
 

3KRQH�������������� 
HPDLO��VDOHV#SURVHS�FR�XN 
ZZZ�SURVHS�FR�XN 

3URVHS�)LOWHU�6\VWHPV�/WG 
8QLW�*����5LYHU�%DQN�:D\� 
/RZILHOGV�%XVLQHVV�3DUN��(OODQG� 
:HVW�<RUNVKLUH��+;���'1 

IRU�DOO�\RXU�ILOWHU�UHTXLUHPHQWV 

67$1'$5'�7(506�$1'�&21',7,216�2)�6$/( 
 
35(/,0,1$5<� 
,Q�WKHVH�&RQGLWLRQV�WKH�IROORZLQJ�GHILQLWLRQV�VKDOO�DSSO\�XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��³%X\HU´�PHDQV�WKH�FRPSDQ\�RU�SHUVRQ�WR�ZKRP�WKLV�TXRWDWLRQ�RU�DFNQRZOHGJHPHQW�RI�
RUGHU�LV�DGGUHVVHG��³6HOOHU´�PHDQV�3URVHS�)LOWHU�6\VWHPV�/LPLWHG�³*RRGV´�PHDQV�WKH�JRRGV��PDWHULDOV��VHUYLFHV�RU�ZRUN��DV�WKH�FLUFXPVWDQFHV�VKDOO�GLFWDWH��GHVFULEHG�RQ�WKH�IDFH�KHUH�
RI��� 
 
)250$7,21�2)�&2175$&7� 
8QOHVV�RWKHUZLVH�DJUHHG�LQ�ZULWLQJ��QR�RUGHUV�IURP�WKH�%X\HU�ZLOO�EH�ELQGLQJ�RQ�WKH�6HOOHU�XQOHVV�UHFHLYHG�E\�WKH�6HOOHU�LQ�ZULWLQJ�DQG�DFNQRZOHGJHG�E\�WKH�6HOOHU�LQ�ZULWLQJ���7KH�WLPH�
RI�IRUPDWLRQ�RI�WKH�&RQWUDFW�VKDOO�EH�RQ�GHVSDWFK�RI�JRRGV�E\�WKH�6HOOHU��� 
 
$33/,&$%,/,7<�2)�&21',7,216 
2UGHUV�DUH�DFFHSWHG�VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV�RQO\���,I�DQG�WR�VXFK�H[WHQW�DV�DQ\�SURYLVLRQ�FRQWDLQHG�LQ�WKH�%X\HU¶V�HQTXLU\�RU�RUGHU�VKDOO�EH�LQFRQVLVWHQW�ZLWK�WKHVH�FRQGL�
WLRQV��WKH�ODWWHU�VKDOO�SUHYDLO�XQOHVV�VXFK�SURYLVLRQ�VKDOO�KDYH�EHHQ�VSHFLILFDOO\�DGRSWHG�E\�WKH�6HOOHU�LQ�ZULWLQJ���)RU�WKH�SXUSRVH�RI�WKLV�FRQGLWLRQ�WKH�PHUH�VLJQLQJ�E\�RU�RQ�EHKDOI�RI�WKH�
6HOOHU�RI�DQ\�SULQWHG�IRUP�VXSSOLHG�E\�WKH�%X\HU�VKDOO�QRW�FRQVWLWXWH�WKH�VSHFLILF�DGRSWLRQ�RI�DQ\�VXFK�SURYLVLRQ�FRQWDLQHG�WKHUHLQ��� 
 
63(&,),&$7,216 
$OO�VSHFLILFDWLRQV��GUDZLQJV�DQG�SDUWLFXODU�ZHLJKWV�DQG�GLPHQVLRQV�VXEPLWWHG�E\�WKH�6HOOHU�DUH�DSSUR[LPDWH�RQO\��DQG�WKH�GHVFULSWLRQV�DQG�LOOXVWUDWLRQV�FRQWDLQHG�LQ�OLWHUDWXUH�DQG�RWKHU�
DGYHUWLVLQJ�PDWWHU�DUH�LQWHQGHG�RQO\�WR�SUHVHQW�D�JHQHUDO�GHVFULSWLRQ�RI�WKH�JRRGV�GHVFULEHG�WKHUHLQ��QRQH�RI�ZKLFK�VKDOO�IRUP�SDUW�RI�WKH�FRQWUDFW��� 
 
&21),'(17,$/,7< 
7KH�%X\HU�VKDOO�NHHS�FRQILGHQWLDO�DQG�QRW�ZLWKRXW�WKH�6HOOHU¶V�FRQVHQW�LQ�ZULWLQJ�GLVFORVH�WR�DQ\�WKLUG�SDUW\��DQ\�GHVLJQV��GUDZLQJV�RU�LQIRUPDWLRQ��ZKHWKHU�RI�D�FRPPHUFLDO�RU�WHFKQLFDO�
QDWXUH��DFTXLUHG�IURP�WKH�6HOOHU�SXUVXDQW�WR�DQ\�WHQGHU�RU�TXRWDWLRQ�RU�XQGHU�WKH�FRQWUDFW��� 
 
),71(66�)25�86( 
7KH�EX\HU�DVVXPHV�UHVSRQVLELOLW\�WKDW�JRRGV�VWLSXODWHG�E\�KLP�DUH�VXIILFLHQW�DQG�VXLWDEOH�IRU�KLV�SXUSRVH�VDYH�LQ�VR�IDU�DV�DQ\�VWLSXODWLRQV�DUH�LQ�DFFRUGDQFH�ZLWK�WKH�6HOOHU¶V�ZULWWHQ�
DGYLFH� 
 
0$7(5,$/6�$1'�7(676 
7KH�6HOOHU�XQGHUWDNHV� WR�HQGHDYRXU� WR� VXSSO\� LQ�DFFRUGDQFH�ZLWK� VSHFLILHG�PHDVXUHPHQWV�EXW� VOLJKW�GHYLDWLRQV� WKHUH� IURP�VKDOO�EH�GLVUHJDUGHG�� � ,I� WKH�%X\HU� VKDOO� UHTXLUH�DQ\� WHVWV�
�RWKHU�WKDQ�WKRVH�VSHFLILHG�LQ�WKH�FRQWUDFW��WR�EH�FDUULHG�RXW�RQ�WKH�JRRGV��VXFK�WHVWV�VKDOO�EH�SDLG�IRU�E\�WKH�%X\HU�LQ�WKH�DGGLWLRQ�WR�WKH�FRQWUDFW�SULFH� 
 
35,&(6 
$OO�SULFHV�TXRWHG�LQ�WKH�6HOOHU¶V�OLWHUDWXUH�DQG�OLVWV�DUH�VXEMHFW�WR�DOWHUDWLRQ�RU�ZLWKGUDZDO�ZLWKRXW�QRWLFH���2UGHUV�DUH�H[HFXWHG�DW�SULFHV�UXOLQJ�DW�WKH�GDWH�RI�GHVSDWFK�RI�WKH�JRRGV��� 
 
7(506 
$OO�SULFHV�DUH�VWULFWO\�QHW�FDVK�DQG��ZKHUH�PRQWKO\�DFFRXQW�DSSOLHV��SD\PHQW�PXVW�EH�PDGH�QRW�ODWHU�WKDQ�WKH�HQG�RI�WKH�FDOHQGDU�PRQWK�IROORZLQJ�WKDW�LQ�ZKLFK�JRRGV�DUH�GHVSDWFKHG�RU�
WKH�VHUYLFHV�FRPSOHWHG��DQG�WKH�6HOOHU�VKDOO�EH�HQWLWOHG�WR�FKDUJH�LQWHUHVW�DW�D�UDWH�IRXU�SHU�FHQW�DERYH�%DQN�RI�(QJODQG�0LQLPXP�/HQGLQJ�5DWH�IURP�WLPH�WR�WLPH�LQ�IRUFH�RQ�DQ\�VXPV�
DUH�QRW�VR�SDLG���7KH�JRRGV�UHPDLQ�WKH�VROH�SURSHUW\�RI�WKH�6HOOHU�XQWLO�VXFK�WLPH�WKH\�DUH�SDLG�IRU� LQ�IXOO�� �,W�EHLQJ�WKH�UHVSRQVLELOLW\�RI�WKH�%X\HU�WR�IXOO\� LQVXUH�WKHVH�JRRGV�WR�WKH�
EHQHILW�RI�WKH�6HOOHU�XQWLO�OHJDO�WUDQVIHU�RI�RZQHUVKLS�LV�FRPSOHWH�XSRQ�SD\PHQW��� 
 
3$&.,1*�$1'�&$55,$*( 
3DFNLQJ�FDVHV��FRQWDLQHUV�DQG�WKH�OLNH�DQG�FDUULDJH�PD\�EH�FKDUJHG�IRU�DQG�DUH�VXEMHFW�WR�WKH�WHUPV�VWDWH�LQ�µ7HUPV� 
 
/,0,7$7,21�2)�/,$%,/,7< 
7KH�6HOOHU�VKDOO�KDYH�QR�OLDELOLW\�WR�WKH�%X\HU� LQ�WKH�HYHQW�RI�QRQ-GHOLYHU\�RU�GHOD\� LQ�GHOLYHU\�RI� WKH�ZKROH�RU�DQ\�SRUWLRQ�RI� WKH�JRRGV�FDXVHG�GLUHFWO\�RU� LQGLUHFWO\�E\�DFW�RI�*RG��
ZHDWKHU��ZDU��DFW�RI�*RYHUQPHQW��VWULNHV�RU�ORFNRXWV��ILUH��EUHDNGRZQ�RI�PDFKLQHU\��QRQ�GHOLYHU\�RU�GHOD\�LQ�GHOLYHU\�E\�WKH�6HOOHU¶V�VXSSOLHUV�RI�JRRGV�RU�PDWHULDOV�UHTXLUHG��VKRUWDJH�
RI�WUDQVSRUW��JHQHUDO�VKRUWDJH�RI�PDWHULDOV�DQG�UHVWULFWLRQV�LQ�WKH�XVH�RI�SRZHU��RU�DQ\�RWKHU�FDXVH��ZKHWKHU�RU�QRW�HMXVGHP�JHQHULV�WR�WKH�IRUHJRLQJ��EH\RQG�WKH�6HOOHU¶V�FRPSOHWH�FRQ�
WURO���,Q�WKH�HYHQW�RI�DQ\�GHOD\�LQ�GHOLYHU\�GXH�WR�DQG�RI�WKH�DIRUHVDLG�FDXVHV�WKH�WLPH�IRU�GHOLYHU\�VKDOO�EH�H[WHQGHG�WR�WKH�H[WHQW�RI�WKH�GHOD\�FDXVHG���/LPLW�RI�WKH�6HOOHU¶V�OLDELOLW\�RQ�
DQ\�JURXQG�ZKDWVRHYHU�VKDOO�LQ�DOO�FDVHV�EH�WKH�LQYRLFH�YDOXH�RI�WKH�JRRGV�RU�VHUYLFHV�DQG�WKH�6HOOHU�VKDOO�LQ�QR�FLUFXPVWDQFHV�EH�OLDEOH�IRU�ORVV�RI�SURILW�RU�RWKHU�FRQVHTXHQWLDO�ORVV�RI�
DQ\�NLQG�ZKDWVRHYHU� 
 
,167$/0(17�&2175$&76 
,I�WKH�FRQWUDFW�SURYLGHV�IRU�GHOLYHU\�RI�WKH�JRRGV�E\�LQVWDOPHQWV�DQG�WKH�%X\HU�VKDOO�KDYH�IDLOHG�WR�SD\�E\�WKH�GXH�GDWH�IRU�JRRGV�DOUHDG\�GHOLYHUHG�XQGHU�WKH�FRQWUDFW��WKHQ��ZLWKRXW�
SUHMXGLFH�WR�DQ\�RWKHU�UHPHGLHV��WKH�6HOOHU�VKDOO�EH�HQWLWOHG��D��WR�VXVSHQG�IXUWKHU�GHOLYHULHV�XQGHU�WKH�FRQWUDFW�VR�ORQJ�DV�WKH�EX\HU�UHPDLQV�LQ�DUUHDUV���E��WR�FDQFHO�WKH�UHPDLQGHU�RI�WKH�
FRQWUDFW� LI�WKH�GHIDXOW�VKDOO�FRQWLQXH�IRU����GD\V�DIWHU�ZULWWHQ�QRWLFH�UHIHUULQJ�WR�WKLV�FRQGLWLRQ�VKDOO�KDYH�EHHQ�JLYHQ�E\�WKH�6HOOHU�WR�WKH�%X\HU�UHTXLULQJ�SD\PHQW�DQG�LQ�HLWKHU�FDVH�
ZLWKRXW�SUHMXGLFH�WR�DQ\�UHPHGLHV�WKH�6HOOHU�PD\�KDYH�DJDLQVW�WKH�%X\HU�LQ�GDPDJHV�RU�RWKHUZLVH���(DFK�LQVWDOPHQW�VKDOO�EH�GHHPHG�WR�EH�WKH�VXEMHFW�RI�D�VHSDUDWH�FRQWUDFW�DQG�QRQ-
GHOLYHU\�RU�GHOD\�LQ�GHOLYHU\�RI�DQ\�LQVWDOPHQW�VKDOO�QRW�DIIHFW�WKH�EDODQFH�RI�WKH�FRQWUDFW�RU�HQWLWOH�WKH�%X\HU�WR�FDQFHO�WKH�VDPH� 
 
&21',7,216��:$55$17,(6�$1'�'()(&76�/,$%,/,7< 
,Q� OLHX�RI�DQ\�ZDUUDQW\��FRQGLWLRQ�RU� OLDELOLW\� LPSOLHG�RU� LPSRVHG�E\�ODZ�� WKH�6HOOHU¶V� OLDELOLW\� LQ�UHVSHFW�RI�DQ\�GHIHFW� LQ�RU� IDLOXUH�RI� WKH�JRRGV��RU�IRU�DQ\� ORVV� �� LQMXU\� �RU�GDPDJH�
DWWULEXWDEOH�WKHUHWR��LV�OLPLWHG�WR�PDNLQJ�JRRG�E\�UHSODFHPHQW�RU�UHSDLU�GHIHFWV�ZKLFK�XQGHU�SURSHU�XVH�DSSHDU�WKHUHLQ�DQG�DULVH�VROHO\�IURP�IDXOW\�GHVLJQ��PDWHULDOV�RU�ZRUNPDQVKLS��
ZLWKLQ�D�SHULRG�RI�VL[�FDOHQGDU�PRQWKV�DIWHU�WKH�RULJLQDO�JRRGV�VKDOO�KDYH�EHHQ�ILUVW�GHVSDWFKHG��DW�WKH�WHUPLQDWLRQ�RI�ZKLFK�SHULRG�DOO�VXFK�OLDELOLW\�RQ�WKH�6HOOHU¶V�SDUW�FHDVHV��SURYLGLQJ�
DOZD\V�WKDW�VXFK�GHIHFWLYH�SDUWV�DUH�SURPSWO\�UHWXUQHG�WR�WKH�6HOOHU�IUHH�XQOHVV�RWKHUZLVH�DUUDQJHG���7KH�UHSDLUHG�RU�QHZ�SDUWV�ZLOO�EH�GHOLYHUHG�E\�WKH�6HOOHU�ZLWKLQ�%ULWLVK�5DLOZD\V�
IUHH�GHOLYHU\�DUHD��RU�I�R�E�DW�DQ\�%ULWLVK�3RUW��GHOLYHU\�RI�VXFK�SDUWV�WR�EH�XSRQ�WKH�VDPH�WHUPV�DV�VWDWHG�LQ�&ODXVH������,Q�WKH�FDVH�RI�JRRGV�PDQXIDFWXUHG�E\�D�WKLUG�SDUW\��WKH�%X\HU�
VKDOO�EH�HQWLWOHG�RQO\�WR�VXFK�EHQHILWV�DV�WKH�6HOOHU�PD\�KDYH�XQGHU�DQ\�JXDUDQWHH�JLYHQ�WR�LW� LQ�UHVSHFW�WKHUHRI���7KH�6HOOHU�JLYHV�QR�JXDUDQWHH�RU�XQGHUWDNLQJ�WKDW�DQ\�JRRGV�ZLOO�EH�
VXLWDEOH�IRU�DQ\�SDUWLFXODU�SXUSRVH�RU�XVH��ZKHWKHU�NQRZQ�WR�WKH�6HOOHU�RU�QRW��DQG�WKH�6HOOHU�GRHV�QRW�DFFHSW�DQ\�OLDELOLW\�DULVLQJ�IURP�WKHLU�IDLOXUH��VDYH�DV�SURYLGHG�IRU�DERYH�� 
 
,1'(01,7< 
7KH�%X\HU�VKDOO� LQGHPQLI\�WKH�6HOOHU�DJDLQVW�DOO�GDPDJHV�SHQDOWLHV��FRVWV�DQG�H[SHQVHV�ZKLFK�WKH�6HOOHU�PD\�EHFRPH�OLDEOH�DV�D�UHVXOW�RI�ZRUN�GRQH�LQ�DFFRUGDQFH�ZLWK� WKH�%X\HU¶V�
VSHFLILFDWLRQ�ZKLFK�LQYROYHV�WKH�LQIULQJHPHQW�RI�DQ\�OHWWHU�SDWHQW�RU�UHJLVWHUHG�GHVLJQ��� 
 
5(0(',(6�21�'()$8/7 
,I�WKH�%X\HU�VKDOO�PDNH�GHIDXOW� LQ�RU�FRPPLW�D�EUHDFK�RI�WKH�FRQWUDFW�RU�RI�DQ\�RWKHU�RI�KLV�REOLJDWLRQV�WR�WKH�6HOOHU��RU� LI�DQ\�GLVWUHVV�RU�H[HFXWLRQ�VKDOO�EH� OHYLHG�XSRQ�WKH�%X\HU¶V�
SURSHUW\�RU�DVVHWV��RU�LI�WKH�%X\HU�VKDOO�PDNH�RU�RIIHU�WR�PDNH�DQ\�DUUDQJHPHQW�RU�FRPSRVLWLRQ�ZLWK�FUHGLWRUV��RU�FRPPLW�DQ\�DFW�RI�EDQNUXSWF\��RU�LI�DQ\�SHWLWLRQ�RU�UHFHLYLQJ�RUGHU�LQ�
EDQNUXSWF\�VKDOO�EH�SUHVHQWHG�RU�PDNH�DJDLQVW�KLP��RU�LI�WKH�%X\HU�LV�D�OLPLWHG�FRPSDQ\�DQG�DQ\�UHVROXWLRQ�RU�SHWLWLRQ�WR�ZLQG�XS�VXFK�FRPSDQ\¶V�EXVLQHVV��RWKHU�WKDQ�IRU�WKH�SXUSRVH�
RU�DPDOJDPDWLRQ�RU�UHFRQVWUXFWLRQ��VKDOO�EH�SDVVHG�RU�SUHVHQWHG��RU� LI�D�UHFHLYHU�RI�VXFK�FRPSDQ\¶V�XQGHUWDNLQJ��SURSHUW\�RU�DVVHWV�RU�DQ\�SDUW�WKHUHRI�VKDOO�EH�DSSRLQWHG��WKH�6HOOHU�
VKDOO�KDYH�WKH�ULJKW�IRUWKZLWK�WR�GHWHUPLQH�DQ\�&RQWUDFW�WKHQ�VXEVLVWLQJ�DQG�XSRQ�ZULWWHQ�QRWLFH�RI�VXFK�GHWHUPLQDWLRQ�EHLQJ�SRVWHG�WR�WKH�%X\HU¶V�ODVW�NQRZQ�DGGUHVV�DQ\�VXEVLVWLQJ�
&RQWUDFWV�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GHWHUPLQHG�ZLWKRXW�SUHMXGLFH�WR�DQ\�FODLP�RU�ULJKW�WKH�6HOOHU�PD\�RWKHUZLVH�PDNH�RU�H[HUFLVH��� 
 
/$: 
7KHVH�FRQGLWLRQV�DQG�WKH�&RQWUDFW�VKDOO�EH�VXEMHFW�WR�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�(1*/,6+�ODZ���,Q�WKH�HYHQW�RI�&RXUW�3URFHHGLQJV��WKH�GLVSXWH�LV�WR�EH�UHVROYHG�LQ�WKLV�FRXQWU\�
RQ�8.�OHJDO�SULQFLSOHV 
 


