


4. Collateral.

�����8QOHVV�RWKHUZLVH�DJUHHG��%RUURZHU�VKDOO��SULRU�WR�RU�FRQFXUUHQWO\�ZLWK�WKH

WUDQVIHU�RI�WKH�/RDQHG�6HFXULWLHV�WR�%RUURZHU��EXW�LQ�QR�FDVH�ODWHU�WKDQ�WKH�&ORVH�RI

%XVLQHVV�RQ�WKH�GD\�RI�VXFK�WUDQVIHU��GHSRVLW�LQ�D�FROODWHUDO�FXVWRG\�DFFRXQW

�Ȑ&XVWRG\�$FFRXQWȑ��HVWDEOLVKHG�DW�D�EDQN���DV�WKDW�WHUP�LV�GHILQHG�LQ�6HFWLRQ���D����

RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������WKH�Ȑ([FKDQJH�$FWȑ���RU�DW�VXFK�RWKHU

FXVWRGLDQ�DV�%RUURZHU�PD\�FKRRVH��WKH�Ȑ&XVWRGLDQȑ���&ROODWHUDO�ZLWK�D�0DUNHW�9DOXH�DW

OHDVW�HTXDO�WR�WKH�0DUJLQ�3HUFHQWDJH�RI�WKH�0DUNHW�9DOXH�RI�WKH�/RDQHG�6HFXULWLHV��7KH

&XVWRG\�$FFRXQW�PD\�EH�DQ�RPQLEXV�DFFRXQW�HVWDEOLVKHG�DW�WKH�&XVWRGLDQ�WKDW�KROGV

&ROODWHUDO�LQ�DQ�DJJUHJDWH�DPRXQW�DW�OHDVW�HTXDO�WR�WKH�DPRXQW�UHTXLUHG�XQGHU�WKLV

3DUDJUDSK�����IRU�DOO�/HQGHUV�ZKR�KDYH�ORDQHG�6HFXULWLHV�WR�%RUURZHU��,I�WKH

&ROODWHUDO�$FFRXQW�LV�DQ�RPQLEXV�DFFRXQW��WKH�&XVWRG\�%DQN�RU�D�WKLUG�SDUW\�DJHQW�RU

WUXVWHH��WKH�Ȑ$JHQWȑ�RU�Ȑ7UXVWHHȑ��PXVW�PDLQWDLQ�VXEOHGJHUV�VKRZLQJ�WKH�DPRXQW�RI

&ROODWHUDO�RZHG�WR�HDFK�/HQGHU�ZLWK�UHVSHFW�WR�WKH�6HFXULWLHV�WKDW�HDFK�VXFK�/HQGHU

KDV�ORDQHG�WR�%RUURZHU��7KH�&XVWRG\�$FFRXQW�PXVW�EH�HVWDEOLVKHG�LQ�WKH�QDPH�RI�HDFK

/HQGHU�DV�DQ�RPQLEXV�DFFRXQW��LQ�WKH�QDPH�RI�DOO�/HQGHUV��RU�LQ�WKH�QDPH�RI�7UXVWHH

IRU�WKH�EHQHILW�RI�DOO�/HQGHUV��%\�H[HFXWLQJ�WKLV�$JUHHPHQW��/HQGHU�KHUHE\�DJUHHV�WKDW

%RUURZHU�ZLOO�GHSRVLW�&ROODWHUDO�LQ�D�&XVWRG\�$FFRXQW�LQ�WKH�QDPH�RI�/HQGHU�RU�DOO

/HQGHUV��RU�WKH�7UXVWHH�IRU�WKH�EHQHILW�RI�DOO�/HQGHUV�DW�WKH�&XVWRG\�%DQN�LQ

DFFRUGDQFH�ZLWK�$QQH[�$�KHUHWR��ZKLFK�PD\�EH�DPHQGHG�E\�/HQGHU�ZLWKRXW�QRWLFH�

)XUWKHU��/HQGHU�DJUHHV�WKDW�$JHQW�RU�7UXVWHH�PD\�LQVWUXFW�WKH�PRYHPHQW�RI�&ROODWHUDO

DV�VHW�RXW�LQ�$QQH[�$�KHUHWR�

�����7KH�&ROODWHUDO�GHSRVLWHG�LQ�WKH�&XVWRG\�$FFRXQW��DV�DGMXVWHG�SXUVXDQW�WR�6HFWLRQ

���VKDOO�EH�VHFXULW\�IRU�%RUURZHUȍV�REOLJDWLRQV�LQ�UHVSHFW�RI�/RDQHG�6HFXULWLHV�DQG

IRU�DQ\�RWKHU�REOLJDWLRQV�RI�%RUURZHU�WR�/HQGHU�KHUHXQGHU��&ROODWHUDO�GHSRVLWHG�LQWR

WKH�&XVWRG\�$FFRXQW�PXVW�EH�DOORZDEOH�FROODWHUDO�DV�LGHQWLILHG�LQ�$QQH[�%�WR�WKLV

$JUHHPHQW��/HQGHU�ZLOO�EH�GHHPHG�WR�KDYH�WUDQVIHUUHG�/RDQHG�6HFXULWLHV�WR�%RUURZHU�RQ

WKH�GDWH�%RUURZHU�WUHDWV�VXFK�VHFXULWLHV�DV�KDYLQJ�EHHQ�ERUURZHG�SXUVXDQW�WR�5XOH

��F����E�����XQGHU�WKH�([FKDQJH�$FW�DQG�WKHUHIRUH�QRW�VXEMHFW�WR�WKH�JHQHUDO

SRVVHVVLRQ�RU�FRQWURO�UHTXLUHPHQWV�RI�([FKDQJH�$FW�5XOH���F����E���%RUURZHU�ZLOO�EH

GHHPHG�WR�KDYH�WUDQVIHUUHG�/RDQHG�6HFXULWLHV�WR�/HQGHU�RQ�WKH�GDWH�%RUURZHU�WUHDWV

VXFK�VHFXULWLHV�DV�FXVWRPHU�VHFXULWLHV�VXEMHFW�WR�WKH�JHQHUDO�SRVVHVVLRQ�RU�FRQWURO

UHTXLUHPHQWV�RI�([FKDQJH�$FW�5XOH���F����E���ZLWKRXW�JLYLQJ�HIIHFW�WR�([FKDQJH�$FW

UXOH���F����E������ZLWKRXW�UHJDUG�WR�ZKHWKHU�VXFK�VHFXULWLHV�DUH�WKHUHE\�UHWXUQHG�WR

/HQGHU�RU�FRQWLQXH�WR�EH�ERUURZHG�E\�%RUURZHU�SXUVXDQW�WR�DQ\�K\SRWKHFDWLRQ�DJUHHPHQW

EHWZHHQ�/HQGHU�DQG�%RUURZHU�

�����([FHSW�DV�RWKHUZLVH�SURYLGHG�KHUHLQ��XSRQ�WUDQVIHU�WR�/HQGHU�RI�WKH�/RDQHG

6HFXULWLHV�RQ�WKH�GD\�D�/RDQ�LV�WHUPLQDWHG�SXUVXDQW�WR�6HFWLRQ����%RUURZHU�VKDOO�QR

ORQJHU�EH�REOLJDWHG�WR�PDLQWDLQ�&ROODWHUDO�LQ�WKH�&XVWRG\�$FFRXQW�IRU�6HFXULWLHV�WKDW

DUH�QR�ORQJHU�/RDQHG�6HFXULWLHV�

�����,I�%RUURZHU�KDV�GHSRVLWHG�&ROODWHUDO�LQ�WKH�&XVWRG\�$FFRXQW�IRU�/HQGHU��DV

SURYLGHG�LQ�6HFWLRQ������DQG�/HQGHU�GRHV�QRW�WUDQVIHU�WKH�/RDQHG�6HFXULWLHV�WR

%RUURZHU��%RUURZHU�VKDOO�KDYH�WKH�DEVROXWH�ULJKW�WR�WKH�UHWXUQ�RI�WKH�&ROODWHUDO��DQG

LI�/HQGHU�WUDQVIHUV�/RDQHG�6HFXULWLHV�WR�%RUURZHU�DQG�%RUURZHU�GRHV�QRW�GHSRVLW

&ROODWHUDO�LQ�WKH�&XVWRG\�$FFRXQW�IRU�/HQGHU�DV�SURYLGHG�LQ�6HFWLRQ������/HQGHU�VKDOO

KDYH�WKH�DEVROXWH�ULJKW�WR�WKH�UHWXUQ�RI�WKH�/RDQHG�6HFXULWLHV�

�����%RUURZHU�PD\��XSRQ�UHDVRQDEOH�ZULWWHQ�QRWLFH�WR�/HQGHU��WDNLQJ�LQWR�DFFRXQW�DOO

UHOHYDQW�IDFWRUV��LQFOXGLQJ�LQGXVWU\�SUDFWLFH��WKH�W\SH�RI�&ROODWHUDO�WR�EH

VXEVWLWXWHG��WKH�DSSOLFDEOH�PHWKRG�RI�WUDQVIHU�DQG�DSSOLFDEOH�UHJXODWLRQV�DQG

UHJXODWRU\�JXLGDQFH���VXEVWLWXWH�&ROODWHUDO�IRU�&ROODWHUDO�VHFXULQJ�DQ\�/RDQ�RU�/RDQV�



SURYLGHG��KRZHYHU��WKDW�VXFK�VXEVWLWXWHG�&ROODWHUDO�VKDOO��D��FRQVLVW�RQO\�RI�FDVK�

VHFXULWLHV�RU�RWKHU�SURSHUW\�WKDW�%RUURZHU�DQG�/HQGHU�DJUHHG�ZRXOG�EH�DFFHSWDEOH

&ROODWHUDO�SULRU�WR�WKH�/RDQ�RU�/RDQV�DQG�DV�VHW�RXW�LQ�$QQH[�%�WR�WKLV�$JUHHPHQW��DQG

�E��KDYH�D�0DUNHW�9DOXH�VXFK�WKDW�WKH�DJJUHJDWH�0DUNHW�9DOXH�RI�VXFK�VXEVWLWXWHG

&ROODWHUDO��WRJHWKHU�ZLWK�DOO�RWKHU�&ROODWHUDO�IRU�/RDQV�LQ�ZKLFK�WKH�SDUW\

VXEVWLWXWLQJ�VXFK�&ROODWHUDO�LV�DFWLQJ�DV�%RUURZHU��VKDOO�HTXDO�RU�H[FHHG�WKH�DJUHHG

XSRQ�0DUJLQ�3HUFHQWDJH�RI�WKH�0DUNHW�9DOXH�RI�WKH�/RDQHG�6HFXULWLHV�

5. Fees for Loan.

�����%RUURZHU�DQG�/HQGHU�DJUHH�WR�D�ORDQ�IHH��D�Ȑ/RDQ�)HHȑ���FRPSXWHG�GDLO\�RQ�HDFK

/RDQ��)RU�PRUH�LQIRUPDWLRQ��VHH�WKH�DWWDFKHG�6FKHGXOH�RI�%DVLV�RI�&RPSHQVDWLRQ�IRU

/RDQ��ZKLFK�LV�IXOO\�LQFRUSRUDWHG�KHUHLQ�

�����8QOHVV�RWKHUZLVH�DJUHHG��DQ\�/RDQ�)HH�SD\DEOH�KHUHXQGHU�VKDOO�EH�SD\DEOH�ZLWKLQ

ILIWHHQ������%XVLQHVV�'D\V�IROORZLQJ�WKH�ODVW�%XVLQHVV�'D\�RI�WKH�FDOHQGDU�PRQWK�LQ

ZKLFK�VXFK�IHH�ZDV�LQFXUUHG�

6. Termination of the Loan.

�����D���8QOHVV�RWKHUZLVH�DJUHHG��HLWKHU�SDUW\�PD\�WHUPLQDWH�D�/RDQ�RQ�D�WHUPLQDWLRQ

GDWH�HVWDEOLVKHG�E\�QRWLFH�JLYHQ�WR�WKH�RWKHU�SDUW\�SULRU�WR�WKH�&ORVH�RI�%XVLQHVV�RQ

D�%XVLQHVV�'D\��8QOHVV�%RUURZHU�DQG�/HQGHU�DJUHH�WR�WKH�FRQWUDU\��WKH�WHUPLQDWLRQ�GDWH

HVWDEOLVKHG�E\�D�WHUPLQDWLRQ�QRWLFH�VKDOO�EH�D�GDWH�QR�HDUOLHU�WKDQ�WKH�VWDQGDUG

VHWWOHPHQW�GDWH�WKDW�ZRXOG�DSSO\�WR�D�SXUFKDVH�RU�VDOH�RI�WKH�/RDQHG�6HFXULWLHV��LQ

WKH�FDVH�RI�D�QRWLFH�JLYHQ�E\�/HQGHU��RU�WKH�QRQ�FDVK�&ROODWHUDO�VHFXULQJ�WKH�/RDQ��LQ

WKH�FDVH�RI�D�QRWLFH�JLYHQ�E\�%RUURZHU��HQWHUHG�LQWR�DW�WKH�WLPH�RI�VXFK�QRWLFH��E��

1RWZLWKVWDQGLQJ�SDUDJUDSK��D��DQG�XQOHVV�RWKHUZLVH�DJUHHG��%RUURZHU�PD\�WHUPLQDWH�D

/RDQ�RQ�DQ\�%XVLQHVV�'D\��HIIHFWLYH�DV�RI�VXFK�%XVLQHVV�'D\��E\�WUDQVIHUULQJ�WKH

/RDQHG�6HFXULWLHV�WR�/HQGHU�RQ�VXFK�%XVLQHVV�'D\��%RUURZHU�ZLOO�EH�GHHPHG�WR�KDYH

WUDQVIHUUHG�/RDQHG�6HFXULWLHV�E\�WKH�HQG�RI�D�%XVLQHVV�'D\�LI�LW�WUHDWV�VXFK

VHFXULWLHV�DV�FXVWRPHU�VHFXULWLHV�VXEMHFW�WR�WKH�JHQHUDO�SRVVHVVLRQ�RU�FRQWURO

UHTXLUHPHQWV�RI�([FKDQJH�$FW�5XOH���F����E���ZLWKRXW�JLYLQJ�HIIHFW�WR�([FKDQJH�$FW

UXOH���F����E������ZLWKRXW�UHJDUG�WR�ZKHWKHU�VXFK�VHFXULWLHV�DUH�WKHUHE\�UHWXUQHG�WR

/HQGHU�RU�PD\�FRQWLQXH�WR�EH�ERUURZHG�E\�%RUURZHU�SXUVXDQW�WR�DQ\�K\SRWKHFDWLRQ

DJUHHPHQW�EHWZHHQ�/HQGHU�DQG�%RUURZHU��F���7KH�H[HFXWLRQ�E\�%RUURZHU�RI�DQ�RUGHU�WR

VHOO�WKH�/RDQHG�6HFXULWLHV�E\�/HQGHU�VKDOO�FRQVWLWXWH�QRWLFH�RI�WHUPLQDWLRQ�E\�/HQGHU

WR�%RUURZHU��7KH�WHUPLQDWLRQ�GDWH�HVWDEOLVKHG�E\�VXFK�D�VDOH�RI�WKH�/RDQHG�6HFXULWLHV

VKDOO�EH�WKH�VHWWOHPHQW�GDWH�RI�VXFK�VDOH�RI�WKH�/RDQHG�6HFXULWLHV�RU�DQ\�HDUOLHU�GDWH

RQ�ZKLFK�%RUURZHU�LV�GHHPHG�WR�KDYH�WUDQVIHUUHG�/RDQHG�6HFXULWLHV�WR�/HQGHU�XQGHU

SDUDJUDSK��E��RI�WKLV�6HFWLRQ�

�����8QOHVV�RWKHUZLVH�DJUHHG��%RUURZHU�VKDOO��RQ�RU�EHIRUH�WKH�&XWRII�7LPH�RQ�WKH

WHUPLQDWLRQ�GDWH�RI�D�/RDQ��WUDQVIHU�WKH�/RDQHG�6HFXULWLHV�WR�/HQGHU��SURYLGHG�

KRZHYHU��WKDW�XSRQ�VXFK�WUDQVIHU�E\�%RUURZHU��%RUURZHU�VKDOO�QR�ORQJHU�EH�REOLJDWHG�WR

PDLQWDLQ�&ROODWHUDO�LQ�D�&XVWRG\�$FFRXQW�IRU�/HQGHU��DV�DGMXVWHG�SXUVXDQW�WR�6HFWLRQ

���WR�%RUURZHU�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����

7. Rights in Respect of Loaned Securities and Collateral.

�����([FHSW�DV�VHW�IRUWK�LQ�6HFWLRQV�����DQG�����DQG�DV�RWKHUZLVH�DJUHHG�E\�%RUURZHU

DQG�/HQGHU��XQWLO�/RDQHG�6HFXULWLHV�DUH�UHTXLUHG�WR�EH�UHGHOLYHUHG�WR�/HQGHU�XSRQ

WHUPLQDWLRQ�RI�D�/RDQ�KHUHXQGHU��%RUURZHU�VKDOO�KDYH�DOO�RI�WKH�LQFLGHQWV�RI�RZQHUVKLS

RI�WKH�/RDQHG�6HFXULWLHV��LQFOXGLQJ�WKH�ULJKW�WR�WUDQVIHU�WKH�/RDQHG�6HFXULWLHV�WR

RWKHUV��/HQGHU�KHUHE\�ZDLYHV�WKH�ULJKW�WR�YRWH��RU�WR�SURYLGH�DQ\�FRQVHQW�RU�WR�WDNH

DQ\�VLPLODU�DFWLRQ�ZLWK�UHVSHFW�WR��WKH�/RDQHG�6HFXULWLHV�LQ�WKH�HYHQW�WKDW�WKH�UHFRUG









������LI�DQ\�UHSUHVHQWDWLRQ�PDGH�E\�HLWKHU�SDUW\�LQ�UHVSHFW�RI�WKLV�$JUHHPHQW�RU�DQ\

/RDQ�RU�/RDQV�KHUHXQGHU�VKDOO�EH�LQFRUUHFW�RU�XQWUXH�LQ�DQ\�PDWHULDO�UHVSHFW�GXULQJ

WKH�WHUP�RI�DQ\�/RDQ�KHUHXQGHU�

������LI�HLWKHU�SDUW\�QRWLILHV�WKH�RWKHU�RI�LWV�LQDELOLW\�WR�RU�LWV�LQWHQWLRQ�QRW�WR

SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU�RU�RWKHUZLVH�GLVDIILUPV��UHMHFWV�RU�UHSXGLDWHV�DQ\

RI�LWV�REOLJDWLRQV�KHUHXQGHU��RU

������LI�HLWKHU�SDUW\��D��VKDOO�IDLO�WR�SHUIRUP�DQ\�PDWHULDO�REOLJDWLRQ�XQGHU�WKLV

$JUHHPHQW�QRW�VSHFLILFDOO\�VHW�IRUWK�LQ�FODXVHV������WKURXJK�������DERYH��LQFOXGLQJ

EXW�QRW�OLPLWHG�WR�WKH�SD\PHQW�RI�IHHV�DV�UHTXLUHG�E\�6HFWLRQ����DQG�WKH�SD\PHQW�RI

WUDQVIHU�WD[HV�DV�UHTXLUHG�E\�6HFWLRQ������E��VKDOO�KDYH�EHHQ�QRWLILHG�RI�VXFK�IDLOXUH

E\�WKH�RWKHU�SDUW\�SULRU�WR�WKH�&ORVH�RI�%XVLQHVV�RQ�DQ\�GD\��DQG��F��VKDOO�QRW�KDYH

FXUHG�VXFK�IDLOXUH�E\�WKH�&XWRII�7LPH�RQ�WKH�QH[W�GD\�DIWHU�VXFK�&ORVH�RI�%XVLQHVV�RQ

ZKLFK�D�WUDQVIHU�RI�FDVK�PD\�EH�HIIHFWHG��7KH�QRQ�GHIDXOWLQJ�SDUW\�VKDOO��H[FHSW�XSRQ

WKH�RFFXUUHQFH�RI�DQ�$FW�RI�,QVROYHQF\��JLYH�QRWLFH�DV�SURPSWO\�DV�SUDFWLFDEOH�WR�WKH

GHIDXOWLQJ�SDUW\�RI�WKH�H[HUFLVH�RI�LWV�RSWLRQ�WR�WHUPLQDWH�DOO�/RDQV�KHUHXQGHU

SXUVXDQW�WR�WKLV�6HFWLRQ����

13. Remedies.

8SRQ�WKH�RFFXUUHQFH�RI�D�'HIDXOW�XQGHU�6HFWLRQ����HQWLWOLQJ�/HQGHU�WR�WHUPLQDWH�DOO

/RDQV�KHUHXQGHU��/HQGHU�VKDOO�KDYH�WKH�ULJKW��ZKLFK��XSRQ�WKH�RFFXUUHQFH�RI�DQ�$FW�RI

,QVROYHQF\��PD\�EH�H[HUFLVHG�IROORZLQJ�WKH�WHUPLQDWLRQ�RI�DQ\�DSSOLFDEOH�VWD\���D��WR

SXUFKDVH�D�OLNH�DPRXQW�RI�/RDQHG�6HFXULWLHV��Ȑ5HSODFHPHQW�6HFXULWLHVȑ��LQ�WKH

SULQFLSDO�PDUNHW�IRU�VXFK�/RDQHG�6HFXULWLHV�LQ�D�FRPPHUFLDOO\�UHDVRQDEOH�PDQQHU���E�

WR�VHOO�DQ\�&ROODWHUDO�LQ�WKH�SULQFLSDO�PDUNHW�IRU�VXFK�&ROODWHUDO�LQ�D�FRPPHUFLDOO\

UHDVRQDEOH�PDQQHU�DQG��F��WR�DSSO\�DQG�VHW�RII�WKH�&ROODWHUDO�DQG�DQ\�SURFHHGV�WKHUHRI

�LQFOXGLQJ�DQ\�DPRXQWV�GUDZQ�XQGHU�D�OHWWHU�RI�FUHGLW�VXSSRUWLQJ�DQ\�/RDQ��DJDLQVW�WKH

SD\PHQW�RI�WKH�SXUFKDVH�SULFH�IRU�VXFK�5HSODFHPHQW�6HFXULWLHV�DQG�DQ\�DPRXQWV�GXH�WR

/HQGHU�XQGHU�6HFWLRQV����������DQG�����,Q�WKH�HYHQW�WKDW�/HQGHU�VKDOO�H[HUFLVH�VXFK

ULJKWV��%RUURZHUȍV�REOLJDWLRQ�WR�UHWXUQ�D�OLNH�DPRXQW�RI�WKH�/RDQHG�6HFXULWLHV�VKDOO

WHUPLQDWH��/HQGHU�PD\�VLPLODUO\�DSSO\�WKH�&ROODWHUDO�DQG�DQ\�SURFHHGV�WKHUHRI�WR�DQ\

RWKHU�REOLJDWLRQ�RI�%RUURZHU�XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�%RUURZHUȍV�REOLJDWLRQV

ZLWK�UHVSHFW�WR�'LVWULEXWLRQV�SDLG�WR�%RUURZHU��DQG�QRW�IRUZDUGHG�WR�/HQGHU��LQ

UHVSHFW�RI�/RDQHG�6HFXULWLHV��,Q�WKH�HYHQW�WKDW��L��WKH�SXUFKDVH�SULFH�RI�5HSODFHPHQW

6HFXULWLHV��SOXV�DOO�RWKHU�DPRXQWV��LI�DQ\��GXH�WR�/HQGHU�KHUHXQGHU��H[FHHGV��LL��WKH

DPRXQW�RI�WKH�&ROODWHUDO��%RUURZHU�VKDOO�EH�OLDEOH�WR�/HQGHU�IRU�WKH�DPRXQW�RI�VXFK

H[FHVV�WRJHWKHU�ZLWK�LQWHUHVW�WKHUHRQ�DW�D�UDWH�HTXDO�WR��$��LQ�WKH�FDVH�RI�SXUFKDVHV

RI�)RUHLJQ�6HFXULWLHV��/,%25���%��LQ�WKH�FDVH�RI�SXUFKDVHV�RI�DQ\�RWKHU�6HFXULWLHV��RU

RWKHU�DPRXQWV��LI�DQ\��GXH�WR�/HQGHU�KHUHXQGHU���WKH�)HGHUDO�)XQGV�5DWH�RU��&��VXFK

RWKHU�UDWH�DV�PD\�EH�VSHFLILHG�LQ�6FKHGXOH�%��LQ�HDFK�FDVH�DV�VXFK�UDWH�IOXFWXDWHV

IURP�GD\�WR�GD\��IURP�WKH�GDWH�RI�VXFK�SXUFKDVH�XQWLO�WKH�GDWH�RI�SD\PHQW�RI�VXFK

H[FHVV��$V�VHFXULW\�IRU�%RUURZHUȍV�REOLJDWLRQ�WR�SD\�VXFK�H[FHVV��/HQGHU�VKDOO�KDYH�

DQG�%RUURZHU�KHUHE\�JUDQWV��D�VHFXULW\�LQWHUHVW�LQ�DQ\�SURSHUW\�RI�%RUURZHU�WKHQ�KHOG

E\�RU�IRU�/HQGHU�DQG�D�ULJKW�RI�VHWRII�ZLWK�UHVSHFW�WR�VXFK�SURSHUW\�DQG�DQ\�RWKHU

DPRXQW�SD\DEOH�E\�/HQGHU�WR�%RUURZHU��7KH�SXUFKDVH�SULFH�RI�5HSODFHPHQW�6HFXULWLHV

SXUFKDVHG�XQGHU�WKLV�6HFWLRQ����VKDOO�LQFOXGH��DQG�WKH�SURFHHGV�RI�DQ\�VDOH�RI

&ROODWHUDO�VKDOO�EH�GHWHUPLQHG�DIWHU�GHGXFWLRQ�RI��EURNHUȍV�IHHV�DQG�FRPPLVVLRQV�DQG

DOO�RWKHU�UHDVRQDEOH�FRVWV��IHHV�DQG�H[SHQVHV�UHODWHG�WR�VXFK�SXUFKDVH�RU�VDOH��DV�WKH

FDVH�PD\�EH���,Q�WKH�HYHQW�/HQGHU�H[HUFLVHV�LWV�ULJKWV�XQGHU�WKLV�6HFWLRQ�����/HQGHU

PD\�HOHFW�LQ�LWV�VROH�GLVFUHWLRQ��LQ�OLHX�RI�SXUFKDVLQJ�DOO�RU�D�SRUWLRQ�RI�WKH

5HSODFHPHQW�6HFXULWLHV�RU�VHOOLQJ�DOO�RU�D�SRUWLRQ�RI�WKH�&ROODWHUDO��WR�EH�GHHPHG�WR

KDYH�PDGH��UHVSHFWLYHO\��VXFK�SXUFKDVH�RI�5HSODFHPHQW�6HFXULWLHV�RU�VDOH�RI�&ROODWHUDO















�������Ȑ/RDQHG�6HFXULW\ȑ�VKDOO�PHDQ�DQ\�6HFXULW\�WUDQVIHUUHG�LQ�D�/RDQ�KHUHXQGHU�XQWLO



�������Ȑ6HFXULWLHVȑ�VKDOO�PHDQ�VHFXULWLHV�RU��LI�DJUHHG�E\�WKH�SDUWLHV�LQ�ZULWLQJ�

RWKHU�DVVHWV�

�������Ȑ6HFXULWLHV�'LVWULEXWLRQVȑ�VKDOO�KDYH�WKH�PHDQLQJ�DVVLJQHG�LQ�6HFWLRQ�����D��

�������Ȑ7D[ȑ�VKDOO�KDYH�WKH�PHDQLQJ�DVVLJQHG�LQ�6HFWLRQ�����D��

�������Ȑ8&&ȑ�VKDOO�PHDQ�WKH�1HZ�<RUN�8QLIRUP�&RPPHUFLDO�&RGH�

25. Intent.

������7KH�SDUWLHV�UHFRJQL]H�WKDW�HDFK�/RDQ�KHUHXQGHU�LV�D�ȐVHFXULWLHV�FRQWUDFW�ȑ�DV

VXFK�WHUP�LV�GHILQHG�LQ�6HFWLRQ�����RI�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH��WKH

Ȑ%DQNUXSWF\�&RGHȑ���DV�DPHQGHG��H[FHSW�LQVRIDU�DV�WKH�W\SH�RI�DVVHWV�VXEMHFW�WR�WKH

/RDQ�ZRXOG�UHQGHU�VXFK�GHILQLWLRQ�LQDSSOLFDEOH��

������,W�LV�XQGHUVWRRG�WKDW�HDFK�DQG�HYHU\�WUDQVIHU�RI�IXQGV��VHFXULWLHV�DQG�RWKHU

SURSHUW\�XQGHU�WKLV�$JUHHPHQW�DQG�HDFK�/RDQ�KHUHXQGHU�LV�D�ȐVHWWOHPHQW�SD\PHQWȑ�RU�D

ȐPDUJLQ�SD\PHQW�ȑ�DV�VXFK�WHUPV�DUH�XVHG�LQ�6HFWLRQV�����E�����DQG�����H��RI�WKH

%DQNUXSWF\�&RGH�

������,W�LV�XQGHUVWRRG�WKDW�WKH�ULJKWV�JLYHQ�WR�%RUURZHU�DQG�/HQGHU�KHUHXQGHU�XSRQ�D

'HIDXOW�E\�WKH�RWKHU�FRQVWLWXWH�WKH�ULJKW�WR�FDXVH�WKH�OLTXLGDWLRQ�RI�D�VHFXULWLHV

FRQWUDFW�DQG�WKH�ULJKW�WR�VHW�RII�PXWXDO�GHEWV�DQG�FODLPV�LQ�FRQQHFWLRQ�ZLWK�D

VHFXULWLHV�FRQWUDFW��DV�VXFK�WHUPV�DUH�XVHG�LQ�6HFWLRQV�����DQG�����E�����RI�WKH

%DQNUXSWF\�&RGH�

������7KH�SDUWLHV�DJUHH�DQG�DFNQRZOHGJH�WKDW�LI�D�SDUW\�KHUHWR�LV�DQ�ȐLQVXUHG

GHSRVLWRU\�LQVWLWXWLRQ�ȑ�DV�VXFK�WHUP�LV�GHILQHG�LQ�WKH�)HGHUDO�'HSRVLW�,QVXUDQFH�$FW�

DV�DPHQGHG��Ȑ)',$ȑ���WKHQ�HDFK�/RDQ�KHUHXQGHU�LV�D�ȐVHFXULWLHV�FRQWUDFWȑ�DQG

ȐTXDOLILHG�ILQDQFLDO�FRQWUDFW�ȑ�DV�VXFK�WHUPV�DUH�GHILQHG�LQ�WKH�)',$�DQG�DQ\�UXOHV�

RUGHUV�RU�SROLF\�VWDWHPHQWV�WKHUHXQGHU��H[FHSW�LQVRIDU�DV�WKH�W\SH�RI�DVVHWV�VXEMHFW

WR�WKH�/RDQ�ZRXOG�UHQGHU�VXFK�GHILQLWLRQV�LQDSSOLFDEOH��

������,W�LV�XQGHUVWRRG�WKDW�WKLV�$JUHHPHQW�FRQVWLWXWHV�D�ȐQHWWLQJ�FRQWUDFWȑ�DV�GHILQHG

LQ�DQG�VXEMHFW�WR�7LWOH�,9�RI�WKH�)HGHUDO�'HSRVLW�,QVXUDQFH�&RUSRUDWLRQ�,PSURYHPHQW

$FW�RI�������Ȑ)',&,$ȑ��DQG�HDFK�SD\PHQW�REOLJDWLRQ�XQGHU�DQ\�/RDQ�KHUHXQGHU�VKDOO

FRQVWLWXWH�D�ȐFRYHUHG�FRQWUDFWXDO�SD\PHQW�HQWLWOHPHQW��RU��FRYHUHG�FRQWUDFWXDO�SD\PHQW

REOLJDWLRQ�ȑ�UHVSHFWLYHO\��DV�GHILQHG�LQ�DQG�VXEMHFW�WR�)',&,$��H[FHSW�LQVRIDU�DV�RQH

RU�ERWK�RI�WKH�SDUWLHV�LV�QRW�D�ȐILQDQFLDO�LQVWLWXWLRQȑ�DV�WKDW�WHUP�LV�GHILQHG�LQ

)',&,$��

������([FHSW�WR�WKH�H[WHQW�UHTXLUHG�E\�DSSOLFDEOH�ODZ�RU�UHJXODWLRQ�RU�DV�RWKHUZLVH

DJUHHG��%RUURZHU�DQG�/HQGHU�DJUHH�WKDW�/RDQV�KHUHXQGHU�VKDOO�LQ�QR�HYHQW�EH�ȐH[FKDQJH

FRQWUDFWVȑ�IRU�SXUSRVHV�RI�WKH�UXOHV�RI�DQ\�VHFXULWLHV�H[FKDQJH�DQG�WKDW�/RDQV

KHUHXQGHU�VKDOO�QRW�EH�JRYHUQHG�E\�WKH�EX\�LQ�RU�VLPLODU�UXOHV�RI�DQ\�VXFK�H[FKDQJH�

UHJLVWHUHG�QDWLRQDO�VHFXULWLHV�DVVRFLDWLRQ�RU�RWKHU�VHOI�UHJXODWRU\�RUJDQL]DWLRQ�

26. DISCLOSURE RELATING TO CERTAIN FEDERAL PROTECTIONS.

������:,7+287�:$,9,1*�$1<�5,*+76�*,9(1�72�/(1'(5�+(5(81'(5��,7�,6�81'(56722'�$1'

$*5(('�7+$7�7+(�3529,6,216�2)�7+(�6(&85,7,(6�,19(6725�3527(&7,21�$&7�2)������0$<�127

3527(&7�/(1'(5�:,7+�5(63(&7�72�/2$1('�6(&85,7,(6�+(5(81'(5�$1'�7+$7��7+(5()25(��7+(

&2//$7(5$/�+(/'�)25�/(1'(5�0$<�&2167,787(�7+(�21/<�6285&(�2)�6$7,6)$&7,21�2)

%2552:(5ȍ6�2%/,*$7,216�,1�7+(�(9(17�%2552:(5�)$,/6�72�5(7851�7+(�/2$1('�6(&85,7,(6�

������/(1'(5�$&.12:/('*(6�7+$7��,1�&211(&7,21�:,7+�/2$16�2)�*29(510(17�6(&85,7,(6�$1'

$6�27+(5:,6(�3(50,77('�%<�$33/,&$%/(�/$:��620(�6(&85,7,(6�+(/'�%<�%2552:(5�$6









SURJUDP��$SH[�ZLOO�SD\�ERWK�\RX�DQG�\RXU�,QWURGXFLQJ�%URNHU�D�ORDQ�IHH�IRU�WKH�VKDUHV

WKDW�$SH[�ERUURZV�IURP�\RX�

Important Note: You will receive a Loan Fee for lending your Fully-Paid Shares to

Apex. Apex splits the Loan Proceeds that it receives for relending the Fully-Paid

Shares it borrows from you with you and your Introducing Firm. Your Introducing Broker

determines the percentage, referred to as the “Percentage Rate,” of the Loan Proceeds

you will receive. Your Introducing Broker may change the Percentage Rate in its

discretion, but that percentage will not fall below the Minimum Percentage Rate set

out in the Schedule to the Master Securities Lending Agreement. For additional

information, please see Section XI.4 below. If you want to know the Percentage Rate

that you are receiving for lending your Fully-Paid Shares, please contact your

Introducing Broker.

II. Basic Mechanics of a Fully-Paid Lending Transaction

:KHQ�WKH�OHQGLQJ�WUDQVDFWLRQ�WDNHV�SODFH��\RXU�VHFXULWLHV�ZLOO�EH�GHVLJQDWHG�DV�RQ

ORDQ��,Q�UHWXUQ��$SH[�ZLOO�GHSRVLW�FROODWHUDO�LQ�D�EDQN�DFFRXQW�IRU�\RX�WR�VHFXUH�WKH

DPRXQW�RI�WKH�ORDQ��7KH�FXUUHQW�LQGXVWU\�FRQYHQWLRQ�IRU�WKH�FROODWHUDO�FDOFXODWLRQ

ZLWK�UHVSHFW�WR�8�6��VWRFNV�LV�WR�PXOWLSO\�WKH�VHFXULW\�SULFH�E\�������WKHQ�URXQG�XS

WR�WKH�QHDUHVW�GROODU��WLPHV�WKH�QXPEHU�RI�VKDUHV��$SH[�PDUNV�WR�PDUNHW�DOO�SRVLWLRQV

GDLO\�WR�UHIOHFW�FKDQJHV�LQ�VHFXULW\�SULFHV��$SH[�UHVHUYHV�WKH�ULJKW�WR�DGMXVW�WR�86

LQGXVWU\�FRQYHQWLRQ�VKRXOG�WKDW�FKDQJH�RU�WR�UDLVH�RU�ORZHU�WKH�FROODWHUDO�DPRXQW

EDVHG�RQ�ORFDO�ODZV�RU�PDUNHW�FXVWRP�RXWVLGH�WKH�86��KRZHYHU��$SH[�ZLOO�QHYHU

FROODWHUDOL]H�WKH�VWRFN�ORDQ�IRU�OHVV�WKDQ������RI�WKH�YDOXH��)RU�H[DPSOH��&XVWRPHU�$

KDV�HQUROOHG�LQ�WKH�3URJUDP�DQG�$SH[�KDV�ERUURZHG������VKDUHV�RI�;<=�IURP�&XVWRPHU�$�

;<=ȍV�FORVLQJ�SULFH�LV���������7KH�PDUN�WR�PDUNHW�LV�FDOFXODWHG�E\�PXOWLSO\LQJ�������


������ ��������URXQGHG�XS�QHDUHVW�GROODU�ZKLFK�LV������PDNLQJ�WKH�FROODWHUDO

FDOFXODWLRQ�����
������ ����������

$SH[�ZLOO�GHSRVLW�HLWKHU�FDVK��8�6��GROODUV��RU�8�6��7UHDVXU\�VHFXULWLHV�DV

FROODWHUDO��8�6��7UHDVXU\�VHFXULWLHV�DUH�VXEMHFW�WR�PDUNHW�ULVN��PHDQLQJ�WKDW�WKH

SULFH�RI�VXFK�VHFXULWLHV�PD\�LQFUHDVH�RU�GHFUHDVH��$V�QRWHG�LQ�WKH�SUHFHGLQJ

SDUDJUDSK��KRZHYHU��$SH[�ZLOO�PDLQWDLQ�FROODWHUDO��LQFOXGLQJ�8�6��7UHDVXU\�VHFXULWLHV�

LI�XVHG�DV�FROODWHUDO��ZLWK�D�FXUUHQW�PDUNHW�YDOXH�DW�OHDVW�HTXDO�WR������RI�WKH

FXUUHQW�PDUNHW�YDOXH�RI�WKH�VHFXULWLHV�LW�ERUURZV�IURP�\RX��8�6��7UHDVXU\�VHFXULWLHV

DUH�EDFNHG�E\�WKH�8�6��IHGHUDO�JRYHUQPHQW��7KH�FUHGLW�ULVN�DVVRFLDWHG�ZLWK�8�6�

7UHDVXU\�VHFXULWLHV�LV�WKHUHIRUH�WKH�ULVN�WKDW�WKH�8�6��JRYHUQPHQW�GRHV�QRW�PDNH��RU

GRHV�QRW�WLPHO\�PDNH��SD\PHQWV�RZHG�ZLWK�UHVSHFW�WR�VXFK�VHFXULWLHV��&DVK�LV�JHQHUDOO\

QRW�VXEMHFW�WR�PDUNHW�DQG�FUHGLW�ULVN�

$SH[�ZLOO�EH�WKH�FRXQWHUSDUW\�ERUURZHU�WR�DOO�RI�WKH�ORDQV�\RX�PDNH��7KDW�LV��DV�D

FXVWRPHU��\RX�DUH�WUDQVDFWLQJ�ZLWK�$SH[��ZKLFK�PD\��LQ�WXUQ��WKHQ�WUDQVDFW�RQ�DQ\

UHOHYDQW�PDUNHW��)RU�DOO�WUDQVDFWLRQV�LQ�ZKLFK�\RX�DUH�OHQGLQJ�\RXU�)XOO\�3DLG�6KDUHV�

$SH[�ZLOO�EH�WKH�ERUURZHU�DQG�$SH[�ZLOO�EH�WKH�SDUW\�SURYLGLQJ�WKH�FROODWHUDO�IRU�\RX

RQ�WKH�VHFXULWLHV�ORDQ�DQG�SD\LQJ�\RXU�ORDQ�IHHV�WR�\RX�DQG�\RXU�,QWURGXFLQJ�%URNHU�

III. SECURITIES LOANED OUT BY YOU MAY NOT BE PROTECTED BY SIPC.

7+(�3529,6,216�2)�7+(�6(&85,7,(6�,19(6725�3527(&7,21�$&7�2)������0$<�127�3527(&7�<28

:,7+�5(63(&7�72�<285�6(&85,7,(6�/2$1�75$16$&7,216�,1�7+(�352*5$0��7+(5()25(��7+(





WD[SD\HU��FDVK�SD\PHQWV�LQ�OLHX�RI�GLYLGHQGV�DUH�QRW�WKH�VDPH�DV�TXDOLILHG�GLYLGHQGV

IRU�WD[�SXUSRVHV�DQG�DUH�WD[HG�DV�QRUPDO�RUGLQDU\�LQFRPH��XS�WR������LQVWHDG�RI�WKH

SUHIHUHQWLDO�TXDOLILHG�GLYLGHQG�UDWH�RI������8�6��IHGHUDO�LQFRPH�WD[�UDWHV�TXRWHG�KHUH

DUH�IRU������DQG�DUH�VXEMHFW�WR�FKDQJH���,I�\RX�DUH�QRW�D�8�6��WD[SD\HU��$SH[�PD\�EH

UHTXLUHG�WR�ZLWKKROG�WD[�RQ�SD\PHQWV�LQ�OLHX�RI�GLYLGHQGV�DQG�DQ\�ORDQ�IHHV�GXH�WR

\RX��LI�DSSOLFDEOH��DW�����XQOHVV�DQ�H[FHSWLRQ�DSSOLHV�

,W�LV�VROHO\�ZLWKLQ�$SH[ȍV�GLVFUHWLRQ�ZKHWKHU�WR�UHFDOO�ORDQHG�VKDUHV�IURP�D�ERUURZHU

SULRU�WR�D�GLYLGHQG��DQG�$SH[�PDNHV�QR�JXDUDQWHH�WR�UHFDOO�D�ORDQ�SULRU�WR�D�GLYLGHQG�

:LWK�UHVSHFW�WR�RWKHU�FRUSRUDWH�DFWLRQV�DIIHFWLQJ�ORDQHG�VKDUHV��QRQ�FDVK

GLVWULEXWLRQV�WKDW�\RX�DUH�HQWLWOHG�WR�UHFHLYH�LQ�FRQQHFWLRQ�ZLWK�RZQHUVKLS�RI�ORDQHG

VHFXULWLHV�ZLOO�EH�DGGHG�WR�WKH�ORDQHG�VHFXULWLHV�RQ�WKH�GDWH�RI�GLVWULEXWLRQ�DQG�ZLOO

EH�WUDQVIHUUHG�WR�\RX�DW�WHUPLQDWLRQ�RI�WKH�ORDQ�

2WKHU�VSHFLDO�WD[�FRQVLGHUDWLRQV�FRXOG�DULVH��DQG�\RX�DUH�HQFRXUDJHG�WR�FRQVXOW�D�WD[

DGYLVRU�IRU�IXUWKHU�LQIRUPDWLRQ�

X. Apex has a right to terminate any borrow transaction in the event of a

condition of the kind specified in FINRA Rule 43



\RXU�ORDQ�WUDQVDFWLRQ�ZLWK�$SH[��7KXV��DIWHU�$SH[�ERUURZV�VKDUHV�IURP�\RX�IRU�D

JLYHQ�IHH��$SH[�PD\�RU�PD\�QRW�WKHQ�OHQG�WKRVH�VKDUHV�WR�DQRWKHU�SDUW\�RU�WR�RU

WKURXJK�DQ�DIILOLDWH�RU�WKLUG�SDUW\��/LNHZLVH��$SH[�PD\�WHUPLQDWH�D�ORDQ�ZLWK

\RX�DQG�UHWXUQ�VKDUHV�WR�\RX�ZKLOH�DW�WKH�VDPH�WLPH�$SH[�FRQWLQXHV�WR�OHQG

VKDUHV�RI�WKH�VDPH�VWRFN�RXW�WR�WKH�PDUNHWSODFH��,Q�VKRUW��$SH[ȍV�REOLJDWLRQ�WR

\RX�LV�WR�SD\�\RX�DQG�\RXU�,QWURGXFLQJ�%URNHU�WKH�VSHFLILHG�IHH�RQ�RQJRLQJ�ORDQ

WUDQVDFWLRQV�XQWLO�VXFK�WUDQVDFWLRQV�DUH�WHUPLQDWHG�E\�\RX�RU�E\�$SH[��1RWKLQJ

LQ�WKH�3URJUDP�UHVWULFWV�$SH[ȍV�DELOLW\�WR�FRQGXFW�VWRFN�OHQGLQJ�DQG�ERUURZLQJ

WUDQVDFWLRQV�ZLWK�WKLUG�SDUWLHV�ZKR�PD\�SURILW�RU�ORVH�LQ�FRQQHFWLRQ�ZLWK�WKH

WUDQVDFWLRQV��$SH[�PD\�ERUURZ�VKDUHV�IURP�\RX�DQG�WKHQ�OHQG�WKRVH�VKDUHV�WR�RQH

RI�LWV�DIILOLDWHV�RU�RWKHU�FXVWRPHUV�

���7KHUH�,V�1R�*XDUDQWHH�7KDW�<RX�DQG�<RXU�,QWURGXFLQJ�%URNHU�:LOO�5HFHLYH�WKH

%HVW�/RDQ�)HHV�$YDLODEOH�IRU�<RXU�6KDUHV��7KH�VHFXULWLHV�OHQGLQJ�PDUNHW�LV�QRW

D�VWDQGDUGL]HG�DQG�WUDQVSDUHQW�PDUNHW��6HFXULWLHV�OHQGLQJ�WUDQVDFWLRQV

JHQHUDOO\�WDNH�SODFH�ȐRYHU�WKH�FRXQWHUȑ�UDWKHU�WKDQ�RQ�RUJDQL]HG�H[FKDQJHV

ZKHUH�SULFHV�DQG�WUDQVDFWLRQV�DUH�WUDQVSDUHQW��7KHUH�DUH�QR�UXOHV�RU�PHFKDQLVPV

WKDW�JXDUDQWHH�RU�UHTXLUH�WKDW�DQ\�JLYHQ�SDUWLFLSDQW�LQ�WKH�PDUNHWSODFH�ZLOO

UHFHLYH�WKH�EHVW�IHHV�IRU�OHQGLQJ�VKDUHV��DQG�$SH[�FDQQRW�DQG�GRHV�QRW

JXDUDQWHH�WKDW�\RX�DQG�\RXU�,QWURGXFLQJ�%URNHU�ZLOO�UHFHLYH�WKH�PRVW�IDYRUDEOH

IHHV�ZLWK�UHVSHFW�WR�VKDUHV�RI�\RXU�VHFXULWLHV�WKDW�$SH[�ORDQV�WR�WKLUG

SDUWLHV��$SH[�PD\�QRW�KDYH�DFFHVV�WR�WKH�PDUNHWV�RU�FRXQWHUSDUWLHV�WKDW�DUH

RIIHULQJ�WKH�PRVW�IDYRUDEOH�IHHV�RU�PD\�EH�XQDZDUH�RI�WKH�PRVW�IDYRUDEOH�UDWHV�

���&RPPLVVLRQV�DQG�2WKHU�&KDUJHV�<RX�DQG�\RXU�,QWURGXFLQJ�%URNHU�ZLOO�UHFHLYH�D

/RDQ�)HH��ZKLFK�ZLOO�DFFUXH�GDLO\��$V�GHVFULEHG�LQ�WKH�6FKHGXOH�WR�WKH�0DVWHU

6HFXULWLHV�/HQGLQJ�$JUHHPHQW��WKH�/RDQ�)HH�HTXDOV�D�SHUFHQWDJH��UHIHUUHG�WR�DV

WKH�Ȑ3HUFHQWDJH�5DWH�ȑ�RI�WKH�Ȑ/RDQ�3URFHHGV�ȑ�7KH�Ȑ/RDQ�3URFHHGVȑ�DUH�����WKH

QHW�SURFHHGV�$SH[�UHFHLYHV�IRU�UHOHQGLQJ�\RXU�)XOO\�3DLG�6KDUHV��DQG�RU�����DW

WKH�GLVFUHWLRQ�RI�$SH[�DQG�GHSHQGLQJ�RQ�WKH�LQWHUHVW�UDWH�HQYLURQPHQW��D�VKDUH

RI�WKH�LQWHUHVW�WKDW�$SH[�UHFHLYHV�RQ�WKH�FROODWHUDO�LW�GHSRVLWV�WR�VHFXUH�WKH

VKDUHV�WKDW�LW�ERUURZV�IURP�\RX�

7KH�3HUFHQWDJH�5DWH�PD\�EH�FKDQJHG�E\�\RXU�,QWURGXFLQJ�%URNHU�LQ�LWV�VROH

GLVFUHWLRQ��EXW�ZLOO�QRW�EH�OHVV�WKDQ�WKH�0LQLPXP�3HUFHQWDJH�5DWH�VHW�RXW�LQ

WKH�6FKHGXOH�WR�WKH�0DVWHU�6HFXULWLHV�/HQGLQJ�$JUHHPHQW��/LNHZLVH��WKH�/RDQ�)HH

PD\�YDU\�EDVHG�RQ�WKH�GHPDQG�IRU�ERUURZLQJ�WKH�W\SHV�RI�)XOO\�3DLG�6HFXULWLHV

DYDLODEOH�LQ�WKH�FXVWRPHUVȍ�DFFRXQWV�DQG�RWKHU�IDFWRUV��6LPLODUO\��WKH�EDQN�PD\

FKDQJH�WKH�LQWHUHVW�UDWH�LW�SD\V�RQ�FROODWHUDO�WKDW�$SH[�GHSRVLWV�ZLWK�WKDW

EDQN�WR�VHFXUH�WKH�VKDUHV�$SH[�ERUURZV�IURP�\RX��<RX�PD\�DOZD\V�WHUPLQDWH�\RXU

SDUWLFLSDWLRQ�LQ�WKH�3URJUDP�LI�\RX�DUH�XQKDSS\�ZLWK�WKH�3HUFHQWDJH�5DWH�\RX

DUH�UHFHLYLQJ�IURP�WKH�,QWURGXFLQJ�%URNHU�

XII. Loans May Be Terminated at Any Time By Apex

:KHQ�\RX�OHQG�\RXU�)XOO\�3DLG�6KDUHV��WKH�ORDQ�PD\�EH�WHUPLQDWHG��DQG�WKH

VKDUHV�UHWXUQHG�WR�\RXU�$SH[�DFFRXQW�DW�DQ\�WLPH��7KH�ORDQ�PD\�EH�WHUPLQDWHG

EHFDXVH�D�SDUW\�WKDW�ERUURZHG�WKH�VKDUHV�IURP�$SH[��DIWHU�$SH[�ERUURZHG�WKHP

IURP�\RX��FKRVH�WR�UHWXUQ�WKH�VKDUHV��RU�EHFDXVH�$SH[�UHFHLYHG�D�UHUDWH�UHTXHVW

DQG�UHMHFWHG�WKH�UHUDWH�UHTXHVW��RU�IRU�RWKHU�UHDVRQV��$SH[�DOVR�KDV�WKH�ULJKW

WR�WHUPLQDWH�LWV�ERUURZLQJ�RI�VKDUHV�IURP�\RX�HYHQ�LI�$SH[�FRQWLQXHV�WR�OHQG

WKH�VDPH�VWRFN�WKURXJK�DQRWKHU�PDUNHW��:KHQ�WKH�ORDQ�LV�WHUPLQDWHG��VKDUHV�ZLOO

QR�ORQJHU�EH�GHVLJQDWHG�DV�RQ�ORDQ��\RX�DQG�\RXU�,QWURGXFLQJ�%URNHU�ZLOO�VWRS

UHFHLYLQJ�WKH�/RDQ�)HHV��DQG�WKH�FROODWHUDO�ZLOO�QR�ORQJHU�EH�KHOG�IRU�\RXU

EHQHILW��<RX�ZLOO�QRW�KDYH�GLUHFW�FRQWURO�RYHU�ZKHQ�WR�LQLWLDWH�RU�WHUPLQDWH

ORDQV�RI�VSHFLILF�VKDUHV��3OHDVH�QRWH��KRZHYHU��WKDW�\RX�FDQ�DOZD\V�WHUPLQDWH



\RXU�SDUWLFLSDWLRQ�LQ�WKH�3URJUDP��ZKLFK�ZLOO�WHUPLQDWH�DOO�RI�\RXU�OHQGLQJ

WUDQVDFWLRQV�

XIII. Selling Your Shares or Borrowing Against Them Will Terminate the

Loan Transaction.

,I�\RX�VHOO�WKH�)XOO\�3DLG�6KDUHV�\RX�KDYH�OHQW�RXW��RU�LI�\RX�ERUURZ�DJDLQVW�WKH

VKDUHV��VXFK�WKDW�WKH�VHFXULWLHV�EHFRPH�PDUJLQ�VHFXULWLHV�DQG�DUH�QR�ORQJHU�IXOO\�SDLG

RU�H[FHVV�PDUJLQ�VHFXULWLHV���WKH�ORDQ�ZLOO�WHUPLQDWH��DQG�\RX�DQG�\RXU�,QWURGXFLQJ

%URNHU�ZLOO�VWRS�UHFHLYLQJ�WKH�/RDQ�)HH�

XIV. There Is No Guarantee That Apex Can or Will Borrow, or Will be Able

To Lend, Your Fully-Paid Shares

7KHUH�LV�QR�JXDUDQWHH�WKDW�\RX�ZLOO�EH�DEOH�WR�OHQG��RU�WKDW�$SH[�ZLOO�ZDQW�WR�ERUURZ�

\RXU�)XOO\�3DLG�6KDUHV��7KHUH�PD\�QRW�EH�D�PDUNHW�WR�OHQG�\RXU�)XOO\�3DLG�6KDUHV�LQ�D

SDUWLFXODU�VHFXULW\�DW�D�IHH�WKDW�LV�DGYDQWDJHRXV��RU�$SH[�PD\�QRW�KDYH�DFFHVV�WR�D

PDUNHW�ZLWK�ZLOOLQJ�ERUURZHUV��$SH[��RU�RWKHU�$SH[�FXVWRPHUV�RU�$SH[ȍV�DIILOLDWHV�

PLJKW�KDYH�VKDUHV�WKDW�PD\�EH�ORDQHG�RXW�WKDW�ZLOO�VDWLVI\�DYDLODEOH�ERUURZLQJ

LQWHUHVW�DQG��WKHUHIRUH��$SH[�PD\�QRW�ERUURZ�VKDUHV�IURP�\RX��7KHUH�LV�QR�UXOH�RU

UHTXLUHPHQW��QRU�LV�WKHUH�DQ\WKLQJ�LQ�WKH�DSSOLFDEOH�DJUHHPHQWV�EHWZHHQ�\RX�DQG�$SH[�

WKDW�UHTXLUHV�$SH[�WR�ERUURZ�VKDUHV�IURP�\RX�RU�UHTXLUHV�$SH[�WR�SODFH�\RXU�LQWHUHVW

LQ�OHQGLQJ�VKDUHV�RI�D�SDUWLFXODU�VHFXULW\�DKHDG�RI�$SH[ȍV�RZQ�LQWHUHVWV��RU�WKRVH�RI

RWKHU�$SH[�FXVWRPHUV�RU�WKRVH�RI�$SH[ȍV�DIILOLDWHV��$SH[�FDQQRW�DQG�GRHV�QRW�JXDUDQWHH

WKDW�DOO�\RXU�)XOO\�3DLG�6KDUHV�WKDW�SRVVLEO\�FRXOG�EH�ORDQHG�RXW�WR�JHQHUDWH�/RDQ

)HHV�ZLOO�EH�ORDQHG�RXW�

Important Note: In the event of a conflict between the terms of this

disclosure document and the terms of the Master Securities Lending

Agreement that you signed, the terms of the Master Securities Lending

Agreement shall govern.**


