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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�
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,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�
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7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(

G�*6$�$33529,1*�2)),&(5 H�6,*1$785(�2)�$33529,1*�2)),&(5 I��'$7(

3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������

���+2/',1*�$*(1&<��1DPH�DQG�DGGUHVV�
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(

G�*6$�$33529,1*�2)),&(5 H�6,*1$785(�2)�$33529,1*�2)),&(5 I��'$7(

3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������

���+2/',1*�$*(1&<��1DPH�DQG�DGGUHVV�
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(

G�*6$�$33529,1*�2)),&(5 H�6,*1$785(�2)�$33529,1*�2)),&(5 I��'$7(

3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������

���+2/',1*�$*(1&<��1DPH�DQG�DGGUHVV�
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(

G�*6$�$33529,1*�2)),&(5 H�6,*1$785(�2)�$33529,1*�2)),&(5 I��'$7(

3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������

���+2/',1*�$*(1&<��1DPH�DQG�DGGUHVV�

<(//2:



&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(

G�*6$�$33529,1*�2)),&(5 H�6,*1$785(�2)�$33529,1*�2)),&(5 I��'$7(

3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������

���+2/',1*�$*(1&<��1DPH�DQG�DGGUHVV�
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�
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E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(
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+HDGTXDUWHUV�
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H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�
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7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�
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3UHYLRXV�(GLWLRQV�QRW�XVDEOH
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(

G�*6$�$33529,1*�2)),&(5 H�6,*1$785(�2)�$33529,1*�2)),&(5 I��'$7(

3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������

���+2/',1*�$*(1&<��1DPH�DQG�DGGUHVV�
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��

67$7(0(17�2)�$'0,1,675$7,9(�$&7,216

�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�

67$1'$5'�)250������5HY��������%$&.
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7UDQVIHUHH� FHUWLILHV� DQG� DJUHHV

WKDW� WUDQVIHUV� DQG� GRQDWLRQV� DUH

PDGH�LQ�DFFRUGDQFH�ZLWK����&)5

�������� DQG� WR� WKH� WHUPV�

FRQGLWLRQV�� DQG� DVVXUDQFHV� DV

VSHFLILHG�RQ�WKLV�GRFXPHQW�

D�75$16)(5((��1DPH�DQG�DGGUHVV�RI�6WDWH�$JHQF\�

6($��RU�SXEOLF�DLUSRUW�

E�6,*1$785(�$1'�7,7/(�2)�67$7(�$*(1&<�25�'21((

5(35(6(17$7,9(

G�6,*1$785(�2)�+($'�2)�7+(�6($��6FKRRO�RU�1DWLRQDO�

+HDGTXDUWHUV�

F��'$7(

H��'$7(

��� $'0,1,675$7,9(�$&7,21

,� FHUWLI\� WKDW� WKH� DGPLQLVWUDWLYH

DFWLRQV�SHUWLQHQW�WR�WKLV�RUGHU�DUH

LQ� DFFRUGDQFH� ZLWK� ��� &)5

������� DQG� DV� VSHFLILHG� RQ� WKLV

GRFXPHQW�KDYH�EHHQ�DQG�DUH�EHLQJ

WDNHQ�

D�'(7(50,1,1*�2)),&(5��'2'�RU�)$$� E�6,*1$785(�2)�'(7(50,1,1*�2)),&(5 H��'$7(
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3OHDVH�LQFOXGH��=,3�FRGHV��LQ�DOO�DGGUHVV�EORFNV�
161�����������������
3UHYLRXV�(GLWLRQV�QRW�XVDEOH

67$1'$5'�)250������5HY�������
3UHVFULEHG�E\�*6$�)305�����&)5������������
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&(57,),&$7,216��$*5((0(176��$1'�$685$1&(6

7KH�WUDQVIHUHH�VSHFLILHG�LQ�EORFN���D�RQ�WKH�REYHUVH�RI�WKLV�WUDQVIHU�RUGHU��LQ�FRQVLGHUDWLRQ�RI�DQG�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�DQ\�RU�DOO�SURSHUW\�IRU
GRQDWLRQ�FRYHUHG�E\�VXFK�WUDQVIHU�RUGHU��UHFRJQL]HV�DQG�DJUHHV�WKDW�DQ\�VXFK�WUDQVIHU�ZLOO�EH�PDGH�E\�WKH�8QLWHG�6WDWHV�LQ�UHOLDQFH�RQ�WKH�IROORZLQJ
FHUWLILFDWLRQV��DJUHHPHQWV��DQG�DVVXUDQFHV�

�� 2)),&,$/�6,*1,1*�,1�%/2&.���E�$6�5(35(6(17$7,9(�2)�
D�� 67$7(� $*(1&<�� ���� $V� D� FRQGLWLRQ� RI� WKH� DOORFDWLRQ� RI� SURSHUW\
OLVWHG�LQ�EORFN�����WKH�6WDWH�DJHQF\��IRU�LWVHOI��DQG�ZLWK�UHVSHFW�WR�DQ\
VXFK� SURSHUW\� WR� EH� GLVWULEXWHG� LQ� DQ� DGMDFHQW� 6WDWH�� SXUVXDQW� WR� DQ
DSSURYHG�,QWHU6WDWH�'LVWULEXWLRQ�$JUHHPHQW�DV�DJHQW�IRU�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�DGMDFHQW�6WDWH��KHUHE\�FHUWLILHV�

�D� ,W�LV�WKH�DJHQF\�RI�WKH�6WDWH�GHVLJQDWHG�XQGHU�6WDWH�ODZ�DQG�DV
VXFK� KDV� OHJDO� DXWKRULW\� ZLWKLQ� WKH�PHDQLQJ�RI� VHFWLRQ� ����M�� RI� WKH
)HGHUDO� 3URSHUW\� DQG� $GPLQLVWUDWLYH� 6HUYLFHV� DFW� RI� ������ ��� 6WDW�
����� DV� DPHQGHG� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� $FW��� DQG� WKH
UHJXODWLRQV� RI� WKH�*HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� WR� UHFHLYH� VXUSOXV
SURSHUW\�IRU�GLVWUL�
EXWLRQ�ZLWKLQ�WKH�6WDWH�WR�HOLJLEOH�GRQHHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW
DQG�UHJXODWLRQV�

�E� 7KH�SURSHUW\�OLVWHG�RQ�WKLV�GRFXPHQW�RU�DWWDFKPHQWV�KHUHWR�LV
XVDEOH�DQG�QHHGHG�E\�D�SXEOLF�DJHQF\�IRU�RQH�RUH�PRUH�SXEOLF�SXUSRVHV�
VXFK� DV� FRQVHUYDWLRQ�� HFRQRPLF� GHYHORSPHQW�� HGXFDWLRQ�� SDUNV� DQG
UHFUHDWLRQ���SXEOLF��KHDOWK��SXEOLF��VDIHW\��DQG�SURJUDPV�IRU�ROGHU�LQGLYLG�
XDOV��E\�DQ�HOLJLEOH�QRQSURILW�RUJDQL]DWLRQ�RU�LQVWLWXWLRQ�ZKLFK�LV�H[HPSW
IURP� WD[DWLRQ� LQ� WKH�6WDWH� XQGHU� VHFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�RI������ IRU�WKH�SXUSRVH�RI�HGXFDWLRQ�RU�SXEOLF�KHDOWK��LQFOXGLQJ
UHVHDUFK�IRU�DQ\�VXFK�SXUSRVH���RU�E\�DQ�HOLJLEOH�QRQSURILW�WD[�H[HPSW
DFWLYLW\�IRU�SURJUDPV�IRU�ROGHU�LQGLYLGXDOV�

�F� :KHQ�WKH�SURSHUW\�LV�SLFNHG�XS�E\�RU�VKLSSHG�WR�D�6WDWH�DJHQ�
F\�� WKH�6WDWH� FHUWLILHV� WKDW� LW� KDV� DYDLODEOH� DGHTXDWH�IXQGV��IDFLOLWLHV�
DQG
SHUVRQQHO� WR� HIIHFW� DFFRXQWDELOLW\��ZDUHKRXVLQJ�� SURSHU�PDLQWHQDQFH�
DQG�GLVWULEXWLRQ�RI�WKH�SURSHUW\�

�G� :KHQ�WKH�SURSHUW\�LV�GLVWULEXWHG�E\�D�6WDWH�DJHQF\�WR�D�GRQHH�
RU�ZKHQ�GHOLYHU\�LV�PDGH�GLUHFW�IURP�D�KROGLQJ�DJHQF\�WR�D�GRQHH��WKDW
WKH�GRQHH�ZKR�LV�DFTXLULQJ�WKH�SURSHUW\�LV�HOLJLEOH�ZLWKLQ�WKH�PHDQLQJ�RI
WKH�$FW�DQG�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DQG
WKDW�VXFK�SURSHUW\�LQ�XVDEOH�DQG�QHHGHG�E\�WKH�GRQHH�

��� :LWK� UHVSHFW� WR�GRQDEOH� SURSHUW\� SLFNHG� XS�E\�RU� VKLSSHG� WR� D
6WDWH�DJHQF\��WKH�6WDWH�DJHQF\�DJUHHV�WR�WKH�IROORZLQJ�

�D� 7KH�ULJKW�WR�SRVVHVVLRQ�RQO\�LV�JUDQWHG�DQG�WKH�6WDWH�DJUHHV�WR
PDNH�SURPSW�VWDWHZLGH�GLVWULEXWLRQ�RI�WKH�VDPH��RQ�D�IDLU�DQG�HTXLWDEOH
EDVLV��WR�GRQHHV�HOLJLEOH�WR�DFTXLUH�SURSHUW\�XQGHU�VHFWLRQ�����M��RI�WKH
$FW�DQG�UHJXODWLRQV�RI�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ��DIWHU�VXFK
HOLJLEOH� GRQHHV� KDYH� SURSHUO\� H[HFXWHG� WKH� DSSURSULDWH� FHUWLILFDWLRQV
DQG� DJUHHPHQWV� HVWDEOLVKHG� E\� WKH� 6WDWH� DJHQF\� DQG�RU� WKH�*HQHUDO
6HUYLFHV�$GPLQLVWUDWLRQ�

�E� 7LWOH� WR� VXFK�SURSHUW\� VKDOO� UHPDLQ� LQ� WKH�8QLWHG�6WDWHV� RI
$PHULFD� DOWKRXJK� WKH� 6WDWH� VKDOO� KDYH� WDNHQ� SRVVHVVLRQ� WKHUHRI��
&RQGLWLRQDO�WLWOH�WR�WKH�SURSHUW\�VKDOO�SDVV�WR�WKH�HOLJLEOH�GRQHH�ZKHQ�LW
H[HFXWHV�WKH�FHUWLILFDWLRQV�DQG�DSSURSULDWH�DJUHHPHQWV�UHTXLUHG�E\�WKH
6WDWH�DJHQF\�DQG�KDV�WDNHQ�SRVVHVVLRQ�RI�WKH�SURSHUW\�

�F� 7KH�6WDWH�DJHQF\�IXUWKHU�DJUHHV�WKDW�LW�ZLOO�SD\�SURPSWO\�WKH
FRVW�RI�FDUH��KDQGOLQJ��DQG�VKLSSLQJ�LQFLGHQW�WR�WDNLQJ�SRVVHVVLRQ�R�VXFK
SURSHUW\�DQG�WKDW�GXULQJ�WKH�WLPH�WKH�WLWOH�UHPDLQV�LQ�WKH�8QLWHG�6WDWHV
RI�$PHULFD�� LW�ZLOO� EH� UHVSRQVLEOH�� DV� D� EDLOHH� IRU�PXWXDO� EHQHILW��IRU
VXFK�SURSHUW\�IURP�WKH�WLPH�LW�LV�UHOHDVHG�WR�WKH�6WDWH�DJHQF\�RU�WR�WKH
WUDQVSRUWDWLRQ� DJHQW��GHVLJQDWHG�E\�WKH�6WDWH�DJHQF\��DQG�WKDW� LQ�WKH
HYHQW�RI�DQ\�ORVV�RI�RU�GDPDJH�WR�DQ\�RU�DOO�RI�WKH�SURSHUW\��LW�ZLOO�ILOH
VXFK��FODLP��DQG�RU�LQVWLWXWH��DQG�SURVHFXWH�WR�FRQFOXVLRQ�VXFK�SURFHHG�
LQJV� DV� PD\� EH� QHFHVVDU\� WR� UHFRYHU� IRU� WKH� DFFRXQW� RI� WKH�8QLWHG
6WDWHV�RI�$PHULFD�WKH�IDLU�YDOXH�RI�DQ\�VXFK�SURSHUW\�ORVW�RU�GDPDJHG�

�G� 1R� VXUSOXV� SURSHUW\� KHUHDIWHU� DSSURYHG� IRU� WUDQVIHU� E\� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�VKDOO�EH�UHWDLQHG�E\�WKH�6WDWH�DJHQF\
IRU��XVH��LQ��SHUIRUPLQJ��LWV�IXQFWLRQV�XQOHVV�VXFK�SURSHUW\�XVH�LV�DXWKR�
UL]HG� E\� WKH� *HQHUDO� 6HUYLFHV�$GPLQLVWUDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH
SUR�
YLVLRQV� RI� D� FRRSHUDWLYH� DJUHHPHQW� HQWHUHG� LQWR� EHWZHHQ� WKH� 6WDWH
DJHQF\�DQG�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ�

��� :KHUH� DQ� DSSOLFDQW� 6WDWH� DJHQF\� LV� DFWLQJ� XQGHU� DQ� LQWHUVWDWH
GLVWULEXWLRQ�DJUHHPHQW�DSSURYHG�E\�WKH�*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ
DV� DQ� DJHQW� DQG�DXWKRUL]HG� UHSUHVHQWDWLYH� RI� DQ� DGMDFHQW� 6WDWH�ZLWK
ZKLFK�LW�VKDUHV�D�FRPPRQ�ERXQGDU\��WKH�FHUWLILFDWLRQV�DQG�DJUHHPHQWV
UHTXLUHG� DERYH� VKDOO� DOVR� EH� PDGH� E\� WKH� DSSOLFDQW� 6WDWH� DJHQF\
UHVSHFWLQJ�WKH�GRQHHV�LQ�VXFK�DGMDFHQW�6WDWH�WR�ZKLFK�GLVWULEXWLRQ�ZLOO
EH�PDGH�DQG�WKH�SURSHUW\�WR�EH�GLVWULEXWHG�LQ�WKH�DGMDFHQW�6WDWH��DQG
VXFK� FHUWLILFDWLRQV� DQG� DJUHHPHQWV� VKDOO� FRQVWLWXWH� WKH� FHUWLILFDWLRQV
DQG�DJUHHPHQWV�WR�WKH�DGMDFHQW�6WDWH�RQ�ZKRVH�EHKDOI�DQG�DV�ZKRVH
DXWKRUL]HG�UHSUHVHQWDWLYH�WKH�DSSOLFDQW�6WDWH�DJHQF\�LV�DFWLQJ�

E� 6(59,&(� ('8&$7,21$/�$&7,9,7<�� �3XUVXDQW� WR� VHFWLRQ�����M�� RI
WKH�$FW� DQG� UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DQG�D�GHVLJQDWLRQ�RI

VRQDO�SURSHUW\�OLVWHG�LQ�EORFN����LV�UHTXHVWHG���,W�LV�KHUHE\�FHUWLILHG�WKDW
���� WKH� VLJQHU� LV�DSSURSULDWHO\�DXWKRUL]HG������WKH�SURSHUW\�LV�XVDEOH�DQG
QHFHVVDU\� WR� FDUU\� RXW� WKH� HGXFDWLRQDO� SXUSRVHV� RI� WKH� WUDQVIHUHH�� LV
UHTXLUHG��IRU��XVH��WR��ILOO�DQ�H[LVWLQJ�QHHG��DQG�ZLOO�EH�XVHG�IRU�VXFK�SXU�
SRVHV�ZLWKLQ���\HDU�DIWHU� LW� LV�REWDLQHG��DQG�����IXQGV�DUH�DYDLODEOH�DQG
ZLOO��EH��SDLG���ZKHQ��UHTXHVWHG��WR�FRYHU�FRVW�RI�FDUH�DQG�KDQGOLQJ�LQFL�
GHQW�WR�WKH�GRQDWLRQ��LQFOXGLQJ�SDFNLQJ�SUHSDUDWLRQ�IRU�VKLSPHQW��ORDGLQJ�
DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\�

F� 38%/,&� $,53257�� � 3XUVXDQW� WR� WKH� $FW� DQG� VHFWLRQ� ���J�� RI� WKH
6XUSOXV��3URSHUW\��$FW�RI����������6WDW�������DV�DPHQGHG��DQG�UHJXOD�
WLRQV�SURPXOJDWHG� WKHUHXQGHU�� UHTXHVW� LV� KHUHE\�PDGH� IRU� WKH� SURSHUW\
OLVWHG�LQ�EORFN������7KH�WUDQVIHUHH�DJUHHV�WKDW�����IXQGV�DUH�DYDLODEOH�WR
SD\��WKH�FRVWV�RI�FDUH�DQG�KDQGOLQJ�LQFLGHQW�WR�GRQDWLRQ��LQFOXGLQJ�SDFN�
LQJ��SUHSDUDWLRQ�IRU�VKLSSLQJ��ORDGLQJ��DQG�WUDQVSRUWLQJ�VXFK�SURSHUW\��DQG
���� LI� VXFK� SURSHUW\� LV�GRQDWHG�WR�WKH�WUDQVIHUHH� LW�ZLOO� �D��QRW�EH�XVHG�
VROG��VDOYDJHG��RU�GLVSRVHG�RI�IRU�RWKHU�WKDQ�DLUSRUW�SXUSRVHV�ZLWKRXW�WKH
FRQVHQW� RI� WKH� )HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� �� �E�� EH� NHSW� LQ� JRRG
UHSDLU�� �F�� EH�XVHG� IRU� DLUSRUW� SXUSRVHV�� �G��EH�DSSURSULDWHO\�PDUNHG�DV
)HGHUDO� VXUSOXV� SURSHUW\� DQG�ZLOO�EH�PDGH�DYDLODEOH�IRU� LQVSHFWLRQ�XSRQ
UHTXHVW��DQG��H��DW�WKH�RSWLRQ�RI�WKH�8QLWHG�6WDWHV��UHYHUW�WR�WKH�8QLWHG
6WDWHV��LQ�LWV�WKHQ�H[LVWLQJ�FRQGLWLRQ��LI�DOO�WKH�DIRUHVDLG�FRQGLWLRQV�DUH�QRW
PHW��REVHUYHG��RU�FRPSLOHG�ZLWK�

G� 67$7(��$*(1&<��6(59,&(��('8&$7,21$/�$&7,9,7<��38%/,&�$,5�
3257��25�'21((�

����$VVXUDQFH�RI�&RPSOLDQFH�:LWK�*6$�UHJXODWLRQV��XQGHU�7LWOH�9,�RI�
WKH��&LYLO��5LJKWV��$FW�RI�������VHFWLRQ�����RI�7LWOH�9,�RI�WKH�)HGHUDO�
3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV�DPHQGHG��VHF�
WLRQ�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������DV�DPHQGHG��7LWOH�,;�RI�
WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ����
RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI������

7KH� WUDQVIHUHH� DJUHHV� WKDW� �D�� WKH� SURJUDP�� IRU� RU� LQ� FRQQHFWLRQ�ZLWK
ZKLFK� DQ\� SURSHUW\� FRYHUHG� E\� WKLV� WUDQVIHU� RUGHU� LV� DFTXLUHG� E\� WKH
WUDQVIHUHH��ZLOO�EH�FRQGXFWHG�LQ�FRPSOLDQFH�ZLWK��DQG�WKH�WUDQVIHUHH�ZLOO
FRPSO\� ZLWK� DQG� ZLOO� UHTXLUH� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\���ZKR
WKURXJK�FRQWUDFWXDO�RU�RWKHU�DUUDQJHPHQWV�ZLWK�WKH�WUDQVIHUHH�LV�DXWKR�
UL]HG�WR�SURYLGH�VHUYLFHV�RU�EHQHILWV�XQGHU�VDLG�SURJUDP��WR�FRPSO\�ZLWK
DOO�UHTXLUHPHQWV�LPSRVHG�E\�RU�SXUVXDQW�WR�WKH�UHJXODWLRQV�RI�WKH�*HQHUDO
6HUYLFHV� $GPLQLVWUDWLRQ� ���� &)5� �������� RU� ������� LVVXHG� XQGHU� WKH
SURYLVLRQV�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������VHFWLRQ�����RI�7LWOH
9,� RI�WKH�)HGHUDO�3URSHUW\�DQG�$GPLQLVWUDWLYH�6HUYLFHV�$FW�RI�������DV
DPHQGHG�� VHFWLRQ� ����RI� WKH�5HKDELOLWDWLRQ�$FW� RI�������DG� DPHQGHG�
7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DV�DPHQGHG��DQG�VHFWLRQ
����RI�WKH�$JH�'LVFULPLQDWLRQ�$FW�RI�������WR�WKH�HQG�WKDW�QR�SHUVRQ�LQ
WKH�8QLWHG�6WDWHV�VKDOO��RQ�WKH�JURXQG�RI�UDFH��FRORU��QDWLRQDO�RULJLQ��VH[�
RU�DJH��RU�WKDW�QR�RWKHUZLVH�TXDOLILHG�KDQGLFDSSHG�SHUVRQ��VKDOO��VROHO\�
E\� UHDVRQ�RI�WKH�KDQGLFDS��EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ� LQ��EH�GHQLHG
WKH� EHQHILWV� RI�� RU� EH�VXEMHFWHG�WR�GLVFULPLQDWLRQ�XQGHU�DQ\�SURJUDP�RU
DFWLYLW\� IRU� ZKLFK� WKH� WUDQVIHUHH� UHFHLYHV� )HGHUDO� DVVLVWDQFH� IURP� WKH
*HQHUDO�6HUYLFHV�$GPLQLVWUDWLRQ���E��WKLV�DJUHHPHQW�VKDOO�EH�VXEMHFW�LQ�DOO
UHVSHFWV� WR� WKH� SURYLVLRQV� RI� VDLG� UHJXODWLRQV�� �F�� WKLV� DJUHHPHQW� VKDOO
REOLJDWH� WKH� WUDQVIHUHH� DQG� DQ\� RWKHU� SHUVRQ� �DQ\� OHJDO� HQWLW\��� ZKR
WKURXJK� FRQWUDFWXDO� RU� RWKHU� DUUDQJHPHQWV� ZLWK� WKH� WUDQVIHUHH� � LV�
DXWKRUL]HG� � WR�SURYLGH� VHUYLFHV� RU� EHQHILWV� XQGHU� VDLG� SURJUDP��IRU�WKH
SHULRG� GXULQJ� ZKLFK� LW� UHWDLQV� RZQHUVKLS� RU� SRVVHVVLRQ� RI� DQ\� VXFK
SURSHUW\���G��WKH�WUDQVIHUHH�ZLOO�SURPSWO\�WDNH��DQG�FRQWLQXH�WR�WDNH��VXFK
DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�DJUHHPHQW���H��WKH�8QLWHG
6WDWHV�VKDOO�KDYH�WKH�ULJKW�WR�VHHN�MXGLFLDO�HQIRUFHPHQW�RI�WKLV�DJUHHPHQW�
DQG��I��WKLV�DJUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQ\�VXFFHVVRU�LQ�LQWHUHVW�

����7KH� WUDQVIHUHH� DJUHHV� WKDW� WKH�*RYHUQPHQW� DVVXPHV�QR�OLDELOLW\�IRU
DQ\�GDPDJHV�WR�WKH�SURSHUW\�RI�WKH�6WDWH�RU�GRQHH��DQ\�SHUVRQ��RU�SXEOLF
SURSHUW\�� RU� IRU� WKH� SHUVRQDO� LQMXULHV�� LOOQHVV�� GLVDELOLWLHV� RU� GHDWK� WR
HPSOR\HHV�RI�WKH�6WDWH�RU�GRQHH��DQ\�RWKHU�SHUVRQ�VXEMHFW�WR�WKHLU�FRQWURO
RU�DQ\�RWKHU�SHUVRQ�LQFOXGLQJ�PHPEHUV�RI�WKH�JHQHUDO�SXEOLF��DULVLQJ�IURP
RU�LQFLGHQW�WR�WKH�SURSHUW\�XVH��SURFHVVLQJ��GLVSRVLWLRQ��RU�DQ\�VXEVHTXHQW
RSHUDWLRQ� SHUIRUPHG�XSRQ��H[SRVXUH�WR�RU�FRQWDFW�ZLWK�DQ\�FRPSRQHQW�
SDUW�� FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� RU� VXEVWDQFH�� RU� PDWHULDO
ZKHWKHU�LQWHQWLRQDO�RU�DFFLGHQWDO���7KH�6WDWH�DQG�RU�GRQHH�DJUHHV�WR�KROG
KDUPOHVV�DQG�LQGHPQLI\�WKH�*RYHUQPHQW�IRU�DQ\�DQG�DOO�FRVWV��MXGJPHQW�
DFWLRQ�� GHEW�� OLDELOLW\� FRVWV�DQG�DWWRUQH\
V�IHHV�RU�DQ\�RWKHU�UHTXHVW�IRU
PRQLHV� RU� DQ\� W\SH� RI� UHOLHI� DULVLQJ� IURP� RU� LQFLGHQW� WR� WKH� WUDQVIHU�
GRQDWLRQ�� XVH�� SURFHVVLQJ�� GLVSRVLWLRQ�� RU� DQ\� VXEVHTXHQW� RSHUDWLRQ
SHUIRUPHG� XSRQ�� H[SRVXUH� WR� RU� FRQWDFW� ZLWK� DQ\� FRPSRQHQW�� SDUW�
FRQVWLWXHQW� RU� LQJUHGLHQW� RI� WKLV� LWHP�� PDWHULDO� RU� VXEVWDQFH�� ZKHWKHU
LQWHQWLRQDO�RU�DFFLGHQWDO��
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�� 2)),&,$/� 6,*1,1*� ,1�%/2&.� ��E�$6�5(35(6(17$7,9(� 2)�
D� '(3$570(17�2)�'()(16(���7KH�'HSDUWPHQW�RI�'HIHQVH��'/$�RU
6SRQVRULQJ�0LOLWDU\�6HUYLFH��KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQDO�SURSHUW\
OLVWHG�LQ�EORFN����LV�DXWKRUL]HG�DQG�DSSURYHG�IRU�GRQDWLRQ�WR�WKH�VHUYLFH
HGXFDWLRQDO� DFWLYLW\� LQ� EORFN���D��VXEMHFW�WR�DQ\�LQWHULP�UHTXHVW�E\�D
)HGHUDO�DJHQF\��

E� )('(5$/� $9,$7,21�$'0,1,675$7,21�� �7KH�$GPLQLVWUDWRU� RI� WKH
)HGHUDO� $YLDWLRQ� $GPLQLVWUDWLRQ� KDV� GHWHUPLQHG� WKDW� WKH� VXUSOXV
SHUVRQDO� SURSHUW\� OLVWHG� LQ� EORFN����LV�HVVHQWLDO��VXLWDEOH��RU�GHVLUDEOH
IRU� WKH� GHYHORSPHQW�� LPSURYHPHQW�� RSHUDWLRQ�� RU� PDLQWHQDQFH� RI� D
SXEOLF�DLUSRUW���RU�UHDVRQDEO\��QHFHVVDU\�WR�IXOILOO�WKH�LPPHGLDWH�DQG�RU

DEOH� IXWXUH� UHTXLUHPHQWV� RI� WKH� JUDQWHH� IRU� WKH� GHYHORSPHQW�
LPSURYHPHQW��RSHUDWLRQ��RU�PDLQWHQDQFH�RI�D�SXEOLF�DLUSRUW�

�� 2)),&,$/� 6,*1,1*� ,1� %/2&.� ��H� $6� 5(35(6(17$7,9(� 2)
*(1(5$/�6(59,&(6�$'0,1,675$7,21���7KH�VXUSOXV�SHUVRQDO�SURSHUW\
OLVWHG� LQ� EORFN� ���� H[FHSW� DQ\� GLVDSSURYHG� LWHPV�� LV� DSSURYHG� IRU
WUDQVIHU� IRU� GRQDWLRQ� SXUSRVHV�� �3URSHUW\� OLVWHG� KHUHRQ� UHTXHVWHG� IRU
WUDQVIHU� E\� D� 6WDWH� DJHQF\� LV� KHUHE\� DOORFDWHG� WR� WKDW�6WDWH�� �6XFK
SURSHUW\�ZLOO�EH�KHOG�E\�WKH�KROGLQJ�DJHQF\�IRU�D�SHULRG�QRW�WR�H[FHHG
��� FDOHQGDU� GD\V� IURP� WKH� VXUSOXV� UHOHDVH� GDWH� SHQGLQJ� UHFHLSW� RI
SLFNXS� RU� VKLSSLQJ� LQVWUXFWLRQV�� ZKHUHXSRQ� LW�ZLOO� EH� UHOHDVHG� WR� WKH
GRQHH�
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