
INSTRUCTIONS & REQUIREMENTS FOR SUBMITTING VA OFFERS

I know it is a lot of information.  I have provided this level of detail so that you can properly 

prepare your client's offer efficiently and quickly.  Please READ ALL OF IT before calling me.

Please read and follow these instructons carefully.   I transmit ofers to VA via a web portal that requires this level of 

detail.  If I have incomplete informaton, the website will not allow the ofer to be submited for consideraton.

Printng the ofer form:  the pdf atached in MLS is a legal-size document.  It is easier to read when printed this way, 

but ofers may be submited on reduced leter size forms as well.  To print leter size, reduce to 78%.

Quick tps on the form blanks:  When flling out the form, VA pays 3% to each side in the transacton with a minimum 

of $1500 each side for ofers under $50,000.  The per diem is zero.  “Escrow Agent” is the name of the closing 

atorney / ttle company.   The asset number is not needed.  I will provide this when presentng the ofer.  If it is OK 

with your broker, agents can sign all lines as sales broker, including the one on the frst page.  PLEASE FILL OUT ALL 

FIELDS INCLUDING CONTACT INFO FOR BUYER AND AGENTS.  If asking for closing costs, VA will not pay more than 3% 

of the sale price in closing.  Asking for more will cause the ofer to be declined or countered.

Finance terms :  VA sells propertes in AS IS conditon.  No guarantee is made any property will qualify for specifc 

types of fnancing.  VA is under no obligaton to make lender-required repairs or address a home inspecton punch 

list.  Conditon concerns with foreclosed houses sometmes limit fnancing availability.  FHA, USDA, VA, and other 

products require the home to meet certain minimum standards.  VA will NOT repair homes just because an appraiser 

or lender requires items to be addressed.  Lender-required repair items are to be addressed post-closing via repair 

escrow holdback in cases of conforming fnancing.   Please check with your client's lender.  IT IS A BEST PRACTICE TO 

INCLUDE A FINANCE LETTER THAT STATES SPECIFICALLY THE LENDER WILL ADDRESS ANY REPAIRS WITH AN 

ESCROW HOLDBACK.  REHAB LOANS, such as those from local banks or private lenders, simply need to state the 

contemplated loan is for repairing and rehabbing the property.  

If the agent remarks note ttle will be conveyed by quit claim deed, then this is what the buyer will receive at closing.  

It does not mean ttle is “bad” or non-merchantable.  If a ttle search reveals problems, the buyer is not obligated to 

follow through.  It simply means VA, at their discreton, is conveying ttle this way.  When this is noted, I do not have 

any more info regarding this provision other than the disclosure.  However, alert the mortgage and ttle companies to 

this provision prior to submitng an ofer so they can check with their underwriter.  I have seen situatons where 

certain lenders would not accept ttle delivery via quit claim deed.  Cash deals are normally OK, but, even then, a call 

to the lawyer or ttle company wouldn’t hurt to make sure they will issue a ttle policy.  I have seen one instance 

where the closing atorney could not issue ttle insurance on a quit claim deed even though ttle was fne otherwise.  

If this is not noted in agent remarks, ttle will be delivered by special warranty deed.

VA requires new listngs to be held for 48 hours for ofers.  Many tmes this deadline falls over a weekend, efectvely 

extending the tme frame for showings on new propertes.  VA counts DOM from the tme they receive my MLS 

printout and review it, not the DOM shown in MLS.  Therefore, please submit all ofers promptly for consideraton 

ASAP upon receipt regardless of the DOM count in MLS.  I will enter them as soon as it is practcal once the ofer 

screen is available to me.  Time is of the essence.

MJLTIPLE OFFERS:  If multple ofers are received, VA calls for a highest and best ofer to be submited from all 

partes.  In this case, agents who have submited ofers will be notfed by email of the highest and best deadline, a 

multple ofer disclosure form will be atached to the documents to include with ofers, the agent remarks will be 

notes changed to refect the submission deadline.   Ofers will be taken from all interested partes, not just the 

original oferors.  Any new disclosures or instructons will also be added to the agent remarks secton of MLS.  In 

multple ofer scenarios, please treat the ofer deadline seriously.  I submit ofers promptly at the noted tme.  I 

cannot guarantee late ofers will be considered, but I will present them as tme permits if VA has not made a decision.

Most contract packages are several pages long.  Color scans or scans with a high quality setng require a large fle 

size.  If your ofer document will not download or is blocked by the email provider due to its size, it can’t be 



submited. Check your scanner setngs and document fle size.  Double-check your pdf fle for pages stcking together 

when scanned.  As a general rule, fle sizes under 10 MB work.  Please call or text me to be sure a fle was received on 

my end – don’t assume that just because it was sent it was received.  Technology does crazy things sometmes.

Do not atach any state or local contract forms or addendums to the VA ofer.  They are not used by VA and will not 

be considered as part of the ofer.  Use only their ofer form, and it is watermarked “ofer form” on purpose.

A prequalifcaton leter from the buyer's lender on leterhead is needed with the ofer.  The leter should include the 

loan terms, lender's name, name of loan ofcer, and their contact info.  Cash ofers require proof of funds via a recent 

account printout or statement on leterhead signed by a bank ofcer with the contact info provided for verifcaton.  

All prequal leters / proof of funds must be less than 30 days old.  If your proof of funds is in the form of a quarterly 

statement, please note this in the email when you send over the ofer so I can alert VA.

Earnest money checks are to be made out to the buyer’s closing atorney.  VA allows buyer choice of setlement 

agent, and their contract is pre-printed to allow this agent to hold the funds.  Include a copy of the check with the 

ofer package.  If the ofer is accepted, the check MUST be delivered to the closing atorney within 48 business hours 

of executed contract receipt.  This is in line 9 of the VA contract.   While there is no minimum requirement, VA is like 

any other seller in that they will negotate all terms, including earnest money, if it is in their interest to do so.

If the purchaser is an entty such as an LLC or corporaton, include the artcles of formaton recorded at the 

courthouse.  Operatng agreements are not needed, just the artcles.

Indicate in your ofer email if the buyer is a veteran.  Also indicate if the buyer is a frst tme buyer.

During negotatons, VA will email me any counter-ofer terms.  They will not provide anything in writng.  It is possible 

to go back and forth several tmes via email while working out details.  These emails are NON-binding to VA and are 

subject to executon of a fnal contract package.

Once a deal is made, VA’s system will auto-generate a new contract package using the agreed terms.  It will include a 

lead paint form (if required), a radon gas / mold disclaimer, a seller disclosure of any preservaton repairs made to the 

property, and their contract.  This will be the fnal package signed by the buyer and VA.  It will supersede any other 

documents, negotatons, and disclosures.  When we get to this point, I will call you with the next steps. 

Be sure to read the VA contract completely as it is very diferent from the normal state and local forms.  If the 

purchaser is unsure of its terms, advise them to seek legal counsel.  If you have any questons, please ask your broker. 

I will be glad to help you with questons about flling out the contract, but I am not an atorney and will not provide 

legal advice or interpret contract terms.

To summarize, here is what should be included in a VA ofer:

The VA ofer form with all felds completed.

A prequal leter or proof of funds less than 30 days old.

A copy of the earnest money check made to the buyer’s choice of closing agent.

LLC or corporaton artcles if the buyer is an entty.

The buyer’s veteran status and frst tme buyer status.



Purchaser

Purchaser

Agent

Agreed and acknowledged on this the ______ day of ______________, _______.:

Craig A. Buchanan ERA Ben Porter Real Estate

256-797-1999

1-888-818-4057

craig@ownland.com

DO NOT DROP IT OFF AT THE OFFICE.  EMAIL IS PREFERRED.

Craig Buchanan
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The parties of this contract are The Secretary of Veterans Affairs (Seller) and Buyer as reflected in Section 2.A and 3.A of this Real Estate Purchase 
Agreement. Seller agrees to sell and convey to Buyer and Buyer agrees to buy from Seller the property defined in Section 1 pursuant to the terms 
and conditions of this Contract for Sale and the Purchase and any riders and addenda (Contract). The land, improvements and accessories are 
collectively referred to as the Property: 

���3523(57<�72�%(�385&+$6('� 

Street Address: ________________________________________________________________________________________  

City:_____________________________________________________ 

State: ___________________________  Zip: ____________________     
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A. ANY PERSON WHO AT ANY TIME OBTAINED OR ASSUMED THE PAYMENT OF ANY LOAN MADE OR HELD BY VA OR GUARANTEED                     <(6� 12 
 OR INSURED BY VA UNDER CHAPTER 37, TITLE 38, U.S. CODE?  �  � 

B. ANY PERSON WHO HAS BEEN EMPLOYED BY THE SERVICE PROVIDER OR ANY OTHER ENTITY UNDER COMMON OWNERSHIP  
 WITH THE SERVICE PROVIDER WITHIN THE LAST 6 MONTHS.  �  �  

C. ANY PERSON WHO AT ANY TIME WAS THE OWNER OF THE PROPERTY?  �  � 

D. ANY PERSON WHO PREVIOUSLY PURCHASED A PROPERTY FROM VA?  �  � 

E. AN OFFICER, EMPLOYEE, DIRECTOR OR SHAREHOLDER OF VRM OR ITS AFFILIATED COMPANIES? � � 

F. ANY PERSON DERIVING PRIMARY MEANS OF FINANCIAL SUPPORT FROM A VRM OR AFFILIATE EMPLOYEE OR CLOSE RELATIVE? � � 

G. ANY AGENTS, BROKERS, APPRAISERS, ATTORNEYS, TRUSTEES, EMPLOYEE OF REPRESENTATIVES AND VENDORS (INCLUDING � � 

 PROPERTY INSPECTION, PROPERTY PRESERVATION AND TITLE COMPANIES) OF VRM OR AFFILIATED COMPANIES?  

�,I�DQ\�DQVZHU�V��IRU�,WHPV��$�WKURXJK��*�LV�DUH��<(6���JLYH�D�GHWDLOHG�VWDWHPHQW�RI�FLUFXPVWDQFHV�RQ�D�VHSDUDWH�VKHHW��7KH�WHUP��&ORVH�UHODWLYH��DV�XVHG�PHDQV�WKH�VSRXVH��GRPHVWLF�SDUWQHU��GHSHQGHQW�FKLOG�ZKR�OLYHV�ZLWK�VXFK�SHUVRQ��
SDUHQWV��FKLOGUHQ��EURWKHU�RU�VLVWHU��RU�DQ\�RWKHU�UHODWLYH�ZKR�LV�D�PHPEHU�RI�WKH�SXUFKDVHU
V�KRXVHKROG�� 

PURCHASER REPRESENTS AND WARRANTS THAT ALL OF THE FOREGOING INFORMATION IN 6A THROUGH 6G IS TRUE, ACCURATE AND COMPLETE.�

6(&7,21�,,�±�7(506�2)�385&+$6(��&(57,),&$7,216�$1'�&21',7,216�2)�75$160,77$/�2)�2)))(5�

7. CASH OFFER � 8. TERM OFFER � 

A. OFFERED PRICE $ A. OFFERED PRICE $ 

B. SELLER PAID CLOSING 
COSTS $ B. BUYER CLOSING COSTS (paid by seller) $ 

C. NET SALES PRICE (,WHP�$�±�
,WHP�%) $ C. NET SALES PRICE (,WHP�$���,WHP�%) $ 

D. COMMISSION SALES $ D. COMMISSION SALES $ 

 LISTING $  LISTING $ 

(��1(7�72�6(//(5�(,WHP�&��,WHP�
') $  

E. 1(7�72�6(//(5�(,WHP�&�±�,WHP�') $ 

   
F. DOWNPAYMENT 

$ 

   
*��AMOUNT TO FINANCE� $ 

PURCHASERS AGREE TO CLOSE WITHIN  
DAYS AFTER OFFER IS ACCEPTED. 

 
________________ 

H. INTEREST RATE 
______________% 

I. NO. OF YEARS 
 

J. MONTHLY P & I PAYMENT 
$ 
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Form: VRM SC v.07222013 
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SECTION IV - CONDITIONS OF SALE 
�
�� &ORVLQJ�'DWH���7KH�FORVLQJ�VKDOO�RFFXU�RQ�RU�EHIRUH�� � ����BB�RU�VXFK�HDUOLHU�WLPH�DV�ERWK�SDUWLHV�VKDOO�DJUHH��³&ORVLQJ�'DWH´�����,I�FORVLQJ�

GRHV�QRW� RFFXU�E\� WKH�&ORVLQJ�'DWH��3XUFKDVHU�PXVW� VXEPLW� DQ� H[WHQVLRQ� UHTXHVW� SULRU� WR� WKH�&ORVLQJ�'DWH��ZKLFK�6HOOHU�PD\�DFFHSW� RU� UHMHFW� DW� LWV� VROH�
GLVFUHWLRQ�� KRZHYHU�� LI� 3XUFKDVHU� IDLOV� WR� VXEPLW� DQ� H[WHQVLRQ� UHTXHVW� SULRU� WR� WKH� &ORVLQJ� 'DWH� RU� 3XUFKDVHU� UHIXVHV� RU� RWKHUZLVH� IDLOV� WR� SHUIRUP� LQ�
DFFRUGDQFH�ZLWK�WKLV�&RQWUDFW�RI�6DOH��6HOOHU�PD\�HOHFW�WR�WHUPLQDWH�WKH�&RQWUDFW�RI�6DOH�DQG�UHWDLQ�DOO�(DUQHVW�0RQH\�DV�OLTXLGDWHG�GDPDJHV�DQG�XSRQ�QRWLFH�
E\�6HOOHU� WR�BBBBBBBBBBBBBBBBBB� � �³(VFURZ�$JHQW´�� �DQG�3XUFKDVHU��(VFURZ�$JHQW�ZLOO�SD\�VXFK�(DUQHVW�0RQH\�GLUHFWO\� WR�6HOOHU�ZLWKRXW�3XUFKDVHU¶V�
FRQVHQW���,I�6HOOHU�DFFHSWV�WKH�H[WHQVLRQ�UHTXHVW��6HOOHU�VKDOO�FKDUJH�D�SHU�GLHP�RI��BBBBBBBBBBBBB�WKURXJK�DQG�LQFOXGLQJ�WKH�QHZ�FORVLQJ�GDWH�VSHFLILHG�LQ�
WKH�IXOO\�H[HFXWHG�H[WHQVLRQ��7KH�3XUFKDVHU�KDV�WKH�ULJKW�WR�PDNH�DQ�LQGHSHQGHQW�VHOHFWLRQ�RI�WKHLU�RZQ�DWWRUQH\��VHWWOHPHQW�FRPSDQ\��HVFURZ�FRPSDQ\��WLWOH�
FRPSDQ\�DQG�RU�WLWOH�LQVXUDQFH�FRPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKH�FORVLQJ�������
�

�� 7LWOH���3XUFKDVHU�LV�UHVSRQVLEOH�IRU�SD\PHQW�RI�DQ\�WLWOH�LQVXUDQFH�UHTXLUHG�RU�UHTXHVWHG�DQG�DOO�FORVLQJ�FRVWV���3XUFKDVHU�LV�KHUHZLWK�QRWLILHG�WKDW�DQ\�RIIHU�
DFFHSWHG�LV�VXEMHFW�WR�GHOD\�RI�FORVLQJ�RU�FDQFHOODWLRQ�VKRXOG�VHOOHU�FRQFOXGH�FOHDU�WLWOH�FDQQRW�EH�FRQYH\HG���7KLV�SURSHUW\�LV�EHLQJ�PDUNHWHG�VXEMHFW�WR�UHYLHZ�
RI�WKH�WLWOH�SDFNDJH�IURP�IRUHFORVXUH�E\�6HOOHU���6HOOHU�RU�LWV¶�DJHQW�ZLOO�SUHSDUH�'HHG�FRQYH\LQJ�WLWOH�IURP�6HOOHU�WR�3XUFKDVHU��7LWOH�WR�WKH�3URSHUW\�ZLOO�EH�
FRQYH\HG�E\�GHHG�WKDW�FRYHQDQWV�WKDW�JUDQWRU�JUDQWV�RQO\�WKDW�WLWOH�ZKLFK�JUDQWRU�PD\�KDYH�DQG�WKDW�JUDQWRU�ZLOO�RQO\�GHIHQG�WLWOH�DJDLQVW�SHUVRQV�FODLPLQJ�E\��
WKURXJK�RU�XQGHU�JUDQWRU���6XFK�GHHG�PD\�EH�NQRZQ�DV�D�6SHFLDO�:DUUDQW\��/LPLWHG�:DUUDQW\��4XLW�&ODLP�RU�%DUJDLQ�DQG�6DOH�'HHG�RU�RWKHU�ORFDO�IRUP�RI�
'HHG�DFFHSWDEOH�WR�WKH�UHFRUGLQJ�DJHQW�DQG�6HOOHU���6KRXOG�3XUFKDVHU�EH�DJUHHDEOH��DORQJ�ZLWK�OHQGHU�DQG�3XUFKDVHU¶V�FORVLQJ�DJHQW��WR�SURFHHG�ZLWK�FORVLQJ�
ZLWKRXW�6HOOHU¶V�DSSURYDO�RI�WKH�IXOO�WLWOH�SDFNDJH��D�4XLW�&ODLP�RU�1RQ�:DUUDQW\�GHHG�ZLOO�EH�XVHG��

 
IMPORTANT NOTICE: SELLER DOES NOT GUARANTEE OR WARRANT THE TITLE TO THE PROPERTY.  Seller 
recommends that Purchaser obtain title insurance (or a title guarantee). 

�
�� &RQGLWLRQ� RI� WKH� 3URSHUW\�� � 7KH� 3XUFKDVHU� XQGHUVWDQGV� WKDW� WKH� 6HOOHU� DFTXLUHG� WKH� SURSHUW\� E\� IRUHFORVXUH�� 'HHG�LQ�/LHX�� IRUIHLWXUH�� WD[� VDOH� RU� VLPLODU�

SURFHVV��7KH�6HOOHU�KDV� OLPLWHG�RU�QR�GLUHFW�NQRZOHGJH�FRQFHUQLQJ�WKH�FRQGLWLRQ�RI�WKH�SURSHUW\��3XUFKDVHU�DJUHHV�WR�DFFHSW�WKH�3URSHUW\�RQ�DQ�³DV�LV´�DQG�
³ZKHUH�LV´�EDVLV�DV�RI�WKH�&ORVLQJ�'DWH��ZLWK�DOO�IDXOWV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�GHIHFWV�RU�HQYLURQPHQWDO�FRQGLWLRQV�DIIHFWLQJ�WKH�3URSHUW\��ZKHWKHU�
NQRZQ�RU�XQNQRZQ��ZKHWKHU�VXFK�GHIHFWV�RU�FRQGLWLRQV�ZHUH�GLVFRYHUDEOH�WKURXJK�LQVSHFWLRQ�RU�QRW��DQG�ZLWKRXW�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\��H[SUHVV�RU�
LPSOLHG�� GLUHFW� RU� LQGLUHFW� RU� RI� DQ\� NLQG� RU� QDWXUH�� DOO� RI� ZKLFK� 6HOOHU� KHUHE\� GLVFODLPV�� � 3XUFKDVHU� DJUHHV� WKDW� QHLWKHU� 6HOOHU�� QRU� LWV� DJHQWV� DQG�
UHSUHVHQWDWLYHV��KDYH�PDGH�DQG�WKH�6HOOHU�VSHFLILFDOO\�QHJDWHV�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\��H[SUHVV�RU�LPSOLHG��GLUHFW�RU� LQGLUHFW�RU�RI�DQ\�NLQG�RU�QDWXUH�
ZLWK� UHVSHFW� WR� WKH� 3URSHUW\� RU� WKH� FRQGLWLRQV� WKHUHRI�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKH� ILWQHVV� IRU� DQ\� SDUWLFXODU� SXUSRVH�� KDELWDELOLW\�� PHUFKDQWDELOLW\��
PDUNHWDELOLW\��SURILWDELOLW\�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��DQ\�GHIHFWV�� DSSDUHQW��QRQ�DSSDUHQW�RU� ODWHQW��ZKLFK�QRZ�H[LVW�RU�ZKLFK�PD\�KHUHDIWHU�H[LVW�DQG�
ZKLFK��LI�NQRZQ�WR�WKH�3XUFKDVHU��PD\�KDYH�FDXVHG�WKH�3XUFKDVHU�WR�UHIXVH�WR�SXUFKDVH�WKH�3URSHUW\��DQG�IXUWKHU�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��SURSHU�GHVLJQ��
TXDOLW\��SK\VLFDO�FRQGLWLRQ��VWUXFWXUDO�LQWHJULW\��TXDOLW\�RI�FKDUDFWHU�RI�PDWHULDOV�XVHG�LQ�FRQVWUXFWLRQ�RI�DQ\�LPSURYHPHQWV��GU\ZDOO��DVEHVWRV��OHDG�SDLQW�DQG�
XUHD� IRUPDOGHK\GH� IRDP� LQVXODWLRQ��� DYDLODELOLW\� DQG� TXDQWLW\� RU� TXDOLW\� RI� ZDWHU�� VWDELOLW\� RI� VRLO�� VXVFHSWLELOLW\� WR� ODQGVOLGH� RU� IORRGLQJ�� VXIILFLHQF\� RI�
GUDLQDJH��ZDWHU�OHDNV��ZDWHU�GDPDJH���DQ\�RWKHU�PDWWHU�DIIHFWLQJ�WKH�VWDELOLW\��LQWHJULW\�RU�FRQGLWLRQ�RI�WKH�3URSHUW\�RU�LPSURYHPHQWV��RSHUDWLRQ�RU�LQFRPH��
FRPSOLDQFH�ZLWK� GUDZLQJV� RU� VSHFLILFDWLRQV�� DEVHQFH� RI� GHIHFWV�� DEVHQFH� RI� KD]DUGRXV� RU� WR[LF� VXEVWDQFHV�� LQFOXGLQJ�PROG��PLOGHZ�� VSRUHV� DQG�RU� RWKHU�
PLFURVFRSLF� RUJDQLVPV� DQG�RU� DOOHUJHQV�� DEVHQFH� RI� IDXOWV�� FRQIRUPLW\� RI� WKH� 3URSHUW\� RU� WKH� LPSURYHPHQWV� WR� DQ\� ]RQLQJ�� ODQG� XVH� RU� EXLOGLQJ� FRGH�
UHTXLUHPHQWV� RU� FRPSOLDQFH�ZLWK� DQ\� ODZV�� UXOHV�� RUGLQDQFHV� RU� UHJXODWLRQV� RU� DQ\� IHGHUDO�� VWDWH� RU� ORFDO� JRYHUQPHQWDO� DXWKRULW\�� RU� WKH� JUDQWLQJ� RI� DQ\�
UHTXLUHG� SHUPLWV� RU� DSSURYDOV� RI� DQ\� JRYHUQPHQWDO� ERGLHV� ZKLFK� KDG� MXULVGLFWLRQ� RYHU� WKH� FRQVWUXFWLRQ� RI� WKH� RULJLQDO� VWUXFWXUH�� DQ\� LPSURYHPHQWV� RU�
UHPRGHOLQJ� RI� WKH� VWUXFWXUH�� FRPSOLDQFH� ZLWK� ODZV� DQG� UHJXODWLRQV� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� WKRVH� UHODWLQJ� WR� KHDOWK�� VDIHW\� DQG� WKH� HQYLURQPHQW���
3XUFKDVHU�LV�QRW�QRZ�UHO\LQJ��DQG�ZLOO�QRW�ODWHU�UHO\��XSRQ�DQ\�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV��H[SUHVV�RU�LPSOLHG��GLUHFW�RU�LQGLUHFW�RU�RI�DQ\�NLQG�RU�QDWXUH�
PDGH�E\�6HOOHU�RU�DQ\RQH�DFWLQJ�RU�FODLPLQJ�WR�DFW��E\��WKURXJK�RU�XQGHU�RU�RQ�6HOOHU¶V�EHKDOI�FRQFHUQLQJ�WKH�3URSHUW\���3XUFKDVHU��IRU�LWVHOI�DQG�DQ\�HQWLW\�
DIILOLDWHG�ZLWK�3XUFKDVHU��ZDLYHV�DQG�UHOHDVHV�6HOOHU�DQG�LWV�DIILOLDWHV�IURP�DQG�DJDLQVW�DQ\�OLDELOLW\�RU�FODLP�UHODWHG�WR�WKH�3URSHUW\�DULVLQJ�XQGHU�DQ\�FDXVH�RI�
DFWLRQ�EDVHG�RQ�DQ\�RWKHU�VWDWH��ORFDO��RU�IHGHUDO�HQYLURQPHQWDO�ODZ��UXOH�RU�UHJXODWLRQ���
�

�� 2FFXSDQF\�6WDWXV�RI�3URSHUW\���3XUFKDVHU�DJUHHV�WKDW�QHLWKHU�WKH�6HOOHU��QRU�LWV�UHSUHVHQWDWLYHV��DJHQWV��RU�DVVLJQV��KDYH�PDGH�DQ\�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�
UHODWHG�WR�WKH�H[LVWHQFH�RI�DQ\�WHQDQWV�RU�RFFXSDQWV�RQ�WKH�3URSHUW\�RU�DV�WR�WKH�H[LVWHQFH�RI�DQ\�OHDVHV�RU�WKH�YDOLGLW\��HQIRUFHDELOLW\��SHUIRUPDQFH�XQGHU�RU�
FRQWLQXDWLRQ�RI�DQ\�VXFK�OHDVHV�RQ�WKH�3URSHUW\���$OO�OHDVHV�VKDOO�EH�GHHPHG�DVVLJQHG�WR�3XUFKDVHU�XSRQ�FORVLQJ�WR�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH� ODZ���
3XUFKDVHU�IXUWKHU�DJUHHV�WKDW�6HOOHU�LV�QRW�KROGLQJ�DQ\�VHFXULW\�GHSRVLWV�DQG�KDV�QR�LQIRUPDWLRQ�DV�WR�VXFK�VHFXULW\�GHSRVLWV�DQG�3XUFKDVHU�DJUHHV�WR�DVVXPH�DOO�
UHVSRQVLELOLW\�DQG�OLDELOLW\�IRU�WKH�UHIXQG�RI�VXFK�VHFXULW\�GHSRVLWV���3XUFKDVHU�DJUHHV�WKDW�WKH�3URSHUW\�PD\�EH�VXEMHFW�WR� WKH�SURYLVLRQV�RI�ORFDO�UHQW�FRQWURO�
RUGLQDQFHV�DQG�UHJXODWLRQV���3XUFKDVHU�DJUHHV�WKDW�RQ�WKH�&ORVLQJ�'DWH��DOO�HYLFWLRQ�SURFHHGLQJV�DQG�RWKHU�GXWLHV�DQG�UHVSRQVLELOLW\�RI�D�SURSHUW\�RZQHU�DQG�
ODQGORUG�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR� WKRVH� SURFHHGLQJV� UHTXLUHG� IRU� FRPSOLDQFH� ZLWK� VXFK� ORFDO� UHQW� FRQWURO� RUGLQDQFHV� DQG� UHJXODWLRQV�� ZLOO� EH� WKH�
3XUFKDVHU¶V�VROH�UHVSRQVLELOLW\���
�

�� 3HUVRQDO�3URSHUW\���1R�LWHPV�RI�SHUVRQDO�SURSHUW\�ORFDWHG�RQ�WKH�3URSHUW\�DUH�LQFOXGHG�LQ�WKLV�VDOH�RU�WKH�3XUFKDVH�3ULFH�XQOHVV�VHW�IRUWK�LQ�([KLELW�%�RI�WKLV�
&RQWUDFW�RI�6DOH��1R�UHSUHVHQWDWLRQ�RU�ZDUUDQW\�LV�PDGH�E\�6HOOHU�DV�WR�WKH�FRQGLWLRQ�RI�DQ\�SHUVRQDO�SURSHUW\��WLWOH�WKHUHWR��RU�ZKHWKHU�DQ\�SHUVRQDO�SURSHUW\�
LV�HQFXPEHUHG�E\�DQ\�OLHQV�DQG�6HOOHU�DVVXPHV�QR�UHVSRQVLELOLW\�IRU�VXFK�SHUVRQDO�SURSHUW\�UHPDLQLQJ�RQ�WKH�3URSHUW\��
�

�� 6HOOHU¶V�5LJKW�WR�5HVFLQG���6HOOHU�DW�LWV�VROH�GLVFUHWLRQ�PD\�UHVFLQG�WKH�&RQWUDFW�RI�6DOH�RI�WKH�3URSHUW\�DQG�UHWXUQ�WKH�3XUFKDVHU¶V�(DUQHVW�0RQH\�XQGHU�DQ\�RI�
WKH�IROORZLQJ�FRQGLWLRQV���3URSHUW\�LV�GDPDJHG�SULRU�WR�WKH�&ORVLQJ�'DWH��6HOOHU�LV�XQDEOH�WR�GHOLYHU�WKH�3URSHUW\�DV�DGYHUWLVHG��6HOOHU�LV�XQDEOH�RU�XQZLOOLQJ�WR�
UHPRYH�YDOLG�REMHFWLRQV�WR�WLWOH�SULRU�WR�WKH�&ORVLQJ�'DWH��DQ\�HUURUV�DUH�PDGH�LQ�WKH�FDOFXODWLRQV�FRQFHUQLQJ�WKH�RIIHU�WR�VHOO�WKH�3URSHUW\��6HOOHU�LV�XQDEOH�WR�
DFTXLUH�WLWOH�WR�WKH�3URSHUW\��RU�WKH�3URSHUW\�LV�VXEMHFW�WR�DQ\�UHGHPSWLRQ�ULJKWV���
��

�� ,QVSHFWLRQV�� �6HOOHU� DXWKRUL]HV�3XUFKDVHU�� DW�3XUFKDVHU¶V� H[SHQVH�� WR�PDNH� D� FRPSOHWH� LQVSHFWLRQ�RI� WKH�3URSHUW\�ZLWKLQ� VHYHQ� ����EXVLQHVV�GD\V� IURP� WKH�
H[HFXWLRQ�RI�WKH�&RQWUDFW�RI�6DOH���:LWKLQ�ILYH�����EXVLQHVV�GD\V�RI�UHFHLSW�RI�DQ\�LQVSHFWLRQ�UHSRUW�RU�ZLWKLQ�WZHOYH������EXVLQHVV�GD\V�RI�H[HFXWLRQ�RI�WKH�
&RQWUDFW�RI�6DOH��ZKLFKHYHU� LV�HDUOLHU� �WKH�³,QVSHFWLRQ�3HULRG´���3XUFKDVHU�PD\� WHUPLQDWH� WKH�&RQWUDFW�RI�6DOH�E\�SURYLGLQJ�6HOOHU�ZLWK�ZULWWHQ�QRWLFH�� � ,I�
3XUFKDVHU�GRHV�QRW�WHUPLQDWH�WKH�&RQWUDFW�RI�6DOH�ZLWKLQ�WKH�,QVSHFWLRQ�3HULRG��3XUFKDVHU�VKDOO�EH�GHHPHG�WR�KDYH�DFFHSWHG�WKH�3URSHUW\�³$6�,6�:+(5(�,6´��
ZLWKRXW�DQ\�GHGXFWLRQV�IURP�WKH�3XUFKDVH�3ULFH�RU�RIIVHWV�RI�DQ\�NLQG���3XUFKDVHU�DJUHHV�WKDW�6HOOHU�VKDOO�QRW�PDNH�DQ\�UHSDLUV�RU�UHSODFHPHQWV�LQGLFDWHG�LQ�
3XUFKDVHU¶V� LQVSHFWLRQ� UHSRUWV� DQG�3XUFKDVHU� DJUHHV� LW� LV� 3XUFKDVHU¶V� VROH� UHVSRQVLELOLW\� WR� REWDLQ� VXFK� UHSRUWV� E\� TXDOLILHG� SURIHVVLRQDOV� RQ� DQ\�PDWWHUV��
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�FRQGLWLRQV�VHW�IRUWK�LQ�SDUDJUDSK���DERYH��WKH�DSSOLDQFHV��VWUXFWXUDO�FRPSRQHQWV�DQG�DOWHUDWLRQV�WR�WKH�3URSHUW\�RU�SUHVHQFH�RI�
DQ\�HQYLURQPHQWDO�FRQGLWLRQV�RU�KD]DUGRXV�VXEVWDQFHV�RQ�WKH�3URSHUW\�� ,I�3XUFKDVHU�SURSHUO\� WHUPLQDWHV� WKH�&RQWUDFW�RI�6DOH�ZLWKLQ�WKH� ,QVSHFWLRQ�3HULRG��
3XUFKDVHU�VKDOO�EH�HQWLWOHG�WR�D�UHIXQG�RI�WKH�(DUQHVW�0RQH\�IURP�(VFURZ�$JHQW����
�

�� 'DPDJH�DQG�5HSDLUV���5LVN�RI�ORVV�RU�GDPDJH�E\�ILUH��IORRG�RU�DQ\�RWKHU�FDXVH�EHIRUH�WKH�&ORVLQJ�'DWH�VKDOO�UHPDLQ�ZLWK�6HOOHU���,I�EHIRUH�WKH�&ORVLQJ�'DWH��
6HOOHU� HOHFWV� LQ� LWV� VROH�GLVFUHWLRQ� WR�PDNH� DQ\� UHSDLUV�RU� WUHDWPHQWV��ZKLFK� VKDOO� RQO\�EH� IRU� IXQFWLRQDO� SXUSRVHV�� DOO� VXFK� UHSDLUV� DQG� WUHDWPHQWV�ZLOO� EH�
FRPSOHWHG�E\�D�YHQGRU�DSSURYHG�E\�6HOOHU��3XUFKDVHU�VKDOO�QRW�HQWHU�WKH�3URSHUW\�WR�PDNH�DQ\�UHSDLUV���:KHWKHU�RU�QRW�6HOOHU�PDNHV�DQ\�UHSDLUV�RU�WUHDWPHQWV��
3XUFKDVHU�ZDLYHV�DOO�FODLPV�UHODWHG�WR�WKH�FRQGLWLRQV�RI�WKH�3URSHUW\�DQG�WKH�TXDOLW\�RI�WKH�UHSDLUV�RU�WUHDWPHQWV�WR�WKH�3URSHUW\��6HOOHU�GRHV�QRW�UHSUHVHQW�RU�
ZDUUDQW�DQ\�ZRUN�RU�UHSDLUV�RU�WUHDWPHQWV�WR�WKH�3URSHUW\��,I�3XUFKDVHU�PDNHV�DQ\�FKDQJHV�WR�WKH�3URSHUW\�SULRU�WR�FORVLQJ��WKHQ�6HOOHU�VKDOO�KDYH�WKH�ULJKW�WR�
WHUPLQDWH�WKH�&RQWUDFW�RI�6DOH�DW�LWV�VROH�GLVFUHWLRQ�DQG�6HOOHU�KDV�WKH�ULJKW�WR�UHWDLQ�DOO�(DUQHVW�0RQH\�DV�OLTXLGDWHG�GDPDJHV�DQG�XSRQ�QRWLFH�E\�6HOOHU�WR�WKH�
(VFURZ�$JHQW�DQG�3XUFKDVHU��(VFURZ�$JHQW�ZLOO�SD\�VXFK�(DUQHVW�0RQH\�GLUHFWO\�WR�6HOOHU�ZLWKRXW�3XUFKDVHU¶V�FRQVHQW����
�

�� )LQDQFLQJ�� � ,I� WKLV�&RQWUDFW� RI� 6DOH� LV� FRQWLQJHQW� RQ� 3XUFKDVHU� REWDLQLQJ� ILQDQFLQJ� WR�SXUFKDVH� WKH� 3URSHUW\�� WKH� W\SH� RI� ILQDQFLQJ� VKRXOG�EH� RQH� RI� WKH�
IROORZLQJ� �FKHFN� RQH��� �L��� BBBB&RQYHQWLRQDO� �,QVXUHG�� �LL��� BBBB&RQYHQWLRQDO� �8Q�LQVXUHG�� �LLL��� BBBB)+$� �LY��� BBBB9$� �Y��� BBBB86'$�5XUDO�
'HYHORSPHQW��YL���BBBB2WKHU��VSHFLI\�BBBBBBBBBBBBBBBBBBBBBBB����,Q�VXFK�FLUFXPVWDQFH��3XUFKDVHU�VKDOO�REWDLQ�DQ�DSSOLFDWLRQ�IRU�D�PRUWJDJH�ORDQ�EDVHG�
RQ�WKH�WHUPV�DV�VHW�IRUWK�EHORZ�ZLWKLQ�WKUHH�����EXVLQHVV�GD\V�RI�WKH�H[HFXWLRQ�RI�WKLV�&RQWUDFW�RI�6DOH��DQ�DSSUDLVDO�FRPSOHWHG�ZLWKLQ� ILIWHHQ������EXVLQHVV�
GD\V� DIWHU� WKH� H[HFXWLRQ�RI� WKLV�&RQWUDFW� RI�6DOH�� DQG� D� ORDQ� FRPPLWPHQW� OHWWHU� WR�EH� UHFHLYHG�ZLWKLQ� WZHQW\� �����EXVLQHVV�GD\V�RI� WKH� H[HFXWLRQ�RI� WKLV�
&RQWUDFW�RI�6DOH���3XUFKDVHU�VKDOO�REWDLQ�DQ�DSSOLFDWLRQ�IRU�D�PRUWJDJH�ORDQ�EDVHG�RQ�WKH�IROORZLQJ�ILQDQFLQJ�WHUPV��/RDQ�$PRXQW�RI��BBBBBBBBBBB�DQG�WHUP�
RI�BBBBB�\HDUV�ZLWK�SUHYDLOLQJ�UDWHV��WHUPV�DQG�FRQGLWLRQV���/HQGHU�VKDOO�IXQG�WKH�HVFURZ�DJHQW�DQG�SURYLGH�DOO�ORDQ�FORVLQJ�GRFXPHQWDWLRQ�DV�RI�WKH�&ORVLQJ�
'DWH��$Q\�FKDQJH�WR�WKH�DERYH�UHIHUHQFHG�WHUPV�VKDOO�JLYH�6HOOHU�WKH�ULJKW�LQ�LWV�VROH�GLVFUHWLRQ�WR�WHUPLQDWH�WKH�&RQWUDFW�RI�6DOH�DQG�UHWDLQ�DOO�(DUQHVW�0RQH\�
DV�OLTXLGDWHG�GDPDJHV���,I�3XUFKDVHU��GHVSLWH�LWV�GLOLJHQW�HIIRUWV��GRHV�QRW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ��6HOOHU�PD\�WHUPLQDWH�WKLV�&RQWUDFW�RI�6DOH�
DQG�VLJQ�WKH�³5HOHDVH�RI�(DUQHVW�0RQH\�DQG�7HUPLQDWLRQ�RI�&RQWUDFW�RI�6DOH´�IRUP���3XUFKDVHU�PXVW�SURYLGH�LWV�ORDQ�DSSOLFDWLRQ��SURRI�RI�WKH�DSSOLFDWLRQ�GDWH�
DQG�D�FRS\�RI�WKH�GHQLDO�OHWWHU�IURP�WKH�SURVSHFWLYH�OHQGHU�WR�6HOOHU�LQ�WKH�WLPH�SHULRG�VSHFLILHG�DERYH�DV�ZHOO�DV�FRPSOLHV�ZLWK�DOO�UHTXHVWV�IURP�OHQGHU�GXULQJ�
WKH�DSSOLFDWLRQ�ORDQ�SURFHVV�LQ�RUGHU�WR�UHFHLYH�WKH�(DUQHVW�0RQH\�GHSRVLW���)DLOXUH�WR�GR�VR�ZLOO�UHVXOW�LQ�WKH�(DUQHVW�0RQH\�EHLQJ�GLVEXUVHG�WR�6HOOHU�DQG�
XSRQ�QRWLFH�E\�6HOOHU�WR�WKH�(VFURZ�$JHQW�DQG�3XUFKDVHU��(VFURZ�$JHQW�ZLOO�SD\�VXFK�(DUQHVW�0RQH\�GLUHFWO\�WR�6HOOHU�ZLWKRXW�3XUFKDVHU¶V�FRQVHQW����

�
��� &ORVLQJ�&RVWV���3XUFKDVHU�VKDOO�SD\�DOO�RI� WKH�FORVLQJ�FRVWV�DVVRFLDWHG�ZLWK�WKH�WUDQVDFWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO� UHFRUGLQJ�FRVWV��DWWRUQH\�IHHV��

VXUYH\��DSSUDLVDO��DSSOLFDWLRQ��SURFHVVLQJ��FUHGLW�UHSRUW��GRFXPHQWDU\��WUDQVIHU�WD[HV�DQG�WD[�VWDPSV��H[FLVH�DQG�RWKHU�IHHV��DOO�FRVWV�UHODWHG�WR�WKH�ILQDQFLQJ�
DQG�HVFURZ�IHHV��3XUFKDVHU�LV�UHVSRQVLEOH�IRU�SD\PHQW�RI�DOO�UHTXHVWHG�WLWOH�LQVXUDQFH���6HOOHU�DQG�3XUFKDVHU�DJUHH�WR�SURUDWH�DOO�DVVHVVPHQWV��UHQWV��JURXQG�
UHQWV�DQG�WD[HV�DV�RI�WKH�&ORVLQJ�'DWH���3XUFKDVHU�DVVXPHV�DOO�REOLJDWLRQV�DQG�OLDELOLWLHV�LQFOXGLQJ�DQG�DIWHU�WKH�&ORVLQJ�'DWH���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��
WKH�6HOOHU�DW�LWV�VROH�GLVFUHWLRQ�PD\�DJUHH�WR�FRQWULEXWH�WRZDUG�FORVLQJ�FRVWV�ZKLFK�VKDOO�QRW�H[FHHG��BBBBBBBBBBB�DQG�ZLOO�RQO\�EH�SDLG�LI�FRVWV�DUH�SURSHUO\�
VXEVWDQWLDWHG�FRVWV�DQG�SXUVXDQW�WR�WKH�DJUHHG�DPRXQWV���,Q�WKH�HYHQW�WKH�WRWDO�RI�FORVLQJ�FRVWV�DUH�OHVV�WKDQ�WKH�DPRXQW�RI�6HOOHU¶V�FRQWULEXWLRQ�WRZDUG�FORVLQJ�
FRVWV��WKHQ�6HOOHU¶V�FRQWULEXWLRQ�VKDOO�EH�OLPLWHG�WR�WKH�WRWDO�RI�VXFK�DFWXDO�FORVLQJ�FRVWV��3XUFKDVHU�DJUHHV�KH�VKH�LV�UHVSRQVLEOH�IRU�SD\PHQW�ZLWKRXW�OLPLWDWLRQ�
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RI�DOO�UHTXHVWHG�WLWOH�LQVXUDQFH��DOO�FORVLQJ�FRVWV��KRPHRZQHUVKLS�GXHV��DOO�VWDWH�WD[HV�DQG�WD[�VWDPSV�RQ�GHHGV��PRUWJDJHV�DQG�QRWHV�DQG�DQ\�DQG�RWKHU�IHHV�
�&ROOHFWLYHO\�³%X\HUV�)HHV´�����3XUFKDVHU�DJUHHV�DOO�3URUDWLRQV�FDOFXODWHG�DW�FORVLQJ��LQFOXGLQJ�SURUDWLRQV�IRU�WD[HV��DUH�ILQDO�RQFH�WKH�WUDQVDFWLRQ�FORVHV��6HOOHU�
VKDOO�QRW�EH�UHVSRQVLEOH�IRU�KRPHRZQHU¶V�DVVRFLDWLRQ�DVVHVVPHQWV�WKDW�DFFUXHG�SULRU�WR�WKH�GDWH�WKDW�WKH�VHOOHU�DFTXLUHG�WKH�SURSHUW\��3XUFKDVHU�VKRXOG�QRW�UHO\�
RQ�WKH�6HOOHU¶V�FXUUHQW�SURSHUW\�WD[HV�DV�WKH�DPRXQW�RI�SURSHUW\�WD[HV�WKDW�WKH�SXUFKDVHU�PD\�EH�REOLJDWHG�WR�SD\�LQ�\HDU�VXEVHTXHQW�WR�WKH�SXUFKDVH��$�FKDQJH�
LQ�RZQHUVKLS�RU�SURSHUW\�LPSURYHPHQW�PD\�UHVXOW�LQ�UHDVVHVVPHQW�DQG�FRXOG�UHVXOW�LQ�KLJKHU�SURSHUW\�WD[�REOLJDWLRQV���
�

��� :DLYHU�RI�-XU\�7ULDO���WR�WKH�IXOOHVW�H[WHQW�QRW�SURKLELWHG�E\�ODZ��HDFK�RI�6HOOHU�DQG�3XUFKDVHU�DJUHH�WR��DQG�GRHV��ZDLYH�LWV�UHVSHFWLYH�ULJKWV�WR�D�MXU\�WULDO�RI�
DQ\�FODLP�RU�FDXVH�RI�DFWLRQ�EDVHG�XSRQ�RU�DULVLQJ�RXW�RI� WKLV�&RQWUDFW�RI�6DOH�RU� WKH�VXEMHFW�PDWWHU�RI� WKLV�&RQWUDFW�RI�6DOH��7KH�VFRSH�RI� WKLV�ZDLYHU� LV�
LQWHQGHG�WR�EH�DOO�HQFRPSDVVLQJ�RI�DQ\�DQG�DOO�GLVSXWHV�RI�DQ\�NLQG�DQG�QDWXUH�ZKDWVRHYHU�WKDW�PD\�EH�ILOHG�LQ�DQ\�FRXUW�DQG�UHODWH�WR�WKH�VXEMHFW�PDWWHU�RI�
WKLV�DJUHHPHQW���6HOOHU�DQG�3XUFKDVHU�DJUHH�WKDW�WKLV�ZDLYHU�LV�D�PDWHULDO�LQGXFHPHQW�WR�HQWHULQJ�LQWR�WKLV�&RQWUDFW�RI�6DOH�DQG�HDFK�ZLOO�FRQWLQXH�WR�EH�ERXQG�
E\�DQG�UHO\�RQ�WKLV�ZDLYHU�LQ�WKHLU�UHODWHG�IXWXUH�GHDOLQJV���(DFK�SDUW\�KHUHWR�IXUWKHU�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LW�KDV�KDG�WKH�RSSRUWXQLW\�WR�UHYLHZ�WKLV�
ZDLYHU�ZLWK�OHJDO�FRXQVHO�RI�LWV�RZQ�FKRRVLQJ�DQG�WKDW�LW�NQRZLQJO\�DQG�YROXQWDULO\�ZDLYHV�LWV�MXU\�WULDO�ULJKWV��7KLV�ZDLYHU�LV�LUUHYRFDEOH��PHDQLQJ�WKDW�LW�PD\�
QRW� EH�PRGLILHG� HLWKHU� RUDOO\� RU� LQ�ZULWLQJ�� DQG� WKLV�ZDLYHU� VKDOO� DSSO\� WR� DQ\� VXEVHTXHQW� DPHQGPHQWV�� UHQHZDOV�� VXSSOHPHQWV�� RU�PRGLILFDWLRQV� WR� WKLV�
DJUHHPHQW���,Q�WKH�HYHQW�RI�OLWLJDWLRQ��WKLV�DJUHHPHQW�PD\�EH�ILOHG�DV�D�ZULWWHQ�FRQVHQW�WR�D�WULDO�E\�WKH�FRXUW�ZLWKRXW�D�MXU\��

�
��� 6SHFLDO�3URYLVLRQV��
���������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
���������BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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�
��� 0LVFHOODQHRXV�� �7KLV�&RQWUDFW�RI�6DOH� LV�QRW�DVVLJQDEOH�E\�WKH�3XUFKDVHU�DQG�DQ\�RWKHU�GRFXPHQWV�H[HFXWHG�E\�6HOOHU�DQG�3XUFKDVHU�FRQWDLQ� WKH�ILQDO�DQG�

HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�KHUHWR�DQG�WKH\�VKDOO�QRW�EH�ERXQG�E\�DQ\�WHUPV��FRQGLWLRQV��VWDWHPHQW�RU�UHSUHVHQWDWLRQV�QRW�FRQWDLQHG�KHUHLQ���7LPH�LV�
RI� WKH� HVVHQFH� LQ� WKH� SHUIRUPDQFH� RI� WKLV�&RQWUDFW� RI� 6DOH�� 7KLV�&RQWUDFW� RI� 6DOH� VKDOO�� LQ� DOO� UHVSHFWV�� EH� JRYHUQHG�� FRQVWUXHG�� DSSOLHG�� DQG� HQIRUFHG� LQ�
DFFRUGDQFH�ZLWK�WKH�ODZ�RI�WKH�VWDWH�LQ�ZKLFK�WKH�3URSHUW\�LV�ORFDWHG���7KLV�&RQWUDFW�RI�6DOH�LV�QRW�LQWHQGHG�WR�JLYH�RU�FRQIHU�DQ\�EHQHILWV��ULJKWV��SULYLOHJHV��
FODLPV��DFWLRQV��RU� UHPHGLHV� WR�DQ\�SHUVRQ�RU�HQWLW\�DV� D� WKLUG�SDUW\�EHQHILFLDU\�RU�RWKHUZLVH�� �6KRXOG�HLWKHU�SDUW\�HPSOR\�DWWRUQH\V� WR�HQIRUFH�DQ\�RI� WKH�
SURYLVLRQV� KHUHRI�� WKH� SDUW\� DJDLQVW�ZKRP� DQ\� ILQDO� MXGJPHQW� LV� HQWHUHG� DJUHHV� WR� SD\� WKH� SUHYDLOLQJ� SDUW\� DOO� UHDVRQDEOH� FRVWV�� FKDUJHV�� DQG� H[SHQVHV��
LQFOXGLQJ� DWWRUQH\V¶� IHHV�� H[SHQGHG�RU� LQFXUUHG� LQ� FRQQHFWLRQ� WKHUHZLWK�� �8SRQ�&ORVLQJ��3XUFKDVHU� UHDIILUPV� WKDW�6HOOHU� KDV�PDGH� QR� UHSUHVHQWDWLRQV� DQG�
ZDUUDQWLHV��H[SUHVV�RU�LPSOLHG��GLUHFW�RU�LQGLUHFW�RU�RI�DQ\�NLQG�DQG�QDWXUH�ZKDWVRHYHU���
�

��� 3XUFKDVHU�&HUWLILFDWLRQV���
D� ,�RIIHU�WR�SXUFKDVH�WKH�SURSHUW\�KHUHLQ�GHVFULEHG�DW�WKH�SULFH�DQG�WHUPV�VKRZQ�KHUHLQ��VXEMHFW�WR�DOO�WKH�DSSOLFDEOH�FRQGLWLRQV�RI�WKLV�&RQWUDFW�RI�

6DOH�VKRZQ�KHUHLQ�ZKLFK�,�KDYH�UHDG�DQG�ZKLFK�FRQVWLWXWH�SDUW�RI�P\�RIIHU��,�XQGHUVWDQG�WKLV�SURSHUW\�LV�VXEMHFW�WR�SULRU�VDOH��FKDQJH�RI�SULFH�RU�
ZLWKGUDZDO�IURP�WKH�PDUNHW��DQG�WR�DSSURYDO�DQG�DFFHSWDQFH�E\�WKH�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV�RU�LWV�DJHQWV�RU�DVVLJQV��

E� 1HLWKHU�,��QRU�DQ\RQH�DXWKRUL]HG�WR�DFW�IRU�PH��ZLOO�UHIXVH�WR�VHOO�RU�UHQW��DIWHU�WKH�PDNLQJ�RI�D�ERQD�ILGH�RIIHU��RU�UHIXVH�WR�QHJRWLDWH�IRU�WKH�VDOH�RU�
UHQWDO�RI��RWKHUZLVH�PDNH�XQDYDLODEOH�RU�GHQ\� WKH�GZHOOLQJ�RU�SURSHUW\�FRYHUHG�E\� WKLV�RIIHU� WR�SXUFKDVH� WR�DQ\�SHUVRQ�EHFDXVH�RI� UDFH��FRORU��
UHOLJLRQ�� VH[�� IDPLOLDO� VWDWXV� RU� QDWLRQDO� RULJLQ�� ,� UHFRJQL]H� WKDW� DQ\� UHVWULFWLYH� FRYHQDQW� RQ� WKLV� SURSHUW\� UHODWLQJ� WR� UDFH�� FRORU�� UHOLJLRQ�� VH[��
IDPLOLDO� VWDWXV��RU�QDWLRQDO�RULJLQ� LV� LOOHJDO�DQG�YRLG�DQG�DQ\�VXFK�FRYHQDQW� LV�KHUHE\�VSHFLILFDOO\�GLVFODLPHG��,�XQGHUVWDQG� WKDW�FLYLO�DFWLRQ� IRU�
SUHYHQWDWLYH� UHOLHI� PD\� EH� EURXJKW� E\� WKH� $WWRUQH\� *HQHUDO� RI� WKH� 8QLWHG� 6WDWHV� LQ� DQ\� DSSURSULDWH� 8�6�� 'LVWULFW� &RXUW� DJDLQVW� DQ\� SHUVRQ�
UHVSRQVLEOH�IRU�WKH�YLRODWLRQ�RI�WKH�DSSOLFDEOH�ODZ��
�
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SALES BROKER CERTIFICATION 

�� ,��WKH�XQGHUVLJQHG�VDOHV�EURNHU��KDYH�UHFHLYHG�IURP�WKH�SURVSHFWLYH�SXUFKDVHU��V��WKH�GHSRVLW�VKRZQ�KHUHLQ�ZKLFK�,�DP�KROGLQJ�IRU�WKH�'HSDUWPHQW�RI�9HWHUDQV�
$IIDLUV��,�FHUWLI\�DQG�DJUHH�WKDW��
D� ,�DP�DFWLQJ�DV�7UXVWHH�RI�WKHVH�IXQGV�ZKLFK�ZLOO�EH�SODFHG�LQ�P\�7UXVW�(VFURZ�$FFRXQW��,I�WKH�SXUFKDVH�RIIHU�LV�QRW�DFFHSWHG�E\�9$��WKH�GHSRVLW�VKDOO�EH�

UHWXUQHG�WR�WKH�SURVSHFWLYH�SXUFKDVHU�V���ZLWKRXW�LQWHUHVW��
E� 7KH�VWDWHPHQWV�RI�WKH�SURVSHFWLYH�SXUFKDVHU�V��VKRZQ�KHUHLQ�DQG�LQ�WKH�DWWDFKHG�FUHGLW�VWDWHPHQW��LI�UHTXLUHG��DUH�EHOLHYHG�WR�EH�WUXH�DQG�FRUUHFW��,�GR�QRW�

NQRZ�RI�DQ\�ORDQV��JLIWV��RU�ILQDQFLDO�DVVLVWDQFH�EHLQJ�PDGH�WR�WKH�SURVSHFWLYH�SXUFKDVHU�V���,�ZLOO�GLVFORVH�WR�9$�DQ\�VXFK�LQIRUPDWLRQ�FRPLQJ�WR�P\�
DWWHQWLRQ�LI�VHOOHU�ILQDQFLQJ�LV�LQYROYHG��

F� 7KH�VDOHV�FRPPLVVLRQ�VKDOO�QRW�EH�GHHPHG�HDUQHG�XQOHVV�DQG�XQWLO� WKH�VDOH� LV�DFWXDOO\�FORVHG��DQG�WKDW� WKH�VDOHV�FRPPLVVLRQ�VKDOO�EH�SD\DEOH� LQ� WKH�
DPRXQW�DQG�WLPH�DV�HVWDEOLVKHG�E\�WKH�6HOOHU���,Q�DGGLWLRQ���VDOHV�FRPPLVVLRQV�PD\�QRW�EH�SD\DEOH��LI�WKH�SXUFKDVHU�V��RU�FR�SXUFKDVHU�V��LV�DUH�D�SHUVRQ�
KDYLQJ�DQ�LGHQWLW\�RI�LQWHUHVW�LQ�RQH�RI�WKH�IROORZLQJ�FDWHJRULHV���L��6HOOLQJ�EURNHU�ZKR�KDV�NQRZOHGJH�RU�KDV�UHFHLYHG�D�FRS\�RI�HLWKHU�WKH�IRUHFORVXUH�RU�
PDUNHWLQJ�DSSUDLVDO���LL���3HUVRQ�ZKR�KDV�FRQWURO�RYHU�PDUNHWLQJ�GHFLVLRQV�KDV�NQRZOHGJH�RU�KDV�UHFHLYHG�D�FRS\�RI�WKH�PDUNHWLQJ�DQDO\VLV����LLL���3HUVRQ�
ZKR�SURFHVVHV�RU�HYDOXDWHV�RIIHUV����LY��6SRXVHV��SDUHQWV��LQ�ODZV��FKLOGUHQ��VWHSFKLOGUHQ��EURWKHUV�DQG�VLVWHUV�RI��DQG�SHUVRQV�ZKR�UHVLGH�ZLWK�DQ\�RI�WKH�
DERYH��DQG���Y��7KH�LGHQWLW\�RI�LQWHUHVW
V�SDUWQHUV��HPSOR\HHV�DQG�VDOHV�DVVRFLDWHV��

G� ,�DP�GXO\�OLFHQVHG�WR�VHOO�UHDO�HVWDWH�E\�WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQF\�LQ�WKH�DUHD�ZKHUH�WKLV�SURSHUW\�LV�ORFDWHG��
H� 1HLWKHU��WKH��EURNHU��QRU��DQ\��RI��KLV�KHU��VDOHV���PDQDJHPHQW��RU�UHQWDO�SHUVRQQHO��HPSOR\HHV��RU�RWKHUV�DXWKRUL]HG�WR�DFW�IRU�WKH�EURNHU�ZLOO��LQ�YLRODWLRQ�

RI�7LWOH�9,,,�RI�WKH�&LYLO�5LJKWV�$FW�RI������DV�DPHQGHG��7KH�)DLU�+RXVLQJ�$FW���RU�([HFXWLYH�2UGHU��������GHFOLQH�WR�VKRZ�RU�ZLOO�GLVFULPLQDWH�LQ�WKH�
VDOH�RU�UHQWDO�RI�DQ\�SURSHUW\�QRZ�RU�KHUH�DIWHU�OLVWHG�ZLWK�KLP�KHU��,W�LV�IXUWKHU�DJUHHG�WKDW�WKH�XQGHUVLJQHG�ZLOO���L�,QVWUXFW�WKH�VWDII�LQ�WKH�SROLFLHV�RI�
QRQGLVFULPLQDWLRQ�DQG�DSSOLFDEOH�ODZV���LL��3URPLQHQWO\�GLVSOD\�WKH�)DLU�+RXVLQJ�3RVWHU�LQ�DOO�RIILFHV�LQ�ZKLFK�VDOH�RU�UHQWDO�DFWLYLW\�WDNHV�SODFH����LLL��
8VH�WKH�DSSURYHG�(TXDO�+RXVLQJ�2SSRUWXQLW\�ORJR��VORJDQ��RU�VWDWHPHQW�LQ�DOO�DGYHUWLVLQJ�LQ�FRQIRUPDQFH�ZLWK�$GYHUWLVLQJ�JXLGHOLQHV�IRU�)DLU�+RXVLQJ��
�LY��:KHQ�DGYHUWLVLQJ�9$�DFTXLUHG�SURSHUWLHV�ORFDWHG�LQ�SUHGRPLQDQWO\�ZKLWH�DUHDV��XWLOL]H�DQ\�DYDLODEOH�PLQRULW\�PHGLD��VROHO\�RU�LQ�DGGLWLRQ�WR�RWKHU�
PHGLD���DQG���Y��0DLQWDLQ�D�QRQGLVFULPLQDWRU\�KLULQJ�SROLF\�LQ�DIILUPDWLYHO\�UHFUXLWLQJ�IURP�ERWK�PLQRULW\�DQG�PDMRULW\�JURXSV�IRU�VWDII��

I� 1RQ�FRPSOLDQFH�E\�WKH�EURNHU�RU�DQ\�HPSOR\HH�RI�KLV�RU�KHU�RUJDQL]DWLRQ�ZLWK�WKH�ODZV��H[HFXWLYH�RUGHUV��RU�UHJXODWLRQV��DJDLQVW�GLVFULPLQDWLRQ�LQ�WKH�
VDOH�RU� UHQWDO�RI�DQ\�SURSHUW\��RU�ZLWK� WKLV�FHUWLILFDWLRQ�ZLOO�EH�SURSHU�EDVLV�IRU�EDUULQJ�WKH�XQGHUVLJQHG�IURP�SDUWLFLSDWLRQ�LQ� WKH�SURJUDP�RI�VHOOLQJ��
UHQWLQJ��RU�PDQDJLQJ�+8'�RU�9$�RZQHG�SURSHUWLHV��,�DOVR�XQGHUVWDQG�WKDW�VXFK�GHWHUPLQDWLRQ�RI�GHEDUPHQW�E\�HLWKHU�+8'�RU�9$�VKDOO�EH�KRQRUHG�E\�
ERWK��
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