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6LPPRQV &ROOHJH
*LIW�$FFHSWDQFH�3ROLF\

(IIHFWLYH�$XJXVW����������

7KH�SROLFLHV�VHW�IRUWK�LQ�WKLV�GRFXPHQW�DUH�LQWHQGHG�WR�DSSO\�WR�JLIWV�WR�6LPPRQV &ROOHJH��%\�
WKHLU�QDWXUH�DQG�E\�QHFHVVLW\��WKH\�PD\�QRW�DQWLFLSDWH�DOO�FLUFXPVWDQFHV�WKDW�ZLOO�DULVH�LQ�D�
VSHFLILF�VLWXDWLRQ��6LPPRQV &ROOHJH�UHVHUYHV�WKH�ULJKW�WR�DOWHU�RU�VXSSOHPHQW�WKH�SROLFLHV�VWDWHG�
LQ�WKLV�GRFXPHQW�WR�WDNH�DFFRXQW�RI�VSHFLILF�VLWXDWLRQV��DV�ZHOO�DV�WR�FKDQJH�WKH�SROLFLHV�DW�DQ\�
WLPH��

,� 3XUSRVH�DQG�3ULQFLSOHV

$� 3XUSRVH�RI�WKH�*LIW�$FFHSWDQFH�3ROLF\

6LPPRQV &ROOHJH KDV�DFKLHYHG�LWV�FXUUHQW�GLVWLQFWLRQ�WKDQNV�LQ�VLJQLILFDQW�SDUW�WR�WKH�JLIWV�
RI�DOXPQL��SDUHQWV��IRXQGDWLRQV��FRUSRUDWLRQV��DQG�RWKHU�FRQWULEXWRUV�LQ�VXSSRUW�RI�LWV�
HGXFDWLRQDO�PLVVLRQ��7KLV�GRFXPHQW�GHVFULEHV�WKH�SROLFLHV�DQG�SURFHVVHV�DGRSWHG�DQG�
UHILQHG�E\�WKH�&ROOHJH�RYHU�WKH�\HDUV�WR�HQVXUH�WKDW�VXFK�JLIWV�DUH�DSSURSULDWHO\�VROLFLWHG��
XVHG��DQG�VWHZDUGHG��,WV�SXUSRVH�LV�WR�SURWHFW�WKH�LQWHUHVWV�RI�WKH�&ROOHJH�DQG�LWV�
VXSSRUWHUV�E\�FODULI\LQJ�WKH�W\SHV�RI�JLIWV�WKDW�DUH�DQG�DUH�QRW�DFFHSWDEOH�WR�WKH�&ROOHJH�
DQG�WKH�FRQGLWLRQV�XQGHU�ZKLFK�JLIWV�PD\�EH�VROLFLWHG�DQG�DFFHSWHG��

%� 3ULQFLSOHV

6LPPRQV¶�IXQG�UDLVLQJ�DFWLYLWLHV�DUH�JXLGHG�E\�WKH�IROORZLQJ�SULQFLSOHV�

�� $OO�IXQG�UDLVLQJ�HIIRUWV�FRQGXFWHG�LQ�WKH�QDPH�RI�6LPPRQV &ROOHJH PXVW�FRPSO\�ZLWK�
WKH�&ROOHJH¶V�)XQGUDLVLQJ�3ROLF\��GDWHG 1RYHPEHU������ 5HVSRQVLELOLW\�IRU�JUDQWLQJ�
WKLV�DSSURYDO�LV�GHOHJDWHG�WR�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW��ZLWKLQ�WKH�
SURYLVLRQV�RI�WKH�ERDUG�DSSURYHG�JLIW�DFFHSWDQFH�SROLFLHV�DQG�SURFHGXUHV��

�� 6LPPRQV &ROOHJH�VWDII�DQG�YROXQWHHUV�VROLFLW�DQG�DFFHSW�JLIWV�LQ�VXSSRUW�RI�6LPPRQV¶
HGXFDWLRQDO�PLVVLRQ��*LIWV�WKDW�UHVXOW�LQ�WKH�GLYHUVLRQ�RI�LQVWLWXWLRQDO�UHVRXUFHV�IURP�
WKH�PLVVLRQ�RI�WKH�&ROOHJH�DUH�QRW�DFFHSWHG�ZLWKRXW�FRPSHOOLQJ�UHDVRQV�WR�PDNH�DQ�
H[FHSWLRQ�WR�WKLV�UXOH�DQG ZLWK�WKH DSSURYDO�RI�WKH�*LIW�3ULRULWLHV�&RPPLWWHH��

�� 6LPPRQV &ROOHJH�GRHV�QRW�VHHN�RU�DFFHSW�JLIWV�WKDW�SURYLGH�LQVXIILFLHQW�ILQDQFLDO�
EHQHILW�WR�WKH�&ROOHJH��0RUHRYHU��6LPPRQV &ROOHJH�ZLOO�QRW�DFFHSW�JLIWV WKDW PLJKW�
UHDVRQDEO\�KDUP�WKH�UHSXWDWLRQ�RU�DVVHWV�RI�WKH�&ROOHJH��WKDW�YLRODWH�&ROOHJH�SROLFLHV��
RU�WKDW�DUH�SURKLELWHG�E\�ODZ� )RU�FXUUHQW�XVH�JLIWV��DQ\�JLIWV�RWKHU�WKDQ�WKRVH�IRU�
EXGJHWHG�SULRULWLHV ZLOO�UHTXLUH�DSSURYDO�E\�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW�LQ
FRQVXOWDWLRQ�ZLWK�WKH�6LPPRQV�&ROOHJH�*LIW�3ULRULWLHV�&RPPLWWHH��)RU�JLIWV�WR�
HQGRZPHQW��DOO�SURSRVHG�JLIW�FRQYHUVDWLRQV��VWUDWHJLHV�DQG�SURSRVDOV�PXVW�ILUVW�EH�
UHYLHZHG�DQG�DSSURYHG�E\�WKH�9LFH�3UHVLGHQW�IRU $GYDQFHPHQW� DQG�ZKHUH�QHFHVVDU\�
WKH�*LIW�3ULRULWLHV�&RPPLWWHH�
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�� 9ROXQWHHU�DQG�VWDII�VROLFLWRUV�VKRXOG�EHDU�LQ�PLQG�WKDW�WKH�PRVW�XVHIXO�JLIWV�DUH�WKRVH�
ZLWK�IHZHVW�UHVWULFWLRQV�DQG�WKDW�LQ�PDQ\�FDVHV�WKH�&ROOHJH�ZLOO�QRW�DFFHSW�
WHPSRUDULO\�RU�SHUPDQHQWO\�UHVWULFWHG�JLIWV�WKDW�ZRXOG�UHTXLUH�WKH�FUHDWLRQ�RI�D�QHZ�
IXQG��*LIWV�UHVWULFWHG�IRU�D�SDUWLFXODU�SXUSRVH DUH�VXEMHFW�WR�DSSOLFDEOH�WKUHVKROG�
PLQLPXPV��,Q�PDQ\�FDVHV�WKH�&ROOHJH�PD\�QRW�DFFHSW�JLIWV�ZKLFK�UHTXLUH�WKH�
H[SHQGLWXUH�RI�&ROOHJH�UHVRXUFHV�QRW�DOUHDG\�EXGJHWHG�IRU�WKLV�SXUSRVH��

�� $OWKRXJK�WKH�&ROOHJH�PD\�ZLVK�WR�FRQVXOW�ZLWK�GRQRUV�LQ�WKH�DGPLQLVWUDWLRQ�RI�VRPH�
JLIWV��6LPPRQV &ROOHJH�ZLOO�QRW�DFFHSW�JLIWV�WKDW�FRPSURPLVH�DFDGHPLF�IUHHGRP�RU�
WKH�LQVWLWXWLRQ¶V�DXWKRULW\�RYHU�DGPLVVLRQV��IDFXOW\�DSSRLQWPHQWV��WHDFKLQJ��UHVHDUFK��
RU�LWV�RWKHU�DFWLYLWLHV��9ROXQWHHU�RU�VWDII�VROLFLWRUV�ZKR�KDYH�DQ\�GRXEW�DV�WR�ZKHWKHU�D�
JLIW�PHHWV�WKLV�FULWHULRQ�DUH�H[SHFWHG�WR�FRQVXOW�ZLWK�WKH�9LFH�3UHVLGHQW�IRU
$GYDQFHPHQW EHIRUH�DQ\�VXEVWDQWLYH�GLVFXVVLRQ�ZLWK�D�SURVSHFWLYH�GRQRU��

�� :LWK�IHZ�H[FHSWLRQV��6LPPRQV &ROOHJH�GRHV�QRW FRXQW�FRPPLWPHQWV RI�������� RU�
DERYH DV�SOHGJHV ZLWKRXW�ZULWWHQ GRFXPHQWDWLRQ IURP�WKH�GRQRU��3OHGJHV�RI�OHVV�WKDQ�
������� DUH�DFFHSWHG ZLWK FRQILUPDWLRQ�RI�WKH FRPPLWPHQW�LQ�ZULWLQJ��WKURXJK�DQ�
HPDLO��RU�IURP�D�GRFXPHQWHG�YHUEDO�FRPPLWPHQW��

�� 'RQRUV�VKRXOG�EH�FOHDUO\�LQIRUPHG�DERXW�WKH�LQWHQGHG�XVH�RI�WKHLU�JLIWV��6LPPRQV
&ROOHJH�VWDII�DQG�YROXQWHHUV�ZLOO�UHSUHVHQW�WKH�H[SHFWHG�XVH�DQG�LPSDFW�RI�SURSRVHG�
JLIWV�DFFXUDWHO\��ZKLOH�VWULYLQJ�WR�PDLQWDLQ�IOH[LELOLW\�LQ�WKH�&ROOHJH¶V�FRPPLWPHQW�WR�
GRQRUV�VR�WKDW�DVVHWV�FDQ�EH�HIIHFWLYHO\ XVHG�E\�WKH�&ROOHJH�RYHU�WLPH��

�� 3URVSHFWLYH�GRQRUV�RI�OLIH�LQFRPH�SODQV�ZLOO�EH�SURYLGHG��LQ�DGYDQFH��ZLWK�HVVHQWLDO�
GLVFORVXUH�VWDWHPHQWV�DQG�LQIRUPDWLRQ�DERXW�WKH�&ROOHJH¶V�LQYHVWPHQW�SUDFWLFHV�DQG�
SHUIRUPDQFH��)XUWKHUPRUH��WKH�&ROOHJH�ZLOO�VHHN�WR�HQVXUH�WKDW�GRQRUV¶�VSRXVHV�DUH�
DZDUH�RI�DQG�DFFHSW�WKH�WHUPV�RI�WKH�SURSRVHG�OLIH�LQFRPH�JLIW��VSRXVDO�DSSURYDO�RI�
OLIH�LQFRPH�SODQV�LV�D�OHJDO�UHTXLUHPHQW�LQ�VRPH�VWDWHV���

�� 7KH�&ROOHJH�UHFRJQL]HV�WKDW�LW�LV�REOLJHG�ERWK�E\�JRRG�PDQQHUV�DQG�JRRG�EXVLQHVV�
SUDFWLFHV�WR�SURYLGH�DSSURSULDWH��FRVW�HIIHFWLYH�VWHZDUGVKLS�WR�LWV�GRQRUV��

,,�� 5HVSRQVLELOLW\�

$� (VWDEOLVKLQJ�)XQG�5DLVLQJ�3ULRULWLHV

7KH�&ROOHJH¶V�IXQG�UDLVLQJ�SULRULWLHV�DUH�HVWDEOLVKHG�E\�WKH�IXOO�%RDUG�RI�7UXVWHHV�DQG�WKH�
*LIWV�3ULRULWLHV�&RPPLWWHH��LQ�FRQVXOWDWLRQ�ZLWK�WKH�VHQLRU�OHDGHUVKLS�WHDP RI�WKH�&ROOHJH��
7KH�9LFH�3UHVLGHQW�IRU $GYDQFHPHQW EHDUV�SULPDU\�UHVSRQVLELOLW\�IRU�GHYHORSLQJ�IXQG�
UDLVLQJ�SODQV�DQG�IRU�WUDQVODWLQJ�IXQG�UDLVLQJ�SULRULWLHV�LQWR�VSHFLILF�PDUNHWDEOH�JLIW�
RSSRUWXQLWLHV��WKRXJK�WKHVH�DFWLYLWLHV�DUH�FRQGXFWHG�LQ�WKH�FRQWH[W�RI�EURDG�FRQVXOWDWLRQ�
ZLWK�WKH�*LIWV�3ULRULWLHV�&RPPLWWHH��PHPEHUV�RI�WKH�$GYDQFHPHQW�VWDII��DQG�WKH�
$GYDQFHPHQW�&RPPLWWHH�RI�WKH�%RDUG�RI�7UXVWHHV��

%� )RXQGDWLRQ��&RUSRUDWH�DQG�*RYHUQPHQW 3URSRVDOV



6LPPRQV�&ROOHJH�*LIW�$FFHSWDQFH�3ROLF\��SDJH�� RI���

6LPPRQV &ROOHJH UHJXODUO\�VXEPLWV�JUDQW�SURSRVDOV�LQ�VXSSRUW�RI�LQVWLWXWLRQDO�SULRULWLHV�
WR YDULRXV�FKDULWDEOH�IRXQGDWLRQV���7KH�3URYRVW�DOVR HQFRXUDJHV�IDFXOW\�PHPEHUV�WR�VHHN�
JUDQWV�IURP�FRUSRUDWLRQV� IRXQGDWLRQV� DQG�IHGHUDO�DQG�VWDWH�JUDQWLQJ�DJHQFLHV��+RZHYHU��
ZKHQHYHU� VXFK�JUDQWV��LQFXU�DQ�REOLJDWLRQ�RQ�WKH�SDUW�RI�WKH�&ROOHJH�WR�PDWFK�RU�
VXSSOHPHQW�JUDQW�H[SHQGLWXUHV��VXFK�SUH�SURSRVDOV�DQG�SURSRVDOV�PXVW�UHFHLYH�WKH�ZULWWHQ�
DSSURYDO�RI�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH��SULRU WR�VXEPLVVLRQ��$GGLWLRQDOO\��
VLJQDWXUHV�IURP�WKH�&R�&KDLUV RI�WKH�,QVWLWXWLRQDO�5HYLHZ�%RDUG�DQG�&KLHI�,QIRUPDWLRQ�
2IILFHU�DUH�UHTXLUHG�DV�DSSURSULDWH��

&� $FFHSWDQFH�RI�*LIWV

$OWKRXJK�WKH�XOWLPDWH�UHVSRQVLELOLW\�IRU�JLIW�DFFHSWDQFH�EHORQJV�WR�WKH�3UHVLGHQW DQG�WKH�
IXOO�%RDUG�RI�7UXVWHHV��LQ�SUDFWLFH�WKLV�UHVSRQVLELOLW\�LV�JHQHUDOO\�GHOHJDWHG�WR�DSSURSULDWH�
PHPEHUV�RI�WKH�$GYDQFHPHQW�VWDII��7KH�YDVW�PDMRULW\�RI�FKDULWDEOH�JLIWV�PDGH�WR�
6LPPRQV &ROOHJH�DUH�GLUHFWHG�E\�GRQRUV�WR�SUH�DSSURYHG�&ROOHJH�SULRULWLHV DQG�IXQG�
UDLVLQJ�REMHFWLYHV��$FFHSWDQFH�RI�VXFK�JLIWV�LV�W\SLFDOO\�URXWLQH� DQG�LV�FRQGXFWHG�E\�WKH�
DSSURSULDWH�$GYDQFHPHQW�VWDII�LQ�FRRUGLQDWLRQ�ZLWK�WKH�EXVLQHVV�RIILFH��&HUWDLQ�W\SHV�RI�
JLIWV��WUXVWV��UHDO�HVWDWH��DQG FHUWDLQ�JLIWV�RI�UHDO�SURSHUW\��UHTXLUH�FRQVXOWDWLRQ�DPRQJ�WKH
6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH� WKH�*LIWV�3ULRULWLHV�&RPPLWWHH��WKH�3UHVLGHQW��DQG�RU�
WKH�7UXVWHHV��7KHVH�JLIWV�DQG�SURFHGXUHV�IRU�WKHLU�DFFHSWDQFH�DUH�GHVFULEHG�LQ�PRUH�GHWDLO�
EHORZ��$�JLIW�WKDW�UHTXLUHV�D�FRPPLWPHQW�PDWFK RI�PRQH\�IURP�WKH�&ROOHJH�PXVW EH�
SUHVHQWHG WR�WKH�*LIWV�3ULRULWLHV�&RPPLWWHH� 7KH�FRPPLWWHH�ZLOO�UHFRPPHQG��LI�QHFHVVDU\�
D�UHYLHZ�RI�WKH�FRPPLWPHQW�E\�WKH IXOO�%RDUG�RI�7UXVWHHV IRU�DSSURYDO��:KHQ�WKH�QHHG�
IRU�D�WLPHO\�GHFLVLRQ�PDNHV�LW�LPSUDFWLFDO�WR�ZDLW�IRU�D�PHHWLQJ�RI�WKH�IXOO�%RDUG�RI�
7UXVWHHV��WKH�H[HFXWLYH�FRPPLWWHH�RI�WKH�ERDUG�PD\�GHFLGH�RQ�EHKDOI�RI�WKH�ERDUG�

:KHQ�SURVSHFWLYH�GRQRUV�SURSRVH�UHVWULFWHG�PDMRU�JLIWV�QRW�FRYHUHG�E\�WKH�&ROOHJH¶V�
IXQG�UDLVLQJ�SULRULWLHV� RU�WKDW�GR�QRW�FOHDUO\�UHSODFH�H[SHQGLWXUHV�DOUHDG\�EHLQJ�PDGH�
IURP�WKH�&ROOHJH¶V�XQUHVWULFWHG�IXQGV��$GYDQFHPHQW�RIILFHUV�RU�YROXQWHHU�VROLFLWRUV�PXVW�
VHHN�WKH�DGYLFH�RI�WKH�9LFH�3UHVLGHQW�IRU $GYDQFHPHQW DQG 6HQLRU�9LFH�3UHVLGHQW�IRU�
)LQDQFH ZKR�ZLOO�REWDLQ�WKH�DJUHHPHQW�RI�WKH�3UHVLGHQW�DQG�RU IXOO�%RDUG�RI�7UXVWHHV�
EHIRUH�DXWKRUL]LQJ�DFFHSWDQFH�RI�WKH�JLIW��

9DOXDWLRQ�RI�*LIWV

*LIWV�ZLOO�EH�YDOXHG�LQ�DFFRUGDQFH�WR�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�
6WDWHV�RI�$PHULFD�DV�FRGLILHG�LQ�)$6%�$6&�WRSLF������

,,,� 7\SHV�RI�*LIWV

$� 2XWULJKW�*LIWV

�� *LIWV�RI�FDVK��FKHFNV��PDUNHWDEOH�VHFXULWLHV��ZLUH�WUDQVIHUV��FUHGLW�FDUG�JLIWV��DQG�
SD\UROO�GHGXFWLRQV DUH�DFFHSWDEOH��&KHFNV�VKRXOG�EH�PDGH�SD\DEOH�WR�³6LPPRQV
&ROOHJH�´�6XFK�JLIWV�DUH�QRUPDOO\�DFFRPSDQLHG�E\�LQIRUPDWLRQ�IURP�WKH�GRQRU�DV�WR�
WKH�LQWHQGHG�XVH�RI�WKH�JLIW��LI�DQ\��
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�� ,Q�WKH�DEVHQFH�RI�H[SOLFLW�LQVWUXFWLRQV IURP�WKH GRQRU�WKDW�WKH�JLIW�VKRXOG�EH�XVHG�IRU�D�
VSHFLILF�SXUSRVH��WKH�JLIW�ZLOO�EH�FODVVLILHG�DV�XQUHVWULFWHG��)RU�JLIWV�RI���������RU�
DERYH��WKH�$GYDQFHPHQW�RIILFH�ZLOO�FRQWDFW�WKH�GRQRU�WR�HQVXUH�WKH\�GLG�QRW�LQWHQG�
WKH�JLIW�WR�EH�XVHG�IRU�D�VSHFLILF�SXUSRVH��,I�IRU�D�VSHFLILF�SXUSRVH��WKH�$GYDQFHPHQW�
RIILFH�ZLOO�JHW�DSSURSULDWH�GRFXPHQWDWLRQ�IURP�WKH�GRQRU�IRU�WKH�GHVLJQDWLRQ��7KLV�
FDQ�EH�LQ�WKH�IRUP�RI HPDLO�RU�OHWWHU��)RU�JLIWV�XQGHU����������ZKHQ�WKHUH�LV�QR�
LQGLFDWLRQ�IURP�WKH�GRQRU�ZLWK�WKH�JLIW��KRZHYHU�WKH�GRQRU�KDV�YHUEDOO\�VWDWHG�RU�
HPDLOHG�WKHLU�LQWHQWLRQV�IRU�WKH�SXUSRVH��WKH�DFNQRZOHGJHPHQW�OHWWHU�UHFHLSW�ZLOO�VHUYH�
DV�FRQILUPDWLRQ RI�WKH�LQWHQGHG�XVH��:KHQ�WKH�JLIW�LV�VXEPLWWHG�IRU�SURFHVVLQJ��
VSHFLILFV�RI�WKH�LQWHQWLRQ��GDWH�RI�FRQYHUVDWLRQ��FRS\�RI�HPDLO��VKRXOG�EH�LQFOXGHG�DV�
DSSURSULDWH GRFXPHQWDWLRQ��

�� :KHQ�D�GRQRU�PDNHV�DQ�XQVROLFLWHG�RXWULJKW�JLIW�IRU�DQ�LQWHQGHG�XVH�WKDW�LV�QRW�
DFFHSWDEOH�WR�WKH�&ROOHJH��WKH�9LFH�3UHVLGHQW�IRU $GYDQFHPHQW �RU�KLV�KHU GHVLJQHH��
ZLOO�FRQWDFW�WKH�GRQRU�WR�QHJRWLDWH�DQ�DFFHSWDEOH�XVH�RI�WKH�JLIW��,I�D�PXWXDOO\�
DJUHHDEOH�XVH�IRU�WKH�JLIW�FDQQRW�EH�GHWHUPLQHG��WKH�JLIW�ZLOO�EH�UHWXUQHG��

%� 3OHGJHV

�� 6LPPRQV &ROOHJH�GRHV�QRW�FRXQW�FRPPLWPHQWV�RI���������RU�DERYH�DV�SOHGJHV�
ZLWKRXW�ZULWWHQ�GRFXPHQWDWLRQ�HLWKHU�XVLQJ�D�VWDQGDUG�&ROOHJH�SOHGJH�IRUP��RU�LQ�WKH�
IRUP�RI�D�OHWWHU�RU�HPDLO�IURP�WKH�GRQRU��D�FRQWUDFW�ZLWK�WKH�GRQRU��D�ZLOO��RU�D�WUXVW�
GRFXPHQW��([FHSWLRQV�WR�WKLV�UHTXLUHPHQW�PXVW�EH�DSSURYHG�E\�WKH�9LFH�3UHVLGHQW�IRU�
$GYDQFHPHQW DQG�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH��:ULWWHQ�FRPPLWPHQWV�
VKRXOG�LQFOXGH�WKH�DPRXQW��GDWH��SD\PHQW�VFKHGXOH�DQG�SXUSRVH��LI�DQ\��DQG��LI�
DSSOLFDEOH��WKH�RIILFLDO�QDPH�RI�D�QHZO\�FUHDWHG�IXQG��

�� 3OHGJHV�RI�OHVV�WKDQ���������DUH�DFFHSWHG�ZLWK�FRQILUPDWLRQ�RI�WKH�FRPPLWPHQW�LQ�
ZULWLQJ��WKURXJK�DQ�HPDLO��RU�IURP�D�GRFXPHQWHG�YHUEDO�DJUHHPHQW��7KHVH�
FRPPLWPHQWV�VKRXOG�DOVR�LQFOXGH�WKH�DPRXQW��GDWH��SD\PHQW�VFKHGXOH��DQG�SXUSRVH��LI
DQ\��DQG��LI�DSSOLFDEOH��WKH�RIILFLDO�QDPH�RI�D�QHZO\�FUHDWHG�IXQG��

�� 6LQJOH�\HDU�SOHGJHV�DUH�SD\DEOH�ZLWKLQ�WKH�ILVFDO�\HDU�WKDW�WKH�SOHGJH�LV�UHFRUGHG
�-XQH������0XOWL�\HDU�DQQXDO�IXQG�SOHGJHV�DUH�SD\DEOH�LQ�DQQXDO�LQVWDOOPHQWV�RYHU�
WKH�OLIH�RI�WKH�SOHGJH��

&� *LIWV�RI�0DUNHWDEOH�6HFXULWLHV

�� 0DUNHWDEOH�ERQGV�RU�RWKHU�VHFXULWLHV�WKDW�ZLOO�PDWXUH�DUH�DFFHSWDEOH�DV�JLIWV�
UHJDUGOHVV�RI�PDWXULW\�GDWH��7KH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH VKDOO�GHFLGH�WKH�
DFFHSWDQFH�RI�QRQ�OLTXLG�VHFXULWLHV��

�� 7KH�&ROOHJH�XVXDOO\�VHOOV�PDUNHWDEOH�VHFXULWLHV�LPPHGLDWHO\��*LIWV�RI�VWRFN�RU�RWKHU�
LQYHVWPHQW�LQVWUXPHQWV�ZKLFK�GRQRUV�H[SHFW�WKH�&ROOHJH�WR�UHWDLQ�PXVW�EH�DSSURYHG�
LQ�DGYDQFH�E\�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH��
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�� 7KH�GRQRU�PD\�LQIRUP�DQ�$GYDQFHPHQW�RIILFHU�RI KLV�RU�KHU�LQWHQW�WR�PDNH�D�JLIW�RI�
VHFXULWLHV�YLD�HOHFWURQLF�WUDQVIHU��7KH�IROORZLQJ�VWHSV�DUH�UHTXLUHG�WR�H[HFXWH�DQ�
HOHFWURQLF�WUDQVIHU�

D� 7KH�GRQRU�FRQWDFWV�KLV�RU�KHU�EURNHU�WR�LQIRUP�WKH�EURNHU�V�KH�LQWHQGV�WR�PDNH�D�
JLIW��

E� 7KH�$GYDQFHPHQW�RIILFHU��RU�PHPEHU�RI�WKH�&ROOHJH¶V�EXVLQHVV�RIILFH��ZLOO�DVN�
WKH�GRQRU��RU�KLV�RU�KHU�EURNHU��WR�SURYLGH�WKH�LVVXH�DQG�QXPEHU�RI�VKDUHV�RI�WKH�
VHFXULW\�EHLQJ�WUDQVIHUUHG�IRU�LGHQWLILFDWLRQ�SXUSRVHV��

F� 8SRQ�WKH�WUDQVIHU¶V�DUULYDO�DW�WKH�&ROOHJH��WKH�$GYDQFHPHQW�RIILFH�ZLOO�LGHQWLI\�
WKH�WUDQVIHU�ZLWK�WKH�DSSURSULDWH�GRQRU��7KH�*LIW�5HFRUGHU�ZLOO�GHWHUPLQH�DQG�
UHFRUG�WKH�LVVXH�DQG�QXPEHU�RI�VKDUHV�RI�WKH�VHFXULW\��GDWH�RI�UHFRUG��DQG�LWV�PHDQ�
YDOXH�RQ�WKH�GD\�WKH�VKDUHV�DUULYH�LQ�6LPPRQV¶ EURNHUDJH�DFFRXQW��

G� 7KH�JLIW�ZLOO�EH�UHFRUGHG��DFNQRZOHGJHG� DQG�UHFHLSWHG��7KH�DFNQRZOHGJHPHQW�
OHWWHU�ZLOO�FRQILUP�WKH�GHVLJQDWLRQ�RI�WKH�JLIW��LI�DQ\��

H� 7KH�IROORZLQJ�DUH�LQVWUXFWLRQV�$GYDQFHPHQW�VWDII�VKRXOG�XVH�LQ�FRPPXQLFDWLQJ�WR�
GRQRUV�WKH�SURFHGXUH�IRU�PDNLQJ�D�JLIW�RI�VHFXULWLHV�WR�6LPPRQV�&ROOHJH�WKURXJK�
D�EURNHU�

,03257$17���%HIRUH�WKH�WUDQVIHU�WDNHV�SODFH��SOHDVH�FRQWDFW�WKH�$GYDQFHPHQW�
2IILFH�DW�HLWKHU�����������������������������RU�E\�HPDLO�DW�
DGYJLIWV#VLPPRQV�HGX WR�LQIRUP�XV�RI�\RXU�JLIW��

7KH�IROORZLQJ�LQIRUPDWLRQ�LV�UHTXLUHG�E\�\RXU�EURNHU�WR�PDNH�WKH�WUDQVIHU�

6LPPRQV�&ROOHJH�%URNHUDJH�$FFRXQW
6LPPRQV�&ROOHJH�7D[�,'�������������

8%6�,QYHVWPHQW�&HQWHU
����:DVKLQJWRQ�%OYG����WK�)ORRU

-HUVH\�&LW\��1-�������
��������������

'7&�������
I�E�R�6LPPRQV�&ROOHJH
$FFRXQW����%�± '����

7KRXJK�\RXU�EURNHU�ZLOO�EH�PDNLQJ�WKH�WUDQVIHU��ZH�QHHG�\RX�WR�SURYLGH�WKH�
IROORZLQJ�LQIRUPDWLRQ�WR�WKH�6LPPRQV�&ROOHJH�'HYHORSPHQW�2IILFH�DV�VRRQ�DV�
SRVVLEOH���7KLV�ZLOO�HQVXUH�SURSHU�GHVLJQDWLRQ�DQG�DFNQRZOHGJHPHQW�RI�\RXU�JLIW�

x <RXU�EURNHU¶V�QDPH�DQG�WHOHSKRQH�QXPEHU
x 7KH�QDPH�RI�WKH�VWRFN�EHLQJ�WUDQVIHUUHG
x 7KH�QXPEHU�RI�VKDUHV�EHLQJ�GHOLYHUHG
x 7KH�GHVLJQDWLRQ�RI�\RXU�JLIW



6LPPRQV�&ROOHJH�*LIW�$FFHSWDQFH�3ROLF\��SDJH�� RI���

:H�ZLOO�SURYLGH�WKH�EURNHU�ZLWK�WKH�DERYH�LQIRUPDWLRQ�VR�WKDW�WKH\�FDQ�LGHQWLI\�
WKH�VKDUHV�EHLQJ�WUDQVIHUUHG�LQWR�WKH�6LPPRQV�DFFRXQW���,W�LV�YHU\�LPSRUWDQW�WKDW�
ZH�NQRZ�ZKR�LV�PDNLQJ�WKH�JLIW���2FFDVLRQDOO\��VKDUHV�DUH�WUDQVIHUUHG�LQWR�WKH�
DFFRXQW�DQG�ZH�KDYH�QR�NQRZOHGJH�RI�WKH�VRXUFH���7KLV�FRXOG�FDXVH�D�GHOD\�LQ�
FUHGLWLQJ�DQG�DFNQRZOHGJLQJ�\RXU�JLIW�

2IILFH�RI�$GYDQFHPHQW
����7KH�)HQZD\
%RVWRQ��0$������
��������������

DGYJLIWV#VLPPRQV�HGX

�� ,I�WKH�GRQRU�SRVVHVVHV�WKH�FHUWLILFDWHV�DQG�WKH�VHFXULW\�LV�LQ�KLV�RU�KHU�QDPH�

D� 7KH�GRQRU�VKRXOG�VHQG�WKH�XQHQGRUVHG�FHUWLILFDWHV�YLD�FHUWLILHG�PDLO�WR�

9LFH�3UHVLGHQW��$GYDQFHPHQW
6LPPRQV &ROOHJH
����7KH�)HQZD\
%RVWRQ��0$������

E� 7KH�GRQRU�VKRXOG�LQFOXGH�D�OHWWHU�RI�WUDQVPLWWDO�ZLWK�WKH�FHUWLILFDWHV�VWDWLQJ�WKH�
GHVLJQDWLRQ�RI�WKH�JLIW��LI�DQ\��

F� 8QGHU�VHSDUDWH�FRYHU�WR�WKH�VDPH�DGGUHVV��WKH�GRQRU�VKRXOG�VHQG�DQ�LUUHYRFDEOH�
VWRFN�ERQG�SRZHU��³DVVLJQPHQW�VHSDUDWH�IURP�FHUWLILFDWH´���7KH�GRQRU�VKRXOG�VLJQ�
WKH�VWRFN�SRZHU��OHDYLQJ�WKH�UHPDLQGHU�EODQN��DQG�KDYH�KLV�RU�KHU�VLJQDWXUH�
JXDUDQWHHG��7KH�GRQRU�VKRXOG�LQFOXGH�D�FRS\�RI�WKH�OHWWHU�RI�WUDQVPLWWDO�ZKLFK�ZDV�
HQFORVHG�ZLWK�WKH�FHUWLILFDWHV��

G� ,I�FHUWLILFDWHV�KDYH�EHHQ�HQGRUVHG��WKH\�VKRXOG�EH�GHOLYHUHG�E\�FRXULHU�RU�E\�KDQG�
WR�WKH�DGGUHVV�DERYH��7KH\�VKRXOG�QRW�EH�SODFHG�LQ�WKH�PDLO��

�� ,I�WKH�GRQRU�RI�D�JLIW�RI�VWRFN�UHFHLYHG�HOHFWURQLFDOO\�LV�QRW�LGHQWLILHG��WKHQ�WKH�
IROORZLQJ�VWHSV�VKDOO�EH�WDNHQ�

D� 7KH�&RPSWUROOHU¶V RIILFH�VKDOO�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR�WUDFH�WKH�WUDQVIHU�
WR�WKH�EURNHUDJH�ILUP�WKDW�VHQW�LW��

E� ,I�WKDW�HIIRUW�LV�XQVXFFHVVIXO��WKH�&RPSWUROOHU¶V RIILFH�ZLOO�VHQG�D�TXHU\�WR�
GHYHORSPHQW�VWDII�DVNLQJ�IRU�LQSXW�LQ�LGHQWLI\LQJ�WKH�GRQRU�V��RI�WKH�VHFXULW\��

F� ,I�WKH�GRQRU�RI�WKH�VHFXULWLHV�FDQQRW�EH�LGHQWLILHG�DIWHU�WKRURXJKO\ UHVHDUFKHG�E\�
WKH�$GYDQFHPHQW�RIILFH�DQG 8%6�,QYHVWPHQW�&HQWHU��WKH�JLIW�ZLOO�EH�UHFRUGHG�DV�
DQRQ\PRXV�DQG��LI�QR�LQGLFDWLRQ�RI�SXUSRVH��FODVVLILHG�DV�XQGHVLJQDWHG��

�� 6WRFN�JLIWV�DUH�YDOXHG�LQ�DFFRUGDQFH�ZLWK�,56�JXLGHOLQHV�DW�WKH�PHDQ�DYHUDJH�RQ�WKH�
GD\�LQ�ZKLFK�WKH�VWRFN�ZDV�WUDQVIHUUHG�WR 6LPPRQV &ROOHJH��3HU�,56�JXLGHOLQHV��³,I�
\RX�GHOLYHU��ZLWKRXW�DQ\�FRQGLWLRQV��D�SURSHUO\�HQGRUVHG�VWRFN�FHUWLILFDWH�WR�D�
TXDOLILHG�RUJDQL]DWLRQ�RU�WR�DQ�DJHQW�RI�WKH�RUJDQL]DWLRQ��WKH�GDWH�RI�WKH�FRQWULEXWLRQ�
LV�WKH�GDWH�RI�GHOLYHU\��,I�WKH�FHUWLILFDWH�LV�PDLOHG�DQG�UHFHLYHG�WKURXJK�WKH�UHJXODU�



6LPPRQV�&ROOHJH�*LIW�$FFHSWDQFH�3ROLF\��SDJH�� RI���

PDLO��LW�LV�WKH�GDWH�RI�PDLOLQJ��,I�\RX�GHOLYHU�WKH�FHUWLILFDWH�WR�D�EDQN�RU�EURNHU�DFWLQJ�
DV�\RXU�DJHQW�RU�WR�WKH�LVVXLQJ�FRUSRUDWLRQ�RU�LWV�DJHQW��IRU�WUDQVIHU�LQWR�WKH�QDPH�RI�
WKH�RUJDQL]DWLRQ��WKH�GDWH�RI�WKH�FRQWULEXWLRQ�LV�WKH�GDWH�WKH�VWRFN�LV�WUDQVIHUUHG�RQ�WKH�
ERRNV�RI�WKH�FRUSRUDWLRQ�´

�� &HUWDLQ�UHVWULFWHG�VHFXULWLHV��RU�RWKHU�VHFXULWLHV�ZKRVH�VDOH�DQG�GLVSRVLWLRQ�LV�GHOD\HG�
E\�6(&�UHJXODWLRQ�RU�RWKHU�FRQVLGHUDWLRQV��ZLOO�EH�UHFHLSWHG�DQG�WKH�GRQRU�JLYHQ�JLIW�
FUHGLW�DFFRUGLQJ�WR�DSSOLFDEOH�,56�UHJXODWLRQV��+RZHYHU��LQ�FDVHV�ZKHUH�GRQRUV�
GHVLJQDWH�VXFK�JLIWV�IRU�HQGRZPHQW�RU�RWKHU�UHVWULFWHG�DFFRXQWV��WKH�JLIW�DJUHHPHQW�
ZLOO�FRQWDLQ�WKH�SURYLVLRQ�WKDW�WKH�GHVLJQDWHG DFFRXQW�ZLOO�RQO\�EH�FUHGLWHG�ZLWK�WKH�
SURFHHGV�RI�VDOH��QHW�RI�H[SHQVHV��UDWKHU�WKDQ�WKH�PDUNHW�YDOXH�PHDVXUHG�DV�RI�WKH�
FRQWULEXWLRQ�GDWH��7KHUHIRUH��GRQRUV�PD\�EH�UHTXLUHG�WR�PDNH�RWKHU�RU�DGGLWLRQDO�
FRQWULEXWLRQV�WR�PHHW�HQGRZPHQW RU�RWKHU IXQGLQJ�PLQLPXPV��

'� :LUH�7UDQVIHUV

�� 'RQRUV�VHHNLQJ�WR�PDNH�JLIWV�YLD�ZLUH�WUDQVIHU�VKRXOG�EH�JLYHQ�WKH�DSSURSULDWH�ZLULQJ�
LQVWUXFWLRQV�E\�$GYDQFHPHQW�RQO\�DIWHU�WKH�JLIW�GHVLJQDWLRQ LV�UHFHLYHG��IROORZLQJ�
JXLGHOLQHV�DV�QRWHG�LQ�7\SHV�RI�*LIWV�VHFWLRQ�$�RI�WKLV�GRFXPHQW��7KH�0DQDJHU�RI�
)LQDQFLDO�5HSRUWLQJ�VKRXOG�WKHQ�EH�QRWLILHG RI�WKH�H[SHFWHG�DPRXQW�RI�WKH�ZLUH�
WUDQVIHU�DQG�ZLOO�WKHQ�FRPPXQLFDWH�UHFHLSW�RI�WKH ZLUH�WUDQVIHU�WR�WKH�DSSURSULDWH�
$GYDQFHPHQW�RIILFHU�IRU�JLIW�UHFRUGLQJ��$GYDQFHPHQW�ZLOO�REWDLQ�YHULILFDWLRQ�RI�
GHVLJQDWLRQ��LI�DQ\��IRU�ZLUH�WUDQVIHUV�VHQW�ZLWKRXW�DSSURSULDWH�GRFXPHQWDWLRQ��

�� :KHQHYHU�SRVVLEOH��ZLUH�WUDQVIHUV�VKRXOG�EH�LQ�8�6� FXUUHQF\��:KHQ�WKLV�LV�QRW�
SRVVLEOH��JLIWV�E\�ZLUH�WUDQVIHU�ZLOO�EH�YDOXHG�DV�GHVFULEHG�EHORZ��*LIWV�RI�)RUHLJQ�
&XUUHQF\��

�� :LUH�WUDQVIHUV�VKRXOG�EH�GLUHFWHG�WR�

%DQN�RI�$PHULFD
����:HVW���UG 6WUHHW

1HZ�<RUN��1HZ�<RUN������

$FFRXQW��6LPPRQV�&ROOHJH
$FFRXQW�1XPEHU��������������

7D[�,'�������������

$&+��$XWRPDWHG�&OHDULQJ�+RXVH�
$%$�5RXWLQJ�1XPEHU�������������

,QWHUQDWLRQDO�:LUHV
6:,)7�1XPEHU��%2)$86�1

)HGHUDO�:LUHV
$%$�5RXWLQJ�1XPEHU�������������

(�� *LIWV�RI�)RUHLJQ�&XUUHQF\
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�� *LIWV�PDGH�LQ�IRUHLJQ�FXUUHQF\�ZLOO�EH�YDOXHG�DW�WKH�8�6��GROODU�HTXLYDOHQW�RQ�WKH�GDWH�
WKH�JLIW�LV�UHFHLYHG�E\�WKH�&ROOHJH��

�� 7KH�&RPSWUROOHU¶V 2IILFH�LV�UHVSRQVLEOH�IRU�FXUUHQF\�YDOXDWLRQ�DQG�IRU�LQIRUPLQJ�WKH�
$GYDQFHPHQW�RIILFH RI�WKH�8�6��GROODU�HTXLYDOHQW�RI�WKH�JLIW��

�� $Q\�WUDQVDFWLRQ�IHHV�UHVXOWLQJ�IURP�FRQYHUWLQJ�IRUHLJQ�FXUUHQF\�WR�8�6��GROODUV�ZLOO�
EH�ERUQH�E\�WKH�&ROOHJH�WR�HQVXUH�WKDW�WKH�IXOO�DPRXQW�RI�WKH�JLIW�LV�DSSOLHG�WR�WKH�
SXUSRVH�GHVLJQDWHG�E\�WKH�GRQRU��

)� *LIWV�RI�,QVXUDQFH�3ROLFLHV

�� 6LPPRQV &ROOHJH LV�SUHSDUHG�WR�DFFHSW�JLIWV�RI�OLIH�LQVXUDQFH�SURYLGHG�WKH�SROLF\ KDV�
FDVK�YDOXH�DQG LV�RWKHU�WKDQ�WHUP�LQVXUDQFH��

�� *LIW�FUHGLW�DQG�D�FRQWHPSRUDQHRXV�DFNQRZOHGJHPHQW��UHFHLSW��PD\�RQO\�EH�SURYLGHG�
ZKHQ�6LPPRQV &ROOHJH LV�LGHQWLILHG�DV�ERWK�WKH�RZQHU�DQG�EHQHILFLDU\�RI�WKH�SROLF\��
7KH�FRQWHPSRUDU\�DFNQRZOHGJHPHQW��UHFHLSW��DQG�JLIW�FUHGLWLQJ�ZLOO�EH�SURYLGHG�DV�
IROORZV�

D� ,Q�WKH�FDVH�RI�SDLG�XS�SROLFLHV� JLIW�FUHGLW�ZLOO�EH�JLYHQ�IRU�WKH�FDVK�VXUUHQGHU�
YDOXH�RI�WKH�SROLF\��7KH�FRQWHPSRUDU\�DFNQRZOHGJHPHQW��KRZHYHU��ZLOO�IROORZ�
WKH�*LIWV�LQ�.LQG�PRGHO�LQ�WKDW�RQO\�D�OHWWHU�DFNQRZOHGJLQJ�UHFHLSW�RI�WKH�SROLF\�
ZLOO�EH�SURYLGHG��LW�ZLOO�EH�WKH�GRQRU¶V�UHVSRQVLELOLW\�WR�GHWHUPLQH�DQG�GRFXPHQW�
WKH�YDOXH�RI�VDLG�SROLF\�IRU�SXUSRVHV�RI�FODLPLQJ�D�WD[�GHGXFWLRQ��

E� ,Q�WKH�FDVH�RI�QHZ�SROLFLHV��RQO\�WKH�YDOXH�RI�WKRVH�JLIWV�PDGH�WR�FRYHU�WKH�FRVW�RI�
SUHPLXPV�ZLOO�EH�FUHGLWHG�DQG�ZLOO�EH�UHFHLSWHG�DV�DQ\�RWKHU�RXWULJKW�JLIW��

�� ,Q�WKH�FDVH�RI�SDLG�XS�OLIH�LQVXUDQFH�SROLFLHV��LW�ZLOO�EH�WKH�SROLF\�RI�WKH�&ROOHJH�WR�
LPPHGLDWHO\�FDVK�LQ�WKH�SROLF\�LQ�WKH�DEVHQFH�RI�D�FRPSHOOLQJ�GRQRU�UHODWLRQV�
DUJXPHQW�WR�WKH�FRQWUDU\��

�� *LIWV RI�QHZ�SROLFLHV PD\�EH�DFFHSWHG�LQ�UDUH�FDVHV��6XFK�JLIWV�UHTXLUH�WKH�FRQWLQXHG�
UHJXODU�SD\PHQW�RI�SUHPLXPV� ,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�GRQRU�WR�SURYLGH�WKH�
QHFHVVDU\�JLIWV�DQG�PDWFKLQJ�JLIW�SDSHUZRUN��LI�DSSOLFDEOH��EHIRUH�WKH�SUHPLXP�LV�GXH��
7KH�&ROOHJH�ZLOO�QRW�DGYDQFH�WKH�IXQGV�QHFHVVDU\�WR�PDNH�WKH�SUHPLXP�SD\PHQW�
DEVHQW�VRPH�FRPSHOOLQJ�GRQRU�UHODWLRQV�DUJXPHQW�WR�WKH�FRQWUDU\��,I�WKH�JLIW�WR�FRYHU�
D�SUHPLXP�SD\PHQW�LV�QRW�UHFHLYHG�E\�WKH�GHDGOLQH�VHW�E\�WKH�LQVXUDQFH�FRPSDQ\�IRU�
WKH�SUHPLXP�WR�EH�SDLG��WKH�SROLF\�PD\�EH�FDVKHG LQ�RU WKH�&ROOHJH�PD\�FRQWLQXH�WR�
SD\�WKH�SUHPLXPV�LQ�LWV�VROH�GLVFUHWLRQ��

*�� *LIWV�RI�7DQJLEOH�3HUVRQDO�3URSHUW\�DQG�*LIWV�LQ�.LQG

�� &$6(�GLIIHUHQWLDWHV�EHWZHHQ�*LIWV�RI�7DQJLEOH�3HUVRQDO�3URSHUW\�DQG�*LIWV LQ�.LQG��
*LIWV�RI�7DQJLEOH�3HUVRQDO�3URSHUW\�DUH�GHILQHG�DV�QRQ�FDVK�GRQDWLRQV�WKDW�GR�QRW�
VHUYH�WKH�SXUSRVH�RU�PLVVLRQ�RI�WKH�&ROOHJH�DQG�WKXV�DUH�WR�EH�FRQYHUWHG�LQWR�FDVK��
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*LIWV�LQ�.LQG�DUH�GHILQHG�DV�QRQ�FDVK�GRQDWLRQV�RI�PDWHULDO�RU�ORQJ�OLYHG�DVVHWV WKDW�
VHUYH�WKH�SXUSRVH�RU�PLVVLRQ�RI�WKH�&ROOHJH��

�� 7DQJLEOH�3HUVRQDO�3URSHUW\�DQG�*LIWV�LQ�.LQG��*,.��PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�
WR��VXFK�LWHPV�DV�

%RRNV &RPSXWHU�(TXLSPHQW
-HZHOU\ $QLPDOV
$XWRPRELOHV )XUQLWXUH
%RDWV :RUNV�RI�$UW
0DQXVFULSWV�DQG�$UFKLYDO�0DWHULDO 6LPPRQV &ROOHJH�0HPRUDELOLD
&ROOHFWLRQV 6RIWZDUH
3ULQWLQJ

�� ,W�LV�LPSRUWDQW�WKDW�$GYDQFHPHQW�2IILFHUV ZKR�DQWLFLSDWH�D�JLIW�RI�WDQJLEOH�SHUVRQDO�
SURSHUW\�RU�D�*,.�LQIRUP�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW EHIRUH�FRQGXFWLQJ�DQ\�
VLJQLILFDQW�GLVFXVVLRQ�RU�QHJRWLDWLRQ��$GGLWLRQDOO\��WKH�*,.�DFFHSWDQFH�IRUP�PXVW�EH�
FRPSOHWHG�DQG�DSSURYHG�E\�WKH�$GYDQFHPHQW�2IILFH�DQG�WKH�DFFHSWLQJ�GHSDUWPHQW�

�� ,I�SURSRVHG�JLIWV�DUH�RI�VFKRODUO\�LQWHUHVW��RI�VLJQLILFDQW�DUWLVWLF�YDOXH��RU�UHODWHG�LQ�
RWKHU ZD\V�WR�WKH�PLVVLRQ RI�WKH�&ROOHJH��WKH\�PD\�EH�UHWDLQHG��*LIWV�RI�OLWWOH�DUWLVWLF�
RU�PRQHWDU\�YDOXH��RU�WKRVH�ODFNLQJ�VFKRODUO\�LQWHUHVW�VKRXOG�EH�GLVFRXUDJHG��
0DUNHWDELOLW\�RI�WKH�JLIW�PD\�EH�D�FULWHULRQ�IRU�JLIW�DFFHSWDQFH��

�� *LIWV�RI�DUW�PXVW�EH�DSSURYHG�E\ 6LPPRQV�&ROOHJH�$UW�$FFHSWDQFH�&RPPLWWHH�EHIRUH�
WKH\�FDQ�EH�DFFHSWHG��*LIWV�RI�ERRNV�PXVW�EH�DSSURYHG�E\�WKH�DSSURSULDWH�OLEUDULDQ�
EHIRUH�WKH\�FDQ�EH�DFFHSWHG��*LIWV�RI�RWKHU�LWHPV�DUH�DFFHSWHG�DIWHU�FRQVXOWDWLRQ�ZLWK�
WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW DQG�DQ\�DSSURSULDWH�PHPEHUV�RI�WKH�IDFXOW\�RU�
DGPLQLVWUDWLRQ��

�� 7KH�PLQLPXP�YDOXH�RI�D�JLIW�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�LV�LQWHQGHG�WR�EH�VROG�
VKDOO�EH����������:KHQ�WKH�HVWLPDWHG�YDOXH�RI�WKH�LWHP�LV�OHVV�WKDQ����������WKH�GRQRU�
VKRXOG�EH�HQFRXUDJHG�WR�VHOO�WKH�SURSHUW\�DQG�GRQDWH�WKH�SURFHHGV��

�� 2QFH�DFFHSWHG��*,.V DQG�RU�JLIWV�RI�7DQJLEOH�3HUVRQDO�3URSHUW\�DUH�WR�EH�DFFHSWHG�DV�
IROORZV��7KH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW �RU�KLV�KHU�GHVLJQHH��ZLOO�

D� %RRN�JLIWV�YDOXHG�DW�PRUH�WKDQ��������RQO\ ZLWK�D�TXDOLILHG�DSSUDLVDO��IURP�WKH�
GRQRU� RU

E� %RRN�JLIWV�YDOXHG�DW�OHVV�WKDQ��������SHU�VXSSRUWLQJ�GRFXPHQWDWLRQ�YHULI\LQJ�WKH�
HVWLPDWHG�YDOXH��,Q�ERWK FDVHV��ZH�ZLOO�VHQG�WKH�GRQRU�DQ�DFNQRZOHGJHPHQW�OHWWHU�
ZKLFK�LQFOXGHV�LQIRUPDWLRQ�DERXW�,56�UHTXLUHPHQWV�FRQFHUQLQJ�ILOLQJ�DQG�LQFOXGH
D�)RUP�������1R�IRUPDO�JLIW�UHFHLSW�LV�VHQW�WR�WKH�GRQRU��

+� *LIWV�RI�5HDO�(VWDWH�

�� 2YHUDOO�DFFHSWDQFH�JXLGHOLQHV�
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D� 6LPPRQV &ROOHJH ZLOO�DFFHSW�RXWULJKW�JLIWV�RI�UHDO�HVWDWH�DQG�RXWULJKW�JLIWV�RI�UHDO�
HVWDWH�ZLWK�UHWDLQHG�OLIH�LQWHUHVWV XSRQ�DSSURYDO�IURP�WKH�*LIWV�3ULRULWLHV�
&RPPLWWHH��

E� 6LPPRQV &ROOHJH ZLOO�DFFHSW�TXDOLILHG�FKDULWDEOH�UHPDLQGHU�XQLWUXVWV ZLWK�DVVHWV�
LQYHVWHG�LQ�UHDO�HVWDWH�LI�WKH�WUXVW�LV�D�QHW�LQFRPH�XQLWUXVW��

F� 7KH�PLQLPXP�HVWLPDWHG�YDOXH�IRU�DQ�DFFHSWDEOH�JLIW�RI�UHDO�HVWDWH�LV�����������
G� 7KH�GRQRU�PXVW�EH�LQIRUPHG�WKDW�WKH�&ROOHJH¶V�JHQHUDO�SUDFWLFH�LV�WR�VHOO�DOO�JLIWV�

RI�UHDO�HVWDWH�DV�VRRQ�DV�SRVVLEOH�DQG�WKDW�WKH�PDUNHWDELOLW\�RI�WKH�SURSHUW\�ZLOO�EH�
D�VLJQLILFDQW�FULWHULRQ�IRU�DFFHSWDQFH�RI�WKH�JLIW��

H� )RU�RXWULJKW�JLIWV��6LPPRQV &ROOHJH ZLOO�QRW�KROG�WKH�UHDO�HVWDWH�LQ�D�VHSDUDWHO\�
LQYHVWHG�DFFRXQW��8SRQ�OLTXLGDWLRQ�RI�WKH�UHDO�HVWDWH��WKH�QHW�SURFHHGV�ZLOO�EH�
LQYHVWHG�LQ�WKH�HQGRZPHQW�LQYHVWPHQW�SRRO��)RU�FKDULWDEOH�UHPDLQGHU�WUXVWV�WKH�
&ROOHJH�ZLOO�HQFRXUDJH�WKH�GRQRU�WR�VHUYH�DV�WUXVWHH�XQWLO�WKH�SURSHUW\�LV�VROG�IURP�
WKH�WUXVW�LQ�RUGHU�WR�DYRLG�WKH�QHHG�IRU�H[WHQVLYH�HQYLURQPHQWDO�DQG�RWKHU�W\SHV�RI�
GXH�GLOLJHQFH��

I� 7KH�GRQRU�PXVW�XQGHUVWDQG�WKDW�WKH�&ROOHJH�KDV�WKH�ULJKW�WR�GLVSRVH�RI�LWV�SURSHUW\�
DV LW�VHHV�ILW�IURP�WKH�ILUVW�GD\�RI�&ROOHJH�RZQHUVKLS��

J� 7KH�GRQRU�VKDOO�EH�WROG�WKDW�WKH�&ROOHJH�ZLOO�DWWHPSW�WR�VHOO�WKH�SURSHUW\�DW�D�
UHDVRQDEOH�SULFH�FRQVLVWHQW�ZLWK�PDUNHW�FRQGLWLRQV��7KH�GRQRU�VKDOO�DOVR�EH�WROG�
WKDW�DQ\�VDOH�RFFXUULQJ�ZLWKLQ�WZR�\HDUV RI�WKH�GDWH�RI�WKH�JLIW�ZLOO�EH�UHSRUWHG�WR�
WKH�,56��DV�UHTXLUHG�E\�ODZ��

�� *LIW�SURSRVDO�VWDJH�

D� 'RQRU�VHFXUHV�D��TXDOLILHG��DSSUDLVDO�IRU�WD[�SXUSRVHV���7KLV�PXVW�EH�
DFFRPSOLVKHG����GD\V�SULRU�WR�WKH�GDWH�RI�WKH�JLIW�RU�PD\�EH�VHFXUHG�DIWHU�WKH�JLIW�
XS�WR�WKH�GHDGOLQH�IRU�ILOLQJ�DQ�LQFRPH�WD[�UHWXUQ�IRU�WKH�\HDU�RI�WKH�JLIW�SOXV�DQ\�
H[WHQVLRQV��$SSUDLVDO�H[SHQVHV�LQFXUUHG�E\�WKH�GRQRU�DUH�WD[�GHGXFWLEOH��

E� 7KH�GRQRU�ZLOO�SURYLGH DQ�HQYLURQPHQWDO�VXUYH\��XVXDOO\�D�3KDVH����WR�GHWHUPLQH�
WKH�SRWHQWLDO�IRU�HQYLURQPHQWDO�OLDELOLW\��

F� 'RQRU�ZLOO�EH�UHTXLUHG�WR�FRPSOHWH�WKH�5HDO�3URSHUW\�'LVFORVXUH�&KHFNOLVW��
G� 6LPPRQV &ROOHJH PD\�VHFXUH�DQ�DGGLWLRQDO�DSSUDLVDO�IRU�DFFRXQWLQJ�SXUSRVHV��
H� ,I�WKH�JLIW�LQYROYHV�D�EDUJDLQ�VDOH��6LPPRQV &ROOHJH ZLOO�VHFXUH�DQ�DGGLWLRQDO�

DSSUDLVDO�XSRQ�ZKLFK�WKH�FDOFXODWLRQ�RI�SD\PHQW�WR�WKH�GRQRU�ZLOO�EH�EDVHG��
I� 6LPPRQV &ROOHJH LQVSHFWV�WKH�SURSHUW\��
J� 6LPPRQV &ROOHJH DQDO\]HV�WKH�SURSHUW\�DQG�DSSUDLVDO�V���DQG GHFLGHV�WR�DFFHSW�RU�

UHMHFW�WKH�JLIW���,I�WKH�SURSHUW\�LQYROYHV�D�EDUJDLQ�VDOH��WKH�3UHVLGHQW�DQG�6HQLRU�
9LFH�3UHVLGHQW�IRU�)LQDQFH PXVW�DSSURYH��LI�WKH�EDUJDLQ�VDOH�LV�YDOXHG�DW�PRUH�
WKDQ�����������WKH�3UHVLGHQW PXVW DSSURYH���

�� 3URSHUW\�WUDQVIHU�VWDJH�

D� 'RQRU�SURYLGHV�D�VXUYH\�LI�GHHPHG�QHFHVVDU\�E\�WKH�&ROOHJH�WR�GHILQH�WKH�
SURSHUW\��

E� 6LPPRQV &ROOHJH PD\�UHTXLUH�



6LPPRQV�&ROOHJH�*LIW�$FFHSWDQFH�3ROLF\��SDJH��� RI���

x 'RFXPHQWDWLRQ�RI�LPSURYHPHQWV��
x &RSLHV�RI�LQVXUDQFH�FHUWLILFDWHV�SROLFLHV��
x &RSLHV�RI�ORDQ�GRFXPHQWV��
x 2WKHU�GRFXPHQWDWLRQ�DV�FLUFXPVWDQFHV�UHTXLUH�

F� 6LPPRQV &ROOHJH VHFXUHV�ORFDO�UHDO�HVWDWH�DWWRUQH\��
G� 'RQRU�WUDQVIHUV SURSHUO\�H[HFXWHG�GHHG�WR�6LPPRQV &ROOHJH���1�%��6SRXVHV�RI�

GRQRUV�VKRXOG�VLJQ�GHHGV��
H� 6LPPRQV &ROOHJH DQG�'RQRU�UHFRUG�GHHG��
I� 7KH�GRQRU¶V�DSSUDLVHU�SUHSDUHV�)RUP������ZKLFK�6LPPRQV &ROOHJH ZLOO�VLJQ�

DFNQRZOHGJLQJ�UHFHLSW�RI�JLIW��
J� 6LPPRQV &ROOHJH ZLOO�SUHSDUH OLIH�LQFRPH�DJUHHPHQW��LI�QHFHVVDU\��

�� 0DUNHWLQJ�DQG�VHOOLQJ�WKH�SURSHUW\�

D� 6LPPRQV &ROOHJH ZLOO�REWDLQ�ORFDO�UHDOWRU�DQG�DWWRUQH\��
E� 6LPPRQV &ROOHJH ZLOO�SURYLGH�DSSUDLVDO�DQG�RZQHUVKLS�LQIRUPDWLRQ�WR�UHDOWRU��
F� 6LPPRQV &ROOHJH ZLOO�UHTXLUH�SHULRGLF�SURJUHVV�UHSRUWV�IURP�UHDOWRU��

�� &ORVLQJ�WKH�VDOH�

D� 6LPPRQV &ROOHJH�ZLOO�VFKHGXOH�DOO�LQVSHFWLRQV��
E� 6LPPRQV &ROOHJH�ZLOO�VHOHFW�WLWOH�FRPSDQ\�RU�HVFURZ�DJHQW��
F� 6LPPRQV &ROOHJH�ZLOO�VFKHGXOH�WKH�FORVLQJ��

�� $IWHU�WKH�FORVLQJ�

D� 6LPPRQV &ROOHJH�ZLOO�SUHSDUH�D�FORVLQJ ILOH�RI�DOO�UHFRUGV�IRU�6LPPRQV¶
SHUPDQHQW�UHFRUGV��

E� 6LPPRQV &ROOHJH�ZLOO�SUHSDUH�DQG�ILOH�)RUP�������LI�WKH�SURSHUW\�LV�VROG�ZLWKLQ�
WZR�\HDUV��

�� :KDW�PXVW�EH�LQFOXGHG�LQ�D��4XDOLILHG�$SSUDLVDO��

%HFDXVH�WKH�FKDULWDEOH�GHGXFWLRQ�FDQ�GHSHQG�XSRQ�PHHWLQJ�WKH�DSSUDLVDO�
UHTXLUHPHQWV��GRQRUV�VKRXOG�H[HUFLVH�FDUH�LQ�VHOHFWLQJ�DQ�DSSUDLVHU�DQG�HQVXULQJ�WKDW�
WKH�DSSUDLVDO�PHHWV�,56�UHTXLUHPHQWV��7KH�DSSUDLVDO�PXVW�EH�SUHSDUHG�QR�PRUH�WKDQ�
���GD\V�SULRU�WR�WKH�GDWH�RI�WKH�JLIW�DQG�QR�ODWHU�WKDQ�WKH�GXH�GDWH�IRU�WKH�WD[�UHWXUQ��,W�
PXVW�EH�VLJQHG�DQG�GDWHG�E\�WKH�DSSUDLVHU�DQG�PXVW�LQFOXGH�WKH�IROORZLQJ�

D� $�GHWDLOHG�GHVFULSWLRQ�RI�WKH�SURSHUW\�EHLQJ�GRQDWHG��
E� $�GHVFULSWLRQ�RI�WKH�LWHP
V�SK\VLFDO�FRQGLWLRQ�LQ�WKH�FDVH�RI�WDQJLEOH�SHUVRQDO�

SURSHUW\��
F� 7KH�GDWH�RU�H[SHFWHG�GDWH�RI�FRQWULEXWLRQ��
G� 7KH�WHUPV�RI�DQ\�DJUHHPHQW�RU�XQGHUVWDQGLQJ�WKDW�UHODWHV�WR�WKH�XVH��VDOH�RU�RWKHU�

GLVSRVLWLRQ�RI�WKH�GRQDWHG�LWHP��
H� 1DPH��DGGUHVV�DQG�WD[�,��'��QXPEHU�RI�WKH��TXDOLILHG�DSSUDLVHU��ZKR�SUHSDUHV�WKH�

DSSUDLVDO��



6LPPRQV�&ROOHJH�*LIW�$FFHSWDQFH�3ROLF\��SDJH��� RI���

I� 7KH�DSSUDLVHU
V�TXDOLILFDWLRQV��LQFOXGLQJ�EDFNJURXQG��H[SHULHQFH��HGXFDWLRQ��DQG�
PHPEHUVKLS��LI�DQ\��LQ�SURIHVVLRQDO�DSSUDLVDO�DVVRFLDWLRQV��

J� $�VWDWHPHQW�WKDW�WKH�DSSUDLVDO�ZDV�SUHSDUHG�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV��
K� 7KH�GDWH��RU�GDWHV��WKH�GRQDWHG�LWHP�ZDV�YDOXHG��
L� 7KH�DSSUDLVHG�)09�RQ�WKH�GDWH�RI�JLIW�RU�WKH�H[SHFWHG�GDWH�RI�WKH�JLIW��
M� 7KH�PHWKRG�RI�YDOXDWLRQ�XVHG�WR�GHWHUPLQH�)09��
N� 7KH�VSHFLILF�EDVLV�IRU�WKH�YDOXDWLRQ��VXFK�DV�DQ\�FRPSDUDEOH�VDOHV�WUDQVDFWLRQV��
O� $�GHVFULSWLRQ�RI�WKH�IHH�DUUDQJHPHQW�EHWZHHQ�WKH�GRQRU�DQG WKH�DSSUDLVHU��

,� *LIWV�RI�RWKHU�DVVHWV

�� 2WKHU�DVVHWV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��VXFK�LWHPV�DV�

3URPLVVRU\�QRWHV
$VVLJQPHQW�RI�SURPLVVRU\�QRWHV
3DWHQWV��UR\DOWLHV��WUDGHPDUNV��DQG�FRS\ULJKWV
3URIHVVLRQDO�SUDFWLFHV��PHGLFDO�RU�OHJDO�
3DUWQHUVKLSV
6WRFN�LQ�FORVHO\�KHOG�RU�SULYDWH�FRUSRUDWLRQV

�� $GYDQFHPHQW RIILFHUV�DQWLFLSDWLQJ�D�JLIW�RI�RWKHU�DVVHWV�PXVW�LQIRUP�WKH�9LFH�
3UHVLGHQW�IRU�$GYDQFHPHQW EHIRUH�HQWHULQJ�DQ\�VLJQLILFDQW�GLVFXVVLRQ�RU�QHJRWLDWLRQ�
RI�VXFK�D�JLIW��

�� 7KH�GLIILFXOW\�LQ�HVWDEOLVKLQJ�WKH�DFFHSWDELOLW\�RI�WKLV�FODVV�RI�DVVHWV�SODFHV�DGGLWLRQDO�
LPSRUWDQFH�RQ�D�WKRURXJK�UHYLHZ�RI�VXFK�JLIW�SURSRVDOV�SHUIRUPHG�E\�WKH�6HQLRU�9LFH�
3UHVLGHQW�IRU�)LQDQFH��WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW DQG��LQ�VRPH�FDVHV��
&ROOHJH�FRXQVHO��,Q�SDUWLFXODU��WKH 6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH ZLOO�UHYLHZ�WKH�
PDUNHWDELOLW\�RI�WKH�JLIW��WKH�SRWHQWLDO�FDUU\LQJ�FRVWV�DVVRFLDWHG�ZLWK�LW�DQG�WKH�
SRWHQWLDO�H[SRVXUH�RI�WKH�&ROOHJH�WR�XQUHODWHG�EXVLQHVV�LQFRPH�WD[�DQG�RWKHU�SRVVLEOH�
OLDELOLWLHV��

�� ,I�WKH�JLIW�LV�GHHPHG DFFHSWDEOH�YLD�WKH�SURFHVV�DERYH��WKH�9LFH�3UHVLGHQW�IRU�
$GYDQFHPHQW ZLOO�EH�UHVSRQVLEOH�IRU�ZRUNLQJ�ZLWK�WKH�GRQRU��ZLWK�WKH�DVVLVWDQFH�RI�
WKH�$GYDQFHPHQW 2IILFHU��WR�FRPSOHWH��YDOXH�DQG�DFNQRZOHGJH�WKH�JLIW��

-� ,OOLTXLG�$VVHWV DQG�/HJDOO\�5HVWULFWHG�6HFXULWLHV

9HQWXUH�FDSLWDO��EX\RXW�IXQGV��KHGJH�IXQGV��DQG�RWKHU�QRQ�PDUNHWDEOH�VHFXULWLHV��SUHVHQW
6LPPRQV &ROOHJH ZLWK�ERWK�ULVNV�DQG�RSSRUWXQLWLHV��7KH�IROORZLQJ�JXLGHOLQHV�DUH�
GHVLJQHG�WR�HQFRXUDJH�HQWUHSUHQHXULDO�DOXPQL��SDUHQWV��DQG�IULHQGV�WR�ZRUN�LQ�SDUWQHUVKLS�
ZLWK�WKH�&ROOHJH��ZKLOH�FODULI\LQJ�LWV SRVLWLRQ�RQ�DFFHSWDEOH�OHYHOV�RI�ULVN��,Q�GHVFULELQJ�
WKLV�SROLF\��ZH�XVH�WKH�IROORZLQJ�GHILQLWLRQV�

,OOLTXLG�$VVHWV��VHFXULWLHV��FORVHO\�KHOG�VWRFN��SDUWQHUVKLS�DJUHHPHQWV��RU�RWKHU�SURSHUWLHV�
QRW�FXUUHQWO\�WUDGHG�RQ�WKH�RSHQ�PDUNHW��LQFOXGLQJ�SUH�,32�VWRFN�WKDW�PLJKW�RQH�GD\�EH�
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SXEOLFO\�WUDGHG�RU�WKDW�PLJKW�EH�HYHQWXDOO\�DFTXLUHG�E\�DQRWKHU�FRPSDQ\�YLD�D�PHUJHU��
6XFK�DVVHWV�DUH�RIWHQ�YRODWLOH�DQG�GLIILFXOW�WR�YDOXH��

/HJDOO\�5HVWULFWHG�6HFXULWLHV��/HJDO�UHVWULFWLRQV�PD\�H[LVW�RQ�VWRFN�WKDW�LV�SXEOLFO\�WUDGHG��
DV�LQ�WKH�FDVH�ZKHUH�D�VHFXULW\�LV�VXEMHFW�WR�ORFN�XS�LPSRVHG�E\�WKH�6(&�DQG�FDQQRW�EH�
VROG�IRU�D�SHULRG�RI�GD\V��ZHHNV�RU�PRQWKV��'XULQJ�WKH�ORFN�XS�SHULRG��WKH�YDOXH�RI�WKH�
VHFXULW\�PD\�ULVH�RU�IDOO��

�� 7KH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH PXVW�HYDOXDWH�DQG�DSSURYH�DOO�JLIWV�RI�LOOLTXLG�
RU�VSHFLDOO\�UHVWULFWHG�DVVHWV�RQ�EHKDOI�RI�WKH�&ROOHJH��*LIW�FUHGLWLQJ�ZLOO�EH�
GHWHUPLQHG�LQ�YDULRXV�ZD\V�GHSHQGLQJ�RQ�WKH�QDWXUH�RI�WKH�FRPPLWPHQW��

D� $VVHWV�WUDQVIHUUHG�EXW�QRW�LPPHGLDWHO\�OLTXLGDWHG� :KHQ�GRQRUV�WUDQVIHU�DQ�DVVHW��
XVXDOO\�VWRFN��ZKLFK�WKH�&ROOHJH�FDQQRW�VHOO�GXH�WR�OHJDO�UHVWULFWLRQV�RU�LOOLTXLGLW\��
WKH�GDWH�RI�JLIW�ZLOO�EH�WKH�GDWH�WKH�DVVHW�LV�UHFHLYHG�E\�WKH�&ROOHJH��DQG�GRQRUV�
ZLOO�UHFHLYH�JLIW�FUHGLW�HTXDO�WR�WKHLU�IHGHUDO�LQFRPH�WD[�GHGXFWLRQ��,Q�FDVHV�ZKHUH�
WKHUH�DUH�OHJDO�UHVWULFWLRQV�RQ�WKH�VWRFN�RU�WKH�DVVHW�LV�LOOLTXLG��GRQRUV�DUH�
UHVSRQVLEOH�IRU�DUUDQJLQJ�DQG�SD\LQJ�IRU�D�TXDOLILHG�DSSUDLVDO�DQG�VKRXOG�IROORZ�
DOO�,56�JXLGHOLQHV�IRU�VXFK�JLIWV��%HFDXVH�RI�WKH�YRODWLOLW\�RI�WKHVH�JLIWV��WKH\�
VKRXOG�QRW�EH�FRXQWHG�WRZDUG�WKH�$QQXDO�)XQG��1HLWKHU�FDQ�WKH�&ROOHJH�FRXQW�
VXFK�JLIWV�WRZDUG�WKH�VHWWOHPHQW�RI�D�IRUPDO�SOHGJH�DJUHHPHQW��ZLWKRXW�SULRU�
DSSURYDO�RI�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW DQG WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�
)LQDQFH��,Q�VRPH�LQVWDQFHV�WKH�GRQRU�PD\�EH�DVNHG�WR�DJUHH�LQ�ZULWLQJ�WR�
JXDUDQWHH�WKH�PLQLPXP�YDOXH�RI�WKH�JLIW�DQG�LWV�WLPLQJ�LQ�RUGHU�WR�UHFHLYH�JLIW�
FUHGLW��

E� $VVHWV�GRQDWHG�WR�D�VHSDUDWH HQWLW\�IRU�WKH�EHQHILW�RI�6LPPRQV &ROOHJH� :KHQ�D�
GRQRU�WUDQVIHUV�DVVHWV�WR�DQRWKHU�HQWLW\� VXFK�DV�D�FKDULWDEOH�UHPDLQGHU�WUXVW�RU�
OHDG�WUXVW�RI�ZKLFK�6LPPRQV &ROOHJH LV�QRW�WKH�WUXVWHH��RU�WR�D�VXSSRUWLQJ�
RUJDQL]DWLRQ�RU�SULYDWH�IRXQGDWLRQ�RYHU�ZKLFK�WKH�&ROOHJH�KDV�QR�GLUHFW�OHJDO�
DXWKRULW\� JLIW�FUHGLWLQJ�ZLOO�EH�GHWHUPLQHG�E\�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�
)LQDQFH��

F� $VVHWV�SURPLVHG�DV�D�IXWXUH�JLIW VKRXOG�EH�WUHDWHG�DV�D�SOHGJH� ,I�D�GRQRU�SOHGJHV�
WR�WUDQVIHU�D�VSHFLILF�QXPEHU�RI�VKDUHV�RI�VWRFN�RU�RWKHU�VHFXULW\�LQ�WKH�IXWXUH�DIWHU�
D�WULJJHULQJ�HYHQW� VXFK�DV�DQ�,32�RU�PHUJHU��JLIW�FUHGLW�LV�GHWHUPLQHG�ZKHQ�WKH�
DFWXDO�DVVHWV�DUH�GRQDWHG�WR�WKH�&ROOHJH��,Q�HIIHFW��6LPPRQV &ROOHJH LV�DFFHSWLQJ�D�
QRQ�ELQGLQJ�SURPLVVRU\�QRWH�WKDW�WKH�GRQRU�ZLOO�PDNH�D�IXWXUH�JLIW��

�� ,Q�QHJRWLDWLQJ�JLIWV�RI WKHVH�W\SHV��LQ�ZKLFK�DVVHW�YDOXHV�FDQ�EH�HVSHFLDOO\�YRODWLOH��
VSHFLDO�FDUH�PXVW�EH�WDNHQ�WR�SURWHFW�6LPPRQV¶ LQWHUHVWV��6XFK�LVVXHV�PXVW�EH�
DGGUHVVHG�LQ�WKH�JLIW�DJUHHPHQW�DQG�DSSURYHG�E\�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�
)LQDQFH��$OO�JLIWV�RI�LOOLTXLG�RU�VSHFLDOO\�UHVWULFWHG�DVVHWV�UHFHLYHG�E\�WKH�&ROOHJH�ZLOO�
EH�PDQDJHG�XQGHU�WKH�HVWDEOLVKHG�SURFHGXUHV�DQG�SROLFLHV�RI�WKH�%RDUG�RI�7UXVWHHV��

.� 'HIHUUHG�*LIWV� 7UXVWV�DQG�(VWDWHV
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�� 6LPPRQV &ROOHJH ZRUNV�ZLWK�GRQRUV�WR�JHQHUDWH�GHIHUUHG�JLIWV� LQFOXGLQJ�&KDULWDEOH�
5HPDLQGHU�7UXVWV��&57V���JLIWV�RI�UHDO�HVWDWH�ZLWK�UHWDLQHG�OLIH�LQWHUHVW��DQG�EHTXHVWV��
,Q�GRLQJ�VR��6LPPRQV &ROOHJH GHYHORSPHQW�VWDII�ZLOO�HQFRXUDJH�GRQRUV�WR�FRQVXOW�
ZLWK�WKHLU�VSRXVHV�DQG�WKHLU�ILQDQFLDO�DGYLVRUV�DQG�ZLOO�PDNH�LW�FOHDU�WKDW�WKH\�
UHSUHVHQW�WKH�&ROOHJH�DQG�LWV�LQWHUHVWV�DQG�WKDW�WKH\�DUH�QRW�RIIHULQJ�WD[�RU�LQYHVWPHQW�
DGYLFH��,Q�WKH�SDVW��6LPPRQV &ROOHJH KDV�DOVR�DFFHSWHG�JLIWV�LQ�WKH�IRUP�RI�&KDULWDEOH�
/HDG�7UXVWV�DQG�JLIWV�WR�3RROHG�,QFRPH�)XQG��6XFK�JLIWV�KDYH�EHFRPH�VR�UDUH�WKDW�
WKH\�DUH�QRW�FRYHUHG�LQ�WKLV�SROLF\��

�� 6LPPRQV &ROOHJH QR�ORQJHU�RIIHUV�&*$V�DW�WKH�DQQXLW\�UDWH�VXJJHVWHG�E\�WKH�
$PHULFDQ�&RXQFLO�RQ�*LIW�$QQXLWLHV�DW�WKH�WLPH�WKH�JLIW�LV�IXQGHG��,I�WKH�&ROOHJH�
SURSRVHV�D�ORZHU�UDWH�WKDQ�WKH�$&*$�UDWH��WKH�GRQRU�ZLOO�EH�LQIRUPHG�RI�WKH�$&*$�
UDWH�LQ�ZULWLQJ��8QGHU�,56�UHJXODWLRQV��WKHUH�PD\�EH�QR�PRUH�WKDQ�WZR�DQQXLWDQWV��

�� 6LPPRQV &ROOHJH DFFHSWV�DQG�FRXQWV�&57V�DV�JLIWV�ZKLFK�DUH�LUUHYRFDEOH� 7KH�
&ROOHJH�PD\�VHUYH�DV�7UXVWHH�RI�&KDULWDEOH�5HPDLQGHU�7UXVWV�ZKHQ�VXFK�WUXVWV�PHHW�
,56�UHTXLUHPHQWV�DQG�FHUWDLQ�RWKHU�FRQGLWLRQV�DUH�PHW� VXFK�DV�D�PLQLPXP�LQLWLDO�
YDOXH�RI���������� LQFOXGLQJ�WKH�XVH�RI�DFFHSWDEOH�DVVHWV�WR�IXQG�WKH�WUXVW��D�PLQLPXP�
UHPDLQGHU�LQWHUHVW��VHH�EHORZ���DQG�DQ�DFFHSWDEOH�SD\RXW�UDWH��6LPPRQV¶ ZLOOLQJQHVV
WR�VHUYH�DV�7UXVWHH�LV�GHFLGHG�E\�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH LQ�FRQVXOWDWLRQ�
ZLWK�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW��6LPPRQV &ROOHJH GRHV�QRW�SUHVHQWO\�
FKDUJH�PDQDJHPHQW�IHHV�IRU�WUXVWV�RI�ZKLFK�LW�LV�WUXVWHH��EXW�UHVHUYHV�WKH�ULJKW�WR�GR�VR�
LQ�WKH�IXWXUH��

�� 6LPPRQV &ROOHJH DFFHSWV�UHPDLQGHU�LQWHUHVWV�LQ�UHDO�SURSHUW\��LQFOXGLQJ�UHVLGHQFHV��
IDUPV��DQG�RWKHU�UHDO�HVWDWH��ZKHQ�VXFK�JLIWV�DUH�DSSURYHG�E\�WKH�6HQLRU�9LFH�
3UHVLGHQW�IRU�)LQDQFH LQ�FRQVXOWDWLRQ�ZLWK�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW�
'RQRUV�PXVW�DJUHH�WR�SD\�FRVWV�RI�RZQLQJ�DQG�PDLQWDLQLQJ�WKH�SURSHUW\��H��J��WD[HV��
UHSDLUV��DVVHVVPHQWV��LQVXUDQFH��PDLQWHQDQFH��DQG�RWKHU�H[SHQVHV�ZKLFK�PD\�EH�
GLFWDWHG�E\�ORFDO�RU�VWDWH�ODZ���7KH�&ROOHJH�PD\�QRW�EH�FRPSHOOHG�WR�PDNH�FDSLWDO�
LPSURYHPHQWV�RU�RWKHUZLVH�LQYHVW�UHVRXUFHV�LQ�WKH�SURSHUW\�XQOHVV�H[FHSWLRQV�DUH�
DSSURYHG�E\�WKH�*LIWV�3ULRULWLHV�&RPPLWWHH��

�� 6LPPRQV &ROOHJH HQFRXUDJHV�GRQRUV�WR�LQFOXGH�WKH�&ROOHJH�LQ�WKHLU�HVWDWH�SODQV�IRU�
XQUHVWULFWHG�RU�UHVWULFWHG�EHTXHVWV��'RQRUV�FRQVLGHULQJ�D EHTXHVW�WR�6LPPRQV &ROOHJH
VKRXOG�FRQVXOW�ZLWK�WKH�$GYDQFHPHQW VWDII�WR�GHWHUPLQH�DFFHSWDEOH�JLIW�UHVWULFWLRQV�
DQG�IXQGLQJ�OHYHOV��EHDULQJ�LQ�PLQG�WKDW�VXFK�IXQGLQJ�OHYHOV�PD\�LQFUHDVH�RYHU�WLPH��
%HTXHVWV�RI�UHDO�HVWDWH�PXVW�EH�UHYLHZHG�E\�WKH�VDPH�SURFHGXUH�VSHFLILHG�LQ�WKH�UHDO�
HVWDWH�JLIW�VHFWLRQ��,,,��+����DERYH��%HTXHVWV�RI�RWKHU�UHDO�SURSHUW\�RU�EHTXHVWV�ZLWK�
UHVWULFWLRQV�WKDW�PD\�EH�RI�TXHVWLRQDEOH�YDOXH�WR�WKH�&ROOHJH�ZLOO�EH�UHYLHZHG�E\�WKH�
*LIWV�3ULRULWLHV�&RPPLWWHH DQG��LI�QHFHVVDU\��GHFOLQHG�E\ WKH�&ROOHJH��$SSURSULDWH�
&ROOHJH�RIILFHV��XVXDOO\�WKH�6HQLRU�9LFH�3UHVLGHQW IRU�)LQDQFH��7UHDVXUHU� RU�WKH�9LFH�
3UHVLGHQW�IRU�$GYDQFHPHQW��RFFDVLRQDOO\�VHUYH�DV�H[HFXWRUV�RI�HVWDWHV�RI�ZKLFK�
6LPPRQV &ROOHJH LV�D�VXEVWDQWLDO�EHQHILFLDU\��$GYDQFHPHQW RIILFHUV�VKRXOG�
HQFRXUDJH�SURVSHFWLYH�GRQRUV�WR�GLVFXVV�DQ\�VXFK�GHVLJQDWLRQV�LQ�DGYDQFH��DQG�
VKRXOG�UHFRPPHQG��LQ�FDVHV�ZKHUH�WKLV�UROH�LV�WR�WKH�&ROOHJH¶V�EHQHILW��WKDW�SRWHQWLDO�
H[HFXWRUV�EH�GHVLJQDWHG�E\�WLWOH�UDWKHU�WKDQ�QDPH��'RQRUV�VKRXOG�XQGHUVWDQG�WKDW�
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WKHVH�UHVSRQVLELOLWLHV�PD\�EH�GHOHJDWHG�WR�DQ�DSSURSULDWH�VWDII�SHUVRQ�RU�OHJDO�
UHSUHVHQWDWLYH�RI�WKH�&ROOHJH��

,9�
9� *LIW�0LQLPXPV

6LPPRQV &ROOHJH YDOXHV�WKH�VXSSRUW�RI�DOO�LWV�GRQRUV�DQG�WKHLU�JLIWV��+RZHYHU��WKH�&ROOHJH�KDV�
HVWDEOLVKHG�PLQLPXP�WKUHVKROGV�IRU�FHUWDLQ�W\SHV�RI�JLIWV�WR�HQVXUH�WKDW�WKH\�UHSUHVHQW�D�QHW�
EHQHILW��UDWKHU�WKDQ�D�FRVW��WR�WKH�&ROOHJH��([FHSWLRQV�PXVW�EH�DSSURYHG�E\�WKH�9LFH�3UHVLGHQW�IRU�
$GYDQFHPHQW DQG�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH��

$� &XUUHQW�<HDU�*LIWV

�� 7KHUH�LV�QR�PLQLPXP HVWDEOLVKHG�IRU�JLIWV�RI�FDVK��FKHFNV��PDUNHWDEOH�VHFXULWLHV��
IRUHLJQ�FXUUHQFLHV��FUHGLW�FDUG�JLIWV��SDLG�XS�OLIH�LQVXUDQFH��RU�WDQJLEOH�SHUVRQDO�
SURSHUW\�DFFHSWHG�IRU�WKH�&ROOHJH¶V�XQUHVWULFWHG XVH RU�SUHYLRXVO\�HVWDEOLVKHG�
UHVWULFWHG�IXQGV��

�� *LIWV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�WKH�&ROOHJH�LQWHQGV�WR�VHOO�PXVW�KDYH�D�
PLQLPXP�HVWLPDWHG�YDOXH�RI���������

�� *LIWV�RI�UHDO�HVWDWH�ZKLFK�WKH�&ROOHJH�LQWHQGV�WR�VHOO�PXVW�KDYH�D�PLQLPXP�YDOXH�RI�
����������

%� 'HIHUUHG�*LIWV

�� &KDULWDEOH�*LIW�$QQXLWLHV WKDW�PHHW�WKH�&ROOHJH¶V�UHTXLUHG�UDWH�RI�UHWXUQ�WR�GRQRUV�
KDYH�D�PLQLPXP�IXQGLQJ�RI��������� EXW�DQ�DQQXLWDQW�ZLOO�EH�SHUPLWWHG�WR�IXQG�
VXEVHTXHQW�DGGLWLRQDO�DQQXLWLHV�DW�D�PLQLPXP�RI����������7KH�DQQXLWDQW�RI�DQ�
LPPHGLDWH�DQQXLW\�PXVW�EH�DW�OHDVW����\HDUV�RI�DJH� IRU�D�WZR�OLIH�DQQXLW\��WKLV�DJH�
DSSOLHV�WR�WKH�\RXQJHU�RI�WKH�WZR�DQQXLWDQWV��7KH�DQQXLWDQW�RI�D�GHIHUUHG�DQQXLW\�VKDOO�
EH�DW�OHDVW����\HDUV�RI�DJH��

�� ³&KDULWDEOH�5HPDLQGHU�7UXVWV´�PD\�EH�HVWDEOLVKHG�DW�D�PLQLPXP�IXQGLQJ�OHYHO�RI�
�������� LI�WKH\�PHHW�WKH�IROORZLQJ�FULWHULD�

D� $ ���SD\RXW�UDWH
E� 1R�PRUH�WKDQ�WZR�LQFRPH�EHQHILFLDULHV
F� ,V�D�TXDOLILHG�&KDULWDEOH�5HPDLQGHU�8QLWUXVW�RU�$QQXLW\�7UXVW
G� )XQGHG�ZLWK�FDVK�RU�QHJRWLDEOH�VHFXULWLHV� DQG�
H� 7KH�&ROOHJH�VHUYHV�DV�7UXVWHH��

�� )RU�&KDULWDEOH�5HPDLQGHU�7UXVWV�ZKHUH�6LPPRQV &ROOHJH LV�WR�VHUYH�DV�WUXVWHH��WKH�
&ROOHJH¶V�UHPDLQGHU�LQWHUHVW�PXVW�EH�DW�OHDVW�����RI�WKH�WUXVW�DVVHWV�DQG�DW�OHDVW�
����������,Q�VXFK�FDVHV��EHIRUH�DFFHSWLQJ�WUXVWHHVKLS� WKH�&ROOHJH�PXVW�REWDLQ�D�
ZULWWHQ�DJUHHPHQW�ZLWK�RWKHU�UHPDLQGHUPHQ�UHJDUGLQJ�6LPPRQV¶ LQYHVWPHQW�SUDFWLFHV�
DQG�LQGHPQLI\LQJ�WKH�&ROOHJH�DJDLQVW�OHJDO�DFWLRQ�IRU�LWV�PDQDJHPHQW�RI�WKH�WUXVW��
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9� (QGRZPHQW�)XQGV�DQG�)DFLOLWLHV�*LIWV

$� (QGRZPHQWV

�� (QGRZPHQWV�IRU�GLIIHUHQW�SXUSRVHV��H��J��SURIHVVRUVKLSV��VFKRODUVKLSV��VWXGHQW�
UHVHDUFK�IHOORZVKLSV��JHQHUDOO\�UHTXLUH�GLIIHUHQW�IXQGLQJ�OHYHOV�ZKLFK�DUH�VHW�E\�WKH
*LIW�3ULRULWLHV�&RPPLWWHH RQ�D�UHJXODU�EDVLV DQG�SURPXOJDWHG�WR�SURVSHFWLYH�GRQRUV�
LQ�FDVH�VWDWHPHQWV��EURFKXUHV��DQG�FRQYHUVDWLRQV�ZLWK�$GYDQFHPHQW RIILFHUV�DQG�
YROXQWHHUV� &KDQJHV�LQ�IXQGLQJ�OHYHOV�ZLOO�QRW�DIIHFW�SUH�H[LVWLQJ�HQGRZPHQW�
DJUHHPHQWV�RU�SOHGJHV�LQ�WKH�SURFHVV�RI�EHLQJ�IXOILOOHG��

�� 6LPPRQV &ROOHJH�GRHV�QRW�DFFHSW�HQGRZPHQW�JLIWV�ZLWK�UHVWULFWLRQV�WKDW�YLRODWH�WKH�
&ROOHJH¶V�SROLFLHV��YDOXHV��RU�VWDQGDUGV��RU�ZLWK�UHVWULFWLRQV�WKDW�DUH�VR�QDUURZ�DV�WR�
FRPSURPLVH�WKH�XVHIXOQHVV�RI�WKH�JLIW��,QHYLWDEO\��SURVSHFWLYH�GRQRUV�ZLOO�VRPHWLPHV�
VXJJHVW�UHVWULFWHG�HQGRZPHQW�JLIWV�IRU�SXUSRVHV�WKDW�KDYH�QRW�EHHQ�SUHYLRXVO\�
LGHQWLILHG�DV�IXQG�UDLVLQJ�SULRULWLHV�E\�WKH�&ROOHJH� 7KH�FRVWV�DQG�EHQHILWV�RI�VXFK�
JLIWV�WR�WKH�&ROOHJH�PXVW�EH�FDUHIXOO\�ZHLJKHG�EHIRUH�WKH\�DUH�DFFHSWHG��*HQHUDOO\��
UHVSRQVLELOLW\�IRU�WKLV�DQDO\VLV�DQG�IRU�DSSURYDO�RI�VXFK�JLIWV�ZLOO�EH�DVVLJQHG�WR�WKH�
9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW LQ�FRQVXOWDWLRQ�ZLWK�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�
)LQDQFH ZKR�ZLOO�FRQVXOW�ZLWK�WKH�'HDQ�RU�9LFH�3UHVLGHQW�LQ�ZKRVH�DUHD�RI�
UHVSRQVLELOLW\�DGPLQLVWUDWLRQ�RI�WKH�JLIW�ZRXOG�IDOO��6XFK�JLIWV PXVW EH DXWKRUL]HG�E\�
WKH�3UHVLGHQW�RQ�WKH�EDVLV�RI�DQ�DQDO\VLV�DQG�UHFRPPHQGDWLRQ�SURYLGHG�E\�WKH�9LFH�
3UHVLGHQW�IRU�$GYDQFHPHQW LQ�FRQVXOWDWLRQ�ZLWK�WKH 6HQLRU�9LFH�3UHVLGHQW�IRU�
)LQDQFH��:KHQ�DSSURSULDWH��WKH�3UHVLGHQW�ZLOO�FRQVXOW�ZLWK�WKH�%RDUG�RI�7UXVWHHV��7KH�
FULWHULD�XVHG�LQ�GHFLGLQJ�WKH�VXLWDELOLW\�RI�VXFK�JLIWV�ZLOO�W\SLFDOO\�LQFOXGH��EXW�QRW�
OLPLWHG�WR���

D� 6LPPRQV¶ DELOLW\�WR�DGPLQLVWHU�WKH�JLIW�ZLWKRXW�DGGLWLRQDO�VWDIILQJ�RU�RWKHU�
H[SHQVH�WKDW�ZRXOG�UHQGHU�WKH�JLIW�D�QHW�FRVW�WR�WKH�&ROOHJH�

E� 7KH�FRPSDWLELOLW\�RI�WKH�JLIW¶V�SXUSRVH�ZLWK�6LPPRQV¶ PLVVLRQ�DQG�YDOXHV��DQG
F� 7KH�JLIW¶V�SRWHQWLDO�WR�HQKDQFH�6LPPRQV¶ DELOLW\�WR�VHUYH�LWV�FRQVWLWXHQWV�DQG�

LPSURYH�WKH�RYHUDOO�TXDOLW\�RI�WKH�&ROOHJH�
G� $OO�JLIW�DJUHHPHQWV�ZLOO�LQFOXGH�ODQJXDJH�DOORZLQJ�WKH�&ROOHJH�WR�DGMXVW�WKH�XVH�RI�

WKH�JLIW�WR�PDLQWDLQ�WKH�&ROOHJH¶V�DELOLW\�WR�XWLOL]H�WKH�IXQGV�WR�WKH�EHVW�RI�LWV�
DELOLW\�LQ�FRPSOLDQFH�ZLWK�WKH�VSLULW��LI�QRW�WKH�OHWWHU�RI�WKH�GRQRU¶V�VWDWHG�
³SUHIHUHQFH´�

H� ([FHSW�LQ�UDUH�FDVHV��DOO�UHVWULFWLRQV�ZLOO�EH�VWDWHG�DV�³GRQRU�SUHIHUHQFHV´�IRU�JLIW�
XVDJH�

�� 1HZ�HQGRZPHQW�IXQGV�DUH�QHYHU�HVWDEOLVKHG�IRU�D�FRPPLWPHQW�RI�OHVV�WKDQ�����������
SD\DEOH�RYHU�QR�PRUH�WKDQ�ILYH�\HDUV��$PRXQWV�ZLOO�EH�DSSURSULDWHG�DQG�DYDLODEOH�IRU
DZDUGLQJ�EDVHG�RQ�WKH�ERDUG�DSSURYHG�VSHQGLQJ�SROLF\� )XQGV�H[LVWLQJ�DV�RI�WKH�
������PHDVXUHPHQW�GDWH�ZLOO�EH�DSSURSULDWHG�DQG�DYDLODEOH�IRU�XVH�LQ�DFFRUGDQFH�ZLWK�
WKH�ERDUG�DSSURYHG�VSHQGLQJ�SROLF\�EHJLQQLQJ�ZLWK�WKH�VXEVHTXHQW�ILVFDO�\HDU��
$GYDQFHPHQW RIILFHUV�VKRXOG�PDNH�VXUH�WKDW�GRQRUV�XQGHUVWDQG�WKDW�IDLOXUH�WR�
FRPSOHWH�D�SOHGJH�EULQJLQJ�DQ�HQGRZPHQW�WR�WKH�PLQLPXP�OHYHO�UHTXLUHG�IRU�D�
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VSHFLILF�SXUSRVH�PD\�UHVXOW�LQ�WKH�IXQGV�ZKLFK�KDYH�EHHQ�GRQDWHG�EHLQJ�DGGHG�WR�
JHQHUDO�HQGRZPHQW RU D WHPSRUDULO\�UHVWULFWHG�IXQG IRU�D�VLPLODU�SXUSRVH��

�� 1DPHV�RI�HQGRZPHQW�IXQGV�PD\�EH�FKDQJHG�E\�ZULWWHQ�UHTXHVW�RI�WKH�GRQRU�V��DQG�
DJUHHPHQW�RI�WKH�&ROOHJH��

�� 3XUSRVHV�RI�H[LVWLQJ�HQGRZPHQW�IXQGV�PD\�EH�FKDQJHG�E\�PXWXDO�DJUHHPHQW�
EHWZHHQ�WKH�GRQRU�V� DQG�WKH�&ROOHJH��7KH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW JHQHUDOO\�
UHSUHVHQWV�WKH�&ROOHJH�LQ�VXFK�GLVFXVVLRQV��DQG�ZLOO FRQIHU�ZLWK�WKH�6HQLRU�9LFH�
3UHVLGHQW IRU�)LQDQFH DQG�DQ\�GHSDUWPHQWV�WKDW�PLJKW�EH�DIIHFWHG��&KDQJHV�UHTXLULQJ�
LQFUHDVHG�DGPLQLVWUDWLYH�FRPPLWPHQWV�RU�DGGLWLRQDO�ILQDQFLDO�UHVRXUFHV�ZLOO�EH�
UHYLHZHG�E\�WKH�3UHVLGHQW��$Q\�FKDQJHV�PXVW�EH�GRFXPHQWHG�LQ�ZULWLQJ��VLJQHG��DQG�
GDWHG�E\�WKH�GRQRU�V���

%� 0HPRULDO�DQG�+RQRUDU\�*LIWV�)XQGV

�� 1HZ�HQGRZHG�IXQGV�LQ�PHPRU\�RU�LQ�KRQRU�RI�DQ�LQGLYLGXDO�PD\�EH�HVWDEOLVKHG�ZKHQ�
D�VLJQHG�OHWWHU�RI�FRPPLWPHQW�LV�UHFHLYHG�JXDUDQWHHLQJ�WKH�&ROOHJH¶V�WKUHVKROG�
PLQLPXP�WR�HVWDEOLVK�D�IXQG��)XQG�PLQLPXPV�PXVW�EH�UHFHLYHG�ZLWKLQ�ILYH \HDUV�RI�
WKH�DJUHHPHQW��$OO�ZULWWHQ�DJUHHPHQWV�PXVW�LQFOXGH�WKH�SURYLVLRQ�WKDW�IDLOXUH�WR�
DFKLHYH�WKH�PLQLPXP�IXQGLQJ�UHTXLUHPHQWV�ZLWKLQ�SUHVFULEHG�SHULRG�RI�WLPH�ZLOO�
UHVXOW�LQ�WKH�IXQGV�EHLQJ�DGGHG�WR�JHQHUDO�HQGRZPHQW RU�WHPSRUDULO\�UHVWULFWHG�IXQG
IRU�D�VLPLODU�SXUSRVH��

�� *LIWV�LQ�KRQRU�RI�LQGLYLGXDOV�DUH�GHVLJQDWHG�DV�XQUHVWULFWHG�XQOHVV�DQRWKHU�H[LVWLQJ�
IXQG�RU�SXUSRVH�LV�VSHFLILHG�E\�WKH�GRQRU��

&� )DFLOLWLHV�*LIWV

6HH�WKH�&ROOHJH
V�1DPLQJ�RI�)DFLOLWLHV�DQG�3URJUDPV�GRFXPHQW IRU�VSHFLILF�LQIRUPDWLRQ�
RQ�JLIWV�WR�QDPH�IDFLOLWLHV��

9,� *LIW�DFFRXQWLQJ��FODVVLILFDWLRQ��DQG VWHZDUGVKLS

$� :RUNLQJ�FROODERUDWLYHO\� WKH 9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW DQG�WKH�6HQLRU�9LFH�
3UHVLGHQW�IRU�)LQDQFH DQG�WKHLU�UHVSHFWLYH�RIILFHV�ZLOO�HQVXUH�WKDW�JLIWV�PDGH�WR�6LPPRQV
&ROOHJH�DUH FODVVLILHG�DQG�UHFRUGHG�DFFRUGLQJ�WR�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�
SULQFLSOHV��7KH\�ZLOO�DOVR�HQVXUH�WKDW�RXU�UHSRUWLQJ�WR�WKH�GRQRUV�UHJDUGLQJ�WKH�XVH�RI�
WKHLU�JLIWV�UHVSHFWV�WKH�GRQRU¶V�LQWHQW�DV�ZHOO�DV�WKH�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�
%RDUG¶V��)$6%� JXLGHOLQHV�IRU�FRQWULEXWLRQV��

%� *LIW�DJUHHPHQWV�DQG�WHUPV�WKDW�KDYH�EHHQ�UHYLHZHG�E\�ERWK�WKH�2IILFHV�RI�WKH�9LFH�
3UHVLGHQW�IRU�$GYDQFHPHQW DQG�WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH DQG�VLJQHG�E\�WKH�
GRQRU�ZLOO�EH�VHFXUHG�IRU�HDFK�JLIW DV�SHU�WKH�JXLGHOLQHV�ZLWKLQ�WKLV�GRFXPHQW��6XFK�WHUPV�
ZLOO�VHHN�WR�HVWDEOLVK�ZLWK�FODULW\�DQG�VLPSOLFLW\�ZKHWKHU�WKH�GRQRU�LQWHQGV WKH�JLIW WR�EH
IRU�D�VSHFLILF�SXUSRVH��UHVWULFWHG��RU�XVHG�DW�WKH�GLVFUHWLRQ�RI�WKH�&ROOHJH��XQUHVWULFWHG��
DQG�ZKHWKHU�WKH�JLIW�LV�WR�EH�XVHG�LPPHGLDWHO\�WR�VDWLVI\�WKH�GRQRU¶V�LQWHQW��FXUUHQW�XVH��
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RU�ZKHWKHU�LQFRPH�RQO\�IURP�WKH�LQYHVWHG�JLIW�VKRXOG�EH�XVHG�VR�WKDW�WKH�GRQRU¶V�LQWHQW�
FDQ�EH�VXSSRUWHG�LQ�SHUSHWXLW\��HQGRZPHQW���

&� 2QFH�D�JLIW�LV�UHFHLYHG��WKH�DVVHW��FKHFN��ZLUH�WUDQVIHU�LQIRUPDWLRQ��FHUWLILFDWH��GHHG��HWF���
VKRXOG�EH IRUZDUGHG�WR�WKH�&RPSWUROOHU¶V 2IILFH�DORQJ�ZLWK�WKH�SURSHU�GRFXPHQWDWLRQ��
8SRQ�UHFHLSW�RI�DOO�UHOHYDQW DFFRPSDQ\LQJ�GRFXPHQWV��WKH�&RQWUROOHU¶V�2IILFH�VKDOO�
HVWDEOLVK�WKH�DSSURSULDWH�DFFRXQWLQJ�VWULQJ�WKDW�ZLOO�SHUPLW�WR�NHHS�WUDFN�RI�WUDQVDFWLRQV�
UHODWHG�WR�WKH�JLIW�DFFRUGLQJ�LQ WKH�SURSHU�)$6%�FODVVLILFDWLRQ��7KH�&RPSWUROOHU¶V 2IILFH�
ZLOO�FRPPXQLFDWH�WKH�DFFRXQWLQJ�FRGLQJ�WR�DOO�UHOHYDQW�VWDNHKROGHUV��,Q�FRQVXOWDWLRQ�ZLWK�
WKH�6HQLRU�9LFH�3UHVLGHQW�IRU�)LQDQFH��WKH�&RPSWUROOHU¶V 2IILFH�VKDOO�PDNH�DSSURSULDWH�
GLVSRVLWLRQ�RI�WKH�DVVHW�DQG�WKH�FRUUHVSRQGLQJO\�DSSURSULDWH�HQWU\�LQ�WKH�JHQHUDO�OHGJHU��

'� %XGJHW�PDQDJHUV�ZKR�KDYH�EHHQ�HQWUXVWHG�ZLWK�VSHQGLQJ�JLIW�IXQGV�ZLOO�UHFHLYH�
DSSURSULDWH�WUDLQLQJ�DQG�LQIRUPDWLRQ��7KH\�ZLOO�EH�WUDLQHG�RQ�WKH�LPSRUWDQFH�RI�VSHQGLQJ�
DFFRUGLQJ�WR�WKH�JLIW�WHUPV��7KH\�ZLOO�EH�SURYLGHG�DFFHVV�WR�WKH�JLIW�DJUHHPHQW�VR�WKDW�
WKH\�FDQ�UHIHU�WR�WKH�GRQRU¶V�LQWHQW��LI�WKH\�DUH�LQ�GRXEW�DERXW�WKH�DSSURSULDWHQHVV�RI�
WUDQVDFWLRQV�DJDLQVW�WKH�JLIW��7KH\�ZLOO�EH�UHTXLUHG�WR�SURGXFH�DQ�DQQXDO�UHSRUW�RQ�
VSHQGLQJ�IRU�XVH�LQ�JLIW�VWHZDUGVKLS���7KLV�UHSRUW�ZLOO�EH�PDGH�WR�WKH�&RQWUROOHU�DQG�WR�WKH�
93�IRU�$GYDQFHPHQW�

(� 2Q�D�UHJXODU�EDVLV��WKH�&RPSWUROOHU�RU�KLV�GHVLJQHH�ZLOO�UHFRQFLOH�SOHGJHV�UHFRUGHG�LQ�
5DLVHU¶V�(GJH��WKH�V\VWHP�XVHG�E\�WKH�2IILFH�RI�$GYDQFHPHQW��DQG�WKRVH�ERRNHG�LQWR�WKH�
JHQHUDO�OHGJHU��,W�LV�XQGHUVWRRG�WKDW�SOHGJHV�UHFRUGHG�LQ�HLWKHU�5DLVHU¶V�(GJH�RU�WKH�
JHQHUDO�OHGJHU�ZLOO�KDYH�DSSURSULDWH�EDFN�XS�GRFXPHQWDWLRQ��

&KDQJHV�WR�6LPPRQV &ROOHJH¶V�*LIW�$FFHSWDQFH�3ROLF\

5HYLVLRQV�WR�WKLV�SROLF\�PD\�EH�VXJJHVWHG�E\�WKH�3UHVLGHQW��VHQLRU�VWDII��DGYDQFHPHQW�VWDII��RU�
WUXVWHHV��DQG�ZLOO�EH�HYDOXDWHG�E\�WKH�9LFH�3UHVLGHQW�IRU�$GYDQFHPHQW��WKH�6HQLRU�9LFH�3UHVLGHQW�
IRU�)LQDQFH DQG WKH�3UHVLGHQW�DIWHU�DSSURSULDWH�FRQVXOWDWLRQ�DQG�GLVFXVVLRQ��


