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7KLV�&RQILGHQWLDO�6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH��³$JUHHPHQW´��LV�HQWHUHG�LQWR�E\�DQG�
EHWZHHQ�SODLQWLII�/LQ]L�-XOLDQR��³3ODLQWLII´��DQG�GHIHQGDQWV�0RXQW�6DLQW�0DU\¶V�8QLYHUVLW\�GED�
*HHQD�'DYLV�,QVWLWXWH�LQ�*HQGHU�LQ�0HGLD��&DUROLQH�+HOGPDQ��DQG�(OL]DEHWK .LOSDWULFN�
�³'HIHQGDQWV´���FROOHFWLYHO\��WKH�³3DUWLHV´��LQ�FRQQHFWLRQ�ZLWK�3ODLQWLII¶V�FODLPV�DJDLQVW�
'HIHQGDQWV��

:+(5($6��2Q�$SULO�����������WKH�SDUWLHV�WR�WKH�FODLPV�DVVHUWHG�E\�/LQ]L�-XOLDQR�DJDLQVW�
0RXQW�6DLQW�0DU\¶V�8QLYHUVLW\�GED�*HHQD�'DYLV�,QVWLWXWH�LQ�*HQGHU�LQ�0HGLD��/:'$�&0�
�����������PHGLDWHG�WKH�$FWLRQ�ZLWK�0LFKDHO�-��5REHUWV��(VT��7KHUHDIWHU��WKH�SDUWLHV�FRQWLQXHG�
VHWWOHPHQW�GLVFXVVLRQV�DQG��RQ�-XQH����������UHDFKHG�D�SUHOLPLQDU\�VHWWOHPHQW��

:+(5($6��'HIHQGDQWV�KDYH�RIIHUHG�FHUWDLQ�$JJULHYHG�(PSOR\HHV��GHILQHG�EHORZ�LQ������
ZKR�ZHUH�HPSOR\HG�E\�'HIHQGDQWV�DW�WKH�WLPH�RI�VHWWOHPHQW�GLUHFW�SD\PHQWV�RI�DW�OHDVW���������

:+(5($6��KDYLQJ�DJUHHG�WR�ILQDO�VHWWOHPHQW�WHUPV��WKH�3DUWLHV�WR�WKLV�VHWWOHPHQW�DJUHHPHQW�
DQG�UHOHDVH��³$JUHHPHQW´��GHVLUH�WR�FRPSURPLVH��VHWWOH�DQG�GLVFKDUJH�WKH�$FWLRQ�DQG�DOO�FODLPV��
FRQWURYHUVLHV��GHPDQGV��DFWLRQV�RU�FDXVHV�RI�DFWLRQ�ZKLFK�3ODLQWLII�PD\�KDYH�RU�FODLP�WR�KDYH�
DJDLQVW�'HIHQGDQWV��RU�DQ\�LQGLYLGXDOV�RU�HQWLWLHV�ZKLFK�DUH�LQ�DQ\�ZD\�UHODWHG�WR�'HIHQGDQWV��
LQFOXGLQJ�WKRVH�WKDW�DULVH�RXW�RI�RU�UHODWH�WR�WKH�/DZVXLW��LQFOXGLQJ�DOO�FODLPV�DVVHUWHG�E\�3ODLQWLII��
DQG�DQ\�PDWWHUV�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�3ODLQWLII¶V�HPSOR\PHQW�DQG�VHSDUDWLRQ�IURP�
HPSOR\PHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�HPSOR\PHQW�PDWWHUV��FODLPV�RI�GLVFULPLQDWLRQ��
FRPSHQVDWLRQ�GLVSXWHV��FRQWUDFWXDO�PDWWHUV��DQG�DQ\�RWKHU�WRUWV��DV�RI�WKH�GDWH�RI�WKLV�$JUHHPHQW��
DQG�

:+(5($6��SXUVXDQW�WR�WKH�$JUHHPHQW�WKH�3DUWLHV�VHHN�GLVPLVVDO�RI�WKH�FODLPV�DVVHUWHG�E\�
3ODLQWLII�DQG�DJDLQVW�'HIHQGDQWV�LQ�FLYLO�FDVH�QR����67&9�������³WKH�$FWLRQ´��SXUVXDQW�WR�WKH�
&RXUW¶V�DSSURYDO�RI�WKH�ILQDO�VHWWOHPHQW�WHUPV��

7(506�2)�$*5((0(17�

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKHVH�SURPLVHV�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�
FRQWDLQHG�KHUHLQ��DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�LV�
KHUHE\�DFNQRZOHGJHG��WKH�3DUWLHV�KHUHWR�DJUHH�DV�IROORZV��

�� 6FRSH�RI�WKH�6HWWOHPHQW� 7KH�6HWWOHPHQW�LV�LQWHQGHG�WR�UHVROYH�DOO�LQGLYLGXDO�FODLPV�WKDW�
ZHUH�RU�FRXOG�KDYH�EHHQ�EURXJKW�E\�3ODLQWLII��DQG�DOO UHSUHVHQWDWLYH�3$*$�FODLPV�WKDW�ZHUH�RU�
FRXOG�KDYH�EHHQ�EURXJKW�SXUVXDQW�WR�WKH�$FWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DOO�FODLPV�IRU�UHFRYHU\�
RI�DWWRUQH\�IHHV�DQG�FRVWV��³5HOHDVHG�&ODLPV´�PHDQV�DOO�3$*$�FODLPV�IRU�ZDJHV��H[SHQVHV��EHQHILWV�
DQG�UHODWHG�SHQDOWLHV�WKDW�ZHUH�DFWXDOO\�DOOHJHG�RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�DJDLQVW�'HIHQGDQW�
5HOHDVHHV�EDVHG�RQ�WKH�IDFWV�VWDWHG�LQ�WKH�/:'$�OHWWHU�LQ�WKLV�$FWLRQ�DQG�WKRVH�VHW�IRUWK�LQ�([KLELW�
$��LQFOXGLQJ�FODLPV�UHJDUGLQJ�YLRODWLRQV�RI�/DERU�&RGH�VHFWLRQV��������������������������������
�����������D��F������������������������������������������������������������������������RU�DQ\�FODLP�
WKDW�FRXOG�EH�EURXJKW�SXUVXDQW�WR�3$*$�ZLWK�UHVSHFW�WR��
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�D� $Q\�FODLPV�IRU�XQSDLG�ZDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�RYHUWLPH�SD\��PLQLPXP�
ZDJH��RU�UHJXODU�ZDJHV��RU�WKH�IDLOXUH�WR�WLPHO\�SD\�ZDJHV��ZKHWKHU�FRQWUDFWXDO�RU�VWDWXWRU\��

�E� $Q\�FODLPV�IRU�IDLOXUH�WR�SURYLGH�PHDO�SHULRGV�LQ�DFFRUGDQFH�ZLWK�WKH�&DOLIRUQLD
/DERU�&RGH�DQG�RU�DSSOLFDEOH�:DJH�2UGHUV��LQFOXGLQJ�DQ\�FODLPV�UHJDUGLQJ�IDLOXUH�WR�SD\�SUHPLXP�
SD\�DW�WKH�FRUUHFW�UDWH��

�F� $Q\�FODLP�IRU�IDLOXUH�WR�DXWKRUL]H�DQG�SHUPLW�UHVW�SHULRGV�LQ�DFFRUGDQFH�ZLWK�WKH�
DSSOLFDEOH�&DOLIRUQLD�:DJH�2UGHUV�RU�/DERU�&RGH��LQFOXGLQJ�DQ\�FODLPV�UHJDUGLQJ�IDLOXUH�WR�SD\�
SUHPLXP�SD\�DW�WKH�FRUUHFW�UDWH��

VWDWHPHQWV��

�G� $Q\�FODLP�IRU�IDLOXUH�WR�NHHS�DFFXUDWH�UHFRUGV�RU�SURYLGH�DFFXUDWH�ZDJH�

�H�� $Q\�FODLP�IRU�IDLOXUH�WR�SD\�DOO�ZDJHV�DW�WKH�WLPH�RI�WHUPLQDWLRQ��

�I� &ODLPV�IRU�DWWRUQH\V¶�IHHV��LQWHUHVW��SHQDOWLHV��RU�SUHPLXPV��

�� 'HILQLWLRQ�RI�$JJULHYHG�(PSOR\HHV� 7KH�DJJULHYHG�HPSOR\HHV�FRYHUHG�E\�WKLV�6HWWOHPHQW�
VKDOO�LQFOXGH�DOO�LQGLYLGXDOV�DQG�VROH�SURSULHWRUV�ZKR�SHUIRUPHG�UHVHDUFK�RU�DGPLQLVWUDWLYH�ZRUN�LQ�
&DOLIRUQLD�RQ�D�UHJXODU�EDVLV�IRU�WKH�*HHQD�'DYLV�,QVWLWXWH�RQ�*HQGHU�LQ�0HGLD�DW�DQ\�WLPH�GXULQJ�
WKH�3$*$�5HOHDVH�3HULRG�DV�SURYLGHG�LQ�SDUDJUDSK����DQG�ZKR�ZHUH�FODVVLILHG�DV�LQGHSHQGHQW�
FRQWUDFWRUV��³3$*$�*URXS´���7KH�3$*$�*URXS�WRWDOV�WZHQW\�HLJKW������HPSOR\HHV��

�� 3$*$�5HOHDVH�3HULRG� 7KH�3$*$�UHOHDVH�SHULRG�IRU�DOO�$JJULHYHG�(PSOR\HHV�VKDOO�EH�
IURP�0DUFK���������WR�WKH�GDWH�RI�WKH�&RXUW¶V�DSSURYDO�RI�WKH�6HWWOHPHQW��

�� (IIHFWLYH�'DWH��7KH�³(IIHFWLYH�'DWH´�RI�WKH�3$*$�6HWWOHPHQW�PHDQV�WKH�GDWH�XSRQ�ZKLFK�
HLWKHU�WKH�&RXUW�RU�3ODLQWLII�SURYLGHV�QRWLFH�RI���L��DSSURYDO�WKDW�WKH�6HWWOHPHQW�LV�JUDQWHG�E\�WKH�/RV�
$QJHOHV�6XSHULRU�&RXUW��DQG��LL��WKH�&RXUW¶V�VLJQHG�-XGJPHQW�DSSURYLQJ�WKH�6HWWOHPHQW�DQG�
GLVPLVVLQJ�WKH�FDVH�ZLWK�SUHMXGLFH��

�� 6HWWOHPHQW�3D\PHQW�

�D� ,Q�FRQVLGHUDWLRQ�RI�3ODLQWLII¶V�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�DQG�SURPLVHV�PDGH�
KHUHLQ��'HIHQGDQWV�ZLOO�SD\�WKH�JURVV�DPRXQW�RI�RQH�KXQGUHG�DQG�QLQHW\�ILYH�WKRXVDQG������������
�WKH�³6HWWOHPHQW�$PRXQW´��DV�IROORZV��

�E� $�FKHFN�SD\DEOH�WR�3ODLQWLII�LQ�WKH�DPRXQW�RI�WKUHH�WKRXVDQG�WZR�KXQGUHG�DQG�
WZHQW\�ILYH�GROODUV�����������ZKLFK�UHSUHVHQWV�DOOHJHG�ORVW�ZDJHV�DQG�XQSDLG�ZDJHV�DQG�SUHPLXPV��
PLQXV�DOO�DSSOLFDEOH�LQFRPH�DQG�SD\UROO�WD[HV�DQG�DOO�RWKHU�DXWKRUL]HG�DQG�UHTXLUHG�GHGXFWLRQV��

�F� $�FKHFN�SD\DEOH�WR 3ODLQWLII�LQ�WKH�DPRXQW�RI�ILIW\�RQH�WKRXVDQG�QLQH�KXQGUHG�WKLUW\�
����������GROODUV�IRU�HPRWLRQDO�GLVWUHVV��SDLQ�DQG�VXIIHULQJ��
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�G� $�FKHFN�SD\DEOH�WR�3ODLQWLII�LQ�WKH�DPRXQW�RI�ILIW\�WKRXVDQG�GROODUV�����������IRU�
H[SHQVH�UHLPEXUVHPHQW��LQWHUHVW��DQG�OLTXLGDWHG�GDPDJHV��

�H� 2QH�FKHFN�SD\DEOH�WR�6HLEHUW�%DXWLVWD�0RQWR\D�LQ�WKH�DPRXQW�RI�VHYHQW\� HLJKW�
WKRXVDQG�DQG�VHYHQW\�GROODUV���������IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV��7KLV�SD\PHQW�VKDOO�QRW�EH�
VXEMHFW�WR�ZLWKKROGLQJV�IRU�WD[HV��3D\PHQW�RI�WKLV�VXP�ZLOO�EH�UHSRUWHG�WR�WKH�WD[LQJ�DXWKRULWLHV�YLD�
D������)RUP������0,6&��

�I� 3$*$�UHSUHVHQWDWLYH�VHUYLFH�SD\PHQW�WR�3KRHQL[�6HWWOHPHQW�$GPLQLVWUDWRUV�QRW�WR�
H[FHHG�WKH�DGPLQLVWUDWRU¶V�TXRWH�RI�RQH�WKRXVDQG�VHYHQ�KXQGUHG�VHYHQW\� ILYH�GROODUV�����������
6KRXOG�WKH UHSUHVHQWDWLYH�VHUYLFH�H[FHHG�WKH�TXRWH�SURYLGHG��VXFK�FRVW�ZLOO�EH�ERUQH�E\�'HIHQGDQWV��

�J�� 7KH�3DUWLHV�DJUHH�WKH�3HQDOWLHV�)XQG�3RUWLRQ�RI�WKH�3$*$�VHWWOHPHQW�LV�WHQ�WKRXVDQG�
GROODUV������������$FFRUGLQJO\��RQH�FKHFN�VKDOO�EH�PDGH�SD\DEOH�WR�WKH�/DERU 	�:RUNIRUFH�
'HYHORSPHQW�$JHQF\�LQ�WKH�DPRXQW�RI�����RI�WKH�3HQDOWLHV�)XQG��DPRXQWLQJ�WR�VHYHQ�WKRXVDQG�
DQG�ILYH�KXQGUHG�GROODUV�����������WR�EH�SDLG�DFFRUGLQJ�WR�WKH�&RXUW¶V�2UGHU�IRU�VDWLVIDFWLRQ�RI�
3$*$�SHQDOWLHV��³3$*$�6HWWOHPHQW�)XQG´���$QG�����RI�WKH 3$*$�6HWWOHPHQW�)XQG��DPRXQWLQJ�
WR�WZR�WKRXVDQG�DQG�ILYH�KXQGUHG�GROODUV�����������VKDOO�EH�SDLG�LQ�HTXDO�DPRXQWV WR�WKH�$JJULHYHG
(PSOR\HHV �RU�RQH�WZHQW\�HLJKWK�HDFK��VXEMHFW�WR�WKH�RIIVHW�SURYLGHG�LQ�3DUDJUDSK���K��

�K� 2IIVHW�IRU�$PRXQWV�3DLG��7KH�3DUWLHV�DJUHH�'HIHQGDQWV�DUH�HQWLWOHG�WR�DQ�RIIVHW��L�H���
D�UHGXFWLRQ�RI�WKH�3$*$�6HWWOHPHQW�)XQG��LQ�DQ�DPRXQW�HTXDO�WR�DQ\�DPRXQWV�DOUHDG\�SDLG�E\�
'HIHQGDQW�WR�WKH�3$*$�*URXS�E\�ZD\�RI�GLUHFW�SD\PHQWV��6XFK�RIIVHW�ZLOO�RQO\�EH�DSSOLHG�WR�
3$*$�*URXS�PHPEHUV�ZKR�UHFHLYHG�GLUHFW�SD\PHQWV��DQG�QR�RXWVWDQGLQJ�RIIHUV�RI�VXFK�GLUHFW�
SD\PHQWV�WR�3$*$�*URXS�PHPEHUV�ZLOO�EH�ZLWKGUDZQ�DV�D�UHVXOW�RI�WKLV�$JUHHPHQW��)RU�FODULW\��LI�
WKH�&RXUW�DSSURYHV�D�3$*$�6HWWOHPHQW�)XQG�RI��������������RU��������ZLOO�EH�DOORFDWHG�WR�WKH�
3$*$�*URXS�PHPEHU�LQ�DQ�DPRXQW�RI��������HDFK��,I����3$*$�*URXS�PHPEHUV�KDYH�DFFHSWHG�
GLUHFW�SD\PHQWV��'HIHQGDQW�ZLOO�UHFHLYH�DQ�RIIVHW�RI�WKH�3$*$�6HWWOHPHQW�VXP�RI��������IRU�HDFK�
VXFK�PHPEHU�RU�D�FRPELQHG�WRWDO�RIIVHW�RI����������,Q�VXFK�DQ�HYHQW��3KRHQL[�VKDOO�UHWXUQ�WKH�RIIVHW�
DPRXQW�WR�'HIHQGDQW�XSRQ�FRQILUPDWLRQ�RI�D�SULRU�GLUHFW�SD\PHQW�E\�FHUWLILFDWLRQ�IURP�'HIHQGDQW�
RI�VXFK�SD\PHQW��

�L�� 1R�5HVLGXH��7KH�HQWLUH�3$*$�6HWWOHPHQW�)XQG�VKDOO�EH�GLVWULEXWHG��7KLV�ZLOO�EH�
GHHPHG�D�QRQ�FODLPV�PDGH�VHWWOHPHQW�DQG�3$*$�*URXS�PHPEHUV�GR�QRW�QHHG�WR�RSW�LQ�RU�VXEPLW�D�
FODLP�WR�UHFHLYH�WKHLU�VKDUH�RI�WKH�3$*$�6HWWOHPHQW�)XQG��,I�DQ\�FKHFN�LVVXHG�WR�D�3$*$�*URXS�
PHPEHU�LV�UHWXUQHG�DV�XQGHOLYHUDEOH��WKH�'HIHQGDQW�ZLOO�PDNH�UHDVRQDEOH�HIIRUWV WR�ORFDWH�WKH�
PHPEHU�DQG�GHOLYHU�WKH�FKHFN�WR�WKHP� 5HDVRQDEOH�HIIRUWV�ZLOO�LQFOXGH�PDNLQJ�DW�OHDVW�WKUHH�����
DWWHPSWV�WR�FRQWDFW�WKH�PHPEHU�E\�SKRQH�DQG�RU�HPDLO WR�XSGDWH�WKHLU�SK\VLFDO�DGGUHVV��LI�QHFHVVDU\��
,I�DQ\�IXQGV�UHPDLQ�DV�D�UHVXOW�RI�UHWXUQHG�DQG�RU�XQFDVKHG�DQG�RU�VWDOH�FKHFNV��WKRVH�IXQGV�VKDOO�EH�
GLVWULEXWHG�WR�WKH�&RQWUROOHU�RI�WKH�6WDWH�RI�&DOLIRUQLD�WR�EH�KHOG�SXUVXDQW�WR�WKH�8QFODLPHG�3URSHUW\�
/DZ��&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH �������HW�VHT���IRU�WKH�EHQHILW�RI�WKRVH�3$*$�*URXS�
PHPEHUV�ZKR�GLG�QRW�UHFHLYH�RU�FDVK�WKHLU�FKHFNV��XQWLO�VXFK�WLPH�WKDW�WKH\�FODLP�WKHLU�SURSHUW\��
7KH�3DUWLHV�DJUHH�WKDW�WKLV�GLVSRVLWLRQ�UHVXOWV�LQ�QR�³XQSDLG�UHVLGXH´�XQGHU�&DOLIRUQLD�&LYLO�
3URFHGXUH�&RGH��������EHFDXVH�WKH�HQWLUH�3$*$�6HWWOHPHQW�)XQG�ZLOO�EH�SDLG�RXW�WR�WKH�3$*$�
*URXS�PHPEHUV��ZKHWKHU�RU�QRW�WKH\�DOO�FDVK�WKHLU�FKHFNV��7KHUHIRUH��'HIHQGDQWV�VKDOO�QRW�EH�
UHTXLUHG�WR�SD\�DQ\�LQWHUHVW�RQ�WKH�IXQGV�GLVWULEXWHG�WR�WKH�&RQWUROOHU��
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�M�� $OORFDWLRQ�RI�&RQVLGHUDWLRQ��7KH�3DUWLHV�DJUHH�WKH�6HWWOHPHQW�$PRXQW�LV�WKH�
PD[LPXP�DPRXQW�WR�EH�SDLG�E\�'HIHQGDQWV�XQGHU�WKLV�$JUHHPHQW��,I�WKH�&RXUW�GRHV�QRW�DJUHH�ZLWK�
3ODLQWLII¶V�DOORFDWLRQ�RI�WKH�6HWWOHPHQW�3D\PHQW�EHWZHHQ�WKH�FDWHJRULHV�LGHQWLILHG�LQ�SDUDJUDSKV�
��D��Y����D��YLLL���WKH�3DUWLHV�ZLOO�PHHW�DQG�FRQIHU�WR�DJUHH�XSRQ�D�UHDOORFDWLRQ�RI�WKH�6HWWOHPHQW�
$PRXQW��DQG�WKHUHXSRQ�DVN�WKH�&RXUW�WR�DSSURYH�WKH�UHDOORFDWHG�WKH�6HWWOHPHQW�$PRXQW��

�N� 3$*$�1RWLFH��&RQFXUUHQW�ZLWK�WKH�WUDQVPLWWDO�RI�WKH�VHWWOHPHQW�FKHFNV�WR�WKH�
3$*$�*URXS��WKH�'HIHQGDQWV�VKDOO�WUDQVPLW�D�PXWXDOO\�DJUHHG�XSRQ�QRWLFH�RI�3$*$�VHWWOHPHQW�WR�
WKH�3$*$�*URXS��

�O�� 7KH�6HWWOHPHQW�3D\PHQWV�GXH�SXUVXDQW�WR�6HFWLRQ����VXEVHFWLRQV��E����F�� �G� DQG��H�
VKDOO�EH�GHOLYHUHG�WR�1LQD�0RQWR\D�RI�6HLEHUW�%DXWLVWD�0RQWR\D�������6XQVHW�%OYG���6XLWH�������
:HVW�+ROO\ZRRG��&DOLIRUQLD��������ZLWKLQ�ILIWHHQ������GD\V�IROORZLQJ�WKH�&RXUW¶V�2UGHU�DSSURYLQJ�
VHWWOHPHQW�DQG�GLVPLVVDO�RI�WKH�$FWLRQ��DQG�LQ�QR�HYHQW�ZLOO�DQ\�SRUWLRQ�RI�WKH�6HWWOHPHQW�3D\PHQW�
EH�RZHG�RU�GLVEXUVHG�XQWLO�WKH�&RXUW�KDV�DSSURYHG�WKH�$JUHHPHQW��

�� )LOLQJ�DQG�'LVPLVVDO�RI�/DZVXLW�

�D�� 3ODLQWLII�DQG�'HIHQGDQWV�DJUHH�WKDW�ZLWKLQ�WHQ������GD\V�RI�H[HFXWLRQ�RI�WKLV�
$JUHHPHQW�E\�DOO�SDUWLHV��3ODLQWLII�ZLOO�ILOH�LQ�WKH�/RV�$QJHOHV�6XSHULRU�&RXUW�WKH�H[HFXWHG�-RLQW�
6WLSXODWLRQ�)RU�&RXUW�$SSURYDO�RI�3$*$�6HWWOHPHQW�DQG�'LVPLVVDO�RI�WKH�$FWLRQ��ZLWK�WKLV�
$JUHHPHQW�DWWDFKHG�DV�([KLELW�$��

�E� 7KH�3DUWLHV�KHUHE\�DJUHH�WKDW�WKH\�ZLOO�XVH�WKHLU�EHVW�HIIRUWV�WR�ZRUN�FRRSHUDWLYHO\��
DQG�LQ�JRRG�IDLWK��WR�HQVXUH�GLVPLVVDO�RI�WKLV�$FWLRQ��7KH�3DUWLHV�DJUHH�WKDW�WKLV�$JUHHPHQW�LV�QXOO�
DQG�YRLG�LI�WKH�/DZVXLW�LV�QRW�GLVPLVVHG�LQ�LWV�HQWLUHW\��

�� 5HOHDVH�

�D�� )RU�DQG�LQ�FRQVLGHUDWLRQ�RI�WKH�DJUHHPHQWV�DQG�FRPPLWPHQWV�VHW�IRUWK�DERYH��WKH�
UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��3ODLQWLII�GRHV�KHUHE\�NQRZLQJO\�DQG�
YROXQWDULO\�UHOHDVH�DQG�IRUHYHU�GLVFKDUJH��ERWK�MRLQWO\�DQG�VHYHUDOO\��'HIHQGDQWV��WKH�*HHQD�'DYLV�
,QVWLWXWH�RQ�*HQGHU�LQ�0HGLD��WKH�6LVWHUV�RI�6W��-RVHSK�RI�&DURQGHOHW��7KH�5HOLJLRXV�	�&KDULWDEOH�
5LVN�3RROLQJ�7UXVW�RI�WKH�%URWKHUV�RI�WKH�&KULVWLDQ�6FKRROV�DQG�$IILOLDWHV��DQG�HDFK�DQG�DOO�RI�WKHLU�
DIILOLDWHG�HQWLWLHV��DV�ZHOO�DV�DQ\�RI�WKHLU�SDVW��SUHVHQW�DQG�IXWXUH�RIILFHUV��DJHQWV��GLUHFWRUV��
VKDUHKROGHUV��SULQFLSDOV��SDUWQHUV��RZQHUV��WUXVWHHV��VXSHUYLVRUV��DGPLQLVWUDWRUV��IDFXOW\�PHPEHUV��
VWDII�PHPEHUV��HPSOR\HHV��UHSUHVHQWDWLYHV��SDUHQWV��VXEVLGLDULHV��DWWRUQH\V��VXUHWLHV��ERQGLQJ�
FRPSDQLHV��LQVXUHUV��ULVN�SRROLQJ�WUXVWV��DQG�OHJDO�SUHGHFHVVRUV��VXFFHVVRUV��KHLUV��H[HFXWRUV��
DGPLQLVWUDWRUV��DVVLJQV��DQG�DOO�SHUVRQV�DFWLQJ�E\��WKURXJK��XQGHU��RU�LQ�FRQFHUW�ZLWK�DQ\�RI�WKHP�
�KHUHLQDIWHU�FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³'HIHQGDQW�5HOHDVHHV´���IURP�DQ\�DQG�DOO�DFWLRQV��FDXVHV�
RI�DFWLRQ��VXLWV��GHEWV��GXHV��VXPV�RI�PRQH\��DFFRXQWV��GDPDJHV��MXGJPHQWV��FODLPV�DQG�GHPDQGV�
ZKDWVRHYHU��LQ�ODZ�RU�LQ�HTXLW\��KHUHLQDIWHU�FROOHFWLYHO\�UHIHUUHG�WR�DV�³FODLPV´���ZKHWKHU�NQRZQ�RU�
XQNQRZQ��ZKLFK�3ODLQWLII�HYHU�KDG��QRZ�KDV��RU�PD\�RU�PLJKW�LQ�WKH�IXWXUH�KDYH�DJDLQVW�'HIHQGDQW�
5HOHDVHHV��DULVLQJ�RXW�RI�HYHQWV�RU�RFFXUUHQFHV�ZKLFK�DURVH�DW�RU�EHIRUH�WKH�PRPHQW�3ODLQWLII�VLJQV�
WKLV�$JUHHPHQW��
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3ODLQWLII�XQGHUVWDQGV�DQG�DJUHHV�WKDW�KHU�UHOHDVH�DSSOLHV�WR�FODLPV�NQRZQ�DQG�SUHVHQWO\�
XQNQRZQ�E\�KHU��ZKLFK�PHDQV�WKDW�LI�VKH�KHUHDIWHU�GLVFRYHUV�IDFWV�GLIIHUHQW�IURP�RU�LQ�DGGLWLRQ�WR�
WKRVH�ZKLFK�VKH�QRZ�NQRZV�RU�EHOLHYHV�WR�EH�WUXH��DOO�RI�KHU�UHOHDVHV��ZDLYHUV��GLVFKDUJHV��DQG�
SURPLVHV�QRW�WR�VXH�RU�RWKHUZLVH�LQVWLWXWH�OHJDO�DFWLRQ�VKDOO�UHPDLQ�HIIHFWLYH�LQ�DOO�UHVSHFWV�
QRWZLWKVWDQGLQJ�VXFK�GLIIHUHQW�RU�DGGLWLRQDO�IDFWV�RU�WKH�GLVFRYHU\�RI�VXFK�IDFWV��$FFRUGLQJO\��
3ODLQWLII�DJUHHV�VKH�IXOO\�DQG�IRUHYHU�ZDLYHV�DQ\�DQG�DOO�ULJKWV�DQG�EHQHILWV�FRQIHUUHG�XSRQ�KHU�E\�
WKH�SURYLVLRQV�RI�6HFWLRQ������RI�WKH�&LYLO�&RGH�RI�WKH�6WDWH�RI�&DOLIRUQLD�ZKLFK�VWDWHV�DV�IROORZV��

$�*(1(5$/�5(/($6(�'2(6�127�(;7(1'�72�&/$,06�7+$7�
7+(� &5(',725� 25� 5(/($6,1*� 3$57<� >,�(��� 3/$,17,))@�
'2(6� 127� .12:� 25� 6863(&7� 72� (;,67� ,1� +,6� 25� +(�
)$925�$7� 7+(�7,0(�2)�(;(&87,1*�7+(�5(/($6(�$1'�
7+$7�� ,)� .12:1� %<� +,6� 25� +(�� :28/'� +$9(�
0$7(5,$//<� $))(&7('� +,6 25� +(� 6(77/(0(17�:,7+�
7+(�'(%725�25�5(/($6('�3$57<�>,�(���'()(1'$176@��

�E�� $V�RI�WKH�(IIHFWLYH�'DWH��3ODLQWLII�DQG�DOO�$JJULHYHG�(PSOR\HHV�UHOHDVH�WKH�
'HIHQGDQW�5HOHDVHHV�IURP�WKH�$IIHFWHG�(PSOR\HHV�5HOHDVHG�&ODLPV��7KH�$IIHFWHG�(PSOR\HHV¶�
5HOHDVHG�&ODLPV�LQFOXGH�D������:DLYHU�ZKLFK�LV�OLPLWHG�WR�WKH�5HOHDVHG�&ODLPV��7KH�$IIHFWHG�
(PSOR\HHV¶�5HOHDVHG�&ODLPV�VKDOO�EH�HIIHFWLYH�DV�WR�DOO�FODLPV�VHW�IRUWK�KHUHLQ�IRU�WKH�SHULRG�IURP�
0DUFK���������WKURXJK�WKH�GDWH�WKH�&RXUW�DSSURYHV�WKLV�6HWWOHPHQW�DQG�GLVPLVVHV�WKH�DFWLRQ�LV�
GLVPLVVHG�LQ�LWV�HQWLUHW\��

�F�� )RU�DQG�LQ�FRQVLGHUDWLRQ�RI�WKH�DJUHHPHQWV�DQG�FRPPLWPHQWV�VHW�IRUWK�DERYH��WKH�
UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��'HIHQGDQWV�GR�KHUHE\�NQRZLQJO\�DQG�
YROXQWDULO\�UHOHDVH�DQG�IRUHYHU�GLVFKDUJH��ERWK�MRLQWO\�DQG�VHYHUDOO\��3ODLQWLII��KHUHLQDIWHU�
FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³3ODLQWLII�5HOHDVHH´���IURP�DQ\�DQG�DOO�DFWLRQV��FDXVHV�RI�DFWLRQ��VXLWV��
GHEWV��GXHV��VXPV�RI�PRQH\��DFFRXQWV��GDPDJHV��MXGJPHQWV��FODLPV�DQG�GHPDQGV�ZKDWVRHYHU��LQ�ODZ�
RU�LQ�HTXLW\��KHUHLQDIWHU�FROOHFWLYHO\�UHIHUUHG�WR�DV�³FODLPV´���ZKHWKHU�NQRZQ�RU�XQNQRZQ��ZKLFK�
'HIHQGDQWV�HYHU�KDG��QRZ�KDYH��RU�PD\�RU�PLJKW�LQ�WKH�IXWXUH�KDYH�DJDLQVW�3ODLQWLII�5HOHDVHH��
DULVLQJ�RXW�RI�HYHQWV�RU�RFFXUUHQFHV�ZKLFK�DURVH�DW�RU�EHIRUH�WKH�PRPHQW�'HIHQGDQWV�VLJQ�WKLV�
$JUHHPHQW��

�G� 0DWWHUV�1RW�:DLYHG��

�L�� 7KLV�$JUHHPHQW�GRHV�QRW�ZDLYH�3ODLQWLII¶V�ULJKWV��LI�DQ\��WR�UHFHLYH�(5,6$�
FRYHUHG�EHQHILWV��H�J���SHQVLRQ�RU�PHGLFDO�EHQHILWV��WKDW�DUH�YHVWHG�SXUVXDQW�WR�D�IRUPDOO\� DGRSWHG�
DQG�SURSHUO\�DXWKRUL]HG�ZULWWHQ�EHQHILW�SODQ��

�LL� 7KLV�$JUHHPHQW�GRHV�QRW�ZDLYH�XQHPSOR\PHQW�FRPSHQVDWLRQ�EHQHILWV��
ZRUNHUV¶�FRPSHQVDWLRQ�EHQHILWV�RU�DQ\�RWKHU�ULJKWV�WKDW�PD\�QRW�ODZIXOO\�EH�UHOHDVHG�E\�D�SULYDWH�
DJUHHPHQW�
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�LLL�� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�SUHYHQWV�3ODLQWLII�IURP�ILOLQJ�D�FKDUJH�RU�
FRPSODLQW�ZLWK��RU�IURP�SDUWLFLSDWLQJ�LQ�DQ�LQYHVWLJDWLRQ�RU�SURFHHGLQJ�FRQGXFWHG�E\�DQ\�
JRYHUQPHQW�DJHQF\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�(TXDO�(PSOR\PHQW�2SSRUWXQLW\�&RPPLVVLRQ��
'HSDUWPHQW�RI�)DLU�(PSOR\PHQW�DQG�+RXVLQJ��'HSDUWPHQW�RI�/DERU��'HSDUWPHQW�RI�/DERU�
6WDQGDUGV�(QIRUFHPHQW��'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV��RU�WKH�/DERU�DQG�:RUNIRUFH�
'HYHORSPHQW�$JHQF\��EXW�DV�WR�DOO�RI�WKH�FODLPV�WKDW�3ODLQWLII�KDV�UHOHDVHG�DV�SURYLGHG�LQ�WKLV�
$JUHHPHQW��3ODLQWLII�LV�ZDLYLQJ�WKH�ULJKW�WR�UHFHLYH�DQ\�LQGLYLGXDO�UHOLHI�LQ�DQ\�VXFK�LQYHVWLJDWLRQ�RU�
SURFHHGLQJ��

�LY��1RWKLQJ�LQ�WKLV�$JUHHPHQW�SUHYHQWV�3ODLQWLII�IURP��L��SURYLGLQJ�WUXWKIXO�
WHVWLPRQ\��LQIRUPDWLRQ�RU�GRFXPHQWV�LI�OHJDOO\�FRPSHOOHG�WR�GR�VR���LL��SURYLGLQJ�UHOHYDQW�WUXWKIXO�
LQIRUPDWLRQ�RU�GRFXPHQWV�LQ�DQ\�FKDUJH�RU�FRPSODLQW�ZLWK�D�JRYHUQPHQW�DJHQF\��RU��LLL��SURYLGLQJ�
UHOHYDQW�WUXWKIXO�LQIRUPDWLRQ�RU�GRFXPHQWV�LQ�WKH�FRXUVH�RI�SDUWLFLSDWLQJ�LQ�DQ�LQYHVWLJDWLRQ�RU�
SURFHHGLQJ�FRQGXFWHG�E\�D�JRYHUQPHQW�DJHQF\��KRZHYHU�LQ�DOO�FDVHV��3ODLQWLII�DJUHHV�WR�WDNH�DOO�
UHDVRQDEOH�VWHSV��VXFK�DV�UHGDFWLQJ�LQIRUPDWLRQ�RU�SURYLGLQJ�LQIRUPDWLRQ�XQGHU�VHDO��WR�DYRLG�DQ\�
SXEOLF�GLVFORVXUH�RI�WUDGH�VHFUHW�LQIRUPDWLRQ�RU�RWKHU�FRQILGHQWLDO�EXVLQHVV�LQIRUPDWLRQ��

�� &RYHQDQW�1RW�WR�6XH�

�D� 3ODLQWLII��RQ�EHKDOI�RI�KHUVHOI��KHU�DJHQWV��VXFFHVVRUV��DVVLJQV�DQG�DIILOLDWHV�DJUHH�WKDW�
VKH�ZLOO�QRW�PDNH��DVVHUW�RU�PDLQWDLQ�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\�UHOHDVHG�KHUHLQ�DQ\�FODLP��
GHPDQG��DFWLRQ�RU�VXLW�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�PDWWHUV�KHUHLQ�UHOHDVHG��

�E�� 'HIHQGDQWV��DQG�HDFK�RI�WKHP��RQ�EHKDOI�RI�LW�KHU�KLPVHOI�DQG�LWV�KHU�KLV�DJHQWV��
VXFFHVVRUV��DVVLJQV�DQG�DIILOLDWHV��DJUHHV�WKDW�LW�VKH�KH�ZLOO�QRW�PDNH��DVVHUW�RU�PDLQWDLQ�DJDLQVW�DQ\�
SHUVRQ�RU�HQWLW\�UHOHDVHG�KHUHLQ�DQ\�FODLP��GHPDQG��DFWLRQ�RU�VXLW�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�
ZLWK�WKH�PDWWHUV�KHUHLQ�UHOHDVHG��

�� &RQILGHQWLDOLW\��

�D�� 3ODLQWLII��KHU�DWWRUQH\V��DQG�DQ\RQH�DFWLQJ�RQ�KHU�EHKDOI�VKDOO�QRW�GLVFORVH�DQ\�
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�6HWWOHPHQW�3D\PHQW��WKH�VHWWOHPHQW�
QHJRWLDWLRQV��DQG�WKH�DPRXQWV�SDLG�WR�RU�UHFHLYHG�E\�3ODLQWLII��WR�DQ\�RWKHU�SHUVRQ��7KH�RQO\�
H[FHSWLRQV�WR�WKLV�QRQ�GLVFORVXUH�DJUHHPHQW�LV�LI�GLVFORVXUH�LV�QHHGHG�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�
$JUHHPHQW��DQG�3ODLQWLII�PD\�GLVFORVH�WKLV�LQIRUPDWLRQ�WR�KHU�����SDUWQHU�DQG�LPPHGLDWH�IDPLO\��LI�
DQ\�����DWWRUQH\V������WD[�RU�ILQDQFLDO�DGYLVRU�RU�ILQDQFLDO�LQVWLWXWLRQ��RU�����IRU�DQ\�RWKHU�
FLUFXPVWDQFH�LQ�ZKLFK�3ODLQWLII�DQG�RU�KHU�DWWRUQH\V�PXVW�GLVFORVH WKH�IDFW�RI�WKH�$JUHHPHQW�LQ�
RUGHU�WR�EH�LQ�FRPSOLDQFH�ZLWK�XQDPELJXRXV�DQG�FOHDUO\�FRQWUROOLQJ�ORFDO��VWDWH��RU�IHGHUDO�ODZ�RU�D�
VXESRHQD�RU�FRXUW�RUGHU��6XEVHFWLRQ��D��GRHV�QRW�SURKLELW�WKH�GLVFORVXUH�RI�DQ\�LQIRUPDWLRQ�
FRQWDLQHG�LQ�SOHDGLQJV�ILOHG�ZLWK WKH�&RXUW�LQ�RUGHU�WR�HIIHFWXDWH�WKH�$JUHHPHQW�RU�LQIRUPDWLRQ�
UHTXLUHG�WR�EH�GLVFORVHG�WKH�WKH�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\�LQ�IXUWKHUDQFH�WKHUHRI�
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�E�� 'HIHQGDQW¶V�%RDUG�RI�'LUHFWRUV�DQG�0DQDJHPHQW��LWV�DWWRUQH\V��VKDOO�QRW�
GLVFORVH�DQ\�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�6HWWOHPHQW�3D\PHQW��WKH�
VHWWOHPHQW�QHJRWLDWLRQV��DQG�WKH�DPRXQWV�SDLG�WR�RU�UHFHLYHG�E\�3ODLQWLII��WR�DQ\�RWKHU�SHUVRQ��

��� 1R�$VVLJQPHQW�RI�5HOHDVHG�&ODLPV� 3ODLQWLII�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�QHLWKHU�
VKH��QRU�DQ\�RI�KHU�DJHQWV��VXFFHVVRUV��DVVLJQV��DQG�DIILOLDWHV��KDYH�DVVLJQHG�RU�WUDQVIHUUHG�RU�
SXUSRUWHG�WR�WUDQVIHU�RU�DVVLJQ�DQ\�PDWWHU�KHUHLQ�UHOHDVHG��

��� ,QGHSHQGHQW�/HJDO�$GYLFH� 7KH�3DUWLHV�WR�WKLV�$JUHHPHQW�UHSUHVHQW�DQG�DJUHH�WKDW�
LQ�H[HFXWLQJ�WKLV�GRFXPHQW�WKH\�GR�VR�ZLWK�IXOO�NQRZOHGJH�RI�WKH�ULJKWV�WKH\�PD\�KDYH�ZLWK�UHVSHFW�
WR�WKH�RWKHU�3DUWLHV�WR�WKLV�$JUHHPHQW�DQG�WKDW�WKH\�KDYH�UHFHLYHG�LQGHSHQGHQW�OHJDO�DGYLFH�DV�WR�
WKHVH�ULJKWV�IURP�FRXQVHO��

��� 1R�$GPLVVLRQ�1R�(YLGHQWLDU\�8VH� 7KH�$JUHHPHQW�ZLOO�QRW�EH�FRQVWUXHG�DV�DQ�
DGPLVVLRQ�E\�'HIHQGDQWV�RI�DQ\�OLDELOLW\�ZKDWVRHYHU��RU�DV�DQ�DGPLVVLRQ�E\�'HIHQGDQWV�RI�DQ\�
YLRODWLRQV�RI�3ODLQWLII¶V�RU�DJJULHYHG�HPSOR\HHV¶�ULJKWV��YLRODWLRQ�RI�DQ\�RUGHU��ODZ��VWDWXWH��GXW\�RU�
FRQWUDFW��1RU�PD\�WKH�$JUHHPHQW�EH�XVHG�WR�HVWDEOLVK�DQ\�OLDELOLW\�RU�VHUYH�DV�DQ�DGPLVVLRQ�RI�
'HIHQGDQWV�RU�DQ\�UHOHDVHG�SDUW\�WR�HVWDEOLVK�WKH�H[LVWHQFH�RI�DQ\�FRQGLWLRQ�FRQVWLWXWLQJ�D YLRODWLRQ�
RI��RU�QRQFRPSOLDQFH�ZLWK��IHGHUDO��VWDWH��ORFDO�RU�RWKHU�DSSOLFDEOH�ODZ��'HIHQGDQWV�GHQ\�DQ\�
OLDELOLW\�DQG�GHQ\�'HIHQGDQWV�HPSOR\HG�WKH�3$*$�*URXS��

��� 9ROXQWDU\�5HVLJQDWLRQ� 'HIHQGDQWV�DJUHH�WR�FRQVLGHU�3ODLQWLII¶V�VHSDUDWLRQ�IURP�
'HIHQGDQWV WR�EH�WKH�UHVXOW�RI�YROXQWDU\�UHVLJQDWLRQ�DQG�DJUHH�WKDW�3ODLQWLII�PD\�UHSRUW�WKH�UHDVRQ�RI�
KHU�VHSDUDWLRQ�LQ�DQ\�IXWXUH�DSSOLFDWLRQ�IRU�HPSOR\PHQW�DV�D�YROXQWDU\�UHVLJQDWLRQ��,I�IXWXUH�
HPSOR\HUV�FDOO�'HIHQGDQWV�UHJDUGLQJ�3ODLQWLII¶V�HPSOR\PHQW��'HIHQGDQWV�ZLOO�RQO\�GLVFORVH�WKH�
YROXQWDU\�UHVLJQDWLRQ��MRE�WLWOH��DQG�GDWHV�RI�HPSOR\PHQW��

��� 0LVFHOODQHRXV�

�D�� &RRSHUDWLRQ� 7KH�3DUWLHV�ZLOO�FRRSHUDWH�LQ�REWDLQLQJ�DSSURSULDWH�DSSURYDOV�LQ�RUGHU�
WR�HIIHFWXDWH�WKH�$JUHHPHQW��LQFOXGLQJ�WKH�ILOLQJ�RI�WKH�$FWLRQ��DSSURYDO�RI�WKH�VHWWOHPHQW��DQG�
GLVPLVVDO�RI�WKH�&RPSODLQW��

�E�� )DLOXUH�WR�$SSURYH�6HWWOHPHQW� 6KRXOG�WKH�&RXUW�QRW�JUDQW�DSSURYDO�RI�WKH�
6HWWOHPHQW��WKLV�$JUHHPHQW�VKDOO�EH�QXOO�DQG�YRLG�DQG�VKDOO�KDYH�QR�IXUWKHU�HIIHFW��

�F�� (QWLUH�$JUHHPHQW� 7KLV�$JUHHPHQW�FRQWDLQV�DOO�UHSUHVHQWDWLRQV��DQG�WKH�HQWLUH�
XQGHUVWDQGLQJ�DPRQJ�WKH�3DUWLHV��DQG�VXSHUVHGHV�DOO�SULRU�ZULWWHQ�DQG�RUDO�DJUHHPHQWV�WKDW�H[LVW�RU�
PD\�H[LVW�EHWZHHQ�WKH�3DUWLHV��7KLV�$JUHHPHQW�PD\�EH�PRGLILHG�RQO\�E\�ZULWWHQ�LQVWUXPHQW�VLJQHG�
E\�DOO�WKH�3DUWLHV�KHUHWR��

�G�� $WWRUQH\V¶�)HHV�DQG�&RVWV� 7KH�3DUWLHV�XQGHUVWDQG�DQG�DJUHH�WKDW�WKH�6HWWOHPHQW�
3D\PHQW�LQFOXGHV�WKH�FRPSOHWH�SD\PHQW�RI�FRVWV�DQG�DWWRUQH\V¶�IHHV�LQFXUUHG�E\�3ODLQWLII�UHJDUGLQJ�
DQ\�FODLPV�UHOHDVHG�E\�WKLV�$JUHHPHQW��DQG�WKDW�H[FHSW�IRU�WKH�DPRXQWV�SURYLGHG�WR�FRXQVHO�IRU�
3ODLQWLII�DV�SDUW�RI�WKH�6HWWOHPHQW�3D\PHQW��DV�UHIOHFWHG�LQ�3DUDJUDSK����HDFK�RI�WKH�3DUWLHV�VKDOO�EHDU�
KLV�RU�LWV�RZQ�FRVWV�DQG�DWWRUQH\V¶�IHHV�LQFXUUHG�WR�GDWH�LQ�WKLV�$FWLRQ�DQG�DOVR�WKHLU�RZQ�UHVSHFWLYH�
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FRVWV�DQG�DWWRUQH\V¶�IHHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�QHJRWLDWLRQ��SUHSDUDWLRQ��DQG�H[HFXWLRQ�RI�
WKLV�$JUHHPHQW��

�H�� :DLYHU��9DOLGLW\� 1R�ZDLYHU�RI�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�FRQVWLWXWH�D�
ZDLYHU�RI�DQ\�RWKHU�SURYLVLRQ��QRU�VKDOO�VXFK�ZDLYHU�FRQVWLWXWH�D�FRQWLQXLQJ�ZDLYHU��,Q�WKH�HYHQW�WKDW�
DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�IRXQG�WR�EH�YRLG�RU�XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SURYLVLRQV�
VKDOO�QRQHWKHOHVV�EH�ELQGLQJ�ZLWK�WKH�VDPH�HIIHFW�DV�WKRXJK�WKH�YRLG�RU�XQHQIRUFHDEOH�SDUWV�ZHUH�
GHOHWHG��

�I� %LQGLQJ�(IIHFW� 7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�DOO�
3DUWLHV�KHUHWR��DQG�WKHLU�UHVSHFWLYH�KHLUV��UHSUHVHQWDWLYHV��VXFFHVVRUV�DQG�DVVLJQV��

�J�� $GGLWLRQDO�'RFXPHQWV� (DFK�SDUW\�VKDOO��DW�WKH�UHTXHVW�RI�WKH�RWKHU��H[HFXWH��
DFNQRZOHGJH�DQG�GHOLYHU�ZKDWHYHU�DGGLWLRQDO�LQVWUXPHQWV��DQG�GR�VXFK�RWKHU�DFWV��DV�PD\�EH�
UHTXLUHG�RU�FRQYHQLHQW�WR�FDUU\�RXW�WKH�LQWHQW�DQG�SXUSRVH�RI�WKLV�$JUHHPHQW��

�K�� &DOLIRUQLD�/DZ� 7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�XQGHU�DQG�LQ
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��

�L�� *HQGHU�3DUDJUDSK�+HDGLQJV�&RQVWUXFWLRQ� $V�XVHG�LQ�WKLV�$JUHHPHQW��WKH�
PDVFXOLQH��IHPLQLQH�RU�QHXWUDO�JHQGHU��DQG�WKH�VLQJXODU�RU�SOXUDO�QXPEHU��VKDOO�HDFK�EH�GHHPHG�WR�
LQFOXGH�WKH�RWKHUV�ZKHQHYHU�WKH�FRQWH[W�VR�LQGLFDWHV��3DUDJUDSK�KHDGLQJV�FRQWDLQHG�LQ�WKLV�
$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�EH�FRQVLGHUHG�IRU�DQ\�SXUSRVH�LQ�FRQVWUXLQJ�WKLV�
$JUHHPHQW��7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�ZLWKRXW�UHJDUG�WR�WKH�SDUW\�RU�3DUWLHV�UHVSRQVLEOH�IRU�
WKH�SUHSDUDWLRQ�RI�WKH�VDPH�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�SUHSDUHG�MRLQWO\�E\�WKH�3DUWLHV�KHUHWR��
$Q\�DPELJXLW\�RU�XQFHUWDLQW\�H[LVWLQJ�KHUHLQ�VKDOO�QRW�EH�LQWHUSUHWHG�DJDLQVW�HLWKHU�SDUW\��EXW�
DFFRUGLQJ�WR�WKH�DSSOLFDWLRQ�RI�RWKHU�UXOHV�RI�FRQWUDFW�LQWHUSUHWDWLRQ��LI�DQ\�DPELJXLW\�RU�XQFHUWDLQW\�
H[LVWV��

�M� &RXQWHUSDUWV� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��
HDFK�RI�ZKLFK�VR�H[HFXWHG�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO��DQG�VXFK�FRXQWHUSDUWV�VKDOO�WRJHWKHU�
FRQVWLWXWH�RQH�DQG�WKH�VDPH�DJUHHPHQW��
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