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VKDOO�EH�FRQGLWLRQHG�XSRQ�WKH�IDLWKIXO�FRPSOLDQFH�RI�WKH�ODQGORUG�ZLWK�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ�DQG�VKDOO�UXQ�WR�WKH�
*RYHUQRU�IRU�WKH�EHQHILW�RI�DQ\�WHQDQW�LQMXUHG�E\�WKH�ODQGORUG
V�YLRODWLRQ�RI WKLV�VHFWLRQ��,Q�DGGLWLRQ�WR�SRVWLQJ�D�VXUHW\�
ERQG��WKH�ODQGORUG�VKDOO�SD\�WR�WKH�WHQDQW�LQWHUHVW�RQ�WKH�VHFXULW\�GHSRVLW�RU�DGYDQFH�UHQW�KHOG�RQ�EHKDOI�RI�WKDW�WHQDQW�
DW�WKH�UDWH�RI���SHUFHQW�SHU�\HDU�VLPSOH�LQWHUHVW��
��� 7KH�ODQGORUG�VKDOO��LQ�WKH�OHDVH�DJUHHPHQW�RU�ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�DGYDQFH�UHQW�RU�D�VHFXULW\�GHSRVLW��
JLYH�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�ZKLFK�LQFOXGHV�GLVFORVXUH�RI�WKH�DGYDQFH�UHQW�RU�VHFXULW\�GHSRVLW��

6XEVHTXHQW�WR�SURYLGLQJ�VXFK�ZULWWHQ�QRWLFH��LI�WKH�ODQGORUG�FKDQJHV�WKH�PDQQHU�RU�ORFDWLRQ�LQ�ZKLFK�KH�RU�VKH�LV�
KROGLQJ�WKH�DGYDQFH�UHQW�RU�VHFXULW\�GHSRVLW��KH�RU�VKH�PXVW QRWLI\�WKH�WHQDQW�ZLWKLQ����GD\V�DIWHU WKH�FKDQJH DV�
SURYLGHG�LQ�SDUDJUDSKV��D���G���7KH�ODQGORUG�LV�QRW�UHTXLUHG�WR�JLYH�QHZ�RU�DGGLWLRQDO�QRWLFH�VROHO\�EHFDXVH�WKH�
GHSRVLWRU\�KDV�PHUJHG�ZLWK�DQRWKHU�ILQDQFLDO�LQVWLWXWLRQ��FKDQJHG�LWV�QDPH��RU�WUDQVIHUUHG��RZQHUVKLS�WR�D�GLIIHUHQW�
ILQDQFLDO�LQVWLWXWLRQ��7KLV�VXEVHFWLRQ�GRHV�QRW�DSSO\�WR�DQ\�ODQGORUG�ZKR�UHQWV�IHZHU�WKDQ�ILYH�LQGLYLGXDO�GZHOOLQJ�XQLWV��
)DLOXUH�WR�JLYH WKLV�QRWLFH�LV�QRW�D�GHIHQVH�WR�WKH�SD\PHQW�RI�UHQW�ZKHQ�GXH��7KH�ZULWWHQ�QRWLFH�PXVW�
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�E��6WDWH�WKH�QDPH�DQG�DGGUHVV�RI�WKH�GHSRVLWRU\�ZKHUH�WKH�DGYDQFH�UHQW�RU�VHFXULW\�GHSRVLW�LV�EHLQJ�KHOG�RU�VWDWH�
WKDW�WKH�ODQGORUG�KDV�SRVWHG�D�VXUHW\�ERQG�DV�SURYLGHG�E\�ODZ���
�F��6WDWH�ZKHWKHU�WKH�WHQDQW�LV�HQWLWOHG�WR�LQWHUHVW�RQ�WKH�GHSRVLW�
�G��&RQWDLQ�WKH�IROORZLQJ�GLVFORVXUH��
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��� 7KH�ODQGORUG�RU�WKH�ODQGORUG
V�DJHQW�PD\�GLVEXUVH��DGYDQFH�UHQWV�IURP�WKH�GHSRVLW�DFFRXQW�WR�WKH�ODQGORUG
V�EHQHILW�
ZKHQ�WKH�DGYDQFH�UHQWDO�SHULRG�FRPPHQFHV�DQG�ZLWKRXW�QRWLFH�WR�WKH�WHQDQW��)RU�DOO�RWKHU�GHSRVLWV�����D� 8SRQ�WKH�
YDFDWLQJ�RI�WKH�SUHPLVHV�IRU�WHUPLQDWLRQ�RI�WKH�OHDVH��LI�WKH�ODQGORUG�GRHV�QRW�LQWHQG�WR�LPSRVH�D�FODLP�RQ�WKH�VHFXULW\
GHSRVLW��WKH�ODQGORUG�VKDOO�KDYH����GD\V�WR�UHWXUQ�WKH�VHFXULW\�GHSRVLW�WRJHWKHU�ZLWK�LQWHUHVW�LI�RWKHUZLVH�UHTXLUHG��RU�
WKH�ODQGORUG�VKDOO�KDYH����GD\V�WR�JLYH�WKH�WHQDQW�ZULWWHQ�QRWLFH�E\�FHUWLILHG�PDLO�WR�WKH�WHQDQW
V�ODVW�NQRZQ�PDLOLQJ�
DGGUHVV�RI�KLV�RU�KHU�LQWHQWLRQ�WR�LPSRVH�D�FODLP�RQ�WKH�GHSRVLW�DQG�WKH�UHDVRQ�IRU�LPSRVLQJ�WKH�FODLP��7KH�QRWLFH�
VKDOO�FRQWDLQ�D�VWDWHPHQW�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP��
7KLV�LV�D�QRWLFH�RI�P\�LQWHQWLRQ�WR�LPSRVH�D�FODLP�IRU�GDPDJHV�LQ�WKH�DPRXQW�RI�BBBBB�XSRQ�\RXU�VHFXULW\�GHSRVLW��GXH�
WR�BBBBB��,W�LV�VHQW�WR�\RX�DV�UHTXLUHG�E\�V������������)ORULGD�6WDWXWHV��<RX�DUH�KHUHE\�QRWLILHG�WKDW�\RX�PXVW�REMHFW�LQ�
ZULWLQJ�WR�WKLV�GHGXFWLRQ�IURP�\RXU�VHFXULW\�GHSRVLW�ZLWKLQ����GD\V�IURP�WKH�WLPH�\RX�UHFHLYH�WKLV�QRWLFH�RU ,�ZLOO�EH�
DXWKRUL]HG�WR�GHGXFW�P\�FODLP�IURP�\RXU�VHFXULW\�GHSRVLW��<RXU�REMHFWLRQ�PXVW�EH�VHQW�WR� �ODQGORUG
V�DGGUHVV� ��

,I�WKH�ODQGORUG�IDLOV�WR�JLYH�WKH�UHTXLUHG�QRWLFH�ZLWKLQ�WKH����GD\�SHULRG��KH�RU�VKH�IRUIHLWV�WKH�ULJKW�WR�LPSRVH�D�FODLP�
XSRQ�WKH�VHFXULW\�GHSRVLW�DQG�PD\�QRW�VHHN�D�VHWRII�DJDLQVW�WKH�GHSRVLW�EXW�PD\�ILOH�DQ�DFWLRQ�IRU�GDPDJHV�DIWHU�
UHWXUQ�RI�WKH�GHSRVLW���
�E� 8QOHVV�WKH�WHQDQW�REMHFWV�WR�WKH�LPSRVLWLRQ�RI�WKH�ODQGORUG
V�FODLP�RU�WKH�DPRXQW�WKHUHRI�ZLWKLQ����GD\V�DIWHU�
UHFHLSW�RI�WKH�ODQGORUG
V�QRWLFH�RI�LQWHQWLRQ�WR�LPSRVH�D�FODLP��WKH�ODQGORUG�PD\�WKHQ�GHGXFW�WKH�DPRXQW�RI�KLV�RU�KHU�
FODLP�DQG�VKDOO�UHPLW�WKH�EDODQFH�RI�WKH�GHSRVLW�WR�WKH�WHQDQW�ZLWKLQ����GD\V�DIWHU�WKH�GDWH�RI�WKH�QRWLFH�RI�LQWHQWLRQ�WR�
LPSRVH�D�FODLP�IRU�GDPDJHV��7KH�IDLOXUH�RI�WKH�WHQDQW�WR�PDNH�D�WLPHO\�REMHFWLRQ�GRHV�QRW�ZDLYH�DQ\�ULJKWV�RI�WKH�
WHQDQW�WR�VHHN�GDPDJHV�LQ�D�VHSDUDWH�DFWLRQ�
�F� ,I�HLWKHU�SDUW\�LQVWLWXWHV�DQ�DFWLRQ�LQ�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�DGMXGLFDWH�WKH�SDUW\
V�ULJKW�WR�WKH�VHFXULW\�
GHSRVLW��WKH�SUHYDLOLQJ�SDUW\�LV�HQWLWOHG�WR�UHFHLYH�KLV�RU�KHU�FRXUW�FRVWV�SOXV�D�UHDVRQDEOH�IHH�IRU�KLV�RU�KHU�DWWRUQH\��
7KH�FRXUW�VKDOO�DGYDQFH�WKH�FDXVH�RQ�WKH�FDOHQGDU��
�G� &RPSOLDQFH�ZLWK�WKLV�VHFWLRQ�E\�DQ�LQGLYLGXDO�RU�EXVLQHVV�HQWLW\�DXWKRUL]HG�WR�FRQGXFW�EXVLQHVV�LQ�WKLV�VWDWH��
LQFOXGLQJ�)ORULGD�OLFHQVHG�UHDO�HVWDWH�EURNHUV�DQG�VDOHV�DVVRFLDWHV��FRQVWLWXWHV FRPSOLDQFH�ZLWK�DOO�RWKHU�UHOHYDQW�
)ORULGD�6WDWXWHV�SHUWDLQLQJ�WR�VHFXULW\�GHSRVLWV�KHOG�SXUVXDQW�WR�D�UHQWDO�DJUHHPHQW�RU�RWKHU�ODQGORUG�WHQDQW�
UHODWLRQVKLS��(QIRUFHPHQW�SHUVRQQHO�VKDOO�ORRN�VROHO\�WR�WKLV�VHFWLRQ�WR�GHWHUPLQH�FRPSOLDQFH��7KLV�VHFWLRQ�SUHYDLOV�
RYHU�DQ\�FRQIOLFWLQJ�SURYLVLRQV�LQ�FKDSWHU�����DQG�LQ�RWKHU�VHFWLRQV�RI�WKH�)ORULGD�6WDWXWHV��DQG�VKDOO�RSHUDWH�WR�SHUPLW�
OLFHQVHG�UHDO�HVWDWH�EURNHUV�WR�GLVEXUVH�VHFXULW\�GHSRVLWV�DQG�GHSRVLW�PRQH\�ZLWKRXW�KDYLQJ�WR�FRPSO\�ZLWK�WKH�QRWLFH�
DQG�VHWWOHPHQW�SURFHGXUHV�FRQWDLQHG�LQ�V������������G���



��� 7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�GR�QRW�DSSO\�WR�WUDQVLHQW�UHQWDOV�E\�KRWHOV�RU�PRWHOV�DV�GHILQHG�LQ�FKDSWHU������QRU�
GR�WKH\�DSSO\�LQ�WKRVH�LQVWDQFHV�LQ�ZKLFK�WKH�DPRXQW�RI�UHQW�RU�GHSRVLW��RU�ERWK��LV�UHJXODWHG�E\�ODZ�RU�E\�UXOHV�RU�
UHJXODWLRQV�RI�D�SXEOLF�ERG\��LQFOXGLQJ�SXEOLF�KRXVLQJ�DXWKRULWLHV�DQG�IHGHUDOO\�DGPLQLVWHUHG�RU�UHJXODWHG�KRXVLQJ�
SURJUDPV�LQFOXGLQJ�V�������V������G�����DQG������V�������RU�V����RI�WKH�1DWLRQDO�+RXVLQJ�$FW��DV�DPHQGHG��RWKHU�WKDQ�
IRU�UHQW�VWDELOL]DWLRQ��:LWK�WKH�H[FHSWLRQ�RI�VXEVHFWLRQV�����������DQG������WKLV�VHFWLRQ�LV�QRW�DSSOLFDEOH�WR�KRXVLQJ�
DXWKRULWLHV�RU�SXEOLF�KRXVLQJ�DJHQFLHV�FUHDWHG�SXUVXDQW�WR�FKDSWHU�����RU�RWKHU�VWDWXWHV��
��� ([FHSW�ZKHQ�RWKHUZLVH�SURYLGHG�E\�WKH�WHUPV�RI�D�ZULWWHQ�OHDVH��DQ\�WHQDQW�ZKR�YDFDWHV�RU�DEDQGRQV�WKH�
SUHPLVHV�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�WHUP�VSHFLILHG�LQ�WKH�ZULWWHQ�OHDVH��RU�DQ\�WHQDQW�ZKR�YDFDWHV�RU�DEDQGRQV�
SUHPLVHV�ZKLFK�DUH�WKH�VXEMHFW�RI�D�WHQDQF\�IURP�ZHHN�WR�ZHHN��PRQWK�WR�PRQWK��TXDUWHU�WR�TXDUWHU��RU�\HDU�WR�\HDU��
VKDOO�JLYH�DW�OHDVW���GD\V
�ZULWWHQ�QRWLFH�E\�FHUWLILHG�PDLO�RU�SHUVRQDO�GHOLYHU\�WR�WKH�ODQGORUG�SULRU�WR�YDFDWLQJ�RU�
DEDQGRQLQJ�WKH�SUHPLVHV�ZKLFK�QRWLFH�VKDOO�LQFOXGH�WKH�DGGUHVV�ZKHUH�WKH�WHQDQW�PD\�EH�UHDFKHG��)DLOXUH�WR�JLYH�
VXFK�QRWLFH�VKDOO�UHOLHYH�WKH�ODQGORUG�RI�WKH�QRWLFH�UHTXLUHPHQW�RI�SDUDJUDSK�����D��EXW�VKDOO�QRW�ZDLYH�DQ\�ULJKW�WKH�
WHQDQW�PD\�KDYH�WR�WKH�VHFXULW\�GHSRVLW�RU�DQ\�SDUW�RI�LW��
��� )RU�WKH�SXUSRVHV�RI�WKLV�SDUW��D�UHQHZDO�RI�DQ�H[LVWLQJ�UHQWDO�DJUHHPHQW�VKDOO�EH�FRQVLGHUHG�D�QHZ�UHQWDO�
DJUHHPHQW��DQG�DQ\�VHFXULW\�GHSRVLW�FDUULHG�IRUZDUG�VKDOO�EH�FRQVLGHUHG�D�QHZ�VHFXULW\�GHSRVLW��
��� 8SRQ�WKH�VDOH�RU�WUDQVIHU�RI�WLWOH�RI�WKH�UHQWDO�SURSHUW\�IURP�RQH�RZQHU�WR�DQRWKHU��RU�XSRQ�D�FKDQJH�LQ�WKH�
GHVLJQDWHG�UHQWDO�DJHQW��DQ\�DQG�DOO�VHFXULW\�GHSRVLWV�RU�DGYDQFH�UHQWV�EHLQJ�KHOG�IRU�WKH�EHQHILW�RI�WKH�WHQDQWV�VKDOO�
EH�WUDQVIHUUHG�WR�WKH�QHZ�RZQHU�RU�DJHQW��WRJHWKHU�ZLWK�DQ\�HDUQHG�LQWHUHVW�DQG�ZLWK�DQ�DFFXUDWH�DFFRXQWLQJ�VKRZLQJ�
WKH�DPRXQWV�WR�EH�FUHGLWHG�WR�HDFK�WHQDQW�DFFRXQW��8SRQ�WKH�WUDQVIHU�RI�VXFK�IXQGV�DQG�UHFRUGV WR�WKH�QHZ�RZQHU�RU�
DJHQW��DQG�XSRQ�WUDQVPLWWDO�RI�D�ZULWWHQ�UHFHLSW�WKHUHIRU��WKH�WUDQVIHURU LV IUHH�IURP�WKH�REOLJDWLRQ�LPSRVHG�LQ�
VXEVHFWLRQ�����WR�KROG�VXFK�PRQH\V�RQ�EHKDOI�RI�WKH�WHQDQW� 7KHUH�LV�D�UHEXWWDEOH�SUHVXPSWLRQ�WKDW�DQ\�QHZ�RZQHU�RU�
DJHQW�UHFHLYHG�WKH�VHFXULW\�GHSRVLW�IURP�WKH�SUHYLRXV�RZQHU�RU�DJHQW��KRZHYHU��WKLV�SUHVXPSWLRQ�LV�OLPLWHG�WR���
PRQWK
V�UHQW��7KLV�VXEVHFWLRQ�GRHV�QRW�H[FXVH�WKH�ODQGORUG�RU�DJHQW�IRU�D�YLRODWLRQ�RI�RWKHU�SURYLVLRQV�RI�WKLV�VHFWLRQ�
ZKLOH�LQ�SRVVHVVLRQ�RI�VXFK�GHSRVLWV��
��� $Q\�SHUVRQ�OLFHQVHG�XQGHU�WKH�SURYLVLRQV�RI�V�����������XQOHVV�H[FOXGHG�E\�WKH�SURYLVLRQV�RI�WKLV�SDUW��ZKR�IDLOV�
WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKLV�SDUW�VKDOO�EH�VXEMHFW�WR�D�ILQH�RU�WR�WKH�VXVSHQVLRQ�RU�UHYRFDWLRQ�RI�KLV�RU�KHU�
OLFHQVH�E\�WKH�'LYLVLRQ�RI�+RWHOV�DQG�5HVWDXUDQWV�RI�WKH�'HSDUWPHQW�RI�%XVLQHVV�DQG�3URIHVVLRQDO�5HJXODWLRQ�LQ�WKH�
PDQQHU�SURYLGHG�LQ�V�����������
��� ,Q�WKRVH�FDVHV�LQ�ZKLFK�LQWHUHVW�LV�UHTXLUHG�WR�EH�SDLG�WR�WKH�WHQDQW��WKH�ODQGORUG�VKDOO�SD\�GLUHFWO\�WR�WKH�WHQDQW��RU�
FUHGLW�DJDLQVW�WKH�FXUUHQW�PRQWK
V�UHQW��WKH�LQWHUHVW�GXH�WR�WKH�WHQDQW�DW�OHDVW�RQFH�DQQXDOO\��+RZHYHU��QR�LQWHUHVW�VKDOO�
EH�GXH�D�WHQDQW�ZKR�ZURQJIXOO\�WHUPLQDWHV�KLV�RU�KHU�WHQDQF\�SULRU�WR�WKH�HQG�RI�WKH�UHQWDO�WHUP��

����� 'LVFORVXUH RI�ODQGORUG¶V�DGGUHVV���
,Q�DGGLWLRQ�WR�DQ\�RWKHU�GLVFORVXUH�UHTXLUHG�E\�ODZ���WKH ODQGORUG��RU�D�SHUVRQ�DXWKRUL]HG�WR�HQWHU�LQWR�D�UHQWDO�
DJUHHPHQW�RQ�WKH�ODQGORUG
V�EHKDOI��VKDOO�GLVFORVH�LQ�ZULWLQJ�WR�WKH�WHQDQW��DW�RU�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�
WHQDQF\��WKH�QDPH�DQG�DGGUHVV�RI�WKH�ODQGORUG�RU�D�SHUVRQ�DXWKRUL]HG�WR�UHFHLYH�QRWLFHV�DQG�GHPDQGV�LQ�WKH�
ODQGORUG
V�EHKDOI��7KH�SHUVRQ�VR�DXWKRUL]HG�WR�UHFHLYH�QRWLFHV�DQG�GHPDQGV�UHWDLQV�DXWKRULW\�XQWLO�WKH�WHQDQW�LV�
QRWLILHG�RWKHUZLVH��$OO�QRWLFHV�RI�VXFK�QDPHV�DQG�DGGUHVVHV�RU�FKDQJHV�WKHUHWR�VKDOO�EH�GHOLYHUHG�WR�WKH�WHQDQW
V�
UHVLGHQFH�RU��LI�VSHFLILHG�LQ�ZULWLQJ�E\�WKH�WHQDQW��WR�DQ\�RWKHU�DGGUHVV��

����� /DQGORUG
V�REOLJDWLRQ�WR�PDLQWDLQ�SUHPLVHV���
��� 7KH�ODQGORUG�DW�DOO�WLPHV�GXULQJ�WKH�WHQDQF\�VKDOO��
�D� &RPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�DSSOLFDEOH EXLOGLQJ��KRXVLQJ��DQG�KHDOWK�FRGHV��RU�
�E� :KHUH�WKHUH�DUH�QR�DSSOLFDEOH�EXLOGLQJ��KRXVLQJ��RU�KHDOWK�FRGHV��PDLQWDLQ�WKH�URRIV��ZLQGRZV���GRRUV��IORRUV��
VWHSV��SRUFKHV��H[WHULRU�ZDOOV��IRXQGDWLRQV��DQG�DOO�RWKHU�VWUXFWXUDO�FRPSRQHQWV�LQ�JRRG�UHSDLU�DQG�FDSDEOH�RI�UHVLVWLQJ�
QRUPDO�IRUFHV�DQG�ORDGV�DQG�WKH�SOXPELQJ�LQ�UHDVRQDEOH�ZRUNLQJ�FRQGLWLRQ� 7KH�ODQGORUG��DW�FRPPHQFHPHQW�RI�WKH�
WHQDQF\��PXVW�HQVXUH�WKDW�VFUHHQV�DUH�LQVWDOOHG�LQ�D�UHDVRQDEOH�FRQGLWLRQ��7KHUHDIWHU��WKH�ODQGORUG�PXVW�UHSDLU�
GDPDJH�WR�VFUHHQV�RQFH�DQQXDOO\��ZKHQ�QHFHVVDU\��XQWLO�WHUPLQDWLRQ�RI�WKH�UHQWDO�DJUHHPHQW��7KH ODQGORUG�LV�QRW�
UHTXLUHG�WR�PDLQWDLQ�D�PRELOH�KRPH�RU�RWKHU�VWUXFWXUH�RZQHG�E\�WKH�WHQDQW��7KH�ODQGORUG
V�REOLJDWLRQV�XQGHU�WKLV�
VXEVHFWLRQ�PD\�EH�DOWHUHG�RU�PRGLILHG�LQ�ZULWLQJ�ZLWK�UHVSHFW�WR�D�VLQJOH�IDPLO\�KRPH�RU�GXSOH[��
����D� 8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ��LQ�DGGLWLRQ�WR�WKH�UHTXLUHPHQWV�RI�VXEVHFWLRQ������WKH�ODQGORUG�RI�D�GZHOOLQJ�
XQLW�RWKHU�WKDQ�D�VLQJOH�IDPLO\�KRPH�RU�GXSOH[�VKDOO��DW�DOO�WLPHV�GXULQJ�WKH WHQDQF\��PDNH�UHDVRQDEOH�SURYLVLRQV�IRU��
�� 7KH�H[WHUPLQDWLRQ�RI�UDWV��PLFH��URDFKHV��DQWV��ZRRG�GHVWUR\LQJ�RUJDQLVPV��DQG�EHGEXJV��:KHQ�YDFDWLRQ�RI�WKH�
SUHPLVHV�LV�UHTXLUHG�IRU�VXFK�H[WHUPLQDWLRQ��WKH�ODQGORUG�LV�QRW OLDEOH�IRU�GDPDJHV�EXW�VKDOO�DEDWH�WKH�UHQW��7KH�WHQDQW�
PXVW�WHPSRUDULO\�YDFDWH�WKH�SUHPLVHV�IRU�D�SHULRG�RI�WLPH�QRW�WR�H[FHHG���GD\V��RQ���GD\V
�ZULWWHQ�QRWLFH��LI�
QHFHVVDU\��IRU�H[WHUPLQDWLRQ�SXUVXDQW�WR�WKLV�VXESDUDJUDSK��
�� /RFNV�DQG�NH\V��
�� 7KH�FOHDQ�DQG�VDIH�FRQGLWLRQ�RI�FRPPRQ�DUHDV��



�� *DUEDJH�UHPRYDO�DQG�RXWVLGH�UHFHSWDFOHV�WKHUHIRU��
�� )XQFWLRQLQJ�IDFLOLWLHV�IRU�KHDW�GXULQJ�ZLQWHU��UXQQLQJ�ZDWHU��DQG�KRW�ZDWHU��
�E� 8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ��DW�WKH�FRPPHQFHPHQW�RI�WKH�WHQDQF\�RI�D�VLQJOH�IDPLO\�KRPH�RU�GXSOH[��WKH�
ODQGORUG�VKDOO�LQVWDOO�ZRUNLQJ�VPRNH�GHWHFWLRQ�GHYLFHV��$V�XVHG�LQ�WKLV�SDUDJUDSK��WKH�WHUP��VPRNH�GHWHFWLRQ�GHYLFH��
PHDQV�DQ�HOHFWULFDO�RU�EDWWHU\�RSHUDWHG�GHYLFH�ZKLFK�GHWHFWV�YLVLEOH�RU�LQYLVLEOH�SDUWLFOHV�RI�FRPEXVWLRQ�DQG�ZKLFK�LV�
OLVWHG�E\�8QGHUZULWHUV�/DERUDWRULHV��,QF���)DFWRU\�0XWXDO�/DERUDWRULHV��,QF���RU�DQ\�RWKHU�QDWLRQDOO\�UHFRJQL]HG�WHVWLQJ�
ODERUDWRU\�XVLQJ�QDWLRQDOO\�DFFHSWHG�WHVWLQJ�VWDQGDUGV��
�F� 1RWKLQJ�LQ�WKLV�SDUW�DXWKRUL]HV�WKH�WHQDQW�WR�UDLVH�D�QRQFRPSOLDQFH�E\�WKH�ODQGORUG�ZLWK�WKLV�VXEVHFWLRQ�DV�D�
GHIHQVH�WR�DQ�DFWLRQ�IRU�SRVVHVVLRQ�XQGHU�V���������
�G� 7KLV�VXEVHFWLRQ�VKDOO�QRW�DSSO\�WR�D�PRELOH�KRPH�RZQHG�E\�D�WHQDQW��
�H� 1RWKLQJ�FRQWDLQHG�LQ�WKLV�VXEVHFWLRQ�SURKLELWV�WKH�ODQGORUG�IURP�SURYLGLQJ�LQ�WKH�UHQWDO�DJUHHPHQW�WKDW WKH�WHQDQW�
LV�REOLJDWHG�WR�SD\�FRVWV�RU�FKDUJHV�IRU�JDUEDJH�UHPRYDO��ZDWHU��IXHO��RU�XWLOLWLHV��
��� ,I�WKH�GXW\�LPSRVHG�E\�VXEVHFWLRQ�����LV�WKH�VDPH�RU�JUHDWHU�WKDQ�DQ\�GXW\�LPSRVHG�E\�VXEVHFWLRQ������WKH�
ODQGORUG
V�GXW\�LV�GHWHUPLQHG�E\�VXEVHFWLRQ������
��� 7KH�ODQGORUG�LV�QRW�UHVSRQVLEOH�WR�WKH�WHQDQW�XQGHU�WKLV�VHFWLRQ�IRU�FRQGLWLRQV�FUHDWHG�RU�FDXVHG�E\�WKH�QHJOLJHQW�
RU�ZURQJIXO�DFW�RU�RPLVVLRQ�RI�WKH�WHQDQW��D�PHPEHU�RI�WKH�WHQDQW
V�IDPLO\��RU�RWKHU�SHUVRQ�RQ�WKH�SUHPLVHV�ZLWK�WKH�
WHQDQW
V�FRQVHQW��

����� 7HQDQW
V�REOLJDWLRQ�WR�PDLQWDLQ�GZHOOLQJ�XQLW���7KH�WHQDQW�DW�DOO�WLPHV�GXULQJ�WKH�WHQDQF\�VKDOO��
��� &RPSO\�ZLWK�DOO�REOLJDWLRQV�LPSRVHG�XSRQ�WHQDQWV�E\�DSSOLFDEOH�SURYLVLRQV�RI�EXLOGLQJ��KRXVLQJ��DQG�KHDOWK�FRGHV��
��� .HHS�WKDW�SDUW�RI�WKH SUHPLVHV�ZKLFK�KH�RU�VKH�RFFXSLHV�DQG�XVHV�FOHDQ�DQG�VDQLWDU\��
��� 5HPRYH�IURP�WKH�WHQDQW
V�GZHOOLQJ�XQLW�DOO�JDUEDJH�LQ�D�FOHDQ�DQG�VDQLWDU\�PDQQHU��
��� .HHS�DOO�SOXPELQJ�IL[WXUHV�LQ�WKH�GZHOOLQJ�XQLW�RU�XVHG�E\�WKH�WHQDQW�FOHDQ�DQG�VDQLWDU\�DQG�LQ�UHSDLU��
��� 8VH�DQG�RSHUDWH�LQ�D�UHDVRQDEOH�PDQQHU�DOO�HOHFWULFDO��SOXPELQJ��VDQLWDU\��KHDWLQJ��YHQWLODWLQJ��DLU�FRQGLWLRQLQJ�
DQG�RWKHU�IDFLOLWLHV�DQG�DSSOLDQFHV��LQFOXGLQJ�HOHYDWRUV��
��� 1RW�GHVWUR\��GHIDFH��GDPDJH��LPSDLU��RU�UHPRYH�DQ\�SDUW�RI�WKH�SUHPLVHV�RU�SURSHUW\�WKHUHLQ�EHORQJLQJ�WR�WKH�
ODQGORUG�QRU�SHUPLW�DQ\�SHUVRQ�WR�GR�VR��
��� &RQGXFW�KLPVHOI�RU�KHUVHOI��DQG�UHTXLUH�RWKHU�SHUVRQV�RQ�WKH�SUHPLVHV�ZLWK�KLV�RU�KHU�FRQVHQW�WR�FRQGXFW�
WKHPVHOYHV��LQ�D�PDQQHU�WKDW�GRHV�QRW�XQUHDVRQDEO\�GLVWXUE�WKH�WHQDQW
V�QHLJKERUV�RU�FRQVWLWXWH�D�EUHDFK�RI�WKH�
SHDFH��

����� /DQGORUG
V�DFFHVV�WR�GZHOOLQJ�XQLW���
��� 7KH�WHQDQW�VKDOO�QRW�XQUHDVRQDEO\�ZLWKKROG�FRQVHQW�WR�WKH�ODQGORUG�WR�HQWHU�WKH�GZHOOLQJ�XQLW�IURP�WLPH�WR�WLPH�LQ�
RUGHU�WR�LQVSHFW�WKH�SUHPLVHV��PDNH�QHFHVVDU\�RU�DJUHHG�UHSDLUV��GHFRUDWLRQV��DOWHUDWLRQV��RU�LPSURYHPHQWV��VXSSO\�
DJUHHG�VHUYLFHV��RU�H[KLELW�WKH�GZHOOLQJ�XQLW�WR�SURVSHFWLYH�RU�DFWXDO�SXUFKDVHUV��PRUWJDJHHV��WHQDQWV��ZRUNHUV��RU�
FRQWUDFWRUV��
��� 7KH�ODQGORUG�PD\�HQWHU�WKH�GZHOOLQJ XQLW�DW�DQ\�WLPH�IRU�WKH�SURWHFWLRQ�RU�SUHVHUYDWLRQ�RI�WKH�SUHPLVHV��7KH�
ODQGORUG�PD\�HQWHU�WKH�GZHOOLQJ�XQLW�XSRQ�UHDVRQDEOH�QRWLFH�WR�WKH�WHQDQW�DQG�DW�D�UHDVRQDEOH�WLPH�IRU�WKH�SXUSRVH�RI�
UHSDLU�RI�WKH�SUHPLVHV���5HDVRQDEOH�QRWLFH��IRU�WKH�SXUSRVH�RI�UHSDLU�LV�QRWLFH�JLYHQ�DW�OHDVW����KRXUV�SULRU�WR�WKH�
HQWU\��DQG�UHDVRQDEOH�WLPH�IRU�WKH�SXUSRVH�RI�UHSDLU�VKDOO�EH�EHWZHHQ�WKH�KRXUV�RI������D�P��DQG������S�P��7KH�
ODQGORUG�PD\�HQWHU�WKH�GZHOOLQJ�XQLW�ZKHQ�QHFHVVDU\�IRU�WKH�IXUWKHU�SXUSRVHV�VHW�IRUWK�LQ�VXEVHFWLRQ�����XQGHU�DQ\�RI�
WKH�IROORZLQJ�FLUFXPVWDQFHV��
�D� :LWK�WKH�FRQVHQW�RI�WKH�WHQDQW��
�E� ,Q�FDVH�RI�HPHUJHQF\��
�F� :KHQ�WKH�WHQDQW�XQUHDVRQDEO\�ZLWKKROGV�FRQVHQW��RU�
�G� ,I�WKH�WHQDQW�LV�DEVHQW�IURP�WKH�SUHPLVHV�IRU�D�SHULRG�RI�WLPH�HTXDO�WR�RQH�KDOI�WKH�WLPH�IRU�SHULRGLF�UHQWDO�
SD\PHQWV��,I�WKH�UHQW�LV�FXUUHQW�DQG�WKH�WHQDQW�QRWLILHV�WKH�ODQGORUG�RI�DQ�LQWHQGHG�DEVHQFH��WKHQ�WKH�ODQGORUG�PD\�
HQWHU�RQO\�ZLWK�WKH�FRQVHQW�RI�WKH�WHQDQW�RU�IRU�WKH�SURWHFWLRQ�RU�SUHVHUYDWLRQ�RI�WKH�SUHPLVHV��
��� 7KH�ODQGORUG�VKDOO�QRW�DEXVH�WKH�ULJKW�RI�DFFHVV�QRU�XVH�LW�WR�KDUDVV�WKH�WHQDQW��

������ )ORWDWLRQ�EHGGLQJ�V\VWHP��UHVWULFWLRQV�RQ�XVH���1R�ODQGORUG�PD\�SURKLELW�D�WHQDQW�IURP�XVLQJ�D�IORWDWLRQ�
EHGGLQJ�V\VWHP�LQ�D�GZHOOLQJ�XQLW��SURYLGHG�WKH�IORWDWLRQ�EHGGLQJ�V\VWHP�GRHV�QRW�YLRODWH�DSSOLFDEOH�EXLOGLQJ�FRGHV��
7KH�WHQDQW�VKDOO�EH�UHTXLUHG�WR�FDUU\�LQ�WKH�WHQDQW
V�QDPH�IORWDWLRQ�LQVXUDQFH�DV�LV�VWDQGDUG�LQ�WKH�LQGXVWU\�LQ�DQ�
DPRXQW�GHHPHG�UHDVRQDEOH�WR�SURWHFW�WKH�WHQDQW�DQG�RZQHU�DJDLQVW�SHUVRQDO�LQMXU\�DQG�SURSHUW\�GDPDJH�WR�WKH�
GZHOOLQJ�XQLWV��,Q�DQ\�FDVH��WKH�SROLF\�VKDOO�FDUU\�D�ORVV�SD\DEOH�FODXVH�WR�WKH�RZQHU�RI�WKH�EXLOGLQJ��
������(QIRUFHPHQW�RI�ULJKWV�DQG�GXWLHV��FLYLO�DFWLRQ���FULPLQDO�RIIHQVHV�²$Q\�ULJKW�RU�GXW\�GHFODUHG�LQ�WKLV�SDUW�LV�
HQIRUFHDEOH�E\�FLYLO�DFWLRQ��$�ULJKW�RU�GXW\�HQIRUFHG�E\�FLYLO�DFWLRQ�XQGHU�WKLV�VHFWLRQ�GRHV�QRW�SUHFOXGH�SURVHFXWLRQ�IRU�
D�FULPLQDO�RIIHQVH�UHODWHG�WR�WKH�OHDVH�RU�OHDVHG�SURSHUW\��



����� 5LJKW�RI�DFWLRQ�IRU�GDPDJHV���,I�HLWKHU�WKH�ODQGORUG�RU�WKH�WHQDQW�IDLOV WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�
UHQWDO�DJUHHPHQW�RU�WKLV�SDUW��WKH�DJJULHYHG�SDUW\�PD\�UHFRYHU�WKH�GDPDJHV�FDXVHG�E\�WKH�QRQFRPSOLDQFH��

����� 7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW���
��� ,I�WKH�ODQGORUG�PDWHULDOO\�IDLOV�WR�FRPSO\�ZLWK�V�����������RU PDWHULDO�SURYLVLRQV�RI�WKH�UHQWDO�DJUHHPHQW�ZLWKLQ���
GD\V�DIWHU�GHOLYHU\�RI�ZULWWHQ�QRWLFH�E\�WKH�WHQDQW�VSHFLI\LQJ�WKH�QRQFRPSOLDQFH�DQG�LQGLFDWLQJ�WKH�LQWHQWLRQ�RI�WKH�
WHQDQW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�E\�UHDVRQ�WKHUHRI��WKH�WHQDQW�PD\�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��,I�WKH�
IDLOXUH�WR�FRPSO\�ZLWK�V�����������RU�PDWHULDO�SURYLVLRQV�RI�WKH�UHQWDO�DJUHHPHQW�LV�GXH�WR�FDXVHV�EH\RQG�WKH�FRQWURO�RI�
WKH�ODQGORUG�DQG�WKH�ODQGORUG�KDV�PDGH�DQG�FRQWLQXHV�WR�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR�FRUUHFW�WKH�IDLOXUH�WR�
FRPSO\��WKH�UHQWDO�DJUHHPHQW�PD\�EH�WHUPLQDWHG�RU�DOWHUHG�E\�WKH�SDUWLHV��DV�IROORZV��
�D� ,I�WKH�ODQGORUG
V�IDLOXUH�WR�FRPSO\�UHQGHUV�WKH�GZHOOLQJ�XQLW�XQWHQDQWDEOH�DQG�WKH�WHQDQW�YDFDWHV��WKH�WHQDQW�VKDOO�
QRW�EH�OLDEOH�IRU�UHQW�GXULQJ�WKH�SHULRG�WKH�GZHOOLQJ�XQLW�UHPDLQV�XQLQKDELWDEOH��
�E� ,I�WKH�ODQGORUG
V�IDLOXUH�WR�FRPSO\�GRHV�QRW�UHQGHU�WKH�GZHOOLQJ�XQLW�XQWHQDQWDEOH�DQG�WKH�WHQDQW�UHPDLQV�LQ�
RFFXSDQF\��WKH�UHQW�IRU�WKH�SHULRG�RI�QRQFRPSOLDQFH�VKDOO�EH�UHGXFHG�E\�DQ�DPRXQW�LQ�SURSRUWLRQ�WR�WKH ORVV�RI�UHQWDO�
YDOXH�FDXVHG�E\�WKH�QRQFRPSOLDQFH��
��� ,I�WKH�WHQDQW�PDWHULDOO\�IDLOV�WR�FRPSO\�ZLWK�V��������RU�PDWHULDO�SURYLVLRQV�RI�WKH�UHQWDO�DJUHHPHQW��RWKHU�WKDQ�D�
IDLOXUH�WR�SD\�UHQW��RU�UHDVRQDEOH�UXOHV�RU�UHJXODWLRQV��WKH�ODQGORUG�PD\��
�D� ,I VXFK�QRQFRPSOLDQFH�LV�RI�D�QDWXUH�WKDW�WKH�WHQDQW�VKRXOG�QRW�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�LW�RU�LI�WKH�
QRQFRPSOLDQFH�FRQVWLWXWHV�D�VXEVHTXHQW�RU�FRQWLQXLQJ�QRQFRPSOLDQFH�ZLWKLQ����PRQWKV�RI�D�ZULWWHQ�ZDUQLQJ�E\�WKH�
ODQGORUG�RI�D�VLPLODU�YLRODWLRQ��GHOLYHU�D�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�VSHFLI\LQJ�WKH�QRQFRPSOLDQFH�DQG�WKH�ODQGORUG
V�
LQWHQW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�E\�UHDVRQ�WKHUHRI��([DPSOHV�RI�QRQFRPSOLDQFH�ZKLFK�DUH�RI�D�QDWXUH�WKDW�WKH�
WHQDQW�VKRXOG�QRW�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��GHVWUXFWLRQ��GDPDJH��RU�PLVXVH�RI�WKH�
ODQGORUG
V�RU�RWKHU�WHQDQWV
�SURSHUW\�E\�LQWHQWLRQDO�DFW�RU�D�VXEVHTXHQW�RU�FRQWLQXHG�XQUHDVRQDEOH�GLVWXUEDQFH��,Q�
VXFK�HYHQW��WKH�ODQGORUG�PD\�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��DQG�WKH�WHQDQW�VKDOO�KDYH���GD\V�IURP�WKH�GDWH�WKDW�WKH�
QRWLFH�LV�GHOLYHUHG�WR�YDFDWH�WKH�SUHPLVHV��7KH�QRWLFH�VKDOO�EH�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP��
<RX�DUH�DGYLVHG�WKDW�\RXU�OHDVH�LV�WHUPLQDWHG�HIIHFWLYH�LPPHGLDWHO\��<RX�VKDOO�KDYH���GD\V�IURP�WKH�GHOLYHU\�RI�WKLV�
OHWWHU�WR�YDFDWH�WKH�SUHPLVHV��7KLV�DFWLRQ�LV�WDNHQ�EHFDXVH� �FLWH�WKH�QRQFRPSOLDQFH� ��
�E� ,I�VXFK�QRQFRPSOLDQFH�LV�RI�D�QDWXUH�WKDW�WKH�WHQDQW�VKRXOG�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�LW��GHOLYHU�D�ZULWWHQ�
QRWLFH�WR�WKH�WHQDQW�VSHFLI\LQJ�WKH�QRQFRPSOLDQFH��LQFOXGLQJ�D�QRWLFH�WKDW��LI�WKH�QRQFRPSOLDQFH�LV�QRW�FRUUHFWHG�ZLWKLQ�
��GD\V�IURP�WKH�GDWH�WKDW�WKH�ZULWWHQ�QRWLFH�LV�GHOLYHUHG��WKH�ODQGORUG�VKDOO�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�E\�UHDVRQ�
WKHUHRI��([DPSOHV�RI�VXFK�QRQFRPSOLDQFH�LQFOXGH��EXW�DUH�QRW OLPLWHG�WR��DFWLYLWLHV�LQ�FRQWUDYHQWLRQ�RI�WKH�OHDVH�RU�WKLV
SDUW VXFK�DV�KDYLQJ�RU�SHUPLWWLQJ�XQDXWKRUL]HG�SHWV��JXHVWV��RU�YHKLFOHV��SDUNLQJ�LQ�DQ�XQDXWKRUL]HG�PDQQHU�RU�
SHUPLWWLQJ�VXFK�SDUNLQJ��RU�IDLOLQJ�WR�NHHS�WKH�SUHPLVHV�FOHDQ�DQG�VDQLWDU\��,I�VXFK��QRQFRPSOLDQFH�UHFXUV�ZLWKLQ����
PRQWKV�DIWHU�QRWLFH��DQ�HYLFWLRQ�DFWLRQ�PD\�FRPPHQFH�ZLWKRXW�GHOLYHULQJ�D�VXEVHTXHQW�QRWLFH�SXUVXDQW�WR�SDUDJUDSK�
�D��RU�WKLV�SDUDJUDSK��7KH�QRWLFH�VKDOO�EH�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP��
<RX�DUH�KHUHE\�QRWLILHG�WKDW� �FLWH�WKH�QRQFRPSOLDQFH� ��'HPDQG�LV�KHUHE\�PDGH�WKDW�\RX�UHPHG\�WKH�QRQFRPSOLDQFH�
ZLWKLQ���GD\V�RI�UHFHLSW�RI�WKLV�QRWLFH�RU�\RXU�OHDVH�VKDOO�EH�GHHPHG�WHUPLQDWHG�DQG�\RX�VKDOO�YDFDWH�WKH�SUHPLVHV�
XSRQ�VXFK�WHUPLQDWLRQ��,I�WKLV�VDPH�FRQGXFW�RU�FRQGXFW�RI�D�VLPLODU�QDWXUH�LV�UHSHDWHG�ZLWKLQ����PRQWKV��\RXU�WHQDQF\�
LV�VXEMHFW�WR�WHUPLQDWLRQ�ZLWKRXW�IXUWKHU�ZDUQLQJ�DQG�ZLWKRXW�\RXU�EHLQJ�JLYHQ�DQ�RSSRUWXQLW\�WR�FXUH�WKH�
QRQFRPSOLDQFH��
��� ,I�WKH�WHQDQW�IDLOV�WR�SD\�UHQW�ZKHQ�GXH�DQG�WKH�GHIDXOW�FRQWLQXHV IRU���GD\V��H[FOXGLQJ�6DWXUGD\��6XQGD\��DQG�
OHJDO�KROLGD\V��DIWHU�GHOLYHU\�RI�ZULWWHQ�GHPDQG�E\�WKH�ODQGORUG�IRU�SD\PHQW�RI�WKH�UHQW�RU�SRVVHVVLRQ�RI�WKH�SUHPLVHV��
WKH�ODQGORUG�PD\�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��/HJDO�KROLGD\V�IRU�WKH�SXUSRVH�RI�WKLV�VHFWLRQ�VKDOO�EH�FRXUW�
REVHUYHG�KROLGD\V�RQO\��7KH���GD\�QRWLFH�VKDOO�FRQWDLQ�D�VWDWHPHQW�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP��
<RX�DUH�KHUHE\�QRWLILHG�WKDW�\RX�DUH�LQGHEWHG�WR�PH�LQ�WKH�VXP�RI�BBBBB�GROODUV�IRU�WKH�UHQW�DQG�XVH�RI�WKH�SUHPLVHV�
�DGGUHVV�RI�OHDVHG�SUHPLVHV��LQFOXGLQJ�FRXQW\� ��)ORULGD��QRZ�RFFXSLHG�E\�\RX�DQG�WKDW�,�GHPDQG�SD\PHQW�RI�WKH�UHQW�
RU�SRVVHVVLRQ�RI�WKH�SUHPLVHV�ZLWKLQ���GD\V��H[FOXGLQJ�6DWXUGD\��6XQGD\��DQG�OHJDO�KROLGD\V��IURP�WKH�GDWH�RI�
GHOLYHU\�RI�WKLV�QRWLFH��WR�ZLW��RQ�RU�EHIRUH�WKH�BBBBB�GD\�RI�BBBBB�� �\HDU� ��

�ODQGORUG
V�QDPH��DGGUHVV�DQG�SKRQH�QXPEHU�

��� 7KH�GHOLYHU\�RI�WKH�ZULWWHQ�QRWLFHV�UHTXLUHG�E\�VXEVHFWLRQV�����������DQG�����VKDOO�EH�E\�PDLOLQJ�RU�GHOLYHU\�RI�D�WUXH�
FRS\�WKHUHRI�RU��LI�WKH�WHQDQW�LV�DEVHQW�IURP�WKH�SUHPLVHV��E\�OHDYLQJ�D�FRS\�WKHUHRI�DW�WKH�UHVLGHQFH� 7KH�QRWLFH�
UHTXLUHPHQWV�RI�VXEVHFWLRQV�����������DQG�����PD\�QRW�EH�ZDLYHG�LQ�WKH�OHDVH��
����D� ,I�WKH�ODQGORUG�DFFHSWV�UHQW�ZLWK�DFWXDO�NQRZOHGJH�RI�D�QRQFRPSOLDQFH�E\�WKH�WHQDQW�RU�DFFHSWV�SHUIRUPDQFH�E\�
WKH�WHQDQW�RI�DQ\�RWKHU�SURYLVLRQ�RI�WKH�UHQWDO�DJUHHPHQW�WKDW�LV�DW�YDULDQFH�ZLWK�LWV�SURYLVLRQV��RU�LI�WKH�WHQDQW�SD\V�
UHQW�ZLWK�DFWXDO�NQRZOHGJH�RI�D�QRQFRPSOLDQFH�E\�WKH�ODQGORUG�RU�DFFHSWV�SHUIRUPDQFH�E\�WKH�ODQGORUG�RI�DQ\�RWKHU�
SURYLVLRQ�RI�WKH�UHQWDO�DJUHHPHQW�WKDW�LV�DW�YDULDQFH�ZLWK�LWV�SURYLVLRQV��WKH�ODQGORUG�RU�WHQDQW�ZDLYHV�KLV�RU�KHU�ULJKW�WR�
WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�RU�WR�EULQJ�D�FLYLO�DFWLRQ�IRU�WKDW�QRQFRPSOLDQFH��EXW�QRW�IRU�DQ\�VXEVHTXHQW�RU�



FRQWLQXLQJ�QRQFRPSOLDQFH� +RZHYHU��D�ODQGORUG�GRHV�QRW�ZDLYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW�RU�WR�EULQJ�
D�FLYLO�DFWLRQ�IRU�WKDW�QRQFRPSOLDQFH�E\�DFFHSWLQJ�SDUWLDO�UHQW�IRU�WKH�SHULRG��,I�SDUWLDO�UHQW�LV�DFFHSWHG�DIWHU�SRVWLQJ�WKH
QRWLFH�IRU�QRQSD\PHQW��WKH�ODQGORUG��PXVW��
���3URYLGH�WKH�WHQDQW�ZLWK�D�UHFHLSW�VWDWLQJ�WKH�GDWH�DQG�DPRXQW�UHFHLYHG�DQG�WKH�DJUHHG�XSRQ�GDWH�DQG�EDODQFH�RI�
UHQW�GXH EHIRUH�ILOLQJ�DQ�DFWLRQ�IRU�SRVVHVVLRQ��
���3ODFH�WKH�DPRXQW�RI�SDUWLDO�UHQW�DFFHSWHG�IURP�WKH�WHQDQW�LQ�WKH�UHJLVWU\�RI�WKH�FRXUW XSRQ�ILOLQJ�WKH�DFWLRQ�IRU�
SRVVHVVLRQ��RU��
���3RVW�D�QHZ���GD\�QRWLFH�UHIOHFWLQJ�WKH�QHZ�DPRXQW�GXH���
�E��$Q\�WHQDQW�ZKR�ZLVKHV�WR�GHIHQG�DJDLQVW�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�WKH�XQLW�IRU�QRQFRPSOLDQFH�RI�
WKH�UHQWDO�DJUHHPHQW�RU�RI�UHOHYDQW�VWDWXWHV�PXVW�FRPSO\�ZLWK�V������������7KH�FRXUW�PD\�QRW�VHW�D�GDWH�IRU�PHGLDWLRQ�
RU�WULDO�XQOHVV�WKH�SURYLVLRQV�RI�V�����������KDYH�EHHQ�PHW��EXW�PXVW�HQWHU�D�GHIDXOW�MXGJPHQW�IRU�UHPRYDO�RI�WKH�WHQDQW�
ZLWK�D�ZULW�RI�SRVVHVVLRQ�WR�LVVXH�LPPHGLDWHO\�LI�WKH�WHQDQW�IDLOV�WR�FRPSO\�ZLWK�V�����������
�F���7KLV�VXEVHFWLRQ�GRHV�QRW�DSSO\�WR�WKDW�SRUWLRQ�RI�UHQW�VXEVLGLHV�UHFHLYHG�IURP�D�ORFDO��VWDWH��RU�QDWLRQDO�
JRYHUQPHQW�RU�DQ�DJHQF\�RI�ORFDO��VWDWH��RU�QDWLRQDO�JRYHUQPHQW��KRZHYHU��ZDLYHU�ZLOO�RFFXU�LI�DQ�DFWLRQ�KDV�QRW�EHHQ�
LQVWLWXWHG�ZLWKLQ����GD\V�DIWHU�WKH�ODQGORUG�REWDLQV�DFWXDO�NQRZOHGJH�RI�WKH�QRQFRPSOLDQFH��
��� ,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��WKH�ODQGORUG�VKDOO�FRPSO\�ZLWK�V������������

����� 7HUPLQDWLRQ�RI�WHQDQF\�ZLWKRXW�VSHFLILF�WHUP���$�WHQDQF\�ZLWKRXW�D�VSHFLILF�GXUDWLRQ��DV�GHILQHG�LQ�V��
���������RU������PD\�EH�WHUPLQDWHG�E\�HLWKHU�SDUW\�JLYLQJ�ZULWWHQ�QRWLFH�LQ�WKH�PDQQHU�SURYLGHG�LQ�V������������DV�
IROORZV��
��� :KHQ�WKH�WHQDQF\�LV�IURP�\HDU�WR�\HDU��E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�DQQXDO�
SHULRG��
��� :KHQ�WKH�WHQDQF\�LV�IURP�TXDUWHU�WR�TXDUWHU��E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�
TXDUWHUO\�SHULRG��
��� :KHQ�WKH�WHQDQF\�LV�IURP�PRQWK�WR�PRQWK��E\�JLYLQJ�QRW�OHVV�WKDQ����GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�PRQWKO\�
SHULRG��DQG�
��� :KHQ�WKH�WHQDQF\�LV�IURP�ZHHN�WR�ZHHN��E\�JLYLQJ�QRW�OHVV�WKDQ���GD\V
�QRWLFH�SULRU�WR�WKH�HQG�RI�DQ\�ZHHNO\�
SHULRG��

������ 7HUPLQDWLRQ�RI�WHQDQF\�ZLWK�VSHFLILF�GXUDWLRQ���
��� $�UHQWDO�DJUHHPHQW�ZLWK�D�VSHFLILF�GXUDWLRQ�PD\�FRQWDLQ�D�SURYLVLRQ�UHTXLULQJ�WKH�WHQDQW�WR�QRWLI\�WKH�ODQGORUG�
ZLWKLQ�D�VSHFLILHG�SHULRG�EHIRUH�YDFDWLQJ�WKH�SUHPLVHV�DW�WKH�HQG�RI�WKH�UHQWDO�DJUHHPHQW��LI�VXFK�SURYLVLRQ�UHTXLUHV�
WKH�ODQGORUG�WR�QRWLI\�WKH�WHQDQW�ZLWKLQ�VXFK�QRWLFH�SHULRG�LI�WKH�UHQWDO�DJUHHPHQW�ZLOO�QRW�EH�UHQHZHG��KRZHYHU��D�
UHQWDO�DJUHHPHQW�PD\�QRW�UHTXLUH�PRUH�WKDQ����GD\V
�QRWLFH IURP�HLWKHU�WKH�WHQDQW�RU�WKH�ODQGORUG��
��� $�UHQWDO�DJUHHPHQW�ZLWK�D�VSHFLILF�GXUDWLRQ�PD\�SURYLGH�WKDW�LI�D�WHQDQW�IDLOV�WR�JLYH�WKH�UHTXLUHG�QRWLFH�EHIRUH�
YDFDWLQJ�WKH�SUHPLVHV�DW�WKH�HQG�RI�WKH�UHQWDO�DJUHHPHQW��WKH�WHQDQW�PD\�EH�OLDEOH�IRU�OLTXLGDWHG�GDPDJHV�DV�
VSHFLILHG�LQ�WKH�UHQWDO�DJUHHPHQW�LI�WKH�ODQGORUG�SURYLGHV�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�VSHFLI\LQJ�WKH�WHQDQW
V�REOLJDWLRQV�
XQGHU�WKH�QRWLILFDWLRQ�SURYLVLRQ�FRQWDLQHG�LQ�WKH�OHDVH�DQG�WKH�GDWH�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��7KH�ODQGORUG�
PXVW�SURYLGH�VXFK�ZULWWHQ�QRWLFH�WR�WKH�WHQDQW�ZLWKLQ����GD\V�EHIRUH�WKH�VWDUW�RI�WKH�QRWLILFDWLRQ�SHULRG�FRQWDLQHG�LQ�WKH�
OHDVH��7KH�ZULWWHQ�QRWLFH�VKDOO�OLVW�DOO�IHHV��SHQDOWLHV��DQG�RWKHU�FKDUJHV�DSSOLFDEOH�WR�WKH�WHQDQW�XQGHU�WKLV�VXEVHFWLRQ��
��� ,I�WKH�WHQDQW�UHPDLQV�RQ�WKH�SUHPLVHV�ZLWK�WKH�SHUPLVVLRQ�RI�WKH�ODQGORUG�DIWHU�WKH�UHQWDO�DJUHHPHQW�KDV�
WHUPLQDWHG�DQG�IDLOV�WR�JLYH�QRWLFH�UHTXLUHG�XQGHU�V������������WKH�WHQDQW�LV�OLDEOH�WR�WKH�ODQGORUG�IRU�DQ�DGGLWLRQDO���
PRQWK
V�UHQW��

����� 5HPHGLHV��WHQDQW�KROGLQJ�RYHU���,I�WKH�WHQDQW�KROGV�RYHU�DQG�FRQWLQXHV�LQ�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�RU�
DQ\�SDUW�WKHUHRI�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�UHQWDO�DJUHHPHQW�ZLWKRXW�WKH�SHUPLVVLRQ�RI�WKH�ODQGORUG��WKH�ODQGORUG�PD\�
UHFRYHU�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�LQ�WKH�PDQQHU�SURYLGHG�IRU�LQ�V���������7KH�ODQGORUG�PD\�DOVR�UHFRYHU�GRXEOH�
WKH�DPRXQW�RI�UHQW�GXH�RQ�WKH�GZHOOLQJ�XQLW��RU�DQ\�SDUW�WKHUHRI��IRU�WKH�SHULRG�GXULQJ�ZKLFK�WKH�WHQDQW�UHIXVHV�WR�
VXUUHQGHU�SRVVHVVLRQ��

����� 5LJKW�RI�DFWLRQ�IRU�SRVVHVVLRQ���
��� ,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG�DQG�WKH�WHQDQW�GRHV�QRW�YDFDWH�WKH�SUHPLVHV��WKH�ODQGORUG�PD\�UHFRYHU�
SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�DV�SURYLGHG�LQ�WKLV�VHFWLRQ��
��� $�ODQGORUG��WKH�ODQGORUG
V�DWWRUQH\��RU�WKH�ODQGORUG
V�DJHQW��DSSO\LQJ�IRU�WKH�UHPRYDO�RI�D�WHQDQW� VKDOO�ILOH�LQ�WKH�
FRXQW\�FRXUW�RI�WKH�FRXQW\�ZKHUH�WKH�SUHPLVHV�DUH�VLWXDWHG�D�FRPSODLQW�GHVFULELQJ�WKH�GZHOOLQJ�XQLW�DQG�VWDWLQJ�WKH�
IDFWV�WKDW�DXWKRUL]H�LWV�UHFRYHU\��$�ODQGORUG
V�DJHQW�LV�QRW�SHUPLWWHG�WR�WDNH�DQ\�DFWLRQ�RWKHU�WKDQ�WKH�LQLWLDO�ILOLQJ�RI�WKH�
FRPSODLQW��XQOHVV�WKH�ODQGORUG
V�DJHQW�LV�DQ�DWWRUQH\��7KH�ODQGORUG�LV�HQWLWOHG�WR�WKH VXPPDU\�SURFHGXUH�SURYLGHG�LQ�V��
��������DQG�WKH�FRXUW�VKDOO�DGYDQFH�WKH�FDXVH�RQ�WKH�FDOHQGDU��



��� 7KH�ODQGORUG�VKDOO�QRW�UHFRYHU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW�H[FHSW��
�D� ,Q�DQ�DFWLRQ�IRU�SRVVHVVLRQ�XQGHU�VXEVHFWLRQ�����RU�RWKHU�FLYLO�DFWLRQ�LQ�ZKLFK�WKH�LVVXH�RI�ULJKW�RI�SRVVHVVLRQ�LV�
GHWHUPLQHG��
�E� :KHQ�WKH�WHQDQW�KDV�VXUUHQGHUHG�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�WR�WKH�ODQGORUG��
�F� :KHQ�WKH�WHQDQW�KDV�DEDQGRQHG�WKH�GZHOOLQJ�XQLW��,Q�WKH�DEVHQFH�RI�DFWXDO�NQRZOHGJH�RI�DEDQGRQPHQW��LW�VKDOO�
EH�SUHVXPHG�WKDW�WKH�WHQDQW�KDV�DEDQGRQHG�WKH�GZHOOLQJ�XQLW�LI�KH�RU�VKH�LV�DEVHQW�IURP�WKH�SUHPLVHV�IRU�D�SHULRG�RI�
WLPH�HTXDO�WR�RQH�KDOI�WKH�WLPH�IRU�SHULRGLF�UHQWDO�SD\PHQWV��+RZHYHU��WKLV�SUHVXPSWLRQ�GRHV�QRW�DSSO\�LI�WKH�UHQW�LV�
FXUUHQW�RU�WKH�WHQDQW�KDV QRWLILHG�WKH�ODQGORUG��LQ�ZULWLQJ��RI�DQ�LQWHQGHG�DEVHQFH��RU�
�G� :KHQ�WKH�ODVW�UHPDLQLQJ�WHQDQW�RI�D�GZHOOLQJ�XQLW�LV�GHFHDVHG��SHUVRQDO�SURSHUW\�UHPDLQV�RQ�WKH�SUHPLVHV��UHQW�LV�
XQSDLG��DW�OHDVW����GD\V�KDYH�HODSVHG�IROORZLQJ�WKH�GDWH�RI�GHDWK��DQG�WKH�ODQGORUG�KDV�QRW�EHHQ�QRWLILHG�LQ�ZULWLQJ�RI�
WKH�H[LVWHQFH�RI�D�SUREDWH�HVWDWH�RU�RI�WKH�QDPH�DQG�DGGUHVV�RI�D�SHUVRQDO�UHSUHVHQWDWLYH��7KLV�SDUDJUDSK�GRHV�QRW�
DSSO\�WR�D�GZHOOLQJ�XQLW�XVHG�LQ�FRQQHFWLRQ�ZLWK�D�IHGHUDOO\�DGPLQLVWHUHG�RU�UHJXODWHG�KRXVLQJ SURJUDP��LQFOXGLQJ�
SURJUDPV�XQGHU�V�������V������G�����DQG������V�������RU�V����RI�WKH�1DWLRQDO�+RXVLQJ�$FW��DV�DPHQGHG��
��� 7KH�SUHYDLOLQJ�SDUW\�LV�HQWLWOHG�WR�KDYH�MXGJPHQW�IRU�FRVWV�DQG�H[HFXWLRQ�WKHUHIRU��

��������&KRLFH�RI�UHPHGLHV�XSRQ�EUHDFK�RU�HDUO\�WHUPLQDWLRQ�E\�WHQDQW���,I�WKH�WHQDQW�EUHDFKHV�WKH�UHQWDO�
DJUHHPHQW�IRU�WKH�GZHOOLQJ�XQLW�DQG�WKH�ODQGORUG�KDV�REWDLQHG�D�ZULW�RI�SRVVHVVLRQ��RU�WKH�WHQDQW�KDV�VXUUHQGHUHG�
SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�WR�WKH�ODQGORUG��RU�WKH�WHQDQW�KDV�DEDQGRQHG�WKH�GZHOOLQJ�XQLW��WKH�ODQGORUG�PD\��

�����7UHDW�WKH�UHQWDO�DJUHHPHQW�DV�WHUPLQDWHG�DQG�UHWDNH�SRVVHVVLRQ�IRU�KLV�RU�KHU�RZQ�DFFRXQW��WKHUHE\�WHUPLQDWLQJ�
DQ\�IXUWKHU�OLDELOLW\�RI�WKH�WHQDQW��

�����5HWDNH�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�IRU�WKH�DFFRXQW�RI�WKH�WHQDQW��KROGLQJ�WKH�WHQDQW�OLDEOH�IRU�WKH�GLIIHUHQFH�
EHWZHHQ�WKH�UHQW�VWLSXODWHG�WR�EH�SDLG�XQGHU�WKH�UHQWDO�DJUHHPHQW�DQG�ZKDW�WKH�ODQGORUG�LV�DEOH�WR�UHFRYHU�IURP�D�
UHOHWWLQJ��,I�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ��WKH�ODQGORUG�KDV�D�GXW\�WR�H[HUFLVH�JRRG�IDLWK�LQ�DWWHPSWLQJ�WR�UHOHW�WKH�
SUHPLVHV��DQG�DQ\�UHQW�UHFHLYHG�E\�WKH�ODQGORUG�DV�D�UHVXOW�RI�WKH�UHOHWWLQJ�PXVW�EH�GHGXFWHG�IURP�WKH�EDODQFH�RI�UHQW�
GXH�IURP�WKH�WHQDQW��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��WKH�WHUP��JRRG�IDLWK�LQ�DWWHPSWLQJ�WR�UHOHW�WKH SUHPLVHV��PHDQV�
WKDW�WKH�ODQGORUG�XVHV�DW�OHDVW�WKH�VDPH�HIIRUWV�WR�UHOHW�WKH�SUHPLVHV�DV�ZHUH�XVHG�LQ�WKH�LQLWLDO�UHQWDO�RU�DW�OHDVW�WKH�
VDPH�HIIRUWV�DV�WKH�ODQGORUG�XVHV�LQ�DWWHPSWLQJ�WR�UHQW�RWKHU�VLPLODU�UHQWDO�XQLWV�EXW�GRHV�QRW�UHTXLUH�WKH�ODQGORUG�WR�
JLYH�D�SUHIHUHQFH�LQ�UHQWLQJ�WKH�SUHPLVHV�RYHU�RWKHU�YDFDQW�GZHOOLQJ�XQLWV�WKDW�WKH�ODQGORUG�RZQV�RU�KDV�WKH�
UHVSRQVLELOLW\�WR�UHQW��

�����6WDQG�E\�DQG�GR�QRWKLQJ��KROGLQJ�WKH�OHVVHH�OLDEOH�IRU�WKH�UHQW�DV�LW�FRPHV�GXH��RU�

�����&KDUJH�OLTXLGDWHG�GDPDJHV��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��RU�DQ�HDUO\�WHUPLQDWLRQ�IHH�WR�WKH�WHQDQW�LI�WKH�
ODQGORUG�DQG�WHQDQW�KDYH�DJUHHG�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��LI�WKH�DPRXQW�GRHV�QRW�H[FHHG���
PRQWKV
�UHQW��DQG�LI��LQ�WKH�FDVH�RI�DQ�HDUO\�WHUPLQDWLRQ�IHH��WKH�WHQDQW�LV�UHTXLUHG�WR�JLYH�QR�PRUH�WKDQ����GD\V
�
QRWLFH��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��SULRU�WR�WKH�SURSRVHG�GDWH�RI�HDUO\�WHUPLQDWLRQ��7KLV�UHPHG\�LV�DYDLODEOH�
RQO\�LI�WKH�WHQDQW�DQG�WKH�ODQGORUG��DW�WKH�WLPH�WKH�UHQWDO�DJUHHPHQW�ZDV�PDGH��LQGLFDWHG�DFFHSWDQFH�RI�OLTXLGDWHG�
GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��7KH�WHQDQW�PXVW�LQGLFDWH�DFFHSWDQFH�RI�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�
WHUPLQDWLRQ�IHH�E\�VLJQLQJ�D�VHSDUDWH�DGGHQGXP�WR�WKH�UHQWDO�DJUHHPHQW�FRQWDLQLQJ�D�SURYLVLRQ�LQ�VXEVWDQWLDOO\�WKH�
IROORZLQJ�IRUP��

>�@�,�DJUHH��DV�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��WR�SD\��BBBBB��DQ�DPRXQW�WKDW�GRHV�QRW�H[FHHG���PRQWKV
�UHQW��DV�
OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH�LI�,�HOHFW�WR�WHUPLQDWH�WKH�UHQWDO�DJUHHPHQW��DQG�WKH�ODQGORUG�ZDLYHV�WKH�
ULJKW�WR�VHHN�DGGLWLRQDO�UHQW�EH\RQG�WKH�PRQWK�LQ�ZKLFK�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ��

>�@�,�GR�QRW�DJUHH�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��DQG�,�DFNQRZOHGJH�WKDW�WKH�ODQGORUG�PD\�VHHN�
GDPDJHV�DV�SURYLGHG�E\�ODZ��

�D���,Q�DGGLWLRQ�WR�OLTXLGDWHG�GDPDJHV�RU�DQ�HDUO\�WHUPLQDWLRQ�IHH��WKH�ODQGORUG�LV�HQWLWOHG�WR�WKH�UHQW�DQG�RWKHU�FKDUJHV�
DFFUXHG�WKURXJK�WKH�HQG�RI�WKH�PRQWK�LQ�ZKLFK�WKH�ODQGORUG�UHWDNHV�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�DQG�FKDUJHV�IRU�
GDPDJHV�WR�WKH�GZHOOLQJ�XQLW��

�E���7KLV�VXEVHFWLRQ�GRHV�QRW�DSSO\�LI�WKH�EUHDFK�LV�IDLOXUH�WR�JLYH�QRWLFH�DV�SURYLGHG�LQ�V����������

����� 'HIHQVHV�WR�DFWLRQ�IRU�UHQW�RU�SRVVHVVLRQ��SURFHGXUH���



����D� ,Q�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW�EDVHG�XSRQ�QRQSD\PHQW�RI�UHQW�RU�LQ�DQ�DFWLRQ�E\�
WKH�ODQGORUG�XQGHU�V��������VHHNLQJ�WR�UHFRYHU�XQSDLG�UHQW��WKH�WHQDQW�PD\�GHIHQG�XSRQ�WKH�JURXQG�RI�D�PDWHULDO�
QRQFRPSOLDQFH�ZLWK�V������������RU�PD\�UDLVH�DQ\�RWKHU�GHIHQVH��ZKHWKHU�OHJDO�RU�HTXLWDEOH��WKDW�KH�RU�VKH�PD\ KDYH��
LQFOXGLQJ�WKH�GHIHQVH�RI�UHWDOLDWRU\�FRQGXFW�LQ�DFFRUGDQFH�ZLWK�V�������� 7KH�ODQGORUG�PXVW�EH�JLYHQ�DQ�RSSRUWXQLW\�WR�
FXUH�D�GHILFLHQF\�LQ�D�QRWLFH�RU�LQ�WKH�SOHDGLQJV�EHIRUH�GLVPLVVDO�RI�WKH�DFWLRQ��
�E� 7KH�GHIHQVH�RI�D�PDWHULDO�QRQFRPSOLDQFH�ZLWK�V������������PD\�EH�UDLVHG�E\�WKH�WHQDQW�LI���GD\V�KDYH�HODSVHG�
DIWHU�WKH�GHOLYHU\�RI�ZULWWHQ�QRWLFH�E\�WKH�WHQDQW�WR�WKH�ODQGORUG��VSHFLI\LQJ�WKH�QRQFRPSOLDQFH�DQG�LQGLFDWLQJ�WKH�
LQWHQWLRQ�RI�WKH�WHQDQW�QRW�WR�SD\�UHQW�E\�UHDVRQ�WKHUHRI��6XFK�QRWLFH�E\�WKH�WHQDQW�PD\�EH�JLYHQ�WR�WKH�ODQGORUG��WKH�
ODQGORUG
V�UHSUHVHQWDWLYH�DV�GHVLJQDWHG�SXUVXDQW�WR�V���������D�UHVLGHQW�PDQDJHU��RU�WKH�SHUVRQ�RU�HQWLW\�ZKR�FROOHFWV�
WKH�UHQW�RQ�EHKDOI�RI�WKH�ODQGORUG��$�PDWHULDO�QRQFRPSOLDQFH�ZLWK�V�����������E\�WKH�ODQGORUG�LV�D�FRPSOHWH�GHIHQVH�WR�
DQ�DFWLRQ�IRU�SRVVHVVLRQ�EDVHG�XSRQ�QRQSD\PHQW�RI�UHQW��DQG��XSRQ�KHDULQJ��WKH�FRXUW�RU�WKH�MXU\��DV�WKH�FDVH�PD\�
EH��VKDOO�GHWHUPLQH�WKH�DPRXQW��LI�DQ\��E\�ZKLFK�WKH�UHQW�LV�WR�EH�UHGXFHG�WR�UHIOHFW�WKH�GLPLQXWLRQ�LQ�YDOXH�RI�WKH�
GZHOOLQJ�XQLW�GXULQJ�WKH�SHULRG�RI�QRQFRPSOLDQFH�ZLWK�V������������$IWHU�FRQVLGHUDWLRQ�RI�DOO�RWKHU�UHOHYDQW�LVVXHV��WKH�
FRXUW�VKDOO�HQWHU�DSSURSULDWH�MXGJPHQW��
��� ,Q�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�D�GZHOOLQJ�XQLW��LI�WKH�WHQDQW�LQWHUSRVHV�DQ\�GHIHQVH�RWKHU�WKDQ�
SD\PHQW� LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�GHIHQVH�RI�D�GHIHFWLYH���GD\�QRWLFH�� WKH�WHQDQW�VKDOO�SD\�LQWR�WKH�UHJLVWU\�RI�
WKH�FRXUW�WKH�DFFUXHG�UHQW�DV�DOOHJHG�LQ�WKH�FRPSODLQW�RU�DV�GHWHUPLQHG�E\�WKH�FRXUW�DQG�WKH�UHQW�WKDW DFFUXHV�GXULQJ�
WKH�SHQGHQF\�RI�WKH�SURFHHGLQJ��ZKHQ�GXH��7KH�FOHUN�VKDOO�QRWLI\�WKH�WHQDQW�RI�VXFK�UHTXLUHPHQW�LQ�WKH�VXPPRQV��
)DLOXUH�RI�WKH�WHQDQW�WR�SD\�WKH�UHQW�LQWR�WKH�UHJLVWU\�RI�WKH�FRXUW�RU�WR�ILOH�D�PRWLRQ�WR�GHWHUPLQH�WKH�DPRXQW�RI�UHQW�WR�
EH�SDLG�LQWR�WKH�UHJLVWU\�ZLWKLQ���GD\V��H[FOXGLQJ�6DWXUGD\V��6XQGD\V��DQG�OHJDO�KROLGD\V��DIWHU�WKH�GDWH�RI�VHUYLFH�RI�
SURFHVV�FRQVWLWXWHV�DQ�DEVROXWH�ZDLYHU�RI�WKH�WHQDQW
V�GHIHQVHV�RWKHU�WKDQ�SD\PHQW��DQG�WKH�ODQGORUG�LV�HQWLWOHG�WR�DQ�
LPPHGLDWH�GHIDXOW�MXGJPHQW IRU�UHPRYDO�RI�WKH�WHQDQW�ZLWK�D�ZULW�RI�SRVVHVVLRQ�WR�LVVXH�ZLWKRXW�IXUWKHU�QRWLFH�RU�
KHDULQJ�WKHUHRQ��,I D�PRWLRQ�WR�GHWHUPLQH�UHQW�LV�ILOHG��GRFXPHQWDWLRQ�LQ�VXSSRUW�RI�WKH�DOOHJDWLRQ�WKDW�WKH�UHQW�DV�
DOOHJHG�LQ�WKH�FRPSODLQW�LV�LQ�HUURU�LV�UHTXLUHG��3XEOLF�KRXVLQJ�WHQDQWV�RU�WHQDQWV�UHFHLYLQJ�UHQW�VXEVLGLHV�DUH UHTXLUHG�
WR�GHSRVLW�RQO\�WKDW�SRUWLRQ�RI�WKH�IXOO�UHQW�IRU�ZKLFK�WKH\�DUH UHVSRQVLEOH�SXUVXDQW�WR�WKH�IHGHUDO��VWDWH��RU�ORFDO�
SURJUDP�LQ�ZKLFK�WKH\�DUH�SDUWLFLSDWLQJ��

����� 'LVEXUVHPHQW�RI�IXQGV�LQ�UHJLVWU\�RI�FRXUW��SURPSW�ILQDO�KHDULQJ���:KHQ�WKH�WHQDQW�KDV�GHSRVLWHG�IXQGV�
LQWR�WKH�UHJLVWU\�RI�WKH�FRXUW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�V�����������DQG�WKH�ODQGORUG�LV�LQ�DFWXDO�GDQJHU�RI�
ORVV�RI�WKH�SUHPLVHV�RU�RWKHU�SHUVRQDO�KDUGVKLS�UHVXOWLQJ�IURP�WKH�ORVV�RI�UHQWDO�LQFRPH�IURP�WKH�SUHPLVHV��WKH�
ODQGORUG�PD\�DSSO\�WR�WKH�FRXUW�IRU�GLVEXUVHPHQW�RI�DOO�RU�SDUW�RI�WKH�IXQGV�RU�IRU�SURPSW�ILQDO�KHDULQJ��7KH�FRXUW�VKDOO�
DGYDQFH�WKH�FDXVH�RQ�WKH�FDOHQGDU��7KH�FRXUW��DIWHU�SUHOLPLQDU\�KHDULQJ� PD\�DZDUG�DOO�RU�DQ\�SRUWLRQ�RI�WKH�IXQGV�RQ�
GHSRVLW�WR�WKH�ODQGORUG�RU�PD\�SURFHHG�LPPHGLDWHO\�WR�D�ILQDO�UHVROXWLRQ�RI�WKH�FDXVH��

����� 5HVWRUDWLRQ�RI�SRVVHVVLRQ�WR�ODQGORUG���
��� ,Q�DQ�DFWLRQ�IRU�SRVVHVVLRQ��DIWHU�HQWU\�RI�MXGJPHQW�LQ�IDYRU�RI�WKH�ODQGORUG��WKH�FOHUN�VKDOO�LVVXH�D�ZULW�WR�WKH�
VKHULII�GHVFULELQJ�WKH�SUHPLVHV�DQG�FRPPDQGLQJ�WKH�VKHULII�WR�SXW�WKH�ODQGORUG�LQ�SRVVHVVLRQ�DIWHU����KRXUV
�QRWLFH�
FRQVSLFXRXVO\�SRVWHG�RQ�WKH�SUHPLVHV��6DWXUGD\V��6XQGD\V��DQG�OHJDO�KROLGD\V�GR�QRW�VWD\�WKH ���KRXU�QRWLFH�SHULRG�
��� $W�WKH�WLPH�WKH�VKHULII�H[HFXWHV�WKH�ZULW�RI�SRVVHVVLRQ�RU�DW�DQ\�WLPH�WKHUHDIWHU��WKH�ODQGORUG�RU�WKH�ODQGORUG
V�
DJHQW�PD\�UHPRYH�DQ\�SHUVRQDO�SURSHUW\�IRXQG�RQ�WKH�SUHPLVHV�WR�RU�QHDU�WKH�SURSHUW\�OLQH��6XEVHTXHQW�WR�H[HFXWLQJ�
WKH�ZULW�RI�SRVVHVVLRQ��WKH�ODQGORUG�PD\�UHTXHVW�WKH�VKHULII�WR�VWDQG�E\�WR�NHHS�WKH�SHDFH�ZKLOH�WKH�ODQGORUG�FKDQJHV�
WKH�ORFNV�DQG�UHPRYHV�WKH�SHUVRQDO�SURSHUW\�IURP�WKH�SUHPLVHV��:KHQ�VXFK�D�UHTXHVW�LV�PDGH��WKH�VKHULII�PD\�
FKDUJH�D�UHDVRQDEOH�KRXUO\�UDWH��DQG�WKH�SHUVRQ�UHTXHVWLQJ�WKH�VKHULII�WR�VWDQG�E\�WR�NHHS�WKH�SHDFH�VKDOO�EH�
UHVSRQVLEOH�IRU�SD\LQJ�WKH�UHDVRQDEOH�KRXUO\�UDWH�VHW�E\�WKH�VKHULII��1HLWKHU�WKH�VKHULII�QRU�WKH�ODQGORUG�RU�WKH�
ODQGORUG
V�DJHQW�VKDOO�EH�OLDEOH�WR�WKH�WHQDQW�RU�DQ\�RWKHU�SDUW\�IRU�WKH�ORVV��GHVWUXFWLRQ��RU�GDPDJH�WR�WKH�SURSHUW\�
DIWHU�LW�KDV�EHHQ�UHPRYHG��

������ 3RZHU�WR�DZDUG�SRVVHVVLRQ�DQG�HQWHU�PRQH\�MXGJPHQW���,Q�DQ�DFWLRQ�E\�WKH�ODQGORUG�IRU�SRVVHVVLRQ�RI�D�
GZHOOLQJ�XQLW�EDVHG�XSRQ�QRQSD\PHQW�RI�UHQW��LI�WKH�FRXUW�ILQGV�WKH�UHQW�LV�GXH��RZLQJ��DQG�XQSDLG�DQG�E\�UHDVRQ�
WKHUHRI�WKH�ODQGORUG�LV�HQWLWOHG�WR�SRVVHVVLRQ�RI�WKH�SUHPLVHV��WKH�FRXUW��LQ�DGGLWLRQ�WR�DZDUGLQJ�SRVVHVVLRQ�RI�WKH�
SUHPLVHV�WR�WKH�ODQGORUG��VKDOO�GLUHFW��LQ�DQ�DPRXQW�ZKLFK�LV�ZLWKLQ�LWV�MXULVGLFWLRQDO�OLPLWDWLRQV��WKH�HQWU\�RI�D�PRQH\�
MXGJPHQW�ZLWK�FRVWV�LQ�IDYRU�RI�WKH�ODQGORUG�DQG�DJDLQVW�WKH�WHQDQW�IRU�WKH�DPRXQW�RI�PRQH\�IRXQG�GXH��RZLQJ��DQG�
XQSDLG�E\�WKH�WHQDQW�WR�WKH�ODQGORUG��+RZHYHU��QR�PRQH\�MXGJPHQW�VKDOO�EH�HQWHUHG�XQOHVV�VHUYLFH�RI�SURFHVV�KDV�
EHHQ�HIIHFWHG�E\�SHUVRQDO�VHUYLFH�RU��ZKHUH�DXWKRUL]HG�E\�ODZ��E\�FHUWLILHG�RU�UHJLVWHUHG�PDLO��UHWXUQ�UHFHLSW��RU�LQ�DQ\�
RWKHU�PDQQHU�SUHVFULEHG�E\�ODZ�RU�WKH�UXOHV�RI�WKH�FRXUW��DQG�QR�PRQH\�MXGJPHQW�PD\�EH�HQWHUHG�H[FHSW�LQ�
FRPSOLDQFH�ZLWK�WKH�)ORULGD�5XOHV�RI�&LYLO�3URFHGXUH��7KH�SUHYDLOLQJ�SDUW\�LQ�WKH�DFWLRQ�PD\�DOVR�EH�DZDUGHG�
DWWRUQH\
V�IHHV�DQG�FRVWV��



����� &DVXDOW\�GDPDJH���,I�WKH�SUHPLVHV�DUH�GDPDJHG�RU�GHVWUR\HG�RWKHU�WKDQ�E\�WKH�ZURQJIXO�RU�QHJOLJHQW�DFWV�RI�
WKH�WHQDQW�VR�WKDW�WKH�HQMR\PHQW�RI�WKH�SUHPLVHV�LV�VXEVWDQWLDOO\�LPSDLUHG��WKH�WHQDQW�PD\�WHUPLQDWH�WKH�UHQWDO�
DJUHHPHQW�DQG�LPPHGLDWHO\�YDFDWH�WKH�SUHPLVHV��7KH�WHQDQW�PD\�YDFDWH�WKH�SDUW�RI�WKH�SUHPLVHV�UHQGHUHG�XQXVDEOH�
E\�WKH�FDVXDOW\��LQ�ZKLFK�FDVH�WKH�WHQDQW
V�OLDELOLW\�IRU UHQW�VKDOO�EH�UHGXFHG�E\�WKH�IDLU�UHQWDO�YDOXH�RI�WKDW�SDUW�RI�WKH�
SUHPLVHV�GDPDJHG�RU�GHVWUR\HG��,I�WKH�UHQWDO�DJUHHPHQW�LV�WHUPLQDWHG��WKH�ODQGORUG�VKDOO�FRPSO\�ZLWK�V������������

����� 5HWDOLDWRU\�FRQGXFW���
��� ,W�LV�XQODZIXO�IRU�D�ODQGORUG�WR�GLVFULPLQDWRULO\�LQFUHDVH�D�WHQDQW
V�UHQW�RU�GHFUHDVH�VHUYLFHV�WR�D�WHQDQW��RU�WR�EULQJ�
RU�WKUHDWHQ�WR�EULQJ�DQ�DFWLRQ�IRU�SRVVHVVLRQ�RU�RWKHU�FLYLO�DFWLRQ��SULPDULO\�EHFDXVH�WKH�ODQGORUG�LV�UHWDOLDWLQJ�DJDLQVW�
WKH�WHQDQW��,Q�RUGHU�IRU�WKH�WHQDQW�WR�UDLVH�WKH GHIHQVH�RI�UHWDOLDWRU\�FRQGXFW��WKH�WHQDQW�PXVW�KDYH�DFWHG�LQ�JRRG�IDLWK��
([DPSOHV�RI�FRQGXFW�IRU�ZKLFK�WKH�ODQGORUG�PD\�QRW�UHWDOLDWH�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��VLWXDWLRQV�ZKHUH��
�D� 7KH�WHQDQW�KDV�FRPSODLQHG�WR�D�JRYHUQPHQWDO�DJHQF\�FKDUJHG�ZLWK UHVSRQVLELOLW\�IRU�HQIRUFHPHQW�RI�D�EXLOGLQJ��
KRXVLQJ��RU�KHDOWK�FRGH�RI�D�VXVSHFWHG�YLRODWLRQ�DSSOLFDEOH�WR�WKH�SUHPLVHV��
�E� 7KH�WHQDQW�KDV�RUJDQL]HG��HQFRXUDJHG�RU�SDUWLFLSDWHG�LQ�D�WHQDQWV
�RUJDQL]DWLRQ RU
�F� 7KH�WHQDQW�KDV�FRPSODLQHG�WR�WKH�ODQGORUG�SXUVXDQW�WR�V������������
�G� 7KH�WHQDQW�LV�D�VHUYLFHPHPEHU�ZKR�KDV�WHUPLQDWHG�D�UHQWDO�DJUHHPHQW�SXUVXDQW�WR�V���������
H��7KH�WHQDQW�KDV�SDLG�UHQW�WR�D�FRQGRPLQLXP��FRRSHUDWLYH��RU�KRPHRZQHUV
�DVVRFLDWLRQ�DIWHU�GHPDQG�IURP�WKH�
DVVRFLDWLRQ�LQ�RUGHU�WR�SD\�WKH�ODQGORUG
V�REOLJDWLRQ�WR�WKH�DVVRFLDWLRQ��RU��
�I��7KH�WHQDQW�KDV�H[HUFLVHG�KLV�RU�KHU�ULJKWV�XQGHU�ORFDO��VWDWH��RU�IHGHUDO�IDLU�KRXVLQJ�ODZV�
��� (YLGHQFH�RI�UHWDOLDWRU\�FRQGXFW�PD\�EH�UDLVHG�E\�WKH�WHQDQW�DV�D�GHIHQVH�LQ�DQ\�DFWLRQ�EURXJKW�DJDLQVW�KLP�RU�KHU�
IRU�SRVVHVVLRQ��
��� ,Q�DQ\�HYHQW��WKLV�VHFWLRQ�GRHV�QRW�DSSO\�LI�WKH�ODQGORUG�SURYHV�WKDW�WKH�HYLFWLRQ�LV�IRU�JRRG�FDXVH��([DPSOHV�RI�
JRRG�FDXVH�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��JRRG�IDLWK�DFWLRQV�IRU�QRQSD\PHQW�RI�UHQW��YLRODWLRQ�RI�WKH�UHQWDO�DJUHHPHQW�
RU�RI�UHDVRQDEOH�UXOHV��RU�YLRODWLRQ�RI�WKH�WHUPV�RI�WKLV�FKDSWHU��
��� �'LVFULPLQDWLRQ��XQGHU�WKLV�VHFWLRQ�PHDQV�WKDW�D�WHQDQW�LV�EHLQJ�WUHDWHG�GLIIHUHQWO\�DV�WR�WKH�UHQW�FKDUJHG��WKH�
VHUYLFHV�UHQGHUHG��RU�WKH�DFWLRQ�EHLQJ�WDNHQ�E\�WKH ODQGORUG��ZKLFK�VKDOO�EH�D�SUHUHTXLVLWH�WR�D�ILQGLQJ�RI�UHWDOLDWRU\�
FRQGXFW��

����� 3URKLELWHG�SUDFWLFHV���
��� $�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�FDXVH��GLUHFWO\�RU�LQGLUHFWO\��WKH�WHUPLQDWLRQ�RU�
LQWHUUXSWLRQ�RI�DQ\�XWLOLW\�VHUYLFH�IXUQLVKHG�WKH�WHQDQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��ZDWHU��KHDW��OLJKW��HOHFWULFLW\��JDV��
HOHYDWRU��JDUEDJH�FROOHFWLRQ��RU�UHIULJHUDWLRQ��ZKHWKHU�RU�QRW�WKH�XWLOLW\�VHUYLFH�LV�XQGHU�WKH�FRQWURO�RI��RU�SD\PHQW�LV�
PDGH�E\��WKH�ODQGORUG��
��� $�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�SUHYHQW�WKH�WHQDQW�IURP�JDLQLQJ�UHDVRQDEOH�DFFHVV�
WR�WKH�GZHOOLQJ�XQLW�E\�DQ\�PHDQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��FKDQJLQJ�WKH�ORFNV�RU�XVLQJ�DQ\�ERRWORFN�RU�VLPLODU�
GHYLFH��
��� $�ODQGORUG�RI DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�GLVFULPLQDWH�DJDLQVW�D�VHUYLFHPHPEHU�LQ�RIIHULQJ�D�
GZHOOLQJ�XQLW�IRU�UHQW�RU�LQ�DQ\�RI�WKH�WHUPV�RI�WKH�UHQWDO�DJUHHPHQW��
��� $�ODQGORUG�VKDOO�QRW�SURKLELW�D�WHQDQW�IURP�GLVSOD\LQJ�RQH�SRUWDEOH��UHPRYDEOH��FORWK�RU�SODVWLF�8QLWHG�6WDWHV�IODJ��
QRW�ODUJHU�WKDQ���DQG���� IHHW�E\���IHHW��LQ�D�UHVSHFWIXO�PDQQHU�LQ�RU�RQ�WKH�GZHOOLQJ�XQLW�UHJDUGOHVV�RI�DQ\�SURYLVLRQ�LQ�
WKH�UHQWDO�DJUHHPHQW�GHDOLQJ�ZLWK�IODJV�RU�GHFRUDWLRQV��7KH�8QLWHG�6WDWHV�IODJ�VKDOO�EH�GLVSOD\HG�LQ�DFFRUGDQFH�ZLWK�V��
����������7KH�ODQGORUG�LV�QRW�OLDEOH�IRU�GDPDJHV�FDXVHG�E\�D�8QLWHG�6WDWHV�IODJ�GLVSOD\HG�E\�D�WHQDQW��$Q\�8QLWHG�
6WDWHV�IODJ�PD\�QRW�LQIULQJH�XSRQ�WKH�VSDFH�UHQWHG�E\�DQ\�RWKHU�WHQDQW��
��� $�ODQGORUG�RI�DQ\�GZHOOLQJ�XQLW�JRYHUQHG�E\�WKLV�SDUW�VKDOO�QRW�UHPRYH�WKH�RXWVLGH�GRRUV��ORFNV��URRI��ZDOOV��RU�
ZLQGRZV�RI�WKH�XQLW�H[FHSW�IRU�SXUSRVHV�RI�PDLQWHQDQFH��UHSDLU��RU�UHSODFHPHQW��DQG�WKH�ODQGORUG�VKDOO�QRW�UHPRYH�WKH�
WHQDQW
V�SHUVRQDO�SURSHUW\�IURP�WKH�GZHOOLQJ�XQLW�XQOHVV�VXFK�DFWLRQ�LV�WDNHQ�DIWHU�VXUUHQGHU��DEDQGRQPHQW��UHFRYHU\�
RI�SRVVHVVLRQ�RI�WKH�GZHOOLQJ�XQLW�GXH�WR�WKH�GHDWK�RI�WKH�ODVW�UHPDLQLQJ�WHQDQW�LQ�DFFRUGDQFH�ZLWK�V�����������G���RU�D�
ODZIXO�HYLFWLRQ��,I�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW�RU�D�ZULWWHQ�DJUHHPHQW�VHSDUDWH�IURP�WKH�UHQWDO�DJUHHPHQW��XSRQ�
VXUUHQGHU�RU�DEDQGRQPHQW�E\�WKH�WHQDQW��WKH�ODQGORUG�LV�QRW�UHTXLUHG�WR�FRPSO\�ZLWK�V����������DQG�LV�QRW�OLDEOH�RU�
UHVSRQVLEOH�IRU�VWRUDJH�RU�GLVSRVLWLRQ�RI�WKH�WHQDQW
V�SHUVRQDO�SURSHUW\��LI�SURYLGHG�LQ�WKH�UHQWDO�DJUHHPHQW��WKHUH�PXVW�
EH�SULQWHG�RU�FOHDUO\�VWDPSHG�RQ�VXFK�UHQWDO�DJUHHPHQW�D�OHJHQG�LQ�VXEVWDQWLDOO\�WKH�IROORZLQJ�IRUP��
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)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ��DEDQGRQPHQW�VKDOO�EH�DV�VHW�IRUWK�LQ�V�����������F���



��� $�ODQGORUG�ZKR�YLRODWHV�DQ\�SURYLVLRQ�RI�WKLV�VHFWLRQ�VKDOO�EH�OLDEOH�WR�WKH�WHQDQW�IRU�DFWXDO�DQG�FRQVHTXHQWLDO�
GDPDJHV�RU���PRQWKV
�UHQW��ZKLFKHYHU�LV�JUHDWHU��DQG�FRVWV��LQFOXGLQJ�DWWRUQH\
V�IHHV��6XEVHTXHQW�RU�UHSHDWHG�
YLRODWLRQV�WKDW�DUH�QRW�FRQWHPSRUDQHRXV�ZLWK�WKH�LQLWLDO�YLRODWLRQ�VKDOO�EH�VXEMHFW�WR�VHSDUDWH�DZDUGV�RI�GDPDJHV��
��� $�YLRODWLRQ�RI�WKLV�VHFWLRQ�FRQVWLWXWHV�LUUHSDUDEOH�KDUP�IRU�WKH�SXUSRVHV�RI�LQMXQFWLYH�UHOLHI��
��� 7KH�UHPHGLHV�SURYLGHG�E\�WKLV�VHFWLRQ�DUH�QRW�H[FOXVLYH�DQG�GR�QRW�SUHFOXGH�WKH�WHQDQW�IURP�SXUVXLQJ�DQ\�RWKHU�
UHPHG\�DW�ODZ�RU�HTXLW\�WKDW�WKH�WHQDQW�PD\�KDYH��7KH�UHPHGLHV�SURYLGHG�E\�WKLV�VHFWLRQ�VKDOO�DOVR�DSSO\�WR�D�
VHUYLFHPHPEHU�ZKR�LV�D�SURVSHFWLYH�WHQDQW�ZKR�KDV�EHHQ�GLVFULPLQDWHG�DJDLQVW�XQGHU�VXEVHFWLRQ������

������ 2UGHUV�WR�HQMRLQ�YLRODWLRQV�RI�WKLV�SDUW���
��� $�ODQGORUG�ZKR�JLYHV�QRWLFH�WR�D�WHQDQW�RI�WKH�ODQGORUG
V�LQWHQW�WR�WHUPLQDWH�WKH�WHQDQW
V�OHDVH�SXUVXDQW�WR�V��
���������D���GXH�WR�WKH�WHQDQW
V�LQWHQWLRQDO�GHVWUXFWLRQ��GDPDJH��RU�PLVXVH�RI�WKH�ODQGORUG
V�SURSHUW\�PD\�SHWLWLRQ�WKH�
FRXQW\�RU�FLUFXLW�FRXUW�IRU�DQ�LQMXQFWLRQ�SURKLELWLQJ�WKH�WHQDQW�IURP�FRQWLQXLQJ�WR�YLRODWH�DQ\�RI�WKH�SURYLVLRQV�RI�WKDW�
SDUW��
��� 7KH�FRXUW�VKDOO�JUDQW�WKH�UHOLHI�UHTXHVWHG�SXUVXDQW�WR�VXEVHFWLRQ�����LQ�FRQIRUPLW\�ZLWK�WKH�SULQFLSOHV�WKDW�JRYHUQ�
WKH�JUDQWLQJ�RI�LQMXQFWLYH�UHOLHI�IURP�WKUHDWHQHG�ORVV�RU�GDPDJH�LQ�RWKHU�FLYLO�FDVHV��
��� (YLGHQFH�RI�D�WHQDQW
V�LQWHQWLRQDO�GHVWUXFWLRQ��GDPDJH��RU�PLVXVH�RI�WKH�ODQGORUG
V�SURSHUW\�LQ DQ�DPRXQW�JUHDWHU�
WKDQ�WZLFH�WKH�YDOXH�RI�PRQH\�GHSRVLWHG�ZLWK�WKH�ODQGORUG�SXUVXDQW�WR�V��������RU�������ZKLFKHYHU�LV�JUHDWHU��VKDOO�
FRQVWLWXWH�LUUHSDUDEOH�KDUP�IRU�WKH�SXUSRVHV�RI�LQMXQFWLYH�UHOLHI��

������ 7HUPLQDWLRQ�RI�UHQWDO�DJUHHPHQW�E\�D�VHUYLFHPHPEHU���
��� $Q\�VHUYLFHPHPEHU�PD\�WHUPLQDWH�KLV�RU�KHU�UHQWDO�DJUHHPHQW�E\�SURYLGLQJ�WKH�ODQGORUG�ZLWK�D�ZULWWHQ�QRWLFH�RI�
WHUPLQDWLRQ�WR�EH�HIIHFWLYH�RQ�WKH�GDWH�VWDWHG�LQ�WKH�QRWLFH�WKDW�LV�DW�OHDVW����GD\V�DIWHU�WKH�ODQGORUG
V�UHFHLSW�RI�WKH�
QRWLFH�LI�DQ\�RI�WKH�IROORZLQJ�FULWHULD�DUH�PHW��
�D� 7KH�VHUYLFHPHPEHU�LV�UHTXLUHG��SXUVXDQW�WR�D�SHUPDQHQW�FKDQJH�RI�VWDWLRQ�RUGHUV��WR�PRYH����PLOHV�RU�PRUH�
IURP�WKH�ORFDWLRQ�RI�WKH�UHQWDO�SUHPLVHV��
�E� 7KH�VHUYLFHPHPEHU�LV�SUHPDWXUHO\�RU�LQYROXQWDULO\�GLVFKDUJHG�RU�UHOHDVHG�IURP�DFWLYH�GXW\�RU�VWDWH�DFWLYH�GXW\��
�F� 7KH�VHUYLFHPHPEHU�LV�UHOHDVHG�IURP�DFWLYH�GXW\�RU�VWDWH�DFWLYH�GXW\�DIWHU�KDYLQJ�OHDVHG�WKH�UHQWDO�SUHPLVHV�ZKLOH�
RQ�DFWLYH�GXW\�RU�VWDWH�DFWLYH�GXW\�VWDWXV�DQG�WKH�UHQWDO�SUHPLVHV�LV����PLOHV RU�PRUH�IURP�WKH�VHUYLFHPHPEHU
V�KRPH�
RI�UHFRUG�SULRU�WR�HQWHULQJ�DFWLYH�GXW\�RU�VWDWH�DFWLYH�GXW\��
�G� $IWHU�HQWHULQJ�LQWR�D�UHQWDO�DJUHHPHQW��WKH�VHUYLFHPHPEHU�UHFHLYHV�PLOLWDU\�RUGHUV�UHTXLULQJ�KLP�RU�KHU�WR�PRYH�
LQWR�JRYHUQPHQW�TXDUWHUV�RU�WKH�VHUYLFHPHPEHU�EHFRPHV�HOLJLEOH�WR�OLYH�LQ�DQG�RSWV�WR�PRYH�LQWR�JRYHUQPHQW�
TXDUWHUV��
�H� 7KH�VHUYLFHPHPEHU�UHFHLYHV�WHPSRUDU\�GXW\�RUGHUV��WHPSRUDU\�FKDQJH�RI�VWDWLRQ�RUGHUV��RU�VWDWH�DFWLYH�GXW\�
RUGHUV�WR�DQ�DUHD����PLOHV�RU�PRUH�IURP�WKH�ORFDWLRQ�RI�WKH�UHQWDO�SUHPLVHV��SURYLGHG�VXFK�RUGHUV�DUH�IRU�D�SHULRG�
H[FHHGLQJ����GD\V��RU�
�I� 7KH�VHUYLFHPHPEHU�KDV�OHDVHG�WKH�SURSHUW\��EXW�SULRU�WR�WDNLQJ�SRVVHVVLRQ�RI�WKH�UHQWDO�SUHPLVHV��UHFHLYHV�D�
FKDQJH�RI�RUGHUV�WR�DQ�DUHD�WKDW�LV����PLOHV�RU�PRUH�IURP�WKH�ORFDWLRQ�RI�WKH�UHQWDO�SUHPLVHV��
��� 7KH�QRWLFH�WR�WKH�ODQGORUG�PXVW�EH�DFFRPSDQLHG�E\�HLWKHU�D�FRS\�RI�WKH�RIILFLDO�PLOLWDU\�RUGHUV�RU�D�ZULWWHQ�
YHULILFDWLRQ�VLJQHG�E\�WKH�VHUYLFHPHPEHU
V�FRPPDQGLQJ�RIILFHU��
��� ,Q�WKH�HYHQW�D�VHUYLFHPHPEHU�GLHV�GXULQJ�DFWLYH�GXW\��DQ�DGXOW�PHPEHU�RI�KLV�RU�KHU�LPPHGLDWH�IDPLO\�PD\�
WHUPLQDWH�WKH�VHUYLFHPHPEHU
V�UHQWDO�DJUHHPHQW�E\�SURYLGLQJ�WKH�ODQGORUG�ZLWK�D�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�WR�EH�
HIIHFWLYH�RQ�WKH�GDWH�VWDWHG�LQ�WKH�QRWLFH�WKDW�LV�DW�OHDVW����GD\V�DIWHU�WKH�ODQGORUG
V�UHFHLSW�RI�WKH�QRWLFH��7KH�QRWLFH�WR�
WKH�ODQGORUG�PXVW�EH�DFFRPSDQLHG�E\�HLWKHU�D�FRS\�RI�WKH�RIILFLDO�PLOLWDU\�RUGHUV�VKRZLQJ�WKH�VHUYLFHPHPEHU�ZDV�RQ�
DFWLYH�GXW\�RU�D�ZULWWHQ�YHULILFDWLRQ�VLJQHG�E\�WKH�VHUYLFHPHPEHU
V�FRPPDQGLQJ�RIILFHU�DQG�D�FRS\�RI�WKH�
VHUYLFHPHPEHU
V�GHDWK�FHUWLILFDWH��
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DJUHHPHQW�SURUDWHG�WR�WKH�HIIHFWLYH�GDWH�RI�WKH�WHUPLQDWLRQ�SD\DEOH�DW�VXFK�WLPH�DV�ZRXOG�KDYH�RWKHUZLVH�EHHQ�
UHTXLUHG�E\�WKH�WHUPV�RI�WKH�UHQWDO�DJUHHPHQW��7KH�WHQDQW�LV�QRW�OLDEOH�IRU�DQ\�RWKHU�UHQW�RU�GDPDJHV�GXH�WR�WKH�HDUO\�
WHUPLQDWLRQ�RI�WKH�WHQDQF\�DV�SURYLGHG�IRU�LQ�WKLV�VHFWLRQ��1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�RI�WKLV�VHFWLRQ�WR�WKH�FRQWUDU\��
LI�D�WHQDQW�WHUPLQDWHV�WKH�UHQWDO�DJUHHPHQW�SXUVXDQW�WR�WKLV�VHFWLRQ����RU�PRUH�GD\V�SULRU�WR�RFFXSDQF\��QR�GDPDJHV�
RU�SHQDOWLHV�RI�DQ\�NLQG�ZLOO�EH�DVVHVVDEOH��
��� 7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�PD\�QRW�EH�ZDLYHG�RU�PRGLILHG�E\�WKH�DJUHHPHQW�RI�WKH�SDUWLHV�XQGHU�DQ\�
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������ 5HQWDO�DSSOLFDWLRQ�E\�D�VHUYLFHPHPEHU�²
��� ,I�D�ODQGORUG�UHTXLUHV�D�SURVSHFWLYH�WHQDQW�WR�FRPSOHWH�D�UHQWDO�DSSOLFDWLRQ�EHIRUH�UHVLGLQJ�LQ�D�UHQWDO�XQLW��WKH�
ODQGORUG�PXVW�FRPSOHWH�SURFHVVLQJ�RI�D�UHQWDO�DSSOLFDWLRQ�VXEPLWWHG�E\�D�SURVSHFWLYH�WHQDQW�ZKR�LV�D�VHUYLFHPHPEHU��
DV�GHILQHG�LQ�V����������ZLWKLQ���GD\V�DIWHU�VXEPLVVLRQ�DQG�PXVW��ZLWKLQ�WKDW���GD\�SHULRG��QRWLI\�WKH�VHUYLFHPHPEHU�LQ�



ZULWLQJ�RI�DQ�DSSOLFDWLRQ�DSSURYDO�RU�GHQLDO�DQG��LI�GHQLHG��WKH�UHDVRQ�IRU�GHQLDO��$EVHQW�D�WLPHO\�GHQLDO�RI�WKH�UHQWDO�
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DUH�FRPSOLHG�ZLWK�
��� ,I�D�FRQGRPLQLXP�DVVRFLDWLRQ��DV�GHILQHG�LQ�FKDSWHU������D�FRRSHUDWLYH�DVVRFLDWLRQ��DV�GHILQHG�LQ�FKDSWHU������RU�
D�KRPHRZQHUV¶�DVVRFLDWLRQ��DV�GHILQHG�LQ�FKDSWHU������UHTXLUHV�D�SURVSHFWLYH�WHQDQW�RI�D�FRQGRPLQLXP�XQLW��
FRRSHUDWLYH�XQLW��RU�SDUFHO�ZLWKLQ WKH�DVVRFLDWLRQ¶V�FRQWURO�WR�FRPSOHWH�D�UHQWDO�DSSOLFDWLRQ�EHIRUH�UHVLGLQJ�LQ�D�UHQWDO�
XQLW�RU�SDUFHO��WKH�DVVRFLDWLRQ�PXVW�FRPSOHWH�SURFHVVLQJ�RI�D�UHQWDO�DSSOLFDWLRQ�VXEPLWWHG�E\�D�SURVSHFWLYH�WHQDQW�ZKR�
LV�D�VHUYLFHPHPEHU��DV�GHILQHG�LQ�V����������ZLWKLQ���GD\V�DIWHU�VXEPLVVLRQ�DQG�PXVW��ZLWKLQ�WKDW���GD\�SHULRG��QRWLI\�
WKH�VHUYLFHPHPEHU�LQ�ZULWLQJ�RI�DQ�DSSOLFDWLRQ�DSSURYDO�RU�GHQLDO�DQG��LI�GHQLHG��WKH�UHDVRQ�IRU�GHQLDO��$EVHQW�D�WLPHO\�
GHQLDO�RI�WKH�UHQWDO�DSSOLFDWLRQ��WKH�DVVRFLDWLRQ�PXVW�DOORZ�WKH�XQLW�RU�SDUFHO�RZQHU�WR�OHDVH�WKH�UHQWDO�XQLW�RU�SDUFHO�WR�
WKH�VHUYLFHPHPEHU�DQG�WKH�ODQGORUG�PXVW�OHDVH�WKH�UHQWDO�XQLW�RU�SDUFHO�WR�WKH�VHUYLFHPHPEHU�LI�DOO�RWKHU�WHUPV�RI�WKH�
DSSOLFDWLRQ�DQG�OHDVH�DUH�FRPSOLHG�ZLWK�
��� 7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�PD\�QRW�EH�ZDLYHG�RU�PRGLILHG�E\�WKH�DJUHHPHQW�RI�WKH�SDUWLHV�XQGHU�DQ\�
FLUFXPVWDQFHV�
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