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3$57�,
,17(535(7$7,21

�� 'HILQLWLRQV
,Q�WKH�DUUDQJHPHQW��H[FHSW�ZKHUH�WKH�FRQWH[W�UHTXLUHV�D�GLIIHUHQW�PHDQLQJ�
D� ³WKH�$FW´�PHDQV�WKH�,QVROYHQF\�$FW������DV�DPHQGHG��
E� ³WKH� DUUDQJHPHQW´� PHDQV� WKH� SURSRVDO� DQG� WKH� FRQGLWLRQV� UHDG�

WRJHWKHU��
F� ³\RX´�RU�³WKH�GHEWRU´�PHDQV�WKH�SHUVRQ�ZKR�PDNHV�WKH�SURSRVDO��
G� ³GLYLGHQG´�PHDQV�D�GLVWULEXWLRQ�WR�FUHGLWRUV��
H� ³SURSHUW\´�KDV�WKH�PHDQLQJ�JLYHQ�WR�LW�LQ�6HFWLRQ�����RI�WKH�$FW�
I� ³H[FOXGHG�DVVHWV´�DUH�WKRVH�DVVHWV�WKDW�DUH�H[FOXGHG�IURP�DQ�HVWDWH�LQ�

EDQNUXSWF\� DQG� DQ\� RWKHU� DVVHWV� LGHQWLILHG� LQ� WKH� SURSRVDO� DV� EHLQJ�
H[FOXGHG� IURP� WKH� DUUDQJHPHQW�� ³DIWHU� DFTXLUHG� DVVHWV´ PHDQV� DQ\��
DVVHW��ZLQGIDOO�RU�LQKHULWDQFH�ZLWK�D�YDOXH�RI�PRUH�WKDQ�������RWKHU�WKDQ�
H[FOXGHG� DVVHWV� WKDW� \RX� DFTXLUH� RU� UHFHLYH� EHWZHHQ� WKH� GDWH� WKH�
DUUDQJHPHQW� VWDUWV�DQG� WKH�GDWH� LW� HQGV�RU� LV� FRPSOHWHG�� LI� WKLV� DVVHW�
FRXOG� KDYH� EHHQ� DQ� DVVHW� RI� WKH� DUUDQJHPHQW� KDG� LW� EHORQJHG� WR� RU�
EHHQ�YHVWHG�LQ�\RX�DW�WKH�VWDUW�RI�WKH�DUUDQJHPHQW�

J� ³WKH�HIIHFWLYH�GDWH´ LV�WKH�GDWH�ZKHQ�WKH�DUUDQJHPHQW�LV�DSSURYHG�DW�D�
FUHGLWRUV�PHHWLQJ�WR�FRQVLGHU�WKH�DUUDQJHPHQW�

K� ³WKH� SURSRVDO´� LV� WKH� DQQH[HG� GRFXPHQW� ZLWK� PRGLILFDWLRQV� DQG�
GRFXPHQWV�LQFRUSRUDWHG��DQG�LV�D�SURSRVDO�XQGHU�3DUW�9,,,�RI�WKH�$FW�

L� ³WKH�5XOHV³�PHDQV�WKH�,QVROYHQF\�5XOHV�������DV�DPHQGHG��
M� DQ ³XQVHFXUHG� FUHGLWRU´� LV� DQ\� FUHGLWRU�� H[FHSW� D� VHFXUHG� FUHGLWRU��

ZKR� LV� \RXU� FUHGLWRU� IRU� DQ\� UHDVRQ� WKDW� RULJLQDWHG� RU� RFFXUUHG� RQ� RU�
EHIRUH�WKH�WLPH�DQG�GDWH�RI�DSSURYDO�RI�WKH�DUUDQJHPHQW�

N� $�³VHFXUHG�FUHGLWRU´�LV�DQ\�FUHGLWRU�ZKR�KROGV�VHFXULW\�LQ�DFFRUGDQFH�
ZLWK�6HFWLRQ�����RI�WKH�$FW�
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O� ³WKH�6XSHUYLVRU´�LV�WKH�SHUVRQ�RU�SHUVRQV�IRU�WKH�WLPH�EHLQJ�DSSRLQWHG�
WR�VXSHUYLVH�WKH�LPSOHPHQWDWLRQ�RI�WKH�DUUDQJHPHQW�

P� DQ\�WHUP�RI�JHQGHU��OLNH�µKH¶��µVKH¶�RU�µLW¶��LQFOXGHV�DQ\�JHQGHU�
�� 7KH�FRQGLWLRQV

7KH� FRQGLWLRQV� DUH� DQ� LQWHJUDO� SDUW� RI� WKH� DUUDQJHPHQW�� ,Q� WKH� HYHQW� RI� DQ\�
DPELJXLW\� RU� FRQIOLFW� EHWZHHQ� WKH� FRQGLWLRQV� DQG� WKH� SURSRVDO� DQG� DQ\�
PRGLILFDWLRQV�WR�LW��WKHQ�WKH�SURSRVDO��DV�PRGLILHG��VKDOO�SUHYDLO�

3$57�,,
7+(�67$57��())(&7�$1'

'85$7,21�2)�7+(�$55$1*(0(17
�� :KHQ�WKH�DUUDQJHPHQW�ZLOO�VWDUW

7KH�DUUDQJHPHQW�ZLOO�EHJLQ�ZKHQ�LW�LV�DSSURYHG�E\�WKH�FUHGLWRUV�XQGHU�WKH�$FW�
DQG�5XOHV��7KLV�LV�LWV�HIIHFWLYH�GDWH�

�� 7KH�QDWXUH�DQG�HIIHFW�RI�WKH�DUUDQJHPHQW
���� 7KH� DUUDQJHPHQW� LV� D� SURSRVDO� XQGHU� 3DUW� 9,,,� RI� WKH� $FW� IRU� D� VFKHPH� WR�

PDQDJH�\RXU�DIIDLUV��RU�LQ�IXOO�DQG�ILQDO�VHWWOHPHQW�RI�\RXU�GHEWV��
���� 7KH� DUUDQJHPHQW� PD\� EH� LQWHUSUHWHG� DV� EULQJLQJ� DERXW� D� VHWWOHPHQW� RU�

VDWLVI\LQJ�D�GHEW�RZHG�E\�VRPHRQH�RWKHU� WKDQ�\RX�RQO\� LI� WKH�GHEW� LV�RZHG�
MRLQWO\� E\� \RX� DQG� WKH� SURSRVDO� VWDWHV� WKDW� LW� GRHV� VR�� DQG� LI� WKH� FUHGLWRU�
DJUHHV�� � 2WKHUZLVH�� WKH� SURYLVLRQV� RI� SDUDJUDSK� ��� ZLOO� DSSO\�

����� ,Q� WKH� HYHQW� WKDW� WKH� $UUDQJHPHQW� GRHV� QRW� SURYLGH� JXLGDQFH� WR� WKH�
6XSHUYLVRU� DV� WR�ZKDW� DFWLRQ� KH�VKH VKRXOG� WDNH� LQ� DQ\� JLYHQ� VLWXDWLRQ�� WKH�
6XSHUYLVRU�VKDOO�DSSO\� WKH�SURYLVLRQV�RI� WKH�$FW�DQG�5XOHV� LQ�VR� IDU�DV� WKH\�
UHODWH�WR�EDQNUXSWF\�ZLWK�QHFHVVDU\�PRGLILFDWLRQV�

���� $IWHU�WKH�DUUDQJHPHQW�KDV�EHJXQ��QR�FUHGLWRU�PD\�� LQ�UHVSHFW�RI�DQ\�GHEW� WR�
ZKLFK�WKH�DUUDQJHPHQW�DSSOLHV�

�L� WDNH�DQ\�DFWLRQ�DJDLQVW�\RXU�SURSHUW\�RU�SHUVRQ� RU
�LL� VWDUW� RU� FRQWLQXH� DQ\� DFWLRQ� RU� RWKHU� OHJDO� SURFHHGLQJ�

DJDLQVW�\RX�
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���� 1RWKLQJ�LQ�WKHVH�FRQGLWLRQV�DIIHFWV�WKH�IROORZLQJ�ULJKWV�LQ�DQ\�ZD\�
�L� WKH� ULJKW� RI� DQ\� VHFXUHG� FUHGLWRU� WR� HQIRUFH� WKHLU� VHFXULW\

XQOHVV�WKH\ DJUHH�
�LL� WKH� ULJKW� RI� WKH� 6XSHUYLVRU� RU� DQ\� FUHGLWRU� WR� SUHVHQW� D�

EDQNUXSWF\� SHWLWLRQ� XQGHU VHFWLRQ� �������F�� RI� WKH� $FW� LI�
\RX�IDLO�WR�NHHS�WR�WKH�DUUDQJHPHQW�

�LLL� WKH� ULJKW� RI� DQ\� FUHGLWRU� WR� EULQJ� RU� FRQWLQXH� OHJDO�
SURFHHGLQJV� DJDLQVW� \RX� DQG� WR� REWDLQ� D� MXGJPHQW� DJDLQVW�
\RX� IRU� WKH� IXOO� DPRXQW� RI� WKHLU� GHEW� IRU� WKH� VROH� SXUSRVH�
RI� PDNLQJ� D� FODLP� DJDLQVW� \RXU� LQVXUHU� XQGHU� WKH� 7KLUG�
3DUW\��5LJKWV�$JDLQVW�,QVXUHUV��$FW������

�� +RZ�ORQJ�WKH�DUUDQJHPHQW�ZLOO�ODVW
���� 8QOHVV�H[WHQGHG�XQGHU� WKHVH� FRQGLWLRQV�� WKH�DUUDQJHPHQW�ZLOO� FRQWLQXH�XQWLO�

WKH�HQG�RI�WKH�SHULRG�VWDWHG�LQ�WKH�SURSRVDO�
���� 7KH� 6XSHUYLVRU� PD\�� LI� KH�VKH� WKLQNV� ILW� IRU� WKH� SXUSRVHV� RI� IXOILOOLQJ� WKH�

DUUDQJHPHQW�� H[WHQG� WKH� DUUDQJHPHQW� E\� VHQGLQJ� D� QRWLFH� VD\LQJ� VR� �³DQ�
H[WHQVLRQ�QRWLFH´��WR�\RX�DQG�WR�DOO�FUHGLWRUV��7KH�QRWLFH�PXVW�LQFOXGH�GHWDLOV�
RI�WKH�SHULRG�WKH�$UUDQJHPHQW�KDV�EHHQ�H[WHQGHG�E\�DQG�FRQILUP�WKH�UHYLVHG�
GXUDWLRQ�RI�WKH�$UUDQJHPHQW��

���� 7KH�6XSHUYLVRU�PXVW�LQFOXGH�GHWDLOV�RI�DQ\�H[WHQVLRQ�QRWLFH�LQ�WKH�QH[W�UHSRUW�
WR� FUHGLWRUV� DQG� PXVW� VWDWH� WKH� UHDVRQV� IRU� WKH� H[WHQVLRQ� :KHUH� WKH�
$UUDQJHPHQW� LV� LQ� LWV� ILQDO�\HDU�DQ\�H[WHQVLRQ�QRWLFH�PXVW�EH�VHQW�DW� OHDVW���
GD\V�EHIRUH�WKH�DUUDQJHPHQW�LV�GXH�WR�H[SLUH�

���� :KHUH� DQ� H[WHQVLRQ� QRWLFH� LV� VHQW�� WKH� DUUDQJHPHQW� ZLOO� FRQWLQXH� IRU� WKH�
SHULRG�VWDWHG� LQ� WKH�QRWLFH��7KH�H[WHQVLRQ�ZLOO� VWDUW� RQ� WKH�GDWH� LPPHGLDWHO\�
DIWHU� WKH� GD\� WKH� DUUDQJHPHQW� ZRXOG� KDYH� H[SLUHG DQG� WKH� PRQWKO\�
FRQWULEXWLRQV� SD\DEOH�ZLOO� EH� WKH� VDPH�DPRXQW� DV� WKRVH�SD\DEOH� LQ� WKH� ODVW�
PRQWK�RI�WKH�DUUDQJHPHQW�EHIRUH�WKH�VWDUW�RI�WKH�H[WHQVLRQ���

���� ,I� WKH� 6XSHUYLVRU� KDV� FDOOHG� D� FUHGLWRUV� PHHWLQJ� IRU� D� GDWH� DIWHU� WKH�
DUUDQJHPHQW� ZRXOG� RWKHUZLVH� KDYH� H[SLUHG�� WKHQ� WKH� DUUDQJHPHQW� ZLOO� EH�
H[WHQGHG�WR�WKH�GDWH�RI�WKDW�PHHWLQJ�DQG�RI�DQ\�DGMRXUQPHQW�WR�WKH�PHHWLQJ�

���� :KHUH�\RX�KDYH�IDLOHG�WR�GLVFORVH�DQG�RU�SD\�H[FHSWLRQDO�LQFRPH LQWR�WKH�,9$��
WKH� WHUP� RI� WKH� ,9$�PD\� EH� H[WHQGHG� E\� XS� WR� D�PD[LPXP�RI� ��PRQWKV� WR�
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UHFRYHU�DQ\�VXPV�GXH �WR�UHPHG\�WKH�EUHDFK���ZLWKRXW�DQ\�PRGLILFDWLRQ�EHLQJ�
UHTXLUHG�

���� $Q\� H[WHQVLRQ� IRU� D� SHULRG� ORQJHU� WKDQ ���PRQWKV�PXVW� EH� DSSURYHG� E\� D�
YDULDWLRQ�

�� &RPSOHWLQJ�WKH�DUUDQJHPHQW
���� :KHQ�WKH�DUUDQJHPHQW�HQGV��DQG�LI�\RX�KDYH�FRPSOLHG�ZLWK�\RXU�REOLJDWLRQV�

XQGHU�WKH�DUUDQJHPHQW��WKH�6XSHUYLVRU�ZLOO�LVVXH�D�FHUWLILFDWH��³WKH�FRPSOHWLRQ�
FHUWLILFDWH´��VWDWLQJ�WKDW�\RX�KDYH�IXOO\�FRPSOLHG�ZLWK�LW��

���� ([FHSW� DV� VHW� RXW� LQ� SDUDJUDSK� ������ ZKHQ� WKH� 6XSHUYLVRU� KDV� LVVXHG� D�
FRPSOHWLRQ�FHUWLILFDWH��\RX�ZLOO�EH� UHOHDVHG�IURP�DOO�GHEWV� WKDW�DUH�VXEMHFW� WR�
WKH�DUUDQJHPHQW�

�� 6XEVWDQWLDO�FRPSOLDQFH
���� 7KH�6XSHUYLVRU�PD\��LI�KH�VKH�WKLQNV�ILW��LVVXH�D�FRPSOHWLRQ�FHUWLILFDWH�HYHQ� LI�

\RX� KDYH� QRW� FRPSOLHG� ZLWK� DOO� \RXU� REOLJDWLRQV� XQGHU� WKH� DUUDQJHPHQW��
SURYLGHG�WKDW�\RX�KDYH�

�L� PDGH� DOO� SD\PHQWV� UHTXLUHG� RI� \RX� XQGHU� WKH�
DUUDQJHPHQW�

�LL� IXOO\� H[SODLQHG� DQ\� EUHDFK� RI� WKH� DUUDQJHPHQW�� DV���
UHTXLUHG�E\�WKH�6XSHUYLVRU�

�LLL� SDLG� WKH� 6XSHUYLVRU� DQ\� VXP� WKDW� KH�VKH� KDV� UHDVRQDEO\�
UHTXHVWHG� WR� FRPSHQVDWH� WKH� FUHGLWRUV� IRU� DQ\� UHGXFWLRQ�
LQ�GLYLGHQG�FDXVHG�E\�\RXU�EUHDFK�RI�WKH�DUUDQJHPHQW�

���� ,I�WKH�6XSHUYLVRU�LVVXHV�D�FRPSOHWLRQ�FHUWLILFDWH�XQGHU�SDUDJUDSK�������WKH�
DUUDQJHPHQW�ZLOO�EH�WUHDWHG�DV�IXOO\�FRPSOLHG�ZLWK�DQG�\RX�ZLOO�EH�UHOHDVHG�
IURP�DOO�\RXU�GHEWV�DV�SURYLGHG�LQ�SDUDJUDSK������
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3$57�,,,
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�� <RXU GXWLHV�LQ�UHODWLRQ�WR�WKH�6XSHUYLVRU
����� :KLOH�WKH�DUUDQJHPHQW�LV�LQ�IRUFH��\RX�SURPLVH�DV�WKH�6XSHUYLVRU�UHDVRQDEO\�

UHTXLUHV�WR�FDUU\�RXW�KLV�KHU�IXQFWLRQV�DQG�GXWLHV�XQGHU�WKH�DUUDQJHPHQW�WR���
�L� JLYH�WKH�6XSHUYLVRU�VXFK�LQIRUPDWLRQ�DERXW�\RXU�DVVHWV��OLDELOLWLHV�

DQG�RWKHU�DIIDLUV�
�LL��� PHHW� WKH� 6XSHUYLVRU�� KLV�KHU� DJHQWV�� UHSUHVHQWDWLYHV� RU�

QRPLQHHV�DW�VXFK�WLPHV�
�LLL� NHHS�WKH�6XSHUYLVRU�LQIRUPHG�RI�\RXU�FXUUHQW�UHVLGHQWLDO�DGGUHVV�

DQG�HPSOR\PHQW�GHWDLOV��DQG
�LY��� GR�DOO�VXFK�RWKHU�WKLQJV�DV�WKH�6XSHUYLVRU�UHDVRQDEO\�UHTXLUHV��

���� <RX�SURPLVH� WR�JLYH� WKH�6XSHUYLVRU�ZKDWHYHU� W\SH�RI�DFFRXQWV�RU�GHWDLOV� �RU�
ERWK�� RI� \RXU� LQFRPH� DQG� H[SHQGLWXUH� UHODWLQJ� WR� \RXU� DIIDLUV�� IRU� ZKDWHYHU�
GDWH�DQG�SHULRG��DV�WKH�6XSHUYLVRU�PD\�UHDVRQDEO\�UHTXLUH�

���� ,I� DW� DQ\� WLPH� GXULQJ� WKH� DUUDQJHPHQW� \RX� DFTXLUH� RU� DUH� OHIW� ZLWK� ³DIWHU�
DFTXLUHG� DVVHWV´� DV� GHVFULEHG� LQ� SDUDJUDSK� ���� RU� ZKHUH� \RXU� LQFRPH�
LQFUHDVHV� DQG� \RX� KDYH� WR�PDNH� FRQWULEXWLRQV� RXW� RI� LQFRPH�� \RX�PXVW� DV�
VRRQ�DV�UHDVRQDEO\�SRVVLEOH�WHOO�WKH�6XSHUYLVRU�DERXW�WKH�DVVHW�RU�LQFUHDVH�LQ�
LQFRPH�

����� <RX� PXVW� JHW� WKH� 6XSHUYLVRU¶V� ZULWWHQ� FRQVHQW� EHIRUH� \RX� VHOO�� FKDUJH� RU�
RWKHUZLVH�GLVSRVH�RI�DQ\� LQWHUHVW� \RX�PD\�KDYH� LQ�DQ\�DVVHW� VXEMHFW� WR� WKH�
DUUDQJHPHQW�

���� <RX� PXVW� LQIRUP� WKH� 6XSHUYLVRU� DW� DQ\� WLPH� WKDW� \RX� DUH� LQ� UHFHLSW� RI�
DGGLWLRQDO� LQFRPH�� <RX� PXVW� FRPH� WR� D� VDWLVIDFWRU\� DUUDQJHPHQW� ZLWK� WKH�
6XSHUYLVRU�DV�WR�ZKDW�LQFUHDVHG�DPRXQW�VKRXOG�EH�SDLG�LQWR�WKH�DUUDQJHPHQW��
,I�\RX�GR�QRW�GR�VR�\RX�FRXOG�EHFRPH�OLDEOH�DV�GHWDLOHG�LQ�SDUDJUDSK�������

���� <RX� PXVW� QRW� REWDLQ� DQ\� IXUWKHU� FUHGLW� JUHDWHU� WKDQ� ����� ZLWKRXW� WKH� SULRU�
ZULWWHQ�DSSURYDO�RI�\RXU�6XSHUYLVRU��H[FHSW�IRU�SXEOLF�XWLOLWLHV�DQG�WR�UHILQDQFH�
DQ\�EDOORRQ�SD\PHQW�DW�WKH�HQG�RI�D�YHKLFOH�+LUH�3XUFKDVH�$JUHHPHQW���,I�\RX�
GR� REWDLQ� FUHGLW� RI�PRUH� WKDQ� �����ZLWKRXW� WKH� FRQVHQW� RI� \RXU�6XSHUYLVRU��
WKLV�ZLOO�FRQVWLWXWH�D�EUHDFK�RI�\RXU�DUUDQJHPHQW���7KLV�FODXVH�GRHV�QRW�DSSO\�
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WR�DQ\�UHPRUWJDJH�RU�UHOHDVH�RI�HTXLW\�LQ�\RXU�SURSHUW\�IRU�WKH�SXUSRVH�RI�WKH�
DUUDQJHPHQW�

���� :KHUH�\RX�DUH�HPSOR\HG��\RX�PXVW�UHSRUW�DQ\�RYHUWLPH��ERQXV��FRPPLVVLRQ�
RU�VLPLODU� WR� WKH�6XSHUYLVRU� LI�QRW� LQFOXGHG� LQ� WKH�RULJLQDO�VXUSOXV�FDOFXODWLRQ��
ZKHUH� WKH�VXP�H[FHHGV�����RI�\RXU�QRUPDO� WDNH�KRPH�SD\�� �'LVFORVXUH� WR�
WKH� 6XSHUYLVRU� PXVW� EH� PDGH� ZLWKLQ� ��� GD\V� RI� UHFHLSW� DQG� ���� RI� WKH�
DPRXQW� �RYHU�DQG�DERYH� WKH������VKDOO�EH�SDLG� WR� WKH�6XSHUYLVRU�ZLWKLQ����
GD\V�RI� WKH�GLVFORVXUH�� �)DLOXUH�WR�GLVFORVH�DQG�RU�SD\� LQWR�WKH�,9$�DQ\�VXFK�
RYHUWLPH��ERQXV��FRPPLVVLRQ�RU�VLPLODU�E\�\RX�ZLOO�EH�FRQVLGHUHG�D�EUHDFK�RI�
WKH�,9$�

���� ,I� \RX� DUH� IDFHG� ZLWK� DQ� HPHUJHQF\� LWHP� RI� H[SHQGLWXUH� RU� DQ� XQIRUHVHHQ�
UHGXFWLRQ� LQ� LQFRPH�DQG�\RX�DUH�XQDEOH� WR�SD\�HLWKHU� WKH�IXOO�DPRXQW�GXH�RU�
DQ\WKLQJ�DW�DOO��WKHQ��VXEMHFW�WR�WKH�GLVFUHWLRQ�RI�\RXU�6XSHUYLVRU��\RX�PD\�EH�
DOORZHG� WR� WDNH� SD\PHQW� KROLGD\V RU� PDNH� UHGXFHG� SD\PHQWV� ZLWKRXW� D�
YDULDWLRQ�EHLQJ�UHTXLUHG��7KLV�LV�VXEMHFW�WR�WKUHH�FRQGLWLRQV��DOO�RI�ZKLFK�KDYH�
WR�EH�PHW�

�L� )XOO�GHWDLOV�RI�\RXU�LQDELOLW\�WR�SD\�PXVW�EH�GHPRQVWUDWHG�WR�WKH�
6XSHUYLVRU
V�VDWLVIDFWLRQ�

�LL� ,Q� WRWDO� QR� PRUH� WKDQ� WKH� HTXLYDOHQW� RI� � PRQWKV�
SD\PHQWV�FDQ�EH�DJUHHG�WR�EH�PLVVHG�LQ�WKLV�ZD\��DQG

�LLL� 7KH� GXUDWLRQ� RI� WKH� ,9$� ZLOO� EH� H[WHQGHG E\� QR� PRUH� WKDQ������
��� DGGLWLRQDO� PRQWKV WR� UHFRYHU� WKH� VXPV� GXH�� XQOHVV� \RX�
KDYH�RWKHUZLVH�PDGH�JRRG�WKH�VKRUWIDOO�

$Q\�PLVVHG�SD\PHQWV�DJUHHG�E\�\RXU�6XSHUYLVRU�LQ�WKLV�ZD\�VKRXOG�QRW�EH�
FRXQWHG�LQ�WKH�DUUHDUV�RI�FRQWULEXWLRQV�ZKLFK�ZRXOG�EH�UHJDUGHG�DV�D�EUHDFK�
RI�WKH�,9$�DQG�GHWDLOV�RI�WKLV�ZLOO�EH�LQFOXGHG�LQ�WKH�QH[W UHSRUW WR�FUHGLWRUV�
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%5($&+�25�121�&203/,$1&(

,I�\RX�EUHDFK�WKH�DUUDQJHPHQW
���� <RX�ZLOO�EH�UHJDUGHG�DV�LQ�EUHDFK�RI�WKH�DUUDQJHPHQW�LI�

�L� \RX�KDYH�DW�DQ\�WLPH�DUUHDUV�RI�FRQWULEXWLRQV�HTXLYDOHQW�WR���PRQWKV�RU�
PRUH� RI� WKH� FRQWULEXWLRQV� SURSRVHG� LQ� WKH� SURSRVDO� �VXEMHFW� WR� WKH�
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H[FHSWLRQV�LQ�SDUDJUDSK���������,I�\RX�DUH�LQ�EUHDFK�LQ�WKLV�ZD\�EXW�ODWHU�
UHSD\�DOO�RU�VRPH�RI�WKH�DUUHDUV��\RX�ZLOO�EH�LQ�EUHDFK�DJDLQ�LI�WKH�VDPH�
OHYHO�RI�DUUHDUV�UHFXUV�

�LL� \RXU�GHEWV�DQG� OLDELOLWLHV�H[FHHG�E\�����RU�PRUH� WKH� ILJXUH�\RX�KDYH�
HVWLPDWHG�IRU�VXFK�GHEWV�DQG�OLDELOLWLHV�IRU�WKH�SXUSRVHV�RI�WKH�SURSRVDO�
�DQG� LI� VXFK�EUHDFK�RFFXUV� WKH�6XSHUYLVRU�ZLOO�± ZLWKRXW�DIIHFWLQJ�DQ\�
RWKHU�DOWHUQDWLYH�DYDLODEOH�WR�WKHP�± DVN�WKH�FUHGLWRUV�ZKDW�WKH\�ZLVK�WR�
GR�LQ�WKH�FRQWH[W�RI�WKH�DUUDQJHPHQW�RYHUDOO��

�LLL� LQIRUPDWLRQ� WKDW� ZDV� IDOVH� RU� PLVOHDGLQJ� LQ� DQ\� VLJQLILFDQW� GHWDLO� RU�
FRQWDLQV�DQ\�VLJQLILFDQW�RPLVVLRQV�
D� ZDV� FRQWDLQHG� LQ� DQ\� VWDWHPHQW� RI� DIIDLUV RU� RWKHU�

GRFXPHQW� WKDW� \RX� VXSSOLHG� XQGHU� 3DUW� 9,,,� RI� WKH� $FW� WR�
DQ\�SHUVRQ��RU

E� ZDV� RWKHUZLVH� PDGH� DYDLODEOH� E\� \RX� WR� FUHGLWRUV� DW� RU� LQ�
FRQQHFWLRQ� ZLWK� DQ\� PHHWLQJ� RI� FUHGLWRUV� KHOG�� RU� DQ\�
UHVROXWLRQ�WDNHQ��FRQFHUQLQJ�WKH�DUUDQJHPHQW�

�LY� \RX�IDLO�WR�GR�DQ\WKLQJ�WKDW�WKH�6XSHUYLVRU�PD\�IRU�WKH�SXUSRVHV�RI�WKH�
DUUDQJHPHQW�UHDVRQDEO\�DVN�RI�\RX��RU

�Y� \RX� IDLO� WR� FRPSO\� ZLWK� DQ\� RWKHU� RI� \RXU� REOLJDWLRQV� XQGHU� WKH
DUUDQJHPHQW��

,I�\RX�IDLO�WR�FRPSO\
���� 1RQ�FRPSOLDQFH�ZLWK�WKH�DUUDQJHPHQW

,I�\RX�GR�QRW�FRPSO\�ZLWK�\RXU�REOLJDWLRQV�DIWHU�WKH�6XSHUYLVRU�KDV�JLYHQ�\RX�
ZULWWHQ�QRWLFH�VSHFLI\LQJ�KRZ�ORQJ�\RX�KDYH�WR�GR�VR��WKHQ�WKH�6XSHUYLVRU�PD\�
HQG�WKH�DUUDQJHPHQW�DW�KLV�KHU�GLVFUHWLRQ���7KH�6XSHUYLVRU�PXVW�UHSRUW�WR�WKH�
FUHGLWRUV� ZKHQ� LVVXLQJ� WKH� DQQXDO� UHSRUW� XQGHU� 5XOH� ����� RI� WKH� 5XOHV�� RU�
HDUOLHU�LI�KH�VKH�WKLQNV�DSSURSULDWH��LI�DQ\�RI�WKH�IROORZLQJ�RFFXUV�
�L� 7KH�6XSHUYLVRU�EHFRPHV�DZDUH�WKDW�D�EDQNUXSWF\�SHWLWLRQ�KDV

EHHQ�VHUYHG�DJDLQVW�\RX�ZKLOH�WKH�DUUDQJHPHQW�LV�LQ�IRUFH�
�LL� <RX�IDOO�PRUH�WKDQ���PRQWKV�LQWR�DUUHDUV�ZLWK�FRQWULEXWLRQV�IURP�LQFRPH�

�VXEMHFW� WR� WKH� H[FHSWLRQV� LQ� SDUDJUDSK� ������� RU� IDLO� WR� SD\� WKH�
DGGLWLRQDO�VXPV�GXH�LQ�UHVSHFW�RI�RYHUWLPH�HWF��



��

�LLL� <RX�DUH� LQ�EUHDFK�RI�DQ\�REOLJDWLRQ�DERXW� WKH� UHDOLVDWLRQ�RI DVVHWV�RU�
DIWHU�DFTXLUHG�SURSHUW\�

�LY� <RX�IDLO�WR�FRPSO\�ZLWK�DQ\�RWKHU RI�\RXU�REOLJDWLRQV�VHW�RXW�LQ
WKH�SURSRVDO�

3URFHGXUH�IROORZLQJ�EUHDFK
����� 1RWLFH�RI�EUHDFK

,I��DW�DQ\�WLPH��WKH�6XSHUYLVRU�WKLQNV�WKDW�\RX�DUH�LQ�EUHDFK�RI�WKH�
DUUDQJHPHQW��WKHQ��XQOHVV�\RX�FRUUHFW�WKH�EUHDFK�LPPHGLDWHO\��WKH�6XSHUYLVRU�
ZLOO�DV�VRRQ�DV�SRVVLEOH�VHQG�\RX�D�QRWLFH��³1RWLFH�RI�%UHDFK´��LGHQWLI\LQJ�WKH�
EUHDFK��7KLV�ZLOO�UHTXLUH�\RX�ZLWKLQ�����PRQWKV��DW�WKH�6XSHUYLVRU¶V�GLVFUHWLRQ��
RI�UHFHLYLQJ�WKH�QRWLFH�

�L� WR�UHPHG\�WKH�EUHDFK�LI�LW�FDQ�EH�UHPHGLHG��DQG
�LL� LI�WKH�6XSHUYLVRU�WKLQNV�ILW��WR�IXOO\�H[SODLQ�WKH�EUHDFK�

����� 5HPHG\�RI�EUHDFK
,I��ZLWKLQ���� ��PRQWKV�DV�UHIHUUHG�WR�LQ�VXE�SDUDJUDSK�������\RX�

�L� UHPHG\�\RXU�EUHDFK�RI�WKH�DUUDQJHPHQW��DQG
�LL� LI�VR�UHTXLUHG�LQ�WKH�1RWLFH�RI�%UHDFK��IXOO\�H[SODLQ�WKH�EUHDFK�

WKHQ�WKH�6XSHUYLVRU�ZLOO�WDNH�QR�IXUWKHU�DFWLRQ�DJDLQVW�\RX��H[FHSW�WR�UHSRUW�WKH�
EUHDFK�WR�WKH�FUHGLWRUV�ZKHQ�KH�VKH�QH[W�VHQGV�DQ�DQQXDO�UHSRUW�WR�FUHGLWRUV�
RQ� WKH� SURJUHVV� DQG� HIIHFWLYHQHVV� RI� WKH� DUUDQJHPHQW�� RU� RQ� WKH� QH[W�
FRQYHQLHQW�RFFDVLRQ��LI�HDUOLHU�

���� )DLOXUH�WR�UHPHG\�EUHDFK
,I� \RX� KDYH� QRW� DFWHG� DV� VSHFLILHG� LQ� VXE�SDUDJUDSK� ����� ZLWKLQ� WKH� WLPH�
DOORZHG�� WKH� 6XSHUYLVRU� PXVW� UHSRUW� ZLWKLQ� ��� GD\V� WR� FUHGLWRUV� DQG� HLWKHU�
LVVXH�D�&HUWLILFDWH�RI�7HUPLQDWLRQ�RU�LI�WKH�6XSHUYLVRU�IHHOV�LW�DSSURSULDWH�VHHN�
FUHGLWRU�YLHZV��YRWLQJ�WR�EH�DV�VHW�RXW�LQ�WKH�5XOHV��WR�GR�RQH�RI�WKH�IROORZLQJ�

�L� YDU\�WKH�WHUPV�RI�WKH�DUUDQJHPHQW��RU
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�LL� LVVXH� D� FHUWLILFDWH� �³&HUWLILFDWH� RI� 7HUPLQDWLRQ´�� HQGLQJ� WKH�
DUUDQJHPHQW�EHFDXVH�RI�WKH�EUHDFK��RU

�LLL� SUHVHQW�D�SHWLWLRQ�IRU�\RXU�EDQNUXSWF\�
����� 7HUPLQDWLRQ�RQ�\RXU�UHTXHVW

7KH�6XSHUYLVRU�PD\�LVVXH�D�&HUWLILFDWH�RI�7HUPLQDWLRQ�LI�\RX�UHTXHVW�WKLV�LQ�
ZULWLQJ��EXW�PD\�GHOD\�GRLQJ�VR�XQWLO�WKH�6XSHUYLVRU¶V�DGPLQLVWUDWLRQ�RI�WKH�
HVWDWH�KDV�EHHQ�FRPSOHWHG�

3$57�9
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��� 6XSHUYLVRU¶V�GXWLHV
����� 7KH�6XSHUYLVRU�PXVW� VXSHUYLVH� \RXU� IXOILOPHQW� RI� \RXU� REOLJDWLRQV� XQGHU� WKH�

DUUDQJHPHQW�DQG�DGPLQLVWHU�WKH�DUUDQJHPHQW�
����� 7KH�6XSHUYLVRU�PXVW�ORGJH�DOO�IXQGV�KHOG�IRU�WKH�SXUSRVH�RI�WKH�DUUDQJHPHQW�

LQ�D�8.�EDQN�RU�EXLOGLQJ�VRFLHW\�DFFRXQW��+H�VKH�PD\�SODFH�RQ�GHSRVLW�DQ\�
IXQGV�KH�VKH�KROGV� WKDW� LQ�KLV�KHU�RSLQLRQ�DUH�QRW�QHHGHG� IRU� WKH� LPPHGLDWH�
SXUSRVHV�RI� WKH�DUUDQJHPHQW�� �7KH�6XSHUYLVRU�ZLOO�DUUDQJH�IRU� LQFRPH�WD[�WR�
EH�SDLG�DW�VRXUFH�IURP�DQ\�LQWHUHVW�HDUQHG�RQ�WKH�IXQGV�KH�VKH�KROGV�

����� 7KH� 6XSHUYLVRU� ZLOO� KDYH� WKH� SRZHU� WR� GR� VXFK� WKLQJV� DV� DUH� QHFHVVDU\� RU�
KHOSIXO�WR�LPSOHPHQW�WKLV�SURSRVDO��ZLWKRXW�OLPLWLQJ�WKH�SRZHUV�DYDLODEOH�WR�WKH�
6XSHUYLVRU�LQ�ODZ��

����� 7KH�6XSHUYLVRU�ZLOO�QRW�EH�SHUVRQDOO\�OLDEOH�IRU�DQ\�OLDELOLWLHV�LQFXUUHG�E\�\RX�RU�
RWKHUZLVH�

����� &RPSOHWLRQ� RU� WHUPLQDWLRQ� �RU� ERWK�� RI� WKH� DUUDQJHPHQW� ZLOO� QRW� DIIHFW� WKH�
6XSHUYLVRU¶V�SRZHU� WR�FDUU\�RXW�VXFK� IXQFWLRQV�DQG� WR�H[HUFLVH�VXFK�SRZHUV�
DV� DUH� QHFHVVDU\� IRU� KLP�KHU� WR� IXOILO� KLV�KHU� GXWLHV�� REOLJDWLRQV� DQG�
UHVSRQVLELOLWLHV� XQGHU� WKH� DUUDQJHPHQW�� $FW� DQG� 5XOHV� DQG� WR� UHVROYH� DQ\�
PDWWHUV�WKDW�DULVH�GXULQJ�WKH�DUUDQJHPHQW�

����� 7KH�6XSHUYLVRU�ZLOO�KDYH�QR�GXW\�WR�SHUIRUP�DQ\�DFW�RU�FDUU\�RXW�DQ\�IXQFWLRQ�
H[FHSW�WKRVH�VSHFLILHG�LQ�WKH�DUUDQJHPHQW��$FW�RU�5XOHV�

����� 7KH�6XSHUYLVRU�ZLOO�KDYH�GLVFUHWLRQ�WR�DOORZ�\RXU�FRQWULEXWLRQ�WR�UHGXFH�E\�QR�
PRUH�WKDQ������UHODWLYH�WR�WKH�RULJLQDO�SURSRVDO�RU�ODVW�DJUHHG�YDULDWLRQ��RI�WKH�
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IRUHFDVW�PRQWKO\� FRQWULEXWLRQ�� ,I� WKH� UHGXFWLRQ� LV�PRUH� WKDQ� WKH�����DJDLQVW�
WKH�IRUHFDVWHG�PRQWKO\�FRQWULEXWLRQ�� WKH�6XSHUYLVRU�PXVW�FRQYHQH�D�PHHWLQJ�
RI�FUHGLWRUV�WR�UHTXHVW�D�YDULDWLRQ�LQ�WKH�PRQWKO\�FRQWULEXWLRQ�

����� 7KH� 6XSHUYLVRU� RQ� IDLOXUH� WR� UHDFK� DJUHHPHQW� ZLWK� \RX� LQ� UHVSHFW� RI� \RXU�
REOLJDWLRQ�XQGHU�SDUDJUDSK������ZLOO�LVVXH�D�QRWLFH�RI�EUHDFK�

����� 7KH� 6XSHUYLVRU� LV� QRW� UHTXLUHG� WR� UHWDLQ� DQ\� IXQGV� IRU� WKH� SHWLWLRQ� RI� \RXU�
EDQNUXSWF\�

������ 7KH� 6XSHUYLVRU� LV� UHTXLUHG� WR� UHYLHZ� \RXU� LQFRPH� DQG� H[SHQGLWXUH� RQFH� LQ�
HYHU\� ��� PRQWKV� E\� UHIHUHQFH� WR� ODWHVW� IRUP� 3���� SD\� VOLSV� DQG� SURRI� RI�
LQFUHDVH� LQ� DQ\� H[SHQGLWXUH�� <RX� ZLOO� EH� UHTXLUHG� WR� LQFUHDVH� \RXU�PRQWKO\�
FRQWULEXWLRQ�E\�����RI�DQ\�QHW�VXUSOXV�RQH�PRQWK�IROORZLQJ�VXFK�UHYLHZ�

������ 7KH�DUUDQJHPHQW�VKDOO� WHUPLQDWH�ZKHQ�WKH�6XSHUYLVRU� LVVXHV�D�&HUWLILFDWH�RI�
7HUPLQDWLRQ�

��� 5HPRYLQJ�WKH�6XSHUYLVRU�IURP�RIILFH
����� ,I�D�JRRG�UHDVRQ�LV�JLYHQ��WKH�6XSHUYLVRU�PD\�EH�UHPRYHG�IURP�RIILFH�E\�WKH�

FRXUW�RU�E\�D�UHVROXWLRQ�RI�D�FUHGLWRUV�PHHWLQJ�
����� $�QRWLFH�VHUYHG�E\�D�FUHGLWRU�ZKR�LV�RZHG�DW�OHDVW�RQH�TXDUWHU�RI�WKH�YDOXH�RI�

GHEWV�RQ� WKH�6XSHUYLVRU�IRU� WKH�SXUSRVH�RI�FRQYHQLQJ�D�FUHGLWRUV�PHHWLQJ� WR�
UHPRYH�WKH�6XSHUYLVRU�IURP�RIILFH�PXVW�VHW�RXW�WKH�UHDVRQV�IRU�WKH�UHPRYDO�

����� 7KH�QRWLFH�VHQW�RXW�E\�WKH�6XSHUYLVRU�WR�FUHGLWRUV�FRQYHQLQJ�VXFK�D�PHHWLQJ�
PXVW� VWDWH� WKH� UHDVRQV� IRU� VHHNLQJ� WR� UHPRYH� WKH� 6XSHUYLVRU�� ,W� PXVW� EH
DFFRPSDQLHG� E\� D� UHSRUW� RQ� WKH� 6XSHUYLVRU¶V� DGPLQLVWUDWLRQ� RI� WKH�
DUUDQJHPHQW��LQFOXGLQJ�DQ�XS�WR�GDWH�VXPPDU\�RI�UHFHLSWV�DQG�SD\PHQWV�

��� :KHQ�WKH�6XSHUYLVRU�OHDYHV�RIILFH
����� ,I�WKH�FUHGLWRUV�UHVROYH�WR�DFFHSW�WKH�UHVLJQDWLRQ�RI�D�6XSHUYLVRU�RU�WR�UHPRYH�

D� 6XSHUYLVRU� IURP� RIILFH�� DQG� DQRWKHU� SHUVRQ� ZLOO� WDNH� RYHU� WKH� RIILFH� RI�
6XSHUYLVRU� IRU� WKH� WLPH�EHLQJ�� WKHQ� WKH�6XSHUYLVRU�ZKR� LV� UHVLJQLQJ�RU�EHLQJ�
UHPRYHG�PXVW�OHDYH�RIILFH�LPPHGLDWHO\�

����� ,I� WKH� FUHGLWRUV� UHVROYH� WR� DFFHSW� D�6XSHUYLVRU¶V� UHVLJQDWLRQ� RU� WR� UHPRYH� D�
6XSHUYLVRU� IURP� RIILFH�� DQG� QR� RWKHU� SHUVRQ� WDNHV� RYHU� WKH� RIILFH� RI�
6XSHUYLVRU� IRU� WKH� WLPH�EHLQJ�� WKHQ� WKDW� UHVLJQDWLRQ� RU� UHPRYDO�ZLOO� QRW� WDNH�
HIIHFW�� ,Q� WKDW� FDVH� WKH� 6XSHUYLVRU� PXVW� QRW� OHDYH� RIILFH� XQWLO� D� FUHGLWRUV�
PHHWLQJ�RU�WKH�FRXUW�DSSRLQWV�D�UHSODFHPHQW�6XSHUYLVRU�
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����� 7KH�6XSHUYLVRU�PXVW�OHDYH�RIILFH�LPPHGLDWHO\�LI�KH�VKH�FHDVHV�WR�EH�FXUUHQWO\�
TXDOLILHG�WR�DFW�DV�6XSHUYLVRU�

����� $�6XSHUYLVRU�ZKR��IRU�DQ\�UHDVRQ��OHDYHV�RIILFH�PXVW��DV�VRRQ�DV�SUDFWLFDEOH��
JLYH�WKH�QHZ�6XSHUYLVRU�RU�6XSHUYLVRUV�DOO�ERRNV��UHFRUGV�DQG�SDSHUV�DERXW�
WKH� DUUDQJHPHQW� DQG� WKH�6XSHUYLVRU¶V� DGPLQLVWUDWLRQ� RI� LW�� DQG�DOO� DVVHWV� RI�
ZKLFK�KH�VKH�LV�D�WUXVWHH�XQGHU�WKH�DUUDQJHPHQW�

����� )RUPHU�6XSHUYLVRUV�PXVW� KHOS� WKH� QHZ 6XSHUYLVRU� RI� WKH� DUUDQJHPHQW� IURP�
WLPH�WR�WLPH�LQ�ZKDWHYHU�ZD\�KH�VKH�PD\�UHDVRQDEO\�UHTXLUH�WR�ILQG�RXW�ZKDW�
KDSSHQHG�ZKLOH�WKH�IRUPHU�6XSHUYLVRU�KHOG�RIILFH�

��� 9DFDQF\�LQ�WKH�RIILFH�RI�6XSHUYLVRU
����� ,I��IRU�DQ\�UHDVRQ��WKHUH�LV�D�YDFDQF\�LQ�WKH�RIILFH�RI�6XSHUYLVRU��WKDW�YDFDQF\�

PD\�EH�ILOOHG�E\�VRPHRQH�DSSRLQWHG�DW�D�PHHWLQJ�RI�FUHGLWRUV�RU�E\�WKH�FRXUW�
����� ,I�QR�6XSHUYLVRU�LV�LQ�RIILFH��VXFK�D�PHHWLQJ�RI�FUHGLWRUV�PD\�EH�FRQYHQHG�E\�

\RX��DQ\�FUHGLWRU��DQ\�SHUVRQ�ZKR�ZDV�LQ�WKH�VDPH�ILUP��//3�RU�FRPSDQ\�DV�
WKH� 6XSHUYLVRU� LPPHGLDWHO\� EHIRUH� WKH� YDFDQF\� RFFXUUHG�� RU� E\� WKH� IRUPHU�
6XSHUYLVRU¶V�DXWKRULVLQJ�ERG\�

����� ,I�D�PHHWLQJ�RI�FUHGLWRUV�LV�FDOOHG�ZKHQ�QR�6XSHUYLVRU�LV�LQ�RIILFH��WKH�SHUVRQ�
ZKR�FRQYHQHG�WKH�PHHWLQJ�PXVW�DFW�DV�FKDLU�RI�WKDW�PHHWLQJ�
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��� $VVHWV�DQG�DIWHU�DFTXLUHG�DVVHWV
����� 3URSHUW\ RWKHU�WKDQ�H[FOXGHG�DVVHWV�EHORQJLQJ�WR�RU�YHVWHG�LQ�\RX�DW�WKH�GDWH�

RI�FRPPHQFHPHQW�RI�WKH�DUUDQJHPHQW�ZKLFK�ZRXOG�IRUP�SDUW�RI�\RXU�HVWDWH�LQ�
EDQNUXSWF\�VKDOO�EH�VXEMHFW�WR�WKH�DUUDQJHPHQW�

����� 6XEMHFW�WR�WKH�IROORZLQJ�VXE�SDUDJUDSK��WKH�6XSHUYLVRU�PD\�FODLP�DV�DQ�DVVHW�
RI�WKH�DUUDQJHPHQW�DQ\�DIWHU�DFTXLUHG�DVVHWV���$Q\�VXFK�DVVHW�ZLOO�EH�VXEMHFW�
WR�DQG�EH�DQ�DVVHW�RI�WKH�DUUDQJHPHQW�

����� $IWHU�DFTXLUHG�DVVHWV�PXVW�RQO\�EH�VROG�RU�UHDOLVHG�WR�WKH�H[WHQW�QHFHVVDU\�WR�
UHSD\� WKH� FUHGLWRUV� ���� SHQFH� LQ� WKH� SRXQG� LQFOXGLQJ� WKH� FRVWV� RI� WKH�
DUUDQJHPHQW�
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��� +ROGLQJ�DUUDQJHPHQW�DVVHWV�LQ�WUXVW
:KLOVW�WKH�DUUDQJHPHQW�LV�LQ�IRUFH�

����� <RX�PXVW�KROG� LQ� WUXVW� IRU� WKH�SXUSRVHV�RI� WKH� DUUDQJHPHQW� DQ\�SURSHUW\� LQ�
\RXU�SRVVHVVLRQ��FXVWRG\�RU�FRQWURO�WKDW�LV�DQ�DVVHW�RI�WKH�DUUDQJHPHQW��XQWLO�LW�
LV�UHDOLVHG��LI�UHTXLUHG��LQ�DFFRUGDQFH�ZLWK�WKH�DUUDQJHPHQW�

����� 7KH�6XSHUYLVRU�PXVW� KROG� LQ� WUXVW� IRU� WKH� SXUSRVHV� RI� WKH� DUUDQJHPHQW� DQ\�
SURSHUW\� LQ� KLV�KHU� SRVVHVVLRQ�� FXVWRG\� RU� FRQWURO� WKDW� LV� DQ� DVVHW� RI� WKH�
DUUDQJHPHQW��

��� ,Q�WKH�HYHQW�RI�\RXU�GHDWK
����� 6KRXOG� \RX� GLH� GXULQJ� WKH� WHUP� RI WKH� DUUDQJHPHQW� SURSHUW\� FRQVWLWXWLQJ� DQ�

DVVHW�RI� WKH�DUUDQJHPHQW� LQ�\RXU�RU� WKH�6XSHUYLVRU¶V�SRVVHVVLRQ��FXVWRG\�RU�
FRQWURO�VKDOO�EH�KHOG�XSRQ�WUXVW�IRU�WKH�SXUSRVHV�RI�WKH�DUUDQJHPHQW�XQWLO�LW�LV�
UHDOLVHG��
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'LYLGHQGV�DQG�FODLPV
����� 7KH� 6XSHUYLVRU� PD\� DFFHSW� IRU� GLYLGHQG� SXUSRVHV� FODLPV� VXEPLWWHG� E\�

FUHGLWRUV�DV�DW�WKH�HIIHFWLYH�GDWH���,I�DQ\�FUHGLWRU�GRHV�QRW�PDNH�DQ\�FODLP�LQ�
ZULWLQJ� ZLWKLQ� �� PRQWKV� DIWHU� WKH� HIIHFWLYH� GDWH� RU� E\� WKH� GDWH� RI� WKH� ILUVW�
GLYLGHQG� �ZKLFKHYHU� LV� WKH� ODWHU��� WKHQ� WKDW� FUHGLWRU� PD\� RQO\� SDUWLFLSDWH� LQ�
GLYLGHQG�SD\PHQWV�WR�WKH�H[WHQW�VHW�RXW�LQ�SDUDJUDSK������EHORZ�

����� 7KH�6XSHUYLVRU�KDV�WKH�GLVFUHWLRQ�WR�DGPLW�FODLPV�RI��������RU�OHVV ZLWKRXW�D�
FODLP�IRUP��RU�FODLPV�VXEPLWWHG�WKDW�GR�QRW�H[FHHG������RI�WKH�DPRXQW�VWDWHG�
E\�\RX LQ�WKH�SURSRVDO��ZLWKRXW�WKH�QHHG�IRU�DGGLWLRQDO�YHULILFDWLRQ�

������ ,I� D� FUHGLWRU� PDNHV� D� ODWH� FODLP�� WKH� 6XSHUYLVRU� ZLOO� DOORZ� WKLV� IRU� GLYLGHQG�
SXUSRVHV��VXEMHFW�WR�WKH�UHTXLUHPHQW�WR�DGMXGLFDWH�WKH�DXWKHQWLFLW\�DQG�YDOXH�
RI�WKH�FODLP��7KH�FUHGLWRU�ZLOO�EH�HQWLWOHG�WR�SDUWLFLSDWH�DQG�WR�UHFHLYH�WKHLU�IXOO�
VKDUH� RI� GLYLGHQGV� LQFOXGLQJ� WKRVH� SDLG� WR� GDWH� �LQVRIDU� DV� IXQGV� DUH� RU�
EHFRPH�DYDLODEOH���EXW�LV�QRW�HQWLWOHG�WR�GLVWXUE�D�GLVWULEXWLRQ�PDGH�SULRU�WR�WKH�
VXEPLVVLRQ�RI�WKH�ODWH�FODLP��
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����� 7KH� 6XSHUYLVRU� PD\� DVN� IRU� DQ\� IXUWKHU� GHWDLOV� RU� GRFXPHQWV� KH�VKH� WKLQN�
QHFHVVDU\� WR� HVWDEOLVK� WKH� DPRXQW� GXH� WR� DQ\� SHUVRQ� FODLPLQJ� WR� EH� D�
FUHGLWRU�

������ 7KH� FODLPV�RI� VHFXUHG� FUHGLWRUV�� IRUHLJQ� FXUUHQF\�GHEWV�� GHEWV�SD\DEOH�DW� D�
IXWXUH� WLPH�� DQG� LQWHUHVW� RQ� GHEWV� ZLOO� EH� GHDOW� ZLWK� LQ� DFFRUGDQFH� ZLWK� WKH
%DQNUXSWF\�5XOHV�

����� :KHUH�6HFWLRQ�����RI� WKH�$FW�DSSOLHV�DQG�D�FUHGLWRU� LV�REOLJHG��IRU�ZKDWHYHU�
UHDVRQ��WR�PDNH�D�SD\PHQW�WR�\RX�GXULQJ�WKH�FRQWLQXDQFH�RI�WKH�DUUDQJHPHQW��
WKHQ� WKDW� SD\PHQW� VKDOO� EH� XVHG� ILUVW� LQ� UHGXFWLRQ� RI� WKDW� FUHGLWRU¶V� FODLP�� ,I�
VXFK�DSSOLFDWLRQ�UHVXOWV�LQ�WKH�FUHGLWRU¶V�FODLP�EHLQJ�HQWLUHO\�H[WLQJXLVKHG�DQ\�
VXUSOXV� ZLOO� EH� WUHDWHG� DV� DQ� DVVHW� RI� WKH� DUUDQJHPHQW� DQG� SDLG� WR� WKH�
6XSHUYLVRU�IRU�WKH�EHQHILW�RI�WKH�DUUDQJHPHQW�

8QFODLPHG�DQG�UHWXUQHG�GLYLGHQGV
����� :KHUH� D� ILQDO� GLYLGHQG� UHPDLQV� XQFODLPHG� �� PRQWKV� DIWHU� WKDW�

GLVWULEXWLRQ� KDV� EHHQ� PDGH� WKH� 6XSHUYLVRU� VKDOO� SD\� WKRVH� IXQGV� WR�
WKRVH�FUHGLWRUV�ZKRVH�ILQDO�GLYLGHQG�KDV�EHHQ�FODLPHG��:KHUH�UHGLVWULEXWLRQ�RI�
WKHVH�IXQGV�LV�FRVW�SURKLELWLYH��IRU�H[DPSOH�WKH�FRVW�RI�PDNLQJ�SD\PHQW�LV�LQ�
H[FHVV� RI� WKH� IXQGV� LQ� KDQG�� WKH� UHPDLQLQJ� � IXQGV� ZLOO� EH� GHDOW� ZLWK� LQ�
DFFRUGDQFH�ZLWK�������

����� :KHUH�DQ�LQWHULP�GLYLGHQG�UHPDLQV�XQFODLPHG�RU�LV�UHWXUQHG�WR�WKH�6XSHUYLVRU�
GXULQJ� WKH� WHUP� RI� WKH� $UUDQJHPHQW� WKH� 6XSHUYLVRU� VKDOO� WDNH� UHDVRQDEOH�
VWHSV� WR� DOORFDWH� WKDW� SD\PHQW� �UHDVRQDEOH� VWHSV� ZLOO� QRW� H[WHQG� EH\RQG�
SURYLGLQJ� WKH� FUHGLWRU� ZLWK� GHWDLOV� RI� \RXU� QDPH� RU� SUHYLRXV� NQRZQ� QDPH��
DGGUHVV�DQG�DQ\�NQRZQ�SUHYLRXV�DGGUHVV��GDWH�RI�ELUWK��GHWDLOV�RI�WKH�DFFRXQW�
UHIHUHQFH�KHOG�DQG�RU�D�FRS\�RI�WKH�SURRI�RI�GHEW�VXEPLWWHG�LQ�UHVSHFW�RI�WKDW�
FODLP����:KHUH�LW�LV�QRW�SRVVLEOH�WR�DOORFDWH�WKH�XQFODLPHG�RU�UHWXUQHG�GLYLGHQG�
WKHQ�WKH�6XSHUYLVRU�PD\�GLVFRXQW�WKH�SURRI�RI�GHEW�UHFHLYHG�DQG�GLVWULEXWH�WKH�
IXQGV� WR� WKRVH� FUHGLWRUV� ZKRVH� GLYLGHQGV� KDYH� EHHQ� FODLPHG�� � $� FUHGLWRU�
ZKRVH� FODLP� KDV� EHHQ� GLVFRXQWHG� XQGHU� WKHVH� SURYLVLRQV� LV� HQWLWOHG� WR�
UHVXEPLW�D�FODLP�WKDW�ZLOO�EH�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�������

����� 7KH�6XSHUYLVRU�PXVW�SD\�\RX�DQ\�IXQGV�KH�VKH�KROGV�UHSUHVHQWLQJ�GLYLGHQGV�
WKDW�DUH�VWLOO�XQ�FDVKHG�XQFODLPHG�UHWXUQHG���PRQWKV�DIWHU�UHGLVWULEXWLQJ�IXQGV�
LQ�DFFRUGDQFH�ZLWK��������2QFH�WKLV�KDV�EHHQ�SDLG�WR�\RX�WKH�FUHGLWRUV�KDYH�
QR�IXUWKHU�FODLP�WR�WKHVH�IXQGV���
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������ $OO� DPRXQWV� SDLG� LQWR� WKH� DUUDQJHPHQW� DUH� LQWHQGHG� WR� EH� XVHG� WR� SD\�
GLYLGHQGV� WR� XQVHFXUHG� FUHGLWRUV� �DIWHU� SD\PHQW� RI� WKH� FRVWV� RI� WKH�
DUUDQJHPHQW���+RZHYHU��LI�DW�WKH�HQG�RI�WKH�DUUDQJHPHQW�XS�WR������UHPDLQV�
LQ�WKH�VFKHPH��WKH�6XSHUYLVRU�PD\�FKRRVH�WR�UHWXUQ�WKLV�WR�\RX�DV�D�VXUSOXV��
,Q�WKH�HYHQW�WKLV�UHPDLQV�XQFODLPHG���PRQWKV�DIWHU�WKH�SD\PHQW�LV�LVVXHG�RU�LV�
UHWXUQHG��WKH�6XSHUYLVRU�FDQ�XWLOLVH�WKH�IXQGV�WR�ORFDWH�DQG�PDNH�SD\PHQW�WR�
\RX�RU�FDQ�PDNH�D�GRQDWLRQ�WR�D�UHJLVWHUHG�FKDULW\ RI�WKH�6XSHUYLVRU¶V�FKRLFH���
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&UHGLWRUV�ZKR�GR�QRW�KDYH�QRWLFH
��� 7KLV�YROXQWDU\�DUUDQJHPHQW�ZLOO�EH�ELQGLQJ�RQ�DQ\�FUHGLWRU�ZKRVH�FODLP�KDV�

EHHQ� RPLWWHG� IURP� LW�� EXW�ZKR�ZRXOG� KDYH� EHHQ� HQWLWOHG� WR� YRWH LI� WKH\� KDG�
EHHQ�QRWLILHG�RI�WKH�FUHGLWRUV�PHHWLQJ�FDOOHG�WR�DSSURYH�LW���
2Q� GLVFRYHULQJ� WKH� FODLP� RI� VXFK� D� FUHGLWRU�� WKH� 6XSHUYLVRU� PXVW� VHQG�
LPPHGLDWH� QRWLFH� UHTXLULQJ� WKHP� WR� JLYH� GHWDLOV� RI� WKHLU� FODLP� DV� DW� WKH�
HIIHFWLYH�GDWH���
)RXU�PRQWKV�DIWHU�VHQGLQJ�WKH�DERYH�QRWLFH��WKH�6XSHUYLVRU�PD\�XVH�KLV�KHU�
GLVFUHWLRQ�WR�H[FOXGH�VXFK�D�FUHGLWRU�IURP�GLYLGHQG�LI�WKH�FUHGLWRU�KDV�QRW�E\�
WKHQ�PDGH�WKH�FODLP�LQ�ZULWLQJ�

3$57�,;
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��� 3RZHU�WR�FDOO�RU�UHTXLVLWLRQ�PHHWLQJV�RI�FUHGLWRUV
����� 7KH�6XSHUYLVRU�PD\�� LI�KH�RU�VKH�ZLVKHV��VXPPRQ�DQG�FRQGXFW�PHHWLQJV�RI�

FUHGLWRUV�IRU�DQ\�SXUSRVH�FRQQHFWHG�ZLWK�WKH�DUUDQJHPHQW�LQ�DFFRUGDQFH�ZLWK�
WKH�$FW�DQG�WKH�5XOHV��

����� :LWK� \RXU� FRQVHQW�� \RX� RU� WKH� 6XSHUYLVRU� PD\� SURSRVH� YDULDWLRQV� WR� WKH�
SURSRVDO� DIWHU� LW� KDV� EHHQ� DSSURYHG� � DQG� WKHVH� PD\� EH� FRQVLGHUHG� DW� D�
FUHGLWRUV�PHHWLQJ�FRQYHQHG�E\�WKH�6XSHUYLVRU�IRU�WKLV�SXUSRVH�LQ�DFFRUGDQFH�
ZLWK�SDUDJUDSK������
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����� 7KH�6XSHUYLVRU�LV�HQWLWOHG�WR�PDNH�D�UHDVRQDEOH�FKDUJH�LQ�FRQQHFWLRQ�ZLWK�DQ\�
VXEPLWWHG�YDULDWLRQ��

����� 7KH� 6XSHUYLVRU� PXVW� JLYH� DW� OHDVW� ��� GD\V¶� QRWLFH� RI� WKH� PHHWLQJ� WR� WKH�
FUHGLWRUV�� � 5XOH� �������� RI� WKH� 5XOHV� ZLOO� DSSO\� WR� WKH� FUHGLWRUV� PHHWLQJ� LQ�
GHFLGLQJ�ZKHWKHU�WKH�QHFHVVDU\�PDMRULW\�KDV�EHHQ�REWDLQHG���,I�WKH�QHFHVVDU\�
PDMRULW\�LV�REWDLQHG�DW�WKH�PHHWLQJ��WKHQ�WKH�YDULDWLRQ�V��RU�PRGLILFDWLRQ�V��ZLOO�
ELQG� HYHU\� SHUVRQ� ZKR� LV� VXEMHFW� WR� WKH� DUUDQJHPHQW�� � 5XOH� ��$���� RI� WKH�
5XOHV�ZLOO�DSSO\��TXRUXP�DW�PHHWLQJV����5XOHV������WR������DQG������ZLOO�DOVR�
DSSO\��FRQGXFW�RI�PHHWLQJ��YRWLQJ�ULJKWV�DQG�DGMRXUQPHQW��
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��� +0�5HYHQXH�	�&XVWRPV��³+05&´��FODLPV
����� 7KH�+05&�SURYLVLRQDO�FODLP�LQ�WKH�DUUDQJHPHQW�ZLOO�LQFOXGH��L��DQ\�WD[�FUHGLW�

RYHUSD\PHQW�� �LL��VHOI�DVVHVVPHQW�SD\PHQWV�RQ�DFFRXQW�GXH�IRU� WKH� WD[�\HDU�
LQ�ZKLFK� WKH�DUUDQJHPHQW� LV�DSSURYHG�� �LLL��3$<(�6&�1,&�GHGXFWLRQV�GXH� WR�
WKH�GDWH�RI�DSSURYDO��SOXV��LY��DQ\�RWKHU�HDUOLHU�XQSDLG�OLDELOLWLHV�

����� 7KH� +05&� ILQDO� FODLP� LQ� WKH� DUUDQJHPHQW� ZLOO� DOVR� LQFOXGH� WKH� VHOI�
DVVHVVPHQW�EDODQFLQJ�DGMXVWPHQW�IRU�WKH�WD[�\HDU�LQ�ZKLFK�WKH�DUUDQJHPHQW�LV�
DSSURYHG��GXH�ZLWK�WKH�VHOI�DVVHVVPHQW�UHWXUQ�RQ�����-DQXDU\�RI�WKH�IROORZLQJ�
\HDU�

��� ,QFRPH�EHJLQQLQJ�DIWHU�DSSURYDO
<RX�ZLOO�EH�UHVSRQVLEOH�IRU�SD\PHQW�RI�VHOI�DVVHVVPHQW�1,&�RQ�DQ\�VRXUFH�RI�
LQFRPH�WKDW�EHJLQV�DIWHU�WKH�GDWH�RI�DSSURYDO�RI�WKH�DUUDQJHPHQW�

��� 3RVW�DSSURYDO�VWDWXWRU\�UHWXUQV�DQG�SD\PHQWV
$OO�VWDWXWRU\�UHWXUQV�DQG�SD\PHQWV�GXH�WR�+05&�IROORZLQJ�DSSURYDO�PXVW�EH�
SURYLGHG�RQ�RU�EHIRUH�WKH�GDWH�WKH\�IDOO�GXH�

��� 2YHUGXH�DFFRXQWV�DQG�UHWXUQV
<RX�PXVW�VHQG DOO�VWDWXWRU\�DFFRXQWV�DQG�UHWXUQV�RYHUGXH�DW� WKH�GDWH�RI� WKH�
FUHGLWRUV¶�PHHWLQJ� WR�+05&�ZLWKLQ� ��PRQWKV� RI� WKH� DSSURYDO� GDWH��ZLWK� DQ\�
RWKHU�LQIRUPDWLRQ�RU�H[SODQDWLRQV�UHTXLUHG�
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��� )XQGV�WR�EH�SDLG�WR�6XSHUYLVRU
)URP�WKH�GDWH�WKH�DUUDQJHPHQW�LV�DSSURYHG�WR�WKH���$SULO�HQGLQJ�WKDW�WD[�\HDU��
\RX�PXVW�SD\�\RXU�PRQWKO\� FKDUJH� IRU� LQFRPH� WD[�1,&��DV� LW� DSSHDUV� LQ� WKH�
LQFRPH� DQG� H[SHQGLWXUH� VWDWHPHQW�� WR� WKH� 6XSHUYLVRU� IRU� WKH� EHQHILW� RI� WKH�
DUUDQJHPHQW�

��� 5HVWULFWLRQ�RQ�SD\PHQW�RI�GLYLGHQG
1R�QRQ�SUHIHUHQWLDO�GLYLGHQG�ZLOO�EH�PDGH�XQWLO��L��+05&�KDV�UHFHLYHG�D�VHOI�
DVVHVVPHQW�UHWXUQ�IRU�WKH�WD[�\HDU�LQ�ZKLFK�WKH�DUUDQJHPHQW�LV�DSSURYHG��RU�
�LL��D�9$7 RU�RWKHU�OHY\�RU�GXW\�UHWXUQ�GXH�WR�+05&�WR�WKH�GDWH�RI�WKH�PHHWLQJ�
KDV�EHHQ�ILOHG��RU��LLL��DQ�+05&�GHWHUPLQDWLRQ�RU�DVVHVVPHQW�KDV�EHHQ�PDGH�
DQG�WKH�6XSHUYLVRU�KDV�DGPLWWHG�+05&¶V�ILQDO�FODLPV�

��� 6HW�RII�RI�UHSD\PHQWV
$Q\� UHSD\PHQW� GXH� WR� \RX� IURP� +05&� UHODWLQJ� WR� D� SHULRG� EHIRUH� WKH�
DUUDQJHPHQW�ZDV�DSSURYHG�VKDOO�EH�DSSOLHG�ILUVWO\�DJDLQVW�WKH�+05&�FODLP�LQ�
WKH�DUUDQJHPHQW���$Q\�VXUSOXV�ZLOO�EH�UHSDLG�WR�\RX�DQG�\RX�PXVW�SD\�LW�WR�WKH�
6XSHUYLVRU�IRU�WKH�EHQHILW�RI�WKH�DUUDQJHPHQW�
$Q\� UHSD\PHQW� GXH� WR� \RX� IURP� +05&� UHODWLQJ� WR� D� SHULRG� DIWHU� WKH�
DUUDQJHPHQW�ZDV�DSSURYHG�VKDOO�EH�DSSOLHG�ILUVWO\�DJDLQVW�RWKHU�VXPV�RZHG�WR�
+05&�IRU�WKH�SRVW�DUUDQJHPHQW�SHULRG���$Q\�VXUSOXV�ZLOO�EH�UHSDLG�WR�\RX�DQG�
\RX�ZLOO��SD\�LW�WR�WKH�6XSHUYLVRU�IRU�WKH�EHQHILW�RI�WKH�DUUDQJHPHQW�

��� 1R�UHVSRQVH�IURP�+05&
,I� \RX� ZHUH� QRW� VHOI�HPSOR\HG� DQG� KDYH� QRW� WUDGHG� GXULQJ� WKH� WD[� \HDU� LQ�
ZKLFK�WKH�,9$�ZDV�DJUHHG�DQG�LI�WKHUH�DUH�QR�RXWVWDQGLQJ�UHWXUQV�GXH�WR�+0�
5HYHQXH� DQG� &XVWRPV� �+05&�� DQG� QR� FRQWDFW� KDV� EHHQ�PDGH� E\� +05&�
ZLWK� WKH� 6XSHUYLVRU� ZLWKLQ� ��PRQWKV� DIWHU� WKH� HIIHFWLYH� GDWH�� WKH�6XSHUYLVRU�
KDV� WKH� GLVFUHWLRQ� WR� GLVUHJDUG� WKH� UHTXLUHPHQW� LQ� SDUDJUDSK� ��� RI� WKH�
VWDQGDUG� FRQGLWLRQV� WR� QRW� PDNH� D� QRQ�SUHIHUHQWLDO� GLYLGHQG� EHIRUH� WKH�
6XSHUYLVRU�KDV�DGPLWWHG�WKH�+05&�ILQDO�FODLP���,I�WKH�6XSHUYLVRU�FRPPHQFHV�
SD\PHQW�RI�GLYLGHQGV��QRWLILFDWLRQ�VKRXOG�EH�VHQW�WR�+05&�DQG�IXQGV�PD\�EH�
UHWDLQHG�WR�SD\�DQ�HTXLYDOHQW�GLYLGHQG�WR�+05&�EDVHG�RQ�WKH�DPRXQW�VKRZQ�
LQ�WKH�VWDWHPHQW�RI�DIIDLUV�
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��� 7D[�OLDELOLWLHV�DULVLQJ�RQ�UHDOLVDWLRQV
,I� \RX�KDYH� WD[DWLRQ� OLDELOLWLHV� DULVLQJ� RQ� WKH� VDOH� RU� RWKHU� UHDOLVDWLRQ� RI� DQ\�
DVVHW�VXEMHFW�WR�WKH�DUUDQJHPHQW��\RX�PXVW�PHHW�WKHP�RXW�RI�WKH�SURFHHGV�RI�
WKDW�VDOH��DV�IDU�DV�WKRVH�SURFHHGV�DUH�VXIILFLHQW�

��� ,QYDOLGLW\�RU�LOOHJDOLW\
,I� DQ\� SDUW� RI� WKH� DUUDQJHPHQW� LV� IRXQG� WR� EH� FRQWUDU\� WR� WKH� $FW� RU� 5XOHV��
LOOHJDO��LQYDOLG��RU�FRQWUDU\�WR�SXEOLF�SROLF\��WKLV�ZLOO�QRW�DIIHFW�WKH�YDOLGLW\�RI�WKH�
UHVW�RI�WKH�DUUDQJHPHQW� DQG�WKH�SDUW�RI�WKH�DUUDQJHPHQW�LQ�TXHVWLRQ�PXVW�EH�
LQWHUSUHWHG�DFFRUGLQJO\�

��� -RLQW�OLDELOLWLHV
7KH�ULJKWV�RI�DQ\�FUHGLWRU�ZKR�KDV�D�MRLQW DQG�LQGLYLGXDO�FODLP�DJDLQVW�D�WKLUG�
SDUW\� ZLOO� QRW� EH� DIIHFWHG� E\� WKLV� SURSRVDO�


