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� $�� 2Q�RU�DERXW�-XQH�����������0XQL]�ILOHG�D�FLYLO�ODZVXLW�DJDLQVW�WKH�&RPSDQ\�DQG�
,VDLDV�2FDPSR�%ULWR�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�/RV�$QJHOHV��

LPV�DULVLQJ�RXW�RI�DQG�UHODWHG�

� %�� 7KH�3DUWLHV�KHUHWR�GHVLUH�WR�VHWWOH�IXOO\�DQG�ILQDOO\��DPRQJ�RWKHU�WKLQJV��DOO�FODLPV�
WKDW�0XQL]�KDV�RU�PD\�KDYH��ERWK�NQRZQ�DQG�XQNQRZQ��DJDLQVW�WKH�&RPSDQ\�DQG�,VDLDV�2FDPSR�
%ULWR��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�WKRVH�FODLPV�DOOHJHG�LQ�WKH�/DZVXLW��DQG�DQ\�FODLPV�WKDW�PD\�
KDYH�DULVHQ�RXW�RI�0XQL

� &�� 0XQL]�DFNQRZOHGJHV�WKDW�WKH�WHUPV�RI�WKH�VHWWOHPHQW�KHUHLQ��WRJHWKHU�ZLWK�WKH�
H[HFXWLRQ�RI�WKH�$JUHHPHQW��DUH�WKH�UHVXOW�RI�FRPSURPLVH�DQG�QHJRWLDWLRQV�EHWZHHQ�WKH�3DUWLHV��
DQG�WKDW�WKLV�$JUHHPHQW�LV�HQWHUHG�LQWR�LQ�JRRG�IDLWK��

,,�� $*5((0(17�

� ,Q�FRQVLGHUDWLRQ�RI�WKH�SURPLVHV�DQG�FRYHQDQWV�EHORZ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�
*HQHUDO�5HOHDVH�RI�&ODLPV��DQG�IRU�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ�DV�VHW�IRUWK�LQ�WKLV�
$JUHHPHQW��0XQL]�DQG�WKH�&RPSDQ\�DJUHH�DV�IROORZV��

� ��� &RQVLGHUDWLRQ�

� � �D�� $V�FRQVLGHUDWLRQ�IRU�VLJQLQJ�WKLV�$JUHHPHQW��WKH�UHOHDVH�RI�DOO�FODLPV�
FRQWDLQHG�KHUHLQ��DQG�FRPSOLDQFH�ZLWK�WKH�SURPLVHV�PDGH�KHUHLQ��WKH�&RPSDQ\�DJUHHV�WR�SD\�WR�
0XQL]�WKH�WRWDO�DPRXQW�RI���������6L[�7KRXVDQG�

� � � L�� ��������2QH�7KRXVDQG�'ROODUV��VKDOO�EH�PDGH�SD\DEOH�WR�0XQL]�DV�
ZDJH�EDVHG�FRPSHQVDWRU\�GDPDJHV��IRU�ZKLFK�D�:���VKDOO�EH�LVVXHG��

� � � LL�� ��������)LYH�7KRXVDQG�'ROODUV��VKDOO�EH�PDGH�SD\DEOH�WR�/2<5��
$3&�&OLHQW�7UXVW�$FFRXQW��IRU�QRQ�ZDJH�GDPDJHV� �IHHV��DQG�FRVWV��IRU�
ZKLFK�D������VKDOO�EH�LVVXHG��

�E�� 0XQL]�DJUHHV�WKDW�WKH�6HWWOHPHQW�6XP�LV�DGHTXDWH�FRQVLGHUDWLRQ�IRU�WKH�
SURPLVHV�DQG�UHOHDVHV�LQ�WKLV�$JUHHPHQW��DQG�WKDW�KH�LV�QRW�HQWLWOHG�WR�UHFHLYH��DQG�ZLOO�QRW�FODLP��
DQ\�RWKHU�ULJKW��EHQHILW��H[SHQVH�RU�FRPSHQVDWLRQ�DQG�H[SUHVVO\�ZDLYHV�DQ\�VXFK�FODLP��
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�F�� � 0XQL]�DQG�WKH�&RPSDQ\�DJUHH�WKDW�QR�SDUW�RI�DQ\�SD\PHQWV�E\�WKH�
&RPSDQ\�SXUVXDQW�WR�WKLV�$JUHHPHQW�FRQVWLWXWHV�D�ILQH�RU�SHQDOW\�SDLG�WR�D�JRYHUQPHQW�XQGHU�
DQ\�ODZ�RU�D�SD\PHQW�WR�D�JRYHUQPHQW�WR�VHWWOH�DQ\�DFWXDO�RU�SRWHQWLDO�OLDELOLW\�IRU�D�SXQLWLYH�ILQH�
RU�SHQDOW\�XQGHU�DQ\�ODZ����
�
� � �G�� 7KH�&RPSDQ\�VKDOO�SURYLGH�WKH�FRQVLGHUDWLRQ�LGHQWLILHG�LQ�WKLV�SDUDJUDSK�
��ZLWKLQ�7ZHQW\�2QH������GD\V�RI�WKH�ODWHVW�RI������WKH�&RPSD
$JUHHPHQW�DSSURSULDWHO\�VLJQHG�DQG�GDWHG�E\�0XQL]��DQG�����WKH�&R
IXOO\�H[HFXWHG�WD[�IRUPV�IRU�DOO�LQGLYLGXDOV�HQWLWLHV�UHFHLYLQJ�FKHFNV���1RQH�RI�WKH�EHQHILWV�VHW�
IRUWK�LQ�WKLV�SDUDJUDSK�ZLOO�EHFRPH�GXH�RU�SD\DEOH�XQWLO�WKH�&RPSDQ\�KDV�UHFHLYHG�IURP�0XQL]�
DOO�RI�WKH�LWHPV�GHVFULEHG�LQ�WKLV�SDUDJUDSK��

�H�� 7KH�6HWWOHPHQW�6XP�VKDOO�EH�LQFOXVLYH�RI�DOO�FODLPV�IRU�DOOHJHG�ORVW�ZDJHV��
SHUVRQDO�LQMXULHV��HPRWLRQDO�GLVWUHVV�GDPDJHV��DW
DOOHJHG�GDPDJHV��7KH�3DUWLHV�KHUHWR�IXUWKHU�DJUHH�WKDW�WKH�PXWXDO�SURPLVHV�DQG�FRQVLGHUDWLRQ�
SURYLGHG�KHUHLQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�UHOHDVHV�SURYLGHG�EHORZ��DUH�DGHTXDWH��YDOLG�
DQG�HQIRUFHDEOH��DQG�WKDW�QHLWKHU�SDUW\�VKDOO�KHUHDIWHU�FRQWHQG�WKDW�WKH�SURPLVHV�DQG�RU�
FRQVLGHUDWLRQ�SURYLGHG�KHUHLQ�DUH�QRW�DGHTXDWH��YDOLG�DQG�RU�HQIRUFHDEOH��

� � �I�� ,Q�SD\LQJ�WKH�DPRXQW�VSHFLILHG�LQ�WKLV�SDUDJUDSK����WKH�&RPSDQ\�PDNHV�
QR�UHSUHVHQWDWLRQ�UHJDUGLQJ�WKH�WD[�FRQVHTXHQFHV�RU�OLDELOLW\�DULVLQJ�IURP�VDLG�SD\PHQW���0XQL]�
VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SD\PHQW�RI�WD[HV��LI�DQ\��LQ�FRQQHFWLRQ�ZLWK�WKH�FRQVLGHUDWLRQ�
GHVFULEHG�LQ�WKLV�3DUDJUDSK�DERYH�H[FHSW�IRU�WKRVH�RI�ZKLFK�DQ�HPSOR\HU�LV�VROHO\�UHVSRQVLEOH���
0XQL]�XQGHUVWDQGV�DQG�DJUHHV�WKDW�QHLWKHU�WKH�&RPSDQ\�QRU�DQ\�5HOHDVHH��DV�GHILQHG�EHORZ��KDV�
DQ\�GXW\�WR�GHIHQG�DJDLQVW�DQ\�FODLP�RI�GHILFLHQF\��QRU�DQ\�REOLJDWLRQ�WR�DSSHDO�DQ\�VXFK�
GHWHUPLQDWLRQ��DQG�0XQL]�DJUHHV�WR�FRRSHUDWH�IXOO\�LQ�WKH�GHIHQVH�RI�DQ\�VXFK�FODLP�ZKLFK�LV�
EURXJKW�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH����

� ��� 1R�3ULRU�(QWLWOHPHQW�WR�&RQVLGHUDWLRQ�

� 0XQL]�UHSUHVHQWV�DQG�DIILUPV�WKDW�KH�KDV�EHHQ�SDLG�DQG�RU�UHFHLYHG�DOO�OHDYH��SDLG�RU�
XQSDLG���FRPSHQVDWLRQ��ZDJHV��ERQXVHV��FRPPLVVLRQV��DQG�RU�EHQHILWV�WR�ZKLFK�KH�PD\�EH�
HQWLWOHG�DQG�WKDW�QR�RWKHU�OHDYH��SDLG�RU�XQSDLG���FRPSHQVDWLRQ��ZDJHV��ERQXVHV��FRPPLVVLRQV��
DQG�RU�EHQHILWV�DUH�GXH�0XQL]��H[FHSW�DV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW���0XQL]�UHSUHVHQWV�DQG�
DIILUPV�WKDW�KH�KDV�UHSRUWHG�DOO�ZRUN�UHODWHG�LQMXULHV�VXIIHUHG�GXULQJ�HPSOR\PHQW�DQG�DQ\�DQG�DOO�
FRQFHUQV�UHJDUGLQJ�VXVSHFWHG�HWKLFDO�DQG�FRPSOLDQFH�LVVXHV�RU�YLRODWLRQV�RQ�WKH�SDUW�RI�WKH�
&RPSDQ\�RU�DQ\�UHOHDVHG�SHUVRQ�RU�HQWLW\��

� 0XQL]�DFNQRZOHGJHV�WKDW�KH�HQWHUV�LQWR�WKH�SURPLVHV�DQG�H[HFXWHV�WKH�UHOHDVHV�GHVFULEHG�
LQ�3DUDJUDSK����LQ�H[FKDQJH�IRU�WKH�FRQVLGHUDWLRQ�GHVFULEHG�LQ�3DUDJUDSK����DQG�WKDW�KH�ZRXOG�QRW�
RWKHUZLVH�EH�HQWLWOHG�WR�VXFK�FRQVLGHUDWLRQ�EXW�IRU�KLV�SURPLVHV�DQG�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�
DQG�WKH�JUDQW�RI�UHOHDVHV���0XQL]�UHSUHVHQWV�DQG�DJUHHV�WKDW��RWKHU�WKDQ�WKH�FRQVLGHUDWLRQ�
SURYLGHG�IRU�E\�YLUWXH�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��KH�LV�QRW�HQWLWOHG�WR�DQ\�RWKHU�SD\PHQW�RU�
EHQHILW�IURP�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH��DQG�ZLOO�QRW�FODLP�DQ\�VXFK�RWKHU�SD\PHQW��EHQHILW��
RU�FRQVLGHUDWLRQ��
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� ��� 0XWXDO�:DLYHU�RI�$WWR

� 0XQL]�DQG�WKH�&RPSDQ\�VKDOO�EHDU�WKHLU�RZQ�D
QG�QHLWKHU�VKDOO�VHHN�WR�

FRVWV����

� ��� &RQVXOWDWLRQ�:LWK�&RXQVHO�

� 0XQL]�UHSUHVHQWV�WKDW�KH�KDV�GLVFXVVHG�DOO�DVSHFWV�RI�WKLV�$JUHHPHQW�ZLWK�KLV�DWWRUQH\V�WR�
WKH�H[WHQW�WKDW�KH�GHVLUHV��WKDW�KH�KDV�FDUHIXOO\�UHDG�DQG�IXOO\�XQGHUVWDQGV�WKH�VFRSH�DQG�HIIHFW�RI�
DOO�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKDW�KH�KDV�EHHQ�DGYLVHG�WKDW�KH�PD\�WDNH�UHDVRQDEOH�
WLPH�IRU�WKH�IXOO�FRQVLGHUDWLRQ�RI�LW��WKDW�KH�IXOO\�XQGHUVWDQGV�WKDW�WKLV�$JUHHPHQW�UHOHDVHV�DOO�RI�
KLV�FODLPV��ERWK�NQRZQ�DQG�XQNQRZQ��DJDLQVW�WKH�&RPSDQ\�DQG�WKH�5HOHDVHHV��DV�GHILQHG�EHORZ��
DQG�HDFK�RI�WKHP��WKDW�KH�LV�YROXQWDULO\�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��DQG�WKDW�KH�KDV�WKH�FDSDFLW\�
WR�HQWHU�LQWR�WKLV�$JUHHPHQW��

� ��� 5HOHDVH�RI�/LDELOLW\�

� 8SRQ�H[HFXWLRQ�DQG�HIIHFWXDWLRQ�RI�WKLV�$JUHHPHQW��0XQL]�KHUHE\�UHOHDVHV�DQG�IRUHYHU�
GLVFKDUJHV�,VDLDV�2FDPSR�%ULWR�DQG�WKH�&RPSDQ\�DQG�HDFK�RI�KLV�RU�LWV�FXUUHQW�DQG�IRUPHU�
GLYLVLRQV��DIILOLDWHV��VXEVLGLDULHV��RSHUDWLQJ�FRPSDQLHV��SDUHQW�FRPSDQLHV��DQG�WKH�UHVSHFWLYH�
RIILFHUV��GLUHFWRUV��HPSOR\HHV��VXSHUYLVRUV��PDQDJHUV��LQVXUHUV��UHLQVXUHUV��DWWRUQH\V��DJHQWV��
UHSUHVHQWDWLYHV��SUHGHFHVVRUV��VXFFHVVRUV��DVVLJQV��DIILOLDWHV��DQG�DQ\RQH�RU�WKLQJ�DFWLQJ�RQ�WKH�

XVHV�RI�DFWLRQ��ODZVXLWV��
SURFHHGLQJV��FRPSODLQWV��FKDUJHV��GHEWV��FRQWUDFW
IHHV�DJDLQVW�WKH�5HOHDVHHV��ZKHWKHU�NQRZQ�RU�XQNQRZQ��ZKLFK�0XQL]�HYHU�KDG��QRZ�KDV��RU�

HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV�RU�DVVLJQV�PD\�KDYH�SULRU�WR�
WKH�GDWH�WKLV�$JUHHPHQW�LV�VLJQHG�E\�0XQL]��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKRVH�GXH�WR�DQ\�

W��FRPSHQVDWLRQ��EHQHILWV��DQG�RU�WHUPLQDWLRQ�
&RPSDQ\�RU�DQ\�RI�WKH�5HOHDVHHV

DUH�QRW�OLPLWHG�WR��DQ\�FODLP�WKDW�DQ\�RI�WKH�
5HOHDVHHV�YLRODWHG�7LWOH�9,,�RI�WKH�&LYLO�5LJKWV�$FW�RI�������6HFWLRQV������WKURXJK������RI�7LWOH�
���RI�WKH�8QLWHG�6WDWHV�&RGH��WKH�(PSOR\HH�5HWLUHPHQW�,QFRPH�6HFXULW\�$FW��WKH�,PPLJUDWLRQ�
5HIRUP�DQG�&RQWURO�$FW��WKH�$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW��WKH�$JH�'LVFULPLQDWLRQ�LQ�
(PSOR\PHQW�$FW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�2OGHU�:RUNHU
6HFWLRQV�����DQG�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�������WKH�(TXDO�3D\�$FW��WKH�)DLU�&UHGLW�
5HSRUWLQJ�$FW��WKH�)DPLO\�DQG�0HGLFDO�/HDYH�$FW��WKH�)DLU�/DERU�6WDQGDUGV�$FW��WKH�
2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$FW��WKH�&RQVROLGDWHG�2PQLEXV�%XGJHW�5HFRQFLOLDWLRQ�$FW�RI�
������([HFXWLYH�2UGHU��������WKH�IHGHUDO�:RUNHUV�$GMXVWPHQW�DQG�5HWUDLQLQJ�1RWLILFDWLRQ�$FW�
DQG�RU�WKH�6DUEDQHV�2[OH\�$FW�RI�������3XEOLF�/DZ����������LQFOXGLQJ�ZKLVWOHEORZLQJ�FODLPV�
XQGHU����8�6�&���������$�DQG������H���WKH�*HQHWLF�,QIRUPDWLRQ�1RQGLVFULPLQDWLRQ�$FW�RI�������
DQ\�FODLP�WKDW�DQ\�RI�WKH�5HOHDVHHV�YLRODWHG�DQ\�RWKHU�IHGHUDO��VWDWH��RU�ORFDO�VWDWXWH��ODZ��
UHJXODWLRQ��RU�RUGLQDQFH��DQ\�FODLP�RI�XQODZIXO�GLVFULPLQDWLRQ�RI�DQ\�NLQG��DQ\�SXEOLF�SROLF\��
FRQWUDFW��WRUW��RU�FRPPRQ�ODZ�FODLP��DQG�DQ\�FODLP�IRU�FRVWV��IHHV��RU�RWKHU�H[SHQVHV�LQFOXGLQJ�

]�VSHFLILFDOO\�XQGHUVWDQGV�WKDW�WKLV�JHQHUDO�UHOHDVH�
RI�FODLPV�LQFOXGHV��ZLWKRXW�OLPLWDWLRQ��D�UHOHDVH� LPV�DULVLQJ�RXW�RI�WKH�
DOOHJDWLRQV�UDLVHG�LQ�WKH�/DZVXLW���DQG�DQ\�FODLPV�E\�0XQL]�XQGHU�WKH�IROORZLQJ�ODZV���WKH�
&DOLIRUQLD�)DLU�(PSOR\PHQW�DQG�+RXVLQJ�$FW��WKH�&DOLIRUQLD�)DPLO\�5LJKWV�$FW��WKH�&DOLIRUQLD�
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&LYLO��*RYHUQPHQW��DQG�+HDOWK�	�6DIHW\�&RGHV��WKH�&DOLIRUQLD�/DERU�&RGH��WKH�&DOLIRUQLD�:DJH�
2UGHUV��WKH�&DOLIRUQLD�:KLVWOHEORZHU�3URWHFWLRQV�/DZ��WKH�&DOLIRUQLD�2FFXSDWLRQDO�6DIHW\�DQG�
+HDOWK�/DZ��DQG�LQFOXGHV�DQ\�FODLPV�IRU�ZDLWLQJ�WLPH�SHQDOWLHV�RU�DQ\�RWKHU�W\SHV�RI�SHQDOWLHV����
�
� 1RWZLWKVWDQGLQJ�WKH�DERYH��QRWKLQJ�LQ�WKLV�$JUHHPHQW�LV�LQWHQGHG�WR�ZDLYH�FODLPV�DQG�
DOOHJHG�GDPDJHV�RU�FRPSHQVDWLRQ���L��IRU�XQHPS
H[FHSW�IRU�LQFUHDVHG�EHQHILWV�SXUVXDQW�WR�&DOLIRUQLD�/DERU�&RGH�6HFWLRQ�����D���ZKLFK�0XQL]�
KHUHE\�UHOHDVHV�ZLWK�SUHMXGLFH�DV�FRQVLGHUDWLRQ�IRU�VLJQLQJ�WKLV�$JUHHPHQW���LL��IRU�YHVWHG�ULJKWV��
LI�DQ\��XQGHU�(5,6$�FRYHUHG�HPSOR\HH�EHQHILW�SODQV�DV�DSSOLFDEOH�RQ�WKH�GDWH�0XQL]�VLJQV�WKLV�
$JUHHPHQW��RU��LLL��ZKLFK�FDQQRW�EH�UHOHDVHG�E\�SULYDWH�DJUHHPHQW���
�
� 7KH�3DUWLHV�DJUHH�WKDW�0XQL]�KDV�UHOHDVHG�DOO�RI�KLV�LQGLYLGXDO�FODLPV�LQ�WKH�/DZVXLW�DQG�
WKDW�0XQL]�LV�SURKLELWHG�IURP�VXVWDLQLQJ�D�UHSUHVHQWDWLYH�DFWLRQ�XQGHU�3$*$�SXUVXDQW�WR�KLV�
FODLPV�LQ�WKH�/DZVXLW��)XUWKHU��WKH�3DUWLHV�DJUHH�WKDW�WKLV�$JUHHPHQW�SURKLELWV�0XQL]�IURP�EHLQJ�
D�3$*$�5HSUHVHQWDWLYH�RU�UHFRYHULQJ�DV�DQ�DJJULHYHG�HPSOR\HH�LQ�FRQQHFWLRQ�ZLWK�DQ\�FODLPV�
WKDW�DURVH�SULRU�WR�WKH�GDWH�RI�H[HFXWLRQ�RI�WKLV�$JUHHPHQW����
�
� ��� .QRZLQJ�DQG�9ROXQWDU\�:DLYHU�

� 7KH�IRUHJRLQJ�UHOHDVH�VKDOO�EH�FRQVWUXHG�LQ�WKH�EURDGHVW�VHQVH�SRVVLEOH�DQG�VKDOO�EH�
HIIHFWLYH�DV�D�SURKLELWLRQ�WR�DOO�FODLPV��FKDUJHV��DFWLRQV��VXLWV��GHPDQGV��REOLJDWLRQV��GDPDJHV��
LQMXULHV��OLDELOLWLHV��ORVVHV��DQG�FDXVHV�RI�DFWLRQ�RI�HYHU\�FKDUDFWHU��QDWXUH��NLQG�RU�GHVFULSWLRQ��
NQRZQ�RU�XQNQRZQ��DQG�VXVSHFWHG�RU�XQVXVSHFWHG�WKDW�0XQL]�PD\�KDYH�DJDLQVW�WKH�5HOHDVHHV���
0XQL]�H[SUHVVO\�ZDLYHV�DQG�UHOLQTXLVKHV�DOO�ULJKWV�DQG�EHQHILWV�DIIRUGHG�E\�6HFWLRQ������RI�WKH�
&LYLO�&RGH�RI�WKH�6WDWH�RI�&DOLIRUQLD�DQG�GRHV�VR�XQGHUVWDQGLQJ�DQG�DFNQRZOHGJLQJ�WKH�
VLJQLILFDQFH�RI�VXFK�VSHFLILF�ZDLYHU�RI�6HFWLRQ�������6HFWLRQ������RI�WKH�&LYLO�&RGH�RI�WKH�6WDWH�
RI�&DOLIRUQLD�VWDWHV�DV�IROORZV��
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)RU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�D�IXOO�DQG�FRPSOHWH�UHOHDVH�DQG�GLVFKDUJH�RI�WKH�&RPSDQ\�DQG�
WKH�5HOHDVHHV��0XQL]�H[SUHVVO\�DFNQRZOHGJHV�WKDW�WKLV�$JUHHPHQW�LV�LQWHQGHG�WR�LQFOXGH�LQ�LWV�
HIIHFW��ZLWKRXW�OLPLWDWLRQ��DOO�FODLPV�RI�ZKLFK�0XQL]�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�
IDYRU�DJDLQVW�WKH�&RPSDQ\�DQG�DQ\�RI�WKH�5HOHDVHHV��DW�WKH�WLPH�RI�H[HFXWLRQ�KHUHRI��DQG�WKDW�
WKLV�$JUHHPHQW�FRQWHPSODWHV�WKH�H[WLQJXLVKPHQW�RI�DQ\�VXFK�FODLP�RU�FODLPV���1RWKLQJ�LQ�WKLV�
$JUHHPHQW�LV�LQWHQGHG�WR�ZDLYH�RU�UHOHDVH�DQ\�FODLP�RU�SRWHQWLDO�FODLP�WKDW�FDQQRW�EH�ZDLYHG�RU�
UHOHDVHG�XQGHU�DSSOLFDEOH�&DOLIRUQLD�RU�IHGHUDO�ODZ����

� ��� 'LVPLVVDO�RI�/DZVXLW�

:LWKLQ�ILYH�����FDOHQGDU�GD\V�RI�UHFHLYLQJ�WKH�6HWWOHPHQW�6XP��0XQL]�VKDOO�GLVPLVV�WKH�HQWLUH�
/DZVXLW�ZLWK�SUHMXGLFH��
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� ��� 1R�2WKHU�&ODLPV�

� 0XQL]�DJUHHV�WKDW�KH�ZLOO�QRW�SXUVXH�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH��WKH�5HOHDVHG�
&ODLPV��RU�DQ\�FODLPV�DULVLQJ�RXW �DW�WKH�&RPSDQ\�XS�WR�WKH�WLPH�
RI�VLJQLQJ�RI�WKLV�GRFXPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKRVH�FODLPV�WKDW�KDYH�EHHQ�RU�FRXOG�
KDYH�EHHQ�DVVHUWHG�ZLWK�WKH�/DZVXLW�DQG�WKRVH�FODLPV�WKDW�FRXOG�KDYH�EHHQ�DVVHUWHG�LQ�DQ\�RWKHU�
FODLP�RU�FRPSODLQW�ERWK�DV�DQ�LQGLYLGXDO�RU�FODVV�EDVLV�LQ�DQ\�RWKHU�IRUXP��0XQL]�KHUHE\�RSWV�RXW�
RI��UHOHDVHV�DQG�ZDLYHV�DQ\�ULJKW�WR�SXUVXH�DQ\�FODLPV�RU�FRPSODLQWV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�
KLV�HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��DV�D�FODVV��FROOHFWLYH�DFWLRQ��RU�3$*$�UHSUHVHQWDWLYH�
SODLQWLII����

� 0XQL]�IXUWKHU�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�KDV�QRW�ILOHG�RU�LQLWLDWHG�DQ\�FRPSODLQWV��
FKDUJHV��ODZVXLWV��RU�SURFHHGLQJV�RI�DQ\�NLQG�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH�ZLWK�DQ\�
JRYHUQPHQWDO�DJHQF\�RU�DQ\�FRXUW��RWKHU�WKDQ�WKH�/DZVXLW���0XQL]�IXUWKHU�UHSUHVHQWV�DQG�
ZDUUDQWV�WKDW�KH�LV�QRW�DZDUH�RI�DQ\�LQMXU\��JULHYDQFH��RU�RWKHU�JURXQG�IRU�VXFK�FODLP��FKDUJH��
ODZVXLW�RU�SURFHHGLQJ�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH���

� 0XQL]�DJUHHV�WKDW�LI�DQ\�DJHQF\�RU�FRXUW�DVVXPHV�MXULVGLFWLRQ�RI�DQ\�FRPSODLQW��FKDUJH��
ODZVXLW��DSSHDO�RU�SURFHHGLQJ�RI�DQ\�NLQG�DJDLQVW�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH�RQ�KLV�EHKDOI�
UHJDUGLQJ�PDWWHUV�UHOHDVHG�LQ�WKLV�$JUHHPHQW��0XQL]�ZLOO�LPPHGLDWHO\�QRWLI\�VXFK�DJHQF\�RU�
FRXUW�WKDW�KH�ZDLYHV�KLV�ULJKW�WR�UHFRYHU�PRQHWDU\�GDPDJHV��FRPSHQVDWLRQ�RU�RWKHU�LQGLYLGXDO�
UHOLHI�LQ�DQ\�FKDUJH��FRPSODLQW�RU�ODZVXLW�ILOHG�E\�KLP�RU�E\�DQ\RQH�HOVH�RQ�KLV�EHKDOI���,I�
QHFHVVDU\��0XQL]�ZLOO�DGYLVH�WKH�DJHQF\�RU�FRXUW�RI�WKH�H[LVWHQFH�RI�WKLV�$JUHHPHQW��EXW�ZLOO�QRW�
YROXQWDULO\�RIIHU�LQIRUPDWLRQ�UHJDUGLQJ�WKH�WHUPV�RI�WKH�$JUHHPHQW��

� ��� 5LJKW�WR�(QJDJH�LQ�3URWHFWHG�$FWLYLW\�

� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�SUHYHQWV�0XQL]�IURP�ILOLQJ�D�FKDUJH�RU�FRPSODLQW�ZLWK��IURP�
SDUWLFLSDWLQJ�LQ�DQ�LQYHVWLJDWLRQ�RU�SURFHHGLQJ�FRQGXFWHG�E\��SURYLGLQJ�LQIRUPDWLRQ�WR��RU�
RWKHUZLVH�DVVLVWLQJ�WKH�((2&��1/5%��6(&��RU�DQ\�RWKHU�IHGHUDO��VWDWH�RU�ORFDO�DJHQF\�FKDUJHG�
ZLWK�WKH�HQIRUFHPHQW�RI�DQ\�ODZV��RU�IURP�H[HUFLVLQJ�ULJKWV�XQGHU�6HFWLRQ���RI�WKH�1/5$�WR�
HQJDJH�LQ�MRLQW�DFWLYLW\�ZLWK�RWKHU�HPSOR\HHV��DOWKRXJK�E\�VLJQLQJ�WKLV�$JUHHPHQW�0XQL]�LV�
ZDLYLQJ�ULJKWV�WR�LQGLYLGXDO�UHOLHI��LQFOXGLQJ�IURQW�SD\��EDFN�SD\��UHLQVWDWHPHQW�RU�RWKHU�OHJDO�RU�
HTXLWDEOH�UHOLHI��EDVHG�RQ�FODLPV�DVVHUWHG�LQ�VXFK�D�FKDUJH�RU�FRPSODLQW�RU�RWKHU�SURFHHGLQJ�

KDOI�E\�DQ\�WKLUG�SDUW\��H[FHSW�IRU�DQ\�ULJKW�0XQL]�PD\�KDYH�
WR�UHFHLYH�D�SD\PHQW�IURP�D�JRYHUQPHQW�DJHQF\��DQG�QRW�WKH�&RPSDQ\��IRU�LQIRUPDWLRQ�SURYLGHG�
WR�WKH�JRYHUQPHQW�DJHQF\���)XUWKHUPRUH��QRWKLQJ�LQ�WKLV�$JUH
ULJKW�WR�GLVFORVH�RU�GLVFXVV�VH[XDO�KDUDVVPHQW�RU�VH[XDO�DVVDXOW�GLVSXWHV���,I�DQ\�WHUPV�RU�
SURYLVLRQV�RI�WKLV�$JUHHPHQW�DUH�GHWHUPLQHG�E\�D�FRXUW��DGPLQLVWUDWLYH�DJHQF\��DUELWUDWRU��RU�WKH�
1/5%�WR�LQWHUIHUH�ZLWK�RU�YLRO U�6HFWLRQ���RI�WKH�1/5$��RU�DQ\�ULJKWV�
UHIHUHQFHG�LQ�WKLV�3DUDJUDSK��WKHQ�WKH�WHUPV�RU�SURYLVLRQV�RI�WKH�$JUHHPHQW�GHWHUPLQHG�WR�EH�LQ�
YLRODWLRQ�RI�VXFK�ULJKWV�VKDOO�EH�VHYHUHG�IURP�WKH�$JUHHPHQW��DQG�DOO�RWKHU�WHUPV�DQG�SURYLVLRQV�
RI�WKH�$JUHHPHQW�VKDOO�UHPDLQ�HQIRUFHDEOH�DQG�LQ�IXOO�IRUFH�DQG�HIIHFW��
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� ���� 1R�)XUWKHU�5HSUHVHQWDWLRQV�

� 0XQL]�UHSUHVHQWV�DQG�DFNQRZOHGJHV�WKDW�LQ�H[HFXWLQJ�WKLV�$JUHHPHQW��KH�GRHV�QRW�UHO\�
DQG�KDV�QRW�UHOLHG�XSRQ�DQ\�UHSUHVHQWDWLRQ�RU�VWDWHPHQW�QRW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�PDGH�E\�
WKH�&RPSDQ\��WKH�5HOHDVHHV��RU�E\�DQ\�RI�WKHLU�DJHQWV��UHSUHVHQWDWLYHV��RU�DWWRUQH\V�ZLWK�UHJDUG�
WR�WKH�VXEMHFW�PDWWHU��EDVLV�RU�HIIHFW�RI�WKLV�$JUHHPHQW��

����� &RQILGHQWLDOLW\�

0XQL]�DJUHHV�WKDW��ZLWK�WKH�H[FHSWLRQ�RI�DQ\�FLYLO�MXGLFLDO�DFWLRQ�ZKHUH�GLVFORVXUH�RI�WKLV�
$JUHHPHQW�LV�RUGHUHG�E\�WKH�FRXUW��RU�ZKHUH�GLVFORVXUH�LV�FRPSHOOHG�E\�ODZ�RU�JRYHUQPHQW�DXGLW��

LFK�GLVFORVXUH�LV�HLWKHU�QHFHVVDU\�RU�UHTXLUHG��
KH�KDV�DQG�ZLOO�NHHS�WKH�QDWXUH��WHUPV��DPRXQW�DQG�H[LVWHQFH�RI�WKLV�$JUHHPHQW�DQG�WKH�
6HWWOHPHQW�6XP�VWULFWO\�FRQILGHQWLDO��DQG�WKDW�KH�KDV�QRW�DOUHDG\�GLVFORVHG��GLVFXVVHG��RU�UHYHDOHG�
DQG�ZLOO�QRW�KHUHDIWHU�GLVFORVH��GLVFXVV��RU�UHYHDO�DQ\�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�QDWXUH��WHUPV�
DQG�H[LVWHQFH�RI�WKLV�$JUHHPHQW�RU�WKH�6HWWOHPHQW�6XP�WR�DQ\�RWKHU�SHUVRQ��HQWLW\��RU�
RUJDQL]DWLRQ��H[FHSW�WKDW�0XQL]�PD\�GLVFORVH�WKLV�LQIRUPDWLRQ�WR�KLV�VSRXVH�RU�GRPHVWLF�SDUWQHU��
SHUVRQDO�OHJDO�FRXQVHO��DQG�SURIHVVLRQDO�DFFRXQWDQW�RU�WD[�DGYLVRU��DOO�RI�ZKRP�ZLOO�EH�ERXQG�E\�
WKLV�FRQILGHQWLDOLW\�SURYLVLRQ��0XQL]�PD\�PDNH�VXFK�GLVFORVXUH�RQO\�LI�KH�EHIRUHKDQG�DGYLVHV�
VXFK�SHUVRQ�V��RI�WKLV�FRQILGHQWLDOLW\�SURYLVLRQ�DQG�WKH�IDFW�WKDW�WKH\�DUH�ERXQG�E\�LW�DV�ZHOO���
0XQL]�LV�WR�DGYLVH�WKH�&RPSDQ\�RI�DQ\�UHTXHVW�RU�GHPDQG�IRU�GLVFORVXUH�LQ�DQ\�FLYLO�MXGLFLDO�
DFWLRQ�LPPHGLDWHO\�XSRQ�OHDUQLQJ�RI�LW�VR�WKDW�WKH�&RPSDQ\�ZLOO�EH�DIIRUGHG�D�IXOO�RSSRUWXQLW\�WR�
LQWHUYHQH��WR�REMHFW�DQG�WR�WDNH�DQ\�RWKHU�DFWLRQ�QHFHVVDU\�WR�SURWHFW�WKH�FRQILGHQWLDOLW\�RI�WKLV�
$JUHHPHQW�DQG�WKH�FRQILGHQWLDO�6HWWOHPHQW�6XP��

,Q�UHVSRQVH�WR�DQ\�LQTXLULHV�DERXW�WKH�VWDW
&RPSDQ\�DQG�WKHLU�UHVROXWLRQ��0XQL]�PD\�RQO\�VD\��
ERXQG�E\�WKLV�FRQILGHQWLDOLW\�WHUP�PD\�FKDUDFWHUL]H�WKH�UHVROXWLRQ�RI�WKLV�PDWWHU�LQ�DQ\�RWKHU�
ZD\��

1RWKLQJ�KHUHLQ�VKDOO�SUHYHQW�0XQL]�IURP�SURYLGLQJ�WUXWKIXO�LQIRUPDWLRQ�DQG�WHVWLPRQ\�
�D��WR�JRYHUQPHQW�DXWKRULWLHV���E��LQ�DQ\�OHJDO�SURFHHGLQJV���F��RU�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ�
�LQFOXGLQJ��VSHFLILFDOO\��WKH�SURYLVLRQV�RI�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ���������$V�
SHUPLWWHG�E\�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ������H���WKLV�FRQILGHQWLDOLW\�SURYLVLRQ�
SUHFOXGHV�0XQL]�IURP�GLVFORVLQJ�WKH�FRQILGHQWLDO�6HWWOHPHQW�6XP��H[FHSW�DV�VSHFLILFDOO\�DOORZHG�
XQGHU�SDUDJUDSK���D��DERYH��

� ���� %LQGLQJ�(IIHFW�

� 7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DOO�3DUWLHV��DQG�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�WKH�
UHVSHFWLYH�DVVLJQV�DQG�VXFFHVVRUV�LQ�LQWHUHVW�RI�WKH�3DUWLHV��DQG�HDFK�RI�WKHP��

� ���� 1R�$VVLJQPHQW�RI�&ODLPV�

� 0XQL]�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�KDV�QRW�DVVLJQHG�RU�RWKHUZLVH�WUDQVIHUUHG�RU�
VXEURJDWHG��RU�SXUSRUWHG�WR�DVVLJQ��WUDQVIHU�RU�VXEURJDWH��WR�DQ\�SHUVRQ�RU�HQWLW\��DQ\�FODLP�RU�
SRUWLRQ�WKHUHRI��RU�LQWHUHVW�WKHUHLQ�KH�PD\�KDYH��DJDLQVW�WKH�&RPSDQ\�RU�DQ\�5HOHDVHH���0XQL]�
DJUHHV�WR�LQGHPQLI\��GHIHQG��DQG�KROG�WKH�&RPSDQ\�DQG�WKH�5HOHDVHHV�KDUPOHVV�IURP�DQG�DJDLQVW�
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DQ\�DQG�DOO�OLDELOLW\��ORVV��GHPDQGV��FODLPV��GDPDJHV��FRVWV��H[SHQVHV
E\�WKH�&RPSDQ\�RU�WKH�5HOHDVHHV�DV�WKH�UHVXOW�RI�DQ\�SHUVRQ�RU�HQWLW\�DVVHUWLQJ�DQ\�VXFK�ULJKW��
DVVLJQPHQW��WUDQVIHU�RU�VXEURJDWLRQ��

� ���� 6HYHUDELOLW\�

� $OO�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DUH�VHYHUDEOH���7R�WKH�H[WHQW�WKDW�HLWKHU�SDUW\�WR�WKLV�
$JUHHPHQW�FODLPV��DVVHUWV�RU�HVWDEOLVKHV�WKURXJK�OHJDO�FKDOOHQJH�WKDW�DQ\�WHUP�RU�WHUPV�RI�WKLV�
$JUHHPHQW�DUH�QRW�OHJDOO\�HQIRUFHDEOH�RU�YDOLG��WKHQ�WR�WKH�H[WHQW�WKDW�WKLV�$JUHHPHQW�SURYLGHV�
VSHFLILF�FRQVLGHUDWLRQ�IRU�VXFK�DOOHJHGO\�XQHQIRUFHDEOH�RU�LQYDOLG�WHUP��VXFK�FRQVLGHUDWLRQ�VKDOO�
EH�WHQGHUHG�DQG�UHWXUQHG�LQ�IXOO�WR�WKH�SDUW\�ZKR�WHQGHUHG�VXFK�FRQVLGHUDWLRQ��

� ���� )LQDO�$JUHHPHQW�

� 7KH�3DUWLHV�XQGHUVWDQG�WKDW�WKLV�$JUHHPHQW��DQG�DOO�RI�LWV�WHUPV��LV�ILQDO�DQG�ELQGLQJ�
ZKHQ�LW�LV�H[HFXWHG��DQG�IXUWKHU�DJUHH�QRW�WR�FKDOOHQJH�RU�REMHFW�WR�LWV�HQIRUFHDELOLW\��RU�WKH�
HQIRUFHDELOLW\�RI�DQ\�RI�LWV�WHUPV��WKHUHDIWHU��

� ���� -RLQW�3DUWLFLSDWLRQ�LQ�3UHSDUDWLRQ�RI�$JUHHPHQW�

� (DFK�SDUW\�KDV�KDG�WKH�RSSRUWXQLW\�WR�UHYLVH��FRPPHQW�XSRQ�DQG�UHGUDIW�WKLV�$JUHHPHQW��
$FFRUGLQJO\��LW�LV�DJUHHG�WKDW�QR�UXOH�RI�FRQVWUXFWLRQ�VKDOO�DSSO\�DJDLQVW�DQ\�SDUW\�RU�LQ�IDYRU�RI�
DQ\�SDUW\���7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DV�LI�WKH�3DUWLHV�MRLQWO\�SUHSDUHG�WKLV�$JUHHPHQW��
DQG�DQ\�XQFHUWDLQW\�RU�DPELJXLW\�VKDOO�QRW�EH�LQWHUSUHWHG�DJDLQVW�DQ\�RQH�SDUW\�DQG�LQ�IDYRU�RI�
WKH�RWKHU��

� ���� )XUWKHU�$FWV�

� 7KH�SDUWLHV��ZLWKRXW�IXUWKHU�FRQVLGHUDWLRQ��VKDOO�H[HFXWH�DQG�GHOLYHU�VXFK�RWKHU�
GRFXPHQWV�DQG�WDNH�VXFK�RWKHU�DFWLRQ�DV�PD\�EH�QHFHVVDU\�WR�DFKLHYH�WKH�REMHFWLYHV�RI�WKLV�
$JUHHPHQW��

� ���� *RYHUQLQJ�/DZ�

� 7KLV�$JUHHPHQW�LV�PDGH�DQG�HQWHUHG�LQWR�LQ�WKH�6WDWH�RI�&DOLIRUQLD��DQG�VKDOO�LQ�DOO�
UHVSHFWV�EH�LQWHUSUHWHG��HQIRUFHG��DQG�JRYHUQHG�E\�DQG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��

� ���� &RXQWHUSDUWV�

� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��DOO�RI�ZKLFK��WDNHQ�WRJHWKHU��VKDOO�EH�
GHHPHG�RQH�RULJLQDO��

� ���� 1RQ�$GPLVVLRQ�RI�/LDELOLW\�

� 7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�LQ�FRPSURPLVH�RI�GLVSXWHG�FODLPV��0XQL]�DFNQRZOHGJHV�
WKDW�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�DQG�WKH�SD\PHQW�RI�FRQVLGHUDWLRQ�KHUHXQGHU�DUH�QRW�DQG�
VKDOO�QRW�EH�FRQVWUXHG�LQ�DQ\�ZD\�DV�DQ�DGPLVVLRQ�RI�ZURQJGRLQJ�RU�OLDELOLW\�RQ�WKH�SDUW�RI�WKH�
&RPSDQ\��WKH�5HOHDVHG�3DUWLHV��RU�DQ\�RWKHU�SHUVRQ�RU�EXVLQHVV�HQWLW\���0XQL]�IXUWKHU�
DFNQRZOHGJHV�WKDW�WKH�&RPSDQ\�GHQLHV�DOO�DOOHJDWLRQV�RI�ZURQJGRLQJ�DOOHJHG�E\�0XQL]���%\�WKLV�
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$JUHHPHQW��WKH�3DUWLHV�LQWHQG�PHUHO\�WR�DYRLG�WKH�H[SHQVH��GHOD\��XQFHUWDLQW\��DQG�EXUGHQ�RI�
OLWLJDWLRQ��

3/($6(�5($'�&$5()8//<��7+,6�6(77/(0(17�$*5((0(17�$1'�*(1(5$/�
5(/($6(�,1&/8'(6�$�5(/($6(�2)�$//�&/$,06�.12:1�$1'�81.12:1��

,1�:,71(66�:+(5(2)�� WKH� 3DUWLHV� KHUHWR� KDYH� FDXVHG� WKLV� $JUHHPHQW� WR� EH� H[HFXWHG� DV�
IROORZV��
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