
/RDQ�$SSOLFDWLRQ�1R�
$SSOLFDQW�

$33/��������
0�V�6+,30(17�62/87,216�35,9$7(�/,0,7('
5HS�E\�0U�+$5,

'DWH������������

&R�$SSOLFDQW� 0UV�62%+$1$�9$50$
0U�+$5,�5$0$�9$50$
0U�&+$1'5$�9$50$

$GGUHVV� ),567�)/225��������(�65,�6,'+,9,1$<$.$�$3$570(176�,//20
52$'�&2&+,1�(51$.8/$0�.(5$/$
(UQDNXODP�������

����������'HDU�&XVWRPHU�

����������6XEMHFW��6DQFWLRQ�RI�%XVLQHVV�/RDQ��RI�,15���������������,15�7ZHQW\�ILYH�ODNK�WZHQW\�QLQH�WKRXVDQG�QLQH�KXQGUHG�WKLUW\�RQO\�

7KDQN�\RX�IRU�VHOHFWLQJ��3RRQDZDOOD�)LQFRUS�/LPLWHG��3)/��IRU�\RXU�ORDQ�UHTXLUHPHQW��:H�DUH�SOHDVHG�WR�FRPPXQLFDWH�WKH
VDQFWLRQ�RI�WKH�ORDQ��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�PHQWLRQHG�KHUH�XQGHU�

7HUPV�	�&RQGLWLRQV�RI�6DQFWLRQ�DQG�6FKHGXOH�RI�WKH�)DFLOLW\�$JUHHPHQW

7\SH�RI�/RDQ %XVLQHVV�/RDQ
6HFXULW\��&ROODWHUDO 8QVHFXUHG
/RDQ�$PRXQW�6DQFWLRQHG ,15���������������,15�7ZHQW\�ILYH�ODNK�WZHQW\�QLQH�WKRXVDQG�QLQH�KXQGUHG�WKLUW\

RQO\�

5DWH�RI�,QWHUHVW ����S�D�

%URNHQ�3HULRG�,QWHUHVW ,QWHUHVW�FKDUJHG�IURP�GDWH�RI�GLVEXUVHPHQW�WLOO�VWDUW�GDWH�RI�ILUVW�,QVWDOOPHQW�$PRXQW��(0,

7HQRU ���0RQWKV
,QVWDOOPHQW�$PRXQW ,15������������,15�1LQHW\�RQH�WKRXVDQG�IRXU�KXQGUHG�VL[W\�WKUHH�RQO\��GXH�RQ���UG��RI�HYHU\

PRQWK

3URFHVVLQJ�)HHV��1RQ�5HIXQGDEOH� ,15��������LQFOXVLYH�RI�*67�$W�$SSOLFDEOH�5DWHV�
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$QQH[XUH�,��$SSOLFDEOH�&KDUJHV

'HVFULSWLRQ�RI�&KDUJHV $PRXQW

&KHTXH�1$&+�%RXQFH�FKDUJHV�SHU�LQVWDQFH� ,15��������3OXV�$SSOLFDEOH�7D[HV

&KHTXH�1$&+�FDQFHOODWLRQ�	�UH�LVVXH�FKDUJHV ,15��������3OXV�$SSOLFDEOH�7D[HV

)RUHFORVXUH�VWDWHPHQW�&KDUJHV ,15�������3OXV�$SSOLFDEOH�7D[HV

'RFXPHQWDWLRQ�&KDUJHV ,15��������3OXV�$SSOLFDEOH�7D[HV

'RFXPHQW�UHWULHYDO�FKDUJHV ,15�������3OXV�$SSOLFDEOH�7D[HV

6WDWHPHQW�RI�$FFRXQW�&KDUJHV ,15�������3OXV�$SSOLFDEOH�7D[HV

6WDWHPHQW�RI�$FFRXQW�&KDUJHV�6RIW�&RS\ ,15�������3OXV�$SSOLFDEOH�7D[HV

&ROOHFWLRQ�&KDUJHV��3HU�&ROOHFWLRQ� ,15�������3OXV�$SSOLFDEOH�7D[HV

3'&�$&+�$XWR�'HELW�6ZDSSLQJ�&KDUJHV ,15�������3OXV�$SSOLFDEOH�7D[HV

3HQDO�,QWHUHVW�RQ�2YHUGXH�$PRXQW ���S�P�

'XSOLFDWH�1R�REMHFWLRQ�FHUWLILFDWH 5V�������3OXV�$SSOLFDEOH�7D[HV

)RUHFORVXUH���3UH�3D\PHQW�&KDUJHV �����RQ�3ULQFLSDO�RXWVWDQGLQJ�SOXV�DSSOLFDEOH�WD[HV
��1R�SUH�SD\PHQW�LQ�3DUW�RU�)XOO�SHUPLWWHG�XQWLO
UHSD\PHQW�RI���(0,V

$QQH[XUH�,,��*HQHUDO�7HUPV�DQG�&RQGLWLRQV�
7KLV�6DQFWLRQ�/HWWHU�LV�YDOLG�IRU�D�SHULRG�RI�����WKLUW\��GD\V�IURP�WKH�GDWH�KHUHRI���
7KH�/RDQ�$PRXQW�'LVEXUVHPHQW�LV�VXEMHFW�WR�VDWLVIDFWRU\�FOHDUDQFH�DQG�FRPSOLDQFH�RI�DOO�WHUPV�DQG�FRQGLWLRQV���
,QWHUHVW�WR�EH�SDLG�DV�DQG�ZKHQ�DSSOLFDEOH�DV�SHU�WKH�IUHTXHQF\�RI�WKH�LQVWDOOPHQW��,QWHUHVW�5DWH�LV�)L[HG�DQG�5HGXFLQJ�%DODQFH�0HWKRG���
$SSURDFK���IDFWRUV�FRQVLGHUHG�IRU�DVVHVVLQJ�JUDGDWLRQ�RI�ULVNV�IRU�HDFK�FXVWRPHU�DUH�D��3URILOH��ILQDQFLDO�VWDELOLW\�DQG�PDUNHW�UHSXWDWLRQ��E��&UHGLW�KLVWRU\�DQG
GXUDWLRQ�RI�UHODWLRQVKLS��F��*URXS�VWUHQJWK��RYHUDOO�FXVWRPHU�\LHOG��IXWXUH�SRWHQWLDO��UHSD\PHQW�FDSDFLW\�EDVHG�RQ�FDVK�IORZV�DQG�RWKHU�ILQDQFLDO�FRPPLWPHQWV�
G��,QWHUHVW��GHIDXOW�ULVN�LQ�UHODWHG�FXVWRPHU�VHJPHQW��H��5%,�JXLGHOLQHV��RWKHU�ODZV�RU�DQ\�RWKHU�IDFWRUV�RQ�D�FDVH�E\�FDVH�EDVLV��DV�DSSOLFDEOH�

��

3XUSRVH�RI�WKH�ORDQ�LV�IRU�%XVLQHVV���
%URNHQ�3HULRG�,QWHUHVW�WR�EH�SDLG�E\�WKH�DSSOLFDQW�XSIURQW�RU�ZLOO�EH�GHGXFWHG�DW�WKH�WLPH�RI�'LVEXUVHPHQW���
1R�SUH�SD\PHQW�LQ�3DUW�RU�)XOO�SHUPLWWHG�XQWLO�UHSD\PHQW�RI���(0,V��3DUW�SD\PHQW�LV�DOORZHG�RQO\�RQFH�LQ�D�\HDU���
3ODFH�RI�H[HFXWLRQ�RI�WKLV�6DQFWLRQ�/HWWHU�DQG�)DFLOLW\�$JUHHPHQW�V����3XQH��0DKDUDVKWUD���
6WDPSLQJ��/HJDO�([SHQVHV�DQG�&UHGLW�,QVXUDQFH�DW�DFWXDO�WR�EH�SDLG�E\�WKH�DSSOLFDQW�RU�ZLOO�EH�GHGXFWHG�DW�WKH�WLPH�RI�'LVEXUVHPHQW��LI�DSSOLFDEOH���
7KH�SURFHVVLQJ�IHHV��'RFXPHQWDWLRQ�FKDUJHV�DQG�RWKHU�SUH�GHWHUPLQHG�H[SHQVHV�DUH�WR�EH�SDLG�E\�WKH�DSSOLFDQW�XSIURQW�RU�ZLOO�EH�GHGXFWHG�DW�WKH�WLPH�RI
'LVEXUVHPHQW��LI�DSSOLFDEOH�

���

3)/�VKDOO�EH�HQWLWOHG�WR�UHYRNH�WKH�VDQFWLRQ�DQG�WR�DGG�RU�WR�GHOHWH�RU�PRGLI\�DOO�RU�DQ\�RI�WKH�WHUPV�	�FRQGLWLRQV�RI�WKH�ORDQ��LQWHU�DOLD��LI�WKHUH�LV�DQ\�PDWHULDO
FKDQJH�LQ�WKH�SXUSRVH�V��RI�ORDQ��LI�DQ\�LQIRUPDWLRQ�DQG�RU�VWDWHPHQW�JLYHQ�E\�WKH�DSSOLFDQW�LV�IRXQG�LQFRUUHFW��LQFRPSOHWH�RU�PLVOHDGLQJ��LI�WKHUH�LV�EUHDFK�RI
WKH�WHUPV�	�FRQGLWLRQV�RI�WKH�ORDQ��LI�WKH�DSSOLFDQW�GRHV�QRW�VXEPLW�GXO\�DFFHSWHG�FRS\�RI�WKLV�6DQFWLRQ�/HWWHU�WR�3)/�ZLWKLQ�VWLSXODWHG�SHULRG��HWF��3)/
GHFLVLRQ�LQ�UHVSHFW�WR�PDWHULDO�FKDQJHV�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�DSSOLFDQW�

���

7KLV�6DQFWLRQ�/HWWHU�VKDOO�VXSHUVHGH�DOO�RXU�SUHYLRXV�RUDO�	�ZULWWHQ�FRPPXQLFDWLRQ�RQ�WKLV�VXEMHFW����
$OO�WKH�DSSOLFDEOH�WD[HV��GXWLHV�DQG�OHYLHV�ZRXOG�EH�DGGLWLRQDOO\�FKDUJHG�DV�SHU�WKH�ODZ����
7KH�LVVXDQFH�RI�WKLV�6DQFWLRQ�/HWWHU�RI�RIIHU�GRHV�QRW�JLYH�FRQIHU�DQ\�OHJDO�ULJKWV�DQG�3)/�ZLOO�EH�DW�IXOO�OLEHUW\�WR�UHYRNH�WKLV�VDQFWLRQ�GXH�WR�DQ\�RI�WKH
UHDVRQV�PHQWLRQHG�DERYH�RU�RWKHUZLVH�

���

<RX�VKDOO�LQIRUP�3)/�LQ�ZULWLQJ�DERXW�WKH�FKDQJH�LQ�DGGUHVV��MRE��EXVLQHVV��SURIHVVLRQ�DV�WKH�FDVH�PD\�EH�LPPHGLDWHO\�DIWHU�VXFK�FKDQJH�����
<RX�DUH�SURKLELWHG�IURP�XVLQJ�WKH�ORDQ�DPRXQW�RU�DQ\�SDUW�WKHUHRI�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�IRU�ZKLFK�LW�KDV�EHHQ�VDQFWLRQHG��3)/�UHVXPHV�ULJKWV�WR�LQLWLDWH
WKH�OHJDO�DFWLRQ�DQG�RWKHU�UHPHGLHV�DYDLODEOH�WR�WKHP�DV�SHU�WKH�ODZ�IRU�WKH�UHFRYHU\�RI�WKH�GXHV�

���

7KH�VFKHGXOH�RI�FKDUJHV�DV�PHQWLRQHG�LQ�$QQH[XUH�,�DUH�VXEMHFW�WR�FKDQJH�DV�SHU�WKH�3)/
V�3ROLF\�DQG�ZRXOG�EH�DSSOLFDEOH�LUUHVSHFWLYH�RI�WKH�FKDUJHV
PHQWLRQHG�LQ�WKH�6DQFWLRQ�/HWWHU��$Q\�FKDQJH�LQ�WKH�WHUPV�DQG�FRQGLWLRQV�LQFOXGLQJ�GLVEXUVHPHQW��VFKHGXOH��LQWHUHVW�UDWHV��VHUYLFH�FKDUJHV��SUHSD\PHQW
FKDUJHV��HWF��VKDOO�EH�LQWLPDWHG�WR�WKH�DSSOLFDQW�IURP�WLPH�WR�WLPH�YLD�HPDLO�DQG�VKDOO�EH�HIIHFWLYH�SURVSHFWLYHO\�RQO\�

���

3)/�GRHV�QRW�DFFHSW�DQ\�UHVSRQVLELOLW\�QRU�OLDELOLW\�IRU�DQ\�ORVV�RU�GDPDJH�DULVLQJ�IURP�DQ\�VHUYLFH�IDLOXUHV�RU�GLVUXSWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ORVV�RI
GDWD��DWWULEXWDEOH�WR�D�V\VWHPV�RU�HTXLSPHQW�IDLOXUH�RU�GXH�WR�UHOLDQFH�E\�3)/¶V�WKLUG�SDUW\�SURGXFWV�RU�LQWHU�GHSHQGHQFLHV�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR
HOHFWULFLW\�RU�WHOHFRPPXQLFDWLRQV�DQG�IRU�DQ\�FRQVHTXHQFHV�DULVLQJ�RXW�RI�LQWHUUXSWLRQ�RI�LWV�EXVLQHVV�E\�$FWV�RI�*RG��ULRWV��FLYLO�FRPPRWLRQ��LQVXUUHFWLRQV�
ZDUV�RU�DQ\�RWKHU�FDXVHV�EH\RQG�LWV�FRQWURO�RU�E\�DQ\�VWULNHV�RU�ORFNRXWV�

���

$�FRS\�RI�ORDQ�DJUHHPHQW�DORQJ�ZLWK�DOO�HQFORVXUHV�TXRWHG�WKHUHLQ�LV�DWWDFKHG�ZLWK�WKLV�6DQFWLRQ�/HWWHU��7KH�/RDQ�'RFXPHQWV�VKDOO�FRQWDLQ�DGGLWLRQDO�WHUPV
DQG�FRQGLWLRQV�ZKLFK�KDYH�QRW�EHHQ�VHW�RXW�LQ�WKLV�6DQFWLRQ�/HWWHU�DQG�WKH�/RDQ�'RFXPHQWV�VKDOO�EH�UHDG�WRJHWKHU�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�VSHFLILHG�LQ
WKLV�6DQFWLRQ�/HWWHU�

���

,Q�FDVH�RI�DQ\�TXHU\��FODULILFDWLRQ��SOHDVH�GURS�D�PDLO�DW�FXVWRPHUFDUH#SRRQDZDOODILQFRUS�FRP�RU�FDOO�DW�RXU�FXVWRPHU�FDUH�WROO�IUHH�QXPEHU�±���������
�����

���
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)$&,/,7<�$*5((0(17

7KLV�)DFLOLW\�$JUHHPHQW��³$JUHHPHQW´��HQWHUHG�LQWR�DW�WKH�SODFH�DQG�RQ�WKH�GDWH�PHQWLRQHG�LQ�6DQFWLRQ�/HWWHU

%(7:((1

3221$:$//$�),1&253�/,0,7('��IRUPHUO\�NQRZQ�DV�0DJPD�)LQFRUS�/LPLWHG���D�SXEOLF�OLPLWHG�FRPSDQ\
GXO\�FRQVWLWXWHG��UHJLVWHUHG�DQG�LQ�H[LVWHQFH�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�,QGLD�QRZ�LQ�IRUFH��DQG�KDYLQJ�LWV
UHJLVWHUHG�RI¿FH�DW�'HYHORSPHQW�+RXVH�����3DUN�6WUHHW��.RONDWD����������DQG�FRUSRUDWH�RIILFH�DW�������WK
)ORRU��=HUR�2QH�,7�3DUN��6U��1R��������*KRUSDGL��0XQGKZD�5RDG��3XQH����������KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH
³/HQGHU´��ZKLFK�H[SUHVVLRQ��XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W��VKDOO�EH�GHHPHG�WR�LQFOXGH�LWV�VXFFHVVRUV�DQG
DVVLJQV��RI�WKH�21(�3$57�

$1'

7KH�SHUVRQ�V��VSHFLILHG�DV�WKH�%RUURZHU�V��DQG�&R�%RUURZHU�V���LQ�6FKHGXOH�,�WR�WKLV�$JUHHPHQW��DV
KHUHLQDIWHU�GHILQHG�DQG�UHIHUUHG�WR�DV�WKH�³%RUURZHU´��RI�WKH�27+(5�3$57�

7KH�/HQGHU�DQG�WKH�%RUURZHU�VKDOO�KHUHLQDIWHU�EH�FROOHFWLYHO\�UHIHUUHG�WR�DV�³3DUWLHV´�DQG�LQGLYLGXDOO\�DV
³3DUW\´�

:+(5($6�

7KH�/HQGHU�LV�D�QRQ�EDQNLQJ�ILQDQFLDO�FRPSDQ\�HQJDJHG��LQ�WKH�EXVLQHVV�RI�UHQGHULQJ�ILQDQFH�DQG
WKH�%RUURZHU�LV�LQ�WKH�EXVLQHVV�DV�VWDWHG�LQ�WKH�6FKHGXOH�

$�

7KH�%RUURZHU�KDV�DSSURDFKHG�WKH�/HQGHU�IRU�D�/RDQ��DV�GHILQHG�EHORZ��IRU�WKH�3XUSRVH��DV�GHILQHG
EHORZ��

%�

7KH�/HQGHU�RQ�WKH�EDVLV�RI�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�WKH�%RUURZHU��YDULRXV�GRFXPHQWV
VXEPLWWHG�E\�WKH�%RUURZHU�DQG�RQ�WKH�EDVLV�RI�WKH�VXEVHTXHQW�GLVFXVVLRQV�KHOG�ZLWK�WKH�%RUURZHU�
KDV�DJUHHG�WR�JUDQW�/RDQ�XSRQ�WKH�PXWXDOO\�DJUHHG�WHUPV�DQG�FRQGLWLRQV�KHUHLQ�DSSHDULQJ�

&�

12:�7+(5()25(�LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV��DJUHHPHQWV��UHSUHVHQWDWLRQV��ZDUUDQWLHV
DQG�LQGHPQLWLHV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG�IRU�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH
VXIILFLHQF\�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG�E\�WKH�3DUWLHV��WKH�3DUWLHV�KHUHE\�DJUHH�DV�IROORZV�

��'(),,7,21�$1'�,17(535(7$7,216�

�����'HILQLWLRQV�

7KH�FDSLWDOL]HG �WHUPV�XVHG �LQ �WKLV �SUHVHQWV �VKDOO �KDYH �WKH �PHDQLQJV �DVVLJQHG �WR �VXFK �WHUPV�LQ �WKLV
$JUHHPHQW�DQG�XQOHVV�WKHUH�LV�DQ\WKLQJ�LQ�WKH�VXEMHFW�RU�FRQWH[W�LQFRQVLVWHQW�WKHUHZLWK��WKH�FDSLWDOL]HG�WHUPV
OLVWHG�EHORZ�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV�

�D��³$JUHHPHQW´�VKDOO�PHDQ�WKLV�/RDQ�$JUHHPHQW�WRJHWKHU�ZLWK�DOO�WRJHWKHU�ZLWK�LWV�UHFLWDOV��VFKHGXOHV�DQG
$QQH[XUHV�DQG�DOO�LQVWUXPHQWV�VXSSOHPHQWDO�WR�RU�DPHQGLQJ��PRGLI\LQJ�RU�FRQILUPLQJ�WKLV�$JUHHPHQW�LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

�E��³$SSOLFDEOH�/DZ´�VKDOO�PHDQ�DQG�LQFOXGH�DOO�DSSOLFDEOH�VWDWXWHV��HQDFWPHQWV�RU�DFWV�RI�DQ\�OHJLVODWLYH
ERG\�LQ�,QGLD��ODZV��RUGLQDQFHV��UXOHV��E\HODZV��UHJXODWLRQV��QRWL¿FDWLRQV��JXLGHOLQHV��GHFUHH��JRYHUQPHQW
DSSURYDOV��FLUFXODUV��SROLFLHV��GLUHFWLRQV��GLUHFWLYHV�DQG�RUGHUV�RI�DQ\�*RYHUQPHQWDO�$XWKRULW\�DQG�DQ\
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PRGL¿FDWLRQV�RU�UH�HQDFWPHQWV�WKHUHRI��ZKHWKHU�LQ�HIIHFW�DV�RI�WKH�GDWH�RI�WKLV�$JUHHPHQW�RU�DV�PD\�EH�LQ
IRUFH�IURP�WLPH�WR�WLPH�

�F���$SSOLFDWLRQ�)RUP��VKDOO�PHDQ��WKH�IRUP�VXEPLWWHG�E\�WKH�%RUURZHU�WR�WKH�/HQGHU�IRU�DSSO\LQJ�DQG
DYDLOLQJ�RI�WKH�/RDQ�IRU�WKH�3XUSRVH�

�G��³%RUURZHU´�VKDOO�PHDQ�DQG�LQFOXGH�

�L��LI�LW�LV�D�&RPSDQ\�LQFRUSRUDWHG�XQGHU�WKH�&RPSDQLHV�$FW�������������RU�DQ\�RWKHU�ERG\�FRUSRUDWH��LWV
VXFFHVVRUV�

�LL��LI�LW�LV�D�SDUWQHUVKLS�ILUP�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�,QGLDQ�3DUWQHUVKLS�$FW�������RU�D�OLPLWHG�OLDELOLW\
SDUWQHUVKLS�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�/LPLWHG�/LDELOLW\�3DUWQHUVKLS�$FW��������WKH�SDUWQHUV�IURP�WLPH�WR
WLPH�RI�WKH�ILUP��WKH�VXUYLYRU�V��RI�WKHP�DQG�WKH�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��OHJDO�UHSUHVHQWDWLYH�DQG
VXFFHVVRUV�RI�WKH�ODVW�VXUYLYLQJ�SDUWQHU�

�LLL� �LI �LW �LV�D�-RLQW�+LQGX�)DPLO\��WKH�PHPEHUV�IRU�WKH�WLPH�EHLQJ�RI�WKH�-RLQW�+LQGX�)DPLO\�DQG�WKHLU
UHVSHFWLYH�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��OHJDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV�

�LY��LI�LW�LV�D�VRFLHW\��WKH�PHPEHUV�RI�WKH�JRYHUQLQJ�ERG\�RI�WKH�VRFLHW\�DQG�DQ\�QHZ�PHPEHUV�HOHFWHG�
DSSRLQWHG�RU�FR�RSWHG�WKHUHRQ�

�Y��LI�LW�LV�D�7UXVW��WKH�7UXVWHH�RU�7UXVWHHV�IRU�WKH�WLPH�EHLQJ�KHUHRI�DQG�WKHLU�UHVSHFWLYH�KHLUV��H[HFXWRUV�
DGPLQLVWUDWRUV�DQG�VXFFHVVRUV��DQG

�YL� �LI �WKH�%RUURZHU�*XDUDQWRU�LV�DQ�LQGLYLGXDO�RU�VROH�SURSULHWRU� �KLV�KHU�KHLUV� �DGPLQLVWUDWRUV��OHJDO
UHSUHVHQWDWLYHV�DQG�H[HFXWRUV�

�H��³%XVLQHVV�'D\´�VKDOO�PHDQ�DQ\�GD\�RI�WKH�ZHHN��H[FOXGLQJ�6DWXUGD\V��6XQGD\V�DQG�DQ\�GD\�ZKLFK�LV
D�SXEOLF�KROLGD\�IRU�WKH�SXUSRVH�RI�6HFWLRQ����RI�WKH�1HJRWLDEOH�,QVWUXPHQWV�$FW�����������RI�������RQ
ZKLFK�EDQNV�DUH�RSHQ�IRU�JHQHUDO�EDQNLQJ�EXVLQHVV�LQ�3XQH�DQG��%XVLQHVV�'D\V��VKDOO�EH�FRQVWUXHG
DFFRUGLQJO\�

�I��³'HIDXOW�,QWHUHVW´�PHDQV�VXP�FKDUJHDEOH�DW�VXFK�UDWH�DV�PD\�EH�VSHFLILHG�LQ�WKH�6FKHGXOH�

�J��³'LVEXUVHPHQW´�PHDQV�WKH�GLVEXUVHPHQW�RI�WKH�/RDQ�LQ�OXPS�VXP�PDGH�E\�WKH�/HQGHU�WR�WKH�%RUURZHU
RQ�'LVEXUVHPHQW�'DWH�

�K��³'LVEXUVHPHQW�5HTXHVW´�PHDQV�D�ZULWWHQ�UHTXHVW�IURP�WKH�%RUURZHU�IRU�'LVEXUVHPHQW�RI�WKH�/RDQ
$PRXQW�

�L��³'LVEXUVHPHQW�'DWH´�PHDQV�VXFK�GDWH�RQ�ZKLFK�'LVEXUVHPHQW�LV�PDGH�WR�%RUURZHU�DV�VSHFLILHG�LQ�WKH
6FKHGXOH�

�M���'XH�'DWH��VKDOO�PHDQ�WKH�GDWH�RQ�ZKLFK�DQ\�(0,��,QWHUHVW��FKDUJHV�RU�DQ\�RWKHU�DPRXQW�SD\DEOH�XQGHU
WKLV�$JUHHPHQW��LV�GXH�IRU�SD\PHQW��DV�PRUH�VSHFL¿FDOO\�SURYLGHG�IRU�LQ�WKH�5HSD\PHQW�6FKHGXOH�

�N���(TXDWHG�0RQWKO\�,QVWDOOPHQWV��(0,V���VKDOO�PHDQ�WKH�PRQWKO\�SD\PHQW�REOLJDWLRQV�RI�WKH�%RUURZHU
WR�UHSD\�WKH�/RDQ�$PRXQW�DQG�,QWHUHVW�DFFUXHG�RQ�WKH�2XWVWDQGLQJ�%DODQFH�WR�WKH�/HQGHU��ZKLFK�(0,V
VKDOO�EH�SD\DEOH�E\�WKH�%RUURZHU�WR�WKH�/HQGHU��DW�WKH�LQWHUYDOV�VSHFL¿HG�LQ�WKH�5HSD\PHQW�6FKHGXOH�

�O��³*RYHUQPHQW�$XWKRULW\´�RU�³*RYHUQPHQWDO�$XWKRULW\´�VKDOO�PHDQ���L��D�JRYHUQPHQW��ZKHWKHU�IRUHLJQ
�LI �DSSOLFDEOH�� �FHQWUDO� �VWDWH� �SROLWLFDO �VXEGLYLVLRQ� �WHUULWRULDO� �PXQLFLSDO �RU �ORFDO �ZKLFK�KDV�RU �FODLPV
MXULVGLFWLRQ�RYHU�WKH�%RUURZHU�RU�LWV�DVVHWV��RSHUDWLRQV�RU�DQ\�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�XQGHU�WKLV
$JUHHPHQW� ��LL� �D �GHSDUWPHQW� �RIILFH �RU �PLQLVWHU �RI �D �JRYHUQPHQW �DFWLQJ �LQ �WKDW �FDSDFLW\� �RU ��LLL� �D
FRPPLVVLRQ��DJHQF\��ERDUG�RU�RWKHU�JRYHUQPHQWDO��VHPL�JRYHUQPHQWDO��H[HFXWLYH��OHJLVODWLYH��MXGLFLDO�
TXDVL�MXGLFLDO��VWDWXWRU\��UHJXODWRU\��DGPLQLVWUDWLYH��PRQHWDU\��WD[LQJ��DGPLQLVWUDWLYH�RU�ILVFDO�DXWKRULW\��DQ\
FRXUW��WULEXQDO�RU�DUELWUDWRU�V��RI�FRPSHWHQW�MXULVGLFWLRQ�

�P��³,QWHUHVW´�PHDQV�WKH�UDWH�RI�LQWHUHVW�FKDUJHDEOH�RQ�WKH�2XWVWDQGLQJ�%DODQFH�DW�WKH�UDWH�DV�VSHFLILHG�LQ
WKH�6FKHGXOH�WKDW�VKDOO�EH�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�RU�VXFK�RWKHU�UDWH�DV
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PD\�EH�DJUHHG�PXWXDOO\�E\�DQG�EHWZHHQ�WKH�3DUWLHV�IURP�WLPH�WR�WLPH�

�Q���/RDQ��VKDOO�PHDQ�WKH�WHUP�ORDQ�IDFLOLW\�ZKLFK�KDV�EHHQ�JUDQWHG�E\�WKH�/HQGHU�WR�WKH�%RUURZHU��LQ�WKH
PDQQHU�DQG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�VSHFL¿HG�LQ�WKLV�$JUHHPHQW�

�R���/RDQ�$PRXQW��VKDOO�PHDQ�WKH�SULQFLSDO�DPRXQW�RI�WKH�/RDQ�GLVEXUVHG�WR�WKH�%RUURZHU�

��S���2XWVWDQGLQJ�%DODQFH��VKDOO�PHDQ�WKH�DJJUHJDWH�RI�WKH�/RDQ�$PRXQW�RXWVWDQGLQJ��,QWHUHVW��'HIDXOW
,QWHUHVW��FRPPLWPHQW�FKDUJHV��LI�DQ\���LQWHUHVW�WD[��SUHSD\PHQW�FKDUJHV��FRVWV��FKDUJHV��H[SHQVHV��WD[HV�
VXUFKDUJHV�HWF��DQG�RWKHU�GXHV�SD\DEOH�WR�DQ\�*RYHUQPHQWDO�$XWKRULW\��DQG�LQFOXGH�DOO�RWKHU�DPRXQWV
ZKDWVRHYHU�SD\DEOH��UHSD\DEOH�E\�WKH�%RUURZHU�WR�WKH�/HQGHUV�XQGHU�WKLV�$JUHHPHQW�DQG��RU�LQ�FRQQHFWLRQ
ZLWK�WKH�/RDQ��

�T��³0DWHULDO�$GYHUVH�(IIHFW´�PHDQV�DQ\�RQH�RU�PRUH�HYHQWV��FRQGLWLRQV�RU�FLUFXPVWDQFHV�ZKLFK��LQ�WKH
VROH�RSLQLRQ�RI�WKH�/HQGHU��FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�DGYHUVHO\�DIIHFW���L��WKH�UHDOL]DWLRQ�RI�DQ\�ULJKWV
DQG�UHPHGLHV�RI�/HQGHU�XQGHU�WKH�$JUHHPHQW����LL��WKH�ILQDQFLDO�FRQGLWLRQ��EXVLQHVV��RSHUDWLRQV��DVVHWV�RU
EXVLQHVV�SURVSHFWV�RI�WKH�%RUURZHU����LLL��WKH�DELOLW\�RI�WKH�%RUURZHU�WR�REVHUYH�RU�SHUIRUP�WKH�WHUPV�DQG
FRQGLWLRQV�DQG�WKH�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�SD\PHQW�REOLJDWLRQV�RI
WKH�%RUURZHU��DQG��LY��WKH�OHJDOLW\��YDOLGLW\��HQIRUFHDELOLW\��SULRULW\�RU�HIIHFWLYHQHVV�RI�WKLV�$JUHHPHQW�

�U��³3HUVRQ´�LQFOXGHV�DQ�LQGLYLGXDO��VWDWXWRU\�FRUSRUDWLRQ��ERG\�FRUSRUDWH��SDUWQHUVKLS��VROH�SURSULHWRUVKLS�
OLPLWHG�OLDELOLW\�SDUWQHUVKLS��MRLQW�YHQWXUH��DVVRFLDWLRQ�RI�SHUVRQV��+LQGX�8QGLYLGHG�)DPLO\��+8)���VRFLHWLHV
�LQFOXGLQJ�FRRSHUDWLYH �VRFLHWLHV�� �WUXVW� �XQLQFRUSRUDWHG�RUJDQL]DWLRQ� �JRYHUQPHQW ��&HQWUDO� �6WDWH �RU
RWKHUZLVH�� �VRYHUHLJQ �6WDWH �RU �DQ\ �DJHQF\� �GHSDUWPHQW� �DXWKRULW\� �RU �SROLWLFDO �VXEGLYLVLRQ �WKHUHRI�
LQWHUQDWLRQDO�RUJDQL]DWLRQ��DJHQF\�RU�DXWKRULW\��LQ�HDFK�FDVH�ZKHWKHU�RU�QRW�KDYLQJ�DV�VHSDUDWH�OHJDO
SHUVRQDOLW\��DQG�VKDOO�LQFOXGH�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV��DQG�LQ�FDVH�RI�DQ�LQGLYLGXDO�VKDOO
LQFOXGH�KLV�OHJDO�UHSUHVHQWDWLYHV��DGPLQLVWUDWRUV��H[HFXWRUV�DQG�KHLUV��DQG�LQ�FDVH�RI�D�WUXVW�VKDOO�LQFOXGH
WKH�WUXVWHH�RU�WUXVWHHV�IRU�WKH�WLPH�EHLQJ��WKH�VXUYLYRU�RU�VXUYLYRUV�RI�WKHP�DQG�WKH�KHLUV��H[HFXWRUV�DQG
DGPLQLVWUDWRUV�RI�WKH�ODVW�VXUYLYLQJ�WUXVWHH�

�V��³3XUSRVH´�VKDOO�PHDQ�WKH�SXUSRVH�VHW�RXW�LQ�6FKHGXOH�KHUHWR�IRU�ZKLFK�WKH�/RDQ�$PRXQW�LV�WR�EH
XWLOL]HG�E\�WKH�%RUURZHU�

�W� ��6DQFWLRQ�/HWWHU��VKDOO �PHDQ�WKH�OHWWHU� �LVVXHG�E\�WKH�/HQGHU�WR�WKH�%RUURZHU�FDUU\LQJ�WKH�WHUPV
SHUWDLQLQJ�WR�WKH�VDQFWLRQ�RI�WKH�/RDQ�

�X��³7HQXUH���7HUP�RI�/RDQ´�VKDOO�PHDQ�WKH�WHQXUH�RI�WKH�/RDQ�VHW�RXW�LQ�6FKHGXOH�KHUHWR�ZKLFK�SHULRG
PD\�EH�H[WHQGHG�E\�WKH�/HQGHU��LQ�LWV�VROH�GLVFUHWLRQ��IURP�WLPH�WR�WLPH�

�����,QWHUSUHWDWLRQV�

,Q�WKLV�$JUHHPHQW��VDYH�ZKHUH�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�

�D��DOO�UHIHUHQFHV�WR�DQ\�SD\PHQWV�RU�VXPV�GXH�KHUHLQ�VKDOO�EH�VXEMHFW�WR�DSSOLFDEOH�WD[HV�DQG�OHYLHV�

�E��WKH�VLQJXODU�LQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD�DQG�LQ�SDUWLFXODU��EXW�ZLWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH
IRUHJRLQJ��DQ\�ZRUG�RU�H[SUHVVLRQ�GH¿QHG�LQ�WKH�VLQJXODU�KDV�WKH�FRUUHVSRQGLQJ�PHDQLQJ�XVHG�LQ�WKH�SOXUDO
DQG�YLFH�YHUVD�

�F��UHIHUHQFH�WR�DQ\�JHQGHU�LQFOXGHV�WKH�RWKHU�JHQGHU�

�G��UHIHUHQFH�WR�DQ�$UWLFOH��6FKHGXOH��$QQH[XUH�RU�5HFLWDO�LV�D�UHIHUHQFH�WR�DQ�$UWLFOH��6FKHGXOH��$QQH[XUH
RU�5HFLWDO�RI�WKLV�$JUHHPHQW�

�H��UHIHUHQFH�WR�DQ\�DJUHHPHQW�LV�D�UHIHUHQFH�WR�WKDW�DJUHHPHQW�DQG�DOO�H[KLELWV��VFKHGXOHV��DSSHQGLFHV
LQFRUSRUDWHG�WKHUHLQ��DV�WKH�VDPH�LV�DPHQGHG��PRGL¿HG��VXSSOHPHQWHG��YDULHG��VXEVWLWXWHG��UHSODFHG�
UHQHZHG�RU�H[WHQGHG�IURP�WLPH�WR�WLPH�
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�I��UHIHUHQFH�WR�VWDWXWHV�VKDOO�EH�FRQVWUXHG�DV�LQFOXGLQJ�DOO�VWDWXWRU\�SURYLVLRQV�FRQVROLGDWLQJ��DPHQGLQJ�
PRGLI\LQJ��VXSSOHPHQWLQJ�RU�UHSODFLQJ�WKH�VWDWXWH�UHIHUUHG�WR�

�J��WKH�WHUPV��LQFOXGH��DQG��LQFOXGLQJ��VKDOO�EH�GHHPHG�WR�LQFOXGH�WKH�ZRUGV�ZLWKRXW�OLPLWDWLRQ��

�K��7KH�6DQFWLRQ�/HWWHU��GXO\�DFFHSWHG�E\�WKH�%RUURZHU�V��VKDOO�EH�GHHPHG�WR�FRQVWLWXWH�DQ�LQWHJUDO�SDUW�RI
WKLV�$JUHHPHQW��+RZHYHU��LW�LV�KHUHE\�FODUL¿HG�WKDW�LQ�WKH�FDVH�RI�DQ\�LQFRQVLVWHQF\�EHWZHHQ�WKH�SURYLVLRQV
RI�WKLV�$JUHHPHQW�DQG�WKH�SURYLVLRQV�RI�WKH�6DQFWLRQ�/HWWHU��WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�SUHYDLO�
WR�WKH�H[WHQW�RI�VXFK�LQFRQVLVWHQF\�

�L��UHIHUHQFH�WR�WKH�%RUURZHU�VKDOO�LQFOXGH�&R��%RUURZHU�V��

�M��ZRUGV�DQG�H[SUHVVLRQV�XVHG�KHUHLQ�EXW�QRW�GH¿QHG�KHUHLQ�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DVVLJQHG�WR
VXFK�WHUPV�LQ�WKH�*HQHUDO�&ODXVHV�$FW��������LQ�VR�IDU�DV�WKH�FRQWH[W�VR�DGPLWV�

�N��KHDGLQJV�DQG�WKH�XVH�RI�EROG�W\SHIDFH�VKDOO�QRW�EH�XVHG�LQ�DQ\�ZD\�IRU�SXUSRVHV�RI�LQWHUSUHWLQJ�WKLV
$JUHHPHQW�

���/2$1�$1'�$33/,&$7,21�352&(('6

�������6XEMHFW�WR�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW��WKH�/HQGHU��DW�WKH�UHTXHVW�RI�WKH�%RUURZHU��DJUHHV�WR
SURYLGH�WR�WKH�%RUURZHU��DQG�WKH�%RUURZHU�DJUHHV�WR�DFFHSW�WKH�/RDQ�DV�VSHFLILHG�LQ�WKH�6FKHGXOH�IRU�WKH
3XUSRVH�IRU�ZKLFK�LW�LV�JUDQWHG�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�PHQWLRQHG�KHUHLQ�

�����7KH�'LVEXUVHPHQW�RI�WKH�/RDQ�$PRXQW�VKDOO�EH�VXEMHFW�WR�WKH�VDWLVIDFWLRQ��RU�ZDLYHU��RI�HDFK�DSSOLFDEOH
FRQGLWLRQ�SUHFHGHQW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�

�����7KH�%RUURZHU�VKDOO�UHTXHVW�D�'LVEXUVHPHQW�5HTXHVW�IRU�GLVEXUVHPHQW�RI�WKH�/RDQ�E\�GHOLYHULQJ�WR�WKH
/HQGHU�D�'LVEXUVHPHQW�5HTXHVW�)RUP�SULRU�WR�'LVEXUVHPHQW�'DWH�DV�PHQWLRQHG�LQ�WKH�6FKHGXOH�

���&21',7,216�2)�0$.,1*�',6%856(0(17

�����7KH�/HQGHU�VKDOO�QRW�PDNH�WKH�'LVEXUVHPHQW�XQWLO�WKH�$JUHHPHQW�KDV�EHHQ�GHOLYHUHG�	�GXO\�H[HFXWHG
E\�WKH�%RUURZHU�DORQJ�ZLWK��D��FHUWLILHG�WUXH�FRS\�RI�WKH�%RUURZHU¶V�FRQVWLWXWLRQDO�GRFXPHQWV�RU�WUXH�FRS\�RI
VXFK�RWKHU�GRFXPHQW�XQGHU�ZKLFK�WKH�%RUURZHU�LV��DUH�FRQVWLWXWHG�LQFRUSRUDWHG��DV�WKH�FDVH�PD\�EH��DV
DPHQGHG�XS�WR�GDWH�LQFOXGLQJ�FHUWLILHG�WUXH�FRSLHV�RI�DXWKRUL]DWLRQV�IURP�WKH�%RUURZHU�IRU�WKH�SXUSRVH�RI
DYDLOLQJ�WKH�/RDQ���E��GXO\�H[HFXWHG�GHPDQG�SURPLVVRU\�QRWHV�DQG�WKH�XQGHUWDNLQJ�LQ�WKH�IRUPV�DWWDFKHG�WR
WKLV�$JUHHPHQW���F��WKH�³.QRZ�<RXU�&XVWRPHU´��.<&���DQG�WKH��G��SRVW�GDWHG�FKHTXHV��XQ�GDWHG�FKHTXHV�

���� �7KH�/HQGHU �WKURXJK�VXFK�PRGH�DV�PD\�EH�PXWXDOO\ �DJUHHG�EHWZHHQ�WKH�3DUWLHV�VKDOO �PDNH�WKH
'LVEXUVHPHQW �WR �WKH �%RUURZHU� �$OO �FROOHFWLRQ� �UHPLWWDQFH �DQG� �RU �RWKHU �FKDUJHV �LQ �UHODWLRQ �WR �WKH
'LVEXUVHPHQW �VKDOO �EH �ERUQH �VROHO\ �E\ �WKH �%RUURZHU� �7KH�%RUURZHU �DJUHHV �WR �SURYLGH �DOO �QHFHVVDU\
LQIRUPDWLRQ �DQG�GRFXPHQWV �WR �WKH �/HQGHU �WR �PDNH�WKH �'LVEXUVHPHQW�

�����7KH�'LVEXUVHPHQW�5HTXHVW�RQFH�JLYHQ�VKDOO�EH�LUUHYRFDEOH�XQOHVV�RWKHUZLVH�FRQVHQWHG�E\�WKH�/HQGHU
DQG�WKH�%RUURZHU�VKDOO�QRW�FDQFHO��UHWUDFW�WKH�VDPH��+RZHYHU��WKH�'LVEXUVHPHQW�5HTXHVW�VKDOO�QRW�EH
UHJDUGHG�DV�KDYLQJ�EHHQ�GXO\�FRPSOHWHG�XQOHVV�

�D��6XFK�UHTXHVW�LV�VXEPLWWHG�WR�WKH�/HQGHU�EHIRUH�WKH�'LVEXUVHPHQW�'DWH�

�E��WKH�%RUURZHU�FRPSOLHV�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

�F��'LVEXUVHPHQW�5HTXHVW�LV�H[HFXWHG�E\�WKH�%RUURZHU�RU�DXWKRUL]HG�SHUVRQ�RI�WKH�%RUURZHU��DV�WKH�FDVH
PD\�EH��DQG

�G��$OO�WKH�QHFHVVDU\�GRFXPHQWV�DQG�FHUWLILFDWHV�DUH�SURGXFHG�DV�UHTXLUHG�E\�WKH�/HQGHU�
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���87,/,6$7,21�2)�/2$1�352&(('6

�����7KH�%RUURZHU�DJUHHV�DQG�XQGHUWDNHV�WKDW�WKH�%RUURZHU�ZLOO�DSSO\�SURFHHGV�RI�WKH�'LVEXUVHPHQW�XQGHU
WKH�/RDQ�RQO\�IRU�WKH�3XUSRVH��7KH�%RUURZHU�IXUWKHU�DJUHHV�DQG�XQGHUWDNHV�WR�QRW�XWLOL]H�WKH�/RDQ�IRU�DQ\
DQWL�VRFLDO��XQODZIXO��VSHFXODWLYH�DQG��RU�LOOHJDO�SXUSRVH�

�����:LWKLQ�����WHQ��%XVLQHVV�'D\�V��IURP�WKH�'LVEXUVHPHQW��WKH�%RUURZHU�VKDOO�GHOLYHU�WR�WKH�/HQGHU�D
FHUWLILFDWH�GXO\�VLJQHG�E\�WKH�SUDFWLFLQJ�FKDUWHUHG�DFFRXQWDQW�RQ�WKH�XWLOL]DWLRQ�RI�WKH�SURFHHGV�

���02'(�$1'�7(506�2)��5(3$<0(17�2)�/2$1

������7KH�%RUURZHU�VKDOO�UHSD\�WKH�/RDQ�LQ�WKH�(0,V�GXULQJ�WKH�7HQXUH�RQ�HDFK�'XH�'DWH�DV�VSHFLILHG�LQ�WKH
6FKHGXOH�WKURXJK�DQ\�RI�WKH�PRGHV�YL]��WKH�(OHFWURQLF�&OHDULQJ�6\VWHP��(&6���$XWR�'HELW��$'���1DWLRQDO
$XWRPDWHG�&OHDULQJ�+RXVH��1$&+��RU�GLUHFW�GHELW�IURP�%RUURZHU¶V�EDQN�DFFRXQW�ZLWK�GHVLJQDWHG�EDQN
�'LUHFW�'HELW��RU�E\�DQ\�RWKHU�PRGHV�RI�VHWWOHPHQW�RI�REOLJDWLRQV�DV�PD\�EH�UHTXLUHG�E\�/HQGHU��RU�SRVW�
GDWHG�FKHTXHV��XQGDWHG�FKHTXHV��GHPDQG�GUDIWV�LQ�IDYRXU�RI�WKH�/HQGHU��KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH
SD\PHQW�LQVWUXFWLRQV�

�����,I�WKH�%RUURZHU�IDLOV�WR�SD\�DQ\�DPRXQW�GXH�WR�/HQGHU�XQGHU�WKLV�$JUHHPHQW��VXFK�XQSDLG�DPRXQW�VKDOO
EHDU�'HIDXOW�,QWHUHVW�IURP�WKH�GDWH�VXFK�DPRXQW�LV�GXH�XQWLO�WKH�GDWH�RQ�ZKLFK�VXFK�DPRXQW�LV�SDLG�LQ�IXOO�

�����,I�WKH�'XH�'DWH�IDOOV�RQ�D�GD\��ZKLFK�LV�QRW�D�%XVLQHVV�'D\��WKH�LPPHGLDWHO\�SUHFHGLQJ�%XVLQHVV�'D\
VKDOO�EH�WKH�GXH�GDWH�IRU�VXFK�SD\PHQW�

�����7KH�%RUURZHU�DJUHHV�DQG�XQGHUWDNHV�WKDW�LW�VKDOO�EH�HQWLUHO\�%RUURZHU¶V�UHVSRQVLELOLW\�WR�HQVXUH�SURPSW
DQG�UHJXODU�SD\PHQW�RI�DOO�DPRXQWV�GXH�DQG�SD\DEOH�XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�(0,V�
,QWHUHVW��'HIDXOW�,QWHUHVW�DQG�DOO�FRVWV�DQG�H[SHQVHV�LQFXUUHG�XQGHU�WKLV�$JUHHPHQW�DQG�DOO�RWKHU�DPRXQWV
SD\DEOH�E\�WKH�%RUURZHU�WR�WKH�/HQGHU�

�����7KH�%RUURZHU�VKDOO�PDNH�DOO�SD\PHQWV�LQWR�D�EDQN�DFFRXQW�DV�PD\�EH�VSHFLILHG�E\�WKH�/HQGHU�DQG�DV
WKH�/HQGHU�PD\�GLUHFW�IURP�WLPH�WR�WLPH��7LPH�VKDOO�EH�RI�WKH�HVVHQFH�IRU�SD\PHQW�RI�(0,V�RU�RWKHU�VXPV
GXH�XQGHU�WKLV�$JUHHPHQW�

�����7KH�UHSD\PHQW�VFKHGXOH�IRU�WKH�/RDQ�LV�ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�WKH�/HQGHU�WR�UH�FRPSXWH�WKH
,QWHUHVW�LQ�FDVH�RI�YDULDWLRQ�RI�WKH�VDPH��DQG�RQ�VXFK�UH�FRPSXWDWLRQ��SD\PHQWV�VKDOO�EH�PDGH�E\�WKH
%RUURZHU�V��LQ�DFFRUGDQFH�ZLWK�VXFK�DPHQGHG�UHSD\PHQW�VFKHGXOH�V��DV�PD\�EH�LQWLPDWHG�E\�WKH�/HQGHU
ZLWK�ZULWWHQ�QRWLFH�WR�WKH�%RUURZHU��,Q�WKH�HYHQW�RI�DQ\�UHYLVLRQ�LQ�WKH�DSSOLFDEOH�,QWHUHVW�5DWH��ZKLFK�UHYLVLRQ
VKDOO�EH�H�HFWLYH�SURVSHFWLYHO\���WKH�%RUURZHU�VKDOO�WKHUHDIWHU�EH�UHTXLUHG�WR�SD\�,QWHUHVW�RQ�WKH�/RDQ�$PRXQW
DW�VXFK�QHZ�DSSOLFDEOH�UDWH�

�����,Q�WKH�HYHQW�RI�WKH�/RDQ�EHLQJ�DYDLOHG�RI�RQ�RU�DIWHU�WKH�7ZHQWLHWK����WK��RI�D�PRQWK��WKH�,QWHUHVW�SD\DEOH
E\�WKH�%RUURZHU�IRU�WKH�UHVLGXDU\�GD\V�XS�WR�WKH�FRPPHQFHPHQW�RI�WKH�(0,�PD\�EH�SDLG�E\�WKH�%RUURZHU��V�
XS�IURQW��DV�VSHFL¿HG�LQ�WKH�6FKHGXOH��RU�WKH�¿UVW�(0,�PD\�EH�SDLG�E\�WKH�%RUURZHU��V��DORQJ�ZLWK�WKH�,QWHUHVW
GXH�IRU�WKH�UHVLGXDU\�GD\V�

�����7KH�GXH�GDWH�IRU�WKH�UHSD\PHQW�RI�(0,V�VKDOO�EH��UG�RI�HYHU\�PRQWK�IROORZLQJ�WKH�'LVEXUVHPHQW��7KH
SRVW�GDWHG�FKHTXHV�SD\PHQW�LQVWUXFWLRQV�VKDOO�EH�SUHVHQWHG�VWDUWLQJ��VW�RI�HYHU\�PRQWK��KRZHYHU��WKH�/RDQ
RI�WKH�%RUURZHU��V��VKDOO�QRW�EH�FRQVLGHUHG�SDVW�GXH�RU�DWWUDFW�SDVW�GXH�LQWHUHVW�SHQDOW\��ERXQFLQJ�SHQDOW\�LI
WKH�SD\PHQW�LV�UHFHLYHG�E\�WKH��UG�RI�WKH�UHVSHFWLYH�PRQWK��6WULFW�FRPSOLDQFH�ZLWK�WKH�UHSD\PHQW�6FKHGXOH
LV�DQ�HVVHQWLDO�FRQGLWLRQ�IRU�WKH�JUDQW�DQG�FRQWLQXDQFH�RI�WKH�/RDQ�

$OO�SD\PHQWV�UHTXLUHG�WR�EH�PDGH�E\�WKH�%RUURZHU�WR�WKH�/HQGHU��LQFOXGLQJ�WKH�(0,V�DORQJ�ZLWK�DOO�WD[HV�
FKDUJHV��FRVWV�DQG�H[SHQVHV�PD\�EH�SDLG�E\�ZD\�RI�FKHTXH��(&6��RQOLQH�UHPLWWDQFH�LQVWUXFWLRQV��1$&+�
EDQN�WUDQVIHU�RU�VXFK�FRQWHPSRUDQHRXV�PRGH�RI�VHWWOHPHQW�RI�ILQDQFLDO�REOLJDWLRQV�DV�PD\�EH�UHTXLUHG�E\
WKH�/HQGHU�
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7KH�%RUURZHU�KHUHE\�DJUHHV�WKDW�WKH�%RUURZHU�KDV�VXEPLWWHG�WKH�XQ�GDWHG�FKHTXHV�DV�PHQWLRQHG�LQ�WKH
6FKHGXOH�KHUHWR�DV�DQG�E\�ZD\�RI�DGGLWLRQDO�VHFXULW\�WRZDUGV�GXH�SD\PHQW�RI�WKH�2XWVWDQGLQJ�%DODQFH�DQG
VXEPLVVLRQ�RI�VXFK�XQ�GDWHG�FKHTXHV�VKDOO�EH�GHHPHG�WR�EH�DQ�XQFRQGLWLRQDO�DQG�LUUHYRFDEOH�DXWKRULW\
JLYHQ�E\�WKH�%RUURZHU�WR�WKH�/HQGHU�WR�SUHVHQW�WKHVH�XQ�GDWHG�FKHTXHV�IRU�UHDOL]DWLRQ�RQ�RFFXUUHQFH�RI�DQ
(YHQW�RI�'HIDXOW�RU�RWKHUZLVH��7KH�%RUURZHU�IXUWKHU�DJUHHV�DQG�XQGHUWDNHV�WKDW��L��WKH�%RUURZHU�VKDOO�HQVXUH
WKDW�WKH�XQ�GDWHG�FKHTXHV�DUH�KRQRXUHG�RQ�WKH�ILUVW�SUHVHQWDWLRQ��DQG��LL��WKH�%RUURZHU�VKDOO�QRW�LQ�DQ\�HYHQW
DQG�LQ�DQ\�FLUFXPVWDQFHV�LQVWUXFW�WKH�/HQGHU�QRW�WR�GHSRVLW�WKH�VDLG�XQ�GDWHG�FKHTXHV�RU�VWRS�SD\PHQW�RI
DQ\�RI�WKH�FKHTXH��DQG�DQ\�VXFK�VWRS�SD\PHQW�LQVWUXFWLRQ�LQ�YLRODWLRQ�RI�WKLV�&ODXVH�VKDOO�EH�FRQVLGHUHG�DV
QXOO�DQG�YRLG�

7KH�%RUURZHU�XQGHUWDNHV�WKDW�WKH�FKHTXHV�DUH�KRQRXUHG�RQ�WKH�¿UVW�SUHVHQWDWLRQ��DQG�WKH�%RUURZHU�VKDOO�QRW
GR�DQ\�DFW�WR�DIIHFW�WKH�QHJRWLDELOLW\�RI�WKH�FKHTXHV�RU�UHYRNH�WKH�(&6��1$&+�PDQGDWHV�GXULQJ�WKH�7HQXUH
RI�WKLV�$JUHHPHQW�H[FHSW�ZLWK�WKH�SULRU�DSSURYDO�IURP�WKH�/HQGHU��,Q�FDVH�WKH�%RUURZHU�UHYRNHV�KLV�FRQVHQW
WR�1$&+��(&6�ZLWKRXW�REWDLQLQJ�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�/HQGHU��WKH�VDPH�VKDOO�EH�GHHPHG�WR�EH�DQ
(YHQW�RI�'HIDXOW�DV�PHQWLRQHG�LQ�WKLV�$JUHHPHQW�DQG�ZLWKRXW�SUHMXGLFH�WR�RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH
WR�WKH�/HQGHU�XQGHU�WKLV�$JUHHPHQW�DQG�RU�XQGHU�DQ\�RWKHU�DSSOLFDEOH�ODZ�LQ�IRUFH��WKH�/HQGHU�VKDOO�KDYH�WKH
ULJKW�WR�IRUWKZLWK�UHFDOO�WKH�/RDQ�ZLWKRXW�JLYLQJ�DQ\�QRWLFH�WR�WKH�%RUURZHU�DQG�WKH�2XWVWDQGLQJ�%DODQFH�VKDOO
EHFRPH�LPPHGLDWHO\�GXH�DQG�SD\DEOH��1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�KHUHLQ�WKH�/HQGHU�VKDOO�KDYH�WKH
ULJKW�WR�LQLWLDWH�FULPLQDO�DFWLRQ�XQGHU�WKH�ODZV�DSSOLFDEOH�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�DJDLQVW�WKH�%RUURZHU�

�����7KH�%RUURZHU�VKDOO�EH�OLDEOH�WR�SD\�D�SHQDOW\�VSHFL¿HG�LQ�WKH�6FKHGXOH�KHUHWR�RU�VXFK�RWKHU�DPRXQW�DV
PD\�EH�VWLSXODWHG�E\�WKH�/HQGHU�IURP�WLPH�WR�WLPH��IRU�GLVKRQRU�RI�DQ\�LQVWUXFWLRQV�ZLWK�UHVSHFW�WR�(0,V��7KLV
ZRXOG�EH�ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�WKH�/HQGHU�XQGHU�WKH�1HJRWLDEOH�,QVWUXPHQWV�$FW�������DQG��RU
DQ\�VWDWXWRU\�DPHQGPHQWV�WKHUHRI�DQG�RWKHU�ULJKWV�RI�WKH�/HQGHU�XQGHU�WKLV�$JUHHPHQW�RU�RWKHUZLVH�

������7KH�/HQGHU�PD\�DW�LWV�VROH�GLVFUHWLRQ��IURP�WLPH�WR�WLPH��XQGHU�ZULWWHQ�LQWLPDWLRQ�WR�WKH�%RUURZHU
HQJDJH�YDULRXV�H[WHUQDO �DJHQFLHV�DQG�RU�WKLUG�SDUWLHV��³LGHQWL¿HG�DJHQFLHV´� �IRU�FDUU\LQJ�RXW�YDULRXV
IXQFWLRQV�RQ�LWV�EHKDOI��,Q�WKH�HYHQW�RI�UHFHLSW�RI�VXFK�LQWLPDWLRQ�E\�WKH�%RUURZHU�RQ�HQJDJHPHQW�RI�LGHQWL¿HG
DJHQFLHV��WKH�YDULRXV�DPRXQWV��DORQJ�ZLWK�DSSOLFDEOH�WD[�DQG�RWKHU�VWDWXWRU\�FKDUJHV��SD\DEOH�E\�WKH
%RUURZHU�WR�WKH�/HQGHU�LQ�WHUPV�RI�WKLV�$JUHHPHQW��DV�PD\�EH�LGHQWL¿HG�LQ�WKH�VDLG�ZULWWHQ�LQWLPDWLRQ�
�³LGHQWL¿HG�FKDUJHV�FRVWV´��PD\�EH�SDLG�E\�WKH�%RUURZHU�V�WR�VXFK�LGHQWL¿HG�DJHQFLHV��6XFK�SD\PHQW�RI
LGHQWL¿HG�FKDUJHV�FRVWV�WR�LGHQWL¿HG�DJHQFLHV�VKDOO�EH�GHHPHG�WR�EH�VXI¿FLHQW�GLVFKDUJH�RI�WKH�%RUURZHU
OLDELOLW\�LQ�WHUPV�RI�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�WKRVH�LGHQWL¿HG�FKDUJHV�FRVWV��7KH�LGHQWL¿HG�DJHQFLHV
VKDOO�LVVXH�YDOLG�DFNQRZOHGJPHQW�WR�WKH�%RUURZHU�WRZDUGV�UHFHLSW�RI�LGHQWL¿HG�FKDUJHV��FRVWV�E\�WKHP�

���,17(5(67

�����7KH�/RDQ�VKDOO�FDUU\�,QWHUHVW�DW�WKH�UDWH�VSHFL¿HG�LQ�WKH�6FKHGXOH�KHUHWR��ZLWK�PRQWKO\�RU�RWKHU�UHVWV��RQ
WKH�RXWVWDQGLQJ�EDODQFH��LQ�FRQVRQDQFH�ZLWK�WKH�SROLF\�RI�WKH�/HQGHU�ZLWK�FKDQJHV�LQ�WKH�SHULRGLFLW\�RI�UHVW��LI
DQ\��EHLQJ�FRPPXQLFDWHG�WR�WKH�%RUURZHU�E\�WKH�/HQGHU�IURP�WLPH�WR�WLPH��7KH�/HQGHU�VKDOO�LQ�LWV�GLVFUHWLRQ�
EH�HQWLWOHG��DW�DQ\�WLPH��ZLWK�ZULWWHQ�QRWLFH�WR�WKH�%RUURZHU��WR�UHYLVH�XSZDUGV�RU�GRZQZDUGV�WKH�UDWH�RI
,QWHUHVW�KDYLQJ�UHJDUG�WR�DSSOLFDEOH�UHJXODWLRQV��FRQGLWLRQV�LQ�WKH�PRQH\�PDUNHW��DYDLODELOLW\�RI�ORDQDEOH
IXQGV�

�����7KH�%RUURZHU�DJUHHV�WR�SD\�WKH�/HQGHU�'HIDXOW�,QWHUHVW�RQ�DQ\�RYHUGXH�DPRXQW�DW�WKH�UDWH�PHQWLRQHG�LQ
WKH�6FKHGXOH�DV�FRPSHQVDWLRQ�RQ�WKH�DPRXQW�RI �DQ\�VXP�RYHUGXH��ZKLFK�PD\�EHFRPH�GXH�IURP�WKH
%RUURZHU�WR�WKH�/HQGHU�LQ�UHVSHFW�RI�WKH�/RDQ��%XW�WKLV�SURYLVLRQ�VKDOO�QRW�LQ�DQ\�ZD\�DIIHFW�RU�SUHMXGLFH�WKH
ULJKW�RI�WKH�/HQGHU�DV�SURYLGHG�KHUHLQ�

�����$Q\�GLVSXWH��LQFOXGLQJ�DERXW�WKH�LQWHUHVW�FRPSXWDWLRQ��VKDOO�QRW�HQWLWOH�WKH�%RUURZHU�WR�ZLWKKROG�SD\PHQW
GHPDQGHG�E\�WKH�/HQGHU�DQG�RU�SD\PHQW�RI�DQ\�(0,�
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���&2676�$1'�&+$5*(6

�����7KH�%RUURZHU�VKDOO�SD\�D�RQH�WLPH�XS�IURQW�IHH��GRFXPHQWDWLRQ�FKDUJHV�

�����7KH�%RUURZHU�VKDOO�EH�UHTXLUHG�WR�SD\�DOO�GXWLHV��WD[HV��FRVWV��LPSRVWV�DQG�VWDWXWRU\�OHYLHV�DQG�VXFK
RWKHU�FKDUJHV��DFWXDO�WKDW�PD\�EH�LPSRVHG�E\�WKH�VWDWXWRU\�DXWKRULWLHV�IURP�WLPH�WR�WLPH�SHUWDLQLQJ�WR�RU�LQ
FRQQHFWLRQ�ZLWK�DOO�VXPV�GXH�XQGHU�WKLV�$JUHHPHQW�

�����$OO�SD\PHQWV�WR�EH�PDGH�E\�WKH�%RUURZHU�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�SDLG�H[FOXVLYH�RI�DQ\�WD[�DQG
ZLWKRXW�DQ\�VHW�RII�RU�FRXQWHUFODLP�DQG�IUHH�DQG�FOHDU�RI�DQ\�ZLWKKROGLQJ�RU�GHGXFWLRQ�

�����:KHUH�WKH�%RUURZHU�LV�HQWLWOHG�LQ�ODZ�WR�SD\�WKH�VDLG�VXPV�GLUHFWO\�DQG�VXFK�SD\PHQW�DEVROYHV�/HQGHU
IURP�/HQGHU¶V�REOLJDWLRQ�WR�SD\�WKH�VDPH��WKH�%RUURZHU�DJUHHV�WKDW�WKH�%RUURZHU�VKDOO�SD\�WKH�VDPH�DQG
GHOLYHU�WR�/HQGHU�DOO�WKH�RIILFLDO�WD[�UHFHLSWV�RU�FHUWLILFDWHV�HYLGHQFLQJ�SD\PHQW��RU�FHUWLILHG�FRSLHV�RI�WKHP��RI
WKH�PRQLHV�ZLWKLQ�����WKLUW\��%XVLQHVV�'D\V�RI�WKH�GDWH�RI�SD\PHQW�WKHUHRI�

�����7KH�%RUURZHU�VKDOO�SD\�DOO�FRVWV��FKDUJHV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�/HQGHU�LQ�DQ\�ZD\��LQFOXGLQJ
DGYRFDWH¶V�DQG�H[WHUQDO�FRQVXOWDQW¶V�IHHV��WUDYHOOLQJ�DQG�RWKHU�DOORZDQFHV�RI�LWV�RIILFHUV��H[SHQVHV�LQFXUUHG
E\�/HQGHU�DIWHU�DQ�(YHQW�RI�'HIDXOW�KDV�RFFXUUHG��LQ�FRQQHFWLRQ�ZLWK�FROOHFWLRQ�RU�UHFRYHU\�RI�DPRXQWV�GXH
DQG�RU�RWKHU�ULJKWV�UHPHGLHV�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW�

�����7KH�%RUURZHU�VKDOO��RQ�GHPDQG��SD\�WR�WKH�/HQGHU�VXFK�FRVWV�LQFXUUHG�E\�WKH�/HQGHU�DV�D�UHVXOW�RI
LQWURGXFWLRQ�RI�RU�FKDQJH�LQ�WKH�$SSOLFDEOH�/DZ�RU�FRPSOLDQFH�ZLWK�WKH�$SSOLFDEOH�/DZ�PDGH�PDQGDWRU\�DIWHU
WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�

���� �7KH �%RUURZHU �VKDOO �GXO\ �DQG �SXQFWXDOO\ �SD\ �WKH �UHSUHVHQWDWLYH �H[SHQVHV� �FROOHFWLRQ �H[SHQVHV�
FRPSHQVDWLRQ�FKDUJHV�IRU�ODWH�SD\PHQW��FRVWV�RI�OHJDO�SURFHHGLQJV��GDPDJHV�DQG�DQ\�RWKHU�FKDUJHV�WD[HV�
VXUFKDUJHV��FHVV��OHYLHV�DQG��RU�DQ\�RWKHU�GXWLHV�DQG�RWKHU�VXPV�WKDW�PD\�EH�GXH�DQG�SD\DEOH�XQGHU�WKLV
$JUHHPHQW�DQG�SHUIRUP�DQG�FRPSO\�ZLWK�DOO�WKH�RWKHU�WHUPV��FRQGLWLRQV�DQG�FRYHQDQWV�FRQWDLQHG�LQ�WKH
$JUHHPHQW�

�����7KH�%RUURZHU�VKDOO�UHLPEXUVH�RU�SD\�WR�WKH�/HQGHU��RQ�GHPDQG��WKH�DPRXQW�SDLG�RU�SD\DEOH�E\�LW�WR�DQ\
*RYHUQPHQWDO�$XWKRULW\�RU�DQ\�RWKHU�UHJXODWRU\�DJHQF\��RQ�DFFRXQW�RI�DQ\�DSSOLFDEOH�WD[��OHYLHV��FKDUJHV
HWF��OHYLHG�E\�VXFK�*RYHUQPHQW�$XWKRULW\�RU�DJHQF\�RQ�WKH�LQWHUHVW�RU�DQ\�RWKHU�DPRXQW���VHUYLFH�V��DQG�RU
RWKHU�FKDUJHV��SD\DEOH�WR�WKH�/HQGHU�

�����7KH�%RUURZHU�VKDOO�LQGHPQLI\�DQG�NHHS�WKH�/HQGHU�LQGHPQLILHG�IURP�DQG�DJDLQVW�DOO�OLDELOLWLHV��FODLPV�
ORVVHV��GDPDJHV�DQG�H[SHQVHV�ZKDWVRHYHU�LQ�UHVSHFW�RI�LWV�REOLJDWLRQV�DQG�OLDELOLWLHV�LQ�FRQQHFWLRQ�ZLWK�WKH
SD\PHQW�RI�DPRXQWV�GXH�XQGHU�WKLV�$JUHHPHQW�DQG�WKH�%RUURZHU�VKDOO �EH�OLDEOH�WR�SD\�VXFK�DPRXQWV�
LQFOXGLQJ�DQ\�,QWHUHVW��'HIDXOW�,QWHUHVW��FKDUJHV��HWF��IRUWKZLWK�RQ�GHPDQG�

������7KH�%RUURZHU�KHUHE\�DFNQRZOHGJHV�WKDW�KH�VKDOO�EH�OLDEOH�IRU�DQ\�DFWLRQ�DULVLQJ�RXW�RI�ERXQFLQJ�RI
FKHTXHV �DQG �QRQ�PDLQWHQDQFH �RI �EDODQFH �LQ �WKH �EDQN �DFFRXQW �WR �KRQRU �WKH �FKHTXHV�(&6¶V�1$&+
LQVWUXFWLRQV��LQ�DGGLWLRQ�WR�EHLQJ�OLDEOH�IRU�FKDUJHV�DV�SHU�WKH�6FKHGXOH�SHU�LQVWDQFH�E\�ZD\�RI�SHQDOW\�DQG
RWKHU�DGGLWLRQDO�OHYLHV�DV�WKH�/HQGHU�PD\�GHHP�ILW�

���$%62/87(�2%/,*$7,216�2)�%2552:(5

�����7KH�%RUURZHU�DJUHHV�WKDW��XQOHVV�DJUHHG�E\�WKH�/HQGHU�LQ�ZULWLQJ��REOLJDWLRQV�RI�WKH�%RUURZHU�DULVLQJ�RXW
RI�WKLV�$JUHHPHQW�DUH�DEVROXWH��XQFRQGLWLRQDO�DQG�QRQ�FDQFHOODEOH�DQG�DUH�GLVWLQFW�DQG�VHSDUDWH�IURP�DQ\
RWKHU�REOLJDWLRQV�RI�WKH�%RUURZHU�WRZDUGV�WKH�/HQGHU��ZKHWKHU�XQGHU�WKLV�$JUHHPHQW�RU�RWKHUZLVH��7KH
REOLJDWLRQV�VKDOO�QRW�EH�DIIHFWHG�LQ�DQ\�PDQQHU�IRU�DQ\�UHDVRQ�ZKDWVRHYHU�

�����1R�SDUW�RI�WKH�REOLJDWLRQV�DULVLQJ�IURP�WKLV�$JUHHPHQW�LV�FRQGLWLRQDO�RQ�RU�VKDOO�VWDQG�YLWLDWHG�E\�DQ\�VHW�
RII�RU�FODLP�IRU�DQ\�UHDVRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�
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���$335235,$7,21

������8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�/HQGHU��DQ\�SD\PHQWV�GXH�DQG�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�DQG
PDGH�E\�WKH�%RUURZHU��PD\�EH�DSSURSULDWHG��LQ�UHVSHFW�RI�DQ\�RI�WKH�'LVEXUVHPHQW�RU�GXHV�DULVLQJ�WKHUH
IURP��LQ�WKH�IROORZLQJ�RUGHU�

D��&RVWV��FKDUJHV��H[SHQVHV��LQFLGHQWDO�FKDUJHV�DQG�RWKHU�PRQLHV�LQFOXGLQJ�DSSOLFDEOH�WD[HV�WKDW�PD\�KDYH
EHHQ�H[SHQGHG�E\�WKH�/HQGHU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�

E��RWKHU�LQGHEWHGQHVV�RI�WKH�%RUURZHU�WR�WKH�/HQGHU�ZKLFK�KDV�EHFRPH�RYHUGXH�

F��'HIDXOW�,QWHUHVW�

G��$Q\�RWKHU�FKDUJHV�LQ�UHODWLRQ�WR�WKH�$JUHHPHQW�

H��,QWHUHVW�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�

I��3ULQFLSDO�DPRXQW�RI�WKH�/RDQ�XQGHU�WKLV�$JUHHPHQW��DQG

J��RWKHU�LQGHEWHGQHVV�RI�WKH�%RUURZHU�WR�WKH�/HQGHU�

����(9(176�2)�'()$8/7

������7KH�%RUURZHU�VKDOO�EH�GHHPHG�WR�KDYH�FRPPLWWHG�DQ�DFW�RI�GHIDXOW�RQ�WKH�KDSSHQLQJ�RI�LQWHU�DOLD��DQ\
RQH�RU�PRUH�RI�WKH�IROORZLQJ�HYHQWV��³(YHQW�RI�'HIDXOW´��

�D��7KH�%RUURZHU�IDLOV�WR�UHSD\�WKH�/RDQ�RU�DQ\�,QWHUHVW�RQ�RYHUGXH�DPRXQW��ERXQFLQJ�SHQDOW\�RU�DQ\�RWKHU
FRVWV�LQ�WKH�PDQQHU�KHUHLQ�FRQWDLQHG��RU�DQ\�(0,�RU�DQ\�RWKHU�DPRXQW�GXH�KHUHXQGHU�UHPDLQV�XQSDLG�RQ
WKH�UHVSHFWLYH�'XH�'DWH��RU

�E��7KH�%RUURZHU�FRPPLWV�EUHDFK�RI�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV�DQG�RU�UHSUHVHQWDWLRQ�RU�ZDUUDQWLHV�RU
FRYHQDQWV�KHUHLQ�RU�DQ\�PLVUHSUHVHQWDWLRQ�WR�WKH�/HQGHU��RU

�F��,I�D�UHFHLYHU�LV�DSSRLQWHG�RU�DWWDFKPHQW�LV�OHYLHG�IRU�RU�XSRQ�DQ\�RI�WKH�DVVHWV�RI�WKH�%RUURZHU�RU�WKH
%RUURZHU��EHLQJ�DQ�LQGLYLGXDO��KDV�EHHQ�VXEMHFWHG�WR�WKH�LQLWLDWLRQ�RI�LQVROYHQF\�SURFHHGLQJV�RU�KDV�EHHQ
GHFODUHG�DQ�LQVROYHQW�RU��EHLQJ�D�FRUSRUDWLRQ��KDV�EHHQ�VXEMHFWHG�WR�WKH�¿OLQJ�RI�D�SHWLWLRQ�IRU�LWV�ZLQGLQJ�XS
RU�KDV�EHHQ�RUGHUHG�WR�EH�ZRXQG�XS�RU��EHLQJ�D�SDUWQHUVKLS�¿UP�KDV�EHHQ�VXEMHFWHG�WR�WKH�SRVVLELOLW\�RI
GLVVROXWLRQ�RU�FHVVDWLRQ�RI�EXVLQHVV��RU

�G��3URFHHGLQJV�E\�DQ\�DXWKRULW\��FRXUW�RI�ODZ�RU�SURIHVVLRQDO�ERG\�RU�DVVRFLDWLRQ��IRU�DQ\�PLVFRQGXFW�RU
EUHDFK�YLRODWLRQ�RI�DQ\�ODZ�RU�UHJXODWLRQV�RU�FRGH�RI�FRQGXFW��HWF���DUH�WDNHQ�DJDLQVW�WKH�%RUURZHU��RU

�H��7KH�%RUURZHU�IDLOV�WR�IXUQLVK�DQ\�LQIRUPDWLRQ�RU�GRFXPHQWV�WKDW�PD\�EH�UHTXLUHG�E\�WKH�/HQGHU��RU

�I��,I�D�FKHTXH�V��$&+�(&6�LQ�UHVSHFW�RI�DQ\�SD\PHQW�LV�QRW�SDLG�RQ�WKH�'XH�GDWH�WKHUHRI��RU

�J��7KH�%RUURZHU�FRPPLWV�D�GHIDXOW�RI�DQ\�RI�WKH�WHUPV�DQG�FRQGLWLRQV�LQ�UHVSHFW�RI�DQ\�RWKHU�ORDQ�RU
IDFLOLW\�SURYLGHG�E\�WKH�/HQGHU�DQG�RU�DOO�WKH�FRPSDQLHV��HQWLWLHV��VXEVLGLDULHV��DI¿OLDWHV�WKHUHRI�XQGHU�WKH
/HQGHU�DQG��RU�DQ\�RWKHU�EDQN��¿QDQFLDO�LQVWLWXWLRQ��VRFLHW\��HWF���RU

�K��:KHUH�WKH�%RUURZHU��RU�ZKHUH�WKH�/RDQ�KDV�EHHQ�SURYLGHG�WR�PRUH�WKDQ�RQH�%RUURZHU�DQ\�RI�WKH
%RUURZHUV��LV�RU�GLHV�RU�WXUQV�OXQDWLF��DSSOLFDEOH�LQ�FDVH�RI�DQ�LQGLYLGXDO���RU

�L��7KHUH�LV�DQ\�FKDQJH�LQ�WKH�FRQVWLWXWLRQ��PDQDJHPHQW�RU�H[LVWLQJ�RZQHUVKLS�RU�FRQWURO�RI�PDQDJHPHQW�RU
RI�VKDUH�FDSLWDO�RI�WKH�%RUURZHU��RU

�M��7KH�%RUURZHU�RU�HLWKHU�RI�WKHP��DV�WKH�FDVH�PD\�EH�FKDQJHV�KLV�KHU�HPSOR\PHQW�RU�RFFXSDWLRQ�RU
OHDYHV�WHPSRUDULO\�RU�SHUPDQHQWO\��RU�ZKLOH�UHPDLQLQJ�LQ�WKH�VDPH�HPSOR\PHQW��RU�FRQWLQXLQJ�LQ�WKH�VDPH
RFFXSDWLRQ��LV�SRVWHG�RU�ORFDWHG�DW�D�SODFH�RWKHU�WKDQ�D�SODFH�DFFHSWDEOH�WR�WKH�/HQGHU��RU
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�N��7KH�%RUURZHU�FRPPLWV�D�GHIDXOW�XQGHU�DQ\�RWKHU�DJUHHPHQW�RU�FRQWUDFW�HQWHUHG�LQ�WR�E\�WKH�%RUURZHU
ZLWK�WKH�/HQGHU�RU�ZLWK�DQ\�WKLUG�SDUW\�DQG�WKH�VDPH�LV�QRW�UHPHGLHG�WR�WKH�VDWLVIDFWLRQ�RI�WKH�/HQGHU�ZLWKLQ
VXFK�WLPH�DV�WKH�/HQGHU�PD\�LQ�LWV�DEVROXWH�GLVFUHWLRQ�VSHFLI\��RU

�O��7KHUH�H[LVWV�DQ\�RWKHU�FLUFXPVWDQFH��ZKLFK��LQ�WKH�VROH�RSLQLRQ�RI�WKH�/HQGHU��MHRSDUGL]HV�WKH�/HQGHU
V
LQWHUHVWV�

�P��0DWHULDO�$GYHUVH�(IIHFW� �$Q\�HYHQW�RU�FLUFXPVWDQFH�RFFXUV�ZKLFK�WKH�/HQGHU�EHOLHYH��KDV�RU�LV
UHDVRQDEO\�H[SHFWHG�WR�KDYH�D�0DWHULDO�$GYHUVH�(IIHFW�RQ�WKH�%RUURZHU¶V�DELOLW\�WR�VHUYLFH�WKH�/RDQ�

�Q��$OO�RU�VXEVWDQWLDOO\�DOO�RI�%RUURZHU¶V�XQGHUWDNLQJ��DVVHWV�RU�SURSHUWLHV�RU�LWV�LQWHUHVWV�WKHUHLQ�DUH�VHL]HG�
QDWLRQDOL]HG��H[SURSULDWHG�RU�FRPSXOVRULO\�DFTXLUHG�E\�DQ\�*RYHUQPHQWDO�$XWKRULW\�RU�WKHUH�RFFXUV�DQ\
VHWWOHPHQW�RU�FRPSURPLVH�RU�UHVWUXFWXULQJ�RU�DQ\�DWWHPSWHG�VHWWOHPHQW�RU�FRPSURPLVH�RU�UHVWUXFWXULQJ��LQ
UHODWLRQ�WR�DQ\�RWKHU�FUHGLW�IDFLOLW\�DYDLOHG�E\�WKH�%RUURZHU�IURP�WKH�/HQGHU�RU�DQ\�RWKHU�ILQDQFLDO�LQVWLWXWH�RU
EDQN�

�R��,I�DW�DQ\�WLPH�WKH�VDLG�SURFHHGV�RI�WKH�/RDQ�DUH�XVHG�IRU�DQ\�3XUSRVH�RWKHU�WKDQ�WKH�3XUSRVH�IRU�ZKLFK
LW�ZDV�DYDLOHG�RU�DUH�XVHG�IRU�DQ�LOOHJDO�RU�XQODZIXO�SXUSRVH�

�S��7KH�%RUURZHU�DEDQGRQV�RU�WKUHDWHQV�WR�DEDQGRQ�WKH�3XUSRVH�IRU�ZKLFK�WKH�/RDQ�ZDV�DYDLOHG�IRU�

�T��,Q�WKH�VROH�RSLQLRQ�RI�WKH�/HQGHU��DQ\�RWKHU�GHIDXOW��ZKLFK�DGYHUVHO\�DIIHFWV�WKH�IXOILOPHQW�RI�REOLJDWLRQV
E\�WKH�%RUURZHU�XQGHU�WKLV�$JUHHPHQW�DQG�LQDELOLW\�RI�WKH�%RUURZHU�WR�FXUH�DQ\�IDLOXUH�DIWHU�WKH�GDWH�RQ
ZKLFK�/HQGHU�LQ�ZULWLQJ�QRWLILHV�VXFK�IDLOXUH�WR�%RUURZHU�DV�DQ�(YHQW�RI�'HIDXOW�

�U��,I�LQ�WKH�RSLQLRQ�RI�WKH�/HQGHU��DQ\�OHJDO�SURFHHGLQJV�RU�RWKHU�SURFHGXUH�RU�VWHS�LV�WDNHQ�DJDLQVW�WKH
%RUURZHU�ZKLFK�PD\�DGYHUVHO\�DIIHFW�WKH�%RUURZHU¶V�DELOLW\�ILQDQFLDO�RU�RWKHUZLVH�

�V��$Q\�FKDQJH�LQ�ODZ�ZKLFK�PD\�LQ�WKH�VROH�RSLQLRQ�RI�/HQGHU�LPSDFW�WKH�%RUURZHU¶V�DELOLW\�WR�UHSD\�SD\
WKH�REOLJDWLRQV�

�W��$W�DQ\�WLPHV�LW�EHFRPHV�XQODZIXO�IRU�WKH�%RUURZHU�WR�SHUIRUP�RU�FRPSO\�ZLWK�DQ\�RU�DOO�LWV�REOLJDWLRQV
XQGHU�WKLV�$JUHHPHQW�

�X��7KH�DXGLWRUV�ZKHQ�FHUWLI\LQJ�DQ\�RI�WKH�%RUURZHU¶V�DQQXDO�ILQDQFLDO�VWDWHPHQWV�KDYH�PDGH�VXEVWDQWLDO
TXDOLILFDWLRQV�RU�KDYH�UHIXVHG�WR�FHUWLI\�WKHP�

�Y� �7KH�%RUURZHU �LV �HQWHULQJ �LQWR �DQ\ �DUUDQJHPHQW �RU �FRPSRVLWLRQ �ZLWK �WKH �%RUURZHU¶V �FUHGLWRUV �RU
FRPPLWWLQJ �DQ\ �DFW �RI �LQVROYHQF\�

�Z��7KH�%RUURZHU�JRHV�LQWR�OLTXLGDWLRQ�ZKHWKHU�DW�LWV�RZQ�LQVWDQFH�RU�RWKHUZLVH�

�[��7KH�%RUURZHU�SD\V�RII�WKH�RWKHU�XQVHFXUHG�ORDQV�DQG��RU�ZLWKGUDZV�PRQLHV�IURP�WKH�FDSLWDO��UHVHUYHV
DQG�VXUSOXV�FXUUHQW�DFFRXQWV�ZLWKRXW�WKH�SULRU�ZULWWHQ�SHUPLVVLRQ�RI�WKH�/HQGHU�

������1RWLFH�WR�/HQGHU�RQ�WKH�KDSSHQLQJ�RI�DQ�(YHQW�RI�'HIDXOW�

2Q�RFFXUUHQFH�RI�DQ\�(YHQW�RI�'HIDXOW�RU�DQ\�HYHQW�ZKLFK��DIWHU�WKH�QRWLFH��RU�ODSVH�RI�WLPH��RU�ERWK��ZRXOG
FRQVWLWXWH�DQ�(YHQW�RI�'HIDXOW��WKH�%RUURZHU�VKDOO��IRUWKZLWK�JLYH�QRWLFH�WR�/HQGHU�LQ�ZULWLQJ�VSHFLI\LQJ�WKH
QDWXUH�RI�VXFK�(YHQW�RI�'HIDXOW��RU�RI�VXFK�HYHQW�DQG�WKH�/HQGHU�VKDOO�SURFHHG�WR�WDNH�DQ\�DQG��RU�DOO�DFWLRQV�
LQ�QR�SDUWLFXODU�RUGHU��DV�LW�PD\�GHHP�DSSURSULDWH�

������,Q�WKH�HYHQW�RI�WKH�%RUURZHU�FRPPLWWLQJ�DQ\�DFW�RI�GHIDXOW�DQG��RU�RQ�WKH�RFFXUUHQFH�RI�DQ\�(YHQW�RI
'HIDXOW �DV�DIRUHVDLG� �WKHQ�QRWZLWKVWDQGLQJ�DQ\WKLQJ�WR �WKH�FRQWUDU\ �KHUHLQ �FRQWDLQHG� �RU �LQ �DQ\�RWKHU
DJUHHPHQW��GRFXPHQW�RU�LQVWUXPHQW�EHWZHHQ�WKH�%RUURZHU�DQG��WKH�/HQGHU�VKDOO�EH�HQWLWOHG�DW�LWV�DEVROXWH
GLVFUHWLRQ�WR�LQWHU�DOLD�

�D��&DOO�XSRQ�WKH�%RUURZHU�WR�SD\�IRUWKZLWK�WKH�2XWVWDQGLQJ�%DODQFH�DPRXQW�WR�WKH�/HQGHU�XQGHU�WKLV
$JUHHPHQW�DQG��RU �DQ\�RWKHU�DJUHHPHQWV� �GRFXPHQWV�RU�LQVWUXPHQWV�EHWZHHQ�WKH�%RUURZHU�DQG�WKH
/HQGHU�
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�E��:LWKRXW�DQ\�SULRU�RU�IXUWKHU�QRWLFH�WR�WKH�%RUURZHU��GLVFORVH�WR�WKH�5HVHUYH�%DQN�RI�,QGLD�RU�DQ\�RWKHU
DXWKRULW\�RU�DQ\�RWKHU�WKLUG�SHUVRQ��WKH�QDPH��LGHQWLW\�RI�WKH�%RUURZHU�DQG�WKH�IDFW�RI�WKH�%RUURZHU�V��KDYLQJ
FRPPLWWHG�WKH�DFW�RI�GHIDXOW�ZLWK�IXOO�GHWDLOV�WKHUHRI�

�F��([HUFLVH�/HQGHU
V�ULJKW�RI�OLHQ�DQG�VHW�RII�DOO�PRQLHV�DQG�DFFRXQWV�VWDQGLQJ�LQ�WKH�%RUURZHU
�QDPH�LQ�WKH
/HQGHU¶V�ERRNV�

�G��:LWKRXW�SUHMXGLFH�WR�WKH�DERYH��WKH�/HQGHU�VKDOO�KDYH�WKH�ULJKW�WR�SURFHHG�DJDLQVW�WKH�%RUURZHU�V�
LQGHSHQGHQW�RI�DQ\�ULJKW�RI�OLHQ�VHW�RII�WR�UHFRYHU�WKH�RXWVWDQGLQJ�GXHV�IURP�WKH�%RUURZHU�V��

������7KH�%RUURZHU�KHUHE\�DJUHHV��FRQ¿UPV�DQG�DFNQRZOHGJHV�WKDW�DQ\�GHIDXOW�E\�WKH�%RUURZHU�XQGHU�DQ\
FUHGLW�IDFLOLW\�DJUHHPHQW�RU�DUUDQJHPHQW�ZLWK�WKH�/HQGHU�RU�LWV�VXEVLGLDULHV�DQG�DI¿OLDWHV�RU�DQ\�RWKHU�%DQN�
)LQDQFLDO�,QVWLWXWLRQ��1RQ�%DQNLQJ�)LQDQFLDO�&RPSDQ\��+RXVLQJ�)LQDQFH�&RPSDQ\�DQG�RWKHU�&UHGLWRUV�VKDOO
FRQVWLWXWH�DQ�HYHQW�RI �GHIDXOW �XQGHU�WKLV�$JUHHPHQW�DQG�LQ�UHVSHFW�RI �DQ\�FUHGLW �IDFLOLW\�DJUHHPHQW�RU
DUUDQJHPHQW�ZLWK�WKH�/HQGHU�RU�LWV�VXEVLGLDULHV�DQG�RI¿FLDOV� �YLFH�YHUVD�

������7KH�%RUURZHU�KHUHE\�DJUHHV�WKDW�WKH�RFFXUUHQFH�RI�DQ\�(YHQW�RI�'HIDXOW�KHUHXQGHU�VKDOO�DOVR�EH
WUHDWHG�DV�DQ�HYHQW�RI�GHIDXOW�XQGHU�DQ\�RWKHU�IDFLOLW\�EHLQJ�DYDLOHG�E\�WKH�%RUURZHU��IURP�WKH�/HQGHU�DQG�RU
DOO�WKH�FRPSDQLHV��HQWLWLHV��VXEVLGLDULHV��DI¿OLDWHV�WKHUHRI�XQGHU�WKH�/HQGHU¶V�JURXS�DQG�WKH�/HQGHU�LV�KHUHE\
DXWKRUL]HG�E\�WKH�%RUURZHU�WR�UHWDLQ�DQG�WR�FRQWLQXH�WR�KROG�DQG��RU�VHW�RII��UHDOL]H��VHOO�DQ\�DVVHWV��LQFOXGLQJ
EXW�QRW�OLPLWHG�WR�¿[HG�GHSRVLWV�DQG��RU�DOO�PRQLHV�DQG��RU�DFFRXQWV�VWDQGLQJ�LQ�WKH�%RUURZHU
V�QDPH��RI�WKH
%RUURZHU�KHOG�E\�WKH�/HQGHU�DV�D�VHFXULW\�DQG��RU�RWKHUZLVH�DQG�DGMXVW�WKH�SURFHHGV�WKHUHRI�WRZDUGV
UHSD\PHQW�RI�WKH�/RDQ�LQFOXGLQJ�DQ\�LQWHUHVW�DQG�RWKHU�FKDUJHV�GXH�DQG�SD\DEOH�E\�WKH�%RUURZHU�WR�WKH
/HQGHU�DQG�RU�DOO�WKH�FRPSDQLHV��HQWLWLHV��VXEVLGLDULHV��DI¿OLDWHV�WKHUHRI�XQGHU�WKH�/HQGHU�JURXS�

������:LWKRXW�SUHMXGLFH�WR�DOO�RWKHU�ULJKWV�DV�WKH�/HQGHU�RU�DQ\�RI�WKH�WKLUG�SDUWLHV�DSSRLQWHG�E\�WKH�/HQGHU
PD\�KDYH�XQGHU�WKLV�$JUHHPHQW�DQG�XQGHU�ODZ��RQ�WKH�RFFXUUHQFH�RI�DQ�(YHQW�RI�'HIDXOW��WKH�%RUURZHU�PD\
EH�VHQW �UHPLQGHUV �IURP�WLPH�WR �WLPH�IRU �VHWWOHPHQW �RI �DQ\ �RXWVWDQGLQJ �XQGHU �WKH �/RDQ� �E\ �SRVW� �ID[�
WHOHSKRQH� �H�PDLO� �606�WH[W �PHVVDJLQJ �YLD �PRELOH �SKRQH�

����7KH�/HQGHU�VKDOO�KDYH�WKH�ULJKW�WR�UHFDOO�WKH�/RDQ�DW�DQ\�WLPH�DW�LWV�GLVFUHWLRQ��ZLWKRXW�DVVLJQLQJ�DQ\
UHDVRQV�IRU�VXFK�UHFDOO��DQG�XSRQ�VXFK�UHFDOO��WKH�/RDQ�DQG�DOO�RWKHU�DPRXQWV�VWLSXODWHG�E\�WKH�/HQGHU�VKDOO
EH�SD\DEOH�IRUWKZLWK�

����35(�3$<0(17�%<�%2552:(5

7KH�%RUURZHU�PD\�SUHSD\�WKH�HQWLUH�RXWVWDQGLQJ�EDODQFH�RI�WKH�/RDQ�E\�JLYLQJ�SULRU�QRWLFH�LQ�ZULWLQJ�WR�EH
UHFHLYHG�E\�WKH�/HQGHU�QRW�OHVV�WKDQ�����WZHQW\�RQH��GD\V�SULRU�WR�DQ\�SUHSD\PHQW�DIWHU�WKH�H[SLU\�RI�WKH�¿UVW
VL[�����PRQWKV�RI�WKH�/RDQ�7HQXUH��6XFK�SULRU�QRWLFH�RI�SUH�SD\PHQW�VKDOO�RQO\�EH�DFFHSWHG�E\�WKH�/HQGHU�LQ
WKH�¿UVW����GD\V�RI�WKH�PRQWK��,Q�VXFK�DQ�HYHQW��WKH�/HQGHU�VKDOO�EH�HQWLWOHG�WR�DGGLWLRQDO�LQWHUHVW�DV�VWDWHG�LQ
WKH�6FKHGXOH�RU�DQ\�RWKHU�UDWH�ZKLFK�PD\�EH�DSSOLFDEOH�DW�WKDW�WLPH�DV�SHU�WKH�/HQGHU
V�SROLF\��RI�WKH
DPRXQW�VR�SUHSDLG�DV�D�SUHSD\PHQW�DGGLWLRQDO�LQWHUHVW��3UHSD\PHQW�ZLOO�EH�DSSOLHG�WR�(0,V�LQ�LQYHUVH�RUGHU
RI�PDWXULW\��7KH�DGGLWLRQDO�LQWHUHVW�ZRXOG�EH�OHYLDEOH�WLOO�WKH�HQG�RI�WKH�PRQWK�LQ�ZKLFK�WKH�SUHSD\PHQW�QRWLFH
H[SLUHV��7KH�SUHSD\PHQW�VKDOO�WDNH�HIIHFW�RQO\�LI�FKHTXHV�KDYH�EHHQ�FOHDUHG�DQG�SURFHHGV�WKHUHRI�UHDOL]HG
E\�WKH�/HQGHU�LQ�FOHDU�IXQGV��$Q\�FDVK�SD\PHQWV�RIIHUHG�E\�WKH�%RUURZHU��V��VKDOO�EH�VXEMHFW�WR�WKH�/HQGHU
V
VROH�GLVFUHWLRQ�DV�WR�ZKHWKHU�RU�QRW�WR�DFFHSW�WKH�VDPH��7KH�/RDQ�ZLOO�EH�FRQVLGHUHG�IXOO\�SDLG�RQO\�DIWHU
REWDLQLQJ�µQR�GXH�FHUWLILFDWH¶�IURP�WKH�/HQGHU�

����5(35(6(17$7,216��:$55$17,(6

������7KH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�WKH�%RUURZHU�FRQWDLQHG�LQ�WKLV�FODXVH�VKDOO�EH�WUXH�RQ�DQG�DV�RI
WKH�GDWH�KHUHRI�DQG�VKDOO�EH�GHHPHG�WR�EH�FRQWLQXLQJ�DQG�VKDOO�EH�GHHPHG�WR�EH�UHSHDWHG�HYHU\�GD\�XQWLO
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�DQG�UHSD\PHQW�RI�WKH�2XWVWDQGLQJ�%DODQFH��,Q�WKH�HYHQW�RI�D�FKDQJH��YDULDWLRQ
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LQ�DQ\�RI�WKH�UHSUHVHQWDWLRQ�DQG�RU�ZDUUDQWLHV��WKH�%RUURZHU�VKDOO�LQWLPDWH�WKH�VDPH�WR�WKH�/HQGHU�LQ�ZULWLQJ
ZLWKLQ�D�SHULRG�RI�����)RUW\�(LJKW��KRXUV�IURP�WKH�WLPH�RI�VXFK�FKDQJH��YDULDWLRQ�

������7KH�%RUURZHU�KHUHE\�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�

�D��7KH�%RUURZHU�LV�GXO\�RUJDQL]HG���LQFRUSRUDWHG�XQGHU�WKH�H[LVWLQJ�ODZV��YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG
VWDQGLQJ�DQG�LV �DXWKRUL]HG�WR �HQWHU �LQWR �WKLV �$JUHHPHQW� �DQG�WKLV �$JUHHPHQW �LV �D �YDOLG �DQG�ELQGLQJ
REOLJDWLRQ�RI �WKH�%RUURZHU �HQIRUFHDEOH �LQ �DFFRUGDQFH�ZLWK �LWV �WHUP� �6XEMHFW �WR �$SSOLFDEOH �/DZ� �WKLV
$JUHHPHQW�ZKHQ�H[HFXWHG��ZLOO�FRQVWLWXWH�OHJDO��YDOLG�DQG�ELQGLQJ�REOLJDWLRQV�RI�WKH�%RUURZHU�DQG�VKDOO�EH
HQIRUFHDEOH�DJDLQVW�WKH�%RUURZHU�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�

�E��7KH�%RUURZHU�LV�UHVLGHQW�FLWL]HQ�RI�,QGLD�DQG�KDV�WKH�FRPSHWHQFH�DQG�SRZHU�WR�H[HFXWH�WKLV�$JUHHPHQW
DQG�SHUIRUP�KLV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�

�F��7KH�%RUURZHU�LV�ILQDQFLDOO\�VROYHQW�DQG�KDV�DGHTXDWH�QHW�ZRUWK�WR�EH�DEOH�WR�SHUIRUP�KLV�REOLJDWLRQV
XQGHU�WKLV�$JUHHPHQW�

�G��7KH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW�DQG�GRFXPHQWV�WR�EH�H[HFXWHG�LQ�SXUVXDQFH�KHUHRI��DQG
WKH�SHUIRUPDQFH�RI�WKH�%RUURZHU¶�REOLJDWLRQV�KHUHXQGHU�DQG�WKHUHXQGHU�GRHV�QRW�DQG�ZLOO�QRW��L��FRQWUDYHQH
DQ\�$SSOLFDEOH�/DZ��VWDWXWH�RU�UHJXODWLRQ�RU�DQ\�MXGJPHQW�RU�GHFUHH�WR�ZKLFK�WKH�%RUURZHU�DQG�RU�LWV
DVVHWV��EXVLQHVVHV�DQG�RU�XQGHUWDNLQJV�LV�VXEMHFW�WR���LL��FRQIOLFW�ZLWK�RU�UHVXOW�LQ�DQ\�EUHDFK�RI��DQ\�RI�WKH
WHUPV�RI�RU�FRQVWLWXWH�GHIDXOW�RI�DQ\�FRYHQDQWV��FRQGLWLRQV�DQG�VWLSXODWLRQV�XQGHU�DQ\�H[LVWLQJ�DJUHHPHQW�V�
RU�FRQWUDFW�V��RU�ELQGLQJ�WR�ZKLFK�WKH��%RUURZHU�LV�D�SDUW\�RU�VXEMHFW��DV�WKH�FDVH�PD\�EH���LLL��EUHDFK�RU
FRQVWLWXWH�D�GHIDXOW�XQGHU�WKH�FKDUWHU�GRFXPHQWV�RI�WKH���LY��YLRODWH�DQ\�RUGHU��GHFUHH�RU�MXGJHPHQW�DJDLQVW�
RU �ELQGLQJ �XSRQ� �WKH �%RUURZHU� ��Y� �UHTXLUH �%RUURZHU �WR �REWDLQ �DQ\ �FRQVHQW �RU �DSSURYDO �IURP �DQ\
*RYHUQPHQWDO �$XWKRULW\ �RU �DQ\ �RWKHU �DXWKRULW\ �LQ �D �UHOHYDQW �MXULVGLFWLRQ�

�H��7KH�%RUURZHU�GRHV�QRW�KDYH��ZLOO�QRW�EH�HQWLWOHG�WR��DQG�ZLOO�QRW�FODLP�DQ\�LPPXQLW\�IRU�KLPVHOI��KHUVHOI�
LWVHOI�RU�DQ\�RI�KLV��KHU��LWV�UHVSHFWLYH�DVVHWV�IURP�VXLW��H[HFXWLRQ��DWWDFKPHQW�RU�RWKHU�OHJDO�SURFHVV�LQ�DQ\
SURFHHGLQJV�LQ�UHODWLRQ�WR�WKLV�$JUHHPHQW�

�I��1R�OLWLJDWLRQ��LQYHVWLJDWLRQ��DUELWUDWLRQ��DGPLQLVWUDWLYH�RU�RWKHU�SURFHHGLQJV�DUH�SHQGLQJ�RU�WKUHDWHQHG
DJDLQVW�WKH�%RUURZHU�RU�KLV��KHU��LWV�DVVHWV��ZKLFK��LI�DGYHUVHO\�GHWHUPLQHG��PLJKW�KDYH�D�0DWHULDO�$GYHUVH
(IIHFW�LQ�UHODWLRQ�WR�WKH�%RUURZHU�

�J��$OO�FOHDUDQFHV��SHUPLWV��FRQVHQWV��DFWV��WKLQJV�RU�OLFHQVHV�QHFHVVDU\�RU�DSSURSULDWH�IRU�WKH�H[HFXWLRQ
DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW�DQG�WKH�IXOILOPHQW�RI�WKH�%RUURZHU¶V�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�KDYH
EHHQ�REWDLQHG�IURP�DQ\�*RYHUQPHQWDO�$XWKRULW\�RU�IURP�DQ\�H[LVWLQJ�FUHGLWRUV�RI�WKH�%RUURZHU�RU�DQ\�RWKHU
3HUVRQ��DV�QHFHVVDU\��DQG�DUH�HDFK�LQ�IXOO�IRUFH�DQG�HIIHFW�

�K��1R�H[WUDRUGLQDU\�FLUFXPVWDQFHV�VKDOO�KDYH�RFFXUUHG�ZKLFK�VKDOO�PDNH�LW�LPSUREDEOH�IRU�WKH�3XUSRVH��IRU
ZKLFK�WKH�/RDQ�LV�SURYLGHG��WR�EH�FDUULHG�RXW�DQG��RU�IRU�WKH�%RUURZHU�WR�IXOILO�LWV�REOLJDWLRQV�XQGHU�WKLV
$JUHHPHQW�

�L��7KH�%RUURZHU�LV�LQ�FRPSOLDQFH�ZLWK�DQG�DELGHV�E\�DOO�$SSOLFDEOH�/DZV�DQG�UHJXODWLRQV�

�M��7KH�%RUURZHU�ZLOO�QRW�VHHN�WR�FODLP�RU�UHFRYHU�IURP�/HQGHU�RQ�DQ\�JURXQGV�ZKDWVRHYHU�DQG�RU�LQ�DQ\
FLUFXPVWDQFHV�ZKDWVRHYHU��DQ\�SXUSRUWHG�GDPDJHV�RU�FRPSHQVDWLRQ��GLUHFW��LQGLUHFW�RU�FRQVHTXHQWLDO��IRU
DQ\�DFWV�RU�DFWLRQV�ZKDWVRHYHU�RI�/HQGHU�KHUHXQGHU�DQG�RU�LQ�UHVSHFW�RI�WKH�/RDQ��WDNHQ�RU�RPLWWHG�E\
/HQGHU�LQ�WHUPV�KHUHRI�DQG�RU�SXUVXDQW�KHUHWR�DQG��WKH�%RUURZHU�KHUHE\�H[SUHVVO\�ZDLYHV�DQ\�ULJKW�WR�VHHN
RU�PDNH�DQ\�VXFK�FODLP�RU�UHFRYHU\�RQ�DQ\�JURXQG�ZKDWVRHYHU�

�N��7KH�%RUURZHU�LV�QRW�LQ�DUUHDUV�RI�DQ\�SXEOLF�GHPDQG�VXFK�DV�LQFRPH�WD[��FRUSRUDWH�WD[�DQG�DOO�RWKHU
WD[HV�DQG�UHYHQXHV�RU�DQ\�VWDWXWRU\�GXHV�SD\DEOH�WR�WKH�*RYHUQPHQWDO �$XWKRULW\�DQG�%RUURZHU�KDV
FRPSOLHG�LQ�DOO�PDWHULDO�UHVSHFWV�ZLWK�DOO�WD[DWLRQ�ODZV�LQ�DOO�MXULVGLFWLRQV�LQ�ZKLFK�LW�LV�VXEMHFW�WR�WD[DWLRQ�DQG
KDV�ILOHG�DOO�WD[�UHWXUQV�

�O� �1HLWKHU�WKH�%RUURZHU��QRU�DQ\�3HUVRQ�DFWLQJ�RQ�LWV�EHKDOI� �KDV�EHHQ�HQJDJHG�LQ��D��DQ\�FRUUXSW��
IUDXGXOHQW �SUDFWLFHV �� �FROOXVLYH �� �FRHUFLYH �SUDFWLFHV �LQ �FRQQHFWLRQ �ZLWK �WKH �%RUURZHU¶V �EXVLQHVV �RU
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RSHUDWLRQV��RU��E��PRQH\�ODXQGHULQJ��RU��F��WKH�ILQDQFLQJ�RI�WHUURULVP�

�P��1R�(YHQW�RI�'HIDXOW�KDV�RFFXUUHG�

�Q��%RUURZHU¶V�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�UDQN�DW�OHDVW�SDUL�SDVVX�ZLWK�WKH�FODLPV�RI�DOO�LWV�RWKHU
XQVHFXUHG�FUHGLWRUV��H[FHSW�IRU�REOLJDWLRQV�FRPSXOVRULO\�SUHIHUUHG�E\�ODZ�

�R��7KH�%RUURZHU¶V�DVVHWV�DQG�EXVLQHVV�DUH�YDOLGO\�LQVXUHG�ZLWK�LQVXUDQFH�FRPSDQLHV�

�S��7KH�PRVW�UHFHQW�DXGLWHG�DFFRXQWV�RI�WKH�%RUURZHU�KDYH�EHHQ�GXO\�DXGLWHG�DQG�SUHSDUHG�LQ�DFFRUGDQFH
ZLWK�DSSOLFDEOH�DFFRXQWLQJ�SULQFLSOHV�DQG�SUDFWLFHV�DQG�UHSUHVHQW�D�WUXH�DQG�IDLU�YLHZ�RI�LWV�ILQDQFLDO
FRQGLWLRQ� �6LQFH�WKH �GDWH �RI �LWV �PRVW �UHFHQW �ILQDQFLDO �VWDWHPHQWV� �WKHUH �KDV �EHHQ�QR�FKDQJH�LQ �WKH
%RUURZHU
V�ILQDQFLDO�FRQGLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV�WR�DQ�H[WHQW�DV�PD\�LPSDLU�WKH�%RUURZHU
V�DELOLW\�WR
UHSD\�RU�WR�SHUIRUP�DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW�

�T��7KH�%RUURZHU�RU�DQ\�RWKHU�3HUVRQ�UHODWHG�WR�WKH�%RUURZHU�GR�QRW�ILJXUH�LQ�DQ\�GHIDXOWHU�OLVW�FLUFXODWHG�E\
5HVHUYH�%DQN�RI�,QGLD�&UHGLW�,QIRUPDWLRQ�%XUHDX��,QGLD��/LPLWHG��³&,%,/´��RU�WKDW�RI�DQ\�EDQN�RU�ILQDQFLDO
LQVWLWXWLRQ�RU�DQ\�RWKHU�*RYHUQPHQWDO�$XWKRULW\�

�U��7KH�%RUURZHU�IXUWKHU�DFNQRZOHGJHV�DQG�FRQILUPV�WKDW�WKH�LQIRUPDWLRQ�RU�GRFXPHQWV�SURYLGHG�WR�/HQGHU
LQ�FRQQHFWLRQ�ZLWK�WKH�/RDQ�GR�QRW�FRQWDLQ�DQ\�XQWUXH�VWDWHPHQW�RI�D�PDWHULDO�IDFW��QRU�GR�WKH\�RPLW�WR�VWDWH
D�PDWHULDO�IDFW�QHFHVVDU\�LQ�RUGHU�WR�PDNH�WKH�VWDWHPHQWV�FRQWDLQHG�WKHUHLQ�QRW�PLVOHDGLQJ�LQ�OLJKW�RI�WKH
FLUFXPVWDQFHV�XQGHU�ZKLFK�VXFK�VWDWHPHQWV�ZHUH�RU�DUH�PDGH�

�V��7KH�%RUURZHU�LV�DZDUH�WKDW�WKH�/HQGHU�KDV�HQWHUHG�LQWR�WKLV�$JUHHPHQW�DQG�WKH�/HQGHU�KDV�DJUHHG�WR
JUDQW �WKH �/RDQ �EDVHG �RQ �WKH �%RUURZHU¶V �UHSUHVHQWDWLRQ� �ZDUUDQWLHV� �VWDWHPHQWV� �XQGHUWDNLQJV �DQG
FRYHQDQWV �FRQWDLQHG �LQ �WKLV �$JUHHPHQW �DQG�RU �RWKHUV �PDGH �WR �WKH �/HQGHU�

�W� �$OO �UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI �WKH�%RUURZHU�LQ�WKLV�$JUHHPHQW�VKDOO �VXUYLYH�WKH�H[HFXWLRQ�
GHOLYHU\�DQG�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�DQG
WKH�UHSD\PHQW�RI�WKH�/RDQ�DQG�RWKHU�GXH�KHUHXQGHU�

����$17,�021(<�/$81'(5,1*�$1'�27+(5�/$:6

7KH�%RUURZHU�KHUHE\�XQGHUWDNHV�QRW�WR�XWLOL]H�WKH�/RDQ�IRU�DQ\�PRQH\�ODXQGHULQJ�RU�FRUUXSW�SUDFWLFHV��7KH
/HQGHU�PD\�EORFN�RU�UHIXVH�WR�PDNH�D�SD\PHQW�XQGHU�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�/RDQ�DQG�PD\�UHIXVH�WR
SHUPLW�D�GUDZLQJ�XQGHU�DQ\�/RDQ��LI�LW�EHOLHYHV�RQ�UHDVRQDEOH�JURXQGV�WKDW�PDNLQJ�VXFK�SD\PHQW�RU�GUDZLQJ
PD\�EUHDFK�DQ\�$SSOLFDEOH�/DZ�LQFOXGLQJ�DQ\�ODZ�UHODWLQJ�WR�DQWL�PRQH\�ODXQGHULQJ��DQWL�WHUURULVP��DQWL�
FRUUXSWLRQ��DQWL�EULEHU\��7KH�%RUURZHU�VKDOO�HQVXUH�WKDW�DQ\�SD\PHQW�RU�GUDZLQJ�LQVWUXFWLRQ�ZLOO�QRW�FDXVH�RU
UHVXOW�LQ�D�EUHDFK�RI�DQ\�$SSOLFDEOH�/DZ�

����&29(1$176

������3RVLWLYH�&RYHQDQWV�

7KH�%RUURZHU�FRYHQDQWV�DQG�XQGHUWDNHV�WKDW��GXULQJ�WKH�7HQXUH�RI�WKH�$JUHHPHQW��WKH�%RUURZHU�ZLOO��XQOHVV
WKH�/HQGHU�ZDLYHV�FRPSOLDQFH�LQ�ZULWLQJ�

�D��8WLOL]H�WKH�/RDQ�RQO\�IRU�WKH�3XUSRVH��DQG�IRU�QR�RWKHU�SXUSRVH�ZKDWVRHYHU�

�E��(QVXUH�SD\PHQW�RI�WKH�(0,V��,QWHUHVW��'HIDXOW�,QWHUHVW��FKDUJHV�DQG�DOO�PRQLHV�RZLQJ�WR�/HQGHU�XQGHU
WKLV�$JUHHPHQW��DFFRUGLQJ�WR�WKH�WHUPV�KHUHRI�

�F��2EWDLQ�DQG�FRPSO\�ZLWK�WKH�WHUPV�RI��DQG�GR�DOO�WKDW�LV�QHFHVVDU\�WR�PDLQWDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��DOO
DXWKRUL]DWLRQV� �DSSURYDOV� �OLFHQVHV�DQG�FRQVHQWV �UHTXLUHG�WR �HQDEOH�LW �WR �HQWHU �LQWR �DQG�SHUIRUP�LWV
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��DQG�WR�HQVXUH�WKH�OHJDOLW\��YDOLGLW\��HQIRUFHDELOLW\�DQG�DGPLVVLELOLW\�LQ
HYLGHQFH�RI�WKLV�$JUHHPHQW�
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�G��3URPSWO\�LQIRUP�WKH�/HQGHU�RI�DQ\�PDWHULDO�OLWLJDWLRQ��DUELWUDWLRQ�RU�RWKHU�SURFHHGLQJV�LQYROYLQJ�DQ
DPRXQW�H[FHHGLQJ�����RI�WKH�%RUURZHU¶V�QHW�ZRUWK�RU�ZKLFK�PD\�LPSDLU�WKH�%RUURZHU¶V�DELOLW\�WR�SHUIRUP
WKLV�$JUHHPHQW�LI�WKH�UHOLHI�SUD\HG�IRU�ZHUH�JUDQWHG�DQG�ZKLFK�FDQ�DIIHFW�WKH�%RUURZHU��7KH�%RUURZHU�VKDOO
SURPSWO\�LQIRUP�WKH�/HQGHU�RI�DQ\�3HUVRQ�PDNLQJ�D�FODLP�IRU�PRQH\�DJDLQVW�WKH�%RUURZHU��RU�HQIRUFLQJ
DJDLQVW�WKH�%RUURZHU�DQ\�JXDUDQWHH�RU�LQGHPQLW\�JLYHQ�E\�WKH�%RUURZHU�

�H��3URPSWO\�LQIRUP�WKH�/HQGHU�RI�DQ\�RFFXUUHQFH��HYHQW�RU�LQFLGHQW�RI�ZKLFK�LW�EHFRPHV�DZDUH�ZKLFK�PLJKW
DGYHUVHO\�DIIHFW�WKH�%RUURZHU�RU�DIIHFW�LWV�DELOLW\�WR�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�RU�LQ
UHVSHFW�RI�WKH�RXWVWDQGLQJ�DPRXQW�RI�WKH�/RDQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��DQ\�IRUFH�PDMHXUH�HYHQW�RU�DFW
RI�*RG�VXFK�DV�HDUWKTXDNH��IORRG��WHPSHVW�RU�W\SKRRQ��HWF��DV�ZHOO�DV�WKH�KDSSHQLQJ�RI�DQ\�ODERXU�VWULNHV�
ORFNRXWV��VKXW�GRZQV��ILUHV�RU�RWKHU�VLPLODU�KDSSHQLQJV�ZKLFK�FRXOG�UHDVRQDEO\�H[SHFWHG�WR�DGYHUVHO\
LPSDFW�WKH�GD\�WR�GD\�IXQFWLRQLQJ�RU�WKH�EXVLQHVV�RI�WKH�%RUURZHU�

�I��3URPSWO\�LQIRUP�WKH�/HQGHU�RI�WKH�RFFXUUHQFH�RI�DQ\�(YHQW�RI�'HIDXOW�RU�RI�WKH�RFFXUUHQFH�RI�DQ�HYHQW
ZKLFK��ZLWK�WKH�SDVVDJH�RI�WLPH�RU�WKH�JLYLQJ�RI�QRWLFH�ZRXOG�EHFRPH�DQ�(YHQW�RI�'HIDXOW��DQG�DOVR��ZKHUH
DSSOLFDEOH��RI�WKH�VWHSV�EHLQJ�WDNHQ�WR�UHPHG\�WKH�VDPH��DQG�ZLOO��IURP�WLPH�WR�WLPH��LI�VR�UHTXHVWHG�E\
/HQGHU��FRQILUP�WR�/HQGHU�LQ�ZULWLQJ�WKDW�VDYH�DV�RWKHUZLVH�VWDWHG�LQ�VXFK�LQIRUPDWLRQ��QR�GHIDXOW�KDV
RFFXUUHG�DQG�RU�LV�FRQWLQXLQJ�

�J��3D\�UHJXODUO\�DOO�WD[HV��DVVHVVPHQWV��GXHV��GXWLHV��OHYLHV�DQG�LPSRVLWLRQV�DV�PD\��IURP�WLPH�WR�WLPH��EH
SD\DEOH�WR�DQ\�*RYHUQPHQWDO�$XWKRULW\�

�K��3HUIRUP��RQ�UHTXHVW�RI�WKH�/HQGHU��VXFK�DFWV�DV�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV
$JUHHPHQW�

�L��$V�VRRQ�DV�DYDLODEOH�DIWHU�WKH�FORVH�RI�HDFK�ILQDQFLDO�\HDU��IXUQLVK�KLV�DXGLWHG�ILQDQFLDO�VWDWHPHQWV��7KH
%RUURZHU�DOVR�DJUHHV�WR�IXUQLVK�WR�WKH�/HQGHU�DV�VRRQ�DV�DYDLODEOH�IURP�WKH�HQG�RI�HDFK�FDOHQGDU�TXDUWHU
IURP�WLPH�WR�WLPH��XQDXGLWHG�TXDUWHUO\�ILQDQFLDO�VWDWHPHQWV�

�M��IXUQLVK�VXFK�RWKHU�VWDWHPHQWV��OLVWV�RI�SURSHUW\��DFFRXQWV��EXGJHWV��SURMHFWLRQV��RSLQLRQV��FHUWLILFDWHV�
LQIRUPDWLRQ�DQG�RU�RWKHU�GRFXPHQWV�DV�WKH�/HQGHU�PD\�UHDVRQDEO\�UHTXLUH�

�N��JLYH�ZULWWHQ�QRWLFH�DERXW�DQ\�PDWHULDO�YLRODWLRQ��EUHDFK�RU�GHIDXOW�E\�WKH�%RUURZHU�XQGHU�DQ\�DJUHHPHQW
RU�LQVWUXPHQW�PDWHULDO�WR�WKH�EXVLQHVV��RSHUDWLRQV��FRQGLWLRQ��ILQDQFLDO�RU�RWKHUZLVH��RU�SURVSHFWV�RI�WKH
%RUURZHU�

�O��*LYH�ZULWWHQ�QRWLFH�RI�DQ\�RWKHU�PDWWHU�ZKLFK�KDV�FDXVHG�RU�PLJKW�OHDG�WR�D�0DWHULDO�$GYHUVH�(IIHFW�

�P��3URPSWO\��XSRQ�WKH�UHTXHVW�RI�WKH�/HQGHU��VXSSO\�RU�SURFXUH�WKH�VXSSO\�RI�VXFK�GRFXPHQWDWLRQ�DQG
RWKHU�HYLGHQFH�LQ�RUGHU�IRU�WKH�/HQGHU�WR�FDUU\�RXW�DOO�QHFHVVDU\�µNQRZ�\RXU�FXVWRPHU¶�RU�RWKHU�VLPLODU
FKHFNV�RQ�WKH�%RUURZHU�XQGHU�DOO�$SSOLFDEOH�/DZV�IRU�WKH�SXUSRVHV�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�LQ�WKLV
$JUHHPHQW�

�Q��$XWKRUL]H�WKH�/HQGHU�DQG�LWV�RIILFHUV��QRPLQHHV��DJHQWV��DXGLWRUV�DQG�VXFK�RWKHU�SHUVRQV�WR�LQVSHFW�RU
DXGLW�VXFK�ERRNV�RI�DFFRXQW��UHJLVWHUV��ERRNV�DQG�GRFXPHQWV�RI�WKH�%RUURZHU�DQG�VKDOO�KDYH�ULJKW�WR�EH
IXUQLVKHG�DW�VXFK�LQWHUYDOV�DV�WKH�/HQGHU�PD\�GLUHFW�IURP�WLPH�WR�WLPH�FRS\�RU�FRSLHV�RI�VXFK�GRFXPHQWV�

�R��3URYLGH�DOO�LQIRUPDWLRQ�LQFOXGLQJ�LQIRUPDWLRQ�UHJDUGLQJ�RWKHU�FUHGLW�IDFLOLWLHV�HQMR\HG�E\�WKH�%RUURZHU
DQG�ZKHQ�UHTXLUHG�E\�WKH�/HQGHU��7KH�LQIRUPDWLRQ�IXUQLVKHG�WR�EH�WKH�/HQGHU�IURP�WLPH�WR�WLPH�LV�DQG�VKDOO
EH�WUXH�DQG�FRUUHFW�

�S��1RW�FKDQJH�RU�LQ�DQ\�ZD\�DOWHU�WKH�VKDUH�FDSLWDO�VWUXFWXUH�RI�WKH�%RUURZHU��,Q�FDVH�WKH�%RUURZHU�LV�D
SDUWQHUVKLS�ILUP�RU�D�VROH�SURSULHWDU\�FRQFHUQ��WKH�%RUURZHU�VKDOO�QRW�FKDQJH�RU�SHUPLW�DQ\�FKDQJH�RI�LWV
FRQVWLWXWLRQ��ZKLFK�WHUP�LQFOXGHV�WKH�DGPLVVLRQ�RI�DQ\�SDUWQHU�RU�WKH�UHWLUHPHQW�RI�DQ\�SDUWQHU�IRU�DQ\
UHDVRQ�RWKHU�WKDQ�WKH�GHPLVH�RI�WKDW�SDUWQHU��ZLWKRXW�WKH�/HQGHU¶V�SULRU�ZULWWHQ�FRQVHQW�

�T��SD\�RII�WKH�XQVHFXUHG�ORDQV�DQG�RU�ZLWKGUDZ�PRQLHV�IURP�WKH�FDSLWDO��UHVHUYHV�DQG�VXUSOXV��FXUUHQW
DFFRXQWV��DV�VKRZQ�LQ�WKH�ODWHVW�ILQDQFLDO�VWDWHPHQW�SURYLGHG�E\�WKH�%RUURZHU�WR�WKH�/HQGHU�
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�U��VR�ORQJ�DV�WKH�%RUURZHU�FRQWLQXHV�WR�EH�LQGHEWHG�WR�WKH�/HQGHU�XQGHU�WKH�/RDQ��ZLWKRXW�WKH�SUHYLRXV
ZULWWHQ�FRQVHQW�RI�WKH�/HQGHU��ERUURZ�DQ\�PRQH\V�IURP�DQ\�RWKHU�EDQN�ILQDQFLDO�LQVWLWXWLRQ�XQVHFXUHG
OHQGHUV�RU�IURP�DQ\�RWKHU�VRXUFH�ZKDWVRHYHU�DQG�ZKRPVRHYHU�

������)LQDQFLDO�&RYHQDQWV�

7KH�%RUURZHU�FRYHQDQWV�DQG�XQGHUWDNHV�WKDW��VR�ORQJ�DV�DQ\�SDUW�RI�WKH�/RDQ�LV�RXWVWDQGLQJ�DQG�XQWLO�IXOO
DQG�ILQDO�SD\PHQW�RI�DOO�PRQH\�RZLQJ�KHUHXQGHU��WKH�%RUURZHU�VKDOO�HQVXUH�WKDW�ILQDQFLDO�FRYHQDQWV�XQGHU
WKLV�$JUHHPHQW�RU�DV�RWKHUZLVH�QRWLILHG�E\�/HQGHU�IURP�WLPH�WR�WLPH��DUH�PHW�

������1HJDWLYH�&RYHQDQWV�

7KH�%RUURZHU�FRYHQDQWV�DQG�XQGHUWDNHV�WKDW�VR�ORQJ�DV�DQ\�SDUW�RI�WKH�/RDQ�LV�RXWVWDQGLQJ�DQG�XQWLO�IXOO�DQG
ILQDO�SD\PHQW�RI�DOO�PRQH\V�RZLQJ�KHUHXQGHU��WKH�%RUURZHU�VKDOO�QRW��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH
/HQGHU�KDYLQJ�EHHQ�REWDLQHG��GR�RU�RPLW�WR�GR�DQG�QRW�SHUPLW�DQ\�DFW��PDWWHU�RU�WKLQJ�ZKLFK�ZRXOG�FDXVH�DQ\
RI�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��XQGHU�WKLV�$JUHHPHQW��LI�UHSHDWHG�LPPHGLDWHO\�SULRU�WR�'LVEXUVHPHQW�
WR �EH �XQWUXH� �LQDFFXUDWH �RU �PLVOHDGLQJ �DQG �LPPHGLDWHO\ �QRWLI\ �/HQGHU �LQ �ZULWLQJ �RI �DQ\ �VXFK �IDFW �RU
FLUFXPVWDQFH�ZKLFK�PLJKW�FDXVH�DQ\�RI�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�WR�EH
XQWUXH�RU�PLVOHDGLQJ�

7KH�%RUURZHU�FRYHQDQWV�DQG�DJUHHV�WKDW��VDYH�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�/HQGHU�

�D���LQ�WKH�HYHQW�WKDW�WKH�%RUURZHU�LV�D�FRPSDQ\��7KH�%RUURZHU�VKDOO�QRW��L��HQWHU�LQWR�DQ\�VFKHPH�RI
PHUJHU��DPDOJDPDWLRQ��FRPSURPLVH�RU�UHFRQVWUXFWLRQ���LL��FKDQJH�LWV�FDSLWDO�VWUXFWXUH��SHUPLW�DQ\�FKDQJH�LQ
WKH�RZQHUVKLS�RU�FRQWURO�RI�LWVHOI�ZKHUHE\�WKH�HIIHFWLYH�EHQHILFLDO�RZQHUVKLS�RU�FRQWURO�RI�WKH�%RUURZHU�VKDOO
FKDQJH���LLL��QRW�DIIHFW�DQ\�PDWHULDO�FKDQJH�LQ�WKH�PDQDJHPHQW�RI�WKH�EXVLQHVV���LY��PDNH�DQ\�DPHQGPHQWV
WR�LWV�0HPRUDQGXP�RI�$VVRFLDWLRQ�RU�$UWLFOHV�RI�$VVRFLDWLRQ���Y��GHFODUH�DQ\�GLYLGHQG�GXULQJ�WKH�7HUP���YL�
LQYHVW�E\�ZD\�RI�VKDUH�FDSLWDO�LQ�RU�OHQG�RU�DGYDQFH�IXQGV�WR�RU�SODFH�GHSRVLWV�ZLWK�DQ\�RWKHU�FRQFHUQ
�LQFOXGLQJ�JURXS�FRPSDQLHV���VDYH�WKH�PDNLQJ�RI�QRUPDO�WUDGH�FUHGLW�RU�VHFXULW\�GHSRVLWV�LQ�WKH�RUGLQDU\
FRXUVH�RI�EXVLQHVV�RU�DGYDQFHV�WR�HPSOR\HHV�LQ�WKH�UHJXODU�FRXUVH�

�E��7KH�%RUURZHU�VKDOO�QRW�PDNH�RU�ILOH�DQ\�DSSOLFDWLRQ�RU�LQLWLDWH�DQ\�SURFHHGLQJV�XQGHU�WKH�,QVROYHQF\�DQG
%DQNUXSWF\�&RGH��������DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH���ZLWKRXW�ILUVW�GLVFKDUJLQJ�WKH�LQGHEWHGQHVV
RI�WKH�%RUURZHU�WR�WKH�/HQGHU�

�F���LQ�WKH�HYHQW�WKDW�WKH�%RUURZHU�LV�D�5HVLGHQW�,QGLDQ��7KH�%RUURZHU�VKDOO�QRW�ZLWKRXW�REWDLQLQJ�WKH�SULRU
ZULWWHQ�FRQVHQW�RI�WKH�/HQGHU�OHDYH�,QGLD�IRU�HPSOR\PHQW�RU�EXVLQHVV�RU�IRU�ORQJ�WHUP�VWD\�RXWVLGH�,QGLD�

�G���,I�WKH�%RUURZHU�LV�D�SDUWQHUVKLS�ILUP��7KH�%RUURZHU�VKDOO�QRW�LQLWLDWH�DQ\�SURFHHGLQJV�IRU�GLVVROXWLRQ�RI
WKH�ILUP�RU�DGPLW�DQ\�QHZ�SDUWQHUV�WR�WKH�SDUWQHUVKLS�

����',6&/2685(�2)�,1)250$7,21

������7KH�%RUURZHU�DFFHSWV�DQG�XQGHUVWDQG�WKDW�DV�D�SUH�FRQGLWLRQ��UHODWLQJ�WR�JUDQW�RI�WKH�/RDQ��WKH�/HQGHU�
UHTXLUHV�%RUURZHU�FRQVHQWV�IRU�WKH�GLVFORVXUH�E\�WKH�/HQGHU�RI��LQIRUPDWLRQ�DQG�GDWD�UHODWLQJ�WR�WKHP��RI�WKH
FUHGLW �IDFLOLW\ �DYDLOHG�RI� �WR �EH�DYDLOHG� �E\ �WKH�%RUURZHU� �REOLJDWLRQV�DVVXPHG�WR �EH�DVVXPHG� �E\ �WKH
%RUURZHU� �LQ �UHODWLRQ�WKHUHWR �DQG�GHIDXOW� �LI �DQ\� �FRPPLWWHG�E\�WKH�%RUURZHU� �LQ �GLVFKDUJH�WKHUHRI�

������$FFRUGLQJO\��%RUURZHU��KHUHE\�DJUHHV�DQG�JLYHV�FRQVHQW�IRU�WKH�GLVFORVXUH�E\�WKH�/HQGHU�RI�DOO�RU�DQ\
VXFK�LQIRUPDWLRQ�DQG�GDWD�UHODWLQJ�WR�WKH�%RUURZHU��WKH�LQIRUPDWLRQ�RU�GDWD�UHODWLQJ�WR�DQ\�FUHGLW�IDFLOLW\
DYDLOHG�RI��WR�EH�DYDLOHG��E\�WKH�%RUURZHU��DQG�GHIDXOW��LI�DQ\��FRPPLWWHG�E\�WKH�%RUURZHU��LQ�GLVFKDUJH�RI
WKHLU��KLV��KHU��LWV�VXFK�REOLJDWLRQ��DV�WKH�/HQGHU�PD\�GHHP�DSSURSULDWH�DQG�QHFHVVDU\��WR�&,%,/�DQG��RU�DQ\
RWKHU�&UHGLW�,QIRUPDWLRQ�&RPSDQ\�DQG��RU�DJHQF\�DXWKRUL]HG�LQ�WKLV�EHKDOI�E\�WKH�5%,�

������7KH�%RUURZHU�IXUWKHU�XQGHUWDNHV�WKDW�

�D��&,%,/�RU�WKH�UHFLSLHQW�&UHGLW �,QIRUPDWLRQ�&RPSDQ\�DQG�DQ\�RWKHU�DJHQF\�VR�DXWKRUL]HG�PD\�XVH�
SURFHVV�WKH�VDLG�LQIRUPDWLRQ�DQG�GDWD�GLVFORVHG�E\�WKH�/HQGHU�LQ�WKH�PDQQHU�DV�GHHPHG�ILW�E\�WKHP��DQG
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�E��&,%,/�RU�WKH�UHFLSLHQW�&UHGLW�,QIRUPDWLRQ�&RPSDQ\�RU�DQ\�RWKHU�DJHQF\�VR�DXWKRUL]HG�PD\�IXUQLVK�IRU
FRQVLGHUDWLRQ��WKH�SURFHVVHG�LQIRUPDWLRQ�DQG�GDWD�RU�SURGXFWV�WKHUHRI�SUHSDUHG�E\�WKHP��WR�EDQNV�ILQDQFLDO
LQVWLWXWLRQV�DQG�RWKHU�FUHGLW�JUDQWRUV�RU�UHJLVWHUHG�XVHUV��DV�PD\�EH�VSHFLILHG�E\�WKH�5HVHUYH�%DQN�RU�DQ\
RWKHU�DXWKRULW\�LQ�WKLV�EHKDOI�

����0,6&(//$1(286

����� �7KH �%RUURZHU �VKDOO �EH �OLDEOH �IRU �DOO �DPRXQWV �GXH �DQG �DOO �FRVWV� �HWF� �LQFXUUHG �IRU �DQ\ �UHFRYHU\
SURFHHGLQJV �LQ �UHVSHFW �RI �WKH �/RDQ�

������7KH�UHFRUGV�PDLQWDLQHG�E\�WKH�/HQGHU�VKDOO�EH�FRQFOXVLYH�SURRI�RI�WKH�DPRXQWV�RXWVWDQGLQJ�IURP�DQG
GXH�E\�WKH�%RUURZHU��$�FHUWL¿FDWH�LQ�ZULWLQJ�VLJQHG�E\�DQ�RI¿FHU�RI�WKH�/HQGHU�VWDWLQJ�WKH�DPRXQW�GXH�DW�DQ\
WLPH�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�DV�DJDLQVW�WKH�%RUURZHU��+RZHYHU��QRWKLQJ�KHUHLQ�VKDOO�SUHMXGLFH�WKH
/HQGHU
V�LQWHUHVWV�RU�ULJKWV�LI�WKHUH�LV�DQ\�FOHULFDO�RU�DULWKPHWLFDO�HUURU�LQ�WKH�LQWHUHVW�FDOFXODWLRQV�GXH�DQG
SD\DEOH�E\�WKH�%RUURZHU�

�����([FHSW�DV�PD\�EH�RWKHUZLVH�SURYLGHG�KHUHLQ��DOO �QRWLFHV��UHTXHVWV��GHPDQGV��ZDLYHUV��DQG�RWKHU
FRPPXQLFDWLRQV�PDGH�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�RU�RQ�EHKDOI�RI�WKH�3DUW\
JLYLQJ�LW��6XFK�QRWLFH�VKDOO�EH�VHUYHG�E\�VHQGLQJ�LW�RU�GHOLYHULQJ�E\�LQWHUQDWLRQDOO\�UHFRJQL]HG�FRXULHU�RU
53$'�WR�WKH�DGGUHVV�VHW�IRUWK��,Q�HDFK�FDVH�LW�VKDOO�EH�PDUNHG�IRU�WKH�DWWHQWLRQ�RI�WKH�UHOHYDQW�3DUW\��$Q\
QRWLFH�VR�VHUYHG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�JLYHQ��D��LQ�FDVH�RI�GHOLYHU\�E\�53$'�����WZR��%XVLQHVV
'D\�V��KDYH�HODSVHG�DIWHU�GHSRVLW�LQ�WKH�SRVW��RU��E��ZKHQ�GHOLYHUHG�E\�LQWHUQDWLRQDOO\�UHFRJQL]HG�FRXULHU�RQ
WKH�WKLUG�%XVLQHVV�'D\�DIWHU�GHSRVLW�ZLWK�DQ�LQWHUQDWLRQDOO\�UHFRJQL]HG�FRXULHU�VHUYLFH��SURYLGHG�WKDW�WKH
VHQGLQJ�3DUW\�UHFHLYHV�D�FRQILUPDWLRQ�RI�GHOLYHU\�IURP�WKH�GHOLYHU\�VHUYLFH�SURYLGHU��,Q�DGGLWLRQ�WR�WKH�DERYH�
WKH�/HQGHU�FDQ�VHQG�WKH�QRWLFHV��UHTXHVWV��GHPDQGV��ZDLYHUV��DQG�RWKHU�FRPPXQLFDWLRQV�WKURXJK�H�PDLO�

)RU�WKH�/HQGHU����3RRQDZDOOD�)LQFRUS�/LPLWHG

$GGUHVV��������������������WK�)ORRU��=HUR�2QH�,7�3DUN��6U��1R��������*KRUSDGL��0XQGKZD�5RDG��3XQH���������

7ROO�IUHH�QR�����������������������
(PDLO������������������FXVWRPHUFDUH#SRRQDZDOODILQFRUS�FRP

$WWHQWLRQ�WR���������&XVWRPHU�6HUYLFH�'HSDUWPHQW

$�3DUW\�PD\�FKDQJH�RU�VXSSOHPHQW�WKH�DGGUHVVHV��RU�GHVLJQDWH�DGGLWLRQDO�DGGUHVV��IRU�WKH�SXUSRVH�RI�WKLV
FODXVH�E\�JLYLQJ�WKH�RWKHU�3DUW\�ZULWWHQ�QRWLFH�RI�WKH�QHZ�DGGUHVV�LQ�WKH�PDQQHU�DV�SUHVFULEHG�E\�/HQGHU�
3URYLGHG�KRZHYHU��WKDW�D�QRWLFH�RU�FRPPXQLFDWLRQ�WR�DQ\�%RUURZHU�V��VKDOO�EH�GHHPHG�WR�EH�D�QRWLFH�RU
FRPPXQLFDWLRQ�WR�RWKHU�%RUURZHU�V��

������7KH�%RUURZHU�VKDOO�QRWLI\�WKH�/HQGHU�LQ�ZULWLQJ�RI�DQ\�FKDQJH�LQ�WKH�%RUURZHU
V�DGGUHVV�ZLWKLQ�D�ZHHN
RI�WKH�VDLG�FKDQJH�

������7KH�%RUURZHU�VKDOO�SD\�DOO�GXWLHV��OHYLHV��FRVWV�DQG�RWKHU�H[SHQVHV�LQFXUUHG�RU�VXIIHUHG�E\�WKH�/HQGHU
LQ�WKH�FRXUVH�RI�DQG�RU�IRU�UHDVRQ�RI�SURYLGLQJ�WKH�/RDQV�DQG��RU�RWKHU�VXPV�WR�WKH�%RUURZHU�LQFOXGLQJ�WKH
FRVWV��H[SHQVHV��LQFOXGLQJ�DWWRUQH\
V�IHHV��IRU�HQIRUFLQJ�WKLV�$JUHHPHQW�RU�IRU�UHFRYHU\�RI�WKH�/RDQ�DQG�DOO
DPRXQWV�SD\DEOH�XQGHU�WKLV�$JUHHPHQW�

������,Q�FDVH�RI�LQGLYLGXDOV�ZKR�DUH�MRLQW�%RUURZHUV�WKRXJK�RQO\�RQH�RI�WKHP�PD\�EH�D�SURIHVVLRQDO�RU
HPSOR\HG��ERWK�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�DQG�UHVSRQVLEOH�IRU�IXO¿OOPHQW�RI�DOO�REOLJDWLRQV�KHUHXQGHU
DQG�WKH�WHUP�³%RUURZHU´�VKDOO�EH�FRQVWUXHG�DFFRUGLQJO\�

������7KH�%RUURZHU�V��H[SUHVVO\�UHFRJQL]HV�DQG�DFFHSWV�WKDW�WKH�/HQGHU�VKDOO��ZLWKRXW�SUHMXGLFH�WR�LWV�ULJKW�WR
SHUIRUP�VXFK�DFWLYLWLHV�LWVHOI �RU�WKURXJK�LWV�RI¿FHUV�RU�HPSOR\HHV��EH�HQWLWOHG�DQG�KDYH�IXOO �SRZHU�DQG
DXWKRULW\�WR�DSSRLQW�RQH�RU�PRUH�WKLUG�SDUWLHV�DV�WKH�/HQGHU�PD\�VHOHFW�DQG�WR�GHOHJDWH�WR�VXFK�WKLUG�SDUW\�DOO
RU �DQ\�RI �LWV �IXQFWLRQV� �ULJKWV�DQG�SRZHUV�XQGHU�WKLV�$JUHHPHQW�UHODWLQJ�WR�DGPLQLVWUDWLRQ�RI �WKH�/RDQ
LQFOXGLQJ�WKH�ULJKW�DQG�DXWKRULW\�WR�FROOHFW�DQG�UHFHLYH�RQ�EHKDOI�RI�WKH�/HQGHU�IURP�WKH�%RUURZHU�V��DQ\
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SD\PHQWV�DQG�RWKHU�DPRXQWV�GXH�E\�WKH�%RUURZHU�V��XQGHU�WKLV�$JUHHPHQW�DQG�WR�SHUIRUP�DQG�H[HFXWH�DOO
ODZIXO�DFWV��GHHGV��PDWWHUV�DQG�WKLQJV�FRQQHFWHG�WKHUHZLWK�DQG�LQFLGHQWDO�WKHUHWR�LQFOXGLQJ�VHQGLQJ�QRWLFHV�
DWWHQGLQJ�WKH�UHVLGHQFH�RU�RI¿FH�RI�WKH�%RUURZHU�V��RU�RWKHUZLVH�FRQWDFWLQJ�WKH�%RUURZHU�V���LQFOXGLQJ�WKH
DXWKRUL]HG�VLJQDWRU\�LHV���UHSUHVHQWDWLYH�V���UHFHLYLQJ�FDVK��FKHTXHV��GUDIW�V���PDQGDWHV�IURP�WKH�%RUURZHU
�V���LQFOXGLQJ�WKH�DXWKRUL]HG�VLJQDWRU\�LHV���UHSUHVHQWDWLYH�V���RI�WKH�%RUURZHU�V����)RU�WKH�SXUSRVH�DIRUHVDLG�
WKH�/HQGHU�VKDOO�EH�HQWLWOHG�WR�GLVFORVH�WR�DQ\�VXFK�WKLUG�SDUWLHV��LQFOXGLQJ�WKH�DXWKRUL]HG�VLJQDWRU\�LHV��
UHSUHVHQWDWLYH�V��RI�WKH�%RUURZHU�V��DOO�QHFHVVDU\�RU�UHOHYDQW�LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH�%RUURZHU�V��DQG
WKH�/RDQ�DQG�WKH�%RUURZHU�V��KHUHE\�FRQVHQWV�WR�VXFK�GLVFORVXUH�E\�WKH�/HQGHU��1RWZLWKVWDQGLQJ�WKH�DERYH�
LQ�WKH�HYHQW�RI�WKH�%RUURZHU�V��FRPPLWWLQJ�DQ\�DFW�RI�GHIDXOW�DQG��RU�WKH�RFFXUUHQFH�RI�DQ\�(YHQW�RI�'HIDXOW�
WKH�%RUURZHU�V��H[SUHVVO\�DFFHSWV�DQG�DXWKRUL]HV�WKH�/HQGHU�DQG��RU�DQ\�VXFK�WKLUG�SDUW\�DV�WKH�/HQGHU�PD\
VHOHFW�WR�FRQWDFW�DQ\�WKLUG�SDUW\�LHV���LQFOXGLQJ�WKH�DXWKRUL]HG�VLJQDWRU\�LHV���UHSUHVHQWDWLYH�V���WKH�DGXOW
IDPLO\�PHPEHUV��VHFUHWDU\��DFFRXQWDQWV�HWF���RI�WKH�%RUURZHU�V��DQG�GLVFORVH�DOO�QHFHVVDU\�RU�UHOHYDQW
LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH�%RUURZHU�V� �DQG�WKH�/RDQ�DQG�WKH�%RUURZHU�V� �KHUHE\�FRQVHQWV�WR�VXFK
GLVFORVXUH�E\�WKH�/HQGHU��DQG�RU�DQ\�VXFK�WKLUG�SDUW\�DV�3RRQDZDOOD�)LQFRUS�/LPLWHG�PD\�VHOHFW���7KH
%RUURZHU�V��IXUWKHU�H[SUHVVO\�DXWKRUL]HV�WKH�/HQGHU��DQG�RU�DQ\�VXFK�WKLUG�SDUW\�DV�WKH�/HQGHU�PD\�VHOHFW��WR
UHFHLYH�SD\PHQWV�RU�VXFK�RWKHU�VHFXULW\�DV�PD\�EH�RIIHUHG�E\�VXFK�WKLUG�SDUWLHV��LQFOXGLQJ�DXWKRUL]HG
VLJQDWRU\�LHV���UHSUHVHQWDWLYH�V���WKH�DGXOW�IDPLO\�PHPEHUV��VHFUHWDU\��DFFRXQWDQWV��HWF��RI�WKH�%RUURZHU�V��
WRZDUGV�GLVFKDUJH�RI�WKH�/RDQ�

�������7KH�%RUURZHU�V��H[SUHVVO\�UHFRJQL]HV�DQG�DFFHSWV�WKDW�WKH�/HQGHU�VKDOO� �ZLWKRXW�UHIHUHQFH�WR�RU
LQWLPDWLRQ�WR�WKH�%RUURZHU�V���EH�DEVROXWHO\�HQWLWOHG�DQG�KDYH�IXOO�SRZHU�DQG�DXWKRULW\��WR�VHOO�DQG�RU�DVVLJQ�WR
DQ\�WKLUG�SDUW\�RU�SHUVRQ�DV�WKH�/HQGHU�PD\�GHFLGH�WKH�/RDQ�DQG�DOO�RXWVWDQGLQJ�GXHV�XQGHU�WKLV�$JUHHPHQW
LQ�DQ\�PDQQHU��LQ�ZKROH�RU�LQ�SDUW�DQG�RQ�VXFK�WHUPV�DV�WKH�/HQGHU�PD\�GHFLGH�LQFOXGLQJ�UHVHUYLQJ�WR�WKH
/HQGHU¶V�WKH�SRZHU�WR�SURFHHG�DJDLQVW�WKH�%RUURZHU��RQ�EHKDOI�RI�WKH�DVVLJQHH�RU�WUDQVIHUHH��LQ�WKH�HYHQW�RI
GHIDXOW�LQ�SD\PHQW�RI�DQ\�DPRXQWV�GXH�E\�WKH�%RUURZHU�XQGHU�WKLV�$JUHHPHQW��$Q\�VXFK�VDOH�RU�DVVLJQPHQW
VKDOO�ELQG�WKH�%RUURZHU�DQG�WKH�%RUURZHU�VKDOO�DFFHSW�WKH�WKLUG�SDUW\�DV�LWV�VROH�FUHGLWRU�RU�FUHGLWRU�MRLQWO\�ZLWK
WKH�/HQGHU��DV�WKH�FDVH�PD\�EH��DQG�LQ�VXFK�HYHQW�WKH�%RUURZHU�VKDOO�SD\�WR�WKH�/HQGHU�RU�VXFK�FUHGLWRU�RU
DV�WKH�/HQGHU�PD\�GLUHFW�WKH�RXWVWDQGLQJ�DPRXQWV�GXH�IURP�WKH�%RUURZHU�XQGHU�WKLV�$JUHHPHQW��,I�UHTXLUHG
WKH�%RUURZHU�KHUHE\�DJUHHV�WR�H[HFXWH�QHFHVVDU\�GRFXPHQWV�WR�IDFLOLWDWH�DVVLJQPHQW��WUDQVIHU�DQG��RU�VDOH
E\�WKH�/HQGHU�IURP�WLPH�WR�WLPH��7KH�%RUURZHU�VKDOO�QRW�EH�HQWLWOHG�WR�WUDQVIHU�RU�DVVLJQ�DQ\�RI�KLV��KHU��LWV
ULJKWV�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�WR�DQ\�SHUVRQ�GLUHFWO\�RU�LQGLUHFWO\�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW
RI�WKH�/HQGHU�

������7KH�%RUURZHU�KHUHE\�XQGHUWDNHV�WR�NHHS�WKH�/HQGHU�LQIRUPHG�DQG�DXWKRUL]HV�WKH�/HQGHU�WR�XSGDWH�DQ\
FKDQJH�LQ�WKH�%RUURZHU
V��%RUURZHUV
�H�PDLO�,'��7HOHSKRQH�QXPEHU��0RELOH�QXPEHU�DQG�$GGUHVV�WKDW�WKH
/HQGHU�PD\�EH�LQIRUPHG�RI�RU�EH�DYDLODEOH�ZLWK�WKH�/HQGHU�DQG��RU�DQ\�RI�WKH�/HQGHU
V�VXEVLGLDULHV
�DI¿OLDWHV�
DVVRFLDWHV�DQG��RU�DOO�WKH�FRPSDQLHV��HQWLWLHV��VXEVLGLDULHV��DI¿OLDWHV�WKHUHRI�XQGHU�WKH�/HQGHU�JURXS�DQG
KHUHE\�DXWKRUL]HV�WKH�/HQGHU�WR�FRQWDFW�WKH�%RUURZHU��E\�SRVW��ID[��WHOHSKRQH��H�PDLO��606��WH[W�PHVVDJLQJ�

������7KH�%RUURZHU�KHUHE\�H[SUHVVO\�DXWKRUL]HV�WKH�/HQGHU��LWV�DXWKRUL]HG�UHSUHVHQWDWLYHV��DJHQWV��VHUYDQWV
DQG�WKLUG�SDUWLHV�DV�DSSRLQWHG�XQGHU�WKH�SURYLVLRQV�VWDWHG�KHUHLQEHIRUH�WR�XVH�WKH�LQIRUPDWLRQ�SURYLGHG�E\
WKH�%RUURZHU�V��WR�JHW�LQ�WRXFK�ZLWK�WKH�%RUURZHU��LQFOXGLQJ�WKH�DXWKRUL]HG�VLJQDWRU\�LHV���UHSUHVHQWDWLYH�V��
&R�ERUURZHU�V��DQG�WKLUG�SDUWLHV�LQFOXGLQJ�WKH�IDPLO\�PHPEHUV�RI�WKH�%RUURZHU��V��ZKRVH�LQIRUPDWLRQ�WKH
%RUURZHU��V��KDV�SURYLGHG�WR�WKH�/HQGHU�

�������7KH�%RUURZHU�V��IXUWKHU�DFNQRZOHGJHV�WKDW�WKH�/HQGHU�VKDOO�DOVR�EH�HQWLWOHG�WR�GLVFORVH�DOO�DIRUHVDLG
LQIRUPDWLRQ��GRFXPHQWV�HWF��SXUVXDQW�WR�WKH�RUGHU�GLUHFWLRQ�RI�WKH�&RXUW�RI�ODZ��7ULEXQDO��$UELWUDWRU��DV�DQG
ZKHQ�UHTXLUHG�

�������7KH�/HQGHU�VKDOO�EH�HQWLWOHG�WR�H[HUFLVH�WKLV�ULJKW�RI�GLVFORVXUH�ZLWKRXW�EHLQJ�UHTXLUHG�WR�LQIRUP�DQG�RU
LVVXH�DQ\�IXUWKHU�QRWLFH�LQ�WKLV�UHVSHFW�WR�WKH�%RUURZHU�

�������:KHUH�DQ\�LQGHEWHGQHVV�E\�ZD\�RI�DQ\�IDFLOLW\�WDNHQ�E\�WKH�%RUURZHU��RWKHU�WKDQ�WKH�/RDQ���³2WKHU
,QGHEWHGQHVV´��EHFRPHV�SUHPDWXUHO\�GXH�DQG�SD\DEOH�DV�D�UHVXOW�RI�D�GHIDXOW�WKHUH�XQGHU��RU�DQ\�HYHQW�RI
GHIDXOW�RU�HYHQW�ZKLFK��ZLWK�WKH�JLYLQJ�RI�QRWLFH��ODSVH�RI�WLPH��GHWHUPLQDWLRQ�RI�PDWHULDOLW\�RU�RWKHU�FRQGLWLRQ�
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PD\�FRQVWLWXWH�VXFK�DQ�HYHQW�RI �GHIDXOW �RFFXUV�XQGHU�DQ\�FRQWUDFW �RU�GRFXPHQW�UHODWLQJ�WR�DQ\�2WKHU
,QGHEWHGQHVV��RU�DQ\�2WKHU�,QGHEWHGQHVV�RU�DQ\�VXP�SD\DEOH�LQ�UHVSHFW�WKHUHRI�LV�QRW�SDLG�ZKHQ�GXH��RU��LL�
DQ\�FRPPLWPHQW�IRU��RU�XQGHUZULWLQJ�RI��DQ\�2WKHU�,QGHEWHGQHVV�LV�FDQFHOOHG�RU�VXVSHQGHG�DV�D�UHVXOW�RI�DQ
HYHQW�RI�GHIDXOW��KRZVRHYHU�GHVFULEHG��XQGHU�WKH�GRFXPHQW�UHODWLQJ�WR�VXFK�2WKHU�,QGHEWHGQHVV��RU��LLL��DQ\
RWKHU�ILQDQFLDO�LQVWLWXWLRQ�V��RU�EDQN�V��ZLWK�ZKRP�WKH�%RUURZHU�V��KDV�HQWHUHG�LQWR�DJUHHPHQWV�IRU�ILQDQFLDO
DVVLVWDQFH�KDYH�UHIXVHG�WR�GLVEXUVH�LWV�WKHLU�IDFLOLW\�LHV��RU�DQ\�SDUW�WKHUHRI�RQ�DFFRXQW�RI�D�PDWHULDO�DGYHUVH
HIIHFW��FKDQJH�LQ�WKH�EXVLQHVV�RI�WKH�%RUURZHU��RU��LY��DQ\�(QFXPEUDQFH�RYHU�DQ\�SURSHUW\�RI�WKH�%RUURZHU�V�
XQGHU�WKH�ILQDQFLQJ�GRFXPHQWV�WR�VHFXUH�DQ\�ILQDQFLDO�LQGHEWHGQHVV�EHFRPHV�HQIRUFHDEOH��RU��Y��WKHUH�LV
DQ\�EUHDFK��GHIDXOW�XQGHU�DQ\�RI�WKH�ILQDQFLQJ�GRFXPHQW���ZKHWKHU�ILQDQFLDO��SHUIRUPDQFH�RU�RWKHUZLVH��DQG
VXFK�EUHDFK�RU�QRQ�FRPSOLDQFH�LV��LQ�WKH�VROH�RSLQLRQ�RI�WKH�/HQGHU��OLNHO\�WR�UHVXOW�LQWR�PDWHULDO�DGYHUVH
FKDQJH��WKHQ�WKH�VDPH�ZLOO�DPRXQW�WR�DQ�(YHQW�RI�'HIDXOW�XQGHU�WKLV�$JUHHPHQW�

�������5HVHUYDWLRQ�RI�ULJKWV��1R�IRUEHDUDQFH��LQGXOJHQFH�RU�UHOD[DWLRQ�E\�WKH�/HQGHU�DW�DQ\�WLPH�WR�UHTXLUH
SHUIRUPDQFH�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�LQ�DQ\�ZD\�DIIHFW��GLPLQLVK�RU�SUHMXGLFH�WKH�ULJKW�RI�WKH
/HQGHU �KHUHLQ �DQG�DQ\�ZDLYHU �RU �DFTXLHVFHQFH�E\�WKH�/HQGHU �RI �DQ\�EUHDFK�RI �DQ\�SURYLVLRQ�RI �WKLV
$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RU�DFTXLHVFHQFH�RI�DQ\�FRQWLQXLQJ�RU�VXFFHHGLQJ�EUHDFK�RI
VXFK�SURYLVLRQ�

�������6HYHUDELOLW\� �,I �DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�LQYDOLG�RU�XQHQIRUFHDEOH�RU�SURKLELWHG�XQGHU
$SSOLFDEOH�/DZ�ZKHUH�WKDW�SURYLVLRQ�LV�WR�EH�SHUIRUPHG��WKLV�$JUHHPHQW�VKDOO�EH�FRQVLGHUHG�GLYLVLEOH�DV�WR
VXFK�SURYLVLRQ�DQG�VXFK�SURYLVLRQ�VKDOO�EH�LQRSHUDWLYH�DQG�VKDOO�QRW�EH�SDUW�RI�WKH�FRQVLGHUDWLRQ�PRYLQJ�IURP
HLWKHU�3DUW\�KHUHWR�WR�WKH�RWKHU�DQG�WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�EH�YDOLG�DQG�ELQGLQJ�DQG�RI�OLNH
HIIHFW�DV�WKRXJK�VXFK�SURYLVLRQ�ZDV�QRW�LQFOXGHG�KHUHLQ�

�������7KH�6FKHGXOH�DQQH[HG�KHUHWR�VKDOO�EH�GHHPHG�WR�EH�DQ�LQWHJUDO�SDUW�RI�WKLV�$JUHHPHQW��DV�WKRXJK
WKH�SURYLVLRQV�WKHUHRI�DUH�VHW�RXW�KHUHLQ�

�������7KH�%RUURZHU�KDV�UHDG�DQG�XQGHUVWRRG�WKLV�$JUHHPHQW��DQG��LQ�WKH�HYHQW��WKH�%RUURZHU�LV�LOOLWHUDWH�RU
FDQQRW�UHDG�(QJOLVK�ODQJXDJH��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�KDYH�EHHQ�UHDG�RYHU��WUDQVODWHG
DQG�H[SODLQHG�WR�WKH�%RUURZHU�LQ�GHWDLO�LQ�WKH�YHUQDFXODU�ODQJXDJH�RI�WKH�%RUURZHU�

�������*RYHUQLQJ�ODZ�DQG�MXULVGLFWLRQ��7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�LQ�DFFRUGDQFH
ZLWK�WKH�ODZV�RI�,QGLD�

������ �$OO �GLVSXWHV� �GLIIHUHQFHV� �FODLPV �DQG �TXHVWLRQV �ZKDWVRHYHU �EHWZHHQ �WKH �/HQGHU �DQG�RU �LWV
UHSUHVHQWDWLYHV�DQG��RU�LWV�DVVLJQV�DQG�WKH�%RUURZHU�WRXFKLQJ�DQG�FRQFHUQLQJ�WKHVH�SUHVHQWV�RU�DQ\WKLQJ
KHUHLQ�FRQWDLQHG�RU�LQ�DQ\�ZD\�UHODWLQJ�WR�RU�DULVLQJ�IURP�WKHVH�SUHVHQWV��³'LVSXWH´��VKDOO�EH�UHIHUUHG�WR�D
VROH�DUELWUDWRU�WR�EH�DSSRLQWHG�MRLQWO\�E\�3DUWLHV��³$UELWUDWRU´���7KH�DUELWUDWLRQ�SURFHHGLQJ�ZLOO�EH�JRYHUQHG�E\
WKH�SURYLVLRQ�RI�$UELWUDWLRQ�	�&RQFLOLDWLRQ�$FW�������RU�DQ\�VXEVHTXHQW�DPHQGPHQWV�DV�PD\�EH�PDGH�IURP
WLPH�WR�WLPH��7KH�$UELWUDWRU�VR�DSSRLQWHG�VKDOO�IRUPXODWH�KLV�RZQ�SURFHGXUH�DQG�VKDOO�EH�HQWLWOHG�WR�GLVSHQVH
ZLWK�¿OLQJ�RI�SOHDGLQJV�RU�WDNLQJ�RI�DQ\�HYLGHQFH�DQG�VKDOO�EH�HQWLWOHG�WR�GLVSRVH�RI�WKH�SURFHHGLQJV�LQ�D
VXPPDU\�PDQQHU��7KH�ODQJXDJH�RI�WKH�$UELWUDWLRQ�SURFHHGLQJV�VKDOO�EH�LQ�(QJOLVK��7KH�$UELWUDWRU�VKDOO�KDYH
VXPPDU\�SRZHUV��7KH�DZDUG�RI�VXFK�$UELWUDWRU�VR�DSSRLQWHG�VKDOO�EH�¿QDO�DQG�ELQGLQJ�RQ�DOO�WKH�SDUWLHV�WR
WKLV�$JUHHPHQW��7KH�VHDW�RI�DUELWUDWLRQ�SURFHHGLQJV�FRQWHPSODWHG�KHUHLQ�ZLOO�EH�DW�3XQH��7KH�VROH�$UELWUDWRU
VKDOO�SURQRXQFH�WKH�DZDUG�DV�H[SHGLWLRXVO\�DV�SRVVLEOH�DIWHU�HQWHULQJ�RQ�WKH�UHIHUHQFH�RU�ZLWKLQ�VXFK�WLPH�DV
KH�PD\�GHHP�H[SHGLHQW��7KH�SURQRXQFHPHQW�RI�WKH�DZDUG�E\�WKH�$UELWUDWRU�LQ�D�PHHWLQJ�RI�WKH�SDUWLHV�¿[HG
DIWHU�WKH�FRQFOXVLRQ�RI�WKH�DUELWUDWLRQ�SURFHHGLQJV�VKDOO�GHHPHG�WR�EH�WKH�SXEOLFDWLRQ�RI�WKH�DZDUG�DQG�VKDOO
EH�FRQVWUXHG�DV�WKH�GDWH�RI�UHFHLSW�RI�WKH�DZDUG�E\�WKH�%RUURZHUV�DQG�WKH�/HQGHU��7KH�FRVWV�DQG�H[SHQVHV
RI�WKH�DUELWUDWLRQ�SURFHHGLQJV�VKDOO�EH�ERUQH�E\�3DUWLHV�HTXDOO\�

7KH�3DUWLHV�KHUHWR�DJUHH�WKDW�WKHLU�FRQVHQW�IRU�UHVROXWLRQ�RI�'LVSXWHV�WKURXJK�DUELWUDWLRQ�VKDOO�QRW�SUHFOXGH�RU
UHVWUDLQ �HLWKHU �RI �WKHP�IURP�VHHNLQJ �VXLWDEOH �LQMXQFWLYH �UHOLHI �LQ �DSSURSULDWH �FLUFXPVWDQFHV �IURP�WKH
FRPSHWHQW �FRXUWV �RI �3XQH�

�������/LDELOLW\�DQG�,QGHPQLW\��7KH�%RUURZHU�KHUHE\�H[SUHVVO\�DQG�XQHTXLYRFDOO\�DJUHHV�WR�DQG�KHUHE\�GRHV
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LQGHPQLI\��VDYH��GHIHQG�DQG�KROG�KDUPOHVV�DQG�NHHS�WKH�/HQGHU�DQG�LWV�RIILFHUV��GLUHFWRUV��HPSOR\HHV�
DJHQWV�DQG�UHSUHVHQWDWLYHV��LQGHPQLILHG�DW�DOO�WLPHV�DJDLQVW�DOO�FRVWV��LQFOXGLQJ�OHJDO�FRVWV��OLDELOLWLHV��FODLPV�
ORVVHV��GDPDJHV�DQG�H[SHQVHV�ZKDWVRHYHU�LQ�UHVSHFW�RI�LWV�REOLJDWLRQV�DQG�OLDELOLWLHV�LQ�FRQQHFWLRQ�ZLWK�WKH
/RDQ�LQFOXGLQJ�SD\PHQW�RI�2XWVWDQGLQJ�%DODQFH��³&ODLPV´��DQG�WKH�%RUURZHU�VKDOO�EH�OLDEOH�WR�SD\�VXFK
DPRXQWV�IRUWKZLWK�RQ�GHPDQG��:LWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�ULJKW�WKH�/HQGHU�PD\�KDYH��WKH�%RUURZHU�VKDOO
LQGHPQLI\ �DQG �NHHS �WKH �/HQGHU �DQG �LWV �RIILFHUV� �GLUHFWRUV� �HPSOR\HHV� �DJHQWV �DQG �UHSUHVHQWDWLYHV
LQGHPQLILHG�DJDLQVW�DQ\�DQG�DOO�WKH�&ODLPV�DULVLQJ�RXW�RI�DQG�GXH�WR��L��EUHDFK�RI�DQ\�UHSUHVHQWDWLRQ�RU
ZDUUDQW\�PDGH�E\�%RUURZHU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW� �RU��LL� �DQ\�WD[�OHJLVODWLRQ�E\�UHDVRQ�RI
SURYLGLQJ�WKH�/RDQ�WR�WKH�%RUURZHU�V���RU��LLL� �EUHDFK�RI�DQ\�RI�WKH�SURYLVLRQV�RI�WKH�$JUHHPHQW�E\�WKH
%RUURZHU��(DFK�LQGHPQLW\�LQ�WKLV�FODXVH�LV�D�VHSDUDWH�DQG�LQGHSHQGHQW�REOLJDWLRQ�DQG�ZLOO �FRQWLQXH�WR
RSHUDWH�HYHQ�DIWHU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��7KH�FHUWLILFDWH�RI�FRVWV��FKDUJHV�DQG�H[SHQVHV��DV�FHUWLILHG
E\�WKH�/HQGHU�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�DJDLQVW�WKH�%RUURZHU�IRU�WKH�DPRXQW�GXH�DQG�SD\DEOH�XQGHU�WKLV
FODXVH�

�������,QVSHFWLRQV��DFFHVV�WR�UHFRUGV�HWF���7KH�%RUURZHU�VKDOO��ZLWK�QRW�OHVV�WKDQ�WZR�����%XVLQHVV�'D\V¶
SULRU �QRWLFH �IURP �WKH �/HQGHU �DQG �XSRQ �WKH �/HQGHU¶V �UHTXHVW� �JLYH� �RU �FDXVH �WR �EH �JLYHQ� �WR �DQ\
UHSUHVHQWDWLYHV�RI�WKH�/HQGHU�DFFHVV��GXULQJ�QRUPDO�EXVLQHVV�KRXUV��WR�WKH�%RUURZHU¶�EXVLQHVV�DQG�SHUPLW
WKH�/HQGHU�WR ��D� �H[DPLQH� �FRS\� �DQG�PDNH�H[WUDFWV �IURP��DQ\�DQG�DOO �UHFRUGV�DQG�GRFXPHQWV�LQ �WKH
SRVVHVVLRQ�RU�VXEMHFW�WR�WKH�FRQWURO�RI�WKH�%RUURZHU�UHODWLQJ�WR�LWV�RSHUDWLRQV�DQG�ILQDQFLDO�DIIDLUV��DQG��E�
LQVSHFW�DQ\�RI�LWV�IDFLOLWLHV�

�������$PHQGPHQW��7KH�/HQGHU�PD\�DPHQG�WKH�DERYH�WHUPV�DQG�FRQGLWLRQV��DW�DQ\�WLPH�ZLWKRXW�SULRU
QRWLFH�WR�WKH�%RUURZHU�V��DQG�VXFK�DPHQGHG�WHUPV�DQG�FRQGLWLRQV�ZLOO�WKHUHXSRQ�DSSO\�WR�DQG�EH�ELQGLQJ�RQ
WKH�%RUURZHU�V��

�������(IIHFWLYH�'DWH��7KH�$JUHHPHQW�VKDOO�KDYH�EHFRPH�ELQGLQJ�RQ�WKH�%RUURZHU�RQ�DQG�IURP�WKH�GDWH
ZKHQ�WKH�%RUURZHU�H[HFXWHV�WKH�$JUHHPHQW�DQG�XQOHVV�RWKHUZLVH�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW��VKDOO�EH�LQ
IRUFH�WLOO�DOO�WKH�2XWVWDQGLQJ�%DODQFH�GXH�DQG�SD\DEOH�WR�WKH�/HQGHU�XQGHU�WKLV�$JUHHPHQW�DV�ZHOO�DV�PRQLHV
GXH�DQG�SD\DEOH�XQGHU�DOO�RWKHU�DJUHHPHQW�V�GRFXPHQWV�WKDW�PD\�EH�VXEVLVWLQJ�EHWZHHQ�WKH�%RUURZHU�DQG
WKH�/HQGHU�DUH�GLVFKDUJHG�LQ�IXOO�

'HFODUDWLRQ���

,��:H�KHUHE\�GHFODUH�WKDW�DOO�WKH�FODXVHV�RI�DERYH�DJUHHPHQW�ZHUH�UHDG�RYHU�WR�PH�DQG�H[SODLQHG�WR�PH�LQ
P\�YHUQDFXODU�ODQJXDJH�DQG�DIWHU�UHDGLQJ�DQG�XQGHUVWDQGLQJ�WKH�HQWLUH�SURYLVLRQ�DQG�FRQWHQWV�RI�WKH�ORDQ
IDFLOLW\�DSSOLFDEOH�WR�PH�XV��DOO�WKH�FODXVHV�DQG�LPSOLFDWLRQ��DQG�DJUHHLQJ�WR�DELGH�E\�DOO�WKH�WHUPV�DQG
FRQGLWLRQV�WKHUHRI�,�KDYH�VLJQHG�WKH�DJUHHPHQW�LQWHQWLRQDOO\�DQG�NQRZLQJO\�ZLWKRXW�DQ\�IRUFH�RU�XQGXH
LQIOXHQFHV�XSRQ�PH�

,�:H�UHTXHVW�\RX�WR�GLVEXUVH�WKH�)DFLOLW\�DPRXQW�RI�%XVLQHVV�/RDQ�XQGHU�WKH�DIRUHVDLG�)DFLOLW\�$JUHHPHQW
DQG�WKH�6DQFWLRQ�/HWWHU�

6LJQHG�DQG�GHOLYHUHG�E\��IRU�DQG�RQ�EHKDOI�RI�WKH�%RUURZHU�	�&R�%RUURZHU�V��LQ�WRNHQ�RI�DQG�LQ�ZLWQHVV�RI
WKHP�KDYLQJ�UHDG��DQG��RU�EHLQJ�H[SODLQHG���YHULILHG��XQGHUVWRRG��LUUHYRFDEO\�DJUHHG�WR��DFFHSWHG��FRQILUPHG�
DQG�GHFODUHG�DOO�WKH�FODXVHV�RI�WKLV�$JUHHPHQW��WKH�6FKHGXOH��DOO�FRQWHQWV�WKHUHRI�LQFOXGLQJ�DOO�WKH�WHUPV�DQG
FRQGLWLRQV�FRQWDLQHG�WKHUHLQ��DQG�KDYLQJ�DXWKHQWLFDWHG�DFFXUDF\�DQG�FRUUHFWQHVV�RI�WKH�VDPH�
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eSign by
SignDesk

Remarks: DIRECTOR OF SHIPMENT SOLUTIONS PRIVATE LIMITED

Sobhana Varma
Sobhana Varma
28 Nov 2021 06:50:27 PM (UTC+05:30)             

eSign by
SignDesk

Ajit Gole
Ajit Gole
30 Nov 2021 04:52:04 PM (UTC+05:30)             

eSign by
SignDesk

Remarks: ON BEHALF OF POONAWALLA FINCORP LTD
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Document	Details
Document	ID: 61a33cd3788f5f36b18431cd

Document	Name: Sanction	Letter	Cum	Facility	AgreementAPPL00101121	SHIPMENT
SOLUTIONS	PRIVATE	LIMITED

Signature	Algorithm: SHA-256	With	RSA

Signer	Details

HARI	RAMA	VARMA Signed	T ime	&	IP Signature	Method
accounts@shipmentsolutions.in 28	Nov	2021	03:52	PM Electronic	Signature
9446411984	(OTP	:	284678	) 103.233.64.125 by	SignDesk.com

CHANDRA	VARMA Signed	T ime	&	IP Signature	Method
varma@shipmentsolutions.in 28	Nov	2021	04:29	PM Electronic	Signature
8129602302	(OTP	:	144759	) 122.174.81.45 by	SignDesk.com

SOBHANA	VARMA Signed	T ime	&	IP Signature	Method
hari@shipmentsolutions.in 28	Nov	2021	06:50	PM Electronic	Signature
8129602307	(OTP	:	106905	) 49.37.212.187 by	SignDesk.com

Ajit	Gole Signed	T ime	&	IP Signature	Method
ajit.gole@poonawallafincorp.com 30	Nov	2021	04:52	PM Electronic	Signature
8669988511	(OTP	:	991323	) 202.189.226.154,	165.225.122.159 by	SignDesk.com

History
Document	Created Operations	Finnone 28	Nov	2021	01:54	PM

IST	(UTC+ 05:30)

Invitation	Email	Sent	to	Signers HARI	RAMA	VARMA 28	Nov	2021	01:54	PM
IST	(UTC+ 05:30)

CHANDRA	VARMA 28	Nov	2021	03:52	PM
IST	(UTC+ 05:30)

SOBHANA	VARMA 28	Nov	2021	04:29	PM
IST	(UTC+ 05:30)

Ajit	Gole 30	Nov	2021	04:51	PM
IST	(UTC+ 05:30)

Signed HARI	RAMA	VARMA 28	Nov	2021	03:52	PM
IST	(UTC+ 05:30)

CHANDRA	VARMA 28	Nov	2021	04:29	PM
IST	(UTC+ 05:30)

SOBHANA	VARMA 28	Nov	2021	06:50	PM
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