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:LWK�$OO�$URXQG�$PXVHPHQW��,QF��7R�3URYLGHG�6HUYLFHV�7R�7KH�7RZQ�2I�&LFHUR��
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25',1$1&(�12���BBBBB

$1� 201,%86� 25',1$1&(� $0(1',1*� 9$5,286� 6(&7,216� 2)�
&+$37(5� ���� � &+$37(5� ���� $1'� &+$37(5� ��� 2)� 7+(� &2'(� 2)�
25',1$1&(6� 2)� 7+(� 72:1� 2)� &,&(52�� ,//,12,6� 5(*$5',1*�
$086(0(176�)25�7+(�72:1�2)�&,&(52��&2817<�2)�&22.��67$7(�
2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�WKH�

,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6��WKH�&RUSRUDWH�$XWKRULWLHV�RI�WKH�7RZQ��DV�GHILQHG�EHORZ��DUH�JRYHUQHG�E\�

WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�6WDWH�RI�,OOLQRLV�

ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�$UWLFOH�

9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�

WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�JRYHUQPHQW�DQG�

DIIDLUV��DQG

:+(5($6�� WKH�7RZQ�3UHVLGHQW� �WKH� ³3UHVLGHQW´�� DQG� WKH�%RDUG� RI�7UXVWHHV� RI� WKH�

7RZQ��WKH�³7RZQ�%RDUG´�DQG�ZLWK�WKH�3UHVLGHQW��WKH�³&RUSRUDWH�$XWKRULWLHV´��DUH�FRPPLWWHG�

WR�SURWHFWLQJ�WKH�KHDOWK�DQG�VDIHW\�RI�7RZQ�UHVLGHQWV��HPSOR\HHV��DQG�YLVLWRUV��DQG�

:+(5($6��7KH�&RGH�RI�2UGLQDQFHV�RI�WKH�7RZQ�RI�&LFHUR��,OOLQRLV��WKH�³7RZQ�&RGH´��

FXUUHQWO\�UHTXLUHV�EXVLQHVVHV�WR�REWDLQ�DQ�HQWHUWDLQPHQW�OLFHQVH�LQ�RUGHU�WR�SURYLGH�SDWURQV�ZLWK�

YDULRXV�DPXVHPHQWV��WKH�³([LVWLQJ�5HJXODWLRQV´���DQG�

:+(5($6�� WKH�&RUSRUDWH�$XWKRULWLHV� UHFRJQL]H� WKH� QHHG� WR� XSGDWH� DQG� FODULI\� WKH�

([LVWLQJ�5HJXODWLRQV�IURP�WLPH�WR�WLPH��DQG�
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:+(5($6��LQ�OLJKW�RI�WKH�IRUHJRLQJ��WKH�&RUSRUDWH�$XWKRULWLHV�KDYH�GHWHUPLQHG�WKDW�LW�

LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�DPHQG�YDULRXV�VHFWLRQV�RI�&KDSWHU�����

&KDSWHU�����DQG�&KDSWHU����RI�WKH�7RZQ�&RGH�WR�XSGDWH�DQG�FODULI\�WKH�([LVWLQJ�5HJXODWLRQV��

12:��7+(5()25(��%(�,7�25'$,1('�E\�WKH�3UHVLGHQW�DQG�WKH�%RDUG�RI�7UXVWHHV�

RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV��

$57,&/(�,��
,1�*(1(5$/

6HFWLRQ����� ,QFRUSRUDWLRQ�&ODXVH�

7KH�&RUSRUDWH�$XWKRULWLHV� KHUHE\� ILQG� WKDW� DOO� RI� WKH� UHFLWDOV� KHUHLQEHIRUH� VWDWHG� DV�

FRQWDLQHG� LQ� WKH� SUHDPEOH� WR� WKLV� 2UGLQDQFH� DUH� IXOO�� WUXH�� DQG� FRUUHFW� DQG� GR� KHUHE\�� E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�2UGLQDQFH�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ����� 3XUSRVH�

7KH�SXUSRVH�RI�WKLV�2UGLQDQFH�LV�WR�DPHQG�YDULRXV�VHFWLRQV�RI�&KDSWHU�����&KDSWHU�����

DQG�&KDSWHU����RI�WKH�7RZQ�&RGH�WR�XSGDWH�DQG�FODULI\�WKH�([LVWLQJ�5HJXODWLRQV�DV�VHW�IRUWK�

KHUHLQ�DQG�WR�DXWKRUL]H�WKH�7RZQ�3UHVLGHQW�WR�WDNH�DQ\�DQG�DOO�DFWLRQ�QHFHVVDU\�LQ�FRQIRUPLW\�

WKHUHZLWK�

$57,&/(�,,�
$0(1'0(176�72�&+$37(5�����&+$37(5�����$1'�&+$37(5����2)�7+(�

72:1�&2'(

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�� RU�7RZQ�&RGH� VHFWLRQ� WR� WKH� FRQWUDU\�� E\� DPHQGLQJ�&KDSWHU� ���� 6HFWLRQ� �������

ZKLFK�6HFWLRQ�VKDOO�EH�DPHQGHG�DV�IROORZV��
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6HF���������±�(QWHUWDLQPHQW�SHUPLWWHG��

�D� /LFHQVHHV�KROGLQJ�D���L��FODVV�$�RU�FODVV�$�%�ORFDO�OLTXRU�OLFHQVH�ZLWK�DQ�RFFXSDQF\�
ORDG�RI�PRUH�WKDQ����SHUVRQV�IRU�WKH�OLFHQVHG�SUHPLVHV���LL��FODVV�$$�RU�D�FODVV�$$%�
ORFDO� OLTXRU� OLFHQVH� ORFDWHG� RQ� &HUPDN� 5RDG�� &LFHUR� $YHQXH�� &HQWUDO� $YHQXH��
/DUDPLH�$YHQXH��5RRVHYHOW�5RDG�RU�2JGHQ�$YHQXH��DQG��LLL��FODVV�)�RU�))�ORFDO�
OLTXRU�OLFHQVH�PD\��XSRQ�DSSOLFDWLRQ��SD\PHQW�RI�IHHV�DQG�FRPSOLDQFH�ZLWK�VHFWLRQ�
�������DQG�DOO�RWKHU�SURYLVLRQV�WKLV�&RGH��EH�LVVXHG�DQ�HQWHUWDLQPHQW�OLFHQVH�IRU�WKH�
SUHPLVHV�

�E� Entertainment license.� /LFHQVHHV� DUH� UHTXLUHG� WR� VXEPLW� DQ� DSSOLFDWLRQ� IRU� DQ�
HQWHUWDLQPHQW�OLFHQVH�DW�OHDVW�VHYHQ�GD\V�LQ�DGYDQFH�RI�DQ\�HQWHUWDLQPHQW�HYHQW�DQG�
DUH�IXUWKHU�UHTXLUHG�WR�SURYLGH�D�FRS\�RI�DQ\�DQG�DOO�SURPRWLRQDO�PDWHULDOV�IRU�VDLG�
HYHQW���/LFHQVHHV�DUH�UHTXLUHG�WR�VXEPLW�DQ�DSSOLFDWLRQ�IRU�DQ�(QWHUWDLQPHQW�/LFHQVH�
WR� WKH� EXVLQHVV� OLFHQVH� GLUHFWRU� RQ� D� IRUP� SUHVFULEHG� E\� WKH� EXVLQHVV� OLFHQVH�
GHSDUWPHQW��7KH�DQQXDO�OLFHQVH�IHH�VKDOO�EH�GXH�DQG�RZLQJ�DV�VHW�IRUWK�LQ�6HFWLRQ�
��������H[FHSW�IRU�WKRVH�OLFHQVHHV�ZKR�DUH�H[HPSW�LQ�VXEVHFWLRQ��F��EHORZ���(YHU\�
OLFHQVHH�VKDOO�FDXVH�KLV�RU�KHU�HQWHUWDLQPHQW�OLFHQVH�LVVXHG�XQGHU�WKLV�VHFWLRQ�WR�EH�
IUDPHG�DQG�KXQJ�LQ�SODLQ�YLHZ�LQ�D�FRQVSLFXRXV�SODFH�RQ�WKH�OLFHQVHG�SUHPLVHV��6XFK�
HQWHUWDLQPHQW� OLFHQVH� VKDOO� FRQWDLQ� WKH� PD[LPXP� RFFXSDQF\� IRU� WKH� VSDFH� LQ�
TXHVWLRQ��2QH�OLFHQVH�VKDOO�EH�LVVXHG�SHU�RFFXSDQF\�VSDFH�

�F��$� OLFHQVHH� KROGLQJ� DQ� HQWHUWDLQPHQW� OLFHQVH�PD\� KDYH� HQWHUWDLQPHQW�� DV� GHILQHG�
LQ�VHFWLRQ��� ��HYHU\�GD\�IURP�������D�P��WR������S�P��DQG�IURP������S�P��WR������
S�P�� ,Q� DGGLWLRQ�� D� OLFHQVHH�PD\�FKRRVH�RQH�QLJKW� D�ZHHN� WR�KDYH�HQWHUWDLQPHQW�
HYHU\� GD\�� LQFOXGLQJ� OLYH�PXVLF� DQG�RU� D� GLVF� MRFNH\�� XQWLO� WKH� FORVH� RI� UHJXODU�
EXVLQHVV�KRXUV��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ��D�ZHHN�VKDOO�PHDQ�0RQGD\�WR�6XQGD\��
(QWHUWDLQPHQW�FDQ�RQO\�WDNH�SODFH�LQ�HVWDEOLVKPHQWV�ZLWK�FODVV�$$�RU�FODVV�$$%�
OLTXRU�OLFHQVHV�ZKLOH�IRRG�LV�EHLQJ�VHUYHG�LQ�WKH�HVWDEOLVKPHQW��1RWZLWKVWDQGLQJ�WKH�
IRUHJRLQJ��FODVV�)�DQG�FODVV�))�OLFHQVHHV�VKDOO�EH�SHUPLWWHG�WR�KDYH�HQWHUWDLQPHQW�
RQ�DQ\�QLJKW�WKDW�VDLG�OLFHQVHH�LV�RSHQ�WR�WKH�SXEOLF�DQG�IRU�ZKLFK�VDLG�OLFHQVHH�KDV�
REWDLQHG�DQ�HQWHUWDLQPHQW�OLFHQVH�

�G��F��/LFHQVHHV�KROGLQJ�WKH�IROORZLQJ�FODVVHV�RI�ORFDO�OLTXRU�OLFHQVHV�DUH�H[HPSW�IURP�
WKH�UHTXLUHPHQW�WR�REWDLQ�DQ�HQWHUWDLQPHQW�OLFHQVH�SULRU�WR�SURYLGLQJ�WKH�IRUPV�RI�
HQWHUWDLQPHQW�DXWKRUL]HG�E\�VHFWLRQ�������RI�WKLV�&RGH�
�L� &ODVV�$�RU�FODVV�$�%�ORFDO�OLTXRU�OLFHQVHV�ZLWK�DQ�RFFXSDQF\�ORDG�RI����RI�

IHZHU�SHUVRQV�IRU�WKH�OLFHQVHG�SUHPLVHV��
�LL� &ODVV�*�ORFDO�OLTXRU�OLFHQVHV�
�LLL� &ODVV�+�ORFDO�OLTXRU�OLFHQVHV�
�LY� &ODVV�,�ORFDO�OLTXRU�OLFHQVHV��DQG
�Y� &ODVV�-�ORFDO�OLTXRU�OLFHQVHV�

�G��1RWZLWKVWDQGLQJ�VXEVHFWLRQ��F���DQ\�&ODVV�$��&ODVV�$�%��DQG�&ODVV�*�ORFDO�OLTXRU�
OLFHQVHH�VKDOO�UHPDLQ�VXEMHFW�WR�WKH�PXQLFLSDO�DPXVHPHQW�WD[�IRU�DQ\�HYHQW�IRU�ZKLFK�
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WKH�OLFHQVHH�FKDUJHV�DQ�DGPLVVLRQ�IHH�ZKHWKHU�DW�WKH�GRRU�RU�E\�RWKHU�PHDQV�DV�VHW�IRUWK�
LQ�VHFWLRQ��������RI�WKLV�&RGH��
�H� Entertainment license suspension and revocation�� :KHQHYHU� DQ\� ORFDO� OLTXRU�
OLFHQVHH� LVVXHG� DQ� (QWHUWDLQPHQW� /LFHQVH� XQGHU� WKLV� VHFWLRQ� YLRODWHV� DQ\� RI� WKH�
VHFWLRQV� RI� WKH� 7RZQ� &RGH� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� D� YLRODWLRQ� RI� WKH�
HQWHUWDLQPHQW�UHJXODWLRQV�SURYLGHG�KHUHXQGHU��LQ�DGGLWLRQ�WR�WKH�SHQDOWLHV�IRU�VXFK�
RIIHQVH��WKH�7RZQ�PD\�VXVSHQG�WKH�(QWHUWDLQPHQW�/LFHQVH�DQG�DQ\�RWKHU�OLFHQVH�XSRQ�
VHUYLQJ� QRWLFH� WR� WKH� /LFHQVHH�� 7KH� 7RZQ�PD\� IXUWKHU� UHYRNH� WKH� (QWHUWDLQPHQW�
/LFHQVH�DIWHU�D�KHDULQJ�KHOG�LQ�DFFRUGDQFH�ZLWK�&KDSWHU����$UWLFOH�9,,�RI�WKLV�&RGH��

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�� RU�7RZQ�&RGH� VHFWLRQ� WR� WKH� FRQWUDU\�� E\� DPHQGLQJ�&KDSWHU� ���� 6HFWLRQ� �������

ZKLFK�6HFWLRQ�VKDOO�EH�DPHQGHG�DV�IROORZV��

6HF�����������5HTXLUHG�

1R� SHUVRQ�� HLWKHU� DV� RZQHU�� OHVVHH��PDQDJHU�� RIILFHU� RU� DJHQW�� VKDOO� JLYH�� FRQGXFW��
SURGXFH��SUHVHQW�RU�RIIHU�IRU�JDLQ�RU�SURILW�DQ\�RI�WKH�FODVVHV�RI�WKHDWULFDOV��VKRZV�DQG�
DPXVHPHQWV�PHQWLRQHG�VHFWLRQ��� ���DW�DQ\�SODFH�ZLWKLQ�WKH�WRZQ�OLPLWV�ZLWKRXW�ILUVW�
KDYLQJ�SURFXUHG�D�OLFHQVH�IRU�WKH�FRQGXFW�WKHUHRI��H[FHSW�DV�VHW�IRUWK�LQ�VHFWLRQV����
���F��DQG�RU�������RI�WKLV�&RGH��1R�SHUVRQ��HLWKHU�DV�RZQHU��OHVVHH��PDQDJHU��RIILFHU�
RU� DJHQW�� VKDOO� JLYH�� FRQGXFW�� SURGXFH�� SUHVHQW� RU� RIIHU� DQ\�PXVLFDO� FRQFHUW� DW� DQ\�
YHQXH� LQ� WKH� 7RZQ� RI� &LFHUR�� UHJDUGOHVV� RI� OLFHQVH� FODVVLILFDWLRQ�� ZKHUH� WKH�
6XSHULQWHQGHQW� RI� 3ROLFH� KDV� GHWHUPLQHG� WKDW�� EDVHG� RQ� FUHGLEOH� HYLGHQFH�� VXFK�
PXVLFDO�FRQFHUW�SUHVHQWV�D�FOHDU�DQG�SUHVHQW�GDQJHU�WR�WKH�KHDOWK��VDIHW\�DQG�ZHOIDUH�
RI�WKH�JHQHUDO�SXEOLF��D�VHULRXV�DQG�LPPLQHQW�WKUHDW�WR�WKH�OLYHV�RI�SROLFH�RIILFHUV�RI�
WKH�7RZQ�RI�&LFHUR�RU�D�JUDYH�DQG�XQMXVWLILDEOH�ULVN�WR�WKH�GHVWUXFWLRQ�RI�SURSHUW\�RI�
UHVLGHQWV�DQG�EXVLQHVV�RZQHUV��7KH�6XSHULQWHQGHQW�RI�3ROLFH�VKDOO�SURPXOJDWH�UXOHV�
DQG� UHJXODWLRQV� UHJDUGLQJ� WKH� LPSOHPHQWDWLRQ� RI� WKLV� 6HFWLRQ� WKDW� VKDOO� LQFOXGH��
ZLWKRXW�OLPLWDWLRQ��SURFHGXUHV�IRU�SURYLGLQJ�QRWLFH�WR�WKH�LQGLYLGXDO�RU�HQWLW\�JLYLQJ��
FRQGXFWLQJ�� SURGXFLQJ�� SUHVHQWLQJ� RU� RIIHULQJ� D� PXVLFDO� FRQFHUW� WKDW� LV� SURKLELWHG�
SXUVXDQW�WR�WKLV�6HFWLRQ�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�� RU�7RZQ�&RGH� VHFWLRQ� WR� WKH� FRQWUDU\�� E\� DPHQGLQJ�&KDSWHU� ���� 6HFWLRQ� �������

ZKLFK�6HFWLRQ�VKDOO�EH�DPHQGHG�DV�IROORZV��
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6HF���������±�(QWHUWDLQPHQW�/LFHQVH�

$Q� (QWHUWDLQPHQW� /LFHQVH� LV� UHTXLUHG� IRU� $OO� DOO� WKHDWULFDOV�� VKRZV�� GLVF� MRFNH\V��
EDQGV��PXVLFDO�SHUIRUPDQFHV��FRPHG\�VKRZV��DPXVHPHQWV�DQG�RWKHU�HQWHUWDLQPHQWV�
WKDW�DUH�RIIHUHG��RSHUDWHG��SUHVHQWHG�RU�H[KLELWHG�IRU�JDLQ�DQG�WR�ZKLFK�WKH�SXEOLF�LV�
UHTXLUHG�WR�SD\�DQ�DGPLVVLRQ�IHH�DUH�GLYLGHG�LQWR�VL[�FODVVHV��ZKLFK�VKDOO�EH�NQRZQ�DV�
WKH�ILUVW��VHFRQG��WKLUG��IRXUWK��ILIWK�DQG�VL[WK�FODVVHV�DV�IROORZV�DW�DQ\�HVWDEOLVKPHQW�
WKDW�KDV�D�ORFDO�OLTXRU�OLFHQVH�IRU�WKH�IHH�DV�VHW�IRUWK�LQ�VHFWLRQ��������RI�WKLV�&RGH��
(QWHUWDLQPHQW�/LFHQVHHV�UHPDLQ�VXEMHFW�WR�DOO�DSSOLFDEOH�EXVLQHVV�OLFHQVLQJ�IHHV�DQG�
WKH�PXQLFLSDO�DPXVHPHQW�WD[�DV�VHW�IRUWK�LQ�VHFWLRQ��������RI�WKLV�&RGH��

����Class one.�&ODVV� RQH� HQWHUWDLQPHQWV� LQFOXGH� DOO� HQWHUWDLQPHQWV� RI� D� WKHDWULFDO��
GUDPDWLF��RSHUDWLF��YDXGHYLOOH��FKDUDFWHU�DQG�DOO�HQWHUWDLQPHQWV�FRQVLVWLQJ�RI�PRYLQJ�
SLFWXUHV�SURMHFWHG�RQ�VFUHHQV�E\�PHDQV�RI�PRYLQJ�SLFWXUH�PDFKLQHV��7KH�UDWH�IRU�DQ\�
SHULRG�RI�VL[�PRQWKV�RU�OHVV�VKDOO�EH�RQH�KDOI�RI�WKH�UHVSHFWLYH�DQQXDO�IHH�SURYLGHG�LQ�
VXEVHFWLRQV����D�WKURXJK����G�RI�WKLV�VHFWLRQ��(YHU\�VXFK�OLFHQVH�VKDOO�H[SLUH�RQ�-XQH�
���QH[W�DIWHU�LWV�LVVXDQFH��7KH�DQQXDO�OLFHQVH�IHH�IRU�WKLV�FODVV�RI�HQWHUWDLQPHQW�VKDOO�
EH�UDWHG�DFFRUGLQJ�WR�WKH�VHDWLQJ�FDSDFLW\�DQG�UDWH�RI�DGPLVVLRQ�FKDUJHG��DV�IROORZV�

D��6HDWLQJ�FDSDFLW\�RI�����RU�OHVV����������

E��6HDWLQJ�FDSDFLW\�RI�PRUH�WKDQ�����EXW�QRW�H[FHHGLQJ����������������

F��6HDWLQJ�FDSDFLW\�RI�PRUH�WKDQ�������EXW�QRW�H[FHHGLQJ����������������

G��6HDWLQJ�FDSDFLW\�RI�PRUH�WKDQ����������������

H�� 2XWGRRU� WKHDWHUV�� 7KHUH� VKDOO� EH� D� FKDUJH� RI� ������ SHU� DQQXP� SHU� DXWRPRELOH�
FDSDFLW\� LQ� WKH� RXWGRRU� WKHDWHU��7KH� DXWRPRELOH� FDSDFLW\� VKDOO� EH�PHDVXUHG�RQ� WKH�
EDVLV� RI� LQVWDOOHG� DXGLRSKRQHV� RU� RWKHU� KHDULQJ� GHYLFHV� WKDW� PD\� EH� XVHG� E\�
DXWRPRELOHV� DW� WKH� RXWGRRU� WKHDWHU��+RZHYHU�� WKHUH� VKDOO� EH� D�PLQLPXP� FKDUJH� RI�
���������� SHU� \HDU� IRU� HDFK� RXWGRRU� WKHDWHU� ZKHUH� WKH� FDSDFLW\� LV� ������ RU� IHZHU�
DXWRPRELOHV��7KLV�OLFHQVH�VKDOO�EH�SD\DEOH�DQQXDOO\�

����Class two.�&ODVV�WZR�HQWHUWDLQPHQWV�DUH�DOO�HQWHUWDLQPHQWV�DQG�H[KLELWV�FRQVLVWLQJ�
RI�YRFDO�RU�LQVWUXPHQWDO�PXVLF��OHFWXUHV��UHDGLQJV�RU�UHFLWDWLRQV��H[KLELWV�RI�SDLQWLQJV��
VWHUHRSWLFRQ� YLHZV�� PXVHXPV�� H[KLELWV�� RU� VWDWXDU\� DQG� RI� DUW�� HOHFWULFDO� DQG�
PHFKDQLFDO�VKRZV��7KH�OLFHQVH�IHH�IRU�WKLV�FODVV�RI�HQWHUWDLQPHQW�VKDOO�EH�������IRU�
HDFK�HQWHUWDLQPHQW�

����Class three.�&ODVV�WKUHH�HQWHUWDLQPHQWV�DUH�DOO�JURXQGV��JDUGHQV�RU�RWKHU�HQFORVXUHV�
FRPPRQO\�NQRZQ�DQG�GHVFULEHG�DV�SLFQLF�JURXQGV�DQG�VXPPHU�JDUGHQV��7KH�OLFHQVH�
IHH�IRU�WKLV�FODVV�RI�HQWHUWDLQPHQW�VKDOO�EH��������SHU�DQQXP�
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����Class four.�&ODVV�IRXU�HQWHUWDLQPHQWV�DUH�DOO�FLUFXVHV��FDUQLYDOV��PHQDJHULHV��ZLOG�
ZHVW�VKRZV��GRJ�DQG�SRQ\�VKRZV�DQG�DOO�VKRZV�XQGHU�FDQYDV��7KH�OLFHQVH�IHH�VKDOO�EH�
�������SHU�GD\�

����Class five.�&ODVV�ILYH�HQWHUWDLQPHQWV�DUH�DOO�HQWHUWDLQPHQWV�FRQVLVWLQJ�RI�SRQ\�DQG�
DQLPDO�ULGHV��VZLQJV��PHUU\ JR URXQGV�DQG�DOO�GHYLFHV�RSHUDWHG�E\�PRWLYH�RU�DQLPDO�
SRZHU��7KH�OLFHQVH�IHH�IRU�HDFK�GHYLFH�RU�HQWHUWDLQPHQW�VKDOO�EH�������SHU�GD\�

����Class six.�&ODVV�VL[�HQWHUWDLQPHQWV�DUH�PHHWLQJV�KHOG�ZLWKLQ�DFWXDO�HQFORVXUHV�RI�
IDLU�RU�UDFHWUDFN�DVVRFLDWLRQV�WKDW�DUH�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�WKH�VWDWH��PHHWLQJV�
KHOG�LQ�DQ\�SODFH�LQ�DQ\�UDFH�PHHWLQJ�JURXQGV�RU�HQFORVXUHV�DW�ZKLFK�WKH�SDULPXWXHO�
RU� FHUWLILFDWH� V\VWHP� RI� ZDJHULQJ� E\� SDWURQV� RQ� WKH� UDFHV� PD\� EH� FRQGXFWHG� DQG�
VXSHUYLVHG��SURYLGHG��KRZHYHU��QR�OLFHQVHH�VKDOO�NQRZLQJO\�SHUPLW�DQ\�PLQRU�WR�EH�D�
SDWURQ�RI�WKH�SDULPXWXHO�RU�FHUWLILFDWH�V\VWHP�RI�ZDJHULQJ�FRQGXFWHG�RU�VXSHUYLVHG�E\�
LW���DQG�PHHWLQJV�ZKHUHDW�KRUVHV�DQG�RWKHU�OLYHVWRFN�RU�GRJV�RU�RWKHU�GRPHVWLF�DQLPDOV�
DUH�H[KLELWHG�IRU�SUL]HV��RU�DZDUGV��$OO�RI�VXFK�FODVVHV�RI�PHHWLQJV�DUH�GHFODUHG�WR�EH�
ODZIXO� DQG� VKDOO� EHORQJ� WR� DQG�EH� NQRZQ� DV� HQWHUWDLQPHQWV� RI� WKH� VL[WK� FODVV��7KH�
OLFHQVH�IHH�IRU�VXFK�FODVV�RI�HQWHUWDLQPHQW�VKDOO�EH��������SHU�GD\�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�� RU�7RZQ�&RGH� VHFWLRQ� WR� WKH� FRQWUDU\�� E\� DPHQGLQJ�&KDSWHU� ���� 6HFWLRQ� �������

ZKLFK�6HFWLRQ�VKDOO�EH�DPHQGHG�DV�IROORZV��

6HF���������±�&ROOHFWRU�%XVLQHVV�/LFHQVH�'LUHFWRU�WR�FODVVLI\�DQG�FKDUJH�IHHV��

7KH�GLUHFWRU�RI�VSHFLDO�HYHQWV�EXVLQHVV�OLFHQVH�GLUHFWRU�VKDOO�GHWHUPLQH�LQ�HYHU\�FDVH��
ZKHUH�DSSOLFDWLRQ�IRU�DQ\�OLFHQVH�UHTXLUHG�XQGHU�WKLV�DUWLFOH�LV�PDGH��WKH�FODVV�WR�ZKLFK�
WKH�HQWHUWDLQPHQW�EHORQJV�DQG�WKH�SHUVRQ�WR�ZKRP�WKH�OLFHQVH�PD\�EH�JUDQWHG��ZKR�VKDOO�
SD\�WKH�OLFHQVH�WD[�RU�HQWHUWDLQPHQW�OLFHQVH�IHH�IL[HG�LQ�WKLV�DUWLFOH�IRU�VXFK�OLFHQVH�WR�
WKH�EXVLQHVV�OLFHQVH�RIILFHU�GLUHFWRU�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�� RU�7RZQ�&RGH� VHFWLRQ� WR� WKH� FRQWUDU\�� E\� DPHQGLQJ�&KDSWHU� ���� 6HFWLRQ� �������

ZKLFK�6HFWLRQ�VKDOO�EH�DPHQGHG�DV�IROORZV��
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6HF���������±�$SSOLFDWLRQ��LQVSHFWLRQV��LVVXDQFH��
�D� $Q\�SHUVRQ�GHVLULQJ�WR�SURGXFH��SUHVHQW��FRQGXFW��RSHUDWH�RU�RIIHU�HQWHUWDLQPHQW�IRU�

JDLQ�RU�SURILW�DQ\�RI�WKH�FODVVHV�RI�HQWHUWDLQPHQW�PHQWLRQHG�LQ�VHFWLRQ��� ���VKDOO�
PDNH�DSSOLFDWLRQ�WR�WKH�GLUHFWRU�RI�VSHFLDO�HYHQWV�EXVLQHVV�OLFHQVH�GLUHFWRU��RU�KLV�RU�
KHU�GHVLJQHH��DW�WKH�RIILFH�RI�WKH�EXVLQHVV�OLFHQVH�RIILFHU�EXVLQHVV�OLFHQVH�GHSDUWPHQW�
FRQWDLQLQJ�WKH�IROORZLQJ�

��� 7KH�QDPH�DQG�UHVLGHQFH�RI�WKH�DSSOLFDQW��LI�DQ�LQGLYLGXDO��DQG�DOO�WKH�QDPHV�
DQG�DGGUHVVHV�RI�DOO�WKH�PHPEHUV�RI�WKH�ILUP��LI�D�FRSDUWQHUVKLS��RU�WKH�QDPHV�
DQG�UHVLGHQFHV�RI�WKH�SULQFLSDO�RIILFHUV��LI�D�FRUSRUDWLRQ�

��� $� GHVFULSWLRQ� RI� WKH� SUHPLVHV� ZKHUH� LW� LV� SURSRVHG� WR� SURGXFH�� SUHVHQW��
FRQGXFW��RSHUDWH�VXFK�HQWHUWDLQPHQW�

��� $�GHVFULSWLRQ�RI�WKH�NLQG�DQG�FODVV�RI�HQWHUWDLQPHQW�
��� 7KH�KLJKHVW�SULFH�WR�EH�FKDUJHG�IRU�DGPLVVLRQ�WKHUHWR�LI�DSSOLFDEOH��DQG
��� 7KH�RFFXSDQF\�DQG�VHDWLQJ�FDSDFLW\�WR�VXFK�SODFH�

�E��8SRQ�SD\PHQW�WR�WKH�EXVLQHVV�OLFHQVH�RIILFHU�RI�WKH�OLFHQVH�IHH�DV�SURYLGHG�LQ�WKLV�
DUWLFOH��WKH�GLUHFWRU�RI�VSHFLDO�HYHQWV�VKDOO�UHIHU�WKH�DSSOLFDWLRQ�WR�WKH�FRPPLVVLRQHU�
RI�SXEOLF�KHDOWK�ZKR�VKDOO�PDNH�DQ�LQVSHFWLRQ�DQG�VDWLVI\�KLPVHOI�WKDW�WKH�DSSOLFDQW�
KDV�FRPSOLHG�ZLWK�WKH�VWDWH�ODZV�DQG�WRZQ�RUGLQDQFHV�UHJXODWLQJ�KHDOWK��VDIHW\�DQG�
VDQLWDWLRQ� DQG� WKDW� WKH� SODFH� LV� ILW� DQG� VXLWDEOH� IRU� WKH� FRQGXFW� RI� WKH� SURSRVHG�
HQWHUWDLQPHQW�� 7KH� GLUHFWRU� RI� FRGH� HQIRUFHPHQW� VKDOO� PDNH� DQ� LQVSHFWLRQ� WR�
GHWHUPLQH�ZKHWKHU� WKH�DSSOLFDQW�KDV�FRPSOLHG�ZLWK� WKH� WRZQ�EXLOGLQJ�RUGLQDQFHV�
DQG�KDV�SURYLGHG�WKH�UHTXLUHG�QXPEHU�RI�H[LWV�DQG�RWKHU�PHDQV�RI�VDIHJXDUGV�RI�WKH�
SXEOLF�DV�SURYLGHG�E\�WRZQ�RUGLQDQFHV�

�F���E��:KHQ�WKH�DSSOLFDQW�VKDOO�KDYH�FRPSOLHG�ZLWK�DOO�UHTXLUHPHQWV�RI�WKLV�DUWLFOH�DQG�
RUGLQDQFHV�UHODWLYH�WR�KHDOWK�UHTXLUHPHQWV�DQG�EXLOGLQJ�RUGLQDQFHV��WKH�GLUHFWRU�RI�
VSHFLDO� HYHQWV� EXVLQHVV� OLFHQVH� GLUHFWRU� VKDOO� LVVXH� RU� FDXVH� WR� EH� LVVXHG� WR� VXFK�
DSSOLFDQW� D� OLFHQVH� WR� SURGXFH�� SUHVHQW�� FRQGXFW� RU� RSHUDWH� WKH� HQWHUWDLQPHQW� IRU�
ZKLFK�DSSOLFDWLRQ�LV�PDGH�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ��RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ�������DV�

IROORZV��

6HF�����������5HYRFDWLRQ��

,I�DW�DQ\�WLPH�DIWHU�JUDQWLQJ�D�OLFHQVH�UHTXLUHG�E\�WKLV�DUWLFOH�WKH�EXLOGLQJ�FRPPLVVLRQHU��
WKH�FRPPLVVLRQHU�RI�SXEOLF�KHDOWK��WKH�ILUH�PDUVKDO�RU�WKH�VXSHULQWHQGHQW�RI�SROLFH�VKDOO�
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FHUWLI\�WR�WKH�SUHVLGHQW�DQG�ERDUG�RI�WUXVWHHV�WKDW�WKH�SHUVRQ�WR�ZKRP�VXFK�OLFHQVH�LV�
JUDQWHG�KDV�YLRODWHG�DQ\�VHFWLRQ�RI�WKLV�DUWLFOH�RU�DQ\�WRZQ�RUGLQDQFH��VXFK�OLFHQVH�PD\�
EH�UHYRNHG�E\�WKH�SUHVLGHQW�DQG�ERDUG�RI�WUXVWHHV��6HH�VHFWLRQ�������H���

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ��RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ�������DV�

IROORZV��

6HF���������±�5HVHUYHG��)URQWDJH�FRQVHQWV�UHTXLUHG��UHVWULFWLRQV�RQ�ORFDWLRQ�

�D� ,W� VKDOO� EH� ODZIXO� IRU� DQ\� SHUVRQ� WR� SURGXFH�� SUHVHQW� RU� FDUU\� RQ� DQ\� RI� WKH�
HQWHUWDLQPHQWV�RI�DQ\�RI�WKH�FODVVHV�RI�HQWHUWDLQPHQWV�OLVWHG�LQ�VHFWLRQ��� ���RQ�DQ\�
VWUHHW�LQ�WKH�WRZQ��H[FHSW�VXFK�VWUHHWV�DV�DUH�FRPPRQO\�NQRZQ�DV�EXVLQHVV�VWUHHWV��
RU�ZKHUH�RQH KDOI�RI�WKH�EXLOGLQJV�RQ�ERWK�VLGHV�RI�WKH�VWUHHW�DUH�XVHG�IRU�EXVLQHVV�
SXUSRVHV�� ZLWKRXW� WKH� ZULWWHQ� FRQVHQW� RI� WZR WKLUGV� RI� WKH� SURSHUW\� RZQHUV��
DFFRUGLQJ�WR�WKH�IURQWDJH�RQ�ERWK�VLGHV�RI�WKH�VWUHHWV�LQ�VXFK�EORFN�

�E� 1RQH�RI�WKH�FODVVHV�RI�HQWHUWDLQPHQWV�VKDOO�EH�SURGXFHG��RIIHUHG�RU�FDUULHG�RQ�ZLWKLQ�
���� IHHW� RI� DQ\� KRVSLWDO�� FKXUFK� RU� EXLOGLQJ� XVHG� H[FOXVLYHO\� IRU� HGXFDWLRQDO�
SXUSRVHV�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ��RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ�������DV�

IROORZV��

6HF�����������3HQDOW\�IRU�YLRODWLRQ��UHYRFDWLRQ�RI�OLFHQVH�

$Q\�SHUVRQ�ZKR� VKDOO� YLRODWH� DQ\� VHFWLRQ�RI� WKLV� DUWLFOH� VKDOO� EH� ILQHG� DV�SURYLGHG�
LQ�VHFWLRQ�������7KH�SUHVLGHQW�LV�DXWKRUL]HG��LI�DQ\�SHUVRQ�OLFHQVHG�XQGHU�WKLV�DUWLFOH�
VKDOO� YLRODWH� DQ\� VHFWLRQ� RI� WKLV� DUWLFOH� RU� VKDOO� YLRODWH� DQ\� RI� WKH� JHQHUDO� WRZQ�
RUGLQDQFHV�RU�ODZV�RI�WKH�VWDWH�UHODWLQJ�WR�WKH�FRQGXFW�RI�VXFK�SODFH�RU�XSRQ�WKH�UHTXHVW�
RI�WKH�VXSHULQWHQGHQW�RI�SROLFH�RU�RI�WKH�ERDUG�RI�WUXVWHHV�EXVLQHVV�OLFHQVH�GLUHFWRU�LI�LW�
VKDOO�EH�IRXQG�WKDW�VXFK�SODFH�RI�DPXVHPHQW� LV� LPSURSHUO\�FRQGXFWHG�� WR�UHYRNH�RU�
VXVSHQG� DQ\� VXFK� OLFHQVH� LVVXHG� XQGHU� WKLV� DUWLFOH� DQG� XQGHU� VHFWLRQ� ������ DV�
DSSOLFDEOH�
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6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ�������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ�������DV�

IROORZV��

6HF�����������/LFHQVH�

�D��Required.�1R�SHUVRQ�VKDOO�PDQDJH��FRQGXFW��RSHUDWH�RU�FDUU\�RQ�D�SXEOLF�SODFH�RI�
DPXVHPHQW�ZLWKRXW� ILUVW� KDYLQJ� REWDLQHG� D� EXVLQHVV� OLFHQVH� IRU� VDLG� SXEOLF� SODFH� RI�
DPXVHPHQW�� $GGLWLRQDOO\�� DQ\� EXVLQHVV� ZKLFK� KROGV� D� ORFDO� OLTXRU� OLFHQVH� VKDOO� EH�
UHTXLUHG�WR�REWDLQ�D�VHSDUDWH�(QWHUWDLQPHQW�/LFHQVH�LI�LW�RIIHUV�RU�DOORZV�HQWHUWDLQPHQWV�
DQG�RU�DPXVHPHQWV�RQ�SUHPLVHV��H[FHSW�DV�VHW�IRUWK�LQ�VHFWLRQ�������RI�WKLV�FRGH�
�E�� Application; approval.�7KH� DSSOLFDWLRQ� IRU� VXFK� (QWHUWDLQPHQW� /OLFHQVH� IRU� WKH�
EXVLQHVV�RI�PDQDJLQJ��FRQGXFWLQJ��RSHUDWLQJ�RU�FDUU\LQJ�RQ�D�SXEOLF�SODFH�RI�DPXVHPHQW�
ZKHUH� WKH� DSSOLFDQW� DOVR� KROGV� D� ORFDO� OLTXRU� OLFHQVH� VKDOO� FRQIRUP� WR� WKH� JHQHUDO�
SURYLVLRQV� RI�FKDSWHU� ���UHODWLQJ� WR� DSSOLFDWLRQV� IRU� OLFHQVHV�� DQG� VKDOO� VSHFLI\� WKH�
ORFDWLRQ�RI�WKH�EXLOGLQJ�RU�SODFH�LQ�ZKLFK�LW�LV�SURSRVHG�WR�NHHS�VXFK�SXEOLF�SODFH�RI�
DPXVHPHQW��WKH�QXPEHU�RI�VTXDUH�IHHW�RI�IORRU�DUHD��DQG�WKH�VHDWLQJ�FDSDFLW\�RI�VXFK�
EXLOGLQJ�RU�RWKHU�SODFH��DQG�WKH�RFFXSDQF\�OLPLW�RI�HDFK�VHSDUDWH�HQWHUWDLQPHQW�VSDFH�
IRU� ZKLFK� D� OLFHQVH� LV� VRXJKW�� (YHU\� VXFK� DSSOLFDWLRQ� VKDOO� EH� DSSURYHG� E\� WKH�
VXSHULQWHQGHQW�RI�SROLFH�� WKH�EXLOGLQJ�FRPPLVVLRQHU�DQG� WKH�FRPPLVVLRQHU�RI�SXEOLF�
KHDOWK�GLUHFWRU�RI�WKH�KHDOWK�GHSDUWPHQW�EHIRUH�D�OLFHQVH�VKDOO�EH�LVVXHG�
�F��Denial.�,I�WKH�SODFH�DW�ZKLFK�LW�LV�GHVLUHG�WR�FRQGXFW��SURGXFH��SUHVHQW��RSHUDWH�RU�
RIIHU�D�SXEOLF�SODFH�RI�DPXVHPHQW�LV�QRW�D�ILW�RU�SURSHU�SODFH�DQG�LV�QRW�FRQVWUXFWHG��
PDLQWDLQHG��RSHUDWHG�RU�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WRZQ�RUGLQDQFHV�JRYHUQLQJ�
DQG�FRQWUROOLQJ�WKH�SODFH�RU�LI�WKH�DPXVHPHQW�RU�HQWHUWDLQPHQW�GHVLUHG�WR�EH�SURGXFHG�
RU�RIIHUHG�LV�RI�DQ�REVFHQH�RU�GDQJHURXV�FKDUDFWHU�RU�LI�WKH�SHUVRQ�PDNLQJ�DSSOLFDWLRQ�
IRU�D�OLFHQVH�LV�QRW�RI�JRRG�PRUDO�FKDUDFWHU��WKH�SUHVLGHQW�PD\�UHIXVH�WR�DSSURYH�VXFK�
DSSOLFDWLRQ��DQG�QR�OLFHQVH�VKDOO�EH�LVVXHG�E\�WKH�WRZQ�FROOHFWRU�EXVLQHVV�OLFHQVH�GLUHFWRU�
H[FHSW�XSRQ�WKH�DSSURYDO�RI�WKH�SUHVLGHQW�
�G��Term.�(YHU\�OLFHQVH�IRU�D�SXEOLF�SODFH�RI�DPXVHPHQW�LVVXHG�XQGHU�WKLV�VHFWLRQ�VKDOO�
H[SLUH�RQ�-XQH����DIWHU�LWV�LVVXDQFH�
�H��Annual Entertainment License�Fees.

����7KH�(QWHUWDLQPHQW�/LFHQVH�OLFHQVH�IHH�VKDOO�EH�WKH�DQQXDO�OLFHQVH�IHH�SD\DEOH�
LQ�DGYDQFH�EHIRUH�WKH�LVVXDQFH�RI�WKH�OLFHQVH��,I��DW�WKH�WLPH�RI�WKH�DSSOLFDWLRQ�
IRU�D�OLFHQVH�OHVV�WKDQ�WKUHH�PRQWKV�RI�WKH�FXUUHQW�OLFHQVH�\HDU�VKDOO�KDYH�H[SLUHG��
WKH�DSSOLFDQW�VKDOO�EH�UHTXLUHG�WR�SD\�WKH�IXOO�DQQXDO�OLFHQVH�IHH��LI�WKUHH�PRQWKV�
EXW�OHVV�WKDQ�QLQH�PRQWKV�RI�FXUUHQW�OLFHQVH�\HDU�VKDOO�KDYH�H[SLUHG��WKH�DSSOLFDQW�
VKDOO�EH� UHTXLUHG� WR�SD\�RQH�KDOI�RI� WKH�DQQXDO� OLFHQVH� IHH�� LI�QLQH�PRQWKV�RU�
PRUH� RI� WKH� FXUUHQW� OLFHQVH� \HDU� VKDOO� KDYH� H[SLUHG�� WKH� DSSOLFDQW� VKDOO� EH�
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UHTXLUHG�WR�SD\�RQH�IRXUWK�RI�WKH�DQQXDO�OLFHQVH�IHH��1R�(QWHUWDLQPHQW�/LFHQVH�
OLFHQVH�VKDOO�EH�LVVXHG�IRU�OHVV�VXP�WKDQ�RQH�IRXUWK�RI�WKH�DQQXDO�OLFHQVH�IHH�
����7KH�DQQXDO�OLFHQVH�IHH�IRU�D�SXEOLF�SODFH�RI�DPXVHPHQW��ZKLFK�VKDOO�FRQVLVW�
RI�WKH�SHUIRUPDQFH�RI�DQ\�H[KLELWLRQ��VKRZ�RU�RWKHU�DPXVHPHQW��VKDOO�EH�LQ�DQ�
DPRXQW�DV�SURYLGHG�LQ�VHFWLRQ��� ����
���� 7KH� DQQXDO� OLFHQVH� IHH� IRU� VXFK� SXEOLF� SODFH� RI� DPXVHPHQW� ZKHUH� WKH�
DPXVHPHQW� VKDOO� FRQVLVW� RI� DQ� RUFKHVWUD�� VROHO\�� VKDOO� EH� LQ� DQ� DPRXQW� DV�
SURYLGHG�LQ�VHFWLRQ��� ����

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ��������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ��RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ��������DV�

IROORZV�

6HF����������±�'HILQLWLRQV��([HPSWLRQV�

�D��'HILQLWLRQV� 7KH� IROORZLQJ�ZRUGV�� WHUPV�DQG�SKUDVHV��ZKHQ�XVHG� LQ� WKLV�DUWLFOH��
VKDOO�KDYH� WKH�PHDQLQJV�DVFULEHG� WR� WKHP� LQ� WKLV� VHFWLRQ�� H[FHSW�ZKHUH� WKH�FRQWH[W�
FOHDUO\�LQGLFDWHV�D�GLIIHUHQW�PHDQLQJ�

Amusement�PHDQV�DQ\�DQG�DOO�DQWLFLSDWRU\��VSHFWDWRU�DQG�H[KLELWLYH�HQWHUWDLQPHQWV��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�IROORZLQJ�DFWLYLWLHV��WKHDWULFDO��GUDPDWLF��PXVLFDO��RU�
VSHFWDWRU� SHUIRUPDQFHV�� PRWLRQ� SLFWXUH� VKRZV�� FDUQLYDOV�� DPXVHPHQW� SDUN� ULGHV��
FLUFXVHV�� URGHRV�� DWKOHWLF� FRQWHVWV�� VSRUWV� RU� JDPHV�� LQFOXGLQJ� ER[LQJ�� ZUHVWOLQJ��
WHQQLV��UDFTXHWEDOO��KDQGEDOO��JROI��ELOOLDUGV�DQG�SRRO�JDPHV��SK\VLFDO�ILWQHVV�FHQWHUV��
YLGHR�PRYLHV�� YLGHR� JDPHV�� YLGHR� JDPLQJ� WHUPLQDOV�� SLQEDOO� JDPHV�� LQFOXGLQJ� WKH�
JLYLQJ� RI� OHVVRQV� RU� GHPRQVWUDWLRQV� RI� DQ\� RI� VXFK� DFWLYLWLHV� FKDUDFWHUL]HG� DV�
DPXVHPHQWV� XQGHU� WKLV� DUWLFOH�� /LFHQVHG� KRUVH� UDFH� PHHWLQJV�� DV� WKRVH� WHUPV� DUH�
GHILQHG�E\�WKH�,OOLQRLV�+RUVH�5DFLQJ�$FW�RI�����������,/&6�����HW�VHT����DUH�H[HPSWHG�
IURP�WKLV�DUWLFOH�

Gross receipts�PHDQV�DOO�IHHV�RU�FKDUJHV�UHFHLYHG�LQ�WKH�IRUP�RI�IHHV�RU�FKDUJHV�IURP�
DGPLVVLRQ� WR� DQ\� IDFLOLW\� DQG�RU� XVH� RU� UHQWDO� RI� DQ\� IDFLOLW\� RU� HTXLSPHQW� IRU� WKH�
SXUSRVH� RI� ZLWQHVVLQJ�� SDUWLFLSDWLQJ� LQ�� RU� XWLOL]LQJ� DQ\� DPXVHPHQW�� UHJDUGOHVV� RI�
ZKHWKHU�VXFK�IHHV�RU�FKDUJHV�DUH�FKDUDFWHUL]HG�DV�DGPLVVLRQ�IHHV��PHPEHUVKLS�IHHV��
XVH� FKDUJHV�� UHQWDO�RU� VHUYLFH� FKDUJHV��*URVV� UHFHLSWV� VKDOO�EH� H[FOXVLYH�RI� DQ\� WD[�
LPSRVHG�E\�WKH�8QLWHG�6WDWHV�JRYHUQPHQW��WKH�VWDWH�RU�DQ\�RWKHU�JRYHUQPHQWDO�XQLW��$�
IHH� RU� FKDUJH� ZKLFK� HQWLWOHV� WKH� SDWURQV� LQ� DQ\� DPXVHPHQW� RSHUDWHG� ZLWKLQ� WKH�
FRUSRUDWH�OLPLWV�WR�ERQD�ILGH�VHUYLFHV�LQ�DGGLWLRQ�WR�RU�XQUHODWHG�WR�WKH�ZLWQHVVLQJ�RU�
SDUWLFLSDWLQJ�LQ�WKH�DPXVHPHQW�VKDOO�QRW�EH�VXEMHFW�WR�WKH�WD[�SURYLGHG�IRU�WKLV�DUWLFOH�
H[FHSW��KRZHYHU�
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����:KHUH�D�IHH�RU�FKDUJH�LV�FRPSULVHG�RI�LGHQWLILDEOH�FRPSRQHQWV��SDFNDJHV�
RU� WLHUV�� WKH� WD[� SURYLGHG� IRU� LQ� WKLV� DUWLFOH� VKDOO� EH� LPSRVHG� RQ� DQ\� VXFK�
FRPSRQHQWV�� SDFNDJHV� RU� WLHUV� ZKLFK� SURYLGH� VROHO\� IRU� DGPLVVLRQ� WR� DQ\�
IDFLOLW\� DQG�RU� WKH� XVH� RI� DQ\� IDFLOLW\� RU� HTXLSPHQW� IRU� WKH� SXUSRVHV� RI�
ZLWQHVVLQJ�RU�SDUWLFLSDWLQJ�LQ�DQ\�DPXVHPHQW��DQG

����:KHUH�D�VLQJOH�IHH�RU�FKDUJH�IRU�DGPLVVLRQ�WR�DQ\�IDFLOLW\�DQG�RU�XVH�RI�DQ\�
IDFLOLW\� RU� HTXLSPHQW� IRU� WKH� SXUSRVH� RI� ZLWQHVVLQJ� RU� DQWLFLSDWLQJ� LQ� DQ\�
DPXVHPHQW�DOVR�HQWLWOHV�WKH�SDWURQ�RI�WKH�DPXVHPHQW�WR�WKH�LQFLGHQWDO�XVH�RI�
SDUNLQJ��UHVWDXUDQW��EDU��UHIUHVKPHQW��ORFNHU�URRP��FKDQJLQJ�URRP��ZDVKURRP�
DQG�RU�VKRZHU�IDFLOLWLHV�RU�VHUYLFHV��WKH�WD[�SURYLGHG�IRU�LQ�WKLV�DUWLFOH�VKDOO�EH�
LPSRVHG� RQ� VXFK� IHH� RU� FKDUJH�� SURYLGHG� WKH� SUHGRPLQDQW� DFWLYLW\� RI� VXFK�
IDFLOLW\�LV�DQ�DPXVHPHQW�

Horse racing, horse race meeting, race meeting and meeting�PHDQ� WKH� VDPH� DV�
SURYLGHG�LQ�WKH�,OOLQRLV�+RUVH�5DFLQJ�$FW�RI�����������,/&6�����HW�VHT�

Person�LQFOXGHV�DQ\�LQGLYLGXDO��ILUP��SDUWQHUVKLS��DVVRFLDWLRQ�� MRLQW�VWRFN�FRPSDQ\��
MRLQW�YHQWXUH�FRUSRUDWLRQ��EXW�VKDOO�QRW�LQFOXGH�JRYHUQPHQWDO�HQWLWLHV�RU�QRW�IRU�SURILW�
FRUSRUDWLRQV�

Physical fitness center�PHDQV� DQ\� SHUVRQ� RIIHULQJ� SK\VLFDO� ILWQHVV� VHUYLFHV� WR� WKH�
SXEOLF��LQFOXGLQJ�LQVWUXFWLRQ��WUDLQLQJ�RU�DVVLVWDQFH�LQ�SK\VLFDO�FXOWXUH��ERG\�EXLOGLQJ��
H[HUFLVLQJ��ZHLJKW�UHGXFLQJ��ILJXUH�GHYHORSPHQW��VHOI GHIHQVH�WUDLQLQJ�RU�DQ\�VLPLODU�
DFWLYLW\��RU�WKH�XVH�RI�WKH�IDFLOLWLHV�RI�D�SK\VLFDO�ILWQHVV�FHQWHU�IRU�DQ\�RI�VXFK�DFWLYLWLHV��
RU� PHPEHUVKLS� LQ� DQ\� JURXS� IRUXP� E\� D� SK\VLFDO� ILWQHVV� FHQWHU� IRU� DQ\� RI� VXFK�
SXUSRVHV�

Strolling musician�PHDQV�DQ\�PXVLFLDQ�RU�JURXS�RI�PXVLFLDQV�WKDW�SHUIRUPV�OLYH�PXVLF�
WDEOHVLGH�IRU�WKH�HQWHUWDLQPHQW�RI�SDWURQV�DW�DQ\�UHVWDXUDQW�ZKHUH�IXOO�DQG�FRPSOHWH�
PHDOV�� LQFOXGLQJ� D� OXQFK� RU� GLQQHU� PHQX�� DUH� EHLQJ� VHUYHG� DW� WKH� WLPH� RI� WKH�
SHUIRUPDQFH��1R� VWUROOLQJ�PXVLFLDQ�PD\� EH� VHDWHG� GXULQJ� KLV� RU� KHU� SHUIRUPDQFH��
H[FHSW� DV�PD\� EH� UHTXLUHG� IRU� ERQD� ILGH�PHGLFDO� QHFHVVLW\�� $OO� VWUROOLQJ�PXVLFLDQ�
SHUIRUPDQFHV�VKDOO�FHDVH�DW�������S�P��6XQGD\�WKURXJK�7KXUVGD\��6WUROOLQJ�PXVLFLDQV�
PD\�SHUIRUP�XQWLO�WKH�FORVH�RI�WKH�KRVWLQJ�UHVWDXUDQW�RQ�)ULGD\�DQG�6DWXUGD\�

Terminal operator�PHDQV�DQ\�LQGLYLGXDO��SDUWQHUVKLS��FRUSRUDWLRQ��RU�OLPLWHG�OLDELOLW\�
FRPSDQ\�WKDW�LV�OLFHQVHG�XQGHU�WKH�9LGHR�*DPLQJ�$FW������,/&6������HW�VHT���DQG�WKDW�
RZQV�� VHUYLFHV�� DQG� PDLQWDLQV� YLGHR� JDPLQJ� WHUPLQDOV� IRU� SODFHPHQW� LQ� OLFHQVHG�
HVWDEOLVKPHQWV��OLFHQVHG�WUXFN�VWRS�HVWDEOLVKPHQWV��OLFHQVHG�IUDWHUQDO�HVWDEOLVKPHQWV��
RU�OLFHQVHG�YHWHUDQV�HVWDEOLVKPHQWV�

Video gaming terminal�PHDQV�DQ\�HOHFWURQLF�YLGHR�JDPH�PDFKLQH�WKDW��XSRQ�LQVHUWLRQ�
RI�FDVK��HOHFWURQLF�FDUGV�RU�YRXFKHUV��RU�DQ\�FRPELQDWLRQ�WKHUHRI��LV�DYDLODEOH�WR�SOD\�
RU�VLPXODWH�WKH�SOD\�RI�D�YLGHR�JDPH��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��YLGHR�SRNHU��OLQH�
XS��DQG�EODFNMDFN��DV�DXWKRUL]HG�E\�WKH�,OOLQRLV�*DPLQJ�%RDUG�XWLOL]LQJ�D�YLGHR�GLVSOD\�
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DQG�PLFURSURFHVVRUV�LQ�ZKLFK�WKH�SOD\HU�PD\�UHFHLYH�IUHH�JDPHV�RU�FUHGLWV�WKDW�FDQ�EH�
UHGHHPHG�IRU�FDVK��7KH�WHUP�GRHV�QRW�LQFOXGH�D�PDFKLQH�WKDW�GLUHFWO\�GLVSHQVHV�FRLQV��
FDVK��RU�WRNHQV�RU�LV�IRU�DPXVHPHQW�SXUSRVHV�RQO\�

Video movie�PHDQV�YLGHRWDSH�RU�YLGHRGLVF�FRS\�RI�D�PRWLRQ�SLFWXUH�ILOP��WHOHYLVLRQ�
VKRZ��RU�RWKHU�VLPLODU�H[KLELWLRQ��JHQHUDOO\�RIIHUHG�IRU�VDOH�RU�UHQWDO�WR�FXVWRPHUV�

�E�� 1R�PXQLFLSDOLW\�� SDUN� GLVWULFW�� VFKRRO� GLVWULFW�� RWKHU� XQLW� RI� ORFDO� JRYHUQPHQW��
UHOLJLRXV�RUJDQL]DWLRQ�� RU� UHJLVWHUHG�QRW�IRU�SURILW� RUJDQL]DWLRQ� VKDOO� EH� UHTXLUHG� WR�
REWDLQ� DQ� (QWHUWDLQPHQW� /LFHQVH� QRU� VKDOO� VXFK� HQWLW\� EH� VXEMHFW� WR� WKH�PXQLFLSDO�
DPXVHPHQW�WD[�IRU�DQ\�HQWHUWDLQPHQW�RU�DPXVHPHQW�HYHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR�� EDQTXHWV�� GDQFHV�� WKHDWHU� SURGXFWLRQV�� FRQFHUWV�� GLVF� MRFNH\� SHUIRUPDQFHV�� OLYH�
EDQGV��RUFKHVWUDV��RU�FDUQLYDOV�ZKLFK�DUH�RSHUDWHG�IRU�WKH�EHQHILW�RI�WKH�RUJDQL]DWLRQ�
DQG�QRW�IRU�JDLQ�RU�SURILW�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ��������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ�RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ��������DV�

IROORZV�

6HF������������7D[�OHYLHG�(QWHUWDLQPHQW�/LFHQVH�)HH��0XQLFLSDO�$PXVHPHQW�7D[�
/HYLHG�

�D� )HHV��

��� /RFDO�/LTXRU�/LFHQVHHV�WKDW�GHVLUH�WR�RIIHU�HQWHUWDLQPHQW�DV�VHW�IRUWK�LQ�6HFWLRQ�
������RI�WKLV�FRGH��DUH�UHTXLUHG�WR�REWDLQ�DQ�DQQXDO�(QWHUWDLQPHQW�/LFHQVH�IRU�
HDFK� HQWHUWDLQPHQW� VSDFH� DV� VHW� IRUWK� LQ� WKLV� VXEVHFWLRQ� �D��� (QWHUWDLQPHQW�
/LFHQVHHV� UHPDLQ� VXEMHFW� WR� WKH� PXQLFLSDO� DPXVHPHQW� WD[� DV� VHW� IRUWK� LQ�
VXEVHFWLRQ��E���

2FFXSDQF\ $QQXDO�)HH
���DQG�XQGHU�/RFDO�/LTXRU�&ODVV�$�RU�
$%

([HPSW

����DQG�XQGHU ������
����WR���� ������
����RU�KLJKHU ������

��� 3ODFHV� RI� SXEOLF� DPXVHPHQW� RU� HQWHUWDLQPHQW� WKDW� GR� QRW� KROG� D� ORFDO� OLTXRU�
OLFHQVH�VKDOO�EH�VXEMHFW�WR�DQ\�DQG�DOO�EXVLQHVV�OLFHQVLQJ�IHHV�DV�VHW�IRUWK�LQ�VHFWLRQ�
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�������RI� WKLV� FRGH� DQG� VKDOO� UHPDLQ� VXEMHFW� WR� WKH�PXQLFLSDO� DPXVHPHQW� WD[�
OHYLHG�LQ�VXEVHFWLRQ��E��RI�WKLV�VHFWLRQ��1R�VHSDUDWH�HQWHUWDLQPHQW�OLFHQVH�IHH�VKDOO�
EH�GXH�DQG�RZLQJ�IRU�VXFK�SODFHV�RI�SXEOLF�DPXVHPHQW�ZKLFK�GR�QRW�DOVR�PDLQWDLQ�
D�ORFDO�OLTXRU�OLFHQVH��

�D���E��,Q�DGGLWLRQ�WR�RWKHU�OLFHQVH�IHHV�DQG�WD[HV��D�PXQLFLSDO�DPXVHPHQW�WD[�LV�KHUHE\�
LPSRVHG�XSRQ�DOO�SHUVRQV�RSHUDWLQJ�DPXVHPHQWV��ZKHUH�D�IHH�LV�FKDUJHG�DW�WKH�GRRU�
RU�EHIRUHKDQG�YLD�RWKHU�PHDQV�IRU�DGPLVVLRQ��RWKHU� WKDQ�PRWRU�YHKLFOH�UDFHV�DQG�
H[FHSW� DV� SURYLGHG� LQ� VXEVHFWLRQ� �EF��� DQG� XSRQ� SHUVRQV� RSHUDWLQJ� SODFHV� RI�
DPXVHPHQW� ZLWKLQ� WKH� FRUSRUDWH� OLPLWV� RI� WKH� WRZQ�� 6XFK� WD[� LV� LPSRVHG� LQ� DQ�
DPRXQW�HTXDO�WR�VL[�SHUFHQW������RI�WKH�JURVV�UHFHLSWV�FROOHFWHG�DV�DQ�DGPLVVLRQ�IHH�
IRU�HQWU\�ZKHWKHU�SXUFKDVHG�DW�WKH�GRRU�RU�SDLG�EHIRUHKDQG�ZLWK�D�PLQLPXP�RI�������
SHU�DGPLVVLRQ��LQ�WKH�IRUP�RI�IHHV�RU�FKDUJHV�IRU�DGPLVVLRQ�WR�DQ\�IDFLOLW\�DQG�RU�WKH�
XVH�RI�DQ\�IDFLOLW\�RU�HTXLSPHQW�IRU�WKH�SXUSRVH�RI�ZLWQHVVLQJ�RU�SDUWLFLSDWLQJ�LQ�DQ\�
DPXVHPHQWV�� LUUHVSHFWLYH� RI� ZKHWKHU� VXFK� IHHV� RU� FKDUJHV� DUH� FKDUDFWHUL]HG� DV�
DGPLVVLRQ�IHHV��PHPEHUVKLS�IHHV��VHUYLFH�RU�XVH�FKDUJHV�RU�UHQW��*URVV�UHFHLSWV�DV�
GHILQHG�LQ�VHFWLRQ��������VKDOO�EH�H[FOXVLYH�RI�DQ\�WD[�LPSRVHG�E\�WKH�8QLWHG�6WDWHV�
JRYHUQPHQW��WKLV�VWDWH�RU�DQ\�RWKHU�JRYHUQPHQWDO�XQLW�

�EF��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��D�PXQLFLSDO�DPXVHPHQW�WD[�LV�KHUHE\�LPSRVHG�XSRQ�
DOO�SHUVRQV�RSHUDWLQJ�WKH�IROORZLQJ�DPXVHPHQWV�DV�IROORZV�amusements DV�GHILQHG�
LQ�6HFWLRQ��� ����RI�WKLV�FRGH���5HVHUYHG��

'LVF�-RFNH\�3HUIRUPDQFH �������

&RPHGLDQ�3HUIRUPDQFH �������

/LYH�7KHDWULFDO�3HUIRUPDQFH �������

/LYH�0XVLFDO�3HUIRUPDQFH ���������

7KH�IHH�IRU�DOO�RWKHU�OLYH�VSHFLDO�HYHQWV�RU�SHUIRUPDQFHV�VKDOO����������
7KH� SD\PHQW� RI� DQ� DPXVHPHQW� WD[� UHTXLUHG� XQGHU� WKLV� VXEVHFWLRQ� �E�� E\� DQ�
DPXVHPHQW�RSHUDWRU�VKDOO�H[HPSW�VDLG�DPXVHPHQW�RSHUDWRU�IURP�WKH�SD\PHQW�RI�
DQ\�RWKHU�DPXVHPHQW�WD[�UHTXLUHG�XQGHU�WKLV�VXEVHFWLRQ�IRU�WKH�VDPH�FDWHJRU\�
RI�SHUIRUPDQFH��RIIHUHG�E\�WKH�VDPH�DPXVHPHQW�RSHUDWRU��DW� WKH�VDPH�YHQXH��
GXULQJ�WKH�VDPH��� KRXU�SHULRG�

�F��6WUROOLQJ�PXVLFLDQ�IHH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��D�PXQLFLSDO�DPXVHPHQW�
WD[� RI� ���������� SHU�ZHHN� LV� KHUHE\� LPSRVHG� XSRQ� DQ\� LQGLYLGXDO� RU� HQWLW\� WKDW�
DOORZV�VWUROOLQJ�PXVLFLDQV�WR�HQWHUWDLQ�SDWURQV�LQ�DQ\�UHVWDXUDQW�RZQHG�RU�FRQWUROOHG�
E\�WKH�LQGLYLGXDO�RU�HQWLW\�
�G�� 2FFXSDQF\� ORDG� PXVW� EH� SRVWHG� LQ� HDFK� HQWHUWDLQPHQW� VSDFH� ZLWKLQ� DQ�
HVWDEOLVKPHQW�DV�OLVWHG�LQ�WKH������,QWHUQDWLRQDO�)LUH�&RGH�
�G���H��,Q�DGGLWLRQ�WR�DOO�RWKHU�OLFHQVH�IHHV�DQG�WD[HV��D�PXQLFLSDO�DPXVHPHQW�WD[�LV�
KHUHE\�LPSRVHG�XSRQ�DOO�SHUVRQV�RSHUDWLQJ�PRWRU�YHKLFOH�UDFHV�DQG�XSRQ�SHUVRQV�
RSHUDWLQJ�PRWRU�YHKLFOH�UDFHV�WKH�VDPH�ZLWKLQ�WKH�FRUSRUDWH�OLPLWV�RI�WKH�WRZQ�LQ�DQ�
DPRXQW�HTXDO�WR�ILYH�SHUFHQW������RI�JURVV�UHFHLSWV�FROOHFWHG�ZLWK�D�PLQLPXP�RI�
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������SHU�DGPLVVLRQ�� LQ� WKH� IRUP�RI� IHHV�RU�FKDUJHV� IRU�DGPLVVLRQ� WR�DQ\�IDFLOLW\�
DQG�RU� WKH� XVHU� RI� DQ\� IDFLOLW\� RU� HTXLSPHQW� IRU� WKH� SXUSRVH� RI� ZLWQHVVLQJ� RU�
SDUWLFLSDWLQJ�LQ�DQ\�PRWRU�YHKLFOH�UDFH��LUUHVSHFWLYH�RI�ZKHWKHU�VXFK�IHHV�RU�FKDUJHV�
DUH�FKDUDFWHUL]HG�DV�DGPLVVLRQ�IHHV��PHPEHUVKLS�IHHV��VHUYLFH�RU�XVH�FKDUJHV�RU�UHQW��
*URVV�UHFHLSWV�DV�GHILQHG�LQ�VHFWLRQ��������VKDOO�EH�H[FOXVLYH�RI�DQ\�WD[�LPSRVHG�E\�
WKH�8QLWHG�6WDWHV�JRYHUQPHQW��WKLV�VWDWH�RU�DQ\�RWKHU�JRYHUQPHQWDO�XQLW�
�H�� �I��$V�GLVWLQJXLVKHG�IURP�SULYDWH�FOXEV�RSHUDWHG�RQ�D�QRW�IRU�SURILW�EDVLV�� WKH�
SHUVRQV�WD[HG�XQGHU� WKLV�VHFWLRQ�VKDOO�EH�WKRVH�RSHUDWLQJ�SODFHV�RI�DPXVHPHQW�RU�
PRWRU�YHKLFOH�UDFHV�DV�D�EXVLQHVV�IRU�SURILW��LUUHVSHFWLYH�RI�ZKHWKHU�VXFK�DPXVHPHQW�
RU�PRWRU�YHKLFOH�UDFH�LV�RIIHUHG�JHQHUDOO\�WR�WKH�SXEOLF�RU�UHTXLUHV�D�PHPEHUVKLS�DV�
D�SUHFRQGLWLRQ�WR�SDUWLFLSDWLRQ�RU�REVHUYDWLRQ�RI� WKH�DPXVHPHQW�RU�PRWRU�YHKLFOH�
UDFH�

6HFWLRQ����� $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ��������

7KDW� WKH� 7RZQ�&RGH� LV� KHUHE\� DPHQGHG�� QRWZLWKVWDQGLQJ� DQ\� SURYLVLRQ�� RUGLQDQFH��

UHVROXWLRQ��RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ��������DV�

IROORZV�

6HF������������%XVLQHVVHV�DQG�2FFXSDWLRQV�(QXPHUDWHG��$PRXQW�RI�/LFHQVH�7D[�
/HYLHG�

7KH�IROORZLQJ�HQXPHUDWHG�LQGLYLGXDO�OLFHQVH�WD[HV�VKDOO�EH�SDLG�WR�WKH�7RZQ�E\�WKH�
SHUVRQV�HQJDJLQJ�LQ�RU�PDQDJLQJ�RU�WUDQVDFWLQJ�WKH�VHYHUDO�RFFXSDWLRQV�RU�SURIHVVLRQV�
QDPHG�\HDUO\��XQOHVV�RWKHUZLVH�VSHFLILHG�

$
�����

���Amusements/Entertainments.�6HH�LQGLYLGXDO�WLWOH��������$PXVHPHQW�RU�HQWHUWDLQPHQW�
UHODWHG�EXVLQHVVHV�WKDW�GR�QRW�DOVR�KROG�D�OLTXRU�OLFHQVH�QRW�RWKHUZLVH�GHVFULEHG�LQ�WKLV�
VHFWLRQ��������������

�����

&

�������

���Circuses, carnivals, menageries, wild west shows, dog and pony shows, etc.,�DOO�
XQGHU�FDQYDV��VHH�VHFWLRQ��� ����������������

�����
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(

�����

�� Entertainments��VHH�VHFWLRQ��� ���������5HVHUYHG��

�����

0

�����

���Motion picture theaters.�6HH�VHFWLRQ��� ��������
�D����������SHU�VFUHHQ
�E����������SHU�FRQFHVVLRQ�VWDQG

�����

3

�����
���Picnic grounds and/or summer gardens.�6HH�VHFWLRQ��� ���������5HVHUYHG��

�����

7
�����

���Theatrical, dramatic, operatic, vaudeville, etc., entertainments.�6HH�VHFWLRQ�
�� ����������������

�����

6HFWLRQ����� 2WKHU�$FWLRQV�$XWKRUL]HG�

7KH�RIILFHUV��HPSOR\HHV��DQG�RU�DJHQWV�RI�WKH�7RZQ�VKDOO�WDNH�DOO�DFWLRQ�QHFHVVDU\�RU�

UHDVRQDEO\�UHTXLUHG�WR�FDUU\�RXW��JLYH�HIIHFW�WR��DQG�FRQVXPPDWH�WKH�DPHQGPHQWV�FRQWHPSODWHG�

E\� WKLV�2UGLQDQFH�DQG� VKDOO� WDNH�DOO� DFWLRQ�QHFHVVDU\� LQ� FRQIRUPLW\� WKHUHZLWK��7KH�RIILFHUV��

HPSOR\HHV�� DQG�RU� DJHQWV� RI� WKH�7RZQ� DUH� VSHFLILFDOO\� DXWKRUL]HG� DQG� GLUHFWHG� WR� GUDIW� DQG�

GLVVHPLQDWH�DQ\�DQG�DOO�QHFHVVDU\�IRUPV�WR�EH�XWLOL]HG�LQ�FRQQHFWLRQ�ZLWK�WKLV�DPHQGPHQW��
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$57,&/(�,,,��
�+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ����� +HDGLQJV�

7KH�KHDGLQJV�RI�WKH�DUWLFOHV��VHFWLRQV��SDUDJUDSKV��DQG�VXE�SDUDJUDSKV�RI�WKLV�2UGLQDQFH�

DUH� LQVHUWHG� VROHO\� IRU� WKH� FRQYHQLHQFH� RI� UHIHUHQFH� DQG� IRUP� QR� VXEVWDQWLYH� SDUW� RI� WKLV�

2UGLQDQFH� QRU� VKRXOG� WKH\� EH� XVHG� LQ� DQ\� LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� RI� DQ\� VXEVWDQWLYH�

SURYLVLRQ�RI�WKLV�2UGLQDQFH��

6HFWLRQ����� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�2UGLQDQFH�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�DQ\�

SURYLVLRQ�RI�WKLV�2UGLQDQFH�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�UHJXODWLRQ�

E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��VDLG�SURYLVLRQ�VKDOO�EH�H[FOXGHG�DQG�GHHPHG�LQRSHUDWLYH��

XQHQIRUFHDEOH�� DQG� DV� WKRXJK� QRW� SURYLGHG� IRU� KHUHLQ� DQG� DOO� RWKHU� SURYLVLRQV� VKDOO� UHPDLQ�

XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ����� 6XSHUVHGHU�

$OO� FRGH� SURYLVLRQV�� RUGLQDQFHV�� UHVROXWLRQV�� UXOHV�� DQG� RUGHUV�� RU� SDUWV� WKHUHRI�� LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ����� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�2UGLQDQFH�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�IRUP�

RU� LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ� WKH�7RZQ�DV�SURYLGHG�E\� WKH�

,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ����� (IIHFWLYH�'DWH�

7KLV� 2UGLQDQFH� VKDOO� EH� HIIHFWLYH� DQG� LQ� IXOO� IRUFH� WHQ� ����� GD\V� DIWHU� LWV� SDVVDJH��

DSSURYDO�DQG�SXEOLFDWLRQ�LQ�DFFRUGDQFH�ZLWK�ODZ��
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$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17

9LUUXVR

&XQGDUL

5HLW]

*DUFLD

3RURG

&DYD

9DUJDV

�3UHVLGHQW�'RPLQLFN��

727$/

$33529('�E\�WKH�3UHVLGHQW�RQ�BBBBBBBBBBBBBBBB������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$55<�'20,1,&.

35(6,'(17

$77(67�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0$5,$�381=2�$5,$6

72:1�&/(5.
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25',1$1&(�12��BBBBBBBB

$1�25',1$1&(�$0(1',1*�&+$37(5�����6(&7,21��������2)�7+(�
&2'(� 2)� 25',1$1&(6� 2)� 7+(� 72:1� 2)� &,&(52�� ,//,12,6�
5(*$5',1*� 3(50,7� 3$5.,1*� )25� 7+(� 72:1� 2)� &,&(52��
&2817<�2)�&22.��67$7(�2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH� ³7RZQ� %RDUG´� DQG� ZLWK� WKH� 3UHVLGHQW�� WKH� ³&RUSRUDWH� $XWKRULWLHV´�� DUH�

FRPPLWWHG�WR�SURWHFWLQJ�WKH�KHDOWK��VDIHW\��DQG�ZHOIDUH�RI�LQGLYLGXDOV�UHVLGLQJ�LQ��ZRUNLQJ�

LQ��DQG�YLVLWLQJ�WKH�7RZQ��DQG

:+(5($6��7KH�&RGH�RI�2UGLQDQFHV�RI�7KH�7RZQ�RI�&LFHUR��,OOLQRLV��WKH�³7RZQ�

&RGH´��VHWV�IRUWK�FHUWDLQ�UHJXODWLRQV�UHODWHG�WR�SDUNLQJ��DQG

:+(5($6��6W��0DU\�RI�&]HVWRFKRZD�3DULVK��ORFDWHG�DW��������WK�&RXUW�ZLWKLQ�WKH�

7RZQ� �³6W��0DU\¶V´�� KDV� UHTXHVWHG� FKDQJHV� WR� WKH�SDUNLQJ� UHTXLUHPHQWV� IRU� ��WK�6WUHHW�

EHWZHHQ���WK�$YHQXH�DQG���WK�&RXUW�ZLWKLQ�WKH�7RZQ�WR�DFFRPPRGDWH�LWV�SDULVKLRQHUV�RQ�

6XQGD\V�DV�VHW�IRUWK�LQ�([KLELW�$��DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ��DQG�
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:+(5($6�� LQ� OLJKW� RI� WKH� QHHG� WR� SURYLGH� DGHTXDWH� SDUNLQJ� IRU� WKH� 7RZQ¶V�

UHVLGHQWV��WKH�&RUSRUDWH�$XWKRULWLHV�KDYH�GHWHUPLQHG�WKDW�WKH�7RZQ¶V�UHJXODWLRQV�UHJDUGLQJ�

SDUNLQJ�VKRXOG�EH�UHYLVHG�LQ�RUGHU�WR�FUHDWH�PRUH�RUGHUO\�WUDIILF�IORZ�DQG�YHKLFOH�SDUNLQJ�

ZLWKLQ�WKH�7RZQ��DQG�

:+(5($6�� EDVHG� RQ� WKH� IRUHJRLQJ� ILQGLQJV�� WKH� &RUSRUDWH� $XWKRULWLHV� KDYH�

GHWHUPLQHG�WKDW� LW� LV�QHFHVVDU\�DQG�LQ�WKH�EHVW� LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�

DPHQG�&KDSWHU�����6HFWLRQ��������RI�WKH�7RZQ�&RGH�DV�VHW�IRUWK�KHUHLQ�

12:�� 7+(5()25(�� %(� ,7� 25'$,1('� E\� WKH� 3UHVLGHQW� DQG� WKH� %RDUG� RI�

7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV��

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ����� ,QFRUSRUDWLRQ�&ODXVH�

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOH�WR�WKLV�2UGLQDQFH�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�2UGLQDQFH�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ����� 3XUSRVH�

7KH�SXUSRVH�RI�WKLV�2UGLQDQFH�LV�WR�DPHQG�&KDSWHU�����6HFWLRQ��������RI�WKH�7RZQ�

&RGH�WR�UHYLVH�WKH�7RZQ¶V�UHJXODWLRQV�UHJDUGLQJ�SDUNLQJ�DQG�WR�DXWKRUL]H�WKH�3UHVLGHQW�WR�

WDNH�DQ\�DQG�DOO�DFWLRQ�QHFHVVDU\�WR�HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�2UGLQDQFH��
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$57,&/(�,,�
$0(1'0(17�72�&+$37(5�����6(&7,21��������2)�7+(�&2'(�2)�

25',1$1&(6�2)�7+(�72:1�2)�&,&(52��,//,12,6

�����������6HFWLRQ������ $PHQGPHQW�WR�&KDSWHU�����6HFWLRQ��������

7KDW�WKH�7RZQ�&RGH�LV�KHUHE\�DPHQGHG��QRWZLWKVWDQGLQJ�DQ\�SURYLVLRQ��RUGLQDQFH��

UHVROXWLRQ��RU�7RZQ�&RGH�VHFWLRQ�WR�WKH�FRQWUDU\��E\�DPHQGLQJ�&KDSWHU�����6HFWLRQ��������

ZKLFK�6HFWLRQ�VKDOO�EH�DPHQGHG�DV�IROORZV��

6HF������������3HUPLW�SDUNLQJ�

�D��:KHQ�VLJQV�DUH�HUHFWHG�JLYLQJ�QRWLFH�WKHUHRI��LQ�WKH�0RUWRQ�+LJK�6FKRRO�UHG�
]RQH�DQG�WKH�0RUWRQ�&ROOHJH�EOXH�]RQH��DV�GHILQHG�LQ�VHFWLRQ���������QR�SHUVRQ�
VKDOO�SDUN�DQ\�YHKLFOH�IURP������D�P��WR������S�P���RU�ZKLOH�VFKRROV�DUH�LQ�VHVVLRQ�
H[FHSW� SHUVRQV�ZKR� DUH� DFWXDO� UHVLGHQWV� RI� WKH� WRZQ� DQG� KDYH� D� WRZQ� YHKLFOH�
VWLFNHU�LGHQWLI\LQJ�LW�DV�EHLQJ�UHJLVWHUHG�WR�DQ�DGGUHVV�ZLWKLQ�WKH�]RQH��SURSHUO\�
DIIL[HG�WR�WKH�SDUNHG�YHKLFOH�

�E��:KHQ�VLJQV�DUH�HUHFWHG�JLYLQJ�QRWLFH�WKHUHRI��QR�SHUVRQ�VKDOO�SDUN�DQ\�YHKLFOH�
RQ�D�ZHHNGD\�IURP������D�P��WR������S�P��RQ���WK�&RXUW��EHWZHHQ���WK�6WUHHW�DQG�
WKH�ILUVW�DOOH\�WR�WKH�QRUWK�RI���WK�6WUHHW��H[FHSW�SHUVRQV�ZKR�KDYH�D�WRZQ�LVVXHG�
YHKLFOH�KDQJ�WDJ��SHUPLW�RU�VWLFNHU�LGHQWLI\LQJ�WKH�YHKLFOH�DV�EHLQJ�SHUPLWWHG�WR�
SDUN�ZLWKLQ�VXFK�DUHD��SURSHUO\�GLVSOD\HG�LQ�WKH�SDUNHG�YHKLFOH�

�F��:KHQ�VLJQV�DUH�HUHFWHG�JLYLQJ�QRWLFH�WKHUHRI��LQ�WKH�/RPEDUG�*UHHQ�]RQH�DV�
GHILQHG�LQ�VHFWLRQ���������QR�SHUVRQ�VKDOO�SDUN�DQ\�YHKLFOH�LQ�WKH������EORFN�RI�
��VW�&RXUW�RU�WKH�HDVW�VLGH�RI�WKH������EORFN�RI�/RPEDUG�$YHQXH��H[FHSW�SHUVRQV�
ZKR�KDYH�D�WRZQ�LVVXHG�YHKLFOH�KDQJ�WDJ��SHUPLW�RU�VWLFNHU�LGHQWLI\LQJ�WKH�YHKLFOH�
DV� EHLQJ� SHUPLWWHG� WR� SDUN�ZLWKLQ� VXFK� DUHD�� SURSHUO\� GLVSOD\HG� LQ� WKH� SDUNHG�
YHKLFOH�

�G��:KHQ�VLJQV�DUH�HUHFWHG�JLYLQJ�QRWLFH�WKHUHRI��LQ�WKH�SLQN�OLQH�]RQH�DV�GHILQHG�
LQ�VHFWLRQ���������QR�SHUVRQ�VKDOO�SDUN�DQ\�YHKLFOH�H[FHSW�SHUVRQV�ZKR�KDYH�D�
WRZQ�LVVXHG�YHKLFOH�KDQJ�WDJ��SHUPLW�RU�VWLFNHU�LGHQWLI\LQJ�WKH�YHKLFOH�DV�EHLQJ�
SHUPLWWHG�WR�SDUN�ZLWKLQ�VXFK�DUHD��SURSHUO\�GLVSOD\HG�LQ�WKH�SDUNHG�YHKLFOH�

�H��:KHQ�VLJQV�DUH�HUHFWHG�JLYLQJ�QRWLFH�WKHUHRI��QR�SHUVRQ�VKDOO�SDUN�DQ\�YHKLFOH�
RQ�D�6XQGD\�IURP������D�P��WR������S�P��RQ�HLWKHU�VLGH�RI���WK�6WUHHW�EHWZHHQ���WK�
$YHQXH�DQG���WK�&RXUW��H[FHSW�SHUVRQV�ZKR�KDYH�D�WRZQ�LVVXHG�YHKLFOH�KDQJ�WDJ��
SHUPLW�RU�VWLFNHU�LGHQWLI\LQJ�WKH�YHKLFOH�DV�EHLQJ�SHUPLWWHG�WR�SDUN�ZLWKLQ�VXFK�
DUHD��SURSHUO\�GLVSOD\HG�LQ�WKH�SDUNHG�YHKLFOH�
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�HI��$Q\�SHUVRQ�YLRODWLQJ�WKH�SDUNLQJ�UHVWULFWLRQV�FRQWDLQHG�LQ�WKLV�VHFWLRQ�VKDOO�
XSRQ�FRQYLFWLRQ�EH� ILQHG�QRW� OHVV� WKDQ��������QRU�PRUH� WKDQ��������� IRU�HDFK�
RIIHQVH�� )RU� SXUSRVHV� RI� WKLV� VHFWLRQ�� HDFK� IRXU�KRXU� SHULRG� WKDW� D� YHKLFOH� LV�
SDUNHG�LQ�YLRODWLRQ�RI�WKLV�VHFWLRQ�VKDOO�EH�FRQVLGHUHG�D�VHSDUDWH�RIIHQVH�

6HFWLRQ����� 2WKHU�$FWLRQV�$XWKRUL]HG��

7KH�RIILFHUV��HPSOR\HHV��DQG�RU�DJHQWV�RI�WKH�7RZQ�VKDOO�WDNH�DOO�DFWLRQ�QHFHVVDU\�

RU� UHDVRQDEO\� UHTXLUHG� WR� FDUU\� RXW�� JLYH� HIIHFW� WR�� DQG� FRQVXPPDWH� WKH� DPHQGPHQWV�

FRQWHPSODWHG�E\�WKLV�2UGLQDQFH�DQG�VKDOO�WDNH�DOO�DFWLRQ�QHFHVVDU\�LQ�FRQIRUPLW\�WKHUHZLWK��

7KH�RIILFHUV��HPSOR\HHV��DQG�RU�DJHQWV�RI�WKH�7RZQ�DUH�VSHFLILFDOO\�DXWKRUL]HG�DQG�GLUHFWHG�

WR�GUDIW�DQG�GLVVHPLQDWH�DQ\�DQG�DOO�QHFHVVDU\�IRUPV�WR�EH�XWLOL]HG�LQ�FRQQHFWLRQ�ZLWK�WKHVH�

DPHQGPHQWV��

$57,&/(�,,,��
�+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ����� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

2UGLQDQFH�DUH�LQVHUWHG�VROHO\�IRU�WKH�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�SDUW�

RI� WKLV�2UGLQDQFH� QRU� VKRXOG� WKH\� EH� XVHG� LQ� DQ\� LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� RI� DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�2UGLQDQFH��

6HFWLRQ����� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�2UGLQDQFH�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�2UGLQDQFH�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG� LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV� WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ�DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

25



5

6HFWLRQ����� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ����� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�2UGLQDQFH�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ����� (IIHFWLYH�'DWH�

7KLV�2UGLQDQFH�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�WHQ������GD\V�DIWHU�SDVVDJH�DQG�

DSSURYDO�

�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.��
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25',1$1&(�12���BBBBB

$1� 25',1$1&(� $87+25,=,1*� 7+(� &219(<$1&(� 2)� &(57$,1�
5($/� 3523(57<� /2&$7('� :,7+,1� 7+(� 72:1� 2)� &,&(52��
,//,12,6�)25�7+(�72:1�2)�&,&(52��&2817<�2)�&22.��67$7(�
2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�

E\�WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG�

:+(5($6�� WR� VWLPXODWH� DQG� LQGXFH� UHGHYHORSPHQW� SXUVXDQW� WR� WKH� 7D[�

,QFUHPHQW�$OORFDWLRQ�5HGHYHORSPHQW�$FW�����,/&6��������������et seq����WKH�³7,)�$FW´���

DQG� WR� HQFRXUDJH� PXQLFLSDO� UHYLWDOL]DWLRQ�� DIWHU� JLYLQJ� DOO� QRWLFHV� DQG� FRQGXFWLQJ� DOO�

SXEOLF�KHDULQJV�UHTXLUHG�E\�ODZ��WKH�7RZQ�%RDUG�DSSURYHG�D�UHGHYHORSPHQW�SURMHFW�DQG�

SODQ��FROOHFWLYHO\��WKH�³5HGHYHORSPHQW�3ODQ´���GHVLJQDWHG�D�5HGHYHORSPHQW�3URMHFW�$UHD�

�DV� KHUHLQDIWHU� GHILQHG��� DQG� DGRSWHG� WD[� LQFUHPHQW� ILQDQFLQJ� �³7,)´�� IRU� WKH�

5HGHYHORSPHQW�3URMHFW�$UHD��FROOHFWLYHO\��WKH�³7,)�2UGLQDQFHV´���DQG

:+(5($6�� WKH� 7,)� 2UGLQDQFHV�� DPRQJ� RWKHU� WKLQJV�� HVWDEOLVKHG� D�

UHGHYHORSPHQW�SURMHFW�DUHD�NQRZQ�DV� WKH�7RZQ�6TXDUH�5HGHYHORSPHQW�3URMHFW�$UHD� LQ�

DFFRUGDQFH�ZLWK�WKH�7,)�$FW�IRU�FHUWDLQ�DUHDV�RI�WKH�7RZQ��WKH�³5HGHYHORSPHQW�3URMHFW�

$UHD´���DQG
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:+(5($6�� WKH�7RZQ� LV� WKH�RZQHU�RI�FHUWDLQ� UHDO�SURSHUW\� �WKH�³3URSHUW\´���DV�

GHVFULEHG�LQ�WKH�UHDO�HVWDWH�FRQYH\DQFH�DJUHHPHQW��WKH�³$JUHHPHQW´���DWWDFKHG�KHUHWR�DQG�

LQFRUSRUDWHG�KHUHLQ�DV�([KLELW�$��DQG

:+(5($6��SXUVXDQW�WR�WKH�$JUHHPHQW��WKH�7RZQ�ZLOO�FRQYH\�WKH�3URSHUW\�WR�WKH�

SXUFKDVHU��WKH�³3XUFKDVHU´���DQG

:+(5($6��WKH�3URSHUW\�LV�ORFDWHG�ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�5HGHYHORSPHQW�

3URMHFW�$UHD��DQG

:+(5($6��SXUVXDQW�WR�6HFWLRQ�����������RI�WKH�7,)�$FW�����,/&6���������������

WKH� 7RZQ� LV� DXWKRUL]HG� WR� DFTXLUH�� RZQ�� DQG� FRQYH\� ODQG� DQG� RWKHU� SURSHUW\�� UHDO� RU�

SHUVRQDO��RU�ULJKWV�RU�LQWHUHVWV�WKHUHLQ��ORFDWHG�ZLWKLQ�D�UHGHYHORSPHQW�SURMHFW�DUHD��DQG

:+(5($6�� WKH� 7RZQ� VKDOO� VROLFLW� DOWHUQDWH� SURSRVDOV� DQG� ELGV� UHJDUGLQJ� WKH�

GLVSRVLWLRQ�RI�WKH�3URSHUW\�DV�UHTXLUHG�E\�WKH�7,)�$FW��DQG

:+(5($6��WKH�7RZQ¶V�FRQYH\DQFH�RI�WKH�3URSHUW\�WR�WKH�3XUFKDVHU�LV�FRQVLVWHQW�

ZLWK�DQG�LQ�IXUWKHUDQFH�RI�WKH�7RZQ¶V�SRZHUV�DV�D�KRPH�UXOH�PXQLFLSDOLW\��DQG

:+(5($6��EDVHG�XSRQ�WKH�IRUHJRLQJ��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�

WKH� %RDUG� RI� 7UXVWHHV� RI� WKH� 7RZQ� �WKH� ³7RZQ� %RDUG´�� DQG� ZLWK� WKH� 3UHVLGHQW�� WKH�

³&RUSRUDWH�$XWKRULWLHV´��KDYH�GHWHUPLQHG�WKDW�LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�7RZQ�DQG�

LWV�UHVLGHQWV�WR�FRQYH\�WKH�3URSHUW\�WR�WKH�3XUFKDVHU�WR�IDFLOLWDWH�WKH�UHGHYHORSPHQW�RI�WKH�

5HGHYHORSPHQW�3URMHFW�$UHD��DQG

:+(5($6��WKH�3UHVLGHQW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�WKH�7RZQ�$WWRUQH\��WKH�

³$WWRUQH\´�� LV� DXWKRUL]HG� WR� UHYLVH� DJUHHPHQWV� IRU� WKH� 7RZQ� PDNLQJ� VXFK� LQVHUWLRQV��

RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��
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12:�� 7+(5()25(�� %(� ,7� 25'$,1('� E\� WKH� 3UHVLGHQW� DQG� WKH� %RDUG� RI�

7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV��

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ����� ,QFRUSRUDWLRQ�&ODXVH�

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG� WKDW�DOO�RI� WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�

DV�FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�2UGLQDQFH�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��

E\�UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�2UGLQDQFH�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ����� 3XUSRVH�

7KH� SXUSRVH� RI� WKLV� 2UGLQDQFH� LV� WR� DXWKRUL]H� WKH� 3UHVLGHQW� RU� KLV� GHVLJQHH� WR�

HQWHU�LQWR�DQG�DSSURYH�WKH�$JUHHPHQW�ZKHUHE\�WKH�7RZQ�ZLOO�FRQYH\�WKH�3URSHUW\��ZKLFK�

ZLOO� IXUWKHU� WKH� REMHFWLYHV� RI� WKH� 5HGHYHORSPHQW� 3ODQ� DQG�ZLOO� RWKHUZLVH� SURPRWH� WKH�

KHDOWK�� VDIHW\�� DQG� ZHOIDUH� RI� WKH� 7RZQ� DQG� LWV� LQKDELWDQWV� E\� HUDGLFDWLQJ� EOLJKW��

HQFRXUDJLQJ� SULYDWH� GHYHORSPHQW�� HQKDQFLQJ� WKH� ORFDO� WD[� EDVH�� DQG� LQFUHDVLQJ�

HPSOR\PHQW�RSSRUWXQLWLHV��DQG�WR�IXUWKHU�DXWKRUL]H�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�WDNH�

DQ\�DQG�DOO�VWHSV�QHFHVVDU\�WR�HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�2UGLQDQFH�

$57,&/(�,,�
$87+25,=$7,21�72�&219(<�5($/�3523(57<�

6HFWLRQ����� $XWKRUL]DWLRQ�

7KDW�WKH�7RZQ�%RDUG�KHUHE\�DXWKRUL]HV�DQG�GLUHFWV�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�

WR� HQWHU� LQWR� DQG� DSSURYH� WKH� $JUHHPHQW� LQ� DFFRUGDQFH� ZLWK� LWV� WHUPV�� RU� DQ\�

PRGLILFDWLRQ�WKHUHRI��DQG�WR�UDWLI\�DQ\�DQG�DOO�SUHYLRXV�DFWV�WDNHQ�WR�HIIHFWXDWH�WKH�LQWHQW�

RI�WKLV�2UGLQDQFH��7KH�7RZQ�%RDUG�DXWKRUL]HV�DQG�GLUHFWV�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�

FRQYH\� WKH� 3URSHUW\� DQG� H[HFXWH� WKH� $JUHHPHQW�� ZLWK� VXFK� LQVHUWLRQV�� RPLVVLRQV�� DQG�
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FKDQJHV� DV� VKDOO� EH� DSSURYHG� E\� WKH� 3UHVLGHQW� DQG� WKH�$WWRUQH\�� DQG� WKH� 7RZQ�%RDUG�

IXUWKHU� DXWKRUL]HV� WKH� 3UHVLGHQW� RU� KLV� GHVLJQHH� WR� H[HFXWH� DQ\� DQG� DOO� DGGLWLRQDO�

GRFXPHQWDWLRQ�WKDW�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV�2UGLQDQFH��7KH�7RZQ�

&OHUN� LV�KHUHE\�DXWKRUL]HG�DQG�GLUHFWHG� WR�DWWHVW� WR�DQG�FRXQWHUVLJQ�DQ\�GRFXPHQWDWLRQ�

WKDW� PD\� EH� QHFHVVDU\� WR� FDUU\� RXW� DQG� HIIHFWXDWH� WKH� SXUSRVH� RI� WKLV� 2UGLQDQFH�� 7KH�

7RZQ� &OHUN� LV� DOVR� DXWKRUL]HG� DQG� GLUHFWHG� WR� DIIL[� WKH� 6HDO� RI� WKH� 7RZQ� WR� VXFK�

GRFXPHQWDWLRQ� DV� LV� GHHPHG� QHFHVVDU\�� 7KH�7RZQ�&OHUN� RU� KHU� GHVLJQHH� VKDOO� WDNH� DOO�

RWKHU�DFWLRQV�UHTXLUHG�E\�ODZ�LQ�FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQ�FRQWHPSODWHG�KHUHXQGHU��

6HFWLRQ����� 2WKHU�$FWLRQV�$XWKRUL]HG���

7KH�RIILFHUV��HPSOR\HHV��DQG�RU�DJHQWV�RI�WKH�7RZQ�VKDOO�WDNH�DOO�DFWLRQ�QHFHVVDU\�

RU� UHDVRQDEO\� UHTXLUHG� E\� WKH� 7RZQ� WR� FDUU\� RXW�� JLYH� HIIHFW� WR�� DQG� FRQVXPPDWH� WKH�

WUDQVDFWLRQ�FRQWHPSODWHG�KHUHLQ�DQG�VKDOO�WDNH�DOO�DFWV�QHFHVVDU\�LQ�FRQIRUPLW\�WKHUHZLWK�

LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH� SXEOLFDWLRQ� RI� VXFK� QRWLFHV� DQG� WKH� H[HFXWLRQ� DQG�

GHOLYHU\�RI�DQ\�FORVLQJ�DQG�RWKHU�GRFXPHQWV�UHTXLUHG�WR�EH�GHOLYHUHG�LQ�FRQQHFWLRQ�ZLWK�

WKH� $JUHHPHQW� RU� WKH� FRQYH\DQFH� RI� WKH� 3URSHUW\�� $Q\� DQG� DOO� DFWLRQV� SUHYLRXVO\�

SHUIRUPHG�E\�RIILFLDOV��HPSOR\HHV��DQG�RU�DJHQWV�RI�WKH�7RZQ�LQ�FRQQHFWLRQ�ZLWK�FDUU\LQJ�

RXW� DQG� FRQVXPPDWLQJ� WKH� WUDQVDFWLRQ� FRQWHPSODWHG� E\� WKLV� 2UGLQDQFH� DUH� KHUHE\�

DXWKRUL]HG��DSSURYHG��DQG�UDWLILHG�E\�WKLV�UHIHUHQFH��

$57,&/(�,,,��
�+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ����� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

2UGLQDQFH�DUH�LQVHUWHG�VROHO\�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�SDUW�
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RI� WKLV�2UGLQDQFH� QRU� VKRXOG� WKH\� EH� XVHG� LQ� DQ\� LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� RI� DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�2UGLQDQFH��

6HFWLRQ����� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�2UGLQDQFH�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�2UGLQDQFH�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ����� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�2UGLQDQFH�RU�WKH�$JUHHPHQW�DUH��WR�WKH�H[WHQW�RI�VXFK�

FRQIOLFW�� KHUHE\� VXSHUVHGHG� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� DOO� H[LVWLQJ� SURYLVLRQV��

RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV�UHJDUGLQJ�WKH�VXEGLYLVLRQ�RI�UHDO�SURSHUW\�

6HFWLRQ����� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�2UGLQDQFH�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ����� (IIHFWLYH�'DWH�

7KLV�2UGLQDQFH�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�7+(�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.�
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1441 S. Harlem Avenue 
Berwyn, Illinois   60402 

Telephone (708) 222-7000 – Facsimile (708) 222-7001 
www.dlglawgroup.com 

________________________________________________________________________ 
 

x MEMORANDUM x  
�
72�� � 7+(�+2125$%/(�/$55<�'20,1,&.��72:1�35(6,'(17�

� � 7+(�+2125$%/(�%2$5'�2)�75867((6�
&&��� � 7+(�+2125$%/(�0$5,$�381=2�$5,$6��72:1�&/(5.�

 
)520�� '(/�*$/'2�/$:�*5283��//&�
 
'$7(�� $35,/���������

5(�� &+$1*(6�72�7+(�385&+$6(�$1'�6$/(�$*5((0(17�:,7+�
9(48,7<�//&�5(*$5',1*������6��&,&(52�$9(18(��&,&(52��
,//,12,6�    

�
2Q�)HEUXDU\�����������WKH�%RDUG�RI�7UXVWHHV��WKH�³%RDUG´��RI�WKH�7RZQ�RI�&LFHUR��,OOLQRLV��WKH�
³7RZQ´�� DSSURYHG� D� UHVROXWLRQ� IRU� WKH� VDOH� RI� ����� 6�� &LFHUR� $YHQXH�� &LFHUR�� ,OOLQRLV� �WKH�
³3URSHUW\´���7KH�DJUHHPHQW�IRU�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�3URSHUW\��WKH�³36$´��ZDV�DWWDFKHG�
WR� DQG� LQFRUSRUDWHG� LQWR� WKH� UHVROXWLRQ�� 6XEVHTXHQWO\��PLQRU� FKDQJHV� ZHUH� PDGH� WR� WKH� 36$��
7KHVH�FKDQJHV�DUH�GHWDLOHG�EHORZ�� ,Q� OLJKW�RI� WKHVH�FKDQJHV��ZH�DUH�RQFH�DJDLQ��SUHVHQWLQJ� WKH�
36$�WR�WKH�%RDUG�IRU�DSSURYDO���
�

�D� 5HIHUHQFHV�WR�³HLWKHU�&ORVLQJ´�RU�³HDFK�&ORVLQJ´�ZHUH�UHYLVHG�LQ�WKH�IROORZLQJ�VHFWLRQV�
WR�UHIOHFW�WKDW�WKHUH�VKDOO�EH�RQO\�RQH�&ORVLQJ�IRU�WKLV�WUDQVDFWLRQ���

D� 6HFWLRQ����3URUDWLRQV��8WLOLWLHV��/LQH�����
E� 6HFWLRQ�����(QYLURQPHQWDO�0DWWHUV��1R�5HSUHVHQWDWLRQV�RU�:DUUDQWLHV��6XEVHFWLRQ�

%��OLQHV���DQG�����
F� 6HFWLRQ�����%URNHUDJH��/LQH������

�E� 6HFWLRQ�����3XUFKDVHU¶V�5HSUHVHQWDWDWLRQV��6XEVHFWLRQ�$��/LQH�����³3XUFKDVH´�FRUUHFWHG�
WR�³3XUFKDVHU´���

�F� 6LJQDWXUH�SDJH�ZDV�FRUUHFWHG�IURP������WR������IRU�³'DWH´�OLQHV���
�
7KLV� GRFXPHQW� DQG� WKH� LQIRUPDWLRQ� LQ� LW� LV� SULYDWH� DQG� FRQILGHQWLDO� DQG� LV� RQO\� IRU� WKH� XVH� DQG� UHYLHZ� RI� WKH�
GHVLJQDWHG�UHFLSLHQW�V��QDPHG�DERYH���,I�\RX�DUH�QRW�WKH�GHVLJQDWHG�UHFLSLHQW��GR�QRW�UHDG��UHYLHZ��GLVVHPLQDWH��FRS\��
RU�GLVWULEXWH�WKLV�GRFXPHQW��DV�LW�LV�VWULFWO\�SURKLELWHG���7KH�VHQGHU�RI�WKLV�GRFXPHQW�KHUHE\�FODLPV�DOO�SULYLOHJHV�DW�
ODZ�RU�LQ�HTXLW\�UHJDUGLQJ�WKLV�GRFXPHQW��DQG�VSHFLILFDOO\�GRHV�QRW�ZDLYH�DQ\�SULYLOHJH�UHODWHG�WR�WKH�VHFUHF\�RI�WKLV�
GRFXPHQW��
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3)6����������������������

385&+$6(�$1'�6$/(�$*5((0(17

%\�DQG�%HWZHHQ

72:1�2)�&,&(52��,//,12,6��$Q�,OOLQRLV�PXQLFLSDO�FRUSRUDWLRQ�

�6HOOHU

DQG

9(48,7<�//&��$�'HODZDUH�VHULHV�OLPLWHG�OLDELOLW\�FRPSDQ\�

3XUFKDVHU

'DWHG���BBBBBBBBBBBB������
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�3)6����������������������

����

7KH�PDLOLQJ�� VXEPLVVLRQ��GHOLYHU\�RU�QHJRWLDWLRQ�RI� WKLV�$JUHHPHQW� �DV�GHILQHG�EHORZ��E\�
6HOOHU��DV�GHILQHG�EHORZ��RU�LWV�DJHQW�RU�DWWRUQH\�VKDOO�QRW�EH�GHHPHG�DQ�RIIHU�E\�6HOOHU�WR�
HQWHU� LQWR� DQ\� WUDQVDFWLRQ� RU� WR� HQWHU� LQWR� DQ\� RWKHU� UHODWLRQVKLS� ZLWK� 3XUFKDVHU� �DV�
GHILQHG� EHORZ��� ZKHWKHU� RQ� WKH� WHUPV� FRQWDLQHG� KHUHLQ� RU� RQ� DQ\� RWKHU� WHUPV�� 7KLV�
$JUHHPHQW� VKDOO� QRW� EH� ELQGLQJ� XSRQ� 6HOOHU�� QRU� VKDOO� 6HOOHU� KDYH� DQ\� REOLJDWLRQV� RU�
OLDELOLWLHV�RU�3XUFKDVHU�DQ\�ULJKWV�ZLWK�UHVSHFW�WKHUHWR��RU�ZLWK�UHVSHFW�WR�WKH�3URSHUW\��DV�
GHILQHG�EHORZ���XQOHVV�DQG�XQWLO�3XUFKDVHU�KDV�H[HFXWHG�DQG�GHOLYHUHG� WKLV�$JUHHPHQW� WR�
6HOOHU�� � 8QWLO� WKH� H[HFXWLRQ� DQG� GHOLYHU\� RI� WKLV� $JUHHPHQW�� 6HOOHU� PD\� WHUPLQDWH� DOO�
QHJRWLDWLRQV� DQG� GLVFXVVLRQV� UHJDUGLQJ� WKH� VXEMHFW�PDWWHU� KHUHWR�� ZLWKRXW� FDXVH� DQG� IRU�
DQ\�RU�QR�UHDVRQ��ZLWKRXW�UHFRXUVH�RU�OLDELOLW\�

���
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385&+$6(�$1'�6$/(�$*5((0(17

7+,6� 385&+$6(� $1'� 6$/(� $*5((0(17� �WKLV� ³$JUHHPHQW´�� LV� PDGH� DQG�
HIIHFWLYH� DV� RI� WKH� (IIHFWLYH� 'DWH� �DV� GHILQHG� EHORZ��� E\� DQG� EHWZHHQ� 9(48,7<� //&�� D�
'HODZDUH� VHULHV� OLPLWHG� OLDELOLW\� FRPSDQ\� UHJLVWHUHG� WR� GR� EXVLQHVV� LQ� ,OOLQRLV� �³3XUFKDVHU´���
DQG�WKH�72:1�2)�&,&(52��,//,12,6��DQ�,OOLQRLV�PXQLFLSDO�FRUSRUDWLRQ��³6HOOHU´���6HOOHU�
DQG�3XUFKDVHU�PD\��IRU�FRQYHQLHQFH��EH�UHIHUUHG�WR�WRJHWKHU�DV�WKH�³3DUWLHV´�DQG�LQGLYLGXDOO\�DV�
D�³3DUW\�´

:+(5($6��6HOOHU� LV� WKH� RZQHU� RI� WKDW� WUDFW� RI� UHDO� SURSHUW\� ORFDWHG� JHQHUDOO\� DW� WKH�
QRUWKZHVW� FRUQHU� RI� &LFHUR�$YHQXH� DQG�:HVW� ��UG� 3ODFH�ZLWKLQ� WKH� 7RZQ� RI� &LFHUR�� ,OOLQRLV��
FRQVLVWLQJ� RI� DSSUR[LPDWHO\� ����� DFUHV�� WKH� H[DFW� VL]H� DQG� ERXQGDULHV� RI� ZKLFK� DUH� WR� EH�
GHWHUPLQHG�E\� WKH�6XUYH\��DV�GHILQHG�EHORZ��� WRJHWKHU�ZLWK�DQ\� LPSURYHPHQWV� WKHUHRQ�DQG�DOO�
VXFK�LQWHUHVWV��HDVHPHQWV��ULJKWV�RI�ZD\�DQG�DSSXUWHQDQFHV�XVHG�LQ�FRQQHFWLRQ�ZLWK�WKH�EHQHILFLDO�
XVH�DQG�HQMR\PHQW�RI�WKH�DIRUHPHQWLRQHG�ODQG��FROOHFWLYHO\��WKH�³3URSHUW\´���DQG

:+(5($6��WKH�3URSHUW\�LV�GHSLFWHG�DV�/RW���RQ�WKH�VLWH�SODQ��WKH�³6LWH�3ODQ´���DWWDFKHG�
KHUHWR�DV�6FKHGXOH�$���DQG�DV� OHJDOO\�GHVFULEHG�DV�VHW� IRUWK� LQ�6FKHGXOH�$���� DWWDFKHG�KHUHWR�
DQG�LQFRUSRUDWHG�KHUHLQ��DQG

:+(5($6��3XUFKDVHU�LQWHQGV�WR�VXEGLYLGH�WKH�3URSHUW\��WKH�³6XEGLYLVLRQ´���FRQVWUXFW�
RQH�RU�PRUH�EXLOGLQJV�RQ�WKH�3URSHUW\��DQG�WKHUHDIWHU� OHDVH� WKH�EXLOGLQJ�V��DV�UHVWDXUDQW�DQG�RU�
UHWDLO�VSDFH���WKH�³,QWHQGHG�8VH´��DW�WKH�3URSHUW\��DQG�

:+(5($6�� 3XUFKDVHU� GHVLUHV� WR� SXUFKDVH� WKH� 3URSHUW\� DQG� 6HOOHU� GHVLUHV� WR� VHOO� WKH�
3URSHUW\�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�

12:��7+(5()25(��LQFRUSRUDWLQJ�WKH�DERYH�5HFLWDOV�DQG�LQ�FRQVLGHUDWLRQ�RI�7HQ�DQG�
1R����� 8�6�� 'ROODUV� ���������� WKH� PXWXDO� FRYHQDQWV� DQG� SURPLVHV� FRQWDLQHG� KHUHLQ�� WKH�
UHVSHFWLYH� XQGHUWDNLQJV� RI� WKH� 3DUWLHV� KHUHLQDIWHU� VHW� IRUWK� DQG� IRU� RWKHU� JRRG� DQG� YDOXDEOH�
FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG� VXIILFLHQF\� RI� ZKLFK� DUH� KHUHE\� DFNQRZOHGJHG�� WKH� 3DUWLHV��
LQWHQGLQJ�WR�EH�OHJDOO\�ERXQG��KHUHE\�DJUHH�DV�IROORZV�

�� 3XUFKDVH�DQG�6DOH��3XUFKDVH�3ULFH�� �6XEMHFW� WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
6HOOHU�DJUHHV�WR�VHOO�WR�3XUFKDVHU�DQG�3XUFKDVHU�DJUHHV�WR�SXUFKDVH�IURP�6HOOHU�WKH�3URSHUW\��
7KH� SXUFKDVH� SULFH� RI� WKH�3URSHUW\� �WKH� ³3XUFKDVH�3ULFH´�� VKDOO� EH� WKH� DJJUHJDWH� RI�7ZR�
0LOOLRQ�� 2QH� +XQGUHG� 7KRXVDQG� DQG� 1R����� 8�6�� 'ROODUV� ���������������� SOXV� RU� PLQXV�
DSSOLFDEOH�SURUDWLRQV�DQG�FORVLQJ�FRVWV�DQG�VXEMHFW�WR�WKH�FRQGLWLRQV�DQG�FRYHQDQWV�VHW�IRUWK�
KHUHLQ��7KH�3XUFKDVH�3ULFH�VKDOO�EH�SDLG�DV�IROORZV�

$� (DUQHVW�0RQH\���:LWKLQ� ILYH� ���� FDOHQGDU� GD\V� DIWHU� WKH� (IIHFWLYH� 'DWH�� 3XUFKDVHU�
VKDOO�GHSRVLW��DV�HDUQHVW�PRQH\��YLD�ZLUH�WUDQVIHU�RU�FHUWLILHG�FKHFN�IRU�WKH�DPRXQW�RI�
7ZHQW\�)LYH� 7KRXVDQG� DQG�1R�����8�6��'ROODUV� ������������� �VDLG� HDUQHVW�PRQH\�
WRJHWKHU�ZLWK�DQ\� LQWHUHVW�HDUQHG� WKHUHRQ� �DV�DSSOLFDEOH��EHLQJ� UHIHUUHG� WR�KHUHLQ�DV�
WKH�³(DUQHVW�0RQH\´��LQWR�DQ�HVFURZ�DFFRXQW�SXUVXDQW�WR�D�VWDQGDUG�IRUP��VWULFW�MRLQW�
RUGHU�HVFURZ�DJUHHPHQW��LQ�D�IRUP�VXEVWDQWLDOO\�VLPLODU�WR�6FKHGXOH�%��WR�EH�HQWHUHG�
LQWR�E\� WKH�3DUWLHV�ZLWK�&KLFDJR�7LWOH� ,QVXUDQFH�&RPSDQ\����:HVWEURRN�&RUSRUDWH�
&HQWHU��6XLWH������:HVWFKHVWHU��,OOLQRLV��������������DV�HVFURZHH��WKH�³(VFURZHH´�RU�
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³7LWOH�&RPSDQ\´����$W�WKH�H[SLUDWLRQ�RI�WKH�,QVSHFWLRQ�3HULRG��DV�GHILQHG�EHORZ���WKH�
(DUQHVW�0RQH\�VKDOO�EHFRPH�QRQ�UHIXQGDEOH��H[FHSW�LQ�WKH�HYHQW�RI�D�6HOOHU�GHIDXOW��
EXW� VKDOO� UHPDLQ� DSSOLFDEOH� WR� WKH� 3XUFKDVH� 3ULFH�� 7KH� (DUQHVW� 0RQH\� PD\� EH�
LQYHVWHG�XSRQ�WKH�GLUHFWLRQ�RI�3XUFKDVHU�DQG��H[FHSW�DV�VSHFLILFDOO\�VHW�IRUWK�KHUHLQ�WR�
WKH�FRQWUDU\��DOO�LQWHUHVW�HDUQHG�WKHUHRQ�VKDOO�DFFUXH�WR�WKH�EHQHILW�RI�3XUFKDVHU��7KH�
(DUQHVW� 0RQH\� VKDOO� EH� IXOO\� UHIXQGDEOH� WR� 3XUFKDVHU� LQ� WKH� HYHQW� WKDW� 3XUFKDVHU�
WHUPLQDWHV�WKH�$JUHHPHQW�LQ�ZULWLQJ�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�SULRU�WR�
WKH�H[SLUDWLRQ�RI� WKH�,QVSHFWLRQ�3HULRG�� �,Q�WKH�HYHQW� WKDW�3XUFKDVHU�IDLOV� WR�SHUIRUP�
XQGHU� WKLV�$JUHHPHQW�DIWHU� WKH�H[SLUDWLRQ�RI� WKH� ,QVSHFWLRQ�3HULRG�RU�RWKHUZLVH� �E\�
DFW�RU�RPLVVLRQ��GHIDXOWV�RQ�DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW��WKH�(DUQHVW�0RQH\�
VKDOO�EH�GHHPHG�QRQ�UHIXQGDEOH�DQG�VKDOO�EH�LPPHGLDWHO\�IRUIHLWHG�DQG�GLUHFWO\�SDLG�
WR�6HOOHU�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��7KH�(DUQHVW�0RQH\�VKDOO�EH�
IXOO\�UHIXQGDEOH�WR�3XUFKDVHU�LQ�HYHQW�RI�6HOOHU¶V�GHIDXOW�RI�WKLV�$JUHHPHQW�LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��6HOOHU¶V�IDLOXUH�WR�VDWLVI\�WKH�&RQGLWLRQV�3UHFHGHQW�WR�&ORVLQJ��DV�
GHILQHG�EHORZ����

1RWZLWKVWDQGLQJ� DQ\WKLQJ� LQ� WKLV� 6HFWLRQ� WR� WKH� FRQWUDU\�� WKH� UHIXQG� RI� WKH�(DUQHVW�
0RQH\�GXULQJ�WKH�([WHQGHG�,QVSHFWLRQ�3HULRG��DV�GHILQHG�EHORZ��VKDOO�EH�JRYHUQHG�
E\�6HFWLRQ����RI�WKLV�$JUHHPHQW�

%� &DVK�%DODQFH���7KH�EDODQFH�RI�WKH�3XUFKDVH�3ULFH��SOXV�RU�PLQXV�3XUFKDVHU¶V�VKDUH�RI�
WKH� FORVLQJ� FRVWV�� SURUDWLRQV� DQG� FUHGLWV� KHUHLQDIWHU� SURYLGHG� IRU�� VKDOO� EH� SDLG� E\�
3XUFKDVHU�E\�ZLUH�WUDQVIHU�DW�WKH�&ORVLQJ��DV�GHILQHG�EHORZ��

�� &ORVLQJ��7KH�FORVLQJ�RI�WKH�WUDQVDFWLRQ�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW��WKH�³&ORVLQJ´��VKDOO�
EH�KHOG�DW� WKH�RIILFH�RI� WKH�7LWOH�&RPSDQ\�QRW� ODWHU� WKDQ�WKLUW\������FDOHQGDU�GD\V�DIWHU� WKH�
H[SLUDWLRQ�RI�WKH�,QVSHFWLRQ�3HULRG��XQOHVV�WKH�3DUWLHV��E\�ZULWWHQ��PXWXDO�DJUHHPHQW��DJUHH�WR�
KDYH�WKH�&ORVLQJ�RQ�DQRWKHU�GDWH��WKH�³&ORVLQJ�'DWH´���,I�WKH�VFKHGXOHG�&ORVLQJ�'DWH�GRHV�
QRW�IDOO�RQ�D�EXVLQHVV�GD\��WKH�&ORVLQJ�'DWH�VKDOO�EH�RQ�WKH�QH[W�EXVLQHVV�GD\�WKHUHDIWHU��7KH�
WUDQVDFWLRQ�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�VKDOO�EH�FORVHG�E\�PHDQV�RI�D�'HHG�DQG�0RQH\�
³1HZ�<RUN�6W\OH´�(VFURZ� �WKH�³&ORVLQJ�(VFURZ´�� WR�EH�RSHQHG�ZLWK� WKH�(VFURZHH�RQ�RU�
EHIRUH� WKH� &ORVLQJ� 'DWH�� 7KH� &ORVLQJ� (VFURZ� VKDOO� EH� LQ� DFFRUGDQFH� ZLWK� WKH� JHQHUDO�
SURYLVLRQV�RI�WKH�XVXDO�IRUP�RI�'HHG�DQG�0RQH\�³1HZ�<RUN�6W\OH´�(VFURZ�$JUHHPHQW��WKH�
³(VFURZ� $JUHHPHQW´�� FXUUHQWO\� LQ� HIIHFW� DQG� XVHG� E\� WKH� (VFURZHH�� ZLWK� VXFK� VSHFLDO�
SURYLVLRQV� LQVHUWHG� LQ� WKH� (VFURZ� $JUHHPHQW� DV� PD\� EH� UHTXLUHG� WR� FRQIRUP� WR� WKLV�
$JUHHPHQW�� SURYLGHG�� KRZHYHU�� �L�� QRWKLQJ� VKDOO� SURKLELW� HLWKHU� 6HOOHU� RU� 3XUFKDVHU� IURP�
SURYLGLQJ�WKHLU�RZQ�VHSDUDWH�HVFURZ�LQVWUXFWLRQV�LQ�OLHX�RI�D�MRLQW�(VFURZ�$JUHHPHQW�DQG��LL��
LQ�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�&ORVLQJ�(VFURZ��RU�DQ\�
DGGLWLRQDO� RU� FROODWHUDO� HVFURZV� RSHQHG� KHUHXQGHU�� DQG�RU� WKH� (VFURZ� $JUHHPHQW� �RU� DQ\�
VHSDUDWH� HVFURZ� LQVWUXFWLRQV� RI� D� SDUW\��� WKH� WHUPV� RI� WKLV�$JUHHPHQW� VKDOO� LQ� DOO� LQVWDQFHV�
FRQWURO��$W� WKH�&ORVLQJ��3XUFKDVHU� VKDOO� SD\� WR�6HOOHU� WKH�EDODQFH�RI� WKH�3XUFKDVH�3ULFH� DV�
SURYLGHG� LQ� 6HFWLRQ� ��%�� DERYH�� SOXV� RU� PLQXV� 3XUFKDVHU¶V� VKDUH� RI� WKH� &ORVLQJ� FRVWV��
SURUDWLRQV�DQG�FUHGLWV�KHUHLQDIWHU�SURYLGHG�IRU��E\�ZLUH�WUDQVIHU�
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�� &RQGLWLRQV�3UHFHGHQW�WR�WKH�&ORVLQJ���

$� 3XUFKDVHU¶V�REOLJDWLRQ� WR�&ORVH�RQ� WKH�3URSHUW\�KHUHLQ�VKDOO�EH�FRQWLQJHQW�XSRQ� WKH�
IROORZLQJ� LQ� DGGLWLRQ� WR� RWKHU�PDWWHUV� VHW� IRUWK� LQ� WKLV�$JUHHPHQW� �FROOHFWLYHO\�� WKH�
³&RQGLWLRQV�3UHFHGHQW�WR�&ORVLQJ´��

L� 7KLV�$JUHHPHQW�QRW�EHLQJ�SUHYLRXVO\�WHUPLQDWHG�SXUVXDQW�WR�LWV�WHUPV�DQG�
FRQGLWLRQV�

LL� 7KH�,QVSHFWLRQ�3HULRG�KDYLQJ�H[SLUHG�RU�EHHQ�ZDLYHG�

LLL� 6HOOHU� KDYLQJ� VDWLVILHG� DOO� RWKHU� FRQGLWLRQV� SUHFHGHQW� WR� WKH�&ORVLQJ� WKDW�
DUH�UHTXLUHG�WR�EH�VDWLVILHG�E\�6HOOHU�LQ�DGYDQFH�RI�&ORVLQJ�XQGHU�WKH�WHUPV�RI�WKLV�
$JUHHPHQW��

LY� 3XUFKDVHU� KDYLQJ� UHFHLYHG� DOO� QHFHVVDU\� JRYHUQPHQWDO� DSSURYDOV� IRU� WKH�
6XEGLYLVLRQ�RI�WKH�3URSHUW\�DQG�WKH�GHYHORSPHQW�RI�WKH�3URSHUW\�IRU�3XUFKDVHU¶V�
,QWHQGHG� 8VH� DIWHU� WLPHO\� VXEPLVVLRQ� RI� DOO� QHFHVVDU\� DSSOLFDWLRQV� DQG� WKH�
SD\PHQW�RI�DOO�DVVRFLDWHG�IHHV��DQG

Y� 5HFHLSW� IURP� WKH� 7LWOH� &RPSDQ\� RI� D� FRPPLWPHQW� IRU� DQ� $/7$� )RUP�
�����2ZQHU¶V�3ROLF\�RI�7LWOH�,QVXUDQFH��WKH�³7LWOH�3ROLF\´��FRPPLWWLQJ�WR�LQVXUH�
WKH� WLWOH� RI� WKH� 3URSHUW\� LQ� WKH� DPRXQW� RI� WKH� 3XUFKDVH� 3ULFH� �WKH� ³7LWOH�
&RPPLWPHQW´��DQG�³PDUN�XS´�RI�WKH�VDPH�DW�&ORVLQJ�

%� 6HOOHU¶V�REOLJDWLRQ�WR�FORVH�KHUHLQ�VKDOO�EH�FRQWLQJHQW�XSRQ�WKH�IROORZLQJ�LQ�DGGLWLRQ�
WR�RWKHU�PDWWHUV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�

L� 7KLV�$JUHHPHQW�QRW�EHLQJ�SUHYLRXVO\�WHUPLQDWHG�SXUVXDQW�WR�LWV�WHUPV�DQG�
FRQGLWLRQV��

LL� 3XUFKDVHU� KDYLQJ� VDWLVILHG� DOO� RWKHU� FRQGLWLRQV� SUHFHGHQW� WR� WKH� &ORVLQJ�
WKDW� DUH� UHTXLUHG� WR� EH� VDWLVILHG� E\� 3XUFKDVHU� LQ� DGYDQFH� RI� &ORVLQJ� XQGHU� WKH�
WHUPV�RI�WKLV�$JUHHPHQW��

LLL� 3XUFKDVHU� KDYLQJ� VXFFHVVIXOO\� DSSOLHG� IRU� DQG� UHFHLYHG� DOO� QHFHVVDU\�
JRYHUQPHQWDO�DSSURYDOV�IRU�WKH�6XEGLYLVLRQ�RI�WKH�3URSHUW\��SURYLGHG�WKDW�6HOOHU�
DFWV�UHDVRQDEO\�DQG�WLPHO\�LQ�HYDOXDWLQJ�VXFK�DSSOLFDWLRQV�LQ�DFFRUGDQFH�ZLWK�DOO�
DSSOLFDEOH�/DZV���DQG�

LY� 3XUFKDVHU� KDYLQJ� SHUIRUPHG� DOO� RI� 3XUFKDVHU¶V� REOLJDWLRQV� KHUHXQGHU��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�SD\PHQW�RI�WKH�3XUFKDVH�3ULFH��

�� 6HOOHU¶V� 'HOLYHULHV� DW� WKH� &ORVLQJ�� $W� WKH� &ORVLQJ�� 6HOOHU� VKDOO� GHOLYHU� WR� WKH� (VFURZHH� RU�
3XUFKDVHU�GLUHFWO\�WKH�IROORZLQJ�GRFXPHQWV�DQG�LWHPV��HDFK�LQ�D�IRUP�PXWXDOO\�DJUHHG�WR�E\�
WKH�3DUWLHV�
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$� $�VSHFLDO�ZDUUDQW\�GHHG��WKH�³'HHG´��LQ�WKH�IRUP�VXEVWDQWLDOO\�VLPLODU�WR�WKDW�VHW�IRUWK�
LQ�6FKHGXOH�&�FRQYH\LQJ� WKH�3URSHUW\�IURP�6HOOHU� WR�3XUFKDVHU�DQG�VXEMHFW�RQO\� WR�
WKH� 3HUPLWWHG� ([FHSWLRQV� �DV� GHILQHG� EHORZ�� RU� VXFK� RWKHU� H[FHSWLRQV� DV� H[SUHVVO\�
DJUHHG� WR� KHUHLQ� �DQG� ZKLFK� 'HHG� VKDOO� DOVR� FRQYH\� DQG� LQFOXGH� ZLWKLQ� LWV� OHJDO�
GHVFULSWLRQ�DQ\�EHQHILFLDO�HDVHPHQWV�VHSDUDWHO\�LQVXUHG�E\�WKH�7LWOH�&RPSDQ\�LQ�WKH�
7LWOH�3ROLF\��

%� ,I��L��WKH�OHJDO�GHVFULSWLRQ�RQ�6XUYH\�VKDOO�GLIIHU�IURP�WKH�OHJDO�GHVFULSWLRQ�RULJLQDOO\�
DWWDFKHG�KHUHWR�RU�IURP�WKH�UHFRUG�OHJDO�GHVFULSWLRQ�DQG��LL��WKH�3URSHUW\�LV�FRQYH\HG�
WR�3XUFKDVHU�SULRU� WR�6XEGLYLVLRQ�EHLQJ�FRPSOHWHG�� WKHQ�3XUFKDVHU�PD\�UHTXHVW�DQG�
6HOOHU� VKDOO� KDYH� DQ� REOLJDWLRQ� WR� GHOLYHU� DW� &ORVLQJ� D� TXLWFODLP� GHHG�� LQ� SURSHU�
UHFRUGDEOH�IRUP��LQ�DGGLWLRQ�WR�WKH�'HHG��ZLWK�WKH�OHJDO�GHVFULSWLRQ�RI�WKH�TXLWFODLP�
GHHG�EDVHG�RQ�DQG�FRQIRUPLQJ�WR�WKH�6XUYH\��WKH�³4XLWFODLP�'HHG´��

&� $� &HUWLILFDWH� RI� 1RQ�)RUHLJQ� 6WDWXV� RI� 6HOOHU�� DV� UHTXLUHG� E\� 6HFWLRQ������ RI� WKH�
,QWHUQDO�5HYHQXH�&RGH��DQG�DQ\�DPHQGPHQW�WKHUHWR���ZKLFK�FHUWLILHV�WKDW�6HOOHU�LV�QRW�
D� IRUHLJQ� WUDQVIHURU�DQG�ZKLFK� LV� LQ�D�IRUP�DQG�VXEVWDQFH�UHDVRQDEO\�VDWLVIDFWRU\� WR�
3XUFKDVHU�

'� $Q� $/7$� 6WDWHPHQW� DQG� D� SHUVRQDO� ³*DS´� XQGHUWDNLQJ�� LI� UHTXLUHG� E\� WKH� 7LWOH�
&RPSDQ\�WR�HIIHFWXDWH�D�³1HZ�<RUN�6W\OH´�&ORVLQJ�

(� 6XFK�SURRI�RI�6HOOHU¶V�DXWKRULW\�DQG�DXWKRUL]DWLRQ�WR�HQWHU�LQWR�WKLV�WUDQVDFWLRQ�DV�PD\�
EH�UHTXLUHG�E\�WKH�7LWOH�&RPSDQ\�

)� $Q\� DQG� DOO� UHDVRQDEOH� DQG� FXVWRPDU\� GRFXPHQWDWLRQ� QHFHVVDU\� WR� FRPSOHWH� WKH�
WUDQVDFWLRQ�FRQWHPSODWHG�KHUHLQ��DQG

*� 3RVVHVVLRQ� �DQG� XVH�� DV� DSSOLFDEOH�� RI� WKH� 3URSHUW\�� IUHH� RI� SDUWLHV� LQ� SRVVHVVLRQ�
�H[FHSW�DV�VSHFLILFDOO\�VHW�IRUWK�KHUHLQ�RU�DV�RWKHUZLVH�PXWXDOO\�DJUHHG�WR�E\�D�ZULWWHQ�
DJUHHPHQW� RI� WKH� 3DUWLHV�� DQG� UHDVRQDEO\� IUHH� RI� SHUVRQDO� SURSHUW\� DQG� 'HEULV� �DV�
GHILQHG� EHORZ��� LQ� WKH� VDPH� FRQGLWLRQ� DV� RI� WKH� (IIHFWLYH�'DWH� �DV� GHILQHG� EHORZ��
�H[FHSWLQJ�QRUPDO�ZHDU�DQG�WHDU�DQG�HQYLURQPHQWDO�UHPHGLDWLRQ��

�� 3XUFKDVHU¶V�'HOLYHULHV�DW�WKH�&ORVLQJ��$W�WKH�&ORVLQJ��3XUFKDVHU�VKDOO�GHOLYHU�WR�WKH�(VFURZHH�
RU�6HOOHU�GLUHFWO\�WKH�IROORZLQJ��HDFK�LQ�D�IRUP�PXWXDOO\�DJUHHG�WR�E\�WKH�3DUWLHV�

$� 7KH�EDODQFH�RI�WKH�3XUFKDVH�3ULFH�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW��SOXV�RU�PLQXV�
3XUFKDVHU¶V�VKDUH�RI�WKH�&ORVLQJ�FRVWV�DQG�SURUDWLRQV�DQG�FUHGLWV�KHUHLQDIWHU�SURYLGHG�

%� $Q� $/7$� 6WDWHPHQW� DQG� D� SHUVRQDO� ³*DS´� XQGHUWDNLQJ�� LI� UHTXLUHG� E\� WKH� 7LWOH�
&RPSDQ\�WR�HIIHFWXDWH�D�³1HZ�<RUN�6W\OH´�&ORVLQJ�

&� 6XFK�SURRI�RI�3XUFKDVHU¶V�DXWKRULW\�DQG�DXWKRUL]DWLRQ�WR�HQWHU�LQWR�WKLV�WUDQVDFWLRQ�DV�
PD\� EH� UHTXLUHG� E\� WKH� 7LWOH� &RPSDQ\� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� D� FRUSRUDWH�
UHVROXWLRQ��DQG
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'� $Q\� DQG� DOO� UHDVRQDEOH� DQG� FXVWRPDU\� GRFXPHQWDWLRQ� QHFHVVDU\� WR� FRPSOHWH� WKH�
WUDQVDFWLRQ�FRQWHPSODWHG�KHUHLQ�

�� -RLQW�'HOLYHULHV�DW�WKH�&ORVLQJ��$W�WKH�&ORVLQJ��WKH�3DUWLHV�VKDOO�MRLQWO\�GHOLYHU�WKH�IROORZLQJ�
IXOO\�H[HFXWHG�GRFXPHQWV�WR�WKH�(VFURZHH�

$� 6WDWH��FRXQW\�DQG�PXQLFLSDO�7UDQVIHU�7D[�'HFODUDWLRQV��WR�WKH�H[WHQW�UHTXLUHG�E\�ODZ��

%� )LYH�����RULJLQDO�FORVLQJ�VWDWHPHQWV�SUHSDUHG�E\�6HOOHU�LQ�D�PDQQHU�ZKLFK�UHIOHFWV�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��DV�DSSOLFDEOH��

&� $Q\� DQG� DOO� RWKHU� GRFXPHQWV� UHDVRQDEO\� UHTXLUHG� WR� HIIHFWXDWH� WKH� WUDQVDFWLRQ�
FRQWHPSODWHG�KHUHLQ��DQG

'� $OO�GRFXPHQWV�RU�RWKHU�GHOLYHULHV�UHDVRQDEO\�DQG�FXVWRPDULO\�UHTXLUHG�WR�EH�PDGH�E\�
3XUFKDVHU�RU�6HOOHU�DW�WKH�&ORVLQJ�

�� $OORFDWLRQ�RI�&ORVLQJ�&RVWV�DQG�([SHQVHV�0XQLFLSDO�$SSURYDO���6HOOHU�VKDOO�EH�OLDEOH�IRU�WKH�
IROORZLQJ� H[SHQVHV�� � �$��WKH� FRVW� RI� REWDLQLQJ� WKH� 7LWOH� 3ROLF\� �DV� GHILQHG� EHORZ�� EXW�
H[FOXGLQJ�DQ\�HQGRUVHPHQWV��XQOHVV�6HOOHU� HOHFWV� WR�SXUFKDVH� VXFK�HQGRUVHPHQWV� WR� FRUUHFW�
DQ\� 8QSHUPLWWHG� ([FHSWLRQV� �DV� GHILQHG� EHORZ��� �%��WKH� FRVW� WR� UHFRUG� DQ\� LQVWUXPHQWV�
QHFHVVDU\� WR� FOHDU�6HOOHU¶V� WLWOH�� �&��RQH�KDOI� ������ RI� WKH� WRWDO� FRVW� RI� WKH� HVFURZ� VHUYLFHV��
�'��RQH�KDOI�������RI�WKH�WRWDO�FRVW�RI�WKH�&ORVLQJ�(VFURZ����(��RQH�KDOI�������RI�WKH�WRWDO�FRVW�
RI�WKH�³1HZ�<RUN�6W\OH´�FORVLQJ�IHH��DQG��)��WKH�WRWDO�FRVW�RI�DQ\�VWDWH��FRXQW\�DQG�PXQLFLSDO�
WUDQVIHU� WD[HV� DSSOLFDEOH� WR� WKLV� WUDQVDFWLRQ�� � 3XUFKDVHU� VKDOO� EHDU� WKH� IROORZLQJ� H[SHQVHV���
�$��WKH�FRVW�RI�DQ\�UHFRUGLQJ�IHHV�ZLWK�UHVSHFW�WR�WKH�'HHG���%��RQH�KDOI�������RI�WKH�WRWDO�FRVW�
RI� WKH�HVFURZ�VHUYLFHV�� �&��RQH�KDOI� ������RI� WKH� WRWDO�FRVW�RI� WKH�&ORVLQJ�(VFURZ�� �'��RQH�
KDOI�������RI�WKH�WRWDO�FRVW�RI�WKH�³1HZ�<RUN�6W\OH´�FORVLQJ�IHH��DQG��(��WKH�FKDUJHV�IRU�DQ\�
HQGRUVHPHQWV�UHTXLUHG�E\�3XUFKDVHU���7KH�FRVW�WR�UHFRUG�GRFXPHQWV�WR�EH�UHFRUGHG�SXUVXDQW�
WR�WKLV�$JUHHPHQW�VKDOO�EH�VKDUHG�E\�WKH�3DUWLHV���(DFK�3DUW\�VKDOO�EH�OLDEOH�IRU�WKH�SD\PHQW�
RI�LWV�RZQ�OHJDO�IHHV���

1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKH� 3DUWLHV� DFNQRZOHGJH� WKDW� DV� 6HOOHU� LV� D� JRYHUQPHQWDO�
HQWLW\��WKLV�WUDQVDFWLRQ�LV�H[HPSW�IURP�DQ\�VWDWH��FRXQW\�RU�PXQLFLSDO�UHDO�HVWDWH�WUDQVIHU�WD[�
SXUVXDQW� WR���� ,/&6�����������E�����DQG�7KH�&RGH�RI�2UGLQDQFHV�RI� WKH�7RZQ�RI�&LFHUR��
,OOLQRLV��6HOOHU�LV�REOLJDWHG�WR�IXUQLVK�FRPSOHWHG�5HDO�(VWDWH�7UDQVIHU�'HFODUDWLRQV�VLJQHG�E\�
6HOOHU�RU�6HOOHU
V�DJHQW�LQ�WKH�IRUP�UHTXLUHG�SXUVXDQW�WR�WKH�5HDO�(VWDWH�7UDQVIHU�7D[�$FW�RI�
WKH�6WDWH�RI�,OOLQRLV�DQG�&RRN�&RXQW\���

�� 3URUDWLRQV��8WLOLWLHV���7KH�3URSHUW\�LV�FXUUHQWO\�RZQHG�E\�D�JRYHUQPHQWDO�HQWLW\��$�SURSHUW\�
WD[�H[HPSWLRQ�FRPSODLQW�ZDV�ILOHG�IRU�WKH�3URSHUW\���1R�SURUDWLRQ�IRU�UHDO�HVWDWH�WD[HV�VKDOO�
EH�PDGH�DW�&ORVLQJ���$OO�SURUDWLRQV�VKDOO�EH�GHHPHG�ILQDO��EXW�WKH�REOLJDWLRQV�RI�WKH�3DUWLHV�
LQWHQGHG� WR� WDNH� SODFH� DIWHU� WKH� &ORVLQJ� VKDOO� VXUYLYH� WKH� &ORVLQJ�� � 1RWZLWKVWDQGLQJ� WKH�
IRUHJRLQJ��6HOOHU�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�VDWLVIDFWLRQ��ZKHWKHU�WKURXJK�SD\PHQW�RU�
WKURXJK� VXFFHVVIXO� SURVHFXWLRQ� RI� DQ� DSSOLFDWLRQ� WR� YRLG� WKH� VDPH�� RI� DQ\� DQG� DOO� UHDO�
SURSHUW\� WD[HV�� IURP� ZKDWHYHU� VRXUFH�� WKDW� DFFUXH� RQ� WKH� 3URSHUW\� SULRU� WKH� &ORVLQJ�� DQG�
3XUFKDVHU�VKDOO�EH�VROHO\� OLDEOH�IRU�DQ\�UHDO�HVWDWH� WD[HV�ZKLFK�DFFUXH�RQ�WKH�3URSHUW\�DIWHU�
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WKH�&ORVLQJ�� �$IWHU� WKH�&ORVLQJ��6HOOHU� DQG�3XUFKDVHU� VKDOO�PDNH�SURSHU� QRWLILFDWLRQ� WR� WKH�
&RRN�&RXQW\�� ,OOLQRLV�DVVHVVRU� WKDW� WKH�3URSHUW\�VKRXOG�EH� UHPRYHG�DV�DQ�H[HPSW�SURSHUW\�
IURP�WKH�WD[�UROOV���7KH�3URSHUW\�KDV�QR�FXUUHQW�XWLOLW\�DFFRXQWV���&RQQHFWLRQV�IRU�QDWXUDO�JDV��
ZDWHU�� VWRUP� DQG� VDQLWDU\� VHZHU� DUH� ORFDWHG� DW� RU� QHDU� WKH� ERXQGDULHV� RI� WKH� 3URSHUW\� DQG�
H[LVWLQJ� HOHFWULFDO� VHUYLFH� H[WHQGV� DORQJ� &LFHUR� $YHQXH� DV� GHSLFWHG� LQ� WKH� XWLOLW\� ORFDWLRQ�
PDS�DYDLODEOH�IRU�UHYLHZ�E\�WKH�3DUWLHV���

�� 7LWOH�,QVXUDQFH��6XUYH\�DQG�'RFXPHQWDWLRQ�

$� 7LWOH�&RPPLWPHQW��:LWKLQ� WKLUW\� ����� FDOHQGDU�GD\V� DIWHU� WKH�(IIHFWLYH�'DWH��6HOOHU�
VKDOO�� DW� LWV� VROH� FRVW� DQG� H[SHQVH�� GHOLYHU� RU� FDXVH� WR� EH� GHOLYHUHG� WR� 3XUFKDVHU� D�
FRPPLWPHQW�IRU�$/7$�)RUP������2ZQHU¶V�7LWOH�,QVXUDQFH�3ROLF\��WKH�³3UHOLPLQDU\�
&RPPLWPHQW´��� WRJHWKHU� ZLWK� WKH� XQGHUO\LQJ� GRFXPHQWDWLRQ� VXSSRUWLQJ� DQ\�
SURSRVHG� H[FHSWLRQ�V�� WR� FRYHUDJH� �FRPPRQO\� UHIHUUHG� WR� DV� WKH� 6FKHGXOH� %� 7LWOH�
GRFXPHQWV��� LVVXHG�E\�7LWOH�&RPSDQ\� LQ� WKH�DPRXQW�RI� WKH�3XUFKDVH�3ULFH�VKRZLQJ�
WLWOH�WR�WKH�3URSHUW\�LQ�6HOOHU��$W�WKH�&ORVLQJ��6HOOHU�VKDOO�GLUHFW�WKH�7LWOH�&RPSDQ\�WR�
LVVXH�WKH�7LWOH�3ROLF\��VXEMHFW�RQO\�WR�WKH�3HUPLWWHG�([FHSWLRQV�

%� 6XUYH\� DQG�3ODW� RI�6XEGLYLVLRQ��$V� D�PDWHULDO� LQGXFHPHQW� WR�6HOOHU� XQGHUWDNLQJ� LWV�
REOLJDWLRQV� LQ� WKLV� $JUHHPHQW�� WKH� 6HOOHU� KHUHE\� FRQVHQWV� WR� DQG� 3XUFKDVHU� KHUHE\�
DJUHHV�WR�ILOH�DOO�QHFHVVDU\�SHWLWLRQV�DQG�DSSOLFDWLRQV�WR�XQGHUWDNH�WKH�6XEGLYLVLRQ�RI�
WKH�3URSHUW\�DW�3XUFKDVHU¶V�VROH�FRVW�DQG�H[SHQVH���:LWKLQ�QLQHW\������FDOHQGDU�GD\V�
DIWHU�WKH�ODWHU�RI��L��WKH�GDWH�6HOOHU�GHOLYHUV�WR�3XUFKDVHU�WKH�3UHOLPLQDU\�&RPPLWPHQW�
DQG� �LL�� WKH�(IIHFWLYH�'DWH�� 3XUFKDVHU� VKDOO�� DW� LWV� VROH� FRVW� DQG� H[SHQVH�� FDXVH� WKH�
FRPSOHWLRQ� RI� D� ³6XUYH\´� DQG� D� ³3ODW� RI� 6XEGLYLVLRQ´� RI� WKH� 3URSHUW\� E\� D� ODQG�
VXUYH\RU�OLFHQVHG�LQ�WKH�6WDWH�RI�,OOLQRLV���7KH�6XUYH\�VKDOO�EH�FHUWLILHG�IRU�WKH�EHQHILW�
RI� 3XUFKDVHU�� 3XUFKDVHU¶V� OHQGHU�� LI� DQ\�� DQG� WKH� 7LWOH� &RPSDQ\� DQG� VKDOO� EH� LQ�
VXIILFLHQW� IRUP� VR� DV� WR� DOORZ� WKH� 7LWOH� &RPSDQ\� WR� LVVXH� DQ� H[WHQGHG� FRYHUDJH�
HQGRUVHPHQW�DQG�ZDLYH�WKH�ILYH�����JHQHUDO�H[FHSWLRQV��LI�UHTXLUHG�E\�3XUFKDVHU��DQG�
VKDOO� VKRZ� WKH� WRSRJUDSK\� DQG� VTXDUH� IRRWDJH� RI� WKH� 3URSHUW\�� � � 3XUFKDVHU� VKDOO�
SURYLGH� D� FRS\� RI� WKH� 6XUYH\� DQG� WKH� 3ODW� RI� 6XEGLYLVLRQ� WR� 6HOOHU� ZLWKLQ� RQH� ����
EXVLQHVV�GD\�DIWHU�3XUFKDVHU¶V�UHFHLSW�RI�WKH�VDPH���3XUFKDVHU�VKDOO�WDNH�DOO�QHFHVVDU\�
VWHSV� WR� REWDLQ� DQ\� DQG� DOO� JRYHUQPHQWDO� DSSURYDOV� RI� WKH� 7RZQ� RI� &LFHUR�� &RRN�
&RXQW\�� DQG� DQ\� RWKHU� DSSOLFDEOH� JRYHUQPHQWDO� XQLW� RU� DJHQF\� WR� VXEGLYLGH� WKH�
3URSHUW\�DV�GLVFXVVHG�KHUHLQ��3XUFKDVHU� VKDOO�EHDU�DQ\�DQG�DOO� FRVWV�DVVRFLDWHG�ZLWK�
VDLG�JRYHUQPHQWDO�DSSURYDOV�DQG�UHFRUGLQJ�IHHV��

&� 'RFXPHQWDWLRQ�� �:LWKLQ� ILIWHHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH� (IIHFWLYH� 'DWH�� 6HOOHU�
VKDOO� SURYLGH� WR� 3XUFKDVHU� DOO� VLWH� SODQV� DQG� VSHFLILFDWLRQV�� SUHYLRXV� HQYLURQPHQWDO�
UHSRUWV�� VRLO� UHSRUWV�� H[LVWLQJ� JRYHUQPHQWDO� SHUPLWV�DSSURYDOV�� ]RQLQJ� LQIRUPDWLRQ��
UHDO� SURSHUW\� WD[� LQIRUPDWLRQ�� H[LVWLQJ� VXUYH\V�� WKH� FXUUHQW� 3KDVH� ,� HQYLURQPHQWDO�
VWXG\�� LI� DQ\�� DQG� DQ\� RWKHU� GRFXPHQWV��ZKLFK� DUH� LQ� 6HOOHU
V� SRVVHVVLRQ� RU� UHDGLO\�
DYDLODEOH� UHODWLQJ� WR� WKH� 3URSHUW\� ZLWKRXW� LQGHSHQGHQW� VHDUFK� RU� UHYLHZ� IRU� WKH�
GRFXPHQWV�

'� 5HWXUQ� RI� 'RFXPHQWDWLRQ�� 3XUFKDVHU� VKDOO� UHWXUQ� DOO� GRFXPHQWV�� DQG� DQ\� DQG� DOO�
FRSLHV�RI�VXFK�GRFXPHQWV��SURYLGHG�E\�6HOOHU�XQGHU�WKLV�6HFWLRQ�LQ�WKH�HYHQW�WKDW�WKLV�
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$JUHHPHQW� LV� WHUPLQDWHG�IRU�DQ\�UHDVRQ�RWKHU� WKDQ�D�6HOOHU�GHIDXOW��6HOOHU�PDNHV�QR�
UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�DV�WR�WKH�DFFXUDF\�RI�DQ\�DQG�DOO�GRFXPHQWV�SURYLGHG�WR�
3XUFKDVHU�UHODWLQJ�WR�WKH�3URSHUW\��3XUFKDVHU�KHUHE\�DFNQRZOHGJHV�WKDW�WKH�UHFHLSW�RI�
DQ\� DQG� DOO� GRFXPHQWDWLRQ� UHODWLQJ� WR� WKH� 3URSHUW\� VKDOO� QRW� DEURJDWH� 3XUFKDVHU¶V�
REOLJDWLRQ�WR�SHUIRUP�LWV�RZQ�LQVSHFWLRQ�DQG�GXH�GLOLJHQFH�REOLJDWLRQV�SXUVXDQW�WR�WKLV�
$JUHHPHQW��

(� &RQILGHQWLDOLW\�� %RWK� 3DUWLHV� KHUHE\� DFNQRZOHGJH� WKDW� 6HOOHU�� DV� D� XQLW� RI� ORFDO�
JRYHUQPHQW��LV�VXEMHFW�WR�WKH�,OOLQRLV�)UHHGRP�RI�,QIRUPDWLRQ�$FW����,/&6��������et 
seq.��DQG�RWKHU�DSSOLFDEOH�VWDWH�DQG�IHGHUDO�ODZV�ZKLFK�PD\�UHTXLUH�WKH�GLVFORVXUH�RI�
WKLV�$JUHHPHQW�DQG�UHODWHG�GRFXPHQWV��

��� 7LWOH�$SSURYDO�� � 3XUFKDVHU� VKDOO� KDYH� D� SHULRG� RI� WZHQW\� ����� FDOHQGDU� GD\V� IROORZLQJ� WKH�
ODWHU� UHFHLSW� RI�� �D��WKH� 3UHOLPLQDU\� &RPPLWPHQW� DQG� RI� DOO� GRFXPHQWV� RI� UHFRUG� OLVWHG�
WKHUHLQ�� DQG� �E��WKH� 6XUYH\� WR� UHYLHZ� VXFK� LWHPV� DQG� GHOLYHU� WR� 6HOOHU� D� QRWLFH� RI� WKH�
REMHFWLRQV�WKDW�3XUFKDVHU�PD\�KDYH�WR�DQ\WKLQJ�FRQWDLQHG�RU�VHW�IRUWK�LQ�RU�GLVFORVHG�E\�WKH�
6XUYH\� RU� WKH� 3UHOLPLQDU\� &RPPLWPHQW� �³8QSHUPLWWHG� ([FHSWLRQV´��� ,I� 3XUFKDVHU� VKDOO�
H[SUHVVO\� ZDLYH� DQ\� REMHFWLRQ� WR� RU� IDLO� WR� REMHFW� WR� DQ\� 8QSHUPLWWHG� ([FHSWLRQ� LQ� WKH�
PDQQHU� DQG� WLPH� IUDPH� VHW� IRUWK� KHUHLQ�� VDLG� 8QSHUPLWWHG� ([FHSWLRQ� VKDOO� EH� GHHPHG� D�
³3HUPLWWHG�([FHSWLRQ�´�,I�3XUFKDVHU�WLPHO\�GHOLYHUV�QRWLFH�RI�DQ\�8QSHUPLWWHG�([FHSWLRQ�WR�
6HOOHU��6HOOHU�PD\�ZLWKLQ�ILYH�����FDOHQGDU�GD\V�DIWHU�UHFHLSW�RI�VDLG�QRWLFH��HOHFW�WR�HOLPLQDWH�
RU�VDWLVI\�WKH�8QSHUPLWWHG�([FHSWLRQ�V��WR�WKH�VDWLVIDFWLRQ�RI�3XUFKDVHU���,I�6HOOHU�LV�XQDEOH�RU�
XQZLOOLQJ� WR� FRUUHFW� DQ\� 8QSHUPLWWHG� ([FHSWLRQ� ZLWKLQ� WKH� ILYH� ���� FDOHQGDU� GD\� SHULRG��
6HOOHU�VKDOO�EH�GHHPHG�WR�KDYH�HOHFWHG�QRW�WR�PDNH�VXFK�FXUH��LQ�ZKLFK�HYHQW�3XUFKDVHU�VKDOO�
KDYH�WKH�ULJKW��DW�LWV�HOHFWLRQ�DQG�DV�LWV�VROH�DQG�H[FOXVLYH�UHPHG\��ZLWKLQ�WKUHH�����FDOHQGDU�
GD\V�DIWHU�WKH�H[SLUDWLRQ�RI�6HOOHU¶V�ILYH�����FDOHQGDU�GD\�FXUH�SHULRG��WR���D��ZDLYH�DQ\�DQG�
DOO� 8QSHUPLWWHG� ([FHSWLRQV� DQG� DFFHSW� WLWOH� WR� WKH� 3URSHUW\� VXEMHFW� WR� VXFK� 8QSHUPLWWHG�
([FHSWLRQV��LQ�ZKLFK�HYHQW�VXFK�8QSHUPLWWHG�([FHSWLRQV�DQG�DQ\�H[FHSWLRQV�QRW�REMHFWHG�WR�
E\�3XUFKDVHU�VKDOO�EH�GHHPHG�³3HUPLWWHG�([FHSWLRQV´��DQG�GHGXFW�IURP�WKH�3XUFKDVH�3ULFH�
DQ\� OLHQV� RU� HQFXPEUDQFHV� RI� D� GHILQLWH� RU� DVFHUWDLQDEOH� DPRXQW� XS� WR� 7HQ�7KRXVDQG� DQG�
1R�����8�6��'ROODUV��������������LI�6HOOHU�GRHV�QRW�GR�VR��RU��E��WHUPLQDWH�WKLV�$JUHHPHQW��
,Q� WKH� HYHQW� WKDW� 3XUFKDVHU� HOHFWV� RU� LV� GHHPHG� WR� KDYH� WHUPLQDWHG� WKLV� $JUHHPHQW�� WKH�
(VFURZHH� VKDOO� EH� DXWKRUL]HG� WR� LPPHGLDWHO\� GHOLYHU� WR�3XUFKDVHU� WKH�(DUQHVW�0RQH\�� WKLV�
$JUHHPHQW� VKDOO� WHUPLQDWH�� DQG� QHLWKHU� 3DUW\� KHUHWR� VKDOO� KDYH� DQ\� IXUWKHU� REOLJDWLRQV� RU�
OLDELOLW\� XQGHU� WKLV� $JUHHPHQW�� H[FHSW� DV� RWKHUZLVH� SURYLGHG� WR� WKH� FRQWUDU\� LQ� WKLV�
$JUHHPHQW�� 7KH� GRFXPHQWV� UHTXLUHG� WR� EH� UHFRUGHG� KHUHXQGHU�� LI� DQ\�� VKDOO� EH� GHHPHG�
3HUPLWWHG�([FHSWLRQV�� �1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��3XUFKDVHU�VKDOO�FRQWLQXH�WR�KDYH�WKH�
ULJKW�WR�REMHFW�WR�LWHPV�WKDW�DUH�QRW�GLVFORVHG�LQ�WKH�3UHOLPLQDU\�&RPPLWPHQW��RU�6XUYH\��XS�
XQWLO� WKH� &ORVLQJ�� DQG� LQ� WKH� HYHQW� WKDW� WKHUH� DUH� DQ\� LQWHUYHQLQJ� WLWOH� H[FHSWLRQV� RU�
HQFXPEUDQFHV�UHYHDOHG�E\�D�WLWOH�XSGDWH�RQ�RU�SULRU�WR�WKH�&ORVLQJ�ZKLFK���L��ILUVW�DULVH�RQ�RU�
DIWHU� WKH� HIIHFWLYH� GDWH� RI� WKH� 3UHOLPLQDU\� &RPPLWPHQW� RU� 6XUYH\�� DQG� �LL�� ZKLFK� DUH� QRW�
FDXVHG� E\� 3XUFKDVHU�� DQ� $VVLJQHH� �DV� GHILQHG� EHORZ�� RU� WKH� UHVSHFWLYH� HPSOR\HHV��
FRQWUDFWRUV�� RU� RWKHU� DJHQWV� RI� 3XUFKDVHU� RU� DQ� $VVLJQHH� �WKH� ³,QWHUYHQLQJ�
(QFXPEUDQFHV´��� WKHQ� 3XUFKDVHU� VKDOO� DGYLVH� 6HOOHU� RI� VDPH� DQG� WKH� &ORVLQJ� VKDOO� EH�
GHOD\HG� WR� DOORZ� 6HOOHU� DQ� RSSRUWXQLW\� WR� FXUH�� UHPRYH�� UHOHDVH� RU� VDWLVI\� WKH� ,QWHUYHQLQJ�
(QFXPEUDQFHV�� � ,I� 6HOOHU� GHWHUPLQHV� WKDW� LW� FDQQRW� RU� ZLOO� QRW� UHPHG\� WKH� ,QWHUYHQLQJ�
(QFXPEUDQFHV�� WKHQ� 3XUFKDVHU�PD\� DW� LWV� VROH� GLVFUHWLRQ� H[HUFLVH� DQ\� RSWLRQV� DYDLODEOH� WR�
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3XUFKDVHU�LQ�6HFWLRQ������

��� ,QVSHFWLRQ�$V�,V���7KLV�$JUHHPHQW�LV�IRU�WKH�VDOH�DQG�SXUFKDVH�RI�WKH�3URSHUW\��DQG�DQ\�DQG�
DOO�SHUVRQDO�SURSHUW\�DQG�IL[WXUHV�ORFDWHG�WKHUHLQ�DQG�WKHUHRQ��LQ�³$6�,6´�FRQGLWLRQ�DV�RI�WKH�
(IIHFWLYH�'DWH�DV� VHW� IRUWK� LQ�GHWDLO�EHORZ��([FHSW� DV�RWKHUZLVH� VHW� IRUWK�KHUHLQ��3XUFKDVHU�
DFNQRZOHGJHV�WKDW�QR�UHSUHVHQWDWLRQV��ZDUUDQWLHV�RU�JXDUDQWHHV�ZLWK�UHVSHFW�WR�WKH�FRQGLWLRQ�
RI� WKH� 3URSHUW\� DQG�RU� SHUVRQDO� SURSHUW\� DQG� IL[WXUHV� KDYH� EHHQ� PDGH� E\� 6HOOHU��
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��FRPPHQFLQJ�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�7,)�1RWLFH�3HULRG��DV�
GHILQHG�EHORZ�� DQG� H[SLULQJ�RQH�KXQGUHG� WZHQW\� ������ FDOHQGDU� GD\V� DIWHU� WKH�7,)�1RWLFH�
3HULRG�KDV�H[SLUHG��³,QVSHFWLRQ�3HULRG´���3XUFKDVHU��DW�LWV�VROH�FRVW�DQG�H[SHQVH��VKDOO�KDYH�
WKH�ULJKW�WR�WDNH�DQ\�DQG�DOO�UHDVRQDEOH�DQG�FXVWRPDU\�VWHSV�WR�LQVSHFW�WKH�3URSHUW\�DQG�VWXG\�
WKH� IHDVLELOLW\� RI� WKH� FRQVWUXFWLRQ� DQG� RSHUDWLRQ� RI� WKH� ,QWHQGHG� 8VH�� LQFOXGLQJ�� �L��
LQYHVWLJDWLQJ� DQG� VWXG\LQJ� WKH� 3URSHUW\�� LQFOXGLQJ� DQG� ZLWKRXW� OLPLWDWLRQ� FRPPLVVLRQLQJ�
VWXGLHV�� VXUYH\V�� VRLO� ERULQJV�� VWUXFWXUDO� DVVHVVPHQWV� DQG� HQYLURQPHQWDO� DVVHVVPHQWV�� �LL��
PDNLQJ� DSSOLFDWLRQV� IRU� DQG� REWDLQLQJ� DOO� QHFHVVDU\� SHUPLWV�� ]RQLQJ�� GHVLJQ� VWDQGDUGV��
VXEGLYLVLRQ� DQG� RWKHU� JRYHUQPHQWDO� DSSURYDOV� IRU� WKH� FRQVWUXFWLRQ� DQG� RSHUDWLRQ� RI� WKH�
,QWHQGHG�8VH��WR�WKH�H[WHQW�WKH�VDPH�DUH�ULSH�IRU�LVVXDQFH�SULRU�WR�WKH�&ORVLQJ��FROOHFWLYHO\��
WKH� ³*RYHUQPHQWDO�$SSURYDOV´��� �LLL�� UHFHLYLQJ� DQ� LUUHYRFDEOH� IXQGLQJ� FRPPLWPHQW� IURP�
DQ� LQVWLWXWLRQDO� OHQGHU�RU�HTXLW\� LQYHVWRU�RQ� WHUPV�DFFHSWDEOH� WR�3XUFKDVHU� �WKH�³)LQDQFLQJ�
$SSURYDO´��� DQG� �LY�� RWKHUZLVH� LQVSHFWLQJ� WKH� 3URSHUW\�� LQFOXGLQJ� D� UHYLHZ� RI� WKH�
DFFHVVLELOLW\�RI�WKH�VDPH��

6HOOHU� VKDOO�PDNH� WKH�3URSHUW\� DYDLODEOH� WR�3XUFKDVHU¶V� DJHQWV� RU� FRQWUDFWRUV� DW� UHDVRQDEOH�
WLPHV��SURYLGHG��KRZHYHU��WKDW�LQ�QR�HYHQW�VKDOO�3XUFKDVHU�RU�LWV�DJHQWV�RU�FRQWUDFWRUV�FRQGXFW�
DQ\�SK\VLFDO�WHVWLQJ��GULOOLQJ��ERULQJ��VDPSOLQJ�RU�UHPRYDO�RI��RQ�RU�WKURXJK�WKH�VXUIDFH�RI�WKH�
3URSHUW\��RU�DQ\�SDUW�RU�SRUWLRQ�WKHUHRI��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�JURXQG�ERULQJV�RU�
LQYDVLYH� WHVWLQJ� RI� WKH� 3URSHUW\� �FROOHFWLYHO\�� �3K\VLFDO� 7HVWLQJ���� ZLWKRXW� 6HOOHU
V� SULRU�
ZULWWHQ�FRQVHQW��ZKLFK�PD\�EH�SURYLGHG�WR�6HOOHU�YLD�HPDLO��DQG�ZKLFK�FRQVHQW�VKDOO�QRW�EH�
XQUHDVRQDEO\�ZLWKKHOG��FRQGLWLRQHG�RU�GHOD\HG��,I�3XUFKDVHU�GHVLUHV�WR�FRQGXFW�DQ\�3K\VLFDO�
7HVWLQJ�RI�WKH�3URSHUW\��WKHQ�3XUFKDVHU�VKDOO�VXEPLW�WR�6HOOHU��IRU�6HOOHU
V�DSSURYDO��D�GHWDLOHG�
ZULWWHQ�GHVFULSWLRQ�RI� WKH�VFRSH�DQG�H[WHQW�RI� WKH�SURSRVHG�3K\VLFDO�7HVWLQJ��,I�6HOOHU�GRHV�
QRW� DSSURYH� WKH�3K\VLFDO�7HVWLQJ�RU� DSSURYHV�RQO\� D�SRUWLRQ� WKHUHRI��3XUFKDVHU�PD\�� DW� LWV�
RSWLRQ�� E\� ZULWWHQ� QRWLFH� WR� 6HOOHU�� HOHFW� WR� HLWKHU�� �D�� WHUPLQDWH� WKLV� $JUHHPHQW�� RU� �E��
FRQGXFW�GXULQJ�WKH�,QVSHFWLRQ�3HULRG�WKDW�SRUWLRQ�RI�WKH�3K\VLFDO�7HVWLQJ��LI�DQ\��DSSURYHG�E\�
6HOOHU�� ,Q�QR�HYHQW�VKDOO�6HOOHU�EH�REOLJDWHG�DV�D�FRQGLWLRQ�RI� WKLV� WUDQVDFWLRQ�WR�SHUIRUP�RU�
SD\� IRU� DQ\� HQYLURQPHQWDO� UHPHGLDWLRQ� RI� WKH� 3URSHUW\�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� DQ\�
HQYLURQPHQWDO� UHPHGLDWLRQ� UHFRPPHQGHG� E\� DQ\� 3K\VLFDO� 7HVWLQJ�� 6HOOHU� VKDOO� KDYH� WKH�
ULJKW�� LQ� LWV�GLVFUHWLRQ�� WR� DFFRPSDQ\�3XUFKDVHU� DQG�RU� LWV� DJHQWV�RU� FRQWUDFWRUV�GXULQJ�DQ\�
HQWU\�� LQVSHFWLRQ� DQG�RU� WHVWLQJ� RI� WKH� 3URSHUW\� RU� DQ\� SRUWLRQ� WKHUHRI�� � 3XUFKDVHU� VKDOO�
SURYLGH�WR�6HOOHU��DW�QR�FRVW�WR�6HOOHU��FRSLHV�RI�WKH�UHVXOWV�RI�WKH�3K\VLFDO�7HVWLQJ�

3ULRU� WR� 3XUFKDVHU� RU� LWV� DJHQWV� RU� FRQWUDFWRUV� HQWHULQJ� WKH� 3URSHUW\� IRU� DQ\� SXUSRVH��
3XUFKDVHU�VKDOO�REWDLQ�DQG�PDLQWDLQ��DW�3XUFKDVHU
V�VROH�FRVW�DQG�H[SHQVH��DQG�VKDOO�GHOLYHU�WR�
6HOOHU�HYLGHQFH�RI��WKH�IROORZLQJ�LQVXUDQFH�FRYHUDJH��DQG�VKDOO�FDXVH�HDFK�RI�LWV�DJHQWV�DQG�
FRQWUDFWRUV�WR�REWDLQ�DQG�PDLQWDLQ��DQG��XSRQ�UHTXHVW�RI�6HOOHU��GHOLYHU�WR�6HOOHU�HYLGHQFH�RI��
WKH� IROORZLQJ� LQVXUDQFH� FRYHUDJH�� JHQHUDO� OLDELOLW\� LQVXUDQFH� ZLWK� DQ� HQGRUVHPHQW� IRU�
DXWRPRELOH�FRYHUDJH��IURP�DQ�LQVXUHU�UHDVRQDEO\�DFFHSWDEOH�WR�6HOOHU��LQ�WKH�DPRXQW�QRW�OHVV�
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WKDQ� 2QH� 0LOOLRQ� DQG� 1R����� 8�6�� 'ROODUV� ���������������� FRPELQHG� VLQJOH� OLPLW� IRU�
SHUVRQDO� LQMXU\� DQG� SURSHUW\� GDPDJH� SHU� RFFXUUHQFH�� VXFK� SROLF\� WR� QDPH� 6HOOHU� DV� DQ�
DGGLWLRQDO� LQVXUHG� SDUW\�� ZKLFK� LQVXUDQFH� VKDOO� SURYLGH� FRYHUDJH� DJDLQVW� DQ\� FODLP� IRU�
SHUVRQDO� OLDELOLW\� RU� SURSHUW\� GDPDJH� FDXVHG� E\� 3XUFKDVHU�� LWV� DJHQWV� RU� FRQWUDFWRUV� LQ�
FRQQHFWLRQ�ZLWK�WKH�,QVSHFWLRQ�3HULRG��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�3K\VLFDO�7HVWLQJ�

3XUFKDVHU��LWV�DJHQWV�DQG�FRQWUDFWRUV�VKDOO����D��QRW�XQUHDVRQDEO\�LQWHUIHUH�ZLWK�WKH�RSHUDWLRQ�
DQG�PDLQWHQDQFH�RI�WKH�3URSHUW\���E��QRW�LQMXUH�RU�RWKHUZLVH�FDXVH�ERGLO\�KDUP�WR�6HOOHU��LWV�
DJHQWV�� FRQWUDFWRUV� RU� HPSOR\HHV�� �F�� SURPSWO\� SD\� ZKHQ� GXH� WKH� FRVWV� RI� DOO� WHVWV��
LQYHVWLJDWLRQV�DQG�H[DPLQDWLRQV�GRQH�ZLWK�UHJDUG�WR�WKH�3URSHUW\���G��QRW�SHUPLW�DQ\�OLHQV�WR�
DWWDFK� WR� WKH� 3URSHUW\� E\� UHDVRQ� RI� WKH� H[HUFLVH� RI� LWV� ULJKWV� XQGHU� WKLV� $JUHHPHQW� RU�
RWKHUZLVH��DQG��H��UHDVRQDEO\�UHVWRUH�WKH�FRQGLWLRQ�LQ�ZKLFK�WKH�VDPH�ZDV�IRXQG�EHIRUH�DQ\�
VXFK�LQVSHFWLRQ�RU�WHVWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�3K\VLFDO�7HVWLQJ��ZHUH�XQGHUWDNHQ�
�ZKLFK� UHVWRUDWLRQ� REOLJDWLRQ� VKDOO� VXUYLYH� WKH� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW��� 3XUFKDVHU�
VKDOO��DW�LWV�VROH�FRVW�DQG�H[SHQVH��FRPSO\�ZLWK�DOO�IHGHUDO��VWDWH�DQG�ORFDO�ODZV��VWDWXWHV��UXOHV��
UHJXODWLRQV�� RUGLQDQFHV� RU� SROLFLHV� �FROOHFWLYHO\�� ³/DZ´�� LQ� FRQGXFWLQJ� LWV� LQVSHFWLRQ�
�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�3K\VLFDO�7HVWLQJ��RI�WKH�3URSHUW\��3XUFKDVHU�VKDOO��DQG�GRHV�
KHUHE\� DJUHH� WR� LQGHPQLI\�� GHIHQG� DQG� KROG� 6HOOHU�� LWV� HOHFWHG� DQG� DSSRLQWHG� RIILFLDOV��
RIILFHUV�� HPSOR\HHV�� DJHQWV� DQG� DWWRUQH\V� RI� HDFK� RI� WKHP�� DQG� WKHLU� UHVSHFWLYH� KHLUV��
VXFFHVVRUV�� SHUVRQDO� UHSUHVHQWDWLYHV� DQG� DVVLJQV�� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO�
FODLPV��GHPDQGV�� OHJDO�RU�DGPLQLVWUDWLYH�SURFHHGLQJV�� ORVVHV�� OLDELOLWLHV��GDPDJHV��SHQDOWLHV��
ILQHV�� OLHQV�� MXGJPHQWV�� VXLWV�� REOLJDWLRQV�� SD\PHQWV�� FRVWV� DQG� H[SHQVHV� �LQFOXGLQJ� EXW� QRW�
OLPLWHG� WR� DWWRUQH\V
� IHHV� DQG� FRVWV�� NQRZQ� RU� XQNQRZQ�� IRUHVHHQ� RU� XQIRUHVHHQ� WKDW�PD\�
DULVH�RXW�RI�RU�DUH�LQ�DQ\�ZD\�FRQQHFWHG�ZLWK���L��WKH�DFWV�RU�RPLVVLRQV�RI�3XUFKDVHU�RU�DQ\�
DJHQW� RU� FRQWUDFWRU� RI� 3XUFKDVHU� LQ�� RQ� RU� DERXW� WKH� 3URSHUW\� DQG� �LL�� 3XUFKDVHU
V� DFWLRQV�
SXUVXDQW� WR� WKLV� 6HFWLRQ�� SURYLGHG�� KRZHYHU�� WKDW� WKH� SUHFHGLQJ� LQGHPQLILFDWLRQ� VKDOO� QRW�
DSSO\� RU� H[WHQG� WR� HLWKHU� ���� WKH� PHUH� GLVFRYHU\� RU� OHJDOO\� UHTXLUHG� GLVFORVXUH� �RU� WKH�
FRQVHTXHQFHV� RI� VXFK� PHUH� GLVFRYHU\� RU� GLVFORVXUH�� RI� D� SUH�H[LVWLQJ� HQYLURQPHQWDO� RU�
SK\VLFDO�FRQGLWLRQ�DW� WKH�3URSHUW\�RU� ���� WKH�DFWV�RU�RPLVVLRQV�RI�6HOOHU�DQG� LWV�HPSOR\HHV��
FRQWUDFWRUV��DJHQWV�DQG�UHSUHVHQWDWLYHV�

7KH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�VXUYLYH�WKH�&ORVLQJ�RU�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�
DQG�VKDOO�QRW�PHUJH�ZLWK�WKH�'HHG�

��� ([WHQGHG� ,QVSHFWLRQ�3HULRG�� �3URYLGHG�3XUFKDVHU� LV�QRW� LQ�GHIDXOW��KDV�GHSRVLWHG� WKH�(DUQHVW�
0RQH\�ZLWK�(VFURZ�$JHQW��DQG�KDV�PDGH�DSSOLFDWLRQ� IRU�DOO�RI� WKH�*RYHUQPHQWDO�$SSURYDOV�
DQG�WKH�)LQDQFLQJ�$SSURYDO��WKH�³&RQGLWLRQV�3UHFHGHQW�WR�([WHQVLRQ´���3XUFKDVHU�PD\�H[WHQG�
WKH� ,QVSHFWLRQ� 3HULRG� IRU� XS� WR� RQH� DGGLWLRQDO� SHULRG� RI� VL[W\� ����� GD\V� �WKH� ³([WHQGHG�
,QVSHFWLRQ�3HULRG´��IRU�WKH�OLPLWHG�SXUSRVH�RI�REWDLQLQJ�WKH�*RYHUQPHQWDO�$SSURYDOV�DQG�RU�
WKH� )LQDQFLQJ� $SSURYDO�� � 7R� H[HUFLVH� WKLV� RSWLRQ�� 3XUFKDVHU� VKDOO� QRWLI\� 6HOOHU� LQ� ZULWLQJ�
SULRU� WR� H[SLUDWLRQ� WKH� ,QVSHFWLRQ� 3HULRG� WKDW� LW� KDV� QRW� REWDLQHG� RQH� RU� PRUH� RI� WKH�
*RYHUQPHQWDO�$SSURYDOV�RU� WKH�)LQDQFLQJ�$SSURYDO�DQG�HOHFWV� WR� VR�H[WHQG� WKH� ,QVSHFWLRQ�
3HULRG��DQG�VKDOO�EH�D�FRQFOXVLYH�ZDLYHU�RI�DOO�RWKHU�,QVSHFWLRQ�ULJKWV�RU�7HUPLQDWLRQ�ULJKWV�
DV�VHW�IRUWK�XQGHU�6HFWLRQ�����7KH�3XUFKDVHU�VKDOO�EH�UHTXLUHG�WR�GHSRVLW�WKH�VXP�RI���������
LQ� WKH�(VFURZ� WR� VR� H[WHQG� WKH� ,QVSHFWLRQ�3HULRG� DV� VHW� IRUWK� DERYH��7KLV� DGGLWLRQ� GHSRVLW�
VKDOO�EH�WUHDWHG�LQ�DOO�UHVSHFWV�DV�DGGLWLRQDO�(DUQHVW�0RQH\��
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([FHSW� DV� SURYLGHG� LQ� WKLV� 6HFWLRQ� ��� DQG� LQ� 6HFWLRQ� ��� RI� WKLV� $JUHHPHQW�� WKH� SKUDVH�
³,QVSHFWLRQ� 3HULRG´� VKDOO� EH� UHDG� WR� LQFOXGH� WKH� ([WHQGHG� ,QVSHFWLRQ� 3HULRG� XQOHVV� WKH�
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH��

��� 7HUPLQDWLRQ�	�6DWLVIDFWLRQ���

$� �,Q�WKH�HYHQW�WKDW�3XUFKDVHU¶V�LQVSHFWLRQ�V��RI�WKH�3URSHUW\�RU�VWXG\�RI�WKH�IHDVLELOLW\�
RI�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH�,QWHQGHG�8VH�UHYHDOV�WKDW�WKH�FRQGLWLRQ�RI�WKH�
3URSHUW\��LPSURYHPHQWV��IL[WXUHV�RU�SHUVRQDO�SURSHUW\�WR�EH�FRQYH\HG�RU�WUDQVIHUUHG�LV�
XQDFFHSWDEOH� WR� 3XUFKDVHU�� LQ� LWV� VROH� DQG� DEVROXWH� GLVFUHWLRQ� DQG� ZLWK� RU� ZLWKRXW�
FDXVH��DQG�3XUFKDVHU�VR�QRWLILHV�6HOOHU�ZLWKLQ�WKH�,QVSHFWLRQ�3HULRG�� WKLV�$JUHHPHQW�
VKDOO�WHUPLQDWH�DQG�WKH�(DUQHVW�0RQH\�VKDOO�EH�UHWXUQHG�WR�3XUFKDVHU���

%� 7KH�(DUQHVW�0RQH\�VKDOO�UHPDLQ�IXOO\�UHIXQGDEOH�WR�3XUFKDVHU�LI�3XUFKDVHU�WHUPLQDWHV�
WKH� $JUHHPHQW� SULRU� WR� WKH� H[SLUDWLRQ� RI� DQ� ([WHQGHG� ,QVSHFWLRQ� 3HULRG� GXH� WR� LWV�
IDLOXUH�WR�REWDLQ�WKH�*RYHUQPHQWDO�$SSURYDOV���7KH�(DUQHVW�0RQH\�VKDOO�EH�IRUIHLWHG�
WR� 6HOOHU� LQ� WKH� HYHQW� WKDW� 3XUFKDVHU� WHUPLQDWHV� WKH� $JUHHPHQW� GXULQJ� RU� DIWHU� WKH�
H[SLUDWLRQ� RI� DQ� ([WHQGHG� ,QVSHFWLRQ� 3HULRG� IRU� DQ\� UHDVRQ� RWKHU� WKDQ� 3XUFKDVHU¶V�
IDLOXUH�WR�REWDLQ�WKH�*RYHUQPHQWDO�$SSURYDOV����

&� )DLOXUH�RI�3XUFKDVHU�WR�VR�QRWLI\�6HOOHU�RU�WR�FRQGXFW�VDLG�LQVSHFWLRQ�V��RSHUDWHV�DV�D�
ZDLYHU�RI�3XUFKDVHU¶V�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�XQGHU�WKLV�SDUDJUDSK�DQG�WKLV�
$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��

'� 7KH�3DUWLHV� DJUHH� DQG�DFNQRZOHGJH� WKDW� WKH�3URSHUW\� LV� ORFDWHG� LQ� D�7D[� ,QFUHPHQW�
)LQDQFLQJ��³7,)´��'LVWULFW�ZLWKLQ�WKH�7RZQ���3XUVXDQW�WR�WKH�7,)�$FW�����,/&6������
��������et seq.���WKH�7RZQ�LV�UHTXLUHG�WR�DQG�VKDOO�VROLFLW�DOWHUQDWH�SURSRVDOV�DQG�ELGV�
UHJDUGLQJ� WKH� GLVSRVLWLRQ� RI� WKH� 3URSHUW\� IRU� D� SHULRG� RI� QRW� PRUH� WKDQ� WHQ� �����
EXVLQHVV�GD\V�DIWHU� WKH�(IIHFWLYH�'DWH� �WKH�³7,)�1RWLFH�3HULRG´��� ,Q� WKH�HYHQW� WKDW�
WKH�7RZQ� UHFHLYHV� D� VXSHULRU� SURSRVDO� IRU� WKH�GLVSRVDO� RI� WKH�6XEMHFW�3URSHUW\�� WKH�
7RZQ�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�$JUHHPHQW�XSRQ�SURYLGLQJ�ZULWWHQ�QRWLFH�
WR�WKH�3XUFKDVHU�ZLWKLQ�WZR�����EXVLQHVV�GD\V�DIWHU�WKH�RSHQLQJ�RI�DOWHUQDWLYH�ELGV��,Q�
WKH� HYHQW� WKDW� WKH�7RZQ� HOHFWV� WR� WHUPLQDWH� WKH�$JUHHPHQW� LQ� DFFRUGDQFH�ZLWK� WKLV�
VXEVHFWLRQ�� WKH� 3XUFKDVHU� VKDOO� EH� HQWLWOHG� WR� D� UHIXQG� RI� WKH� (DUQHVW�0RQH\�� � 7KH�
3DUWLHV�DJUHH�WKDW�WKH�,QVSHFWLRQ�3HULRG�VKDOO�QRW�FRPPHQFH�XQWLO�DIWHU�WKH�7,)�1RWLFH�
3HULRG�KDV�H[SLUHG��

(� ,I� WKLV�$JUHHPHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ�RWKHU�WKDQ�6HOOHU�GHIDXOW�� WKHQ�ZLWKLQ�
WKUHH� ���� EXVLQHVV� GD\V� DIWHU� VXFK� WHUPLQDWLRQ�� 3XUFKDVHU� VKDOO� UHWXUQ� WR� 6HOOHU�� DOO�
FRSLHV�DQG�RULJLQDOV�RI�DOO�GRFXPHQWV�DQG�DQ\�RWKHU�LQIRUPDWLRQ�RU�PDWHULDOV�SURYLGHG�
WR�3XUFKDVHU�E\�RU�RQ�EHKDOI�RI�6HOOHU�

)� 7KH� SURYLVLRQV� RI� WKLV� 6HFWLRQ�VKDOO� VXUYLYH� WKH� &ORVLQJ� RU� WKH� WHUPLQDWLRQ� RI� WKLV�
$JUHHPHQW�DQG�VKDOO�QRW�PHUJH�ZLWK�WKH�'HHG�

��� $V�,V�DQG�5HOHDVH��385&+$6(5�$&.12:/('*(6�$1'�$*5((6�7+$7��(;&(37�
$6�(;35(66/<�3529,'('�,1�7+,6�$*5((0(17��6(//(5�+$6�127�0$'(��
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'2(6�127�0$.(�$1'�63(&,),&$//<�',6&/$,06�$1<�5(35(6(17$7,216��
:$55$17,(6��3520,6(6��&29(1$176��$*5((0(176�25�*8$5$17,(6�2)�
$1<� .,1'� 25� &+$5$&7(5� :+$762(9(5�� :+(7+(5� (;35(66� 25�
,03/,('�� 25$/� 25� :5,77(1�� 3$67�� 35(6(17� 25� )8785(�� 2)�� $6� 72��
&21&(51,1*� 25� :,7+� 5(63(&7� 72� 7+(� 3523(57<�� ,1&/8',1*�� %87�
127� /,0,7('� 72�� 7+(� )2//2:,1*�� �$�� 7+(� 1$785(�� 48$/,7<� 25�
&21',7,21�2)�7+(�3523(57<�� ,1&/8',1*��:,7+287�/,0,7$7,21��7+(�
:$7(5�� 62,/�� 68%685)$&(� $1'� *(2/2*<�� �%�� 7+(� ,1&20(� 72� %(�
'(5,9('� )520� 7+(� 3523(57<� 25� 7+(� 9$/8(� 2)� 7+(� 3523(57<�� �&��
7+(�68,7$%,/,7<�2)�7+(�3523(57<�)25�$1<�$1'�$//�$&7,9,7,(6�$1'�
86(6� :+,&+� 385&+$6(5� 0$<� &21'8&7� 7+(5(21�� �'�� 7+(�
&203/,$1&(� 2)� 25� %<� 7+(� 3523(57<� 25� ,76� 23(5$7,21� :,7+�
$33/,&$%/(�/$:�� ,1&/8',1*��:,7+287�/,0,7$7,21�� 7+(�$0(5,&$16�
:,7+� ',6$%,/,7,(6� $&7� $1'� $1<� 58/(6� $1'� 5(*8/$7,216�
35208/*$7('�7+(5(81'(5�25� ,1�&211(&7,21�7+(5(:,7+�� �(�� 7+(�
+$%,7$%,/,7<�� 0(5&+$17$%,/,7<� 25� ),71(66� )25� $� 3$57,&8/$5�
385326(�2)�7+(�3523(57<��25��)��$1<�27+(5�0$77(5�:,7+�5(63(&7�
72� 7+(� � 3523(57<�� $1'� 63(&,),&$//<� 7+$7� 6(//(5�+$6� 127�0$'(��
'2(6�127�0$.(�$1'�63(&,),&$//<�',6&/$,06�$1<�5(35(6(17$7,216�
5(*$5',1*� 62/,'� :$67(�� $6� '(),1('� %<� 7+(� 8�6�� (19,5210(17$/�
3527(&7,21� $*(1&<� 5(*8/$7,216� $7� ��� &�)�5��� 3$57� ����� 25� 7+(�
',6326$/�25�(;,67(1&(��,1�25�21�7+(�3523(57<��2)�$1<�+$=$5'286�
68%67$1&(�� $6� '(),1('� %<� 7+(� &2035(+(16,9(� (19,5210(17$/�
5(63216(� &203(16$7,21� $1'� /,$%,/,7<� $&7� 2)� ����� �&(5&/$��� $6�
$0(1'('�� $1'� $33/,&$%/(� 67$7(� /$:6�� $1'� 5(*8/$7,216�
35208/*$7('� 7+(5(81'(5�� 385&+$6(5� )857+(5� $&.12:/('*(6�
$1'� $*5((6� 7+$7�� (;&(37� $6� (;35(66/<� 3529,'('� ,1� 7+,6�
$*5((0(17��+$9,1*�%((1�*,9(1�7+(�23325781,7<�72� ,163(&7�7+(��
3523(57<��385&+$6(5�,6�5(/<,1*�62/(/<�21�,76�2:1�,19(67,*$7,21�
2)�7+(�3523(57<�$1'�127�21�$1<�,1)250$7,21�3529,'('�25�72�%(�
3529,'('� %<� 6(//(5�� � 385&+$6(5� )857+(5� $&.12:/('*(6� $1'�
$*5((6�7+$7�$1<�,1)250$7,21�3529,'('�25�72�%(�3529,'('�:,7+�
5(63(&7� 72� 7+(� 3523(57<� :$6� 2%7$,1('� )520� $� 9$5,(7<� 2)�
6285&(6� $1'� 7+$7� 6(//(5� +$6� 127� 0$'(� $1<� ,1'(3(1'(17�
,19(67,*$7,21�25�9(5,),&$7,21�2)�68&+�,1)250$7,21��385&+$6(5�
)857+(5� $&.12:/('*(6� $1'� $*5((6� 7+$7�� (;&(37� $6� (;35(66/<�
3529,'('� ,1� 7+,6� $*5((0(17�� $1'�$6� $�0$7(5,$/� ,1'8&(0(17� 72�
7+(� (;(&87,21�$1'�'(/,9(5<�2)� 7+,6� $*5((0(17� %<� 6(//(5�� 7+(�
6$/(�2)�7+(�3523(57<�$6�3529,'('�)25�,1�7+,6�$*5((0(17�,6�0$'(�
21�$1��$6�,6��:+(5(�,6��&21',7,21�$1'�%$6,6��:,7+�$//�)$8/76��

())(&7,9(�$6�2)�7+(�&/26,1*�'$7(��385&+$6(5�21�%(+$/)�2)�,76(/)�
$1'� ,76� 68&&(66256� $1'� $66,*16�� :$,9(6� ,76� 5,*+7� 72� 5(&29(5�
)520��$1'�)25(9(5�5(/($6(6�$1'�',6&+$5*(6��6(//(5��,76�(/(&7('�
$1'� $332,17('� 2)),&,$/6�� 2)),&(56�� (03/2<((6�� $*(176� $1'�
$77251(<6� 2)� ($&+� 2)� 7+(0�� $1'� 7+(,5� 5(63(&7,9(� +(,56��
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68&&(66256�� 3(5621$/� 5(35(6(17$7,9(6� $1'� $66,*16�� )520� $1'�
$*$,167�$1<�$1'�$//�&/$,06��'(0$1'6��/(*$/�25�$'0,1,675$7,9(�
352&((',1*6��/266(6��/,$%,/,7,(6��'$0$*(6��3(1$/7,(6��),1(6��/,(16��
-8'*0(176�� 68,76�� 2%/,*$7,216�� 3$<0(176�� &2676� $1'� (;3(16(6�
�,1&/8',1*�%87�127�/,0,7('�72�$77251(<6
�)((6�$1'�&2676��.12:1�
25�81.12:1��)25(6((1�25�81)25(6((1�7+$7�0$<�$5,6(�287�2)�25�
$5(� ,1� $1<� :$<� &211(&7('� :,7+� 7+(� 3523(57<�� ,1&/8',1*�� %87�
127� /,0,7('� 72�� 7+(� )2//2:,1*�� �,�� 7+(� 48$/,7<�� 1$785(��
$'(48$&<� $1'� 3+<6,&$/� &21',7,21� 2)� 7+(� 3523(57<�� �,,�� 7+(�
&21',7,21�2)�7,7/(�72�7+(�3523(57<���,,,��7+(�35(6(1&(�21��81'(5��
$%287��25�0,*5$7,1*�72�25�)520�7+(�3523(57<�2)�$1<�+$=$5'286�
0$7(5,$/� �$6� '(),1('� ,1� 6(&7,21� ����� �,9�� 7+(� &203/,$1&(�2)� 7+(�
3523(57<�25�,76�23(5$7,21�:,7+�$1<�$33/,&$%/(�/$:�,1&/8',1*��
:,7+287�/,0,7$7,21��(19,5210(17$/�/$:6��$6�'(),1('�,1�6(&7,21�
����� �9��7+(�48$/,7<��1$785(��$'(48$&<�25�3+<6,&$/�&21',7,21�2)�
62,/6�� *(2/2*<� $1'� *5281':$7(5�� �9,�� 7+(� '(9(/230(17�
327(17,$/� 2)� 7+(� 3523(57<�� $1'� 7+(� 3523(57<¶6� 86(��
+$%,7$%,/,7<�� 0(5&+$17$%,/,7<�� ),71(66�� 68,7$%,/,7<�� 9$/8(� 25�
$'(48$&<�)25�$1<�3$57,&8/$5�385326(���9,,��7+(�35(6(1&(�2)�$1<�
+$=$5'286�0$7(5,$/� �$6�'(),1('�%(/2:�� ,1��21��81'(5��$%287�25�
0,*5$7,1*� 72� 25� )520� 7+(� 3523(57<� 25� 7+(� $'-2,1,1*� 25�
1(,*+%25,1*� 3523(57<� 25� 7+(� (;,67(1&(� 2)� $1<� 68%685)$&(�
6758&785(6�� ,1&/8',1*� 81'(5*5281'� 7$1.6�� 6(:(56�� 68036��
&217$,1(56� 25� &21'8,76� ,1�� 21�� 81'(5�� %(1($7+� 25� $%287� 7+(�
3523(57<�� (;&(37� 68&+� $6� $5,6(6� 287� 2)� %5($&+� 2)� $1<� 2)� 7+(�
5(35(6(17$7,216� $1'� :$55$17,(6� 2)� 6(//(5� 6(7� )257+� ,1� 7+,6�
$*5((0(17�� � 7+(� 7(506� $1'� 3529,6,216� 2)� 7+,6� 6(&7,21�6+$//�
6859,9(� &/26,1*� 25� 7+(� 7(50,1$7,21� 2)� 7+,6� $*5((0(17���
385&+$6(�+(5(%<�$*5((6�7+$7��,)�$7�$1<�7,0(�$)7(5�7+(�&/26,1*��
$1<� 7+,5'� 3$57<� 25� $1<� *29(510(17$/� $*(1&<� 6((.6� 72� +2/'�
385&+$6(5� 5(63216,%/(� )25� 7+(� 35(6(1&(�2)�� 25� $1<� /266�� &267�
25�'$0$*(�$662&,$7('�:,7+��+$=$5'286�:$67(6�,1��21��$%29(�25�
%(1($7+� 7+(� 35(0,6(6� 25� (0$1$7,1*� 7+(5()520�� 7+(1�
385&+$6(5� :$,9(6� $1<� 5,*+76� ,7� 0$<� +$9(� $*$,167� 6(//(5� ,1�
&211(&7,21� 7+(5(:,7+� ,1&/8',1*�� :,7+287� /,0,7$7,21�� 81'(5�
&(5&/$�� $1'� 385&+$6(5� $*5((6� 7+$7� ,7� 6+$//� 127� �,�� ,03/($'�
6(//(5�� �,,�� %5,1*� $� &2175,%87,21� $&7,21� 25� 6,0,/$5� $&7,21�
$*$,167� 6(//(5�� 25� �,,,�� $77(037� ,1� $1<� :$<� 72� +2/'� 6(//(5�
5(63216,%/(�:,7+�5(63(&7�72�$1<�68&+�0$77(5�

7KH� SURYLVLRQV� RI� WKLV� 6HFWLRQ���� VKDOO� VXUYLYH� WKH� &ORVLQJ� RU� WKH� WHUPLQDWLRQ� RI� WKLV�
$JUHHPHQW�DQG�VKDOO�QRW�PHUJH�ZLWK�WKH�'HHG�

��� (QYLURQPHQWDO�0DWWHUV��1R�5HSUHVHQWDWLRQV�RU�:DUUDQWLHV���

$� 1R� 5HSUHVHQWDWLRQV� RU� :DUUDQWLHV�� � &216,67(17� :,7+� 7+(� 7(506� 2)�
6(&7,21� ���� 6(//(5� 0$.(6� 12� 5(35(6(17$7,216� 25�:$55$17,(6�
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5(*$5',1*� 7+(� $%6(1&(� 25� 35(6(1&(� 2)� (19,5210(17$/�
+$=$5'6�� ,1&/8',1*�%87�127�/,0,7('�72�+$=$5'286�0$7(5,$/6�
�$6�'(),1('�%(/2:���:+,&+�0$<�%(�21��,1�81'(5�25�0,*5$7,1*�72�
25�)520�7+(�3523(57<�$1'�6(//(5�0$.(6�12�5(35(6(17$7,216�
25�:$55$17,(6�5(*$5',1*�7+(�&203/,$1&(�2)�35,25�86(6�21�25�
35(6(17� &21',7,216� 2)� 7+(� 3523(57<� 81'(5� $33/,&$%/(�
(19,5210(17$/�/$:6�

%� 1R� 2EOLJDWLRQ� RI� 6HOOHU�� � 6HOOHU� VKDOO� KDYH� QR� REOLJDWLRQ� WR� XQGHUWDNH� DQ\�
HQYLURQPHQWDO� UHVSRQVH�� UHPHGLDWLRQ�� UHPRYDO�� PRQLWRULQJ�� LQYHVWLJDWLRQ� RU� RWKHU�
DFWLRQ�UHODWHG�WR�DQ\�+D]DUGRXV�0DWHULDO�RU�VXEVXUIDFH�FRQGLWLRQ�ZKLFK����L��LV�ORFDWHG�
RQ�� DW�� XQGHU� RU�PLJUDWLQJ� WR� RU� IURP� WKH� 3URSHUW\� RQ� RU� DIWHU�&ORVLQJ�'DWH�� �LL�� LV�
H[DFHUEDWHG�DIWHU�&ORVLQJ�E\�DQ\�SDUW\�RWKHU�WKDQ�6HOOHU��RU��LLL��JHQHUDWHG�RU�FUHDWHG�
E\�RU� DV� D� UHVXOW� RI�3XUFKDVHU¶V� FRQVWUXFWLRQ�� GHYHORSPHQW� RU� RWKHU� DFWLYLWLHV� DW� WKH�
3URSHUW\�

&� 'HILQLWLRQV�� � ³+D]DUGRXV�0DWHULDO´� VKDOO� LQFOXGH� EXW� VKDOO� QRW� EH� OLPLWHG� WR� DQ\�
VXEVWDQFH�� PDWHULDO�� RU� ZDVWH� WKDW� LV� UHJXODWHG� E\� DQ\� IHGHUDO�� VWDWH�� RU� ORFDO�
JRYHUQPHQWDO� DXWKRULW\� EHFDXVH� RI� WR[LF�� IODPPDEOH�� H[SORVLYH�� FRUURVLYH�� UHDFWLYH��
UDGLRDFWLYH� RU� RWKHU� SURSHUWLHV� WKDW� PD\� EH� KD]DUGRXV� WR� KXPDQ� KHDOWK� RU� WKH�
HQYLURQPHQW��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DVEHVWRV�DQG�DVEHVWRV�FRQWDLQLQJ�PDWHULDOV��
UDGRQ�� SHWUROHXP� DQG� SHWUROHXP� SURGXFWV�� XUHD� IRUPDOGHK\GH� IRDP� LQVXODWLRQ��
PHWKDQH��OHDG�EDVHG�SDLQW��SRO\FKORULQDWHG�ELSKHQ\O�FRPSRXQGV��K\GURFDUERQV�RU�OLNH�
VXEVWDQFHV�DQG�WKHLU�DGGLWLYHV�RU�FRQVWLWXHQWV��SHVWLFLGHV��DJULFXOWXUDO�FKHPLFDOV��DQG�
DQ\� RWKHU� VSHFLDO�� WR[LF�� RU� KD]DUGRXV� VXEVWDQFHV��PDWHULDOV�� RU�ZDVWHV� RI� DQ\� NLQG��
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKRVH�QRZ�RU�KHUHDIWHU�GHILQHG��GHWHUPLQHG��RU�LGHQWLILHG�
DV� �KD]DUGRXV� VXEVWDQFHV��� �KD]DUGRXV� PDWHULDOV��� �WR[LF� VXEVWDQFHV��� �KD]DUGRXV�
ZDVWHV���RU��VROLG�ZDVWH��LQ�DQ\�(QYLURQPHQWDO�/DZ��

³(QYLURQPHQWDO�/DZV´�VKDOO�PHDQ�DQ\�IHGHUDO��VWDWH��RU�ORFDO�ODZ��VWDWXWH��RUGLQDQFH��
FRGH�� UXOH�� UHJXODWLRQ�� SROLF\�� FRPPRQ� ODZ�� OLFHQVH�� DXWKRUL]DWLRQ�� GHFLVLRQ�� RUGHU��
LQMXQFWLRQ�RU�RUGLQDQFH�ZKLFK�SHUWDLQV� WR�KHDOWK��VDIHW\��DQ\�+D]DUGRXV�0DWHULDO��RU�
WKH�HQYLURQPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��JURXQG��DLU��ZDWHU��RU�QRLVH�SROOXWLRQ�
RU� FRQWDPLQDWLRQ�� DQG� XQGHUJURXQG� RU� DERYHJURXQG� WDQNV�� WRJHWKHU� ZLWK� DOO� UXOHV��
UHJXODWLRQV�� RUGHUV�� DQG� GHFUHHV� QRZ� RU� KHUHDIWHU� SURPXOJDWHG� XQGHU� DQ\� RI� WKH�
IRUHJRLQJ��DV�DQ\�RI�WKH�IRUHJRLQJ�QRZ�H[LVW�RU�PD\�EH�FKDQJHG�RU�DPHQGHG�RU�FRPH�
LQWR�HIIHFW�LQ�WKH�IXWXUH�

7KH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�VXUYLYH�WKH�&ORVLQJ�DQG�VKDOO�QRW�PHUJH�ZLWK�WKH�
'HHG���

��� 6HOOHU¶V� 5HSUHVHQWDWLRQV�� 7KH� IROORZLQJ� FRQVWLWXWH� WKH� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� DQG�
FRYHQDQWV�RI�6HOOHU�

$� 6HOOHU¶V�$XWKRULW\�� �6HOOHU�KDV� WKH� OHJDO�SRZHU�� ULJKW�DQG�DXWKRULW\� WR�HQWHU� LQWR� WKLV�
$JUHHPHQW��WR�FRQVXPPDWH�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�DQG�WR�H[HFXWH�DQG�
GHOLYHU� DOO� GRFXPHQWV� DQG� LQVWUXPHQWV� WR� EH� GHOLYHUHG� E\� 6HOOHU� KHUHXQGHU�� 7KLV�

53



�

��
3)6����������������������

$JUHHPHQW� DQG� DOO� DJUHHPHQWV�� LQVWUXPHQWV� DQG� GRFXPHQWV� KHUHLQ� SURYLGHG� WR� EH�
H[HFXWHG�E\�6HOOHU�DUH�GXO\�DXWKRUL]HG��H[HFXWHG�DQG�GHOLYHUHG�E\�DQG�ELQGLQJ�XSRQ�
6HOOHU�LQ�DFFRUGDQFH�ZLWK�WKHLU�WHUPV��$OO�UHTXLVLWH�DFWLRQ�KDV�EHHQ�WDNHQ�RU�REWDLQHG�
RU�ZLOO�EH�WDNHQ�SULRU�WR�WKH�&ORVLQJ�'DWH�E\�6HOOHU�RU�LWV�DJHQW�V��LQ�FRQQHFWLRQ�ZLWK�
HQWHULQJ�LQWR�WKLV�$JUHHPHQW�DQG�WKH�FRQVXPPDWLRQ�RI�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�
KHUHE\�

%� 1R� &RQIOLFW�� � 7KH� H[HFXWLRQ�� GHOLYHU\� DQG� FRQVXPPDWLRQ� RI� WKH� WUDQVDFWLRQV�
FRQWHPSODWHG� E\� WKLV� $JUHHPHQW� DUH� QRW� SURKLELWHG� E\�� DQG� ZLOO� QRW� FRQIOLFW� ZLWK��
FRQVWLWXWH�JURXQGV�IRU�WHUPLQDWLRQ�RI��RU�UHVXOW�LQ�WKH�EUHDFK�RI�DQ\�RI�WKH�DJUHHPHQWV�
RU�LQVWUXPHQWV�WR�ZKLFK�6HOOHU�LV�QRZ�D�SDUW\�RU��WR�6HOOHU¶V�NQRZOHGJH��E\�ZKLFK�WKH�
3URSHUW\�LV�ERXQG�RU��WR�6HOOHU¶V�NQRZOHGJH��DQ\�RUGHU��UXOH�RU�UHJXODWLRQ�RI�DQ\�FRXUW�
RU�RWKHU�JRYHUQPHQWDO�DJHQF\�RU�RIILFLDO�

&� *RYHUQPHQW�5HSUHVHQWDWLRQV�	�*RYHUQPHQWDO�1RWLFHV�� � 6HOOHU�PDNHV� WKH� IROORZLQJ�
ZDUUDQWLHV� DQG� UHSUHVHQWDWLRQV� WR� 6HOOHU¶V� NQRZOHGJH�� 6HOOHU� KDV� QRW� UHFHLYHG� DQ\�
ZULWWHQ�QRWLFH�WKDW�WKH�3URSHUW\�LV�FXUUHQWO\�VXEMHFW�WR�D�OHY\�IRU�D�VSHFLDO�DVVHVVPHQW�
IRU�SXEOLF�LPSURYHPHQWV�ZLWK�UHVSHFW�WR�WKH�3URSHUW\�

'� /HDVHV�DQG�2FFXSDQWV� 7KHUH�DUH�QR�OHDVHV�LQ�HIIHFW�IRU�WKH�3URSHUW\��QR�RQH�RWKHU�
WKDQ� 6HOOHU� KDV� DQ\� FXUUHQW� ULJKW� WR� RFFXS\� DQ\� SRUWLRQ� RI� WKH� 3URSHUW\� DQG� WKH�
3URSHUW\�LV�YDFDQW�DQG�XQRFFXSLHG�

(� 6XEGLYLVLRQ� DQG� 2WKHU� $SSURYDOV�� 6HOOHU� VKDOO� DFW� UHDVRQDEO\� DQG� WLPHO\� DQG� LQ�
DFFRUGDQFH� ZLWK� DSSOLFDEOH� /DZ� LQ� DGGUHVVLQJ� DOO� RI� 3XUFKDVHU¶V� SHWLWLRQV� IRU�
VXEGLYLVLRQ��]RQLQJ�DQG�RWKHU�DSSURYDOV�UHTXLUHG�IRU�3XUFKDVHU¶V�,QWHQGHG�8VH�

)� /LPLWDWLRQ� RI� 6HOOHU¶V� 5HSUHVHQWDWLRQV�� $OO� UHSUHVHQWDWLRQV� DQG�ZDUUDQWLHV�PDGH� E\�
6HOOHU� LQ� WKLV� $JUHHPHQW�� XQOHVV� H[SUHVVO\� SURYLGHG� RWKHUZLVH�� VKDOO� VXUYLYH� WKH�
&ORVLQJ�IRU�D�SHULRG�RI�VL[�����PRQWKV��

��� &RQGLWLRQ�RI�3URSHUW\��8QWLO�WKH�&ORVLQJ�'DWH��6HOOHU�VKDOO�PDLQWDLQ�WKH�3URSHUW\�VXEVWDQWLDOO\�
LQ� WKH� VDPH� FRQGLWLRQ� LW� LV� LQ� RQ� WKH� (IIHFWLYH� 'DWH�� RUGLQDU\� ZHDU� DQG� WHDU� DQG� FDVXDOW\�
GDPDJH�H[FHSWHG��6HOOHU�VKDOO�QRWLI\�3XUFKDVHU�SURPSWO\�LI�6HOOHU�REWDLQV�NQRZOHGJH�RI�DQ\�
WUDQVDFWLRQ��RFFXUUHQFH�RU�RWKHU�PDWWHU�SULRU�WR�WKH�&ORVLQJ�'DWH�WKDW�ZRXOG�PDNH�DQ\�RI�WKH�
UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�RI�6HOOHU�XQWUXH�LQ�DQ\�PDWHULDO�UHVSHFW���3XUFKDVHU�VKDOO�QRWLI\�
6HOOHU�SURPSWO\� LI�3XUFKDVHU�EHFRPHV�DZDUH�RI�DQ\� WUDQVDFWLRQ��RFFXUUHQFH�RU�RWKHU�PDWWHU�
SULRU�WR�WKH�&ORVLQJ�'DWH�WKDW�ZRXOG�PDNH�DQ\�RI�WKH�UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�RI�6HOOHU�
XQWUXH�LQ�DQ\�PDWHULDO�UHVSHFW��$Q\�LWHPV�RI�SHUVRQDO�SURSHUW\�UHPDLQLQJ�DW�WKH�3URSHUW\�DV�RI�
WKH�GDWH�SULRU� WR� WKH�&ORVLQJ� VKDOO�EH�FRQVLGHUHG� VXUUHQGHUHG�DQG�DEDQGRQHG�E\�6HOOHU� DQG�
VKDOO� EH�GHHPHG� UXEELVK� DQG�GHEULV� �³'HEULV´��E\�3XUFKDVHU��$IWHU� WKH�&ORVLQJ��3XUFKDVHU�
VKDOO�KDYH�WKH�IXOO�DQG�XQIHWWHUHG�ULJKW�WR�UHPRYH�DQG�GLVSRVH�RI�WKH�'HEULV�LQ�DQ\�PDQQHU�LW�
GHHPV� DSSURSULDWH�� 3XUFKDVHU� VKDOO� WDNH� SRVVHVVLRQ� RI� WKH� 3URSHUW\� XSRQ� WKH� &ORVLQJ�� DQG�
WKHUHDIWHU��6HOOHU�VKDOO�KDYH�QR�REOLJDWLRQ�WR�PDLQWDLQ�RU� LQVXUH�WKH�3URSHUW\��DQG�3XUFKDVHU�
VKDOO�DVVXPH�DQ\�DQG�DOO�OLDELOLW\�IRU�WKH�3URSHUW\��
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��� 3XUFKDVHU¶V�5HSUHVHQWDWLRQV���7KH�IROORZLQJ�FRQVWLWXWH�WKH�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�RI�
3XUFKDVHU�

$� ,QWHQGHG� 8VH�� 3XUFKDVHU� LQWHQGV� WR� FRQVWUXFW� DQG� RSHUDWH� WKH� ,QWHQGHG� 8VH� DW� WKH�
3URSHUW\�� 3XUFKDVHU� VKDOO� FRQVWUXFW� D� EXLOGLQJ� RU� EXLOGLQJV� DSSURYHG� DV� SDUW� RI� WKH�
*RYHUQPHQWDO� $SSURYDOV� �FROOHFWLYHO\�� WKH� ³%XLOGLQJ´�� DV� D� PDWHULDO� REOLJDWLRQ� RI�
WKLV�$JUHHPHQW��3XUFKDVHU�VKDOO�XWLOL]H�LWV�EHVW�HIIRUWV�WR�OHDVH�WKH�%XLOGLQJ�WR�WHQDQWV�
RSHUDWLQJ�UHVWDXUDQWV�RU�IRU�RWKHU�UHWDLO�XVHV��+RZHYHU��WKH�3URSHUW\�VKDOO�QRW�EH�XVHG�
IRU� DQ\� WD[�H[HPSW� XVH� RU� SXUSRVH��$Q\� WUDQVIHU� GRFXPHQWV� RU� OHDVH� GRFXPHQWV� RI�
3XUFKDVHU� WR�DQ\� WKLUG�SDUW\�VKDOO� LQFOXGH� WKLV�XVH� UHVWULFWLRQ��7KH�%XLOGLQJ�VKDOO�EH�
PLQLPDOO\�����XVHG�IRU�D�UHVWDXUDQW�XVH��7KH�%XLOGLQJ�VKDOO�FRPSO\�ZLWK�WKH�'HVLJQ�
6WDQGDUGV� UHFRUGHG� DJDLQVW� WKH� QHLJKERULQJ� SURSHUWLHV�� 3XUFKDVHU� DJUHHV� WR�
LUUHYRFDEO\�FRQWULEXWH�WKH�VXP�RI����������WR�WKH�6HOOHU��LQ�DGGLWLRQ�WR�DQG�H[FOXVLYH�
RI�WKH�3XUFKDVH�3ULFH��WR�EH�DSSOLHG�WR�FRVWV�DQG�H[SHQVHV�UHODWHG�WR�WKH�FRQVWUXFWLRQ�
DQG�RU� PDLQWHQDQFH� RI� D� SXEOLF� DPHQLW\� LQ� WKH� FRUSRUDWH� ERXQGDULHV� RI� WKH� 6HOOHU�
ZKLFK�PD\�EH�LQ�WKH�IRUP�RI�D�ZDWHU�IHDWXUH�ZLWK�VDLG�FRQWULEXWLRQ�WR�EH�PDGH�DW�WKH�
&ORVLQJ� DQG� SD\DEOH� WR� WKH� 6HOOHU� LQ� WKH� VDPH�PDQQHU� DV� WKH� 3XUFKDVH� 3ULFH�� 7KH�
DIRUHPHQWLRQHG� FRYHQDQW� LPSRVHV� QR� REOLJDWLRQ� XSRQ� WKH� 6HOOHU� WR� VR� FRQVWUXFW� DQ�
DPHQLW\��,I�WKHUH�LV�QR�H[LVWLQJ�DJUHHPHQW�DOUHDG\�LQ�SODFH�JRYHUQLQJ�WKH�VDPH��WKHQ�
3XUFKDVHU� �RU� WKH� VXFFHVVRU� HQG� XVHU�� DQG� 6HOOHU� VKDOO� WDNH� DOO� UHDVRQDEOH� VWHSV� WR�
FDXVH�:DOPDUW� �RU� WKH� RZQHU� RI� WKH� QHLJKERULQJ�:DOPDUW� SDUFHO�� WR� PDLQWDLQ� WKH�
DFFHVV� URDG� WKDW� SURYLGHV� DFFHVV�� HJUHVV�� DQG� LQJUHVV� WR� WKH� 3URSHUW\�� ZLWK�
PDLQWHQDQFH� LQ� VXFK� IRUP� DQG� PDQQHU� DV� GHWHUPLQHG� E\� WKH� 6HOOHU�� 3XUFKDVHU��
:DOPDUW�DQG�RWKHU�QHLJKERULQJ�SURSHUW\�RZQHUV�RU� WHQDQWV� WKHUHRI�DQG�VDLG�PDQQHU�
DQG�XQGHUVWDQGLQJ�HYLGHQFHG�LQ�ZULWLQJ���6HOOHU�ZLOO�DGYLVH�3XUFKDVHU�ZLWKLQ�WHQ������
GD\V� DIWHU� WKH� (IIHFWLYH� 'DWH� ZKHWKHU� DQ\� DJUHHPHQWV� UHODWLQJ� WR� WKH� XVH� DQG�RU�
PDLQWHQDQFH�RI�WKH�DFFHVV�URDG�DUH�LQ�H[LVWHQFH�� �7KH�%XLOGLQJ��LQ�ZKROH�RU�LQ�SDUW��
VKDOO�EH�VWULFWO\�SURKLELWHG�IURP�VLWLQJ�DQG�SHUPLWWLQJ�D�EXVLQHVV�WKDW�REWDLQV�LQ�H[FHVV�
RI� ���� RI� LWV� UHYHQXH� IURP� D� ³EXIIHW�VW\OH´� UHVWDXUDQW� �WKH� ³%XIIHW� 5HVWDXUDQW�
5HVWULFWLRQ´���7KH�REOLJDWLRQV�RI� WKLV�SDUDJUDSK�VKDOO� UXQ�ZLWK� WKH� ODQG�DQG�VXUYLYH�
WKH� &ORVLQJ� DQG� QRW� PHUJH� ZLWK� WKH� 'HHG�� 7KH� 'HHG� VKDOO� FRQWDLQ� D� UHVWULFWLYH�
FRYHQDQW� FRQVLVWHQW�ZLWK� WKH� DIRUHVDLG�%XIIHW�5HVWDXUDQW�5HVWULFWLRQ� DQG� FRQWDLQLQJ�
WHUPV�DQG�FRQGLWLRQV�FRQVLVWHQW�ZLWK�SULRU�WUDQVDFWLRQV�EHWZHHQ�6HOOHU�DQG�3XUFKDVHU�

%� 3XUFKDVHU¶V�$XWKRULW\�� � 3XUFKDVHU� KDV� WKH� OHJDO� SRZHU�� ULJKW� DQG� DXWKRULW\� WR� HQWHU�
LQWR� WKLV� $JUHHPHQW�� WR� FRQVXPPDWH� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� KHUHE\� DQG� WR�
H[HFXWH� DQG� GHOLYHU� DOO� GRFXPHQWV� DQG� LQVWUXPHQWV� WR� EH� GHOLYHUHG� E\� 3XUFKDVHU�
KHUHXQGHU�

&� ,QGLYLGXDO� $XWKRULW\�� � 7KH� LQGLYLGXDO� H[HFXWLQJ� WKLV� $JUHHPHQW� RQ� EHKDOI� RI�
3XUFKDVHU� KDV� WKH� OHJDO� SRZHU�� ULJKW� DQG� DFWXDO� DXWKRULW\� WR� ELQG� 3XUFKDVHU� WR� WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�

'� 1R� &RQIOLFW�� � 7KH� H[HFXWLRQ�� GHOLYHU\� DQG� FRQVXPPDWLRQ� RI� WKH� WUDQVDFWLRQV�
FRQWHPSODWHG� E\� WKLV� $JUHHPHQW� DUH� QRW� SURKLELWHG� E\�� DQG� ZLOO� QRW� FRQIOLFW� ZLWK��
FRQVWLWXWH�JURXQGV�IRU�WHUPLQDWLRQ�RI��RU�UHVXOW�LQ�WKH�EUHDFK�RI�DQ\�RI�WKH�DJUHHPHQWV�
RU�LQVWUXPHQWV�WR�ZKLFK�3XUFKDVHU�LV�QRZ�D�SDUW\��RU�WR�3XUFKDVHU¶V�NQRZOHGJH��DQ\�
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RUGHU�� UXOH� RU� UHJXODWLRQ� RI� DQ\� FRXUW� RU� RWKHU� JRYHUQPHQWDO� DJHQF\� RU� RIILFLDO��
3XUFKDVHU�VKDOO�QRWLI\�6HOOHU�SURPSWO\�LI�3XUFKDVHU�EHFRPHV�DZDUH�RI�DQ\�WUDQVDFWLRQ��
RFFXUUHQFH� RU� RWKHU� PDWWHU� SULRU� WR� WKH� &ORVLQJ� 'DWH� WKDW� ZRXOG� PDNH� DQ\� RI� WKH�
UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV�RI�3XUFKDVHU�XQWUXH�LQ�DQ\�PDWHULDO�UHVSHFW��6HOOHU�VKDOO�
QRWLI\�3XUFKDVHU�SURPSWO\�LI�6HOOHU�EHFRPHV�DZDUH�RI�DQ\�WUDQVDFWLRQ��RFFXUUHQFH�RU�
RWKHU�PDWWHU�SULRU�WR�WKH�&ORVLQJ�'DWH�WKDW�ZRXOG�PDNH�DQ\�RI�WKH�UHSUHVHQWDWLRQV�RU�
ZDUUDQWLHV� RI� 3XUFKDVHU� XQWUXH� LQ� DQ\� PDWHULDO� UHVSHFW�� $OO� UHSUHVHQWDWLRQV� DQG�
ZDUUDQWLHV�VHW�IRUWK�KHUHXQGHU�VKDOO�VXUYLYH�WKH�&ORVLQJ�DQG�WKH�GHOLYHU\�RI�WKH�'HHG�
IRU�D�SHULRG�RI�VL[�����PRQWKV�

(� =RQLQJ��3XUFKDVHU�KHUHE\�DFNQRZOHGJHV�WKH�WHUPV�RI�WKH�&LFHUR�=RQLQJ�2UGLQDQFH�DV�
D�SRUWLRQ�RI�WKH�/DZ��3XUFKDVHU�VKDOO��SURPSWO\�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�7,)�1RWLFH�
3HULRG�� DSSO\� IRU� VXIILFLHQW� UHOLHI� XQGHU� WKH� &LFHUR� =RQLQJ� 2UGLQDQFH� WR� SHUPLW�
3XUFKDVHU�WR�RSHUDWH�WKH�,QWHQGHG�8VH�DW�WKH�3URSHUW\��6HOOHU�VKDOO�SURPSWO\�SURVHFXWH�
DOO�QHFHVVDU\�DSSOLFDWLRQV�DQG�SHWLWLRQV�ILOHG�E\�RU�RQ�EHKDOI�RI�3XUFKDVHU�SXUVXDQW�WR�
WKLV�6HFWLRQ��

)� 6XEGLYLVLRQ�� 3XUFKDVHU� KHUHE\� DFNQRZOHGJHV� WKDW� DQ\� VXEGLYLVLRQ� RI� WKH� 3URSHUW\�
PXVW�EH�DSSURYHG�E\�WKH�7RZQ��3XUFKDVHU�VKDOO��DW�LWV�VROH�FRVW�DQG�H[SHQVH��WDNH�DOO�
UHDVRQDEOH� VWHSV�� LQFOXGLQJ� SURVHFXWLQJ� DOO� QHFHVVDU\� DSSOLFDWLRQV� RU� DSSURYDOV�� WR�
VXEGLYLGH� WKH� 3URSHUW\� DV� GLVFXVVHG� KHUHLQ� DQG� VKDOO� SURPSWO\� GHOLYHU� DQ\� DQG� DOO�
UHTXLUHG�GRFXPHQWV��LQFOXGLQJ�WKH�3ODW�RI�6XEGLYLVLRQ��WR�WKH�7RZQ�IRU�FRQVLGHUDWLRQ�
LQ� FRQIRUPDQFH�ZLWK� DSSOLFDEOH� /DZ�� 6HOOHU� VKDOO� SURPSWO\� SURVHFXWH� DOO� QHFHVVDU\�
DSSOLFDWLRQV�DQG�SHWLWLRQV�ILOHG�E\�RU�RQ�EHKDOI�RI�3XUFKDVHU�SXUVXDQW�WR�WKLV�6HFWLRQ��

��� &RQGHPQDWLRQ�� � ,Q� WKH� HYHQW� WKDW� EHWZHHQ� WKH� (IIHFWLYH� 'DWH� DQG� WKH� &ORVLQJ� 'DWH� DQ\�
FRQGHPQDWLRQ�RU�HPLQHQW�GRPDLQ�SURFHHGLQJV�DUH�LQLWLDWHG�WKDW�PLJKW�UHVXOW�LQ�WKH�WDNLQJ�RI�
DQ\�SDUW�RI�WKH�3URSHUW\��3XUFKDVHU�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�DQG�KDYH�
WKH� (DUQHVW�0RQH\� UHWXUQHG� WR� LW�� LQ�ZKLFK� HYHQW� WKH� ULJKWV� DQG� REOLJDWLRQV� RI� WKH� 3DUWLHV�
XQGHU�WKLV�$JUHHPHQW�VKDOO�FHDVH�ZLWK�WKH�H[FHSWLRQ�RI�WKRVH�VSHFLILFDOO\�H[HPSWHG�WKHUHIURP�
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� %URNHUDJH���$W�WKH�&ORVLQJ��6HOOHU�VKDOO�SD\�WKH�UHDO�HVWDWH�FRPPLVVLRQV�GXH�DQG�SD\DEOH�WR�
6HOOHU¶V�DQG�3XUFKDVHU¶V�UHVSHFWLYH�EURNHUV�IRU�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�3URSHUW\���6HOOHU�
ZDUUDQWV�DQG�UHSUHVHQWV�WR�3XUFKDVHU�WKDW�LW�KDV�QRW�DXWKRUL]HG�DQ\�EURNHU�WR�DFW�RQ�LWV�EHKDOI�
LQ� UHVSHFW� RI� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� KHUHE\� RWKHU� WKDQ� 0LNH� 3LHUFH� RI� 2DNULGJH�
5HDOW\��//&�DQG�3XUFKDVHU�ZDUUDQWV�DQG� UHSUHVHQWV� WR�6HOOHU� WKDW� LW�KDV�QRW�DXWKRUL]HG�DQ\�
EURNHU� WR� DFW� RQ� LWV� EHKDOI� LQ� UHVSHFW� RI� WKH� WUDQVDFWLRQV� FRQWHPSODWHG� KHUHE\�� 6HOOHU� VKDOO�
LQGHPQLI\� DQG� VDYH�3XUFKDVHU� KDUPOHVV� IURP�DQ\� FODLP�E\� DQ\�EURNHU� RU� RWKHU� SHUVRQ� IRU�
FRPPLVVLRQV�RU�RWKHU�FRPSHQVDWLRQ�IRU�EULQJLQJ�DERXW�WKH�WUDQVDFWLRQ�FRQWHPSODWHG�KHUHE\��
ZKHUH�VXFK�FODLP�LV�EDVHG�RQ�WKH�SXUSRUWHG�HPSOR\PHQW�RU�DXWKRUL]DWLRQ�RI�VXFK�EURNHU�RU�
RWKHU�SHUVRQ�E\�6HOOHU��3XUFKDVHU�VKDOO�LQGHPQLI\�DQG�VDYH�6HOOHU�KDUPOHVV�IURP�DQ\�FODLP�E\�
DQ\� EURNHU� RU� RWKHU� SHUVRQ� IRU� FRPPLVVLRQV� RU� RWKHU� FRPSHQVDWLRQ� IRU� EULQJLQJ� DERXW� WKH�
WUDQVDFWLRQ�FRQWHPSODWHG�KHUHE\�ZKHUH�VXFK�FODLP�LV�EDVHG�RQ�WKH�SXUSRUWHG�HPSOR\PHQW�RU�
DXWKRUL]DWLRQ� RI� VXFK� EURNHU� RU� RWKHU� SHUVRQ� E\� 3XUFKDVHU�� 1RWZLWKVWDQGLQJ� DQ\WKLQJ�
FRQWDLQHG� LQ� WKLV� $JUHHPHQW� WR� WKH� FRQWUDU\�� WKH� WHUPV�� SURYLVLRQV�� FRQGLWLRQV� DQG�
LQGHPQLILFDWLRQV�RI�WKLV�3DUDJUDSK�VKDOO�VXUYLYH�&ORVLQJ�DQG�WKH�GHOLYHU\�RI�WKH�'HHG�RU�WKH�
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WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW� IRU� D� SHULRG� RI� WZHOYH� ����� PRQWKV�� $W� WKH� &ORVLQJ��0LNH�
3LHUFH�RI�2DNULGJH�5HDOW\��//&�VKDOO� LVVXH� WKH�3DUWLHV�D� VWDQGDUG� IRUP�ZDLYHU�RI�%URNHU¶V�
/LHQ�

��� 'HIDXOW�

$��$Q\�RI�WKH�IROORZLQJ�QRW�FXUHG�ZLWKLQ�ILIWHHQ������EXVLQHVV�GD\V�IROORZLQJ�ZULWWHQ�QRWLFH�
RI�WKH�VDPH��ZLOO�FRQVWLWXWH�DQ�DFW�RI�GHIDXOW�KHUHXQGHU�E\�6HOOHU�

L� 6HOOHU¶V�IDLOXUH�WR�GHOLYHU�WKH�'HHG�RU�DQ\�RI�WKH�UHTXLUHG�GRFXPHQWDWLRQ�DW�WKH�
&ORVLQJ�

LL� 6HOOHU¶V�PDWHULDO�PLVUHSUHVHQWDWLRQ�RU�PDWHULDO�EUHDFK�RI�DQ\�UHSUHVHQWDWLRQ�RU�
ZDUUDQW\��RU

LLL� 6HOOHU¶V� IDLOXUH� WR� SHUIRUP� DQ\� RI� LWV� PDWHULDO� REOLJDWLRQV� KHUHXQGHU� WR� WKH�
H[WHQW�DQ\�REOLJDWLRQV�DUH�UHTXLUHG�WR�EH�SHUIRUPHG�EHIRUH�WKH�&ORVLQJ�

%��$Q\�RQH�RI� WKH� IROORZLQJ�QRW� FXUHG�ZLWKLQ� ILIWHHQ� �����EXVLQHVV�GD\V� IROORZLQJ�ZULWWHQ�
QRWLFH�RI�WKH�VDPH��ZLOO�FRQVWLWXWH�DQ�HYHQW�RI�GHIDXOW�E\�3XUFKDVHU�

L� 3XUFKDVHU¶V�IDLOXUH�WR�GHOLYHU�WKH�EDODQFH�RI�WKH�3XUFKDVH�3ULFH�RU�DQ\�RI�WKH�
UHTXLUHG�GRFXPHQWDWLRQ�DW�WKH�&ORVLQJ�

LL� 3XUFKDVHU¶V� PDWHULDO� PLVUHSUHVHQWDWLRQ� RU� PDWHULDO� EUHDFK� RI� DQ\�
UHSUHVHQWDWLRQ�RU�ZDUUDQW\��RU

LLL� 3XUFKDVHU¶V�IDLOXUH�WR�SHUIRUP�DQ\�RI�LWV�PDWHULDO�REOLJDWLRQV�KHUHXQGHU�

��� 5HPHGLHV��

,Q� WKH� HYHQW� WKDW� 6HOOHU� IDLOV� WR� FRPSO\� ZLWK� DQ\� RI� WKH�PDWHULDO� REOLJDWLRQV� WR� EH�
SHUIRUPHG�E\�6HOOHU�KHUHXQGHU��RQ�RU�SULRU�WR�WKH�&ORVLQJ�'DWH��DQG�3XUFKDVHU�LV�QRW�
LQ�EUHDFK�RU�GHIDXOW�RI�LWV�REOLJDWLRQV�KHUHXQGHU��WKHQ�3XUFKDVHU�PD\��DV�3XUFKDVHU¶V�
VROH�UHPHG\��HOHFW�WR�HLWKHU���L��WHUPLQDWH�WKLV�$JUHHPHQW�DQG�UHFHLYH�D�UHIXQG�RI�WKH�
(DUQHVW�0RQH\��RU��LL��VHHN�VSHFLILF�SHUIRUPDQFH�RI�WKH�$JUHHPHQW��,Q�QR�HYHQW�VKDOO�
6HOOHU�EH�OLDEOH�WR�3XUFKDVHU�IRU�DQ\�WKLUG�SDUW\�GDPDJHV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
DQ\� ORVV� RU� GDPDJH� VXIIHUHG� E\� 3XUFKDVHU� LQ� FRQQHFWLRQ� ZLWK� DQ\� DJUHHPHQW� RU�
XQGHUVWDQGLQJ�ZLWK�DQ\� WKLUG�SDUW\�ZLWK� UHVSHFW� WR� WKH�XVH�� OHDVH�RU�SXUFKDVH�RI� WKH�
3URSHUW\���

,Q� WKH� HYHQW� WKDW� 3XUFKDVHU� IDLOV� WR� FRPSO\� ZLWK� DQ\� RI� WKH� REOLJDWLRQV� WR� EH�
SHUIRUPHG�E\�3XUFKDVHU�KHUHXQGHU��RQ�RU�SULRU�WR�WKH�&ORVLQJ�'DWH��DQG�6HOOHU�LV�QRW�
LQ� EUHDFK� RU� GHIDXOW� RI� LWV� REOLJDWLRQV� KHUHXQGHU�� 6HOOHU� VKDOO� KDYH� WKH� ULJKW� WR�
WHUPLQDWH�WKLV�$JUHHPHQW��UHWDLQ�WKH�(DUQHVW�0RQH\�DV�OLTXLGDWHG�GDPDJHV�DV�6HOOHU¶V�
VROH� UHPHG\� DW� ODZ� RU� LQ� HTXLW\�� 7KH� 3DUWLHV� DJUHH� DQG� DFNQRZOHGJH� WKDW� WKH� �$��
UHWHQWLRQ�RI� WKH�(DUQHVW�0RQH\� LV�D� UHDVRQDEOH�DQG�QRW�SXQLWLYH� UHPHG\�� �%��DFWXDO�
GDPDJHV�ZRXOG�EH�GLIILFXOW�RU�LPSRVVLEOH�WR�GHWHUPLQH�RU�TXDQWLI\��DQG��&��WKHUH�LV�QR�
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VXSHULRU�UHPHG\�DYDLODEOH�WR�6HOOHU�LQ�WKH�HYHQW�3XUFKDVHU�EUHDFKHV�KHUHXQGHU�SULRU�WR�
WKH�&ORVLQJ��

��� 1RWLFHV�� � 8QOHVV� RWKHUZLVH� SURYLGHG� KHUHLQ�� DOO� QRWLFHV�� UHTXHVWV�� GHPDQGV� DQG� RWKHU�
FRPPXQLFDWLRQV�UHTXLUHG�RU�SHUPLWWHG�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�
VHUYHG�RQ�WKH�3DUWLHV�DW�WKH�IROORZLQJ�DGGUHVVHV�

7R�6HOOHU� 7KH�7RZQ�RI�&LFHUR��,OOLQRLV
�����:��&HUPDN�5RDG
&LFHUR��,OOLQRLV������
$WWQ��2IILFH�RI�WKH�7RZQ�3UHVLGHQW
)DFVLPLOH��������������

:LWK�D�FRS\�WR�� 'HO�*DOGR�/DZ�*URXS��//&
�����6��+DUOHP�$YHQXH
%HUZ\Q��,OOLQRLV������
$WWQ���-DPHV�0��9DVVHOOL��(VT��
)DFVLPLOH���������������

:LWK�D�FRS\�WR� 2DN�5LGJH�5HDOW\��//&
�����(��*ROI�5RDG��6WH�����
6FKDXPEXUJ��,OOLQRLV������
$WWQ��0LNH�3LHUFH�

7R�3XUFKDVHU� 9HTXLW\�//&
����1RUWK�0RUJDQ�6WUHHW��6XLWH����
&KLFDJR��,/������
$WWQ��&KULV�,OHNLV

:LWK�D�FRS\�WR�� 3DW]LN��)UDQN�	�6DPRWQ\�/WG�
����6RXWK�:DFNHU�'ULYH��6XLWH�����
&KLFDJR��,OOLQRLV������
$WWQ���-RKQ�:��0RUVH��(VT��	�9LWR�0��3DFLRQH��(VT�
(PDLO���MPRUVH#SIV�ODZ�FRP�	�YSDFLRQH#SIV�ODZ�FRP�

7R�7LWOH�&RPSDQ\� &KLFDJR�7LWOH�,QVXUDQFH�&RPSDQ\
��:HVWEURRN�&RUSRUDWH�&HQWHU��6XLWH����
:HVWFKHVWHU��,OOLQRLV�����������
$WWQ��BBBBBBBBBBBBBBBBBBBB
)DFVLPLOH��BBBBBBBBBBBBBBBB
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$Q\�VXFK�QRWLFHV�VKDOO�EH�HLWKHU��L��VHQW�E\�FHUWLILHG�PDLO�UHWXUQ�UHFHLSW�UHTXHVWHG��LQ�ZKLFK�
FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�WKUHH�����EXVLQHVV�GD\V�DIWHU�GHSRVLW��SRVWDJH�SUHSDLG��
LQ� WKH� 8QLWHG� 6WDWHV� 0DLO�� �LL��VHQW� E\� RYHUQLJKW� GHOLYHU\� XVLQJ� D� QDWLRQDOO\� UHFRJQL]HG�
FRXULHU�� LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQH� ����EXVLQHVV�GD\�DIWHU�GHSRVLW��
ZLWK� VXFK� FRXULHU�� �LLL��VHQW� E\� IDFVLPLOH�� LQ� ZKLFK� FDVH� QRWLFH� VKDOO� EH� GHHPHG� GHOLYHUHG�
XSRQ�WUDQVPLVVLRQ�RI�VXFK�QRWLFH�DV�HYLGHQFHG�E\�WKH�IDFVLPLOH�WUDQVPLVVLRQ�UHSRUW��RU��LY��E\�
SHUVRQDO�KDQG�GHOLYHU\�RU�E\�H�PDLO�� LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�DW� WKH�
WLPH�RI�WKH�SHUVRQDO�KDQG�RU�H�PDLO��DV�DSSOLFDEOH�

��� $WWRUQH\V¶�)HHV���,Q�WKH�HYHQW�WKDW�HLWKHU�3DUW\�VKDOO�EULQJ�DQ�DFWLRQ�RU�OHJDO�SURFHHGLQJ�IRU�DQ�
DOOHJHG�EUHDFK�RI�DQ\�SURYLVLRQ��UHSUHVHQWDWLRQ��ZDUUDQW\��FRYHQDQW�RU�DJUHHPHQW�VHW�IRUWK�LQ�
WKLV�$JUHHPHQW�RU� WR� HQIRUFH�� LQWHUSUHW�� SURWHFW�� GHWHUPLQH�RU� HVWDEOLVK� WKH�PHDQLQJ�RI� DQ\�
WHUP��FRYHQDQW�RU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�RU�WR�HVWDEOLVK�D�3DUW\¶V�ULJKWV�RU�REOLJDWLRQV�
KHUHXQGHU�� WKH� QRQ�SUHYDLOLQJ� SDUW\� VKDOO� UHLPEXUVH� WR� WKH� SUHYDLOLQJ� SDUW\� LWV� FRVWV� DQG�
H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�WKHUHZLWK��

��� 0LVFHOODQHRXV���7KH�3DUWLHV�DJUHH�WR�WKH�IROORZLQJ�WHUPV�DQG�SURYLVLRQV�

$� 7LPH�LV�RI�WKH�HVVHQFH�RI�WKLV�$JUHHPHQW�

%� 7KH� KHDGLQJV� XVHG� KHUHLQ� IRUP� QR� VXEVWDQWLYH� SDUW� RI� WKLV� $JUHHPHQW�� DUH� IRU� WKH�
FRQYHQLHQFH�RI�WKH�3DUWLHV�RQO\��DQG�VKDOO�QRW�EH�XVHG�WR�GHILQH��HQODUJH�RU�OLPLW�DQ\�
WHUP�RI�WKLV�$JUHHPHQW�

&� ([FHSW� DV� KHUHLQ� H[SUHVVO\� SURYLGHG�� QR� ZDLYHU� E\� D� 3DUW\� RI� DQ\� EUHDFK� RI� WKLV�
$JUHHPHQW�E\�WKH�RWKHU�3DUW\�VKDOO�EH�GHHPHG�WR�EH�D�ZDLYHU�RI�DQ\�RWKHU�EUHDFK�E\�
VXFK�RWKHU�3DUW\��ZKHWKHU�SUHFHGLQJ�RU�VXFFHHGLQJ�DQG�ZKHWKHU�RU�QRW�RI�WKH�VDPH�RU�
VLPLODU�QDWXUH��� DQG�QR� DFFHSWDQFH�RI�SD\PHQW�RU�SHUIRUPDQFH�E\�D�3DUW\� DIWHU� DQ\�
EUHDFK� E\� WKH� RWKHU� 3DUW\� VKDOO� EH� GHHPHG� WR� EH� D� ZDLYHU� RI� DQ\� EUHDFK� RI� WKLV�
$JUHHPHQW� RU� RI� DQ\� UHSUHVHQWDWLRQ� RU� ZDUUDQW\� KHUHXQGHU� E\� VXFK� RWKHU� 3DUW\��
ZKHWKHU� RU� QRW� WKH� ILUVW� 3DUW\� NQRZV� RI� VXFK� EUHDFK� DW� WKH� WLPH� LW� DFFHSWV� VXFK�
SD\PHQW�RU�SHUIRUPDQFH�

'� 1R� IDLOXUH� RU� GHOD\� E\� D� 3DUW\� WR� H[HUFLVH� DQ\� ULJKW� LW�PD\� KDYH� E\� UHDVRQ� RI� WKH�
GHIDXOW�RI�WKH�RWKHU�3DUW\�VKDOO�RSHUDWH�DV�D�ZDLYHU�RI�GHIDXOW�RU�DV�D�PRGLILFDWLRQ�RI�
WKLV�$JUHHPHQW�RU�VKDOO�SUHYHQW�WKH�H[HUFLVH�RI�DQ\�ULJKW�E\�WKH�ILUVW�3DUW\�ZKLOH�WKH�
RWKHU�3DUW\�FRQWLQXHV�WR�EH�LQ�GHIDXOW�

(� &RQVWUXFWLRQ�DQG�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�DW�DOO�WLPHV�DQG�LQ�DOO�UHVSHFWV�
EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�,OOLQRLV��ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFWV�RI�ODZV�
SULQFLSOHV�� %RWK� RI� WKH� 3DUWLHV� DFNQRZOHGJH� WKDW� WKH\� KDYH� KDG� DQ� RSSRUWXQLW\� WR�
UHYLHZ�DQG�UHYLVH� WKLV�$JUHHPHQW�DQG�KDYH� LW� UHYLHZHG�E\� OHJDO�FRXQVHO�� LI�GHVLUHG��
DQG�WKHUHIRUH��WKH�QRUPDO�UXOHV�RI�FRQVWUXFWLRQ��WR�WKH�H[WHQW�WKDW�DQ\�DPELJXLWLHV�DUH�
WR�EH�UHVROYHG�DJDLQVW�WKH�GUDIWLQJ�3DUW\��VKDOO�QRW�EH�HPSOR\HG�LQ�WKH�LQWHUSUHWDWLRQ�RI�
WKLV�$JUHHPHQW�
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)� ,I� DQ\� WHUP�� FRYHQDQW� RU� FRQGLWLRQ� RI� WKLV� $JUHHPHQW� LV� KHOG� WR� EH� LQYDOLG� RU�
XQHQIRUFHDEOH�LQ�DQ\�UHVSHFW��VXFK�LQYDOLGLW\�RU�XQHQIRUFHDELOLW\�VKDOO�QRW�DIIHFW�DQ\�
RWKHU� SURYLVLRQ� KHUHRI�� DQG� WKLV�$JUHHPHQW� VKDOO� EH� FRQVWUXHG� DV� LI� VXFK� LQYDOLG� RU�
XQHQIRUFHDEOH�SURYLVLRQ�KDG�QHYHU�EHHQ�FRQWDLQHG�KHUHLQ�

*� 1R�DJUHHPHQW��DPHQGPHQW��PRGLILFDWLRQ��XQGHUVWDQGLQJ�RU�ZDLYHU�RI�RU�ZLWK�UHVSHFW�
WR� WKLV� $JUHHPHQW� RU� DQ\� WHUP�� SURYLVLRQ�� FRYHQDQW� RU� FRQGLWLRQ� KHUHRI�� QRU� DQ\�
DSSURYDO�RU�FRQVHQW�JLYHQ�XQGHU�RU�ZLWK�UHVSHFW�WR�WKLV�$JUHHPHQW��VKDOO�EH�HIIHFWLYH�
IRU�DQ\�SXUSRVH�XQOHVV�FRQWDLQHG�LQ�D�ZULWLQJ�VLJQHG�E\�WKH�3DUW\�DJDLQVW�ZKLFK�VXFK�
DJUHHPHQW��DPHQGPHQW��PRGLILFDWLRQ��XQGHUVWDQGLQJ��ZDLYHU��DSSURYDO�RU�FRQVHQW� LV�
DVVHUWHG�

+� 1HLWKHU�WKLV�$JUHHPHQW��QRU�D�PHPRUDQGXP�WKHUHRI��VKDOO�EH�UHFRUGHG��

,� 3XUFKDVHU�VKDOO��LQ�JRRG�IDLWK�DQG�DW�LWV�VROH�FRVW�DQG�H[SHQVH��DSSO\�IRU�DQG�SD\�DOO�
IHHV�DQG�H[SHQVHV�IRU�DQ\�DOO�*RYHUQPHQWDO�$SSURYDOV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��
EXLOGLQJ�DQG�RFFXSDQF\�SHUPLWV�DQG�LQVSHFWLRQV��EXVLQHVV�OLFHQVHV��]RQLQJ�DSSURYDOV��
DQG�DQ\�RWKHU�SHUPLWV��OLFHQVHV�RU�DSSURYDOV�DV�PD\�EH�UHTXLUHG�E\�WKH�7RZQ�&RGH��DV�
PD\�EH�DPHQGHG��

-� ,I�WKH�ILQDO�GD\�RI�DQ\�SHULRG�RU�DQ\�GDWH�RI�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�IDOOV�
RQ�D�6DWXUGD\��6XQGD\�RU�OHJDO�KROLGD\��WKHQ�WKH�ILQDO�GD\�RI�WKH�SHULRG�RU�WKH�GDWH�RI�
VXFK� SHUIRUPDQFH� VKDOO� EH� H[WHQGHG� WR� WKH� QH[W� EXVLQHVV� GD\�� $OO� WLPH� SHULRGV� VHW�
IRUWK�KHUHLQ�H[SLUH�DW�������S�P��RQ�WKH�GDWH�RI�H[SLUDWLRQ�

.� 7KH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW��WKH�³(IIHFWLYH�'DWH´��VKDOO�EH�WKH�ODWHU�RI���D��
WKH�GDWH�RI�VLJQDWXUH�RI�6HOOHU���E��WKH�GDWH�RI�VLJQDWXUH�RI�3XUFKDVHU��RU��F��WKH�GDWH�
6HOOHU� SURYLGHV� ZULWWHQ� HYLGHQFH� WR� 3XUFKDVHU� RI� WKH� H[HFXWLRQ� DQG� DGRSWLRQ� RI�
DXWKRUL]LQJ�OHJLVODWLRQ�E\�WKH�7RZQ�3UHVLGHQW�DQG�%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�
&LFHUR��,OOLQRLV��DV�VHW�IRUWK�LV�WKLV�$JUHHPHQW��

/� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�WZR�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�
GHHPHG� DQ� RULJLQDO�� EXW� DOO� RI� ZKLFK� WRJHWKHU� VKDOO� FRQVWLWXWH� RQH� DQG� WKH� VDPH�
LQVWUXPHQW�� $� VLJQDWXUH� DIIL[HG� WR� WKLV� $JUHHPHQW� DQG� WUDQVPLWWHG� E\� IDFVLPLOH� RU�
HOHFWURQLF�PDLO�VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�DQ�RULJLQDO�VLJQDWXUH�

0� 7KH�UHFLWDOV�VHW�IRUWK�LQ�WKH�SUHDPEOHV�WR�WKH�$JUHHPHQW�DUH�KHUHE\�LQFRUSRUDWHG�DV�LI�
IXOO\�UHVWDWHG�KHUHLQ�

1� :KHUH� SHUPLWWHG�� DOO� GRFXPHQWV� WR� EH� GHOLYHUHG� KHUHXQGHU� VKDOO� EH� IXOO\� H[HFXWHG�
SULRU� WR� WKH� SUHVHQWDWLRQ� DQG� GHOLYHU\� RI� HDFK� WR� HQVXUH� WKH� HQIRUFHDELOLW\� DQG�
HIIHFWLYHQHVV�RI� WKH�VDPH��7KH�3DUWLHV�DJUHH�WR�H[FKDQJH�DOO�GRFXPHQWV�UHTXLUHG�IRU�
WKH�&ORVLQJ�DW�D�UHDVRQDEOH�WLPH�SULRU�WR�WKH�&ORVLQJ�WR�DOORZ�HDFK�3DUW\�WR�UHYLHZ�DOO�
UHOHYDQW�GRFXPHQWDWLRQ�

2� 7KLV�$JUHHPHQW�VKDOO�EH�D�YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�6HOOHU�RQO\�DIWHU�H[HFXWLRQ�
DQG� WKH� DGRSWLRQ� RI� DXWKRUL]LQJ� OHJLVODWLRQ� E\� WKH� 7RZQ� 3UHVLGHQW� DQG� %RDUG� RI�
7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��,OOLQRLV��D�FRS\�RI�ZKLFK�VKDOO�EH�DWWDFKHG�KHUHWR�DV�
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6FKHGXOH�'��IROORZLQJ�DGRSWLRQ��,Q�WKH�HYHQW�WKDW�VXFK�H[HFXWLRQ�DQG�DGRSWLRQ�GRHV�
QRW�RFFXU�ZLWKLQ�WKLUW\������GD\V�DIWHU�3XUFKDVHU¶V�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��WKHQ�
WKLV� $JUHHPHQW� VKDOO� EH� GHHPHG� QXOO� DQG� YRLG� DQG� WKH� (DUQHVW� 0RQH\� VKDOO� EH�
UHWXUQHG� WR� 3XUFKDVHU�� � 3XUFKDVHU� VKDOO� UHPLW� D� VLJQHG� FRS\� RI� WKLV� $JUHHPHQW� WR�
6HOOHU�ZLWKLQ�RQH�����EXVLQHVV�GD\�IROORZLQJ�3XUFKDVHU¶V�H[HFXWLRQ�RI�WKH�VDPH���

3� $OO�VFKHGXOHV�DQG�H[KLELWV�DUH�LQFRUSRUDWHG�KHUHLQ�E\�WKLV�UHIHUHQFH�

��� ([FKDQJH�� � $W� WKH� HOHFWLRQ� RI� 3XUFKDVHU�� 3XUFKDVHU� PD\� FRQVXPPDWH� WKH� WUDQVDFWLRQ�
FRQWHPSODWHG� E\� WKLV� $JUHHPHQW� DV� SDUW� RI� D� WD[� GHIHUUHG� H[FKDQJH� RI� OLNH�NLQG� SURSHUW\�
ZLWKLQ� WKH� PHDQLQJ� RI� 6HFWLRQ������ RI� WKH� ,QWHUQDO� 5HYHQXH� &RGH� RI� ������ DV� DPHQGHG�
�LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� D� GHOD\HG� H[FKDQJH��� ,Q� VXFK� HYHQW�� 6HOOHU� VKDOO� UHDVRQDEO\�
FRRSHUDWH� ZLWK� 3XUFKDVHU� WR� IDFLOLWDWH� D� OLNH�NLQG� H[FKDQJH� RI� UHDO� SURSHUW\� �ZKLFK� VKDOO�
LQFOXGH�� EXW� QRW� EH� OLPLWHG� WR�� WKH� H[HFXWLRQ� RI� DOO� GRFXPHQWV� DV� UHDVRQDEO\� UHTXHVWHG� E\�
3XUFKDVHU� RU� 3XUFKDVHU¶V� DJHQW�V���� SURYLGHG�� KRZHYHU�� �L��LQ� QR� HYHQW� VKDOO� 6HOOHU� EH�
REOLJDWHG�WR�EHFRPH�SHUVRQDOO\�OLDEOH�XQGHU�DQ\�FRQWUDFW��PRUWJDJH��LQVWDOOPHQW�QRWH�RU�RWKHU�
LQVWUXPHQW�QRW�RWKHUZLVH�H[SUHVVO\�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW��DQG��LL��FRQVXPPDWLRQ�RI�
WKLV�WUDQVDFWLRQ�DV�D�OLNH�NLQG�H[FKDQJH�RI�UHDO�SURSHUW\�VKDOO�QRW�GHOD\�WKH�&ORVLQJ�

��� $VVLJQPHQW���3ULRU�WR�WKH�&ORVLQJ��3XUFKDVHU�PD\�DVVLJQ�WKLV�$JUHHPHQW��DQG��XSRQ�ZULWWHQ�
QRWLFH�RI�WKH�VDPH�WR�6HOOHU��EH�UHOLHYHG�RI�OLDELOLW\�KHUHXQGHU��WR�D�IUDQFKLVHH��DV�GHILQHG�LQ�
WKH�)UDQFKLVH�'LVFORVH�$FW�RI�����������,/&6��������et seq.���RI�3XUFKDVHU�RU� WR�DQ�HQWLW\�
FRQWUROOLQJ�� FRQWUROOHG� E\� RU� XQGHU� FRPPRQ� FRQWURO� ZLWK� 3XUFKDVHU� RU� &KULV� ,OHNLV�� RU� DQ�
HQWLW\� WKDW�VXEVHTXHQWO\�EHFRPHV�D�IUDQFKLVHH�RI�3XUFKDVHU��IRU� WKH�SXUSRVH�RI�FRQVWUXFWLQJ�
DQG�RSHUDWLQJ�WKH�,QWHQGHG�8VH���,Q�QR�HYHQW�PD\�3XUFKDVHU�DVVLJQ�WKLV�$JUHHPHQW�WR�DQ\�WD[�
H[HPSW�HQWLW\��7KH�3DUWLHV�DFNQRZOHGJH�WKDW�DQ\�DVVLJQPHQW�WR�D�IUDQFKLVHH�RI�3XUFKDVHU��RU�
DQ� HQWLW\� WKDW� VXEVHTXHQWO\� EHFRPHV� D� IUDQFKLVHH� RI� 3XUFKDVHU�� DV� GHILQHG� KHUHLQ�� �DQ�
³$VVLJQHH´�� VKDOO� FRQWDLQ� D� FODXVH� DOORZLQJ� 3XUFKDVHU�� XVLQJ� FRPPHUFLDOO\� UHDVRQDEOH�
MXGJPHQW��WR�YRLG�WKH�DVVLJQPHQW��LQ�WKH�HYHQW�3XUFKDVHU�GHWHUPLQHV�WKDW�WKH�$VVLJQHH�LV�QRW�
GLOLJHQWO\� SXUVXLQJ� LWV� REOLJDWLRQV� XQGHU� WKH� WHUPV� RI� WKLV� $JUHHPHQW�� DQG� WKHUHDIWHU�
3XUFKDVHU�PD\�SXUFKDVH�WKH�3URSHUW\�GLUHFWO\�IURP�6HOOHU�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW��
SURYLGHG�WKDW�3XUFKDVHU�PD\�H[WHQG�WKH�&ORVLQJ�IRU�D�SHULRG�RI�QR�JUHDWHU�WKDQ�IRUW\�ILYH������
GD\V�� LI� QHFHVVDU\�� WR� REWDLQ� DOO� FLYLO�� HQJLQHHULQJ� DQG� DUFKLWHFWXUDO� SODQV� DQG� SHUPLWV� WKDW�
PD\�EH� LQ� WKH�SRVVHVVLRQ�RI� DVVLJQHH�� � � ,I�3XUFKDVHU� H[HUFLVHV� LWV� ULJKWV� WR� ³UHFDSWXUH´� WKH�
DVVLJQPHQW��WKHQ�LW�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�RI�WKH�VDPH�WR�6HOOHU�DQG�WKH�$VVLJQHH�VKDOO�
EH� GHHPHG� WR� KDYH� DVVLJQHG� DQG�TXLWFODLPHG� WR�3XUFKDVHU� DOO� RI� WKH�$VVLJQHH¶V� ULJKWV� DQG�
LQWHUHVWV� LQ� WKH� $JUHHPHQW�� WKH� 3URSHUW\�� WKH� WLWOH� FRPPLWPHQW�� DQG� DQ\� DQG� DOO� SURSHUW\�
UHODWHG�SHUPLWV��DUFKLWHFWXUDO�DQG�FLYLO�GUDZLQJV��([FHSW�DV�RWKHUZLVH�VHW�IRUWK�LQ�WKLV�6HFWLRQ��
WKLV�$JUHHPHQW�VKDOO�QRW�EH�DVVLJQHG�E\�3XUFKDVHU�ZLWKRXW�6HOOHU¶V�H[SUHVV�ZULWWHQ�FRQVHQW��

>6,*1$785(6�$33($5�21�1(;7�3$*(@

61



�

�3)6����������������������

,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�(IIHFWLYH�
'DWH�

'DWH����BBBBBBBBBBBBBBB������ 385&+$6(5�

9(48,7<�//&��D�'HODZDUH�VHULHV�OLPLWHG�
OLDELOLW\�FRPSDQ\

%\��9HTXLW\�0DQDJHU��LWV�VROH�PDQDJHU�

%\�
������1DPH���&KULV�,OHNLV
������7LWOH�����0DQDJHU

'DWH���BBBBBBBBBBBBBBBB������ 6(//(5�

72:1�2)�&,&(52��,//,12,6��DQ�
,OOLQRLV�PXQLFLSDO�FRUSRUDWLRQ

%\�
������1DPH��/DUU\�'RPLQLFN
������7LWOH��7RZQ�3UHVLGHQW

�
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(;+,%,76�

6FKHGXOH�$���� 6LWH�3ODQ
6FKHGXOH�$���� /HJDO�'HVFULSWLRQ�
6FKHGXOH�%� (VFURZ�$JUHHPHQW
6FKHGXOH�&�� 'HHG
6FKHGXOH�'�� $XWKRUL]LQJ�/HJLVODWLRQ
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6&+('8/(�$��
/HJDO�'HVFULSWLRQ

7:2� 75$&76�25� 3$5&(/6�2)� /$1'� /2&$7('� ,1� 7+(� 6287+($67� ���� 2)� 7+(�
1257+($67� ����2)� 6(&7,21� ���� 72:16+,3� ���1257+��5$1*(� ���� ($67�2)�7+(�
7+,5'� 35,1&,3$/� 0(5,',$1�� 025(� 3$57,&8/$5/<� '(6&5,%('� $6� 3$5&(/6�
21(�$1'�7:2�$6�)2//2:6�

3$5&(/���

%(*,11,1*�$7�$�32,17�21�:(67�/,1(�2)�&,&(52�$9(18(�������)((7�6287+�2)�
&(17(5� /,1(� 2)� 7+(� ,//,12,6� &(175$/� 5$,/52$'� &203$1<6� ($67� %281'�
0$,1�75$&.�6$,'�32,17�%(,1*��������)((7�6287+�2)�7+(�1257+�/,1(�2)�6$,'�
6287+($67�����2)�7+(�1257+($67������5811,1*�7+(1&(�6287+�$/21*�6$,'�
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3$5$//(/� :,7+� 6$,'� &(17(5� /,1(� 2)� 6$,'� ($67� %281'� 0$,1� 75$&.� ����
)((7�� 7+(1&(� 1257+� $/21*� $� /,1(� 3$5$//(/� :,7+� 6$,'� :(67� /,1(� 2)�
&,&(52�$9(18(��������)((7�72�$�32,17�������)((7�6287+�2)�6$,'�&(17(5�/,1(�
2)� 6$,'� ($67� %281'�0$,1� 75$&.�� 7+(1&(� ($67� $/21*� $� /,1(� 3$5$//(/�
:,7+�6$,'�&(17(5�/,1(�����)((7�72�$�32,17����)((7�:(67�2)�6$,'�:(67�/,1(�
2)�&,&(52�$9(18(��7+(1&(�6287+�$/21*�$�/,1(�3$5$//(/�:,7+�6$,'�:(67�
/,1(� ����� )((7�� 7+(1&(� 6287+($67(5/<� ����� )((7� 72� 7+(� 32,17� 2)�
%(*,11,1*��,1�&22.�&2817<��,//,12,6�

3$5&(/���

%(*,11,1*�$7�$�32,17�����)((7�:(67�2)�7+(�:(67�/,1(�2)�&,&(52�$9(18(�
$1'�������)((7�6287+�2)�7+(�&(17(5�/,1(�2)�6$,'�($67�%281'�0$,1�75$&.��
7+(1&(�6287+�21�$�/,1(�3$5$//(/�:,7+�6$,'�:(67�/,1(�2)�&,&(52�$9(18(�
������� )((7�� 7+(1&(�:(67�21�$� /,1(� 3$5$//(/�:,7+� 6$,'� &(17(5� /,1(�2)�
6$,'�($67�%281'�0$,1�75$&.�����)((7��7+(1&(�1257+�21�$�/,1(�3$5$//(/�
:,7+� 6$,'� :(67� /,1(� 2)� &,&(52� $9(18(� ������ )((7� 72� $� 32,17� ����� )((7�
6287+� 2)� 6$,'� &(17(5� /,1(� 2)� 6$,'� ($67 %281'� 0$,1� 75$&.�� 7+(1&(�
($67(5/<� ������ )((7�72�$� 32,17� ������ )((7� 6287+�2)� 6$,'�&(17(5�/,1(�2)�
6$,'� ($67� %281'�0$,1� 75$&.� $1'� ���� )((7�:(67� 2)� 6$,'�:(67� /,1(� 2)�
&,&(52�$9(18(�� 7+(1&(�($67�$/21*�$� /,1(� 3$5$//(/�:,7+� 6$,'�&(17(5�
/,1(�2)�6$,'�($67�%281'�0$,1�75$&.����)((7�72�7+(�32,17�2)�%(*,11,1*��
,1�&22.�&2817<��,//,12,6�

3$5&(/���

7+$7� 3$57� 2)� /27� �� ,1�:%,� &(17(5� 68%',9,6,21�� %(,1*�$� 68%',9,6,21�2)�
3$57� 2)� 7+(� 1257+($67� 48$57(5� 2)� 6(&7,21� ���� 72:16+,3� ��� 1257+��
5$1*(� ��� ($67� 2)� 7+(� 7+,5'� 35,1&,3$/� 0(5,',$1�� /<,1*� 1257+� 2)� $1'�
&2,1&,'(17$/� :,7+� 7+(� 1257+� /,1(� 2)� /27� �� ,1� :%,� &(17(5� ),567�
5(68%',9,6,21�� %(,1*� $� 5(68%',9,6,21� 2)� /27� �� ,1� :%,� &(17(5�
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%(*,11,1*� 21� 7+(� :(67� /,1(� 2)� &,&(52� $9(18(� $7� 7+(� 1257+($67�
&251(5�2)�/27���,1�:%,�68%',9,6,21��7+(1&(�$/21*�7+(�($67�/,1(�2)�/27���
7+(�)2//2:,1*�7:2�&2856(6�

���6287+����'(*5((6����0,187(6����6(&21'6�:(67��������)((7�
��� 6287+� ���0,187(6� ���0,187(6� ��� 6(&21'6�:(67�� ������ )((7� 72�7+(�
1257+($67�&251(5�2)�/27���,1�:%,�),567�5(68%',9,6,21�

7+(1&(�$/21*�7+(�1257+�/,1(�2)�6$,'�/27��� ,1�:%,�),567�5(68%',9,6,21�
7+(�)2//2:,1*���&2856(6�

���6287+����'(*5((6����0,187(6����6(&21'6�:(67��������)((7�
���6287+����'(*5((6����0,187(6����6(&21'6�($67��������)((7�
���6287+����'(*5((6����0,187(6����6(&21'6�:(67��������)((7�72�$�32,17�2)�
&859(�
���7+(1&(�$/21*�$�&859(�72�7+(�5,*+7�+$9,1*�$�5$',86�2)��������)((7��$�
&+25'�2)��������)((7��$�&+25'�%($5,1*�2)�1257+����'(*5((6����0,187(6����
6(&21'6�:(67��$1�$5&�',67$1&(�2)��������)((7�72�$�32,17�2)�7$1*(1&<�
���7+(1&(�1257+����'(*5((6����0,187(6����6(&21'6�:(67���������)((7�

7+(1&(�1257+����'(*5((6����0,187(6����6(&21'6�:(67���������)((7�72�7+(�
1257+�/,1(�2)�/27���,1�:%,�68%',9,6,21�$7�$�32,17�7+$7�,6�������)((7�:(67�
2)�$�1257+($67�&251(5�2)�/27���,1�:%,�68%',9,6,21��$6�0($685('�$/21*�
6$,'�1257+�/,1(�2)�/27�����

7+(1&(�1257+����'(*5((6����0,187(6����6(&21'6�($67��$/21*�7+(�1257+�
/,1(�2)� /27� �� ,1�:%,� 68%',9,6,21�� ������ )((7� 72�$�1257+($67�&251(5�2)�
/27����6$,'�1257+($67�&251(5�%(,1*�21�7+(�:(67�/,1(�2)�+(5(,1$%29(�
'(6&5,%('�3$5&(/���

7+(1&(� 6287+� ��� '(*5((� ��� 0,187(6� ��� 6(&21'6� ($67�� $/21*� 7+(� ($67�
/,1(� 2)� /27� �� $1'� 7+(� :(67� /,1(� 2)� 3$5&(/� ��� ������� )((7� 72� 7+(�
6287+:(67�&251(5�2)�6$,'�3$5&(/���

7+(1&(�1257+����'(*5((6����0,187(6����6(&21'6�($67��$/21*�7+(�6287+�
/,1(� 2)� 3$5&(/6� �� $1'� ��� ������� )((7� �0($685('�� 72� 7+(� 32,17� 2)�
%(*,11,1*��,1�&22.�&2817<��,//,12,6�

3$5&(/���

($6(0(17�)25�7+(�%(1(),7�2)�3$5&(/6���$1'���$)25(6$,'�$6�&5($7('�%<�
7+(�:$55$17<� '(('� )520� 7+(� ,//,12,6� &(175$/� 5$,/52$'� &203$1<�� $�
&25325$7,21�2)� ,//,12,6�� 72� 7+20$6�*(55$5'�:$8*+�'$7('�0$5&+� ����
�����$1'�5(&25'('�$35,/� ��� �����$6�'2&80(17� ���������� )25� ,1*5(66�$1'�
(*5(66�29(5�$�675,3�2)�/$1'����)((7�,1�:,'7+�/<,1*�6287+�2)�7+(�6287+�
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/,1(6� 2)� 3$5&(/6� �� $1'� �� $)25(6$,'�� /<,1*� :(67� 2)� 7+(� :(67� /,1(� 2)�
&,&(52�$9(18(�$1'�/<,1*�($67�2)�7+(�:(67�/,1(�2)�3$5&(/���$)25(6$,'��
(;7(1'('�6287+��,1�&22.�&2817<��,//,12,6�

3,16� ������������������
3DUW�RI�������������������
3DUW�RI�������������������

�6HOOHU� WR� FRQILUP� LW� LV� UHWDLQLQJ�SRUWLRQV� RI� WKHVH� H[LVWLQJ�3,16�DQG�ZLOO� SHUIRUP�DQ\�
UHTXLUHG�WD[�GLYLVLRQ�VR�WKDW�WKH�3URSHUW\�EHLQJ�SXUFKDVH�KDV�LWV�RZQ�VHSDUDWH�WD[�3,1V�
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6&+('8/(�%
(VFURZ�$JUHHPHQW�
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6&+('8/(�&�
)RUP�'HHG

7+,6�,167580(17�35(3$5('�%<�
-DPHV�0��9DVVHOOL��(VT�
'HO�*DOGR�/DZ�*URXS��//&
�����6��+DUOHP�$YHQXH
%HUZ\Q��,OOLQRLV������

$)7(5�5(&25',1*�7+,6�
6+28/'�%(�5(7851('�72�
BBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBB

63(&,$/�:$55$17<�'(('

7+,6�,1'(1785(��PDGH�DV�RI�BBBBBBBBBBBBB��������EHWZHHQ�WKH�72:1�2)�
&,&(52�� ,//,12,6�� DQ� ,OOLQRLV� PXQLFLSDO� FRUSRUDWLRQ�� KDYLQJ� DQ� DGGUHVV� ����� :��
&HUPDN� 5RDG�� &LFHUR�� ,OOLQRLV�� ������ �³*UDQWRU´��� WR� BBBBBBBBBBBBBBBBBBBBB�� DQ�
,OOLQRLV� OLPLWHG� OLDELOLW\� FRPSDQ\�� KDYLQJ� DQ� DGGUHVV� RI� BBBBBBBBBBBBBBBBBBBBBBBB�
�³*UDQWHH´���:,71(66(7+�� WKDW�*UDQWRU�� IRU� DQG� LQ� FRQVLGHUDWLRQ� RI� WKH� VXP� RI� 7HQ�
DQG�1R����8�6��'ROODUV����������DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ�LQ�KDQG�SDLG��
E\�*UDQWHH��WKH�UHFHLSW�ZKHUHRI�LV�KHUHE\�DFNQRZOHGJHG��E\�WKHVH�SUHVHQWV�GRHV�5(0,6(��
5(/($6(�� $/,(1� $1'� &219(<� XQWR� *UDQWHH� )25(9(5�� DOO� RI� WKDW� FHUWDLQ� UHDO�
HVWDWH� VLWXDWHG� LQ� WKH� &RXQW\� RI� &RRN� DQG� 6WDWH� RI� ,OOLQRLV� NQRZQ� DQG� GHVFULEHG� LQ�
([KLELW�$� DWWDFKHG� KHUHWR� DQG� PDGH� D� SDUW� KHUHRI�� WRJHWKHU� ZLWK� DOO� DQG� VLQJXODU� WKH�
LPSURYHPHQWV� DQG� IL[WXUHV� ORFDWHG� WKHUHRQ�� WKH� KHUHGLWDPHQWV� DQG� DSSXUWHQDQFHV�
WKHUHXQWR�EHORQJLQJ��RU�LQ�DQ\ZLVH�DSSHUWDLQLQJ�DQG�WKH�UHYHUVLRQ�RU�UHYHUVLRQV��UHPDLQGHU�
RU�UHPDLQGHUV��UHQWV��LVVXHV�DQG�SURILWV�WKHUHRI��DQG�DOO�WKH�HVWDWH��ULJKW��WLWOH��LQWHUHVW��FODLP�
RU�GHPDQG�ZKDWVRHYHU��RI�*UDQWRU��HLWKHU�LQ�ODZ�RU�HTXLW\�RI��LQ�DQG�WR�WKH�DERYH�GHVFULEHG�
SUHPLVHV��ZLWK� WKH� KHUHGLWDPHQW� DQG� DSSXUWHQDQFHV� �FROOHFWLYHO\�� WKH� ³5HDO�3URSHUW\´���
7KH�FRQYH\DQFH�RI�WKH�5HDO�3URSHUW\�LV�³$6�,6�:,7+�$//�)$8/76�´�

72�+$9(�$1'�72�+2/'� WKH�5HDO� 3URSHUW\� XQWR�*UDQWHH�� LWV� VXFFHVVRUV� DQG�
DVVLJQV�LQ�IHH�VLPSOH�IRUHYHU�

$QG�*UDQWRU��IRU�LWVHOI��DQG�LWV�VXFFHVVRUV��GRHV�FRYHQDQW��SURPLVH�DQG�DJUHH�WR�DQG�
ZLWK�*UDQWHH��LWV�VXFFHVVRUV�DQG�DVVLJQV�WKDW�*UDQWRU�KDV�QRW�GRQH�RU�VXIIHUHG�WR�EH�GRQH��
DQ\WKLQJ� ZKHUHE\� WKH� 5HDO� 3URSHUW\� KHUHE\� JUDQWHG� LV�� RU� PD\� EH�� LQ� DQ\� PDQQHU�
HQFXPEHUHG� RU� FKDUJHG�� H[FHSW� DV� KHUHLQ� UHFLWHG�� DQG� WKDW� LW� :,//� 63(&,$//<�
:$55$17�$1'�'()(1'��WKH�5HDO�3URSHUW\�DJDLQVW�DOO�SHUVRQV�ODZIXOO\�FODLPLQJ��RU�
WR� FODLP� WKH� VDPH�� E\�� WKURXJK� RU� XQGHU� *UDQWRU�� VXEMHFW� WR� FRYHQDQWV�� UHVWULFWLRQV��
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HDVHPHQWV�� UHVHUYDWLRQV�DQG�RWKHU�H[FHSWLRQV�RI� UHFRUG�DQG� WR�DOO�FRYHQDQWV�� UHVWULFWLRQV��
HDVHPHQWV�� UHVHUYDWLRQV� DQG�RWKHU� H[FHSWLRQV� VHW� IRUWK� LQ�([KLELW�%� DWWDFKHG�KHUHWR� DQG�
PDGH�D�SDUW�KHUHRI�DQG�VHW�IRUWK�EHORZ��WKH�³3HUPLWWHG�7LWOH�([FHSWLRQV´���

�>6,*1$785(�21�,00(',$7(/<�68&&((',1*�3$*(@
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,1�:,71(66�:+(5(2)��*UDQWRU�KDV�FDXVHG�LWV�QDPH�WR�EH�GXO\�VLJQHG�WR�WKLV�
6SHFLDO�:DUUDQW\�'HHG�DV�RI�WKH�GD\�DQG�\HDU�ILUVW�DERYH�ZULWWHQ�

72:1�2)�&,&(52��,//,12,6
� DQ�,OOLQRLV�PXQLFLSDO�FRUSRUDWLRQ

%\� BBBBBB
������1DPH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
������7LWOH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

67$7(�2)�,//,12,6

&2817<�2)�BBBBBBBBBBB

,��WKH�XQGHUVLJQHG��D�1RWDU\�3XEOLF��LQ�DQG�IRU�WKH�6WDWH�DIRUHVDLG��GR�KHUHE\�FHUWLI\�
WKDW� BBBBBBBBBBBBBBBBBBBBBB� WKH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB� RI� WKH� 7RZQ� RI�
&LFHUR��,OOLQRLV��DQ�,OOLQRLV�PXQLFLSDO�FRUSRUDWLRQ��DSSHDUHG�EHIRUH�PH�DQG�DFNQRZOHGJHG�
WKDW�KH�VLJQHG�DQG�GHOLYHUHG�WKH�VDLG�LQVWUXPHQW�DV�KLV�RZQ�IUHH�DQG�YROXQWDU\�DFW�DQG�DV�
WKH�IUHH�DQG�YROXQWDU\�DFW�RI�VDLG�FRPSDQ\�IRU�WKH�XVHV�DQG�SXUSRVHV�WKHUHLQ�VHW�IRUWK�

*,9(1�XQGHU�P\�KDQG�DQG�QRWDULDO�VHDO�WKLV�BBB�GD\�RI�BBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
1RWDU\�3XEOLF

0\�&RPPLVVLRQ�([SLUHV�

0DLO�7D[�6WDWHPHQWV�WR�
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(;+,%,7�$

/(*$/�'(6&5,37,21

&RPPRQO\�.QRZQ�DV�� �����6RXWK�&LFHUR�$YHQXH��&LFHUR��,OOLQRLV�

3DUFHO�,GHQWLILFDWLRQ�1XPEHUV��3,1�BBBBBBBBBBBBBBBBBB

/HJDO�'HVFULSWLRQ���

(VWLPDWHG�$UHD��������DFUHV �
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(;+,%,7�%�

3(50,77('�(;&(37,216
��FRYHQDQWV��UHVWULFWLRQV��HDVHPHQWV��UHVHUYDWLRQV�DQG�RWKHU�H[FHSWLRQV�

�7R�EH�LQVHUWHG�
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6&+('8/(�'
$87+25,=,1*�/(*,6/$7,21

�7R�EH�LQVHUWHG��
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5(62/87,21�12���BBBBB

$� 5(62/87,21� $87+25,=,1*� $1'� $33529,1*� $� &(57$,1�
352326$/�)520�7+(�+($7,1*�$1'�&22/,1*�:25.6�� ,1&��72�
3529,'(� 6(59,&(6� 72� 7+(� 72:1� 2)� &,&(52�� &2817<� 2)�
&22.��67$7(�2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�

E\�WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6�� WKH� 7RZQ¶V� 0DLQWHQDQFH� 'HSDUWPHQW� �WKH� ³'HSDUWPHQW´�� LV�

UHVSRQVLEOH� IRU� HQVXULQJ� WKDW� YDULRXV� KHDWLQJ� DQG� DLU� FRQGLWLRQLQJ� HTXLSPHQW� �WKH�

³(TXLSPHQW´��DW�7RZQ�IDFLOLWLHV�DUH�LQ�ZRUNLQJ�RUGHU��DQG�

:+(5($6�� WKH�7RZQ�3UHVLGHQW� �WKH�³3UHVLGHQW´��DQG� WKH�%RDUG�RI�7UXVWHHV�RI�

WKH�7RZQ� �WKH�³7RZQ�%RDUG´�DQG��ZLWK� WKH�3UHVLGHQW�� WKH� ³&RUSRUDWH�$XWKRULWLHV´�� DUH�

FRPPLWWHG� WR� PDLQWDLQLQJ� D� VDIH�� KHDOWK\�� DQG� FRPIRUWDEOH� HQYLURQPHQW� IRU� 7RZQ�

HPSOR\HHV�DQG�YLVLWRUV�WR�WKH�7RZQ¶V�PXQLFLSDO�EXLOGLQJV��DQG�

:+(5($6�� WKH�7RZQ� WKHUHIRUH� UHFRJQL]HV� WKH� QHHG� WR� HQJDJH� D� WKLUG� SDUW\� WR�

UHSDLU�WKH�(TXLSPHQW�DV�QHHGHG��WKH�³6HUYLFHV´���DQG�

:+(5($6��7KH�+HDWLQJ�DQG�&RROLQJ�:RUNV��,QF���WKH�³&RPSDQ\´��KDV�SURYLGHG�

WKH� 7RZQ� ZLWK� D� SURSRVDO� �WKH� ³3URSRVDO´��� D� FRS\� RI� ZKLFK� LV� DWWDFKHG� KHUHWR� DQG�
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LQFRUSRUDWHG�KHUHLQ�DV�([KLELW�$�� VHWWLQJ� IRUWK� WKH� WHUPV�DQG�FRQGLWLRQV�XQGHU�ZKLFK� LW�

ZRXOG�SURYLGH�WKH�6HUYLFHV�WR�WKH�7RZQ��DQG

:+(5($6�� WKH�&RUSRUDWH�$XWKRULWLHV� ILQG� WKDW� LW� LV� QHFHVVDU\� IRU� WKH� HIILFLHQW�

RSHUDWLRQ�RI�JRYHUQPHQW�IRU�WKH�7RZQ�WR�DSSURYH��HQWHU�LQWR��DQG�H[HFXWH�D�SURSRVDO�ZLWK�

WHUPV�VXEVWDQWLDOO\�WKH�VDPH�DV�WKH�WHUPV�RI�WKH�3URSRVDO��DQG�

:+(5($6��WKH�3UHVLGHQW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�WKH�7RZQ�$WWRUQH\��WKH�

³$WWRUQH\´�� LV� DXWKRUL]HG� WR� UHYLVH� WKH�3URSRVDO� IRU� WKH�7RZQ��PDNLQJ� VXFK� LQVHUWLRQV��

RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��DQG

12:�� 7+(5()25(�� %(� ,7� 5(62/9('� E\� WKH� 3UHVLGHQW� DQG� WKH� GXO\�

DXWKRUL]HG�%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�

IROORZV: 

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ���������)LQGLQJV.

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG� WKDW�DOO�RI� WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�

DV�FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��

E\�UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ���� 3XUSRVH�

7KH� SXUSRVH� RI� WKLV� 5HVROXWLRQ� LV� WR� DXWKRUL]H� WKH� 3UHVLGHQW� WR� HQWHU� LQWR� DQG�

DSSURYH�WKH�3URSRVDO�ZKHUHE\�WKH�&RPSDQ\�ZLOO�SURYLGH�WKH�6HUYLFHV�WR�WKH�7RZQ�DQG�WR�

IXUWKHU� DXWKRUL]H� WKH�3UHVLGHQW� WR� WDNH� DOO� VWHSV� QHFHVVDU\� WR� FDUU\� RXW� WKH� WHUPV�RI� WKH�

3URSRVDO�DQG�WR�UDWLI\�DQ\�VWHSV�WDNHQ�WR�HIIHFWXDWH�WKDW�JRDO��
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$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ���� $XWKRUL]DWLRQ�

7KH�7RZQ�%RDUG�KHUHE\� DXWKRUL]HV� DQG�GLUHFWV� WKH�3UHVLGHQW� RU� KLV� GHVLJQHH� WR�

HQWHU� LQWR� DQG� DSSURYH� WKH� 3URSRVDO� LQ� DFFRUGDQFH�ZLWK� LWV� WHUPV�� RU� DQ\�PRGLILFDWLRQ�

WKHUHRI�� DQG� WR� UDWLI\� DQ\� DQG� DOO� SUHYLRXV� DFWLRQ� WDNHQ� WR� HIIHFWXDWH� WKH� LQWHQW� RI� WKLV�

5HVROXWLRQ�� 7KH� 7RZQ� %RDUG� DXWKRUL]HV� DQG� GLUHFWV� WKH� 3UHVLGHQW� RU� KLV� GHVLJQHH� WR�

H[HFXWH�WKH�DSSOLFDEOH�3URSRVDO��ZLWK�VXFK�LQVHUWLRQV��RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�

DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��DQG�WKH�7RZQ�%RDUG�IXUWKHU�DXWKRUL]HV�WKH�

3UHVLGHQW� RU� KLV� GHVLJQHH� WR� H[HFXWH� DQ\� DQG� DOO� DGGLWLRQDO� GRFXPHQWDWLRQ� WKDW�PD\� EH�

QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�KHUHE\�DXWKRUL]HG�

DQG�GLUHFWHG�WR�DWWHVW�WR�DQG�FRXQWHUVLJQ�WKH�3URSRVDO�DQG�DQ\�VXFK�RWKHU�GRFXPHQWDWLRQ�

DV�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�DQG�HIIHFWXDWH�WKH�SXUSRVH�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�

&OHUN�LV�DOVR�DXWKRUL]HG�DQG�GLUHFWHG�WR�DIIL[�WKH�6HDO�RI�WKH�7RZQ�WR�VXFK�GRFXPHQWDWLRQ�

DV�LV�GHHPHG�QHFHVVDU\��7R�WKH�H[WHQW�WKDW�DQ\�UHTXLUHPHQW�RI�FRPSHWLWLYH�ELGGLQJ�ZRXOG�

EH� DSSOLFDEOH� WR� WKH� SURFXUHPHQW� RI� WKH� 6HUYLFHV� VRXJKW� KHUHLQ�� WKH� VDPH� LV� KHUHE\�

ZDLYHG�

$57,&/(�,,,��
+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ���� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXE�SDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU� WKH�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�

SDUW�RI� WKLV�5HVROXWLRQ�QRU� VKRXOG� WKH\�EH�XVHG� LQ�DQ\� LQWHUSUHWDWLRQ�RU� FRQVWUXFWLRQ�RI�

DQ\�VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��
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6HFWLRQ���� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG�DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ���� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ���� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

������������6HFWLRQ���� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�7+(�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.�
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5(62/87,21�12��BBBBBB

$�5(62/87,21�$87+25,=,1*�$1'�$33529,1*�7+(�385&+$6(�
2)�&(57$,1�62)7:$5(�)25�7+(�72:1�2)�&,&(52��&2817<�2)�
&22.��67$7(�2)�,//,12,6��

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6�� YDULRXV� GHSDUWPHQWV� ZLWKLQ� WKH� 7RZQ� �WKH� ³'HSDUWPHQWV´�� XWLOL]H�

0LFURVRIW�VRIWZDUH�WR�HQVXUH�WKH�HIILFLHQW�RSHUDWLRQ�RI�7RZQ�EXVLQHVV��DQG�

:+(5($6��WR�HQVXUH�WKH�FRQWLQXHG�HIILFLHQW�RSHUDWLRQ�RI�WKH�'HSDUWPHQWV��LW�KDV�

EHHQ�GHWHUPLQHG�PDQ\�FRPSXWHUV�DQG�RU�WHUPLQDOV�ZLWKLQ�WKH�'HSDUWPHQWV�DUH�LQ�QHHG�RI�

XSGDWHG�0LFURVRIW�VRIWZDUH�OLFHQVHV��WKH�³6RIWZDUH´���DQG

:+(5($6��LQ�D�PHPRUDQGXP��DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�DV�([KLELW�

$��WKH�,QIRUPDWLRQ�7HFKQRORJ\�'HSDUWPHQW��WKH�³,7�'HSDUWPHQW´��KDV�UHTXHVWHG�WKDW�WKH�

7RZQ� SXUFKDVH� WKH� 6RIWZDUH� ZKLFK� ZLOO� HQDEOH� WKH� 'HSDUWPHQWV� WR� RSHUDWH�0LFURVRIW�

SURJUDPV�ZKLFK�DUH�QHFHVVDU\�IRU�7RZQ�EXVLQHVV��DQG��
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:+(5($6��(ODUDV\V�:RUOGZLGH��//&��³(ODUDV\V´��KDV�SURYLGHG�WKH�7RZQ�ZLWK�D�

4XRWH�IRU�WKH�SXUFKDVH�RI�WKH�6RIWZDUH��WKH�³4XRWH´���DQG

:+(5($6�� D� FRS\� RI� WKH�4XRWH� LV� DWWDFKHG� KHUHWR� DQG� LQFRUSRUDWHG� KHUHLQ� DV�

([KLELW�%��DQG

:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH�³7RZQ�%RDUG´�DQG�ZLWK� WKH�3UHVLGHQW�� WKH�³&RUSRUDWH�$XWKRULWLHV´��GHHP� LW�

DGYLVDEOH�DQG�QHFHVVDU\�IRU�WKH�RSHUDWLRQ�RI�WKH�YDULRXV�'HSDUWPHQWV�DQG�WKH�KHDOWK��VDIHW\��

DQG�ZHOIDUH�RI�WKH�UHVLGHQWV�RI�WKH�7RZQ�WR�SXUFKDVH�WKH�6RIWZDUH��DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� KDYH� GHWHUPLQHG� WKDW� LW� LV� QHFHVVDU\��

DGYLVDEOH��DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�WDNH�DOO�VWHSV�QHFHVVDU\�

WR�SXUFKDVH�WKH�6RIWZDUH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�4XRWH��

12:�� 7+(5()25(�� %(� ,7� 25'$,1('� E\� WKH� 3UHVLGHQW� DQG� WKH� %RDUG� RI�

7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV��

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ����� ,QFRUSRUDWLRQ�&ODXVH�

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOH�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ����� 3XUSRVH�

7KH� SXUSRVH� RI� WKLV� 5HVROXWLRQ� LV� WR� DXWKRUL]H� WKH� SXUFKDVH� RI� WKH� 6RIWZDUH� LQ�

DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�4XRWH��DQG�WR�DXWKRUL]H�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�

WDNH�DOO�QHFHVVDU\�VWHSV�WR�HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ�
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$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ����� $XWKRUL]DWLRQ�

7KH�7RZQ�%RDUG�KHUHE\�DXWKRUL]HV�WKH�SXUFKDVH�RI�WKH�6RIWZDUH�IURP�(ODUDV\V�LQ�

DFFRUGDQFH�ZLWK� WKH� WHUPV�RI� WKH�4XRWH� DQG�DXWKRUL]HV� DQG�GLUHFWV� WKH�3UHVLGHQW�RU�KLV�

GHVLJQHH�WR�H[HFXWH�DQ\�DQG�DOO�QHFHVVDU\�GRFXPHQWDWLRQ�WR�HIIHFWXDWH�WKH�VDPH��ZLWK�VXFK�

LQVHUWLRQV��RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\� WKH�3UHVLGHQW�DQG� WKH�7RZQ�

$WWRUQH\�DQG�UDWLILHV�DQ\�DGGLWLRQDO�DFWLRQV�WDNHQ�WR�HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��

7KH�7RZQ�%RDUG�IXUWKHU�DXWKRUL]HV�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�H[HFXWH�DQ\�DQG�DOO�

DGGLWLRQDO�GRFXPHQWDWLRQ�WKDW�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��

7KH� 7RZQ� &OHUN� LV� KHUHE\� DXWKRUL]HG� DQG� GLUHFWHG� WR� DWWHVW� WR� DQG� FRXQWHUVLJQ� DQ\�

GRFXPHQWDWLRQ� DV� PD\� EH� QHFHVVDU\� WR� FDUU\� RXW� DQG� HIIHFWXDWH� WKH� SXUSRVH� RI� WKLV�

5HVROXWLRQ���7KH�7RZQ�&OHUN�LV�DOVR�DXWKRUL]HG�DQG�GLUHFWHG�WR�DIIL[�WKH�6HDO�RI�WKH�7RZQ�

WR� VXFK� GRFXPHQWDWLRQ� DV� LV� GHHPHG�QHFHVVDU\�� �7R� WKH� H[WHQW� WKDW� DQ\� UHTXLUHPHQW� RI�

ELGGLQJ�ZRXOG�EH�DSSOLFDEOH�WR�WKH�6RIWZDUH�GHVFULEHG�KHUHLQ��WKH�VDPH�LV�KHUHE\�ZDLYHG��

$57,&/(�,,,�
�+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ����� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�SDUW�RI�

WKLV� 5HVROXWLRQ� QRU� VKRXOG� WKH\� EH� XVHG� LQ� DQ\� LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� RI� DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��
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6HFWLRQ����� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG�DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ����� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ����� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ����� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�5(0$,1'(5�2)�3$*(�,17(17,21$//<�/()7�%/$1.�
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$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17

9LUUXVR

&XQGDUL

5HLW]

*DUFLD

3RURG

&DYD

9DUJDV

�3UHVLGHQW�'RPLQLFN��

727$/

$33529('�E\�WKH�3UHVLGHQW�RQ�BBBBBBBBBBBBBBBB������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$55<�'20,1,&.

35(6,'(17

$77(67�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0$5,$�381=2�$5,$6

72:1�&/(5.
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(;+,%,7�$
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(;+,%,7�%
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7RZQ�RI�&LFHUR�
'HSDUWPHQW�RI�,QIRUPDWLRQ�7HFKQRORJ\�

�����:HVW�&HUPDN�5RDG�Â�&LFHUR��,/�������Â���������������
�
�

7R�� 0DULD�3XQ]R�$ULDV��7RZQ�&OHUN�

� ����0HPEHUV�RI�WKH�7RZQ�%RDUG�RI�7UXVWHHV�

)URP�� $PDQGD�:ROII��,�7��'HSDUWPHQW�

� �

7KH�,7�'HSDUWPHQW�LV�UHTXHVWLQJ�DSSURYDO�WR�SXUFKDVH�WKH�QHFHVVDU\�0LFURVRIW�6HUYHU�DQG�
64/�6HUYHU�OLFHQVHV�UHTXLUHG�WR�KRVW�WKH�QHZ�7\OHU�7HFKQRORJ\�VROXWLRQV��2XU�FXUUHQW�
OLFHQVHV�KDYH�QRW�EHHQ�UHQHZHG�IRU�VHYHUDO�\HDUV��VRPH�DV�ROG�DV�������DQG�UHTXLUH�XSGDWLQJ�
LQ�RUGHU�WR�KRVW�WKH�QHZ�VRIWZDUH��7KHVH�DUH�SHUSHWXDO�OLFHQVHV��DQG�ZLOO�QRW�QHHG�DQQXDO�
UHQHZDO��7KH�WRWDO�FRVW�IRU�DOO�OLFHQVHV�LV�TXRWHG�DW��������������DWWDFKHG���,�KDYH�FRQILUPHG�
ZLWK�)LQDQFLDO�$IIDLUV�WKDW�IXQGV�DUH�DYDLODEOH�IRU�WKLV�SXUFKDVH��
�
6KRXOG�\RX�KDYH�DQ\�TXHVWLRQV�SOHDVH�GR�QRW�KHVLWDWH�WR�FRQWDFW�PH�� � �

�
�
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5(62/87,21�12���BBBBB

$�5(62/87,21�$87+25,=,1*�7+(�72:1�35(6,'(17�72�(17(5�
,172� &(57$,1� $*5((0(176�:,7+� $//� $5281'�$086(0(17��
,1&��72�3529,'(�6(59,&(6�72�7+(�72:1�2)�&,&(52��&2817<�
2)�&22.��67$7(�2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH� ³7RZQ� %RDUG´�� DQG� ZLWK� WKH� 3UHVLGHQW�� WKH� ³&RUSRUDWH� $XWKRULWLHV´�� DUH�

FRPPLWWHG�WR�SURPRWLQJ�YDULRXV�FXOWXUHV�DQG�WUDGLWLRQV��UHFRJQL]LQJ�DFFRPSOLVKPHQWV�RI�

WKH�7RZQ��LWV�UHVLGHQWV��DQG�ORFDO�HQWLWLHV�DQG�SURYLGLQJ�VDIH�DQG�IDPLO\�IULHQGO\�DFWLYLWLHV�

IRU�LQGLYLGXDOV�YLVLWLQJ�DQG�UHVLGLQJ�LQ�WKH�7RZQ��DQG

:+(5($6�� ZLWK� WKH� IRUHJRLQJ� LQ� PLQG�� WKH� &RUSRUDWH� $XWKRULWLHV� KDYH�

GHWHUPLQHG�WKDW�LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�VSRQVRU�&LFHUR�

)HVW��&LQFR�'H�0D\R��+RXE\�)HVW��DQG�WKH�0H[LFDQ�,QGHSHQGHQFH�)HVWLYDO��WKH�³(YHQWV´���

DQG

:+(5($6��LQ�FRQQHFWLRQ�ZLWK�WKH�(YHQWV��WKH�7RZQ�ZLOO�SURYLGH�FHUWDLQ�DFWLYLWLHV�

LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DPXVHPHQW�ULGHV�DQG�DWWUDFWLRQV��WKH�³6HUYLFHV´���DQG
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:+(5($6��$OO�$URXQG�$PXVHPHQW��,QF���³$$$´��KDV�SURYLGHG�VHUYLFHV�VLPLODU�

WR�WKH�6HUYLFHV�DW�RWKHU�IHVWLYDOV�DQG�HYHQWV�KHOG�ZLWKLQ�WKH�7RZQ��DQG�

:+(5($6��WKHUH�H[LVW�FHUWDLQ�DJUHHPHQWV��WKH�³$JUHHPHQWV´���FRSLHV�RI�ZKLFK�

DUH�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�DV�*URXS�([KLELW�$��ZKLFK�VHW�IRUWK�WKH�WHUPV��

FRYHQDQWV��DQG�FRQGLWLRQV�XSRQ�ZKLFK�$$$�ZRXOG�SURYLGH�WKH�6HUYLFHV�IRU�WKH�(YHQWV��

DQG�

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� KDYH� GHWHUPLQHG� WKDW� LW� LV� LQ� WKH� EHVW�

LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�DSSURYH��H[HFXWH��DQG�HQWHU�LQWR�DJUHHPHQWV�ZLWK�

WHUPV�VXEVWDQWLDOO\�WKH�VDPH�DV�WKH�WHUPV�RI�WKH�$JUHHPHQWV��DQG�

:+(5($6��WKH�3UHVLGHQW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�WKH�7RZQ�$WWRUQH\��WKH�

³$WWRUQH\´�� LV� DXWKRUL]HG� WR� UHYLVH� DJUHHPHQWV� IRU� WKH� 7RZQ� PDNLQJ� VXFK� LQVHUWLRQV��

RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��

12:��7+(5()25(��%(�,7�5(62/9('�E\�WKH�3UHVLGHQW�DQG�WKH�GXO\�DXWKRUL]HG�

%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV: 

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ���������)LQGLQJV.

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ���� 3XUSRVH�

7KH�SXUSRVH�RI�WKLV�5HVROXWLRQ�LV�WR�DXWKRUL]H�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�HQWHU�

LQWR�DQG�DSSURYH�WKH�$JUHHPHQWV�ZKHUHE\�$$$�ZLOO�SURYLGH�WKH�6HUYLFHV�IRU�WKH�(YHQWV�

LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQWV��WR�IXUWKHU�DXWKRUL]H�WKH�3UHVLGHQW�RU�KLV�
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GHVLJQHH�WR�WDNH�DOO�VWHSV�QHFHVVDU\�WR�FDUU\�RXW�WKH�WHUPV�RI�WKH�$JUHHPHQWV�DQG�WR�UDWLI\�

DQ\�VWHSV�WDNHQ�WR�HIIHFWXDWH�WKRVH�JRDOV��

$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ���� $XWKRUL]DWLRQ�

7KH�7RZQ�%RDUG�KHUHE\�DXWKRUL]HV�DQG�GLUHFWV�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�HQWHU�

LQWR� DQG� DSSURYH� WKH� $JUHHPHQWV� LQ� DFFRUGDQFH� ZLWK� WKHLU� WHUPV�� RU� DQ\�PRGLILFDWLRQ�

WKHUHRI�� DQG� WR� UDWLI\� DQ\� DQG� DOO� SUHYLRXV� DFWLRQ� WDNHQ� WR� HIIHFWXDWH� WKH� LQWHQW� RI� WKLV�

5HVROXWLRQ��7KH�7RZQ�%RDUG�DXWKRUL]HV�DQG�GLUHFWV�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�H[HFXWH�

WKH� DSSOLFDEOH� $JUHHPHQWV�� ZLWK� VXFK� LQVHUWLRQV�� RPLVVLRQV�� DQG� FKDQJHV� DV� VKDOO� EH�

DSSURYHG� E\� WKH� 3UHVLGHQW� DQG� WKH� $WWRUQH\�� 7KH� 7RZQ� %RDUG� IXUWKHU� DXWKRUL]HV� WKH�

3UHVLGHQW� RU� KLV� GHVLJQHH� WR� H[HFXWH� DQ\� DQG� DOO� DGGLWLRQDO� GRFXPHQWDWLRQ� WKDW�PD\� EH�

QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�KHUHE\�DXWKRUL]HG�

DQG�GLUHFWHG�WR�DWWHVW�WR�DQG�FRXQWHUVLJQ�DQ\�GRFXPHQWDWLRQ�DV�PD\�EH�QHFHVVDU\�WR�FDUU\�

RXW�DQG�HIIHFWXDWH�WKH�SXUSRVH�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�DOVR�DXWKRUL]HG�DQG�

GLUHFWHG�WR�DIIL[�WKH�6HDO�RI�WKH�7RZQ�WR�VXFK�GRFXPHQWDWLRQ�DV�LV�GHHPHG�QHFHVVDU\��7R�

WKH�H[WHQW�WKDW�DQ\�UHTXLUHPHQW�RI�ELGGLQJ�ZRXOG�EH�DSSOLFDEOH�WR�VHUYLFHV�GHVFULEHG�KHUHLQ��

WKH�VDPH�LV�KHUHE\�ZDLYHG��

$57,&/(�,,,��
+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ���� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU� WKH�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�
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4

SDUW�RI�WKLV�5HVROXWLRQ�QRU�VKRXOG�WKH\�EH�XVHG�LQ�DQ\�LQWHUSUHWDWLRQ�RU�FRQVWUXFWLRQ�RI�DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��

6HFWLRQ���� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ���� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ���� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ���� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�7+(�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.�

104



5

$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17

9LUUXVR

&XQGDUL

5HLW]

*DUFLD

3RURG

&DYD

9DUJDV

�3UHVLGHQW�'RPLQLFN��

727$/

$33529('�E\�WKH�3UHVLGHQW�RQ�BBBBBBBBBBBBBBBB������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$55<�'20,1,&.

35(6,'(17

$77(67�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0$5,$�381=2�$5,$6

72:1�&/(5.
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� :,71(66(7+���,Q�FRQVLGHUDWLRQ�RI�WKH�VXP�RI�2QH�'ROODU�DQG�WKH�PXWXDO�SURPLVHV�FRQWDLQHG�
KHUHLQ��WKH�SDUWLHV�DIRUHVDLG��PXWXDOO\�DJUHH�DV�KHUHLQDIWHU�IROORZV��
��� � 7KDW� $OO� $URXQG� DJUHHV� WR� SUHVHQW� LWV� FRPSDQ\�� FRQVLVWLQJ� RI�� $PXVHPHQW� ULGH� GHYLFHV��
$PXVHPHQW�$WWUDFWLRQV��&RQFHVVLRQV�� ³)XQ�%RRWKV�´� HWF��� DW� WKH� ORFDWLRQ�� SURYLGHG�E\� WKH�6SRQVRU��
DQG� NQRZQ� DV�� � &,&(52� )(67�� $7� 7+(� &,&(52� )$,5*5281'6� ±� ��7+� 675((7� 	�
/$5$0,(�$9(18(��LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV�D�SHULRG�RI�ILYH�����GD\V�DQG�QLJKWV�SHU�
\HDU� IRU� IHVWLYDOV� WR� EH� KHOG� LQ� -XQH� ���-XO\� ��� ����� RQ� VXFK� GDWHV� DV� VKDOO� EH� GHWHUPLQHG� E\� WKH�
6SRQVRU����
����$OO�$URXQG�VKDOO�IXUQLVK�DOO�QHFHVVDU\�UROO�WLFNHWV�DQG�WLFNHW�ERRWK�V��DW�WKH�ORFDWLRQ�DV�UHTXHVWHG�E\�
WKH�6SRQVRU�IRU�HDFK�IHVWLYDO��
��� � 7KH�6SRQVRU� KHUHE\� DJUHHV� WR� SD\� IRU�� IXUQLVK� RU� SURYLGH� ���KRXU� DFFHVV� WR� ZDWHU� DQG� HOHFWULF�
VHUYLFH�� VXIILFLHQW�SROLFH�SURWHFWLRQ��ELOO� SRVWLQJ�� DGYHUWLVLQJ�� JDUEDJH�FDQV�� FRPSHWHQW� WLFNHW� VHOOHUV��
DFFHVV� WR� WRLOHWV� EHJLQQLQJ� 7XHVGD\� �RU� VXFK� RWKHU� GDWH� DV� PD\� EH� DJUHHG� XSRQ� E\� WKH� SDUWLHV��� D�
ORFDWLRQ�GHVLJQDWHG�E\�WKH�6SRQVRU�IRU�VHW�XS�RI�LWV�FRPSDQ\��VWUHHWV��DQG�ORW�SULYLOHJHV��SDUNLQJ�IRU�
WUXFNV�� VHPL�WUDLOHUV�� DQG� WUDYHO� WUDLOHUV� DW� D� ORFDWLRQ� GHVLJQDWHG� E\� WKH� 6SRQVRU�� � 7KH� 6SRQVRU�ZLOO�
SURYLGH�DFFHVV�WR�ZDWHU�DW�OHDVW�WZR�����GD\V�SULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��
��� �$OO�$URXQG� VKDOO� KDYH� WKH� H[FOXVLYH� ULJKW� RI� SURYLGLQJ� DOO� DPXVHPHQW� ULGH� GHYLFHV�� DPXVHPHQW�
DWWUDFWLRQV��DQG�³IXQ´�ERRWKV�DW�WKH�IHVWLYDOV��
����$OO�$URXQG�VKDOO�KDYH�WKH�H[FOXVLYH�ULJKW�RI�SURYLGLQJ�DOO�SRSFRUQ��FRWWRQ�FDQG\��FRUQ�GRJV��DQG�
IXQQHO� FDNHV� �WKH� ³)RRG´�� DW� WKH� IHVWLYDOV�� DQG� DOO� LWV� VDOHV� SURFHHGV� VKDOO� OLNHZLVH� EHORQJ� WR� $OO�
$URXQG��
����)RU�DQG�LQ�FRQVLGHUDWLRQ�RI�$OO�$URXQG�SURYLGLQJ�WKH�DERYH�OLVWHG�VHUYLFHV�WR�WKH�6SRQVRU���

7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�D�JXDUDQWHH�RI������������DQG�D�������VSOLW�EHWZHHQ�$OO�
$URXQG� DQG� WKH� 6SRQVRU� RI� WKH� JURVV� UHFHLSWV� IURP� WKH� PRQLHV� GHULYHG� IURP� WKH� VDOH� RI�
DGPLVVLRQ�WLFNHWV�IRU�WKH�VKRZV�DQG�ULGHV��$OO�$URXQG�VKDOO�UHWDLQ�RQH�KXQGUHG�SHUFHQW��������
RI�WKH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�)RRG��7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�ZLWKLQ�WZR�����
EXVLQHVV� GD\V� DIWHU� WKH� ODVW� GD\� RI� WKH� HYHQW�� ,I� WLFNHWV� DUH� VROG� E\� WKH� 7RZQ�� WKH� 7RZQ� LV�
UHVSRQVLEOH� IRU� DQ\� VKRUWDJHV� LQ� FDVK� RU� WLFNHWV�� LQFOXGLQJ� DUP� EDQGV� DQG� KDQG� VWDPSV��
8QOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��ZLOO�EH�RIIHUHG�'DLO\�IURP�2SHQLQJ�WR�&ORVLQJ�IRU����������������������������������
SHU�SHUVRQ��SHU� VHVVLRQ��7KH�6SRQVRU� VKDOO�KDYH� WKH�RSWLRQ�RI�GLVWULEXWLQJ�QR�PRUH� WKDQ� WZR�
WKRXVDQG���������XQOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��IRU�XVH�GXULQJ�WKH�HYHQW��WKH�³6SRQVRU¶V�
:ULVWEDQGV´��� $OO� $URXQG� VKDOO� UHFHLYH� QR� UHPXQHUDWLRQ� RI� DQ\� NLQG� IRU� WKH� 6SRQVRU¶V�
:ULVWEDQGV�DQG�WKH�YDOXH�RI�WKH�6SRQVRU¶V�:ULVWEDQGV�VKDOO�EH�H[FOXGHG�IURP�WKH��107
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�
GHWHUPLQDWLRQ� RI� JURVV� UHFHLSWV�� $OO� $URXQG� VKDOO� SURYLGH� WKH� KROGHUV� RI� WKH� 6SRQVRU¶V�
:ULVWEDQGV�ZLWK�IUHH��XQOLPLWHG�ULGHV�GXULQJ�DOO�GD\V�DQG�WLPHV�WKDW� WKH�HYHQW� LV�RSHQ�WR�WKH�
SXEOLF���

��� �$OO�$URXQG� VKDOO� VXEPLW� WR� WKH�6SRQVRU� D� GHWDLOHG� GUDZLQJ�� WR� VFDOH�� WKDW� GHSLFWV� WKH� SURSRVHG�
QDPH�DQG�ORFDWLRQ�RI�ULGHV��FRQFHVVLRQV��DQG�HTXLSPHQW�LQ�WKH�DOORWWHG�VSDFH�IRU�HDFK�IHVWLYDO��ZKLFK�
GUDZLQJ� VKDOO� EH� VXEMHFW� WR� WKH�6SRQVRU¶V� UHYLHZ�DQG� DSSURYDO��$Q\� UHSODFHPHQW� RU� VXEVWLWXWLRQ� RI�
VDLG�HTXLSPHQW�VKDOO�RQO\�EH�SHUPLWWHG�ZLWK�WKH�6SRQVRU¶V�H[SUHVV�ZULWWHQ�DSSURYDO���
���3ULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��$OO�$URXQG�LV�WR�IXUQLVK�/LDELOLW\�,QVXUDQFH�DQG�3URSHUW\�'DPDJH�
,QVXUDQFH�RI�QRW�OHVV�WKDQ���������������IRU�HDFK�DFFLGHQW��ZLWK�D�FHUWLILFDWH�RI�VDLG�LQVXUDQFH�VHQW�WR�
WKH�6SRQVRU�SULRU�WR�WKH�HQJDJHPHQW��6DLG�FHUWLILFDWH�RI�LQVXUDQFH�VKDOO�QDPH�WKH�7RZQ�RI�&LFHUR�DV�DQ�
³DGGLWLRQDO�LQVXUHG�´�
���$OO�$URXQG�VKDOO�EH�OLDEOH�DQG�UHVSRQVLEOH�IRU�DQ\�GDPDJH�WR�UHDO�RU�SHUVRQDO�SURSHUW\�EHORQJLQJ�WR�
WKH�6SRQVRU�WKDW�LV�FDXVHG�E\�WKH�LQVWDOODWLRQ�RI�LWV�VKRZV�RU�ULGHV�GXULQJ�WKH�HYHQW�DQG�RU�WKH�UHPRYDO�
RI�WUXFNV�DQG�HTXLSPHQW�RSHUDWHG�E\�$OO�$URXQG���3UHFDXWLRQV�PXVW�EH�WDNHQ�WR�SUHYHQW�VXFK�GDPDJH���
�����$OO�$URXQG�VKDOO�IXUQLVK�(OHFWULFDO�*HQHUDWRUV�IRU�WKH�RSHUDWLRQ�RI�WKH�&DUQLYDO�(TXLSPHQW��OLJKWV��
DQG�VRXQG��
�����7KDW�LW�LV�PXWXDOO\�DJUHHG�E\�ERWK�SDUWLHV�KHUHWR�WKDW�WKHUH�DUH�QR�RWKHU�FRQWUDFWV�RU�SURPLVHV�HLWKHU�
ZULWWHQ�RU�YHUEDO�EHWZHHQ�WKHP��
���� �,Q�FDVH�RI�UDLOURDG�DFFLGHQW�RU�GHOD\��VWULNHV��ILUH��IORRG�� WRUQDGR��HSLGHPLF��DFWV�RI�WHUURULVP��RU�
DQ\�XQIRUHVHHQ�RFFXUUHQFH�RYHU�ZKLFK�$OO�$URXQG�KDV�QR�FRQWURO��WKHQ�WKH\�DUH�QRW�WR�EH�KHOG�OLDEOH�
IRU�GDPDJHV�E\�WKH�6SRQVRU��H[FHSW�DV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��
�����7KH�6SRQVRU�IXUWKHU�DJUHHV�QRW�WR�FRQWUDFW�ZLWK�DQ\�RWKHU�OLNH�DWWUDFWLRQV�IRU�WKH�HYHQW��
����7KLV�FRQWUDFW�LV�DVVLJQDEOH�E\�$OO�$URXQG�$PXVHPHQW��,QF��RQO\�ZLWK�WKH�6SRQVRU¶V�SULRU�ZULWWHQ�
DSSURYDO��ZKLFK�LW�PD\�SURYLGH�RU�ZLWKKROG�LQ�LWV�GLVFUHWLRQ��
����6SRQVRU�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�DW�DQ\�WLPH�IRU�DQ\�
UHDVRQ��RU�IRU�QR�UHDVRQ��E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�VXFK�WHUPLQDWLRQ�WR�$OO�$URXQG����
���� �6(9$5$%,/,7<�&/$86(��$�GHFODUDWLRQ�E\�DQ\�FRXUW��RU�DQ\�RWKHU�ELQGLQJ�OHJDO�VRXUFH�� WKDW�
DQ\�SURYLVLRQ�RI�WKH�FRQWUDFW�LV�LOOHJDO��DQG�YRLG�VKDOO�QRW�DIIHFW�WKH�OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�DQ\�
RWKHU�SURYLVLRQ�RI�WKH�FRQWUDFW��XQOHVV�WKH�SURYLVLRQV�DUH�PXWXDOO\�GHSHQGHQW��
���� � ,I� HLWKHU� 3DUW\� SUHYDLOV� LQ� DQ\� OLWLJDWLRQ� RU� DUELWUDWLRQ� EHWZHHQ� WKH� SDUWLHV� ZLWK� UHVSHFW� WR� WKLV�
FRQWUDFW�� WKH�QRQ�SUHYDLOLQJ�SDUW\�ZLOO�SD\�DOO�FRVWV�DQG�H[SHQVHV� LQFXUUHG�E\� WKH�SUHYDLOLQJ�SDUW\� LQ�
FRQQHFWLRQ�ZLWK�WKH�OLWLJDWLRQ�RU�DUELWUDWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV���
�����$OO�$URXQG�DJUHHV�WR�KDYH�D�VXSHUYLVRU��UHDVRQDEO\�DFFHSWDEOH�WR�6SRQVRU��RQ�GXW\�DW�DOO�WLPHV�
GXULQJ� WKH� IHVWLYDOV�� �$OO� $URXQG� DJUHHV� WKDW� LW� KDV� DQG� ZLOO� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�
&DUQLYDO�DQG�$PXVHPHQW�5LGHV�6DIHW\�$FW� ����� ,/&6���������et seq��� UHJDUGLQJ� WKH�HPSOR\PHQW�RI�
FDUQLYDO�ZRUNHUV� DQG� YROXQWHHUV� �DV� GHILQHG� LQ� VDLG�$FW��� � �$OO�$URXQG� DJUHHV� WKDW� LW� KDV� DQG�ZLOO�
FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWXWHV��RUGLQDQFHV��UXOHV��DQG�UHJXODWLRQV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
UHTXLUHPHQWV�RI�WKH�%XVLQHVV�&RUSRUDWLRQ�$FW�RI�����������,/&6���������et seq.��DQG�VKDOO�PDLQWDLQ�
JRRG�FRUSRUDWH�VWDQGLQJ�ZLWK�WKH�,OOLQRLV�6HFUHWDU\�RI�6WDWH����
�����3DWULFLD�6WXUGHYDQW��DQ�HPSOR\HH�RI�WKH�7RZQ�RI�&LFHUR��ZLOO�QRW�SDUWLFLSDWH�LQ�DQ\�FDSDFLW\�LQ�WKH�
UHFHLYLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV��VHOOLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV�DQG�ZULVWEDQGV�RU�GHDOLQJ�
ZLWK�DQ\�PRQH\�SLFNXSV�GHULYHG�IURP�WKH�VDOH�RI�$OO�$URXQG�WLFNHWV�DQG�ZULVWEDQGV��
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7KLV�FRQWUDFW�HQWHUHG�DQG�VLJQHG�LQ�GXSOLFDWH�LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV��WKLV������������������
�
GD\�RI�����������������������������������������������������E\�WKH�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�SDUWLHV�KHUHWR��
�
�
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7KLV� VXEPLVVLRQ� LV�PDGH� VROHO\� IRU� WKH�SXUSRVH� RI� UHVSRQGLQJ� WR� D� ELG� UHTXHVW� IURP�7KH�7RZQ�RI�&LFHUR�� �$OO�$URXQG�
FRQVLGHUV� WKH� LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ� WKLV� VXEPLVVLRQ� WR� LQFOXGH� WUDGH� VHFUHWV�� DV�ZHOO� DV�FRPPHUFLDO� DQG� ILQDQFLDO�
LQIRUPDWLRQ�RI�$OO�$URXQG���$V�VXFK��$OO�$URXQG�PDNHV�FODLP�WKDW�WKH�LQIRUPDWLRQ�IXUQLVKHG�KHUHLQ�LV�SURSULHW\��SULYLOHJHG�
DQG�RU�FRQILGHQWLDO�DQG�WKDW�GLVFORVXUH�RI�VXFK�LQIRUPDWLRQ�WR�D�WKLUG�SDUW\�ZRXOG�FDXVH�FRPSHWLWLYH�KDUP�WR�$OO�$URXQG���
$OO�$URXQG�H[SHFWV�WKDW�FRQVLVWHQW�ZLWK���,/&6��������QR�LQIRUPDWLRQ�ZLWKLQ�LWV�FRQWUDFW�VXEPLVVLRQ�ZLOO�EH�GLVVHPLQDWHG�
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5,'(5�72�7+(�$*5((0(17�%(7:((1�$//�$5281'�$086(0(17��,1&��$1'�7+(�
72:1�2)�&,&(52��,//,12,6��

�
7KLV�5LGHU��WKLV�³5LGHU´��LV�DWWDFKHG�WR�DQG�PDGH�D�SDUW�RI�WKH�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�

SURSRVHG�IURP�$OO�$URXQG�$PXVHPHQW��,QF���³$OO�$URXQG´�RU�³$$$´��DQG�WKH�7RZQ�RI�&LFHUR��&RRN�
&RXQW\�� ,OOLQRLV� �WKH� ³7RZQ´� RU� ³6SRQVRU´�� RQ� WKH� BBBB� GD\� RI� BBBBBBBBBBB�� ����� �WKH�
³$JUHHPHQW´����

�
,Q�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�KHUHLQDIWHU�FRQWDLQHG�DQG�DV�VHW�IRUWK�

LQ� WKH� $JUHHPHQW� DQG� WKLV� 5LGHU�� DQG� IRU� RWKHU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG�
VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��LW�LV�KHUHE\�PXWXDOO\�DJUHHG�E\�DQG�EHWZHHQ�WKH�7RZQ�
DQG�$OO�$URXQG��HDFK��D�³3DUW\´�DQG�FROOHFWLYHO\��WKH�³3DUWLHV´��WR�DPHQG�WKH�$JUHHPHQW�DV�IROORZV���
�
5����� ,QWHJUDWLRQ��7KH�$JUHHPHQW�DQG�WKLV�5LGHU�VKDOO�EH�GHHPHG�WR�EH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

$OO� FDSLWDOL]HG� WHUPV� QRW� VSHFLILFDOO\� GHILQHG� LQ� WKLV� 5LGHU� VKDOO� KDYH� WKH� VDPH�PHDQLQJ� DV�
JLYHQ� WR� VXFK� WHUPV� LQ� WKH� $JUHHPHQW�� 7R� WKH� H[WHQW� WKDW� DQ\� FRQIOLFWV� H[LVW� EHWZHHQ� WKH�
$JUHHPHQW��DQG�WKLV�5LGHU��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�5LGHU�VKDOO�LQ�DOO�LQVWDQFHV�FRQWURO�
DQG� SUHYDLO�� ([FHSW� ZKHUH� VSHFLILFDOO\� DPHQGHG� KHUHLQ�� DOO� WHUPV� DQG� FRQGLWLRQV� RI� WKH�
$JUHHPHQW�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW���

�
5����� ,QGHPQLILFDWLRQ� RI� WKH� 7RZQ�� 7KH� VFRSH� RI� $OO� $URXQG¶V� OLDELOLW\� DQG� UHVSRQVLELOLW\� VKDOO�

LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH�IROORZLQJ���
�

7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��$OO�$URXQG�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�WKH�7RZQ��
LWV� SDVW� DQG� SUHVHQW� RIILFLDOV� �ZKHWKHU� HOHFWHG� RU� DSSRLQWHG��� WUXVWHHV�� HPSOR\HHV�� GLUHFWRUV��
DJHQWV�� RIILFHUV�� UHSUHVHQWDWLYHV�� DWWRUQH\V�� FRQWUDFWRUV�� VXFFHVVRUV� RU� SUHGHFHVVRUV� DQG� DQ\�
RWKHU� SDUW\� LQ� DQ\�ZD\� UHODWHG� WR� WKH� 7RZQ�� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� FODLPV��
ORVVHV��GHPDQGV��OLDELOLWLHV��SHQDOWLHV��OLHQV��HQFXPEUDQFHV��REOLJDWLRQV��FDXVHV�RI�DFWLRQ��FRVWV�
DQG� H[SHQVHV�� �LQFOXGLQJ� UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� FRXUW� FRVWV��� GHDWKV�� LQMXULHV� DQG�
GDPDJHV��ZKHWKHU�DFWXDO�RU�SXQLWLYH���ZKHWKHU�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��
FRQWLQJHQW�RU�DFWXDO��OLTXLGDWHG�RU�XQOLTXLGDWHG��WKDW�RFFXUUHG�RU�DUH�DOOHJHG�WR�KDYH�RFFXUUHG�LQ�
ZKROH� RU� LQ� SDUW� LQ� FRQQHFWLRQ�ZLWK� WKH� VHUYLFHV�� WKH� LQWHQWLRQDO��ZLOOIXO� RU� QHJOLJHQW� DFWV� RU�
RPLVVLRQV� RI�$OO�$URXQG� RU� WKH�$OO�$URXQG� 3DUWLHV�� �LQFOXGLQJ�$OO� $URXQG� DQG� LWV� YHQGRUV��
FRQWUDFWRUV��HPSOR\HHV��VKDUHKROGHUV��RIILFHUV��GLUHFWRUV��DJHQWV�DQG�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�
UHODWHG�WR�$$$�LQ�DQ\�PDQQHU��LQFOXGLQJ�IDPLO\�PHPEHUV�RI�RIILFHUV�ZKHWKHU�UHODWHG�E\�EORRG�
RU� PDUULDJH��� WKH� HYHQW�� RU� WKLV� $JUHHPHQW�� 7KLV� 6HFWLRQ� VKDOO� EH� LQWHUSUHWHG� DV� EURDGO\� DV�
SRVVLEOH�XQGHU�VWDWH�DQG�IHGHUDO�ODZ���

�
5����� &RXQWHUSDUWV�� 7KLV� 5LGHU� PD\� EH� H[HFXWHG� LQ� FRXQWHUSDUW� RULJLQDOV�� HDFK� RI� ZKLFK� VKDOO� EH�

GHHPHG� WR� EH� DQ� RULJLQDO�ZLWK� WKH� VDPH� HIIHFW� DV� LI� WKH� VLJQDWXUHV� WKHUHWR�ZHUH� RQ� WKH� VDPH�
LQVWUXPHQW��$� VLJQDWXUH� DIIL[HG� WR� WKLV�5LGHU� DQG� WUDQVPLWWHG� E\� IDFVLPLOH� RU� HOHFWURQLF�PDLO�
VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�DQ�RULJLQDO�VLJQDWXUH���

�
5����� (QWLUH� $JUHHPHQW�� 7KLV� 5LGHU� DQG� WKH� $JUHHPHQW� UHSUHVHQWV� WKH� HQWLUH� DQG� LQWHJUDWHG�

DJUHHPHQW� EHWZHHQ� WKH� 7RZQ� DQG� $OO� $URXQG� DQG� VXSHUVHGHV� DOO� SULRU� QHJRWLDWLRQV��
UHSUHVHQWDWLRQV�� RU� DJUHHPHQWV�� HLWKHU�ZULWWHQ�RU� RUDO��7KH�$JUHHPHQW� DQG� WKLV�5LGHU�PD\�EH�
DPHQGHG�RQO\�E\�ZULWWHQ�LQVWUXPHQWV�VLJQHG�E\�ERWK�SDUWLHV�KHUHWR���

�
�
�
� 111



�
�
,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KDYH�FDXVHG�WKLV�5LGHU�WR�EH�H[HFXWHG�DV�RI�WKH�GDWH�ODVW�
ZULWWHQ�EHORZ���
�
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�
�

%\��   � � BBBBBBBBBBBBBBBBBB�� � �����
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�

&2175$&7�72�6833/<�$086(0(176��
�
� 7+,6�&2175$&7�PDGH� DQG� HQWHUHG� RQ� WKLV� BBBB� GD\� RI� BBBBBBBB� ����� E\� DQG� EHWZHHQ�
$//�$5281'�$086(0(17�� ,1&��� �KHUHDIWHU� UHIHUUHG� WR� DV�³$OO�$URXQG´�� DQG� WKH�72:1�2)�
&,&(52��6WDWH�RI�,OOLQRLV���KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³6SRQVRU´���
� :,71(66(7+���,Q�FRQVLGHUDWLRQ�RI�WKH�VXP�RI�2QH�'ROODU�DQG�WKH�PXWXDO�SURPLVHV�FRQWDLQHG�
KHUHLQ��WKH�SDUWLHV�DIRUHVDLG��PXWXDOO\�DJUHH�DV�KHUHLQDIWHU�IROORZV��
��� � 7KDW� $OO� $URXQG� DJUHHV� WR� SUHVHQW� LWV� FRPSDQ\�� FRQVLVWLQJ� RI�� $PXVHPHQW� ULGH� GHYLFHV��
$PXVHPHQW�$WWUDFWLRQV��&RQFHVVLRQV�� ³)XQ�%RRWKV�´� HWF��� DW� WKH� ORFDWLRQ�� SURYLGHG�E\� WKH�6SRQVRU��
DQG�NQRZQ� DV�� �&,1&2�'(�0$<2��$7�7+(�&,&(52�)$,5*5281'6�±���7+�675((7�	�
/$5$0,(�$9(18(��LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV�D�SHULRG�RI�IRXU�����GD\V�DQG�QLJKWV�SHU�
\HDU�IRU�IHVWLYDOV�WR�EH�KHOG�LQ�0D\���0D\����������0D\���0D\���������DQG�0D\���0D\���������RQ�
VXFK�GDWHV�DV�VKDOO�EH�GHWHUPLQHG�E\�WKH�6SRQVRU����
����$OO�$URXQG�VKDOO�IXUQLVK�DOO�QHFHVVDU\�UROO�WLFNHWV�DQG�WLFNHW�ERRWK�V��DW�WKH�ORFDWLRQ�DV�UHTXHVWHG�E\�
WKH�6SRQVRU�IRU�HDFK�IHVWLYDO��
��� � 7KH�6SRQVRU� KHUHE\� DJUHHV� WR� SD\� IRU�� IXUQLVK� RU� SURYLGH� ���KRXU� DFFHVV� WR� ZDWHU� DQG� HOHFWULF�
VHUYLFH�� VXIILFLHQW�SROLFH�SURWHFWLRQ��ELOO� SRVWLQJ�� DGYHUWLVLQJ�� JDUEDJH�FDQV�� FRPSHWHQW� WLFNHW� VHOOHUV��
DFFHVV� WR� WRLOHWV� EHJLQQLQJ� 7XHVGD\� �RU� VXFK� RWKHU� GDWH� DV� PD\� EH� DJUHHG� XSRQ� E\� WKH� SDUWLHV��� D�
ORFDWLRQ�GHVLJQDWHG�E\�WKH�6SRQVRU�IRU�VHW�XS�RI�LWV�FRPSDQ\��VWUHHWV��DQG�ORW�SULYLOHJHV��SDUNLQJ�IRU�
WUXFNV�� VHPL�WUDLOHUV�� DQG� WUDYHO� WUDLOHUV� DW� D� ORFDWLRQ� GHVLJQDWHG� E\� WKH� 6SRQVRU�� � 7KH� 6SRQVRU�ZLOO�
SURYLGH�DFFHVV�WR�ZDWHU�DW�OHDVW�WZR�����GD\V�SULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��
��� �$OO�$URXQG� VKDOO� KDYH� WKH� H[FOXVLYH� ULJKW� RI� SURYLGLQJ� DOO� DPXVHPHQW� ULGH� GHYLFHV�� DPXVHPHQW�
DWWUDFWLRQV��DQG�³IXQ´�ERRWKV�DW�WKH�IHVWLYDOV��
����$OO�$URXQG�VKDOO�KDYH�WKH�H[FOXVLYH�ULJKW�RI�SURYLGLQJ�DOO�SRSFRUQ��FRWWRQ�FDQG\��FRUQ�GRJV��DQG�
IXQQHO� FDNHV� �WKH� ³)RRG´�� DW� WKH� IHVWLYDOV�� DQG� DOO� LWV� VDOHV� SURFHHGV� VKDOO� OLNHZLVH� EHORQJ� WR� $OO�
$URXQG��
����)RU�DQG�LQ�FRQVLGHUDWLRQ�RI�$OO�$URXQG�SURYLGLQJ�WKH�DERYH�OLVWHG�VHUYLFHV�WR�WKH�6SRQVRU���

7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�D�JXDUDQWHH�RI������������DQG�D�������VSOLW�EHWZHHQ�$OO�
$URXQG� DQG� WKH� 6SRQVRU� RI� WKH� JURVV� UHFHLSWV� IURP� WKH� PRQLHV� GHULYHG� IURP� WKH� VDOH� RI�
DGPLVVLRQ�WLFNHWV�IRU�WKH�VKRZV�DQG�ULGHV��$OO�$URXQG�VKDOO�UHWDLQ�RQH�KXQGUHG�SHUFHQW��������
RI�WKH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�)RRG��7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�ZLWKLQ�WZR�����
EXVLQHVV� GD\V� DIWHU� WKH� ODVW� GD\� RI� WKH� HYHQW�� ,I� WLFNHWV� DUH� VROG� E\� WKH� 7RZQ�� WKH� 7RZQ� LV�
UHVSRQVLEOH� IRU� DQ\� VKRUWDJHV� LQ� FDVK� RU� WLFNHWV�� LQFOXGLQJ� DUP� EDQGV� DQG� KDQG� VWDPSV��
8QOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��ZLOO�EH�RIIHUHG�'DLO\�IURP�2SHQLQJ�WR�&ORVLQJ�IRU����������������������������������
SHU�SHUVRQ��SHU� VHVVLRQ��7KH�6SRQVRU� VKDOO�KDYH� WKH�RSWLRQ�RI�GLVWULEXWLQJ�QR�PRUH� WKDQ� WZR�
WKRXVDQG���������XQOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��IRU�XVH�GXULQJ�WKH�HYHQW��WKH�³6SRQVRU¶V�
:ULVWEDQGV´��� $OO� $URXQG� VKDOO� UHFHLYH� QR� UHPXQHUDWLRQ� RI� DQ\� NLQG� IRU� WKH� 6SRQVRU¶V�
:ULVWEDQGV� DQG� WKH� YDOXH� RI� WKH� 6SRQVRU¶V� :ULVWEDQGV� VKDOO� EH� H[FOXGHG� IURP� WKH�113



GHWHUPLQDWLRQ� RI� JURVV� UHFHLSWV�� $OO� $URXQG� VKDOO� SURYLGH� WKH� KROGHUV� RI� WKH� 6SRQVRU¶V�
:ULVWEDQGV�ZLWK�IUHH��XQOLPLWHG�ULGHV�GXULQJ�DOO�GD\V�DQG�WLPHV�WKDW� WKH�HYHQW� LV�RSHQ�WR�WKH�
SXEOLF���

��� �$OO�$URXQG� VKDOO� VXEPLW� WR� WKH�6SRQVRU� D� GHWDLOHG� GUDZLQJ�� WR� VFDOH�� WKDW� GHSLFWV� WKH� SURSRVHG�
QDPH�DQG�ORFDWLRQ�RI�ULGHV��FRQFHVVLRQV��DQG�HTXLSPHQW�LQ�WKH�DOORWWHG�VSDFH�IRU�HDFK�IHVWLYDO��ZKLFK�
GUDZLQJ� VKDOO� EH� VXEMHFW� WR� WKH�6SRQVRU¶V� UHYLHZ�DQG� DSSURYDO��$Q\� UHSODFHPHQW� RU� VXEVWLWXWLRQ� RI�
VDLG�HTXLSPHQW�VKDOO�RQO\�EH�SHUPLWWHG�ZLWK�WKH�6SRQVRU¶V�H[SUHVV�ZULWWHQ�DSSURYDO���
���3ULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��$OO�$URXQG�LV�WR�IXUQLVK�/LDELOLW\�,QVXUDQFH�DQG�3URSHUW\�'DPDJH�
,QVXUDQFH�RI�QRW�OHVV�WKDQ���������������IRU�HDFK�DFFLGHQW��ZLWK�D�FHUWLILFDWH�RI�VDLG�LQVXUDQFH�VHQW�WR�
WKH�6SRQVRU�SULRU�WR�WKH�HQJDJHPHQW��6DLG�FHUWLILFDWH�RI�LQVXUDQFH�VKDOO�QDPH�WKH�7RZQ�RI�&LFHUR�DV�DQ�
³DGGLWLRQDO�LQVXUHG�´�
���$OO�$URXQG�VKDOO�EH�OLDEOH�DQG�UHVSRQVLEOH�IRU�DQ\�GDPDJH�WR�UHDO�RU�SHUVRQDO�SURSHUW\�EHORQJLQJ�WR�
WKH�6SRQVRU�WKDW�LV�FDXVHG�E\�WKH�LQVWDOODWLRQ�RI�LWV�VKRZV�RU�ULGHV�GXULQJ�WKH�HYHQW�DQG�RU�WKH�UHPRYDO�
RI�WUXFNV�DQG�HTXLSPHQW�RSHUDWHG�E\�$OO�$URXQG���3UHFDXWLRQV�PXVW�EH�WDNHQ�WR�SUHYHQW�VXFK�GDPDJH���
�����$OO�$URXQG�VKDOO�IXUQLVK�(OHFWULFDO�*HQHUDWRUV�IRU�WKH�RSHUDWLRQ�RI�WKH�&DUQLYDO�(TXLSPHQW��OLJKWV��
DQG�VRXQG��
�����7KDW�LW�LV�PXWXDOO\�DJUHHG�E\�ERWK�SDUWLHV�KHUHWR�WKDW�WKHUH�DUH�QR�RWKHU�FRQWUDFWV�RU�SURPLVHV�HLWKHU�
ZULWWHQ�RU�YHUEDO�EHWZHHQ�WKHP��
���� �,Q�FDVH�RI�UDLOURDG�DFFLGHQW�RU�GHOD\��VWULNHV��ILUH��IORRG�� WRUQDGR��HSLGHPLF��DFWV�RI�WHUURULVP��RU�
DQ\�XQIRUHVHHQ�RFFXUUHQFH�RYHU�ZKLFK�$OO�$URXQG�KDV�QR�FRQWURO��WKHQ�WKH\�DUH�QRW�WR�EH�KHOG�OLDEOH�
IRU�GDPDJHV�E\�WKH�6SRQVRU��H[FHSW�DV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��
�����7KH�6SRQVRU�IXUWKHU�DJUHHV�QRW�WR�FRQWUDFW�ZLWK�DQ\�RWKHU�OLNH�DWWUDFWLRQV�IRU�WKH�HYHQW��
����7KLV�FRQWUDFW�LV�DVVLJQDEOH�E\�$OO�$URXQG�$PXVHPHQW��,QF��RQO\�ZLWK�WKH�6SRQVRU¶V�SULRU�ZULWWHQ�
DSSURYDO��ZKLFK�LW�PD\�SURYLGH�RU�ZLWKKROG�LQ�LWV�GLVFUHWLRQ��
����6SRQVRU�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�DW�DQ\�WLPH�IRU�DQ\�
UHDVRQ��RU�IRU�QR�UHDVRQ��E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�VXFK�WHUPLQDWLRQ�WR�$OO�$URXQG����
���� �6(9$5$%,/,7<�&/$86(��$�GHFODUDWLRQ�E\�DQ\�FRXUW��RU�DQ\�RWKHU�ELQGLQJ�OHJDO�VRXUFH�� WKDW�
DQ\�SURYLVLRQ�RI�WKH�FRQWUDFW�LV�LOOHJDO��DQG�YRLG�VKDOO�QRW�DIIHFW�WKH�OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�DQ\�
RWKHU�SURYLVLRQ�RI�WKH�FRQWUDFW��XQOHVV�WKH�SURYLVLRQV�DUH�PXWXDOO\�GHSHQGHQW��
���� � ,I� HLWKHU� 3DUW\� SUHYDLOV� LQ� DQ\� OLWLJDWLRQ� RU� DUELWUDWLRQ� EHWZHHQ� WKH� SDUWLHV� ZLWK� UHVSHFW� WR� WKLV�
FRQWUDFW�� WKH�QRQ�SUHYDLOLQJ�SDUW\�ZLOO�SD\�DOO�FRVWV�DQG�H[SHQVHV� LQFXUUHG�E\� WKH�SUHYDLOLQJ�SDUW\� LQ�
FRQQHFWLRQ�ZLWK�WKH�OLWLJDWLRQ�RU�DUELWUDWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV���
�����$OO�$URXQG�DJUHHV�WR�KDYH�D�VXSHUYLVRU��UHDVRQDEO\�DFFHSWDEOH�WR�6SRQVRU��RQ�GXW\�DW�DOO�WLPHV�
GXULQJ� WKH� IHVWLYDOV�� �$OO� $URXQG� DJUHHV� WKDW� LW� KDV� DQG� ZLOO� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�
&DUQLYDO�DQG�$PXVHPHQW�5LGHV�6DIHW\�$FW� ����� ,/&6���������et seq��� UHJDUGLQJ� WKH�HPSOR\PHQW�RI�
FDUQLYDO�ZRUNHUV� DQG� YROXQWHHUV� �DV� GHILQHG� LQ� VDLG�$FW��� � �$OO�$URXQG� DJUHHV� WKDW� LW� KDV� DQG�ZLOO�
FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWXWHV��RUGLQDQFHV��UXOHV��DQG�UHJXODWLRQV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
UHTXLUHPHQWV�RI�WKH�%XVLQHVV�&RUSRUDWLRQ�$FW�RI�����������,/&6���������et seq.��DQG�VKDOO�PDLQWDLQ�
JRRG�FRUSRUDWH�VWDQGLQJ�ZLWK�WKH�,OOLQRLV�6HFUHWDU\�RI�6WDWH����
�����3DWULFLD�6WXUGHYDQW��DQ�HPSOR\HH�RI�WKH�7RZQ�RI�&LFHUR��ZLOO�QRW�SDUWLFLSDWH�LQ�DQ\�FDSDFLW\�LQ�WKH�
UHFHLYLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV��VHOOLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV�DQG�ZULVWEDQGV�RU�GHDOLQJ�
ZLWK�DQ\�PRQH\�SLFNXSV�GHULYHG�IURP�WKH�VDOH�RI�$OO�$URXQG�WLFNHWV�DQG�ZULVWEDQGV��
�
�
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7KLV�FRQWUDFW�HQWHUHG�DQG�VLJQHG�LQ�GXSOLFDWH�LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV��WKLV������������������
�
GD\�RI�����������������������������������������������������E\�WKH�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�SDUWLHV�KHUHWR��
�
�
6321625������������������������������������������������������������������������������$//�$5281'�$086(0(17��,1&��
�
%<�������������������������������������������������������������������������������������������%<�� ���������������
�
,76�����������������������������������������������������������������������������������������,76�����6HFUHWDU\�����������������������������������������������������������
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7KLV� VXEPLVVLRQ� LV�PDGH� VROHO\� IRU� WKH�SXUSRVH� RI� UHVSRQGLQJ� WR� D� ELG� UHTXHVW� IURP�7KH�7RZQ�RI�&LFHUR�� �$OO�$URXQG�
FRQVLGHUV� WKH� LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ� WKLV� VXEPLVVLRQ� WR� LQFOXGH� WUDGH� VHFUHWV�� DV�ZHOO� DV�FRPPHUFLDO� DQG� ILQDQFLDO�
LQIRUPDWLRQ�RI�$OO�$URXQG���$V�VXFK��$OO�$URXQG�PDNHV�FODLP�WKDW�WKH�LQIRUPDWLRQ�IXUQLVKHG�KHUHLQ�LV�SURSULHW\��SULYLOHJHG�
DQG�RU�FRQILGHQWLDO�DQG�WKDW�GLVFORVXUH�RI�VXFK�LQIRUPDWLRQ�WR�D�WKLUG�SDUW\�ZRXOG�FDXVH�FRPSHWLWLYH�KDUP�WR�$OO�$URXQG���
$OO�$URXQG�H[SHFWV�WKDW�FRQVLVWHQW�ZLWK���,/&6��������QR�LQIRUPDWLRQ�ZLWKLQ�LWV�FRQWUDFW�VXEPLVVLRQ�ZLOO�EH�GLVVHPLQDWHG�
LQ�DQ\�ZD\�RU�DW�DQ\�WLPH��
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�
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� ��������������������������������-3(6(.#7+(72:12)&,&(52�&20�������������������������������������������������
�
&217$&7�3(5621�������)5$1�5(,7=���&(//������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������
��������������������������������������������)5(,7=#7+(72:12)&,&(52�&20������������������������������������������������������
�
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�
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�
&(57,),&$7(�2)�,1685$1&(�,1)250$7,21��
�
��7+(�72:1�2)�&,&(52�������������������������������������������������������������������������������������������������������������������������������������������������������������������������������
�
������������������������������������������������������������������������������������������������������������������������������������������������������������������������
�
���$'',7,21$/�,1685('���7+(�72:1�2)�&,&(52���������������������������������������������������������������������������������������������������������������������������������������������������������������������
�
����������������������������������������������������������������������������������������������������������������������������������������������������������������������
�
+2856�2)�23(5$7,21�
�
021'$<�����������������������������������������������������������������������������������������������������������������������������������������������������
�
78(6'$<����������������������������������������������������������������������������������������������������������������������������������������������������
�
:('1(6'$<���������������������������������������������������������������������������������������������������������������������������������������������
�
7+856'$<����������������3�0����������3�0����������������������������������������������������������������������������������������������������������������������������������������
�
)5,'$<�����������������������3�0����������3�0�������������MUSIC TURNED OFF AT 10:00 P.M�������������������������������������������������������������������������������������������������������
�
6$785'$<����������������3�0����������3�0������������MUSIC TURNED OFF AT 10:00 P.M�������������������������������������������������������������������������������������������������������
�
681'$<���������������������3�0����������3�0�������������MUSIC TURNED OFF AT 10:00 P.M�������������������������������������������������������������������������������������������������������
�
0,6&(//$1(286�,1)250$7,21�
�
��)22'�3(50,76�±�72:1�2)�&,&(52�+($/7+�'(3$570(17�±�68(�*5$==,1,��������������������������������������������������������������������������������������������������������������������������������������������������������������������������������
�
��3+21(����������������(;7������(0$,/���6*5$==,1,#7+(72:12)&,&(52�&20��������������������������������������������������������������������������������������������������������������������������������������������������������������������
�
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5,'(5�72�7+(�$*5((0(17�%(7:((1�$//�$5281'�$086(0(17��,1&��$1'�7+(�
72:1�2)�&,&(52��,//,12,6��

�
7KLV�5LGHU��WKLV�³5LGHU´��LV�DWWDFKHG�WR�DQG�PDGH�D�SDUW�RI�WKH�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�

SURSRVHG�IURP�$OO�$URXQG�$PXVHPHQW��,QF���³$OO�$URXQG´�RU�³$$$´��DQG�WKH�7RZQ�RI�&LFHUR��&RRN�
&RXQW\�� ,OOLQRLV� �WKH� ³7RZQ´� RU� ³6SRQVRU´�� RQ� WKH� BBBB� GD\� RI� BBBBBBBBBBB�� ����� �WKH�
³$JUHHPHQW´����

�
,Q�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�KHUHLQDIWHU�FRQWDLQHG�DQG�DV�VHW�IRUWK�

LQ� WKH� $JUHHPHQW� DQG� WKLV� 5LGHU�� DQG� IRU� RWKHU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG�
VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��LW�LV�KHUHE\�PXWXDOO\�DJUHHG�E\�DQG�EHWZHHQ�WKH�7RZQ�
DQG�$OO�$URXQG��HDFK��D�³3DUW\´�DQG�FROOHFWLYHO\��WKH�³3DUWLHV´��WR�DPHQG�WKH�$JUHHPHQW�DV�IROORZV���
�
5����� ,QWHJUDWLRQ��7KH�$JUHHPHQW�DQG�WKLV�5LGHU�VKDOO�EH�GHHPHG�WR�EH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

$OO� FDSLWDOL]HG� WHUPV� QRW� VSHFLILFDOO\� GHILQHG� LQ� WKLV� 5LGHU� VKDOO� KDYH� WKH� VDPH�PHDQLQJ� DV�
JLYHQ� WR� VXFK� WHUPV� LQ� WKH� $JUHHPHQW�� 7R� WKH� H[WHQW� WKDW� DQ\� FRQIOLFWV� H[LVW� EHWZHHQ� WKH�
$JUHHPHQW��DQG�WKLV�5LGHU��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�5LGHU�VKDOO�LQ�DOO�LQVWDQFHV�FRQWURO�
DQG� SUHYDLO�� ([FHSW� ZKHUH� VSHFLILFDOO\� DPHQGHG� KHUHLQ�� DOO� WHUPV� DQG� FRQGLWLRQV� RI� WKH�
$JUHHPHQW�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW���

�
5����� ,QGHPQLILFDWLRQ� RI� WKH� 7RZQ�� 7KH� VFRSH� RI� $OO� $URXQG¶V� OLDELOLW\� DQG� UHVSRQVLELOLW\� VKDOO�

LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH�IROORZLQJ���
�

7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��$OO�$URXQG�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�WKH�7RZQ��
LWV� SDVW� DQG� SUHVHQW� RIILFLDOV� �ZKHWKHU� HOHFWHG� RU� DSSRLQWHG��� WUXVWHHV�� HPSOR\HHV�� GLUHFWRUV��
DJHQWV�� RIILFHUV�� UHSUHVHQWDWLYHV�� DWWRUQH\V�� FRQWUDFWRUV�� VXFFHVVRUV� RU� SUHGHFHVVRUV� DQG� DQ\�
RWKHU� SDUW\� LQ� DQ\�ZD\� UHODWHG� WR� WKH� 7RZQ�� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� FODLPV��
ORVVHV��GHPDQGV��OLDELOLWLHV��SHQDOWLHV��OLHQV��HQFXPEUDQFHV��REOLJDWLRQV��FDXVHV�RI�DFWLRQ��FRVWV�
DQG� H[SHQVHV�� �LQFOXGLQJ� UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� FRXUW� FRVWV��� GHDWKV�� LQMXULHV� DQG�
GDPDJHV��ZKHWKHU�DFWXDO�RU�SXQLWLYH���ZKHWKHU�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��
FRQWLQJHQW�RU�DFWXDO��OLTXLGDWHG�RU�XQOLTXLGDWHG��WKDW�RFFXUUHG�RU�DUH�DOOHJHG�WR�KDYH�RFFXUUHG�LQ�
ZKROH� RU� LQ� SDUW� LQ� FRQQHFWLRQ�ZLWK� WKH� VHUYLFHV�� WKH� LQWHQWLRQDO��ZLOOIXO� RU� QHJOLJHQW� DFWV� RU�
RPLVVLRQV� RI�$OO�$URXQG� RU� WKH�$OO�$URXQG� 3DUWLHV�� �LQFOXGLQJ�$OO� $URXQG� DQG� LWV� YHQGRUV��
FRQWUDFWRUV��HPSOR\HHV��VKDUHKROGHUV��RIILFHUV��GLUHFWRUV��DJHQWV�DQG�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�
UHODWHG�WR�$$$�LQ�DQ\�PDQQHU��LQFOXGLQJ�IDPLO\�PHPEHUV�RI�RIILFHUV�ZKHWKHU�UHODWHG�E\�EORRG�
RU� PDUULDJH��� WKH� HYHQW�� RU� WKLV� $JUHHPHQW�� 7KLV� 6HFWLRQ� VKDOO� EH� LQWHUSUHWHG� DV� EURDGO\� DV�
SRVVLEOH�XQGHU�VWDWH�DQG�IHGHUDO�ODZ���

�
5����� &RXQWHUSDUWV�� 7KLV� 5LGHU� PD\� EH� H[HFXWHG� LQ� FRXQWHUSDUW� RULJLQDOV�� HDFK� RI� ZKLFK� VKDOO� EH�

GHHPHG� WR� EH� DQ� RULJLQDO�ZLWK� WKH� VDPH� HIIHFW� DV� LI� WKH� VLJQDWXUHV� WKHUHWR�ZHUH� RQ� WKH� VDPH�
LQVWUXPHQW��$� VLJQDWXUH� DIIL[HG� WR� WKLV�5LGHU� DQG� WUDQVPLWWHG� E\� IDFVLPLOH� RU� HOHFWURQLF�PDLO�
VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�DQ�RULJLQDO�VLJQDWXUH���

�
5����� (QWLUH� $JUHHPHQW�� 7KLV� 5LGHU� DQG� WKH� $JUHHPHQW� UHSUHVHQWV� WKH� HQWLUH� DQG� LQWHJUDWHG�

DJUHHPHQW� EHWZHHQ� WKH� 7RZQ� DQG� $OO� $URXQG� DQG� VXSHUVHGHV� DOO� SULRU� QHJRWLDWLRQV��
UHSUHVHQWDWLRQV�� RU� DJUHHPHQWV�� HLWKHU�ZULWWHQ�RU� RUDO��7KH�$JUHHPHQW� DQG� WKLV�5LGHU�PD\�EH�
DPHQGHG�RQO\�E\�ZULWWHQ�LQVWUXPHQWV�VLJQHG�E\�ERWK�SDUWLHV�KHUHWR���
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&2175$&7�72�6833/<�$086(0(176��
�
� 7+,6�&2175$&7�PDGH�DQG�HQWHUHG�RQ�WKLV�� �GD\�RI�BBBBBBBB������E\�DQG�EHWZHHQ�$//�
$5281'� $086(0(17�� ,1&��� �KHUHDIWHU� UHIHUUHG� WR� DV� ³$OO� $URXQG´�� DQG� WKH� 72:1� 2)�
&,&(52��6WDWH�RI�,OOLQRLV���KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³6SRQVRU´���
� :,71(66(7+���,Q�FRQVLGHUDWLRQ�RI�WKH�VXP�RI�2QH�'ROODU�DQG�WKH�PXWXDO�SURPLVHV�FRQWDLQHG�
KHUHLQ��WKH�SDUWLHV�DIRUHVDLG��PXWXDOO\�DJUHH�DV�KHUHLQDIWHU�IROORZV��
��� � 7KDW� $OO� $URXQG� DJUHHV� WR� SUHVHQW� LWV� FRPSDQ\�� FRQVLVWLQJ� RI�� $PXVHPHQW� ULGH� GHYLFHV��
$PXVHPHQW�$WWUDFWLRQV��&RQFHVVLRQV�� ³)XQ�%RRWKV�´� HWF��� DW� WKH� ORFDWLRQ�� SURYLGHG�E\� WKH�6SRQVRU��
DQG� NQRZQ� DV��+28%<� )(67,9$/�� /2&$7('� 21� 7+(� ³/´� 675,3� )520� $867,1� 72�
&(175$/��LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV�D�SHULRG�RI�ILYH�����GD\V�DQG�QLJKWV�SHU�\HDU�IRU�
IHVWLYDOV�LQ�2FWREHU���2FWREHU�����������2FWREHU���2FWREHU���������DQG�2FWREHU���2FWREHU������������
����$OO�$URXQG�VKDOO�IXUQLVK�DOO�QHFHVVDU\�UROO�WLFNHWV�DQG�WLFNHW�ERRWK�V��DW�WKH�ORFDWLRQ�DV�UHTXHVWHG�E\�
WKH�6SRQVRU�IRU�HDFK�IHVWLYDO��
��� � 7KH�6SRQVRU� KHUHE\� DJUHHV� WR� SD\� IRU�� IXUQLVK� RU� SURYLGH� ���KRXU� DFFHVV� WR�ZDWHU� DQG� HOHFWULF�
VHUYLFH�� VXIILFLHQW�SROLFH�SURWHFWLRQ��ELOO� SRVWLQJ�� DGYHUWLVLQJ�� JDUEDJH�FDQV�� FRPSHWHQW� WLFNHW� VHOOHUV��
DFFHVV� WR� WRLOHWV� EHJLQQLQJ� 7XHVGD\� �RU� VXFK� RWKHU� GDWH� DV� PD\� EH� DJUHHG� XSRQ� E\� WKH� SDUWLHV��� D�
ORFDWLRQ�GHVLJQDWHG�E\�WKH�6SRQVRU�IRU�VHW�XS�RI�LWV�FRPSDQ\��VWUHHWV��DQG�ORW�SULYLOHJHV��SDUNLQJ�IRU�
WUXFNV�� VHPL�WUDLOHUV�� DQG� WUDYHO� WUDLOHUV� DW� D� ORFDWLRQ� GHVLJQDWHG� E\� WKH� 6SRQVRU�� � 7KH� 6SRQVRU�ZLOO�
SURYLGH�DFFHVV�WR�ZDWHU�DW�OHDVW�WZR�����GD\V�SULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��
��� �$OO�$URXQG� VKDOO� KDYH� WKH� H[FOXVLYH� ULJKW� RI� SURYLGLQJ� DOO� DPXVHPHQW� ULGH� GHYLFHV�� DPXVHPHQW�
DWWUDFWLRQV��DQG�³IXQ´�ERRWKV�DW�WKH�IHVWLYDOV��
����$OO�$URXQG�VKDOO�KDYH�WKH�H[FOXVLYH�ULJKW�RI�SURYLGLQJ�DOO�SRSFRUQ��FRWWRQ�FDQG\��FRUQ�GRJV��DQG�
IXQQHO� FDNHV� �WKH� ³)RRG´�� DW� WKH� IHVWLYDOV�� DQG� DOO� LWV� VDOHV� SURFHHGV� VKDOO� OLNHZLVH� EHORQJ� WR� $OO�
$URXQG��
����)RU�DQG�LQ�FRQVLGHUDWLRQ�RI�$OO�$URXQG�SURYLGLQJ�WKH�DERYH�OLVWHG�VHUYLFHV�WR�WKH�6SRQVRU���

7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�D�JXDUDQWHH�RI������������DQG�D�������VSOLW�EHWZHHQ�$OO�
$URXQG� DQG� WKH� 6SRQVRU� RI� WKH� JURVV� UHFHLSWV� IURP� WKH� PRQLHV� GHULYHG� IURP� WKH� VDOH� RI�
DGPLVVLRQ�WLFNHWV�IRU�WKH�VKRZV�DQG�ULGHV��$OO�$URXQG�VKDOO�UHWDLQ�RQH�KXQGUHG�SHUFHQW��������
RI�WKH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�)RRG���7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�ZLWKLQ�WZR�����
EXVLQHVV� GD\V� DIWHU� WKH� ODVW� GD\� RI� WKH� HYHQW�� � ,I� WLFNHWV� DUH� VROG� E\� WKH� 7RZQ�� WKH� 7RZQ� LV�
UHVSRQVLEOH� IRU� DOO� VKRUWDJHV� LQ� FDVK� RU� WLFNHWV�� LQFOXGLQJ� DUP� EDQGV� DQG� KDQG� VWDPSV��
8QOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��ZLOO�EH�RIIHUHG�'DLO\�IURP�2SHQLQJ�WR�&ORVLQJ�IRU��������
SHU�SHUVRQ��SHU� VHVVLRQ��7KH�6SRQVRU� VKDOO�KDYH� WKH�RSWLRQ�RI�GLVWULEXWLQJ�QR�PRUH� WKDQ� WZR�
WKRXVDQG���������XQOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��IRU�XVH�GXULQJ�WKH�HYHQW��WKH�³6SRQVRU¶V�
:ULVWEDQGV´����7KH�6SRQVRU�VKDOO�KDYH�WKH�RSWLRQ�WR�GLVWULEXWH�7�VKLUWV�GXULQJ�WKH�SDUDGH�RQ�
6XQGD\�JLYLQJ�WKH�ZHDUHU�RI�VXFK�7�VKLUWV�XQOLPLWHG�ULGHV�RQ�6XQGD\�RQO\���$OO�$URXQG�VKDOO�
UHFHLYH�QR�UHPXQHUDWLRQ�RI�DQ\�NLQG�IRU�WKH�6SRQVRU¶V�:ULVWEDQGV�RU�7�6KLUWV�DQG�WKH�YDOXH�119



RI� WKH� 6SRQVRU¶V� :ULVWEDQGV�7�6KLUWV� VKDOO� EH� H[FOXGHG� IURP� WKH� GHWHUPLQDWLRQ� RI� JURVV�
UHFHLSWV�� � $OO� $URXQG� VKDOO� SURYLGH� WKH� KROGHUV� RI� WKH� 6SRQVRU¶V� :ULVWEDQGV� ZLWK� IUHH��
XQOLPLWHG�ULGHV�GXULQJ�DOO�GD\V�DQG�WLPHV�WKDW�WKH�HYHQW�LV�RSHQ�WR�WKH�SXEOLF���

��� �$OO�$URXQG� VKDOO� VXEPLW� WR� WKH�6SRQVRU� D� GHWDLOHG� GUDZLQJ�� WR� VFDOH�� WKDW� GHSLFWV� WKH� SURSRVHG�
QDPH�DQG�ORFDWLRQ�RI�ULGHV��FRQFHVVLRQV��DQG�HTXLSPHQW�LQ�WKH�DOORWWHG�VSDFH�IRU�HDFK�IHVWLYDO��ZKLFK�
GUDZLQJ�VKDOO�EH�VXEMHFW� WR� WKH�6SRQVRU¶V� UHYLHZ�DQG�DSSURYDO�� �$Q\�UHSODFHPHQW�RU�VXEVWLWXWLRQ�RI�
VDLG�HTXLSPHQW�VKDOO�RQO\�EH�SHUPLWWHG�ZLWK�WKH�6SRQVRU¶V�H[SUHVV�ZULWWHQ�DSSURYDO����
����3ULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��$OO�$URXQG�LV�WR�IXUQLVK�/LDELOLW\�,QVXUDQFH�DQG�3URSHUW\�'DPDJH�
,QVXUDQFH�RI�QRW�OHVV�WKDQ���������������IRU�HDFK�DFFLGHQW��ZLWK�D�FHUWLILFDWH�RI�VDLG�LQVXUDQFH�VHQW�WR�
WKH�6SRQVRU�SULRU�WR�WKH�HQJDJHPHQW���6DLG�FHUWLILFDWH�RI�LQVXUDQFH�VKDOO�QDPH�WKH�7RZQ�RI�&LFHUR�DV�
DQ�³DGGLWLRQDO�LQVXUHG�´�
����$OO�$URXQG�VKDOO�EH�OLDEOH�DQG�UHVSRQVLEOH�IRU�DQ\�GDPDJH�WR�UHDO�RU�SHUVRQDO�SURSHUW\�EHORQJLQJ�WR�
WKH�6SRQVRU�WKDW�LV�FDXVHG�E\�WKH�LQVWDOODWLRQ�RI�LWV�VKRZV�RU�ULGHV�GXULQJ�WKH�HYHQW�DQG�RU�WKH�UHPRYDO�
RI�WUXFNV�DQG�HTXLSPHQW�RSHUDWHG�E\�$OO�$URXQG���3UHFDXWLRQV�PXVW�EH�WDNHQ�WR�SUHYHQW�VXFK�GDPDJH����
�����$OO�$URXQG�VKDOO�IXUQLVK�(OHFWULFDO�*HQHUDWRUV�IRU�WKH�RSHUDWLRQ�RI�WKH�&DUQLYDO�(TXLSPHQW��OLJKWV��
DQG�VRXQG��
�����7KDW�LW�LV�PXWXDOO\�DJUHHG�E\�ERWK�SDUWLHV�KHUHWR�WKDW�WKHUH�DUH�QR�RWKHU�FRQWUDFWV�RU�SURPLVHV�HLWKHU�
ZULWWHQ�RU�YHUEDO�EHWZHHQ�WKHP��
���� �,Q�FDVH�RI�UDLOURDG�DFFLGHQW�RU�GHOD\��VWULNHV��ILUH��IORRG�� WRUQDGR��HSLGHPLF��DFWV�RI�WHUURULVP��RU�
DQ\�XQIRUHVHHQ�RFFXUUHQFH�RYHU�ZKLFK�$OO�$URXQG�KDV�QR�FRQWURO��WKHQ�WKH\�DUH�QRW�WR�EH�KHOG�OLDEOH�
IRU�GDPDJHV�E\�WKH�6SRQVRU��H[FHSW�DV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��
�����7KH�6SRQVRU�IXUWKHU�DJUHHV�QRW�WR�FRQWUDFW�ZLWK�DQ\�RWKHU�OLNH�DWWUDFWLRQV�IRU�WKH�HYHQW��
����7KLV�FRQWUDFW�LV�DVVLJQDEOH�E\�$OO�$URXQG�$PXVHPHQW��,QF��RQO\�ZLWK�WKH�6SRQVRU¶V�SULRU�ZULWWHQ�
DSSURYDO��ZKLFK�LW�PD\�SURYLGH�RU�ZLWKKROG�LQ�LWV�GLVFUHWLRQ��
����6SRQVRU�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�DW�DQ\�WLPH�IRU�DQ\�
UHDVRQ��RU�IRU�QR�UHDVRQ��E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�VXFK�WHUPLQDWLRQ�WR�$OO�$URXQG������
���� �6(9$5$%,/,7<�&/$86(��$�GHFODUDWLRQ�E\�DQ\�FRXUW��RU�DQ\�RWKHU�ELQGLQJ�OHJDO�VRXUFH�� WKDW�
DQ\�SURYLVLRQ�RI�WKH�FRQWUDFW�LV�LOOHJDO��DQG�YRLG�VKDOO�QRW�DIIHFW�WKH�OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�DQ\�
RWKHU�SURYLVLRQ�RI�WKH�FRQWUDFW��XQOHVV�WKH�SURYLVLRQV�DUH�PXWXDOO\�GHSHQGHQW��
���� � ,I� HLWKHU� 3DUW\� SUHYDLOV� LQ� DQ\� OLWLJDWLRQ� RU� DUELWUDWLRQ� EHWZHHQ� WKH� SDUWLHV� ZLWK� UHVSHFW� WR� WKLV�
FRQWUDFW�� WKH�QRQ�SUHYDLOLQJ�SDUW\�ZLOO�SD\�DOO�FRVWV�DQG�H[SHQVHV� LQFXUUHG�E\� WKH�SUHYDLOLQJ�SDUW\� LQ�
FRQQHFWLRQ�ZLWK�WKH�OLWLJDWLRQ�RU�DUELWUDWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV���
�����$OO�$URXQG�DJUHHV�WR�KDYH�D�VXSHUYLVRU��UHDVRQDEO\�DFFHSWDEOH�WR�6SRQVRU��RQ�GXW\�DW�DOO�WLPHV�
GXULQJ� WKH� IHVWLYDOV�� �$OO� $URXQG� DJUHHV� WKDW� LW� KDV� DQG� ZLOO� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�
&DUQLYDO�DQG�$PXVHPHQW�5LGHV�6DIHW\�$FW� ����� ,/&6���������et seq��� UHJDUGLQJ� WKH�HPSOR\PHQW�RI�
FDUQLYDO�ZRUNHUV� DQG� YROXQWHHUV� �DV� GHILQHG� LQ� VDLG�$FW��� � �$OO�$URXQG� DJUHHV� WKDW� LW� KDV� DQG�ZLOO�
FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWXWHV��RUGLQDQFHV��UXOHV��DQG�UHJXODWLRQV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
UHTXLUHPHQWV�RI�WKH�%XVLQHVV�&RUSRUDWLRQ�$FW�RI�����������,/&6���������et seq.��DQG�VKDOO�PDLQWDLQ�
JRRG�FRUSRUDWH�VWDQGLQJ�ZLWK�WKH�,OOLQRLV�6HFUHWDU\�RI�6WDWH����
�����3DWULFLD�6WXUGHYDQW��DQ�HPSOR\HH�RI�WKH�7RZQ�RI�&LFHUR��ZLOO�QRW�SDUWLFLSDWH�LQ�DQ\�FDSDFLW\�LQ�WKH�
UHFHLYLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV��VHOOLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV�DQG�ZULVWEDQGV�RU�GHDOLQJ�
ZLWK�DQ\�PRQH\�SLFNXSV�GHULYHG�IURP�WKH�VDOH�RI�$OO�$URXQG�WLFNHWV�DQG�ZULVWEDQGV��
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7KLV� VXEPLVVLRQ� LV�PDGH� VROHO\� IRU� WKH�SXUSRVH� RI� UHVSRQGLQJ� WR� D� ELG� UHTXHVW� IURP�7KH�7RZQ�RI�&LFHUR�� �$OO�$URXQG�
FRQVLGHUV� WKH� LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ� WKLV� VXEPLVVLRQ� WR� LQFOXGH� WUDGH� VHFUHWV�� DV�ZHOO� DV�FRPPHUFLDO� DQG� ILQDQFLDO�
LQIRUPDWLRQ�RI�$OO�$URXQG���$V�VXFK��$OO�$URXQG�PDNHV�FODLP�WKDW�WKH�LQIRUPDWLRQ�IXUQLVKHG�KHUHLQ�LV�SURSULHW\��SULYLOHJHG�
DQG�RU�FRQILGHQWLDO�DQG�WKDW�GLVFORVXUH�RI�VXFK�LQIRUPDWLRQ�WR�D�WKLUG�SDUW\�ZRXOG�FDXVH�FRPSHWLWLYH�KDUP�WR�$OO�$URXQG���
$OO�$URXQG�H[SHFWV�WKDW�FRQVLVWHQW�ZLWK���,/&6��������QR�LQIRUPDWLRQ�ZLWKLQ�LWV�FRQWUDFW�VXEPLVVLRQ�ZLOO�EH�GLVVHPLQDWHG�
LQ�DQ\�ZD\�RU�DW�DQ\�WLPH��
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�
7KLV�5LGHU��WKLV�³5LGHU´��LV�DWWDFKHG�WR�DQG�PDGH�D�SDUW�RI�WKH�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�

SURSRVHG�IURP�$OO�$URXQG�$PXVHPHQW��,QF���³$OO�$URXQG´�RU�³$$$´��DQG�WKH�7RZQ�RI�&LFHUR��&RRN�
&RXQW\�� ,OOLQRLV� �WKH� ³7RZQ´� RU� ³6SRQVRU´�� RQ� WKH� BBBB� GD\� RI� BBBBBBBBBBB�� ����� �WKH�
³$JUHHPHQW´����

�
,Q�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�KHUHLQDIWHU�FRQWDLQHG�DQG�DV�VHW�IRUWK�

LQ� WKH� $JUHHPHQW� DQG� WKLV� 5LGHU�� DQG� IRU� RWKHU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG�
VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��LW�LV�KHUHE\�PXWXDOO\�DJUHHG�E\�DQG�EHWZHHQ�WKH�7RZQ�
DQG�$OO�$URXQG��HDFK��D�³3DUW\´�DQG�FROOHFWLYHO\��WKH�³3DUWLHV´��WR�DPHQG�WKH�$JUHHPHQW�DV�IROORZV���
�
5����� ,QWHJUDWLRQ��7KH�$JUHHPHQW�DQG�WKLV�5LGHU�VKDOO�EH�GHHPHG�WR�EH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

$OO� FDSLWDOL]HG� WHUPV� QRW� VSHFLILFDOO\� GHILQHG� LQ� WKLV� 5LGHU� VKDOO� KDYH� WKH� VDPH�PHDQLQJ� DV�
JLYHQ� WR� VXFK� WHUPV� LQ� WKH� $JUHHPHQW�� 7R� WKH� H[WHQW� WKDW� DQ\� FRQIOLFWV� H[LVW� EHWZHHQ� WKH�
$JUHHPHQW��DQG�WKLV�5LGHU��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�5LGHU�VKDOO�LQ�DOO�LQVWDQFHV�FRQWURO�
DQG� SUHYDLO�� ([FHSW� ZKHUH� VSHFLILFDOO\� DPHQGHG� KHUHLQ�� DOO� WHUPV� DQG� FRQGLWLRQV� RI� WKH�
$JUHHPHQW�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW���

�
5����� ,QGHPQLILFDWLRQ� RI� WKH� 7RZQ�� 7KH� VFRSH� RI� $OO� $URXQG¶V� OLDELOLW\� DQG� UHVSRQVLELOLW\� VKDOO�

LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�IROORZLQJ���
�

7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��$OO�$URXQG�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�WKH�7RZQ��
LWV� SDVW� DQG� SUHVHQW� RIILFLDOV� �ZKHWKHU� HOHFWHG� RU� DSSRLQWHG��� WUXVWHHV�� HPSOR\HHV�� GLUHFWRUV��
DJHQWV�� RIILFHUV�� UHSUHVHQWDWLYHV�� DWWRUQH\V�� FRQWUDFWRUV�� VXFFHVVRUV� RU� SUHGHFHVVRUV� DQG� DQ\�
RWKHU� SDUW\� LQ� DQ\�ZD\� UHODWHG� WR� WKH� 7RZQ�� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� FODLPV��
ORVVHV��GHPDQGV��OLDELOLWLHV��SHQDOWLHV��OLHQV��HQFXPEUDQFHV��REOLJDWLRQV��FDXVHV�RI�DFWLRQ��FRVWV�
DQG� H[SHQVHV�� �LQFOXGLQJ� UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� FRXUW� FRVWV��� GHDWKV�� LQMXULHV� DQG�
GDPDJHV��ZKHWKHU�DFWXDO�RU�SXQLWLYH���ZKHWKHU�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��
FRQWLQJHQW�RU�DFWXDO��OLTXLGDWHG�RU�XQOLTXLGDWHG��WKDW�RFFXUUHG�RU�DUH�DOOHJHG�WR�KDYH�RFFXUUHG�LQ�
ZKROH� RU� LQ� SDUW� LQ� FRQQHFWLRQ�ZLWK� WKH� VHUYLFHV�� WKH� LQWHQWLRQDO��ZLOOIXO� RU� QHJOLJHQW� DFWV� RU�
RPLVVLRQV� RI�$OO�$URXQG� RU� WKH�$OO�$URXQG� 3DUWLHV�� �LQFOXGLQJ�$OO�$URXQG� DQG� LWV� YHQGRUV��
FRQWUDFWRUV��HPSOR\HHV��VKDUHKROGHUV��RIILFHUV��GLUHFWRUV��DJHQWV�DQG�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�
UHODWHG�WR�$$$�LQ�DQ\�PDQQHU��LQFOXGLQJ�IDPLO\�PHPEHUV�RI�RIILFHUV�ZKHWKHU�UHODWHG�E\�EORRG�
RU� PDUULDJH��� WKH� HYHQW�� RU� WKLV� $JUHHPHQW�� 7KLV� 6HFWLRQ� VKDOO� EH� LQWHUSUHWHG� DV� EURDGO\� DV�
SRVVLEOH�XQGHU�VWDWH�DQG�IHGHUDO�ODZ���

�
5����� &RXQWHUSDUWV�� 7KLV� 5LGHU� PD\� EH� H[HFXWHG� LQ� FRXQWHUSDUW� RULJLQDOV�� HDFK� RI� ZKLFK� VKDOO� EH�

GHHPHG� WR� EH� DQ� RULJLQDO�ZLWK� WKH� VDPH� HIIHFW� DV� LI� WKH� VLJQDWXUHV� WKHUHWR�ZHUH� RQ� WKH� VDPH�
LQVWUXPHQW��$� VLJQDWXUH� DIIL[HG� WR� WKLV�5LGHU� DQG� WUDQVPLWWHG� E\� IDFVLPLOH� RU� HOHFWURQLF�PDLO�
VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�DQ�RULJLQDO�VLJQDWXUH���

�
5����� (QWLUH� $JUHHPHQW�� 7KLV� 5LGHU� DQG� WKH� $JUHHPHQW� UHSUHVHQWV� WKH� HQWLUH� DQG� LQWHJUDWHG�

DJUHHPHQW� EHWZHHQ� WKH� 7RZQ� DQG� $OO� $URXQG� DQG� VXSHUVHGHV� DOO� SULRU� QHJRWLDWLRQV��
UHSUHVHQWDWLRQV�� RU� DJUHHPHQWV�� HLWKHU�ZULWWHQ�RU� RUDO��7KH�$JUHHPHQW� DQG� WKLV�5LGHU�PD\�EH�
DPHQGHG�RQO\�E\�ZULWWHQ�LQVWUXPHQWV�VLJQHG�E\�ERWK�SDUWLHV�KHUHWR���

�
,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KDYH�FDXVHG�WKLV�5LGHU�WR�EH�H[HFXWHG�DV�RI�WKH�GDWH�ODVW�
ZULWWHQ�EHORZ���
� 123
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�
� 7+,6�&2175$&7�PDGH�DQG�HQWHUHG�RQ�WKLV�BBBBB�GD\�RI�BBBBBBBBBBB������E\�DQG�EHWZHHQ�
$//�$5281'�$086(0(17�� ,1&��� �KHUHDIWHU� UHIHUUHG� WR� DV�³$OO�$URXQG´�� DQG� WKH�72:1�2)�
&,&(52��6WDWH�RI�,OOLQRLV���KHUHLQDIWHU�UHIHUUHG�WR�DV�WKH�³6SRQVRU´���
� :,71(66(7+���,Q�FRQVLGHUDWLRQ�RI�WKH�VXP�RI�2QH�'ROODU�DQG�WKH�PXWXDO�SURPLVHV�FRQWDLQHG�
KHUHLQ��WKH�SDUWLHV�DIRUHVDLG��PXWXDOO\�DJUHH�DV�KHUHLQDIWHU�IROORZV��
��� � 7KDW� $OO� $URXQG� DJUHHV� WR� SUHVHQW� LWV� FRPSDQ\�� FRQVLVWLQJ� RI�� $PXVHPHQW� ULGH� GHYLFHV��
$PXVHPHQW�$WWUDFWLRQV��&RQFHVVLRQV�� ³)XQ�%RRWKV�´� HWF��� DW� WKH� ORFDWLRQ��SURYLGHG�E\� WKH�6SRQVRU��
DQG�NQRZQ�DV���0(;,&$1�,1'(3(1'(1&(�)(67,9$/��$7�7+(�&,&(52�)$,5*5281'6�
±���7+�675((7�	�/$5$0,(�$9(18(��LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV�D�SHULRG�RI�IRXU�
���� GD\V� DQG� QLJKWV� SHU� \HDU� IRU� IHVWLYDOV� LQ� 6HSWHPEHU� ���6HSWHPEHU� ���� ������ 6HSWHPEHU� ���
6HSWHPEHU����������DQG�6HSWHPEHU����6HSWHPEHU������������)RU�FDOHQGDU�\HDUV������������DQG�������
WKH�IHVWLYDOV�ZLOO�EH�VFKHGXOHG�RQ�VXFK�GDWHV�DV�VKDOO�EH�GHWHUPLQHG�E\�WKH�6SRQVRU����
����$OO�$URXQG�VKDOO�IXUQLVK�DOO�QHFHVVDU\�UROO�WLFNHWV�DQG�WLFNHW�ERRWK�V��DW�WKH�ORFDWLRQ�DV�UHTXHVWHG�E\�
WKH�6SRQVRU�IRU�HDFK�IHVWLYDO��
��� � 7KH�6SRQVRU� KHUHE\� DJUHHV� WR� SD\� IRU�� IXUQLVK� RU� SURYLGH� ���KRXU� DFFHVV� WR� ZDWHU� DQG� HOHFWULF�
VHUYLFH�� VXIILFLHQW�SROLFH�SURWHFWLRQ��ELOO� SRVWLQJ�� DGYHUWLVLQJ�� JDUEDJH� FDQV�� FRPSHWHQW� WLFNHW� VHOOHUV��
DFFHVV� WR� WRLOHWV� EHJLQQLQJ� 7XHVGD\� �RU� VXFK� RWKHU� GDWH� DV� PD\� EH� DJUHHG� XSRQ� E\� WKH� SDUWLHV��� D�
ORFDWLRQ�GHVLJQDWHG�E\�WKH�6SRQVRU�IRU�VHW�XS�RI� LWV�FRPSDQ\��VWUHHWV��DQG�ORW�SULYLOHJHV��SDUNLQJ�IRU�
WUXFNV�� VHPL�WUDLOHUV�� DQG� WUDYHO� WUDLOHUV� DW� D� ORFDWLRQ� GHVLJQDWHG� E\� WKH� 6SRQVRU�� � 7KH� 6SRQVRU�ZLOO�
SURYLGH�DFFHVV�WR�ZDWHU�DW�OHDVW�WZR�����GD\V�SULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��
��� �$OO�$URXQG� VKDOO� KDYH� WKH� H[FOXVLYH� ULJKW� RI� SURYLGLQJ� DOO� DPXVHPHQW� ULGH� GHYLFHV�� DPXVHPHQW�
DWWUDFWLRQV��DQG�³IXQ´�ERRWKV�DW�WKH�IHVWLYDOV��
����$OO�$URXQG�VKDOO�KDYH�WKH�H[FOXVLYH�ULJKW�RI�SURYLGLQJ�DOO�SRSFRUQ��FRWWRQ�FDQG\��FRUQ�GRJV��DQG�
IXQQHO� FDNHV� �WKH� ³)RRG´�� DW� WKH� IHVWLYDOV�� DQG� DOO� LWV� VDOHV� SURFHHGV� VKDOO� OLNHZLVH� EHORQJ� WR�$OO�
$URXQG��
����)RU�DQG�LQ�FRQVLGHUDWLRQ�RI�$OO�$URXQG�SURYLGLQJ�WKH�DERYH�OLVWHG�VHUYLFHV�WR�WKH�6SRQVRU���

7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�D�JXDUDQWHH�RI������������DQG�D�������VSOLW�EHWZHHQ�$OO�
$URXQG� DQG� WKH� 6SRQVRU� RI� WKH� JURVV� UHFHLSWV� IURP� WKH� PRQLHV� GHULYHG� IURP� WKH� VDOH� RI�
DGPLVVLRQ�WLFNHWV�IRU�WKH�VKRZV�DQG�ULGHV��$OO�$URXQG�VKDOO�UHWDLQ�RQH�KXQGUHG�SHUFHQW��������
RI�WKH�SURFHHGV�IURP�WKH�VDOH�RI�WKH�)RRG���7KH�6SRQVRU�VKDOO�SD\�$OO�$URXQG�ZLWKLQ�WZR�����
EXVLQHVV� GD\V� DIWHU� WKH� ODVW� GD\� RI� WKH� HYHQW�� � ,I� WLFNHWV� DUH� VROG� E\� WKH� 7RZQ�� WKH� 7RZQ� LV�
UHVSRQVLEOH� IRU� DQ\� VKRUWDJHV� LQ� FDVK� RU� WLFNHWV�� LQFOXGLQJ� DUP� EDQGV� DQG� KDQG� VWDPSV��
8QOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��ZLOO�EH�RIIHUHG�'DLO\�IURP�2SHQLQJ�WR�&ORVLQJ�IRU����������������������������������
SHU�SHUVRQ��SHU� VHVVLRQ��7KH�6SRQVRU� VKDOO�KDYH� WKH�RSWLRQ�RI�GLVWULEXWLQJ�QR�PRUH� WKDQ� WZR�
WKRXVDQG���������XQOLPLWHG�ULGH�VSHFLDOV��ZULVWEDQGV��IRU�XVH�GXULQJ�WKH�HYHQW��WKH�³6SRQVRU¶V�
:ULVWEDQGV´��� �$OO� $URXQG� VKDOO� UHFHLYH� QR� UHPXQHUDWLRQ� RI� DQ\� NLQG� IRU� WKH� 6SRQVRU¶V�125



:ULVWEDQGV� DQG� WKH� YDOXH� RI� WKH� 6SRQVRU¶V� :ULVWEDQGV� VKDOO� EH� H[FOXGHG� IURP� WKH��
GHWHUPLQDWLRQ� RI� JURVV� UHFHLSWV�� � $OO� $URXQG� VKDOO� SURYLGH� WKH� KROGHUV� RI� WKH� 6SRQVRU¶V��
:ULVWEDQGV�ZLWK�IUHH��XQOLPLWHG�ULGHV�GXULQJ�DOO�GD\V�DQG�WLPHV�WKDW� WKH�HYHQW� LV�RSHQ�WR�WKH�
SXEOLF���

��� �$OO�$URXQG� VKDOO� VXEPLW� WR� WKH�6SRQVRU� D� GHWDLOHG� GUDZLQJ�� WR� VFDOH�� WKDW� GHSLFWV� WKH� SURSRVHG�
QDPH�DQG�ORFDWLRQ�RI�ULGHV��FRQFHVVLRQV��DQG�HTXLSPHQW�LQ�WKH�DOORWWHG�VSDFH�IRU�HDFK�IHVWLYDO��ZKLFK�
GUDZLQJ� VKDOO� EH� VXEMHFW� WR� WKH�6SRQVRU¶V� UHYLHZ�DQG� DSSURYDO��$Q\� UHSODFHPHQW� RU� VXEVWLWXWLRQ� RI�
VDLG�HTXLSPHQW�VKDOO�RQO\�EH�SHUPLWWHG�ZLWK�WKH�6SRQVRU¶V�H[SUHVV�ZULWWHQ�DSSURYDO���
���3ULRU�WR�WKH�VWDUW�RI�HDFK�IHVWLYDO��$OO�$URXQG�LV�WR�IXUQLVK�/LDELOLW\�,QVXUDQFH�DQG�3URSHUW\�'DPDJH�
,QVXUDQFH�RI�QRW�OHVV�WKDQ���������������IRU�HDFK�DFFLGHQW��ZLWK�D�FHUWLILFDWH�RI�VDLG�LQVXUDQFH�VHQW�WR�
WKH�6SRQVRU�SULRU�WR�WKH�HQJDJHPHQW��6DLG�FHUWLILFDWH�RI�LQVXUDQFH�VKDOO�QDPH�WKH�7RZQ�RI�&LFHUR�DV�DQ�
³DGGLWLRQDO�LQVXUHG�´�
���$OO�$URXQG�VKDOO�EH�OLDEOH�DQG�UHVSRQVLEOH�IRU�DQ\�GDPDJH�WR�UHDO�RU�SHUVRQDO�SURSHUW\�EHORQJLQJ�WR�
WKH�6SRQVRU�WKDW�LV�FDXVHG�E\�WKH�LQVWDOODWLRQ�RI�LWV�VKRZV�RU�ULGHV�GXULQJ�WKH�HYHQW�DQG�RU�WKH�UHPRYDO�
RI�WUXFNV�DQG�HTXLSPHQW�RSHUDWHG�E\�$OO�$URXQG���3UHFDXWLRQV�PXVW�EH�WDNHQ�WR�SUHYHQW�VXFK�GDPDJH���
�����$OO�$URXQG�VKDOO�IXUQLVK�(OHFWULFDO�*HQHUDWRUV�IRU�WKH�RSHUDWLRQ�RI�WKH�&DUQLYDO�(TXLSPHQW��OLJKWV��
DQG�VRXQG��
�����7KDW�LW�LV�PXWXDOO\�DJUHHG�E\�ERWK�SDUWLHV�KHUHWR�WKDW�WKHUH�DUH�QR�RWKHU�FRQWUDFWV�RU�SURPLVHV�HLWKHU�
ZULWWHQ�RU�YHUEDO�EHWZHHQ�WKHP��
���� �,Q�FDVH�RI�UDLOURDG�DFFLGHQW�RU�GHOD\��VWULNHV��ILUH��IORRG�� WRUQDGR��HSLGHPLF��DFWV�RI�WHUURULVP��RU�
DQ\�XQIRUHVHHQ�RFFXUUHQFH�RYHU�ZKLFK�$OO�$URXQG�KDV�QR�FRQWURO��WKHQ�WKH\�DUH�QRW�WR�EH�KHOG�OLDEOH�
IRU�GDPDJHV�E\�WKH�6SRQVRU��H[FHSW�DV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��
�����7KH�6SRQVRU�IXUWKHU�DJUHHV�QRW�WR�FRQWUDFW�ZLWK�DQ\�RWKHU�OLNH�DWWUDFWLRQV�IRU�WKH�HYHQW��
�����7KLV�FRQWUDFW�LV�DVVLJQDEOH�E\�$OO�$URXQG�$PXVHPHQW��,QF��RQO\�ZLWK�WKH�6SRQVRU¶V�SULRU�ZULWWHQ�
DSSURYDO��ZKLFK�LW�PD\�SURYLGH�RU�ZLWKKROG�LQ�LWV�GLVFUHWLRQ��
�����6SRQVRU�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�DW�DQ\�WLPH�IRU�DQ\�
UHDVRQ��RU�IRU�QR�UHDVRQ��E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�VXFK�WHUPLQDWLRQ�WR�$OO�$URXQG�����
���� �6(9$5$%,/,7<�&/$86(��$�GHFODUDWLRQ�E\�DQ\�FRXUW��RU�DQ\�RWKHU�ELQGLQJ�OHJDO�VRXUFH�� WKDW�
DQ\�SURYLVLRQ�RI�WKH�FRQWUDFW�LV�LOOHJDO��DQG�YRLG�VKDOO�QRW�DIIHFW�WKH�OHJDOLW\�DQG�HQIRUFHDELOLW\�RI�DQ\�
RWKHU�SURYLVLRQ�RI�WKH�FRQWUDFW��XQOHVV�WKH�SURYLVLRQV�DUH�PXWXDOO\�GHSHQGHQW��
���� � ,I� HLWKHU� 3DUW\� SUHYDLOV� LQ� DQ\� OLWLJDWLRQ� RU� DUELWUDWLRQ� EHWZHHQ� WKH� SDUWLHV� ZLWK� UHVSHFW� WR� WKLV�
FRQWUDFW�� WKH�QRQ�SUHYDLOLQJ�SDUW\�ZLOO�SD\�DOO�FRVWV�DQG�H[SHQVHV� LQFXUUHG�E\� WKH�SUHYDLOLQJ�SDUW\� LQ�
FRQQHFWLRQ�ZLWK�WKH�OLWLJDWLRQ�RU�DUELWUDWLRQ��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV���
�����$OO�$URXQG�DJUHHV�WR�KDYH�D�VXSHUYLVRU��UHDVRQDEO\�DFFHSWDEOH�WR�6SRQVRU��RQ�GXW\�DW�DOO�WLPHV�
GXULQJ� WKH� IHVWLYDOV�� �$OO� $URXQG� DJUHHV� WKDW� LW� KDV� DQG� ZLOO� FRPSO\� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�
&DUQLYDO�DQG�$PXVHPHQW�5LGHV�6DIHW\�$FW� ����� ,/&6���������et seq��� UHJDUGLQJ� WKH�HPSOR\PHQW�RI�
FDUQLYDO� ZRUNHUV� DQG� YROXQWHHUV� �DV� GHILQHG� LQ� VDLG� $FW��� �$OO� $URXQG� DJUHHV� WKDW� LW� KDV� DQG� ZLOO�
FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWXWHV��RUGLQDQFHV��UXOHV��DQG�UHJXODWLRQV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
UHTXLUHPHQWV�RI�WKH�%XVLQHVV�&RUSRUDWLRQ�$FW�RI�����������,/&6���������et seq.��DQG�VKDOO�PDLQWDLQ�
JRRG�FRUSRUDWH�VWDQGLQJ�ZLWK�WKH�,OOLQRLV�6HFUHWDU\�RI�6WDWH���
�����3DWULFLD�6WXUGHYDQW�DQ�HPSOR\HH�RI�WKH�7RZQ�RI�&LFHUR�ZLOO�QRW�SDUWLFLSDWH�LQ�DQ\�FDSDFLW\�LQ�WKH�
UHFHLYLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV��VHOOLQJ�RI�$OO�$URXQG¶V�ULGH�WLFNHWV�DQG�ZULVWEDQGV�RU�GHDOLQJ�
ZLWK�DQ\�PRQH\�SLFNXSV�GHULYHG�IURP�WKH�VDOH�RI�$OO�$URXQG�WLFNHWV�DQG�ZULVWEDQGV��
�
� 126



7KLV�FRQWUDFW�HQWHUHG�DQG�VLJQHG�LQ�GXSOLFDWH�LQ�WKH�7RZQ�RI�&LFHUR��6WDWH�RI�,OOLQRLV��WKLV������������������
�
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7KLV� VXEPLVVLRQ� LV�PDGH� VROHO\� IRU� WKH�SXUSRVH� RI� UHVSRQGLQJ� WR� D� ELG� UHTXHVW� IURP�7KH�7RZQ�RI�&LFHUR�� �$OO�$URXQG�
FRQVLGHUV� WKH� LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ� WKLV� VXEPLVVLRQ� WR� LQFOXGH� WUDGH� VHFUHWV�� DV�ZHOO� DV�FRPPHUFLDO� DQG� ILQDQFLDO�
LQIRUPDWLRQ�RI�$OO�$URXQG���$V�VXFK��$OO�$URXQG�PDNHV�FODLP�WKDW�WKH�LQIRUPDWLRQ�IXUQLVKHG�KHUHLQ�LV�SURSULHW\��SULYLOHJHG�
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$OO�$URXQG�H[SHFWV�WKDW�FRQVLVWHQW�ZLWK���,/&6��������QR�LQIRUPDWLRQ�ZLWKLQ�LWV�FRQWUDFW�VXEPLVVLRQ�ZLOO�EH�GLVVHPLQDWHG�
LQ�DQ\�ZD\�RU�DW�DQ\�WLPH��
�
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5,'(5�72�7+(�$*5((0(17�%(7:((1�$//�$5281'�$086(0(17��,1&��$1'�7+(�
72:1�2)�&,&(52��,//,12,6��

�
7KLV�5LGHU��WKLV�³5LGHU´��LV�DWWDFKHG�WR�DQG�PDGH�D�SDUW�RI�WKH�&RQWUDFW�WR�6XSSO\�$PXVHPHQWV�

SURSRVHG�IURP�$OO�$URXQG�$PXVHPHQW��,QF���³$OO�$URXQG´�RU�³$$$´��DQG�WKH�7RZQ�RI�&LFHUR��&RRN�
&RXQW\�� ,OOLQRLV� �WKH� ³7RZQ´� RU� ³6SRQVRU´�� RQ� WKH� BBBB� GD\� RI� BBBBBBBBBBB�� ����� �WKH�
³$JUHHPHQW´����

�
,Q�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�KHUHLQDIWHU�FRQWDLQHG�DQG�DV�VHW�IRUWK�

LQ� WKH� $JUHHPHQW� DQG� WKLV� 5LGHU�� DQG� IRU� RWKHU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG�
VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��LW�LV�KHUHE\�PXWXDOO\�DJUHHG�E\�DQG�EHWZHHQ�WKH�7RZQ�
DQG�$OO�$URXQG��HDFK��D�³3DUW\´�DQG�FROOHFWLYHO\��WKH�³3DUWLHV´��WR�DPHQG�WKH�$JUHHPHQW�DV�IROORZV���
�
5����� ,QWHJUDWLRQ��7KH�$JUHHPHQW�DQG�WKLV�5LGHU�VKDOO�EH�GHHPHG�WR�EH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

$OO� FDSLWDOL]HG� WHUPV� QRW� VSHFLILFDOO\� GHILQHG� LQ� WKLV� 5LGHU� VKDOO� KDYH� WKH� VDPH�PHDQLQJ� DV�
JLYHQ� WR� VXFK� WHUPV� LQ� WKH� $JUHHPHQW�� 7R� WKH� H[WHQW� WKDW� DQ\� FRQIOLFWV� H[LVW� EHWZHHQ� WKH�
$JUHHPHQW��DQG�WKLV�5LGHU��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�5LGHU�VKDOO�LQ�DOO�LQVWDQFHV�FRQWURO�
DQG� SUHYDLO�� ([FHSW� ZKHUH� VSHFLILFDOO\� DPHQGHG� KHUHLQ�� DOO� WHUPV� DQG� FRQGLWLRQV� RI� WKH�
$JUHHPHQW�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW���

�
5����� ,QGHPQLILFDWLRQ� RI� WKH� 7RZQ�� 7KH� VFRSH� RI� $OO� $URXQG¶V� OLDELOLW\� DQG� UHVSRQVLELOLW\� VKDOO�

LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�WKH�IROORZLQJ���
�

7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��$OO�$URXQG�VKDOO�LQGHPQLI\��GHIHQG�DQG�KROG�WKH�7RZQ��
LWV� SDVW� DQG� SUHVHQW� RIILFLDOV� �ZKHWKHU� HOHFWHG� RU� DSSRLQWHG��� WUXVWHHV�� HPSOR\HHV�� GLUHFWRUV��
DJHQWV�� RIILFHUV�� UHSUHVHQWDWLYHV�� DWWRUQH\V�� FRQWUDFWRUV�� VXFFHVVRUV� RU� SUHGHFHVVRUV� DQG� DQ\�
RWKHU� SDUW\� LQ� DQ\�ZD\� UHODWHG� WR� WKH� 7RZQ�� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� FODLPV��
ORVVHV��GHPDQGV��OLDELOLWLHV��SHQDOWLHV��OLHQV��HQFXPEUDQFHV��REOLJDWLRQV��FDXVHV�RI�DFWLRQ��FRVWV�
DQG� H[SHQVHV�� �LQFOXGLQJ� UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� FRXUW� FRVWV��� GHDWKV�� LQMXULHV� DQG�
GDPDJHV��ZKHWKHU�DFWXDO�RU�SXQLWLYH���ZKHWKHU�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��
FRQWLQJHQW�RU�DFWXDO��OLTXLGDWHG�RU�XQOLTXLGDWHG��WKDW�RFFXUUHG�RU�DUH�DOOHJHG�WR�KDYH�RFFXUUHG�LQ�
ZKROH� RU� LQ� SDUW� LQ� FRQQHFWLRQ�ZLWK� WKH� VHUYLFHV�� WKH� LQWHQWLRQDO��ZLOOIXO� RU� QHJOLJHQW� DFWV� RU�
RPLVVLRQV� RI�$OO�$URXQG� RU� WKH�$OO�$URXQG� 3DUWLHV�� �LQFOXGLQJ�$OO�$URXQG� DQG� LWV� YHQGRUV��
FRQWUDFWRUV��HPSOR\HHV��VKDUHKROGHUV��RIILFHUV��GLUHFWRUV��DJHQWV�DQG�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�
UHODWHG�WR�$$$�LQ�DQ\�PDQQHU��LQFOXGLQJ�IDPLO\�PHPEHUV�RI�RIILFHUV�ZKHWKHU�UHODWHG�E\�EORRG�
RU� PDUULDJH��� WKH� HYHQW�� RU� WKLV� $JUHHPHQW�� 7KLV� 6HFWLRQ� VKDOO� EH� LQWHUSUHWHG� DV� EURDGO\� DV�
SRVVLEOH�XQGHU�VWDWH�DQG�IHGHUDO�ODZ���

�
5����� &RXQWHUSDUWV�� 7KLV� 5LGHU� PD\� EH� H[HFXWHG� LQ� FRXQWHUSDUW� RULJLQDOV�� HDFK� RI� ZKLFK� VKDOO� EH�

GHHPHG� WR� EH� DQ� RULJLQDO�ZLWK� WKH� VDPH� HIIHFW� DV� LI� WKH� VLJQDWXUHV� WKHUHWR�ZHUH� RQ� WKH� VDPH�
LQVWUXPHQW��$� VLJQDWXUH� DIIL[HG� WR� WKLV�5LGHU� DQG� WUDQVPLWWHG� E\� IDFVLPLOH� RU� HOHFWURQLF�PDLO�
VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�DQ�RULJLQDO�VLJQDWXUH���

�
5����� (QWLUH� $JUHHPHQW�� 7KLV� 5LGHU� DQG� WKH� $JUHHPHQW� UHSUHVHQWV� WKH� HQWLUH� DQG� LQWHJUDWHG�

DJUHHPHQW� EHWZHHQ� WKH� 7RZQ� DQG� $OO� $URXQG� DQG� VXSHUVHGHV� DOO� SULRU� QHJRWLDWLRQV��
UHSUHVHQWDWLRQV�� RU� DJUHHPHQWV�� HLWKHU�ZULWWHQ�RU� RUDO��7KH�$JUHHPHQW� DQG� WKLV�5LGHU�PD\�EH�
DPHQGHG�RQO\�E\�ZULWWHQ�LQVWUXPHQWV�VLJQHG�E\�ERWK�SDUWLHV�KHUHWR���

�
,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KDYH�FDXVHG�WKLV�5LGHU�WR�EH�H[HFXWHG�DV�RI�WKH�GDWH�ODVW�
ZULWWHQ�EHORZ���
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5(62/87,21�12���BBBBB

$�5(62/87,21�$87+25,=,1*�7+(�72:1�35(6,'(17�72�(17(5�
,172� &(57$,1� $*5((0(176� :,7+� ./$1'(67,12�
(17(57$,10(17�,1&��72�3529,'(�6(59,&(6�72�7+(�72:1�2)�
&,&(52��&2817<�2)�&22.��67$7(�2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH� ³7RZQ� %RDUG´� DQG� ZLWK� WKH� 3UHVLGHQW�� WKH� ³&RUSRUDWH� $XWKRULWLHV´�� DUH�

FRPPLWWHG�WR�SURPRWLQJ�YDULRXV�FXOWXUHV�DQG�WUDGLWLRQV��UHFRJQL]LQJ�DFFRPSOLVKPHQWV�RI�

WKH�7RZQ��LWV�UHVLGHQWV�DQG�ORFDO�HQWLWLHV��DQG�SURYLGLQJ�VDIH�DQG�IDPLO\�IULHQGO\�DFWLYLWLHV�

IRU�LQGLYLGXDOV�YLVLWLQJ�DQG�UHVLGLQJ�LQ�WKH�7RZQ��DQG

:+(5($6��ZLWK�WKH�IRUHJRLQJ�LQ�PLQG��WKH�7RZQ�KDV�FRQVWUXFWHG�QXPHURXV�SDUNV�

DQG�IHVWLYDO�JURXQGV��ZKLFK�SURYLGH�YHQXHV�IRU�RXWGRRU�HYHQWV�DQG�IHVWLYLWLHV�WR�EH�KHOG�

ZLWKLQ�WKH�7RZQ��DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� KDYH� GHWHUPLQHG� WKDW� LW� LV� LQ� WKH� EHVW�

LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�DFFRPSOLVK�WKH�IRUHJRLQJ�JRDOV�E\�FRQGXFWLQJ�WKH�
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�

&LQFR� 'H� 0D\R� )HVWLYDO�� WKH� 0H[LFDQ� ,QGHSHQGHQFH� 'D\� )HVWLYDO�� WKH� +RXE\� 'D\V�

)HVWLYDO��DQG�WKH�&LFHUR�)HVW��FROOHFWLYHO\��WKH�³)HVWLYDOV´���DQG

:+(5($6��WKH�7RZQ�UHFRJQL]HV�WKH�QHHG�IRU�D�WKLUG�SDUW\�WR�SURYLGH�DUWLVWV�DQG�

OLYH�HQWHUWDLQPHQW�IRU�WKH�)HVWLYDOV��LQFOXGLQJ�DQ�DGGLWLRQDO�VWDJH�IRU�SHUIRUPLQJ�DUWLVWV��WKH�

³6HUYLFHV´���DQG�

:+(5($6�� .ODQGHVWLQR� (QWHUWDLQPHQW� ,QF�� �³.ODQGHVWLQR´�� KDV� SURYLGHG� WKH�

&RUSRUDWH�$XWKRULWLHV�ZLWK� FHUWDLQ� DJUHHPHQWV� �WKH� ³$JUHHPHQWV´��� DWWDFKHG�KHUHWR� DQG�

LQFRUSRUDWHG� KHUHLQ� DV� *URXS� ([KLELW� $�� ZKLFK� VHW� IRUWK� WKH� WHUPV�� FRYHQDQWV�� DQG�

FRQGLWLRQV�XQGHU�ZKLFK�.ODQGHVWLQR�ZLOO�SURYLGH�WKH�6HUYLFHV�WR�WKH�7RZQ��DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� KDYH� GHWHUPLQHG� WKDW� LW� LV� LQ� WKH� EHVW�

LQWHUHVWV�RI�WKH�7RZQ�DQG�LWV�UHVLGHQWV�WR�DSSURYH��H[HFXWH��DQG�HQWHU�LQWR�DJUHHPHQWV�ZLWK�

WHUPV�VXEVWDQWLDOO\�WKH�VDPH�DV�WKH�WHUPV�RI�WKH�$JUHHPHQWV��DQG�

:+(5($6��WKH�3UHVLGHQW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�WKH�7RZQ�$WWRUQH\��WKH�

³$WWRUQH\´�� LV� DXWKRUL]HG� WR� UHYLVH� DJUHHPHQWV� IRU� WKH� 7RZQ� PDNLQJ� VXFK� LQVHUWLRQV��

RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\�

12:��7+(5()25(��%(�,7�5(62/9('�E\�WKH�3UHVLGHQW�DQG�WKH�GXO\�DXWKRUL]HG�

%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV��

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ���� )LQGLQJV.

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�
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6HFWLRQ���� 3XUSRVH�

7KH�SXUSRVH�RI� WKLV�5HVROXWLRQ� LV� WR� DXWKRUL]H� WKH�3UHVLGHQW�� RU�KLV�GHVLJQHH�� WR�

DXWKRUL]H��HQWHU�LQWR��DQG�DSSURYH�WKH�$JUHHPHQWV��ZKHUHE\�.ODQGHVWLQR�ZLOO�SURYLGH�WKH�

6HUYLFHV�WR�WKH�7RZQ�DQG�WR�IXUWKHU�DXWKRUL]H�WKH�3UHVLGHQW��RU�KLV�GHVLJQHH��WR�WDNH�DOO�VWHSV�

QHFHVVDU\�WR�FDUU\�RXW�WKH�WHUPV�RI�WKH�$JUHHPHQW�DQG�WR�UDWLI\�DQ\�VWHSV�WDNHQ�WR�HIIHFWXDWH�

WKDW�JRDO�

$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ���� $XWKRUL]DWLRQ�

7KDW�WKH�7RZQ�%RDUG�KHUHE\�DXWKRUL]HV�DQG�GLUHFWV�WKH�3UHVLGHQW��RU�KLV�GHVLJQHH��

WR� HQWHU� LQWR� DQG� DSSURYH� WKH� $JUHHPHQWV� LQ� DFFRUGDQFH� ZLWK� WKHLU� WHUPV�� RU� DQ\�

PRGLILFDWLRQ�WKHUHRI��DQG�WR�UDWLI\�DQ\�DQG�DOO�SUHYLRXV�DFWLRQ�WDNHQ�WR�HIIHFWXDWH�WKH�LQWHQW�

RI�WKLV�5HVROXWLRQ��7KH�7RZQ�%RDUG�DXWKRUL]HV�DQG�GLUHFWV�WKH�3UHVLGHQW��RU�KLV�GHVLJQHH��

WR�H[HFXWH�WKH�DSSOLFDEOH�$JUHHPHQWV��ZLWK�VXFK�LQVHUWLRQV��RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�

EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��DQG�WKH�7RZQ�%RDUG�IXUWKHU�DXWKRUL]HV�WKH�

3UHVLGHQW��RU�KLV�GHVLJQHH�� WR�H[HFXWH�DQ\�DQG�DOO�DGGLWLRQDO�GRFXPHQWDWLRQ�WKDW�PD\�EH�

QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�KHUHE\�DXWKRUL]HG�

DQG�GLUHFWHG�WR�DWWHVW�WR�DQG�FRXQWHUVLJQ�WKH�$JUHHPHQWV�DQG�DQ\�VXFK�RWKHU�GRFXPHQWDWLRQ�

DV�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�DQG�HIIHFWXDWH�WKH�SXUSRVH�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�

&OHUN�LV�DOVR�DXWKRUL]HG�DQG�GLUHFWHG�WR�DIIL[�WKH�6HDO�RI�WKH�7RZQ�WR�VXFK�GRFXPHQWDWLRQ�

DV�LV�GHHPHG�QHFHVVDU\���7R�WKH�H[WHQW�WKDW�DQ\�UHTXLUHPHQW�RI�ELGGLQJ�ZRXOG�EH�DSSOLFDEOH�

WR�WKH�6HUYLFHV�GHVFULEHG�KHUHLQ��WKH�VDPH�LV�KHUHE\�ZDLYHG�
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$57,&/(�,,,�
+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ���� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU� WKH�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�

SDUW�RI�WKLV�5HVROXWLRQ�QRU�VKRXOG�WKH\�EH�XVHG�LQ�DQ\�LQWHUSUHWDWLRQ�RU�FRQVWUXFWLRQ�RI�DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��

6HFWLRQ���� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ���� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ���� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ���� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�
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$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17

9LUUXVR

&XQGDUL

5HLW]

*DUFLD

3RURG

&DYD

9DUJDV

�3UHVLGHQW�'RPLQLFN��

727$/

$33529('�E\�WKH�3UHVLGHQW�RQ�BBBBBBBBBBBBBBBB������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$55<�'20,1,&.
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72:1�&/(5.
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1

5(62/87,21�12���BBBBB

$� 5(62/87,21� $87+25,=,1*� $1'� $33529,1*� $� &(57$,1�
$*5((0(17� :,7+� &855(17� 7(&+12/2*,(6� &25325$7,21�
)25� 7+(� 72:1� 2)� &,&(52�� &2817<� 2)� &22.�� 67$7(� 2)�
,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6��WKH�&LFHUR�3ROLFH�'HSDUWPHQW��WKH�³'HSDUWPHQW´��LV�UHVSRQVLEOH�IRU�

SURWHFWLQJ�WKH�VDIHW\�RI�7RZQ�UHVLGHQWV�DQG�YLVLWRUV��DQG�

:+(5($6�� WKH�'HSDUWPHQW� UHOLHV� RQ� VXUYHLOODQFH� FDPHUDV�ZLWKLQ� WKH�7RZQ� WR�

SHUIRUP�LWV�GXWLHV�DQG�GHWHU�FULPH��DQG

:+(5($6��WKH�'HSDUWPHQW�UHFRJQL]HV�WKH�QHHG�WR�LQFUHDVH�WKH�QXPEHU�RI�VHFXULW\�

FDPHUDV��WKH�³(TXLSPHQW´��WR�REVHUYH�WKH�SDUNLQJ�DUHD�ORFDWHG�DW���WK�6WHHW�DQG�/DUDPLH�

$YHQXH��ZKHUH�PDQ\�7RZQ�IHVWLYDOV�DQG�HYHQWV�DUH�KHOG�DQQXDOO\��DQG�

:+(5($6��&XUUHQW�7HFKQRORJLHV�&RUSRUDWLRQ� �³&XUUHQW´��� SURYLGHG� WKH�7RZQ�

ZLWK�DQ�DJUHHPHQW�IRU�WKH�SXUFKDVH�RI�WKH�(TXLSPHQW��WKH�³$JUHHPHQW´���D�FRS\�RI�ZKLFK�

LV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�DV�([KLELW�$��DQG
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:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH�³7RZQ�%RDUG´�DQG�ZLWK� WKH�3UHVLGHQW�� WKH�³&RUSRUDWH�$XWKRULWLHV´��GHHP� LW�

DGYLVDEOH�DQG�QHFHVVDU\�IRU� WKH�RSHUDWLRQ�RI� WKH�'HSDUWPHQW�DQG� WKH�KHDOWK��VDIHW\��DQG�

ZHOIDUH�RI� WKH� UHVLGHQWV�RI� WKH�7RZQ� WR�DSSURYH� WKH�$JUHHPHQW� IRU� WKH�SXUFKDVH�RI� WKH�

(TXLSPHQW��DQG

:+(5($6��WKH�3UHVLGHQW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�WKH�7RZQ�$WWRUQH\��WKH�

³$WWRUQH\´�� LV� DXWKRUL]HG� WR� UHYLVH� DJUHHPHQWV� IRU� WKH� 7RZQ� PDNLQJ� VXFK� LQVHUWLRQV��

RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��

12:��7+(5()25(��%(�,7�5(62/9('�E\�WKH�3UHVLGHQW�DQG�WKH�GXO\�DXWKRUL]HG�

%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV: 

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ���������)LQGLQJV.

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ���� 3XUSRVH�

7KH�SXUSRVH�RI�WKLV�5HVROXWLRQ�LV�WR�DSSURYH�WKH�$JUHHPHQW�ZLWK�&XUUHQW�IRU�WKH�

SXUFKDVH�RI�WKH�(TXLSPHQW�DQG�WR�IXUWKHU�DXWKRUL]H�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�WDNH�DOO�

VWHSV� QHFHVVDU\� LQ� DFFRUGDQFH� ZLWK� WKLV� 5HVROXWLRQ� DQG� WR� UDWLI\� DQ\� VWHSV� WDNHQ� WR�

HIIHFWXDWH�WKRVH�JRDOV��
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$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ���� $XWKRUL]DWLRQ�

7KH�7RZQ�%RDUG�KHUHE\�DFFHSWV��DXWKRUL]HV��DQG�DSSURYHV�WKH�$JUHHPHQW�IRU�WKH�

SXUFKDVH�RI�WKH�(TXLSPHQW�DQG�UDWLILHV�DQ\�DQG�DOO�SUHYLRXV�DFWLRQV�WDNHQ�WR�HIIHFWXDWH�WKH�

LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�%RDUG�IXUWKHU�DXWKRUL]HV�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�

WR�H[HFXWH�DQ\�DQG�DOO�DGGLWLRQDO�GRFXPHQWDWLRQ� WKDW�PD\�EH�QHFHVVDU\� WR�FDUU\�RXW� WKH�

LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�KHUHE\�DXWKRUL]HG�DQG�GLUHFWHG�WR�DWWHVW�WR�DQG�

FRXQWHUVLJQ�DQ\�GRFXPHQWDWLRQ�DV�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�DQG�HIIHFWXDWH�WKH�SXUSRVH�

RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�DOVR�DXWKRUL]HG�DQG�GLUHFWHG�WR�DIIL[�WKH�6HDO�RI�WKH�

7RZQ�WR�VXFK�GRFXPHQWDWLRQ�DV�LV�GHHPHG�QHFHVVDU\��7R�WKH�H[WHQW�WKDW�WKH�SXUFKDVH�RI�WKH�

(TXLSPHQW� ZRXOG� EH� VXEMHFW� WR� FRPSHWLWLYH� ELGGLQJ� UHTXLUHPHQWV�� WKH� VDPH� LV� KHUHE\�

ZDLYHG��

$57,&/(�,,,��
+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ���� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU� WKH�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�

SDUW�RI�WKLV�5HVROXWLRQ�QRU�VKRXOG�WKH\�EH�XVHG�LQ�DQ\�LQWHUSUHWDWLRQ�RU�FRQVWUXFWLRQ�RI�DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��

6HFWLRQ���� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

147



4

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ���� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�

6HFWLRQ���� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ���� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�7+(�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.�
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$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17
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&XQGDUL

5HLW]
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1

5(62/87,21�12���BBBBB

$� 5(62/87,21� $87+25,=,1*� $1'� $33529,1*� $� &(57$,1�
,192,&(�)520�7+(�&22.�&2817<�6+(5,))¶6�32/,&(�75$,1,1*�
$&$'(0<�)25�7+(�72:1�2)�&,&(52��&2817<�2)�&22.��67$7(�
2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6��WKH�&LFHUR�3ROLFH�'HSDUWPHQW��WKH�³'HSDUWPHQW´��LV�UHVSRQVLEOH�IRU�

SURWHFWLQJ�WKH�VDIHW\�RI�7RZQ�UHVLGHQWV�DQG�YLVLWRUV��DQG�

:+(5($6��WKH�'HSDUWPHQW�UHTXLUHV�LWV�RIILFHUV�WR�UHFHLYH�DSSURSULDWH�WUDLQLQJ�LQ�

RUGHU�WR�SHUIRUP�WKHLU�GXWLHV��DQG

:+(5($6��WKH�'HSDUWPHQW�UHFRJQL]HV�WKH�QHHG�WR�KLUH�IRXU�����DGGLWLRQDO�SROLFH�

RIILFHUV�IRU�WKH�7RZQ��WKH�³&DQGLGDWHV´���DQG�

:+(5($6��WKH�'HSDUWPHQW�KDV�VHFXUHG�VSRWV�IRU�WKH�&DQGLGDWHV�ZLWK�WKH�&RRN�

&RXQW\�6KHULII¶V�3ROLFH�$FDGHP\��WKH�³$FDGHP\´��IRU�WUDLQLQJ��DQG�

:+(5($6�� WKH� $FDGHP\� KDV� SURYLGHG� DQ� LQYRLFH� IRU� WXLWLRQ� IRU� &DQGLGDWH�

WUDLQLQJ��ZKLFK�LV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�DV�([KLELW�$��DQG�
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:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH�³7RZQ�%RDUG´�DQG�ZLWK� WKH�3UHVLGHQW�� WKH�³&RUSRUDWH�$XWKRULWLHV´��GHHP� LW�

DGYLVDEOH�DQG�QHFHVVDU\�IRU� WKH�RSHUDWLRQ�RI� WKH�'HSDUWPHQW�DQG� WKH�KHDOWK��VDIHW\��DQG�

ZHOIDUH�RI�WKH�UHVLGHQWV�RI�WKH�7RZQ�WR�DSSURYH�WKH�,QYRLFH�IURP�WKH�$FDGHP\��DQG

:+(5($6��WKH�3UHVLGHQW�LV�DXWKRUL]HG�WR�HQWHU�LQWR�DQG�WKH�7RZQ�$WWRUQH\��WKH�

³$WWRUQH\´�� LV� DXWKRUL]HG� WR� UHYLVH� DJUHHPHQWV� IRU� WKH� 7RZQ� PDNLQJ� VXFK� LQVHUWLRQV��

RPLVVLRQV��DQG�FKDQJHV�DV�VKDOO�EH�DSSURYHG�E\�WKH�3UHVLGHQW�DQG�WKH�$WWRUQH\��

12:��7+(5()25(��%(�,7�5(62/9('�E\�WKH�3UHVLGHQW�DQG�WKH�GXO\�DXWKRUL]HG�

%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV: 

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ���������)LQGLQJV.

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ���� 3XUSRVH�

7KH�SXUSRVH�RI�WKLV�5HVROXWLRQ�LV�WR�DSSURYH�WKH�,QYRLFH�IURP�WKH�$FDGHP\�IRU�WKH�

WXLWLRQ�IHHV�IRU�WKH�&DQGLGDWHV�DQG�WR�IXUWKHU�DXWKRUL]H�WKH�3UHVLGHQW�RU�KLV�GHVLJQHH�WR�WDNH�

DOO� VWHSV� QHFHVVDU\� LQ� DFFRUGDQFH�ZLWK� WKLV�5HVROXWLRQ� DQG� WR� UDWLI\� DQ\� VWHSV� WDNHQ� WR�

HIIHFWXDWH�WKRVH�JRDOV��

$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ���� $XWKRUL]DWLRQ�

7KH�7RZQ�%RDUG�KHUHE\�DFFHSWV��DXWKRUL]HV��DQG�DSSURYHV�WKH�,QYRLFH�DQG�UDWLILHV�
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DQ\�DQG�DOO�SUHYLRXV�DFWLRQV�WDNHQ�WR�HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�

%RDUG�IXUWKHU�DXWKRUL]HV� WKH�3UHVLGHQW�RU�KLV�GHVLJQHH� WR�H[HFXWH�DQ\�DQG�DOO�DGGLWLRQDO�

GRFXPHQWDWLRQ�WKDW�PD\�EH�QHFHVVDU\�WR�FDUU\�RXW�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�

&OHUN�LV�KHUHE\�DXWKRUL]HG�DQG�GLUHFWHG�WR�DWWHVW�WR�DQG�FRXQWHUVLJQ�DQ\�GRFXPHQWDWLRQ�DV�

PD\�EH�QHFHVVDU\� WR�FDUU\�RXW�DQG�HIIHFWXDWH� WKH�SXUSRVH�RI� WKLV�5HVROXWLRQ��7KH�7RZQ�

&OHUN�LV�DOVR�DXWKRUL]HG�DQG�GLUHFWHG�WR�DIIL[�WKH�6HDO�RI�WKH�7RZQ�WR�VXFK�GRFXPHQWDWLRQ�

DV�LV�GHHPHG�QHFHVVDU\��

$57,&/(�,,,��
+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ���� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU� WKH�FRQYHQLHQFH�RI�UHIHUHQFH�DQG�IRUP�QR�VXEVWDQWLYH�

SDUW�RI�WKLV�5HVROXWLRQ�QRU�VKRXOG�WKH\�EH�XVHG�LQ�DQ\�LQWHUSUHWDWLRQ�RU�FRQVWUXFWLRQ�RI�DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��

6HFWLRQ���� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ���� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�
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6HFWLRQ���� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ���� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�7+(�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.�
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$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17

9LUUXVR

&XQGDUL

5HLW]

*DUFLD

3RURG

&DYD

9DUJDV

�3UHVLGHQW�'RPLQLFN��

727$/

$33529('�E\�WKH�3UHVLGHQW�RQ�BBBBBBBBBBBBBBBB������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$55<�'20,1,&.

35(6,'(17

$77(67�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0$5,$�381=2�$5,$6

72:1�&/(5.
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5(62/87,21�12���BBBBB

$� 5(62/87,21� $87+25,=,1*� $1'� $33529,1*� $� &(57$,1�
4827(�)520�.2�5($/�(67$7(�$1'�5(02'(/,1*�//&�)25�7+(�
6(1,25�&(17(5�)25�7+(�72:1�2)�&,&(52��&2817<�2)�&22.��
67$7(�2)�,//,12,6�

:+(5($6��WKH�7RZQ�RI�&LFHUR��WKH�³7RZQ´��ZDV�FUHDWHG�E\�D�FKDUWHU�HQDFWHG�E\�

WKH�,OOLQRLV�*HQHUDO�$VVHPEO\��WKH�³&KDUWHU´���DQG

:+(5($6�� WKH� &RUSRUDWH� $XWKRULWLHV� RI� WKH� 7RZQ� �DV� GHILQHG� EHORZ�� DUH�

JRYHUQHG�E\�WKH�&KDUWHU�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�,OOLQRLV�DQG�WKH�VWDWXWHV�RI�WKH�

6WDWH�RI�,OOLQRLV�ZKHQ�QRW�VSHFLILHG�LQ�WKH�&KDUWHU��DQG�

:+(5($6��WKH�7RZQ�LV�D�KRPH�UXOH�XQLW�RI�ORFDO�JRYHUQPHQW�DV�LV�SURYLGHG�E\�

$UWLFOH�9,,��6HFWLRQ���RI�WKH�,OOLQRLV�&RQVWLWXWLRQ�RI�������DQG�DV�D�KRPH�UXOH�XQLW�RI�ORFDO�

JRYHUQPHQW�WKH�7RZQ�PD\�H[HUFLVH�DQ\�SRZHU�DQG�SHUIRUP�DQ\�IXQFWLRQ�SHUWDLQLQJ�WR�LWV�

JRYHUQPHQW�DQG�DIIDLUV��DQG

:+(5($6�� WKH�7RZQ¶V�6HQLRU�&HQWHU� �WKH� ³6HQLRU�&HQWHU´��KRVWV�PDQ\�7RZQ�

FRPPXQLW\�HYHQWV�DQG�SURYLGHV�QHFHVVDU\�VHUYLFHV�IRU�7RZQ�UHVLGHQWV��DQG�

:+(5($6��WKH�6HQLRU�&HQWHU�LV�LQ�QHHG�RI�QHZ�FDUSHWLQJ�WR�SURYLGH�D�VDIH�DQG�

FRPIRUWDEOH�HQYLURQPHQW�IRU�7RZQ�UHVLGHQWV��WKH�³6HUYLFHV´���DQG�

:+(5($6�� TXRWHV�ZHUH� REWDLQHG� IURP� YHQGRUV� WR� SURYLGH� WKH� 6HUYLFHV� WR� WKH�

7RZQ��DQG�

:+(5($6��.R�5HDO�(VWDWH�DQG�5HPRGHOLQJ�//&�SURYLGHG�WKH�ORZHVW��UHVSRQVLEOH�

TXRWH�IRU�WKH�6HUYLFHV��WKH�³4XRWH´���DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�DV�([KLELW�$��

DQG�

:+(5($6��WKH�7RZQ�3UHVLGHQW��WKH�³3UHVLGHQW´��DQG�WKH�%RDUG�RI�7UXVWHHV�RI�WKH�

7RZQ� �WKH� ³7RZQ� %RDUG´� DQG� ZLWK� WKH� 3UHVLGHQW�� WKH� ³&RUSRUDWH� $XWKRULWLHV´�� KDYH�
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GHWHUPLQHG� WKDW� LW� LV� QHFHVVDU\� DQG� LQ� WKH� EHVW� LQWHUHVWV� RI� WKH� 7RZQ� WR� DXWKRUL]H� DQG�

DSSURYH�WKH�SXUFKDVH�RI�WKH�6HUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�4XRWH�

12:��7+(5()25(��%(�,7�5(62/9('�E\�WKH�3UHVLGHQW�DQG�WKH�GXO\�DXWKRUL]HG�

%RDUG�RI�7UXVWHHV�RI�WKH�7RZQ�RI�&LFHUR��&RXQW\�RI�&RRN��6WDWH�RI�,OOLQRLV��DV�IROORZV: 

$57,&/(�,�
,1�*(1(5$/

6HFWLRQ���������)LQGLQJV.

7KH�&RUSRUDWH�$XWKRULWLHV�KHUHE\�ILQG�WKDW�DOO�RI�WKH�UHFLWDOV�KHUHLQEHIRUH�VWDWHG�DV�

FRQWDLQHG�LQ�WKH�SUHDPEOHV�WR�WKLV�5HVROXWLRQ�DUH�IXOO��WUXH��DQG�FRUUHFW�DQG�GR�KHUHE\��E\�

UHIHUHQFH��LQFRUSRUDWH�DQG�PDNH�WKHP�SDUW�RI�WKLV�5HVROXWLRQ�DV�OHJLVODWLYH�ILQGLQJV�

6HFWLRQ���� 3XUSRVH�

7KH� SXUSRVH� RI� WKLV� 5HVROXWLRQ� LV� WR� DXWKRUL]H� WKH� 3UHVLGHQW� RU� KLV� GHVLJQHH� WR�

DXWKRUL]H�DQG�DSSURYH� WKH�SXUFKDVH�RI� WKH�6HUYLFHV� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�RI� WKH�

4XRWH�� WR� IXUWKHU� DXWKRUL]H� WKH� 3UHVLGHQW� RU� KLV� GHVLJQHH� WR� WDNH� DOO� VWHSV� QHFHVVDU\� LQ�

DFFRUGDQFH�ZLWK�WKLV�5HVROXWLRQ�DQG�WR�UDWLI\�DQ\�VWHSV�WDNHQ�WR�HIIHFWXDWH�WKRVH�JRDOV��

$57,&/(�,,�
$87+25,=$7,21

6HFWLRQ���� $XWKRUL]DWLRQ�

7KH�7RZQ�%RDUG�KHUHE\�DXWKRUL]HV�DQG�DSSURYHV�WKH�SXUFKDVH�RI�WKH�6HUYLFHV�LQ�

DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�4XRWH�DQG�UDWLILHV�DQ\�DQG�DOO�SUHYLRXV�DFWLRQV�WDNHQ�WR�

HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�%RDUG�IXUWKHU�DXWKRUL]HV�WKH�3UHVLGHQW�

RU�KLV�GHVLJQHH�WR�H[HFXWH�DQ\�DQG�DOO�DGGLWLRQDO�GRFXPHQWDWLRQ�WKDW�PD\�EH�QHFHVVDU\�WR�

FDUU\�RXW�WKH�LQWHQW�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�KHUHE\�DXWKRUL]HG�DQG�GLUHFWHG�

WR� DWWHVW� WR� DQG� FRXQWHUVLJQ� DQ\� GRFXPHQWDWLRQ� DV� PD\� EH� QHFHVVDU\� WR� FDUU\� RXW� DQG�
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HIIHFWXDWH�WKH�SXUSRVH�RI�WKLV�5HVROXWLRQ��7KH�7RZQ�&OHUN�LV�DOVR�DXWKRUL]HG�DQG�GLUHFWHG�

WR�DIIL[�WKH�6HDO�RI�WKH�7RZQ�WR�VXFK�GRFXPHQWDWLRQ�DV�LV�GHHPHG�QHFHVVDU\��7R�WKH�H[WHQW�

WKDW�WKH�6HUYLFHV�FRQWDLQHG�ZLWKLQ�WKH�4XRWH�LV�VXEMHFW�WR�DGGLWLRQDO�FRPSHWLWLYH�ELGGLQJ�

UHTXLUHPHQWV��WKH�VDPH�LV�KHUHE\�ZDLYHG�

$57,&/(�,,,��
+($',1*6��6$9,1*6�&/$86(6��38%/,&$7,21�

())(&7,9(�'$7(

6HFWLRQ���� +HDGLQJV�

7KH� KHDGLQJV� RI� WKH� DUWLFOHV�� VHFWLRQV�� SDUDJUDSKV�� DQG� VXESDUDJUDSKV� RI� WKLV�

5HVROXWLRQ�DUH�LQVHUWHG�VROHO\�IRU�WKH�FRQYHQLHQFH�RI�UHIHUHQFH��DQG�IRUP�QR�VXEVWDQWLYH�

SDUW�RI�WKLV�5HVROXWLRQ�QRU�VKRXOG�WKH\�EH�XVHG�LQ�DQ\�LQWHUSUHWDWLRQ�RU�FRQVWUXFWLRQ�RI�DQ\�

VXEVWDQWLYH�SURYLVLRQ�RI�WKLV�5HVROXWLRQ��

6HFWLRQ���� 6HYHUDELOLW\�

7KH�SURYLVLRQV�RI�WKLV�5HVROXWLRQ�DUH�KHUHE\�GHFODUHG�WR�EH�VHYHUDEOH�DQG�VKRXOG�

DQ\�SURYLVLRQ�RI�WKLV�5HVROXWLRQ�EH�GHWHUPLQHG�WR�EH�LQ�FRQIOLFW�ZLWK�DQ\�ODZ��VWDWXWH��RU�

UHJXODWLRQ� E\� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� VDLG� SURYLVLRQ� VKDOO� EH� H[FOXGHG� DQG�

GHHPHG�LQRSHUDWLYH��XQHQIRUFHDEOH��DQG�DV�WKRXJK�QRW�SURYLGHG�IRU�KHUHLQ��DQG�DOO�RWKHU�

SURYLVLRQV�VKDOO�UHPDLQ�XQDIIHFWHG��XQLPSDLUHG��YDOLG��DQG�LQ�IXOO�IRUFH�DQG�HIIHFW�

6HFWLRQ���� 6XSHUVHGHU�

$OO�FRGH�SURYLVLRQV��RUGLQDQFHV��UHVROXWLRQV��UXOHV��DQG�RUGHUV��RU�SDUWV�WKHUHRI��LQ�

FRQIOLFW�KHUHZLWK�DUH��WR�WKH�H[WHQW�RI�VXFK�FRQIOLFW��KHUHE\�VXSHUVHGHG�
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6HFWLRQ���� 3XEOLFDWLRQ�

$�IXOO��WUXH��DQG�FRPSOHWH�FRS\�RI�WKLV�5HVROXWLRQ�VKDOO�EH�SXEOLVKHG�LQ�SDPSKOHW�

IRUP�RU�LQ�D�QHZVSDSHU�SXEOLVKHG�DQG�RI�JHQHUDO�FLUFXODWLRQ�ZLWKLQ�WKH�7RZQ�DV�SURYLGHG�

E\�WKH�,OOLQRLV�0XQLFLSDO�&RGH��DV�DPHQGHG�

6HFWLRQ���� (IIHFWLYH�'DWH�

7KLV�5HVROXWLRQ�VKDOO�EH�HIIHFWLYH�DQG�LQ�IXOO�IRUFH�LPPHGLDWHO\�XSRQ�SDVVDJH�DQG�

DSSURYDO�

�7+(�5(0$,1'(5�2)�7+,6�3$*(�,17(17,21$//<�/()7�%/$1.�
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$'237('�WKLV�BBBBBBBGD\�RI�BBBBBBBBBBBBBBBB��������SXUVXDQW�WR�D�UROO�FDOO�YRWH�DV�IROORZV�

<(6 12 $%6(17 35(6(17

9LUUXVR

&XQGDUL

5HLW]

*DUFLD

3RURG

&DYD

9DUJDV

�3UHVLGHQW�'RPLQLFN��

727$/

$33529('�E\�WKH�3UHVLGHQW�RQ�BBBBBBBBBBBBBBBB������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/$55<�'20,1,&.

35(6,'(17

$77(67�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
0$5,$�381=2�$5,$6

72:1�&/(5.
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invoice# 143

Ko Real Estate and Remodeling LLC
8216 N New England Ave, Niles IL

847-691-6033

4/2/2022

FOR
Diana Dominick

2250 S. 49th Ave

Cicero IL

Details AMOUNT

Remove existing carpet $395.00
 Provide and install 2,900 sq ft carpet tile. Labor and all 
material price is $3.95 per square foot. $11,455.00

SUBTOTAL $11,850.00

TAX RATE 0.00%

OTHER $0.00

TOTAL $11,850.00

THANK YOU FOR YOUR BUSINESS!

Carpet tiles Installation Senior Center

Completion Timeline - 3 days 

Don Ko (847)691-6033

Payment due upon completion.
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