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7HQDQW�VKDOO�UHFHLYH�QRWLFH�UHJDUGLQJ�UHQHZDO�RSWLRQV��

��@BBBBB�2SWLRQ���±�0RQWK�WR�0RQWK�EHJLQQLQJ�B>/HDVH�/HDVH6WDUW'DWH܆
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����35(0,6(6��6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�5HQWDO�$JUHHPHQW��7HQDQW�DJUHHV�WR�OHDVH�IURP�/DQGORUG�WKH�IROORZLQJ�
܆ 6LWH���RU���J 6LWH�DQG�+RPH��&KHFN�RQH��
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ZĞĐƵƌƌŝŶŐ�ŚĂƌŐĞƐ;͕͕ΗW�Z<ΗͿ����������������� ZLOO�EH�FROOHFWHG�ZLWK�WKH�UHQW��7HQDQW�DJUHHV�WR�SD\�WKH�PRQWKO\�UHQW�DQG�PRQWKO\�PXQLFLSDO�SHUPLW�IHHV�WR

/DQGORUG�LQ�DGYDQFH�RI�RU�RQ�WKH�BBB�VW��ILUVW��������GD\�RI�HDFK�PRQWK�GXULQJ�WKH�WHQDQF\��7HQDQW
V�IDLOXUH�WR�PDNH�IXOO�SD\PHQW�RI�WKH�PRQWKO\�UHQW�DQG
DGGLWLRQDO�IHHV�E\�WKH�GDWH�VHW�IRUWK�VKDOO�FRQVWLWXWH�D�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW��/DQGORUG�VKDOO�SURYLGH�D�UHFHLSW�IRU�FDVK�SD\PHQWV�RI�UHQW�
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7HQDQW�VKDOO�SD\�/DQGORUG�WKH�IROORZLQJ�FKDUJHV�LQ�FRQQHFWLRQ�ZLWK�WKH�LQVWDOODWLRQ�RI�WKH�+RPH�RQ�WKH�6LWH�RU�UHPRYDO�RI�WKH�+RPH�IURP�WKH�6LWH��
/DQGORUG�WUDQVSRUWLQJ�WKH�+RPH�RQ�RU�RII�WKH�6LWH����������������������� &RQQHFWLQJ�RU�GLVFRQQHFWLQJ�XWLOLW\�VHUYLFHV�����������������������

127(��$Q\�FKDUJHV�LQ�WKLV�SDUDJUDSK�PXVW�UHIOHFW�DFWXDO�PDWHULDO�DQG�ODERU�FRVWV�DQG�VKDOO�EH�ILOOHG�LQ�DV�DSSURSULDWH�

/$7(�)((��
J $�ODWH�FKDUJH�RI���WƌŽƉĞƌƚǇ͘&ŝǆĞĚ�ŵŽƵŶƚ;Ϳ������ZLOO�DSSO\�DIWHU�WKH�BBϱƚŚ�;ĨŝĨƚŚͿͺͺ�GD\�RI�WKH�PRQWK���,I�UHQW�RU�RWKHU�FKDUJHV�UHTXLUHG�WR�EH�SDLG
E\�7HQDQW�WR�/DQGORUG�XQGHU�WKLV�5HQWDO�$JUHHPHQW�LV�QRW�UHFHLYHG�E\�/DQGORUG�ZKHQ�GXH��7HQDQW�VKDOO�SD\�/DQGORUG�D�ODWH�IHH��$FFHSWDQFH�RI�DQ\�ODWH�IHH
VKDOO�QRW�FRQVWLWXWH�D�ZDLYHU�RI�7HQDQW
V�GHIDXOW�RI�WKH�SDVW�GXH�DPRXQW�QRU�SUHYHQW�/DQGORUG�IURP�H[HUFLVLQJ�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WR
/DQGORUG��1R�ODWH�IHH�ZLOO�EH�FKDUJHG�IRU�QRQSD\PHQW�RI�D�ODWH�IHH��

16)�&+$5*(6��$Q�LQVXIILFLHQW�IXQGV�FKDUJH�RI��WƌŽƉĞƌƚǇ͘hƐĞƌ�ĞĨŝŶĞĚ&ŝĞůĚ;ΗE^&�&ĞĞΗͿ������ZLOO�DSSO\�WR�DQ\�FKHFN�RU�RWKHU�SD\PHQW�UHWXUQHG�WR
/DQGORUG�GXH�WR�LQVXIILFLHQW�IXQGV��/DQGORUG�KDV�WKH�ULJKW�WR�GHPDQG�WKDW�DQ\�UHWXUQHG�LWHP�EH�UHSODFHG�E\�D�FDVKLHU
V�FKHFN��FHUWLILHG�FKHFN��FDVK�RU�PRQH\
RUGHU��,I�WZR�RU�PRUH�FKHFNV�RU�EDQN�GUDIWV�DUH�UHWXUQHG�IRU�LQVXIILFLHQW�IXQGV�GXULQJ�WKH�WHUP�RI�WKLV�5HQWDO�$JUHHPHQW��/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR
GHPDQG�WKDW�DOO�IXWXUH�SD\PHQWV�EH�SDLG�E\�FDVKLHU
V�FKHFN��FHUWLILHG�FKHFN�RU�PRQH\�RUGHU�
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$&&(37$1&(�2)�5(17��7HQDQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LI�/DQGORUG�ILOHV�IRU�DQ�HYLFWLRQ��WKH�HYLFWLRQ�PD\�QRW�EH�GLVPLVVHG�VROHO\�EHFDXVH�WKH
/DQGORUG�DFFHSWV�SDVW�GXH�UHQW�IURP�7HQDQW�DIWHU�WKH�WHUPLQDWLRQ�RI�WKH�WHQDQF\�

����6(59,&(6��8VH�WKH�OLVWV�EHORZ�WR�LQGLFDWH�WKH�VHUYLFH�SURYLGHU�DQG�UDWH�RU�PHWKRG�RI�FKDUJLQJ�LI�FKDUJHG�E\�/DQGORUG�
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,I�QR�ER[�LV�FKHFNHG�DERYH��QR�VHUYLFHV�DUH�IXUQLVKHG�E\�/DQGORUG�DQG�LQFOXGHG�LQ�WKH�UHQW�

$Q\�LQFUHDVH�LQ�FKDUJHV�E\�D�XWLOLW\�SURYLGHU�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�7HQDQW���,I�D�FKDQJH�LQ�XWLOLW\�SURYLGHU�RU�ELOOHU�RFFXUV�GXULQJ�WKH�WHUP�RI�WKH�5HQWDO
$JUHHPHQW��7HQDQW�DJUHHV�WR�SD\�WKH�QHZ�SURYLGHU�IRU�XWLOLW\�VHUYLFHV�

�D��7HQDQW�VKDOO�SURPSWO\�SD\�IRU�DOO�XWLOLW\�VHUYLFHV�ZKHQ�GXH��$Q\�VHUYLFHV�IXUQLVKHG�E\�/DQGORUG�DQG�ELOOHG�WR�7HQDQW�VKDOO�EH�SDLG�E\�7HQDQW�DV�DGGLWLRQDO
UHQW�ZLWK�WKH�QH[W�SD\PHQW�RI�PRQWKO\�UHQW�GXH�DIWHU�UHFHLSW�RI�/DQGORUG
V�ELOO��,I�DQ\�VHUYLFHV�DUH�WR�EH�SURYLGHG�E\�/DQGORUG��WKHQ�/DQGORUG�VKDOO�PDNH�DOO
UHDVRQDEOH�HIIRUWV�WR�SURYLGH�VXFK�VHUYLFHV��EXW�LQ�QR�HYHQW�VKDOO�/DQGORUG�EH�OLDEOH�IRU�GDPDJHV��QRU�VKDOO�WKH�UHQW�EH�DEDWHG�RU�VXEMHFW�WR�RIIVHW�RU�GHGXFWLRQ
IRU�WHPSRUDU\�IDLOXUH�WR�IXUQLVK�RU�DQ\�GHOD\�LQ�IXUQLVKLQJ�DQ\�RI�WKH�VHUYLFHV��QRU�VKDOO�WKH�WHPSRUDU\�IDLOXUH�WR�IXUQLVK�DQ\�VHUYLFHV�EH�FRQVWUXHG�DV�D
FRQVWUXFWLYH�HYLFWLRQ�RI�7HQDQW�RU�UHOLHYH�7HQDQW�IURP�WKH�GXW\�RI�REVHUYLQJ�DQG�SHUIRUPLQJ�DOO�RI�WKH�SURYLVLRQV�RI�WKLV�5HQWDO�$JUHHPHQW���/DQGORUG�VKDOO�PDNH
DOO�UHDVRQDEOH�HIIRUWV�WR�SURPSWO\�UHVWRUH�VHUYLFHV�WR�WKH�6LWH��/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�WUDQVIHU�WKH�UHVSRQVLELOLW\�IRU�VHUYLFHV�VKRZQ�SURYLGHG�E\�/DQGORUG
DQG�QRW�LQFOXGHG�LQ�WKH�UHQW�WR�D�PXQLFLSDO�RU�RWKHU�XWLOLW\�FRPSDQ\��DQG�XSRQ�QRWLFH�RI�VXFK�WUDQVIHU��7HQDQW�DJUHHV�WR�SD\�WKH�QHZ�SURYLGHU�IRU�VXFK�VHUYLFH
DQG�/DQGORUG�VKDOO�WKHUHDIWHU�QRW�EH�UHVSRQVLEOH�IRU�WKH�IXUQLVKLQJ�RI�DQ\�VXFK�VHUYLFH��,I�7HQDQW�IDLOV�WR�SD\�DQ\�FKDUJHV�ZKHQ�GXH��7HQDQW�VKDOO�EH�LQ�EUHDFK
RI�WKLV�5HQWDO�$JUHHPHQW��

�E��7HQDQW�VKDOO�EH�UHVSRQVLEOH�DQG�SD\�IRU�FRQQHFWLQJ�DQG�RU�GLVFRQQHFWLQJ�DOO�XWLOLWLHV�IURP�WKH�+RPH�WR�WKH�XWLOLW\�FRQQHFWLRQ�SRLQWV�SURYLGHG�E\�WKH
&RPPXQLW\��LQFOXGLQJ�WKH�FRVW�RI�SDUWV�QHHGHG�IRU�FRQQHFWLRQV��$OO�XWLOLW\�FRQQHFWLRQV�VKDOO�EH�GRQH�LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�FRGHV�DQG�LQGXVWU\
VWDQGDUGV��7HQDQW�VKDOO�PDLQWDLQ�DQ�DGHTXDWH�DPRXQW�RI�SURWHFWLRQ�LQ�FROG�ZHDWKHU�WR�SUHYHQW�GDPDJH�WR�WKH�ZDWHU�VXSSO\�OLQHV�DQG�DQ\�YDOYHV�DQG�PHWHULQJ
HTXLSPHQW�WKDW�LW�PD\�FRQWDLQ��7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�GDPDJH�UHVXOWLQJ�IURP�7HQDQW
V�IDLOXUH�WR�PDLQWDLQ�D�UHDVRQDEOH�DPRXQW�RI�SURWHFWLRQ���

�F��7HQDQW�VKDOO�FRPSO\�ZLWK�DOO�SUHVHQW�DQG�IXWXUH�ODZV�DQG�UHJXODWLRQV�UHJDUGLQJ�WKH�FROOHFWLRQ��VRUWLQJ��VHSDUDWLRQ��DQG�UHF\FOLQJ�RI�ZDVWH�SURGXFWV��JDUEDJH�
UHIXVH��DQG�WUDVK���5HF\FOLQJ�/DZV����7HQDQW�VKDOO�SD\�DQ\�FRVW�ZKLFK�PD\�EH�LPSRVHG�XSRQ�7HQDQW�GLUHFWO\�DV�D�UHVXOW�RI�WKH�LPSRVLWLRQ�RI�RU�FKDQJH�LQ�DQ\
5HF\FOLQJ�/DZV�DQG�LI�VXFK�FRVWV�DUH�LPSRVHG�XSRQ�/DQGORUG�IRU�WKH�EHQHILW�RI�DOO�RI�WKH�7HQDQWV�RI�WKH�&RPPXQLW\��WKHQ�7HQDQW�VKDOO�SD\�D�SURSRUWLRQDO�VKDUH
RI�VXFK�FRVWV��7HQDQW�VKDOO�DOVR�SD\�DOO�FRVWV��ILQHV��SHQDOWLHV�RU�GDPDJHV�WKDW�PD\�EH�LPSRVHG�RQ�/DQGORUG�RU�7HQDQW�E\�UHDVRQ�RI�7HQDQW
V�IDLOXUH�WR�FRPSO\
ZLWK�5HF\FOLQJ�/DZV�RU�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK��7HQDQW�H[SUHVVO\�DFNQRZOHGJHV�WKDW�DOO�WKH�FRVWV�LQ�FRQQHFWLRQ�ZLWK�5HF\FOLQJ�/DZV�DUH�QRW�LQFOXGHG
LQ�WKH�UHQW���

�G��7KH�6LWH�KDV�WKH�HOHFWULFDO�VHUYLFH�VKRZQ�RQ�SDJH����7HQDQW�DFNQRZOHGJHV�WKDW�FKDQJHV�WR�HOHFWULFDO�VHUYLFH�DPSHUDJH�RU�DQ�LQFUHDVH�LQ�ZDWHU�ULVHU�VL]H��LI
UHTXHVWHG�E\�7HQDQW�LQ�ZULWLQJ��ZLOO�EH�SHUIRUPHG�DW�7HQDQW
V�H[SHQVH�E\�/DQGORUG�RQO\�RU�E\�D�OLFHQVHG�FRQWUDFWRU�DFFHSWDEOH�WR�/DQGORUG�

���6(&85,7<�'(326,7�����^ĞĐƵƌŝƚǇ�ĞƉŽƐŝƚ,ĞůĚ;Ϳ����������WKH�PD[LPXP�LV�VHW�E\�VWDWH�ODZ���8SRQ�H[HFXWLRQ�RI�WKLV�5HQWDO�$JUHHPHQW��7HQDQW�VKDOO
GHSRVLW�ZLWK�/DQGORUG�WKH�6HFXULW\�'HSRVLW�DV�VHFXULW\�IRU�WKH�SHUIRUPDQFH�E\�7HQDQW�RI�DOO�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�5HQWDO�$JUHHPHQW��7HQDQW�KDV
VHYHQ�GD\V�DIWHU�WKH�FRPPHQFHPHQW�RI�WKH�7HQDQF\�WR�LQVSHFW�WKH�3UHPLVHV�DQG�QRWLI\�/DQGORUG�RI�DQ\�GDPDJHV�RU�GHIHFWV�LQ�WKH�3UHPLVHV�ZKLFK�H[LVWHG
EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�7HQDQF\��,I�QR�QRWLFH�LV�JLYHQ�E\�7HQDQW�ZLWKLQ�WKH�VHYHQ�GD\�SHULRG��LW�VKDOO�EH�SUHVXPHG�WKDW�QR�VXFK�GDPDJH�H[LVWHG�DQG

SAMPLE



�ZĞƐŝĚĞŶƚŝĂů�ZĞŶƚĂů��ŐƌĞĞŵĞŶƚ��������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������WĂŐĞ�ϯ�ŽĨ�ϲ

/ŶŝƚŝĂůƐ�ͬ�/ŶŝĐŝĂůĞƐ��ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>���ͮ��WK��Žǆ�ϴϳϱ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ��ͮ��;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ��ͮ��ŵĂŶĂŐĞƌΛŵŝĚĚůĞƚŽŶƌĞŶƚĂůƐ͘ĐŽŵ

WKDW�7HQDQW�UHFHLYHG�WKH�3UHPLVHV�LQ�JRRG�RUGHU�DQG�UHSDLU��/DQGORUG��DW�LWV�RSWLRQ��PD\�ZLWKKROG�IURP�WKH�VHFXULW\�GHSRVLW�DPRXQWV�SHUPLWWHG�XQGHU�:LV�
$GPLQ��&RGH�$7&3��������DQG�RU�:LV��6DW���������

���5(1(:$/�$1'�+2/'29(5��3ULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�7HUP�RI�WKLV�5HQWDO�$JUHHPHQW��/DQGORUG�DQG�7HQDQW�PD\�HQWHU�LQWR�D�QHZ�UHQWDO�DJUHHPHQW�RU
DQ�H[WHQVLRQ�RI�WKLV�5HQWDO�$JUHHPHQW��,I�DQ\�FKDQJHV�LQ�WKH�WHUPV�RU�FRQGLWLRQV�RI�WHQDQF\�DUH�WR�EH�PDGH��WKHQ�/DQGORUG�VKDOO�QRWLI\�7HQDQW�LQ�ZULWLQJ�RI�VXFK
FKDQJHV�DW�OHDVW����GD\V�EHIRUH�WKH�GDWH�ZKHQ�WKH�QHZ�UHQWDO�DJUHHPHQW�RU�H[WHQVLRQ�RI�WKLV�5HQWDO�$JUHHPHQW�VKDOO�EH�HIIHFWLYH��7HQDQW�VKDOO�KDYH����GD\V
DIWHU�UHFHLSW�RI�WKH�QRWLFH�WR�QRWLI\�/DQGORUG�LQ�ZULWLQJ�RI�7HQDQW
V�DFFHSWDQFH�RU�UHMHFWLRQ�RI�WKH�QHZ�UHQWDO�DJUHHPHQW�RU�H[WHQVLRQ�RI�WKLV�5HQWDO�$JUHHPHQW
DQG�LI�7HQDQW�IDLOV�WR�JLYH�VXFK�QRWLILFDWLRQ�RU�UHMHFWV�WKH�QHZ�UHQWDO�DJUHHPHQW�RU�H[WHQVLRQ�RI�WKLV�5HQWDO�$JUHHPHQW��WKHQ�WKH�5HQWDO�$JUHHPHQW�VKDOO
WHUPLQDWH�RQ�WKH�ODVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�H[SLUDWLRQ�RI�WKH����GD\�QRWLFH�SHULRG��,I�7HQDQW�UHPDLQV�LQ�SRVVHVVLRQ�RI�WKH�3UHPLVHV�DIWHU�WKH�H[SLUDWLRQ
RI�WKH�7HUP�RU�RWKHU�WHUPLQDWLRQ�RI�WKLV�5HQWDO�$JUHHPHQW�ZLWKRXW�FRQVHQW�RI�/DQGORUG��WKHQ�7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�GDPDJHV�VXVWDLQHG�E\�/DQGORUG
UHVXOWLQJ�IURP�7HQDQW
V�KROGLQJ�RYHU��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�FODLPV�RU�UHQWV�UHODWLQJ�WR�VXEVHTXHQW�RFFXSDQWV�RI�WKH�3UHPLVHV���$V�DOORZHG�XQGHU
:LV��6WDW����������/DQGORUG�VKDOO�UHFRYHU�DV�PLQLPXP�GDPDJHV�WZLFH�WKH�UHQWDO�YDOXH�DSSRUWLRQHG�RQ�D�GDLO\�EDVLV�IRU�WKH�WLPH�WKH�WHQDQW�UHPDLQV�LQ
SRVVHVVLRQ���

7(1$17�127,&(�72�(1'�0217+�72�0217+�7(1$1&<��:ULWWHQ�QRWLFH�PXVW�EH�UHFHLYHG�E\�WKH�/DQGORUG�DW�OHDVW�WZHQW\�HLJKW������GD\V�SULRU�WR�WKH
HQGLQJ�RI�D�PRQWK�WR�PRQWK�WHQDQF\���$�PRQWK�WR�PRQWK�WHQDQF\�PD\�RQO\�EH�WHUPLQDWHG�DW�WKH�HQG�RI�D�UHQWDO�SHULRG���$�UHQWDO�SHULRG�UXQV�IURP�WKH�ILUVW�GD\�RI
D�FDOHQGDU�PRQWK�WKURXJK�WKH�ODVW�GD\�RI�D�FDOHQGDU�PRQWK�

���127,&(6�2)�7(50,1$7,21�2)�$�5(17$/�$*5((0(17�)25�21(�<($5�25�(;&((',1*�21(�<($5��,I�WKH�5HQWDO�$JUHHPHQW�WHUP�RQ�SDJH���LV
IRU�PRUH�WKDQ���\HDU��WKHQ��/DQGORUG�DQG�7HQDQW�DJUHH�WR�IROORZ�WKH�WHUPLQDWLRQ�SURFHGXUHV�VHW�IRUWK�LQ�:LV��6WDWV�������������D��WR��F��XQOHVV�WKH�WHQDQF\�LV
EHLQJ�WHUPLQDWHG�SXUVXDQW�WR�:LV��6WDWV����������P�������������F��DQG�����������

���86(���D��7KH�6LWH�VKDOO�EH�XVHG�RQO\�IRU�WKH�SODFHPHQW�RI�WKH�+RPH�DQG�IRU�D�SULYDWH�UHVLGHQFH�LQ�WKH�+RPH�IRU�DOO�QDPHG�7HQDQWV�DQG�DOO�QDPHG�PLQRU
GHSHQGHQWV�RI�7HQDQW�DV�VHW�IRUWK�RQ�7HQDQW
V�DSSOLFDWLRQ�DQG�WKLV�5HQWDO�$JUHHPHQW��$Q\�SHUVRQ�RWKHU�WKDQ�OLVWHG�RQ�WKH�5HQWDO�$JUHHPHQW�VKDOO�EH
FRQVLGHUHG�D�JXHVW���:LWKRXW�WKH�/DQGORUG¶V�ZULWWHQ�FRQVHQW��DQ\�JXHVW
V�VWD\�VKDOO�QRW�H[FHHG�D�WRWDO�RI�IRXUWHHQ�GD\V�ZLWKLQ�DQ\�WZHOYH�PRQWK
SHULRG�FRPPHQFLQJ�ZLWK�WKH�ILUVW�GD\�RI�WKH�JXHVW¶V�SUHVHQFH��,I�/DQGORUG�JUDQWV�ZULWWHQ�SHUPLVVLRQ�WR�H[WHQG�WKH�VWD\�EH\RQG�IRXUWHHQ�GD\V��7HQDQW
VKDOO�SD\�WR�/DQGORUG�DV�DGGLWLRQDO�UHQW�ΨWƌŽƉĞƌƚǇ͘hƐĞƌ�ĞĨŝŶĞĚ&ŝĞůĚ;ΗhŶĂƵƚŚŽƌŝǌĞĚ�'ƵĞƐƚƐ�&ĞĞΗͿͺͺͺͺͺ�SHU�GD\�WKDW�WKH�JXHVW�UHVLGHV�RQ
WKH�6LWH��7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DFWV�RI�7HQDQW
V�RWKHU�RFFXSDQWV�DQG�JXHVWV��/DQGORUG�VKDOO�KDYH�VROH�GLVFUHWLRQ�WR�GHWHUPLQH�ZKHQ�D�VWD\�KDV
H[FHHGHG�IRXUWHHQ�GD\V���$Q\�SHUVRQ�ZKR�LV�D�JXHVW�DQG�VHHNV�WR�VWD\�IRU�PRUH�WKDQ�IRXUWHHQ�GD\V�PXVW�EH�VFUHHQHG�E\�/DQGORUG�XVLQJ�/DQGORUG¶V�VWDQGDUG
SURFHGXUHV���$Q\�JXHVW�ZKR�GRHV�QRW�PHHW�VFUHHQLQJ�FULWHULD�PXVW�YDFDWH�
�E��7HQDQW�VKDOO�QRW�XVH�RU�SHUPLW�WKH�XVH�RI�WKH�6LWH�IRU�����DQ\�EXVLQHVV�HQWHUSULVH�LQFOXGLQJ�GD\FDUH�XQOHVV�DXWKRUL]HG�LQ�ZULWLQJ�E\�/DQGORUG������DQ\
XQODZIXO�SXUSRVH��RU�����DQ\�SXUSRVH�WKDW�ZLOO�DGYHUVHO\�DIIHFW�UHSXWDWLRQ�RI�WKH�/DQGORUG��WKH�&RPPXQLW\�RU�LWV�UHVLGHQWV����
�F��7HQDQW�VKDOO�QRW�XVH�RU�NHHS�LQ��RQ��RU�DERXW�WKH�6LWH�DQ\WKLQJ�ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW�LQVXUDQFH�FRYHUDJH�RI�WKH�+RPH�RU�WKH�&RPPXQLW\�
�G��7HQDQW�VKDOO�QRW�PDNH�H[FHVVLYH�QRLVH�RU�HQJDJH�LQ�DFWLYLWLHV�ZKLFK�XQGXO\�GLVWXUE�QHLJKERUV�RU�RWKHU�7HQDQWV�ZLWKLQ�WKH�&RPPXQLW\���7HQDQW�VKDOO�QRW
GLVWXUE�HLWKHU�WKH�/DQGORUG¶V�RU�RWKHU�7HQDQW¶V�ULJKW�WR�WKH�XVH�DQG�HQMR\PHQW�RI�WKH�SURSHUW\�RU�FUHDWH�D�QXLVDQFH�
�H��7HQDQW�VKDOO�QRW�NHHS�LQ�RU�DERXW�WKH�6LWH�DQ\�DQLPDO�XQOHVV�VSHFLILFDOO\�DSSURYHG�LQ�ZULWLQJ�E\�/DQGORUG�DQG�UHJLVWHUHG�ZLWK�WKH�&RPPXQLW\�PDQDJHPHQW��
/DQGORUG�ZLOO�DGPLQLVWHU�WKLV�SDUDJUDSK�LQ�FRQIRUPDQFH�ZLWK�7HQDQW¶V�ULJKWV�XQGHU�WKH�$PHULFDQ¶V�ZLWK�'LVDELOLWLHV�$FW��)DLU�+RXVLQJ�$FW�DQG�:LVFRQVLQ¶V
2SHQ�+RXVLQJ�/DZ�
�I��7HQDQW�VKDOO�LQ�HYHU\�UHVSHFW�FRPSO\�ZLWK�WKH�RUGLQDQFHV�RI�WKH�PXQLFLSDOLW\�LQ�ZKLFK�WKH�6LWH�LV�ORFDWHG�DQG�VKDOO�REH\�DOO�ODZIXO�RUGHUV��UXOHV�DQG
UHJXODWLRQV�RI�DOO�JRYHUQPHQWDO�DXWKRULWLHV���7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�ILQHV�RU�RWKHU�FKDUJHV�LPSRVHG�RQ�WKH�PDQXIDFWXUHG�KRPH�FRPPXQLW\�RU
LPSRVHG�E\�DQ\�OHYHO�RI�JRYHUQPHQW�DV�D�UHVXOW�RI�WKH�7HQDQW¶V�DFWLRQV�RU�LQDFWLRQV�
�J��7HQDQW�VKDOO�QRW�DWWDFK�RU�DIIL[�DQ\WKLQJ�WR�WKH�H[WHULRU�RI�WKH�+RPH�RU�FRQVWUXFW�DQ\�DFFHVVRU\�VWUXFWXUH�RQ�WKH�6LWH��LQFOXGLQJ�DQ\�JDUDJH��VKHG��EURDGFDVW
DQWHQQDH�JUHDWHU�WKDQ�WZHOYH�IHHW�KLJK��VDWHOOLWH�GLVK�ZLWK�D�GLDPHWHU�JUHDWHU�WKDQ�RQH�PHWHU��VRODU�SDQHO�RU�ZLQG�WXUELQH��H[WHULRU�ZRRG�EXUQLQJ�IXUQDFH�RU
VLPLODU�KHDWLQJ�VRXUFH��RU�RWKHU�GHYLFH�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�/DQGORUG���,I�/DQGORUG�FRQVHQWV��ZRUN�VKDOO�EH�GRQH�LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH
FRGHV�DQG�UHJXODWLRQV��7HQDQW�VKDOO�QRW�PDNH�DQ\�FKDQJH�WR�WKH�H[WHULRU�FRORU�RI�WKH�+RPH�RU�WR�DQ\�DFFHVVRU\�VWUXFWXUH�RQ�WKH�6LWH�ZLWKRXW�WKH�SULRU�ZULWWHQ
FRQVHQW�RI�/DQGORUG���7HQDQW�DFNQRZOHGJHV�WKDW�PRVW�FRQVWUXFWLRQ�UHTXLUHV�D�EXLOGLQJ�SHUPLW��7HQDQW�ZLOO�REWDLQ�DOO�UHTXLUHG�SHUPLWV��7KH�6LWH�DV�GHVFULEHG
HQGV�DW�WKH�URRI�OLQH���7KH�5HQWDO�$JUHHPHQW�GRHV�QRW�LQFOXGH�DQ�HDVHPHQW�IRU�OLJKW�RU�VRODU�DFFHVV�DV�WKLV�PDWWHU�LV�VSHFLILFDOO\�UHVHUYHG�E\�/DQGORUG���
�K���$Q\�DFFHVVRU\�EXLOGLQJ�WKDW�LV�QRW�DIIL[HG�WR�WKH�JURXQG�LV�FRQVLGHUHG�SHUVRQDO�SURSHUW\�DQG�7HQDQW�VKDOO�UHPRYH�WKH�DFFHVVRU\�EXLOGLQJ�XSRQ�UHPRYDO�RI
WKH�+RPH�XQOHVV�WKHUH�LV�D�VHSDUDWH�DJUHHPHQW�WR�WKH�FRQWUDU\���,I�WKH�DFFHVVRU\�EXLOGLQJ�LV�DIIL[HG�WR�WKH�JURXQG��LW�LV�FRQVLGHUHG�D�IL[WXUH�DQG�VKDOO�QRW�EH
UHPRYHG�DQG�EHFRPHV�SURSHUW\�RI�/DQGORUG�ZKHQ�7HQDQW�YDFDWHV�
�L��7HQDQW�VKDOO��ZLWKLQ����GD\V�DIWHU�WKH�LQVWDOODWLRQ�RI�WKH�+RPH�RQ�WKH�6LWH��LQVWDOO�D��VNLUW��DURXQG�WKH�IXOO�SHULPHWHU�RI�WKH�+RPH�ZKLFK�VKDOO�EH�ILUVW�DSSURYHG
E\�/DQGORUG��6NLUWLQJ�DURXQG�WKH�+RPH�VKDOO�EH�SURSHUO\�PDLQWDLQHG�E\�7HQDQW�GXULQJ�WKH�HQWLUH�5HQWDO�$JUHHPHQW�WHUP�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�DW�WKH
WLPH�RI�RULJLQDO�LQVWDOODWLRQ���
�M��+RPH�VKDOO�EH�LQVWDOOHG�E\�D�OLFHQVHG�DQG�LQVXUHG�LQVWDOOHU�WR�DSSOLFDEOH�VWDWH�VWDQGDUGV��
�N��([FHSW�DV�RWKHUZLVH�VWDWHG�LQ�WKLV�SDUDJUDSK��7HQDQW�VKDOO�QRW�FDXVH�RU�SHUPLW�DQ\�IODPPDEOH�RU�H[SORVLYH�PDWHULDO��RLO��UDGLRDFWLYH�PDWHULDO�RU�KD]DUGRXV�RU
WR[LF�ZDVWH�RU�VXEVWDQFH�WR�EH�EURXJKW�XSRQ��XVHG��VWRUHG�RU�GXPSHG�RQ�WKH�6LWH�RU�WKH�&RPPXQLW\��7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�UHTXLUHG�UHSDLU�
FOHDQ�XS�RU�GHWR[LILFDWLRQ�RI�WKH�6LWH�FDXVHG�E\�7HQDQW�DQG�VKDOO�LQGHPQLI\�/DQGORUG�IURP�DQ\�OLDELOLW\��FODLP�RU�H[SHQVH��3URSHU�XVH�DQG�VWRUDJH�RI�JDVROLQH�
JDV�FDQV��RLO��OLJKWHU�IOXLG��RWKHU�IODPPDEOHV��RU�/3�WDQNV�LV�UHTXLUHG���7KH�IRUHJRLQJ�FRYHQDQW�DQG�LQGHPQLW\�VKDOO�VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKLV�5HQWDO
$JUHHPHQW���
�O��8SRQ�WKH�WHUPLQDWLRQ�RI�WKLV�5HQWDO�$JUHHPHQW��DOO�WUHHV��VKUXEV�DQG�SODQWV�SODFHG�XSRQ�WKH�6LWH�E\�7HQDQW�DQG�DOO�DGGLWLRQV�DQG�LPSURYHPHQWV�WR�WKH�6LWH
E\�7HQDQW�VKDOO�UHPDLQ�XSRQ�WKH�6LWH�DQG�VKDOO�EH�WKH�SURSHUW\�RI�/DQGORUG�XQOHVV�WKHUH�LV�D�VHSDUDWH�ZULWWHQ�DJUHHPHQW�WR�WKH�FRQWUDU\��
�P��7KH�5HQWDO�$JUHHPHQW�LV�SUHGLFDWHG�XSRQ�DQ�DJUHHPHQW�EHWZHHQ�/DQGORUG�DQG�7HQDQW�V��UHJDUGLQJ�ZKR�RZQV�DQG�RFFXSLHV�WKH�KRPH��WKHUHIRUH��7HQDQW
VKDOO�QRW�HLWKHU�LQWHQWLRQDOO\�RU�XQLQWHQWLRQDOO\�DOWHU�RU�FKDQJH�WKH�LGHQWLW\�RI��RU�LQFUHDVH�RU�GHFUHDVH�WKH�QXPEHU�RI�RFFXSDQW�V��DQG�RU�RZQHUV�RI�WKH�+RPHSAMPLE



�ZĞƐŝĚĞŶƚŝĂů�ZĞŶƚĂů��ŐƌĞĞŵĞŶƚ��������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������WĂŐĞ�ϰ�ŽĨ�ϲ

/ŶŝƚŝĂůƐ�ͬ�/ŶŝĐŝĂůĞƐ��ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>���ͮ��WK��Žǆ�ϴϳϱ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ��ͮ��;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ��ͮ��ŵĂŶĂŐĞƌΛŵŝĚĚůĞƚŽŶƌĞŶƚĂůƐ͘ĐŽŵ

IURP�WKRVH�ZKR�ZHUH�OLVWHG�RQ�WKH�LQLWLDO�RU�DQ\�VXEVHTXHQW�5HQWDO�$JUHHPHQW��:ULWWHQ�DSSURYDO�RI�/DQGORUG�LV�QHHGHG�SULRU�WR�DQ\�FKDQJH�LQ�RZQHUVKLS�RU
RFFXSDQF\�RI�WKH�+RPH�

���$33/,&$7,21��7HQDQW�DWWHVWV�WKDW�DOO�UHSUHVHQWDWLRQV�PDGH�LQ�WKH�DSSOLFDWLRQ�IRU�WKLV�5HQWDO�$JUHHPHQW�DUH�LQFRUSRUDWHG�LQWR�WKLV�5HQWDO�$JUHHPHQW�DQG
PDGH�D�SDUW�RI�LW��7HQDQW�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�DOO�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�DSSOLFDWLRQ�LV�WUXH�DQG�XQGHUVWDQGV�WKDW�WKLV�LQIRUPDWLRQ�ZDV�JLYHQ�DV�DQ
LQGXFHPHQW�IRU�/DQGORUG�WR�HQWHU�LQWR�WKLV�5HQWDO�$JUHHPHQW�DQG�WKHUHIRUH�FRQVWLWXWHV�D�PDWHULDO�FRYHQDQW��,I�DQ\�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�DSSOLFDWLRQ�IRU
UHQWDO�LV�QRW�WUXH��FRUUHFW�DQG�FRPSOHWH��7HQDQW�VKDOO�EH�LQ�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW�DQG�/DQGORUG�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�5HQWDO
$JUHHPHQW�DQG�HYLFW�7HQDQW���

���&21',7,21�2)�35(0,6(6���3XUVXDQW�WR�:LV��6WDW������������EP���/DQGORUG�VKDOO�GLVFORVH�WR�D�SURVSHFWLYH�WHQDQW��EHIRUH�HQWHULQJ�LQWR�D�UHQWDO
DJUHHPHQW�ZLWK�RU�DFFHSWLQJ�DQ\�HDUQHVW�PRQH\�RU�VHFXULW\�GHSRVLW�IURP�WKH�SURVSHFWLYH�WHQDQW��DQ\�EXLOGLQJ�FRGH�RU�KRXVLQJ�FRGH�YLRODWLRQ�WR�ZKLFK�DOO�RI�WKH
IROORZLQJ�DSSO\�����7KH�/DQGORUG�KDV�DFWXDO�NQRZOHGJH�RI�WKH�YLRODWLRQ�����7KH�YLRODWLRQ�DIIHFWV�WKH�GZHOOLQJ�XQLW�WKDW�LV�WKH�VXEMHFW�RI�WKH�SURVSHFWLYH�UHQWDO
DJUHHPHQW�RU�D�FRPPRQ�DUHD�RI�WKH�SUHPLVHV�����7KH�YLRODWLRQ�SUHVHQWV�D�VLJQLILFDQW�WKUHDW�WR�WKH�SURVSHFWLYH�WHQDQW¶V�KHDOWK�RU�VDIHW\�����7KH�YLRODWLRQ�KDV�QRW
EHHQ�FRUUHFWHG���F��,I�WKH�SUHPLVHV�DUH�GDPDJHG�E\�ILUH��ZDWHU�RU�RWKHU�FDVXDOW\��QRW�WKH�UHVXOW�RI�WKH�QHJOLJHQFH�RU�LQWHQWLRQDO�DFW�RI�WKH�/DQGORUG��WKLV
VXEVHFWLRQ�LV�LQDSSOLFDEOH�DQG�HLWKHU�VXE������RU�����JRYHUQV�

���0$,17(1$1&(�$1'�5(3$,5��7HQDQW�VKDOO�DW�DOO�WLPHV�GXULQJ�WKH�5HQWDO�$JUHHPHQW�7HUP�NHHS�WKH�+RPH�DQG�DQ\�RWKHU�LPSURYHPHQWV�RQ�WKH�6LWH�LQ
JRRG�FRQGLWLRQ�DQG�UHSDLU�LQFOXGLQJ�UHJXODU�PRZLQJ�DQG�VQRZ�UHPRYDO��7HQDQW�VKDOO�NHHS�WKH�+RPH�OHYHOHG�DQG�DOO�H[WHULRU�VXUIDFHV�ZHOO�PDLQWDLQHG��$Q\
EURNHQ�ZLQGRZV�VKDOO�EH�LPPHGLDWHO\�UHSDLUHG��7HQDQW�VKDOO�NHHS�WKH�+RPH�DQG�6LWH�LQ�FOHDQ�DQG�WHQDQWDEOH�FRQGLWLRQ�DQG�VKDOO�QRW�SHUPLW�DQ\�JDUEDJH�
UXEELVK��UHIXVH�RU�GLUW�RI�DQ\�NLQG�WR�DFFXPXODWH�LQ�RU�DERXW�WKH�6LWH�RU�WKH�&RPPXQLW\��7HQDQW�PXVW�PDLQWDLQ�XWLOLW\�VHUYLFHV�E\�VWD\LQJ�FXUUHQW�ZLWK�XWLOLW\
SD\PHQWV�DQG�WKH�PDLQWHQDQFH�RI�WKH�XWLOLW\�LQIUDVWUXFWXUH�RI�WKH�+RPH�

���&20021�$5($6��/DQGORUG�PD\�DW�DQ\�WLPH��JLYH�D����KRXU�QRWLFH�WR�FORVH�DQ\�RI�WKH�SULYDWH�VWUHHWV�DQG�ZDONZD\V�RI�WKH�&RPPXQLW\�RU�DQ\�SDUW�RI�WKH
&RPPXQLW\�WR�PDNH�UHSDLUV�RU�FKDQJHV��WR�SUHYHQW�WKH�DFTXLVLWLRQ�RI�SXEOLF�ULJKWV�LQ�VXFK�DUHD��WR�GLVFRXUDJH�QRQ�UHVLGHQW�SDUNLQJ��RU�IRU�DQ\�RWKHU�UHDVRQ�
7HQDQW�DFNQRZOHGJHV�WKDW�WKH�DUHDV�DQG�IDFLOLWLHV�RI�WKH�&RPPXQLW\�ZKLFK�DUH�DYDLODEOH�IURP�WLPH�WR�WLPH�IRU�WKH�FRPPRQ�XVH�RI�DOO�WHQDQWV�RI�WKH�&RPPXQLW\
DUH�EHLQJ�PDGH�DYDLODEOH�RQ�D�JUDWXLWRXV�EDVLV�DQG�DUH�QRW�SDUW�RI�WKH�3UHPLVHV�OHDVHG�DQG�WKH�ULJKW�WR�XVH�WKHVH�DUHDV�DQG�IDFLOLWLHV�PD\�EH�GLVFRQWLQXHG�E\
/DQGORUG�DW�DQ\�WLPH�LQ�LWV�VROH�GLVFUHWLRQ��DQG�GLVFRQWLQXDQFH�VKDOO�QRW�EH�D�GHIDXOW�E\�/DQGORUG�XQGHU�WKLV�5HQWDO�$JUHHPHQW�DQG�VKDOO�KDYH�QR�HIIHFW�RQ�WKH
UHQW�WR�EH�SDLG�RU�RWKHU�REOLJDWLRQV�RI�WKH�7HQDQW���

/DQGORUG�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�WR�7HQDQW¶V�SURSHUW\�LQ�FRPPRQ�DUHDV�RU�IDFLOLWLHV�RU�WR�DQ\�RWKHU�SHUVRQ�XVLQJ�WKHP�
H[FHSW�LI�WKH�GDPDJH�RU�LQMXU\�LV�FDXVHG�E\�WKH�QHJOLJHQW�DFWV�RU�RPLVVLRQV�RI�/DQGORUG��7HQDQW�XVLQJ�FRPPRQ�DUHDV�DQG�IDFLOLWLHV�GRHV�VR�DW
7HQDQW¶V�RZQ�ULVN�

�$OO�7HQDQW¶V�,QLWLDOV���,QLFLDOHV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����

����58/(6�$1'�5(*8/$7,216��7HQDQW�VKDOO�REVHUYH�DQG�FRPSO\�ZLWK�WKH�UXOHV�DQG�UHJXODWLRQV�DWWDFKHG�WR�WKLV�5HQWDO�$JUHHPHQW��7HQDQW�DFNQRZOHGJHV
WKDW�KH�RU�VKH�KDV�EHHQ�IXUQLVKHG�D�FRS\�RI�WKLV�5HQWDO�$JUHHPHQW�DQG�WKH�UXOHV�DQG�UHJXODWLRQV�WR�LQVSHFW�EHIRUH�SD\LQJ�DQ\�HDUQHVW�PRQH\�RU�VHFXULW\
GHSRVLW�RU�H[HFXWLQJ�WKLV�5HQWDO�$JUHHPHQW�DQG�IXUWKHU�DFNQRZOHGJHV�UHFHLSW�RI�D�FRS\�RI�WKLV�5HQWDO�$JUHHPHQW�DQG�UXOHV�DQG�UHJXODWLRQV��/DQGORUG�UHVHUYHV
WKH�ULJKW�WR�DGG�WR�RU�DPHQG�WKH�UXOHV�DQG�UHJXODWLRQV�DIWHU�JLYLQJ�7HQDQWV����GD\V�DGYDQFH�ZULWWHQ�QRWLFH�RI�DQ\�FKDQJHV��6KRXOG�7HQDQW�QHJOHFW�RU�IDLO�WR
SHUIRUP�DQG�REVHUYH�DQ\�RI�WKH�UXOHV�DQG�UHJXODWLRQV��7HQDQW�ZLOO�EH�LQ�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW��,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKLV�5HQWDO
$JUHHPHQW�DQG�WKH�UXOHV�DQG�UHJXODWLRQV��WKH�SURYLVLRQV�RI�WKLV�5HQWDO�$JUHHPHQW�ZLOO�FRQWURO�

����$'',7,21$/�&+$5*(6��7HQDQW�VKDOO�SD\�/DQGORUG�WKH�FKDUJHV�VHW�IRUWK�LQ�WKLV�VHFWLRQ�DV�DGGLWLRQDO�UHQW�DQG�ZLWKLQ����GD\V�DIWHU�/DQGORUG
V�ELOOLQJ�
7HQDQW
V�IDLOXUH�WR�SD\�DQ\�RI�WKH�IROORZLQJ�FKDUJHV�VKDOO�EH�D�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW��
�D��2Q�RU�EHIRUH�WKH�GDWH�ZKHQ�7HQDQW�LV�UHTXLUHG�WR�SD\�WKH�PRQWKO\�UHQW��7HQDQW�VKDOO�SD\�WKH�PRQWKO\�PXQLFLSDO�SHUPLW�IHH�GHVLJQDWHG�RQ�SDJH���DQG�DQ\
SHUVRQDO�SURSHUW\�WD[�RU�DQ\�RWKHU�WD[�DQG�RU�DVVHVVPHQW�LPSRVHG�E\�DQ\�JRYHUQPHQWDO�DJHQF\�RU�SROLWLFDO�VXEGLYLVLRQ�IRU�WKH�ULJKW�WR�XVH�WKH�6LWH�IRU�WKH�VLWLQJ
RI�D�PDQXIDFWXUHG�PRELOH�KRPH��/DQGORUG�VKDOO�QRWLI\�7HQDQW�LQ�ZULWLQJ�RI�DQ\�FKDQJH�LQ�IHHV�RU�WD[HV�DQG�7HQDQW�VKDOO�DGMXVW�SD\PHQWV�DFFRUGLQJO\���
�E��,I�UHTXLUHG�PDLQWHQDQFH�LV�QRW�SHUIRUPHG�E\�WKH�7HQDQW��/DQGORUG�PD\��EXW�VKDOO�KDYH�QR�REOLJDWLRQ�WR��SHUIRUP�PDLQWHQDQFH�DQG�7HQDQW�VKDOO�SD\�/DQGORUG
WKH�IROORZLQJ�PDLQWHQDQFH�FKDUJHV�

6QRZ�5HPRYDO�� ��WƌŽƉĞƌƚǇ͘hƐĞƌ�ĞĨŝŶĞĚ&ŝĞůĚ;Η>ĂǁŶͬ^ŶŽǁ�hƉŬĞĞƉ�&ĞĞΗͿ��������������������SHU�HYHQWBBBBBBB

/DZQ�&DUH�� ��WƌŽƉĞƌƚǇ͘hƐĞƌ�ĞĨŝŶĞĚ&ŝĞůĚ;Η>ĂǁŶͬ^ŶŽǁ�hƉŬĞĞƉ�&ĞĞΗͿ��������������������SHU�HYHQWBBBBBBB

'HEULV�5HPRYDO�� ��WƌŽƉĞƌƚǇ͘hƐĞƌ�ĞĨŝŶĞĚ&ŝĞůĚ;Η>ĂǁŶͬ^ŶŽǁ�hƉŬĞĞƉ�&ĞĞΗͿ��������������������SHU�HYHQWBBBBBBB

�F��7HQDQW�VKDOO�SD\�/DQGORUG�WKH�IROORZLQJ�PLVFHOODQHRXV�FKDUJHV�
+RPH�LQVSHFWLRQ�IHH��������������������������SHU�ĞǀĞŶƚ
$SSOLFDWLRQ�IHH����ΨWƌŽƉĞƌƚǇ͘hƐĞƌ�ĞĨŝŶĞĚ&ŝĞůĚ;Η�ƉƉůŝĐĂƚŝŽŶ�&ĞĞΗͿ�����������SHU�ĂĚƵůƚ�ŽĐĐƵƉĂŶƚ�

�G��7HQDQW�VKDOO�SD\�IRU�DQ\�FKDUJHV�RU�ILQHV�OHYLHG�RQ�/DQGORUG�IRU�IULYRORXV�RU�XQQHFHVVDU\�FDOOV�WR�SROLFH��ILUH�RU�RWKHU�VHUYLFHV�WKDW�DUH�DWWULEXWDEOH�WR
7HQDQW�V���7HQDQW¶V�RFFXSDQWV��JXHVWV�RU�LQYLWHHV�

����$66,*10(17�$1'�68%/(77,1*��7HQDQW�VKDOO�QRW�DVVLJQ�WKLV�5HQWDO�$JUHHPHQW�RU�VXEOHW�WKH�3UHPLVHV�RU�DQ\�SDUW�WKHUHRI�RU�SHUPLW�DQ\�SDUW�RI�WKH
3UHPLVHV�WR�EH�XVHG�RU�RFFXSLHG�E\�DQ\RQH�RWKHU�WKDQ�WKRVH�SHUVRQV�OLVWHG�DV�D�7HQDQW�RU�2FFXSDQW��
SAMPLE



�ZĞƐŝĚĞŶƚŝĂů�ZĞŶƚĂů��ŐƌĞĞŵĞŶƚ��������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������WĂŐĞ�ϱ�ŽĨ�ϲ

/ŶŝƚŝĂůƐ�ͬ�/ŶŝĐŝĂůĞƐ��ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>���ͮ��WK��Žǆ�ϴϳϱ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ��ͮ��;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ��ͮ��ŵĂŶĂŐĞƌΛŵŝĚĚůĞƚŽŶƌĞŶƚĂůƐ͘ĐŽŵ

����75$16)(5�25�5(029$/�2)�+20(��3ULRU�WR�WUDQVIHU�RU�UHPRYDO�RI�+RPH��7HQDQW�VKDOO�FRPSO\�ZLWK�DOO�RI�WKH�IROORZLQJ�SURYLVLRQV�
�D��7HQDQW�PXVW�SURYLGH�/DQGORUG�WKH�RSSRUWXQLW\�WR�LQVSHFW�WKH�+RPH�EHIRUH�WKH�VDOH���/DQGORUG¶V�LQVSHFWLRQ�LV�IRU�SXUSRVHV�RI�FRPSOLDQFH�ZLWK�KDELWDELOLW\�DQG
FRPPXQLW\�VWDQGDUGV�DQG�LQ�QR�ZD\�FUHDWHV�DQ\�ZDUUDQW\�RU�H[SHFWDWLRQ�RI�KRPH�SHUIRUPDQFH���,I�/DQGORUG�VXVSHFWV�LVVXHV�RI�KDELWDELOLW\��/DQGORUG�PD\
UHTXLUH�IXUWKHU�LQVSHFWLRQ�E\�D�WKLUG�SDUW\���$OO�UHTXLUHG�UHSDLUV�PXVW�EH�FRPSOHWHG�E\�7HQDQW�DW�OHDVW����GD\V�SULRU�WR�WKH�VDOH�RI�WKH�+RPH��,Q�WKH�HYHQW�DQ\
UHSDLU�LV�XQVDWLVIDFWRU\��/DQGORUG�UHVHUYHV�WKH�ULJKW�WR�UHTXLUH�WKDW�WKH�ZRUN�EH�GRQH�E\�D�TXDOLILHG�FRQWUDFWRU����$�FRS\�RI�WKH�LQVSHFWLRQ�UHSRUW�VKDOO�EH�PDGH
DYDLODEOH�WR�DQ\�EX\HU�E\�7HQDQW�
�E�7HQDQW�DFNQRZOHGJHV�WKDW�D�EX\HU�FDQQRW�RFFXS\�WKH�+RPH�RQ�WKH�6LWH�EHIRUH�EX\HU�FRPSOHWHV�DQG�/DQGORUG�DFFHSWV�WKHLU�DSSOLFDWLRQ�IRU�UHQWDO�DQG�HQWHUV
LQWR�D�UHQWDO�DJUHHPHQW��7HQDQW�DFNQRZOHGJHV�WKDW�/DQGORUG�KDV�WKH�ULJKW�WR�VFUHHQ�DQ\�SURVSHFWLYH�EX\HUV��7HQDQW�DFNQRZOHGJHV�WKDW�GLVDSSURYDO�RI�WKH
EX\HU¶V�DSSOLFDWLRQ�LV�EDVHG�RQ�VFUHHQLQJ�FULWHULD�RI�WKH�/DQGORUG�DQG�QRW�EHFDXVH�WKHUH�KDV�EHHQ�D�FKDQJH�LQ�RZQHUVKLS�RI�WKH�+RPH�RU�WKH�DJH�RI�WKH�+RPH��
�F��1R�UHQW�WR�RZQ�RU�VLPLODU�WUDQVDFWLRQV�ZKLFK�UHVXOW�LQ�WKH�VHOOHU�UHWDLQLQJ�WLWOH�WR�WKH�+RPH�DUH�SHUPLWWHG�
�G��$Q\�WUDQVSRUWHU�RI�WKH�KRPH�PXVW�SURYLGH�SURRI�RI�LQVXUDQFH�DFFHSWDEOH�WR�/DQGORUG�DQG�DQ\�RWKHU�UHDVRQDEOH�UHTXLUHPHQWV�RI�/DQGORUG�

����,1685$1&(�$1'�/,$%,/,7<�2)�7(1$17���D��7HQDQW
V�XVH�RI�WKH�3UHPLVHV�VKDOO�EH�DW�7HQDQW
V�VROH�ULVN�DQG�7HQDQW�DFNQRZOHGJHV�WKDW�LW�LV�WKH
UHVSRQVLELOLW\�RI�7HQDQW�WR�REWDLQ�SHUVRQDO�SURSHUW\��SHUVRQDO�OLDELOLW\��DFFLGHQW�DQG�RWKHU�LQVXUDQFH�FRYHUDJH�DGHTXDWH�WR�SURWHFW�7HQDQW�DQG�7HQDQW
V�SHUVRQDO
SURSHUW\�DQG�WR�FRYHU�OLYLQJ�H[SHQVHV�LQ�WKH�HYHQW�7HQDQW�LV�XQDEOH�WR�OLYH�LQ�WKH�+RPH�RQ�WKH�6LWH��,I�WKH�+RPH�LV�RZQHG�E\�7HQDQW��7HQDQW�VKDOO�EH
UHVSRQVLEOH�IRU�LQVXULQJ�WKH�+RPH��7HQDQW�VKDOO�SURYLGH�SURRI�RI�KRPHRZQHU¶V�LQVXUDQFH�DW�/DQGORUG¶V�UHTXHVW���7HQDQW�DFNQRZOHGJHV�WKDW�/DQGORUG
V
LQVXUDQFH�GRHV�QRW�FRYHU�7HQDQW
V�SHUVRQDO�SURSHUW\�RU�FRYHU�7HQDQW¶V�DFWLRQV�
�E��7HQDQW�VKDOO�EH�OLDEOH�IRU�DOO�GDPDJH�WR�WKH�6LWH�DQG�WKH�&RPPXQLW\�FDXVHG�E\�7HQDQW��7HQDQW
V�RWKHU�RFFXSDQWV��JXHVWV�DQG�LQYLWHHV�DQG�VKDOO�SD\�IRU�DOO
UHSDLUV�QHFHVVLWDWHG�E\�VDPH��

����121�/,$%,/,7<�2)�/$1'/25'��/DQGORUG��H[FHSW�IRU�LWV�QHJOLJHQW�DFWV�RU�RPLVVLRQV��VKDOO�QRW�EH�OLDEOH�IRU�LQMXU\��ORVV��RU�GDPDJH�ZKLFK�7HQDQW�PD\
VXVWDLQ�IURP�WKH�IROORZLQJ���D��WKHIW��EXUJODU\��RU�RWKHU�FULPLQDO�DFWV�FRPPLWWHG�E\�D�WKLUG�SDUW\�LQ�RU�DERXW�WKH�3UHPLVHV���E��GHOD\�RU�LQWHUUXSWLRQ�LQ�DQ\�VHUYLFH
IURP�DQ\�FDXVH���F��ILUH��ZDWHU��UDLQ��IURVW��VQRZ��JDV��RGRUV��RU�IXPHV�IURP�DQ\�VRXUFH���G��LQMXU\�RU�GDPDJHV�FDXVHG�E\�EXUVWLQJ�RU�OHDNLQJ�SLSHV�RU�EDFN�XS
RI�VHZHU�GUDLQV�DQG�SLSHV���H��GLVUHSDLU�RU�PDOIXQFWLRQ�RI�WKH�3UHPLVHV��DSSOLDQFHV��DQG�RU�HTXLSPHQW�XQOHVV�/DQGORUG�ZDV�SURYLGHG�ZLWK�SULRU�ZULWWHQ�QRWLFH�RI
WKH�SUREOHP�E\�7HQDQW���7HQDQW�KROGV�/DQGORUG�KDUPOHVV�IURP�DQ\�FODLPV�RU�GDPDJHV�UHVXOWLQJ�IURP�WKH�DFWV�RU�RPLVVLRQV�RI�WKH�7HQDQW��7HQDQW¶V�RFFXSDQWV�
7HQDQW¶V�JXHVWV�RU�LQYLWHHV�

����(175<�%<�/$1'/25'��/DQGORUG�PD\�HQWHU�WKH�3UHPLVHV��ZLWK�RU�ZLWKRXW�7HQDQW¶V�FRQVHQW��DW�UHDVRQDEOH�WLPHV�XSRQ����KRXU�QRWLFH�WR�LQVSHFW�WKH
SUHPLVHV��PDNH�UHSDLUV��VKRZ�WKH�3UHPLVHV�WR�SURVSHFWLYH�WHQDQWV�RU�SXUFKDVHUV��RU�FRPSO\�ZLWK�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV��/DQGORUG�PD\�HQWHU�ZLWKRXW
DGYDQFH�QRWLFH�ZKHQ�D�KHDOWK�RU�VDIHW\�HPHUJHQF\�H[LVWV��RU�LI�7HQDQW�LV�DEVHQW�DQG�/DQGORUG�EHOLHYHV�HQWU\�LV�QHFHVVDU\�WR�SURWHFW�WKH�3UHPLVHV�IURP
GDPDJH��/DQGORUG�DQG�RU�XWLOLW\�SURYLGHUV�PD\�DFFHVV�WKH�VLWH��ZLWKRXW�DGYDQFH�QRWLFH��IRU�UHDGLQJ�RU�LQVSHFWLQJ�XWLOLW\�PHWHUV��RU�PDNLQJ�UHSDLUV�WR�HTXLSPHQW
QRW�RZQHG�E\�7HQDQW��,PSURSHU�GHQLDO�RI�DFFHVV�WR�WKH�3UHPLVHV�LV�D�EUHDFK�RI�WKLV�5HQWDO�$JUHHPHQW�

����:$,9(5��,W�LV�H[SUHVVO\�DJUHHG�E\�WKH�SDUWLHV��WKDW�DIWHU�WKH�VHUYLFH�RI�QRWLFH�RU�WKH�ILOLQJ�RI�DQ�HYLFWLRQ��RU�DIWHU�ILQDO�MXGJPHQW�IRU�SRVVHVVLRQ�RI�WKH
3UHPLVHV��/DQGORUG�PD\�UHFHLYH�DQG�FROOHFW�DQ\�UHQW�GXH��DQG�WKH�SD\PHQW�RI�UHQW�VKDOO�QRW�ZDLYH�RU�DIIHFW�WKH�QRWLFH��VXLW�RU�MXGJPHQW��:DLYHU�RI�D�EUHDFK�RI
DQ\�WHUP��FRQGLWLRQ�RU�FRYHQDQW�RI�WKLV�5HQWDO�$JUHHPHQW�E\�HLWKHU�SDUW\�VKDOO�EH�OLPLWHG�WR�WKH�SDUWLFXODU�LQVWDQFH�DQG�VKDOO�QRW�EH�GHHPHG�WR�ZDLYH�SDVW�RU
IXWXUH�EUHDFKHV�RI�WKH�VDPH�RU�RWKHU�WHUPV��FRQGLWLRQV�RU�FRYHQDQWV��9DFDWLQJ�RU�DEDQGRQLQJ�WKH�3UHPLVHV�GRHV�QRW�UHOLHYH�7HQDQW�RI�WKH�REOLJDWLRQ�WR�SD\�DQ\
DPRXQWV�GXH�XQGHU�WKLV�5HQWDO�$JUHHPHQW�RU�DQ\�DPRXQWV�ZKLFK�PD\�EHFRPH�GXH�XQGHU�WKLV�5HQWDO�$JUHHPHQW��

����3523(57<�/()7�%(+,1'��,I�7HQDQW�LV�HYLFWHG�RU�UHPRYHV�IURP�WKH�3UHPLVHV�IRU�D�SHULRG�RI�WKUHH�ZHHNV��ZLWK�UHQW�DQG�RWKHU�FKDUJHV�XQSDLG�DQG�OHDYHV
SHUVRQDO�SURSHUW\��/DQGORUG�PD\�SUHVXPH�WKDW�WKH�7HQDQW�KDV�DEDQGRQHG�WKH�SURSHUW\�DQG�PD\�GLVSRVH�RI�WKH�SURSHUW\�LQ�DQ\�PDQQHU�WKDW�WKH�/DQGORUG��LQ�LWV
VROH�GLVFUHWLRQ��GHWHUPLQHV�LV�DSSURSULDWH��/DQGORUG�ZLOO�QRW�VWRUH�SHUVRQDO�SURSHUW\�OHIW�EHKLQG�H[FHSW�SUHVFULSWLRQ�PHGLFDWLRQ�DQG�PHGLFDO�HTXLSPHQW��ZKLFK
ZLOO�EH�VWRUHG�IRU���GD\V�IURP�WKH�GDWH�RI�GLVFRYHU\��1R�QRWLFH�PXVW�EH�SURYLGHG�IRU�DEDQGRQHG�SHUVRQDO�SURSHUW\��H[FHSW�LI�WKH�DEDQGRQHG�SURSHUW\�LV�D
PDQXIDFWXUHG�PRELOH�KRPH�RU�WLWOHG�YHKLFOH�

����&5,0,1$/�$&7,9,7<�352+,%,7('��7HQDQW��DQ\�PHPEHU�RI�WKH�7HQDQW¶V�KRXVHKROG��JXHVW�RU�LQYLWHH�VKDOO�QRW�HQJDJH�LQ�RU�DOORZ�RWKHUV�WR�HQJDJH�LQ�DQ\
FULPLQDO�DFWLYLW\��LQFOXGLQJ�GUXJ�UHODWHG�FULPLQDO�DFWLYLW\��LQ�WKH�3UHPLVHV�RU�RQ�WKH�SURSHUW\���3XUVXDQW�WR�:LV��6WDW����������0���/DQGORUG�PD\�WHUPLQDWH�WKH
WHQDQF\�RI�7HQDQW��ZLWKRXW�JLYLQJ�7HQDQW�DQ�RSSRUWXQLW\�WR�UHPHG\�WKH�GHIDXOW��XSRQ�QRWLFH�UHTXLULQJ�7HQDQW�WR�YDFDWH�RQ�RU�EHIRUH�D�GDWH�DW�OHDVW���GD\V�DIWHU
WKH�JLYLQJ�RI�WKH�QRWLFH��LI�7HQDQW��D�PHPEHU�RI�WKH�7HQDQW¶V�KRXVHKROG��RU�D�JXHVW�RU�RWKHU�LQYLWHH�RI�7HQDQW�RU�D�PHPEHU�RI�WKH�7HQDQW¶V�KRXVHKROG�HQJDJHV
LQ�DQ\�RI�WKH�IROORZLQJ���D��FULPLQDO�DFWLYLW\�WKDW�WKUHDWHQV�WKH�KHDOWK�RU�VDIHW\�RI��RU�ULJKW�WR�SHDFHIXO�HQMR\PHQW�RI�WKH�3UHPLVHV�E\�RWKHU�WHQDQWV���E��FULPLQDO
DFWLYLW\�WKDW�WKUHDWHQV�WKH�KHDOWK�RU�VDIHW\�RI��RU�ULJKW�WR�SHDFHIXO�HQMR\PHQW�RI�WKHLU�UHVLGHQFHV�E\�SHUVRQV�UHVLGLQJ�LQ�WKH�LPPHGLDWH�YLFLQLW\�RI�WKH�3UHPLVHV���F�
FULPLQDO�DFWLYLW\�WKDW�WKUHDWHQV�WKH�KHDOWK�RU�VDIHW\�RI�/DQGORUG�RU�DQ�DJHQW�RU�HPSOR\HH�RI�/DQGORUG���G��GUXJ�UHODWHG�FULPLQDO�DFWLYLW\��ZKLFK�LQFOXGHV�WKH
PDQXIDFWXUH�RU�GLVWULEXWLRQ�RI�D�FRQWUROOHG�VXEVWDQFH��RQ�RU�QHDU�WKH�3UHPLVHV���7KH�DERYH�GRHV�QRW�DSSO\�WR�D�7HQDQW�ZKR�LV�WKH�YLFWLP��DV�GHILQHG�LQ�:LV�
6WDW�������������RI�WKH�FULPLQDO�DFWLYLW\���,W�LV�QRW�QHFHVVDU\�WKDW�WKHUH�KDYH�EHHQ�DQ�DUUHVW�RU�FRQYLFWLRQ�IRU�WKH�FULPLQDO�DFWLYLW\�RU�GUXJ�UHODWHG�FULPLQDO�DFWLYLW\�

����127,&(�2)�'20(67,&�$%86(�3527(&7,216������$V�SURYLGHG�LQ�6HFWLRQ����������P���G��RI�WKH�:LVFRQVLQ�6WDWXWHV��D�7HQDQW�PD\�EH�DEOH�WR�VWRS
DQ�HYLFWLRQ�DFWLRQ�LI�WKH�7HQDQW�FDQ�SURYH�WKDW�WKH�/DQGORUG�NQHZ��RU�VKRXOG�KDYH�NQRZQ��WKH�7HQDQW�LV�D�YLFWLP�RI�GRPHVWLF�DEXVH��VH[XDO�DVVDXOW��RU�VWDONLQJ
DQG�WKDW�WKH�HYLFWLRQ�DFWLRQ�LV�EDVHG�RQ�FRQGXFW�UHODWHG�WR�GRPHVWLF�DEXVH��VH[XDO�DVVDXOW��RU�VWDONLQJ�FRPPLWWHG�E\�HLWKHU�RI�WKH�IROORZLQJ�
�D��$�SHUVRQ�ZKR�ZDV�QRW�WKH�7HQDQW¶V�LQYLWHG�JXHVW�
�E��$�SHUVRQ�ZKR�ZDV�WKH�7HQDQW¶V�LQYLWHG�JXHVW��EXW�WKH�7HQDQW�KDV�GRQH�HLWKHU�RI�WKH�IROORZLQJ�
���6RXJKW�DQ�LQMXQFWLRQ�EDUULQJ�WKH�SHUVRQ�IURP�WKH�SUHPLVHV�
���3URYLGHG�D�ZULWWHQ�VWDWHPHQW�WR�WKH�/DQGORUG�VWDWLQJ�WKDW�WKH�SHUVRQ�ZLOO�QR�ORQJHU�EH�DQ�LQYLWHG�JXHVW�RI�WKH�7HQDQW�DQG�WKH�7HQDQW�KDV�QRW�VXEVHTXHQWO\
LQYLWHG�WKH�SHUVRQ�WR�EH�WKH�7HQDQW¶V�JXHVW�
SAMPLE
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/ŶŝƚŝĂůƐ�ͬ�/ŶŝĐŝĂůĞƐ��ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>���ͮ��WK��Žǆ�ϴϳϱ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ��ͮ��;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ��ͮ��ŵĂŶĂŐĞƌΛŵŝĚĚůĞƚŽŶƌĞŶƚĂůƐ͘ĐŽŵ

����$�7HQDQW�ZKR�LV�D�YLFWLP�RI�GRPHVWLF�DEXVH��VH[XDO�DVVDXOW��RU�VWDONLQJ�PD\�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�LQ�FHUWDLQ�OLPLWHG�VLWXDWLRQV��DV
SURYLGHG�LQ�VHFWLRQ��������RI�WKH�:LVFRQVLQ�VWDWXWHV��,I�WKH�7HQDQW�KDV�VDIHW\�FRQFHUQV��WKH�7HQDQW�VKRXOG�FRQWDFW�D�ORFDO�YLFWLP�VHUYLFH�SURYLGHU�RU�ODZ
HQIRUFHPHQW�DJHQF\�
����$�7HQDQW�LV�DGYLVHG�WKDW�WKLV�QRWLFH�LV�RQO\�D�VXPPDU\�RI�WKH�7HQDQW¶V�ULJKWV�DQG�WKH�VSHFLILF�ODQJXDJH�RI�WKH�VWDWXWHV�JRYHUQV�LQ�DOO�LQVWDQFHV�

����/$1'/25'
6�$*(176�
�D��$JHQW�IRU�0DLQWHQDQFH�DQG�0DQDJHPHQW���1DPH��DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>���������������������������������������������������������
�$GGUHVV��W͘K͘��Žǆ�ϴϳϱ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ�����������������������������������������������������������������������������������������������3KRQH���;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ�ͺͺ

�E��$JHQW�IRU�&ROOHFWLRQ�RI�5HQW���1DPH��DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>���������������������������������������������������������
�$GGUHVV��W͘K͘��Žǆ�ϴϳϱ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ�����������������������������������������������������������������������������������������������3KRQH���;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ�ͺͺ

�F��$JHQW�IRU�6HUYLFH�RI�3URFHVV���1DPH��DŝĚĚůĞƚŽŶ�Θ�DŝĚĚůĞƚŽŶ�DĂŶĂŐĞŵĞŶƚ͕�>>��������������������������������������������������������������������������
�$GGUHVV���ϴϬϱ�DĂŝŶ��ǀĞŶƵĞ͕��ƌŝǀŝƚǌ͕�t/�ϱϰϭϭϰ�������������������������������������������������������������������������������3KRQH��;ϳϭϱͿ�ϯϱϬͲϳϭϳϯ��
����(0(5*(1&<�6+(/7(5��7KH�&RPPXQLW\�GRHV�QRW�FRQWDLQ�DQ�HPHUJHQF\�VKHOWHU���

����0,6&(//$1(286���D��,I�WKH�+RPH�ZDV�SXUFKDVHG�IURP�/DQGORUG�RU�DQ�DIILOLDWH�RI�/DQGORUG��7HQDQW�DFNQRZOHGJHV�UHFHLSW�RI�D�FRS\�RI�WKLV�5HQWDO
$JUHHPHQW�DQG�UXOHV�DQG�UHJXODWLRQV�SULRU�WR�VLJQLQJ�D�SXUFKDVH�FRQWUDFW�IRU�SXUFKDVH�RI�WKH�+RPH��
�E��7HQDQW�DJUHHV�WR�YDFDWH�WKH�3UHPLVHV�DW�WKH�HQG�RI�WKH�7HUP�RU�DQ\�H[WHQVLRQ�DQG�SURPSWO\�YDFDWH�WKH�6LWH��LQFOXGLQJ�UHPRYDO�RI�+RPH�LI�RZQHG�E\�7HQDQW�

�F��,I�7HQDQW�LV�PRUH�WKDQ�RQH�LQGLYLGXDO��WKHQ�DOO�VXFK�LQGLYLGXDOV�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�WKH�IXOO�DPRXQW�RI�DQ\�SD\PHQWV�GXH�XQGHU�WKLV�5HQWDO
$JUHHPHQW�DQG�WKH�SHUIRUPDQFH�RI�DOO�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�5HQWDO�$JUHHPHQW��
�G��$Q\�KHLU��H[HFXWRU��DGPLQLVWUDWRU�RU�DVVLJQ�FDQQRW�RFFXS\�WKH�+RPH�RU�6LWH�ZLWKRXW�VXEPLWWLQJ�DQ�DSSOLFDWLRQ�IRU�UHQWDO��EHLQJ�DSSURYHG�E\�WKH�/DQGORUG�DQG
HQWHULQJ�LQWR�D�UHQWDO�DJUHHPHQW��6KRXOG�D�7HQDQW�GLH��WKH�5HQWDO�$JUHHPHQW�ZLOO�WHUPLQDWH�RQ�WKH�HDUOLHU�RI����GD\V�DIWHU�/DQGORUG�UHFHLYHV�QRWLFH��LV�DGYLVHG�RU
RWKHUZLVH�EHFRPHV�DZDUH�RI�7HQDQW¶V�GHDWK�RU��WKH�H[SLUDWLRQ�RI�WKH�WHUP�RI�WKH�5HQWDO�$JUHHPHQW��$Q\�RWKHU�DGXOW�7HQDQW�XQGHU�WKH�5HQWDO�$JUHHPHQW�UHPDLQ
ERXQG�E\�WKLV�5HQWDO�$JUHHPHQW�
�H��,I�D�FR�VLJQHU�LV�DQ�DGGLWLRQDO�VLJQHH��7HQDQW�DJUHHV�WKDW�DQ\�UHQHZDO�RI�WKLV�5HQWDO�$JUHHPHQW�LV�VXEMHFW�WR�FRQWLQXDWLRQ�RI�WKH�FR�VLJQHU�RU�VXEVWDQWLDWLRQ
E\�7HQDQW�RI�7HQDQW¶V�DELOLW\�WR�SD\�ZLWKRXW�VXFK�FR�VLJQHU�WR�WKH�VDWLVIDFWLRQ�RI�/DQGORUG�
�I��7HQDQW�DW�DOO�WLPHV�VKDOO�NHHS�/DQGORUG�DSSULVHG�RI�ZRUNLQJ�WHOHSKRQH�QXPEHU�V���
�J��$OO�YHKLFOHV�RQ�WKH�3UHPLVH�VKDOO�EH�GULYDEOH�DQG�KDYH�D�FXUUHQW�YHKLFOH�UHJLVWUDWLRQ��1R�YHKLFOH�FDQ�EH�XVHG�IRU�VWRUDJH�
�K��3XUVXDQW�WR�:LV��6WDWV�����������/DQGORUG�PD\�SURYLGH�E\�HOHFWURQLF�PHDQV�DQ\�RI�WKH�IROORZLQJ��$�FRS\�RI�WKH�UHQWDO�DJUHHPHQW�DQG�DQ\�GRFXPHQW�UHODWHG
WR�WKH�UHQWDO�DJUHHPHQW��D�VHFXULW\�GHSRVLW�DQG�DQ\�GRFXPHQWV�UHODWHG�WR�WKH�DFFRXQWLQJ�DQG�GLVSRVLWLRQ�RI�WKH�VHFXULW\�GHSRVLW�DQG�VHFXULW\�GHSRVLW�UHIXQG��D
SURPLVH�PDGH�EHIRUH�WKH�LQLWLDO�UHQWDO�DJUHHPHQW�WR�FOHDQ��UHSDLU��RU�RWKHUZLVH�LPSURYH�DQ\�SRUWLRQ�RI�WKH�SUHPLVHV��RU�DGYDQFH�QRWLFH�RI�HQWU\�XQGHU�V��������
����

����35,9$&<�32/,&<���D��/DQGORUG�FROOHFWV�QRQ�SXEOLF�SHUVRQDO�LQIRUPDWLRQ�DERXW�7HQDQW�IURP�WKH�IROORZLQJ�VRXUFHV�����LQIRUPDWLRQ�/DQGORUG�UHFHLYHV�IURP
7HQDQW�RQ�KLV�RU�KHU�DSSOLFDWLRQ�IRU�UHQWDO�RU�RWKHU�IRUPV�����LQIRUPDWLRQ�DERXW�7HQDQW¶V�WUDQVDFWLRQV�ZLWK�/DQGORUG��RU�DIILOLDWHV�RU�RWKHUV�DQG����LQIRUPDWLRQ
/DQGORUG�UHFHLYHV�IURP�D�FRQVXPHU�UHSRUWLQJ�DJHQF\��/DQGORUG�GRHV�QRW�GLVFORVH�DQ\�QRQSXEOLF�SHUVRQDO�LQIRUPDWLRQ�DERXW�7HQDQW�RU�IRUPHU�WHQDQWV�WR�DQ\RQH
H[FHSW�DV�SHUPLWWHG�E\�ODZ�RU�E\�7HQDQW��/DQGORUG�UHVWULFWV�DFFHVV�WR�QRQ�SXEOLF�SHUVRQDO�LQIRUPDWLRQ�DERXW�7HQDQW�DQG�IRUPHU�WHQDQWV�WR�WKRVH�HPSOR\HHV
ZKR�QHHG�WR�NQRZ�WKDW�LQIRUPDWLRQ�WR�SURYLGH�SURGXFWV�RU�VHUYLFHV�WR�7HQDQW��/DQGORUG�PDLQWDLQV�SK\VLFDO��HOHFWURQLF�DQG�SURFHGXUDO�VDIHJXDUGV�WKDW�FRPSO\
ZLWK�IHGHUDO�VWDQGDUGV�WR�JXDUG�7HQDQW¶V�QRQ�SXEOLF�SHUVRQDO�LQIRUPDWLRQ��
�E��7HQDQW�FRQVHQWV�WR�/DQGORUG�REWDLQLQJ�XWLOLW\�DFFRXQW�LQIRUPDWLRQ��LQFOXGLQJ�DQ\�SDVW�GXH�ELOOV�ZKLFK�/DQGORUG�PD\�EHFRPH�UHVSRQVLEOH�

7(1$17���,148,/,12��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH���)HFKD��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7HQDQW�6LJQDWXUH���)LUPD�GHO�,QTXLOLQR

7(1$17���,148,/,12��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH���)HFKD��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7HQDQW�6LJQDWXUH���)LUPD�GHO�,QTXLOLQR

7(1$17���,148,/,12��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH���)HFKD��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7HQDQW�6LJQDWXUH���)LUPD�GHO�,QTXLOLQR

7(1$17���,148,/,12��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH���)HFKD��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

&RPPXQLW\�/HJDO�%XVLQHVV�1DPH���>ĞĂƐĞ͘WƌŽƉĞƌƚǇ͘�ŝůůŝŶŐEĂŵĞϭ;Ϳ�����������������������������������������������������������������������������������������������������

/DQGORUG�RU�$XWKRUL]HG�$JHQW��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB 'DWH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/DQGORUG�RU�$XWKRUL]HG�$JHQW�6LJQDWXUH�V�SAMPLE




