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Item 1.01 Entry into a Material Definitive Agreement

On June 1, 2017, Hickok Acquisition A LLC (“Hickok Acquisition Sub”), a wholly owned subsidiary of Hickok Incorporated (the “Company”), entered into an
Asset Purchase Agreement (the “Purchase Agreement”) with Air Enterprises Acquisition LLC, a Delaware limited liability company (“Air Enterprises”), and Mr. A.
Malachi Mixon, 11l and Mr. William M. Weber, each of whom are the principal members of Air Enterprises (each, a “Member” and collectively with Air Enterprises, the
“Sellers”).

Pursuant to the Purchase Agreement, Hickok Acquisition Sub has agreed to purchase certain assets and assume certain specified liabilities and obligations of
Air Enterprises’ custom air handling solutions business (the “Air Enterprises Division”) for $10,250,000.

Hickok Acquisition Sub and Sellers have made customary representations, warranties, covenants and indemnities in the Purchase Agreement. Subject to
certain limitations, each of Hickok Acquisition Sub, on the one hand, and Sellers, on the other hand, have agreed to indemnify the other party for certain matters,
including breaches of representations, warranties and covenants. The assertions embodied in those representations and warranties were made solely for purposes of
the contract by and among the parties thereto and are not intended to provide factual, business, or financial information about Hickok Acquisition Sub, the Sellers or
the Air Enterprises Division. Moreover, some of those representations and warranties may not be accurate or complete as of any specified date, may be subject to a
contractual standard of materiality different from those generally applicable to shareholders or different from what a shareholder might view as material, may have been
used for purposes of allocating risk between Hickok Acquisition Sub and Sellers rather than establishing matters as facts, may have been qualified by certain
disclosures not reflected in the Purchase Agreement that were made to the other parties in connection with the negotiation of the Purchase Agreement and generally
were solely for the benefit of the parties to that agreement.

The Company, and its subsidiaries as borrowers, funded a portion of the purchase price with borrowings under a Credit Agreement entered into on June 1,
2017 with JPMorgan Chase Bank, N.A. as lender (the “Credit Agreement”). The Credit Agreement is comprised of a revolving facility in the amount of $8,000,000,
subject to a borrowing base (determined based on 80% of Eligible Accounts, plus 50% of Eligible Progress Billing Accounts, plus 50% of Eligible Inventory, minus
Reserves as defined in the Credit Agreement) and a term A loan in the amount of $2,000,000, payable in consecutive monthly installments of $41,667 commencing on
July 1, 2017. The revolving facility includes a $3 million sublimit for the issuance of letters of credit. Interest for borrowings under the revolving facility accrues at a per
annum rate equal to Prime Rate or LIBOR plus applicable margins of (i) 0.00% for Prime Rate loans and (ii) 2.00% for LIBOR loans. The maturity date of the revolving
facility is June 1, 2020. Interest for borrowings under the term A loan accrues at a per annum rate equal to Prime Rate or LIBOR plus applicable margins of (i) 0.25% for
Prime Rate loans and (ii) 2.25% for LIBOR loans. The maturity date of the term A loan is June 1, 2021. The Credit Agreement includes a commitment fee on the unused
portion of the revolving facility of 0.25% per annum payable quarterly. The obligations of the Company and other borrowers under the Credit Agreement are secured
by a blanket lien on all of the assets of the Company and its subsidiaries. The Credit Agreement also includes customary representations and warranties and applicable
reporting requirements and covenants, including fixed charge coverage ratio and senior funded indebtedness to EBITDA ratio financial covenants.




In connection with entering into the Credit Agreement, the Company made a onetime prepayment of a portion of the outstanding principal under outstanding
promissory notes held by First Francis Company Inc. (“First Francis”), in the amount of $500,000. The Company will not be required to make any of the scheduled
quarterly payments due under these notes for the remainder of calendar 2017. First Francis is owned by Edward Crawford and Matthew Crawford, who serve on the
Board of Directors of the Company.

The foregoing descriptions of the Purchase Agreement and Credit Agreement are qualified in their entirety by the copies of such documents which are
attached as Exhibit 2.1 and Exhibit 10.1, respectively, and incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets

The information set forth in Item 1.01 above is hereby incorporated by reference into this Item 2.01.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The information set forth in Item 1.01 above is hereby incorporated by reference into this Iltem 2.03.

Item 9.01 Financial Statements and Exhibits

(a) Einancial statements of businesses acquired.
The Company will file the financial statements required by Item 9.01 (a) of Form 8-K by an amendment to this Current Report on Form 8-K no later than 71

days from the date this Current Report on Form 8-K is required to be filed.

(b) Pro Forma Financial Information.

The Company will file the financial statements required by Item 9.01 (b) of Form 8-K by an amendment to this Current Report on Form 8-K no later than 71
days from the date this Current Report on Form 8-K is required to be filed.

(d) Exhibits
Exhibit No. Description of Exhibits
21 Asset Purchase Agreement, dated June 1, 2017, by and among Hickok Acquisition A LLC, Air Enterprises Acquisition LLC, A. Malachi Mixon, 111
and William M. Weber*
10.1 Credit Agreement, dated June 1, 2017, among Hickok Incorporated, Hickok Acquisition A LLC, Supreme Electronics Corp., Federal Hose

Manufacturing LLC, Waekon Corporation, Hickok Operating LLC and JPMorgan Chase Bank, N.A.

* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplemental copies of
any of the omitted schedules upon request by the SEC; provided, however, that the Company may request confidential treatment pursuant to Rule
24b-2 of the Securities Exchange Act of 1934, as amended, for any schedule so furnished.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

HICKOK INCORPORATED
Date: June 5, 2017 /s/ Brian E. Powers

Name: Brian E. Powers
Its: Chairman, President and Chief Executive Officer
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24b-2 of the Securities Exchange Act of 1934, as amended, for any schedule so furnished.
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D SFFRXQWV 5HFGQ YIDFFRIK QWY UHFHLYDEOH DQG DOO QRWHV ERQGV D¢
ULJKWV WR UHFHLYH SD\PHQWY DULVLQJ RXW RI VDOHVY DQG VHUYLFHV UHQGHUHG LQFOX
DFWLRQV RU SURFHHGLQJV ZKLFK KDYH EHHQ FRPPHQFHG LQ FRQQHFWLRQ W K HJFHFRLX
5HFHLYDEOH

E _.OYHQWRUDQG DOO LQYHQWRU\ XVHG LQ RU KHOG IRU XVH LQ WKH %XVI
ZRUN LQ SURJUHVV DFFHVVRULHV VXSSOLHV VSDUH SDUWV ILQLVKHG SURGXFWV VKLS
SRVVHVVLRQ Rl BHOOHU RQ FRQVLJQPHQW RU RWKHUZLVH LOOWKBVWRUYVHVVLRQ RI D WKLUG

F JL[HG $VYBWWDFKLQHU\ HTXLSPHQW IXUQLWXUH IXUQLVKLQJV PROGV
WDQJLEOH SHUVRQDO SURSHUW\ XVHG LQ RU UHODWHG WR 6HOOHUYV FRQGXFW RI WKH %X
LQFOXGH DOO )L[HGERKHGXD H i ROIER K FWRLLE B G\ $ WKHW V

G %XVLOHVV .QWHOGBBW,QD\OH ®WOHFMUXND\O 3URSHUW\ RZQHG RU XVHG E\
ZLWKRXW OLPLWDWLRQ WKH QDPH 33$LU (QWHUSULVHV ™ D®&VDQWHYDN U, IQDNWH GRENNRRAI SIACY B Y RSB
DQG ULJKW WR VXH WKLUG SDUWLHV IRU SDVW LQIULQJHPHQW RU LPSURSHU XQODZIXO RU >

H $VVXPHG &RDORVWHKHWH[WHQW WUDQVIHUDEOH WKH &RQWUDFWV WR Z}
%XVLQHVYV DQG W KON HGNXDMHW A8 H BWMVKPA\G & RQWUDFWYV

I %RRNV DQGC &XIFRHEBW WR 6HFWLRQ DQG RWKHU WKDQ WKH ([FOXGHC
WKH $FTXLUHG $VVHWYV RU WKH %XVLQHVV LQFOXGLQJ EXVLQHVV UHFRUGYV ILOHV UHVHD
7UDQVIHUUHG (PSOR\HHV WR WKH H[WHQW SHUPLWWHG E\ /DZ LQYRLFHV FXVWRPHU OL
PDWHULDOV FUHGLW LQIRUPDWLRQ FRVW DQG SULFLQJ LQIRUPDWLRQ FXVWRPHU DQG )
SURYLBEHKOW WR WKH H[WHQW VXFK ERRNV DQG UHFRUGY DUH QRW UHDVRQDEO\ VHSDUDE(
RI VXFK ERRNVY DQG UHFRUGY VKDOO EH SURYLGHG WR % X\HU

J/JLVWLRO® LOQWHUHVWY LQ DQG WR WHOHSKRQH DQG ID[ QXPEHUV SRVW
VWDWLRQHU\ IRUPV ODEHOV VKLSSLQJ PDWHULDOV FDWDORJV EURFKXUHV DUW ZRUN S
RU UHODWHG WR WKH %XVLQHVV ZKHWKHU LQ ZULWWHQ RU HOHFWURQLF IRUP




K 3HUPLMRVWKH H[WHQW WUDQVIHUDEOH DOO 3HUPLWV KHOG E\ 6HO
6HOOHUYY RSHUDWLRQ RI WKH %XVLQHVV REFWXHURSHIHIWPLRQY RI WKH $FTXLUHG $VVHWYV

L B3UHSDLG $UYOHSWMHSDLG DVVHWY DQG RWKHU VLPLODU LWHPV L
FKDUJHVY DGYDQFH SD\PHQWY DQG RWKHU SUHSDLGKBUWSPNVG L&Y WIDWK FDVH UHODWHG WR

M &XVWRPHU 'iGERVAIVWHSDLG GHSRVLWYV RI DQ\ FXVWRPHUV RI WKH %X

N &ODLRYVFHSW IRU DQ\ FODLPY DULVLQJ XQGHU LQVXUDQFH SROLFL
ZLWKRXW OLPLWDWLRQ ULJKWV RI UHFRYHU\ ULJKWV RI VHWRII ULJKWV RI UHFRXSPHQW
WR DQ\ RI WKH $FTXLUHG $VVHWV WKH %XVLQHVV RU WKH $VVXPHG /LDELOLWLHV DORQ.
VDPH

O 2DUUDQ®W@BWI 6HOOHU V ULJKWV LQ WR DQG XQGHU WKLUG SDUW
FRQWUDFWRUV PDQXIDFWXUHUV DQG OLFHQVRUV WKDW DUH SDUW RI DQ\ RI WKH $FTXLU

P *RRGZI¥O®M DQG DOO JRRGZLOO DQG JRLQJ FRQFHUQ YDOXH DVVRFLI
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%XVLQHVYV

R &OXE OHPERQWKRE6HOOHUYY PHPEHUVKLSV WR )LUHVWRQH &RXQWU'

S 2WKHUW$WO®E RWKHU DVVHWY RI 6HOOHU XVHG LQ RU UHODWHG WR
$VVHWYV

([FOXGHG $KWHWOORZLQJ DVVHWY SURSHUWLHYV ULJKWV &RQWUDFWV
UHDO RU SHUVRQDO RI 6HOOHU ZKHWKHU RU QRW UHODWHG WR RU XVHG E\ 6HOOHU LQ LW
EHLQJ VROG DVVLIJQHG WUDQVIHUUHG R[¥ GHEOHF HWNVE WNR % X\HU FROOHFWLYHO\ WKH 3

D &DVK %DQON $POFRREQWKW FDVK HTXLYDOHQWY PDUNHWDEOH VH
ORFNER[HVY DQG GHSRVLWV RI 6HOOHU

E &ODLBWO ULJKWV FODLPV FDXVHV RI DFWLRQ LQFOXGLQJ ZLWEk
UHFRXSPHQW DQG RWKHU ULJKWV RI DQ\ NLQG DJDLQVW WKLUG SDUWLHV DQG FKRVHV I
VXFK FODLPV DULVLQJ XQGHU LQVXUDQFH SROLFLHV RI 6HOOHU LQFOXGLQJ IRU WKH DYF
&ORVLQJ DORQJ ZLWK DQ\ bQG DOO UHFRYHULHV E\ VHWWOHPHQW MXGJPHQW RU RWKHU




F _DUUDQ®WQBWI 6HOOHU V ULJKWV LQ WR DQG XQGHU WKLUG SDUW
FRQWUDFWRUV PDQXIDFWXUHUYV DQG OLFHQVRUV WKDW DUH SDUW RI DQ\ RI WKH ([FOXGH

G QVXUDQFH B8RO ULRAHXYUDQFH SROLFLHVY RI 6HOOHU DQG DOO FODI
ZKHWKHU RU QRW UHODWHG WR WKH %XVLQHVV

H BHOOHUS$ID® QYIKWY DQG LQWHUHVW LQ DQG XQGHU WKH 6HOOHU 3C

| 7ZD[ S5HIXQGY DQGOBGSRVEWDALPY IRU DQG ULJKWV RI 6HOOHU WR UHFH

J ZUDQVDFEWLRQ$BOEXPIHIEKWYW RI 6HOOHU XQGHU WKLV $JUHHPHQW \
GHOLYHUHG LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW DQG WKH WUDQVDFWLRQV FRQWHP¢

K ([FOXGHG 5HFRAHAWHUTY PLOXWH ERRNV VWRFN ERRNV DQG RWKHU
DQG FDSLWDOL]DWLRQ RI 6HOOHU LL DQ\ SHUVRQQHO UHFRUGY DQG RWKHU UHFRUGV Ul
DQG LLL 7D[ 5HWXUQV RI §HOXEWHGCGFROPRHFGNLYHO\ WKH 3

L &DSLWDO$SOWRHFNSLWDO VWRFN RU RWKHU HTXLW\ LQWHUHVWYV RI 6H(

M ([FOXGHG &RQWRIRFRQWMWUDFWYV ZKLFK DUH QRW LQFOXGHFEORBRQJI&W
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH /HDVHYV

N 2WKHU ([FOXGHIGH$DN VMW V6 FKING X® Bl WIKQ RIQ

O 2WKHU $¥@GIWVVHWY RI 6HOOHU RU DQ\ RI LWV $IILOLDWHYV UHODWI

$VVXPHHBELOMMKAHY KHUHE\ DVVXPHV DQG DJUHHV WR SD\ SHUIRUP DQC
6HOOHU DQG LQ HDFK FDVH RQO\ WR WKH H[WHQW VXFK /LDEKBSOVWPHG DIUDKIHOHWIOHW LYHO\ |

D 7UDGH 3DWCE®OMWWDGH DFFRXQWV SD\DEOH RI 6HOOHU UHODWHG H
H[FHVV RI 6HOOHUTVY QRUPDO DQG FXVWRPDU\ SHULRGV IRU SD\PHQW DV RI WKH &ORVL
RUGLQDU\ FRXUVH RI WKH %XVLQHVV DQG LLL UHPDL@®@KQSOXGHDMIWREB KR GRVDLEBAHDOO DV




E $VVXPHG &RTXWHUPHWNWRUPDQFH RU SD\PHQW REOLJDWLRQV DULVLQ
WKH H[WHQW L VXFK SHUIRUPDQFH RU SD\PHQW REOLJDWLRQV DFFUXH UHODWH DQG DU
DUH QRW UHODWHG WR D EUHDFK RI DQ $VVXPHG &RQWUDFW WKDW RFFXUUHG SULRU WR
DVVLIQHG WR DQG UHFHLYHG E\ %X\HU DQG

F $FFUXHG /| IKIDAMWDHR¥UXHG OLDELOLWLHY Rl 6HOOHU UHODWLQJ H|
RI EXVLQHVY DQG VSHFLILFDO O FEKHNMKHDG B\ KNP RBEHDEW X/ H GV /I'FDEW & LRVQ H V

5HWDLQHG /LDEL®RWWZUHWVKVWDQGLQJ DQ\WKLQJ LQ WKLV $JUHHPHQW WR W/
DVVXPLQJ DQG ZLOO QRW EHFRPH UHVSRQVLEOH IRU DQ\ /LDELOLWLHYV RI 6HOOHU ZKHWKI
FROOHFWLYHO\ USHWDUE B GN/R DL GMKWHEBIRV XUH E\ 6HOOHU FRQWDLQHG LQ WKH 'LVFORVXUH 6
ZLWK UHVSHFW WR WKH 5HWDLQHG /LDELOLWLHYV $ QRQ H[FOXVLYH OLVW RI WKH 5HWDLQHG

D 7UDQVDFWLRQ$RFRPEARWWYHUYTYV /LDELOLWLHYV XQGHU WKLV $JUHHPH!

E ([SHOV#Q@\ RI 6HOOHUYV /LDELOLWLHV IRU H[SHQVHYV RU IHHV L(
DSSURYDO RU DXWKRUL]J]DWLRQ RI WKLV $JUHHPHQW RU WKH FRQVXPPDWLRQ RU SUHSD
DWWRUQH\VYT DQG DFFRXQWDQWVY IHHVY DQG EURNHUDJH IHHV LOQFOXGLQJ ZLWKRXW OLP

F 7D[H%WQ\ /LDELOLW\ Rl 6HOOHU IRU 7D[HV LQFOXGLQJ DQ\ /LDELOL’
7D[HV ZKLFK DUH LPSRVHG RQ RU PHDVXUHG E\ WKH LQFRPH RI 6HOOHU IRU DQ\ SHULRG

G 3URGXFW /SODELOLMMLOLWLHY WR FXVWRPHUV RU WKLUG SDUWLHV
&ORVLQJ RU SURGXFWV PDQXIDFWXUHG VROG DVVHPEOHG GLVWULEXWHG RU OHDVHG E\
VWULFW WRUW EUHDFK RI H[SUHVV RU LPSOLHG ZDUUDQW\ IUDXG RU IDLOXUH WR ZDUQ
QDWXUH RI WKH GDPDJHV VRXJKW SURSHUW\ GDPDJH HFRQRPLF ORVV SHUVRQDO LQMX
DIWHU WKH &ORVLQJ

H (PSOR\HHOW /LDELOLWLHY DULVLQJ RXW RI WKH HPSOR\PHQW UHOD
HPSOR\HHV H[LVWLQJ DW DQ\ WLPH ZKHWKHU EHIRUH RU DIWHU WKH &0RVLQJ LQFOXGLQJ
PDLQWDLQHG E\ 6HOOHU DW DQ\ WLPH RU WR ZKLFK 6HOOHU KDV PDGH FRQWULEXWLRQV D
UHODWLQJ WR RU UHVXOWLQJ IURP WKH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPS
SURFHHGLQJV UHODWLQJ WR PDWWHUV ZKLFK RFFXUUHG SULRU WR WKH &ORVLQJ




| 3DVW 9LRGDWRR@®WOOHUTV /LDELOLWLHYV L DULVLQJ E\ UHDVRQ F
UHTXLUHPHQW RI DQ\ *RYHUQPHQWDO $XWKRULW\ RU LL DULVLQJ E\ UHDVRQ RI DQ\ EUHDF

J /[LWLIDWQR®I 6HOOHUfV /LDELOLWLHYVY UHODWLQJ WR DQ\ OHJDO
FRQQHFWLRQ ZLWK 6HOOHUTVY FRQGXFW RI WKH %XVLQHVV RU DQ\ RWKHU FRQGXFW RI 6HC
WKH &ORVLQJ 'DWH

K (OYLURQPHWDWDDELOLW) DULVLQJ XQGHU (QYLURQPHQWDO /DZ DQG U
WR WKH %XVLQHVV RU WKH $FTXLUHG $VVHWYV SULRU WR WKH &ORVLQJ 'DWH LQFOXGLC
3URSHUW\ RU DQ\ RWKHU UHDO SURSHUW\ SUHVHQWO\ RU IRUPHUO\ RZQHG RSHUDWHG R
GLVSRVDO RI DQ\ +D]DUGRXV ODWHULDOV LLL WKH UHOHDVH RI +D]JDUGRXV ODWHULDOV
SUHVHQWO\ RU IRUPHUO\ RZQHG RSHUDWHG RU OHDVHG E\ 6HOOHU RU LY WKH DFWXDO R

L 6XFFHVVRU B MELMBEALOLWLHY ZKLFK %X\HU PD\ EHFRPH OLDEOH IRL
%X\HU RU 6HOOHU WR FRPSO\ ZLWK DQ\ EXON VDOHV RU EXON WUDQVIHUV ODZV RU DV D UF

M _OGHEWH®OHRNVN6HOOHUTY LQGHEWHGQHVY LQFOXGLQJ WKH FXUU
OLQH /LDELOLWLHY UHODWHG WR QRWHV SD\DEOH PRUWJDJHV WHUP ORDQV HTXLSPHQ'
6HOOHU RU DQ\ UHODWLYH RI DQ\ VXFK VKDUHKROGHU RU DQ\ HPSOR\HH RU $IILOLDWH RI
WKH IRUHORLHOEIWH G QH V V

N $FFRXQOWY 3D\DEOH DQG $3$F6 WDFAF®R XIQODNEELL GIDWDBYH RU DFFUXHG O
3D\DEOHV DQG WKH $VVXPHG $FFUXHG /LDELOLWLHYV

O ([FOXGHG &RKDWUDLPWVYOLWLHY XQGHU DQ\ &RQWUDFW RWKHU WKDQ
WKH $FTXLUHG 3HUPLWYV

P ([FOXGHG BYGHWHWDLOHG XNDEHOYWY UHODWLQJ WR DQ\ RI WK
%XVLQHVVHV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ XQGHU DQ\ 6HOOHU 30DQV &RQWUDFW

Q 2WKHU /LDEQORWKHU /LDELOLW\ RI 6HOOHU QRW HISEWNVNRQ@ERYMXPH(




&RQVLGHUDWLRQ

SXUFKDVH/ RHLFHIUHIJDWH FRQVLGHUDWLRQ WR EH SDLG E\ %X\HU WR 6HQO

D 7HQ OLOOLRQ 7ZR +XQGUHG )LIW\ WKBIXYBR DV R CEDR® W
E WKH DVVXPSWLRQ E\ %X\HU Rl WKH $VVXPHG /LDELOLWLHYV
$OORFDWLRQ RI WMKHKBXNGRR¥BVBUREG RI WKH 3XUFKDVH 3ULFH DQG $VVXPHG
6HFWLRQ RI WKH ,QWHUQDO 5 H&MHKCHXGHX @RGH DX AH DY Y WHBAOWK RQUHH WR EH ERXQG
DOORFDWLRQ DQG WR FRPSOHWH DQG DWWDFK ,QWHUQDO 5HYHQXH 6HUYLFH )RUP WR WK
$57,&/(

5SHSUHVHQWDWLRQV DQG :DUUDQWLHY &RQFHUQLQJ WKH %XVLQ}t
7KH 6HOOHU 3DUWLHVY RQ D MRLQW DQG VHYHUDO EDVLV KHUHE\ UHSUHVHQW DQG zDL

2UJDQLIDWLRQ $XWKRULW\ DQG (QIRUFHDELOLW\

6HOOHU LV D OLPLWHG OLDELOLW\ FRPSDQ\ GXO\ RUJDQL]JHG YDOLGO"
6HOOHU KDV DOO UHTXLVLWH SRZHU DQG DXWKRULW\ WR RZQ DQG OHDVH LWV DVVHWV LQ
OHDVHG DQG RSHUDWHG 6HOOHU LV GXO\ TXDOLILHG RU OLFHQVHG WR GR EXVLQHVV DV
%XVLQHVV RU WKH RZQHUVKLS RI LWV DVVHWY RU SURSHUWLHV UHT X L&FKW & XO W F5 HEGIDHRJ TKC
WR %X\HU D WUXH FRPSOHWH DQG FRUUHFW FRS\ RI W KoHF KRHK@®XJOHMH YWRE XR B 'Y W \W KoHV FRDXSLLWHDQ
WKH LVVXHG DQG RXWVWDQGLQJ FDSLWDO VWRFN R BKHGXOWH L6VH RP QK GG R\H W KOHR WK B D) YK RO,
RWKHU 3HUVRQ LV QRW D PHPEHU RI DQ\ SDUWQHUVKLS RU MRLQW YHQWXUH DQG KDV QHY

(DFK 6HOOHU 3DUW\ KDV IXO0 OHJDO SRZHU DXWKRULW\ DQG FDS
DJUHHPHQW LQVWUXPHQW DQG GRFXPHQW WR EH H[HFXWHG DQG GHO 6HIDWDHE B\ ¥ K6 K [ HEDE
FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ DQG WKHUHE\ 7KH H[HEXWLRGC
HDFK 6HOOHU 3DUW\ DV DSSOLFDEOH KDV EHHQ GXO\ DQG YDOLGO\ DXWKRUL]JHG DQG DS:
7KLV $JUHHPHQW DQG HDFK 6HOOHU $QFLOODU\ $JUHHPHQW FRQVWLWXWHV WKH OHJDO YI
6HOOHU 3DUW\ DV DSSOLFDEOH LQ DFFRUGDQFH ZLWK WKHLU WHUPV H[FHSW DV HQIRUFHD
/DZ RU LQ HTXLW\ RU E\ EDQNUXSWF\ UHFHLYHUVKLS LQVROYHQF\ UHRUJDQL[QOMUEEI

([EHSWLRQV




IRQFROWUDYHQWLRQ

&ROQVHQ@MHSW DV WHEWHRXWHRRYPDLYHU DSSURYDO FRQVHQW RU SHUPLW
*RYHUQPHQWDO $XWKRULW\ LV UHTXLUHG LQ FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQ FR(
$JUHHPHQW RU DQ\ RWKHU DJUHHPHQW RU GRFXPHQW GHOLYHUHG E\ RU RQ EHKDOI RI DQ\ 6

1R &RQIQLFMWSW DV VBHEWHIRXOWRRQOFWLRQ WDNHQ RU UHTXLUHG WR EH W
FRQQHFWLRQ KHUHZLWK LQFOXGLQJ EXW QRW OLPLWHG WR WKH H[HFXWLRQ GHOLYHU\ D
ULJKW RI DQ\ SDUW\ WR DFFHOHUDWH DPHQG PRGLI\ RU WHUPLQDWH RU UHTXLUH SD\PHQ
LQ WKH FUHDWLRQ RI D /LHQ XSRQ DQ\ Rl WKH $FTXLUHG $VVHWV SXUVXDQW WR DQ\ 3HUF
ERXQG E GLVUXSWV RU LPSDLUV DQ\ EXVLQHVYV UHODWLRQVKLS ZKLFK DQ\ 6HOOHU 3DUW\
FXVWRPHU F FRQIOLFWV ZLWK RU YLRODWHY L DQ\/DZ LL WKH &KDUWHU 'REXPHQWYV
$FTXLUHG $VVHWV DUH VXEMHFW RU LY DQ\ RUGHU DUELWUDWLRQ DZDUG MXGJPHQW Gt
HYHQW ZKLFK DIWHU QRWLFH RU ODSVH RI WLPH RU ERWK FRXOG UHVXOW LQ DQ\ Rl WKH IF

)LODQFLDO 6WDWHPHQWYV

$WWBOFKHG®GXDOMY D WUXH FRUUHFW DQG FRPSOHWH FRS\ RI WKH LQWH
0D\ VWRORVLQJ %DODQ@KH &IORNWQJ %DODQFH 6KHHW KDV D EHHQ SUHSDUHG LQ DOO P
ZLWKRXW PRGLILFDWLRQ RI WKH DFFRXQWLQJ SULQFLSOHV XVHG LQ WKH SUHSDUDWLRQ WE
LQ IRRWQRWHY DQG IRU QRUPDO \HDU HQG DGMXVWPHQWYV ZKLFK DUH QRW PDWHULDO LQG
%XVLQHVY DV RI WKH &ORVLQJ 'DWH DQG WKH UHVXOWY RI RSHUDWLRQV IRU WKH SHULRG V
DQG UHFRUGV RI 6HOOHU ZKLFK ERRNV DQG UHFRUGY DUH WUXH DQG FRPSOHWH LQ DOO P
6HOOHU DV VHW IRUWK RQ WKH &0ORVLQJ %DODQFH 6KHHW




$ W WEFKKIHGX OBWUH WUXH FRUUHFW DQG FRPSOHWH FRSLHV RI WKH D

ILVFDO \HDU HQGHG 'HFHPEHU SUHSDUHG E\ 6HOOHUfV H[WHUQDO DFFRXQWDQWYV DQ
\HDU HQGHG 'HFHPEHBWQOXDO YWKMHOFLD®@WDWHWRKRWQYWHUQDOO\ SUHSDUHG XQDXGLWHG Il

PRQWK SHULRG HQGHG_®SHUI P 6WIDMHAPRWRAWWKHU ZLWK WKH $Q QXKD DOHI®MJEFW DNIHHEMAT
6WDWHPHQWY KDYH D EHHQ SUHSDUHG LQ DOO PDWHULDO UHVSHFWV LQ DFFRUGDQFH ZL

WKH SUHSDUDWLRQ WKHUHRI WKURXJKRXW WKH SHULRGY SUHVHQWHG H[FHSW ZLWK UH
IRRWQRWHY DQG IRU QRUPDO \HDU HQG DGMXVWPHQWY ZKLFK DUH QRW PDWHULDO LQGL"
%XVLQHVV DV Rl WKH GDWHV LQGLFDWHG DQG WKH UHVXOWYV RI RSHUDWLRQV IRU WKH SF
ERRNV DQG UHFRUGV Rl 6HOOHU ZKLFK ERRNV DQG UHFRUGVY DUH WUXH DQG FRPSOHWH L
LQFOXGHG LQ WKH ,QWH UV PKH QLG IUMO ISEBAD BB OB/ WEKOHD B Q FH 6 KHH W

6HOOHU GRHVY QRW KDYH DQ\ GHEW OLDELOLWLHY RU REOLJDWLR
FRQWLQJHQW XQOLTXLGDWHG RU RWKHUZLVH ZKHWKHU GXH RU WR EHFRPH GXH DQG UHJI
DJDLQVW RQ WKH IDFH RI WKH $FTXLVLWLRQ %DODQFH 6KHHW LL LQFXUUHG LQ WKH RUC
UHODWHY WR EUHDFK RI &RQWUDFW EUHDFK RI ZRU UDIQW\S WK XT Q WONIRY @ KR & DORBR 0D FERNDND
D EUHDFK SXUVXDQW WR RU YLRODWLRQ RI /DZ UHODWHG WR VXFK LWHPV E\ 6HOOHU

$EVHQFH RI &HUWDQR® H: KHDFHIRBWH U L WKHUH KDV RFFXUUHG QR IDF
UHDVRQDEO\ EH H[SHFWHG WR KDYH D ODWHULDO $GYHUVH (IIHFW DQG LL WKH %XVLQHV'
'LWKRXW OLPLWLQJ WKH JHQHUDOLW\ BIF WHKGEX ORHL B FRIL HF HHP[EHSB W DV V H8MH ORPUHWKKBR Y QR W
$FTXLUHG $VVHWYV

D RWKHU WKDQ ZLWK UHVSHFW WR WKH VDOH RI LQYHQWRU\ LQ
DVVLIJQHG WUDQVIHUUHG OHDVHG OLFHQVHG RU RWKHUZLVH HQFXPEHUHG DQ\ RI LWV WD

E PDGH RU JUDQWHG DQ\ ERQXV RU DQ\ ZDJH RU VDODU\ LQFUHDVH

F VXIITHUHG DQ\ HITWUDRUGLQDU\ ORVVHV ZDLYHG DQ\ ULJKWV RI YD
FRXUVH RI EXVLQHVV RU FRQVLVWHQW ZLWK SDVW SUDFWLFH UHODWHG WR WKH %XVLQHVYV

G PDGH FDSLWDO H[SHQGLWXUHVY RU FRPPLWPHQWY WKHUHIRU UHO

LQGLYLGXDOO\ RU 7ZHQW\ )LYH 7TKRXVDQG 'ROODUYV LQ WKH DJJUHJDWH
H PDGH DQ\ PDWHULDO ORDQV RU DGYDQFHV WR JXDUDQWLHV I

%XVLQHVV RWKHU WKDQ DGYDQFHV WR HPSOR\HHV LQ WKH RUGLQDU\ FRXUVH RI EXVLQHV




| PDGH DQ\ PDWHULDO FKDQJH WR LWV UHSRUWLQJ RU DFFRXQWL(
LQFOXGLQJ [ 7D[ UHSRUWLQJ RU DFFRXQWLQJ \ GHSUHFLDWLRQ RU DPRUWL]DWLRQ St
SHFHLYDEOH

J LOQOVWLWXWHG RU SHUPLWWHG DQ\ PDWHULDO FKDQJH LQ WKH FRQ
VDOH OHDVH PDQDJHPHQW PDUNHWLQJ SURPRWLRQ RU RSHUDWLRQ

K WDNHQ DQ\ DFWLRQ RU IDLOHG WR WDNH DQ\ DFWLRQ WKDW KDV
WR SUH &0ORVLQJ SHULRGVY D PDWHULDO DPRXQW RI VDOHV WR FXVWRPHUV RU RWKHU UHYH
DIWHU WKH &ORVLQJ

L VXIIHUHG DQ\ WKHIW GDPDJH GHVWUXFWLRQ RU ORVV ZLWKRX\
ZRXOG KDYH EHHQ LQFOXGHG LQ WKH $FTXLUHG $VVHWYV DQG KDYLQJ D YDOXH LQ H[FHVV
LQ WKH DJJUHJDWH

M DPHQGHG FDQFHOHG WHUPLQDWHG UHOLQTXLVKHG ZDLYHG RU I
N DJUHHG ZKHWKHU RUDOO\ RU LQ ZULWLQJ WR GR DQ\ RI WKH IRUH

ZD[HWOO 7D[ 5HWXUQV Rl 6HOOHU UHTXLUHG E\ DQ\ *RYHUQPHQWDO $XWKRUL
KDYH EHHQ WLPHO\ ILOHG DQG DOO VXFK 7D[ 5HWXUQV DUH FRUUHFW DQG FRPSOHWH $0O
WKDQ 7D[HV ZKLFK DUH QRW \HW GXH RU ZKLFK LI GXH DUH QRW \HW GHOLQTXHQW DUH EH
RBFKHGXOHKHUH DUH QR 7D[ FODLPV DXGLWV RU SURFHHGLQJVY SHQGLQJ RU 7R 6HOOHU
$VVHWYV 7KHUH DUH QRW FXUUHQWO\ LQ IRUFH DQ\ HIWHQVLRQV RI WLPH ZLWK UHVSHFW W
RU LV GXH WR EH ILOHG E\ 6HOOHU RU DQ\ ZDLYHUV RU DJUHHPHQWYV IRU WKH H[WHQVLRQ F
$VVHWYV LWK UHVSHFW WR WKH %XVLQHVV 6HOOHU KDV ZLWKKHOG RU FROOHFWHG IURP HI
RU FROOHFWHG WKHUHIURP DQG 6HOOHU KDV SDLG WKH VDPH ZKHQ GXH WR WKH SURSHU *R




(PSOR\HHFHSW DV VBHFWH®XOHVRBUH DUH QR DQG LQ WKH SDVW ILYH \HD
.QRZOHGJH WKUHDWHQHG FRQWURYHUVLHVY JULHYDQFHV RU FODLPV E\ DQ\ HPSOR\H
HPSOR\PHQW WHUPLQDWLRQ RI HPSOR\PHQW FRPSHQVDWLRQ RU EHQHILWY RWKHU 6MIODOH L
EHHQ RU D SDUW\ WR RU ERXQG E\ DQ\ FROOHFWLYH EDUJDLQLQJ DJUHHPHQW ZLWK DQ\ OL
SHQGLQJ RU 7R 6HOOHUYY .QRZOHGJH WKUHDWHQHG XQLRQ RUJDQL]DWLRQDO DFWLYLWI
VWULNH VORZGRZQ RU VWRSSDJH LV SHQGLQJ RU 7R 6HOOHUYV .QRZOHGJH WKUHDWHQ
UHVSHFWV ZLWK DOO /DZV ZLWK UHVSHFW WR WKH %XVLQHVV UHODWLQJ WR WKH HPSOR\P}
5HWUDLQLQJ 1RWLILFDWLRQ $FW@I$F\WUDYLPPERGHRUMKI) ¥DZ FROOHFWLYH EDUJDLQLQJ G
FRPSHQVDWLRQ HQJDJHPHQW RI LQGHSHQGHQW FRQWUDFWRUV LQFOXGLQJ WKH FODVVLI
SD\PHQW RI LQFRPH DQG HPSOR\PHQWKHUHWDYEBBY QR @DV WVMDMD\RII" RU *SODQW FORVLQJ
RU FORVLQJ DV GHILQHG E\ DQ\ IRUHLJQ /DZ ZLWK UHBFISHGWEW R WAK HR % WKL) HFRP S @HW KHOI
UHODWHG WR WKH %XVLQHVV LQFOXGLQJ WKHLU DJHV GDWHV RI KLUH \HDUV RI VHUYLFH
EHQHILWV DV DSSURSULDWH DFFUXHG YDFDWLRQ FRPSHQVDWLRQ DQG ZKHWKHU KRXUO\ R

(PSOR\HH %HQHILW 30DQV DQG 2W K HU GHRWRHGWDLVRIOR R | $W K B @ HFRHHOWGIEQ@® ¥ R
DQG FRUUHFW FRSLHV RI DOO ZULWWHQ 6HOOHU 30DQV DQG UHODWHG WUXVWYV DQG DPH
WKHUHRI LI DQ\ DQG VXPPDULHV RI DOO RUDO 6HOOHU 30DQV KDYH EHHQ GHOLYHUHG WR ¢
DQ\ (5,6% $I1ILOLDWH Rl 6HOOHU HYHU EHHQ D VSRQVRU RI RU EHHQ REOLJDWHG WR PDNH F
VDWLVI\ DQG IRU DOO SULRU SHULRGYVY KDYH VDWLVILHG LQ IRUP DQG RSHUDWLRQ DOO UH"’
WR 6HOOHU 30DQV RU WUXVWV RI LWV W\SH LQFOXGLQJ DV DSSOLFDEOH 6HFWLRQV
6HFWLRQ Rl (5,68 KDV RFFXUUHG RU LV H[SHFWHG WR RFFXU ZLWK UHVSHFW WKHUHWR
WKHLU UHVSHFWLYH WHUPVY DQG DOO /DZV DQG DOO FRQWULEXWLRQV WR DQ\ 6HOOHU 30D
LQVXUDQFH PHGLFDO RU RWKHU ZHOIDUH EHQHILWY WR SHUVRQV ZKR DUH QRW FXUUHQW H
DQ\ VLPLODU VWDWH /DZ 6HOOHU KDV UHWDLQHG WKH ULJKW WR XQLODWHUDOO\ DPHQG R
(5,6% $I1ILOLDWH 7KHUH DUH QR SHQGLQJ RU WR WKH 7R 6HOOHUTV .QRZOHGJH WKUHDWHQ!
DOWHUQDWH SD\HH ZLWK DQ LQWHUHVW XQGHU DQ\ 6HOOHU 30DQ RWKHU WKDQ URXWLQH
%XVLQHVV RWKHU WKDQ IRU FRQWULEXWLRQV SD\PHQWYVY RU EHQHILWY GXH LQ WKH RUGL
QR FRQGLWLRQ H[LVWV WKDW ZRXOG VXEMHFW %X\HU RU WKH $FTXLUHG $VVHWV HLWKHU C
RU RWKHU /LDELOLW\ LPSRVHG E\ (5,68 WKH &RGH RU RWKHU DSSOLFDEOH /DZV ZLWK UHYV
REOLJDWHG WR SD\ EHQHILWY RU XQGHU ZKLFK DQ\ EHQHILW ZRXOG EHFRPH DFFHOHUD\
$JUHHPHQW 1R 6HOOHU 30DQ RU UHODWHG REOLJDWLRQ LV UHTXLUHG WR EH WUDQVIHUUHGC




BHUPLWY &RPSOILD@FHSM WK /BEWHRXIWNWHS RAD HU KDV FRPSOLHG DQG LV LQ FRPS
DSSOLFDEOH /DZV UHODWHG WR WKH %XVLQHVYV DQG SRVVHVVHV DQG KDV SRVVHVVHG
UHJLVWUDWLRQV FHUWLILFDWHY RI RFFXSDQF\ DSSURYDOV DXWKRUL]DWLRQV TXDOLILFC
DSSOLFDEOH /DZ ZLWK UHVSHFW WR WKH RSHUDWLRQ RI WKH %XVLQHVYV D3\HBRUW®RK ON WRRL
RGFKHGXOH([FHESW DV VHFWHRXIWHE RQED HU KDV QRW UHFHLYHG DQ\ QRWLFH IURP DQ\ 3HUVR
ZLWK DQ\ DSSOLFDEOH /DZ RU 3BHUPLW UHODWHG WR WKH %XVLQHVV (DFK VXFK 3HUPLW LV "
RWKHUZLVH EH LPSDLUHG DV WKH\ UHODWH WR WKH ULJKW RU DXWKRUL]JDWLRQ RI DQ\ RI ¢
WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ :LWK UHVSHFW WR WKH %XVLQHVV QHLWE
DJHQWYVY RU HPSOR\HHV RI 6HOOHU L KDV XVHG RU LV XVLQJ DQ\ FRUSRUDWH IXQGV IRU
SROLWLFDO DFWLYLW\ LL KDV XVHG RU LV XVLQJ DQ\ FRUSRUDWH IXQGV IRU DQ\ GLU
HPSOR\HHVY DSSOLFDEOH WR 6HOOHU LLL KDV YLRODWHG RU LV YLRODWLQJ DQ\ SURYLVLRC(
XQGHU DQ\ MXULVGLFWLRQ LY KDV HVWDEOLVKHG RU PDLQWDLQHG RU LV PDLQWDLQL
XQODZIXO UHEDWH SD\RIl LQIOXHQFH SD\PHQW NLFNEDFN RU RWKHU XQODZIXO SD\PHQW R
RWKHU DSSOLFDEOH /DZV UHODWLQJ WR H[SRUWV DQG HPEDUJRV

5HDO DQG 3HUVRQDO 3URSHUWLHYV

5HDO 3URSHUW\
D 6HOOHU GRHV QRW RZQ DQ\ UHDO SURSHUW\

E 6FKHGXOHLGHE@WLILHY WKH /HDVHG 5HDO 3URSHUW\ DQG OLVWV W
ZULWWHQ RMHRVYDWHWRHUV KDV D YDOLG DQG VXEVLVWLQJ OHDVHKROG HVWDWH DQG WKH
/HDVH L VXFK /HDVH LV LQ IXOO IRUFH DQG HIIHFW DQG DOO UHQWYV UHTXLUHG GHSRVLW
LV QR H[LVWLQJ GHIDXOW E\ 6HOOHU RU 7R 6HOOHUYfV .QRZOHGJH E\ WKH OHVVRU RI VXFK
6HOOHU KDV QRW UHFHLYHG DQ\ QRWLFH WKDW WKH RZQHU RI WKH DSSOLFDEOH /HDVHG 5
RU WKH UHQWY RU XVH IHHV GXH WKHUHXQGHU DQG Y 7R 6HOOHUfVY .QRZOHGJH WKHUH
WKLV $JUHHPHQW WKDW ZLWK WKH JLYLQJ RI QRWLFH WKH ODSVH RI WLPH RU WKH KDS¢
/HDVH 7KH /HDVHVY SURYLGHG WR %X\HU DUH DOO RI WKH OHDVHVY DQG UHQWDO DJUHHPHQW
KDYH EHHQ DPHQGHG PRGLILHG RU WHUPLQDWHG RWKHU WKDQ DPHQGPHQWY RU PRGLILFDW




F 1HLWKHU WKH ZKROH QRU DQ\ SRUWLRQ RI WKH /HDVHG 5HDO 3L
DQ\ SXEOLF DXWKRULW\ DQG QR ZULWWHQ QRWLFH RI DQ\ VXFK FRQGHPQDWLRQ UH
FRQGHPQDWLRQ UHTXLVLWLRQ RU WDNLQJ LV WKUHDWHQHG RU FRQWHPSODWHG 7R 6HOO}
VSHFLDO DVVHVVPHQWY DJDLQVW RU RWKHUZLVH DGYHUVHO\ DIIHFW DQ\ Rl WKH /HDVHG 5H
DXWKRULW\ DQ\ SDUW RI WKH FRVW RI ZKLFK ZRXOG RU PLJKW EH DVVHUWHG DJDLQVW 6HO!

G 7KH /HDVHG 5HDO 3URSHUW\ LV LQ FRPSOLDQFH ZLWK DOO DSSOL
SHUPLWY WKH H[LVWLQJ LPSURYHPHQWY DQG XVHV RI 6HOOHU VXEMHFW WR QR YDULDQFHYV

H (DFK RI WKH EXLOGLQJYV VWUXFWXUHV LPSURYHPHQWY DQG V'
FRQGLWLRQ DQG UHSDLU UHDVRQDEOH ZHDU DQG WHDU H[FHSWHG DQG FRQWDLQV QR PDV
/HDVHG 5HDO 3URSHUW\ GXULQJ WKH SHULRG RI WLPH GXULQJ ZKLFK VXFK /HDVHG 5HDO 3L
IRU VXFK GDPDJH DV KDV EHHQ IXOO\ UHSDLUHG DQG UHVWRUHG (DFK RI WKH EXLOGLQJV
WKH UHTXLUHG VHW EDFN VLGH \DUG DQG RWKHU FRQGLWLRQV DQG UHTXLUHPHQWYV LPSRYV

| ([FHSW D V6VNKMGMOHNKORQXWLOLWLHY VHUYLFLQJ WKH /HDVHG 5HD(
DQG VXFK XWLOLWLHY DUH VHSDUDWHO\ PHWHUHG ZLWKLQ HDFK /HDVHG 5HDO 3URSHUW\ $§
DUH QRW VKDUHG ZLWK DQ\ WKLUG SDUWLHV QRU VXEMHFW WR DQ\ HDVHPHQWYV RU FRPPR!
RU DGMDFHQW WR WKH /HDVHG 5HDO 3URSHUW\ DUH SXEOLFO\ RZQHG DQG PDLQWDLQHG ZLW

J 7R 6HOOHUYY .QRZOHGJH QR /HDVHG 5HDO 3URSHUW\ LV VXEME}F
RFFXSDQF\ RU RWKHU DJUHHPHQWY QRW RWKHUZLVH LGHQWLILHG LQ WKLV $JUHHPHQW

$VVHWYV

D7LWOHHSW IRU WKH 3HUP LW WBBKHGMXO/HR UVWK/HVHWT XRUMWE RQVHWY DUH RZC
/LHQV DQG LL WKHUH H[LVWV QR FRQGLWLRQ DIIHFWLQJ WKH WLWOH WR RU XVH RI DQ\ :
ZLWK UHVSHFW WR DQ\ SDUW RI WKH $FTXLUHG $VVHWY WR WKH VDPH H[WHQW WKDW 6HOO




E &ROQGLWBRRNYHWOORRI WKH WDQJLEOH DVVHWYV LQFOXGHG LQ WKH $FTXLU
DQG WHDU H[FHSWHG QHLWKHU UHTXLUH QRU DUH UHDVRQDEO\ H[SHFWHG WR UHTXLUH [
DQG UHSDLUV QHFHVVDU\ LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVYV LL DUH FDSDEOH RI Et
SRVVHVVLRQ RI 6HOOHUVY DQG ORFDWHG DW WKH /HDVHG 5HDO 3URSHUW\

F 6XIILFLHQF\ RUHHEBWFAWIMUHG $VVHWY LQFOXGH DOO RI WKH RSHUDWLQJ C
FRQVWLWXWH DOO RI WKH DVVHWV WDQJLEOH DQG LQWDQJLEOH RI DQ\ QDWXUH ZKDWVRF
IRU WKH ([FOXGHG $VVHWV DQG LL SHUWDLQLQJ WR WHFKQRORJ\ SURFHVVHV SODQV DC(

L OWHOOHFW XF®& HBRGHVHBWIHM UWK L D FRPSOHWH DQG FRUUHFW OLVW RI DO
SDWHQW DSSOLFDWLRQV RU RWKHU DSSOLFDWLRQV IRU UHJLVWUDWLRQ RI ,QWHOOHFWXDC
WKDQ 211l WKH 6KHOI BRIWZDUH RZQHG E\ 6HOOHU DQG LQFOXGHG LQ WKH %XVLQHVV ,QW
BHOOHU DQG LGHQWLILHY WKH RZQHU &FKWHGXO PHKHWIRLH R W WXKWIHADED 1D E WK Q O HW RRSIH B WL FK 6 H O
VSHFLI\LQJ LWV VWDWXV DQG DQ\ RWKHU DJUHHPHQWY XQGHU ZKLFK 6HOOHU JUDQWV R
SD\PHQWV IRU XVH RI DQ\ %XV LQHVVH MWHNIDD i H MAX B5X 8 IDR/SRIIUW K HWKDMWAH KHUHRI DVVRFL
3URSHUW\ KDYH EHHQ SDLG LQ IX0O0 LQ D WLPHO\ PDQQHU WR WKH SURSHU *RYHUQPHQWDO
%XVLQHVY ,QWHOOHFWXDO 3URSHUW\ KDYH EHHQ WDNHQ DQG QR VXFK IHHV DUH GXH DQ
([FHSW DV VHRKHGEXOHIR Q

D L 6HOOHU RZQV DQG SRVVHVVHY DOO ULJKW WLWOH DQG LQWEF
%XVLQHVV ,QWHOOHFWXDO 3URSHUW\ DV FXUUHQWO\ EHLQJ XVHG LL 6HOOHU KDV QRW LC(
SDUW\ LQ LWV RSHUDWLRQ RI WKH %XVLQHVY DQG LLL WKH FRQGXFW Rl WKH %XVLQHYV
FRQIOLFW ZLWK DQ\ ,QWHOOHFWXDO 3URSHUW\ RZQHG RU FRQWUROOHG E\ DQ\ WKLUG SDUW

E WKH %XVLQHVV ,QWHOOHFWXDO 3URSHUW\ LV QRW VXEMHFW WR DQ"
OLPLWDWLRQV UHJDUGLQJ XVH RU GLVFORVXUH RWKHU WKDQ SXUVXDQW WR D ZULWWHQ /L

F L DQ\ LVVXHG 3DWHQW DQG UHJLVWHUHG ,QWHOOHFWXDO 3URSHU!
BURSHUW\ RZQHG RU XVHG E\ 6HOOHU DUH YDOLG VXEVLVWLQJ LQ IXOO IRUFH DQG HIIH
FDQFHOOHG RU SHUPLWWHG WR EH DEDQGRQHG FDQFHOOHG RU ODSVHG DQ\ LVVXHG S
LQFOXGHG DPRQJ WKH %XVLQHVV ,QWHOOHFWXDO 3URSHUW\ RU IRUPHUO\ RZQHG RU XVHG
UH HI[DPLQDWLRQYVY FDQFHOODWLRQ SURFHHGLQJY RU RWKHU MXGLFLDO DUELWUDWLRQ RL




G H[FHSW SXUVXDQW GFKHGXEHQNBO OHHWKIRWWRW@LFHQVHG RU RWKI
XQGHU DQ\ %XVLQHVYV ,QWHOOHFWXDO 3URSHUW\ RZQHG E\ 6HOOHU

H 6HOOHU KDV QRW UHFHLYHG DQ\ ZULWWHQ QRWLFH UHJDUGLQ
SURFHHGLQJYV LQYHVWLJDWLRQV RU FODLPV RI DQ\ NLQG ZKDWVRHYHU UHODWHG WR DC
%XVLQHVV ,QWHOOHFWXDO 3URSHUW\ IURP DQ\ WKLUG SDUW\ DQG DQ\ FODLPV DVVHUWLQ
IRUPHUO\ RZQHG RU XVHG E\ 6HOOHU

| L 7R 6HOOHUYfV .QRZOHGJH QR WKLUG SDUW\ KDV LQIULQJHG
,QWHOOHFWXDO 3URSHUW\ DQG LL QR VXFK FODLPV KDYH EHHQ EURXJKW RU WKUHDWHQH
OLFHQVH DQ\ ,QWHOOHFWXDO 3URSHUW\ QRZ RU IRUPHUO\ RZQHG RU XVHG E\ 6HOOHU UHOD
DQ\  QWHOOHFWXDO 3URSHUW\ QRZ RU IRUPHUO\ RZQHG RU XVHG E\ DQ\ WKLUG SDUW\

J DOO UR\DOWLHV DQG RWKHU IHHV RZHG E\ 6HOOHU SXUVXDQW WR WK

K L QRQH RI WKH %XVLQHVV ,QWHOOHFWXDO 3URSHUW\ KDV EHHC
HPSOR\HH RI 6HOOHU RU DQ\ RWKHU 3HUVRQ RU WR WKH GHWULPHQW RI 6HOOHU LL HDFK
D ZULWWHQ &RQWUDFW SURKLELWLQJ GLVFORVXUH RI 7TUDGH 6HFUHWYVY UHODWHG WR WKH %
DQG YDOXH RI WKHLU LWV 7UDGH 6HFUHWYV UHODWHG WR WKH %XVLQHVV DQG

L L HDFK IRUPHU HPSOR\HH DQG HDFK FXUUHQW HPSOR\HH RI 6HOOHI
6HOOHU DOO ULJKWV WR DQ\ LQYHQWLRQV PDGH RU RWKHU ULJKWV WR WKH %XVLQHVV
UHODWLRQVKLS ZLWK 6HOOHU DQG LL QR HPSOR\HH RI 6HOOHU UHODWHG WR WKH %XVLQH
LQ ZKLFK WKH HPSOR\HH PD\ EH HQJDJHG RU UHTXLUHVY WKH HPSOR\HH WR WUDQVIHU DVVL
DQG QR HPSOR\HH Rl 6HOOHU UHODWHG WR WKH %XVLQHVV LV RU LV FXUUHQWO\ H[SHFWHG

&ROWBBEMO/XOMHLYWY DOO RI WKH IROORZLQJ ZULWWHQ &RQWUDFWYV WR ZKLFK
E\ ZKLFK DQ\ $FTXLUHG $VVHW LV ERXQG RU LV VXEMHFW DV RI WKH GDWH KHUHRI

D &RQWUDFWV RU JURXS RI UHODWHG &RQWUDFWYV WKDW LQYROYH
WKDW LQYROYH RU FRXOG UHDVRQDEO\ EH H[SHFWHG WR LQYROYH GXULQJ WKH PRQWK ¢
RU ZKLFK SURYLGH IRU WKH SXUFKDVH RI JRRGV RU VHUYLFHV E\ 6HOOHU IURP DQ\ RQH 3HU




E &RQWUDFWY RU JURXS RI UHODWHG &RQWUDFWV WKDW LQYROYH:
WKDW LQYROYH RU FRXOG UHDVRQDEO\ EH H[SHFWHG WR LQYROYH GXULQJ WKH PRQWK
DQ\ RQH 3HUVRQ RU JURXS RI UHODWHG 3HUVRQV LQ H[FHVV RI 7THQ 7KRXVDQG 'ROODUYV

F &RQWUDFWYV UHODWLQJ WR LQGHEWHGQHVV RU WR WKH JUDQWL(
6HOOHU RI DQ\ REOLJDWLRQ LQ UHVSHFW RI ERUURZHG PRQH\ RU RWKHUZLVH

G &RQWUDFWYVY ZLWK GHDOHUV GLVWULEXWRUV RU VDOHV UHSUHYV

H HPSOR\PHQW FRQILGHQWLDOLW\ RU QRQ FRPSHWLWLRQ &RQWUDI

| &RQWUDFWYV ZKLFK OLPLW WKH IUHHGRP RI 6HOOHU WR HQJDJH LQ

J &RQWUDFWY SXUVXDQW WR ZKLFK 6HOOHU LV D OHVVRU RU D OF
RU RSHUDWHY DQ\ WDQJLEOH SHUVRQDO SURSHUW\ RZQHG E\ DQRWKHU 3HUVRQ
K &RQWUDFWYV RU JURXS RI &RQWUDFWYV IRU WKIQ SKERKD@B RROQD:
L HDFK SDUWQHUVKLS RU MRLQW YHQWXUH &RQWUDFW
M HDFK &RQWUDFW QRW LQFOXGHG LQ VXEVHFWLRQ H SURYL
SD\PHQWYV
N HDFK &RQWUDFW ZLWK DQ\ FXUUHQW RU IRUPHU RIILFHU GLUHFWR
o) &RQWUDFWY XQGHU ZKLFK 6HOOHU KDV PDGH DGYDQFHV RU ORD:
P PDQDJHPHQW FRQVXOWLQJ RU DJHQF\ &RQWUDFWV
Q HDFK &RQWUDFW FRQWDLQLQJ D *PRVW IDYRUHG QDWLRQ " SULFL

DUUDQJHPHQWY PDUN GRZQ DUUDQJHPHQWY DJUHHPHQWY WR WDNH EDFN RU H[FKDQJH JR
RI 6HOOHU DQG




R DQ\ RWKHU &RQWUDFW L WKDW UHTXLUHVY 6HOOHU WR PDNH
WHUPLQDEOH E\ 6HOOHU ZLWKRXW SHQDOW\ XSRQ OHVV WKDQ VL[W\ GD\VY SULRU ZULWW|

&RPSOHWH FRSLHV RI HDFK &R QW WERWGX D RXQAOHGS WRI DHP HGBOWQWWGZROYHUYV RU RO W
&ROWUIKIANW EHHQ SURYLGHG WR %X\HU ,Q W KeHF KBHDG/X-DIR® \HRD E K FRAJXDGOH & DIW H U L B O GHR\QPUWL B
$VVXPHG &RQWUDFWV LV LQ IXO0O IRUFH DQG HIIHFW DQG LV WKH OHJDO YDOLG DQG ELQG
HQIRUFHDEOH LQ DFFRUGDQFH ZLWK LWV UHVSHFWLYH WHUPV VXEMHFW WR WKH (QIRUFHDI
SHUIRUPHG E\ LW SXUVXDQW WR WKH $VVXPHG &RQWUDFWV LV QRW LQ EUHDFK RU GHIDXC
ERWK ZRXOG FRQVWLWXWH D EUHDFK RU GHIDXOW DQG 7R 6HOOHUYV .QRZOHGJH QR
$VVXPHG &RQWUDFWY ZLOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW XSRQ WKH FRQVXPPDWLRQ F
QRWLFH RI DQ\ 3HUVRQYTV LQWHQW WR WHUPLQDWH RU PPWEBGHGO GD QP HQIEGD QW HWR/LXPIHVEH&
DQ\ $VVXPHG &RQWUDFW RU ULJKW WKHUHXQGHU H[FHSW LQ WKH RUGLQDU\ FRXUVH RI EXV

/[ILWLIDWERQW DV VWEWHRXOHD RQR FODLP OLWLJIJDWLRQ RU SURFHHGLQJ LQYH
WKH %XVLQHVV LV SHQGLQJ RU KDV EHHQ FRQFOXGHG LQ WKH SDVW ILYH \HDUV E QR
WKUHDWHQHG DJDLQVW 6HOOHU RU LQYROYLQJ 6HOOHU ZLWK UHVSHFW WR WKH %XVLQHVV
JLYH ULVH WR D FODLP OLWLJDWLRQ D SURFHHGLQJ DQ LQYHVWLJDWLRQ RU 2UGHU DJCLC
$FTXLUHG $VVHWV WKH %XVLQHVV RU SURGXFWV RU VHUYLFHV SURYLGHG RU VROG E\ 6HO

$FFRXQWY 5HFHLYDEOH ,QYHQWRU\

D 7KH $FFRXQWYVY 5HFHLYDEOH UHSUHVHQW ERQD ILGH DQG YDOLG DFF
SHUIRUPHG 1R FXVWRPHU RI WKH %XVLQHVY KDV DQG 6HOOHU KDV QRW SHUPLWWHG DQ\
RI FRQWHVW FODLP RU VHWRII ZLWK UHVSHFW WR WKH $FFRXQWYV 5HFHLYDEOH RWKHU
6 FKHGXOMH

E 7KH ,QYHQWRU\ LV L LQ JRRG DQG PDUNHWDEOH FRQGLWLRQ LL F
FRXUVH Rl WKH %XVLQHVV LLL IDLUO\ UHSUHVHQWHG LQ WKH )LQDQFLDO ,QIRUPDWLRQ L(
DQG LY QRW VXEMHFW WR DQ\ PDWHULDO ZULWH GRZQ RU ZULWH RII




%URNHWYEFHSW DV VBHFWHRXOWK[RSW IRU IHHV RU H[SHQVHYV ZKLFK KDYH DOUHDG\ |
UHDVRQ RI DQ\ DJUHHPHQW RU DUUDQJHPHQW HQWHUHG LQWR RU PDGH E\ RU RQ EHKDOI RI 1
LQ FRQQHFWLRQ ZLWK WKH FRQVXPPDWLRQ Rl WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WK

SURG/XFW

([FHSW B®NKWBWOIHRIDWW KRIQSDVW ILYH \HDUV WKHUH KDYH EHHQ Q
H[FHVV RI 7HQ 7KRXVDQG 'ROODUYV PDGH DJDLQVW 6HOOHU UHODWLQJ WR WKH %XVL
E\ 6HOOHU RQ RU SULRU WR WKH &ORVLQJ 'DWH DUH GHIHFWLYH RU LPSURSHUO\ GHVLJQHC
WKUHDWHQHG DJDLQVW 6HOOHU 7KHUH KDYH EHHQ QR SURGXFW UHFDOOV E\ 6HOOHU UHO
IRU WKH %XV LQH VB\F KDHIGX O MDAQDEF KHH[E IRV IRU VXFK VWDQGDUG WHUPV DQG FRQGLWLRQV 6H:
PDGH D UHSUHVHQWDWLRQ LQ UHVSHFW RI SURGXFWV RU VHUYLFHY PDQXIDFWXUHG GLVV
SURGXFW PDQXIDFWXUHG GLVWULEXWHG VROG OHDVHG RU GHOLYHUHG E\ 6HOOHU SULR
FRPPLWPHQWY DQG DOO H[SUHVV DQG LPSOLHG ZDUUDQWLHY 6HOOHU GRHV QRW KDYH DQ
SUHVHQW RU IXWXUH DFWLRQ VXLW SURFHHGLQJ KHDULQJ LQYHVWLJDWLRQ FKDUJH FRPE
Rl DQ\ SURGXFW PDQXIDFWXUHG GLVWULEXWHG VROG OHDVHG RU GHOLYHUHG E\ 6HOOHU

1R FODLPY DOOHJLQJ ERGLO\ LQMXU\ RU SURSHUW\ GDPDJH DV D UHVXOW
DQ\ GXW\ WR ZDUQ WHVW LQVSHFW RWR@XAW XDW LRDIHG D IHEURN RV VHKWHHBFEV HORYKVDK3DYH E'
FXUUHQWO\ SHQGLQJ RU 7R 6HOOHUYfVY .QRZOHGJH WKUHDWHQHG DJIJDLQVW 6HOOHU 7KHU}
OHDVHG RU GHOLYHUHG E\ 6HOOHU SULRU WR WKH &0RVLQJ UHODWHG WR WKH %XVLQHVV Z
ZDUQ WHVW LQVSHFW RU LQVWUXFW RI GDQJHUV ZKLFK FRXOG IRUP WKH EDVLV IRU D SURC

(QYLURQPHQWDO ODWWHUV

([FHSW DV6¥KWGROBIHMKVRKQUHVSHFW WR 6HOOHU DQG LWV RSHUDWLRQ RI WKF
D 6HOOHU KDV FRPSOLHG DQG LV LQ FRPSOLDQFH LQ DOO PDWHULDO UHVS

E WKHUH KDV EHHQ QR JHQHUDWLRQ 7UHDWPHQW 6WRUDJH 'LVSRVD(
XQGHU RU IURP DQ\ RI WKH /HDVHG 5HDO 3URSHUW\ RU DQ\ RWKHU IDFLOLW\ RU SURSHUW\ ¥




F 6HOOHU KDV QRW VHQW DQ\ +DJ]DUGRXV ODWHULDO WR D VLWH WKDW
SODFHPHQW RQ WKH 1DWLRQDO 3ULRULWLHYV /LVW RU DQ\ VLPLODU VWDWH OLVW RU LL LV
DQ\ 5HPRYDO 5HPHGLDO RU 5HVSRQVH DFWLRQ RU WR SD\ IRU WKH FRVWYV RI DQ\ VXFK DFW

G LQ WKH SDVW ILYH \HDUV 6HOOHU KDV QRW UHFHLYHG DQ\ QRWLFH
IRU LQIRUPDWLRQ RU RWKHU FRPPXQLFDWLRQ IURP DQ\ *RYHUQPHQWDO $XWKRULW\ FLWL]H
IRU $ DQ\ DFWXDO RU DOOHJHG YLRODWLRQ RI RU QRQFRPSOLDQFH ZLWK DQ\ (QYLURQF
OLDELOLWLHV XQGHU DQ\ (QYLURQPHQWDO /DZ ZLWK UHVSHFW WR WKH /HDVHG 5HDO 3URS
SDVW RU DQ\ SURSHUW\ RU IDFLOLW\ DW RU WR ZKLFK +D]JDUGRXV ODWHULDOV JHQHUD
WUDQVSRUWHG 7UHDWHG 6WRUHG WUDQVIHUUHG 'LVSRVHG UHF\FOHG RU UHFHLYHG RU
'LVSRVDO RI RU H[SRVXUH WR DQ\ +D]JDUGRXV ODWHULDO

H WKHUH DUH QR $ XQGHUJURXQG VWRUDJH WDQNV RU UHODWHG SLSLQ.
.QRZOHGJH ODQGILOOV VXUIDFH LPSRXQGPHQWY VXPSV VHSWLF VIVWHPVY ZDVWH GLVSR'
ZHOOV RU PRQLWRULQJ ZHOOV ORFDWHG RQ XQGHU RU DW DQ\ RI WKH /HDVHG 5HDC
6HFWLRQ KDV EHHQ UHPRYHG IURP DQ\ Rl WKH /HDVHG 5HDO 3URSHUW\

| ,Q LWV RSHUDWLRQ RI WKH %XVLQHVYVY 6HOOHU KDV QHYHU VROG DQ
EHQ]JHQH DQG QR UDZ PDWHULDO XVHG E\ HOOHU UHODWHG WR WKH %XVLQHVV LQ WKH PLC
WROXHQH RU EHQ]HQH DQG

J 6HOOHU KDV QRW DVVXPHG DFFHSWHG UHVSRQVLELOLW\ IRU RU UHWDL

6BFKHGXOHRQWDLQV DQ DFFXUDWH DQG FRPSOHWH OLVW RI $ DOO HQYL
GRFXPHQWYV SHUWDLQLQJ WR +D]DUGRXV ODWHULDOV SUHSDUHG LQ WKH SDVW VHYHQ \F
ZLWK UHVSHFW WR WKH %XVLQHVV WUXH DQG FRPSOHWH FRSLHV Rl ZKLFK KDYH EHHQ SUR
DQ\ *RYHUQPHQWDO $XWKRULW\ SXUVXDQW WR DQ\ (QYLURQPHQWDO /DZ WUXH DQG FRPSOH

S5HODWHG 3DUWVY(TRBDW DIRPNWY B WKIHRGNKRRVKDUHKROGHU PHPEHU GLUHFWRU RIII
.QRZOHGJH DQ\ UHODWLYH RI DQ\ VKDUHKROGHU PHPEHU GLUHFWRU RIILFHU RU HPSOR\HH
LQWHUHVW LQ RU LV DQ HPSOR\HH RU DJHQW RI DQ\ HQWLW\ ZKLFK LV D FRPSHWLWRU
LOQWHUHVW LQ DQ\ WDQJLEOH RU LQWDQJLEOH SURSHUW\ DVVHW RU ULJKW ZKLFK 6HOOHU X
%XVLQHVV




ODWHULDO &XVWRPHEKRHD@GHHX\S\S ORBWY WKH WZHQW\ 0D WHRM WARK FFQE WWRKRH WY HG
VXSSOLHLDW HEK®IBE0 VRI WKH %XVLQHVY DQG WKH GROODU YROXPHY UHODWHG WKHUHWR LC
SDVW WZHOYH PRQWKY QR ODWHULDO &XVWRPHU KDV L FDQFHOHG RU RWKHUZLVH WHI
LWV UHODWLRQVKLS ZLWK 6HOOHU LL PDWHULDOO\ GHFUHDVHG RU 7R 6HOOHUYfV .QRZOHGJ
.QRZOHGJH WKUHDWHQHG WR FKDQJH LWV SD\PHQW RU SULFLQJ WHUPV ZLWK UHVSHFW W
FRPPLWPHQWY ZLWK 6HOOHU ,Q WKH SDVW WZHOYH PRQWKY QR ODWHULDO 6XSSOLHU K
FDQFHO RU RWKHUZLVH WHUPLQDWH LWV UHODWLRQVKLS ZLWK 6HOOHU LL PDWHULDOO\ ¢
6HOOHU RU LLL UDLVHG RU 7R 6HOOHUfVY .QRZOHGJH WKUHDWHQHG WR UDLVH LWV SUL
FRPPLWPHQWY ZLWK 6HOOHU 6HOOHU KDV QRW H[SHULHQFHG DQG 7R 6HOOHUTV .QRZOHG]J
FXUUHQWO\ EHLQJ VXSSOLHG RU RQ RUGHU IURP WKH ODWHULDO 6XSSOLHUV

OQVXUBORXHHGXH VWY DOO LQVXUDQFH SROLFLHYVY PDLQWDLQHG E\ 6HOOHU UHOD
SUHPLXPV KDYH EHHQ SDLG DQG QR ZULWWHQ QRWLFH RI GHQLDO RI FRYHUDJH FDQFHOO
SROLFLHYV ZLOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW ZLWK UHVSHFW WR SHULRGV EHIRUH WK
DQ\ QRWLFH RU LQIRUPDWLRQ RU 6HOOHU JLYLQJ DQ\ LQDFFXUDWH RU HUURQHRXV QRWL
SROLFLHVY 6HOOHU LV QRW DQG KDV QRW EHHQ_GRK HEX\OBMQ F R WHXVE W H R WWKR D/ LGDHEM_FOULIWB\WEL\R
LQVXUDQFH SROLFLHY DQG DOO SDVW FODLPV VXEPLWWHG WR 6HOOHUYV LQVXUDQFH FDUUL

YXO0O 'LVFORVKWSHUHVHQWDWLRQ RU ZDUUDQW\ Rl 6HOOHU FRQWDLQHG LQ WKLV $J
ZLWK WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHLQ RU WKHUHLQ FRQWDLQV D PDWHULDO
VWDWHPHQWY FRQWDLQHG KHUHLQ RU WKHUHLQ QRW PLVOHDGLQJ




$57,8&/(

5HSUHVHQWDWLRQV DQG :DUUDQWLHV RI %X\HU
%X\HU UHSUHVHQWY DQG ZDUUDQWY WR 6HOOHU WKDW

2UJDQL]DWLRQ $XWKRUL]JDWLRQ

%X\HU LV D OLPLWHG OLDELOLW\ FRPSDQ\ GXO\ RUJDQL]HG YDOLGO\ H[

% X\HU KDV IXO0 OHJDO SRZHU DXWKRULW\ DQG FDSDFLW\ WR HJ
WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ DQG HDFK RWKHU DJUHHPHQW LQVWIXXRH GW
$IJUHHPHQWWYW H[HFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH RI WKLV $JUHHPHQW DQG HDFK %X
DSSURYHG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ RQ WKH SDUW RI

%X\HU 7KLV $JUHE
REOLJDWLRQ RI %X\HU HQIRUFHDEOH LQ DFFRUGDQFH ZLWK LWV WHUPV H[FHSW DV VXFK HQ
IRFROWUDYHQWLRQ

([FHSW ZLWK UHVSHFW WR

ILOLQJV ZKLFK PD\ EH UHTXLUHG E\ WK
DSSURYDO RU DXWKRUL]J]DWLRQ RI

RU QRWLFH UHSRUW SHUPLW RU ILOLQJ WR RU ZLWK
FRQQHFWLRQ ZLWK LWV H[HFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH RI WKLV $JUHHPHQW RU

FRQQHFWLRQ KHUHZLWK RU WKH FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG I

IHLWKHU WKH HI[HFXWLRQ DQG GHOLYHU\ RI WKLV $JUHHPHQW QRU W|
FRPSOLDQFH E\ %X\HU ZLWK DQ\ RI WKH SURYLVLRQV KHUHRI ZLOO YLRODWH RU EUHDFK R
RI WKH &KDUWHU 'REXPHQWY RI %X\HU

%URNHUBJBHHUVRQ LV RU ZLOO EHFRPH HQWLWOHG E\ UHDVRQ RI DQ\ DJUHHPH
UHFHLYH DQ\ FRPPLVVLRQ EURNHUDJH ILQGHUTYV
$JUHHPHQW

IHH RU RWKHU VLPLODU FRPSHQVDW




[LWLIDWHLRUH DUH QR DFWLRQV VXLWV DUELWUDWLRQV SURFHHGLQJV LQYH"
RU WKUHDWHQHG DJDLQVW %X\HU WKDW FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ LW\

$57,&I(

&ORVLQJ '"HOLYHULHV

6HOOHUTYV &ORVEQWIRHY GUIMHRUIL MR WKH &0ORVLQJ 6HOOHU VKDOO GHOLYHU WR %X’

D GXO\ HIHFXWHG FRXQWHUSDUWYV RI L D ELOO RI VDOKBVEBDRIO AHQDODEM
$IJUHHPHEWFK LQ D IRUP DFFHSWDEOH WR %X\HU

E DVVLIQPHQW V SURYLGLQJ IRU WKH DVVLIJQPHQW WR %X\HU RI WKF
H[HFXWHG E\ 6HOOHU

F HYLGHQFH DFFHSWDEOH WR %X\HU WKDW 6HOOH®&FKB&XWHE R P YO DL
3HUVRQV

G D JRRG VWDQGLQJ FHUWLILFDWH IRU 6HOOHU IURP WKH 6WDWH RI '"HODZ

H FHUWLILFDWHYV RI WLWOH IRU DOO YHKLFOHY DQG DQ\ RWKHU $FTXLUF

FDVH GXO\ HQGRUVHG IRU WUDQVIHU WR %X\HU

| D FHUWLILFDWH Rl WKH 6HFUHWDU\ RI 6HOOHU FHUWLI\LQJ DV FRPSOH\
RI 6HOOHU FHUWLI\LQJ DQG DWWDFKLQJ DOO UHTXLVLWH UHVROXWLRQV RU DFWLRQV RI 6H
FRQVXPPDWLRQ RI WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ DQG FHUWLI\LQJ WR WKF
UHODWLQJ WR WKH WUDQVDFWLRQV FRQWHPSODWHY KHUHE\

J D FRXQWHUSDUW VLJQDWXUH SDJH WR DQ DPHQIHGHNIE HHPHDWHG Ot
K >, QWHQWLRQDOO\ RPLWWHG @
L > QWHQWLRQDOO\ RPLWWHG @
M 5HVWULFWLYH &RYHQDQWY $JUHHPHQWYV L QR HBWP( D& ENBISW R B O/KW &

$JUHHPHQWYV

N D FRPSOHWH VHW RI WKH 'LVFORVXUH 6FKHGXOHV KHUHWR




o HYLGHQFH WKDW DQ\ SOHGJHVY PRUWJDJHY DQG VHFXULW\ LQWHUH
DSSURSULDWH HYLGHQFH RI VXFK WHUPLQDWLRQ FDQFHOODWLRQ RU UHSD\PHQW LQFOX
$FTXLUHG $VVHWVY DQG WKH UHOHDVH RI DQ\ ULJKWV LQ WKH %XVLQHVYV ,QWHOOHFW:
,QGHEWHGQHVV RI 6HOOHU DQG

P HYLGHQFH VDWLVIDFWRU\ WR %X\HU WKDW %X\HU KDV EHHQ QDPHG |
OLDELOLW\ UHODWLQJ WR WKH %XVLQHVV SULRU WR WKH &ORVLQJ

%X\HUTV &ORVI GW HROLESHURHWR WKH &ORVLQJ %X\HU VKDOO GHOLYHU WR 6HO

D WKH 3XUFKDVH 3ULFH WR WKH 6HOOHUYV GHVLJQDWHG DFFRXQW DQG
E WKH $VVLIJQPHQW DQG $VVXPSWLRQ $JUHHPHQW WKH /HDVH $JUHHPH(
%X\HU
$57,8&/(

7KH &ORVLQJ

7KH FRQVXPPDWLRQ RI WKH WUDQV REODRVR QNORR W NR SSCOIDW H GV KPHXIMWQ Q WKXVO\ ZLWK V
DQG VKDOO WDNH SODFH DW WKH RIILFHV Rl &DOIHH +DOWHU *ULVZROG //3 LQ &0OHYHODQG
RU HOHFWURQLFDOO\ WKURXJK VFDQQHG VLIQDWXUH SDJHV 7KH G D&OR RIQQ A KDH#HH W/ W Bi
GHOLYHULHYVY GHVFULEHG LQ $UWLFOH VKDOO EH PXWXDOO\ LQWHUGHSHQGHQW DQG VK
QRWZLWKVWDQGLQJ QR VXFK WUDQVIHU RU GHOLYHU\ VKDOO EHFRPH HIIHFWLYH RU VKDO
$UWLFOH VKDOO DOVR KDYH RFFXUUHG RU EHHQ ZDLYHG LQ ZULWLQJ E\ WKH SDUW\ HQWLYV
WKH &ORVLQJ VKDOO EH HIIHFWLYH DV RI D P RQ WKH &ORVLQJ 'DWH

$57,&1(
$GGLWLRQDO &RYHQDQWYV DQG $JUHHPHQWYV

OLVFHOODQHRXV &RYHQDQWYV

([SHOVHMQVIHWXDHHWVKDOO SD\ DOO IHHV DQG H[SHQVHV LQFLGHQW WHE
DUH LQFXUUHG E\ %X\HU RU LWV UHSUHVHQWDWLYHYVY RU DUH RWKHUZLVH H[SUHVVO\ DOOR
DQG H[SHQVHV LQFLGHQW WR WKH WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW
H[SUHVVO\ DOORFDWHG WR 6HOOHU RU 6HOOHUfV PHPEHUYV KHUHXQGHU 6HOOHU VKDOO
WUDQVDFWLRQV FRQWHPSODWHG E\ WKLV $JUHHPHQW 6HOOHU DFNQRZOHGJHYV DQG DJL
KHUHXQGHU 6HOOHU VKDOO SD\ DQ\ DQG DOO FRVWV DVVRFLDWHG ZLWK WKH DVVLIJQPHQW




1R $VVLIQPR@WVLIQPHQW RI DOO RU DQ\ SDUW RI WKLV $JUHHPHQW RU
KHUHWR ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI DOO RWKHU SDUWLHYV KHUHWR D!
SURYIK®RHE YWKDW D %X\HU PD\ DVVLJQ DQ\ RI LWV ULJKWV RU GHOHJDWH DQ\ RI LWV GXW
VXFK DVVLIQPHQW VKDOO UHOLHYH %X\HU RI LWV REOLJDWLRQV KHUHXQGHU E %X\HU PL
VRXUFHV DQG F %X\HU PD\ DVVLJQ DQ\ RI LWV ULJKWV RU GHOHJDWH DQ\ RI LWV GXWLH
%XVLQHVV

IXUWKHU $VVXUDQFHY DQG $VVLVWDQFH

D (DFK 6HOOHU 3DUW\ DFNQRZOHGJHYVY DQG DJUHHV WKDW DW DQ\ WLPH

%X\HU VXFK IXUWKHU FRQYH\DQFHVY DVVLJQPHQWY RU RWKHU ZULWWHQ DVVXUDQFHV LC
$VVHWV ,Q DGGLWLRQ WR WKH IRUHJRLQJ 6HOOHU DSSRLQWV %X\HU HIIHFWLYH DV RI WK
WKH QDPH RI 6HOOHU RQ EHKDOI RI DQG IRU WKH EHQHILW RI %X\HU WR FROOHFW LWHP\
QHIJRWLDEOH LQVWUXPHQWY LQ WKH QDPH RI 6HOOHU WKH SURFHHGV RI ZKLFK %X\HU LV H(
PD\ GHHP SURSHU WR HQIRUFH DQ\ FODLP RI DQ\ NLQG LQ RU WR WKH $FTXLUHG $VVHYV
LUUHYRFDEOH DQG VKDOO QRW EH DIIHFWHG E\ WKH GLVVROXWLRQ RI 6HOOHU RU IRU DQ\
FROOHFWHG SXUVXDQW WR WKH IRUHJRLQJ SRZHUV DQG 6HOOHU VKDOO SD\ RU WUDQVIH
&ORVLQJ LQ UHVSHFW RI DQ\ DVVHWYVY RU ULJKWV KHUHE\ WUDQVIHUUHG WR %X\HU DQG 6
UHFHLYHV DQ\ SD\PHQWYV WKDW FRQVWLWXWH ([FOXGHG $VVHWV DIWHU WKH &ORVLQJ 'DWH

E 6HOOHU VKDOO XVH LWV FRPPHUFLDOO\ UHDVRQDEOH HIIRUWYV WR SUI
HQDEOLQJ %X\HU WR SUHSDUH ILQDQFLDO VWDWHPHQWY LQ FRPSOLDQFH ZLWK WKH UHTXL
%X\HUTV DFFRXQWDQWY WR DXGLW VXFK ILQDQFLDO VWDWHPHQWYVY :LWKLQ GD\V RI WKH
DQG IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU SUHSDUHG E\ 6HOOHUTV HIWHUQDO DFFRX!




3RVW &ORVIWR $FIR BROVRQQHO

D %X\HU DFNQRZOHGJHV WKDW FHUWDLQ ERRNV DQG UHFRUGV
FRQVWLWXWH $FTXLUHG $VVHWYV PD\ FRQWDLQ LQIRUPDWLRQ UHODWLQJ WR RU ZKLFK
/LDELOLWLHY DQG WKH 5HWDLQHG %XVLQHVVHV DQG WKDW %X\HU VKDOO RQO\ DFTXLUH
SXUVXDQW WR 6HFWLRQ H WR WKH H[WHQW UHODWLQJ WR WKH $FTXLUHG $VVHWV W
DQ XQGLYLGHG RQH KDOI LQWHUHVW LQ DQG WR DQG VKDOO KDYH WKH ULJKW WR DFF
PDQXIDFWXUHU DQG YHQGRU OLVWY DQG PDUNHW UHVHDUFK WR WKH H[WHQW UHODWLC
ZKHWKHU RU QRW WKH VDPH DOVR FRQVWLWXWHV $FTXLUHG $VVHWV &RQYHUVHO\ 6HC
RI 6HOOHU WKDW FRQVWLWXWH ([FOXGHG $VVHWV PD\ FRQWDLQ LQIRUPDWLRQ UHODWLQ
$VVXPHG /LDELOLWLHYVY RU WKH %XVLQHVV DQG WKDW %X\HU VKDOO KDYH WKH ULJK)
PDWHULDOV LQFOXGLQJ DQ\ FRQVXPHU FXVWRPHU PDQXIDFWXUHU DQG YHQGRU OLVWV
FRQQHFWLRQ ZLWK WKH %XVLQHVY ZKHWKHU RU QRW WKH VDPH DOVR FRQVWLWXWHV ([

E 7KURXJKRXW WKH VHYHQ \HDU SHULRG DIWHU &ORVLQJ VXEM
RQ WKH RQH KDQG DQG %X\HU RQ WKH RWKHU KDQG ZLOO DOORZ WKH RWKHU SDUW\ G
WR WKH ERRNV DQG UHFRUGY LQFOXGLQJ ILQDQFLDO DQG 7D[ UHFRUGV 7D[ 5HWXUQV |
DFTXLUHG RU UHWDLQHG KHUHXQGHU DV DSSOLFDEOH WR WKH H[WHQW QHFHVVDU\ RU U
RU 2UGHU RWKHU WKDQ FODLPV GLUHFWO\ EHWZHHQ 6HOOHU DQG %X\HU LL GHIHQG RU
%X\HU LLL SUHSDUH RU DXGLW ILQDQFLDO VWDWHPHQWY LY SUHSDUH RU ILOH 7D[ 5H
LOQYHVWLIJDWLRQ RU RWKHU LQTXLU\ E\ RU XQGHU WKH FRQWURO RI DQ\ *RYHUQPHQWDO
VXFK ERRNV DQG UHFRUGV IRU WKH IRUHJRLQJ SXUSRVHV DW VXFK SDUW\{V H[SHQVH 8
EH XQUHDVRQDEO\ ZLWKKHOG FRQGLWLRQHG RU GHOD\HG QR SDUW\ VKDOO IRU D SHUL
DQ\ PDWHULDO ERRNV DQG UHFRUGV Rl WKH %XVLQHVYV RU DQ\ SRUWLRQV WKHUHRI UHO
SDUW\ VXFK ERRNV DQG UHFRUGYV RU VXFK SRUWLRQV WKHUHRI %X\HU DQG 6HOOHU DJU
RI DOO 7D[ 5SHWXUQV UHODWHG WR WKH $FTXLUHG $VVHWY WKH $VVXPHG /LDELOLWLHV R
DXGLW E\ DQ\ WD[LQJ DXWKRULW\ DQG WKH SURVHFXWLRQ RU GHIHQVH RI DQ\ FODLP V
6HOOHU DQG %X\HU VKDOO UHDVRQDEO\ FRRSHUDWH ZLWK HDFK RWKHU LQ WKH FRQGXF
$VVXPHG /LDELOLWLHY RU WKH %XVLQHVV DQG HDFK VKDOO H[HFXWH DQG GHOLYHU VX|
WKSHEWLRQ DW WEKH FRVW RI WKH UHTXHVWLQJ SDUW\




S5SHVWULFWLYH &RYHQDQWYV

&ROILGHQWLDO, (Q RRUPOMAKRODWLRQ RI WKH FRQVXPPDWLRQ RI WKH \
FRYHQDQWY DQG DJUHHV DW DOO WLPHV WR KROG DV VHFUHW DQG FRQILGHQWLDO XQOH
SDUW\ ZLOO SURYLGH %X\HU UHDVRQDEOH QRWLFH SULRU WR VXFK GLVFORVXUH DQG VKDOC
RU GRFXPHQWY RI D FRQILGHQWLDO RU SURSULHWDU\ QDWXUH RU QRW JHQHUDOO\ NQRZC(
WUDQVDFWLRQV FRQWHPRROWIBE MU QUIRK FBBXO/BHA 3DUW\ IXUWKHU DJUHHY QRW WR XVI
RU IRU WKH EHQHILW RI RWKHUV RU GLVFORVH DQ\ VXFK &RQILGHQWLDO ,QIRUPDWLRQ ZLWK

1RO &RPSHWQWXHB@KHU FRQVLGHUDWLRQ RI WKH FRQVXPPDWLRQ RI
FRYHQDQWY DQG DJUHHYV WKDW XQWLO WKH | LURK &RWEH\ DWW LG B3W B HR GLIWWERIU &IORW I$QIL ¢
ZULWWHQ FRQVHQW Rl %X\HU HLWKHU GLUHFWO\ RU LQGLUHFWO\ ZKHWKHU RU QRW IRU F¥
DQ\ FXUUHQW RU SURVSHFWLYH FXVWRPHU RI WKH %XVLQHVV IRU WKH SXUFKDVH RI VHUYLF
VXEVWLWXWLRQ IRU SURGXFWV RU VHUYLFHV PDQXIDFWXUHGRVRIDE® RW ISH R YW SWHGL B\RWK H
WKURXJK WKH %XVLQHVV GXULQJ WKH WZR \HDUV SULRU WR WKH &ORVLQJ 'DWH E RSt
RWKHUZLVH EHFRPH DVVRFLDWHG LQ DQ\ FDSDFLW\ ZLWK DQ\ EXVLQHVV FRPSDQ\ SDUWQI
WKH 1RQ & RPSHWLWLRQ 3HULRG FRPSHWHV ZLWK WKH %XVLQHVV DQ\ZKHUH LQ 1RUWK $P
GXULQJ WKH WZR \HDUV SULRU WR WKH &ORVLQJ 'DWH RU F HQJDJH LQ DQSBHDKREEGH
WKDW QRWKLQJ FRQWDLQHG KHUHLQ VKDOO SUHYHQW DQ\ 6HOOHU 3DUW\ IURP DFETXLULC
QDWLRQDO VHFXULWLHV H[FKD Q@KH RAX R¥H B RYKIH B R WYWHUGPDUNHIW WKDW GXULQJ WKH 1R
ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI 6HOOHU HLWKHU GLUHFWO\ RU LQGLUHFWO\ Z
WKH EXVLQHVV RI DQ\ FXUUHQW RU SURVSHFWLYH FXVWRPHU Rl .\RWR&RROLQJ IRU WKH S
RWKHUZLVH XVHG LQ VXEVWLWXWLRQ IRU SURGXFWV RU VHUYLFHV PDQXRDFIVQAURIS K N B O\GH

6HOOHU VROG SURGXFWV WKURXJK .\RWR&RROLQJ GXULQJ WKH WZR \HDUV SULRU WR
SURYLVLRQV RI SWKRWKERFENHABQOQW QRWKLQJ FRQWDLQHG KHUHLQ VKDOO SUHYHQW %X\HU F
WZR SHUFHQW RI DQ HQWLW\ ZKRVH VKDUHY DUH WUDGHG RQ D QDWLRQDO VHFXULWLHYV

1RQ QWHUIQUHKXQMWKHU FRQVLGHUDWLRQ RI WKH FRQVXPPDWLRQ RI

&RPSHWLWLRQ 3HULRG QR 6HOOHU 3DUW\ QRU DQ\ RI WKHLU UHVSHFWLYH $IILOLDWHV VKD
RU DWWHPSW WR KLUH VROLFLW RU LQGXFH DQ\ HPSOR\HH RU DJHQW Rl %X\HU WR WHUPLQ
FRQWUDFWRU OLFHQVRU RU FXVWRPHU UHODWHG WR WKH %XVLQHVV WR WHUPLQDWH R
EHWZHHQ %X\HU DQG DQ\ RI VXFK VXSSOLHUV FRQWUDFWRUV OLFHQVRUV RU FXVWRPHUV




5HPHG\ IRU &HUWDDRKWEHDFKBWBDUW\ DFNQRZOHGJHY DQG DJUHHV WKDW
OHQJWK DUH UHTXLUHG IRU WKH IDLU DQG UHDVRQDEOH SURWHFWLRQ RI %X\HU WKDW !
WKHVH FRYHQDQWY WKDW WKH UHVWULFWLRQV FRQWDLQHG KHUHLQ DUH GHVLJQHG WR ¢
DGHTXDWH FRQVLGHUDWLRQ IRU WKH REOLJDWLRQV RI HDFK 6HOOHU 3DUW\ XQGHU 6HF
FRYHQDQWYV REOLJDWLRQV RU DJUHHPHQWYV VHW IRUWK LQ 6HFWLRQ ZLOO UHVXOW LQ
PD\ EH QR DGHTXDWH UHPHG\ DW /DZ DQG HDFK 6HOOHU 3DUW\ DJUHHV WKDW LQ WKH HYHQ
E\ VXFK 6HOOHU 3DUW\ DQG WR VXFK RWKHU DQG IXUWKHU UHOLHI LQFOXGLQJ GDPDJHV D

SHIRUPDWLRQ Rl $JUHHRFKAWSDBBHWHHBEL@QWWQ G WKH FRYHQDQWYV VHW
+RZHYHU LQ WKH HYHQW WKDW DQ\ SURYLVLRQ VHW IRUWK LQ 6HFWLRQ LV KHOG E\ D |
VKDOO H[HUFLVH LWV GLVFUHWLRQ LQ UHIRUPLQJ VXFK SURYLVLRQ WR WKH HQG WKDW VI
FLUFXPVWDQFHY DQG HQIRUFHDEOH E\ %X\HU ,Q WKH HYHQW WKDW D SURYLVLRQ RU WHI
GRHV QRW H[HUFLVH LWV GLVFUHWLRQ WR UHIRUP VXFK SURYLVLRQ LW LV WKH DJUHHG XS
UHPDLQ LQ IXOO IRUFH DQG HIIHFW WR WKH PD[LPXP H{WHQW SHUPLWWHG E\ /DZ DQG WKDW
KDG QHYHU EHHQ D SDUW KHUHRI

(PSOR\PHQW ODWWHUV

%X\HU VKDOO RIIHU HPSOR\P88KH®ROWKRHLFOUH Y (B X0 RNRON MHIGURIG (
DFFHSW VXFK RIIHUV RI HPSOR\P HQW_AUDOW HEH K & | (PGBHRG MM R2 Kl H W HIGQ (P ¥ ORKMHY ZKR GR QR
DQG WKH HPSOR\HHV RI 6HOOHU QRW LQFOXGHG LQ WKH 2| HLROX G P SO(R\STHRA SH\R VL0V ER Q CRH
VKDOO EH FRQVWUXHG WR SURKLELW %X\HU IURP KDYLQJ WKH ULJKW WR WHUPLQDWH WK |
HITHFWLYH DV Rl WKH &ORVLQJ 'DWH DOO HPSOR\PHQW DJUHHPHQWV LW KDV ZLWK DQ\ Rl WK




6HOOHU VKDOO EH UHVSRQVLEOH IRU FRPSO\LQJ ZLWK WKH UHTXL
(PSOR\HHV DQG WKH ([FOXGHG (PSOR\HHV DQG WKHLU 3TXDOLILHG EHQHILFLDULHV"™ ZK}
DSSOLFDEOH VWDWH ODZ RU UHJXODWLRQ RFFXUV SULRU WR WKH &0ORVLQJ 'DWH RU RFFX
%X\HU VKDOO KDYH QR OLDELOLW\ XQGHU &2%5% IRU DQ\ HPSOR\HH RI 6HOOHU RU WKH 3TXDC
(PSOR\HH LQFOXGLQJ WKH ([FOXGHG (PSOR\HHV ,Q DGGLWLRQ %X\HU VKDOO KDYH QR OLDE
DQ\ 7UDQVIHUUHG (PSOR\HH ZKRVH 3TXDOLI\LQJ HYHQW ™ RFFXUV SULRU WR WKH GDWH WKH

YJURP DQG DIWHU WKH &ORVLQJ 'DWH 6HOOHU VKDOO UHPDLQ VROHO\ UH
(PSOR\HH UHODWLQJ WR RU DULVLQJ LQ FRQQHFWLRQ ZLWK DQ\ DQG DOO FODLPV IRU ZRUN
RFFXUULQJ RU H[LVWLQJ RQ RU SULRU WR WKH &ORVLQJ 'DWH

%X\HU GRHVY QRW DFFHSW DVVLJQPHQW RI DQG VKDOO QRW VSRQVRU
EXW QRW OLPLWHG WR DQ\ ULJKW WR VHYHUDQFH SD\PHQWY RU SDUDFKXWH SD\PHQWV EH

&ROWUDFWW RIWKMHLWMVHQW WKDW WKHUH DUH 3HUPLWYV RU $VVXPHG &RQWUIL
FRQVHQW RU DSSURYDO RI SHURRRQVROWKHHUDERRQIVKEWNRQWKKRWY RU DSSURYDOV DUH Q
WKLV $JUHHPHQW DQG WKH &0ORVLQJ VKDOO QRW FRQVWLWXWH DQ DVVLIJQPHQW RU DJUHH
&ORVLQJ 'DWH 6HOOHU DJUHHV WR FRRSHUDWH LQ JRRG IDLWK ZLWK %X\HU WR HQWHU
7UDQVIHUDEOH $VVHWV LQFOXGLQJ WKH HQIRUFHPHQW IRU WKH EHQHILW RI DQ\ ULJKWYV
SURYLGHG WKH EHQHILWY SXUVXDQW WR WKLV 6HFWLRQ RI DQ\ VXFK 3HUPLW RU &RQWL
SHUPLW RU &RQWUDFW

SXEOLBIQM\HVYV UHTXLUHG E\ /DZ RU WKH UXOHV RI DQ\ VWRFN H[FKDQJH RU W
UHVSHFW WR WKH VSHFLILF GHWDLOV RI WKLV $JUHHPHQW RU WKH WUDQVDFWLRQV FRQWH
IURP PDNLQJ SXEOLF DQQRXQFHPHQWY RI D JHQHUDO QDWXUH H J WKDW D WUDQVDFWLRQ

3D\PHOQW RI| 5SHWD ISQWE ULWEHOLOWMRWHMQJ 6HOOHU VKDOO SD\ LQ IXOO RU RWKHUZL
WKHLU UHVSHFWLYH WHUPVY 6HOOHU VKDOO UHIHU WR %X\HU DOO LQTXLULHV IURP RU UHOD

BURGXFW :BOWKRMIK %X\HU GRHV QRW H[SUHVVO\ RU E\ LPSOLFDWLRQ DVV.
6HOOHU UHODWHG WR SURGXFWV PDQXIDFWXUHG RU VROG RU VHUYLFHYV SURYLGHG E\ 6H
6HOOHUYfY EHKDOI WR SHUIRUP 6HOOHUYfV REOLJDWLRQV XQGHU WKHLU SURGXFW zZzDUUDQWVW
RU VHUYLFH ZDUUDQW\ REOLJDWLRQV WKDW %X\HU SHUIRUPVY VKDOO EH DW GLUHFW FRVW D
SURGXFW ZDUUDQW\ REOLJDWLRQV VKDOO JLYH ULVH WR DQ\ ULJKWV LQ 6HOOHU RU DQ\
REOLJDWLRQV GEHVFRWLR@ GO BEMKERQVLGHUHG LGEAWOKMDHERH /RVVHV XQGHU




$57,&I(

,QGHPQLILFDWLRQ

QGHPQLILFDWLIR@ BRZWXQBUWKH &ORVLQJ 6HOOHU 3DUWLHY RQ D MRLQW DQG
$IILOLDWHY DQG HDFK RI WKHLU UHVSHFWLYH VWRFNKROGHUY%XGHWHG WRRQUWRAHWFHDg\ Bl
UHVXOWLQJ IURP UHODWLQJ WR DULVLQJ RXW RI RU FDXVHG E\ DQ\ LQDFFXUDF\ LQ RU E!
/IRVVHV UHVXOWLQJ IURP UHODWLQJ WR RU DULVLQJ RXW RI DQ\ WKLUG SDUW\ FODLP D
UHSUHVHQWDWLRQ DQG ZDUUDQW\ PDGHSE\RFQWHEG HWOIRW BSXWW R VB VWRKIL FDEIFRXHHIPWM IQQVW /R
$GYHUVH (IIHFW RU RWKHU VLPLODU TXDOLILFDWLRQV LQ VXFK UHSUHVHQWDWLRQV DQG ZI
RXW RI DQ\ EUHDFK RI DQ\ FRYHQDQW RU REOLJDWLRQ PDGH RU LQFXUUHG E\ DQ\ 6HOOHU 3
Rl DQ\ 5SHWDLQHG /LDELOLW\ RU WKH LPSRVLWLRQ LQFOXGLQJ E\ RSHUDWLRQ RI DQ\ EXC
5HWDLQHG /LDELOLW\N G DQ\ /RVVHV UHVXOWLQJ IURP UHODWLQJ WR RU DULVLQJ RXW RI W
EHKDOI RI 6HOOHU RU 6HOOHUYfVY PHPEHUV LQ FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQV KHU
E\ DQ\ $FFRXQWYV 5HFHLYDEOH WKDW DUH QRW FROOHFWHG ZLWKLQ RQH \HDU IROORZLC(
FDXVHG E\ DQ\ UHWDLQDJH $FFRXQWYV 5HFHLYDEOH QRW FROOHFWHG ZLWKLQ WKH ODWHU
GDWH IRU WKH XQGHUO\LQJ SURMHFW 7KH ULJKW RI WKH %X\HU ,QGHPQLWHHY WR LQGHPC
DQG REOLIJDWLRQV ZLOO QRW EH DIIHFWHG E\ DQ\ LQYHVWLJIJDWLRQ FRQGXFWHG ZLWK UH"
EHIRUH RU DIWHU WKH &0RVLQJ ZLWK UHVSHFW WR WKH DFFXUDF\ RU LQDFFXUDF\ RI RU FR

,OQGHPOQLILEB®ORO ®RRZLQJ WKH &ORVLQJ %X\HU VKDOO LQGH P Q&HODGG HPLRX GWH
D DQ\ DQG DOO /RVVHV UHVXOWLQJ IURP UHODWLQJ WR DULVLQJ RXW RI RU FDXVHG E
$JUHHPHQW RU /RVVHV UHVXOWLQJ IURP UHODWLQJ WR RU DULVLQJ RXW RI DQ\ WKLUG SD
RI DQ\ UHSUHVHQWDWLRQ DQG ZDUUDQW\ PDGH E\ %X\HU LQ WKLV $JUHHPHQW E DQ\ DQG
REOLJDWLRQ PDGH RU LQFXUUHG E\ %X\HU LQ WKLV $JUHHPHQW DQG F DQ\ /RVVHV UHVXO!
DFWLQJ LQ D VLPLODU FDSDFLW\ SXUSRUWHGO\ RQ EHKDOI RI %X\HU LQ FRQQHFWLRGC
LQGHPQLILFDWLRQ RU SD\PHQW RI /RVVHV EDVHG RQ %X\HUfV UHSUHVHQWDWLRQV ZDUU
ZLWK UHVSHFW WR RU DQ\ NQRZOHGJH DFTXLUHG RU FDSDEOH RI EHLQJ DFTXLUHG DW DC
RI RU FRPSOLDQFH ZLWK DQ\ VXFK UHSUHVHQWDWLRQ ZDUUDQW\ FRYHQDQW RU REOLJDW




/[LPLWDWLRQV RO ,DRWEZQWMKNIWILR®LQJ DQ\ RWKHU SURYLVLRQ RI WKLV ¢
LQGHPQLILFDWLRQ REOLJDWLRQV SURYLGHG IRU LQ WKLV $JUHHPHQW VKDOO EH VXEMHFW
LV ERWK D EUHDFK Rl D UHSUHVHQWDWLRQ RU ZDUUDQW\ DQG D EUHDFK RI D FRYHQDQW
5HWDLQHG /LDELOLW\ DV DSSOLFDEOH IRU SXUSRVHV Rl WKLV $UWLFOH DQG WKH OLPLWD

/LPLWDWLRQV RI . QGHPQLILFDWLRQ RI %X\HU

D $Q\ FODLP E\ D %X\HU ,QGHPQLWHH IRU LQGHPQLILFDWLRQ SXUV)
QRWLFH WR 6HOOHU QR ODWHU WKDQ WKH HLIJKWHHQ PRQWK DQQLYHUVDU\ RI WKH &OR
6HOOHU LQ 6HFWLRQ >2UJDQL]DWLRQ $XWKRULW\ DQG (QIRUFHDELOLW\ @ HEOWIMEBPH Q W DX
JUDXG &ODLPV VKDOO VXUYLYH LQGHILQLWHO\ LL WKH UHSUHVHQWDWLRQV DQG ZDUUDQ
VXUYLYH XQWLO WKH QLQHWLHWK WK GD\ IROORZLQJ WKH H[SLUDWLRQ RI WKH DSSOLFD
DQG ZDUUDQWLHV PDGH E\ 6HOOHU LQ 6HFWLRQ F >6XIILFLHQF\ Rl $VVHWV@ 6HFWLRQ
ODWWHUV@ VKDOO VXUYLYH XQWLO WKH WKLUG UG DQQLYHUVDU\ RI WKH &0ORVLQJ 'DWH

E ([FHSW ZLWK UHVSHFW WR JUDXG &ODLPV RU DQ\ LQDFFXUDF\
,QGHPQLWHHVY VKDOO QRW EH HQWLWOHG WR LQGHPQLILFDWLRQ IRU DQ\ /RVVHV DULVLQJ X
LQGHPQLILFDWLRQ H[FHHGV )LIW\ 7KRENPQIGI'RDWDR® QBUWMNKRBEBIWHU %X\HU ,QGHPQLWHHYV
WKH IXO0 DPRXQW RI /RVVHV ZLWK UHVSHFW WR VXFK LQGHPQLILFDWLRQ FODLPV LQFOXGLC

F % X\HU ,QGHPQLWHHYV VKDOO QRW EH HQWLWOHG WR LQGHPQLILF
SURGXFW RU VHUYLFH ZDUUDQW\ FODLPV XQWLO WKH DJJUHJDWH DPRXQW RI /RVVHV ZLW
'ROODUV

G (IFHSW IRU )UDXG &ODLPV RU FODLPV IRU LQGHPQLILFDWLRQ
YJXQGDPHQWDO 5HSV WKH PD[LPXP LQGHPQLILFDWLRQ DPRXQW WR ZKLFK WKH %X\HU ,QGHPQ
JLYH +XQGUHG 6L[W\ 7ZR 7KRXVDQG )LYH +XDSUHG 'ROODUYV WKH @




[LPLWDWLRQV RQ .QGHPQLILFDWLRQ RI 6HOOHU

D $Q\ FODLP E\ D 6HOOHU ,QGHPQLWHH IRU LQGHPQLILFDWLRQ SXUVXDQ
%X\HU QR ODWHU WKDQ WKH HLIJKWHHQ PRQWK DQQLYHUVDU\ RI WKH &ORVLQJ 'DWH
6HFWLRQ >2UJDQL]DWLRQ $XWKRULWA®\ D) GXEHFMPIHR@W B OHBMTENEODUIP® VWIXGIO? VXUYLYH Lt

E (IFHSW IRU JUDXG &ODLPV RU FODLPV IRU LQGHPQLILFDWLRQ ZLWK UF
BHOOHU ,QGHPQLWHHY VKDOO QRW EH HQWLWOHG WR LQGHPQLILFDWLRQ IRU DQ\ /RVVHV
LOQGHPQLILFDWLRQ H[FHHGYV WKH ,QGHPQLILFDWLRQ 7KUHVKROG DQG WKHUHDIWHU 6HOOH
FODLPV LQFOXGLQJ WKH DPRXQW RI WKH ,QGHPQLILFDWLRQ 7KUHVKROG

F ([FHSW IRU )UDXG &ODLPV RU IRU FODLPV IRU LQGHPQLILFDWLRQ ZL
5HSV WKH PD[LPXP LQGHPQLILFDWLRQ DPRXQW WR ZKLFK WKH 6HOOHU ,QGHPQLWHHYV PD\ EH

3URFHGXUHY 5HODWL QJ1RVRO,MIGPHFRAL LLFOMAQRIQLFDWLRQ ZLOO DULVH XQWLO QRV
VRXJKW ,Q WKH HYHQW WKDW DQ\ OHJDO SURFHHGLQJV VKDOO EH LQVWLWXWHG RU DQ\ FC
%X\HU RQ WKH RWKHU KDQG PD\ KDYH DQ REOLJDWLRQ WR LQGHPQLI\ WKH RWKHU V WKH

ZKRP LQGHPQLW\ PD\ EH VRXJKW ZULWWHQ QRWLFH WKHUHRI LQFOXGLQJ WKH IDFWV F
H[SHQVH WR EH SUHVHQW DW WKH GHIHQVH RI VXFK SURFHHGLQJ FODLP RU GHPDQG EXW
WLPHV UHVW ZLWK WKH SDUW\ DVVHUWLQJ VXFK ULJKW WR LQGHPQLW\ XQOHVV WKH SDUW)
IRU LQGHPQLILFDWLRQ RI WKH SDUW\ DVVHUWLQJ VXFK ULJKW WR LQGHPQLW\ LQ ZKLFK FI
WR FRRSHUDWH IXOO0\ ZLWK HDFK RWKHU LQ FRQQHFWLRQ ZLWK WKH GHIHQVH QHJRWLD
KRZHYHU LI WKH LQGHPQLI\LQJ SDUW\ KDV DVVXPHG WKH GHIHQVH RI VXFK D WKLUG

LQGHPQLILHG SDUW\ HQWHU LQWR DQ\ VHWWOHPHQW FRPSURPLVH RU GLVFKDUJH RU FRC(
XSRQ WKH LQGHPQLILHG SDUW\ LQFOXGHV DQ\ REOLJDWLRQV RQ WKH SDUW RI WKH LQG
DFNQRZOHGJH WR DQ\ IDFW RU HYHQW LQFOXGLQJ DQ\ YLRODWLRQ RI ODZ

/[LPLWDWLRQ R(DGAHKPIBGUNMYA DFNQRZOHGJHY DQG DJUHHV WKDW IURP DQG DIWHU
DQG DOO FODLPVY UHODWLQJ WR WKLYV $JUHHPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHC
RI DFWLRQ DULVLQJ IURP )UDXG &ODLPV VKDOO EH SXUVXDWWOWR WKH LQGHPQLILFDWLRQ S




$57,&I(
&HUWDLQ 'HILQLWLRQV

"KHQ XVHG LQ WKLV $JUHHPHQW WKH IROORZLQJ WHUPV LQ DOO RI WKHLU WHQVHV FD
RU HOVHZKHUH LQ WKLV $JUHHPHQW DV LQGLFDWHG LQ WKLV $UWLFOH

SISFFRXQWYV S5HRAHGWDIEXHG LQ 6HFWLRQ D
S$FTXLUHG I$W GHWWYHG LQ 6HFWLRQ
S$FT X LAHUP LIWVGHILQHG LQ 6HFWLRQ K

S$FTXLVIWLRQ %DV GOFHQBIGHHWQWEHFWLRQ

$Q$IILOLBWEH VSHFLILHG 3HUVRQ PHDQV DQ\ RWKHU 3HUVRQ ZKLFK GLUHFWO\ RU LQGL
XQGHU FRPPRQ FRQWURO ZLWK VXFK VSHFLILHG 3HUVRQ )RU SXUSRVHV RI WKLV GHILQLW
GLUHFW RU FDXVH WKH GLUHFWLRQ RI WKH PDQDJHPHQW DQG SROLFLHV RI VXFK 3HUVRQ Z
33 JUHHPRAWQV WKLV $VVHW 3XUFKDVH $JUHHPHQW DV PD\ EH DPHQGHG IURP WLPH WR
S$NURQ )DFEBDWVHWVWKH IDFLOLWLHV RI 6HOOHU XVHG LQ LWV RSHUDWLRQ RI WKH %XVLQH

3$VVILIQPHQW DQG $VVXRIWIHRQQHIGW HE FBHHEWL R Q D

SBVVXBFGUXIHDELOLWIGHWILQHG LQ 6HFWLRQ F

3$VVXPHG &ROWEBDIEWMG LQ 6HFWLRQ H
3I$VVXPHG /LDIEV GIHWILGING LQ 6HFWLRQ
3% XVLQIHWEHILQHG LQ WKH 5HFLWDOV

3% XVLOHVY QWHO QW FOMXID@OHBUIRS EHMAWLRQ G

3% X\HUV GHILQHG LQ WKH SUHDPEOH RI WKLV $JUHHPHQW

3% X\HU $OFLOODW L $JEHIKLPDHGW. Q 6HFWLRQ

3% X\HU )X QGDPHOQMW®BI L5GIS& LQ 6HFWLRQ D

3% X\HU . QGHEQIGMHIHYHG LQ 6HFWLRQ




38 KDUWHU 'RPHMPKOYWWKH DUWLFOHYV RI LQFRUSRUDWLRQ DUWLFOHV RI RUJDQL]DWLRQ
FRPSDQ\ RSHUDWLQJ DJUHHPHQW DQG E\ODZV RU HTXLYDOHQW GRFXPHQWYVY RI DQ\ EXVLQ

3@ ORVIINIEORVLGIDDWIBHILQHG LQ $SUWLFOH
I@RGWHDQV WKH 8QLWHG 6WDWHY ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG DQG

S RQILGHOQWLDOLWQGHIPOWER® 6HFWLRQ

SGROWUWPHDMQYV DQ\ ZULWWHQ FRQWUDFW DJUHHPHQW FRPPLWPHQW SXUFKDVH RUGH
DUUDQJHPHQW WR ZKLFK 6HOOHU LV ERXQG DV RI WKH GDWH KHUHRI ZKLFK DURVH RXW RI 6

LVFORVXUH BHARKQFXWKH 'LVFORVXUH 6FKHGXOHYVY DQQH[HG KHUHWR DQG PDGH D SDUW

LVSRVAWRUDIPFUHDWPHK@PWO KDYH WKH PHDQLQJYVY DVVLIQHG WKHP LQ WKH 5HVRKWFI
%&5% RU DQ\ VLPLODU VSNWRW HKGRIE SWEDW /DXFK WHUPV VKDOO EH DSSOLHG WR DOO 3+D]C
GHILQHG LQ 5&5%

3(PSOR\PHOQW S$JIWVHBPHQMWG LQ 6HFWLRQ L

3(QIRUFHDELOLWLY[EHBMIIHRDVQ 6HFWLRQ

3(QYLURQPHQWHDQWDOO /DZV UHODWLQJ WR SROOXWLRQ FRQWDPLQDWLRQ RU SHU!
VXEVXUIDFH VWUDWD VXUIDFH ZDWHUV LQFOXGLQJ QDYLJDEOH ZDWHUV RFHDQ ZDWHUYV
VWUHDP VHGLPHQWY DPELHQW DLU LQGRRU DLU SODQW DQG DQLPDO OLIH DQG DQ\ RWKHU

3(5 6% PHDQV WKH (PSOR\HH 5HWLUHPHQW ,QFRPH 6HFXULW\ $FW RI DV DPHQGHG DG

3(5.6% $IILOPDMDHQYV ZLWK UHVSHFW WR 6HOOHU DQ\ 3HUVRQ ZKLFK LV RU KDV HYHU
SFRPPRQ FRQWURO’~ ZLWK B6HOOHU ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ E RU F RI WKH ,QV
JURXS  ZLWK 6HOOHU ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ P RI WKH ,QWHUQDO 5HYHQXH
XQGHU 6HFWLRQ E RI (5,6%

3([FOXGHG $VVEHWNQHG LQ 6HFWLRQ

3([FOXGHG &SRYWAHIEQYNG LQ 6HFWLRQ N




3 [FOXGHG (PSIORGHHYQHG LQ 6HFWLRQ
3([FOXGHG 5HPRAIHINVQHG LQ 6HFWLRQ L

3LQODQPUROPDMM B®ILQHG LQ 6HFWLRQ

H)L[HG $VVWWEHMILQHG LQ 6HFWLRQ F

)UDXG &OMHPYY FODLPV UHODWLQJ WR IUDXG FULPLQDO DFWLYLW\ EDG IDLWK LQWHQ'

#*$$3 PHDQV 8QLWHG 6WDWHY JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV DV LQ
DV DSSOLHG RQ WKH &ORVLQJ 'DWH DV DSSOLFDEOH DQG LQ HLWKHU FDVH DSSOLHG RQ D

*RYHUQPHOWD®BRYKMPWWWHGHUDO VWDWH ORFDO RU IRUHLJQ JRYHUQPHQW RU SROL
JRYHUQPHQW RU SROLWLFDO VXEGLYLVLRQ RU DQ\ VHOIl UHIJXODWHG RUJDQL]DWLRQ RU
RUGHUV RI VXFK DXWKRULW\ KDYH WKH IRUFH RI ODZ RU DQ\ DUELWUDWRU WULEXQDO RU

3+D]DUGRXYV OMHDHWM DQ\ FKHPLFDO VXEVWDQFH ZDVWH PDWHULDO SROOXWDQW R
GLVWULEXWLRQ PDQXIDFWXULQJ SURFHVVLQJ SURGXFWLRQ UHF\FOLQJ UHFODLPLQJ 6WI
ZKLFK LV OLVWHG GHILQHG GHVLJQDWHG RU FODVVLILHG DV RU RWKHUZLVH GHWHUPLQHC(
DQ\ /DZ LQFOXGLQJ DQ\ DGPL[WXUH RU VROXWLRQ WKHUHRI DQG VSHFLILFDOO\ LQFOXG
ZLWKRXW OLPLWDWLRQ FUXGH RLO RU DQ\ IUDFWLRQ WKHUHRI JDVROLQH GLHVHO IXHO
ZKHWKHU VSHFLILFDOO\ OLVWHG RU GHVLJQDWHG DV D KD]JDUGRXV VXEVWDQFH XQGHU DQ\

3. QGHPQLILFDWLRY GKUHMKRQG 6HFWLRQ E

3 QWHOOHFWXPHDIUIR SIOWWULIKWY DULVLQJ IURP RU LQ UHVSHFW RI DQ\ RI WKH IRC
DSSOLFDWLRQV SDWHQW GLVFORVXUHY DQG LQYHQWLRQV LQFOXGLQJ DQ\ FRQWLQXD"
FROOHBWMWHMH@WY LQWHUQHW GRPDLQ QDPHV WUDGHPDUNV VHUYLFH PDUNV VHUYLFH
FRUSRUDWH QDPHV DQG UHJLVWUDWLRQV DQG DSSOLFDWLRQV IRU UHJLVWUDWQRENW K
FRS\ULJKWV UHJLVWHUHG RU XQUHJLVWHUHG DQG FRS\ULJKWDEOH ZRUNV DQG UHJLVW
DSSOLFDWLRQV IRU RHRE\WWUKDWM RERWEKHWHBIVRIWZDUH VSHFLILFDOO\ H[FOXGLQJ DOO \
WKHUHRI Y WUDGH VHFUHWY DQG RWKHU FRQILGHQWLDO DQG SURSULHWDU\ LQIRUPDWLF
DQG ZKHWKHU RU QRW UHGXFHG WR SUDFWLFH NQRZ KRZ PDQXIDFWXULQJ DQG SURGX
VSHFLILFDWLRQV GHVLJQV SODQV SURSRVDOV WHFKQLFDO GDWD FRS\ULJKWDEOH z
FRO O HFMILD/GHHD \6 HFUIGV WL FRSLHV DQG WDQJLEOH HPERGLPHQWY WKHUHRI LQ ZKDWHYHU IR




3 QYHQWRWHILQHG LQ 6HFWLRQ E
3DZ PHDQV DQ\ FRPPRQ ODZ GHFLVLRQ DQG DQ\ IHGHUDO VWDWH UHJLRQDO ORFDO RL
3HDVHV GHILQHG LQ 6HFWLRQ

3HDVH $JUHHPEBMQHG LQ 6HFWLRQ J

3/HDVHG 5HDO BHIR@GWWWO UHDO SURSHUW\ OHDVHG E\ 6HOOHU LQ WKH RSHUDWLRQ |
ORFDWHG WKHUHRQ DQG DSSXUWHQDQW ULJKWYVY DQG LQWHUHVWY DVVRFLDWHG WKHUHZL\

3/LDELODVIGDELOIPMIIHYY DQ\ UHVSRQVLELOLW\ REOLJDWLRQ GXW\ FRPPLWPHQW F¢
FRQWLQJHQW RU RWKHUZLVH

YLEFHQNMNW GHILQHG LQ 6HFWLRQ

3/LHQPHDQV DQ\ OLHQ FKDUJH PRUWJDJH SOHGJH HDVHPHQW HQFXPEUDQFH VHFXUL
DGYHUVH FODLP RU DQ\ RWKHU WLWOH GHIHFW RU UHVWULFWLRQ RI DQ\ NLQG

3/RVWVRURVVHWHDQV DQ\ DQG DOO ORVVHV /LDELOLWLHV GDPDJHV FRVWV H[SHQVHYV
FODLPV LQ UHVSHFW WKHUHRI LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DPRXQWYVY SDLG LQ VHW

S0DWHULDO $GYPHNAV(IDRFWWDWH RI IDFWV FKDQJH HYHQW HIIHFW RU RFFXUUHQFH \
LQ WKH DJJUHJDWH PDWHULDOO\ DGYHUVH WR WKH FRQGLWLRQ ILQDQFLDO RU RWKHUZLYV
SURVSHFWV Rl 6HOOHU UHODWLQJ WR WKH %XVLQHVV

I0DWHULDO &R Q@HUDFMG/LQ 6HFWLRQ

SODWHULDO &XVWRPHUN@H) GQEHGS BEQ LBHHFW LR Q

SOXOWLHPSORHD®WDQ\ PXOWLHPSOR\HU SODQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQV R

31RQ &RPSHWLWILIRGRBHQHGLQ 6HFWLRQ

31RQ 7UDQVIHUDBOGHSNVOYHEB/VQ 6HFWLRQ




321 IHUHG (PSOR\GHM.QHG LQ 6HFWLRQ

3211l WKH 6KHOI BRDWQZDRH WKH VKHOIlI SHUVRQDO FRPSXWHU VRIWZDUH DV VXFK WHUP
GLVFULPLQDWRU\ SULFLQJ WHUPV RQ D UHWDLO EDVLV IRU OHVV WKDQ SHU VHDW DQG X

32UGHRMHDQV DQ\ MXGJPHQW LQMXQFWLRQ DZDUG GHFLVLRQ GHFUHH UXOLQJ YHUGLF

33HQVLRQPHODMY DQ HPSOR\HH EHQHILW SODQ SURJUDP RU DUUDQJHPHQW VXEMHFW WI
&RGH

SBHUPLWVGHILQHG LQ 6HFWLRQ

S3BHUPLWWHRBHDLE®YYVD DOO OLHQV IRU FXUUHQW 7D[HV DVVHVVPHQWY IHHV DQG RW
E PHFKDQLFVY ZRUNPHQVY UHSDLUPHQVY ZDUHKRXVHPHQVY FDUULHUVY RU RWKHU VWD
GXH DQG SD\DEOH DQG F LQ WKH FDVH RI UHDO SURSHUW\ OLHQV RI UHFRUG RU RWKHU
ZLWK WKH XVH RI VXFK UHDO SURSHUW\ RU PDWHULDOO\ GLPLQLVK WKH YDOXH WKHUHRI

S33HUVRABADQV DQ LQGLYLGXDO D FRUSRUDWLRQ D OLPLWHG OLDELOLW\ FRPSDQ\ D SIL
LOQVWUXPHQWDOLW\ RU SROLWLFDO VXEGLYLVLRQ RI D JRYHUQPHQW RU DQ\ RWKHU HQWLW\

330D@HDQV L DOO HPSOR\HH EHQHILW SODQV DV GHILQHG LQ 6HFWLRQ RI (5,6%
RU HTXLW\ EDVHG VWRFN DSSUHFLDWLRQ ULJKW SKDQWRP VWRFN UHVWULFWHG VWRFN LU
VWRFN SXUFKDVH GHIHUUHG FRPSHQVDWLRQ FKDQJH LQ FRQWURO HPSOR\PHQW QRQFRP!
VDYLQJV SHQVLRQ PRQH\ SXUFKDVH WDUJHW EHQHILW FDVK EDODQFH H[FHVV EHQHILW \
DGRSWLRQ DVVLVWDQFH GHSHQGHQW FDUH DVVLVWDQFH YROXQWDU\ HPSOR\HHV EHQHII
PXOWLSOH HPSOR\HU ZHOIDUH VXSSOHPHQWDO XQHPSOR\PHQW FRPSHQVDWLRQ DFFLGHQ
FRQWLQXDWLRQ SODQV SURJUDPV SROLFLHV DJUHHPHQWY DUUDQJHPHQWYVY FRPPLW
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ WUXVW HVFURZ RU RWKHU DJUHHPHQW UHODWHG
SUDFWLFHY FRQWUDFWV DQG XQGHUVWDQGLQJYV ZULWWHQ RU XQZULWWHQ DQG LLL DOC

33UHSDLG BY\GHWMMHG LQ 6HFWLRQ K

S33URGXFW /LDELULGHIRQBGPLQ 6HFWLRQ

S3XUFKDVH SWHHQHG LQ 6HFWLRQ D




SS5SHPRYCBMPHGUD@HY SRO¥FWLRQV VKDOO LQFOXGH WKH W\SHV RI DFEWLYLWLHY FRYHUHC
DQG /LDELOLW\ $FW RI HW \WBH& & 5t&5$ DQG RWKHU FRPSDUDEOH /DZV ZKHWKHU WKH DFWLYL
RU WKRVH WKDW D *RYHUQPHQWDO $XWKRULW\ PLIJIKW VHHN WR UHTXLUH RI WKLUG SDUWLH?
SSHWDWXNEG FHPVHOHW 6HOOHUYTYV GDWDHRRMIEB RRAUIRGIX FNQGLOQHOOHUTY 7TKHUPRWHFK GLY
SSHWDLOQHG /LVEGBIULWHGYLQ 6HFWLRQ

SSHVWULFWLYH &RYHIODGW ISQHE HRHEHFW LR Q M

S6HOOMUGHILQHG LQ WKH SUHDPEOH RI WKLV $JUHHPHQW

36HOOHU $QFLOODIM 6HUHPRPE Q@WHFWLRQ

36 HOOHU )XQGDRNQGWHDODQFHHESVQ 6HFWLRQ D

3BHOOPEHP QLW HHMLQHG LQ 6HFWLRQ

SBHOOHUPHID®Y DQ\ 30DQ WR ZKLFK 6HOOHU FRQWULEXWHY WR LV D SDUW\ WR LV E
DFFUXHG DEVROXWH FRQWLQJHQW OLTXLGDWHG RU RWKHUZLVH ZLWK UHVSHFW WR DQC
WKH ZRUNIRUFH RI 6HOOHU DUH RU KDYH EHHDRQHID FKEPMHVW RU 5D DWIHG. S\DRVW KRHU %G XIVUILG H VDY EH

37D[ RUDP[HWHDQV DQ\ IHGHUDO VWDWH ORFDO RU IRUHLJQ LQFRPH JURVV UHFHLSWV
RFFXSDWLRQ SUHPLXP ZLQGIDOO SURILWY FXVWRPV GXWLHV FDSLWDO VWRFN IUDQFKL"’
SURSHUW\ VDOHV XVH WUDQVIHU UHJLVWUDWLRQ YDOXH DGGHG DOWHUQDWLYH RU DGC
RUDGGLWLRQ WKHUHWR ZKHWKHU GLVSXWHG RU QRW DQG LQFOXGLQJ DQ\ REOLJDWLRQV V¥

37D[ 5SHWRHQQV DQ\ UHWXUQ GHFODUDWLRQ UHSRUW FODLP IRU UHIXQG RU LQIRUPDW
WKHUHWR DQG LQFOXGLQJ DQ\ DPHQGPHQW WKHUHRI

I7REHOIVHUWRZOREDHYY D WKH DFWXDO NQRZXIREDNW ROPRVH SKR Q QDLNIKWRHOOHU DQ
NQRZOHGJH WKDW WKH SHUVRQV VHW IRUWK LQ WKH SUHFHGLQJ FODXVH D ZRXOG UHDVR
ERRNV DQG UHFRUGYV

37UDGH 3DWWEGHMQHG LQ 6HFWLRQ D

37UDQVIHUUHG (P SGHRUHHNG LQ 6HFWLRQ




376&% PHDQV WKH 7R[LF 6XEVWDQFHV &RQWURO $FW 86 & t HW VHT DV DPHQGF
3:$51 $FWLV GHILQHG LQ 6HFWLRQ
$57,8&/(
&RQVWUXFWLRQ OLVFHOODQHRXV 3URYLVLRQV

IRWLBK®Y QRWLFH WR EH JLYHQ RU GHOLYHUHG SXUVXDQW WR WKLV $JUHHPHC
JLYHQ RU GHOLYHUHG LQ ZULWLQJ DV IROORZV

I WR % X\HU

+LFNRN ,QFRUSRUDWHG
‘XSRQW $YH
&OHYHODQG 2+
$SWWHQWLRQ %ULDQ 3RZHUV
( PDLO ESRZHUV#KLFNRN LQF FRP

ZLWK D FRS\ WR

&DOIHH +DOWHU *ULVZROG //3
(DVW 6L[WK 6WUHHW
&OHYHODQG 2KLR
$WWHQWLRQ -RKQ -HQNLQV
( PDLO MMHQNLQV#FDOIHH FRP

,] WR 6HOOHU 3DUWLHV WR

'‘DWD &RROLQJ 7THFKQRORJLHV //&
OLOOHU 3DUNZD\

6WUHHWVERUR 2KLR

$WWHQWLRQ -RVHSK OLNHWR

:LWK D FRS\ WR

ODQVRXU *DYLQ /3%

/IDNHVLGH $YHQXH 6XLWH
&OHYHODQG 2KLR
$SWWHQWLRQ -HIIUH\ (PEOHWRQ
( 0ODLO MHPEOHWRQ#PJJPOSD FRP




RU LQ DQ\ FDVH WR VXFK RWKHU DGGUHVYV IRU D SDUW\ DV WR ZKLFK QRWLFH VKDOO KD\
VKDOO EH GHHPHG WR KDYH EHHQ GXO\ JLYHQ L RQ WKH WKLUG EXVLQHVV GD\ DIWHU Wk
QH[W EXVLQHVY GD\ IROORZLQJ WKH GRFXPHQWHG DFFHSWDQFH WKHUHRI IRU QH[W GD\ GH
IDFVLPLOH WUDQVPLVVLRQ RU HOHFWURQLF PDLO LI HOHFWURQLFDOO\ FRQILUPHG 2WKHUZ

(QWLUH $IJUMHHARHRWHHPHQW DQG WKH VFKHGXOHYV DQG H[KLELWY KHUHWR FF
DQG 6HOOHU 3DUWLHYVY FRQFHUQLQJ WKH VXEMHFW PDWWHU KHUHRI DQG VXSHUVHGHYV
FRQFHUQLQJ VXFK VXEMHFW PDWWHU $00 QHIJRWLDWLRQV DPRQJ RU EHWZHHQ DQ\ RI W
ZDUUDQWLHY SURPLVHV XQGHUVWDQGLQJV RU DJUHHPHQWYVY RUDO RU ZULWWHQ LQ UH
WKRVH H[SUHVVO\ VHW IRUWK RU H[SUHVVO\ LQFRUSRUDWHG KHUHLQ

ORGLILFDODWLRRHQGPHQW PRGLILFDWLRQ RU ZDLYHU RI WKLV $JUHHPHQW RU
VKDOO EH HIIHFWLYH RU HQIRUFHDEOH DV DJDLQVW D SDUW\ KHUHWR XQOHVY PDGH LQ C
SDUW\ ZDLYLQJ FRPSOLDQFH

%LOGLOQJ TKHHFVWIUHHPHQW VKDOO EH ELQGLQJ XSRQ DQG VKDOO LQXUH WR WK
SHUPLWWHG DVVLIQV RI %X\HU DQG RI 6HOOHU 3DUWLHV

+tHDGLQKW DUWLFOH DQG VHFWLRQ KHDGLQJV XVHG LQ WKLV $JUHHPHQW DUH
D SDUW RI WKLV $JUHHPHQW DQG PD\ QRW EH JLYHQ HIIHFW LQ WKH LQWHUSUHWDWLRQ RU

1XPEHU DQG *HOQGHKHQBINGIXVWKEG FRQWH[W UHTXLUHV LQ WKLV $JUHHPHQW \
QHXWHU JHQGHU LQFOXGHY WKH PDVFXOLQH RU IHPLQLQH WKH VLQJXODU QXPEHU LQFOXG
LQ WKLV $JUHHPHQW WKH ZRUG *LQFOXGLQJ LV LQWHQGHG DQG VKDOO EH FRQVWUXHG WR

&RXOQOWHURBRDYWWYUHHPHQW PD\ EH HIHFXWHG DQG GHOLYHUHG LQ PXOWLSOH F
ZKLFK WRJHWKHU VKDOO FRQVWLWXWH RQH DQG WKH VDPH LQVWUXPHQW $ IDFVLPLOH RU F

7KLUG 30pPHISAWW DV PD\ RWKHUZLVH EH H[SUHVVO\ VWDWHG KHUHLQ QR SURYI
RQ DQ\ 3HUVRQ RWKHU WKDQ WKH SDUWLHV KHUHWR DQ\ ULJKWV KHUHXQGHU %X\HU ,QGt}
WKLUG SDUW\ EHQHILFLDULHV RI WKLV $JUHHPHQW




7LPH SBHUBRGVFWLRQ UHTXLUHG KHUHXQGHU WR EH WDNHQ ZLWKLQ D FHUWDLQ
KHUHLQ EH WDNHQ ZLWKLQ WKDW QXPEHU RI FDOHQGDU GD\V SURYLGHG KRZHYHU WKDW
SHULRG GXULQJ ZKLFK VXFK DFWLRQ PD\ EH WDNHQ VKDOO DXWRPDWLFDOO\ EH HIWHQGHG

*RYHUQLQIXDZVGEZRWMLBQUHHPHQW VKDOO EH FRQVWUXHG XQGHU DQG JRYHUQ
WR FKRLFH RI ODZV SULQFLSOHV WKDW ZRXOG UHTXLUH RU SHUPLW DSSOLFDWLRQ RI W
$JUHHPHQW VKDOO EH EURXJKW VROHO\ LQ WKH VWDWH RU IHGHUDO FRXUWV ORFDWHG LQ
VXLW RU SURFHHGLQJ VR FRPPHQFHG DUH KHUHE\ H[SUHVVO\ ZDLYHG E\ DOO SDUWLHV Kt
FRQVHQW WKDW DOO VXFK VHUYLFH RI SURFHVYV VKDOO EH PBEBHWILRRAYWKHKEY GQUHHRMRQWK
VKDOO EH FRPSOHWH DV VWDWHG LQ VXFK 6HFWLRQ

>6LJQDWXUH SDJH IROORZV@




)1 :,71(66 :+(5(2) %X\HU DQG 6HOOHU 3DUWLHY KDYH H[HFXWHG DQG GHOLYHUHG WKLV ¢
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73%/(2) &217(176

3DJH

"HILQLWLRQV

"HILQHG 7HUPV
&ODVVLILFDWLRQ RI /RDQV DQG %RUURZLQJV
7HUPV *HQHUDOO\
$FFRXQWLQJ 7THUPV *$$3
6WDWXV Rl 2EOLJDWLRQV
7KH &UHGLWYV
&RPPLWPHQWYV
/IRDQV DQG %RUURZLQJV
%RUURZLQJ 3URFHGXUHV 5HTXHVWV IRU 5HYROYLQJ %RUURZLQJV
/HWWHUV RI &UHGLW
)XQGLQJ Rl %RUURZLQJIV
,QWHUHVW (OHFWLRQV
7HUPLQDWLRQ RI &RPPLWPHQW
5HSD\PHQW DQG $PRUWL]DWLRQ RI /RDQV (YLGHQFH RI 'HEW
3UHSD\PHQW RI /RDQV
YHHV
L,OQWHUHVW
$OWHUQDWH 5DWH RI ,QWHUHVW
,QFUHDVHG &RVWYV
%UHDN )XQGLQJ 3D\PHQWYV
7D[HV
3D\PHQWYV *HQHUDOO\ $OORFDWLRQ RI 3URFHHGV
,QGHPQLW\ IRU 5HWXUQHG 3D\PHQWYV
5HSUHVHQWDWLRQV DQG :DUUDQWLHV
2UJDQL]DWLRQ 3RZHUV
$XWKRUL]JDWLRQ (QIRUFHDELOLW\
*RYHUQPHQWDO $SSURYDOV 1R &RQIOLFWYV
J)LQDQFLDO &RQGLWLRQ 1R ODWHULDO $GYHUVH &KDQJH
3URSHUWLHYV
/LWLIJDWLRQ DQG (QYLURQPHQWDO ODWWHUYV
&RPSOLDQFH ZLWK /DZV DQG $JUHHPHQWYV 1R 'HIDXOW
,QYHVWPHQW &RPSDQ\ 6WDWXV
7D[HV
(5,6%
'"LVFORVXUH
ODWHULDO $JUHHPHQWYV
BROYHQF\
,QVXUDQFH
&DSLWDOL]DWLRQ DQG 6XEVLGLDULHV
6HFXULW\ ,QWHUHVW LQ &ROODWHUDO
(PSOR\PHQW ODWWHUV
JHGHUDO 5HVHUYH 5HIJXODWLRQYV




6(&7,21 8VH RI BURFHHGV

6(&7,21 1R %XUGHQVRPH 5HVWULFWLRQV

6(&7,21 $QWL &RUUXSWLRQ /DZV DQG 6DQFWLRQV

6(&7,21 ))& 6XERUGLQDWHG 'HEW 'REFXPHQWYV

6(&7,21 $LU (QWHUSULVHV $FTXLVLWLRQ 'RFXPHQWYV

$57,&/( ,9 &RQGLWLRQV

6(&7,21 (IITHFWLYH 'DWH

6(&7,21 (DFK &UHGLW (YHQW

$57,&/( 9 $IILUPDWLYH &RYHQDQWYV

6(&7,21 J)LQDQFLDO 6WDWHPHQWY %RUURZLQJ %DVH DQG 2WKHU ,QIRUPDWLRQ
6(&7,21 1RWLFHV RI ODWHULDO (YHQWV 1DPH &KDQJH

6(&7,21 (ILVWHQFH &RQGXFW RI %XVLQHVV

6(&7,21 3D\PHQW RI 2EOLJDWLRQV

6(&7,21 ODLQWHQDQFH RI 3URSHUWLHV

6(&7,21 %RRNV DQG 5HFRUGV ,QVSHFWLRQ 5LJKWV

6(&7,21 &RPSOLDQFH ZLWK /DZV DQG ODWHULDO &RQWUDFWXDO 2EOLJDWLRQV
6(&7,21 8VH RI 3URFHHGYV

6(&7,21 $FFXUDF\ Rl ,QIRUPDWLRQ

6(&7,21 ,QVXUDQFH

6(&7,21 $SSUDLVDOV

6(&7,21 &DVXDOW\ DQG &RQGHPQDWLRQ

6(&7,21 "HSRVLWRU\ %DQNV

6(&7,21 $GGLWLRQDO &ROODWHUDO )XUWKHU $VVXUDQFHV

$57,&/( 9, 1HIJDWLYH &RYHQDQWYV

6(&7,21 ,QGHEWHGQHVYV

6(&7,21 ILHQV

6(&7,21 YXQGDPHQWDO &KDQJHV

6(&7,21 ,QYHVWPHQWY /RDQV $GYDQFHV *XDUDQWHHYV DQG $FTXLVLWLRQV
6(&7,21 $VVHW 6DOHV

6(&7,21 6DOH DQG /HDVHEDFN 7UDQVDFWLRQV

6(&7,21 6ZDS $JUHHPHQWYV

6(&7,21 5HVWULFWHG 3D\PHQWYV &HUWDLQ 3D\PHQWV RI ,QGHEWHGQHVYV
6(&7,21 7UDQVDFWLRQV ZLWK $IILOLDWHYV

6(&7,21 5HVWULFWLYH $JUHHPHQWYV

6(&7,21 $PHQGPHQW RI ODWHULDO 'RFXPHQWYV

6(&7,21 JLQDQFLDO &RYHQDQWYV

$57,&/( 9,, (YHQWV RI 'HIDXOW
$57,&/( 9,,, OLVFHOODQHRXYV

6(&7,21 1RWLFHV

6(&7,21 ‘:DLYHUV $PHQGPHQWYV

6(&7,21 ([SHQVHV ,QGHPQLW\ 'DPDJH :DLYHU

6(&7,21 6XFFHVVRUV DQG $VVLJIQV

6(&7,21 6XUYLYDO

6(&7,21 &RXQWHUSDUWY ,QWHJUDWLRQ (IIHFWLYHQHVV (OHFWURQLF ([HFXWLRQ
6(&7,21 6HYHUDELOLW\

6(&7,21 5LJKW RI 6HWRII

6(&7,21 *RYHUQLQJ /DZ -XULVGLFWLRQ &RQVHQW WR 6HUYLFH RI 3URFHVYV
6(&7,21 :$,9(5 2) -85< 75,$/

6(&7,21 +HDGLQJV

6(&7,21 &RQILGHQWLDOLW\

6(&7,21 1RQUHOLDQFH 9LRODWLRQ RI /DZ

LL




6(&7,21 86% 3$75,27 $FW

6(&7,21 "LVFORVXUH
6(&7,21 ,QWHUHVW 5DWH /LPLWDWLRQ
6(&7,21 ODUNHWLQJ &RQVHQW
6(&7,21 &RQIHVVLRQ RI -XGJPHQW
$57,&/( ,; /RDQ *XDUDQW\
6(&7,21 *XDUDQW\
6(&7,21 *XDUDQW\ RI 3D\PHQW
6(&7,21 1R 'LVFKDUJH RU 'LPLQLVKPHQW RI /RDQ *XDUDQW\
6(&7,21 '"HIHQVHV :DLYHG
6(&7,21 5LIJKWV RI 6XEURJDWLRQ
6(&7,21 5HLQVWDWHPHQW 6WD\ Rl $FFHOHUDWLRQ
6(&7,21 ,QIRUPDWLRQ
6(&7,21 7HUPLQDWLRQ
6(&7,21 7D[HV
6(&7,21 OD[LPXP /LDELOLW\
6(&7,21 &RQWULEXWLRQ
6(&7,21 /LDELOLW\ &XPXODWLYH
6(&7,21 .HHSZHOO
$57,&/( ; 7KH %RUURZHU 5HSUHVHQWDWLYH
6(&7,21 $SSRLQWPHQW 1DWXUH RI 5HODWLRQVKLS
6(&7,21 3RZHUV
6(&7,21 (PSOR\PHQW RI $JHQWYV
6(&7,21 1IRWLFHV
6(&7,21 6XFFHVVRU %RUURZHU 5HSUHVHQWDWLYH
6(&7,21 ([HFXWLRQ RI /RDQ 'RFXPHQWY %RUURZLQJ %DVH &HUWLILFDWH
6(&7,21 5HSRUWLQJ
68&+('8/(6
6FKHGXOH + 3URSHUWLHV
6FKHGXOH + 'LVFORVHG ODWWHUV
6FKHGXOH + ODWHULDO $JUHHPHQWYV
6FKHGXOH +  QVXUDQFH
6FKHGXOH + &DSLWDOL]DWLRQ DQG 6XEVLGLDULHV
6FKHGXOH + &XVWRPHU &RQVHQWYV
6FKHGXOH + ([LVWLQJ ,QGHEWHGQHVYV
6FKHGXOH + ([LVWLQJ /LHQV
6FKHGXOH + ([LVWLQJ ,QYHVWPHQWYV
6FKHGXOH + ([LVWLQJ 5HVWULFWLRQV
(+.%.76

([KLELW $ 2SLQLRQ RI &RXQVHO IRU WKH /RDQ 3DUWLHYV
([KLELW % %RUURZLQJ %DVH &HUWLILFDWH

([KLELW & &RPSOLDQFH &HUWLILFDWH

(IKLELW ' -RLQGHU $JUHHPHQW

LLL




&5(',7 $*5((0(17 GDWHG DV RI -XQH DV LW PD\ EH DPHQEHG RPHRREDIL H&.1AJ R P&RIF2I
DQ 2KLR FRUSENBWH.R®.3%&48,6,7,21 $ //& DQ 2KLR OLPLWHG OLDELOLW\ FRPSDQ\ ZKLFK ZLC
$LU (QWHUSUHIWWHNR N & LY (QWHBBSDWILVVH®7521,&6 &253 D OLVVLVEKSHHFRUSRUDRB(LREKL8}$&785,1* /
DQ 2KLR OLPLWHG QUDEHODFMR. ERPHBRA, 1> //& DQ 2KLR OLPLW HG FONPE L2XCSIHNVABRRIRGBEPGB25$7,21 D(
FRUSRUDDMINNRQD® G WRIJHWKHU ZLWK +LFNRN +LFNRN $LU (QWHUSULVHV%YIREIPHS )HBHWU D Q
S%RUURZWKH RWKHU /RDQ 3DUWLHYV SDUW\ KHUHWR DQG -3025*$1 &+%6( %%$1. 1 $ DV /HQGHU

7KH SDUWLHV KHUHWR DJUHH DV IROORZV
$57,&1( ,
'HILOLWLRQV
6(&7,21 _HILQHG 7HUPWHG LQ WKLV $JUHHPHQW WKH IROORZLQJ WHUPV KDYH WKH
ISFFRXQOW WKH PHDQLQJ DVVLIJQHG WR VXFK WHUP LQ WKH 6HFXULW\ $JUHHPHQW
ISFFRXQOW 'PIEBWERW DQ\ 3HUVRQ REOLJDWHG RQ DQ $FFRXQW

3$GMXVWHG /[, %26DEPWHLWK UHVSHFW WR DQ\ (XURGROODU %RUURZLQJ IRU DQ\ ,QWHUF
5DWH DSSOLFDEOH WR VXFK QWHUHVW 3HULRG GLYLGHG E\ E RQH PLQXV WKH 5HVHUYH 5t

S$GMXVWHG 20H ORQWHKDQV25IBDWKB\ GD\ DQ LQWHUHVW UDWH SHU DQQXP HTXDO WR Wt
IRU D RQH PRQWK LQWHUHVW SHULRG RQ VXFK GD\ RU LI VXFK GD\ LV QRW D %XVLQHVYV
GRXEW WKH $GMXVWHG /,%25 5DWH IRU DQ\ GD\ VKDOO EH EDVHG RQ WKH /,%25 6FUHHQ 5DWI

3$1ILOLPWBQYV ZLWK UHVSHFW WR D VSHFLILHG 3HUVRQ DQRWKHU 3HUVRQ WKDW GLUH
E\ RU LV XQGHU FRPPRQ &RQWURO ZLWK WKH VSHFLILHG 3HUVRQ

LU (QWH PHWDIOM $¥LU (QWHUSULVHYV //& D 'HODZDUH OLPLWHG OLDELOLW\ FRPSDQ\

LU (QWHIBTIWVWHIHIDRYYY WKH DFTXLVLWLRQ EV +LFNRN $LU (QWHUSULVHV RI VXEVWD
SXUVXDQW WR WKH $LU (QWHUSULVHV $FTXLVLWLRQ 'RFXPHQWYV

LU (QWHESTULIMWHW LR Q PRIPXPWH QWM $LU (QWHUSULVHYV 3XUFKDVH $JUHHPHQW DQG DOC
WKHUHWR RU LQ FRQQHFWLRQ WKHUHZLWK DV DQ\ RI WKH IRUHJRLQJ PD\ IURP WLPH WR WLF

W HENSWILL. RHQW \RUDBGQAOKRHD Q WKH $VVLIQPHQW RI 5LJKWV UHODWLQJ WR +LFNRN
'"RFXPHQWYV H[HFXWHG DQG GHOLYHUHG WR /HQGHU E\ +LFNRN $LU (QWHUSULVHY DQG $LU (
DPHQGHG UHVWDWHG RU RWKHUZLVH PRGLILHG




3$LU (QWHISWAKRMWH $ JRIHHIHP\H QW DW FHUWDLQ $VVHW 3XUFKDVH $JUHHPHQW GDWHG DV
DQG FHUWDLQ HTXLW\ KROGHUV RI $LU (QWHUSULVHYVY SDUW\ WKHUHWR DV DPHQGHG DQG DV

3QWL ERUUXSWHRQVDX®O ODZV UXOHV DQG UHJXODWLRQV RI DQ\ MXULVGLFWLRQ
FRQFHUQLQJ RU UHODWLQJ WR EULEHU\ RU FRUUXSWLRQ

3$SSOLFDECPHBOWHIRU DQ\ GD\ WKH DSSOLFDEOH UDWH SHU DQQXP HTXDO WR

D ZLWK UHVSHFW WR 5HYROYLQJ /RDQV L IRU &%5) /RDQV DQG LL IRU (XUR
E ZLWK UHVSHFW WR WKH 7HUP $ /RDQ L IRU &%)5 /RDQV DQG LL IRU (XURG
3$SSURYHGKDMWKH PHDQLQJ DVVLIQHG WR VXFK WHUP LQ 6HFWLRQ E

SSYDLODELIODYY DW DQ\ WLPH DQ DPRXQW HTXDO WR D WKH OHVVHU RPILQXEW KWK B H5vk
(ISRVXUH

S3YDLODELOLRHDHWMRCH SHULRG IURP DQG LQFOXGLQJ WKH (IITHFWLYH 'DWH WR EXW HI[F
WHUPLQDWLRQ RI WKH 5HYROYLQJ &RPPLWPHQW

3%DONLQJ 6IRBUDIAHWDFK DQG DQV RI WKH IROORZLQJ EDQN VHUYLFHYVY SURYLGHG WR D!
D FUHGLW FDUGV IRU FRPPHUFLDO FXVWRPHUV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ 3
SURFHVVLQJ VHUYLFHVY DQG G WUHDVXU\ PDQDJHPHQW VHUYLFHV LQFOXGLQJ ZLWKRXW
DQ\ GLUHFW GHELW VFKHPH RU DUUDQJHPHQW RYHUGUDIWY DQG LQWHUVWDWH GHSRVLWRI

3% DQONLQJ 6HUYLFHVHDERO/L DMW DR DOO REOLIJDWLRQV RI WKH /RDQ 3DUWLHV RU WKHL
ZKHQVRHYHU FUHDWHG DULVLQJ HYLGHQFHG RU DFTXLUHG LQFOXGLQJ DOO UHQHZDO"
%DQNLQJ 6HUYLFHV

%DONUXSWPHIYBQWZLWK UHVSHFW WR DQ\ 3HUVRQ ZKHQ VXFK 3HUVRQ EHFRPHV W
UHFHLYHU FRQVHUYDWRU WUXVWHH DGPLQLVWUDWRU FXVWRGLDQ DVVLJQHH IRU WKF
EXVLQHVY DSSRLQWHG IRU LW RU LQ WKH JRRG IDLWK GHWHUPLQDWLRQ RI WKH /HQG
DFTXLHVFHQFH LQ DQ\ VXFK SURFHHGLQJ RU DSSRLQWPHQW SURYLGHG WKDW D %DQNUXES
RI DQ\ RZQHUVKLS LQWHUHVW LQ VXFK 3HUVRQ E\ D *RGEHYP HMXWEOREROWKRKLS\LRWHQ MWW
ZLWK LPPXQLW\ IURP WKH MXULVGLFWLRQ RI FRXUWV ZLWKLQ WKH 8 6 RU IURP WKH HQIRUF
*RYHUQPHQWDO $XWKRULW\ RU LQVWUXPHQWDOLW\ WR UHMHFW UHSXGLDWH GLVDYRZ RU




3% RDWPEHDQV WKH %RDUG RI *RYHUQRUV RI WKH )HGHUDO 5HVHUYH 6\VWHP RI WKH 8 6

S%BRUUVRZBEIRUURZKWDWVO O KDYH WKH PHDQLQJ JLYHQ WR VXFK WHUP LQ WKH RSHQLQJ SDU

3% RUURZHU 5HSKBVHQRHD WHFERLQJ DVVLIQHG WR VXFK WHUP LQ 6HFWLRQ

S%RUURZAMDQY D 5HYROYLQJ /RDQV RI WKH VDPH 7\SH PDGH FRQYHUWHG RU FRQWLQ
VLQJOH ,QWHUHVW 3HULRG LV LQ HIIHFW DQG E 7HUP /RDQV PDGH FRQYHUWHG RU FRQWL:
3HULRG LV LQ HIIHFW

S%RUURZLQPHEDOAWH DW DQ\ WLPH WKH VXP RI D RI WKH %BRBXERZHRBRY W KH J4REWHR € HRF
%LOOLQJ $FFRXQWIXB/W VX AKWKHPWRUURZHUVY (OLJLEOH ,QYHQWRU\ YDOXHG DW WKH ORZ
PLOX®¥ 5HVHUYHV 7KH PD[LPXP DPRXQW RI (OLJLEOH 3URJUHVV %LOOLQJ $FFRXQWYV ZKLFK PD
LWV 3BHUPLWWHG 'LVFUHWLRQ UHGXFH WKH DGYDQFH UDWHYV VHW IRUWK DERYH DGMXVW 5

S%RUURZLQJ %DV iR RBAQW DI LFFHDWML ILFDWH VLJIJQHG DQG FHUWLILHG DV DFFXUDWH DQG
VXEVWDQWLDQE&LBERY RUPWKIHU IRUP ZKLFK LV DFFHSWDEOH WR WKH /HQGHU LQ LWV VROH !

S%RUURZLQJI BHDRNVIWUHTXHVW E\ WKH %YRUURZHU 5HSUHVHQWDWLYH IRU D %RUURZLQJ

1% XUGHOQVRPH SAMDNQVY MMLRFRQVHQVXDO HQFXPEUDQFH RU UHVWULFWLRQ RI WKH W\SH

3% XVLQHVRHDQV D GD\ RWKHU WKDQ D 6DWXUGD\ RU 6XQGD\ RQ ZKLFK EDQNV JHQHUIL
DOO RI WKHLU FRPPHUFLDO OHQGLQJ DFWLYLWLHY DQG RQ ZKLFK GHDOLQJV LQ 8QLWHG 6WD

3 DSLWDO ([SRAGOWXUHWKRXW GXSOLFDWLRQ DQ\ H[SHQGLWXUH RU FRPPLWPHQW WR |
ZRXOG EH FODVVLILHG DV D IL[HG RU FDSLWDO DVVHW RQ D FRQVROLGDWHG EDODQFH VKHH
HDFK FDVH DQ\ VXFK H[SHQGLWXUHVY WKDW L DUH PDGH WR UHVWRUH UHSDLU UHSODFt
HYHQW WR WKH H[WHQW VXFK H[SHQGLWXUH LV PDGH ZLWK LQVXUDQFH SURFHHGV FRQG
DUH ILQDQFHG ZLWK WKH SURFHHGV RI DQ\ 'LVSRVLWLRQ RI IL[HG RU FDSLWDO DVVHWV WR "

3 DSLWDO /HDVHRAEDQIBWUR/®RWQ PHDQV WKH REOLJDWLRQV RI VXFK 3HUVRQ WR SD\
FRQYH\LQJ WKH ULJKW WR XVH UHDO RU SHUVRQDO SURSHUW\ RU D FRPELQDWLRQ WKHUH
EDODQFH VKHHW RI VXFK 3HUVRQ XQGHU *$$3 DQG WKH DPRXQW RI VXFK REOLJDWLRQV VKD




3% JORDWLRHBOWMKH 3ULPH 5DWH SURYLGHG WKDW WKH &% )ORDWLQJ 5DWH VKDOO (
VXFK GD\ LV QRW D %XVLQHVV 'D\ WKH LPPHGLDWHO\ SUHFHGLQJ %XVLQHVV 'D\  $Q\ FKDQ.
ORQWK /, %25 5DWH VKDOO EH HIIHFWLYH IURP DQG LQFOXGLQJ WKH HIITHFWLYH GDWH RI VXFK

38%)5 ZKHQ XVHG LQ UHIHUHQFH WR DQ\ /RDQ RU %RUURZLQJ UHIHUV WR ZKHWKHU '
GHWHUPLQHG E\ UHIHUHQFH WR WKH &% )ORDWLQJ 5DWH

34 KDQJH LG RROQOWVYRD WKH DFTXLVLWLRQ RI RZQHUVKLS GLUHFWO\ RU LQGLUHFWO\ Et
6HFXULWLHV ([FKDQJH $FW RI DQG WKH UXOHV RI WKH 6(& WKHUHXQGHU DV LQ HIIHFW |
RUGLQDU\ YRWLQJ SRZHU UHSUHVHQWHG E\ WKH LVVXHG DQG RXWVWDQGLQJ (TXLW\ ,QWF
YDFDQW VHDWV RQ WKH ERDUG RI GLUHFWRUV RI WKH &RPSDQ\ E\ 3BHUVRQV ZKR ZHUH C
DSSRLQWHG RU DSSURYHG E\ WKH ERDUG RI GLUHFWRUV RI WKH &RPSDQ\ QRU LLL QRPLQ
WKH &RPSDQ\ VKDOO FHDVH WR RZQ IUHH DQG FOHDU RI DOO /LHQV RU RWKHU HQFXPEUDQ
GLOXWHG EDVLYV

3 KDQJH L@HDRRYV WKH RFFXUUHQFH DIWHU WKH GDWH RI WKLV $JUHHPHQW RI DQ\ RI WK
RU WUHDW\ E DQ\ FKDQJH LQ DQ\ ODZ UXOH UHJIJXODWLRQ RU WUHDW\ RU LQ WKH DGP

FRPSOLDQFH E\ WKH /HQGHU RU IRU SXUSRVHV RI 6HFWLRQ E E\ DQ\ OHQGLQJ RIIL
JXLGHOLQH UHTXLUHPHQW RU GLUHFWLYH ZKHWKHU RU QRW KDYLQJ WKH IRUFH RI ODZ R
WKDW QRWZLWKVWDQGLQJ DQ\WKLQJ KHUHLQ WR WKH FRQWUDU\ [ WKH 'RGG )UDQN

UHTXLUHPHQWY RU GLUHFWLYHVY WKHUHXQGHU RU LVVXHG LQ FRQQHFWLRQ WKHUHZLWK
GLUHFWLYHY SURPXOJDWHG E\ WKH %DQN IRU ,QWHUQDWLRQDO 6HWWOHPHQWYVY WKH %DVF
IRUHLJQ UHJXODWRU\ DXWKRULWLHY LQ HDFK FDVH SXUVXDQW WR %DVHO ,,, VKDOO LQ
LVVXHG RU LPSOHPHQWHG

3 KDUJKIVV WKH PHDQLQJ DVVLIQHG WR VXFK WHUP LQ 6HFWLRQ

3 ODVXYKHQ XVHG LQ UHIHUHQFH WR D DQ\ /RDQ RU %RUURZLQJ UHIHUV WR ZKHWKHU
D 7HUP $ /RDQ DQG E DQ\ &RPPLWPHQW UHIHUV WR ZKHWKHU VXFK &RPPLWPHQW LV D 5HYRO'

S RGIWHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG IURP WLPH WR WLPH

3 ROODWHDR® DQ\ DQG DOO SURSHUW\ RZQHG OHDVHG RU RSHUDWHG E\ D 3HUVRQ F
/RDQ 3DUW\ QRZ H[LVWLQJ RU KHUHDIWHU DFTXLUHG WKDW LV DW DQ\ WLPH EHFRPHV RU L
WKH 6HFXUHG 3DUWLHVY WR VHFXUH WKH 6HFXUHG 2EOLJDWLRQV

S ROODWHUDO $FFKID/YW WKHHPIPBIQMQJ DVVLIQHG WR VXFK WHUP LQ WKH 6HFXULW\ $JUHt




3¢ ROODWHUDOP'REPRRHEWIOHFWLYHO\ WKH 6HFXULW\ $JUHHP HIDOWG WE&H RBWE H Q WH U SiBiLP
GRFXPHQWY H[HFXWHG LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW WKDW DUH LQWHQGHG W
OLPLWDWLRQ DOO RWKHU VHFXULW\ DJUHHPHQWY SOHGJH DJUHHPHQWY PRUWJDJHV
SRZHUV Rl DWWRUQH\ FRQVHQWY DVVLJQPHQWY FRQWUDFWYV IHH OHWWHUV QRWLFF
KHUHDIWHU H[HFXWHG E\ DQ\ /RDQ 3DUW\ DQG GHOLYHUHG WR WKH /HQGHU

3&RPPHUFLDO /& PIBRQXUHDW DQ\ WLPH WKH VXP RI D WKH DJJUHJDWH XQGUDZ® XK R\
DJJUHJDWH DPRXQW RI DOO /& 'LVEXUVHPHQWY UHODWLQJ WR FRPPHUFLDO /HWWHUV RI &UH

S&RPPLWPRINQV WKH VXP RI WKH 5HYROYLQJ &RPPLWPHQW DQG 7THUP &RPPLWPHQWYV

3@ RPPRGLW\ ([FKPEDH)$PMWKH &RPPRGLW\ ([FKDQJH $FW 86 & t HW VHT DV DPHQGH(

34 RPPLWPHQW )HH $SSHOD@WEOH 5DWH

3@RPSD®HDQV +LFNRN

3@ROOHFWLRO /QFREBVDRMKHU &RQQHFWLRQ 7D[HV WKDW DUH LPSRVHG RQ RU PHDV)
7D[HV RU EUDQFK SURILWVY 7D[HV

SSROWPROQV WKH SRVVHVVLRQ GLUHFWO\ RU LQGLUHFWO\ RI WKH SRZHU WR GLUL
WKURXJK WKH DELOLW\ WR H[HUFLVH YRRQWJU SB@EHRIIVEY KE®MGEP B PW LFQUW \R WRHYURA DWDHV 13YH WKH

SHIDX®WDQV DQ\ HYHQW RU FRQGLWLRQ ZKLFK FRQVWLWXWHY DQ (YHQW RI '"HIDXOW
EHFRPH DQ (YHQW RI '"HIDXOW

3'LVFORVHG PBWOQWHWYXH DFWLRQV VXLWV SURFHHGLQEAKBGXOMQYLURQPHQWDO PDWWI

SLVWULEXPWMDROW DOO GLYLGHQGY DQG RWKHU GLVWULEXWLRQV PDGH WR VKDUHKRC(
ERQXVHY DQG RWKHU FRPSHQVDWLRQ IRU VHUYLFHVY H[SHQGHG LQ WKH FXUUHQW DFFRXQ)

S'REXPH®&WYVY WKH PHDQLQJ DVVLIQHG WR VXFK WHUP LQ WKH 6HFXULW\ $JUHHPHQW
SROCDEBROOMWWHIHUV WR ODZIXO PRQH\ RI WKH 8 6

3(%.7'$ PHDQV IRU DQ\ SHULRG 1HSVO XBF RZAAV KRX W XEXSOHEDRE RQ DQG WR WKH H[WHC
SHULRG WKH VXP RI L ,QWHUHVW ([SHQVH IRU VXFK SHULRG LL LQFRPH WD[ H[SHQVH IRU
VXFK SHULRG LY DQ\ QRQ UHFXUULQJ QRQ FDVK FKDUJHV IRU VXFK SHULRG DQG Y D
FRVWY PDGH RU LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH 7TUDQVDFWLRQV WKDW DUH SDLG |
DPRXQW QRW WR HFIHM® ZLWKRXW GXSOLFDWLRQ DQG WR WKH H[WHQW LQFOXGHG LQ 1
FDOFXODWHG IRU WKH &RPSDQ\ DQG LWV 6XEVLGLDULHVY RQ D FRQVROLGDWHG EDVLV LQ DF}I



















































































































































































































































































































