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1 GENERAL 

This Series Memorandum (as used herein, this “Series Memorandum”) is prepared in 
connection with the EUR 5,000,000,000 Secured Note Programme (the “ETPCAP 
Programme”) of ETPCAP Designated Activity Company (the “Issuer”) and is issued in 
conjunction with, and incorporates by reference the contents of, the Programme 
Memorandum dated 13 July 2018 relating to the ETPCAP Programme (the “Programme 
Memorandum”). 

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus 
for the purposes of the Prospectus Directive. 

This document should be read in conjunction with the Programme Memorandum and the 
Master Conditions (2018 Edition).  Save where the context otherwise requires, terms defined 
in the Programme Memorandum have the same meaning when used in this Series 
Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in 
this Series Memorandum other than the information in sections: 

1. Information relating to the Arranger, Charged Assets Realisation Agent and Calculation 
Agent;  

 
2. Information relating to the Placing Agent; 

 
3. Information relating to the Charged Assets; and 

 
4. The Private Placement Memorandum. 

To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to 
ensure that such is the case), such information for which it accepts responsibility contained 
in this Series Memorandum is in accordance with the facts and does not omit anything likely 
to affect the import of such information. The Issuer confirms that the information in the 
sections referred to in 1 to 4 above has been accurately reproduced from information 
provided by (a) the Arranger, Charged Assets Realisation Agent and Calculation Agent (in 
respect of 1.), (b) the Placing Agent (in respect of 2.) and (c) the Borrower (in respect of 3. 
and 4.), and as far as the Issuer is able to ascertain, no facts have been omitted which would 
render the reproduced information inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an 
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to any person to whom it is unlawful to make such offer or solicitation, and no 
action is being taken to permit an offering of the Notes or the distribution of this Series 
Memorandum in any jurisdiction where such action is required. 

No person has been authorised to give any information or to make representations other 
than those contained in this Series Memorandum in connection with the issue or sale of the 
Notes and, if given or made, such information or representations must not be relied upon as 
having been authorised by the Issuer, the Arranger, the Trustee or any of them or any other 
person. Neither the delivery of this Series Memorandum nor any sale made in connection 
herewith shall, under any circumstances, create any implication that there has been no 
change in the affairs of the Issuer since the date hereof. 

The Trustee has not independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and no 
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responsibility or liability is accepted by the Trustee as to the accuracy, completeness or 
nature of the information contained in this Series Memorandum, the Private Placement 
Memorandum or with respect to the legality of investment in the Notes by any prospective 
investor or purchaser under applicable legal investment or similar laws or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

For as long as the Notes remain outstanding, copies of the following documents will be 
available to Noteholders for inspection in physical form during usual business hours on any 
weekday (Saturdays, Sundays and public holidays excepted) at the registered office of the 
Issuer: 

1. This Series Memorandum and the Programme Memorandum; 
 

2. The Master Documents; 
 

3. The Constituting Instrument dated the Issue Date;  
 
4. The Certificate of Incorporation and the Constitution of the Issuer; and 

 
5. The Loan Transaction Documents. 

The Notes, which are described in this Series Memorandum, have not been, and will 
not be, registered under the United States Securities Act of 1933, as amended (the 
“Securities Act”) or the securities laws of any of the States of the United States.  
Accordingly, the Notes are being offered and sold only in bearer form pursuant to the 
exemption afforded by Regulation S promulgated under the Securities Act solely 
outside of the United States and solely to non-US persons and in specific reliance 
upon the representations by each Noteholder that (1) at the time of the offer and sale 
of the Notes to Noteholder, the Noteholder was not a US Person as defined in 
Regulation S promulgated under the Securities Act, and (2) at the time of the offer and 
sale of the Notes to the Noteholder and, as of the date of the execution and delivery of 
the purchasing or subscription agreement by the Noteholder, the Noteholder was 
outside of the United States.  The Notes may not be offered or sold in the United 
States or to US Persons (as defined in Regulation S) unless the securities are 
registered under the Securities Act, or an exemption from the registration 
requirements of the Securities Act is available.  The Notes are subject to certain 
United States tax law requirements. 

In relation to each Member State of the European Economic Area which has implemented 
the Prospectus Directive (each, a “Relevant Member State”), an offer of Notes to the public 
has not and may not be made in that Relevant Member State.  

The Notes are illiquid investments, the purchase of which involves substantial risks.  Any 
investor investing in the Notes should fully consider, understand and appreciate those risks. 

Purchasers of Notes should conduct such independent investigation and analysis 
regarding the Issuer, the Charged Assets and the Notes as they deem appropriate to 
evaluate the merits and risks of an investment in the Notes, as the Notes described in 
this Series Memorandum may not be suitable for all purchasers of Notes. Purchasers 
of Notes should have sufficient knowledge and experience in financial, taxation, 
accounting, capital treatment and business matters, and access to, and knowledge of, 
appropriate analytical resources, to evaluate the information contained in this Series 
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Memorandum and the merits and risks of investing in the Notes in the context of their 
financial and regulatory position and circumstances. This Series Memorandum does 
not describe all of the risks and investment considerations applicable to an 
investment in the Notes. The risks and investment considerations identified in this 
Series Memorandum are provided as general information only and the Issuer 
disclaims any responsibility to advise purchasers of Notes of the risks and 
investment considerations associated with the purchase of the Notes as they may 
exist at the date hereof or as they may from time to time alter. 

PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES 
MEMORANDUM HEADED “RISK FACTORS”. 

2 DOCUMENTS INCORPORATED BY REFERENCE 

The Programme Memorandum is incorporated in, and shall be taken to form part of this 
Series Memorandum. This Series Memorandum must be read and construed in conjunction 
with the Programme Memorandum and shall be deemed to modify and supersede the 
contents of such document to the extent that a statement contained herein is inconsistent 
with such contents. 

3 RISK FACTORS 

3.1 General 

The purchase of the Notes involves substantial risks.  Each prospective purchaser of the 
Notes should be familiar with instruments having characteristics similar to the Notes and 
should fully understand the terms of the Notes and the nature and extent of its exposure to 
risk of loss.  

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Charged Assets, the 
Notes and all other relevant persons and such market and economic factors as they deem 
appropriate to evaluate the merits and risks of an investment in the Notes. As part of such 
independent investigation and analysis, prospective purchasers of Notes should consider 
carefully all the information set forth in this Series Memorandum and in the Programme 
Memorandum and the considerations set out below.  

Investment in the Notes is only suitable for investors who have the knowledge and 
experience in financial and business matters necessary to enable them to evaluate the 
information contained in this Series Memorandum and in the Programme Memorandum and 
the merits and risks of an investment in the Notes in the context of the investor’s own 
financial circumstances and investment objectives.  

Investment in the Notes (or a participation therein) is only suitable for investors who: 

1. are capable of bearing the economic risk of an investment in the Notes (or a 
participation therein) for a period up to and until the redemption of the Notes; 
 

2. are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest 
(subject to any applicable law requiring that the disposition of the investor’s property be 
within its control); and 
 

3. recognise that it may not be possible to make any transfer of the Notes (or a 
participation therein) for a substantial period of time, if at all. 
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Each of the Issuer and the Arranger may, in its discretion, disregard interest shown by a 
prospective investor even though that investor satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of the 
transaction into which it is entering and the nature and extent of its exposure to the 
risk of loss of all or a substantial part of its investment.  Attention is drawn, in 
particular, to the Conditions in the Master Conditions (2018 Edition) entitled 'Security’ 
and ‘Enforcement and Limited Recourse’ and the sections in this Series Memorandum 
entitled ‘Information relating to the Charged Assets’. 

3.2 Risks relating to the Issuer and Transaction Parties 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of 
issuing multiple Series of secured Notes under the ETPCAP Programme. The Issuer has 
issued share capital only in the amount of EUR 1 (one euro). Should any unforeseen 
expenses or liabilities (which have not been provided for) arise, the Issuer may be unable to 
meet them, leading to an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes.  
Due to the limited recourse nature of the Notes (see ‘Limited recourse’ below), claims in 
respect of the Notes are limited to the proceeds of enforcement of the Mortgaged Property 
after the deduction of any applicable expenses.  In addition, if a claim is brought against the 
Issuer (whether under statute, common law or otherwise) which is not subject to such 
contractual limited recourse provisions, the only assets available to meet such claim would 
be the proceeds of the issuance of the Issuer’s ordinary shares and any transaction fees 
(see ‘Fees’ below), to the extent any remain as at the date of such claim and are available to 
meet such claim. The only other assets of the Issuer will be the assets on which each Series 
is secured, which will be subject to the prior security interests of the relevant Noteholders, 
any other secured parties under that Series.  

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Charged Assets 
and are not or will not (as the case may be) be obligations or responsibilities of, or 
guaranteed by, any other person or entity. For the avoidance of doubt, none of the 
Trustee, the Arranger, any other Agent appointed by the Issuer or any other person 
has any obligation to any Noteholder for payment of any amount by the Issuer in 
respect of the Notes.  There is no person that guarantees to Noteholders that they will 
recover any amounts payable under the Notes. 

The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on 
the receipt by the Issuer of moneys due to it under the Charged Assets. The Noteholders 
shall have no recourse to the Issuer beyond the moneys derived by or on behalf of the 
Issuer in respect of the Charged Assets. To the extent that investment by the Issuer in the 
Charged Assets held by the Issuer results in such investment being less than the obligations 
of the Issuer under the Notes, the Issuer will have insufficient funds available to meet its 
obligations in respect of the Notes. In such event, any shortfall would be borne by the 
Noteholders in accordance with the priorities specified in the Conditions.  See ‘Nature of the 
investment’ below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the 
Charged Assets nor do they confer on the Noteholder any right (whether in respect of voting, 
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dividend or other distribution) which a holder of any Charged Assets may have had. The 
Issuer is not an agent of the Noteholder for any purpose. 

Liability for the obligations of other Series 

The Issuer has undertaken not to incur any obligations with respect to any other Series of 
Notes unless recourse in respect of such obligations is limited to the proceeds of 
enforcement of the Security over the assets of the Issuer on which such obligations are 
secured (which assets shall exclude the Mortgaged Property securing any other Series of 
Notes). Nevertheless, to the extent there are any creditors with respect to a Series of Notes 
whose recourse is not so limited Noteholders may be exposed to risks incurred for the 
account of other Series. 

3.3 Risks relating to the Notes 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument. The Noteholders are neither assured of repayment of the capital invested nor are 
they assured of payment of a stated rate of interest or of any interest at all. The Notes give 
Noteholders exposure to the Series Assets, see “Information relating to the Charged Assets” 
below. 

Any payments to be made on the Notes depend on the value of the Charged Assets held by 
the Issuer, which is the value of the amounts received by the Issuer in respect of the 
Charged Assets. Should the Charged Assets decrease in value, Noteholders will incur a 
partial or total loss of their investment. Even if the Charged Assets increase in value, 
Noteholders may incur a partial or total loss of their investment to the extent that the 
appreciation of the Charged Assets is not sufficient to account for fees, costs and expenses 
of the Issuer. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be 
redeemed early pursuant to a Mandatory Redemption Event, or an Additional Mandatory 
Redemption Event or Optional Redemption and Noteholders shall be entitled to receive only 
such amount as is available following the sale, redemption or other means of realisation of 
the Charged Assets, subject to the provisions of the Notes described under ‘Limited 
recourse’ above. 

In general, redemption payments to be made on the Notes are calculated with reference to 
the value of the Charged Assets. However, if and to the extent that the amount payable by 
the Issuer in accordance with the Notes to the Noteholders is greater than the amount 
received by the Issuer in respect of the redemption of the Charged Assets, the Noteholder 
shall be entitled to receive only its pro rata share of such amount as is received by the Issuer 
under the Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on law, tax 
and administrative practice in effect at the date hereof, and having due regard to the 
expected tax treatment of all relevant entities under such law and practice. No assurance 
can be given that law, tax or administrative practice will not change after the Issue Date or 
that such change will not adversely impact the structure of the transaction and the treatment 
of the Notes. 

Fees 
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In addition to the fees due to the Trustee and any Agents, and any other transaction related 
fees incurred by the Issuer in respect of the issuance of the Notes, the amounts payable 
under the Notes are based on the performance of the Charged Assets after deduction of 
certain fees, which is further described in Special Condition 5.7.5 of the Notes.  The fees 
may be applied in calculating the value of the Portfolio and therefore may result in a 
reduction in the value of the Notes.  

In connection with the offer and sale of the Notes, the Arranger or any of its associated 
companies may, directly or indirectly, pay fees in varying amounts to third parties or, as the 
case may be, receive fees (including but not limited to distribution fees and retrocessions) in 
varying amounts, including, from third parties (which may include any Transaction 
Participants as defined below). Each Noteholder acknowledges that the Arranger or any of 
its associated companies may retain all or part of such fees. 

Foreign exchange risk 

The Notes are denominated in USD. The Charged Assets may be denominated in US 
dollars, euros, or any other currencies. The Issuer will effect foreign exchange transactions 
to convert amounts received in respect of the Charged Assets into USD in order to meet its 
payment obligations under the Notes. In order to mitigate the foreign exchange risk the 
Issuer may enter into foreign exchange hedging transactions with such banks and other 
providers of treasury products (“Derivatives Counterparties”) as may in the sole discretion 
of the Issuer be appropriate given the Charged Assets and the obligations of the Issuer 
under the Notes.  Accordingly, the Issuer and the Noteholders may be exposed to credit risk 
of such Derivatives Counterparties providing foreign exchange hedging to the Issuer. 

Optional Redemption by the Issuer 

Investors in the Notes should be aware that the Issuer has the option to, and shall if given 
notice by the Arranger, redeem any amount of the Notes at their Early Redemption Amount 
on the Optional Redemption Payment Date, subject to the notice requirements set out in the 
Conditions.  Such notice may only be revoked by the Issuer at any time prior to the Optional 
Redemption Date with the consent of the Trustee in accordance with the Conditions. 

Restrictions on Transfer 

The Notes are subject to restrictions on transfer, as described in the ‘Subscription and Sale" 
section of the Programme Memorandum and ‘Selling Restrictions" section of this Series 
Memorandum. In particular, the Notes have not been registered under the Securities Act, 
under any US state securities or ‘Blue Sky’ laws or under the securities laws of any other 
jurisdiction and are being issued and sold in reliance upon exemptions from registration 
provided by such laws. No Note may be sold, assigned, participated, pledged or transferred 
unless such sale, assignment, participation, pledge or transfer (a) is exempt from the 
registration requirements of the Securities Act (for example, the exemption provided by Rule 
144A under the Securities Act or the exemption provided by Regulation S under the 
Securities Act and applicable state securities laws) and (b) is in compliance with the transfer 
restrictions and certification requirements described in the "Subscription and Sale" section of 
the Programme Memorandum and the "Selling Restrictions" section of this Series 
Memorandum. 

Arranger default 

The Notes will be redeemed if the Arranger is dissolved or becomes unable to perform its 
obligations in relation to the Notes unless a substitute arranger (the "Substitute Arranger") 
is appointed by the Issuer within 90 days of such event. 
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Payments 

Payments under the Notes will only be made after receipt of the Realisable Value by the 
Issuer. The date of payment of the redemption amount under the Notes is therefore not 
fixed.  Payment of redemption amounts under the Notes depends on the realisation of or the 
liquidation of the Charged Assets. It may take a considerable period of time to redeem the 
Charged Assets, in particular in the case of a redemption pursuant to an Early Redemption. 
Noteholders may only receive payment of the relevant redemption amount under the Notes 
significantly later than the specified redemption date of the Notes.    

Liquidity 

No secondary market for the Notes currently exists. Prospective purchasers of the Notes 
should therefore recognise that they may not be able to liquidate their investment in the 
Notes. Investment in the Notes is therefore only suitable for investors who are capable of 
bearing the economic risk of an investment in the Notes for an indefinite period of time and 
are not acquiring the Notes with a view to a potential resale, distribution or other disposition 
at some future date. 

Application has been made to list the Notes on the Third Market of the Vienna Stock 
Exchange. Listing is expected to take place on or about the Issue Date but no assurance 
can be given that such application will be granted. Even if the Notes are listed, there is no 
assurance that a secondary trading market or liquidity will develop.   

Extended Maturity Date 

The term of the Notes may be extended for further periods of up to ten (10) years, provided 
that, at the request of the Issuer, the Calculation Agent, on behalf of the Issuer, has given a 
notice (the “Extension Notice”) to the Trustee, the Principal Paying Agent and the 
Noteholders not less than one (1) calendar month prior to the Maturity Date or the Extended 
Maturity Date if applicable, stating that such extension shall take place in respect of the 
Notes. If no Extension Notice, or no further Extension Notices (if applicable) are delivered by 
the Calculation Agent, the Notes shall be redeemed on the Maturity Date or on the date 
stated in the final Extension Notice (such date being the “Extended Maturity Date”). 

Market and legal risk 

The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in 
respect of which will, in effect, be limited to the proceeds of the Mortgaged Property (which 
principally comprises the Charged Assets) relating to the Notes and no other assets of the 
Issuer will be available to satisfy claims of Noteholders. The Issuer’s obligations to the 
Noteholders are solely funded by, and primarily secured on, the Charged Assets. Therefore, 
to the extent that the value of the Charged Assets falls, payment under the Charged Assets 
is not made, the Charged Assets cannot be sold or if the relevant security arrangements 
would not be enforceable, a loss of principal or interest or both under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants (as defined below) nor any affiliate of any of them or 
other person on their behalf has made any investigation of, or makes any representation or 
warranty, express or implied, as to the standing or suitability of the financial or other 
condition of the Charged Assets. 

None of the Issuer, the Arranger, the Trustee, the Principal Paying Agent, the Administration 
Agent, the Charged Assets Realisation Agent, the Calculation Agent, the Placing Agent or 
any other Agent (together, the “Transaction Participants”) nor any affiliate of any of them 
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(or any person on their behalf) assume any responsibility vis-à-vis the Noteholders for the 
economic success or lack of success of an investment in the Notes, or the performance, the 
value or terms of the Charged Assets. No Transaction Participant will have any responsibility 
or duty to make any such investigations, to keep any such matters under review, to provide 
the Noteholders, or prospective purchasers of the Notes, with any information in relation to 
such matters or to advise as to the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review 
and such legal, financial and tax advice as it deems appropriate under the circumstances, 
that its acquisition of the Notes (i) is fully consistent with its financial needs, objectives and 
condition, (ii) complies and is fully consistent with all investment policies, guidelines, 
authorisations and restrictions (including as to its capacity) applicable to it, (iii) has been duly 
approved in accordance with all applicable laws and procedures and (iv) is a fit, proper and 
suitable investment for it, undertaken for a proper purpose. 

Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their 
behalf has or assumes responsibility for the lawfulness of the acquisition of the Notes by a 
prospective purchaser of the Notes, whether under the laws of the jurisdiction of its 
incorporation or the jurisdiction in which it operates (if different), or for compliance by that 
prospective purchaser with any law, regulation or regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to 
advise purchasers of the Notes of the risks and investment considerations associated with 
the purchase of the Notes as they may exist at the date hereof or from time to time hereafter.  

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their 
behalf may have existing or future business relationships (including depository, lending, 
advisory or any other kind of commercial or investment banking activities or other business) 
with any of the other Transaction Participants and any affiliate of any of them or other person 
on their behalf and may purchase, sell or otherwise deal in any assets or obligations of, or 
relating to, any such party. Any of the Transaction Participants and any affiliate of any of 
them or other person on their behalf may act with respect to any such business, assets or 
obligations without regard to any possible consequences for the Issuer, the Notes or any 
Noteholder (or the impact of any such dealing on the interests of any Noteholder) or 
otherwise. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may at the date hereof or at any time hereafter be in possession of 
information in relation to the other Transaction Participants or any affiliate of any of them or 
any other person acting on their behalf or on behalf of the Charged Assets (which may or 
may not be publicly available or confidential). None of such persons shall be under any 
obligation to make any such information available to Noteholders or any other party other 
than as provided in the Conditions of the Notes. 

Taxation 
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Each Noteholder will assume and be solely responsible for any and all taxes of any 
jurisdiction or governmental or regulatory authority, including, without limitation, any state or 
local taxes or other like assessment or charges that may be applicable to any payment to it 
in respect of the Notes. Neither the Issuer nor any other person will pay any additional 
amounts to the Noteholders to reimburse them for any tax, assessment or charge required to 
be withheld or deducted from payments in respect of the Notes by the Issuer or by the 
Principal Paying Agent (or any other Paying Agent). 

Legal opinions 

No legal opinions will be obtained with respect to any applicable laws, including the laws 
governing the Charged Assets or as to the validity, enforceability or binding nature of the 
Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may from time to time, as principal or agent, have positions in, or may buy or 
sell, or make a market in any securities (including shares in a Transaction Participant), 
currencies, financial instruments or other assets owned by a Transaction Participant. Any 
trading and / or hedging activities of Transaction Participants or any affiliate of any of them 
or any other person acting on their behalf related to this transaction may have an impact on 
the price of the underlying assets.  

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent 
Global Notes. Such Global Notes will be deposited with a common depositary for Euroclear 
and Clearstream, Luxembourg. Except in the limited circumstances described in the relevant 
Global Note, investors will not be entitled to receive definitive Notes. Euroclear and 
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global 
Notes. While the Notes are represented by one or more Global Notes, investors will be able 
to trade their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its 
payment obligations under the Notes by making payments through the Principal Paying 
Agent to the common depositary for Euroclear and Clearstream, Luxembourg for distribution 
to their account holders. A holder of a beneficial interest in a Global Note must rely on the 
procedures of Euroclear and Clearstream, Luxembourg to receive payments under the 
Notes. The Issuer has no responsibility or liability for the records relating to, or payments 
made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in 
respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent 
that they are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate 
proxies. 

Limitations of the ability to grant security over Notes while in global form 

Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain 
banks, the ability of a Noteholder to pledge such interest to persons or entities that do not 
participate in the Euroclear or Clearstream systems, or otherwise to take actions in respect 
of such interests, may be limited due to the lack of physical security representing such 
interest. 
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3.4 Risks relating to the Charged Assets 

3.4.1 Investment in the Series Assets 

3.4.2 The Issuer intends to use the proceeds of the issue of the Notes to (i) invest, on or 
as soon as practicable after the Issue Date, in Class B common stock (“Common 
Stock”) of PN NewCo, Inc. (the “Borrower”), a Delaware corporation with 
registered office at 160 Greentree Drive, Suite 101, in the City of Dover, County of 
Kent, 19904, USA and (ii)  make a secured loan to the Borrower (as lender) 
pursuant to the Loan Transaction Documents (as defined below) between, 
amongst others, the Issuer and the Borrower.  

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Common Stock, the 
Loan Transaction Documents, the Private Placement Memorandum, the 
Borrower, the Company and the Notes as they deem appropriate to evaluate 
the merits and risks of an investment in the Notes. 

On the Issue Date, or as soon as practicable thereafter, the Issuer shall advance 
(i) 75% of the net proceeds from the issue of the Notes, to make the Loan, 
pursuant to the Loan Transaction Documents and (ii) 25% of the net proceeds 
from the issue of the Notes to purchase Common Stock (subject to deduction of 
the Maintenance Fee Deducted Amount (as described in “Use of Proceeds” 
below). 

It is important to note that, while it is the Issuer’s intent, there is no certainty as at 
the Issue Date that the Issuer will enter into the Loan Transaction Documents, or 
what the timing of entry into the Loan Transaction Documents may be. Therefore, 
neither the Issuer, the Arranger nor the Trustee nor any other party makes any 
representation regarding the possibility or timing of entry into the Loan Transaction 
Documents between the Issuer and the Borrower.   

The Notes will be redeemed early in full, upon the termination or liquidation of the  
Loan Transaction Documents, for any reason, including but not limited to, the 
completion of the Loan term, if the Loan is not made at all, as per the above, 
following any Event of Default by the Borrower (save as provided in Special 
Condition 5.6.1(B), or as agreed from time to time by the Issuer and Borrower and 
notified to the Calculation Agent and the Charged Assets Realisation Agent.  

Potential investors should note that investing in the Notes does not provide any 
assurance as to the nature of the Borrower. For example, no assurance is 
provided as to (i) the constitutional documentation of the Borrower, (ii) any 
shareholders agreement or subscription agreement in place as of the Issue Date 
or thereafter, (iii) any ability of the Borrower to issue further shares (in either the 
same or a different class to that of the Common Stock; (iv) the transferability of the 
Common Stock, (v) any right to refuse registration of the Common Stock or (vii) 
any pre-emption rights in respect of the Common Stock. Such issues may affect 
the ability of the Trustee to enforce the Security and realise the Series Assets and 
Related Rights. Potential investors should carry out their own due diligence in this 
regard. 

3.4.3 No Operating History of the Borrower 

The Borrower has limited performance history. Noteholders may not have 
sufficient historical information to serve as a basis for making a more informed 
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investment decision. 

3.4.4 No Loan Guarantor 

There is no loan guarantor guaranteeing the payment of principal or interest under 
the Loan Transaction Documents.  

3.4.5 ‘Covenant-lite’ Loan Transaction Documents 

The Loan Transaction Documents do not contain financial covenants which the 
Borrower is required to maintain.  The Loan Transaction Documents do not have 
"maintenance tests" which are reviewed periodically in order to determine whether 
the Borrower's operating performance is satisfactory and which provide lenders 
with greater control over the quality of their investment by requiring the borrower to 
more strictly preserve its credit quality. The lack of maintenance tests may result in 
a higher risk of loss and may hinder the Issuer's ability to restructure the Loan in 
order to mitigate the Issuer's exposure to loss. 

3.4.6 Insolvency of the Borrower could reduce or eliminate the return to the Issuer on 
the Loan Transaction Documents and so may impair payments on the Notes 

There is a significant risk that the Borrower may enter bankruptcy proceedings.  
Such proceedings may result in, among other things, a substantial reduction in the 
interest rate and a substantial write down of the principal of the Loan Transaction 
Documents. Various laws enacted in the Borrower's home jurisdiction for the 
protection of debtors or creditors could adversely affect the Issuer’s ability to 
recover amounts owed.   

3.4.7 Redemption and Transfer of the Charged Assets 

Realisation or transfer of the Charged Assets may in certain circumstances be 
deferred in accordance with their relevant terms. The period of deferral may be 
significant. Therefore in certain circumstances, including where the Security for the 
Notes becomes enforceable, there may be a significant delay in payments under 
the Notes and/or it may be impossible to transfer the Charged Assets, whether as 
a means of realising their value or otherwise. 

Potential investors should note that the Borrower’s directors’ consent will be 
required to register a transfer of the Common Stock. Such consent requirements 
may affect the ability of the Trustee to enforce the Security and realise the Series 
Assets and Related Rights. Potential investors should carry out their own due 
diligence in this regard. 

3.4.8 Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the 
benefit of the Noteholders in the Mortgaged Property pursuant to the Trust Deed 
and the Charging Instrument (as defined below). However, if the security interest 
of the Trustee in the Mortgaged Property was determined to be invalid or 
unperfected, Noteholders would be unsecured creditors and would rank on a pari 
passu basis with other unsecured creditors (if any) of the Issuer. Each of the 
foregoing factors may delay or reduce investors’ return on their Notes and 
investors may suffer a loss (including a total loss) on their investment. 

3.4.9 Not a bank deposit 
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Any investment in the Notes does not have the status of a bank deposit in Ireland 
and is not within the scope of the deposit protection scheme operated by the 
Central Bank of Ireland. The Issuer is not regulated by the Central Bank of Ireland 
by virtue of the issue of the Notes. 

3.4.10 Lack of diversification  

To the extent that all of the proceeds arising from the issue of the Notes are 
invested in the Common Stock and the Loan, such assets may be more 
susceptible to a single adverse economic or regulatory occurrence, and lead to 
greater fluctuations in the value of Notes than may have been the case when 
investing in a diversified pool of assets. 

3.4.11 Risks Related to the Borrower, the Company and their operations 

The performance and realisation of the Series Assets, and thereby, of the Notes, is 
dependent on the overall performance, operations and financial condition of the 
Borrower and the Company. 

NEITHER THE ISSUER, THE TRUSTEE NOR ANY OF THE AGENTS HAVE 
REVIEWED THE OVERALL PERFORMANCE, OPERATIONS AND FINANCIAL 
CONDITION OF THE BORROWER OR THE COMPANY OR ANY OTHER 
CONDITIONS OF THE BORROWER OR THE COMPANY AT THE TIME OF THE 
ISSUE DATE AND DO NOT GUARANTEE OR MAKE ANY 
RECOMMENDATIONS OR WARRANTIES, IN ANY FORM, AS TO THE 
SUITABILITY OF ANY INVESTMENT, INCLUDING THROUGH PURCHASE OF 
THE NOTES, THE PERFORMANCE OF WHICH IS DEPENDENT ON THE 
BORROWER, THE COMPANY, OR ANY OF THEIR OPERATIONS. 

During the term of the Notes the Borrower’s operating results may fluctuate. 

The Borrower’s operating results may fluctuate due to a number of factors, 
including the risks described in this Series Memorandum.  

Any adverse effect on the Borrower may, through the performance of the Common 
Stock or the Loan Transaction Documents, affect the performance of the Notes 
and the Issuer’s ability to meet its obligations in respect of the Notes. 

The performance of the Notes is tightly linked to the ability of the Borrower to meet 
its obligations under the Series Assets. Therefore, any adverse effect on the 
Borrower’s financial results, performance, and / or growth prospects may 
subsequently, through the Series Assets, adversely affect the performance of the 
Notes and the ability by the Issuer to meet its obligations in respect of the Notes, 
which will be dependent on the receipt by the Issuer of moneys due to it under the 
Mortgaged Property (Including the Series Assets). 

3.4.12 Partial Interest in the Borrower 

Please note that the Series Assets do not comprise 100% of the issued share 
capital of the Borrower nor is the Borrower prohibited from issuing further common 
stock. 

3.4.13 Security for the Notes 

The Issuer has granted security over the Account Bank Agreement, Unwind 



 

13 
MHC-18232631-3 

Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee, as security for itself and the Secured Parties, pursuant to the 
Programme Accounts Security Agreement in respect of the Issuer’s obligations to 
the Trustee in respect of all Series under the ETPCAP Programme. Pursuant to a 
deed of confirmation, the Issuer will confirm to the Trustee that the Programme 
Accounts Security Agreement charges the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer’s obligations under the Series.  

Monies may be held by The Bank of New York Mellon, London Branch, pursuant 
to the Account Bank Agreement or Unwind Account Custody Agreement to 
facilitate the transfer of the proceeds of the issuance of Notes to the Borrower 
pursuant to the Loan Transaction Documents, for the purchase of Common Stock 
and / or payment of any Interest Amount or Redemption Amount to Noteholders. It 
is intended that such transfers will happen promptly however this may not always 
be possible and there may be a delay in respect of such transfers. Such monies 
may be temporarily commingled with monies attributable to other Series. While the 
Issuer has granted security over such monies pursuant to both the Constituting 
Instrument and the Programme Accounts Security Agreement in favour of the 
Trustee (for itself and the other Secured Parties), Noteholders should note that the 
commingling of such monies may have a negative effect on the Trustee’s ability to 
enforce security over such monies. 

Certain of the charges in respect of the Notes are stated to be fixed charges in 
nature. The essence of a fixed charge is that the person creating the charge does 
not have liberty to deal with the assets which are the subject matter of the security 
in the sense of disposing of such assets or expending or appropriating the moneys 
or claims constituting such assets and accordingly, if and to the extent that such 
liberty is given to the Issuer or any other party any such charge may operate as a 
floating, rather than a fixed, charge. 

3.5 Summary of Principal Underlying Investment Risks 

As with any investment, you could lose all or part of your investment in the Notes, and the 
Notes' performance could trail that of other investments. The Notes are subject to one or 
more of the principal risks noted below (either directly or through its investments in Series 
Assets), any of which may adversely affect the Notes' Net Asset Value, trading price, yield, 
total return and ability to meet its investment objective. 

3.5.1 Counterparty Risk 

The Issuer bears the risk that the Borrower may default on its obligations or otherwise fail to 
honour its obligations to holders of Common Stock or under the Loan Transaction 
Documents. If the Borrower defaults on its payment obligations the Issuer will lose money 
and the value of an investment in the Notes may decrease.  

3.5.2 Credit Risk 

The financial condition of the Borrower may cause it to default or become unable to pay 
interest or principal due or otherwise fail to perform under the Loan Transaction Documents. 
The Issuer cannot collect interest and principal payments on the Loan Transaction 
Documents if the Borrower defaults. The value of an investment in the Notes may change 
quickly and without warning in response to Borrower defaults. 



 

14 
MHC-18232631-3 

3.5.3 Investment Risk 

As with all investments, an investment in the Notes is subject to investment risk. Noteholders 
could lose money, including the possible loss of the entire principal amount of an investment, 
over short or long periods of time. 

3.5.4 Liquidity Risk 

The Series Assets are an illiquid investment. In the event that the Borrower defaults or the 
Notes are subject to redemption there is no assurance that the Loan Transaction Documents 
or the Common Stock can be sold whether in a distressed sale or otherwise.  

3.5.5 Market Trading Risk 

The Issuer faces numerous market trading risks, including the potential lack of an active 
market for the Notes, losses from trading in secondary markets and periods of high volatility. 
ANY OF THESE FACTORS, AMONG OTHERS, MAY LEAD TO THE NOTES TRADING AT 
A PREMIUM OR DISCOUNT TO NET ASSET VALUE. 

AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR 
INVESTMENT IN THE NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT 
OF OTHER INVESTMENTS.  YOUR ATTENTION IS DRAWN TO THE PRIVATE 
PLACEMENT MEMORANDUM AND THE LOAN TRANSACTION DOCUMENTS AS 
DEFINED BELOW AND ATTACHED AS APPENDIX OR APPENDIXES TO THIS SERIES 
MEMORANDUM. IN PARTICULAR PROSPECTIVE INVESTORS SHOULD NOTE THE 
SECTION OF THE PRIVATE PLACEMENT MEMORANDUM ENTITLED "RISK 
FACTORS".  PROSPECTIVE INVESTORS SHOULD NOT INVEST IN THE NOTES 
WITHOUT TAKING INDEPENDENT ADVICE ON THE RISKS SET OUT THEREIN. 

THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO 
BE, A COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION 
TO PURCHASE OR HOLD ANY NOTES. THE ATTENTION OF INVESTORS IS ALSO 
DRAWN TO THE SECTIONS HEADED ‘RISK FACTORS’ IN THE PROGRAMME 
MEMORANDUM. 
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4 CONDITIONS OF THE NOTES 

The Noteholders should note that words and expressions not otherwise defined below shall 
have the meanings respectively ascribed to them by Special Condition 5.1 (Definitions). The 
Master Definitions (2018 Edition) will apply for the purposes of interpretation of these terms 
and conditions and the Conditions except as expressly provided therein or the context 
otherwise requires.   

The Notes shall have the following terms and conditions which shall complete, modify and 
amend the Master Conditions (2018 Edition), which shall apply to the Notes as so 
completed, modified and amended.  References to “Conditions” or “Condition” shall mean 
references to the Conditions of the Notes as modified herein. 

The Issuer intends that any Further Notes (as defined herein) shall (save in respect of the 
relevant issue date) have the same Conditions as, and form a single Series with, the Notes 
of this Series. 

Programme: ETPCAP Programme 

Series: Prodigy Network Class C Preferred Equity (Series 234) 
Notes due 2024 

Series Number: 234 

Tranche Number: 1 

ISIN Code: XS1845117115 

Common Code: 184511711 

Delivery: Issue Agent shall deliver notes to the Issuer in free of 
payment form prior to the subscription by Noteholders. 

 

Issue Date: 16 July 2018 

Maturity Date: 15 July 2024 

Extended Maturity Date: See Special Condition 5.10 (Extended Maturity Date) 

Principal Amount: 60,000,000 

Currency: USD 

Authorised Denomination: USD 1,000 

Initial Subscription Price: 100% 

Subscription Price: NAV per Note or such other price as may be determined by 
the Calculation Agent 

 

Issuer: ETPCAP Designated Activity Company 

Arranger: FlexFunds LTD 

Placing Agents: GWM Group, Inc. and GWM LTD 

Issuer: ETPCAP Designated Activity Company 

Trustee: Intertrust Trustees Limited 
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Calculation Agent: FlexFunds ETP, LLC 

Charged Assets 
Realisation Agent: 

FlexFunds LTD 

Issue Agent: The Bank of New York Mellon, London branch 

Principal Paying Agent: The Bank of New York Mellon, London branch 

 

Status of the Notes: Secured and limited recourse obligations of the Issuer 
ranking pari passu without any preferences amongst 
themselves secured as set out under “Security” below and 
subject to the priority set out under “Priority” below. 

Priority: Counterparty Priority applies. 

Type of Note: Variable Coupon Note 

Interest Period: As regards the first interest period, the period from and 
including the Issue Date to and excluding the first Interest 
Determination Date and as regards all subsequent interest 
periods the period from and including an Interest 
Determination Date to and excluding the next Interest 
Determination Date or to and including, as applicable, the 
Maturity Date, the Extended Maturity Date or any Early 
Redemption Date, as applicable. 

Interest Determination 
Date: 

Any Business Day at the discretion of the Calculation Agent, 
or the Issuer following receipt of a dividend, distribution or 
similar payment in respect of the Series Assets. 

Interest Rate: The Notes shall receive a total return based on the 
performance of the Portfolio during the Interest Period.  

Interest Amount: The amount determined by the Calculation Agent being:  

 

1. the Distribution Proceeds; less 
 

2. any costs, expenses, taxes and duties incurred in 
connection with the receipt of such revenue; and 
 

3. subject to deduction of any outstanding fees pursuant to 
Special Condition 5.7.5 (Fees). 

Interest Payment Dates: Any Business Day not less than 5 but no later than 10 
Business Days following an Interest Determination Date. 

Listing: An application has been made for admission of the Notes to 
the official list of the Third Market of the Vienna Stock 
Exchange. Such listing is expected to take place on or about 
the Issue Date however no assurance is given that approval 
of such application will be granted. 

Selling Restrictions: The Notes will not be offered to the public in any jurisdiction. 
See ‘Selling Restrictions’ below and in the Programme 
Memorandum. 

Form of Notes: Bearer Notes 

The Notes will initially be Temporary Global Note. 
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represented by: 

Applicable TEFRA 
exemption: 

D Rules 

Exchange of Temporary 
Global Note or Permanent 
Global Note: 

The Temporary Global Note or, as the case may be, 
Permanent Global Note will be exchangeable, in whole but 
not in part, for a definitive Bearer Note if: 

 

1. Euroclear or Clearstream, Luxembourg or any other 
clearing system in which the Permanent Global Note or, 
as the case may be, Temporary Global Note is for the 
time being deposited terminates its business and no 
alternative clearing system, satisfactory to the Trustee 
and the Principal Paying Agent is available; or 
 

2. the Notes become due and payable in accordance with 
Condition 4 (Events of Default) and payment is not 
made on due presentation of the Temporary Global Note 
or, as the case may be, Permanent Global Note for 
payment. 

Business Day Convention: Following Business Day Convention applies. 

Redemption Amount: Unless previously redeemed the Notes will be redeemed by 
a payment in respect of each Note on the Final Maturity 
Payment Date of an amount in USD equal to the 
Redemption Amount. 

 

The Final Maturity Payment Date may be significantly later 
than the Maturity Date or Extended Maturity Date.  

 

See Special Condition 5.2 (Redemption Amount) 

Early Redemption Amount: See Special Condition 5.4 (Early Redemption Amount) 

Optional Redemption and 
Purchase: 

See Special Condition 5.5 (Optional Redemption and 
Purchase) 

Mandatory Redemption: See Special Condition 5.6 (Mandatory Redemption) 

Reports, calculations, 
determinations and 
notifications: 

The Arranger will publish a summary of the NAV Report 
received from the Calculation Agent on Bloomberg and will 
disseminate the NAV to SIX Financial Information USA Inc. 
and to the Vienna Stock Exchange. 

 

See Special Condition 5.7  (Reports, calculations, 
determinations and notifications) 

Fees: The amounts payable under the Notes are based on the 
performance of the Charged Assets after deduction of the 
fees due to the Trustee, the Arranger and any Agents, and 
any other transaction related fees incurred by the Issuer in 
respect of the issuance of the Notes. 

 

All fees are payable prior to any amounts being payable in 
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respect of the Notes to any Noteholders.  The fees will be 
applied in calculating the value of the Portfolio and therefore 
will result in a reduction in the value of the Notes (unless 
otherwise satisfied). 

 

See Special Condition 5.7.5 (Fees) 

Further Issues: See Special Condition 5.9 (Further Issues) 

Governing Law: The Notes and any dispute or claim arising out of or in 
connection with them (including non-contractual obligations, 
disputes or claims) shall be governed by and construed in 
accordance with Irish law. The courts of Ireland shall have 
non-exclusive jurisdiction in respect of any dispute. The 
Supplemental New York Security is governed by New York 
law and the New York State and / or Federal Courts may 
have jurisdiction over any dispute or enforcement 
proceedings relating thereto.  

 

 

Series Assets  

Series Assets: (i) The Loan Transaction Documents (insofar as the Issuer’s 
interest in such Loan Transaction Documents relates to the 
Notes), (ii) the Common Stock and (iii) any and all 
investments, agreements, contracts (including Loan 
Agreements), shareholder and / or partnership interests 
acquired by the Issuer in relation to the Notes and any and 
all related investments, monies, credit balances, assets or 
related contracts, trading positions, any sums standing to the 
credit of a deposit account (if any) or beneficial interests in 
any assets, to the extent any of the foregoing is: 

 

(i) held, carried and / or maintained by the Issuer, the 
Trustee and / or any of the Agents, in relation to the Notes; 
or 

(ii) established, agreed or obtained by the Issuer in relation 
to the Notes. 

 

 

Security  

Charged Assets: The Charged Assets shall be (i) the Series Assets and (ii) 
the Related Rights. 

Related Rights: All rights of the Issuer derived from or connected to the 
Series Assets including, without limitation, any rights to 
receive additional shares or other securities, assets or rights 
or any offers in respect thereof (whether by way of bonus 
issue, option rights, exchange, substitution, conversion or 
otherwise) or to receive monies (whether by way of 
redemption, return of capital, interest, dividend, distribution, 
income or otherwise) in respect of the Series Assets. 
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Charging Instrument: Pursuant to a supplemental security agreement in respect of 
the Series Assets entered into between the Issuer and the 
Trustee dated on or about the date of the purchase of the 
relevant Charged Assets the Issuer will grant in favour of the 
Trustee, as security for itself, and the Secured Parties, a 
security interest governed under the laws of New York over 
the Issuer’s interest in the Charged Assets from time to time 
(such security, the “Supplemental New York Security” or 
the “Charging Instrument”). 

 

 
5 SPECIAL CONDITIONS OF THE NOTES 

5.1 Definitions 

Words set out in italics in these Conditions do not form part of the definitions for 
the purpose of the Constituting Instrument and the documents constituted thereby. 
In the event of a conflict between the Conditions and the Special Conditions, the 
Special Conditions shall prevail. 

”Account Bank Agreement” means the account bank agreement dated 4 April 
2018 (as novated on 13 July 2018) between the Issuer, the Trustee and The Bank 
of New York Mellon, London branch as the same may be amended, restated, 
amended and restated, novated, varied, supplemented, substituted, assigned, 
extended or otherwise replaced or redesignated from time to time; 

“Arranger Default” means if any of the following events occur (in the sole 
discretion of the Issuer) in respect of the Arranger and a substitute arranger is not 
appointed (such appointment to be approved in writing by the Trustee provided 
that the approval shall not be unreasonably withheld or delayed) is not made within 
90 days of the occurrence of the relevant event.  If the Arranger: 

1. is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

2. becomes insolvent or is unable to pay its debts or fails or admits in writing its 
inability generally to pay its debts as they become due;  

3. makes a general assignment, arrangement or composition with or for the 
benefit of its creditors;  

4. (A) institutes or has instituted against it, by a regulator, supervisor or any 
similar official with primary insolvency, rehabilitative or regulatory jurisdiction 
over it in the jurisdiction of its incorporation or organisation or the jurisdiction 
of its head or home office, a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors’ rights, or a petition is presented for its winding-
up or liquidation by it or such regulator, supervisor or similar official, or (B) has 
instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors’ rights, or a petition is presented for its winding-
up or liquidation, and such proceeding or petition is instituted or presented by 
a person or entity not described in clause (A) above and either (I) results in a 
judgment of insolvency or bankruptcy or the entry of an order for relief or the 
making of an order for its winding-up or liquidation or (II) is not dismissed, 
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discharged, stayed or restrained in each case within 15 days of the institution 
or presentation thereof;  

5. has a resolution passed for its winding-up, official management or liquidation 
(other than pursuant to a consolidation, amalgamation or merger);  

6. seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it 
or for all or substantially all its assets;  

7. has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, 
discharged, stayed or restrained, in each case within 15 days thereafter;  

8. causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified 
in clauses (i) to (vii) above (inclusive);  

9. takes any action in furtherance of, or indicating its consent to, approval of, or 
acquiescence in, any of the foregoing acts; or 

10. becomes unable to, or fails to within 10 days of receiving notice form the 
Trustee or the Issuer, perform its duties under the Notes; 

“Borrower” means PN Newco, Inc.; 

“Common Stock” means the Class B Common Stock in PN NewCo, Inc. 

 “Distribution Proceeds” means the proceeds of a dividend, interest payment or 
other distribution in respect of the Charged Assets; 

“Early Redemption Date” means, as applicable, the Optional Redemption Date or 
the date specified in the notice given pursuant to a Mandatory Redemption Event, 
Additional Mandatory Redemption Event or Event of Default; 

“Early Redemption Payment Date” means five (5) Business Days following the 
day that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.4 (Early Redemption Amount). The Early Redemption Payment Date 
may be significantly later than the Early Redemption Date.  See “Risk Factors – 
Payments”. 

“ETPCAP Programme” means the EUR 5,000,000,000 Secured Note Programme 
of the Issuer; 

“Final Maturity Payment Date” means five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.2 (Redemption Amount). The Final Maturity Payment Date may be 
significantly later than the Maturity Date or the Extended Maturity Date, as 
applicable.  See ‘Risk Factors – Payments’; 

“Loan and Security Agreement” means (i) the loan and security agreement dated 
25 May 2018 between the Borrower and PN NewCo Manager, LLC. (as agent) 
pursuant to which the Issuer may accede in the capacity of lender, in relation to, 
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inter alia, the advance of a loan to the Borrower (as may be amended, restated, 
supplemented, varied, assigned, novated, or otherwise from time to time) and (ii) 
any other loan agreement entered into or acquired by the Issuer from time to time 
in respect of the Notes. A copy of the Loan and Security Agreement is attached in 
Appendix 1.   

“Loan Transaction Documents” means together the Loan and Security 
Agreement and Promissory Note.  

 “NAV per Note” means the aggregate Net Asset Value of the Portfolio divided by 
the total number of Notes subscribed for; 

“NAV Report” means a report provided to the Issuer and the Arranger by the 
Calculation Agent setting out the calculation of the Net Asset Value of the Portfolio 
(net of any fees as described under Special Condition 5.7.5 (Fees)); 

“NAV Calculation Date” means the last Business Day of each calendar month; 

“NAV Report Date” means two Business Days after each NAV Calculation Date; 

“Net Asset Value” means, in respect of the Notes, the value for each component 
of the Series Assets (net of any fees as described under Special Condition 5.7.5 
(Fees)), as provided by the Calculation Agent to the Issuer and the Arranger, as 
the case may be, on or before the NAV Report Date; 

“Net Proceeds” means an amount determined by the Calculation Agent being the 
pro rata share of the Realisable Value of the Charged Assets in respect of one 
Note; less the pro rata share in respect of one Note of any redemption and 
settlement costs and expenses in respect of the Charged Assets; less the pro rata 
share in respect of one Note of any fees, costs or expenses owing to the Trustee 
and the Agents in connection with the Notes; and less the pro rata share in respect 
of one Note of any fees payable to the Arranger pursuant to the Conditions of the 
Notes and any other outstanding fees costs or expenses pursuant to the 
Conditions of the Notes; 

“Optional Redemption” means a redemption of the Notes pursuant to Condition 
2.5 as amended by Special Condition 5.5;  

“Portfolio” means the Series Assets; 

“Private Placement Memorandum” means the confidential private placement 
memorandum dated 6 May 2018 of PN Newco, Inc., appended hereto as Appendix 
2.  

 “Programme Accounts Security Agreement” means the security assignment of 
contractual rights and charge over bank accounts dated 4 April 2018 (as novated 
on 13 July 2018) between the Issuer and the Trustee as the same may be 
amended, restated, amended and restated, novated, varied, supplemented, 
substituted, assigned, extended or otherwise replaced or redesignated from time 
to time; 

“Promissory Note” means the promissory note dated 25 May 2018 executed and 
delivered by the Borrower in connection with the Loan and Security Agreement (as 
may be amended, restated, supplemented, varied, assigned, novated, or 
otherwise from time to time). 
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 “Realisable Value” means an amount determined by the Calculation Agent being 
the proceeds of sale or other means of realisation of the Charged Assets less any 
costs, expenses, taxes and duties incurred in connection with the disposal or 
transfer of the Charged Assets by the Charged Assets Realisation Agent;  

“Redemption Amount” means an amount equal to the greater of (i) zero and (ii) 
the Net Proceeds; 

“Security” means (i) the security constituted by the Trust Deed entered into by the 
execution of the Constituting Instrument, (ii) the Charging Instrument and (iii) the 
Programme Accounts Security Agreement;  

“Unwind Account Custody Agreement” means the unwind account custody 
agreement dated 4 April 2018 (as novated on 13 July 2018) between the Issuer, 
the Trustee and The Bank of New York Mellon, London branch as the same may 
be amended, restated, novated, varied, supplemented, substituted, assigned, 
extended or otherwise replaced or redesignated from time to time. 

5.2 Interest 

5.2.1 Condition 1 (Interest) shall apply to the Notes read with this Special 
Condition 5.2 (Interest). 

5.2.2 The Calculation Agent will, on or as soon as practical after each Interest 
Determination Date, determine the Interest Rate and calculate the 
Interest Amount for the relevant Interest Period. The Calculation Agent 
shall inform the Trustee, the Issuer, the Principal Paying Agent and each 
of the Paying Agents of the amount payable and interest shall be paid in 
accordance with the Conditions and the Agency Agreement. 

5.3 Redemption Amount 

5.3.1 The Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.2.2 (Redemption Amount). 

5.3.2 Unless previously redeemed or purchased, each Note will be redeemed 
by a payment in respect of each Note of the Redemption Amount on the 
Final Maturity Payment Date save where Notes are redeemed pursuant 
to Condition 2.4.6. 

5.3.3 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Maturity Date or, as 
applicable, the Extended Maturity Date, to and including the Final 
Maturity Payment Date. 

5.4 Early Redemption Amount 

5.4.1 The Early Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.4 (Early Redemption Amount). 

5.4.2 In the event of: 

(A) the Notes becoming due and payable pursuant to Condition 2.2 
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(Mandatory Redemption) the Charged Assets Realisation Agent shall, 
on behalf of the Issuer sell or procure the sale or other means of 
realisation of the Charged Assets and the applicable amount payable 
in respect of each Note will be the pro rata share of the Net Proceeds 
of such sale or other means of realisation; or 
 

(B) any Notes becoming due and payable pursuant to an Optional 
Redemption, the Charged Assets Realisation Agent shall, on behalf of 
the Issuer sell or procure the sale or other means of realisation of the 
applicable amount of Charged Assets and the applicable amount 
payable in respect of each Note will be the pro rata share of the Net 
Proceeds of such sale or other means of realisation; or 

 
(C) redemption of the Notes pursuant to Condition 4 (Events of Default) 

the applicable amount payable in respect of each Note shall be the 
amount available by applying the portion available to the Noteholders 
pursuant to Condition 3.3 (Application) of the Net Proceeds of 
enforcement of the security in accordance with Condition 3 (Security) 
pari passu and rateably between the Notes, 

 
(such amount being the “Early Redemption Amount” and the term 
“Redemption Amount” includes the Early Redemption Amount).   

5.4.3 Redemption of the Notes at their Early Redemption Amount shall not 
constitute an Event of Default.  

5.4.4 The Early Redemption Amount will be paid on the Early Redemption 
Payment Date. 

5.4.5 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Early Redemption 
Date to and including the Early Redemption Payment Date. 

5.5 Optional Redemption and Purchase 

5.5.1 Optional Redemption by the Issuer 

Condition 2.5.2 (Optional Redemption by the Issuer) shall apply to the 
Notes read with this Special Condition 5.5.1 (Optional Redemption by 
the Issuer). The Issuer subject to compliance with all relevant laws, 
regulations and directives: 

(A) may, on giving not more than 60 nor less than 15 Business 
Days’ notice to the Trustee and the Noteholders in accordance 
with Condition 7; or 

(B) shall, at any time after receipt of a notice from the Arranger, 

(such notice an “Optional Redemption Notice”) redeem any amount of 
the Notes at their Early Redemption Amount on the date specified in 
such notice (the “Optional Redemption Date”) provided that the Early 
Redemption Amount shall be payable on the Optional Redemption 
Payment Date. 

Notice given by the Issuer to redeem Note(s) pursuant to this Special 
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Condition may not be withdrawn (save with the prior written consent of 
the Trustee) and the Issuer shall be bound to redeem the Note(s) in 
accordance with the notice, this Special Condition and the Constituting 
Instrument.   

In the case of a partial redemption of Notes, when the Notes are 
represented by a Global Note, if a partial redemption is to be effected by 
selection of whole Notes, the Notes to be redeemed will be selected in 
accordance with the rules of the Clearing System or in accordance with 
the rules and procedures established from time-to-time by such person 
or, if a partial redemption of Notes is to be effected by pro rata payment 
a portion of each Note shall be redeemed in an amount equal to the 
amount of funds or value of Charged Assets for redemption, as 
applicable, then available divided by the number of Notes then 
outstanding which are represented by such Global Note. 

5.5.2 Optional Redemption by the Noteholder 

Condition 2.5.1 (Optional Redemption by the Noteholder) shall apply to 
the Notes read with this Special Condition 5.5.2 (Optional Redemption 
by the Noteholder). 

The Issuer shall, subject to compliance with all relevant laws, regulations 
and directives, at the option of the holder of any Note, redeem such Note 
on the date or dates specified below at its Early Redemption Amount 
together with interest accrued to the date fixed for redemption.  

Any optional redemption shall be subject to sufficient liquidity in the 
Charged Assets to fund such redemption, as determined by the 
Calculation Agent.  

To exercise such option the holder must deposit the relevant Note with 
any Paying Agent at their respective specified offices, together with a 
duly completed notice of Redemption (“Redemption Notice” which shall 
specify the Optional Redemption Date) in the form obtainable from any 
Principal Paying Agent not more than 360 nor less than 120 days prior to 
the Noteholder Redemption Date and provided that, in the case of any 
Note represented by a Global Note registered in the name of a nominee 
for a Clearing System, the Noteholder must deliver such Redemption 
Notice together with an authority to the Clearing System (in each case, 
as appropriate) to debit such Noteholder’s account accordingly. No Note 
(or authority) so deposited may be withdrawn (except as provided in the 
Constituting Instrument) without the prior written consent of the Issuer.   

For the purposes of this Special Condition 5.5.2: 

"Noteholder Redemption Date" means a date falling on the last 
Business Day of each calendar quarter of each year that the Notes 
remain outstanding. 

5.5.3 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall apply to the Notes read with 
this Special Condition 5.5.2 (Optional Purchase). The Issuer at any time 
after receipt of a notice from the Arranger specifying the number of 
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Notes to be purchased and details of the Noteholder(s) from whom the 
relevant Notes are to be purchased (such notice an “Optional Purchase 
Notice”), subject to compliance will all relevant laws, regulations and 
directives shall purchase such Notes in accordance with Condition 2.6 
(Purchase). 

In determining what proportion of Charged Assets corresponds to the 
proportion of Notes to be purchased, the Issuer shall be entitled to rely 
on advice given to it by the Calculation Agent.  The Issuer has absolute 
discretion to designate which Series Assets to select in order to fulfil its 
obligations pursuant to Condition 2.5.4 (Optional Purchase) as hereby 
amended. 

5.6 Mandatory Redemption 

5.6.1 Condition 2.2. (Mandatory Redemption) shall apply to the Notes read 
with this Special Condition 5.6 (Mandatory Redemption). Each of the 
following shall be Additional Mandatory Redemption Events for the 
purposes of Condition 2.2.2: 

(A) the Issuer (in its sole discretion) determines that an Arranger 
Default has occurred; or 

(B) (a) the Charged Assets or amounts outstanding thereunder 
become due and repayable, or become capable of being 
declared due and repayable, prior to their stated date of 
maturity or other date or dates for their repayment or payment 
or (b) there is a payment default in respect of the Charged 
Assets, provided that following notice to Noteholders in 
accordance with Condition 2.2, Noteholders may elect by 
Extraordinary Resolution that the Notes shall not be subject to 
mandatory redemption in accordance with Condition 2.2. and 
no mandatory redemption shall occur until the deadline 
specified in the relevant Extraordinary Resolution has passed; 
or  

(C) the Borrower or Investment Manager fail to comply in any 
material respect with the obligation to provide when due any 
financial statement, impairment assessment report or 
independent audit confirmation; or 

(D) the receipt by the Issuer of any scheduled or early principal 
payment under the Loan Transaction Documents, provided 
that in such case each Noteholder’s holding of Notes will be 
redeemed in an aggregate principal amount equal to their pro 
rata proportion of the scheduled principal payment under such 
Loan Transaction Documents. Notwithstanding Condition 2.2 
in the case of an Additional Mandatory Redemption Event the 
Issuer shall not be required to give notice to the Trustee and 
the Noteholders that the Notes are due and repayable at the 
amounts specified in Condition 2.4 as soon as reasonably 
practicable after becoming aware of such event or 
circumstance. 

5.7 Reports, calculations, determinations and notifications 
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5.7.1 Following receipt by the Arranger and the Issuer of the NAV Report from 
the Calculation Agent on the NAV Report Date, the Arranger will publish 
a summary of the NAV Report on Bloomberg and will disseminate the 
NAV to SIX Financial Information USA Inc. and to the Vienna Stock 
Exchange. 

5.7.2 The NAV Report and the summary thereof will be an estimated valuation 
of the Series Assets and shall not be interpreted as an indication of 
expected redemption values of the Notes.  The NAV Report and the 
summary thereof shall take account of any fees, expenses or charges 
that apply to the Notes, and is subject to amendments and / or 
corrections at any time without giving notice to any person.  

5.7.3 Whenever any matter falls to be determined, considered or otherwise 
decided upon by the Calculation Agent or any other person (including 
where a matter is to be decided by reference to the Calculation Agent’s 
or such other person’s opinion), unless otherwise stated, that matter 
shall be determined, considered or otherwise decided upon by the 
Calculation Agent or such other person, as the case may be, in its sole 
and absolute discretion. The Calculation Agent has agreed in the 
Constituting Instrument to comply with its obligations set out in these 
Conditions. 

5.7.4 Each Transaction Participant (other than the Calculation Agent) shall be 
entitled to rely on any certification, notification, calculation or 
determination of the Calculation Agent given or copied to it as being true 
and accurate for all purposes and none of them shall be obliged to make 
any investigation or enquiry into any such certification, notification, 
calculation or determination or into the basis on which such certification, 
notification, calculation or determination was prepared, given or made. 

5.7.5 The Calculation Agent shall consider the value of Series Assets which 
do not have a valuation provided to remain either (i) at cost or (ii) at zero, 
in its sole discretion and shall not be required to modify the recorded 
value of such Series Assets until provided with supported valuation by 
Investment Manager and / or any agent of the Borrower or the 
Investment Manager. The Calculation Agent is entitled to rely on any 
certification, notification, calculation, determination or announcement 
made by or on behalf of the Investment Manager and / or any agent of 
the Borrower or the Investment Manager in connection with the Series 
Assets and shall not be obliged to make any investigation or enquiry 
into, and shall incur no liability to any person for relying on, any such 
certification, notification, calculation, determination or announcement 
reasonably believed by it to be genuine and made by or on behalf of the 
Investment Manager, the Borrower and/or any agent of the Borrower. 

5.8 Fees 

In addition to the fees due to the Trustee and any Agents, and any other 
transaction related fees incurred by the Issuer in respect of the issuance of the 
Notes, as determined by the Calculation Agent, the Issuer has agreed to pay 
certain fees to the Arranger. In the event that the Borrower or the Investment 
Manager fails to make such payments the fees will be deducted from the Portfolio 
when determining the Redemption Amount and may also be deducted from any 
Interest payments made to Noteholders (if any). This may result in a decrease of 
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(i) the Interest Amount and/or (ii) the Net Asset Value of the Portfolio.  

The following fees shall be determined by the Calculation Agent as at the NAV 
Calculation Date and as at the date expected to be two Business Days 
immediately prior to the following: (i) the Final Maturity Payment Date, (ii) any 
Optional Redemption Payment Date or Early Redemption Payment Date or (iii) 
any other date on which Notes are to be redeemed (any such date, a “Fees 
Determination Date”): 

(a)  fees payable to the Arranger in the amount of 0.35% per annum of the 
Net Asset Value of the Portfolio, as at the most recent NAV Report Date. 
per annum of the Net Asset Value of the Portfolio, as at the most recent 
NAV Report Date, payable within ten Business Days of the end of each 
calendar quarter (the “Arranger Fee”); 

The Arranger Fee is subject to a minimum payment of EUR 2,000 per month. 

From the Issue Date to the first anniversary thereof, an amount equal to 0.50% of 
any subscription proceeds (the "Maintenance Fee Deducted Amount") received 
by the Issuer shall be deducted from such subscription proceeds. The 
Arranger Fee Percentage of the relevant subscription proceeds shall be 
immediately paid by the Issuer to the Arranger towards satisfaction of present and 
future Arranger Fees. The Retained Percentage shall be retained by the Issuer in 
order to pay the maintenance fees detailed in this Special Condition 5.8 as and 
when such fees become due and payable. 

The Maintenance Fee Deducted Amount shall be non-refundable, even if the 
Notes in respect of which the Maintenance Fee Deducted Amount has been 
applied are subsequently redeemed prior to maturity. For the avoidance of doubt 
the amount invested in Series Assets will be net of the Maintenance Fee Deducted 
Amount.  

To the extent that the Arranger Fee Percentage and the Retained Percentage are 
insufficient to discharge the Arranger Fee (including the applicable minimum) and 
maintenance fees specified in this Special Condition 5.8 in full and are not 
otherwise satisfied, the balance may be deducted from interest payments and/or 
the Redemption Amount and/or liquidation of the Charged Assets as the 
Calculation Agent may determine in its sole discretion.  

For the purposes of the above: 

"Arranger Fee Percentage" and "Retained Percentage" each mean 
an amount to be determined by the Calculation Agent. 

The Issuer will incur fees in relation to the issuance of the Notes, which shall be 
met by the Borrower or the Investment Manager. In the event that the Borrower or 
the Investment Manger fail to make such payments the fees will be deducted from 
the Portfolio when determining the Redemption Amount.  Such fees will include, 
but shall not be limited to: 

(A)  any fees, costs and expenses payable by the Issuer which are directly 
attributable to the Notes, including: 

(aa) costs incurred in connection with the issuance, listing, clearing 
of the Notes and / or the performance of obligations in relation thereto; 
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(bb) any commissions, fees, costs and expenses payable by the 
Issuer pursuant to the Constituting Instrument and the Series 
Documents as defined therein;  

(cc) any fees, costs and expenses of the administrator of the Issuer 
payable by the Issuer or the Arranger in respect of the Notes; and 

(dd) any legal fees and disbursements payable by the Issuer, the 
Arranger or the Trustee to Mason Hayes and Curran, A&L Goodbody or 
any other legal advisers to the Issuer, the Arranger or the Trustee in 
respect of the issuance of the Notes; and  

 (B) a total of USD 1,000 per annum shall be retained by the Issuer (the 
“Annual Retained Amount”) in respect of all Series in issuance. A portion of the 
Annual Retained Amount will be attributed to this Series of Notes in an amount to 
be determined by the Calculation Agent acting in its sole and absolute discretion; 
and 

 (C) in relation to any realisation of the Charged Assets, all commissions, 
fees, charges and expenses (including, without limitation, any stamp duty, 
documentary or transfer or other taxes or duties payable in respect of the sale or 
other realisation of any such Charged Assets) incurred or payable by the Sale 
Agent in respect of such sale or other realisation, as certified by the Sale Agent to 
the Issuer and the Trustee. 

Any amounts payable under the Notes are based on the performance of the 
Charged Assets net of the fees described above.  The fees will be applied in 
calculating the value of the Portfolio and therefore will result in a reduction in value 
of the Notes.    

Estimated fees include a set-up fee of €20,000 (euro). 

(c) Fees payable in respect of the underlying investment 

Investors in the Notes should take note of the fees payable to the Investment 
Manager (or its designee) and any other fees payable in respect of the underlying 
investment.  Details of the fees payable to the Investment Manager are set out in 
the Private Placement Memorandum (a copy (or copies) of which is appended to 
the Series Memorandum hereto). 

On the Interest Determination Date, the Calculation Agent shall calculate the 
amount of Interest owing on the Notes and shall inform the Trustee, Principal 
Paying Agent and Issuer of the amount payable and interest shall be paid in 
accordance with the Conditions and the Agency Agreement.  

5.9 Further Issues 

Pursuant to Master Condition 15 (Further Issues) as amended and supplemented 
by this Special Condition 5.9 (Further Issues), the Issuer shall be at liberty to issue 
Further Notes with the express intention that such Further Notes be consolidated 
and form a single series with the Notes (and with any subsequent Further Notes so 
issued) provided that the net proceeds of issue of such Further Notes shall be 
invested in the Series Assets and such proceeds shall form part of the Portfolio on 
or about the same date as the date on which the Further Notes are issued. 
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5.10 Extended Maturity Date 

The term of the Notes may be extended for further periods of up to ten (10) years, 
provided that, at the request of the Issuer, the Calculation Agent, on behalf of the 
Issuer, has given a notice (the “Extension Notice”) to the Trustee, the Principal 
Paying Agent and the Noteholders one (1) calendar month prior to the Maturity 
Date or any Extended Maturity Date, if applicable, stating that such extension shall 
take place in respect of the Notes. If no Extension Notice, or no further Extension 
Notices (if applicable) are delivered by the Calculation Agent, the Notes shall be 
redeemed on the Maturity Date or on the date stated in the final Extension Notice 
(such date being the “Extended Maturity Date”). 

5.11 Events of Default 

An Event of Default under Condition 4.1.1 shall occur if (i) the Early Redemption 
Payment Date does not occur within 90 days of the relevant Early Redemption 
Date or (ii) the Final Maturity Payment Date does not occur within 90 days of the 
Maturity Date or Extended Maturity Date, as applicable. 

5.12 Noteholder Direction 

The Arranger may, in its absolute discretion, request direction to the Issuer and 
Trustee from the Noteholders by way of Noteholder Direction. 

6 USE OF PROCEEDS 

The entire net proceeds from the issue of the Notes and any Further Notes, will be 
invested by the Issuer in the Charged Assets, on or as soon as practical following 
the date on which Notes or Further Notes are subscribed for, subject to the 
Maintenance Fee Deducted Amount. For the avoidance of doubt, the amount 
invested in the Series Assets from the Issue Date to the first anniversary thereof 
will be net of the Maintenance Fee Deducted Amount. 

75% of the net proceeds from the issue of the Notes, or as the case may be, 
Further Notes will be used to make the Loan to the Borrower pursuant to the Loan 
Transaction Documents and 25% of the net proceeds from the issue of the Notes 
will be used to purchase the Common Stock. 

7 INFORMATION RELATING TO THE CHARGED ASSETS 

7.1.1 Loan 

The Issuer intends to enter into a loan agreement between the Issuer and PN 
Newco, Inc. (the “Borrower”) pursuant to which on the Issue Date, or as soon as 
practicable thereafter, the Issuer shall advance as a loan 75% of the net proceeds 
of the issue of the Notes to the Borrower subject to deduction of the Maintenance 
Fee Deducted Amount (as described in ‘Use of Proceeds’ above).  

7.1.2 The Common Stock 

For a detailed description of the Common Stock see the Private Placement 
Memorandum. The Issuer intends to use 25% of the net proceeds of the issuance 
of the Notes, subject to deduction of the Maintenance Fee Deducted Amount (as 
described in ‘Use of Proceeds’ above) to purchase the Common Stock on the 
Issue Date, or as soon as possible thereafter. 
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All proceeds received by Borrower through the issuance of secured loans and 
Common Stock will be contributed to the capital of Prodigy Network, LLC (the 
“Company”) in return for Class C Preferred Units in the Company. 

The Company intends to use the proceeds towards the (i) retirement of 
Convertible Notes (as defined in the Private Placement Memorandum ), (ii) equity 
investments (and bridge financing) for real estate investments, (iii) redemptions of 
Class A Incentive Units and/or Class B Incentive Units (as defined in the Private 
Placement Memorandum), and (iv) various general working capital purposes, as 
more particularly set out in the section entitled ‘Use of Proceeds’ in the Private 
Placement Memorandum appended hereto. 

PN NewCo Manager, LLC, a Delaware limited liability company with registered 
office at Corporation Trust Center, 160 Greentree Drive, Suite 101, City of Dover, 
Delaware 19904, shall serve as the investment manager (the "Investment 
Manager") of the Borrower. 

PN NewCo Manager, LLC, a Delaware limited liability company formed on May 4, 
2018, LLC holds the sole share of Class A Common Stock of NewCo, which is the 
voting voting capital stock of NewCo. PN NewCo Manager, LLC is wholly owned 
by Rodrigo Niño, the Manager of Prodigy. In addition, Mr. Niño, serves as the sole 
member of the Board of Directors of NewCo. As such, Mr. Niño has the authority 
to control virtually all aspects of NewCo’s operations. Only PN NewCo Manager, 
LLC as the sole holder of Class A Common Stock shall be entitled to appoint or 
remove members of NewCo’s board of directors. 

On the Issue Date, the Original Charged Assets will consist of the interests of the 
Series Assets, and the Related Rights. 

The Issuer may invest in new loans and common stock from time to time from the 
proceeds of the Notes.   

 

8 DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

8.1.1 Introduction 

The Notes will be secured, limited recourse obligations of the Issuer.  
The purpose of this section is to provide further information in respect of 
these important features of the Notes, which are included in the 
Conditions. However, the following description is a summary only of 
certain aspects of the security arrangements and is subject in all 
respects to the terms of the Trust Deed and the Conditions of the Notes, 
of which Noteholders are deemed to have notice and by which they are 
bound. 

The Issuer will, pursuant to the provisions of the Trust Deed, grant the 
security described below to the Trustee as continuing security for the 
payment of all sums due under the Trust Deed and the Notes. The 
Trustee shall hold such Security on behalf of itself, the Agents and the 
Noteholders. 
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8.1.2 Security arrangements 

The Notes will be secured by a charge over the Series Assets and the 
Related Rights obtained with the entire net proceeds of the issue of the 
Notes in favour of the Trustee for itself and as trustee for the Secured 
Parties (which includes the Noteholders). 

Under the Trust Deed, as amended by the terms of the Constituting 
Instrument, the Issuer, in favour of the Trustee for itself and as trustee 
for the Secured Parties, and as continuing Security, will: 

(A) charge by way of fixed charge in favour of the Trustee for itself 
and as trustee for the Secured Parties the Charged Assets, 
and in respect of the Charged Assets all debts represented 
thereby, all rights and thereof and the right to payment of all 
interest and other moneys in respect thereof and all rights to 
the delivery thereof or to an equal number or nominal amount 
thereof as against any clearing system or its operator or any 
depository thereof 

(B) assign by way of fixed security in favour of the Trustee for itself 
and as trustee for the Secured Parties all its rights, title and 
interest in and to all rights in respect of the Charged Assets; 

(C) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer’s rights, title, benefit and interest in, to and under 
the Account Bank Agreement and the Unwind Account 
Custody Agreement, any accounts held pursuant thereto and 
all sums derived therefrom to the extent that the same relate to 
the Notes (and no other Series); 

(D) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys; and 

(E) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer’s rights, title, benefit and interest in, to and under 
the Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom;  

in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties and such other 
persons who may be specified in the Constituting Instrument and / or the 
Charging Instrument. 

As continuing security for the due payment, performance and discharge 
of the Secured Obligations the Issuer as legal and beneficial owner will 
charge by way of floating charge in favour of the Trustee for itself and on 
trust for the Secured Parties all of the Mortgaged Property which are not 



 

32 
MHC-18232631-3 

effectually charged or assigned pursuant to sub-clauses 8.1.2(D) to (E) 
above. 

8.1.3 Charging Instrument and Programme Accounts Security 
Agreement 

Pursuant to the Supplemental New York Security the Issuer will grant a 
New York State law security assignment over the Series Assets as 
security in favour of the Trustee for itself and as trustee for the Secured 
Parties (the “Supplemental New York Security” or the “Charging 
Instrument”). 

The Issuer has granted security over the Account Bank Agreement, 
Unwind Account Custody Agreement and any accounts held pursuant 
thereto in favour of the Trustee, as security for itself and the Secured 
Parties, pursuant to the Programme Accounts Security Agreement in 
respect of the Issuer’s obligations to the Trustee in respect of all Series 
under the ETPCAP Programme. Pursuant to a deed of confirmation, the 
Issuer will confirm to the Trustee that the Programme Accounts Security 
Agreement charges the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer’s obligations under the Series. 

8.1.4 Enforcement 

The Mortgaged Property may become enforceable if the Notes or any of 
them have become due and repayable (for example, due to acceleration 
following the occurrence of an Event of Default) and have not been 
repaid. 

In such circumstances the Trustee may at its discretion, and upon being 
indemnified, secured and/or prefunded to its satisfaction and shall if so 
requested or directed by the relevant parties, realise the Charged 
Assets.  In realising the Charged Assets the Trustee may, but shall not 
be obliged to, procure the sale of the Charged Assets or may request the 
redemption of the Charged Assets if the Charged Assets allow for such 
request.  

8.1.5 Priority of claims and potential for insufficient security on sale of 
Charged Assets and / or on enforcement 

In the event that any Charged Assets are required to be sold pursuant to 
the Conditions or the security constituted by the Trust Deed, the 
Constituting Instrument and / or the Charging Instrument becomes 
enforceable in accordance with the Conditions, the net sums realised 
could be insufficient to pay all the amounts due to the Noteholders under 
the Notes. The sums realised from any such sale of the Charged Assets 
will be subject to deduction of the costs and expenses associated with 
such sale. In addition, all costs and expenses incurred by the Trustee in 
enforcing the Security (including any costs of a receiver or similar 
official) and amounts due to the Agents, the Arranger and any  fees and 
expenses will be deducted from the proceeds of such enforcement 
before such proceeds are paid to the Noteholders. After taking action to 
enforce the security as provided in the Conditions, the Trustee shall not 
be entitled to take any further steps against the Issuer to recover any 
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sum still unpaid and no debt shall be owed by the Issuer in respect of 
such sum. In particular, no Agent, Noteholder or other Transaction 
Participant may petition or take any other step for the winding-up of the 
Issuer nor shall any of them have any claim in respect of any sum over 
or in respect of any assets of the Issuer which are security for any other 
liability of the Issuer. 

8.1.6 Limited recourse provisions 

The Trustee, the Agents and the Noteholders (in each case to the extent 
that their claims are secured) shall have recourse only to the Charged 
Assets. If, the Trustee having realised the Charged Assets, the proceeds 
thereof are insufficient for the Issuer to make all payments then due to all 
such parties, the obligations of the Issuer will be limited to such 
proceeds of realisation of the Charged Assets and no other assets of the 
Issuer will be available to meet such shortfall; the Trustee, the Agents, 
the Arranger, the Noteholders or anyone acting on behalf of any of them 
shall not be entitled to take any further steps against the Issuer to 
recover any further sum and no debt shall be owed to any such persons 
by the Issuer. The Trustee (including any costs of a receiver or similar 
official), the Arranger and the Agents shall rank prior to the Noteholders 
in the application of all moneys received in connection with the 
realisation or enforcement of the security. In particular, none of the 
Trustee, the Arranger and the Agents or any holder of the Notes may 
petition or take any other step for the winding-up of the Issuer, and none 
of them shall have any claim in respect of any sum arising in respect of 
the Charged Assets for any other Series. 

9 INFORMATION RELATING TO THE ARRANGER, CHARGED ASSETS 
REALISATION AGENT AND CALCULATION AGENT 

FlexFunds Ltd is the Arranger in respect of the Notes, and as such is responsible 
for certain management and administrative functions in relation to the Notes. 

FlexFunds ETP, LLC is the Calculation Agent in respect of the Notes, and as such 
is responsible for certain management and administrative functions in relation to 
the Notes.  

As Charged Assets Realisation Agent, FlexFunds Ltd is responsible to the Issuer 
for taking any steps in order to realise the Charged Assets as required for the 
purposes of the Notes. The Charged Assets Realisation Agent shall, on behalf of 
the Issuer, sell or procure the sale or other means of realisation of the Charged 
Assets and shall be entitled to deduct any costs, expenses, taxes and duties 
incurred in connection with any disposal, realisation or transfer of such Charged 
Assets. 

The Charged Assets Realisation Agent may sell or procure the sale or other 
means of realisation of the Charged Assets in such manner and to and / or 
involving such person as it thinks fit and shall be entitled to sell and procure the 
sale or other means of realisation of the Charged Assets at such price in its sole 
discretion. The Charged Assets Realisation Agent shall not be responsible or liable 
for any failure to sell or realise the Charged Assets or any delay in doing so nor for 
any loss suffered or incurred by any person as a result of their sale or other means 
of realisation. 
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FlexFunds Ltd is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the ETPCAP Programme with all 
participants and prepares the notes for issuance. FlexFunds Ltd. has a presence 
in the Cayman Islands.  

FlexFunds ETP LLC is a Miami based investment services company, coordinating 
the relations and activities between the ETPCAP Programme participants and 
managers of the Charged Assets. FlexFunds ETP LLC has a presence in Miami.   

The Calculation Agent may at any time resign and the Issuer may at any time 
terminate its appointment, subject to giving 60 days’ prior written notice subject to 
and in accordance with the terms of the Agency Agreement.  In such case the 
Issuer would, with the prior written consent of the Trustee, appoint a successor. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Arranger or any Agent of the Issuer. 

The fees payable to FlexFunds Ltd. as the Arranger are described in Special 
Condition 5.7.5 (Fees) of the Notes. 

10 INFORMATION RELATING TO THE PLACING AGENT  

GWM Group, Inc. and GWM LTD have been appointed as Placing Agent, and as 
such are responsible for certain management and administrative functions in 
relation to the Notes. 

GWM Group, Inc. is a full service broker dealer based in Greenwich, and a 
member of the Financial Industry Regulatory Authority and the Securities Investor 
Protection Corporation. Its clients’ accounts are introduced on a fully disclosed 
basis to Interactive Brokers LLC.  

GWM Group, Inc. offers execution services to clients ranging from retail clients to 
institutional investment firms, and services ranging from wealth management 
services to custody and clearing services. The company also offers investment 
solutions, such as fee-based programs, retirement products and programs, asset 
management accounts, margin borrowing, mutual fund solutions, and wealth 
management.   

GWM Group, Inc. has a presence in Connecticut. 

GWM LTD was incorporated in Bermuda in December 2014 and is licensed to 
conduct investment business by the Bermuda Monetary Authority. 

The Bermuda Monetary Authority granted approval to GWM LTD for a license 
under section 16 of the Investment Business Act 2003.  

As Placing Agent, GWM Group, Inc. and GWM LTD have agreed to comply with all 
duties and responsibilities set out in the Conditions of the Notes, and to strictly 
adhere to the Selling Restrictions. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Placing Agent. 
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11 INFORMATION RELATING TO THE ISSUER 

11.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
on 24 April 2017, with registration number 602926 under the name 
ETPCAP Designated Activity Company, under the Companies Acts 2014 
as amended. 

The registered office of the Issuer is at 1-2 Victoria Buildings, 
Haddington Road, Dublin 4. The e-mail address of the Issuer iscrm-
ie@intertrustgroup.com/Ireland.Directors@intertrustgroup.com . The 
authorised share capital of the Issuer is EUR 1,000 divided into 1,000 
Ordinary Shares of EUR 1 (the “Shares”). The Issuer has issued 1 
Share, which is fully paid. The issued Share is held by Intertrust 
Corporate Services 2 (Ireland) Limited  (the “Share Trustee”). The 
Share Trustee owns the Issued Share under the terms of a declaration 
of trust (the “Declaration of Trust”) dated 13 July 2013, under which the 
Share Trustee holds the issued Share respectively of the Issuer on trust 
for charitable purposes. 

The Issuer has been established as a special purpose vehicle.  The 
principal objects of the Issuer are to raise finance through the issuance 
of debt securities or loan facilities and use the proceeds to enter into 
financial transactions including, without limitation, acquiring, holdings, 
selling and disposing of personal property and all related activities. 

The Issuer is not, and will not be, regulated by the Central Bank of 
Ireland (the “Central Bank”) by virtue of the issue of the Notes. Any 
investment in the Notes does not have the status of a bank deposit and 
is not subject to the deposit protection scheme operated by the Central 
Bank. 

The Issuer has not underwritten and will not underwrite the issue of, 
place, offer, or otherwise act in respect of the Notes, otherwise than in 
conformity with the provisions of all laws applicable in the jurisdiction in 
which the Notes are offered. 

11.1.2 Directors and company secretary 

The Directors of the Issuer are as follows: 

• Gustavo Nicolosi 

• Robert Browne 

The Company Secretary is Intertrust Finance Management (Ireland) 
Limited .  

Intertrust Finance Management (Ireland) Limited is the administrator of 
the Issuer.  Its duties include the provision of certain administrative, 
accounting and related services.  The appointment of the administrator 
may be terminated forthwith if the administrator commits any material 
breach of the corporate service agreement between the Issuer and the 
administrator, or if the administrator is unable to pay its debts as they fall 
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due or if the administrator becomes subject to insolvency or other related 
proceedings.  The administrator may retire upon 90 days’ written notice 
subject to the appointment of an alternative administrator on similar 
terms to the existing administrator. The business address of the 
administrator is1-2 Victoria Buildings, Haddington Road, Dublin 4. 

The auditors of the Issuer are PricewaterhouseCoopers who are 
chartered accountants qualified to practice in Ireland. 

11.1.3 Financial statements 

At the date of this Series Memorandum, the Issuer has not published 
any financial statements. The Issuer’s financial year-end is June 30th. 
Annual financial statements of the Issuer will be prepared within 28 days 
of the annual return date of the Issuer and will be filed with the Irish 
Companies Registration Office. 

11.1.4 Authorisation 

The issue of the Notes was authorised by a resolution of the board of 
directors of the Issuer passed prior to the Issue Date. 

11.1.5 Litigation 

There are no legal, governmental or arbitration proceedings (including 
any such proceedings which are pending or threatened of which the 
Issuer is aware) which may have or have had a significant effect on the 
Issuer’s financial position. 

12 INFORMATION RELATING TO THE TRUSTEE 

The Trustee shall not be responsible for, or be obliged to monitor or verify or 
investigate: 

(A) the performance, operation or calculation of the Portfolio or other element of the 
calculation thereof but shall be entitled to rely absolutely on any calculation thereof 
by the Calculation Agent; 

(B) the performance, operations or financial condition of the Portfolio or the terms of 
the Charged Assets or the calculation of amounts payable in respect thereof; 

(C) the performance by the Issuer of any agreement relating to, or in connection with, 
the Portfolio and shall be entitled to assume that each of them is in compliance 
with the terms thereof unless and until expressly notified to the contrary in writing 
by the Issuer or the Calculation Agent; 

(D) whether or not any Additional Mandatory Redemption Event or any Event of 
Default has occurred and shall be entitled to assume that no such event has 
occurred unless and until expressly notified to the contrary in writing by the Issuer 
or the Calculation Agent; or 

(E) save to the extent caused by its own gross negligence or wilful default the Trustee 
shall not be responsible or liable for any failure to sell, realise or redeem the 
Charged Assets or any delay in doing so nor for any loss suffered or incurred by 
any person as a result of the Net Proceeds, the Realisable Value or any other 
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proceeds of sale, realisation or redemption of the Charged Assets being 
insufficient to discharge any Redemption Amount or Early Redemption Amount in 
full. 

13 SELLING RESTRICTIONS 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions 
set out below shall apply. 

The Notes have not been and will not be registered under the U.S Securities Act of 1933, as 
amended, and may not be directly or indirectly offered or sold in the United States or to or for 
the benefit of any U.S person (as defined in Regulation S) unless the securities are 
registered under the Securities Act of 1933, or an exemption from the registration 
requirements of the Securities Act of 1933 is available. 

Where: 

“U.S person” means a “US person”, as the term is defined in Regulation S under the 
Securities Act of 1933 (as amended from time to time) and more particularly are references 
to: (i) any natural person that resides  in the U.S; (ii) any entity organised or incorporated 
under the laws of the U.S; (iii) any entity organised or incorporated outside the U.S that was 
formed by a U.S. person principally for the purpose of investing in securities not registered 
under the Securities Act of 1933, unless it is organised or incorporated, and owned, by 
accredited investors (as defined in Section 501 of Regulation D promulgated under the 
Securities Act of 1933) who are not natural persons, estates or trusts; (iv) any estate of 
which any executor or administrator is a US person ; (v) any trust of which any trustee is a 
U.S person; (vi) any agency or branch of a foreign entity located in the U.S; or (vii) any non-
discretionary account or similar account (other than an estate or trust) held by a dealer or 
other fiduciary for the benefit or account of a U.S. person; and (viii) any discretionary 
account or similar account (other than an estate or trust) held by a dealer or other fiduciary 
organised, incorporated, or resident in the U.S..  For the purposes hereof, the term “U.S 
person” shall not include any discretionary or non-discretionary account (other than an 
estate or trust) held for the benefit or account of a non-U.S person by a dealer or other 
professional fiduciary organised or incorporated in the US.  The term “U.S person” includes 
entities that are subject to the U.S Employee Retirement Income Securities Act of 1974, as 
amended, or other tax-exempt investors or entities in which substantially all of the ownership 
is held by U.S persons. 

In relation to each Member State of the European Economic Area which has implemented 
the Prospectus Directive (each, a “Relevant Member State”), an offer of Notes to the public 
has not and may not be made in that Relevant Member State.  

No action has been taken in any jurisdiction that would permit a public offering of any of the 
Notes, or possession or distribution of the Programme Memorandum, this Series 
Memorandum or any part thereof or any other offering material, in any country or jurisdiction 
where action for that purpose is required.  

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR 
PUBLICATION OF ANY OFFERING MATERIAL RELATING TO THE NOTES, MAY BE 
MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL 
RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS.  ANY 
OFFER OR SALE OF THE NOTES SHALL COMPLY WITH THE SELLING RESTRICTIONS 
AS SET OUT IN THE ISSUER’S OFFERING DOCUMENTS AND ALL APPLICABLE LAWS 
AND REGULATIONS. 
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14 GENERAL INFORMATION 

For so long as the Notes remain outstanding, the following documents will be available in 
physical form from the date hereof during usual business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) for inspection at the registered office of the issuer 
and the specified office of the Principal Paying Agent in London:  

(a) the Master Documents which are incorporated by reference by the 
Constituting Instrument so as to constitute the Trust Deed, Agency 
Agreement, Arrangement Agreement and the Placing Agreement with respect 
to the Notes (to the extent not otherwise amended, modified and / or 
supplemented by the Constituting Instrument);  

(b) any deed or agreement supplemental to the Master Documents;  

(c) the Programme Memorandum;  

(d) the Certificate of Incorporation and the Memorandum and Articles of 
Association of the Issuer;  

(e) the Constituting Instrument; and 

(f) the Charging Instrument. 
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APPENDIX 1 
 

LOAN AND SECURITY AGREEMENT AND PROMISSORY NOTE 

 

  



EXECUTION VERSION 

 
 

LOAN AND SECURITY AGREEMENT 

THIS LOAN AND SECURITY AGREEMENT (“Agreement”) is made this 25th day of May, 2018, by 

and among PN NewCo, Inc., a Delaware corporation (the “Borrower”), PN NewCo Manager, LLC, a 

Delaware limited liability company, or its designee, as administrative agent for the Lenders (in such 

capacity, together with its successors and assigns in such capacity, “Agent”), the lenders identified on the 

signature pages hereof as well as any lender, from time to time, pursuant to Section 10.13 or 11.21 hereto 

(such lenders, together with their respective successors and permitted assigns, are referred to hereinafter 

each individually as a “Lender” and collectively as the “Lenders”). 

R E C I T A L S: 

WHEREAS, the Borrower has requested that the Lenders extend to Borrower one or more loans, 

the proceeds of which will be contributed to Prodigy Network, LLC (“Prodigy”), a Delaware limited liability 

company, in exchange for limited liability company interests of Prodigy, and for other uses as more 

specifically described in that certain Confidential Private Offering Memorandum of Prodigy and the 

Borrower, dated May 6th, 2018, related to the offering of up to $15,000,000 of Secured Promissory Notes 

of Prodigy (together with that certain Confidential Private Offering Memorandum of Prodigy and the 

Borrower, dated May 6th, 2018, related to the offering of up to $60,000,000 of Class C Preferred Units of 

Prodigy, collectively, the “PPM”), (the foregoing the “Loan Purposes”); 

WHEREAS, the Lenders have agreed to extend one or more loans to the Borrower in the aggregate 

maximum amount of the Maximum Loan Amount to Borrower on the terms and conditions set forth in this 

Agreement; 

NOW, THEREFORE, in consideration of the premises and the representations, warranties and 

mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency 

of which are hereby acknowledged, the Borrower, the Agent and the Lenders do hereby agree as follows: 

1. CONSTRUCTION AND DEFINITION OF TERMS. 

All terms used herein without definition which are defined by the New York Uniform Commercial 

Code shall have the meanings assigned to them by the New York Uniform Commercial Code, as in effect 

on the date hereof, unless and to the extent varied by this Agreement. All accounting terms used herein 

without definition shall have the meanings assigned to them as determined by GAAP. Whenever the phrase 

“satisfactory to Agent” is used in this Agreement such phrase shall mean “satisfactory to Agent in its sole 

discretion.” The use of any gender or the neuter herein shall also refer to the other gender or the neuter 

and the use of the plural shall also refer to the singular, and vice versa. In addition to the terms defined 

elsewhere in this Agreement, unless the context otherwise requires, when used herein, the following terms 

shall have the following meanings: 

“Accounts” shall mean an “account” (as that term is defined in the New York Uniform Commercial Code), 

and any and all supporting obligations in respect thereof. 
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1.01. “Agent’s Account” means the account, as designated by the agent, having the following 

wire transfer instructions: 

Bank: Chase Bank 
Account Name: PN NewCo, Inc. 
Account Number: 282033007 
ABA No.: 021-000-021 
SWIFT: CHASUS33 

 
1.02. “Applicable Law” means, as to any Person, all applicable constitutions, treaties, laws, 

statutes, codes, ordinances, orders, decrees, rules and regulations of any Governmental Authority binding 

upon such Person or to which such a Person is subject. 

1.03. “Bankruptcy Code” means the United States Bankruptcy Code, as amended from time to 

time. 

1.04. “Business Day” shall mean any day that banks in the State of New York are not required 

or permitted to be closed. 

1.05. “Certified” shall mean that the information, statement, schedule, report or other document 

required to be “certified” shall contain a representation of a duly authorized officer of Borrower that  such 

information, statement, schedule, report or other document is true and correct and complete. 

1.06. “Closing Date” shall mean the date on which funds are initially advanced to Borrower 

hereunder. 

1.07. “Collateral” shall mean all of Borrower’s all assets and properties, now owned and 

hereafter acquired, including, but not limited to: (a) all Class C Preferred Units of Prodigy held by the 

Borrower; (b) Accounts; (c) investment property; and (d) proceeds and products of all of the foregoing. 

1.08.  “Dollars” or “$” means United States dollars or such other lawful currency of the United 

States of America. 

1.09. “Event of Default” shall mean any of the events described in Section 8 hereof, after giving 

effect to all applicable notice, grace and cure periods. 

1.10. “Excluded Taxes” means any of the following Taxes imposed on or with respect to a 

Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or 

measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, 

(i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, 

in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any 

political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal  

withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an 

applicable interest in a Loan pursuant to a law in effect on the date on which (i) such Lender acquires such 

interest in the Loan or (ii) such Lender changes its lending office, except in each case to the extent that, 

pursuant to Section 11.12, amounts with respect to such Taxes were payable either to such Lender's 

assignor immediately before such Lender became a party hereto or to such Lender immediately before it 

changed its lending office, (c) Taxes attributable to such Recipient’s failure to comply with Section 11.12(g) 

and (d) any withholding Taxes imposed under FATCA. 

1.11. “FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement 

(or any amended or successor version that is substantively comparable and not materially more onerous 
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to comply with), any current or future regulations or official interpretations thereof, any agreements entered 

into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices 

adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental 

Authorities entered into in connection with the implementation of the foregoing. 

1.12. “GAAP” shall mean generally accepted accounting principles in the United States of 

America in effect from time to time. 

1.13. “Governmental Authority” means any nation or government, any state or other political 

subdivision thereof and any entity exercising executive, legislative, judicial, regulatory or administrative 

functions of or pertaining to government. 

1.14. “Indebtedness” shall include all items which would properly be included in the liability 

section of a balance sheet or in a footnote to a financial statement, in accordance with GAAP, including, 

without limitation, contingent liabilities. 

1.15. “Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with 

respect to any payment made by or on account of any obligation of the Borrower under this Agreement and 

(b) to the extent not otherwise described in (a), Other Taxes. 

1.16.  “Laws” shall mean all ordinances, statutes, rules, regulations, orders, injunctions, writs or 

decrees of any Governmental Authority or political subdivision or agency thereof, or any court or similar 

entity established by any thereof. 

1.17. “Lien” shall mean any statutory or common law consensual or non-consensual mortgage, 

pledge, security interest, encumbrance, lien, right of setoff, claim or charge of any kind, including, without 

limitation, any conditional sale or other title retention transaction, any lease transaction in the nature thereof 

and any secured transaction under the Uniform Commercial Code of any jurisdiction. 

1.18. “Loan” shall mean with respect to each Lender, the aggregate amount of cash or other 

consideration that Lender has deposited with the Borrower, in each case as such Dollar amounts or other 

consideration are set forth in Schedule I, such lender’s Subscription Agreement or an assignment and 

acceptance (in form and substance satisfactory to the Agent) pursuant to which such Lender became a 

Lender hereunder, as such amounts may be reduced or increased from time to time pursuant to 

assignments made in accordance with the provisions of Section 10.13 and the addition of Lenders pursuant 

to Section 11.21., plus any other Obligations added to the outstanding principal balance of each Lender’s 

Note in accordance with the terms and conditions hereof less any amounts paid in respect of the foregoing. 

1.19. “Maximum Loan Amount” shall mean the aggregate amount of Loans received by 

Lenders, not to exceed an aggregate maximum amount of twenty million and 00/100 Dollars ($20,000,000), 

evidenced by each Lender’s Note. 

1.20. “Maturity Date” shall mean the third (3rd) anniversary of the date of such Lender’s Note; 

provided that, the Agent may, in its sole discretion, and without the need of any action by any of the parties 

hereto, extend the Maturity Date by an additional three (3), one (1) year periods by providing at least 30 

days’ prior written notice upon each such extension to each Lender. 

1.21. “Note” shall mean each Secured Promissory Note in the principal amount set forth in such 

Note, to be executed and delivered by Borrower and each Lender as of the date hereof, and all renewals, 

replacements and extensions thereof. 
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1.22. “Obligations” shall include the full and punctual observance and performance of all 

present and future duties, covenants and responsibilities due to Agent and Lenders by Borrower under this 

Agreement, the Note, and the other Transaction Documents, all present and future obligations and liabilities 

of Borrower to Agent and Lenders for the payment of money under this Agreement, the Note, and the other 

Transaction Documents (extending to all principal amounts, interest, late charges, fees and all other 

charges and sums, as well as all costs and expenses payable by Borrower under this Agreement, the Note 

and the other Transaction Documents).  Any reference in this Agreement or in the other Transaction 

Documents to the Obligations shall include all extensions, modifications, renewals, supplements, 

restatements or alterations thereof, both prior and subsequent to any Insolvency Proceeding. 

1.23. “Operating Agreement” shall mean the Limited Liability Company Agreement of 

Prodigy, dated as of May 30th, 2018, as amended, by and among the Borrower and PN NewCo Manager, 

LLC, as manager, as amended, supplemented and otherwise modified from time to time. 

1.24. “Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a 

result of a present or former connection between such Recipient and the jurisdiction imposing such Tax 

(other than connections arising from such Recipient having executed, delivered, become a party to, 

performed its obligations under, received payments under, received or perfected a security interest under, 

engaged in any other transaction pursuant to or enforced this Agreement, or sold or assigned an interest 

in this Agreement). 

1.25. “Other Taxes” means all present or future stamp, court or documentary, intangible, 

recording, filing or similar Taxes that arise from any payment made under, from the execution, delivery, 

performance, enforcement or registration of, from the receipt or perfection of a security interest under, or 

otherwise with respect to, this Agreement, except any such Taxes that are Other Connection Taxes 

imposed with respect to an assignment). 

1.26. “Permitted Liens” shall mean (a) Liens in favor of Agent or the Lenders, (b) Liens for taxes 

not delinquent or for taxes being diligently contested in good faith by Borrower by appropriate proceedings, 

(c) Liens arising in the ordinary course of business with respect to obligations which are not due or which 

are being diligently contested in good faith by Borrower by appropriate proceedings, provided such Liens 

did not arise in connection with the borrowing of money or the obtaining of advances or credit and do not, 

in Agent’s discretion, in the aggregate materially detract from the value of Borrower’s assets or materially 

impair the use thereof, (d) Liens arising by reason of any judgment but only to the extent not resulting in an 

Event of Default under Section 8(g) hereof, (e) financing liens incurred in connection with permitted 

financing under Section 7.01, hereof, (f) pledges and deposits incurred in connection with worker’s 

compensation, unemployment insurance, or other social security legislation, and (g) Liens specifically 

consented to by Agent in writing. 

1.27. “Person” shall include natural persons, corporations, associations, limited liability 

companies, partnerships, joint ventures, trusts, governments and agencies and departments thereof, and 

every other entity of every kind. 

1.28. “Recipient” means (a) the Agent and (b) any Lender. 

1.29. “Stockholders Agreement” shall mean the Stockholders Agreement of the Borrower 

dated on or about the date hereof, by and among the stockholders of the Borrower and the Borrower, as 

amended or otherwise modified from time to time. 
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1.30. “Subscription Agreement” shall mean each Subscription Agreement of the Borrower 

executed by a subscriber of stock and debt of the Borrower and countersigned by the Agent or a successor 

administrator of the Borrower, as amended or otherwise modified from time to time. 

1.31. “Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings 

(including backup withholding), assessments, fees or other charges imposed by any Governmental 

Authority, including any interest, additions to tax or penalties applicable thereto. 

1.32. “Transaction Documents” shall mean this Agreement, the Note, the Subscription 

Agreement and the other transaction documents executed from time to time by the Borrower in connection 

with the transactions contemplated by the PPM, together with any other instrument or document executed 

by Borrower in connection with the Loan. 

1.33. “U.S. Person” means any Person that is a “United States Person” as defined in Section 

7701(a)(3) of the Code. 

1.34. “Withholding Agent” means the Borrower and the Agent.  

2. LOAN. 

2.01. Loan.  As of the Lender’s execution of this Agreement, each Lender (severally, not jointly 

or jointly and severally) agrees to make its Loan to the Borrower, at such account as may be designated by 

the Borrower. The Borrower shall not be required to make any payments of accrued interest on or principal 

of the Loan until the Maturity Date.  On the Maturity Date, the Borrower shall repay in full the then 

outstanding principal balance of the Loan and any and all accrued and unpaid interest thereon. It is 

understood that (i) no Lender shall be responsible for any failure by any other Lender to perform its 

obligation to make any Loan hereunder, nor shall any Loan of any Lender be increased or decreased as a 

result of any failure by any other Lender to perform its obligations hereunder, and (ii) no failure by any 

Lender to perform its obligations hereunder shall excuse any other Lender from its obligations hereunder. 

2.02. Manner of Borrowing and Disbursement of Loan.  Each Lender shall make its Loan to 

Agent for the account of the Borrower. No later than 12:00 Noon (New York, New York time) on the date 

that the Loan is made, each Lender shall make available to Agent, in immediately available funds, its Loan 

to the account designated by the Agent.  After Agent’s receipt of the proceeds of such Loan, Agent shall 

make the proceeds thereof available to Borrower on the date that the Loan is to be made (as the case may 

be) by transferring immediately available funds equal to such proceeds received by Agent to an account 

designated by the Borrower to the Agent.  Each Loan on account of the Loan shall be disbursed in 

accordance with the Loan Purposes. With respect to all matters and transactions in connection therewith, 

the Borrower hereby irrevocably authorizes the Agent to accept, rely upon, act upon, and comply with any 

written instructions, requests, confirmations, and orders from Borrower or its duly appointed agents. The 

Borrower acknowledges that the transmission between the Borrower or such agents and the Agent of any 

such instructions, requests, confirmations, and orders involves the possibility of errors, omissions, mistakes, 

and discrepancies. By reason thereof, the Borrower hereby assumes all risk of loss and responsibility for, 

and releases and discharges the Agent from any and all responsibility or liability for and agrees to indemnify, 

reimburse on demand, and hold the Agent harmless from, any and all claims, actions, damages, losses, 

liability, and expenses by reason of, arising out of or in any way connected with or related to (a) the Agent’s 

accepting, relying and acting upon, complying with, or observing any such instructions, requests, 

confirmations, or orders, and (b) any such errors, omissions, mistakes, and discrepancies. 
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2.03. The Account.  The Agent shall establish and maintain an account on the books of the Agent 

evidencing the indebtedness of the Borrower to the Lenders and the Agent under the provisions of this 

Agreement and the other Transaction Documents with respect to the Loan and the transactions 

contemplated hereby and thereby to which (a) the amount of the aggregate Loans made by the Lenders 

shall be debited by recording therein on the date of such Loan a debit entry in the amount of such Loan, (b) 

each payment on the Loan made by the Borrower shall be credited by recording therein on the date received 

a credit entry in the amount of such payment, (c) all interest (and principal, if applicable), on the Loan not 

paid as and when due and payable shall be debited by recording therein on the date such interest becomes 

past due a debit entry in the amount of such interest, (d) all Expense Payments (hereinafter defined) not 

paid as and when due and payable shall be debited by recording therein on the date such Expense Payment 

becomes due a debit entry in the amount of such Expense Payment, (e) all Liquidation Costs (hereinafter 

defined) shall be debited by recording therein on the date incurred the amount of such Liquidation Costs, 

and (f) all other charges, interest, and expenses chargeable by the Agent and/or the Lenders to the 

Borrower under this Agreement or the other Transaction Documents not paid as and when due and payable 

shall be debited by recording therein on the date such charges, interest, and expenses become past due a 

debit entry in the amount of such charges, interest, and expenses.  All credit entries to such account are 

conditional and shall be readjusted as of the date made if final payment is not received by the Agent or the 

Lenders (as the case may be) in cash or solvent credits.  The entries made by the Agent to such account 

shall constitute prima facie evidence of the existence and amounts of the Borrower’s indebtedness to the 

Agent and the Lenders under the provisions of this Agreement and the other Transaction Documents. 

2.04. Note.  The Loan shall be evidenced by and repaid in accordance with the Note. 

2.05. Repayment of the Loan. Agent hereby directs that amounts due to Lenders hereunder be 

wired to the Agent’s Account. Principal and interest payments and payments of fees and expenses (other 

than fees or expenses that are for Agent’s separate account or as individual Lenders’ separate account, 

after giving effect to any agreements between Agent and individual Lenders) received in Agent’s Account 

shall be apportioned among the Lenders in accordance with the sum of their relative Loans plus accrued 

and unpaid interest. Payments made by the Borrower to the Agent shall be applied (a) first to the payment 

of fees and expenses, if any, (b) second to accrued and unpaid interest, and (c) the remainder shall be 

credited to principal. The Borrower may pay accrued and unpaid interest and prepay the principal of the 

Loan in full or in part at any time, without premium or penalty. No payments of interest on or principal of this 

Note shall be due and payable prior to the Maturity Date. On the Maturity Date, the Borrower shall repay in 

full the then outstanding principal balance of the Loan and any and all accrued and unpaid interest thereon. 

3. SECURITY. 

3.01. Security Interest.  As security for the payment and performance of all of the Obligations 

and performance under the Transaction Documents, Borrower hereby irrevocably and unconditionally 

assigns, pledges and grants to Agent for the benefit of the Lenders a continuing security interest in the 

Collateral.  Borrower’s assignment, pledge and grant is coupled with an interest and shall continually exist 

until all Obligations have been paid in full. If required by Agent at any time, Borrower shall make notations, 

satisfactory to Agent, on its books and records disclosing the existence of Agent’s security interest in the 

Collateral. Borrower agrees that, with respect to the Collateral, Agent shall have all the rights and remedies 

of a secured party under the New York Uniform Commercial Code, Agent shall have no liability or duty, 

either before or after the occurrence of an Event of Default hereunder, on account of loss or damage to, or 

to collect or enforce any of its rights against, the Collateral, or to preserve any rights against account debtors 

or other parties with prior interests in the Collateral. 
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3.02. Covenants and Representations Concerning Collateral. With respect to all of the Collateral, 

Borrower covenants, warrants and represents that: 

(a) No financing statement covering any of the Collateral is on file in any public office 

or land or financing records except for financing statements in favor of Agent and financing statements with 

respect to any Permitted Liens. 

(b) Borrower is the legal and beneficial owner of all of the Collateral, free and clear of 

all Liens, except for Permitted Liens. 

(c) The security interest granted by Borrower to Agent hereunder shall constitute a 

first Lien in, to and under the Collateral, except for Permitted Liens, and Borrower will not, except in 

connection with the repayment of the Obligations, permit any other Lien to be created or remain thereon 

except for Permitted Liens. 

(d) Borrower shall defend the Collateral, at Borrower’s expense, against all claims and 

demands of any persons claiming any interest in the Collateral adverse to Borrower, the Lenders or Agent. 

(e) At all reasonable times, and after five (5) days written notice to the Borrower, 

Agent, Lenders and/or their respective agents and designees may enter Borrower’s premises and inspect 

the Collateral and all books and records of Borrower (in whatever form) relating to the Collateral or to the 

finances and operations of Borrower’s business. 

(f) All information, schedules, certificates, records and data furnished to the Agent 

and the Lenders are, when taken as a whole, true and correct in all material respects and complete (in light 

of the circumstances under which such information is delivered) insofar as completeness may be necessary 

to give the Agent and the Lenders accurate knowledge of the subject matter. 

(g) All books and records of Borrower pertaining to the Collateral are located at c/o 

Prodigy Network, LLC, 40 Wall Street, 17th Floor, New York, New York 10005, and Borrower will not change 

the location of such books and records without prior written notice to the Agent. 

(h) Borrower shall do, make, execute and deliver all such additional and further acts, 

things, deeds, assurances, instruments and documents as Agent may reasonably request to vest in and 

assure to Agent its rights hereunder or in any of the Collateral, including, without limitation, placing legends 

on Collateral or on books and records pertaining to Collateral stating that Agent has a security interest 

therein. 

(i) Borrower shall cooperate with Agent to obtain and keep in effect one or more 

control agreements with respect to Collateral comprised of deposit account and investment property 

Collateral. 

(j) Borrower authorizes Agent to file financing statements covering the Collateral. 

Borrower agrees to pay all taxes, fees and costs (including attorneys’ fees and expenses) paid or incurred 

by Agent in connection with the preparation, filing or recordation thereof. 

(k) Whenever required by Agent, Borrower shall promptly deliver to Agent, with all 

endorsements and/or assignments required by Agent, all instruments, chattel paper, guaranties and the 

like received by Borrower constituting or evidencing any of the Collateral or proceeds of any of the 

Collateral. 
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(l) Borrower shall not file any Uniform Commercial Code amendments, correction 

statements or termination statements concerning the Collateral without the prior written consent of Agent, 

unless the Obligations have been paid in full. 

4. REPRESENTATIONS AND WARRANTIES. 

To induce Agent and Lenders to enter into this Agreement, Borrower represents and warrants to 

Agent and Lenders that as of the date hereof: 

4.01. State of Organization, Legal Name and Good Standing.  Borrower’s state of organization 

and exact legal name are set forth in the first paragraph of this Agreement. Borrower is an entity, duly 

organized, legally existing and in good standing under the laws of the jurisdiction of its organization, has 

the power to own its property and to carry on its business and is duly qualified to do business and is in good 

standing in each jurisdiction in which the character of the properties owned by it therein or in which the 

transaction of its business makes such qualification necessary, except where failure to be so qualified would 

not result in a material adverse effect on its Obligations hereunder. 

4.02. Authority.  Borrower has full power and authority to enter into this Agreement, to make the 

borrowing hereunder, to execute and deliver all documents and instruments required hereunder and to 

incur and perform the Obligations provided for herein and in the Note, all of which have been duly authorized 

by all necessary and proper corporate and/or other action, and no consent or approval of any person, 

including, without limitation, equity owners of Borrower and any public authority or regulatory body, which 

has not been obtained, is required as a condition to the validity or enforceability hereof or thereof, except 

where failure to do so would not result in a material adverse effect on its Obligations hereunder. 

4.03. Binding Agreements.  This Agreement has been duly and properly executed by Borrower, 

constitutes the valid and legally binding obligation of Borrower and is fully enforceable against Borrower in 

accordance with its terms, subject to applicable insolvency laws and applicable laws affecting creditors’ 

rights. 

4.04. No Conflicting Agreements. The execution and performance by Borrower of this 

Agreement, the borrowing hereunder, and Borrower’s execution and delivery of and performance under the 

Note will not (a) violate (i) any provision of law, any order, rule or regulation of any court or other agency of 

government applicable to it, (ii) any award of any arbitrator, (iii) the organizational documents of Borrower, 

or (iv) any material indenture, contract, agreement, mortgage, deed of trust or other instrument to which 

Borrower is a party or by which it or any of its property is bound, or (b) be in conflict with, result in a breach 

of or constitute (with due notice and/or lapse of time) a default under, any such award, indenture, contract, 

agreement, mortgage, deed of trust or other instrument, or result in the creation or imposition of any Lien 

upon any of the property or assets of Borrower, except for Liens in favor of the Agent. 

4.05. Litigation. There are no undisclosed judgments, claims, actions, suits or proceedings 

pending or, to the knowledge of Borrower, threatened against or adversely affecting Borrower or its 

properties, at law or in equity or before or by any federal, state, municipal or other governmental department, 

commission, board, bureau, agency or instrumentality, which is likely to result in any material adverse 

change in the business, operations, prospects, properties or assets or in the condition, financial or 

otherwise, of Borrower, and Borrower is not, to its knowledge, in default with respect to any judgment, order, 

writ, injunction, decree, rule or regulation of any court or federal, state, municipal or other governmental 

department, commission, board, bureau, agency or instrumentality, domestic or foreign, which would have 

a material adverse effect on Borrower. 
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4.06. Taxes.  Borrower has filed or caused to be filed all federal, state and local tax return 

required  by applicable law to be filed by Borrower and has paid (or reserved on its books and records) or 

caused to be paid all taxes shown as due and payable on any such tax return, except where failure to do 

so would not result in a material adverse effect on its Obligations hereunder. 

4.07. Title to Properties.  Borrower has filed or caused to be filed all material federal, state and 

local tax returns required by applicable law to be filed by Borrower and has paid (or reserved on its books 

and records) or caused to be paid all taxes shown as due and payable on any such tax returns, except 

where failure to do so would not result in a material adverse effect on its Obligations hereunder. 

4.08. Licenses and Permits.  Borrower has duly obtained and now holds all licenses, permits, 

certifications, approvals and the like required by federal, state and local laws of the jurisdiction in which 

Borrower conducts its business in each case except where failure to do so would not result in a material 

adverse effect on its Obligations hereunder, and each remains valid and in full force and effect and Borrower 

has paid all fees, taxes, assessments and other charges necessary to maintain same. 

4.09. Outstanding Indebtedness. Borrower has no outstanding Indebtedness except as 

permitted by Subsection 7.01 hereof and to Borrower’s knowledge, there exists no event of default under 

the provisions of any instrument evidencing such Indebtedness or of any agreement relating thereto. 

4.10. No Adverse Change. There has been no material adverse change in the business, 

properties or condition (financial or otherwise) of the Borrower since the date of its organization. 

4.11. Use of Loan Proceeds. The proceeds of the Loan shall be used to fund the Loan Purposes. 

4.12. No Default.  No Event of Default (hereinafter defined), and no event which, with notice or 

passage of time or both would constitute an Event of Default, has occurred hereunder. 

5. CONDITIONS OF LENDING. 

Lenders shall have no obligation to make their respective Loan unless each of the following 

conditions precedent shall be satisfied as of such date: 

5.01. Representation and Warranties. All representations and warranties set forth in this 

Agreement are true and correct in all material respects on and as of such date. 

5.02. Event of Default.  No Event of Default or event which, with notice or passage of time or 

both, would constitute an Event of Default shall have occurred hereunder. 

5.03. Documents.  No Lender shall be required to make a Loan hereunder until there shall have 

been delivered to Agent, fully completed and duly executed (where applicable), the following documents, 

the terms of which are hereby specifically incorporated herein by reference as though fully set forth: 

(a) The Note. 

(b) This Agreement. 

(c) The Subscription Agreement. 
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(d) A Uniform Commercial Code financing statement naming the Borrower as debtor, 

the Agent as secured party and the Collateral as collateral has been filed with the Secretary of State of the 

State of Delaware. 

6. AFFIRMATIVE COVENANTS. 

Borrower covenants and agrees with Agent that, until all of the Obligations have been paid in full, 

Borrower will require Prodigy to: 

6.01. Financial Reporting Requirements. 

Furnish or cause to be furnished to Agent:   

(a) as soon as available after the end of each semiannual accounting period of 

Borrower and Prodigy, an unaudited statement of consolidated income and retained earnings and changes 

in consolidated financial position of Borrower and Prodigy for such period and for the period from the 

beginning of the current year of Borrower and Prodigy to the end of such period, and a consolidated balance 

sheet of Borrower and Prodigy, as at the end of such period, all in form and detail satisfactory to Agent, 

which fairly represents, in accordance with GAAP, the financial condition of the Borrower and Prodigy. 

(b) as soon as available after the end of each calendar year, an audited statement of 

consolidated income and retained earnings for such year, and a consolidated balance sheet of Borrower 

and Prodigy, as at the end of such year, all in form and detail satisfactory to Agent, audited in accordance 

with GAAP, by an independent certified public accountant reasonably satisfactory to Agent; and 

(c) within fifteen (15) days after filing (including an application for extension, if filed), a 

copy of the federal and state income tax returns for the Borrower. 

6.02. Continuation of Business and Compliance with Laws.  Continue its business operations as 

now being conducted and comply with all applicable federal, state and local laws, rules, ordinances, 

regulations and orders, except where failure to comply would not result in a material adverse effect 

hereunder. 

6.03. Litigation.  Promptly notify Agent and Lenders in writing of any action, suit or proceeding at 

law or in equity by or before any court, governmental agency or instrumentality which could result in any 

material adverse change in the business, operations, prospects, properties or assets (including the 

Collateral) or in the condition, financial or otherwise, of Borrower or Prodigy. 

6.04. Extraordinary Loss.  Promptly notify Agent in writing of any event causing extraordinary 

loss or depreciation of the value of any of Borrower’s or Prodigy’s assets and the facts with respect thereto. 

6.05. Books and Records/Depository Accounts.  Keep and maintain proper and current books 

and records which fairly represent the financial condition of the Borrower and Prodigy. Subject to Section 

3.02(e) hereof, permit access by Agent to, reproduction by such Person(s) of and copying by such 

Person(s) from (all at the Borrower’s expense) such books and records during normal business hours. 

6.06. Financial Information. Deliver to Agent, promptly upon request, and periodically if Agent 

shall so require, any reasonable information, statements or reports concerning Borrower’s and/or Prodigy’s 

business, financial affairs or any other matter or matters as may be requested by Agent, including, without 

limitation, copies of federal and state tax returns of Borrower and/or Prodigy. 
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6.07. Further Assurances. The Borrower shall promptly, upon request by Agent, execute, 

acknowledge and deliver any financing statement, endorsement, renewal, affidavit, deed, assignment, 

continuation statement, security agreement, certificate or other document as the Agent may reasonably 

require in order to perfect, preserve, maintain, protect, continue or extend the lien or security interest of the 

Agent under this Agreement in the Collateral and its priority.  The Borrower shall pay to the Agent on 

demand all taxes, costs and expenses (including, but not limited to, reasonable attorney’s fees) incurred by 

the Agent in connection with the preparation, execution, recording and filing of any such document or 

instrument mentioned aforesaid. 

7. NEGATIVE COVENANTS. 

Borrower covenants and agrees with Agent and the Lenders that, until all Obligations have been 

paid in full, Borrower will not, directly or indirectly, without Agent’s prior written consent: 

7.01. Indebtedness.  Create, incur, assume or permit to exist any Indebtedness except (a) 

Indebtedness to Agent and Lenders, (b) any Indebtedness specifically permitted hereunder, (c) 

Indebtedness secured by Permitted Liens, (d) unsecured trade payables incurred in the ordinary course of 

business, and (e) Indebtedness which shall be approved in advance by Agent in writing, in Agent’s 

discretion, and if required by Agent, subordinated to all Obligations by a written agreement satisfactory in 

form and substance to Agent and Agent’s counsel. 

7.02. Liens.  Create, incur, assume or permit to exist any Lien upon any of Borrower’s properties 

or assets, now owned or hereafter acquired by Borrower, other than Permitted Liens or Liens subordinated 

to the Agent’s Lien. 

7.03. Merger, Sale of Assets, Etc.  Except in connection with a repayment in full of the 

Obligations, enter into or be a party to any merger or consolidation; sell, assign, transfer, convey or lease 

all or substantially all of its property or any interest therein; purchase or otherwise acquire all or substantially 

all of the assets of any other Person, or any shares of stock of, or similar interest in, any other Person, 

except for Prodigy. 

7.04. Guarantees.  Except for Prodigy, guarantee or otherwise in any way become or be 

responsible for obligations or Indebtedness of any other person, whether by agreement to purchase the 

Indebtedness of any other person, or by agreement for the furnishing of funds to any other person for the 

purchase of goods, supplies or services, or by way of stock purchase, capital contribution, advance or loan 

for the purpose of paying or discharging Indebtedness of any other person, or otherwise. 

8. EVENTS OF DEFAULT. 

The occurrence of any one or more of the following events shall constitute an “Event of Default”: 

(a) Any material representation or warranty made herein in any of the Transaction 

Documents or in any statement, report, certificate, opinion, financial statement or other document furnished 

in connection with this Agreement or the Transaction Documents shall be false or knowingly misleading (in 

light of the circumstances under which it is made) in any material respect when made and such 

representation and warranty, if curable, shall not have been cured within thirty (30) days of the date 

Borrower is notified in writing by Agent or Lenders that such representation or warranty is false or 

misleading. 
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(b) Failure of Borrower to pay any of the Obligations, including, without limitation, any 

sum due Lenders under this Agreement or any of the Transaction Documents, when and as the same shall 

become due, whether at the due date thereof, by demand, by acceleration or otherwise. 

(c) Failure of Borrower to observe or perform any covenant or agreement to be 

observed or performed by Borrower under this Agreement or any of the Transaction Documents, and such 

failure shall continue for a period of thirty (30) days after written notice thereof by the Agent to the Borrower; 

provided that if such thirty (30) day period is not a sufficient period to cure any such failure and Borrower is 

diligently pursuing such cure during the initial 30-day period, the Borrower shall have such additional time 

as the Agent may determine in its discretion is reasonably required to cure such failure not to exceed sixty 

(60) days after the written notice by the Agent to the Borrower described above. 

(d) If Borrower and/or Prodigy shall (i) admit in writing its insolvency or its inability to 

pay generally its debts as they mature, (ii) make a general assignment for the benefit of creditors, (iii) 

commence a case under or otherwise seek to take advantage of any bankruptcy, reorganization, 

insolvency, readjustment of debt, dissolution or liquidation law, statute or proceeding, or (iv) by any act 

indicate its consent to, approval of or acquiescence in any such proceeding or the appointment of any 

receiver of or trustee for Borrower and/or Prodigy or a substantial part of its property. 

(e) If Borrower or Prodigy becomes a debtor in any case under any chapter of the 

Bankruptcy Code, and if the petition in bankruptcy shall not be discharged or dismissed within sixty (60) 

days after the date on which such petition was filed. 

(f) Entry of any order, judgment or decree for the dissolution of Borrower or Prodigy. 

(g) Entry of any judgment against Borrower in excess of One Million Dollars 

($1,000,000.00), which judgment shall not have been discharged or execution thereof stayed within thirty 

(30) days after entry thereof or discharged within thirty (30) days after the expiration of any such stay, if 

such judgment is not fully covered by applicable insurance (which shall not include any bonding or other 

arrangement with which Borrower may be liable for indemnification to any extent). 

(h) If any assets of Borrower shall be attached, levied upon, seized or repossessed or 

come into the possession of a trustee, receiver or other custodian which is not discharged within sixty (60) 

days. 

9. RIGHTS AND REMEDIES. 

9.01. Rights and Remedies of Agent.  Upon the occurrence of an Event of Default, Agent may 

(and if directed by Lenders holding a majority of the outstanding principal balance of the Loan, shall), without 

notice or demand, exercise in any jurisdiction in which enforcement hereof is sought, the following rights 

and remedies, in addition to the rights and remedies of a secured party under the Uniform Commercial 

Code and all other rights and remedies available to Agent under applicable law, all such rights and remedies 

being cumulative and enforceable alternatively, successively or concurrently: 

(a) Declare the Note, all interest accrued and unpaid thereon, and all other Obligations 

to be immediately due and payable and the same shall thereupon become immediately due and payable 

without presentment, demand or protest, all of which are hereby expressly waived.  Irrespective of whether 

the Agent accelerates amounts payable under the Note, the Agent shall have the right to raise the rate of 

interest accruing on the unpaid principal balance of the Note by two (2) percentage points above the interest 

rate otherwise applicable under the Note. 
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(b) Institute any proceeding or proceedings to enforce the Obligations and any Lien of 

Agent. 

(c) Take possession of the Collateral, and for that purpose, so far as Borrower may 

give authority therefor, enter upon the premises on which the Collateral or any part thereof may be situated 

and remove the same therefrom without any liability for suit, action or other proceeding by Borrower, 

BORROWER  HEREBY WAIVING ANY AND ALL RIGHTS TO PRIOR NOTICE AND TO JUDICIAL 

HEARING WITH RESPECT TO REPOSSESSION OF COLLATERAL, and require Borrower, at Borrower’s 

expense, to assemble and deliver the Collateral to such place or places as Agent may designate. 

(d) Operate, manage and control the Collateral, or permit the Collateral or any portion 

thereof to remain idle, or store the same, and collect all income, payments and proceeds therefrom and sell 

or otherwise dispose of any or all of the Collateral upon such terms and under such conditions as Agent, in 

its reasonable discretion, may determine, all without any notice or demand, and purchase or acquire any 

of the Collateral at any such sale or other disposition, all to the extent permitted by applicable law. Borrower 

shall have all risk of loss of the Collateral. Agent shall have no liability or duty, either before or after the 

occurrence of an Event of Default, on account of loss of or damage to, to collect or enforce any of its rights 

against, the Collateral, to collect any income, payments or proceeds accruing on the Collateral, or to 

preserve rights against account debtors or other parties with prior interests in the Collateral. If Agent actually 

receives any notices requiring action with respect to Collateral in Agent’s possession, Agent shall take 

reasonable steps to forward such notices to Borrower. Borrower is responsible for responding to notices 

concerning the Collateral, voting the Collateral, and exercising rights and options, calls and conversions of 

the Collateral. Agent’s sole responsibility is to take such action as is reasonably requested by Borrower in 

writing, however, Agent is not responsible to take any action that, in Agent’s discretion, would affect the 

value of the Collateral as security for the Obligations adversely. While Agent is not required to take certain 

actions, if action is needed, in Agent’s discretion, to preserve and maintain the Collateral, Borrower 

authorizes Agent to take such actions, but Agent is not obligated to do so. 

(e) Enforce Borrower’s rights against account debtors and other parties obligated on 

Collateral, including, but not limited to, the right to: (a) notify and/or require Borrower to notify any or all 

account debtors and other parties obligated on Collateral to make payments directly to Agent or in care of 

a post office lock box under the sole control of Agent established at Borrower’s expense subject to Agent’s 

customary arrangements and charges therefor, and to take any or all action with respect to Collateral as 

Agent shall determine in its sole discretion, including, without limitation, the right to demand, collect, sue for 

and receive any money or property at any time due, payable or receivable on account thereof, compromise 

and settle with any person liable thereon, and extend the time of payment or otherwise change the terms 

thereof, without incurring liability or responsibility to Borrower; (b) require Borrower to segregate and hold 

in trust for Agent and, on the day of Borrower’s receipt thereof, transmit to Agent in the exact form received 

by Borrower (except for such assignments and endorsements as may be required by Agent), all cash, 

checks, drafts, money orders and other items of payment constituting Collateral or proceeds of Collateral; 

and/or (c) establish and maintain at Agent a “Repayment Account,” which shall be under the exclusive 

control of and subject to the sole order of Agent and which shall be subject to the imposition of such 

customary charges as are imposed by Agent from time to time upon such accounts, for the deposit of cash, 

checks, drafts, money orders and other items of payments constituting Collateral or income, payments 

and/or proceeds of Collateral from which Agent may, in its discretion, at any time and from time to time, 

withdraw all or any part. Agent’s collection and enforcement of Collateral against account debtors and other 

persons obligated thereon shall be deemed to be commercially reasonable if Agent exercises the care and 

follows the procedures that Agent generally applies to the collection of obligations owed to Agent. All 

proceeds of the Collateral may be applied by Agent upon Agent’s actual receipt of such proceeds against 

such of the Obligations, matured or unmatured, as Agent shall determine in Agent’s sole discretion. 
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9.02. Power of Attorney.  Borrower hereby irrevocably constitutes and appoints Agent and its 

designees as attorney-in-fact of Borrower irrevocably and with power of substitution, with authority to 

receive, open and dispose of all mail addressed to Borrower, to notify the postal authorities to change the 

address for delivery of mail addressed to Borrower to such other address as Agent designates; to endorse 

Borrower’s name on any notes, acceptances, checks, drafts, money orders, instruments or other evidences 

of payment or proceeds of the Collateral that may come into Agent’s possession; to sign Borrower’s name 

on any invoices, documents, drafts against and notices to account debtors or other obligors of Borrower, 

assignments and requests for verification of accounts; to execute proofs of claim and loss; to execute any 

endorsements, assignments, or other instruments of conveyance or transfer; to adjust and compromise any 

claims under insurance policies; to execute releases; and to perform all other acts necessary and advisable, 

in Agent’s discretion, to carry out and enforce this Agreement and the Transaction Documents.  All acts of 

said attorney or designee are hereby ratified and approved by Borrower, and said attorney or designee 

shall not be liable for any acts of commission or omission nor for any error of judgment or mistake of fact 

or law, except for gross negligence, willful misconduct or bad faith.  This Power of Attorney is coupled with 

an interest and is irrevocable so long as any of the Obligations remain unpaid or unperformed. 

9.03. Cumulative Nature of Remedies.  Each right, power and remedy of Agent and/or Lenders 

shall be cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a 

waiver of any other right, power or remedy.  It is mutually agreed that commercial reasonableness and good 

faith require Agent and/or Lenders to give Borrower no more than ten (10) days prior written notice of the 

time and place of any public disposition of the Collateral or of the time after which any private disposition 

or any other intended disposition is to be made. 

9.04. Liquidation Costs.  The Borrower shall reimburse and pay to the Agent and the Lenders 

upon demand all costs and expenses (the “Liquidation Costs”), including, without limitation, attorneys’ fees 

and expenses, advanced, incurred by, or on behalf of the Agent and/or the Lenders in collecting and 

enforcing its rights and remedies hereunder. All Liquidation Costs shall bear interest payable by the 

Borrower to Agent and/or the Lenders incurring such Liquidation Costs upon demand from the date 

advanced or incurred until paid in full at a per annum rate of interest equal at all times to the rate of interest 

charged on the principal of the Note, plus two percent (2%) per annum.  All such Liquidation Costs shall be 

deemed to be included in the Obligations and secured by the security interest granted to the Agent 

hereunder. 

9.05. Expense Payments.  If the Borrower shall fail to make any payment or otherwise fail to 

perform, observe, or comply with any of the conditions, covenants, terms, stipulations, or agreements 

contained herein, or in any of the documents evidencing the Obligations, the Agent and/or the Lenders, 

without notice to or demand upon the Borrower and without waiving or releasing any obligation or Event of 

Default, may (but shall be under no obligation to) at any time thereafter make such payment or perform 

such act for the account and at the expense of the Borrower, and may enter upon any premises of the 

Borrower for that purpose and take all such action thereon as the Agent and/or a majority of the Lenders 

(based on their respective principal balances of the Loan) may consider necessary or appropriate for such 

purpose.  All sums so paid or advanced by the Agent and/or one or more Lenders (the “Expense 

Payments”), together with interest thereon from the date paid, advanced, or incurred until repaid in full at a 

per annum rate of interest equal at all times to the rate of interest charged on the Note plus two percent 

(2%) per annum, shall be paid by the Borrower to the Agent and/or the Lenders incurring such Expense 

Payments upon demand by such Person.  All such Expense Payments shall be deemed to be included in 

the Obligations and secured by the security interest granted to the Agent hereunder. 
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10. MISCELLANEOUS. 

10.01. Performance for Borrower.  Borrower agrees and hereby authorizes that Agent and/or any 

one or more Lenders (with the consent of a majority of the Lenders (based on their respective outstanding 

principal balances of the Loan)) may, in Agent’s and/or such Lender’s discretion, but neither Agent nor any 

Lender shall be obligated to, advance funds on behalf of Borrower without prior notice to Borrower, in order 

to ensure Borrower’s or Prodigy’s compliance with any covenant, warranty, representation or agreement of 

Borrower or Prodigy made in or pursuant to this Agreement or any of the Transaction Documents, to cover 

overdrafts in any deposit or securities accounts of Borrower or Prodigy at any bank or other financial 

institution or to preserve or protect any right or interest of Agent and/or Lenders in, to and/or under any of 

the Collateral or under or pursuant to this Agreement or any of the Transaction Documents, including 

without limitation, the payment of any insurance premiums or taxes and the satisfaction or discharge of any 

judgment or any Lien upon the Collateral or other property or assets of Borrower or Prodigy; provided, 

however, that the making of any such advance by Agent and/or one or more Lenders shall not constitute a 

waiver by Agent or Lenders of any Event of Default with respect to which such advance is made nor relieve 

Borrower of any such Event of Default.  Borrower shall pay to Agent and/or the Lenders making such 

advance, upon demand therefor, all such advances with interest thereon at the rate of interest charged on 

the principal of the Note, plus two percent (2%) per annum.  All such advances shall be deemed to be 

included in the Obligations and secured by the security interest granted to the Agent hereunder. 

10.02. Expenses.  Whether or not any of the transactions contemplated hereby shall be 

consummated, Borrower agrees to pay to Agent within five (5) Business Days of demand therefor, all 

expenses of Agent (including the reasonable fees and reasonable expenses of its counsel) in connection 

with the preparation of this Agreement, the other Transaction Documents and all documents and 

instruments referred to herein or therein and all expenses of Agent in connection with the filing or 

recordation of all financing statements and instruments as may be required by Agent at the time of, or 

subsequent to, the execution of this Agreement, including, without limitation, all documentary stamps, 

recordation of any document or instrument in connection herewith.  Borrower agrees to save harmless and 

indemnify Agent from and against any liability resulting from the failure to pay any required documentary 

stamps, recordation and transfer taxes, recording costs, or any other expenses incurred by Agent in 

connection with this Agreement.  The provisions of this Subsection 10.02 shall survive the execution and 

delivery of this Agreement and the payment of all other Obligations. 

10.03. Applications of Collateral. All Collateral and income, payments and proceeds of Collateral 

coming into Agent’s possession during the continuance of an Event of Default, may be applied by Agent to 

any of the Obligations, whether matured or unmatured, as Agent shall determine in its discretion.  All 

Collateral and income, payments and proceeds of Collateral coming into one or more Lenders possession 

during the continuance of an Event of Default, shall be applied by Lenders to the Obligations, whether 

matured or unmatured, as a majority of the Lenders (based on their respective principal balances of the 

Loan) shall determine. 

10.04. Indemnification by Borrower. The Borrower hereby agrees to indemnify and hold harmless 

the Agent from and against all liabilities, claims, demands, and expenses, including without limitation, 

reasonable attorney’s fees and expenses, arising out of or in connection with the Collateral or the 

transactions contemplated hereby or the Transaction Documents, except arising from the Agent’s gross 

negligence, willful misconduct or bad faith. The provisions of this Subsection 10.04 shall survive the 

execution and delivery of this Agreement and the payment of all other Obligations. 

10.05. [Reserved]. 
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10.06. Waivers by Borrower.  Borrower hereby waives, to the extent the same may be waived 

under applicable law: 

(a) All claims, causes of action and rights of Borrower against Agent on account of 

actions taken or not taken by Agent in the exercise of Agent’s rights or remedies hereunder or under the 

Transaction Documents, except arising from the Agent’s gross negligence, willful misconduct, bad faith, or 

in violation of any of the provisions hereof, or in the Transaction Documents. 

(b) All claims of Borrower for failure of Agent to comply with any requirement of 

applicable law relating to enforcement of Agent’s rights or remedies hereunder or under the Transaction 

Documents; 

(c) In the event Agent seeks to repossess any or all of the Collateral by judicial 

proceedings, any bond(s) or demand(s) for possession which otherwise may be necessary or required; 

(d) Presentment, demand for payment, protest and all exemptions; 

(e) Trial by jury in any action or proceeding of any kind or nature in connection with 

any of Obligations, this Agreement or any of the Transaction Documents; 

(f) Settlement, compromise or release of the Obligations of any person primarily or 

secondarily liable upon any of the Obligations; 

(g) Substitution, impairment, exchange or release of any collateral security for any of 

the Obligations. 

Borrower agrees that Agent may exercise any or all of its rights and/or remedies hereunder and 

under the Transaction Documents without resorting to and without regard to any collateral security or 

sources of liability with respect to any of the Obligations. 

10.07. Waivers by Agent or Lenders.  Neither any failure nor any delay on the part of Agent or the 

Lenders in exercising any right, power or remedy hereunder or under any of the Transaction Documents 

shall operate as a waiver thereof, nor shall a single or partial exercise thereof preclude any other or further 

exercise thereof or the exercise of any other rights, power or remedy. 

10.08. Agent’s Records.  Every statement of account or reconciliation rendered by Agent to 

Lenders or Borrower with respect to any of the Obligations unless manifestly incorrect, shall be presumed 

conclusively to be correct and shall constitute an account stated between Agent and Borrower unless, within 

thirty (30) days after any such statement or reconciliation shall have been mailed, postage prepaid, to 

Borrower or a Lender (as the as case may be), Agent shall receive written notice of specific objection 

thereto. 

10.09. Modifications.  No modification or waiver of any provision of this Agreement, the Note or 

any of the Transaction Documents, and no consent to any departure by Borrower therefrom, shall in any 

event be effective unless the same shall be in writing, and then such waiver or consent shall be effective 

only in the specific instance and for the purpose for which given.  No notice to or demand upon Borrower 

in any case shall entitle Borrower to any other or further notice or demand in the same, similar or other 

circumstances.  Unless a Transaction Document requires the consent of a percentage of the Lenders based 

on their Loans or outstanding principal balance of the Loan, only the consent of the Agent shall be required 
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in connection with any modification or waiver; provided that no such waiver or modification shall, unless in 

writing and signed by all of the Lenders affected thereby and Borrower, do any of the following: 

(a) increase the amount of or extend the expiration date any Loan of any Lender, 

(b) postpone or delay any date fixed by this Agreement or any other Loan Document 

for any payment of principal, interest, fees, or other amounts due hereunder or under any other Loan 

Document, 

(c) reduce or forgive the principal of, or reduce the rate of interest (other than the 

waiver of interest at the “Default Rate” (as defined in the Note) by Agent) on, any loan or other extension 

of credit hereunder, or reduce or forgive any fees or other amounts payable hereunder or under any other 

Loan Document, 

(d) change the pro rata share that is required to take any action hereunder, 

(e) amend, modify or eliminate this Section or any provision of any agreement 

providing for consent or other action by a majority of Lenders, all Lenders or all affected Lenders, or 

(f) amend, modify or eliminate any of the provisions of Section 11. 

10.10. Replacement of Holdout Lender. 

(a) If any action to be taken by one or more Lenders or the Agent hereunder requires 

the consent, authorization, or agreement of all Lenders or all Lenders affected thereby and if such action 

has received the consent, authorization or agreement of at least 66 2/3% of the Lenders (based on their 

respective outstanding principal balances of the Loan) but not all Lenders or all Lenders affected thereby, 

then the Agent, upon at least five (5) Business Days prior notice to the Lender that fails to give its consent, 

authorization, or agreement (a “Holdout Lender”), may permanently replace the Holdout Lender with one 

or more substitute Lenders (each, a “Replacement Lender”), and the Holdout Lender shall have no right to 

refuse to be replaced hereunder.  Such notice to replace the Holdout Lender shall specify an effective date 

for such replacement, which date shall not be later than fifteen (15) Business Days after the date such 

notice is given. 

(b) Prior to the effective date of such replacement, the Holdout Lender and each 

Replacement Lender shall execute and deliver an assignment and acceptance (in form and substance 

satisfactory to the Agent), subject only to the Holdout Lender being repaid its share of the outstanding 

Obligations without any premium or penalty of any kind whatsoever, but including accrued interest.  If the 

Holdout Lender shall refuse or fail to execute and deliver any such assignment and acceptance prior to the 

effective date of such replacement, the Holdout Lender shall be deemed to have executed and delivered 

such assignment and acceptance.  The replacement of any Holdout Lender shall be made in accordance 

with the terms of Section 10.13.  Until such time as the Replacement Lenders shall have acquired all of the 

Obligations, the Loans, and the other rights and obligations of the Holdout Lender hereunder and under the 

other Loan Documents, the Holdout Lender shall remain obligated to make the Holdout Lender’s Loan. 

10.11. Notices.  Any notice or other communication in connection with this Agreement or the other 

Transaction Documents, if delivered by registered or certified mail, shall be deemed to have been given 

upon the earlier of when received by the party to whom directed or the third Business Day following delivery 

thereof; or, if delivered by overnight guaranteed delivery service, one (1) Business Day after deposited in 

the mail; or, if delivered by facsimile, after telephonic confirmation of receipt thereof; provided that any such 
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notice or communication shall be addressed to a party hereto at the address provided below its signature 

hereto (or at such other address as such party shall specify in writing to the other parties hereto from time 

to time). 

10.12. Applicable Law.  The performance and construction of this Agreement, the Note and the 

Transaction Documents shall be governed by the laws of the State of New York without giving effect to its 

conflict of law principles (other than Sections 5-1401 and 5-1402 of the New York General Obligations Law). 

10.13. Survival; Successors and Assigns.  All representations and warranties made herein and in 

the Transaction Documents shall survive the Closing Date and the execution and delivery to Lenders of the 

Note, and shall continue in full force and effect until all of the Obligations have been paid in full.  Whenever 

any of the parties hereto is referred to, such reference shall be deemed to include the successors and 

assigns of such party.  All covenants, agreements, representations and warranties by or on behalf of 

Borrower which are contained in this Agreement and the Transaction Documents shall inure to the benefit 

of the successors and assigns of Agent and Lenders.  This Agreement may not be assigned by Borrower 

without the prior written consent of Agent.  No Lender may assign, participate or delegate to any Person 

any or all of its Loan and/or the other rights and/or obligations of such Lender hereunder or under the other 

Transaction Documents without the prior written consent of the Agent.  Any permitted assignment by a 

Lender hereunder shall be pursuant to an assignment and acceptance in form and substance satisfactory 

to the Agent.  The Agent may charge to an assigning Lender an administrative fee (not to exceed $2,500) 

in connection with any such assignment by such Lender plus any legal fees and expenses incurred by the 

Agent in connection with any such assignment by such Lender.  Notwithstanding the foregoing or anything 

contained herein, Agent shall have the right to join any third-party to this Agreement in the capacity as a 

Lender upon such party’s execution of an assignment and acceptance (in form and substance satisfactory 

to the Agent). 

10.14. Use of Terms.  The use of any gender or the neuter herein shall also refer to the other 

gender or the neuter and the use of the plural shall also refer to the singular, and vice versa. 

10.15. Severability.  If any term, provision or condition, or any part thereof, of this Agreement or 

any of the Transaction Documents shall for any reason be bound or held invalid or unenforceable by any 

court or governmental agency of competent jurisdiction, such invalidity or unenforceability shall not affect 

the remainder of such term, provision or condition nor any other term, provision or condition, and this 

Agreement, the Note, and the Transaction Documents shall survive and be construed as if such invalid or 

unenforceable term, provision or condition had not been contained therein. 

10.16. Merger and Integration.  This Agreement, the Transaction Documents and the attached 

exhibits, schedules and annexes hereto and thereto, if any, contain the entire agreement of the parties 

hereto with respect to the matters covered and the transactions contemplated hereby, and no other 

agreement, statement or promise made by any party hereto, or by any employee, officer, agent or attorney 

of any party hereto, which is not contained herein, shall be valid or binding. 

10.17. Counterparts; Electronic Delivery.  This Agreement may be executed in any number of 

counterparts and by different parties hereto on separate counterparts, each of which, when so executed 

and delivered, shall be an original, but all such counterparts shall together constitute the same instrument.  

Delivery of an executed counterpart of this Agreement by telefacsimile, email or other electronic method of 

transmission shall be equally as effective as delivery of an original executed counterpart of this Agreement. 

The foregoing shall apply to each other Transaction Document mutatis mutandis. 
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10.18. Headings.  The headings and subheadings contained in the titling of this Agreement are 

intended to be used for convenience only and do not constitute part of this Agreement. 
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10.19. Consent to Jurisdiction; Service of Process.  THE PARTIES HERETO HEREBY AGREE 

AND CONSENT THAT ANY ACTION OR PROCEEDING ARISING OUT OF OR BROUGHT TO 

ENFORCE THE PROVISIONS OF THIS AGREEMENT SHALL BE BROUGHT IN ANY APPROPRIATE 

COURT IN THE STATE OF NEW YORK, OR IN ANY APPEALS COURT THEREFROM HAVING 

JURISDICTION OVER THE SUBJECT MATTER, AND BY THE EXECUTION OF THIS AGREEMENT, 

EACH PARTY HERETO IRREVOCABLY CONSENTS TO THE JURISDICTION OF EACH SUCH 

COURT; PROVIDED THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR 

OTHER PROPERTY MAY BE BROUGHT, AT AGENT’S OPTION, IN THE COURTS OF ANY 

JURISDICTION WHERE SUCH COLLATERAL OR OTHER PROPERTY IS LOCATED OR HAS A 

CONNECTION.  EACH PARTY HERETO TO THE EXTENT PERMITTED UNDER APPLICABLE LAWS, 

WAIVES ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS 

OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE 

WITH THIS SECTION 1019.  EACH LENDER HEREBY IRREVOCABLY APPOINTS PN NEWCO 

MANAGER, LLC AS ITS AGENT TO ACCEPT SERVICE OF PROCESS FOR IT AND ON ITS BEHALF 

IN ANY SECTION AND TO RECEIVE ANY NOTICES REQUIRED PURSUANT TO OR BY THE TERMS 

OF THIS AGREEMENT. 

10.20. Waiver of Jury Trial.  EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST 

EXTENT NOW OR HEREAFTER PERMITTED BY APPLICABLE LAW, THEIR RESPECTIVE RIGHTS 

TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY 

OF THE TRANSACTION DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED 

THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL 

OTHER COMMON LAW OR STATUTORY CLAIMS.  EACH PARTY HERETO REPRESENTS THAT 

EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS 

JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.  IN THE EVENT OF 

LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL 

BY THE COURT. 

11. AGENT; THE LENDERS. 

11.01. Appointment and Authorization of Agent.  Each Lender hereby designates and appoints 

PN NewCo Manager, LLC as its representative under this Agreement and the other Transaction Documents 

and each Lender hereby irrevocably authorizes Agent to execute and deliver each of the other Transaction 

Documents on its behalf and to take such other action on its behalf under the provisions of this Agreement 

and each other Transaction Document and to exercise such powers and perform such duties as are 

expressly delegated to Agent by the terms of this Agreement or any other Transaction Document, together 

with such powers as are reasonably incidental thereto. Each Lender hereby further authorizes Agent to act 

as the secured party under each of the Transaction Documents that create a Lien on any item of Collateral. 

Each Lender hereby acknowledges and agrees that it shall not be permitted to take any action against the 

Borrower without the prior written consent of the Agent and that further, the Agent is permitted to exercise 

all of each Lender’s rights, obligations and remedies existing under this Agreement for and on behalf of 

each Lender.  

Agent agrees to act as such on the express conditions contained in this Section 11. The provisions 

of this Section 11 (other than Section 11.12) are solely for the benefit of Agent and the Lenders, and 

Borrower and Prodigy shall have no rights as a third-party beneficiary of any of the provisions contained 

herein.  Any provision to the contrary contained elsewhere in this Agreement or in any other Transaction 

Document notwithstanding, Agent shall not have any duties or responsibilities, except those expressly set 

forth herein, nor shall Agent have or be deemed to have any fiduciary relationship with any Lender, and no 

implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this 
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Agreement or any other Transaction Document or otherwise exist against Agent.  Without limiting the 

generality of the foregoing, it is expressly agreed that the use of the word “Agent” herein or any of the other 

Transaction Documents is not intended to connote any fiduciary or other implied (or express) obligation 

rising under the agency doctrine of any applicable law and that such term is being used as a matter of 

market custom that is intended to create or reflect only a representative relationship among independent 

contracting parties. Except as expressly otherwise provided in this Agreement, Agent shall have and may 

use its discretion with respect to exercising or refraining from exercising any discretionary rights or taking 

or refraining from taking any actions that Agent expressly is entitled to take or assert under or pursuant to 

this Agreement and the other Transaction Documents. 

Without limiting the generality of the foregoing, or of any other provision of the Transaction 

Documents that provides rights or powers to Agent, Lenders agree that Agent shall have the right to 

exercise the following powers as long as this Agreement remains in effect: 

(a) maintain, in accordance with its customary business practices, ledgers and records 

reflecting the status of the Obligations, the Collateral, the income, payments and proceeds thereof, and 

related matters, 

(b) execute or file any and all financing or similar statements or notices, amendments, 

renewals, supplements, documents, instruments, proofs of claim, notices and other written agreements with 

respect to the Transaction Documents, 

(c) make advances, for itself or on behalf of Lenders as provided in the Transaction 

Documents, 

(d) exclusively receive, apply, and distribute the income, payments and proceeds of 

the Collateral as provided in the Transaction Documents, 

(e) open and maintain such deposit accounts, securities accounts and cash 

management arrangements as Agent deems necessary and appropriate in accordance with the 

Transaction Documents for the foregoing purposes with respect to the Collateral and the income, payments 

and proceeds thereof, 

(f) perform, exercise, and enforce any and all other rights and remedies of the 

Lenders with respect to Borrower, the Obligations, the Collateral, the income, payments and proceeds of 

the Collateral, or otherwise related to any of same as provided in the Transaction Documents, and 

(g) incur and pay such Liquidation Costs or Expense Payments as Agent may deem 

necessary or appropriate for the performance and fulfillment of its functions and powers pursuant to the 

Transaction Documents. 

11.02. Delegation of Duties.  Agent may execute any of its duties under this Agreement or any 

other Transaction Document by or through agents, employees or attorneys in fact and shall be entitled to 

advice of counsel concerning all matters pertaining to such duties.  Agent shall not be responsible for the 

negligence or misconduct of any agent or attorney in fact that it selects as long as such selection was made 

without gross negligence or willful misconduct. 

11.03. Liability of Agent.  None of Agent, its affiliates (excluding Borrower) or their respective 

officers, directors, employees, attorneys, and/or agents (the “Agent-Related Persons”) shall (a) be liable for 

any action taken or omitted to be taken by any of them under or in connection with this Agreement or any 
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other Transaction Document or the transactions contemplated hereby or thereby (except as a result of such 

Person’s own gross negligence or willful misconduct), or (b) be responsible in any manner to any of the 

Lenders for any recital, statement, representation or warranty made by Borrower, or any officer or director 

thereof, contained in this Agreement or in any other Transaction Document, or in any certificate, report, 

statement or other document referred to or provided for in, or received by Agent under or in connection 

with, this Agreement or any other Transaction Document, or the validity, effectiveness, genuineness, 

enforceability or sufficiency of this Agreement or any other Transaction Document, or for any failure of 

Borrower or any other party to any Transaction Document to perform its obligations hereunder or 

thereunder. No Agent-Related Person shall be under any obligation to any Lender to ascertain or to inquire 

as to the observance or performance of any of the agreements contained in, or conditions of, this Agreement 

or any other Transaction Document, or to inspect the books, records or properties of Borrower or the books, 

records or properties of Prodigy. 

11.04. Reliance by Agent.  Agent shall be entitled to rely, and shall be fully protected in relying, 

upon any writing, resolution, notice, consent, certificate, affidavit, letter, telegram, telefacsimile or other 

electronic method of transmission, telex or telephone message, statement or other document or 

conversation believed by it to be genuine and correct and to have been signed, sent, or made by the proper 

Person or Persons, and upon advice and statements of legal counsel (including counsel to Borrower or 

counsel to any Lender), independent accountants and other experts selected by Agent.  Agent shall be fully 

justified in failing or refusing to take any action under this Agreement or any other Transaction Document 

unless Agent shall first receive such advice or concurrence of the Lenders as it deems appropriate and until 

such instructions are received, Agent shall act, or refrain from acting, as it deems advisable.  If Agent so 

requests, it shall first be indemnified to its reasonable satisfaction by the Lenders against any and all liability 

and expense that may be incurred by it by reason of taking or continuing to take any such action.  Agent 

shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement or any other 

Transaction Document in accordance with a request or consent of a majority of the Lenders (based on their 

respective principal balances of the Loan) and such request and any action taken or failure to act pursuant 

thereto shall be binding upon all of the Lenders. 

11.05. Notice of Default or Event of Default.  Agent shall not be deemed to have knowledge or 

notice of the occurrence of any Event of Default or event that with notice and/or the lapse of time would 

constitute an Event of Default, except with respect to defaults in the payment of principal, interest, fees, 

and expenses required to be paid to Agent for the account of the Lenders and, except with respect to Events 

of Default of which Agent has actual knowledge, unless Agent shall have received written notice from a 

Lender or Borrower referring to this Agreement, describing such Event of Default or event that with notice 

and/or the lapse of time would constitute an Event of Default, and stating that such notice is a “notice of 

default.”  Agent promptly will notify the Lenders of its receipt of any such notice or of any Event of Default 

of which Agent has actual knowledge.  If any Lender obtains actual knowledge of any Event of Default, 

such Lender promptly shall notify the other Lenders and Agent of such Event of Default. Each Lender shall 

be solely responsible for giving any notices to its Participants, if any. Subject to Section 11.4, Agent shall 

take such action with respect to such Event of Default as may be requested by a majority of the Lenders 

(based on their respective principal balances of the Loan); provided that unless and until Agent has received 

any such request, Agent may (but shall not be obligated to) take such action, or refrain from taking such 

action, with respect to such Event of Default as it shall deem advisable. 

11.06. Credit Decision. Each Lender acknowledges that none of the Agent-Related Persons has 

made any representation or warranty to it, and that no act by any Agent-Related Person hereinafter taken, 

including any review of the affairs of Borrower or Prodigy, shall be deemed to constitute any representation 

or warranty by any Agent-Related Person to any Lender.  Each Lender represents to Agent that it has, 

independently and without reliance upon any Agent-Related Person and based on such documents and 
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information as it has deemed appropriate, made its own appraisal of, and investigation into, the business, 

prospects, operations, property, financial and other condition and creditworthiness of Borrower, Prodigy 

and any other Person party to a Transaction Document, and all applicable laws relating to the transactions 

contemplated hereby, and made its own decision to enter into this Agreement and to extend credit to 

Borrower.  Each Lender also represents that it will, independently and without reliance upon any Agent-

Related Person and based on such documents and information as it shall deem appropriate at the time, 

continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this 

Agreement and the other Transaction Documents, and to make such investigations as it deems necessary 

to inform itself as to the business, prospects, operations, property, financial and other condition and 

creditworthiness of Borrower, Prodigy and any other Person party to a Transaction Document.  Except for 

notices, reports, and other documents expressly herein required to be furnished to the Lenders by Agent, 

Agent shall not have any duty or responsibility to provide any Lender with any credit or other information 

concerning the business, prospects, operations, property, financial and other condition or creditworthiness 

of Borrower, Prodigy and/or any other Person party to a Transaction Document that may come into the 

possession of any of the Agent-Related Persons. 

11.07. Costs and Expenses; Indemnification.  Agent may incur and pay Lenders’ Liquidation Costs 

and/or Expenses Payments to the extent Agent reasonably deems necessary or appropriate for the 

performance and fulfillment of its functions, powers, and obligations pursuant to the Transaction 

Documents, including court costs, attorneys’ fees and expenses, fees and expenses of financial 

accountants, advisors, consultants, and appraisers, costs of collection by outside collection agencies, 

auctioneer fees and expenses, and costs of security guards or insurance premiums paid to maintain the 

Collateral, whether or not Borrower or any of its affiliates is obligated to reimburse Agent or Lenders for 

such expenses pursuant to this Agreement or otherwise.  Agent is authorized and directed to deduct and 

retain sufficient amounts from the income, payments and/or proceeds of the Collateral received by Agent 

to reimburse Agent for such out-of-pocket costs and expenses prior to the distribution of any amounts to 

Lenders.  In the event Agent is not reimbursed for such costs and expenses from the income, payments 

and/or proceeds of the Collateral received by Agent, each Lender hereby agrees that it is and shall be 

obligated to pay to or reimburse Agent for the amount of such Lender’s pro rata share thereof (based on 

their respective principal balances of the Loan).  Whether or not the transactions contemplated hereby are 

consummated, the Lenders shall indemnify and defend the Agent-Related Persons (to the extent not 

reimbursed by or on behalf of Borrower and without limiting the obligation of Borrower to do so), according 

to their pro rata shares (based on their respective principal balances of the Loan), from and against any 

and all indemnified liabilities payable to Agent hereunder or under the other Transaction Documents; 

provided that no Lender shall be liable for the payment to any Agent-Related Person of any portion of such 

indemnified liabilities resulting solely from such Person’s gross negligence or willful misconduct nor shall 

any Lender be liable for the obligations of any other Lender in failing to make a Loan hereunder.  Without 

limitation of the foregoing, each Lender shall reimburse Agent upon demand for such Lender’s pro rata 

shares (based on their respective principal balances of the Loan) of any costs or out of pocket expenses 

(including attorneys, accountants, advisors, and consultants reasonable fees and expenses) incurred by 

Agent in connection with the preparation, execution, delivery, administration, modification, amendment, or 

enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect 

of rights or responsibilities under, this Agreement, any other Transaction Document to the extent that Agent 

is not reimbursed for such expenses by or on behalf of Borrower. The undertaking in this Section shall 

survive the payment of all Obligations hereunder and the resignation or replacement of Agent. 

11.08. Agent in Individual Capacity.  Agent and its affiliates may make loans to, acquire equity 

interests in, and generally engage in any kind of business with Borrower and its Affiliates and any other 

Person party to any Transaction Documents as though Agent were not Agent hereunder, and, in each case, 

without notice to or consent of the Lenders.  The Lenders acknowledge that, pursuant to such activities, 
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Agent or its affiliates may receive information regarding Borrower or its affiliates and any other Person party 

to any Transaction Documents that is subject to confidentiality obligations in favor of Borrower or such other 

Person and that prohibit the disclosure of such information to the Lenders, and the Lenders acknowledge 

that, in such circumstances (and in the absence of a waiver of such confidentiality obligations, which waiver 

Agent will use its reasonable best efforts to obtain), Agent shall not be under any obligation to provide such 

information to them. 

11.09. Successor Agent.  Agent may resign as Agent upon 30 days prior written notice to the 

Lenders (unless such notice is waived by a majority of the Lenders based on their respective principal 

balance of the Loan).  If Agent resigns under this Agreement, the Lenders shall be entitled, in consultation 

with Borrower (absent an Event of Default), to appoint a successor Agent for the Lenders (the appointment 

of any successor Agent shall be at the direction of a majority of the Lenders based on their respective 

outstanding principal balances of the Loan).  If no successor Agent is appointed prior to the effective date 

of the resignation of Agent, the Agent may appoint on behalf of the Lenders a successor Agent, provided 

that any such successor Agent may be subsequently removed by the Lenders upon appointment of another 

successor Agent approved by them, in consultation with Borrower (absent an Event of Default), in 

accordance with this Agreement.  If Agent has materially breached or failed to perform any material 

provision of this Agreement or of applicable laws, the Lenders, in consultation with Borrower (absent an 

Event of Default), may agree in writing to remove and replace Agent with a successor Agent (the 

appointment of any successor Agent shall be at the direction of a majority of the Lenders based on their 

respective outstanding principal balances of the Loan).  In the event of any such resignation or removal, 

upon the acceptance of its appointment as successor Agent hereunder, such successor Agent shall 

succeed to all the rights, powers, and duties of the retiring or removed Agent and the term “Agent” shall 

mean such successor Agent and the retiring or removed Agent’s appointment, powers, and duties as Agent 

shall be terminated and discharged.  After any retiring or removed Agent’s resignation or removal hereunder 

as Agent, the provisions of this Section 11 shall inure to its benefit as to any actions taken or omitted to be 

taken by it while it was Agent under this Agreement.  If no successor Agent has accepted appointment as 

Agent, or been approved by the Lenders and Borrower as applicable, by the date which is 45 days following 

a retiring Agent’s notice of resignation, then the retiring Agent’s resignation may nevertheless become 

effective and the retiring Agent shall be discharged from all duties and obligations as Agent under all 

Transaction Documents, and the Lenders shall perform all of the duties of Agent hereunder until such time, 

if any, as the Lenders appoint a successor Agent as provided above.  Agent or Lenders, as applicable, shall 

notify Borrower if and when any change of Agent becomes effective. 

11.10. Lender Register and Participant Register.  The Agent, acting solely for this purpose as an 

agent of the Borrower, shall maintain a register for the recordation of the names and addresses of the 

Lenders, and the Maximum Loan Amount of, and principal amounts (and stated interest) of the Loans owing 

to, each Lender pursuant to the terms hereof from time to time (the “Register”).  The entries in the Register 

shall be conclusive absent manifest error, and the Borrower, the Agent and the Lenders shall treat each 

Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all 

purposes of this Agreement.  The Register shall be available for inspection by the Borrower and any Lender, 

at any reasonable time and from time to time upon reasonable prior notice. 

Each Lender that sells a participating interest in all or part of its rights and obligations hereunder 

shall, acting solely for this purpose as an agent of the Borrower, maintain a register on which it enters the 

name and address of each participant and the principal amounts (and stated interest) of each participant’s 

interest in the Loans or other obligations under the Transaction Documents (the “Participant Register”); 

provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register 

(including the identity of any participant or any information relating to a participant’s interest in any Maximum 

Loan Amount, Loans, or other obligations under any Transaction Document) to any Person except to the 
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extent that such disclosure is necessary to establish that such Maximum Loan Amount, Loans or other 

obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The 

entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat 

each Person whose name is recorded in the Participant Register as the owner of such participation for all 

purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the 

Agent (in its capacity as Agent) shall have no responsibility for maintaining a Participant Register. 

11.11. Lender in Individual Capacity.  Any of a Lender and their respective affiliates may make 

loans to, acquire equity interests in and generally engage in any kind of business with Agent, Borrower and 

their respective affiliates and any other Person party to any Transaction Documents as though such Lender 

were not a Lender hereunder without notice to or consent of the other Lenders.  The other Lenders 

acknowledge that, pursuant to such activities, such Lender and its respective affiliates may receive 

information regarding Agent, Borrower or their respective affiliates and any other Person party to any 

Transaction Documents that is subject to confidentiality obligations in favor of Agent, Borrower or such 

other Person and that prohibit the disclosure of such information to the Lenders, and the Lenders 

acknowledge that, in such circumstances (and in the absence of a waiver of such confidentiality obligations, 

which waiver such Lender will use its reasonable best efforts to obtain), such Lender shall not be under any 

obligation to provide such information to them. 

11.12. Withholding Taxes. 

(a) Defined Terms.  For purposes of this Section, the term “Applicable Law” includes 

FATCA. 

(b) Payments Free of Taxes.  Any and all payments by or on account of any obligation 

of the Borrower under this Agreement shall be made without deduction or withholding for any Taxes, except 

as required by Applicable Law.  If any Applicable Law (as determined in the good faith discretion of an 

applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by 

a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or 

withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority 

in accordance with Applicable Law and, if such Tax is an Indemnified Tax, then the sum payable by the 

Borrower shall be increased as necessary so that after such deduction or withholding has been made 

(including such deductions and withholdings applicable to additional sums payable under this Section) the 

applicable Recipient receives an amount equal to the sum it would have received had no such deduction 

or withholding been made. 

(c) Payment of Other Taxes by Borrower.  The Borrower shall timely pay to the 

relevant Governmental Authority in accordance with Applicable Law, or at the option of the Agent timely 

reimburse it for the payment of, any Other Taxes. 

(d) Indemnification by Borrower.  The Borrower shall indemnify each Recipient, 

within 10 days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified 

Taxes imposed or asserted on or attributable to amounts payable under this Section) payable or paid by 

such Recipient or required to be withheld or deducted from a payment to such Recipient and any reasonable 

expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly 

or legally imposed or asserted by the relevant Governmental Authority.  A certificate as to the amount of 

such payment or liability delivered to the Borrower by a Lender (with a copy to the Agent), or by the Agent 

on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error. 
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(e) Indemnification by the Lenders.  Each Lender shall severally indemnify the Agent, 

within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to 

the extent that the Borrower has not already indemnified the Agent for such Indemnified Taxes and without 

limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such Lender’s failure to comply 

with the provisions of Section 11.10 relating to the maintenance of a Participant Register and (iii) any 

Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Agent in 

connection with this Agreement, and any reasonable expenses arising therefrom or with respect thereto, 

whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental 

Authority.  A certificate as to the amount of such payment or liability delivered to any Lender by the Agent 

shall be conclusive absent manifest error.  Each Lender hereby authorizes the Agent to set off and apply 

any and all amounts at any time owing to such Lender under this Agreement or otherwise payable by the 

Agent to the Lender from any other source against any amount due to the Agent under this paragraph (e). 

(f) [Reserved]. 

(g) Status of Lenders. 

(i) Any Lender that is entitled to an exemption from or reduction of withholding 

Tax with respect to payments made under this Agreement shall deliver to the Borrower and 

the Agent, at the time or times reasonably requested by the Borrower or the Agent, such 

properly completed and executed documentation reasonably requested by the Borrower 

or the Agent as will permit such payments to be made without withholding or at a reduced 

rate of withholding.  In addition, any Lender, if reasonably requested by the Borrower or 

the Agent, shall deliver such other documentation prescribed by Applicable Law or 

reasonably requested by the Borrower or the Agent as will enable the Borrower or the 

Agent to determine whether or not such Lender is subject to backup withholding or 

information reporting requirements.  Notwithstanding anything to the contrary in the 

preceding two sentences, the completion, execution and submission of such 

documentation (other than such documentation set forth in paragraphs (g)(ii)(A), (ii)(B) and 

(ii)(D) of this Section) shall not be required if in the Lender’s reasonable judgment such 

completion, execution or submission would subject such Lender to any material 

unreimbursed cost or expense or would materially prejudice the legal or commercial 

position of such Lender. 

(ii) any Lender that is a U.S. Person shall deliver to the Borrower and the 

Agent on or about the date on which such Lender becomes a Lender under this Agreement 

(and from time to time thereafter upon the reasonable request of the Borrower or the 

Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from 

U.S. federal backup withholding tax; 

(iii) any Lender that is not a U.S. Person (a “Foreign Lender”) shall, to the 

extent it is legally entitled to do so, deliver to the Borrower and the Agent (in such number 

of copies as shall be requested by the recipient) on or about the date on which such Foreign 

Lender becomes a Lender under this Agreement (and from time to time thereafter upon 

the reasonable request of the Borrower or the Agent), whichever of the following is 

applicable: 

(A) in the case of a Foreign Lender claiming the benefits of an income 

tax treaty to which the United States is a party (x) with respect to payments of 

interest under this Agreement, executed copies of IRS Form W-8BEN or IRS 
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Form W-8BEN-E establishing an exemption from, or reduction of, U.S. federal 

withholding Tax pursuant to the “interest” article of such tax treaty and (y) with 

respect to any other applicable payments under this Agreement, IRS Form W-

8BEN or IRS Form W-8BEN-E establishing an exemption from, or reduction of, 

U.S. federal withholding Tax pursuant to the “business profits” or “other income” 

article of such tax treaty; 

(B) executed copies of IRS Form W-8ECI; 

(C) in the case of a Foreign Lender claiming the benefits of the 

exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate 

to the effect that such Foreign Lender is not a “bank” within the meaning of 

Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower 

within the meaning of Section 871(h)(3)(B) of the Code, or a “controlled foreign 

corporation” related to the Borrower as described in Section 881(c)(3)(C) of the 

Code (a “U.S. Tax Compliance Certificate”) and (y) executed copies of IRS 

Form W-8BEN or IRS Form W-8BEN-E; or 

(D) to the extent a Foreign Lender is not the beneficial owner, 

executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS 

Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate, IRS 

Form W-9, and/or other certification documents from each beneficial owner, as 

applicable; provided that if the Foreign Lender is a partnership and one or more 

direct or indirect partners of such Foreign Lender are claiming the portfolio interest 

exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate 

on behalf of each such direct and indirect partner; 

(iv) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver 

to the Borrower and the Agent (in such number of copies as shall be requested by the 

recipient) on or about the date on which such Foreign Lender becomes a Lender under 

this Agreement (and from time to time thereafter upon the reasonable request of the 

Borrower or the Agent), executed copies of any other form prescribed by Applicable Law 

as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly 

completed, together with such supplementary documentation as may be prescribed by 

Applicable Law to permit the Borrower or the Agent to determine the withholding or 

deduction required to be made; and 

(v) if a payment made to a Lender under this Agreement would be subject to 

U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with 

the applicable reporting requirements of FATCA (including those contained in Section 

1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower 

and the Agent at the time or times prescribed by law and at such time or times reasonably 

requested by the Borrower or the Agent such documentation prescribed by Applicable Law 

(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional 

documentation reasonably requested by the Borrower or the Agent as may be necessary 

for the Borrower and the Agent to comply with their obligations under FATCA and to 

determine that such Lender has complied with such Lender’s obligations under FATCA or 

to determine the amount, if any,  to deduct and withhold from such payment.  Solely for 

purposes of this clause (D), “FATCA” shall include any amendments made to FATCA after 

the date of this Agreement. 
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Each Lender agrees that if any form or certification it previously delivered expires or 

becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify 

the Borrower and the Agent in writing of its legal inability to do so. 

(h) Treatment of Certain Refunds.  If any party determines, in its sole discretion 

exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified 

pursuant to this Section 11.12 (including by the payment of additional amounts pursuant to this Section), it 

shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity 

payments made under this Section with respect to the Taxes giving rise to such refund), net of all out-of-

pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest 

paid by the relevant Governmental Authority with respect to such refund).  Such indemnifying party, upon 

the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant 

to this paragraph (h) (plus any penalties, interest or other charges imposed by the relevant Governmental 

Authority) in the event that such indemnified party is required to repay such refund to such Governmental 

Authority.  Notwithstanding anything to the contrary in this paragraph (h), in no event will the indemnified 

party be required to pay any amount to an indemnifying party pursuant to this paragraph (h) the payment 

of which would place the indemnified party in a less favorable net after-Tax position than the indemnified 

party would have been in if the Tax subject to indemnification and giving rise to such refund had not been 

deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with 

respect to such Tax had never been paid.  This paragraph shall not be construed to require any indemnified 

party to make available its Tax returns (or any other information relating to its Taxes that it deems 

confidential) to the indemnifying party or any other Person. 

(i) Participants.  The Borrower agrees that each Participant shall be entitled to the 

benefits of this Section 11.12 (subject to the requirements and limitations therein, including the 

requirements under Section 11.12(g) (it being understood that the documentation required under Section 

11.12(g) shall be delivered to the participating Lender)) to the same extent as if it were a Lender and had 

acquired its interest by assignment pursuant to Section 10.13; provided that such Participant (A) agrees to 

be subject to the provisions of Section 11.12(j) as if it were an assignee under Section 10.13; and (B) shall 

not be entitled to receive any greater payment under this Section 11.12, with respect to any participation, 

than its participating Lender would have been entitled to receive, except to the extent such entitlement to 

receive a greater payment results from a change of law that occurs after the Participant acquired the 

applicable participation.  Each Lender that sells a participation agrees, at the Borrower's request and 

expense, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of Section 

11.12(j) with respect to any Participant. 

(j) Designation of a Different Lending Office.  If Borrower is required to pay any 

Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of 

any Lender pursuant to this Section 11.12 as a result of a change of law occurring after the date hereof or 

otherwise, then such Lender agrees to designate a different lending office if such designation will eliminate 

or reduce such additional payment which may thereafter accrue and would not, in the good faith judgment 

of the Lender, otherwise be materially disadvantageous to such Lender. 

(k) Non-U.S. Withholding Taxes.  If a Lender is eligible (within such lender’s sole 

judgment) to claim an exemption from withholding tax in a jurisdiction other than the United States, Lender 

agrees with and in favor of Agent and Borrower, to deliver to Agent any such form or forms, as may be 

required under the laws of such jurisdiction as a condition to exemption from, or reduction of, foreign 

withholding or backup withholding tax before receiving its first payment under this Agreement and at any 

other time reasonably requested by Agent or Borrower. Lender agrees promptly to notify Agent and 
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Borrower of any change in circumstances which would modify or render invalid any claimed exemption or 

reduction. 

(l) Survival.  Each party’s obligations under this Section shall survive the resignation 

or replacement of the Agent or any assignment of rights by, or the replacement of, a Lender, the termination 

of the Loans and the repayment, satisfaction or discharge of all obligations under this Agreement. 

11.13. Collateral Matters. 

(a) The Lenders hereby irrevocably authorize Agent at its option and in its discretion, 

to release any Lien on any Collateral (i) upon the termination of the Loans and payment and satisfaction in 

full by Borrower of all Obligations or (ii) constituting property being sold or disposed of if a release is required 

or desirable in connection therewith and if Borrower certifies to Agent that the sale or disposition is permitted 

under the Transaction Documents (and Agent may rely conclusively on any such certificate, without further 

inquiry). The Borrower and the Lenders hereby irrevocably authorize Agent, based upon the instruction of 

a majority of the Lenders (based on their respective principal balances of the Loan), to credit bid and 

purchase (either directly or through one or more acquisition vehicles) all or any portion of the Collateral at 

any sale thereof conducted by Agent under the provisions of the Code, including pursuant to Sections 9-

610 or 9-620 of the Code, at any sale thereof conducted under the provisions of the Bankruptcy Code, 

including Section 363 of the Bankruptcy Code, or at any sale or foreclosure conducted by Agent (whether 

by judicial action or otherwise) in accordance with applicable law. Except as provided above, Agent will not 

execute and deliver a release of any Lien on any Collateral without the prior written authorization of a 

majority of Lenders (based on their respective principal balances of the Loan).  Upon request by Agent or 

Borrower at any time, the Lenders will confirm in writing Agent’s authority to release any such Liens on 

particular types or items of Collateral pursuant to this Section 11.13; provided that (1) Agent shall not be 

required to execute any document the terms of which, in Agent’s discretion, would expose Agent to liability 

or create any obligation of Agent or entail any consequence to Agent other than the release of such Lien 

without recourse, representation, or warranty, and (2) such release shall not in any manner discharge, 

affect, or impair the Obligations or any Liens (other than those expressly being released) upon (or 

obligations of Borrower in respect of) all interests retained by Borrower, including, the proceeds of any sale, 

all of which shall continue to constitute part of the Collateral. 

(b) Agent shall have no obligation whatsoever to any of the Lenders to assure that the 

Collateral exists or is owned by Borrower or is cared for, protected, or insured or has been encumbered, or 

that the Agent’s Liens have been properly or sufficiently or lawfully created, perfected (except that Agent 

shall have the responsibility of ensuring that the appropriate Uniform Commercial Code financing 

statements are filed and continued), protected, or enforced or are entitled to any particular priority, or that 

any particular items of Collateral meet the eligibility criteria applicable in respect thereof or whether to 

impose, maintain, reduce, or eliminate any particular reserve hereunder or whether the amount of any such 

reserve is appropriate or not, or to exercise at all or in any particular manner or under any duty of care, 

disclosure or fidelity, or to continue exercising, any of the rights, authorities and powers granted or available 

to Agent pursuant to any of the Transaction Documents, it being understood and agreed that in respect of 

the Collateral, or any act, omission, or event related thereto, subject to the terms and conditions contained 

herein, Agent may act in any manner it may deem appropriate, in its sole discretion given Agent’s own 

interest in the Collateral in its capacity as one of the Lenders and that Agent shall have no other duty or 

liability whatsoever to any Lender as to any of the foregoing, except as otherwise provided herein. 
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11.14. Restrictions on Actions by Lenders; Sharing of Payments. 

(a) Each of the Lenders agrees that it shall not, without the express written consent of 

Agent, and that it shall, to the extent it is lawfully entitled to do so, upon the written request of Agent, set off 

against the Obligations, any amounts owing by such Lender to Borrower.  Each of the Lenders further 

agrees that it shall not, unless specifically requested to do so in writing by Agent, take or cause to be taken 

any action, including, the commencement of any legal or equitable proceedings, to foreclose any Lien on, 

or otherwise enforce any security interest in, any of the Collateral. 

(b) If, at any time or times any Lender shall receive (i) by payment, foreclosure, setoff, 

or otherwise, any proceeds of Collateral or any payments with respect to the Obligations, except for any 

such proceeds or payments received by such Lender from Agent pursuant to the terms of this Agreement, 

or (ii) payments from Agent in excess of such Lender’s ratable portion of all such distributions by Agent, 

such Lender promptly shall (1) turn the same over to Agent, in kind, and with such endorsements as may 

be required to negotiate the same to Agent, or in immediately available funds, as applicable, for the account 

of all of the Lenders and for application to the Obligations in accordance with the applicable provisions of 

this Agreement, or (2) purchase, without recourse or warranty, an undivided interest and participation in the 

Obligations owed to the other Lenders so that such excess payment received shall be applied ratably as 

among the Lenders in accordance with their principal balances of the Loan; provided that to the extent that 

such excess payment received by the purchasing party is thereafter recovered from it, those purchases of 

participations shall be rescinded in whole or in part, as applicable, and the applicable portion of the purchase 

price paid therefor shall be returned to such purchasing party, but without interest except to the extent that 

such purchasing party is required to pay interest in connection with the recovery of the excess payment. 

11.15. Agency for Perfection.  Agent hereby appoints each other Lender as its agent (and each 

Lender hereby accepts such appointment) for the purpose of perfecting the Agent’s Liens in properties 

which, in accordance with Article 8 or Article 9, as applicable, of the Uniform Commercial Code can be 

perfected only by possession or control.  Should any Lender obtain possession or control of any such 

Collateral, such Lender shall notify Agent thereof, and, promptly upon Agent’s request therefor shall deliver 

possession or control of such Collateral to Agent or in accordance with Agent’s instructions. 

11.16. Payments by Agent to the Lenders.  All payments to be made by Agent to the Lenders 

shall be made by bank wire transfer of immediately available funds pursuant to such wire transfer 

instructions as each party may designate for itself by written notice to Agent.  Concurrently with each such 

payment, Agent shall identify whether such payment (or any portion thereof) represents principal, premium, 

fees, or interest of the Obligations. 

11.17. Concerning the Collateral and Related Transaction Documents.  Each Lender authorizes 

and directs Agent to enter into this Agreement and the other Transaction Documents in its capacity as 

Agent.  Each Lender agrees that any action taken by Agent in accordance with the terms of this Agreement 

or the other Transaction Documents relating to the Collateral and the exercise by Agent of its powers set 

forth therein or herein, together with such other powers that are reasonably incidental thereto, shall be 

binding upon all of the Lenders. 

11.18. Field Audits and Examination Reports; Confidentiality; Disclaimers by Lenders; Other 

Reports and Information.  By becoming a party to this Agreement, each Lender:   

(a) is deemed to have requested that Agent furnish such Lender, promptly after it 

becomes available, a copy of each financial-related, field audit or examination report (each a “Report”) 

prepared by Agent, and Agent shall so furnish each Lender with such Reports, 
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(b) expressly agrees and acknowledges that Agent does not (i) make any 

representation or warranty as to the accuracy of any Report, and (ii) shall not be liable for any information 

contained in any Report, 

(c) expressly agrees and acknowledges that the Reports are not comprehensive 

audits or examinations, that Agent or other party performing any audit or examination will inspect only 

specific information regarding Borrower and will rely significantly upon the Books, as well as on 

representations of Borrower’s personnel, 

(d) agrees to keep in a confidential manner in accordance with Section 11.18 (i) all 

Reports and other material, non-public information regarding Borrower and their operations, assets, and 

existing and contemplated business plans, and (ii) any information provided to Borrower or Prodigy 

pursuant to a confidentiality agreement the terms of which have been disclosed to Lenders, and 

(e) without limiting the generality of any other indemnification provision contained in 

this Agreement, agrees:  (i) to hold Agent and any other Lender preparing a Report harmless from any 

action the indemnifying Lender may take or fail to take or any conclusion the indemnifying Lender may 

reach or draw from any Report in connection with any loans or other credit accommodations that the 

indemnifying Lender has made or may make to Borrower, or the indemnifying Lender’s participation in, or 

the indemnifying Lender’s purchase of, a loan or loans of Borrower, and (ii) to pay and protect, and 

indemnify, defend and hold Agent, and any such other Lender preparing a Report harmless from and 

against, the claims, actions, proceedings, damages, costs, expenses, and other amounts (including, 

attorney’s fees and costs) incurred by Agent and any such other Lender preparing a Report as the direct or 

indirect result of any third parties who might obtain all or part of any Report through the indemnifying Lender. 

In addition to the foregoing:  (x) any Lender may from time to time request of Agent in writing that Agent 

provide to such Lender a copy of any report or document provided by Borrower or Prodigy to Agent that 

has not been contemporaneously provided by Borrower to such Lender, and, upon receipt of such request, 

Agent promptly shall provide a copy of same to such Lender, (y) to the extent that Agent is entitled, under 

any provision of the Transaction Documents, to request additional reports or information from Borrower or 

Prodigy, any Lender may, from time to time, reasonably request Agent to exercise such right as specified 

in such Lender’s notice to Agent, whereupon Agent promptly shall request of Borrower the additional reports 

or information reasonably specified by such Lender, and, upon receipt thereof from Borrower, Agent 

promptly shall provide a copy of same to such Lender, and (z) any time that Agent renders to Borrower a 

statement regarding the Loan, Agent shall send a copy of such statement to each Lender. 

11.19. Several Obligations; No Liability.  Nothing contained herein shall confer upon any Lender 

any interest in, or subject any Lender to any liability for, or in respect of, the business, assets, profits, losses, 

or liabilities of any other Lender.  Except as provided in Section 11.7, no Lender shall have any liability for 

the acts of any other Lender.  No Lender shall be responsible to Borrower, Prodigy or any other Person for 

any failure by any other Lender to fulfill its obligations to make its Loan available hereunder, nor to advance 

for such Lender or on its behalf in connection with its Loan, nor to take any other action on behalf of such 

Lender hereunder or in connection with the financing contemplated herein. 

11.20. Legal Representation of Borrower and Prodigy. In connection with the negotiation, drafting, 

and execution of this Agreement and the other Transaction Documents, or in connection with future legal 

representation relating to loan administration, amendments, modifications, waivers, or enforcement of 

remedies, Winthrop & Weinstine, P.A. (“WW”) only has represented and only shall represent Borrower and 

Prodigy. Each Lender hereby acknowledges that WW neither represents it or its shareholders, members or 

partners in connection with any such matters. 
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11.21. Additional Lenders.  The parties hereto hereby agree that Lenders may become party 

hereto from time to time by entering into a Subscription Agreement (the “Additional Lender”) with the 

Borrower and the Agent. Upon the execution and delivery of the applicable Subscription Agreement by the 

Additional Lender, (a) such Additional Lender agrees to be bound by all of the same obligations and rights 

as a "Lender" under this Agreement and the other Transaction Documents, to the same extent that it would 

have been bound if it had been a signatory to this Agreement, (b) such Additional Lender shall become a 

party to this Agreement as a “Lender” with the same force and effect as if originally named herein as a 

Lender and, without limiting the generality of the foregoing, hereby agrees to be bound by all obligations 

and liabilities of the Lenders hereunder, (c) each reference to a “Lender” in this Agreement and in any other 

Transaction Document shall be deemed to include such Additional Lender and (d) such Additional Lender 

shall be liable under this Agreement for all obligations incurred hereunder by such Additional Lender. 
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IN WITNESS WHEREOF, the parties hereto have executed or caused to be executed this 

Agreement as of the date first above written by their duly authorized representatives. Each Lender’s 

signature page to its respective Subscription Agreement shall serve as its signature to become a party to 

this Agreement as a “Lender” with the same force and effect as if a signature page hereto was executed by 

such Lender.

BORROWER:

PN NEWCO, INC.

By:

Name: Rodrigo Niño

Title: Authorized Signatory

Contact Information for Notices:

c/o Prodigy Network, LLC, as Investment Manager

40 Wall Street, 17th Floor

New York, NY 10005

Attention: Investor Services

Fax: (212) 966-1087

Email: contractadmin@prodigynetwork.com

AGENT:

PN NEWCO MANAGER, LLC

By:

Name: Rodrigo Nino

Title: Authorized Signatory

Contact Information for Notices:

40 Wall Street, 17th Floor

New York, NY 10005

Attention: Investor Services

Fax: (212) 966-1087

Email: contractadmin@prodigynetwork.com

By:

 NEWCO MANAGER, LLC
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PN NEWCO, INC. 

STOCKHOLDERS AGREEMENT 

This STOCKHOLDERS AGREEMENT, is dated as of May 25th, 2018 (this “Agreement”), by and 
among the holders of the Class A Common Stock set forth in Schedule I (the “Class A Common 
Stockholders” or a “Class A Common Stockholder”) and the holders of the Class B Common Stock set 
forth in Schedule I (the “Class B Common Stockholders” or a “Class B Common Stockholder”), and 
PN NewCo, Inc., a Delaware corporation (the “Company”).  The Class A Common Stockholders and the 
Class B Common Stockholders are hereinafter collectively referred to generally as the “Stockholders.” 

 

R E C I T A L S: 

WHEREAS, the Company has authorized the issuance of shares of class A common stock 
with voting rights (the “Class A Common Stock”), and the Class A Common Stockholder has agreed to 
acquire such Class A Common Stock; 

WHEREAS, the Company has authorized the issuance of shares of class B common stock 
with no voting rights (except as expressly provided herein, in the organization documents of the Company 
or by law) but with all of the economic benefits of a shareholder (the “Class B Common Stock”), and the 
Class B Common Stockholder has agreed to purchase such Class B Common Stock (the Class A Common 
Stock and the Class B Common Stock are referred to herein as the “Shares”); and 

WHEREAS, the Stockholders and the Company desire to promote their mutual interests 
by agreeing to certain matters relating to the management and operations of the Company and the 
disposition of the Shares, in each case as provided herein. 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants 
and agreements herein contained and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto, each intending to be legally bound, hereby agree as 
follows: 

1. Issuance of Stock; Restrictions on Transfer. 

(a) Issuance of Class A Common Stock.  On the terms and conditions set forth herein, 
the Class A Common Stockholder agrees to acquire from the Company, and 
Company agrees to issue to the Class A Common Stockholder the Class A 
Common Stock, in consideration of the capital contribution set forth in Schedule I 
hereto. 

(b) Issuance of Class B Common Stock.  On the terms and conditions set forth herein, 
the Class B Common Stockholder agrees to acquire from the Company, and 
Company agrees to issue to the Class B Common Stockholder the Class B 
Common Stock, in consideration of the capital contribution set forth in Schedule I 
hereto. 

(c) Capital Contributions.  The Stockholders shall pay their respective capital 
contributions for their respective Shares of the Company in cash, by cashier’s 
check or by wire transfer of immediately available funds to an account designated 
by the Company, and against such payment Company shall register such 
Stockholder in the book and records of the Company as the registered owner of 
its respective shares. 
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(d) Restrictions on Transfer.  Without the prior written consent of the Class A Common 
Stockholders or the Board of Directors, no shares of Class B Common Stock 
issued to a Class B Common Stockholder shall be Transferred (as defined below) 
in any manner whatsoever, and each such Class B Common Stockholder agrees 
that, except as provided herein, such Class B Common Stockholder will not 
Transfer any shares of Class B Common Stock, or any interest therein, which such 
Class B Common Stockholder may now or hereafter own.  For purposes hereof, 
“Transfer” shall mean, without limitation, any transfer by operation of law, 
testamentary transfers, encumbrances, transfers pursuant to encumbrances, 
transfers in trust, transfers by court order and transfers to a spouse or ex-spouse 
pursuant to a separation of marital property agreement, divorce decree or other 
marital dissolution or separation proceeding.  All Transfers and purported 
Transfers in violation of this Agreement will be void ab initio and of no effect. 

2. Legends.  The Class A Common Stock and the Class B Common Stock shall be issued as 
un-certificated shares.  The books and records of the Company shall note the Class B Common Stock is 
subject to this Agreement, including the restrictions on Transfer.  If the Company issues certificated shares 
evidencing the Class B Common Stock, such certificated shares will bear the following legend reflecting, 
among other things, restrictions on the Transfer of such Class B Common Stock contained in this 
Agreement: 

"THE CLASS B COMMON STOCK EVIDENCED HEREBY ARE 
SUBJECT TO THE TERMS OF THAT CERTAIN STOCKHOLDERS 
AGREEMENT, DATED AS OF MAY 25TH, 2018, BY AND AMONG PN 
NEWCO, INC. AND ITS STOCKHOLDERS, WHICH STOCKHOLDERS 
AGREEMENT INCLUDES, AMONG OTHER THINGS, CERTAIN 
RESTRICTIONS ON THE TRANSFER OF SUCH SECURITIES.  A COPY 
OF THIS STOCKHOLDERS AGREEMENT HAS BEEN FILED WITH THE 
SECRETARY OF THE COMPANY AND IS AVAILABLE UPON 
REQUEST." 

3. Representations and Warranties by Class B Common Stockholder. The Class B Common 
Stockholder hereby represents and warrants to the Company as follows: 

(a) Authority.  It has full legal right, power and authority to enter into and perform this 
Agreement, and the execution and delivery of this Agreement by it and the 
consummation of the transactions contemplated hereby have been duly authorized 
by all necessary action required on the part of the Class B Common Stockholder 
(whether such Class B Common Stockholder is an individual, limited liability 
company, corporation, partnership or other entity).  This Agreement constitutes its 
legal, valid and binding obligation, enforceable against it in accordance with its 
terms, except as may be limited by bankruptcy, insolvency, reorganization or 
similar laws affecting creditors’ rights generally and subject to general principles of 
equity. 

(b) Purchase Entirely for Own Account.  The Class B Common Stock is being acquired 
by it for investment for its own account, not as a nominee or agent, and not with a 
view to the distribution of any part thereof, and it has no present intention of selling, 
granting any participation in, or otherwise distributing the same.  It does not have 
any contract, undertaking, agreement or arrangement with any Person to sell, 
transfer or grant participations to such Person or to any third Person, with respect 
to any of such Class B Common Stock. 

(c) Disclosure of Information.  It acknowledges that it has had an opportunity to ask 
questions and receive answers from the Company regarding the terms and 
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conditions of the offering of the Class B Common Stock  and the business, 
properties, prospects and financial condition of the Company. 

(d) Investment Experience.  It acknowledges that it is able to fend for itself, can bear 
the economic risk of its investment in the Class B Common Stock, and has such 
knowledge and experience in financial or business matters that it is capable of 
evaluating the merits and risks of the investment in the Class B Common Stock. 

(e) Non U.S. Person.  It is not a “U.S. Person” within the meaning of Section 902 of 
Regulation S of the Securities Act of 1933 (as amended, the “Act”). 

(f) Restricted Securities.  It understands that the Class B Common Stock will be 
characterized as “restricted securities” under the federal securities laws inasmuch 
as they are being acquired from the Company in a transaction not involving a public 
offering and that under such laws and applicable regulations such securities may 
be resold without registration under the Act, only in certain limited circumstances 
and with the consent of the Class A Common Stockholders.  In this connection, it 
represents that it is familiar with Rule 144 of the Act, as presently in effect, and 
understands the resale limitations imposed thereby and by the Act. 

4. Capital Contributions; Use of Capital Contributions. 

(a) On the date hereof, each Stockholder shall contribute and pay to the Company a 
capital contribution in the amount and on the date set forth on Schedule I hereto. 
In the event such Stockholder does not make its capital contribution set forth on 
Schedule I, such Stockholder shall only receive shares of Stock in accordance with 
its actual capital contribution delivered to the Company. From time to time after the 
date hereof, to the extent of subscriptions by a new Stockholder or additional 
subscriptions by an existing Stockholder, such Stockholder shall make capital 
contributions and purchase additional Shares in accordance with the subscription 
agreement entered into by such Stockholder in connection with such subscription. 

(b) Each Stockholder expressly acknowledges and approves that the capital 
contribution received by the Company shall be used to make a capital contribution 
to Prodigy Network, LLC, a Delaware limited liability company (“Prodigy”) in 
exchange for a membership interest in Prodigy;  

(c) Upon receiving capital contributions from a new Stockholder or additional 
contributions from a Class B Common Stockholder, the Company shall issue Class 
B Common Stock to such Stockholder.  Schedule I hereto shall be updated by the 
Company to reflect the date and amount of any capital contribution by a 
Stockholder. 

(d) To the extent necessary in the discretion of the Company, the Company shall 
cause this Agreement to be amended, without the need for any further act, vote or 
approval of any other Stockholder or Person, to reflect as appropriate the 
occurrence of any of the transactions referred to in this Section 4 as promptly as 
is practicable after such occurrence. 

5. Distributions. Distributions by the Company of its available free cash flow to its 
Stockholders, if any, shall be made to the Stockholders pro rata based on their relative ownership of the 
Shares and in the discretion of the Company’s board of directors. 
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6. Investment Transfer Rights.  Class A Common Stockholders representing a majority of the 
Class A Common Stock held by such Class A Common Stockholders (without the consent of any other 
Person) shall have the right to direct the Company to transfer the membership interests in Prodigy to a third 
party for value. 

7. Injunctive Relief.  The Company and the Stockholders hereby declare that it is impossible 
to measure in money the damages which will accrue to the parties hereto by reason of the failure of any 
Stockholder or the Company to perform any of its obligations set forth in this Agreement.  Therefore, the 
Company and the Stockholders shall have the right to specific performance of such obligations, and if any 
party hereto shall institute any action or proceeding to enforce the provisions hereof, the Company and 
each Stockholder hereby waives any claim or defense that the party instituting such action or proceeding 
has an adequate remedy at law. 

8. Termination. 

(a) This Agreement may not be terminated without the prior written consent of a 
majority of the Class A Common Stock held by the Class A Common Stockholders 
and a majority of the Class B Common Stock held by the Class B Common 
Stockholders; provided that, if the membership interests in Prodigy have been 
transferred to a third party for value, then, upon the affirmative vote of the Board 
of Directors of the Company and a majority of the Class A Common Stock held by 
the Class A Common Stockholders, this Agreement may be terminated without the 
consent of any other Person and the Company may be dissolved. 

(b) Upon the termination of any provision of this Agreement, the restrictions and 
obligations set forth therein shall terminate and be of no further force or effect, 
except that such termination shall not affect rights perfected or obligations incurred 
under this Agreement prior to such termination. 

9. Certain Terms Defined.  In addition to the terms defined throughout this Agreement, as 
used in this herein, the following terms have the respective meaning set forth below: 

“business day” shall mean any day except a Saturday, a Sunday or any other day on 
which commercial banks are required or authorized to close in New York, New York. 

“Person” shall mean an individual, partnership (general or limited), joint-stock company, 
corporation, limited liability company, joint venture, association, trust or unincorporated organization, or a 
government or an agency or political subdivision thereof. 

10. Governing Law and Jurisdiction. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware applicable to contracts made and to be performed entirely 
within such State. Each party irrevocably agrees to submit to the exclusive jurisdiction of the state and 
federal courts situated in New York City, New York over any claim arising under or in connection with this 
Agreement. 

11. Section Headings. The headings of the sections and subsections of this Agreement are 
inserted for convenience only and shall not be deemed to constitute a part thereof. 

12. Miscellaneous. 

(a) All communications required or permitted to be given under this Agreement shall 
be in writing and shall be delivered by hand or facsimile or mailed by overnight 
courier or by registered or certified mail, postage prepaid, at the address or 
facsimile number of such party hereto shown on Schedule II attached hereto, or at 
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such other address as such Person may have furnished the Company in writing.  
Any notice so addressed shall be deemed to be given, if delivered by hand or 
facsimile, on the date of such delivery; if mailed by courier, on the first business 
day following the date of such mailing; and, if mailed by registered or certified mail, 
on the third business day after the date of such mailing. 

(b) Successors and Assigns.  This Agreement shall inure to the benefit of and be 
binding upon the successors and assigns of each of the parties hereto. 

(c) Entire Agreement; Amendment and Waiver.  This Agreement (including the 
Recitals and schedules hereto) constitutes the entire agreement, understanding 
and arrangement, and supersedes any and all prior and contemporaneous 
agreements and undertakings, in each case whether written or oral, among the 
parties hereto, or any of them, with respect to the subject matter hereof and, except 
as otherwise expressly provided herein, this Agreement is not intended to confer 
upon any Person other than the parties hereto any rights or remedies hereunder.  
This Agreement may be amended, and the observance of any term of this 
Agreement may be waived, with (and only with) the written consent of a majority 
of the Class A Common Stock held by the Class A Common Stockholders; 
provided, however, that in the event any amendment or waiver, adversely affects 
the Class B Common Stocks in a manner that is substantially adverse to the rights 
of the Class B Common Stockholders hereunder relative to the rights of the Class 
A Common Stockholders, then such amendment or waiver will require the consent 
of the Class B Common Stockholders holding a majority of the Class B Common 
Stock who are so adversely affected and the Class A Common Stockholders.  Any 
waiver, permit, consent or approval of any kind or character on the part of any such 
Class B Common Stockholder of any provisions or conditions of this Agreement 
must be made in writing and shall be effective only to the extent specifically set 
forth in such writing.  The provisions of this Section 12(c) requiring the consent or 
approval of the Class A Common Stockholders may not be amended or waived 
unless approved by the Class A Common Stockholders holding a majority of the 
Class A Common Stock.  The provisions of this Section 12(c) requiring the consent 
or approval of the Class B Common Stockholders may not be amended or waived 
unless approved by the Class B Common Stockholders holding a majority of the 
Class B Common Stock. 

(d) Severability.  If any term or other provision of this Agreement is held by a court of 
competent jurisdiction to be invalid, illegal or incapable of being enforced by any 
rule of law, or public policy, all other conditions and provisions of this Agreement 
shall nevertheless remain in full force and effect. 

(e) Counterparts.  This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original and all of which together shall be 
considered one and the same instrument. 

(f) Additional Stockholders.  The parties hereto hereby agree that one or more 
Persons may from time to time purchase additional shares of Class B Common 
Stock from the Company (each such Person, other than the Class B Stockholders 
on the date hereof, an “Additional Stockholder”).  Each Additional Stockholder 
shall become a party hereto from time to time by entering into a subscription 
agreement for the subscription of the purchase of such Class B Common Stock 
with the Company, PN NewCo Manager, LLC (the “Investment Manager”) and 
NESF Fund Services Corp. (the “Administrator”) (such agreement, a 
“Subscription Agreement”). Upon the execution and delivery of the applicable 
Subscription Agreement by the Company, the Investment Manager, Administrator 
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and an Additional Stockholder, (a) such Additional Stockholder agrees to be bound 
by all of the same obligations and rights as a “Class B Common Stockholder” 
hereunder to the same extent that it would have been bound if it had been a 
signatory to this Agreement, (b) such Additional Stockholder shall become a party 
to this Agreement as a “Class B Common Stockholder” with the same force and 
effect as if originally named herein as a Class B Stockholder of the same 
corresponding class of Class B Common Stock and, without limiting the generality 
of the foregoing, hereby agrees to be bound by all obligations and liabilities of a 
Class B Stockholder of the corresponding class of Class B Common Stock 
hereunder, (c) each reference to a “Stockholder” and “Class B Common 
Stockholder” shall be deemed to include such Additional Stockholder, as specified 
in the applicable Subscription Agreement and (d) such Additional Stockholder shall 
be liable under this Agreement for all obligations incurred hereunder by such 
Additional Stockholder. 

 

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the Company and the Stockholders have caused this Agreement to be 
executed as of the date first written above by their respective officers or representatives thereunto duly 
authorized. Each Class B Common Stockholder’s signature page to its Subscription Agreement shall serve 
as its signature to this Agreement with the same force and effect as if a signature page hereto was executed 
by such Class B Common Stockholder.

COMPANY:

PN NEWCO, INC., a Delaware corporation

By: ___________________________________
Name: Rodrigo Niño
Title: Authorized Signatory

CLASS A COMMON STOCKHOLDER:

PN NEWCO MANAGER, LLC, a Delaware limited 
liability company 

By: ___________________________________
Name: Rodrigo Niño
Title: Authorized Signatory

By:



 

 

 

SCHEDULE I 

Capital Contributions; Books and Records of the Company 
 
 

Stockholder Name Shares of Class A 
Common Stock 

Shares Class B 
Common Stock 

 

Capital Contribution  

[___________] [___________] [___________] [$__________] 
 



 

 

 

SCHEDULE II 
Stockholder Notice Address 

Class A Common Stockholder: 

PN NewCo Manager, LLC 
40 Wall Street 
17th Floor 
New York, NY 10005 
Facsimile:  212-966-1087 
Email:  contractadmin@prodigynetwork.com  
Attention:  Investor Services 

Class B Common Stockholder: 

[__________________] 

Company: 

PN NewCo, Inc.  
40 Wall Street 
17th Floor 
New York, NY 10005 
Facsimile:  212-966-1087 
Email:  contractadmin@prodigynetwork.com  
Attention:  Investor Services 

 

 

 

 



EXECUTION VERSION 
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SECURED PROMISSORY NOTE 

(PN NewCo, Inc.) 

Up to Maximum Loan Amount of $45,000,000 

Date: May 25th, 2018 

No. 1 

FOR VALUE RECEIVED, the undersigned, PN NewCo, Inc., a Delaware corporation (the 

"Borrower"), hereby promises to pay to the order of PN NewCo Manager, LLC, a Delaware limited liability 

company, as administrative agent for the Lenders (in such capacity, together with its successors and 

assigns in such capacity, “Agent”), on behalf of the Lenders (defined below), the principal amount of any 

and all Advances made from time to time under the Loan Agreement (defined below) or such lesser principal 

amount as may be outstanding from time to time, in United States Dollars and in immediately available 

funds as provided in that certain Loan and Security Agreement of even date herewith (the “Loan 

Agreement”) among Borrower, Agent, and the lenders identified on the signature pages thereof as well as 

any lender, from time to time, pursuant to Section 10.13 thereto (such lenders, together with their respective 

successors and permitted assigns, are referred to hereinafter each individually as a “Lender” and 

collectively as the “Lenders”), together with interest on the unpaid principal amount hereof from time to time 

outstanding at the rate hereinafter provided until paid, said principal and interest being payable as follows: 

From and after the date hereof, interest shall accrue on the principal balance of this Note at a fixed 

interest rate of sixteen and one half of one percent (16.5%) per annum, on so much of the principal as shall 

from time to time remain unpaid. No payments of interest on or principal of this Note shall be due and 

payable prior to the Maturity Date. For purposes of computing interest on the debt evidenced hereby, 

interest shall be calculated on the basis of a three hundred sixty (360) day calendar year based on the 

actual number of days elapsed.  Payments made on account hereof shall be applied first to the payment of 

late fees, then to the payment of accrued and unpaid interest, and the remainder shall be credited to 

principal. This Note may be prepaid in full or in part at any time, without premium or penalty, upon 30 days’ 

notice to the Lender. Any partial prepayment shall be applied against the principal sum then outstanding 

and shall not postpone the due date of any subsequent installment or change the amount of any such 

installment, until the principal amount hereof is paid in full. 

The entire balance of principal remaining unpaid, plus interest accrued thereon at the aforesaid 

rate not previously paid, fees and costs, if any, shall be due and payable in full on the third (3rd) anniversary 

of the date of this Note; provided that, the Agent may, in its sole discretion, extend the scheduled maturity 

date by an additional three (3), one (1) year periods by providing at least 30 days’ prior written notice upon 

each such extension to each Lender (such date, the "Maturity Date").  

If payment of principal of or interest on the principal of this Note is not made by the Maturity Date 

(after giving effect to any applicable grace period), or if any other Event of Default has occurred and is 

continuing, then the Agent shall, if directed by Lenders holding a majority of the outstanding principal 

balance of the Loan, declare the outstanding principal balance payable under this Note, together with all 

interest accrued and unpaid thereon and all other Obligations, to be immediately due and payable. No delay 

or omission on the part of the Agent or the Lender in exercising any right hereunder, under the Transaction 

Documents or under applicable law shall operate as a waiver of such right or of any other right of the Agent 

or Lender, nor shall any delay, omission or waiver on any one occasion be deemed a bar to or waiver of 

the same or any other right on any future occasion.  Acceleration of maturity, once claimed by the Agent, 

may be rescinded by the Agent if directed by Lenders holding a majority of the outstanding principal balance 

of the Loan, by an instrument in writing to that effect; however, the tender and acceptance of a partial 

payment or partial performance shall not, by itself, affect or rescind such acceleration of maturity. 



- 2 - 

Upon the occurrence and continuance of an Event of Default, the Agent may, in the Agent's 

discretion, in addition to any other remedy the Agent may exercise, raise the rate of interest accruing on 

the unpaid principal balance of this Note by two (2) percentage points above the interest rate otherwise 

applicable hereunder (the “Default Rate”), regardless of whether the Agent elects to accelerate the unpaid 

principal balance as a result of such default, and effective immediately upon the Agent's declaration of such 

default. If judgment is entered against the Borrower on this Note, the amount of such judgment entered 

(which may include principal, interest, fees and costs) shall bear interest at such Default Rate as of the date 

of entry of judgment. 

The Borrower shall pay all of the Agent’s costs and expenses (including, without limitation, all 

reasonable attorneys’ fees and expenses) incurred in connection with the enforcement of or preservation 

of rights under this Note on the terms provided in the Loan Agreement. 

The Borrower and any endorsers, guarantors and sureties jointly and severally waive presentment, 

protest and demand, notice of protest, demand and dishonor, and any and all lack of diligence or delays in 

the collection or enforcement hereof and expressly agree that this Note, or any payment hereunder, may 

be extended from time to time without in any way affecting the liability of the Borrower or any endorser, 

guarantor or surety hereof. 

The Borrower represents and warrants that the loan evidenced by this Note was made and 

transacted solely for the purpose of investing the proceeds thereof in Prodigy Network, LLC, a Delaware 

limited liability company, and for other uses as set forth in that certain Confidential Private Placement 

Memorandum, dated May ___, 2018, of Prodigy Network, LLC and the Borrower.  

The Agent, acting solely for this purpose as an agent of the Borrower, shall maintain a register for 

the recordation of the names and addresses of the Lenders, and the Maximum Loan Amount of, and 

principal amounts (and stated interest) of this Note owing to, each Lender pursuant to the terms hereof from 

time to time (the “Register”).  Payments made in respect of this Note or of any ownership interest in this 

Note shall be made to the record holder(s) thereof as noted in the Register (the “Registered Holder”) on 

each Payment Date. The Register shall be available for inspection by the Borrower and any Lender, at any 

reasonable time and from time to time upon reasonable prior notice. As of the date hereof, the Lender is 

the Registered Holder of this Note. 

The right to receive principal or interest payments with respect to this Note or any ownership interest 

in this Note may not be transferred without prior written consent of the Borrower (such consent to be 

provided in the Borrower’s sole discretion). The Borrower shall be entitled to treat each Registered Holder 

of this Note or of any ownership interest in this Note (as recorded in the Register) as the owner in fact 

thereof for all purposes and shall not be bound to recognize any equitable or other claim to or interest in 

this Note or of any ownership interest in this Note on the part of any other person or entity. 

All rights and obligations hereunder shall be governed by the laws of the State of New York (without 

giving effect to principles of conflicts or choice of laws other than Section 5-1401 and Section 5-1402 of the 

New York General Obligations Law). Any action or proceeding arising out of or brought to enforce the 

provisions of this Note shall be brought in any appropriate court in the State of New York, or in any appeals 

court therefrom having jurisdiction over the subject matter, and Borrower, the Agent, and  the Lender each 

irrevocably consent to the jurisdiction of each such court. 

In the event any provision of this Note (or any part of any provision) is held by a court of competent 

jurisdiction to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability 

shall not affect any other provision (or remaining part of the affected provision) of this Note; but this Note 
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shall be construed as if such invalid, illegal or unenforceable provision (or part thereof) had not been 

contained in this Note, but only to the extent it is invalid, illegal or unenforceable. 

None of the terms or provisions of this Note may be excluded, modified, or amended except by a 

written instrument duly executed by Lender and Borrower expressly referring hereto and setting forth the 

provision so excluded, modified or amended. This Note shall be binding upon the successors and assigns 

of the Borrower and inure to the benefit of the Lender and its successors, permitted endorsees and 

permitted assigns. 

All notices, demands, requests and other communications required pursuant to the provisions of 

this Note shall be in writing and shall be delivered in accordance with the Loan Agreement. 

This Note is issued pursuant to, and is entitled to the benefits of, the Loan Agreement.  This Note 

is secured pursuant to the terms of the Loan Agreement and reference is made thereto for a statement of 

the terms and provisions thereof. Capitalized terms used herein and not otherwise defined herein are used 

with the respective meanings attributed to them in the Loan Agreement. 

It is the intention of the parties that this Note will be treated as in registered form within the meaning 

of Internal Revenue Code Sections 871(h)(2)(B) and 881(c)(2)(B) and United States Treasury Regulation 

5f.103-1(c) and this Note shall be construed in accordance with that intent. 

 

[SIGNATURE PAGES FOLLOW]



EXECUTION VERSION

- 4 -

IN WITNESS WHEREOF, the duly authorized representative of the Borrower has executed this 

Secured Promissory Note on behalf of the Borrower as of the date first written above. The Lender’s 

signature page to its Subscription Agreement or Counterpart Agreement shall serve as its signature to this 

Note with the same force and effect as if a signature page hereto was executed by such Lender.

BORROWER: 

PN NEWCO, INC.

By:

Name:

Title:

Rodrigo Nino

Authorized Signatory
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APPENDIX 2 
 

PRIVATE PLACEMENT MEMORANDUM 

 



CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
of

PRODIGY NETWORK, LLC
a Delaware limited liability company 

Class C Preferred Units of Membership Interest 

And 

PN NEWCO, INC. 
a Delaware corporation

Interests Comprised of  

Class B Common Stock and NewCo Loans 

Offering of up to approximately $60,000,000 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION (“SEC”) OR ANY STATE SECURITIES COMMISSION NOR HAS 
THE SEC OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM (THE 
“MEMORANDUM”) OR PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING (AS 
DEFINED HEREIN).  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK AND SHOULD NOT BE PURCHASED 
BY ANYONE WHO CANNOT AFFORD A COMPLETE LOSS OF HIS OR HER INVESTMENT.  
INVESTORS SHOULD CONSIDER THE INFORMATION UNDER “RISK FACTORS” IN DECIDING 
WHETHER TO PURCHASE THE SECURITIES OFFERED HEREBY. 

THESE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) AND MAY NOT BE 
OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR 
BENEFIT OF, U.S. PERSONS EXCEPT IN CERTAIN TRANSACTIONS EXEMPT FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. 

AS A CONDITION TO EACH INVESTOR’S PURCHASE OF THE SECURITIES OFFERED HEREBY, 
EACH INVESTOR SHALL AGREE THAT, EXCEPT AS OTHERWISE PERMITTED PURSUANT TO 
THE TERMS OF THE SUBSCRIPTION AGREEMENT, IT WILL NOT OFFER, SELL OR DELIVER 
THE SECURITIES (I) AS PART OF A DISTRIBUTION AT ANY TIME OR (II) OTHERWISE UNTIL 
ONE YEAR AFTER THE LATER OF THE COMMENCEMENT DATE OF THE OFFERING AND THE 
CLOSING DATE. 

INVESTORS MAY NOT ENGAGE IN HEDGING TRANSACTIONS WITH RESPECT TO THESE 
SECURITIES UNLESS SUCH TRANSACTIONS ARE CONDUCTED IN COMPLIANCE WITH THE 
SECURITIES ACT. 

May 6, 2018 



CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

This Confidential Private Placement Memorandum (this “Memorandum”) is being furnished on a 
confidential basis solely to selected qualified investors considering the purchase of Class C Preferred Units 
of membership interest (the “Preferred Units”) in Prodigy Network, LLC, a Delaware limited liability 
company (“Prodigy Network,” “Prodigy” or the “Company”), or interests in PN Newco, Inc., a Delaware 
corporation (“NewCo”), comprised of Class B Common Stock in NewCo and NewCo Loans (in each case, 
as further described herein) (the “Interests”).  Where appropriate given the particular context, Prodigy 
Network and NewCo are referred to collectively from time to time in this Memorandum as “we,” “us” or 
the “Company.”  

Neither the Preferred Units nor the Interests have been registered under the Securities Act, the securities 
laws of any state in the U.S. or the securities laws of any other jurisdiction, nor is such registration 
contemplated. The Preferred Units and Interests will be offered and sold only (i) to “accredited investors,” 
as such term is defined under Rule 501(a) of Regulation D under the Securities Act, pursuant to the 
exemption provided by Rule 506(b) of Regulation D under the Securities Act, or (ii) to persons that are not 
“U.S. persons” in “offshore transactions” in reliance upon (and as such terms are defined in) Regulation S 
under the Securities Act (“Regulation S”). Neither Prodigy nor NewCo will be registered as an investment 
company under the U.S. Investment Company Act of 1940, as amended (the “Investment Company 
Act”) in reliance on an exemption under Section 3(c)(5)(C) of the Investment Company Act for certain 
companies primarily engaged in the business of purchasing or otherwise acquiring mortgages or other liens 
on and interests in real estate. There is no public market for the Preferred Units or the Interests and no such 
market is expected to develop in the future. Neither the Preferred Units nor Interests may not be sold or 
transferred except as permitted under the governing documents of Prodigy Network and NewCo, including, 
but not limited to, the LLC Agreement, the Stockholders Agreement and the Loan Agreement (in each case 
as defined herein) (collectively, the “Organizational Documents”). 

The Preferred Units and Interests are being offered on a “best efforts, no minimum” basis.  As such, no 
minimum amount is needed to close before funds may be accepted and used by the Company.  However, if 
no funds have been closed upon by May 31, 2019, and unless the term is extended by the Manager (as 
defined herein) in its sole discretion, this Offering will terminate and any funds received but not accepted 
will be returned to investors without interest, but subject to deduction for the payment of applicable 
placement agent fees related to the placement of Preferred Units and Interests. We reserve the right to 
amend or terminate this offering at any time for any reason. 

Prospective investors are not to construe the contents of this Memorandum as legal, tax, investment or 
other advice.  Each prospective investor should consult its own advisors as to legal, business, tax, ERISA 
and other related matters concerning an investment in the Preferred Units and Interests.  Each prospective 
investor is invited to meet with representatives of the Company and to discuss with, ask questions of and 
receive answers from such representatives concerning the terms and conditions of this offering and to obtain 
any additional information, to the extent that such representatives possess such information or can acquire 
it without unreasonable effort or expense, necessary to verify the information contained herein.

Potential investors are asked to pay particular attention to the information in “Material Tax Considerations” 
which a summary of some of the tax rules and considerations affecting the investors, the Company and the 
Company’s operations and does not purport to be a complete analysis of all relevant tax rules and 
considerations, nor does it purport to be a complete listing of all potential tax risks inherent in purchasing 
or holding of Preferred Units or Interests.  Each prospective investor is urged to consult its tax advisor in 
order to understand fully the U.S. federal, state, local and any non-U.S. tax consequences of such an 
investment in its particular situation. 

In making an investment decision, investors must rely on their own examination of the Company and the 
terms of the offering, including the merits and risks involved.  Qualified investors must (a) have such 
knowledge and experience in business and financial matters as will enable them to evaluate the merits and 
risks of a proposed investment in the Preferred Units and the Interests and (b) be able to bear the economic 
risk of this investment.  The Company will be the sole judge as to whether or not a prospective investor 
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possesses these qualifications.  Each investor will be required to make certain representations to the 
Company, including (but not limited to) representations as to investment intent, degree of sophistication, 
access to information concerning the Company and ability to bear the economic risk of the investment.

There is no active secondary market for the Preferred Units or the Interests.  An investment in the Preferred 
Units and the Interests involves significant risks. Potential investors should pay particular attention to the 
information in “Risk Factors.” No assurance can be given that the Company’s business plans will be 
achieved or that investors will receive a return of their capital.

Neither the Preferred Units nor the Interests have been approved or disapproved by the U.S. Securities and 
Exchange Commission (the “SEC”) or by the securities regulatory authority of any state of the United 
States or of any other jurisdiction, nor has the SEC or any such securities regulatory authority passed 
upon the accuracy or adequacy of this Memorandum.  Any representation to the contrary is a criminal 
offense

The distribution of this Memorandum and the offer and sale of the Preferred Units and the Interests in certain 
jurisdictions may be restricted by law. This Memorandum does not constitute an offer to sell or the 
solicitation of an offer to buy in any state in the U.S. or other jurisdiction to any person to whom it is 
unlawful to make such offer or solicitation in such state or jurisdiction. Interests that are acquired by persons 
not entitled to hold them are subject to compulsory redemption.

The Preferred Units and the Interests are subject to restrictions on transferability and resale and may not be 
transferred or resold except as permitted under the Securities Act and any applicable U.S. state or other 
securities laws, pursuant to registration or an exemption therefrom.  The transferability of the Preferred 
Units and the Interests will be further restricted by the terms of the Organizational Documents. Investors 
should be aware that they will be required to bear the financial risks of an investment in the Preferred Units 
and the Interests for an extended period of time.  There will be no public market for the Preferred Units or 
the Interests, and there is no obligation on the part of any person to register the Preferred Units or the 
Interests under the Securities Act or any state securities laws. 

In order to comply with regulations aimed at the prevention of money laundering in any applicable 
jurisdictions, the Company may require prospective investors to provide evidence to verify their identity 
and the source of their funds.  Accordingly, the Company reserves the right to request such information as 
it considers necessary to verify the identity of a prospective investor and the source of such prospective 
investor’s funds.  The Company may refuse to accept any Subscription Agreement if a prospective investor 
delays in producing or fails to produce any information required by the Company for the purpose 
of verification or based on the information provided, and, in any such event, the funds received by the 
Company will be returned without interest, but subject to deduction of applicable placement agent fees, to 
the account from which the moneys were originally debited. 

No person has been authorized to give any information or to make any representation concerning the 
Company or the offering of the Preferred Units or the Interests that is contrary or inconsistent with the 
information contained in this Memorandum, and if such contrary or inconsistent information is given or 
made, such information or representation must not be relied upon.  This Memorandum supersedes all prior 
versions, and, in the event of any inconsistency between this Memorandum and any prior version hereof or 
marketing or presentational materials, this Memorandum controls. 

This Memorandum does not purport to be, and should not be construed as, a complete description of the 
Organizational Documents of Prodigy Network or NewCo. To the extent of any inconsistency between this 
Memorandum and any Organizational Document, the terms of such Organizational Document, shall 
control. A copy of each Organizational Document will be made available to each investor prior to accepting 
such investor’s Subscription Agreement and closing on such investor’s investment. By execution and 
delivery of a signed Subscription Agreement to the Company or the Administrator, as applicable, each 
investor expressly agrees to become a party, to accept each and every provision of and to be bound by, each 
of the applicable Organizational Documents (i.e., for an investor in the Preferred Units, the LLC Agreement 
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and, for an investor in the Interests, the Loan Agreement and the Stockholders Agreement), effective at the 
time of approval and acceptance of such Subscription Agreement.  

Statistical data and other factual statements contained in this Memorandum have been obtained from 
publicly available documents, or other sources considered to be generally reliable.  There is no 
representation or warranty, expressed or implied, as to the accuracy, adequateness or completeness of any 
of such information used in this Memorandum.  This Memorandum does not include information relating 
to events occurring subsequent to its date, except as expressly indicated.  The delivery of this Memorandum 
does not imply that information contained herein is correct as of any time subsequent to the date hereof.   

Certain information contained in this Memorandum constitutes “forward-looking statements,” which can 
be identified by the use of forward-looking terminology such as “may,” “will,” “shall,” “should,” “expect,” 
“anticipate,” “project,” “estimate,” “intend,” or “believe” or the negatives thereof or other variations 
thereon or comparable terminology.  Due to various risks and uncertainties, including those described in 
“Risk Factors,” actual events or results or the actual performance of the Company may differ materially 
from those reflected or contemplated in such forward-looking statements. 

None of Prodigy Network, NewCo, the Manager or their respective affiliates or any of their respective 
governing bodies, partners, members, officers, employees, managers, consultants, associates or agents has 
any obligation to update or otherwise revise any projections, including any revisions to reflect changes in 
economic conditions or other circumstances arising after the date hereof or to reflect the occurrence of 
unanticipated events, even if the underlying assumptions do not come to fruition. 

All references herein to “Dollars” or “$” shall mean the lawful currency of the United States. 

YOU ARE REQUESTED TO READ AND UNDERSTAND THIS MEMORANDUM CAREFULLY.  
INVESTMENT IN THE COMPANY HAS INHERENT RISKS, SOME OF WHICH HAVE BEEN 
OUTLINED IN THE SECTIONS HEREOF ENTITLED “RISK FACTORS” AND “PLAN OF 
DISTRIBUTION.”  THE COMPANY IS NOT PROVIDING ANY INVESTMENT ADVICE OR 
RECOMMENDATION WITH RESPECT TO ANY PURCHASE OF THE SECURITIES.  INVESTORS 
ARE NOT TO CONSTRUE THE CONTENTS OF THIS MEMORANDUM OR ANY PRIOR OR 
SUBSEQUENT COMMUNICATIONS FROM THE COMPANY OR ANY OF ITS OFFICERS, 
DIRECTORS, EMPLOYEES OR REPRESENTATIVES AS LEGAL OR TAX ADVICE OR AS 
INFORMATION NECESSARILY APPLICABLE TO AN INVESTOR’S PARTICULAR FINANCIAL 
SITUATION.  EACH INVESTOR MUST MAKE HIS OR HER OWN DECISION ABOUT WHETHER 
TO INVEST AND SHOULD CONSULT HIS OR HER OWN FINANCIAL ADVISOR, COUNSEL AND 
ACCOUNTANT AS TO TAX AND RELATED MATTERS CONCERNING A PURCHASE OF ANY 
SECURITIES. 

NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED OR SHOULD BE 
INFERRED WITH RESPECT TO THE ECONOMIC RETURN OR THE TAX CONSEQUENCES 
FROM AN INVESTMENT IN THE COMPANY.  NO ASSURANCE CAN BE GIVEN THAT EXISTING 
LAWS WILL NOT BE CHANGED OR INTERPRETED ADVERSELY TO THE COMPANY OR ITS 
INVESTORS. 

THE COMPANY’S LOGOS AND CERTAIN TITLES, PHRASES AND OTHER DESCRIPTIVE 
TERMS MENTIONED IN THIS MEMORANDUM ARE SERVICE MARKS OR TRADEMARKS 
THAT BELONG TO THE COMPANY.   

INFORMATION ON ANY WEBSITE CURRENTLY OR IN THE FUTURE MAINTAINED BY THE 
COMPANY SHALL NOT BE DEEMED TO CONSTITUTE A PART OF THIS MEMORANDUM. 

During the course of the placement and prior to an investment decision, prospective investors are urged and 
invited to ask questions of and obtain additional information from the Company concerning the terms and 
conditions of the offering, the Company, the Company’s business and any other relevant matters including, 
but not limited to, additional information to verify the accuracy of the information set forth herein.  Such 
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information will be provided to the extent that the Company’s management possesses such information or 
can acquire it without unreasonable effort or expense.  If you have questions or desire additional information 
regarding this Offering, please contact the Company’s Investor Relations Department by phone at (212) 
966-1015 or by email at investorrelations@prodigynetwork.com.   

NOTICE TO FLORIDA RESIDENTS 

FLORIDA OFFEREES.  THE SECURITIES BEING OFFERED HAVE NOT BEEN REGISTERED 
WITH THE FLORIDA DIVISION OF SECURITIES AND INVESTOR PROTECTION.  IF SALES OF 
THESE SECURITIES ARE CONSUMMATED WITH FIVE (5) OR MORE OFFEREES IN THE STATE 
OF FLORIDA, ANY SUCH OFFEREE MAY, AT SUCH OFFEREE’S OPTION, VOID ANY 
PURCHASE HEREUNDER WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF 
CONSIDERATION IS MADE BY THE PURCHASER TO THE SPONSOR, AN AGENT OF THE 
SPONSOR, OR WITHIN THREE ( 3 )  DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE 
IS COMMUNICATED TO THE PURCHASER, WHICHEVER OCCURS LATER. 

NOTICE TO RESIDENTS OF THE CAYMAN ISLANDS 

No offer or invitation may be made to the public in the Cayman Islands to subscribe for Interests in NewCo.  
Non-resident or exempted companies and certain other non-resident or exempted entities established in the 
Cayman Islands and engaged in offshore business may however be permitted to subscribe. 

NOTICE TO RESIDENTS OF THE REPUBLIC OF SINGAPORE 

The offer or invitation of the Preferred Units and Interests as set out in this Memorandum does not relate 
to a collective investment scheme that is authorized under section 286 of the Securities and Futures Act 
(Cap. 289) (the “SFA”), or recognized under section 287 of the SFA, by the Monetary Authority of 
Singapore. This Memorandum and any other document or material in connection with the offer or sale, or 
invitation for subscription or purchase, of the Interests may not be circulated or distributed, nor may the 
Interests be offered and sold, or be made the subject of an invitation for subscription or purchase, whether 
directly or indirectly, to the retail public or any member of the retail public in Singapore unless permitted 
under any applicable exemption. This Memorandum is not a prospectus as defined in the SFA. Accordingly, 
statutory liability under the SFA in relation to the content of prospectuses does not apply, and the offeree 
should consider carefully whether the investment is suitable for him. 
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SUMMARY OF THE OFFERING 

The Offering ............... The Company is offering (the “Offering”) to qualified investors the opportunity 
to purchase of Class C Preferred Units of membership interest (the “Preferred 
Units”) in Prodigy Network, LLC, a Delaware limited liability company 
(“Prodigy Network”), or interests in PN Newco, Inc., a Delaware corporation 
(“NewCo”), comprised of Class B Common Stock and NewCo Loans (in each 
case, as further described herein) (the “Interests”). 

The Company is offering up to 2,362,292 Preferred Units for a purchase price of 
$25.40 per Preferred Units for an aggregate offering amount of approximately 
$60,000,000.  The Company reserves the right to issue Preferred Units and/or 
Interests upon conversion of outstanding Convertible Notes, as further described 
herein.  Any issuance of Preferred Units or Interests upon conversion of 
outstanding Convertible Notes will reduce the dollar amount of Offering 
proceeds received by the Company. 

Non-U.S. and U.S. tax-exempt investors may make indirect investments in the 
Preferred Units through NewCo.  Investors desiring to invest through NewCo 
will not receive or directly hold Preferred Units.  Rather, such investors will be 
required to make (i) a loan to NewCo in a dollar amount equal to seventy-five 
percent (75%) of the aggregate dollar amount of such investor’s subscription in 
exchange for a secured promissory note from NewCo (a “NewCo Loan”) and (ii) 
an equity investment of a dollar amount equal to twenty-five percent (25%) of 
the aggregate dollar amount of such investor’s subscription in exchange for 
shares of Class B Common Stock of NewCo (“Class B Common Stock”).  All 
proceeds of such loans and equity investments to NewCo will be contributed by 
NewCo to the capital of Prodigy Network in return for Preferred Units.     

Price Per Preferred 

Unit .............................. 
$25.40 

Minimum Investment A minimum investment of $100,000 per investor is required, unless waived by 
the Company in its sole discretion.   

Prodigy Network ........ Prodigy Network, LLC is a Delaware limited liability company formed on 
February 13, 2015 for the purposes of consolidating its business across various 
operating entities.  Prodigy Network is primarily engaged in providing real estate 
investment opportunities to clients around the world, and operating a certain 
number of such real estate investments through its wholly owned subsidiary The 
Assemblage Hospitality, LLC. For a detailed description of Prodigy Network and 
its business, see “Our Business.”  A description of the real estate investment 
projects in which Prodigy Network owns an interest is included herein under the 
section entitled “Our Business,” “Portfolio Overview” and “Our Assets.” 

All authority to direct the business and affairs of Prodigy Network is vested in 
the Prodigy’s Manager, Rodrigo Niño (the “Manager”).  In addition to his 
position as Manager, Mr. Niño owns one hundred percent (100%) of the 
outstanding Voting Class A Units of Prodigy Network, which are the sole voting 
membership units in the Company.  As such, Mr. Niño has the authority to control 
virtually all aspects of the Prodigy’s business. See “Risk Factors” and “Conflicts 
of Interest.”  The Manager may only be removed for “Cause,” upon fifteen (15) 
days’ prior written notice and following the affirmative vote and direction of the 
holders of at least 66 2/3% of the outstanding Preferred Units (not including, for 
this purpose, any Preferred Units held by the Manager or any affiliate of the 
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Manager, including NewCo). For purposes of this paragraph, “Cause” means: (i) 
the conviction of the Manager of a felony or a material violation of federal or 
state securities laws or (ii) a judicial determination that the Manager has 
committed fraud or an intentional breach of fiduciary duty with respect to 
Prodigy. 

The Company intends to establish (i) a board of advisors (the “Advisory Board”) 
and (ii) an investment committee (the “Investment Committee”) Each of the 
Advisory Board and Investment Committee is expected to be comprised of 
between three (3) and five (5) members, all of which are expected to be selected 
by the Manager, in its sole discretion, from investors in this Offering. Neither the 
Advisory Board nor the Investment Committee will have the authority to bind the 
company or veto an action of the Manager, and are expected to be established 
solely for purposes of advising the Manager as to the operation of the Company 
and decisions relating to the Company’s current and future investments. 

NewCo; Interests ........ In order to facilitate investments by non-U.S. and U.S. tax-exempt investors, the 
Manager has sponsored the formation of a PN Newco, Inc., a Delaware 
corporation, which will offer Interests primarily (but not exclusively) to non-U.S. 
individuals and U.S. tax-exempt entities. NewCo will contribute to Prodigy 
Network all or substantially all loan and equity investment proceeds received 
from investors in exchange for Preferred Units.  

NewCo Manager holds the sole share of Class A Common Stock of NewCo, 
which is the voting voting capital stock of NewCo.  PN NewCo Manager, LLC 
is wholly owned by Rodrigo Niño, the Manager of Prodigy.  In addition, Mr. 
Niño, serves as the sole member of the Board of Directors of NewCo. As such, 
Mr. Niño has the authority to control virtually all aspects of NewCo’s operations. 
Only holders of Class A Common Stock (which will be NewCo Manager) shall 
be entitled to appoint or remove members of NewCo’s board of directors. 

Investors desiring to invest through NewCo will not receive or directly hold 
Preferred Units.  Rather, such investors will be required to make (i) a NewCo 
Loan and (ii) an equity investment in NewCo in return for Class B Common 
Stock.  All proceeds of such loans and equity investments to NewCo will be 
contributed by NewCo to the capital of Prodigy Network in return for Preferred 
Units.

Each investor in NewCo will be required to enter into a Loan and Security 
Agreement, as a lender, with NewCo, as the borrower and PN NewCo Manager, 
LLC, a Delaware limited liability company (“NewCo Manager”), as the 
administrative agent, and each other lender party thereto from time to time (such 
agreement, the “Loan Agreement”) and will be required under the Loan 
Agreement to make a NewCo Loan in an amount specified in such subscriber’s 
Subscription Agreement (equal to seventy five percent (75%) of subscriber’s 
aggregate investment amount).  The interest rate applicable to the NewCo Loan 
will be sixteen and one half of one percent (16.5%) per annum, and the NewCo 
Loans are scheduled to mature on the third (3rd) anniversary of their date of 
issuance, subject to up to two three (32), one (1) year extensions at the sole 
discretion of the administrative agent (the “Maturity Date”). 

Repayment of the NewCo Loans by NewCo will be subject to the terms of the 
Loan Agreement and the Stockholders Agreement (as defined below).  Pursuant 
to the terms of the Loan Agreement and the Stockholders Agreement, 
distributions received by NewCo in connection with Preferred Units (in each case 
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after the payment of all taxes and other expenses of NewCo then due and payable 
and after reserving for anticipated costs, expenses, reserves and deductions of 
NewCo and/or its affiliates, in each case, as determined by NewCo Manager at 
its discretion) will be used to pay accrued interest and principal on the NewCo 
Loans. Payments of interest and principal under the NewCo Loans shall not be 
required to be repaid until the Maturity Date and such NewCo Loans may be 
prepaid at any time without fee or penalty.  As amongst the lenders of NewCo 
Loans, such amounts will be applied pro rata, in accordance with their relative 
total outstanding NewCo Loan (including principal and all accrued and unpaid 
interest) relative to each other lender of NewCo Loans. 

All distributions received by NewCo and any surplus assets and properties of 
newCo, net of any applicable taxes, fees, expenses, other liabilities (including 
NewCo Loans) and reserves, will be distributed by NewCo to NewCo’s 
stockholders in accordance with NewCo’s organizational documents, the Loan 
and Security Agreement and that certain Stockholders Agreement of NewCo (the 
“Stockholders Agreement”), among the stockholders of NewCo. 

NewCo is authorized to issue two classes of capital stock, Class A Common 
Stock and Class B Common Stock.  Except as otherwise required by law, (a) only 
holders of Class A Common Stock are entitled to vote on the affairs of NewCo 
and (b) holders of Class B Common Stock are not entitled to vote on the affairs 
of NewCo.  All shares of NewCo capital stock will be uncertificated, and no 
certificated shares will be issued. 

NewCo will not own any assets other than the Preferred Units.  As such, NewCo’s 
primary source of operating income, in any, will consist of distributions received 
in connection with the Preferred Units held by it and proceeds received in 
connection with the disposition of such Preferred Units. 

Capital Structure of 

Prodigy Network; 

Preferred Units; 

Redemption of Class 

A Units ........................ 

Pursuant to the terms of the Prodigy Network’s Limited Liability Company 
Agreement, as such agreement may be amended from time to time (the “LLC 
Agreement”), the limited liability company interests in the Company are divided 
into three classes: Class A Units, Class B Incentive Units and Class C Preferred 
Units.  The Class A Units are divided into two series:  Voting Class A Units and 
Non-Voting Class A Units.  The Voting Class A Units are the sole voting units 
of membership interest in Prodigy.  The Preferred Units are generally non-voting, 
except in very limited circumstances or as otherwise required by law. 

A detailed description of the rights, preferences and obligations of the holders of 
Preferred Units, and of the Class A Units and Class B Incentive Units, is included 
herein in the sections entitled “Description of Securities” and “Summary of the 
LLC Agreement.”  The rights, preferences and obligations of the Preferred Units 
are fully detailed in the LLC Agreement, a copy of which will be made available 
to each investor prior to accepting such investor’s Subscription Agreement and 
closing on such investor’s investment. 
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As of the date of this Memorandum, the outstanding capitalization of the Prodigy 
Network is as follows: 

 Class A Units: 8,500,000 Class A Units outstanding, one hundred percent 
(100%) of which are owned by the Manager. 

 Class B Incentive Units: 949,167 vested Class B Incentive Units 
outstanding. 

 Class C Preferred Units: 0 Preferred Units outstanding. 

Assuming (i) the sale of all of the Preferred Units offered hereby and (ii) no 
additional issuance or vesting of Class B Incentive Units during the term of this 
Offering, neither of which can be guaranteed, the post-Offering capitalization of 
the Prodigy immediately following the Offering  would be as follows: 

 Class A Units: 8,500,000 Class A Units outstanding (Approximately 
71.96% of total issued and outstanding units).

 Class B Incentive Units: 949,167 Class B Incentive Units outstanding 
(Approximately 8.04% of total issued and outstanding units). 

 Class C Preferred Units: 2,362,292 Preferred Units outstanding 
(Approximately 20% of total issued and outstanding units). 

The LLC Agreement authorizes Prodigy to issue up to (i) 8,500,000 Class A 
Units, (ii) 3,875,000 Class B Incentive Units (the “Incentive Cap”) and (iii) 
3,000,000 Class C Preferred Units.  The LLC Agreement expressly permits the 
Manager to amend the LLC Agreement to provide for the issuance of Class B 
Incentive Units in excess of the Incentive Cap, provided that any such amendment 
must provide that any Class B Incentive Units issued in excess of the Incentive 
Cap will dilute only the Class A Units.  See “Description of Securities” and 
“Summary of the LLC Agreement.  

The Manager may, in its sole discretion, apply up to ten percent (10%) of the cash 
proceeds received by Prodigy from sales of Preferred Units in this Offering or 
from sales of Secured Notes (as defined below) in the Concurrent Offering (as 
defined below) to redeem Class A Units from the holder thereof for a redemption 
price of $25.40 per Class A Unit (“Class A Redemption Option”). The Manager 
presently expects to fully exercise the Class A Redemption Option.  The Manager 
is the holder of all of the Voting Class A Units of Prodigy and, as such, the 
Manager’s exercise of the Class A Redemption Option may represent a conflict 
of interest between the Manager and the Company and its members, including 
Preferred Unit holders, as any exercise of the Class A Redemption Option will 
allocate Offering proceeds to the Class A Unit holder while reducing the Offering 
proceeds available for use by the Company in pursuing its business plans.  See 
“Conflicts of Interest.”  

In addition, holders of vested Class B Incentive Units may elect to require 
Prodigy to redeem such Class B Incentive Units, subject to the terms of such 
Class B Incentive Units and the LLC Agreement (see “Description of Securities”) 
Any such election by Class B Incentive Unit holders would reduce the Offering 
proceeds available to the Company for use in furthering its business plans or 
otherwise.
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Outstanding

Convertible Debt ........ 
Prodigy Network previously issued to certain investors Convertible Promissory 
Notes (the “Convertible Notes”) in the aggregate original principal amount of 
$20,235,003.  As of the date of this September 24, 2018, the maturity date of the 
Convertible Notes, the aggregate principal and accrued and unpaid interest under 
the Convertible Notes is expected to be $22,944,798. 

Concurrent with this Offering, Prodigy is offering to each Convertible Note 
holder the following options (in each case, with respect to all or any portion of 
such holder’s Convertible Note): (i) convert the outstanding principal and interest 
of such holder’s Convertible Note, dollar for dollar, into Preferred Units or 
Interests in this Offering at a rate reflective of a twenty percent (20%) discount 
to the per-Preferred Unit Offering price ($20.32 per Preferred Unit); (ii) convert 
the outstanding principal and interest of such holder’s Convertible Note, dollar 
for dollar, into the Secured Notes (as defined below); (iii) convert the outstanding 
interest of such holder’s Convertible Note, dollar for dollar, into the 331 Park 
Ave. S. Series (See “Our Assets”); (iv) convert the outstanding principal and 
interest of such holder’s Convertible Note, dollar for dollar, into the 114 East 25th

Street Series (See “Our Assets”); or (v) be repaid in full the outstanding principal 
and interest of such holder’s Convertible Note, net of any and all amount such 
holder affirmatively elects to convert pursuant to one of the foregoing options.  

To the extent Convertible Note holders elect to convert their Convertible Notes 
into Preferred Units or Interests in this Offering or Secured Notes in the 
Concurrent Offering, the Company will not receive cash in exchange for the 
issuance of such Preferred Units, Interests and/or Notes and, as such, the 
aggregate cash proceeds received by the Company in such offerings will be 
proportionately reduced.  In addition, Convertible Note holders electing to 
convert into Preferred Units or Interest will do so at a discount and, as a result, 
cash proceeds received by the Company will be further reduced comparted to if 
such Preferred Units or Interests were purchased for the full Offering price and 
for cash. 

To the extent any Convertible Note holder elects to convert into the 331 Park 
Ave. S. Series or the 114 East 25th Street Series, such conversion will be effected 
by way of a cash contribution by the Company to the appropriate series and a 
corresponding issuance of interests in such series to the converting Convertible 
Note holder.  Prodigy intends to effect such conversions using cash proceeds of 
this Offering and the Concurrent Offering (as defined below).  In addition, to the 
extent any Convertible Note holder elects to have such holder’s Convertible Note 
repaid, any such repayment will be made using cash proceeds of this Offering 
and the Concurrent Offering.  

Concurrent Offering 

of Secured Notes 

Concurrent with this Offering, the Company is offering for sale up to $15,000,000 
principal amount of secured promissory notes (the “Secured Notes”) (such 
offering, the “Concurrent Offering”). The Secured Notes will have an interest rate 
of twelve percent (12%) per annum, of which eight percent (8%) will be simple 
interest paid semi-annually and four percent (4%) accrues on an annual 
compounding basis and is paid at the earlier of default, liquidity event (to the 
extent such event affects the security of the notes), or maturity. The Secured 
Notes mature after three (3) years, and the Manager, and its sole discretion, may 
extend the term by three (3) separate one (1) year extensions. The Company may 
prepay the Secured Notes at its discretion, and without penalty, after the one (1) 
year anniversary of their issuance.  
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The Company does not intend to issue any Secured Notes unless and until all 
Convertible Notes have been converted or otherwise repaid as described below. 

Use of Proceeds ........... The Company intends to apply the proceeds of this Offering to (i) retirement of 
the Convertible Notes, (ii) equity investments (and bridge financing) for real 
estate investments, (iii) redemptions of Class A Units and/or Class B Incentive 
Units, as further described herein, and (iv) various general working capital 
purposes, as further described in the section hereof titled “Use of Proceeds.” 

Investor

Qualifications ............. 
The Preferred Units and Interests are being offered hereby solely to (i) 
“accredited investors,” as such term is defined in Rule 501(a) of Regulation D 
promulgated under the Securities Act, and (ii) persons that are not “U.S. Persons” 
in “Offshore Transactions” in reliance on Regulation S under the Securities Act.  

No offer, solicitation or sale will be made to any person unless the Company has 
reasonable ground to believe, and does believe, immediately prior to making the 
offer, solicitation or sale, that such person either alone or together with one or 
more of his, her or its professional advisors (if any) has such knowledge and 
experience in financial and business matters that he or she is capable of evaluating 
the merits and risks of the Preferred Units and Interests and that such person is 
able to bear the entire economic risk of an investment in the Preferred Units or 
Interests.  

Placement Agent; 

Fees .............................. 
Management of Prodigy will offer and sell the Preferred Units on Prodigy’s 
behalf, but will receive no special compensation for doing so. Additionally, the 
Company may engage one or more licensed broker-dealers as non-exclusive 
placement agents for this Offering and such person or persons may be paid a 
commission and/or issued Preferred Units or Interests or warrants to purchase 
Preferred Units or Interests or other equity interests in Prodigy or NewCo as 
compensation for their sales of the Preferred Units and Interests. Any such cash 
fees and commissions will reduce the net proceeds received by the Company in 
this Offering. See “Use of Proceeds” and “Plan of Distribution.” Any such 
placement fees and commissions will be negotiated on an arm’s length basis with 
agents unaffiliated with Prodigy or NewCo and the aggregate placement fees for 
the placement of Preferred Units or Interests are not anticipated to exceed five 
percent (5%) of the amount raised in this Offering; however, such fees may vary 
depending on the geography and type of investor serviced by the placement agent.  

Expenses ...................... The Company and prospective investors will be responsible for its and their 
respective expenses incurred in relation to the Offering.  The Company will be 
responsible for all other costs and expenses of the Company, including legal, 
accounting, consulting, insurance, financing, taxes, and any other governmental 
fees.   

Transfers and 

Withdrawals ............... 
Generally, a Member may not transfer or suffer any disposition of any Preferred 
Unit or Interest without first complying with the terms, conditions and restrictions 
on transfer set forth in applicable Organizational Documents of Prodigy and/or 
Newco.  See “Summary of the LLC Agreement.” 

Indemnification .......... Prodigy and NewCo will indemnify their respective Managers, directors, officers 
and employees, and any other persons, including affiliates of the Manager, 
Prodigy, or NewCo, as the Manager may designate from time to time in its sole 
and absolute discretion, against claims, liabilities, costs and expenses, including 
legal fees, judgments and amounts paid in settlement, as incurred by them, by 
reason of their activities on behalf of the Company, other than in certain specified 
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instances, including bad faith, intentional misconduct or a knowing violation of 
law by the indemnitee. See “Summary of the LLC Agreement.” 

Tax Status ................... Investors should carefully review the discussion in “Material Tax Considerations.”

Risk Factors ................ Investment in the Preferred Units and the Interests involves significant risks, 
including the risk of loss of the entire value of an investor’s investment.  See 
“Risk Factors” for a more detailed discussion of the risks involved with an 
investment in the Preferred Units and the Interests. 

Financial Statements . . Attached hereto as Appendix I are Prodigy Network’s unaudited financial 
statements, at and for (i) the period ended December 31, 2015, (ii) the year ended 
December 31, 2016, and (iii) the year ended December 31, 2017.  

Limited Liability 

Company Agreement . 
The section of this Memorandum entitled “Summary of the LLC Agreement” 
contains a summary of certain significant provisions of the Limited Liability 
Company Agreement of Prodigy Network (the “LLC Agreement”), which 
governs, among other things, the business and operations of Prodigy and sets 
forth respective rights, preferences, and obligations of the holders of Class A 
Units, Class B Incentive Units and Preferred Units in Prodigy Network.  Such 
summary does not purport to be complete and is subject to the detailed provisions 
of the LLC Agreement, a copy of which will be made available to each investor 
prior to accepting such investor’s Subscription Agreement and closing on such 
investor’s investment.  The LLC Agreement should be read in its entirety by each 
investor, whether such investor is investing in Preferred Units or Interests. 
Management of Prodigy Network is available to respond to investors’ inquires 
and requests for further information concerning the Company and the LLC 
Agreement. 

Investor

Subscriptions .............. 
If, after receiving this Memorandum along with the corresponding Subscription 
Agreement, an investor subscribes for the purchase of Preferred Units or Interests 
by the delivery by such investor to the Company or the Administrator, as applicable, 
of a completed and executed Subscription Agreement, the investor will be required 
to contribute one hundred percent (100%) of its subscription amount (including, 
with respect to investors in NewCo, the applicable NewCo Loan) pursuant to the 
applicable Subscription Agreement within ten (10) days after delivery of notice by 
the Company or the Administrator, as applicable, to the subscriber that such 
Subscription Agreement has been approved.  

By execution and delivery of a signed Subscription Agreement to the Company 
or the Administrator, as applicable, each investor expressly agrees to become a 
party, to accept each and every provision of and to be bound by, each of the 
applicable Organizational Documents (i.e., for an investor in the Preferred Units, 
the LLC Agreement and, for an investor in the Interests, the Loan Agreement and 
the Stockholders Agreement), effective as of the time of approval and acceptance 
of such Subscription Agreement. 

[Remainder of Page Intentionally Left Blank] 
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RISK FACTORS 

An investment in the in the Preferred Units and/or the Interests (referred to collectively for purposes of this 

section as an “Investment”) is speculative and involves a high degree of risk.  An Investment is suitable 

only for investors of substantial means who have no immediate need for liquidity of the amount invested 

and can afford to lose all or part of their Investment. In addition to factors set forth elsewhere in this 

Memorandum, the following factors relating to the Company and this Offering should be considered, 

among other things, when evaluating whether to make an Investment. 

Risks Related to the Investments  

There is no market for our Preferred Units or Interests 

There is currently no public market for the Investments, and we can provide no assurance that one will 
develop in the future. Consequently, you may not be able to liquidate your investment in the event of any 
emergency or for any other reason. Lack of marketability may also limit the price which you may be able 
to obtain for your Investment, if any. 

There are restrictions on the transferability of any Investment purchased in this Offering 

Each Investment is subject to significant restrictions on transfer under applicable law and the terms and 
conditions of the Organizational Documents.  Investors may not withdraw capital from the Company other 
than to the extent of current income and disposition proceeds if, when and as distributed by the Company. 
It is anticipated that the offer and sale of the Investments in this offering will be exempt from registration 
pursuant to Regulation D and/or Regulation S of the Securities Act. There will be no public market for any 
Investment and, accordingly, each purchaser must be prepared to bear the economic risk of an Investment 
for an indefinite period. Investments cannot be resold unless they are subsequently registered under the 
Securities Act or an exemption from such registration is available, and such resale complies with the 
applicable provisions of the Organizational Documents relating to restrictions on transfers. 

Each Investment is subject to dilution 

Investors are subject to dilution from both the issuance of by the Company of new securities in future rounds 
of financing, as well as the issuance and vesting of additional Class B Incentive Units. The Company may 
in the future issue additional equity securities which would reduce each investor’s proportional ownership 
interest in the Company. Although each investor in Preferred Units will have a preemptive right to purchase 
additional equity securities offered in a Subsequent Offering if such Subsequent Offering is conducted at a 
valuation lower than the valuation at which the Company is conducting this Offering (a “down round”), no 
investor will have the right to participate in a subsequent offering of Company securities if such securities 
will be issued at a valuation greater than or equal to the valuation at which the Company is conducting this 
Offering.

Redemption of Class A Units from offering proceeds will reduce Offering proceeds otherwise available 

The Manager may, in its discretion, use up to ten percent (10%) of the proceeds of this Offering and the 
Concurrent Offering to redeem Class A Units, all of which are held by the Manager as of the date of this 
Memorandum. Any such redemption will reduce the proceeds of this Offering or the Concurrent Offering 
available to the Company to, among other things, pursue its business plans and/or service its current or 
future debt. 
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The Manager has the authority to allocate Company losses to specific classes of units  

The Manager may allocate losses, in its discretion, to either the Class A or Class B Incentive Units, and 
away from Preferred Unit holders, including away from only certain Preferred Unit holders, at its 
discretion.. Any such allocation may have a material, and potentially adverse, effect on the taxation of or 
return on an Investment. Further, special allocation of Company profits and losses may give rise to potential 
tax risk, including, but not limited to, a heightened risk of audit to the Company or any investor to ensure 
compliance with the passive loss/at risk rules and regulations published by the Internal Revenue Service.   

Risk Factors Relating to the Company 

The nature of the Company’s business is high-risk. 

Investment in the Company requires a long-term commitment with no certainty of return. The real estate 
assets in which the Company owns an interest could experience financial difficulties that may never be 
overcome. There may be little or no cash flow available to the Company for distribution to holders of 
Investments. Because the Company has historically and intends in the future to invest in a relatively small 
number of projects, and because each such investment will involve a high degree of risk, poor performance 
by any one of the Company’s investments could materially and adversely affect the returns to the holders 
of Investments. 

Preferred Unit holders will have no management control

Investors in this offering will become holders of Preferred Units in the Company or holders of Interest in 
NewCo and will generally not take part or be entitled to participate in the management or control of the 
business of the Company or NewCo. In fact, holders of Investments will have no vote on virtually all 
matters. The Company’s management function will be the responsibility solely of the Manager and its 
affiliates. The Company’s members do not have the right to remove the Manager except under certain 
limited circumstances. 

There is significant risk associated with the Company’s indemnification of affiliated parties 

The Company will be required to indemnify the Manager and certain other persons affiliated with the 
Company for losses, costs, liabilities and expenses incurred by such parties in connection with the business 
of the Company and investment decisions made on its behalf, except for actions taken in bad faith or which 
constitute gross negligence or willful misconduct. Such liabilities may be material and may have an adverse 
impact on the returns to the holders of Investments.  

Our revenues depend significantly on collaboration agreements with placement agents. 

If we are not capable of executing and maintaining the collaboration agreements with placement agents for 
the placement of new investment products, we would have to rely solely on direct placements through our 
existing network of clients, which may negatively impact future revenue growth and investment returns to 
Investment holders. 

Our revenues depend heavily on the performance of our investments, their underlying real estate assets 

and the performance of those assets. 

Our business is highly dependent on our ability to generate revenue through the common and preferred 
interests we have in each of our investments. (See “Our Assets”)  While our current estimates of such future 
revenue are based on fair market valuations under current market conditions, changes to economic 
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conditions could negatively affect such future revenue and, as a result, the value of Investments purchased 
in this Offering. 

Risks Relating to the Assets in which the Company Owns an Interest 

Illiquidity of the Company’s investments 

Because each of the Company’s investments in its underlying assets is illiquid, a price for an investment 
may be difficult or impossible to obtain, and it may be impossible to sell or to liquidate an investment on 
economic terms or at all.  To the extent a price may be obtained for an investment, that price may fluctuate 
due to a variety of factors that are inherently difficult to predict, including, but not limited to, changes in 
interest rates, prevailing credit spreads, general economic conditions, financial market conditions, domestic 
and international economic or political events, developments or trends in any particular industry, and the 
financial performance or condition of the property associated with such investment. 

The lack of an established, liquid secondary market for an investment will have an adverse effect on the 
market value of that investment and on the Company’s ability to dispose of that investment.  Due to the 
unique and customized nature of each Company investment, no such investment is or will be as easily 
purchased or sold.  Additionally, each of the Company’s investments will be subject to transfer restrictions 
that may contribute to illiquidity. Therefore, if the Company decides to dispose of an investment, no 
assurance can be given that it will be able to dispose of that investment at the prevailing market price.  Such 
illiquidity may adversely affect the price and timing of liquidations of investments by the Company and, as 
a result, the return the Company is able to provide to investors in this Offering. 

Risks particular to real estate 

Each of the Company’s investments is subject to significant additional and varying risks, such as repayment 
of capital contributions only from proceeds of each related property, as and when received by such property, 
rather than regular amortization of principal; the inability to refinance any balloon payments on the related 
secured debt; the type and use of the property associated with the investment; volatility of the value of the 
property associated with the investment and net operating income (if any) being sufficient to cover debt 
service on the related secured debt; dependence on the successful operation of the property associated with 
the investment rather than upon the liquidation value of the property associated with the investment; local 
economic conditions and/or specific industry segments; declines in real estate values; declines in rental or 
occupancy rates; increases in interest rates, real estate tax rates and other operating expenses; changes in 
governmental rules, regulations and fiscal policies; the presence of undetected physical and other defects; 
the need for unanticipated expenditures in connection with environmental matters; adverse changes in laws; 
changes in economic conditions affecting real estate ownership directly or the demand to own or rent real 
estate; unavailability of certain types of insurance; increases in insurance costs; changes in tax rates and 
other operating expenses; and, terrorist threats and attacks and social unrest and civil disturbances.  Net 
operating income of an income-producing property can be affected by, among other things, success of 
occupancy and rental rates, property management decisions (including responding to changing market 
conditions, planning and implementing rental or pricing structures and causing maintenance and capital 
improvements to be carried out in a timely fashion), property location and condition, competition from 
comparable types of properties, changes in laws that increase operating expense or limit rents that may be 
charged, any need to address environmental contamination at a property and the occurrence of any 
uninsured casualty at a property.  The sales price of a property can be affected by, among other things, 
success of prior units at that property, property management decisions (including fees for maintenance and 
capital improvements), property location and condition, competition from comparable types of properties, 
any need to address environmental contamination at that property and the occurrence of any uninsured 
casualty at that property. 
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The value of any property may be adversely affected by risks generally incident to interests in real property, 
including various events which may not be predictable or controllable, such as: changes in general or local 
economic or market conditions and/or specific industry segments; declines in real estate values; declines in 
rental or occupancy rates; increases in interest rates, real estate tax rates and other operating expenses; 
changes in governmental rules, regulations and fiscal policies, including environmental legislation; acts of 
God; environmental hazards; and social unrest and civil disturbances.  Furthermore, the value of an income-
producing property is directly related to the net operating income derived from such property.  Additional 
risks may be presented by the type and use of a particular commercial property.  For instance, retail chains 
are often operated pursuant to franchise, management or operating agreements which may be terminable 
by the franchisor or operator. 

Additionally, a property may not readily be converted to an alternative use in the event that the operation 
of that property for its original purpose becomes unprofitable for any reason. In such cases, the conversion 
of a property to an alternative use would generally require substantial capital expenditures.  

Investment value may be dependent upon net operating income 

The repayment of an investment in real estate is typically dependent upon the ability of the related property 
to produce cash flow through the collection of rents and any ultimate disposition proceeds. Even the 
liquidation value of a property is determined, in substantial part, by the capitalization of the property’s cash 
flow. However, net operating income can be volatile and may be insufficient to cover debt service on the 
secured debt related to a property and other liabilities associated with the property and payments in respect 
of the investment in such property at any given time. 

The net operating income and property value of a property may be adversely affected by a large number of 
factors. Some of these factors relate to a property itself, such as: 

the age, design and construction quality of a property; 

perceptions regarding the safety, convenience and attractiveness of a property; 

the characteristics of the neighborhood where a property is located; 

the proximity and attractiveness of competing properties; 

the adequacy of a property’s management and maintenance; 

increases in interest rates, real estate taxes and other operating expenses at a property and in relation 
to competing properties; 

an increase in the capital expenditures needed to maintain a property or make improvements; 

dependence upon a particular business or industry that may attract tenants to a property; 

a decline in the financial condition of the neighborhood where a property is located; 

competitive conditions that may affect the Company to obtain or maintain full occupancy of the 
property; 

an increase in vacancy rates; and 

a decline in rental rates as leases are renewed or entered into with new tenants. 

Other factors are more general in nature, such as: 

national, regional or local economic conditions, including industry slowdowns and unemployment 
rates; 

local real estate conditions, such as an oversupply of competing properties or new construction of 
competing properties in the same market; 

demographic factors; 

consumer confidence; 
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consumer tastes and preferences; 

zoning laws or other governmental rules and policies (including environmental restrictions); 

retroactive changes in building codes; 

changes or continued weakness in specific industry segments; 

the public perception of safety for customers and clients; and 

civil disorder, acts of war or of terrorists, acts of God, such as floods or earthquakes, and other 
factors beyond the control of a borrower. 

The volatility of net operating income will be influenced by many of the foregoing factors, as well as by: 

the length of tenant leases, and the ability of a tenant to terminate a lease early, including by virtue 
of a co-tenancy provision that allows a tenant to terminate its lease if certain conditions are not 
satisfied; 

the creditworthiness of tenants or any guarantor of tenants’ obligations under leases; 

whether or not tenants have posted security deposits, letters of credit or other types of security; 

tenant defaults; 

the rate at which new rentals occur; and 

a property’s “operating leverage”, which is generally the percentage of total property expenses in 
relation to revenue, the ratio of fixed operating expenses to those that vary with revenues, and the 
level of capital expenditures required to maintain a property and to retain or replace tenants. 

A decline in the real estate market or in the financial condition of the tenants (generally) will tend to have 
a more immediate effect on the net operating income of a property with short-term revenue sources, such 
as short-term or month-to-month leases or leases with termination options, and may lead to higher rates of 
delinquency or defaults. 

In addition, underwritten cash flows, by their nature, are speculative and are based upon certain assumptions 
and projections.  The failure of such assumptions or projections in whole or in part could substantially affect 
the actual net operating income of a property. 

Property value may be adversely affected even when there is no change in current operating income 

Various factors may adversely affect the value of the property without affecting the property’s current net 
operating income.  These factors include, among others: 

changes in governmental regulations, fiscal policy, zoning or tax laws; 

potential environmental legislation or liabilities or other legal liabilities; 

convertibility of a property to an alternative use; 

restrictive covenants; 

tenant exclusives and rights of first refusal/offer to lease or purchase; and 

the availability of financing. 

Owning property is management intensive. 

Having poor or inadequate property management in place can negatively impact a property’s cash flow and 
value. While Prodigy’s management team has extensive experience in property ownership and 
management, such experience is not a guarantee that the Company’s investment decisions will be 
successful, or that the performance of the Company will be profitable for investors. The possibility of partial 
or total loss of Company capital will exist and investors should not subscribe unless they can readily bear 
the consequences of a partial or total loss of their invested capital. 
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We face risks associated with environmental regulation and related lawsuits. 

As is the case with any holder of real estate investments, the Company could face substantial risk of loss 
from environmental claims based on environmental problems associated with the Company’s investments. 
There can be no assurance that the Company’s due diligence process will identify all environmental or other 
risks that could potentially adversely influence value. In the event a lender requires a member of the 
Company to sign an individual guaranty regarding potential environmental clean-up costs, and the lender 
subsequently submits a claim for repayment of clean-up efforts it has undertaken, the Company will 
indemnify the member for the full amount of such costs. 

Competition for investments may increase our costs and reduce the returns on our investments 

We will compete for real property investments and projects with numerous other entities in real estate 
investment and development activities.  Many competitors have greater financial resources than we do and 
a greater ability to borrow funds to acquire properties.  Competition for investments may reduce the number 
of suitable investment opportunities available to us and may have the effect of increasing acquisition costs.  
As a result, our returns may be reduced.  We believe the current market for acquisitions to be extremely 
competitive. 

The properties in which we acquire an interest may face significant competition 

We may face significant competition from other owners, operators and developers of properties in the 
markets in which we plan on investing.  At the time we elect to dispose of any properties we acquire, we 
will be in competition with sellers of similar properties to locate suitable purchasers, which may result in 
us receiving lower proceeds from the disposition or result in us not being able to dispose of the property 
due to the lack of an acceptable return. 

The real estate business is highly competitive

The Company may experience competition from other real estate investors having comparable investment 
objectives. Potential competitors include, but are not limited to, other real estate investment companies,  
investment partnerships, corporations, financial investors, strategic investor and investors or other entities 
with more or better resources. 

Risks Related to Debt Financing 

The Company uses leverage in its acquisition of investments and borrowings could subject the 

Company’s operations to interest rate fluctuation risks.

All of the Company’s investments utilize a leveraged capital structure, which entitles a third-party to cash 
flow generated by such investments prior to the Company receiving a return. Fluctuations in interest rates 
may adversely affect the ability of the Company to successfully acquire investments and may adversely 
affect the performance of the Company’s investments once acquired. Use of borrowed funds to leverage 
acquisitions involves a high degree of financial risk and can exaggerate the effect of any increase or 
decrease in value. The possibility of partial or total loss of Company capital will exist and investors should 
not subscribe unless they can readily bear the consequences of such loss. 

We cannot assure potential investors that we will achieve the net revenues, net earnings and cash flow from 
operations necessary to achieve sufficient liquidity and avoid expense reduction actions such as selling 
assets or consolidating operations, reducing staff, refinancing debt and/or otherwise restructuring or ceasing 
our operations. 
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IF CASH FLOWS FROM OPERATIONS ARE NOT SUFFICIENT TO MEET OUR 

OPERATIONAL NEEDS, WE MAY BE FORCED TO SELL ASSETS, REFINANCE DEBT, 

RAISE ADDITIONAL FINANCING FROM OUTSIDE INVESTORS (WHICH COULD DILUTE 

CURRENT INVESTORS), OR DOWNSIZE OR CEASE OUR OPERATIONS. 

Risks Related to Conflicts of Interests 

The Manager participated in the structuring of the Company and this Offering.

The Manager and its affiliates participated in the structuring of the Company and this offering offering.  
Thus not all terms of the Organizational Documents or this Offering are the result of arms-length 
negotiations, including, but not limited to, the potential use of Offering proceeds to redeem Class A Units 
held by the Manager and the Discretionary Distribution.  Therefore, such terms may not be as favorable as 
the terms an investor might procure in a similar investment offered by a person independent of the Manager 
or its affiliates.  The LLC Agreement should be read in its entirety by each investor prior to purchasing an 
Investment.  Management of Prodigy Network is available to respond to investors’ inquires and requests 
for further information concerning the Company and the LLC Agreement. 

The Company is heavily dependent on the Manager.   

Investors will have no right to participate in the day-to-day management of the Company.  Moreover, the 
Manager will have the authority to arrange for, effect, negotiate and execute agreements and other 
documents necessary for all Company transactions, and we will therefore, be substantially dependent upon 
the efforts and abilities of the Manager and its affiliates and management.  Accordingly, no person should 
purchase an Investment unless such person is willing to entrust the management of the Company to the 
Manager.  Any return on an Investment will depend, in part, on the management of the Company by the 
Manager.

The Manager, Company and investors may have inconsistent interests.

The interests of investors, the Manager and/or the Company may, under certain circumstances, be 
inconsistent with the interests of each other. The Manager may receive fees or other compensation in 
connection with, among other things, the acquisition, development and disposition of projects, the receipt 
of which fees may create potential conflicts of interest between the Manager and holders of Investments. 
The Manager itself, or through affiliates, may also be actively engaged in constructing, owning and 
operating other real estate projects other than those in which the Company has an interest, and such projects 
may compete for the time and attention which the Manager and its affiliates may devote to the business of 
the Company.  Conflicts may arise in the allocation of the time of such persons among the Company and 
other projects.   

There are significant conflicts of interest between the Company, the Manager, the Sponsor and their 

respective affiliates.

The Manager and certain of its affiliates are committed to the continuing management of real estate 
investments other than the Company’s current projects and other business ventures and expect to become 
committed to the continuing management of other real estate investments and additional business ventures.  
The Manager will devote as much of its time to the business of the Company as it believes, in its sole 
judgment, is reasonably required.  Accordingly, there may be conflicts of interest between investments 
made by the Company and other investments or business ventures in which the Manager and/or its and 
affiliates are participants.  Additional actual and potential conflicts of interest are set forth below in the 
section titled “Conflicts of Interest.” 
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The Manager and Company have a non-exclusive relationship.   

The Manager may be subject to various conflicts of interest in the performance of its duties and obligations 
for the Company.  The Manager and its affiliates may provide similar services to other persons, some of 
whom may have investment objectives and policies similar to those of the Company.  In addition, the 
Manager and/or its affiliates may buy or sell real estate investments from affiliates. 

Other Risk Factors 

Legal, tax and regulatory risks 

Legal, tax and regulatory changes could occur which may adversely affect the Company.  For example, the 
regulatory environment for the financing of real estate is evolving, and changes in the regulation of real 
estate financing may adversely affect the ability of the Company to pursue or realize upon its investment 
strategies.  In addition, the regulatory and tax environment for derivative instruments is evolving, and 
changes in the regulation or taxation of derivative instruments may adversely affect the cost or availability 
of derivative instruments that may be used by the Company to manage interest rate exposure on its debt. 
Similarly, the regulatory environment for leveraged investors is evolving, and changes in the direct or 
indirect regulation of leveraged investors may adversely affect the ability of the Company to pursue its 
investment strategies.  No assurance can be given that future legislation, administrative rulings or court 
decisions will not adversely affect the operation of the Company. 

No minimum Offering amount; irrevocability of subscriptions 

There is no minimum number or dollar amount of Preferred Units which must be sold in the Offering, and 
there can be no assurance that all of the Preferred Units offered hereby will be sold, in which case the 
Company may not be able to achieve its stated business goals.  In addition, no escrow account has been 
established, and all subscription funds may be used immediately by the Company upon acceptance.  
Subscriptions are irrevocable. 

If we are unable to raise substantial funds through the Offering, we will be limited in the number and 

type of investments we may make and our ability to repay the Convertible Notes may be limited. 

We cannot assure you as to the amount of proceeds that will be raised in this Offering and/or the Concurrent 
Offering.  If we are unable to raise substantial funds through this Offering and the Concurrent Offering, we 
will not have the opportunity to invest in as many projects or other investment opportunities as we would 
have if we raised a greater amount, resulting in less diversification in terms of the number of investments 
owned and the types of investments that we make.  In such event, the likelihood of our profitability being 
affected by the performance of any one of our investments will increase.  Additionally, depending on the 
elections of our Convertible Note holders, the Company may need apply all or a significant portion of the 
proceeds of this Offering toward the repayment or conversion of the Convertible Notes.  If we are unable 
to raise sufficient capital to repay or otherwise satisfy the Convertible Notes on or prior to their maturity 
date, our failure to repay or otherwise satisfy the Convertible Notes could have a material and adverse effect 
on the Company, including, but not limited to, the foreclosure by such Convertible Note holders on assets 
of the Company securing the Convertible Notes.  Such a result would likely have a material and adverse 
effect on the Company’s business and the return the Company is able to provide to holders of Investments. 

Broad discretion in the use of the proceeds of the Offering and the Concurrent Offering. 

The Company’s expected use of the proceeds of this Offering and the Concurrent Offering, as set forth 
under “Use of Proceeds” are only estimates, and the Company and its management have broad discretion 
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to use any such proceeds as they see fit.  The Company may use all, and intends to use at least portion, of 
the proceeds of this Offering and the Concurrent Offering, to, among other things, (i) repay or otherwise 
facilitate the conversion of the Convertible Notes; (ii) redeem Class A Units from the Class A Unit holder; 
(iii) redeem Class B Incentive Units from Class B Incentive Unit Holders; and/ (iv) pay syndication 
expenses and legal costs related to this Offering and the Concurrent Offering (see “Use of Proceeds” and 
“Description of Securities”).  Any of the aforementioned uses of Offering or Concurrent Offering proceeds 
would reduce the cash that would otherwise be available to the Company as a result of this Offering and/or 
the Concurrent Offering for use in furthering its business plans.  It is possible that none of the proceeds of 
this Offering or the Concurrent Offering will be deployed by the Company in furtherance of its business 
plans.

 [Remainder of Page Intentionally Left Blank] 
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CONFLICTS OF INTEREST 

The Manager and/or its affiliates (for purposes of this “Conflicts of Interest” disclosure, the “Manager”) 
are subject to a number of actual and potential conflicts of interest. These conflicts may arise because the 
Manager may own, manage, and receive income from entities both related to the Company and to its various 
projects (see “Our Assets”). Further, the Company’s structure itself includes multiple discrete entities, and 
the Manager must make routine decisions regarding the administration of the projects and entities, including 
the structure and financing of future opportunities, that may advantage or disadvantage certain entities, 
investors, or other related parties, including the Company, NewCo, and their respective members, 
stockholders and creditors (including the holders of Preferred Units and Interests offered hereby). The 
Manager may also own interests in entities with different interests, including entities in the real estate space 
that are not part of, or affiliated with, or that may compete directly or indirectly with the Company.  

Management and Fees Related to Company Projects 

The Manager may serves as the investment adviser to a number of private investment funds which have 
investment strategies and investment policies substantially similar to that of the Company, such funds may 
also be subsidiaries or assets of the Company (each an “Asset Series”). The Manager may also serve as the 
investment manager for assets which are related to, or the subject of carried or other interests in the 
Company and/or its various projects (See “Our Assets”). Further, the Manager may serve as investment 
adviser or investment manager to other client accounts and may also invest for their own respective 
accounts. Such other entities or accounts (the “Other Clients”) may have investment objectives or may 
implement investment strategies similar or different to those of one or more Asset Series or the Company. 
Accordingly, the Manager, Asset Series and the Other Clients may co-invest in many of the same securities 
and opportunities. In addition, the Manager may hold equity or other interests in other participants in the 
Company’s projects (including, without limitation, developers, operators and brokers), and may receive 
such distributions, equity or other remuneration in respect thereof from such persons as a result of 
investment by such series or Other Clients or such persons for which the Manager acts as investment 
manager. Receipt of any such interests or amounts will be solely the property of the Manager, without any 
credit to the Company, NewCo or the respective members or stockholders thereof. The Manager, as related 
to its management of an Asset Series, may also direct such series to invest in any party to the transaction 
documents for such series in which such Manager and/or the Other Clients serve as managers (whether 
supervisory or managing), directors (whether supervisory or managing), officers, employees, partners, 
agents, nominees or signatories, or own an equity or debt interest or otherwise have ongoing relationships. 
Each of such ownership and other relationships may result in or create conflicts of interest for the Manager.  

The Manager may (i) act as an investment manager, manager or advisor of any other entity and need not 
disclose to the Company, NewCo or their respective members or stockholders anything that comes to its 
attention in the course of its business in any other capacity than as an investment manager to such entity, 
and (ii) enter into any transactions with such Asset Series, the Company, or any other company in which 
the Company or Manager invests or has an interest in any such transaction, and the Manager will not be 
liable to account to any person or entity for any profits earned or benefits derived in connection with such 
actions.

Future Investment Opportunities 

The Manager, in each case in its sole discretion, may allocate investment and co-investment opportunities 
to its affiliates, any Asset Series thereof, investors in the Company, and other investment funds, vehicles 
and accounts managed or advised by the Company, NewCo, the Manager, or their respective affiliates from 
time to time. Subject to internal guidelines, the Manager will generally attempt to allocate investment and 
co-investment (and sale or disposition) opportunities in a manner that the Manager believes to be fair and 
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equitable over time. The Manager may consider various factors in making allocation decisions among its 
clients, which may include considerations such as investment objectives, investment policies, investment 
restrictions, risk tolerance, time horizon, tax sensitivity, desired capitalization range, nature and size of the 
account, suitability, tolerance for portfolio turnover, availability of cash or buying power, account “ramp-
ups” and whether the client is eligible to participate in a trade pursuant to applicable compliance regulations. 
The Manager at its sole discretion, will be allowed to receive a management fee, carried interest or other 
compensation alongside or within an Asset Series in a co-investment. Any participation by a member of 
the Company in a co-investment other than through the Company (i) will be entirely the investment decision 
and responsibility of such member, and the Manager will not assume any risk, responsibility or expense, or 
be deemed to have provided any advice or recommendation, in connection therewith and (ii) will not entitle 
such member to participate in the management or control of such co-investment. The Manager will not be 
required to offer investment and/or co-investment opportunities of which it becomes aware to the Company, 
NewCo, any Asset Series, members of the Company, stockholders of NewCo or to account to the Company 
or NewCo for (or share with the Company or inform the Company of) any such transaction or any benefit 
received by them from any such transaction or to inform the Company or any members thereof, or NewCo 
or any stockholders thereof, of any investment or co-investment opportunities before offering such 
investments and/or co-investments to other investment funds, vehicles and accounts managed or advised 
by the Manager.  

Also, the Manager will receive certain fees in connection with the Company’s projects, and will receive 
fees in connection with transactions involving Other Clients. The terms of the fee and other arrangements 
with such Other Clients may differ significantly from those with the Company, NewCo or any Company 
project.

Manager’s Other Property and Assets 

In addition, the Manager may hold equity or other interests in the Company, NewCo or the Asset Series. 
Receipt of any such interests or amounts will be solely the property of the Manager, without any credit to 
the Company or NewCo or any reduction in applicable fees.  

Subject to applicable law and any required consent or direction of the applicable Investment Manager or 
pursuant to the applicable transaction documents: (1) the Investment Manager may direct such series to 
engage in real estate, secured lending, private equity and securities transactions with affiliates, including 
transactions in which affiliates purchase real estate, notes, equity and/or securities from such series on a 
principal or agency basis; (2) the Investment Manager and its affiliates may, from time to time, cause, direct 
or recommend that its or their clients buy or sell investments or real estate (or interests therein) of the same 
or different kind or class as the related property; (3) advocate for the Offering.  

Manager (A) will be permitted to acquire, directly or indirectly, real estate (or an interest therein) on behalf 
of such series, including the related property, from Manager’s affiliates as principal or as agent or to sell 
such property (or an interest therein) to the affiliates of the Manager as principal or as agent so long as the 
transaction is on such terms as would be representative of an arms-length transaction, (B) may purchase a 
direct or indirect interest in such property from itself, its affiliates, its and/or its affiliates’ clients, and/or 
funds or accounts for whom the Manager or any of its affiliates manages assets and/or (C) may sell a direct 
or indirect interest in such property on behalf of such series to itself, its affiliates, its and/or its affiliates’ 
clients, and/or funds or accounts for which the Manager or any of its affiliates acts as an investment 
manager, in all cases so long as such transactions are on such terms as would be representative of an arms-
length transaction; and (4) the Manager and/or its affiliates (including their respective directors, partners, 
officers, members and employees) may purchase and maintain ownership of any direct or indirect interest 
in such property (including a direct or indirect investment in such series). In certain circumstances, the 
interests of an Asset Series with respect to matters as to which the Manager is advising such Assetmay 
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conflict with the interests of Manager, or with the interests of the Company, NewCo and/or their respective 
members and stockholders. 

As a result of the foregoing (among other factors), the Manager may have conflicts of interest, including 
(but not limited to) conflicts in allocating their time and activity between the Company, NewCo and the 
Other Clients. 

The Manager will devote as much of its time and effort to the affairs of the Company and NewCo as the 
Manager, in its sole judgment, deems appropriate to perform its duties in accordance with the 
Organizational Documents. The Manager may conduct any other business including any business within 
the real estate investment industry, whether or not such business is in competition with the Company or 
NewCo. Without limiting the generality of the foregoing, the Manager may act as investment adviser or 
investment manager for others, may manage funds or capital for others, may have, make and maintain 
investments in its own name or through other entities and may serve as an officer, director, consultant, 
partner, agent or stockholder of one or more investment funds, partnerships, securities firms or advisory 
firms. It may not always be possible or consistent with the investment objectives of the various persons or 
entities described above and of the Company and/or NewCo for the same investment positions to be taken 
or liquidated at the same time or at the same price. 

Transactions with Affiliates 

The Company or NewCo may participate in transactions in which the Manager or its respective officers, 
employees, principals or affiliates are directly or indirectly interested. In connection with such transactions, 
the Company and/or NewCo, on the one hand, and the Manager and its affiliates, officers, employees and 
principals, on the other hand, may have conflicting interests. All transactions with affiliates of the Manager 
will be on terms reasonably consistent with an arms-length transaction.  

From time to time, the Manager or its representatives may speak at conferences and programs for investors 
interested in investing in collective investment schemes which are sponsored by prime brokers. These 
conferences and programs may provide opportunities by which the Manager is introduced to potential 
investors in the Company and other investment vehicles which are managed by the Manager or its affiliates. 
Generally, the prime brokers are not compensated by the Manager, the Company, NewCo or the potential 
investors for providing such “capital introduction” opportunities. 

Discretionary Distribution and Class A Redemption 

The Manager has discretion to use proceeds from this Offering, the Concurrent Offering and other activities 
of the Company (and its various sources of revenue) to make payments to either itself or a class of equity 
in the Company owned by the Manager. These payments may be made, in the discretion of the Manager, 
prior or senior to payments, including payment of the Preferred Return, to holders of Preferred Units 
(including NewCo).  With respect to the Discretionary Distribution, the Manager may distribute the holders 
of Class A Units (held exclusively by the Manager) up to $2,400,000 on an annual basis, and such 
distribution may be made prior to payment of any Preferred Return or any debt service obligations of the 
Company. Notwithstanding the foregoing, the Manager does not intend to pay any portion of such 
distribution if such payment would not be in the best interests of the Company and its members, or would 
otherwise leave the Company unable to pay its debt in the ordinary course of business. With respect to the 
Class A Redemption, the Manager may elect to use proceeds from the Offering to redeem Class A Units 
owned by the Manager.  In each case, these preferential payments to the Manager or its affiliates will reduce 
the cash available to the Company to pursue its business plans or to otherwise distribute to holders of 
Preferred Units.   
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THE ABOVE IS NOT NECESSARILY A COMPREHENSIVE LIST OF ALL POTENTIAL 

CONFLICTS OF INTEREST. NEITHER THE MANAGER NOR ITS MEMBERS, OFFICERS, 

EMPLOYEES OR AFFILIATES IS OBLIGATED TO RESOLVE ANY CONFLICTS IN FAVOR 

OF THE COMPANY, NEWCO, OR THEIR RESPECTIVE MEMBERS AND STOCKHOLDERS. 

[Remainder of Page Intentionally Left Blank] 
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USE OF PROCEEDS 

The gross proceeds to be received by us from this Offering and the Concurrent Offering, assuming the sale 
for cash of all Preferred Units and Interests in this Offering and the sale for cash of the entire principal 
amount of Secured Notes in the Concurrent Offering, neither of which is expected or can be guaranteed, 
would be $75,000,000.  The following sets forth our intend to use such Offering and Concurrent Offering 
proceeds, and estimates the proceeds of this Offering and the Concurrent Offering which we expect to apply 
toward, among other things, retirement of Convertible Notes (via repayment or conversion), syndication 
costs (including fees payable to placement agents), legal expenses, and redemptions of Class A and Class 
B Incentive Units: 

The use of proceeds reflected above represents the Company’s best estimate of how the proceeds of this 
Offering and the Concurrent Offering will be allocated based upon the current state of our business 
operation, our current business plan and projected capital requirements.  These estimates are subject to 
change based upon factors such as, the respective elections as to conversion or repayment of our Convertible 
Noteholders, the availability of actual proceeds from this Offering and the Concurrent Offering, revenues 
from operation of our business and our projects and changes in our business plans and operations. 

The precise amount and timing of future cash requirements or funding needs cannot be determined at this 
time, and will depend upon a number of factors, including the performance of the projects in which we have 
an interest, the amount raised in this Offering, and the success of our management in effectively managing 
our available cash.  In the event we need additional funds in the future, there is no assurance that funds 
required by us would be available on terms satisfactory to us, if at all. The inability to obtain needed funding 
on satisfactory terms may require us to reduce planned capital expenditures, reduce planned levels of 
advertising and promotion, scale back our operations or enter into financing arrangements on terms which 
we would not otherwise accept and would have a material adverse effect on our business and financial 
results.

Prodigy Network Preferred Equity & Secured Debt Offerings

Uses of Proceeds

Retirement of Convertible Promissory Notes  $     23,000,000 

Bridge Financing / Equity Investments for Real Estate Investments         20,000,000 

Preferred Return / Interest Reserve          7,000,000 

General Working Capital          3,000,000 

Hiring Key Personnel          2,000,000 

Technology          3,000,000 

Sales and Marketing          3,000,000 

Syndication and Legal Costs          4,000,000 

Class A and Class B Distributions / Redemptions         10,000,000 

Total  $  75,000,000 
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OUR BUSINESS 

General

Prodigy Network, LLC (the “Company” or “Prodigy”) was formed on February 13, 2015 for the purposes 
of consolidating its businesses across its various operating entities, including: The Assemblage Hospitality, 
LLC, Prodigy International Resort Development Sucursal Colombia, SA, PSIM 84 William, LLC, PSIM 
234 East 46th, LLC, PSIM 17 John, LLC, PSIM 25th Street, LLC, PSIM 331 PAS LLC, PSIM 85 W 
Broadway LLC  and Prodigy Shorewood Investment Management, LLC and Prodigy Management NY, 
LLC d/b/a. Prodigy Realty.  

Prodigy is a vertically integrated real estate investment platform that provides investment opportunities to 
clients around the world.  

Prodigy’s investment platform empowers individuals to invest in specific large-scale commercial real estate 
projects with the aim of giving anyone the opportunity to invest in a high yielding asset class that is 
predominantly dominated by ultra-high net worth individuals and institutions. Prodigy was one of the 
pioneers in the online capital raising space, often referred to as crowdfunding, and has maintained its 
position as a leader in the industry through the continued expansion of its democratized financing model 
and innovative platform.  The Company’s approach provides smaller investors access to institutional-
quality real estate and creates an entirely new source of financing for experienced real estate developers 
and businesses. To date, investors have contributed more than $450 million through Prodigy’s platform for 
projects located in New York City that have a combined fair market value in excess of $800 million. 

In addition to its real estate investment platform, the Company also created a co-working, co-living and 
community-centric hospitality brand, The Assemblage, through its subsidiary, The Assemblage Hospitality, 
LLC. The Assemblage’s purpose is to give people the opportunity to commune under the premise of 
creating a better way of living that starts with themselves. Through its buildings and natural habitats, 
programming, sound meditations, speaker series and interactive content, The Assemblage is providing its 
community with the essential tools for igniting consciousness and collaboration in the largest urban centers 
around the world. 

The Assemblage has furthered Prodigy’s ability to bring innovative and socially-responsible investments 
to its platform and has also strengthened the Company’s competitive advantage as it relates to sourcing real 
estate in some of the most competitive markets in the world. 
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Revenue Model 

The Company generated approximately $21.5 million of fee revenue, $34.5 million including unrealized 
investment income, during the three years ending December 31st, 2017. The amount of capital raised during 
that same period grew from approximately $50 million in 2015 to $140 million in 2017, with such increase 
representing a compounded annual growth rate of 41%. To date, the Company has raised capital from 
investors in over 40 different countries, and plans to accelerate growth in its underutilized markets where 
it has already begun to raise capital while also expanding its geographic reach in new markets.    

The Company’s revenue comes primarily from the following sources: 
Fees 

The Company generates fee revenue that is paid by each of projects, including but not limited to:  

Prodigy Network

- Development Fees: 1-3% of project costs where Prodigy Network is the Co-Developer  

- Acquisition Fees: 1-2% of acquisition costs 

- Financing Fees: 1% of financing proceeds  

- Marketing Fees: 1-2% of project costs 

- Management Fees: 2% of equity capital raised 

The Assemblage 

- Brand Licensing Fee: Approximately 3-9% of revenue, subject to certain performance hurdles, on 

each new Assemblage property 

- Marketing and Integration Fee: An upfront fee that is paid prior to the opening date of each new 

Assemblage property in an amount equal to approximately $500 per budgeted member. 

Carried Interest 

The Company also has a carried interest in each of its project through its ownership of common interests 
(“Carried Interest”). The Carried Interest has the potential to provide a significant source of investment 
income for the Company once an underlying property is sold or recapitalized, with the amount of such 
income being determined in accordance with the distribution provisions of each investment vehicle.  The 
asset values provided in the table below are based on estimated values of each property and the 
corresponding assumed value of the Carried Interest based on those values.

Investment Income 

In addition to its Carried Interest, Prodigy also invests capital in a number of its projects, as well as other 
third-party projects that are aligned with the Company’s vision, and earns investment income on each of 
those investments. The table below depicts each of Prodigy’s investments as of December 31st, 2017: 
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Project Name Legal Name 
Value of 
Preferred
Interests

Value of 
Carried
Interests

Total
Value 

AKA Wall Street 84 William Street Realty Associates, 
LLC

$0 $0 $0 

AKA UN Prodigy Shorewood Master REP 
Fund, LLC (234 E 46th Street Series) 

$1,147,871 $0 $1,147,871 

The Smyth Prodigy Shorewood Master REP 
Fund, LLC (85 W Broadway Series) 

N/A N/A N/A 

The Assemblage / 
Nomad 

Prodigy Shorewood Master REP 
Fund, LLC (114 East 25th Street 
Series)

$234,354 $5,663,654 $5,898,008 

The Assemblage / John 
Street

Prodigy Shorewood Master REP 
Fund, LLC (17 John Street Series) 

$1,295,395 $1,559,804 $2,855,199 

The Assemblage / Park  Prodigy Shorewood Master REP 
Fund, LLC (331 Park Ave S. Series) 

$0 $1,653,318 $1,653,318 

Exe Bacata 95 Fideicomiso PCP Hoteles $1,144,614 $0 $1,144,614 

Aeropuerto Business 
Hub 

Fideicomiso ABH $3,130,670 $0 $3,130,670 

Gospel NYC Ambleside Partners LLC $100,000 $0 $100,000 

Total  $7,052,904 $8,876,776 $15,929,680 

Background

Prodigy Shorewood Investment Management, LLC (“PSIM”) was formed in 2012 and was the primary 
entity through which the Company transacted business prior to the formation of Prodigy Network, LLC.   

Since the formation of PSIM in 2012, the Company and its subsidiaries have raised approximately $450 
million from investors for various real estate offerings in the United Sates.  In 2016 and 2017, investors in 
two of its projects, AKA United Nations and AKA Wall Street (each described further below), were given 
the option to redeem their investments.  Those investors who elected such redemption options experienced 
an annualized rate of return between approximately 15% and 30%, depending upon the investment. 

Prodigy and its subsidiaries currently own interests in and serve as the investment manager for 8 distinct 
investment funds owning real estate, or expected to purchase real estate, located in New York and other 
urban centers in the United States. 

The total value of the real estate investments into which Prodigy and its managed funds have invested was 
approximately $807 million as of December 31, 2017. The total fair market value of the funds’ investments 
in such real estate properties was approximately $355 million as that same date. 
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The aforementioned values were determined using third party appraisals and internal valuations of the 
Company, and there can be no assurance that the value reflects the actual market value of each real estate 
investment. 

Management Team 

Rodrigo Niño 

Rodrigo Niño, Chief Executive Officer and founder of Prodigy, is helping to revolutionize the commercial 
real estate industry through crowdfunding.  Niño, a Colombian native and a Manhattan resident, has proven 
that Prodigy’s crowdfunding model is an efficient and secure mechanism that enables smaller investors to 
invest in specific projects that previously were solely accessible to the very wealthy. 

As a proponent of the crowd-economy as the main tool against inequality, Niño has spoken at worldwide 
conferences and was a noteworthy guest at NYU, MIT, Yale, Harvard University and the AEDES gallery 
in Berlin.  Niño is often featured in leading publications, including The Wall Street Journal, Businessweek, 
Forbes, The Economist, The New York Times and Fast Company. 

Vincent Mikolay 

Vincent Mikolay is the Chief Operating Officer for Prodigy Network and The Assemblage, leading the 
oversight and execution of the Company’s day-to-day operations that support the implementation of 
Prodigy’s strategic plans. With extensive experience in business, leadership and fundraising across public 
and private sectors, he has served in strategic and executive functions in Fortune 100 companies and well 
as his own enterprises. 

Most recently, Mikolay was founder and managing director of a multi-national, investment-backed venture 
studio and technology incubator based in Hong Kong. Prior to that, Mikolay had developed and exited from 
a similar business model, venture studio based in Santa Monica, California. 

Mikolay has also worked in traditional roles of strategy, business development and marketing both 
domestically and internationally for The Walt Disney Company, Nike and for the Governor of the State of 
Utah.

Juan Carlos Ramirez 

Juan Carlos Ramirez is the Vice President of Marketing Strategy at Prodigy’s headquarters in New York, 
executing marketing and sales strategy internationally. 

Ramirez brings over 15 years of experience working with ad agencies in Latin America, including 
advertising, brand identity, crisis management, cause–related marketing, customer relationship 
management, search, public relations, social media strategy, strategic planning, sales acceleration and sales 
promotion. 

Ramirez has been working for Prodigy and its affiliates for more than 10 years.  He is responsible for the 
planning and execution of sales strategies for projects in Latin America and emerging markets, including 
BD Bacata and Aeropuerto Business Hub. 
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Brian Newman 

Brian Newman, Vice President of Business Development of Prodigy, supervises the selection of 
investments and drives growth for the Company through strategic planning initiatives that focus on 
expanding the business into new markets. 

Newman works with the investment team at Prodigy analyzing new business opportunities and navigating 
the new industry that has come to be known as “crowdfunding.” 

Newman joined Prodigy after receiving his Masters in Management Science and Engineering at Columbia 
University, where he studied financial engineering and operations research.  During his studies, he 
consulted with Prodigy in an effort to develop an efficient valuation model for crowd-investing projects 
and joined the Company shortly thereafter.

Leonard Chinchay 

Leonard Chinchay leads Prodigy's client relations team, driving customer outreach and handling the 
Company's transactions. 

Chinchay joined Prodigy in 2006 as Controller for Prodigy operations in Panama.  In this role, he oversaw 
land acquisitions, the origination and audit of financial and cash flow data, performance and financial 
reports for lenders, partners and investors and the closing of operations for developers.  His work helped 
Prodigy and its affiliates sell 2,500 units with an approximate value of $600 million. 

Alejandra Rincon 

Alejandra Rincon, VP of Operations, supervises the Company’s operations in an effort to continuously 
improve business processes that support the company’s growth and strategic vision. Rincon has extensive 
organizational process experience along with a background in real estate private equity. 

Rincon joined Prodigy Network after having been an associate at TC Latin American Partners, an 
investment management firm headquartered in New York City that invests in real estate projects across 
Latin America. Before TC Latin American Partners, Rincon received an MBA, with a concentration in real 
estate, from Columbia University. 

Lisandro Videla 

Lisandro Videla is the VP of Private Banking in Latin America and is responsible for developing and 
managing relationships in Private Banking, Wealth Management and Family Offices throughout Latin 
America. He also works with the Company’s marketing team to develop and implement marketing and 
advertising strategies to support the expansion and strength of Prodigy Network’s brand in relevant markets. 
Prior to joining Prodigy Network, Videla worked as a real estate manager in an Investment Banking 
company, structuring investment products and securitizing real estate investments for investment banks and 
family offices.  

Partners and Lenders 

Shorewood Real Estate Group 

Shorewood Real Estate Group is a multi-strategy real estate investment platform that specializes in the 
sourcing of debt acquisition, origination, restructuring and recapitalization opportunities on behalf of its 
institutional clients and partners.  Our partnership with Shorewood allows us to gain keen insight into 
markets and gives us access to off market deals and relationships. 
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DDG 

DDG is a highly experienced development partner with extensive experience delivering successful urban, 
greenfield projects centered upon a commitment to striking interior design and place making, with a $1.5B 
development portfolio across New York, South Florida, San Francisco and Chicago. 

Marc Realty Capital 

Marc Realty Capital is a full service real estate development and management company with in house 
property managers, asset managers, accountants, attorneys, and general contractors. The principals of MRC 
include Gerald L. Nudo, Laurence Weiner, Elliot Weiner, and David L. Ruttenberg. Separate from MRC, 
the principals of MRC have owned well over $1,000,000,000 of real estate comprising every major asset 
class. 

Kokua Hospitality 

Kokua Hospitality is the third-party property management firm that operates The Assemblage / Nomad and 
The Assemblage / John Street, and is slated to operate The Assemblage / Park after opening in 2019. Kokua 
is affiliated with Chartres Lodging Group, LLC and has more than 10 years of hotel industry experience, 
having restored and operated the following notable hotels: Inn of Chicago, DoubleTree by Hilton Chicago 
Magnificent Mile, The Powell Hotel, Hyatt Place Waikiki Beach, Embassy Suites Baltimore Inner Harbor 
and Grand Historic Venue.

NES Financial Corp. 

NES Financial Corp. provides technology-enabled services for the efficient middle and back office 
administration of highly specialized financial transactions.  Many of the world’s largest financial 
institutions and corporations rely on NES Financial's proprietary technology, unparalleled expertise and 
outstanding services to ensure the secure, transparent and compliant management of funds. 

CIBC 

CIBC acted as Lender and Administrative Agent for the construction loan of 84 William Street.  CIBC 
(TSX, NYSE: CM) is a leading Canadian-based global financial institution with a market capitalization of 
$41 billion and a Basel III Common Equity Tier 1 (CET1) ratio of 10.3%. CIBC’s wholesale banking 
business provides a wide range of credit, capital markets, investment banking and research products and 
services to government, institutional, corporate and retail clients in Canada and in key markets around the 
world.  CIBC is one of the most active direct lenders and principal underwriters of commercial real estate 
loans in the United States and offers a full suite of loan programs on a broad range of commercial property 
types, including permanent, construction/interim and other capital solutions.  With offices in New York, 
Chicago, Newport Beach and Atlanta, CIBC’s team brings unique and property-market specific knowledge 
to the table and is committed to providing clients with the financing they need in an attractively-priced and 
timely manner.  CIBC ranked as the strongest of the major publicly traded banks in North America 
(Bloomberg Markets, 2014). 

Bank of America 

Bank of America is one of the world's largest financial institutions, serving individual consumers, small 
businesses, middle-market businesses and large corporations with a full range of banking, investing, asset 
management and other financial and risk management products and services.  Bank of America provides 
unmatched convenience in the United States, serving approximately 48 million consumer and small 
business relationships with approximately 4,900 retail banking offices and approximately 15,700 ATMs 
and award-winning online banking with 31 million active users and more than 16 million mobile users.  
Bank of America is among the world's leading wealth management companies and is a global leader in 
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corporate and investment banking and trading across a broad range of asset classes, serving corporations, 
governments, institutions and individuals around the world.  Bank of America offers industry-leading 
support to approximately 3 million small business owners through a suite of innovative, easy-to-use online 
products and services.  Bank of America serves clients through operations in more than 40 countries. 

Arbor

Arbor Realty Trust, Inc. is a real estate investment trust and direct lender specializing in loan origination 
and servicing for multifamily, seniors housing, healthcare and other diverse commercial real estate assets. 
Arbor is a Top 10 Fannie Mae DUS® Multifamily Lender by volume and a Top Fannie Mae Small Loan 
lender, a Freddie Mac Multifamily Seller/Servicer and the Top Freddie Mac Small Balance Loan Lender, 
a Fannie Mae and Freddie Mac Seniors Housing Lender, an FHA Multifamily Accelerated Processing 
(MAP)/LEAN Lender, a HUD-approved LIHTC Lender as well as a CMBS, Bridge, Mezzanine and 
Preferred Equity lender, consistently building on its reputation for service, quality and flexibility. With a 
current servicing portfolio of more than $12 billion, Arbor is a primary commercial loan servicer and special 
servicer rated by Standard & Poor’s with an Above Average rating. Arbor is also on the Standard & Poor’s 
Select Servicer List and is a primary commercial loan servicer and loan level special servicer rated by Fitch 
Ratings. Arbor Realty Trust is externally managed and advised by Arbor Commercial Mortgage, LLC. 

Vanbarton Group 

Vanbarton Group is a privately owned, vertically integrated real estate investment and advisory firm with 
corporate offices in New York City and San Francisco. With its proven expertise successfully investing 
across the capital stack in varying ways throughout real estate cycles, Vanbarton's investments include core 
plus, value-add and opportunistic equity investments, preferred equity, junior participations, bridge loans, 
secondary market debt acquisitions and securitized credit. The company was spun-off of the former 
EMMES Group of Companies in 2015. It is led by two managing principals, Gary Tischler and Richard 
Coles.

ACORE Capital 

ACORE closed or has term sheets signed for 77 loans totaling approximately $5.1 billion. Since 1994 the 
team originated some 4,000 commercial real estate loans totaling over $40 billion. ACORE is one of the 
few lenders that can originate the whole loan/entire debt stack, allowing borrowers to deal with only one 
counterparty and providing ACORE with the ability to negotiate strong loan terms and conditions. 

Deutsche Bank 

Deutsche Bank provided a first mortgage loan for the original acquisition and pre-development of 17 John 
Street.  Backed by a global network spanning over 70 countries, Deutsche Bank is a leading provider of 
financial services to agencies, corporations, governments, private individuals and institutions in the 
Americas.  Having first established a presence in the Americas in the 19th century, Deutsche Bank began 
independent operations in the United States in 1978, opening its first North American branch in New York 
City. Today, its regional headquarters are located at 60 Wall Street.  Deutsche Bank is one of the largest 
foreign-based employers in New York City and the only investment bank physically located on Wall Street.  
Deutsche Bank Americas contributes approximately 26% of total Group revenues. 
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Prodigy Network Organizational Chart  

Note: Organizational structure as of May 3rd, 2018. Refer to each offering’s organizational chart for Prodigy Network LLC’s direct interests in each series  
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PORTFOLIO OVERVIEW 

United States 
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Colombia 

[Remainder of Page Intentionally Left Blank] 
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OUR ASSETS 

United States 

AKA Wall Street 

Property Description 

AKA Wall Street is a 19-story, luxury, extended-stay condominium development project located at 84 
William Street in Manhattan's Financial District, three blocks from the new World Trade Center.  Prodigy 
identified the property in late 2012 and believed it was ideal for luxury extended-stay apartments given its 
location and architectural significance.  The original structure was designed by Howells and Stokes 
Architects and built in 1907 as the Royal Insurance Company's New York headquarters.  The building was 
later renovated in 2001 into residential apartments that were leased to The New School for over ten years.  
An affiliate of Prodigy went to contract on the property in late 2012 to capitalize on its prime location and 
remarkable architecture. 

The building was acquired in October 2013 through a joint venture between an affiliate of Prodigy and an 
affiliate of Korman Communities. Korman Communities is a fully-integrated real estate company 
comprised of three residential real estate brands: AKA, ARK and AVE.  The fourth-generation firm has 
constructed more than 30,000 single-family homes and 12,000 apartments and townhouses, as well as two 
million square feet of industrial and commercial space. 

Prior to the renovations that Prodigy and AKA completed on the property, it was an approximately 105-
year-old (completed in 1907), 121-unit, 17-story, elevatored, high-rise dormitory apartment building sited 
on a 0.17-acre parcel located in New York, New York.  The Property is located on the southeast corner of 
William Street and Maiden Lane and is 104,784 SFG in size.  The Property underwent a gut renovation and 
conversion from office space to residential apartment units in 1999 that included the replacement of all 
plumbing, mechanical, HVAC, elevator and roofing systems. 

The property is currently in operation and offers 137 luxury condominiums that are operated as extended-
stay rentals through Korman Communities’ AKA brand. In addition to the luxury condominiums, the 
ground floor is the site of a Blue Ribbon restaurant named the Federal Grill. 

Prodigy recapitalized the investment in January 2016 and raised and/or allowed prior investors to re-invest 
approximately $90 million of equity and obtained a senior loan from CIBC for $90 million and a mezzanine 
loan from Vanbarton for $20 million. Both loans mature in December 2018 and the Company is currently 
looking to refinance the combined $110 million through a combination of debt and equity. Prodigy’s 
managed fund maintains a 90% interest in the property while Korman Communities (an AKA affiliate) 
retains a 10% interest. 

In the December 2016 recapitalization, certain investors elected to cash-out, while others elected to roll 
their equity into the newly-recapitalized entity. Investors who elected to cash-out received, on average, they 
were rewarded with a 13-20% annualized rate of return over the course of their investment. 

The ground floor retail space of the property is currently operated Blue Ribbon, a well-known and 
successful restaurant brand in New York City.  

Property Summary Information 

Location 84 William St., New York, NY 10038 
Developer Prodigy Network, Shorewood Real Estate Group 
Operator AKA 
Project Type Extended Stay Hotel 
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Size / Number of Units 87,180 SF + 2,900 SF (137 rooms + retail) 
Status Operating 
Closing Date of the Offering October 2013 
Operating Start Date June 2016 

Organizational Chart 

(1) Certain investors directly or indirectly have an interest in distributions that would have otherwise been due to the holders of Common 

Interests under clauses (iv) and (v) of the Sale Proceeds Priority of Distributions (as defined in the Private Offering Memorandum) that 

may reduce PSIM 84 William, LLC’s future distributions.

Distribution Waterfall 

The Prospective Market Value of the Property upon stabilization, which was considered to be June 1, 2017 
is $190,000,000 based on a third-party appraisal provided by a reputable firm. This amount was then run 
through the distribution waterfall of each respective entity, starting with 84 William Street Property Owner 
and ending with PSIM 84 William, LLC, in order to determine the anticipated cash flow for the Preferred 
and Common Interest holders. 

Of the $190,000,000, $110,000,000 is first used to pay down the senior debt. After paying down the senior 
debt and including current assets held by 84 William Street JV LLC on December 31, 2017, $80,638,882 
would be available for distribution to 84 William Street JV LLC, 90% of which, $72,574,994, would be 
distributable to 84 William Street Realty Associates, LLC. 100% of the proceeds received by 84 William 
Street Realty Associates, LLC would then be run through the following distribution waterfall: 

(i) First, 100% to the holders of Preferred Interests until each such holder has received, pursuant 

to this clause (i) and/or clause (iii) of the Operating Cash Priority of Distributions (including 

distributions on all prior Semiannual Distribution Dates), the sum of its Capital Contributions 

with respect to Preferred Interests and its Master Preferred Discount, and as among the holders 

of such Preferred Interests pro rata in proportion to their relative entitlement to distributions 

under this clause (i); 
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(ii) Second, 100% to the holders of Common Interests until each such holder has received, pursuant 

to this clause (ii) and/or clause (iii) of the Operating Cash Priority of Distributions (including 

distributions on all prior Semiannual Distribution Dates), the sum of its Capital Contributions 

with respect to Common Interests and its Master Common Discount, and as among the holders 

of such Common Interests pro rata in proportion to their relative entitlement to distributions 

under this clause (ii); 

(iii) Third, 100% to the holders of Preferred Interests until each such holder has received, pursuant 

to this clause (iii) and/or clause (i) of the Operating Cash Priority of Distributions (including, 

in each case, distributions on prior Semiannual Distribution Dates), an amount equal to a 7% 

pre-tax annual compounded return on the sum of (x) its Capital Contributions with respect to 

Preferred Interests and (y) its Master Preferred Discount calculated from the date of such 

Capital Contributions to the date on which such compounded return amount has been fully 

distributed pursuant to this clause (iii) and/or clause (i) of the Operating Cash Priority of 

Distributions, and as among the holders of such Preferred Interests pro rata in proportion to 

their relative entitlement to such compounded return not previously distributed under this 

clause (iii) and/or clause (i) of the Operating Cash Priority of Distributions; 

(iv) Fourth, 100% to the holders of Common Interests until each such holder has received, pursuant 

to this clause (iv) and/or clause (ii) of the Operating Cash Priority of Distributions (including, 

in each case, distributions on prior Semiannual Distribution Dates), an amount equal to a 7% 

pre-tax annual compounded return on the sum of (x) its Capital Contributions with respect to 

Common Interests and (y) its Master Common Discount calculated from the date of such 

Capital Contributions to the date on which such compounded return amount has been fully 

distributed pursuant to this clause (iv) and/or clause (ii) of the Operating Cash Priority of 

Distributions, and as among the holders of such Common Interests pro rata in proportion to 

their relative entitlement to such compounded return not previously distributed under this 

clause (iv) and/or clause (ii) of the Operating Cash Priority of Distributions; and 

(v) Fifth, to each holder of Preferred Interests on and Common Interests pro rata in accordance 

with the sum of their respective Capital Contributions and Master Discount; provided, 30% of 

the distributions otherwise allocable to the holders of Preferred Interests pursuant to this clause 

(v) will be paid to the Investment Manager as an incentive management fee. 

After running the available proceeds through the aforementioned waterfall, 100% of the proceeds would be 
distributed to the Preferred Interests.  No proceeds would be distributable to the Common Interests.  Both 
results have been used to value the Common Interests held by Prodigy Network as of December 31, 2017. 

AKA United Nations 

Property Description 

AKA United Nations is located at 234 East 46th Street in Manhattan's Midtown East neighborhood, less 
than two blocks away from the United Nations headquarters and just three blocks east of Grand Central 
Station and the Midtown office market. 

The property was acquired in September 2014 through a joint venture between affiliates of Prodigy and 
Korman Communities. Korman Communities has operated the building since late 2004 as AKA extended-
stay residences. The building was renovated following the acquisition and is in full operation today. 

The property’s amenities include a 24-hour doorman, individual patios or terraces, a furnished courtyard, 
state of the art health and fitness center, luxury rooftop, laundry room, conference room, lounge and 
expansive views of the Manhattan city-scape and select East River views. 
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Prodigy recapitalized the investment in January 2016 by raising approximately $30 million of equity and 
obtaining an $81 million senior loan from. The loan matures in January 2021. Prodigy’s managed fund 
maintains a 65% interest in the property while Korman Communities (an AKA affiliate) retains a 35% 
interest.

Investors that liquidated their investment through the January 2016 recapitalization earned in excess of a 
25% annualized rate of return over the course of their investment. 

Summary Information 

Location 234 E 46th Street, New York, NY 10017 
Developer Prodigy Network, Shorewood Group 
Operator AKA 
Project Type Extended Stay Hotel 
Size / Number of Units 60,000 SF (95 rooms) 
Status Operating 
Closing Date of the Offering September 2014 
Operating Start Date September 2015 
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Organizational Chart 

Note: All references to Prodigy Shorewood Master REP Fund, LLC, Prodigy Shorewood New York REP Fund, LP, and/or Prodigy Shorewood
Domestic Feeder REP Fund, LLC refer to the 234 E 46th Street Series of the applicable entity. 
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Distribution Waterfall 

The As-Is Value of the Property on July 19, 2017 is $128,000,000 based on a third-party appraisal provided 
by a reputable firm. This amount was then run through the distribution waterfall of each respective entity, 
starting with 234 East 46th Street Property Owner and ending with PSIM 234 East 46th Street, LLC, in 
order to determine the anticipated cash flow for the Preferred and Common Interest holders. 
Of the $128,000,000, $81,000,000 is used to pay down the senior debt and $1,348,062 is used to pay 
existing liabilities of 234 East 46th Street JV LLC. $45,651,938 would be available for distribution to 234 
East 46th Street JV LLC, 65% of which ($29,673,760) would be payable to 234 East 46th Street Associates, 
LLC. 100% of the proceeds received by 234 East 46th Street Associates, LLC would be paid to the 234 
East 46th Street Series of Prodigy Shorewood Master REP Fund, LLC and then run through the following 
distribution waterfall: 

i) First, 100% to the holders of Master Preferred Interests in a cumulative amount (including 

distributions on prior Semiannual Distribution Dates) equal to the difference between (x) 

cumulative Capital Contributions received with respect to Master Preferred Interests and (y) 

cumulative amounts paid to the Master Preferred Interests pursuant to clause (iii) of the 

Operating Cash Priority of Distributions and/or clause (v) of the Sale Proceeds Priority of 

Distributions, and as among the holders of such Master Preferred Interests pro rata in 

proportion to their relative percentage interest in the Master Preferred Interests; 

ii) Second, 100% to the holders of Master Preferred Interests until each such holder has received, 

pursuant to this clause (ii) and/or clause (i) of the Available Cash Priority of Distributions 

(including distributions on prior Semiannual Distribution Dates), an amount equal to an 8% 

pre-tax annual compounded return on its capital contributions from the date of such Capital 

Contributions to the date on which such compounded return amount has been fully distributed 

pursuant to this clause (ii) and/or clause (i) of the Operating Cash Priority of Distributions, and 

as among the holders of such Master Preferred Interests pro rata in proportion to their relative 

entitlement to such compounded return not previously distributed under this clause (ii) and/or 

clause (i) of the Operating Cash Priority of Distributions; 

iii) Third, 100% to the holders of Master Common Interests in a cumulative amount (including 

distributions on prior Semiannual Distribution Dates) under this clause (iii) equal to the 

difference between (x) cumulative Capital Contributions received with respect to Master 

Common Interests and (y) cumulative amounts paid to the Master Common Interests pursuant 

to clause (iii) of the Operating Cash Priority of Distributions and/or clause (v) of the Sale 

Proceeds Priority of Distributions, and as among the holders of such Master Common Interests 

pro rata in proportion to their relative percentage interest in the Master Common Interests; 

iv) Fourth, 100% to the holders of Master Common Interests until each such holder has received, 

pursuant to this clause (iv) and/or clause (ii) of the Available Cash Priority of Distributions 

(including distributions on prior Semiannual Distribution Dates), an amount equal to an 8% 

pre-tax annual compounded return on its Capital Contributions from the date of such Capital 

Contributions to the date on which such compounded return amount has been fully distributed 

pursuant to this clause (iv) and/or clause (ii) of the Operating Cash Priority of Distributions, 

and as among the holders of such Master Common Interests pro rata in proportion to their 

relative entitlement to such compounded return not previously distributed under this clause (iv) 

and/or clause (ii) of the Operating Cash Priority of Distributions; and 

v) Fifth, 50% to the holders of Master Common Interests pro rata in accordance with their 

respective percentage interest in the Master Common Interests and 50% to the holders of 

Master Preferred Interests pro rata in accordance with their respective percentage interest in 

the Master Preferred Interests. 
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After running the available proceeds through the aforementioned waterfall, 100% of the proceeds would be 
distributed to the Preferred Interests.  No proceeds would be distributable to the Common Interests.  Both 
results have been used to value the Preferred and Common Interests held by Prodigy Network as of 
December 31, 2017. 

The Assemblage / NoMad 

Property Description 

The Assemblage / Nomad, located at 114 East 25th Street in the Nomad neighborhood of Manhattan, is a 
12-story, 48,000 square foot, co-working and event space. The property opened in October 2017 and 
collaborative workspace and member lounge area, as well as a rooftop terrace/bar with exceptional views 
of the New York skyline.  The project is being designed by the globally recognized New York City-based 
design boutique, Meyer Davis, which specializes in residential, hospitality, retail and workplace 
environments throughout the United States and abroad.  

NoMad is an emerging neighborhood within Midtown South, an area that has successfully transitioned from 
light manufacturing to office use in the last 35 years. As a result, Midtown South has emerged as one of the 
most desirable Manhattan office submarkets over the past five years. 

In April 2015, an affiliate of Prodigy closed on the acquisition of this building. Development work has been 
ongoing since closing and it is anticipated that the building will open for co-working tenants at the end of 
the third quarter of 2017. Operations will be managed by The Assemblage jointly with Kokua, a renowned 
hotel management firm with over ten years of experience across the United States.  

Upon completion of development and opening of the property to tenants, the property is expected to have 
$35 million of senior bank debt and up to $16 million of mezzanine financing, to complement the 
approximate $53 million of equity invested into the project through Prodigy’s investment network. 

Summary Information 

Location 114 East 25th Street, New York, NY 10010 
Developer Prodigy Network, Shorewood Group 
Operator The Assemblage 
Project Type Co-working and Event Space 
Size 48,000 SF 
Status Operating 
Operating Start Date October 2017 
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Organizational Chart 
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Distribution Waterfall 

The Prospective Market Value of the Property upon completion on December 31, 2017 is $125,800,000 
based on a third-party appraisal provided by a reputable firm. This amount was then run through the 
distribution waterfall of each respective entity, starting with 25th Street Property Owner LLC and ending 
with PSIM 25th Street, LLC, in order to determine the anticipated cash flow for the Preferred and Common 
Interest holders. 
Of the $125,800,000, $34,774,584 is first used to pay down the senior debt and related exit fee. After paying 
down the senior debt and incurring the exit fee, and including current assets held by 25th Street JV LLC on 
December 31, 2017, the Preferred Interest holders in 25th Street JV LLC, which is the 25th Street Mezz 
Series of the Prodigy Shorewood Master REP Fund, LLC, would be distributed $15,586,673, based on the 
terms of the 25th Street Mezz Series offering and operating agreement of the JV.  The remaining proceeds 
of $77,856,234 would be distributable to the 25th Street Series of Prodigy Shorewood Master REP Fund, 
LLC. 100% of the proceeds received by the 25th Street Series of Prodigy Shorewood Master REP Fund, 
LLC would then be run through the following distribution waterfall: 

(i) First, 100% to the holders of Master Class B Preferred Interests in a cumulative amount 

(including distributions on prior Semiannual Distribution Dates) under this clause (i) equal to 

the cumulative capital contributions plus any premium payment made to the Series, and as 

among the holders of such Master Class B Preferred Interests pro rata in proportion to their 

relative percentage interest in the Master Class B Preferred Interests, until each such holder of 

Master Class B Preferred Interests has received an amount equal to the sum of (x) its then 

unreturned capital contributions plus (y) any premium payments paid by such holder not 

previously distributed under this clause (ii) minus (z) all amount paid to such holder pursuant 

to the Operating Cash Priority of Distributions; 

(ii) Second, 100% to the holders of Master Class B Preferred Interests until each such holder has 

received an aggregate amount (including, for the avoidance of doubt, all distributions made to 

the holders of Master Class B Preferred Interests pursuant to (x) the Operating Cash Priority of 

Distributions, (y) clause (iii) of the Master Class A Preferred Interests Priority of Distributions 

and (z) clauses (ii) and (iii) of this Master Class B Preferred Interests Priority of Distributions, 

in each case on any prior Semiannual Distribution Date) equal to a 6% annual compounded 

return on its capital contributions (including amounts distributed to such holder pursuant to the 

Operating Cash Priority of Distributions) from the date of contribution (or, if such Master Class 

B Preferred Interest holder has made its capital contributions in more than one installment, 

from the date of each such installment) to the date on which such compounded return amount 

has been fully distributed pursuant to this clause (ii), and as amongst such holders pro rata in 

proportion to their relative entitlement to such compound return amounts not previously 

distributed pursuant to this clause (ii); for greater certainty, an investor’s date of contribution 

shall not be deemed the date that capital has been deposited with or on behalf of the Investment 

Manager for escrow but shall be the date such funds are contributed to the capital of the 

applicable Feeder Fund (as reflected in the books and records of the applicable Feeder Fund); 

and

(iii) Third, 50% to the holders of Master Common Interests pro rata in accordance with their 

respective percentage interest in the Master Common Interests and 50% to the holders of 

Master Class B Preferred Interests pro rata in accordance with their respective percentage 

interest in the Master Class B Preferred Interests. 

After running the available proceeds through the aforementioned waterfall, 75% of the Common Interests 
would receive $7,551,539, $5,663,654 of which would go to Prodigy Network. This amount represents the 
fair value of the Common Interest held by Prodigy Network at December 31, 2017. 
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The Assemblage / John Street 

Property Description 

The Assemblage / John Street is a 15-story building nestled in the heart of Manhattan's expanding Financial 
District, one block away from the new World Trade Center and directly next to Fulton Center, the third 
largest transit hub in New York City. The property opened in April 2018 and features 44,000 square feet of 
co-working, community and event space, 79 furnished short-term rental apartments / hotel rooms, and 
18,000 square feet of ground floor retail, currently leased by Duane Reade and an Irish pub. The property 
also has 43,000 square feet of unused air rights that may potentially be sold to an adjacent development 
site.

The property is infused with art and plants, including a mesmerizing living moss wall in the lobby level, 
making for quite a dramatic entrance. It is believed that the property has a strategic advantage to its 
competitors as it is one of the only membership-based offerings in the neighborhood. Also, given its 
proximity to the Fulton Transit Center, it is likely to be an attractive offering for members from all over 
Manhattan, its boroughs, and the tri-state area.  

Summary Information 

Location 17 John Street, New York, NY 10038 
Developer Prodigy Network, Shorewood Group 
Operator The Assemblage 
Project Type Co-working, Hotel, Event Space, and Retail 
Size 112,000 SF 
Status Operating 
Operating Start Date April 2018 
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Organizational Chart 
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Distribution Waterfall 

The Prospective Market Value of the Property upon completion is $200,350,000 based on a third party 
appraisal provided by a reputable firm. This amount was then run through the distribution waterfall of each 
respective entity, starting with 17 John Street Property Owner and ending with PSIM 17 John Street, LLC, 
in order to determine the anticipated cash flow for the Preferred and Common Interest holders. 
Of the $200,350,000, it is anticipated that $97,230,377 would first be used to pay down the senior debt and 
the mezzanine debt, after use of approximately $6 million of current assets held by 17 John Street JV LLC 
at December 31, 2017. After paying down the senior and mezzanine debt, $29,535,527 would be distributed 
to the Preferred Interest holders in 17 John Street JV LLC, which is the 17 John Preferred Series of Prodigy 
Shorewood Master REP Fund, LLC.  This distribution amounts to $29,535,527 at December 31, 2017, 
based on the terms of the 17 John Preferred Series offering and operating agreement of the JV.  The 
remaining proceeds of $73,494,096 would be distributed to 17 John Street Realty Associates LLC, of which 
the 17 John Street Series of Prodigy Shorewood Master REP Fund, LLC owns a 97% interest.  $71,322,482 
would then be distributed to the 17 John Street Series of the Prodigy Shorewood Master REP Fund, LLC 
and then run through the following distribution waterfall: 

(i) First, 100% to the holders of Master Preferred Interests in a cumulative amount (including 

distributions on prior Semiannual Distribution Dates) under this clause (i) equal to the 

cumulative capital contributions plus any premium payment made to the Series, and as among 

the holders of such Master Preferred Interests pro rata in proportion to their relative percentage 

interest in the Master Preferred Interests, until each such holder of Master Preferred Interests 

has received an amount equal to its Capital Contributions plus any premium payments paid by 

such holder; 

(ii) Second, 100% to the holders of Master Preferred Interests until each such holder has received 

an amount equal to a 6% annual compounded return on its capital contributions from the date 

of contribution (or, if such Master Preferred Interest holder has made its capital contributions 

in more than one installment, from the date of each such installment) to the date on which such 

compounded return amount has been fully distributed pursuant to this clause (ii), and as 

amongst such holders pro rata in proportion to their relative entitlement to such compound 

return amounts not previously distributed pursuant to this clause (ii); for greater certainty, an 

investor’s date of contribution shall not be deemed the date that capital has been deposited with 

or on behalf of the Investment Manager for escrow but shall be the date such funds are 

contributed to the capital of the applicable Feeder Fund (as reflected in the books and records 

of the applicable Feeder Fund); 

(iii) Third, 33 1/3% to the holders of Master Preferred Interests pro rata in proportion to their 

relative percentage interest in the Master Preferred Interests and 66 2/3% to the holders of 

Master Common Interests pro rata in proportion to their relative percentage interest in the 

Master Common Interests until each holder of Master Common Interests receives distributions 

equal to 20% of the distributions made under clause (ii) and this clause (iii) (in each case, 

including distributions on prior Semiannual Distribution Dates); 

(iv) Fourth, 80% to the holders of Master Preferred Interests pro rata in accordance with their 

respective percentage interest in the Master Preferred Interests and 20% to the holders of 

Master Common Interests until each holder of Master Preferred Interests has received 

distributions under clauses (ii) and (iii) and this clause (iv) (including distributions on prior 

Semiannual Distribution Dates) in an aggregate amount equal to a 15% annual compounded 

return on their capital contributions from the date of contribution (or, if such Master Preferred 

Interest holder has made its capital contributions in more than one installment, from the date 
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of each such installment) to the date on which such compounded return amount has been fully 

distributed pursuant to this clause (iv), and as amongst such holders of Master Preferred 

Interests, pro rata in proportion to their relative entitlements to such compound return amounts 

not previously distributed pursuant to this clause (iv); 

(v) Fifth, 85% to the holders of the Master Common Interests pro rata in accordance with their 

respective percentage interest in the Master Common Interests and 15% to the holders of 

Master Preferred Interests pro rata in accordance with their respective percentage interest in 

the Master Preferred Interests until the holders of Master Common Interests have received 

distributions in an aggregate amount equal to 50% of all distributions made under clauses (ii) 

through (iv) and this clause (v) (in each case, including distributions on prior Semiannual 

Distribution Dates); 

(vi) Sixth, 50% to the holders of Master Common Interests pro rata in accordance with their 

respective percentage interest in the Master Common Interests and 50% to the holders of 

Master Preferred Interests pro rata in accordance with their respective percentage interest in 

the Master Preferred Interests. 

After running the available proceeds through the aforementioned waterfall, 70% of the Common Interests 
would receive $3,119,608, $1,559,804 of which would go to Prodigy Network. This amount represents the 
fair value of the Common Interest held by Prodigy Network at December 31, 2017. 
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The Assemblage / Park 

Property Description 

The Assemblage / Park is an office building located at 329-331 Park Avenue South in Manhattan, just north 
of Madison Square Park in the Nomad neighborhood. The Assemblage / Park will feature 38,000 SF of co-
working and community space as well as ground floor retail.  

The building was acquired in June 2017 and is currently under construction with a targeted opening date in 
early 2019. The property will be operated by The Assemblage and Kokua Hospitality, and the retail space 
will be operated as a restaurant, the terms of which are currently under negotiation with one of New York’s 
most reputable restaurateurs.  

Members of The Assemblage / Park, along with certain other Assemblage properties, will also have priority-
rate access to a 146-acre farm house in Bethel, New York, designed by Bjarke Ingels Group and Soren Rose 
Studio at which The Assemblage will host conferences, workshops and events throughout the year.  

Summary Information 

Location 331 Park Avenue South, New York, NY 10010 
Developer Prodigy Network, Shorewood Group 
Operator The Assemblage 
Project Type Co-working, Event Space, Retail 
Size 42,000 SF 
Status Construction 
Operating Start Date April 2019 
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Organizational Chart 

Distribution Waterfall 

The As-Is Market Value of the Properties on December 31, 2017 is $79,319,613 based internally developed 
valuations. This amount was then run through the distribution waterfall of each respective entity, starting 
with 331 PAS Property Owner LLC and ending with PSIM 331 PAS, LLC, in order to determine the 
anticipated cash flow for the Preferred and Common Interest holders. 
Of the $79,319,613, $34,090,898 is first used to pay down the senior debt and related exit fee. After paying 
down the senior debt and incurring the exit fee, and including current assets held by 331 PAS JV LLC on 
December 31, 2017, the 331 Park Ave S. Series of Prodigy Shorewood Master REP Fund, LLC would be 
distributed $48,424,985. 100% of the proceeds received by the 331 Park Ave S. Series of Prodigy 
Shorewood Master REP Fund, LLC would then be run through the following distribution waterfall: 

(i) First, 100% to the holders of Master Class B Preferred Interests in a cumulative amount 

(including distributions on prior Semiannual Distribution Dates) under this clause (i) equal to 

the cumulative capital contributions plus any premium payment made by the investors in the 

Master Class B Preferred Interests to the 331 Park Ave S. Master Series (including, for the 

avoidance of doubt, the Master Class A Preferred Interests Conversion Price), and as among 

the holders of such Master Class B Preferred Interests pro rata in proportion to their relative 

percentage interest in the Master Class B Preferred Interests, until each such holder of Master 

Class B Preferred Interests has received an amount equal to the sum of (x) its then unreturned 

capital contributions (including, for the avoidance of doubt, the Master Class A Preferred 

Interests Conversion Price related to such holder) plus (y) any premium payments paid by such 

holder in connection with its purchase of Master Class B Preferred Interests not previously 

distributed under this clause (i); 
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(ii) Second, 100% to the holders of Master Class B Preferred Interests until each such holder has 

received an aggregate amount (including, for the avoidance of doubt, all distributions made to 

the holders of Master Class B Preferred Interests pursuant to (x) the Operating Cash Priority of 

Distributions, (y) clause (iii) of the Master Class A Preferred Interests Priority of Distributions 

and (z) clauses (ii) and (iii) of this Master Class B Preferred Interests Priority of Distributions, 

in each case on any prior Semiannual Distribution Date) equal to an eight percent (8%) annual 

compounded return on its unreturned capital contributions (including, for the avoidance of 

doubt, the Master Class A Preferred Interests Conversion Price related to such holder, but 

excluding any premiums) from the later of: (a) twelve (12) months after the date of the Final 

Closing Date, and (b) the date of the Subscriber’s capital contribution, to the date on which 

such compounded return amount has been fully distributed pursuant to this clause (ii), and as 

amongst such holders pro rata in proportion to their relative entitlement to such compound 

return amounts not previously distributed pursuant to this clause (ii); 

(iii) Third, 100% to the holders of Master Common Interests until the holders of Master Common 

Interests have received distributions in an aggregate amount equal to 30% of distributions made 

under clauses (ii) and (iii) of the Master Class B Preferred Interests Priority of Distributions 

(including, for the avoidance of doubt, all prior distributions made pursuant to (x) the Operating 

Cash Priority of Distributions and (y) clause (ii) and (iii) of this Master Class B Preferred 

Interest Priority of Distributions, in each case on any prior Semiannual Distribution Date), and 

as amongst such holders pro rata in proportion to their relative entitlement to such amounts not 

previously distributed pursuant to this clause (iii); and 

(iv) Fourth, 30% to the holders of Master Common Interests pro rata in accordance with their 

respective percentage interest in the Master Common Interests and 70% to the holders of 

Master Class B Preferred Interests pro rata in accordance with their respective percentage 

interest in the Master Class B Preferred Interests. 

After running the available proceeds through the aforementioned waterfall, 75% of the Common Interests 
would receive $2,204,424, $1,653,318 of which would go to Prodigy Network. This amount represents the 
fair value of the Common Interest held by Prodigy Network at December 31, 2017. 
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The Smyth 

The Smyth, a 100-key hotel with ground floor retail space located in Tribeca, was acquired in November 
2017 through a joint venture between a Prodigy managed fund and an affiliate of Korman Communities, 
for approximately $74 million. The property was purchased from Walton Street Capital and Tribeca 
Associates.  

During the final months of 2017, with Two Roads Hospitality still operating the Property, Occupancy was 
80% in November and 78% in December. In this same period, ADR (average daily room rate) was $362 in 
November and $365 in December.  

In total, the Property generated an annual revenue of $10,260,575, net profit of $1,721,805 as well as, an 
annual, average Occupancy of 76% and ADR of $347 in 2017. As a comparison, the average 2017 
Occupancy and ADR of the Smyth’s local competitors was 87% and $379.  

Prodigy believes the property was inefficiently operated by the prior management company and that there’s 
an opportunity to significantly increase profits by introducing a new operator and by making moderate 
upgrades to the rooms. On February 8th, Two Roads Hospitality was replaced by the AKA operations team 
and the joint venture is currently reviewing the renovation budget, renovation schedule, and the revenue 
management strategy with AKA to determine the most effective long-term business plan.  

In addition to the 100 hotel units, the property also has substantial retail space that is operated by the 
renowned NoHo Hospitality Group, a restaurant group that owns and operates a number of well-known 
venues in New York City, including Locanda Verde, The Dutch, Lafayette and Westlight, among others.   

At The Smyth, NoHo Hospitality Group operates Little Park, a “seasonal restaurant highlighting organic, 
sustainable ingredients from their longtime partnerships with local farmers, anglers, vintners, ranchers and 
foragers”, Evening Bar, a modern speakeasy cocktail bar, and a private, lower level event space that can 
hold up to150 people.  

Through an advantageous profit sharing, management agreement, common in most high-end hotels, the 
joint venture will receive a monthly rent and share of all food and beverage profits. 

Summary Information 

Location 85 W Broadway, New York, NY 10007 
Developer Prodigy Network, Shorewood Group 
Operator The Smyth, operated by AKA 
Project Type Hotel, Event Space, and Restaurant 
Size 58,000 SF  
Status Operating 
Acquisition Date November 2017 
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Organizational Structure 

Note: All references to Prodigy Shorewood Master REP Fund, LLC, Prodigy Shorewood New York REP Fund, LP, and/or Prodigy Shorewood
Domestic Feeder REP Fund, LLC refer to the 85 W Broadway Series of the applicable entity. 
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Distribution Waterfall

The financials of the 85 W Broadway Series are currently being carried at cost due to the proximity of the 
closing date. The priority of distributions has been included below for reference: 

On each Semiannual Distribution Date (subject to any special distribution provision described herein, if 
any), the Investment Manager of 85 W Broadway Master Series shall cause 85 W Broadway Master Series 
to distribute to its Investors (including NewCo and, if applicable, the 85 W Broadway Domestic Feeder 
Series) all of its Available Cash (as defined below) in accordance with the following distribution priorities 
and calculation: 

(i) First, 100% to the holders of Master Preferred Interests in a cumulative amount (including 

distributions on prior Semiannual Distribution Dates) under this clause (i) equal to the 

cumulative capital contributions made to the 85 W Broadway Master Series, and as among the 

holders of such Master Preferred Interests pro rata in proportion to their relative percentage 

ownership in the Master Preferred Interests; 

(ii) Second, 100% to the holders of Master Preferred Interests until each such holder has received 

an amount equal to a 6% pre-tax annual compounded return on its capital contributions from 

the date of such capital contribution to the date on which such compounded return amount has 

been fully distributed pursuant to this clause (ii), and as amongst such holders pro rata in 

proportion to their relative entitlement to such compound return not previously distributed 

pursuant to this clause (ii); 

(iii) Third, 80% to the holders of Master Preferred Interests pro rata in proportion to their relative 

percentage interest in the Master Preferred Interests and 20% to the holders of Master Common 

Interests pro rata in proportion to their relative percentage interest in Master Common Interests, 

until each holder of Master Preferred Interests receive distributions under clauses (ii) and this 

clause (iii) (including distributions on prior Semiannual Distribution Dates) in an aggregate 

amount equal to a 10% annual compounded return on their capital contributions from the date 

of such capital contribution to the date on which such compounded return amount has been 

fully distributed pursuant to this clause (iii); 

(iv) Fourth, 50% to the holders of Master Preferred Interests pro rata in proportion to their relative 

percentage interest in Master Preferred Interests and 50% to the holders of Master Common 

Interests pro rata in proportion to their relative percentage interest in Master Common Interests, 

until the holders of Master Preferred Interests receive distributions under clauses (ii), (iii) and 

this clause (iv) (including distributions on prior Semiannual Distribution Dates) in an aggregate 

amount equal to a 15% annual compounded return on their capital contributions from the date 

of such capital contribution) to the date on which such compounded return amount has been 

fully distributed pursuant to this clause (iv); and 

(v) Fifth, 85% to the holders of Master Common Interests pro rata in accordance with their 

respective percentage interest in the Master Common Interests and 15% to the holders of 

Master Preferred Interests pro rata in accordance with their respective percentage interest in 

Master Preferred Interests. 

For purposes of the above described distributions, tax credits allocated to the Preferred Members, and not 
thereafter subject to disallowance or recapture, are treated as cash distributions. 
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Colombia 

Aeropuerto Business Hub 

Property Description 

Aeropuerto Business Hub (“ABH”) takes full advantage of demand for smart office design and gave 
investors an opportunity to benefit from the innovative concept by crowdfunding the entire project.  ABH 
will offer amenities that are as distinctive as the project itself.  The offices will be equipped with areas that 
promote good health and well-being, such as a terrace with a running track, anti-stress gardens, outdoor 
office areas for meetings and brainstorming and outdoor athletic courts. Prodigy raised $26 million for this 
project and also utilized crowdsourcing in order to source design ideas for the project from the global 
creative community. 

Prodigy owns 100% of Prodigy International Panama which, in turn, owns 100% of Prodigy International 
Colombia.  Prodigy International Colombia owns 14.01% of the Fideicomiso ABH that is administered 
through Accion Fidcuiaria SA. 

The property, located just three minutes from El Dorado International Airport of Bogota, and two blocks 
from the Transmilenio on 26th Street, now known as “The Golden Mile”, is currently under construction 
and at the beginning of the leasing phase. It was designed by architect Didier Rincon with the creative 
collaboration of interior designers from around the world through a platform called Jovoto. 

Upon completion, the six-story Property is anticipated to have 10,700 square meters of office space and 
700 square meters of retail space available for lease. 

Summary Information 

Location Dg. 24c #9625, Bogotá, Colombia 
Developer Prodigy Network / REM  Construcciones S.A. 
Operator Fonnegra Gerlein 
Project Type Office / Retail 
Size 190,000 SF  
Status Under Construction / Leasing 
Acquisition Date October 2013 

Distribution Waterfall 

The Fair Market Value of Prodigy’s interest in Fideicomiso ABH was calculated by multiplying the average 
sale price of each derechos del fideicomiso (trust right) by the number of trust rights owned indirectly by 
Prodigy (228). Distributions to members are made pro rata parri passu. 
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Exe Bacata 95 – Overview 

Property Description 

Exe Bacatá 95 is a contemporary hotel with 108 modern rooms, restaurant, cafeteria, heated swimming 
pool, meeting room, fitness center, business center, covered parking and WiFi coverage throughout the 
building.  The hotel offers a modern style that evokes the Kogi of Colombia culture, with eclectic features 
designed by contemporary Colombian artists and designers with an innovative vision of Colombian culture, 
welcoming guests and inviting them to experience a peaceful atmosphere with an exhibition of cultural 
wealth. The project was Prodigy’s first to reach completion after having raised approximately $19 million 
of capital from approximately 500 investors. Since opening in fall 2014 and stabilizing in spring 2016, the 
property has performed, delivering an average occupancy of approximately 60% to date. 

Prodigy owns 100% of Prodigy International Resort Development, SA (Panama), which  in turn, owns 
100% of Prodigy International Resort Development Sucursal Colombia, SA. Prodigy International 
Colombia owns 33.33% of PCP Developers, and PCP Developers owns 22.9% of the Fideicomiso PCP 
Hoteles, which owns the property. 

Summary Information 

Location Calle 95 esquina Carrera 14, Bogota, Bogotá, Colombia 
Developer PCP Developers 
Operator EuroStars 
Project Type Hotel 
Size 108 rooms 
Status Operating 
Acquisition Date August 2013 

Distribution Waterfall 

The Fair Market Value of Prodigy’s interest in Fideicomiso PCP Hoteles was calculated by multiplying the 
average sale price of each derecho del fideicomiso (trust right) by the number of trust rights owned 
indirectly by Prodigy (86). Distributions to members are made pro rata parri passu. 
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DESCRIPTION OF SECURITIES 

Prodigy Network, LLC 

General

The Company has authorized the issuance of three (3) classes of units of limited liability company 
membership interest and two (2) classes of debt. The LLC Interests are Class A Units, Class B Incentive 
Units and Class C Preferred Units.  The Class A Units are divided into two (2) series: Voting Class A Units 
and Non-Voting Class A Units. The classes of debt include the Secured Notes and the Convertible Notes.  
The Company does not intend to issue any Secured Notes unless and until all Convertible Notes have been 
converted or otherwise repaid as described below.  

The terms of such LLC Interests, Secured Notes, and the Convertible Notes are summarized below.  These 
summaries do not contain a description of all material provisions and are qualified in their entirety by 
reference to the actual terms of the LLC Agreement, the Secured Notes, and the Convertible Notes and any 
such other agreements and instruments which may govern or otherwise set forth the terms of such securities. 

Class A Units 

Prior to the Offering, 8,500,000 Class A Units were issued and outstanding, comprised of 4,250,000 Voting 
Class A Units and 4,250,000 Non-Voting Class A Units.  One hundred percent (100%) of the Class A Units 
are held by Rodrigo Niño.  Mr. Niño also serves as the Company’s Manager and, as such, controls virtually 
all aspects of the Company’s business.  Except as specifically provided in the LLC Agreement or otherwise 
required by applicable law, the Voting Class A Units are the sole voting units of the Company, and each 
holder of Class A Units shall be entitled to one (1) vote per Voting Class A Unit held by such member.  The 
Non-Voting Class A Units are non-voting, except as required by law. 

The Manager may, in its sole discretion, apply up to ten percent (10%) of the cash proceeds received by 
Prodigy from sales of Preferred Units in this Offering or from sales of Secured Notes (as defined below) in 
the Concurrent Offering (as defined below) to redeem Class A Units from the holder thereof for a 
redemption price of $25.40 per Class A Unit (“Class A Redemption Option”). The Manager presently 
expects to fully exercise the Class A Redemption Option. The Manager is the holder of all of the Voting 
Class A Units of Prodigy and, as such, the Manager’s exercise of the Class A Redemption Option may 
represent a conflict of interest between the Manager and the Company and its members, including Preferred 
Unit holders, as any exercise of the Class A Redemption Option will allocate Offering proceeds to the Class 
A Unit holder while reducing the Offering proceeds available for use by the Company in pursuing its 
business plans.  See “Conflicts of Interest.” 

To the extent that the Manager exercised the Class A Redemption Option, the Class A Units so redeemed 
will be retired and will not be returned to or considered part of the Company’s authorized and unissued 
Class A Units.  The Manager does not have the authority or discretion to increase the number of authorized 
Class A Units, without affirmative vote or written consent of the holders of at least a majority of the 
Preferred Units (not including, for this purpose, any  Preferred Units held by the Manager or any affiliate 
of the Manager, including NewCo). 

Class B Incentive Units  

As of the date of this Memorandum, the Company has entered into Class B Incentive Grant Agreements 
pertaining to the issuance of up to 1,290,000 Class B Incentive Units.  As of the date of this Memorandum, 
949,167 Class B Incentive Units have vested pursuant to the terms of such Class B Incentive Grant 
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Agreements.  All unvested Class B Incentive Units are subject to forfeiture upon a termination by the 
Company or the holder of such Class B Incentive Units of the holder’s employment or independent 
contractor relationship with the Company (other than in connection with disability or death).  As such, only 
the 949,167 Class B Incentive Units that have vested are deemed to be issued and outstanding as of the date 
of this Memorandum. 

The LLC Agreement authorizes the issuance of up to 3,875,000 Class B Incentive Units (the “Incentive 
Cap”) for purposes of providing equity incentive compensation to certain employees and independent 
contractors of the Company.  Notwithstanding the foregoing, the LLC Agreement expressly permits the 
Manager to amend the LLC Agreement to provide for the issuance of Class B Incentive Units in excess of 
the Incentive Cap, provided that any such amendment must provide that any Class B Incentive Units issued 
in excess of the Incentive Cap will dilute only the Class A Units.   

Except as otherwise required by applicable law, the holders of Class B Incentive Units are not entitled to 
vote on any matter or for any purpose.   

Class B Incentive Units are not entitled to receive any non-liquidating distributions from the Company.  
Further, Class B Incentive Units that are subject to a Profits Interest Hurdle under the applicable Class B 
Incentive Grant Agreement are not entitled to receive any liquidating distributions in respect of such Class 
B Incentive Units unless and until the aggregate distributions by the Company in respect of all units entitled 
to distributions (other than distributions in respect of Class B Incentive Units with higher Profits Interest 
Hurdles) exceeds the Profits Interest Hurdle applicable to such Class B Incentive Units.  After the holders 
of all other units have received distributions in the aggregate equal to the applicable Profits Interest Hurdle, 
such Class B Incentive Unit holder shall be entitled to receive his or her share of such excess distributions 
in accordance with the LLC Agreement. 

Generally, the holders of Class B Incentive Units which have been vested for a period of more than one (1) 
year have the right to require the Company to redeem eligible Class B Incentive Units for the “Redemption 
Price,” as determined pursuant to formula set forth in the LLC Agreement.  The intent of the “Redemption 
Price” calculation formula is to ensure that the Redemption Price paid to redeem the Class B Incentive 
Units is based upon either (i) the valuation of the Company used in any securities offering (other than an 
offering of interest-bearing debt securities which are not convertible into equity securities) in which the 
Company sold $2,000,000 or more of the Company’s securities (a “Capital Raise”) during the twelve (12) 
months prior to the date the Company receives a redemption notice from a Class B Incentive Unit holder 
or (ii) if no Capital Raise has been conducted, a valuation of the enterprise value of the Company conducted 
by a firm regularly engaged in valuation of similar-sized companies in the United States. 

Notwithstanding the foregoing, requirement that Class B Incentive Units be vested for a one (1) year period 
prior to becoming eligible for redemption shall not apply (i) in the event of a sale of the Company, in which 
case all Class B Incentive Units issued as of such date shall immediately become fully vested and be 
redeemable (the redemption price being based upon the valuation implied in the sale of the Company) or 
(ii) if any Class B Incentive Units vested upon grant, in which case such immediately-vested Class B 
Incentive Units shall be redeemable upon the commencement of a Capital Raise. 

All of the 949,167 vested Class B Incentive Units issued and outstanding as of the date of this Memorandum 
were vested upon grant.  Because this Offering constitutes a Capital Raise under the LLC Agreement, the 
holders of such vested Class B Incentive Units may elect to require the Company to redeem such Class B 
Incentive Units for the “Redemption Price” calculated pursuant to the LLC Agreement. Any such election 
by Class B Incentive Unit holders would reduce the Offering proceeds available to the Company for use in 
furthering its business plans or otherwise.  See “Risk Factors.” 
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Class C Preferred Units 

The LLC Agreement authorizes the Company to issue up to 3,000,000 Class C Preferred Units.  As of the 
date of this Memorandum, there are no Preferred Units outstanding.  Assuming the sale for cash or upon 
conversion of outstanding Convertible Notes of the entire approximately $60,000,000 Offering amount in 
this Offering, which cannot be guaranteed, there would be 2,362,292 Preferred Units outstanding 
immediately following the Offering. The following is a summary of certain material rights, preferences and 
obligations of the Preferred Units.  This summary is not intended to be a complete description of all aspects 
of the Preferred Units.  An additional description of certain rights, preferences and obligations of the holders 
of Preferred Units is included herein in the section entitled “Summary of the LLC Agreement.”  The rights, 
preferences and obligations of the Preferred Units are fully detailed in the LLC Agreement, a copy of which 
will be made available to each investor prior to accepting such investor’s Subscription Agreement and 
closing on such investor’s investment. 

Voting. The LLC Agreement provides that the Preferred Units are non-voting, except as otherwise 
provided in the LLC Agreement or under applicable law; provided, however, that the Company may not 
take certain actions affecting the rights of the Preferred Unit holders without the affirmative vote or written 
consent of the holders of at least a majority of the Preferred Units (not including, for these purposes, any  
Preferred Units held by the Manager or any affiliate of the Manager, including NewCo); and, provided,

further, upon fifteen (15) days’ prior written notice and following the affirmative vote and direction of the 
holders of at least 66 2/3% of the outstanding Preferred Units (not including, for this purpose, any Preferred 
Units held by the Manager or any affiliate of the Manager, including NewCo), the Manager may be removed 
for “Cause.” For purposes of the foregoing, “Cause” means: (i) the conviction of the Manager of a felony 
or a material violation of federal or state securities laws or (ii) a judicial determination that the Manager 
has committed fraud or an intentional breach of fiduciary duty with respect to Prodigy.  Because NewCo is 
an affiliate of the Manager, and the limited matters described above on which the Preferred Units are entitled 
to vote specifically exclude any Preferred Units held by affiliates of the Manager from any such vote, it is 
not anticipated that holders of Interests acquired in this Offering will have any right to vote or direct the 
voting of any Preferred Units with respect to any of the above-listed matters.  Further, where the holders 
Preferred Units holders are entitled by law to vote on any matter, holders of Interests are not expected to 
have any right to vote or direct the voting of any Preferred Units with respect to any such matter, as NewCo 
will be the direct holder of any Preferred Units issued in respect of any investment by any such Interest 
holder and the holders of Class A Stock of NewCo are expected to be the sole voting stockholders of NewCo 
with respect to any such matter. 

Preferred Return: The Company will pay the holders of the Preferred Units a preferred return equal 
to four percent (4%), per annum, calculated on the basis each Preferred Unit holder’s invested capital and 
any compounded unpaid returns (the “Preferred Return”). Any unpaid amounts of the Preferred Return will 
compound annually. The Manager intends to pay the Preferred Return semi-annually (with targeted 
distribution dates at June 30 and December 31 of each year) but retains sole discretion as to when the 
Company will pay all or any portion of the Preferred Return.   

Preemptive Right: Prior to the issuance of any equity securities to third parties in an offering 
initiated after the date hereof where the Company has a valuation less than the post-money valuation of this 
Offering (a “Subsequent Offering”), each Preferred Unit holder shall have the right to purchase up to the  
Preemptive Rights Percentage of the equity securities being issued or sold in such Subsequent Offering. 
“Preemptive Rights Percentage” means, as to each Preferred Unit holder, an amount of equity securities 
whereby upon the closing of the Subsequent Offering, the Preferred Unit holder will have the same 
percentage ownership of the Company’s issued and outstanding equity securities, on a fully diluted basis, 
as such Preferred Unit holder had immediately prior to initiation of the Subsequent Offering.   
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Secured Notes

Concurrent with this Offering, the Company is offering for sale up to $15,000,000 principal amount of 
secured promissory notes (the “Secured Notes”) (such offering, the “Concurrent Offering”). The Secured 
Notes will have an interest rate of twelve percent (12%) per annum, of which eight percent (8%) will be 
simple interest paid semi-annually and four percent (4%) accrues on an annual compounding basis and is 
paid at the earlier of default, liquidity event (to the extent such event affects the security of the notes), or 
maturity. The Secured Notes mature after three (3) years, and the Manager, and its sole discretion, may 
extend the term by three (3) separate one (1) year extensions. The Company may prepay the Secured Notes 
at its discretion, and without penalty, after the one (1) year anniversary of their issuance.  

Convertible Notes 

The Company previously issued to certain investors Convertible Promissory Notes  in the aggregate original 
principal amount of $20,235,003.  As of September 24, 2018, the maturity date of the Convertible Notes, 
the aggregate principal and accrued and unpaid interest under the Convertible Notes is expected to be 
$22,994,798. 

Concurrent with this Offering, Prodigy is offering to each Convertible Note holder the following options 
(in each case, with respect to all or any portion of such holder’s Convertible Note): (i) convert the 
outstanding principal and interest of such holder’s Convertible Note, dollar for dollar, into Preferred Units 
or Interests in this Offering at a rate reflective of a twenty percent (20%) discount to the per-Preferred Unit 
Offering price ($20.32 per Preferred Unit); (ii) convert the outstanding principal and interest of such 
holder’s Convertible Note, dollar for dollar, into the Secured Notes (as defined below); (iii) convert the 
outstanding interest of such holder’s Convertible Note, dollar for dollar, into the 331 Park Ave. S. Series 
(See “Our Assets”); (iv) convert the outstanding principal and interest of such holder’s Convertible Note, 
dollar for dollar, into the 114 East 25th Street Series (See “Our Assets”); or (v) be repaid in full the 
outstanding principal and interest of such holder’s Convertible Note, net of any and all amount such holder 
affirmatively elects to convert pursuant to one of the foregoing options.  

To the extent Convertible Note holders elect to convert their Convertible Notes into Preferred Units or 
Interests in this Offering, the Company will not receive cash in exchange for the issuance of such Preferred 
Units or Interests and, as such, the aggregate cash proceeds received by the Company will be 
proportionately reduced.  In addition, Convertible Note holders electing to convert into Preferred Units or 
Interest will do so at a discount and, as a result, cash proceeds received by the Company will be further 
reduced comparted to if such Preferred Units or Interests were purchased for the full Offering price and for 
cash. 

To the extent any Convertible Note holder elects to convert into the 331 Park Ave. S. Series or the 114 East 
25th Street Series, such conversion will be effected by way of a cash contribution by the Company to the 
appropriate series and a corresponding issuance of interests in such series to the converting Convertible 
Note holder.  Prodigy intends to effect such conversions using cash proceeds of this Offering and the 
Concurrent Offering (as defined below).  In addition, to the extent any Convertible Note holder elects to 
have such holder’s Convertible Note repaid, any such repayment will be made using cash proceeds of this 
Offering and the Concurrent Offering.   

If the Offering does not qualify as a Qualified Financing, or the holders of the Convertible Notes do not 
elect to participate in the Combined Conversion or Pro-Rata Conversion, some Convertible Notes may 
remain outstanding and payable pursuant to their terms.   
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PN Newco, Inc. 

NewCo is authorized to issue two classes of capital stock, Class A Common Stock and Class B Common 
Stock.  Except as otherwise required by law, (a) only holders of Class A Common Stock are entitled to vote 
on the affairs of NewCo and (b) holders of Class B Common Stock are not entitled to vote on the affairs of 
NewCo.  All shares of NewCo capital stock will be uncertificated, and no certificated shares will be issued. 

NewCo Manager holds the sole share of Class A Common Stock of NewCo, which is the voting voting 
capital stock of NewCo.  PN NewCo Manager, LLC is wholly owned by Rodrigo Niño, the Manager of 
Prodigy.  In addition, Mr. Niño, serves as the sole member of the Board of Directors of NewCo. As such, 
Mr. Niño has the authority to control virtually all aspects of NewCo’s operations. 

Investors desiring to invest through NewCo will not receive or directly hold Preferred Units.  Rather, such 
investors will be required to make (i) a NewCo Loan and (ii) an equity investment in NewCo in return for 
Class B Common Stock.  All proceeds of such loans and equity investments to NewCo will be contributed 
by NewCo to the capital of Prodigy Network in return for Preferred Units. 

Each investor in NewCo will be required to enter into the Stockholders Agreement. Pursuant to the 
Stockholders Agreement, Investors shall agree not to, and shall not be permitted to, transfer their respective 
shares of Class B Common Stock without the prior written consent of NewCo Manager. While shares of 
Class B Common Stock shall initially be uncertificated, in the event NewCo Manager desires to issue 
certificates evidence shares of Class B Common Stock, such certificates shall include the following legend:  

"THE CLASS B COMMON STOCK EVIDENCED HEREBY ARE 
SUBJECT TO THE TERMS OF THAT CERTAIN STOCKHOLDERS 
AGREEMENT, DATED AS OF MAY ___, 2018, BY AND AMONG PN 
NEWCO, INC. AND ITS STOCKHOLDERS, WHICH 
STOCKHOLDERS AGREEMENT INCLUDES, AMONG OTHER 
THINGS, CERTAIN RESTRICTIONS ON THE TRANSFER OF SUCH 
SECURITIES.  A COPY OF THIS STOCKHOLDERS AGREEMENT 
HAS BEEN FILED WITH THE SECRETARY OF THE COMPANY 
AND IS AVAILABLE UPON REQUEST." 

Pursuant to the Stockholders Agreement, each Investor shall be required to make certain representations 
and warranties with respect to their investment and their ownership of Class B Common Stock. In addition, 
each Investor shall be required to expressly acknowledge and agree that all capital contributions made by 
such Investor in exchange for Class B Common Stock in NewCo shall be used to make a capital contribution 
to Prodigy in exchange for the Class C Preferred Units in Prodigy. Further, NewCo Manager, in its 
discretion, shall have the right to direct NewCo to transfer the Class C Preferred  Units in Prodigy to a third 
party for value. Distribution of available cash in NewCo may be paid to NewCo’s stockholders (holders of 
shares of Class A and B Common Stock) based on their relative ownership of capital stock of NewCO in 
the discretion of the Company’s board of directors.  

Each investor in NewCo will be required to enter into the Loan Agreement and will be required thereunder 
to make a NewCo Loan in an amount specified in such subscriber’s Subscription Agreement (equal to 
seventy five percent (75%) of subscriber’s aggregate investment amount).  The interest rate applicable to 
the NewCo Loan will be sixteen and one half of one percent (16.5%) per annum, and the NewCo Loans are 
scheduled to mature on the third (3rd) anniversary of their date of issuance, subject to up to three (3), one 
(1) year extensions at the sole discretion of the administrative agent (the “Maturity Date”). 
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Repayment of the NewCo Loans by NewCo will be subject to the terms of the Loan Agreement and the 
Stockholders Agreement (as defined below).  Pursuant to the terms of the Loan Agreement and the 
Stockholders Agreement, distributions received by NewCo in connection with Preferred Units (in each case 
after the payment of all taxes and other expenses of NewCo then due and payable and after reserving for 
anticipated costs, expenses, reserves and deductions of NewCo and/or its affiliates, in each case, as 
determined by NewCo Manger) will be used to pay accrued interest and principal on the NewCo Loans.  
No payments of interest on or principal of each Investor’s Note shall be due and payable until the Maturity 
Date and NewCo may make prepayments of principal and interest at any time prior to the Maturity Date. 
As amongst the lenders of NewCo Loans, such amounts will be applied pro rata, in accordance with their 
relative total outstanding NewCo Loan (including principal and all accrued and unpaid interest) relative to 
each other lender of NewCo Loans. The NewCo Loans shall be secured by all Class C Preferred Units held 
by NewCo, all of NewCo’s accounts (as defined under the New York Uniform Commercial Code), all of 
NewCo’s Investment Property, and all proceeds of the foregoing. Accordingly, since the only asset that 
NewCo is expected to own are the Class C Preferred Units, the NewCo Loans shall only be secured by the 
Class C Preferred Units.  

By entering into the Loan Agreement, each Investor shall be appointing NewCoManager as the 
administrative agent for the NewCo Loans. Among other things, each Investor will agree that it may not 
take any action against NewCo without the prior written consent of NewCo Manager and that further, 
NewCo Manager is permitted to exercise all of each Investor’s rights, obligations and remedies existing 
under the Loan Agreement. Specifically, and among other things, each Investor will agree that NewCo 
Manager shall have the right to exercise the following powers so long as the Loan Agreement is in effect 
(defined terms set forth below shall have the respective meanings prescribed in the Loan Agreement):  

maintain, in accordance with its customary business practices, ledgers and records reflecting the 
status of the Obligations, the Collateral, the income, payments and proceeds thereof, and related 
matters; 

execute or file any and all financing or similar statements or notices, amendments, renewals, 
supplements, documents, instruments, proofs of claim, notices and other written agreements with 
respect to the Transaction Documents; 

make advances, for itself or on behalf of Investors as provided in the Transaction Documents; 

exclusively receive, apply, and distribute the income, payments and proceeds of the Collateral as 
provided in the Transaction Documents; 

open and maintain such deposit accounts, securities accounts and cash management arrangements 
as NewCo Manager deems necessary and appropriate in accordance with the Transaction 
Documents for the foregoing purposes with respect to the Collateral and the income, payments and 
proceeds thereof; 

perform, exercise, and enforce any and all other rights and remedies of the Investors with respect 
to NewCo, the Obligations, the Collateral, the income, payments and proceeds of the Collateral, or 
otherwise related to any of same as provided in the Transaction Documents; and 

incur and pay such Liquidation Costs or Expense Payments as NewCo Manager may deem 
necessary or appropriate for the performance and fulfillment of its functions and powers pursuant 
to the Transaction Documents. 

If NewCo Manager materially breaches or fails to perform any material provision of the Loan Agreement 
or of applicable laws, the Investors, in consultation with NewCo (absent an event of default by NewCo), 
may agree in writing to remove and replace tNewCo Manager with a successor agent (the appointment of 
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any successor agent shall be at the direction of a majority of the Investors based on their respective 
outstanding principal balances of the Loan). 

All distributions received by NewCo and any surplus assets and properties of newCo, net of any applicable 
taxes, fees, expenses, other liabilities (including NewCo Loans) and reserves, will be distributed by NewCo 
to NewCo’s stockholders in accordance with NewCo’s organizational documents and the Stockholders 
Agreement. 

NewCo will not own any assets other than the Preferred Units.  As such, NewCo’s primary source of 
operating income, in any, will consist of distributions received in connection with the Preferred Units held 
by it and proceeds received in connection with the disposition of such Preferred Units.  

[Remainder of Page Intentionally Left Blank] 
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SUMMARY OF THE LLC AGREEMENT 

Set forth below is a summary of certain significant provisions of the Limited Liability Company Agreement 

of Prodigy Network, LLC, as such agreement has been amended from time to time.  The following summary 

does not purport to be complete and is subject to the detailed provisions of the LLC Agreement, a copy of 

which will be made available to each investor prior to accepting such investor’s Subscription Agreement 

and closing on such investor’s investment. The LLC Agreement should be read in its entirety by each 

investor, whether such investor is investing in Preferred Units or Interests.  The Company’s management 

is available to respond to investors’ inquires and requests for further information concerning the Company 

and the LLC Agreement. 

The Company.  Prodigy Network, LLC is a limited liability company organized on February 13, 2015 in 
accordance with the provisions of the Delaware Limited Liability Company Act. 

Additional Capital Contributions.  No additional capital contributions will be required over and above a 
member’s initial capital contribution unless unanimously agreed upon by all members and unless all 
members unanimously participate in and make such additional capital contributions in accordance with 
their respective percentage interests in the Company. 

Limited Liability.  The members will not be personally liable for any of our debts or be required to 
contribute any capital other than their initial capital contribution.   

Management.

The Manager. All matters of general policy, the general management and day-to-day operations 
have been vested in and will be the responsibility of and will be decided by the Manager. As of the date of 
this Memorandum, the Manager owns one hundred percent (100%) of the outstanding voting Class A Units 
of the Company, which are the sole voting units in the Company.  As such, the Manager has the authority 
to control virtually all aspects of the Company’s business. See “Risk Factors.” The Manager may only be 
removed for “Cause”, upon fifteen (15) Business Days’ prior written notice by such series, acting upon the 
affirmative vote and direction of members of such Class C Units representing at least 66 2/3% of all capital 
contributions of all holders of Class C Units (excluding any Units held by the Manager, if applicable). For the 
purpose of this paragraph, “Cause” means: (i) the conviction of the Manager or any of its managers, members 
or officers of a felony or a material violation of federal or state securities laws or (ii) a judicial determination 
that such Manager or any of its managers, members or officers has committed fraud or an intentional breach 
of fiduciary duty with respect to the Company. Cause will not be deemed to occur if the Manager terminates 
the involvement of the person or persons who committed the action giving rise to a Cause event. The removal 
of the Manager will not be effective unless a successor Manager has been appointed as described herein. 

Advisory Board and Investment Committee. The Company intends to establish (i) an Advisory 
Board and (ii) an Investment Committee. Each of the Advisory Board and Investment Committee is 
expected to be comprised of between three (3) and five (5) members, all of which are expected to be selected 
by the Manager, in its sole discretion, from investors in this Offering. Neither the Advisory Board nor the 
Investment Committee will have the authority to bind the company or veto an action of the Manager, and 
are expected to be established solely for purposes of advising the Manager as to the operation of the 
Company and decisions relating to the Company’s current and future investments. 

Voting.  The LLC Agreement provides that the Voting Class A Units are the sole voting interests in the 
Company, and none of the Non-Voting Class A Units, the Class B Incentive Units nor the Preferred Units 
shall be entitled to vote on any matter for any purpose, other than as otherwise provided in the LLC 
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Agreement (e.g., removal of the Manger, as described above, and the protective provisions described below) 
or under applicable law.   

Protective Provisions.  While, generally, the Preferred Units are non-voting units of membership interest 
in the Company, the LLC Agreement provides that the Company may not take any of the following actions 
without the affirmative vote or written consent of the holders of at least a majority of the outstanding 
Preferred Units (not including, for these purposes, any  Preferred Units held by the Manager or any affiliate 
of the Manager, including NewCo): (i) amend the LLC Agreement in any manner that would adversely 
affect the Preferred Unit holders; (ii) create any class or series of membership interests in the Company, or 
amend any existing class or series of membership interests in the company, where such creation or 
amendment would cause such class or series of membership interests to be senior in priority of distributions 
to the Preferred Units; (iii) with the exception of the Discretionary Class A Distribution (as defined below), 
pay any non-liquidating to any member of the Company other than the Preferred Unit holders unless and 
until all accrued and unpaid Preferred Return has been paid to all Preferred Unit holders; (iv) increase the 
authorized number of Class B Incentive Units above the Incentive Cap, unless such increase is effected 
through an amendment to the LLC Agreement that provides that any Class B Incentive Units in excess of 
the Incentive Cap will dilute only the Class A Units; and (v) increase the authorized number of Class A 
Units.

Preferred Return. The LLC Agreement provides that the Preferred Unit holders will receive a Preferred 
Return of four percent (4%) per annum, compounded annually, calculated on the basis of each Preferred 
Unit holder’s invested capital and any compounded unpaid returns.  The Manager intends to pay the 
Preferred Return semi-annually (with target distribution dates of June 30 and December 31 of each year), 
but the Manager has the discretion on whether and when to pay the Preferred Return. The Preferred Return 
on each Preferred Unit will accrue cumulatively from and including the date of issuance of such Preferred 
Unit to the date on which the Preferred Unit holder of such Preferred Unit has received aggregate 
distributions equal to 100% of such Preferred Unit holder’s capital contributions with respect to such 
Preferred Unit.  Such Preferred Return is a distribution preference only and is not a guaranteed 

payment.

Preemptive Right: Prior to the issuance of any equity securities to third parties in an offering initiated after 
the date hereof where the Company has a valuation less than the post-money valuation of this Offering (a 
“Subsequent Offering”), each Preferred Unit holder shall have the right to purchase up to the  Preemptive 
Rights Percentage of the equity securities being issued or sold in such Subsequent Offering. “Preemptive 
Rights Percentage” means, as to each Preferred Unit holder, an amount of equity securities whereby upon 
the closing of the Subsequent Offering, the Preferred Unit holder will have the same percentage ownership 
of the Company’s issued and outstanding equity securities, on a fully diluted basis, as such Preferred Unit 
holder had immediately prior to initiation of the Subsequent Offering  

Discretionary Class A Distribution. The Manager may make in its discretion and, if desired, prior to 
payment of non-liquidating distributions to Preferred Unit holders, one or more distributions to the holders 
of the Class A Units of up to $2,400,000 annually (the “Discretionary Class A Distribution”).  Installments 
of this discretionary distribution are expected to be made in monthly installments of $200,000, pro rata 
among the Class A Unit holders. The payment of the Discretionary Distribution shall be at the sole 
discretion of the Manager; provided, that, the Manager does not intend to pay any portion of such 
distribution if such payment would not be in the best interests of the Company and its members, or would 
otherwise leave the Company unable to pay its debt in the ordinary course of business.  The Company’s 
failure to pay the Discretionary Distribution Class A Unit holders in any year shall not cause such 
Discretionary Distribution to compound or accrue from year to year.
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Special Loss Allocations: The Manager may allocate losses, in its discretion, to either the Class A or Class 
B Incentive Units, and away from Preferred Unit holders, including away from only certain Preferred Unit 
holders, at its discretion. See “Risk Factors.”  

Liquidating Distributions. Except for any distribution following the disposition of all or substantially all 
of the Company’s assets in one or more related transactions, which shall constitute a “liquidating 
distribution,” whether any distribution by the Company shall constitute a “liquidating distribution” shall be 
determined by the Manager in its sole and absolute discretion.  In the event that a distribution is deemed by 
the Manager to be a liquidating distribution, such liquidating distribution shall be made as follows: 

(1) First, to the extent available, proceeds shall be applied to the payment of debts and liabilities 
of the Company; 

(2) Second, to the extent available, proceeds shall be applied to the payment of any unpaid amounts 
of the Preferred Return;

(3) Third, to the extent available, proceeds shall be applied to the setting up of any reserves which 
are reasonably necessary for contingent, unmatured or unforeseen liabilities or obligations of 
the Company; 

(4) Fourth, to the extent available, proceeds shall be distributed to the Class A Unit, Class B 
Incentive Unit, and Class C Preferred Unit holders with positive capital account balances (after 
such balances have been adjusted to reflect the allocation of Company profit or loss arising 
from such event), in proportion to and to the extent of such positive balances; and 

(5) Fifth, any remaining amounts shall be made among the Class A Unit, Class B Incentive Unit, 
and Class C Preferred Unit holders pro rata in proportion to their respective percentage interests 
in the Company. 

Notwithstanding the foregoing, holders of Class B Incentive Units subject to a Profits Interest Hurdle shall 
not be entitled to receive any distributions in respect of such Class B Incentive Units unless and until the 
aggregate distributions by the Company in respect of all units entitled to distributions (other than 
distributions in respect of Class B Inventive Units with higher Profits Interest Hurdles) exceeds the Profits 
Interest Hurdle applicable to such Class B Incentive Units.  After the holders of all other units have received 
distributions in the aggregate equal to the applicable Profits Interest Hurdle, such Class B Incentive Unit 
holder shall be entitled to receive his or her share of such excess distributions in accordance with the LLC 
Agreement. 

Restrictions on Transferability of Units.  Generally, except as otherwise expressly provided or permitted 
by the LLC Agreement, a member may not assign, transfer, sell, exchange, gift, hypothecate, mortgage, 
encumber or otherwise transfer or suffer a disposition of all or any portion of his or her limited liability 
company interest without first complying with the terms, conditions and restrictions on transfer set forth in 
the LLC Agreement and/or any applicable grant agreement, including the requirement that any transferee 
must agree to become party to, and be bound by the terms and conditions of the LLC Agreement. 

Voluntary Transfer of Greater than 50% of the Voting Class A Units.  If Voting Class A Member, or 
a group of Voting Class A Members (each a “Transferring Voting Class A Member” and, collectively, the 
“Transferring Voting Class A Members”), in a single transaction or series of related transactions, proposes 
to voluntarily transfer Voting Class A Units representing greater than fifty percent (50%) of the total 
outstanding Voting Class A Units held by all Voting Class A Members, then the Transferring Voting Class 
A Member(s) must deliver to all the other members a written notice specifying the Voting Class A Units to 
be transferred, the name and address of the proposed transferee, the price and payment terms, and other 
terms and conditions of the proposed Disposition (the “Transfer Notice”).  Delivery of the Transfer Notice 
to the Members shall create the following options: 
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Tag-Along Option.   Each Transferring Voting Class A Member will agree to condition its sale to 
the proposed transferee upon acquisition by the proposed transferee of a “proportionate share” of the Units 
of each other Member, at the same per Unit price and under the same terms and conditions involved in the 
proposed transfer of the Voting Class A Units by the Transferring Voting Class A Member(s). For purposes 
of this provision, a “proportionate share” means the percentage equal to the ratio of (i) the number of Voting 
Class A Units to be sold by the Transferring Voting Class A Member(s) to the proposed transferee, divided 
by (ii) the total number of Voting Class A Units owned by the Transferring Voting Class A Member(s) 
prior to such sale.  

Drag-Along Option. In connection with any proposed Disposition that triggers the tag-along option 
above, the Transferring Voting Class A Member(s) will have the option to require that one or more of the 
other Members sell a “proportionate share” of the Units of the other Members to the proposed transferee, 
at the same per Unit price and under the same terms and conditions involved in the proposed sale of the 
Voting Class A Units by the Transferring Voting Class A Member(s).  For purposes of this provision, a 
“proportionate share” shall be the percentage equal to the ratio of (i) the number of Voting Class A Units 
to be sold by the Transferring Voting Class A Member(s) to the proposed transferee, divided by (ii) the 
total number of Voting Class A Units owned by the Transferring Voting Class A Member(s) prior to such 
sale.  

Termination and Dissolution.  The LLC Agreement provides that the existence of the Company 
commenced with the filing of our Certificate of Formation with the Delaware Secretary of State and shall 
continue thereafter until dissolved (i) upon the election of the Manager; or (ii) a judicial dissolution of the 
Company pursuant to Section 18-802 of the Delaware Limited Liability Company Act. 

Indemnification.  The LLC Agreement provides that the Company will indemnify the Company’s Manager, 
officers and employees, and any other persons, including affiliates of the Manager or the Company, as the 
Manager may designate from time to time in its sole and absolute discretion (each, an “Indemnitee”) from 
and against any and all losses, claims, damages, liabilities, whether joint or several, expenses (including 
legal fees and expenses), judgments, fines and other amounts paid in settlement, incurred or suffered by 
such Indemnitee, as a party or otherwise, in connection with any threatened, pending or completed claim, 
demand, action, suit or proceeding, whether civil, criminal, administrative or investigative, and whether 
formal or informal, arising out of or in connection with the business or the operation of the Company if the 
Indemnitee’s conduct (i) was not a breach of the Indemnitee’s duty of loyalty to the Company or the 
members of the Company, (ii) did not include acts or omissions not in good faith or that involved intentional 
misconduct or a knowing violation of law; and (iii) did not include any transaction from which the 
Indemnitee derived an improper personal benefit.

[Remainder of Page Intentionally Left Blank] 
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PLAN OF DISTRIBUTION 

The Offering 

The Company is offering to qualified investors the opportunity to purchase of Class C Preferred Units of 
membership interest in Prodigy Network, LLC or Interests in PN Newco, Inc. comprised of Class B 
Common Stock and NewCo Loans. 

The Company is offering up to 2,362,292 Preferred Units for a purchase price of $25.40 per Preferred Units 
for an aggregate offering amount of approximately $60,000,000.  The Company reserves the right to issue 
Preferred Units and/or Interests upon conversion of outstanding Convertible Notes, as further described 
herein.  Any issuance of Preferred Units or Interests upon conversion of outstanding Convertible Notes will 
reduce the dollar amount of Offering proceeds received by the Company. 

Non-U.S. and U.S. tax-exempt investors may make indirect investments in the Preferred Units through 
NewCo. Investors desiring to invest through NewCo will not receive or directly hold Preferred Units.  
Rather, such investors will be required to make (i) NewCo Loan in a dollar amount equal to seventy-five 
percent (75%) of the aggregate dollar amount of such investor’s subscription and (ii) an equity investment 
of a dollar amount equal to twenty-five percent (25%) of the aggregate dollar amount of such investor’s 
subscription in exchange for shares of Class B Common Stock.  All proceeds of such loans and equity 
investments to NewCo will be contributed by NewCo to the capital of Prodigy Network in return for 
Preferred Units.  

This Offering is being conducted in compliance with Rule 506(b) of Regulation D of the Securities Act and 
Regulation S of the Securities Act.  The Preferred Units are being offered on a “best efforts, no minimum” 
basis. As such, no minimum amount is needed to close before funds may be accepted and used by the 
Company. However, if no funds have been closed upon by May 31, 2019, and unless the term is extended 
by the Company in its sole discretion, the Offering will terminate and any funds received but not accepted 
by the Company will be returned to investors without interest, but subject to deduction for the payment of 
applicable placement agent fees related to the placement of Preferred Units and Interests. We reserve the 
right to amend or terminate this Offering at any time for any reason. 

Before this placement, there was no market for the Preferred Units or the Interests, and no market is 
expected to develop in the foreseeable future, or ever.  The offering price of the Preferred Units was 
determined by our management and does not bear any relationship to the Company’s assets, book value, 
net worth or other traditional criteria of value. The Preferred Units offered will be “restricted securities” 
under the Securities Act must be held for investment purposes only and are subject to substantial limitations 
on resale or other transfer.  An investor must purchase the Preferred Units or the Interests for his, her or its 
own account and must assume the economic risk of investment for an indefinite period of time.

Investor Qualifications and Suitability 

Financial Suitability.  An investment in the Preferred Units or in the Interests involves significant risks and 
is suitable only for persons of adequate financial means who have no need for liquidity, and can bear the 
risk of a complete loss, with respect to such investment. See “Risk Factors.” The Company will require 
each investor to represent in writing, among other things, that: (i) by reason of the investor’s business or 
financial experience, or that of the investor’s professional advisor, the investor is capable of evaluating the 
merits and risks of an investment in the Company and of protecting its own interests in connection with 
such investment; (ii) the investor is acquiring the Preferred Units or Interests for its own account and not 
with a view toward the distribution thereof; and (iii) the investor is aware that the Preferred Units and the 
Interests have not been registered under the Securities Act, or the securities laws of any state or other 
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jurisdiction, that transfer thereof is restricted by such laws, the absence of a market for the Preferred Units 
and the Interests and the Organizational Documents and that, accordingly, the investor will not transfer its 
Preferred Units or Interests other than: (A) pursuant to registration under the Securities Act, pursuant to an 
exemption therefrom, or in a transaction outside the United States pursuant to the resale provisions of 
Regulation S under the Securities Act; (B) pursuant to an exemption from the registration requirements of 
foreign securities laws, if any, applicable to the transfer; and (C) otherwise in compliance with the terms of 
any agreement which the investor is required to execute in connection with its investment in the Company.   

U.S. Investors: With respect to Preferred Units or Interests offered and sold within the United States or 
otherwise to a U.S. Person, if any, the Company will additionally require each investor to represent in 
writing that the investor is an “accredited investor” within the meaning of Regulation D under the Securities 
Act.  In that regard, the Company may request that each investor provide certain additional information 
about his, her or its income, assets and liabilities. The Company reserves the right to make its own judgment 
on whether any prospective investor meets these suitability standards. Certain other representations and 
warranties are contained in the Subscription Agreement that each investor will be required to submit to the 
Company in connection with such investor’s investment. The above suitability standards are minimum 
requirements for prospective U.S. investors, and the satisfaction of these standards does not necessarily 
mean that the Preferred Units or Interests are a suitable investment for any prospective investor.  Further, 
the investment in the Preferred Units and Interests offered hereby is limited to persons who are bona fide 
residents of states in which this offering is exempt from registration, or in which the Preferred Units or 
Interests have been registered or qualified for sale.  You will be required to identify your state of residence 
in your Subscription Agreement.  

Non-U.S. Investors:  With respect to Preferred Units and Interests offered and sold outside the United 
States, the Company will additionally require each investor to represent in writing, among other things, 
that: (i) the investor is not a “U.S. Person” as defined in Regulation S under the Securities Act and is not 
acquiring Preferred Units for the account or benefit of any “U.S. Person”; (ii) at the time the investor 
executes and delivers its Subscription Agreement to purchase Preferred Units or Interests, the investor is 
outside of the United States; and (iii) the investor will not engage in hedging transactions with respect to 
the Preferred Units unless in compliance with the Securities Act.  See “Subscription and Investment 
Procedures” below. 

Restrictions on Transferability of Securities 

The Preferred Units and Interests offered hereby have not been registered under the Securities Act or the 
securities laws of any state or foreign jurisdiction.  Consequently, you must bear the economic risk of the 
investment for an indefinite period of time, and the Preferred Units and Interests cannot be sold unless they 
are subsequently registered under the Securities Act or the applicable securities laws of any state or other 
jurisdiction or unless an exemption from such registration is available.  Certain restrictions will be placed 
on the sale or assignment of the Preferred Units and Interests including: (i) the placing of a legend on any 
certificate or instrument evidencing the Preferred Units and Interests stating that they have not been 
registered under the Securities Act or the securities laws of any state or foreign jurisdiction and that such 
Preferred Units and Interests may not be sold or assigned without such registration or an available 
exemption therefrom; (ii) requiring delivery of an opinion of counsel or other documentation or information 
reasonably satisfactory to the Company regarding exemptions for such resales and other matters as set forth 
in Organizational Documents, if requested by the Manager or NewCo Manager; (iii) the requirement that 
you, in the Subscription Agreement, represent in writing that you are purchasing the Preferred Units of 
Interests for your own account for investment and not for resale and that the Preferred Units and Interests 
will not be sold or assigned without registration under the Securities Act and the applicable state or foreign 
securities law covering such sale, or an appropriate exemption therefrom; and (iv) the requirement to 
comply with the terms, conditions, and restrictions on transfer set forth in the Organizational Documents.  
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The Company will not permit the transfer of any Preferred Units or Interests held by an investor that would 
violate these restrictions.  You are urged to seek independent legal advice regarding the effect of these 
restrictions and investment representations on the transferability of the Preferred Units and the Interests and 
other rules of the Securities and Exchange Commission applicable to the resale of restricted securities.

The Administrator  

NewCo expects to enter into an Operational and Administrative Services Agreement or similar agreement 
with NESF Fund Services Corp. (the “Administrator”) pursuant to which the Administrator will perform 
certain financial, accounting, corporate, administrative and other services on behalf of NewCo. References 
to “the Administrator” herein with respect to NewCo are intended to refer to the Administrator of NewCo, 
as the context may require. 

The Administrator will receive a monthly fee from NewCo, subject to a monthly minimum fee, plus certain 
variable charges. Certain other out-of-pocket expenses of the Administrator, as well as applicable data, 
communication and technology-related charges may also be charged to the Manager in accordance with the 
applicable administration agreement. The fee payable to the Administrator is based on its standard schedule 
of fees charged by the Administrator for similar services. All banking fees and charges will be paid directly 
by the Company.  

An Administration Agreement may generally be terminated at any time without penalty by NewCo.  

Under each Administration Agreement, NewCo is required to indemnify, hold harmless, protect and defend 
the Administrator against any losses, claims, damages, or liabilities, including without limitation reasonable 
legal fees or other expenses incurred in investigating or defending against any such losses, claims, damages 
or liabilities, and any amounts expended in settlement (provided such settlement was approved in writing 
by such NewCo, which approval shall not be unreasonably withheld or delayed) of any claims which are 
asserted formally or informally within two years following the termination of such Administration 
Agreement, in each case arising out of, or in connection with, any action taken or omitted by the 
Administrator in connection with such Administration Agreement or the business, actions and affairs 
arising out of, or in connection with, any delay or failure by NewCo to perform its obligations thereunder 
on a timely basis; provided, that, in each case, such loss, claim, damage or liability does not result from the 
Administrator’s own gross negligence, willful malfeasance, bad faith or fraud. 

Legal Matters 

The Company’s legal counsel with respect to this placement is Winthrop & Weinstine, P.A., Suite 3500, 
225 South Sixth Street, Minneapolis, Minnesota 55402.   

[Remainder of Page Intentionally Left Blank]  
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MATERIAL TAX CONSIDERATIONS 

U.S. Federal Income Taxation of the NewCo 

General 

Although investors who are not residents or domiciled in the United States (“Non-US Investors”) of the 
NewCo will not be subject to direct U.S. federal income taxation on income earned by the NewCo, taxes 
paid by the NewCo, if any, may reduce the overall return for such Non-U.S. Investors. Each NewCo’s sole 
asset will be Preferred Units, which will be classified as a partnership for U.S. federal income tax purposes. 
Therefore, the Non-US Investors in NewCo will not be subject to U.S. federal income tax on any of its 
income, gain, losses, deductions, and credits. Instead, the NewCo, in computing its U.S. federal income tax 
liability, will include its allocable share (as determined under the definitive legal documents of both Prodigy 
Network LLC and NewCo) of the items of income, gain, loss, deduction, and credit for each year, whether 
or not the Preferred Units distributes cash or other property to the NewCo during the taxable year. 

Deductibility of Interest Payments 

“Earnings-Stripping” Rules. To the extent that Non-U.S. Investors of the NewCo are not subject to U.S. 
federal income taxation with respect to interest income received from the NewCo, deductions for the 
payment of such interest by the NewCo may be disallowed if the NewCo is considered a related party to 
the Non-U.S. Investors (the so called “earnings-stripping” rules). Under recently proposed regulations, 
provisions of the Code which defer the deductibility of interest (such as the “matching rules” of Section 
267(a)(3)) are applied before the application of the earnings-stripping rules. 

Related parties for purposes of the earnings-stripping rules include, among others, two or more corporations 
that are members of the same controlled group and an individual and a corporation if more than 50% of the 
value of the outstanding stock of the corporation is owned, directly or indirectly, by the individual. A 
controlled group is defined to include a “parent-subsidiary” controlled group or a “brother-sister” controlled 
group. In order to be classified as a parent-subsidiary controlled group, a corporate Non-U.S. Investor of 
the NewCo and the NewCo must have a common parent corporation (including the corporate Non-U.S. 
Investor) owning (directly or through constructive ownership) more than 50% of the voting power or value 
of both the corporate Non-U.S. Investor and the NewCo. Therefore, for example, interest payments by the 
NewCo to any corporate Non-U.S. Investor that owns more than 50% of value of the NewCo will be treated 
as paid by a related party for purposes of the earnings-stripping rules. 

In order to be classified as a brother-sister controlled group, five or fewer individuals, estates, or trusts who 
are the ultimate beneficial owners of more than 50% of the voting power or value of a corporate Non-U.S. 
Investor of the NewCo would have to be treated as owning (directly, indirectly, or constructively) more 
than 50% of the voting power or value of the NewCo. Under the applicable constructive ownership rules, 
a corporation’s ownership of stock will be attributed to any of its shareholders who hold 5% or more of the 
value of the stock in such corporation in that proportion which the value of the stock that such person owns 
bears to the value of all the stock in the corporation. Thus, a corporate Non-U.S. Investor’s ownership of 
the NewCo will be attributed to that corporate Non-U.S. Investor’s shareholders who hold 5% or more of 
the shares of that corporate Non-U.S. Investor (“5% Shareholder”) in proportion to the 5% shareholder’s 
interest in the corporate Non-U.S. Investor. Finally, any Non-U.S. Investor of the NewCo who is an 
individual will be related to the NewCo for purposes of the “earnings-stripping” rules only if more than 
50% of the value of the outstanding stock of the NewCo is owned, directly or indirectly, by such Non-U.S. 
Investor.
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Even if interest payments by the NewCo to its Non-U.S. Investor are deemed to have been paid by a related 
party, the deduction will only be limited if the NewCo has (1) “excess interest expense” and (2) a debt to 
equity ratio that exceeds 1.5 to 1 as of the close of the taxable year. The excess interest expense is the 
amount by which the NewCo’s total interest expense less total interest income for the taxable year exceeds 
the sum of 50% of the NewCo’s adjusted taxable income (income before interest and depreciation) plus 
any excess limitation carried forward from a prior tax year. “Excess limitation” is the excess of 50% of 
adjusted taxable income over the net expense for the taxable year. Thus, if the NewCo’s debt to equity ratio 
exceeds 1.5 to 1 as of the close of the taxable year, then the amount disallowed is limited to the amount of 
the NewCo’s excess interest expense for the taxable year. Any disallowed interest expense may be carried 
forward to the succeeding taxable year. In the years in which the NewCo sells substantially all of its 
investments, either directly or indirectly through the associated series of the Master Fund, both the current 
interest expense and any interest expense carried forward should be deductible if the total interest expense 
does not exceed 50% of the adjusted taxable income of the NewCo, including proceeds from the sale, plus 
any excess limitation carried forward.  

Deductibility of OID on Discount Obligation Held by Related Non-U.S. Person. In addition to the 

“earnings-stripping,” there are rules that provide that if a debt instrument that has OID is held by a related 
non-U.S. person, any portion of such OID is not allowable as a deduction to the issuer until actually paid. 
A related non-U.S. person is any person who is not a “U.S. person” (as defined in the Section 7701(a)(30) 
of the Code) and who is related to the issuer under the same rules that establish related parties for purposes 
of the “earnings-stripping” rules. Therefore, for example, a debt instrument issued by the NewCo to any 
corporate Non-U.S. Investor that owns more than 50% of value of the NewCo will be subject to the rules 
disallowing the deduction for OID to the extent that such instrument has OID. 

Matching Rule for Interest paid to Foreign Related Person. In addition, there are rules which generally do 
not allow an issuer of a debt instrument, held by a non-U.S. person that is related to the issuer, to deduct 
interest paid on such instrument until such interest is includible in the gross income of the related non-U.S. 
person (the so-called “matching rule”). The “matching rule” does not apply to OID. A related non-U.S. 
person is any person who is not a “U.S. person” (as defined in Section 7701(a)(30) of the Code) and who 
is related to the issuer under the same rules that establish related parties for purposes of the “earnings-
stripping” rules discussed above. Thus, for example, the “matching rule” would apply to defer the deduction 
of interest paid by the NewCo to any corporate Non-U.S. Investor that owns more than 50% of value of the 
NewCo until such interest is includible in the gross income of such Non-U.S. Investor. 

AHYDO Rules. Even if the NewCo were not subject to the limitations on interest deductibility discussed 
above, interest deductions may still be limited or disallowed under the “applicable high yield discount 
obligation” (“AHYDO”) rules. A portion of the original issue discount (“OID”) of an AHYDO issued by a 
corporation (other than an S corporation) will be treated as a dividend distribution and will not be 
deductible. The remaining portion of the OID will be deductible when paid in cash. A debt instrument will 
bear OID if its “stated redemption price at maturity” exceeds the “issue price.” The “stated redemption 
price at maturity” is the amount to be paid on the debt instrument and includes all interest and other 
payments (other than any interest based on a fixed rate and payable unconditionally at fixed and periodic 
intervals of one year or less during the entire term of the instrument). In the case of a debt instrument issued 
for money and not publicly traded, such debt instrument’s “issue price” is the price paid by the first buyer 
of the instrument. An OID debt obligation is an AHYDO if: (1) the maturity date is more than 5 years after 
the issue date; (2) the yield to maturity is at least five percentage points above the Applicable Federal Rate 
of interest (“AFR”) in effect under Code section 1274(d) for the calendar month the instrument is issued; 
and (3) OID on the instrument is “significant OID.” Since loans from Non-U.S. Investors to the NewCo 
each are expected to have a five year maturity, none of them are expected to be an AHYDO instrument. 
Therefore, the OID on such loans generally are not expected to be subject to the AHYDO rules. 
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Re-characterization of Debt as Equity 

Even if none of the foregoing interest deduction limitation rules are applicable, interest payments may still 
be disallowed if such payments are re-characterized as distributions relating to equity. As discussed above, 
the IRS may re-characterize debt instruments of the NewCo as stock based on the following general factors: 
(1) whether there is a written unconditional promise to pay on demand, or at a specified date, a sum certain 
along with a fixed rate of interest; (2) whether the debt is subordinate to, or has a preference over, any other 
indebtedness of the corporation; (3) the borrower corporation’s ratio of debt to equity; (4) whether the debt 
is convertible to stock; and (5) whether the debt is held pro rata to equity interests. While the NewCo’s ratio 
of debt to equity may be as high as 3:1 as a result of loans from its investors, the ratio is not dispositive of 
whether the loan will be treated as debt or equity. Considering the totality of the circumstances, it is 
anticipated that debt instruments of NewCos held by their investors will be respected as debt rather than re-
characterized as equity for U.S. federal income tax purposes. However, in light of the interest rate of such 
debt instruments and the debt to equity ratio of each such NewCo, it is possible that such loans could be 
recharacterized as equity for U.S. federal income tax purposes. 

In addition, as discussed above, on April 4, 2016, the Secretary of Treasury published proposed Treasury 
Regulations under Section 385 of the Code that address the debt or equity treatment of instruments held by 
parties related to an issuing entity. If these proposed Treasury Regulations are published as final in their 
current form or substantially similar form, the U.S. federal income tax treatment of certain debt issued by 
the NewCo may not be entirely clear. Prospective Non-U.S. Investors should consult their tax advisors 
regarding the possible effects of these proposed Treasury regulations. 

U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo 

Distributions

If the NewCo makes distributions to a Non-U.S. Investor of cash or property on its non-voting stock (or on 
debt re-characterized as equity under the rules discussed in the section headed “Tax Considerations—U.S. 

Federal Income Tax Considerations—NewCos—U.S. Federal Income Taxation of the NewCo—Re-

characterization of Debt as Equity” above), such distributions will constitute dividends for U.S, federal 
income tax purposes to the extent paid from such NewCo’s current or accumulated earnings and profits, as 
determined under U.S. federal income tax principles. Amounts of distributions not treated as dividends for 
U.S. federal income tax purposes will first constitute a return of capital and be applied against and reduce 
such Non-U.S. Investor’s adjusted tax basis in its non-voting stock of the NewCo, but not below zero. Any 
excess will be treated as capital gain. Any distributions by the NewCo that are treated as return of capital 
or gain generally will be subject to U.S. withholding tax at a rate of 15% under FIRPTA, unless such NewCo 
is not a USRPHC on the date of such distribution. 

In general, dividends paid to a Non-U.S. Investor will be subject to U.S. federal withholding tax at a rate 
of 30% of the gross amount of the dividends, or such lower rate specified by an applicable income tax 
treaty, provided the Non-U.S. Investor furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other 
applicable documentation) certifying qualification for the lower treaty rate. A Non-U.S. Investor that does 
not timely furnish the required documentation, but that qualifies for a reduced treaty rate, may obtain a 
refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-
U.S. Investors should consult their tax advisors regarding their entitlement to benefits under any applicable 
income tax treaty. 

If dividends paid to a Non-U.S. Investor are effectively connected with the Non-U.S. Investor’s conduct of 
a trade or business within the United States (or and, if required by an applicable income tax treaty, the Non-
U.S. Investor maintains a permanent establishment in the United States to which such dividends are 
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attributable), the Non-U.S. Investor will be exempt from the U.S. federal withholding tax described above. 
To claim the exemption, the Non-U.S. Investor must furnish to the applicable withholding agent a valid 
IRS Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S. Investor’s 
conduct of a trade or business within the United States. 

Interest

Subject to the discussions in the sections below headed “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—

Information Reporting and Backup Withholding” and “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—FATCA,”
all payments of interest on any loan made by a Non-U.S. Investor to the NewCo generally will be exempt 
from U.S. federal withholding tax, provided that: (i) such Non-U.S. Investor does not own, actually or 
constructively, 10% or more of the total combined voting power of all classes of the NewCo’s stock entitled 
to vote, (ii) such Non-U.S. Investor is not a controlled foreign corporation related, directly or indirectly, to 
the NewCo through stock ownership, (iii) such Non-U.S. Investor is not a bank receiving certain types of 
interest, and (iv) either (A) the Non-U.S. Investor certifies under penalties of perjury on the applicable IRS 
Form W-8 or on an applicable successor form (including any appropriate attachments), that it is not a U.S. 
person (as defined in the Code), and provides its name, address, and U.S. taxpayer identification number, 
if any, or (B) a securities clearing organization, bank or other financial institution that holds customers’ 
securities in the ordinary course of its trade or business and holds the loans on behalf of the Non-U.S. 
Investor certifies under penalties of perjury that the certification referred to in clause (A) has been received 
from the Non-U.S. Investor, and furnishes a copy thereof (interest satisfying these requirements, “Portfolio 
Interest”). 

Non-U.S. Investors are expected to acquire only non-voting stock of NewCos, with voting stock of the 
NewCos owned by certain affiliates of the Investment Manager. Therefore, it is expected that, provided the 
requirements set forth in (ii)-(iv) immediately above are satisfied, payments on interest on the loans made 
by a Non-U.S. Investor to the NewCo generally will be exempt from U.S. federal withholding tax under 
the Portfolio Interest exemption. However, the IRS may disagree and re-characterize non-voting stock of 
the NewCo owned by such Non-U.S. Investor as voting stock of the NewCo for purposes of the Portfolio 
Interest exemption. Therefore, no assurance can be given as to whether interest received by a Non-U.S. 
Investor from one or more NewCos would qualify for the Portfolio Interest exemption even if the 
requirements set forth in (ii)-(iv) above are satisfied. 

Except as described in the section below headed “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—Effectively 

Connected Income,” a Non-U.S. Investor that does not qualify for exemption from withholding as described 
above generally will be subject to U.S. withholding tax at a rate of 30% on payments of interest on the 
loans. A Non-U.S. Investor may be entitled to the benefits of an income tax treaty under which interest on 
the loans is subject to a reduced rate of U.S. withholding tax or is exempt from U.S. withholding tax, in 
which case the Non-U.S. Investor will be required to furnish the applicable properly completed and 
executed IRS Form W-8 (or an applicable successor form) and any applicable attachments claiming the 
reduction or exemption and comply with any other applicable procedures. 

Sale or Other Taxable Disposition of Non-Voting Stock 

Subject to the discussions in the sections below headed “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—

Information Reporting and Backup Withholding” and “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—FATCA,”
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a Non-U.S. Investor in general will not be subject to U.S. federal income tax on any gain realized upon the 
sale or other taxable disposition of non-voting stock of the NewCo unless: 

the gain is effectively connected with the Non-U.S. Investor's conduct of a trade or business within 
the United States (and, if required by an applicable income tax treaty, the Non-U.S. Investor 
maintains a permanent establishment in the United States to which such gain is attributable); 

the Non-U.S. Investor is a nonresident alien individual present in the United States for 183 days or 
more during the taxable year of the disposition and certain other requirements are met; or 

the non-voting stock constitutes a USRPI by reason of the NewCo’s status as a USRPHC for U.S. 
federal income tax purposes at the time of such sale or disposition. 

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net 
income basis at the regular graduated rates. A Non-U.S. Investor that is a corporation also may be subject 
to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on 
a portion of its effectively connected earnings and profits for the taxable year that are attributable to such 
gain, as adjusted for certain items. 

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% 
(or such lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital 
losses of the Non-U.S. Investor (even though the individual Non-U.S. Investor is not considered a resident 
of the United States), provided the Non-U.S. Investor has timely filed U.S. federal income tax returns with 
respect to such losses. 

On the other hand, any gain realized by a non-U.S. person from the sale or disposition of USRPIs is 
generally subject to U.S. federal income tax on a net basis under FIRPTA. A USRPI for this purpose 
includes stock or securities (other than debt instruments with no equity component) of a USRPHC (as 
defined above). Each NewCo should be a USRPHC (and thus a USRPI) because each such NewCo’s only 
assets would be its interests in a series of the Company, which is a tax partnership that directly or indirectly 
only holds real property located in the United States. As a result, a Non-U.S. Investor that sells or otherwise 
disposes of non-voting stock in the NewCo generally will be subject to U.S. federal income tax on the gain 
from such sale as if such Non-U.S. Investor had income effectively connected with a U.S. trade or business, 
unless such NewCo is not a USRPHC at the time of such sale or disposition. However, if the NewCo were 
to liquidate and distribute its assets after all of its interests in a series of the Company, or all of such series’ 
assets (in effect, all of such series’ investments in real property located in the United Sates), have been 
disposed of, such NewCo would not hold any USRPIs, directly or indirectly, and thus would not be a 
USRPHC at the time of the liquidating distribution. As a result, any gain realized by a Non-U.S. Investor 
that would result from the NewCo’s liquidating distribution would be treated as gain realized by such Non-
U.S. Investor from the disposition of tangible personal property that is not a USRPI and, as such, would be 
foreign sourced income and not subject to FIRPTA taxation or withholding. 

Disposition of a Loan 

Subject to the discussions in the sections below headed “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—

Information Reporting and Backup Withholding” and “Tax Considerations—U.S. Federal Income Tax 

Considerations—NewCos—U.S. Federal Income Taxation of Non-U.S. Investors in the NewCo—FATCA,”
a Non-U.S. Investor generally will not be subject to U.S. Federal income tax on gain realized on the sale, 
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exchange, redemption or other disposition of debt instruments issued by the NewCo unless (i) the gain is 
effectively connected with the conduct of a U.S. trade or business of the Non-U.S. Investor (and, generally, 
if an income tax treaty applies, is attributable to a U.S. permanent establishment or fixed base maintained 
by the Non-U.S. Investor) or (ii) in the case of a Non-U.S. Investor who is a nonresident alien individual, 
the individual is present in the United States for 183 or more days in the taxable year of the disposition and 
certain other conditions are met. 

Effectively Connected Income 

If a Non-U.S. Investor is engaged in a trade or business in the United States, and if dividends received from 
the NewCo or interest on loans made to the NewCo or gain realized on a taxable disposition of NewCo 
stock or such loans is effectively connected with the conduct of such trade or business (and, generally, if 
an income tax treaty applies, is attributable to a U.S. permanent establishment or fixed base maintained by 
the Non-U.S. Investor), the Non-U.S. Investor, although exempt from the withholding tax discussed in the 
preceding paragraphs, generally will be required to file a U.S. federal income tax return and generally will 
be subject to regular U.S. federal income tax on such income or gain in the same manner as if it were a U.S. 
person (unless an applicable treaty provides otherwise). In addition, if such a Non-U.S. Investor is a non-
U.S. corporation, such Non-U.S. Investor may be subject to a branch profits tax equal to 30% (or such lower 
rate provided by an applicable income tax treaty) of its effectively connected earnings and profits for the 
taxable year, subject to certain adjustments. 

Information Reporting and Backup Withholding 

Payments of dividends on NewCo non-voting stock to an Non-U.S. Investor or interest paid to a Non-U.S. 
Investor generally will not be subject to backup withholding, provided the applicable withholding agent 
does not have actual knowledge or reason to know that such Investor is a U.S. person and such Investor 
either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-
8ECI, or otherwise establishes an exemption. However, information returns are required to be filed with 
the IRS in connection with any dividends on NewCo non-voting stock paid to a Non-U.S. Investor or any 
interest paid to a Non-U.S. Investor, regardless of whether any tax was actually withheld. In addition, 
proceeds of the sale or other taxable disposition of NewCo non-voting stock within the United States or 
conducted through certain U.S.-related brokers generally will not be subject to backup withholding or 
information reporting, if the applicable withholding agent receives the certification described above and 
does not have actual knowledge or reason to know that such holder is a U.S. person, or such holder 
otherwise establishes an exemption. Proceeds of a disposition of NewCo non-voting stock conducted 
through a non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or 
information reporting. 

Copies of information returns that are filed with the IRS may also be made available under the provisions 
of an applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Investor 
resides or is established. 

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules 
may be allowed as a refund, or a credit against an Non-U.S. Investor's U.S. federal income tax liability, 
provided that the required information is timely furnished to the IRS. 
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FATCA 

Very generally and with limited exceptions, pursuant FATCA, if a non-U.S. person fails to meet certain 
requirements that are mandated by FATCA, certain U.S. source income paid to such non-U.S. person will 
be subject to a 30% withholding tax. Pursuant to FATCA, a 30% withholding tax will be imposed on (i) 
certain U.S. source payments such as dividends, interest, and other fixed or determinable annual or 
periodical income received on or after July 1, 2014, (ii) proceeds of a sale or disposition of property 
producing U.S.-source interest or dividends received on or after January 1, 2019, and (iii) certain other 
payments received from other foreign financial institutions no earlier than January 1, 2019 that are 
allocable, as provided for under final Treasury Regulations, to payments described in clauses (i) and (ii) 
above that are received by such other foreign financial institutions (“foreign passthru payments”) in each 
case paid to (1) a “foreign financial institution” (as specifically defined in the legislation), whether such 

foreign financial institution is the beneficial owner or an intermediary, unless such foreign financial 
institution provides a certification that it has agreed to verify, report and disclose its United States “account” 
holders (as specifically defined in the legislation) and meets certain other specified requirements, (2) a non-
financial foreign entity, whether such non-financial foreign entity is the beneficial owner or an 
intermediary, unless such entity provides a certification that the beneficial owner of the payment does not 
have any substantial United States owners or provides the name, address and taxpayer identification number 
of each such “substantial United States owner” (as defined under the Code and applicable Treasury 
Regulations) and certain other specified requirements are met, and in each case, unless the relevant foreign 
financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules, 
or (3) a U.S. person, whether such U.S. person is the beneficial owner or an intermediary, unless such 
person provides a certification that the beneficial owner of the payment is a U.S. person. In certain cases, 
the relevant foreign financial institution or non-financial foreign entity may qualify for an exemption from, 
or be deemed to be in compliance with, these rules. 

A Non-U.S. Investor of the NewCo may be subject to withholding on certain items of income from the 
NewCo, including U.S. source dividends and Portfolio Interest received on or after July 1, 2014, as well as 
gross proceeds from the sale or disposition of securities of the NewCo received on or after January 1, 2019, 
if such Non-U.S. Investor is not in compliance with applicable disclosure and information reporting 
requirements with respect to its direct and indirect beneficial owners under FATCA and any applicable 
IGA. Potential investors should be aware that each NewCo, to comply with its FATCA obligations and 
other information reporting obligations, may be required to disclose information relating to its investors 
and their respective beneficial owners to U.S. tax authorities and certain other relevant tax authorities. 

Prospective Non-U.S. Investors should consult their tax advisors regarding the potential application of 
withholding under FATCA to their investment in NewCo. 

U.S. Federal Estate Tax 

Shares of NewCo stock owned or treated as owned by an individual Non-U.S. Investor at the time of death 
are considered U.S. situs assets and will be included in the individual’s estate for U.S. federal estate tax 
purposes, unless an applicable estate tax treaty provides otherwise. Subject to an applicable estate tax treaty, 
a debt obligation of the NewCo owned or treated as owned by an individual Non-U.S. Investor at the time 
of death generally will not be subject to U.S. federal estate tax if the interest on such debt obligation 
qualifies for the Portfolio Interest exemption from U.S. federal income tax under the rules described above 
without regard to the certification requirement described above, and payments with respect to such 
obligation would not have been effectively connected with the conduct of a trade or business in the United 
States by the individual. Prospective Non-U.S. Investors should consult their tax advisors regarding the 
U.S. federal estate tax consequences of an investment in NewCos in their particular situation and the 
availability of benefits provided by an applicable estate tax treaty, if any. 
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THE FOREGOING DISCUSSION IS INTENDED ONLY AS A GENERAL SUMMARY OF SOME OF 
THE PRINCIPAL U.S. FEDERAL INCOME TAX ASPECTS OF PARTICIPATION IN THE  NEWCO. 
THE TAX RULES APPLICABLE WITH RESPECT TO THE TREATMENT OF THE INVESTORS, 
NEWCO AND THE TRANSACTIONS WHICH THE COMPANY MAY ENGAGE IN ARE HIGHLY 
COMPLEX, AND THEIR EFFECT, IN CERTAIN INSTANCES, MAY NOT BE FREE FROM DOUBT. 
IT ALSO MUST BE EMPHASIZED THAT THE TAX RULES PRESENTLY APPLICABLE WITH 
RESPECT TO THE TRANSACTIONS DESCRIBED IN THIS OFFERING ARE SUBJECT TO 
CHANGE AT ANY TIME, AND ANY SUCH CHANGES MAY OR MAY NOT BE MADE WITH 
RETROACTIVE EFFECT. 

[Remainder of Page Intentionally Left Blank] 
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ANTI-MONEY LAUNDERING REGULATIONS 

In order to comply with legislation or regulation aimed at the prevention of money laundering, the Company 
is required to adopt and maintain anti-money laundering procedures. In accordance therewith, the Company 
or the Manager may require a detailed verification of a subscriber’s identity, any beneficial owner 
underlying the account, and the source of the subscriber’s subscription payment. 

The Company and the Manager each reserves the right to request information as it deem necessary to verify 
the identity of an investor and the source of the investor’s capital. In the event of delay or failure by the 
subscriber or investor to produce any information required for verification purposes, the Company may 
refuse to accept a subscription, in which case any funds received would be returned without interest, but 
subject to deduction for applicable placement agent fees, or may be required to withdraw such investor’s 
interests. The Manager, by written notice to any investor, may suspend the payment of any funds payable 
to such investor if they reasonably deem it necessary to do so to comply with anti-money laundering 
regulations applicable to the Company or the Manager or any of the Company’s service providers. 

The Manager may disclose information regarding investors to such parties (e.g., affiliates, attorneys, 
auditors, administrators or regulators) as it deems necessary or advisable to facilitate the transfer of the 
interests, including, but not limited to, in connection with anti-money laundering and similar laws. The 
Manager or other service providers may also release information if directed to do so by the investors, if 
compelled to do so by law or in connection with any government or self-regulatory organization request or 
investigation. In connection with the establishment of anti-money laundering procedures, the Company 
may implement additional restrictions on the transfer of Preferred Units or Interests. 

Each subscriber and investor will be required to make such representations to the Company as the Manager, 
may require in connection with applicable anti-money laundering program, including without limitation 
representations to the Company that such subscriber or investor is not a prohibited country, territory, 
individual or entity listed on the U.S. Department of Treasury’s Office of Foreign Assets Control (“OFAC”) 
website, and that it is not directly or indirectly affiliated with any country, territory, individual or entity 
named on an OFAC list or prohibited by any OFAC sanctions program. Such subscriber or investor will 
also be required to represent to the Company that amounts contributed by it to the Company were not 
directly or indirectly derived from activities that may contravene U.S. Federal, state or international laws 
and regulations, including without limitation, any applicable anti-money laundering laws and regulations. 

The Company may impose additional requirements from time to time to comply with all applicable anti-
money laundering laws, including the USA Patriot Act. 

.
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SUBSCRIPTION AND INVESTMENT PROCEDURES 

The Company or the Administrator will provide to those prospective investors that are (a) “accredited 
investors,” as such term is defined in Rule 501 of Regulation D under the Securities Act and (b) persons 
that are not “U.S. Persons” in “Offshore Transactions” in reliance on Regulation S under the Securities Act, 
a form of Subscription Agreement for the purchase of Preferred Units or Interests, as applicable.  

Each Subscription Agreement, once executed, delivered and accepted, will be a binding commitment to 
purchase all of the Preferred Units or Interests for which an investor subscribes and may not be revoked by 
the investor once tendered.  Within ten (10) days of receipt of notice of the Company’s and/or the 
Administrator’s receipt and acceptance of an investor’s Subscription Agreement, such investor must 
contribute one hundred percent (100%) of its subscription amount (including, with respect to investors in 
NewCo, the applicable NewCo Loan) to the Company or NewCo, as applicable.  

Each investor should adhere to the following instructions: 

1. Review carefully this Memorandum and all of the applicable Organizational Documents, copies of 
which will be made available to you prior to accepting your investor’s Subscription Agreement and closing 
on your investment. 

2. Complete and execute the applicable Subscription Agreement.  Note: By execution and delivery of 
a signed Subscription Agreement to the Company or the Administrator, as applicable, each investor 
expressly agrees to become a party, to accept each and every provision of and to be bound by, each of the 
applicable Organizational Documents (i.e., for an investor in the Preferred Units, the LLC Agreement and, 
for an investor in the Interests, the Loan Agreement and the Stockholders Agreement), effective as of the 
time of approval and acceptance of such Subscription Agreement.

3. Deliver all fully completed and executed documents by email (scanned) to 
investorrelations@prodigynetwork.com and one (1) original copy of the same by mail to the Company at: 
Prodigy Network, LLC, 114 East 25th Street, 6th Floor, New York, New York 10010, Attention: Investor 
Relations.

4. If you are subscribing for Preferred Units or Interests for cash, transfer subscription funds to the 
Company or NewCo when directed by the Company or the Administrator, as applicable, by delivery of 
personal or cashiers’ checks according to the procedures specified in the Subscription Agreement.  If you 
prefer to wire your subscription funds to the Company or NewCo, wiring instructions are available upon 
request.

The Company will schedule closings for subscriptions as and when they are received and accepted until the 
earlier of the date on which the maximum approximately $60,000,000 offering is completed or the Offering 
is otherwise terminated in accordance with this Memorandum.

SUBSCRIPTIONS WILL BE EFFECTIVE ONLY UPON ACCEPTANCE BY THE COMPANY OR THE 
ADMINISTRATOR, AS APPLICABLE.  THE COMPANY RESERVES THE RIGHT TO REJECT ANY 
SUBSCRIPTION IN WHOLE OR IN PART, IN ITS SOLE AND ABSOLUTE DISCRETION.  THE 
COMPANY RESERVES THE RIGHT TO WITHDRAW ITS OFFER TO SELL THE PREFERRED 
UNITS AND THE UNITS AT ANY TIME, INCLUDING PRIOR TO THE ACCEPTANCE OF ANY 
SUBSCRIPTION.  Subscriptions are irrevocable and, once made, may not be withdrawn, canceled or 
terminated by the investor for any reason.  Any questions regarding subscription procedures should be 
directed to Investor Relations (e-mail: investorrelations@prodigynetwork.com.
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