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$UHD����0HPEHU
�0HPEHUVKLS�$JUHHPHQW�

SDJH�� RI��

7+,6�$*5((0(17��WKH��$JUHHPHQW����E\�DQG�EHWZHHQ�6RXWK�2NDQDJDQ�0RWRUVSRUWV�&RUSRUDWLRQ��D�%ULWLVK�
&ROXPELD�&RUSRUDWLRQ��620&��DQG�WKH�SHUVRQ�V��H[HFXWLQJ�WKLV�$JUHHPHQW��WKH��$UHD����0HPEHU���RQ�WKH�ODVW�
SDJH�RI�WKLV�$JUHHPHQW��LV�PDGH�DQG�HQWHUHG�LQWR�DV�RI�WKH�GDWH�WKLV�$JUHHPHQW�LV�H[HFXWHG�E\�WKH�SDUWLHV�KHUHWR�

620&�RZQV�DQG�RSHUDWHV�WKH�IDFLOLWLHV�NQRZQ�DV�$UHD�����7KH�3KDVH���)DFLOLWLHV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��D�
SXUSRVH�EXLOW�URDG�FRXUVH��SDGGRFN�DUHDV��SLW� ODQHV�DQG�GULYLQJ�DFDGHP\��$GGLWLRQDO� IDFLOLWLHV� LQFOXGLQJ�0HPEHUV�
&OXEKRXVH��6HUYLFH�&HQWHU��6WRUDJH�6XLWHV�DQG�.DUWLQJ�&HQWHU�DUH�SODQQHG�DV�IXWXUH�GHYHORSPHQWV�

7KHUHIRUH���620&�DQG�$UHD����0HPEHU�GR�KHUHE\�DJUHH�WR�WKH�IROORZLQJ�

����0HPEHUVKLS

620&�RSHUDWHV�D��6HPL�3ULYDWH��0RWRUVSRUWV�)DFLOLW\�ZLWK�D�JXDUDQWHH�RI�DW�OHDVW����GD\V�RI�WUDFN�WLPH�SHU�PRQWK�IRU�
0HPEHUV��7UDFN�GD\V�DUH�GHVLJQDWHG�GD\V�VHW�DVLGH�IRU�0HPEHUV�DQG�WKHLU�JXHVWV�RQO\�

7\SH�V��RI�0HPEHUVKLS���620&�LV�DXWKRUL]HG�WR�FUHDWH�GLIIHUHQW�FDWHJRULHV�RU�W\SHV�RI�PHPEHUVKLS�KDYLQJ�GLIIHUHQW�
UHTXLUHPHQWV�� TXDOLÀFDWLRQV�� REOLJDWLRQV�� ULJKWV� DQG�SULYLOHJHV��0HPEHUVKLS� VKDOO� HQWLWOH� WKH�0HPEHU� WR� XVH� WKH�
)DFLOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��VXEMHFW�WR�UXOHV�DQG�UHJXODWLRQV�SUHVFULEHG�E\�620&�DSSHQGL[�$��5XOHV�
DQG�5HJXODWLRQV���DQG�WKH�$SSOLFDWLRQ��GHÀQHG�EHORZ���

7KH�WHUP��0HPEHU��XVHG�WKURXJKRXW�WKLV�DJUHHPHQW�VKDOO�UHIHU�WR�HLWKHU����D�VLQJOH�LQGLYLGXDO�����D�ODZIXOO\�PDUULHG�
FRXSOH� RU� FRPPRQ�ODZ�SDUWQHU�� ���&KLOGUHQ�RI����RU�����0HPEHUVKLS� LQFOXGHV� LPPHGLDWH� IDPLO\� RQO\�� DQG�
&KLOGUHQ�EHWZHHQ�WKH�DJHV�RI����DQG����PD\�EH�DGGHG�DW�QR�DGGLWLRQDO�FRVW��&KLOGUHQ�EHWZHHQ�WKH�DJHV�RI����DQG����
PD\�EH�LQFOXGHG�IRU�DQ�DGGLWLRQDO�IHH�RQ�D�SURUDWHG�EDVLV��RXWOLQHG�LQ�DSSHQGL[�%��,Q�WKH�FDVH�RI�D�PDUULHG�FRXSOH�RU�
IDPLO\�� DOO� SDUWLHV� DUH� DXWKRUL]HG� WR� GULYH� WKHLU� RZQ� FDUV� RQ� WKH� WUDFN� RQ� WKH� FRQGLWLRQ� WKDW� GULYHU� HOLJLELOLW\�
UHTXLUHPHQWV�DUH�PHW��&KLOGUHQ�DJHV���DQG�XS�PD\�TXDOLI\�IRU�D�.DUWLQJ�&OXE�0HPEHUVKLS��$OO�LQGLYLGXDOV�ZLOO�EH�
FRQVLGHUHG�DV�RQH�HQWLW\�ZLWK�UHJDUG�WR�WKH�UHPDLQGHU�RI�WKH�WHUP�RI�WKH�PHPEHUVKLS��VXFK�DV�WKH�QXPEHU�RI�JXHVWV�
DXWKRUL]HG�WR�YLVLW�GULYH�RQ�WKH�WUDFN�

�&RUSRUDW LRQ6RXWK��2NDQDJDQ��0RWRUVSRU WV�



0HPEHUVKLS���$60�000�,QLWLDWLRQ�)HH��$3,000�SHU�\HDU�3KDVH�,�DQQXDO�GXHV��$4,000�SHU�\HDU�3KDVH����ZKHQ�WKH� 
0HPEHUV�&OXEKRXVH�LV�RSHQ��DQQXDO�GXHV��DQG�D�GDLO\�XVH�IHH�IRU�QRQ�PHPEHUV�JXHVWV�ZKR�DUH�GULYLQJ��$� 
0HPEHU�FDQ�EULQJ�XS�WR�D�PD[LPXP�RI�ÀIWHHQ������JXHVWV�SHU�PRQWK��7KUHH�����RI�WKRVH�JXHVWV�PD\�GULYH�WKHLU� 
RZQ�FDUV�SURYLGLQJ�WKDW�GULYHU�HOLJLELOLW\�UHTXLUHPHQWV�DUH�PHW��$�JXHVW�ZKR�ZLOO�EH�GULYLQJ�RQ�WKH�WUDFN�ZLOO�SD\� 
WKH�QRUPDO�GDLO\�XVH�IHH��$�PD[LPXP�RI�HLJKW�����GULYLQJ�YLVLW�JXHVWV�SHU�FDOHQGDU�\HDU�DUH�DXWKRULVHG�SHU� 
0HPEHUVKLS��*XHVW�SDVVHV�PD\�LQFUHDVH�DV�WKH�WRWDO�QXPEHU�RI�0HPEHUV�LQFUHDVH��KRZHYHU�WKH�VDPH�LQGLYLGXDO� 
JXHVW�LV�UHVWULFWHG�WR�D�PD[LPXP�RI�WKUHH�����GULYLQJ�GD\V�SHU�FDOHQGDU�\HDU�HYHQ�LI�LQYLWHG�E\�PXOWLSOH�0HPEHUV��

��� $FFHSWDQFH�RI�0HPEHUV

620&�VKDOO�HVWDEOLVK�SDUDPHWHUV�IRU�WKH�DFFHSWDQFH�RI�0HPEHUV��ZKLFK�PD\�LQFOXGH��EXW�QRW�QHFHVVDULO\�EH� 
OLPLWHG�WR��WKH�IROORZLQJ�

�$���&RPSOHWLRQ�RI�D�PHPEHUVKLS�DSSOLFDWLRQ��WKH��$SSOLFDWLRQ���DQG�WKLV�$JUHHPHQW�LQ�VXFK�IRUP�DV�PD\� 
�������EH�SUHVFULEHG�E\�620&��%\�FRPSOHWLRQ�RI�WKH�$SSOLFDWLRQ��HDFK�0HPEHU�DJUHHV�WR�EH�ERXQG�E\�WKLV� 
�������$JUHHPHQW�

�%���7KH�0HPEHU�VKDOO�EH�UHTXLUHG�WR�SD\�DQ�LQLWLDO��QRQ�UHIXQGDEOH�,QLWLDWLRQ�IHH��DORQJ�ZLWK�\HDUO\� 
�������PHPEHUVKLS�GXHV��6XFK�IHHV�VKDOO�EH�SD\DEOH�LQ�WKH�DPRXQWV�DQG�DW�VXFK�WLPHV�DV�DUH�VHW�IRUWK�LQ�WKH� 
�������$SSOLFDWLRQ�DFFHSWHG�E\�620&�

�&���$FFHSWDQFH�E\�620&�RI�WKH�DSSOLFDQW�IRU�PHPEHUVKLS��VXEMHFW�WR�WKH�HOLJLELOLW\�UHTXLUHPHQWV�VHW�IRUWK� 
�������LQ�WKH�*HQHUDO�5XOHV�DQG�5HJXODWLRQV�GRFXPHQW�

�'���620&�UHVHUYHV�WKH�ULJKW�WR�OLPLW�WKH�QXPEHU�RI�0HPEHUV�WR�D�OHYHO�LW�GHHPV�DSSURSULDWH�IRU�WKH�RYHUDOO 
�������HQMR\PHQW�RI�WKH�IDFLOLW\�E\�DOO�0HPEHUV��

�(���,Q�WKH�HYHQW�620&�UHFHLYHV�PHPEHUVKLS�DSSOLFDWLRQV�LQ�H[FHVV�RI�620&
V�HVWDEOLVKHG�PD[LPXP��� 
�������D�ZDLW�OLVW�ZLOO�EH�HVWDEOLVKHG��$V�DGGLWLRQDO�PHPEHUVKLSV�EHFRPH�DYDLODEOH��WKH�DSSOLFDQWV�RQ�WKH 
�������ZDLWLQJ�OLVW�ZLOO�EH�RIIHUHG�PHPEHUVKLS�LQ�WKH�RUGHU�LQ�ZKLFK�WKHLU�DSSOLFDWLRQV�ZHUH�DSSURYHG��

��� 1DWXUH�RI�0HPEHUVKLS

7KH�0HPEHU�DFNQRZOHGJHV�WKDW�PHPEHUVKLS�GRHV�QRW�JUDQW�WKH�0HPEHU�DQ\�HTXLW\�RU�RZQHUVKLS�LQWHUHVW� 
LQ�620&�RU�WKH�)DFLOLWLHV��QRU�GRHV�LW�JLYH�WKH�0HPEHU�D�YHVWHG�RU�SUHVFULSWLYH�ULJKW�RU�HDVHPHQW�WR�XVH� 
WKH�)DFLOLWLHV��7KH�0HPEHU�DFNQRZOHGJHV�WKDW�WKH�LQWHUHVW�DFTXLUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�LV�RQO\�WKDW�RI�D� 
UHYRFDEOH�OLFHQVH�WR�XVH�WKH�)DFLOLWLHV�SXUVXDQW�WR�WKH�WHUPV��FRYHQDQWV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV� 
$JUHHPHQW��WKH�5XOHV�DQG�5HJXODWLRQV�DQG�WKH�$SSOLFDWLRQ��0HPEHUV�VKDOO�QRW�EH�OLDEOH�IRU�DQ\�FDSLWDO�RU� 
RSHUDWLQJ�DVVHVVPHQWV�IRU�WKH�FRVWV�DQG�H[SHQVHV�RI�RZQLQJ�RU�RSHUDWLQJ�620&�RU�WKH�)DFLOLWLHV�RI�$UHD�����QRU� 
VKDOO�0HPEHUV�EH�HQWLWOHG�WR�DQ\�HDUQLQJV�UHODWLQJ�WR�WKH�RZQHUVKLS�DQG�RSHUDWLQJ�RI�620&�DQG�WKH�)DFLOLWLHV�RI� 
$UHD����� � � � � � � � �
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��� 0HPEHUVKLS�)HHV�	�$QQXDO�'XHV

7KH�0HPEHU�VKDOO�SD\�ZKHQ�GXH��WR�620&�WKH�,QLWLDWLRQ�)HH�DQG�WKH�$QQXDO�PHPEHUVKLS�GXHV��620&�VKDOO�
HVWDEOLVK�DQG�VHW�WKH�\HDUO\�GXHV��0HPEHUVKLS�GXHV�PXVW�EH�SDLG�E\�-DQXDU\���WK��D��PHPEHUVKLS�\HDU��VKDOO�EH�
WKH�VDPH�DV�D�FDOHQGDU�\HDU��XQOHVV�RWKHUZLVH�HVWDEOLVKHG�E\�620&��7KH�IHHV�IRU�WKH�ÀUVW�\HDU�RI�RSHUDWLRQ�VKDOO�
EH�SURUDWHG�E\�WKH�QXPEHU�RI�PRQWKV�EHWZHHQ�WKH�RSHQLQJ�GDWH�DQG�\HDU�HQG�DQG�DUH�GXH�WZR�����ZHHNV�SULRU�
WR�RSHQLQJ�GD\���1R�0HPEHU�PD\�XVH�WKH�)DFLOLWLHV�RI�$UHD����LI�WKHLU�PHPEHUVKLS�GXHV�KDYH�QRW�EHHQ�SDLG��
)DLOXUH�WR�SD\�VXFK�GXHV��LQFOXGLQJ�DQ\�ODWH�IHHV�RU�FKDUJHV��VKDOO�EH�JURXQGV�IRU�VXVSHQVLRQ�RI�PHPEHUVKLS�
SULYLOHJHV�XQWLO�WKH�DFFRXQW�LV�SDLG�

��� 5HQHZDO��5HVLJQDWLRQV��7UDQVIHUV�DQG�6XVSHQVLRQ�RI�0HPEHUVKLS

5HQHZDO�DQG�5HVLJQDWLRQ���0HPEHUVKLS�ZLOO�EH�IRU�WKLUW\������\HDUV��7KH�0HPEHU�ZLOO�KDYH�WKH�RSWLRQ�WR�UHQHZ�
WKH�PHPEHUVKLS�IRU�VL[�FRQVHFXWLYH�WHQ������\HDU�WHUPV�DW�QR�DGGLWLRQDO�FRVW��XQOHVV�WKH�0HPEHU�KDV�UHVLJQHG�LQ�
ZULWLQJ�GHOLYHUHG�WR�620&��$Q\�VXFK�UHVLJQDWLRQ�VKDOO�EH�HIIHFWLYH�WKH�ÀUVW�GD\�RI�WKH�PRQWK�IROORZLQJ�UHFHLSW�RI�
WKH�UHVLJQDWLRQ�DQG�VKDOO�QRW�UHOLHYH�WKH�0HPEHU�RI�DQ\�GXHV���RU�FKDUJHV�RI�DQ\�QDWXUH�DFFUXLQJ�SULRU�WR�VXFK�
HIIHFWLYH�GDWH���620&�LQ�LWV�GLVFUHWLRQ�PD\�DOORZ�VXFK�UHIXQG�RI�GXHV�RQ�D�FDVH�E\�FDVH�EDVLV��620&�LV�QRW�
UHTXLUHG�WR�UHIXQG�WKH�,QLWLDWLRQ�)HH�XQGHU�DQ\�FLUFXPVWDQFHV�SDLG�E\�WKH�0HPEHU�XSRQ�WKH�UHVLJQDWLRQ�RI�WKH�
0HPEHU�

7UDQVIHU�RI�0HPEHUVKLS���7KH�0HPEHUVKLS�FDQ�EH�WUDQVIHUUHG�DIWHU�ÀYH�����\HDUV�LQ�JRRG�VWDQGLQJ�IRU�D�
����������DGPLQLVWUDWLRQ�IHH��XQGHU�WKH�IROORZLQJ�FRQGLWLRQV�������0XVW�EH�VROG�WR�WKH�QH[W�DYDLODEOH�PHPEHU�RQ�
WKH�ZDLWLQJ�OLVW��������,Q�WKH�DEVHQFH�RI�D�ZDLWLQJ�OLVW�WKH�0HPEHU�LV�UHVSRQVLEOH�IRU�ÀQGLQJ�WKH�QHZ�SURVSHFWLYH�
0HPEHU������620&�0DQDJHPHQW�DSSURYDO�

'HDWK�RI�D�0HPEHU���,I�WKH�1DPHG�0HPEHU�ZKR�GLHG�ZDV�SDUW�RI�D�IDPLO\�PHPEHUVKLS��WKH�VXUYLYLQJ�
0HPEHU�V��PD\�GHVLJQDWH�DQRWKHU�0HPEHU�WR�UHSODFH�WKH�GHFHDVHG�1DPHG�0HPEHU��7KH�VXUYLYLQJ�0HPEHU�V��
DUH�UHTXLUHG�WR�QRWLI\�620&�LQ�ZULWLQJ�RI�WKH�QDPH�RI�WKH�QHZ�GHVLJQDWHG�0HPEHU��620&�LV�QRW�UHTXLUHG�WR�
UHWXUQ�RU�UHIXQG�WKH�,QLWLDWLRQ�)HH�SDLG�XSRQ�WKH�GHDWK�RI�D�0HPEHU�

/HJDO�6HSDUDWLRQ�RU�'LYRUFH���,Q�WKH�HYHQW�RI�D�OHJDO�VHSDUDWLRQ�RU�GLYRUFH�RI�VSRXVHV��VXEMHFW�WR�&RXUW�2UGHU��
WKH�PHPEHUVKLS�VKDOO�YHVW�LQ�WKH�VSRXVH�ÀUVW�DZDUGHG�WKH�PHPEHUVKLS�RQ�WKH�RULJLQDO�PHPEHUVKLS�DSSOLFDWLRQ�
IRUP��7KH�QDPHG�0HPEHU�LV�OLDEOH�IRU�DOO�GXHV�DQG�FKDUJHV�SD\DEOH�KHUHDIWHU�DQG�PD\�FRQWLQXH�WR�HQMR\�
PHPEHUVKLS�SULYLOHJHV�VR�ORQJ�DV�WKH�DPRXQWV�DUH�SDLG�

6XVSHQVLRQ�RI�0HPEHUVKLS���7KH�0HPEHU
V�PHPEHUVKLS�PD\�EH�VXVSHQGHG�E\�620&�IRU�D�SHULRG�RI�XS�WR�
RQH�IXOO�\HDU�IRU�MXVW�FDXVH��-XVW�FDXVH�IRU�VXVSHQVLRQ�VKDOO�LQFOXGH��EXW�LV�QRW�OLPLWHG�WR���YLRODWLRQ�RI�WKLV�
$JUHHPHQW���YLRODWLRQV�RI�WKH�5XOHV�DQG�5HJXODWLRQV�DQG�RU�XQVDIH�SXEOLF�URDGZD\�FRQGXFW��DV�WKH�VDPH�PD\�EH�LQ�
HIIHFW�IURP�WLPH�WR�WLPH��'XHV�DQG�RWKHU�FKDUJHV�RU�REOLJDWLRQV�VKDOO�FRQWLQXH�WR�EH�SD\DEOH�GXULQJ�WKH�
VXVSHQVLRQ�DQG�PXVW�EH�SDLG�LQ�IXOO�ZKHQ�GXH�
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,QDFWLYH�0HPEHUVKLS���$Q\�0HPEHU�PD\�DSSO\�WR�620&�IRU�LQDFWLYH�VWDWXV�IRU�D�PD[LPXP�RI�WZR�����\HDUV���
$SSOLFDWLRQ�IRU�LQDFWLYH�VWDWXV�PXVW�EH�PDGH�LQ�ZULWLQJ�DW�OHDVW�WKLUW\������GD\V�SULRU�WR�WKH�SURSRVHG�LQDFWLYDWLRQ�
GDWH��7KH�0HPEHU�PD\�EH�JUDQWHG�LQDFWLYH�VWDWXV�DQG�KDYH�QR�PHPEHU�GULYLQJ�SULYLOHJHV�IRU�VXFK�WLPH��SURYLGHG�
WKDW����VXFK�0HPEHU�SD\V�D������DGPLQLVWUDWLRQ�IHH�IRU�WKH�LQDFWLYH�PHPEHUVKLS�SHULRG�DQG����WKH�0HPEHU�VKDOO�
EH�RQO\�HQWLWOHG�WR�HOHFW�WR�EH�DQ�LQDFWLYH�0HPEHU�RQH�WLPH��620&�VKDOO�QRW�EH�REOLJDWHG�WR�DFFHSW�PRUH�WKDQ�
ÀIWHHQ������LQDFWLYH�PHPEHUVKLSV�GXULQJ�D�VLQJOH�FDOHQGDU�\HDU��$Q�LQDFWLYH�0HPEHU�PD\�UHDFWLYDWH�WKHLU�
PHPEHUVKLS�DW�DQ\�WLPH�GXULQJ�WKH�LQDFWLYH�SHULRG�E\�SD\LQJ�DOO�PHPEHUVKLS�GXHV�WKDW�ZRXOG�QRUPDOO\�EH�GXH�

7HUPLQDWLRQ�RI�0HPEHUVKLS���7KH�0HPEHU
V�PHPEHUVKLS�PD\�EH�WHUPLQDWHG�DQG�UHYRNHG�E\�620&�IRU�
PXOWLSOH�IDLOXUHV�E\�WKH�0HPEHU�RU�E\�WKH�0HPEHU
V�*XHVWV�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��
LQFOXGLQJ�WKH�5XOHV�DQG�5HJXODWLRQV��8SRQ�VXFK�WHUPLQDWLRQ��620&�QHHG�QRW�KRQRU�DQ\�SULYLOHJHV�DUUDQJHG�IRU�
SULRU�WR�WHUPLQDWLRQ��620&�VKDOO�KDYH�QR�OLDELOLW\�IRU�DQ\�GDPDJHV�GXH�WR�WKH�FDQFHOODWLRQ�RI�PHPEHUVKLS�XSRQ�
WHUPLQDWLRQ�

7HUPLQDWLRQ�RI�0HPEHUVKLS�E\�0HPEHU���7KH�0HPEHU
V�PHPEHUVKLS�PD\�EH�WHUPLQDWHG�E\�WKH�0HPEHU�ZLWK�
D�WKLUW\������GD\�ZULWWHQ�QRWLFH�WR�620&��7KH�0HPEHU
V�PHPEHUVKLS�VKDOO�EH�GHHPHG�WHUPLQDWHG�RQ�WKH��VW�RI�
WKH�PRQWK�����GD\V�DIWHU�UHFHLSW�RI�VXFK�QRWLFH�DQG�DOO�DQQXDO�PHPEHUVKLS�IHHV�VKDOO�FHDVH�EHLQJ�SD\DEOH�DW�WKH�
WLPH�RI�WHUPLQDWLRQ��6XFK�D�WHUPLQDWLRQ�RI�PHPEHUVKLS�VKDOO�QRW�UHOLHYH�WKH�0HPEHU�RI�DQ\�GXHV��IHHV�RU�FKDUJHV�
RI�DQ\�RWKHU�QDWXUH�DFFUXLQJ�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKH�PHPEHUVKLS�WHUPLQDWLRQ���620&�GRHV�QRW�LVVXH�
DQ\�UHIXQGV�IRU�DQQXDO�PHPEHUVKLS�GXHV�RU�,QLWLDWLRQ�)HHV�SUHYLRXVO\�SDLG�E\�WKH�0HPEHU�

��� 0HPEHU�%HQHÀWV

0HPEHU�3ULYLOHJHV���0HPEHUV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�5XOHV�DQG�5HJXODWLRQV��VKDOO�
KDYH�WKH�IROORZLQJ�SULYLOHJHV��DOO�DV�PRUH�FRPSOHWHO\�GHVFULEHG�LQ�WKH�5XOHV�DQG�5HJXODWLRQV�

�$���*XDUDQWHHG�DFFHVV�WR�WKH�$UHD����WUDFN�IRU�DW�OHDVW����GD\V�SHU�PRQWK��ZHDWKHU�SHUPLWWLQJ���ZLWK�DW�OHDVW�WZR�����
ZHHNHQGV�SHU�FDOHQGDU�PRQWK��XQGHU�WKH�JXLGHOLQHV�VHW�IRUWK�LQ�WKH�5XOHV�DQG�5HJXODWLRQV��'HVLJQDWHG�0HPEHU�'D\V�
DUH�SXEOLVKHG�RQ�WKH�DUHD���FD�ZHEVLWH��'HVLJQDWHG�0HPEHU�'D\V�DUH�VXEMHFW�WR�FKDQJH��

�%���$IWHU�RSHQLQJ��XVH�RI�DOO�$UHD����IDFLOLWLHV�ZKHQ�EXLOW�DQG�VFKHGXOHG�WR�EH�EXLOW�LQ�WKH�IXWXUH��LQFOXGLQJ�WKH�YDULRXV�GULYLQJ�
FRQÀJXUDWLRQV��SDGGRFN�DUHDV��FOXEKRXVH��SXEOLF�UHVWURRPV�DQG�VHUYLFH�FHQWUH�

�&���0HPEHUV�ZLOO�EH�JLYHQ�SULRULW\�VWDWXV��EDVHG�RQ�PHPEHUVKLS�QXPEHU��IRU�JDUDJH�UHQWDO�DQG�RWKHU�HYHQWV�RU�RIIHUV�
�ZKHQ�DYDLODEOH��

�'���:LWK�DGYDQFHG�ERRNLQJ��DFFHVV�WR�SURIHVVLRQDO�GULYLQJ�LQVWUXFWLRQ�IRU�0HPEHUV�

�(���0HPEHUV�DUH�QRW�VXEMHFW�WR�QRUPDO�GDLO\�WUDFN�XVH�IHHV�

�)���*XHVWV�FDQ�DFFRPSDQ\�0HPEHUV�WR�WKH�WUDFN��VXEMHFW�WR�WKH�JXLGHOLQHV�VHW�IRUWK�LQ�WKH�5XOHV�DQG�5HJXODWLRQV�

�*���,QYLWDWLRQV�WR�VSHFLDO��0HPEHUV�2QO\��HYHQWV�

�+���,Q�DGGLWLRQ�WR�WKH�JXDUDQWHHG�PHPEHU�GD\V��0HPEHUV�ZLOO�EH�JLYHQ�RSSRUWXQLWLHV�IRU�YDULRXV�SULYDWH�ERRNLQJV�RI�$UHD�
���IDFLOLWLHV��RQ�D�FDVH�E\�FDVH�EDVLV��DW�620&�0DQDJHPHQWV�GLVFUHWLRQ�
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��� 0HPEHU�%LOOLQJ�DQG�$FFRXQWLQJ

$QQXDO�0HPEHUVKLS�GXHV�PXVW�EH�SDLG�LQ�DGYDQFH�DQG�ZLOO�EH�ELOOHG�LQ�'HFHPEHU�IRU�WKH�IROORZLQJ�\HDU��*XHVW�
IHHV�DQG�RWKHU�SXUFKDVHV�VKDOO�EH�GXH�ZLWKLQ����GD\V�IURP�WKH�WLPH�RI�ELOOLQJ���$Q\�ELOO�QRW�SDLG�ZLWKLQ����GD\V�LV�
FRQVLGHUHG�GHOLQTXHQW�DQG�D�ODWH�IHH�RI����SHU�PRQWK�ZLOO�EH�DVVHVVHG��0HPEHUVKLS�SULYLOHJHV�ZLOO�EH�VXVSHQGHG�
XQWLO�WKH�ELOO�LV�SDLG�LQ�IXOO���$Q\�ELOO�QRW�SDLG�ZLWKLQ����GD\V�FDQ�UHVXOW�LQ�VXVSHQVLRQ�RI�PHPEHUVKLS�E\�620&�
0DQDJHPHQW
V�GLVFUHWLRQ��,I�D�PHPEHU�SD\V�WKH�RXWVWDQGLQJ�ELOO�LQ�IXOO�ZLWKLQ����EXVLQHVV�GD\V�RI�UHFHLYLQJ�
VXVSHQVLRQ�QRWLFH��WKHLU�PHPEHUVKLS�ZLOO�EH�UHLQVWDWHG��,I�WKH�ELOO�LV�QRW�SDLG�LQ�IXOO�ZLWKLQ�WKH����EXVLQHVV�GD\V�RI�
VXVSHQVLRQ�QRWLFH��0HPEHUV�ZLOO�KDYH����GD\V�WR�SD\�WKH�RXWVWDQGLQJ�ELOO�RU�KDYH�WKHLU�PHPEHUVKLS�WHUPLQDWHG��
$Q\�ELOO�QRW�SDLG�ZLWKLQ����GD\V�ZLOO�EH�UHIHUUHG�WR�620&
V�OHJDO�FRXQVHO�IRU�DSSURSULDWH�DFWLRQ��$�0HPEHU�ZKR�
LV�GHOLQTXHQW�LQ�WKH�SD\PHQW�RI�WKHLU�IHHV�DQG�RWKHU�FKDUJHV�PD\�EH�GHQLHG�DFFHVV�WR�WKH�WUDFN��RU�WR�RWKHU�
SULYLOHJHV�GHVFULEHG�DERYH��DV�GHHPHG�DSSURSULDWH�E\�620&�DQG�ZLWKRXW�SULRU�QRWLFH�WR�WKH�0HPEHU�

��� 7UDFN�2SHUDWLRQV

1HHGV�RI�3XEOLF�$OVR�&RQVLGHUHG���7KH�IDFLOLWLHV�ZLOO�EH�PDLQWDLQHG�IRU�XVH�E\�WKH�0HPEHUV�DQG�DOVR�PHPEHUV�
RI�WKH�JHQHUDO�SXEOLF�

'HFLVLRQV�E\�620&���620&�LV�D�SULYDWH�HQWLW\�DQG�LV�QRW�RZQHG�RU�FRQWUROOHG�E\�WKH�0HPEHUV��$FFRUGLQJO\��
620&�DORQH�VKDOO�KDYH�WKH�ULJKW�WR�PDNH�DQ\�GHFLVLRQ�UHJDUGLQJ�RSHUDWLRQ�RI�WKH�)DFLOLWLHV��FRQVLVWHQW�ZLWK�
SURYLGLQJ�WKH�0HPEHU�SULYLOHJHV�JUDQWHG�KHUHLQ��%\�ZD\�RI�H[DPSOH�WKHUHRI��ZLWKRXW�OLPLWDWLRQ��620&�DORQH�
VKDOO�GHFLGH�WKH�VSHFLÀF�MRE�GHVFULSWLRQ�RI�DOO�SHUVRQQHO�DQG�WKH�LGHQWLW\�WKHUHRI��WKH�OHYHO�RI�PDLQWHQDQFH�RI�WKH�
)DFLOLWLHV��DQG�WKH�KRXUV�RI�RSHUDWLRQ��$OWKRXJK�0HPEHUV�PD\�DSSO\�IRU�FHUWDLQ�SHUVRQQHO�SRVLWLRQV���DOO�
HPSOR\HHV�VKDOO�UHFHLYH�RUGHUV�VROHO\�IURP�620&���DV�VXFK�SHUVRQV�DUH�HPSOR\HHV�RQO\�RI�620&�

6SHFLDO�(YHQWV���620&�IURP�WLPH�WR�WLPH�PD\�DJUHH�WR�KRVW�VSHFLDO�HYHQWV�IRU�RWKHU�RUJDQL]DWLRQV��)RU�VXFK�
HYHQWV��0HPEHU�SULYLOHJHV�PD\�EH�VXVSHQGHG�LQ�RUGHU�WR�DFFRPPRGDWH�WKH�HYHQW�QHHGV��620&�ZLOO�JLYH�
UHDVRQDEOH�DGYDQFH�QRWLFH�WR�WKH�0HPEHUV�RI�LWV�QHHGV�DQG�WKH�SHULRGV�RI�WLPH�LQYROYHG�
� � � � � � � � � � � � �
�
0HHWLQJV���620&�VKDOO�KROG�SHULRGLF�PHHWLQJV�ZLWK�WKH�0HPEHUV�WR�FRPPXQLFDWH�QHZ�GHYHORSPHQWV�RU�
FKDQJHV�WR�WKH�5XOHV�DQG�5HJXODWLRQV��0HPEHUV�VKDOO�EH�QRWLÀHG�RI�WKH�WLPH�DQG�ORFDWLRQ�RI�WKH�PHHWLQJ�

3ULYLOHJHV�*UDQWHG�WR�2WKHUV���620&�PD\��VXEMHFW�WR�WKH�SULRULW\�RI�0HPEHUV�KHUHXQGHU��JUDQW�VSHFLDO�
SULYLOHJHV�WR�RWKHU�SHUVRQV�RQ�VXFK�WHUPV�DQG�VXFK�WLPHV�DV�LW�GHVLUHV�
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��� 5XOHV�DQG�(QIRUFHPHQW�RI�0HPEHUVKLS�$JUHHPHQW

'ULYHU�3DVVHQJHU�7UDFN�5XOHV���,Q�RUGHU�WR�SURYLGH�D�TXDOLW\�OHYHO�RI�VHUYLFH��EDODQFH�WKH�QHHGV�RI�WKH�SXEOLF�DQG�
RSHUDWH�DV�D�SULYDWH�HQWLW\��620&�PD\�IURP�WLPH�WR�WLPH�HVWDEOLVK�DQG�DPHQG�UXOHV��DSSHQGL[�$��WKH�5XOHV�DQG�
5HJXODWLRQV��UHJDUGLQJ�WKH�XVH�RI�WKH�)DFLOLWLHV��$PHQGPHQWV�ZLOO�EH�SRVWHG�DW�WKH�FOXE�DQG�ZLOO�EH�SXEOLVKHG�RQ�
WKH�DUHD���FD�ZHEVLWH��0DQDJHPHQW�ZLOO�SRVW�DPHQGPHQWV�WR�WKH�UXOHV�RQ�WKH�$UHD����SUHPLVHV�LQ�D�GHVLJQDWHG�
VSRW�DQG�ZLOO�DOVR�SXEOLVK�WKH�DPHQGPHQWV�LQ�ZULWLQJ����GD\V�SULRU�WR�DQ\�VXFK�UXOHV�WDNLQJ�HIIHFW��6XFK�PDQQHU�RI�
QRWLFH�RI�DPHQGPHQWV�WR�WKH�5XOHV�DQG�5HJXODWLRQV�ZLOO�ELQG�DOO�PHPEHUV�WR�DELGH�E\�VXFK�DPHQGPHQWV��$OO�
0HPEHUV�PXVW�XVH�WKH�)DFLOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV��7KH�5XOHV�DQG�5HJXODWLRQV�VKDOO�EH�H[FOXVLYHO\�
DGPLQLVWHUHG�DQG�HQIRUFHG�E\�620&��620&�VKDOO�WDNH�UHDVRQDEOH�DFWLRQ�WR�HQIRUFH�WKH�5XOHV�DQG�5HJXODWLRQV�
EXW�VKDOO�QRW�EH�OLDEOH�IRU�IDLOXUH�WR�GR�VR�

(IIHFWLYH�'DWH���7KH�GDWH�RQ�ZKLFK�WKH�0HPEHU�VKDOO�EH�HQWLWOHG�WR�WKH�SULYLOHJHV�GHVFULEHG�LQ�WKLV�$JUHHPHQW�
VKDOO�EH�WKH�GDWH�WKLV�$JUHHPHQW�LV�H[HFXWHG�E\�WKH�0HPEHU�DQG�620&��3ULYLOHJHV�ZLWK�UHVSHFW�WR�DQ\�)DFLOLWLHV�
ZKLFK�DUH�QRW�\HW�FRQVWUXFWHG�VKDOO�EH�PDGH�DYDLODEOH�WR�0HPEHUV�XSRQ�FRPSOHWLRQ�RI�FRQVWUXFWLRQ�RI�VXFK�
)DFLOLWLHV�

'DPDJH�E\�0HPEHUV�DQG�*XHVWV���,I�D�0HPEHU��RU�JXHVW�RI�D�0HPEHU��GDPDJHV�WKH�)DFLOLWLHV��RU�FDXVHV�
SHUVRQDO�LQMXU\�ZKLOH�RQ�RU�QHDU�WKH�IDFLOLWLHV��VXFK�0HPEHU�VKDOO�EH�OLDEOH�IRU�DOO�FODLPV��GDPDJHV�DQG�FRVWV�DULVLQJ�
WKHUHIURP��ZKHWKHU�FRPSHQVDWRU\��FRQVHTXHQWLDO��SXQLWLYH�RU�LQFLGHQWDO��LQFOXGLQJ�DWWRUQH\
V�IHHV��DQG�WKH�
0HPEHU�VR�UHVSRQVLEOH��RU�WKH�0HPEHU�ZKRVH�*XHVW�ZDV�UHVSRQVLEOH��VKDOO�LQGHPQLI\�DQG�KROG�620&�KDUPOHVV�
WKHUHIURP��WR�WKH�JUHDWHVW�H[WHQW�DOORZDEOH�E\�ODZ�

'HOD\V�DQG�7UDFN�'RZQWLPH���620&�VKDOO�KDYH�QR�OLDELOLW\�IRU�WKH�WHPSRUDU\�VXVSHQVLRQ�RI�DQ\�0HPEHU�
SULYLOHJH�GXH�WR��PDLQWHQDQFH��UHSDLU�RU�FRQVWUXFWLRQ��DOWKRXJK�620&�VKDOO�DFW�WR�UHDVRQDEO\�PLQLPL]H�WKH�
GLVUXSWLRQ�RI�VHUYLFH�WR�WKH�0HPEHUV���SK\VLFDO�GDPDJH�WR�DQ�LPSURYHPHQW�RU�UHSDLU��UHSODFHPHQW�RU�
UHFRQVWUXFWLRQ�RI�VXFK�LPSURYHPHQW��DFWV�RI�*RG��LQFOHPHQW�ZHDWKHU��XWLOLW\�GLVUXSWLRQV��ODERXU�GLVWXUEDQFHV��
PDWHULDO�VKRUWDJHV��RU�RWKHU�PDWWHUV�QRW�ZLWKLQ�FRQWURO�RI�620&�

*HQHUDO�/LPLWDWLRQV���7R�WKH�JUHDWHVW�H[WHQW�DOORZDEOH�E\�ODZ��620&�VKDOO�KDYH�QR�OLDELOLW\�IRU�SK\VLFDO�GDPDJH��
WKHIW��ORVV�RU�SHUVRQDO�LQMXU\�WR�0HPEHUV�RU�WKHLU�JXHVWV�LQ�DQ\�ZD\�DULVLQJ�IURP�WKH�XVH�RI�WKH�)DFLOLWLHV��WKH�
$JUHHPHQW��WKH�5XOHV�DQG�5HJXODWLRQV��RU�WKH�$SSOLFDWLRQ�
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SDJH��

���� *HQHUDO�7HUPV

$VVLJQPHQW����620&�PD\�DVVLJQ�LWV�LQWHUHVW�LQ�WKLV�$JUHHPHQW��DQG�WKH�OLDELOLW\�RI�WKH�DVVLJQRU�VKDOO�EH�WHUPLQDWHG�
DV�WR�HYHQWV�RFFXUULQJ�DIWHU�DVVLJQPHQW��7KH�0HPEHU�PD\�QRW�DVVLJQ�WKH�0HPEHU
V�LQWHUHVW�LQ�WKLV�$JUHHPHQW�
ZLWKRXW�620&�DSSURYDO�
� � � � �
� � � � � � � � �
0DQDJHPHQW��:LWKRXW�DVVLJQLQJ�WKLV�$JUHHPHQW��620&�PD\�HQJDJH�RQH�RU�PRUH�PDQDJHUV�RU�RSHUDWRUV�RI�WKH�
)DFLOLWLHV�RU�YDULRXV�SRUWLRQV�WKHUHRI��ZKHWKHU�RQ�D�FRQWUDFW��IUDQFKLVH��OHDVH�RU�RWKHU�EDVLV�

$FFHSWDQFH���$YDLODELOLW\�RI�WKH�0HPEHU
V�SULYLOHJHV�KHUHXQGHU�VKDOO�EH�GHHPHG�DFFHSWDQFH��WR�WKH�JUHDWHVW�
H[WHQW�DOORZDEOH�E\�ODZ��E\�HDFK�0HPEHU�WKH�OLPLWDWLRQV�RQ�620&
V�OLDELOLW\�KHUHXQGHU�

%LQGLQJ�(IIHFW��7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�DQG�LQVXUHV�WR�WKH�EHQHÀW�RI�WKH�UHVSHFWLYH�VXFFHVVRUV�DQG�
SHUPLWWHG�DVVLJQV�DQG�SDUWLHV�

*HQHUDO���:DLYHUV�PXVW�EH�H[SUHVV�DQG�LQ�ZULWLQJ��$�ZDLYHU�RI�DQ\�RQH�PDWWHU�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�
DQ\�RWKHU�PDWWHU��ZKHWKHU�RU�QRW�H[LVWLQJ�RU�VXEVHTXHQW��RU�GLIIHUHQW�RU�VLPLODU��,I�DQ\�SURYLVLRQ�KHUHRI�LV�
XQHQIRUFHDEOH��WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�EH�HQIRUFHG��7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�%ULWLVK�
&ROXPELD�/DZ�DQG�WKH�/DZV�RI�&DQDGD��7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RQO\�LQ�ZULWLQJ�VLJQHG�E\�WKH�SDUWLHV�

RI��
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,1�:,71(66�:+(5(2)���WKH�$UHD����0HPEHU�DQG�620&�KDYH�HQWHUHG�LQWR�WKLV�$JUHHPHQW�DV�RI�WKH�GDWH�
ZULWWHQ�EHORZ�

6RXWK�2NDQDJDQ�0RWRUVSRUWV�&RUSRUDWLRQ� � � $UHD����0HPEHU�V�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 1DPHG�0HPEHU�6LJQDWXUH

'DWH��BBBBBBBBBBBBBBBBBBBBBBBBB�� � � BBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 1DPHG�0HPEHU���SULQWHG�

� �
� � � � � �
� � � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 0HPEHU�6LJQDWXUH

� � � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 0HPEHU�1DPH��SULQWHG�� � � � � � �
� � � � � � � �

BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 0HPEHU�6LJQDWXUH

� � � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 0HPEHU�1DPH��SULQWHG�

�
� � � � � � ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBB

� � � � � � � � 0HPEHU�6LJQDWXUH

� � � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 0HPEHU�1DPH��SULQWHG�

� � � � � � �
BBBBBBBBBBBBBBBBBBBBBBBBBBBB

� � � � � � � � 0HPEHU�6LJQDWXUH

� � � � � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBB
� � � � � � � � 0HPEHU�1DPH��SULQWHG�
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� � � � ������$SSHQGL[�%��,PPHGLDWH�)DPLO\�

,PPHGLDWH�)DPLO\�0HPEHUV�DJHV������

0HPEHUV�PD\�LQFOXGH��DW�WKH�WLPH�RI�WKHLU�PHPEHUVKLS�SXUFKDVH��6RQV�DQG�'DXJKWHUV�IURP�WKH�DJHV�RI����WKURXJK�
WR�WKH�DJH�RI�����IRU�DQ�DGGLWLRQDO�IHH��7KH�EHORZ�OLVWHG�IHH�VFKHGXOH�LV�RQO\�DSSOLFDEOH�DW�WKH�WLPH�RI�WKH�RULJLQDO�
PHPEHUVKLS�SXUFKDVH�DQG�LV�QRW�DYDLODEOH�WR�WKRVH�PHPEHUVKLSV�HLWKHU�SXUFKDVHG�RU�WUDQVIHUUHG�WR�QHZ�0HPEHUV�
DW�D�ODWHU�GDWH���,GHQWLÀFDWLRQ�VKRZLQJ�SURRI�RI�WKH�OLVWHG�IDPLO\�PHPEHU·V�DJH�LV�UHTXLUHG�

$JH�RI�)DPLO\�0HPEHU�� � $PRXQW� � 1DPH�RQ�DSSOLFDWLRQ�����&RS\�RI�,'��,QFOXGHG

� ��� � � � �������� �

� ��� � � � �������� �

� ��� � � � �������� �

� ��� � � � �������� �

� ��� � ������� ������������������� �

� ��� � ������ ������������������� �

� ��� � ����� ������������������� �

� ��� � ����� ������������������� �

'DWH��� � � � � � � 1DPHG�0HPEHU��

$SSURYHG�� � � � � � 0HPEHUV�6LJQDWXUH�

0HPEHUVKLS�$JUHHPHQW
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