HOME BUYER GUIDE

HAMPTON ROADS

Congratulations!
Over twenty-five years’ experience in working with first-time home
buyers, refinancers, and commercial real estate closings has taught us
a lot, but one thing has never changed,
Our Clients Are Our #1 Priority.
We’re proud of being named a top Title Company in the DC Metro Area by the Washington
Business Journal for 5 years. Having handled well over 200,000 settlements since opening
our doors in 1994 in McLean, VA, we’ve learned a lot about what it takes to have a quick,
error-free closing. Our customers tell us that it’s our “can-do” attitude, forward thinking,
and customer-oriented service that keep them coming back to MBH. Whether it’s our
knowledge, service, or the overall management, we’re dedicated to ensuring that your
experience is a positive one!
Committed to serving residential and commercial clients, MBH has a real estate settlement
attorney available in each of our twenty offices throughout the District of Columbia,
Maryland, and Virginia. You can trust MBH for integrity, expertise, strength, and
convenience whether you desire digital, hybrid, or traditional closings.
We’re focused on investing in innovation to make your closings secure and convenient,
expanding our reach and expertise to provide enhanced services where you need them, and
maintaining a personal commitment to our communities because it’s the people who
matter. From contract to keys, MBH has you covered. We look forward to working with you!
Best Regards,
Fred Westerlund
CEO, MBH Settlement Group
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Real Estate Agent

Home Inspector

Name
Company
Address
Phone
Fax
Phone
Email

Home Inspector
Company
Phone
Email
Date/Time

Lender

Designated party to obtain

Pre-qualify & get pre-approved before you house hunt

Name
Company
Loan Processor
Address
Phone
Fax
Email

Title & Settlement
Processor
Branch Manager
Address
Phone
Fax
Email

Hazard Insurance
Company
Insurance Agent
Company
Phone
Email

Termite Inspector
Company
Phone
Email
Date/Time

Utility Companies
Electric
Water
Gas/Oil
Phone
Cable/Satellite
Internet

Pre-Settlement Inspection
Final Walk-Through

Date
Time

Settlement Date, Time
& Location
Date
Time
MBH Location
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What You Need to Know
Before Buying a Home
Review Your Finances
Take time to review your finances before the bank does. It will pay off !
Income: Your lender will review employer information, time at job, and paystubs.
Credit Scores: Request your full credit report (including your credit score) from
Experian, Equifax, and TransUnion. Most companies will provide these once a year at no
cost. Outside sources may not provide everything you need so, be sure to get them from
the source.
Understand Your Credit Score: Your credit score will be reported on as a number
between 300 and 850. Your score will impact your qualification for a mortgage loan and
your interest rate. Higher scores really do win here.
Check Your Balances: You’ll need money for a down payment as well as insurance. If you
can’t currently qualify for a loan, or will barely qualify, take steps to improve your credit
score so you’ll be ready in the future.

Gather Your Documents
If you do this now, it will save time in the future. You’ll need to submit documentation to
your lender and your title and settlement company. Better to plan ahead and avoid the
last minute scramble.
Some of the info you will need:
The last two years’ tax returns.
Pay stubs or proof of income. (3 months)
Bank statements, brokerage, and investment account statements.
(last 12 months)
Proof of funds for down payment and closing.
Unexpired Government Issued Photo Identification.
If you are currently a renter you may need a letter of recommendation
from previous landlord.
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Set A Budget
Make a list of your regular monthly expenses (credit card payments, student loans, car
payments and other recurring expenses as well as average food, transportation, utilities,
cell phone bills, etc.). When you see what you spend, you can set a realistic budget.

Know Your DTI (Debt to Income Ratio)
Determine your DTI by taking your total monthly expenses and dividing that number by
your total monthly income. This percentage helps determine how much you can afford
to spend for a house. Your lender can provide a target. Rule of thumb: 43% is the number
you’ll want to be below. At lower numbers, you may receive better terms and interest rates.

Talk With Lenders
After assessing your finances and you believe you’re ready to buy, talk to a few lenders!
Lenders will help you understand the types of mortgages you may be able to qualify for
and can answer questions about terms, interest rates, and requirements for credit scores
and DTI. Talk with a few and decide where you are comfortable.

Pre-Qualify
You’ve gotten all of your questions answered and collected data. Did you find a lender
you are comfortable with? Great! Ask the lender for a mortgage pre-approval.
Pre-approval is not a guarantee that you’ll get a loan; and it does not commit you as the
buyer. It’s a statement that you’re financially qualified to receive one, based on a
preliminary examination of your finances. This will also give you a maximum loan
amount, so you know what you can afford to spend. It’s a great sign for your agent and
the home seller that you are ready and able to buy.

Choose A Real Estate Agent
When it’s time to get serious, you’ll want an experienced real estate agent. Agents can
provide valuable information on neighborhoods, schools, and have valuable insights
including market conditions, comparable sales, and time on market. You’ll be happy to
have an agent to negotiate on your behalf, prepare your offer, and to help work through
any issues that might arise.

Choose Your Title Company
Who you work with for your title and closing, matters. For over 28 years, through more
than 200,000 closings, in our 20 offices across Maryland, Virginia, & Washington, D.C.,
MBH brings the expertise needed to handle any transaction. We’d love to work with you,
contact any MBH office to get started!
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Stress-Free
House Hunting
You’ve done the homework, now it’s almost time to
start house hunting!
The best way to reduce stress?
Keep your priorities top of mind. This will help you
eliminate the homes and neighborhoods that are not
right for you and help you narrow down your list to
the ones that are!
Before you start looking, take some time to determine
your needs, your “wants”, and your top priorities. This
helps your agent recommend great options!

Don’t Want

Want

Need

Priority

Find Your Ideal Home
What are your priorities?
NEIGHBORHOOD
Proximity to:
Work
Stores
Schools
Freeways
Community Amenities
Parks / Play Area
Fire & Police

LOT
Curb Appeal
Size of Front Yard
Size of Rear & Side Yards
Walls / Fences / Gates
Front Walkway
Back Walkway
Room for Home Expansion
Room for Pool / Spa
Satisfactory Drainage
Lawn & Landscaping
Septic Tank / Sewer
Water Well / City Water

EXTERIOR
Facade (brick, siding)
Color / Exterior Condition
Garage, Driveway, & Doors
Patios, Porches, Balconies
Windows, Doors, Screens
Roofing / Skylights / Chimneys
Exterior Lighting
View & Traffic (scenic, private)
Garage (attached, # cars)
Sprinkler or Irrigation system
Air Conditioners
Solar Panels
TV Dishes
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Don’t Want

Want

Need

Priority

Find Your Ideal Home
What are your priorities?
INTERIOR DETAIL
Consider each of the following to determine whether the home will provide
living accommodations sufficient for the needs and comfort of your family:
Rooms will accommodate desired furniture
Condition, color and type of carpeting
Condition and color of interior paint & wallpaper
Size and closet space of master bedroom
Convenient access to bathrooms
Sufficient storage and parking space in garage
Kitchen well-arranged and equipped
Laundry space ample and well located
Windows provide sufficient light and air
Sufficient number of electrical/cable/outlets

EXTERIOR CONSTRUCTION
Stucco, block or wood/composite siding
Windows, doors, and screens
Sprinkling or irrigation system
Roofing, skylights, chimneys and gutters
Driveway, patios, porches, balconies
Block walls, wood fences, gates
Air conditioners, solar panels, TV dishes
Paint on exterior walls and trim
TIP: Be sure to check the condition of any in-ground pool or Jacuzzi, including
the condition of the pumps, filters, pipes, heating unit, etc. Maintenance and
utility costs should be calculated into your monthly expenses.

INTERIOR CONSTRUCTION
Plaster is free of excessive cracks or leak stains
Condition of kitchen appliances
Door locks in operating condition
Condition of sinks, faucets and countertops
Fireplace works properly
Attic and walls are well-insulated
Adequate lighting and fixtures
Heating and AC equipment in working condition
Plumbing in kitchen and baths working OK
Condition of carpeting
Linoleum, tile and hardwood floor condition
Condition of draperies, shutters or blinds
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Evaluating
Your Options
You’ve done the homework, determined your priorities, and
prequalified for financing – it’s time to find your ideal home!
You are likely to be looking at several homes. After a while
it’s easy to forget the details. The MBH Home Evaluation
Tool makes it easy to do a consistent, well-thought-out
comparison. You’ll want to make a copy for each home you’ll
be viewing.
As you drive through the neighborhood and up to the house,
note what you see (parks, restaurants, shopping) and your
first impressions of the curb appeal. While you tour the home,
take time to record the specific features, as well as your
thoughts regarding necessary changes, upkeep, and
maintenance. Most importantly, make notes about how this
home measures up to your priorities and your budget! Be sure
to capture plenty of details and take pictures or video with
your thoughts if it is allowed!
After a day of house hunting, you’ll want to review each
Home Evaluation to eliminate options and decide on your
next steps.
Good luck!

The Contract:

It’s an exciting moment when you’ve found “the one”!
Your agent will help you make an offer. Once it’s
been accepted, it’s time for the contract.
You can familiarize yourself with the REIN
Standard Purchase Agreement beginning
on page 22 of this guide.

Home Evaluation Tool
Address
Consider Y/N

NEIGHBORHOOD
Proximity to:
Work
Stores
Schools
Freeways
Community Amenities
Parks / Play Area
Fire & Police
LOT
Curb Appeal
Size of Front Yard
Size of Rear & Side Yards
Walls / Fences / Gates
Front Walkway
Back Walkway
Room for Home Expansion
Room Room for Pool/Spa
Satisfactory Drainage
Lawn & Landscaping
Septic Tank / Sewer
Water Well / City Water
EXTERIOR
Facade (brick, wood)
Color / Exterior Condition
Garage, Driveway, & Doors
Patios, Porches, Balconies
Windows, Doors, Screens
Roofing / Lights / Chimneys
Exterior Lighting
View & Traffic
Garage (attached, # cars)
Sprinkler or Irrigation
Air Conditioners
Solar Panels
TV Dishes
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Sq Ft

Price
YES

OK

NO

YES

OK

NO

YES

OK

NO

# Bedrooms

# Bathrooms

INTERIOR
Dining Area
Formal Living Room
Family Room
Media Room
Fireplace
Attic
Basement
Kitchen Layout & Space
Cabinets & Countertops
Kitchen Appliances
Pantry
Laundry (space / location)
Master Bedroom
Master Bathroom
Master Closet
Additional Bedrooms
Additional Bathrooms
Closets
Flooring
Interior Paint & Wallpaper
Sufficient Storage
Windows (good light & air)
Sufficient Outlets
Heat / Air Conditioning
Lighting
Accommodate Current
Furniture

YES

OK

NO

Wire Fraud
Safeguard your information
To our Valued Clients,
In an effort to advise you of the rise in real estate transaction related email hacking and fraud
we are providing you with this notice. At MBH, we will NEVER request that you use any
wiring instructions other than those received in the initial and official correspondence from
one of our branch offices. In an effort to further secure any funds received via wire from our
offices during the course of this transaction, we will also NOT accept any alteration of any
pre or post-closing email delivery of wiring instructions that differ from those provided in
original form in the presence of an MBH Settlement Agent.
Should you ever receive an email correspondence appearing to be from an MBH
representative asking you to initiate a wire to an account (either matching the account noted
or not matching the account noted in this correspondence), please contact that office and
representative using a number from a verified source (not one provided in the body of an
email you receive) and verbally confirm the validity of the request. We understand that this
may sometimes be inconvenient, however, it is for your protection. While we at MBH have
taken all measures currently available to us to secure our systems, we can’t confirm or be
responsible for the security of any other system that parties participating in the transaction
use to communicate. Below you will find a summary of our wire policy noted above that will
also appear on email correspondence that you receive from an MBH representative:

WARNING-FRAUDULENT WIRE INSTRUCTIONS:
Email hacking and fraud are on the rise to fraudulently misdirect funds for real estate
transactions. Please call this office immediately, using reliable contact information
found from an independent source, to verbally verify any wire or funding instructions
received. We are not responsible for any wires sent by you to an incorrect bank account.

WE DO NOT ACCEPT OR REQUEST CHANGES TO
WIRING INSTRUCTIONS VIA EMAIL OR FAX.
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What To Expect
A lot will happen between now and your closing date. Understanding the process and what MBH Settlement Group is
doing to protect you in the purchase of your new home will help ensure a smooth transaction!

Keeping It Smooth, Secure, & Convenient
Once MBH receives your contract, the process begins.
The Road Home infographic, provides a summary of the general timeline and what is
happening during each part of the process. You, your lender, and MBH each play a role in
ensuring a smooth, secure, on-time closing.

Process Overview The Road Home pages 14 & 15

STEP 1: Send Earnest Money Deposit ASAP
An earnest money deposit (EMD) is money that you put down as a good faith deposit. It shows
the seller you are serious about closing the transaction. Most often your EMD money is due
within 3 days of the contract! Your contract may note otherwise, check to be certain. If your
contract stipulates that MBH is to hold the EMD, you have options to send to MBH: electronic
deposit, wire, or check (drop off at office or overnight) .

Electronic EMD Instructions page 16

STEP 2: Secure Document Portal
Within the first week, you’ll receive an email inviting you to create your account in MBH’s
secure closing document portal. It’s how we ensure all communication and transactions
are safe. With the instructions provided in that email:
Create Your Account:
Review the files in the Documents tab and complete the Tasks as outlined in the portal.
Track your closing progress online OR in the app.

Email hacking & fraud are on the rise to fraudulently
misdirect funds for real estate. Wire Fraud Notice page 11

STEP 3: Gather Important Information
Take note of the information you will need to provide to MBH and what you’ll need to
bring to your closing. Collecting the required information, and keeping it in a safe,
accessible location will help expedite the process.

Get It Together page 17
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STEP 4: Regularly Check Your Portal To Maintain Communication
Set deadline reminders on your calendar so you don’t delay your closing!

STEP 5: Complete the Mortgage Loan Process
There is a lot happening with your loan provider as well! Be sure to follow up regularly with your lender to ensure
there is no missing information.

STEP 6: Protect Your Investment
Your home is likely to be the biggest investment you will make. Now is the time to
take action to protect it! Title Insurance and property surveys are two of the most
important steps you can take. Your MBH team is available to discuss the best options
for you.

Title Insurance / Coverage Comparison pages 18 - 20
Property Survey page 21

STEP 7: Get Ready For Closing
It’s almost closing day! One of the most important things you can do is to gather all of your documents and secure
your closing funds. Your Lender will send your Closing Disclosure (CD) to you 3 business days before your
scheduled closing date. Please review and acknowledge this document right away! This document includes:
Your loan terms.
Your projected monthly payments.
How much you will pay in fees and other costs to get your mortgage (closing costs).
Your closing costs cannot be paid with a personal check. AHEAD of your closing date, you will need either a
cashier’s check or wire transfer. Your MBH representative can provide wire transfer information.

AT YOUR CLOSING
Closing day has arrived! For all of us, this is a GREAT DAY! Expect to Read &
Sign several pages of documents, including your mortgage documents and all
of the paperwork you’ve received and reviewed.

ALTA Settlement pages 44- 45
Closing Disclosure pages 46 - 48
If you have any questions, your MBH Settlement team is happy to answer!
From Contract to Keys, MBH has you covered!
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The Road Home
From Contract to Keys, MBH has you covered!

CONTRACT RECEIVED

BUYER SENDS EMD MONEY
Most buyers can now send their
EMD (Earnest Money) Electronically.

MORTGAGE COMPANY
OR LENDER

RECEIVE EMAIL INVITATION
TO SECURE PORTAL
LOAN APPLICATION

Make sure you send all requested info
ASAP in order to meet the closing date!

CONTRACT REVIEW

TITLE SEARCH

CREDIT REPORT

TITLE EXAMINATION
LOAN UNDERWRITING
Missing info? Get it in quickly!
This can hold up your closing date.

CLEAR TITLE HISTORY

TITLE INSURANCE
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BUYER APPROVED

The Road Home Explained
A lot will happen between now and your closing date. Understanding the process, what’s needed from you,
and what MBH Settlement Group is doing to protect you in the purchase of your new home will help ensure a
smooth, secure, timely transaction!

MBH RECEIVES CONTRACT

TITLE SEARCH

Once your offer has been accepted, your real
estate agent can begin the process by
sending your contract to MBH!

MBH’s abstractors will research 40 – 50 years
of historical records to review the “chain of
title” to ensure you are free to buy the home.

BUYER SENDS EMD MONEY

TITLE EXAMINATION

Most buyers can now send their EMD
(Earnest Money Deposit) electronically!
Contact your MBH team for instructions.

MBH does a final examination and thorough
review of the title search to ensure that the
property being purchased is suitable for sale.

BUYER RECEIVES EMAIL
INVITATION TO SECURE PORTAL

CLEAR TITLE HISTORY

Once you receive your login & password,
follow the process in MBH’s Secure Online
Document Portal! NOTE: You can Log In from
the MBH Buyer & Seller Resource Hub at
MBH.com.

CONTRACT REVIEW

MBH Settlement Group will review your
contract to ensure everything is in order.

COMMUNICATION &
COORDINATION

Coordinate final details & communicate with
buyers, sellers, lenders, & agents regarding
missing info, closing times, etc.

PREPARE CLOSING
DOCUMENTS

MBH is making sure that any underwriting
requirements are satisfied.

TITLE INSURANCE
Your home is one of your biggest investments.
Title insurance is how you protect it! MBH is a
licensed agent for some of the nation’s largest
and most trusted title insurance underwriters.

CLOSING DISCLOSURE TO
BUYER

This comes from your Lender! NOTE: Lender
sends 3 business days before closing. Review
and acknowledge this right away!

BUYERS GET CLOSING FUNDS BEFORE CLOSING

NOTE: Your bank may require time to
process either option be sure to contact
them right away to understand their process
and timing.

The Lender’s Process

The lender’s process happens simultaneously and
in conjunction with the title and settlement process.

LOAN APPLICATION

LOAN UNDERWRITING

CREDIT REPORT

BUYER APPROVED

Your lender is responsible for checking your
credit report. Have questions? Your lender
will be happy to answer them.

Your approved loan is a big step in getting
the keys to your new home!

Make sure you send all info requested by
your lender ASAP. NOTE: Delays in your
lender receiving all necessary information
can impact your closing date.

Still Missing Info? Check to be sure your
lender has everything they need in order to
process your loan.
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Electronic Earnest
Money Deposit
An earnest money deposit (EMD) is money that you put down as a good faith deposit.
It shows the seller you are serious about closing the transaction.
You must get your money to the entity designated in your contract by the date noted in the
contract.
Often your EMD money is due within 3 days of the contract. Your contract may note
otherwise, check to be certain.
If your contract stipulates that MBH is to hold the EMD, you have options to send to MBH:
electronic deposit
wire
check (drop off at office or overnight)
Because it’s so convenient, most buyers now send
their EMD (Earnest Money Deposit) electronically!
If you are not able to send the EMD electronically, your check
must be received by MBH by the date detailed in your contract.
Ready to send your electronic EMD via your smart phone?
Download the BankShot App at your App Store.
Follow the Instructions to Send
your EMD to MBH
*At this time BankShot does not accept NFCU Cashiers Checks.

How to Send Funds to MBH
With Your iPhone
1. Download Bank Shot App from App Store
2. Sign-Up to Use Bank Shot (MBH Code: 4950098)
3. Login after signing up
4. Select: Create Payment
5. Select: MBH (To Receive Funds)
6. Select: “Earnest Money” as Payment Type
7. Role: Identify Your Role (i.e. selling agent, etc.)
8. Enter: Listing and Selling Agents, Buyer and Seller Names
9. Enter: Property Address
10. Select: Check Capture as Method of Payment
11. Enter Check Amount (WITHOUT $ signs or Commas)
12. Sign Check (Check must be filled out and signed)
13. Capture the image of the FRONT of the check
14. Capture the image of the BACK of the check
•
Turn on the Camera Flash, if in a dimly lit room
•
Check must be photographed on dark background
15. Special Instructions: Enter MBH Office handling your file
16. Select: Send Payment
17. NOTE: List of Recent Payments will be accessible on the
Dashboard, along with status of Payment

How to Send Funds to MBH
With Your Android
1. Download Bank Shot App from Google Play Store
2. Sign-Up to Use Bank Shot (MBH Code: 4950098)
3. Login after signing up
4. Select: Create Payment
5. Select: MBH (To Receive Funds)
6. Select: “Earnest Money” as Payment Type
7. Role: Identify Your Role (i.e. selling agent, etc.)
8. Enter: Listing and Selling Agents, Buyer and Seller Names
9. Enter: Property Address
10. Select: Check Capture as Method of Payment
11. Enter Check Amount (WITHOUT $ signs or Commas)
12. Sign Check (Check must be filled out and signed)
13. Capture the image of the FRONT of the check
14. Capture the image of the BACK of the check
•
Turn on the Camera Flash, if in a dimly lit room
•
Check must be photographed on dark background
15. Special Instructions: Enter MBH Office handling your file
16. Select: Send Payment
17. NOTE: List of Recent Payments will be accessible on the
Dashboard, along with status of Payment

Get It Together
You’ve found your home and the offer has been accepted! Before you start packing, gather the
important documents you’ll need for the secure document portal and closing.

SECURE PORTAL INFO
Unexpired Drivers’ License or Legal Form of Photo ID
Social Security Number
Citizenship
Lender Information
Property Survey Preference
Notification of Closing Using a Power of Attorney (Let MBH know this right away!)
Date of Birth
Marital Status
HOA Information
How You Will Take Ownership or Title
Current Address / Forwarding Address
Separated or Divorced? Upload your legal documents.
Purchasing as a Trust, LLC or Corporation? Upload your legal documents.

WHAT TO BRING TO CLOSING
Unexpired, Legal Photo ID (your lender may require 2 forms of identification).
Social Security number.
If Pre-Approved for a POA Closing: Original Power of Attorney documents.
Closing Funds (for the amount specified in the most recent Closing Disclosure).
Wire Transfer Receipt (wired funds must be sent prior to closing;
get wiring instructions from MBH), OR
Cashier’s Check (no personal checks).
Checkbook (there can be variances in the amount noted on the Closing
Disclosure or incidental charges).
A big smile! We’ll be celebrating with lots of pictures.
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Protect Your Investment
WHAT IS TITLE INSURANCE?

Your home is likely to be the biggest investment you will make.
Title Insurance is how you protect it.
PROTECTION
Title insurance is your best protection against defects (a potential risk) to a current
owner’s full right or claim to sell a property. It protects against defects, which could
remain hidden, despite the most thorough search of the public land records.
Lender’s Title Insurance, which covers your mortgate lender, is typically paid for by
the homebuyer. It is required by the lender and protects the lender’s interest.
Owner’s Title Insurance is purchased by the home buyer. It is the best way to protect
your property rights, as well as your heirs, beneficiaries, and trustees.
DEFENSE
In the event of a claim or lawsuit challenging ownership,
title insurance covers the policy owner for:
1. Legal Defense of your ownership interest
2. Claim Settlement if it proves valid
Owner’s Title Insurance can be a home buyer’s primary defense.
MBH HAS YOU COVERED
MBH is a licensed agent for some of the nation’s
largest and most trusted title insurance
underwriters. Delivering the best protection
against unknown risks, MBH has you covered!
Your MBH team is available to discuss the best
options for you. Contact MBH today to protect
your investment!

Standard
ALTA
Residential

Enhanced
ALTA
Homeowner’s

Coverage Comparison
Covered Risks
Third party claims an interest in the title
Prior forgery, fraud or duress affecting the title
Liens or encumbrances on the title (e.g., prior mortgage, or deed of trust,
state or federal tax lien, condominium or homeowners' association lien)
Improperly executed documents
Defective recording of documents
Unmarketability of the title
Lack of a right of legal access to and from the land
Restrictive covenants limiting your use of the land
Gap Coverage (extending coverage from the closing to the recording of
the deed)

Duration
Coverage continues as long as you own the property
Policy insures anyone who inherits the property from you
Policy insures the trustee of an estate-planning trust
Policy insures the beneficiaries of a trust upon your death

Extended Coverage
Parties in possession of the property that are not disclosed by the public
records (e.g., tenants, adverse possessors)
Unrecorded easements (e.g., prescriptive easements) affecting the property
Encroachments and boundary line disputes that would be disclosed by a survey
Mechanic's liens (a lien against the property due to non-payment of work)
Taxes or special assessments that are not shown as liens by the public records

Post Policy Coverages
Forgery affecting the title
Unauthorized leases, contracts or options
Ownership claims
Easements or restrictions affecting your use of the land
Encroachment of neighbor's buildings onto your land
Not automatically included in the basic policy, but may be available by extended coverage.
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Standard
ALTA
Residential

Enhanced
ALTA
Homeowner’s

Coverage Comparison
Additional Coverages
Actual vehicular and pedestrian access, based upon a legal right
You must correct or remove an existing violation of certain covenants,
conditions, or restrictions
Loss of your title resulting from a prior violation of a covenant, condition
or restriction
Up to $10,000 if you are unable to obtain a building permit due to an
existing violation of a subdivision law or regulation or you must correct
an existing violation (subject to a deductible)
Up to $25,000 if you must remedy or remove an existing structure because
it was built without a proper building permit (subject to a deductible)
Up to $25,000 if you must remedy or remove an existing structure due to an
existing violation of a zoning law or zoning regulation (subject to a deductible)
Up to $5,000 if you must remove your existing structures if they encroach
into your neighbor's land (subject to a deductible)
You cannot use the land as a single-family residence because such use
violates an existing zoning law or zoning regulation
You are forced to remove existing structures because they encroach into
an easement affecting the land
Damage to existing structures due to an exercise of an existing right to use
any easement affecting the land
Damage to existing improvements due to an exercise of an existing right
to use the surface of the land for the extraction or development of
minerals, water or any other substance
Attempted enforcement of a discriminatory covenant
Supplemental taxes because of a prior construction or change of ownership or use
Damages if the residence is not located at the address stated in the policy
Pays substitute rent and relocation expenses, if you cannot use your home
because of a claim covered by the policy
Automatic increase in policy amount up to 150% of policy amount over 5 years
Parties in possession of the property that are not disclosed by the public
records (e.g., tenants, adverse possessors)
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Protecting Your Investment:
Property Survey
What Is A Survey?
A survey is a document which illustrates the property boundary lines, including structures,
fences, possible encroachments onto or from neighboring properties, and easements on the
property. A survey can affirm property size and make you aware of major issues concerning
the property in time to have them remedied by the seller prior to closing.

Why Do You Need
a Survey?
It is generally believed to be
in your best interest to have
a survey done, even if it’s not
required. Improperly placed
fences, encroachment of
neighboring structures, and
development restrictions are a
few of the potential issues that
would be brought to light by a
survey. All of which would be
important to understand before
you purchase. When a survey is
done, the title insurance policy
will contain an exception for
anything that shows up when
the survey is done.
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Understanding the REIN
Standard Purchase Agreement
The following is an overview of the provisions of the Real Estate Information Network (“REIN”)
Standard Purchase Agreement, revised January 3, 2022 (the “Agreement”).
Capitalized terms in this overview have the same meanings as set forth in the Agreement.
INTRODUCTORY PARAGRAPH:
This paragraph contains blanks for the date of the Agreement, the names of the Buyer(s) and Seller(s), the
names of the Selling Firm and the Listing Firm, and the MLS Office numbers for the Selling Firm and the
Listing Firm.
1. AGREEMENT TO SELL PROPERTY:
This paragraph includes blanks for a legal description and street address for the real property (the
“Property”). It also indicates that the definition of “Property” includes the items listed and described in
paragraph 15 of the Agreement (see below).
2. DEPOSIT:
This paragraph details information on the amount of the deposit (the “Deposit”) and whether it is paid by
personal check, federal wire transfer, certified bank check, Automated Clearing House (ACH) or some other
form. The paragraph has a blank to identify the Escrow Agent who will hold the Deposit.
The Buyer must indicate whether the Deposit has been paid to the Escrow Agent or will be paid to the
Escrow Agent within two (2) business days of the “Ratification Date”, which is defined as the date of
communication of final written acceptance by Buyer and Seller of all the terms of the Agreement, not the
date of removal or expiration of any contingencies. The bottom of page 1 of the Agreement contains a box
to be completed with the Ratification Date and the signature of the Listing Agent or Selling Agent.
In the event the Deposit is not made as set forth in this paragraph, or if the funds are dishonored, the
Escrow Agent is to provide written notice to Buyer and Seller, Buyer will be in breach of the Agreement and
Seller may terminate the Agreement by written notice to Buyer, in which case the parties have no further
liability to one another.
3. PURCHASE PRICE:
This paragraph sets forth the Purchase Price and the manner in which it is paid: (a) down payment amount
(cashier’s or certified check or wire transfer at settlement), (b) loan amount and blank for type of loan, and
(c) amount of cash or other financing terms.
4. SETTLEMENT EXPENSES:
This paragraph outlines the settlement and recording fees to be paid by Seller and Buyer at settlement. The
paragraph also discusses seller contributions toward Buyer expenses.
5. DEPOSIT:
This paragraph contains additional provisions relating to the Deposit made in accordance with
paragraph 2 of the Agreement. These include:
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a) Duty of the Escrow Agent to place the Deposit in an escrow account. The escrow account may be
interest-bearing, and Buyer and Seller waive any right to interest on the Deposit.
b) Duty of the Escrow Agent to hold the Deposit in escrow until settlement or termination of the
Agreement. This subparagraph also outlines an option of a broker to send written notice for release of the
Deposit.
c) This subparagraph recognizes that foreclosure shall be considered a termination of the Agreement, with
the Deposit disbursed to Buyer, absent any Buyer default.
6. LOAN APPLICATION/LOAN DENIAL/INTENT TO OCCUPY:
a) Loan Application.
i) This subparagraph includes a blank for the name of the lender. Buyer will authorize and pay for a
credit report, appraisal or other requirements of the lender. If Buyer wishes to change lenders,
Buyer must obtain written permission from Seller.
ii) This subparagraph outlines Buyer’s obligation to diligently and in good faith obtain financing. Failure
to do so constitutes a default. Except as otherwise provided in the Agreement, Buyer is responsible for
all costs associated with obtaining financing. Buyer is responsible for locking in the interest rate and
discount points for the loan. Failure to have required cash to close (including
down payment, closing costs and prepaids) constitutes a default.
iii) This subparagraph authorizes the lender to keep Listing Firm and Selling Firm apprised of the status
of loan approval, including verification that the appraisal has been authorized by Buyer. In the event
the appraisal reflects a value less than the Purchase Price or required repairs, Buyer
instructs the lender to deliver a copy of the appraisal or portions of the appraisal or affidavit as to value
and/or repairs to Listing Firm upon Seller’s request.
iv) This subparagraph reiterates that Buyer’s failure to comply with paragraph 6A of the Agreement constitutes a default with Seller’s right to terminate the Agreement.
b) Loan Denial. This paragraph outlines (a) Buyer’s authorization for the lender to notify Seller, Listing Firm
and Selling Firm of a denial of the loan, (b) Buyer’s obligation to provide written notice of denial, and (c) the
right of Buyer or Seller to terminate the Agreement.
c) Intent to Occupy. Buyer is to indicate whether Buyer intends to occupy the Property as Buyer’s
principal residence.
7. REPRESENTATIONS:
This paragraph outlines representations of the parties. These include:
a) Buyer representation that the Agreement and financing are not contingent on the settlement or
refinancing of other real property.
b) Buyer’s obligation to notify Seller, Listing Firm and Selling Firm in writing of any material adverse change
in Buyer’s financial condition which prevents Buyer from obtaining the specified financing.
c) Seller representations that Seller (i) has good and marketable title to the Property, and (ii) has the right
to convey to Buyer.
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d) Seller representation that Seller is not considered a foreign individual or entity under the Internal
Revenue Code and applicable regulations (and the obligation of Buyer to collect and file tax withholding if
Seller is).
e) Seller representation as to any onsite septic system serving the Property.
f) Buyer’s right to terminate the Agreement in the event any representation by Seller is materially untrue,
and Buyer’s right to recover any appraisal and property inspection expense, and attorney’s fees, from Seller.
8. SETTLEMENT/POSSESSION:
This paragraph sets forth the Settlement Date, and allows the parties to extend the number of days for the
Settlement Date (if not specified, deemed to be ten (10) days), solely for the purpose of (i) processing and
closing the specified loan, and/or (ii) correcting any defects reported by a title examiner. Possession of the
Property is to be given at settlement unless otherwise agreed in writing by Buyer and Seller. The paragraph
outlines documents to be executed and delivered by Seller.
Buyer has the right under Virginia law to select the settlement agent, and this right may not be varied by
agreement or waived. Seller may not require the use of a particular settlement agent.
Buyer and Seller authorize their respective attorneys, lenders and/or the settlement agent to furnish to
all parties, including the Listing Firm and Selling Firm, copies of the draft and final ALTA Settlement
Statement, Buyer’s Closing Disclosure and Seller’s Closing Disclosure.
9. DEED AND TITLE:
a) Seller is to convey title to the Property by General Warranty Deed, unless otherwise stated, subject to
easements, covenants and restrictions of record which do not adversely affect the use of the Property for
residential purposes. Except as expressly provided in writing, representations and warranties made by
Seller and all provisions of the Agreement are merged in the deed and do not survive settlement. Title must
be marketable with insurable access to a publicly-dedicated road.
b) Buyer is required to purchase a lender’s title insurance policy if Buyer is obtaining a loan. Buyer may
purchase and pay for an owner’s title insurance policy, either “standard” or “enhanced”. Nothing in the
Agreement obligates Buyer to obtain an owner’s title insurance policy. Buyer is cautioned to consult an
attorney with respect to an owner’s title insurance policy.
c) Buyer is to designate whether Buyer waives or desires to obtain a survey. Buyer shall obtain a survey if
required by the lender or title company.
10. PRORATIONS/ESCROW:
This paragraph outlines the items to be prorated (real property taxes, insurance, rent, homeowner’s
association and condominium fees), and, in the case of an assumption, whether the items will be prorated
or be current and transferred gratis at settlement.
11. VA/FHA/CONVENTIONAL FINANCING OR CASH CONTINGENCY:
This paragraph designates whether the transaction will have HUD/FHA or VA financing, conventional
financing or be a cash settlement. In the case of HUD/FHA or VA financing, Buyer is not obligated to
complete purchase unless Buyer receives a written statement setting forth the appraised value in an
amount not less than the Purchase Price. In the case of Conventional financing, Buyer is not obligated to
complete settlement if the Purchase Price exceeds the final appraised value and Seller does not agree to
reduce the Purchase Price to the appraised value.
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12. PROPERTY CONDITION:
Subject to the provisions of paragraphs 13 (inspections/repairs) and 14 (contingencies), Buyer has
inspected the Property and accepts the Property in its present condition except for certain matters to be
noted in this paragraph. Seller agrees to repair or replace the items noted in a workmanlike manner at
Seller’s expense prior to the walk-through inspection. Seller is to deliver the Property in substantially the
same condition as of the date of the Agreement, free of personal property (other than stated in paragraph
15), debris and trash. Until settlement, Seller assumes all risk of loss or damage to the Property by fire,
windstorm, casualty or other hazards.
13. INSPECTIONS/REPAIRS/TREATMENTS/CAP:
This paragraph outlines Seller’s responsibility for a number of listed repairs and places a cap (the “Cap”)
on such repairs in an amount not to exceed a stated percentage of the Purchase Price to be set forth in the
paragraph. If not specified, the Cap is deemed to be one percent (1%) of the Purchase Price. The repairs
include:
a) Appraisal and Required Repairs. Any repairs required by the lender or governmental agencies as a result
of the appraisal.
b) Wood Destroying Inspect Infestation (WDII)/Moisture Inspection/Repairs. The parties are to indicate
whether Buyer or Seller will obtain a Wood Destroying Insect Infestation Inspection Report and a Moisture
Inspection Report (the “Reports”), and the party responsible for expense of the Reports. Treatment is to
be performed by the company issuing the Reports, and cost of treatment will be Seller’s expense, subject
to the Cap. Seller is to correct any standing water and damage identified in the Reports at Seller’s expense
(subject to the Cap) prior to the walk-through inspection.
c) Drinking Water and Septic.
1) Drinking Water. This subparagraph designates whether the Property is served by public/private
utilities or a well/cistern. In the case of a well/cistern, the parties must designate whether, prior to the
walk-through inspection, Buyer or Seller will obtain a test to confirm whether the water is safe for
human consumption and the party responsible for the cost of the test. If the water is found to be
unsafe, and the Property is not serviced by another potable water source, prior to the walk-through
inspection, Seller is to remedy at Seller’s expense (subject to the Cap) and provide a new test
confirming the water is safe.
2) Septic. If the Property is served by a septic system, this subparagraph designates whether Buyer or
Seller, prior to the walk-through inspection, will obtain a written statement regarding the
condition of the system. The subparagraph also designates whether the inspection is to include
pumping the system at the expense of the responsible party. If the septic system is found to be
defective or not in compliance with governmental regulations, Seller is to correct and pay (subject to
the Cap) for repairs prior to the walk-through inspection.
d) Walk-Through Inspection. Buyer reserves the right to perform a walk-through inspection prior to
settlement to determine that the Property is in substantially the same condition as of the date of the
Agreement. The paragraph sets forth an election as to which party will be responsible for providing
utilities for the inspection. Subject to the Cap, Seller is to repair all non-working walk-through items.
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14. CONTINGENCIES:
The Agreement is contingent on the conditions listed in this paragraph and those noted on any attached
contingency addendum/addenda.
a) Condominium. This subparagraph designates whether the Property is subject to the Virginia
Condominium Act, and, if a resale, sets forth the amount of the mandatory monthly fees, and references
a Condominium Addendum to be attached.
b) Property Owners’ Associations. This subparagraph designates whether the Property is subject to the
Virginia Property Owners’ Association Act, and, if so, the amount of the mandatory monthly fees, and
references a Property Owners’ Association Addendum to be attached.
c) Cooperative. This subparagraph designates whether the Property is subject to the Virginia Real Estate
Cooperative Act, and, if so, the amount of the mandatory monthly fees, and references a Cooperative
Interest Addendum to be attached.
d) Property Inspections. This paragraph lists several inspections Buyer may elect.
1) Property Inspection. This subparagraph designates whether Buyer wishes to obtain, at Buyer’s
expense, an inspection to determine the condition of the Property. If so, a Property Inspection
Contingency Addendum is to be attached to the Agreement.
2) Exterior Insulation and Finish System (EIFS). This subparagraph designates whether the Buyer
wishes to obtain an inspection and moisture test of the exterior insulation and finish system of the
Property.
3) Lead-Based Paint Disclosure. This subparagraph designates whether Buyer wishes to obtain a risk
assessment or inspection of the Property if constructed prior to 1978 for the presence of lead-based
paint. If so, a Property Inspection Contingency Addendum is to be attached to the Agreement.
4) Other Inspections. This subparagraph allows Buyer to designate additional inspections referenced
in a Property Inspection Contingency Addendum to be attached to the Agreement.
e) Other Contingencies. This subparagraph allows Buyer to list any other contingencies applicable to the
transaction.
15. ITEMS TO CONVEY:
This paragraph contains an itemized list of personal property and fixtures, with the parties marking the
items to convey with the Property. Additional items, which are not listed, can be added at the end of this
paragraph.
16. CONFIRMATIONS AND DISCLOSURES:
Buyer and Seller acknowledge receipt of the REIN Consumer Disclosure Information Form and Summary
of Rights and Obligations of Sellers and Purchasers under the Virginia Residential Property Disclosure Act
Form prior to entering in the Agreement. The paragraph includes the following additional disclosures:
a) Confirmation of Brokerage Relationship. This subparagraph outlines the parties the Listing Firm and
the Selling Firm represent in the transaction.
b) Aircraft Noise Zone/Accident Potential Zone Disclosure. This subparagraph designates whether the
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Property is located in an Aircraft Noise Zone or Aircraft Accident Potential Zone, and, if applicable,
references the disclosure form to be attached.
c) Virginia Residential Property Disclosure Act (the “Act”). The Act requires that sellers of residential
real property disclose certain information known to sellers regarding the condition of the property. This
subparagraph references a Residential Property Disclosure Statement attached to the Agreement, which is
provided by Seller to Buyer prior to ratification of the Agreement.
d) Agency Interest Disclosure. Except as disclosed in the subparagraph, (i) neither the Listing Agent nor
the Selling Agent or any member of such agent’s family or firm, or any entities in which the agent has an
ownership interest is acquiring, attempting to acquire, or selling the Property, and (ii) neither Seller nor
Buyer is a licensed real estate agent.
e) Megan’s Law Disclosure. This subparagraph cautions Buyer to exercise whatever due diligence deemed
necessary with respect to any sexual offenders registered under provisions of the Virginia Code.
f) Mechanic’s Liens. This subparagraph alerts Buyer that a mechanics’ lien may be filed after settlement for
work performed prior to settlement.
g) Square Footage/Acreage and/or Other Property Measurements. This subparagraph states that any
representations as to square footage, acreage or other measurements are approximate and should be
independently confirmed by Buyer.
h) Pending Building or Zoning Violations. Except as disclosed in the subparagraph, Seller has no actual
knowledge that the Property has any pending enforcement actions pursuant to the Uniform Statewide
Building Code set forth in the Virginia Code.
i) Property Previously Used to Manufacture Methamphetamine. This subparagraph acknowledges the
obligation of Seller to advise if Seller has actual knowledge that the Property was previously used to
manufacture methamphetamine and has not been cleaned up in accordance with state guidelines, and, if
applicable, references the disclosure form to be attached.
17. BROKERAGE FEE:
This paragraph acknowledges that Listing Firm and Selling Firm are third-party beneficiaries of the
Agreement with respect to payment of the brokerage fee and directs the settlement agent to disburse such
fees at settlement.
18. DEFAULT:
This paragraph sets forth that, subject to paragraph 19 below, if either party defaults under the Agreement,
the non-defaulting party may pursue all available remedies. In the event of default, the Escrow Agent is to
pay the Deposit to the non-defaulting party in accordance with paragraph 5B (see above). All rights and
remedies are cumulative. The defaulting party will be liable for the brokerage fee due to Listing Firm and
Selling Firm. In any action, the prevailing party is entitled to receive reasonable attorney’s fees, costs and
expenses from the non-prevailing party.
19. DISPUTE RESOLUTION:
Prior to initiating any litigation, the parties agree that any dispute will be submitted to mediation. The
paragraph sets forth the procedures for initiating mediation and rights of an asserting party in the event a
non-asserting party does not submit to mediation. The paragraph lists several matters excluded from
mediation. The terms of paragraph 19 survive settlement and conveyance of title for a period of five (5) years.
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20. OTHER PROVISIONS:
This paragraph is blank and permits the parties to include other provisions applicable to the transaction.
21. NON-ASSIGNMENT:
The Agreement may not be assigned by Buyer without the written consent of Seller.
22. TAX-DEFERRED EXCHANGE:
Buyer and Seller agree to cooperate with one another if either desires for the conveyance of the Property
to be part of a tax-deferred exchange. The non-exchanging party will not assume any additional liability
with respect to the tax-deferred exchange. The parties agree to execute required documents, including an
assignment of the Agreement, necessary to give effect to this provision, all at no cost to the nonexchanging party.
23. NOTICES:
This paragraph outlines the methods for providing required notices.
24. MISCELLANEOUS:
Miscellaneous provisions include: (a) paragraph headings are for convenience only; (b) the term “day” is
deemed to mean any day of the week, regardless of legal or religious holiday, the term “business banking
day” is deemed to mean Monday through Friday, except federal holidays, and the term “Day” shall mean
12:00 a.m. (midnight) until 11:59 p.m. Eastern Time, with any agreed upon timeframe beginning at 12:00
a.m. (midnight) after the event triggering the commencement of the timeframe; (c) any changes to the
Agreement are to be made by written amendment; (d) the Agreement may be executed in counterparts;
(e) in the event of any conflict between handwritten or typed provisions and the printed terms of the
Agreement, the handwritten or typed provisions control; ( f) the terms of the Agreement and any
addenda, exhibits, modifications and amendments are the entire agreement between the parties;
(g) Seller and Buyer authorize Listing Firm and Selling Firm to disclose financial information relating to
the sale of the Property (but not personal financial information) to the multiple listing service and real
estate appraisers; (h) if any provision of the Agreement is deemed illegal or invalid for any reason by a
court of competent jurisdiction, the other terms of the Agreement remain in force and effect.
OPTIONAL PROVISION:
This section is located in a box at the end of the Agreement and provides that if both Seller and Buyer
initial, digital signatures are acceptable for use in the transaction.
DISCLOSURES:
Immediately prior to the signature lines, there are two disclosures:
1) The property is offered without respect to race, color, religion, sex, handicap, familial status, source of
funds, sexual orientation, gender identity, military status, elderliness, national origin, or any protected
class under federal, state or local law.
2) The Agreement is a legally binding agreement. If not understood, seek legal advice.

28

5($/(67$7(,1)250$7,211(7:25.,1&
67$1'$5'385&+$6($*5((0(17 ³$*5((0(17´







7+,6$*5((0(17 LVPDGHWKLV
EHWZHHQ

GDWH 
³%X\HU´ 
³6HOOHU´ 
0/62IILFH1R
0/62IILFH1R

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB ³6HOOLQJ)LUP´ 
DQGBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB ³/LVWLQJ)LUP´ 










 $*5((0(17726(//3523(57< 3XUVXDQWWRWKH WHUPV RI WKLV $JUHHPHQW %X\HU DJUHHV WR EX\ DQG 6HOOHU
DJUHHVWRVHOODOOWKDWFHUWDLQ SLHFH SDUFHO RU ORW RI ODQG DQG DOO LPSURYHPHQWV DQG IL[WXUHV RQ VXFK ODQGGHVFULEHG
DVIROORZV/(*$/'(6&5,37,21
DOVRNQRZQDV








 '(326,7
7KH
GHSRVLW
WKH
³'HSRVLW´
VKDOO
EH
LQ
WKH
DPRXQW
RI
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBDQG'ROODUV 
DQGSDLGE\
SHUVRQDOFKHFN
IHGHUDOZLUHWUDQVIHU
FHUWLILHGEDQNFKHFN
$XWRPDWHG&OHDULQJ+RXVH
$&+  RU
RWKHU                      
DQG KHOG
E\BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB ³(VFURZ $JHQW´  7KH
'HSRVLWVKDOODSSO\DVDFUHGLWWR%X\HUDWVHWWOHPHQW






%X\HU
KDVSDLGWKH'HSRVLWWRWKH(VFURZ$JHQWRU
ZLOOSD\WKH 'HSRVLWWRWKH (VFURZ$JHQWZLWKLQWZR  
EXVLQHVVGD\VRIWKH5DWLILFDWLRQ'DWH )RUSXUSRVHV RI WKLV$JUHHPHQWUDWLILFDWLRQ ³5DWLILFDWLRQ´ VKDOOPHDQWKH
GDWH ³5DWLILFDWLRQ'DWH´ RI FRPPXQLFDWLRQRIILQDO ZULWWHQDFFHSWDQFHE\%X\HUDQG6HOOHURIDOOWKHWHUPVRIWKLV
$JUHHPHQWQRWWKHGDWHRIUHPRYDORUH[SLUDWLRQRI DQ\FRQWLQJHQFLHV






,I%X\HUIDLOVWRSD\WKH'HSRVLWVHWIRUWKDERYHRULIDQ\FKHFNRURWKHUIXQGVSDLGE\%X\HUDUHGLVKRQRUHG(VFURZ
$JHQWVKDOOSURPSWO\SURYLGHZULWWHQQRWLFHRIVXFKWR%X\HUDQG6HOOHU,QVXFKFDVH%X\HUVKDOOEHLQ EUHDFKRI
WKLV$JUHHPHQWDQG6HOOHUPD\DW6HOOHU¶VRSWLRQWHUPLQDWHWKLV$JUHHPHQWE\ZULWWHQQRWLFHWR%X\HULQZKLFKHYHQW
QHLWKHU%X\HURU6HOOHUVKDOOKDYHDQ\IXUWKHUOLDELOLW\WRWKHRWKHU
















6WUHHWDGGUHVV&LW\6WDWH=LSFRGH
LQFOXGLQJEXWQRWOLPLWHGWRWKRVHLWHPVOLVWHGDQGGHVFULEHGLQSDUDJUDSK FROOHFWLYHO\³3URSHUW\´ 

 385&+$6(35,&( 7KH3XUFKDVH3ULFHRIWKH3URSHUW\LVDVIROORZV
BBBBBBBBBBBBBBBB
³3XUFKDVH3ULFH´ DQGVKDOOEHSDLGDVIROORZV

'ROODUV

BBBBBBBBBBBBBBBBBBBBB'RZQSD\PHQWE\FDVKLHU¶VRUFHUWLILHG FKHFN RU ZLUH WUDQVIHUWR
WKHVHWWOHPHQWDJHQWGXHDWVHWWOHPHQW
BBBBBBBBBBBBBBBBBBBBB%\
ORDQWREHREWDLQHGE\%X\HU
DQG
BBBBBBBBBBBBBBBBBBBBB%\FDVKRURWKHUILQDQFLQJWHUPVLIDSSOLFDEOH
9$)XQGLQJ)HH)+$0,3RU&RQYHQWLRQDO30,WREHILQDQFHGDVDSSOLFDEOH,ISULYDWHSDUW\ILQDQFLQJRUDVVXPSWLRQ
WKHQWKH DSSURSULDWH DGGHQGXP LV DWWDFKHG DQG VKDOO EHFRPH D SDUW RIWKLV $JUHHPHQW
7KLV3XUFKDVH$JUHHPHQWZDVIXOO\ UDWLILHGE\%X\HU DQG6HOOHUDVRI
BBBBBBBBBBBBBBBBBBBBB
5$7,),&$7,21'$7(

6,*1$785(BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
/,67,1*$*(1725 6(//,1*$*(17



3$ /DVW5HYLVHG 
5HDO(VWDWH,QIRUPDWLRQ1HWZRUN,QF

,QLWLDOV %X\HU



6HOOHU


3DJH RI

29













 6(77/(0(17(;3(16(6([FHSWDVRWKHUZLVHVWDWHGEHORZ6HOOHUVKDOOSD\ L DOOH[SHQVHVRIGHHGSUHSDUDWLRQ
WKHJUDQWRU¶VWD[RQWKHGHHGDSSUDLVHUUHLQVSHFWLRQIHHVDQGDOOH[SHQVHVLIDQ\IRUUHPRYDORIWLWOHGHIHFWVDQG
LL WKRVHIHHVFKDUJHGE\OHQGHUIRUWKHVSHFLILHGILQDQFLQJZKLFKE\ODZ%X\HULVQRWSHUPLWWHGWRSD\([FHSWDV
RWKHUZLVHVWDWHGKHUHLQDOOH[SHQVHVLQFXUUHGE\%X\HULQFRQQHFWLRQZLWKWKLVSXUFKDVHLQFOXGLQJZLWKRXWOLPLWDWLRQ
WLWOHH[DPLQDWLRQIHHVDQGWLWOHLQVXUDQFHSUHPLXPVVXUYH\FRVWV LQFOXGLQJHOHYDWLRQFHUWLILFDWHLIUHTXLUHGE\OHQGHU 
LQVXUDQFH SUHPLXPV GLVFRXQW SRLQWV XQOHVV SURKLELWHG E\ ODZ  SUHSDLGV UHFRUGLQJ FRVWV DQG IHHV RI %X\HU¶V
DWWRUQH\RUVHWWOHPHQWDJHQWVKDOOEHSDLGE\%X\HU7KHDPRXQWRIVHOOHUFRQWULEXWLRQVWR%X\HU¶VH[SHQVHVLIDQ\
VKDOOEHLQFOXVLYHRIWKRVHIHHVFKDUJHGE\OHQGHUIRUVSHFLILHGILQDQFLQJZKLFKE\ODZ%X\HULVQRWSHUPLWWHGWR
SD\$Q\DJUHHGXSRQVHOOHUFRQWULEXWLRQVWR%X\HU¶VH[SHQVHVVKDOOQRWLQFOXGHDQ\FRPSHQVDWLRQFRPPLVVLRQ
IHHVFKDUJHVRURWKHUDPRXQWVSD\DEOHWR6HOOLQJ)LUPXQOHVVVXFKSD\PHQWLVVSHFLILFDOO\DJUHHGWRLQZULWLQJE\
6HOOHULQWKLV$JUHHPHQW






 '(326,7











$ 8QOHVVRWKHUZLVHDJUHHGLQZULWLQJE\%X\HUDQG6HOOHULIWKH'HSRVLWLVUHFHLYHGE\(VFURZ$JHQWSULRUWRWKH
5DWLILFDWLRQ'DWHWKH(VFURZ$JHQWVKDOOSODFHWKH'HSRVLWLQ DQHVFURZDFFRXQWE\WKHHQGRIWKHILIWK  WK 
EXVLQHVVEDQNLQJGD\IROORZLQJWKH5DWLILFDWLRQ'DWH,IWKH'HSRVLWLVUHFHLYHGE\WKH(VFURZ$JHQWDIWHUWKH
5DWLILFDWLRQ'DWHWKH(VFURZ$JHQWVKDOOSODFHWKH'HSRVLWLQ DQHVFURZDFFRXQWE\WKHHQGRIWKHILIWK  WK 
EXVLQHVVEDQNLQJGD\IROORZLQJ(VFURZ$JHQW¶VUHFHLSWRIWKH'HSRVLW,I(VFURZ$JHQWLVWKH/LVWLQJ)LUPRUWKH
6HOOLQJ)LUPWKH'HSRVLWVKDOOEHKHOGDQGDSSOLHGLQFRQIRUPLW\WRWKH5HJXODWLRQVRIWKH9LUJLQLD5HDO(VWDWH
%RDUG(VFURZ$JHQWPD\SODFHWKH'HSRVLWLQDQLQWHUHVWEHDULQJDFFRXQW$OOLQWHUHVWLIDQ\ZKLFKDFFUXHV
ZLWKUHVSHFWWRWKH'HSRVLWVKDOOEHFRPHWKHVROHDQGH[FOXVLYHSURSHUW\RI(VFURZ$JHQW%X\HUDQG6HOOHU
ZDLYHDQ\DQGDOOULJKWRUHQWLWOHPHQWWRVXFKLQWHUHVW











% 7KH'HSRVLWVKDOOUHPDLQLQHVFURZXQWLOVHWWOHPHQWRUWHUPLQDWLRQ,QWKHHYHQWWKDWWKHWUDQVDFWLRQGRHVQRW
FORVH (VFURZ $JHQW VKDOO KROG WKH 'HSRVLW LQ HVFURZ XQWLO L  %X\HU DQG 6HOOHU KDYH DJUHHG LQ D ZULWWHQ
DJUHHPHQWDVWRWKHGLVSRVLWLRQRIWKH'HSRVLWDQGWKH'HSRVLWVKDOOEHUHWXUQHGWRWKHDJUHHGXSRQSDUW\DV
SURYLGHG LQ VXFK ZULWWHQ DJUHHPHQW LL  WKH 'HSRVLW LV VXFFHVVIXOO\ LQWHUSOHDGHG LQWR D FRXUW RI FRPSHWHQW
MXULVGLFWLRQ SXUVXDQW WR WKLV VHFWLRQ LLL  D FRXUW RI FRPSHWHQW MXULVGLFWLRQ RUGHUV VXFK GLVEXUVHPHQW RI WKH
'HSRVLWRU LY WKH(VFURZ$JHQWUHOHDVHVWKH'HSRVLWWRWKHSULQFLSDOWRWKHWUDQVDFWLRQZKRLVHQWLWOHGWRUHFHLYH
WKH'HSRVLWLQDFFRUGDQFHZLWKWKHFOHDUDQGH[SOLFLWWHUPVRIWKLV$JUHHPHQW([FHSWDVSURYLGHGLQWKHFOHDU
DQGH[SOLFLWWHUPVRIWKLV$JUHHPHQW(VFURZ$JHQWVKDOOQRWEHUHTXLUHGWRPDNHDGHWHUPLQDWLRQDVWRWKHSDUW\
HQWLWOHGWRUHFHLYHWKH'HSRVLW






$WWKHRSWLRQRIDEURNHUZULWWHQQRWLFHPD\EHVHQWE\WKHEURNHUWKDWUHOHDVHRIVXFKIXQGVVKDOOEHPDGH
XQOHVVDZULWWHQSURWHVWLVUHFHLYHGIURPWKHSULQFLSDOZKRLVQRWUHFHLYLQJWKHIXQGVE\VXFKEURNHUZLWKLQ
GD\V RI WKH GDWH RI VXFK QRWLFH 1RWLFH RI GLVEXUVHPHQW VKDOO EH JLYHQ WR WKH SDUWLHV WR WKH WUDQVDFWLRQ LQ
DFFRUGDQFHZLWKWKH$JUHHPHQW





& ,IWKH3URSHUW\LVIRUHFORVHGXSRQZKLOHWKLV$JUHHPHQWLVSHQGLQJWKHWHUPVRI6HFWLRQRIWKH&RGH
RI9LUJLQLDVKDOODSSO\WRWKHGLVEXUVHPHQWRIWKH'HSRVLW)RUHFORVXUHVKDOOEHFRQVLGHUHGDWHUPLQDWLRQRIWKLV
$JUHHPHQWDQGDEVHQWDQ\GHIDXOWE\%X\HUWKH'HSRVLWVKDOOEHGLVEXUVHGWR%X\HU















 /2$1$33/,&$7,21/2$1'(1,$/,17(17722&&83<
$ /2$1$33/,&$7,21
L 8QOHVVRWKHUZLVHLQGLFDWHGEHORZZLWKLQVHYHQ  GD\VRIUDWLILFDWLRQRIWKLV$JUHHPHQW%X\HUVKDOODSSO\
IRUWKHVSHFLILHGILQDQFLQJIURP
1DPHRI/HQGHU 
DQGDXWKRUL]HDQGSD\IRUDFUHGLWUHSRUWDSSUDLVDORURWKHUUHTXLUHPHQWVRIVXFKOHQGHU,IWKLV$JUHHPHQW
LVFRQWLQJHQWRQDQ\LQVSHFWLRQRIWKH3URSHUW\LQSDUDJUDSK'WKHGHDGOLQHIRU%X\HUWRDXWKRUL]HWKH
OHQGHU WR RUGHU WKH DSSUDLVDO LV H[WHQGHG WR WKUHH   GD\V DIWHU UHPRYDO RI WKH 3URSHUW\ ,QVSHFWLRQ
&RQWLQJHQF\ 6KRXOG %X\HU ZLVK WR FKDQJH OHQGHUV %X\HU PXVW REWDLQ ZULWWHQ SHUPLVVLRQ IURP
6HOOHU
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LL %X\HUVKDOOSURPSWO\GLOLJHQWO\DQGLQJRRGIDLWKXQGHUWDNHHDFKDQGHYHU\DFWLRQQHFHVVDU\WRREWDLQVXFK
ILQDQFLQJ%X\HU¶VIDLOXUHWRGRVRVKDOOFRQVWLWXWHDGHIDXOWRIWKLV$JUHHPHQW([FHSWDVRWKHUZLVHSURYLGHG
LQWKH$JUHHPHQW%X\HUVKDOOSD\DOOFRVWVDVVRFLDWHGZLWKREWDLQLQJWKHILQDQFLQJ%X\HU¶VIDLOXUHWRKDYH
DYDLODEOHIRUVHWWOHPHQWWKHFDVKUHTXLUHGE\WKLV$JUHHPHQWLQFOXGLQJEXWQRWOLPLWHGWRGRZQSD\PHQW
FORVLQJFRVWVDQGSUHSDLGVVKDOOFRQVWLWXWHDGHIDXOWRIWKLV$JUHHPHQW



%X\HUKDVWKHUHVSRQVLELOLW\WRORFNLQWKHLQWHUHVWUDWHDQGGLVFRXQWSRLQWVZLWKUHVSHFWWRVXFKORDQ V 







LLL %X\HU DXWKRUL]HV OHQGHU WR NHHS /LVWLQJ )LUP DQG 6HOOLQJ )LUP DSSULVHG RI SURJUHVV DQG VWDWXV RI ORDQ
DSSURYDOLQFOXGLQJYHULILFDWLRQWKDWDSSUDLVDOKDVEHHQDXWKRUL]HGE\%X\HUDQGFRQILUPDWLRQRIUHFHLSWRI
WKHDSSUDLVDO6KRXOGWKHDSSUDLVDOLQGLFDWHDQDSSUDLVHGYDOXHOHVVWKDQWKH3XUFKDVH3ULFHDQGRUUHTXLUH
UHSDLUV %X\HU LQVWUXFWV OHQGHU WR GHOLYHU D FRS\ RI WKH DSSUDLVDO DSSOLFDEOH SRUWLRQV RI WKH DSSUDLVDO RU
DIILGDYLWDVWRYDOXHDQGRUUHSDLUVWR/LVWLQJ)LUPXSRQ6HOOHU¶VUHTXHVW




LY %X\HU¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI SDUDJUDSK $ VKDOO FRQVWLWXWH D GHIDXOW RI WKLV
$JUHHPHQWDQG6HOOHUVKDOOKDYHWKHULJKWWRWHUPLQDWHWKLV$JUHHPHQW

















% /2$1 '(1,$/ %X\HU DXWKRUL]HV OHQGHU WR QRWLI\ 6HOOHU /LVWLQJ )LUP DQG 6HOOLQJ )LUP RI ORDQ RU
DVVXPSWLRQGHQLDO,I%X\HU¶VORDQRUDVVXPSWLRQDSSOLFDWLRQLVGHQLHG%X\HUVKDOOZLWKLQWKUHH  GD\VRI
DQ\FRPPXQLFDWLRQRIGHQLDOWR%X\HUSURYLGHZULWWHQQRWLFHRIVXFKGHQLDOWR6HOOHU/LVWLQJ)LUPDQG6HOOLQJ
)LUP $W 6HOOHU¶V UHTXHVW %X\HU VKDOO SURYLGH 6HOOHU D FRS\ RI WKH OHQGHU¶V GHQLDO QRWLFH DQG DQ\ DGGLWLRQDO
GRFXPHQWDWLRQFRQILUPLQJWKHYDOLGLW\RIVXFKORDQGHQLDODVLVUHDVRQDEO\UHTXHVWHGE\6HOOHU3URYLGHGWKDW
VXFK GHQLDO ZDV QRW WKH UHVXOW RI %X\HU¶V GHIDXOW LQFOXGLQJ %X\HU¶V IDLOXUH WR DFW LQ JRRG IDLWK WR REWDLQ WKH
ILQDQFLQJ RUIDLOXUHWR KDYHDYDLODEOHIRUVHWWOHPHQWWKHFDVKUHTXLUHGE\ WKHWHUPVRIWKLV $JUHHPHQW HLWKHU
%X\HURU6HOOHUVKDOOKDYHWKHULJKWWRWHUPLQDWHWKLV$JUHHPHQW,QWKHHYHQWRIVXFKWHUPLQDWLRQ L DOOSDUWLHV
VKDOOH[HFXWHWKHDSSURSULDWHUHOHDVHDJUHHPHQW LL WKH'HSRVLWVKDOOEHUHIXQGHGWR%X\HULQDFFRUGDQFHZLWK
SDUDJUDSK%RIWKLV$JUHHPHQWDQG LLL QR SDUW\WRWKLV$JUHHPHQWVKDOOKDYHDQ\IXUWKHUULJKWVDJDLQVW RU
REOLJDWLRQVWRDQ\RWKHUSDUW\WRWKLV$JUHHPHQW%X\HU¶VIDLOXUHWRVHQGWKHZULWWHQQRWLFHRIGHQLDOZLWKLQVXFK
WKUHH  GD\WLPHSHULRGVKDOOFRQVWLWXWHDGHIDXOWXQGHUWKLV$JUHHPHQW6HOOHUPD\WHUPLQDWHWKLV$JUHHPHQW
LQWKHHYHQWRI%X\HU¶VGHIDXOWIRUIDLOXUHWRVHQGWKHZULWWHQQRWLFHRIGHQLDORULQWKHHYHQWWKDWORDQGHQLDOZDV
WKHUHVXOWRI%X\HU¶VGHIDXOW7KHULJKWVDQGUHPHGLHVVHWIRUWKLQWKLVSDUDJUDSKVKDOOEHLQDGGLWLRQWRWKHULJKWV
DQGUHPHGLHVVSHFLILHGLQSDUDJUDSK




& ,17(17722&&83<%X\HU
UHVLGHQFH



'2(6

'2(6127 LQWHQGWRRFFXS\WKH 3URSHUW\DV%X\HU¶VSULQFLSDO

 5(35(6(17$7,216




$ 8QOHVVRWKHUZLVHVSHFLILHGLQWKLV$JUHHPHQW%X\HUUHSUHVHQWVWKDWQHLWKHUWKLV$JUHHPHQWQRUWKHILQDQFLQJLV
GHSHQGHQWRUFRQWLQJHQWRQWKHVDOHVHWWOHPHQWOHDVHRUUHILQDQFLQJRIRWKHUUHDOSURSHUW\














% %X\HUDFNQRZOHGJHVWKDW6HOOHULVUHO\LQJXSRQDOORI%X\HU¶VUHSUHVHQWDWLRQVLQFOXGLQJZLWKRXWOLPLWDWLRQWKH
DFFXUDF\RIWKHILQDQFLDOLQIRUPDWLRQJLYHQE\%X\HUWR6HOOHU6HOOLQJ)LUPRU/LVWLQJ)LUP,I%X\HUPDNHVDQ\
GHOLEHUDWHPLVUHSUHVHQWDWLRQRUPDWHULDORPLVVLRQZKLFKUHVXOWVLQ%X\HU¶VLQDELOLW\WRREWDLQDSSURYHGILQDQFLQJ
WKHQ %X\HU VKDOO EH GHHPHG WR EH LQ GHIDXOW ([FHSW DV SURYLGHG LQ SDUDJUDSK % %X\HU VKDOO QRWLI\ 6HOOHU
/LVWLQJ)LUPDQG6HOOLQJ)LUPLQZULWLQJZLWKLQWKUHH  GD\VRI%X\HU¶VDFWXDOQRWLFHRIWKHRFFXUUHQFHRIDQ\
PDWHULDO DGYHUVH FKDQJH LQ %X\HU¶V ILQDQFLDO FRQGLWLRQ ZKLFK SUHYHQWV %X\HU IURP REWDLQLQJ WKH VSHFLILHG
ILQDQFLQJXQGHUWKLV$JUHHPHQW%X\HU¶VIDLOXUHWRJLYHQRWLFHRIWKHPDWHULDODGYHUVHFKDQJHUHTXLUHGDERYH
VKDOOFRQVWLWXWHDGHIDXOWXQGHUWKHWHUPVRIWKLV$JUHHPHQW:LWKLQWKUHH  GD\VRIUHFHLSWRIZULWWHQQRWLFHRI
WKHPDWHULDODGYHUVHFKDQJHIURP%X\HU6HOOHUVKDOOQRWLI\%X\HULQZULWLQJRI6HOOHU¶VHOHFWLRQWR L SURFHHGWR
FORVLQJ EDVHG XSRQ D PRGLILFDWLRQ WR WKLV $JUHHPHQW DFFHSWDEOH WR 6HOOHU DQG %X\HU LL  UHTXLUH WKDW %X\HU
GHOLYHU DQ DFFHSWDEOH )LUVW 5LJKW RI 5HIXVDO $JUHHPHQW RU LLL  WHUPLQDWH WKLV $JUHHPHQW 7KH ULJKWV DQG
UHPHGLHVVHWIRUWKLQWKLVSDUDJUDSKVKDOOEHLQDGGLWLRQWRWKHULJKWVDQGUHPHGLHVVSHFLILHGLQSDUDJUDSK










& ([FHSWDVH[SUHVVO\SURYLGHGEHORZ6HOOHUUHSUHVHQWVWKDW6HOOHU L RZQVJRRGDQGPDUNHWDEOHIHHVLPSOHWLWOH
WRWKH3URSHUW\ LL KDVWKHULJKWWRWUDQVIHUWKH3URSHUW\ZLWKRXWREWDLQLQJWKHFRQVHQWRUDSSURYDORIDQ\RWKHU
SDUW\ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ MXGJPHQW FUHGLWRUV OLHQKROGHUV RU RWKHU OHQGHUV RU DQ\ FRXUW LQFOXGLQJ
EDQNUXSWF\FRXUWRUFRXUWKDYLQJMXULVGLFWLRQZLWKUHVSHFWWRWKHGLVWULEXWLRQRIPDULWDOSURSHUW\ LLL LIQHFHVVDU\
KDVRUZLOOKDYHVXIILFLHQWFDVKRURWKHUOLTXLGIXQGVWRPDNHDQ\SD\PHQWVUHTXLUHGWREHPDGHLQRUGHUWRSD\
DOOEURNHUDJHIHHVGXHDQGWUDQVIHUWKH3URSHUW\ZLWKRXWDQ\OLHQVDWWDFKLQJWRWKH3URSHUW\DQG LY ZLOOEHLQD
SRVLWLRQ WR WUDQVIHU WLWOH WR WKH 3URSHUW\ WR %X\HU IUHH DQG FOHDU RI DOO OLHQV OHDVHV DQG WHQDQFLHV H[FHSW DV
H[SUHVVO\SURYLGHGLQWKLV$JUHHPHQW6HOOHUIXUWKHUUHSUHVHQWVDQGZDUUDQWVWKDWWKLV$JUHHPHQWLVWKHYDOLGDQG
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ELQGLQJ REOLJDWLRQRI6HOOHUDQGWKDWWKH SDUW\H[HFXWLQJWKLV$JUHHPHQWRQEHKDOIRIWKH 6HOOHU LQWKH HYHQW
6HOOHULVQRWDQLQGLYLGXDO KDVWKHDXWKRULW\WRH[HFXWHDQGGHOLYHUWKLV$JUHHPHQWRQEHKDOIRIWKH6HOOHU







([FHSWLRQV












' ([FHSW DV QRWHG EHORZ 6HOOHU UHSUHVHQWV DQG ZDUUDQWV WKDW 6HOOHU LV QRW D QRQUHVLGHQW DOLHQ IRUHLJQ HVWDWH
IRUHLJQWUXVWIRUHLJQSDUWQHUVKLSRUIRUHLJQFRUSRUDWLRQDVWKRVHWHUPVDUHGHILQHGLQWKH,QWHUQDO5HYHQXH&RGH
DQGDSSOLFDEOH8QLWHG6WDWHV7UHDVXU\5HJXODWLRQVLQFOXGLQJ,QWHUQDO5HYHQXH&RGH6HFWLRQVDQG
%X\HUXQGHUVWDQGVWKDWLIWKH6HOOHULVDQRQUHVLGHQWDOLHQIRUHLJQHVWDWHIRUHLJQWUXVWIRUHLJQSDUWQHUVKLSRU
IRUHLJQ FRUSRUDWLRQ DV WKRVH WHUPV DUH GHILQHG LQ WKH ,QWHUQDO 5HYHQXH &RGH DQG DSSOLFDEOH 8QLWHG 6WDWHV
7UHDVXU\5HJXODWLRQVLQFOXGLQJ,QWHUQDO5HYHQXH&RGH6HFWLRQDQG%X\HUPD\EHUHVSRQVLEOHIRU
FROOHFWLQJDQGILOLQJWD[ZLWKKROGLQJRQ6HOOHU¶VEHKDOIDVUHTXLUHGXQGHUVXFKUHJXODWLRQV/HJDOFRXQVHOVKRXOG
EH FRQVXOWHGBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB



( 6HOOHUDOVRUHSUHVHQWVDQGZDUUDQWVWKDW &KHFNDSSURSULDWHER[ 



 7KH3URSHUW\LVQRWVHUYHGE\DQRQVLWHVHSWLFV\VWHP



 7KH3URSHUW\LVVHUYHGE\DQRQVLWHVHSWLFV\VWHPWKDWLVQRWVXEMHFWWRDZDLYHU







 7KH 3URSHUW\ LV VHUYHG E\ DQ RQVLWH VHSWLF V\VWHP WKDW KDV EHHQ JUDQWHG D ZDLYHU ZKLFK LV QRW
WUDQVIHUDEOHWR%X\HU%X\HUKDVUHFHLYHGIURP6HOOHUWKH'LVFORVXUH5HJDUGLQJ9DOLGLW\RI6HSWLF
6\VWHP2SHUDWLQJ3HUPLWDVUHTXLUHGE\RIWKH&RGHRI9LUJLQLDDFRS\RIZKLFKLV
DWWDFKHGWRWKLV$JUHHPHQW$FRS\RIWKH2QVLWH6HZDJH 6HSWLF $GGHQGXPLVDWWDFKHGDQGVKDOO
EHFRPHDSDUWRIWKLV$JUHHPHQW




 2WKHU HQWHUWKHDSSOLFDEOHH[HPSWLRQIRUWUDQVIHUVXEMHFWWRZDLYHUSXUVXDQWWR&RI
WKH&RGHRI9LUJLQLD











) ,IDQ\UHSUHVHQWDWLRQE\6HOOHULVPDWHULDOO\XQWUXH6HOOHUVKDOOEHGHHPHGWREHLQGHIDXOWXQGHUWKHWHUPVRI
WKLV$JUHHPHQWDQG%X\HUVKDOOKDYHWKHULJKWWRWHUPLQDWHWKLV$JUHHPHQWZKHUHXSRQWKH'HSRVLWVKDOOEHSDLG
WR%X\HU LQDFFRUGDQFHZLWKSDUDJUDSK%DQG%X\HUVKDOOKDYHDOORI LWVULJKWVDVWKHQRQGHIDXOWLQJSDUW\
XQGHUSDUDJUDSK $GGLWLRQDOO\ LIVHWWOHPHQW GRHV QRWRFFXU DVDUHVXOWRI6HOOHU¶VPLVUHSUHVHQWDWLRQV DQG
%X\HULQFXUVDQ\H[SHQVHUHODWLYHWRDSSUDLVDODQGSURSHUW\LQVSHFWLRQ6HOOHUZLOOEHGHHPHGOLDEOHIRUVXFK
H[SHQVHDQG%X\HUPD\LQDGGLWLRQWRLWVRWKHUULJKWVXQGHUWKLV$JUHHPHQWUHFRYHUVXFKH[SHQVHLQFOXGLQJ
UHDVRQDEOHDWWRUQH\¶VIHHVIURP6HOOHU





 6(77/(0(173266(66,216HWWOHPHQWWREHRQRUEHIRUH
³6HWWOHPHQW
'DWH´ 7KH6HWWOHPHQW'DWHPD\EHH[WHQGHGE\BBBBBBBBBBBBGD\V LIEODQNWKHSDUWLHVGHHPWKHH[WHQVLRQ
WREHGD\V VROHO\IRUWKHSXUSRVHRI



L SURFHVVLQJDQGFORVLQJWKHVSHFLILHGORDQLQFRPSOLDQFHZLWKDSSOLFDEOHODZDQGRU



LL FRUUHFWLQJDQ\GHIHFWVUHSRUWHGE\DWLWOHH[DPLQHU













7KH6HWWOHPHQW'DWHVKDOOEHGHHPHGWRLQFOXGHDQ\H[WHQVLRQ21/<DVSURYLGHGIRULQ L RU LL DERYH,I
WKURXJKQRIDXOWRI6HOOHUVHWWOHPHQWKDVQRWRFFXUUHGE\WKH6HWWOHPHQW'DWHWKHQ6HOOHUDW6HOOHU¶VRSWLRQPD\
WHUPLQDWHWKLV$JUHHPHQWE\ZULWWHQQRWLFHWR%X\HU,IWKURXJKQRIDXOWRI%X\HUVHWWOHPHQWKDVQRWRFFXUUHGE\WKH
6HWWOHPHQW'DWHWKHQ%X\HUDW%X\HU¶VRSWLRQPD\WHUPLQDWHWKLV$JUHHPHQWE\ZULWWHQQRWLFHWR6HOOHU1RWKLQJ
FRQWDLQHGKHUHLQVKDOOEHFRQVWUXHGWROLPLWLQDQ\ZD\DQ\RWKHUOHJDOUHPHG\RUULJKW6HOOHU%X\HU/LVWLQJ)LUP
DQGRU6HOOLQJ)LUPPD\KDYHIRUHLWKHUSDUW\¶VIDLOXUHWRFORVHRQRUEHIRUH6HWWOHPHQW'DWHRUDWDQ\WLPHWKHUHDIWHU
3RVVHVVLRQRIWKH3URSHUW\VKDOOEHJLYHQDWVHWWOHPHQWXQOHVVRWKHUZLVHDJUHHGWRLQZULWLQJE\%X\HUDQG6HOOHU
$WVHWWOHPHQW6HOOHUVKDOOH[HFXWHDQGGHOLYHU L WKHGHHG LL DPHFKDQLF¶VOLHQDIILGDYLWDFFHSWDEOHWR%X\HU¶VWLWOH
LQVXUDQFHFRPSDQ\DQG LLL VXFKFHUWLILFDWHVRUDJUHHPHQWVDVPD\EHUHTXLUHGE\VWDWHDQGIHGHUDODXWKRULWLHVIRU
WD[DQGUHVLGHQF\SXUSRVHV6HOOHUDQG3XUFKDVHUDJUHHWRUHOHDVHDQGKROGKDUPOHVV/LVWLQJ)LUP6HOOLQJ)LUPWKH
RIILFHUVGLUHFWRUVDQGHPSOR\HHVDQGDQ\UHDOHVWDWHEURNHURUVDOHVSHUVRQHPSOR\HGE\RUDIILOLDWHGZLWKWKH/LVWLQJ
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)LUP RU 6HOOLQJ )LUP IURP DQ\ GHOD\ RU H[SHQVH FDXVHG E\ VXFK GHOD\ LQ VHWWOHPHQW GXH WR UHJXODWRU\ RU OHJDO
UHTXLUHPHQWV











&KRLFHRI6HWWOHPHQW$JHQW&KDSWHU HWVHT RI7LWOHRIWKH&RGHRI9LUJLQLDSURYLGHVWKDWWKH
%X\HUKDVWKHULJKWWRVHOHFWWKHVHWWOHPHQWDJHQWWRKDQGOHWKHFORVLQJRIWKLVWUDQVDFWLRQ7KHVHWWOHPHQWDJHQW¶V
UROHLQFORVLQJWKLVWUDQVDFWLRQLQYROYHVWKHFRRUGLQDWLRQRIQXPHURXVDGPLQLVWUDWLYHDQGFOHULFDOIXQFWLRQVUHODWLQJWR
WKH FROOHFWLRQ RI GRFXPHQWV DQG WKH FROOHFWLRQ DQG GLVEXUVHPHQW RI IXQGV UHTXLUHG WR FDUU\ RXW WKH WHUPV RI WKH
FRQWUDFW EHWZHHQ WKH SDUWLHV ,I SDUW RI WKH SXUFKDVH SULFH LV ILQDQFHG WKH OHQGHU IRU WKH %X\HU ZLOO LQVWUXFW WKH
VHWWOHPHQWDJHQWDVWRWKHVLJQLQJDQGUHFRUGLQJRIORDQGRFXPHQWVDQGWKHGLVEXUVHPHQWRIORDQSURFHHGV1R
VHWWOHPHQWDJHQWFDQSURYLGHOHJDODGYLFHWRDQ\SDUW\WRWKHWUDQVDFWLRQH[FHSWDVHWWOHPHQWDJHQWZKRLVHQJDJHG
LQWKHSULYDWHSUDFWLFHRIODZLQ9LUJLQLDDQGZKRKDVEHHQUHWDLQHGRUHQJDJHGE\DSDUW\WRWKHWUDQVDFWLRQIRUWKH
SXUSRVHRISURYLGLQJOHJDOVHUYLFHVWRWKDWSDUW\





9DULDWLRQE\DJUHHPHQW7KHSURYLVLRQVRI&KDSWHU HWVHT RI7LWOHRIWKH&RGHRI9LUJLQLDPD\
QRWEHYDULHGE\DJUHHPHQWDQGULJKWVFRQIHUUHGE\WKLVFKDSWHUPD\QRWEHZDLYHG7KH6HOOHUPD\QRWUHTXLUHWKH
XVHRIDSDUWLFXODUVHWWOHPHQWDJHQWDVDFRQGLWLRQRIWKHVDOHRIWKH3URSHUW\







(VFURZFORVLQJDQGVHWWOHPHQWVHUYLFHJXLGHOLQHV7KH9LUJLQLD6WDWH%DULVVXHVJXLGHOLQHVWRKHOSVHWWOHPHQWDJHQWV
DYRLG DQG SUHYHQW WKH XQDXWKRUL]HG SUDFWLFH RI ODZ LQ FRQQHFWLRQ ZLWK IXUQLVKLQJ HVFURZ VHWWOHPHQW RU FORVLQJ
VHUYLFHV$VDSDUW\WRDUHDOHVWDWHWUDQVDFWLRQWKH%X\HULVHQWLWOHGWRUHFHLYHDFRS\RIWKHVHJXLGHOLQHVIURPWKH
VHWWOHPHQWDJHQWXSRQUHTXHVWLQDFFRUGDQFHZLWKWKHSURYLVLRQVRI&KDSWHU HWVHT RI7LWOH
RIWKH&RGHRI9LUJLQLD







%X\HUDQG6HOOHUHDFKDXWKRUL]HWKHLUUHVSHFWLYHDWWRUQH\VOHQGHUVDQGRUWKHVHWWOHPHQWDJHQWWRIXUQLVKSULRUWR
WKH 6HWWOHPHQW'DWH WRDOO SDUWLHV LQFOXGLQJ /LVWLQJ )LUPDQG 6HOOLQJ )LUPFRPSOHWH FRSLHV RIWKHGUDIW DQG ILQDO
FORVLQJGLVFORVXUHVHWWOHPHQWVWDWHPHQWIRUWKHVDOHRIWKH3URSHUW\LQFOXGLQJWKH+8'VHWWOHPHQWVWDWHPHQWWKH
7,/$5(63$VHWWOHPHQWVWDWHPHQWWKH$/7$VHWWOHPHQWVWDWHPHQWFRPELQHGWKH6HOOHU&ORVLQJ'LVFORVXUH 6HOOHU¶V
&' DQGRUWKH%X\HU¶V&ORVLQJ'LVFORVXUH %X\HU¶V&' 










 '(('$1'7,7/(
$ ([FHSWDV H[SUHVVO\ SURYLGHG LQZULWLQJ UHSUHVHQWDWLRQV DQG ZDUUDQWLHV PDGH E\ 6HOOHU KHUHLQ DQG DOO RWKHU
SURYLVLRQVRIWKLV$JUHHPHQWVKDOOEHGHHPHGPHUJHGLQWRWKHGHHGGHOLYHUHGDWVHWWOHPHQWDQGVKDOOQRWVXUYLYH
VHWWOHPHQWXQOHVVRWKHUZLVHSURYLGHGKHUHLQ6HOOHUVKDOOFRQYH\PDUNHWDEOHDQGLQVXUDEOHWLWOHWRWKH3URSHUW\
E\ JHQHUDO ZDUUDQW\ GHHG XQOHVV RWKHUZLVH VSHFLILHG EHORZ VXEMHFW WR DQ\ HDVHPHQWV FRYHQDQWV DQG
UHVWULFWLRQVRIUHFRUGZKLFKGRQRWDGYHUVHO\DIIHFWWKHXVHRIWKH3URSHUW\IRUUHVLGHQWLDOSXUSRVHV7LWOHWRWKH
3URSHUW\VKDOOEHFRQYH\HG L IUHHDQGFOHDURIDOOOLHQVWHQDQFLHVDQGHQFXPEUDQFHVRIHYHU\NLQGH[FHSWWKRVH
VWDWHGKHUHLQDQG LL ZLWKPDUNHWDEOHDQGLQVXUDEOHDFFHVVWRDSXEOLFO\GHGLFDWHGURDG
















% %X\HUZLOOEHUHTXLUHGWRSXUFKDVHDOHQGHU¶VWLWOHLQVXUDQFHSROLF\LIWKH%X\HULVREWDLQLQJDORDQVHFXUHGE\WKH
3URSHUW\%X\HUPD\DW%X\HU¶VH[SHQVHSXUFKDVHDQRZQHU¶VWLWOHLQVXUDQFHSROLF\ZKLFKLQVXUHV%X\HU¶VWLWOH
WRWKH3URSHUW\VXEMHFWWRWKHWHUPVRI VXFKSROLF\7KHFRYHUDJHDIIRUGHGE\VXFKWLWOHLQVXUDQFHZRXOGEH
JRYHUQHGE\WKHWHUPVRIWKHSROLF\DQGDQ\H[FHSWLRQVWRWKHSROLF\DQGWKHSUHPLXPIRUREWDLQLQJVXFKWLWOH
LQVXUDQFH FRYHUDJH ZLOO EH GHWHUPLQHG E\ LWV FRYHUDJH DQG WKH WLWOH LQVXUHU %X\HU PD\ SXUFKDVH HLWKHU
³VWDQGDUG´RU³HQKDQFHG´FRYHUDJHZKLFKFRYHUDJHVKDYHGLIIHULQJUDWHV%X\HUDXWKRUL]HV%X\HU¶VOHQGHU V LI
DQ\ WR LQFOXGH D TXRWH IRU D SUHPLXP IRU DQ RZQHU¶V WLWOH LQVXUDQFH SROLF\ LQ WKH /RDQ (VWLPDWH EDVHG RQ
HQKDQFHGFRYHUDJH%X\HUXQGHUVWDQGVWKDWQRWKLQJLQWKLV3XUFKDVH$JUHHPHQWREOLJDWHV%X\HUWRREWDLQDQ\
RZQHU¶VWLWOHLQVXUDQFHFRYHUDJHDWDQ\WLPHLQFOXGLQJDW&ORVLQJDQGWKDWWKHDYDLODELOLW\RIHQKDQFHGFRYHUDJH
LV VXEMHFW WR XQGHUZULWLQJ FULWHULD RI WKH WLWOH LQVXUHU %X\HU VKRXOG FRQVXOW %X\HU¶V DWWRUQH\ ZLWK UHVSHFW WR
REWDLQLQJRZQHU¶VWLWOHLQVXUDQFH






& %X\HUDW%X\HU¶VH[SHQVH :$,9(6
'(6,5(6DVXUYH\DQGLIDSSURSULDWHHOHYDWLRQFHUWLILFDWHRIWKH
3URSHUW\E\DOLFHQVHGVXUYH\RU1RWZLWKVWDQGLQJWKHIRUHJRLQJLQWKHHYHQW%X\HU¶VOHQGHUDQGRUWLWOHFRPSDQ\
UHTXLUHVDVXUYH\DQGRUDQHOHYDWLRQFHUWLILFDWH%X\HUVKDOODW%X\HU¶VH[SHQVHREWDLQVXFKVXUYH\DQGRU
HOHYDWLRQFHUWLILFDWHSULRUWRVHWWOHPHQW
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 3525$7,216(6&52:





$,IQHZILQDQFLQJRUFDVKVDOHDOOUHDOSURSHUW\WD[HVLQVXUDQFHUHQWVLQWHUHVWDQGDSSURSULDWHKRPHRZQHU¶V
DVVRFLDWLRQ DQGRU FRQGRPLQLXP IHHV RU GXHV DQG RWKHU UHVHUYHV DQG DVVHVVPHQWV VKDOO EH SURUDWHG DV RI
6HWWOHPHQW'DWH





%,IDQDVVXPSWLRQDOOUHDOSURSHUW\WD[HVDOOLQVXUDQFH LIDOORZHG UHQWVLQWHUHVWDQGDSSURSULDWHKRPHRZQHU¶V
DVVRFLDWLRQDQGRUFRQGRPLQLXPIHHVRUGXHVDQGRWKHUUHVHUYHVLIDQ\VKDOOEH 3525$7('RU &855(17
$1'75$16)(55('*5$7,6DVRI6HWWOHPHQW'DWH




 9$)+$&219(17,21$/),1$1&,1*25&$6+&217,1*(1&<,IQRWHGEHORZ%X\HU¶VREOLJDWLRQVXQGHUWKLV
$JUHHPHQWDUHFRQGLWLRQHGXSRQWKHDSSOLFDEOHFRQWLQJHQF\ &KHFN$%RU&DVDSSOLFDEOH
$ +8')+$RU9$),1$1&,1*
















,

,W LV H[SUHVVO\ DJUHHG WKDW QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQV RI WKLV $JUHHPHQW %X\HU VKDOO QRW EH
REOLJDWHGWRFRPSOHWHWKHSXUFKDVHRIWKH3URSHUW\GHVFULEHGKHUHLQRUWRLQFXUDQ\SHQDOW\E\IRUIHLWXUHRI
HDUQHVW PRQH\GHSRVLWV RURWKHUZLVH XQOHVV%X\HU KDVEHHQJLYHQ LQDFFRUGDQFHZLWK+8')+$ RU9$
UHTXLUHPHQWVDZULWWHQVWDWHPHQWLVVXHGE\WKH)HGHUDO+RXVLQJ&RPPLVVLRQHU'HSDUWPHQWRI9HWHUDQV
$IIDLUVRUD'LUHFW(QGRUVHPHQW/HQGHUVHWWLQJIRUWKWKHDSSUDLVHGYDOXHRIWKH3URSHUW\ H[FOXGLQJFORVLQJ
FRVWV DVQRWOHVVWKDQWKH3XUFKDVH3ULFHBBBBBBBBBBBBBBBBBBBBBBBBBB%X\HUVKDOOKDYHWKHSULYLOHJH
DQG RSWLRQ RI SURFHHGLQJ ZLWK FRQVXPPDWLRQ RI WKLV $JUHHPHQW ZLWKRXW UHJDUG WR WKH DPRXQW RI WKH
DSSUDLVHGYDOXDWLRQE\JLYLQJ6HOOHUZULWWHQQRWLFHWKHUHRIZLWKLQWKUHH  GD\VDIWHUUHFHLSWRIQRWLILFDWLRQRI
WKHDSSUDLVHGYDOXH7+($335$,6('9$/8$7,21,6$55,9('$772'(7(50,1(7+(0$;,080
0257*$*( 7+( '(3$570(17 2) +286,1* $1' 85%$1 '(9(/230(17'(3$570(17 2)
9(7(5$16 $))$,56 :,// ,1685( +8''(3$570(17 2) 9(7(5$1 $))$,56 '2(6 127
:$55$17 7+( 9$/8( 25 7+( &21',7,21 2) 7+( 3523(57< %8<(5 6+28/' 6$7,6)<
+,06(/)+(56(/)7+$77+(35,&($1'&21',7,212)7+(3523(57<$5($&&(37$%/(






,, 

,I%X\HULVREWDLQLQJ9$ILQDQFLQJDQGHOHFWVWRFRPSOHWHWKHSXUFKDVHDWDSULFHLQH[FHVVRIWKHDSSUDLVHG
YDOXH DV HVWDEOLVKHG E\ WKH 'HSDUWPHQW RI 9HWHUDQV $IIDLUV WKH ³'HSDUWPHQW´  %X\HU ZLOO GLVFORVH WKH
VRXUFHRIVXFKIXQGVWRWKH'HSDUWPHQWDQGSD\WKHH[FHVVDPRXQWIURPVXFKVRXUFH6XFKIXQGVZLOOQRW
EHERUURZHGIXQGVXQOHVVDSSURYHGE\WKH'HSDUWPHQW




,,, 

,I %X\HU LV REWDLQLQJ )+$ ILQDQFLQJ WKH SDUWLHV DFNQRZOHGJH WKDW WKH ORDQ DPRXQW PD\ EH DSSUR[LPDWH
EHFDXVHILQDQFHGDFTXLVLWLRQFRVWVFDQQRWEHGHWHUPLQHGXQWLOVHWWOHPHQW










% &219(17,21$/ ),1$1&,1* ,W LV H[SUHVVO\ DJUHHG WKDW QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQV RI WKLV
$JUHHPHQW%X\HUVKDOOQRWLQFXUDQ\SHQDOW\E\IRUIHLWXUHRIWKH'HSRVLWRURWKHUZLVHEHREOLJDWHGWRFRPSOHWHWKH
SXUFKDVHRIWKH3URSHUW\LIWKH3XUFKDVH3ULFHH[FHHGVWKHILQDOGHWHUPLQDWLRQRIDSSUDLVHGYDOXHHVWDEOLVKHGE\
WKHDSSUDLVHU ³$SSUDLVHG9DOXH´ DQG6HOOHUGRHVQRWDJUHHWRUHGXFHWKH3XUFKDVH3ULFHWRWKH$SSUDLVHG9DOXH
%X\HUVKDOOKDYHWKHSULYLOHJHDQGRSWLRQRISURFHHGLQJWRVHWWOHPHQWZLWKRXWUHJDUGWRWKH$SSUDLVHG9DOXH,QWKH
HYHQWWKH3XUFKDVH3ULFHH[FHHGVWKH$SSUDLVHG9DOXHDQG6HOOHURU/LVWLQJ)LUPQRWLILHV%X\HURU6HOOLQJ)LUPWKDW
6HOOHUDJUHHVWRUHGXFHWKH3XUFKDVH3ULFHWRWKH$SSUDLVHG9DOXHWKHQWKLV$JUHHPHQWZLOOUHPDLQLQIRUFHDQG
VHWWOHPHQWVKDOORFFXUDVVSHFLILHGLQSDUDJUDSKRIWKLV$JUHHPHQW







& &$6+%X\HU '2(6
'2(6127ZLVKWRRUGHUDQDSSUDLVDO,I%X\HUZLVKHVWRRUGHUDQDSSUDLVDO
WKHDSSUDLVDOPXVWEHSDLGIRUDQGRUGHUHGZLWKLQVHYHQ  GD\VDIWHUUDWLILFDWLRQRIWKLV$JUHHPHQWRUWKUHH  GD\V
DIWHUUHPRYDORIWKHSURSHUW\LQVSHFWLRQFRQWLQJHQF\UHIHUHQFHGLQSDUDJUDSK'RUWKHDSSUDLVDOFRQWLQJHQF\VKDOO
EHZDLYHGE\%X\HU1RWZLWKVWDQGLQJDQ\RWKHUSURYLVLRQVLQWKLV$JUHHPHQW%X\HUUHVHUYHVDOOULJKWVRXWOLQHGLQ
WKHIROORZLQJSDUDJUDSKLQWKHHYHQWWKH$SSUDLVHG9DOXHLVOHVVWKDQWKH3XUFKDVH3ULFH










$335$,6('9$/8(:LWKUHVSHFWWRSDUDJUDSKV%DQG&DERYHLIIRUDQ\UHDVRQWKH$SSUDLVHG9DOXHLV
OHVV WKDQ WKH DJUHHG XSRQ 3XUFKDVH 3ULFH %X\HU VKDOO KDYH WKUHH   GD\V IURP UHFHLSW DQG QRWLILFDWLRQ RI WKH
$SSUDLVHG9DOXHWR6HOOHUWRHLWKHU D DJUHHLQZULWLQJWRSURFHHGLQJWRVHWWOHPHQWZLWKRXWUHJDUGWRWKH$SSUDLVHG
9DOXHRU E QHJRWLDWHZLWK6HOOHUWRILQGDQDFFHSWDEOHDJUHHPHQW,IDIWHUWKUHH  GD\V%X\HUKDVQRWDJUHHGWR
SURFHHGWRVHWWOHPHQWUHJDUGOHVVRI$SSUDLVHG9DOXH6HOOHUKDVQRWDJUHHGWRUHGXFHWKH3XUFKDVH3ULFHWRWKH
$SSUDLVHG9DOXHRUDQDOWHUQDWHDFFHSWDEOHWRERWK%X\HUDQG6HOOHUKDVQRWEHHQDJUHHGWRLQZULWLQJWKHQHLWKHU
%X\HU RU 6HOOHU PD\ WHUPLQDWH WKLV $JUHHPHQW ,I WHUPLQDWHG %X\HU DQG 6HOOHU VKDOO H[HFXWH D 5HOHDVH ZLWK IXOO
UHIXQGRIWKH'HSRVLWWR%X\HU
3$ /DVW5HYLVHG 
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 3523(57<&21',7,21:LWKWKHH[FHSWLRQRIWKHULJKWVUHVHUYHGE\%X\HUSXUVXDQWWRSDUDJUDSKDQGVXEMHFW
WRDQ\LQVSHFWLRQVSURYLGHGIRULQSDUDJUDSK%X\HUUHSUHVHQWVWKDW%X\HUKDVLQVSHFWHGWKH3URSHUW\DQGDFFHSWV
WKH3URSHUW\LQLWVSUHVHQWFRQGLWLRQH[FHSWQRWHGDVIROORZV












6HOOHUVKDOOUHSDLURUUHSODFHWKHDERYHQRWHGLWHPVLQDZRUNPDQOLNHPDQQHUDW6HOOHU¶VH[SHQVHSULRUWRWKHZDON
WKURXJKLQVSHFWLRQ%X\HUDFNQRZOHGJHVWKDW%X\HUKDVQRWUHOLHGXSRQDQ\UHSUHVHQWDWLRQRUZDUUDQW\PDGHE\
/LVWLQJ )LUP 6HOOLQJ )LUP RU 6HOOHU QRW H[SUHVVO\ VHW IRUWK LQ WKLV $JUHHPHQW ZLWK UHVSHFW WR WKH FRQGLWLRQ RI WKH
3URSHUW\6HOOHUVKDOOGHOLYHUWKH3URSHUW\DWVHWWOHPHQWRUDVRWKHUZLVHSURYLGHGLQVXEVWDQWLDOO\WKHVDPH
FRQGLWLRQDVRIWKHGDWHRIWKLV$JUHHPHQWDQGH[FHSWDVSURYLGHGLQSDUDJUDSKIUHHRISHUVRQDOSURSHUW\
GHEULV DQG WUDVK 6HOOHU DVVXPHV XQWLO VHWWOHPHQW DOO ULVNV RI ORVV RU GDPDJH WR WKH 3URSHUW\ E\ ILUH
ZLQGVWRUPFDVXDOW\RURWKHUKD]DUGV





%X\HU +$6 +$6127SK\VLFDOO\LQVSHFWHGWKH3URSHUW\LQSHUVRQSULRUWRH[HFXWLRQRIWKLV$JUHHPHQW
,I%X\HUKDVQRWSK\VLFDOO\LQVSHFWHGWKH3URSHUW\%X\HULVUHTXLUHGWRH[HFXWHWKH1R3K\VLFDO,QVSHFWLRQ
$GGHQGXPZKLFKVKDOOEHLQFRUSRUDWHGLQWRWKLV$JUHHPHQW












 ,163(&7,2165(3$,5675($70(176&$36HOOHUVKDOOEHUHVSRQVLEOHIRUWKHFRVWRIUHSDLUVUHIHUHQFHGLQWKLV
SDUDJUDSKLQDWRWDODPRXQWQRWWRH[FHHGBBBBBBBBBBBBBBBB LIEODQNWKHSDUWLHVGHHPWKHDPRXQWWREH
 RIWKH3XUFKDVH3ULFH ³WKH&DS´ 6HOOHUZLOOUHPDLQREOLJDWHGWRPDNHUHSDLUVDULVLQJXQGHUWKLVSDUDJUDSK$
$SSUDLVDODQG5HTXLUHG5HSDLUV % :RRG'HVWUR\LQJ,QVHFW,QIHVWDWLRQ0RLVWXUH,QVSHFWLRQ5HSDLUV RU&
'ULQNLQJ :DWHU DQG 6HSWLF  XS WR WKH DPRXQW RI WKH &DS HYHQ LI VXFK UHSDLU LV ZDLYHG E\ %X\HU DV SDUW RI WKH
3URSHUW\ ,QVSHFWLRQ &RQWLQJHQF\ 5HPRYDO $GGHQGXP ,I WKH WRWDO HVWLPDWHG FRVWV RI WKH UHSDLUV GHVFULEHG LQ
SDUDJUDSKV$%&DQG'FROOHFWLYHO\H[FHHGWKH&DSWKHQ%X\HUDORQHRU6HOOHUDORQHRU%X\HUDQG6HOOHU
MRLQWO\FDQDJUHHWRSD\WKHH[FHVV,IQHLWKHUSDUW\DJUHHVWRSD\WKHH[FHVVDPRXQWDQGDQDFFHSWDEOHDOWHUQDWLYH
DJUHHPHQW FDQQRW EH UHDFKHG WKHQ WKLV $JUHHPHQW VKDOO EH WHUPLQDWHG DOO SDUWLHV VKDOO H[HFXWH D UHOHDVH
DJUHHPHQWDQGWKH'HSRVLWVKDOOEHUHIXQGHGLQIXOOWR%X\HU





$ $335$,6$/$1'5(48,5('5(3$,566XEMHFWWRWKH&DS6HOOHUVKDOOPDNHDQ\UHSDLUVUHTXLUHGE\/HQGHU
DV D UHVXOW RI WKH DSSUDLVDO RU DV PD\ EH UHTXLUHG E\ JRYHUQPHQWDO DJHQFLHV SULRU WR WKH ZDON WKURXJK
LQVSHFWLRQ



% :22''(6752<,1*,16(&7,1)(67$7,21 :',, 02,6785(,163(&7,215(3$,56
















 ,163(&7,215(32576 %8<(5 6(//(5VKDOOREWDLQDQGDXWKRUL]HGHOLYHU\DW %8<(5¶6
  6(//(5¶6 H[SHQVH DQ DSSURYHG :RRG 'HVWUR\LQJ ,QVHFW ,QIHVWDWLRQ ,QVSHFWLRQ 5HSRUW DQG D
0RLVWXUH ,QVSHFWLRQ 5HSRUW FROOHFWLYHO\ UHIHUUHG WR DV WKH ³5HSRUWV´  DQG DQ\ UHLQVSHFWLRQ UHSRUWV LI
UHTXLUHGIURPDOLFHQVHGSHVWFRQWURORSHUDWRU7KH:RRG'HVWUR\LQJ,QVHFW,QIHVWDWLRQ,QVSHFWLRQ5HSRUW
VKDOOVKRZZKHWKHUWKH3URSHUW\¶VSULQFLSDOGZHOOLQJJDUDJHDQGWKHIROORZLQJDGGLWLRQDOVWUXFWXUHV
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBDUH IUHH RI YLVLEOH ZRRG GHVWUR\LQJ LQVHFW
LQIHVWDWLRQZLWKQRYLVLEOHXQUHSDLUHGGDPDJHIURPVDLGLQIHVWDWLRQ7KH0RLVWXUH,QVSHFWLRQ5HSRUWVKDOO
VKRZ ZKHWKHU UHDGLO\ DFFHVVLEOH DUHDV RI WKH IRXQGDWLRQ DQG XQGHUVWUXFWXUH LQFOXGLQJ FUDZO VSDFH VLOO
SODWHV MRLVWV VXEIORRULQJ DQG VXEVWUXFWXUH VXSSRUW WLPEHUV DUH IUHH RI VWDQGLQJ ZDWHU YLVLEOH PRLVWXUH
GDPDJHDQGZRRGGHVWUR\LQJIXQJL7KH5HSRUWVPXVWEHREWDLQHGDQGGHOLYHUHGWRVHWWOHPHQWDJHQWZLWKLQ
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBB GD\VDIWHUUDWLILFDWLRQRIWKLV$JUHHPHQW,I
QHZ 9$ ILQDQFLQJ LV LQYROYHG 6HOOHU VKDOO UHLPEXUVH %X\HU IRU WKH FRVW RI WKH RULJLQDO WHUPLWHPRLVWXUH
LQVSHFWLRQLISDLGE\%X\HU





,IWKH5HSRUWVDUHQRWREWDLQHGDQGGHOLYHUHGZLWKLQWKHDERYHWLPHIUDPHWKHRWKHUSDUW\VKDOOKDYHWKH
ULJKWWRRUGHUWKH5HSRUWVDWWKHH[SHQVHRIWKHSDUW\LQLWLDOO\REOLJDWHGWRREWDLQWKH5HSRUWV7KHREOLJDWLRQ
WRUHLPEXUVHWKHFRVWRIREWDLQLQJWKH5HSRUWVE\WKHRWKHUSDUW\VKDOOQRWH[FHHG





 75($70(17 7UHDWPHQW LI UHTXLUHG VKDOO EH SHUIRUPHG E\ WKH FRPSDQ\ LVVXLQJ WKH 5HSRUWV &RVW RI
WUHDWPHQWVKDOOEHDW6HOOHU¶VH[SHQVHVXEMHFWWRWKH&DS





 5(3$,566HOOHUVKDOOFRUUHFWLQDZRUNPDQOLNHPDQQHUDW6HOOHU¶VH[SHQVHVXEMHFWWRWKH&DSDOOVWDQGLQJ
ZDWHU DQG GDPDJH LGHQWLILHG LQ WKH 5HSRUWV SULRU WR WKH ZDON WKURXJK LQVSHFWLRQ 7KH VHOHFWLRQ RI WKH
FRPSDQ\WRPDNHDQ\UHSDLUVLIUHTXLUHGVKDOOEHDWWKH6HOOHU¶VGLVFUHWLRQ%X\HUUHVHUYHVWKHULJKWWRKDYH
3$ /DVW5HYLVHG 
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WKH UHTXLUHG UHSDLUV UHLQVSHFWHG DW RU SULRU WR ZDONWKURXJK WR HQVXUH UHSDLUV ZHUH FRPSOHWHG LQ D
ZRUNPDQOLNHPDQQHU






& '5,1.,1*:$7(5$1'6(37,&
 '5,1.,1*:$7(57KH3URSHUW\LVVHUYHGE\ &KHFN2QH 



38%/,&35,9$7(XWLOLWLHVVXSSO\LQJGULQNLQJZDWHU25



:(//&,67(51SURYLGLQJSRWDEOHGULQNLQJZDWHU
%8<(5 
6(//(5 VKDOO REWDLQ SULRU WR WKH ZDON WKURXJK LQVSHFWLRQ DW
%8<(5¶6 
6(//(5¶6H[SHQVHDWHVWFRQILUPLQJWKHZDWHULVVDIHIRUKXPDQFRQVXPSWLRQIURPWKHDSSURSULDWH

JRYHUQPHQWDODXWKRULW\RUIURPDQDFFHSWDEOHSULYDWHFRPSDQ\LQGLFDWLQJWKDWWKHZHOOZDWHULVVDIH
IRUKXPDQFRQVXPSWLRQ,IWKHZDWHULVIRXQGXQVDIHIRUKXPDQFRQVXPSWLRQDQGWKH3URSHUW\LV
QRWVHUYHGE\DQRWKHUSRWDEOHZDWHUVRXUFH LHFLW\ZDWHUOLQH 6HOOHUVKDOOUHPHG\SULRUWRWKHZDON
WKURXJKLQVSHFWLRQDOOGHIHFWVDQGSURYLGHDWHVWFRQILUPLQJWKHZDWHULVVDIHIRUKXPDQFRQVXPSWLRQ
DW6HOOHU¶VH[SHQVHVXEMHFWWRWKH&DS










 6(37,&
,IWKH3URSHUW\LVVHUYHGE\DVHSWLFV\VWHP %8<(5 6(//(5VKDOOREWDLQSULRUWRWKHZDONWKURXJK
LQVSHFWLRQDW %8<(5¶6 6(//(5¶6H[SHQVHDZULWWHQVWDWHPHQWDGGUHVVHGWR%X\HUIURPHLWKHU
D DQ³DFFUHGLWHGVHSWLFV\VWHPLQVSHFWRU´DVGHILQHGLQRIWKH&RGHRI9LUJLQLDRU
E DQLQGLYLGXDOZKRKROGVDYDOLGRQVLWHVHZDJHV\VWHPRSHUDWRURQVLWHVHZDJHV\VWHPLQVWDOOHU
RUVRLOHYDOXDWRUOLFHQVHSXUVXDQWWR&KDSWHURI7LWOHRIWKH&RGHRI9LUJLQLD
VXFKLQGLYLGXDOEHLQJUHIHUUHGWRDVD³6HSWLF,QVSHFWRU´IRUWKHSXUSRVHVRIWKLV$JUHHPHQW LQGLFDWLQJWKH
FRQGLWLRQRIWKHV\VWHPDQGDQ\PDOIXQFWLRQRUQRQFRPSOLDQFHZLWKDSSOLFDEOHRUGLQDQFHVDQGUHJXODWLRQV















7KH LQVSHFWLRQ 6+$// 6+$// 127 LQFOXGH SXPSLQJ WKH VHSWLF V\VWHP DW WKH H[SHQVH RI WKH
UHVSRQVLEOH SDUW\DERYHSULRUWRWKHZDONWKURXJK LQVSHFWLRQ+RZHYHULQWKHHYHQWWKH 6HSWLF,QVSHFWRU
UHTXLUHVWKDWWKHVHSWLFV\VWHPEHSXPSHGSULRUWRWKHLQVSHFWLRQRIWKHVHSWLFV\VWHPWKHUHVSRQVLEOHSDUW\
LGHQWLILHGDERYHVKDOOSD\WRSXPSWKHVHSWLFV\VWHP$Q\UHTXLUHGSXPSLQJRIWKHVHSWLFV\VWHPVKDOODSSO\
WRWKHFDS





,IWKHVHSWLFV\VWHPLVIRXQGGHIHFWLYHRULQQRQFRPSOLDQFHZLWKDSSOLFDEOHJRYHUQPHQWDOUHJXODWLRQVE\WKH
6HSWLF,QVSHFWRU6HOOHUVKDOOUHSDLUDQGFRUUHFWDOOGHIHFWVSULRUWRWKHZDONWKURXJKLQVSHFWLRQDW6HOOHU¶V
H[SHQVHVXEMHFWWRWKH&DS









' :$/.7+528*+,163(&7,21%X\HUUHVHUYHVWKHULJKWWRKDYHDZDONWKURXJKLQVSHFWLRQSULRUWRVHWWOHPHQW
WR GHWHUPLQH WKH 3URSHUW\ LV LQ VXEVWDQWLDOO\ WKH VDPH FRQGLWLRQ DV RI WKH GDWH RI WKLV $JUHHPHQW DQG DOO
DSSOLDQFHVKHDWLQJDQGFRROLQJHTXLSPHQWSOXPELQJDQGHOHFWULFDOV\VWHPVDQGDOORWKHUHTXLSPHQW ³:DON
7KURXJK,WHPV´ DUHLQZRUNLQJRUGHUDWWLPHRIVHWWOHPHQWRUSRVVHVVLRQZKLFKHYHURFFXUVILUVW %8<(5
6(//(5VKDOOEHUHVSRQVLEOHIRUSURYLGLQJDOOXWLOLWLHVUHTXLUHGIRUVXFKLQVSHFWLRQ6XEMHFWWRWKH&DS6HOOHU
VKDOO UHSDLU DOO QRQZRUNLQJ :DON 7KURXJK ,WHPV DW 6HOOHU¶V H[SHQVH XQOHVV ZDLYHG 1HLWKHU /LVWLQJ )LUP QRU
6HOOLQJ)LUPVKDOOEHUHVSRQVLEOHIRUGHWHUPLQLQJWKDWWKH:DON7KURXJK,WHPVDUHLQZRUNLQJRUGHU




 &217,1*(1&,(6 7KLV $JUHHPHQW VKDOO EH FRQWLQJHQW XSRQ WKH IROORZLQJ FRQGLWLRQV DQG WKRVH QRWHG LQ WKH
DWWDFKHGFRQWLQJHQF\DGGHQGXPDGGHQGDLIDQ\



$ &21'20,1,80%X\HUDQG6HOOHUDFNQRZOHGJHWKDWWKH3URSHUW\ FKHFNDVDSSOLFDEOH 





















,6127LQDFRPPXQLW\VXEMHFWWRWKH9LUJLQLD&RQGRPLQLXP$FW WKH³&RQGR$FW´ 
,6 D UHVDOH RI D &RQGRPLQLXP 8QLW ZKLFK FXUUHQWO\ KDV PDQGDWRU\ PRQWKO\ IHHV RI DSSUR[LPDWHO\
BBBBBBBBBBBBBBBBBBBBBBBBBBBDQG LV VXEMHFW WR WKH &RQGR $FW DQG WKH &RQGRPLQLXP $GGHQGXP LV
DWWDFKHGWRDQGVKDOOEHFRPHSDUWRIWKLV$JUHHPHQW%X\HU¶VULJKWVXQGHUWKLVSDUDJUDSKPD\QRWEH
ZDLYHG
:,//%(LQDFRPPXQLW\VXEMHFWWRWKH&RQGR$FWLQWKHHYHQWRIDFRQYHUVLRQRUQHZFRQVWUXFWLRQ
L  8QWLOGHOLYHU\WR%X\HURIDFXUUHQW3XEOLF2IIHULQJ6WDWHPHQWIRUWKH&RQGRPLQLXPWKLV$JUHHPHQWVKDOO
FRQVWLWXWHDQRQELQGLQJUHVHUYDWLRQDJUHHPHQWRQO\DQGFUHDWHVQRREOLJDWLRQRQWKHSDUWRI%X\HUDQG
LV VXEMHFW WR FDQFHOODWLRQ ZLWKRXW SHQDOW\ E\ %X\HU LQ %X\HU¶V VROH GLVFUHWLRQ LQ DFFRUGDQFH ZLWK
6HFWLRQ LL EHORZ
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LL  8SRQGHOLYHU\WR%X\HURIDFXUUHQW3XEOLF2IIHULQJ6WDWHPHQW%X\HUVKDOOEHGHHPHGWRKDYHHQWHUHG
LQWRDELQGLQJSXUFKDVHDJUHHPHQWVXEMHFWWR%X\HU¶VULJKWWRFDQFHOZLWKLQILYH  GD\VDIWHUGHOLYHU\
,I%X\HUHOHFWVWRFDQFHO%X\HUPD\GRVRE\ZULWWHQQRWLFHJLYHQLQDFFRUGDQFHZLWKSDUDJUDSK
ZLWKLQ WKH ILYH   GD\ SHULRG 6XFK FDQFHOODWLRQ VKDOO EH ZLWKRXW SHQDOW\ DQG WKH 'HSRVLW VKDOO EH
SURPSWO\UHIXQGHGLQLWVHQWLUHW\ZLWKRXWLQWHUHVW %X\HU¶VULJKWVXQGHUWKLVSDUDJUDSKPD\QRWEH
ZDLYHG

















% 3523(57<2:1(56¶$662&,$7,216%X\HUDQG6HOOHUDFNQRZOHGJHWKDWWKH3URSHUW\ FKHFNRQH 













,6127LQDFRPPXQLW\VXEMHFWWRWKH9LUJLQLD3URSHUW\2ZQHUV¶$VVRFLDWLRQ$FW WKH³32$$FW´ 
,6LQDFRPPXQLW\ZKLFKFXUUHQWO\KDVPDQGDWRU\PRQWKO\IHHVRIDSSUR[LPDWHO\BBBBBBBBBBBBBBB
DQGLVVXEMHFWWRWKH32$$FW7KH3URSHUW\2ZQHUV¶$VVRFLDWLRQ$GGHQGXPLVDWWDFKHGWRDQGVKDOOEHFRPH
SDUWRIWKLV$JUHHPHQW%X\HU¶VULJKWVXQGHUWKLVSDUDJUDSKPD\QRWEHZDLYHG

& &223(5$7,9(













,6DUHVDOHRIDFRQGRPLQLXPXQLWLQDFRQGRPLQLXPFRQVLVWLQJRIRUIHZHUXQLWVDQGDVVXFKLVH[HPSW
IURPWKHUHTXLUHPHQWVLQWKH&RQGR$FWUHODWLQJWRDUHVDOHFHUWLILFDWHDQGRUDSXEOLFRIIHULQJVWDWHPHQW
3ULRUWRH[HFXWLQJWKLV$JUHHPHQW%X\HULVDGYLVHGWRDGGUHVVDOOFRQFHUQVUHODWLQJWRWKH3URSHUW\EHLQJD
FRQGRPLQLXP XQLW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQG E\ ZD\ RI H[SODQDWLRQ LVVXHV UHODWHG WR KD]DUG DQG
OLDELOLW\ LQVXUDQFH FXUUHQW DQG SURSRVHG PDLQWHQDQFH DQG UHSDLUV FRPPRQ H[SHQVHV UHVWULFWLRQV DQG
DJUHHPHQWVFRQWDLQHGLQWKHGRFXPHQWVFUHDWLQJWKHFRQGRPLQLXPDQGVLPLODULWHPV

,6127LQDFRPPXQLW\VXEMHFWWRWKH9LUJLQLD5HDO(VWDWH&RRSHUDWLYH$FW WKH³&R2S$FW´ 
,6D&RRSHUDWLYH8QLWZKLFKFXUUHQWO\KDVPDQGDWRU\PRQWKO\IHHVRIDSSUR[LPDWHO\BBBBBBBBBBBBBBB
DQGLVVXEMHFWWRWKH&R2S$FWDQGWKH&RRSHUDWLYH,QWHUHVW$GGHQGXPLVDWWDFKHGWRDQGVKDOOEHFRPH
SDUWRIWKLV$JUHHPHQW

' 3523(57<,163(&7,216%X\HUPD\UHTXHVWDW%X\HU¶VH[SHQVHWKHIROORZLQJLQVSHFWLRQV








 3523(57<,163(&7,21$QLQVSHFWLRQRIWKH3URSHUW\DW%X\HU¶VFRVWWRGHWHUPLQHWKHFRQGLWLRQRIWKH
3URSHUW\ %X\HU :$,9(6   '(6,5(6 DQ LQVSHFWLRQ WR EH SHUIRUPHG RQ WKH 3URSHUW\ DW %X\HU¶V
H[SHQVH,I%X\HUGHVLUHVDSURSHUW\LQVSHFWLRQWKH5(,13URSHUW\,QVSHFWLRQ&RQWLQJHQF\$GGHQGXPLV
DWWDFKHG DQGVKDOOEHFRPHSDUWRIWKLV $JUHHPHQW 6KRXOG%X\HUHOHFW WRZDLYHWKHSURSHUW\ LQVSHFWLRQ
%X\HUXQGHUVWDQGVWKDWDKRPHLQVSHFWRUZLOOQRWEHSHUPLWWHGWRFRQGXFWRUSHUIRUPDSURSHUW\LQVSHFWLRQ
DW:DON7KURXJKEH\RQGWKHWHUPVRISDUDJUDSK'



 (;7(5,25,168/$7,21$1'),1,6+6<67(0 (,)6 









1$

$QLQVSHFWLRQDQGPRLVWXUHWHVWRIWKH(,)6 ([WHULRU,QVXODWLRQ )LQLVK6\VWHPRUV\QWKHWLFVWXFFR E\D
TXDOLILHGSURIHVVLRQDOZLWKH[SHULHQFHLQWKLVILHOGSURYLGHGWKDWLQWKHHYHQWWKHSURSHUW\LVDFRQGRPLQLXP
XQLWWKHULJKWWRLQVSHFWPD\EHOLPLWHGE\ULJKWVRIRWKHUXQLWRZQHUVRUWKHFRQGRPLQLXPDVVRFLDWLRQ%X\HU
:$,9(6 '(6,5(6DQ(,)6LQVSHFWLRQWREHSHUIRUPHGRQWKH3URSHUW\,I%X\HUGHVLUHVDQ(,)6
LQVSHFWLRQ WKH 3URSHUW\ ,QVSHFWLRQ &RQWLQJHQF\ $GGHQGXP LV DWWDFKHG DQG VKDOO EHFRPH SDUW RI WKLV
$JUHHPHQW
 /($'%$6('3$,17',6&/2685(

1$±3URSHUW\ZDVQRWFRQVWUXFWHGSULRUWR











$ULVNDVVHVVPHQWRULQVSHFWLRQRIWKH3URSHUW\WRGHWHUPLQHWKHSUHVHQFHRIOHDGEDVHGSDLQWDQGRUOHDG
EDVHGSDLQWKD]DUGV7KH5HVLGHQWLDO/HDG%DVHG3DLQW+D]DUG5HGXFWLRQ$FWRIUHTXLUHV6HOOHUWR
PDNH GLVFORVXUHV ZLWK UHVSHFW WR WKH SUHVHQFH RI OHDGEDVHG SDLQW DQGRU OHDGEDVHG SDLQW KD]DUGV LQ
SURSHUWLHVEXLOWSULRUWR7KLV$FWGRHVQRWDSSO\WRSURSHUWLHVEXLOWLQDQGODWHU,QWKHHYHQWWKH
3URSHUW\ ZDV EXLOW SULRU WR  6HOOHU DQG %X\HU DFNQRZOHGJH WKDW D FRS\ RI WKH VLJQHG 'LVFORVXUH RI
,QIRUPDWLRQRQ/HDG%DVHG3DLQWDQGRU/HDG%DVHG3DLQW+D]DUGVLVDWWDFKHGWRWKLV$JUHHPHQW%X\HU
:$,9(6 '(6,5(6DULVNDVVHVVPHQWRULQVSHFWLRQEHSHUIRUPHGRQWKH3URSHUW\,I%X\HUGHVLUHV
D ULVN DVVHVVPHQW RU LQVSHFWLRQ RI WKH 3URSHUW\ WKHQ D FRS\ RI WKH 3URSHUW\ ,QVSHFWLRQ &RQWLQJHQF\
$GGHQGXPLVDWWDFKHGDQGVKDOOEHFRPHDSDUWRIWKLV$JUHHPHQW




 27+(5 ,163(&7,216 ,I %X\HU GHVLUHV 2WKHU ,QVSHFWLRQV WKH 3URSHUW\ ,QVSHFWLRQ &RQWLQJHQF\
$GGHQGXPLVDWWDFKHGDQGVKDOOEHFRPHDSDUWRIWKLV$JUHHPHQW
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( 27+(5&217,1*(1&,(6




























 ,7(0672&219(<$OOIL[WXUHVFRQVWLWXWLQJDSDUWRIWKH³3URSHUW\´DQGDQ\SHUVRQDOSURSHUW\ZKLFKFRQYH\DV
VSHFLILFDOO\GHVFULEHGLQWKH$JUHHPHQWRUDVQRWHGEHORZDUHLQFOXGHGLQWKH3XUFKDVH3ULFHDQGVKDOOEHWUDQVIHUUHG
IUHHRIOLHQV
$SSOLDQFHV
*DV5DQJH
(OHFWULF5DQJH
0LFURZDYH2YHQ
BBBBBB5HIULJHUDWRU V 
'LVKZDVKHU
,FH0DNHU 6WDQGDORQH 
)UHH]HU
&ORWKHV'U\HU
&ORWKHV:DVKHU
BBBBBBB*DUEDJH'LVSRVDO V 

(TXLSPHQW
)XUQDFH+XPLGLILHU
:DWHU6RIWHQHU
:HOO3XPS (TXLSPHQW
6XPS3XPS
BBBBBB:LQGRZ$&8QLW V 
BBBBBB6PRNH$ODUP V 
3OD\JURXQG(TXLSPHQW
BBBBBB&HLOLQJ)DQ V 
6DWHOOLWH'LVK +DUGZDUH


:LQGRZV
%OLQGV
&XUWDLQV'UDSHV
+DUGZDUH

2WKHU
BBBBBB7UDVK&RQWDLQHU V 
BBBBBB5HF\FOLQJ&RQWDLQHU V 
)XHOLQ7DQNV 2LO3URSDQH 

BBBBBB*DUDJH'RRU2SHQHU V DQGBBBBBBBBB5HPRWH V 




'RFN3RRODQG+RW7XE
)ORDWLQJ'RFN
BBBBBB%RDW/LIW V 
3RRO
3RRO(TXLSPHQW
3RRO&RYHU
+RW7XE
+RW7XE(TXLSPHQW
+RW7XE&RYHU

)LUHSODFH
6FUHHQ
'RRUV
(TXLSPHQW7RROV
*DV/RJV
:RRG6WRYH

$'',7,21$/,7(06127(6









 &21),50$7,216 $1' ',6&/2685(6 %X\HU DQG 6HOOHU DFNQRZOHGJH UHFHLSW RI WKHLU 5(,1 &RQVXPHU
'LVFORVXUH,QIRUPDWLRQ)RUPDQG6XPPDU\2I5LJKWV$QG2EOLJDWLRQV2I6HOOHUV$QG3XUFKDVHUV8QGHU7KH9LUJLQLD
5HVLGHQWLDO3URSHUW\'LVFORVXUH$FW)RUPSULRUWRHQWHULQJLQWRWKLV$JUHHPHQWDVZHOODVWKHIROORZLQJGLVFORVXUHV







1HLWKHU6HOOHU5HDO(VWDWH,QIRUPDWLRQ1HWZRUN,QF ³5(,1´ /LVWLQJ)LUP6HOOLQJ)LUPQRUWKHLUHPSOR\HHV
RUDJHQWVZLOOEHKHOGUHVSRQVLEOHIRU%X\HU¶VIDLOXUHWRKDYHLQYHVWLJDWHGDQGHYDOXDWHGWKHLPSDFWRIDQ\
RIWKHGLVFORVXUHVPDGHLQWKLV$JUHHPHQWRQWKH3URSHUW\LQFOXGLQJWKRVHDGGLWLRQDOGLVFORVXUHVRQWKH
&RQVXPHU'LVFORVXUH,QIRUPDWLRQ)RUPDQG6XPPDU\2I5LJKWV$QG2EOLJDWLRQV2I6HOOHUV$QG3XUFKDVHUV
8QGHU7KH9LUJLQLD5HVLGHQWLDO3URSHUW\'LVFORVXUH$FW)RUP 







$ &21),50$7,212)%52.(5$*(5(/$7,216+,37KHSDUWLHVFRQILUPLQFRQQHFWLRQZLWKWKLVWUDQVDFWLRQ
WKDW/LVWLQJ)LUPDQG6HOOLQJ)LUPKDYHUHSUHVHQWHGWKHSDUW\RUSDUWLHVLQGLFDWHGEHORZ1RWZLWKVWDQGLQJWKH
SURYLVLRQVRISDUDJUDSKRIWKLV3XUFKDVH$JUHHPHQWUHODWLQJWRWKHSD\PHQWRIEURNHUDJHIHHVWKHSDUWLHV
DJUHHWKDWRQHRIWKHIROORZLQJPD\DSSO\
&KHFNDSSURSULDWHER[





  /LVWLQJ)LUP6HOOLQJ)LUPDQGWKHLUVDOHVSHUVRQ V UHSUHVHQW6HOOHUDVWKHLUFOLHQW%X\HULVDFXVWRPHU
XQUHSUHVHQWHG SDUW\ DQG WKHLU VDOHVSHUVRQ V  UHSUHVHQW 6HOOHU DV WKHLU FOLHQW %X\HU KDV VLJQHG WKH
'LVFORVXUHRI%URNHUDJH5HODWLRQVKLSWR8QUHSUHVHQWHG3DUW\IRUP



  /LVWLQJ)LUPDQGLWVVDOHVSHUVRQ V UHSUHVHQW6HOOHU6HOOLQJ)LUPDQGLWVVDOHVSHUVRQ V UHSUHVHQW%X\HU
3$ /DVW5HYLVHG 
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  /LVWLQJ )LUP DQG LWV VDOHVSHUVRQ V  UHSUHVHQW 6HOOHU 6HOOLQJ )LUP DQG LWV VDOHVSHUVRQ V  UHSUHVHQW
QHLWKHU%X\HUQRU6HOOHU





  7KH3DUWLHVFRQILUPWKDW6HOOLQJ)LUPDQGLWVVDOHVSHUVRQ V UHSUHVHQW%X\HUDVWKHLUFOLHQW6HOOHULVD
FXVWRPHUXQUHSUHVHQWHG SDUW\ DQG KDV VLJQHG WKH 'LVFORVXUH RI %URNHUDJH 5HODWLRQVKLS WR
8QUHSUHVHQWHG3DUW\IRUP





  /LVWLQJ )LUP DQG LWV VDOHVSHUVRQ V  UHSUHVHQW ERWK %X\HU DQG 6HOOHU DV '8$/ $*(176 25 '8$/
5(35(6(17$7,9(6E\PXWXDODJUHHPHQW%X\HUDQG6HOOHUKDYHVLJQHGWKH'LVFORVXUHRI'XDO
$JHQF\RU'XDO5HSUHVHQWDWLRQLQD5HVLGHQWLDO5HDO(VWDWH7UDQVDFWLRQ)RUPDWWDFKHG






  /LVWLQJ )LUP DQG LWV EURNHU UHSUHVHQW ERWK %X\HU DQG 6HOOHU DV '(6,*1$7(' $*(176 25
'(6,*1$7(' 5(35(6(17$7,9(6 E\ PXWXDO DJUHHPHQW %X\HU DQG 6HOOHU KDYH VLJQHG WKH
'LVFORVXUH RI 'HVLJQDWHG $JHQWV RU 5HSUHVHQWDWLYHV LQ D 5HVLGHQWLDO 5HDO (VWDWH 7UDQVDFWLRQ
)RUPDWWDFKHG




  %X\HU DQG 6HOOHU DFNQRZOHGJH WKDW QR EURNHUDJH UHODWLRQVKLS H[LVWV ZLWK DQ\ DJHQW LQYROYHG LQ WKLV
WUDQVDFWLRQ%RWK%X\HUDQG6HOOHUDUHXQUHSUHVHQWHGFXVWRPHUV



% $,5&5$)712,6(=21($&&,'(17327(17,$/=21(',6&/2685(

1$











$LUFUDIW QRLVHDQGRUDFFLGHQW]RQHVDUHVXEMHFWWRFKDQJH,IWKH 3URSHUW\ LVORFDWHG LQ WKHFLWLHVRI1RUIRON
9LUJLQLD %HDFK &KHVDSHDNH RU +DPSWRQ %X\HU DQG 6HOOHU KHUHE\ DFNQRZOHGJH WKDW DV RI WKH GDWH RI WKLV
$JUHHPHQW FXUUHQW PDSV LQGLFDWH WKH 3URSHUW\ LV ORFDWHG LQ DQ $LUFUDIW 1RLVH =RQH
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB DQGRU $LUFUDIW $FFLGHQW 3RWHQWLDO =RQH
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB RU VLPLODU GHVLJQDWLRQV  1RLVH DWWHQXDWLRQ
PHDVXUHVIRUQHZUHVLGHQWLDOFRQVWUXFWLRQRUPRGLILFDWLRQVWRQRQFRQIRUPLQJVWUXFWXUHVPD\EHUHTXLUHGDQG
KHLJKW UHVWULFWLRQV PD\ KDYH EHHQ LPSRVHG LQ DFFRUGDQFH ZLWK FLW\ RUGLQDQFHV 7KH 5HDO (VWDWH 7UDQVIHU
'LVFORVXUH IRU 3URSHUWLHV /RFDWHG LQ D /RFDOLW\ LQ :KLFK D 0LOLWDU\ $LU ,QVWDOODWLRQ LV /RFDWHG LV DWWDFKHG DV
UHTXLUHGE\RIWKH&RGHRI9LUJLQLD








& 9,5*,1,$5(6,'(17,$/3523(57<',6&/2685($&77KH9LUJLQLD5HVLGHQWLDO3URSHUW\'LVFORVXUH$FW
WKH ³$FW´  UHTXLUHV VHOOHUV RI UHVLGHQWLDO UHDO SURSHUW\ WR GLVFORVH WR EX\HUV FHUWDLQ LQIRUPDWLRQ NQRZQ WR WKH
VHOOHUVUHJDUGLQJWKHFRQGLWLRQRIWKHSURSHUW\WREHSXUFKDVHG6HOOHUDQG%X\HUDFNQRZOHGJHWKDWD5HVLGHQWLDO
3URSHUW\'LVFORVXUH6WDWHPHQWDWWDFKHGKHUHWRKDVEHHQSURYLGHGE\6HOOHUWR%X\HUSULRUWRUDWLILFDWLRQRIWKLV
$JUHHPHQWDQGLIWKH3URSHUW\LVDQH[HPSWHGSURSHUW\SXUVXDQWWRRIWKH$FWWKHQWKLVSDUDJUDSK
GRHVQRWDSSO\






' $*(1&< ,17(5(67 ',6&/2685( ([FHSW DV RWKHUZLVH GLVFORVHG EHORZ QHLWKHU /LVWLQJ $JHQW QRU 6HOOLQJ
$JHQWDQ\PHPEHURIVXFKDJHQW¶VIDPLO\RUVXFKDJHQW¶VILUPDQ\PHPEHURIVXFKILUPRUDQ\HQWLWLHVLQ
ZKLFK VXFK DJHQW KDV DQ RZQHUVKLS LQWHUHVW LV DFTXLULQJ RU DWWHPSWLQJ WR DFTXLUH RU LV VHOOLQJ WKH 3URSHUW\
([FHSWDVGLVFORVHGEHORZQHLWKHU6HOOHUQRU%X\HULVDOLFHQVHGUHDOHVWDWHDJHQW












( 0(*$1¶6/$:',6&/2685(%X\HU V VKRXOGH[HUFLVHZKDWHYHUGXHGLOLJHQFHWKH\GHHPQHFHVVDU\ZLWK
UHVSHFWWRLQIRUPDWLRQRQDQ\VH[XDORIIHQGHUVUHJLVWHUHGXQGHU&KDSWHU HWVHT RI7LWOH
ZKHWKHU WKH RZQHU SURFHHGV XQGHU VXEGLYLVLRQ  RI VXEVHFWLRQ % RI   6XFK LQIRUPDWLRQ PD\ EH
REWDLQHGE\FRQWDFWLQJ\RXUORFDOSROLFHGHSDUWPHQWRUWKH'HSDUWPHQWRI6WDWH3ROLFH&HQWUDO&ULPLQDO5HFRUGV
([FKDQJHDWRUKWWSVVH[RIIHQGHUYVSYLUJLQLDJRYVRU











) 0(&+$1,&6 /,(1 9LUJLQLD ODZ   HW VHT  SHUPLWV SHUVRQV ZKR KDYH SHUIRUPHG ODERU RU IXUQLVKHG
PDWHULDOVIRUWKHFRQVWUXFWLRQUHPRYDOUHSDLURULPSURYHPHQWRIDQ\EXLOGLQJRUVWUXFWXUHWRILOHDOLHQDJDLQVW
WKH3URSHUW\7KLVOLHQPD\EHILOHGDWDQ\WLPHDIWHUWKHZRUNLVFRPPHQFHGRUWKHPDWHULDOLVIXUQLVKHGEXWQRW
ODWHUWKDQWKHHDUOLHURI L QLQHW\  GD\VIURPWKHODVWGD\RIWKHPRQWKLQZKLFKWKHOLHQRUODVWSHUIRUPHGZRUN
RUIXUQLVKHGPDWHULDOVRU LL QLQHW\  GD\VIURPWKHWLPHWKHFRQVWUXFWLRQUHPRYDOUHSDLURULPSURYHPHQWLV
WHUPLQDWHG6HOOHUZDUUDQWVWKDWDOOELOOVUHODWHGWRDQ\UHSDLUVRULPSURYHPHQWVPDGHWRWKH3URSHUW\KDYHEHHQ
SDLGRUZLOOEHSDLGE\6HOOHUIURPWKHSURFHHGVDWVHWWOHPHQW$1())(&7,9(/,(1)25:25.3(5)250('
35,25727+('$7(2)6(77/(0(170$<%(),/('$)7(56(77/(0(17/(*$/&2816(/6+28/'
%(&2168/7('
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* 648$5( )227$*($&5($*( $1'25 27+(5 3523(57< 0($685(0(176 $Q\ UHSUHVHQWDWLRQ RI
VTXDUHIRRWDJHDFUHDJHDQGRURWKHUSURSHUW\PHDVXUHPHQWVDUHDSSUR[LPDWHVXEMHFWWRYDULDWLRQEDVHGRQ
PHWKRGRIPHDVXUHPHQWDQGVKRXOGEHLQGHSHQGHQWO\FRQILUPHGE\%X\HU%X\HUDFNQRZOHGJHVDQGDJUHHV
WKDW%X\HUKDVXQGHUWDNHQDQ\DQGDOOLQYHVWLJDWLRQV%X\HUGHVLUHVZLWKUHVSHFWWRREWDLQLQJPHDVXUHPHQWVRI
WKH3URSHUW\LQFOXGLQJWKHVTXDUHIRRWDJHRIWKHURRPVWKHDFUHDJHRIWKHORWRUWKHRWKHUPHDVXUHPHQWVUHODWHG
WRWKH3URSHUW\DQGILQGVDQ\DQGDOOVXFKPHDVXUHPHQWVWREHDFFHSWDEOHDQGVKDOOQRWXVHWKHVL]HDFUHDJH
RUVTXDUHIRRWDJHRIWKH3URSHUW\DVWKHEDVLVIRUDQ\WHUPLQDWLRQRIWKLV$JUHHPHQW%X\HUDJUHHVWRZDLYH
UHOHDVHDQGGLVFKDUJHDOO SDUWLHVWRWKLV$JUHHPHQW LQFOXGLQJ 5(,1IURPDQ\DQGDOOFODLPVWKDWWKHVTXDUH
IRRWDJHDFUHDJHRURWKHUPHDVXUHPHQWVRIWKH3URSHUW\ZHUHLQFRUUHFWO\VWDWHGLQDQ\OLWHUDWXUHFRQFHUQLQJWKH
3URSHUW\JHQHUDWHGE\5(,1¶V0/66\VWHPVLQFOXGLQJ/LVWLQJDQGRU7D[UHSRUWV












+ 3(1',1* %8,/',1* 25 =21,1* 9,2/$7,216 8QOHVV GLVFORVHG LQ ZULWLQJ EHORZ 6HOOHU KDV QR DFWXDO
NQRZOHGJHWKDWWKH3URSHUW\KDVSHQGLQJHQIRUFHPHQWDFWLRQVSXUVXDQWWRWKH8QLIRUP6WDWHZLGH%XLOGLQJ&RGH
6HFWLRQ  RI WKH &RGH RI 9LUJLQLD VWDWHV WKDW LI WKH 6HOOHU RI D UHVLGHQWLDO GZHOOLQJ XQLW KDV DFWXDO
NQRZOHGJHRIDQ\SHQGLQJHQIRUFHPHQWDFWLRQVSXUVXDQWWRWKH8QLIRUP6WDWHZLGH%XLOGLQJ&RGHWKDWDIIHFWWKH
VDIHGHFHQWVDQLWDU\OLYLQJFRQGLWLRQVRI WKH 3URSHUW\RIZKLFK WKH 6HOOHUKDVEHHQQRWLILHGLQZULWLQJE\WKH
ORFDOLW\RUDQ\SHQGLQJYLRODWLRQRIWKHORFDO]RQLQJRUGLQDQFHWKDWWKHYLRODWRUKDVQRWDEDWHGRUUHPHGLHGXQGHU
WKH]RQLQJRUGLQDQFHZLWKLQDWLPHSHULRGVHWRXWLQWKHZULWWHQQRWLFHRIYLRODWLRQIURPWKHORFDOLW\RUHVWDEOLVKHG
E\WKHFRXUWRIFRPSHWHQWMXULVGLFWLRQWKH6HOOHUVKDOOSURYLGHWRDSURVSHFWLYH3XUFKDVHUDZULWWHQGLVFORVXUH
WKDWVRVWDWHV6XFKGLVFORVXUHVKDOOEHSURYLGHGWRWKH3XUFKDVHURQDIRUPSURYLGHGE\WKH5HDO(VWDWH%RDUG
RQLWVZHEVLWHBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB










, 3523(57<35(9,286/<86('720$18)$&785(0(7+$03+(7$0,1(,ID6HOOHURIUHVLGHQWLDOUHDO
SURSHUW\ KDV DFWXDO NQRZOHGJH WKDW WKH 3URSHUW\ EHLQJ VROG   ZDV SUHYLRXVO\ XVHG WR PDQXIDFWXUH
PHWKDPSKHWDPLQHDQG  KDVQRWEHHQFOHDQHGXSLQDFFRUGDQFHZLWKVWDWHJXLGHOLQHVWKH6HOOHULVUHTXLUHG
WRSURYLGHDZULWWHQGLVFORVXUHWR%X\HULQDFFRUGDQFHZLWK6HFWLRQRIWKH&RGHRI9LUJLQLD3XUVXDQW
WR6HFWLRQRIWKH&RGHRI9LUJLQLDWKH9LUJLQLD%RDUGRI+HDOWKHVWDEOLVKHG*XLGHOLQHVIRU&OHDQXSRI
5HVLGHQWLDO 3URSHUW\ 8VHG WR 0DQXIDFWXUH 0HWKDPSKHWDPLQH ,I DSSOLFDEOH WKH 'LVFORVXUH 6WDWHPHQW IRU
5HVLGHQWLDO 3URSHUW\ 3UHYLRXVO\ 8VHG WR 0DQXIDFWXUH 0HWKDPSKHWDPLQH LV DWWDFKHG WR WKLV $JUHHPHQW DV
UHTXLUHGE\WKH&RGHRI9LUJLQLD






 %52.(5$*( )(( 6HOOLQJ )LUP DQG /LVWLQJ )LUP DUH LQWHQGHG WR EH DQG DUH WKLUG SDUW\ EHQHILFLDULHV RI WKLV
$JUHHPHQWZLWKUHVSHFWWRSD\PHQWRIWKHEURNHUDJHIHHDQGDUHHQWLWOHGWRSD\PHQWDWVHWWOHPHQWDVSURYLGHGE\
VHSDUDWHDJUHHPHQW V 7KHVHWWOHPHQWDJHQWVKDOOGLVEXUVHWKHEURNHUDJHIHHWR/LVWLQJ)LUPDQG6HOOLQJ)LUPDW
VHWWOHPHQW











 '()$8/7 6XEMHFW WR WKH SURYLVLRQV RI SDUDJUDSK  EHORZ LI HLWKHU SDUW\ GHIDXOWV XQGHU WKLV $JUHHPHQW WKH
QRQGHIDXOWLQJSDUW\PD\SXUVXHLQVXFKSDUW\¶VGLVFUHWLRQDOOUHPHGLHVDYDLODEOHWRWKHQRQGHIDXOWLQJSDUW\DWODZ
RULQHTXLW\,QWKHHYHQWRIGHIDXOW(VFURZ$JHQWVKDOOSD\WKH'HSRVLWWRWKHQRQGHIDXOWLQJSDUW\LQDFFRUGDQFH
ZLWKSDUDJUDSK%DQGWKHQRQGHIDXOWLQJSDUW\VKDOOKDYHWKHULJKWWRSXUVXHVXFKRWKHUULJKWVDQGUHPHGLHVDJDLQVW
WKHGHIDXOWLQJSDUW\DVWKHQRQGHIDXOWLQJSDUW\PD\KDYHERWKOHJDODQGHTXLWDEOH$OORIWKHULJKWVDQGUHPHGLHV
KHUHXQGHUDUHFXPXODWLYH7KHGHIDXOWLQJSDUW\VKDOOEHOLDEOH IRUWKHEURNHUDJHIHHGXH/LVWLQJ)LUPDQG6HOOLQJ
)LUP,QDQ\DFWLRQ DULVLQJ IURPRUUHODWHGWR WKLV $JUHHPHQW LQFOXGLQJEXWQRW OLPLWHGWRDQ\VXLWWRVHFXUHWKH
UHOHDVHRIWKH'HSRVLWIURPHVFURZWKHSUHYDLOLQJSDUW\VKDOOEHHQWLWOHGWRUHFHLYHIURPWKHQRQSUHYDLOLQJSDUW\RU
SDUWLHVUHDVRQDEOHDWWRUQH\V¶IHHVFRVWV LQFOXGLQJH[SHUWIHHV DQGH[SHQVHVLQFXUUHGE\VXFKSUHYDLOLQJSDUW\















 ',6387(5(62/87,213ULRUWRLQLWLDWLQJDQ\OLWLJDWLRQWKHSDUWLHVDJUHHDQ\GLVSXWHRUFODLPDULVLQJRXWRIRU
UHODWLQJWRWKLV$JUHHPHQWWKHEUHDFKRIWKLV$JUHHPHQWRUWKHVHUYLFHVSURYLGHGLQFRQQHFWLRQZLWKWKLV$JUHHPHQW
VKDOOEHVXEPLWWHGWRPHGLDWLRQ8SRQDVVHUWLRQRIDPDWWHUIRUPHGLDWLRQWKHDVVHUWLQJSDUW\VKDOOJLYHZULWWHQQRWLFH
WRWKHRWKHUSDUW\UHTXHVWLQJVXLWDEOHDUUDQJHPHQWVIRUPHGLDWLRQ,IZLWKLQWKLUW\  GD\VRIZULWWHQQRWLFHJLYHQE\
WKHDVVHUWLQJSDUW\LQWKHSULRUVHQWHQFHWKHQRQDVVHUWLQJSDUW\GRHVQRWUHSO\GRHVQRWDJUHHWRPHGLDWLRQRUGRHV
QRWUHDFKDQDJUHHPHQWIRUDPXWXDOO\DFFHSWDEOHGDWHWLPHSODFHDQGRUPHGLDWRUWKHDVVHUWLQJSDUW\VKDOOKDYH
QRIXUWKHUREOLJDWLRQWRHQGHDYRUWRPHGLDWHDQGPD\DVVHUWDQ\DQGDOOOHJDOUHPHGLHVDYDLODEOHWRWKHDVVHUWLQJ
SDUW\6ROHO\IRUWKHSXUSRVHRIWKLVSDUDJUDSKZLWKUHVSHFWWRWKHZULWWHQQRWLFHUHTXHVWLQJPHGLDWLRQWRWKHQRQ
DVVHUWLQJSDUW\VXFKZULWWHQQRWLFHVVKDOODOVREHUHTXLUHGWREHJLYHQWRWKHSULQFLSDODQGVXSHUYLVLQJEURNHURIERWK
WKH/LVWLQJ)LUPDQGWKH6HOOLQJ)LUP'LVSXWHVVKDOOLQFOXGHE\ZD\RILOOXVWUDWLRQDQGQRWOLPLWDWLRQFODLPVDULVLQJ
IURPPLVUHSUHVHQWDWLRQVPDGHE\WKHSDUWLHVWRWKLV$JUHHPHQWLQFRQQHFWLRQZLWKWKHVDOHSXUFKDVHILQDQFLQJ
FRQGLWLRQ RU RWKHU DVSHFWV RI WKH 3URSHUW\ LQFOXGLQJ DOOHJDWLRQV RI FRQFHDOPHQW PLVUHSUHVHQWDWLRQ QHJOLJHQFH
DQGRUIUDXG
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7KH IROORZLQJ PDWWHUV DUH H[FOXGHG IURP PHGLDWLRQ XQGHU WKH SUHFHGLQJ SDUDJUDSK D  MXGLFLDO RU QRQMXGLFLDO
IRUHFORVXUH RU RWKHU DFWLRQ RU SURFHHGLQJ WR HQIRUFH D GHHG RI WUXVW PRUWJDJH RU ODQG FRQWUDFW E  DQ XQODZIXO
GHWDLQHUDFWLRQ F WKHILOLQJRUHQIRUFHPHQWRIDPHFKDQLFVOLHQ G DQ\PDWWHUZKLFKLVZLWKLQWKHMXULVGLFWLRQRID
SUREDWHFRXUWRU H YLRODWLRQRIDVWDWH¶VUHDOHVWDWHOLFHQVHODZV7KHILOLQJRIDMXGLFLDODFWLRQWRHQDEOHWKHUHFRUGLQJ
RIDQRWLFHRISHQGLQJDFWLRQRURWKHUSURYLVLRQDOUHPHGLHVVKDOOQRWFRQVWLWXWHDZDLYHURIWKHULJKWWRPHGLDWHXQGHU
WKLVSURYLVLRQQRUVKDOOLWFRQVWLWXWHDEUHDFKRIWKHGXW\WRPHGLDWH,IWKHSDUWLHVFDQQRWUHDFKDPXWXDOO\DJUHHDEOH
VHWWOHPHQWWKURXJKPHGLDWLRQWKH\DUHIUHHWRDUELWUDWHRUOLWLJDWHWKHLUGLVSXWHDVLIWKHPHGLDWLRQQHYHUWRRNSODFH
7KHWHUPVDQGSURYLVLRQVRIWKLVSDUDJUDSKVKDOOVXUYLYHVHWWOHPHQWDQGFRQYH\DQFHRIWLWOHWRWKHSURSHUW\IRUD
SHULRGRIILYH  \HDUVIURPWKHGDWHRIWKLV$JUHHPHQWSXUVXDQWWRWKHWHUPVRIRIWKH&RGHRI9LUJLQLD
RIDVDPHQGHG
 27+(53529,6,216








 121$66,*10(177KLV$JUHHPHQWPD\QRWEHDVVLJQHGE\%X\HUZLWKRXWWKHZULWWHQFRQVHQWRI6HOOHU








 7$;'()(55('(;&+$1*(,QWKHHYHQW%X\HURU6HOOHUGHVLUHVWRHIIHFWDWD[GHIHUUHGH[FKDQJHLQFRQQHFWLRQ
ZLWK WKH FRQYH\DQFH RI WKH 3URSHUW\ %X\HU DQG 6HOOHU DJUHH WR FRRSHUDWH LQ HIIHFWLQJ VXFK H[FKDQJH 7KH
H[FKDQJLQJSDUW\VKDOOEHUHVSRQVLEOHIRUDOOFRVWVDVVRFLDWHGZLWKVXFKH[FKDQJH$QRQH[FKDQJLQJSDUW\VKDOO
DVVXPHQRDGGLWLRQDOOLDELOLW\ZLWKUHVSHFWWRVXFKWD[GHIHUUHGH[FKDQJH%X\HUDQG6HOOHUVKDOOH[HFXWHDGGLWLRQDO
GRFXPHQWVLQFOXGLQJDVVLJQPHQWRIWKLV&RQWUDFWDWQRFRVWWRWKHQRQH[FKDQJLQJSDUW\DVVKDOOEHUHTXLUHGWR
JLYHHIIHFWWRWKLVSURYLVLRQ















 127,&(6([FHSWDVSURYLGHGEHORZDOOQRWLFHVUHTXLUHGWREHVHQWWR6HOOHUXQGHUWKLV$JUHHPHQWVKDOOEHVHQWWR
/LVWLQJ)LUPDQGDOOQRWLFHVWREHVHQWWR%X\HUVKDOOEHVHQWWR6HOOLQJ)LUP([FHSWDVSURYLGHGEHORZDOOQRWLFHV
UHTXLUHGWREHVHQWXQGHUWKLV$JUHHPHQWVKDOOEHJLYHQLQDFFRUGDQFHZLWKRQHRIWKHIROORZLQJPHWKRGV D KDQG
GHOLYHU\ E 8QLWHG6WDWHVPDLOSRVWDJHSUHSDLGSURYLGHGWKDWWKHVHQGHUUHWDLQVVXIILFLHQWSURRIRIPDLOLQJZKLFK
PD\EHHLWKHUD8QLWHG6WDWHVSRVWDOFHUWLILFDWHRIPDLOLQJRUDFHUWLILFDWHRIVHUYLFHSUHSDUHGE\WKHVHQGHUFRQILUPLQJ
VXFKPDLOLQJ F HOHFWURQLFPHDQVSURYLGHGWKDWWKHVHQGHUUHWDLQVVXIILFLHQWSURRIRIWKHHOHFWURQLFGHOLYHU\ZKLFK
PD\EHDQHOHFWURQLFUHFHLSWRIGHOLYHU\DFRQILUPDWLRQWKDWWKHQRWLFHZDVVHQWE\IDFVLPLOHRUDFHUWLILFDWHRIVHUYLFH
SUHSDUHGE\WKHVHQGHUFRQILUPLQJWKHHOHFWURQLFGHOLYHU\RU G RYHUQLJKWGHOLYHU\XVLQJDFRPPHUFLDOVHUYLFHRU
WKH 8QLWHG 6WDWHV 3RVWDO 6HUYLFH 1RWLFHV JLYHQ SXUVXDQW WR WKH 3URSHUW\ 2ZQHUV¶ $VVRFLDWLRQ $GGHQGXP WR
3XUFKDVH$JUHHPHQWWKH&RQGRPLQLXP$GGHQGXPWR3XUFKDVH$JUHHPHQWRUWKH&RRSHUDWLYH,QWHUHVW$GGHQGXP
WR3XUFKDVH$JUHHPHQWVKDOOEHJLYHQLQDFFRUGDQFHZLWKWKHLUWHUPV7KHDGGUHVVHVVHWIRUWKEHORZHDFKSDUWLHV
QDPHVKDOOEHWKHDGGUHVVIRUQRWLFHWRVXFKSDUW\XQOHVVVXFKSDUW\VXEVHTXHQWO\JLYHVQRWLFHLQDFFRUGDQFHZLWK
WKLVSDUDJUDSKRIDGLIIHUHQWDGGUHVVWREHXVHGIRUVXFKSDUW\



















 0,6&(//$1(2863DUDJUDSKKHDGLQJVDQGVHFWLRQKHDGLQJVRIWKLV$JUHHPHQWDUHLQVHUWHGIRUFRQYHQLHQFHRQO\
DQGVKDOOQRWEHGHHPHGWRFRQVWLWXWHDSDUWRIWKLV$JUHHPHQW7KHWHUP³GD\´VKDOOEHGHHPHGWRPHDQDQ\
GD\RIWKHZHHN0RQGD\WKURXJK6XQGD\ERWKLQFOXVLYHUHJDUGOHVVRIOHJDORUUHOLJLRXVKROLGD\7KHWHUP
³EXVLQHVVEDQNLQJGD\´VKDOOPHDQ0RQGD\WKURXJK)ULGD\H[FHSWIHGHUDOKROLGD\V³'D\´VKDOOPHDQ
DP PLGQLJKW XQWLOSP(DVWHUQ7LPH$Q\DJUHHGXSRQWLPHIUDPHVKDOOEHJLQDWDP PLGQLJKW DIWHU
WKHHYHQWWULJJHULQJWKHFRPPHQFHPHQWRIWKHWLPHIUDPHDQGHQG DWSP$Q\FKDQJHVPXVWEHPDGHE\
ZULWWHQ DPHQGPHQW7KLV$JUHHPHQWDQGDQ\H[KLELWVDGGHQGDPRGLILFDWLRQVRUDPHQGPHQWVPD\EHH[HFXWHG
L LQDQ\QXPEHURIFRXQWHUSDUWVDQGE\IDFVLPLOHRURWKHUHOHFWURQLFPHDQVH[FHSWZLWKUHVSHFWWRGLJLWDOVLJQDWXUHV
DQGLL E\GLIIHUHQWSDUWLHVLQVHSDUDWHFRXQWHUSDUWVHDFKRIZKLFKZKHQVRH[HFXWHGDQGGHOLYHUHGVKDOOEHGHHPHG
RULJLQDOEXWDOOVXFKFRXQWHUSDUWVVKDOOFRQVWLWXWHEXWRQHDQGWKHVDPHLQVWUXPHQW7RWKHH[WHQWDQ\KDQGZULWWHQ
RUW\SHZULWWHQWHUPVLQWKLV$JUHHPHQWFRQIOLFWZLWKRUDUHLQFRQVLVWHQWZLWKWKHSULQWHGWHUPVRIWKLV$JUHHPHQWWKH
KDQGZULWWHQRUW\SHZULWWHQWHUPVVKDOOFRQWURO7KLV$JUHHPHQWLVH[HFXWHGXQGHUVHDO7KHWHUPVRIWKLV$JUHHPHQW
DQG WKH DGGHQGD H[KLELWV PRGLILFDWLRQV RU DPHQGPHQWV UHIHUHQFHG KHUHLQ RU ZKLFK UHIHUHQFH WKLV $JUHHPHQW
FRQVWLWXWH WKH HQWLUH DJUHHPHQW DQG WKHUH DUH QR RWKHU DJUHHPHQWV EHWZHHQ WKH SDUWLHV 6HOOHU DQG %X\HU ERWK
DXWKRUL]H /LVWLQJ )LUP DQGRU 6HOOLQJ )LUP WR GLVFORVH ILQDQFLDO LQIRUPDWLRQ UHODWHG WR WKH VDOH RI WKH 3URSHUW\
LQFOXGLQJLQIRUPDWLRQUHODWHGWRVHWWOHPHQWH[SHQVHV EXWQRWSHUVRQDOILQDQFLDOLQIRUPDWLRQ WRWKHPXOWLSOHOLVWLQJ
VHUYLFHDQGRUUHDOHVWDWHDSSUDLVHUV7KHZDLYHUE\6HOOHURIDQ\WHUPVFRQGLWLRQVRUSURYLVLRQVRIWKLV$JUHHPHQW
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VKDOOQRWEHFRQVWUXHGDVDZDLYHURIDQ\RWKHURUVXEVHTXHQWWHUPFRQGLWLRQRUSURYLVLRQRIWKLV$JUHHPHQW,IDQ\
WHUPFRQGLWLRQRUSURYLVLRQRIWKLV$JUHHPHQWLVGHFODUHGLOOHJDORULQYDOLGIRUDQ\UHDVRQE\DFRXUWRIFRPSHWHQW
MXULVGLFWLRQWKHUHPDLQLQJWHUPVFRQGLWLRQVDQGSURYLVLRQVRIWKH$JUHHPHQWVKDOOQHYHUWKHOHVVUHPDLQLQIXOOIRUFH
DQGHIIHFW
237,21$/±LIERWK%X\HUDQG6HOOHULQLWLDOEHORZGLJLWDOVLJQDWXUHVDUHDFFHSWDEOHIRUXVHLQWKLVWUDQVDFWLRQ,I
ERWK%X\HUDQG6HOOHUGRQRWLQLWLDOEHORZGLJLWDOVLJQDWXUHVDUHQRWDFFHSWDEOHIRUXVHLQWKLVWUDQVDFWLRQ7KH
IROORZLQJ ODQJXDJH LV LQFOXGHG IRU WKH VROH SXUSRVH RI GHWHUPLQLQJ WKH SDUWLHV¶ DJUHHPHQW WR DFFHSW GLJLWDO
VLJQDWXUHVDQGLVQRWUHTXLUHGWREHFRPSOHWHGLIWKHSDUWLHVGRQRWDJUHHWRDFFHSWGLJLWDOVLJQDWXUHV
(;35(66$*5((0(1772&21'8&775$16$&7,2186,1*',*,7$/6,*1$785(6,1$&&25'$1&(
:,7+7+(81,)250(/(&7521,&75$16$&7,216$&7 (76(42)7+(&2'(2)9,5*,1,$ 
%8<(5$1'6(//(5&+226(72$&&(37',*,7$/6,*1$785(6$625,*,1$/'85,1*7+(&2856(
2)7+,675$16$&7,21$1'81'(567$1'7+$7$*5((,1*72$&&(37',*,7$/6,*1$785(6)520
7+( 27+(5 3$57< '2(6 127 &200,7 7+(0 72 86,1* ',*,7$/ 6,*1$785(6 (;&/86,9(/< %<
,1,7,$/,1*%(/2:7+(3$57,(6$*5((7286(',*,7$/6,*1$785(6
%X\HU
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ALTA Settlement Statement
What is your ALTA Settlement Statement?
In addition to the Loan Estimate and the Closing Disclosure, the settlement will also require a
Settlement and Disbursement Statement. The American Land Title Association (ALTA) has designed a
standardized industry form that can be used with transactions involving a lender.
This additional document may satisfy Settlement Agent state and regulatory compliance. The
statement shows the actual disbursement of funds in the transaction pursuant to the Residential
Sales Contract. The Settlement Statement will be signed and acknowledged by the Buyers and the
Sellers. The Settlement Statement is a document that is able to be shared with all parties to the
transaction and shows all fees involved in the transaction without disclosing nonpublic information.

Debits = Charges
Credits = Deposits

44

On page 2 of 3
POC = Paid Outside of Closing
and refers to a fee that is not
being disbursed at closing.
As disclosed on the Closing
Disclosure (CD).
MBH Settlement Group

1294.00

MBH Settlement Group

135.00

JML

695.00
Title Insurance Company

25.00

Digital Archive Fee

7/01/2019

695.00

$279,087.16
$150,412.84

07/01/2019

$444,181.14
$101,131.03
$444,181.14 $444,181.14

On page 3 of 3
Total of Funds.
Signatures need to be obtained
from both the Buyer and Seller
to authorize disbursements
related to the transaction.

07/01/2019
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Closing Disclosure
What is your Closing Disclosure?
The five-page Closing Disclosure sums up the terms of your loan and what you pay at
closing. You can easily compare the numbers to the Loan Estimate you received earlier.
There should not be any significant changes other than those you have already agreed
to. Take out your own Closing Disclosure, or review the example here. Double-check
that you clearly understand what you’ll be expected to pay—over the life of your loan
and at closing.

Check the spelling of
your name.
Transaction Information.
7/02/2019
7/02/2019
7/02/2019
MBH Settlment Group, L.C.

Verify your loan
information is accurate.

Basic Loan Terms.
Verify the loan amount and
interest rate are accurate.
Does your loan have a
prepayment penalty?

An overview of Mortgage
Payments Over the Life
of the Loan.
Check that your Estimated
Total Monthly Payment
matches your most recent
Loan Estimate.
Check to see if you have
items not in escrow.
Check to make sure your
Costs at Closing match
your most recent Loan
Estimate.
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On page 2 of 5
Up front charges from your lender for
making the loan.
An itemized accounting of the Buyer’s
Closing Costs.
An itemized accounting of the Seller’s
Closing Costs.
Costs associated with transferring
the property to you.
Prepaid interest and your first year’s
homeowners insurance premium.

Policy
Fee
Fee
Title - Digital Archive Fee
Title - CPL Fee

to
to
to
to
to
to

$1,954.80
$135.00
$350.00
$125.00
$469.80
$695.00
$135.00
$25.00
$20.00
$3,993.35
$3,993.35

MBH Settlment Group, L.C.
MBH Settlment Group, L.C.
MBH Settlment Group, L.C.
JML Abstracts, LLC
MBH Settlment Group, L.C.
Title Insurance Company

This payment will establish an initial
balance in your escrow account.
Costs for other services you have chosen.
Review these amounts to make sure they
match what you are expecting.
$2,012.20

to MBH Settlment Group, L.C.

$612.20

$4,630.25
$4,630.25

$6,406

$8,623.60

$14,406.00

$13,808.76

- $285.04

$188,703.60

$8,623.60

$8,623.60
$8,623.60

On page 3 of 5
A comparison of the Loan Estimate vs.
the Closing Disclosure.
Total cost of home purchase. It includes
your house price and closing costs.
Costs that have been prepaid by the
Seller that you are now reimbursing the
Seller for.

$174,894.84

Credit Report Fee

$29.80

Check that your Seller Credit reflects
what you agreed upon with the Seller.
Prior taxes and other fees owed by the
Seller that you will pay in the future. The
Seller is reimbursing you now to cover
these expenses.

$188,703.60
$174,894.84

Actual amount you will have to pay at
closing.

$13,808.76
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On page 4 of 5

Additional Information About This Loan
Loan Disclosures
Assumption
If you sell or transfer this property to another person, your lender
will allow, under certain conditions, this person to assume this
loan on the original terms.
x will not allow assumption of this loan on the original terms.
Demand Feature
Your loan
has a demand feature, which permits your lender to require early
repayment of the loan. You should review your note for details.
x does not have a demand feature.

Escrow Account
For now, your loan
x will have an escrow account (also called an “impound” or “trust”
account) to pay the property costs listed below. Without an escrow
account, you would pay them directly, possibly in one or two large
payments a year. Your lender may be liable for penalties and interest
for failing to make a payment.
Escrow

Late Payment
If your payment is more than 15 days late, your lender will charge a
late fee of 5% of the monthly principal and interest payment.
Negative Amortization (Increase in Loan Amount)
Under your loan terms, you
are scheduled to make monthly payments that do not pay all of
the interest due that month. As a result, your loan amount will
increase (negatively amortize), and your loan amount will likely
become larger than your original loan amount. Increases in your
loan amount lower the equity you have in this property.
may have monthly payments that do not pay all of the interest
due that month. If you do, your loan amount will increase
(negatively amortize), and, as a result, your loan amount may
become larger than your original loan amount. Increases in your
loan amount lower the equity you have in this property.
x do not have a negative amortization feature.
Partial Payments
Your lender
x may accept payments that are less than the full amount due
(partial payments) and apply them to your loan.
may hold them in a separate account until you pay the rest of the
payment, and then apply the full payment to your loan.
does not accept any partial payments.
If this loan is sold, your new lender may have a different policy.
Security Interest
You are granting a security interest in
456 Somewhere Ave., Anytown, ST 12345

You may lose this property if you do not make your payments or
satisfy other obligations for this loan.

Escrowed
Property Costs
over Year 1

$2,473.56

Estimated total amount over year 1 for
your escrowed property costs:
Homeowner’s Insurance
Property Taxes

Non-Escrowed
Property Costs
over Year 1

$1,800.00

Estimated total amount over year 1 for
your non-escrowed property costs:
Homeowner’s Association Dues
You may have other property costs.

Initial Escrow
Payment

$412.25

A cushion for the escrow account you
pay at closing. See Section G on page 2.

Monthly Escrow
Payment

$206.13

The amount included in your total
monthly payment.

will not have an escrow account because you declined it
your
lender does not offer one. You must directly pay your property
costs, such as taxes and homeowner’s insurance. Contact your
lender to ask if your loan can have an escrow account.
No Escrow
Estimated
Property Costs
over Year 1

Estimated total amount over year 1. You
must pay these costs directly, possibly
in one or two large payments a year.

Escrow Waiver Fee

In the future,
Your property costs may change and, as a result, your escrow payment may change. You may be able to cancel your escrow account,
but if you do, you must pay your property costs directly. If you fail
to pay your property taxes, your state or local government may (1)
impose fines and penalties or (2) place a tax lien on this property. If
you fail to pay any of your property costs, your lender may (1) add
the amounts to your loan balance, (2) add an escrow account to your
loan, or (3) require you to pay for property insurance that the lender
buys on your behalf, which likely would cost more and provide fewer
benefits than what you could buy on your own.

CLOSING DISCLOSURE

If you sell the home the buyer may
be allowed to take over your loan
on the same terms.
A demand feature allows the
lender to demand immediate
payment of the entire loan at any
time.
Negative amortization means your
loan balance can increase even if
you make your payments on time
and in full.
The security interest allows the
lender to foreclose on your home
if you don’t pay back the money
you borrowed.

PAGE 4 OF 5 • LOAN ID # 1234567890

On page 5 of 5
Amount of money you will
pay over the life of the loan.
Interest and loan fees you will
pay over the life of the loan.
Net amount of money you
are borrowing.
MBH Settlement
Group, L.C.
4230 Lafayayette Center
Dr., Suite I, Chantilly, VA
20151

John Smith

mbhinfo@mbh.com
703-277-6800
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Congratulations
On Your New Home
We’re honored to be part of one of the most exciting times in your life. At MBH Settlement
Group we continue to work for you even after the settlement. We record your documents
in the appropriate jurisdiction, send your lender a signed settlement package, disburse the
settlement funds as per the settlement statement, pay off any loans or debts and obtain
releases for liens on title. Within a few months you will receive your original recorded deed
and your owner’s title insurance policy from MBH. Please keep your settlement statement
and title insurance policy in a safe place. You may need them in the future. Do not hesitate
to contact MBH Settlement Group with any questions or settlement needs including future
refinancing! We look forward to serving all of your future real estate settlement needs!
CHANGE OF ADDRESS
After closing, alert your friends, family, account holders, and
subscription services of your new address. The U.S. Postal
Service will forward first class mail for one year, but magazines
and newspapers are only forwarded for a short time.

Important Phone Numbers
WATER SERVICES

UTILITIES
Dominion Energy

— 866-366-4357

Aqua Virginia

— 877-987-2782

Hampton Roads Sanitation District — 757-460-2261

Hampton Roads Water Services — 757-906-3696

Virginia Natural Gas — 866-229-3578

James City Service Authority — 757-253-6800

York County Utilities — 757-890-3702

Newport News Waterworks — 757-926-1000

York County Waste Management — 757-890-3780

Virginia Beach — 757-385-4631

COUNTY SERVICES

Williamsburg Public Works — 757-220-6188
York County — 757- 890-3750

Gloucester County — 804-693-4042
Hampton — 757-727-8311
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TELEPHONE / DATA SERVICES

James City County — 757-259-4080

Century Link — 800-244-1111

Newport News — 757-933-2311

Comcast — 800-934-6489

Poquoson — 757-868-3000

Cox — 800-234-3993

Virginia Beach — 757-385-3111

Segra — 855-518-3124

York County — 757-890-3300

Verizon — 800-837-4966

Terms You Should Know
Glossary and Definitions

Appraisal - A written valuation of the price paid for a property, primarily based on an analysis of comparable sales of
similar homes nearby.
Assessed Value - The valuation placed on property by a public tax assessor for purposes of taxation.
Assignment - When ownership of your mortgage is transferred from one company or individual to another.
Bankruptcy - By filing in federal bankruptcy court, an individual or individuals can restructure or relieve themselves of debts
and liabilities. Bankruptcies are of various types, but the most common for an individual seem to be a “Chapter 7 No Asset”
bankruptcy which relieves the borrower of most types of debts.
Chain of Title - An analysis of the transfers of title to a piece of property over the years.
Clear Title - A title that is free of liens or legal questions as to ownership of the property.
Closing - The “closing” is a meeting where all of the documents are signed and money changes hands.
Closing Costs - Closing costs are separated into what are called “non-recurring closing costs” and “pre-paid items.”
Non-recurring closing costs are any items which are paid just once as a result of buying the property or obtaining a loan.
“Pre-paids” are items which recur over time, such as property taxes and homeowners insurance. A lender makes an attempt
to estimate the amount of non-recurring closing costs and prepaid items on the Good Faith Estimate which they must issue
to the borrower within three days of receiving a home loan application.
Closing Disclosure (CD) - A form designed to provide disclosures that will be helpful to consumers in understanding all the
costs of the transaction. Items that appear on the statement include real estate commissions, loan fees, points, and initial
escrow (impound) amounts. The CD will provide totals for the seller’s net proceeds and the buyer’s net payment at closing.
The lender is required to provide the CD to the borrower at least 3 days prior to the settlement.
Cloud on Title - Any conditions revealed by a title search that adversely affect the title to real estate. Usually clouds on title
cannot be removed except by deed, release, or court action.
Common Area Assessments - In some areas they are called Homeowners Association Fees. They are charges paid to the
Homeowners Association by the owners of the individual units in a condominium or planned unit development (PUD) and
are generally used to maintain the property and common areas.
Common Areas - Those portions of a building, land, and amenities owned (or managed) by a planned unit development
(PUD) or condominium project’s homeowners’ association (or a cooperative project’s cooperative corporation) that are used
by all of the unit owners, who share in the common expenses of their operation and maintenance. Common areas include
swimming pools, tennis courts, and other recreational facilities, as well as common corridors of buildings, parking areas,
means of ingress and egress, etc.
Contingency - A condition that must be met before a contract is legally binding. For example, home purchasers often
include a contingency that specifies that the contract is not binding until the purchaser obtains a satisfactory home
inspection report from a qualified home inspector.
Contract - An oral or written agreement to do or not to do a certain thing.
Deed - The legal document conveying title to a property.
Deed of Trust - Some states, like Virginia, do not record mortgages. Instead, they record a deed of trust which pledges a
property to the lender as security for payment of a debt.
Default - Failure to make the mortgage payment within a specified period of time. For first mortgages or first trust deeds,
if a payment has still not been made within 30 days of the due date, the loan is considered to be in default.
Down Payment - The part of the purchase price of a property that the buyer pays in cash and does not finance with a
mortgage.
Earnest Money Deposit - A deposit made by the potential home buyer.
Easement - A right of way giving persons other than the owner access to or over a property.
Eminent Domain - The right of a government to take private property for public use upon payment of its fair market value.
Eminent domain is the basis for condemnation proceedings.
Encroachment - An improvement that intrudes illegally on another’s property.
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Encumbrance - Anything that affects or limits the fee simple title to a property, such as mortgages, leases, easements, or
restrictions.
Equity - A homeowner’s financial interest in a property. Equity is the difference between the fair market value of the
property and the amount still owed on its mortgage and other liens.
Escrow Account - Once you close your purchase transaction, you may have an escrow account or impound account with your
lender. This means the amount you pay each month includes an amount above what would be required if you were only
paying your principal and interest. The extra money is held in your impound account (escrow account) for the payment of
items like property taxes and homeowner’s insurance when they come due. The lender pays them with your money instead of
you paying them yourself.
Executor - A person named in a will to administer an estate. The court will appoint an administrator if no executor is named.
“Executrix” is the feminine form.
Fixture - Personal property that becomes real property when attached in a permanent manner to real estate.
Flood Insurance - Insurance that compensates for physical property damage resulting from flooding. It is required for
properties located in federally designated flood areas.
Foreclosure - The legal process by which a borrower in default under a mortgage is deprived of his or her interest in the
mortgaged property. This usually involves a forced sale of the property at public auction with the proceeds of the sale being
applied to the mortgage debt.
Grantee - The person to whom an interest in real property is conveyed.
Grantor - The person conveying an interest in real property.
Hazard Insurance - Insurance coverage that in the event of physical damage to a property from fire, wind, vandalism, or
other hazards.
Home Inspection - A thorough inspection by a professional that evaluates the structural and mechanical condition of a
property. A satisfactory home inspection is often included as a contingency by the purchaser.
Homeowners’ Association - An association that manages the common areas of a planned unit development (PUD) or
condominium project. In a condominium project, it has no ownership interest in the common elements. In a PUD project, it
holds title to the common elements.
Homeowner’s Insurance - An insurance policy that combines personal liability insurance and hazard insurance
coverage for a dwelling and its contents.
Homeowner’s Warranty - A type of insurance often purchased by homebuyers that will cover repairs to certain items, such as
heating or air conditioning, should they break down within the coverage period. The buyer often requests the seller to pay for
this coverage as a condition of the sale, but either party can pay.
Joint Tenancy - A form of ownership or taking title to property which means each party owns the whole property and that
ownership is not separate. In the event of the death of one party, the survivor owns the property in its entirety.
Judgment - A decision made by a court of law. In judgments that require the repayment of a debt, the court may place a lien
against the debtor’s real property as collateral for the judgment’s creditor.
Legal Description - A property description, recognized by law, that is sufficient to locate and identify the property
without oral testimony.
Lender - A term which can refer to the institution making the loan or to the individual representing the firm.
Lien - A legal claim against a property that must be paid off when the property is sold. A mortgage or first trust deed is
considered a lien.
Loan - A sum of borrowed money (principal) that is generally repaid with interest.
Loan Estimate - A form designed to provide disclosures that will be helpful to consumers in understanding the key
features, costs and risks of the mortgage loan for which they are applying. The form must be provided to consumers no later
than three business days after they submit a loan application.
Loan Officer - Also referred to by a variety of other terms, such as lender, loan representative, loan “rep,” account executive,
and others. The loan officer serves several functions and has various responsibilities: they solicit loans, they are the
representative of the lending institution, and they represent the borrower to the lending institution.
Mortgage - A legal document that pledges a property to the lender as security for payment of a debt. Instead of mortgages,
some states use Deeds of Trust.
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Mortgage Broker - A mortgage company that originates loans, then places those loans with a variety of other lending
institutions with whom they usually have pre-established relationships.
Note - A legal document that obligates a borrower to repay a mortgage loan at a stated interest rate during a specified
period of time.
Owner Financing - A property purchase transaction in which the property seller provides all or part of the financing.
Planned Unit Development (PUD) - A type of ownership where individuals actually own the building or unit they live in, but
common areas are owned jointly with the other members of the development or association. Contrast with
condominium, where an individual actually owns the airspace of his unit, but the buildings and common areas are owned
jointly with the others in the development or association.
Power of Attorney - A legal document that authorizes another person to act on one’s behalf. A power of attorney can grant
complete authority or can be limited to certain acts and/or certain periods of time.
Pre-approval - A loosely used term which is generally taken to mean that a borrower has completed a loan application and
provided debt, income, and savings documentation which an underwriter has reviewed and approved. A pre-approval is
usually done at a certain loan amount and making assumptions about what the interest rate will actually be at the time the
loan is actually made, as well as estimates for the amount that will be paid for property taxes, insurance and others. A
pre-approval applies only to the borrower. Once a property is chosen, it must also meet the underwriting guidelines of the
lender. Contrast with pre-qualification.
Pre-qualification - This usually refers to the loan officer’s written opinion of the ability of a borrower to qualify for a home
loan, after the loan officer has made inquiries about debt, income, and savings. The information provided to the loan officer
may have been presented verbally or in the form of documentation, and the loan officer may or may not have reviewed a
credit report on the borrower.
Public Auction - A meeting in an announced public location to sell property to repay a mortgage that is in default.
Purchase Agreement - A written contract signed by the buyer and seller stating the terms and conditions under which a
property will be sold.
Purchase Money Transaction - The acquisition of property through the payment of money or its equivalent.
Quitclaim Deed - A deed that transfers without warranty whatever interest or title a grantor may have at the time the
conveyance is made.
Real Estate Settlement Procedures Act (RESPA) - A Federal consumer protection law.
Real Property - Land and appurtenances, including anything of a permanent nature such as structures, trees, minerals, and
the interest, benefits, and inherent rights thereof.
Recording - The noting in the registrar’s office of the details of a properly executed legal document, such as a deed, a
mortgage note, a satisfaction of mortgage, or an extension of mortgage, thereby making it a part of the public record.
Right of First Refusal - A provision in an agreement that requires the owner of a property to give another party the first
opportunity to purchase or lease the property before he or she offers it for sale or lease to others.
Right of Ingress or Egress - The right to enter or leave designated premises.
Right of Survivorship - In joint tenancy, the right of survivors to acquire the interest of a deceased joint tenant.
Security - The property that will be pledged as collateral for a loan.
Subdivision - A housing development that is created by dividing a tract of land into individual lots for sale or lease.
Survey - A drawing or map showing the precise legal boundaries of a property, the location of improvements, easements,
rights of way, encroachments, and other physical features.
Tenancy in Common - As opposed to joint tenancy, when there are two or more individuals on title to a piece of property, this
type of ownership does not pass ownership to the others in the event of death.
Title - A legal document evidencing a person’s right to or ownership of a property.
Title Company - A company that specializes in examining and insuring titles to real estate.
Title Insurance - Insurance that protects the lender (lender’s policy) or the buyer (owner’s policy) against loss arising from
disputes over ownership of a property.
Title Search - A check of the title records to ensure that the seller is the legal owner of the property and that there are no liens
or other claims outstanding.
Transfer Tax - State or local tax payable when title passes from one owner to another.
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MBH Settlement Group
Map of Locations

Virginia
Alexandria (Old Town)
228 S. Washington St., Suite 100
Alexandria, VA 22314
703-739-0100
mbholdtown@mbh.com

Gainesville
7470 Limestone Dr.
Gainesville, VA 20155
703-468-2020
mbhgainesville@mbh.com

Stafford
9 Center St., Suite 105
Stafford, VA 22556
540-658-0992
mbhstafford@mbh.com

Arlington
2101 Wilson Boulevard, Suite 1250
Arlington, VA 22201
703-237-1100
mbharlington@mbh.com

Kingstowne
5911 Kingstowne Village Pkwy.,
Suite 140
Kingstowne, VA 22315
703-417-5000
mbhkingstowne@mbh.com

Vienna
1945 Old Gallows Rd., Suite 615
Vienna, VA 22182
703-242-2860
mbhvienna@mbh.com

Burke
5641 Burke Centre Pkwy, Suite 230
Burke, VA 22015
703-913-8080
mbhburke@mbh.com
Chantilly
4530 Walney Road, Suite 100
Chantilly, VA 20151
703-277-6800
Fair Oaks
12150 Monument Dr., Suite 850
Fairfax, VA 22033
703-279-1500
mbhfairoaks@mbh.com
Fredericksburg
1956 William St
Fredericksburg, VA 22401
540-373-1300
mbhfredericksburg@mbh.com
Front Royal
824 John Marshall Highway
Front Royal, VA 22630
540-878-4210
mbhfrontroyal@mbh.com
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Lake Ridge
4500 Pond Way, Suite 200
Lake Ridge, VA 22192
703-492-7900
mbhlakeridge@mbh.com
Loudoun County
20135 Lakeview Center Pza., Suite150
Ashburn, VA 20147
703-840-2000
mbhloudoun@mbh.com
Manassas
8140 Ashton Ave., Suite 108
Manassas, VA 20109
703-393-0333
mbhmanassas@mbh.com
McLean
6862 Elm St., Suite 200
McLean, VA 22101
703-734-8900
mbhmclean@mbh.com
Reston
12020 Sunrise Valley Dr., Suite 100
Reston, VA 20191
703-318-9333
mbhreston@mbh.com

Warrenton
484 Blackwell Rd., Suite 108
Warrenton, VA 20186
540-349-7990
mbhwarrenton@mbh.com
Winchester
817 Cedar Creek Grade, Suite 203
Winchester, VA 22601
540-546-0615
mbhwinchester@mbh.com

Maryland & D.C.
Bethesda
8120 Woodmont Ave, Suite 810,
Bethesda, MD 20814
301-941-4990
mbhmaryland@mbh.com
District of Columbia
1775 Eye Street NW, Suite 560
Washington, DC 20006
202-749-8420
mbhdc@mbh.com
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NOTES
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OUR FOCUS
IS ON YOUR NEEDS
"MBH IS TOP NOTCH!
THEY ARE RIGHT ON EVERY
ISSUE OF SETTLEMENT AND
VERY COMMUNICATIVE.
I RECOMMEND THEM HIGHLY."
- FACEBOOK | MARSHA W.

“THE STAFF AT MBH WERE
AMAZINGLY EFFICIENT, FRIENDLY
AND PROFESSIONAL IN PROCESSING
MY CLOSING! I HAVE AND WILL
CONTINUE TO USE THEM FOR MY
REAL ESTATE CLIENTS AND MYSELF
IN THE FUTURE!"
- GOOGLE | BRIAN H.

Looking For Exceptional Service And
A Smooth, Secure, Convenient Closing
That Is Focused On Your Needs?
Contact MBH at one of our 20 offices across VA, MD & DC.
TM

From Contract To Keys, MBH Has You Covered.

MBH.com

