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GENERAL 1 

This Series Memorandum (as used herein, this "Series Memorandum") is prepared in 
connection with the EUR 5,000,000,000 Secured Note Programme (the "HFMX 
Programme") of HFMX Designated Activity Company (the "Issuer") and is issued in 
conjunction with, and incorporates by reference the contents of, the Programme 
Memorandum dated 15 August 2018 relating to the HFMX Programme (the "Programme 
Memorandum"). 

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus 
for the purposes of Regulation 2017/1129/EU (the "Prospectus Regulation"). 

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 the 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 where the Prospectus 
Regulation applies (each, a "Relevant Member State"), an offer of Notes to the public has 
not and may not be made in that Relevant Member State. Without limitation of the foregoing, 
if Notes are offered in any Relevant Member State, any such offer can only be made to 
investors who acquire Notes for a total consideration of at least €100,000 per investor for 
each separate offer (or, if the Notes are denominated in a currency other than Euro, the 
equivalent of €100,000 in such other currency). 

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, the Private Placement Memorandum and 
the Notes as they deem appropriate to evaluate the merits and risks of an investment 
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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 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". 

DOCUMENTS INCORPORATED BY REFERENCE 2 

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. 

RISK FACTORS 3 

General 3.1 

The purchase of the Notes involves substantial risks. 
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. 

Each prospective purchaser of the 

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Charged Assets, the 
Private Placement Memorandum, 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: 

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; 

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 
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(subject to any applicable law requiring that the disposition of the investor's property be 
within its control); and 

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. 

3. 

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'. 

Risks relating to the Issuer and Transaction Parties 3.2 

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 HFMX 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 
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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, 
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. 

Risks relating to the Notes 3.3 

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 
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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 

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 5.8 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. 

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. 

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 
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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 
(or any person on their behalf) assume any responsibility vis-a-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 
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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 

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 

8 
MHC-20910051-2 



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. 

Risks relating to the Charged Assets 3.4 
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3.4.1 Investment in the Series Assets 

The Issuer intends to use the proceeds of the issuance of the Notes to (i) invest, 
on or as soon as practicable following the Issue Date, in Class B non-voting 
Common Stock ("the Common Stock") of Orion Distribution Inc. (the "Borrower"), 
a Texas corporation with registered office at 57 Briar Hollow Lane, Unit 2, 
Houston, Texas 77027, USA and (ii) make a loan to the Borrower (as lender) (the 
"Loan") pursuant to the Loan Transaction Documents (as defined below) between, 
amongst others, the Issuer and the Borrower. 

3.4.2 

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) 80% of the net proceeds from the issue of the Notes, to make the Loan, 
pursuant to the Loan Transaction Documents and (ii) 20% of the net proceeds 
from the issue of the Notes to purchase Common Stock. 

On or about the date of the purchase of the Common Stock, the Issuer shall 
irrevocably grant a call option to the Borrower, whereby the Borrower shall hold an 
option to repurchase the Common Stock (the "Call Option"). The Call Option may 
only be exercised by the Borrower once, in respect of all outstanding Common 
Stock, and only on a specific date in each year commencing on and from the third 
year from the effective date of the Loan term, and continuing for four consecutive 
years thereafter (such that there are five possible dates on which the Call Option 
may be exercised, each such date being a "Call Option Exercise Date"). The 
price at which the Common Stock may be bought back by the Borrower (the 
"Strike Price") depends on the Call Option Exercise Date on which it is exercised, 
as more fully disclosed in the form of Call Option Agreement included in the 
Private Placement Memorandum which is appended to this Series Memorandum. 

Potential investors should note, therefore, that the Issuer's investment in the 
Common Stock may be compulsorily redeemed by the Borrower on each Call 
Option Exercise Date. Such redemption of the Common Stock would lead to a 
partial early redemption of the Notes. The value of the Call Option to the Borrower 
will depend on the price of the Common Stock which may change over time. 
Therefore the Call Option may become more valuable to the Borrower, as holder 
of such Call Option, during the term of the Notes. 

The timing of exercise of the Call Option may impact the amounts realised by the 
Issuer following exercise of such Call Option by the Borrower. The Strike Price of 
the Call Option on each Call Option Exercise Date has been determined to 
maintain an annualised internal rate of return for investors (including the Issuer) of 
approximately 17%, assuming that the Loan will amortise in accordance with the 
terms of the Term Loan Agreement over a seven year term. For the avoidance of 
doubt the Issuer does not give any assurance that any particular annualised 
internal rate of return in respect of the Common Stock or the Notes will be 
achieved. 

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, 
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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. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Charging Instrument is perfected and 
enforceable. If (i) one or more steps necessary to effect perfection of the Charging 
Instrument are not taken, (ii) there are any issues with Borrower's title to the 
assets the subject of the the Loan Transaction Documents, or (iii) there is any 
restriction on the ability to charge the assets the subject of the Charging 
Instrument, then the Charging Instrument may not be enforceable in whole or in 
part. Noteholders should be aware that the Trustee has not investigated any of the 
above matters and is solely reliant on the Issuer and the Arranger to take all 
necessary steps to ensure that the Charging Instrument is valid and enforceable in 
the manner envisaged over the relevant assets. 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Borrower, the 
Investment Manager and the Notes as they deem appropriate to evaluate the 
merits and risks of an investment in the Notes. 

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 
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 
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"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. 

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 

3.4.6 

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 

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 
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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 Loan. 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). 
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3.4.12 Risks Related to the Valuation of the Charged Assets 

(A) Valuation of the investments 

The valuation of investments made by the Issuer may not always be 
independently verifiable due to lack of available pricing information. To the 
extent that any such valuation is incorrect, the Net Asset Value of the Portfolio 
and the price at which investors subscribe for Notes or redeem Notes may be 
greater or less than the actual Net Asset Value per Note. The Issuer will also 
pay fees to a number of service providers which such fees are expressed as 
a percentage of the Net Asset Value of the Portfolio and, should the Net 
Asset Value of the Portfolio be overstated or understated this may result in 
over or underpayment to such service providers. Provided that any price or 
valuation is used in good faith when determining the Net Asset Value, no 
party shall incur any liability should such price or valuation later prove to be 
incorrect. Further, save in the absence of manifest error, there shall be no 
retroactive adjustment of the Net Asset Value of the Portfolio in the event of 
subsequent discovery that an incorrect or inaccurate price or valuation was 
used to calculate the Net Asset Value of the Portfolio. 

(B) Valuation 

The calculation of the Net Asset Value of the Portfolio will be based largely on 
the valuations received from the investments made by the Issuer (the 
"Underlying Investment"). In particular, where the Underlying Investments 
are not actively traded, it may not be possible to objectively ascertain the 
value of such Underlying Investments. To the extent that any net asset value 
calculation provided by an Underlying Investment is incorrect or inaccurate, 
the Net Asset Value per Note may be erroneously high or low and this may 
mean that an investor subscribes for a Note at a higher price than the correct 
Net Asset Value per Note or redeems a Note at a lower price than the correct 
Net Asset Value per Note. To the extent that an Underlying Investment 
revises a net asset value calculation this may require an adjustment to the 
calculation of the Net Asset Value of the Portfolio for the relevant period. 

(C) Assignment of Estimated Value 

The Issuer may hold a significant number of investments which are not 
actively traded or which may not be traded at all. This may make it difficult or 
impossible to obtain accurate prices for the purposes of valuing such 
investments. This may necessitate using financial modelling or other valuation 
techniques to obtain fair value for the investments. Nevertheless to the extent 
that estimates and assumptions are used to value investments there may be 
alternations in circumstances or market conditions that may lead to the 
revaluation of certain assets, which may result in a material increase or 
decrease in the Net Asset Value of the Portfolio. There may also be 
significant discrepancies between valuations and sale prices obtained by the 
Issuer, due in part to the fact that purchasers of assets are using different 
information or methodologies to value the assets. In particular where the 
Issuer is required to dispose of investments hastily, e.g. to fund redemption 
requests or in adverse market conditions, this may have a deleterious effect 
on the sale price realised by the Issuer. 

In determining the Net Asset Value the Calculation Agent may assign an 
estimated value based on comparable and internally designed assumptions 
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for illiquid securities that do not have a tradeable market and for which a 
valuation report (or other means of valuation as contemplated above) is not 
available. 

(D) Use of Valuations and Appraisals 

Valuations or appraisals are intended to be an estimate of value rather than a 
precise indication at the price an asset may be sold by the Issuer. Generally, 
appraisals will consider the financial aspects of a real estate asset, market 
transactions and the relative yield for an asset measured against alternative 
investments and be supported by a number of assumptions and subject to a 
number of qualifications. Ultimate realisation of the market value of a real 
estate asset will depend to a great extent on economic and other conditions 
beyond the control of any fund or investment vehicle ("Underlying Vehicles") 
into which the Issuer invests. Appraised or otherwise determined values will 
not necessarily represent the price at which a real estate asset would sell, 
since market prices of real estate assets will only ultimately be capable of 
being determined by negotiations between a willing buyer and seller. If an 
Underlying Vehicle were to liquidate a particular real estate asset, the realised 
value may be more than or less than the appraised value or other valuation of 
such asset. The valuation of an asset is inherently subjective due to the 
individual nature of each property. As a result, valuations are subject to 
uncertainty. There is no assurance that the valuations of the real estate 
assets belonging to an Underlying Vehicle will reflect actual sale prices, even 
where any such sales occur shortly after a valuation date. 

(E) Capital Statement Report Time Lag 

For illiquid alternative investments for which the Calculation Agent relies on a 
capital statement in order to calculate Net Asset Value, there is a time lag 
between the value that is being reported in the price of the Notes and the 
timing of publishing. Therefore, the published NAV of the Note may reflect a 
value of the Charged Assets that is historic (by up to several weeks) rather 
than current. 

3.4.13 Partial Interest in the Borrower 

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

3.4.14 Security for the Notes 

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 HFMX 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 Series 293 Orion Energy 
Distribution. 

Monies may be held by The Bank of New York Mellon, London Branch, pursuant 
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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. 

As the Series Assets held in respect of the Notes are held in, and governed by 
Texas law, the Issuer will grant security interests over the Charged Assets 
pursuant to the Charging Instrument or if later, the date of acquisition of the 
Charged Assets. 

Certain of the charges, including the security granted by the Supplemental Texas 
Security and the Supplemental English Security, 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. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Charging Instrument is perfected and 
enforceable. If (i) one or more steps necessary to effect perfection of Charging 
Instrument are not taken, (ii) there are any issues with Issuer's title to the assets 
the subject of the Charging Instrument, or (iii) there is any restriction on the ability 
to charge the assets the subject of the Charging Instrument, then the Charging 
Instrument may not be enforceable in whole or in part. Noteholders should be 
aware that the Trustee has not investigated any of the above matters and is solely 
reliant on the Issuer and the Arranger to take all necessary steps to ensure that 
the Charging Instrument is valid and enforceable in the manner envisaged over the 
relevant assets. 

Summary of Principal Underlying Investment Risks 3.5 

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. 
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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. 

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. 

3.5.5 871 (m) 

The Notes will not be treated as subject to 871 (m) of the US Internal Revenue Code of 1986 
as amended. 

3.5.6 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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CONDITIONS OF THE NOTES 4 

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 Series 293 Orion Energy Distribution. 

Programme: HFMX Programme 

Series: Orion Energy Distribution (Series 293) Notes due 2026 

Series Number: 293 

Tranche Number: 1 

ISIN Code: XS1967678274 

Common Code: 196767827 

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

18 September 2019 Issue Date: 

Maturity Date: 17 September 2026 

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

USD 15,000,000 Principal Amount: 

Currency: USD 

USD 1,000, provided that the minimum principal amount of 
Notes which an investor may subscribe for is USD 125,000 

Authorised Denomination: 

Initial Subscription Price: 100% 

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

Issuer: HFMX Designated Activity Company 

Arranger: FlexFunds LTD 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM 
LTD 

Placing Agents: 

Trustee: Intertrust Trustees Limited 

Calculation Agent: FlexFunds ETP, LLC 
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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. 

Counterparty Priority applies. Priority: 

Variable Coupon Note Type of 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 
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. 

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

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 5.8 (Fees). 

Interest Payment Dates: Any Business Day not less than 5 but no later than 10 
Business Days following an Interest Determination Date. At 
least 2 Business Days prior to such Interest Payment Date, 
the Calculation Agent shall provide to the Principal Paying 
Agent a notice setting out the Interest Payment Date and 
Interest Amount payable. For the avoidance of doubt the 
"Interest Payment Date" shall be deemed to be the date on 
which the Interest Amount is wired by the Issuer to the 
Principal Paying Agent. 

Listing: An application has been made for admission of the Notes to 
the official list of the Vienna MTF 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. 
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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 
represented by: 

Temporary Global Note. 

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: 

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 5.3 (Redemption Amount) 

See Special Condition 5.4 (Early Redemption Amount) 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 
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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 
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 5.8 (Fees) 

See Special Condition 5.9 (Further Issues) 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 
Term Loan Agreement and Supplemental English Security 
are governed by the law England and Wales and the English 
Courts may have jurisdiction over any dispute or 
enforcement proceedings relating thereto. The Supplemental 
Texas Security is governed by Texas law and the Texas 
State and / or Federal Courts may have jurisdiction over any 
dispute or enforcement proceedings relating thereto. 

Portfolio Management 

Portfolio Manager: Not applicable. 

Portfolio Management 
Agreement: 

Not applicable. 

Investment Objective: Not applicable. 

Management Criteria: Not applicable. 

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, (iii) the Call 
Option and (iv) 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; 
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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. 
Pursuant to: Charging Instrument: 
(i) an English law security assignment of contractual rights 
made between the Issuer and the Trustee dated on or about 
the date of the Term Loan Agreement, the Issuer will assign 
its benefit in the Term Loan Agreement to in favour of the 
Trustee as security (the "Supplemental English Security"); 

ii) a Texas law security agreement and assignment of 
contractual rights made between the Issuer, the Trustee and 
the Borrower dated on or about the date of the purchase of 
the relevant Charged Assets, the Issuer will assign all of its 
rights under the Stock Pledge Agreement in favour of the 
Trustee as security; and 

(iii) a Texas law stock pledge agreement in respect of the 
Common Stock made between the Issuer, the Trustee and 
the Borrower dated on or about the date of the purchase of 
the relevant Charged Assets, the Issuer will pledge and 
grant a first priority security interest over the Common Stock 
to the Trustee (together with (ii) above, the "Supplemental 
Texas Security" and, together with the Supplemental 
English Security, the "Charging Instrument"). 

SPECIAL CONDITIONS OF THE NOTES 5 

Definitions 5.1 

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 15 
August 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 
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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; 

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

3. 

(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, 
discharged, stayed or restrained in each case within 15 days of the institution 
or presentation thereof; 

4 

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; 

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); 

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

9. 

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; 
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"Borrower" means Orion Distribution Inc.; 

"Common Stock" means the Class B non-voting Common Stock in Orion 
Distribution Inc. 

"Distribution Proceeds" means the proceeds of a dividend, interest payment or 
other distribution in respect of the Charged Assets or the proceeds from a winding 
up, redemption, buy-back or liquidation of less than all of the Common Stock 
provided that, for the avoidance of doubt any amount realised from liquidation of 
the Charged Assets pursuant to an optional redemption shall not form part of the 
Distribution Proceeds; 

"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". 

"Final Maturity Payment Date" means five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.3 (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'; 

"HFMX Programme" means the EUR 5,000,000,000 Secured Note Programme of 
the Issuer; 

"Loan" means the loan made by the Issuer to the Borrower, pursuant to the Loan 
Transaction Documents; 

"Loan Arranger Fee" means the loan arranger fee payable by the Borrower to the 
Issuer pursuant to the Term Loan Agreement; 

"Loan Transaction Documents" means together the Term Loan Agreement and 
the Stock Pledge Agreement; 

"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 5.8 (Fees)); 

"NAV Calculation Date" means the last calendar day of each calendar month 
provided that the Calculation Agent may in its sole discretion elect that the NAV 
Calculation Date shall mean any calendar day of each week by notifying the 
Issuer, the Trustee and the Noteholders in accordance with Condition 7 (Notices)-, 

"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 
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of the Series Assets (net of any fees as described under Special Condition 5.8 
(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 July 2019 of Orion Distribution Inc., appended hereto as 
Appendix 2; 

"Programme Accounts Security Agreement" means the security assignment of 
contractual rights and charge over bank accounts dated 15 August 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; 

"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; 

"Secured Obligations" means a fixed charge and an assignment by way of fixed 
security of, or other security interest over, the Charged Assets and all rights and 
sums derived therefrom in favour of the Trustee for itself as trustee for the Secured 
Parties provided under Series 293 Orion Energy Distribution; 

"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; 

"Series 293 Orion Energy Distribution" means the Series constituted pursuant to 
the Constituting Instrument; and 

"Stock Pledge Agreement" means the security agreement (Class A voting 
common stock of the Borrower) dated 18 September 2019 made between Eric 
Appourchaux, the Borrower and the Issuer pursuant to which, in consideration for 
the Issuer making the Loan to the Borrower under the Term Loan Agreement, Eric 
Appourchaux has agreed to pledge certain Class A voting common stock which he 
owns in the Borrower in favour of the Issuer; 
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"Term Loan Agreement" means the loan agreement entered into on or about the 
Issue Date between the Issuer as lender and the Borrower (as may be amended, 
restated, supplemented, varied, assigned, novated, or otherwise from time to 
time). A copy of the Term Loan Agreement is attached in Appendix 1; 

"Unwind Account Custody Agreement" means the unwind account custody 
agreement dated 15 August 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. 

Interest 5.2 

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

5.2.1 

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. 

5.2.2 

Redemption Amount 5.3 

The Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.3 (Redemption Amount). 

5.3.1 

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. 

5.3.2 

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. 

5.3.3 

Early Redemption Amount 5.4 

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). 

5.4.1 

5.4.2 In the event of: 

the Notes becoming due and payable pursuant to Condition 2.2 
(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 

(A) 

(B) any Notes becoming due and payable pursuant to an Optional 
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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). 

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

5.4.3 

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

5.4.4 

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. 

5.4.5 

Optional Redemption and Purchase 5.5 

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 
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 
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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 not apply 
to the Notes. 

5.5.3 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall apply to the Notes read with 
this Special Condition 5.3.3 (Optional Purchase). The Issuer at any time 
after receipt of a notice from the Arranger specifying the number of 
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 with 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. 

Mandatory Redemption 5.6 

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: 

5.6.1 

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

(A) (i) a compulsory redemption (howsoever described) of the 
Charged Assets; or (ii) a distribution or return of capital and / 
or assets to holders of the Charged Assets following the 
winding up, redemption, buy-back or liquidation of all of the 
Common Stock (including the Borrower's exercise of the Call 
Option, provided that to the extent the Call Option is exercised 
in respect of the Common Stock but all or part of the Loan 
remains outstanding, each Note held by a Noteholder shall be 
redeemed proportionately such that there will be a partial 
redemption of each Note held by such Noteholder); or 

(a) the Charged Assets or amounts outstanding thereunder 
become due and repayable, or become capable of being 

(B) 
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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 and any applicable grace period has elapsed, 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. 

Reports, calculations, determinations and notifications 5.7 

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. 

5.7.1 

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 Amount of the Notes. In particular, the calculation 
for the Net Asset Value of the Portfolio will be comprised of an 
estimated pro rafa valuation, as at the NAV Calculation Date, of the (i) 
Term Loan Agreement (including the principal amount of the Loan 
advanced and outstanding plus any accrued but unpaid interest as of the 
NAV Calculation Date) and (ii) the Common Stock. 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 amendment and / or 
corrections at any time without giving notice to any person. The Net 
Asset Value of the Portfolio on the NAV Calculation Date will be 
comprised as follows: 80% of the Net Asset Value of the Portfolio will be 
comprised of the value of the Term Loan Agreement as detailed in (i) 
above and 20% of the Net Asset Value of the Portfolio will be comprised 
of the value of the Common Stock. The value of the Common Stock will 
be based on either (a) the valuation statement received from the 
Investment Manager and/or any agent of the Borrower or the Investment 

5.7.2 
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Manager, or (b) the audited financial statements of the Series Assets 
comprising the Common Stock (whichever of (a) and (b) is most recently 
available on the relevant NAV Calculation Date). The valuation of the 
Common Stock used to calculate the Net Asset Value of the Portfolio on 
the NAV Calculation Date may not be current as of such date, therefore 
the valuation of the Common Stock used to calculate the Net Asset 
Value of the Portfolio on the NAV Calculation Date may differ from the 
actual value of the Common Stock on such NAV Calculation Date. 
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. 

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. 

5.7.3 

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. 

5.7.4 

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. 

5.7.5 

Fees 5.8 

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 
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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. It is intended that payment of the 
Arranger Fee shall be satisfied by the Issuer using the Loan Arranger Fee payable 
to it by the Borrower pursuant to the Term Loan Agreement. To the extent that the 
Issuer does not receive payment in full of the Loan Arranger Fee from the 
Borrower under the Term Loan Agreement, the Arranger Fee shall be deducted 
from either (i) the Interest Payment to Noteholders and therefore will result in a 
decrease of the Interest Amount or (ii) the Net Asset Value of the Portfolio and 
therefore will result in a decrease of the value of the Notes or both (i) and (ii), as 
the Calculation Agent may decide in its sole discretion. 

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 0.45% per annum of the 
first USD 50,000,000 of the Net Asset Value of the Portfolio and 0.40% 
of any sum thereafter, as applicable, 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. 

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: 

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

(aa) costs incurred in connection with the issuance, listing, clearing 
of the Notes and / or the performance of obligations in relation thereto; 

(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 

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 

(dd) 

a total of EUR 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 
(B) 
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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 

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. 

(C) 

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. 

Further Issues 5.9 

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. 

Extended Maturity Date 5.10 

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"). 

Events of Default 5.11 
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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. 

Noteholder Direction 5.12 

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

USE OF PROCEEDS 6 

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. 

80% 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 20% of the net proceeds from the issue of the Notes 
will be used to purchase the Common Stock. 

INFORMATION RELATING TO THE CHARGED ASSETS 7 

7.1.1 Loan 

The Issuer intends to enter into a loan agreement between the Issuer and Orion 
Distribution Inc. (the "Borrower") pursuant to which as soon as reasonably 
practicable following the first subscription of the Notes, the Issuer shall advance as 
a loan 80% of the net proceeds of the issue of the Notes to the Borrower. 

7.1.2 The Common Stock 

For a detailed description of the Common Stock see the Private Placement 
Memorandum. The Issuer intends to use 20% of the net proceeds of the issuance 
of the Notes to purchase the Common Stock as soon as reasonably practicable 
following the first subscription of the Notes. 

All proceeds received by Borrower through the issuance of secured loans and 
Common Stock will be used to acquire and manage fuel retail distribution 
companies located within the United States. 

Eric Appourchaux, Luis Giusti Lugo and Vladimir Indjikian shall serve as the 
investment manager (the "Investment Manager") of the Borrower. 

Mr. Appourchaux is the director, CEO of the Borrower and Chairman of the 
investment committee. 

As CEO of the Borrower, Mr. Appourchaux oversees the day to day execution and 
strategic vision of the business. Mr. Appourchaux has over 19 years of experience, 
mostly concentrated in the oil and gas industry. He previously worked at LITASCO 
and other trading companies based in Europe overseeing Latin American 
investments and operations. He has also held positions in business development, 
trading and other top management positions in the downstream sector. Eric has 
worked on the commercial side of crude oil sourcing, product purchasing and sales 
with extensive experience in strategic investment analysis leading to profitable 
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arrangements in local and international trading activities. Mr. Appourchaux has a 
specific experience in the fuel retail distribution business where he oversaw over 
700 retail stations from the Board of Directors of a distribution company. During his 
leadership, the distributor went from 200 retail stations to over 700 in a 20-month 
period, with optimization of over 20% of the OPEX, multiplying EBITDA by 4 and 
generating over 30% IRR for investors. 

He holds a Mechanical Engineering degree from Haute Ecole Valaisanne in Sion, 
Switzerland and a Diploma of Advanced Studies in Project Management from the 
University of Geneva, Switzerland. 

Mr. Giusti is a director of the Borrower and a member of the investment committee. 

Mr. Giusti is a mechanical engineer, with master degrees in business 
administration, finance and public policy, with more than 22 years of experience in 
different areas of the oil industry, as well as in the financial sector. Having 
successfully performed in all key areas of the oil business, starting at the 
Venezuelan state oil company (PDVSA) from a specialization in surface facilities, 
to oil infrastructure project management, and subsequently working in services 
and drilling operations companies, Mr. Giusti continued his postgraduate studies 
with a focus on finance. Luis has been an oil entrepreneur for the last 10 years, 
structured operations with both private and public financing, and managed 
operations in both development and exploration. Mr. Giusti has been appointed 
investor relations manager in listed companies, chief financial officer and executive 
director of several oil and gas ventures in Latin America and is now taking the lead 
in leveraging and implementing Orion's growth strategy. 

He has lead successful efforts in asset portfolio consolidation, production and 
reserve growth, structuring and financial leverage of the development of these 
portfolios. He holds a mechanical engineering degree and a Master in Business 
Administration from La Universidad del Zulia in Maracaibo, Venezuela and a 
Master in Public Policy from Harvard University in Boston, Massachusetts. 

Mr. Indjikian is a director of the Borrower and a member of the investment 
committee. 

Mr. Indjikian started his career in trade finance by joining BNP Paribas in Geneva 
in early 2008 in a front office position. After a year, Mr. Indjikian accepted a 
position at LITASCO and worked as a Junior Officer supporting the Trade Finance 
and Credit Risk departments. By 2010, Mr. Indjikian was in charge of the trade 
finance department for the LITASCO Group where his most notable achievement 
was increasing credit lines by 60% and decreasing the working capital cost by 
40%. Mr. Indjikian was also responsible for several project finance structures, 
establishing a new clearing account and organizing several structured trade 
transactions on challenging deals in developing countries. 

He joined the Borrower as Executive Director overseeing credit lines and business 
development in Africa and the Med. Mr. Indjikian holds a B.S. in Finance from 
Webster University, Geneva - Switzerland. 

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. 
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DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

8 

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. 

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 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 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); 
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(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. 

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

Charging Instrument and Programme Accounts Security 
Agreement 

8.1.3 

Pursuant to (i) the Supplemental English Security the Issuer will grant an 
English law security assignment over the Term Loan Agreement (the 
"Supplemental English Security") and (ii) the Supplemental Texas 
Security the Issuer will grant a Texas 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 Texas Security" and, 
together with the Supplemental English Security, 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 HFMX 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 Series 293 Orion 
Energy Distribution. 

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. 
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In such circumstances the Trustee at its discretion may, and if so 
directed by the relevant parties shall, upon being indemnified, secured 
and / or prefunded to its satisfaction, 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 
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. 
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INFORMATION RELATING TO THE ARRANGER, CHARGED ASSETS 
REALISATION AGENT AND CALCULATION AGENT 

9 

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. 

FlexFunds Ltd is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the HFMX 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 HFMX 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 5.8 (Fees) of the Notes. 

INFORMATION RELATING TO THE PLACING AGENT 10 

Flexlnvest Securities, Inc. d/b/a 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. Flexlnvest Securities, Inc. 
d/b/a GWM Group, Inc. and GWM LTD as Placing Agent have an administrative 
role and their main function is to coordinate the subscription and redemption 
trades between the Issuer and purchasers of the Notes. 
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Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD will not be able 
to confirm any buys or sales on behalf of the Issuer if the Calculation Agent cannot 
provide them with a Net Asset Value. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent have no control over the Net Asset Value calculations and do not verify the 
Net Asset Value calculations received from the Calculation Agent. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have not 
independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and 
no responsibility or liability is accepted by Flexlnvest Securities, Inc. d/b/a GWM 
Group, Inc. or GWM LTD as to the accuracy, completeness or nature of the 
information contained in this Series Memorandum, the Private Placement 
Memorandum, any other document in relation to the HFMX Programme or with 
respect to the legality of investment in the Notes by any prospective investor or 
purchaser under applicable laws or regulations. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD shall not, under 
any circumstances, be responsible for, or obliged to monitor or verify or investigate 
the performance or operation of any party appointed in relation to the HFMX 
Programme. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent will not be allowed to confirm any transactions on behalf of the Issuer 
without the Issuer's approval. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD, as Placing 
Agent shall not, under any circumstances, be responsible for, or obliged to monitor 
or verify the performance or operation of the Issuer. Furthermore, Flexlnvest 
Securities, Inc. d/b/a GWM Group, Inc, and GWM LTD, as Placing Agent shall not 
be liable (whether directly or indirectly, in contract, in tort or otherwise) to the 
Issuer, any Noteholder or any other party to the HFMX Programme or any person 
for any loss incurred by such person that arises out of or in connection with the 
performance by Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD, 
as Placing Agent, provided that nothing shall relieve Flexlnvest Securities, Inc. 
d/b/a GWM Group, Inc. and GWM LTD, as Placing Agent from any loss arising by 
reason of acts or omissions constituting bad faith, fraud or gross negligence of the 
Placing Agent. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD's role with 
respect to the HFMX Programme is limited to its function as Placing Agent only 
with respect to the Notes. Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and 
GWM LTD, as Placing Agent is not, under any circumstances whatsoever, obliged 
to make a market for the Notes or to provide liquidity in the secondary market with 
respect to the Notes. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent have the right to refuse to process orders for any counterparty at its own 
discretion. 

Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent will limit their interaction to regulated financial institutions. Flexlnvest 
Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD cannot interact with retail 
clients. 
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Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent do not provide investment or tax advice. 

Flexlnvest Securities, Inc. d/b/a 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 and Apex Clearing 
Corporation. 

Flexlnvest Securities, Inc. d/b/a 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. 

Flexlnvest Securities, Inc. d/b/a 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, 
Flexlnvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have not verified 
any of the Series documentation content. 

As Placing Agent, Flexlnvest Securities, Inc. d/b/a 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. 

INFORMATION RELATING TO THE ISSUER 11 

11.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
on 15 August 2018, with registration number 630060 under the name 
HFMX 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 is crm-
ie@intertrustgroup.com / lreland.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 10 July 2018, under which the Share 
Trustee holds the issued Share respectively of the Issuer on trust for 
charitable purposes. 
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The Issuer has been established as a special purpose vehicle, 
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 

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 
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 is 1-2 Victoria Buildings, Haddington Road, Dublin 4. 

The auditors of the Issuer are Deloitte Ireland LLP 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. 
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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. 

INFORMATION RELATING TO THE TRUSTEE 12 

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 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 proceeds of 
sale, realisation or redemption of the Charged Assets being insufficient to 
discharge any Redemption Amount or Early Redemption Amount in full. 

SELLING RESTRICTIONS 13 

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 
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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 where the Prospectus 
Regulation applies (each, a "Relevant Member State"), an offer of Notes to the public has 
not and may not be made in that Relevant Member State. Without limitation of the foregoing, 
if Notes are offered in any Relevant Member State, any such offer can only be made to 
investors who acquire Notes for a total consideration of at least €100,000 per investor for 
each separate offer (or, if the Notes are denominated in a currency other than Euro, the 
equivalent of €100,000 in such other currency). 

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. 

GENERAL INFORMATION 14 

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; 

the Certificate of Incorporation and the Memorandum and Articles of 
Association of the Issuer; 

(d) 

the Constituting Instrument; and (e) 
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(f) the Charging Instrument. 
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APPENDIX 1 

TERM LOAN AGREEMENT AND THE STOCK PLEDGE AGREEMENT 
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Final Form 

Dated 18 September 2019 

Term Loan Agreement 

HFMX Designated Activity Company 

and 

Orion Distribution Inc. 

TERM LOAN AGREEMENT 
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Final Form 

THIS AGREEMENT is made on 18 September 2019 

PARTIES: 

HFMX Designated Activity Company, an Irish designated activity company with 
registered number 630060 whose registered office is located at 1-2 Victoria Buildings, 
Haddington Road, Dublin 4, Ireland (the "Lender"); and 

(1) 

Orion Distribution Inc., a Texas privately held corporation whose registered office 
is located at 4400 Post Oak Parkway Suite 2320, Houston TX, USA (the 
"Borrower"). 

(2) 

(each of the Lender and the Borrower being a "party" and together the Lender and the 
Borrower are the "parties") 

RECITALS: 

The Lender has agreed to provide to the Borrower a term loan of up to Twelve 
Million United States Dollars (US$12,000,000.00), subject to the terms and 
conditions of this Agreement. 

A 

This Agreement is being entered into in connection with the issue by the Lender of 
the Notes (as defined below). 

B 

THE PARTIES AGREE: 

1 Definitions and interpretation 

1.1 In this Agreement, unless otherwise provided: 

Advance means any advance made by Lender to Borrower under this Agreement; 

Business Day means a day other than Saturday, Sunday and public holidays when banks 
are generally open for business in London and Dublin; 

of means any one of the events specified in clause 11; Event 
Default 

means notes issued by the Lender subsequent to 18 September 2019, which 
are fully fungible with the Original Notes; 

Further 
Notes 

means the aggregate principal amount advanced and outstanding under this 
Agreement; 

Loan 

means the Original Notes and the Further Notes; Notes 

means the Orion Energy Distribution (Series 293) Notes due 2026 issued by 
the Lender on 18 September 2019; and 

Original 
Notes 

means the stock pledge agreement dated on the date hereof between the Lender and 
the Borrower. 

Security 
Document 
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1.2 Unless the context otherwise requires: 

• each gender includes the others; 

• the singular and the plural each includes the other; 

• references to clauses, schedules or appendices are to clauses or schedules of and 
appendices to this Agreement; 

• references to this Agreement include its schedules, as amended; 

• references to persons include individuals, unincorporated bodies, government 
entities, companies and corporations; 

• including means including without limitation and general words are not limited by 
example; and 

• clause headings do not affect their interpretation. 

1.3 Writing includes manuscript, facsimiles and emails. 

2 Conditions precedent 

2.1 The Lender's obligation to make the Loan (or any part of it) available is conditional 
on receipt by the Lender of the documents and evidence described in Schedule 1 in a 
form and substance satisfactory to the Lender. 

2.2 The Lender's obligation to make the Loan (or any part of it) available is subject to the 
further conditions that on the actual day on which the Lender is to advance funds to 
the Borrower: 

• the representations and warranties set out in clause 10 (Representations and 
Warranties) to be made or repeated on those dates are true and will continue to be 
true immediately after making the drawing; 

• no Event of Default has occurred, is continuing or would result from making the 
drawing; 

• sufficient funds are available from the proceeds of issue of the Notes to make such 
Advance; 

• it has not become unlawful for the Lender to exercise any of its rights under this 
Agreement or the Security Document; and 

• this Agreement or the Security Document has not become invalid or 
unenforceable or ceased to be in full force and effect for any other reason. 

2.3 Any of the conditions precedent referred to in clauses 2.1 and 2.2 may be waived by 
the Lender, in whole or in part, without prejudicing the right of the Lender to require 
subsequent fulfilment of such conditions. 
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Notwithstanding any other provisions of this Agreement, in no event shall the Lender 
be liable for any losses of the Borrower arising out of in connection with the Lender 
not making the Loan (or any part of it) due to any of the conditions precedent referred 
to in this Clause 2 not being satisfied. 

2.4 

3 The Loan 

The Lender will lend to the Borrower a principal amount of up to Twelve Million 
United States Dollars (US$12,000,000.00), subject to the terms and conditions of this 
Agreement. 

3.1 

4 Purpose 

The Borrower shall use the Loan to acquire and manage Fuel Retail Distribution 
companies within the United Sates. Fuel Retail Distribution companies are sales 
points of Gasoline and/or Diesel, through canopies built into the stations. 
Additionally, in most of the cases adjacent one-story buildings are included in the 
assets of the distribution stations with additional businesses. The Borrower will be the 
primary beneficiary of the profit from the funded acquisitions and the target 
companies' future performance. The Lender shall be under no obligation to monitor 
the use of the Loan. 

4.1 

Drawings 5 

Subject to clause 2 (Conditions Precedent), the Lender shall, without any action 
required by the Borrower, advance such part of the Loan as is available to it from the 
net proceeds of issue of the Original Notes, the Further Notes or generally the Notes, 
as the case may be, ("Note Proceeds") for investment in the Loan within five (5) 
Business Days of receipt of the Note Proceeds. 

5.1 

6 Interest 

Subject to Clause 6.2 below, the Borrower will pay interest on the Loan at the rate of 
twelve percent (12.00%) per annum (the "Interest Rate"), which will be payable 
semi-annually, in arrears on the last Business Day of June and December in each year 
(each an "Interest Payment Date"). 

6.1 

If the Borrower fails to pay any amounts due under this Agreement on the due date for 
such payment, interest of an additional one percent (1%) per annum will be payable, 
which will accrue daily on the unpaid amount. 

6.2 

Any interest, commission or fee shall accrue on a day-to-day basis, calculated 
according to the actual number of days elapsed and a year of 365 days. 

6.3 

7 Repayment 

The term of the Loan will be seven (7) years. The Borrower shall repay the principal 
of the Loan in six (6) equal annual instalments payable on the last Business Day of 
February 2021 and such business day of that month, each of the following years (the 
"Loan Repayment Dates"). 

7.1 
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On any repayment of part of or the whole of the Loan all the accrued but unpaid 
interest on such repayment shall be paid even if the date of such repayment is not an 
Interest Payment Date. 

7.2 

8 Prepayment 

The Borrower may prepay all or part of the Loan at any time in accordance with this 
clause 8 without any premium or penalty. The Borrower may not otherwise prepay all 
or part of the Loan. 

8.1 

The Borrower must give the Lender at least fifteen (15) Business Days written notice 
of its intention to make a prepayment. The Borrower may not revoke a notice 
provided pursuant to this clause. 

8.2 

8.3 Any prepayment must be made on the date specified by the Borrower, together with 
all accrued interest and all other amounts then payable under this Agreement. 

8.4 No prepaid amount may be re-borrowed. 

If the Borrower partially prepays the Loan, such prepayment shall be applied towards 
the total outstanding Loan amount, and reduce proportionally the amounts to each of 
the remaining installments, which shall keep its number. 

8.5 

9 Loan Arranger Fee 

The Borrower shall pay to the Lender an arranger fee (the "Loan Arranger Fee") in 
the amount of: 

9.1 

• 0.45% of the first USD$50,000,000 and 0.40% thereafter, 

per annum of the Net Asset Value of the Portfolio (as defined in the Notes), which 
will accrue daily and be payable quarterly in arrears on the last Business Day of 
March, June, September and December in each year and on the date of repayment of 
the Loan specified in Clause 7.1 (Repayment). 

The Loan Arranger Fee shall be subject to a minimum payment of €2,000 per month 
(the "Minimum Arranger Fee"). 

9.2 

On any repayment or prepayment of part of or the whole of the Loan all the accrued 
but unpaid Loan Arranger Fee on such repayment or prepayment shall be paid. 

9.3 

10 Representations and Warranties 

The Borrower represents and warrants to the Lender that at the date of this 
Agreement: 

10.1 

• Legal status: The Borrower is a company duly incorporated, validly existing and 
in good standing under the laws of its jurisdiction of incorporation; 

• Assets: The Borrower has power to own its assets and conduct its business as it is 
now being conducted; 
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• Approvals and non-contravention: neither the execution and delivery of this 
Agreement by the Borrower nor the exercise of its rights and the performance of 
its obligations under this Agreement: 

are prohibited by law, regulation or order; 
require any approval, filing, registration or exemption, (other than any 
that have already been obtained or filed); and 
are prohibited by, constitute an event of default under, or result in an 
obligation to create security under, any document or arrangement to 
which it is a party; 

(a) 
(b) 

(c) 

• Binding obligations: the execution of this Agreement by the Borrower has been 
validly authorised, and the obligations expressed as being assumed by it under this 
Agreement constitute valid, legal, binding and enforceable obligations of it 
enforceable against it in accordance with their terms; 

• Corporate powers: neither the execution and delivery of this Agreement by the 
Borrower nor the performance or observance of any of its obligations under this 
Agreement will result in it breaching any of its corporate powers; 

• No default or breach: the Borrower is not aware of any default or breach under 
any law, statute, regulation, indenture, mortgage, trust deed, agreement or other 
instrument, arrangement, obligation or duty by which it is bound; 

• Security interests: no mortgage, charge, pledge, lien, encumbrance or other 
security interest whatsoever exists over the whole or any part of the undertaking 
or assets, (including uncalled capital) of the Borrower; 

• Solvency: The Borrower is solvent, has not incurred in any insolvency situation, 
and has not filed for bankruptcy declaration. It does not have knowledge of any 
facts or circumstances that could lead it to an immediate insolvency; 

• Disputes: no litigation or administrative or arbitration proceeding before or of any 
court, governmental authority or arbitrator is presently taking place, pending or, to 
the best of the knowledge, information and belief of the Borrower, threatened 
against or against any of the assets of the Borrower which might have a material 
adverse effect on its business, assets or operations or might adversely affect its 
ability to perform its obligations under this Agreement; 

• Authorisations: the Borrower has obtained all licences, permissions and consents 
required for the carrying on of its business in all relevant jurisdictions and the 
Borrower has complied with all conditions attaching to such licences, permissions 
and consents; 

• Borrowing limit: the borrowing of the full amount available under this Agreement 
will not cause any limitation on the powers to borrow of the Borrower or its 
directors to be exceeded; 

• Information: all information supplied by the Borrower to the Lender in 
connection with this Agreement is true, accurate and complete in all material 
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respects and it is not aware of any material facts or circumstances which have not 
been disclosed to the Lender which might, if disclosed, adversely affect the 
decision of a person considering whether or not to lend to the Borrower; 

• No termination event: no actual or potential Event of Default has occurred which 
has not been remedied or waived; 

• Stamping: no stamp, registration or similar tax is payable, and no filing or 
registration is required, in connection with the execution, performance and/or 
enforcement of this Agreement; 

• Compliance: The Borrower has obtained and will comply and ensure that all its 
subsidiaries comply with all known applicable laws and regulations and the terms 
of all permits, authorisations and licences (including, amongst all other matters, all 
laws, regulations, permits, authorisations and licences relating to intellectual 
property matters) required for carrying on its business in all relevant jurisdictions. 

The Borrower will repeat the representations and warranties in clause 10.1 above on 
each Interest Payment Date and on the date on which the Security Document is 
entered into. 

10.2 

11 Undertakings 

The Borrower will: 

not unless in the ordinary course of the Borrower's business or without the prior 
written consent of the Lender) incur any borrowings or indebtedness nor give any 
guarantee or indemnity in respect of the borrowings or indebtedness of any other 
person; 

11.1 

not (unless in the ordinary course of the Borrower's business or without the prior 
written consent of the Lender) create or permit to subsist any mortgage, charge, 
pledge, lien, encumbrance or security interest of any kind whatsoever over the whole 
or part of any of its business and/or assets, both present and future (including uncalled 
capital); 

11.2 

give the Lender notice in writing immediately upon becoming aware of the 
occurrence of any Event of Default or other event which, with the giving of notice 
and/or lapse of time and/or upon the Lender making the relevant determination, would 
constitute an Event of Default; 

11.3 

keep the Lender fully and promptly informed to such extent and in such form and 
detail as the Lender may from time to time require with particulars of any matters 
concerned with and arising out of the activities of the Borrower; 

11.4 

not, without having given prior written notice of the same to the Lender, enter into 
any contract, transaction or arrangement other than is necessary to enable the 
Borrower to run its business from day to day and in particular not without having 
given such notice to enter into any service contract or contract for the purchase of any 
interest in land or agreement under which the Borrower would have obligations of a 
material nature; 

11.5 
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not, without the prior written consent of the Lender and whether by a single 
transaction or by a series of transactions (related or not) sell, transfer, lend or 
otherwise dispose of (in any such case otherwise than in the ordinary course of 
business) the whole or any substantial part of its business or assets or make any 
change in the nature of the business of the Borrower; 

11.6 

settle the debts incurred by it in the ordinary course of the business, including 
(without limitation) trade creditors, in a timely manner; 

11.7 

conduct and carry on its business in a proper, efficient and professional manner and 
not make any substantial alteration in the mode of conduct of that business and keep 
or cause to be kept proper books of accounts relating to such business; 

11.8 

supply to the Lender, as soon as they become available, but in any event within 180 
days after the end of each of its financial years, copies of its audited financial 
statements for that financial year; 

11.9 

11.10 supply to the Lender, as soon as they become available, but in any event within 90 
days after the end of each financial half year, copies of its financial statements for that 
financial half year; and 

11.11 perform, or arrange for the performance of an annual impairment assessment required 
by the Lender in respect of the Loan and containing such information as the 
Calculation Agent of the Notes may specify. 

12 Events of Default 

The occurrence of any of the following is an Event of Default: 12.1 

• Non-payment: The Borrower fails to pay any amount payable by it under this 
Agreement for a period of fifteen (15) Business Days following the date it falls 
due; 

• Breach of obligations: the Borrower fails to perform promptly any of its 
obligations under this Agreement (other than the obligations referred to in the 
bullet point immediately above (Non-payment)) or the Security Document, unless 
in the Lender's opinion such failure to perform can be remedied and is remedied 
to the satisfaction of the Lender within thirty (30) days of the Borrower first 
becoming aware of the failure to so perform by the Lender; 

• Misrepresentation: any representation or warranty contained in this Agreement 
or the Security Document or in any other document or instrument delivered under 
or in connection with this Agreement or the Security Document, is incorrect or 
misleading in any material respect when made or deemed to be made; 

• Cross-default: any indebtedness of the Borrower owed to a third party, or any 
indebtedness of any third party guaranteed or secured by the Borrower, entered 
into in the normal course of business of the Borrower, including indebtedness 
under any acceptance credit, bill of exchange or debenture, is not paid when due 
(after giving effect to any applicable notice and cure periods); 

• Unlawfulness, invalidity: 
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it is or becomes unlawful for the Borrower to perform any of its 
obligations under this Agreement or the Security Document; 
it is or becomes unlawful for the Lender to exercise any of its rights 
under this Agreement or the Security Document; 
this Agreement or the Security Document becomes invalid or 
unenforceable or ceases to be in full force and effect for any other 
reason; or 
the Borrower does or causes or permits to be done anything which 
evidences an intention to contest or repudiate this Agreement or the 
Security Document wholly or in part; 

• Transfer of assets: the Borrower in any way disposes of, or agrees or threatens to 
dispose of, all or a material part of its assets or of a material interest in its assets; 

(a) 

(b) 

(c) 

(d) 

• Change or suspension of business: the Borrower materially changes or threatens 
to materially change the nature or scope of its business, or suspends or threatens to 
suspend all or a substantial part of its business operations; 

• Enforcement of security: any step is taken to enforce any security over the 
undertaking, property, revenue or assets of the Borrower; 

• Bankruptcy: the Borrower (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) institutes or 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, in the case 
of any such proceeding or petition instituted or presented against it, such 
proceeding or petition (A) 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 (B) is not dismissed, discharged, stayed or restrained in each case 
within thirty (30) 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 thirty (30) 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 (1) to (7) inclusive; or (9) takes any action in furtherance of, or indicating 
its consent to, approval of, or acquiescence in, any of the foregoing acts; 

12.2 On and at any time following the occurrence of an Event of Default (provided that 
such Event of Default is continuing and subject to applicable notice and cure periods), 
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the Lender may, at any time, without prejudice to any of its other rights, by notice to 
the Borrower declare that: 

• the obligation of the Lender to make the Loan or any part of it available will be 
immediately terminated; and/or 

• all outstanding amounts, all accrued interest, the accrued Loan Arranger Fee, and 
all other amounts payable under this Agreement will be immediately due and 
payable by the Borrower; and/or 

• all outstanding amounts, all accrued interest, the accrued Loan Arranger Fee and 
all other amounts payable under this Agreement are payable on demand; and/or 

• it intends to exercise any or all of its rights, remedies, powers or discretions under 
this Agreement or the Security Document (in which case it may exercise any such 
rights). 

13 Costs 

The Borrower shall pay to the Lender all costs, fees and expenses (including, but not 
limited to, legal fees and VAT thereon) incurred by the Lender in connection with 
preserving or enforcing or attempting to preserve or enforce any of the Lender's rights 
under this Agreement. 

14 Currency and Payments 

14.1 All payments made under this Agreement will be made in United States Dollars, in 
immediately available funds during normal banking hours to such bank account as the 
Lender shall specify. 

14.2 If any such sum falls due for payment under this Agreement on a day that is not a 
Business Day, it shall be paid on the next succeeding Business Day. 

14.3 The Borrower will pay all sums payable under this Agreement in full without any set 
off or counterclaim and (save insofar as required by law to the contrary) free and clear 
of and without any deduction or withholding from any payment to the Lender. 

If the Borrower is required to deduct or withhold any amount from any payment the 
Borrower will immediately pay to the Lender such additional amounts so that the 
Lender receives the full amount it would have received had no such deduction or 
withholding been required. The Borrower will simultaneously provide the Lender 
with a certificate of deduction or withholding in respect of the amount deducted or 
withheld together with evidence satisfactory to the Lender that the amount so 
deducted or withheld has been paid over to the relevant authorities as and when due. 

14.4 

15 Miscellaneous 

15.1 Survival 

Provisions which by their terms or intent are to survive termination hereof will do so. 

15.2 Variation 
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Variations to this Agreement will only have effect when agreed in writing. 

15.3 Severability 

The unenforceability of any part of this Agreement will not affect the enforceability 
of any other part. 

15.4 Waiver 

Unless otherwise agreed, no delay, act or omission by either party in exercising any 
right or remedy will be deemed a waiver of that, or any other, right or remedy. 

15.5 Consent 

Consent by a party, where required, will not prejudice its future right to withhold 
similar consent. 

15.6 Assignment and Subcontracting 

• The Lender may transfer and assign all and any of its rights under this Agreement 
or the Security Document or transfer all its rights or obligations by novation 
without restriction to any other person. 

• The Borrower may not assign any of it rights or transfer any rights or obligations 
under this Agreement. 

• Nothing in this Agreement shall restrict or otherwise prohibit the transfer by the 
Lender of any of its right, title and interests into and under this Agreement to any 
other party and the Borrower acknowledges that the Lender shall assign by way of 
fixed security assignment all of its right, title and benefit and interest to this 
Agreement in favor of Intertust Trustees Limited as Trustee of the Notes. 

15.7 Entire Agreement 

This Agreement represents the entire agreement between the parties and supersedes 
all previous agreements, term sheets and understandings relating to the Loan made 
available in this Agreement whether written or oral. 

15.8 Succession 

This Agreement will bind and benefit each party's successors and assigns. 

15.9 Counterparts 

This Agreement may be signed in any number of separate counterparts, each, when 
executed and delivered by a party, will be an original; all counterparts will together 
constitute one instrument. 

16 Notices 

16.1 Notices under this Agreement will be in writing and sent to the person and address in 
clause 16.2. They may be given, and will be deemed received: 
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• by airmail: seven Business Days after posting; 

• by hand: on delivery; 

• by facsimile: on receipt of a successful transmission report from the correct 
number; 

• by email: on receipt of a delivery return mail from the correct address. 

16.2 Notices will be sent: 

• to the Borrower at: 

Orion Distribution Inc. 

4400 Post Oak Parkway Suite 2540 

Houston, TX 77027 

Attention: Eric Appourchaux 

Telephone No.: 1(832) 241-6402 

E-mail: eappourchaux @ orionenergy.ch 

• to the Lender at: 

HFMX Designated Activity Company 

1-2 Victoria Buildings, Haddington Road 

Dublin 4, Ireland 

Attention: The Directors 

Facsimile No: 

Telephone No: 

E-mail: operations@flexfundsetp.com 

17 Confidential Information 

17.1 The Lender may disclose: 

• on a confidential basis to any actual or potential assignee, transferee or sub-
participant of its rights or obligations under this Agreement in addition to any 
publicly available information such information about the Borrower and its 
subsidiaries as the Lender shall consider appropriate; 
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• any information about the Borrower or this Agreement to investors or potential 
investors in the Notes; and 

• any information about the Borrower and its subsidiaries to any person to the 
extent that it is required to do so by any applicable law, regulation or court order. 

Subject to clause 17.1, neither party will, without the other's prior written consent, 
disclose: 

17.2 

• the existence or terms of this Agreement; 

• any information relating to the customers, suppliers, methods, products, plans, 
finances, trade secrets or otherwise to the business or affairs of the other party 
which is obviously confidential or has been identified by the other party as such; 
and 

• any information developed by either party in performing its obligations under, or 
otherwise pursuant to this Agreement, 

clauses 17.2.1, 17.2.2 and 17.2.3 together the Confidential Information. 

Neither party will use the other's Confidential Information except to perform this 
Agreement. 

17.3 

Disclosure of Confidential Information may be made to a party's: 17.4 

• officers; 

• employees; 

• professional advisers; and 

• consultants and other agents, 

on condition that the party disclosing is responsible for compliance with the 
obligations of confidence hereunder. 

Confidential Information does not include information which: 17.5 

• is or becomes public other than by breach of this Agreement; 

• was known to the other party before this Agreement without breach of confidence; 

• is independently developed by or becomes available to the other party; or 

• is required to be disclosed by law or regulatory authority. 

On termination of this Agreement all confidential information relating to or supplied 
by a party and which is or should be in the other's possession will be returned by the 
other or (at the first party's option) destroyed and certified as destroyed. 

17.6 
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17.7 This clause 17 will remain in force for a period of three (3) years from the date of 
termination of this Agreement. 

18 Governing Law and Jurisdiction 

18.1 This Agreement is governed by the laws of England and Wales. 

18.2 The parties will submit to the exclusive jurisdiction of the courts of England and 
Wales. 

This agreement has been entered into on the date stated at the beginning of it. 

HFMX Designated Activity Company 

By: 
Name: 
Title: 

Orion Distribution Inc. 

By: 
Appourchaux Eric Name: 

Title: Chief Executive Officer 
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SCHEDULE 1 
CONDITIONS PRECEDENT 

The duplicate of this Agreement duly executed by the Borrower. 1 

A copy, certified as a true copy by an officer of the Borrower of its constitutional 
documents. 

2 

A copy, certified as a true copy by an officer of the Borrower, of a board resolution 
of the Borrower authorizing acceptance and execution of the Agreement and 
nominating one or more persons to sign and execute this Agreement on behalf of 
the Borrower. 

3 

The certificate of an officer of the Borrower that no Event of Default has occurred 
(or with the giving of notice or lapse of time or both would occur) in respect of any 
existing security granted by the Borrower. 

4 

The executed Security Document. 5 
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STOCK PLEDGE AGREEMENT 

THIS STOCK PLEDGE AGREEMENT (this "Agreement"), dated as of 18 
September, 2019, is entered into by and between Eric Appourchaux, holder of French passport 
number 15AT58194, domiciled at 57 Briar Hollow Lane, Unit 2, Houston, Texas 77027, USA 
("Pledgor"), Orion Distribution Inc., a Texas privately held corporation, with address at 4400 
Post Oak Parkway Suite 2320, Houston TX, USA (the "Borrower") and HFMX Designated 
Activity Company, an Irish designated activity company with registered number 630060 and 
having its registered office at 1-2 Victoria Buildings, Haddington Road, Dublin 4, Ireland 
("Secured Party" or "Lender"). 

RECITALS 

NOW, THEREFORE, in consideration of the foregoing promises and other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties 
hereto agree as follows: 

A. The Borrower and the Lender have entered into a certain loan agreement (the "Loan 
Agreement") on or about the date hereof (as amended, restated, extended, varied, novated, 
substituted, replaced or supplemented in any matter) in the maximum principal amount of twelve 
million dollars (US$12,000,000.00) (the "Loan"). A reference to the Pledgor, the Lender and the 
Borrower, includes, for the avoidance of doubt, a reference to such party's successors and 
assigns. 

B. Pledgor is the owner of shares of all the outstanding Class A voting common stocks of 
the Borrower, as set forth on SCHEDULE "A" hereto (the "Shares"). 

C. In consideration for the Lender agreeing to make the loan to the Borrower, of which the 
Pledgor is a shareholder and which the Pledgor acknowledges will benefit the Borrower, the 
Pledgor has agreed to pledge the Shares, (the "Pledged Shares"), to secure the Borrower's 
obligations to the Lender under the Loan pursuant to this Agreement and further acknowledges 
that such pledge is a requirement of the Lender in making the loan. 

D. The Borrower hereby irrevocably consents to the security arrangements referred to in 
this Agreement. 

NOW, THEREFORE, in consideration of the foregoing promises and other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties 
hereto agree as follows: 

1. Pledge of Stock. Pledgor hereby pledges, assigns, transfers and grants to the Secured 
Party and its successors and assigns a first priority security interest in any right, title and interest 
it has as the legal and beneficial owner of the Pledged Shares, including rights to all 
distributions, payments, monies and amounts that correspond to a shareholder, and all rights, 
titles and interests derived from these shares however characterized and whether now owned or 
hereafter acquired (and including any shares issued pursuant to a capital increase) as collateral 
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security for the payment and performance by Pledgor of the Obligations (as defined under 
Section 2 hereof). 

Pledgor has, concurrently herewith, (i) executed Uniform Commercial Code financing 
statements for recordation in the State of Texas; (ii) cause Borrower to register the pledge of the 
Pledge Shares hereunder in its books and records; and (iii) delivered to Secured Party the stock 
certificates evidencing the Pledged Shares together with appropriate stock powers executed in 
blank in the form of EXHIBIT "A", attached hereto. The Pledged Shares shall be referred to 
herein as the "Collateral." 

2. Obligations Secured. This Agreement is made and the pledge herein is given to secure 
Pledgor's payment and performance of any and all obligations, liabilities and indebtedness of 
Pledgor to Secured Party pursuant to the terms of the Loan and this Agreement (collectively, the 
"Obligations"). 

3. Representations and Warranties of Pledgor. Pledgor hereby represents and warrants to 
Secured Party as follows: 

3.1 Competency. Pledgor is of legal age, of sound mind and disposing memory, is not 
acting under duress or undue influence, fully understands the nature and extent of this 
Agreement and has the right to pledge the Collateral. 

3.2 Ownership of the Pledged Shares. Pledgor is and shall be the beneficial and 
record owner of the Pledged Shares. 

3.3 Liens, Claims, Encumbrances, Etc. Pledgor owns the Pledged Shares free and 
clear of any liens, claims, encumbrances or security interests of any kind or nature whatsoever. 

3.4 Authority. Pledgor is not precluded in any manner whatsoever from executing, 
and has the requisite authority to execute, this Agreement and to pledge, transfer and grant a 
security interest and lien in the Collateral as contemplated herein, without the approval or 
authorization of any other person, including any governmental or regulatory authority 
whatsoever. 

3.5 First Priority Lien. The pledge, assignment and delivery of the Collateral 
pursuant to this Agreement will create a valid first priority lien on and a first priority perfected 
security interest in the Collateral pledged by Pledgor, and the proceeds thereof, securing the 
payment of the Obligations. 

3.6 Due Authorization. This Agreement has been duly authorized, executed and 
delivered by Pledgor and constitutes a legal, valid and binding obligation of Pledgor enforceable 
in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, 
or other similar laws affecting the rights of creditors generally or by the application of general 
equity principles. 

3.7 Transferability. The constitutional documents of the Borrower, any shareholders 
agreement and any operating agreement or other document in respect of the Borrower do not and 
could not restrict or inhibit any transfer of the Collateral on creation or enforcement of the 
security interest and neither the directors of the Borrower nor any other party may refuse to 
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register any transfer of the Collateral to the Lender or any nominees, delegates, successors or 
assigns of the Lender and all rights of pre-emption are waived. 

4. Covenants of Pledgor. Pledgor hereby, covenants and agrees as follows: 
4.1 Sale, Encumbrance. Etc. Pledgor shall not sell, contract to sell, encumber, 

hypothecate or permit or suffer any attachment, security interest, lien or other encumbrance or 
judgment or other judicial or involuntary lien against, or otherwise dispose of, the Collateral or 
any part thereof, unless Pledgor shall have obtained the prior written consent of Secured Party. 

4.2 Defense of Collateral. Pledgor shall defend, at Pledgor's sole cost and expense, 
the Collateral against any and all liens, charges, security interests and other encumbrances. 

5. Events of Default. The occurrence of any of the following shall constitute an event of 
default ("Event of Default") under this Agreement: 

5.1 Default under Loan. Any "Event of Default" (as defined therein) occurs under the 
Loan Agreement. 

5.2 Default on the Obligations. Pledgor shall default in the performance or 
observance of any of the Obligations, other than Obligations under the Loan, and such default 
shall not have been cured within thirty (30) days after Pledgor's receipt of written notice thereof 
from Secured Party. 

5.3 Breach of Representation. Covenant or Warranty. Any representation, 
covenant or warranty made by Pledgor herein shall be false in any material respect and such 
default shall not have been cured within thirty (30) days after Pledgor's receipt of written notice 
thereof from Secured Party. 

6. Rights of Secured Party Upon Default. 
6.1 Rights and Remedies of Secured Party. In the event of any Event of Default, 

Secured Party shall be entitled, without further notice to Pledgor, and without necessity for legal 
proceedings, to sell any or all of the securities serving as Collateral and, if any of the Obligations 
remains unsatisfied following such foreclosure, to seek payment of such unsatisfied amount from 
Pledgor pursuant to the terms of the Loan. In addition, and not by way of limitation of the 
foregoing, Secured Party shall have any or all remedies provided by law, including, but not 
limited to, all rights and powers of a secured party after default pursuant to the Texas 
Commercial Code. 

6.2 Application of Proceeds of Sale. etc. The proceeds of any sale or other 
disposition of, or any collection of or realization on, any of the Collateral, shall be applied by 
Secured Party from time to time to pay: (a) first, all costs, fees and expenses paid or incurred by 
Secured Party in connection with the exercise, protection or enforcement of Secured Party's 
rights and remedies hereunder, (b) second, the entire indebtedness due Secured Party under the 
Loan, and (c) third, the excess, if any, shall be paid to Pledgor or to whomever is then legally 
entitled to receive the same. 

7. Termination of Agreement. Upon payment in full of any and all Obligations, this 
Agreement and the security interest created hereby in favor of Secured Party shall terminate and 
Secured Party shall return all of the Collateral then in its possession to Pledgor. 
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8. Amendments. The provisions of this Agreement may not be waived, altered, amended or 
repealed in whole or in part except by the written consent of the parties hereto. 

9. Counterparts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, but all of which shall together constitute one and the same 
instrument. 

10. Waiver. The failure or delay on the part of any party hereto to exercise any right, 
remedy, power or privilege shall not operate as a waiver thereof. Any waiver must be in writing 
and signed by the party making such waiver. A written waiver of any default shall not operate as 
a waiver of any other default or of the same type of default on a future occasion. 

11. Successors and Assigns. This Agreement shall be binding on and shall inure to the 
benefit of the parties hereto and their respective heirs, legal representatives, and permitted 
successors and assigns. 

12. Necessary Acts. Each party hereto shall perform any further acts and execute and 
deliver any additional agreements, assignments or documents that may be reasonably necessary 
to carry out the provisions or to effectuate the purposes of this Agreement. 

13. Governing Law; Jurisdiction. This Agreement shall be governed by, construed and 
interpreted according to the laws of the state of Texas. The parties hereto irrevocably submit to 
the exclusive jurisdiction of the Courts in the State of Texas and the United States Court for the 
Southern District of Texas in connection with all matters relating hereto and waive any objection 
to the laying of venue on, and any claim of inconvenient forum with respect to, these Courts. 

14. Attorneys' Fees and Costs. If any legal action or other proceeding is brought in 
connection with this Agreement, the successful or prevailing party, whether or not such party has 
instituted the action, shall be entitled to recover from the non-prevailing party reasonable 
attorneys' fees and other costs incurred in such action or proceeding, in addition to any other 
relief to which it may be entitled. 

15. Notices. All notices and other communications required or which may be given 
hereunder shall be in writing and shall be deemed effectively given or received for all purposes 
only (i) when presented personally, (ii) on receipt when mailed by U.S. first class mail, 
registered or certified, postage prepaid, return receipt requested, (iii) one day after being sent if 
sent by professional overnight courier or messenger service, or (iv) on the date of transmission if 
sent by telecopy or other means of electronic transmission, with receipt confirmed by answer 
back or otherwise, at the address indicated on the signature page to this Agreement (or addressed 
as any party may subsequently designate by notice in accordance with this Section 15). 

16. Headings and Captions. The headings and captions used herein are solely for the 
purpose of reference only and are not to be considered in connection with the construction or 
interpretation of this Agreement. 

17. Assignment. Secured Party may assign, endorse or transfer any instrument evidencing 
all or any part of the Obligations, and the holder of such instrument shall be entitled to the 
benefits of this Agreement. The Pledgor acknowledges that the Lender shall assign by way of 
fixed security assignment of all of its right, title, benefit and interest to this Agreement in favor 
of Intertrust Trustees Limited on or about the date of the Agreement. 
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18. Entire Agreement. This Agreement, together with the documents referenced herein, 
contains all of the agreements of the parties hereto with respect to the matters contained herein 
and no prior or contemporaneous agreement or understanding, oral or written, pertaining to any 
such matters shall be effective for any purpose. No provision of this Agreement may be amended 
or added to except by an agreement in writing signed by the parties hereto or their respective 
successors in interest and expressly stating that it is an amendment of this Agreement. 
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IN WITNESS WHEREOF, Pledgor and Secured Party have duly executed this Agreement 
as of the day and year first above written. 

"Pledgor" 

Eric Appourchaux 

"Secured Party" 

HFMX DESIGNATED ACTIVITY COMPANY 

By: 
Name: 
Title: 

"Borrower" 

ORION DISTRIBUTION INC. 

By: 
Name: 
Title: 
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EXHIBIT "A" 

STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
HFMX Designated Activity Company, an Irish designated activity company with registered 
number 630060 and having its registered office at 1-2 Victoria Buildings, Haddington Road, 
Dublin 4, Ireland, 1000 Class A voting common stocks of Orion Distribution Inc., a Texas 
privately held corporation, with address at 4400 Post Oak Parkway Suite 2320, Houston TX, 
USA (the "Company") standing in the name of the undersigned on the books of the Company; 
the attached certificate number reflects the total number Class A voting common stocks 
held by the undersigned; and the undersigned does hereby irrevocably constitute and appoint the 
Secretary of the Company as attorney to transfer such stock on the books of the Company with 
full power of substitution. 

Dated: 

By: 

Eric Appourchaux 
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SCHEDULE"A" 

Stock Certificate No. 
DISTRIBUTION INC, a Texas Corporation issued in the name of Eric Appourchaux. 

., representing 1000 Class A voting common stocks of ORION 

8 
MHC-20916218-2 



APPENDIX 2 

PRIVATE PLACEMENT MEMORANDUM 

46 
M H C - 2 0 9 1 0 0 5 1 - 2 



CONFIDENTIAL 
PRIVATE PLACEMENT MEMORANDUM 

ORION DISTRIBUTION INC. 
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This Confidential Private Placement Memorandum (this "Memorandum") pertains to the offer 
and sale of securities (the "Securities") by ORION DISTRIBUTION INC., a Texas Corporation 
(the "Company"). See "The Offering". 

THE INFORMATION CONTAINED IN THIS MEMORANDUM HAS BEEN COMPILED 
FROM SOURCES BELIEVED TO BE RELIABLE. NEITHER THE COMPANY NOR ANY 
OF ITS AFFILIATES MAKES ANY REPRESENTATIONS OR WARRANTIES AS TO THE 
ACCURACY OR COMPLETENESS OF SUCH INFORMATION. SOME OF THE 
INFORMATION CONTAINED IN THIS MEMORANDUM HAS BEEN OBTAINED FROM 
PUBLISHED SOURCES PREPARED BY THIRD PARTIES. NEITHER THE COMPANY, 
NOR ANY OTHER PERSON ASSUMES ANY RESPONSIBILITY FOR THE ACCURACY 
OR COMPLETENESS OF SAID INFORMATION. NO PERSON HAS BEEN AUTHORIZED 
TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS 
MEMORANDUM. EACH PERSON THAT HAS RECEIVED A COPY OF THIS 
MEMORANDUM, WHETHER OR NOT SUCH PERSON PURCHASES ANY SECURITIES, 
IS DEEMED TO HAVE AGREED (I) NOT TO USE THE INFORMATION CONTAINED 
HEREIN FOR ANY PURPOSE OTHER THAN EVALUATING THE OFFERING, (II) NOT 
TO REPRODUCE, DISTRIBUTE OR PHOTOCOPY, OR IN ANY WAY DIVULGE THE 
CONTENTS HEREOF TO ANY PERSON OTHER THAN A LEGAL, BUSINESS, 
INVESTMENT OR TAX ADVISOR IN CONNECTION WITH OBTAINING THE ADVICE 
OF SUCH PERSONS WITH RESPECT TO THIS OFFERING, AND (III) IF SUCH PERSON 
HAS NOT PURCHASED ANY SECURITIES, TO RETURN THIS MEMORANDUM AND 
ALL ATTACHMENTS HERETO TO THE COMPANY. 

THIS MEMORANDUM IS BEING FURNISHED TO PROSPECTIVE INVESTORS ON A 
CONFIDENTIAL BASIS TO CONSIDER AN INVESTMENT IN THE SECURITIES 
OFFERED HEREUNDER AND MAY NOT BE USED FOR ANY OTHER PURPOSE. THIS 
MEMORANDUM MAY NOT BE REPRODUCED OR PROVIDED TO OTHERS, WITHOUT 
THE PRIOR WRITTEN PERMISSION OF THE COMPANY EXCEPT TO A LEGAL, 
INVESTMENT OR TAX ADVISOR OF A PROSPECTIVE INVESTOR. EACH RECIPIENT 
AGREES TO KEEP ALL THE INFORMATION CONTAINED HEREIN CONFIDENTIAL 
AND TO USE THIS CONFIDENTIAL MEMORANDUM FOR THE SOLE PURPOSE OF 
EVALUATING A POSSIBLE INVESTMENT IN THE SECURITIES OF THE COMPANY. 
BY ACCEPTING DELIVERY OF THIS CONFIDENTIAL MEMORANDUM, EACH 
PROSPECTIVE INVESTOR AGREES TO THE FOREGOING. 

THE SECURITIES OFFERED HEREBY ARE SPECULATIVE AND INVOLVE A HIGH 
DEGREE OF RISK AND SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT 
AFFORD THE LOSS OF HIS OR HER ENTIRE INVESTMENT. SEE "RISK FACTORS" 
DISCUSSED IN THIS MEMORANDUM. 

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. THESE SECURITIES HAVE NOT 
BEEN RECOMMENDED BY ANY FEDERAL, STATE OR FOREIGN SECURITIES 
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COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE 
COMPANY, OR ANY REPRESENTATIVE THEREOF, AS LEGAL OR TAX ADVICE. 
EACH INVESTOR MUST RELY UPON HIS OWN REPRESENTATIVES (INCLUDING HIS 
LEGAL COUNSEL AND ACCOUNTANT) AS TO LEGAL, TAX AND RELATED 
MATTERS CONCERNING THIS INVESTMENT. NEITHER THE COMPANY NOR ITS 
AFFILIATES MAKE ANY REPRESENTATION TO ANY OFFEREE OR PROSPECTIVE 
PURCHASER REGARDING THE LEGALITY OF AN INVESTMENT IN THE SECURITIES 
OFFERED HEREBY BY SUCH OFFEREE OR PURCHASER UNDER APPLICABLE 
LEGAL INVESTMENT OR SIMILAR LAWS OR REGULATIONS. EACH PROSPECTIVE 
INVESTOR SHOULD CONSULT ITS OWN COUNSEL, ACCOUNTANT AND/OR OTHER 
BUSINESS ADVISOR AS TO LEGAL, TAX AND RELATED MATTER PERTAINING TO 
THIS MEMORANDUM AND THE SECURITIES OFFERED HEREBY. 

THIS MEMORANDUM IS SUBMITTED IN CONNECTION WITH THE OFFERING OF 
THE SECURITIES AND DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER IN ANY JURISDICTION OR TO ANY PERSON TO 
WHOM IT IS NOT LEGAL TO MAKE SUCH OFFER OR SOLICITATION. THIS 
MEMORANDUM DOES NOT CONSTITUTE AN OFFER OF THE SECURITIES TO THE 
PUBLIC, AND NO ACTION HAS BEEN OR WILL BE TAKEN TO PERMIT A PUBLIC 
OFFERING IN ANY JURISDICTION WHERE ACTION WOULD BE REQUIRED FOR 
THAT PURPOSE. THE SECURITIES MAY NOT BE OFFERED OR SOLD, DIRECTLY OR 
INDIRECTLY, AND THIS CONFIDENTIAL MEMORANDUM MAY NOT BE 
DISTRIBUTED IN ANY JURISDICTION, EXCEPT IN ACCORDANCE WITH THE LEGAL 
REQUIREMENTS APPLICABLE IN SUCH JURISDICTION. AN INVESTMENT IN THE 
COMPANY IS SPECULATIVE AND DOES NOT INTEND TO BE PART OF AN 
INTEGRATED OFFERING OR INVESTMENT PROGRAM. 

THE SECURITIES OFFERED HEREUNDER ARE SUBJECT TO RESTRICTIONS ON 
TRANSFER AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED UNDER (1) THE U.S. SECURITIES ACT OF 1933 (THE "SECURITIES 
ACT") AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION 
OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MIGHT 
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. THERE IS NO PUBLIC OR OTHER MARKET FOR THE 
SECURITIES OFFERED HEREBY NOR IS SUCH MARKET LIKELY TO DEVELOP. 
TRANSFER OF THE SECURITIES (CONSIDERED "SECURITIES" AS DEFINED UNDER 
FEDERAL SECURITIES LAWS AND CERTAIN STATE AND FOREIGN LAWS) IS 
SPECIFICALLY RESTRICTED UNDER SUCH LAWS. THE SECURITIES HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF 
ANY STATE OF FOREIGN JURISDICTION. AN INVESTOR WILL BE REQUIRED TO 
RETAIN OWNERSHIP OF HIS SECURITIES AND BEAR THE ECONOMIC RISK OF HIS 
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INVESTMENT FOR AN INDEFINITE PERIOD. IN NO EVENT MAY AN INVESTOR SELL 
HIS SECURITIES UNLESS SUCH SECURITIES ARE REGISTERED UNDER THE 
SECURITIES ACT AND ANY APPLICABLE SECURITIES ACT OF ANY STATE OR AN 
EXEMPTION FROM SUCH REGISTRATION BECOMES AVAILABLE TO HIM. SEE 
"RISK FACTORS". 

NO ONE OTHER THAN THE COMPANY AND PERSONS AUTHORIZED TO ACT ON ITS 
BEHALF IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATION NOT CONTAINED IN THIS MEMORANDUM NOR ANY SALES 
MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN 
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE MATTERS DISCUSSED 
HEREIN SINCE THE EFFECTIVE DATE HEREOF. HOWEVER, IN THE EVENT OF ANY 
MATERIAL CHANGES DURING THIS OFFERING, THIS PRIVATE PLACE 
MEMORANDUM WILL BE AMENDED OR SUPPLEMENTED ACCORDINGLY. 

ANY ESTIMATES CONTAINED IN THIS MEMORANDUM ARE PREPARED ON THE 
BASIS OF ASSUMPTIONS AND HYPOTHESES WHICH ARE BELIEVED TO BE 
REASONABLE, BUT WHICH ARE SUBJECT TO SUBSTANTIAL RISKS AND 
CONTINGENCIES COVERING AN EXTENDED PERIOD OF TIME. NO ASSURANCE 
CAN BE GIVEN THAT ANY OF THE POTENTIAL BENEFITS DESCRIBED IN THIS 
MEMORANDUM WILL PROVE TO BE AVAILABLE. THIS MEMORANDUM DOES NOT 
KNOWINGLY CONTAIN AN UNTRUE STATEMENT OF A MATERIAL FACT OR OMIT 
TO STATE A MATERIAL FACT NECESSARY TO MAKE THE STATEMENTS MADE, IN 
LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE, NOT 
MISLEADING. STATEMENTS CONTAINED HEREIN AS TO THE CONTENTS OF THE 
DOCUMENTS GOVERNING THIS INVESTMENT ARE NOT COMPLETE. HOWEVER, 
THIS MEMORANDUM CONTAINS A FAIR SUMMARY OF THE MATERIAL TERMS OF 
THE DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN. 

THE INVESTMENT DESCRIBED HEREIN INVOLVES SUBSTANTIAL RISKS 
INCLUDING: (I) THE LIMITED OPERATING HISTORY OF THE COMPANY; (II) 
SIGNIFICANT RESTRICTIONS ON THE TRANSFERABILITY OF THE SECURITIES 
OFFERED HEREBY; (II) ABSENCE OF PROFITABLE OPERATIONS; (IV) POTENTIAL 
NEED FOR ADDITIONAL CAPITAL FROM INVESTORS; AND (V) POSSIBLE RISK OF 
LOSS OF ENTIRE INVESTMENT. SEE "RISK FACTORS." 

THIS OFFERING IS MADE SUBJECT TO WITHDRAWAL, CANCELLATION OR 
MODIFICATION BY THE COMPANY WITHOUT NOTICE. ACCEPTANCE OF A 
PROSPECTIVE INVESTOR'S SUBSCRIPTION FOR SHALL BE MADE ONLY AFTER IT 
HAS BEEN DETERMINED BY THE COMPANY THAT A PROSPECTIVE INVESTOR 
SATISFIES THE REQUIREMENTS FOR AN EXEMPTION FROM REGISTRATION AND 
THE INVESTOR SUITABILITY STANDERS SET FORTH HERON. SEE "THE OFFERING 
- INVESTOR SUITABILITY REQUIREMENTS." 

THIS MEMORANDUM SUMMARIZES CERTAIN DOCUMENTS RELATING TO THE 
COMPANY, INCLUDING THE COMPANY'S GOVERNING DOCUMENTS, CONTRACTS 
TO WHICH THE COMPANY IS OR MAY BE A PARTY AND CERTAIN STATUTES, 
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RULINGS AND REGULATIONS. THESE SUMMARIES DO NOT PURPORT TO BE 
COMPLETE AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE 
FULL TEXT OF THE DOCUMENTS, CONTRACTS OR LAW, WHICH ARE AVAILABLE 
FROM THE COMPANY. IF THE DESCRIPTIONS IN OR TERMS OF THIS 
CONFIDENTIAL MEMORANDUM ARE INCONSISTENT WITH OR CONTRARY TO THE 
DESCRIPTIONS IN OR TERMS OF THESE DOCUMENTS, CONTRACTS OR LAW, THEN 
THE TERMS OF SUCH DOCUMENTS, CONTRACTS OR LAW WILL CONTROL. 

THE COMPANY HAS AGREED (I) TO GRANT, PRIOR TO THE CONSUMMATION OF 
THE SALE OF THE SECURITIES TO EACH PROSPECTIVE INVESTOR, THE 
OPPORTUNITY TO LOOK AT ADDITIONAL DOCUMENTS AND TO ASK QUESTIONS 
OF AND TO RECEIVE ANSWERS FROM THE COMPANY (OR ANY PERSON ACTING 
ON ITS BEHALF), CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING 
OR ANY OTHER MATTER SET FORTH HEREIN: AND (II) TO SUPPLY ANY 
ADDITIONAL INFORMATION, TO THE EXTENT THE COMPANY POSSESSES SUCH 
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR 
EXPENSE NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION SET 
FOURTH HEREIN. WITH RESPECT TO ANY DOCUMENT REFERENCED IN THIS 
MEMORANDUM BUT NOT ATTACHED HERETO AS AN EXHIBIT, THE COMPANY 
SHALL PROVIDE WITHOUT CHARGE TO EACH PROSPECTIVE INVESTOR, UPON 
WRITTEN OR ORAL REQUEST SUCH PROSPECTIVE INVESTOR, A COPY OF ANY 
SUCH DOCUMENT. ANY SUCH REQUEST SHOULD BE DIRECTED TO THE COMPANY 
AS ITS ADDRESS. 

THIS IS AN OFFERING OF SECURITIES IN AN "OFFSHORE TRANSACTION" 
PURSUANT TO REGULATION S PROMULGATED UNDER THE SECURITIES ACT TO 
PERSONS WHO ARE NOT UNITED STATES PERSONS AS DEFINED UNDER 
REGULATION S ("REGULATION S") AS PROMULGATED UNDER THE SECURITIES 
ACT. THE SECURITIES WILL NOT BE OFFERED OR SOLD IN THE UNITED STATES 
OR TO U.S. PERSONS UNLESS THE SECURITIES ARE (A) REGISTERED UNDER THE 
SECURITIES ACT, (B) OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED 
IN ACCORDANCE WITH THE PROVISIONS OF THE SECURITIES ACT, INCLUDING 
REGULATION S, OR (C) OFFERED, RESOLD, PLEDGED OR OTHERWISE 
TRANSFERRED PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. ANY OFFER, SALE, 
PLEDGE OR OTHER TRANSFER NOT MADE IN ACCORDANCE WITH THIS SECTION 
SHALL BE NULL AND VOID AND WILL NOT BE RECOGNIZED BY, OR REGISTERED 
ON, THE TRANSFER BOOKS OF THE COMPANY. 

THE OFFERING OF THE SECURITIES HAS BEEN STRUCTURED SUCH THAT THE 
COMPANY DOES NOT HAVE TO REGISTER UNDER THE U.S. INVESTMENT 
COMPANY ACT OF 1940, AS AMENDED (THE "1940 ACT"). 

CERTAIN STATEMENTS IN THIS MEMORANDUM AND THE INFORMATION 
INCORPORATED BY REFERENCE INTO IT ARE "FORWARD-LOOKING" IN NATURE 
WITHIN THE MEANING OF THE SECURITIES ACT. THESE INCLUDE STATEMENTS 
AS TO SUCH THINGS AS THE PRO FORMA FINANCIAL MODEL, TRADING 
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STRATEGIES, MARKET CONDITIONS, FUTURE COSTS AND INVESTMENT 
PERFORMANCE. THESE STATEMENTS CAN BE IDENTIFIED BY SUCH WORDS AS 
"BELIEVES," "ANTICIPATES," "EXPECTS," "ESTIMATES," TARGETS," "INTENDS," 
"SEEKS," "CAN," "TENDS TO," "MAY," "PLANS," "PROJECTS", "SHALL" AND "WILL" 
OR THE NEGATIVE THEREOF OR OTHER VARIATIONS THEREON OR COMPARABLE 
TERMINOLOGY. SUCH STATEMENTS ARE BASED ON FACTS AND CONDITIONS AS 
THEY EXIST AT THE TIME THE STATEMENTS ARE MADE AS WELL AS 
PREDICTIONS AS TO FUTURE FACTS AND CONDITIONS, THE ACCURATE 
PREDICTION OF WHICH MAY BE DIFFICULT AND INVOLVE THE ASSESSMENT OF 
EVENTS BEYOND THE CONTROL OF THE COMPANY OR ITS MANAGMENT AND 
ARE BASED ON VARIOUS OPERATING ASSUMPTIONS. CAUTION MUST BE 
EXERCISED IN RELYING ON FORWARD-LOOKING STATEMENTS. DUE TO VARIOUS 
KNOWN AND UNKNOWN RISKS, ACTUAL RESULTS AND THE PERFORMANCE OF 
THE COMPANY MAY DIFFER MATERIALLY FROM EXPECTATIONS OR 
PROJECTIONS OR FROM THOSE CONTAINED OR CONTEMPLATED HEREIN. SUCH 
ASSUMPTIONS, EXPECTATIONS, PROJECTIONS, INTENTIONS, BELIEFS AND OTHER 
STATEMENTS, WHICH ARE NOT HISTORICAL FACTS, ARE BASED LARGELY ON 
CURRENT EXPECTATIONS AND ASSUMPTIONS OF MANAGEMENT AND ARE 
SUBJECT TO A NUMBER OF RISKS AND UNCERTAINTIES THAT COULD CAUSE 
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED BY 
SUCH FORWARD-LOOKING STATEMENTS. THESE RISKS AND UNCERTAINTIES 
INCLUDE, AMONG OTHERS, THE RISKS AND UNCERTAINTIES DESCRIBED IN 
"RISK FACTORS" HEREIN. 

THE FORWARD-LOOKING STATEMENTS CONTAINED IN THE MEMORANDUM AND 
THE EXHIBITS ATTACHED HERETO ARE BASED UPON ASSUMPTIONS INVOLVING 
JUDGMENTS WITH RESPECT TO, AMONG OTHER THINGS, FUTURE ECONOMIC, 
COMPETITIVE AND MARKET CONDITIONS AND FUTURE BUSINESS DECISIONS, 
ALL OF WHICH ARE DIFFICULT OR IMPOSSIBLE TO PREDICT ACCURATELY AND 
MANY OF WHICH ARE BEYOND THE COMPANY'S CONTROL. ALTHOUGH THE 
COMPANY BELIEVES THAT THE ASSUMPTIONS UNDERLYING SUCH FORWARD-
LOOKING STATEMENTS AND ITS PRO-FORMA FINANCIAL MODEL ARE 
REASONABLE, ANY OF THE ASSUMPTIONS COULD PROVE TO BE INACCURATE 
AND, THEREFORE, THERE CAN BE NO ASSURANCE THAT THE RESULTS 
CONTEMPLATED IN SUCH FORWARD-LOOKING STATEMENTS (OR THE PRO-
FORMA FINANCIAL MODEL) WILL BE REALIZED. THE COMPANY'S BUSINESS 
DECISIONS ARE SUBJECTIVE IN MANY RESPECTS AND SUSCEPTIBLE TO 
INTERPRETATIONS AND PERIODIC REVISIONS BASED ON ACTUAL EXPERIENCE 
AND BUSINESS OPERATIONS. IN LIGHT OF THE SIGNIFICANT UNCERTAINTIES 
INHERENT IN SUCH FORWARD-LOOKING STATEMENTS AND THE PRO-FORMA 
FINANCIAL MODEL, THE INCLUSION OF SUCH INFORMATION SHOULD NOT BE 
REGARDED AS THE COMPANY'S REPRESENTATION THAT ANY STRATEGY, 
OBJECTIVE, FINANCIAL PROJECTION, OR OTHER PLANS WILL BE ACHIEVED. THE 
COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO UPDATE ANY 
FORWARD-LOOKING STATEMENT OR PRO FORMA FINANCIAL MODELS, 
WHETHER WRITTEN OR ORAL, RELATING TO MATTERS DISCUSSED IN THIS 
MEMORANDUM, EXCEPT AS OTHERWISE REQUIRED BY APPLICABLE LAW. 
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UNLESS OTHERWISE INDICATED, ALL INFORMATION CONTAINED HEREIN 
RESPECTING RETURN IS ON A GROSS RETURN BASIS BEFORE GIVING EFFECT TO 
MANAGEMENT FEES, INCENTIVE COMPENSATION, CERTAIN OTHER EXPENSES 
AND TAXES, WHICH, IF GIVEN EFFECT TO, WOULD REDUCE SUCH RETURNS AND, 
IN THE AGGREGATE, ARE EXPECTED TO BE SUBSTANTIAL. AS A RESULT, THE 
RETURN INFORMATION DOES NOT REFLECT THE RETURN ACTUALLY 
EXPERIENCED BY AN INVESTOR IN ANY PRIOR COMPANY. AN INVESTMENT IN 
THE COMPANY DOES NOT REPRESENT AN INTEREST IN ANY INVESTMENT OR 
INVESTMENT PORTFOLIO OF ANY RELATED OR OTHER INVESTMENT COMPANY. 

CERTAIN INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM 
PUBLISHED SOURCES PREPARED BY OTHER PARTIES, AND IN CERTAIN CASES 
MAY NOT HAVE BEEN UPDATED THROUGH THE DATE HEREOF. WHILE SUCH 
SOURCES ARE BELIEVED TO BE RELIABLE, NEITHER THE COMPANY NOR A 
DIRECTOR/OFFICER OR THEIR RESPECTIVE AFFILIATES AND EMPLOYEES, 
ASSUMES ANY RESPONSIBILITY FOR THE ACCURACY OR COMPLETENESS OF 
SUCH INFORMATION. 

INFORMATION RESPECTING PRIOR PERFORMANCE OF OTHER INVESTMENTS IS 
NOT NECESSARILY INDICATIVE OF ACTUAL RESULTS THAT MAY BE OBTAINED 
BY THE COMPANY. IN CONSIDERING THE PRIOR PERFORMANCE INFORMATION 
CONTAINED HEREIN, PROSPECTIVE INVESTORS SHOULD BEAR IN MIND THAT 
PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF FUTURE RESULTS, 
AND THERE CAN BE NO ASSURANCE THAT THE COMPANY WILL ACHIEVE 
COMPARABLE RESULTS OR THAT THE COMPANY WILL BE ABLE TO IMPLEMENT 
ITS INVESTMENT STRATEGY AND INVESTMENT APPROACH OR ACHIEVE ITS 
INVESTMENT OBJECTIVE. 

IN ORDER TO COMPLY WITH REQUIREMENTS IMPOSED BY THE U.S. INTERNAL 
REVENUE SERVICE (THE "IRS") UNDER THE U.S. INTERNAL REVENUE CODE (THE 
"CODE"), WE INFORM YOU THAT (A) ANY UNITED STATES FEDERAL TAX 
COMMENTS CONTAINED HEREIN (INCLUDING ANY ATTACHMENTS) ARE NOT 
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSE 
OF AVOIDING UNITED STATES FEDERAL TAX PENALTIES, (B) ANY SUCH 
COMMENTS WERE WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF 
THE TRANSACTION OR MATTER ADDRESSED HEREIN AND (C) ANY TAXPAYER TO 
WHOM AN INVESTMENT IN THE COMPANY IS OFFERED SHOULD SEEK ADVICE 
BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX 
ADVISOR. 

THIS OFFERING HAS NOT BEEN QUALIFIED NOR ANY FILING WITH RESPECT 
THERETO MADE WITH THE STATE OF FLORIDA OR ANY OF THEIR RESPECTIVE 
AGENCIES OR COMMISSIONS IN RELIANCE UPON AN EXEMPTION CONTAINED IN 
THE FLORIDA SECURITAS ACT. 
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ADDITIONAL INFORMATION 

THIS MEMORANDUM DOES NOT CONTAIN ALL OF THE INFORMATION WITH 
RESPECT TO THE AGREEMENTS AND OTHER DOCUMENTS MENTIONED HEREIN, 
COPIES OF WHICH ARE ATTACHED HERETO AS EXHIBITS. FOR FURTHER 
INFORMATION, PERTAINING TO THE COMPANY AND THE SECURITIES OFFERED 
HEREBY, ANY PROSPECTIVE INVESTOR SHOULD CONTACT MR. ERIC 
APPOURCHAUX CEO OF THE COMPANY VIA TELEPHONE AT TEL. +1(832) 241-6402 
OR EMAIL AT EAPPOURCHAUX @ ORIONENERGY. CH 

THE OFFERING PERIOD BEGINS ON THE EFFECTIVE DATE OF THIS MEMORANDUM 
WILL TERMINATE AT 5:00 PM, EASTERN TIME, ON DECEMBER 31s t, 2019 UNLESS 
EXTENDED, WITH OR WITHOUT NOTICE, FOR AN ADDITIONAL PERIOD OF TIME. 
AT ANY TIME BEFORE THE END OF THE OFFERING PERIOD, THE COMPANY MAY 
TERMINATE THE OFFERING. 

Words of any gender used in this Memorandum shall be held and construed to include any 
gender, and words in the singular number shall be held to include the plural, and vice versa, 
unless the context requires otherwise. 

Each person acknowledges that prior to receiving this Memorandum, he has furnished the 
Company with information that has given the Company reasonable grounds to believe that: 

He is a sophisticated, well-informed investor and is able to understand and utilize 
the information contained herein; 
He has knowledge and experience in financial and business matters and is capable 
of evaluating the merits and risks of an investment in the Company; 
He has financial strength and experience in investment transactions and is able to 
bear the economic risk of the investment in the Company; 
His is not a United States person; and 
He understands the necessity of compliance with the foregoing. 

The Securities being offered hereby are subject to prior sale, acceptance of prospective investors 
by the Company, and the further conditions set forth herein. 
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EXECUTIVE SUMMARY 

The following summary contains important information about ORION DISTRIBUTION INC., a 
Texas Corporation (the "Company"), but may not contain all the information that you should 
consider in making your investment decision. For a more complete understanding of the 
Company, you should read and consider carefully all of the information in this Memorandum, 
particularly the information set forth under "Risk Factors." In this Memorandum, when we use 
the terms "we," the "Company," "our," or "us," we mean ORION DISTRIBUTION INC. unless 
otherwise indicated or the context requires otherwise. 

1.1 Offering Summary 

The Company was formed as a Texas Corporation on April 30, 2018 for the purpose of 
providing prospective investors with the opportunity to invest in Fuel Retail Distribution 
companies primarily in the State of Texas in the United States. The address of the Company is 
2200 Post Oak Blvd., Suite 1000 Houston, TX, 77056 and its telephone number is +1(832) 241-
6402. The Company is taxed as a corporation for state and federal tax purposes. The Company 
has authorized capital consisting of Class A voting common stock and Class B non-voting 
common stock. 

The Company is seeking to raise up to US$15,000,000 (the "Offering"), of net proceeds from 
the sale of its debt and equity securities (the "Securities") in one or more closings (each a 
"Closing"). Each Closing is anticipated to be funded with a combination of approximately eighty 
percent (80%) debt and approximately twenty percent (20%) equity in the form of Class B non-
voting common stock. The initial Closing is planned to occur once subscriptions for 
US$1,000,000 have been received. After such first Closing occurs, all subsequent Closings will 
occur every thirty (30) days or on the last day of each month, whichever occurs first. Subsequent 
Closings will happen regardless of the net proceeds accumulated up to that date. By way of 
example, if the initial Closing is for US$1,000,000, then (i) US$800,000 of debt issued the 
Company to investors would be memorialized in a loan agreement, and (ii) US$200,000 in 
shares of Class B non-voting common stock would be issued to investors. 

The debt is anticipated to be evidenced by loan agreements, made between the Company as 
debtor and each of the investors, and will be governed by the laws of England and Wales. The 
debt will be secured with a pledge of all the Class A stocks and would pay a fixed interest rate of 
twelve percent (12%) per annum, paid semiannually. Principal will be repaid in six (6) equal 
annual installments, payable starting at the end of February 2021, upon maturity. Any interest 
remaining unpaid following the end of any loan year will accumulate and be payable during the 
following year. All debt will have a seven (7) year term from the date of issuance. The debt may 
be prepaid at any time prior to maturity by the Company without premium or penalty. 

The equity portion of the funding proceeds issued to the investors in the form of Class B non-
voting common stock is subject to five (5) european call options, allowing the Company to 
purchase shares of the Company back from the investor. 

Although the Company shall have the discretion to proceed with the Closing of this Offering or 
return all funds received from the investors if less than US$1,000,000 is subscribed for. The net 



proceeds from the Offering are planned to be used to invest and manage Investments in Fuel 
Retail Distribution companies (the "Investments") located in or surrounded by the major 
metropolitan areas mainly within the State of Texas, that meet the Investment Criteria as defined 
below. The proceeds from this Offering are expected to be made available to the Company for 
purposes of investing in and managing the Investments, but the prospective investor understands 
that the proceeds may also be used to reimburse the Company or its affiliates for out-of-pocket 
expenses incurred or other amounts advanced with respect to the organization of the Company 
and a one-time fee to placement agents or other third parties in connection with the Offering. 
The Company may change the amount and timing of the expenditure of uncommitted funds 
depending on numerous factors. The Company's management will have broad discretion as to 
the allocation of the net proceeds of this Offering. 

1.2 Investment Objective 

The Company plans to acquire and manage Fuel Retail Distribution companies within the United 
Sates. Fuel Retail Distribution companies are sales points of Gasoline and/or Diesel, through 
canopies built into the stations. Additionally, in most of the cases adjacent one-story buildings 
are included in the assets of the distribution stations with additional businesses. The Company 
will be the primary beneficiary of the profit from the funded acquisitions and the target 
companies' future performance. Acquisitions and operations will be conducted by the company's 
management under the business strategy described in this document. 

The Company will seek to acquire and manage high quality Fuel Retail Distribution companies 
with the intention of providing participant investors with a unique fuel distribution focused 
investment opportunity that combines income, principal investment growth and capital 
preservation. The Company's investment objective is to provide investors with a value-added 
fuel retail investment strategy. The Offering is being structured in a manner to allow smaller 
investors to participate in investments that are normally available only to institutional investors. 
The Company's investment strategy is structured in a manner to preserve capital and maximize 
returns within a 7-year period. 

The strategy is to raise US$15,000,000 through the issuance of a limited number of hybrid 
Exchange Traded Products ("ETP") that will fund exclusively the acquisition of the above-
mentioned Fuel Retail Distribution companies within the United Sates. It will boost the acquired 
portfolio of assets to consistently higher capitalization levels while pursuing an evergreen growth 
strategy. 
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1.3 Placement 

The company will use the services of third party and independent agents (the "PLACEMENT 
AGENTS") for the objective of placing the issued notes during the offering period. Upon each 
Closing, such placement agents will be entitled to receive a one-time placement fee of three 
percent (3%) on both the debt and equity portions of the amount each one closes, which will be 
contemplated as disbursements from the proceeds. 

1.4 Risk Factors 

Investment in the Company involves significant risks. Please refer to the "Risk Factors" in 
Section 6 of this Memorandum. 

1.5 Pro-Forma Financial Model 

Attached as EXHIBIT "A" is a summary of the projected financial performance of the Company 
(the "Pro-Forma Financial Model"). Based upon the assumptions contained within the Pro-
Forma Financial model, it is anticipated that on a pro-forma basis, the projected annualized 
internal rate of return ("IRR") to the investors is currently anticipated to be approximately 17.2% 
over a 7-year term, also the pro-forma payback period for the loan. 

THERE CAN BE NO ASSURANCE THAT ANY OF THE PROJECTIONS CONTAINED 
HEREIN WILL BE ACHIEVED. 

II. THE OFFERING 

2.1 Summary 

The Company was formed for the purpose of providing investors with the opportunity to invest 
in Fuel Retail Distribution companies within the United Sates primarily in the State of Texas. 

The Company's management will perform all aspects of the underlying businesses to the 
Company in connection with its Investments, including acquisition, management, refinancing, 
operation and disposition services. The Company is expected to have an Investment Committee 
that is expected to review investment decisions. 

The Company is seeking to raise up to US$15,000,000, in net proceeds from the sale of its 
Securities, which are planned to be used to acquire and manage active Fuel Retail Distribution 
companies and its ancillary businesses mainly located within the State of Texas, which meet the 
Investment Criteria as defined below. Each Closing will be funded with a combination of debt 
and equity securities, including eighty percent (80%) debt (in the form of loan agreements with 
investors) and approximately twenty percent (20%) equity in the form of Class B non-voting 
common stock. The initial Closing is planned to occur once subscriptions for US$1,000,000 have 
been received. After such first Closing occurs, all subsequent Closings will occur every thirty (30) 
days or on the last day of each month, whichever occurs first. Subsequent Closings will happen 
regardless of the net proceeds accumulated up to that date. By way of example, if the initial 
Closing is for US$1,000,000, then (i) US$800,000 of debt issued the Company to investors 
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would be memorialized in a loan agreement, and (ii) US$200,000 in shares of Class B non-
voting common stock would be issued to investors. 

The debt is anticipated to be evidenced by loan agreements, made between the Company as 
debtor and each of the investors, and will be governed by the laws of England and Wales. The 
debt will be secured with a pledge of all the Class A stocks and would pay a fixed interest rate of 
twelve percent (12%) per annum, paid semiannually. Principal will be repaid in six (6) equal 
annual installments, payable starting at the end of year 2, December 2021, upon maturity. Any 
interest remaining unpaid following the end of any loan year will accumulate and be payable 
during the following year. All debt will have a seven (7) year term from the date of issuance. 
The maturity date may be extended by the Company for up to two (2) one-year extension 
terms. The debt may be prepaid at any time prior to maturity by the Company without premium 
or penalty. The equity is anticipated to be evidenced by Class B non-voting share subscription 
agreements. 

The equity portion of the funding proceeds issued to the investors in the form of Class B non-
voting common stock is subject to five (5) European put options, and if the debt is paid prior to 
its maturity date by the Company, a mandatory right of purchase of the outstanding stock held by 
the investors. 

The proceeds from this Offering are expected to be made available to the Company for purposes 
of investing in and managing the Investments, but the prospective investor understands that the 
proceeds may also be used to reimburse the Company or its affiliates for out-of-pocket expenses 
incurred or other amounts advanced with respect to the organization of the Company, to pay 
certain fees to placement agents or other intermediaries that may assist the Company in the 
Offering hereunder, and to pay certain structuring and maintenance expenses relating to this 
Offering. The Company may change the amounts and timing of the expenditure of uncommitted 
funds depending on numerous factors. The Company's management will have broad discretion 
as to the allocation of the net proceeds of this Offering. The net proceeds from this Offering will 
be made available for the Company to acquire and manage its Investments, and to pay 
operational and administrative expenses, compensation, and other reasonable business expenses. 
Compensation of executives and officers will be in line with industry standards. For example, the 
range of compensation for the chief executive office will be between $250,000 to $400,000 a 
year. 

The Company and/or financial institutions are expected to provide loan financing and 
refinancing for the portfolio investments, the principals of the Company have advanced certain 
organizational costs and expenses of the Company, which are expected to be reimbursed from 
proceeds of the Offering and/or cash flow from the Investments. 

2.2 Investment Period; Term of the Company 

The Investment Period of the Offering is anticipated to be 12 months following the first Closing 
of the Offering. The term of the Investment by the Company (the "Term") is anticipated to be 7 
years, which may be extended for up to an additional 2 years by the Company. 
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2.3 Investment Criteria 

The opportunity pursued consists in the acquisition of up to 178 Fuel Retail Distribution 
companies, including land, to sell gasoline and/or diesel as well as a variety of products through 
their convenience stores. The assets in question consist of the land where the retail station is built, 
and in most of the targets a single-story building with one or more ancillary businesses. These 
businesses could be, but not limited to: convenience stores, car repair, tire sales, fast food 
franchises, and car washes. Each of these associated businesses would have a separate revenue 
stream, that will complement and even drive increased sales of Gasoline and Diesel from core 
business of retail stations. 

After a market overview, the Company has identified and reached out to several of the possible 
targets of the acquisition strategy and has advanced conversations on preliminary purchase 
agreements. They are intended to be closed and formalized once the proceeds from the 
instruments issued are available. Retail brokers will be used to conduct final negotiations. 

The targeted Fuel Retail Distribution companies are existing ongoing business with at least 3 
years of operation. The current owners and operators of the stations to be acquired will be 
retained for a period of not less than 1 year, as it will be specified in the purchase-sale 
agreements. Targets would be branded with the industry's most profitable players, taking into 
consideration both strong regional brands which in cases add significant price advantages, and 
national brands which bring their image, marketing reach and loyalty strengths. 

The plan contemplates that The Company initially focuses on the acquisition of at least 30 retail 
stations, to subsequently enter a period of continuous and systematic growth. Further acquisitions 
will be funded by cash flow from the initial phase operations and the leverage provided by 
competitive capital sources in the financial system for the gasoline retail industry, until the goal 
of at least 178 retail station acquisitions is reached. The objective is to achieve further levels of 
consolidation and optimization. The vision of the business, beyond the scope of the Instruments 
issued in question, is to perpetuate a model of sustained growth. 

The Company expects to put in place a rapid acquisition strategy through a selection process, 
which will be guided, but not required, on the following parameters: 

Gasoline and Diesel (a mix) • Products: 
• Sales Volume: 66,000 gallons a month (average) 

At least 36 months of operations, including steady • Ongoing business: 
revenues and positive operational margin 

• Locations: Urban cities within the State of Texas, such as 
Houston, Dallas, Austin, and San Antonio. 

• Management/Operation: 
• Assets: 
• Consolidated Leverage Ratio: 80/20 debt vs equity 

Keep management / owners for at least one year 
Land, Building, Canopy, Stores, Garage, Carwash 

on past performance, each Retail Station projection 
should indicate a minimum Internal Rate of Return of 17% on a stand-alone basis, with 
minimum optimization 

• IRR: 
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The Company will make its best efforts to target Fuel Retail Distribution companies that meet 
the listed above criteria, but if some of them are not present on any specific transaction, the IRR 
is the minimum required criteria to present it to the Investment Committee, which will ultimately 
approve each transaction. 
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Table 1 

Objective 
To acquire the first 30 
Fuel Retail companies. 
To Concentrate in 
Houston. 

Main Focus Period 
Phase I Volume: start-up and 

achievement of the 
critical mass that puts 
the company in the 
sweet spot for 
operational 
optimization 

Year 1 

Phase II Acquire the second group 
of 40 Fuel Retail 
companies to total 70. 
Expand beyond Houston 
areas to other metro 
areas. 

Leverage: stage of 
optimization of 
leverage levels, by 
securing more 
favorable conditions, 
lower capital costs, 
with consolidated 

Years 2 & 3 

and trusted banking 
relationships 
Vertical Integration: 
growth from previous 
phases opening the 
door to margin 
increases due to 
supply optimization 

Phase III Acquire 108 Fuel Retail 
companies to total goal of 

From Year 4 to 7 for 
any exit or continuity 
(evergreen) strategy 178. 

Once all acquisitions are closed and operations are integrated, management has identified three 
key value drivers: 

• Sales Growth: an efficient and accurate plan to increase sales by taking advantage of the 
strategic positioning of each of the acquired stations. The next step will be to focus the 
efforts of established and later refined teams on opening new markets in areas neglected 
by the competition. It is conservatively estimated that sales will increase by 2% annually 
in the next 10 years. Sales would also be driven by carefully conceived strategic price 
setting, and in line with the most advanced next generation tech tools in the retail market 

• OPEX Reduction: A careful evaluation of the separate cost structures of each acquired 
company, eliminating duplications, applying management's experience in terms of 
optimization both in the operation itself and in the application of multi-nodal logistics 
concepts. This will provide economies of scale in consolidating larger volumes and 
retaining desirable transport and storage alliances. The company estimates that it will be 
possible to obtain a significant reduction of OPEX in the first 36 months. 

• Improved market margin: the companies to be acquired currently have gross margins 
in the order of 8-10%, and generally failures in terms of obtaining the best cost of goods 
sold with an average of $ 2.79 per gallon of fuel distributed. The strength of the 
company's management, in terms of origination with active presence in the products 
markets, provide an edge for their retail station business, allowing it to increase its gross 
margin in at least 10% in a term of 3 years. 
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These three key value drivers will go together with an optimal leverage scenario for each 
individual station, and ultimately, as a whole. 

On top of that, the following chart summarizes a quantitative component of the criteria that are 
expected to be used to analyze each individual target Asset opportunity (the "Investment 
Criteria"): 

Criteria Parameter 
Target Market 
Maximum Investment 
Expected IRR 
Min. Equity/ Debt Service 
Min, Stabilized EBITDA/Repayment 
Max. Debt / EBITDA 

Texas 
US$15,000,000 
17% 
65% 
1.25 
3X 

2.4 Investment Strategy 

The Company has a well-established investment methodology, which it plans to implement to 
source, review and execute acquisitions. ORION DISTRIBUTION INC has already started by 
carrying out an internal market review, aiming to identify the number of retail stations that could 
be purchased in each phase. The company is comparing them in terms of market positioning in 
the regions with the greatest fuel deficit or faster growth, making a situational analysis regarding 
vertical integration, assets and infrastructure. 

Once the Company identifies a target retail station that fits the Company's investment criteria in 
terms of price and projected profitability, a complete due diligence process is conducted. Such 
diligence would include a full Quantitative and Qualitative Analysis that the company is obliged 
to perform. 

Such analysis will include: 

• Financial: A full appraisal that would detemine the target's financial viability and 
potential, by reviewing historical returns, obligations, liabilities and growth capabilities. 
Such appraisal would include assets, costs of goods, OPEX, sale prices and the validation 
of all assumptions leading to the calculation of the Net Operating Income and cash on 
cash return. All results must be incorporated in the company's expected rate of return on 
investment. 

• Operational: the due diligence's key duty of reviewing the target's operational capacity 
to manage and deliver the volumes of fuel. 

• Commercial: a comprehensive study of the actual Gasoline and Diesel volumes of the 
specific retail station location, considering traffic, demographics and customer base 
patterns, as well as its margins at the existent supply and demand market and number of 
associated businesses. 
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The resulting diagnosis will allow for the green-light, the availability of proceeds for the 
correspondent acquisition and its further integration with the ongoing consolidated operation. 

Brokers will be used to source the Retail Stations, and will be used for the negotiation process, to 
help prepare relevant contracts and register the title transfer. 

The market in which the company will participate and execute its growth strategy is strong, 
despite any recent developments in the transportation industry and any expected resulting 
variations in the average consumer's patterns. 

Although changes are looming for the fuels retail industry driven primarily by supply and 
demand imbalances, emerging alternative fuels and new customer expectations, what these 
changes have really altered is the fundamentals of how fuels retail companies go to market, 
attract and retain customers, and achieve profitability. As in other industries that undergo 
permanent technological innovation, fuel retailers thrive while navigating the new fuels 
landscape through new pricing schemes, new revenue sources and new ways of interacting with 
customers in order to succeed. With this new scope comes a call for rationalization that has 
generated a whole new space for acquisitions. Hence, acquisitions are going to continue in 2019 
because cost of capital is low, multiples are high, and players that are not growing, could die, so 
acquisitions will continue with the new year, so will further rationalization. 

The Offering is expected to fully or partially fund the capital required for each Investment from 
the Company's funds. 

The growth of acquired retail stations will be propelled by refinancing provided by banks, and 
once phase I's "critical mass" is achieved in terms of volume and diversification, operational 
efficiencies and economies of scale will be applied, while always maintaining a healthy cash 
position. 

The strategy seeks to maximize Internal Rate of Return on each of the acquired assets, either 
individually or together as a portfolio. If financially feasible, the Company will refinance its 
Investments rather than selling as a secondary strategy. The review of past performance and 
specifically, the analysis of key performance indications ("KPI") such as those shown in 2.3, 
will somehow guarantee the continuity of the economic success of the consolidated operation. 

Any capital risk is robustly mitigated because through the whole term, there are tangible residual 
assets that are perceived to only be appreciated, instead of losing value. Even in an unlikely 
scenario of depreciation, residual assets allow for a Net Asset Value ("NAY") that consistently 
surpass initial investments, as the business plan in place advances (see figure 1). 

Fuel Retail Distribution companies can be considered a real estate asset due to its land and 
buildings being real guarantees, but the price of such pseudo real estate assets is not affected by 
the typical volatility or the vagaries of the real estate market itself, on the contrary, they have 
historically increased at least pari-passu with the consumer price indexes, hence the residual 
value of this portfolio becoming in a way a real guarantee that does nothing but increase in value 
over time. 
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Additional premiums are expected due to criteria for selecting acquisition targets that would 
focus on areas with proven history of revaluation, due to their strategic location, hence the 
management concludes that anticipated returns under all scenarios are still conservative. 

Figure 1 shows an estimate of the NAV, for each year during the term of the investment, as well 
as the balance of leverage levels falling to its minimum at the end of the term. 
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The economics shown, do not take into account additional margins that are generated by the 
consolidation of fuel supply to the portfolio, which if incorporated would be a significant value 
multiplier (as an example, management estimates that just by improving the margin by 2 
cents/gallon, the projected portfolio in years 6 and 7 of the business plan would have improved 
its NAV by approx. US$19.2 M and US$23.0 M respectively). 

2.5 Identification of Opportunities 

The Company plans to source investment opportunities through its existing relationships with 
commercial brokerage firms, and a host of other contacts in the Gasoline/fuel real industry. 
Orion's management platform is expected to be a key component of the Company's strategic 
plan for sourcing investment opportunities. 

The detailed nature of the Company's investment approval process and structure should enable it 
to make profitable investment decisions on behalf of its Investors. The investment approval 
process is expected to consist of an Investment Committee that plan to review investment 
decisions at several stages of the investment process, which include but are not limited to the 
following steps: 
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Identifying Investment Opportunity. Key team members of Orion Distribution 
Inc. plan to identify investment opportunities and plans to present such vetted 
opportunities to the Investment Committee for initial evaluation pursuant to the 
Company's Investment Criteria. In addition, the Investment Committee will 
review budgets with all costs included, and due diligence costs associated with 
Retail acquisitions. 

1) 

Review by Investment Committee. Before executing the business purchase and 
sale agreement, the Investment Committee plans to review the terms of the 
negotiated version of the document for approval. 

2) 

Acquisition of Fuel Retail Business. Due-diligence items and final underwriting 
is expected to be presented to the Investment Committee for final review and 
approval before the acquisition. 

3) 

An Investment Committee Memorandum is the document that is expected to be utilized for 
Investment Committee presentations when identifying opportunities and before final closing 
("the "Investment Committee Memo"). The Investment Committee Memo should contain 
information such as key financial data, business parameters, location and market overview 
fundamentals, transaction highlights, and initial investment rationale. 

During the acquisition phase, the Company may also take the following actions: 

Execute a letter of intent; 1) 

Negotiate contracts; 2) 

Due diligence items. 3) 
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III. INVESTMENT 

3.1 The Investment Process. 

The investment process is detailed in the following chart: 
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Generally, the Company might plan to acquire each Investment business in one or more special 
purpose entities to be owned by the Company, each of which is expected to be either a limited 
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liability company or other entity (each, a "Portfolio Company" or "SPE"). The company will be 
the manager and/or general partner of each such Portfolio Company, as applicable. 

During the due diligence stage of the Fuel Retail business acquisition, the Company's 
management team will be tasked with implementing the strategic plan. 

The Company and the Portfolio Companies are expected to utilize its internal resources to 
manage day to day business operations of the acquired assets and execute each one's specific 
strategic plan. Depending on the nature of the business performance, management is expected to 
review and monitor the performance of the acquired business on a daily, weekly or monthly basis. 
After successfully executing the strategic plan for a specific Investment, representatives of the 
company will monitor and systematically evaluate opportunities to appreciate the Investment. 

During the due diligence stage, some, all, of the additional tasks from those listed hereinafter are 
expected to be performed: 

Underwriting and Due Diligence: The underwriting and due diligence process 
may include a thorough evaluation of the location, market feasibility, and 
financial feasibility. Operating performance, which includes revenues and 
expenses, is managed by The Company; 

a. 

Purchase Agreement: Negotiation of purchase and sale agreements with gas 
retail owners with the assistance of legal counsel; 

b. 

Financing: Arrangement of loans with lenders for refinancing; c. 

Approvals: Identification and maintenance of all licenses, permits, consents, 
approvals, and variances from the various municipal, county, state, and any 
federal agencies having jurisdiction of the location and the business. 

d. 

Risk Management: Coordination of the risk management of the project by 
securing comprehensive general liability, property, umbrella, and risk insurance 
with the pre-established asset limits; and 

e. 

Financial Statements: Preparation of annual project plans, cash flow projections, 
and budgets with sensitivity analysis to demonstrate various financial outcomes 
and scenarios. 
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3.2 Initial Investment Committee 

The Company will form an Investment Committee to review proposed Investments. Initial 
members of the Investment Committee are: 

Eric Appourchaux 
Vladimir Indjikian 
Luis Giusti 

3.3 Unique Approach 

The Company offers a unique approach which seeks to provide investors with the opportunity to 
invest in Fuel Retail business that may be outside the investment profile of institutional investors. 
ORION DISTRIBUTION INC exercises a very hands-on approach to asset management. It 
plans to physically inspect all of its assets, and establish a good working relationship with 
transitional operators and business tenants. The Company plans to take advantage of its 
relationships with banks and insurance companies to refinance its portfolio with loans with up to 
eighty percent (80%) loan to value ratios (with a consolidated maximum leverage ratio of 65%). 

The Main focus of the Company is expected to be Fuel Retail companies valued up to 
US$5,000,000 (focusing mainly within the US$1,250,000 range). The Company's differential 
advantage is expected to be its unique ability to manage these fuel retail stations, build a 
consolidated portfolio, integrate and optimize operations and supply, in order to seek positive 
returns for its investors. The Company currently expects to deliver an IRR of seventeen percent 
(17%) to investors on their investment. 

3.4 Placement Fees 

Upon each Closing, the Placement Agents will receive a one-time placement fee of three percent 
(3%) on both the debt and equity portions of each one's closing amount. 

3.5 Leverage 

The Company plans to leverage up to sixty-five percent (65%) of the Net Asset Value of 
Investments it acquires. 

3.6 Capital Expenditure Reserve 

The Company plans to maintain a capital expenditure reserve for the maintenance and 
improvement of its Investment properties. 

3.7 Financial Reporting to Investors 

The Company plans to calculate a monthly Net Asset Value ("NAY") for its portfolio of assets. 
The Company plans to engage an Auditor or other credit rating agencies to prepare an annual 
Net Asset Value statement and valuation. The Net Asset Value will be published in Bloomberg 
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as well as distributed to the investors' brokerage accounts where investors are able to see the 
security price reflected on their account on a regular basis. The NAY will depend upon the 
composition of the Investment portfolio, which will be appraised following the end of each 
calendar year, less operating expenses and fees. 

The Company plans to engage a Fund Administrator for supporting specific management 
duties. The Fund Administrator will be appointed to provide certain administration services to 
the Company, which include accounting and NAY calculation and general cash management. 
The Fund Administrator will also liaise with the registered agent of the Company and/or any 
registrar and transfer agent as may be appointed in relation to any changes to the register of 
shareholders from time to time. 

3.8 Share Repurchase Under Call Option Agreement 

The Company holds an option to annually purchase back all of its Class B non-voting common 
stock from investors beginning in year 3 of the Term and continuing for four consecutive years. 
The Company will exercise the options and repurchase shares according to the terms defined in 
the Call Option Agreement attached as Exhibit B. 

3.9 Special Redemption Event 

If at any time during the Term of the securities described in this Private Placement Memorandum, once 
the Term of such securities expires or if there is an event of default that lawfully mandates an interruption 
of it (any of the a "Special Redemption event"), the Company will notify shareholders in writing within 
three (3) business days of such event (a "special redemption event notice") and all the then outstanding 
subscribed Class B of the company will be redeemed as of the end of the next calendar month (The 
"Special Redemption Date"). Redeemed Class B non-voting shares will be repurchased by the Company 
at the Net Asset Value per share as determined by the Calculating Agent of the Securities, on the Special 
Redemption date. 

The amount due upon a Special Redemption Event will be settled in cash on the Special Redemption date. 
If according to the financial statements of the Company on the Redemption Date, the cash position is 
below the amount due, the Company will be required to liquidate as much assets as needed to comply 
with the due payment in a reasonable time. 

3.10 Defined Terms. 

"Internal Rate of Return" or "IRR" means, with respect to a particular Investor, the annual 
discount rate that results in a net present value equal to zero when the discount rate is applied to 
all purchases of Securities by each investor, with annual compounding, all dividends made by the 
Company to such investor, and all interest income and principal payments of debt, treating cash 
outflows as negative numbers and cash inflows as positive numbers and present value being 
calculated as of the date of each purchase of Securities by the investor. 
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"Leverage" shall mean the aggregate amount of indebtedness of the Company for money 
borrowed (including purchase money mortgage loans) outstanding at any time, both secured and 
unsecured. 

"Offering Expenses" means those expenses incurred by the Company in connection with the 
Offering including, but not limited to, commissions of arrangers, brokers or other intermediaries, 
fees of transfer agents or paying agents, registrars, trustees, depositaries, accountants' and 
attorneys' fees, and expenses for printing and mailing 

"Reimbursable Expenses" means reimbursable Offering Expenses, which will also include 
start-up expenses, external accounting such as Company's tax preparation, legal fees, audit fees, 
travel expenses, specialized reporting services, and market studies among others. Reimbursable 
Expenses include, but are not limited to, external or internal services that are outside the scope of 
asset management and transactional services. 

IV. THE UNITED STATES FUEL RETAIL INDUSTRY 

Gasoline sales in the United States have experienced consistent growth during the last decades as 
a result of structural factors that do not show signs of change for the near future, despite the new 
boom in alternative fuels. In addition to the aforementioned steady growth, there are trends that 
are worth analyzing, that present immense opportunities for actors with experience in 
consolidation, cost optimization, integrated logistics and introduction of new technologies. 

Gasoline purchases account for approximately 5% of consumer spending in the United States or 
more than US$2,300 / year per household (according to the Energy Information Administration -
"EIA"), while consumer spending has consistently grown since the 1950's, above 3% per year 
over the last two decades. Only in 2017, approximately 144 billion gallons (or 3.4 billion barrels) 
of finished motor gasoline were consumed in the US, a daily average of approximately 391.42 
million gallons (or 9.3 million barrels per day), volume that has experienced increases of 5.3% 
and 9.9%, as compared to 2010 and 2000, respectively (see figure 2). 
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Other significant trends 

The growing demand is not the only appeal factor concerning a strategy of multiple acquisitions 
at this time. It is also the combination of additional factors that are present today such as: a) the 
decrease in the number of fueling points of sale and b) the increase in the proportion of 
independent operators of retail stations compared to the total number of operators in the United 
States. 

a. There are more than 154,000 convenience stores in the US (see figure 3), and more than 
124,000 of these retail outlets sell motor fuels. United States convenient stores sell 80% 
of the gasoline purchased by about 39 million Americans on a daily basis. However, 
since 1994, while overall fuels demand in the United States has increased, the total 
number of fueling locations (all convenience stores plus gas-only stations, etc.) has 
decreased from more than 200,000 to 154,000 today. Texas alone, which is the focus of 
the company's acquisition strategy, is the leader in store count with approx. 15,813 stores 
by December 2017 (see figure 4), aside from being in the lowest gasoline tax bracket 
(including local, state and federal, over 38,40 cents / gallon, when average in the country 
is 47.99 cents/gallon) (see figure 5). 
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b. On the other hand, the convenient gas retailing industry is dominated by independent or 
single-store operators, that account for 59% of all convenient stores selling fuel, while 
about an extra 12% by operators with no more than 20 retail stations (see figure 6). The 
latter being a natural fit for mid-term acquisition strategies once each threshold of scale 
(as projected in Table 1) is successfully achieved overtime. 
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In summary, the current market conditions point to higher volumes in the hands of fewer 
operators, of which a larger proportion is independent. These operators are the perfect targets for 
the company's acquisition strategy. Since they tend to fall short in reaching significant volumes 
for desired economies of scale, their margins are punished, while also having limited access to 
capital. Due to such condition, those opportunities are more likely to be found in the acquisition 
market. 

The Convenient Store Focus 

Retailers are frequently facing slim margins due to fuel price sensitivity, hence focusing on 
moving their business models towards improving the in-store food service offer, is key for 
maximizing profits (on average, although 58% of a store's total sales are fuel, only about 40% of 
profit dollars account for it). 

While fuel drives sales dollars to the retail stations, it is the in-store sales that drive profit dollars. 
United States convenience stores sales have consistently increased through the last 15 years, to a 
record total of US$237 Billion in 2017 (up 1.7% from previous year). The strategy then lies in 
capturing the customer, who by nature is highly sensitive to differences in the price of fuel, 
product of low margins, to consolidate what is the captive market, targeted through the next 
generation in-store business, which has evolved to meet a complete range of consumer needs and 
products, which on the other hand, have attractive margins (see figures 7 and 8 below on sales 
and margins by product). Both strategies must carefully complement each other, to propel the 
growth of the business as a whole. 
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The Future of Margins 

The competitive structure of the market and the volatility of the wholesale price of gasoline have 
led the profitability of retailers to tend to increase when the prices of fuel fall, and to decrease 
when the opposite happens. On average, it would cost a retailer about 12-16 cents to sell a gallon 
of gasoline. Considering that gross margins (markup before expenses are factored in) have 
averaged 21 cents per gallon (-8%) in the past 10 years, retailers average about 5-7 cents per 
gallon profit. 

As of today, according to hydrocarbon prices referential future curves, oil prices will most likely 
stabilize in the coming years at a lower level. This will translate into a limited exposure to 
decreasing margins. There is proven evidence that retail fuel margins respond negatively to 
changes in petroleum prices, i.e., falling crude petroleum prices would lead to rising retail fuel 
margins (see figure 9). 
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Figure 9. Crude petroleum prices versus fuel retail margins, month-over-month percent change in producer price 
indexes, April 2009 to September 2016. 
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V. MANAGEMENT TEAM 

The Company's Team is specialized in crade oil, refined and semi-refined oil related products, 
with over 60+ years collective track record on the Oil & Gas Industry, more specifically in the 
downstream industry. The experience includes operating over 700 retail stations, opening of over 
30 subsidiaries and Rep-Offices around the world and trading up to 850,000 Barrels per day 
between crude oil and products. 

Key principals of the Company's management team have been active in the fuel downstream and 
distribution sector for over 20 years. They have successfully performed transactions and acquired 
fuel distribution assets in the United States and abroad. 

Eric Appourchaux, CEO. Mr. Appourchaux is a Director, CEO of the Company and Chairman 
of the Investment Committee. 

As CEO of the Company, Mr. Appourchaux oversees the day to day execution and strategic 
vision of the business. Mr. Appourchaux has over 19 years of experience, mostly concentrated in 
the Oil & Gas industry. He previously worked at LITASCO and other Trading Companies based 
in Europe overseeing Latin American Investments and Operations. He has also held positions in 
Business Development, Trading and other top Management positions in the Downstream Sector. 
Eric has worked on the commercial side of crude oil sourcing, product purchasing and sales with 
extensive experience in strategic investment analysis leading to profitable arrangements in local 
and international trading activities. Mr. Appourchaux has a specific experience in the Fuel 
Retail Distribution business where he oversaw over 700 retail stations from the Board of 
Directors of a Distribution Company. During his leadership, the distributor went from 200 
retail stations to over 700 in a 20-month period, with optimization of over 20% of the 
OPEX, multiplying EBITDA by 4 and generating over 30% IRR for investors. 

He holds a Mechanical Engineering degree from Haute Ecole Valaisanne in Sion, Switzerland 
and a Diploma of Advanced Studies in Project Management from the University of Geneva, 
Switzerland. 

Luis Giusti Lugo, Director. Mr. Giusti is a Director of the Company and a member of the 
Investment Committee. 

Mr. Giusti is a Mechanical Engineer, with master degrees in business administration, finance and 
public policy, with more than 22 years of experience in different areas of the oil industry, as well 
as in the financial sector. Having successfully performed in all key areas of the oil business, 
starting at the Venezuelan state oil company (PDVSA) from a specialization in surface facilities, 
to oil infrastructure project management, and subsequently working in services and drilling 
operations companies, Mr. Giusti continued his postgraduate studies with a focus on finance. 
Luis has been an oil entrepreneur for the last 10 years, structured operations with both private 
and public financing, and managed operations in both development and exploration. Mr. Giusti 
has been appointed investor relations manager in listed companies, chief financial officer and 
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executive director of several oil and gas ventures in Latin America, and is now taking the lead in 
leveraging and implementing Orion's growth strategy. 

He has lead successful efforts in asset portfolio consolidation, production and reserve growth, 
structuring and financial leverage of the development of these portfolios. He holds a Mechanical 
Engineering degree and a Master in Business Administration from La Universidad del Zulia in 
Maracaibo, Venezuela and a Master in Public Policy from Harvard University in Boston, 
Massachusetts. 

Vladimir Indiikian, Director. Mr. Indjikian is a Director of the Company and a member of the 
Investment Committee. 

Mr. Indjikian started his career in Trade Finance by joining BNP Paribas in Geneva in early 2008 
in a front office position. After a year, Mr. Indjikian accepted a position at LITASCO and 
worked as a Junior Officer supporting the Trade Finance and Credit Risk departments. By 2010, 
Mr. Indjikian was in charge of the Trade Finance department for the LITASCO Group where his 
most notable achievement was increasing credit lines by 60% and decreasing the working capital 
cost by 40%. Mr. Indjikian was also responsible for several project finance structures, 
establishing a new clearing account and organizing several structured trade transactions on 
challenging deals in developing countries. 

He joined the Company as Executive Director overseeing credit lines and business development 
in Africa and the Med. Mr. Indjikian holds a B.S. in Finance from Webster University, Geneva -
Switzerland. 

VI. INVESTOR SUITABILITY REQUIREMENTS 

6.1 Exempt "Offshore" Transaction 

This is an offering of securities in an "offshore transaction" pursuant to Regulation S 
promulgated under the Securities Act to persons who are not United States persons as defined 
herein pursuant to Regulation as promulgated under the Securities Act. The Securities will not be 
offered or sold in the United States or to U.S. Persons unless the Securities are (A) registered 
under the Securities Act, (B) offered, resold, pledged or otherwise transferred in accordance with 
the provisions of the Securities Act, including Regulation S, or (C) offered, resold, pledged or 
otherwise transferred pursuant to another available exemption from the registration requirements 
of the Securities Act. Any offer, sale, pledge or other transfer not made in accordance with this 
Section shall be null and void and will not be recognized by, or registered on, the transfer books 
of the Company. 

6.2 Investment Company Regulations 

The Company is not subject to the provisions of the U.S. Investment Company Act of 1940, as 
amended, and the rules and regulations promulgated thereunder (the "1940 Act"), in reliance 
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upon Section 3(c) (1) thereof, as the Company will not have more than one hundred (100) 
investors at any time. With respect to determination of the number of such beneficial owners, the 
Company will obtain and rely on appropriate representations and undertakings from each 
prospective investor in order to assure that the Company meets the conditions of the exemption 
on an ongoing basis. 

6.3 Anti-Money Laundering Laws 

As part of the Company's responsibility for the prevention of money laundering under the 
relevant anti-money laundering laws of the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Interrupt and Obstruct Terrorism Act of 2001 (the "Patriot Act"), 
and similar laws in effect in foreign countries, the Company may require a detailed verification 
of a prospective investor's identity and the source of such prospective investor's capital 
contributions. In the event of delay or failure by a prospective investor to produce any such 
information required for verification purposes, the Company may refuse to accept the investor's 
subscription and any monies relating thereto. In addition, each prospective investor will be 
required to represent and warrant to the Company, among other things, that (a) the proposed 
investment by such prospective investor will not directly or indirectly contravene applicable U.S. 
Federal, state, international or other laws or regulations, including the PATRIOT Act, (b) no 
capital contribution to the Company by such prospective investor will be derived from any illegal 
or illegitimate activities, (c) such prospective investor is not a country, territory, person or entity 
named on a list promulgated by the U.S. Treasury Department's Office of Foreign Assets 
Control ("OFAC") prohibiting, among other things, the engagement in transactions with and the 
provision of services to, certain foreign countries, territories, entities and individuals, nor is such 
prospective investor or any of its affiliates a natural person or entity with whom dealings are 
prohibited under any OFAC regulations and (d) such prospective investor is not otherwise 
prohibited from investing in the Company pursuant to other applicable US anti-money 
laundering, antiterrorist and foreign asset control laws, regulations, rules or orders. Each investor 
will be required to promptly notify the Company if any of the foregoing will cease to be true 
with respect to such investor. 

As a result of the above-described money laundering regulations, the Company may from time to 
time request (outside of the subscription process) and the investors will be obligated to provide 
to the Company upon such request, additional information as from time to time may be required 
for the Company to satisfy their respective obligations under these and other laws that may be 
adopted in the future. Also, the Company may from time to time be obligated to file reports with 
various jurisdictions with regard to, among other things, the identity of the Investors and 
suspicious activities involving the Securities. 

In the event it is determined that any investor or any direct or indirect owner of any investor, is a 
person identified in any of these laws as a prohibited person or is otherwise engaged in activities 
of the type prohibited under these laws, the Company may require the withdrawal of such 
investor from the Company. In addition, the Company, by law, may be obligated to, among other 
things, "freeze" such investor's account by prohibiting additional capital contributions from such 
investor, declining any withdrawal requests and/or segregating the assets in the account in 
compliance with governmental regulations, and the Company may also be required to report such 
action and to disclose such investor's identity to OFAC or other governmental agencies. 
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6.4 Representations and Warranties 

Each prospective investor must make certain representations and warranties to the Company, 
including without limitation, that: 

a. the prospective investor has such knowledge and experience in financial and 
business matters that he is capable of evaluating the merits and risks of an 
investment in the Securities and making an informed investment decision 

the prospective investor is purchasing the Securities for his own account, for 
investment purposes only, not for the account of any other person and not with a 
view to distribution, assignment or resale to others, either in whole or in part; 

b. 

the prospective investor is aware that the right to transfer or otherwise dispose of the 
Securities is restricted by the Securities Act, applicable state securities laws; 

c. 

the prospective investor has been furnished with and has carefully read, the 
information regarding the Company, including the information contained in this 
Memorandum, and the prospective investor is familiar with and understands the 
terms of this investment; 

d. 

e. the prospective investor has been afforded the opportunity to discuss the Offering 
with representatives of the Company; 

f. with respect to tax considerations, the prospective investor is not relying on any 
advice or opinions from the Company or any person acting on his behalf and to the 
extent the prospective investor believes it to be appropriate, he has discussed with 
his legal, tax and accounting advisors the suitability of this investment; 

the Company has made available to the prospective investor all documents and 
information that he has requested relating to an investment in the Company; 

h. the prospective investor understands that an investment in the Company involves 
certain risks, including the Risk Factors identified in Section 6 of this Memorandum, 
under the caption "Risk Factors;" and 

the prospective investor has sufficient net worth, earnings capacity or earnings 
potential to bear the economic risk of an investment in the Securities. 

Further, each prospective investor must make certain acknowledgments, which include the 
following: 

j. the investor's subscription may be rejected, in whole or in part, by the Company, in 
its sole discretion; 

no federal or state agency has made any finding or determination as to the accuracy 
or adequacy of the information provided to the prospective investor or as to the 
fairness of the terms of the Offering; 

k. 
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1. the Company believes that the information contained in this Memorandum and any 
other information provided to the prospective investor is reliable and accurate, 
however, neither the Company nor any other person acting on its behalf, can 
guarantee the accuracy or the completeness of this Memorandum or any other 
information provided to the prospective investor; 

m. the Offering has not been registered under the Securities Act or any state securities 
laws and the transfer of the Securities is restricted by the Securities Act and 
applicable state securities laws; 

n. there is no public or other market for the Securities and no such market is expected 
to manage; 

there is not an intent to issue written certificates representing the Securities in the o. 
Company; 

p. the prospective investor understands the meaning and legal consequences of the 
representations and warranties contained herein, and that the Company and its agents 
and attorneys have relied upon such representation and warranties; and 

the prospective investor agrees to indemnify, defend and hold harmless the 
Company, [its management and officers, directors and affiliates thereof, and any 
employees or agents of any of the foregoing against any and all loss, liability, claim, 
damages and expense whatsoever due to or arising out of a breach of any such 
representations or warranties. 

q. 

Investors will be required to furnish the Company with information evidencing their satisfaction 
of the suitability criteria. In addition, each investor may be required to disclose certain 
information relating to the professional and financial standards described above and to certify 
that he, she or it meets the other criteria stated herein. 

No resale or transfer of Securities will be permitted except in accordance with the provisions of 
the Securities Act, the rules and regulations thereunder and any applicable state securities laws. 
Accordingly, a purchaser of Securities must bear the economic risk of investment in the 
Company for an indefinite period of time. See "Risk Factors." 

IF WE ARE INCORRECT IN OUR ASSUMPTIONS AS TO THE CIRCUMSTANCES OF 
ANY PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO 
SUCH PROSPECTIVE INVESTOR DOES NOT CONSTITUTE AN OFFER AND THIS 
PRIVATE OFFERING MEMORANDUM MUST BE RETURNED TO US IMMEDIATELY. 

VII. RISK FACTORS 

ALL POTENTIAL INVESTORS SHOULD CAREFULLY REVIEW THE INFORMATION 
CONTAINED HEREIN UNDER "RISK FACTORS", WHERE CERTAIN RISKS 
INHERENT TO AN INVESTMENT IN THE COMPANY (INCLUDING THE RISK OF LOSS 
OF ALL AMOUNTS INVESTED) ARE DESCRIBED. 
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Purchasing Securities in this Offering involves a high degree of risk. The following list of risk 
factors does not intend to be a complete enumeration of the risks involved in investing in the 
Company. Prospective investors should read this Memorandum and consult with their own 
advisors before deciding whether to invest in the Company. In addition, as the Company's 
investment strategy develops and changes over time, an investment in the Company may be 
subject to additional and different risk factors. Any of the following risks could materially 
adversely affect our business, financial condition and results of operations and prospects. In such 
case, you may lose all or part of your original investment. 

7.1 Risks Related to Investment in the Fuel Retail Sector 

7.1.1 Economic Risks of Investing in Real Estate Generally 

Although Fuel Retail stations present an expected low proportional exposure to the general real 
estate market volatility, an investment in the Company is partially subject to risks inherent to it. 
These risks include adverse consequences resulting from the availability of capital, changes in 
the value of land and/or the improvements thereon, tenant defaults, changes in tax laws and 
accounting principles, lending regulations and reserve requirements, national and international 
events, energy supplies, the federal government's economic and fiscal policies, interest rates, 
cost and availability of debt financing and refinancing, including debt financing, environmental, 
health and safety laws, handicapped and accessibility codes and requirements, trends towards 
corporate downsizing, job-sharing and telecommuting, competition with other properties, 
competition with non-fuel retail alternative investment opportunities in the capital markets, 
casualty and condemnation risks, acts of terrorism, hurricane, windstorm, flood and other acts of 
God. Insurance against certain risks, such as acts of terrorism, earthquakes, hurricanes or floods, 
may be unavailable, available at significantly increased cost, available in amounts that are less 
than the full market value or replacement costs of investment properties or subject to a large 
deductible. In addition, there is no assurance that particular risks that are currently insurable will 
continue to be insurable on an economically feasible basis. There is no assurance that the 
operations of the Company will be profitable or that the Company will have available cash from 
operations to be able to pay dividends to the investors. Because gas retail business value partially 
relies on its real estate, and real estate like many other types of long-term investments, 
historically has experienced significant fluctuation and cycles in value, specific market 
conditions may result in occasional or permanent reductions in the value of the investments of 
the Company. The marketability and value of the investments will depend on many factors 
beyond the control of the Company, including, without limitation, those enumerated above. 
General economic conditions in the United States and abroad, as well as conditions of domestic 
and international financial markets, may adversely affect operations of the Company. 
Unemployment, inflation, local recessions or other economic events resulting in a reduction in 
the value of land and/or improvements thereon, a reduction of income or the number of 
associated business or tenants or the financial failure of one or more of the businesses or 
properties constituting investments could have a material adverse effect on the value of such 
investments and consequently, the financial position of the Company. Fluctuation in interest 
rates or other financial market volatility may restrict the availability of financing for future 
prospective acquisitions or investments and could significantly reduce the value of such 
investments. 
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7.1.2 Risks inherent to the Oil and Gas distribution industry 

Any investment of the Company is partially subject to risks inherent to factors such as the 
fluctuations of prices of commodities and products (oil, gas, gasoline, diesel) as well as any 
supply or demand shocks of such, which could have adverse consequences in the performance of 
the fuel retail businesses being acquired by the company. Key input parameters of the economic 
pro- forma such as gross margins are very correlated to wholesale price of gasoline and diesel 
volatility as well as the demand of fuels being sold and its price sensitiveness. This condition 
could reduce revenue for the Company, adversely affecting the Company's operations and, 
therefore, its ability to achieve its investment objectives. 

7.2 Illiquidity of Fuel Retail Investments 

In the event of an agreed portfolio liquidation or if the Company intends to dispose of a fraction 
of the portfolio or as a whole, Fuel Retail stations are generally an illiquid investment and the 
Company may be unable to dispose of its Investments in response to changes in economic or 
other conditions. In addition, the fuel retail market is affected by many factors, such as general 
economic conditions, availability of financing, interest rates and other factors, including supply 
and demand, that are beyond the Company's control. The Company cannot predict whether it 
will be able to sell any of the Investments for the price or on the terms the Company prefer, or 
whether any price or other terms offered by a prospective purchaser would be acceptable to us. 
The Company cannot predict the length of time needed to find a willing purchaser and to close 
the sale of a fuel retail business. The Company may also be required to expend funds to correct 
defects or to make improvements before an asset can be sold. The Company cannot ensure 
investors that it will have funds available to correct such defects or to make such improvements. 
In acquiring a fuel retail stations, the Company may agree to restrictions that prohibit the sale of 
that business for a period of time or impose other restrictions, such as a limitation on the amount 
of debt that can be placed or repaid on that asset. All of these provisions would restrict the 
Company's ability to sell a business in the portfolio. These risks are especially grave because this 
Company has a definite term, at the end of which, the Company might be required to liquidate its 
assets if unable to repay its loan principal. 

7.2.1 Competition in the United States and in the Texas Fuel Retail Industry 

The Fuel Retail industry in the United States and especially in Texas is highly competitive. This 
competitiveness could reduce revenue for the Company, adversely affecting the Company's 
operations and, therefore, its ability to achieve its investment objectives. 

7.2.2 Investment Focuses on a Limited Number of Segments in the Fuel Retail 
Industry 

The Company's main business strategy is to invest in high quality, strategically located fuel 
retail assets, with specific thresholds of volume and profitability. There are risks inherent to 
focusing investments in one industry, and in a limited number of segments within that industry. 
A slowdown in the fuel retail industry in general, or in the commercial property segment in 
particular for real estate in fuel retail assets, could cause the investments and the investors to 
have an adverse result. Capital investment returns in both fuel retail and the real estate sector 
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depend greatly on the income originated by the operation (fuel and convenience stores sales), on 
the appraisal of underlying businesses, as well as the expenses related to those businesses and 
real assets. 

7.2.3 Environmental Risks 

The Company may be exposed to substantial risk of loss from environmental claims arising in 
respect of certain companies or land acquired with environmental problems, and the loss may 
exceed the value of such investment. Under various federal, state and local environmental laws, 
ordinances and regulations, a current or previous real property owner or operator may be liable 
for the cost of removing or remediating hazardous or toxic substances on, under or in such 
property. These costs could be substantial. Environmental laws also may impose restrictions on 
the manner in which property may be used or businesses may be operated, and these restrictions 
may require substantial expenditures or prevent us from entering into leases with prospective 
tenants that may be impacted by such laws. Furthermore, changes in environmental laws or in 
the environmental condition of an asset may create liabilities that did not exist at the time of an 
investment and that could not have been foreseen. In addition, certain of the Company's 
investments may be located in earthquake zones or be subject to risks associated with other 
natural disasters, such as fire, windstorms, volcanic eruptions or floods. The cost of defending 
against claims of liability, of complying with environmental regulatory requirements, of 
remediating any contaminated property, or of paying personal injury claims could reduce the 
amounts available for dividends. 

7.2.4 Risks from Borrowings 

The Company will leverage its investments. High debt levels could generally cause the Company 
to incur higher interest charges, which would result in higher debt service payments and could be 
accompanied by restrictive covenants. In addition, incurring debt may increase the risk of loss of 
an investment since defaults on indebtedness secured by an asset may result in lenders initiating 
foreclosure or recovery actions. In that case, the asset securing the loan that is in default may be 
lost or it would be necessary to sell the Investment at an inopportune time, thus reducing the 
value of the investment. For tax purposes, a foreclosure on any investment may be treated as a 
sale of the property for a purchase price equal to the outstanding balance of the debt secured by a 
credit. 

7.3 Risks Related to Investment in the Company 

7.3.1 The Company has no operating history and may not be able to operate its 
business successfully or generate sufficient revenue to make or sustain 
distribution to its investors 

The Company was organized in April of 2018 and it has no operating history. The Company 
currently has no assets and will commence operations at the management's discretion. The 
Company cannot be certain that it will be able to operate the Company's business successfully or 
implement its operating policies and strategies as described in this Memorandum. Although 
management has experience investing in the fuel retail, real estate sector and private equity 
market, the success rate achieved by them is not a prediction of future performance of the 
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Company. The Company's results will depend on suitable opportunities for new investments and 
the performance of the investments during the holding period. There also can be no assurances 
that the investment strategy of the Company will be successful. The possibility of partial or total 
loss of the Company's capital exists, and prospective investors should not subscribe unless they 
can readily bear the consequences of such loss. There is no guarantee as to the repayment of 
invested capital or any other amount. 

7.3.2 Specific Investments have not been identified 

The Company has not yet identified any specific investments and therefore, prospective investors 
will not be able to evaluate the manner in which the net proceeds of the Offering will be invested 
or the economic merit of the expected investments before investing in the Company. As a result, 
the Company may use the net proceeds from the Offering to invest in Investments with which, 
although compliant to a fixed investment criteria, prospective investors may not agree. 
Additionally, management and the investment committee will select the investments and 
prospective investors will not have input into such investment decisions. Both of these factors 
will increase the uncertainty, and thus the risk, of investing in the Company. 

7.3.3 Speculative Nature of Investments 

The investments to be made by the Company are speculative in nature and the possibility of 
partial or total loss of capital will exist. Prospective investors should not subscribe to or invest in 
the Company unless they can readily bear the consequences of such loss. The Company and/or 
the Portfolio Companies may incur debt, which will subject its investors to increased risk of loss 
and may reduce cash available for distribution. 

Subject to market conditions and availability, the Company and/or the Portfolio Companies may 
incur debt through bank credit facilities (including term loans and revolving facilities) and 
structured financing arrangements, public and private debt issuances and derivative instruments. 
The percentage of leverage will vary depending on the availability of debt capital and the ability 
of the Company and the Portfolio Companies to obtain and access financing arrangements with 
lenders. Incurring debt could subject the Company and/or the Portfolio Companies to many risks 
that, if realized, would materially and adversely affect their results of its operations, including 
the risk that: 

7.3.3.1 cash flow from operations may be insufficient to make required payments of 
principal and interest on the debt or the Company or any Portfolio Company 
may fail to comply with other covenants contained in the debt, which is likely 
to result in (i) acceleration of such debt (and any other debt containing a cross-
default or cross-acceleration provision) that the Company or the applicable 
Portfolio Company may be unable to repay from internal funds or to refinance 
on favorable terms, or at all, and/or (iii) the loss of some or all of the assets of 
the Company or the applicable Portfolio Company to foreclosure or sale; 

7.3.3.2 the Company or the applicable Portfolio Company may be required to 
dedicate a substantial portion of its cash flow from operations to payment of 
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its debt, thereby reducing funds available for operations, future business 
opportunities, distributions or other purposes; and 

the Company or the applicable Portfolio Company is not able to refinance 
debt that matures prior to the investment it was used to finance on favorable 
terms, or at all. 

7.3.3.3 

7.3.4 Dependence on Cash Flow 

The Company's Investments may not immediately generate operating cash flow. Additionally, 
the Company's cash flow also depends on operating costs and expenses relating to the 
Company's activities, investments, and businesses. Such operating costs and expenses include, 
but are not limited to (i) any legal, accounting, auditing, consulting, printing, mail, placement 
and other fees, costs and expenses, including but not limited to costs and expenses associated 
with the offering and organization of the Company; (ii) costs and expenses associated with 
negotiating, consummating, acquiring, holding and disposing of the Investments; (iii) legal, 
accounting, auditing, consulting, and other fees and expenses, including but not limited to 
expenses associated with insurance, the preparation of Company financial statements, tax returns 
and K-l forms; (iv) extraordinary expenses of the Company including but not limited to 
litigation and indemnification costs and expenses, judgments and settlements; (v) expense 
reimbursements to the management in accordance herewith and (vi) any taxes, fees and other 
governmental charges levied against the Company. 

7.3.5 Projections may differ significantly from actual results 

The projected returns described in this Memorandum are based on assumptions the Company 
believes to be reasonable, but they are inherently uncertain and unpredictable. Such assumptions 
may be incomplete or inaccurate and unanticipated events and circumstances are likely to occur. 
In particular, assumptions about future lease rates, operating expenses and ultimate liquidation of 
the Investments are based upon various assumptions relating to the current commercial markets 
in Florida. These estimates are inherently imprecise. 

7.3.6 The Company may experience a decline in the fair value of its assets 

A decline in the fair market value of the Company's assets may require the Company to 
recognize an "other-than-temporary" impairment against such assets under GAAP if the 
Company were to determine that, with respect to any assets in unrealized loss positions, the 
Company does not have the ability and intent to hold such assets to maturity or for a period of 
time sufficient to allow for recovery to the amortized cost of such assets. If such a determination 
were to be made, the Company would recognize unrealized losses through earnings and write 
down the amortized cost of such assets to a new cost basis, based on the fair value of such assets 
on the date they are considered to be other-than-temporarily impaired. Such impairment charges 
reflect non-cash losses at the time of recognition; subsequent disposition or sale of such assets 
could further affect the Company's future losses or gains, as they are based on the difference 
between the sale prices received and adjusted amortized cost of such assets at the time of sale. 
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7.3.7 Tax Risks 

Before investing in the Company, investors must take into consideration that the structure and 
tax regime applicable to the liabilities and exemptions applicable to the income resulting from 
distributions or acquisition of Investments have not been reviewed or confirmed by the relevant 
tax authorities. Investors must consult their own tax advisors. The description of the tax regime 
included in this Memorandum, is only for informative purposes, and it is not and may not be 
considered, at any time, as a legal, tax or investment recommendation. Each investor must 
evaluate how it will comply with its tax obligations regarding any applicable tax. Compliance 
with said liabilities may be complex and onerous. It is strongly recommended that investors 
consult the implications of investing in the Company with a tax specialist in the country or 
countries where they have fiscal responsibility. 

7.3.8 Illiquidity and Restrictions on Transferability 

An investor in the Company will be required to bear the risks of such investment for an extended 
and indefinite period of time. An investor may be unable to liquidate its investment in the 
Company prior to reaching the 7-year term of the investment or the termination of the Company. 
The amount and timing of distributions, if any, an investor is likely to receive from the Company 
is uncertain. In addition, cash flow available for distribution during the term of the Company 
cannot be predicted. 

There are severe restrictions on an investor's ability to transfer or otherwise dispose of its 
Securities. Investors will be unable to sell, assign, or transfer all or a portion of their Securities 
without the prior written consent of the Company, which may be granted or withheld in its sole 
discretion. The Securities have not been registered under the Securities Act or under the 
securities laws of any states, and are being offered and sold in reliance on exemptions from the 
registration requirements of the Securities Act and such state laws. The Securities are subject to 
restrictions on transferability and resale, and may not be transferred or resold except as permitted 
under the Securities Act and such applicable state securities laws, pursuant to registration or 
exemption therefrom. There is no public or other market for the Securities. Therefore, 
prospective investors should be aware that they may be required to bear the financial risks of this 
investment for an indefinite period of time. Investors will not have the right to require the 
registration of the Securities under the Securities Act. In addition, the Securities may not be sold 
to United States persons. 

7.3.9 Liability for return of dividends 

Under applicable law, if the Company is otherwise unable to meet its obligations, the investors 
may be obligated to return cash dividends with interest previously received by them if such 
dividends are deemed to be wrongfully paid to them and such investors knew at the time of such 
dividends that they were wrongfully paid. In addition, an investor may be liable under applicable 
federal or state bankruptcy laws to return a dividend made during the Company's insolvency. 

7.3.10 Dependence on key personnel 

All major decisions relating to the Company's business (which in turn will have an impact on the 
returns to the investors) will be made by the Company, and in certain cases, the Investment 
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Committee. The success of the Company is significantly dependent upon the skill and expertise 
of its senior management, its affiliates and the other individuals employed by it. There can be no 
assurance that the Company and its professional staff will generate an adequate stream of 
professional opportunities, or that the present individuals will continue to be employed 
throughout the life of the Company. If, for any reason, any key management personnel terminate 
his relationship with the Company, management or their affiliates, a material adverse effect on 
the Company could result. 

Investors generally have no right or power to take part in the management of the Company, and 
as a result the performance of the Company will depend entirely on its actions and, to a certain 
extent, the Investment Committee. There can be no assurance that the management of the 
Company will be successful. 

7.3.11 There are no pre-established returns and there might not be returns from the 
investments 

The investments may or may not generate returns. Returns generated by the investments will be 
channeled to the Company in order to pay dividends to the investors only as long as the 
management deems appropriate, in its sole discretion. However, it is possible that for various 
reasons, including without limitation, the absence of liquidity of the investments, no returns are 
generated from the investments. In such case, the Company may not have funds to make 
dividends to the investors. 

7.3.12 Inability to meet investment objective 

There can be no assurance that there will be a sufficient number of suitable investment 
opportunities to enable the Company to invest all of its committed capital in opportunities that 
satisfy the Company's investment objectives or that such investment opportunities will lead to 
completed investments by the Company. The process of identifying, completing and realizing an 
attractive investment opportunity is highly competitive and involves a high degree of uncertainty, 
especially with regard to timing. The Company will compete for the acquisition of investments 
with many other investors, some of which will have greater resources than the Company. Such 
competitors may include other private investment funds as well as individuals, financial 
institutions, REITs, FIBRAs, CKDs and other institutional investors. In addition, the availability 
of investment opportunities is subject to market conditions as well as, in some cases, the 
prevailing regulatory or political climate. 

7.3.13 Absence of recourse to the Management 

The circumstances under which management and the principals can be held liable to the 
Company are limited. Thus, investors may have a more limited right of action in certain cases 
than they otherwise would have. 

7.3.14 Lack of control by Investors 

Investors will have no opportunity to control the day-to-day operations, including investment and 
disposition decisions of the Company, and must rely entirely on its management to conduct and 
manage the affairs of the Company. Investors will not to have any part in the management and 
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operation of the Company. In addition, investors will not have an opportunity to evaluate the 
investments made by the Company or the terms of any investment. The business of the Company 
will be managed exclusively by its management, which, subject to the Investment Committee's 
oversight, will have significant discretion in managing the Company's business. Moreover, the 
Company controls all of its Class A voting common stock and the investors will only receive 
shares of the Company's Class B non-voting common stock, so investors may have no voting 
power, except on matters required by law. 

7.3.15 Expedited transactions 

Investment analyses and decisions by the Company and may often be undertaken on an 
expedited basis in order for the Company to take advantage of available investment opportunities. 
In such cases, the information available to the management at the time of an investment decision 
may be limited, and the management may not have access to the detailed information necessary 
for a full evaluation of the investment opportunity. 

7.3.16 Dividends and Interest 

There can be no assurance that the operations of the Company will be profitable or that the 
company may pay any dividends on its common stock or be able to repay its debt to investors. 
The Company may have no source of funds from which to pay dividends to the investors on its 
common stock or be able to repay its debt to investors, other than income and gain received on 
its investments and the return of capital. The investors must be aware that returns resulting from 
portfolio investments may not be distributed solely to them. The Company's working capital 
maybe utilized, among other things, to cover certain Company expenses and fees, which may 
reduce the proceeds received by the investors as dividends. 

7.3.17 Repayment Risk and No Collateral 

Our ability to make payments on the debt and to fund working capital needs will depend on our 
ability to generate cash in the future. This, to a certain extent, is subject to our financial and 
operating performance, which in turn is affected by general economic, financial, competitive, 
business, regulatory and other factors, including the availability of financing in the banking and 
capital markets that our beyond our control. If our business does not generate sufficient cash 
flow from operations, or if future borrowings are not available to us in an amount sufficient to 
enable us to pay our indebtedness, including to investors or to fund our other liquidity needs, we 
may need to refinance all or a portion of our indebtedness, including to investors, on or before 
the maturity thereof, sell assets, reduce or delay capital investments or dividends, or seek to raise 
additional capital, any of which could have a material effect on our operations. In addition, we 
may not be able to effect any of these actions, if necessary, on commercially reasonably terms or 
at all. Our inability to general sufficient cash flow could have a material adverse effect on our 
ability to satisfy our obligations in respect of the debt issued to investors. In addition, if we are 
unable to meet our debt service obligations under the debt issued to investors, the investors 
holding the debt would have the right, following a cure period, to cause the entire principal 
amount of the debt to become immediately due and payable. If the amounts outstanding under 
the debt to investors are accelerated, we cannot assure investors that our assets will be sufficient 
to repay in full the money owed to the holders of the debt. Upon an event of default, a liquidation 
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agent will be appointed and empowered to liquidate the assets of the Company to produce cash 
to pay debts and liabilities of the Company, including indebtedness to investors. 

In addition, the debt issued by the Company will be unsecured and investors will have no 
collateral with respect to such debt. Accordingly, if the debt is accelerated and the Company 
does not have the cash to pay investors, the investors holding the debt would have only an 
unsecured claim against the Company's remaining assets and in the context of a bankruptcy case 
by or against the Company, the investors holding the debt may not be entitled to receive interest 
payments or reasonable fees, costs or charges due under the debt, and may be required to repay 
any such amounts already received by such debt holder. Accordingly, there is no collateral to 
pay all or any of the amounts due under the loan agreement or the debt. 

7.3.18 Relation to other investment results 

The results of previous investments made by the Company or the principals or any other person 
described herein is provided for illustrative purposes only and are not indicative of the 
Company's future investment results. The nature of, and risks associated with, the Company's 
future investments may differ substantially from those investments and strategies undertaken 
historically by the Company or the principals or any other person described herein. There can be 
no assurance that the Company's investments will perform as well as the past investments or that 
the Company will be able to avoid losses. 

7.3.19 The Company is not registered under the Securities Laws 

The Company is not registered under the Securities Act, the 1940 Act or any other securities 
legislation. Such legislation provides certain protection to investors and imposes certain 
restrictions on registered investment companies (including, for example, limitations on the 
ability of registered investment companies to incur leverage), none of which are expected to be 
applicable to the Company. No one at the management team is registered as a broker-dealer 
under the U.S. Securities and Exchange Act of 1934, with the National Association of Securities 
Dealers, Inc., FINRA or with any other regulatory body and is consequently not subject to any 
record-keeping and specific business practice provisions. No one at the management team is 
registered as an investment adviser under the Investment Advisers Act of 1941 (the "Advisers 
Act") and is consequently not subject to the record-keeping, disclosure and other fiduciary 
obligations specified in the Advisers Act. 

7.3.20 Regulatory and market changes 

Changes in market and economic conditions, changes in federal or state tax, bankruptcy or other 
debtor relief or securities laws and changes in accounting standards, as well as many other 
factors, may make the Company's investment strategy less profitable. 

7.3.21 Litigation 

In the ordinary course of its business, the Company and its subsidiaries may be subject to 
litigation or arbitration from time to time. The outcome of such proceedings may materially 
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adversely affect the value of the Company and may continue without resolution for long periods 
of time. Any litigation or arbitration may consume substantial amounts of management's time 
and attention, and that time and the devotion of these resources to litigation or arbitration may, at 
times, be disproportionate to the amounts at stake in the litigation or arbitration. Lawsuits of this 
type can result in the expenditure of significant sums of money to defend the lawsuits and result 
in the payment of damages to the plaintiffs or in the form of remediation costs to correct the 
alleged deficiencies. 

7.3.22 Conflicts of interest 

The Company and its affiliates may be engaged in other business ventures, some of which may 
be similar to the Company's business, which may pose a conflict of interest and may reduce the 
time that is committed to the Company. The Company and its affiliates may raise additional 
equity or debt capital through investment vehicles similar to the Company. The Company may 
engage in certain transaction with affiliates of the Company or its Director or its Officers. 

7.3.23 Prospective Investors will not have been represented by counsel 

Prospective investors, as a group, have not been represented by separate counsel, and counsel for 
the Company does not purport to have acted as counsel for the prospective investors or to have 
conducted any investigation or review on their behalf. 

VIII. JURISDICTIONAL CONSIDERATIONS 

It is the responsibility of any person wishing to subscribe for the Securities to inform themselves 
of and to observe all applicable laws and regulations of any relevant jurisdictions. Prospective 
investors should inform themselves as to the legal requirements and tax consequences within the 
countries of their citizenship, residence, domicile and place of business with respect to the 
acquisition, holding or disposal of the assets, and any foreign exchange restrictions that may be 
relevant thereto. 

8.1 For residents of Mexico 

The Securities have not been registered with the National Registry of Securities maintained by 
the Mexican National Banking and Securities Commission and may not be offered or sold 
publicly in Mexico. The offering materials may not be publicly distributed in Mexico. The 
Securities may only be acquired in Mexico by institutional investors or qualified investors 
("inversionisias institucionales o inversionistas calificados"), as defined in the Mexican "Ley 
del Mercado de Valores and the regulations enacted by the Comision Nacional Bancaria y de 
Valores". Moreover, certain institutional investors, such as Mexican insurance companies may 
only invest in the Fund if the Fund has been authorized as an investment suitable for them by the 
Ministry of Finance and Public Credit. 

8.2 For residents of the United Kingdom 

This Memorandum is not a prospectus prepared in accordance with the UK Public Offer of 
Securities Regulations 1995 (the "POS Regulations") and no prospectus has been or will be 
filed under the POS Regulations. Accordingly, this Memorandum is not being distributed to, and 
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At all times this must not be passed on, to the general public in the United Kingdom. 
Memorandum is only being distributed to either persons whose ordinary activities involve them 
in acquiring, holding, managing, or disposing of investments (as principal or agent) for the 
purposes of their business or other persons falling within another exemption set out in the POS 
Regulations ("Permitted Recipients"). 

IX. DIRECTORY 

Eric Appourchaux Directors: 

+1.832.6603217 

eappourchaux@orionenergy.ch 

Luis E. Giusti 

+1.832.2706272 

lgiusti@orionenergy.ch 

Vladimir Indjikian 

+41.79.658.6833 

vindjikian® orionenergy.ch 

2200 Post Oak Parkway Suite 1000 Houston TX 77056 USA Registered Office: 

Trident Fund Services Inc. Fund Administrator: 

Contact: Dan Smith 

+1.404.364.2068 

dsmith @ tridenttmst.com 

Michael Stanley 

Stanley Law, P.C. 

Liquidation Agent: 
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Telephone: +1.713.980.4381 

Auditor: KPMG 

Legal Advisor: William M. Gerhardt III (Texas) 

+1.281.686.0828 

william.gerhardt@padgett-cpa.com 

EACH PROSPECTIVE INVESTOR WILL BE GIVEN AN OPPORTUNITY TO ASK 
QUESTIONS OF, AND RECEIVE ANSWERS FROM, MANAGEMENT OF THE 
COMPANY CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING 
AND TO OBTAIN ANY ADDITIONAL INFORMATION, TO THE EXTENT THE 
COMPANY POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT 
UNREASONABLE EFFORTS OR EXPENSE, NECESSARY TO VERIFY THE 
ACCURACY OF THE INFORMATION CONTAINED IN THIS MEMORANDUM. 

Prospective investors having inquiries with respect to the Company or the Securities described 
herein may direct such inquiries to the: 

Orion Distribution Inc. 
2200 Post Oak Parkway Suite 1000 
Houston, TX 77056 
Attention: Eric Appourchaux 
Telephone No.: +1.832.241.6402 
E-mail: eappourchaux @ orionenergy.ch 
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EXHIBIT "A" 

FINANCIAL MODEL 

TRANSACTION ECONOMICS 

Considering, 

Acquisition Target 

Average Retail Store Price: 

Average Retail Store Volume: 

Initial Fuel Margin: 

Financing (LBO) Terms 

Ave. Bank Loan Debt Equity Ratio: 

Ave. Loan Interest Rate: 

US$1,25 M 

66,000 gallons/month 

$0.21 / gallon 

80% 

4.5% per year 

10 years Ave. Loan Term: 

Growth 

# of Retails Stations 

Phase I: 30 (2018-2019) 

Phase II: 70 (2019-2021) 

Phase III: 178 (2022-2028) 

Volume [million gallons / month]: 

Volume [million gallons / month]: 

2018 2019 2020 2021 2022 2023 2024 2025 Year 

V o l u m e 1.98 3.56 4.68 5.87 7.32 9.11 11.55 
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Total Number of operat ing Stores 

Target Stores Bought 

Stores Refinancing 

Year 1 Year 2 Year 3 Year 4 Years Year 6 Year? 
30 54 71 89 111 139 178 

Volume [ga l lons/month] 

Margin [$] 

Refined Products 

In-Store Shop 

Total Gross Margin 

11,946,000.00 33,198,000.00 49,170,000.00 62,436,000.00 77,748,000.00 96,558,000.00 123,156,000.00 
0.21 0.21 0.21 0.21 0.21 0.21 0.21 

2,508,660.00 6,971,580.00 10,325,700.00 13,111,560.00 16,327,080.00 20,277,180.00 25,862,760.00 
3,762,990.00 10,457,370.00 15,488,550.00 19,667,340.00 24,490,620.00 30,415,770.00 38,794,140.00 
6,271,650.00 17,428,950.00 25,814,250.00 32,778,900.00 40,817,700.00 50,692,950.00 64,656,900.00 

Opex 

Salaries 

Services 

2,624,500.00 7,293,500.00 
2,172,000.00 6,036,000.00 

452,500.00 1,257,500.00 

10,802,500.00 13,717,000.00 17,081,000.00 
8,940,000.00 11,352,000.00 14,136,000.00 
1,862,500.00 2,365,000.00 2,945,000.00 

21,213,500.00 
17,556,000.00 

3,657,500.00 

27,057,000.00 
22,392,000.00 

4,665,000.00 

Ebitda 3,647,150.00 10,135,450.00 15,011,750.00 19,061,900.00 23,736,700.00 29,479,450.00 37,599,900.00 

Amort isat ion 755,075.09 3,551,731.58 5,632,889.50 6,938,157.09 8,203,839.75 9,805,743.66 12,122,948.90 

Interest 339,783.79 1,598,279.21 2,534,800.27 3,122,170.69 3,691,727.89 4,412,584.65 5,455,327.01 

Depreciat ion 

EBT 2,552,291.13 4,985,439.21 6,844,060.23 9,001,572.23 11,841,132.36 15,261,121.69 20,021,624.09 

Cashflow 

Cum Cashflow 

2,552,291.13 4,985,439.21 
2,552,291.13 7,537,730.33 

6,844,060.23 
14,381,790.56 

9,001,572.23 11,841,132.36 15,261,121.69 20,021,624.09 
23,383,362.79 35,224,495.15 50,485,616.84 70,507,240.93 

Capital Contr ibut ion 

Debt Equity Ratio (of Loan) 

Acquisi t ion Cost 

Refinancing 

15,000,000.00 
0.90 

(37,500,000.00) (30,000,000.00) (21,250,000.00) (22,500,000.00) (27,500,000.00) (35,000,000.00) (45,000,000.00) 
23,625,000.00 29,250,000.00 21,375,000.00 18,000,000.00 22,500,000.00 28,125,000.00 40,500,000.00 

Cash Position 

Target Stores Bought 

G&A 

Cashflow Equity 

Cash at hand 

1,161,000.00 
1,796,291.13 
1,796,291.13 

1,932,466.67 
862,972.54 

2,659,263.67 

2,400,333.33 
1,248,726.89 
3,907,990.56 

2,788,933.33 
(1,367,361.11) 
2,540,629.46 

3,237,466.67 
763,665.70 

3,304,295.15 

3,788,466.67 
1,997,655.02 
5,301,950.17 

4,567,600.00 
8,594,024.09 

13,895,974.26 

Interest Payment (8%) 

Principal Payment 

M in 

Total Debt Banks 

Loan Interest Rate [annual] 

Loan Term [years] 

720,000.00 1,440,000.00 1,320,000.00 
2,000,000.00 

1,080,000.00 
2,000,000.00 

840,000.00 
2,000,000.00 

600,000.00 
2,000,000.00 

480,000.00 
4,000,000.00 

22,869,924.91 48,568,193.33 64,310,303.84 75,372,146.75 89,668,307.00 107,987,563.34 136,364,614.43 
0.05 

10.00 

Year 6 Year 1 Year 2 Year 3 Year 4 Years Year? 
$39,577,903.79 $70,964,984.57 $ 95,450,593.39 $117,799,440.62 $146,322,006.61 $ 182,477,865.12 $ 233,795,681.98 
$ 2,077,903.79 $ 3,464,984.57 $ 6,700,593.39 $ 6,549,440.62 $ 7,572,006.61 $ 8,727,865.12 $ 15,045,681.98 
$37,500,000.00 $67,500,000.00 $ 88,750,000.00 $111,250,000.00 $138,750,000.00 $ 173,750,000.00 $ 218,750,000.00 

Asset 

Cash 

Investments 

$39,577,903.79 $70,964,984.57 $ 95,450,593.39 $117,799,440.62 $146,322,006.61 $ 182,477,865.12 $ 233,795,681.98 
$22,869,924.91 $48,568,193.33 $ 64,310,303.84 $ 75,372,146.75 $ 89,668,307.00 $ 107,987,563.34 $ 136,364,614.43 
$ 952,903.79 $ 3,089,984.57 $ 6,200,593.39 $ 10,549,440.62 $ 16,572,006.61 $ 24,602,865.12 $ 35,420,681.98 
$15,755,075.09 $19,306,806.67 $ 24,939,696.16 $ 31,877,853.25 $ 40,081,693.00 $ 49,887,436.66 $ 62,010,385.57 

Liabilities 

Debt 

PnL 

Equity 

LVT 58% 68% 67% 64% 61% 59% 58% 
LVT Max 

$16,707,978.87 $22,396,791.23 $ 31,140,289.56 $ 42,427,293.87 $ 56,653,699.61 $ 74,490,301.78 $ 97,431,067.55 NAV 

Gas Stations 

NAV/GS 

NAV/lni t ia l Investment 

30 54 71 89 111 139 178 
$ 556,932.63 $ 414,755.39 $ 438,595.63 $ 476,711.17 $ 510,393.69 $ 535,901.45 $ 547,365.55 

1.11 1.49 2.08 2.83 3.78 4.97 6.50 
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The execution of the proposed plan yields very positive results, in terms of valuation, cash flow 
and growth, while maintaining very healthy leverage levels. The maximum leverage ratio during 
the period in question is 65%, reaching a level of 58% by 2025. 

On the other hand, projected EBITDA / Debt commitments (amortization plus interest) 
throughout the evaluated period is projected to remain above 2.11, what makes the Company 
clearly beyond the financing minimum threshold for local banks. Both factors jointly indicate 
that the presented scenario has room for more aggressive growth, if the longer-term strategy 
changes. 

Having fully complied with the proposed plan, the company is projected to have a portfolio 
of 178 gasoline retail stations and US$23M in cash position by 2025, with an annual 
EBITDA of US$22.8 million, which points to an enterprise value ("EV") in the order of 
US$332 M, considering Damodaran's valuation multiple of EV/EBITDA for US Oil and 
Gas distribution companies of 14.5 
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EXHIBIT "B" 

CALL OPTION AGREEMENT 
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CALL OPTION AGREEMENT 

THIS CALL OPTION AGREEMENT (the "Agreement") is made as of 18 
September, 2019, by and among Orion Distribution Inc., a Texas corporation (the 
"Company" and/or "Option Holder), and the holder of shares of the Company's Class B 
common stock, set forth on the signature page to this Agreement (collectively, the "Grantors" 
and each a "Grantor"). 

RECITALS 

WHEREAS, 

The Company is incorporated in Texas and has outstanding Class B non-voting 
common shares. 

(A) 

The Grantor is as of the date hereof, the legal and beneficial owner of the Class B 
non-voting common shares of the Company, which the details are set out in Part A of 

(B) 

Schedule 1. 

Pursuant to the Subscription Agreement, the Grantor agrees to irrevocably and 
unconditionally grant to the Option Holder a Call Option relating to the Class B 
Shares in accordance with the terms and conditions of this Agreement. 

(C) 

The Parties have agreed to enter into this Agreement to set out the terms and 
conditions of the Call Option described in Recital C above. 

(D) 

NOW IT IS HEREBY AGREED BETWEEN THE PARTIES AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATIONS 

Save for the following words and expressions which shall have the following 
meanings respectively, all defined terms in this Agreement shall have the meaning 
specified in the Subscription Agreement:-

1.1 

means a day (other than a Saturday or Sunday) on 
which banks are open for business in Dublin, Miami 
and Dallas; 

"Business Day" 

means the call option granted by the Grantor to the 
Option Holder under this Agreement, pursuant to 
which the Option Holder has the right to require the 
Grantor to sell to the Option Holder during the Call 
Option Period, upon the terms and conditions of this 
Agreement, the Call Option Shares at the Call 
Option Price; 

"Call Option" 

means the Call Option expiration date that initially "Call Option Date" 
1 
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occurs three years from the effective date of the 
Loan on 18, September, 2019, and continues 
thereafter for the next four (4) consecutive years 
with such future Call Option Dates being on the 
same date, representing five such Call Option Dates 
total. 

means a period of five (5) consecutive years 
beginning three years from the effective date of the 
Loan during which the Call Option may be exercised 
by the Option Holder. 

"Call Option Period" 

means the consideration payable by the Option 
Holder to the Grantor for the Call Option Shares as 
set out in Schedule 3; 

"Call Option Price" 

means the Class B Shares of the Company 
subscribed by the Grantor pursuant to the 
Subscription Agreement and held by the Grantor on 
the relevant Call Option Date; 

"Call Option Shares" 

"Company" refers to Orion Distribution Inc., a Texas 
corporation; 

means in relation to the Call Option, the date on 
which the sale and purchase of the Call Option 
Shares is to be completed pursuant to Clause 4; 

"Completion Date" 

means a notice of the exercise of the Call Option to 
be given by the Option Holder to the Grantor when 
he exercises the Call Option, substantially in the 
form set out in Schedule 2; 

"Notice of Exercise" 

refers to the agreement for the subscription of Class 
B non-voting Shares by the Company and the 
Grantor entered into simultaneously with this 
Agreement; 

"Subscription Agreement" 

means collectively the Grantor and the Option 
Holder and the term "Party" means either of them 
as the context may require; 

"Parties" 

means the shares in the capital of the Company, and 
the term "Share" means a share in the capital of the 
Company; 

"Shares" 

means the holders of shares in the capital of the 
Company and the expression "Shareholder" means a 
person who is registered as a holder for the time 

"Shareholders" 
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being of shares in the capital of the Company; 

"Transfer" shall mean any sale, assignment, transfer, 
exchange, pledge, encumbrance, grant of a security 
interest in, or any other disposition of, Stock or any 
interest in Stock to any Person, whether directly or 
indirectly, voluntarily or involuntarily, by operation 
of law, as a result of a court order or proceeding 
(including by way of example and not limitation, a 
divorce), or otherwise. 

"Transfer" 

1.2 In this Agreement unless the context otherwise requires 

"law" includes common law and any constitution, decree, judgement, 
legislation, order, ordinance, regulation, statute, treaty or other legislative 
measure in any jurisdiction or any present or future directive, regulation, 
request or requirement (in each case, whether or not having the force of law 
but, if not having the force of law, the compliance with which is in accordance 
with the general practice of persons to whom the directive, regulation, request 
or requirement is addressed); 

(i) 

"person" includes an individual or any entity (including a partnership, 
corporation, limited liability company, trust, estate, association, and the like); 

(ii) 

"consent" includes an approval, authorisation, exemption, filing, license, 
order, permission, permit, recording or registration (and references to 
obtaining consent will be construed accordingly); 

(iii) 

the words "hereof, "herein", "hereon" and "hereunder" and words of 
similar import, when used in this Agreement will refer to this Agreement as a 
whole and not to any particular provision of this Agreement; 

(iv) 

a "day, month or year" will be construed by reference to the Gregorian 
calendar; 

(v) 

any reference to a statutory provision will include such provision and any 
regulations made in pursuance thereof as from time to time modified or re-
enacted whether before or after the date of this Agreement; 

(vi) 

words importing the singular number will include the plural number and vice 
versa and references to natural persons will include bodies corporate and the 
use of any gender will include the other gender; 

(vii) 

(viii) the headings to the clauses hereof will not be taken into consideration in the 
interpretation or construction thereof or of this Agreement; 

references to Recitals, Clauses and Schedules are references to recitals and 
clauses of and schedules to this Agreement unless otherwise stipulated; 

( i x ) 
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any reference to this Agreement or any other agreement or deed or document 
will be construed as a reference to this Agreement or, as the case may be, such 
other agreement or deed or document as the same may be or have been or may 
from time to time be amended, varied or supplemented; 

(x) 

a period of days from the occurrence of an event or the performance of any act 
or thing will be deemed to exclude the day on which the event happens or the 
act or thing is done or to be done (and will be reckoned from the day 
immediately following such event of act or thing), and if the last day of the 
period is not a Business Day, then the period will include the next following day 
which is a Business Day; 

(xi) 

if a Call Option Date would otherwise fall on a day that is not a Business Day, 
it will deemed to occur on the next following Business Day; and 

(xii) 

words denoting an obligation on the Option Holder to do any act matter or 
thing includes an obligation to procure that it be done and words placing the 
Option Holder under a restriction include an obligation not to permit 
infringement of the restriction. 

(xiii) 

1.3 The Schedule to this Agreement and the provisions contained therein will have the 
same force and effect as if set out in the body of this Agreement. 

A Party who breaches any of the provisions under this Agreement will, where such 
breach is capable of being rectified or remedied, be afforded the opportunity to rectify 
or remedy the breach within 30 days of being notified of such breach by another 
Party. A breach which is rectified or remedied within the said 30-day period will 
consequently cease to be regarded as a breach. 

1.4 

1.5 The Option Holder can only exercise and pursue their rights and remedies under this 
Agreement jointly and not severally. 

2. CALL OPTION 

In consideration of the sum paid by the Option Holder to the Grantor (the receipt, 
adequacy and sufficiency of which the Grantor hereby acknowledges), the Grantor 
hereby irrevocably grants to the Option Holder during the Call Option Period, subject 
to Clause 3.2, a Call Option to require the Grantor to sell the Call Option Shares to the 
Option Holder at the Call Option Price. 

2.1 

The Call Option may be exercised by the Option Holder only on a Call Option Date 
during the Call Option Period in respect of all (but not some only) of the Call Option 
Shares by serving a Notice of Exercise on the Grantor. A Notice of Exercise, once 
issued, shall not be withdrawn by the Option Holder prior to the Completion Date. 

2.2 

Subject to Clause 3, the Grantor agrees that it will, upon service of a Notice of 
Exercise by the Option Holder, sell to the Option Holder on the Completion Date, the 
relevant number of Call Option Shares stated in the Notice of Exercise at the Call 

2.3 
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Option Price, free from all liens, charges and other encumbrances and with all rights 
attaching thereto as at the Completion Date. 

The Parties hereby agree that this Agreement will terminate on the day after the 
expiration of the Call Option Period and thereafter will be of no further force and 
effect save in respect of any antecedent breach of the terms hereof. 

2.4 

The Grantor may not Transfer any Shares prior to the termination of this Agreement 
provided that the Company acknowledges and consents that the Grantor may pledge, 
assign, mortgage, transfer or otherwise grant security over the Shares to Intertrust 
Trustees Limited (or any successor or replacement) as security for the Orion Energy 
Distribution (Series 293) Notes due 2026. 

2.5 

3. CONDITIONS OF EXERCISE 

The Parties agree that this Agreement will be subject to and conditional upon the 
Grantor becoming registered as a shareholder of any Shares in accordance with the 
Subscription Agreement. 

3.1 

3.2 The Option Holder may only exercise the Call Option on the Call Option Dates. 

3.3 For the avoidance of doubt, the Call Option may only be exercised once throughout 
the term of this agreement. 

4. COMPLETION 

The completion of the sale and purchase of the Call Option Shares pursuant to the 
exercise of the Call Option by the Option Holder shall take place at the office of the 
Company on the date specified in the Notice of Exercise (which shall be a date falling 
not earlier than 60 days from the date of the Notice of Exercise) (in this Agreement 
referred to as "the Completion Date") when: 

4.1 

4.1.1 the Option Holder shall pay to the Grantor the Call Option Price for the Call 
Option Shares by way of a bank draft or check made out in the name of the 
Grantor; and 

the Grantor shall deliver to the Option Holder duly executed (by the Grantor 
as transferor), but undated and unstamped, prescribed form of transfer of 
securities of the Call Option Shares with the details of the transferee left blank 
together with the share certificates relating to the Call Option Shares. 

4.1.2 

Upon fulfilment of the obligations of the Option Holder and the Grantor under Clause 
4.1.1 and Clause 4.1.2 respectively, the sale and purchase of the Call Option Shares 
from the Grantor by the Option Holder shall be deemed completed. 

5. REPRESENTATIONS AND WARRANTIES 
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5.1 Each Party hereby represents and warrants to the other Party that:-

5.1.1 it has the power and capacity to execute, deliver and lawfully perform the terms 
of this Agreement; and 

its obligations under this Agreement are valid, binding and enforceable in 
accordance with their terms. 

5.1.2 

The Grantor represents and warrants to and for the benefit of the Option Holder that it 
will upon the exercise of the Call Option, remain the beneficial owner of the Call 
Option Shares until the Completion Date and that such Call Option Shares will at the 
Completion Date be transferred to the Option Holder free and clear of any liens, 
claims, charges, trust or other encumbrances. 

5.2 

6. CONFIDENTIALITY 

The Parties covenant with each other that they will not make any public 
announcements in respect of any transaction contemplated by this Agreement or of 
any terms and/or conditions of this Agreement without the consent in writing of the 
other Party, such consent not to be unreasonably withheld, except: (a) as may be 
required to be made pursuant to such laws and regulations applicable to the Parties 
and/or the Company; or (b) where any information pertaining to the transaction 
contemplated hereunder and/or the terms and conditions of this Agreement should fall 
within the public domain otherwise than by reason of a Party's default. 

7. REMEDIES 

No remedy conferred by any of the provisions of this Agreement is intended to be 
exclusive of any other remedy which is otherwise available at law, in equity, by 
statute or otherwise, and each and every other remedy will be cumulative and will be 
in addition to every other remedy given hereunder or now or hereafter existing at law, 
in equity, by statute or otherwise. The election of any one or more of such remedies 
by any of the Parties will not constitute a waiver by such Party of the right to pursue 
any other available remedies. 

8. ASSIGNMENT 

Neither Party will be entitled to assign or transfer any of its respective rights and/or 
obligations hereunder without the prior written consent of the other Party. 

9. SEVERANCE 

Any term, condition, stipulation, provision, covenant or undertaking in this 
Agreement which is illegal, void, prohibited or unenforceable will be ineffective to 
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the extent of such illegality, voidness, prohibition or unenforceability without 
invalidating the remaining provisions hereof, and any such illegality, voidness, 
prohibition or unenforceability will not invalidate or render illegal, void or 
unenforceable any other term, condition, stipulation, provision, covenant or 
undertaking herein contained. Wherever legally possible any ineffective provisions 
will be deemed substituted with such other provisions as would best fulfill the 
intentions of the Parties as expressed by the provision deemed ineffective and which 
would have the closest economic effect to such provision deemed ineffective. 
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10. AMENDMENT AND VARIATION 

No amendment or variation of this Agreement will be effective unless made in writing 
and signed by and on behalf of each of the Parties. 

11. GOVERNING LAW AND JURISDICTION 

11.1 This Agreement is governed by and is to be construed in accordance with the laws of 
Texas for the time being in force. 

11.2 In relation to any legal action or proceedings arising out of or in connection with this 
Agreement, the Parties hereby irrevocably submit to the non-exclusive jurisdiction of 
the courts of Texas. 

12. CONTINUING EFFECT OF AGREEMENT 

All provisions of this Agreement will so far as they are capable of being performed or 
observed, continue in full force and effect notwithstanding completion of the sale and 
purchase of the Call Option Shares pursuant to the exercise of the Call Option, except 
in respect of those matters then already performed. 

13. TIME OF ESSENCE 

Any time, date or period mentioned in any provision of this Agreement may be 
extended by mutual agreement between the Parties, but as regards any time, date or 
period originally fixed and not extended or any time, date or period so extended as 
aforesaid time is of the essence. 

14. NOTICES 

All notices and other communications required or which may be given hereunder shall 
be in writing and shall be deemed effectively given or received for all purposes only 
(i) when presented personally, (ii) on receipt when mailed by U.S. first class mail, 
registered or certified, postage prepaid, return receipt requested, (iii) one day after 
being sent if sent by professional overnight courier or messenger service, or (iv) on 
the date of transmission if sent by telecopy or other means of electronic transmission, 
with receipt confirmed by answer back or otherwise, at the address indicated on the 
signature page to this Agreement (or addressed as any party may subsequently 
designate by notice in accordance with this Agreement). The details of the Parties for 
the purpose of this clause are set out in Schedule 4. 
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16. ENTIRE AGREEMENT 

This Agreement is in substitution for all previous agreements (whether in writing or 
verbal) between the Parties in respect of the subject matter of this Agreement and 
contains the whole agreement between the Parties relating to the subject matter of this 
Agreement. 

17. DEFAULT & SPECIFIC PERFORMANCE 

The parties declare that it is impossible to measure in money the damages that will 
accrue to a person having rights under this Agreement by reason of a failure of 
another to perform any obligation imposed by the Agreement. Accordingly, if any 
person institutes an action or proceeding to enforce this Agreement by specific 
performance, any person against whom the action or proceeding is brought hereby 
waives the claim or defense that the complaining party has an adequate remedy at 
law, and no person shall in any action or proceeding put forward the claim or defense 
that an adequate remedy at law exists. 

(The remainder of this page intentionally left blank) 
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have executed 
this Call Option Agreement effective as of the day and year first above written. 

Grantor 

SIGNED BY: 

PRINTED NAME: 
Gustavo Nicolost 

Option Holder 

SIGNED FOR AND ON BEHALF OF ORION DISTRIBUTION INC.: 

PRINTED NAME AND OFFICE: 

10 
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have executed 
this Call Option Agreement effective as of the day and year first above written. 

Grantor 

SIGNED BY: 

PRINTED NAME: 

Option Holder 

SIGNED FOR AND ON BEHALF OF ORION DISTRIBUTION INC.: 

PRINTED NAME AND OFFICE 

ERIC APPOURCHAUX 
ORION DISTRIBUTION INC. 
2200 POST OAK BLVD. 
SUITE 1000 
HOUSTON, TEXAS 77056 
USA 
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SCHEDULE 1 

DETAILS OF THE GRANTOR(S) & OPTION HOLDER 

Part A : Grantor(s) 

Name: HFMX Designated Activity Company. 

Address: 1 - 2 Victoria Buildings, Haddington Road, Dublin 4, Ireland. 

Shareholding in the Company with 
shares of the Company. 

Class B non-voting common 

Part B : Option Holder 

ORION DISTRIBUTION INC. 
2200 POST OAK BLVD. 
SUITE 1000 
HOUSTON, TEXAS 77056 
USA 
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SCHEDULE 2 

FORM OF CALL OPTION NOTICE 

[On the Letterhead of the Option Holder] 

[Date] 

[The Grantor] 
[Address] 

Dear Sir, 

C A L L O P T I O N A G R E E M E N T D A T E D [ • ] R E 

We refer to the Call Option Agreement ("the Call Option Agreement") dated [***] made 
between you as Grantor and us as Option Holder. 

Unless otherwise defined herein, capitalised terms used in this letter shall have the meanings 
given to them in the Call Option Agreement. 

We hereby give you notice that we require you to sell to us (as the Option Holder), in 
accordance with the terms and conditions of the Call Option Agreement, [insert number] Call 
Option Shares on [insert date] at the Option Price of [insert amount], such purchase to be 
completed at 10:00 AM on that date. 

Yours faithfully, 
For [Option Holder] 

Name : 
Designation: 

(end of Schedule 2) 
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SCHEDULE 3 

CALL OPTION PRICE FORMULA 

The Call Option Price shall be determined as follows for all shares of the Company's 
Class B non-voting common stock: 

Year 4 Year 3 Year 5 Year 6 Year 7 
$7,296,720.65 
•f 3,000,000 

$8,537,163.17 
•f 3,000,000 

$9,988,480.90 
•f 3,000,000 

$11,686,522.66 
•f 3,000,000 

$13,673,231.51 
•f 3,000,000 

$2.43 per share $2.85 per share $3.33 per share $3.90 per share $4.56 per share 
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SCHEDULE 4 

COMMUNICATION DETAILS OF T i n : PARTIES 

Piirh Address Tck'phoiH' Viw Conliicl 
IVrson(s) 

Orion Distribution eappourchaux @ orionene Option 
Holder 

1(832) 
241-6402 

n/a Attention: Eric 
Appourchaux Inc., 4400 Post Oak 

Parkway Suite 2320, 
Houston TX 77027, 

rgy.ch 

USA 
HFMX Designated 
Activity Company, 1-
2 Victoria Buildings, 
Haddington Road, 
Dublin 4, Ireland 

operations @flexfundsetp. 
com 

The Directors n/a n/a 
Grantor 
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