
5($/�(67$7(�/,67,1*�$*5((0(17�

7+,6�$*5((0(17�LV�HQWHUHG�LQWR�WKLV���WK�GD\�RI��'HFHPEHU��\HDU�������E\�DQG�EHWZHHQ�(QYLVLRQ�
&RVWD�5LFD�65/��D�FRPSDQ\�ZLWK�FRUSRUDWH�LGHQWLILFDWLRQ�GRFXPHQW�QXPEHU���������������UHSUHVHQWHG�
E\� 6FRWW�&XWWHU��ZLWK� RQO\� RQH� ODVW� QDPH� GXH� WR� KLV� QDWLRQDOLW\�� EHDUHU� RI� WKH�&RVWD�5LFD�5HVLGHQF\�
QXPEHU� �������������� DFWLQJ� LQ� KLV� FRQGLWLRQ� RI� OHJDO� UHSUHVHQWDWLYH�ZLWK� HQRXJK� OHJDO� IDFXOWLHV� WR�
HQWHU� LQWR� WKLV� DJUHHPHQW� � �KHUHLQDIWHU� LGHQWLILHG� DV� WKH� �%52.(5���� DQG�&RFRQXW�'HO�0DU�3DFLILFR�
6�$��D�FRPSDQ\�ZLWK�FRUSRUDWH� LGHQWLILFDWLRQ�GRFXPHQW�QXPEHU��������������� UHSUHVHQWHG�E\�1LFODV�
6YDQOXQG�� EHDUHU� RI� WKH� � &RVWD� 5LFDQ� 5HVLGHQF\� QXPEHU� �������������� DFWLQJ� LQ� KLV� FRQGLWLRQ� RI�
OHJDO� UHSUHVHQWDWLYH�ZLWK� HQRXJK� OHJDO� IDFXOWLHV� WR� HQWHU� LQWR� WKLV� DJUHHPHQW� �KHUHLQDIWHU� LGHQWLILHG� DV�
WKH��6(//(5����

:+(5($6��

$��7KH�6(//(5�LV�WKH�VROH�DQG�OHJLWLPDWH�RZQHU�RI�WKH�SURSHUWLHV�UHFRUGHG�DW�WKH�5HDO�(VWDWH�1DWLRQDO�
5HJLVWU\�XQGHU�SURSHUW\�QXPEHU�����������KHUHLQDIWHU�FROOHFWLYHO\�LGHQWLILHG�DV�WKH�3523(57<��

%�� ,W� LV� RI� WKH�6(//(5�V� LQWHUHVW� WR� VHOO� WKH�3523(57<�XQGHU� WKH� WHUPV�DQG�FRQGLWLRQV�KHUHLQDIWHU�
GHVFULEHG���

&�� 7KH� %52.(5� LV� LQWHUHVWHG� LQ� ZRUNLQJ� RQ� WKH� VDOH� RI� WKH� 3523(57<� XQGHU� WKH� WHUPV� DQG�
FRQGLWLRQV�KHUHLQDIWHU�GHVFULEHG��

12:��7+(5()25(�

7KH� SDUWLHV� DJUHH� WR� H[HFXWH� WKLV� 5HDO� (VWDWH� /LVWLQJ� $JUHHPHQW� ZKLFK� ZLOO� EH� JRYHUQHG� E\� DQG�
FRQVWUXHG� LQ� DFFRUGDQFH�ZLWK� WKH� /DZV�� 5HJXODWLRQV� DQG� RWKHU� DSSOLFDEOH� &RVWD� 5LFDQ� OHJLVODWLRQ� WR�
ZKLFK�WKH�SDUWLHV�DUH�ERXQG�DQG�VSHFLILFDOO\�E\�WKH�IROORZLQJ�FODXVHV���
�

�� 385326(�$1'�(1'��

7KLV�DJUHHPHQW�LV�HQWHUHG�LQWR�E\�WKH�SDUWLHV�ZLWK�WKH�SXUSRVH�RI�� L��KDYLQJ�WKH�%52.(5�FROODERUDWH�
ZLWK� WKH�6(//(5�LQ� WKH�VDOH�RI� WKH�3523(57<�� LL��DVVXULQJ� WKH�6(//(5�WKDW� WKH�3523(57<�ZLOO�
EH�RIIHUHG�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�DJUHHPHQW��DQG�LLL��DVVXULQJ�WKH�%52.(5�
WKDW�LQ�WKH�HYHQW�WKH�3523(57<�LV�VROG�E\�WKH�%52.(5��WKH�6(//(5�VKDOO�SD\�WKH�UHDO�HVWDWH�IHHV�
GHWDLOHG�LQ�WKLV�DJUHHPHQW�

,W� LV�FOHDUO\�XQGHUVWRRG�E\� WKH�SDUWLHV� WKDW� WKH�%52.(5�GRHV�QRW�JXDUDQW\�RU�DVVXUH� WR� WKH�6(//(5�
WKDW�WKH�3523(57<�ZLOO�EH�VROG�ZLWKLQ�WKH�WHUP�RI�WKLV�DJUHHPHQW��7KH�%52.(5�GRHV�PDQLIHVW�WR�WKH�
6(//(5�WKDW�KH�ZRXOG�GR�KLV�EHVW�HIIRUWV�WR�DFKLHYH�VXFK�VDOH�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�
LQ�WKLV�DJUHHPHQW�����

�� 3523(57<�'(6&5,37,21��



7KH� 3523(57<� LV� GHVFULEHG� DW� WKH� 5HDO� (VWDWH� 1DWLRQDO� 5HJLVWU\� GDWDEDVH� DV� IROORZV�� 3URSHUW\�
QXPEHU�����������������ORFDWHG�LQ�WKH�3URYLQFH�RI�3XQWDUHQDV��&RXQW\�RI�$JXLUUH��'LVWULFW�RI��4XHSRV��
ZLWK�D� UHFRUGHG�DUHD�RI��������� VTXDUH�PHWHUV��ZLWK�D� UHFRUGHG�FDGDVWUDO�SODQ�QXPEHU�3�±���������
������WKH�SURSHUW\�LV�IUHH�RI�HQFXPEUDQFHV�DQG�DQQRWDWLRQV���RWKHU�WKDQ�WKRVH�FXUUHQWO\�UHJLVWHUHG�RQ�WKH�
SURSHUW\�

7KH� 3523(57<� FRQVLVWV� RI� DQ� LQGHSHQGHQWO\� WLOWHG� SURSHUW\� DORQJ� ZLWK� � D� KRXVH� ZKLFK� KDV� ILYH�
EHGURRPV�� WKUHH� IXOO� EDWKURRPV�� NLWFKHQ�� OLYLQJ� DQG� WHUUDFH� DUHDV� DORQJ� ZLWK� D� SRRO�� � 7KH� KRXVH� LV�
FRPPRQO\� UHIHUUHG� WR� DV� WKH� &DVD� .DULVPD� DQG� LV� ORFDWHG� LQ� WKH� )LQFD� 6H� 9H� %LHQ� GHYHORSPHQW�� � �
,QFOXGLQJ�LQ�WKH�VDOHV�SULFH�LV�WKH�KRPH��DOO�IXUQLWXUH��IL[WXUHV��DSSOLDQFHV�DQG�VXSSOLHV�FXUUHQWO\�LQ�WKH�
KRPH��7KH�6HOOHU�ZLOO�SURYLGH�WKH�%URNHU�ZLWK�DQ�H[FOXGHG�LWHPV�OLVW�DORQJ�ZLWK�WKLV�DJUHHPHQW�ZKLFK�
ZLOO�LQFOXGH�DOO�WKH�SHUVRQDO�LWHPV��DUWZRUN��HWF��RI�WKH�VHOOHU�

�� /,67,1*�35,&(�

7KH�6(//(5�OLVWV� WKH�3523(57<�IRU� WKH�JURVV�DPRXQW�RI�6L[�+XQGUHG�DQG�)RUW\��1LQH� �7KRXVDQG�
'ROODUV�� FXUUHQF\� RI� WKH� 8QLWHG� 6WDWHV� RI� $PHULFD� �86���������� $Q\� RIIHU� WR� EH� GHOLYHUHG� E\� D�
SRWHQWLDO�EX\HU�IRXQG�E\�WKH�%52.(5��IRU�D�GLIIHUHQW�DPRXQW�WKDQ�WKH�DERYH�VWDWHG�VKDOO�EH�DFFHSWHG�LQ�
ZULWLQJ�E\�WKH�6(//(5�IRU�LW�WR�EH�ELQGLQJ�WR�WKH�6(//(5��

�� 7(50��

7KH�WHUP�RI�WKLV�DJUHHPHQW�LV�RI�6,;�FDOHQGDU�PRQWKV�FRXQWHG�IURP�WKH�GD\�RI�VLJQDWXUH�RI�WKH�VDPH��
6XFK� OLVWLQJ� WHUP�KDV�EHHQ�DJUHHG�E\� WKH�SDUWLHV� DV� WKH�PLQLPXP� WHUP� IRU� WKLV� FRQWUDFW� WR�EH� OHJDOO\�
ELQGLQJ� DQG� DSSOLFDEOH�� EHLQJ� WKDW� LW�PD\� QRW� EH� WHUPLQDWHG� EHIRUH� LWV� H[SLUDWLRQ��7KH�6(//(5�ZLOO�
RQO\� EH� DEOH� WR� HQG� WKLV� DJUHHPHQW� EHIRUH� WKH� DERYH� UHIHUUHG� WHUP� H[SLUDWLRQ� LI�� L��7KH�3523(57<�
JHWV�VROG��RU�LL��7KLV�DJUHHPHQW�LV�EUHDFKHG�E\�WKH�%52.(5��6XFK�WHUP�ZLOO�EH�DXWRPDWLFDOO\�H[WHQGHG�
IRU�DGGLWLRQDO�SHULRGV�RI���PRQWKV�ZLWKRXW�WKH�QHHG�RI�VLJQLQJ�DGGLWLRQDO�GRFXPHQWV��XQOHVV�DQ\�RI�WKH�
SDUWLHV�RI�WKLV�DJUHHPHQW�QRWLILHV�LQ�ZULWLQJ�WR�LWV�FRUUHVSRQGLQJ�FRXQWHUSDUW��DW�OHDVW����FDOHQGDU�GD\V�
EHIRUH�WKH�H[SLUDWLRQ�RI�WKH�WHUP��RI�KLV�LQWHQWLRQ�RI�WHUPLQDWLQJ�WKH�VDPH�����

�� %52.(5�)((6�
��
,Q�WKH�HYHQW�WKH�%52.(5�ILQGV�D�EX\HU�IRU�WKH�3523(57<�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�GHWDLOHG�RQ�
WKLV�DJUHHPHQW�RU�DV�RWKHUZLVH�DFFHSWHG�DQG�DXWKRUL]HG�LQ�ZULWLQJ�E\�WKH�6(//(5��WKH�6(//(5�VKDOO�
SD\�WR�WKH�%52.(5�D�UHDO�HVWDWH�EURNHUDJH�IHH�RI�VHYHQ�SHU�FHQW������RI�WKH�WRWDO�JURVV�VDOHV�SULFH�DW�
FORVLQJ�RI�D�VXFFHVVIXO�WUDQVDFWLRQ��$GGLWLRQDOO\��WKH�6(//(5�VKDOO�SD\�D�����VDOHV�WD[�RYHU�WKH�DERYH�
UHIHUUHG�UHDO�HVWDWH�EURNHUDJH�IHH�ZKLFK�VKDOO�EH�FROOHFWHG�DQG�GHOLYHUHG�E\�WKH�%52.(5�WR�WKH�&RVWD�
5LFDQ�WD[�DXWKRULWLHV��KHQFH�WKH�WRWDO�DPRXQW�WR�EH�SDLG�E\�WKH�%52.(5�ZRXOG�EH�RI�VHYHQ�SRLQW�QLQH�
RQH�SHUFHQW���������RI�WKH�WRWDO�JURVV�VDOHV�SULFH�LQFOXGLQJ�WKH�DERYH�UHIHUUHG�WD[HV��

,I�WKLV�DJUHHPHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ�DQG�D�SRWHQWLDO�EX\HU�UHIHUUHG�E\�WKH�%52.(5�
SXUFKDVHV�WKH�3523(57<�ZLWKLQ�D���FDOHQGDU�PRQWK�WHUP�FRXQWHG�IURP�WKH�GDWH�RI�WHUPLQDWLRQ�RI�WKLV�
DJUHHPHQW��WKH�6(//(5�VKDOO�SD\�WR�WKH�%52.(5�WKH�IXOO�EURNHUDJH�FRPPLVVLRQ�SOXV�WKH�VDOHV�WD[�
DERYH�PHQWLRQHG��



,Q�WKH�HYHQW�WKDW�WKH�%52.(5�ZDV�DEOH�WR�VHOO�WKH�3523(57<�E\�PHDQV�RI�RQH�RI�LWV�DVVRFLDWHV�RU�
UHODWHG�EURNHUV��WKH�DERYH�UHIHUUHG�UHDO�HVWDWH�EURNHUDJH�IHH�VKDOO�EH�SDLG�E\�WKH�6(//(5�GLUHFWO\�WR�
WKH�%52.(5��,W�ZRXOG�EH�WKH�%52.(5�6�UHVSRQVLELOLW\�WR�GLVWULEXWH�VXFK�IHHV�DPRQJVW�WKH�DJHQWV��
DVVRFLDWHV�RU�EURNHUV�LQYROYHG�LQ�WKH�WUDQVDFWLRQ��

,I�WKH�EX\HU�RI�WKH�3523(57<�GHFLGHV�WR�XVH�DQ�HVFURZ�DFFRXQW�IRU�WKH�WUDQVIHU�RI�WKH�IXQGV�
WR�SXUFKDVH�WKH�3523(57<��DW�WKH�WLPH�RI�WKH�FORVLQJ��WKH�%52.(5�ZLOO�EH�HQWLWOHG�WR�DVN�WKH�
FRUUHVSRQGLQJ�HVFURZ�DJHQW�WR�PDNH�WKH�SD\PHQW�RI�LWV�H[SUHVVO\�DJUHHG�FRPPLVVLRQ�DQG�VDOHV�WD[�
GLUHFWO\�WR�WKH�%52.(5��6XFK�DPRXQW�ZLOO�EH�GHGXFWHG�IURP�WKH�VDOHV�SULFH�WR�EH�UHFHLYHG�E\�WKH�
6(//(5�DV�DJUHHG�RQ�WKLV�FRQWUDFW��

,I�D�GHSRVLW�RI�PRQH\�LV�IRUIHLWHG�E\�D�EX\HU������RI�VXFK�GHSRVLW�VKDOO�EH�UHWDLQHG�E\�WKH�%52.(5��
SURYLGLQJ� WKDW� WKLV�DPRXQW�GRHV�QRW�H[FHHG� WKH� UHDO�HVWDWH�EURNHUDJH� IHHV�� DQG� WKH� UHPDLQLQJ�����RI�
VXFK�GHSRVLW�VKDOO�EH�NHSW�E\�WKH�6(//(5�

�
��

�� (;&/86,9,7<�

7KH�6(//(5�JUDQWV�H[FOXVLYLW\�ULJKWV�WR�WKH�%52.(5�IRU�WKH�PDUNHWLQJ�DQG�VDOH�RI�WKH�3523(57<�
GXULQJ� WKH� WHUP� RI� WKLV� OLVWLQJ� DJUHHPHQW�� KHQFH� WKH� %52.(5� LV� WKH� RQO\� UHDO� HVWDWH� DJHQW� OHJDOO\�
DXWKRUL]HG�WR�PDUNHW��VKRZ�DQG�RIIHU�WKH�3523(57<�IRU�VDOH�WR�SRWHQWLDO�EX\HUV�RI�WKH�VDPH��XQOHVV�
WKH� %52.(5� DXWKRUL]HV� D� WKLUG� SDUW\� DJHQF\� WR� SURPRWH� WKH� OLVWLQJ� RQ� WKHLU� ZHE� VLWH�� RWKHU� RQOLQH�
PDUNHWLQJ� WRROV� DQG� DGYHUWLVLQJ� PDWHULDOV�� ,Q� VXFK� FDVH�� LW� ZRXOG� EH� WKH� %52.(5�6� UHVSRQVLELOLW\�
WR�FRQWURO�WKH�ZD\�WKH�3523(57<�LV�SURPRWHG�E\�VXFK�WKLUG�SDUW\�DJHQF\�RU�DJHQFLHV�DQG�LQVXUH�DQ�
LQWHJULW\�ILOOHG�SUHVHQWDWLRQ����

7KH� 6(//(5� � DQG�%52.(5� DJUHH� WKDW� GXULQJ� WKH� WHUP� RI� WKLV� DJUHHPHQW� LI� WKH� 6(//(5� SURFXUHV�
D� EX\HU� IRU� WKH� SURSHUW\�� WKDW� WKH� %52.(5� ZLOO� ZRUN� RQ� D� WRWDO� FRPPLVVLRQ� RI� ����� SOXV� WKH�
FRUUHVSRQGLQJ�,9$�WD[HV�RQ�WKDW�DPRXQW� LQ�UHFRJQLWLRQ�RI� WKH�6(//(5�KDYLQJ�VRXUFHG�WKH�EX\HU�IRU�
WKH�SURSHUW\�

7KH�ULJKW�RI�WKH�%52.(5�WR�FKDUJH�LWV�IXOO�EURNHUDJH�FRPPLVVLRQ�SOXV�WD[HV�ZLOO�DOVR�DSSO\�LQ�
WKH�HYHQW�WKDW�WKH�3523(57<�JHWV�VROG�WR�D�FOLHQW�ZKR�ZDV�UHJLVWHUHG�E\�WKH�%52.(5�GXULQJ�
WKH�WHUP�RI�WKH�DJUHHPHQW��GXULQJ�WKH�WHUP�RI�WKLV�DJUHHPHQW�RU�ZLWKLQ�DQ�DGGLWLRQDO�SHULRG�RI�
VL[�PRQWKV� FRXQWHG� IURP� LWV� GDWH�RI� WHUPLQDWLRQ���)XUWKHUPRUH�� WKH� ULJKW� RI� WKH�%52.(5� WR�
FKDUJH� LWV� IXOO�EURNHUDJH�FRPPLVVLRQ�SOXV� WD[HV�ZLOO�DSSO\� LQ� WKH�HYHQW� WKDW� WKH�3523(57<�
JHWV�VROG�ZLWKLQ����GD\V�RI�WKH�H[SLUDWLRQ�RI�WKH�DJUHHPHQW��,Q�WKLV�LQVWDQFH��WKH�%52.(5�ZLOO�
SURYLGH�WKH�IXOO�UDQJH�RI�VHUYLFHV�DV�WKH�%52.(5�RI�WKH�WUDQVDFWLRQ�LQ�RUGHU�WR�UHFHLYH�WKH�IXOO�
FRPPLVVLRQ�

�� %52.(5�6�2%/,*$7,216�$1'�'87,(6�



7KH�%52.(5�VKDOO��

� 0DNH�LWV�EHVW�HIIRUWV�DQG�DFW�GLOLJHQWO\�LQ�WU\LQJ�WR�VHOO�WKH�3523(57<��,W�LV�FOHDUO\�XQGHUVWRRG�
WKDW� WKH� %52.(5� FDQ� QRW� DVVXUH� WKDW� WKH� 3523(57<�ZLOO� EH� VROG� ZLWKLQ� WKH� WHUP� RI� WKLV�
DJUHHPHQW��

� $GYHUWLVH� WKH� 3523(57<� E\� PHDQV� DQG� PHWKRGV� WKH� %52.(5� FRQVLGHUV� DSSURSULDWH��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�LWV�ZHEVLWH�DQG�RWKHU�RQOLQH�PDUNHWLQJ�WRROV��

� 'LVVHPLQDWH�LQIRUPDWLRQ�DERXW�WKH�3523(57<�WR�RWKHU�EURNHUV�RU�DVVRFLDWHV�
� ,PPHGLDWHO\� LQIRUP� WKH�6(//(5�RI� VHULRXV�RIIHUV�SUHVHQWHG�E\�SRWHQWLDO�EX\HUV� DQG�H[SODLQ�

WKH�WHUPV�DQG�FRQGLWLRQV�RI�VXFK�RIIHUV�
� 5HJLVWHU�ZLWK�WKH�6(//(5�HDFK�SRWHQWLDO�EX\HU�RI�WKH�3523(57<��E\�VHQGLQJ�DQ�HPDLO�WR�WKH�

6(//(5�V�DGGUHVV�VWDWHG�RQ�FODXVH�QXPEHU����RI�WKLV�DJUHHPHQW��

�� 6(//(5�6�2%/,*$7,216�$1'�'87,(6��

�7KH�6(//(5�VKDOO��

� &RRSHUDWH� ZLWK� WKH� %52.(5� LQ� JRRG� IDLWK� WR� IDFLOLWDWH� WKH� VKRZLQJ� DQG� PDUNHWLQJ� RI� WKH�
3523(57<��

� (IILFLHQWO\� SURYLGH� WR� WKH� %52.(5� DGGLWLRQDO� LQIRUPDWLRQ� UHTXHVWHG� LQ� UHJDUGV� WR� WKH�
3523(57<��

� ,PPHGLDWHO\�QRWLI\�WKH�%52.(5�LQ�WKH�HYHQW�WKDW�WKH�3523(57<�RU�DQ\�SRUWLRQ�RI�LW�LV�VROG�
RU�UHPRYHG�IURP�WKH�PDUNHW�

� ,PPHGLDWHO\�QRWLI\�WKH�%52.(5�LI�DQ\�VSHFLDO�VLWXDWLRQ�DULVHV�WKDW�LQ�DQ\�ZD\�DIIHFWV�RU�PD\�
DIIHFW�WKH�3523(57<��LWV�YDOXH�RU�LQWHJULW\��

� ,Q�WKH�HYHQW�WKDW�6(//(5�GHIDXOWV�RQ�H[HFXWLRQ�RI�WKH�3523(57<�VDOH��6(//(5�VKDOO�SD\�WKH�
IXOO� UHDO�HVWDWH�EURNHUDJH�FRPPLVVLRQ�DQG�UHODWHG� WD[HV� WR� WKH�%52.(5�LI� WKH�%52.(5�KDG�
IRXQG�D�EX\HU�IRU�WKH�3523(57<�XQGHU�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKLV�DJUHHPHQW�
RU�RWKHUZLVH�SUHYLRXVO\�DFFHSWHG�E\�WKH�6(//(5�LQ�ZULWLQJ�

� ,Q�WKH�HYHQW�WKDW�WKH�6(//(5�ZLVKHV�WR�FKDQJH�DQ\�RI�WKH�WHUPV�RU�FRQGLWLRQV�IRU�WKH�VDOH�RI�
WKH�3523(57<��VXFK�DV�LWV�VDOHV�SULFH��SD\PHQW�PHWKRG��HWF���D�PLQLPXP�RI����GD\V�QRWLFH�LQ�
ZULWLQJ�ZLOO�EH�JLYHQ�WR�WKH�%52.(5��'XULQJ�WKLV����GD\�SHULRG��6(//(5�DJUHHV�WR�KRQRU�DOO�
SULFLQJ�DQG�LQIRUPDWLRQ�DV�LV�GHWDLOHG�LQ�WKLV�DJUHHPHQW�

� .HHS� DQ\� DQG� DOO� FRPPXQLFDWLRQV� DQG�RU� QHJRWLDWLRQV� ZLWK� SRWHQWLDO� EX\HUV� UHIHUUHG� E\� WKH�
%52.(5�VROHO\� WKURXJK�WKH�%52.(5��7KLV�REOLJDWLRQ�KDV�EHHQ�DJUHHG�DQG�DFFHSWHG�E\� WKH�
SDUWLHV� DV� DQ� HVVHQWLDO� FRQGLWLRQ� IRU� WKH� H[HFXWLRQ� RI� WKLV� DJUHHPHQW�� 7KH� 6(//(5�6� EUHDFK�
RI�WKLV�REOLJDWLRQ�ZLOO�HQWLWOH�WKH�%52.(5�WR�LPPHGLDWHO\�FKDUJH�WR�WKH�6(//(5�WKH�IXOO�UHDO�
HVWDWH�EURNHUDJH�IHH�SOXV�VDOHV�WD[HV�DV�LQGHPQLW\������

� $OORZ�WKH�%52.(5�WR�LQVWDOO�RQ�VLWH�PDUNHWLQJ�VLJQV�RQ�WKH�3523(57<���

�� 6(//(5�6�'(&/$5$7,216�$1'�:$55$17,(6�

6(//(5�GHFODUHV�DQG�ZDUUDQWV��



� 7KDW�KH�LV�WKH�VROH�DQG�OHJLWLPDWH�RZQHU�RI�WKH�3523(57<�
� 7KDW�KH�LV�OHJDOO\�HQWLWOHG�WR�VLJQ�WKLV�OLVWLQJ�DJUHHPHQW�DV�ZHOO�DV�WR�QHJRWLDWH�DQG�H[HFXWH�DQ\�

HYHQWXDO�VDOH�RI�WKH�3523(57<��
� 7KDW� WKH� 3523(57<� GRHVQ�W� KDYH� KLGGHQ� LVVXHV�� QRU� ZLOO� EH� DIIHFWHG� E\� MXGLFLDO� RU� RWKHU�

DGPLQLVWUDWLYH�SURFHGXUHV��
� 7KDW�WKHUH�DUH�QR�WKLUG�SDUWLHV�FODLPLQJ�DQ\�NLQG�RI�ULJKWV�RU�SULYLOHJHV�RYHU�WKH�3523(57<��
� 7KDW�WKH�3523(57<�LV�QRW�ORFDWHG�ZLWKLQ�HQYLURQPHQWDO�SURWHFWHG�DUHDV��QDWXUDO�UHVHUYHV��RU�

1DWLRQDO�SDUNV��
� 7KDW�QR�GLUHFW�FRQWDFW��FRPPXQLFDWLRQ�RU�QHJRWLDWLRQ�ZRXOG�EH�PDGH�ZLWK�SRWHQWLDO�EX\HUV�RI�

WKH�3523(57<�UHIHUUHG�E\�WKH�%52.(5��

��� 0$5.(7,1*�$87+25,=$7,21��

7KH� 6(//(5� DXWKRUL]HV� WKH� %52.(5� WR� DGYHUWLVH� WKH� 3523(57<� E\� PHDQV� DQG� PHWKRGV� WKH�
%52.(5�FRQVLGHUV�DSSURSULDWH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ZHE�VLWH�DQG�RWKHU�RQOLQH�PDUNHWLQJ�WRROV��
RQ�VLWH�VLJQV��GLVVHPLQDWLQJ�LQIRUPDWLRQ�WR�RWKHU�EURNHUV�RU�DVVRFLDWHV��HWF��

��� 6(9(5$%,/,7<�

:KHUHYHU� SRVVLEOH�� HDFK� SURYLVLRQ� RI� WKLV� DJUHHPHQW� VKDOO� EH� LQWHUSUHWHG� LQ� VXFK� PDQQHU� DV� WR� EH�
HIIHFWLYH�DQG�YDOLG�XQGHU�DSSOLFDEOH�ODZV��EXW�LI�DQ\�SURYLVLRQ�RI�WKLV�DJUHHPHQW�VKDOO�EH�SURKLELWHG�E\�
RU�LQYDOLG�XQGHU�DSSOLFDEOH�ODZ��VXFK�SURYLVLRQ�VKDOO�EH�LQHIIHFWLYH�WR�WKH�H[WHQW�RI�VXFK�SURKLELWLRQ�RU�
LQYDOLGLW\��ZLWKRXW�LQYDOLGDWLQJ�WKH�UHPDLQGHU�RI�VXFK�SURYLVLRQ�RU�WKH�UHPDLQLQJ�FODXVHV�DQG�SURYLVLRQV�
RI�WKLV�DJUHHPHQW��

��� 127,&(�$''5(66(6��
�
$Q\�QRWLILFDWLRQ�WR�EH�GHOLYHUHG�WR�WKH�SDUWLHV�VKDOO�EH�VHQW�WR�HDFK�SDUW\�V�HPDLO�DGGUHVV�DQG�ID[�
QXPEHU�LQFOXGHG�RQ�WKLV�DJUHHPHQW��(DFK�SDUW\�ZLOO�EH�UHVSRQVLEOH�RI�SURYLGLQJ�WKH�QHFHVVDU\�
PDLQWHQDQFH�WR�LWV�GHVLJQDWHG�HPDLO�DGGUHVV�DQG�ID[�QXPEHU��,Q�WKH�HYHQW�WKDW�DQ\�SDUW\�ZLVKHV�WR�
FKDQJH�KLV�QRWLFH�DGGUHVV��VXFK�SDUW\�VKDOO�SUHYLRXVO\�QRWLI\�WKH�QHZ�HPDLO�DGGUHVV�DQG�QHZ�ID[�
QXPEHU�LQ�ZULWLQJ�WR�LWV�FRUUHVSRQGLQJ�FRXQWHUSDUW�IRU�VXFK�FKDQJH�WR�EH�ELQGLQJ�DQG�DSSOLFDEOH��$Q\�
QRWLILFDWLRQ�GHOLYHUHG�DW�WKH�QRWLFH�DGGUHVVHV�FRQWDLQHG�LQ�WKLV�DJUHHPHQW�ZLOO�EH�YDOLG�IRU�DOO�OHJDO�
SXUSRVHV�����

7KH�6(//(5�QRWLFH�DGGUHVVHV�DUH�WKH�IROORZLQJ��

� HPDLO��1LFODV�6ZDQOXQG��QLFODVVZDQOXQG#JPDLO�FRP!

7KH�%52.(5�QRWLFH�DGGUHVVHV�DUH�WKH�IROORZLQJ�

� HPDLO��VFRWW#�FRVWDULFDUHDOHVWDWH�FRP
� ID[�QXPEHU�����������



��� *(1(5$/�3529,6,216�

�D� 5HODWLRQVKLSV��1RWKLQJ� FRQWDLQHG� LQ� WKLV�$JUHHPHQW� VKDOO� EH� GHHPHG� WR� FRQVWLWXWH� HLWKHU� SDUW\� D�
SDUWQHU��MRLQW�YHQWXUHU�RU�HPSOR\HH�RI�WKH�RWKHU�SDUW\�IRU�DQ\�SXUSRVH��
�E� ,QWHJUDWLRQ��7KLV�$JUHHPHQW�H[SUHVVHV�WKH�FRPSOHWH�XQGHUVWDQGLQJ�RI�WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKH�
VXEMHFW�PDWWHU�DQG�VXSHUVHGHV�DOO�SULRU�SURSRVDOV��DJUHHPHQWV��UHSUHVHQWDWLRQV�DQG�XQGHUVWDQGLQJV��7KLV�
$JUHHPHQW�PD\�QRW�EH�DPHQGHG�H[FHSW�WKURXJK�D�ZULWWHQ�GRFXPHQW�VLJQHG�E\�ERWK�SDUWLHV�
�F� :DLYHU��7KH�IDLOXUH�WR�H[HUFLVH�DQ\�ULJKW�SURYLGHG�LQ�WKLV�$JUHHPHQW�VKDOO�QRW�EH�D�ZDLYHU�RI�SULRU�
RU�VXEVHTXHQW�ULJKWV�
�G��6XFFHVVRUV�	�$VVLJQV��7KLV�$JUHHPHQW� VKDOO�ELQG�HDFK�SDUW\
V�KHLUV�� VXFFHVVRUV�DQG�DVVLJQV��7KH�
SDUWLHV� PD\� QRW� DVVLJQ� RU� WUDQVIHU� LWV� ULJKWV� RU� REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW� ZLWKRXW� WKH� SULRU�
ZULWWHQ� FRQVHQW� RI� WKHLU� FRUUHVSRQGLQJ� FRXQWHUSDUW�� $Q\� DVVLJQPHQW� RU� WUDQVIHU� LQ� YLRODWLRQ� RI� WKLV�
VHFWLRQ�VKDOO�EH�YRLG�
�

��� $5%,75$7,21�

�,I�DQ\�GLIIHUHQFH��FRQIOLFW�RU�GLVSXWH�DULVHV�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH��EUHDFK��LQWHUSUHWDWLRQ�
RU� DQ\� RWKHU� DVSHFW� GHULYHG� IURP� WKLV� $JUHHPHQW�� WKH� SDUWLHV�� LQ� DFFRUGDQFH�ZLWK� $UWLFOHV� IRUW\�RQH�
DQG� IRUW\�WKUHH�RI� WKH�3ROLWLFDO�&RQVWLWXWLRQ��GR�KHUHE\�H[SUHVVO\�ZDLYH� WKH�DSSOLFDWLRQ�RI� WKH� UHJXODU�
MXULVGLFWLRQ��DQG�DJUHH� WR�UHVROYH� WKH�FRQIOLFW� LQ�DFFRUGDQFH�ZLWK� WKH�IROORZLQJ�SURFHGXUH��7KH�PDWWHU�
RU� FRQWURYHUV\� VKDOO� EH� UHVROYHG� E\�PHDQV� RI� ILQDO� DZDUG��ZKLFK� FDQQRW� EH� DSSHDOHG�� LQ� DFFRUGDQFH�
ZLWK� WKH� &RQFLOLDWLRQ� DQG� $UELWUDWLRQ� 5HJXODWLRQV� RI� WKH� &HQWHU� IRU� &RQFLOLDWLRQ� DQG� $UELWUDWLRQ� RI�
WKH�&KDPEHU� RI�&RPPHUFH� RI�&RVWD�5LFD�� WR�ZKLFK� SURYLVLRQV� WKH� SDUWLHV� VXEMHFW� WKHPVHOYHV� RQ� DQ�
XQFRQGLWLRQDO� EDVLV��7KH� DUELWUDWLRQ�SURFHHGLQJV� VKDOO� EH� OHJDO� DQG� FRQGXFWHG�E\� DQ� DUELWUDWLRQ�SDQHO�
FRPSRVHG�RI�WKUHH�PHPEHUV�GHVLJQDWHG�E\�WKH�&HQWHU�IRU�&RQFLOLDWLRQ�DQG�$UELWUDWLRQ�RI�WKH�&KDPEHU�
RI�&RPPHUFH�RI�&RVWD�5LFD��7KH�DUELWUDWLRQ�DZDUG�VKDOO�EH�ILQDO�DQG�LVVXHG�LQ�ZULWLQJ��EHLQJ�ELQGLQJ�
WR� WKH�SDUWLHV�� ,W�FDQQRW�EH�DSSHDOHG��XQOHVV�FKDOOHQJHG�E\�D�PRWLRQ�IRU� UHYHUVDO�RU� WR�GHFODUH�QXOOLW\��
2QFH� WKH�DZDUG�KDV�EHHQ� LVVXHG�DQG�EHFRPHV� ILQDO�� LW� VKDOO�SURGXFH�PDWHULDO� UHV� MXGLFDWD�HIIHFWV� DQG�
WKH�SDUWLHV�VKDOO�HQIRUFH�LW�ZLWKRXW�GHOD\��7KH�SURFHHGLQJV�DQG�WKH�FRQWHQWV�WKHUHRI�VKDOO�EH�DEVROXWHO\�
FRQILGHQWLDO��,W�LV�XQGHUVWRRG�WKDW�WKH�DUELWUDWLRQ�SURFHHGLQJV�FDQ�EH�UHTXHVWHG�E\�HLWKHU�RI�WKH�SDUWLHV�WR�
WKLV�DJUHHPHQW��ZKLOH�WKHLU�ULJKWV�DUH�LQ�IRUFH�XQGHU�WKLV�$JUHHPHQW��,I�WKH�&HQWHU�IRU�&RQFLOLDWLRQ�DQG�
$UELWUDWLRQ�RI� WKH�&KDPEHU�RI�&RPPHUFH�RI�&RVWD�5LFD� LV�QRW�SURYLGLQJ�WKH�DIRUHVDLG�VHUYLFHV�DW� WKH�
WLPH�WKH�FRQIOLFW�KDV�WR�EH�UHVROYHG��WKH�FRQIOLFW�VKDOO�EH�UHVROYHG�E\�PHDQV�RI�DUELWUDWLRQ�SURFHHGLQJV�
FRQGXFWHG� LQ� DFFRUGDQFH�ZLWK� WKH� ODZV� RQ� DOWHUQDWLYH� GLVSXWH� UHVROXWLRQ� LQ� IRUFH� LQ� WKH� 5HSXEOLF� RI�
&RVWD� 5LFD� DW� WKDW� WLPH�� 7KH� SDUW\� RU� SDUWLHV� WKDW� KDYH� WR� FRYHU� WKH� H[SHQVHV� DQG� SURIHVVLRQDO� IHHV�
LQ� FRQQHFWLRQ�ZLWK� VDLG� SURFHHGLQJV� DQG� WKH� SURSRUWLRQ� RI� VXFK� SD\PHQW� VKDOO� EH� GHWHUPLQHG� LQ� WKH�
DOWHUQDWLYH�GLVSXWH�UHVROXWLRQ��DQG�LQ�SULQFLSOH��WKH�ORVLQJ�SDUW\�VKDOO�GHIUD\�WKH�H[SHQVHV��7KH�WHUP�WR�
FKDOOHQJH�WKH�DZDUG�VKDOO�EH�WHQ�GD\V�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�GXO\�H[HFXWHG�WZR�RULJLQDOV�RI�WKLV�$JUHHPHQW�ZLWK�
WKH� VDPH� FRQWHQW� DQG� OHJDO� YDOXH� VKRZLQJ� IXOO� DFFHSWDQFH� RI� WKH� WRWDOLW\� RI� LWV� WHUPV� DQG� FRQGLWLRQV�
FRQWDLQHG�KHUHLQ��LQ�WKH�FLW\�RI�6DQ�-RVp��&RVWD�5LFD��DV�RI�WKH�GD\�DQG�\HDU�DERYH�ZULWWHQ�
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