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FORM C 

Company Disclosures 

Purpose of This Form 

A Company that wants to raise money using Regulation Crowdfunding must give certain information to 
prospective Investors, so Investors will have a basis for making an informed decision. The Securities and 
Exchange Commission, or SEC, has issued regulations at 17 CFR §227.201 listing the information 
companies must provide. This form ʹ Form C ʹ is the form used to provide that information. 

�ĂĐŚ�ŚĞĂĚŝŶŐ�ďĞůŽǁ�ĐŽƌƌĞƐƉŽŶĚƐ� ƚŽ�Ă� ƐĞĐƚŝŽŶ�ŽĨ� ƚŚĞ�^��͛Ɛ� ƌĞŐƵůĂƚŝŽŶƐ͘� /Ŷ� ƐŽŵĞ�ĐĂƐĞƐ͕�ǁĞ͛ǀĞ�ƉƌŽǀŝĚĞĚ�
instructions for the Company completing this form.  

§227.201(a) ʹ Basic Information About the Company

Name of Company Oasis Noir Property 1 LLC 

State of Organization (not necessarily where the 
Company operates, but the State in which the 
Company was formed) 

Delaware 

Date Company Was Formed ;ĨƌŽŵ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�
Certificate of Formation) 09-09-2022

Kind of Entity 

Limited Liability Company (LLC) 

Street Address 2518 Ashby Forest Drive Missouri City TX 
77459 

Website Address www.oasisnoir.com 

Most Recent Fiscal Year Previous Fiscal Year 

Total Assets 0 0 

Cash & Equivalents 0 0 

Account Receivable 0 0 

Short-Term Debt 0 0 
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Long-Term Debt 0 0 

Revenues/Sales 0 0 

Cost of Goods Sold 0 0 

Taxes Paid 0 0 

Net Income 0 0 
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§227.201(b) ʹ Directors and Officers

Person #1 

Name Alyssa Phillips 

All positions with the Company and How 
Long for Each Position 

Position: Manager How Long: Since 
inception 

Business Experience During Last Three Years 
(Brief Description) 

President of a real estate development company 
and President of a property management company 

Principal Occupation During Last Three Years 
Federal Government, Intelligence Services & Real 
Estate Developer 

Has this Person Been Employed by Anyone 
Else During the Last Three Years? 

Yes 

If Yes, List the Name of the Other 
Employer(s) and its (their) Principal Business 

Name: National Security 
Agency 

Business: Intelligence 

§227.201(c) ʹ Each Person Who Owns 20% or More of the Voting Power

Name Alyssa Phillips 

§227.201(d) ʹ dŚĞ��ŽŵƉĂŶǇ͛Ɛ��ƵƐŝŶĞƐƐ�ĂŶĚ��ƵƐŝŶĞƐƐ�WůĂŶ

About the Project 

About the Vision: The Resort. 
NOTE: This offering is ONLY for Phase I. Budget, Debt and Cashflow for Investor Returns is isolated to 
Phase I. However, it is advantageous for investors to be knowledgeable about the future development 
plans and details of how the enter resort/community is scheduled to be. In addition, the developers 
ƉƌŽũĞĐƚ� ƚŚĂƚ� ĂŶ� ŝŶĐƌĞĂƐĞ� ŝŶ� ƌĞǀĞŶƵĞ� ǁŝůů� ŽĐĐƵƌ� ĨŽƌ� ŝŶǀĞƐƚŽƌƐ� ŝŶ� WŚĂƐĞ� /͕� ŽŶĐĞ� ƚŚĞ� ĞŶƚĞƌ� ĐŽŵŵƵŶŝƚǇ͛Ɛ�
development is completed. 
The proposed cultural immersive community is a resort totaling approximately 20- 40 acres that will be 
dedicated to entertainment and commercial uses. 
Oasis Noir will be used to promote luxury experiences and afford its visitors with an immersive experience 
to tasting the foods from the culture, listening to Black culturally inspired music, shopping at Black owned 
stores, viewŝŶŐ��ůĂĐŬ�ĂƌƚŝƐƚ͛Ɛ�ǁŽƌŬ�ĂŶĚ�ůĞĂƌŶŝŶŐ�ĂďŽƵƚ��ůĂĐŬ�ŚŝƐƚŽƌǇ�ĂŶĚ�ĂĐŚŝĞǀĞŵĞŶƚƐ�ǁŚŝůĞ�ĞŶŐĂŐŝŶŐ�ŝŶ�
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the plethora of black owned businesses such as spas, retail stores, fine dining restaurants & recreational 
activities.  
The purpose of this development is to provide a community where those wanting to express their cultural 
heritage can do so without the worries of societal ills (microaggressions, violence, discrimination) towards 
Black culture. While also providing a welcoming and inclusive environment for anyone wanting to 
participate in an entertainment area where culture can be celebrated. We believe our differences in 
culture in America makes our experiences unique. And this community will be a place to be completely 
immersive in the Black American culture.  
This community will promote cultural celebrations through varies expressions of art, our upscale cuisine 
and culinary experience, our salons and spas will be dedicated and equipped to fill the void of mental and 
physical care through skincare and beauty services that will provide products curtailed for black hair and 
skin. 
This community will showcase American Black Culture with its rich and vibrate history and current 
accomplishments. We are inclusive and dedicated to welcoming all who embrace and yearn to experience 
a positive Black American culture. 
Throughout the entertainment district will be learning experiences of Black history- with lesser-known 
Black history facts, displays of high achievers in the Black community, displays of Black artists and songs 
that have influenced the Black culture will be played throughout the community.  
In order to preserve this community as a safe place to learn, celebrate, embrace and experience Black 
culture, a membership is required. To enter Oasis Noir, you must have purchased the exclusive 
membership to enter the complex, this provides that each member undergoes security checks. 
Membership provides you access to our venues, events, live bands, art gallery, shops, spas, restaurants, 
vacation homes and the entertainment district. 
 It will also be a safe place for growth, comfort and education. Research points to the fact that Blacks are 
the least patriating race when it comes to investing and wealth building. To combat this, our community 
will help to inspire, motivate, build wealth for black entrepreneurs and encourage investments from black 
people and the community.  
https://www.cnbc.com/2022/02/02/black-americans-lack-of-participation-in-the-stock-market-likely-to-
widen-post-pandemic-wealth-gap.html 
 
The entertainment district/area will have several venues: entertainment center (rooftop lounge area with 
a bar, indoor dining, state of the art indoor food truck area, meeting room space, event/banquet hall), 
pool, salon, spa, movie theater, bowling alley, high end restaurant, soul food and poetry restaurant, wine 
bar, cigar lounge, coffee & smoothie restaurant, arcade and go-karts. This community will have 26 
vacation cottages and bungalows- 8 will be over-the-water bungalows and 18 will be cottages near the 
lake.  
 
The lake will be 8% of the land size. For example, if the purchased land is 80 acres, the lake will be 7 acres. 
The lake will have recreational and exercise activities such as tubing, water biking, floating cabanas, paddle 
boats and water boarding. 
 
There is nothing like this in Houston or in the United States that combines both entertainment, 
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restaurants, shopping education on Black culture that is co-located. There is not a location in Houston that 
has a large outdoor pool, with a swim up bar, live music and near other venues within walking distance 
on the same campus. This will be a vacation destination as well as a venue for local residents. 

This offering will be for the acquisition of land, construction of the entertainment area will have an 
entertainment center (that will include meeting space, banquet hall, an indoor food truck area, rooftop 
bar, pool), construction of Over-the-Water bungalows, lake & construction of three houses.  

In the event that the Company raises the target amount, funds will be used to purchase the land with the 
funds. The Company will then work with lenders to construct 6-8 bungalows. This will complete Phase I 
for this development. 

About the Finances 

With the maximum raise amount, the resort will be constructed solely from funds from this offering. If 
the minimum or target raised amount is funded, the resort will be constructed with a combination of 
investor funds and debt.  

The following chart summarizes the cost of the project and how we plan to pay for it: 

Projects costs 

    Land purchase $2,000,000 

    Closing costs $80,000 

    Soft costs $470,000 

    Hard costs $2,581,000 

Total project costs $5,131,000 

Sources 

   Bank loan 0% of project cost 

   Equity $5,000,000 

Developer $131,000 

With the target amount raised, the resort will purchase the land, build 8 bungalows and develop the 
lake. The land will be a small piece of land of at least 15 acres. 
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The following chart summarizes the cost of the project if the target amount is raised and not the full 
$5,000,000 and how we plan to pay for it: 

Projects costs 

    Land purchase $250,000 

    Closing costs $10,000 

    Soft costs $125,000 

    Hard costs $1,463,500 

Total project costs $1,848,500 

Sources 

   Bank loan $1,598,500 

   Equity 250,000 

Total sources 1,848,500 

About the Developer 

Bio and background 
�ůǇƐƐĂ�WŚŝůůŝƉƐ͕�ƚŚĞ�DĂŶĂŐĞƌ�ŽĨ�KĂƐŝƐ�EŽŝƌ�WƌŽƉĞƌƚǇ�ϭ͕�>>��;ƚŚĞ�͞�ŽŵƉĂŶǇ͟Ϳ�ŝƐ�Ă�ŵŽƚŚĞƌ�ŽĨ�ĨŝǀĞ͕�ǁŝĨĞ�ƚŽ�Ă�
retired US Navy Sailor, owner of multiple businesses, real estate developer and investor.  Alyssa averages 
25,000 square feet of construction at a time. This averages to 6-8 properties. Alyssa has developed over 
$15 Million worth of property This has lent her the critical skills and processes to manage construction 
sites. Alyssa currently manages over $45 million of real estate assets.  

Over the last 14 years, Alyssa first worked as a social worker in an inner-city, under-served community, 
then as a full-time employee for the National Security Agency (NSA), a US Intelligence Agency. At the same 
time, she continued to build a real estate portfolio, starting with single family homes and progressing to 
multi-family properties (apartment buildings). She founded her a property management company, Three 
Pillars Property Management, and purchased and co-owns a multi-million dollar security company, 
specializing in government, agricultural and large building security.  

In 2021 Alyssa resigned from her position at the NSA to shift her focus back to social needs & real estate. 
Now she runs a group home for foster children, 10 - 18 years old, many of whom exhibit mental needs. 
^ŚĞ͛Ɛ�ƉƌŽǀŝĚŝŶŐ�ŚŽƵƐŝŶŐ�ĨŽƌ�ƚŚŽƐĞ�ŽǀĞƌ�ϭϴ�ǁŚŽ�ŚĂǀĞ�ĂŐĞĚ�ŽƵƚ�ŽĨ�ƚŚĞ�ƐǇƐƚĞŵ�ĂƐ�ǁĞůů͕�ŝŶ�Ă�ƐĞƉĂƌĂƚĞ�ŚŽƵƐŝŶŐ�
apartment complex that she owns, boarding them at no cost while preparing them to live independently 
through case management services.  
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Alyssa plans on weaving real estate into her services - training and educating the children on real estate 
investing in hopes to develop the next generation of real estate developers.  Alyssa also dedicates time to 
teaching women and minorities how to invest in real estate. 

Currently Alyssa is building a street of single-family ground-up homes. 

�ůǇƐƐĂ�ĐŽŵƉůĞƚĞĚ�Ă�WŚ�� ŝŶ��ƌŝŵŝŶŽůŽŐǇ� ;���Ϳ͕�DĂƐƚĞƌ͛Ɛ� ŝn Management of Information System/Cyber 
^ĞĐƵƌŝƚǇ͕� DĂƐƚĞƌ͛Ɛ� ŝŶ� WƵďůŝĐ� �ĚŵŝŶŝƐƚƌĂƚŝŽŶ� ĂŶĚ� Ă� �ĂĐŚĞůŽƌ͛Ɛ� ŝŶ� �ƌŝŵŝŶĂů� :ƵƐƚŝĐĞ͘ 

https://www.linkedin.com/in/alyssa-phillips-82b54055/ 

§227.201(e) ʹ Number of Employees

The Company currently has 1 employee. 

§227.201(f) ʹ Risks of Investing

Required Statement: 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can 
afford to lose your entire investment.  

In making an investment decision, Investors must rely on their own examination of the issuer and the 
terms of the offering, including the merits and risks involved. These securities have not been 
recommended or approved by any federal or state securities commission or regulatory authority. 
Furthermore, these authorities have not passed upon the accuracy or adequacy of this document.  

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or 
the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document 
or literature.  

These securities are offered under an exemption from registration; however, the U.S. Securities and 
Exchange Commission has not made an independent determination that these securities are exempt from 
registration. 

Additional statement: 

There are numerous risks to consider when making an investment such as this one and financial 
projections are just that - projections. Returns are not guaranteed. Conditions that may affect your 
investment include unforeseen construction costs, changes in market conditions, and potential disasters 
that are not covered by insurance. Review the attached Exhibit C: Risks of Investing for a more expansive 
list of potential risks associated with an investment in this Company. 
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§227.201(g) ʹ Target Offering Amount and Offering Deadline

Required Statement: 

The minimum amount the Company is trying to raise in this offering ʹ ŽƵƌ�͞ƚĂƌŐĞƚ�ĂŵŽƵŶƚ͟�ʹ is $250,000. 
If we have not raised at least the target amount by 06-01-2023 ʹ ŽƵƌ�͞ŽĨĨĞƌŝŶŐ�ĚĞĂĚůŝŶĞ͟�ʹ then we will 
terminate the offering and return all the money to investors. Investments made by our principals and 
affiliates will count toward reaching the target amount. 

If we do raise the target amount by the offering deadline then we will take the money raised and begin to 
use it. We will also continue trying to raise money up to our $5,000,000 maximum. 

If we reach our target amount before the offering deadline we might close the offering early, but only if 
ǁĞ�ƉƌŽǀŝĚĞ�Ăƚ�ůĞĂƐƚ�ĨŝǀĞ�ĚĂǇƐ͛�ŶŽƚŝĐĞ�ŽĨ�ƚŚĞ�ŶĞǁ�ŽĨĨĞƌŝŶŐ�ĚĞĂĚůŝŶe. 

Invown will notify investors when and if the target amount has been raised. 

§227.201(h) ʹ Commitments that Exceed the Target Offering Amount

Will the Company accept commitments that 
exceed the Target Offering Amount? Yes 

What is the maximum you will accept in this 
Offering (it may not exceed $5,000,000)? $5,000,000 

If Yes, how will the Company deal with the 
oversubscriptions? 

§227.201(i) ʹ How the Company Intends to Use the Money Raised in the Offering

The Company is Reasonably Sure it Will Use the Money as Follows: 

If we raise the target amount of $250,000: 

Use of Money How Much (approximately) 

Other Costs of the Offering (e.g., legal and accounting fees) $0 

Cost of Land $250,000 

Real Estate Commissions* $0 

TOTAL $250,000 
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 *Paid for by principal. 

 If less than $2,000,000 is raised, Company will purchase a smaller piece of land and obtain a loan or other 
sources of funding to complete the construction and furnishings.  

 

If we raise the maximum goal of $5,000,000: 

 

Use of Money How Much (approximately) 

Other Costs of the Offering (e.g., legal, portal and accounting 
fees) $250,000 

Cost of Land $2,000,000 

Cost of Construction $2,555,000 

Real Estate Commissions $80,000 

Furniture and Finishes $115,000 

TOTAL $5,000,000 

 

§227.201(j) ʹ The Investment Process 

To Investor 

භ� Review this Form C and the Campaign Page; 
භ� If you decide to invest, press the add to cart and check out 
භ� Follow the instructions 

The minimum amount you can invest in the offering is $500. Investments above the minimum may be 
made in increments of $500. 

As part of the investment process, you will be asked to sign our Investment Agreement, which is attached 
as Exhibit . 

To Cancel Your Investment 

You can cancel all or any portion of your investment commitment until 11:59 pm EST on  (48 hours before 
the offering deadline).  

To cancel your investment, you can go to your dashboard on Invown.com and click the cancel button on 
the investment. . 
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If you do not cancel your investment commitment by that time and date, your money will be released to 
the Company upon closing of the offering and you will receive securities in exchange for your investment. 

For more information about the investment and cancellation process, see the Educational Materials on 
the Platform. 

§227.201(k) ʹ Material Changes 

Required Statement 

If an investor does not reconfirm his or her investment commitment after a material change is made to 
the offering, the investor's investment commitment will be canceled, and the committed funds will be 
returned. 

 

§227.201(l) ʹ Price of the Securities  

dŚĞ��ŽŵƉĂŶǇ�ŝƐ�ŽĨĨĞƌŝŶŐ�͞ƐĞĐƵƌŝƚŝĞƐ͟�ŝŶ�ƚŚĞ�ĨŽƌŵ�ŽĨ�ůŝŵŝƚĞĚ�ůŝĂďŝůŝƚǇ�ĐŽŵƉĂŶǇ�ŝŶƚĞƌĞƐƚƐ͕�ǁŚŝĐŚ�ǁĞ�ƌĞĨĞƌ�ƚŽ�
ĂƐ�͞�ůĂƐƐ���^ŚĂƌĞƐ͘͟�dŚĞ�ƉƌŝĐĞ�ŝƐ�Ψ1 for each Class A Share. 

We arrived at the price as follows: 

භ� We estimated how much money we need to complete the project. 
භ� tĞ�ĞƐƚŝŵĂƚĞĚ�ƚŚĞ�ǀĂůƵĞ�ŽĨ�ƚŚĞ�ƉƌŽũĞĐƚ�ǁŚĞŶ�ŝƚ͛Ɛ�ĐŽŵƉůĞƚĞĚ͘� 
භ� We estimated what we believe is a fair return to Investors. 
භ� Based on those estimates, we established the manner for sharing profits in our LLC Agreement. 

§227.201(m) ʹ Terms of the Securities 

Overview 

dŚĞ��ŽŵƉĂŶǇ�ŝƐ�ŽĨĨĞƌŝŶŐ�͞ƐĞĐƵƌŝƚŝĞƐ͟�ŝŶ�ƚŚĞ�ĨŽƌŵ�ŽĨ�ůŝŵŝƚĞĚ�ůŝĂďŝůŝƚǇ�ĐŽŵƉĂŶǇ�ŝŶƚĞƌĞƐƚƐ͕�ǁŚŝĐŚ�ǁĞ�ƌĞĨĞƌ�ƚŽ�
ĂƐ�͞�ůĂƐƐ���^ŚĂƌĞƐ͘͟�tŚĞŶ�ǇŽƵ�ƉƵƌĐŚĂƐĞ�ĂŶ�/ŶǀĞƐƚŽƌ�Share, you will become an owner of the Company, 
which is a Delaware limited liability company. Your ownership will be governed by the limited liability 
company Agreement of the Company dated 2022-10-03 and any amendments to that agreement 
(whether adopted ŶŽǁ�Žƌ�ŝŶ�ƚŚĞ�ĨƵƚƵƌĞͿ͕�ǁŚŝĐŚ�ĂƌĞ�ƚŽŐĞƚŚĞƌ�ƌĞĨĞƌƌĞĚ�ƚŽ�ĂƐ�ƚŚĞ�͞>>���ŐƌĞĞŵĞŶƚ͘͟���ĐŽƉǇ�
of the LLC Agreement is attached as Exhibit F: LLC Agreement. 

Your Right to Distributions 

If the Company is profitable, it will make distributions to its owners from time to time.  

Under the LLC Agreement, distributions fall in two categories:  distributions from the rental operations of 
the property; and distributions from the sale or refinancing of the property. 

Distributions from rental operations will be distributed as follows: 

(a)� First, to investors until they have received a cumulative, non-compounded return of 15% per year 
ŽŶ�ƚŚĞŝƌ�ŝŶǀĞƐƚĞĚ�ĐĂƉŝƚĂů�;ƚŚĞ�͞Preferred Return͟Ϳ͘� 

(b)� Second, 40% to the investors and 60% to the Manager. 



 

12 
 
 

Distributions from sale or refinancing transaction will be distributed as follows: 

(a)� First, to investors in the amount of their unpaid Preferred Return. 

(b)� Second, to investors to return all their capital. 

(c)� Third,40% to the investors and 60% to the Manager. 

For any year that the Company realizes a taxable profit or gain, the Company will try to distribute at least 
enough money to you to pay any associated Federal and State income tax liabilities. 

Obligation to Contribute Capital 

Once you pay for your Class A Shares, you will have no obligation to contribute more money to the 
Company, and you will not be personally obligated for any debts of the Company. However, under some 
circumstances you could be required by law to return some or all of a distribution you receive from the 
Company. 

No Voting Rights 

Although you will be an owner of the Company, you will generally not have the right to vote or otherwise 
participate in the management of the Company. Instead, the Manager will control all aspects of the 
�ŽŵƉĂŶǇ͛Ɛ�ďƵƐŝŶĞƐƐ͘�&Žƌ�Ăůů�ƉƌĂĐƚŝĐĂů�ƉƵƌƉŽƐĞƐ�ǇŽƵ�will be a passive Investor. 

Right to Transfer 
The LLC Agreement generally allows you to transfer Class A Shares to anyone you like, whenever you like. 
However, there are several practical obstacles to selling your Class A Shares: 

භ��� The Manager has the right to impose conditions to ensure the sale of your Class A Shares is legal 
and will not damage the Company. 
භ��� There will be no ready market for Class A Shares, as there would be for a publicly-traded stock. 
භ��� �Ǉ�ůĂǁ͕�ĨŽƌ�Ă�ƉĞƌŝŽĚ�ŽĨ�ŽŶĞ�ǇĞĂƌ͕�ǇŽƵ�ǁŽŶ͛t be allowed to transfer the Class A Shares except (i) to 
ƚŚĞ��ŽŵƉĂŶǇ�ŝƚƐĞůĨ͕�;ŝŝͿ�ƚŽ�ĂŶ�͞ĂĐĐƌĞĚŝƚĞĚ͟�/ŶǀĞƐƚŽƌ͕�;ŝŝŝͿ�ƚŽ�Ă�ĨĂŵŝůǇ�Žƌ�ƚƌƵƐƚ͕�Žƌ�;ŝŝŝͿ�ŝŶ�Ă�ƉƵďůŝĐ�ŽĨĨĞƌŝŶŐ�
ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ƐŚĂƌĞƐ͘ 

 
Modification of Terms of Class A Shares 

The terms of the Class A Shares may be modified or amended only with the consent of the Manager and 
investors owning a majority of the Class A Shares. 

Other Classes of Securities 

As of now, the Company has only two classes of securities:  Class A Shares and Class B Shares. The Investors 
in this Offering (which may include the Sponsor and its affiliates) will own all the Class A Shares, while all 
the Class B Shares will be owned by the Manager. 

Whereas the owners of the Class A Shares have no right to vote or otherwise participate in the 
management of the Company, the Manager, who will own all the Class B Shares, has total control over all 
aspects of the Company and its business. 
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Dilution of Rights 

Under the LLC Agreement, the Manager has the right to create additional classes of securities, including 
classes of securities with rights that are superior to those of the Class A Shares. For example, the Manager 
could create a class of securities that has the right to vote and/or the right to receive distributions before 
the Class A Shares. 

The Person Who Controls the Company 

Alyssa Phillips owns all of the interests in the Manager, and the Manager has complete control over the 
Company. Therefore, Ms. Alyssa Phillips effectively controls the Company. 
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How the ManaŐĞƌ͛Ɛ��ǆĞƌĐŝƐĞ�ŽĨ�ZŝŐŚƚƐ��ŽƵůĚ��ĨĨĞĐƚ�zŽƵ 

භ� The Manager has full control over the Company and the actions of the Manager could affect you in a 
number of different ways, including these: 

භ� The Manager decides whether and when to sell the project, which affects when (if ever) you will get 
ǇŽƵƌ�ŵŽŶĞǇ�ďĂĐŬ͘�/Ĩ�ƚŚĞ�DĂŶĂŐĞƌ�ƐĞůůƐ�ƚŚĞ�ƉƌŽũĞĐƚ�͞ƚŽŽ�ƐŽŽŶ͕͟�ǇŽƵ�ĐŽƵůĚ�ŵŝƐƐ�ŽƵƚ�ŽŶ�ƚŚĞ�ŽƉƉŽƌƚƵŶŝƚǇ�
ĨŽƌ�ŐƌĞĂƚĞƌ�ĂƉƉƌĞĐŝĂƚŝŽŶ͘�/Ĩ�ƚŚĞ�DĂŶĂŐĞƌ�ƐĞůůƐ�ƚŚĞ�ƉƌŽũĞĐƚ�͞ ƚŽŽ�ůĂƚĞ͕͟�ǇŽƵ�ĐŽƵůĚ�ŵŝƐƐ�ŽƵƚ�ŽŶ�Ă�ĨĂǀŽƌĂďůĞ�
market. 

භ� The Manager decides when to make distributions, and how much. You might want the Manager to 
distribute more money, but the Manager might decide to keep the money in reserve or invest it into 
the project. 

භ� The Manager could decide to hire himself or his relatives to perform services for the Company and 
establish rates of compensation higher than fair market value. 

භ� The Manager could decide to refinance the project. A refinancing could raise money to distribute, but 
it could also add risk to the project. 

භ� The Manager decides on renting the project, including the terms of any lease. 
භ� The Manager decides how much of its own time to invest in the project. 
භ� The Manager could decide to raise more money from other Investors and could decide to give those 

Investors a better deal. 

How the Securities are Being Valued 

dŚĞ�ƉƌŝĐĞ�ŽĨ�ƚŚĞ��ůĂƐƐ���^ŚĂƌĞƐ�ǁĂƐ�ĚĞƚĞƌŵŝŶĞĚ�ďǇ�ƚŚĞ�DĂŶĂŐĞƌ�ďĂƐĞĚ�ŽŶ�ƚŚĞ�DĂŶĂŐĞƌ͛Ɛ�ŽƉŝŶŝŽŶ�ĂďŽƵƚ�
the value of the project. 

dŚĞ�DĂŶĂŐĞƌ�ĚŽĞƐŶ͛ƚ�ĞǆƉĞĐƚ�ƚŚĞƌĞ�ƚŽ�ďĞ�ĂŶǇ�ƌĞĂƐŽŶ�ƚŽ�ƉůĂĐĞ�Ă�ǀĂůƵĞ�ŽŶ�ƚŚĞ��ůĂƐƐ���^ŚĂƌĞƐ�ŝŶ�ƚŚĞ�future. 
If we had to place a value on the Class A Shares, it would be based on the amount of money the owners 
of the Class A Shares would receive if the project were sold. 

Risks Associated with Minority Ownership 

Owning a minority interest in a Company comes with risks, including these: 

භ� The risk that the person running the Company will do a bad job. 
භ� The risk that the person running the Company will die, become ill, or just quit, leaving the Company 

in limbo. 
භ� The risk that your interests and the interests of ƚŚĞ�ƉĞƌƐŽŶ�ƌƵŶŶŝŶŐ�ƚŚĞ��ŽŵƉĂŶǇ�ĂƌĞŶ͛ƚ�ƌĞĂůůǇ�ĂůŝŐŶĞĚ͘ 
භ� dŚĞ�ƌŝƐŬ�ƚŚĂƚ�ǇŽƵ͛ůů�ďĞ�͞ƐƚƵĐŬ͟�ŝŶ�ƚŚĞ��ŽŵƉĂŶǇ�ĨŽƌĞǀĞƌ͘ 
භ� The risks that the actions taken by the person running the Company ʹ including those listed above 

ƵŶĚĞƌ�͞,Žǁ�ƚŚĞ�DĂŶĂŐĞƌ͛Ɛ��ǆĞƌĐŝƐĞ�ŽĨ�ZŝŐŚƚƐ��ŽƵůĚ��ĨĨĞĐƚ�zŽƵ͟�ʹ ǁŽŶ͛ƚ�ďĞ�ƚŽ�ǇŽƵƌ�ůŝŬŝŶŐ�Žƌ�ŝŶ�ǇŽƵƌ�
interest. 
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§227.201(n) ʹ The Funding Portal (leave blank - to be added by funding portal) 

dŚĞ��ŽŵƉĂŶǇ�ŝƐ�ŽĨĨĞƌŝŶŐ�ŝƚƐ�ƐĞĐƵƌŝƚŝĞƐ�ƚŚƌŽƵŐŚ�/ŶǀŽǁŶ�WŽƌƚĂů͕�>>�͕�ǁŚŝĐŚ�ŝƐ�Ă�͞&ƵŶĚŝŶŐ�WŽƌƚĂů͟�ůŝĐĞŶƐĞĚ�by 
the Securities and Exchange Commission and FINRA. The SEC File number is N/A and the Funding Portal 
Registration Depository (FPRD) number is N/A. 

 

§227.201(o) ʹ Compensation of the Funding Portal 

The Company will compensate Invown Portal, LLC as follows:   

An administrative fee of 2% of invested capital; plus 

A success fee equal to 3% of the amount raised.  

Invown Portal, LLC owns no interest in the Company, directly or indirectly, and will not acquire an interest 
as part of the Offering, nor is there any arrangement for Invown Portal, LLC to acquire an interest. 

 

§227.201(p) ʹ Indebtedness of the Company 

 

Creditor Amount Interest rate Maturity Date Other Important Terms 

N/A $ %     

      $ %     

       $ %     

       $ %     

 

Explanation for Investors    

dŚĞ� ŝŶĚĞďƚĞĚŶĞƐƐ� ůŝƐƚĞĚ� ŝŶ� ƚŚĂƚ� ƚĂďůĞ� ŝƐ� ŽƵƌ� ͞ŵĂƚĞƌŝĂů͟� ŝŶĚĞďƚĞĚŶĞƐƐ͕� ŵĞĂŶŝŶŐ� ŝŶĚĞďƚĞĚŶĞƐƐ� ƚŚĂƚ� ŝƐ�
significant relative to the value of the Company as a whole. In addition to the indebtedness listed in the 
table, we also have mŝƐĐĞůůĂŶĞŽƵƐ�͞ƚƌĂĚĞ�ĚĞďƚ͕͟�ŵĞĂŶŝŶŐ�ĚĞďƚ�ƚŽ�ƚƌĂĚĞ�ĐƌĞĚŝƚŽƌƐ�ůŝŬĞ�ůĂŶĚůŽƌĚƐ͕�ůĂǁǇĞƌƐ͕�
and accountants, of about $ in total. 
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§227.201(q) ʹ Other Offerings of Securities within the Last Three Years 

There have been no other Reg CF offerings in the past.  
 

§227.201(r) ʹ dƌĂŶƐĂĐƚŝŽŶƐ��ĞƚǁĞĞŶ�ƚŚĞ��ŽŵƉĂŶǇ�ĂŶĚ�͞/ŶƐŝĚĞƌƐ͟ 

 

Description of Transaction Date of 

Transaction 

Name of Insider Relationship to 

Company 

sĂůƵĞ�ŽĨ�/ŶƐŝĚĞƌ͛Ɛ�
Interest in Transaction 

     

     

     

     

 

§227.201(s) ʹ dŚĞ��ŽŵƉĂŶǇ͛Ɛ�&ŝŶĂŶĐŝĂů��ŽŶĚŝƚŝŽŶ 

Liquidity 

The Company was organized under the Delaware Limited liability company Act on 09-09-2022. As of now, 
we have not yet begun operations other than those associated with general start-up and organizational 
matters. We have no revenues and very minimal liquid resources (cash). 

We intend to use the proceeds of this Offering to buy and operate the project, as described in our business 
plan, as soon as the Offering closes. We will also use debt (borrow money) to finance a portion of the 
costs.  

If we cannot raise money in this Offering, or cannot borrow money on the terms we expect, then the 
Company will probably dissolve. 

Capital Resources 

As of now, we have not purchased any assets or entered into any agreements to do so. We expect to buy 
the project as soon as we raise money from Investors in this Offering. 

Other than the proceeds we hope to receive from the Offering, our only other source of capital is the loan 
from the bank. 

Historical Results of Operations 

The Company is in the development stage and has no history of operations.  

Changes and Trends 

We are not aware of any changes or trends in the financial condition or operations of the Company since 
the date of the financial information provided in this Form C. 
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§227.201(t) ʹ dŚĞ��ŽŵƉĂŶǇ͛Ɛ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ 

Our financial statements are attached as Exhibit H: Financial Statements 

 

§227.201(u) ʹ Disqualification Events 

Explanation for Investors  

A Company is not allowed to raise money using Regulation Crowdfunding if certain designated people 
associated with the Company (including its directors or executive officers) committed certain prohibited 
acts (mainly concerned with violations of the securities laws) on or after May 16, 2016. (You can read 
more about those rules in the Educational Materials posted on SmallChange.com). This item requires a 
Company to disclose whether any of those designated people committed any of those prohibited acts 
before May 16, 2016. 

A Company called CrowdCheck ran background checks on the principals of the Company (i.e., those 
covered by this rule). You can see the CrowdCheck reports attached as Exhibit I: Background Checks. 

 

Have any of those designated people committed any of those 
prohibited acts before May 16, 2016? No 

 

 

§227.201(v) ʹ Updates on the Progress of the Offering 

You can track our progress in raising money for the offering on the Platform. 

 

227.201(w) ʹ Annual Reports for the Company 

We will file a report with the Securities and Exchange Commission annually and post the report on our 
website at 2022-10-03, no later than 120 days after the end of each fiscal year.  

/ƚ͛Ɛ�ƉŽƐƐŝďůĞ�ƚŚĂƚ�Ăƚ�ƐŽŵĞ�ƉŽŝŶƚ͕�ƚŚĞ��ŽŵƉĂŶǇ�ǁŽŶ͛ƚ�ďĞ�ƌĞƋƵŝƌĞĚ�ƚŽ�ĨŝůĞ�anymore annual reports. We will 
notify you if that happens.  
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§227.201(x) ʹ Our Compliance with Reporting Obligations

Explanation for Investors 

This item requires a Company to disclose whether it has ever failed to file the reports required by 
Regulation Crowdfunding. 

Has the Company ever raised using Crowdfunding before? No 

The Company has never raised money using Regulation Crowdfunding before, and therefore has never 
been required to file any reports. 

§227.201(y) ʹ Other Important Information Prospective Investors Should Know About

Once the target amount has been funded, the Company will begin looking for land. If the land that was identified is 
no longer available, Company will purchase a similar lot that will accommodate the plans for this community. 

EXHIBIT C

Risks of Investing 

THE PURCHASE OF CLASS A SHARES IS SPECULATIVE AND INVOLVES SIGNIFICANT RISK, INCLUDING THE 
RISK THAT YOU COULD LOSE ALL YOUR MONEY OR EVEN MORE. THE PURCHASE OF CLASS A SHARES IS 
SUITABLE ONLY FOR INVESTORS WHO FULLY UNDERSTAND AND ARE CAPABLE OF BEARING THE RISKS. 

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IN WHICH THESE RISKS ARE DISCUSSED IS NOT 
INTENDED TO SUGGEST THAT SOME RISKS ARE MORE IMPORTANT THAN OTHERS. 

You Might Lose Some or All of Your Money:  When you buy a certificate of deposit from a bank, the 
Federal government (through the FDIC) guaranties you will get your money back. Buying Class A Shares is 
not like that at all. The ability of the Company to make the distributions you expect, and ultimately to give 
you your money back, depends on a number of factors, including some beyond our control. Nobody 
guaranties that you will receive distributions and you might lose some or all of your money. 

Risks from COVID-19:  As a result of the COVID-19 pandemic, the world economy suffered the sharpest 
and most severe slowdown since at least the Great Depression. Although some segments of the economy 
have recovered, others have not. Moreover, the recovery has been fueled by enormous deficit spending 
by the Federal government and historic actions by the Federal Reserve to provide liquidity, neither of 
which is sustainable in the long term. The lingering effects of COVID-19 will affect real estate assets in a 
number of ways, both positively and negatively. We believe the Project will be successful notwithstanding 
any negative effects, but neither we nor anyone else knows for certain what the real estate landscape will 
look like in the future. 



19 

Risks of Real Estate Industry:  Real estate can be risky and unpredictable. For example, many experienced, 
informed people lost money when the real estate market declined in 2007-8. Time has shown that the 
real estate market goes down without warning, sometimes resulting in significant losses. Some of the risks 
of investing in real estate include changing laws, including environmental laws; floods, fires, and other 
acts of God, some of which are uninsurable; changes in national or local economic conditions; changes in 
government policies, including changes in interest rates established by the Federal Reserve; and 
international crises. The real estate market has been in an upswing for 10 years, suggesting that a 
downturn might be in the near future.   

Project Value Could Decline:  Factors that could cause the value of the Project to remain stable or decline 
include, but are not limited to: 

භ The continuing effects of the COVID-19 pandemic
භ Changes in interest rates
භ Competition from new and existing properties
භ Changes in national or local economic conditions
භ Environmental contamination or liabilities
භ Changes in the local neighborhood
භ Fires, floods, and other casualties
භ Uninsured losses
භ Undisclosed defects
භ Regulatory changes
භ KƚŚĞƌ�ĞǀĞŶƚƐ�ŽƵƚƐŝĚĞ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ĐŽŶƚƌŽů

Non-Paying Tenants:  In rental projects, some tenants might simply refuse to pay rent. Others might 
experience financial difficulties that makes it impossible to pay rent. Although we would ultimately have 
the legal right to evict a non-paying tenant and recover our damages, eviction proceedings can be long 
and expensive and if the tenant is unable to pay rent it is unlikely we could recover the damages due to 
us. 

Lower-Than-Expected Occupancy Levels and/or Rents:  There is no guaranty that the Project will 
achieve or sustain the occupancy or rent levels anticipated by our financial models. For example, a 
deterioration in general economic conditions caused by COVID-19 could put downward pressure 
on rents and occupancy levels in residential properties or prevent us from raising rents in the future.  
Similarly, the pandemic has called into question the need for and value of office space, possibly 
creating downward pressure on commercial valuations. Competition, especially from newer buildings 
with greater amenities, could have the same effect. 

Incomplete Due Diligence͗� � dŚĞ� DĂŶĂŐĞƌ� ŚĂƐ� ƉĞƌĨŽƌŵĞĚ� ƐŝŐŶŝĨŝĐĂŶƚ� ͞ĚƵĞ� ĚŝůŝŐĞŶĐĞ͟� ŽŶ� ƚŚĞ�
WƌŽũĞĐƚ͕�meaning it has sought out and reviewed information about the Project. However, due diligence 
is as much 
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an art as a science. As a practical matter, it is simply impossible to review all of the information about a 
given piece of real estate and there is no assurance that all of the information the Manager has reviewed 
is accurate or complete in all respects. For example, sometimes important information is hidden or simply 
unavailable, or a third party might have an incentive to conceal information or provide inaccurate 
information, and the Manager cannot verify all the information it receives independently.  It is also 
possible that the Manager will reach inaccurate conclusions about the information it reviews. 

Environmental Risks:  As part of its due diligence, the Manager will conduct an environmental assessment 
of the Project. However, no assessment is guaranteed, meaning that we could discover environment 
contamination in the Project only after we buy it. Under Federal and State laws, the owner of real estate 
can be fully liable for environmental cleanup even if the owner did not cause the contamination and had 
no knowledge of the contamination when it acquired the property. 

Liability for Personal Injury:  As the owner of rental real estate, the Company will face significant potential 
liability for personal injury claims, e.g.͕� ͞ƐůŝƉ�ĂŶĚ� ĨĂůů͟� ŝŶũƵƌŝĞƐ͘��ůƚŚŽƵŐŚ�ƚŚĞ��ŽŵƉĂŶǇ�ĞǆƉĞĐƚƐ�ƚŽ�ĐĂƌƌǇ�
insurance against potential liability in amounts we believe are adequate, it is possible that the Company 
could suffer a liability in excess of its insurance coverage. 

Limited Warranties from Seller:  The Company will likely obtain from the sellers of the Project only very 
limiƚĞĚ�ǁĂƌƌĂŶƚŝĞƐ͘�/Ŷ�ĞĨĨĞĐƚ͕�ƚŚĞ��ŽŵƉĂŶǇ�ǁŝůů�ďƵǇ�ƚŚĞ�WƌŽũĞĐƚ�ŽŶ�ĂŶ�͞ĂƐ�ŝƐ͟�ďĂƐŝƐ͘ 

Casualty Losses:  Fires, flooding, mold infestations, or other casualties could materially and adversely 
affect the Project, even if we carry adequate insurance. 

Uninsured Losses:  We will try to ensure that the Project is covered by insurance against certain risks, 
including fire. However, we may not carry insurance against the risk of natural disasters like earthquakes 
or floods, and there might be other risks that cannot be insured or cannot be insured at affordable 
premiums. Further, it is possible that we may accidentally allow our insurance to lapse. If the Project was 
damaged or destroyed as a result of an uninsured or under-insured risk, the Company could suffer a 
significant loss. 

Need for Additional Capital:  The Company might require more capital, whether to finance cost overruns, 
to cover cash flow shortfalls, or otherwise. There is no assurance that additional capital will be available 
at the times or in the amounts needed, or that, if capital is available, it will be available on acceptable 
terms. For example, if capital is available in the form of a loan, the loan might bear interest at very high 
rates, or if capital is available in the form of equity, the new investors might have rights superior to those 
of Investors. 

If less than $1,900,000 is raised, the Company will have to secure additional funds via loans and other 
equity sources. If Company is unable to acquire additional equity, then the land will be the only asset 
owned by the Company and this will not produce an income.  
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Operating Expenses:  The costs of operating real estate ʹ including taxes, insurance, utilities, and 
maintenance ʹ tend to move up over time, even if the value of the real estate remains stagnant or 
declines.  The Company will have little or no control over many of its expenses. 

ADA Compliance͗�dŚĞ�WƌŽũĞĐƚ�ǁŝůů�ďĞ�ƐƵďũĞĐƚ�ƚŽ�ƚŚĞ��ŵĞƌŝĐĂŶƐ�ǁŝƚŚ��ŝƐĂďŝůŝƚŝĞƐ��Đƚ�ŽĨ�ϭϵϵϬ�;ƚŚĞ�͞ADA͟Ϳ͕�
which requires certain buildings to meet certain standards for accessibility by disabled persons. Complying 
with the ADA can be expensive and burdensome, and the failure to comply could lead to sanctions and 
expensive delays. 

Construction Risks:  The Project may require some construction, either ground-up construction or 
expensive renovations and/or modifications. Any construction project involves risk, including the risk of 
delays, cost overruns, unavailable materials, labor shortages or unrest, oI� LQFOHPHQW� ZHDWKHU��
SHUPLW� GHOD\V�� SHUPLW� UHMHFWLRQV� and construction-site injuries, among others. 

Real Estate is Illiquid:  Real estate is illiquid, meaning it is harder to sell that other kinds of assets, like 
publicly-traded stocks. There is no guaranty that we will be able to sell the Project when we want or 
need to sell it. In fact, the overall economic conditions that might cause us to want or need to sell the 
Project ʹ a prolonged market downturn, for example ʹ are generally the same as those in which it would 
be most difficult to sell it. 

Risks of Relying on Third Parties:  We will engage third parties to provide some essential services. If a 
third party we retain performs poorly or becomes unable to fulfill its obligations, our business could be 
disrupted. Disputes between us and our third party service providers could disrupt our business and may 
result in litigation or other forms of legal proceedings (e.g., arbitration), which could require us to 
expend significant time, money, and other resources. We might also be subject to, or become liable 
for, legal claims by our tenants or other parties relating to work performed by third parties we have 
contracted with, even if we have sought to limit or disclaim our liability for such claims or have sought to 
insure the Company against such claims. 

No Right to Participate in Management of the Company:  Investors will have no right to participate in 
the management of the Company. You should consider buying Class A Shares only if you are willing to 
entrust Ăůů�ĂƐƉĞĐƚƐ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ďƵƐŝŶĞƐƐ�ƚŽ�ƚŚĞ�DĂŶĂŐĞƌ͘ 

Reliance on Management Team:   The Manager is a small company, with two principals. If either of our 
principals were to die, become seriously ill, or leave, it could damage our prospects. 

No Market for the Class A Shares; Limits on Transferability:  There are several obstacles to selling or 
otherwise transferring your Class A Shares: 

· There will be no public market for your Class A Shares, meaning you could have a hard�
time finding a buyer.
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· The Manager has the right to impose conditions on the sale of Class A Shares, and these
conditions might not be acceptable to you.

· [If you want to sell your Class A Shares, the Manager has a first right of refusal to buy
them.]

· By law, you may not sell your Class A Shares unless they are registered under applicable
securities statutes or the transfer is eligible for an exemption from registration.

Taking all that into account, you should plan to own your Class A Shares until the Project is sold. 

No Registration Under Securities Laws:  Neither the Company nor the Class A Shares will be registered 
with the SEC or the securities regulator of any State. Hence, neither the Company nor the Class A Shares 
are subject to the same degree of regulation and scrutiny as if they were registered. 

Incomplete Offering Information:  The Class A Shares are being offered pursuant to Reg CF. Reg CF does 
not require us to provide you with all the information that would be required in some other kinds of 
securities offerings, such as a public offering of securities. Although we have tried to provide all the 
material information we believe is necessary for you to make an informed decision, and we are ready to 
answer any questions you might have, it is possible that you would make a different decision if you had 
more information. 

Lack of Ongoing Information:  While we will provide you with periodic statements concerning the 
Company and the Project, we will not provide nearly all of the information that would be required of a 
public reporting company. 

Reduction in Your Subscription:  If we receive subscriptions from accredited investors for more than the 
total amount we are trying to raise in this Offering, we have the right to (1) increase the amount of money 
we are raising, (2) reject some of the subscriptions, or (3) reduce subscriptions. Thus, you could end up 
with fewer Class A Shares than you intended, or none at all. 

Lack of Cash to Pay Tax Liabilities:  The Company will be treated as a partnership for Federal income tax 
ƉƵƌƉŽƐĞƐ͘��Ɛ�ƐƵĐŚ͕�ƚŚĞ�ƚĂǆĂďůĞ�ŝŶĐŽŵĞ�ĂŶĚ�ůŽƐƐĞƐ�ŽĨ�ƚŚĞ�WƌŽũĞĐƚ�ǁŝůů�͞ƉĂƐƐ�ƚŚƌŽƵŐŚ͟�the Company and be 
reported on the tax returns of Investors. It is possible that for one or more years, the tax liability of an 
Investor arising from his, her, or its share of the Company taxable income would exceed the cash 
distributed to the Investor for the year in question, leaving the Investor with an out-of-pocket tax cost. 

Conflicts of Interest:  Conflicts of interest could arise between the Company and Investors. For example: 

· It might be in the best interest of Investors if our management team devoted their full
time and attention to the Company. However, the Company is only one of the businesses our
team will manage.

· It is possible that our Manager will be involved with real estate projects that are
competitive with the Project, directly or indirectly.
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· The fees to be paid by the Company to the Manager and its affiliates were established by
ƚŚĞ�DĂŶĂŐĞƌ�ĂŶĚ�ǁĞƌĞ�ŶŽƚ�ŶĞŐŽƚŝĂƚĞĚ�Ăƚ�Ăƌŵ͛Ɛ�ůĞŶŐƚŚ͘

The Investment Agreement Limits Your Rights:  The Investment Agreement will limit your rights in several 
important ways if you believe you have claims against us arising from the purchase of your Class A Shares: 

· In general, your claims would be resolved through arbitration, rather than through the
court system. Any such arbitration would be conducted in Wilmington, Delaware, which might
not be convenient for you.

· You would not be entitled to a jury trial.

· You would not be entitled to recover any lost profits or special, consequential, or punitive
damages.

· If you lost your claim against us, you would be required to pay our expenses, including
ƌĞĂƐŽŶĂďůĞ�ĂƚƚŽƌŶĞǇƐ͛�ĨĞĞƐ͘�/Ĩ�ǇŽƵ�ǁŽŶ͕�ǁĞ�ǁŽƵůĚ�ďĞ�ƌĞƋƵŝƌĞĚ�ƚŽ�ƉĂǇ�ǇŽƵƌƐ͘

The LLC Agreement Limits Investor Rights:  The LLC Agreement limits your rights in some important 
respects. For example: 

· The LLC Agreement significantly curtails your right to bring legal claims against
management, even if they make mistakes that cost you money. For example, the LLC Agreement
ǁĂŝǀĞƐ�ĂŶǇ�͞ĨŝĚƵĐŝĂƌǇ�ĚƵƚŝĞƐ͟�ƚŚĞ�DĂŶĂŐĞƌ�ǁŽƵůĚ�ŽƚŚĞƌǁŝƐĞ�ŽǁĞ�ƚŽ�/ŶǀĞƐƚŽƌƐ.

· The LLC Agreement limits your right to obtain information about the Company and to
inspect its books and records.

· You waive your right to have the Company dissolved by a court.

· Disputes under the LLC Agreement will be governed by Delaware law and handled in
Delaware courts.

· By signing the LLC Agreement, you waive your right to have the Company dissolved by a
court.

· The LLC Agreement restricts your right to sell or otherwise transfer your Class A Shares.

Breaches of Security͗��/ƚ�ŝƐ�ƉŽƐƐŝďůĞ�ƚŚĂƚ�ŽƵƌ�ƐǇƐƚĞŵƐ�ǁŽƵůĚ�ďĞ�͞ŚĂĐŬĞĚ͕͟�ůĞĂĚŝŶŐ�ƚŽ�ƚŚĞ�ƚŚĞĨƚ�Žƌ�ĚŝƐĐůŽƐƵƌĞ�
of confidential information you have provided to us. Because techniques used to obtain unauthorized 
access or to sabotage systems change frequently and generally are not recognized until they are launched 
against a target, we and our vendors may be unable to anticipate these techniques or to implement 
adequate preventive measures. 
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The foregoing are not necessarily the only risks of investing. 

Please consult with your professional advisors. 
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EXHIBIT A: SOURCES AND USES OF FUNDS 

The Company is Reasonably Sure it Will Use the Money as Follows: 

If we raise the target amount of $250,000: 

Use of Money How Much (approximately) 

Other Costs of the Offering (e.g., legal and accounting fees) $0 

Cost of Land $250,000 

Real Estate Commissions $0 

TOTAL $250,000 

If we raise the maximum goal of $5,000,000: 

Use of Money How Much (approximately) 

Other Costs of the Offering (e.g., legal and accounting fees) $119000 

Cost of Land $2080000 

Cost of Construction $2555000 

Real Estate Commissions $0 

$246000 

TOTAL $5,000,000 
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Source of Money for Target Amount How Much (approximately) 

Bank Loan $1,548,500 

Developer Equity $50,000 

This Reg CF Offering $250,000 

TOTAL Sources $1,848,500 

Source of Money for Maximum Amount How Much (approximately) 

Bank Loan $0 

Developer Equity $100,000 

This Reg CF Offering $5,000,000 

TOTAL Sources $5,100,000 
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EXHIBIT B: OPERATING PRO-FORMA 

If $250,000 is raised 
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Development Model
Oasis Noir Property 1 LLC: Houston, TX area

Proforma with minimum raise of $250,000

TEN YEAR CASH FLOW
PROFORMA

Year Three Year Four Year Five Year Six Year Seven Year Eight Year Nine Year Ten
Entertainment Center
Gross Rent/ Revenue -$   -$  -$   -$   -$   -$   -$   -$    
Less Vacancy Rate 0%
Net Revenue -$   -$  -$   -$   -$   -$   -$   -$    

Bungalows
Gross Revenue 1,168,000$     1,440,000$      2,628,000$   2,628,000$   2,628,000$   2,628,000$   2,628,000$   2,628,000$   
Less Vacancy Rate 30% 350,400$      432,000$        788,400$      788,400$      788,400$      788,400$      788,400$      788,400$      
Net Revenue 817,600$      1,008,000$      1,839,600$   1,839,600$   1,839,600$   1,839,600$   1,839,600$   1,839,600$   

New Construction Homes
Gross Revenue -$   -$  n/ a n/ a n/ a n/ a n/ a n/ a
Commissions & Fees -$   -$  -$   -$   -$   -$   -$   -$    
Warranty -$   -$  -$   -$   -$   -$   -$   -$    
Net Revenue -$   -$  -$   -$   -$   -$   -$   -$    

Lake Equipment Rentals (Hours of Operation 11AM-7PM)
Gross Revenue 4,792,320$     8,386,560$      8,386,560$   8,386,560$   8,386,560$   8,386,560$   8,386,560$   8,386,560$   
Paddle Boats $40/ hr, 12 quantity 798,720$      1,397,760$      1,397,760$   1,397,760$   1,397,760$   1,397,760$   1,397,760$   1,397,760$   
Tricycles $50/ hr, 12 quantity 998,400$      1,747,200$      1,747,200$   1,747,200$   1,747,200$   1,747,200$   1,747,200$   1,747,200$   
Floating Cabanas $150/ hr, 12 quantify 2,995,200$     5,241,600$      5,241,600$   5,241,600$   5,241,600$   5,241,600$   5,241,600$   5,241,600$   
Less Unused Rate 70% M-W, 50% T-Su 2,396,160$     3,070,080$      3,070,080$   3,070,080$   3,070,080$   3,070,080$   3,070,080$   3,070,080$   
Net Revenue 2,396,160$     5,316,480$      5,316,480$   5,316,480$   5,316,480$   5,316,480$   5,316,480$   5,316,480$   

Food Truck Rentals
Gross Revenue 234,000$      546,000$     546,000$      546,000$      546,000$      546,000$      546,000$      546,000$      
Less Unused Rate 30% 70,200$      156,000$     156,000$      156,000$      156,000$      156,000$      156,000$      156,000$      
Net Revenue 163,800$      364,000$     364,000$      364,000$      364,000$      364,000$      364,000$      364,000$      

Farmer's Market Rental
Gross Revenue 208,000$      208,000$     208,000$      208,000$      208,000$      208,000$      208,000$      208,000$      
Less Unused Rate 30% 62,400$      62,400$       62,400$        62,400$        62,400$        62,400$        62,400$        62,400$        
Net Revenue 145,600$      145,600$     145,600$      145,600$      145,600$      145,600$      145,600$      145,600$      

Total Gross Net Revenue 3,523,160$     6,834,080$      7,665,680$   7,665,680$   7,665,680$   7,665,680$   7,665,680$   7,665,680$   

Annual Inflation Rate 3% 205,022$        459,941$      689,911$      919,882$      1,149,852$   1,379,822$   1,609,793$   
Total Gross Net Revenue With Inflation 3,523,160$     3,419,312$      8,125,621$   8,355,591$   8,585,562$   8,815,532$   9,045,502$   9,275,473$   

Operating Expenses
Employee Salary 250,000$      265,000$     270,000$      275,000$      280,000$      285,000$      290,000$      300,000$      
Utilities of Common Area & Bungalows 50,000$      50,000$     50,000$     50,000$     50,000$     50,000$     50,000$     50,000$     
Lake Equiptment Santization & Cleaning 104,000$      104,000$     104,000$      104,000$      104,000$      104,000$      104,000$      104,000$      
Insurance 15,000$      15,000$     15,000$     15,000$     15,000$     15,000$     15,000$     15,000$     
Property Tax 150,000$      150,000$     150,000$      150,000$      150,000$      150,000$      150,000$      150,000$      
Total Operating Expenses 569,000$      584,000$     589,000$      594,000$      599,000$      604,000$      609,000$      619,000$      

Net Operating Income 2,954,160$     2,835,312$      7,536,621$   7,761,591$   7,986,562$   8,211,532$   8,436,502$   8,656,473$   

Debt Service
Mortgage with Interest @5.5% 306,612$      306,612$     306,612$      306,612$      306,612$      306,612$      306,612$      306,612$      

Total Available for Investor Preferred Return 2,647,548$     2,528,700$      7,230,009$   7,454,979$   7,679,950$   7,904,920$   8,129,890$   8,349,861$   
Preferred Return Based on Invested Funds at 15% of Initial Investment 750,000$      750,000$        750,000$      750,000$      750,000$      750,000$      750,000$      750,000$      

Available for Asset Management fee of 20% net op income 1,897,548$     1,778,700$      6,480,009$   6,704,979$   6,929,950$   7,154,920$   7,379,890$   7,599,861$   
Asset Management Fee 379,510$      355,740$        1,296,002$   1,340,996$   1,385,990$   1,430,984$   1,475,978$   1,519,972$   

Available for  Developer Return (60%) 1,518,038$     1,422,960$      5,184,007$   5,363,983$   5,543,960$   5,723,936$   5,903,912$   6,079,889$   
60% Available to Developer Return 910,823$      853,776$        3,110,404$   3,218,390$   3,326,376$   3,434,362$   3,542,347$   3,647,933$   

Available for Investor Return (40%) 607,215$      569,184$     2,073,603$   2,145,593$   2,217,584$   2,289,574$   2,361,565$   2,431,955$   
40% Available to Investor Return 607,215$      569,184$     2,073,603$   2,145,593$   2,217,584$   2,289,574$   2,361,565$   2,431,955$   
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If $5,000,000 is raised 
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EXHIBIT C: RISKS OF INVESTING 

RISKS OF INVESTING 
THE PURCHASE OF CLASS A SHARES IS SPECULATIVE AND INVOLVES SIGNIFICANT RISK, INCLUDING THE 
RISK THAT YOU COULD LOSE ALL YOUR MONEY OR EVEN MORE. THE PURCHASE OF CLASS A SHARES IS 
SUITABLE ONLY FOR INVESTORS WHO FULLY UNDERSTAND AND ARE CAPABLE OF BEARING THE RISKS.  

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IN WHICH THESE RISKS ARE DISCUSSED IS NOT 
INTENDED TO SUGGEST THAT SOME RISKS ARE MORE IMPORTANT THAN OTHERS.  

You Might Lose Some or All of Your Money:  When you buy a certificate of deposit

from a bank, the Federal government (through the FDIC) guaranties you will get your money back. Buying 
Class A Shares is not like that at all. The ability of the Company to make the distributions you expect, and 
ultimately to give you your money back, depends on a number of factors, including some beyond our 
control. Nobody guaranties that you will receive distributions and you might lose some or all of your 
money. 

Risks from COVID-19:  As a result of the COVID-19 pandemic, the world economy suffered the

sharpest and most severe slowdown since at least the Great Depression. Although some segments of the 
economy have recovered, others have not. Moreover, the recovery has been fueled by enormous deficit 
spending by the Federal government and historic actions by the Federal Reserve to provide liquidity, 
neither of which is sustainable in the long term. The lingering effects of COVID-19 will affect real estate 
assets in a number of ways, both positively and negatively. We believe the Project will be successful 
notwithstanding any negative effects, but neither we nor anyone else knows for certain what the real 
estate landscape will look like in the future. 

Risks of Real Estate Industry:  Real estate can be risky and unpredictable. For example, many

experienced, informed people lost money when the real estate market declined in 2007-8. Time has 
shown that the real estate market goes down without warning, sometimes resulting in significant losses. 
Some of the risks of investing in real estate include changing laws, including environmental laws; floods, 
fires, and other acts of God, some of which are uninsurable; changes in national or local economic 
conditions; changes in government policies, including changes in interest rates established by the Federal 
Reserve; and international crises. The real estate market has been in an upswing for 10 years, suggesting 
that a downturn might be in the near future.    

Project-Specific Risks:  [To be added.]

Project Value Could Decline:  Factors that could cause the value of the Project to remain
stable or decline include, but are not limited to: 
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x The continuing effects of the COVID-19 pandemic

x Changes in interest rates

x Competition from new and existing properties

x Changes in national or local economic conditions

x Environmental contamination or liabilities

x Changes in the local neighborhood

x Fires, floods, and other casualties

x Uninsured losses

x Undisclosed defects

x Regulatory changes

x KƚŚĞƌ�ĞǀĞŶƚƐ�ŽƵƚƐŝĚĞ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ĐŽŶƚƌŽů

Non-Paying Tenants:  In rental projects, some tenants might simply refuse to pay rent. Others

might experience financial difficulties that makes it impossible to pay rent. Although we would ultimately 
have the legal right to evict a non-paying tenant and recover our damages, eviction proceedings can be 
long and expensive and if the tenant is unable to pay rent it is unlikely we could recover the damages due 
to us.  

Lower-Than-Expected Occupancy Levels and/or Rents:  There is no guaranty
that the Project will achieve or sustain the occupancy or rent levels anticipated by our financial models. 
For example, a deterioration in general economic conditions caused by COVID-19 could put downward 
pressure on rents and occupancy levels in residential properties or prevent us from raising rents in the 
future.  Similarly, the pandemic has called into question the need for and value of office space, possibly 
creating downward pressure on commercial valuations. Competition, especially from newer buildings 
with greater amenities, could have the same effect.  

Incomplete Due Diligence:  The Manager has performed significant ͞ĚƵĞ�ĚŝůŝŐĞŶĐĞ͟�ŽŶ�the
Project, meaning it has sought out and reviewed information about the Project. However, due diligence 
is as much an art as a science. As a practical matter, it is simply impossible to review all of the 
information about a given piece of real estate and there is no assurance that all of the information the 
Manager has reviewed is accurate or complete in all respects. For example, sometimes important 
information is hidden or simply unavailable, or a third party might have an incentive to conceal 
information or provide inaccurate information, and the Manager cannot verify all the information it 
receives independently.  It is also possible that the Manager will reach inaccurate conclusions about the 
information it reviews. 

Environmental Risks:  As part of its due diligence, the Manager will conduct an environmental

assessment of the Project. However, no assessment is guaranteed, meaning that we could discover 
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environment contamination in the Project only after we buy it. Under Federal and State laws, the owner 
of real estate can be fully liable for environmental cleanup even if the owner did not cause the 
contamination and had no knowledge of the contamination when it acquired the property.  

Liability for Personal Injury:  As the owner of rental real estate, the Company will face

significant potential liability for personal injury claims, e.g.͕�͞ƐůŝƉ�ĂŶĚ�ĨĂůů͟�ŝŶũƵƌŝĞƐ͘��ůƚŚŽƵŐŚ�ƚŚĞ��ŽŵƉĂŶǇ�
expects to carry insurance against potential liability in amounts we believe are adequate, it is possible that 
the Company could suffer a liability in excess of its insurance coverage. 

Limited Warranties from Seller:  The Company will likely obtain from the sellers of the

WƌŽũĞĐƚ�ŽŶůǇ�ǀĞƌǇ�ůŝŵŝƚĞĚ�ǁĂƌƌĂŶƚŝĞƐ͘�/Ŷ�ĞĨĨĞĐƚ͕�ƚŚĞ��ŽŵƉĂŶǇ�ǁŝůů�ďƵǇ�WƌŽũĞĐƚ�ŽŶ�ĂŶ�͞ĂƐ�ŝƐ͟�ďĂƐŝƐ͘� 

Casualty Losses:  Fires, flooding, mold infestations, or other casualties could materially and

adversely affect the Project, even if we carry adequate insurance. 

Uninsured Losses:  We will try to ensure that the Project is covered by insurance against certain

risks, including fire. However, we may not carry insurance against the risk of natural disasters like 
earthquakes or floods, and there might be other risks that cannot be insured or cannot be insured at 
affordable premiums. Further, it is possible that we may accidentally allow our insurance to lapse. If the 
Project was damaged or destroyed as a result of an uninsured or under-insured risk, the Company could 
suffer a significant loss. 

Need for Additional Capital:  The Company might require more capital, whether to finance

cost overruns, to cover cash flow shortfalls, or otherwise. There is no assurance that additional capital will 
be available at the times or in the amounts needed, or that, if capital is available, it will be available on 
acceptable terms. For example, if capital is available in the form of a loan, the loan might bear interest at 
very high rates, or if capital is available in the form of equity, the new investors might have rights superior 
to those of Investors. 

Operating Expenses:  The costs of operating real estate ʹ including taxes, insurance, utilities, and

maintenance ʹ tend to move up over time, even if the value of the real estate remains stagnant or 
declines.  The Company will have little or no control over many of its expenses. 

ADA Compliance: The Project will be subject to the Americans with Disabilities Act of 1990 (the

͞ADA͟Ϳ, which requires certain buildings to meet certain standards for accessibility by disabled persons. 
Complying with the ADA can be expensive and burdensome, and the failure to comply could lead to 
sanctions and expensive delays. 

Construction Risks:  The Project may require some construction, either ground-up construction

or expensive renovations and/or modifications. Any construction project involves risk, including the risk 
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of delays, cost overruns, unavailable materials, labor shortages or unrest, of inclement weather, and 
construction-site injuries, among others. 

Real Estate is Illiquid:  Real estate is illiquid, meaning it is harder to sell that other kinds of assets,

like publicly-traded stocks. There is no guaranty that we will be able to sell the Project when we want or 
need to sell it. In fact, the overall economic conditions that might cause us to want or need to sell the 
Project ʹ a prolonged market downturn, for example ʹ are generally the same as those in which it would 
be most difficult to sell it.  

Risks of Relying on Third Parties:  We will engage third parties to provide some essential

services. If a third party we retain performs poorly or becomes unable to fulfill its obligations, our business 
could be disrupted. Disputes between us and our third party service providers could disrupt our business 
and may result in litigation or other forms of legal proceedings (e.g., arbitration), which could require us 
to expend significant time, money, and other resources. We might also be subject to, or become liable 
for, legal claims by our tenants or other parties relating to work performed by third parties we have 
contracted with, even if we have sought to limit or disclaim our liability for such claims or have sought to 
insure the Company against such claims. 

No Right to Participate in Management of the Company:  Investors will have

no right to participate in the management of the Company. You should consider buying Class A Shares 
ŽŶůǇ�ŝĨ�ǇŽƵ�ĂƌĞ�ǁŝůůŝŶŐ�ƚŽ�ĞŶƚƌƵƐƚ�Ăůů�ĂƐƉĞĐƚƐ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ďƵƐŝŶĞƐƐ�ƚŽ�ƚŚĞ�DĂŶĂŐĞƌ͘� 

Reliance on Management Team:   The Manager is a small company, with two principals. If

either of our principals were to die, become seriously ill, or leave, it could damage our prospects.  

No Market for the Class A Shares; Limits on Transferability:  There are several

obstacles to selling or otherwise transferring your Class A Shares: 

x There will be no public market for your Class A Shares, meaning you could have a hard time finding
a buyer.

x hŶĚĞƌ� ƚŚĞ�>>���ŐƌĞĞŵĞŶƚ͕� ƚŚĞ��ůĂƐƐ���^ŚĂƌĞƐ�ŵĂǇ�ŶŽƚ�ďĞ� ƚƌĂŶƐĨĞƌƌĞĚ�ǁŝƚŚŽƵƚ� ƚŚĞ�DĂŶĂŐĞƌ͛Ɛ
consent, which the Manager may withhold in its sole discretion.]

x The Manager has the right to impose conditions on the sale of Class A Shares, and these conditions
might not be acceptable to you.

x [If you want to sell your Class A Shares, the Manager has a first right of refusal to buy them.]

x By law, you may not sell your Class A Shares unless they are registered under applicable securities
statutes or the transfer is eligible for an exemption from registration.

Taking all that into account, you should plan to own your Class A Shares until the Project is sold. 
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No Registration Under Securities Laws:  Neither the Company nor the Class A Shares

will be registered with the SEC or the securities regulator of any State. Hence, neither the Company nor 
the Class A Shares are subject to the same degree of regulation and scrutiny as if they were registered.  

Incomplete Offering Information:  The Class A Shares are being offered pursuant to Reg

CF. Reg CF does not require us to provide you with all the information that would be required in some 
other kinds of securities offerings, such as a public offering of securities. Although we have tried to provide 
all the material information we believe is necessary for you to make an informed decision, and we are 
ready to answer any questions you might have, it is possible that you would make a different decision if 
you had more information.  

Lack of Ongoing Information:  While we will provide you with periodic statements

concerning the Company and the Project, we will not provide nearly all of the information that would be 
required of a public reporting company.  

Reduction in Your Subscription:  If we receive subscriptions from accredited investors for

more than the total amount we are trying to raise in this Offering, we have the right to (1) increase the 
amount of money we are raising, (2) reject some of the subscriptions, or (3) reduce subscriptions. Thus, 
you could end up with fewer Class A Shares than you intended, or none at all.  

Lack of Cash to Pay Tax Liabilities:  The Company will be treated as a partnership for

&ĞĚĞƌĂů�ŝŶĐŽŵĞ�ƚĂǆ�ƉƵƌƉŽƐĞƐ͘��Ɛ�ƐƵĐŚ͕�ƚŚĞ�ƚĂǆĂďůĞ�ŝŶĐŽŵĞ�ĂŶĚ�ůŽƐƐĞƐ�ŽĨ�ƚŚĞ�WƌŽũĞĐƚ�ǁŝůů�͞ƉĂƐƐ�ƚŚƌŽƵŐŚ͟�
the Company and be reported on the tax returns of Investors. It is possible that for one or more years, the 
tax liability of an Investor arising from his, her, or its share of the Company taxable income would exceed 
the cash distributed to the Investor for the year in question, leaving the Investor with an out-of-pocket 
tax cost.  

Conflicts of Interest:  Conflicts of interest could arise between the Company and Investors. For

example:   

x It might be in the best interest of Investors if our management team devoted their full time and
attention to the Company. However, the Company is only one of the businesses our team will
manage.

x It is possible that our Manager will be involved with real estate projects that are competitive with
the Project, directly or indirectly.

x The fees to be paid by the Company to the Manager and its affiliates were established by the
DĂŶĂŐĞƌ�ĂŶĚ�ǁĞƌĞ�ŶŽƚ�ŶĞŐŽƚŝĂƚĞĚ�Ăƚ�Ăƌŵ͛Ɛ�ůĞŶŐƚŚ͘
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The Investment Agreement Limits Your Rights:  The Investment Agreement will limit

your rights in several important ways if you believe you have claims against us arising from the purchase 
of your Class A Shares:  

x In general, your claims would be resolved through arbitration, rather than through the court
system. Any such arbitration would be conducted in Wilmington, Delaware, which might not be
convenient for you.

x You would not be entitled to a jury trial.

x You would not be entitled to recover any lost profits or special, consequential, or punitive
damages.

x If you lost your claim against us, you would be required to pay our expenses, including reasonable
ĂƚƚŽƌŶĞǇƐ͛�ĨĞĞƐ͘�/Ĩ�ǇŽƵ�ǁŽŶ͕�ǁĞ�ǁŽƵůĚ�ďĞ�ƌĞƋƵŝƌĞĚ�ƚŽ�ƉĂǇ�ǇŽƵƌƐ͘

The LLC Agreement Limits Investor Rights:  The LLC Agreement limits your rights in

some important respects. For example:  

x The LLC Agreement significantly curtails your right to bring legal claims against management, even
if they make mistakes that cost you money. For example, the LLC Agreement wĂŝǀĞƐ�ĂŶǇ�͞ ĨŝĚƵĐŝĂƌǇ
ĚƵƚŝĞƐ͟�ƚŚĞ�DĂŶĂŐĞƌ�ǁŽƵůĚ�ŽƚŚĞƌǁŝƐĞ�ŽǁĞ�ƚŽ�/ŶǀĞƐƚŽƌƐ͘

x The LLC Agreement limits your right to obtain information about the Company and to inspect its
books and records.

x You waive your right to have the Company dissolved by a court.

x Disputes under the LLC Agreement will be governed by Delaware law and handled in Delaware
courts.

x By signing the LLC Agreement, you waive your right to have the Company dissolved by a court.

x The LLC Agreement restricts your right to sell or otherwise transfer your Class A Shares.

Breaches of Security͗��/ƚ�ŝƐ�ƉŽƐƐŝďůĞ�ƚŚĂƚ�ŽƵƌ�ƐǇƐƚĞŵƐ�ǁŽƵůĚ�ďĞ�͞ŚĂĐŬĞĚ͕͟�ůĞĂĚŝŶŐ�ƚŽ�ƚŚĞ�ƚŚĞĨƚ�Žƌ

disclosure of confidential information you have provided to us. Because techniques used to obtain 
unauthorized access or to sabotage systems change frequently and generally are not recognized until they 
are launched against a target, we and our vendors may be unable to anticipate these techniques or to 
implement adequate preventive measures. 

THE FOREGOING ARE NOT NECESSARILY THE ONLY RISKS OF INVESTING. 
PLEASE CONSULT WITH YOUR PROFESSIONAL ADVISORS. 
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OASIS NOIR PROPERTY 1 LLC 

,19(670(17� $*5((0(17�

This is an Investment Agreement, entered into by and between Oasis Noir Property 1 LLC, a 
Delaware OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�³&RPSDQ\´��DQG�$872),//��³3XUFKDVHU´���

%DFNJURXQG�

,�
³3ODWIRUP´���

,,� 7KH�&RPSDQ\�DQG�LWV�PHPEHUV�DUH�SDUWLHV�WR�DQ�DJUHHPHQW�FDSWLRQHG
³/LPLWHG� /LDELOLW\� &RPSDQ\� $JUHHPHQW�´� DYDLODEOH� DV� DQ� ([KLELW� RQ� WKH
3ODWIRUP��ZKLFK�WKH\�LQWHQG�WR�EH�WKH�VROH�³OLPLWHG�OLDELOLW\�FRPSDQ\�DJUHHPHQW´
RI�WKH�&RPSDQ\�ZLWKLQ�WKH�PHDQLQJ�RI���'HO��&��������������WKH�³//&�$JUHHPHQW´��

12:��7+(5()25(��DFNQRZOHGJLQJ�WKH�UHFHLSW�RI�DGHTXDWH�FRQVLGHUDWLRQ�
DQG�LQWHQGLQJ�WR�EH�OHJDOO\�ERXQG��WKH�SDUWLHV�KHUHE\�DJUHH�DV�IROORZV��

�� 'HILQHG�7HUPV��&DSLWDOL]HG�WHUPV�WKDW�DUH�QRW�RWKHUZLVH�GHILQHG�LQ�WKLV
,QYHVWPHQW�$JUHHPHQW�KDYH� WKH�PHDQLQJV�JLYHQ� WR� WKHP�LQ� WKH�&RPSDQ\¶V
)RUP� &� RQ� WKH� 3ODWIRUP� �WKH� ³'LVFORVXUH� 'RFXPHQW´��� 7KH� &RPSDQ\� LV
VRPHWLPHV� UHIHUUHG� WR� XVLQJ�ZRUGV� OLNH� ³ZH´� DQG� ³RXU�´� DQG� 3XUFKDVHU� LV
VRPHWLPHV�UHIHUUHG�WR�XVLQJ�ZRUGV�OLNH�³\RX�´�³\RXU�´�DQG�³LWV�´

�� Purchase of LLC Interest.

����� ,Q�*HQHUDO��6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�,QYHVWPHQW
$JUHHPHQW��WKH�&RPSDQ\�KHUHE\�DJUHHV�WR�VHOO�WR�3XUFKDVHU��DQG�3XUFKDVHU
KHUHE\�DJUHHV�WR�SXUFKDVH�IURP�WKH�&RPSDQ\�� D� OLPLWHG� OLDELOLW\� FRPSDQ\
LQWHUHVW� FRQVLVWLQJ� RI� $872),//� &ODVV� $� 6KDUHV�� IRU
�$872),//��WKH�³//&�,QWHUHVW´��

����� 5HGXFWLRQ� IRU� 2YHUVXEVFULSWLRQ�� ,I� WKH� &RPSDQ\� UHFHLYHV�
VXEVFULSWLRQV�IURP�TXDOLILHG�LQYHVWRUV�IRU�PRUH�WKDQ�WKH�DPRXQW�ZH�DUH�WU\LQJ�
WR�UDLVH��ZH�PD\�UHGXFH�\RXU�VXEVFULSWLRQ�DQG�WKHUHIRUH�WKH�DPRXQW�RI�\RXU�
//&�,QWHUHVW��:H�ZLOO�QRWLI\�\RX�SURPSWO\�LI�WKLV�KDSSHQV��

�� 5LJKW�WR�&DQFHO��2QFH�\RX�VLJQ�WKLV�6XEVFULSWLRQ�$JUHHPHQW��\RX�KDYH
WKH� ULJKW� WR� FDQFHO� XQGHU� FHUWDLQ� FRQGLWLRQV� GHVFULEHG� LQ� WKH� (GXFDWLRQDO
0DWHULDOV�DW�WKH�3ODWIRUP��)RU�H[DPSOH��\RX�JHQHUDOO\�KDYH�WKH�ULJKW�WR�FDQFHO
�L� XS�WR����KRXUV�EHIRUH�WKH�FORVLQJ�RI�WKH�RIIHULQJ��RU��LL��LI�WKHUH�LV�D�PDWHULDO
FKDQJH�LQ�WKH�RIIHULQJ�

�� 2XU�5LJKW�WR�5HMHFW�,QYHVWPHQW��,Q�FRQWUDVW��ZH�KDYH�WKH�ULJKW�WR�UHMHFW
\RXU�VXEVFULSWLRQ�IRU�DQ\�UHDVRQ�RU�IRU�QR�UHDVRQ��LQ�RXU�VROH�GLVFUHWLRQ��,I�ZH

7KH�&RPSDQ\�LV�RIIHULQJ�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVWV�RQ�ZZZ�,QYRZQ�FRP��WKH

EXHIBIT D: INVESTMENT AGREEMENT 
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UHMHFW�\RXU�VXEVFULSWLRQ��DQ\�PRQH\�\RX�KDYH�JLYHQ�XV�ZLOO�EH�UHWXUQHG�WR�\RX��

�� <RXU�//&�,QWHUHVW��<RX�ZLOO�QRW�UHFHLYH�D�SDSHU�FHUWLILFDWH
UHSUHVHQWLQJ�\RXU�//&�,QWHUHVW��,QVWHDG��\RXU�//&�,QWHUHVW�ZLOO�EH�DYDLODEOH
HOHFWURQLFDOO\�

�� <RXU�3URPLVHV��<RX�SURPLVH�WKDW�

����� $FFXUDF\�RI�,QIRUPDWLRQ��$OO�RI�WKH�LQIRUPDWLRQ�\RX�KDYH�JLYHQ�
WR�XV��ZKHWKHU�LQ�WKLV�,QYHVWPHQW�$JUHHPHQW�RU�RWKHUZLVH��LV�DFFXUDWH�DQG�ZH�
PD\�UHO\�RQ�LW��,I�DQ\�RI�WKH�LQIRUPDWLRQ�\RX�KDYH�JLYHQ�WR�XV�FKDQJHV�EHIRUH�
ZH� DFFHSW� \RXU� VXEVFULSWLRQ�� \RX�ZLOO� QRWLI\�XV� LPPHGLDWHO\�� ,I� DQ\�RI� WKH�
LQIRUPDWLRQ�\RX�KDYH�JLYHQ�WR�XV�LV�LQDFFXUDWH�DQG�ZH�DUH�GDPDJHG��KDUPHG��
DV�D�UHVXOW��\RX�ZLOO�LQGHPQLI\�XV��PHDQLQJ�\RX�ZLOO�SD\�DQ\�GDPDJHV��

����� 5HYLHZ�RI�,QIRUPDWLRQ��<RX�KDYH�UHDG�DOO�RI�WKH�LQIRUPDWLRQ�LQ�WKH�
'LVFORVXUH� 'RFXPHQW�� LQFOXGLQJ� DOO� WKH� H[KLELWV�� :LWKRXW� OLPLWLQJ� WKDW�
VWDWHPHQW��\RX�KDYH�UHYLHZHG�DQG�XQGHUVWDQG�WKH�//&�$JUHHPHQW��

����� 5LVNV��<RX�XQGHUVWDQG�DOO�WKH�ULVNV�RI�LQYHVWLQJ��LQFOXGLQJ�WKH�ULVN�
WKDW�\RX�FRXOG�ORVH�DOO�\RXU�PRQH\��:LWKRXW�OLPLWLQJ�WKDW�VWDWHPHQW��\RX�KDYH�
UHYLHZHG�DQG�XQGHUVWDQG�DOO�WKH�ULVNV�OLVWHG�XQGHU�³5LVNV�RI�,QYHVWLQJ´�LQ�WKH�
'LVFORVXUH�'RFXPHQW��

����� (VFURZ�$FFRXQW��<RX�XQGHUVWDQG�WKDW�\RXU�PRQH\�PLJKW�ILUVW�EH�
KHOG�LQ�DQ�HVFURZ�DFFRXQW�LQ�RQH�RU�PRUH�)',&�LQVXUHG�EDQNV��,I�DQ\�RI�WKHVH�
EDQNV�EHFDPH�LQVROYHQW�DQG�WKH�)',&�LQVXUDQFH�LV�LQVXIILFLHQW��\RXU�PRQH\�
FRXOG�EH�ORVW��

����� 1R� 5HSUHVHQWDWLRQV�� 1RERG\� KDV� PDGH� DQ\� SURPLVHV� RU�
UHSUHVHQWDWLRQV�WR�\RX��H[FHSW�WKH�LQIRUPDWLRQ� LQ�WKH�'LVFORVXUH�'RFXPHQW��
1RERG\�KDV�JXDUDQWHHG�DQ\�ILQDQFLDO�RXWFRPH�RI�\RXU�LQYHVWPHQW��

����� 2SSRUWXQLW\�WR�$VN�4XHVWLRQV��<RX�KDYH�KDG�WKH�RSSRUWXQLW\�WR�
DVN�TXHVWLRQV�DERXW�WKH�&RPSDQ\�DQG�WKH�LQYHVWPHQW��$OO�\RXU�TXHVWLRQV�KDYH�
EHHQ�DQVZHUHG�WR�\RXU�VDWLVIDFWLRQ��

����� <RXU�/HJDO�3RZHU�WR�6LJQ�DQG�,QYHVW��<RX�KDYH�WKH�OHJDO�SRZHU�
WR�VLJQ�WKLV�,QYHVWPHQW�$JUHHPHQW�DQG�SXUFKDVH�WKH�//&�,QWHUHVW��

����� 1R� *RYHUQPHQW� $SSURYDO�� <RX� XQGHUVWDQG� WKDW� QR� VWDWH� RU�
IHGHUDO�DXWKRULW\�KDV�UHYLHZHG�WKLV�,QYHVWPHQW�$JUHHPHQW�RU�WKH�//&�,QWHUHVW�
RU�PDGH�DQ\�ILQGLQJ�UHODWLQJ�WR�WKH�YDOXH�RU�IDLUQHVV�RI�WKH�LQYHVWPHQW��

����� 1R�7UDQVIHU��<RX�XQGHUVWDQG� WKDW� XQGHU� WKH� WHUPV�RI� WKH� //&�
$JUHHPHQW�� WKH� //&� ,QWHUHVW� PD\� QRW� EH� WUDQVIHUUHG�ZLWKRXW� RXU� FRQVHQW��
$OVR�� VHFXULWLHV� ODZV� OLPLW� WUDQVIHU� RI� WKH� //&� ,QWHUHVW�� )LQDOO\�� WKHUH� LV�
FXUUHQWO\�QR�PDUNHW�IRU�WKH�//&�,QWHUHVW��PHDQLQJ�LW�PLJKW�EH�KDUG�WR�ILQG�D�
EX\HU�� $V� D� UHVXOW�� \RX� VKRXOG� EH� SUHSDUHG� WR� KROG� WKH� //&� ,QWHUHVW�
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LQGHILQLWHO\��

������ 1R� $GYLFH�� :H� KDYH� QRW� SURYLGHG� \RX� ZLWK� DQ\� LQYHVWPHQW��
ILQDQFLDO��RU�WD[�DGYLFH��,QVWHDG��ZH�KDYH�DGYLVHG�\RX�WR�FRQVXOW�ZLWK�\RXU�
RZQ�OHJDO�DQG�ILQDQFLDO�DGYLVRUV�DQG�WD[�H[SHUWV��

������ 7D[�7UHDWPHQW��:H� KDYH� QRW� SURPLVHG� \RX� DQ\� SDUWLFXODU� WD[�
RXWFRPH�IURP�EX\LQJ�RU�KROGLQJ�WKH�//&�,QWHUHVW��

������ 3DVW� 3HUIRUPDQFH��<RX� XQGHUVWDQG� WKDW� HYHQ� LI�ZH� KDYH� EHHQ�
VXFFHVVIXO�ZLWK�RWKHU�SURMHFWV��ZH�PLJKW�QRW�EH�VXFFHVVIXO�ZLWK�WKLV�SURMHFW��

������ $FWLQJ�RQ�<RXU�2ZQ�%HKDOI��<RX�DUH�DFWLQJ�RQ�\RXU�RZQ�EHKDOI�
LQ�SXUFKDVLQJ�WKH�//&�,QWHUHVW��QRW�RQ�EHKDOI�RI�DQ\RQH�HOVH��

������ ,QYHVWPHQW�3XUSRVH��<RX�DUH�SXUFKDVLQJ�WKH�//&�,QWHUHVW�VROHO\�
DV�DQ�LQYHVWPHQW��QRW�ZLWK�DQ�LQWHQW�WR�UH�VHOO�RU�³GLVWULEXWH´�DQ\�SDUW�RI�LW��

������ $QWL�0RQH\� /DXQGHULQJ� /DZV�� <RXU� LQYHVWPHQW� ZLOO� QRW�� E\�
LWVHOI��FDXVH�WKH�&RPSDQ\�WR�EH�LQ�YLRODWLRQ�RI�DQ\�³DQWL�PRQH\�ODXQGHULQJ´�
ODZV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�8QLWHG�6WDWHV�%DQN�6HFUHF\�$FW��WKH�
8QLWHG�6WDWHV�0RQH\�/DXQGHULQJ�&RQWURO�$FW�RI�������DQG�WKH�8QLWHG�6WDWHV�
,QWHUQDWLRQDO�0RQH\�/DXQGHULQJ�$EDWHPHQW�DQG�$QWL�7HUURULVW�)LQDQFLQJ�$FW�
RI�������

������ $GGLWLRQDO�,QIRUPDWLRQ��$W�RXU�UHTXHVW��\RX�ZLOO�SURYLGH�IXUWKHU�
GRFXPHQWDWLRQ�YHULI\LQJ�WKH�VRXUFH�RI�WKH�PRQH\�XVHG�WR�SXUFKDVH�WKH�//&�
,QWHUHVW��

������ 'LVFORVXUH�� <RX� XQGHUVWDQG� WKDW� ZH� PD\� UHOHDVH� FRQILGHQWLDO�
LQIRUPDWLRQ�DERXW�\RX�WR�JRYHUQPHQW�DXWKRULWLHV�LI�ZH�GHWHUPLQH��LQ�RXU�VROH�
GLVFUHWLRQ�DIWHU�FRQVXOWDWLRQ�ZLWK�RXU�ODZ\HU��WKDW�UHOHDVLQJ�VXFK�LQIRUPDWLRQ�
LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&RPSDQ\�RU�LI�ZH�DUH�UHTXLUHG�WR�GR�VR�E\�VXFK�
JRYHUQPHQW�DXWKRULWLHV��

������ $GGLWLRQDO� 'RFXPHQWV�� <RX� ZLOO� H[HFXWH� DQ\� DGGLWLRQDO�
GRFXPHQWV�ZH�UHTXHVW�LI�ZH�UHDVRQDEO\�EHOLHYH�WKRVH�GRFXPHQWV�DUH�QHFHVVDU\�
RU�DSSURSULDWH�DQG�H[SODLQ�ZK\��

������ 1R�9LRODWLRQV��<RXU�SXUFKDVH�RI�WKH�//&�,QWHUHVW�ZLOO�QRW�YLRODWH�
DQ\�ODZ�RU�FRQIOLFW�ZLWK�DQ\�FRQWUDFW�WR�ZKLFK�\RX�DUH�D�SDUW\��

������ (QIRUFHDELOLW\��7KLV�,QYHVWPHQW�$JUHHPHQW�LV�HQIRUFHDEOH�DJDLQVW�
\RX�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��

������ 1R� ,QFRQVLVWHQW� 6WDWHPHQWV�� 1R� SHUVRQ� KDV�PDGH� DQ\� RUDO� RU�
ZULWWHQ� VWDWHPHQWV� RU� UHSUHVHQWDWLRQV� WR� \RX� WKDW� DUH� LQFRQVLVWHQW� ZLWK� WKH�
LQIRUPDWLRQ�LQ�WKLV�,QYHVWPHQW�$JUHHPHQW�DQG�WKH�'LVFORVXUH�'RFXPHQW��

������ )LQDQFLDO�)RUHFDVWV��<RX�XQGHUVWDQG�WKDW�DQ\�ILQDQFLDO�IRUHFDVWV�
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RU� SURMHFWLRQV� DUH� EDVHG� RQ� HVWLPDWHV� DQG� DVVXPSWLRQV� ZH� EHOLHYH� WR� EH�
UHDVRQDEOH�EXW�DUH�KLJKO\�VSHFXODWLYH��*LYHQ�WKH�LQGXVWU\��RXU�DFWXDO�UHVXOWV�
PD\�YDU\�IURP�DQ\�IRUHFDVWV�RU�SURMHFWLRQV��

������ 1RWLILFDWLRQ��,I�\RX�GLVFRYHU�DW�DQ\�WLPH�WKDW�DQ\�RI�WKH�SURPLVHV�
LQ�WKLV�VHFWLRQ���DUH�XQWUXH��\RX�ZLOO�QRWLI\�XV�ULJKW�DZD\��

������ 1RQ�8�6��3XUFKDVHUV�� ,I� \RX� DUH� QHLWKHU� D� FLWL]HQ� RU� D� UHVLGHQW�
�JUHHQ�FDUG��RI�WKH�8QLWHG�6WDWHV��WKHQ��L��WKH�RIIHU�DQG�VDOH�RI�&ODVV�$�6KDUHV�
LV�ODZIXO�LQ�WKH�FRXQWU\�RI�\RXU�UHVLGHQFH��DQG��LL��WKH�&RPSDQ\�LV�QRW�UHTXLUHG�
WR�UHJLVWHU�RU�ILOH�DQ\�UHSRUWV�RU�GRFXPHQWV�ZLWK�WKH�FRXQWU\�RI�\RXU�UHVLGHQFH��

������ $GGLWLRQDO�3URPLVHV�E\�,QGLYLGXDOV��,I�\RX�DUH�D�QDWXUDO�SHUVRQ�
�QRW�DQ�HQWLW\���\RX�DOVR�SURPLVH�WKDW��

�������� .QRZOHGJH�� <RX� KDYH� HQRXJK� NQRZOHGJH�� VNLOO�� DQG�
H[SHULHQFH� LQ� EXVLQHVV�� ILQDQFLDO�� DQG� LQYHVWPHQW� PDWWHUV� WR� HYDOXDWH� WKH�
PHULWV�DQG�ULVNV�RI�WKH�LQYHVWPHQW��

�������� )LQDQFLDO�:KHUHZLWKDO�� <RX� FDQ� DIIRUG� WKLV� LQYHVWPHQW��
HYHQ�LI�\RX�ORVH�\RXU�PRQH\��<RX�GRQ¶W�UHO\�RQ�WKLV�PRQH\�IRU�\RXU�FXUUHQW�
QHHGV��OLNH�UHQW�RU�XWLOLWLHV��

�������� $QWL�7HUURULVP�DQG�0RQH\�/DXQGHULQJ�/DZV��1RQH�RI�
WKH�PRQH\�XVHG�WR�SXUFKDVH�WKH�//&�,QWHUHVW�ZDV�GHULYHG�IURP�RU�UHODWHG�WR�
DQ\�DFWLYLW\�WKDW�LV�LOOHJDO�XQGHU�8QLWHG�6WDWHV�ODZ��DQG�\RX�DUH�QRW�RQ�DQ\�OLVW�
RI�³6SHFLDOO\�'HVLJQDWHG�1DWLRQDOV´�RU�NQRZQ�RU�VXVSHFWHG�WHUURULVWV�WKDW�KDV�
EHHQ�JHQHUDWHG�E\�WKH�2IILFH�RI�)RUHLJQ�$VVHWV�&RQWURO�RI�WKH�8QLWHG�6WDWHV�
'HSDUWPHQW�RI�7UHDVXU\��³2)$&´���QRU�DUH�\RX�D�FLWL]HQ�RU�UHVLGHQW�RI�DQ\�
FRXQWU\�WKDW�LV�VXEMHFW�WR�HPEDUJR�RU�WUDGH�VDQFWLRQV�HQIRUFHG�E\�2)$&��

������ (QWLW\�,QYHVWRUV��,I�3XUFKDVHU�LV�D�OHJDO�HQWLW\��OLNH�D�FRUSRUDWLRQ��
SDUWQHUVKLS��RU�OLPLWHG�OLDELOLW\�FRPSDQ\��3XUFKDVHU�DOVR�SURPLVHV�WKDW��

�������� *RRG�6WDQGLQJ��3XUFKDVHU� LV�YDOLGO\� H[LVWLQJ� DQG� LQ�JRRG�
VWDQGLQJ�XQGHU�WKH�ODZV�RI�WKH�MXULVGLFWLRQ�ZKHUH�LW�ZDV�RUJDQL]HG�DQG�KDV�IXOO�
FRUSRUDWH�SRZHU�DQG�DXWKRULW\�WR�FRQGXFW�LWV�EXVLQHVV�DV�SUHVHQWO\�FRQGXFWHG�
DQG�DV�SURSRVHG�WR�EH�FRQGXFWHG��

�������� 2WKHU�-XULVGLFWLRQV��3XUFKDVHU�LV�TXDOLILHG�WR�GR�EXVLQHVV�LQ�
HYHU\�RWKHU�MXULVGLFWLRQ�ZKHUH� WKH� IDLOXUH� WR� TXDOLI\�ZRXOG�KDYH� D�PDWHULDO�
DGYHUVH�HIIHFW�RQ�3XUFKDVHU��

�������� $XWKRUL]DWLRQ��7KH�H[HFXWLRQ�DQG�GHOLYHU\�E\�3XUFKDVHU�RI�
WKLV� ,QYHVWPHQW� $JUHHPHQW�� 3XUFKDVHU¶V� SHUIRUPDQFH� RI� LWV� REOLJDWLRQV�
KHUHXQGHU��WKH�FRQVXPPDWLRQ�E\�3XUFKDVHU�RI� WKH�WUDQVDFWLRQV�FRQWHPSODWHG�
KHUHE\��DQG�WKH�SXUFKDVH�RI�WKH�//&�,QWHUHVW��KDYH�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�
QHFHVVDU\�FRUSRUDWH��SDUWQHUVKLS�RU�FRPSDQ\�DFWLRQ��

�������� ,QYHVWPHQW� &RPSDQ\�� 3XUFKDVHU� LV� QRW� DQ� ³LQYHVWPHQW�
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FRPSDQ\´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�,QYHVWPHQW�&RPSDQ\�$FW�RI�������

�������� ,QIRUPDWLRQ�WR�,QYHVWRUV��3XUFKDVHU�KDV�QRW�SURYLGHG�DQ\�
LQIRUPDWLRQ� FRQFHUQLQJ� WKH� &RPSDQ\� RU� LWV� EXVLQHVV� WR� DQ\� DFWXDO� RU�
SURVSHFWLYH� LQYHVWRU�� H[FHSW� WKH� 'LVFORVXUH� 'RFXPHQW�� WKLV� ,QYHVWPHQW�
$JUHHPHQW��DQG�RWKHU�ZULWWHQ�LQIRUPDWLRQ�WKDW�WKH�&RPSDQ\�KDV�DSSURYHG�LQ�
ZULWLQJ�LQ�DGYDQFH��

�������� $QWL�7HUURULVP�DQG�0RQH\�/DXQGHULQJ�/DZV��7R�WKH�EHVW�
RI�3XUFKDVHU¶V�NQRZOHGJH�EDVHG�XSRQ�DSSURSULDWH�GLOLJHQFH�DQG�LQYHVWLJDWLRQ��
QRQH�RI� WKH�PRQH\�XVHG� WR�SXUFKDVH� WKH�//&�,QWHUHVW�ZDV�GHULYHG�IURP�RU�
UHODWHG�WR�DQ\�DFWLYLW\�WKDW�LV�LOOHJDO�XQGHU�8QLWHG�6WDWHV�ODZ��3XUFKDVHU�KDV�
UHFHLYHG� UHSUHVHQWDWLRQV� IURP�HDFK�RI� LWV� RZQHUV� VXFK� WKDW� LW� KDV� IRUPHG� D�
UHDVRQDEOH� EHOLHI� WKDW� LW� NQRZV� WKH� WUXH� LGHQWLW\� RI� HDFK� RI� WKH� XOWLPDWH�
LQYHVWRUV� LQ� 3XUFKDVHU�� 7R� WKH� EHVW� RI� 3XUFKDVHU¶V� NQRZOHGJH�� QRQH� RI� LWV�
XOWLPDWH�LQYHVWRUV�LV�RQ�DQ\�OLVW�RI�³6SHFLDOO\�'HVLJQDWHG�1DWLRQDOV´�RU�NQRZQ�
RU�VXVSHFWHG�WHUURULVWV�WKDW�KDV�EHHQ�JHQHUDWHG�E\�WKH�2IILFH�RI�)RUHLJQ�$VVHWV�
&RQWURO�RI�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�7UHDVXU\��³2)$&´���QRU�LV�DQ\�
VXFK�XOWLPDWH�LQYHVWRU�D�FLWL]HQ�RU�UHVLGHQW�RI�DQ\�FRXQWU\�WKDW�LV�VXEMHFW�WR�
HPEDUJR�RU�WUDGH�VDQFWLRQV�HQIRUFHG�E\�2)$&��

�� &RQILGHQWLDOLW\��7KH� LQIRUPDWLRQ�ZH�KDYH�SURYLGHG� WR�\RX�DERXW� WKH
&RPSDQ\�� LQFOXGLQJ� WKH� LQIRUPDWLRQ� LQ� WKH� 'LVFORVXUH� 'RFXPHQW�� LV
FRQILGHQWLDO�� <RX� ZLOO� QRW� UHYHDO� VXFK� LQIRUPDWLRQ� WR� DQ\RQH� RU� XVH� VXFK
LQIRUPDWLRQ�IRU�\RXU�RZQ�EHQHILW��H[FHSW�WR�SXUFKDVH�WKH�//&�,QWHUHVW�

�� 5H�3XUFKDVH�RI�//&�,QWHUHVW��,I�ZH�GHFLGH�WKDW�\RX�SURYLGHG�XV�ZLWK
LQDFFXUDWH� LQIRUPDWLRQ� RU� KDYH� RWKHUZLVH� YLRODWHG� \RXU� REOLJDWLRQV�� RU� LI
UHTXLUHG� E\� DQ\� DSSOLFDEOH� ODZ� RU� UHJXODWLRQ� UHODWHG� WR� WHUURULVP�� PRQH\
ODXQGHULQJ�� DQG� VLPLODU� DFWLYLWLHV�� ZH� PD\� �EXW� VKDOO� QRW� EH� UHTXLUHG� WR�
UHSXUFKDVH�\RXU�//&�,QWHUHVW�IRU�DQ�DPRXQW�HTXDO�WR�WKH�DPRXQW�\RX�SDLG�IRU
LW�

�� *RYHUQLQJ� /DZ�� <RXU� UHODWLRQVKLS� ZLWK� XV� VKDOO� EH� JRYHUQHG� E\
'HODZDUH�ODZ��ZLWKRXW�FRQVLGHULQJ�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZ�

��� ([HFXWLRQ�RI�//&�$JUHHPHQW�� ,I�ZH� DFFHSW� \RXU� VXEVFULSWLRQ�� WKHQ
\RXU�H[HFXWLRQ�RI�WKLV�,QYHVWPHQW�$JUHHPHQW�ZLOO�DOVR�VHUYH�DV�\RXU�VLJQDWXUH
RQ�WKH�//&�$JUHHPHQW��MXVW�DV�LI�\RX�KDG�VLJQHG�D�SDSHU�FRS\�RI�WKH�//&
$JUHHPHQW�LQ�EOXH�LQN�

��� Arbitration. 

������ 5LJKW� WR� $UELWUDWH� &ODLPV�� ,I� DQ\� NLQG� RI� OHJDO� FODLP� DULVHV�
EHWZHHQ�XV�DV�D�UHVXOW�RI�\RXU�SXUFKDVH�RI�WKH�//&�,QWHUHVW��HLWKHU�RI�XV�ZLOO�
KDYH�WKH�ULJKW�WR�DUELWUDWH�WKH�FODLP��UDWKHU�WKDQ�XVH�WKH�FRXUWV��7KHUH�DUH�RQO\�
WKUHH�H[FHSWLRQV�WR�WKLV�UXOH��)LUVW��ZH�ZLOO�QRW�LQYRNH�RXU�ULJKW�WR�DUELWUDWH�D�
FODLP�\RX�EULQJ�LQ�6PDOO�&ODLPV�&RXUW�RU�DQ�HTXLYDOHQW�FRXUW��LI�DQ\��VR�ORQJ�
DV�WKH�FODLP�LV�SHQGLQJ�RQO\�LQ�WKDW�FRXUW��6HFRQG��ZH�KDYH�WKH�ULJKW�WR�VHHN�
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DQ�LQMXQFWLRQ�LQ�FRXUW� LI�\RX�YLRODWH�RU�WKUHDWHQ�WR�YLRODWH�\RXU�REOLJDWLRQV��
7KLUG�� GLVSXWHV� DULVLQJ� XQGHU� WKH� //&� $JUHHPHQW� ZLOO� EH� KDQGOHG� LQ� WKH�
PDQQHU�GHVFULEHG�LQ�WKH�//&�$JUHHPHQW��

������ 3ODFH�RI�$UELWUDWLRQ��5XOHV��$OO�DUELWUDWLRQ�ZLOO�EH�FRQGXFWHG�LQ�
:LOPLQJWRQ��'HODZDUH�� XQOHVV�ZH� DJUHH� RWKHUZLVH� LQ�ZULWLQJ� LQ� D� VSHFLILF�
FDVH��$OO�DUELWUDWLRQ�ZLOO�EH�FRQGXFWHG�EHIRUH�D�VLQJOH�DUELWUDWRU�LQ�DFFRUGDQFH�
ZLWK�WKH�UXOHV�RI�WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ��

������ $SSHDO�RI�$ZDUG��:LWKLQ�WKLUW\������GD\V�RI�D�ILQDO�DZDUG�E\�WKH�
VLQJOH�DUELWUDWRU��\RX�RU� ZH�PD\�DSSHDO� WKH�DZDUG� IRU�UHFRQVLGHUDWLRQ�E\�D�
WKUHH�DUELWUDWRU�SDQHO��,I�\RX�RU�ZH�DSSHDO��WKH�RWKHU�SDUW\�PD\�FURVV�DSSHDO�
ZLWKLQ�WKLUW\������GD\V�DIWHU�QRWLFH�RI�WKH�DSSHDO��7KH�SDQHO�ZLOO�UHFRQVLGHU�DOO�
DVSHFWV�RI� WKH� LQLWLDO�DZDUG� WKDW�DUH� DSSHDOHG�� LQFOXGLQJ�UHODWHG� ILQGLQJV�RI�
IDFW��

������ (IIHFW�RI�$ZDUG��$Q\�DZDUG�E\�WKH�LQGLYLGXDO�DUELWUDWRU�WKDW�LV�QRW�
VXEMHFW�WR�DSSHDO��DQG�DQ\�SDQHO�DZDUG�RQ�DSSHDO��VKDOO�EH�ILQDO�DQG�ELQGLQJ��
H[FHSW� IRU�DQ\�DSSHDO� ULJKW�XQGHU� WKH�)HGHUDO�$UELWUDWLRQ�$FW��DQG�PD\�EH�
HQWHUHG�DV�D�MXGJPHQW�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

������ 1R�&ODVV�$FWLRQ� &ODLPV�� 12�$5%,75$7,21� 6+$//� 352&(('�21�
$� &/$66��

5(35(6(17$7,9(�� 25� &2//(&7,9(� %$6,6�� 1R� SDUW\� PD\� MRLQ��
FRQVROLGDWH�� RU� RWKHUZLVH� EULQJ� FODLPV� IRU� RU� RQ� EHKDOI� RI� WZR� RU� PRUH�
LQGLYLGXDOV�RU�XQUHODWHG�FRUSRUDWH�HQWLWLHV�LQ�WKH�VDPH�DUELWUDWLRQ�XQOHVV�WKRVH�
SHUVRQV� DUH� SDUWLHV� WR� D� VLQJOH� WUDQVDFWLRQ�� $Q� DZDUG� LQ� DUELWUDWLRQ� VKDOO�
GHWHUPLQH�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�QDPHG�SDUWLHV�RQO\��DQG�RQO\�ZLWK�
UHVSHFW� WR� WKH� FODLPV� LQ� DUELWUDWLRQ�� DQG� VKDOO� QRW� �L�� GHWHUPLQH� WKH� ULJKWV��
REOLJDWLRQV��RU�LQWHUHVWV�RI�DQ\RQH�RWKHU�WKDQ�D�QDPHG�SDUW\��RU�UHVROYH�DQ\�
FODLP�RI�DQ\RQH�RWKHU�WKDQ�D�QDPHG�SDUW\��RU��LL��PDNH�DQ�DZDUG�IRU�WKH�EHQHILW�
RI��RU�DJDLQVW��DQ\RQH�RWKHU�WKDQ�D�QDPHG�SDUW\��1R�DGPLQLVWUDWRU�RU�DUELWUDWRU�
VKDOO� KDYH� WKH�SRZHU�RU� DXWKRULW\� WR�ZDLYH��PRGLI\�� RU� IDLO� WR� HQIRUFH� WKLV�
SDUDJUDSK�� DQG� DQ\� DWWHPSW� WR� GR� VR�� ZKHWKHU� E\� UXOH�� SROLF\�� DUELWUDWLRQ�
GHFLVLRQ�RU�RWKHUZLVH��VKDOO�EH�LQYDOLG�DQG�XQHQIRUFHDEOH��$Q\�FKDOOHQJH�WR�
WKH�YDOLGLW\�RI�WKLV�SDUDJUDSK�VKDOO�EH�GHWHUPLQHG�H[FOXVLYHO\�E\�D�FRXUW�DQG�
QRW�E\�WKH�DGPLQLVWUDWRU�RU�DQ\�DUELWUDWRU��,I�WKLV�SDUDJUDSK�VKDOO�EH�GHHPHG�
XQHQIRUFHDEOH��WKHQ�DQ\�SURFHHGLQJ� LQ� WKH�QDWXUH�RI� D� FODVV� DFWLRQ� VKDOO� EH�
KDQGOHG�LQ�FRXUW��QRW�LQ�DUELWUDWLRQ��

��� &RQVHQW� WR�(OHFWURQLF�'HOLYHU\��<RX� DJUHH� WKDW� ZH�PD\� GHOLYHU� DOO
QRWLFHV��WD[�UHSRUWV�DQG�RWKHU�GRFXPHQWV�DQG�LQIRUPDWLRQ�WR�\RX�E\�HPDLO�RU
DQRWKHU�HOHFWURQLF�GHOLYHU\�PHWKRG�ZH�FKRRVH��<RX�DJUHH�WR�WHOO�XV�ULJKW�DZD\
LI�\RX�FKDQJH�\RXU�HPDLO� DGGUHVV�RU�KRPH�PDLOLQJ�DGGUHVV�VR�ZH�FDQ�VHQG
LQIRUPDWLRQ�WR�WKH�QHZ�DGGUHVV�

��� 1RWLFHV��$OO�QRWLFHV�EHWZHHQ�XV�ZLOO�EH�HOHFWURQLF��<RX�ZLOO�FRQWDFW�XV
E\� HPDLO� DW� LQIR#RDVLVQRLU�FRP��:H�ZLOO�FRQWDFW�\RX�E\�HPDLO�DW�WKH�HPDLO
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DGGUHVV�\RX�SURYLGHG�RQ�WKH�3ODWIRUP�� (LWKHU� RI� XV� PD\� FKDQJH� RXU� HPDLO�
DGGUHVV�E\�QRWLI\LQJ�WKH�RWKHU��E\�HPDLO���$Q\�QRWLFH�ZLOO�EH�FRQVLGHUHG�WR�
KDYH�EHHQ�UHFHLYHG�RQ�WKH�GD\�LW�ZDV�VHQW�E\�HPDLO��XQOHVV�WKH�UHFLSLHQW�FDQ�
GHPRQVWUDWH�WKDW�D�SUREOHP�RFFXUUHG�ZLWK�GHOLYHU\��<RX�VKRXOG�GHVLJQDWH�RXU�
HPDLO�DGGUHVV�DV�D�³VDIH�VHQGHU´�VR�RXU�HPDLOV�GR�QRW�JHW�WUDSSHG�LQ�\RXU�VSDP�
ILOWHU��

��� /LPLWDWLRQV�RQ�'DPDJHV��:(�:,//�127�%(�/,$%/(�72�<28�)25
$1<�/267�352),76�25�63(&,$/��&216(48(17,$/��25�381,7,9(
'$0$*(6��(9(1�,)�<28�7(//�86�<28
0,*+7�,1&85�7+26(�'$0$*(6�� 7KLV�PHDQV�WKDW�DW�PRVW��\RX�FDQ�VXH
XV�IRU�WKH�DPRXQW�RI�\RXU�LQYHVWPHQW�� <RX�FDQ¶W�VXH�XV�IRU�DQ\WKLQJ�HOVH�

��� :DLYHU� RI� -XU\� 5LJKWV�� ,1� $1<� ',6387(� :,7+� 86�� <28� $*5((� 72
:$,9(�<285

5,*+7�72�$�75,$/�%<�-85<�� 7KLV�PHDQV�WKDW�DQ\�GLVSXWH�ZLOO�EH�KHDUG�
E\�DQ�DUELWUDWRU�RU�D�MXGJH��QRW�D�MXU\��

��� (IIHFW� RI� $FFHSWDQFH�� (YHQ� ZKHQ� ZH� DFFHSW� \RXU� VXEVFULSWLRQ� E\
FRXQWHU�VLJQLQJ�EHORZ��\RX�ZLOO�QRW�DFTXLUH�WKH�//&�,QWHUHVW�XQWLO�DQG�XQOHVV
ZH�KDYH�FORVHG�RQ�WKH�2IIHULQJ��DV�GHVFULEHG�LQ�WKH�'LVFORVXUH�'RFXPHQW�

��� Miscellaneous Provisions.

������ 1R�7UDQVIHU��<RX�PD\�QRW�WUDQVIHU�\RXU�ULJKWV�RU�REOLJDWLRQV��

������ 5LJKW�WR�/HJDO�)HHV��,I�ZH�KDYH�D�OHJDO�GLVSXWH�ZLWK�\RX��WKH�
ORVLQJ�SDUW\�ZLOO�SD\�WKH� FRVWV�RI�WKH�ZLQQLQJ�SDUW\��LQFOXGLQJ�UHDVRQDEOH�
OHJDO�IHHV��

������ +HDGLQJV��7KH�KHDGLQJV�XVHG�LQ�WKLV�,QYHVWPHQW�$JUHHPHQW�
�e.g.��WKH�ZRUG�³+HDGLQJV´�LQ�WKLV�SDUDJUDSK���DUH�XVHG�RQO\�IRU�FRQYHQLHQFH�
DQG�KDYH�QR�OHJDO�VLJQLILFDQFH��

������ 1R�2WKHU� $JUHHPHQWV�� 7KLV� ,QYHVWPHQW� $JUHHPHQW� DQG� WKH�
GRFXPHQWV� LW� UHIHUV� WR��LQFOXGLQJ�WKH�//&�$JUHHPHQW��DUH�WKH�RQO\�
DJUHHPHQWV�EHWZHHQ�XV��

������ (OHFWURQLF�6LJQDWXUH��<RX�ZLOO� VLJQ� WKLV� ,QYHVWPHQW�
$JUHHPHQW�HOHFWURQLFDOO\�� UDWKHU�WKDQ�SK\VLFDOO\��

,1�:,71(66�:+(5(2)��WKH�XQGHUVLJQHG�KDV�H[HFXWHG�WKLV�
,QYHVWPHQW�$JUHHPHQW�DQG�WKH�//&�$JUHHPHQW�HIIHFWLYH�RQ�WKH�GDWH�ILUVW�
ZULWWHQ�DERYH��

6LJQDWXUH�
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2$6,6�12,5�3523(57<���//&�
By: Alyssa Phillips 

$V�0DQDJHU�

%\�
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OASIS NOIR PROPERTY 1 LLC 
/,0,7('�/,$%,/,7<�&203$1<�$*5((0(17�

7KLV�LV�DQ�$JUHHPHQW��HQWHUHG�LQWR�DQG�HIIHFWLYH�RQ�2FWREHU��UG�������E\�DQG�DPRQJ�2DVLV�
1RLU�3URSHUW\���//&��D�'HODZDUH�OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�³&RPSDQ\´���$O\VVD�3KLOOLSV��DV�
WKH�0DQDJHU� �³$3´��� DQG� WKH�SHUVRQV�ZKR�SXUFKDVH�&ODVV�$�6KDUHV� IROORZLQJ� WKH�GDWH� RI� WKLV�
$JUHHPHQW� �WKH� ³&ODVV�$�0HPEHUV´���ZKLFK�PD\� LQFOXGH�$3� DQG� KHU� DIILOLDWHV�� 7KH�&ODVV�$�
0HPEHUV�DQG�$3�DUH�VRPHWLPHV�UHIHUUHG�WR�DV�³0HPEHUV´�LQ�WKLV�$JUHHPHQW��

%DFNJURXQG�

7KH�0HPEHUV�RZQ�DOO�RI�WKH�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�ZLVK�WR�
VHW� IRUWK� WKHLU� XQGHUVWDQGLQJV� FRQFHUQLQJ� WKH�RZQHUVKLS� DQG�RSHUDWLRQ�RI� WKH�&RPSDQ\� LQ� WKLV�
$JUHHPHQW��ZKLFK�WKH\�LQWHQG�WR�EH�WKH�³OLPLWHG�OLDELOLW\�FRPSDQ\�DJUHHPHQW´�RI�WKH�&RPSDQ\�
ZLWKLQ�WKH�PHDQLQJ�RI���'HO��&��������������

12:��7+(5()25(��DFNQRZOHGJLQJ�WKH�UHFHLSW�RI�DGHTXDWH�FRQVLGHUDWLRQ�DQG�LQWHQGLQJ�WR�
EH�OHJDOO\�ERXQG��WKH�SDUWLHV�DJUHH�DV�IROORZV��

�� $57,&/(�21(��&217,18$7,21�2)�/,0,7('�/,$%,/,7<�&203$1<

����� &RQWLQXDWLRQ� RI� /LPLWHG� /LDELOLW\� &RPSDQ\�� 7KH� &RPSDQ\� KDV� EHHQ� IRUPHG� LQ�
DFFRUGDQFH�ZLWK�DQG�SXUVXDQW�WR�WKH�'HODZDUH�/LPLWHG�/LDELOLW\�&RPSDQ\�$FW��WKH�³$FW´��IRU�WKH�
SXUSRVH�VHW�IRUWK�EHORZ��7KH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�0HPEHUV�WR�RQH�DQRWKHU�DQG� WR�WKLUG�
SDUWLHV�VKDOO�EH�JRYHUQHG�E\�WKH�$FW�H[FHSW�WKDW��LQ�DFFRUGDQFH�ZLWK���'HO��&����������E���FRQIOLFWV�
EHWZHHQ�SURYLVLRQV�RI�WKH�$FW�DQG�SURYLVLRQV�LQ�WKLV�$JUHHPHQW�VKDOO�EH�UHVROYHG�LQ�IDYRU�RI�WKH�
SURYLVLRQV�LQ�WKLV�$JUHHPHQW�H[FHSW�ZKHUH�WKH�SURYLVLRQV�RI�WKH�$FW�PD\�QRW�EH�YDULHG�E\�FRQWUDFW�
DV�D�PDWWHU�RI�ODZ��

����� 1DPH��7KH�QDPH�RI�WKH�&RPSDQ\�VKDOO�EH�³2DVLV�1RLU�3URSHUW\���//&´�DQG�DOO� LWV�
EXVLQHVV�VKDOO�EH�FRQGXFWHG�XQGHU�WKDW�QDPH�RU�VXFK�RWKHU�QDPH�V��DV�PD\�EH�GHVLJQDWHG�E\�WKH�
0DQDJHU��

����� 3XUSRVH��7KH�SXUSRVH�RI�WKH�&RPSDQ\�VKDOO�EH�WR�DFTXLUH��RZQ��GHYHORS��PDQDJH��OHDVH�
DQG�XOWLPDWHO\�VHOO������)P������5G��$OYLQ��7;�������RU�VLPLODU�SURSHUW\��WKH�³3URSHUW\´���DV�
GHVFULEHG� PRUH� IXOO\� LQ� WKH� &RPSDQ\¶V� )RUP� &� RQ� ZZZ�,QYRZQ�FRP�� �WKH� ³'LVFORVXUH�
'RFXPHQW´��DQG�HQJDJH�LQ�DQ\�RWKHU�EXVLQHVV�LQ�ZKLFK�OLPLWHG�OLDELOLW\�FRPSDQLHV�PD\�OHJDOO\�
HQJDJH�XQGHU�WKH�$FW��,Q�FDUU\LQJ�RQ�LWV�EXVLQHVV��WKH�&RPSDQ\�PD\�HQWHU�LQWR�FRQWUDFWV��LQFXU�
LQGHEWHGQHVV��VHOO��OHDVH��RU�HQFXPEHU�DQ\�RU�DOO�RI�LWV�SURSHUW\��HQJDJH�WKH�VHUYLFHV�RI�RWKHUV��HQWHU�
LQWR�MRLQW�YHQWXUHV��DQG�WDNH�DQ\�RWKHU�DFWLRQV�WKH�0DQDJHU�GHHPV�DGYLVDEOH���

EXHIBIT E: LLC AGREEMENT 
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����� )LVFDO�<HDU��7KH�ILVFDO�DQG�WD[DEOH�\HDU�RI�WKH�&RPSDQ\�VKDOO�EH�WKH�FDOHQGDU�\HDU��RU�
VXFK�RWKHU�SHULRG�DV�WKH�0DQDJHU�GHWHUPLQHV��

��� $57,&/(�7:2��&2175,%87,216�$1'�/2$16��

����� &RQWULEXWLRQV�RI�0HPEHUV��2QO\�&ODVV�$�0HPEHUV�VKDOO�EH�UHTXLUHG�WR�FRQWULEXWH�
FDSLWDO�WR�WKH�&RPSDQ\��$O\VVD�3KLOOLSV�VKDOO�QRW�EH�UHTXLUHG�WR�FRQWULEXWH�WR�WKH�&RPSDQ\�XQOHVV��
DQG�WR�WKH�H[WHQW�WKDW��LW�FKRRVHV�WR�EHFRPH�D�&ODVV�$�0HPEHU�DQG�PDNH�FRQWULEXWLRQV�DV�VXFK��
7KH�FDSLWDO�FRQWULEXWLRQV�RI�0HPEHUV�DUH�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW�DV�³&DSLWDO�&RQWULEXWLRQV�´�

����� 2WKHU�5HTXLUHG�&RQWULEXWLRQV��([FHSW�DV�SURYLGHG�LQ�VHFWLRQ������QR�0HPEHU�VKDOO�
EH�REOLJDWHG�WR�FRQWULEXWH�DQ\�FDSLWDO�WR�WKH�&RPSDQ\��:LWKRXW�OLPLWDWLRQ��QR�VXFK�0HPEHU�VKDOO��
XSRQ�GLVVROXWLRQ�RI�WKH�&RPSDQ\�RU�RWKHUZLVH��EH�UHTXLUHG�WR�UHVWRUH�DQ\�GHILFLW�LQ�VXFK�0HPEHU¶V�
FDSLWDO�DFFRXQW���

����� /RDQV���

������� ,Q�*HQHUDO��$O\VVD�3KLOOLSV�RU�KHU�DIILOLDWHV�PD\��EXW�VKDOO�QRW�EH� UHTXLUHG� WR��
OHQG�PRQH\�WR�WKH�&RPSDQ\�LQ�WKH�0DQDJHU¶V�VROH�GLVFUHWLRQ��1R�RWKHU�0HPEHU�PD\�OHQG�PRQH\�
WR�WKH�&RPSDQ\�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�0DQDJHU��6XEMHFW�WR�DSSOLFDEOH�VWDWH�ODZV�
UHJDUGLQJ�PD[LPXP� DOORZDEOH� UDWHV� RI� LQWHUHVW�� ORDQV�PDGH� E\� DQ\�0HPEHU� WR� WKH� &RPSDQ\�
�³0HPEHU�/RDQV´��VKDOO�EHDU�LQWHUHVW�DW�WKH�KLJKHU�RI��L��WKH�SULPH�UDWH�RI�LQWHUHVW�GHVLJQDWHG�LQ�
WKH�:DOO�6WUHHW� -RXUQDO� RQ� DQ\�GDWH�ZLWKLQ� WHQ� ����� GD\V�RI� WKH�GDWH� RI� WKH� ORDQ�� SOXV� IRXU� ����
SHUFHQWDJH�SRLQWV��RU��LL��WKH�PLQLPXP�UDWH�QHFHVVDU\�WR�DYRLG�³LPSXWHG�LQWHUHVW´�XQGHU�VHFWLRQ�
����� RU� RWKHU� DSSOLFDEOH� SURYLVLRQV� RI� WKH� ,QWHUQDO� 5HYHQXH� &RGH� RI� ������ DV� DPHQGHG� �WKH�
³&RGH´���6XFK�ORDQV�VKDOO�EH�SD\DEOH�RQ�GHPDQG�DQG�VKDOO�EH�HYLGHQFHG�E\�RQH�RU�PRUH�SURPLVVRU\�
QRWHV��

������� 5HSD\PHQW�RI�/RDQV��$IWHU�SD\PHQW�RI��L��FXUUHQW�DQG�SDVW�GXH�GHEW�VHUYLFH�RQ�
OLDELOLWLHV� RI� WKH� &RPSDQ\� RWKHU� WKDQ� 0HPEHU� /RDQV�� DQG� �LL�� DOO� RSHUDWLQJ� H[SHQVHV� RI� WKH�
&RPSDQ\�� WKH� &RPSDQ\� VKDOO� SD\� WKH� FXUUHQW� DQG� SDVW�GXH� GHEW� VHUYLFH� RQ� DQ\� RXWVWDQGLQJ�
0HPEHU�/RDQV�EHIRUH�GLVWULEXWLQJ�DQ\�DPRXQW�WR�DQ\�0HPEHU�SXUVXDQW�WR�$UWLFOH�)RXU��6XFK�ORDQV�
VKDOO� EH� UHSDLG� pro rata�� SD\LQJ� DOO� SDVW�GXH� LQWHUHVW� ILUVW�� WKHQ� DOO� SDVW�GXH� SULQFLSDO�� WKHQ� DOO�
FXUUHQW�LQWHUHVW��DQG�WKHQ�DOO�FXUUHQW�SULQFLSDO��

����� 2WKHU�3URYLVLRQV�RQ�&DSLWDO�&RQWULEXWLRQV��([FHSW� DV� RWKHUZLVH�SURYLGHG� LQ� WKLV�
$JUHHPHQW�RU�E\�ODZ��

������� 1R�0HPEHU�VKDOO�EH�UHTXLUHG�WR�FRQWULEXWH�DQ\�DGGLWLRQDO�FDSLWDO�WR�WKH�&RPSDQ\��

������� 1R�0HPEHU�PD\�ZLWKGUDZ�DQ\�SDUW�RI�KLV��KHU��RU�LWV�FDSLWDO�IURP�WKH�&RPSDQ\��

������� 1R�0HPEHU�VKDOO�EH�UHTXLUHG�WR�PDNH�DQ\�ORDQV�WR�WKH�&RPSDQ\��

������� /RDQV�E\�D�0HPEHU� WR� WKH�&RPSDQ\�VKDOO�QRW�EH�FRQVLGHUHG�D�FRQWULEXWLRQ�RI�
FDSLWDO��VKDOO�QRW�LQFUHDVH�WKH�FDSLWDO�DFFRXQW�RI�WKH�OHQGLQJ�0HPEHU��DQG�VKDOO�QRW�UHVXOW�LQ�WKH�
DGMXVWPHQW�RI�WKH�QXPEHU�RI�6KDUHV�RZQHG�E\�D�0HPEHU��DQG�WKH�UHSD\PHQW�RI�VXFK�ORDQV�E\�WKH�
&RPSDQ\�VKDOO�QRW�GHFUHDVH�WKH�FDSLWDO�DFFRXQWV�RI�WKH�0HPEHUV�PDNLQJ�WKH�ORDQV���
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������� 1R�LQWHUHVW� VKDOO�EH�SDLG�RQ�DQ\� LQLWLDO�RU�DGGLWLRQDO�FDSLWDO�FRQWULEXWHG� WR� WKH�
&RPSDQ\�E\�DQ\�0HPEHU���

������� 8QGHU� DQ\� FLUFXPVWDQFH� UHTXLULQJ� D� UHWXUQ� RI� DOO� RU� DQ\� SRUWLRQ� RI� D� FDSLWDO�
FRQWULEXWLRQ��QR�0HPEHU�VKDOO�KDYH�WKH�ULJKW�WR�UHFHLYH�SURSHUW\�RWKHU�WKDQ�FDVK��DQG�

������� 1R�0HPEHU�VKDOO�EH�OLDEOH�WR�DQ\�RWKHU�0HPEHU�IRU�WKH�UHWXUQ�RI�KLV��KHU��RU�LWV�
FDSLWDO��

����� 1R�7KLUG�3DUW\�%HQHILFLDULHV��$Q\�REOLJDWLRQ�RU�ULJKW�RI�WKH�0HPEHUV�WR�FRQWULEXWH�
FDSLWDO�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�GRHV�QRW�FRQIHU�DQ\�ULJKWV�RU�EHQHILWV�WR�RU�XSRQ�DQ\�
SHUVRQ�ZKR�LV�QRW�D�SDUW\�WR�WKLV�$JUHHPHQW��

�� $57,&/(�7+5((���6+$5(6�$1'�&$3,7$/�$&&28176

����� �6KDUHV��$V�RI�WKH�GDWH�RI�WKLV�$JUHHPHQW��WKH�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVWV�RI�WKH
&RPSDQ\�VKDOO�EH�GHQRPLQDWHG�E\�2QH�0LOOLRQ�7HQ�7KRXVDQG�������������³6KDUHV�´�RI�ZKLFK�
2QH�0LOOLRQ�������������VKDOO�EH�GHQRPLQDWHG�DV�³&ODVV�$�6KDUHV´�DQG�7HQ�7KRXVDQG����������DV�
³&ODVV�%�6KDUHV�´�$OO�RI�WKH�&ODVV�$�6KDUHV�VKDOO�EH�RZQHG�E\�WKH�&ODVV�$�0HPEHUV�DQG�DOO�RI�WKH�
&ODVV�%�6KDUHV�VKDOO�EH��DQG�DUH��RZQHG�E\�$O\VVD�3KLOOLSV��7KH�0DQDJHU�PD\�FUHDWH�DGGLWLRQDO�
FODVVHV�RI�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVWV�LQ�WKH�IXWXUH��ZLWK�VXFK�ULJKWV�DQG�SUHIHUHQFHV�DV�WKH�
0DQDJHU�PD\�GHWHUPLQH�LQ�LWV�VROH�GLVFUHWLRQ��³1HZ�6KDUHV´���

����� 3UHHPSWLYH�5LJKWV��

������� ,Q�*HQHUDO��%HIRUH�LVVXLQJ�1HZ�6KDUHV��WKH�0DQDJHU�VKDOO�QRWLI\�HDFK�&ODVV�$�
0HPEHU��LQFOXGLQJ�LQ�VXFK�QRWLFH�WKH�ULJKWV�DQG�SUHIHUHQFHV�RI�WKH�1HZ�6KDUHV��WKH�SULFH�RI�HDFK�
1HZ�6KDUH��WKH�DJJUHJDWH�QXPEHU�RI�1HZ�6KDUHV�WKH�0DQDJHU� LV�VHHNLQJ� WR�VHOO��HDFK�&ODVV�$�
0HPEHU¶V�pro rata�QXPEHU�RI�1HZ�6KDUHV��EDVHG�RQ�WKH�UHVSHFWLYH�&DSLWDO�&RQWULEXWLRQV�RI�WKH�
&ODVV�$�0HPEHUV���KRZ�WKH�SURFHHGV�IURP�WKH�VDOH�RI�1HZ�6KDUHV�ZLOO�EH�XVHG��(DFK�&ODVV�$�
0HPEHU�VKDOO��ZLWKLQ�ILIWHHQ������EXVLQHVV�GD\V�RI�VXFK�QRWLFH��QRWLI\�WKH�0DQDJHU�RI�WKH�DJJUHJDWH�
QXPEHU�RI�1HZ�6KDUHV�VXFK�&ODVV�$�0HPEHU�ZLVKHV�WR�SXUFKDVH��LI�DQ\��,I�D�&ODVV�$�0HPEHU�
IDLOV�WR�UHVSRQG�WR�WKH�0DQDJHU¶V�QRWLFH�E\�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�ILIWHHQWK����WK��EXVLQHVV�
GD\�IROORZLQJ�WKH�GDWH�RI�WKH�0DQDJHU¶V�QRWLFH��VXFK�&ODVV�$�0HPEHU�VKDOO�EH�GHHPHG�WR�KDYH�
GHFOLQHG�WR�SXUFKDVH�DQ\�1HZ�6KDUHV��

������� $OORWPHQW�� ,I� &ODVV�$�0HPEHUV�ZLVK� WR� SXUFKDVH� IHZHU� WKDQ� DOO� RI� WKH�1HZ�
6KDUHV�WKH�0DQDJHU�LV�VHHNLQJ�WR�VHOO��WKHQ�HDFK�&ODVV�$�0HPEHU�VKDOO�SXUFKDVH�WKH�QXPEHU�RI�
1HZ�6KDUHV�VXFK�&ODVV�$�0HPEHU�VSHFLILHG�LQ�KLV��KHU��RU�LWV�UHVSRQVH��DQG�WKH�UHPDLQLQJ�1HZ�
6KDUHV�PD\�EH�VROG�WR�WKLUG�SDUWLHV��,I�&ODVV�$�0HPEHUV�ZLVK�WR�SXUFKDVH�PRUH�WKDQ�DOO�RI�WKH�1HZ�
6KDUHV�WKH�0DQDJHU�LV�VHHNLQJ�WR�VHOO��WKHQ��L��HDFK�&ODVV�$�0HPEHU�VKDOO�EH�HQWLWOHG�WR�SXUFKDVH�
WKDW�QXPEHU�RI�1HZ�6KDUHV�HTXDO�WR�WKH�ORZHU�RI��$��KLV��KHU�RU�LWV�pro rata�QXPEHU�RI�1HZ�6KDUHV��
RU��%���WKH�QXPEHU�RI�1HZ�6KDUHV�VXFK�&ODVV�$�0HPEHU�VSHFLILHG�LQ�KLV��KHU��RU�LWV�UHVSRQVH��DQG�
�LL� LI�WKHUH�DUH�DQ\�1HZ�6KDUHV�UHPDLQLQJ�DIWHU�DSSO\LQJ�WKH�IRUHJRLQJ�FODXVH��WKHQ�HDFK�&ODVV�$
0HPEHU�ZKR�FKRVH� WR�SXUFKDVH�D�QXPEHU�RI�1HZ�6KDUHV� LQ�H[FHVV�RI�KLV��KHU��RU� LWV� pro rata
QXPEHU�VKDOO�SXUFKDVH�WKDW�SRUWLRQ�RI�WKH�UHPDLQLQJ�1HZ�6KDUHV�HTXDO�WR�D�IUDFWLRQ��WKH�QXPHUDWRU
RI�ZKLFK� LV� WKH� WRWDO�QXPEHU�RI�1HZ�6KDUHV�VXFK�&ODVV�$�0HPEHU�VSHFLILHG� LQ�KLV��KHU��RU� LWV
UHVSRQVH� DQG� WKH� GHQRPLQDWRU� RI� ZKLFK� LV� WKH� WRWDO� QXPEHU� RI� 1HZ� 6KDUHV� VSHFLILHG� LQ� WKH
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UHVSRQVHV�RI�DOO�VXFK�&ODVV�$�0HPEHUV��

����� &HUWLILFDWHV��7KH�6KDUHV�RI�WKH�&RPSDQ\�VKDOO�QRW�EH�HYLGHQFHG�E\�ZULWWHQ�FHUWLILFDWHV�
XQOHVV� WKH� 0DQDJHU� GHWHUPLQHV� RWKHUZLVH�� ,I� WKH� 0DQDJHU� GHWHUPLQHV� WR� LVVXH� FHUWLILFDWHV�
UHSUHVHQWLQJ�,QWHUHVWV��WKH�FHUWLILFDWHV�VKDOO�EH�VXEMHFW�WR�VXFK�UXOHV�DQG�UHVWULFWLRQV�DV�WKH�0DQDJHU�
PD\�GHWHUPLQH��

����� 5HJLVWU\�RI�6KDUHV��7KH�&RPSDQ\� VKDOO� NHHS�RU� FDXVH� WR�EH�NHSW� RQ�EHKDOI� RI� WKH�
&RPSDQ\�D�UHJLVWHU�RI�WKH�0HPEHUV�RI�WKH�&RPSDQ\��7KH�&RPSDQ\�PD\��EXW�VKDOO�QRW�EH�UHTXLUHG�
WR��DSSRLQW�D�WUDQVIHU�DJHQW�UHJLVWHUHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DV�VXFK���

����� 7RNHQL]DWLRQ�RI�6KDUHV��7KH�0DQDJHU�PD\��EXW�VKDOO�QRW�EH�UHTXLUHG�WR��FDXVH�VRPH�
RU�DOO�WKH�6KDUHV�WR�EH�UHSUHVHQWHG�DV�³WRNHQV´�XVLQJ�EORFNFKDLQ�WHFKQRORJ\��ZLWK�VXFK�IHDWXUHV�
DQG�DWWULEXWHV�DV�WKH�0DQDJHU�PD\�GHWHUPLQH�IURP�WLPH�WR�WLPH�LQ�LWV�VROH�GLVFUHWLRQ��(DFK�0HPEHU�
VKDOO� H[HFXWH� VXFK� GRFXPHQWV� DQG� LQVWUXPHQWV� DV� WKH� 0DQDJHU� PD\� UHDVRQDEO\� UHTXHVW� LQ�
FRQQHFWLRQ�ZLWK�WKH�³WRNHQL]DWLRQ´�RI�WKH�6KDUHV��

����� &DSLWDO� $FFRXQWV�� $� FDSLWDO� DFFRXQW� VKDOO� EH� HVWDEOLVKHG� DQG�PDLQWDLQHG� IRU� HDFK�
0HPEHU��(DFK�0HPEHU¶V�FDSLWDO�DFFRXQW�VKDOO�LQLWLDOO\�EH�FUHGLWHG�ZLWK�WKH�DPRXQW�RI�KLV��KHU��RU�
LWV�&DSLWDO�&RQWULEXWLRQ��7KHUHDIWHU�� WKH�FDSLWDO�DFFRXQW�RI�D�0HPEHU�VKDOO�EH� LQFUHDVHG�E\� WKH�
DPRXQW�RI�DQ\�DGGLWLRQDO�FRQWULEXWLRQV�RI�WKH�0HPEHU�DQG�WKH�DPRXQW�RI�LQFRPH�RU�JDLQ�DOORFDWHG�
WR�WKH�0HPEHU�DQG�GHFUHDVHG�E\�WKH�DPRXQW�RI�DQ\�GLVWULEXWLRQV�WR�WKH�0HPEHU�DQG�WKH�DPRXQW�
RI�ORVV�RU�GHGXFWLRQ�DOORFDWHG�WR�WKH�0HPEHU��LQFOXGLQJ�H[SHQGLWXUHV�RI�WKH�&RPSDQ\�GHVFULEHG�LQ�
VHFWLRQ� ����D�����%�� RI� WKH� &RGH�� 8QOHVV� RWKHUZLVH� VSHFLILFDOO\� SURYLGHG� KHUHLQ�� WKH� FDSLWDO�
DFFRXQWV�RI�WKH�0HPEHUV�VKDOO�EH�DGMXVWHG�DQG�PDLQWDLQHG�LQ�DFFRUGDQFH�ZLWK�&RGH�VHFWLRQ�����
DQG�WKH�UHJXODWLRQV�WKHUHXQGHU��

��� $57,&/(�)285��',675,%87,216�$1'�$//2&$7,216��

����� 'HILQLWLRQV��

������� ³&DSLWDO� 7UDQVDFWLRQ´� PHDQV� DQ\� VDOH�� UHILQDQFLQJ�� RU� RWKHU� WUDQVDFWLRQ�
FXVWRPDULO\�FRQVLGHUHG�DV�FDSLWDO�LQ�QDWXUH�ZLWK�UHVSHFW�WR�WKH�3URSHUW\���

������� ³1HW�&DSLWDO�3URFHHGV´�PHDQV�WKH�SURFHHGV�IURP�D�&DSLWDO�7UDQVDFWLRQ��LQFOXGLQJ�
SURFHHGV�IURP�FRQGHPQDWLRQ�RU�LQVXUDQFH�IURP�GDPDJH�RU�GHVWUXFWLRQ�WR�WKH�H[WHQW�QRW�UHLQYHVWHG��
RWKHU� WKDQ� EXVLQHVV� LQWHUUXSWLRQ� RU� UHQWDO� ORVV� LQVXUDQFH� SURFHHGV�� PLQXV� �L�� WKH� H[SHQVHV� WKH�
&RPSDQ\� LQFXUV�ZLWK� UHVSHFW� WR� WKH�&DSLWDO� 7UDQVDFWLRQ�� �LL�� DQ\� UHSD\PHQWV� RI� GHEW�PDGH� LQ�
FRQQHFWLRQ�ZLWK�WKH�&DSLWDO�7UDQVDFWLRQ���LLL��EURNHUDJH�FRPPLVVLRQV���LY��RWKHU�FRVWV�FXVWRPDULO\�
WDNHQ�LQWR�DFFRXQW�LQ�FDOFXODWLQJ�QHW�SURFHHGV��DQG��Y��DPRXQWV�DGGHG�WR�5HVHUYH�$FFRXQWV��

������� ³2SHUDWLQJ�&DVK�)ORZ´�PHDQV�FDVK�IORZ�IURP�WKH�RUGLQDU\�UHQWDO�RSHUDWLRQV�RI�
WKH�3URSHUW\��QRW�IURP�&DSLWDO�7UDQVDFWLRQV���DV�GHWHUPLQHG�LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�0DQDJHU��
WDNLQJ� LQWR� DFFRXQW� DOO� UHYHQXH� DQG� DOO� H[SHQVHV� RI� WKH� &RPSDQ\� DQG� DQ\� DGGLWLRQV� WR� RU�
ZLWKGUDZDOV�IURP�5HVHUYH�$FFRXQWV���

������� ³3UHIHUUHG�5HWXUQ´�PHDQV��ZLWK�UHVSHFW�WR�HDFK�&ODVV�$�0HPEHU��D�FXPXODWLYH��
QRQ�FRPSRXQGHG� UHWXUQ� RI� ���� SHU� \HDU� RQ� VXFK� &ODVV�$�0HPEHU¶V�8QUHWXUQHG� ,QYHVWPHQW��
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PHDVXUHG�IURP�WKH�GDWH�WKH�&ODVV�$�0HPEHU¶V�&DSLWDO�&RQWULEXWLRQ�ZDV�UHOHDVHG�IURP�HVFURZ�DQG�
WUDQVIHUUHG�WR�WKH�&RPSDQ\¶V�DFFRXQW��

������� ³5HVHUYH�$FFRXQWV´�PHDQV�DFFRXQWV�HVWDEOLVKHG�DQG�PDLQWDLQHG�E\�WKH�&RPSDQ\�
WR�IXQG�DQWLFLSDWHG�FDVK�QHHGV���

������� ³8QUHWXUQHG� ,QYHVWPHQW´� PHDQV�� ZLWK� UHVSHFW� WR� DQ\� &ODVV� $� 0HPEHU�� WKH�
DPRXQW�RI�VXFK�&ODVV�$�0HPEHU¶V�&DSLWDO�&RQWULEXWLRQ�UHGXFHG�E\�WKH�DJJUHJDWH�DPRXQW�RI�DQ\�
GLVWULEXWLRQV�VXFK�&ODVV�$�0HPEHU�KDV�UHFHLYHG�SXUVXDQW�WR�VHFWLRQ�������G���

����� 'LVWULEXWLRQV��

������� 'LVWULEXWLRQV�RI�2SHUDWLQJ�&DVK�)ORZ��:LWKLQ�WKLUW\������GD\V�DIWHU�WKH�HQG�RI�
HDFK�FDOHQGDU�TXDUWHU�RU�DW�VXFK�RWKHU�WLPHV�DV�WKH�0DQDJHU�VKDOO�GHWHUPLQH��WKH�&RPSDQ\�VKDOO�
GLVWULEXWH�LWV�2SHUDWLQJ�&DVK�)ORZ��

�D� 6HFRQG��WR�DOO�&ODVV�$�0HPEHUV�XQWLO�HDFK�&ODVV�$�0HPEHU�KDV�UHFHLYHG�KLV��KHU�
RU�LWV�3UHIHUUHG�5HWXUQ�DFFUXHG�WKURXJK�WKH�GDWH�RI�GLVWULEXWLRQ��

�E� 7KLUG������WR�WKH�&ODVV�$�0HPEHUV�DQG�����WR�WKH�KROGHUV�RI�WKH�&ODVV�%�6KDUHV�

������� 'LVWULEXWLRQV�RI�1HW�&DSLWDO�3URFHHGV��:LWKLQ�WKLUW\������GD\V�DIWHU�D�&DSLWDO�
7UDQVDFWLRQ�RU�DW�VXFK�RWKHU�WLPHV�DV�WKH�0DQDJHU�VKDOO�GHWHUPLQH��WKH�&RPSDQ\�VKDOO�GLVWULEXWH�
LWV�1HW�&DSLWDO�3URFHHGV��

�D� )LUVW��WR�DOO�&ODVV�$�0HPEHUV�XQWLO�HDFK�&ODVV�$�0HPEHU�KDV�UHFHLYHG�KLV��KHU�
RU�LWV�3UHIHUUHG�5HWXUQ�DFFUXHG�WKURXJK�WKH�GDWH�RI�GLVWULEXWLRQ��

�E� 6HFRQG�� WR� DOO� &ODVV� $� 0HPEHUV� LQ� SURSRUWLRQ� WR� HDFK� &ODVV� $� 0HPEHU¶V
8QUHWXUQHG�,QYHVWPHQW��XQWLO�WKH�8QUHWXUQHG�,QYHVWPHQW�RI�DOO�&ODVV�$�0HPEHUV�KDV�EHHQ�UHGXFHG�
WR�]HUR��

�F� 7KLUG������WR�WKH�&ODVV�$�0HPEHUV�DQG�����WR�KROGHUV�RI�WKH�&ODVV�%�6KDUHV�

������� 'LVWULEXWLRQV�WR�)XQG�7D[�/LDELOLW\��,Q�WKH�HYHQW�WKDW�WKH�&RPSDQ\�UHFRJQL]HV�
QHW� JDLQ� RU� LQFRPH� IRU� DQ\� WD[DEOH� \HDU�� WKH�&RPSDQ\� VKDOO�� WDNLQJ� LQWR� DFFRXQW� LWV� ILQDQFLDO�
FRQGLWLRQ�DQG�RWKHU�FRPPLWPHQWV��PDNH�D�JRRG�IDLWK�HIIRUW�WR�GLVWULEXWH�WR�HDFK�0HPEHU��QR�ODWHU�
WKDQ�$SULO���WK�RI�WKH�IROORZLQJ�\HDU��DQ�DPRXQW�HTXDO�WR�WKH�QHW�JDLQ�RU�LQFRPH�DOORFDWHG�WR�VXFK�
0HPEHU��PXOWLSOLHG�E\�WKH�KLJKHVW�PDUJLQDO�WD[�UDWH�IRU�LQGLYLGXDOV�WKHQ�LQ�HIIHFW�XQGHU�VHFWLRQ���
RI�WKH�&RGH�SOXV�WKH�KLJKHVW�UDWH�WKHQ�LQ�HIIHFW�XQGHU�DSSOLFDEOH�VWDWH�ODZ��LI�VXFK�DPRXQW�KDV�QRW�
DOUHDG\�EHHQ�GLVWULEXWHG�WR�VXFK�0HPEHU�SXUVXDQW� WR�WKLV�VHFWLRQ������,I�DQ\�0HPEHU�UHFHLYHV�D�
VPDOOHU�RU�ODUJHU�GLVWULEXWLRQ�SXUVXDQW�WR�WKLV�VHFWLRQ�WKDQ�KH�ZRXOG�KDYH�UHFHLYHG�KDG�WKH�VDPH�
DJJUHJDWH�DPRXQW�EHHQ�GLVWULEXWHG�SXUVXDQW�WR�VHFWLRQ������WKHQ�VXEVHTXHQW�GLVWULEXWLRQV�VKDOO�EH�
DGMXVWHG�DFFRUGLQJO\��

������� 7D[�:LWKKROGLQJ��7R�WKH�H[WHQW�WKH�&RPSDQ\�LV�UHTXLUHG�WR�SD\�RYHU�DQ\�DPRXQW�
WR� DQ\� IHGHUDO�� VWDWH�� ORFDO� RU� IRUHLJQ� JRYHUQPHQWDO� DXWKRULW\� ZLWK� UHVSHFW� WR� GLVWULEXWLRQV� RU�
DOORFDWLRQV�WR�DQ\�0HPEHU��WKH�DPRXQW�ZLWKKHOG�VKDOO�EH�GHHPHG�WR�EH�D�GLVWULEXWLRQ�LQ�WKH�DPRXQW�
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RI� WKH�ZLWKKROGLQJ� WR� WKDW�0HPEHU�� ,I� WKH� DPRXQW� SDLG� RYHU�ZDV� QRW�ZLWKKHOG� IURP� DQ� DFWXDO�
GLVWULEXWLRQ� �L�� WKH� &RPSDQ\� VKDOO� EH� HQWLWOHG� WR� ZLWKKROG� VXFK� DPRXQWV� IURP� VXEVHTXHQW�
GLVWULEXWLRQV��DQG��LL��LI�QR�VXFK�VXEVHTXHQW�GLVWULEXWLRQV�DUH�DQWLFLSDWHG�IRU�VL[�����PRQWKV��WKH�
0HPEHU�VKDOO��DW�WKH�UHTXHVW�RI�WKH�&RPSDQ\��SURPSWO\�UHLPEXUVH�WKH�&RPSDQ\�IRU�WKH�DPRXQW�
SDLG�RYHU��

������� 5HLQYHVWPHQWV��1RWZLWKVWDQGLQJ�VHFWLRQ�������DQG�VHFWLRQ��������WKH�WHUPV�³1HW�
&DSLWDO�3URFHHGV´�DQG�³2SHUDWLQJ�&DVK�)ORZ´�GRHV�QRW�LQFOXGH�DQ\�DPRXQWV�WKH�0DQDJHU�HOHFWV�
LQ�UHLQYHVW�LQ�WKH�3URSHUW\���

������� 2WKHU� &ODVVHV� RI� ,QWHUHVW�� ,I�� SXUVXDQW� WR� VHFWLRQ� ����� WKH� 0DQDJHU� FUHDWHV�
DGGLWLRQDO�FODVVHV�RI�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVW�LQ�WKH�IXWXUH��WKH�KROGHUV�RI�VXFK�DGGLWLRQDO�
FODVVHV�VKDOO�KDYH�VXFK�ULJKWV� WR�GLVWULEXWLRQV� DV�DUH�VHW� IRUWK�ZKHQ�VXFK�DGGLWLRQDO�FODVVHV� DUH�
FUHDWHG��QRWZLWKVWDQGLQJ�VHFWLRQV�������DQG��������

������� 0DQQHU� RI� 'LVWULEXWLRQ�� $OO� GLVWULEXWLRQV� WR� WKH� 0HPEHUV� ZLOO� EH� PDGH� DV�
$XWRPDWHG�&OHDULQJ�+RXVH��$&+��GHSRVLWV�RU�ZLUH�WUDQVIHUV�LQWR�DQ�DFFRXQW�GHVLJQDWHG�E\�HDFK�
0HPEHU�RU�FKHFN��,I�D�0HPEHU�GRHV�QRW�DXWKRUL]H�WKH�&RPSDQ\�WR�PDNH�VXFK�$&+�GLVWULEXWLRQV�
RU�ZLUH�WUDQVIHUV�LQWR�D�GHVLJQDWHG�0HPEHU�DFFRXQW��GLVWULEXWLRQV�WR�VXFK�0HPEHU�ZLOO�EH�PDGH�
E\�FKHFN�DQG�PDLOHG�WR�VXFK�0HPEHU�DIWHU�GHGXFWLRQ�E\�WKH�&RPSDQ\�IURP�HDFK�FKHFN�RI�D�)LIW\�
'ROODU�������SURFHVVLQJ�IHH���

������� 2WKHU�5XOHV�*RYHUQLQJ�'LVWULEXWLRQV��1R�GLVWULEXWLRQ�SURKLELWHG�E\���'HO��&��
��������RU�QRW�VSHFLILFDOO\�DXWKRUL]HG�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�PDGH�E\�WKH�&RPSDQ\�WR�DQ\�
0HPEHU�LQ�KLV�RU�LWV�FDSDFLW\�DV�D�0HPEHU��$�0HPEHU�ZKR�UHFHLYHV�D�GLVWULEXWLRQ�SURKLELWHG�E\�
��'HO��&����������VKDOO�EH�OLDEOH�DV�SURYLGHG�WKHUHLQ��

����� $OORFDWLRQV�RI�3URILWV�DQG�/RVVHV��

������� *HQHUDO�5XOH���$OORFDWLRQV�)ROORZ�&DVK��7KH�&RPSDQ\�VKDOO�VHHN�WR�DOORFDWH�
LWV� LQFRPH�� JDLQV�� ORVVHV�� GHGXFWLRQV�� DQG� H[SHQVHV� �³7D[� ,WHPV´�� LQ� D�PDQQHU� VR� WKDW� �L�� VXFK�
DOORFDWLRQV�KDYH�³VXEVWDQWLDO�HFRQRPLF�HIIHFW´�DV�GHILQHG�LQ�VHFWLRQ�����E��RI�WKH�&RGH�DQG�WKH�
UHJXODWLRQV�LVVXHG�WKHUHXQGHU��WKH�³5HJXODWLRQV´��DQG�RWKHUZLVH�FRPSO\�ZLWK�DSSOLFDEOH�WD[�ODZV��
�LL��HDFK�0HPEHU�LV�DOORFDWHG�LQFRPH�HTXDO�WR�WKH�VXP�RI��$��WKH�ORVVHV�KH�RU�LW�LV�DOORFDWHG��DQG�
�%��WKH�FDVK�SURILWV�KH�RU�LW�UHFHLYHV��DQG��LLL��DIWHU�WDNLQJ�LQWR�DFFRXQW�WKH�DOORFDWLRQV�IRU�HDFK�\HDU�
DV�ZHOO�DV�VXFK�IDFWRUV�DV�WKH�YDOXH�RI�WKH�&RPSDQ\¶V�DVVHWV��WKH�DOORFDWLRQV�OLNHO\�WR�EH�PDGH�WR�
HDFK�0HPEHU�LQ�WKH�IXWXUH��DQG�WKH�GLVWULEXWLRQV�HDFK�0HPEHU�LV�OLNHO\�WR�UHFHLYH��WKH�EDODQFH�RI�
HDFK�0HPEHU¶V�FDSLWDO�DFFRXQW�DW�WKH�WLPH�RI�WKH�OLTXLGDWLRQ�RI�WKH�&RPSDQ\�ZLOO�EH�HTXDO�WR�WKH�
DPRXQW�VXFK�0HPEHU�LV�HQWLWOHG�WR�UHFHLYH�SXUVXDQW�WR�WKLV�$JUHHPHQW��7KDW�LV��WKH�DOORFDWLRQ�RI�
WKH� &RPSDQ\¶V� 7D[� ,WHPV�� VKRXOG�� WR� WKH� H[WHQW� UHDVRQDEO\� SRVVLEOH�� IROORZ� WKH� DFWXDO� DQG�
DQWLFLSDWHG� GLVWULEXWLRQV� RI� FDVK�� LQ� WKH� GLVFUHWLRQ� RI� WKH� 0DQDJHU�� ,Q� PDNLQJ� DOORFDWLRQV� WKH�
0DQDJHU� VKDOO� XVH� UHDVRQDEOH� HIIRUWV� WR� FRPSO\� ZLWK� DSSOLFDEOH� WD[� ODZV�� LQFOXGLQJ� ZLWKRXW�
OLPLWDWLRQ�WKURXJK�LQFRUSRUDWLRQ�RI�D�³TXDOLILHG�LQFRPH�RIIVHW�´�D�³JURVV�LQFRPH�DOORFDWLRQ�´�DQG�
D�³PLQLPXP�JDLQ�FKDUJHEDFN�´�DV�VXFK�WHUPV�RU�FRQFHSWV�DUH�VSHFLILHG�LQ� WKH�5HJXODWLRQV��7KH�
0DQDJHU�VKDOO�EH�FRQFOXVLYHO\�GHHPHG�WR�KDYH�XVHG�UHDVRQDEOH�HIIRUW�LI�LW�KDV�VRXJKW�DQG�REWDLQHG�
DGYLFH�IURP�FRXQVHO��
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������� /RVVHV�DQG�,QFRPH�$WWULEXWDEOH�WR�0HPEHU�/RDQV��,Q�WKH�HYHQW�WKH�&RPSDQ\�
UHFRJQL]HV� D� ORVV� DWWULEXWDEOH� WR� ORDQV� IURP�0HPEHUV�� WKHQ� VXFK� ORVV�� DV� ZHOO� DV� DQ\� LQFRPH�
UHFRJQL]HG�E\�WKH�&RPSDQ\�DV�D�UHVXOW�RI�WKH�UHSD\PHQW�RI�VXFK�ORDQ��LQFOXGLQJ�GHEW�IRUJLYHQHVV�
LQFRPH���VKDOO�EH�DOORFDWHG�WR�WKH�0HPEHU�V��PDNLQJ�VXFK�ORDQ��

������� $OORFDWLRQV�5HODWLQJ�WR�7D[DEOH�,VVXDQFH�RI�,QWHUHVW��$Q\�LQFRPH��JDLQ��ORVV��
RU�GHGXFWLRQ�UHDOL]HG�DV�D�GLUHFW�RU�LQGLUHFW�UHVXOW�RI�WKH�LVVXDQFH�RI�DQ�LQWHUHVW�LQ�WKH�&RPSDQ\�E\�
WKH�&RPSDQ\�WR�D�0HPEHU��WKH�³,VVXDQFH�,WHPV´��VKDOO�EH�DOORFDWHG�DPRQJ�WKH�0HPEHUV�VR�WKDW��
WR�WKH�H[WHQW�SRVVLEOH��WKH�QHW�DPRXQW�RI�VXFK�,VVXDQFH�,WHPV��WRJHWKHU�ZLWK�DOO�RWKHU�DOORFDWLRQV�
XQGHU� WKLV�$JUHHPHQW� WR�HDFK�0HPEHU�� VKDOO�EH�HTXDO� WR� WKH�QHW�DPRXQW� WKDW�ZRXOG�KDYH�EHHQ�
DOORFDWHG�WR�HDFK�VXFK�0HPEHU�LI�WKH�,VVXDQFH�,WHPV�KDG�QRW�EHHQ�UHDOL]HG��

������� 6HFWLRQ�����(OHFWLRQ��7KH�&RPSDQ\�PD\��EXW�VKDOO�QRW�EH�UHTXLUHG�WR��PDNH�DQ�
HOHFWLRQ�XQGHU�VHFWLRQ�����RI�WKH�&RGH�DW�WKH�UHTXHVW�RI�DQ\�0HPEHU��7KH�&RPSDQ\�PD\�FRQGLWLRQ�
LWV�FRQVHQW�WR�PDNH�VXFK�DQ�HOHFWLRQ�RQ�WKH�DJUHHPHQW�RI�WKH�UHTXHVWLQJ�0HPEHU�WR�SD\�GLUHFWO\�RU�
UHLPEXUVH�WKH�&RPSDQ\�IRU�DQ\�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�VXFK�HOHFWLRQ�RU�WKH�FDOFXODWLRQV�
UHTXLUHG�DV�D�UHVXOW�RI�VXFK�DQ�HOHFWLRQ��

������� 3UH�GLVWULEXWLRQ� $GMXVWPHQW�� ,Q� WKH� HYHQW� SURSHUW\� RI� WKH� &RPSDQ\� LV�
GLVWULEXWHG�WR�RQH�RU�PRUH�WKH�0HPEHUV�LQ�NLQG��WKHUH�VKDOO�EH�DOORFDWHG�WR�WKH�0HPEHUV�WKH�DPRXQW�
RI�LQFRPH��JDLQ�RU�ORVV�ZKLFK�WKH�&RPSDQ\�ZRXOG�KDYH�UHFRJQL]HG�KDG�VXFK�SURSHUW\�EHHQ�VROG�
IRU�LWV�IDLU�PDUNHW�YDOXH�RQ�WKH�GDWH�RI�WKH�GLVWULEXWLRQ��WR�WKH�H[WHQW�VXFK�LQFRPH��JDLQ�RU�ORVV�KDV�
QRW� SUHYLRXVO\�EHHQ� DOORFDWHG� DPRQJ� WKH�0HPEHUV��7KH� DOORFDWLRQ�GHVFULEHG� LQ� WKLV� VHFWLRQ� LV�
UHIHUUHG�WR�DV�WKH�³3UH�'LVWULEXWLRQ�$GMXVWPHQW�´�

�� $57,&/(�),9(��0$1$*(0(17

����� 0DQDJHPHQW�E\�0DQDJHU��

������� ,Q�*HQHUDO��7KH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�&RPSDQ\�VKDOO�EH�GLUHFWHG��PDQDJHG��
DQG�FRQWUROOHG�E\�$O\VVD�3KLOOLSV�DV�WKH�³PDQDJHU´�ZLWKLQ�WKH�PHDQLQJ�RI���'HO��&���������������
,Q�WKDW�FDSDFLW\�$O\VVD�3KLOOLSV�LV�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW�DV�WKH�³0DQDJHU�´�

������� 3RZHUV�RI�0DQDJHU��7KH�0DQDJHU�VKDOO�KDYH�IXOO�DQG�FRPSOHWH�DXWKRULW\��SRZHU�
DQG�GLVFUHWLRQ�WR�PDQDJH�DQG�FRQWURO�WKH�EXVLQHVV��DIIDLUV�DQG�SURSHUWLHV�RI�WKH�&RPSDQ\��WR�PDNH�
DOO�GHFLVLRQV�UHJDUGLQJ�WKRVH�PDWWHUV��WR�H[HFXWH�DQ\�FRQWUDFWV�RU�RWKHU�LQVWUXPHQWV�RQ�EHKDOI�RI�
WKH�&RPSDQ\��DQG�WR�SHUIRUP�DQ\�DQG�DOO�RWKHU�DFWV�RU�DFWLYLWLHV�FXVWRPDU\�RU�LQFLGHQWDO�WR� WKH�
PDQDJHPHQW�RI�WKH�&RPSDQ\¶V�EXVLQHVV���

������� ([DPSOHV�RI�0DQDJHU¶V�$XWKRULW\��:LWKRXW�OLPLWLQJ�WKH�JUDQW�RI�DXWKRULW\�VHW�
IRUWK�LQ�VHFWLRQ��������WKH�0DQDJHU�VKDOO�KDYH�WKH�SRZHU�WR��L��GHWHUPLQH�DQG�DGMXVW�WKH�SULFH�RI�
&ODVV�$�6KDUHV�IURP�WLPH�WR�WLPH���LL��LVVXH�&ODVV�$�6KDUHV�WR�DQ\�SHUVRQ�IRU�VXFK�FRQVLGHUDWLRQ�
DV�WKH�0DQDJHU�PD\EH�GHWHUPLQH�LQ�LWV�VROH�GLVFUHWLRQ��DQG�DGPLW�VXFK�SHUVRQV�WR�WKH�&RPSDQ\�DV�
&ODVV�$�0HPEHUV���LLL��PDNH�DOO�GHFLVLRQV�FRQFHUQLQJ�WKH�3URSHUW\���LY��HQJDJH�WKH�VHUYLFHV�RI�
WKLUG�SDUWLHV�WR�SHUIRUP�VHUYLFHV���Y��HQWHU�LQWR�MRLQW�YHQWXUHV��OHDVHV�DQG�DQ\�RWKHU�FRQWUDFWV�RI�DQ\�
NLQG���YL��LQFXU�LQGHEWHGQHVV��ZKHWKHU�WR�EDQNV�RU�RWKHU�OHQGHUV���YLL��GHWHUPLQH�WKH�DPRXQW�DQG�
WKH�WLPLQJ�RI�GLVWULEXWLRQV���L[��GHWHUPLQH�WKH�LQIRUPDWLRQ�WR�EH�SURYLGHG�WR�WKH�0HPEHUV���[��JUDQW�
PRUWJDJH��OLHQV��DQG�RWKHU�HQFXPEUDQFHV�RQ�WKH�DVVHWV�RI�WKH�&RPSDQ\�DQG�WKH�3URSHUW\���[L��PDNH�
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DOO�HOHFWLRQV�XQGHU�WKH�&RGH�DQG�6WDWH�DQG�ORFDO�WD[�ODZV���[LL��ILOH�DQG�VHWWOH�ODZVXLWV���[LLL��ILOH�D�
SHWLWLRQ�LQ�EDQNUXSWF\���[LY��GLVFRQWLQXH�WKH�EXVLQHVV�RI�WKH�&RPSDQ\���[Y��VHOO�DOO�RU�DQ\�SRUWLRQ�
RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�RU�WKH�3URSHUW\��DQG��[YL��GLVVROYH�WKH�&RPSDQ\��

������� 5HOLDQFH�E\�7KLUG�3DUWLHV��$Q\RQH�GHDOLQJ�ZLWK�WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�
WR�DVVXPH�WKDW�WKH�0DQDJHU�DQG�DQ\�RIILFHU�DXWKRUL]HG�E\�WKH�0DQDJHU�WR�DFW�RQ�EHKDOI�RI�DQG�LQ�
WKH�QDPH�RI�WKH�&RPSDQ\�KDV�IXOO�SRZHU�DQG�DXWKRULW\�WR�HQFXPEHU��VHOO�RU�RWKHUZLVH�XVH�LQ�DQ\�
PDQQHU� DQ\� DQG� DOO� DVVHWV� RI� WKH� &RPSDQ\� DQG� WR� HQWHU� LQWR� DQ\� FRQWUDFWV� RQ� EHKDOI� RI� WKH�
&RPSDQ\��DQG�VKDOO�EH�HQWLWOHG�WR�GHDO�ZLWK�WKH�0DQDJHU�RU�DQ\�RIILFHU�DV�LI�LW�ZHUH�WKH�&RPSDQ\¶V�
VROH�SDUW\�LQ�LQWHUHVW��ERWK�OHJDOO\�DQG�EHQHILFLDOO\��1R�0HPEHU�VKDOO�DVVHUW��YLV�j�YLV�D�WKLUG�SDUW\��
WKDW�VXFK�WKLUG�SDUW\�VKRXOG�QRW�KDYH�UHOLHG�RQ�WKH�DSSDUHQW�DXWKRULW\�RI�WKH�0DQDJHU�RU�DQ\�RIILFHU�
DXWKRUL]HG�E\�WKH�0DQDJHU�WR�DFW�RQ�EHKDOI�RI�DQG�LQ�WKH�QDPH�RI�WKH�&RPSDQ\��QRU�VKDOO�DQ\RQH�
GHDOLQJ�ZLWK�WKH�0DQDJHU�RU�DQ\�RI�LWV�RIILFHUV�RU�UHSUHVHQWDWLYHV�EH�REOLJDWHG�WR�LQYHVWLJDWH�WKH�
DXWKRULW\�RI�VXFK�SHUVRQ�LQ�D�JLYHQ�LQVWDQFH���

����� 6WDQGDUG� RI� &DUH�� 7KH� 0DQDJHU� VKDOO� FRQGXFW� WKH� &RPSDQ\¶V� EXVLQHVV� XVLQJ� LWV�
EXVLQHVV�MXGJPHQW��

����� 7LPH�&RPPLWPHQW��7KH�0DQDJHU�VKDOO�GHYRWH�VXFK�WLPH�WR�WKH�EXVLQHVV�DQG�DIIDLUV�RI�
WKH�&RPSDQ\�DV�WKH�0DQDJHU�PD\�GHWHUPLQH�LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��

����� 2IILFHUV��7KH�0DQDJHU�PD\�� IURP�WLPH� WR� WLPH��GHVLJQDWH�RIILFHUV�RI� WKH�&RPSDQ\��
ZLWK�VXFK�WLWOHV��UHVSRQVLELOLWLHV��FRPSHQVDWLRQ��DQG�WHUPV�RI�RIILFH�DV�WKH�0DQDJHU�PD\�GHVLJQDWH��
$Q\�RIILFHU�PD\�EH�UHPRYHG�E\�WKH�0DQDJHU�ZLWK�RU�ZLWKRXW�FDXVH��7KH�DSSRLQWPHQW�RI�DQ�RIILFHU�
VKDOO�QRW�LQ�LWVHOI�FUHDWH�FRQWUDFW�ULJKWV��

����� )RUPDWLRQ� ([SHQVHV�� 7KH� &RPSDQ\� VKDOO� UHLPEXUVH� WKH� 0DQDJHU� IRU� WKH� FRVW� RI�
IRUPLQJ�WKH�&RPSDQ\�DQG�RIIHULQJ�&ODVV�$�6KDUHV�WR�LQYHVWRUV��LQFOXGLQJ�OHJDO�DQG�DFFRXQWLQJ�
H[SHQVHV���

����� &RPSHQVDWLRQ�RI�0DQDJHU�DQG�$IILOLDWHV��

������� 3URSHUW\� 0DQDJHPHQW� )HH�� 7KH� 0DQDJHU� VKDOO� EH� HQWLWOHG� WR� D� SURSHUW\�
PDQDJHPHQW�IHH�HTXDO�WR����RI�WKH�PRQWKO\�UHYHQXH�IURP�WKH�3URSHUW\��

������� $VVHW� 0DQDJHPHQW� )HH�� 7KH� 0DQDJHU� VKDOO� EH� HQWLWOHG� WR� DQ� DQQXDO� DVVHW�
PDQDJHPHQW�IHH�HTXDO�WR����RI�WKH�DJJUHJDWH�&DSLWDO�&RQWULEXWLRQV�RI�WKH�&ODVV�$�0HPEHUV��SDLG�
PRQWKO\��

������� $FTXLVLWLRQ�)HH��7KH�0DQDJHU�VKDOO�EH�HQWLWOHG�WR�DQ�DFTXLVLWLRQ�IHH�HTXDO�WR����
RI�WKH�JURVV�SXUFKDVH�SULFH�RI�WKH�3URSHUW\��LQFOXGLQJ�WKH�FRVW�RI�UHQRYDWLRQV��SDLG�XSRQ�WKH�FORVLQJ�
RI�WKH�DFTXLVLWLRQ�RI�WKH�3URSHUW\��

������� 'LVSRVLWLRQ�)HH��7KH�0DQDJHU�VKDOO�EH�HQWLWOHG�WR�DQ�GLVSRVLWLRQ�IHH�HTXDO�WR����
RI�WKH�JURVV�VHOOLQJ�SULFH�RI�WKH�3URSHUW\��SDLG�XSRQ�WKH�FORVLQJ�RI�WKH�VDOH�RI�WKH�3URSHUW\��

������� /HDVLQJ�)HHV��7KH�0DQDJHU�VKDOO�EH�HQWLWOHG�WR�D�OHDVLQJ�IHH�HTXDO�WR����RI�WRWDO�
UHQW�SD\DEOH�RYHU�WKH�WHUP�RI�HDFK�QHZ�OHDVH�DQG�OHDVH�UHQHZDO��SDLG�XSRQ�WKH�H[HFXWLRQ�RI�WKH�
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OHDVH�RU�UHQHZDO��

������� &RQVWUXFWLRQ�0DQDJHPHQW�)HH��7KH�0DQDJHU�VKDOO�EH�HQWLWOHG�WR�FRQVWUXFWLRQ�
PDQDJHPHQW�IHH�HTXDO�WR����RI�WKH�FRVW�RI�DQ\�UHQRYDWLRQV��SDLG�DV�VXFK�UHQRYDWLRQ�FRVWV�DUH�SDLG��

������� 2WKHU�&RPSHQVDWLRQ��7KH�0DQDJHU�DQG�LWV�DIILOLDWHV�PD\�EH�HQJDJHG�WR�SHUIRUP�
RWKHU�VHUYLFHV�RQ�EHKDOI�RI�WKH�&RPSDQ\�DQG�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�FRPSHQVDWLRQ�IRU�VXFK�
VHUYLFHV� SURYLGHG� WKDW� VXFK� FRPSHQVDWLRQ� LV� �L�� IDLU� WR� WKH� &RPSDQ\�� �LL�� FRQVLVWHQW� ZLWK� WKH�
FRPSHQVDWLRQ�WKDW�ZRXOG�EH�SDLG�EHWZHHQ�XQUHODWHG�SDUWLHV��DQG��LLL��SURPSWO\�GLVFORVHG�WR�DOO�RI�
WKH�0HPEHUV���

�� $57,&/( 6,;�� 27+(5� %86,1(66(6�� ,1'(01,),&$7,21��
&21),'(17,$/,7<

����� 2WKHU� %XVLQHVVHV�� (DFK� 0HPEHU� DQG� 0DQDJHU� PD\� HQJDJH� LQ� DQ\� EXVLQHVV�
ZKDWVRHYHU��LQFOXGLQJ�D�EXVLQHVV�WKDW�LV�FRPSHWLWLYH�ZLWK�WKH�EXVLQHVV�RI�WKH�&RPSDQ\��DQG�WKH�
RWKHU� 0HPEHUV� VKDOO� KDYH� QR� LQWHUHVW� LQ� VXFK� EXVLQHVVHV� DQG� QR� FODLPV� RQ� DFFRXQW� RI� VXFK�
EXVLQHVVHV��ZKHWKHU�VXFK�FODLPV�DULVH�XQGHU�WKH�GRFWULQH�RI�³FRUSRUDWH�RSSRUWXQLW\�´�DQ�DOOHJHG�
ILGXFLDU\�REOLJDWLRQ�RZHG� WR� WKH�&RPSDQ\�RU� LWV�PHPEHUV�� RU� RWKHUZLVH��:LWKRXW� OLPLWLQJ� WKH�
SUHFHGLQJ� VHQWHQFH�� WKH�0HPEHUV� DFNQRZOHGJH� WKDW� WKH�0DQDJHU� DQG�RU� LWV� DIILOLDWHV� LQWHQG� WR�
VSRQVRU��PDQDJH��LQYHVW�LQ��DQG�RWKHUZLVH�EH�DVVRFLDWHG�ZLWK�RWKHU�HQWLWLHV�DQG�EXVLQHVV�LQYHVWLQJ�
LQ� WKH� VDPH� DVVHWV� FODVVH�HV�� DV� WKH� &RPSDQ\�� VRPH� RI� ZKLFK� FRXOG� EH� FRPSHWLWLYH� ZLWK� WKH�
&RPSDQ\��1R�0HPEHU�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�WKH�0DQDJHU�RU� LWV�DIILOLDWHV�RQ�DFFRXQW�RI�
VXFK�RWKHU�HQWLWLHV�RU�EXVLQHVVHV��

����� ([FXOSDWLRQ�DQG�,QGHPQLILFDWLRQ�

������� ([FXOSDWLRQ��

�D� &RYHUHG�3HUVRQV��$V�XVHG�LQ�WKLV�VHFWLRQ������WKH�WHUP�³&RYHUHG�3HUVRQ´�PHDQV
�L� WKH�0DQDJHU�DQG�LWV�DIILOLDWHV���LL��WKH�PHPEHUV��PDQDJHUV��RIILFHUV��HPSOR\HHV��DQG�DJHQWV�RI
WKH�0DQDJHU�DQG�LWV�DIILOLDWHV��DQG��LLL��WKH�RIILFHUV��HPSOR\HHV��DQG�DJHQWV�RI�WKH�&RPSDQ\��HDFK
DFWLQJ�ZLWKLQ�WKH�VFRSH�RI�KLV��KHU��RU�LWV�DXWKRULW\�

�E� 6WDQGDUG�RI�&DUH��1R�&RYHUHG�3HUVRQ�VKDOO�EH�OLDEOH�WR�WKH�&RPSDQ\�IRU�DQ\
ORVV�� GDPDJH� RU� FODLP� LQFXUUHG� E\� UHDVRQ� RI� DQ\� DFWLRQ� WDNHQ� RU� RPLWWHG� WR� EH� WDNHQ� E\� VXFK�
&RYHUHG�3HUVRQ��LQFOXGLQJ�DFWLRQV�WDNHQ�RU�RPLWWHG�WR�EH�WDNHQ�XQGHU�WKLV�$JUHHPHQW��LQ�WKH�JRRG�
IDLWK�EXVLQHVV� MXGJPHQW� RI� VXFK�&RYHUHG�3HUVRQ�� VR� ORQJ� DV� VXFK� DFWLRQ�RU� RPLVVLRQ�GRHV�QRW�
FRQVWLWXWH�IUDXG�RU�ZLOOIXO�PLVFRQGXFW�E\�VXFK�&RYHUHG�3HUVRQ��

�F� *RRG�)DLWK�5HOLDQFH��$�&RYHUHG�3HUVRQ�VKDOO�EH�IXOO\�SURWHFWHG�LQ�UHO\LQJ�LQ
JRRG� IDLWK�XSRQ� WKH� UHFRUGV�RI� WKH�&RPSDQ\� DQG�XSRQ� VXFK� LQIRUPDWLRQ�� RSLQLRQV�� UHSRUWV�� RU�
VWDWHPHQWV��LQFOXGLQJ�ILQDQFLDO�VWDWHPHQWV�DQG�LQIRUPDWLRQ��RI�WKH�IROORZLQJ�SHUVRQV���L��DQRWKHU�
&RYHUHG� 3HUVRQ�� �LL�� DQ\� DWWRUQH\�� LQGHSHQGHQW� DFFRXQWDQW�� DSSUDLVHU�� RU� RWKHU� H[SHUW� RU�
SURIHVVLRQDO� HPSOR\HG� RU� HQJDJHG� E\� RU� RQ� EHKDOI� RI� WKH�&RPSDQ\�� RU� �LLL�� DQ\� RWKHU� SHUVRQ�
VHOHFWHG�LQ�JRRG�IDLWK�E\�RU�RQ�EHKDOI�RI�WKH�&RPSDQ\��LQ�HDFK�FDVH�DV�WR�PDWWHUV�WKDW�VXFK�UHO\LQJ�
&RYHUHG� 3HUVRQ� UHDVRQDEO\� EHOLHYHV� WR� EH� ZLWKLQ� VXFK� RWKHU� SHUVRQ¶V� SURIHVVLRQDO� RU� H[SHUW�
FRPSHWHQFH��7KH�SUHFHGLQJ�VHQWHQFH�VKDOO�LQ�QR�ZD\�OLPLW�DQ\�SHUVRQ
V�ULJKW�WR�UHO\�RQ�LQIRUPDWLRQ�



3DJH�_����

WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�$FW��

������� /LDELOLWLHV�DQG�'XWLHV�RI�&RYHUHG�3HUVRQV��

�D� /LPLWDWLRQ�RI�/LDELOLW\��7KLV�$JUHHPHQW�LV�QRW�LQWHQGHG�WR��DQG�GRHV�QRW��FUHDWH
RU� LPSRVH� DQ\� ILGXFLDU\� GXW\� RQ� DQ\� &RYHUHG� 3HUVRQ�� )XUWKHUPRUH�� HDFK� 0HPEHU� DQG� WKH�
&RPSDQ\�KHUHE\�ZDLYHV�DQ\�DQG�DOO�ILGXFLDU\�GXWLHV�WKDW��DEVHQW�VXFK�ZDLYHU��PD\�EH�LPSOLHG�E\�
DSSOLFDEOH�ODZ��DQG�LQ�GRLQJ�VR��DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�GXWLHV�DQG�REOLJDWLRQ�RI�HDFK�
&RYHUHG�3HUVRQ�WR�HDFK�RWKHU�DQG�WR�WKH�&RPSDQ\�DUH�RQO\�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��
7KH�SURYLVLRQV�RI� WKLV�$JUHHPHQW�� WR� WKH� H[WHQW� WKDW� WKH\�UHVWULFW� WKH�GXWLHV�DQG� OLDELOLWLHV�RI�D�
&RYHUHG�3HUVRQ�RWKHUZLVH�H[LVWLQJ�DW�ODZ�RU�LQ�HTXLW\��DUH�DJUHHG�E\�WKH�0HPEHUV�WR�UHSODFH�VXFK�
RWKHU�GXWLHV�DQG�OLDELOLWLHV�RI�VXFK�&RYHUHG�3HUVRQ��

�E� 'XWLHV��:KHQHYHU�D�&RYHUHG�3HUVRQ�LV�SHUPLWWHG�RU�UHTXLUHG�WR�PDNH�D�GHFLVLRQ�
WKH�&RYHUHG�3HUVRQ�VKDOO�EH�HQWLWOHG�WR�FRQVLGHU�RQO\�VXFK�LQWHUHVWV�DQG�IDFWRUV�DV�VXFK�&RYHUHG�
3HUVRQ� GHVLUHV�� LQFOXGLQJ� LWV� RZQ� LQWHUHVWV�� DQG� VKDOO� KDYH� QR� GXW\� RU� REOLJDWLRQ� WR� JLYH� DQ\�
FRQVLGHUDWLRQ�WR�DQ\�LQWHUHVW�RI�RU�IDFWRUV�DIIHFWLQJ�WKH�&RPSDQ\�RU�DQ\�RWKHU�SHUVRQ��:KHQHYHU�
LQ�WKLV�$JUHHPHQW�D�&RYHUHG�3HUVRQ�LV�SHUPLWWHG�RU�UHTXLUHG�WR�PDNH�D�GHFLVLRQ�LQ�VXFK�&RYHUHG�
3HUVRQ¶V�³JRRG�IDLWK�´�WKH�&RYHUHG�3HUVRQ�VKDOO�DFW�XQGHU�VXFK�H[SUHVV�VWDQGDUG�DQG�VKDOO�QRW�EH�
VXEMHFW�WR�DQ\�RWKHU�RU�GLIIHUHQW�VWDQGDUG�LPSRVHG�E\�WKLV�$JUHHPHQW�RU�DQ\�RWKHU�DSSOLFDEOH�ODZ��

������� ,QGHPQLILFDWLRQ��

�D� ,QGHPQLILFDWLRQ��7R� WKH� IXOOHVW�H[WHQW�SHUPLWWHG�E\� WKH�$FW��DV� WKH�VDPH�QRZ
H[LVWV� RU� PD\� KHUHDIWHU� EH� DPHQGHG�� VXEVWLWXWHG� RU� UHSODFHG� �EXW�� LQ� WKH� FDVH� RI� DQ\� VXFK�
DPHQGPHQW��VXEVWLWXWLRQ�RU�UHSODFHPHQW�RQO\�WR�WKH�H[WHQW�WKDW�VXFK�DPHQGPHQW��VXEVWLWXWLRQ�RU�
UHSODFHPHQW�SHUPLWV�WKH�&RPSDQ\�WR�SURYLGH�EURDGHU�LQGHPQLILFDWLRQ�ULJKWV�WKDQ�WKH�$FW�SHUPLWWHG�
WKH�&RPSDQ\�WR�SURYLGH�SULRU�WR�VXFK�DPHQGPHQW��VXEVWLWXWLRQ�RU�UHSODFHPHQW���WKH�&RPSDQ\�VKDOO�
LQGHPQLI\�� KROG�KDUPOHVV�� GHIHQG�� SD\� DQG� UHLPEXUVH� DQ\�&RYHUHG�3HUVRQ� DJDLQVW� DQ\� DQG� DOO�
ORVVHV��FODLPV��GDPDJHV��MXGJPHQWV��ILQHV�RU� OLDELOLWLHV��LQFOXGLQJ�UHDVRQDEOH�OHJDO�IHHV�RU�RWKHU�
H[SHQVHV�LQFXUUHG�LQ�LQYHVWLJDWLQJ�RU�GHIHQGLQJ�DJDLQVW�VXFK�ORVVHV��FODLPV��GDPDJHV��MXGJPHQWV��
ILQHV�RU�OLDELOLWLHV��DQG�DQ\�DPRXQWV�H[SHQGHG�LQ�VHWWOHPHQW�RI�DQ\�FODLPV��FROOHFWLYHO\��³/RVVHV´��
WR�ZKLFK�VXFK�&RYHUHG�3HUVRQ�PD\�EHFRPH�VXEMHFW�E\�UHDVRQ�RI�DQ\�DFW�RU�RPLVVLRQ�RU�DOOHJHG�DFW�
RU� RPLVVLRQ� SHUIRUPHG� RU� RPLWWHG� WR� EH� SHUIRUPHG� E\� VXFK� &RYHUHG� 3HUVRQ� RQ� EHKDOI� RI� WKH�
&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKH�EXVLQHVV�RI�WKH�&RPSDQ\��LQFOXGLQJ�SXUVXDQW�WR�WKH�0DQDJHPHQW�
$JUHHPHQW��SURYLGHG��WKDW��L��VXFK�&RYHUHG�3HUVRQ�DFWHG�LQ�JRRG�IDLWK�DQG�LQ�D�PDQQHU�EHOLHYHG�
E\�VXFK�&RYHUHG�3HUVRQ�WR�EH�LQ��RU�QRW�RSSRVHG�WR��WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG��ZLWK�
UHVSHFW�WR�DQ\�FULPLQDO�SURFHHGLQJ��KDG�QR�UHDVRQDEOH�FDXVH�WR�EHOLHYH�KLV�FRQGXFW�ZDV�XQODZIXO��
DQG��LL��VXFK�&RYHUHG�3HUVRQ
V�FRQGXFW�GLG�QRW�FRQVWLWXWH�IUDXG�RU�ZLOOIXO�PLVFRQGXFW�� LQ�HLWKHU�
FDVH� DV� GHWHUPLQHG� E\� D� ILQDO�� QRQDSSHDODEOH� RUGHU� RI� D� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ�� ,Q�
FRQQHFWLRQ�ZLWK� WKH� IRUHJRLQJ�� WKH� WHUPLQDWLRQ�RI� DQ\� DFWLRQ�� VXLW� RU� SURFHHGLQJ�E\� MXGJPHQW��
RUGHU��VHWWOHPHQW��FRQYLFWLRQ��RU�XSRQ�D�SOHD�RI�QROR�FRQWHQGHUH�RU�LWV�HTXLYDOHQW��VKDOO�QRW��RI�LWVHOI��
FUHDWH�D�SUHVXPSWLRQ� WKDW� WKH�&RYHUHG�3HUVRQ� GLG�QRW�DFW� LQ�JRRG�IDLWK�RU��ZLWK� UHVSHFW� WR�DQ\�
FULPLQDO� SURFHHGLQJ�� KDG� UHDVRQDEOH� FDXVH� WR�EHOLHYH� WKDW� VXFK�&RYHUHG�3HUVRQ¶V� FRQGXFW�ZDV�
XQODZIXO��RU�WKDW�WKH�&RYHUHG�3HUVRQ¶V�FRQGXFW�FRQVWLWXWHG�IUDXG�RU�ZLOOIXO�PLVFRQGXFW��
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�E� 5HLPEXUVHPHQW��7KH�&RPSDQ\�VKDOO�SURPSWO\�UHLPEXUVH��DQG�RU�DGYDQFH�WR�WKH
H[WHQW� UHDVRQDEO\� UHTXLUHG�� HDFK� &RYHUHG� 3HUVRQ� IRU� UHDVRQDEOH� OHJDO� RU� RWKHU� H[SHQVHV� �DV�
LQFXUUHG�� RI� VXFK� &RYHUHG� 3HUVRQ� LQ� FRQQHFWLRQ� ZLWK� LQYHVWLJDWLQJ�� SUHSDULQJ� WR� GHIHQG� RU�
GHIHQGLQJ�DQ\�FODLP��ODZVXLW�RU�RWKHU�SURFHHGLQJ�UHODWLQJ�WR�DQ\�/RVVHV�IRU�ZKLFK�VXFK�&RYHUHG�
3HUVRQ�PD\�EH�LQGHPQLILHG�SXUVXDQW�WR�WKLV�VHFWLRQ��������SURYLGHG��WKDW�LI�LW�LV�ILQDOO\�MXGLFLDOO\�
GHWHUPLQHG�WKDW�VXFK�&RYHUHG�3HUVRQ�LV�QRW�HQWLWOHG�WR�WKH�LQGHPQLILFDWLRQ�SURYLGHG�E\�WKLV�VHFWLRQ�
������� WKHQ�VXFK�&RYHUHG�3HUVRQ�VKDOO�SURPSWO\� UHLPEXUVH� WKH�&RPSDQ\�IRU�DQ\�UHLPEXUVHG�RU�
DGYDQFHG�H[SHQVHV��

�F� (QWLWOHPHQW�WR�,QGHPQLW\��7KH�LQGHPQLILFDWLRQ�SURYLGHG�E\�WKLV�VHFWLRQ������
VKDOO� QRW� EH� GHHPHG� H[FOXVLYH� RI� DQ\� RWKHU� ULJKWV� WR� LQGHPQLILFDWLRQ� WR� ZKLFK� WKRVH� VHHNLQJ�
LQGHPQLILFDWLRQ�PD\�EH�HQWLWOHG�XQGHU�DQ\�DJUHHPHQW�RU�RWKHUZLVH��7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�
������VKDOO�FRQWLQXH�WR�DIIRUG�SURWHFWLRQ�WR�HDFK�&RYHUHG�3HUVRQ�UHJDUGOHVV�ZKHWKHU�VXFK�&RYHUHG�
3HUVRQ�UHPDLQV�LQ�WKH�SRVLWLRQ�RU�FDSDFLW\�SXUVXDQW�WR�ZKLFK�VXFK�&RYHUHG�3HUVRQ�EHFDPH�HQWLWOHG�
WR� LQGHPQLILFDWLRQ� XQGHU� WKLV� VHFWLRQ� ������ DQG� VKDOO� LQXUH� WR� WKH� EHQHILW� RI� WKH� H[HFXWRUV��
DGPLQLVWUDWRUV��DQG�OHJDO�UHSUHVHQWDWLYH�RI�VXFK�&RYHUHG�3HUVRQ��

�G� ,QVXUDQFH�� 7R� WKH� H[WHQW� DYDLODEOH� RQ� FRPPHUFLDOO\� UHDVRQDEOH� WHUPV�� WKH
&RPSDQ\� PD\� SXUFKDVH�� DW� LWV� H[SHQVH�� LQVXUDQFH� WR� FRYHU� /RVVHV� FRYHUHG� E\� WKH� IRUHJRLQJ�
LQGHPQLILFDWLRQ�SURYLVLRQV�DQG�WR�RWKHUZLVH�FRYHU�/RVVHV�IRU�DQ\�EUHDFK�RU�DOOHJHG�EUHDFK�E\�DQ\�
&RYHUHG�3HUVRQ�RI�VXFK�&RYHUHG�3HUVRQ¶V�GXWLHV�LQ�VXFK�DPRXQW�DQG�ZLWK�VXFK�GHGXFWLEOHV�DV�WKH�
0DQDJHU�PD\�GHWHUPLQH��SURYLGHG��WKDW�WKH�IDLOXUH�WR�REWDLQ�VXFK� LQVXUDQFH�VKDOO�QRW�DIIHFW�WKH�
ULJKW�WR�LQGHPQLILFDWLRQ�RI�DQ\�&RYHUHG�3HUVRQ�XQGHU�WKH� LQGHPQLILFDWLRQ�SURYLVLRQV�FRQWDLQHG�
KHUHLQ��LQFOXGLQJ�WKH�ULJKW�WR�EH�UHLPEXUVHG�RU�DGYDQFHG�H[SHQVHV�RU�RWKHUZLVH�LQGHPQLILHG�IRU�
/RVVHV�KHUHXQGHU��,I�DQ\�&RYHUHG�3HUVRQ�UHFRYHUV�DQ\�DPRXQWV�LQ�UHVSHFW�RI�DQ\�/RVVHV�IURP�DQ\�
LQVXUDQFH�FRYHUDJH��WKHQ�VXFK�&RYHUHG�3HUVRQ�VKDOO��WR�WKH�H[WHQW�WKDW�VXFK�UHFRYHU\�LV�GXSOLFDWLYH��
UHLPEXUVH�WKH�&RPSDQ\�IRU�DQ\�DPRXQWV�SUHYLRXVO\�SDLG�WR�VXFK�&RYHUHG�3HUVRQ�E\�WKH�&RPSDQ\�
LQ�UHVSHFW�RI�VXFK�/RVVHV��

�H� )XQGLQJ�RI�,QGHPQLILFDWLRQ�2EOLJDWLRQ��$Q\�LQGHPQLILFDWLRQ�E\�WKH�&RPSDQ\
SXUVXDQW�WR�WKLV�VHFWLRQ�������VKDOO�EH�SURYLGHG�RXW�RI�DQG�WR�WKH�H[WHQW�RI�&RPSDQ\�DVVHWV�RQO\��
DQG� QR�0HPEHU� VKDOO� KDYH� SHUVRQDO� OLDELOLW\� RQ� DFFRXQW� WKHUHRI� RU� VKDOO� EH� UHTXLUHG� WR� PDNH�
DGGLWLRQDO�FDSLWDO�FRQWULEXWLRQV�WR�KHOS�VDWLVI\�VXFK�LQGHPQLILFDWLRQ�REOLJDWLRQ��

�I� 6DYLQJV�&ODXVH��,I�WKLV�VHFWLRQ�������RU�DQ\�SRUWLRQ�KHUHRI�VKDOO�EH�LQYDOLGDWHG�RQ
DQ\�JURXQG�E\�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��WKHQ�WKH�&RPSDQ\�VKDOO�QHYHUWKHOHVV�LQGHPQLI\�
DQG�KROG�KDUPOHVV�HDFK�&RYHUHG�3HUVRQ�SXUVXDQW�WR�WKLV�VHFWLRQ�������WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�
E\�DQ\�DSSOLFDEOH�SRUWLRQ�RI�WKLV�VHFWLRQ�����WKDW�VKDOO�QRW�KDYH�EHHQ�LQYDOLGDWHG�DQG�WR�WKH�IXOOHVW�
H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��
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������� $PHQGPHQW��7KH�SURYLVLRQV�RI�WKLV�VHFWLRQ�����VKDOO�EH�D�FRQWUDFW�EHWZHHQ�WKH�
&RPSDQ\��RQ�WKH�RQH�KDQG��DQG�HDFK�&RYHUHG�3HUVRQ�ZKR�VHUYHG�LQ�VXFK�FDSDFLW\�DW�DQ\�WLPH�
ZKLOH�WKLV�VHFWLRQ�LV�LQ�HIIHFW��RQ�WKH�RWKHU�KDQG��SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�DQG�HDFK�VXFK�
&RYHUHG�3HUVRQ�LQWHQG�WR�EH�OHJDOO\�ERXQG��1R�DPHQGPHQW��PRGLILFDWLRQ�RU�UHSHDO�RI�WKLV�VHFWLRQ�
WKDW�DGYHUVHO\�DIIHFWV� WKH� ULJKWV�RI�D�&RYHUHG�3HUVRQ� WR� LQGHPQLILFDWLRQ� IRU�/RVVHV� LQFXUUHG�RU�
UHODWLQJ�WR�D�VWDWH�RI�IDFWV�H[LVWLQJ�SULRU�WR�VXFK�DPHQGPHQW��PRGLILFDWLRQ�RU�UHSHDO�VKDOO�DSSO\�LQ�
VXFK�D�ZD\�DV�WR�HOLPLQDWH�RU�UHGXFH�VXFK�&RYHUHG�3HUVRQ¶V�HQWLWOHPHQW�WR� LQGHPQLILFDWLRQ�IRU�
VXFK�/RVVHV�ZLWKRXW�WKH�&RYHUHG�3HUVRQ¶V�SULRU�ZULWWHQ�FRQVHQW��

������� 6XUYLYDO�� 7KH� SURYLVLRQV� RI� WKLV� VHFWLRQ� ���� VKDOO� VXUYLYH� WKH� GLVVROXWLRQ��
OLTXLGDWLRQ��ZLQGLQJ�XS��DQG�WHUPLQDWLRQ�RI�WKH�&RPSDQ\��

����� &RQILGHQWLDOLW\��)RU�DV�ORQJ�DV�KH��VKH��RU�LW�RZQV�DQ�LQWHUHVW�LQ�WKH�&RPSDQ\�DQG�DW�
DOO�WLPHV�WKHUHDIWHU��QR�&ODVV�$�0HPEHU�VKDOO�GLYXOJH�WR�DQ\�SHUVRQ�RU�HQWLW\��RU�XVH�IRU�KLV��KHU��
RU�LWV�RZQ�EHQHILW�RU�WKH�EHQHILW�RI�DQ\�SHUVRQ��DQ\�LQIRUPDWLRQ�RI�WKH�&RPSDQ\�RI�D�FRQILGHQWLDO�
RU� SURSULHWDU\� QDWXUH�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� �L�� ILQDQFLDO� LQIRUPDWLRQ�� �LL�� WKH� EXVLQHVV�
PHWKRGV�� V\VWHPV�� RU� SUDFWLFHV� XVHG� E\� WKH�&RPSDQ\�� DQG� �LLL�� WKH� LGHQWLW\� RI� WKH�&RPSDQ\¶V�
0HPEHUV��FXVWRPHUV��RU�VXSSOLHUV��7KH�IRUHJRLQJ�VKDOO�QRW�DSSO\�WR�LQIRUPDWLRQ�WKDW�LV�LQ�WKH�SXEOLF�
GRPDLQ�RU�WKDW�$�&ODVV�$�0HPEHU�LV�UHTXLUHG�WR�GLVFORVH�E\�OHJDO�SURFHVV��

��� $57,&/(�6(9(1��%$1.�$&&28176��%22.6�2)�$&&2817�

����� %DQN�$FFRXQWV��)XQGV�RI�WKH�&RPSDQ\�PD\�EH�GHSRVLWHG�LQ�DFFRXQWV�DW�EDQNV�RU�RWKHU�
LQVWLWXWLRQV�VHOHFWHG�E\� WKH�0DQDJHU��:LWKGUDZDOV� IURP�DQ\�VXFK�DFFRXQW�RU�DFFRXQWV�VKDOO�EH�
PDGH�LQ�WKH�&RPSDQ\¶V�QDPH�XSRQ�WKH�VLJQDWXUH�RI�VXFK�SHUVRQV�DV�WKH�0DQDJHU�PD\�GHVLJQDWH��
)XQGV�LQ�DQ\�VXFK�DFFRXQW�VKDOO�QRW�EH�FRPPLQJOHG�ZLWK�WKH�IXQGV�RI�DQ\�0HPEHU��

����� %RRNV�DQG�5HFRUGV�RI�$FFRXQW��7KH�&RPSDQ\�VKDOO�NHHS�DW�LWV�SULQFLSDO�RIILFH�ERRNV�
DQG� UHFRUGV�RI� DFFRXQW� RI� WKH�&RPSDQ\�ZKLFK� VKDOO� UHIOHFW� D� IXOO� DQG� DFFXUDWH� UHFRUG�RI� HDFK�
WUDQVDFWLRQ�RI�WKH�&RPSDQ\���

����� )LQDQFLDO�6WDWHPHQWV�DQG�5HSRUWV��:LWKLQ�D�UHDVRQDEOH�SHULRG�DIWHU�WKH�FORVH�RI�HDFK�
ILVFDO�TXDUWHU��WKH�&RPSDQ\�VKDOO�IXUQLVK�WR�HDFK�0HPEHU�ZLWK�UHVSHFW�WR�VXFK�ILVFDO�TXDUWHU��L��D�
VWDWHPHQW�VKRZLQJ�LQ�UHDVRQDEOH�GHWDLO�WKH�FRPSXWDWLRQ�RI�WKH�DPRXQW�GLVWULEXWHG�XQGHU�VHFWLRQ�
�����DQG�WKH�PDQQHU�LQ�ZKLFK�LW�ZDV�GLVWULEXWHG��LL��D�EDODQFH�VKHHW�RI�WKH�&RPSDQ\���LLL��D�VWDWHPHQW�
RI�LQFRPH�DQG�H[SHQVHV��DQG��LY��VXFK�DGGLWLRQDO�LQIRUPDWLRQ�DV�PD\�EH�UHTXLUHG�E\�ODZ��:LWKLQ�
D�UHDVRQDEOH�SHULRG�DIWHU�WKH�FORVH�RI�HDFK�ILVFDO�\HDU��WKH�&RPSDQ\�VKDOO�IXUQLVK�WR�HDFK�0HPEHU�
WKH�VDPH�LQIRUPDWLRQ��EXW�IRU�WKH�HQWLUH�ILVFDO�\HDU��DV�ZHOO�DV�VXFK�LQIRUPDWLRQ�DV�PD\�EH�UHTXLUHG�
IRU�HDFK�0HPEHU�WR�ILOH�KLV��KHU��RU�LWV�WD[�UHWXUQV��7KH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RPSDQ\�QHHG�
QRW�EH�DXGLWHG�E\�DQ�LQGHSHQGHQW�FHUWLILHG�SXEOLF�DFFRXQWLQJ�ILUP�XQOHVV�WKH�0DQDJHU�VR�HOHFWV�RU�
WKH�ODZ�VR�UHTXLUHV��

����� 5LJKW�RI�,QVSHFWLRQ���

������� ,Q�*HQHUDO��,I�D�0HPEHU�ZLVKHV�DGGLWLRQDO�LQIRUPDWLRQ�RU�WR�LQVSHFW�WKH�ERRNV�
DQG�UHFRUGV�RI�WKH�&RPSDQ\�IRU�D�bona fide�SXUSRVH��WKH�IROORZLQJ�SURFHGXUH�VKDOO�EH�IROORZHG��
�L�� VXFK�0HPEHU� VKDOO� QRWLI\� WKH� 0DQDJHU�� VHWWLQJ� IRUWK� LQ� UHDVRQDEOH� GHWDLO� WKH� LQIRUPDWLRQ�
UHTXHVWHG� DQG� WKH� UHDVRQ� IRU� WKH� UHTXHVW�� �LL�� ZLWKLQ� VL[W\� ����� GD\V� DIWHU� VXFK� D� UHTXHVW�� WKH�
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0DQDJHU�VKDOO�UHVSRQG�WR�WKH�UHTXHVW�E\�HLWKHU�SURYLGLQJ�WKH�LQIRUPDWLRQ�UHTXHVWHG�RU�VFKHGXOLQJ�
D�GDWH��QRW�PRUH�WKDQ����GD\V�DIWHU�WKH�LQLWLDO�UHTXHVW��IRU�WKH�0HPEHU�WR�LQVSHFW�WKH�&RPSDQ\¶V�
UHFRUGV���LLL��DQ\�LQVSHFWLRQ�RI�WKH�&RPSDQ\¶V�UHFRUGV�VKDOO�EH�DW�WKH�VROH�FRVW�DQG�H[SHQVH�RI�WKH�
UHTXHVWLQJ� 0HPEHU�� DQG� �LY�� WKH� UHTXHVWLQJ� 0HPEHU� VKDOO� UHLPEXUVH� WKH� &RPSDQ\� IRU� DQ\�
UHDVRQDEOH� FRVWV� LQFXUUHG�E\� WKH�&RPSDQ\� LQ� UHVSRQGLQJ� WR� WKH�0HPEHU¶V� UHTXHVW� DQG�PDNLQJ�
LQIRUPDWLRQ�DYDLODEOH�WR�WKH�0HPEHU��

������� %RQD�)LGH�3XUSRVH��7KH�0DQDJHU�VKDOO�QRW�EH�UHTXLUHG�WR�UHVSRQG�WR�D�UHTXHVW�
IRU�LQIRUPDWLRQ�RU�WR�LQVSHFW�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�&RPSDQ\�LI�WKH�0DQDJHU�EHOLHYHV�VXFK�
UHTXHVW�LV�PDGH�WR�KDUDVV�WKH�&RPSDQ\�RU�WKH�0DQDJHU��WR�VHHN�FRQILGHQWLDO�LQIRUPDWLRQ�DERXW�WKH�
&RPSDQ\��RU�IRU�DQ\�RWKHU�SXUSRVH�RWKHU�WKDQ�D�bona fide�SXUSRVH��

������� 5HSUHVHQWDWLYH�� $Q� LQVSHFWLRQ� RI� WKH� &RPSDQ\¶V� ERRNV� DQG� UHFRUGV�PD\� EH�
FRQGXFWHG�E\�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�D�0HPEHU��SURYLGHG�VXFK�DXWKRUL]HG�UHSUHVHQWDWLYH�
LV� DQ� DWWRUQH\� RU� D� OLFHQVHG� FHUWLILHG� SXEOLF� DFFRXQWDQW� DQG� LV� UHDVRQDEO\� VDWLVIDFWRU\� WR� WKH�
0DQDJHU��

������� 5HVWULFWLRQV�� � 7KH� IROORZLQJ� UHVWULFWLRQV� VKDOO� DSSO\� WR� DQ\� UHTXHVW� IRU�
LQIRUPDWLRQ�RU�WR�LQVSHFW�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�&RPSDQ\����

�D�� 1R�0HPEHU�VKDOO�KDYH�D�ULJKW�WR�D�OLVW�RI�WKH�&ODVV�$�0HPEHUV�RU�DQ\�LQIRUPDWLRQ�
UHJDUGLQJ�WKH�&ODVV�$�0HPEHUV��

�E�� %HIRUH� SURYLGLQJ� DGGLWLRQDO� LQIRUPDWLRQ� RU� DOORZLQJ� D�0HPEHU� WR� LQVSHFW� WKH�
&RPSDQ\¶V�UHFRUGV��WKH�0DQDJHU�PD\�UHTXLUH�VXFK�0HPEHU�WR�H[HFXWH�D�FRQILGHQWLDOLW\�DJUHHPHQW�
VDWLVIDFWRU\�WR�WKH�0DQDJHU��

�F�� 1R�0HPEHU�VKDOO�KDYH�WKH�ULJKW�WR�DQ\�WUDGH�VHFUHWV�RI�WKH�&RPSDQ\�RU�DQ\�RWKHU�
LQIRUPDWLRQ�WKH�0DQDJHU�GHHPV�KLJKO\�VHQVLWLYH�DQG�FRQILGHQWLDO��

�G�� 1R�0HPEHU�PD\�UHYLHZ�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�&RPSDQ\�PRUH�WKDQ�RQFH�
GXULQJ�DQ\�WZHOYH������PRQWK�SHULRG��

�H�� $Q\�UHYLHZ�RI�WKH�&RPSDQ\¶V�ERRNV�DQG�UHFRUGV�VKDOO�EH�VFKHGXOHG�LQ�D�PDQQHU�
WR�PLQLPL]H�GLVUXSWLRQ�WR�WKH�&RPSDQ\¶V�EXVLQHVV��

�I�� $� UHSUHVHQWDWLYH� RI� WKH� &RPSDQ\� PD\� EH� SUHVHQW� DW� DQ\� LQVSHFWLRQ� RI� WKH�
&RPSDQ\¶V�ERRNV�DQG�UHFRUGV��

�J�� ,I�PRUH�WKDQ�RQH�0HPEHU�KDV�DVNHG�WR�UHYLHZ�WKH�&RPSDQ\¶V�ERRNV�DQG�UHFRUGV��
WKH�0DQDJHU�PD\�UHTXLUH�WKH�UHTXHVWLQJ�0HPEHUV�WR�FRQVROLGDWH�WKHLU�UHTXHVW�DQG�DSSRLQW�D�VLQJOH�
UHSUHVHQWDWLYH�WR�FRQGXFW�VXFK�UHYLHZ�RQ�EHKDOI�RI�DOO�UHTXHVWLQJ�0HPEHUV��

�K�� 7KH�0DQDJHU�PD\� LPSRVH�DGGLWLRQDO�UHDVRQDEOH�UHVWULFWLRQV�IRU� WKH�SXUSRVH�RI�
SURWHFWLQJ�WKH�&RPSDQ\�DQG�WKH�0HPEHUV��

����� 7D[�0DWWHUV���
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������� 'HVLJQDWLRQ��7KH�0DQDJHU�VKDOO�EH�GHVLJQDWHG�DV�WKH�³FRPSDQ\�UHSUHVHQWDWLYH´�
�WKH�³&RPSDQ\�5HSUHVHQWDWLYH´��DV�SURYLGHG�LQ�&RGH�VHFWLRQ������D���$Q\�H[SHQVHV�LQFXUUHG�E\�
WKH�&RPSDQ\�5HSUHVHQWDWLYH�LQ�FDUU\LQJ�RXW�LWV�UHVSRQVLELOLWLHV�DQG�GXWLHV�XQGHU�WKLV�$JUHHPHQW�
VKDOO�EH�DQ�H[SHQVH�RI�WKH�&RPSDQ\�IRU�ZKLFK�WKH�&RPSDQ\�5HSUHVHQWDWLYH�VKDOO�EH�UHLPEXUVHG���

������� 7D[�([DPLQDWLRQV�DQG�$XGLWV��7KH�&RPSDQ\�5HSUHVHQWDWLYH�LV�DXWKRUL]HG�WR�
UHSUHVHQW�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�DOO�H[DPLQDWLRQV�RI�WKH�DIIDLUV�RI�WKH�&RPSDQ\�E\�DQ\�
WD[LQJ�DXWKRULW\��LQFOXGLQJ�DQ\�UHVXOWLQJ�DGPLQLVWUDWLYH�DQG�MXGLFLDO�SURFHHGLQJV��DQG�WR�H[SHQG�
IXQGV�RI� WKH�&RPSDQ\� IRU� SURIHVVLRQDO� VHUYLFHV� DQG� FRVWV� DVVRFLDWHG� WKHUHZLWK��(DFK�0HPEHU�
DJUHHV�WR�FRRSHUDWH�ZLWK�WKH�&RPSDQ\�5HSUHVHQWDWLYH�DQG�WR�GR�RU�UHIUDLQ�IURP�GRLQJ�DQ\�RU�DOO�
WKLQJV� UHDVRQDEO\� UHTXHVWHG� E\� WKH� &RPSDQ\� 5HSUHVHQWDWLYH� ZLWK� UHVSHFW� WR� WKH� FRQGXFW� RI�
H[DPLQDWLRQV�E\�WD[LQJ�DXWKRULWLHV�DQG�DQ\�UHVXOWLQJ�SURFHHGLQJV��(DFK�0HPEHU�DJUHHV�WKDW�DQ\�
DFWLRQ�WDNHQ�E\�WKH�&RPSDQ\�5HSUHVHQWDWLYH�LQ�FRQQHFWLRQ�ZLWK�DXGLWV�RI�WKH�&RPSDQ\�VKDOO�EH�
ELQGLQJ�XSRQ�VXFK�0HPEHUV�DQG�WKDW�VXFK�0HPEHU�VKDOO�QRW�LQGHSHQGHQWO\�DFW�ZLWK�UHVSHFW�WR�WD[�
DXGLWV� RU� WD[� OLWLJDWLRQ� DIIHFWLQJ� WKH� &RPSDQ\�� 7KH� &RPSDQ\� 5HSUHVHQWDWLYH� VKDOO� KDYH� VROH�
GLVFUHWLRQ� WR� GHWHUPLQH� ZKHWKHU� WKH� &RPSDQ\� �HLWKHU� RQ� LWV� RZQ� EHKDOI� RU� RQ� EHKDOI� RI� WKH�
0HPEHUV��ZLOO� FRQWHVW� RU� FRQWLQXH� WR� FRQWHVW� DQ\� WD[� GHILFLHQFLHV� DVVHVVHG� RU� SURSRVHG� WR� EH�
DVVHVVHG�E\�DQ\�WD[LQJ�DXWKRULW\��

������� %%$�(OHFWLRQV�DQG�3URFHGXUHV��,Q�WKH�HYHQW�RI�DQ�DXGLW�RI�WKH�&RPSDQ\�WKDW�LV�
VXEMHFW�WR�WKH�&RPSDQ\�DXGLW�SURFHGXUHV�HQDFWHG�XQGHU�&RGH�VHFWLRQV�������et seq���WKH�³$XGLW�
3URFHGXUHV´���WKH�&RPSDQ\�5HSUHVHQWDWLYH��LQ�LWV�VROH�GLVFUHWLRQ��VKDOO�KDYH�WKH�ULJKW�WR�PDNH�DQ\�
DQG�DOO�HOHFWLRQV�DQG�WR�WDNH�DQ\�DFWLRQV�WKDW�DUH�DYDLODEOH�WR�EH�PDGH�RU�WDNHQ�E\�WKH�&RPSDQ\��
LQFOXGLQJ�DQ\�HOHFWLRQ�XQGHU�&RGH�VHFWLRQ�������,I�DQ�HOHFWLRQ�XQGHU�&RGH�VHFWLRQ������D��LV�PDGH��
WKH�&RPSDQ\�VKDOO�IXUQLVK�WR�HDFK�0HPEHU�IRU�WKH�\HDU�XQGHU�DXGLW�D�VWDWHPHQW�RI�WKH�0HPEHU¶V�
VKDUH�RI�DQ\�DGMXVWPHQW�VHW�IRUWK�LQ�WKH�QRWLFH�RI�ILQDO�&RPSDQ\�DGMXVWPHQW��DQG�HDFK�0HPEHU�
VKDOO�WDNH�VXFK�DGMXVWPHQW�LQWR�DFFRXQW�DV�UHTXLUHG�XQGHU�&RGH�VHFWLRQ������E����

������� 7D[�5HWXUQV� DQG�7D[�'HILFLHQFLHV�� (DFK�0HPEHU� DJUHHV� WKDW� VXFK�0HPEHU�
VKDOO�QRW�WUHDW�DQ\�&RPSDQ\�LWHP�LQFRQVLVWHQWO\�RQ�VXFK�0HPEHU¶V�IHGHUDO��VWDWH��IRUHLJQ�RU�RWKHU�
LQFRPH�WD[�UHWXUQ�ZLWK�WKH�WUHDWPHQW�RI�WKH�LWHP�RQ�WKH�&RPSDQ\¶V�UHWXUQ��$Q\�GHILFLHQF\�IRU�WD[HV�
LPSRVHG�RQ�DQ\�0HPEHU��LQFOXGLQJ�SHQDOWLHV��DGGLWLRQV�WR�WD[�RU�LQWHUHVW�LPSRVHG�ZLWK�UHVSHFW�WR�
VXFK�WD[HV�DQG�DQ\�WD[�GHILFLHQF\�LPSRVHG�SXUVXDQW�WR�&RGH�VHFWLRQ�������ZLOO�EH�SDLG�E\�VXFK�
0HPEHU�DQG�LI�UHTXLUHG�WR�EH�SDLG��DQG�DFWXDOO\�SDLG��E\�WKH�&RPSDQ\��ZLOO�EH�UHFRYHUDEOH�IURP�
VXFK�0HPEHU��

������� 7D[�5HWXUQV��7KH�0DQDJHU�VKDOO�FDXVH� WR�EH�SUHSDUHG�DQG�WLPHO\�ILOHG�DOO� WD[�
UHWXUQV�UHTXLUHG�WR�EH�ILOHG�E\�RU�IRU�WKH�&RPSDQ\��
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����� 7UDQVIHUV�E\�&ODVV�$�0HPEHUV���

������� ,Q�*HQHUDO�� 6XEMHFW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� VHFWLRQ� ��� D�&ODVV�$�
0HPEHU�PD\�VHOO�RU�RWKHUZLVH�DVVLJQ�DOO�RU�DQ\�SRUWLRQ�RI�KLV��KHU��RU� LWV�&ODVV�$�6KDUHV� �WKH�
³7UDQVIHUUHG�6KDUHV´���ZLWK�RU�ZLWKRXW�FRQVLGHUDWLRQ��

������� 5LJKWV�RI�$VVLJQHH��8QWLO�DQG�XQOHVV�D�SHUVRQ�ZKR� LV�D� WUDQVIHUHH�RI�&ODVV�$�
6KDUHV�LV�DGPLWWHG�WR�WKH�&RPSDQ\�DV�D�&ODVV�$�0HPEHU�SXUVXDQW�WR�VHFWLRQ�������EHORZ��VXFK�
WUDQVIHUHH�VKDOO�EH�HQWLWOHG�RQO\�WR�WKH�DOORFDWLRQV�DQG�GLVWULEXWLRQV�ZLWK�UHVSHFW�WR�WKH�7UDQVIHUUHG�
6KDUHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�DQG��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR���'HO��&����������E���VKDOO�QRW�KDYH�DQ\�QRQ�HFRQRPLF�ULJKWV�RI�D�
0HPEHU�RI�WKH�&RPSDQ\��LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��WKH�ULJKW� WR�UHTXLUH�DQ\�LQIRUPDWLRQ�RQ�
DFFRXQW�RI�WKH�&RPSDQ\
V�EXVLQHVV��LQVSHFW�WKH�&RPSDQ\¶V�ERRNV��RU�YRWH�RQ�&RPSDQ\�PDWWHUV��

������� &RQGLWLRQV�RI�7UDQVIHU��$�WUDQVIHUHH�RI�7UDQVIHUUHG�6KDUHV�SXUVXDQW�WR�VHFWLRQ�
������VKDOO�KDYH�WKH�ULJKW�WR�EHFRPH�D�&ODVV�$�0HPEHU�SXUVXDQW�WR���'HO��&����������LI�DQG�RQO\�
LI�DOO�RI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�VDWLVILHG��

�D�� 7KH�WUDQVIHUHH�KDV�H[HFXWHG�D�FRS\�RI�WKLV�$JUHHPHQW��DJUHHLQJ�WR�EH�ERXQG�E\�
DOO�RI�LWV�WHUPV�DQG�FRQGLWLRQV��

�E�� $� IXOO\� H[HFXWHG� DQG� DFNQRZOHGJHG� ZULWWHQ� WUDQVIHU� DJUHHPHQW� EHWZHHQ� WKH�
7UDQVIHURU�DQG�WKH�WUDQVIHUHH�KDV�EHHQ�ILOHG�ZLWK�WKH�&RPSDQ\��

�F�� $OO�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKH�WUDQVIHU�
DUH� SDLG�E\� WKH� WUDQVIHURU� WR� WKH�&RPSDQ\��ZLWKRXW� UHJDUG� WR�ZKHWKHU� WKH�SURSRVHG� WUDQVIHU� LV�
FRQVXPPDWHG��DQG�

�G�� 7KH�0DQDJHU�GHWHUPLQHV��DQG�VXFK�GHWHUPLQDWLRQ�LV�FRQILUPHG�E\�DQ�RSLQLRQ�RI�
FRXQVHO�VDWLVIDFWRU\�WR�WKH�0DQDJHU�VWDWLQJ��WKDW��L��WKH�WUDQVIHU�GRHV�QRW�YLRODWH�WKH�6HFXULWLHV�$FW�
RI������RU�DQ\�DSSOLFDEOH�VWDWH�VHFXULWLHV�ODZV���LL��WKH�WUDQVIHU�ZLOO�QRW�UHTXLUH�WKH�&RPSDQ\�RU�WKH�
0DQDJHU� WR� UHJLVWHU� DV� DQ� LQYHVWPHQW� FRPSDQ\� XQGHU� WKH� ,QYHVWPHQW� &RPSDQ\� $FW� RI� ������
�LLL��WKH� WUDQVIHU� ZLOO� QRW� UHTXLUH� WKH�0DQDJHU� RU� DQ\� DIILOLDWH� WKDW� LV� QRW� UHJLVWHUHG� XQGHU� WKH�
,QYHVWPHQW�$GYLVHUV�$FW�RI������WR�UHJLVWHU�DV�DQ�LQYHVWPHQW�DGYLVHU���LY��WKH�WUDQVIHU�ZRXOG�QRW�
SRVH�D�PDWHULDO�ULVN�WKDW��$��DOO�RU�DQ\�SRUWLRQ�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�ZRXOG�FRQVWLWXWH�³SODQ�
DVVHWV´�XQGHU�(5,6$���%��WKH�&RPSDQ\�ZRXOG�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�(5,6$��VHFWLRQ������
RI�WKH�&RGH�RU�DQ\�DSSOLFDEOH�VLPLODU�ODZ��RU��&��WKH�0DQDJHU�ZRXOG�EHFRPH�D�ILGXFLDU\�SXUVXDQW�
WR�(5,6$�RU�WKH�DSSOLFDEOH�SURYLVLRQV�RI�DQ\�VLPLODU�ODZ�RU�RWKHUZLVH��DQG��Y��WKH�WUDQVIHU�ZLOO�QRW�
YLRODWH�WKH�DSSOLFDEOH�ODZV�RI�DQ\�VWDWH�RU�WKH�DSSOLFDEOH�UXOHV�DQG�UHJXODWLRQV�RI�DQ\�JRYHUQPHQWDO�
DXWKRULW\��provided��WKDW�WKH�GHOLYHU\�RI�VXFK�RSLQLRQ�PD\�EH�ZDLYHG��LQ�ZKROH�RU�LQ�SDUW��DW�WKH�
VROH�GLVFUHWLRQ�RI�WKH�0DQDJHU��

� �



�

� 3DJH�_����
�

������� $GPLVVLRQ�RI�7UDQVIHUHH��$Q\�SHUPLWWHG�WUDQVIHUHH�RI�&ODVV�$�6KDUHV�VKDOO�EH�
DGPLWWHG�WR�WKH�&RPSDQ\�DV�D�0HPEHU�RQ�WKH�GDWH�DJUHHG�E\�WKH�WUDQVIHURU��WKH�WUDQVIHUHH��DQG�WKH�
0DQDJHU��

����� 'HDWK��'LVDELOLW\��(WF��8SRQ�WKH�GHDWK��EDQNUXSWF\��GLVDELOLW\��OHJDO�LQFDSDFLW\��OHJDO�
GLVVROXWLRQ��RU�DQ\�RWKHU�YROXQWDU\�RU�LQYROXQWDU\�DFW�RI�D�&ODVV�$�0HPEHU��QHLWKHU�WKH�&RPSDQ\�
QRU�WKH�0DQDJHU�VKDOO�KDYH�WKH�REOLJDWLRQ�WR�SXUFKDVH�WKH�&ODVV�$�6KDUHV�RZQHG�E\�VXFK�&ODVV�$�
0HPEHU��QRU�VKDOO�VXFK�&ODVV�$�0HPEHU�KDYH�WKH�REOLJDWLRQ�WR�VHOO�KLV��KHU��RU�LWV�&ODVV�$�6KDUHV��
,QVWHDG�� WKH� OHJDO�VXFFHVVRU�RI�VXFK�&ODVV�$�0HPEHU�VKDOO�EHFRPH�DQ� DVVLJQHH�RI� WKH�&ODVV�$�
0HPEHU�SXUVXDQW�WR�VHFWLRQ��������VXEMHFW�WR�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW���

����� ,QFRUSRUDWLRQ��,I�WKH�0DQDJHU�GHWHUPLQHV�WKDW�WKH�EXVLQHVV�RI�WKH�&RPSDQ\�VKRXOG�EH�
FRQGXFWHG� LQ� D�FRUSRUDWLRQ� UDWKHU� WKDQ� LQ�D� OLPLWHG� OLDELOLW\�FRPSDQ\��ZKHWKHU� IRU� WD[�RU�RWKHU�
UHDVRQV��HDFK�0HPEHU�VKDOO�FRRSHUDWH�LQ�WUDQVIHUULQJ�WKH�EXVLQHVV�WR�D�QHZO\�IRUPHG�FRUSRUDWLRQ�
DQG�VKDOO�H[HFXWH�VXFK�DJUHHPHQWV�DV� WKH�0DQDJHU�PD\�UHDVRQDEO\�GHWHUPLQH�DUH�QHFHVVDU\�RU�
DSSURSULDWH��FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��,Q�VXFK�HYHQW�HDFK�0HPEHU�VKDOO�UHFHLYH�
VWRFN�LQ�WKH�QHZO\�IRUPHG�FRUSRUDWLRQ�HTXLYDOHQW�WR�KLV��KHU��RU�LWV�6KDUHV��

����� :DLYHU�RI�$SSUDLVDO�5LJKWV��(DFK�0HPEHU�KHUHE\�ZDLYHV�DQ\�FRQWUDFWXDO�DSSUDLVDO�
ULJKWV�VXFK�0HPEHU�PD\�RWKHUZLVH�KDYH�SXUVXDQW�WR���'HO��&����������RU�RWKHUZLVH��DV�ZHOO�DV�
DQ\�³GLVVHQWHU¶V�ULJKWV�´�

����� 'UDJ�$ORQJ�5LJKW��,Q�WKH�HYHQW�WKH�0DQDJHU�DSSURYHV�D�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�
RI� WKH� LVVXHG� DQG� RXWVWDQGLQJ� 6KDUHV� RI� WKH� &RPSDQ\� RU�� DOWHUQDWLYHO\�� DOO� RI� WKH� LVVXHG� DQG�
RXWVWDQGLQJ�&ODVV�$�6KDUHV��WKHQ��XSRQ�QRWLFH�RI�WKH�VDOH�RU�RWKHU�GLVSRVLWLRQ��HDFK�0HPEHU��RU�
HDFK�&ODVV�$�0HPEHU��VKDOO�H[HFXWH�VXFK�GRFXPHQWV�RU�LQVWUXPHQWV�DV�PD\�EH�UHTXHVWHG�E\�WKH�
0DQDJHU� WR� HIIHFWXDWH� VXFK� VDOH� RU� RWKHU� GLVSRVLWLRQ� DQG� VKDOO� RWKHUZLVH� FRRSHUDWH� ZLWK� WKH�
0DQDJHU��7KH�IROORZLQJ�UXOHV�VKDOO�DSSO\�WR�DQ\�VXFK�VDOH�RU�RWKHU�GLVSRVLWLRQ����L��LI�WKH�VDOH�RU�
RWKHU�GLVSRVLWLRQ�LV�WR�WKH�0DQDJHU�RU�DQ\�SHUVRQ�UHODWHG�WR�WKH�0DQDJHU��WKH�VHOOLQJ�SULFH�VKDOO�QRW�
EH�OHVV�WKDQ�WKH�VHOOLQJ�0HPEHUV��RU�&ODVV�$�0HPEHUV��ZRXOG�UHFHLYH�LI�DOO�RI�WKH�DVVHWV�RI�WKH�
&RPSDQ\�ZHUH�VROG�IRU�WKHLU�IDLU�PDUNHW�YDOXH��WKH�OLDELOLWLHV�RI�WKH�&RPSDQ\�ZHUH�VDWLVILHG��DQG�
WKH�QHW�SURFHHGV�ZHUH�GLVWULEXWHG�DPRQJ� WKH�0HPEHUV�LQ�OLTXLGDWLRQ�RI� WKH�&RPSDQ\���LL��HDFK�
0HPEHU��RU�&ODVV�$�0HPEHU��VKDOO�UHSUHVHQW�WKDW�KH��VKH��RU�LW�RZQV�KLV��KHU��RU�LWV�6KDUHV�IUHH�DQG�
FOHDU� RI� DOO� OLHQV� DQG� RWKHU� HQFXPEUDQFHV�� WKDW� KH�� VKH�� RU� LW� KDV� WKH� SRZHU� WR� HQWHU� LQWR� WKH�
WUDQVDFWLRQ��DQG�ZKHWKHU�KH��VKH��RU�LW�LV�D�8�6��SHUVRQ��EXW�VKDOO�QRW�EH�UHTXLUHG�WR�PDNH�DQ\�RWKHU�
UHSUHVHQWDWLRQV�RU�ZDUUDQWLHV���LLL��HDFK�0HPEHU��RU�&ODVV�$�0HPEHU��VKDOO�JUDQW�WR�WKH�0DQDJHU�
D�SRZHU�RI�DWWRUQH\�WR�DFW�RQ�EHKDOI�RI�VXFK�0HPEHU��&ODVV�$�0HPEHU��LQ�FRQQHFWLRQ�ZLWK�VXFK�
VDOH�RU�RWKHU�GLVSRVLWLRQ��DQG��LY��HDFK�0HPEHU��RU�&ODVV�$�0HPEHU��VKDOO�UHFHLYH��DV�FRQVLGHUDWLRQ�
IRU�VXFK�VDOH�RU�RWKHU�GLVSRVLWLRQ��WKH�VDPH�DPRXQW�KH��VKH��RU�LW�ZRXOG�KDYH�UHFHLYHG�KDG�DOO�RU�
VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�EHHQ�VROG��WKH�OLDELOLWLHV�RI�WKH�&RPSDQ\�VDWLVILHG��
DQG� WKH�QHW�SURFHHGV�GLVWULEXWHG�DPRQJ� WKH�0HPEHUV� LQ� OLTXLGDWLRQ�RI� WKH�&RPSDQ\��)RU� WKHVH�
SXUSRVHV��D�SHUVRQ�VKDOO�EH�WUHDWHG�DV�³UHODWHG´�WR�WKH�0DQDJHU�LI�VXFK�SHUVRQ�EHDUV�D�UHODWLRQVKLS�
WR� WKH� 0DQDJHU� GHVFULEHG� LQ� VHFWLRQ� ����E�� RI� WKH� &RGH� RU� LQ� VHFWLRQ� ����E�� RI� WKH� &RGH��
GHWHUPLQHG�E\�VXEVWLWXWLQJ�WKH�SKUDVH�³DW�OHDVW����´�IRU�WKH�SKUDVH�³PRUH�WKDQ����´�HDFK�SODFH�LW�
DSSHDUV�LQ�VXFK�VHFWLRQV��

� �
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����� 0DQGDWRU\�5HGHPSWLRQV��

������� %DVHG�RQ�(5,6$�&RQVLGHUDWLRQV��7KH�0DQDJHU�PD\�� DW� DQ\� WLPH�� FDXVH� WKH�
&RPSDQ\�WR�SXUFKDVH�DOO�RU�DQ\�SRUWLRQ�RI�WKH�&ODVV�$�6KDUHV�RZQHG�E\�D�0HPEHU�ZKRVH�DVVHWV�
DUH�JRYHUQHG�E\�7LWOH�,�RI�WKH�(PSOR\HH�5HWLUHPHQW�,QFRPH�6HFXULW\�$FW�RI�������&RGH�VHFWLRQ�
������RU�DQ\�VLPLODU�)HGHUDO��6WDWH��RU�ORFDO�ODZ��LI�WKH�0DQDJHU�GHWHUPLQHV�WKDW�DOO�RU�DQ\�SRUWLRQ�
RI� WKH�DVVHWV�RI� WKH�&RPSDQ\�ZRXOG�� LQ� WKH�DEVHQFH�RI�VXFK�SXUFKDVH��PRUH� OLNHO\� WKDQ�QRW�EH�
WUHDWHG�DV�³SODQ�DVVHWV´�RU�RWKHUZLVH�EHFRPH�VXEMHFW�WR�VXFK�ODZV��

������� %DVHG�RQ�2WKHU�%RQD�)LGH�%XVLQHVV�5HDVRQV��7KH�0DQDJHU�PD\��DW�DQ\�WLPH��
FDXVH� WKH�&RPSDQ\� WR�SXUFKDVH�DOO�RI� WKH�&ODVV�$�6KDUHV�RZQHG�E\�D�0HPEHU� LI� WKH�0DQDJHU�
GHWHUPLQHV�WKDW��L��VXFK�0HPEHU�PDGH�D�PDWHULDO�PLVUHSUHVHQWDWLRQ�WR�WKH�&RPSDQ\���LL��OHJDO�RU�
UHJXODWRU\�SURFHHGLQJV�DUH�FRPPHQFHG�RU�WKUHDWHQHG�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�RI�LWV�PHPEHUV�
DULVLQJ�IURP�RU�UHODWLQJ�WR�WKH�0HPEHU¶V�LQWHUHVW�LQ�WKH�&RPSDQ\���LLL��WKH�0DQDJHU�EHOLHYHV�WKDW�
VXFK�0HPEHU¶V�RZQHUVKLS�KDV�FDXVHG�RU�ZLOO�FDXVH�WKH�&RPSDQ\�WR�YLRODWH�DQ\�ODZ�RU�UHJXODWLRQ��
�LY��VXFK�0HPEHU�KDV�YLRODWHG�DQ\�RI�KLV��KHU��RU�LWV�REOLJDWLRQV�WR�WKH�&RPSDQ\�RU�WR�WKH�RWKHU�
0HPEHUV��RU��LL��VXFK�0HPEHU�LV�HQJDJHG�LQ��RU�KDV�HQJDJHG�LQ�FRQGXFW��LQFOXGLQJ�EXW�QRW�OLPLWHG�
WR� FULPLQDO� FRQGXFW�� WKDW� �$�� EULQJV� WKH� &RPSDQ\�� RU� WKUHDWHQV� WR� EULQJ� WKH� &RPSDQ\�� LQWR�
GLVUHSXWH��RU��%��LV�DGYHUVH�DQG�IXQGDPHQWDOO\�XQIDLU�WR�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�RU�WKH�RWKHU�
0HPEHUV��

������� 3XUFKDVH�3ULFH�DQG�3D\PHQW��,Q�WKH�FDVH�RI�DQ\�SXUFKDVH�RI�6KDUHV�GHVFULEHG�
LQ�WKLV�VHFWLRQ������L��WKH�SXUFKDVH�SULFH�RI�WKH�6KDUHV�VKDOO�EH�QLQHW\�SHUFHQW�������RI�WKH�DPRXQW�
WKH�0HPEHU�ZRXOG�UHFHLYH�ZLWK�UHVSHFW�WR�VXFK�6KDUHV�LI�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�ZHUH�
VROG�IRU�WKHLU�IDLU�PDUNHW�YDOXH��DOO�WKH�OLDELOLWLHV�RI�WKH�&RPSDQ\�ZHUH�SDLG��DQG�WKH�QHW�SURFHHGV�
ZHUH�GLVWULEXWHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ������DQG��LL��WKH�SXUFKDVH�SULFH�VKDOO�EH�SDLG�E\�ZLUH�
WUDQVIHU�RU�RWKHU�LPPHGLDWHO\�DYDLODEOH�IXQGV�DW�FORVLQJ��ZKLFK�VKDOO�EH�KHOG�ZLWKLQ�VL[W\������GD\V�
IROORZLQJ�ZULWWHQ�QRWLFH�IURP�WKH�0DQDJHU��

����� >6HFWLRQ������([FKDQJH��7KH�0DQDJHU�PD\�H[FKDQJH�WKH�3URSHUW\�IRU�RWKHU�SURSHUW\�
LQ�D�WUDQVDFWLRQ�GHVFULEHG�LQ�&RGH�VHFWLRQ�������EXW�RQO\�LI��LQ�FRQQHFWLRQ�ZLWK�VXFK�WUDQVDFWLRQ��
HDFK�&ODVV�$�0HPEHU�LV�JLYHQ�WKH�RSWLRQ�WR�VHOO�DOO��EXW�QRW�OHVV�WKDQ�DOO��KLV��KHU��RU�LWV�&ODVV�$�
6KDUHV�EDFN� WR� WKH�&RPSDQ\�IRU� DQ�DPRXQW�HTXDO� WR� WKH�DPRXQW�VXFK�&ODVV�$�0HPEHU�ZRXOG�
UHFHLYH�LI�DOO�WKH�DVVHWV�RI�WKH�&RPSDQ\�ZHUH�VROG�IRU�WKHLU�IDLU�PDUNHW�YDOXH��WKH�OLDELOLWLHV�RI�WKH�
&RPSDQ\�ZHUH�VDWLVILHG��DQG�WKH�QHW�SURFHHGV�ZHUH�GLVWULEXWHG�DPRQJ�WKH�0HPEHUV�LQ�OLTXLGDWLRQ�
RI�WKH�&RPSDQ\�@�

����� 2SWLRQDO�5HGHPSWLRQ��

������� ,Q�*HQHUDO��,I�D�&ODVV�$�0HPEHU�ZKR�KDV�KHOG�KLV��KHU��RU�LWV�&ODVV�$�6KDUHV�IRU�
DW�OHDVW�WKUHH�����\HDUV�QRWLILHV�WKH�0DQDJHU�WKDW�KH��VKH��RU�LW�ZLVKHV�WR�VHOO�VRPH�RU�DOO�RI�KLV��KHU��
RU�LWV�&ODVV�$�6KDUHV��VSHFLI\LQJ�LQ�VXFK�QRWLFH�WKH�QXPEHU�RI�&ODVV�$�6KDUHV�KH��VKH��RU�LW�ZLVKHV�
WR�VHOO��WKHQ�WKH�0DQDJHU�VKDOO�XVH�UHDVRQDEOH�FRPPHUFLDO�HIIRUWV�WR�FDXVH�WKH�&RPSDQ\�RU�D�WKLUG�
SDUW\��ZKLFK�PD\�EH� WKH�0DQDJHU�RU�DQ�DIILOLDWH��WR�SXUFKDVH�WKH�QXPEHU�RI�&ODVV�$�6KDUHV�VR�
VSHFLILHG�RQ�WKH�WHUPV�RI�WKLV�VHFWLRQ�����ZLWKLQ�RQH�KXQGUHG�WZHQW\�������GD\V�IROORZLQJ�VXFK�
QRWLFH���
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������� /LPLWDWLRQV��7KH�&RPSDQ\�VKDOO�SXUFKDVH�&ODVV�$�6KDUHV�SXUVXDQW�WR�WKLV�VHFWLRQ�
����RQO\�LI��LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�0DQDJHU��WKH�&RPSDQ\�LV�ILQDQFLDOO\�DEOH�WR�SXUFKDVH�VXFK�
6KDUHV�ZLWKRXW�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\�RU�LWV�0HPEHUV��:LWKRXW� OLPLWLQJ� WKH�
SUHFHGLQJ� VHQWHQFH�� LQ� XVLQJ� UHDVRQDEOH� FRPPHUFLDO� HIIRUWV� WR� FDXVH� WKH�&RPSDQ\� WR�SXUFKDVH�
&ODVV�$�6KDUHV��L��WKH�0DQDJHU�VKDOO�QRW�EH�UHTXLUHG�WR�FRQWULEXWH�FDSLWDO�WR�WKH�&RPSDQ\���LL��WKH�
&RPSDQ\�VKDOO�QRW�EH�UHTXLUHG�WR�ERUURZ�PRQH\��DQG��LLL��WKH�&RPSDQ\�VKDOO�QRW�EH�UHTXLUHG�WR�
VHHN�DGGLWLRQDO�FDSLWDO���

������� 2UGHU�RI�5HTXHVWV��,I�PRUH�WKDQ�RQH�&ODVV�$�0HPEHU�VHHNV�WR�KDYH�KLV��KHU��RU�
LWV�&ODVV�$�6KDUHV�SXUFKDVHG�SXUVXDQW�WR�WKLV�VHFWLRQ������WKH�&RPSDQ\�VKDOO�FRQVLGHU�UHTXHVWV�LQ�
WKH�RUGHU�WKH\�DUH�UHFHLYHG��

������� 3XUFKDVH�3ULFH��,Q�WKH�FDVH�RI�DQ\�SXUFKDVH�RI�&ODVV�$�6KDUHV�E\�WKH�&RPSDQ\�
RU�D�WKLUG�SDUW\�SXUVXDQW�WR�WKLV�VHFWLRQ������WKH�SXUFKDVH�SULFH�VKDOO�EH�WKH�DPRXQW�WKH�&ODVV�$�
0HPEHU�ZRXOG�UHFHLYH�ZLWK�UHVSHFW�WR�VXFK�&ODVV�$�6KDUHV�LI�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�
ZHUH�VROG� IRU� WKHLU� IDLU�PDUNHW�YDOXH��DOO� WKH� OLDELOLWLHV�RI� WKH�&RPSDQ\�ZHUH�SDLG�� DQG� WKH�QHW�
SURFHHGV�ZHUH�GLVWULEXWHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ������

������� 3D\PHQW�RI�3XUFKDVH�3ULFH��7KH�SXUFKDVH�SULFH�IRU�&ODVV�$�6KDUHV�SXUFKDVHG�
SXUVXDQW�WR�WKLV�VHFWLRQ�������VKDOO�EH�SDLG�E\�ZLUH�WUDQVIHU�RU�RWKHU�LPPHGLDWHO\�DYDLODEOH�IXQGV�
DW�FORVLQJ��

������� 5HSUHVHQWDWLRQV��8SRQ�WKH�VDOH�RI�&ODVV�$�6KDUHV�SXUVXDQW�WR�WKLV�VHFWLRQ������
WKH�VHOOLQJ�&ODVV�$�0HPEHU�VKDOO��L��UHSUHVHQW�WKDW��$��KH��VKH��RU�LW�LV�WKH�RZQHU�RI�VXFK�&ODVV�$�
6KDUHV��DQG��%��VXFK�&ODVV�$�6KDUHV�DUH�VXEMHFW�WR�QR�OLHQV�RU�RWKHU�HQFXPEUDQFHV��DQG��LL��H[HFXWH�
D�JHQHUDO�UHOHDVH�LQ�IDYRU�RI�WKH�&RPSDQ\��WKH�0DQDJHU��DQG�WKHLU�DIILOLDWHV�LQ�D�IRUP�UHDVRQDEO\�
VDWLVIDFWRU\�WR�WKH�0DQDJHU��

������� 'RFXPHQWV��8SRQ� WKH�VDOH�RI�&ODVV�$�6KDUHV�SXUVXDQW� WR� WKLV� VHFWLRQ������ WKH�
VHOOLQJ�&ODVV�$�0HPEHU�VKDOO�H[HFXWH��L��D�JHQHUDO�UHOHDVH�LQ�IDYRU�RI�WKH�&RPSDQ\��WKH�0DQDJHU��
DQG� WKHLU� DIILOLDWHV� LQ� D� IRUP� UHDVRQDEO\� VDWLVIDFWRU\� WR� WKH� 0DQDJHU�� �LL�� DQ� LQVWUXPHQW� RI�
DVVLJQPHQW�LQ�D�IRUP�UHDVRQDEO\�VDWLVIDFWRU\�WR�WKH�0DQDJHU��DQG��LLL��VXFK�RWKHU�GRFXPHQWV�DQG�
LQVWUXPHQWV�GHVLJQDWHG�E\�WKH�0DQDJHU�DV�ZRXOG�EH�FXVWRPDU\�LQ�D�WUDQVDFWLRQ�RI�WKLV�QDWXUH��

� �
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����� )DLU�0DUNHW�9DOXH�RI�$VVHWV���

������� ,Q�*HQHUDO��)RU�SXUSRVHV�RI�VHFWLRQ������VHFWLRQ��������VHFWLRQ������DQG�VHFWLRQ�
����� WKH� IDLU�PDUNHW�YDOXH�RI� WKH�&RPSDQ\¶V�DVVHWV� VKDOO�EH�DV� DJUHHG�E\� WKH�0DQDJHU�DQG� WKH�
0HPEHU�V��ZKRVH�6KDUHV�DUH�EHLQJ�SXUFKDVHG��,I�WKH\�FDQQRW�DJUHH��WKH�IDLU�PDUNHW�YDOXHV�VKDOO�EH�
GHWHUPLQHG�E\�D�VLQJOH�TXDOLILHG�DSSUDLVHU�FKRVHQ�E\�WKH�PXWXDO�DJUHHPHQW�RI�WKH�0DQDJHU�DQG�WKH�
0HPEHU�V��LQ�TXHVWLRQ��,I�WKH\�FDQQRW�DJUHH�RQ�D�VLQJOH�DSSUDLVHU�� WKHQ�WKH\�VKDOO�HDFK�VHOHFW�D�
TXDOLILHG� DSSUDLVHU� WR� GHWHUPLQH� WKH� IDLU�PDUNHW� YDOXH��:LWKLQ� IRUW\� ILYH� ����� GD\V�� HDFK� VXFK�
DSSUDLVHU�VKDOO�GHWHUPLQH�WKH�IDLU�PDUNHW�YDOXH��DQG�LI�WKH�WZR�YDOXHV�VR�GHWHUPLQHG�GLIIHU�E\�OHVV�
WKDQ�WHQ�SHUFHQW�������WKHQ�WKH�DULWKPHWLF�DYHUDJH�RI�WKH�WZR�YDOXHV�VKDOO�FRQFOXVLYHO\�EH�GHHPHG�
WR�EH�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�DVVHWV��,I�WKH�WZR�YDOXHV�GLIIHU�E\�PRUH�WKDQ�WHQ�SHUFHQW��������
WKHQ�WKH�WZR�DSSUDLVHUV�VKDOO�EH�LQVWUXFWHG�WR�ZRUN�WRJHWKHU�IRU�D�SHULRG�RI�WHQ������GD\V�WR�UHFRQFLOH�
WKHLU�GLIIHUHQFHV��DQG� LI� WKH\�DUH�DEOH� WR� UHFRQFLOH� WKHLU�GLIIHUHQFHV� WR�ZLWKLQ� D�YDULDWLRQ�RI� WHQ�
SHUFHQW��������WKH�DULWKPHWLFDO�DYHUDJH�VKDOO�FRQFOXVLYHO\�EH�GHHPHG�WR�EH�WKH�IDLU�PDUNHW�YDOXH��
,I�WKH\�DUH�XQDEOH�WR�VR�UHFRQFLOH�WKHLU�GLIIHUHQFHV��WKHQ�WKH�WZR�DSSUDLVHUV�VKDOO��ZLWKLQ�WHQ������
DGGLWLRQDO�GD\V��SLFN�D�WKLUG�DSSUDLVHU��7KH�WKLUG�DSSUDLVHU�VKDOO��ZLWKLQ�DQ�DGGLWLRQDO�WHQ������GD\V��
UHYLHZ� WKH� DSSUDLVDOV� SHUIRUPHG�E\� WKH�RULJLQDO� WZR�� DQG� VHOHFW� WKH�RQH� WKDW� KH�EHOLHYHV�PRVW�
FORVHO\�UHIOHFWV�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�&RPSDQ\¶V�DVVHWV��DQG�WKDW�DSSUDLVDO�VKDOO�FRQFOXVLYHO\�
EH�GHHPHG�WR�EH�WKH�IDLU�PDUNHW�YDOXH��

������� 6SHFLDO�5XOHV���

�D�� 'HVLJQDWLRQ�RI�5HSUHVHQWDWLYH��,I�WKH�6KDUHV�RI�PRUH�WKDQ�RQH�&ODVV�$�0HPEHU�
DUH�EHLQJ�SXUFKDVHG��WKHQ�DOO�VXFK�0HPEHUV�VKDOO�VHOHFW�D�VLQJOH�UHSUHVHQWDWLYH��YRWLQJ�RQ�WKH�EDVLV�
RI�WKH�QXPEHU�RI�&ODVV�$�6KDUHV�RZQHG�E\�HDFK��DQG�VXFK�VLQJOH�UHSUHVHQWDWLYH��ZKR�PD\�EXW�QHHG�
QRW�EH�RQH�RI�WKH�0HPEHUV�LQ�TXHVWLRQ��VKDOO�VSHDN�DQG�DFW�IRU�DOO�VXFK�0HPEHUV��

������� &RVW� RI�$SSUDLVDOV�� 7KH�&RPSDQ\� RQ� RQH� KDQG� DQG� WKH�&ODVV�$�0HPEHU�V��
ZKRVH�6KDUHV�DUH�EHLQJ�SXUFKDVHG�RQ�WKH�RWKHU�KDQG�VKDOO�HDFK�SD\�IRU�WKH�DSSUDLVDO�VXFK�SDUW\�
REWDLQV�SXUVXDQW�WR�VHFWLRQ��������,I�D�WKLUG�DSSUDLVHU�LV�UHTXLUHG��WKH�SDUWLHV�VKDOO�VKDUH�WKH�FRVW�
HTXDOO\��

������ :LWKGUDZDO��$�&ODVV�$�0HPEHU�PD\�ZLWKGUDZ�IURP�WKH�&RPSDQ\�E\�JLYLQJ�DW�OHDVW�
QLQHW\������GD\V¶�QRWLFH�WR�WKH�0DQDJHU��7KH�ZLWKGUDZLQJ�&ODVV�$�0HPEHU�VKDOO�EH�HQWLWOHG�WR�QR�
GLVWULEXWLRQV�RU�SD\PHQWV�IURP�&RPSDQ\�RQ�DFFRXQW�RI�KLV��KHU��RU�LWV�ZLWKGUDZDO��QRU�VKDOO�KH��
VKH��RU�LW�EH�LQGHPQLILHG�DJDLQVW�OLDELOLWLHV�RI�&RPSDQ\�RU�UHOLHYHG�RI�KLV��KHU��RU�LWV�UHVSRQVLELOLW\�
WR�FRQWULEXWH� FDSLWDO�� )RU�SXUSRVHV�RI� WKLV�VHFWLRQ�� D�&ODVV�$�0HPEHU�ZKR� WUDQVIHUV�D�&ODVV�$�
6KDUHV�SXUVXDQW� WR� �L�� D� WUDQVIHU� SHUPLWWHG�XQGHU� VHFWLRQ������ RU� �LL�� DQ� LQYROXQWDU\� WUDQVIHU� E\�
RSHUDWLRQ�RI�ODZ��VKDOO�QRW�EH�WUHDWHG�DV�WKHUHE\�ZLWKGUDZLQJ�IURP�&RPSDQ\��

��� $57,&/(�1,1(��',662/87,21�$1'�/,48,'$7,21�

����� 'LVVROXWLRQ��7KH�&RPSDQ\�VKDOO�EH�GLVVROYHG�XSRQ� WKH� ILUVW� WR�RFFXU�RI� �L�� WKH�GDWH�
WZHOYH������PRQWKV�IROORZLQJ�WKH�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�WKH�DVVHWV�RI�WKH�&RPSDQ\���LL��WKH�
GHWHUPLQDWLRQ� RI� WKH� 0DQDJHU� WR� GLVVROYH�� 7KH� 0HPEHUV� KHUHE\� ZDLYH� WKH� ULJKW� WR� KDYH� WKH�
&RPSDQ\�GLVVROYHG�E\�MXGLFLDO�GHFUHH�SXUVXDQW�WR���'HO��&�����������

����� /LTXLGDWLRQ��
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������� *HQHUDOO\��,I�WKH�&RPSDQ\�LV�GLVVROYHG��WKH�&RPSDQ\¶V�DVVHWV�VKDOO�EH�OLTXLGDWHG�
DQG�QR�IXUWKHU�EXVLQHVV�VKDOO�EH�FRQGXFWHG� E\� WKH�&RPSDQ\�H[FHSW� IRU�VXFK�DFWLRQ� DV�VKDOO�EH�
QHFHVVDU\�WR�ZLQG�XS�LWV�DIIDLUV�DQG�GLVWULEXWH�LWV�DVVHWV�WR�WKH�0HPEHUV�SXUVXDQW�WR�WKH�SURYLVLRQV�
RI�WKLV�$UWLFOH�1LQH��8SRQ�VXFK�GLVVROXWLRQ��WKH�0DQDJHU�VKDOO�KDYH�IXOO�DXWKRULW\�WR�ZLQG�XS�WKH�
DIIDLUV�RI�WKH�&RPSDQ\�DQG�WR�PDNH�ILQDO�GLVWULEXWLRQ�DV�SURYLGHG�KHUHLQ��

������� 'LVWULEXWLRQ�RI�$VVHWV��$IWHU�OLTXLGDWLRQ�RI�WKH�&RPSDQ\��WKH�QHW�SURFHHGV�RI�WKH�
OLTXLGDWLRQ�RI�WKH�&RPSDQ\¶V�DVVHWV�VKDOO�EH�DSSOLHG�DQG�GLVWULEXWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�
)RXU��

������� 'LVWULEXWLRQV� LQ� .LQG�� 7KH� DVVHWV� RI� WKH� &RPSDQ\� VKDOO� EH� OLTXLGDWHG� DV�
SURPSWO\�DV�SRVVLEOH�VR�DV�WR�SHUPLW�GLVWULEXWLRQV�LQ�FDVK��EXW�VXFK�OLTXLGDWLRQ�VKDOO�EH�PDGH�LQ�DQ�
RUGHUO\�PDQQHU�VR�DV� WR�DYRLG�XQGXH� ORVVHV�DWWHQGDQW�XSRQ� OLTXLGDWLRQ�� ,Q� WKH�HYHQW� WKDW� LQ� WKH�
0DQDJHU¶�RSLQLRQ�FRPSOHWH�OLTXLGDWLRQ�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�ZLWKLQ�D�UHDVRQDEOH�SHULRG�
RI� WLPH� SURYHV� LPSUDFWLFDO�� DVVHWV� RI� WKH� &RPSDQ\� RWKHU� WKDQ� FDVK�PD\� EH� GLVWULEXWHG� WR� WKH�
0HPEHUV�LQ�NLQG�EXW�RQO\�DIWHU�DOO�FDVK�DQG�FDVK�HTXLYDOHQWV�KDYH�ILUVW�EHHQ�GLVWULEXWHG�DQG�DIWHU�
WKH�3UH�'LVWULEXWLRQ�$GMXVWPHQW��

������� 6WDWHPHQW� RI� $FFRXQW�� (DFK� 0HPEHU� VKDOO� EH� IXUQLVKHG� ZLWK� D� VWDWHPHQW�
SUHSDUHG� E\� WKH�&RPSDQ\¶V� DFFRXQWDQWV��ZKLFK� VKDOO� VHW� IRUWK� WKH� DVVHWV� DQG� OLDELOLWLHV� RI� WKH�
&RPSDQ\� DV� RI� WKH� GDWH� RI� FRPSOHWH� OLTXLGDWLRQ�� DQG� WKH� FDSLWDO� DFFRXQW� RI� HDFK� 0HPEHU�
LPPHGLDWHO\�SULRU�WR�DQ\�GLVWULEXWLRQ�LQ�OLTXLGDWLRQ��

���� $57,&/(�7(1���32:(5�2)�$77251(<�

������ ,Q�*HQHUDO��7KH�0DQDJHU�VKDOO�DW�DOO�WLPHV�GXULQJ� WKH�WHUP�RI�WKH�&RPSDQ\�KDYH�D�
VSHFLDO�DQG�OLPLWHG�SRZHU�RI�DWWRUQH\�DV�WKH�DWWRUQH\�LQ�IDFW�IRU�HDFK�&ODVV�$�0HPEHU��ZLWK�SRZHU�
DQG� DXWKRULW\� WR� DFW� LQ� WKH� QDPH� DQG� RQ� EHKDOI� RI� HDFK� VXFK� &ODVV� $� 0HPEHU�� WR� H[HFXWH��
DFNQRZOHGJH��DQG�VZHDU�WR�LQ�WKH�H[HFXWLRQ��DFNQRZOHGJHPHQW�DQG�ILOLQJ�RI�GRFXPHQWV�ZKLFK�DUH�
QRW� LQFRQVLVWHQW� ZLWK� WKH� SURYLVLRQV� RI� WKLV� $JUHHPHQW� DQG� ZKLFK� PD\� LQFOXGH�� E\� ZD\� RI�
LOOXVWUDWLRQ�EXW�QRW�E\�OLPLWDWLRQ��WKH�IROORZLQJ��

�������� 7KLV�$JUHHPHQW�DQG�DQ\�DPHQGPHQW�RI�WKLV�$JUHHPHQW�DXWKRUL]HG�XQGHU�VHFWLRQ�
������

�������� $Q\� RWKHU� LQVWUXPHQW� RU� GRFXPHQW� WKDW� PD\� EH� UHTXLUHG� WR� EH� ILOHG� E\� WKH�
&RPSDQ\�XQGHU�WKH�ODZV�RI�DQ\�VWDWH�RU�E\�DQ\�JRYHUQPHQWDO�DJHQF\�RU�ZKLFK�WKH�0DQDJHU�VKDOO�
GHHP�LW�DGYLVDEOH�WR�ILOH��

�������� $Q\�LQVWUXPHQW�RU�GRFXPHQW�WKDW�PD\�EH�UHTXLUHG�WR�DIIHFW�WKH�FRQWLQXDWLRQ�RI�
WKH�&RPSDQ\��WKH�DGPLVVLRQ�RI�QHZ�0HPEHUV��RU�WKH�GLVVROXWLRQ�DQG�WHUPLQDWLRQ�RI�WKH�&RPSDQ\��
DQG�

�������� $Q\�DQG�DOO�RWKHU�LQVWUXPHQWV�DV�WKH�0DQDJHU�PD\�GHHP�QHFHVVDU\�RU�GHVLUDEOH�
WR�DIIHFW�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW�DQG�FDUU\�RXW�IXOO\�LWV�SURYLVLRQV��

������ 7HUPV� RI� 3RZHU� RI� $WWRUQH\�� 7KH� VSHFLDO� DQG� OLPLWHG� SRZHU� RI� DWWRUQH\� RI� WKH�
0DQDJHU� �L�� LV� D� VSHFLDO� SRZHU� RI� DWWRUQH\� FRXSOHG� ZLWK� WKH� LQWHUHVW� RI� WKH� 0DQDJHU� LQ� WKH�
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&RPSDQ\�� DQG� LWV� DVVHWV�� LV� LUUHYRFDEOH�� VKDOO� VXUYLYH� WKH� GHDWK�� LQFDSDFLW\�� WHUPLQDWLRQ� RU�
GLVVROXWLRQ�RI�WKH�JUDQWLQJ�&ODVV�$�0HPEHU��DQG�LV�OLPLWHG�WR�WKRVH�PDWWHUV�KHUHLQ�VHW�IRUWK���LL��
PD\�EH�H[HUFLVHG�E\�WKH�0DQDJHU�E\�RQH�RU�PRUH�RI�WKH�RIILFHUV�RI�WKH�0DQDJHU�IRU�HDFK�RI�WKH�
&ODVV�$�0HPEHUV�E\�WKH�VLJQDWXUH�RI�WKH�0DQDJHU�DFWLQJ�DV�DWWRUQH\�LQ�IDFW�IRU�DOO�RI�WKH�&ODVV�$�
0HPEHUV��WRJHWKHU�ZLWK�D�OLVW�RI�DOO�&ODVV�$�0HPEHUV�H[HFXWLQJ�VXFK�LQVWUXPHQW�E\�WKHLU�DWWRUQH\�
LQ�IDFW�RU�E\�VXFK�RWKHU�PHWKRG�DV�PD\�EH�UHTXLUHG�RU�UHTXHVWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�UHFRUGLQJ�
RU�ILOLQJ�RI�DQ\�LQVWUXPHQW�RU�RWKHU�GRFXPHQW�VR�H[HFXWHG��DQG��LLL��VKDOO�VXUYLYH�DQ�DVVLJQPHQW�E\�
D�&ODVV�$�0HPEHU�RI�DOO�RU�DQ\�SRUWLRQ�RI�KLV��KHU�RU�LWV�&ODVV�$�6KDUHV�H[FHSW�WKDW��ZKHUH�WKH�
DVVLJQHH�RI�WKH�&ODVV�$�6KDUHV�RZQHG�E\�WKH�&ODVV�$�0HPEHU�KDV�EHHQ�DSSURYHG�E\�WKH�0DQDJHU�
IRU�DGPLVVLRQ�WR�WKH�&RPSDQ\��WKH�VSHFLDO�SRZHU�RI�DWWRUQH\�VKDOO�VXUYLYH�VXFK�DVVLJQPHQW�IRU�WKH�
VROH� SXUSRVH� RI� HQDEOLQJ� WKH� 0DQDJHU� WR� H[HFXWH�� DFNQRZOHGJH� DQG� ILOH� DQ\� LQVWUXPHQW� RU�
GRFXPHQW�QHFHVVDU\�WR�HIIHFW�VXFK�VXEVWLWXWLRQ��

������ 1RWLFH� WR�&ODVV�$�0HPEHUV��7KH�0DQDJHU�VKDOO�SURPSWO\� IXUQLVK� WR�HDFK�&ODVV�$�
0HPEHU�D�FRS\�RI�DQ\�DPHQGPHQW�WR�WKLV�$JUHHPHQW�H[HFXWHG�E\�WKH�0DQDJHU�SXUVXDQW�WR�D�SRZHU�
RI�DWWRUQH\�IURP�VXFK�&ODVV�$�0HPEHU��

���� $57,&/(�(/(9(1��$0(1'0(176�

������ $PHQGPHQWV� 1RW� 5HTXLULQJ� &RQVHQW�� 7KH�0DQDJHU� PD\� DPHQG� WKLV� $JUHHPHQW�
ZLWKRXW�WKH�FRQVHQW�RI�DQ\�0HPEHU�WR�HIIHFW��

�������� 7KH�FRUUHFWLRQ�RI�W\SRJUDSKLFDO�HUURUV��

�������� $�FKDQJH� LQ� WKH�QDPH�RI� WKH�&RPSDQ\�� WKH� ORFDWLRQ�RI� WKH�SULQFLSDO� SODFH�RI�
EXVLQHVV� RI� WKH�&RPSDQ\�� WKH� UHJLVWHUHG� DJHQW� RI� WKH�&RPSDQ\�RU� WKH� UHJLVWHUHG�RIILFH�RI� WKH�
&RPSDQ\��

�������� 7KH�FUHDWLRQ�RI�DGGLWLRQDO�FODVVHV�RI�OLPLWHG�OLDELOLW\�FRPSDQ\�LQWHUHVWV�SXUVXDQW�
WR�VHFWLRQ������

�������� 7KH�DGPLVVLRQ��VXEVWLWXWLRQ��ZLWKGUDZDO��RU�UHPRYDO�RI�0HPEHUV�LQ�DFFRUGDQFH�
ZLWK�WKLV�$JUHHPHQW���

�������� $Q�DPHQGPHQW�WKDW�FXUHV�DPELJXLWLHV�RU�LQFRQVLVWHQFLHV�LQ�WKLV�$JUHHPHQW��

�������� $Q�DPHQGPHQW�WKDW�DGGV�WR�LWV�RZQ�REOLJDWLRQV�RU�UHVSRQVLELOLWLHV��

�������� $�FKDQJH�LQ�WKH�ILVFDO�\HDU�RU�WD[DEOH�\HDU�RI�WKH�&RPSDQ\�DQG�DQ\�RWKHU�FKDQJHV�
WKDW�WKH�0DQDJHU�GHWHUPLQHV�WR�EH�QHFHVVDU\�RU�DSSURSULDWH�DV�D�UHVXOW�RI�D�FKDQJH�LQ�WKH�ILVFDO�\HDU�
RU�WD[DEOH�\HDU�RI�WKH�&RPSDQ\��

�������� $�FKDQJH�WKH�0DQDJHU�GHWHUPLQHV�WR�EH�QHFHVVDU\�RU�DSSURSULDWH�WR�SUHYHQW�WKH�
&RPSDQ\�IURP�EHLQJ�WUHDWHG�DV�DQ�³LQYHVWPHQW�FRPSDQ\´�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�,QYHVWPHQW�
&RPSDQ\�$FW�RI�������

�������� $�FKDQJH�WR�IDFLOLWDWH�WKH�WUDGLQJ�RI�6KDUHV��LQFOXGLQJ�FKDQJHV�UHTXLUHG�E\�ODZ�RU�
E\�WKH�UXOHV�RI�D�VHFXULWLHV�H[FKDQJH��
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��������� $�FKDQJH�WKH�0DQDJHU�GHWHUPLQHV�WR�EH�QHFHVVDU\�RU�DSSURSULDWH�WR�VDWLVI\�DQ\�
UHTXLUHPHQWV�RU�JXLGHOLQHV�FRQWDLQHG�LQ�DQ\�RSLQLRQ��GLUHFWLYH��RUGHU��UXOLQJ��RU�UHJXODWLRQ�RI�DQ\�
IHGHUDO�RU�VWDWH�DJHQF\�RU�MXGLFLDO�DXWKRULW\�RU�FRQWDLQHG�LQ�DQ\�)HGHUDO�RU�6WDWH�VWDWXWH��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�³QR�DFWLRQ�OHWWHUV´�LVVXHG�E\�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ���

��������� $�FKDQJH�WKDW�WKH�0DQDJHU�GHWHUPLQHV�WR�EH�QHFHVVDU\�RU�DSSURSULDWH�WR�SUHYHQW�
WKH�&RPSDQ\�IURP�EHLQJ�VXEMHFW�WR�WKH�(PSOR\HH�5HWLUHPHQW�,QFRPH�6HFXULW\�$FW�RI��������

��������� $�FKDQJH� WKH�0DQDJHU�GHWHUPLQHV� WR�EH�QHFHVVDU\�RU�DSSURSULDWH� WR� UHIOHFW�DQ�
LQYHVWPHQW� E\� WKH� &RPSDQ\� LQ� DQ\� FRUSRUDWLRQ�� SDUWQHUVKLS�� MRLQW� YHQWXUH�� OLPLWHG� OLDELOLW\�
FRPSDQ\�RU�RWKHU�HQWLW\��

��������� $Q�DPHQGPHQW�WKDW�FRQIRUPV�WR�WKH�'LVFORVXUH�'RFXPHQW��

��������� $Q\� DPHQGPHQWV� H[SUHVVO\� SHUPLWWHG� LQ� WKLV� $JUHHPHQW� WR� EH� PDGH� E\� WKH�
0DQDJHU�DFWLQJ�DORQH���

��������� $Q\� DPHQGPHQW� UHTXLUHG� E\� D� OHQGHU�� RWKHU� WKDQ� DQ� DPHQGPHQW� LPSRVLQJ�
SHUVRQDO�OLDELOLW\�RQ�D�&ODVV�$�0HPEHU�RU�UHTXLULQJ�D�&ODVV�$�0HPEHU�WR�PDNH�DGGLWLRQDO�&DSLWDO�
&RQWULEXWLRQ��RU��

��������� $Q\�RWKHU�DPHQGPHQW�WKDW�GRHV�QRW�KDYH��DQG�FRXOG�QRW�UHDVRQDEO\�EH�H[SHFWHG�
WR�KDYH��DQ�DGYHUVH�HIIHFW�RQ�WKH�&ODVV�$�0HPEHUV��

������ $PHQGPHQWV� 5HTXLULQJ� 0DMRULW\� &RQVHQW�� $Q\� DPHQGPHQW� WKDW� KDV�� RU� FRXOG�
UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH��DQ�DGYHUVH�HIIHFW�RQ�WKH�&ODVV�$�0HPEHUV��RWKHU�WKDQ�DPHQGPHQWV�
GHVFULEHG�LQ�VHFWLRQ�������VKDOO�UHTXLUH�WKH�FRQVHQW�RI�WKH�0DQDJHU�DQG�&ODVV�$�0HPEHUV�KROGLQJ�
D�PDMRULW\�RI�WKH�&ODVV�$�6KDUHV��

������ $PHQGPHQWV� WR� 9DU\� 'LVWULEXWLRQV�� 7KH� 0DQDJHU� PD\� DPHQG� $UWLFOH� )RXU� WR�
LQFUHDVH�WKH�GLVWULEXWLRQV�WR�RQH�RU�PRUH�&ODVV�$�0HPEHUV��IRU�H[DPSOH��WR�LQFUHDVH�WKH�3UHIHUUHG�
5HWXUQ�RI�RQH�RU�PRUH�&ODVV�$�0HPEHUV���ZLWKRXW� WKH�FRQVHQW�RI� DQ\�RWKHU�&ODVV�$�0HPEHU��
SURYLGHG�WKDW�DQ\�VXFK�LQFUHDVH�GRHV�QRW�GHFUHDVH�WKH�GLVWULEXWLRQV�WR�DQ\�RWKHU�&ODVV�$�0HPEHUV��
$Q\�VXFK�DPHQGPHQW�PD\�EH�DIIHFWHG�E\�D�OHWWHU�DJUHHPHQW�EHWZHHQ�WKH�0DQDJHU�DQG�WKH�DIIHFWHG�
&ODVV�$�0HPEHU�V���

������ $PHQGPHQWV� 5HTXLULQJ� 8QDQLPRXV� &RQVHQW�� 7KH� IROORZLQJ� DPHQGPHQWV� VKDOO�
UHTXLUH�WKH�FRQVHQW�RI�WKH�0DQDJHU�DQG�HDFK�DIIHFWHG�0HPEHU��

�������� $Q�DPHQGPHQW�GHOHWLQJ�RU�PRGLI\LQJ�DQ\�RI�WKH�DPHQGPHQWV�DOUHDG\�OLVWHG�LQ�
WKLV�VHFWLRQ�������

�������� $Q� DPHQGPHQW� WKDW� ZRXOG� UHTXLUH� DQ\� &ODVV� $�0HPEHU� WR� PDNH� DGGLWLRQDO�
&DSLWDO�&RQWULEXWLRQV��DQG�

�������� $Q�DPHQGPHQW�WKDW�ZRXOG�LPSRVH�SHUVRQDO�OLDELOLW\�RQ�DQ\�&ODVV�$�0HPEHU��

������ 3URFHGXUH�IRU�2EWDLQLQJ�&RQVHQW��,I�WKH�0DQDJHU�SURSRVHV�WR�PDNH�DQ�DPHQGPHQW�
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WR�WKLV�$JUHHPHQW�WKDW�UHTXLUHV�WKH�FRQVHQW�RI�&ODVV�$�0HPEHUV��WKH�0DQDJHU�VKDOO�QRWLI\�HDFK�
DIIHFWHG�&ODVV�$�0HPEHU��ZKR�PD\�EH�DOO�&ODVV�$�0HPEHUV��RU�RQO\�&ODVV�$�0HPEHUV�KROGLQJ�D�
JLYHQ�FODVV�RI�&ODVV�$�6KDUHV��LQ�ZULWLQJ��VSHFLI\LQJ�WKH�SURSRVHG�DPHQGPHQW�DQG�WKH�UHDVRQ�V��
ZK\�WKH�0DQDJHU�EHOLHYH�WKH�DPHQGPHQW�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&RPSDQ\��$W�WKH�ZULWWHQ�
UHTXHVW�RI�&ODVV�$�0HPEHUV�KROGLQJ�DW�OHDVW�7ZHQW\�3HUFHQW�������RI�WKH�&ODVV�$�6KDUHV�HQWLWOHG�
WR�YRWH�RQ� WKH� DPHQGPHQW�� WKH�0DQDJHU� VKDOO� KROG� DQ� LQ�SHUVRQ�RU� HOHFWURQLF�PHHWLQJ� �e.g.�� D�
ZHELQDU��WR�H[SODLQ�DQG�GLVFXVV�WKH�DPHQGPHQW��9RWLQJ�PD\�EH�WKURXJK�SDSHU�RU�HOHFWURQLF�EDOORWV��
,I�WKH�0DQDJHU�SURSRVHV�DQ�DPHQGPHQW�WKDW�LV�QRW�DSSURYHG�E\�WKH�&ODVV�$�0HPEHUV�ZLWKLQ�QLQHW\�
�����GD\V�IURP�SURSRVDO��WKH�0DQDJHU�VKDOO�QRW�DJDLQ�SURSRVH�WKDW�DPHQGPHQW�IRU�DW�OHDVW�VL[�����
PRQWKV��

���� $57,&/(�7:(/9(���0,6&(//$1(286�

������ 1RWLFHV�� $Q\� QRWLFH� RU� GRFXPHQW� UHTXLUHG� RU� SHUPLWWHG� WR� EH� JLYHQ� XQGHU� WKLV�
$JUHHPHQW�PD\�EH�JLYHQ�E\�D�SDUW\�RU�E\�LWV�OHJDO�FRXQVHO�DQG�VKDOO�EH�GHHPHG�WR�EH�JLYHQ��L��RQH�
GD\�DIWHU�EHLQJ�GHSRVLWHG�ZLWK�DQ�RYHUQLJKW�GHOLYHU\�VHUYLFH��XQOHVV�WKH�UHFLSLHQW�GHPRQVWUDWHV�WKDW�
WKH�SDFNDJH�ZDV�QRW�GHOLYHUHG�WR�WKH�VSHFLILHG�DGGUHVV���RU��LL��RQ�WKH�GDWH�WUDQVPLWWHG�E\�HOHFWURQLF�
PDLO� �XQOHVV� WKH� UHFLSLHQW� GHPRQVWUDWHV� WKDW� VXFK� HOHFWURQLF� PDLO� ZDV� QRW� UHFHLYHG� LQWR� WKH�
UHFLSLHQW¶V� ,QER[��� WR� WKH�SULQFLSDO�EXVLQHVV�DGGUHVV�RI� WKH�&RPSDQ\�� LI� WR� WKH�&RPSDQ\�RU� WKH�
0DQDJHU��WR�WKH�HPDLO�DGGUHVV�RI�$�&ODVV�$�0HPEHU�SURYLGHG�E\�VXFK�&ODVV�$�0HPEHU��RU�VXFK�
RWKHU�DGGUHVV�RU�DGGUHVVHV�DV�WKH�SDUWLHV�PD\�GHVLJQDWH�IURP�WLPH�WR�WLPH�E\�QRWLFH�VDWLVIDFWRU\�
XQGHU�WKLV�VHFWLRQ���

������ (OHFWURQLF�'HOLYHU\��(DFK�0HPEHU�KHUHE\�DJUHHV� WKDW�DOO�FRPPXQLFDWLRQV�ZLWK� WKH�
&RPSDQ\��LQFOXGLQJ�DOO�WD[�IRUPV��VKDOO�EH�YLD�HOHFWURQLF�GHOLYHU\���

������ *RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�WKH�LQWHUQDO�ODZV�RI�'HODZDUH�
ZLWKRXW�JLYLQJ�HIIHFW�WR�WKH�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZV��(DFK�0HPEHU�KHUHE\��L��FRQVHQWV�WR�
WKH� SHUVRQDO� MXULVGLFWLRQ� RI� WKH� 'HODZDUH� FRXUWV� RU� WKH� )HGHUDO� FRXUWV� ORFDWHG� LQ� RU� PRVW�
JHRJUDSKLFDOO\�FRQYHQLHQW�WR�:LOPLQJWRQ��'HODZDUH���LL��DJUHHV�WKDW�DOO�GLVSXWHV�DULVLQJ�IURP�WKLV�
$JUHHPHQW� VKDOO� EH� SURVHFXWHG� LQ� VXFK� FRXUWV�� �LLL�� DJUHHV� WKDW� DQ\� VXFK� FRXUW� VKDOO� KDYH� LQ�
SHUVRQDP�MXULVGLFWLRQ�RYHU�VXFK�0HPEHU��DQG��LY��FRQVHQWV�WR�VHUYLFH�RI�SURFHVV�E\�QRWLFH�VHQW�E\�
UHJXODU�PDLO�WR�WKH�DGGUHVV�RQ�ILOH�ZLWK�WKH�&RPSDQ\�DQG�RU�E\�DQ\�PHDQV�DXWKRUL]HG�E\�'HODZDUH�
ODZ��

������ :DLYHU� RI� -XU\� 7ULDO�� � � ($&+� 0(0%(5� $&.12:/('*(6� $1'� $*5((6�
7+$7�$1<�&217529(56<�7+$7�0$<�$5,6(�81'(5�7+,6�$*5((0(17�,6�/,.(/<�
72� ,192/9(� &203/,&$7('� $1'� ',)),&8/7� ,668(6� $1'�� 7+(5()25(�� ($&+�
0(0%(5� ,55(92&$%/<�$1'�81&21',7,21$//<�:$,9(6�$1<�5,*+7� ,7�0$<�
+$9(�72�$�75,$/�%<�-85<�,1�5(63(&7�2)�$1<�/(*$/�$&7,21�$5,6,1*�287�2)�
25�5(/$7,1*�72�7+,6�$*5((0(17���

������ 6LJQDWXUHV��7KLV�$JUHHPHQW�PD\�EH�VLJQHG��L��LQ�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�
GHHPHG� WR�EH�D� IXOO\�H[HFXWHG�RULJLQDO�� DQG��LL��HOHFWURQLFDOO\��e.g.��YLD�'RFX6LJQ��$Q�RULJLQDO�
VLJQDWXUH� WUDQVPLWWHG�E\�IDFVLPLOH�RU� HPDLO� VKDOO�EH�GHHPHG� WR�EH�RULJLQDO� IRU�SXUSRVHV�RI� WKLV�
$JUHHPHQW��
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������ 1R� 7KLUG�3DUW\� %HQHILFLDULHV�� ([FHSW� DV� RWKHUZLVH� VSHFLILFDOO\� SURYLGHG� LQ� WKLV�
$JUHHPHQW�ZLWK�UHVSHFW�WR�$JHQW��WKLV�$JUHHPHQW�LV�PDGH�IRU�WKH�VROH�EHQHILW�RI�WKH�SDUWLHV��1R�
RWKHU�SHUVRQV�VKDOO�KDYH�DQ\�ULJKWV�RU�UHPHGLHV�E\�UHDVRQ�RI�WKLV�$JUHHPHQW�DJDLQVW�DQ\�RI�WKH�
SDUWLHV�RU�VKDOO�EH�FRQVLGHUHG�WR�EH�WKLUG�SDUW\�EHQHILFLDULHV�RI�WKLV�$JUHHPHQW�LQ�DQ\�ZD\��

������ %LQGLQJ�(IIHFW��7KLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�WKH�UHVSHFWLYH�KHLUV��OHJDO�
UHSUHVHQWDWLYHV� DQG�SHUPLWWHG� DVVLJQV�RI� HDFK�SDUW\�� DQG� VKDOO� EH�ELQGLQJ�XSRQ� WKH�KHLUV�� OHJDO�
UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�DVVLJQV�RI�HDFK�SDUW\��

������ 7LWOHV�DQG�&DSWLRQV��$OO�DUWLFOH��VHFWLRQ�DQG�SDUDJUDSK�WLWOHV�DQG�FDSWLRQV�FRQWDLQHG�LQ�
WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�DUH�QRW�GHHPHG�D�SDUW�RI�WKH�FRQWH[W�KHUHRI��

������ 3URQRXQV�DQG�3OXUDOV��$OO�SURQRXQV�DQG�DQ\�YDULDWLRQV�WKHUHRI�DUH�GHHPHG�WR�UHIHU�WR�
WKH�PDVFXOLQH��IHPLQLQH��QHXWHU��VLQJXODU�RU�SOXUDO�DV�WKH�LGHQWLW\�RI�WKH�SHUVRQ�RU�SHUVRQV�PD\�
UHTXLUH��

������� ([HFXWLRQ�E\�&ODVV�$�0HPEHUV��,W�LV�DQWLFLSDWHG�WKDW�WKLV�$JUHHPHQW�ZLOO�EH�H[HFXWHG�
E\�&ODVV�$�0HPEHUV�WKURXJK�WKH�H[HFXWLRQ�RI�D�VHSDUDWH�,QYHVWPHQW�$JUHHPHQW��

������� 'D\V��$Q\� SHULRG� RI� GD\V�PDQGDWHG� XQGHU� WKLV�$JUHHPHQW� VKDOO� EH� GHWHUPLQHG� E\�
UHIHUHQFH� WR� FDOHQGDU� GD\V�� QRW� EXVLQHVV� GD\V�� H[FHSW� WKDW� DQ\� SD\PHQWV�� QRWLFHV�� RU� RWKHU�
SHUIRUPDQFH�IDOOLQJ�GXH�RQ�D�6DWXUGD\��6XQGD\��RU�IHGHUDO�JRYHUQPHQW�KROLGD\�VKDOO�EH�FRQVLGHUHG�
WLPHO\�LI�SDLG��JLYHQ��RU�SHUIRUPHG�RQ�WKH�QH[W�VXFFHHGLQJ�EXVLQHVV�GD\��

������� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�DPRQJ�WKH�SDUWLHV�
ZLWK�UHVSHFW�WR�LWV�VXEMHFW�PDWWHU�DQG�VXSHUVHGHV�DOO�SULRU�DJUHHPHQWV�DQG�XQGHUVWDQGLQJV���

,1�:,71(66�:+(5(2)�� WKH�SDUWLHV� KDYH� H[HFXWHG� WKLV�$JUHHPHQW� DV� RI� WKH� GDWH� ILUVW�
ZULWWHQ�DERYH��

2DVLV�1RLU�3URSHUW\���//&�

%\�� $O\VVD�3KLOOLSV�
$V�0DQDJHU�

%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

$/<66$�3+,//,36�

%\�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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6800$5<�2)�//&�$*5((0(17�
7KH�IROORZLQJ�VXPPDUL]HV�VRPH�RI�WKH�NH\�SURYLVLRQV�RI�WKH�&RPSDQ\¶V�//&�$JUHHPHQW��
7KLV�VXPPDU\�LV�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�WKH�DFWXDO�//&�$JUHHPHQW��ZKLFK�LV�DWWDFKHG�DV�
([KLELW�(��

)RUPDWLRQ�DQG�+LVWRU\�RI�*RYHUQLQJ�'RFXPHQWV�
7KH�&RPSDQ\�ZDV�IRUPHG�LQ�'HODZDUH�RQ�2FWREHU����������SXUVXDQW�WR�WKH�
'HODZDUH�/LPLWHG�/LDELOLW\�&RPSDQ\�$FW��

0DQDJHPHQW�
7KH�0DQDJHU�ZLOO�KDYH�FRPSOHWH�FRQWURO�RYHU�WKH�EXVLQHVV�RI�WKH�&RPSDQ\��

3HUVRQDO�/LDELOLW\�
1HLWKHU�WKH�0DQDJHU�QRU�DQ\�,QYHVWRU�ZLOO�EH�GLUHFWO\�OLDEOH�IRU�DQ\�RI�WKH�
GHEWV�RU�REOLJDWLRQV�RI�WKH�&RPSDQ\��

'LVWULEXWLRQV�
'LVWULEXWLRQV�IURP�WKH�&RPSDQ\�ZLOO�EH�PDGH�LQ�WKH�PDQQHU�GHVFULEHG�LQ�,WHP�����

7UDQVIHUV�
,Q�JHQHUDO��&ODVV�$�6KDUHV�DUH�IUHHO\�WUDQVIHUDEOH��+RZHYHU��WKH�WUDQVIHUHH�ZLOO�EH�
DGPLWWHG�WR�WKH�&RPSDQ\�RQO\�XSRQ�WKH�VDWLVIDFWLRQ�RI�FHUWDLQ�FRQGLWLRQV��

'HDWK��'LVDELOLW\��(WF��
,I�DQ�,QYHVWRU�VKRXOG�GLH�RU�EHFRPH�LQFDSDFLWDWHG��KH�RU�VKH��RU�WKH�,QYHVWRU¶V�
HVWDWH��ZLOO�FRQWLQXH�WR�RZQ�WKH�,QYHVWRU¶V�&ODVV�$�6KDUHV��

0DQGDWRU\�5HGHPSWLRQ�
8QGHU�VRPH�FLUFXPVWDQFHV�WKH�0DQDJHU�KDV�WKH�ULJKW�WR�UHGHHP��EX\�EDFN��WKH�&ODVV�
$�6KDUHV�RZQHG�E\�DQ�,QYHVWRU��)RU�H[DPSOH��WKH�0DQDJHU�ZRXOG�KDYH�WKH�ULJKW�WR�
UHGHHP� WKH� &ODVV� $� 6KDUHV� RZQHG� E\� DQ� ,QYHVWRU� ZKR� KDG� PDGH� PDWHULDO�
PLVUHSUHVHQWDWLRQV�WR�WKH�&RPSDQ\��

)HHV�WR�0DQDJHU�DQG�$IILOLDWHV�
7KH�0DQDJHU�DQG�LWV�DIILOLDWHV�ZLOO�EH�HQWLWOHG�WR�FHUWDLQ�IHHV�DQG�GLVWULEXWLRQV�
GHVFULEHG�LQ�,WHP������

([FXOSDWLRQ�DQG�,QGHPQLILFDWLRQ�
7KH�//&�$JUHHPHQW�VHHNV�WR�SURWHFW�WKH�0DQDJHU�IURP�OHJDO�FODLPV�PDGH�E\�
0HPEHUV�WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ��)RU�H[DPSOH��LW�HOLPLQDWHV�WKH�
ILGXFLDU\� REOLJDWLRQV� RI� WKH�0DQDJHU� DQG� SURYLGHV� WKDW� WKH�0DQDJHU�ZLOO� EH�
LQGHPQLILHG�IURP�PRVW�FODLPV��

EXHIBIT F: SUMMARY OF LLC AGREEMENT 
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5LJKWV�WR�,QIRUPDWLRQ
VWDWHPHQW�RI�WKH�&RPSDQ\¶V�LQFRPH�DQG�H[SHQVHV��DQG��LY��LQIRUPDWLRQ�IRU�0HPEHUV�
WR�SUHSDUH�WKHLU�LQFRPH�WD[�UHWXUQV��$�0HPEHU¶V�ULJKW�WR�VHH�DGGLWLRQDO�LQIRUPDWLRQ�RU�
LQVSHFW�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�&RPSDQ\� LV�OLPLWHG�E\�WKH�//&�$JUHHPHQW��

(OHFWURQLF� 'HOLYHU\�
$OO�FRPPXQLFDWLRQV�DQG�GRFXPHQWV��LQFOXGLQJ�DOO�WD[�UHODWHG�GRFXPHQWV��ZLOO�EH�
WUDQVPLWWHG�E\�WKH�&RPSDQ\�WR�WKH�0HPEHUV�YLD�HOHFWURQLF�GHOLYHU\��
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EXHIBIT G: SUMMARY OF FEDERAL INCOME TAX CONSEQUENCES 

TAX CONSEQUENCES OF INVESTING 

The following summarizes some of the U.S. Federal income tax consequences of acquiring Class A Shares. 
dŚŝƐ� ƐƵŵŵĂƌǇ� ŝƐ�ďĂƐĞĚ�ŽŶ� ƚŚĞ� /ŶƚĞƌŶĂů�ZĞǀĞŶƵĞ��ŽĚĞ� ;ƚŚĞ�͞Code͟Ϳ͕� ƌĞgulations issued by the Internal 
ZĞǀĞŶƵĞ�^ĞƌǀŝĐĞ�;͞Regulations͟Ϳ͕�ĂŶĚ�ĂĚŵŝŶŝƐƚƌĂƚŝǀĞ�ƌƵůŝŶŐƐ�ĂŶĚ�ĐŽƵƌƚ�ĚĞĐŝƐŝŽŶƐ͕�Ăůů�ĂƐ�ƚŚĞǇ�ĞǆŝƐƚ�ƚŽĚĂǇ͘�
The tax laws, and therefore the Federal income tax consequences of acquiring Class A Shares, could 
change in the future.  

This is only a summary, applicable to a generic Investor who is an individual and a citizen or resident of 
the United States. Your personal situation could differ. We encourage you to consult with your own tax 
advisor before investing.  

This summary does not address the tax laws of any jurisdiction other than the United States. 

Classification as a Partnership 
The Company will be treated as a partnership for Federal income tax purposes. If the Company were 
treated as a corporation and not as a partnership, the profits and gains from the Project would generally 
be subject to at least two levels of Federal income taxation. This would substantially reduce the economic 
return to Investors. 

Federal Income Taxation of the Company and its Members 
Because it is treated as a partnership, the Company itself will not be subject to Federal income taxes. 
Instead, each Investor will be required to report on his personal Federal income tax return his, her, or its 
ĚŝƐƚƌŝďƵƚŝǀĞ�ƐŚĂƌĞ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ� ŝŶĐŽŵĞ͕ gains, losses, deductions and credits for the taxable year, 
ǁŚĞƚŚĞƌ�Žƌ�ŶŽƚ�ƚŚĞ�/ŶǀĞƐƚŽƌ�ƌĞĐĞŝǀĞƐ�ĂŶǇ�ĂĐƚƵĂů�ĚŝƐƚƌŝďƵƚŝŽŶƐ͘��ĂĐŚ�/ŶǀĞƐƚŽƌ͛Ɛ�ĚŝƐƚƌŝďƵƚŝǀĞ�ƐŚĂƌĞ�ŽĨ�ƐƵĐŚ�
items will be determined in accordance with the LLC Agreement. 

20% Deduction for Pass-Through Entities 
In general, the owners of a partnership, or an entity (like the Company) that is treated as a partnership 
for Federal income tax purposes, may deduct up to 20% of the amount of taxable income and gains 
allocated to them by the partnership, excluding certain items like interest and capital gains. However, the 
deduction claimed by any owner may not exceed the greater of: 

x dŚĞ�ŽǁŶĞƌ͛Ɛ�ƐŚĂƌĞ�ŽĨ�ϱϬй�ŽĨ�ƚŚĞ�ǁĂŐĞƐ�ƉĂŝĚ�ďǇ�ƚŚĞ�ƉĂƌƚŶĞƌƐŚŝƉ͖�Žƌ

x The sum of:

o dŚĞ�ŽǁŶĞƌ͛Ɛ�ƐŚĂƌĞ�ŽĨ�ϮϬй�ŽĨ�ƚŚĞ�ǁĂŐĞƐ�ƉĂŝĚ�ďǇ�ƚŚe partnership; plus

o dŚĞ�ŽǁŶĞƌ͛Ɛ�ƐŚĂƌĞ�ŽĨ�Ϯ͘ϱй�ŽĨ�ƚŚĞ�ĐŽƐƚ�ŽĨ�ĐĞƌƚĂŝŶ�ĚĞƉƌĞĐŝĂďůĞ�ĂƐƐĞƚƐ�ŽĨ�ƚŚĞ�ƉĂƌƚŶĞƌƐŚŝƉ͘



 

49 
 
 

The Company will not pay wages but will own depreciable assets directly or indirectly. Consequently, 
Investors should be entitled to a deduction for a portion of the ordinary business income of the 
Company allocated to them, but it is impossible to predict how much. Investors should consult with 
their personal tax advisors concerning the availability of this deduction in their personal tax 
circumstances. 

Deduction of Losses 
�ĂĐŚ�/ŶǀĞƐƚŽƌ�ŵĂǇ�ĚĞĚƵĐƚ�ŚŝƐ͕�ŚĞƌ͕�Žƌ�ŝƚƐ�ĂůůŽĐĂďůĞ�ƐŚĂƌĞ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ůŽƐƐĞƐ͕�ŝĨ�ĂŶǇ͕�ƐƵďũĞĐƚ�ƚŽ�ƚŚĞ�
ďĂƐŝƐ�ůŝŵŝƚĂƚŝŽŶƐ�ŽĨ��ŽĚĞ�ΑϳϬϰ;ĚͿ͕�ƚŚĞ�͞Ăƚ�ƌŝƐŬ͟�ƌƵůĞƐ�ŽĨ��ŽĚĞ�Αϰϲϱ͕�ĂŶĚ�ƚŚĞ�͞ƉĂƐƐŝǀĞ�ĂĐƚŝǀŝƚǇ�ůŽƐƐ͟�ƌƵůĞƐ�ŽĨ�
Code §469. Unused losses generally may be carried forward indefinitely. The use of tax losses generated 
by the Company against other income may not provide a material benefit to Investors who do not have 
taxable passive income from other passive activities.  

Tax Basis 
CodĞ�ΑϳϬϰ;ĚͿ� ůŝŵŝƚƐ�ĂŶ� /ŶǀĞƐƚŽƌ͛Ɛ� ůŽƐƐ�ƚŽ�ŚŝƐ͕�ŚĞƌ͕�Žƌ� ŝƚƐ� ƚĂǆ�͞ďĂƐŝƐ͟� ŝŶ�ŚŝƐ͕�ŚĞƌ͕�Žƌ� ŝƚƐ��ůĂƐƐ���^ŚĂƌĞƐ͘��Ŷ�
/ŶǀĞƐƚŽƌ͛Ɛ�ƚĂǆ�ďĂƐŝƐ�ǁŝůů�ŝŶŝƚŝĂůůǇ�ĞƋƵĂů�ŚŝƐ͕�ŚĞƌ͕�Žƌ�ŝƚƐ�ĐĂƉŝƚĂů�ĐŽŶƚƌŝďƵƚŝŽŶ�;i.e., the purchase price for your 
Class A Shares). Thereafter, the IŶǀĞƐƚŽƌ͛Ɛ�ďĂƐŝƐ�ŐĞŶĞƌĂůůǇ�ǁŝůů�ďĞ�ŝŶĐƌĞĂƐĞĚ�ďǇ�ĨƵƌƚŚĞƌ�ĐĂƉŝƚĂů�ĐŽŶƚƌŝďƵƚŝŽŶƐ�
ŵĂĚĞ�ďǇ�ƚŚĞ�/ŶǀĞƐƚŽƌ͖�ŚŝƐ͕�ŚĞƌ͕�Žƌ�ŝƚƐ�ĂůůŽĐĂďůĞ�ƐŚĂƌĞ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ƚĂǆĂďůĞ�ĂŶĚ�ƚĂǆ-exempt income; 
and his, her, or its share of certain liabilities of the Company. The InvestŽƌ͛Ɛ� ďĂƐŝƐ� ŐĞŶĞƌĂůůǇ� ǁŝůů� ďĞ�
decreased by the amount of any distributions he, she, or it receives; his, her, or its allocable share of the 
�ŽŵƉĂŶǇ͛Ɛ�ůŽƐƐĞƐ�ĂŶĚ�ĚĞĚƵĐƚŝŽŶƐ͖�ĂŶĚ�ĂŶǇ�ĚĞĐƌĞĂƐĞ�ŝŶ�ŚŝƐ͕�ŚĞƌ͕�Žƌ�ŝƚƐ�ƐŚĂƌĞ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ůŝĂďŝůŝƚŝĞƐ͘� 

Limitations of Losses to Amounts at Risk 
In the case of certain taxpayers, Code §465 limits the deductibility of losses from certain activities to the 
ĂŵŽƵŶƚ�ƚŚĞ�ƚĂǆƉĂǇĞƌ�ŚĂƐ�͞Ăƚ�ƌŝƐŬ͟�ŝŶ�ƚŚĞ�ĂĐƚŝǀŝƚŝĞƐ͘��Ŷ�/ŶǀĞƐƚŽƌ�ƐƵďũĞĐƚ�ƚŽ�ƚŚĞƐĞ�ƌƵůĞƐ�ǁŝůů�ŶŽƚ�ďĞ�ƉĞƌŵŝƚƚĞĚ�
to deĚƵĐƚ�ŚŝƐ͕�ŚĞƌ͕�Žƌ� ŝƚƐ� ĂůůŽĐĂďůĞ� ƐŚĂƌĞ�ŽĨ� ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ� ůŽƐƐĞƐ� ƚŽ� ƚŚĞ�ĞǆƚĞŶƚ� ƚŚĞ� ůŽƐƐĞƐ�ĞǆĐĞĞĚ� ƚŚĞ�
ĂŵŽƵŶƚ�ƚŚĞ�/ŶǀĞƐƚŽƌ�ŝƐ�ĐŽŶƐŝĚĞƌĞĚ�ƚŽ�ŚĂǀĞ�Ăƚ�ƌŝƐŬ�ŝŶ�ƚŚĞ��ŽŵƉĂŶǇ͘�/Ĩ�ĂŶ�/ŶǀĞƐƚŽƌ͛Ɛ�Ăƚ-risk amount should 
fall below zero, he, she, or it would generally be reƋƵŝƌĞĚ� ƚŽ� ͞ƌĞĐĂƉƚƵƌĞ͟� ƐƵĐŚ� ĂŵŽƵŶƚ� ďǇ� ƌĞƉŽƌƚŝŶŐ�
additional income. An Investor generally will be considered at risk to the extent of his, her, or its cash 
contribution (i.e., the purchase price for the Interest); his, her, or its basis in other contributed property; 
ĂŶĚ�ŚŝƐ͕�ŚĞƌ͕�Žƌ�ŝƚƐ�ƉĞƌƐŽŶĂů�ůŝĂďŝůŝƚǇ�ĨŽƌ�ƌĞƉĂǇŵĞŶƚƐ�ŽĨ�ďŽƌƌŽǁĞĚ�ĂŵŽƵŶƚƐ͘�dŚĞ�/ŶǀĞƐƚŽƌ͛Ɛ�ĂŵŽƵŶƚ�Ăƚ�ƌŝƐŬ�
ǁŝůů�ŐĞŶĞƌĂůůǇ�ďĞ�ŝŶĐƌĞĂƐĞĚ�ďǇ�ĨƵƌƚŚĞƌ�ĐŽŶƚƌŝďƵƚŝŽŶƐ�ĂŶĚ�ŚŝƐ͕�ŚĞƌ͕�Žƌ�ŝƚƐ�ĂůůŽĐĂďůĞ�ƐŚĂƌĞ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�
income, and decreased by distributions he, she, or it receives and his, her, or its allocable share of the 
�ŽŵƉĂŶǇ͛Ɛ�ůŽƐƐĞƐ͘��tŝƚŚ�ƌĞƐƉĞĐƚ�ƚŽ�ĂŵŽƵŶƚƐ�ďŽƌƌŽǁĞĚ�ĨŽƌ�ŝŶǀĞƐƚŵĞŶƚ�ŝŶ�ƚŚĞ��ŽŵƉĂŶǇ͕�ĂŶ�/ŶǀĞƐƚŽƌ�ǁŝůů�
not be considered to be at risk even if he, she, or it is personally liable for repayment if the borrowing was 
from a person who has certain interests in the Company other than an interest as a creditor. In all events, 
an Investor will not be treated as at risk to the extent his, her, or its investment is protected against loss 
through guarantees, stop-loss agreements or other similar arrangements. 

Limitations on Losses from Passive Activities 
In the case of certain taxpayers, Code §469 generally provides for a disallowance of any loss attributable 
ƚŽ� ͞ƉĂƐƐŝǀĞ� ĂĐƚŝǀŝƚŝĞƐ͟� ƚŽ� ƚŚĞ� ĞǆƚĞŶƚ� ƚhe aggregate losses from all such passive activities exceed the 
aggregate income of the taxpayer from such passive activities. Losses that are disallowed under these 
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rules for a given tax year may be carried forward to future years to be offset against passive activity 
ŝŶĐŽŵĞ� ŝŶ� ƐƵĐŚ� ĨƵƚƵƌĞ� ǇĞĂƌƐ͘� &ƵƌƚŚĞƌŵŽƌĞ͕� ƵƉŽŶ� ƚŚĞ� ĚŝƐƉŽƐŝƚŝŽŶ� ŽĨ� Ă� ƚĂǆƉĂǇĞƌ͛Ɛ� ĞŶƚŝƌĞ� ŝŶƚĞƌĞƐƚ� ŝŶ� ĂŶǇ�
passive activity, if all gain or loss realized on such disposition is recognized, and such disposition is not to 
a related party, any loss from such activity that was not previously allowed as a deduction and any loss 
from the activity for the current year is allowable as a deduction in such year, first against income or gain 
from the passive activity for the taxable year of disposition, including any gain recognized on the 
disposition, next against net income or gain for the taxable year from all passive activities and, finally, 
against any other income or gain. 

The Company will be treated as a passive activity to Investors. Hence, Investors generally will not be 
permitted to deduct their losses from the Company except to the extent they have income from other 
passive activities.  Similarly, tax credits arising from passive activity will be available only to offset tax from 
passive activity.  However, all such losses, to the extent previously disallowed, will generally be deductible 
in the year an Investor disposes of his entire Interest in a taxable transaction. 

Limitation on Capital Losses 
An Investor who is an individual may deduct only $3,000 of net capital losses every year (that is, capital 
losses that exceed capital gains). Net capital losses in excess of $3,000 per year may generally be carried 
forward indefinitely. 

Limitation on Investment Interest 
/ŶƚĞƌĞƐƚ�ƚŚĂƚ�ŝƐ�ĐŚĂƌĂĐƚĞƌŝǌĞĚ�ĂƐ�͞ŝŶǀĞƐƚŵĞŶƚ�ŝŶƚĞƌĞƐƚ͟�ŐĞŶĞƌĂůůǇ�ŵĂǇ�ďĞ�ĚĞĚƵĐƚĞĚ�ŽŶůǇ�ĂŐĂŝŶƐƚ�ŝŶǀĞƐƚŵĞŶƚ�
income. Investment interest would include, for example, interest paid by an Investor on a loan that was 
incurred to purchase an Class A Share and interest paid by the Company to finance investments, while 
investment income would include dividends and interest but would not generally include long term capital 
gain. Thus, it is possible that an Investor would not be entitled to deduct all of his, her, or its investment 
interest. Any investment interest that could not be deducted may generally be carried forward 
indefinitely. 

Treatment of Liabilities 
When the Company (or an entity in which the Company owns an interest) borrows money or otherwise 
incurs indebtedness, the amount of the liability will be allocated among all of the Investors in the manner 
ƉƌĞƐĐƌŝďĞĚ�ďǇ�ƚŚĞ�ZĞŐƵůĂƚŝŽŶƐ͘�/Ŷ�ŐĞŶĞƌĂů�;ďƵƚ�ŶŽƚ�ĨŽƌ�ƉƵƌƉŽƐĞƐ�ŽĨ�ƚŚĞ�͞Ăƚ�ƌŝƐŬ͟�ƌƵůĞƐͿ͕�ĞĂĐŚ�/ŶǀĞƐƚŽƌ�ǁŝůů�
be treated as having contributed cash to the Company equal to his, her, or its allocable share of all such 
ůŝĂďŝůŝƚŝĞƐ͘��ŽŶǀĞƌƐĞůǇ͕�ǁŚĞŶ�ĂŶ� /ŶǀĞƐƚŽƌ͛Ɛ�ƐŚĂƌĞ�ŽĨ� ůŝĂďŝůŝƚŝĞƐ� ŝƐ�ĚĞĐƌĞĂƐĞĚ�;ĨŽƌ�ĞǆĂŵƉůĞ͕� ŝĨ� ƚŚĞ��ŽŵƉĂŶǇ�
repays loans or an Investor disposes of his, her, or its Class A Shares) then the Investor will be treated as 
having received a distribution of cash equal to the amount of such decrease.  

Allocations of Profits and Losses 
The profits and losses of the Company will be allocated among all the owners of the Company in the 
manner described in the LLC Agreement. In general, it is intended that profits and losses will be allocated 
in a manner that corresponds with the distributions each Investor is entitled to receive; i.e., so that tax 
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ĂůůŽĐĂƚŝŽŶƐ�ĨŽůůŽǁ�ĐĂƐŚ�ĚŝƐƚƌŝďƵƚŝŽŶƐ͘��^ƵĐŚ�ĂůůŽĐĂƚŝŽŶƐ�ǁŝůů�ďĞ�ƌĞƐƉĞĐƚĞĚ�ďǇ�ƚŚĞ�/Z^�ŝĨ�ƚŚĞǇ�ŚĂǀĞ�͞ ƐƵďƐƚĂŶtial 
ĞĐŽŶŽŵŝĐ�ĞĨĨĞĐƚ͟�ǁŝƚŚŝŶ�ƚŚĞ�ŵĞĂŶŝŶŐ�ŽĨ��ŽĚĞ�ΑϳϬϰ;ďͿ͘�/Ĩ�ƚŚĞǇ�ĚŽ�ŶŽƚ͕�ƚŚĞ�/Z^�ĐŽƵůĚ�ƌĞ-allocate items of 
income and loss among the Members. 

Sale or Exchange of the Class A Shares 
In general, the sale of Class A Shares by an Investor will be treated as a sale of a capital asset. The amount 
of gain from such a sale generally will be equal to the difference between the selling price and the 
/ŶǀĞƐƚŽƌ͛Ɛ�ďĂƐŝƐ͘�^ƵĐŚ�ŐĂŝŶ�ǁŝůů�ŐĞŶĞƌĂůůǇ�ďĞ�ĞůŝŐŝďůĞ�ĨŽƌ�ĨĂǀŽƌĂďůĞ�ůŽŶŐ-term capital gain treatment if the 
Interest has been held for at least 12 months. However, to the extent any of the sale proceeds are 
attributable to substantially appreciated inventory items or unrealized receivables, as defined in Code 
§751, the Investor will recognize ordinary income. 

/Ĩ͕�ĂƐ�Ă�ƌĞƐƵůƚ�ŽĨ�Ă�ƐĂůĞ�ŽĨ��ůĂƐƐ���^ŚĂƌĞƐ͕�ĂŶ�/ŶǀĞƐƚŽƌ͛Ɛ�ƐŚĂƌĞ�ŽĨ�ůŝĂďŝůŝƚŝĞƐ�ŝƐ�ƌĞĚƵĐĞĚ͕�ƐƵĐŚ�/ŶǀĞƐƚŽƌ�ĐŽƵůĚ�
recognize a tax liability greater than the amount of cash received in the sale. 

Code §6050K requires any Investor who transfers Class A Shares at a time when the Company has 
unrealized receivables or substantially appreciated inventory items to report such transfer to the 
�ŽŵƉĂŶǇ͘� &Žƌ� ƚŚĞƐĞ� ƉƵƌƉŽƐĞƐ͕� ͞ƵŶƌĞĂůŝǌĞĚ� ƌĞĐĞŝǀĂďůĞƐ͟� ŝŶĐůƵĚĞƐ� ĚĞƉƌĞĐŝĂƚŝŽŶ� ƐƵďũĞĐƚ� ƚŽ� ͞ƌĞĐĂƉƚƵƌĞ͟�
under Code §1245 or Code §1250. If so notified, the Company must report the identity of the transferor 
and transferee to the IRS, together with other information described in the Regulations. Failure by an 
Investor to report a transfer covered by this provision may result in penalties. 

A gift of Class A Shares will be taxable if the donor-/ŶǀĞƐƚŽƌ͛Ɛ�ƐŚĂƌĞ�ŽĨ�ůŝĂďŝůŝƚŝĞƐ�ŝƐ�ŐƌĞĂƚĞƌ�ƚŚĂŶ�ŚŝƐ͕�ŚĞƌ͕�Žƌ�
its adjusted basis in the gifted Class A Shares. The gift could also give rise to Federal gift tax liability. If the 
gift is made as a charitable contribution, the donor-Investor is likely to realize gain greater than would be 
realized with respect to a non-charitable gift, since in general the Investor will not be able to offset the 
entire amount of his, her, or its adjusted basis in the donated Class A Shares against the amount 
considered to be realized as a result of the gift (i.e͕͘�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ĚĞďƚͿ͘ 

Transfer of Class A Shares by reason of death would not in general be a taxable event, although it is 
possible that the IRS would treat sƵĐŚ� Ă� ƚƌĂŶƐĨĞƌ� ĂƐ� ƚĂǆĂďůĞ� ǁŚĞƌĞ� ƚŚĞ� ĚĞĐĞĂƐĞĚ� /ŶǀĞƐƚŽƌ͛Ɛ� ƐŚĂƌĞ� ŽĨ�
liabilities exceeds his pre-ĚĞĂƚŚ�ďĂƐŝƐ�ŝŶ�ŚŝƐ�Žƌ�ŚĞƌ��ůĂƐƐ���^ŚĂƌĞƐ͘�dŚĞ�ĚĞĐĞĂƐĞĚ�/ŶǀĞƐƚŽƌ͛Ɛ�ƚƌĂŶƐĨĞƌĞĞ�ǁŝůů�
get a basis in the Class A Shares equal to its fair market value at death (or, in certain circumstances, on 
ƚŚĞ�ĚĂƚĞ�Ɛŝǆ�;ϲͿ�ŵŽŶƚŚƐ�ĂĨƚĞƌ�ĚĞĂƚŚͿ͕�ŝŶĐƌĞĂƐĞĚ�ďǇ�ƚŚĞ�ƚƌĂŶƐĨĞƌĞĞ͛Ɛ�ƐŚĂƌĞ�ŽĨ�ůŝĂďŝůŝƚŝĞƐ͘�&Žƌ�ƚŚŝƐ�ƉƵƌƉŽƐĞ͕�ƚŚĞ�
ĨĂŝƌ� ŵĂƌŬĞƚ� ǀĂůƵĞ� ǁŝůů� ŶŽƚ� ŝŶĐůƵĚĞ� ƚŚĞ� ĚĞĐĞĚĞŶƚ͛Ɛ� ƐŚĂƌĞ� ŽĨ� �ŽŵƉĂŶǇ� ƚĂǆĂďůĞ� ŝŶĐŽŵĞ� ƚŽ� ƚŚĞ� ĞǆƚĞŶƚ�
attributable to the pre-death portion of the taxable year. 

Treatment of Distributions 
Upon the receipt of any distribution of cash or other property, including a distribution in liquidation of the 
Company, an Investor generally will recognize income only to the extent that the amount of cash and 
marketable securities he, she, or it receives exceeds his, her, or its basis in the Class A Shares. Any such 
gain generally will be considered as gain from the sale of the Class A Shares. 
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Alternative Minimum Tax 
The Code imposes an alternative minimum tax on individuals and corporations. Certain items of the 
�ŽŵƉĂŶǇ͛Ɛ� ŝŶĐŽŵĞ�ĂŶĚ� ůŽƐƐ�ŵĂǇ�ďĞ� ƌĞƋƵŝƌĞĚ� ƚŽ� ďĞ� ƚĂŬĞŶ� ŝŶƚŽ�ĂĐĐŽƵŶƚ� ŝŶ�ĚĞƚĞƌŵŝŶŝŶŐ� ƚŚĞ� ĂůƚĞƌŶĂƚŝǀĞ�
minimum tax liability of Investors.  

Taxable Year 
The Company will report its income and losses using the calendar year and each Investor that is an 
individual or an entity with a calendar fiscal year will report his or its share of income and losses for the 
calendar year.  Entity Investors using a non-calendar fiscal year will report income and losses for the 
�ŽŵƉĂŶǇ͛Ɛ� ƚĂǆĂďůĞ� ǇĞĂƌ� ĞŶĚŝŶŐ� ŽŶ� ƚŚĞ� �ĞĐĞŵďĞƌ� ϯϭst that falls within the fiscal year of such entity 
Investor. 

Section 754 Election 
The Company may, but is not required to, make an election under Code §754 on the sale of Class A Shares 
or the death of an Investor. The result of such an election is to increase or decrease the tax basis of the 
�ŽŵƉĂŶǇ͛Ɛ�ĂƐƐĞƚƐ�ĨŽƌ�ƉƵƌƉŽƐĞƐ�ŽĨ�ĂůůŽĐĂƚŝŽŶƐ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ďƵǇĞƌ�Žƌ�ďĞŶĞĨŝĐŝĂƌǇ�ƚŚĂƚ�ǁŽƵůĚ͕�ŝŶ�ƚƵƌŶ͕�ĂĨĨĞĐƚ�
depreciation deductions and gain or loss on sale, among other items. 

Unrelated Business Taxable Income for Tax-Exempt Investors 
A church, charity, pension fund, or other entity that is otherwise exempt from Federal income tax must 
ŶĞǀĞƌƚŚĞůĞƐƐ�ƉĂǇ�ƚĂǆ�ŽŶ�͞ƵŶƌĞůĂƚĞĚ�ďƵƐŝŶĞƐƐ�ƚĂǆĂďůĞ�ŝŶĐŽŵĞ͘͟�/Ŷ�Őeneral, interest and gains from the sale 
of property (other than inventory) are not treated as unrelated business taxable income. However, 
interest and gains from property that was acquired in whole or in part with the proceeds of indebtedness 
may be treated as unrelated business taxable income. Under these rules, some of the income of the 
Company could be subject to tax in the hands of tax-exempt entities. 

Tax Returns and Tax Information; Audits; Penalties; Interest 
The Company will furnish each Investor with the information needed to be included in his, her, or its 
Federal income tax returns. Each Investor is personally responsible for preparing and filing all personal tax 
returns that may be required as a result of his, her, or its purchase (or ownership) of Class A Shares. The 
�ŽŵƉĂŶǇ͛Ɛ�ƚĂǆ�ƌĞƚƵƌŶƐ�ǁŝůů�ďĞ�ƉƌĞƉĂƌĞĚ�ďǇ�ĂĐĐŽƵŶƚĂŶƚƐ�ƐĞůĞĐƚĞĚ�ďǇ�ƚŚĞ��ŽŵƉĂŶǇ͘ 

/Ĩ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ƚĂǆ�ƌĞƚƵƌŶƐ�ĂƌĞ�ĂƵĚŝƚĞĚ͕�ŝƚ�ŝƐ�ƉŽƐƐŝďůĞ�ƚŚĂƚ�ƐƵďƐƚĂŶƚŝĂů�ůĞŐĂů�ĂŶĚ�ĂĐĐŽƵŶƚŝŶŐ�ĨĞĞƐ�ǁŝůů�ŚĂǀĞ�
ƚŽ�ďĞ�ƉĂŝĚ�ƚŽ�ƐƵďƐƚĂŶƚŝĂƚĞ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ƌĞporting position on its returns and such fees would reduce 
the cash otherwise distributable to Investors. Such an audit may also result in adjustments to the 
�ŽŵƉĂŶǇ͛Ɛ� ƚĂǆ� ƌĞƚƵƌŶƐ͕� ǁŚŝĐŚ� ĂĚũƵƐƚŵĞŶƚƐ͕� ŝŶ� ƚƵƌŶ͕� ǁŽƵůĚ� ƌĞƋƵŝƌĞ� ĂŶ� ĂĚũƵƐƚŵĞŶƚ� ƚŽ� ĞĂĐŚ� /ŶǀĞƐƚŽƌ͛Ɛ�
ƉĞƌƐŽŶĂů�ƚĂǆ�ƌĞƚƵƌŶ͘��Ŷ�ĂƵĚŝƚ�ŽĨ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ƚĂǆ�ƌĞƚƵƌŶƐ�ŵĂǇ�ĂůƐŽ�ƌĞƐƵůƚ�ŝŶ�ĂŶ�ĂƵĚŝƚ�ŽĨ�ŶŽŶ-Company 
ŝƚĞŵƐ� ŽŶ� ĞĂĐŚ� /ŶǀĞƐƚŽƌ͛Ɛ� ƉĞƌƐŽŶĂů� ƚĂǆ� ƌĞƚƵƌŶƐ͕� ǁŚŝĐŚ� ĐŽƵůĚ� ƌĞƐƵůƚ� ŝŶ� ĂĚũƵƐƚŵĞŶƚƐ� ƚŽ� ƐƵĐŚ� ŝƚĞŵƐ͘� dŚĞ�
Company is not obligated to contest adjustments proposed by the IRS. 

Each Investor must either report Company items on his tax return consistent with the treatment on the 
�ŽŵƉĂŶǇ͛Ɛ� ŝŶĨŽƌŵĂƚŝŽŶ� ƌĞƚƵƌŶ� Žƌ� ĨŝůĞ� Ă� ƐƚĂƚĞŵĞŶƚ� ǁŝƚŚ� ŚŝƐ� ƚĂǆ� ƌĞƚƵƌŶ� ŝĚĞŶƚŝĨǇŝŶŐ� ĂŶĚ� ĞǆƉůĂŝŶŝŶŐ� ƚŚĞ�
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inconsistency. Otherwise the IRS may treat such inconsistency as a computational error and re-compute 
and assess the tax without the usual procedural protections applicable to Federal income tax deficiency 
proceedings. 

The Manager will generally control all proceedings with the IRS. 

The Code imposes interest and a variety of potential penalties on underpayments of tax.  

Backup Withholding and Reporting  
We will be required to report information to the IRS on certain distributions. In addition, we will be 
required to withhold tax from our payments to you under some circumstances. Any amounts withheld 
will be allowed as a refund or a credit against your U.S. Federal income tax liability provided the required 
information is furnished to the IRS on a timely basis. 

Other Tax Consequences 
The foregoing discussion addresses only selected issues involving Federal income taxes, and does not 
address the impact of other taxes on an investment in the Company, including Federal estate, gift, or 
generation-skipping taxes, State and local income or inheritance taxes, or taxes imposed by non-U.S. 
jurisdictions. Prospective Investors should consult their own tax advisors with respect to such matters. 
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To Whom It May Concern, 

The purpose of this letter is to provide a third-party review of the 2022 financial statements 

OaƐis Noir Property 1 LLC, client, given by an independent CPA. All opinions are given beyond a 

reasonable doubt based on the information provided to the CPA. CPA is not liable for any 

matters, including but not limited to, decisions of lending, accuracy of reporting, or incomplete 

data, and serves only the purpose of providing an opinion on the materials in scope. 

Scope 

We have reviewed the accompanying 2022 financial statements provided by OaƐis Noir 

Property 1 LLC. A review includes primarily applying analytical procedures ƚŽ�ŵĂŶĂŐĞŵĞŶƚ͛Ɛ�
ĨŝŶĂŶĐŝĂů�data and making inquires of company management. A review is substantially less in 

scope than an audit, the objective of which is the expression of an opinion regarding the 

financial statements as a whole. Accordingly, we do not express such an opinion. 

Management Responsibility 

Management is responsible for the preparation and fair presentation of the financial 

statements and for designing, implementing, and maintaining methodology relevant to the 

preparation and fair presentation of profit and loss ĨŝŶĂŶĐŝĂůΖƐ. 

�W�͛Ɛ�ZĞƐƉŽŶƐŝďŝůŝƚǇ�

Our responsibility is to conduct the reviews in accordance with statements on Standards for 

Accounting and Review Services issued by the American Institute of Certified Public 

Accountants. Those standards require us to perform procedures to obtain limited assurance 

that there are no material modifications that should be made to the presented financials. We 

believe that the results of our procedures provide a reasonable basis for our report. 

Limited Assurance 

Based on our reviews, we are not aware of any material that should be made to the 

accompanying 2022 financial statements for them to be in conformity with accounting 

principles generally accepted in the United States of America. 

__________________________    Date_________________________ 

Kristen T. Bradley, CPA 

TX119696 

ϭϬͬϯϭͬϮϬϮϮ
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KĂƐŝƐ�EŽŝƌ�WƌŽƉĞƌƚǇ�ϭ�>>� 
�ĂůĂŶĐĞ�̂ ŚĞĞƚ 

�Ɛ�ŽĨ�/ŶĐĞƉƚŝŽŶ 

�KĐƚŽďĞƌ�ϯϭ͕�ϮϬϮϮ 

Revenue

Revenue -$   

Total Revenue -$   

Cost of Goods Sold
Cost of Goods Sold -$   

Total Cost of Goods Sold -$   

Gross Profit (Loss) -$   

Expenses

Total Expenses -$   

Net Income -$  
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OaƐis Noir Property 1 LLC 

NOTES TO FINANCIAL STATEMENTS 

OPERATIONS 
OaƐis Noir Property 1 LLC was formed in Delaware as a limited liability company September 9, 2022.  

The Company promotes luxury experiences and affords visitors an immersive experience of food , 

music, and shopping of the Black culture. It is a 20 ʹ 40-acre real estate resort that offers viewing of 

�ůĂĐŬ�ĂƌƚŝƐƚ͛Ɛ�work and learning about Black history and achievements while engaging in the plethora of 

black owned businesses such as spas, retail stores, fine dining restaurants & recreational activities. 

SUMMARY OF SIGNIFCANT ACCOUNTING POLICIES 

BASIS OF PRESENTATION 

The accounting and reporting policies of the Company conform to accounting principles generally 

accepted in the United States of America (GAAP). 

CASH AND CASH EQUIVILENTS 

The Company considers all highly liquid securities with an original maturity of three months or less to be 

ĐĂƐŚ� ĞƋƵŝǀĂůĞŶƚƐ͘� dŚĞ� �ŽŵƉĂŶǇ͛Ɛ� ĐĂƐŚ� ĂŶĚ� ĐĂƐŚ� ĞƋƵŝǀĂůĞŶƚƐ� ŝŶ� ďĂŶŬ� ĚĞƉŽƐŝƚ� ĂĐĐŽƵŶƚƐ͕� Ăƚ� ƚŝŵĞƐ͕�ŵĂǇ�
exceed federally insured limits. As of October 31, 2022 (inception), the Company has no cash and cash 

equivalents. 

REVENUE RECOGNITION 

ASC Topic 6Ϭϲ͕�͞ZĞǀĞŶƵĞ�ĨƌŽŵ��ŽŶƚƌĂĐƚƐ�ǁŝƚŚ��ƵƐƚŽŵĞƌƐ͟�ĞƐƚĂďůŝƐŚĞƐ�ƉƌŝŶĐŝƉůĞƐ�ĨŽƌ�ƌĞƉŽƌƚŝŶŐ�ŝŶĨŽƌŵĂƚŝŽŶ�
ĂďŽƵƚ� ƚŚĞ�ŶĂƚƵƌĞ͕�ĂŵŽƵŶƚ͕� ƚŝŵŝŶŐ�ĂŶĚ�ƵŶĐĞƌƚĂŝŶƚǇ�ŽĨ� ƌĞǀĞŶƵĞ�ĂŶĚ�ĐĂƐŚ�ĨůŽǁƐ�ĂƌŝƐŝŶŐ� ĨƌŽŵ�ƚŚĞ�ĞŶƚŝƚǇ͛Ɛ�
contracts to provide goods or services to customers. Revenues are recognized when control of the 

promised goods or services are transferred to a customer, in an amount that reflects the consideration 

that the Company expects to receive in exchange for those goods or services. The Company applies the 

following five steps to determine the appropriate amount of revenue to be recognized as it fulfills its 

obligations under each of its agreements: 1) identify the contract with a customer; 2) identify the 

performance obligations in the contract; 3) determine the transaction price; 4) allocate the transaction 

price to performance obligations in the contract; and 5) recognize revenue as the performance obligation 

is satisfied. As of October 3, 2022 (inception), the Company has not earned any revenue. 

Page | 5 
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ORGANIZATIONAL COSTS 

In accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification 

(ASC) 720, organizational costs, including accounting fees, legal fees, and costs of incorporation, are 

expensed as incurred. 

INCOME TAX 

The Company, with the consent of its members, has elected under the Internal Revenue Code to be a 

limited liability company. In lieu of federal corporate income taxes, the member of the limited liability 

ĐŽŵƉĂŶǇ�ŝƐ�ƚĂǆĞĚ�ŝŶĚŝǀŝĚƵĂůůǇ�ŽŶ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ƚĂǆĂďůĞ�ŝŶĐŽŵĞ͘�Therefore, no provision of liability for 

federal or state income taxes has been included in the financial statements. 

USE OF ESTIMATES 

The preparation of financial statements, in conformity with generally accepted accounting principles, 

requires management to make estimates and assumptions that affect certain reported amounts and 

disclosures. Accordingly, actual results could differ from those estimates. 

SIGNIFICANT RISKS AND UNCERTANITIES 

The Company has a limited operating history and has not yet generated revenue from intended 

operations. The Company's business and operations are sensitive to general business and economic 

conditions in the U.S. along with local, state, and federal governmental policy decisions. A host of factors 

beyond the Company's control could cause fluctuations in these conditions, including but not limited to 

ĐƌĞĚŝƚ�ƌŝƐŬ�ĂŶĚ�ĐŚĂŶŐĞƐ�ƚŽ�ƌĞŐƵůĂƚŝŽŶƐ�ŐŽǀĞƌŶŝŶŐ�ƚŚĞ��ŽŵƉĂŶǇ͛Ɛ�ŝŶĚƵƐƚƌǇ͘��ĚǀĞƌƐĞ�ĚĞǀĞůŽpments in 

these general business and economic conditions could have a material adverse effect on the Company's 

financial condition and the results of its operations.  
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EXHIBIT I: BACKGROUND CHECKS 



Summary

Our investigation revealed that 

is likely:

Criminal Convictions

Felony or misdemeanor conviction in connection with the purchase or sale of a security, involving the 
making of any false filing with the SEC, or arising out of the conduct of the business of an underwriter, 
broker, dealer, municipal securities dealer, investment adviser, or paid solicitor of purchasers of securities.

Civil Orders, Judgments, and Decrees

Order, judgment or decree of any court of competent jurisdiction that restrains or enjoins a the covered 
person from engaging or continuing to engage in any conduct or practice in connection with the purchase 
or sale of a security, involving the making of any false filing with the SEC, or arising out of the conduct of the 
business of an underwriter, broker, dealer, municipal securities dealer, investment adviser, or paid solicitor of 
purchasers of securities.

Regulatory Authority Orders

Final order of a state securities commission, state banking regulator, state insurance commission, federal 
banking regulator, the U.S. Commodity Futures Trading Commission, or the National Credit Union 
Administration that bars the covered person from association with any entity regulated by such commission, 
authority, agency, or officer; engaging in the business of securities, insurance or banking; engaging in savings 
association or credit union activities; or that constitutes a final order based on a violation of any law or 
regulation that prohibits fraudulent, manipulative or deceptive conduct.

SEC Regulated Person Orders

Order of the SEC entered pursuant to Section 15(b) or 15B(c) of the Securities Exchange Act, or Section 203(e) 
or (f) of the Investment Advisers Act of 1940 that suspends or revokes the covered person’s registration as a 
broker, dealer, municipal securities dealer or investment adviser; places limitations on the activities, functions 
or operations of the covered person; or bars the covered person from being associated with any entity or 
participating in the offering of any penny stock.

Details: 

Details: 

Details: 

Details: 

Name of covered person:

Date:

This Bad Actor Report summarizes the results obtained from a search of court, regulatory, and agency records that cover each of 
the enumerated events that would trigger disqualification from offering securities under the claimed exemption from registration, 
or require disclosure.

Escrow FeesNorth Capital Private Securities: Bad Actor Check

No information indicating a criminal conviction was found.

No information indicating a civil order, judgment, or decree was found.

No information indicating a regulatory order was found.

No information indicating a regulated person order was found.

NOT DISQUALIFIED
!

Alyssa Phillips
October 28, 2022

Alyssa Phillips



SEC Cease-and-Desist Orders

Order of the SEC that orders the covered person to cease and desist from committing or causing a violation 
of or future violation of any scienter-based anti-fraud provision of the federal securities laws; or Section 5 of 
the Securities Act.

Self-Regulatory Organization Orders

Suspension or expulsion from membership in, or suspension or bar from association with a member of, a 
registered national securities exchange or a registered national or affiliated securities association for any act 
or omission to act constituting conduct inconsistent with just and equitable principals of trade.

SEC Stop Orders

Participation in any registration statement or Regulation A offering statements filed with the SEC that was the 
subject of a refusal order, stop order, or order suspending the Regulation A exemption.

USPO Orders

United States Postal Service false representation order, or any temporary restraining order or preliminary 
injunction with respect to conduct alleged by the United States Postal Service to constitute a scheme or 
device for obtaining money or property through the mail by means of false representations.

Other Information

Results for searches covering a Social Security Number trace, nationwide arrests, federal and county criminal 
records, sex offender registry, other civil litigation, bankruptcy records, and international watch lists. This 
information does not impact the ability to undertake any particular securities offering.

Important Information

North Capital Private Securities provides the Bad Actor Check as a service to help securities issuers and intermediaries establish 
that they have conducted “reasonable care” to discover whether any covered persons involved in the offering trigger any of the 
“Bad Actor” disqualifications that prevent the issuer from conducting certain securities offerings or require disclosure.

By using the Bad Actor Check by North Capital Private Securities, you agree to indemnify North Capital Private Securities from 
any and all claims, responsibility, or liability that may result from the information provided by Bad Actor Report. North Capital 
Private Securities only checks persons that are identified to it as “covered persons” and is not responsible for establishing 
whether any given individual is a “covered person.”  The public records and commercially available data sources used on 
these reports may have errors. Data is sometimes entered poorly, processed incorrectly and is generally not free from defect. 
These reports should not be relied upon as definitively accurate. Before relying on any data this report supplies, it should be 
independently verified. The data is for information purposes only and is not an official record. The results of the Bad Actor Check 
do not constitute legal advice or investment advice of any kind.

Details: 

Details: 

Details: 

Details: 

Details: 

Escrow FeesNorth Capital Private Securities: Bad Actor Check

No information indicating a SEC cease-and-desist order was found.

No information indicating a self-regulatory organization order was found.

No information indicating a SEC stop order was found.

No information indicating a USPO order was found.

Other derogatory other information was found. See Exhibit A for more information.
!
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x Alyssa Phillips purchased on 9/7/2010 in cash.
x The property was foreclosed when Alyssa Phillips made the purchase.
x No derogatory actions were ever taken on the property while Alyssa Phillips has owned the

property.

____________________________________________________ ________________11/8/2022


