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&KHFN�WKH�DSSURSULDWH�ER[�EHORZ�LI�WKH�)RUP���.�ILOLQJ�LV�LQWHQGHG�WR�VLPXOWDQHRXVO\�VDWLVI\�WKH�ILOLQJ�REOLJDWLRQ�RI�WKH�UHJLVWUDQW�XQGHU�DQ\�RI�WKH
IROORZLQJ�SURYLVLRQV�

໡ :ULWWHQ�FRPPXQLFDWLRQV�SXUVXDQW�WR�5XOH�����XQGHU�WKH�6HFXULWLHV�$FW�����&)5���������
໡ 6ROLFLWLQJ�PDWHULDO�SXUVXDQW�WR�5XOH���D����XQGHU�WKH�([FKDQJH�$FW�����&)5�������D����
໡ 3UH�FRPPHQFHPHQW�FRPPXQLFDWLRQV�SXUVXDQW�WR�5XOH���G���E��XQGHU�WKH�([FKDQJH�$FW�����&)5�������G���E��
໡ 3UH�FRPPHQFHPHQW�FRPPXQLFDWLRQV�SXUVXDQW�WR�5XOH���H���F��XQGHU�WKH�([FKDQJH�$FW�����&)5�������H���F��

6HFXULWLHV�UHJLVWHUHG�SXUVXDQW�WR�6HFWLRQ����E��RI�WKH�$FW�
7LWOH�RI�HDFK�FODVV 7UDGLQJ�6\PERO 1DPH�RI�HDFK�H[FKDQJH�RQ�ZKLFK�UHJLVWHUHG

&ODVV�$�FRPPRQ�VWRFN��SDU�YDOXH������� *5(( 1$6'$4�*OREDO�6HOHFW�0DUNHW
������6HQLRU�1RWHV�GXH����� *5((/ 1$6'$4�*OREDO�6HOHFW�0DUNHW

,QGLFDWH�E\�FKHFN�PDUN�ZKHWKHU�WKH�UHJLVWUDQW�LV�DQ�HPHUJLQJ�JURZWK�FRPSDQ\�DV�GHILQHG�LQ�5XOH���E���RI�WKH�([FKDQJH�$FW�

(PHUJLQJ�JURZWK�FRPSDQ\���໣�
,I�DQ�HPHUJLQJ�JURZWK�FRPSDQ\��LQGLFDWH�E\�FKHFN�PDUN�LI�WKH�UHJLVWUDQW�KDV�HOHFWHG�QRW�WR�XVH�WKH�H[WHQGHG�WUDQVLWLRQ�SHULRG�IRU�FRPSO\LQJ�ZLWK�DQ\�QHZ
RU�UHYLVHG�ILQDQFLDO�DFFRXQWLQJ�VWDQGDUGV�SURYLGHG�SXUVXDQW�WR�6HFWLRQ����D��RI�WKH�([FKDQJH�$FW��໡



,WHP���������(QWU\�LQWR�D�0DWHULDO�'HILQLWLYH�$JUHHPHQW
,WHP����������2WKHU�(YHQWV

2Q�'HFHPEHU�����������*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV��,QF���³*UHHQLGJH´��DQG�LWV�VXEVLGLDULHV�*UHHQLGJH�*HQHUDWLRQ�//&��*7;�*(1���&ROODWHUDO��//&�
*6&�&ROODWHUDO�//&��DQG�*1<�&ROODWHUDO�//&�HQWHUHG�LQWR�D�/LPLWHG�:DLYHU�DQG�$PHQGPHQW�RI�/RDQ�'RFXPHQWV��WKH�³1<',*�:DLYHU´��ZLWK�1<',*
$%/�//&��³1<',*´��DQG�1<',*�7UXVW�&RPSDQ\�//&��³1<',*�7UXVW´�DQG�FROOHFWLYHO\�ZLWK�1<',*��WKH�³/HQGHU�3DUWLHV´��

7KH�/HQGHU�3DUWLHV�DQG�*UHHQLGJH¶V�VXEVLGLDULHV�QDPHG�DERYH�DUH�SDUWLHV�WR�FHUWDLQ�0DVWHU�(TXLSPHQW�)LQDQFH�$JUHHPHQWV�DQG�UHODWHG�ORDQ�GRFXPHQWDWLRQ
�WKH�³/RDQ�'RFXPHQWV´���3XUVXDQW�WR�WKH�/RDQ�'RFXPHQWV��*UHHQLGJH¶V�VXEVLGLDULHV�RZHG�D�SD\PHQW�RI�SULQFLSDO�DQG�LQWHUHVW�LQ�WKH�DPRXQW�RI
DSSUR[LPDWHO\������PLOOLRQ�GXH�RQ�'HFHPEHU�����������3XUVXDQW�WR�WKH�1<',*�:DLYHU��WKH�/HQGHU�3DUWLHV�DJUHHG�WKDW�IDLOXUH�WR�SD\�WKH�'HFHPEHU���
SD\PHQW�ZKHQ�GXH�ZRXOG�QRW�EH�DQ�HYHQW�RI�GHIDXOW�LI�WKDW�SD\PHQW�ZHUH�PDGH�LQ�IXOO�E\�-DQXDU\�����������7KH�1<',*�:DLYHU�OHIW�WKH�GXH�GDWHV�IRU�RWKHU
VFKHGXOHG�SD\PHQWV�XQGHU�WKH�/RDQ�'RFXPHQWV�XQDIIHFWHG��7KH�SDUWLHV�DOVR�DJUHHG�WKDW�LI�FHUWDLQ�RWKHU�GHIDXOWV�RFFXU��DOO�RI�WKH�SULQFLSDO�DPRXQW�GXH�DQG
RZLQJ�XQGHU�WKH�/RDQ�'RFXPHQWV�VKDOO�DXWRPDWLFDOO\�DQG�LPPHGLDWHO\�EHFRPH�GXH�DQG�SD\DEOH�

2Q�'HFHPEHU�����������*UHHQLGJH�DQG�%�5LOH\�&RPPHUFLDO�&DSLWDO��//&��³%5&&´��HQWHUHG�LQWR�D�:DLYHU�DQG�$FNQRZOHGJHPHQW�/HWWHU��WKH�³%�5LOH\
:DLYHU´��UHJDUGLQJ�WKH�WHUPV�RI�WKH�$PHQGHG�DQG�5HVWDWHG�%ULGJH�3URPLVVRU\�1RWH�GDWHG�$XJXVW����������H[HFXWHG�E\�*UHHQLGJH�LQ�IDYRU�RI�%5&&��WKH
³%5&&�1RWH´���8QGHU�WKH�%�5LOH\�:DLYHU��%5&&�DJUHHG�WKDW�*UHHQLGJH¶V�IDLOXUH�WR�SD\�WKH�DSSUR[LPDWHO\������PLOOLRQ�SD\PHQW�RI�SULQFLSDO�DQG�LQWHUHVW
GXH�XQGHU�WKH�%5&&�1RWH�RQ�'HFHPEHU����������ZRXOG�QRW�EH�DQ�HYHQW�RI�GHIDXOW�LI�WKDW�SD\PHQW�ZHUH�PDGH�LQ�IXOO�E\�WKH�HDUOLHU�RI�-DQXDU\����������RU
WKH�GDWH�WKDW�*UHHQLGJH�DQG�%5&&�HQWHU�LQWR�D�PXWXDOO\�VDWLVIDFWRU\�DPHQGPHQW�WR�WKH�%5&&�1RWH�DGGUHVVLQJ��DPRQJ�RWKHU�WKLQJV��IXWXUH�DPRUWL]DWLRQ
UHTXLUHPHQWV�XQGHU�WKH�%5&&�1RWH��7KH�ZDLYHU�OHIW�WKH�GXH�GDWHV�IRU�RWKHU�VFKHGXOHG�SD\PHQWV�XQGHU�WKH�%5&&�1RWH�XQDIIHFWHG�

7KH�IRUHJRLQJ�GHVFULSWLRQ�RI�WKH�1<',*�:DLYHU�DQG�WKH�%�5LOH\�:DLYHU��FROOHFWLYHO\��WKH�³:DLYHUV´��GRHV�QRW�SXUSRUW�WR�EH�FRPSOHWH�DQG�LV�TXDOLILHG�LQ�LWV
HQWLUHW\�E\�UHIHUHQFH�WR�WKH�IXOO�WH[W�RI�WKH�:DLYHUV��ZKLFK�DUH�DWWDFKHG�WR�WKLV�&XUUHQW�5HSRUW�RQ�)RUP���.�DV�([KLELW������DQG�([KLELW�������ZKLFK�DUH
LQFRUSRUDWHG�E\�UHIHUHQFH�KHUHLQ�

$V�SUHYLRXVO\�UHSRUWHG��*UHHQLGJH�HQWHUHG�LQWR�D�QRQ�ELQGLQJ�WHUP�VKHHW�GDWHG�DV�RI�'HFHPEHU����������ZLWK�1<',*�WR�SRWHQWLDOO\�UHVWUXFWXUH�LWV
DSSUR[LPDWHO\�����PLOOLRQ�RI�GHEW�UHPDLQLQJ�ZLWK�1<',*�XQGHU�WKH�/RDQ�'RFXPHQWV��$V�SDUW�RI�WKDW�GHEW�UHVWUXFWXULQJ��1<',*�ZRXOG�SXUFKDVH�PLQHUV
ZLWK�D�FDSDFLW\�RI�DSSUR[LPDWHO\�����(+�V�IRU�DSSUR[LPDWHO\�����PLOOLRQ��WR�EH�HIIHFWHG�E\�UHGXFLQJ�*UHHQLGJH¶V�GHEW�RZHG�WR�1<',*�E\�VXFK�DPRXQW��,I
WKH�SXUFKDVH�RI�PLQHUV�ZDV�FORVHG�E\�'HFHPEHU�����������*UHHQLGJH�HVWLPDWHV�LW�ZRXOG�UHFRUG�D�ORVV�RQ�WKH�VDOH�RI�WKH�PLQHUV�RI�DSSUR[LPDWHO\�����WR����
PLOOLRQ�DULVLQJ�RXW�RI�WKH�GLIIHUHQFH�EHWZHHQ�WKH�FDUU\LQJ�YDOXH�RI�WKH�PLQHUV�RQ�*UHHQLGJH¶V�ERRNV�DQG�WKH�DPRXQW�RI�GHEW�FDQFHOOHG�XSRQ�WKHLU�VDOH��%DVHG
RQ�WKLV�LQIRUPDWLRQ�DQG�RWKHU�IDFWRUV��*UHHQLGJH�FXUUHQWO\�H[SHFWV�D�WRWDO�ORQJ�OLYHG�DVVHW�LPSDLUPHQW�WR�WKH�&U\SWR�DQG�3RZHU�VHJPHQW�LQ�WKH�IRXUWK
TXDUWHU��LQFOXGLQJ�WKH�ZULWH�GRZQ�RI�WKH�PLQHUV�H[SHFWHG�WR�EH�VROG�WR�1<',*��RI�DSSUR[LPDWHO\�����WR������PLOOLRQ��7KLV�H[FOXGHV�IXUWKHU�LPSDLUPHQWV�WR
6XSSRUW�FRP¶V�DVVHWV��ZKLFK�DUH�DOVR�DQWLFLSDWHG�WR�UHTXLUH�D�ZULWH�GRZQ�DV�D�UHVXOW�RI�WKH�QRQ�UHQHZDO�RI�LWV�ODUJHVW�FXVWRPHU�FRQWUDFW�DQG�SHQGLQJ�WKH�VDOH
RI�LWV�DVVHWV��7KH�WRWDO�FDUU\LQJ�YDOXH�DV�RI�6HSWHPEHU����������RI�WKH�6XSSRUW�FRP�DVVHWV�WKDW�FRXOG�EH�DIIHFWHG�E\�WKLV�ZULWH�GRZQ�ZDV�DSSUR[LPDWHO\�����
PLOOLRQ�

*UHHQLGJH�LV�RIIHULQJ�VKDUHV�RI�LWV�&ODVV�$�&RPPRQ�6WRFN�LQ�DQ�DW�WKH�PDUNHW�RIIHULQJ�WKURXJK�%��5LOH\�6HFXULWLHV��,QF��DV�VDOHV�DJHQW��,Q�DFFRUGDQFH�ZLWK
WKH�WHUPV�%5&&�1RWH�GHVFULEHG�DERYH��ILOHG�DV�DQ�H[KLELW�WR�*UHHQLGJH¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4�IRU�WKH�TXDUWHU�HQGHG�6HSWHPEHU������������XQWLO
VXFK�WLPH�DV�WKH�%5&&�1RWH�LV�SDLG�LQ�IXOO�RU�DPHQGHG��*UHHQLGJH�ZLOO�XVH�WKH�QHW�SURFHHGV�IURP�VDOHV�XQGHU�WKH�DW�WKH�PDUNHW�RIIHULQJ�WR�SUHSD\�SULQFLSDO
RXWVWDQGLQJ�RQ�WKH�%5&&�1RWH�
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//&�DQG�1<',*�7UXVW�&RPSDQ\�//&

���� :DLYHU�DQG�$FNQRZOHGJHPHQW�/HWWHU�GDWHG�DV�RI�'HFHPEHU�����������E\�DQG�DPRQJ�*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV��,QF��DQG�%�5LOH\
&RPPHUFLDO�&DSLWDO��//&�

��� &RYHU�3DJH�,QWHUDFWLYH�'DWD�)LOH��HPEHGGHG�ZLWKLQ�WKH�,QOLQH�;%5/�GRFXPHQW�



6,*1$785(

3XUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�5HJLVWUDQW�KDV�GXO\�FDXVHG�WKLV�UHSRUW�WR�EH�VLJQHG�RQ�LWV�EHKDOI�E\
WKH�XQGHUVLJQHG�KHUHXQWR�GXO\�DXWKRUL]HG�RQ�WKLV���WK�GD\�RI�'HFHPEHU�������

*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF�

%\� �V��5REHUW�/RXJKUDQ
1DPH� 5REHUW�/RXJKUDQ
7LWOH� &KLHI�)LQDQFLDO�2IILFHU
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'HFHPEHU���������

9LD�(OHFWURQLF�0DLO

*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF��
*UHHQLGJH�*HQHUDWLRQ�//&�
*7;�*HQ���&ROODWHUDO�//&�
*1<�&ROODWHUDO�//&�
*6&�&ROODWHUDO�//&�
����5HQQHOO�'ULYH���UG�)ORRU
)DLUILHOG��&7������
$WWHQWLRQ��5REHUW�/RXJKUDQ

5H��/LPLWHG�:DLYHU�DQG�$PHQGPHQW�RI�/RDQ�'RFXPHQWV

/DGLHV�DQG�*HQWOHPHQ�

5HIHUHQFH� LV� KHUHE\�PDGH� WR� �L�� WKH�0DVWHU� (TXLSPHQW� )LQDQFH� $JUHHPHQW�� GDWHG� DV� RI�0D\� ���� ����� �DV� DPHQGHG�� UHVWDWHG�
DPHQGHG�DQG�UHVWDWHG��VXSSOHPHQWHG�RU�RWKHUZLVH�PRGLILHG�IURP�WLPH�WR�WLPH�SULRU�WR�WKH�GDWH�KHUHRI�� WKH�³*HQHUDWLRQ�0()$´���E\�DQG
EHWZHHQ�*UHHQLGJH�*HQHUDWLRQ�//&��D�1HZ�<RUN�OLPLWHG�OLDELOLW\�FRPSDQ\��³*HQHUDWLRQ�%RUURZHU´��DQG�1<',*�$%/��//&��I�N�D�$UFWRV
&UHGLW��//&���³1<',*´�DQG� WRJHWKHU�ZLWK� LWV�$IILOLDWHV� WKH�³/HQGHU�3DUWLHV´�� DQG� WKH� IROORZLQJ� VFKHGXOHV� HQWHUHG� LQWR� SXUVXDQW� WR� WKH
0()$��6FKHGXOH����GDWHG�DV�RI�0D\�����������³6FKHGXOH��´���6FKHGXOH����GDWHG�DV�RI�0D\�����������³6FKHGXOH��´���6FKHGXOH����GDWHG�DV
RI�0D\�����������³6FKHGXOH��´��DQG�6FKHGXOH����GDWHG�DV�RI�0D\�����������³6FKHGXOH��´��DQG�WRJHWKHU�ZLWK�6FKHGXOH����6FKHGXOH���DQG
6FKHGXOH� ��� WKH� ³*HQHUDWLRQ� 6FKHGXOHV´�� DQG� WKH� *HQHUDWLRQ� 6FKHGXOHV�� WRJHWKHU� ZLWK� *HQHUDWLRQ� 0()$�� DOO� UHODWHG� $FFHSWDQFH
&HUWLILFDWHV�DQG�2WKHU�$JUHHPHQWV�DQG�DQ\�RWKHU�GRFXPHQW�HQWHUHG�LQWR�LQ�FRQQHFWLRQ�WKHUHZLWK��WKH�³*HQHUDWLRQ�/RDQ�'RFXPHQWV´����LL�
WKDW�FHUWDLQ�0DVWHU�(TXLSPHQW�)LQDQFH�$JUHHPHQW��GDWHG�DV�RI�0DUFK�����������DV�DPHQGHG��UHVWDWHG��DPHQGHG�DQG�UHVWDWHG��VXSSOHPHQWHG�
RU�RWKHUZLVH�PRGLILHG�SULRU�WR�WKH�GDWH�KHUHRI��WKH�³*1<�0()$´��WRJHWKHU�ZLWK�WKH�*HQHUDWLRQ�0()$��WKH�³0()$V´�DQG�HDFK��D�³0()$´�
E\��DPRQJ�RWKHUV��*7;�*HQ���&ROODWHUDO�//&��D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��³*7;´���*1<�&ROODWHUDO�//&��D�'HODZDUH�OLPLWHG
OLDELOLW\� FRPSDQ\� �³*1<´��� *6&�&ROODWHUDO� //&��'HODZDUH� OLPLWHG� OLDELOLW\� FRPSDQ\� �³*6&´� DQG�� WRJHWKHU� ZLWK� *7;� DQG� *1<�� WKH
³*1<�%RUURZHUV´���*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�� ,QF��� D�'HODZDUH�FRUSRUDWLRQ��DV�JXDUDQWRU� �³3DUHQW´�� WRJHWKHU�ZLWK� WKH�*HQHUDWLRQ
%RUURZHU�DQG�WKH�*1<�%RUURZHUV��WKH�³/RDQ�3DUWLHV´���DQG�1<',*��DV�/HQGHU��DQG�WKH�IROORZLQJ�VFKHGXOHV�HQWHUHG�LQWR�SXUVXDQW�WR�WKH
*1<�0()$��/RDQ�6FKHGXOH�1R����WR�WKH�*1<�0()$��/RDQ�6FKHGXOH�1R����WR�WKH�*1<�0()$��/RDQ�6FKHGXOH�1R����WR�WKH�*1<�0()$�
/RDQ�6FKHGXOH�1R����WR�WKH�*1<�0()$��/RDQ�6FKHGXOH�1R����WR�WKH�*1<�0()$��/RDQ�6FKHGXOH�1R����WR�WKH�*1<�0()$�DQG�/RDQ
6FKHGXOH�1R�� �� WR� WKH�*1<�0()$�� HDFK� GDWHG�0DUFK� ���� ����� �HDFK� DV� DPHQGHG�� UHVWDWHG�� DPHQGHG� DQG� UHVWDWHG�� VXSSOHPHQWHG�� RU
RWKHUZLVH�PRGLILHG�SULRU� WR� WKH�GDWH�KHUHRI��FROOHFWLYHO\� WKH�³*1<�/RDQ�6FKHGXOHV´�� WRJHWKHU�ZLWK� WKH�*HQHUDWLRQ�/RDQ�6FKHGXOHV�� WKH
³6FKHGXOHV´��DQG�WRJHWKHU�ZLWK�WKH�*1<�0()$��DOO�UHODWHG�$FFHSWDQFH�&HUWLILFDWHV�DQG�2WKHU�$JUHHPHQWV�DQG�DQ\�RWKHU�GRFXPHQW�HQWHUHG
LQWR�LQ�FRQQHFWLRQ�WKHUHZLWK��WKH�³*1<�/RDQ�'RFXPHQWV´�DQG�� WRJHWKHU�ZLWK� WKH�*HQHUDWLRQ�/RDQ�'RFXPHQWV�� WKH�³/RDQ�'RFXPHQWV´��
HDFK�EHWZHHQ�/HQGHU��WKH�%RUURZHUV�DQG�3DUHQW�DQG��LLL��WKDW�FHUWDLQ�/HWWHU�RI�XQGHUVWDQGLQJ�UHJDUGLQJ�WHUPV�DQG�FRQGLWLRQV�RI�FRQWURO�RI
*7;�*HQ� ��&ROODWHUDO� //&�$FFRXQW�� GDWHG� DV� RI� 6HSWHPEHU� ���� ����� �DV� DPHQGHG�� UHVWDWHG�� DPHQGHG� DQG� UHVWDWHG�� VXSSOHPHQWHG�� RU
RWKHUZLVH� PRGLILHG� SULRU� WR� WKH� GDWH� KHUHRI�� WKH� ³%ORFNHG� $FFRXQW� 6LGH� /HWWHU´�� DPRQJ� 1<',*�� 1<',*� 7UXVW� &RPSDQ\� //&� �WKH
³&XVWRGLDQ´��DQG�*7;��DV�3OHGJRU�

3XUVXDQW�WR�WKH�*HQHUDWLRQ�/RDQ�'RFXPHQWV��HDFK�3D\PHQW�GXH�XQGHU�WKH�*HQHUDWLRQ�/RDQ�'RFXPHQWV�VKDOO�EH�GXH�DQG�SD\DEOH�RQ
WKH���WK�RI�HDFK�FDOHQGDU�PRQWK��HDFK�VXFK�GDWH�D�³3D\PHQW�'DWH´���DV�VHW�IRUWK�XQGHU�WKH�KHDGLQJ�³6XPPDU\�RI�3D\PHQW�7HUPV´�LQ�HDFK
*HQHUDWLRQ�6FKHGXOH��7KH�*HQHUDWLRQ�%RUURZHU�DQG�/HQGHU�3DUWLHV�GHVLUH�WR�DPHQG�WKH�3D\PHQW�'DWH�RFFXUULQJ�GXULQJ�WKH�FDOHQGDU�PRQWK
RI�'HFHPEHU�������WKH�³'HFHPEHU�3D\PHQW�'DWH´��RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�KHUHLQ��)RU�WKH�DYRLGDQFH�RI�GRXEW��QRWKLQJ�LQ�WKLV
OHWWHU�DJUHHPHQW�VKDOO�EH�GHHPHG�WR�DPHQG��RU�RWKHUZLVH�H[WHQG�RU�ZDLYH��DQ\�3D\PHQW�'DWH�RWKHU�WKDQ�WKH�'HFHPEHU�3D\PHQW�'DWH�

��������������Y��



�� /LPLWHG�:DLYHU�RI�WKH�/RDQ�'RFXPHQWV�

1<',*� KHUHE\� DJUHHV� WKDW� IDLOXUH� WR� PDNH� WKH� VFKHGXOHG� SD\PHQW� RI� SULQFLSDO� DQG� LQWHUHVW� ZLWK� UHVSHFW� WR� DQ\� RU� DOO� RI� WKH
6FKHGXOHV�RQ�WKH�'HFHPEHU�3D\PHQW�'DWH�VKDOO�QRW�FRQVWLWXWH�D�GHIDXOW�RU�(YHQW�RI�'HIDXOW�XQGHU�WKH�*HQHUDWLRQ�0()$�XQOHVV�

�L� DOO�DPRXQWV�GXH�RQ�WKH�'HFHPEHU�3D\PHQW�'DWH�VKDOO�QRW�KDYH�EHHQ�SDLG�LQ�IXOO�LQ�FDVK�RQ�RU�SULRU�WR�-DQXDU\�����������RU
�LL� SULRU�WR�-DQXDU\�����������DQ�(YHQW�RI�'HIDXOW�XQGHU�6HFWLRQ����J��RI�WKH�*HQHUDWLRQ�0()$�VKDOO�RFFXU�

8SRQ�WKH�RFFXUUHQFH�RI� WKH�HYHQWV� LQ�HLWKHU�FODXVH��L��RU� �LL��DERYH�� WKH� OLPLWHG�ZDLYHU� LQ� WKLV�6HFWLRQ���VKDOO�EH�RI�QR�IXUWKHU�IRUFH�DQG
HIIHFW��DQG�1<',*�VKDOO�EH�HQWLWOHG�WR�H[HUFLVH�DOO�ULJKWV�DQG�UHPHGLHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�*HQHUDWLRQ�0()$��LQFOXGLQJ�WKH
DFFUXLQJ�RI�GHIDXOW�LQWHUHVW�SXUVXDQW�WR�6HFWLRQ����L��RI�WKH�*HQHUDWLRQ�0()$�IURP�WKH�'HFHPEHU�3D\PHQW�'DWH�

����7KH�SDUWLHV�KHUHWR�DFNQRZOHGJH�WKDW�FHUWDLQ�SD\PHQWV�RI�SULQFLSDO�DQG�LQWHUHVW�RZHG�LQ�UHVSHFW�RI�WKH�*HQHUDWLRQ�/RDQ�6FKHGXOHV�DQG�WKH
*1<�/RDQ�6FKHGXOHV�ZHUH��EHWZHHQ�2FWREHU����������DQG�WKH�GDWH�KHUHRI��PDGH�XVLQJ�WKH�5HVWULFWHG�)XQGV��DV�GHILQHG�LQ�WKH�%ORFNHG
$FFRXQW�6LGH�/HWWHU���1<',*�DQG�WKH�&XVWRGLDQ�KHUHE\�FRQVHQW�WR�WKH�XVH�RI�WKH�5HVWULFWHG�)XQGV�WR�PDNH�VXFK�SD\PHQWV�

�� $PHQGPHQW�WR�WKH�*HQHUDWLRQ�0()$�

:LWK�HIIHFW�IURP�WKH�GDWH�KHUHRI��WKH�*HQHUDWLRQ�0()$�VKDOO�EH�DPHQGHG�DV�IROORZV�

�L� 6HFWLRQ� ��� RI� WKH� *HQHUDWLRQ�0()$� LV� KHUHE\� DPHQGHG� E\� DGGLQJ� WKH� IROORZLQJ� VHQWHQFH� LPPHGLDWHO\� DIWHU� WKH� ILUVW
VHQWHQFH�WKHUHRI�

³1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LI�DQ�(YHQW�RI�'HIDXOW�SXUVXDQW�WR�6HFWLRQ����J��RFFXUV��DOO�RI�WKH�SULQFLSDO�DPRXQW�GXH
DQG� RZLQJ� XQGHU� HDFK� RI� WKH� 6FKHGXOHV� DQG� DOO� RWKHU� 2EOLJDWLRQV� RI� %RUURZHU� KHUHXQGHU� DQG� XQGHU� DQ\� RWKHU� /RDQ
'RFXPHQWV� VKDOO� DXWRPDWLFDOO\� DQG� LPPHGLDWHO\� EHFRPH� GXH� DQG� SD\DEOH�� LQ� HDFK� FDVH� ZLWKRXW� SUHVHQWPHQW�� GHPDQG�
SURWHVW�RU�RWKHU�QRWLFH�RI�DQ\�NLQG��DOO�RI�ZKLFK�DUH�KHUHE\�ZDLYHG�E\�WKH�%RUURZHU�´

�� 5HDIILUPDWLRQ�RI�2EOLJDWLRQV��5HDIILUPDWLRQ�RI�/RDQ�'RFXPHQWV�

(DFK�RI�WKH�/RDQ�3DUWLHV�KHUHE\��LPPHGLDWHO\�DIWHU�JLYLQJ�HIIHFW�WR�DPHQGPHQWV��VXSSOHPHQWV�DQG�PRGLILFDWLRQV�FRQWDLQHG�KHUHLQ�
FRQILUPV��L�� LWV�2EOLJDWLRQV�XQGHU�HDFK�/RDQ�'RFXPHQW�� LQ�HDFK�FDVH�DV�DPHQGHG��UHVWDWHG��VXSSOHPHQWHG�RU�PRGLILHG�LPPHGLDWHO\�DIWHU
JLYLQJ�HIIHFW�WR�WKLV�/HWWHU���LL��WKDW�LWV�2EOLJDWLRQV�DV�DPHQGHG��UHVWDWHG��VXSSOHPHQWHG�RU�PRGLILHG�KHUHE\�XQGHU�HDFK�0()$�DQG�WKH�RWKHU
/RDQ�'RFXPHQWV�DUH�HQWLWOHG�WR�WKH�EHQHILWV�RI�WKH�JUDQWV�RI�VHFXULW\�LQWHUHVWV��SOHGJHV�DQG�JXDUDQWHHV��DV�DSSOLFDEOH��VHW�IRUWK�LQ�WKH�/RDQ
'RFXPHQWV�� LQ� HDFK� FDVH�� DV� DPHQGHG�� UHVWDWHG�� VXSSOHPHQWHG� RU� PRGLILHG� LPPHGLDWHO\� DIWHU� JLYLQJ� HIIHFW� WR� WKLV� /HWWHU�� �LLL�� WKDW� LWV
2EOLJDWLRQV�XQGHU�HDFK�0()$�DQG�WKH�RWKHU�/RDQ�'RFXPHQWV�LPPHGLDWHO\�DIWHU�JLYLQJ�HIIHFW�WR�WKLV�/HWWHU�FRQVWLWXWH�2EOLJDWLRQV�DQG�WKDW
WKH�2EOLJDWLRQV�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��H[FHSW�DV�VXFK�2EOLJDWLRQV�KDYH�EHHQ�H[SUHVVO\�DPHQGHG��UHVWDWHG��VXSSOHPHQWHG��RU
RWKHUZLVH� PRGLILHG� KHUHE\��� �LY�� WKDW� VXFK� 2EOLJDWLRQV� VKDOO� FRQWLQXH� WR� EH� HQWLWOHG� WR� WKH� EHQHILWV� RI� WKH� JUDQW� VHW� IRUWK� LQ� WKH� /RDQ
'RFXPHQWV�� DV�DPHQGHG�� UHVWDWHG�� VXSSOHPHQWHG�RU�RWKHUZLVH�PRGLILHG�KHUHE\�DQG� �Y�� WKDW�SXUVXDQW� WR� WKH� WHUPV�RI�6HFWLRQ���G��RI� WKH
*HQHUDWLRQ�0()$�DQG�6HFWLRQ���D��RI�WKH�*1<�0()$��1<',*�KDV�D�ILUVW�SULRULW\�VHFXULW\�LQWHUHVW�LQ�WKH�³&ROODWHUDO´��DV�GHILQHG�LQ�HDFK
UHVSHFWLYH�0()$��

�� 5HOHDVH�

,Q�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ��HDFK�/RDQ�3DUW\��IRU�LWVHOI�DQG�IRU�LWV�SDVW��SUHVHQW�DQG�IXWXUH�VXFFHVVRUV�LQ�WLWOH��UHSUHVHQWDWLYHV�
DVVLJQHHV��DJHQWV��RIILFHUV�DQG�GLUHFWRUV��GRHV�KHUHE\�DQG�VKDOO�EH�GHHPHG�WR�KDYH�IRUHYHU�UHPLVHG��UHOHDVHG�DQG�GLVFKDUJHG�/HQGHU�3DUWLHV
DQG�DQ\�RI�WKHLU�VXFFHVVRUV�LQ�WLWOH�� OHJDO�UHSUHVHQWDWLYHV�DQG�DVVLJQHHV��SDVW��SUHVHQW�DQG�IXWXUH�RIILFHUV��GLUHFWRUV��VKDUHKROGHUV�� WUXVWHHV�
DJHQWV��HPSOR\HHV��FRQVXOWDQWV��H[SHUWV��DGYLVRUV��DWWRUQH\V�DQG�RWKHU�SURIHVVLRQDOV�DQG�DOO�RWKHU�SHUVRQV�DQG�HQWLWLHV�WR�ZKRP�WKH�/HQGHU
3DUWLHV�ZRXOG�EH�OLDEOH�LI�VXFK�SHUVRQV�RU�HQWLWLHV�ZHUH�IRXQG�WR�EH�OLDEOH�WR�WKH�/RDQ�3DUWLHV

��������������Y��



RU�DQ\�RI�WKHLU�$IILOLDWHV��RU�DQ\�RI�WKHP��FROOHFWLYHO\�KHUHLQDIWHU�WKH�³5HOHDVHG�3DUWLHV´���IURP�DQ\�DQG�DOO�PDQQHU�RI�DFWLRQ�DQG�DFWLRQV�
FDXVH�DQG�FDXVHV�RI�DFWLRQ��FODLPV��FKDUJHV��GHPDQGV��FRXQWHUFODLPV��VXLWV��GHEWV��GXHV��VXPV�RI�PRQH\��DFFRXQWV��UHFNRQLQJV��ERQGV��ELOOV�
VSHFLDOWLHV��FRYHQDQWV��FRQWUDFWV��FRQWURYHUVLHV��GDPDJHV��MXGJPHQWV��H[SHQVHV��H[HFXWLRQV��OLHQV��FODLPV�RI�OLHQV��FODLPV�RI�FRVWV��SHQDOWLHV�
DWWRUQH\V¶�IHHV��RU�DQ\�RWKHU�FRPSHQVDWLRQ��UHFRYHU\�RU�UHOLHI�RQ�DFFRXQW�RI�DQ\�OLDELOLW\��REOLJDWLRQ��GHPDQG�RU�FDXVH�RI�DFWLRQ�RI�ZKDWHYHU
QDWXUH��ZKHWKHU� LQ� ODZ��HTXLW\�RU�RWKHUZLVH� �LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ� WKRVH�DULVLQJ�XQGHU����8�6�&�������������DQG� LQWHUHVW�RU�RWKHU
FDUU\LQJ�FRVWV��SHQDOWLHV�� OHJDO��DFFRXQWLQJ�DQG�RWKHU�SURIHVVLRQDO�IHHV�DQG�H[SHQVHV��DQG�LQFLGHQWDO��FRQVHTXHQWLDO�DQG�SXQLWLYH�GDPDJHV
SD\DEOH� WR� WKLUG� SDUWLHV��� ZKHWKHU� NQRZQ� RU� XQNQRZQ�� IL[HG� RU� FRQWLQJHQW�� MRLQW� DQG�RU� VHYHUDO�� VHFXUHG� RU� XQVHFXUHG�� GXH� RU� QRW� GXH�
SULPDU\�RU�VHFRQGDU\��OLTXLGDWHG�RU�XQOLTXLGDWHG��FRQWUDFWXDO�RU�WRUWLRXV��GLUHFW��LQGLUHFW��RU�GHULYDWLYH��DVVHUWHG�RU�XQDVVHUWHG��IRUHVHHQ�RU
XQIRUHVHHQ��VXVSHFWHG�RU�XQVXVSHFWHG��QRZ�H[LVWLQJ��KHUHWRIRUH�H[LVWLQJ�RU�ZKLFK�PD\�KHUHWRIRUH�DFFUXH�DJDLQVW�DQ\�RI�WKH�5HOHDVHG�3DUWLHV�
ZKHWKHU�KHOG�LQ�D�SHUVRQDO�RU�UHSUHVHQWDWLYH�FDSDFLW\��DQG�ZKLFK�DUH�EDVHG�RQ�DQ\�DFW��IDFW��HYHQW�RU�RPLVVLRQ�RU�RWKHU�PDWWHU��FDXVH�RU�WKLQJ
RFFXUULQJ�DW�RU� IURP�DQ\� WLPH�SULRU� WR�DQG� LQFOXGLQJ� WKH�GDWH�KHUHRI� LQ�DQ\�ZD\��GLUHFWO\�RU� LQGLUHFWO\�DULVLQJ�RXW�RI��FRQQHFWHG�ZLWK�RU
UHODWLQJ�WR�WKLV�/HWWHU�RU�WKH�/RDQ�'RFXPHQWV��DQG�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�DQG�WKHUHE\��DQG�DOO�RWKHU�DJUHHPHQWV��FHUWLILFDWHV�
LQVWUXPHQWV�DQG�RWKHU�GRFXPHQWV�DQG�VWDWHPHQWV��ZKHWKHU�ZULWWHQ�RU�RUDO��UHODWHG�WR�DQ\�RI�WKH�IRUHJRLQJ�

�� 1R�$FWLRQV��&ODLPV��(WF�

(DFK�/RDQ�3DUW\�DFNQRZOHGJHV�DQG�FRQILUPV�WKDW�LW�KDV�QR�NQRZOHGJH�RI�DQ\�DFWLRQV��FDXVHV�RI�DFWLRQ��FODLPV��GHPDQGV��GDPDJHV
RU�OLDELOLWLHV�RI�ZKDWHYHU�NLQG�RU�QDWXUH��LQ�ODZ�RU�LQ�HTXLW\��DJDLQVW�/HQGHU�DULVLQJ�IURP�DQ\�DFWLRQ�RU�IDLOXUH�RI�WKH�/HQGHU�3DUWLHV�WR�DFW
XQGHU�WKLV�/HWWHU�RU�DQ\�RWKHU�/RDQ�'RFXPHQW�RQ�RU�SULRU� WR�WKH�GDWH�KHUHRI��RU�RI�DQ\�RIIVHW�ULJKW��FRXQWHUFODLP�RU�GHIHQVH�RI�DQ\�NLQG
DJDLQVW�DQ\�RI� LWV� UHVSHFWLYH�REOLJDWLRQV�� LQGHEWHGQHVV�RU� OLDELOLWLHV� WR� WKH�/HQGHU�3DUWLHV�XQGHU� WKLV�/HWWHU�RU�DQ\�RWKHU�/RDQ�'RFXPHQW�
(DFK�/RDQ�3DUW\�XQFRQGLWLRQDOO\�UHOHDVHV��ZDLYHV�DQG�IRUHYHU�GLVFKDUJHV�RQ�LWV�RZQ�EHKDOI�DQG�RQ�EHKDOI�RI�HDFK�RI� LWV�VXEVLGLDULHV�DQG
$IILOLDWHV� �L�� DQ\� DQG� DOO� OLDELOLWLHV�� REOLJDWLRQV�� GXWLHV�� SURPLVHV�RU� LQGHEWHGQHVV�RI� DQ\�NLQG�RI� WKH�/HQGHU�3DUWLHV� WR� WKH�/RDQ�3DUWLHV�
H[FHSW�WKH�REOLJDWLRQV�UHTXLUHG�WR�EH�SHUIRUPHG�E\�WKH�/HQGHU�3DUWLHV�RU�DJHQWV�XQGHU�WKH�/RDQ�'RFXPHQWV�RQ�RU�DIWHU�WKH�GDWH�KHUHRI�DQG
�LL�� DOO� FODLPV�� RIIVHWV�� FDXVHV�RI� DFWLRQ�� VXLWV� RU� GHIHQVHV�RI� DQ\�NLQG�ZKDWVRHYHU� �LI� DQ\���ZKHWKHU� DULVLQJ� DW� ODZ�RU� LQ� HTXLW\��ZKHWKHU
NQRZQ�RU�XQNQRZQ��ZKLFK�D�/RDQ�3DUW\�PLJKW�RWKHUZLVH�KDYH�DJDLQVW�WKH�/HQGHU�3DUWLHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�/HWWHU�RU�WKH�RWKHU�/RDQ
'RFXPHQWV�RU�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�WKHUHE\��LQ�WKH�FDVH�RI�HDFK�RI�FODXVHV��L��DQG��LL���RQ�DFFRXQW�RI�DQ\�SDVW�RU�SUHVHQWO\�H[LVWLQJ
FRQGLWLRQ��DFW��RPLVVLRQ��HYHQW��FRQWUDFW��OLDELOLW\��REOLJDWLRQ��LQGHEWHGQHVV��FODLP��FDXVH�RI�DFWLRQ��GHIHQVH��FLUFXPVWDQFH�RU�PDWWHU�RI�DQ\
NLQG�

�� &RVWV�DQG�([SHQVHV��1R�)LGXFLDU\�'XW\�

7KH�/RDQ�3DUWLHV�VKDOO�SURPSWO\�SD\�DOO�UHDVRQDEOH�LQYRLFHG�IHHV��FRVWV�DQG�H[SHQVHV�RI�WKH�/HQGHU�3DUWLHV�LQFXUUHG�LQ�FRQQHFWLRQ
ZLWK�WKH�SUHSDUDWLRQ��H[HFXWLRQ�DQG�GHOLYHU\��DGPLQLVWUDWLRQ��LQWHUSUHWDWLRQ�DQG�HQIRUFHPHQW�RI�WKLV�/HWWHU��WKH�0()$V�DQG�WKH�RWKHU�/RDQ
'RFXPHQWV� DQG� DOO� RWKHU� DJUHHPHQWV�� LQVWUXPHQWV� DQG� GRFXPHQWV� UHODWLQJ� WR� WKLV� WUDQVDFWLRQ�� WKH� FRQVXPPDWLRQ� RI� WKH� WUDQVDFWLRQV
FRQWHPSODWHG�E\�DOO�VXFK�GRFXPHQWV��WKH�SUHVHUYDWLRQ�RI�DOO�ULJKWV�RI�WKH�/HQGHU�3DUWLHV��WKH�QHJRWLDWLRQ��SUHSDUDWLRQ��H[HFXWLRQ�DQG�GHOLYHU\
RI�DQ\�DPHQGPHQW��PRGLILFDWLRQ�RU�VXSSOHPHQW�RI�RU�WR��RU�DQ\�FRQVHQW�RU�ZDLYHU�XQGHU��DQ\�VXFK�GRFXPHQW��RU�DQ\�VXFK�LQVWUXPHQW�WKDW�LV
SURSRVHG�EXW�QRW�H[HFXWHG�DQG�GHOLYHUHG��DQG�ZLWK�DQ\�FODLP�RU�DFWLRQ�WKUHDWHQHG��PDGH�RU�EURXJKW�DJDLQVW�WKH�/HQGHU�3DUWLHV�DULVLQJ�RXW�RI
RU�UHODWLQJ�WR�DQ\�H[WHQW�WR�WKLV�/HWWHU�� WKH�0()$V��WKH�RWKHU�/RDQ�'RFXPHQWV�RU�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�RU�WKHUHE\��RWKHU
WKDQ�WR�WKH�H[WHQW�LW�KDV�EHHQ�IRXQG�E\�D�ILQDO��QRQ�DSSHDODEOH�MXGJPHQW�RI�D�FRXUW�WKDW�DQ\�VXFK�ORVV��FODLP��GDPDJH�RU�OLDELOLW\�UHVXOWV�IURP
WKH� ZLOOIXO� PLVFRQGXFW� RU� JURVV� QHJOLJHQFH� RI� WKH� /HQGHU� 3DUWLHV� LQ� FRQQHFWLRQ� WKHUHZLWK��� ,Q� QR� HYHQW� VKDOO� WKH� /HQGHU� 3DUWLHV�� WKHLU
DIILOLDWHV�� RU� DQ\� RI� WKHLU� UHVSHFWLYH� RIILFHUV�� GLUHFWRUV�� HPSOR\HHV�� DIILOLDWHV�� DGYLVRUV�� FRQVXOWDQWV� DQG� DJHQWV� KDYH� DQ\� OLDELOLW\� IRU� DQ\
LQGLUHFW��FRQVHTXHQWLDO�RU�SXQLWLYH�GDPDJHV� LQ�FRQQHFWLRQ�ZLWK�RU�DV�D�UHVXOW�RI�VXFK�SDUWLHV¶�DFWLYLWLHV�UHODWHG� WR� WKLV�/HWWHU�RU� WKH�/RDQ
'RFXPHQWV��1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ� RU� DQ\WKLQJ� FRQWDLQHG� LQ� WKH�0()$V� RU� RWKHU� /RDQ�'RFXPHQWV� WR� WKH� FRQWUDU\�� WKH� /HQGHU
3DUWLHV�GR�QRW�DVVXPH�DQG�VKDOO�QRW�EH�GHHPHG�WR�KDYH�DVVXPHG�DQ\�REOLJDWLRQ�RU�GXW\�RU�DQ\�RWKHU�UHODWLRQVKLS�DV�WKH�DJHQW��ILGXFLDU\�RU
WUXVWHH� RI� RU� IRU� DQ\� RWKHU� VHFXUHG� SDUW\� RWKHU� WKDQ� DV� H[SUHVVO\� VHW� IRUWK� KHUHLQ� DQG� LQ� WKH� RWKHU� /RDQ�'RFXPHQWV�� (DFK� /RDQ� 3DUW\
DFNQRZOHGJHV�WKDW�EHIRUH�H[HFXWLRQ�DQG�GHOLYHU\�RI�WKLV�/HWWHU��WKH�/HQGHU�3DUWLHV�KDYH�QR�REOLJDWLRQ�WR�QHJRWLDWH�ZLWK�WKH�/RDQ�3DUWLHV�RU
DQ\�RWKHU�SHUVRQ�RU� HQWLW\� FRQFHUQLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� WKLV�/HWWHU��(DFK�/RDQ�3DUW\� DJUHHV�RQ� LWV� RZQ�EHKDOI� DQG�RQ�EHKDOI� RI� LWV
GLUHFWRUV��RIILFHUV��HPSOR\HHV��ODZ\HUV��DGYLVRUV�DQG�FRQVXOWDQWV�RI�WKH�/RDQ�3DUWLHV�DQG�WKHLU�$IILOLDWHV�WKDW�WKH

��������������Y��



/HQGHU¶V�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�GRHV�QRW�FUHDWH�DQ\�VXFK�REOLJDWLRQ�DQG�WKDW�HDFK�VXFK�3HUVRQ�KDV�PDGH�LWV�RZQ�GHFLVLRQV�UHJDUGLQJ
DOO�RI�LWV�RSHUDWLRQV�DQG�LWV�LQFXUUHQFH�DQG�SD\PHQW�RI�DOO�WKLUG�SDUW\�GHEW�DQG�DOO�RWKHU�SD\PHQWV�

�� &RQVWUXFWLRQ�

����7KLV�/HWWHU�DQG�DOO�RWKHU�DJUHHPHQWV�DQG�GRFXPHQWV�H[HFXWHG�DQG�RU�GHOLYHUHG�LQ�FRQQHFWLRQ�KHUHZLWK�KDYH�EHHQ�SUHSDUHG�WKURXJK�WKH�MRLQW
HIIRUWV� RI� DOO� RI� WKH� SDUWLHV� KHUHWR�� 1HLWKHU� WKH� SURYLVLRQV� RI� WKLV� /HWWHU� QRU� DQ\� VXFK� RWKHU� DJUHHPHQWV� DQG� GRFXPHQWV� QRU� DQ\� DOOHJHG
DPELJXLW\�WKHUHLQ�VKDOO�EH�LQWHUSUHWHG�RU�UHVROYHG�DJDLQVW�DQ\�SDUW\�RQ�WKH�JURXQG�WKDW�VXFK�SDUW\�RU�LWV�FRXQVHO�GUDIWHG�WKLV�/HWWHU�RU�VXFK
RWKHU�DJUHHPHQWV�DQG�GRFXPHQWV��RU�EDVHG�RQ�DQ\�RWKHU�UXOH�RI�VWULFW�FRQVWUXFWLRQ��(DFK�RI�WKH�SDUWLHV�KHUHWR�UHSUHVHQWV�DQG�GHFODUHV�WKDW�VXFK
SDUW\�KDV�FDUHIXOO\�UHDG�WKLV�/HWWHU�DQG�DOO�RWKHU�DJUHHPHQWV�DQG�GRFXPHQWV�H[HFXWHG�LQ�FRQQHFWLRQ�WKHUHZLWK��DQG�WKDW�VXFK�SDUW\�NQRZV�WKH
FRQWHQWV� WKHUHRI�DQG�VLJQV� WKH�VDPH�IUHHO\�DQG�YROXQWDULO\��7+(�3$57,(6�+(5(72�$&.12:/('*(�7+$7�7+(<�+$9(�%((1
5(35(6(17('�%<�/(*$/�&2816(/�2)�7+(,5�2:1�&+226,1*� ,1�1(*27,$7,216� )25�$1'�35(3$5$7,21�2)
7+,6� /(77(5� $1'� $//� 27+(5� $*5((0(176� $1'� '2&80(176� (;(&87('� ,1� &211(&7,21� +(5(:,7+� $1'
7+$7�($&+�2)�7+(0�+$6�5($'�7+(�6$0(�$1'�+$'�7+(,5�&217(176�)8//<�(;3/$,1('�%<�68&+�&2816(/
$1'�,6�)8//<�$:$5(�2)�7+(,5�&217(176�$1'�/(*$/�())(&7�

�� 5HIHUHQFH�WR�DQG�(IIHFW�RQ�WKH�0()$V�DQG�WKH�2WKHU�/RDQ�'RFXPHQWV�

2Q�DQG�DIWHU�WKH�GDWH�KHUHRI���L��WKLV�/HWWHU�LV�DQ�³2WKHU�$JUHHPHQW´�DQG��LL��HDFK�UHIHUHQFH�LQ�WKH�0()$V��WKH�6FKHGXOHV�RU�2WKHU
$JUHHPHQWV�RI�³WKH�0()$´��³WKH�6FKHGXOH´��³2WKHU�$JUHHPHQWV´��³KHUHXQGHU´��³KHUHRI´��³WKHUHXQGHU´��³WKHUHRI´�RU�ZRUGV�RI�OLNH�LPSRUW
UHIHUULQJ�WR�WKH�IRUHJRLQJ��VKDOO�PHDQ�DQG�EH�D�UHIHUHQFH�WR�WKH�0()$V��WKH�6FKHGXOHV�RU�WKH�2WKHU�$JUHHPHQWV��DV�DPHQGHG�E\�WKLV�/HWWHU�
7KH�H[HFXWLRQ��GHOLYHU\�DQG�HIIHFWLYHQHVV�RI�WKLV�/HWWHU�VKDOO�QRW��H[FHSW�DV�H[SUHVVO\�SURYLGHG�KHUHLQ��RSHUDWH�DV�D�ZDLYHU�RU�QRYDWLRQ�RI
DQ\�/RDQ�'RFXPHQW�RU� RI� DQ\� ULJKW�� SRZHU�RU� UHPHG\�RI�/HQGHU�XQGHU� DQ\�/RDQ�'RFXPHQW�� QRU�� H[FHSW� DV� H[SUHVVO\�SURYLGHG�KHUHLQ�
FRQVWLWXWH�D�ZDLYHU�RU�QRYDWLRQ�RI�DQ\�SURYLVLRQ�RI�DQ\�RI�WKH�/RDQ�'RFXPHQWV�

�� 0LVFHOODQHRXV�

7KLV�/HWWHU�VKDOO�KDYH�QR�HIIHFW�XQOHVV�IXOO\�H[HFXWHG�E\�ERWK�SDUWLHV�KHUHWR��7KH�SURYLVLRQV�RI�6HFWLRQ�����0LVFHOODQHRXV���6HFWLRQ
��� �&RXQWHUSDUWV��&KDWWHO� 3DSHU�� DQG� 6HFWLRQ� ��� �*RYHUQLQJ� /DZ�� -XULVGLFWLRQ�� -XU\� 7ULDO�:DLYHU�� RI� WKH� *HQHUDWLRQ�0()$� VKDOO� EH
LQFRUSRUDWHG�E\�UHIHUHQFH�DQG�VKDOO�DSSO\�LQWR�WKLV�/HWWHU��PXWDWLV�PXWDQGLV��DV�LI�VHW�RXW�LQ�IXOO�LQ�WKLV�/HWWHU�

>6LJQDWXUH�SDJH�IROORZV@
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%\���V��7UHYRU�6PWK
�1DPH��7UHYRU�6P\WK
�7LWOH��+HDG�RI�6WUXFWXUHG�)LQDQFLQJ

1<',*�7UXVW�&RPSDQ\�//&��DV�&XVWRGLDQ

%\���V��-RKQ�9LWKD
�1DPH��-RKQ�9LWKD
�7LWOH��$XWKRUL]HG�3HUVRQ

>6LJQDWXUH�3DJH�WR�/LPLWHG�:DLYHU�DQG�$PHQGPHQW@
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7LWOH��$XWKRUL]HG�5HSUHVHQWDWLYH
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%��5,/(<�&200(5&,$/�&$3,7$/��//&
������6DQWD�0RQLFD�%OYG���6WH�����/RV�$QJHOHV�

&DOLIRUQLD������

'DWHG��'HFHPEHU���������
(IIHFWLYH�DV�RI�'HFHPEHU���������

*UHHQLGJH�*HQHUDWLRQ�+ROGLQJV�,QF������5HQQHOO�'ULYH�
� �)ORRU�)DLUILHOG��&7������
$WWHQWLRQ��*HQHUDO�&RXQVHO

5H�����$PHQGHG�DQG�5HVWDWHG�%ULGJH�3URPLVVRU\�1RWH�±�:DLYHU�DQG�$FNQRZOHGJHPHQW�/HWWHU��WKLV�³/HWWHU´�

/DGLHV�DQG�*HQWOHPHQ�

5HIHUHQFH� LV�KHUHE\�PDGH� WR� WKDW�FHUWDLQ�$PHQGHG�DQG�5HVWDWHG�%ULGJH�3URPLVVRU\�1RWH��ZLWK�DQ�DPHQGPHQW�DQG
UHVWDWHPHQW� GDWHG� RI�$XJXVW� ���� ����� �DV� DPHQGHG�� UHVWDWHG�� VXSSOHPHQWHG�� RU� RWKHUZLVH�PRGLILHG� IURP� WLPH� WR� WLPH�� WKH
³1RWH´��� LVVXHG� E\� *UHHQLGJH� *HQHUDWLRQ� +ROGLQJV� ,QF��� D� 'HODZDUH� FRUSRUDWLRQ� �WKH� ³%RUURZHU´�� LQ� IDYRU� RI� %�� 5LOH\
&RPPHUFLDO�&DSLWDO��//&� �³%5&&´�� RU� LWV� DVVLJQV��&DSLWDOL]HG� WHUPV� XVHG� LQ� WKLV�/HWWHU�ZLWKRXW� GHILQLWLRQ� VKDOO� KDYH� WKH
PHDQLQJV�DVFULEHG�WR�VXFK�WHUPV�LQ�WKH�1RWH�

6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHLQ�%5&&�KHUHE\�ZDLYHV��RQ�D�RQH�WLPH�EDVLV��WKH�(YHQW�RI�'HIDXOW�FDXVHG�E\
WKH�IDLOXUH�RI�WKH�%RUURZHU�WR�PDNH�'HFHPEHU����������SD\PHQW�RI�SULQFLSDO�DQG�LQWHUHVW�UHTXLUHG�SXUVXDQW�WR�6HFWLRQ�����E�
RI�WKH�1RWH��WKH�³'HFHPEHU�3D\PHQW´���7KH�IRUHJRLQJ�ZDLYHU�LV�HIIHFWLYH�WR�WKH�HDUOLHU�RI�-DQXDU\����������RU�WKH�GDWH�WKDW�WKH
%RUURZHU�DQG�%5&&�HQWHU�LQWR�D�PXWXDOO\�VDWLVIDFWRU\�DPHQGPHQW�WR�WKH�1RWH��WKH�³$PHQGPHQW´��DGGUHVVLQJ��DPRQJ�RWKHU
WKLQJV�� IXWXUH� DPRUWL]DWLRQ� UHTXLUHPHQWV� XQGHU� WKH� 1RWH�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� WKH� IRUHJRLQJ� DFFRPPRGDWLRQ� WR
%RUURZHU�VKDOO�LQ�QR�ZD\�DIIHFW�WKH�%RUURZHU¶V�REOLJDWLRQV�WR�PDNH�WKH�'HFHPEHU�3D\PHQW��DV�ZHOO�DV�WKH�-DQXDU\���������
DQG� VXEVHTXHQW� PRQWKO\� SD\PHQWV� SXUVXDQW� WR� 6HFWLRQ� ����E�� RI� WKH� 1RWH� LQ� WKH� HYHQW� WKH� $PHQGPHQW� LV� QRW� PXWXDOO\
H[HFXWHG�E\�WKH�%RUURZHU�DQG�%5&&�E\�-DQXDU\�����������DQG�LQ�VXFK�HYHQW��WKH�'HFHPEHU�3D\PHQW�VKDOO�EH�GXH�DQG�SD\DEOH
RQ�-DQXDU\����������

,Q�FRQVLGHUDWLRQ�RI�� DPRQJ�RWKHU� WKLQJV�� WKH�ZDLYHU�DQG�DFNQRZOHGJPHQW�FRQWDLQHG�KHUHLQ�� DQG� IRU�RWKHU�JRRG�DQG
YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�DGHTXDF\�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��WKH�%RUURZHU��IRU�LWVHOI�DQG�RQ�EHKDOI�RI
LWV� HTXLW\� KROGHUV�� GLUHFWRUV�� PHPEHUV�� PDQDJHUV�� RIILFHUV�� HPSOR\HHV�� DIILOLDWHV�� VXFFHVVRUV� DQG� DVVLJQV�� FROOHFWLYHO\�� WKH
³5HOHDVLQJ�3DUWLHV´��KHUHE\�XQFRQGLWLRQDOO\��LUUHYRFDEO\�DQG�IRUHYHU�UHPLVHV��UHOHDVHV��DFTXLWV��VDWLVILHV�DQG�GLVFKDUJHV�%5&&
DQG� LWV� RIILFHUV�� HPSOR\HHV�� GLUHFWRUV�� HTXLW\� KROGHUV�� VXEVLGLDULHV�� VXFFHVVRUV�� DVVLJQV�� DIILOLDWHV�� DJHQWV� DQG� DWWRUQH\V
�FROOHFWLYHO\�� WKH� ³%�� 5LOH\� 3DUWLHV´�� RI� DQG� IURP� DQ\� DQG� DOO� FODLPV�� FURVV�FODLPV�� FRXQWHUFODLPV�� GHPDQGV�� OLDELOLWLHV�
GLVSXWHV��GDPDJHV��VXLWV��SURFHHGLQJV��FRQWURYHUVLHV��SHQDOWLHV��IHHV��FRVWV��H[SHQVHV��DFWLRQV�DQG�FDXVHV�RI�DFWLRQ��ZKHWKHU�DW
ODZ�RU�LQ�HTXLW\��DQG�REOLJDWLRQV�RI�HYHU\�QDWXUH�ZKDWVRHYHU��ZKHWKHU�OLTXLGDWHG�RU�XQOLTXLGDWHG��NQRZQ�RU�XQNQRZQ��SDVW�RU
SUHVHQW��DVVHUWHG�RU�XQDVVHUWHG��PDWXUHG�RU�XQPDWXUHG��IL[HG�RU�FRQWLQJHQW�WKDW�5HOHDVLQJ�3DUWLHV�HYHU�KDG��QRZ�KDV��DJDLQVW�RU
VHHN� IURP� DQ\� RU� DOO� RI� WKH�%��5LOH\�3DUWLHV��ZKLFK� DULVH� IURP�RU� UHODWH� WR� WKH�1RWH� RU� DQ\� RWKHU�/RDQ�'RFXPHQW� DQG� WKH
WUDQVDFWLRQV�UHODWLQJ�WKHUHWR��DQG�DQ\�DFWLRQV�
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RPLVVLRQV�� FRQGLWLRQV�� HYHQWV� RU� FLUFXPVWDQFHV� UHODWLQJ� WR� DQ\� RI� WKH� IRUHJRLQJ�� RWKHU� WKDQ� IRU� DQ\�%�� 5LOH\� 3DUW\¶V� JURVV
QHJOLJHQFH� RU� ZLOOIXO�PLVFRQGXFW� DV� GHWHUPLQHG� E\� D� ILQDO� QRQ�DSSHDODEOH� MXGJPHQW� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�
%RUURZHU��IRU� LWVHOI�DQG�RQ�EHKDOI�RI� WKH�RWKHU�5HOHDVLQJ�3DUWLHV��DFNQRZOHGJHV� WKDW�%5&&�LV�VSHFLILFDOO\�UHO\LQJ�XSRQ�WKH
UHSUHVHQWDWLRQV�� ZDUUDQWLHV� DQG� DJUHHPHQWV� FRQWDLQHG� KHUHLQ� DQG� WKDW� VXFK� UHSUHVHQWDWLRQV�� ZDUUDQWLHV� DQG� DJUHHPHQWV
FRQVWLWXWH�D�PDWHULDO�LQGXFHPHQW�WR�%5&&�LQ�HQWHULQJ�LQWR�WKLV�/HWWHU��%RUURZHU��IRU�LWVHOI�DQG�RQ�EHKDOI�RI�WKH�RWKHU�5HOHDVLQJ
3DUWLHV��DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�UHOHDVH�VHW�IRUWK�DERYH�PD\�EH�SOHDGHG�DV�D�IXOO�DQG�FRPSOHWH�GHIHQVH�DQG�PD\�EH
XVHG�DV�D�EDVLV�IRU�DQ�LQMXQFWLRQ�DJDLQVW�DQ\�DFWLRQ��VXLW�RU�RWKHU�SURFHHGLQJ�ZKLFK�PD\�EH�LQVWLWXWHG��SURVHFXWHG�RU�DWWHPSWHG
LQ�EUHDFK�RI� WKH�SURYLVLRQV�RI� VXFK� UHOHDVH��7R� WKH� IXUWKHVW� H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH� ODZ��%RUURZHU� �IRU� LWVHOI� DQG�RQ
EHKDOI�RI�WKH�RWKHU�5HOHDVLQJ�3DUWLHV��KHUHE\�NQRZLQJO\��YROXQWDULO\��LQWHQWLRQDOO\�DQG�H[SUHVVO\�ZDLYHV�DQG�UHOLQTXLVKHV�DQ\
DQG�DOO�ULJKWV�DQG�EHQHILWV�WKDW�LW�UHVSHFWLYHO\�PD\�KDYH�DV�DJDLQVW�WKH�%��5LOH\�3DUWLHV�XQGHU�DQ\�ODZ��UXOH�RU�UHJXODWLRQ�RI�DQ\
MXULVGLFWLRQ�WKDW�ZRXOG�RU�FRXOG�KDYH�WKH�HIIHFW�RI�OLPLWLQJ�WKH�H[WHQW�WR�ZKLFK�D�JHQHUDO�UHOHDVH�H[WHQGV�WR�FODLPV�ZKLFK�D�%�
5LOH\�3DUW\�RU�5HOHDVLQJ�3DUW\�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�DV�RI�WKH�GDWH�KHUHRI��%RUURZHU��IRU�LWVHOI�DQG�RQ�EHKDOI�RI�WKH
5HOHDVLQJ�3DUWLHV��KHUHE\�DFNQRZOHGJHV�WKDW�WKH�ZDLYHU�VHW�IRUWK�LQ�WKH�SULRU�VHQWHQFH�ZDV�VHSDUDWHO\�EDUJDLQHG�IRU�DQG�WKDW
VXFK�ZDLYHU� LV� DQ� HVVHQWLDO� WHUP� DQG� FRQGLWLRQ� RI� WKLV� /HWWHU� �DQG�ZLWKRXW�ZKLFK� WKH�ZDLYHU� DQG� DFNQRZOHGJPHQWV� KHUHLQ
ZRXOG�QRW�KDYH�EHHQ�DJUHHG�WR�E\�%5&&��

7KH�IRUHJRLQJ�ZDLYHU�DQG�DFNQRZOHGJHPHQW�WR�WKH�1RWH�LV�H[SUHVVO\�OLPLWHG�DV�KHUHLQ�SURYLGHG��%\�DFNQRZOHGJLQJ
ZKHUH�LQGLFDWHG�EHORZ��%RUURZHU�KHUHE\�FRQILUPV�WKDW�EXW�IRU�WKH�ZDLYHU�KHUHLQ��WKH�1RWH��LV�DQG�VKDOO�FRQWLQXH�WR�EH�LQ�IXOO
IRUFH�DQG�HIIHFW�DQG�LV�KHUHE\�UDWLILHG�DQG�FRQILUPHG�LQ�DOO�UHVSHFWV��7KH�ZDLYHU�DQG�DFNQRZOHGJPHQW�FRQWDLQHG�KHUHLQ�VKDOO
QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RU�DPHQGPHQW�RI�DQ\�RWKHU�SURYLVLRQ�RI�WKH�1RWH�IRU�DQ\�SXUSRVH�H[FHSW�DV�H[SUHVVO\�VHW�IRUWK
KHUHLQ�RU�D�FRQVHQW�WR�DQ\�IXUWKHU�RU�IXWXUH�DFWLRQ�RQ�WKH�SDUW�RI�%5&&�

6HFWLRQ����RI�WKH�1RWH�LV�LQFRUSRUDWHG�KHUHLQ�PXWDQGLV�PXWDWLV�

7KLV�/HWWHU�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV�DQG�E\�GLIIHUHQW�SDUWLHV�RQ�VHSDUDWH�FRXQWHUSDUWV��HDFK�RI
ZKLFK��ZKHQ�H[HFXWHG�DQG�GHOLYHUHG�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO��DQG�DOO�RI�ZKLFK��ZKHQ�WDNHQ�WRJHWKHU��VKDOO�FRQVWLWXWH
EXW�RQH�DQG�WKH�VDPH�DJUHHPHQW��'HOLYHU\�RI�DQ�H[HFXWHG�FRXQWHUSDUW�RI�WKLV�/HWWHU�E\�HOHFWURQLF�PHWKRG�RI�WUDQVPLVVLRQ�VKDOO
EH�HTXDOO\�HIIHFWLYH�DV�GHOLYHU\�RI�DQ�RULJLQDO�H[HFXWHG�FRXQWHUSDUW�RI�WKLV�/HWWHU�EXW�WKH�IDLOXUH�WR�GHOLYHU�DQ�RULJLQDO�H[HFXWHG
FRXQWHUSDUW�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\��HQIRUFHDELOLW\��DQG�WKH�ELQGLQJ�HIIHFW�RI�WKLV�/HWWHU�

>5HPDLQGHU�RI�3DJH�,QWHQWLRQDOO\�/HIW�%ODQN@
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,I�\RX�DUH�LQ�DJUHHPHQW�ZLWK�WKH�IRUHJRLQJ��SOHDVH�LQGLFDWH�DFFHSWDQFH�RI�WKH�WHUPV�KHUHRI�E\�VLJQLQJ�WKH�HQFORVHG
FRXQWHUSDUW�RI�WKLV�:DLYHU�DQG�$FNQRZOHGJPHQW�/HWWHU�DQG�UHWXUQLQJ�LW�WR�%5&&�
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$JUHHG�DQG�DFFHSWHG�DV�RI�WKH�GDWH�ILUVW�ZULWWHQ�DERYH�
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7LWOH��&(2
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