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��� 7KHVH DUH RXU VWDQGDUG WHUPV DQG FRQGLWLRQV IRU XVLQJ RXU LQYHVWPHQW SODWIRUP �WKH� � � � � � � � � � � � �
³�3ODWIRUP�´�� ,W LV LPSRUWDQW \RX UHDG WKHVH WHUPV FDUHIXOO\ EHIRUH XVLQJ WKH 3ODWIRUP�� � � � � � � � � � � � �
EHFDXVH ZH ZLOO UHO\ RQ WKHP LQ DOO RXU GHDOLQJV ZLWK \RX� DQG WKH\ DSSO\ WR DQ\� � � � � � � � � � � � � � � � �
LQYHVWPHQW SURSRVLWLRQ PDGH E\ D &RPSDQ\ WKURXJK WKH 3ODWIRUP �DQ ³�,QYHVWPHQW� � � � � � � � � � �
2SSRUWXQLW\ �´�� <RX VKRXOG DOVR SULQW RII D KDUG FRS\ RI WKHVH WHUPV� DQG WKHQ NHHS LW� � � � � � � � � � � � � � � �
VDIH�IRU�IXWXUH�UHIHUHQFH��

��� 7KHVH�WHUPV�DUH�VSOLW�LQWR�WKH�IROORZLQJ�VHFWLRQV��

����� 6HFWLRQ�$�±�,QYHVWRU�WHUPV��

����� 6HFWLRQ�%�±�&RPSDQ\�WHUPV�

����� 6HFWLRQ�&�±�*HQHUDO�WHUPV�

����� 6HFWLRQ�'�±�$FFHSWDQFH�RI�WHUPV�

��� ³:H´ �� ³�-LEUHO�´� �³XV´ RU �³RXU´ LQ WKHVH WHUPV UHIHUV WR -LEUHO /LPLWHG DQG LWV HPSOR\HHV�� � � � � � � � � � � � � � �
2XU�DGGUHVV�LV����6LOD�7RZHU���������5HHP�,VODQG��$EX�'KDEL��8$(��

��� �³<RX´ �� �³\RXU´ �DQG �³FOLHQW´ UHIHU WR DQ\ SHUVRQ XVLQJ RU LQWHQGLQJ WR XVH WKH 3ODWIRUP�� � � � � � � � � � � � � � � �
:KHUH \RX DUH XVLQJ WKH 3ODWIRUP WR PDNH LQYHVWPHQWV� \RX PD\ DOVR EH UHIHUUHG WR DV� � � � � � � � � � � � � � � �
WKH ³�,QYHVWRU�´ �WKLV LQFOXGHV ERWK DFWXDO DQG SRWHQWLDO LQYHVWRUV�� DQG ZKHUH \RX DUH� � � � � � � � � � � � �
XVLQJ WKH 3ODWIRUP DV D PHDQV WR UDLVH ILQDQFH� \RX PD\ DOVR EH UHIHUUHG WR DV WKH� � � � � � � � � � � � � � � � �
³�&RPSDQ\�´���

��� $OO�SHUVRQV�UHIHUUHG�WR�LQ�FODXVH�����VKDOO�EH�D�³�SDUW\�´�WR�WKHVH�WHUPV���

��� ,Q WKHVH WHUPV� XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHV� UHIHUHQFHV WR FODXVHV� VXE�FODXVHV� � � � � � � � � � � �
DQG VFKHGXOHV DUH WR FODXVHV� VXE�FODXVHV RI� DQG VFKHGXOHV WR WKHVH WHUPV� WKH VLQJXODU� � � � � � � � � � � � � �
LQFOXGHV WKH SOXUDO DQG YLFH YHUVD� ³SHUVRQ´ GHQRWHV DQ\ SHUVRQ� SDUWQHUVKLS� FRUSRUDWLRQ� � � � � � � � � � � �
RU RWKHU DVVRFLDWLRQ RI ZKDWHYHU QDWXUH� DQG DQ\ UHIHUHQFHV WR DQ\ GLUHFWLYH� VWDWXWH�� � � � � � � � � � � � �
VWDWXWRU\ LQVWUXPHQW RU UHJXODWLRQV VKDOO EH UHIHUHQFHV WR VXFK GLUHFWLYH� VWDWXWH�� � � � � � � � � � �
VWDWXWRU\ LQVWUXPHQW RU UHJXODWLRQV DV IURP WLPH WR WLPH DPHQGHG� UH�HQDFWHG RU UHSODFHG� � � � � � � � � � � � �
DQG WR DQ\ FRGLILFDWLRQ� FRQVROLGDWLRQ� UH�HQDFWPHQW RU VXEVWLWXWLRQ WKHUHRI DV IURP WLPH� � � � � � � � � � � �
WR WLPH LQ IRUFH DQG DQ\ UHIHUHQFH WR D UHJXODWRU DQG UXOHV PDGH E\ LW VKDOO� DSDUW IURP LQ� � � � � � � � � � � � � � � � � � �
WKLV FODXVH� LQFOXGH LWV VXFFHVVRU DV UHJXODWRU DQG UXOHV PDGH E\ WKH VXFFHVVRU DV� � � � � � � � � � � � � �
UHJXODWRU LQ VXEVWLWXWLRQ IRU WKRVH UXOHV� 5HIHUHQFHV WR DQ\ UXOHV E\ QXPEHU ZLOO LQFOXGH� � � � � � � � � � � � � �
UHIHUHQFHV�WR�WKH�FRUUHVSRQGLQJ�UXOHV��LI�DQ\��PDGH�E\�WKH�VXFFHVVRU���

��� ,Q WKHVH WHUPV UHIHUHQFHV WR DQ\ ODZ� UHJXODWLRQ RU OHJLVODWLYH SURYLVLRQ ZLOO LQFOXGH DQ\� � � � � � � � � � � � � �
UXOHV RU VHFRQGDU\ UHJXODWLRQV PDGH XQGHU DQ\ RI WKHP DQG ZLOO EH FRQVWUXHG DV� � � � � � � � � � � � � �
UHIHUHQFHV WR VXFK ODZ� UHJXODWLRQ� OHJLVODWLYH SURYLVLRQ DQG�RU UXOHV DQG VHFRQGDU\� � � � � � � � � � �
UHJXODWLRQV DV PRGLILHG� DPHQGHG� H[WHQGHG� FRQVROLGDWHG� UH�HQDFWHG DQG�RU UHSODFHG� � � � � � � � �
DQG�LQ�IRUFH�IURP�WLPH�WR�WLPH���

�



��� ,Q WKH HYHQW RI D FRQIOLFW EHWZHHQ WKHVH WHUPV DQG DQ\ GRFXPHQWDWLRQ LVVXHG E\ WKH� � � � � � � � � � � � � � �
&RPSDQ\� WKHVH WHUPV VKDOO WDNH SULRULW\ RYHU WKDW GRFXPHQWDWLRQ ZKLFK VKDOO EH YRLG DQG� � � � � � � � � � � � � �
KDYH�QR�HIIHFW�WR�WKH�H[WHQW�RI�WKH�FRQIOLFW���

��� +HDGLQJV DUH IRU FRQYHQLHQFH RQO\ DQG KDYH QR EHDULQJ RQ WKH LQWHUSUHWDWLRQ RI WKHVH� � � � � � � � � � � � � �
WHUPV��

�� 7(506�2)�23(5$7,21 �

��� :KLOVW ZH PD\ DOWHU RXU DSSURDFK IRU GLIIHUHQW RSSRUWXQLWLHV� LQ ZKLFK FDVH ZH ZLOO LQIRUP� � � � � � � � � � � � � � �
\RX�RI�WKH�FKDQJHV�LQ�ZULWLQJ��WKH�LQYHVWPHQW�SURFHVV�ZLOO�JHQHUDOO\�EH�DV�IROORZV��

0DNLQJ�DQ�RUGHU��

��� ,I D &RPSDQ\ PHHWV RXU UHTXLUHPHQWV WR EH DOORZHG RQWR WKH 3ODWIRUP� WKH &RPSDQ\ ZLOO� � � � � � � � � � � � � � �
LQVWUXFW XV WR FLUFXODWH D FRS\ RI WKH &RPSDQ\
V DSSURYHG PDWHULDOV WR WKH ,QYHVWRU �WKH� � � � � � � � � � � � � � �
³�0DWHULDOV �´�� 7KH ,QYHVWRU ZLOO EH HQWLWOHG WR SODFH D >UHYRFDEOH@ RUGHU WR VXEVFULEH IRU� � � � � � � � � � � � � �
VKDUHV LQ D &RPSDQ\ IRU D SHULRG �WKH ��6SHFLILHG 3HULRG ���� HQGLQJ RQ WKH GDWH VSHFLILHG� � � � � � � � � � � � � � �
RQ WKH 3ODWIRUP� 7KH 6SHFLILHG 3HULRG PD\ EH XSGDWHG IURP WLPH WR WLPH� DQG ZH UHVHUYH� � � � � � � � � � � � � � � �
WKH�ULJKW�WR�SUHPDWXUHO\�HQG�RU�H[WHQG�WKH�6SHFLILHG�3HULRG�LQ�RXU�DEVROXWH�GLVFUHWLRQ���

��� :H DQG � RU WKH &RPSDQ\ PD\ DFFHSW RU UHMHFW DQ\ RUGHU XS XQWLO H[SLU\ RI WKH 6SHFLILHG� � � � � � � � � � � � � � � � � �
3HULRG� IRU DQ\ UHDVRQ� DQG DUH XQGHU QR REOLJDWLRQ WR JLYH DQ\ UDWLRQDOH RU MXVWLILFDWLRQ� � � � � � � � � � � � � � �
IRU�VXFK�D�GHFLVLRQ���

$FFHSWDQFH�RI�RUGHU�

��� ,I &RPSDQ\ DFFHSWV WKH ,QYHVWRU¶V RUGHU LW VKDOO EHFRPH D OHJDOO\ ELQGLQJ FRQWUDFW� � � � � � � � � � � � �
EHWZHHQ WKH &RPSDQ\ DQG WKH ,QYHVWRU WR LQYHVW LQ WKH &RPSDQ\ DW WKH SRLQW LQ WLPH�� � � � � � � � � � � � � � � �
DQG WKH FRPSOHWLRQ RI DQ\ SUH�FRQGLWLRQV� DV VSHFLILHG WR WKH ,QYHVWRU LQ WKH 0DWHULDOV�� � � � � � � � � � � � � �
([FHSW�ZKHUH�ZH�VWDWH�RWKHUZLVH�LQ�WKH�0DWHULDOV��SUH�FRQGLWLRQV�VKDOO�LQFOXGH��

����� DQ\ PLQLPXP DQG PD[LPXP LQYHVWPHQW OLPLWV VHW E\ XV EHLQJ FRPSOLHG ZLWK�� � � � � � � � � � � �
H[FHSW ZKHUH ZH� LQ RXU DEVROXWH GLVFUHWLRQ� GHFLGH WR ZDLYH WKHVH� � � � � � � � � � �
UHTXLUHPHQWV��

����� DOO LQIRUPDWLRQ SURYLGHG WR XV EHLQJ WUXH� DFFXUDWH DQG FRPSOHWH� DQG WKHUH� � � � � � � � � � � �
EHLQJ QR DFWXDO RU FRQWHPSODWHG PDWHULDO FKDQJH WR WKH &RPSDQ\ RU WKH� � � � � � � � � � � �
IXQGUDLVH� HLWKHU EHIRUH RU DIWHU WKH H[SLU\ RI WKH 6SHFLILHG 3HULRG DQG SULRU WR� � � � � � � � � � � � � �
WKH LVVXH RI VKDUHV WR WKH ,QYHVWRU �ZKHWKHU FKDQJH LV PDWHULDO WR EH GHWHUPLQHG� � � � � � � � � � � � � �
E\�XV�LQ�RXU�VROH�GLVFUHWLRQ���

����� FRQILUPDWLRQ RI VDWLVIDFWLRQ RI DQ\ VSHFLILF FRQGLWLRQV ZH PD\ UHTXLUH IURP DQ\� � � � � � � � � � � �
SHUVRQ��DQG�

����� SD\PHQW�RI�DOO�IHHV�DQG�FRPPLVVLRQV�GXH�WR�XV��

��� :H �DQG QRW WKH &RPSDQ\ RU WKH ,QYHVWRU� KDYH DEVROXWH GLVFUHWLRQ WR GHWHUPLQH ZKHWKHU� � � � � � � � � � � � � �
WKH FRQGLWLRQV VHW RXW LQ FODXVH ��� DERYH DUH VDWLVILHG DW DQ\ WLPH SULRU WR WKH LVVXH RI� � � � � � � � � � � � � � � � � �
VKDUHV WR WKH ,QYHVWRU E\ WKH &RPSDQ\� ,I ZH GHWHUPLQH D FRQGLWLRQ LV QRW VDWLVILHG� ZH� � � � � � � � � � � � � � � �
PD\�LQ�RXU�DEVROXWH�GLVFUHWLRQ��

����� UHFLUFXODWH WKH 0DWHULDOV WR WKH ,QYHVWRU DORQJVLGH D GLVFORVXUH VWDWHPHQW� � � � � � � � � �
GHWDLOLQJ WKH IDLOHG FRQGLWLRQ� DQG� LI ZH LQ RXU VROH GLVFUHWLRQ IHHO DSSURSULDWH� D� � � � � � � � � � � � � �
UHYLVHG�6SHFLILHG�3HULRG��RU��

����� GHWHUPLQH WKDW WKH ,QYHVWPHQW 2SSRUWXQLW\ LV FDQFHOOHG� HLWKHU EHIRUH RU DIWHU� � � � � � � � � � �
WKH�6SHFLILHG�3HULRG���

��� ,I IRU DQ\ UHDVRQ WKH 0DWHULDOV DUH QRW UHFHLYHG E\ WKH ,QYHVWRU GXULQJ WKH 6SHFLILHG� � � � � � � � � � � � � � �
3HULRG DV GHWHUPLQHG E\ XV� RWKHUZLVH WKDQ DV D UHVXOW RI IUDXG RU JURVV QHJOLJHQFH E\ XV�� � � � � � � � � � � � � � � � �
ZH VKDOO QRW EH OLDEOH WR WKH ,QYHVWRU RU WKH &RPSDQ\ IRU DQ\ ORVVHV� FODLPV RU GDPDJHV� � � � � � � � � � � � � � � � �

�



VXIIHUHG E\ WKH ,QYHVWRU� DQG ZH VKDOO EH HQWLWOHG WR SURFHHG RQ WKH DVVXPSWLRQ WKDW WKH� � � � � � � � � � � � � � � �
,QYHVWRU�KDV�UHFHLYHG�WKH�0DWHULDOV�DQG�ZLVK�WR�SURFHHG�ZLWK�WKH�,QYHVWPHQW�2SSRUWXQLW\���

([HFXWLRQ�RI���DQ�RUGHU�

��� 6KRXOG WKH ,QYHVWRU PDNH D VXFFHVVIXO RUGHU IRU DQ ,QYHVWPHQW 2SSRUWXQLW\ LQ DFFRUGDQFH� � � � � � � � � � � � �
ZLWK WKHVH WHUPV� WKH ,QYHVWRU VKDOO HQWHU LQWR DQ DJUHHPHQW ZLWK WKH &RPSDQ\ WR UHFHLYH� � � � � � � � � � � � � � �
VKDUHV LQ WKH &RPSDQ\ DW WKH VXEVFULSWLRQ SULFH IRU WKRVH VKDUHV �WKH ��6XEVFULSWLRQ� � � � � � � � � � � � �
3ULFH���� :H GR QRW JXDUDQWHH WUDQVIHU RI IXQGV E\ ,QYHVWRUV WR WKH &RPSDQ\ DQG ZH DUH� � � � � � � � � � � � � � � �
QRW UHVSRQVLEOH IRU SD\PHQW RI WKH 6XEVFULSWLRQ 3ULFH LWVHOI� $V WKH ,QYHVWRU SD\V WKH� � � � � � � � � � � � � �
6XEVFULSWLRQ 3ULFH WKURXJK WKH 3ODWIRUP� ZH VKDOO KROG WKDW PRQH\� DQG WKH UHODWHG VKDUHV� � � � � � � � � � � � � �
LQ�WKH�&RPSDQ\�LQ�D�FOLHQW�DFFRXQW�LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�UXOHV��

��� 6XEMHFW WR SDUDJUDSK ��� EHORZ� ZKHQ WKH 6XEVFULSWLRQ 3ULFH KDV EHHQ SDLG E\ DOO� � � � � � � � � � � � � �
,QYHVWRUV �RU ZKHUH ZH ZDLYH WKLV UHTXLUHPHQW DFWLQJ DW RXU VROH GLVFUHWLRQ�� ZH VKDOO� � � � � � � � � � � � � �
DUUDQJH IRU WKH VKDUHV VXEVFULEHG IRU E\ DQ ,QYHVWRU WR EH UHJLVWHUHG LQ WKDW ,QYHVWRU¶V� � � � � � � � � � � � � � �
QDPH RQ WKH EORFNFKDLQ� 7KLV UHJLVWUDWLRQ ZLOO VHUYH DV HYLGHQFH RI WKH ,QYHVWRU¶V� � � � � � � � � � � � �
RZQHUVKLS�RI�WKH�VKDUHV�ZLWK�WKH�VKDUHV�³KHOG´�LQ�D�VR�FDOOHG�³WRNHQLVHG´�IRUP���

��� 6KDUHV ZLOO QRW EH UHJLVWHUHG LQ WKH ,QYHVWRU¶V QDPH XQWLO WKH 6SHFLILHG 3HULRG KDV HQGHG�� � � � � � � � � � � � � � �
,I WKHUH LV D PLQLPXP IXQGUDLVH UHTXLUHPHQW LQ UHODWLRQ WR WKH ,QYHVWPHQW 2SSRUWXQLW\� � � � � � � � � � � � �
DQG WKLV PLQLPXP LV QRW PHW E\ WKH HQG RI WKH 6SHFLILHG 3HULRG� QR VKDUHV ZLOO EH� � � � � � � � � � � � � � � � �
UHJLVWHUHG LQ WKH ,QYHVWRU¶V QDPH DQG ZH ZLOO UHWXUQ WKH 6XEVFULSWLRQ 3ULFH WR WKH� � � � � � � � � � � � � �
,QYHVWRU��

���� :H ZLOO EH UHVSRQVLEOH IRU WKH PDLQWHQDQFH DQG RSHUDWLRQ RI WKH EORFNFKDLQ DV WKH UHJLVWHU� � � � � � � � � � � � � � �
RI \RXU RZQHUVKLS RI WKH VKDUHV� %HFDXVH WKH VKDUHV DUH UHJLVWHUHG LQ \RXU QDPH� ZH GR� � � � � � � � � � � � � � � �
QRW UHTXLUH WKH VHUYLFHV RI D FXVWRGLDQ WR KROG WKH VKDUHV� $OWKRXJK ZH DUH UHVSRQVLEOH� � � � � � � � � � � � � � �
IRU WKH PDLQWHQDQFH DQG RSHUDWLRQ RI WKH EORFNFKDLQ VKRZLQJ \RXU RZQHUVKLS RI WKH� � � � � � � � � � � � �
VKDUHV� DQ\ LVVXH RU GLVSXWH LQ UHODWLRQ WR WKH VKDUHV WKHPVHOYHV DQG � RU WKH ,QYHVWPHQW� � � � � � � � � � � � � � � �
2SSRUWXQLW\�VKDOO�EH�EHWZHHQ�WKH�,QYHVWRU�DQG�WKH�&RPSDQ\��

)DLOXUH�RI�DQ�RUGHU�

���� ,I DQ RUGHU LV QRW FRPSOHWHG IRU DQ\ UHDVRQ� WKH ,QYHVWRU¶V RUGHU ZLOO QRW EH WUDQVIHUUHG WR� � � � � � � � � � � � � � � � �
DQRWKHU ,QYHVWPHQW 2SSRUWXQLW\ RU &RPSDQ\� DQG QR VXEVWLWXWH VHUYLFH ZLOO EH SURYLGHG�� � � � � � � � � � � �
7KH &RPSDQ\ VKDOO� DW RXU UHTXHVW� FDQFHO WKH LQYHVWPHQW PDGH E\ ,QYHVWRUV DQG UHWXUQ� � � � � � � � � � � � � �
WKH 6XEVFULSWLRQ 3ULFH WR WKH ,QYHVWRUV �LI DQ\ PRQLHV KDYH EHHQ WUDQVIHUUHG�� DQG VKDOO� � � � � � � � � � � � � �
OLDLVH ZLWK XV WKURXJKRXW WKLV SURFHVV� 7KH &RPSDQ\ FRQVHQWV WR XV UHOHDVLQJ VXFK� � � � � � � � � � � � �
LQIRUPDWLRQ DV ZH GHHP UHDVRQDEO\ QHFHVVDU\ WR WKH ,QYHVWRUV� DQG WR FRPPXQLFDWH ZLWK� � � � � � � � � � � � �
WKHP�WR�DOORZ�FDQFHOODWLRQ�RI�LQYHVWPHQWV�DQG�VXFK�UHWXUQ�RI�WKH�6XEVFULSWLRQ�3ULFH��

���� ,I DQ ,QYHVWPHQW 2SSRUWXQLW\ LV XQVXFFHVVIXO RU LV FDQFHOOHG IRU DQ\ UHDVRQ� XQOHVV SULRU� � � � � � � � � � � � � �
ZULWWHQ FRQVHQW KDV EHHQ JLYHQ E\ XV �LQ RXU DEVROXWH GLVFUHWLRQ�� WKH &RPSDQ\ VKDOO QRW� � � � � � � � � � � � � � �
FRQWDFW RXU PHPEHUV DERXW WKH ,QYHVWPHQW 2SSRUWXQLW\ RU RIIHU RU RWKHUZLVH VROLFLW� � � � � � � � � � � �
LQYHVWPHQW IURP RXU PHPEHUV� XQOHVV VXFK PHPEHUV KDYH LQGHSHQGHQWO\ UHTXHVWHG� � � � � � � � � �
IXUWKHU LQIRUPDWLRQ IURP WKH &RPSDQ\ ZLWKRXW VROLFLWDWLRQ IURP WKH &RPSDQ\� DQG DW DOO� � � � � � � � � � � � �
WLPHV WKH &RPSDQ\ VKDOO DFW LQ DFFRUGDQFH ZLWK DSSOLFDEOH ODZ DQG UHJXODWLRQ� LQFOXGLQJ LQ� � � � � � � � � � � � � �
UHODWLRQ WR GDWD SURWHFWLRQ DQG FRPSDQ\ ODZ� 7KH &RPSDQ\ VKDOO FHDVH WR FRQWDFW RU RIIHU� � � � � � � � � � � � � � �
LQYHVWPHQW�RSSRUWXQLWLHV�WR�DQ\�RI�RXU�PHPEHUV�LPPHGLDWHO\�XSRQ�RXU�UHTXHVW���

6HFRQGDU\�7UDGLQJ�

���� :H DUH QRW FXUUHQWO\ DXWKRULVHG WR SURYLGH D V\VWHP ZKLFK HQDEOHV WKH VDOH RI VKDUHV E\� � � � � � � � � � � � � � � �
WKH ,QYHVWRU WR RU WKH SXUFKDVH RI VKDUHV E\ WKH ,QYHVWRU IURP RWKHU XVHUV RI WKH V\VWHP� � � � � � � � � � � � � � � � �
LQYHVWRUV ZLWKRXW WKH QHHG IRU RXU RU WKH &RPSDQ\¶V SHUPLVVLRQ �³�6HFRQGDU\ 7UDGLQJ �´��� � � � � � � � � � � �
:H KRZHYHU LQWHQG WR WDNH VWHSV WR EHFRPH DXWKRULVHG WR HQDEOH 6HFRQGDU\ 7UDGLQJ LQ� � � � � � � � � � � � � �
ZKLFK�FDVH�IXUWKHU�WHUPV�ZLOO�DSSO\��SOHDVH�VHH�FODXVH�������

���� :H GR KRZHYHU RIIHU D IDFLOLW\ RQ WKH SODWIRUP WR PDUNHW DQG VHOO VKDUHV LQ WKH &RPSDQ\� � � � � � � � � � � � � � � � �
WR DQRWKHU LQYHVWRU �WKH ³�H[LW IDFLOLW\�´�� ,Q RUGHU WR XVH WKH H[LW IDFLOLW\� WKH ,QYHVWRU� � � � � � � � � � � � � � �
PXVW DVN IRU RXU SHUPLVVLRQ LQ ZULWLQJ WKURXJK WKH 3ODWIRUP ZKLFK ZLOO QRW EH� � � � � � � � � � � � � �
XQUHDVRQDEO\�ZLWKKHOG��WR�XVH�WKH�H[LW�IDFLOLW\���

�



���� $Q\ VKDUHV DFTXLUHG WKURXJK WKH H[LW IDFLOLW\ UHPDLQV VXEMHFW WR WKH UHVWULFWLRQV� � � � � � � � � � � �
FRQFHUQLQJ ([HPSW 2IIHUV IURP WKH $EX 'KDEL *OREDO 0DUNHW �³�$'*0�´�� ,I WKH ,QYHVWRU� � � � � � � � � � � � �
ZLVKHV WR RIIHU VKDUHV IRU VDOH XVLQJ WKH H[LW IDFLOLW\� WKH ,QYHVWRU FRQVHQWV WR XV� � � � � � � � � � � � � � �
SURYLGLQJ��

������ WKH�,QYHVWRU¶V�LGHQWLW\�WR�RWKHU�,QYHVWRUV��DQG�

������ DFFHVV WR DOO KLVWRULFDO GLVFORVXUHV ZKLFK KDYH EHHQ PDGH DYDLODEOH WR ,QYHVWRUV� � � � � � � � � � � �
LQ�UHVSHFW�RI�HDFK�ILQDQFLQJ�SURSRVDO��

���� :H�GR�QRW��

������ SHUPLW DQ\ SHUVRQ RWKHU WKDQ DQ ,QYHVWRU WR RIIHU� SXUFKDVH RU VHOO DQ\ VKDUHV� � � � � � � � � � � � � �
WKURXJK�WKH�H[LW�IDFLOLW\��

������ FKDUJH DQ\ IHH� OHY\ RU FRPPLVVLRQ LQ H[FKDQJH IRU DFFHVV WR WKH H[LW IDFLOLW\ RU� � � � � � � � � � � � � � �
DQ\�WUDQVDFWLRQ�SHUIRUPHG�WKURXJK�LW��

������ SURYLGH DGYLFH WR� QRU PDNH DUUDQJHPHQWV RQ EHKDOI RI� DQ\ ,QYHVWRU HQWHULQJ� � � � � � � � � � � �
LQWR�D�WUDQVDFWLRQ�ZLWK�DQRWKHU�,QYHVWRU�WKURXJK�WKH�H[LW�IDFLOLW\��

������ DFW DV� QRU HPSOR\ WKH VHUYLFHV RI D WKLUG SDUW\ WR DFW DV� D PDUNHW�PDNHU LQ� � � � � � � � � � � � � � � �
RUGHU�WR�SURYLGH�OLTXLGLW\�WR�WKH�H[LW�IDFLOLW\��RU�

������ HQJDJH LQ FOHDULQJ VHUYLFHV LQ UHODWLRQ WR WUDQVDFWLRQV EHWZHHQ ,QYHVWRUV� � � � � � � � � �
FRQGXFWHG�WKURXJK�WKH�H[LW�IDFLOLW\��

6(&7,21�$���,19(6725�7(506 �

,QYHVWRUV DFFHSW WKDW WKH\ PD\ RQO\ LQYHVW LQ D &RPSDQ\ RU RWKHUZLVH WDNH DGYDQWDJH RI DQ� � � � � � � � � � � � � � � �
,QYHVWPHQW 2SSRUWXQLW\ E\ DFFHSWDQFH RI WKHVH WHUPV� DQG WKDW DQ\ VXFK SDUWLFLSDWLRQ� � � � � � � � � � � �
VKDOO�FRQVWLWXWH�DQ�DFFHSWDQFH�RI�WKHVH�WHUPV��RQ�WKH�EDVLV�VHW�RXW�LQ�VHFWLRQ�'���

�� 285�52/(�,1�$33529,1*�,19(670(17�23325781,7,(6 �

��� :H DUH VHHNLQJ WR PD[LPLVH WKH RSSRUWXQLWLHV IRU ,QYHVWRUV WR SDUWLFLSDWH LQ UDLVHV E\� � � � � � � � � � � � � �
VWDUW�XSV� $V VXFK� ZH GR QRW LPSRVH VWULQJHQW FULWHULD ZKHQ DFFHSWLQJ D &RPSDQ\¶V� � � � � � � � � � � � �
ILQDQFLQJ SURSRVDO IRU SXEOLFDWLRQ RQ RXU 3ODWIRUP� EXW UDWKHU RXU GXH GLOLJHQFH FRQFHUQV� � � � � � � � � � � � �
HQVXULQJ WKDW DOO 0DWHULDO LV LQ DFFRUGDQFH ZLWK WKH $'*0 GLVFORVXUH UXOHV� 2XU GXH� � � � � � � � � � � � � �
GLOLJHQFH SURFHVV DOVR LQYROYHV D UHYLHZ RI WKH IROORZLQJ LQIRUPDWLRQ WR EH SURYLGHG E\ WKH� � � � � � � � � � � � � � �
&RPSDQ\��

����� GHWDLOV DQG EDFNJURXQG RI PDQDJHPHQW� LQFOXGLQJ ILWQHVV DQG SURSULHW\� � � � � � � � �
DVVHVVPHQWV�RI�GLUHFWRUV�DQG�NH\�RIILFHUV��

����� EDFNJURXQG RI WKH &RPSDQ\� LQFOXGLQJ LWV ILQDQFLDO VRXQGQHVV� JRRG VWDQGLQJ� � � � � � � � � �
DQG�UHJXODWRU\�VWDWXV��LI�UHOHYDQW��DQG�

����� WKH ILQDQFLQJ SURSRVDO� LQ RUGHU WR HQVXUH WKDW� WR WKH EHVW RI RXU NQRZOHGJH� LWV� � � � � � � � � � � � � � �
FRQWHQW�LV�DGHTXDWH��FOHDU��IDLU�DQG�QRW�PLVOHDGLQJ��

��� :KLOVW ZH DSSURYH 0DWHULDOV� RQ WKHLU IDFH� DV FRPSOLDQW ZLWK $'*0 GLVFORVXUH� � � � � � � � � � � �
UHTXLUHPHQWV��SOHDVH�QRWH�WKDW��

����� ZH�GR�QRW�SURYLGH�DQ\�IRUP�RI�FUHGLW�RU�LQYHVWPHQW�DGYLFH��

����� ZH GR QRW SURYLGH DQ\ OHJDO RU WD[ DGYLFH �WD[ WUHDWPHQW GHSHQGV RQ \RXU� � � � � � � � � � � � � �
LQGLYLGXDO�FLUFXPVWDQFHV�DQG�PD\�EH�VXEMHFW�WR�FKDQJH�LQ�IXWXUH���

����� ZH GR QRW WDNH DQ\ YLHZ UHJDUGLQJ ZKHWKHU D SDUWLFXODU LQYHVWPHQW LV� RU� � � � � � � � � � � � �
LQYHVWPHQWV�DUH��VXLWDEOH�IRU�\RX��

�



����� ZH�GR�QRW�UHSUHVHQW�WKDW�VKDUHV�ZLOO�JLYH�SDUWLFXODU�ULJKWV��

DQG VR \RX PXVW UHYLHZ WKH 0DWHULDOV LQ UHODWLRQ WR HDFK ,QYHVWPHQW 2SSRUWXQLW\ WR GHWHUPLQH� � � � � � � � � � � � � � �
ZKHWKHU LW LV VRPHWKLQJ ZKLFK \RX VKRXOG LQYHVW LQWR� :H HQFRXUDJH \RX WR VHHN� � � � � � � � � � � � � �
LQGHSHQGHQW LQYHVWPHQW DGYLFH EHIRUH SDUWLFLSDWLQJ LQ DQ\ SRWHQWLDO ,QYHVWPHQW� � � � � � � � �
2SSRUWXQLW\���

��� <RX DFNQRZOHGJH WKDW� ZKLOVW ZH DSSURYH HDFK ,QYHVWPHQW 2SSRUWXQLW\ DV D ILQDQFLDO� � � � � � � � � � � �
SURPRWLRQ IRU WKH SXUSRVHV RI $'*0 ILQDQFLDO SURPRWLRQ UHTXLUHPHQWV� ZH GR QRW SURYLGH� � � � � � � � � � � � �
DGYLFH RU DQ\ IRUP RI UHFRPPHQGDWLRQ UHJDUGLQJ WKH VXLWDELOLW\ RU TXDOLW\ RI DQ\� � � � � � � � � � � � �
,QYHVWPHQW 2SSRUWXQLW\� <RX DFNQRZOHGJH WKDW WKH DSSURYDO RI WKH ,QYHVWPHQW� � � � � � � � � �
2SSRUWXQLW\ DV D ILQDQFLDO SURPRWLRQ E\ XV� RU WKH LQYHVWPHQW LQ D &RPSDQ\ E\ DQ\� � � � � � � � � � � � � � �
SHUVRQ� LV QRW DQ LQGLFDWLRQ RI DSSURYDO RI WKH ,QYHVWPHQW 2SSRUWXQLW\ JHQHUDOO\� DQG \RX� � � � � � � � � � � � � �
FRQILUP�WKDW�\RX�VKDOO�WDNH�QR�LQIHUHQFH�IURP�RU�PDNH�DQ\�UHIHUHQFH�WR�WKH�VDPH��

��� $OO UHSUHVHQWDWLRQV DQG ZDUUDQWLHV PDGH LQ WKH 0DWHULDOV DUH PDGH E\ WKH &RPSDQ\ WR WKH� � � � � � � � � � � � � � �
,QYHVWRUV� :H PD\ UHO\ RQ LQIRUPDWLRQ REWDLQHG IURP WKH &RPSDQ\ DQG ZKLFK KDV QRW� � � � � � � � � � � � � �
EHHQ DXGLWHG E\ XV� ZKLFK PHDQV WKDW LW PD\ FRQWDLQ LQDFFXUDFLHV� EH LQFRPSOHWH RU EH D� � � � � � � � � � � � � � � �
IRUJHU\� :H DFFHSW QR UHVSRQVLELOLW\ IRU HQIRUFLQJ DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\� $Q\� � � � � � � � � � � �
,QYHVWRU ZKR VHHNV WR HQIRUFH DQ\ UHSUHVHQWDWLRQ RU ZDUUDQW\ VKDOO EHDU DOO FRVWV LQFXUUHG� � � � � � � � � � � � � �
LQ�FRQQHFWLRQ�ZLWK�VXFK�HQIRUFHPHQW���

��� <RX DFNQRZOHGJH WKH &RPSDQ\ LV OLNHO\ WR EH D VWDUW�XS FRPSDQ\ DQG DV VXFK PD\ KDYH� � � � � � � � � � � � � � � �
KLJK DPELWLRQV ZKLFK PD\ EH XQDFKLHYDEOH DQG H[DJJHUDWHG� <RX DFNQRZOHGJH WKDW ZH� � � � � � � � � � � �
PD\ DSSURYH VWDWHPHQWV WKDW FRQYH\ WKRVH DPELWLRQV HYHQ ZKHUH ZH GR QRW EHOLHYH� RU� � � � � � � � � � � � � �
GR QRW KDYH D YLHZ RQ ZKHWKHU WKH\ LV OLNHO\� WKDW WKH\ ZLOO EH IXOO\ UHDOLVHG DQG \RX� � � � � � � � � � � � � � � � � �
DFNQRZOHGJH WKDW ZH HQFRXUDJH \RX WR FRQVLGHU WKH LQIRUPDWLRQ SURYLGHG LQ WKH FRQWH[W LW� � � � � � � � � � � � � �
LV�EHLQJ�SURYLGHG��

��� <RX DFNQRZOHGJH WKDW ZH PDNH QR UHSUHVHQWDWLRQ� ZDUUDQW\ RU XQGHUWDNLQJ UHODWLQJ WR� � � � � � � � � � � �
DQ\ FODLPV PDGH E\ &RPSDQ\� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� WKDW WKH &RPSDQ\ DQG WKH� � � � � � � � � � � � �
,QYHVWPHQW 2SSRUWXQLW\ ZLOO TXDOLI\ IRU RU EH VXEMHFW WR DQ\ SDUWLFXODU WD[ EHQHILWV� <RX� � � � � � � � � � � � � �
DFNQRZOHGJH DQG DJUHH WKDW WD[ EHQHILWV PD\ FKDQJH RU EH GLVTXDOLILHG DQG VKDOO QRW KROG� � � � � � � � � � � � � � �
XV OLDEOH IRU DQ\ ORVV DULVLQJ DV D UHVXOW RI D WD[ EHQHILW QRW DSSO\LQJ WR DQ LQYHVWPHQW�� � � � � � � � � � � � � � � � � �
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQ FLUFXPVWDQFHV ZKHUH WD[ KDV EHHQ µFODZHG EDFN¶ IURP \RX� � � � � � � � � � � � �
E\�D�UHJXODWRU��

��� <RX DFNQRZOHGJH WKDW RXU DIILOLDWHV� DQG�RU WKHLU DQG RXU SURSULHWRUV� RIILFHUV RU� � � � � � � � � � � �
HPSOR\HHV PD\ FRQVLGHU H[SUHVVLQJ LQWHUHVW RU VXEVFULELQJ IRU VKDUHV LQ D &RPSDQ\� ,I� � � � � � � � � � � � �
\RX EHFRPHV DZDUH RI WKLV� \RX DJUHH QRW WR UHO\ XSRQ WKH VDPH LQ PDNLQJ D GHFLVLRQ� � � � � � � � � � � � � � � � �
ZKHWKHU WR LQYHVW LQ D &RPSDQ\� DQG FRQILUP WKDW DQ\ GHFLVLRQ E\ \RX WR LQYHVW LQ D� � � � � � � � � � � � � � � � �
&RPSDQ\ LV QRW EDVHG XSRQ DQ\ UHSUHVHQWDWLRQ� LQIRUPDWLRQ� DFWLRQ� RPLVVLRQ RU� � � � � � � � � � �
RWKHUZLVH E\ XV� RXU VXEVLGLDULHV RU DIILOLDWHV RU WKH SURSULHWRUV RU HPSOR\HHV RI XV� RXU� � � � � � � � � � � � � � �
VXEVLGLDULHV�RU�RXU�DIILOLDWHV��

�� 21%2$5',1* �

��� %HIRUH WKH ,QYHVWRU PD\ XVH WKH 3ODWIRUP WKH ,QYHVWRU PXVW VXFFHVVIXOO\ FRPSOHWH RXU� � � � � � � � � � � � �
RQ�ERDUGLQJ SURFHVV� 7KH ,QYHVWRU ZLOO SURYLGH XV ZLWK DOO LQIRUPDWLRQ UHTXHVWHG� DV SDUW� � � � � � � � � � � � �
RI RQ�ERDUGLQJ DQG DV RWKHUZLVH PD\ EH UHTXLUHG IURP WLPH WR WLPH� DQG ZLOO LQIRUP XV RI� � � � � � � � � � � � � � � � �
DQ\ FKDQJHV WR WKH LQIRUPDWLRQ SURYLGHG� $OO VXFK LQIRUPDWLRQ PXVW EH WUXH� FRPSOHWH DQG� � � � � � � � � � � � � �
DFFXUDWH�WR�WKH�EHVW�RI�WKH�,QYHVWRU¶V�EHOLHI�DFWLQJ�UHDVRQDEO\���

��� ,Q XVLQJ WKH 3ODWIRUP� WKH ,QYHVWRU UHSUHVHQWV WKDW �WR WKH EHVW RI WKHLU NQRZOHGJH DFWLQJ� � � � � � � � � � � � � � �
UHDVRQDEO\���

����� �LI�WKH\�DUH�DQ�LQGLYLGXDO��WKH\�DUH�DW�OHDVW����\HDUV�ROG��

����� WKH\ DUH UHVLGHQW LQ D FRXQWU\ ZKHUH WKH\ PD\ OHJDOO\ UHFHLYH ILQDQFLDO� � � � � � � � � � � �
SURPRWLRQV RI WKH QDWXUH SURYLGHG E\ WKURXJK WKH 3ODWIRUP� DQG DUH RWKHUZLVH� � � � � � � � � � � �
DUH�OHJDOO\�HQWLWOHG�WR�LQYHVW�LQ�WKH�,QYHVWPHQW�2SSRUWXQLWLHV�RIIHUHG���

����� WKH\ VKDOO QRW SDUWLFLSDWH LQ DQ\ ,QYHVWPHQW 2SSRUWXQLW\ ZKHUH WKHUH DUH ORFDO� � � � � � � � � � � �
ODZ UHVWULFWLRQV RU SURKLELWLRQV RQ VXFK LQYHVWPHQW ZKLFK PHDQV LW LV QRW ODZIXO� � � � � � � � � � � � �

�



XQGHU DSSOLFDEOH ODZ� LQFOXGLQJ EXW QRW OLPLWHG WR DV D UHVXOW RI DQ\ LQYHVWPHQW� � � � � � � � � � � � � �
UHJLVWUDWLRQ�SURFHVV�ZKLFK�KDV�QRW�EHHQ�FRPSOHWHG��DQG�

����� WKH\ DUH LQYHVWLQJ LQ WKHLU RZQ QDPH DQG VKDOO HQVXUH WKDW DOO LQYHVWPHQWV DUH� � � � � � � � � � � � � �
H[FOXVLYHO\�RQ�WKHLU�RZQ�EHKDOI��

��� ,I \RX KDYH SUHYLRXVO\ EHHQ VXVSHQGHG IURP DFFHVVLQJ WKH 3ODWIRUP RU ZH KDYH SUHYLRXVO\� � � � � � � � � � � � � �
WHUPLQDWHG RXU DJUHHPHQW ZLWK \RX XQGHU WKHVH WHUPV� \RX ZLOO QRW EH HOLJLEOH WR XVH WKH� � � � � � � � � � � � � � � �
3ODWIRUP�ZLWKRXW�H[SUHVV�ZULWWHQ�DXWKRULVDWLRQ�IURP�XV���

�� ,19(6725�2%/,*$7,216 �

��� <RX�VKDOO��

����� FRPSO\ ZLWK WKH SURYLVLRQV RI WKHVH WHUPV� WKH &RPSDQ\¶V PHPRUDQGXP RI� � � � � � � � � � �
DVVRFLDWLRQ� DUWLFOHV RI DVVRFLDWLRQ� E\ODZV DQG DQ\ RWKHU FRUSRUDWH GRFXPHQW RI� � � � � � � � � � �
WKH�&RPSDQ\��WRJHWKHU��WKH��³&RUSRUDWH�'RFXPHQW´ ����

����� QRW DWWHPSW WR WUDQVIHU WKH WLWOH WR WKH VKDUHV RI WKH &RPSDQ\ LQ DQ\ ZD\ RWKHU� � � � � � � � � � � � � � � �
WKDQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKHVH�WHUPV��DQG�

����� QRW DOORZ DQ\ VHFXULW\ LQWHUHVW WR EH FUHDWHG RU DOORZ D VHFXULW\ LQWHUHVW WR H[LVW� � � � � � � � � � � � � � �
RYHU WKH VKDUHV� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ� FRQYHUVLRQ ULJKWV DQG ULJKWV RI� � � � � � � � � � �
SUH�HPSWLRQ� RQ� RYHU RU DIIHFWLQJ WKH VKDUHV DQG QRW WR HQWHU LQWR DQ DJUHHPHQW� � � � � � � � � � � � � �
RU DUUDQJHPHQW WR JLYH RU FUHDWH DQ\ VXFK VHFXULW\ LQWHUHVW� )RU WKHVH SXUSRVHV�� � � � � � � � � � � � �
D VHFXULW\ LQWHUHVW VKDOO PHDQ DQ\ RSWLRQ� PRUWJDJH� FKDUJH �ZKHWKHU IL[HG RU� � � � � � � � � � � �
IORDWLQJ�� SOHGJH� OLHQ� K\SRWKHFDWLRQ� DVVLJQPHQW� VHFXULW\� LQWHUHVW� UHWHQWLRQ RI� � � � � � � � �
WLWOH RU RWKHU HQFXPEUDQFH RI DQ\ NLQG VHFXULQJ� RU DQ\ ULJKW FRQIHUULQJ� D� � � � � � � � � � � � �
SULRULW\ RI SD\PHQW LQ UHVSHFW RI DQ\ REOLJDWLRQ RI DQ\ SHUVRQ RU D FRQWUDFWXDO� � � � � � � � � � � � � �
ULJKW�WR�VKDUHV�RU�WR�DQ\�DVVHW�RU�OLDELOLW\��

�� &203$1<�$57,&/(6 �

��� <RX DFNQRZOHGJH WKDW� DV D FRQVHTXHQFH RI EHFRPLQJ D VKDUHKROGHU RI D &RPSDQ\� \RX� � � � � � � � � � � � � �
VKDOO EH VXEMHFW WR WKH SURYLVLRQV RI WKH &RPSDQ\
V DUWLFOHV RI DVVRFLDWLRQ �ZKLFK� � � � � � � � � � � � �
FRQVWLWXWH DQ DJUHHPHQW EHWZHHQ DOO RI WKH &RPSDQ\
V VKDUHKROGHUV�� ZKLFK DUWLFOHV RI� � � � � � � � � � � �
DVVRFLDWLRQ PD\ LQFOXGH FHUWDLQ UHVWULFWLRQV RQ VKDUHV LVVXHG DQG FHUWDLQ ULJKWV DQG� � � � � � � � � � � �
REOLJDWLRQV�ZLOO�DWWDFK�WR�VXFK�VKDUHV��

��� 7KH DUWLFOHV RI DVVRFLDWLRQ ZLOO EH LQ WKH IRUP QRWLILHG WR \RX LQ WKH 0DWHULDOV DQG�RU DV� � � � � � � � � � � � � � � � �
RWKHUZLVH SURYLGHG WKURXJK WKH 3ODWIRUP DQG PD\ EH VXEMHFW WR RWKHU GRFXPHQWDWLRQ RU� � � � � � � � � � � � �
GLVFORVXUHV��

�� 7(50,1$7,21 �

��� 6XEMHFW WR FODXVH ���� \RX PD\ WHUPLQDWH \RXU DJUHHPHQW XQGHU WKHVH WHUPV RQ �� GD\V� � � � � � � � � � � � � � �
ZULWWHQ QRWLFH WR XV� +RZHYHU� LI \RX KDYH DQ RXWVWDQGLQJ RU LQFRPSOHWH RUGHU IRU� � � � � � � � � � � � � �
LQYHVWPHQW LQ DQ\ &RPSDQ\� \RX PD\ RQO\ WHUPLQDWH \RXU DJUHHPHQW XQGHU WKHVH WHUPV� � � � � � � � � � � � �
LI�\RX�KDYH��

����� VHUYHG�ZULWWHQ�QRWLFH�E\�HPDLO�RQ�XV��DQG��

����� ZLWKGUDZQ \RXU RUGHU IURP WKH RQJRLQJ ,QYHVWPHQW 2SSRUWXQLW\ HLWKHU YLD WKH� � � � � � � � � � �
3ODWIRUP� RU E\ UHVSRQGLQJ WR RXU UHTXHVWV WR FRQILUP WKH LQYHVWPHQW WR RUGHU� � � � � � � � � � � � �
\RXU�ZLWKGUDZDO��

��� :H�PD\�WHUPLQDWH�WKLV�DJUHHPHQW��

����� LPPHGLDWHO\�LI�\RX�EUHDFK�WKHVH�WHUPV���

����� LPPHGLDWHO\ LI ZH VXVSHFW� DFWLQJ UHDVRQDEO\� WKDW \RX KDYH EHHQ LQYROYHG LQ� � � � � � � � � � � �
DQ\ FULPLQDO RU PDOLFLRXV DFWLYLW\ RU DFWLYLWHV ZKLFK DUH RWKHUZLVH GHWULPHQWDO WR� � � � � � � � � � � �
XV RU WKH &RPSDQ\ �LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� SODFLQJ LQYHVWPHQWV IRU WKH� � � � � � � � � � �

�



SXUSRVH RI GLVUXSWLQJ RU FDXVLQJ WKH FORVXUH RI WKH &RPSDQ\¶V LQYHVWPHQW� � � � � � � � � � �
SURSRVLWLRQ�ZKHUH�\RX�KDYH�QR�LQWHQWLRQ�RI�SD\LQJ�WKH�6XEVFULSWLRQ�3ULFH���RU�

����� E\�JLYLQJ����GD\V��QRWLFH��

DQG \RXU XVH RI WKH 3ODWIRUP ZLOO EH WHUPLQDWHG� ,I \RXU XVH RI WKH 3ODWIRUP KDV EHHQ VXVSHQGHG RU� � � � � � � � � � � � � � � � � � �
SUHYLRXVO\ WHUPLQDWHG DV D UHVXOW RI WKLV FODXVH ���� \RX ZLOO QRW EH HOLJLEOH WR XVH WKH� � � � � � � � � � � � � � � � �
3ODWIRUP�ZLWKRXW�H[SUHVV�ZULWWHQ�DXWKRULVDWLRQ�IURP�XV��

�
��� 7KH ,QYHVWRU VKDOO LQGHPQLI\ XV IRU DQ\ ORVV� OLDELOLW\� FRVW RU H[SHQVH LQFXUUHG E\ XV LQ� � � � � � � � � � � � � � � �

FRQQHFWLRQ�ZLWK�WKH�UHPRYDO�RI�DQ�LQYHVWPHQW�SXUVXDQW�WR�FODXVH������

��� ,I ZH WHUPLQDWH WKHVH WHUPV ZKLOVW \RX KDYH SODFHG DQ RUGHU WKDW KDV QRW EHHQ FRPSOHWHG� � � � � � � � � � � � � � � �
E\ WKH LVVXH RI VKDUHV LQ D &RPSDQ\� ZH UHVHUYH WKH ULJKW WR LQIRUP WKH &RPSDQ\ RI WKH� � � � � � � � � � � � � � � � � �
WHUPLQDWLRQ DQG WDNH VXFK VWHSV DV DUH QHFHVVDU\ WR HQVXUH WKDW WKH RUGHU LV QRW� � � � � � � � � � � � � � �
FRPSOHWHG��

��� &ODXVHV �� �� ���� ���� ��� ��� ��� ��� �� DQG ��� DQG DQ\ RWKHU FODXVH FOHDUO\ LQWHQGHG WR� � � � � � � � � � � � � � � � � � �
VXUYLYH WHUPLQDWLRQ RI WKLV DJUHHPHQW VKDOO VXUYLYH WHUPLQDWLRQ RI WKLV DJUHHPHQW� $OO� � � � � � � � � � � �
RWKHU ULJKWV DQG REOLJDWLRQV ZLOO LPPHGLDWHO\ FHDVH ZLWKRXW SUHMXGLFH WR DQ\ ULJKWV�� � � � � � � � � � � �
REOLJDWLRQV� FODLPV �LQFOXGLQJ FODLPV IRU GDPDJHV IRU EUHDFK�� IHHV DQG OLDELOLWLHV ZKLFK� � � � � � � � � � � �
KDYH�DFFUXHG�SULRU�WR�WKH�WHUPLQDWLRQ��

��� 3OHDVH QRWH WKDW LI DQG ZKHQ RXU VHUYLFHV DUH WHUPLQDWHG� XQOHVV ZH DJUHH ZLWK \RX� � � � � � � � � � � � � � �
RWKHUZLVH� ZH ZLOO VHOO \RXU LQYHVWPHQWV DQG UHWXUQ WKH PRQH\ ZH UHFHLYH DV D UHVXOW WR� � � � � � � � � � � � � � � �
\RX� 6XEMHFW WR FLUFXPVWDQFHV EH\RQG RXU FRQWURO� ZH ZLOO VHOO \RXU LQYHVWPHQWV ZLWKLQ �� � � � � � � � � � � � � �
EXVLQHVV GD\V �RQ ZKLFK WKH UHOHYDQW PDUNHWV DUH RSHQ� RI UHFHLYLQJ \RXU WHUPLQDWLRQ� � � � � � � � � � � � �
QRWLFH�RXU�GHFLVLRQ�WR�H[LW�\RX�IURP�RXU�3ODWIRUP��

�� 5,6.6 �

��� %HIRUH PDNLQJ DQ LQYHVWPHQW� \RX PXVW UHDG FDUHIXOO\ WKH UHOHYDQW ULVNV� ERWK WKRVH� � � � � � � � � � � � �
GLVFORVHG LQ WKH 0DWHULDOV FRQFHUQLQJ WKH &RPSDQ\� DQG WKRVH ZKLFK DSSO\ WR WKH XVH RI� � � � � � � � � � � � � � �
WKH 3ODWIRUP JHQHUDOO\� 5LVNV ZKLFK DSSO\ WR WKH XVH RI WKH 3ODWIRUP JHQHUDOO\ DUH VHW RXW� � � � � � � � � � � � � � � �
LQ�WKH�5LVN�'LVFORXUHV�'RFXPHQW��

��� :KLOVW \RX DFNQRZOHGJH WKDW ZH GR QRW SURYLGH DQ\ LQYHVWPHQW DGYLFH RU� � � � � � � � � � � �
UHFRPPHQGDWLRQV� LW LV W\SLFDOO\ FRQVLGHUHG SUXGHQW IRU ,QYHVWRUV WR FRQVLGHU VSUHDGLQJ� � � � � � � � � � �
WKHLU�ULVN�RYHU�PXOWLSOH�LQYHVWPHQWV�DQG�ZH�HQFRXUDJH�WKLV�DSSURDFK��

�� &25325$7(�$&7,216 �

6KDUHKROGHU�ULJKWV�

��� <RX DJUHH WKDW ZH PD\ RQ \RXU EHKDOI H[HFXWH VXFK DJUHHPHQWV DQG GRFXPHQWV DV ZH� � � � � � � � � � � � � � �
GHHP� LQ RXU DEVROXWH GLVFUHWLRQ� WR EH LQ \RXU EHVW LQWHUHVWV� LQFOXGLQJ EXW QRW OLPLWHG WR� � � � � � � � � � � � � � � �
D VKDUHKROGHUV¶ DJUHHPHQW EHWZHHQ VKDUHKROGHUV LQ WKH &RPSDQ\ �D ³�&RPSDQ\� � � � � � � � � �
'RFXPHQW �´��DQG�WR��

����� WDNH�DQG�UHIUDLQ�IURP�WDNLQJ�DQ\�DFWLRQV��

����� FRQVHQW�WR�RU�ZLWKKROG�RXU�FRQVHQW�WR�DQ\�PDWWHU��RU�

����� ZDLYH�\RXU�ULJKWV��

XQGHU DQ\ VXFK &RPSDQ\ 'RFXPHQW DQG� ZKHWKHU RU QRW ZH HQWHU LQWR DQ\ &RPSDQ\ 'RFXPHQW� WR� � � � � � � � � � � � � � � �
WDNH DQ\ DQG DOO RWKHU DFWLRQ UHODWLQJ WR WKH &RPSDQ\ ZKLFK ZH GHWHUPLQH LV LQ WKH EHVW� � � � � � � � � � � � � � � � �
LQWHUHVWV�RI�,QYHVWRUV�DV�D�ZKROH��XQOHVV�H[SUHVVO\�SURYLGHG�RWKHUZLVH�XQGHU�WKHVH�WHUPV��

��� 1RWZLWKVWDQGLQJ FODXVH ���� ZH VKDOO QRW EH UHTXLUHG RU REOLJDWHG WR HQIRUFH DQ\ WHUP RI D� � � � � � � � � � � � � � � �
&RPSDQ\�'RFXPHQW�RU�WDNH�DQ\�RWKHU�DFWLRQ��VDYH�ZKHUH�

����� WKHVH�WHUPV�H[SUHVVO\�UHTXLUH�LW��RU�

�



����� ZH GHWHUPLQH �LQ RXU DEVROXWH GLVFUHWLRQ� WKDW DQ\ DFWLRQ VKRXOG EH GHWHUPLQHG� � � � � � � � � � � �
E\�WKH�,QYHVWRUV��

��� :H VKDOO XVH UHDVRQDEOH HQGHDYRXUV WR QRWLI\ \RX �³�1RWLILFDWLRQ �´� RI PDWWHUV ZKLFK� � � � � � � � � � � �
UHTXLUH \RXU GHFLVLRQ� :H VKDOO DFWLRQ DQ\ PDWWHU ZKLFK LV WKH VXEMHFW RI D 1RWLILFDWLRQ LQ� � � � � � � � � � � � � � � �
DFFRUGDQFH ZLWK WKH YLHZV RI WKH PDMRULW\ RI ,QYHVWRUV �PHDVXUHG E\ WKH QXPEHUV RI� � � � � � � � � � � � � �
VKDUHV RZQHG LQ WKH UHOHYDQW &RPSDQ\� WKDW UHVSRQG WR XV LQ UHVSHFW RI WKH UHOHYDQW� � � � � � � � � � � � � � �
1RWLILFDWLRQ ZLWKLQ WKH SHULRG VSHFLILHG LQ WKH 1RWLILFDWLRQ� $Q\ UHVSRQVH IURP DQ ,QYHVWRU� � � � � � � � � � � � �
UHFHLYHG�DIWHU�WKH�GHDGOLQH�VSHFLILHG�LQ�WKH�1RWLILFDWLRQ�VKDOO�EH�LQYDOLG��

��� 1RWZLWKVWDQGLQJ FODXVH ���� WKHUH PD\ EH FLUFXPVWDQFHV ZKHUH ZH DUH QRW DSSURSULDWHO\� � � � � � � � � � � �
QRWLILHG E\ WKH &RPSDQ\� RU UHFHLYH LQVXIILFLHQW LQIRUPDWLRQ IURP WKH &RPSDQ\� RU DUH� � � � � � � � � � � � �
RWKHUZLVH SUHYHQWHG E\ DSSOLFDEOH ODZ IURP PDNLQJ D 1RWLILFDWLRQ DQG \RX DFNQRZOHGJH� � � � � � � � � � � �
DQG�DJUHHV�WKDW�ZH�DUH�QRW�OLDEOH�IRU�DQ\�VXFK�IDLOXUH�WR�PDNH�D�1RWLILFDWLRQ��

��� :H PD\ YRWH RQ DQ\ UHVROXWLRQ RQ ZKLFK ZH DUH HQWLWOHG WR YRWH RU JLYH RU ZLWKKROG RXU� � � � � � � � � � � � � � � � � �
FRQVHQW WR DQ\ PDWWHU ZKHUH RXU FRQVHQW LV UHTXLUHG� ZKHWKHU IROORZLQJ D 1RWLILFDWLRQ RU� � � � � � � � � � � � � �
RWKHUZLVH��H[FHSW�ZKHUH�H[SUHVVO\�SURYLGHG�RWKHUZLVH�LQ�XQGHU�WKHVH�WHUPV��

��� ,Q WKH HYHQW WKDW ZH DUH REOLJHG WR WDNH RU UHIUDLQ IURP WDNLQJ DQ\ DFWLRQ E\ DQ\ SURYLVLRQ� � � � � � � � � � � � � � � � � �
RI WKH &RPSDQ\¶V DUWLFOHV RI DVVRFLDWLRQ �RU HTXLYDOHQW FRQVWLWXWLRQDO GRFXPHQWV� RU D� � � � � � � � � � � �
&RUSRUDWH 'RFXPHQW� ZH PD\ WR WDNH RU UHIUDLQ IURP WDNLQJ WKDW DFWLRQ �DV WKH FDVH PD\� � � � � � � � � � � � � � � �
EH��ZLWKRXW�UHTXLULQJ�DQ\�IXUWKHU�DXWKRULW\�IURP�,QYHVWRUV��

,QYHVWRU�EDFN�WR�EDFN�REOLJDWLRQV�
�
��� ,I ZH DUH UHTXLUHG WR HQWHU LQWR DQ\ DJUHHPHQW RQ \RXU EHKDOI� ZKHWKHU D &RUSRUDWH� � � � � � � � � � � � � � �

'RFXPHQW RU RWKHUZLVH� \RX DJUHH WR ³EDFN WR EDFN´ DOO RXU REOLJDWLRQV VR WKDW \RX RZH� � � � � � � � � � � � � � � �
XV�WKH�VDPH�REOLJDWLRQV�WKDW�ZH�RZH�XQGHU�VXFK�DJUHHPHQW��

��� :H VKDOO XVH UHDVRQDEOH HQGHDYRXUV WR VHQG DQ\ DJUHHPHQW UHIHUUHG WR LQ FODXVH ��� WR� � � � � � � � � � � � � � �
UHOHYDQW ,QYHVWRUV DW OHDVW >�@ ZRUNLQJ GD\V SULRU WR WKH SURSRVHG GDWH RI HQWU\ LQWR WKH� � � � � � � � � � � � � � � �
DJUHHPHQW��

��� ([FHSW WR WKH H[WHQW WKDW D FODLP XQGHU LW UHVXOWV IURP RXU QHJOLJHQFH RU ZLOIXO� � � � � � � � � � � � � � �
PLVFRQGXFW� \RX VKDOO LQGHPQLI\ XV DQG NHHS XV LQGHPQLILHG� DQG RXU GLUHFWRUV� RIILFHUV�� � � � � � � � � � � � �
HPSOR\HHV� DJHQWV DQG VKDUHKROGHUV� IURP DQG DJDLQVW DOO FODLPV� DFWLRQV� SURFHHGLQJV�� � � � � � � � � � �
GHPDQGV� GDPDJHV� OLDELOLWLHV� ORVVHV� VHWWOHPHQWV� MXGJHPHQWV� FRVWV DQG H[SHQVHV� � � � � � � � �
�LQFOXGLQJ UHDVRQDEOH OHJDO H[SHQVHV� ZKLFK DULVH RXW RI� GLUHFWO\ RU LQGLUHFWO\� DULVLQJ RXW� � � � � � � � � � � � �
RI�RU�LQ�FRQQHFWLRQ�ZLWK�RXU�HQWHULQJ�LQWR�DQ\�DJUHHPHQW�RQ�\RXU�EHKDOI��

'LYLGHQGV�DQG�RWKHU�GLVWULEXWLRQV�
�
���� :H VKDOO DFFRXQW WR \RX IRU DOO GLYLGHQGV DQG RWKHU GLVWULEXWLRQV ZKLFK PD\ EH SDLG E\ D� � � � � � � � � � � � � � � � �

&RPSDQ\ IURP WLPH WR WLPH LQ UHVSHFW RI LWV VKDUHV� SURYLGHG \RXU HQWLWOHPHQW WR WKRVH� � � � � � � � � � � � � � �
PRQLHV LV JUHDWHU WKDQ >86' ����@ DQG WKH FRVW RI SD\PHQW GRHV QRW RXWZHLJK \RXU� � � � � � � � � � � � � � �
HQWLWOHPHQW� <RX VKDOO QRWLI\ XV RQ UHTXHVW RI WKH EDQN DFFRXQW WR ZKLFK DQ\ VXFK� � � � � � � � � � � � � � �
SD\PHQWV�VKDOO�EH�PDGH��

3UH�HPSWLRQ�ULJKWV�
�
���� 2Q DQ\ IXUWKHU LVVXH RI VKDUHV LQ WKH &RPSDQ\� ZKHUH VXFK VKDUHV SURYLGH IRU� � � � � � � � � � � � � �

SUH�HPSWLRQ ULJKWV DQG WKHVH ULJKWV DUH QRW ZDLYHG E\ DQ DFWLRQ RI WKH &RPSDQ\� ZH PD\� � � � � � � � � � � � � � � �
DW RXU GLVFUHWLRQ SURFXUH WKDW WKH SUR�UDWD HQWLWOHPHQW WR VXFK VKDUHV LV PDGH DYDLODEOH WR� � � � � � � � � � � � � � �
,QYHVWRUV� 7KLV PD\ EH E\ ZD\ RI D SULYDWH SLWFK RQ WKH 3ODWIRUP �³�3UH�(PSWLRQ 3LWFK�´��� � � � � � � � � � � � � � �
LQ�ZKLFK�FDVH�WKH�IROORZLQJ�WHUPV�VKDOO�DSSO\��

������ ZH VKDOO XVH UHDVRQDEOH HQGHDYRXUV WR FRQWDFW DOO WKH UHOHYDQW ,QYHVWRUV SULRU WR� � � � � � � � � � � � �
WKH�RSHQLQJ�RI�WKH�3UH�(PSWLRQ�3LWFK��

������ ZH UHVHUYH WKH ULJKW WR OLPLW SDUWLFLSDWLRQ LQ WKH 3UH�(PSWLRQ 3LWFK WR WKH� � � � � � � � � � � � �
LQGLYLGXDO HQWLWOHPHQW RI HDFK SDUWLFLSDWLQJ ,QYHVWRU EDVHG RQ WKHLU H[LVWLQJ� � � � � � � � � �
KROGLQJV�LQ�WKH�&RPSDQ\��

�



������ WKHVH WHUPV VKDOO DSSO\ WR DQ\ IXUWKHU VKDUHV VXEVFULEHG IRU RU SXUFKDVHG E\� � � � � � � � � � � � �
,QYHVWRUV�YLD�WKH�3UH�(PSWLRQ�3LWFK��DQG�

������ ZH PD\ LQ RXU DEVROXWH GLVFUHWLRQ DOORFDWH DQ\ HQWLWOHPHQW ZKLFK LV QRW WDNHQ XS� � � � � � � � � � � � � �
E\�WKH�,QYHVWRUV�WR�DQ\�SHUVRQ�RQ�WKH�VDPH�WHUPV�DV�ZHUH�RIIHUHG�WR�,QYHVWRUV��

��� ,19(670(176�$1'�1(;7�2)�.,1 �

���� <RX DUH HQFRXUDJHG WR KDYH LQ SODFH DUUDQJHPHQWV WR HQVXUH QH[W RI NLQ DUH LQIRUPHG RI� � � � � � � � � � � � � � � �
DQ\ KROGLQJV \RX KDYH RQ WKH 3ODWIRUP� DQG WKDW LQVWUXFWLRQV DUH SURYLGHG WR HQDEOH \RXU� � � � � � � � � � � � � � �
RUGHUV WR EH ZLWKGUDZQ EHIRUH WKH\ DUH GHHPHG FRQILUPHG RQ WKH RFFXUUHQFH RI GHDWK�� � � � � � � � � � � � � �
LQVROYHQF\ RU LQFDSDFLW\� :H DFFHSW QR UHVSRQVLELOLW\ RU OLDELOLW\ IRU RUGHUV QRW EHLQJ� � � � � � � � � � � � �
ZLWKGUDZQ EHIRUH EHLQJ FRQYHUWHG WR D FRPSOHWHG RUGHU WKURXJK \RXU IDLOXUH WR SXW LQ� � � � � � � � � � � � � �
SODFH�VXFK�DUUDQJHPHQWV��RU�WKH�IDLOXUH�RI�WKH�QH[W�RI�NLQ�WR�FRPPXQLFDWH�D�ZLWKGUDZDO��

�
6(&7,21�%���&203$1<�7(506 �

7KH &RPSDQ\ DFFHSWV WKDW LW PD\ RQO\ XVH WKH 3ODWIRUP RU RWKHUZLVH PDNH DYDLODEOH DQ ,QYHVWPHQW� � � � � � � � � � � � � � � �
2SSRUWXQLW\ E\ DFFHSWDQFH RI WKHVH WHUPV� DQG WKDW DQ\ DFWLYLW\ VKDOO FRQVWLWXWH DQ� � � � � � � � � � � � �
DFFHSWDQFH�RI�WKHVH�WHUPV��RQ�WKH�EDVLV�VHW�RXW�LQ�VHFWLRQ�'���

��� &203$1<
6�2%/,*$7,216 �

���� 7KH &RPSDQ\ PXVW WDNH WKH IRUP RI D ERG\ FRUSRUDWH EHIRUH LW FDQ DJUHH WR WKHVH WHUPV�� � � � � � � � � � � � � � � � �
ZKLFK FDQ RQO\ EH XVHG IRU WKH SXUSRVHV RI PDNLQJ DQ RIIHU H[HPSW IURP WKH UHTXLUHPHQW� � � � � � � � � � � � � � � �
IRU�D�SURVSHFWXV���

���� ,Q RUGHU WR XVH WKH 3ODWIRUP WKH &RPSDQ\ DJUHHV WR SURYLGH XV ZLWK DOO UHDVRQDEOH� � � � � � � � � � � � � � �
DVVLVWDQFH WR FRPSOHWH WKH LQYHVWPHQW SURFHVV� 7KLV LQFOXGHV� EXW LV QRW OLPLWHG� WR� � � � � � � � � � � � �
&RPSDQ\�DJUHHLQJ�WR��

������ OLDLVH ZLWK XV WKURXJKRXW WKH SURFHVV LQ JRRG IDLWK DQG SURPSWO\ UHVSRQG WR XV LQ� � � � � � � � � � � � � � �
UHODWLRQ�WR�DQ\�UHTXHVW��

������ SURYLGH XV ZLWK IXOO� FRPSOHWH DQG DFFXUDWH LQIRUPDWLRQ LQ UHODWLRQ WR DQ\ UHTXHVW� � � � � � � � � � � � �
SURPSWO\ RQ UHTXHVW� DQG LQ DQ\ VXFK IRUP DV ZH PD\ UHTXLUH IURP WLPH WR� � � � � � � � � � � � � � �
WLPH��

������ DGRSW RU PRGLI\ LWV DUWLFOHV RI DVVRFLDWLRQ LQ VXFK IRUP DV ZH PD\ UHDVRQDEO\� � � � � � � � � � � � � �
UHTXLUH RU VXFK RWKHU WHUPV RI ZKLFK KDYH EHHQ GLVFORVHG WR ,QYHVWRUV DQG DUH� � � � � � � � � � � � � �
DFFHSWDEOH XV� DQG RWKHUZLVH HQVXUH WKDW WKH &RPSDQ\ KDV WKH ULJKW DQG SRZHU� � � � � � � � � � � � �
WR HQWHU LQWR WKHVH WHUPV DQG WR RIIHU WKH ,QYHVWPHQW 2SSRUWXQLW\ RQ WKH� � � � � � � � � � � � �
3ODWIRUP ZLWKRXW FRQWUDYHQLQJ� EUHDFKLQJ RU FRQIOLFWLQJ ZLWK WKH &RPSDQ\¶V� � � � � � � � �
FRQVWLWXWLRQDO GRFXPHQWV RU DQ\ DJUHHPHQW ELQGLQJ RQ LW ZLWK D VKDUHKROGHU�� � � � � � � � � � �
OHQGHU�RU�RWKHUZLVH��

������ HQVXUH�WKDW�WKH�&RPSDQ\�RU�639�LV�UHJLVWHUHG�LQ�WKH�$'*0��

������ SDVV� VLJQ DQG�RU DGRSW DQ\ GRFXPHQWDWLRQ LQ VXFK IRUP DV ZH PD\ IURP WLPH WR� � � � � � � � � � � � � � �
WLPH UHDVRQDEO\ UHTXLUH WR FRPSOHWH WKH IXQGUDLVH DQG UHVSRQG WR DQ\ TXHULHV LQ� � � � � � � � � � � � �
WKLV�SURFHVV�LQ�D�WLPHO\�PDQQHU��

������ HQVXUH WKH &RPSDQ\ LV WKH VROH OHJDO DQG EHQHILFLDO RZQHU DQG KDV JRRG� YDOLG� � � � � � � � � � � � � �
DQG PDUNHWDEOH WLWOH WR DOO LWV DVVHWV LQFOXGLQJ EXW QRW OLPLWHG WR DQ\ LQWHOOHFWXDO� � � � � � � � � � � � � �
SURSHUW\�PDWHULDOO\�XWLOLVHG�E\�WKH�&RPSDQ\��

������ WDNH DOO VWHSV UHTXLUHG DQG RIIHU DOO UHDVRQDEOH DVVLVWDQFH WR HQVXUH ZH PHHW RXU� � � � � � � � � � � � � �
RQJRLQJ�REOLJDWLRQV�XQGHU�DSSOLFDEOH�ODZ���

������ LQIRUP LWV FXUUHQW VKDUHKROGHUV RI WKH SURSRVHG WUDQVDFWLRQ LQ DFFRUGDQFH ZLWK� � � � � � � � � � �
LWV FXUUHQW DUWLFOHV RI DVVRFLDWLRQ DQG�RU VKDUHKROGHUV
 DJUHHPHQW� DQG HQVXUH� � � � � � � � � �

�



WKDW DQ\ QHFHVVDU\ FRQVHQWV IRU WKH ,QYHVWPHQW 2SSRUWXQLW\ DQG WKH SURSRVHG� � � � � � � � � � �
WUDQVDFWLRQ�DUH�REWDLQHG��

������ FRQVLGHU ZLWK LWV ERDUG RI GLUHFWRUV HQJDJLQJ DSSURSULDWH LQGHSHQGHQW� � � � � � � � �
SURIHVVLRQDO DGYLVRUV WR DGYLVH WKH &RPSDQ\ RQ UDLVLQJ LQYHVWPHQW YLD WKH� � � � � � � � � � �
3ODWIRUP� 6XFK HQJDJHPHQW VKDOO EH D PDWWHU IRU HDFK &RPSDQ\� :H VKDOO KDYH� � � � � � � � � � � � �
QR REOLJDWLRQ WR HQVXUH WKH &RPSDQ\ UHFHLYHV SURIHVVLRQDO DGYLFH QRU OLDELOLW\ WR� � � � � � � � � � � �
WKH�&RPSDQ\�RU�LWV�LQYHVWRUV�IRU�DQ\�ORVV�LI�VXFK�DGYLFH�LV�QRW�WDNHQ��

������� RWKHU WKDQ ZLWK RXU SULRU ZULWWHQ FRQVHQW� QRW GLUHFWO\ RU LQGLUHFWO\� LQ FRQQHFWLRQ� � � � � � � � � � � � �
ZLWK DQ\ VHFXULWLHV WR EH PDGH DYDLODEOH WR ,QYHVWRUV WKURXJK WKH 3ODWIRUP�� � � � � � � � � � � �
SHUPLW DQ\ RIIHU RI VXFK VHFXULWLHV WR SHUVRQV RXWVLGH RXU PHPEHUVKLS RU SHUPLW� � � � � � � � � � � � �
WKH FRPPXQLFDWLRQ RI DQ\ LQYLWDWLRQ RU LQGXFHPHQW WR HQJDJH LQ LQYHVWPHQW� � � � � � � � � � �
DFWLYLW\ WR DQ\ VXFK SHUVRQ ZKHWKHU RQ D WKLUG SDUW\ ZHEVLWH RU FURZGIXQGLQJ� � � � � � � � � � � � �
SODWIRUP RU RWKHUZLVH DQG WKH &RPSDQ\ VKDOO LQGHPQLI\ XV DQG KROG XV KDUPOHVV� � � � � � � � � � � � �
LQ�UHVSHFW�RI�DQ\�ORVV��OLDELOLW\��FRVW�RU�H[SHQVH�UHVXOWLQJ�IURP�WKH�VDPH��

������� RXU XVH RI DQG WR OLFHQVH WR XV� DOO &RPSDQ\ WUDGH QDPHV� WUDGHPDUNV� ORJRV DQG� � � � � � � � � � � � � � �
RWKHU LQWHOOHFWXDO SURSHUW\ RI RU OLFHQVHG WR WKH &RPSDQ\ DV UHDVRQDEO\� � � � � � � � � � �
QHFHVVDU\ DQG�RU GHVLUDEOH IRU WKH SXUSRVHV RI IDFLOLWDWLQJ WKH RIIHU RI VHFXULWLHV� � � � � � � � � � � �
WR EH LVVXHG E\ WKH &RPSDQ\ WKURXJK WKH ,QYHVWPHQW 2SSRUWXQLW\ WR ,QYHVWRUV� � � � � � � � � � � �
RU IRU WKH JHQHUDO SXUSRVHV RI WKH SURPRWLRQ RI XV RU WKH 3ODWIRUP� DQG� � � � � � � � � � � � � �
LQGHPQLI\ DQG KROG XV KDUPOHVV LQ UHVSHFW RI DQ\ ORVV� OLDELOLW\� FRVW RU H[SHQVH� � � � � � � � � � � � � �
UHVXOWLQJ�IURP�RXU�XVH�RI�WKH�VDPH��

������� HQVXUH WKDW DQ\ 0DWHULDOV DQG RWKHU GRFXPHQWV GLVVHPLQDWHG E\ WKH &RPSDQ\� � � � � � � � � � �
FRPSOLHV�ZLWK�DSSOLFDEOH�ODZ�DQG�UHJXODWLRQV��LQFOXGLQJ�HQVXULQJ�WKH\��

��������� GLVSOD\ DGHTXDWH ULVN ZDUQLQJV ZKLFK DUH FOHDUO\ DQG SURPLQHQWO\� � � � � � � � �
SUHVHQWHG��

��������� DUH WUXH� DFFXUDWH DQG QRW PLVOHDGLQJ DQG FRQWDLQ DOO LQIRUPDWLRQ� � � � � � � � � �
WKDW�ZRXOG�EH�UHOHYDQW�WR�D�SRWHQWLDO�LQYHVWRU�RI�WKH�&RPSDQ\���

��������� GR�QRW�EUHDFK�DQ\�ODZV�RU�UHJXODWLRQV���

��������� GR�QRW�LQIULQJH�WKH�ULJKWV�RI�DQ\�WKLUG�SDUW\���

��������� DUH�QRW�GHIDPDWRU\�RU�XQMXVWLILDEO\�GHQLJUDWLQJ�RI�DQ\�SHUVRQ���

��������� GR�QRW�LQYDGH�WKLUG�SDUW\�ULJKWV�WR�SULYDF\��

��������� GR�QRW�LQIULQJH�DQ\�WKLUG�SDUW\�LQWHOOHFWXDO�SURSHUW\�ULJKWV��

��������� DUH�D�FOHDU�DQG�IDLU�UHSUHVHQWDWLRQ�RI�WKH�&RPSDQ\��

��������� FRPSO\ ZLWK DQ\ DSSOLFDEOH FRQGXFW RI EXVLQHVV DQG ILQDQFLDO� � � � � � � � �
SURPRWLRQ�UXOHV���

���������� LQ WKH HYHQW RI DQ RSLQLRQ RU LQWHQWLRQ� DUH PDGH DIWHU FDUHIXO� � � � � � � � � � � �
FRQVLGHUDWLRQ�DQG�DUH�IDLU�DQG�PDGH�RQ�UHDVRQDEOH�JURXQGV���

���������� GLVFORVH DOO GHEW� IXOO\ GLOXWHG HTXLW\ LVVXHG DQG RSWLRQV JUDQWHG� � � � � � � � � �
RU�FRQWHPSODWHG�E\�WKH�&RPSDQ\��

���������� GLVFORVH DQ\ FLYLO RU FULPLQDO OLWLJDWLRQ� DUELWUDWLRQ RU� � � � � � � �
DGPLQLVWUDWLYH SURFHHGLQJV WKDW DUH WDNLQJ SODFH� SHQGLQJ� RU WR� � � � � � � � �
WKH &RPSDQ\¶V NQRZOHGJH� WKUHDWHQHG DJDLQVW LW� DQ\ RI LWV� � � � � � � � �
GLUHFWRUV�RU�DQ\�RI�LWV�DVVHWV��

���������� GLVFORVH DOO RWKHU PDWHULDO LVVXHV LPSDFWLQJ RQ WKH &RPSDQ\ �DQG� � � � � � � � � �
&RPSDQ\¶V GLUHFWRUV� HPSOR\HHV DQG FRQWUDFWRUV� ZKLFK FRXOG� � � � � � �

�



UHDVRQDEO\ EH FRQVLGHUHG WR EH D IDFWRU LQ DQ LQYHVWPHQW� � � � � � � � � �
GHFLVLRQ�E\�DQ�,QYHVWRU��DQG�

���������� DUH�NHSW�XS�WR�GDWH��

������� SURYLGH XV ZLWK DOO 0DWHULDOV DQG RWKHU GRFXPHQWV WR EH SURYLGHG WR ,QYHVWRUV LQ� � � � � � � � � � � � � �
DGYDQFH VR WKDW ZH PD\ UHYLHZ WKHP EHIRUH WKH\ DUH GLVFORVHG WR ,QYHVWRUV�� � � � � � � � � � � � �
HQVXUH WKDW ZH DUH SURYLGHG ZLWK UHDVRQDEOH WLPH WR XQGHUWDNH VXFK UHYLHZ� DQG� � � � � � � � � � � � �
LPSOHPHQW DQ\ UHTXLUHPHQWV ZH PD\ KDYH LQ UHODWLRQ WR VXFK 0DWHULDOV DQG� � � � � � � � � � � �
RWKHU GRFXPHQWV WR HQVXUH FRPSOLDQFH ZLWK DSSOLFDEOH ODZ �LQFOXGLQJ� EXW QRW� � � � � � � � � � �
OLPLWHG�WR��ILQDQFLDO�SURPRWLRQ�UHTXLUHPHQWV���

������� PDNH XVH RI DQ\ VRIWZDUH WKDW PD\ EH UHTXLUHG WR DFFHVV WKH 3ODWIRUP IURP WLPH� � � � � � � � � � � � � � �
WR WLPH� ,I WKLV VRIWZDUH LV LVVXHG E\ D WKLUG SDUW\ WKH &RPSDQ\ DFNQRZOHGJHV� � � � � � � � � � � � � �
WKDW LW PD\ EH UHTXLUHG WR DFFHSW WKH WHUPV RI D WKLUG SDUW\ OLFHQFH DQG WKDW ZH� � � � � � � � � � � � � � � � �
KDYH�QR�UHVSRQVLELOLW\�RU�FRQWURO�RYHU�VXFK�VRIWZDUH��

������� XVH EHVW HQGHDYRXUV DQG GHYRWH VXFK WLPH DQG DWWHQWLRQ DV LV UHDVRQDEO\� � � � � � � � � � � �
QHFHVVDU\�WR�VHFXUH�D�VXFFHVVIXO�IXQGUDLVH�IRU�LWV�,QYHVWPHQW�2SSRUWXQLW\��DQG�

������� SHUPLW XV WR FDUU\ RXW DXWRPDWHG EDFNJURXQG FKHFNV XVLQJ D WKLUG SDUW\ SURYLGHU� � � � � � � � � � � � �
DV VHOHFWHG E\ XV WR FDUU\ RXW D FUHGLW DQG EDFNJURXQG FKHFN RQ WKH &RPSDQ\� � � � � � � � � � � � � � �
DQG WR SURFXUH SHUPLVVLRQ IURP DOO GLUHFWRUV DQG DGYLVRUV RI WKH &RPSDQ\ IRU XV� � � � � � � � � � � � � �
WR�FDUU\�RXW�DXWRPDWHG�EDFNJURXQG�FKHFNV�RQ�WKHP�LQGLYLGXDOO\��

���� $IWHU�WKH�FRPSOHWLRQ�RI�D�VXFFHVVIXO�IXQGUDLVH��WKH�&RPSDQ\�DJUHHV�WR��

������ VHQG DW OHDVW RQH EXVLQHVV XSGDWH SHU TXDUWHU WR DOO ,QYHVWRUV KROGLQJ VKDUHV� LQ� � � � � � � � � � � � � �
DGGLWLRQ WR FRPSO\LQJ ZLWK DQ\ VWDWXWRU\ UHTXLUHPHQWV LQ UHVSHFW RI WKH� � � � � � � � � � �
FLUFXODWLRQ�RI�LQIRUPDWLRQ�WR�LWV�VKDUHKROGHUV��

������ SURYLGH XV ZLWK FRSLHV RI DQ\ EXVLQHVV XSGDWHV RU PDVV FRPPXQLFDWLRQV �LQ� � � � � � � � � � � �
(QJOLVK� ZLWK VKDUHKROGHUV DQG SURPSWO\ UHVSRQG WR DQ\ UHTXHVWV IURP XV DERXW� � � � � � � � � � � �
WKH�&RPSDQ\�WR�HQDEOH�XV�WR�XSGDWH�WKH�,QYHVWRUV�ZKHUH�QHFHVVDU\��

������ FRPSOHWH DOO QHFHVVDU\ VWDWXWRU\ DQG UHJXODWRU\ ILOLQJV ZLWKLQ WKH DSSOLFDEOH WLPH� � � � � � � � � � �
SHULRG ZLWK DQ\ FRXUW� JRYHUQPHQWDO DXWKRULW\ RU DXWKRULW\ RU ERG\ UHTXLUHG E\� � � � � � � � � � � �
DQ\�MXULVGLFWLRQ�DSSOLFDEOH�WR�LW�LQ�UHVSHFW�RI�WKH�,QYHVWPHQW�2SSRUWXQLW\��

������ FRPSO\�ZLWK�DQ\�UHTXLUHPHQWV�UHJDUGLQJ�WD[�UHJLVWUDWLRQ�RU�UHOLHI��DQG�

������ FRPSO\ ZLWK DQ\ WHUPV UHJDUGLQJ XVH RI WKH 3ODWIRUP DQG VHFRQGDU\ WUDGLQJ� DV� � � � � � � � � � � � �
WKHVH�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

���� 7KH�&RPSDQ\�VKDOO�QRW��

������ �RWKHU WKDQ ZLWK RXU SULRU ZULWWHQ FRQVHQW ZKLFK ZH PD\ H[HUFLVH LQ RXU VROH� � � � � � � � � � � � � �
GLVFUHWLRQ� OLVW DQ ,QYHVWPHQW 2SSRUWXQLW\ RQ DQ\ RWKHU FURZGIXQGLQJ VLWH� RU� � � � � � � � � � �
UDLVH�DQ\�RWKHU�LQYHVWPHQW�RU�GHEW�ILQDQFLQJ��

������ �RWKHU WKDQ ZLWK RXU SULRU ZULWWHQ FRQVHQW ZKLFK ZH PD\ H[HUFLVH LQ RXU VROH� � � � � � � � � � � � � �
GLVFUHWLRQ� DIWHU DQ ,QYHVWPHQW 2SSRUWXQLW\ KDV FORVHG RQ WKH 3ODWIRUP�� � � � � � � � � �
UHSUHVHQW DQ\ IXQGV UHFHLYHG E\ WKH &RPSDQ\ DW WKH FORVH RI WKH ,QYHVWPHQW� � � � � � � � � � � � �
2SSRUWXQLW\�DV�EHLQJ�SDUW�RI�DQ\�VXEVHTXHQW�IXQGUDLVLQJ�URXQG��

������ PLVUHSUHVHQW LWV UHODWLRQVKLS ZLWK XV� SUHVHQW IDOVH LQIRUPDWLRQ DERXW WKH� � � � � � � � � �
VHUYLFHV�ZH�RIIHU�RU�RWKHUZLVH�KDUP�XV�LQ�DQ\�ZD\���

������ LQ DQ\ ZD\ PDQLSXODWH DQ ,QYHVWPHQW 2SSRUWXQLW\ RU NQRZLQJO\ DOORZ DQ� � � � � � � � � � �
,QYHVWPHQW 2SSRUWXQLW\ WR EH PDQLSXODWHG� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DGGLQJ� � � � � � � � �
DQG VXEVHTXHQWO\ UHPRYLQJ LQYHVWPHQW� DGGLQJ PXOWLSOH LQYHVWPHQWV RU DGGLQJ� � � � � � � � �
LQYHVWPHQW�ZKLFK�LV�QRW�LQWHQGHG�WR�EH�SDLG�XS��

�



������ UHPRYH� RU DOORZ WR EH UHPRYHG� DQ\ LQYHVWPHQW� LQ ZKROH RU LQ SDUW� PDGH E\� � � � � � � � � � � � � � �
DQ\ SHUVRQ FRQQHFWHG ZLWK WKH &RPSDQ\� ,Q WKLV FODXVH ������� ³FRQQHFWHG ZLWK´� � � � � � � � � � � �
PHDQV�EHLQJ��

�������� D�IRXQGHU�RU�GLUHFWRU�RI�WKH�&RPSDQ\��

�������� D SHUVRQ QDPHG LQ WKH &RPSDQ\¶V RIIHULQJ GRFXPHQWV SURYLGHG� � � � � � � � �
RQ�WKH�3ODWIRUP��

�������� D VSRXVH� SDUWQHU� SDUHQW� FKLOG� VLEOLQJ RI DQ\ SHUVRQ LQFOXGHG LQ� � � � � � � � � � �
WKH�FDWHJRULHV�VHW�RXW�DW�FODXVH����������DQG�RU�����������

�������� D FRPSDQ\� SDUWQHUVKLS� FRUSRUDWH HQWLW\ RU LQYHVWPHQW YHKLFOH� � � � � � � �
RI DQ\ SHUVRQ LQFOXGHG LQ WKH FDWHJRULHV VHW RXW DW FODXVH� � � � � � � � � � �
���������DQG�RU�����������RU�

�������� DQ LQYHVWRU LQYHVWLQJ DV SDUW RI WKH &RPSDQ\¶V FRUQHUVWRQH� � � � � � � � �
LQYHVWPHQW��

,W LV WKH &RPSDQ\¶V UHVSRQVLELOLW\ WR HQVXUH DOO SHUVRQV FRQQHFWHG ZLWK WKH EXVLQHVV WR� � � � � � � � � � � � � �
ZKLFK WKLV FODXVH ������ ZRXOG DSSO\ DUH DZDUH RI WKLV UHVWULFWLRQ DQG� LI� � � � � � � � � � � � �
UHTXLUHG E\ XV� WR SD\ D GHSRVLW ZKLFK LV IRUIHLWHG LI WKH\ ZLWKGUDZ WKHLU� � � � � � � � � � � � � �
LQYHVWPHQW��DQG�

������ PDUNHW RU RWKHUZLVH RIIHU LQYHVWPHQW RSSRUWXQLWLHV DYDLODEOH RQ WKH 3ODWIRUP WR� � � � � � � � � � �
DQ\ LQYHVWRUV LQ D FRXQWU\ RU MXULVGLFWLRQ ZKHUH VXFK DQ RIIHU ZRXOG EH� � � � � � � � � � � � �
XQODZIXO RU ZRXOG FRQWUDYHQH ORFDO VHFXULWLHV ODZV RU UHJXODWLRQV XQOHVV� � � � � � � � � �
RWKHUZLVH DJUHHG ZLWK XV LQ ZULWLQJ DQG VXEMHFW DOZD\V WR WKH &RPSDQ\� � � � � � � � � � � �
FRPSO\LQJ ZLWK DSSOLFDEOH ODZV DQG UHJXODWLRQV LQ HDFK WHUULWRU\ LQ ZKLFK DQ� � � � � � � � � � � �
RIIHU LV PDGH� 7KH &RPSDQ\ VKDOO DOVR QRW RIIHU VKDUHV LQ WKH 8QLWHG 6WDWHV� � � � � � � � � � � � � �
XQOHVV RWKHUZLVH DJUHHG ZLWK XV DQG VXEMHFW DOZD\V WR WKH &RPSDQ\ FRPSO\LQJ� � � � � � � � � � � �
ZLWK DSSOLFDEOH ODZV DQG UHJXODWLRQV LQ WKH 8QLWHG 6WDWHV� 7KH &RPSDQ\ VKDOO� � � � � � � � � � � �
QRW KROG XV OLDEOH IRU DQ\ OLDELOLW\ RU UHJXODWRU\ EXUGHQ DULVLQJ LQ DQ\ VXFK� � � � � � � � � � � � � �
FRXQWU\ RU MXULVGLFWLRQ DV D UHVXOW RI WKH &RPSDQ\¶V ,QYHVWPHQW 2SSRUWXQLW\� � � � � � � � � � �
EHLQJ PDGH DYDLODEOH RQ WKH 3ODWIRUP RU DQ\ PDUNHWLQJ DFWLYLWLHV RI WKH� � � � � � � � � � � �
&RPSDQ\�RU�XV�LQ�UHODWLRQ�WR�VXFK�DQ�RIIHU��RU��

������ XVH�DQ\�,QYHVWRU�SHUVRQDO�GDWD�RWKHU�WKDQ�DV�DJUHHG�ZLWK�XV��

��� 285�2%/,*$7,216 �

���� 6XEMHFW�WR�FODXVH������EHORZ��ZH�VKDOO��

������ XVH UHDVRQDEOH HQGHDYRXUV WR PDNH WKH 3ODWIRUP DYDLODEOH WR WKH &RPSDQ\ IRU� � � � � � � � � � � �
WKH SXUSRVHV RI WKH UDLVLQJ RI IXQGV IRU ZKLFK WKH ,QYHVWPHQW 2SSRUWXQLW\ LV� � � � � � � � � � � � �
LQWHQGHG��

������ XVH UHDVRQDEOH HQGHDYRXUV WR HOLFLW DSSOLFDWLRQV IURP ,QYHVWRUV IRU VXEVFULSWLRQV� � � � � � � � � �
IRU VKDUHV LQ WKH &RPSDQ\ E\ PHDQV RI WKH ,QYHVWPHQW 2SSRUWXQLW\ DQG WKH� � � � � � � � � � � � �
3ODWIRUP E\ FRPPXQLFDWLQJ WKH ,QYHVWPHQW 2SSRUWXQLW\ DV D ILQDQFLDO SURPRWLRQ� � � � � � � � � �
WR�,QYHVWRUV��

������ DUUDQJH IRU WKH WUDQVIHU RI VKDUHV UHFRUGHG RQ WKH EORFNFKDLQ WR ,QYHVWRUV RQ� � � � � � � � � � � � �
UHFHLSW RI WKH 6XEVFULSWLRQ 3ULFH� DQG WKH WUDQVIHU RI WKH 6XEVFULSWLRQ 3ULFH WR WKH� � � � � � � � � � � � � �
&RPSDQ\��DQG��

������ SURYLGH DQG� LQVRIDU DV UHDVRQDEO\ SRVVLEOH� PDLQWDLQ WKH EORFNFKDLQ WHFKQRORJ\� � � � � � � � � �
ZKLFK�XQGHUSLQV�WKH�WRNHQLVHG�HTXLWLHV�LVVXHG�LQ�DFFRUGDQFH�ZLWK�FODXVH����������

���� :H DUH XQGHU QR REOLJDWLRQ WR OLVW WKH &RPSDQ\¶V ,QYHVWPHQW 2SSRUWXQLW\ RQ WKH 3ODWIRUP� � � � � � � � � � � � � �
DQG PD\ UHMHFW DQ ,QYHVWPHQW 2SSRUWXQLW\ LQ RXU DEVROXWH GLVFUHWLRQ� :H PD\ DOVR� � � � � � � � � � � � �
VXVSHQG�DQ�,QYHVWPHQW�2SSRUWXQLW\�DW�RXU�VROH�GLVFUHWLRQ��

�



���� :H PD\ UHFRPPHQG WKH XVH RI D VSHFLILF SURIHVVLRQDO DGYLVRU WR WKH &RPSDQ\� DQG LQ� � � � � � � � � � � � � � �
VXFK FLUFXPVWDQFHV WKH &RPSDQ\ DFNQRZOHGJHV WKDW ZH VKDOO KDYH QR OLDELOLW\ LQ UHODWLRQ� � � � � � � � � � � � �
WR RU LQYROYHPHQW LQ WKH HQJDJHPHQW RI VXFK DGYLVRU E\ WKH &RPSDQ\� DQG VXFK� � � � � � � � � � � � � �
UHODWLRQVKLS ZLOO EH JRYHUQHG E\ WKH WHUPV RI HQJDJHPHQW EHWZHHQ WKH DGYLVRU DQG WKH� � � � � � � � � � � � � �
&RPSDQ\� :H KDYH QR UHVSRQVLELOLW\ WR HQVXUH WKH &RPSDQ\ WDNHV SURIHVVLRQDO DGYLFH QRU� � � � � � � � � � � � �
OLDELOLW\�WR�WKH�&RPSDQ\�IRU�ORVV�LI�VXFK�DGYLFH�LV�QRW�WDNHQ��

��� 285�52/(�,1�$33529,1*�,19(670(17�23325781,7,(6 �

���� :KLOVW ZH DSSURYH 0DWHULDOV� RQ WKHLU IDFH� DV FRPSOLDQW ZLWK $'*0 GLVFORVXUH� � � � � � � � � � � �
UHTXLUHPHQWV��SOHDVH�QRWH�WKDW��

������ ZH�GR�QRW�SURYLGH�DQ\�IRUP�RI�FUHGLW�RU�LQYHVWPHQW�DGYLFH��

������ ZH GR QRW SURYLGH DQ\ OHJDO RU WD[ DGYLFH �WD[ WUHDWPHQW GHSHQGV RQ \RXU� � � � � � � � � � � � � �
LQGLYLGXDO�FLUFXPVWDQFHV�DQG�PD\�EH�VXEMHFW�WR�FKDQJH�LQ�IXWXUH���DQG�

������ ZH GR QRW WDNH DQ\ YLHZ UHJDUGLQJ ZKHWKHU D SDUWLFXODU ,QYHVWPHQW 2SSRUWXQLW\� � � � � � � � � � � �
LV�VHQVLEOH�IRU�WKH�&RPSDQ\��

���� :H HQFRXUDJH \RX WR VHHN LQGHSHQGHQW LQYHVWPHQW DGYLFH EHIRUH HQJDJLQJ LQ DQ\� � � � � � � � � � � �
SRWHQWLDO�,QYHVWPHQW�2SSRUWXQLW\���

���� 7KH &RPSDQ\ DFNQRZOHGJHV WKDW WKH ,QYHVWPHQW 2SSRUWXQLW\ ZLOO EH UHYLHZHG E\� � � � � � � � � � �
,QYHVWRUV JHQHUDOO\ DQG WKDW WKH &RPSDQ\ VKRXOG DVVXPH WKDW LQIRUPDWLRQ SURYLGHG DV� � � � � � � � � � � �
SDUW�RI�LWV�,QYHVWPHQW�2SSRUWXQLW\�ZLOO�QRW�QHFHVVDULO\�EH�NHSW�FRQILGHQWLDO���

��� 7(50,1$7,21 �

���� 7KH &RPSDQ\ KHUHE\ DFNQRZOHGJHV DQG FRQVHQWV WR WKH SHUIRUPDQFH RI WKH VHUYLFHV E\� � � � � � � � � � � � �
XV LQ DFFRUGDQFH ZLWK WKHVH WHUPV EHJLQQLQJ DV VRRQ DV WKHVH WHUPV DUH DJUHHG EHWZHHQ� � � � � � � � � � � � � � �
WKH &RPSDQ\ DQG XV DQG WKDW RWKHU WKDQ DV VHW RXW LQ WKHVH WHUPV� WKH &RPSDQ\ KDV QR� � � � � � � � � � � � � � � � � �
ULJKW�RI�FDQFHOODWLRQ��

���� :H PD\ VXVSHQG RU FDQFHO WKH SURYLVLRQ RI VHUYLFHV XQGHU WKHVH WHUPV� LQFOXGLQJ HLWKHU� � � � � � � � � � � � � �
QRW OLVWLQJ DQ ,QYHVWPHQW 2SSRUWXQLW\ RQ WKH 3ODWIRUP RU UHPRYLQJ RU VXVSHQGLQJ DQ� � � � � � � � � � � � �
,QYHVWPHQW�2SSRUWXQLW\�RQ�WKH�3ODWIRUP�LQ�WKH�HYHQW�WKDW��LQ�RXU�RSLQLRQ��

������ WKH &RPSDQ\ RU LWV GLUHFWRUV LV � DUH QRW RU PD\ QRW EH RSHUDWLQJ LQ FRPSOLDQFH� � � � � � � � � � � � � � � �
ZLWK�DQ\�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV���

������ GRFXPHQWDWLRQ DQG PDWHULDOV SURYLGHG E\ WKH &RPSDQ\ PHDQV WKDW ZH FDQQRW� � � � � � � � � � �
DSSURYH�WKH�SLWFK�DV�D�ILQDQFLDO�SURPRWLRQ��RU��

������ WKH�&RPSDQ\�LV��LQ�RXU�RSLQLRQ��LQ�EUHDFK�RI�WKHVH�WHUPV��

���� 7KH�&RPSDQ\�PD\�QRW�WHUPLQDWH�WKHVH�WHUPV�XQOHVV��

������ �LQ HYHQW WKDW DQ ,QYHVWPHQW 2SSRUWXQLW\ LV QRW VXFFHVVIXO DQG ZH DUH QRW� � � � � � � � � � � � �
KROGLQJ VKDUHV IRU WKH &RPSDQ\ RQ WKH EORFNFKDLQ� ZH KDYH UHFHLYHG >�@� � � � � � � � � � � �
EXVLQHVV�GD\V�SULRU�ZULWWHQ�QRWLFH��RU�

������ �LQ HYHQW WKDW DUH KROGLQJ VKDUHV IRU WKH &RPSDQ\ RQ WKH EORFNFKDLQ� ZH KDYH� � � � � � � � � � � � � �
UHFHLYHG >��@ EXVLQHVV GD\V SULRU ZULWWHQ QRWLFH DQG WKH &RPSDQ\ DFFHSWV� � � � � � � � � � �
UHVSRQVLELOLW\ IRU HQVXULQJ� DQG ZLOO SURYLGH XV ZLWK DOO DVVLVWDQFH ZH PD\� � � � � � � � � � � �
UHTXHVW�ZLWK��WUDQVIHUULQJ�WKH�VKDUHV�IURP�RXU�EORFNFKDLQ�LQWR�DQRWKHU�IRUPDW��

���� 7KH &RPSDQ\ VKDOO LQGHPQLI\ XV IRU DQ\ ORVV� OLDELOLW\� FRVW RU H[SHQVH LQFXUUHG E\ XV LQ� � � � � � � � � � � � � � � �
FRQQHFWLRQ�ZLWK�WKH�UHPRYDO�RI�DQ�LQYHVWPHQW�SXUVXDQW�WR�FODXVH�������

���� &ODXVHV ����� ���������� ��� ��� ��� ��� �� DQG ��� DQG DQ\ RWKHU FODXVH FOHDUO\ LQWHQGHG� � � � � � � � � � � � � � � �
WR VXUYLYH WHUPLQDWLRQ RI WKLV DJUHHPHQW VKDOO VXUYLYH WHUPLQDWLRQ RI WKLV DJUHHPHQW� $OO� � � � � � � � � � � � �
RWKHU ULJKWV DQG REOLJDWLRQV ZLOO LPPHGLDWHO\ FHDVH ZLWKRXW SUHMXGLFH WR DQ\ ULJKWV�� � � � � � � � � � � �

�



REOLJDWLRQV� FODLPV �LQFOXGLQJ FODLPV IRU GDPDJHV IRU EUHDFK�� IHHV DQG OLDELOLWLHV ZKLFK� � � � � � � � � � � �
KDYH�DFFUXHG�SULRU�WR�WKH�WHUPLQDWLRQ��

��� 75$'(�0$5.�/,&(1&(�

���� <RX VKDOO JUDQW XV D QRQ�H[FOXVLYH OLFHQFH WR XVH� UHSURGXFH DQG DSSO\ WKH XVH RI \RXU� � � � � � � � � � � � � � � �
ORJR RU WUDGLQJ QDPH �WKH ³�0DUN�V� �´� RQ WKH 3ODWIRUP GXULQJ WKH WHUP RI RXU DJUHHPHQW� � � � � � � � � � � � � � �
XQGHU WKHVH WHUPV� 7KH VSHFLILFDWLRQV RI WKH 0DUNV DUH WR EH DJUHHG DQG GHILQHG E\ \RX� � � � � � � � � � � � � � � �
DQG�XV�IURP�WLPH�WR�WLPH��

���� 7KH OLFHQFH JUDQWHG DW FODXVH ���� GRHV QRW HQWLWOH XV WR XVH WKH 0DUNV DV SDUW RI DQ\� � � � � � � � � � � � � � � � � �
WUDGH QDPH RU FRUSRUDWH WLWOH RU GRPDLQ QDPH RU RWKHUZLVH RI XV RU RXU JURXS FRPSDQLHV� � � � � � � � � � � � � � � �
DQG�ZH�ZLOO�SURFXUH�WKDW�QR�VXFK�XVH�LV�PDGH�E\�RXU�JURXS�FRPSDQLHV��

���� :H ZLOO QRW GXULQJ WKH WHUP RI RXU DJUHHPHQW XQGHU WKHVH WHUPV DSSO\ DQ\ZKHUH LQ WKH� � � � � � � � � � � � � � � �
ZRUOG WR UHJLVWHU DQ\ WUDGH PDUNV LGHQWLFDO WR RU VR QHDUO\ UHVHPEOLQJ WKH 0DUNV DV WR EH� � � � � � � � � � � � � � � � �
OLNHO\�WR�GHFHLYH�RU�FDXVH�FRQIXVLRQ��

6(&7,21�&�±�*(1(5$/�7(506 �

��� 6(&21'$5<�75$',1*�7(506 �

���� :H DUH FXUUHQWO\ LQ WKH SURFHVV RI GHYHORSLQJ 6HFRQGDU\ 7UDGLQJ IXQFWLRQDOLW\ DQG� � � � � � � � � � � �
DSSO\LQJ IRU WKH UHOHYDQW OLFHQFHV� $Q\ IXWXUH 6HFRQGDU\ 7UDGLQJ ZLOO EH VXEMHFW WR IXWXUH� � � � � � � � � � � � � �
WHUPV� DQG \RX PD\ EH UHTXLUHG WR DFFHSW VXFK WHUPV EHIRUH EHLQJ DEOH WR HQJDJH LQ� � � � � � � � � � � � � � � �
6HFRQGDU\�7UDGLQJ��$Q\�VXFK�WHUPV�ZLOO�EH�GHWHUPLQHG�DW�RXU�DEVROXWH�GLVFUHWLRQ��

��� /,$%,/,7< �

���� 1RWKLQJ LQ WKHVH WHUPV VKDOO H[FOXGH RU OLPLW OLDELOLW\ IRU GHDWK RU SHUVRQDO LQMXU\ UHVXOWLQJ� � � � � � � � � � � � � � �
IURP WKH QHJOLJHQFH RI D SDUW\ RU WKHLU DJHQWV RU HPSOR\HHV QRU IRU IUDXG E\ RU RQ EHKDOI� � � � � � � � � � � � � � � � � �
RI D SDUW\� 1RWKLQJ LQ WKHVH WHUPV VKDOO OLPLW DQ\ OLDELOLW\ WR WKH H[WHQW WKDW OLDELOLW\ PD\� � � � � � � � � � � � � � � � �
QRW�EH�H[FOXGHG�RU�OLPLWHG�E\�DQ\�DSSOLFDEOH�ODZ�RU�UHJXODWLRQ��

���� :LWK WKH H[FHSWLRQ RI FODXVH ���� DERYH� RXU OLDELOLW\ �ZKLFK VKDOO LQFOXGH RXU DIILOLDWHV RU� � � � � � � � � � � � � � �
JURXS FRPSDQLHV� DQG RXU GLUHFWRUV� RIILFHUV DQG HPSOR\HHV� LQ FRQWUDFW� WRUW� QHJOLJHQFH�� � � � � � � � � � � �
SUH�FRQWUDFW RU RWKHU UHSUHVHQWDWLRQV RU RWKHUZLVH DULVLQJ RXW RI WKHVH WHUPV RU WKH� � � � � � � � � � � � �
SHUIRUPDQFH RI RXU REOLJDWLRQV XQGHU WKHVH WHUPV VKDOO EH OLPLWHG LQ DJJUHJDWH WR WKH� � � � � � � � � � � � � �
OHVVHU�RI��

������ �LQ UHVSHFW RI WKH ,QYHVWRU� WKH WRWDO DPRXQW LQYHVWHG LQ WKH ,QYHVWPHQW� � � � � � � � � � � �
2SSRUWXQLW\ E\ WKH ,QYHVWRU RQ WKH 3ODWIRUP XS WR WKH GDWH RI WKH HYHQW OHDGLQJ� � � � � � � � � � � � � � �
WR�WKH�FODLP���

������ �LQ UHVSHFW RI WKH &RPSDQ\� WKH WRWDO DPRXQW SDLG WR XV LQ IHHV LQ UHODWLRQ WR WKH� � � � � � � � � � � � � � � � �
,QYHVWPHQW 2SSRUWXQLW\ E\ WKH &RPSDQ\ XS WR WKH GDWH RI WKH HYHQW OHDGLQJ WR� � � � � � � � � � � � � �
WKH�FODLP��RU�

������ ��������

���� :H VKDOO QRW EH OLDEOH LQ FRQWUDFW� WRUW �LQFOXGLQJ QHJOLJHQFH�� SUH�FRQWUDFW RU RWKHU� � � � � � � � � � � � �
UHSUHVHQWDWLRQV �RWKHU WKDQ IUDXGXOHQW RU QHJOLJHQW PLVUHSUHVHQWDWLRQV� RU RWKHUZLVH� � � � � � � � �
XQGHU WKHVH WHUPV IRU� �D� DQ\ HFRQRPLF ORVVHV �LQFOXGLQJ ORVV RI UHYHQXHV� SURILWV�� � � � � � � � � � � � �
FRQWUDFWV� EXVLQHVV RU DQWLFLSDWHG VDYLQJV�� RU �E� DQ\ VSHFLDO� LQGLUHFW RU FRQVHTXHQWLDO� � � � � � � � � � � �
ORVVHV� ZKHWKHU RU QRW VXFK ORVVHV ZHUH NQRZQ WR WKH SDUWLHV DW WKH FRPPHQFHPHQW RI� � � � � � � � � � � � � � �
\RXU�DJUHHPHQW�XQGHU�WKHVH�WHUPV��

���� :H KDYH QR OLDELOLW\ IRU DQG GR QRW JXDUDQWHH WKDW WKH &RPSDQ\ ZLOO PHHW LWV IXQGLQJ� � � � � � � � � � � � � � � �
WDUJHW DV D UHVXOW RI DQ ,QYHVWPHQW 2SSRUWXQLW\ RQ WKH 3ODWIRUP� :H KDYH QR� � � � � � � � � � � � � �
UHVSRQVLELOLW\ IRU ,QYHVWRUV ZKR GR QRW SURFHHG ZLWK WKHLU LQYHVWPHQW IROORZLQJ UHFHLSW RI� � � � � � � � � � � � �
WKHLU RUGHU WR LQYHVW LQ DQ ,QYHVWPHQW 2SSRUWXQLW\� <RX DFNQRZOHGJH WKDW WKH SXUFKDVH RI� � � � � � � � � � � � � �
VKDUHV LV DQ DJUHHPHQW EHWZHHQ &RPSDQ\ DQG ,QYHVWRUV DQG WKDW ZH DUH QRW D SDUW\ WR� � � � � � � � � � � � � � � �
WKLV DJUHHPHQW DQG FDQQRW HQIRUFH SD\PHQW E\ ,QYHVWRUV DQG LV QRW OLDEOH IRU SD\PHQW RI� � � � � � � � � � � � � � �
DQ\ PRQLHV UDLVHG YLD WKH 3ODWIRUP LWVHOI� GLUHFWRUV� RIILFHUV� HPSOR\HHV� DJHQWV DQG� � � � � � � � � � � �

�



VKDUHKROGHUV IURP DQG DJDLQVW DOO FODLPV� DFWLRQV� SURFHHGLQJV� GHPDQGV� GDPDJHV�� � � � � � � � � �
OLDELOLWLHV� ORVVHV� VHWWOHPHQWV� MXGJHPHQWV� FRVWV DQG H[SHQVHV �LQFOXGLQJ UHDVRQDEOH� � � � � � � � �
OHJDO�H[SHQVHV��ZKLFK�DULVH�RXW�RI��GLUHFWO\�RU�LQGLUHFWO\��DQ\�DFW�RU�RPLVVLRQ�E\�\RX���

���� :H PD\ XVH DQ\ DVVHWV ZH KROG RQ \RXU EHKDOI WR FRYHU DQ\ ORVV� OLDELOLW\� GDPDJHV� FRVWV� � � � � � � � � � � � � � � � �
DQG H[SHQVHV LQFXUUHG RU VXIIHUHG E\ XV LQ WKH GXH SHUIRUPDQFH RI RXU ULJKWV DQG� � � � � � � � � � � � � � �
REOLJDWLRQV�XQGHU�WKHVH�WHUPV��

��� &203/$,176�$1'�48(5,(6 �

���� 6KRXOG \RX KDYH DQ\ FRPSODLQW RU TXHULHV DERXW WKH VHUYLFHV ZH SURYLGH RU WKHVH WHUPV�� � � � � � � � � � � � � � �
SOHDVH FRQWDFW XV RQ ���� �� ��� ���� RU E\ ZULWLQJ WR XV DW VXSSRUW#MLEUHO�QHWZRUN� :H� � � � � � � � � � � � � � � �
KDQGOH FRPSODLQWV IDLUO\� FRQVLVWHQWO\ DQG SURPSWO\� DQG ZLOO VHHN WR UHVROYH D FRPSODLQW� � � � � � � � � � � � �
ZLWKLQ����GD\V�IURP�UHFHLSW�RI�WKH�FRPSODLQW���

���� &RPSODLQWV PD\ VXEVHTXHQWO\ EH DGGUHVVHG GLUHFWO\ WR $EX 'KDEL *OREDO 0DUNHWV �$'*0�� � � � � � � � � � � �
ZKRVH�FRQWDFW�GHWDLOV�DUH�DV�IROORZV��

F[#DGJP�FRP�

��� &21)/,&7�2)�,17(5(676 �

���� :H ZLOO DOZD\V HQGHDYRXU WR DFW LQ \RXU EHVW LQWHUHVWV DV RXU FOLHQW� +RZHYHU�� � � � � � � � � � � � � �
FLUFXPVWDQFHV FDQ DULVH ZKHUH ZH RU RQH RI RXU RWKHU FOLHQWV PD\ KDYH VRPH IRUP RI� � � � � � � � � � � � � � � �
LQWHUHVW LQ EXVLQHVV EHLQJ WUDQVDFWHG IRU \RX� ,I WKLV KDSSHQV RU ZH EHFRPH DZDUH WKDW� � � � � � � � � � � � � � �
RXU LQWHUHVWV RU WKRVH RI RQH RI RXU RWKHU FOLHQWV FRQIOLFW ZLWK \RXU LQWHUHVWV� ZH ZLOO ZULWH� � � � � � � � � � � � � � � � �
WR \RX DQG REWDLQ \RXU FRQVHQW EHIRUH ZH FDUU\ RXW \RXU LQVWUXFWLRQV� :H ZLOO DOVR� � � � � � � � � � � � � � �
GHVFULEH�WKH�VWHSV�ZH�ZLOO�WDNH�WR�HQVXUH�IDLU�WUHDWPHQW��

���� :H LPSOHPHQW V\VWHPV DQG FRQWUROV WR HQVXUH FRPSOLDQFH ZLWK DOO UHOHYDQW ODZV�� � � � � � � � � � � �
UHJXODWLRQV� FRGHV DQG SUDFWLFHV UHODWLQJ WR RXU EXVLQHVV DFWLYLWLHV� :H DUH FRPPLWWHG WR� � � � � � � � � � � � �
RSHUDWLQJ LQ WKH EHVW LQWHUHVWV RI RXU FOLHQWV DQG PDQDJLQJ FRQIOLFWV RI LQWHUHVW IDLUO\�� � � � � � � � � � � � � �
:KHUH WKHUH LV D FRQIOLFW RI LQWHUHVWV� ZH ZLOO QRW NQRZLQJO\ GHDO XQOHVV ZH KDYH WDNHQ� � � � � � � � � � � � � � � �
UHDVRQDEOH�VWHSV�WR�HQVXUH�IDLU�WUHDWPHQW�IRU�RXU�FOLHQWV��

��� /(*$/�2%/,*$7,216 �

���� <RX VKDOO SURYLGH XV ZLWK VXFK UHDVRQDEOH DVVLVWDQFH DV ZH PD\ UHTXLUH WR FRPSO\ ZLWK� � � � � � � � � � � � � � �
RXU REOLJDWLRQV XQGHU DSSOLFDEOH ODZ� 7KLV LQFOXGHV EXW LV QRW OLPLWHG WR SURYLGLQJ XV ZLWK� � � � � � � � � � � � � � �
VXFK LGHQWLILFDWLRQ DQG RWKHU LQIRUPDWLRQ ZH PD\ IURP WLPH WR WLPH UHTXLUH WR FRPSO\� � � � � � � � � � � � � �
ZLWK�RXU�DQWL�PRQH\�ODXQGHULQJ�SROLFLHV���

��� :$,9(5 �

���� 1R IDLOXUH RU GHOD\ E\ D SDUW\ WR H[HUFLVH DQ\ ULJKW RU UHPHG\ SURYLGHG XQGHU WKHVH WHUPV� � � � � � � � � � � � � � � � �
RU E\ ODZ VKDOO FRQVWLWXWH D ZDLYHU RI WKDW RU DQ\ RWKHU ULJKW RU UHPHG\� QRU VKDOO LW� � � � � � � � � � � � � � � � � �
SUHFOXGH RU UHVWULFW WKH IXUWKHU H[HUFLVH RI WKDW RU DQ\ RWKHU ULJKW RU UHPHG\� 1R VLQJOH RU� � � � � � � � � � � � � � � � �
SDUWLDO H[HUFLVH RI VXFK ULJKW RU UHPHG\ VKDOO SUHFOXGH RU UHVWULFW WKH IXUWKHU H[HUFLVH RI� � � � � � � � � � � � � � �
WKDW�RU�DQ\�RWKHU�ULJKW�RU�UHPHG\��

��� 12�3$571(56+,3�25�$*(1&< �

���� :H DUH DQ LQGHSHQGHQW RUJDQLVDWLRQ� DQG GR QRW DFW DV DJHQW RU UHSUHVHQWDWLYH RI WKH� � � � � � � � � � � � � � �
&RPSDQ\ RU DQ\ ,QYHVWRU� XQOHVV H[SOLFLWO\ DXWKRULVHG LQ ZULWLQJ VHSDUDWHO\ WR WKHVH� � � � � � � � � � � �
WHUPV� 1RWKLQJ LQ WKHVH WHUPV LV LQWHQGHG WR� RU VKDOO EH GHHPHG WR� HVWDEOLVK DQ\� � � � � � � � � � � � � � �
SDUWQHUVKLS RU MRLQW YHQWXUH EHWZHHQ DQ\ RI WKH SDUWLHV� FRQVWLWXWH DQ\ SDUW\ WKH DJHQW RI� � � � � � � � � � � � � � �
DQRWKHU SDUW\� QRU DXWKRULVH DQ\ SDUW\ WR PDNH RU HQWHU LQWR DQ\ FRPPLWPHQWV IRU RU RQ� � � � � � � � � � � � � � � �
EHKDOI�RI�DQ\�RWKHU�SDUW\��

�



��� 12�&+$5*(�29(5�$66(76� �

���� $OO &RPSDQ\ VKDUHV KHOG LQ FRQQHFWLRQ ZLWK WKH 3ODWIRUP PD\ QRW EH DVVLJQHG�� � � � � � � � � � � � �
WUDQVIHUUHG� PRUWJDJHG� FKDUJHG RU RWKHUZLVH HQFXPEUDQFHG E\ DQ\ SHUVRQ RU SDUW\� � � � � � � � � � �
ZLWKRXW�RXU�ZULWWHQ�FRQVHQW���

��� $66,*10(17� �

���� 7KH SURYLVLRQV RI WKHVH WHUPV VKDOO QRW EH DVVLJQHG� WUDQVIHUUHG RU RWKHUZLVH HQFXPEHUHG� � � � � � � � � � � � �
E\ \RX ZLWKRXW RXU ZULWWHQ FRQVHQW� :H PD\ DVVLJQ RXU ULJKWV DQG REOLJDWLRQV XQGHU WKHVH� � � � � � � � � � � � � � �
WHUPV�ZLWKRXW�UHVWULFWLRQ�VXEMHFW�WR�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZ�DQG�UHJXODWLRQ��

��� &+$1*(6�72�7+(6(�7(506 �

���� :H�PD\�PDNH�FKDQJHV�WR�WKHVH�WHUPV�IRU�WKH�IROORZLQJ�UHDVRQV��

������ &KDQJHV�WR�UHOHYDQW�ODZ�RU�UHJXODWLRQ��RU�D�GHFLVLRQ�RI�D�FRXUW��

������ &KDQJHV WR WKH ZD\ ZH DUH WD[HG �LQFOXGLQJ WKH UHTXLUHPHQW WR SD\ DQ\� � � � � � � � � � � � �
JRYHUQPHQW RU UHJXODWRU\ OHY\�� RU WKH ZD\ \RX RU DQ ,QYHVWPHQW 2SSRUWXQLW\ LV� � � � � � � � � � � � �
WD[HG��

������ &KDQJHV UHTXLUHG E\ DQ\ UHJXODWRU\ RU WD[ DXWKRULW\ RU LQGXVWU\ JXLGDQFH RU� � � � � � � � � � � �
FRGHV�RI�SUDFWLFH��

������ &KDQJHV LQ WKH ZD\ LQYHVWPHQW PDUNHWV ZRUN� LQFOXGLQJ FKDQJHV LQ� � � � � � � � � �
LQYHVWPHQW�VHFXULWLHV�GHDOLQJ�RU�DGPLQLVWUDWLRQ�ZKLFK�PD\�DIIHFW�\RXU�DFFRXQW��

������ 7R PDNH WKH WHUPV HDVLHU WR XQGHUVWDQG DQG DQ\ RWKHU FKDQJHV WKDW DUH QRW� � � � � � � � � � � � � �
GHWULPHQWDO�WR�\RX��

������ ,I LW EHFRPHV LPSRVVLEOH RU LPSUDFWLFDO� LQ RXU UHDVRQDEOH RSLQLRQ� WR FDUU\ RXW� � � � � � � � � � � � �
DQ\�RI�WKH�WHUPV�DV�D�UHVXOW�RI�FLUFXPVWDQFHV�EH\RQG�RXU�UHDVRQDEOH�FRQWURO��

������ 7R UHIOHFW FKDQJHV WR RXU VHUYLFHV RU WKH PDQQHU LQ ZKLFK ZH SURYLGH WKHP WR� � � � � � � � � � � � � � �
\RX��

������ 7R UHIOHFW FKDQJHV WR WKH UDQJH RI LQYHVWPHQWV ZH PDNH DYDLODEOH IURP WLPH WR� � � � � � � � � � � � � �
WLPH��

������ 7R UHIOHFW LPSURYHPHQWV WR RXU RQOLQH VHUYLFH WKDW WHFKQRORJLFDO� VHUYLFH RU� � � � � � � � � � �
SURSRVLWLRQDO�HQKDQFHPHQWV�KDYH�DOORZHG�XV�WR�PDNH��

���� &KDQJHV WR WKHVH WHUPV ZKLFK DUH GXH WR UHDVRQV RXWVLGH RXU FRQWURO �HJ FKDQJHV LQ� � � � � � � � � � � � � � �
OHJLVODWLRQ� RU DUH QRW GHWULPHQWDO WR \RX �HJ LPSURYHPHQWV WR WKH VHUYLFH ZH DUH DEOH WR� � � � � � � � � � � � � � � �
RIIHU \RX� ZLOO WDNH HIIHFW LPPHGLDWHO\ DQG ZH ZLOO QRWLI\ \RX DW WKH QH[W DSSURSULDWH� � � � � � � � � � � � � � �
RSSRUWXQLW\� :H ZLOO QRW EH OLDEOH WR \RX IRU DQ\ IDLOXUH RU GHOD\ LQ SHUIRUPLQJ RXU� � � � � � � � � � � � � � � �
REOLJDWLRQV XQGHU WKH WHUPV LI VXFK IDLOXUH RU GHOD\ LV GXH WR DQ\ FDXVH RXWVLGH RXU� � � � � � � � � � � � � � � �
UHDVRQDEOH�FRQWURO���

���� 2WKHUZLVH� ZH ZLOO ZULWH DQG WHOO \RX DERXW DQ\ PDWHULDO FKDQJHV DW OHDVW �� FDOHQGDU� � � � � � � � � � � � � � �
GD\V EHIRUH D FKDQJH EHFRPHV HIIHFWLYH DQG ZKHUH WKLV LV UHDVRQDEO\ SRVVLEOH� +RZHYHU�� � � � � � � � � � � � �
LI LW LV QRW SRVVLEOH� ZH ZLOO ZULWH WR \RX DW WKH HDUOLHVW RSSRUWXQLW\ DIWHU WKH FKDQJH KDV� � � � � � � � � � � � � � � � � �
WDNHQ�SODFH��

��� :,1'�'2:1 �

���� ,Q�WKH�HYHQW�ZH�HQWHU�ZLQG�GRZQ��IRU�ZKDWHYHU�UHDVRQ��ZH�VKDOO��

������ LQ UHVSHFW RI DQ\ ,QYHVWPHQW 2SSRUWXQLW\ ZKLFK KDV QRW FRPSOHWHG�� � � � � � � � � �
QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKHVH WHUPV� KDYH WKH ULJKW WR� � � � � � � � � � �

�



LPPHGLDWHO\ FDQFHO DQ\ VXFK ,QYHVWPHQW 2SSRUWXQLW\� DQG UHWXUQ DOO PRQLHV KHOG� � � � � � � � � � �
IRU�,QYHVWRUV�EDFN�WR�WKH�UHOHYDQW�,QYHVWRUV���

������ LQ UHVSHFW RI DQ\ ,QYHVWPHQW 2SSRUWXQLW\ ZKLFK KDV FRPSOHWHG� IUHH]H DQ\� � � � � � � � � � �
WUDGLQJ LQ UHODWLRQ WR DQ\ UHOHYDQW &RPSDQ\� DQG ZLOO WDNH DOO UHDVRQDEOH VWHSV� � � � � � � � � � � � �
SDVV WKH GHWDLOV RI VKDUHKROGLQJ WR DQRWKHU SHUVRQ ZLWK D YLHZ WR WKDW SHUVRQ� � � � � � � � � � � � � �
DGPLQLVWHULQJ�WKH�VKDUHKROGHU�UHJLVWHU�� �

��� &20081,&$7,216�$1'�127,&(6 �

���� $Q\ FRPPXQLFDWLRQV DQG QRWLFHV JLYHQ XQGHU RU LQ FRQQHFWLRQ ZLWK WKHVH WHUPV ZLOO EH LQ� � � � � � � � � � � � � � �
WKH (QJOLVK ODQJXDJH� PDUNHG IRU WKH DWWHQWLRQ RI WKH VSHFLILHG UHSUHVHQWDWLYH RI WKH SDUW\� � � � � � � � � � � � � �
WR�EH�JLYHQ�WKH�QRWLFH�DQG��

������ GHOLYHUHG�WR�RU�OHIW�DW�WKDW�SDUW\¶V�DGGUHVV��RU�

������ VHQW�E\�H�PDLO�WR�WKDW�SDUW\¶V�DGGUHVV�WKURXJK�WKH�3ODWIRUP��

���� $Q\ FRPPXQLFDWLRQV DQG QRWLFHV JLYHQ LQ DFFRUGDQFH ZLWK FODXVH ���� ZLOO EH GHHPHG WR� � � � � � � � � � � � � �
KDYH�EHHQ�VHUYHG��

������ LI JLYHQ DV VHW RXW LQ FODXVH ������� DW WKH WLPH WKH QRWLFH LV GHOLYHUHG WR RU OHIW� � � � � � � � � � � � � � � � � �
DW�WKDW�SDUW\¶V�DGGUHVV��DQG�

������ LI�JLYHQ�DV�VHW�RXW�LQ�FODXVH���������DW�WKH�WLPH�RI�VHQGLQJ�WKH�H�PDLO��

���� 7R SURYH VHUYLFH RI D QRWLFH LW ZLOO EH VXIILFLHQW WR SURYH WKDW WKH SURYLVLRQV RI FODXVH ����� � � � � � � � � � � � � � � � � �
ZHUH�FRPSOLHG�ZLWK��

���� 7KH DGGUHVV� H�PDLO DGGUHVV DQG UHSUHVHQWDWLYH IRU D SDUW\ PD\ EH FKDQJHG E\ D SDUW\� � � � � � � � � � � � � � �
JLYLQJ DW OHDVW >VHYHQ@ GD\V¶ QRWLFH WR XV LQ DFFRUGDQFH ZLWK WKLV FODXVH ���� <RX DUH� � � � � � � � � � � � � � � �
UHVSRQVLEOH IRU HQVXULQJ WKDW DQ\ DGGUHVV \RX SURYLGH XV IRU QRWLFHV DQG FRPPXQLFDWLRQV� � � � � � � � � � � � �
LV�NHSW�XS�WR�GDWH�DQG�DFFXUDWH���

��� 5(081(5$7,21 �

���� :H ZLOO FKDUJH IHHV VHW RXW LQ WKH IHH VFKHGXOH� <RX DFNQRZOHGJH WKDW DQFLOODU\ FKDUJHV�� � � � � � � � � � � � � � �
IHHV DQG � RU WD[HV PD\ EH SD\DEOH WR WKLUG SDUWLHV LQ FRQQHFWLRQ ZLWK DQ LQYHVWPHQW� � � � � � � � � � � � � � � �
XQGHU�WKHVH�WHUPV��DQG�PD\�H[LVW�LQ�DGGLWLRQ�WR�WKRVH�ZKLFK�ZH�SD\�RU�LPSRVH���

���� ,Q WKH HYHQW RI QRQ�SD\PHQW RU ODWH SD\PHQW RI RXU IHHV� \RX DJUHH WKDW ZH PD\ XVH�� � � � � � � � � � � � � � � � �
VHOO� UHWDLQ RU VHW�RII DVVHWV KHOG E\ XV RQ \RXU EHKDOI� :H ZLOO RQO\ H[HUFLVH WKLV ULJKW LI� � � � � � � � � � � � � � � � � �
ZH KDYH DVNHG \RX IRU SD\PHQW LQ ZULWLQJ DQG WKH VXP LV RXWVWDQGLQJ IRU �� FDOHQGDU� � � � � � � � � � � � � � � �
GD\V�IURP�WKH�GDWH�RI�RXU�UHTXHVW���

���� <RX DFNQRZOHGJH WKDW DQFLOODU\ FKDUJHV RU IHHV� LQFOXGLQJ OHJDO IHHV� PD\ EH SD\DEOH WR� � � � � � � � � � � � � �
WKLUG SDUWLHV LQ FRQQHFWLRQ ZLWK DQ LQYHVWPHQW� DQG DFNQRZOHGJHV WKDW VXFK FKDUJHV RU� � � � � � � � � � � � �
IHHV�DUH�LQ�DGGLWLRQ�WR�DQ\�IHHV�XQGHU�WKHVH�WHUPV��

���� $OO�IHHV�HLWKHU��

������ VKDOO�EH�SDLG�ZLWKLQ�>;@�GD\V�RI�WKH�GDWH�RI�DQ�LQYRLFH�IURP�XV��RU��

������ GHGXFWHG�IURP�LQYHVWPHQW�PRQLHV�ZH�KROG�IRU�\RX��

���� ,I DQ ,QYHVWPHQW 2SSRUWXQLW\ LV XQVXFFHVVIXO RU RWKHUZLVH FDQFHOOHG� DQG D &RPSDQ\ JRHV� � � � � � � � � � � � �
RQ WR UDLVH PRQH\ IURP SHUVRQV LQWURGXFHG E\ XV� ZH ZLOO FKDUJH WKH &RPSDQ\ DOO� � � � � � � � � � � � � � �
FRPPLVVLRQV DQG IHHV XQGHU WKLV DJUHHPHQW� 6XFK IHH LV QRW SD\DEOH ZKHUH WKH &RPSDQ\� � � � � � � � � � � � � �
KDV ZULWWHQ HYLGHQFH �VXFK DV DQ HPDLO FKDLQ� WKDW WKH SHUVRQ ZDV DOUHDG\ NQRZQ WR WKH� � � � � � � � � � � � � � � �
&RPSDQ\�DQG�ZDV�QRW�LQWURGXFHG�E\�XV��

�



���� $GGLWLRQDO VHUYLFHV� LQFOXGLQJ DQ\ PDUNHWLQJ DJUHHPHQW� PD\ EH DJUHHG VHSDUDWHO\ E\ WKH� � � � � � � � � � � �
SDUWLHV �RU ZKHUH UHTXLUHG E\ XV� LQ WKH IRUP VSHFLILHG E\ XV�� DQG DQ\ IHHV LQ UHODWLRQ WR� � � � � � � � � � � � � � � � � �
WKHVH�VKDOO�EH�DJUHHG�VHSDUDWHO\���

���� 7KH &RPSDQ\ LV OLDEOH IRU DOO WD[HV SD\DEOH XQGHU WKHVH WHUPV DQG WKH LVVXH� KROGLQJ RU� � � � � � � � � � � � � � � �
WUDQVIHU RI VKDUHV� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ� LI WKHUH LV D FKDQJH LQ 9$7 ODZV DQG 9$7� � � � � � � � � � � � � � � �
EHFRPHV�SD\DEOH�RQ�DQ\�RI�RXU�IHHV��

��� &21),'(17,$/,7< �

���� 6DYH DV SHUPLWWHG E\ FODXVH ����� ERWK \RX DQG ZH XQGHUWDNH QRW WR GLVFORVH DQ\� � � � � � � � � � � � � � �
FRQILGHQWLDO LQIRUPDWLRQ DW DQ\ WLPH GXULQJ WKH WHUP RI RXU DJUHHPHQW XQGHU WKHVH WHUPV�� � � � � � � � � � � � � �
DQG D SHULRG RI WZR \HDUV DIWHU WHUPLQDWLRQ RI WKHVH WHUPV� WR DQ\ SHUVRQ DQ\ FRQILGHQWLDO� � � � � � � � � � � � � � � �
LQIRUPDWLRQ FRQFHUQLQJ WKH EXVLQHVV� DIIDLUV� FXVWRPHUV� FOLHQWV RU VXSSOLHUV RI DQ� � � � � � � � � � �
,QYHVWRU��D�&RPSDQ\�DQG���RU�XV��

���� <RX�DQG�ZH�PD\�GLVFORVH�FRQILGHQWLDO�LQIRUPDWLRQ��

������ WR HPSOR\HHV� RIILFHUV� UHSUHVHQWDWLYHV RU DGYLVHUV ZKR QHHG WR NQRZ VXFK� � � � � � � � � � �
LQIRUPDWLRQ IRU WKH SXUSRVHV RI FDUU\LQJ WKH UHOHYDQW REOLJDWLRQV XQGHU WKHVH� � � � � � � � � � �
WHUPV� 7KH UHOHYDQW SDUW\ VKDOO SURFXUH WKDW LWV HPSOR\HHV� RIILFHUV�� � � � � � � � � �
UHSUHVHQWDWLYHV RU DGYLVHUV WR ZKRP LW GLVFORVHV FRQILGHQWLDO LQIRUPDWLRQ FRPSO\� � � � � � � � � �
ZLWK�WKLV�FODXVH�����DQG�

������ DV PD\ EH UHTXLUHG E\ ODZ� D FRXUW RI FRPSHWHQW MXULVGLFWLRQ RU DQ\� � � � � � � � � � � � �
JRYHUQPHQWDO�RU�UHJXODWRU\�DXWKRULW\��

��� '$7$�3527(&7,21 �

���� $OO RI \RXU SHUVRQDO LQIRUPDWLRQ DQG ILQDQFLDO LQIRUPDWLRQ �FDOOHG SHUVRQDO GDWD� ZLOO EH� � � � � � � � � � � � �
SURFHVVHG�LQ�DFFRUGDQFH�ZLWK�RXU�)DLU�3URFHVVLQJ�1RWLFH��

��� $17,�&255837,21 �

���� 7KH SDUWLHV ZLOO� DQG ZLOO SURFXUH WKDW WKHLU RIILFHUV� HPSOR\HHV� DJHQWV DQG DQ\ RWKHU� � � � � � � � � � � � � �
SHUVRQV ZKR SHUIRUP VHUYLFHV IRU RU RQ EHKDOI RI WKHP LQ FRQQHFWLRQ ZLWK WKHVH WHUPV� � � � � � � � � � � � � � �
ZLOO��

������ QRW FRPPLW DQ\ DFW RU RPLVVLRQ ZKLFK FDXVHV RU FRXOG FDXVH LW RU WKH RWKHU� � � � � � � � � � � � � � �
SDUWLHV WR EUHDFK� RU FRPPLW DQ RIIHQFH XQGHU� DQ\ ODZV UHODWLQJ WR DQWL�EULEHU\� � � � � � � � � � � � �
DQG�RU�DQWL�FRUUXSWLRQ��XQGHU�DSSOLFDEOH�ODZ��

������ NHHS DFFXUDWH DQG XS WR GDWH UHFRUGV VKRZLQJ DOO SD\PHQWV PDGH DQG UHFHLYHG� � � � � � � � � � � � �
DQG DOO RWKHU DGYDQWDJHV JLYHQ DQG UHFHLYHG E\ LW LQ FRQQHFWLRQ ZLWK WKHVH� � � � � � � � � � � � �
WHUPV DQG WKH VWHSV WDNHQ WR FRPSO\ ZLWK WKLV FODXVH ����� DQG SHUPLW XV WR� � � � � � � � � � � � � � �
LQVSHFW�WKRVH�UHFRUGV�DV�UHDVRQDEO\�UHTXLUHG��

������ SURPSWO\�QRWLI\�XV�RI��

�������� DQ\ UHTXHVW RU GHPDQG IRU DQ\ LPSURSHU ILQDQFLDO RU RWKHU� � � � � � � � � �
DGYDQWDJH�UHFHLYHG�E\�LW��DQG�

�������� DQ\ LPSURSHU ILQDQFLDO RU RWKHU DGYDQWDJH LW JLYHV RU LQWHQGV WR� � � � � � � � � � �
JLYH�

ZKHWKHU�GLUHFWO\�RU�LQGLUHFWO\�LQ�FRQQHFWLRQ�ZLWK�WKHVH�WHUPV��DQG�

������ SURPSWO\�JLYH�XV�ZULWWHQ�QRWLFH�RI�DQ\�EUHDFK�RI�WKLV�FODXVH�������

���� $Q\ EUHDFK RI FODXVH ����� �ZLOO EH D PDWHULDO EUHDFK RI WKHVH WHUPV ZKLFK LV QRW FDSDEOH RI� � � � � � � � � � � � � � � � � �
EHLQJ UHPHGLHG� LUUHVSHFWLYH RI ZKHWKHU DQ\ ILQDQFLDO ORVV RU UHSXWDWLRQDO GDPDJH DULVHV� � � � � � � � � � � �
DQG LUUHVSHFWLYH RI WKH OHYHO RI DQ\ ILQDQFLDO ORVV RU GHSULYDWLRQ RI EHQHILW DULVLQJ DV D� � � � � � � � � � � � � � � �
FRQVHTXHQFH RI VXFK EUHDFK� <RX ZLOO LQGHPQLI\ XV DJDLQVW DOO ORVV DULVLQJ RXW RI RU LQ� � � � � � � � � � � � � � � �
FRQQHFWLRQ ZLWK DQ\ EUHDFK E\ \RX RI FODXVH ����� ��LQFOXGLQJ DQ\ IDLOXUH RU GHOD\ LQ� � � � � � � � � � � � � � �

�



SHUIRUPLQJ� RU QHJOLJHQW SHUIRUPDQFH RU QRQ�SHUIRUPDQFH RI� DQ\ RI \RXU REOLJDWLRQV� � � � � � � � � � �
XQGHU�FODXVH����������

��� 7$;�(9$6,21� �

���� <RX ZLOO HQVXUH WKDW \RX DQG \RXU RIILFHUV �RU SDUWQHUV LQ WKH FDVH RI D SDUWQHUVKLS��� � � � � � � � � � � � � � � �
HPSOR\HHV� DJHQWV DQG RWKHU SHUVRQV SHUIRUPLQJ VHUYLFHV IRU RU RQ \RXU EHKDOI ZLOO QRW E\� � � � � � � � � � � � � � �
DFWLQJ DV VXFK LQ FRQQHFWLRQ ZLWK WKHVH WHUPV E\ DQ\ DFW RU RPLVVLRQ FRPPLW� FDXVH�� � � � � � � � � � � � � � �
IDFLOLWDWH RU FRQWULEXWH WR WKH FRPPLVVLRQ E\ DQ\ SHUVRQ RI D WD[ HYDVLRQ RIIHQFH RU� � � � � � � � � � � � � � �
IDFLOLWDWLRQ RI WD[ HYDVLRQ RIIHQFH� )RU WKH SXUSRVHV RI WKLV FODXVH ����� D WD[ HYDVLRQ� � � � � � � � � � � � � � �
RIIHQFH LQFOXGHV FKHDWLQJ D SXEOLF UHYHQXH DXWKRULW\ RU EHLQJ NQRZLQJO\ FRQFHUQHG LQ� RU� � � � � � � � � � � � �
LQ WDNLQJ VWHSV ZLWK D YLHZ WR� WKH IUDXGXOHQW HYDVLRQ RI WD[ DQG WD[ LQFOXGHV GXWLHV DQG� � � � � � � � � � � � � � � � �
VRFLDO�VHFXULW\�FRQWULEXWLRQV��

���� <RX ZLOO DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH JLYH ZULWWHQ QRWLFH WR XV XSRQ D EUHDFK� RU� � � � � � � � � � � � � � � �
VXVSHFWHG EUHDFK� RI DQ\ RI LWV REOLJDWLRQV LQ FODXVH ����� DQG RQ LWV EHFRPLQJ DZDUH RI� � � � � � � � � � � � � � � �
DQ\ DOOHJDWLRQ� LQYHVWLJDWLRQ� HYLGHQFH RU UHSRUW UHODWLQJ WR D EUHDFK RU SRVVLEOH EUHDFK RI� � � � � � � � � � � � � �
DQ\�RI�WKH�UHTXLUHPHQWV�RI�FODXVH��������

���� <RX ZLOO XVH \RXU EHVW HIIRUWV WR LQFOXGH LQ DQ\ VXE�FRQWUDFW ZKLFK \RX HQWHU LQWR LQ� � � � � � � � � � � � � � � �
FRQQHFWLRQ ZLWK WKHVH WHUPV D FODXVH PDWHULDOO\ HTXLYDOHQW WR WKLV FODXVH �� DQG ZLOO XVH� � � � � � � � � � � � � � �
EHVW HIIRUWV WR SURFXUH WKDW DQ\ VXFK VXE�FRQWUDFWRU �LQFOXGLQJ DQ\ GHOHJDWH� HQWHULQJ LQWR� � � � � � � � � � � � �
D IXUWKHU VXE�FRQWUDFW LQ UHODWLRQ WR WKHVH WHUPV ZLOO LQFOXGH D FODXVH PDWHULDOO\ HTXLYDOHQW� � � � � � � � � � � � � �
WR�WKLV�FODXVH�����LQ�WKH�VXE�VXE�FRQWUDFW��

��� ,17(//(&78$/�3523(57<��

���� ,Q�WKLV�FODXVH�����

������ ³�$ULVLQJ ,35 �´ PHDQV DOO ,35 FUHDWHG RU JHQHUDWHG LQ UHODWLRQ WR WKH RSHUDWLRQ� � � � � � � � � � � � �
DQG�WKH�IXQFWLRQLQJ�RI�WKH�3ODWIRUP��DV�ZHOO�DV�WKH�IXQG�UDLVLQJ�SURFHVV��

������ ³%DFNJURXQG ,35´ �PHDQV DQ\ DQG DOO ,35 WKDW DUH RZQHG E\ RU OLFHQVHG WR D� � � � � � � � � � � � � � �
SDUW\ SULRU WR WKH HQWHULQJ LQWR WKHVH WHUPV RU GHYHORSHG RU RWKHUZLVH DFTXLUHG� � � � � � � � � � � � �
E\ D SDUW\ DIWHU HQWHULQJ LQWR WKHVH WHUPV RWKHU WKDQ WKRXJK SDUWLFLSDWLRQ RU� � � � � � � � � � � � �
GHOLYHU\�RU�UHFHLSW�RI�RXU�VHUYLFHV��

������ ³�,35 �´ LV DQ\ DQG DOO LQWHOOHFWXDO SURSHUW\ ULJKWV RI DQ\ QDWXUH� DQ\ZKHUH LQ WKH� � � � � � � � � � � � � �
ZRUOG ZKHWKHU UHJLVWHUHG� UHJLVWUDEOH RU RWKHUZLVH� LQFOXGLQJ SDWHQWV� SHWW\� � � � � � � � �
SDWHQWV� XWLOLW\ PRGHOV� WUDGHPDUNV� WUDGH VHFUHWV� UHJLVWHUHG GHVLJQV DQG� � � � � � � � �
GRPDLQ QDPHV� DSSOLFDWLRQV IRU DQ\ RI WKH IRUHJRLQJ� WUDGH RU EXVLQHVV QDPHV�� � � � � � � � � � � �
JRRGZLOO� FRS\ULJKW DQG ULJKWV LQ WKH QDWXUH RI FRS\ULJKW� GHVLJQ ULJKWV� ULJKWV LQ� � � � � � � � � � � � �
GDWDEDVHV� PRUDO ULJKWV� NQRZ�KRZ DQG DQ\ RWKHU LQWHOOHFWXDO SURSHUW\ ULJKWV� � � � � � � � � �
ZKLFK VXEVLVW LQ FRPSXWHU VRIWZDUH� FRPSXWHU SURJUDPPHV� ZHEVLWHV�� � � � � � � �
GRFXPHQWV� LQIRUPDWLRQ� WHFKQLTXHV� EXVLQHVV PHWKRGV� GUDZLQJV� ORJRV�� � � � � � �
LQVWUXFWLRQ PDQXDOV� OLVWV DQG SURFHGXUHV DQG SDUWLFXODUV RI FXVWRPHUV�� � � � � � � � �
PDUNHWLQJ PHWKRGV DQG SURFHGXUHV DQG DGYHUWLVLQJ OLWHUDWXUH LQFOXGLQJ WKH ³ORRN� � � � � � � � � �
DQG�IHHO´�RI�DQ\�ZHEVLWHV��

���� 7KH SDUWLHV DJUHH WKDW WKHVH WHUPV GR QRW DIIHFW DQ\ ULJKWV RI RZQHUVKLS RI DQ\� � � � � � � � � � � � � � �
%DFNJURXQG ,35 ZKLFK VKDOO DW DOO WLPHV UHPDLQ ZLWK WKH RZQHU RI VXFK %DFNJURXQG ,35� � � � � � � � � � � � � � �
DQG H[FHSW DV VSHFLILFDOO\ VHW RXW LQ WKHVH WHUPV� QRWKLQJ LQ WKHVH WHUPV ZLOO JUDQW RU EH� � � � � � � � � � � � � � � � �
GHHPHG WR JUDQW LPSOLHGO\ RU RWKHUZLVH RZQHUVKLS RI RU ULJKWV RI XVH RI VXFK %DFNJURXQG� � � � � � � � � � � � � � �
,35�WR�WKH�RWKHU�SDUW\��

���� 7KH SDUWLHV DJUHH WKDW DQ\ $ULVLQJ ,35 ZLOO YHVW VROHO\ DQG DEVROXWHO\ LQ XV DQG \RX DVVLJQ� � � � � � � � � � � � � � � � �
�RU ZLOO SURFXUH WKH DVVLJQPHQW� ZLWK IXOO WLWOH JXDUDQWHH RI WLWOH WR XV DOO SUHVHQW DQG� � � � � � � � � � � � � � � �
IXWXUH ULJKWV DQG LQWHUHVW LQ WKH $ULVLQJ ,35� LQFOXGLQJ� ZLWKRXW H[FHSWLRQ RU FRQGLWLRQV� DOO� � � � � � � � � � � � � �
ULJKWV WR UHSURGXFWLRQ� SUHVHQWDWLRQ� WUDQVODWLRQ� DGDSWLRQ� WUDQVIRUPDWLRQ� DUUDQJHPHQW� � � � � � � �
DQG PRUH JHQHUDOO\ WKH ULJKW WR H[SORLW� IRU DQ\ XVDJH DQG DQ\ GLUHFW RU LQGLUHFW RSHUDWLRQ� � � � � � � � � � � � � � � �
RI�DQ\�RU�DOO�SDUWV�RI�WKH�$ULVLQJ�,35��IRU�DQ\�SXUSRVH��LQ�DQ\�IRUP�DQG�DQ\�PHGLXP���

���� )RU WKH DYRLGDQFH RI GRXEW� WKH SDUWLHV DJUHH WKDW DQ\ FXVWRPHU GDWD� DQ\ DQG DOO ,35V� � � � � � � � � � � � � � � �
RZQHG E\ RU OLFHQVHG WR XV LQFOXGLQJ GDWDEDVHV� GHVLJQV� GUDZLQJV� SURFHVVHV DQG� � � � � � � � � � � �

�



GHYHORSPHQWV ZKLFK PD\ EH VXSSOLHG WR RU KHOG E\ \RX UHPDLQ RXU VROH DQG XQGLYLGHG� � � � � � � � � � � � � � �
SURSHUW\�DQG�\RX�KDV�QR�ULJKW�WR�XVH�VXFK�,35V��

���� ,I DQ\ DOOHJDWLRQ LV PDGH RU DQ\ FODLP DVVHUWHG E\ DQ\ WKLUG SDUW\ DJDLQVW XV� RU DQ\ WKLUG� � � � � � � � � � � � � � � � � �
SDUW\ FODLPLQJ WLWOH IURP RU WKURXJK XV� WKDW DQ\ DFW GRQH RU SURSRVHG WR EH GRQH E\ \RX� � � � � � � � � � � � � � � � � �
FRQVWLWXWHV D YLRODWLRQ RU LQIULQJHPHQW RI DQ\ ,35V ULJKW KHOG E\ D WKLUG SDUW\ �³�,35� � � � � � � � � � � � � � �
&ODLP �´�� \RX ZLOO LQGHPQLI\ XV DJDLQVW DQ\ ORVV� OLDELOLW\ RU GDPDJH �LQFOXGLQJ DOO FRVWV� � � � � � � � � � � � � �
DQG H[SHQVHV� DULVLQJ GLUHFWO\ RXW RI VXFK DOOHJDWLRQ RU FODLP ZKHWKHU LQ FRQWUDFW� WRUW� � � � � � � � � � � � � �
�LQFOXGLQJ�QHJOLJHQFH��RU�RWKHUZLVH�KRZHYHU�FDXVHG��:H�VKDOO��

������ QRWLI\�\RX�LQ�ZULWLQJ�RI�DQ\�,35�&ODLP��

������ DOORZ \RX WR FRQGXFW DOO QHJRWLDWLRQV DQG SURFHHGLQJV DQG SURYLGH \RX ZLWK� � � � � � � � � � � �
VXFK UHDVRQDEOH DVVLVWDQFH DV LV UHTXLUHG E\ \RX� HDFK DW \RXU FRVW� UHJDUGLQJ� � � � � � � � � � � � �
WKH�,35�FODLP��DQG�

������ QRW� ZLWKRXW SULRU FRQVXOWDWLRQ ZLWK \RX� PDNH DQ\ DGPLVVLRQ UHODWLQJ WR WKH� � � � � � � � � � � �
,35 &ODLP RU DWWHPSW WR VHWWOH LW� SURYLGHG WKDW \RX FRQVLGHU DQG GHIHQG DQ\� � � � � � � � � � � � � �
,35 &ODLP GLOLJHQWO\� XVLQJ FRPSHWHQW FRXQVHO DQG LQ VXFK D ZD\ DV WR QRW� � � � � � � � � � � � � �
EULQJ�WKH�RXU�UHSXWDWLRQ�LQWR�GLVUHSXWH��

��� $11281&(0(176� �

���� 7KH SDUWLHV ZLOO QRW PDNH DQ\ SXEOLF DQQRXQFHPHQWV� QRU SHUPLW D SXEOLF DQQRXQFHPHQW� � � � � � � � � � � � �
WR�EH�PDGH��XQOHVV�DJUHHG�LQ�DFFRUGDQFH�ZLWK�D�PDUNHWLQJ�SODQ��WR�EH�DJUHHG�VHSDUDWHO\���

���� 1RWZLWKVWDQGLQJ FODXVH ������ WKH &RPSDQ\ RU ZH PD\ PDNH D SXEOLF DQQRXQFHPHQW LI� � � � � � � � � � � � �
DQG WR WKH H[WHQW UHTXLUHG E\ ODZ RU E\ DQ\ JRYHUQPHQWDO RU UHJXODWRU\ DXWKRULW\� � � � � � � � � � � � � �
�LQFOXGLQJ DQ\ VWRFN H[FKDQJH RU OLVWLQJ DXWKRULW\�� ,I WKH &RPSDQ\ LV UHTXLUHG WR PDNH D� � � � � � � � � � � � � � �
SXEOLF DQQRXQFHPHQW E\ ODZ RU E\ DQ\ JRYHUQPHQWDO RU UHJXODWRU\ DXWKRULW\ �LQFOXGLQJ� � � � � � � � � � � �
DQ\�VWRFN�H[FKDQJH�RU�OLVWLQJ�DXWKRULW\��WKH�&RPSDQ\�ZLOO��

������ SURPSWO\�JLYH�XV�ZULWWHQ�QRWLFH��DQG��

������ XVH UHDVRQDEOH HQGHDYRXUV WR DJUHH ZLWK XV WKH IRUP� FRQWHQW DQG WLPLQJ RI� � � � � � � � � � � � �
WKH�SXEOLF�DQQRXQFHPHQW��

SURYLGHG�WKDW�GRLQJ�VR�ZRXOG�QRW�FDXVH�D�SDUW\�WR�EUHDFK�WKH�UHOHYDQW�ODZ�RU�UHTXLUHPHQW��

��� (17,5(�$*5((0(17 �

���� 7KHVH WHUPV FRQVWLWXWH WKH HQWLUH DJUHHPHQW EHWZHHQ \RX DQG XV DQG VXSHUVHGH DQ\ SULRU� � � � � � � � � � � � � �
DJUHHPHQW�RU�DUUDQJHPHQW�LQ�UHVSHFW�RI�LWV�VXEMHFW�PDWWHU�DQG��

������ QHLWKHU \RX QRU ZH KDYH HQWHUHG LQWR DQ DJUHHPHQW XQGHU WKHVH WHUPV LQ� � � � � � � � � � � � �
UHOLDQFH XSRQ� DQG LW ZLOO KDYH QR UHPHG\ LQ UHVSHFW RI� DQ\ PLVUHSUHVHQWDWLRQ�� � � � � � � � � � � � �
UHSUHVHQWDWLRQ RU VWDWHPHQW �ZKHWKHU PDGH E\ DQRWKHU SDUW\ RU DQ\ RWKHU� � � � � � � � � � �
SHUVRQ DQG ZKHWKHU PDGH WR \RX RU XV RU DQ\ RWKHU SHUVRQ� ZKLFK LV QRW� � � � � � � � � � � � � � �
H[SUHVVO\�VHW�RXW�LQ�WKHVH�WHUPV��

������ WKH RQO\ UHPHGLHV DYDLODEOH IRU DQ\ PLVUHSUHVHQWDWLRQ RU EUHDFK RI DQ\� � � � � � � � � � �
UHSUHVHQWDWLRQ RU VWDWHPHQW ZKLFK ZDV PDGH SULRU WR HQWU\ LQWR DQ DJUHHPHQW� � � � � � � � � � � �
XQGHU WKHVH WHUPV DQG ZKLFK LV H[SUHVVO\ VHW RXW LQ WKHVH WHUPV ZLOO EH IRU� � � � � � � � � � � � � � �
EUHDFK�RI�FRQWUDFW��DQG�

������ QRWKLQJ LQ WKLV FODXVH ��� ZLOO EH LQWHUSUHWHG RU FRQVWUXHG DV OLPLWLQJ RU H[FOXGLQJ� � � � � � � � � � � � � �
WKH�OLDELOLW\�RI�DQ\�SHUVRQ�IRU�IUDXG�RU�IUDXGXOHQW�PLVUHSUHVHQWDWLRQ��

��� ,//(*$/��81/$:)8/��92,'�25�81(1)25&($%/(�7(506 �

���� ,I DQ\ SURYLVLRQ RI WKHVH WHUPV LV IRXQG E\ DQ\ FRXUW RU ERG\ RU DXWKRULW\ RI FRPSHWHQW� � � � � � � � � � � � � � � � �
MXULVGLFWLRQ WR EH LOOHJDO� XQODZIXO� YRLG RU XQHQIRUFHDEOH� VXFK WHUP ZLOO EH GHHPHG WR EH� � � � � � � � � � � � � � �

�



VHYHUHG IURP WKHVH WHUPV DQG WKLV ZLOO QRW DIIHFW WKH UHPDLQGHU RI WKHVH WHUPV DQG� � � � � � � � � � � � � � �
FRQGLWLRQV�ZKLFK�ZLOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��

��� &2817(53$576� �

7KHVH WHUPV PD\ EH H[HFXWHG LQ DQ\ QXPEHU RI FRXQWHUSDUWV� HDFK RI ZKLFK ZLOO FRQVWLWXWH DQ� � � � � � � � � � � � � � � �
RULJLQDO��EXW�ZKLFK�ZLOO�WRJHWKHU�FRQVWLWXWH�RQH�DJUHHPHQW��

��� 5,*+76�2)�7+,5'�3$57,(6 �

���� 7KH SDUWLHV LQWHQG WKDW WKHVH WHUPV ZLOO EH HQIRUFHDEOH EHWZHHQ DOO SDUWLHV ZKLFK KDYH� � � � � � � � � � � � � �
VLJQHG XS WR DQG DJUHHG WR DELGH E\ WKHVH WHUPV� ZKHWKHU DW WKH WLPH RI WKH VLJQLQJ RI� � � � � � � � � � � � � � � � � �
WKHVH WHUPV RU E\ YLUWXH RI EHFRPLQJ D VLJQDWRU\ WR WKHVH WHUPV DW D ODWHU GDWH� 7KH� � � � � � � � � � � � � � � � �
SDUWLHV GR QRW LQWHQG WKDW WKHVH WHUPV ZLOO EH HQIRUFHDEOH E\ DQ\ SHUVRQ ZKR LV QRW VLJQHG� � � � � � � � � � � � � � � � �
XS�WR�WKHVH�WHUPV��

��� *29(51,1*�/$:�$1'�-85,6',&7,21 �

���� 7KHVH WHUPV DQG DQ\ QRQ�FRQWUDFWXDO REOLJDWLRQV DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK WKHP� � � � � � � � � � � � � �
VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK ODZ ZKLFK DSSOLHV LQ WKH $'*0� � � � � � � � � � � � � � �
DQG� IRU WKH EHQHILW RI ERWK SDUWLHV� WKH $'*0 FRXUWV VKDOO KDYH H[FOXVLYH MXULVGLFWLRQ WR� � � � � � � � � � � � � � �
VHWWOH DQ\ GLVSXWH� FRQWURYHUV\ RU FODLP DULVLQJ RXW RI� RU LQ FRQQHFWLRQ ZLWK WKHVH WHUPV�� � � � � � � � � � � � � � �
RU WKH EUHDFK� WHUPLQDWLRQ RU LQYDOLGLW\ RI WKHP� RU UHODWLQJ WR DQ\ QRQ�FRQWUDFWXDO� � � � � � � � � � � � �
REOLJDWLRQV�DULVLQJ�IURP�RU�LQ�FRQQHFWLRQ�ZLWK�WKHP��

��� 7+,5'�3$57<�,1)250$7,21� �

���� ,QIRUPDWLRQ PD\ EH PDGH DYDLODEOH LQ WKH SODWIRUP ZKLFK KDV EHHQ SURYLGHG WR XV E\� � � � � � � � � � � � � � �
WKLUG SDUWLHV� <RX DFFHSW WKDW ZH GR QRW WDNH UHVSRQVLELOLW\ IRU WKH LQIRUPDWLRQ VXFK WKLUG� � � � � � � � � � � � � � �
SDUWLHV PD\ SURYLGH� DQG \RX PXVW SHUIRUP \RXU RZQ DVVHVVPHQW RI WKH YDOXH� DQG� � � � � � � � � � � � � �
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