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7KH IROORZLQJ VXPPDU\ GHVFULEHV WKH QRWHV ZH DUH RIIHULQJ WR \RX LQ JHQHUDO WHUPV RQO\� 7KH VHFXULWLHV DUH D VHULHV RI RXU
GHEW VHFXULWLHV GHVFULEHG LQ RXU DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW DQG SURVSHFWXV DQG UHIHUUHG WR WKHUHLQ DV
VXERUGLQDWHG GHEW VHFXULWLHV� DQG UHIHUUHG WR KHUHLQ DV QRWHV� <RX VKRXOG UHDG WKLV VXPPDU\ WRJHWKHU ZLWK WKH PRUH GHWDLOHG
LQIRUPDWLRQ WKDW LV FRQWDLQHG LQ WKH UHVW RI WKLV WHUPV VXSSOHPHQW DQG LQ WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW DQG
SURVSHFWXV� 7R WKH H[WHQW WKDW DQ\ LQIRUPDWLRQ LQ WKLV WHUPV VXSSOHPHQW LV LQFRQVLVWHQW ZLWK LQIRUPDWLRQ FRQWDLQHG LQ WKH
DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW RU SURVSHFWXV� WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV WHUPV VXSSOHPHQW ZLOO SUHYDLO�

5HIHUHQFHV LQ WKLV WHUPV VXSSOHPHQW WR 0/	&R�� ZH� XV DQG RXU DUH WR 0HUULOO /\QFK 	 &R�� ,QF�� DQG UHIHUHQFHV
WR 0/3)	6 DUH WR 0HUULOO /\QFK� 3LHUFH� )HQQHU 	 6PLWK ,QFRUSRUDWHG�

,VVXHU 0HUULOO /\QFK 	 &R�� ,QF�

6HFXULWLHV 2IIHUHG ����� 6XERUGLQDWHG 1RWHV GXH -DQXDU\ ��� �����

3XEOLF 2IIHULQJ 3ULFH ���� RI ������ SULQFLSDO DPRXQW SHU QRWH� SOXV DFFUXHG LQWHUHVW� LI DQ\� IURP
-DQXDU\ ��� ����� 7KH QRWHV ZLOO EH LVVXHG LQ GHQRPLQDWLRQV RI �������� DQG LQWHJUDO
PXOWLSOHV RI ������ LQ H[FHVV WKHUHRI�

0DWXULW\ 'DWH -DQXDU\ ��� �����

5DQNLQJ 7KH QRWHV ZLOO UDQN VXERUGLQDWH DQG MXQLRU LQ ULJKW RI SD\PHQW WR RXU VHQLRU
LQGHEWHGQHVV� DV PRUH IXOO\ GHVFULEHG LQ 'HVFULSWLRQ RI 'HEW 6HFXULWLHV 7HUPV RI
WKH 'HEW 6HFXULWLHV LQ WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW�

,QWHUHVW 5DWH ����� SHU DQQXP�

,QWHUHVW 3D\PHQW 'DWHV -DQXDU\ �� DQG -XO\ �� RI HDFK \HDU� EHJLQQLQJ -XO\ ��� �����

5HGHPSWLRQ DW 2XU 2SWLRQ :H ZLOO KDYH WKH RSWLRQ WR UHGHHP WKH QRWHV� LQ ZKROH RU LQ SDUW� DW RXU RSWLRQ DW DQ\
WLPH� DW D UHGHPSWLRQ SULFH HTXDO WR WKH JUHDWHU RI ��� ���� RI WKH SULQFLSDO DPRXQW RI
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WKH QRWHV WR EH UHGHHPHG RU ��� WKH VXPRI WKH SUHVHQW YDOXHV RI WKH UHPDLQLQJ
VFKHGXOHG SD\PHQWV RI SULQFLSDO DQG LQWHUHVW RQ WKH QRWHV WR EH UHGHHPHG� GLVFRXQWHG
WR WKH GDWH RQ ZKLFK WKH QRWHV DUH WR EH UHGHHPHG RQ D VHPL�DQQXDO EDVLV DVVXPLQJ D
����GD\ \HDU FRQVLVWLQJ RI WZHOYH ���GD\ PRQWKV� DW WKH DGMXVWHG WUHDVXU\ UDWH
GHVFULEHG KHUHLQ SOXV �� EDVLV SRLQWV� DV PRUH IXOO\ GHVFULEHG LQ 'HVFULSWLRQ RI
1RWHV :KHQ :H &DQ 5HGHHP WKH 1RWHV 2SWLRQDO 5HGHPSWLRQ LQ WKLV WHUPV
VXSSOHPHQW�

$GGLWLRQDO $PRXQWV :H LQWHQG WR PDNH DOO SD\PHQWV RQ WKH QRWHV ZLWKRXW GHGXFWLQJ 8�6� ZLWKKROGLQJ
WD[HV� +RZHYHU� LI ZH DUH UHTXLUHG E\ ODZ WR GHGXFW VXFK WD[HV RQ SD\PHQWV WR QRQ�
8�6� LQYHVWRUV� VXEMHFW WR FHUWDLQ FXVWRPDU\ H[FHSWLRQV� ZH ZLOO SD\ DGGLWLRQDO
DPRXQWV RQ WKRVH SD\PHQWV WR WKH H[WHQW GHVFULEHG LQ WKLV WHUPV VXSSOHPHQW�

7D[5HGHPSWLRQ ,I ZH EHFRPH REOLJDWHG WR SD\ DGGLWLRQDO DPRXQWV WR QRQ�8�6� LQYHVWRUV GXH WR
FKDQJHV LQ 8�6� ZLWKKROGLQJ WD[UHTXLUHPHQWV� ZH PD\



/LPLWHG (YHQWV RI 'HIDXOW DQG
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UHGHHP WKH QRWHV EHIRUH WKHLU VWDWHG PDWXULW\ DW D SULFH HTXDO WR ���� RI WKH SULQFLSDO
DPRXQW UHGHHPHG SOXV DFFUXHG EXW XQSDLG LQWHUHVW WR WKH UHGHPSWLRQ GDWH�

$FFHOHUDWLRQ 7KH HYHQWV RI GHIDXOW XQGHU WKH QRWHV ZLOO EH OLPLWHG WR RXU ILOLQJ IRU EDQNUXSWF\ RU WKH
RFFXUUHQFH RI RWKHU HYHQWV RI EDQNUXSWF\� LQVROYHQF\ RU UHRUJDQL]DWLRQ UHODWLQJ WR
0/	&R� +ROGHUV RI WKH QRWHV PD\ RQO\ DFFHOHUDWH WKH PDWXULW\ RI WKH QRWHV XSRQ RXU
EDQNUXSWF\� LQVROYHQF\ RU UHRUJDQL]DWLRQ� DQG QRW DV D UHVXOW RI RXU IDLOXUH WR SD\
LQWHUHVW RU SULQFLSDO ZKHQ GXH RU XSRQ WKH RFFXUUHQFH RI DQRWKHU HYHQW RI GHIDXOW�

%RRN�(QWU\ 7KH QRWHV ZLOO EH LVVXHG LQ WKH IRUPRI RQH RU PRUH IXOO\ UHJLVWHUHG JOREDO VHFXULWLHV
ZKLFK ZLOO EH GHSRVLWHG ZLWK� RU RQ EHKDOI RI� 7KH 'HSRVLWRU\ 7UXVW &RPSDQ\� 1HZ
<RUN� 1HZ <RUN� WKH GHSRVLWDU\ RU '7&� DQG UHJLVWHUHG LQ WKH QDPH RI &HGH 	 &R��
WKH GHSRVLWDU\ V QRPLQHH� <RX ZLOO QRW KDYH WKH ULJKW WR UHFHLYH SK\VLFDO FHUWLILFDWHV
HYLGHQFLQJ \RXU RZQHUVKLS H[FHSW XQGHU OLPLWHG FLUFXPVWDQFHV�

,QYHVWRUV PD\ HOHFW WR KROG LQWHUHVWV LQ WKH JOREDO VHFXULWLHV WKURXJK '7&� LQ WKH
8QLWHG 6WDWHV� RU &OHDUVWUHDP%DQNLQJ� VRFLpWp DQRQ\PH� RU (XURFOHDU %DQN 6�$��1�9��
LI WKH\ DUH SDUWLFLSDQWV LQ WKHVH V\VWHPV� RU LQGLUHFWO\ WKURXJK RUJDQL]DWLRQV ZKLFK DUH
SDUWLFLSDQWV LQ WKHVH V\VWHPV�

8VH RI 3URFHHGV 7KH QHW SURFHHGV IURP WKH VDOH RI WKH QRWHV ZLOO EH XVHG DV GHVFULEHG XQGHU 8VH RI
3URFHHGV LQ WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW�

/LVWLQJ 7KH QRWHV ZLOO QRW EH OLVWHG RQ DQ\ VHFXULWLHV H[FKDQJH�
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7KH IROORZLQJ GHVFULSWLRQ RI WKH SDUWLFXODU WHUPV RI WKH ����� 6XERUGLQDWHG 1RWHV GXH -DQXDU\ ��� ����� ZKLFK ZH
UHIHU WR DV WKH QRWHV� VXSSOHPHQWV DQG� WR WKH H[WHQW LQFRQVLVWHQW ZLWK� UHSODFHV WKH GHVFULSWLRQV RI WKH JHQHUDO WHUPV DQG
SURYLVLRQV RI WKH GHEW VHFXULWLHV VHW IRUWK LQ RXU JHQHUDO SURVSHFWXV VXSSOHPHQW DQG SURVSHFWXV� WR ZKLFK GHVFULSWLRQ UHIHUHQFH LV
KHUHE\ PDGH� 7KH IROORZLQJ VXPPDU\ RI WKH QRWHV LV TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH VXERUGLQDWHG GHEW LQGHQWXUH
UHIHUUHG WR EHORZ�

*HQHUDO

7KH QRWHV RIIHUHG E\ WKLV WHUPV VXSSOHPHQW DUH D VHULHV RI VXERUGLQDWHG GHEW VHFXULWLHV LVVXHG XQGHU RXU VXERUGLQDWHG
GHEW LQGHQWXUH� GDWHG DV RI 'HFHPEHU ��� ����� DV DPHQGHG E\ D VXSSOHPHQWDO LQGHQWXUH WKHUHWR GDWHG DV RI 0D\ ��� ���� �WRJHWKHU�
WKH VXERUGLQDWHG GHEW LQGHQWXUH �� 7KH QRWHV ZLOO LQLWLDOO\ EH OLPLWHG WR DQ DJJUHJDWH SULQFLSDO DPRXQW RI ��������������� 7KH QRWHV
ZLOO EH LVVXHG RQO\ LQ IXOO\ UHJLVWHUHG IRUPZLWKRXW FRXSRQV� LQ GHQRPLQDWLRQV RI �������� DQG LQWHJUDO PXOWLSOHV RI ������ LQ H[FHVV
WKHUHRI� $OO WKH QRWHV DUH XQVHFXUHG REOLJDWLRQV RI 0/	&R�

7KH QRWHV ZLOO UDQN VXERUGLQDWH DQG MXQLRU LQ ULJKW RI SD\PHQW WR RXU VHQLRU LQGHEWHGQHVV� DV PRUH IXOO\ GHVFULEHG LQ
'HVFULSWLRQ RI 'HEW 6HFXULWLHV 7HUPV RI WKH 'HEW 6HFXULWLHV LQ WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW� 2XU VHQLRU
LQGHEWHGQHVV LV DQ\ SD\PHQW LQ UHVSHFW RI RXU LQGHEWHGQHVV IRU PRQH\ ERUURZHG� H[FHSW IRU DQ\ VXFK LQGHEWHGQHVV WKDW LV E\ LWV
WHUPV VXERUGLQDWHG WR RU HTXDO ZLWK WKH QRWHV� $V RI 6HSWHPEHU ��� ���� RQ D FRQVROLGDWHG EDVLV� DSSUR[LPDWHO\ ������ ELOOLRQ
DJJUHJDWH SULQFLSDO DPRXQW RI LQGHEWHGQHVV IRU ERUURZHG PRQH\ RI 0/	&R� ZRXOG UDQN VHQLRU WR WKH QRWHV� 7KH VXERUGLQDWHG GHEW
LQGHQWXUH GRHV QRW OLPLW WKH DPRXQW RI GHEW� HLWKHU VHFXUHG RU XQVHFXUHG� WKDW ZH PD\ LVVXH ZKLFK ZRXOG EH VHQLRU WR WKH QRWHV RU
WKDW PD\ EH LVVXHG XQGHU WKH VXERUGLQDWHG GHEW LQGHQWXUH RU RWKHUZLVH� :H PD\� ZLWKRXW QRWLFH WR RU FRQVHQW RI WKH KROGHUV RU
EHQHILFLDO RZQHUV RI WKH QRWHV� LVVXH DGGLWLRQDO QRWHV KDYLQJ WKH VDPH UDQNLQJ� LQWHUHVW UDWH� PDWXULW\ DQG RWKHU WHUPV DV WKH QRWHV�
DQG EHLQJ D SDUW RI WKH VDPH VHULHV DV WKH QRWHV�

:H PD\ UHGHHP WKH QRWHV SULRU WR PDWXULW\ XQGHU WKH FLUFXPVWDQFHV DQG DW WKH UHGHPSWLRQ SULFHV GHVFULEHG EHORZ LQ
:KHQ :H &DQ 5HGHHP WKH 1RWHV� 7KH QRWHV DUH QRW UHGHHPDEOH DW WKH RSWLRQ RI DQ\ KROGHU SULRU WR PDWXULW\� 7KH QRWHV DUH QRW
VXEMHFW WR DQ\ VLQNLQJ IXQG�

7KH LVVXH GDWH IRU WKH QRWHV ZLOO EH RQ RU DERXW -DQXDU\ ��� ����� ,QWHUHVW RQ WKH QRWHV ZLOO EH SD\DEOH VHPLDQQXDOO\ RQ WKH

��WK GD\ RI -DQXDU\ DQG -XO\ RI HDFK \HDU� EHJLQQLQJ -XO\ ��� ���� WR DQG LQFOXGLQJ WKH PDWXULW\ GDWH RU HDUOLHU GDWH RI UHGHPSWLRQ�
ZKLFK ZH UHIHU WR DV WKH LQWHUHVW SD\PHQW GDWHV� $OO SD\PHQWV RI LQWHUHVW RQ WKH QRWHV ZLOO EH PDGH WR WKH SHUVRQV LQ ZKRVH QDPHV
WKH QRWHV DUH UHJLVWHUHG DW WKH FORVH RI EXVLQHVV ILIWHHQ FDOHQGDU GD\V SUHFHGLQJ WKH DSSOLFDEOH VFKHGXOHG LQWHUHVW SD\PHQW GDWH�
ZKHWKHU RU QRW WKDW GD\ LV D EXVLQHVV GD\�

,QWHUHVW RQ WKH QRWHV ZLOO DFFUXH DW D IL[HG UDWH SHU DQQXPRI ����� IURPDQG LQFOXGLQJ WKH PRVW UHFHQW LQWHUHVW SD\PHQW
GDWH WR ZKLFK LQWHUHVW KDV EHHQ SDLG RU GXO\ SURYLGHG IRU� RU� LI QR LQWHUHVW KDV EHHQ SDLG RU GXO\ SURYLGHG IRU� IURPDQG LQFOXGLQJ
WKH LVVXH GDWH� ,QWHUHVW ZLOO DFFUXH WR EXW H[FOXGLQJ WKH QH[W LQWHUHVW SD\PHQW GDWH RU WKH GDWH RQ ZKLFK WKH SULQFLSDO LV SDLG RU GXO\
PDGH DYDLODEOH IRU SD\PHQW� ,QWHUHVW SD\PHQWV ZLOO LQFOXGH DFFUXHG LQWHUHVW IURPDQG LQFOXGLQJ WKH GDWH RI LVVXH RU WKH ODVW GDWH LQ
UHVSHFW RI ZKLFK LQWHUHVW KDV EHHQ SDLG� DV WKH FDVH PD\ EH� WR EXW H[FOXGLQJ WKH UHOHYDQW LQWHUHVW SD\PHQW GDWH� UHGHPSWLRQ GDWH RU
VFKHGXOHG PDWXULW\ GDWH� ZKLFK LV -DQXDU\ ��� �����

,QWHUHVW ZLOO EH FDOFXODWHG RQ WKH EDVLV RI D ����GD\ \HDU FRPSULVHG RI WZHOYH ���GD\ PRQWKV� $OO GROODU DPRXQWV UHVXOWLQJ
IURP WKLV FDOFXODWLRQ ZLOO EH URXQGHG WR WKH QHDUHVW FHQW�

,I HLWKHU DQ LQWHUHVW SD\PHQW GDWH RU WKH PDWXULW\ GDWH RI WKH QRWHV IDOOV RQ D GD\ WKDW LV QRW D EXVLQHVV GD\� WKH SD\PHQW
GXH RQ VXFK LQWHUHVW SD\PHQW GDWH RU WKH PDWXULW\ GDWH ZLOO EH SDLG RQ WKH QH[W VXFFHHGLQJ
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EXVLQHVV GD\ DV LI SDLG RQ WKH VFKHGXOHG SD\PHQW GDWH� DQG QR LQWHUHVW ZLOO DFFUXH RQ WKH DPRXQW SD\DEOH IURPVXFK VFKHGXOHG
SD\PHQW GDWH WR WKH QH[W VXFFHHGLQJ EXVLQHVV GD\� $V XVHG KHUHLQ� EXVLQHVV GD\ PHDQV DQ\ GD\ RWKHU WKDQ D 6DWXUGD\ RU
6XQGD\ WKDW LV QHLWKHU D OHJDO KROLGD\ QRU D GD\ RQ ZKLFK EDQNLQJ LQVWLWXWLRQV LQ 7KH &LW\ RI 1HZ <RUN DUH DXWKRUL]HG RU UHTXLUHG E\
ODZ� UHJXODWLRQ RU H[HFXWLYH RUGHU WR FORVH�

7KH WUXVWHH IRU WKH QRWHV LV 7KH %DQN RI 1HZ <RUN �DV VXFFHVVRU WR -30RUJDQ &KDVH %DQN� 1�$��� ZKLFK ZH UHIHU WR DV WKH
WUXVWHH�

:H RU RXU DIILOLDWHV PD\ SXUFKDVH QRWHV IURP LQYHVWRUV ZKR DUH ZLOOLQJ WR VHOO IURP WLPH WR WLPH� HLWKHU LQ WKH RSHQ PDUNHW DW
SUHYDLOLQJ SULFHV RU LQ SULYDWH WUDQVDFWLRQV DW QHJRWLDWHG SULFHV� )RU H[DPSOH� ZH FXUUHQWO\ H[SHFW 0/3)	6 WR PDNH D PDUNHW LQ WKH
QRWHV E\ SXUFKDVLQJ DQG UHVHOOLQJ QRWHV IURP WLPH WR WLPH� EXW LW LV QRW UHTXLUHG WR GR VR� 1RWHV WKDW ZH RU RXU DIILOLDWHV SXUFKDVH
PD\� DW RXU RU WKHLU GLVFUHWLRQ� EH KHOG� UHVROG RU FDQFHOOHG�

3D\PHQW RI $GGLWLRQDO $PRXQWV

:H LQWHQG WR PDNH DOO SD\PHQWV RQ WKH QRWHV ZLWKRXW GHGXFWLQJ 8�6� ZLWKKROGLQJ WD[HV� ,I ZH DUH UHTXLUHG E\ ODZ WR
GHGXFW VXFK WD[HV RQ SD\PHQWV WR QRQ�8�6� LQYHVWRUV� KRZHYHU� VXEMHFW WR FHUWDLQ FXVWRPDU\ H[FHSWLRQV� ZH ZLOO SD\ DGGLWLRQDO
DPRXQWV RQ WKRVH SD\PHQWV WR WKH H[WHQW GHVFULEHG LQ WKLV VXEVHFWLRQ�

:H ZLOO SD\ DGGLWLRQDO DPRXQWV RQ D QRWH RQO\ LI WKH EHQHILFLDO RZQHU RI WKH QRWH LV D 8QLWHG 6WDWHV DOLHQ� 7KH WHUP 8QLWHG
6WDWHV DOLHQ PHDQV DQ\ SHUVRQ ZKR� IRU 8�6� IHGHUDO LQFRPH WD[SXUSRVHV� LV�

D QRQUHVLGHQW DOLHQ LQGLYLGXDO�

D IRUHLJQ FRUSRUDWLRQ�

D IRUHLJQ SDUWQHUVKLS RQH RU PRUH RI WKH PHPEHUV RI ZKLFK LV� IRU 8�6� IHGHUDO LQFRPH WD[SXUSRVHV� D IRUHLJQ
FRUSRUDWLRQ� D QRQUHVLGHQW DOLHQ LQGLYLGXDO RU D QRQUHVLGHQW DOLHQ ILGXFLDU\ RI D IRUHLJQ HVWDWH RU WUXVW� RU

,I WKH EHQHILFLDO RZQHU RI D QRWH LV D 8QLWHG 6WDWHV DOLHQ� ZH ZLOO SD\ DOO DGGLWLRQDO DPRXQWV WKDW PD\ EH QHFHVVDU\ VR WKDW
HYHU\ QHW SD\PHQW RI LQWHUHVW RU SULQFLSDO RQ WKDW QRWH ZLOO QRW EH OHVV WKDQ WKH DPRXQW SURYLGHG IRU RQ WKDW QRWH� %\ QHW SD\PHQW

D QRQUHVLGHQW DOLHQ ILGXFLDU\ RI DQ HVWDWH RU WUXVW WKDW LV QRW VXEMHFW WR 8�6� IHGHUDO LQFRPH WD[RQ D QHW LQFRPH EDVLV
RQ LQFRPH RU JDLQ IURPD QRWH�

ZH PHDQ WKH DPRXQW ZH RU RXU SD\LQJ DJHQW SD\V DIWHU GHGXFWLQJ RU ZLWKKROGLQJ DQ DPRXQW IRU RU RQ DFFRXQW RI DQ\ SUHVHQW RU
IXWXUH WD[� DVVHVVPHQW RU RWKHU JRYHUQPHQWDO FKDUJH LPSRVHG ZLWK UHVSHFW WR WKDW SD\PHQW E\ D 8�6� WD[LQJ DXWKRULW\� :KHQ ZH UHIHU
WR D 8�6� WD[LQJ DXWKRULW\ LQ WKH GLVFXVVLRQ RI DGGLWLRQDO DPRXQWV EHORZ DQG LQ WKH GLVFXVVLRQ RI UHGHPSWLRQ IRU WD[UHDVRQV
EHORZ� ZH PHDQ WKH 8QLWHG 6WDWHV RI $PHULFD RU DQ\ VWDWH� RWKHU MXULVGLFWLRQ RU WD[LQJ DXWKRULW\ LQ WKH 8QLWHG 6WDWHV� :KHQ ZH UHIHU
WR WKH 8QLWHG 6WDWHV� ZH PHDQ WKH 8QLWHG 6WDWHV RI $PHULFD� LQFOXGLQJ WKH VWDWHV DQG WKH 'LVWULFW RI &ROXPELD� WRJHWKHU ZLWK WKH
WHUULWRULHV� SRVVHVVLRQV DQG DOO RWKHU DUHDV VXEMHFW WR WKH MXULVGLFWLRQ RI WKH 8QLWHG 6WDWHV RI $PHULFD�

2XU REOLJDWLRQ WR SD\ DGGLWLRQDO DPRXQWV LV VXEMHFW WR VHYHUDO LPSRUWDQW H[FHSWLRQV� KRZHYHU� :H ZLOO QRW SD\ DGGLWLRQDO
DPRXQWV IRU RU RQ DFFRXQW RI DQ\ RI WKH IROORZLQJ�

DQ\ WD[� DVVHVVPHQW RU RWKHU JRYHUQPHQWDO FKDUJH LPSRVHG VROHO\ EHFDXVH DW DQ\ WLPH WKHUH LV RU ZDV D FRQQHFWLRQ
EHWZHHQ WKH EHQHILFLDO RZQHU RU EHWZHHQ D ILGXFLDU\� VHWWORU� EHQHILFLDU\ RU PHPEHU RI WKH EHQHILFLDO RZQHU� LI WKH
EHQHILFLDO RZQHU LV DQ HVWDWH� WUXVW RU SDUWQHUVKLS DQG WKH 8QLWHG 6WDWHV �RWKHU WKDQ WKH PHUH UHFHLSW RI D SD\PHQW
RU WKH RZQHUVKLS RU KROGLQJ RI D QRWH�� LQFOXGLQJ EHFDXVH WKH EHQHILFLDO RZQHU RU WKH ILGXFLDU\� VHWWORU�
EHQHILFLDU\ RU PHPEHU DW DQ\ WLPH� IRU 8�6� IHGHUDO LQFRPH WD[SXUSRVHV�
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LV RU ZDV SUHVHQW LQ WKH 8QLWHG 6WDWHV�

LV RU ZDV HQJDJHG LQ D WUDGH RU EXVLQHVV LQ WKH 8QLWHG 6WDWHV�

KDV RU KDG D SHUPDQHQW HVWDEOLVKPHQW LQ WKH 8QLWHG 6WDWHV�

LV RU ZDV D GRPHVWLF SHUVRQDO KROGLQJ FRPSDQ\� D SDVVLYH IRUHLJQ LQYHVWPHQW FRPSDQ\ RU D FRQWUROOHG IRUHLJQ
FRUSRUDWLRQ�

LV RU ZDV D FRUSRUDWLRQ WKDW DFFXPXODWHV HDUQLQJV WR DYRLG 8�6� IHGHUDO LQFRPH WD[� RU

LV RU ZDV D WHQ SHUFHQW VKDUHKROGHU RI 0/	&R��

DQ\ WD[� DVVHVVPHQW RU RWKHU JRYHUQPHQWDO FKDUJH LPSRVHG VROHO\ EHFDXVH RI D FKDQJH LQ DSSOLFDEOH ODZ RU
UHJXODWLRQ� RU LQ DQ\ RIILFLDO LQWHUSUHWDWLRQ RU DSSOLFDWLRQ RI DSSOLFDEOH ODZ RU UHJXODWLRQ� WKDW EHFRPHV HIIHFWLYH PRUH
WKDQ �� GD\V DIWHU WKH GD\ RQ ZKLFK WKH SD\PHQW EHFRPHV GXH RU LV GXO\ SURYLGHG IRU� ZKLFKHYHU RFFXUV ODWHU�

DQ\ HVWDWH� LQKHULWDQFH� JLIW� VDOHV� H[FLVH� WUDQVIHU� ZHDOWK RU SHUVRQDO SURSHUW\ WD[� RU DQ\ VLPLODU WD[� DVVHVVPHQW RU
RWKHU JRYHUQPHQWDO FKDUJH�

DQ\ WD[� DVVHVVPHQW RU RWKHU JRYHUQPHQWDO FKDUJH LPSRVHG VROHO\ EHFDXVH WKH EHQHILFLDO RZQHU RU DQ\ RWKHU SHUVRQ
IDLOV WR FRPSO\ ZLWK DQ\ FHUWLILFDWLRQ� LGHQWLILFDWLRQ RU RWKHU UHSRUWLQJ UHTXLUHPHQW FRQFHUQLQJ WKH QDWLRQDOLW\�
UHVLGHQFH� LGHQWLW\ RU FRQQHFWLRQ ZLWK WKH 8QLWHG 6WDWHV RI WKH KROGHU RU DQ\ EHQHILFLDO RZQHU RI WKH QRWH� LI
FRPSOLDQFH LV UHTXLUHG E\ VWDWXWH� E\ UHJXODWLRQ RI WKH 8�6� 7UHDVXU\ GHSDUWPHQW RU E\ DQ DSSOLFDEOH LQFRPH WD[
WUHDW\ WR ZKLFK WKH 8QLWHG 6WDWHV LV D SDUW\� DV D SUHFRQGLWLRQ WR H[HPSWLRQ IURP WKH WD[� DVVHVVPHQW RU RWKHU
JRYHUQPHQWDO FKDUJH�

DQ\ WD[� DVVHVVPHQW RU RWKHU JRYHUQPHQWDO FKDUJH WKDW FDQ EH SDLG RWKHU WKDQ E\ GHGXFWLRQ RU ZLWKKROGLQJ IURPD
SD\PHQW RQ WKH QRWHV�

DQ\ WD[� DVVHVVPHQW RU RWKHU JRYHUQPHQWDO FKDUJH LPSRVHG VROHO\ EHFDXVH WKH SD\PHQW LV WR EH PDGH E\ D SDUWLFXODU
SD\LQJ DJHQW �ZKLFK WHUPPD\ LQFOXGH XV� DQG ZRXOG QRW EH LPSRVHG LI PDGH E\ DQRWKHU SD\LQJ DJHQW�

ZKHUH VXFK ZLWKKROGLQJ RU GHGXFWLRQ LV LPSRVHG RQ D SD\PHQW WR DQ LQGLYLGXDO DQG LV UHTXLUHG WR EH PDGH SXUVXDQW
WR DQ\ (XURSHDQ 8QLRQ 'LUHFWLYH RQ WKH WD[DWLRQ RI VDYLQJV RU DQ\ ODZ LPSOHPHQWLQJ RU FRPSO\LQJ ZLWK� RU
LQWURGXFHG LQ RUGHU WR FRQIRUP WR� VXFK 'LUHFWLYH�LQWURGXFHG LQ RUGHU WR FRQIRUP WR� VXFK 'LUHFWLYH�

E\ RU RQ EHKDOI RI D KROGHU ZKR ZRXOG EH DEOH WR DYRLG ZLWKKROGLQJ RU GHGXFWLRQ E\ SUHVHQWLQJ WKH QRWH WR DQRWKHU
SD\LQJ DJHQW LQ D 0HPEHU 6WDWH RI WKH (XURSHDQ 8QLRQ� RU

,Q DGGLWLRQ� ZH ZLOO QRW SD\ DGGLWLRQDO DPRXQWV ZLWK UHVSHFW WR DQ\ SD\PHQW RI SULQFLSDO RU LQWHUHVW WR DQ\ 8QLWHG 6WDWHV
DOLHQ ZKR LV D ILGXFLDU\ RU D SDUWQHUVKLS� RU ZKR LV QRW WKH VROH EHQHILFLDO RZQHU RI WKH SD\PHQW� WR WKH H[WHQW WKDW ZH ZRXOG QRW KDYH
WR SD\ DGGLWLRQDO DPRXQWV WR DQ\ EHQHILFLDU\ RU VHWWORU RI WKH ILGXFLDU\ RU DQ\ PHPEHU RI WKH SDUWQHUVKLS� RU WR DQ\ EHQHILFLDO RZQHU
RI WKH SD\PHQW� LI WKDW SHUVRQ RU HQWLW\ ZHUH WUHDWHG DV WKH EHQHILFLDO RZQHU RI WKH QRWH IRU WKLV SXUSRVH�

:KHQ ZH UHIHU WR DQ\ SD\PHQW RI LQWHUHVW RU SULQFLSDO RQ D QRWH� WKLV LQFOXGHV DQ\ DGGLWLRQDO DPRXQW WKDW PD\ EH SD\DEOH
DV GHVFULEHG DERYH LQ UHVSHFW RI WKDW SD\PHQW�

:KHQ:H &DQ 5HGHHP WKH 1RWHV

DQ\ FRPELQDWLRQ RI WKH WD[HV� DVVHVVPHQWV RU RWKHU JRYHUQPHQWDO FKDUJHV GHVFULEHG DERYH�

:H PD\ UHGHHP WKH QRWHV SULRU WR PDWXULW\ XQGHU WKH FLUFXPVWDQFHV DQG DW WKH UHGHPSWLRQ SULFHV GHVFULEHG EHORZ� 7KH
QRWHV ZLOO QRW EH HQWLWOHG WR WKH EHQHILW RI DQ\ VLQNLQJ IXQG WKDW LV� ZH ZLOO QRW GHSRVLW PRQH\ RQ D UHJXODU EDVLV LQWR DQ\ VHSDUDWH
FXVWRGLDO DFFRXQW WR UHSD\ \RXU QRWH� ,Q DGGLWLRQ� \RX ZLOO QRW EH HQWLWOHG WR UHTXLUH XV WR EX\ \RXU QRWH IURP\RX EHIRUH WKH VWDWHG
PDWXULW\ GDWH�
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2SWLRQDO 5HGHPSWLRQ

:H ZLOO KDYH WKH RSWLRQ WR UHGHHP WKH QRWHV� LQ ZKROH RU LQ SDUW� DW RXU RSWLRQ DW DQ\ WLPH� DW D UHGHPSWLRQ SULFH HTXDO WR
WKH JUHDWHU RI ��� ���� RI WKH SULQFLSDO DPRXQW RI WKH QRWHV WR EH UHGHHPHG RU ��� DV GHWHUPLQHG E\ WKH TXRWDWLRQ DJHQW GHVFULEHG
EHORZ� WKH VXPRI WKH SUHVHQW YDOXHV RI WKH UHPDLQLQJ VFKHGXOHG SD\PHQWV RI SULQFLSDO DQG LQWHUHVW RQ WKH QRWHV WR EH UHGHHPHG�
QRW LQFOXGLQJ DQ\ SRUWLRQ RI WKHVH SD\PHQWV RI LQWHUHVW DFFUXHG DV RI WKH GDWH RQ ZKLFK WKH QRWHV DUH WR EH UHGHHPHG� GLVFRXQWHG WR
WKH GDWH RQ ZKLFK WKH QRWHV DUH WR EH UHGHHPHG RQ D VHPL�DQQXDO EDVLV DVVXPLQJ D ����GD\ \HDU FRQVLVWLQJ RI WZHOYH ���GD\
PRQWKV� DW WKH DGMXVWHG WUHDVXU\ UDWH GHVFULEHG EHORZ SOXV �� EDVLV SRLQWV� SOXV� LQ HLWKHU FDVH� DFFUXHG LQWHUHVW RQ WKH QRWHV WR EH
UHGHHPHG WR WKH GDWH RQ ZKLFK WKH QRWHV DUH WR EH UHGHHPHG�

:H ZLOO XWLOL]H WKH IROORZLQJ SURFHGXUHV WR FDOFXODWH WKH DGMXVWHG WUHDVXU\ UDWH� :H ZLOO DSSRLQW 0HUULOO /\QFK *RYHUQPHQW
6HFXULWLHV ,QF� � 0/*6, � RU LWV VXFFHVVRU DQG WZR RU PRUH RWKHU SULPDU\ 8�6� *RYHUQPHQW VHFXULWLHV GHDOHUV LQ 1HZ <RUN &LW\ DV
UHIHUHQFH GHDOHUV� DQG ZH ZLOO DSSRLQW 0/*6, RU LWV VXFFHVVRU WR DFW DV RXU TXRWDWLRQ DJHQW� ,I 0/*6, RU LWV VXFFHVVRU LV QR ORQJHU D
SULPDU\ 8�6� *RYHUQPHQW VHFXULWLHV GHDOHU� ZH ZLOO VXEVWLWXWH DQRWKHU SULPDU\ 8�6� *RYHUQPHQW VHFXULWLHV GHDOHU LQ LWV SODFH DV D
UHIHUHQFH GHDOHU�

7KH TXRWDWLRQ DJHQW ZLOO VHOHFW D 8QLWHG 6WDWHV 7UHDVXU\ VHFXULW\ ZKLFK KDV D PDWXULW\ FRPSDUDEOH WR WKH UHPDLQLQJ
PDWXULW\ RI RXU QRWHV ZKLFK ZRXOG EH XVHG LQ DFFRUGDQFH ZLWK FXVWRPDU\ ILQDQFLDO SUDFWLFH WR SULFH QHZ LVVXHV RI FRUSRUDWH GHEW
VHFXULWLHV ZLWK D PDWXULW\ FRPSDUDEOH WR WKH UHPDLQLQJ PDWXULW\ RI RXU QRWHV� 7KH UHIHUHQFH GHDOHUV ZLOO SURYLGH XV ZLWK WKH ELG DQG
DVNHG SULFHV IRU WKDW FRPSDUDEOH 8QLWHG 6WDWHV 7UHDVXU\ VHFXULW\ DV RI ���� S�P� RQ WKH WKLUG EXVLQHVV GD\ EHIRUH WKH UHGHPSWLRQ
GDWH� ,I ZH REWDLQ PRUH WKDQ WKUHH UHIHUHQFH GHDOHU TXRWDWLRQV� ZH ZLOO HOLPLQDWH WKH KLJKHVW DQG WKH ORZHVW UHIHUHQFH GHDOHU
TXRWDWLRQV DQG WKHQ FDOFXODWH WKH DYHUDJH RI WKH UHPDLQLQJ UHIHUHQFH GHDOHU TXRWDWLRQV� +RZHYHU� LI ZH REWDLQ WKUHH RU IHZHU
UHIHUHQFH GHDOHU TXRWDWLRQV� ZH ZLOO FDOFXODWH WKH DYHUDJH RI DOO WKH UHIHUHQFH GHDOHU TXRWDWLRQV DQG QRW HOLPLQDWH DQ\ TXRWDWLRQV� :H
FDOO WKLV DYHUDJH TXRWDWLRQ WKH FRPSDUDEOH WUHDVXU\ SULFH� 7KH DGMXVWHG WUHDVXU\ UDWH ZLOO EH WKH VHPL�DQQXDO HTXLYDOHQW \LHOG WR
PDWXULW\ RI D VHFXULW\ ZKRVH SULFH� H[SUHVVHG DV D SHUFHQWDJH RI LWV SULQFLSDO DPRXQW� LV HTXDO WR WKH FRPSDUDEOH WUHDVXU\ SULFH�

7D[ 5HGHPSWLRQ

:H ZLOO EH HQWLWOHG� DW RXU RSWLRQ� WR UHGHHP WKH RXWVWDQGLQJ QRWHV LQ ZKROH DQG QRW LQ SDUW LI DW DQ\ WLPH ZH EHFRPH
REOLJDWHG WR SD\ DGGLWLRQDO DPRXQWV RQ DQ\ RI WKRVH QRWHV RQ WKH QH[W LQWHUHVW SD\PHQW GDWH� EXW RQO\ LI RXU REOLJDWLRQ UHVXOWV IURP
D FKDQJH LQ WKH ODZV RU UHJXODWLRQV RI DQ\ 8�6� WD[LQJ DXWKRULW\� RU IURPD FKDQJH LQ DQ\ RIILFLDO LQWHUSUHWDWLRQ RU DSSOLFDWLRQ RI WKRVH
ODZV RU UHJXODWLRQV� WKDW EHFRPHV HIIHFWLYH RU LV DQQRXQFHG RQ RU DIWHU -DQXDU\ ��� ����� ,I ZH UHGHHPDQ\ QRWHV� ZH ZLOO GR VR DW DODZV RU UHJXODWLRQV� WKDW EHFRPHV HIIHFWLYH RU LV DQQRXQFHG RQ RU DIWHU -DQXDU\ ��� ����� ,I ZH UHGHHPDQ\ QRWHV� ZH ZLOO GR VR DW D
UHGHPSWLRQ SULFH HTXDO WR ���� RI WKH SULQFLSDO DPRXQW RI WKH QRWHV UHGHHPHG� SOXV DFFUXHG LQWHUHVW WR WKH UHGHPSWLRQ GDWH�

5HGHPSWLRQ 3URFHGXUHV

,I ZH UHGHHP WKH QRWHV DV SURYLGHG DERYH� ZH PD\ GR VR RQ D UHGHPSWLRQ GDWH RI RXU FKRLFH� +RZHYHU� ZH PXVW JLYH WKH
KROGHUV RI WKH QRWHV EHLQJ UHGHHPHG QRWLFH RI WKH UHGHPSWLRQ QRW OHVV WKDQ �� GD\V RU PRUH WKDQ �� GD\V EHIRUH WKH UHGHPSWLRQ GDWH
DQG� LQ WKH FDVH RI D WD[UHGHPSWLRQ� QRW PRUH WKDQ �� GD\V EHIRUH WKH QH[W GDWH RQ ZKLFK ZH ZRXOG EH REOLJDWHG WR SD\ DGGLWLRQDO
DPRXQWV� ,Q DGGLWLRQ� RXU REOLJDWLRQ WR SD\ DGGLWLRQDO DPRXQWV PXVW UHPDLQ LQ HIIHFW ZKHQ ZH JLYH WKH QRWLFH RI UHGHPSWLRQ� :H ZLOO
JLYH WKH QRWLFH LQ WKH PDQQHU GHVFULEHG EHORZ XQGHU 1RWLFHV�

(YHQWV RI 'HIDXOW DQG$FFHOHUDWLRQ

7KH HYHQWV RI GHIDXOW XQGHU WKH QRWHV ZLOO EH OLPLWHG WR RXU ILOLQJ IRU EDQNUXSWF\ RU WKH RFFXUUHQFH RI RWKHU HYHQWV RI
EDQNUXSWF\� LQVROYHQF\ RU UHRUJDQL]DWLRQ UHODWLQJ WR 0/	&R� 7KH SD\PHQW RI SULQFLSDO RI WKH QRWHV PD\ EH DFFHOHUDWHG RQO\ LQ
FHUWDLQ HYHQWV LQYROYLQJ RXU EDQNUXSWF\� LQVROYHQF\ RU UHRUJDQL]DWLRQ �EXW QRW
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WKH EDQNUXSWF\� LQVROYHQF\ RU UHRUJDQL]DWLRQ RI DQ\ RI RXU VXEVLGLDULHV� XQGHU &KDSWHUV � �OLTXLGDWLRQ� DQG �� �UHRUJDQL]DWLRQ� RI WKH
8�6� %DQNUXSWF\ &RGH� 7KHUH ZLOO EH QR ULJKW RI DFFHOHUDWLRQ RI WKH SD\PHQW RI SULQFLSDO RI WKH QRWHV XSRQ D GHIDXOW LQ WKH SD\PHQW
RI SULQFLSDO� LQWHUHVW RU DQ\ RWKHU DPRXQW �LQFOXGLQJ XSRQ UHGHPSWLRQ� RQ WKH QRWHV RU LQ WKH SHUIRUPDQFH RI DQ\ RI RXU FRYHQDQWV RU
DJUHHPHQWV FRQWDLQHG LQ WKH QRWHV RU LQ RXU VXERUGLQDWHG GHEW LQGHQWXUH� 1R VXFK SD\PHQW RU SHUIRUPDQFH GHIDXOW ZLOO UHVXOW LQ DQ
HYHQW RI GHIDXOW XQGHU WKH QRWHV RU SHUPLW DQ\ KROGHUV RU WKH WUXVWHH WR WDNH DFWLRQ WR HQIRUFH WKH QRWHV RU WKH VXERUGLQDWHG
LQGHQWXUH� H[FHSW WKDW D KROGHU ZLOO EH HQWLWOHG DW DQ\ WLPH WR EULQJ D ODZVXLW IRU WKH SD\PHQW RI PRQH\ GXH RQ WKH QRWHV RI VXFK
KROGHU� 7KH IRUHJRLQJ VXSHUVHGHV WKH LQIRUPDWLRQ LQ 'HVFULSWLRQ RI 'HEW 6HFXULWLHV (YHQWV RI 'HIDXOW LQ WKH DFFRPSDQ\LQJ
JHQHUDO SURVSHFWXV VXSSOHPHQW DQG LV UHIOHFWHG LQ RXU VXERUGLQDWHG GHEW LQGHQWXUH�

%RRN�(QWU\� 'HOLYHU\ DQG)RUP

7KH QRWHV ZLOO EH LVVXHG LQ WKH IRUPRI RQH RU PRUH IXOO\ UHJLVWHUHG JOREDO VHFXULWLHV ZKLFK ZLOO EH GHSRVLWHG ZLWK� RU RQ
EHKDOI RI� 7KH 'HSRVLWRU\ 7UXVW &RPSDQ\� 1HZ <RUN� 1HZ <RUN� WKH GHSRVLWDU\ RU '7&� DQG UHJLVWHUHG LQ WKH QDPH RI &HGH 	
&R�� WKH GHSRVLWDU\ V QRPLQHH� <RX ZLOO QRW KDYH WKH ULJKW WR UHFHLYH SK\VLFDO FHUWLILFDWHV HYLGHQFLQJ \RXU RZQHUVKLS H[FHSW XQGHU
OLPLWHG FLUFXPVWDQFHV� ,QVWHDG� ZH ZLOO LVVXH WKH QRWHV LQ WKH IRUPRI D JOREDO FHUWLILFDWH� ZKLFK ZLOO EH KHOG E\ 7KH 'HSRVLWRU\ 7UXVW
&RPSDQ\� DOVR NQRZQ DV '7&� RU LWV QRPLQHH� 'LUHFW DQG LQGLUHFW SDUWLFLSDQWV LQ '7&ZLOO UHFRUG \RXU RZQHUVKLS RI WKH QRWHV� <RX
VKRXOG UHIHU WR 'HVFULSWLRQ RI 'HEW 6HFXULWLHV 'HSRVLWDU\ LQ WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW�

,QYHVWRUV PD\ HOHFW WR KROG LQWHUHVWV LQ WKH JOREDO VHFXULWLHV WKURXJK HLWKHU '7&� LQ WKH 8QLWHG 6WDWHV� RU &OHDUVWUHDP
%DQNLQJ� VRFLpWp DQRQ\PH� RU (XURFOHDU %DQN 6�$��1�9�� LI WKH\ DUH SDUWLFLSDQWV LQ WKHVH V\VWHPV� RU LQGLUHFWO\ WKURXJK RUJDQL]DWLRQV
ZKLFK DUH SDUWLFLSDQWV LQ WKHVH V\VWHPV� DV GHVFULEHG PRUH IXOO\ LQ 'HVFULSWLRQ RI 'HEW 6HFXULWLHV 'HSRVLWDU\ &OHDUVWUHDP�
/X[HPERXUJ DQG (XURFOHDU 3URFHGXUHV LQ WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW�

1RWLFHV

1RWLFHV WR KROGHUV RI WKH QRWHV ZLOO EH JLYHQ E\ PDLOLQJ WKH QRWLFHV WR HDFK KROGHU E\ ILUVW FODVV PDLO� SRVWDJH SUHSDLG� DW
WKH UHVSHFWLYH DGGUHVV RI HDFK KROGHU DV WKDW DGGUHVV DSSHDUV XSRQ RXU ERRNV� :H H[SHFW WKDW QRWLFHV JLYHQ WR WKH GHSRVLWDU\� DV
KROGHU RI WKH UHJLVWHUHG JOREDO VHFXULWLHV� ZLOO EH SDVVHG RQ WR WKH EHQHILFLDO RZQHUV RI WKH QRWHV LQ DFFRUGDQFH ZLWK WKH VWDQGDUG
UXOHV DQG SURFHGXUHV RI WKH GHSRVLWDU\ DQG LWV GLUHFW DQG LQGLUHFW SDUWLFLSDQWV�
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7KH IROORZLQJ VXPPDU\ RI FHUWDLQ 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[FRQVHTXHQFHV RI WKH SXUFKDVH� RZQHUVKLS DQG
GLVSRVLWLRQ RI WKH QRWHV LV EDVHG XSRQ ODZV� UHJXODWLRQV� UXOLQJV DQG GHFLVLRQV QRZ LQ HIIHFW� DOO RI ZKLFK DUH VXEMHFW WR FKDQJH�
LQFOXGLQJ FKDQJHV LQ HIIHFWLYH GDWHV� RU SRVVLEOH GLIIHULQJ LQWHUSUHWDWLRQV� ,W GHDOV RQO\ ZLWK QRWHV KHOG DV FDSLWDO DVVHWV DQG GRHV
QRW SXUSRUW WR GHDO ZLWK SHUVRQV LQ VSHFLDO WD[VLWXDWLRQV� VXFK DV ILQDQFLDO LQVWLWXWLRQV� LQVXUDQFH FRPSDQLHV� UHJXODWHG LQYHVWPHQW
FRPSDQLHV� UHDO HVWDWH LQYHVWPHQW WUXVWV� WD[�H[HPSW HQWLWLHV RU SHUVRQV KROGLQJ WKH QRWHV LQ D WD[�GHIHUUHG RU WD[�DGYDQWDJHG
DFFRXQW� GHDOHUV LQ VHFXULWLHV RU FXUUHQFLHV� WUDGHUV LQ VHFXULWLHV WKDW HOHFW WR PDUN WR PDUNHW� SHUVRQV VXEMHFW WR WKH DOWHUQDWLYH
PLQLPXP WD[� SHUVRQV KROGLQJ QRWHV DV D KHGJH DJDLQVW FXUUHQF\ ULVNV� DV D SRVLWLRQ LQ D VWUDGGOH RU DV SDUW RI D KHGJLQJ �
FRQYHUVLRQ RU LQWHJUDWHG WUDQVDFWLRQ IRU WD[SXUSRVHV� RU SHUVRQV ZKRVH IXQFWLRQDO FXUUHQF\ LV QRW WKH 8QLWHG 6WDWHV GROODU� ,W
DOVR GRHV QRW GHDO ZLWK KROGHUV RWKHU WKDQ RULJLQDO SXUFKDVHUV� H[FHSW ZKHUH RWKHUZLVH VSHFLILFDOO\ QRWHG� ,I D SDUWQHUVKLS KROGV WKH
QRWHV� WKH WD[ WUHDWPHQW RI D SDUWQHU LQ WKH SDUWQHUVKLS ZLOO JHQHUDOO\ GHSHQG XSRQ WKH VWDWXV RI WKH SDUWQHU DQG WKH DFWLYLWLHV RI WKH
SDUWQHUVKLS� 7KXV� SHUVRQV ZKR DUH SDUWQHUV LQ D SDUWQHUVKLS KROGLQJ WKH QRWHV VKRXOG FRQVXOW WKHLU RZQ WD[DGYLVRUV� 0RUHRYHU� DOO
SHUVRQV FRQVLGHULQJ WKH SXUFKDVH RI WKH QRWHV VKRXOG FRQVXOW WKHLU RZQ WD[DGYLVRUV FRQFHUQLQJ WKH DSSOLFDWLRQ RI 8QLWHG 6WDWHV
IHGHUDO LQFRPH WD[ ODZV WR WKHLU SDUWLFXODU VLWXDWLRQV DV ZHOO DV DQ\ FRQVHTXHQFHV RI WKH SXUFKDVH� RZQHUVKLS DQG GLVSRVLWLRQ RI WKH
QRWHV DULVLQJ XQGHU WKH ODZV RI DQ\ RWKHU WD[LQJ MXULVGLFWLRQ�

$V XVHG LQ WKLV WHUPV VXSSOHPHQW� WKH WHUP 8�6� +ROGHU PHDQV D EHQHILFLDO RZQHU RI D QRWH WKDW LV IRU 8QLWHG 6WDWHV
IHGHUDO LQFRPH WD[SXUSRVHV�

��� D FLWL]HQ RU UHVLGHQW RI WKH 8QLWHG 6WDWHV�

��� D FRUSRUDWLRQ RU D SDUWQHUVKLS �LQFOXGLQJ DQ HQWLW\ WUHDWHG DV D FRUSRUDWLRQ RU D SDUWQHUVKLS IRU 8QLWHG 6WDWHV IHGHUDO
LQFRPH WD[SXUSRVHV� WKDW LV FUHDWHG RU RUJDQL]HG LQ RU XQGHU WKH ODZV RI WKH 8QLWHG 6WDWHV� DQ\ VWDWH WKHUHRI RU WKH
'LVWULFW RI &ROXPELD �XQOHVV� LQ WKH FDVH RI D SDUWQHUVKLS� 7UHDVXU\ UHJXODWLRQV DUH DGRSWHG WKDW SURYLGH RWKHUZLVH��

��� DQ HVWDWH WKH LQFRPH RI ZKLFK LV VXEMHFW WR 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[UHJDUGOHVV RI LWV VRXUFH�

��� D WUXVW LI D FRXUW ZLWKLQ WKH 8QLWHG 6WDWHV LV DEOH WR H[HUFLVH SULPDU\ VXSHUYLVLRQ RYHU WKH DGPLQLVWUDWLRQ RI WKH WUXVW
DQG RQH RU PRUH 8QLWHG 6WDWHV SHUVRQV KDYH WKH DXWKRULW\ WR FRQWURO DOO VXEVWDQWLDO GHFLVLRQV RI WKH WUXVW� RU

��� DQ\ RWKHU SHUVRQ ZKRVH LQFRPH RU JDLQ LQ UHVSHFW RI D QRWH LV HIIHFWLYHO\ FRQQHFWHG ZLWK WKH FRQGXFW RI D 8QLWHG
6WDWHV WUDGH RU EXVLQHVV�

&HUWDLQ WUXVWV QRW GHVFULEHG LQ FODXVH ��� DERYH LQ H[LVWHQFH RQ $XJXVW ��� ���� WKDW HOHFW WR EH WUHDWHG DV D 8QLWHG 6WDWHV SHUVRQ
ZLOO DOVR EH D 8�6� +ROGHU IRU SXUSRVHV RI WKH IROORZLQJ GLVFXVVLRQ� $V XVHG KHUHLQ� WKH WHUP QRQ�8�6� +ROGHU PHDQV D EHQHILFLDO
RZQHU RI D QRWH WKDW LV QRW D 8�6� +ROGHU�

8�6� +ROGHUV

3D\PHQWV RI ,QWHUHVW� 3D\PHQWV RI LQWHUHVW RQ D QRWH JHQHUDOO\ ZLOO EH WD[DEOH WR D 8�6� +ROGHU DV RUGLQDU\ LQWHUHVW LQFRPH
DW WKH WLPH VXFK SD\PHQWV DUH DFFUXHG RU DUH UHFHLYHG �LQ DFFRUGDQFH ZLWK WKH 8�6� +ROGHU V UHJXODU PHWKRG RI WD[DFFRXQWLQJ��

'LVSRVLWLRQ RI D 1RWH� ([FHSW DV GLVFXVVHG DERYH� XSRQ WKH VDOH� H[FKDQJH RU UHWLUHPHQW RI D QRWH� D 8�6� +ROGHU
JHQHUDOO\ ZLOO UHFRJQL]H WD[DEOH JDLQ RU ORVV HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH DPRXQW UHDOL]HG RQ WKH VDOH� H[FKDQJH RU UHWLUHPHQW
�RWKHU WKDQ DPRXQWV UHSUHVHQWLQJ DFFUXHG DQG XQSDLG LQWHUHVW� ZKLFK ZLOO EH WD[DEOH DV VXFK� DQG WKH 8�6� +ROGHU V DGMXVWHG WD[
EDVLV LQ WKH QRWH� $ 8�6� +ROGHU V DGMXVWHG WD[EDVLV LQ D QRWH JHQHUDOO\ ZLOO HTXDO WKH 8�6� +ROGHU V LQLWLDO LQYHVWPHQW LQ WKH QRWH
LQFUHDVHG E\ DQ\ RULJLQDO LVVXH GLVFRXQW
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SUHYLRXVO\ LQFOXGHG LQ LQFRPH �DQG DFFUXHG PDUNHW GLVFRXQW� LI DQ\� LI WKH 8�6� +ROGHU KDV LQFOXGHG VXFK PDUNHW GLVFRXQW LQ LQFRPH�
DQG GHFUHDVHG E\ WKH DPRXQW RI DQ\ SD\PHQWV� RWKHU WKDQ TXDOLILHG VWDWHG LQWHUHVW SD\PHQWV� UHFHLYHG DQG DPRUWL]DEOH ERQG
SUHPLXP WDNHQ ZLWK UHVSHFW WR WKH QRWH� 6XFK JDLQ RU ORVV JHQHUDOO\ ZLOO EH ORQJ�WHUPFDSLWDO JDLQ RU ORVV LI WKH QRWH ZDV KHOG IRU
PRUH WKDQ RQH \HDU DV RI WKH GDWH RI VXFK VDOH� H[FKDQJH RU UHWLUHPHQW� /RQJ�WHUPFDSLWDO JDLQV RI LQGLYLGXDOV DUH VXEMHFW WR UHGXFHG
FDSLWDO JDLQ UDWHV ZKLOH VKRUW�WHUPFDSLWDO JDLQV DUH VXEMHFW WR RUGLQDU\ LQFRPH UDWHV� 7KH GHGXFWLELOLW\ RI FDSLWDO ORVVHV LV VXEMHFW WR
FHUWDLQ OLPLWDWLRQV� 3URVSHFWLYH LQYHVWRUV VKRXOG FRQVXOW WKHLU RZQ WD[DGYLVRUV FRQFHUQLQJ WKHVH WD[ ODZ SURYLVLRQV�

3UHPLXP� ,I D 8�6� +ROGHU SXUFKDVHV D QRWH IRU DQ DPRXQW WKDW LV JUHDWHU WKDQ WKH VXPRI DOO DPRXQWV SD\DEOH RQ WKH QRWH
DIWHU WKH SXUFKDVH GDWH RWKHU WKDQ SD\PHQWV RI TXDOLILHG VWDWHG LQWHUHVW� WKH 8�6� +ROGHU ZLOO EH FRQVLGHUHG WR KDYH SXUFKDVHG WKH
QRWH ZLWK DPRUWL]DEOH ERQG SUHPLXP HTXDO LQ DPRXQW WR VXFK H[FHVV� $ 8�6� +ROGHU PD\ HOHFW WR DPRUWL]H VXFK SUHPLXPXVLQJ D
FRQVWDQW \LHOG PHWKRG RYHU WKH UHPDLQLQJ WHUPRI WKH QRWH DQG PD\ RIIVHW LQWHUHVW RWKHUZLVH UHTXLUHG WR EH LQFOXGHG LQ UHVSHFW RI WKH
QRWH GXULQJ DQ\ WD[DEOH \HDU E\ WKH DPRUWL]HG DPRXQW RI VXFK H[FHVV IRU WKH WD[DEOH \HDU� +RZHYHU� LI WKH QRWH PD\ EH RSWLRQDOO\
UHGHHPHG DIWHU WKH 8�6� +ROGHU DFTXLUHV LW DW D SULFH LQ H[FHVV RI LWV VWDWHG UHGHPSWLRQ SULFH DW PDWXULW\� VSHFLDO UXOHV ZRXOG DSSO\
ZKLFK FRXOG UHVXOW LQ D GHIHUUDO RI WKH DPRUWL]DWLRQ RI VRPH ERQG SUHPLXPXQWLO ODWHU LQ WKH WHUPRI WKH QRWH� $Q\ HOHFWLRQ WR DPRUWL]H
ERQG SUHPLXPDSSOLHV WR DOO WD[DEOH GHEW REOLJDWLRQV WKHQ RZQHG DQG WKHUHDIWHU DFTXLUHG E\ WKH 8�6� +ROGHU DQG PD\ EH UHYRNHG
RQO\ ZLWK FRQVHQW RI WKH ,QWHUQDO 5HYHQXH 6HUYLFH � ,56 ��

1RQ�8�6� +ROGHUV

$ QRQ�8�6� +ROGHU ZKR LV DQ LQGLYLGXDO RU FRUSRUDWLRQ �RU DQ HQWLW\ WUHDWHG DV D FRUSRUDWLRQ IRU 8QLWHG 6WDWHV IHGHUDO
LQFRPH WD[SXUSRVHV� KROGLQJ QRWHV RQ LWV RZQ EHKDOI ZLOO QRW EH VXEMHFW WR 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[HV RQ SD\PHQWV RI
SULQFLSDO� SUHPLXP �LI DQ\� RU LQWHUHVW �LQFOXGLQJ RULJLQDO LVVXH GLVFRXQW� LI DQ\� RQ D QRWH� XQOHVV VXFK QRQ�8�6� +ROGHU LV D GLUHFW RU
LQGLUHFW ��� RU JUHDWHU VKDUHKROGHU RI 0/	&R�� D FRQWUROOHG IRUHLJQ FRUSRUDWLRQ UHODWHG WR 0/	&R� RU D EDQN UHFHLYLQJ LQWHUHVW
GHVFULEHG LQ VHFWLRQ ����F�����$� RI WKH ,QWHUQDO 5HYHQXH &RGH RI ����� DV DPHQGHG� 7R TXDOLI\ IRU WKH H[HPSWLRQ IURP WD[DWLRQ� WKH
:LWKKROGLQJ $JHQW� DV GHILQHG EHORZ� PXVW KDYH UHFHLYHG D VWDWHPHQW IURP WKH LQGLYLGXDO RU FRUSRUDWLRQ WKDW�

LV VLJQHG XQGHU SHQDOWLHV RI SHUMXU\ E\ WKH EHQHILFLDO RZQHU RI WKH QRWH�

FHUWLILHV WKDW VXFK RZQHU LV QRW D 8�6� +ROGHU� DQG

$ :LWKKROGLQJ $JHQW LV DQ\ SHUVRQ� 8�6� RU IRUHLJQ� WKDW KDV FRQWURO� UHFHLSW RU FXVWRG\ RI DQ DPRXQW VXEMHFW WR

SURYLGHV WKH EHQHILFLDO RZQHU V QDPH DQG DGGUHVV RI WKH EHQHILFLDO RZQHU V SHUPDQHQW UHVLGHQFH�

ZLWKKROGLQJ RU ZKR FDQ GLVEXUVH RU PDNH SD\PHQWV RI DQ DPRXQW VXEMHFW WR ZLWKKROGLQJ� *HQHUDOO\� WKH DIRUHPHQWLRQHG VWDWHPHQW LV
PDGH RQ DQ ,56 )RUP:��%(1 � :��%(1 �� ZKLFK LV HIIHFWLYH IRU WKH SHULRG VWDUWLQJ RQ WKH GDWH WKH IRUP LV VLJQHG DQG HQGLQJ RQ
WKH ODVW GD\ RI WKH WKLUG VXFFHHGLQJ FDOHQGDU \HDU� XQOHVV D FKDQJH LQ FLUFXPVWDQFHV PDNHV DQ\ LQIRUPDWLRQ RQ WKH IRUP LQFRUUHFW�
1RWZLWKVWDQGLQJ WKH SUHFHGLQJ VHQWHQFH� D :��%(1ZLWK D 8�6� WD[SD\HU LGHQWLILFDWLRQ QXPEHU ZLOO UHPDLQ HIIHFWLYH XQWLO D FKDQJH LQ
FLUFXPVWDQFHV PDNHV DQ\ LQIRUPDWLRQ RQ WKH IRUP LQFRUUHFW� SURYLGHG WKDW WKH :LWKKROGLQJ $JHQW UHSRUWV DW OHDVW DQQXDOO\ WR WKH
EHQHILFLDO RZQHU RQ ,56 )RUP�����6� 7KH EHQHILFLDO RZQHU PXVW LQIRUP WKH :LWKKROGLQJ $JHQW ZLWKLQ �� GD\V RI D FKDQJH LQ
FLUFXPVWDQFHV WKDW PDNHV DQ\ LQIRUPDWLRQ RQ WKH :��%(1 LQFRUUHFW DQG PXVW IXUQLVK D QHZ:��%(1� $ KROGHU RI D QRWH ZKLFK LV
QRW DQ LQGLYLGXDO RU FRUSRUDWLRQ �RU DQ HQWLW\ WUHDWHG DV D FRUSRUDWLRQ IRU 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[SXUSRVHV� KROGLQJ WKH
QRWHV RQ LWV RZQ EHKDOI PD\ KDYH VXEVWDQWLDOO\ LQFUHDVHG UHSRUWLQJ UHTXLUHPHQWV� ,Q SDUWLFXODU� LQ WKH FDVH RI QRWHV KHOG E\ D IRUHLJQ
SDUWQHUVKLS �RU FHUWDLQ IRUHLJQ WUXVWV�� WKH SDUWQHUVKLS �RU WUXVW� ZLOO EH UHTXLUHG WR SURYLGH WKH FHUWLILFDWLRQ IURPHDFK RI LWV SDUWQHUV
�RU EHQHILFLDULHV�� DQG WKH SDUWQHUVKLS �RU WUXVW� ZLOO EH UHTXLUHG WR SURYLGH FHUWDLQ DGGLWLRQDO LQIRUPDWLRQ�

$ QRQ�8�6� +ROGHU ZKRVH LQFRPH ZLWK UHVSHFW WR LWV LQYHVWPHQW LQ D QRWH LV HIIHFWLYHO\ FRQQHFWHG ZLWK WKH FRQGXFW RI D
8�6� WUDGH RU EXVLQHVV ZRXOG JHQHUDOO\ EH WD[HG DV LI WKH KROGHU ZDV D 8�6� SHUVRQ SURYLGHG WKH KROGHU SURYLGHV WR WKH :LWKKROGLQJ
$JHQW DQ ,56 )RUP:��(&,�
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&HUWDLQ VHFXULWLHV FOHDULQJ RUJDQL]DWLRQV� DQG RWKHU HQWLWLHV ZKR DUH QRW EHQHILFLDO RZQHUV� PD\ EH DEOH WR SURYLGH D VLJQHG
VWDWHPHQW WR WKH :LWKKROGLQJ $JHQW� +RZHYHU� LQ VXFK FDVH� WKH VLJQHG VWDWHPHQW PD\ UHTXLUH D FRS\ RI WKH EHQHILFLDO RZQHU V :�
�%(1 �RU VXEVWLWXWH IRUP��

*HQHUDOO\� D QRQ�8�6� +ROGHU ZLOO QRW EH VXEMHFW WR 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[HV RQ DQ\ DPRXQW ZKLFK FRQVWLWXWHV
FDSLWDO JDLQ XSRQ UHWLUHPHQW RU GLVSRVLWLRQ RI D QRWH� XQOHVV VXFK QRQ�8�6� +ROGHU LV DQ LQGLYLGXDO ZKR LV SUHVHQW LQ WKH 8QLWHG
6WDWHV IRU ��� GD\V RU PRUH LQ WKH WD[DEOH \HDU RI WKH GLVSRVLWLRQ DQG VXFK JDLQ LV GHULYHG IURPVRXUFHV ZLWKLQ WKH 8QLWHG 6WDWHV�
&HUWDLQ RWKHU H[FHSWLRQV PD\ EH DSSOLFDEOH� DQG D QRQ�8�6� +ROGHU VKRXOG FRQVXOW LWV WD[DGYLVRU LQ WKLV UHJDUG�

7KH QRWHV ZLOO QRW EH LQFOXGLEOH LQ WKH HVWDWH RI D QRQ�8�6� +ROGHU XQOHVV WKH LQGLYLGXDO LV D GLUHFW RU LQGLUHFW ��� RU JUHDWHU
VKDUHKROGHU RI 0/	&R� RU� DW WKH WLPH RI VXFK LQGLYLGXDO V GHDWK� SD\PHQWV LQ UHVSHFW RI WKH QRWHV ZRXOG KDYH EHHQ HIIHFWLYHO\
FRQQHFWHG ZLWK WKH FRQGXFW E\ VXFK LQGLYLGXDO RI D WUDGH RU EXVLQHVV LQ WKH 8QLWHG 6WDWHV�

%DFNXS:LWKKROGLQJ

%DFNXS ZLWKKROGLQJ RI 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[DW WKH DSSOLFDEOH VWDWXWRU\ UDWH PD\ DSSO\ WR SD\PHQWV PDGH LQ
UHVSHFW RI WKH QRWHV WR UHJLVWHUHG RZQHUV ZKR DUH QRW H[HPSW UHFLSLHQWV DQG ZKR IDLO WR SURYLGH FHUWDLQ LGHQWLI\LQJ LQIRUPDWLRQ�
VXFK DV WKH UHJLVWHUHG RZQHU V WD[SD\HU LGHQWLILFDWLRQ QXPEHU� LQ WKH UHTXLUHG PDQQHU�

*HQHUDOO\� LQGLYLGXDOV DUH QRW H[HPSW UHFLSLHQWV� ZKHUHDV FRUSRUDWLRQV DQG FHUWDLQ RWKHU HQWLWLHV JHQHUDOO\ DUH H[HPSW
UHFLSLHQWV� 3D\PHQWV PDGH LQ UHVSHFW RI WKH QRWHV WR D 8�6� +ROGHU PXVW EH UHSRUWHG WR WKH ,56� XQOHVV WKH 8�6� +ROGHU LV DQ H[HPSW
UHFLSLHQW RU HVWDEOLVKHV DQ H[HPSWLRQ� &RPSOLDQFH ZLWK WKH LGHQWLILFDWLRQ SURFHGXUHV GHVFULEHG LQ WKH SUHFHGLQJ VHFWLRQ ZRXOG
HVWDEOLVK DQ H[HPSWLRQ IURPEDFNXS ZLWKKROGLQJ IRU WKRVH QRQ�8�6� +ROGHUV ZKR DUH QRW H[HPSW UHFLSLHQWV�

,Q DGGLWLRQ� XSRQ WKH VDOH RI D QRWH WR �RU WKURXJK� D EURNHU� WKH EURNHU PXVW EDFNXS ZLWKKROG RQ WKH HQWLUH SXUFKDVH SULFH�
XQOHVV HLWKHU�

WKH EURNHU GHWHUPLQHV WKDW WKH VHOOHU LV D FRUSRUDWLRQ RU RWKHU H[HPSW UHFLSLHQW RU

6XFK D VDOH PXVW DOVR EH UHSRUWHG E\ WKH EURNHU WR WKH ,56� XQOHVV HLWKHU�

WKH VHOOHU SURYLGHV� LQ WKH UHTXLUHG PDQQHU� FHUWDLQ LGHQWLI\LQJ LQIRUPDWLRQ DQG� LQ WKH FDVH RI D QRQ�8�6� +ROGHU�
FHUWLILHV WKDW VXFK VHOOHU LV D QRQ�8�6� +ROGHU �DQG FHUWDLQ RWKHU FRQGLWLRQV DUH PHW��

6XFK D VDOH PXVW DOVR EH UHSRUWHG E\ WKH EURNHU WR WKH ,56� XQOHVV HLWKHU�

WKH EURNHU GHWHUPLQHV WKDW WKH VHOOHU LV DQ H[HPSW UHFLSLHQW RU

&HUWLILFDWLRQ RI WKH UHJLVWHUHG RZQHU V QRQ�8�6� VWDWXV ZRXOG QRUPDOO\ EH PDGH RQ DQ ,56 )RUP:��%(1 XQGHU SHQDOWLHV RI SHUMXU\�
DOWKRXJK LQ FHUWDLQ FDVHV LW PD\ EH SRVVLEOH WR VXEPLW RWKHU GRFXPHQWDU\ HYLGHQFH�

$Q\ DPRXQWV ZLWKKHOG XQGHU WKH EDFNXS ZLWKKROGLQJ UXOHV IURPD SD\PHQW WR D EHQHILFLDO RZQHU ZRXOG EH DOORZHG DV D
UHIXQG RU D FUHGLW DJDLQVW VXFK EHQHILFLDO RZQHU V 8QLWHG 6WDWHV IHGHUDO LQFRPH WD[SURYLGHG WKH UHTXLUHG LQIRUPDWLRQ LV IXUQLVKHG WR
WKH ,56�
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(5,6$0$77(56

(DFK ILGXFLDU\ RI D SHQVLRQ� SURILW�VKDULQJ RU RWKHU HPSOR\HH EHQHILW SODQ VXEMHFW WR WKH (PSOR\HH 5HWLUHPHQW ,QFRPH
6HFXULW\ $FW RI ����� DV DPHQGHG � (5,6$ � �D 3ODQ �� VKRXOG FRQVLGHU WKH ILGXFLDU\ VWDQGDUGV RI (5,6$ LQ WKH FRQWH[W RI WKH
3ODQ V SDUWLFXODU FLUFXPVWDQFHV EHIRUH DXWKRUL]LQJ DQ LQYHVWPHQW LQ WKH QRWHV� $FFRUGLQJO\� DPRQJ RWKHU IDFWRUV� WKH ILGXFLDU\
VKRXOG FRQVLGHU ZKHWKHU WKH LQYHVWPHQW ZRXOG VDWLVI\ WKH SUXGHQFH DQG GLYHUVLILFDWLRQ UHTXLUHPHQWV RI (5,6$ DQG ZRXOG EH
FRQVLVWHQW ZLWK WKH GRFXPHQWV DQG LQVWUXPHQWV JRYHUQLQJ WKH 3ODQ�

,Q DGGLWLRQ� ZH DQG FHUWDLQ RI RXU VXEVLGLDULHV DQG DIILOLDWHV� LQFOXGLQJ 0/3)	6� PD\ EH HDFK FRQVLGHUHG D SDUW\ LQ
LQWHUHVW ZLWKLQ WKH PHDQLQJ RI (5,6$� RU D GLVTXDOLILHG SHUVRQ ZLWKLQ WKH PHDQLQJ RI WKH ,QWHUQDO 5HYHQXH &RGH RI ����� DV DPHQGHG
�WKH &RGH �� ZLWK UHVSHFW WR PDQ\ 3ODQV� DV ZHOO DV PDQ\ LQGLYLGXDO UHWLUHPHQW DFFRXQWV DQG .HRJK SODQV �DOVR 3ODQV �� 3URKLELWHG
WUDQVDFWLRQV ZLWKLQ WKH PHDQLQJ RI (5,6$ RU WKH &RGH ZRXOG OLNHO\ DULVH� IRU H[DPSOH� LI WKH VHFXULWLHV DUH DFTXLUHG E\ RU ZLWK WKH
DVVHWV RI D 3ODQ ZLWK UHVSHFW WR ZKLFK 0/3)	6 RU DQ\ RI LWV DIILOLDWHV LV D SDUW\ LQ LQWHUHVW� XQOHVV WKH VHFXULWLHV DUH DFTXLUHG
SXUVXDQW WR DQ H[HPSWLRQ IURP WKH SURKLELWHG WUDQVDFWLRQ UXOHV� $ YLRODWLRQ RI WKHVH SURKLELWHG WUDQVDFWLRQ UXOHV FRXOG UHVXOW LQ DQ
H[FLVH WD[RU RWKHU OLDELOLWLHV XQGHU (5,6$ DQG�RU 6HFWLRQ ���� RI WKH &RGH IRU VXFK SHUVRQV� XQOHVV H[HPSWLYH UHOLHI LV DYDLODEOH
XQGHU DQ DSSOLFDEOH VWDWXWRU\ RU DGPLQLVWUDWLYH H[HPSWLRQ�

8QGHU (5,6$ DQG YDULRXV SURKLELWHG WUDQVDFWLRQ FODVV H[HPSWLRQV � 37&(V � LVVXHG E\ WKH 8�6� 'HSDUWPHQW RI /DERU�
H[HPSWLYH UHOLHI PD\ EH DYDLODEOH IRU GLUHFW RU LQGLUHFW SURKLELWHG WUDQVDFWLRQV UHVXOWLQJ IURP WKH SXUFKDVH� KROGLQJ RU GLVSRVLWLRQ RI
WKH VHFXULWLHV� 7KRVH H[HPSWLRQV DUH 37&(����� �IRU FHUWDLQ WUDQVDFWLRQV GHWHUPLQHG E\ LQ�KRXVH DVVHW PDQDJHUV�� 37&(����� �IRU
FHUWDLQ WUDQVDFWLRQV LQYROYLQJ LQVXUDQFH FRPSDQ\ JHQHUDO DFFRXQWV�� 37&(����� �IRU FHUWDLQ WUDQVDFWLRQV LQYROYLQJ EDQN FROOHFWLYH
LQYHVWPHQW IXQGV�� 37&(���� �IRU FHUWDLQ WUDQVDFWLRQV LQYROYLQJ LQVXUDQFH FRPSDQ\ VHSDUDWH DFFRXQWV�� 37&(����� �IRU FHUWDLQ
WUDQVDFWLRQV GHWHUPLQHG E\ LQGHSHQGHQW TXDOLILHG DVVHW PDQDJHUV�� DQG WKH H[HPSWLRQ XQGHU QHZ 6HFWLRQ ����E����� RI (5,6$ DQG
QHZ 6HFWLRQ �����G����� RI WKH &RGH IRU FHUWDLQ DUP V�OHQJWK WUDQVDFWLRQV ZLWK D SHUVRQ WKDW LV D SDUW\ LQ LQWHUHVW VROHO\ E\ UHDVRQ RI
SURYLGLQJ VHUYLFHV WR 3ODQV RU EHLQJ DQ DIILOLDWH RI VXFK D VHUYLFH SURYLGHU �WKH 6HUYLFH 3URYLGHU ([HPSWLRQ ��

%HFDXVH ZH PD\ EH FRQVLGHUHG D SDUW\ LQ LQWHUHVW ZLWK UHVSHFW WR PDQ\ 3ODQV� WKH VHFXULWLHV PD\ QRW EH SXUFKDVHG� KHOG RU
GLVSRVHG RI E\ DQ\ 3ODQ� DQ\ HQWLW\ ZKRVH XQGHUO\LQJ DVVHWV LQFOXGH SODQ DVVHWV E\ UHDVRQ RI DQ\ 3ODQ V LQYHVWPHQW LQ WKH HQWLW\ �D
3ODQ $VVHW (QWLW\ � RU DQ\ SHUVRQ LQYHVWLQJ SODQ DVVHWV RI DQ\ 3ODQ� XQOHVV VXFK SXUFKDVH� KROGLQJ RU GLVSRVLWLRQ LV HOLJLEOH IRU
H[HPSWLYH UHOLHI� LQFOXGLQJ UHOLHI DYDLODEOH XQGHU 37&(������ ������ ������ ����� RU ����� RU WKH 6HUYLFH 3URYLGHU ([HPSWLRQ� RU VXFK
SXUFKDVH� KROGLQJ RU GLVSRVLWLRQ LV RWKHUZLVH QRW SURKLELWHG� $Q\ SXUFKDVHU� LQFOXGLQJ DQ\ ILGXFLDU\ SXUFKDVLQJ RQ EHKDOI RI D 3ODQ�
WUDQVIHUHH RU KROGHU RI WKH VHFXULWLHV ZLOO EH GHHPHG WR KDYH UHSUHVHQWHG� LQ LWV FRUSRUDWH DQG LWV ILGXFLDU\ FDSDFLW\� E\ LWV SXUFKDVH
DQG KROGLQJ RI WKH VHFXULWLHV WKDW HLWKHU �D� LW LV QRW D 3ODQ RU D 3ODQ $VVHW (QWLW\ DQG LV QRW SXUFKDVLQJ VXFK VHFXULWLHV RQ EHKDOI RI
RU ZLWK SODQ DVVHWV RI DQ\ 3ODQ RU ZLWK DQ\ DVVHWV RI D JRYHUQPHQWDO� FKXUFK RU IRUHLJQ SODQ WKDW LV VXEMHFW WR DQ\ IHGHUDO� VWDWH� ORFDO
RU IRUHLJQ ODZ WKDW LV VXEVWDQWLDOO\ VLPLODU WR WKH SURYLVLRQV RI 6HFWLRQ ��� RI (5,6$ RU 6HFWLRQ ���� RI WKH &RGH RU �E� LWV SXUFKDVH�
KROGLQJ DQG GLVSRVLWLRQ DUH HOLJLEOH IRU H[HPSWLYH UHOLHI RU VXFK SXUFKDVH� KROGLQJ DQG GLVSRVLWLRQ DUH QRW SURKLELWHG E\ (5,6$ RU
6HFWLRQ ���� RI WKH &RGH �RU LQ WKH FDVH RI D JRYHUQPHQWDO� FKXUFK RU IRUHLJQ SODQ� DQ\ VXEVWDQWLDOO\ VLPLODU IHGHUDO� VWDWH� ORFDO RU
IRUHLJQ ODZ��

8QGHU (5,6$� DVVHWV RI D 3ODQ PD\ LQFOXGH DVVHWV KHOG LQ WKH JHQHUDO DFFRXQW RI DQ LQVXUDQFH FRPSDQ\ ZKLFK KDV LVVXHG
DQ LQVXUDQFH SROLF\ WR VXFK SODQ RU DVVHWV RI DQ HQWLW\ LQ ZKLFK WKH 3ODQ KDV LQYHVWHG� $FFRUGLQJO\� LQVXUDQFH FRPSDQ\ JHQHUDO
DFFRXQWV WKDW LQFOXGH DVVHWV RI D 3ODQ PXVW HQVXUH WKDW RQH RI WKH IRUHJRLQJ H[HPSWLRQV LV DYDLODEOH� 'XH WR WKH FRPSOH[LW\ RI WKHVH
UXOHV DQG WKH SHQDOWLHV WKDW PD\ EH LPSRVHG XSRQ SHUVRQV LQYROYHG LQ QRQ�H[HPSW SURKLELWHG WUDQVDFWLRQV� LW LV SDUWLFXODUO\
LPSRUWDQW WKDW ILGXFLDULHV RU RWKHU SHUVRQV FRQVLGHULQJ SXUFKDVLQJ WKH VHFXULWLHV RQ EHKDOI RI RU ZLWK SODQ DVVHWV RI DQ\ 3ODQ
FRQVXOW ZLWK WKHLU FRXQVHO UHJDUGLQJ WKH DYDLODELOLW\ RI H[HPSWLYH UHOLHI XQGHU 37&(������ ������ ������ ���� RU ����� RU WKH 6HUYLFH
3URYLGHU ([HPSWLRQ�
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3XUFKDVHUV RI WKH VHFXULWLHV KDYH H[FOXVLYH UHVSRQVLELOLW\ IRU HQVXULQJ WKDW WKHLU SXUFKDVH� KROGLQJ DQG GLVSRVLWLRQ RI WKH
VHFXULWLHV GR QRW YLRODWH WKH SURKLELWHG WUDQVDFWLRQ UXOHV RI (5,6$ RU WKH &RGH RU DQ\ VLPLODU UHJXODWLRQV DSSOLFDEOH WR JRYHUQPHQWDO
RU FKXUFK SODQV� DV GHVFULEHG DERYH�

86(2)352&(('6

7KH QHW SURFHHGV IURP WKH VDOH RI WKH QRWHV ZLOO EH XVHG DV GHVFULEHG XQGHU 8VH RI 3URFHHGV LQ WKH DFFRPSDQ\LQJ
JHQHUDO SURVSHFWXV VXSSOHPHQW�

81'(5:5,7,1*

8QGHU WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV FRQWDLQHG LQ WKH WHUPV DJUHHPHQW GDWHG -DQXDU\ ��� ���� DQG DQ
XQGHUZULWLQJ DJUHHPHQW GDWHG 0DUFK ��� ���� �WKH XQGHUZULWLQJ DJUHHPHQW �� 0HUULOO /\QFK� 3LHUFH� )HQQHU 	 6PLWK ,QFRUSRUDWHG�
)RUWLV 6HFXULWLHV //&� 0RUJDQ .HHJDQ 	 &RPSDQ\� ,QF�� 6XQ7UXVW &DSLWDO 0DUNHWV� ,QF� DQG :DFKRYLD &DSLWDO 0DUNHWV� //& �WKH
XQGHUZULWHUV � KDYH VHYHUDOO\ DJUHHG WR SXUFKDVH� DQG ZH KDYH DJUHHG WR VHOO WR WKHP� VHYHUDOO\� WKH UHVSHFWLYH SULQFLSDO DPRXQW RI
WKH VHFXULWLHV VHW IRUWK RSSRVLWH WKHLU QDPHV EHORZ�

7KH XQGHUZULWLQJ DJUHHPHQW SURYLGHV WKDW WKH REOLJDWLRQV RI WKH XQGHUZULWHUV WR SD\ IRU DQG DFFHSW GHOLYHU\ RI WKH QRWHV
DUH VXEMHFW WR WKH DSSURYDO RI FHUWDLQ OHJDO PDWWHUV E\ WKHLU FRXQVHO DQG WR FHUWDLQ RWKHU FRQGLWLRQV UHODWHG WR 0/	&R�� LQFOXGLQJ
WKDW WKHUH KDV EHHQ QR PDWHULDO DGYHUVH FKDQJH LQ RXU ILQDQFLDO FRQGLWLRQ RU LQ WKH ILQDQFLDO PDUNHWV� 7KH XQGHUZULWHUV DUH REOLJDWHG

8QGHUZULWHU 3ULQFLSDO $PRXQW

0HUULOO /\QFK� 3LHUFH� )HQQHU 	 6PLWK
,QFRUSRUDWHG � �������������

)RUWLV 6HFXULWLHV //& ����������
0RUJDQ .HHJDQ 	 &RPSDQ\� ,QF� ����������
6XQ7UXVW &DSLWDO 0DUNHWV� ,QF� ����������
:DFKRYLD &DSLWDO 0DUNHWV� //& ����������

7RWDO � �������������

WKDW WKHUH KDV EHHQ QR PDWHULDO DGYHUVH FKDQJH LQ RXU ILQDQFLDO FRQGLWLRQ RU LQ WKH ILQDQFLDO PDUNHWV� 7KH XQGHUZULWHUV DUH REOLJDWHG
WR WDNH DQG SD\ IRU DOO RI WKH QRWHV LI DQ\ QRWHV DUH SXUFKDVHG�

7KH XQGHUZULWHUV LQLWLDOO\ SURSRVH WR RIIHU WKH QRWHV WR WKH SXEOLF DW WKH SXEOLF RIIHULQJ SULFH VHW IRUWK RQ WKH FRYHU SDJH
KHUHRI SOXV DFFUXHG LQWHUHVW� LI DQ\� DQG WR GHDOHUV DW WKDW SULFH OHVV D FRQFHVVLRQ QRW LQ H[FHVV RI ���� RI WKH SULQFLSDO DPRXQW RI WKH
QRWHV� 7KH XQGHUZULWHUV PD\ DOORZ� DQG WKH GHDOHUV PD\ UHDOORZ� D GLVFRXQW QRW LQ H[FHVV RI ���� RI WKH SULQFLSDO DPRXQW RI QRWHV WR
RWKHU GHDOHUV� $IWHU WKH LQLWLDO RIIHULQJ RI WKH QRWHV� WKH RIIHULQJ SULFH DQG RWKHU VHOOLQJ WHUPV PD\ IURP WLPH WR WLPH EH YDULHG E\ WKH
XQGHUZULWHUV�

:H KDYH DJUHHG WR LQGHPQLI\ WKH XQGHUZULWHUV DJDLQVW FHUWDLQ OLDELOLWLHV� LQFOXGLQJ OLDELOLWLHV XQGHU WKH 6HFXULWLHV $FW RI
����� DV DPHQGHG� RU WR FRQWULEXWH WR SD\PHQWV WKH XQGHUZULWHUV PD\ EH UHTXLUHG WR PDNH LQ UHVSHFW WKHUHRI�

3XUFKDVHUV RI WKH QRWHV PD\ EH UHTXLUHG WR SD\ VWDPS WD[HV DQG RWKHU FKDUJHV LQ DFFRUGDQFH ZLWK WKH ODZV DQG SUDFWLFHV
RI WKH FRXQWU\ RI SXUFKDVH LQ DGGLWLRQ WR WKH LVVXH SULFH VHW IRUWK RQ WKH FRYHU SDJH KHUHRI�

7KLV WHUPV VXSSOHPHQW DQG WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW DQG SURVSHFWXV PD\ EH XVHG E\ 0HUULOO
/\QFK� 3LHUFH� )HQQHU 	 6PLWK ,QFRUSRUDWHG DQG LWV DIILOLDWHV LQ FRQQHFWLRQ ZLWK RIIHUV DQG VDOHV RI WKH VHFXULWLHV LQ PDUNHW�PDNLQJ
WUDQVDFWLRQV DW QHJRWLDWHG SULFHV UHODWHG WR SUHYDLOLQJ PDUNHW SULFHV DW WKH WLPH RI VDOH RU RWKHUZLVH� 0HUULOO /\QFK� 3LHUFH� )HQQHU 	
6PLWK ,QFRUSRUDWHG DQG LWV DIILOLDWHV PD\ DFW DV SULQFLSDO RU DJHQW LQ VXFK WUDQVDFWLRQV�
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0HUULOO /\QFK� 3LHUFH� )HQQHU 	 6PLWK ,QFRUSRUDWHG LV D ZKROO\�RZQHG EURNHU�GHDOHU VXEVLGLDU\ RI RXUV DQG LV D PHPEHU RI
WKH 1DWLRQDO $VVRFLDWLRQ RI 6HFXULWLHV 'HDOHUV� ,QF� �WKH 1$6' �� 0HUULOO /\QFK� 3LHUFH� )HQQHU 	 6PLWK ,QFRUSRUDWHG V
SDUWLFLSDWLRQ LQ WKH RIIHULQJ RI WKH VHFXULWLHV ZLOO EH FRQGXFWHG LQ FRPSOLDQFH ZLWK 5XOH ���� RI WKH &RQGXFW 5XOHV RI WKH 1$6'�

7KH XQGHUZULWHUV GR QRW LQWHQG WR FRQILUP VDOHV WR DFFRXQWV RYHU ZKLFK WKH\ H[HUFLVH GLVFUHWLRQDU\ DXWKRULW\�

,Q RUGHU WR IDFLOLWDWH WKH RIIHULQJ RI WKH QRWHV� WKH VWDELOL]LQJ PDQDJHU PD\ HQJDJH LQ WUDQVDFWLRQV WKDW VWDELOL]H� PDLQWDLQ RU
RWKHUZLVH DIIHFW WKH SULFH RI WKH QRWHV� 6SHFLILFDOO\� WKH VWDELOL]LQJ PDQDJHU PD\ VHOO PRUH QRWHV WKDQ LW LV REOLJDWHG WR SXUFKDVH LQ
FRQQHFWLRQ ZLWK WKH RIIHULQJ RI WKH QRWHV� FUHDWLQJ D QDNHG VKRUW SRVLWLRQ IRU LWV RZQ DFFRXQW� 7KH VWDELOL]LQJ PDQDJHU PXVW FORVH
RXW DQ\ QDNHG VKRUW SRVLWLRQ E\ SXUFKDVLQJ QRWHV LQ WKH RSHQ PDUNHW� $ QDNHG VKRUW SRVLWLRQ LV PRUH OLNHO\ WR EH FUHDWHG LI WKH
VWDELOL]LQJ PDQDJHU LV FRQFHUQHG WKDW WKHUH PD\ EH GRZQZDUG SUHVVXUH RQ WKH SULFH RI WKH QRWHV LQ WKH RSHQ PDUNHW DIWHU SULFLQJ WKDW
FRXOG DGYHUVHO\ DIIHFW LQYHVWRUV ZKR SXUFKDVH QRWHV LQ WKH RIIHULQJ� )LQDOO\� WKH VWDELOL]LQJ PDQDJHU PD\ DOVR UHFODLPRQ EHKDOI RI
WKH XQGHUZULWLQJ V\QGLFDWH VHOOLQJ FRQFHVVLRQV DOORZHG WR DQ XQGHUZULWHU RU D GHDOHU IRU GLVWULEXWLQJ WKHVH QRWHV LQ WKH RIIHULQJ� LI
WKH VWDELOL]LQJ PDQDJHU UHSXUFKDVHV SUHYLRXVO\ GLVWULEXWHG QRWHV WR FRYHU VKRUW SRVLWLRQV RU WR VWDELOL]H WKH SULFH RI WKHVH QRWHV�
$Q\ RI WKHVH DFWLYLWLHV PD\ UDLVH RU PDLQWDLQ WKH PDUNHW SULFH RI WKHVH QRWHV DERYH LQGHSHQGHQW PDUNHW OHYHOV RU SUHYHQW RU UHWDUG D
GHFOLQH LQ WKH PDUNHW SULFH RI WKHVH QRWHV� 1HLWKHU ZH QRU WKH VWDELOL]LQJ PDQDJHU PDNHV DQ\ UHSUHVHQWDWLRQ RU SUHGLFWLRQ DV WR WKH
GLUHFWLRQ RU PDJQLWXGH RI DQ\ HIIHFW WKDW WKH WUDQVDFWLRQV GHVFULEHG DERYH PD\ KDYH RQ WKH SULFH RI WKH QRWHV� 7KH VWDELOL]LQJ
PDQDJHU LV QRW UHTXLUHG WR HQJDJH LQ WKHVH DFWLYLWLHV� DQG PD\ HQG DQ\ RI WKHVH DFWLYLWLHV DW DQ\ WLPH� 0/3)	6� DQG LWV DJHQWV� ZLOO
DFW DV WKH VWDELOL]LQJ PDQDJHU ZLWK UHVSHFW WR WKH QRWHV�

8QOHVV RWKHUZLVH VWDWHG LQ WKLV WHUPV VXSSOHPHQW� WKH JHQHUDO SURVSHFWXV VXSSOHPHQW RU WKH SURVSHFWXV� QR DFWLRQ KDV
EHHQ WDNHQ E\ 0/	&R� WKDW ZRXOG SHUPLW D SXEOLF RIIHULQJ RI WKH QRWHV RU SRVVHVVLRQ RU GLVWULEXWLRQ RI WKLV WHUPV VXSSOHPHQW� WKH
JHQHUDO SURVSHFWXV VXSSOHPHQW RU WKH SURVSHFWXV RU DQ\ RWKHU RIIHULQJ PDWHULDO LQ DQ\ MXULVGLFWLRQ ZKHUH DFWLRQ IRU WKDW SXUSRVH LV
UHTXLUHG� $FFRUGLQJO\� HDFK XQGHUZULWHU KDV DJUHHG WKDW LW ZLOO FRPSO\ ZLWK DOO DSSOLFDEOH ODZV DQG UHJXODWLRQV LQ IRUFH LQ DQ\
MXULVGLFWLRQ LQ ZKLFK LW SXUFKDVHV� RIIHUV RU VHOOV QRWHV RU SRVVHVVHV RU GLVWULEXWHV WKLV WHUPV VXSSOHPHQW� WKH JHQHUDO SURVSHFWXV
VXSSOHPHQW RU WKH SURVSHFWXV RU DQ\ RWKHU RIIHULQJ PDWHULDO DQG ZLOO REWDLQ DQ\ FRQVHQW� DSSURYDO RU SHUPLVVLRQ UHTXLUHG E\ LW IRU
WKH SXUFKDVH� RIIHU RU VDOH E\ LW RI QRWHV XQGHU WKH ODZV DQG UHJXODWLRQV LQ IRUFH LQ DQ\ MXULVGLFWLRQ WR ZKLFK LW LV VXEMHFW RU LQ ZKLFK
LW PDNHV VXFK SXUFKDVHV� RIIHUV RU VDOHV DQG 0/	&R� VKDOO KDYH QR UHVSRQVLELOLW\ WKHUHIRU�

8QLWHG.LQJGRP

(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WKDW�(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WKDW�

�D� LW KDV RQO\ FRPPXQLFDWHG RU FDXVHG WR EH FRPPXQLFDWHG DQG ZLOO RQO\ FRPPXQLFDWH RU FDXVH WR EH FRPPXQLFDWHG DQ
LQYLWDWLRQ RU LQGXFHPHQW WR HQJDJH LQ LQYHVWPHQW DFWLYLW\ �ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ �� RI WKH )LQDQFLDO 6HUYLFHV
DQG 0DUNHWV $FW ���� �WKH )60$ �� UHFHLYHG E\ LW LQ FRQQHFWLRQ ZLWK WKH LVVXH RU VDOH RI WKH QRWHV LQ
FLUFXPVWDQFHV LQ ZKLFK 6HFWLRQ ����� RI WKH )60$ GRHV QRW DSSO\ WR 0/	&R�� DQG

+RQJ .RQJ

�E� LW KDV FRPSOLHG DQG ZLOO FRPSO\ ZLWK DOO DSSOLFDEOH SURYLVLRQV RI WKH )60$ ZLWK UHVSHFW WR DQ\WKLQJ GRQH E\ LW LQ
UHODWLRQ WR WKH QRWHV LQ� IURPRU RWKHUZLVH LQYROYLQJ WKH 8QLWHG .LQJGRP�

(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WKDW �L� LW KDV QRW RIIHUHG RU VROG DQG ZLOO QRW RIIHU RU VHOO LQ +RQJ .RQJ� E\
PHDQV RI DQ\ GRFXPHQW� DQ\ QRWHV RWKHU WKDQ �D� WR SURIHVVLRQDO LQYHVWRUV DV GHILQHG LQ WKH 6HFXULWLHV DQG )XWXUHV 2UGLQDQFH
�&DS� ���� RI +RQJ .RQJ DQG DQ\ UXOHV PDGH XQGHU WKDW 2UGLQDQFH� RU �E� LQ RWKHU FLUFXPVWDQFHV ZKLFK GR QRW UHVXOW LQ WKH
GRFXPHQW EHLQJ D SURVSHFWXV DV GHILQHG LQ WKH &RPSDQLHV
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2UGLQDQFH �&DS� ��� RI +RQJ .RQJ RU ZKLFK GR QRW FRQVWLWXWH DQ RIIHU WR WKH SXEOLF ZLWKLQ WKH PHDQLQJ RI WKDW 2UGLQDQFH� DQG �LL� LW
KDV QRW LVVXHG RU KDG LQ LWV SRVVHVVLRQ IRU WKH SXUSRVHV RI LVVXH� DQG ZLOO QRW LVVXH RU KDYH LQ LWV SRVVHVVLRQ IRU WKH SXUSRVHV RI
LVVXH� ZKHWKHU LQ +RQJ .RQJ RU HOVHZKHUH� DQ\ DGYHUWLVHPHQW� LQYLWDWLRQ RU GRFXPHQW UHODWLQJ WR WKH QRWHV� ZKLFK LV GLUHFWHG DW� RU
WKH FRQWHQWV RI ZKLFK DUH OLNHO\ WR EH DFFHVVHG RU UHDG E\� WKH SXEOLF RI +RQJ .RQJ �H[FHSW LI SHUPLWWHG WR GR VR XQGHU WKH VHFXULWLHV
ODZV RI +RQJ .RQJ� RWKHU WKDQ ZLWK UHVSHFW WR QRWHV ZKLFK DUH RU DUH LQWHQGHG WR EH GLVSRVHG RI RQO\ WR SHUVRQV RXWVLGH +RQJ
.RQJ RU RQO\ WR SURIHVVLRQDO LQYHVWRUV DV GHILQHG LQ WKH 6HFXULWLHV DQG )XWXUHV 2UGLQDQFH �&DS� ���� RI +RQJ .RQJ DQG DQ\ UXOHV
PDGH XQGHU WKDW 2UGLQDQFH�

-DSDQ

(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WKDW WKH QRWHV KDYH QRW DQG ZLOO QRW EH UHJLVWHUHG XQGHU WKH 6HFXULWLHV DQG
([FKDQJH /DZ RI -DSDQ DQG WKDW WKH QRWHV ZKLFK LW VXEVFULEHV ZLOO EH VXEVFULEHG E\ LW DV SULQFLSDO DQG WKDW� LQ FRQQHFWLRQ ZLWK WKH
LQLWLDO RIIHULQJ RI WKH QRWHV� LW ZLOO QRW� GLUHFWO\ RU LQGLUHFWO\� RIIHU RU VHOO DQ\ QRWHV LQ -DSDQ� RU WR� RU IRU WKH EHQHILW RI DQ\ UHVLGHQW RI
-DSDQ �ZKLFK WHUPDV XVHG KHUHLQ PHDQV DQ\ SHUVRQ UHVLGHQW LQ -DSDQ� LQFOXGLQJ DQ\ FRUSRUDWLRQ RU RWKHU HQWLW\ RUJDQL]HG XQGHU WKH
ODZV RI -DSDQ� RU WR RWKHUV IRU UH�RIIHULQJ RU UH�VDOH� GLUHFWO\ RU LQGLUHFWO\� LQ -DSDQ RU WR� RU IRU WKH EHQHILW RI DQ\ UHVLGHQW RI -DSDQ�
H[FHSW SXUVXDQW WR DQ H[HPSWLRQ IURP WKH UHJLVWUDWLRQ UHTXLUHPHQWV RI� DQG RWKHUZLVH LQ FRPSOLDQFH ZLWK WKH 6HFXULWLHV DQG
([FKDQJH /DZ RI -DSDQ DQG RWKHU DSSOLFDEOH ODZV DQG UHJXODWLRQV RI -DSDQ�

6LQJDSRUH

(DFK XQGHUZULWHU KDV DFNQRZOHGJHG WKDW QRQH RI WKLV WHUPV VXSSOHPHQW RU WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV
VXSSOHPHQW RU SURVSHFWXV KDV EHHQ� DQG ZLOO QRW EH� ORGJHG RU UHJLVWHUHG DV D SURVSHFWXV ZLWK WKH 0RQHWDU\ $XWKRULW\ RI
6LQJDSRUH� LQ 6LQJDSRUH� $FFRUGLQJO\� HDFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WKDW LW KDV QRW RIIHUHG RU VROG RU FDXVHG WKH
QRWHV WR EH PDGH WKH VXEMHFW RI DQ LQYLWDWLRQ IRU VXEVFULSWLRQ RU SXUFKDVH� DQG ZLOO QRW RIIHU RU VHOO DQ\ QRWHV� QRU KDV LW FLUFXODWHG RU
GLVWULEXWHG� QRU ZLOO LW FLUFXODWH RU GLVWULEXWH WKLV WHUPV VXSSOHPHQW RU WKH DFFRPSDQ\LQJ JHQHUDO SURVSHFWXV VXSSOHPHQW RU
SURVSHFWXV RU DQ\ RWKHU RIIHULQJ GRFXPHQW RU PDWHULDO LQ FRQQHFWLRQ ZLWK WKH RIIHU RU VDOH� RU LQYLWDWLRQ IRU VXEVFULSWLRQ RU SXUFKDVH�
RI WKH QRWHV� ZKHWKHU GLUHFWO\ RU LQGLUHFWO\� WR SHUVRQV LQ 6LQJDSRUH RWKHU WKDQ �L� WR DQ LQVWLWXWLRQDO LQYHVWRU XQGHU 6HFWLRQ ��� RI
WKH 6HFXULWLHV DQG )XWXUHV $FW �&KDSWHU ���� RI 6LQJDSRUH �WKH 6)$ �� �LL� WR D UHOHYDQW SHUVRQ �DV GHILQHG LQ 6HFWLRQ �������� RU DQ\
SHUVRQ SXUVXDQW WR 6HFWLRQ �����$�� DQG LQ DFFRUGDQFH ZLWK WKH FRQGLWLRQV VSHFLILHG LQ 6HFWLRQ ��� RU �LLL� RWKHUZLVH SXUVXDQW WR�
DQG LQ DFFRUGDQFH ZLWK WKH FRQGLWLRQV RI� DQ\ RWKHU DSSOLFDEOH SURYLVLRQ RI WKH 6)$�

(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WR QRWLI\ DQG KHUHE\ QRWLILHV HDFK RI WKH IROORZLQJ UHOHYDQW SHUVRQV(DFK XQGHUZULWHU KDV UHSUHVHQWHG DQG DJUHHG WR QRWLI\ DQG KHUHE\ QRWLILHV HDFK RI WKH IROORZLQJ UHOHYDQW SHUVRQV
VSHFLILHG LQ 6HFWLRQ ��� ZKLFK KDV VXEVFULEHG RU SXUFKDVHG WKH QRWHV IURPRU WKURXJK LWVHOI� QDPHO\ D SHUVRQ ZKLFK LV�

�D� D FRUSRUDWLRQ �ZKLFK LV QRW DQ DFFUHGLWHG LQYHVWRU� WKH VROH EXVLQHVV RI ZKLFK LV WR KROG LQYHVWPHQWV DQG WKH HQWLUH
VKDUH FDSLWDO RI ZKLFK LV RZQHG E\ RQH RU PRUH LQGLYLGXDOV� HDFK RI ZKRP LV DQ DFFUHGLWHG LQYHVWRU� RU

WKDW VKDUHV� GHEHQWXUHV DQG XQLWV RI VKDUHV DQG GHEHQWXUHV RI WKDW FRUSRUDWLRQ RU WKH EHQHILFLDULHV ULJKWV DQG LQWHUHVW LQ WKDW WUXVW
VKDOO QRW EH WUDQVIHUDEOH IRU VL[PRQWKV DIWHU WKDW FRUSRUDWLRQ RU WKDW WUXVW KDV DFTXLUHG WKH QRWHV XQGHU 6HFWLRQ ��� H[FHSW�

�E� D WUXVW �ZKHUH WKH WUXVWHH LV QRW DQ DFFUHGLWHG LQYHVWRU� ZKRVH VROH SXUSRVH LV WR KROG LQYHVWPHQWV DQG HDFK
EHQHILFLDU\ LV DQ DFFUHGLWHG LQYHVWRU�
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��� WR DQ LQVWLWXWLRQDO LQYHVWRU XQGHU 6HFWLRQ ���� RU WR D UHOHYDQW SHUVRQ� RU WR DQ\ SHUVRQ SXUVXDQW WR DQ RIIHU WKDW LV
PDGH RQ WHUPV WKDW VXFK ULJKWV RU LQWHUHVW DUH DFTXLUHG DW D FRQVLGHUDWLRQ RI QRW OHVV WKDQ 6�������� �RU LWV
HTXLYDOHQW LQ D IRUHLJQ FXUUHQF\� IRU HDFK WUDQVDFWLRQ� ZKHWKHU VXFK DPRXQW LV WR EH SDLG IRU LQ FDVK RU E\ H[FKDQJH
RI VHFXULWLHV RU RWKHU DVVHWV�



��� ZKHUH QR FRQVLGHUDWLRQ LV JLYHQ IRU WKH WUDQVIHU� RU

)XUWKHUPRUH� QR DGYHUWLVHPHQW PD\ EH PDGH RIIHULQJ RU FDOOLQJ DWWHQWLRQ WR DQ RIIHU RU LQWHQGHG RIIHU RI WKH QRWHV�

:H H[SHFW WKH GHOLYHU\ RI WKH QRWH ZLOO EH PDGH DJDLQVW SD\PHQW WKHUHIRU RQ RU DERXW WKH ILIWK EXVLQHVV GD\ IROORZLQJ WKH
GDWH RI WKLV WHUPV VXSSOHPHQW �WKLV VHWWOHPHQW F\FOH EHLQJ UHIHUUHG WR DV 7�� �� 8QGHU 5XOH ��F��� RI WKH 6HFXULWLHV ([FKDQJH $FW RI
����� DV DPHQGHG� WUDGHV LQ WKH VHFRQGDU\ PDUNHW JHQHUDOO\ DUH UHTXLUHG WR VHWWOH LQ WKUHH EXVLQHVV GD\V DIWHU WKH GDWH WKH VHFXULWLHV
DUH SULFHG� XQOHVV WKH SDUWLHV WR DQ\ VXFK WUDGH H[SUHVVO\ DJUHH RWKHUZLVH� $FFRUGLQJO\� SXUFKDVHUV ZKR ZLVK WR WUDGH WKH QRWHV RQ
WKH GDWH RI SULFLQJ RU RQ WKH QH[W VXFFHHGLQJ EXVLQHVV GD\ ZLOO EH UHTXLUHG� E\ YLUWXH RI WKH IDFW WKDW WKH QRWHV ZLOO VHWWOH LQ 7��� WR
VSHFLI\ DQ DOWHUQDWLYH VHWWOHPHQW F\FOH DW WKH WLPH RI DQ\ VXFK WUDGH WR SUHYHQW D IDLOHG VHWWOHPHQW� 7KRVH SXUFKDVHUV VKRXOG DOVR
FRQVXOW WKHLU RZQ DGYLVRUV LQ WKLV UHJDUG�

9$/,',7<2)7+(127(6

7KH YDOLGLW\ RI WKH QRWHV ZLOO EH SDVVHG XSRQ IRU 0/	&R� DQG IRU WKH XQGHUZULWHUV E\ 6LGOH\ $XVWLQ //3� 1HZ <RUN� 1HZ
<RUN�

(;3(576

7KH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV� WKH UHODWHG ILQDQFLDO VWDWHPHQW VFKHGXOH� DQG PDQDJHPHQW V UHSRUW RQ WKH
HIIHFWLYHQHVV RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LQFRUSRUDWHG LQ WKLV WHUPV VXSSOHPHQW E\ UHIHUHQFH IURP0HUULOO /\QFK 	
&R�� ,QF� V $QQXDO 5HSRUW RQ )RUP���. IRU WKH \HDU HQGHG 'HFHPEHU ��� ���� KDYH EHHQ DXGLWHG E\ 'HORLWWH 	 7RXFKH //3� DQ
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP� DV VWDWHG LQ WKHLU UHSRUWV� ZKLFK DUH LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH� DQG KDYH EHHQ
VR LQFRUSRUDWHG LQ UHOLDQFH XSRQ WKH UHSRUWV RI VXFK ILUPJLYHQ XSRQ WKHLU DXWKRULW\ DV H[SHUWV LQ DFFRXQWLQJ DQG DXGLWLQJ�

:LWK UHVSHFW WR WKH XQDXGLWHG LQWHULPFRQGHQVHG FRQVROLGDWHG ILQDQFLDO LQIRUPDWLRQ IRU WKH WKUHH�PRQWK SHULRGV HQGHG
0DUFK ��� ���� DQG $SULO �� ����� WKH WKUHH�PRQWK DQG VL[�PRQWK SHULRGV HQGHG -XQH ��� ���� DQG -XO\ �� ���� DQG WKH WKUHH�PRQWK
DQG QLQH�PRQWK SHULRGV HQGHG 6HSWHPEHU ��� ���� DQG 6HSWHPEHU ��� ���� ZKLFK LV LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH� 'HORLWWH 	
7RXFKH //3� DQ LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP� KDYH DSSOLHG OLPLWHG SURFHGXUHV LQ DFFRUGDQFH ZLWK WKH VWDQGDUGV RI
WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG �8QLWHG 6WDWHV� IRU UHYLHZV RI VXFK LQIRUPDWLRQ� +RZHYHU� DV VWDWHG LQ WKHLU
UHSRUWV LQFOXGHG LQ 0HUULOO /\QFK 	 &R�� ,QF� V 4XDUWHUO\ 5HSRUWV RQ )RUP���4 IRU WKH TXDUWHUV HQGHG 0DUFK ��� ����� -XQH ��� ����

��� E\ RSHUDWLRQ RI ODZ�

DQG 6HSWHPEHU ��� ���� DQG LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ� WKH\ GLG QRW DXGLW DQG WKH\ GR QRW H[SUHVV RSLQLRQV RQ WKDW LQWHULP
ILQDQFLDO LQIRUPDWLRQ� $FFRUGLQJO\� WKH GHJUHH RI UHOLDQFH RQ WKHLU UHSRUWV RQ VXFK LQIRUPDWLRQ VKRXOG EH UHVWULFWHG LQ OLJKW RI WKH
OLPLWHG QDWXUH RI WKH UHYLHZ SURFHGXUHV DSSOLHG� 'HORLWWH 	 7RXFKH //3 DUH QRW VXEMHFW WR WKH OLDELOLW\ SURYLVLRQV RI 6HFWLRQ �� RI WKH
6HFXULWLHV $FW RI ���� IRU WKHLU UHSRUWV RQ WKH XQDXGLWHG LQWHULPFRQGHQVHG FRQVROLGDWHG ILQDQFLDO LQIRUPDWLRQ EHFDXVH WKRVH UHSRUWV
DUH QRW UHSRUWV RU D SDUW RI WKH UHJLVWUDWLRQ VWDWHPHQW SUHSDUHG RU FHUWLILHG E\ DQ DFFRXQWDQW ZLWKLQ WKH PHDQLQJ RI 6HFWLRQV �
DQG �� RI WKH $FW�

76���



��������������
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