLS� HTXDO� WR�� RU� JUHDWHU� WKDQ�� WKH�FRQGLWLRQ� WKDW� WKH� &RQWDLQHUV� ZHUH� LQ� DW� WKH� FRPPHQFHPHQW� RI� WKH�/HDVH�� � 7KH� /HVVHH� VKDOO� PDNH� QR� FKDQJHV� RU� DOWHUDWLRQV� WR� WKH�&RQWDLQHUV�H[FHSW�ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�WKH�/HVVRU���7KH�FRORXU�RI�WKH�&RQWDLQHUV��LGHQWLILFDWLRQ�PDUNV��WKH�/HVVRUV�VHUYLFH�PDUN�DQG�QDPH�RU�DQ\�RWKHU�SODWHV��PDUNV�RU�VHDOV�RU�ZULWLQJ�DSSOLHG�WR�WKH�&RQWDLQHUV�PXVW�QRW�EH�UHPRYHG��PXWLODWHG��REOLWHUDWHG�RU�VXSSOHPHQWHG�LQ�DQ\�ZD\�ZLWKRXW� WKH� SULRU� ZULWWHQ� DSSURYDO� RI� WKH� /HVVRU� DQG� WKH� /HVVHH� VKDOO�WDNH�DOO�VWHSV� WR�SUHYHQW�DQ\�RWKHU�SHUVRQ�GRLQJ�DQ\�VXFK�DFW�RU�WKLQJ���7KH� /HVVHH� VKDOO� NHHS� VXFK�PDUNV� DQG� FRORXU� LQ� JRRG� FRQGLWLRQ� DQG�UHSDLU�WKURXJKRXW�WKH�WHUP�RI�WKH�/HDVH�
�E� 7KLV� /HDVH� VKDOO� WHUPLQDWH� DV� WR� DQ\�&RQWDLQHU�ZKLFK� LV�GDPDJHG�EH\RQG�HFRQRPLF�UHSDLU��ORVW��VHL]HG��VWROHQ�RU�GHVWUR\HG�DV�RI�WKH�GDWH�WKDW��L� /HVVHH�QRWLILHV�/HVVRU�RI�DQG�SURYLGHV�/HVVRU�VDWLVIDFWRU\�HYLGHQFH�RI�� VXFK� GDPDJH�� ORVV� RU� GHVWUXFWLRQ� DQG� �LL�� SD\V� WR� WKH� /HVVRU� WKH�UHSODFHPHQW� YDOXH� DV� SURYLGHG� LQ 3DUDJUDSK� )� RI� WKH� /HDVH� IRU� VXFK�&RQWDLQHU�� � 3HU� 'LHP� DQG� RWKHU� UHQWDO� FKDUJHV� GXH� KHUHXQGHU� VKDOO�DFFUXH�DQG�FRQWLQXH� WR�EH�SD\DEOH�RQ�WKH�&RQWDLQHU�XQWLO� WKH�GDWH�WKDW�/HVVRU� UHFHLYHV� SD\PHQW� RI� WKH� UHSODFHPHQW� YDOXH� RI� WKH� &RQWDLQHU��&RQWDLQHUV�WRWDOO\�ORVW�RU�GHVWUR\HG�VKDOO�EHFRPH�WKH�SURSHUW\�RI�/HVVHH�DIWHU� WKH� UHSODFHPHQW� YDOXH� LV� SDLG� WR� /HVVRU� DQG� /HVVHH� VKDOO� EH�UHVSRQVLEOH� IRU� DQ\� FXVWRPV� IHHV�� GXWLHV� RU� RWKHU� FKDUJHV� DVVRFLDWHG�ZLWK� WKH� GLVSRVDO� RI� VXFK� &RQWDLQHUV�� � +RZHYHU�� LQ� WKH� HYHQW� RI� WRWDO�GDPDJH� WR� D� &RQWDLQHU� UHGHOLYHUHG� WR� D� /HVVRU� GHSRW�� /HVVRU� VKDOO�UHWDLQ�DOO�VDOYDJH�ULJKWV�LQ�WKH�&RQWDLQHU�
�F� 7KHUH� LV� WR�EH�12�%8)),1* WR�DQ\�&RQWDLQHU�XQOHVV�D�YHUEDO�DQG�ZULWWHQ� FRPPXQLFDWLRQ�� DV� ZHOO� DV� DQ� HVWLPDWH� LV� UHYLHZHG� DQG�DXWKRULVHG� E\� /HVVRU�� � $Q\� VWDLQV� RU� GLVFRORUDWLRQ� LV� WR� EH� UHPRYHG�HLWKHU�E\�XVLQJ�D�VFRWFKEULJKW�SDG�RU�QRQ�DJJUHVVLYH�VROYHQW�RQO\�
����&219(17,21�)25�6$)(�&217$,1(56�
/HVVRU�VKDOO�HQVXUH�WKDW�WKH�&RQWDLQHUV�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�&6&�DQG�DUH�&6&�SODWHG DFFRUGLQJO\�ZKHQ�VXSSOLHG�WR�/HVVHH���)RU�WKH�GXUDWLRQ� RI� WKLV� /HDVH�� /HVVHH� VKDOO� KDYH� DQG� H[HUFLVH� DOO�UHVSRQVLELOLWLHV� DW� LWV� H[SHQVH� IRU� WKH� PDLQWHQDQFH�� H[DPLQDWLRQ� DQG�UHSDLU� RI� HDFK�&RQWDLQHU� WR�HQVXUH� LW� LV� LQ� FRPSOLDQFH�ZLWK� WKH�FXUUHQW�&6&�UHJXODWLRQV���6KRXOG�DSSURYDO�DQG�SODWLQJ�RI�D�&RQWDLQHU�FRPH�GXH�ZKLOVW�RQ�/HDVH� WR�/HVVHH��/HVVHH�VKDOO�PDNH� WKH�&RQWDLQHU�DYDLODEOH�IRU� VXFK� DSSURYDO� DQG� SODWLQJ�� � $SSOLFDWLRQ� IRU�DSSURYDO�DQG�VXSSO\LQJ�SODWHV� VKDOO� EH� /HVVRUV� UHVSRQVLELOLW\�EXW�DIIL[LQJ� WKH SODWH�DQG�KDYLQJ�WKH� &RQWDLQHU� H[DPLQHG� DQG� LQVSHFWHG� LQ� DFFRUGDQFH� ZLWK� &6&�UHJXODWLRQV�VKDOO�EH�WKH�/HVVHH
V�UHVSRQVLELOLW\�
����,1685$1&(
�D� /HVVHH�VKDOO�LQVXUH�DQG�NHHS�WKH�&RQWDLQHUV�LQVXUHG�DW�LW¶V�H[SHQVH�WKURXJKRXW� WKH� WHUP� RI� WKLV� /HDVH� DJDLQVW� VXFK� ULVNV� DV� DUH� XVXDOO\�FRYHUHG�E\�LQVXUDQFH�LQ�WKH�W\SH�RI�EXVLQHVV�DQG�DUHD�LQ�ZKLFK�/HVVHH�LV�HQJDJHG�DQG�VXFK�RWKHU�ULVNV�DV�/HVVHH�PD\�UHTXLUH�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ORVV��GDPDJH�RU�OLDELOLW\�IRU�SK\VLFDO�GDPDJH�WR�WKH�&RQWDLQHUV��WKLUG� SDUW\� OLDELOLW\�� FRPSUHKHQVLYH� DXWRPRELOH� OLDELOLW\�� FRPSUHKHQVLYH�JHQHUDO� OLDELOLW\� IRU� ERGLO\� LQMXU\� WR� RU� GHDWK� RI� SHUVRQV� DQG� SURSHUW\�GDPDJH� LQFOXGLQJ� SURGXFW� OLDELOLW\�� FRQWUDFWXDO� DQG� WRUWXRXV� OLDELOLW\��FURVV� OLDELOLW\�DQG�EURDG� IRUP�SURSHUW\�GDPDJH� OLDELOLW\� IRU�DQ�DPRXQW�QRW� OHVV� WKDQ�86���������������SHU�RFFXUUHQFH DQG�VKDOO�FRYHU�WKH�&RQWDLQHUV�ZKLOH�RQ�ODQG��DIORDW��LQ�WUDQVLW�RU�DW�DQ\�UHVW�DQ\ZKHUH�LQ�WKH�ZRUOG� LQFOXGLQJ� SDUWLFXODU� DYHUDJH�� JHQHUDO� DYHUDJH� DQG� VDOYDJH�FRQWULEXWLRQ� LQVXUDQFH�DQG�DJDLQVW� ULVN�RI� ORVV�RU�GDPDJH�RU�WKHIW�DV�D�UHVXOW�RI�ZDUV��VWULNHV��ULRWV�DQG�FLYLO�GLVWXUEDQFH���6XFK�LQVXUDQFH�VKDOO�EH�LQ�DPRXQWV�QRW�OHVV�WKDQ�WKH�IXOO�UHSODFHPHQW�YDOXH�RI�WKH�&RQWDLQHUV�
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3DJH�� RI��

DV�VSHFLILHG�LQ�3DUDJUDSK�³)´�RI�WKH�/HDVH�$JUHHPHQW���6XFK�LQVXUDQFH�VKDOO�EH�XQGHU�D�FRPSUHKHQVLYH�SROLF\�RI�LQVXUDQFH�IUHH�IURP�UHVWULFWLRQ�RU� H[FHVV� RQ� WHUPV� DQG� FRQGLWLRQV� DV� DJUHHG� E\� WKH� /HVVRU�� ZLWK� DQ�LQVXUDQFH�FRPSDQ\�RI�JRRG�UHSXWH�DSSURYHG�E\�/HVVRU�
�E� 6XFK�SROLF\�PD\�QRW�EH�FDQFHOOHG�RU�PDWHULDOO\�FKDQJHG�ZLWKRXW�WKLUW\� ����� GD\V� SULRU� ZULWWHQ� QRWLFH� WR� /HVVRU�� DQG� VKDOO� FRQWDLQ�HQGRUVHPHQWV� WKDW� DOO� PRQLHV� SD\DEOH� XQGHU� VXFK� SROLF\� RQ� WKH�&RQWDLQHUV� DUH� WR� EH� SDLG� WR� WKH� /HVVRU� DQG� WKH� /HVVHH� KHUHE\�DSSRLQWV�WKH�/HVVRU�DV�DJHQW�RI�WKH�/HVVHH�IRU�SXUSRVHV�RI�UHFHLYLQJ�PRQLHV�SD\DEOH�XQGHU�WKH�SROLF\��/HVVRU�VKDOO�UHFHLYH�ZLWKLQ����GD\V�RI�FROOHFWLRQ�FRS\�RI�LQVXUDQFH�
�F� $W�DQ\�WLPH�IROORZLQJ�WKH�H[HFXWLRQ�RI�WKLV�/HDVH�$JUHHPHQW��XSRQ�GHPDQG��/HVVHH�VKDOO�SURYLGH�/HVVRU�ZLWK�FHUWLILFDWHV�HYLGHQFLQJ�WKH�LQVXUDQFH� UHTXLUHG� XQGHU� WKH� WHUPV� RI� WKLV� /HDVH� $JUHHPHQW�� � 7KH�PDLQWHQDQFH� RI� LQVXUDQFH� E\� /HVVHH� VKDOO� QRW� OLPLW� RU� PRGLI\�/HVVHH¶V� REOLJDWLRQV� XQGHU� WKLV� /HDVH� $JUHHPHQW�� � 6KRXOG� /HVVHH�IDLO� WR� REWDLQ� DQG�PDLQWDLQ� WKH� LQVXUDQFH� UHTXLUHG� XQGHU� WKLV� /HDVH�$JUHHPHQW� IRU�ZKDWHYHU�UHDVRQ�VKDOO�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV� /HDVH� $JUHHPHQW� E\� /HVVHH� HQWLWOLQJ� /HVVRU� WR� WHUPLQDWH� WKLV�/HDVH�$JUHHPHQW� IRU�GHIDXOW�ZLWK� LPPHGLDWH�HIIHFW�DQG�WR�WDNH�VXFK�RWKHU� DFWLRQ� DYDLODEOH� WR� /HVVRU� XQGHU� WKH� WHUPV� RI WKLV� /HDVH�$JUHHPHQW�� �$OWHUQDWLYHO\�/HVVRU�VKDOO�REWDLQ� LQVXUDQFH�RQ�EHKDOI�RI�/HVVHH��VXFK�FRVWV�WR�EH�LQYRLFHG�WR�/HVVHH��
�G� /HVVHH� VKDOO� QRW� XVH� RU� DOORZ� WKH� &RQWDLQHUV� WR� EH� XVHG� IRU� DQ\�SXUSRVH� QRW� SHUPLWWHG� RU� FRYHUHG� E\� WKH� WHUPV� DQG� FRQGLWLRQV RI� WKH�VDLG� LQVXUDQFH� SROLFLHV� RU� GR� RU� DOORZ� WR� EH� GRQH� DQ\� DFW� RU� WKLQJ�ZKHUHE\�WKH�LQVXUDQFH�WKHUHXQGHU�PD\�EH�LQYDOLGDWHG���
�H��7KH�,QWHUQDWLRQDO�6DIHW\�0DQDJHPHQW�&RGH��,60�&RGH�:LWK� HIIHFW� IURP��VW -XO\�������DOO� FDUJR�YHVVHOV DQG�RIIVKRUH�GULOOLQJ�XQLWV�JUHDWHU� WKDQ�����JURVV� WRQQHV�KDYH� WR�FRPSO\�ZLWK� WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�,QWHUQDWLRQDO�6DIHW\�0DQDJHPHQW�&RGH��,60�&RGH����,I�WKH� /HVVHH� NQRZLQJO\� VKLSV� WKH� /HVVRU� &RQWDLQHUV� RQ� D� QRQ ,60�FHUWLILHG�YHVVHO��WKDW�SDUW\�LV�OLNHO\�WR�EH�XQLQVXUHG�IRU�DQ\�ORVV��GDPDJH�RU�H[SHQVH�LQFXUUHG�
����7$;(6
/HVVHH�VKDOO�SD\�DOO� WD[HV�� IHHV��SHQDOWLHV�DQG�LQWHUHVW�DQG�RWKHU� OLHQV��FKDUJHV�RU�HQFXPEUDQFHV�ZKLFK�H[LVW�RU�ZKLFK�PD\�EH�LPSRVHG�GXULQJ�WKH�WHUP�RI�WKH�OHDVH�DQG�OHYLHG�RQ�RU�LQ�FRQQHFWLRQ�ZLWK�RU�DULVLQJ�RXW�RI�WKH� RSHUDWLRQ�� WUDQVSRUWDWLRQ�� PDLQWHQDQFH�� VWRUDJH�� ORDGLQJ� RU� RWKHU�XVH� RU� SRVVHVVLRQ� RU� RZQHUVKLS� RI� WKH�&RQWDLQHUV� XQWLO� UHGHOLYHUHG� WR�/HVVRU�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� ZLWKKROGLQJ�� GHGXFWLRQ�� LQFRPH��H[FOXGLQJ� DQ\� WD[HV� OHYLHG� RQ� /HVVRUV� QHW� LQFRPH� LQ� LWV� FRXQWU\� RI�GRPLFLOH��� WD[HV�� GXWLHV� DQG� FKDUJHV� RI� DQ\� W\SH�� VR� WKDW� LI�� IRU� DQ\�UHDVRQ�ZKDWVRHYHU��WKH�/HVVHH�LV�XQDEOH�WR�PDNH�DQ\�SD\PHQW�ZLWKRXW�D�GHGXFWLRQ�RU�ZLWKKROGLQJ��LW�ZLOO�SD\�VXFK�DGGLWLRQDO�DPRXQW�VR�WKDW�WKH�QHW�DPRXQW�UHFHLYHG�E\�/HVVRU�ZLOO�HTXDO�WKH�IXOO�DPRXQW�/HVVRU�ZRXOG�KDYH�UHFHLYHG�KDG�VXFK�GHGXFWLRQ�RU�ZLWKKROGLQJ�QRW�EHHQ�PDGH��
����)25&(�0$-(85(
7KH�REOLJDWLRQV�RI�WKH�/HVVHH�XQGHU�WKLV�$JUHHPHQW�DUH�FRQGLWLRQDO�DQG�SHUIRUPDQFH�RI�DQ\�W\SH�KHUHXQGHU�VKDOO�QRW�EH�H[FXVHG�IRU�DQ\�UHDVRQ�LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� DFWV� RI� ZDU�� FLYLO� VWULIH�� UHYROXWLRQ��JRYHUQPHQWDO� DFWLRQ�� DFWV� RI� SXEOLF� HQHPLHV�� ODERXU� FRQIOLFWV� RU� ILUH��DFFLGHQW��QDWXUDO�FDWDVWURSKH�RU�RWKHU�DFWV�RI�*RG�
����5(35(6(17$7,216�$1' :$55$17,(6
7KH�/HVVRU�PDNHV�QR�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV��H[SUHVV�RU�LPSOLHG�FRQFHUQLQJ�WKH�TXDOLW\�RU�FRQGLWLRQ�RI�WKH�&RQWDLQHUV�RU�WKHLU�ILWQHVV�IRU�DQ\� SDUWLFXODU� SXUSRVH� RU� VXLWDELOLW\� IRU� DQ\� JLYHQ� XVH� RU� WUDGH�� � 7KH�/HVVHH� VKDOO� QRW� UHO\� RQ� DQ\� UHSUHVHQWDWLRQ�ZKDWVRHYHU� RU� KRZVRHYHU�PDGH� LQ�UHODWLRQ�WKHUHWR�DQG�QR�FRQGLWLRQV�RU�ZDUUDQW\�KDV�EHHQ�PDGH�RU�JLYHQ�RQ�EHKDOI�RI� WKH�/HVVRU�DQG�DOO�FRQGLWLRQV�DQG�ZDUUDQWLHV�DQG�DOO� OLDELOLW\�IRU�DQ\�UHSUHVHQWDWLRQV�RU�PLVUHSUHVHQWDWLRQV�ZKDWVRHYHU�RQ�WKH�SDUW�RI�WKH�/HVVRU�DUH�KHUHE\�H[SUHVVO\�H[FOXGHG�DQG�H[WLQJXLVKHG�
����2:1(56+,3
$V� EHWZHHQ� WKH� /HVVRU� DQG� WKH� /HVVHH�� RZQHUVKLS� RI� WKH�&RQWDLQHUV�VKDOO�DW�DOO� WLPHV�UHPDLQ�ZLWK� WKH�/HVVRU�� �7KH�/HVVHH�VKDOO�KDYH�TXLHW�SRVVHVVLRQ� GXULQJ� WKH� WHUP�RI� WKH� /HDVH�� � 6RPH�RI� WKH� FRQWDLQHUV�RQ�OHDVH�WR� WKH�/HVVHH�PD\�EH�RZQHG�E\�D�WKLUG�SDUW\�DQG�OHDVHG�E\�LW� WR�/HVVRU� RU� PDQDJHG� RQ� EHKDOI� RI� LW� E\� /HVVRU� IRU� VXEOHDVLQJ� WR� LW
V�

FXVWRPHUV��LQFOXGLQJ�WKH�/HVVHH��
����&867206�$1'�(;&,6(�9$7
7KH�/HVVHH�KHUHE\�FRQILUPV�WKDW�WKH�&RQWDLQHUV�OHDVHG�XQGHU�WKH�WHUPV�RI� WKLV� /HDVH� $JUHHPHQW� ZLOO� EH� XVHG� RQO\� IRU� WKH� WUDQVSRUW� RI� IUHLJKW�RXWVLGH� WKH� 8�.��� RU� WR� RU� IURP� D� SODFH� RXWVLGH� WKH� 8�.�� � 2Q� WKLV�XQGHUVWDQGLQJ��UHQWDO�SD\PHQWV�DUH�]HUR�UDWHG�IRU�SXUSRVHV�RI�9$7�
:KHUH�DSSURSULDWH��WKH�/HVVHH�VKDOO�NHHS�UHFRUGV�WR�DFFRXQW�IRU�LWV�XVH��H[SRUW� RU� RWKHU� GLVSRVDO� WR� WKH� VDWLVIDFWLRQ� RI� WKH� &RPPLVVLRQHUV� RI�&XVWRPV�DQG�([FLVH�
����0,6&(//$1(286
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