
bbbbb�35($0%/(�7KLV�/HDVH�FRQWDLQV�WKH�DJUHHPHQWV�EHWZHHQ�7HQDQW�DQG�2ZQHU�FRQFHUQLQJ�WKH�ULJKWV�DQG
REOLJDWLRQV�RI�HDFK�SDUW\��7HQDQW�DQG�2ZQHU�KDYH�RWKHU�ULJKWV�DQG�REOLJDWLRQV�ZKLFK�DUH�VHW�IRUWK�LQ�JRYHUQPHQW
ODZV�DQG�UHJXODWLRQV�

bbbbb�7HQDQW�VKRXOG�UHDG�WKLV�/HDVH�FDUHIXOO\��,I�7HQDQW�KDV�DQ\�TXHVWLRQV��RU�LI�7HQDQW�GRHV�QRW�XQGHUVWDQG�DQ\
ZRUGV�RU�VWDWHPHQWV�KHUHLQ��REWDLQ�FODULˋFDWLRQ�IURP�DQ�DWWRUQH\��2QFH�7HQDQW�DQG�2ZQHU�VLJQ�WKLV�/HDVH��7HQDQW
DQG�2ZQHU�ZLOO�EH�SUHVXPHG�WR�KDYH�UHDG�LW�DQG�XQGHUVWRRG�LW�FRPSOHWHO\��7HQDQW�DQG�2ZQHU�DGPLW�WKDW�DOO
DJUHHPHQWV�EHWZHHQ�7HQDQW�DQG�2ZQHU�KDYH�EHHQ�ZULWWHQ�LQWR�WKLV�/HDVH��7HQDQW�XQGHUVWDQGV�WKDW�DQ\
DJUHHPHQWV�PDGH�EHIRUH�RU�DIWHU�WKLV�/HDVH�LV�VLJQHG�DQG�QRW�ZULWWHQ�LQWR�LW�ZLOO�QRW�EH�HQIRUFHDEOH�

bbbbb�7+,6�/($6(�LV�PDGH�DV�RI������������EHWZHHQ�RZQHU��KHUHLQDIWHU�UHIHUUHG�WR�DV��2ZQHU��RU��/HVVRU�������
%OHHFNHU�6WUHHW�//&�ZKRVH�DGGUHVV�LV�����%OHHFNHU�6WUHHW��1<��1<�������DQG�7HQDQW��KHUHLQDIWHU�UHIHUUHG�WR�DV
�7HQDQW��RU��/HVVHH���$P\�7HL[HLUD�DQG�0DGLVRQ�0F'RZHOO�ZKRVH�DGGUHVV�LV�����(DVW���WK�6WUHHW����$��1HZ
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bbbbb�2ZQHU�DJUHHV�WR�OHDVH�WR�7HQDQW�$SDUWPHQW��5��WKH�Ȥ$SDUWPHQWȥ��RQ�WKH�6HFRQG�ˌRRU�LQ�WKH�EXLOGLQJ�DW����
%OHHFNHU�6WUHHW�1HZ�<RUN��1HZ�<RUN������������%OHHFNHU�6WUHHW��WKH�Ȥ%XLOGLQJȥ���7HQDQW�VKDOO�XVH�WKH
$SDUWPHQW�IRU�OLYLQJ�SXUSRVHV�RQO\�DQG�IRU�QR�RWKHU�SXUSRVH��VXFK�UHVWULFWHG�SXUSRVHV�LQFOXGHV��EXW�DUH�QRW�OLPLWHG
WR��DQ\�FRPPHUFLDO�DFWLYLW\�RU�LOOHJDO�RU�GDQJHURXV�DFWLYLW\��

bbbbb�7KH�$SDUWPHQW�PD\�RQO\�EH�RFFXSLHG�E\�7HQDQW�DQG�WKH�IROORZLQJ�3HUPLWWHG�2FFXSDQWV��DQG�RFFXSDQWV�DV
SHUPLWWHG�LQ�DFFRUGDQFH�ZLWK�5HDO�3URSHUW\�/DZ�i����I��1RQH

bbbbb�7HQDQW�DFNQRZOHGJHV�WKDW�QR�RWKHU�SHUVRQ�RWKHU�WKDQ�7HQDQW�DQG�WKH�3HUPLWWHG�2FFXSDQWV�PD\�UHVLGH�LQ�WKH
$SDUWPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�2ZQHU��,I�7HQDQW�YLRODWHV�DQ\�RI�WKH�WHUPV�RI�WKLV�SURYLVLRQ�
WKH�2ZQHU�VKDOO�KDYH�WKH�ULJKW�WR�UHVWUDLQ�WKH�VDPH�E\�LQMXQFWLYH�UHOLHI�DQG�RU�DQ\�RWKHU�UHPHGLHV�SURYLGHG�IRU
XQGHU�WKLV�/HDVH�DQG�DW�ODZ�DQG�RU�HTXLW\�
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3OHDVH�QRWH�WKH�IROORZLQJ�SDUDJUDSKV�WKDW�UHTXLUH�D�VHOHFWLRQ�DPRQJ�DOWHUQDWLYH�ZRUGLQJ������(����b

3OHDVH�QRWH�WKH�IROORZLQJ�SDUDJUDSKV�WKDW�UHTXLUH�GHOHWLRQV�LI�LQDSSOLFDEOH���'����&�LL�����(��������&�L��
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3OHDVH�QRWH�WKH�IROORZLQJ�SDUDJUDSKV�WKDW�UHTXLUH�WKH�LQVHUWLRQ�RI�WHUPV��DQG�RU�GHOHWH�LI
LQDSSOLFDEOH����������$���%������'����%����&�����b���&����$��������%��([KLELW�$��0HPRUDQGXP�&RQˋUPLQJ�7HUP��
([KLELW�&��2ZQHU
V�:RUN���([KLELW�'��$SDUWPHQW�)XUQLWXUH�

�

�������������������������
�
�
����	�
����
������
���
�
���



���/($6(�&200(1&(0(17�'$7(��/(1*7+�2)�/($6(

bbbbb�7KH�Ȥ/HDVH�(IIHFWLYH�'DWHȥ�LV�WKH�GDWH�D�IXOO\�H[HFXWHG�/HDVH�LV�UHWXUQHG�WR�7HQDQW�RU�7HQDQWȢV�UHSUHVHQWDWLYH�E\
2ZQHU�RU�LWV�UHSUHVHQWDWLYH��7KH�Ȥ/HDVH�&RPPHQFHPHQW�'DWHȥ�LV�������������([FHSW�DV�PD\�EH�SURYLGHG�IRU
RWKHUZLVH�LQ�WKLV�/HDVH��WKH�WHUP��WKDW�PHDQV�WKH�OHQJWK��RI�WKLV�/HDVH�ZLOO�EHJLQ�RQ�WKH�/HDVH�&RPPHQFHPHQW
'DWH�DQG�ZLOO�HQG�RQ�������������WKH�Ȥ7HUPȥ���7HQDQW�DFNQRZOHGJHV�WKDW��QRWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH
FRQWUDU\�FRQWDLQHG�LQ�WKLV�/HDVH�WKH�7HUP�RI�WKLV�/HDVH�PD\�EH�UHGXFHG�RU�H[WHQGHG�DV�SURYLGHG�IRU�KHUHLQ�
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bbbbb�$��Ȥ5HQWȥ�LV�GHˋQHG�DV�WKH�EDVH�UHQW�GXH�XQGHU�WKLV�/HDVH��7HQDQWȢV�PRQWKO\�UHQW�IRU�WKH�$SDUWPHQW�LV���������
SHU�PRQWK��7HQDQW�PXVW�SD\�2ZQHU�WKH�5HQW��LQ�HTXDO�PRQWKO\�LQVWDOOPHQWV��RQ�WKH�ˋUVW�GD\�RI�HDFK�PRQWK�HLWKHU
WR�2ZQHU�DW�WKH�DERYH�DGGUHVV�RU�DW�DQRWKHU�SODFH�WKDW�2ZQHU�PD\�LQIRUP�7HQDQW�RI�E\�ZULWWHQ�QRWLFH�

bbbbb�%��:KHQ�7HQDQW�VLJQV�WKLV�/HDVH��7HQDQW�PXVW�SD\�E\�EDQN�RU�FDVKLHUȢV�FKHFN��RU�E\�HOHFWURQLF�IXQG�WUDQVIHU��LI
LQVWUXFWHG�E\�2ZQHU�DV�GHVFULEHG�EHORZ��WKH�IROORZLQJ�

bbbbb�bbbbb��L��RQH�����PRQWKVȢ�5HQW��L�H��������������

bbbbb�bbbbb��LL��DQG�WKH�6HFXULW\�'HSRVLW��LQ�WKH�DPRXQW�VWDWHG�LQ�$UWLFOH����

bbbbb�bbbbb��LLL��DQ\�FRPPLVVLRQ�GXH�E\�7HQDQW�WR�WKH�%URNHUV��DV�GHˋQHG�LQ�$UWLFOH����KHUHLQDIWHU��LQ�FRQQHFWLRQ�ZLWK
WKLV�/HDVH�

bbbbb�&��,I�WKH�/HDVH�&RPPHQFHPHQW�'DWH�VKDOO�QRW�RFFXU�RQ�WKH�ˋUVW�GD\�RI�D�FDOHQGDU�PRQWK��WKH�5HQW�IRU�VXFK
FDOHQGDU�PRQWK�VKDOO�EH�SURUDWHG�RQ�D�SHU�GLHP�EDVLV��,I�WKH�/HDVH�EHJLQV�DIWHU�WKH�ˋUVW�GD\�RI�WKH�PRQWK��7HQDQW
PXVW�SD\�ZKHQ�LW�VLJQV�WKLV�/HDVH�RQH�����IXOO�PRQWKVȢ�5HQW�DQG�IRU�WKH�QH[W�IXOO�FDOHQGDU�PRQWK�7HQDQW�VKDOO�SD\�D
SURUDWHG�5HQW�EDVHG�RQ�WKH�QXPEHU�RI�GD\V�WKH�/HDVH�EHJDQ�DIWHU�WKH�ˋUVW�GD\�RI�WKH�PRQWK��IRU�H[DPSOH��LI�WKH
EHJLQQLQJ�GDWH�RI�WKLV�/HDVH�LV�WKH���WK�GD\�RI�WKH�PRQWK��7HQDQW�ZRXOG�SD\�IRU�ˋIWHHQ������RXW�RI�WKLUW\������GD\V�
RU�RQH�KDOI��������RI�D�IXOO�PRQWKVȢ�5HQW�IRU�WKH�VHFRQG�FDOHQGDU�PRQWK���,Q�DQ\�HYHQW��LI�WKH�/HDVH�&RPPHQFHPHQW
'DWH�VKDOO�QRW�RFFXU�RQ�WKH�ˋUVW�GD\�RI�D�FDOHQGDU�PRQWK��WKH�7HUP�VKDOO�DOVR�LQFOXGH�WKH�UHPDLQGHU�RI�WKH�PRQWK
LQ�ZKLFK�WKH�/HDVH�&RPPHQFHPHQW�'DWH�RFFXUUHG�

bbbbb�'��:LWKLQ�ˋYH�����EXVLQHVV�GD\V�DIWHU�WKH�UHTXHVW�RI�2ZQHU��DW�2ZQHUȢV�RSWLRQ��7HQDQW�VKDOO�JLYH�2ZQHU�D
GRFXPHQW�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�$��D�Ȥ0HPRUDQGXP�&RQˋUPLQJ�7HUPȥ��FRQˋUPLQJ�WKH�/HDVH
&RPPHQFHPHQW�'DWH��WKH�GDWH�5HQW�FRPPHQFHV�XQGHU�WKLV�/HDVH��LI�GLIIHUHQW�WKDQ�WKH�/HDVH�&RPPHQFHPHQW
'DWH���WKH�/HDVH�H[SLUDWLRQ�GDWH�DQG�DQ\�RWKHU�PDWHULDO�WHUPV�RI�WKLV�/HDVH��FHUWLI\LQJ�WKDW�7HQDQW�KDV�DFFHSWHG
GHOLYHU\�RI�WKH�$SDUWPHQW�DQG�WKDW�WKH�FRQGLWLRQ�RI�WKH�$SDUWPHQW�FRPSOLHV�ZLWK�2ZQHU
V�REOLJDWLRQV�KHUHXQGHU�
7HQDQWȢV�IDLOXUH�WR�VR�GHOLYHU�WKH�0HPRUDQGXP�&RQˋUPLQJ�7HUP�VKDOO�EH�FRQVLGHUHG�D�PDWHULDO�GHIDXOW�XQGHU�WKLV
/HDVH��KRZHYHU��7HQDQWȢV�IDLOXUH�WR�GR�VR�VKDOO�QRW�DIIHFW�WKH�RFFXUUHQFH�RI�WKH�/HDVH�&RPPHQFHPHQW�'DWH�RU�WKH
YDOLGLW\�RI�WKLV�/HDVH�RU�DOWHU�WKH�WHUPV�DQG�SURYLVLRQV�FRQWDLQHG�LQ�WKH�0HPRUDQGXP�&RQˋUPLQJ�7HUP�LI�VR
GHOLYHUHG�WR�7HQDQW�E\�2ZQHU�

bbbbb�(��7HQDQW�PD\�EH�UHTXLUHG�WR�SD\�RWKHU�FKDUJHV�WR�2ZQHU�XQGHU�WKH�WHUPV�RI�WKLV�/HDVH��VXFK�DGGLWLRQDO�FKDUJHV
VKDOO�EH�UHIHUUHG�WR�DV�Ȥ$GGLWLRQDO�5HQWȥ��$Q\�$GGLWLRQDO�5HQW�PXVW�EH�SDLG�E\�7HQDQW�WR�2ZQHU�XSRQ�WKH�HDUOLHU�RI
�L��WKH�ˋUVW�GD\�RI�WKH�PRQWK�LPPHGLDWHO\�IROORZLQJ�WKH�PRQWK�VDLG�$GGLWLRQDO�5HQW�LV�ELOOHG�WR�7HQDQW�RU��LL�
ˋIWHHQ������GD\V�IURP�WKH�GDWH�7HQDQW�LV�ELOOHG�IRU�WKH�$GGLWLRQDO�5HQW��,I�7HQDQW�IDLOV�WR�SD\�WKH�$GGLWLRQDO�5HQW�RQ
WLPH��2ZQHU�VKDOO�KDYH�WKH�VDPH�ULJKWV�DJDLQVW�7HQDQW�DV�LI�7HQDQW�IDLOHG�WR�SD\�5HQW��6DLG�5HQW�DQG�$GGLWLRQDO
5HQW�PXVW�EH�SDLG�LQ�IXOO�LQ�DFFRUGDQFH�ZLWK�WKH�IRUHJRLQJ��ZLWKRXW�GHGXFWLRQ�RU�RIIVHW�DQG�ZLWKRXW�WKH�QHHG�IRU
GHPDQG�RU�QRWLFH�IURP�2ZQHU��([FHSW�DV�PD\�EH�SURYLGHG�IRU�RWKHUZLVH�LQ�WKLV�$UWLFOH����DOO�5HQW�DQG�$GGLWLRQDO
5HQW�VKDOO�EH�SD\DEOH�WR�2ZQHU�E\�(OHFWURQLF�RU�3HUVRQDO�&KHFN�RU�VXFK�RWKHU�IRUP�RI�SD\PHQW�DV�UHTXLUHG�E\
2ZQHU�RQO\��,I�E\�GLUHFW�GHSRVLW��2ZQHU�VKDOO�SURYLGH�7HQDQW�WKH�QHFHVVDU\�ZLULQJ�LQVWUXFWLRQV�
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2ZQHU
V�6LJQDWXUH�V�

7HQDQW
V�6LJQDWXUH�V�

7HQDQW
V�6LJQDWXUH�V�
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