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7KLV�$FFHVV�$JUHHPHQW�LV�PDGH�RQ�WKLV�>�GDWH��@�GD\�RI�>��PRQWK�@���BBBBBBBB

%\�DQG�%HWZHHQ

$5/�+RPH&RPP�6GQ��%KG� >&RPSDQ\�1R��������� ��3@�D� FRPSDQ\� LQFRUSRUDWHG� XQGHU� WKH� ODZV� RI
0DOD\VLD� ZLWK� LWV� UHJLVWHUHG� � DGGUHVV� DW� 0H]]DQLQH� )ORRU�� :LVPD� $OL� %DZDO� ��� ��� -DODQ� 7DQGDQJ�
������3HWDOLQJ�-D\D��6HODQJRU�'DUXO�(KVDQ��0DOD\VLD�

$1'

>$FFHVV�6HHNHU@�>&RPSDQ\�1R�����������������������@�D�FRPSDQ\�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�0DOD\VLD

ZLWK�LWV�UHJLVWHUHG�RIILFH�DW�>�����������������������������������������������������������������������������������������������@

5(&,7$/6�

$�� $5/�+RPH&RPP�KROGV�WKH�IROORZLQJ�OLFHQFHV�

�L�� 1HWZRUN�)DFLOLWLHV�3URYLGHU�,QGLYLGXDO�/LFHQFH�

�LL�� 1HWZRUN�6HUYLFHV�3URYLGHU�,QGLYLGXDO�/LFHQFH��DQG

�LLL�� $SSOLFDWLRQV�6HUYLFHV�3URYLGHU�&ODVV�/LFHQFH�

%�� 7KH� $FFHVV� 6HHNHU� VHHNV� DFFHVV� WR� WKH� 1HWZRUN� )DFLOLWLHV� DQG� 1HWZRUN� 6HUYLFHV� RI� $5/

+RPH&RPP�

&�� $5/�+RPH&RPP�LV�REOLJHG� WR�SURYLGH� WKH�$FFHVV�6HHNHU�ZLWK�DFFHVV� WR� LWV�1HWZRUN�)DFLOLWLHV
DQG�1HWZRUN�6HUYLFHV��LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RPPLVVLRQ�'HWHUPLQDWLRQ�RQ
WKH�0DQGDWRU\�6WDQGDUG�RQ�$FFHVV��'HWHUPLQDWLRQ�1R����RI��������WKH�³�06$´��

'�� $5/�+RPH&RPP�DJUHHV�WR�SURYLGH�DQG�WKH�$FFHVV�6HHNHU�DJUHHV�WR�DFFHSW�WKH�SURYLVLRQ�RI�WKH
6HUYLFHV�SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$FFHVV�$JUHHPHQW�

7+(�3$57,(6�$*5((�$6�)2//2:6�

��� '(),1,7,216�$1'�,17(535(7$7,21

���� 'HILQLWLRQV

,Q� WKLV� $FFHVV� $JUHHPHQW�� LQFOXGLQJ� WKH� 6FKHGXOHV� DQG� $QQH[HV�� DOO� WHUPV� VKDOO� FDUU\� WKH
PHDQLQJV�DV�GHILQHG�LQ�WKH�06$��DQG�RU�DVFULEHG�WR�LW�LQ�WKH�$FW��7KH�&RPPLVVLRQ�'HWHUPLQDWLRQ
RQ� $FFHVV� /LVW� �'HWHUPLQDWLRQ� 1R�� �� RI� ������� DQG� DGGLWLRQDOO\� DV� GHILQHG� EHORZ�� 7KH� WHUPV
³$FFHVV�3URYLGHU´�DQG�³$5/�+RPH&RPP´�VKDOO�EH�XVHG�LQWHUFKDQJHDEO\�

³$FFHVV�$JUHHPHQW´�PHDQV� WKLV�DJUHHPHQW�� LWV�6FKHGXOHV�DQG�$QQH[HV��HQWHUHG� LQWR�RQ� WKH
GD\�PRQWK�DQG�\HDU�ZULWWHQ�DERYH�EHWZHHQ�WKH�$FFHVV�6HHNHU�DQG�$5/�+RPH&RPP�DQG�ZKLFK
JRYHUQV�WKH�DFFHVV�WR�WKH�)DFLOLWLHV�DQG�6HUYLFHV�RI�$5/�+RPH&RPP�

³$FFHVV� 2UGHU´�PHDQV� DQ� $FFHVV� 5HTXHVW� FRQILUPHG� DQG� DFFHSWHG� E\� $5/� +RPH&RPP

SXUVXDQW�WR�WKH�WHUPV�RI�WKH�$5/�+RPH&RPP�$5'�

³$FFHVV�5HIHUHQFH�'RFXPHQW´�RU�³$5'´��PHDQV�WKH�$FFHVV�5HIHUHQFH�'RFXPHQW�LVVXHG�E\

$5/�+RPH&RPP�6GQ�%KG�SXUVXDQW�WR�WKH�06$�

³$FW´�PHDQV�WKH�&RPPXQLFDWLRQV�DQG�0XOWLPHGLD�$FW�������$FW������

³$OWHULQJ�3DUW\´�PHDQV�WKH�3DUW\�ZKLFK�SURSRVHV�WR�XQGHUWDNH�D�1HWZRUN�&KDQJH�

³$QQH[´�PHDQV�DQ�$QQH[�WR�WKLV�$FFHVV�$JUHHPHQW�

³$5/�+RPH&RPP´�PHDQV�$5/�+RPH&RPP�6GQ�%KG�D�FRPSDQ\�LQFRUSRUDWHG�XQGHU�WKH�ODZV
RI� 0DOD\VLD� ZLWK� LWV� UHJLVWHUHG� DGGUHVV� DW� 0H]]DQLQH� )ORRU�� :LVPD� $OL� %DZDO� ��� ��� -DODQ

7DQGDQJ��������3HWDOLQJ�-D\D��6HODQJRU��0DOD\VLD�

³%LOO´�PHDQV� D� VWDWHPHQW� RI� WKH� &KDUJHV� OHYLHG� E\� $5/� +RPH&RPP� RQ� WKH� $FFHVV� 6HHNHU

SXUVXDQW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$FFHVV�$JUHHPHQW�

�³%LOOLQJ�'LVSXWH´�PHDQV� D� GLVSXWH� UDLVHG� LQ� JRRG� IDLWK� RQ� RQH� RU�PRUH� %LOOV� LVVXHG� E\� $5/
+RPH&RPP� WR� WKH� $FFHVV� 6HHNHU� SXUVXDQW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $FFHVV
$JUHHPHQW�
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³%LOOLQJ�'LVSXWH�5HVROXWLRQ�3URFHGXUH´�PHDQV�WKH�SURFHVV�UHODWLQJ�WR�WKH�UHVROXWLRQ�RI�%LOOLQJ

'LVSXWHV�DQG�DV�VSHFLILHG�LQ�WKH�%LOOLQJ�DQG�6HWWOHPHQW�6FKHGXOH�

³&KDUJHV´�PHDQV�WKH�DJJUHJDWH�SULFH�RI�WKH�DFFHVV�WR�WKH�6HUYLFHV�DQG�RWKHU�PDWWHUV�ELOOHG�E\
$5/� +RPH&RPP� IURP� WLPH� WR� WLPH� DQG� SD\DEOH� E\� WKH� $FFHVV� 6HHNHU� RQ� WKH� WHUPV� DQG
FRQGLWLRQV�RI�WKLV�$FFHVV�$JUHHPHQW�

³&ODLP´�EHDUV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�&ODXVH����RI�WKLV��$FFHVV�$JUHHPHQW�

³&RPPLVVLRQ´�PHDQV�WKH�0DOD\VLDQ�&RPPXQLFDWLRQV�DQG�0XOWLPHGLD�&RPPLVVLRQ�HVWDEOLVKHG

XQGHU�WKH�0DOD\VLDQ�&RPPXQLFDWLRQV�DQG�0XOWLPHGLD�&RPPLVVLRQ�$FW��������$FW�����

³'76´�PHDQV�GLJLWDO�WUXQN�VZLWFK�

³'LVFORVLQJ� 3DUW\´� PHDQV� WKH� 3DUW\� GLVFORVLQJ� LWV� SURSULHWDU\� RU� OLFHQVHG� &RQILGHQWLDO

,QIRUPDWLRQ�

³'LVSXWH�5HVROXWLRQ´�RU�³'LVSXWH�5HVROXWLRQ�3URFHGXUHV´�PHDQV�WKH�SURFHGXUHV�RXWOLQHG�LQ

6FKHGXOH���

³'XH�'DWH´�PHDQV��WKH�GDWH�ZKLFK�LV�WKLUW\�RQH������GD\V�IURP�WKH�GDWH�RI�WKH�%LOO�LVVXHG�E\�$5/

+RPH&RPP�WR�WKH�$FFHVV�6HHNHU�

³)RUHLJQ�2SHUDWRU´�PHDQV�D� WHOHFRPPXQLFDWLRQV�RSHUDWRU�SURYLGLQJ�FRPPXQLFDWLRQV� VHUYLFHV

LQ�D�IRUHLJQ�FRXQWU\�

�³*DWHZD\´�PHDQV�D�GHVLJQDWHG�'76�ZKLFK�

�D�� SURYLGHV�RSHUDWLRQDO�LQWHU�ZRUNLQJ�EHWZHHQ�WKH�QHWZRUNV�RI�ERWK�3DUWLHV�

�E�� SURYLGHV� DQ� DJUHHG� LQWHUIDFH� EHWZHHQ� WKH� VLJQDOOLQJ�� VZLWFKLQJ�� WUDQVPLVVLRQ� DQG
RSHUDWLRQV�V\VWHPV�RI�HDFK�3DUW\�

�F�� LV�GHILQHG�E\�D�XQLTXH�QDPH�RU�FRGH��DQG�VXSSRUWV�RQH�RU�PRUH�32,V�

³*HQHUDO� 'LVSXWH´� PHDQV� D� GLVSXWH� UHODWLQJ� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $FFHVV
$JUHHPHQW� RU� WKH� PDQQHU� RI� SHUIRUPDQFH� RI� REOLJDWLRQ� SXUVXDQW� WKHUHWR� RWKHU� WKDQ� D� %LOOLQJ
'LVSXWH�

³,QVWUXPHQW´�PHDQV�D�'HWHUPLQDWLRQ�RU�'HFODUDWLRQ�RU�'LUHFWLRQ�

³,QWHUFRQQHFWLRQ´�PHDQV�LQWHUFRQQHFWLRQ�RI�WKH�QHWZRUN�RI�WKH�$FFHVV�6HHNHU�WR�WKH�QHWZRUN�RI
$5/�+RPH&RPP� IRU� WKH� SXUSRVH� RI� DFFHVVLQJ� WKH� 6HUYLFHV� DQG� XVLQJ� DJUHHG� LQWHUIDFHV� DQG
VLJQDOOLQJ�V\VWHPV�

³,QWHOOHFWXDO�3URSHUW\´�PHDQV�DOO�ULJKWV�FRQIHUUHG�XQGHU�6WDWXWH��FRPPRQ�ODZ�DQG�HTXLW\�LQ�DQG
LQ�UHODWLRQ�WR�WUDGH�PDUNV��WUDGH�QDPHV��ORJRV�DQG�JHW�XS��LQYHQWLRQV��SDWHQWV��GHVLJQV��FRS\ULJKW�
FLUFXLW� OD\RXWV��&RQILGHQWLDO�,QIRUPDWLRQ��NQRZ�KRZ�DQG�WUDGH�VHFUHWV�DQG�DOO� ULJKWV�DQG� LQWHUHVWV
LQ�WKHP�RU�OLFHQFHV�WR�XVH�DQ\�RI�WKHP�

³,QWHUFRQQHFWLRQ� /LQN´�PHDQV� D� SK\VLFDO� OLQN� FRQQHFWLQJ� WKH� QHWZRUNV� RI� ERWK� WKH� $FFHVV

6HHNHU�DQG�$5/�+RPH&RPP�

³,QWHUFRQQHFW�6WHHULQJ�*URXS�RU�,6*´�PHDQV�WKH�LQWHU�FDUULHU�UHODWLRQ�JURXS�HVWDEOLVKHG�E\�WKH

3DUWLHV�DQG�FRPSULVLQJ�UHSUHVHQWDWLYHV�RI�ERWK�3DUWLHV�

³,Q6SDQ� ,QWHUFRQQHFWLRQ´� EHDUV� WKH� PHDQLQJ� DVFULEHG� WR� LW� LQ� WKH� 7HFKQLFDO� 2EOLJDWLRQV

6FKHGXOH���

³,QGHPQLILHG�3DUW\´�EHDUV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�&ODXVH����RI�WKLV�$FFHVV�$JUHHPHQW�

³,QGHPQLI\LQJ�3DUW\´�EHDUV�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�&ODXVH����RI�WKLV�$FFHVV�$JUHHPHQW�

³0')´�PHDQV�0DLQ�'LVWULEXWLRQ�)UDPH�

³06$´� PHDQV� WKH� &RPPLVVLRQ� 'HWHUPLQDWLRQ� RQ� WKH� � 0DQGDWRU\� 6WDQGDUG� RQ� $FFHVV

�'HWHUPLQDWLRQ�1R����RI�������

�³1HJRWLDWLRQ� 3HULRG´�PHDQV� WKH� SHULRG� DV� VSHFLILHG� LQ� WKH� 'LVSXWH� 5HVROXWLRQ� 2EOLJDWLRQV

6FKHGXOH���IRU�WKH�UHVROXWLRQ�RI�GLVSXWHV�UHODWLQJ�WR�D�%LOO�
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�³1HWZRUN� &DSDFLW\´�PHDQV� HTXLSPHQW� DQG� IDFLOLWLHV� UHTXLUHG� WR� EH� LQVWDOOHG� IRU� XVH� LQ� WKH

SURYLVLRQ�RI�RQH�RU�PRUH�6HUYLFHV�

³3DUW\´�PHDQV�WKH�$FFHVV�6HHNHU�RU�$FFHVV�3URYLGHU��DV�WKH�FRQWH[W�UHTXLUHV�

³4R6´�PHDQV�WKH�TXDOLW\�RI�VHUYLFH�DV�VSHFLILHG�LQ�$QQH[�$�DQG�DQ\�UHOHYDQW�,QVWUXPHQW�

³50´�PHDQV�5LQJJLW�WKH�ODZIXO�FXUUHQF\�RI�0DOD\VLD�

³5HFHLYLQJ�3DUW\´�PHDQV�WKH�3DUW\�UHFHLYLQJ�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH�RWKHU�3DUW\�

³6FKHGXOH´�PHDQV� D� VFKHGXOH� WR� WKLV�$FFHVV�$JUHHPHQW� DQG� ³6FKHGXOHV´� VKDOO� EH� FRQVWUXHG

DFFRUGLQJO\�

³6HFXULW\´�PHDQV�WKH�SURYLVLRQ�E\�WKH�$FFHVV�6HHNHU�RI�VHFXULW\�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI
WKLV�$FFHVV�$JUHHPHQW�IRU�WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�XQGHU�DQG�SXUVXDQW� WR� WKLV�$FFHVV
$JUHHPHQW�

³6HUYLFH� 6XSSOHPHQW´� PHDQV� D� VXSSOHPHQWDU\� GRFXPHQW� LVVXHG� E\� $5/� +RPH&RPP

SHUWDLQLQJ�WR�HDFK�6HUYLFH�ZLWK�UHJDUG�WR�DQ�$FFHVV�2UGHU�

³7HUP´�PHDQV�WKH�WHQXUH�RI�WKLV�$FFHVV�$JUHHPHQW�

³7HFKQLFDO� 6SHFLILFDWLRQV´� PHDQV� WKH� WHFKQLFDO� VSHFLILFDWLRQV� VHW� RXW� LQ� WKH� 7HFKQLFDO

2EOLJDWLRQV�6FKHGXOH���

³7KLUG�3DUW\³�PHDQV�D�SDUW\�ZKR�RU�ZKLFK�LV�QRW�D�SDUW\�WR�WKLV�$FFHVV�$JUHHPHQW�

³:RUNLQJ�+RXUV´�PHDQV�WKH�ZRUNLQJ�KRXUV�RI������D�P��WR������S�P��RI�$5/�+RPH&RPP�

���� ,QWHUSUHWDWLRQ

�D�� ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD�

�E�� ZRUGV�LPSRUWLQJ�D�JHQGHU�LQFOXGH�DQ\�JHQGHU�

�F�� DQ�H[SUHVVLRQ�LPSRUWLQJ�D�QDWXUDO�SHUVRQ�LQFOXGHV�DQ\�FRPSDQ\��SDUWQHUVKLS��MRLQW�YHQWXUH�
DVVRFLDWLRQ��FRUSRUDWLRQ�RU�RWKHU�ERG\�FRUSRUDWH�DQG�DQ\�JRYHUQPHQWDO�DJHQF\�

�G�� D� UHIHUHQFH� WR� D� GRFXPHQW� LQFOXGHV� DQ\� DJUHHPHQW� LQ� ZULWLQJ�� RU� DQ\� FHUWLILFDWH�� QRWLFH�
LQVWUXPHQW� RU� RWKHU� GRFXPHQW� RI� DQ\� NLQG� LQFOXGLQJ� DPHQGPHQWV� RU� VXSSOHPHQWV� WR�� RU

UHSODFHPHQWV�RU�QRYDWLRQV�RI��WKDW�GRFXPHQW�

�H�� D� UHIHUHQFH� WR� D� SDUW\� WR� D� GRFXPHQW� LQFOXGHV� WKDW� SDUW\
V� VXFFHVVRUV� DQG� SHUPLWWHG

DVVLJQV�

�I�� D�UHIHUHQFH�WR�WKH�ZKROH�RI�DQ\�WKLQJ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��DQ\�ULJKW��LQFOXGHV�D�SDUW

RI�WKDW�WKLQJ�

�J�� DQ\�DPRXQW�LQFOXGHV�DQ\�SDUW�RI�WKDW�DPRXQW�

�K�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� XQOHVV� RWKHUZLVH� GHILQHG� LQ� WKLV� $FFHVV� $JUHHPHQW�� ZRUGV
XVHG� LQ� WKLV� $FFHVV� $JUHHPHQW� VKDOO� KDYH� WKH� VDPH�PHDQLQJ� DV� WKRVH� SURYLGHG� LQ� WKH

,QWHUSUHWDWLRQ�VHFWLRQ�RI�WKH�06$��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�

��� 6758&785(�2)�7+,6�$&&(66�$*5((0(17

���� 7KH�IROORZLQJ�GRFXPHQWV�DUH�WR�EH�UHDG�DQG�FRQVWUXHG�DV�D�SDUW�RI�WKLV�$FFHVV�$JUHHPHQW�

7KH�PDLQ�ERG\�RI�WKLV�$FFHVV�$JUHHPHQW�

6FKHGXOH�� � )RUHFDVWLQJ�2EOLJDWLRQV

6FKHGXOH�� � 2UGHULQJ�DQG�3URYLVLRQLQJ�2EOLJDWLRQV

6FKHGXOH�� �� %LOOLQJ�DQG�6HWWOHPHQW�2EOLJDWLRQV

6FKHGXOH�� ��� 2SHUDWLRQV�DQG�0DLQWHQDQFH�2EOLJDWLRQV

6FKHGXOH�� � 7HFKQLFDO�2EOLJDWLRQV

6FKHGXOH�� � 5HODWLRQVKLS�0DQDJHPHQW�2EOLJDWLRQV



�

6FKHGXOH�� � 'LVSXWH�5HVROXWLRQ�2EOLJDWLRQV

6FKHGXOH�� � 3ULFH�/LVW

$QQH[�$� � 4XDOLW\�RI�6HUYLFH�/HYHOV

$QQH[�%� � )DXOW�5HFWLILFDWLRQ�5HVSRQVH�7LPHV

���� 8QOHVV� H[SUHVVO\� VWDWHG� WR� WKH� FRQWUDU\�� WKH� IROORZLQJ� VKDOO� EH� WKH� RUGHU� RI� SUHFHGHQFH� LQ� WKH
LQWHUSUHWDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�LQ�WKH�HYHQW�RI�DQ\�LQFRQVLVWHQF\�

�D�� (DFK�6HUYLFH�6XSSOHPHQW�DV� WR� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH�SURYLVLRQ�RI� WKH� UHOHYDQW
6HUYLFH�SURYLGHG�E\�$5/�+RPH&RPP�XQGHU�DQG�SXUVXDQW�WR�WKH�6HUYLFH�6XSSOHPHQW�

�E�� 7KH�PDLQ�ERG\�RI�WKLV�$FFHVV�$JUHHPHQW�

�F�� 7KH�6FKHGXOHV��DQG

�G�� 7KH�$QQH[HV�

���� 7KHUH� LV�QR�RUGHU�RI�SULRULW\�EHWZHHQ�RQH�6FKHGXOH�DQG�DQRWKHU�6FKHGXOH�DQG�RQH�$QQH[�DQG

DQRWKHU�$QQH[�

���� $OWKRXJK��$5/�+RPH&RPP�LV�OLFHQVHG�WR�SURYLGH�WKH�IXOO�UDQJH�RI�WHOHFRPPXQLFDWLRQV�6HUYLFHV
LQ�NHHSLQJ�ZLWK� LWV� OLFHQFHV�� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKLV�$FFHVV�$JUHHPHQW� DUH� DSSOLFDEOH
RQO\�WR�WKRVH�6HUYLFHV�EHLQJ�FXUUHQWO\�SURYLGHG�E\�$5/�+RPH&RPP�WR�WKH�$FFHVV�6HHNHU�

��� 5(/$7,216+,3�%(7:((1�7+(�3$57,(6

���� 7KH� 3DUWLHV� DJUHH� DQG� DFNQRZOHGJH� WKDW� $5/� +RPH&RPP� DQG� WKH� $FFHVV� 6HHNHU� DUH� LQ� D
2SHUDWRU�WR�2SHUDWRU� UHODWLRQVKLS�DQG�QRW�D�2SHUDWRU�WR�&XVWRPHU�UHODWLRQVKLS��$FFRUGLQJO\�� WKH
3DUWLHV�ZLOO�WUHDW�HDFK�RWKHU�RQ�D�QRQ�GLVFULPLQDWRU\�EDVLV�

���� 1HLWKHU�3DUW\�QRU�DQ\�RI�WKHLU�5HODWHG�3DUWLHV�LV�WR�EH�GHHPHG�DQ�HPSOR\HH��DJHQW��FRQWUDFWRU�RU
UHSUHVHQWDWLYH�RI�WKH�RWKHU�3DUW\�DQG�QHLWKHU�3DUW\�KDV�QRU�LV�JLYHQ�DQ\�DXWKRULW\�WR�ELQG�RU�REOLJH
RU�LQFXU�DQ\�OLDELOLW\�RQ�EHKDOI�RI�WKH�RWKHU�3DUW\�DQG�QR�VXFK�DXWKRULW\�LV�WR�EH�LPSOLHG�

��� 5(35(6(17$7,216�$1'�:$55$17,(6�2)�7+(�3$57,(6

(DFK�RI�WKH�3DUWLHV�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�RWKHU�WKDW�

�D�� LW�LV�GXO\�LQFRUSRUDWHG�DQG�YDOLGO\�H[LVWLQJ�ZLWK�OLPLWHG�OLDELOLW\�XQGHU�WKH�ODZV�RI�0DOD\VLD
DQG�ZLWK�IXOO�SRZHU�DQG�DXWKRULW\�WR�RZQ�LWV�DVVHWV�DQG�FDUU\�RQ�LWV�EXVLQHVV�

�E�� LWV�PHPRUDQGXP�DQG�DUWLFOHV�RI�DVVRFLDWLRQ�SHUPLWV�LW�WR�VLJQ�DQG�GHOLYHU��DQG�H[HUFLVH�LWV
ULJKWV� DQG� SHUIRUP� LWV� REOLJDWLRQV� XQGHU�� WKLV� $FFHVV� $JUHHPHQW�� DQG� WKLV� $FFHVV
$JUHHPHQW�FRQVWLWXWHV�YDOLG�DQG�ELQGLQJ�REOLJDWLRQV�

�F�� QR�OLWLJDWLRQ��DUELWUDWLRQ�RU�DGPLQLVWUDWLYH�SURFHHGLQJ�DQG�RU�FODLP�ZKLFK�PLJKW��E\�LWVHOI�RU
WRJHWKHU�ZLWK�DQ\�RWKHU� VXFK�SURFHHGLQJV� RU� FODLPV�� KDYH�PDWHULDO� DGYHUVH� HIIHFW� LV� DW
SUHVHQW� LQ�SURJUHVV�RU�SHQGLQJ�RU�� WR� WKH�EHVW�RI� LWV� NQRZOHGJH�� LQIRUPDWLRQ� DQG� EHOLHI�
WKUHDWHQHG�DJDLQVW�LW�RU�DQ\�RI�LWV�DVVHWV�

�G�� LW�KDV�IXOO\�GLVFORVHG�LQ�ZULWLQJ�DOO�IDFWV�LW�NQRZV�RU�VKRXOG�UHDVRQDEO\�NQRZ�DQG�ZKLFK�DUH
PDWHULDO�IRU�GLVFORVXUH�LQ�WKH�FRQWH[W�RI�WKLV�$FFHVV�$JUHHPHQW��DQG

�H�� LW�KDV�REWDLQHG�DOO�OLFHQFHV��FRQVHQWV��DSSURYDOV��ZDLYHUV�DQG�DXWKRULVDWLRQV�UHTXLUHG�DQG
WKHVH� OLFHQFHV�� FRQVHQWV�� DSSURYDOV�� ZDLYHUV� DQG� DXWKRULVDWLRQV� KDYH� QRW� EHHQ
ZLWKGUDZQ��PRGLILHG��UHYRNHG�RU�WHUPLQDWHG��RU�H[SLUHG���DQG�DUH�LQ�IXOO�IRUFH�DQG�HIIHFW�

��� &21',7,216�35(&('(17

��� ,W�VKDOO�EH�D�FRQGLWLRQ�SUHFHGHQW�WR�WKH�HIIHFWLYHQHVV�DQG�YDOLGLW\�RI�WKLV�$FFHVV�$JUHHPHQW�WKDW�LW
EH�UHJLVWHUHG�ZLWK�WKH�&RPPLVVLRQ�SXUVXDQW�WR�WKH�$FW�

���� 7KH� $FFHVV� 6HHNHU� VKDOO� VDWLVI\� WKH� FRQGLWLRQ� SUHFHGHQW� ZLWKLQ� IRUW\�ILYH� ����� GD\V�� RU� VXFK
IXUWKHU�SHULRG�DV�PD\�EH�DJUHHG� E\� WKH�3DUWLHV�� IURP� WKH� GDWH� RI� WKH� H[HFXWLRQ� RI� WKLV�$FFHVV
$JUHHPHQW��EXW� LQ�DQ\�HYHQW� QRW� ODWHU� WKDQ� QLQHW\� ����� GD\V� IURP� WKH� GDWH� RI� H[HFXWLRQ� RI� WKLV
$FFHVV�$JUHHPHQW�



�

���� ,I� WKH� FRQGLWLRQ� SUHFHGHQW� LV� QRW� VDWLVILHG� E\� WKH� H[SLU\� RI� QLQHW\� ����� GD\V� IURP� WKH� GDWH� RI
H[HFXWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�RU�VXFK�IXUWKHU�SHULRG�DV�PD\�EH�DJUHHG�E\�WKH�3DUWLHV�WKHQ
WKLV�$FFHVV�$JUHHPHQW�VKDOO�EH�GHHPHG�WR�EH�QXOO� DQG�YRLG�DQG�RI�QR�HIIHFW��DQG�ERWK�3DUWLHV
VKDOO�KDYH�QR�FODLP�DJDLQVW�WKH�RWKHU�VDYH�DQG�H[FHSW�WKDW�LI�$5/�+RPH&RPP�KDV�XQGHUWDNHQ
DQ\�QHWZRUN�SURYLVLRQLQJ�SULRU�WKHUHWR��VXFK�FRVWV�VKDOO�EH�SD\DEOH�E\�WKH�$FFHVV�6HHNHU�ZLWKLQ
WKLUW\������GD\V�RI�EHLQJ�VR�ELOOHG�E\�$5/�+RPH&RPP�

��� 7(50�2)�7+,6�$&&(66�$*5((0(17

���� 7KLV�$FFHVV�$JUHHPHQW�VKDOO�EH�IRU�D�WHUP�RI�WKUHH�����\HDUV�FRPPHQFLQJ�IURP�WKH�(IIHFWLYH�'DWH
XQOHVV�HDUOLHU�WHUPLQDWHG�SXUVXDQW�WR�&ODXVH����

���� 3ULRU�WR�WKH�H[SLU\�RI�WKH�7HUP�WKH�$FFHVV�6HHNHU�PXVW�JLYH�WR�$5/�+RPH&RPP�QRWLFH�LQ�ZULWLQJ
DW� OHDVW� RQH� KXQGUHG� DQG� HLJKW\� ������ GD\V� EHIRUH� WKH� H[SLU\� RI� WKH� 7HUP� UHTXHVWLQJ� WKDW� WKH
$FFHVV�$JUHHPHQW�EH�UHQHZHG�IRU�D�IXUWKHU�WHUP�RI�WKUHH�����\HDUV�DQG�VXEMHFW�WR�WKH�SURYLVLRQV
RI�&ODXVH� ��� RQ� WKH� VDPH� WHUPV� DQG� FRQGLWLRQV� DV� VHW� RXW� LQ� WKLV�$FFHVV� $JUHHPHQW� RU� VXFK
RWKHU�WHUPV�DQG�FRQGLWLRQV�DV�PD\�EH�SUHVFULEHG�E\�DQ\�ZULWWHQ�ODZ�RU�,QVWUXPHQW�

���� ,I�$5/�+RPH&RPP�DJUHHV�WR�VXFK�QRWLFH�LQ�ZULWLQJ��WKHQ�WKH�3DUWLHV�VKDOO�H[HFXWH�D�QHZ�DFFHVV
DJUHHPHQW�ZKLFK�VKDOO�EH�UHJLVWHUHG��LI�UHTXLUHG��ZLWK�WKH�&RPPLVVLRQ�

��� 5(/$7,216+,3�0$1$*(0(17

7KH�UHODWLRQVKLS�RI�WKH�3DUWLHV�XQGHU�WKLV�$FFHVV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�PDQDJHG

LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�VHW�RXW�LQ�6FKHGXOH���±�5HODWLRQVKLS�0DQDJHPHQW�2EOLJDWLRQV�

��� 6(59,&(6

���� $5/� +RPH&RPP� VKDOO� VXSSO\� WR� WKH� $FFHVV� 6HHNHU� IRU� WKH� 7HUP� RI� WKLV� $FFHVV� $JUHHPHQW�
DFFHVV� WR� 6HUYLFHV� DV� VHW� RXW� LQ� WKH� 3UHOLPLQDULHV� DQG� HODERUDWHG� IXUWKHU� LQ� D� 6HUYLFH
6XSSOHPHQW�

���� 7KH�6HUYLFH�6XSSOHPHQW�VKDOO� FRQWDLQ� WKH�7HFKQLFDO�6SHFLILFDWLRQV�RI� WKH�6HUYLFH� LQ� UHODWLRQ� WR
ZKLFK�DFFHVV� LV� VRXJKW� E\� WKH�$FFHVV�6HHNHU� LQ� WKH�$FFHVV�2UGHU� DQG� VXFK� RWKHU� WHUPV� DQG
FRQGLWLRQV� DV� DUH� UHDVRQDEO\� QHFHVVDU\� WR� JRYHUQ� WKH� JUDQWLQJ� RU� SURYLVLRQ� RI� DFFHVV� WR� WKH
6HUYLFH�

���� (DFK�6HUYLFH�6XSSOHPHQW�PD\�FRQWDLQ�D�6HUYLFH�7HUP�WKDW�PD\�EH�GLIIHUHQW�IURP�WKH�7HUP�RI�WKLV
$FFHVV�$JUHHPHQW��,Q�WKH�HYHQW�VXFK�D�WHUP�LV�VSHFLILHG��WKH�6HUYLFH�VKDOO�EH�SURYLGHG�RQO\�IRU
WKH�GXUDWLRQ�RI�WKH�6HUYLFH�7HUP�SURYLGHG�VXFK�D�WHUP�GRHV�QRW�H[WHQG�EH\RQG�WKH�7HUP�RU�XQWLO
WKH�GDWH�RI�H[SLU\�RU�HDUOLHU�WHUPLQDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�

���� ,I�WKH�$FFHVV�6HHNHU�UHTXLUHV�DFFHVV�WR�RWKHU�IDFLOLWLHV�RU�VHUYLFHV�QRW�VHW�RXW�LQ�WKH�$FFHVV�/LVW
FXUUHQW�DW�WKH�WLPH�RI�HQWU\�LQWR�WKLV�$FFHVV�$JUHHPHQW��WKHQ�WKH�$FFHVV�6HHNHU�VKDOO�VXEPLW�DQ
$FFHVV�5HTXHVW�LQ�DFFRUGDQFH�ZLWK�WKH�$5'�

���� 7KH�SURYLVLRQ�RI�DOO�6HUYLFHV�VKDOO�EH�WHUPLQDWHG�RQ�WKH�H[SLU\�RI�WKH�7HUP�RU�HDUOLHU�WHUPLQDWLRQ
RI�WKLV�$FFHVV�$JUHHPHQW�

��� 6(&85,7<

���� 7KH�$FFHVV�6HHNHU� VKDOO� SURYLGH� DW� LWV� VROH� FRVW� DQG� H[SHQVH� DQG�PDLQWDLQ� IRU� WKH� 7HUP� WKH
IROORZLQJ�6HFXULW\��>�WR�EH�GHWHUPLQHG�E\�$5/�+RPH&RPP�@�DV�VHFXULW\�IRU� WKH�SHUIRUPDQFH�E\
WKH�$FFHVV�6HHNHU�RI�LWV�REOLJDWLRQV�XQGHU�WKH�WHUPV�RI�WKLV�$FFHVV�$JUHHPHQW�

���� 7KH�6HFXULW\�VKDOO�QRW�EH�XWLOLVHG�E\�WKH�$FFHVV�6HHNHU�IRU� WKH�SXUSRVHV�RI�VHW�RII�RI�DQ\�VXPV
GXH�XQGHU�WKLV�$FFHVV�$JUHHPHQW�WR�$5/�+RPH&RPP�

���� $5/�+RPH&RPP�VKDOO�QRW�EH�REOLJHG�WR�UHOHDVH�WKH�6HFXULW\�IROORZLQJ�WKH�H[SLU\�RI�WKLV�$FFHVV
$JUHHPHQW�IRU�D�SHULRG�RI�QLQHW\������GD\V�

���� $5/�+RPH&RPP�PD\�UHYLHZ�WKH�6HFXULW\�SURYLGHG�WR�LW�E\�WKH�$FFHVV�6HHNHU�LI�

�L�� WKHUH� KDV� EHHQ� D� PDWHULDO� FKDQJH� LQ� FLUFXPVWDQFH� LQ� UHODWLRQ� WR� WKH� $FFHVV� 6HHNHU¶V
FUHGLWZRUWKLQHVV��RU

�LL�� QHZ�1HWZRUN�)DFLOLWLHV�DQG�RU�1HWZRUN�6HUYLFHV�DUH�SURYLGHG�WR�WKH�$FFHVV�6HHNHU��RU

�LLL�� 1HWZRUN�)DFLOLWLHV�DQG�RU�1HWZRUN�6HUYLFHV�DUH�ZLWKGUDZQ�RU�GHFRPPLVVLRQHG��RU

�LY�� WKHUH�LV�D�FKDQJH�LQ�WKH�PHWKRGRORJ\�RI�GHWHUPLQLQJ�WKH�6HFXULW\�



�

���� ,1685$1&(

���� 3ULRU� WR� WKH� (IIHFWLYH� 'DWH�� WKH� $FHVV� 6HHNHU� ZLOO� GHOLYHU� WR� $5/� +RPH&RPP� HYLGHQFH
VDWLVIDFWRU\�WR�$5/�+RPH&RPP�RI�WKH�FXUUHQF\�RI�WKH�SROLFLHV�RI�LQVXUDQFH�XQGHU�WKLV�&ODXVH����
7KH�$FFHVV�6HHNHU�PXVW�HIIHFW�DQG�PDLQWDLQ�WKH�IROORZLQJ�LQVXUDQFHV�ZLWK�DQ�LQVXUHU�RU�LQVXUHUV
DFFHSWDEOH�WR�$5/�+RPH&RPP�

�D�� &RPSUHKHQVLYH� *HQHUDO� /LDELOLW\� ,QVXUDQFH� IRU� DQ� DPRXQW� RI� QRW� PRUH� WKDQ� >� WR� EH
GHWHUPLQHG�E\�$5/�+RPH&RPP@�� IRU�DQ\�RQH�RFFXUUHQFH� LQ� UHVSHFW� RI� DQ\� OLDELOLW\� IRU
ERGLO\�LQMXU\��LQFOXGLQJ�GHDWK��RI�DQ\�SHUVRQ��SHUVRQDO�LQMXU\��RU�SURSHUW\�GDPDJH�DULVLQJ
RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�WKLV�$FFHVV�$JUHHPHQW�

�E�� :RUNHU¶V� &RPSHQVDWLRQ� DQG�RU� 6RFLDO� 6HFXULW\� ,QVXUDQFH� DQG�RU� (PSOR\HU¶V� /LDELOLW\
,QVXUDQFH� DQG�RU� RWKHU� LQVXUDQFH� ZLWK� VWDWXWRU\� OLPLWV� DV� UHTXLUHG� E\� WKH� ODZV� RI
0DOD\VLD��

���� 7KH�$FFHVV�6HHNHU�PXVW� HIIHFW� WKH� LQVXUDQFH� UHTXLUHG� XQGHU� &ODXVH� ��� SULRU� WR� WKH� (IIHFWLYH
'DWH� DQG� PXVW� PDLQWDLQ� VXFK� LQVXUDQFH� XQWLO� WKH� H[SLU\� RU� HDUOLHU� WHUPLQDWLRQ� RI� WKLV� $FFHVV
$JUHHPHQW�

����� 7KH� $FFHVV� 6HHNHU� PXVW� QRWLI\� $5/� +RPH&RPP� LQ� ZULWLQJ� RI� DQ\� FODLP� DQG� DQ\� HYHQW
DVVRFLDWHG�ZLWK�WKLV�$FFHVV�$JUHHPHQW�ZKLFK�LV�OLNHO\�WR�JLYH�ULVH�WR�D�FODLP�DJDLQVW�WKH�LQVXUDQFH
HIIHFWHG�E\� WKH�$FFHVV�6HHNHU��ZLWKLQ�ILYH�����GD\V�DIWHU� WKH�$FFHVV�6HHNHU�EHFRPHV�DZDUH�RI
VXFK�FODLP�RU�HYHQW�

���� )25(&$67

����� 7KH�$FFHVV�6HHNHU� VKDOO� VXSSO\� WR�$5/�+RPH&RPP�)RUHFDVW� ,QIRUPDWLRQ� LQ� DFFRUGDQFH�ZLWK
6FKHGXOH���±�)RUHFDVWLQJ�2EOLJDWLRQV�

�����7KH�$FFHVV�6HHNHU�PXVW�SURYLGH�DOO�)RUHFDVW�,QIRUPDWLRQ�ZLWKLQ�RU�DW�WKH�UHOHYDQW�)RUHFDVW�3HULRG
DQG�DOO�VXFK�)RUHFDVW� ,QIRUPDWLRQ�PXVW�EH�SURYLGHG�LQ�JRRG�IDLWK�KDYLQJ�EHHQ�DUULYHG�DW�E\�WKH
H[HUFLVH�RI�EHVW�HQGHDYRXUV�WR�HQVXUH�WKDW�WKH�)RUHFDVW�,QIRUPDWLRQ�LV�DFFXUDWH�

���� 25'(5,1*�$1'�3529,6,21,1*

����� $5/�+RPH&RPP�VKDOO�SURYLGH�WKH�$FFHVV�6HHNHU�ZLWK�WKH�6HUYLFHV�LQ�UHVSHFW�RI�ZKLFK�WKHUH�LV�D
YDOLG�DQG�VXEVLVWLQJ�$FFHVV�2UGHU�

����� $5/�+RPH&RPP�VKDOO�SURFHVV�DQ\�2UGHU�LW�UHFHLYHV�IURP�DQ�$FFHVV�6HHNHU�LQ�DFFRUGDQFH�ZLWK
WKH� WHUPV� DQG� FRQGLWLRQV� RI� 6FKHGXOH� �� DQG� DQ\� WHUPV� DQG� FRQGLWLRQV� VWLSXODWHG� LQ� D� UHOHYDQW
6HUYLFH�6XSSOHPHQW�

���� %,//,1*�$1'�6(77/(0(17

����� 7KH�$FFHVV�6HHNHU�VKDOO�SD\�WR�$5/�+RPH&RPP�WKH�&KDUJHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV
RI�6FKHGXOH�����%LOOLQJ�DQG�6HWWOHPHQW�2EOLJDWLRQV��DQG�DQ\�UHOHYDQW�6HUYLFH�6XSSOHPHQW�ZLWKRXW
VHW�RII��FRXQWHUFODLP�RU�GHGXFWLRQV�RQ�WKH�'XH�'DWH�

���� ,I�$5/�+RPH&RPP�VKDOO� LQFXU� VXFK�RWKHU� FRVWV�RU�SURYLGH�VXFK�RWKHU� VHUYLFHV� QRW� VSHFLILFDOO\
SURYLGHG�IRU�LQ�WKLV�$FFHVV�$JUHHPHQW�� WKH�$FFHVV�6HHNHU�VKDOO� SD\�DOO� VXFK�VXPV�GXH�RQ� WKH
'XH�'DWH�DFFRUGLQJ�WR�WKH�%LOOLQJ�3HULRG�

����� $OO�&KDUJHV� IRU� WKH�6HUYLFHV�VKDOO� EH� LQ� DFFRUGDQFH�ZLWK�6FKHGXOH� �� ±�3ULFH� /LVW� DV� DPHQGHG
IURP�WLPH�WR�WLPH�

���� ,17(5&211(&7,21�$1'�32,17�2)�,17(5)$&(�352&('85(6

����� $5/� +RPH&RPP� DJUHHV� WR� SURYLGH� VHUYLFHV� UHDVRQDEO\� UHTXLUHG� E\� WKH� $FFHVV� 6HHNHU� WR
IDFLOLWDWH� ,QWHUFRQQHFWLRQ� DQG� WKH� SURYLVLRQ� RI� $SSOLFDWLRQV� 6HUYLFHV� DQG� &RQWHQW� $SSOLFDWLRQ
6HUYLFHV�RQ�WKH�WHUPV�RI�WKLV�$FFHVV�$JUHHPHQW��6XFK�VHUYLFHV�VKDOO�LQFOXGH�EXW�QRW�OLPLWHG�WR��

�D�� FRQGLWLRQLQJ��HTXLSSLQJ�DQG�LQVWDOODWLRQ�RI�)DFLOLWLHV�DW�WKH�*DWHZD\�DQG�LQ�LWV�QHWZRUN�WR
HQDEOH�WKH�SURYLVLRQ�RI�6HUYLFHV�

�E�� RQ�JRLQJ�RSHUDWLRQV�DQG�PDLQWHQDQFH�RI�WKH�IRUHJRLQJ�

�F�� WKH� HVWDEOLVKPHQW� DQG� RQ�JRLQJ� RSHUDWLRQ� RI� RSHUDWLRQDO� SUDFWLFHV�� V\VWHPV� DQG
SURFHGXUHV� VSHFLILHG� LQ� 6FKHGXOH� �� ±� 2SHUDWLRQV� DQG� 0DLQWHQDQFH� 2EOLJDWLRQV�� LQ
DFFRUGDQFH�ZLWK�WKH�WHUPV�VHW�RXW�LQ�WKLV�$FFHVV�$JUHHPHQW�



�

����� 7KH�3DUWLHV�DJUHH� WR�LPSOHPHQW�,QWHUFRQQHFWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH� WHUPV�DQG�FRQGLWLRQV�RI
6FKHGXOH���±�7HFKQLFDO�2EOLJDWLRQV���

����� $5/� +RPH&RPP� VKDOO� QRW� EH� REOLJHG� WR� SURYLGH� ,QWHUFRQQHFWLRQ� LI� LQ� WKH� RSLQLRQ� RI� $5/
+RPH&RPP�LW�ZRXOG�EH�WHFKQLFDOO\�LQIHDVLEOH�RU�WKHUH�H[LVWV�FDSDFLW\�FRQVWUDLQWV�DV�GHVFULEHG�LQ
6FKHGXOH���±�2UGHULQJ�DQG�3URYLVLRQLQJ�2EOLJDWLRQV�

���� 48$/,7<�2)�6(59,&(

$5/�+RPH&RPP�VKDOO�XVH�LWV�EHVW�HQGHDYRXUV�WR�PHHW�WKH�4R6�SDUDPHWHUV�WKDW�DUH�VSHFLILHG�LQ
$QQH[�$�±�4XDOLW\�RI�6HUYLFH�/HYHOV�DQG�VXFK�RWKHU�4R6�DV�PD\�EH�VSHFLILHG�E\�DQ\�,QVWUXPHQW
RU�ODZ�RU�LQ�WKH�UHOHYDQW�6HUYLFH�6XSSOHPHQW�

���� 1(7:25.�&+$1*(�$1'�121�',6&5,0,1$5<�2%/,*$7,21

����� 7KLV�&ODXVH������DSSOLHV�ZKHUH�DQ�2SHUDWRU�SURSRVHV�WR�LPSOHPHQW�D�1HWZRUN�&KDQJH�RI�D�W\SH
UHIHUUHG� WR� LQ�&ODXVH������ZKLFK�QHFHVVLWDWHV�D� FKDQJH� LQ� WKH� KDUGZDUH� RU� VRIWZDUH� �LQFOXGLQJ
LQWHUIDFH�VRIWZDUH��RI�WKH�RWKHU�3DUW\¶V�1HWZRUN�LQ�2UGHU�WR�HQVXUH�WKH�FRQWLQXHG�SURSHU�RSHUDWLRQ
DQG�FRPSDWLELOLW\�RI�WKH�3DUWLHV¶�UHVSHFWLYH�1HWZRUNV��VHUYLFHV�DQG�SURFHGXUHV�

����� 7KH�IROORZLQJ�NLQGV�RI�SURSRVHG�1HWZRUN�&KDQJHV�PD\�EH�ZLWKLQ�WKH�VFRSH�RI�&ODXVH������

��D�� DQ\�FKDQJH�E\�WKH�3DUW\�SURSRVLQJ�WR�PDNH�WKH�FKDQJH��1RWLI\LQJ�3DUW\��WR�DQ\�WHFKQLFDO
VSHFLILFDWLRQ�RI�WKH�LQWHUFRQQHFWLRQ�LQWHUIDFH�EHWZHHQ�WKHLU�UHVSHFWLYH�1HWZRUNV��,QWHUIDFH
&KDQJH��

�E�� DQ\�FKDQJH�E\� WKH�1RWLI\LQJ�3DUW\� WR�DQ\� WHFKQLFDO� VSHFLILFDWLRQ�RU� FKDUDFWHULVWLF�RI� WKH
)DFLOLWLHV�RU�6HUYLFHV�WR�ZKLFK�WKH�RWKHU�3DUW\��5HFLSLHQW�3DUW\��KDV�DFFHVV�ZKLFK�ZLOO�RU
PLJKW�DIIHFW�

L�� WKH�5HFLSLHQW�3DUW\¶V�1HWZRUN�

LL�� WKH� 5HFLSLHQW� 3DUW\¶V� XVH� RI� WKH� )DFLOLWLHV� RU� 6HUYLFHV� SURYLGHG� E\� WKH� 1RWLI\LQJ
3DUW\��6HUYLFH�&KDQJH��

�F�� DQ\�FKDQJH�E\� WKH�1RWLI\LQJ�3DUW\�WR�DQ\�WHFKQLFDO�VSHFLILFDWLRQ�RU�FKDUDFWHULVWLF�RI� WKDW
1RWLI\LQJ�3DUW\¶V�1HWZRUN�ZKLFK�ZLOO�RU�PLJKW�DIIHFW�WKH�5HFLSLHQW�3DUW\¶V�1HWZRUN�

�G�� DQ\� FKDQJH� E\� WKH� 1RWLI\LQJ� 3DUW\� WR� DQ\� RI� WKH� RSHUDWLRQDO� VXSSRUW� V\VWHPV� XVHG� LQ
LQWHUFDUULHU�SURFHVVHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�

L� WKH�ELOOLQJ�V\VWHP��6FKHGXOH����

LL�� WKH�2UGHULQJ�DQG�SURYLVLRQLQJ�V\VWHPV��6FKHGXOH�����RU

LLL�� WKH�&XVWRPHU�&KXUQ�SURFHVV��&ODXVH������DQG

�H�� DQ\�HQKDQFHPHQW�E\� WKH�1RWLI\LQJ�3DUW\�RI� WKH� IHDWXUHV�� IXQFWLRQV�RU� FDSDELOLWLHV�RI� WKH
)DFLOLWLHV�RU�6HUYLFHV� WR�ZKLFK� WKH�5HFLSLHQW�3DUW\�KDV�DFFHVV��ZKLFK�HQKDQFHPHQW� WKH
1RWLI\LQJ�3DUW\�SURSRVHV�WR�PDNH�DYDLODEOH�HLWKHU�

L�� WR�LWVHOI��RU

LL�� WR�DQ\�RWKHU�2SHUDWRU�

���� ,I�D�1RWLI\LQJ�3DUW\�SURSRVHV�WR�PDNH�D�5HOHYDQW�&KDQJH�WR�LWV�1HWZRUN��VHUYLFHV�RU�SURFHGXUHV�
WKH�1RWLI\LQJ�3DUW\�VKDOO�SURYLGH�WKH�5HFLSLHQW�3DUW\�ZLWK�QRWLFH�LQ�ZULWLQJ�RI�

�D�� WKH�QDWXUH��HIIHFW��WHFKQLFDO�GHWDLOV�DQG�SRWHQWLDO�LPSDFW�RQ�WKH�5HFLSLHQW�3DUW\¶V�1HWZRUN
RI� WKH�SURSRVHG�5HOHYDQW�&KDQJH��GHVFULEHG�DW�D�VXIILFLHQW� OHYHO�RI�GHWDLO� WR�HQDEOH� WKH
RWKHU� 3DUW\� WR� LGHQWLI\� DQG� EHJLQ� SODQQLQJ� VXFK� FKDQJHV� DV� PD\� EH� QHFHVVDU\� RU
GHVLUDEOH� IRU� WKH� 5HFLSLHQW� 3DUW\� WR� PDNH� WR� LWV� 1HWZRUN�� VHUYLFHV� RU� SURFHGXUHV� LQ
FRQVHTXHQFH�RI�WKH�5HOHYDQW�&KDQJH��DQG

�E�� D�GDWH��ZKLFK�VKDOO�EH�QR�ODWHU�WKDQ� WHQ������%XVLQHVV�'D\V� IURP�WKH�GDWH�RI� WKH�QRWLFH
XQGHU� WKLV� FODXVH�� RQ� ZKLFK� UHSUHVHQWDWLYHV� RI� WKH� 1RWLI\LQJ� 3DUW\� ZLOO� EH� DYDLODEOH� WR
GLVFXVV�ZLWK�UHSUHVHQWDWLYHV�RI�WKH�5HFLSLHQW�3DUW\� WKH�SURSRVHG�5HOHYDQW�&KDQJH�DQG
WKH�FKDQJHV� WKDW�PD\�EH�QHFHVVDU\�RU�GHVLUDEOH� IRU� WKH�5HFLSLHQW�3DUW\� WR�PDNH� WR� LWV
1HWZRUN�� VHUYLFHV� RU� SURFHGXUHV� LQ� FRQVHTXHQFH� RI� WKH� 5HOHYDQW� &KDQJH� DV� VRRQ� DV
UHDVRQDEO\� SUDFWLFDEOH� DQG�� LQ� DQ\� HYHQW�� ZLWK� QRW� OHVV� WKDQ� QLQHW\� ����� GD\V� QRWLFH
SHULRG�



��

���� )XUWKHU�WR�WKH�QRWLILFDWLRQ��WKH�1RWLI\LQJ�3DUW\�VKDOO�

�D�� PHHW�ZLWK�UHSUHVHQWDWLYHV�RI�WKH�5HFLSLHQW�3DUW\�RQ�WKH�GDWH�VHW�RXW�LQ�WKH�&KDQJH�1RWLFH
RU�DV�VRRQ�DV�SUDFWLFDEOH�WKHUHDIWHU��IRU�WKH�SXUSRVH�RI�GLVFXVVLQJ�WKH�5HOHYDQW�&KDQJH
DQG�DQ\�FKDQJHV�WKDW�PD\�EH�QHFHVVDU\�RU�GHVLUDEOH�IRU�WKH�5HFLSLHQW�3DUW\�WR�PDNH�WR
LWV�1HWZRUN��VHUYLFHV�RU�SURFHGXUHV�LQ�FRQVHTXHQFH�RI�WKH�5HOHYDQW�&KDQJHV�

�E�� SURYLGH�DQ\�DGGLWLRQDO�LQIRUPDWLRQ�UHDVRQDEO\�UHTXHVWHG�E\� WKH�5HFLSLHQW�3DUW\�QR�ODWHU
WKDQ� WHQ� ����� %XVLQHVV� 'D\V� DIWHU� WKH� 5HFLSLHQW� 3DUW\¶V� UHTXHVW� IRU� VXFK� DGGLWLRQDO
LQIRUPDWLRQ��DQG

�F�� WDNH�UHDVRQDEOH�DFFRXQW�RI�FRQFHUQV�UDLVHG�DQG�SURSRVDOV�PDGH�E\�WKH�5HFLSLHQW�3DUW\
WR�PLQLPL]H� DQ\� DGYHUVH� LPSDFW� RI� WKH� 5HOHYDQW� &KDQJHV� RQ� WKH� 5HFLSLHQW� 3DUW\� DQG
UHYLVH�WKH�&KDQJH�1RWLFH�DFFRUGLQJO\�

���� $�1RWLI\LQJ�3DUW\�VKDOO��EHDULQJ�LWV�RZQ�FRVWV�LQ�GRLQJ�VR�

�D�� FR�RSHUDWH�ZLWK�D�5HFLSLHQW�3DUW\�LQ�UHODWLRQ�WR�WKH�GHYHORSPHQW�RI�SURFHGXUHV�IRU�WHVWLQJ
WKH� LPSDFW� RI� WKH� 5HOHYDQW� &KDQJHV� RQ� WKH� SURSHU� RSHUDWLRQ� DQG� FRPSDWLELOLW\� RI� WKH
3DUWLHV¶�UHVSHFWLYH�1HWZRUNV�

�E�� MRLQWO\�FDUU\�RXW�WHVWLQJ�ZLWK�WKH�5HFLSLHQW�3DUW\�QR�OHVV�WKDQ�WZHQW\������%XVLQHVV�'D\V
EHIRUH�WKH�1RWLI\LQJ�3DUW\�SURSRVHV�WR�HIIHFW�WKH�5HOHYDQW�&KDQJHV��7KH�WHVWLQJ�VKDOO�EH
FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHVWLQJ�SURFHGXUHV�GHYHORSHG�XQGHU�&ODXVH�������D��

���� 6XEMHFW� WR� WKH� 5HFLSLHQW� 3DUW\� KDYLQJ� FR�RSHUDWHG� ZLWK� WKH� 1RWLI\LQJ� 3DUW\� LQ� UHODWLRQ� WR� WKH
FRQGXFW�RI�WHVWV�XQGHU�&ODXVH�������LI�VXFK�WHVWV�

�D�� DUH�QRW�DFFHSWHG�E\� WHQ� �����%XVLQHVV�'D\V�SULRU� WR� WKH�GDWH�ZKHQ� WKH�1RWLI\LQJ�3DUW\
SURSRVHV�WR�HIIHFW�WKH�5HOHYDQW�&KDQJHV��RU

��E�� GR�QRW�SURYLGH�UHDVRQDEOH�DVVXUDQFH�RI�WKH�FRQWLQXHG�SURSHU�RSHUDWLRQ�DQG�FRPSDWLELOLW\
RI� WKH�3DUWLHV¶� UHVSHFWLYH� 1HWZRUNV�� VHUYLFHV� DQG� SURFHGXUHV� WKH� 1RWLI\LQJ� 3DUW\�PXVW
SRVWSRQH�LPSOHPHQWDWLRQ�RI�WKH�5HOHYDQW�&KDQJHV��7KH�SHULRG�RI�SRVWSRQHPHQW�ZLOO�EH
WKH� SHULRG� QHFHVVDU\� WR� DOORZ� WKH� 3DUWLHV� WR� UHSHDW� WKH� VWHSV� LQ� &ODXVH� ����� WR� ����
DERYH�

���� 3529,6,21�2)�,1)250$7,21

,Q� RUGHU� WR� HQVXUH� WKH� HIILFLHQW� LPSOHPHQWDWLRQ� RI� ,QWHUFRQQHFWLRQ� HDFK� RI� WKH�3DUWLHV�PXVW� DV
VRRQ� DV� UHDVRQDEO\� SUDFWLFDEOH� SURYLGH� WKH� RWKHU� 3DUW\� ZLWK� VXFK� LQIRUPDWLRQ� DV� PD\� EH
UHDVRQDEO\�QHFHVVDU\�IURP�WLPH�WR�WLPH�WR�HQDEOH�WKH�RWKHU�3DUW\�WR���

�D�� SURYLGH�WKH�6HUYLFHV�

�E�� HQVXUH�WKH�VXFFHVVIXO�KDQG�RYHU�RI�&RPPXQLFDWLRQV�EHWZHHQ�WKH�3DUWLHV
�QHWZRUNV�

�F�� SODQ�DQG�LPSOHPHQW�RSHUDWLRQDO�SUDFWLFHV�DQG�SURFHGXUHV��DQG

�G�� GHVLJQ�DQG�EXLOG�LWV�QHWZRUN�LQ�VXFK�D�ZD\�DV�ZLOO�HQVXUH� WKDW�WKH�3DUWLHV
�QHWZRUNV�DUH
SURSHUO\�LQWHUFRQQHFWHG�

���� 1(7:25.�3527(&7,21�$1'�5(/$7('�0$77(56

����� 7KH�3DUWLHV�DUH�UHVSRQVLEOH�IRU�WKH�VDIH�RSHUDWLRQ�RI�LWV�QHWZRUN�DQG�PXVW�WDNH�VWHSV�UHDVRQDEO\
QHFHVVDU\� WR� LQVWLWXWH� VXFK� SURFHGXUHV� DV� DUH� UHTXLUHG� WR� HQVXUH� WKDW� LWV� QHWZRUN�� QHWZRUN
RSHUDWLRQV�DQG�LPSOHPHQWDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�

�D�� GRHV�QRW�HQGDQJHU�WKH�VDIHW\�RU�KHDOWK�RI�WKH�RIILFHUV��HPSOR\HHV��FRQWUDFWRUV��DJHQWV�RU
&XVWRPHUV�RI�WKH�RWKHU�3DUW\��DQG

�E�� GRHV�QRW�GDPDJH��LQWHUIHUH�ZLWK�RU�FDXVH�DQ\�GHWHULRUDWLRQ�LQ�WKH�RSHUDWLRQ�DQG�TXDOLW\�RI
VHUYLFH�RI�WKH�RWKHU�3DUW\
V�QHWZRUN�

����� $�3DUW\�PXVW�QRW�FDXVH�WKH�RWKHU�3DUW\
V�1HWZRUN�WR�EH�XVHG�IRU�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�LOOHJDO
DFWV��SXUSRVH�RU�RWKHUZLVH�

����� $�3DUW\�PD\�QRW� LQWHUIHUH�ZLWK� WKH� UHDVRQDEOH�XVH�RI� WKH�$SSOLFDWLRQV�6HUYLFHV� DQG�RU�&RQWHQW
$SSOLFDWLRQV�6HUYLFHV�VXEVFULEHG�WR�E\�&XVWRPHUV�RI�WKH�RWKHU�3DUW\�

����� 7KH� 3DUWLHV� DJUHH� WKDW� WKH\� VKDOO� FRPSO\� ZLWK� WKH� SURFHGXUHV� DQG� SURFHVVHV� VSHFLILHG� LQ
6FKHGXOH���±�7HFKQLFDO�2EOLJDWLRQV�



��

���� 1(7:25.�)$&,/,7,(6�$&&(66�$1'�&2�/2&$7,21

����� 7KLV�&ODXVH����DSSOLHV�ZKHUH�FR�ORFDWLRQ�RU�DFFHVV� LV� WR�EH�SURYLGHG� WR�RU�DW�QHWZRUN� IDFLOLWLHV
XQGHU�WKH�06$�

����� $5/�+RPH&RPP�ZLOO�DOORZ�QRPLQDWHG�HPSOR\HHV�RU�FRQWUDFWRUV�RI�D�SRWHQWLDO�$FFHVV�6HHNHU�WR
SK\VLFDOO\�LQVSHFW�QHWZRUN� IDFLOLWLHV�RI�$5/�+RPH&RPP�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�SURYLGHG
WKDW�

�D�� WKH�$FFHVV�6HHNHU�KDV�SURYLGHG�QR�OHVV�WKDQ�ILYH�����%XVLQHVV�'D\V�QRWLFH�RI�LWV�UHTXHVW
WR�SHUIRUP�D�SK\VLFDO�LQVSHFWLRQ��DQG

��E�� WKH� QRPLQDWLRQV� PDGH� E\� WKH� $FFHVV� 6HHNHU� DUH� UHDVRQDEOH�� KDYLQJ� UHJDUG� WR� WKH
SRVLWLRQ�RI�HDFK�SHUVRQ�DQG�WKH�QXPEHU�RI�SHUVRQV�QRPLQDWHG�

����� $5/� +RPH&RPP� ZLOO� DOORZ� DQ� $FFHVV� 6HHNHU�� LWV� HPSOR\HHV� DQG� FRQWUDFWRUV� WR� SK\VLFDOO\
DFFHVV� WKH� $5/� +RPH&RPP¶V� QHWZRUN� IDFLOLWLHV� DQG� KDYH� SK\VLFDO� FRQWURO� RYHU� WKH� $FFHVV
6HHNHU¶V�(TXLSPHQW� ORFDWHG�DW� VXFK� QHWZRUN� IDFLOLWLHV�� WZHQW\�IRXU� ����� KRXUV� D� GD\�� VHYHQ� ���
GD\V�D�ZHHN�

����� ,I�$5/�+RPH&RPP�GHWHUPLQHV�WKDW�LW�LV�QHFHVVDU\�WR�KDYH�DQ�HVFRUW�SUHVHQW�ZKHQ�HPSOR\HHV�RU
FRQWUDFWRUV�ZLVK�WR�HQWHU�LQWR�$5/�+RPH&RPP¶V�SURSHUW\��WKDW�$5/�+RPH&RPP�PD\�

�D�� PDNH�VXFK�HVFRUW�VHUYLFH�DYDLODEOH�DW�DOO�WLPHV�GXULQJ�RUGLQDU\�EXVLQHVV�KRXUV�

�E�� KDYH�VXFK�HVFRUW�VHUYLFH�RQ�FDOO��ZLWK�QR�ORQJHU�WKDQ�D�WKLUW\������PLQXWH�UHVSRQVH�WLPH�WR
DWWHQG�DW�WKH�$5/�+RPH&RPP¶V�SURSHUW\��RXWVLGH�RUGLQDU\�EXVLQHVV�KRXUV��DQG

�F�� EHDU�WKH�FRVWV�RI�VXFK�HVFRUW�VHUYLFH�

����� )RU� WKH� SXUSRVHV� RI� VXEVHFWLRQ� ������ LI� DQ� HVFRUW� GRHV� QRW� DUULYH� DW� WKH� $5/� +RPH&RPP¶V
SURSHUW\�ZLWKLQ����PLQXWHV�RI� WKH�VFKHGXOHG�FRPPHQFHPHQW�RI� WKH�YLVLW� E\� WKH�$FFHVV�6HHNHU�
WKH� $FFHVV� 6HHNHU¶V� VWDII� PD\� SURFHHG� WR� HQWHU� WKH� $5/� +RPH&RPP¶V� SURSHUW\� ZLWKRXW� DQ
HVFRUW�LQ�HPHUJHQF\�VLWXDWLRQ�

����� 7KH� $FFHVV� 6HHNHU� PXVW� HVWDEOLVK� DQG� PDLQWDLQ� D� UHJLVWHU� RI� DOO� SHUVRQV� ZKR� YLVLW� $5/
+RPH&RPP¶V�SURSHUW\��ZKLFK�PXVW�EH�PDGH�DYDLODEOH�IRU�LQVSHFWLRQ�E\�$5/�+RPH&RPP��XSRQ
UHTXHVW�

����� $5/�+RPH&RPP�ZLOO� QRW� UHVHUYH�VSDFH�RWKHU� WKDQ� IRU� LWV�RZQ�FXUUHQW�QHHGV�� LWV� IXWXUH�QHHGV�
�FDOFXODWHG�E\�XVH�RI�D�UHDVRQDEO\�SURMHFWHG�UDWH�RI�JURZWK�RYHU���\HDUV��DQG�WKH�QHHGV�RI�RWKHU

$FFHVV�6HHNHUV�ZKR�DUH�FXUUHQWO\�RFFXS\LQJ�RU�KDYH�RUGHUHG�VSDFH�IURP�$5/�+RPH&RPP�

���� $5/�+RPH&RPP�ZLOO� DOORFDWH�VSDFH� DW� HDFK� ORFDWLRQ�ZKHUH� FRORFDWLRQ� LV� WR� EH� SHUPLWWHG� LQ� D

QRQ�GLVFULPLQDWRU\�ZD\�DQG�ZLOO�WUHDW�RWKHU�$FFHVV�6HHNHUV�DV�LW�WUHDWV�LWVHOI�

����� $5/�+RPH&RPP�ZLOO�QRW�LPSRVH�PLQLPXP�VSDFH�UHTXLUHPHQWV�RQ�DQ�$FFHVV�6HHNHU�

����� 5H�FRQILJXUDWLRQ��,I�WKHUH�DUH�VSDFH�FRQVWUDLQWV�DW�D�SDUWLFXODU�ORFDWLRQ��$5/�+RPH&RPP�ZLOO�WDNH
UHDVRQDEOH�VWHSV�WR�RSWLPLVH�LWV�XVDJH�RI�WKH�VSDFH��LQFOXGLQJ�WKURXJK�WKH�XSJUDGLQJ�RI�)DFLOLWLHV

RU�HQGHDYRXULQJ�WR�WUDQVIHU�WKH�(TXLSPHQW�WR�DQ�DOWHUQDWLYH�ORFDWLRQ�

������$5/�+RPH&RPP�ZLOO�QRWLI\�WKH�&RPPLVVLRQ�HYHU\�WZHOYH������PRQWKV�RI�LWV�VSDFH�UHTXLUHPHQWV
RYHU� D� WKUHH� ���� \HDU� SHULRG� IURP� WKH� GDWH� RI� QRWLILFDWLRQ�� WRJHWKHU� ZLWK� D� UHFRQFLOLDWLRQ� RI� LWV
UHVHUYDWLRQ�RYHU�WKH�SUHYLRXV�WZHOYH������PRQWKV�ZLWK�LWV�DFWXDO�VSDFH�QHHGV�

������,I�SUHSDUDWRU\�ZRUN�LV�QHFHVVDU\�IRU�WKH�SXUSRVHV�RI�DOORZLQJ�WKH�$FFHVV�6HHNHU�WR�REWDLQ�DFFHVV
WR�RU�FR�ORFDWH�DW�RU�RQ�DQ�$5/�+RPH&RPP¶V�QHWZRUN�IDFLOLWLHV��$5/�+RPH&RPP�ZLOO�SHUPLW�WKH
$FFHVV� 6HHNHU¶V� HPSOR\HHV� RU� FRQWUDFWRUV� WR� SHUIRUP� VXFK� SUHSDUDWRU\� ZRUN� LI� WKH� $FFHVV
6HHNHU� VDWLVILHV� $5/� +RPH&RPP� �DFWLQJ� UHDVRQDEO\� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� JXLGHOLQHV
UHIHUUHG� WR� EHORZ�� WKDW� VXFK� HPSOR\HHV� RU� FRQWUDFWRUV� KDYH� WKH� QHFHVVDU\� TXDOLILFDWLRQV�� $5/
+RPH&RPP� VKDOO� SXEOLVK� DQG� PDNH� DYDLODEOH� D� SROLF\� DERXW� WKH� QHFHVVDU\� TXDOLILFDWLRQV� RI
HPSOR\HHV�DQG�FRQWUDFWRUV�ZKR�ZLOO�EH�SHUPLWWHG�WR�SHUIRUP�VXFK�SUHSDUDWRU\�ZRUN��VXFK�SROLF\
VKDOO� EH� QRQGLVFULPLQDWRU\� LQ� LWV� DSSOLFDWLRQ� WR� $5/� +RPH&RPP� DQG� WKH� $FFHVV� 6HHNHU
SHUVRQQHO�ZKR�SHUIRUP�VLPLODU�IXQFWLRQV�

������ ,I�$5/�+RPH&RPP�DJUHHV� WR�SHUIRUP� SUHSDUDWRU\�ZRUN� DQG� GRHV� VR� RQ� DQ� HVWLPDWHG�FKDUJH
�H�J��EDVHG�RQ�D�WLPH�DQG�PDWHULDOV�EDVLV��



��

�D�� $5/�+RPH&RPP�ZLOO�QRW�H[FHHG�WKH�HVWLPDWH�ZLWKRXW�SURYLGLQJ�WKH�$FFHVV�6HHNHU�ZLWK
SULRU�ZULWWHQ�QRWLFH�WKDW�

L�� WKH�HVWLPDWH�ZLOO�OLNHO\�EH�H[FHHGHG��DQG

LL�� D� IXUWKHU� HVWLPDWH� RI� WKH� FKDUJHV� IRU� WKH� ZRUN� QHFHVVDU\� WR� FRPSOHWH� WKH
SUHSDUDWRU\�ZRUN�

�E�� $5/�+RPH&RPP�ZLOO�SHUPLW�WKH�$FFHVV�6HHNHU�WR�ZLWKGUDZ�WKH�UHTXHVW� IRU�SUHSDUDWRU\
ZRUN�ZLWKRXW�SHQDOW\�LI�WKH�UHYLVHG�HVWLPDWH�H[FHHGV� WKH�RULJLQDO�HVWLPDWH�E\�PRUH� WKDQ
����RI�WKH�RULJLQDO�HVWLPDWH�

������LI�$5/�+RPH&RPP�DJUHHV�WR�SHUIRUP�SUHSDUDWRU\�ZRUN�DQG�$5/�+RPH&RPP�LV�RU�LV�OLNHO\�WR�EH
XQDEOH�WR�SHUIRUP�VXFK�ZRUN�ZLWKLQ�WKH�DJUHHG�WLPHIUDPH��$5/�+RPH&RPP�ZLOO�

�D�� QRWLI\�WKH�UHOHYDQW�$FFHVV�6HHNHU�RI�VXFK�GHOD\��WRJHWKHU�ZLWK�WKH�UHDVRQV�IRU�WKH�GHOD\�
DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�$5/�+RPH&RPP�EHFRPHV�DZDUH�RI�WKH�SRVVLEOH�GHOD\�

�E�� SHUPLW� WKH�$FFHVV�6HHNHU� QRWLILHG� XQGHU� SDUDJUDSK� ������D�� WR� FDQFHO� WKH� SUHSDUDWRU\
ZRUN�ZLWKRXW�SHQDOW\�LI�WKH�GHOD\�LV�ORQJHU�WKDQ�IRXUWHHQ������EXVLQHVV�GD\V��DQG

�F�� FRPSHQVDWH�WKH�$FFHVV�6HHNHU�IRU�DQ\�FRVWV�LQFXUUHG�DV�D�UHVXOW�RI�VXFK�GHOD\��VXEMHFW
WR�WKH�$FFHVV�6HHNHU�UHDVRQDEOH�HQGHDYRXUV�WR�PLWLJDWH�WKRVH�FRVWV�

������ ,I� $5/� +RPH&RPP� KDV� SHUPLWWHG� DFFHVV� RU� SK\VLFDO� FR�ORFDWLRQ� DW� D� SDUWLFXODU� ORFDWLRQ� RU
QHWZRUN� IDFLOLWLHV��$5/�+RPH&RPP�PXVW��ZKHUH� WKH� UHOHYDQW�XWLOLWLHV�DQG�DQFLOODU\�VHUYLFHV�DUH
ZLWKLQ�$5/�+RPH&RPP¶V� FRQWURO�� HQVXUH� WKDW� DOO� QHFHVVDU\� XWLOLWLHV� DQG� DQFLOODU\� VHUYLFHV� DUH
SURYLGHG� IRU� WKH� $FFHVV� 6HHNHU� WR� EHQHILW� IURP� VXFK� DFFHVV� RU� FR�ORFDWLRQ�� LQFOXGLQJ� EXW� QRW
OLPLWHG�WR�

�D�� DFFHVV�WR�URDGV�

�E�� DFFHVV�WR�ODQG�

�F�� SRZHU��LQFOXGLQJ�WKH�SURYLVLRQ�RI�EDFN�XS�SRZHU�

�G�� HQYLURQPHQWDO� VHUYLFHV� �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� KHDW�� OLJKW�� YHQWLODWLRQ� DQG� DLU�
FRQGLWLRQLQJ��ILUH�SURWHFWLRQ��

�H�� VHFXULW\�� WDNLQJ� FDUH� WR� HQVXUH� WKDW� LWV� DJHQWV�� UHSUHVHQWDWLYHV� RU� FRQWUDFWRUV� GR� QRW
GDPDJH�DQ\�(TXLSPHQW��DQG�NHHS�WKH�ORFDWLRQ�VHFXUHG�DQG�SURWHFWHG�IURP�YDQGDOLVP�RU
WKHIW��DQG

�I�� VLWH�PDLQWHQDQFH�

������$5/�+RPH&RPP�ZLOO�QRW� UHTXLUH� WKH�XVH�RI�FDJHV�RU�VLPLODU�VWUXFWXUHV� WR�SK\VLFDOO\� VHJUHJDWH
FR�ORFDWHG� (TXLSPHQW� RU� (TXLSPHQW� WR� EH� ORFDWHG� DW� RU� RQ� QHWZRUN� IDFLOLWLHV� RI� WKH� $FFHVV
6HHNHU�

������$5/�+RPH&RPP�ZLOO�SHUPLW�DQ�$FFHVV�6HHNHU�WR�ORFDWH�(TXLSPHQWV�RQ�RU�DW�$5/�+RPH&RPP¶V
QHWZRUN� IDFLOLWLHV�ZKLFK� LV� QHFHVVDU\� IRU� WKH� SXUSRVH� RI� REWDLQLQJ� WKH� EHQHILW� RI� DFFHVV� WR� WKH
QHWZRUN�VHUYLFHV�DQG�QHWZRUN� IDFLOLWLHV�SURYLGHG� LQ�DFFRUGDQFH�ZLWK� WKH�06$�� LQFOXGLQJ�EXW�QRW
OLPLWHG� WR� PXOWL�IXQFWLRQDO� (TXLSPHQW� ZKLFK� PD\� DOVR� EH� XVHG� IRU� SXUSRVH� RWKHU� WKDQ� WKRVH

VSHFLILHG�LQ�WKLV�&ODXVH�

������ 7KH� 3DUWLHV� VKDOO� PDUN� RU� ODEHO� WKHLU� (TXLSPHQWV� LQ� VXFK� D� PDQQHU� WKDW� WKH\� FDQ� EH� HDVLO\

LGHQWLILHG�DV�WKH�(TXLSPHQW�RI�WKH�3DUWLHV�

������$5/�+RPH&RPP�ZLOO� SHUPLW�� DQG�GR� LWV�HQGHDYRXU� UHDVRQDEO\� QHFHVVDU\� WR� DOORZ� WKH�$FFHVV
6HHNHU� WR� PDLQWDLQ� LWV� (TXLSPHQW� DW� RU� RQ� WKH� QHWZRUN� IDFLOLWLHV� WR� ZKLFK� DFFHVV� KDV� EHHQ
JUDQWHG��7KLV�PD\�LQFOXGH��IRU�H[DPSOH��WKH�SURYLVLRQ�RI�SK\VLFDO�DFFHVV��)RU�WKH�SXUSRVH�RI�WKLV
&ODXVH�� DQ� $FFHVV� 6HHNHU� VKDOO� EH� SHUPLWWHG� WR�PDLQWDLQ� LWV� (TXLSPHQW� DW� RU� RQ� WKH� QHWZRUN
IDFLOLWLHV�LI�$5/�+RPH&RPP�DOORZV�H[WHUQDO�FRQWUDFWRUV�RU�RWKHU�WKLUG�SDUWLHV� WR�PDLQWDLQ�VLPLODU
(TXLSPHQWV�RQ�WKH�QHWZRUN�IDFLOLWLHV�

������$5/�+RPH&RPP�VKDOO� UHDVRQDEO\�SHUPLW� WKH�$FFHVV�6HHNHU�� DW� WKH�$FFHVV�6HHNHU¶V� FRVW�� WR
H[WHQG�QHWZRUN�IDFLOLWLHV�RI�$5/�+RPH&RPP�DV�PD\�UHDVRQDEO\�EH�UHTXLUHG�WR�PHHW�WKH�$FFHVV
6HHNHU¶V�UHTXLUHPHQWV�LQ�WKH�FLUFXPVWDQFHV�ZKLFK�DUH�WHFKQLFDOO\�IHDVLEOH�



��

������ 7KH� XWLOLW\� FRVWV� IRU� WKH� QHWZRUN� IDFLOLWLHV� DV� FRQWHPSODWHG� LQ� WKLV� &ODXVH� VKDOO� EH� DSSRUWLRQHG
DJDLQVW�WKH�XWLOLW\�DQG�DQFLOODU\�FRVWV�FKDUJHG�WR�RWKHU�$FFHVV�6HHNHUV�DW�WKH�UHOHYDQW�ORFDWLRQ�

������$5/�+RPH&RPP�ZLOO� QRW� UHTXLUH�DQ�$FFHVV�6HHNHU� WR�DFTXLUH�RWKHU� IDFLOLWLHV�RU� VHUYLFHV� IURP
$5/�+RPH&RPP�DV�D�FRQGLWLRQ�IRU�SURYLGLQJ�DFFHVV�WR�)DFLOLWLHV�RU�6HUYLFHV�

���� &21),'(17,$/�,1)250$7,21

����� ([FHSW� DV� RWKHUZLVH� H[SUHVVO\� SURYLGHG� LQ� WKLV� $FFHVV� $JUHHPHQW�� $5/� +RPH&RPP� DQG� WKH
$FHVV�6HHNHU�HDFK�DJUHH�WKDW�

�D�� DOO� LQIRUPDWLRQ� FRPPXQLFDWHG� WR� LW� E\� WKH� RWKHU� DQG� LGHQWLILHG� DV� FRQILGHQWLDO�� ZKHWKHU
EHIRUH�RU�DIWHU� WKH�(IIHFWLYH�'DWH�� LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ� LQIRUPDWLRQ� UHODWLQJ� WR� WKH
EXVLQHVV� DIIDLUV� RI� WKH� 3DUWLHV�� LQIRUPDWLRQ� UHODWLQJ� WR� WKH� 3DUWLHV¶� FXVWRPHUV� RU
HPSOR\HHV��DQG�VHUYLFH�RIIHULQJV�

�E�� DOO� LQIRUPDWLRQ� LGHQWLILHG� DV� FRQILGHQWLDO� WR� ZKLFK� LW� KDV� DFHVV� LQ� FRQQHFWLRQ� ZLWK� WKH
DFHVV��RQ�RU�DIWHU�WKH�(IIHFWLYH�'DWH��DQG

�F�� WKLV� $FFHVV� $JUHHPHQW� DQG� WKH� 3DUWLHV
� ULJKWV� DQG� REOLJDWLRQV� XQGHU� WKLV� $FFHVV
$JUHPHQW��ZLO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�LQ�FRQILGHQFH�DQG�ZLOO�EH�XVHG�RQO\�IRU
SXUSRVHV�RI�WKLV�$FHVV�$JUHPHQW��DQG�HDFK�RI�WKH�3DUWLHV��DJUHH�WR�XVH�WKH�VDPH�PHDQV
DV�LW�XVHV�WR�SURWHFW�LWV�RZQ�FRQILGHQWLDO�LQIRUPDWLRQ��EXW�LQ�QR�HYHQW�OHVV�WKDQ�UHDVRQDEOH
PHDQV��WR�SUHYHQW�WKH�GLVFORVXUH�DQG�WR�SURWHFW�WKH�FRQILGHQWLDOLW\�RI�WKH�LQIRUPDWLRQ�

����� 1R�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�ZLO�EH�GLVFORVHG�E\�WKH�5HFHLYLQJ�3DUW\�ZLWKRXW�WKH�SULRU�ZULWWHQ
FRQVHQW�RI�WKH�'LVFORVLQJ�3DUW\�DQG�VXFK� LQIRUPDWLRQ�VKDOO� RQO\�EH�GLVVHPLQDWHG�RQ�D�QHHG�WR�
NQRZ� EDVLV�� SURYLGHG� KRZHYHU�� WKDW� HDFK� 3DUW\� PD\� GLVFORVH� WKLV� $FHVV� $JUHHPHQW� DQG� WKH
'LVFORVLQJ�3DUW\
V�&RQILGHQWLDO�LQIRUPDWLRQ�WR�

�D�� 7KH�5HFHLYLQJ�3DUW\¶V�5HODWHG�3DUWLHV�DQG�3URIHVVLRQDO�$GYLVHUV�

�E�� VXFK�SDUWLHV�DSSRLQWHG�E\�WKH�&RPPLVVLRQ��DQG

�F��� WKH�&RPPLVVLRQ�

����� � ,I� WKH�'LVFORVLQJ�3DUW\�VKDOO� UHTXLUH� WKH�5HFHLYLQJ�3DUW\�VKDOO� SURFXUH� WKDW�HDFK� RI� WKH�5HODWHG
3DUWLHV� DQG� 3URIHVVLRQDO� $GYLVHUV� H[HFXWH� D� FRQILGHQWLDOLW\� DJUHHPHQW� FRQWDLQLQJ� WHUPV� DQG
FRQGLWLRQV�QR�OHVV�UHVWULFWLYH�WKDQ�WKRVH�VHW�RXW�LQ�WKLV�&ODXVH��,Q�DQ\�HYHQW��FRPSOLDQFH�E\�HDFK
RI�WKH�SHUVRQV�UHIHUHQFHG�LQ�WKH�SUHFHGLQJ�VHQWHQFH�ZLWK�WKH�FRQILGHQWLDOLW\�REOLJDWLRQ�VHW�RXW�LQ
WKLV�&ODXVH�ZLO�UHPDLQ�WKH�UHVSRQVLELOLW\�RI�WKH�5HFHLYLQJ�3DUW\�

����� (DFK�3DUW\�KHUHE\�DJUHHV�WR�EH�ERXQG�E\�WKH�FRQILGHQWLDOLW\�SURYLVLRQV�FRQWDLQHG�LQ�WKH�06$�DQG
JHQHUDOO\�LQ�WKH�$FW�

�����7KH�SURYLVLRQV�RI�WKLV�&ODXVH�ZLO�QRW�SUHYHQW�HLWKHU�3DUW\�IURP�GLVFORVLQJ�LQIRUPDWLRQ�WKDW�

�D�� EHORQJV�WR�VXFK�3DUW\��RU

�E�� LV�DOUHDG\�NQRZQ�E\�WKH�5HFHLYLQJ�3DUW\�ZLWKRXW�DQ�REOLJDWLRQ�RI�FRQILGHQWLDOLW\�RWKHU�WKDQ
XQGHU�WKLV�$FHV�$JUHPHQW��RU

�F�� LV� SXEOLFO\� NQRZQ� RU� EHFRPHV� SXEOLFO\� NQRZQ� WKURXJK� QR� XQDXWKRULVHG� DFW� RI� WKH
5HFHLYLQJ�3DUW\��RU

�G�� LV�ULJKWIXO\�UHFHLYHG�IURP�D�7KLUG�3DUW\��RU

�H�� LV�LQGHSHQGHQWO\�GHYHORSHG�ZLWKRXW�XVH�RI�WKH�RWKHU�3DUW\
V�&RQILGHQWLDO�,QIRUPDWLRQ��RU

�I�� LV�GLVFORVHG�ZLWKRXW�VLPLODU�UHVWULFWLRQV�WR�D�7KLUG�3DUW\�E\�WKH�'LVFORVLQJ�3DUW\��RU

�J�� LI� UHTXLUHG� WR� EH� GLVFORVHG� SXUVXDQW� WR� ODZ� RU� D� FRXUW� RUGHU� RU� *RYHUQPHQW� $JHQF\� RU
,QVWUXPHQW��VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�PD\�EH�GLVFORVHG�SXUVXDQW�WR�VXFK�UHTXLUHPHQW
VR�ORQJ�DV�WKH�3DUW\�UHTXLUHG�WR�GLVFORVH�WKH�&RQILGHQWLDO�,QIRUPDWLRQ��SURYLGHV�WKH�RWKHU
3DUW\�ZLWK�WLPHO\�SULRU�QRWLFH�RI�VXFK�UHTXLUHPHQW�DQG�WKH�5HFHLYLQJ�3DUW\�KDV�H[KDXVWHG
DOO�UHDVRQDEOH�PHDVXUHV�WR�PDLQWDLQ�VXFK�&RQILGHQWLDO�,QIRUPDWLRQ�LQ�FRQILGHQFH�DQG�WKH
5HFHLYLQJ�3DUW\�ZLOO�FRUGLQDWH�ZLWK�WKH�'LVFORVLQJ�3DUW\�LQ�DQ�HIIRUW�WR�OLPLW�WKH�QDWXUH�DQG
VFRSH�RI�VXFK�UHTXLUHG�GLVFORVXUH�



��

����� ,I� &RQILGHQWLDO� ,QIRUPDWLRQ� LV� UHTXLUHG� WR� EH� GLVFORVHG� LQ� FRQHFWLRQ� ZLWK� WKH� FRQGXFW� RI� DQ\
PHGLDWLRQ�RU�GLVSXWH�UHVROXWLRQ�SURFHHGLQJ�FDUULHG�RXW�SXUVXDQW� WR�&ODXVH�����VXFK�&RQILGHQWLDO
,QIRUPDWLRQ� PD\� EH� GLVFORVHG� SXUVXDQW� WR� DQG� LQ� DFFRUGDQFH� ZLWK� WKH� DSSURYDO� DQG� DW� WKH
GLUHFWLRQ�RI�WKH�PHGLDWRU�RU�RWKHU�7KLUG�3DUW\��DV�WKH�FDVH�PD\�EH��FRQGXFWLQJ�VXFK�SURFHHGLQJ�

����� 8SRQ�ZULWWHQ�UHTXHVW�DW�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$FHVV�$JUHHPHQW�IRU�DQ\�UHDVRQ��DOO
VXFK�GRFXPHQWHG�&RQILGHQWLDO�,QIRUPDWLRQ��DQG�DOO�FRSLHV��RZQHG�E\�WKH�5HFHLYLQJ�3DUW\�ZLO�EH
UHWXUQHG�WR�WKH�'LVFORVLQJ�3DUW\�RU�ZLOO�EH�GHVWUR\HG��ZLWK�ZULWWHQ�FHUWLILFDWLRQ�EHLQJ�JLYHQ�WR� WKH
'LVFORVLQJ�3DUW\�

����� 7KH�SURYLVLRQV�RI�WKLV�&ODXVH�ZLO�VXUYLYH�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$FHVV�$JUHHPHQW�IRU
DQ\�UHDVRQ�

����� &RQILGHQWLDO�,QIRUPDWLRQ�SURYLGHG�E\�WKH�'LVFORVLQJ�3DUW\� WR� WKH�5HFHLYLQJ�3DUW\� LV�SURYLGHG� IRU
WKH�EHQHILW� RI� WKH�5HFHLYLQJ�3DUW\� RQO\��7KH�'LVFORVLQJ�3DUW\�ZDUUDQWV� WKDW� VXFK� LQIRUPDWLRQ� LV
FRUUHFW�DW�WKH�WLPH�RI�GLVFORVXUH�DQG�LI�WKH�VDPH�VKDOO�VXEVHTXHQWO\�EH�GLVFRYHUHG�WR�EH�LQFRUUHFW
RU�KDV�EHHQ�UHYLVHG�RU�FKDQJHG�WKH�'LVFORVLQJ�3DUW\�VKDOO�SURPSWO\�QRWLI\�WKH�5HFHLYLQJ�3DUW\�

������ 7KH�3DUWLHV� DFNQRZOHGJH� WKDW� D� EUHDFK� RI� WKLV�&ODXVH� E\� WKH�5HFHLYLQJ�3DUW\�PD\� FDXVH� WKH
'LVFORVLQJ� 3DUW\� LUUHSDUDEOH� GDPDJH� IRU� ZKLFK�PRQHWDU\� GDPDJHV� ZRXOG� QRW� EH� DQ� DGHTXDWH
UHPHG\��$FFRUGLQJO\�� LQ�DGGLWLRQ� WR� RWKHU� UHPHGLHV� WKDW�PD\� EH� DYDLODEOH�� WKH�'LVFORVLQJ�3DUW\
VKDOO�EH�HQWLWOHG�WR�LQMXQFWLYH�UHOLHI�DJDLQVW�VXFK�D�EUHDFK�RU�WKUHDWHQHG�EUHDFK�

���� ,17(//(&78$/�3523(57<

����� 7KH�3DUWLHV�VKDOO�EH�OLFHQVHG�WR�WKH�RWKHU�3DUW\�IRU�WKH�7HUP�RI�WKLV�$FFHVV�$JUHHPHQW�DQG�RQ�D
UR\DOW\�IUHH�EDVLV��DOO�,QWHOOHFWXDO�3URSHUW\�ULJKWV��EXW�RQO\�WR�VXFK�H[WHQW�DV�LV�QHFHVVDU\��IRU�WKH
SURSHU� RSHUDWLRQ� RI� WKLV� $FFHVV� $JUHHPHQW� DQG� WKH� LQWHU�RSHUDELOLW\� RI� HDFK� 3DUW\¶V� QHWZRUNV�
VXEMHFW�WR�DQ\�UHOHYDQW�7KLUG�3DUW\�OLFHQFHV�

����� ,I� HLWKHU�3DUW\� IDLOV� WR� FRPSO\�ZLWK� LWV� REOLJDWLRQV� XQGHU� &ODXVH� ������ WKH�3DUW\� LQ� GHIDXOW� VKDOO
LQGHPQLI\�WKH�RWKHU�3DUW\�IURP�DOO�/RVV�VXIIHUHG�DQG�OLDELOLW\�LQFXUUHG�E\�WKH�RWKHU�3DUW\�DV�D�UHVXOW
RI� DQ\� LQIULQJHPHQW� RI� DQ\� 7KLUG� 3DUW\� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV� XVHG� LQ� WKH� RWKHU� 3DUW\¶V
QHWZRUN��7KLV�LQGHPQLILFDWLRQ�ZLOO�EH�WKH�RQO\�UHPHG\�DQG�IRUP�RI�FRPSHQVDWLRQ�DYDLODEOH�WR�WKH
3DUW\� LQYRNLQJ� LW� LQ� UHODWLRQ� WR� ,QWHOOHFWXDO� 3URSHUW\� OLFHQVHG� RU� GLVFORVHG� XQGHU� WKLV� $FFHVV
$JUHHPHQW�

����� ([FHSW�DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�$FFHVV�$JUHHPHQW��DOO�,QWHOOHFWXDO�3URSHUW\�ULJKWV�
LQFOXGLQJ� WUDGH� VHFUHWV� LI� DQ\�� VKDOO� UHPDLQ� LQ� WKH� RZQHUVKLS� RI� WKH� SHUVRQ� FUHDWLQJ� RU
FRPPLVVLRQLQJ� WKH� VDPH� DQG� QRWKLQJ� LQ� WKLV�$FFHVV�$JUHHPHQW� VKDOO� FRQIHU� RU� EH� GHHPHG� WR
FRQIHU�RQ�HLWKHU�3DUW\�DQ\�ULJKWV�RU�OLFHQVHV� LQ� WKH� ,QWHOOHFWXDO�3URSHUW\�RI� WKH�RWKHU�3DUW\�RU�RI

DQ\�7KLUG�3DUW\�

����� :LWKRXW�SUHMXGLFH�WR�&ODXVH�������QHLWKHU�3DUW\�VKDOO�EH�HQWLWOHG�WR�XVH�DQ\�WUDGHPDUNV�RU�VHUYLFH

PDUNV�RU�JHW�XS��ZKHWKHU�UHJLVWHUHG�RU�QRW��RI�WKH�RWKHU�3DUW\�LQ�DQ\�GRFXPHQW�RU�RWKHU�PHGLXP�

����� 7KH� 3DUWLHV� ZLOO� QHJRWLDWH� DUUDQJHPHQWV� �LQFOXGLQJ� LQ� UHVSHFW� RI� WLWOH�� FRQFHUQLQJ� ,QWHOOHFWXDO
3URSHUW\� MRLQWO\� GHYHORSHG� LQ� WKH� FRXUVH� RI� WKH� SHUIRUPDQFH� RI� WKLV� $FFHVV� $JUHHPHQW� RU
RWKHUZLVH�LQ�FRQQHFWLRQ�ZLWK�WKLV�$FFHVV�$JUHHPHQW�

����� ,I� D� 3DUW\� ��8VHU��� EHFRPHV� DZDUH� RI� DQ\� LQIULQJHPHQW� RU� WKUHDWHQHG� LQIULQJHPHQW� RI� DQ\
,QWHOOHFWXDO�3URSHUW\�ULJKWV�RI�WKH�2WKHU�3DUW\���2ZQHU����WKH�8VHU�PXVW�SURPSWO\�QRWLI\�WKH�2ZQHU
LGHQWLI\LQJ��LI�SRVVLEOH��WKH�LQIULQJHU�DQG�WKH�LQIULQJHPHQW�RU�SRWHQWLDO�LQIULQJHPHQW�

����� 7KH� 2ZQHU� PD\� WDNH� VXFK� VWHSV� DQG� SURFHHGLQJV� DV� LW� FRQVLGHUV� QHFHVVDU\� RU� GHVLUDEOH� WR
SURWHFW�LWV�ULJKWV�DQG�WKH�ULJKWV�RI�WKH�8VHU� LQ� UHVSHFW�RI� WKH� ,QWHOOHFWXDO�3URSHUW\� ULJKWV��DQG�WKH
8VHU�PXVW�UHQGHU�DOO�UHDVRQDEOH�DVVLVWDQFH�LQ�FRQQHFWLRQ�ZLWK�WKRVH�VWHSV�RU�SURFHHGLQJV�DW�WKH
UHTXHVW�DQG�H[SHQVH�RI�WKH�2ZQHU�

����� $OO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�DQ\�

��D�� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV� GHYHORSHG� DIWHU� WKH� (IIHFWLYH� 'DWH� YHVWV� LQ� WKH� 3DUW\� ZKR
GHYHORSHG� WKDW� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV� RU� IRU� ZKRP� WKDW� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV
ZDV�GHYHORSHG�E\�D�7KLUG�3DUW\��DQG



��

�E�� LPSURYHPHQWV� WR� RU�PRGLILFDWLRQV� RI� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV� YHVWV� LQ� WKH�3DUW\� ZKR
GHYHORSHG�WKDW�,QWHOOHFWXDO�3URSHUW\�ULJKWV�RU�RQ�EHKDOI�RI�ZKRP�WKDW�,QWHOOHFWXDO�3URSHUW\
ULJKWV�ZDV�GHYHORSHG��DQG

�F�� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV� GHYHORSHG� RU� JHQHUDWHG� E\� D� 3DUW\� IURP� &RQILGHQWLDO
,QIRUPDWLRQ�GLVFORVHG��FRPPXQLFDWHG�RU�GHOLYHUHG�WR�LW�XQGHU�WKLV�$JUHHPHQW�YHVWV�LQ�WKH
3DUW\�ZKR�GLVFORVHG��FRPPXQLFDWHG�RU�GHOLYHUHG�WKH�&RQILGHQWLDO�,QIRUPDWLRQ�

���� /,$%,/,7<��/,0,7$7,21�$1'�,1'(01,7<

����� 1HLWKHU�3DUW\�H[FOXGHV�OLDELOLW\�IRU�GHDWK�RU�SHUVRQDO�LQMXU\�DWWULEXWDEOH�WR�LWV�RZQ�QHJOLJHQFH�RU�WR
WKH�QHJOLJHQFH�RI�LWV�DJHQW��HPSOR\HH�RU�RWKHUZLVH�

����� 6XEMHFW�WR�&ODXVH�������$5/�+RPH&RPP�LV�QRW� OLDEOH� WR�WKH�$FFHVV�6HHNHU�IRU�OLDELOLW\�RU�/RVV
LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�DQ�DFWLRQ��FODLP��VXLW�RU�GHPDQG�EURXJKW�RU�PDGH�DJDLQVW�WKH�$FFHVV
6HHNHU�E\�SHUVRQV�

�D�� SXUVXDQW�WR�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�WKH�$FFHVV�6HHNHU��RU

�E�� LQ� UHVSHFW� RI� DQ� $SSOLFDWLRQV� 6HUYLFHV� RU� &RQWHQW� $SSOLFDWLRQV� 6HUYLFHV� SURYLGHG� RQ
WHUPV� DQG� FRQGLWLRQV� VHW� RXW� LQ� WKH� $FFHVV� 6HHNHU
V� VWDQGDUG� WHUPV� DQG� FRQGLWLRQV�
ZKHUH�WR�WKH�H[WHQW�VXFK�OLDELOLW\�RU�ORVV�FRXOG�KDYH�EHHQ�H[FOXGHG�E\�WKH�$FFHVV�6HHNHU
LQ�WKDW�FRQWUDFW�UHJDUGOHVV�RI�ZKHWKHU�VXFK�OLDELOLW\�ZDV�H[FOXGHG�

����� 6DYH�ZKHUH� RWKHUZLVH� VWDWHG� LQ� WKLV�$FFHVV�$JUHHPHQW� VXEMHFW� WR�&ODXVHV� ������&ODXVH� �����
&ODXVH�������&ODXVH�������&ODXVH������DQG�&ODXVH�������D�3DUW\�LV�QRW�OLDEOH�WR�WKH�RWKHU�3DUW\
OHJDOO\�E\�UHDVRQ�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKLV�$FFHVV�$JUHHPHQW�

�D�� IRU�DQ\�DPRXQW�LQ�H[FHVV�RI�50���PLOOLRQ�IRU�DQ\�RQH�LQFLGHQW�RU�VHULHV�RI�HYHQWV�DULVLQJ

RXW�RI�D�VLQJOH�LQFLGHQW�RU�RFFXUUHQFH��

�E�� LQ� UHVSHFW� RI� DQ\� /RVV�� &RQVHTXHQWLDO� /RVV� RU� LQGLUHFW� OLDELOLW\�� ORVV�� FRVW�� FKDUJH� RU

H[SHQVH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ORVV�RI�SURILWV��RU

�F�� VXEMHFW� WR�&ODXVH�������DQ\�GHOD\�RU� LQWHUUXSWLRQ� LQ� WKH�SURYLVLRQ�RI�DQ\�6HUYLFH�E\� WKH

3DUW\�RU�DQ\�IDLOXUH�RI�WKH�3DUW\
V�QHWZRUN��RU

�G�� DQ\� DFW� RU� RPLVVLRQ� RI� DQ\�&XVWRPHU� RI� WKH�3DUW\� RU� RI� DQ\�7KLUG�3DUW\� IRU� ZKRP� WKH

3DUW\�LV�QRW�UHVSRQVLEOH�

����� ,I�WKH�SURYLVLRQ�RI�DQ\�6HUYLFH�WR�D�3DUW\�LV�LQWHUUXSWHG�IRU�DQ\�UHDVRQ��RWKHU�WKDQ�EUHDFK�RI�WKLV
$FFHVV�$JUHHPHQW�E\��RU�QHJOLJHQFH�RI��WKH�RWKHU�3DUW\��IRU�D�SHULRG�LQ�H[FHVV�RI�WZHQW\�IRXU�����
KRXUV�� IL[HG� UHFXUULQJ� FKDUJHV� DUH� SD\DEOH� E\� WKH� ILUVWPHQWLRQHG� 3DUW\� IRU� WKDW� 6HUYLFH�� WKH
ILUVWPHQWLRQHG�3DUW\�LV�HQWLWOHG�WR�D�SUR�UDWD�UHGXFWLRQ�LQ�WKH�IL[HG�UHFXUULQJ�FKDUJHV�RWKHUZLVH�GXH
IRU�WKH�6HUYLFH�IRU�WKH�GXUDWLRQ�RI�WKH�LQWHUUXSWLRQ�DQG�WKH�RWKHU�3DUW\�KDV�QR�IXUWKHU�OLDELOLW\�WR�WKH
ILUVWPHQWLRQHG�3DUW\�IRU�WKH�LQWHUUXSWLRQ��7KH���±KRXU�SHULRG�VWDUWV�ZKHQ�WKH�6HUYLFH�LQWHUUXSWLRQ
LV�QRWLILHG�WR�WKH�RWKHU�3DUW\�E\�WKH�ILUVWPHQWLRQHG�3DUW\�RU�DQ\�RWKHU�SHUVRQ�DQG�HQGV�ZKHQ�WKH
6HUYLFH�LV�IXOO\�UHVWRUHG�

����� 6XEMHFW� WR�&ODXVH� ������ ����� DQG� ������ DQG� ZLWKRXW� OLPLWLQJ� &ODXVH� ������ &ODXVH� ������ &ODXVH
������ &ODXVH� ����� DQG� &ODXVH� ������� D� 3DUW\� ��,QGHPQLI\LQJ� 3DUW\��� VKDOO� LQGHPQLI\� WKH� RWKHU
3DUW\� ��,QGHPQLILHG�3DUW\��� DJDLQVW� DOO� OLDELOLW\� RU� ORVV� DULVLQJ� GLUHFWO\� IURP�� DQG� DQ\� UHDVRQDEOH
FRVW��FKDUJH�RU�H[SHQVH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�

�D�� GDPDJH� WR�RU� ORVV�RI�DQ\�HTXLSPHQW�� IDFLOLW\�RU�RWKHU� SURSHUW\� RI� WKH� ,QGHPQLILHG�3DUW\
FDXVHG� E\� WKH� ZLOIXO� RU� QHJOLJHQW� DFW� RU� RPLVVLRQ� RI� WKH� ,QGHPQLI\LQJ� 3DUW\� RU� LWV
HPSOR\HH�� DJHQW� DQG�RU� RWKHUZLVH� DULVLQJ� RXW� RI� RU� LQ� FRQQHFWLRQ� ZLWK� WKLV� $JUHHPHQW�
DQG

�E�� DQ\�OHJDO�OLDELOLW\�E\�D�WKLUG�SDUW\�DJDLQVW�WKH�,QGHPQLILHG�3DUW\�LQ�UHVSHFW�RI�RU�DULVLQJ�RXW
RI� DQ\� DFW� RU� RPLVVLRQ� RI� WKH� ,QGHPQLI\LQJ� 3DUW\� LQ� WKH� FRXUVH� RI� XVLQJ� WKH� 6HUYLFHV

SURYLGHG�E\�WKH�,QGHPQLILHG�3DUW\�

����� ,I� DQ\� DFWLRQ�� FODLP�� VXLW� RU� GHPDQG� ��&ODLP��� LV� PDGH� E\� D� 7KLUG� 3DUW\� DJDLQVW� D� 3DUW\
��,QGHPQLILHG�3DUW\���ZKLFK��LI�VDWLVILHG�RU�SDLG�E\�WKH�,QGHPQLILHG�3DUW\��ZRXOG�UHVXOW�LQ�OLDELOLW\�RI
WKH�RWKHU�3DUW\���,QGHPQLI\LQJ�3DUW\���XQGHU�WKH�LQGHPQLW\�VHW�RXW�LQ�&ODXVHV������RU�������



��

�D�� WKH�,QGHPQLILHG�3DUW\�PXVW�JLYH�ZULWWHQ�QRWLFH�RI�WKH�&ODLP�WR� WKH�,QGHPQLI\LQJ�3DUW\�DV
VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�PDNLQJ�RI�WKH�&ODLP��DQG

�E�� ZLWKLQ�WKLUW\������GD\V�DIWHU�UHFHLSW�RI�WKDW�QRWLFH��WKH�,QGHPQLI\LQJ�3DUW\�PXVW�

�L�� FDXVH�WKH�,QGHPQLILHG�3DUW\�WR�EH�SXW�LQ�VXIILFLHQW�IXQGV�WR�VDWLVI\�RU�SD\�WKH�&ODLP�
RU

�LL�� JLYH�QRWLFH�WR�WKH�,QGHPQLILHG�3DUW\�GLUHFWLQJ�LW�WR�WDNH�VXFK�DFWLRQ��LQFOXGLQJ�OHJDO
SURFHHGLQJV�� LQ� UHVSHFW� RI� WKH� &ODLP� DV� LV� QRWLILHG� DW� WKH� ,QGHPQLI\LQJ� 3DUW\
V
H[SHQVH��DQG

�F�� WKH� ,QGHPQLI\LQJ� 3DUW\� PXVW� FDXVH� WKH� ,QGHPQLILHG� 3DUW\� WR� EH� SXW�� DQG� WKHUHDIWHU
PDLQWDLQHG��LQ�VXIILFLHQW�IXQGV�DQG�WLPH�WR�SD\�DOO�UHDVRQDEOH�FRVWV�DQG�H[SHQVHV�RI�DQ\
DFWLRQ� RU� VHWWOHPHQW� GLUHFWHG� E\� WKH� ,QGHPQLI\LQJ� 3DUW\� XQGHU� &ODXVHV� �����E��LL�� DQG
�����G��L���DQG

�G�� WKH�,QGHPQLILHG�3DUW\�

��L�� PXVW�WDNH�VXFK�DFWLRQ�DV�WKH�,QGHPQLI\LQJ�3DUW\�GLUHFWV�WR�DYRLG��GLVSXWH��GHIHQG�
DSSHDO��VHWWOH�RU�FRPSURPLVH���GHDO�ZLWK���WKH�&ODLP�DQG�DQ\�DGMXGLFDWLRQ�WKHUHRI�
DQG

�LL�� PXVW�QRW�GHDO�ZLWK�WKH�&ODLP�H[FHSW�DV�GLUHFWHG�E\�WKH�,QGHPQLI\LQJ�3DUW\�

����� 6DYH� ZKHUH� WKH� FRQWUDU\� LV� VWDWHG� LQ� WKLV� $FFHVV� $JUHHPHQW� DQG�RU� VXEMHFW� WR� &ODXVH� �����
&ODXVH�������&ODXVH�������&ODXVH������DQG�&ODXVH��������D�3DUW\�LV�QRW�REOLJDWHG� WR� LQGHPQLI\
WKH�RWKHU�3DUW\�XQGHU�&ODXVHV������RU��������

�D�� WR�WKH�H[WHQW�WKDW�WKH�/RVV�LV�WKH�VROH�DQG�GLUHFW�UHVXOW�RI�DQ\�EUHDFK�RU�QHJOLJHQW�DFW�RU
RPLVVLRQ�E\�WKH�,QGHPQLILHG�3DUW\�RI�LWV�REOLJDWLRQV�XQGHU�WKLV�$FFHVV�$JUHHPHQW�

�E�� WR�WKH�H[WHQW�RI�DQ\�DPRXQW�LQ�H[FHVV�RI�WKH�UHOHYDQW�PD[LPXP�DPRXQW�GHWHUPLQHG�XQGHU
DQ\�,QVWUXPHQW�RU�ODZ��DQG

�F�� LQ� UHVSHFW�RI�DQ\�&RQVHTXHQWLDO�/RVV�RU� LQGLUHFW� OLDELOLW\�� ORVV�� FRVW�� FKDUJH�RU�H[SHQVH�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ORVV�RI�SURILWV�

����� ([FHSW�DV�H[SUHVVO\�VHW�RXW�LQ�WKLV�$FFHVV�$JUHHPHQW�DQG�VXEMHFW�WR�DQ\�ODZ�WR�WKH�FRQWUDU\��DOO
UHSUHVHQWDWLRQV�� FRQGLWLRQV�DQG�ZDUUDQWLHV� �ZKHWKHU� H[SUHVV� RU� LPSOLHG�� VWDWXWRU\� RU� RWKHUZLVH�
ZLWK�UHVSHFW�WR�DQ\�6HUYLFH�SURYLGHG�E\�D�3DUW\�DUH�H[SUHVVO\�H[FOXGHG�

����� ,I� WKH� 3DUWLHV� EUHDFK� DQ\� FRQGLWLRQ� RU� ZDUUDQW\� LPSOLHG� E\� ODZ� ZKLFK� FDQQRW� EH� H[FOXGHG� RU
PRGLILHG��WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ�WKH�OLDELOLW\�RI�WKH�3DUW\�LV�OLPLWHG�WR�

�D�� LQ�WKH�FDVH�RI�VHUYLFHV�FRQVWLWXWLQJ�RU�LQFOXGHG�LQ�D�6HUYLFH��WKH�UHVXSSO\�RI��RU�SD\PHQW
RI�WKH�FRVW�RI�UHVXSSO\LQJ��WKH�VHUYLFH��DQG

�E�� LQ�WKH�FDVH�RI�JRRGV�FRQVWLWXWLQJ�RU�LQFOXGHG�LQ�D�6HUYLFH�

�L�� WKH�UHSODFHPHQW�RI�WKH�JRRGV�RU�WKH�VXSSO\�RI�HTXLYDOHQW�JRRGV��RU

�LL�� WKH�UHSDLU�RI�WKH�JRRGV��RU

�LLL�� WKH�SD\PHQW�RI�WKH�FRVW�RI�UHSODFLQJ�WKH�JRRGV�RU�RI�DFTXLULQJ�HTXLYDOHQW�JRRGV��RU

�LY�� WKH�SD\PHQW�RI�WKH�FRVW�RI�KDYLQJ�WKH�JRRGV�UHSDLUHG�

DW�WKH�HOHFWLRQ�RI�WKH�3DUW\�LQ�EUHDFK�

���� 7(50,1$7,21��6863(16,21�$1'�'(&200,66,21,1*�2%/,*$7,216

���� :LWKRXW�SUHMXGLFH� WR�DQ\�RWKHU� ULJKWV�RU� UHPHG\�ZKLFK�$5/�+RPH&RPP�PD\�KDYH�DJDLQVW� WKH
$FFHVV�6HHNHU��EXW�68%-(&7�72�&ODXVH������WR�&ODXVH�������$5/�+RPH&RPP�PD\��WHUPLQDWH
WKLV�$FFHVV�$JUHHPHQW�RU�DQ\�6HUYLFH�6XSSOHPHQW�

�D� LI�DQ\�RQH�RI�WKH�IROORZLQJ�HYHQWV�KDV�RFFXUUHG�

�L�� ZKHUH� WKH� $FFHVV� 6HHNHU� KDV� FRPPLWWHG� D� PDWHULDO� EUHDFK� RI� WKLV� $FFHVV
$JUHHPHQW��DQG�$5/�+RPH&RPP�KDV�JLYHQ�WKH�$FFHVV�6HHNHU�WKLUW\������GD\V�WR
UHPHG\�WKH�EUHDFK�DQG�WKH�$FFHVV�6HHNHU�KDV�IDLOHG��QHJOHFWHG�DQG�RU�UHIXVHG�WR
GR�VR��RU



��

�LL�� ZKHUH�WKH�$FFHVV�6HHNHU�KDV�EHFRPH�VXEMHFW�WR�D�ZLQGLQJ�XS�RUGHU��RU

�LLL�� WKH�$FFHVV�6HHNHU¶V�/LFHQFH� H[SLUHV�� LV� WHUPLQDWHG� RU� UHYRNHG� RU� VXVSHQGHG� IRU
DQ\�UHDVRQ�ZKDWVRHYHU��RU

�LY�� WKH�$FFHVV�6HHNHU� LV�XVLQJ� WKH�1HWZRUN�)DFLOLWLHV�DQG�RU�WKH�1HWZRUN�6HUYLFHV�RI
$5/�+RPH&RPP�IRU�SXUSRVHV�LQ�FRQWUDYHQWLRQ�RI�ODZ��RU

�Y�� WKH�$FFHVV�6HHNHU�IDOVHO\�DWWULEXWHV�WR�$5/�+RPH&RPP�WKDW�$5/�+RPH&RPP�LV
WR�EODPH�IRU�DQ\�IDXOW�RU�FLUFXPVWDQFH��RU

�YL�� D�)RUFH�0DMHXUH�KDV�FRQWLQXHG�IRU�PRUH�WKDQ����GD\V�

$1'

�E�� $5/� +RPH&RPP� KDV� LVVXHG� D� QRWLFH� WR� WKH� $FFHVV� 6HHNHU� VWDWLQJ� WKDW� $5/
+RPH&RPP�ZLOO�WHUPLQDWH�WKLV�$FFHVV�$JUHHPHQW�ZLWKLQ�WKLUW\������GD\V�IURP�WKH�GDWH�RI
WKH�QRWLFH�RI�WHUPLQDWLRQ�XQOHVV�

�L�� WKH�PDWHULDO�EUHDFK�FRPSODLQHG�RI�LV�UHPHGLHG��RU

�LL�� WKH� ZLQGLQJ� XS� RUGHU� LV� VHW� DVLGH� RU� WKH� ZLQGLQJ� XS� SHWLWLRQ� LV� ZLWKGUDZQ� RU� WKH
UHVROXWLRQ�WR�ZLQG�XS�LV�UHVFLQGHG��RU

�LLL�� WKH�$FFHVV�6HHNHU� LV�� LI� UHTXLUHG�� LVVXHG� D� OLFHQFH� RI� VLPLODU� QDWXUH�� TXDOLW\� DQG
FKDUDFWHULVWLFV�

DQG�LQ�WKH�HYHQW�RI�WKH�EUHDFK�VWLOO�FRQWLQXLQJ�DIWHU�WKH�H[SLU\�RI�WKH�DIRUHPHQWLRQHG�WKLUW\������GD\
SHULRG�WKLV�$FFHVV�$JUHHPHQW�VKDOO�DXWRPDWLFDOO\�WHUPLQDWH�

����� :KHUH�WKH�FRQWLQXHG�RSHUDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�RU�DFFHVV�WR�DQ\�1HWZRUN�)DFLOLWLHV�RU
1HWZRUN�6HUYLFHV�SURYLGHG�KHUHXQGHU� LV�RU�ZLOO�EHFRPH�XQODZIXO�DV�D� UHVXOW�RI� ODZ�� WKH�$FFHVV
6HHNHU� DQG� $5/� +RPH&RPP� VKDOO� PHHW� ZLWKLQ� ILYH� ���� %XVLQHVV� 'D\V� RI� $5/� +RPH&RPP
EHFRPLQJ�DZDUH�RI�WKH�UHOHYDQW�ODZ��WR�UHYLHZ�ZKHWKHU�DFFHVV�WR�WKH�UHOHYDQW�1HWZRUN�)DFLOLWLHV
RU�1HWZRUN�6HUYLFHV�PD\�EH�SURYLGHG�E\�$5/�+RPH&RPP�RQ� WHUPV�DQG�FRQGLWLRQV�DFFHSWDEOH
WR� WKH� $FFHVV� 6HHNHU� DQG� ZKLFK� ZRXOG� SUHYHQW� VXFK� DFFHVV� IURP� EHLQJ� XQODZIXO� XQGHU� WKH
UHOHYDQW�ODZ��³DOWHUQDWLYH�WHUPV�DQG�FRQGLWLRQV´��

����� ,I�WKH�3DUWLHV�FDQQRW�DJUHH�RQ� WKH�DOWHUQDWLYH� WHUPV�DQG�FRQGLWLRQV�ZLWKLQ����%XVLQHVV�'D\V�RU
VXFK� IXUWKHU� SHULRG� DV�PD\� EH�PXWXDOO\� DJUHHG�� $5/� +RPH&RPP�PD\� WHUPLQDWH� WKLV� $FFHVV
$JUHHPHQW�LI�$5/�+RPH&RPP�REWDLQV�WKH�DSSURYDO�RI�WKH�&RPPLVVLRQ�DV�VHW�RXW�LQ�&ODXVH�����

WR�&ODXVH������

����� 6XEMHFW� WR�&ODXVH�������$5/�+RPH&RPP�PD\�RQO\�VXVSHQG� WKLV�$JUHHPHQW� RU� DFFHVV� WR� DQ\
1HWZRUN� )DFLOLWLHV� RU� 1HWZRUN� 6HUYLFHV� RU� DQ\� 6HUYLFH� 6XSSOHPHQW� LQ� WKH� IROORZLQJ
FLUFXPVWDQFHV�

�D�� WKH� $FFHVV� 6HHNHU¶V� 1HWZRUN� )DFLOLWLHV� RU� 1HWZRUN� 6HUYLFHV� PDWHULDOO\� DQG� DGYHUVHO\
DIIHFW�WKH�QRUPDO�RSHUDWLRQ�RI�$5/�+RPH&RPP¶V�QHWZRUN�RU�DUH�D�PDWHULDO�WKUHDW�WR�WKH
VDIHW\�RI�DQ\�LQGLYLGXDO��RU

��E�� WKH�$FFHVV�6HHNHU¶V�1HWZRUN�)DFLOLWLHV�RU�WKH�VXSSO\�RI�D�1HWZRUN�6HUYLFH�RU�WKH�JLYLQJ�RI
DFFHVV�WR�D�1HWZRUN�)DFLOLW\�SRVHV�DQ�LPPLQHQW�WKUHDW�WR�WKH�OLIH�RU�WKH�SURSHUW\�RI�$5/
+RPH&RPP�RU�LWV�HPSOR\HH��DJHQW�DQG�RU�RWKHUZLVH��RU

�F�� WKH�$FFHVV�6HHNHU¶V�1HWZRUN�)DFLOLWLHV�FDXVHV�PDWHULDO�SK\VLFDO�RU�WHFKQLFDO�LQWHUIHUHQFH
WR� RU� GHJUDGHV� RU� DGYHUVHO\� DIIHFWV� WKH� RSHUDWLRQ� RI� DQ\� 1HWZRUN� )DFLOLWLHV� RI� $5/
+RPH&RPP�RU�DQ\�UHODWHG�7KLUG�3DUW\��RU

�G�� ZKHUH�WKH�$FFHVV�6HHNHU�KDV�IDLOHG�WR�SD\�%LOOV�LQ�DFFRUGDQFH�ZLWK�LWV�REOLJDWLRQV�XQGHU
WKLV�$FFHVV�$JUHHPHQW��RU

�H�� ZKHUH�D�)RUFH�0DMHXUH�HYHQW�RFFXUV��RU

�I�� WKH�$FFHVV�6HHNHU�EUHDNV�DQ\�ODZV��UHJXODWLRQV��UXOHV�RU�VWDQGDUG�ZKLFK�KDV�D�PDWHULDO
DGYHUVH� HIIHFW� RQ�$5/� +RPH&RPP� RU� WKH� SURYLVLRQ� E\� $5/� +RPH&RPP�RI� )DFLOLWLHV
DQG�RU�6HUYLFHV�XQGHU�WKLV�$FFHVV�$JUHHPHQW�



��

����� 6XEMHFW�WR�&ODXVH������WR�&ODXVH������EHORZ��$5/�+RPH&RPP�VKDOO�JLYH�DQ�$FFHVV�6HHNHU�ILYH
����%XVLQHVV�'D\V�SULRU�ZULWWHQ�QRWLFH�RI�LWV�LQWHQWLRQ�WR�VXVSHQG�WKH�$FFHVV�6HHNHU¶V�DFFHVV� WR
DQ\�RI�$5/�+RPH&RPP¶V�1HWZRUN�)DFLOLWLHV�RU�1HWZRUN�6HUYLFHV��6XFK�QRWLFH�VKDOO�DOVR�FRQWDLQ
ZULWWHQ� UHDVRQV� IRU� WKH� LQWHQGHG� VXVSHQVLRQ�� ,Q� WKH� HYHQW� WKDW� DQ\� SURYLVLRQ� RI� WKLV� $FFHVV
$JUHHPHQW� JLYHV� $5/� +RPH&RPP� WKH� ULJKW� WR� HLWKHU� WHUPLQDWH� RU� VXVSHQG� WKLV� $FFHVV
$JUHHPHQW�RU�6HUYLFH�6XSSOHPHQW��$5/�+RPH&RPP�VKDOO�EH�HQWLWOHG�DW�LWV�DEVROXWH�GLVFUHWLRQ�WR
GHFLGH�ZKLFK�FRXUVH�RI�DFWLRQ�WR�SXUVXH�

����� $5/� +RPH&RPP� VKDOO� JLYH� WKH� &RPPLVVLRQ� SULRU� ZULWWHQ� QRWLFH� RI� LWV� LQWHQWLRQ� WR� WHUPLQDWH�
VXVSHQG�RU�PDWHULDOO\�YDU\�WKLV�$FFHVV�$JUHHPHQW�RU�DQ\�6HUYLFH�6XSSOHPHQW��6XFK�QRWLFH�VKDOO
DOVR�VWDWH�WKH�UHDVRQV�IRU�$5/�+RPH&RPP¶V�DFWLRQ�DQG�LWV�DSSURSULDWHQHVV�

����� 7KH� ULJKW� RI� $5/� +RPH&RPP� WR� WHUPLQDWH� RU� VXVSHQG� RU� VHHN� WR�PDWHULDOO\� YDU\� WKLV� $FFHVV
$JUHHPHQW� RU� DFFHVV� WR� DQ\� 1HWZRUN� )DFLOLWLHV� RU� 1HWZRUN� 6HUYLFHV� SURYLGHG� XQGHU� LW� RU� DQ\
6HUYLFH� 6XSSOHPHQW�� DV� VHW� RXW� LQ� WKLV� $FFHVV� $JUHHPHQW�� PD\� EH� H[HUFLVHG� RQO\� ZKHQ� WKH
&RPPLVVLRQ�KDV�DJUHHG�WR�VXFK�D�FRXUVH�RI�DFWLRQ�DQG�KDV�VR�QRWLILHG�$5/�+RPH&RPP��6XFK
QRWLILFDWLRQ�PD\�FRQWDLQ�VXFK�FRQGLWLRQV�DV�WKH�&RPPLVVLRQ�PD\�VSHFLI\�

����� 8SRQ� UHFHLSW� RI� VXFK� QRWLILFDWLRQ�� $5/� +RPH&RPP� VKDOO� FRPSO\� ZLWK� WKH� FRQGLWLRQV� DQG
WLPHIUDPHV�VHW�RXW�E\�WKH�&RPPLVVLRQ��QRWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�LQ�WKLV�$FFHVV�$JUHHPHQW
WR�WKH�FRQWUDU\�

����� $Q\� WHUPLQDWLRQ�XQGHU� WKLV�$FFHVV�$JUHHPHQW� VKDOO� EH�ZLWKRXW� SUHMXGLFH� WR� DQ\� DFFUXHG� ULJKWV
DQG�REOLJDWLRQV�RI�WKH�3DUWLHV�DW�WKH�GDWH�RI�WHUPLQDWLRQ�DQG�VXEMHFW�WR�WKH�SURYLVLRQV�RI�&ODXVH���
$5/�+RPH&RPP�VKDOO�EH�HQWLWOHG�WR�FODLP�IRU�DOO�/RVV�VXIIHUHG�E\�LW�

������ $5/� +RPH&RPP� VKDOO� QRW� EH� HQWLWOHG� WR� DQ\� DGGLWLRQDO� FKDUJHV�� FRVWV� RU� H[SHQVHV� RQ
WHUPLQDWLRQ�RI� WKLV�$FFHVV�$JUHHPHQW�RU�DFFHVV� WR� DQ\�1HWZRUN� )DFLOLWLHV� RU�1HWZRUN�6HUYLFHV
SURYLGHG�XQGHU�LW�H[FHSW�

�D�� &KDUJHV�LQYRLFHG�LQ�DUUHDUV�DQG�QRW�\HW�SDLG��RU

�E�� &KDUJHV�DULVLQJ�GXULQJ�WKH�PLQLPXP�FRQWUDFWXDO�SHULRG�DV�VHW�RXW�LQ�DQ\�UHOHYDQW�6HUYLFH
6XSSOHPHQW��RU

�F�� DQ\�FODLP�PDGH�SXUVXDQW�WR�&ODXVH����DQG�&ODXVH������

������8SRQ�WKH� WHUPLQDWLRQ�RI� WKLV�$FFHVV�$JUHHPHQW�RU�DFFHVV� WR�DQ\�1HWZRUN�)DFLOLWLHV�RU�1HWZRUN
6HUYLFHV�SURYLGHG�KHUHXQGHU��$5/�+RPH&RPP�VKDOO� UHIXQG� WR� WKH�$FFHVV�6HHNHU�DOO� DPRXQWV
SDLG� LQ�DGYDQFH� WR� WKH� H[WHQW� WKDW� WKH� DPRXQW� �RU� SDUW� WKHUHRI� FDOFXODWHG� RQ� D� SUR�UDWD� EDVLV��
UHODWH�WR�WKH�SHULRG�DIWHU�WKH�GDWH�RI�WHUPLQDWLRQ�EXW�VXEMHFW�DOZD\V�WR�$5/�+RPH&RPP¶V�ULJKW�WR
VHW�RII�WKH�VDLG�DPRXQW�DJDLQVW�DQ\�FODLP�VWDWHG�LQ�&ODXVH�������

������1RWZLWKVWDQGLQJ�WKH�REOLJDWLRQ�LQ�&ODXVH��������$5/�+RPH&RPP�VKDOO�

�D�� ZLWKLQ� VL[W\� ����� GD\V� RI� WHUPLQDWLRQ� RI� WKLV� $FFHVV� $JUHHPHQW� UHIXQG� WR� WKH� $FFHVV
6HHNHU�DQ\�GHSRVLW�SDLG��DQG

�E�� LPPHGLDWHO\�XSRQ�WHUPLQDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�XQFRQGLWLRQDOO\�ZDLYH�DQ\�ULJKWV
XQGHU�DQ\�JXDUDQWHH�RU�RWKHU�VHFXULW\�SURYLGHG�E\�WKH�$FFHVV�6HHNHU�

3URYLGHG�DOZD\V�WKDW�WKH�REOLJDWLRQV�XQGHU�WKLV�&ODXVH�������VKDOO�EH�VXEMHFW�WR�WKH�ULJKWV�RI�$5/
+RPH&RPP�VWDWHG�LQ�&ODXVH�������

���� &+851�2%/,*$7,216

����� 7KH�5HOHDVLQJ�6HUYLFH�3URYLGHU�PXVW�QRW�REMHFW�WR�WKH�$FFHVV�6HUYLFH�3URYLGHU�LPSOHPHQWLQJ�DQ\
&XVWRPHU¶V�&KXUQ�UHTXHVW��ZKHUH�VXFK�UHTXHVW�LV�UHFHLYHG�E\�WKH�$FFHVV�6HUYLFH�3URYLGHU�IURP
D�*DLQLQJ�6HUYLFH�3URYLGHU�

����� ([FHSW� ZKHUH� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� DQG� WKH� $FFHVV� 6HUYLFH� 3URYLGHU� DUH� WKH� VDPH
SHUVRQ�� WKH� *DLQLQJ� 6HUYLFH� 3URYLGHU� PXVW� QRWLI\� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� RI� HDFK
SURSRVHG�&KXUQ�SULRU�WR�IRUZDUGLQJ�D�7UDQVIHU�5HTXHVW�WR�WKH�$FFHVV�6HUYLFH�3URYLGHU�

����� :LWKLQ�WZR�����%XVLQHVV�'D\V�RI�UHFHLSW�E\�WKH�5HOHDVLQJ�6HUYLFH�3URYLGHU�RI�WKH�QRWLFH�IURP�WKH
*DLQLQJ� 6HUYLFH� 3URYLGHU�� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� PXVW� DGYLVH� WKH� *DLQLQJ� 6HUYLFH
3URYLGHU�LI�LW�EHOLHYHV��RQ�UHDVRQDEOH�JURXQGV��WKDW�WKH�7UDQVIHU�5HTXHVW�LV�LQYDOLG�EHFDXVH�

�D�� WKH�7UDQVIHU�5HTXHVW�UHVXOWHG�IURP�D�SURFHVVLQJ�HUURU��RU

�E�� WKH�7UDQVIHU�5HTXHVW�ZDV�LQFRPSOHWH�



��

)RU�FODULILFDWLRQ��LI�QR�QRWLFH�LV�SURYLGHG�XQGHU�WKLV�VXEVHFWLRQ��WKH�*DLQLQJ�6HUYLFH�3URYLGHU�PD\
IRUZDUG�WKH�7UDQVIHU�5HTXHVW�WR�WKH�$FFHVV�6HUYLFH�3URYLGHU�

����� ,I�D�QRWLILFDWLRQ�LV�PDGH�XQGHU�VXEVHFWLRQ�������WKH�5HOHDVLQJ�6HUYLFH�3URYLGHU�PXVW�SURYLGH�WKH
*DLQLQJ� 6HUYLFH� 3URYLGHU� ZLWK� HYLGHQFH� XSRQ� ZKLFK� WKH� QRWLILFDWLRQ� LV� EDVHG�� ,Q� VXFK
FLUFXPVWDQFHV�� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� DQG� WKH� *DLQLQJ� 6HUYLFH� 3URYLGHU� PXVW� WDNH
LPPHGLDWH� DFWLRQ� WR� UHFWLI\� WKH� LQYDOLG�&KXUQ� LQ� DFFRUGDQFH�ZLWK� WKH�&XVWRPHU¶V�ZLVKHV�� ,I� WKH
&XVWRPHU�ZLVKHV� WR�SURFHHG�ZLWK� WKH�WUDQVIHU� WR�WKH�*DLQLQJ�6HUYLFH�3URYLGHU��DQG� WKH�*DLQLQJ
6HUYLFH� 3URYLGHU� SURYLGHV� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� ZLWK� D� 7UDQVIHU� )RUP�� WKH� 7UDQVIHU
5HTXHVW�PD\�EH�SURYLGHG�WR�WKH�$FFHVV�6HUYLFH�3URYLGHU�LPPHGLDWHO\�

����� :LWKLQ� WZR� ���� %XVLQHVV� 'D\V� DIWHU� WKH� UHFHLSW� RI� D� 7UDQVIHU� 5HTXHVW�� WKH� $FFHVV� 6HUYLFH
3URYLGHU�PXVW� LPSOHPHQW� WKH�&KXUQ� DQG� DGYLVH� HDFK� RI� WKH�*DLQLQJ� 6HUYLFH� 3URYLGHU� DQG� WKH
5HOHDVLQJ�6HUYLFH�3URYLGHU�WKDW�WKH�WUDQVIHU�KDV�EHHQ�FRPSOHWHG�

����� $Q� $FFHVV� 6HUYLFH� 3URYLGHU� PXVW� IDFLOLWDWH� DQG� LPSOHPHQW� &KXUQV� EHWZHHQ� 2SHUDWRUV� LQ
DFFRUGDQFH�ZLWK�WKH�REOLJDWLRQV�VSHFLILHG�LQ�VXEVHFWLRQ�������HYHQ�LI�WKH�$FFHVV�6HUYLFH�3URYLGHU
LV�QRW�WKH�5HOHDVLQJ�6HUYLFH�3URYLGHU�RU�WKH�*DLQLQJ�6HUYLFH�3URYLGHU�

����� 7KH� $FFHVV� 6HUYLFH� 3URYLGHU� DQG� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� PXVW� QRW� XVH� LQIRUPDWLRQ
GLVFORVHG�IRU�WKH�SXUSRVHV�RI�D�&KXUQ��LQFOXGLQJ�LQIRUPDWLRQ�FRQWDLQHG�LQ�D�7UDQVIHU�5HTXHVW�RU�D
7UDQVIHU�)RUP��IRU�RWKHU�SXUSRVHV��,Q�SDUWLFXODU��WKH�$FFHVV�6HUYLFH�3URYLGHU�DQG�WKH�5HOHDVLQJ
6HUYLFH�3URYLGHU�PXVW�KDQGOH�LQIRUPDWLRQ�GLVFORVHG�IRU�WKH�SXUSRVHV�RI�D�&KXUQ�DV�FRQILGHQWLDO�
DQG�PXVW�QRW�XVH�VXFK�LQIRUPDWLRQ�LQ�FRQQHFWLRQ�ZLWK�RIIHULQJ�VHUYLFHV�WR�D�&XVWRPHU�

����� ,I�D�6HUYLFH�LV�VXEMHFW� WR�D�&KXUQ��D�5HOHDVLQJ�6HUYLFH�3URYLGHU�RU�DQ�$FFHVV�6HUYLFH�3URYLGHU
�DFWLQJ� DV� DQ� $FFHVV� 3URYLGHU� IRU� WKH� SXUSRVHV� RI� WKH� 6WDQGDUG��PXVW� QRW� UHIXVH� DQ� $FFHVV
5HTXHVW� RQ� WKH� JURXQG� WKDW� WKH� 5HOHDVLQJ� 6HUYLFH� 3URYLGHU� LV� FXUUHQWO\� XVLQJ� WKH� 6HUYLFH
VSHFLILHG�LQ�WKH�$FFHVV�5HTXHVW�

���� ',6387(�$1'�/(*$/�%2,/(53/$7(�2%/,*$7,216

����� 7KH�3DUWLHV� VKDOO� KDYH� DQ� DEVROXWH� REOLJDWLRQ� WR� VXSSO\� DFFHVV� WR� WKH� )DFLOLWLHV� RU� 6HUYLFHV� LQ
DFFRUGDQFH�ZLWK�06$��6XFK�REOLJDWLRQ�VKDOO� QRW�EH�FRQGLWLRQDO�XSRQ� WKH�XVH�RI� WKDW�2SHUDWRU¶V
UHDVRQDEOH� RU� EHVW� HQGHDYRXUV�� (DFK� 2SHUDWRU� VKDOO� HQVXUH� WKDW� LW� VKDOO� QRW� HQWHU� LQWR� DQ\
DUUDQJHPHQW�ZKLFK�ZLOO�SUHYHQW��KLQGHU�RU�UHVWULFW�WKH�IXOILOOPHQW�RI�WKH�2SHUDWRU¶V�REOLJDWLRQ�XQGHU

06$�

����� $Q� 2SHUDWRU� PXVW� HVWDEOLVK� PXWXDOO\� DFFHSWDEOH� FRPSHQVDWLRQ� DUUDQJHPHQWV� ZLWK� WKH� RWKHU

2SHUDWRU��LQFOXGLQJ�ELOO�DQG�NHHS�DUUDQJHPHQWV��

����� (DFK�2SHUDWRU�PXVW�DSSRLQW�D�UHSUHVHQWDWLYH�WR�DQ�,QWHUFRQQHFW�6WHHULQJ�*URXS��DQG�VXFK�RWKHU
ZRUNLQJ�JURXSV�DV�PD\�EH�DJUHHG�XSRQ��WR�PDQDJH�WKH�VPRRWK�DQG�WLPHO\�LPSOHPHQWDWLRQ�RI�WKH
WHUPV�DQG�FRQGLWLRQV�RI�$FFHVV�$JUHHPHQWV�

����� $Q�2SHUDWRU�PXVW�FRPSO\�ZLWK�ZLWK�6FKHGXOH���±�WKH�'LVSXWH�5HVROXWLRQ�2EOLJDWLRQV�

����� (DFK�2SHUDWRU�VKDOO�VSHFLI\�DOO�FKDUJHV�LQ�DQ�$FFHVV�$JUHHPHQW�DQG�VKDOO�QRW�DWWHPSW�WR�UHFRYHU
DQ\�RWKHU�FRVWV��H[SHQVHV�RU�FKDUJHV�ZKLFK�DUH�QRW�VSHFLILHG� LQ� WKH�$FFHVV�$JUHHPHQW�H[FHSW
ZKHUH�VXFK�ZRUN�LV�WR�EH�GRQH�RQ�D�WLPH�DQG�PDWHULDOV�EDVLV�LQ�ZKLFK�FDVH�WKH�$FFHVV�3URYLGHU
VKDOO�GR�VXFK�ZRUN�LQ�DFFRUGDQFH�ZLWK�D�TXRWDWLRQ�DJUHHG�ZLWK�WKH�$FFHVV�6HHNHU�DV�VHW�RXW� LQ
WKH�6WDQGDUG�

����� (DFK�2SHUDWRU�VKDOO�OLFHQFH�WR�WKH�RWKHU�2SHUDWRU�XQGHU�DQ�$FFHVV�$JUHHPHQW�RQ�D�UR\DOW\�IUHH
EDVLV�� DOO� ,QWHOOHFWXDO� 3URSHUW\� ULJKWV� QHFHVVDU\� IRU� WKH� RQJRLQJ� RSHUDWLRQ� RI� WKH� $FFHVV
$JUHHPHQW�DQG�WKH�LQWHURSHUDELOLW\�RI�WKH�2SHUDWRUV¶�1HWZRUNV��VXEMHFW�WR�DQ\�UHOHYDQW�WKLUG�SDUW\
OLFHQFHV�� 7KH� WHUP� RI� WKH� OLFHQFH� PXVW� EH� FRQVLVWHQW� ZLWK� WKH� WHUP� RI� WKH� UHOHYDQW� $FFHVV
$JUHHPHQW�

����� $Q�2SHUDWRU�PD\�RQO\�UHYLHZ�WKH�VHFXULW\�SURYLGHG�WR�LW�E\�DQRWKHU�2SHUDWRU�LQ�DFFRUGDQFH�ZLWK
&ODXVH� �� GXULQJ� WKH� WHUP� RI� DQ� $FFHVV� $JUHHPHQW� LI� WKHUH� KDV� EHHQ� D� PDWHULDO� FKDQJH� LQ
FLUFXPVWDQFHV� LQ� UHODWLRQ� WR� WKH� RWKHU� 2SHUDWRU¶V� FUHGLWZRUWKLQHVV�� )RU� FODULILFDWLRQ�� D�PDWHULDO
FKDQJH�LQ�FLUFXPVWDQFHV�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��IDLOXUH�WR�SD\�RQ�WKH�GXH�GDWH�VSHFLILHG�LQ
DW� OHDVW�WKUHH�����,QYRLFHV�UHQGHUHG� LQ�WKH�SUHFHGLQJ�VL[� ����PRQWKV�� VR� ORQJ�DV� WKRVH�DPRXQWV
KDYH�QRW�EHHQ�GLVSXWHG�LQ�JRRG�IDLWK��,I�DPRXQWV�FRQWDLQHG�LQ�,QYRLFHV�DUH�GLVSXWHG�LQ�JRRG�IDLWK�

WKLV�ZLOO�QRW�FRQVWLWXWH�D�PDWHULDO�FKDQJH�LQ�FLUFXPVWDQFHV�IRU�WKH�SXUSRVHV�RI�WKLV�&ODXVH�



��

����� ,I� VXEVHFWLRQ������DSSOLHV�� DQ�2SHUDWRU�PD\� RQO\� UHTXHVW� DGGLWLRQDO� RU� VXEVWLWXWH� VHFXULW\� IURP
DQRWKHU�2SHUDWRU�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK� WKDW�ZKLFK�ZRXOG�DSSO\� LI� WKH�RWKHU�2SHUDWRU�ZDV
PDNLQJ�D�QHZ�$FFHVV�5HTXHVW�XQGHU�&ODXVH���RI�WKLV�$FFHVV�$JUHHPHQW�

���� $Q� 2SHUDWRU¶V� ULJKW� WR� DVVLJQ� LWV� ULJKWV� XQGHU� DQ� $FFHVV� $JUHHPHQW� SUHSDUHG� E\� LW� VKDOO� EH
UHFLSURFDO�ZLWK�WKH�RWKHU�2SHUDWRU¶V�ULJKWV�RI�DVVLJQPHQW�

������$Q�2SHUDWRU�VKDOO�VSHFLI\�LQ�DQ�$FFHVV�$JUHHPHQW�SUHSDUHG�E\�LW� WKDW�VXFK�$FFHVV�$JUHHPHQW
VKDOO�EH�UHYLHZHG�

�D�� LI�WKH�0LQLVWHU�LVVXHV�D�GLUHFWLRQ�RU�GHWHUPLQDWLRQ�UHODWLQJ�WR�LWV�VXEMHFW�PDWWHU�

�E�� LI�WKH�&RPPLVVLRQ�LVVXHV�D�GLUHFWLRQ�RU�GHWHUPLQDWLRQ�UHODWLQJ�WR�LWV�VXEMHFW�PDWWHU�

�F�� LI�WKH�$FW�RU�WKLV�6WDQGDUG�LV�DPHQGHG�LQ�UHODWLRQ�WR�LWV�VXEMHFW�PDWWHU�

�G�� E\�DJUHHPHQW�RI�HDFK�RI�WKH�SDUWLHV��RU

�H�� LI� D� FRQGLWLRQ� RI� WKH� 2SHUDWRU¶V� OLFHQFH� LV� DPHQGHG� RU� GHOHWHG� RU� D� QHZ� FRQGLWLRQ� LV
LPSRVHG�

������(DFK�2SHUDWRU�VKDOO�EHDU�LWV�RZQ�FRVWV�DQG�H[SHQVHV� LQ� UHODWLRQ�WR� WKH�SUHSDUDWLRQ��QHJRWLDWLRQ
DQG�H[HFXWLRQ�RI�DQ�$FFHVV�$JUHHPHQW�WR�ZKLFK�WKH\�DUH�SDUWLHV�

������$5/�+RPH&RPP�PXVW�RIIHU�WR�DFTXLUH�DFFHVV�WR�)DFLOLWLHV�DQG�6HUYLFHV�RQ�WKH�VDPH�WHUPV�WKDW
LW�SURYLGHV�DFFHVV�WR�WKRVH�)DFLOLWLHV�DQG�6HUYLFHV�

���� 5(9,(:�$1'�$0(1'0(176

����� 7KH�3DUWLHV�DJUHH�WKDW�WKLV�$FFHVV�$JUHHPHQW�VKDOO�EH�UHYLHZHG�

�D�� LI�WKH�0LQLVWHU�LVVXHV�D�'LUHFWLRQ�RU�'HWHUPLQDWLRQ�UHODWLQJ�WR�LWV�VXEMHFW�PDWWHU��RU

�E�� LI�WKH�&RPPLVVLRQ�LVVXHV�D�'LUHFWLRQ�RU�'HWHUPLQDWLRQ�UHODWLQJ�WR�LWV�VXEMHFW�PDWWHU��RU

�F�� LI�WKH�&0$�RU�WKH�06$�LV�DPHQGHG�LQ�UHODWLRQ�WR�LWV�VXEMHFW�PDWWHU��RU

�G�� E\�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV��RU

�H�� LI� D� FRQGLWLRQ� RI� HLWKHU� 3DUW\¶V� /LFHQFH� LV� DPHQGHG� RU� GHOHWHG� RU� D� QHZ� FRQGLWLRQ� LV
LPSRVHG��RU

�I�� LI� WKHUH� LV�PDWHULDO� FKDQJH�ZKLFK�DIIHFWV�RU� UHDVRQDEO\�FRXOG� EH� H[SHFWHG� WR� DIIHFW� WKH
FRPPHUFLDO�DQG�WHFKQLFDO�EDVLV�RI�WKLV�$FFHVV�$JUHHPHQW��RU

�J�� LI�WKLV�$FFHVV�$JUHHPHQW�LV�DVVLJQHG�RU�WUDQVIHUUHG�E\�WKH�$FFHVV�6HHNHU��RU

�K�� LI�WKLV�$FFHVV�$JUHHPHQW�KDV�FHDVHG�WR�EH�UHDVRQDEOH��RU

�L�� LI�WKH�$FFHVV�6HHNHU�VHUYHV�D�5HQHZDO�1RWLFH�

>HDFK�RQH�RI�WKH�DERYH�HYHQWV�VKDOO�EH�UHIHUUHG�WR�DV�D�³5HYLHZ�(YHQW´@�

����� ,I�D�5HYLHZ�(YHQW�RFFXUV��WKHQ�$5/�+RPH&RPP�PD\�QRWLI\�WKH�$FFHVV�6HHNHU�WKDW�WKLV�$FFHVV
$JUHHPHQW�ZLOO�EH�UHYLHZHG��7KH�UHYLHZ�VKDOO�EH�XQGHUWDNHQ�DQG�FRPSOHWHG�DV�VRRQ�DV�SRVVLEOH
EXW� LQ�DQ\�HYHQW�QR� ODWHU� WKDQ� WKLUW\� ����� EXVLQHVV� GD\V� IURP� WKH� GDWH�ZKHQ�$5/�+RPH&RPP
QRWLILHV�WKH�$FFHVV�6HHNHU�

����� 8SRQ�FRPSOHWLRQ�RI�WKH�UHYLHZ��$5/�+RPH&RPP�VKDOO� VXEPLW� WR� WKH�$FFHVV�6HHNHU�D�FRS\�RI
WKLV� $FFHVV� $JUHHPHQW� GXO\� PDUNHG� XS� ZLWK� WKH� DPHQGPHQWV� RU� PRGLILFDWLRQV� RU� YDULDWLRQV
FOHDUO\�LGHQWLILHG�

����� 7KH�$FFHVV�6HHNHU�VKDOO�UHYHUW�ZLWK�LWV�FRPPHQWV�DQG�VXJJHVWHG�FKDQJHV��LI�DQ\��ZLWKLQ�IRXUWHHQ
�����EXVLQHVV�GD\V�IURP�WKH�GDWH�RI�UHFHLSW�RI�WKH�DPHQGHG�DFFHVV�DJUHHPHQW�

����� ,I� WKH�3DUWLHV� DJUHH� WR� WKH� DPHQGPHQWV��PRGLILFDWLRQV� RU� YDULDWLRQV� WR� WKLV�$FFHVV�$JUHHPHQW�
WKHQ� WKH� 3DUWLHV� VKDOO� H[HFXWH� WKH� DPHQGHG� $FFHVV� $JUHHPHQW� DQG� WKH� DPHQGHG� $FFHVV
$JUHHPHQW� VKDOO� EH� VXEPLWWHG� IRU� UHJLVWUDWLRQ� ZLWK� WKH� &RPPLVVLRQ�� 7KH� 3DUWLHV� DJUHH� WR
QHJRWLDWH�LQ�JRRG�IDLWK�IRU�DQ\�UHYLHZ�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$FFHVV�$JUHHPHQW�



��

����� ,I�WKLV�$FFHVV�$JUHHPHQW� LV�PDWHULDOO\�YDULHG�E\�UHDVRQ�RI�WKH�RFFXUUHQFH�RI� WKH�5HYLHZ�(YHQW�
$5/� +RPH&RPP� VKDOO� VXEPLW� WR� WKH� &RPPLVVLRQ� IRU� WKH� &RPPLVVLRQ¶V� SULRU� DSSURYDO� WR
XQGHUWDNH�WKH�YDULDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�SXUVXDQW�WR�WKH�06$�

���� $66,*10(17

1HLWKHU�3DUW\�VKDOO� DVVLJQ� WKLV�$FFHVV�$JUHHPHQW� WR�DQ\�RWKHU� SHUVRQ�� XQOHVV� WKH� SULRU�ZULWWHQ
FRQVHQW� RI� WKH� RWKHU� 3DUW\� WR� WKLV� $FFHVV� $JUHHPHQW� LV� REWDLQHG� �ZKLFK� FRQVHQW� VKDOO� QRW� EH
XQUHDVRQDEO\�ZLWKKHOG��

���� )25&(�0$-(85(

����� 1HLWKHU�3DUW\�ZLOO�EH�GHHPHG�WR�EH�LQ�GHIDXOW�XQGHU�WKLV�$FFHVV�$JUHHPHQW��RU�ZLOO�EH�OLDEOH�WR�WKH
RWKHU��IRU�IDLOXUH�WR�SHUIRUP�DQ\�RI�LWV�QRQ�PRQHWDU\�REOLJDWLRQV�XQGHU�WKLV�$FFHVV�$JUHHPHQW�IRU
DQ\�SHULRG�DQG�WR�WKH�H[WHQW�WKDW�VXFK�IDLOXUH�UHVXOWV�IURP�DQ\�HYHQW�RU�FLUFXPVWDQFH�EH\RQG�WKDW
3DUW\¶V�UHDVRQDEOH�FRQWURO��LQFOXGLQJ�DFWV�RU�RPLVVLRQV�RI�WKH�RWKHU�3DUW\�RU�7KLUG�3DUWLHV��QDWXUDO
GLVDVWHUV��ULRWV��ZDU��FLYLO�GLVRUGHU��DFWV�RU�UHJXODWLRQV�RI�JRYHUQPHQWDO�ERGLHV��ODERXU�GLVSXWHV�RU
IDLOXUHV�RU�IOXFWXDWLRQV�LQ�WHOHFRPPXQLFDWLRQV�HTXLSPHQW�RU�OLQHV��RU�RWKHU�HTXLSPHQW�IDLOXUH��DQG
ZKLFK�LW�FRXOG�QRW�KDYH�SUHYHQWHG�E\�UHDVRQDEOH�SUHFDXWLRQV�RU�FRXOG�QRW�KDYH�UHPHGLHG�E\�WKH
H[HUFLVH� RI� UHDVRQDEOH� HIIRUWV�� SURYLGHG� WKDW� WKH� H[HUFLVH� RI� VXFK� UHDVRQDEOH� SUHFDXWLRQV� RU
UHDVRQDEOH� HIIRUWV� ZLOO� QRW� UHTXLUH� WKH� LQFXUUHQFH� RI� DQ\� DGGLWLRQDO� FRVW� RU� H[SHQVH� �HDFK�� D
³)RUFH�0DMHXUH�(YHQW´��

����� :KHUH�D�)RUFH�0DMHXUH�(YHQW�FRQWLQXHV�IRU�D�SHULRG�RI�QLQHW\������GD\V�$5/�+RPH&RPP�VKDOO
EH� HQWLWOHG� WR� HLWKHU� VXVSHQG� WKLV� $FFHVV� $JUHHPHQW� RU� WKH� UHOHYDQW� 6HUYLFH� 6XSSOHPHQW
QRWZLWKVWDQGLQJ�WKDW�WKH�7HUP�RU�WKH�6HUYLFH�7HUP�KDV�QRW�H[SLUHG�

���� &2676�$1'�(;3(16(6

(DFK�3DUW\�VKDOO�EHDU�LWV�RZQ�FRVWV�DQG�H[SHQVHV� IRU�QHJRWLDWLQJ��SUHSDULQJ�DQG�H[HFXWLQJ� WKLV
$FFHVV�$JUHHPHQW�DQG�DOO�GRFXPHQWV�FRQWHPSODWHG�E\�LW��H[FHSW�ZKHUH� WKLV�$FFHVV�$JUHHPHQW
H[SUHVVO\�SURYLGHV�RWKHUZLVH��6WDPS�GXW\�SD\DEOH�LQ�UHVSHFW�RI�WKLV�$FFHVV�$JUHHPHQW�VKDOO�EH
ERUQH�E\�WKH�$FFHVV�6HHNHU�

���� *29(51,1*�/$:

����� 7KH� LQWHUSUHWDWLRQ�� YDOLGLW\� DQG� SHUIRUPDQFH� RI� WKLV� $FFHVV� $JUHHPHQW� VKDOO� EH� LQWHUSUHWHG� LQ
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�0DOD\VLD�

����� ,Q�WKH�HYHQW�RI���

�D�� D�3DUW\�VHHNLQJ�XUJHQW� LQWHUORFXWRU\� UHOLHI� LQ� UHVSHFW�RI�DQ\�PDWWHU�� �E��D�3DUW\� VHHNLQJ
UHOLHI�LQ�UHVSHFW�RI�WKH�RWKHU�3DUW\�IDLOLQJ�WR�FRPSO\�ZLWK�WKH�GLVSXWH�UHVROXWLRQ�SURFHVV�VHW
RXW�LQ�&ODXVH����

�F�� D�3DUW\�VHHNLQJ�UHOLHI�LQ�UHVSHFW�RI�D�PDQLIHVW�HUURU�RU�PLVWDNH�RI�ODZ�RU�RWKHUZLVH�RI�WKH
7HFKQLFDO�([SHUW�RU�$UELWUDWRU��RU

�G�� D�3DUW\�VHHNLQJ�WR�UHVROYH�DQ\�GLVSXWH�DULVLQJ�XQGHU�WKLV�$JUHHPHQW��RWKHU�WKDQ�D�GLVSXWH
DV�GHILQHG�LQ�&ODXVH����

HDFK�3DUW\�LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�VXEPLWV�H[FOXVLYHO\�WR�WKH�MXULVGLFWLRQ�RI�WKH�&RXUWV�RI
0DOD\VLD�IRU�VXFK�UHOLHI�RU�UHVROXWLRQ�

���� &203/,$1&(�:,7+�/$:6

7KH� 3DUWLHV� VKDOO� FRPSO\� ZLWK� DOO� DSSOLFDEOH� ODZV�� UHJXODWLRQV� DQG� DOO� VXEVLGLDU\� LQVWUXPHQWV
LVVXHG�IURP�WLPH�WR�WLPH�E\�WKH�&RPPLVVLRQ�RU�WKH�0LQLVWHU�SXUVXDQW�WR�WKH�$FW�

���� 127,&(6

� $OO�QRWLFHV��GHPDQGV�RU�RWKHU�FRPPXQLFDWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�JLYHQ�RU�PDGH�XQGHU�RU
LQ�FRQQHFWLRQ�ZLWK�WKLV�$FFHVV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�WR�WKH�UHJLVWHUHG�DGGUHVV�RU�DGGUHVV
VWDWHG�KHUHLQ�DQG�VKDOO�EH�VXIILFLHQWO\�VHUYHG�RU�PDGH�LI�

�D�� GHOLYHUHG�E\�KDQG��DW�WKH�WLPH�RI�GHOLYHU\��RU

�E�� VHQW�E\�SUH�SDLG�UHJLVWHUHG�SRVW��RQ�WKH�WKLUG���UG��%XVLQHVV�'D\�DIWHU�SRVWLQJ��RU



��

�F�� VHQW� E\� OHJLEOH� IDFVLPLOH� WUDQVPLVVLRQ�� ZKHQ� UHFHLSW� RI� VXFK� IDFVLPLOH� WUDQVPLVVLRQ� LV
FRQILUPHG� E\� WKH� SULQWLQJ� RI� D� WUDQVPLVVLRQ� UHSRUW� �D� FRS\� WKHUHRI� VKDOO� EH� VHQW
LPPHGLDWHO\�WKHUHDIWHU�E\�SUH�SDLG�UHJLVWHUHG�SRVW���RU

�G�� VHQW� E\� HOHFWURQLF�PDLO�� DW� WKH� WLPH� RI� GHVSDWFK� XQOHVV� D� GHOLYHU\� IDLOXUH� PHVVDJH� LV
UHWXUQHG�WR�WKH�VHQGHU�

DGGUHVVHG� WR� WKH� LQWHQGHG� UHFLSLHQW� DW� LWV� DGGUHVV�� IDFVLPLOH� QXPEHU� RU� HOHFWURQLF�PDLO� VHW� RXW
EHORZ�� (LWKHU� 3DUW\�PD\� IURP� WLPH� WR� WLPH� QRWLI\� WKH� RWKHU� 3DUW\� RI� LWV� FKDQJH� RI� DGGUHVV� RU
IDFVLPLOH�QXPEHU�LQ�DFFRUGDQFH�ZLWK�WKLV�&ODXVH�

���� (17,5(�$*5((0(17

����� 7KLV�$FFHVV�$JUHHPHQW�UHSUHVHQWV�WKH�HQWLUH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV�LQ�UHVSHFW�RI�WKH
SURYLVLRQ�RI�1HWZRUN�)DFLOLWLHV�DQG�RU�1HWZRUN�6HUYLFHV�GHDOW�ZLWK�KHUHXQGHU�

����� 7KLV�$FFHVV�$JUHHPHQW��VXSHUFHGHV�DOO�SUHYLRXV�XQGHUVWDQGLQJV��FRPPLWPHQWV��DJUHHPHQWV�RU
UHSUHVHQWDWLRQV� ZKDWVRHYHU�� ZKHWKHU� RUDO� RU� ZULWWHQ�� LQ� UHODWLRQ� WR� WKH� VXEMHFW� PDWWHU� RI� WKLV
$FFHVV�$JUHHPHQW�

�����7KLV�$FHVV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�PXOWLSOH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�ZLO�EH�GHHPHG�DQ
RULJLQDO�DQG�DOO�RI�ZKLFK�WDNHQ�WRJHWKHU�ZLOO�FRQVWLWXWH�RQH�LQVWUXPHQW�

����� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�3DUWLHV�DJUHH�WKDW�

�D�� RXWVWDQGLQJ�REOLJDWLRQV�XQGHU�DQ\�([LVWLQJ�$JUHHPHQW�ZLO�EH�SHUIRUPHG�

�E�� DOO�DFFUXHG�ULJKWV�XQGHU�DQ\�([LVWLQJ�$JUHHPHQW�ZLO�UHPDLQ�XQDIIHFWHG�DQG�HQIRUFHDEOH�

�F�� DOO� RXWVWDQGLQJ� GLVSXWHV� XQGHU� DQ\� ([LVWLQJ� $JUHHPHQW� ZLO� EH� UHVROYHG� LQ� DFFRUGDQFH
ZLWK�WKH�06$�

��G� DOO� RXWVWDQGLQJ� VXPV� GXH�ZLOO� EH� SDLG� ZKHQ� GXH� RU� LI� GLVSXWHG� LQ� JRRG� IDLWK� ZKHQ� WKH
GLVSXWH�LV�ILQDOO\�UHVROYHG�LQ�DFFRUGDQFH�ZLWK�WKH�06$�

�H�� QR� $FHVV� 5HTXHVW� QHHG� EH� PDGH� E\� WKH� $FHVV� 6HHNHU� IRU� 1HWZRUN� )DFLOLWLHV� DQG�RU
1HWZRUN�6HUYLFHV�SURYLGHG�XQGHU�DQ\�([LVWLQJ�$JUHPHQW��DQG

�I�� DOO� PLQLPXP� FRQWUDFW� SHULRGV� IRU� 1HWZRUN� )DFLOLWLHV� DQG�RU� 1HWZRUN� 6HUYLFHV� SURYLGHG
XQGHU�DQ\�([LVWLQJ�$JUHHPHQW�VKDOO��XQOHVV�\HW�WR�FRPSOHWHG���EH�GHHPHG�IXOILOOHG�

���� *22'�)$,7+�$1'�(;&/86,9,7<

(DFK�3DUW\�ZLOO�DFW�LQ�JRRG�IDLWK�LQ�DFFRUGDQFH�WR�6HFWLRQ��������3DUW���RI� WKH�$5'�LQ�UHODWLRQ� WR
WKH�RWKHU�ZLWK� UHJDUG� WR�DOO�PDWWHUV� UHODWLQJ� WR�RU� FRQWHPSODWHG�E\� WKLV�$FFHVV�$JUHHPHQW��7KH
3DUWLHV�DFNQRZOHGJH� WKDW�QRWKLQJ� LQ� WKLV�$FFHVV�$JUHHPHQW�ZLOO� SUHYHQW�� OLPLW� RU� UHVWULFW� LQ� DQ\
ZD\�ZKDWVRHYHU�HLWKHU�3DUW\�IURP�VXSSO\LQJ�DQ\�IDFLOLWLHV�DQG�RU�VHUYLFH�WR�DQ\�SHUVRQ�E\�PHDQV
RI�VXFK�3DUW\¶V�QHWZRUN�

���� 3$57,$/�,19$/,',7<

����� 6XEMHFW�WR�&ODXVH�����LI�D�SURYLVLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�LV���

�D�� LQ�EUHDFK�RI�D�VWDWXWH��RUGLQDQFH��FRGH��UHJXODWLRQ�RU�VWDWXWRU\�LQVWUXPHQW��RU

�E�� LQ�EUHDFK�RI�D�FRQGLWLRQ�RI�D�3DUW\
V�/LFHQFH��RU

�F�� LQ�EUHDFK�RI�DQ�,QVWUXPHQW��RU

�G�� YRLG�RU�YRLGDEOH�E\�DQ\�3DUW\�RU�XQHQIRUFHDEOH�RU�LOOHJDO�

EXW�ZRXOG�QRW�EH� LQ�EUHDFK�RI��YRLG��YRLGDEOH��XQHQIRUFHDEOH�RU� LOOHJDO��DV� WKH�FDVH�PD\�EH�� LI� LW
ZHUH�UHDG�GRZQ�DQG�LW�LV�FDSDEOH�RI�EHLQJ�UHDG�GRZQ��LW�LV�WR�EH�UHDG�GRZQ�WR�WKDW�H[WHQW�

����� ,I� D�SURYLVLRQ�RI� WKLV�$FFHVV�$JUHHPHQW� LV� VWLOO� LQ� EUHDFK� RU� YRLG� RU� YRLGDEOH�� XQHQIRUFHDEOH� RU
LOOHJDO�DIWHU�EHLQJ�UHDG�GRZQ�XQGHU�WKLV�&ODXVH��

�D�� LI�WKH�SURYLVLRQ�ZRXOG�QRW�EH�LQ�EUHDFK�RI�YRLG��YRLGDEOH��XQHQIRUFHDEOH�RU�LOOHJDO�LI�ZRUGV
ZHUH�RPLWWHG��WKRVH�ZRUGV�DUH�KHUHE\�VHYHUHG��DQG

�E�� LQ�DQ\�RWKHU�FDVH��WKH�ZKROH�SURYLVLRQ�LV�KHUHE\�VHYHUHG�

DQG�WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�KDV�IXOO�IRUFH�DQG�HIIHFW�



��

���� 12�$*(1&<��3$571(56+,3�(7&�

7KH�UHODWLRQVKLS�RI� WKH�3DUWLHV�XQGHU� WKLV�$FFHVV�$JUHHPHQW� LV�RQH�RI� LQGHSHQGHQW� FRQWUDFWRUV
RQO\�� 1RWKLQJ� LQ� WKLV� $JUHHPHQW� LV� WR� EH� FRQVWUXHG� DV� FUHDWLQJ� DQ� DJHQF\�� SDUWQHUVKLS�
DVVRFLDWLRQ�� WUXVW� RU� MRLQW� YHQWXUH� EHWZHHQ� WKH� 3DUWLHV�� (DFK� 3DUW\� LV� UHVSRQVLEOH� RQO\� IRU� LWV
REOLJDWLRQV�DV�VHW�RXW�LQ�WKLV�$JUHHPHQW�

���� 5(0(',(6�&808/$7,9(

� 7KH�ULJKWV��SRZHUV�DQG�UHPHGLHV�SURYLGHG�LQ�WKLV�$FFHVV�$JUHHPHQW�DUH�

�D�� FXPXODWLYH��DQG

�E�� QRW� H[FOXVLYH� RI� WKH� ULJKWV�� SRZHUV� RU� UHPHGLHV� SURYLGHG� E\� ODZ� LQGHSHQGHQW� RI� WKLV
$FFHVV�$JUHHPHQW�

���� 6859,9,1*�2%/,*$7,216

7HUPLQDWLRQ�RU�H[SLUDWLRQ�RI�WKLV�$FFHVV�$JUHHPHQW�GRHV�QRW�DIIHFW�WKRVH�&ODXVHV�DQG�6FKHGXOHV
DQG�$QQH[HV�DQG�6HUYLFH�6XSSOHPHQWV��ZKLFK�E\�WKHLU�QDWXUH�VXUYLYH�WHUPLQDWLRQ�RU�H[SLU\�

���� 7,0(

7LPH�ZKHUHYHU�PHQWLRQHG�LQ�WKLV�$FFHVV�$JUHHPHQW�VKDOO�EH�RI�WKH�HVVHQFH�

,1�:,71(66�:+(5(2)�WKH�3DUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$FFHVV�$JUHHPHQW�WR�EH�H[HFXWHG
E\�WKHLU�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYHV�RQ�WKH�GDWH�ILUVW�DERYH�ZULWWHQ�

6,*1('�E\� �

IRU�DQG�RQ�EHKDOI�RI� �

$5/�+RPH&RPP�6GQ�%KG� �

LQ�WKH�SUHVHQFH�RI�� �

1DPH�

15,&�1R�

'HVLJQDWLRQ�

6,*1('�E\� �

IRU�DQG�RQ�EHKDOI�RI� �

$FFHVV�6HHNHU� �

LQ�WKH�SUHVHQFH�RI�� �

1DPH�

15,&�1R�

'HVLJQDWLRQ�


