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7KLV� /,&(16(� $*5((0(17� �WKLV� ³$JUHHPHQW´�� LV� PDGH� DV� RI� BBBBBBBBBBBBBBBB� �WKH�
³(IIHFWLYH�'DWH´��E\�DQG�DPRQJ� WKH�0HGLFLQHV�3DWHQW�3RRO��D�QRQ�SURILW� IRXQGDWLRQ� UHJLVWHUHG�
XQGHU� WKH� ODZV� RI�6ZLW]HUODQG�� DQG�KDYLQJ� D� SULQFLSDO� SODFH�RI� EXVLQHVV� DW� UXH� GH�9DUHPEp����
*HQHYD�������6ZLW]HUODQG��³033´���DQG�7RUUHQW�3KDUPDFHXWLFDOV�/LPLWHG��D�FRPSDQ\�UHJLVWHUHG�
XQGHU� WKH�ODZV�RI�,QGLD��DQG�KDYLQJ�LWV� UHJLVWHUHG�RIILFH�DW� 
7RUUHQW�+RXVH
��2II�$VKUDP�5RDG��
$KPHGDEDG� �� ���� ���� �,QGLD�� �³/LFHQVHH´��� (DFK� RI�033� DQG� /LFHQVHH� LV� UHIHUUHG� WR� LQ� WKLV�
$JUHHPHQW�LQGLYLGXDOO\�DV�D�³3DUW\´�DQG�FROOHFWLYHO\�DV�WKH�³3DUWLHV´��

�
5�(�&�,�7�$�/�6�

�
:+(5($6��LQ�DFFRUGDQFH�ZLWK�3IL]HU�033�$JUHHPHQW��DV�KHUHLQDIWHU�GHILQHG���033�KDV�

EHHQ�JUDQWHG�E\�3)�35,60�+ROGLQJV�%�9���D�SULYDWH�OLPLWHG�FRPSDQ\��EHVORWHQ�YHQQRRWVFKDS��
KDYLQJ�RIILFHV�DW�5LYLXP�:HVWODDQ�����������/'�&DSHOOH�DDQ�GHQ�,-VVHO��1HWKHUODQGV��³3IL]HU´���
WKH� ULJKW� WR� VXEOLFHQVH� FHUWDLQ� 3DWHQWV� �DV� KHUHLQDIWHU� GHILQHG�� DQG� /LFHQVHG� .QRZ�+RZ� �DV�
KHUHLQDIWHU� GHILQHG�� UHJDUGLQJ� �D�� WKH� &RPSRXQG� �DV� KHUHLQDIWHU� GHILQHG�� XVHG� LQ� 3URGXFW� �DV�
KHUHLQDIWHU� GHILQHG�� DQG�/LFHQVHG�3URGXFW� �DV� KHUHLQDIWHU� GHILQHG��� �E�� WKH�3URGXFW� DQG� �F�� WKH�
/LFHQVHG�3URGXFW��LQ�IXUWKHUDQFH�RI�LWV�SROLF\�RI�LPSURYLQJ�DFFHVV�WR�&29,'����PHGLFLQHV�LQ�WKH�
7HUULWRU\��DV�KHUHLQDIWHU�GHILQHG���

�
:+(5($6��033�LV�D�QRQ�SURILW�RUJDQL]DWLRQ�ZLWK�D�PLVVLRQ�WR�LPSURYH�WKH�KHDOWK�RI�SHRSOH�

OLYLQJ�LQ�WKH�GHYHORSLQJ�ZRUOG�E\�LQFUHDVLQJ�DFFHVV� WR�TXDOLW\��VDIH��HIILFDFLRXV��DQG�DIIRUGDEOH�
PHGLFLQHV�E\�IDFLOLWDWLQJ�DFFHVV�WR�LQWHOOHFWXDO�SURSHUW\�RQ�WKHVH�PHGLFLQHV��

:+(5($6��/LFHQVHH�GHVLUHV�WR�REWDLQ�D�OLFHQVH�IURP�033�WR�XVH�WKH�3DWHQWV�DQG�/LFHQVHG�
.QRZ�+RZ��DQG�033�LV�ZLOOLQJ�WR�JUDQW�WR�/LFHQVHH�VXFK�D�OLFHQVH��HDFK�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�DQG�VXEMHFW�WR�WKH�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��DQG�

�
:+(5($6�� WKH� LQWHQW�RI� WKLV�$JUHHPHQW� LV� WR�SURYLGH�D� OLFHQVH� WR�3DWHQWV�DQG�/LFHQVHG�

.QRZ�+RZ�VROHO\�DV�VHW�IRUWK�KHUHLQ��

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�REOLJDWLRQV�VHW�IRUWK�KHUHLQ�
DQG�IRU�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ�� WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�
DFNQRZOHGJHG��WKH�3DUWLHV��LQWHQGLQJ�WR�EH�OHJDOO\�ERXQG��KHUHE\�DJUHH�DV��IROORZV��

�
��� '(),1,7,216�

�
���� ³$IILOLDWH´� VKDOO� PHDQ� LQ� UHODWLRQ� WR� D� 3DUW\� RU� 3IL]HU�� DQ\� FRUSRUDWLRQ�� ILUP��

SDUWQHUVKLS�RU�RWKHU�HQWLW\�WKDW�FRQWUROV��LV�FRQWUROOHG�E\�RU�LV�XQGHU�FRPPRQ�FRQWURO�
ZLWK� WKDW� 3DUW\� RU� 3IL]HU� �DV� DSSOLFDEOH��� EXW� RQO\� IRU� VR� ORQJ� DV� VXFK� FRQWURO�
FRQWLQXHV�� )RU� WKH� SXUSRVHV� RI� WKLV� GHILQLWLRQ�� ³FRQWURO´� �LQFOXGLQJ� ZLWK� WKH�
FRUUHODWLYH�PHDQLQJV�³FRQWUROOHG�E\´�DQG�³XQGHU�FRPPRQ�FRQWURO�ZLWK´�VKDOO�PHDQ�
�D��WKH�SRVVHVVLRQ��GLUHFWO\�RU�LQGLUHFWO\��RI�WKH�SRZHU�WR�GLUHFW�WKH�PDQDJHPHQW�RU�
SROLFLHV�RI�DQ�HQWLW\��ZKHWKHU�WKURXJK�WKH�RZQHUVKLS�RI�YRWLQJ�VHFXULWLHV��E\�FRQWUDFW�
RU�RWKHUZLVH��RU��E��WKH�RZQHUVKLS��GLUHFWO\�RU�LQGLUHFWO\��RI�ILIW\�SHUFHQW�������RU�
PRUH�RI�WKH�YRWLQJ�VHFXULWLHV�RU�RWKHU�RZQHUVKLS�� LQWHUHVWV�
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�ZKHWKHU�GLUHFWO\�RU�SXUVXDQW�WR�DQ\�RSWLRQ��ZDUUDQW��RU�RWKHU�VLPLODU�DJUHHPHQW��RI�
VXFK�HQWLW\��

���� ³$JHQF\´�VKDOO�PHDQ��ZLWK�UHVSHFW�WR�D�FRXQWU\�LQ�WKH�7HUULWRU\��DQ\�QDWLRQDO��H�J���
WKH� )'$��� VXSUD�QDWLRQDO� �H�J��� WKH� (XURSHDQ� &RPPLVVLRQ�� WKH� &RXQFLO� RI� WKH�
(XURSHDQ� 8QLRQ�� RU� WKH� (XURSHDQ� 0HGLFLQHV� $JHQF\��� UHJLRQDO�� VWDWH� RU� ORFDO�
UHJXODWRU\� DJHQF\�� GHSDUWPHQW�� EXUHDX�� FRPPLVVLRQ�� FRXQFLO� RU� RWKHU�
*RYHUQPHQWDO�$XWKRULW\�LQYROYHG�LQ�WKH�JUDQWLQJ�RI�D�UHJXODWRU\�DSSURYDO�RU��WR�WKH�
H[WHQW� UHTXLUHG� LQ� VXFK�FRXQWU\��SULFH� DSSURYDO�� IRU� D�SKDUPDFHXWLFDO�SURGXFW� LQ�
VXFK�FRXQWU\��

�
���� ³$JUHHPHQW�4XDUWHU´� VKDOO�PHDQ�DQ\�SHULRG�RI� WKUHH�PRQWKV� HQGLQJ�RQ� WKH� ODVW�

GD\�RI�)HEUXDU\�RU�0D\�RU�$XJXVW�RU�1RYHPEHU��
�

���� ³$SSOLFDEOH�/DZ´�VKDOO�PHDQ�DQ\�DQG�DOO� ODZV��VWDWXWHV��RUGLQDQFHV��UHJXODWLRQV��
SHUPLWV�� RUGHUV�� GHFUHHV�� MXGJPHQWV�� GLUHFWLYHV�� UXOLQJV� RU� UXOHV� RI� DQ\� NLQG�
ZKDWVRHYHU� WKDW� DUH� SURPXOJDWHG� E\� D� IHGHUDO�� VWDWH�� SURYLQFLDO�� PXQLFLSDO�� RU�
$JHQF\�� LQ� HDFK� FDVH� SHUWDLQLQJ� WR� DQ\� RI� WKH� DFWLYLWLHV� FRQWHPSODWHG� E\� WKLV�
$JUHHPHQW��LQFOXGLQJ�DQ\�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��DOO�DV�DPHQGHG�IURP�
WLPH�WR�WLPH��

�
���� ³%XVLQHVV�'D\´�VKDOO�PHDQ�D�GD\��RWKHU�WKDQ�D�6DWXUGD\�RU�6XQGD\��RQ�ZKLFK�WKH�

EDQNV�DUH�RSHQ�IRU�QRUPDO�EXVLQHVV�LQ�1HZ�<RUN��86$��

���� ³&DOHQGDU�4XDUWHU´�VKDOO�PHDQ�DQ\�SHULRG�RI�WKUHH�����PRQWKV�HQGLQJ�RQ�WKH�ODVW�
GD\�RI�0DUFK�RU�-XQH�RU�6HSWHPEHU�RU�'HFHPEHU��

�
���� ³F*03´�VKDOO�PHDQ�DOO�DSSOLFDEOH�VWDQGDUG�UHODWLQJ�WR�FXUUHQW�JRRG�PDQXIDFWXULQJ�

SUDFWLFHV� IRU� ILQH� FKHPLFDO�� LQWHUPHGLDWHV�� EXON� SURGXFWV� DQG�RU� ILQLVKHG�
SKDUPDFHXWLFDO� GUXJV�� LQFOXGLQJ� �D�� DOO� DSSOLFDEOH� UHTXLUHPHQWV� GHWDLOHG� LQ� WKH�
)'$¶V��FXUUHQW�*RRG�0DQXIDFWXULQJ�3UDFWLFHV�UHJXODWLRQV������&�)�5��3DUV�
����DQG�������E��DOO�DSSOLFDEOH�UHTXLUHPHQWV�GHWDLOHG�LQ�WKH�(0$¶V�³(8�JXLGHOLQHV�
IRU�*RRG�0DQXIDFWXULQJ�3UDFWLFH�IRU�0HGLFLQDO�3URGXFWV�IRU�+XPDQ�DQG�9HWHULQDU\�
8VH�´�DQG��F��DOO�DSSOLFDEOH�ODZV�SURPXOJDWHG�E\�DQ\�$JHQF\�KDYLQJ�MXULVGLFWLRQ�
RYHU�WKH�PDQXIDFWXUH�RI�WKH�DSSOLFDEOH�FRPSRXQG�RU�SKDUPDFHXWLFDO�GUXJ�SURGXFW��
DV�DSSOLFDEOH��

�
���� ³&RPPHUFLDOL]DWLRQ´� RU� ³&RPPHUFLDOL]H´� VKDOO�PHDQ� VDOH�� LPSRUW�� RU� H[SRUW� RI��

WKH�/LFHQVHG�3URGXFW�E\�/LFHQVHH�WR�DQ�XQUHODWHG�HQWLW\�VROHO\�IRU�WKH�SXUSRVHV�RI�
PDNLQJ�WKH�/LFHQVHG�3URGXFW�DYDLODEOH�LQ�WKH�7HUULWRU\�IRU�XVH�LQ�WKH�)LHOG��

���� ³&RPSRXQG´�VKDOO�PHDQ���5��6��6��1�^��6����&\DQR���>��6����R[RS\UUROLGLQ��
��\O@HWK\O`�����GLPHWK\O���>��PHWK\O�1��WULIOXRURDFHW\O��/�YDO\O@����
D]DELF\FOR>�����@KH[DQH���FDUER[DPLGH�� ZKLFK� KDV��� WKH� PROHFXODU� IRUPXOD�
&��+��)�1�2��DQG�KDYLQJ�WKH�VWUXFWXUH�WR�EH�VHW�IRUWK�RQ�$SSHQGL[���DWWDFKHG�
KHUHWR���DV��UHIHUUHG���WR��LQWHUQDOO\��E\��3IL]HU���� DV�� 3)����������� )RU��FODULW\��
³&RPSRXQG´� LQFOXGHV���DOO���IRUPV�� RI�� ��5��6��6��1�^��6����&\DQR���>��6�����
R[RS\UUROLGLQ���\O@HWK\O`�����GLPHWK\O���>��PHWK\O�1��WULIOXRURDFHW\O��/�YDO\O@��
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��D]DELF\FOR>�����@KH[DQH���FDUER[DPLGH�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�� LVRPHUV��
VWHUHRLVRPHUV��GLDVWHUHRPHUV��WDXWRPHUV��K\GUDWHV��VROYDWHV��FU\VWDO�IRUPV�LQFOXGLQJ�
FU\VWDOOLQH� IRUPV� DQG� FR�FU\VWDOOLQH� IRUPV�� DPRUSKRXV� IRUPV�� SRO\PRUSKV��
PHWDEROLWHV� DQG� SURGUXJV� WKHUHRI�� $GGLWLRQDOO\�� ³&RPSRXQG´� LQFOXGHV� DOO�
GHXWHUDWHG�IRUPV��

�
����� ³&RQWURO´�RU�³&RQWUROOHG´�VKDOO�PHDQ��ZLWK�UHVSHFW�WR�LQWHOOHFWXDO�SURSHUW\�ULJKWV��

WKDW�3IL]HU��D�3DUW\�RU�RQH�RI� WKHLU� UHVSHFWLYH�$IILOLDWHV�RZQV�RU�KDV�D� OLFHQVH�RU�
VXEOLFHQVH�WR�VXFK�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DQG�KDV�WKH�DELOLW\�WR�SURYLGH�RU�JUDQW�
D�OLFHQVH�RU�VXEOLFHQVH�WR�VXFK�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DV�SURYLGHG�IRU�LQ�WKLV�
$JUHHPHQW�ZLWKRXW�YLRODWLQJ�WKH�WHUPV�RI�DQ\�RWKHU�DJUHHPHQW�RU�RWKHU�DUUDQJHPHQW�
ZLWK�RU�UHTXLULQJ�DQ\�SD\PHQW�WR�DQ\�7KLUG�3DUW\�

�
����� ³&XVWRPHU´� VKDOO�PHDQ� WKH�7KLUG�3DUW\�ZKR� LV�EX\LQJ� WKH�/LFHQVHG�3URGXFW�

IURP�/LFHQVHH��EXW�VKDOO�QRW�LQFOXGH�3IL]HU��LWV�$IILOLDWHV��RU�DQ�033�/LFHQVHH��
�

����� ³)LHOG´�VKDOO�PHDQ�WKH�WUHDWPHQW�DQG�RU�SUHYHQWLRQ�RI�&29,'����FDXVHG�E\�6$56��
&R9����

�
����� ³*RYHUQPHQW´� RU� ³*RYHUQPHQWDO� $XWKRULW\´� LV� WR� EH� EURDGO\� LQWHUSUHWHG� DQG�

LQFOXGHV���D��DQ\�QDWLRQDO��IHGHUDO��VWDWH��ORFDO��UHJLRQDO��RU�IRUHLJQ�JRYHUQPHQW��RU�
OHYHO��EUDQFK��RU�VXEGLYLVLRQ�WKHUHRI���E��DQ\�PXOWLQDWLRQDO�RU�SXEOLF�LQWHUQDWLRQDO�
RUJDQL]DWLRQ�RU�DXWKRULW\���F��DQ\�PLQLVWU\��GHSDUWPHQW��EXUHDX��GLYLVLRQ��DXWKRULW\��
DJHQF\�� FRPPLVVLRQ�� RU� ERG\� HQWLWOHG� WR� H[HUFLVH� DQ\� DGPLQLVWUDWLYH�� H[HFXWLYH��
MXGLFLDO��OHJLVODWLYH��SROLFH��UHJXODWRU\��RU�WD[LQJ�DXWKRULW\�RU�SRZHU���G��DQ\�FRXUW��
WULEXQDO��RU�JRYHUQPHQWDO�DUELWUDWRU�RU�DUELWUDO�ERG\���H��DQ\�JRYHUQPHQW�RZQHG� RU�
�FRQWUROOHG�LQVWLWXWLRQ�RU�HQWLW\���I��DQ\�HQWHUSULVH�RU�LQVWUXPHQWDOLW\�SHUIRUPLQJ�D�
JRYHUQPHQWDO�IXQFWLRQ��DQG��J��DQ\�SROLWLFDO�SDUW\��

�
����� ³*RYHUQPHQW�2IILFLDO´� LV� WR�EH�EURDGO\� LQWHUSUHWHG�DQG�LQFOXGHV�� �D��DQ\�HOHFWHG��

RU�DSSRLQWHG�*RYHUQPHQW�RIILFLDO��H�J���D�OHJLVODWRU�RU�D�PHPEHU�RI�D�PLQLVWU\�RI�
KHDOWK��� �E�� DQ\�HPSOR\HH�RU�SHUVRQ�DFWLQJ� IRU�RU�RQ�EHKDOI�RI�D�*RYHUQPHQW�� D�
*RYHUQPHQW�GHSDUWPHQW�RU�DJHQF\��DQ�LQVWLWXWLRQ�RU�HQWLW\�RZQHG�RU�FRQWUROOHG�E\�
D�*RYHUQPHQW��H�J���D�KHDOWKFDUH�SURIHVVLRQDO�HPSOR\HG�E\�D�*RYHUQPHQW�RZQHG�
RU��FRQWUROOHG�KRVSLWDO��RU�D�SHUVRQ�VHUYLQJ�RQ�D�KHDOWKFDUH�FRPPLWWHH�WKDW�DGYLVHV�
D� *RYHUQPHQW��� RU� DQ� HQWHUSULVH� RU� LQVWUXPHQWDOLW\� SHUIRUPLQJ� D� JRYHUQPHQWDO�
IXQFWLRQ���F��DQ\�FDQGLGDWH�IRU�SXEOLF�RIILFH��RU�RIILFHU��HPSOR\HH��RU�SHUVRQ�DFWLQJ�
IRU�RU�RQ�EHKDOI�RI�D�SROLWLFDO�SDUW\�RU�FDQGLGDWH�IRU�SXEOLF�RIILFH���G��DQ�HPSOR\HH�
RU�SHUVRQ�DFWLQJ�IRU�RU�RQ�EHKDOI�RI�D�SXEOLF� LQWHUQDWLRQDO�RUJDQL]DWLRQ��H�J��� WKH�
8QLWHG�1DWLRQV��WKH�5HG�&URVV��RU�WKH�:RUOG�%DQN����H��DQ\�PHPEHU�RI�D�PLOLWDU\�
RU� D� UR\DO� RU� UXOLQJ� IDPLO\�� DQG� �I�� DQ\� SHUVRQ� RWKHUZLVH� FDWHJRUL]HG� DV� D�
*RYHUQPHQW�RIILFLDO�XQGHU�$SSOLFDEOH�/DZ��

����� ³,PSURYHPHQWV´� VKDOO� PHDQ� DQ\� �SDWHQWDEOH� RU� XQSDWHQWDEOH�� QHZ� RU� LPSURYHG�
XVH��IRUPXODWLRQ��SURFHVV��LPSURYHPHQW��LQYHQWLRQ��GHYHORSPHQW�RU�ILQGLQJ�UHODWHG�
WR� WKH� &RPSRXQG�� 3URGXFW� DQG�RU� WKH� /LFHQVHG� 3URGXFW�� RU� DQ\� �SDWHQWDEOH� RU�
XQSDWHQWDEOH���RWKHU��SKDUPDFHXWLFDO��SURGXFW��FRQWDLQLQJ��RU��RWKHUZLVH� XVLQJ�
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&RPSRXQG��RU�DQ\�IXUWKHU�LQYHQWLRQ��SDWHQWDEOH�RU�XQSDWHQWDEOH��WKDW�UHODWHV�WR�WKH�
GHYHORSPHQW��PDQXIDFWXUH��IRUPXODWLRQ�RU�XVH�RI�WKH�/LFHQVHG�3URGXFWV��3URGXFWV�
DQG�RU�&RPSRXQG�RU�LQFRUSRUDWH�RU�DUH�EDVHG�RQ�WKH�3DWHQWV�RU�/LFHQVHG�.QRZ��
+RZ��&RQWUROOHG�E\�/LFHQVHH�RU�DQ\�RI� LWV�$IILOLDWHV�DV�RI� WKH�(IIHFWLYH�'DWH�RU�
GXULQJ� WKH� WHUP�RI� WKH�6XEOLFHQVH��)RU� WKH� DYRLGDQFH�RI� GRXEW�� ³,PSURYHPHQWV´�
VKDOO� LQFOXGH� DQ\� SDWHQW� ULJKWV�� .QRZ�+RZ� RU� RWKHU� LQWHOOHFWXDO� SURSHUW\� ULJKWV�
UHODWHG�WR�WKH�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�RU�WKDW�DUH�QHFHVVDU\�RU�
XVHIXO� IRU� WKH� GHYHORSPHQW�� PDQXIDFWXUH� DQG�RU� FRPPHUFLDOL]DWLRQ� RI� 3IL]HU¶V�
SKDUPDFHXWLFDO�SURGXFW�V��FRQWDLQLQJ�RU�RWKHUZLVH�XVLQJ� WKH�&RPSRXQG�� LQ�HDFK�
FDVH�WKDW�DUH�&RQWUROOHG�E\�/LFHQVHH�RU�LWV�$IILOLDWHV�DV�RI�WKH�(IIHFWLYH�'DWH�RU�DW�
DQ\�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��

�
����� ³.H\� $SSURYDO´� VKDOO� PHDQ� DQ\� WHFKQLFDO�� PHGLFDO�� VFLHQWLILF� RU� RWKHU� OLFHQVH��

UHJLVWUDWLRQ��DXWKRUL]DWLRQ�RU�DSSURYDO�RI�DQ\�$JHQF\��LQFOXGLQJ�DQ\�DSSURYDO�RI�D�
1HZ� 'UXJ� $SSOLFDWLRQ� RU� %LRORJLF� /LFHQVH� $SSOLFDWLRQ�� QHFHVVDU\� IRU� WKH�
GHYHORSPHQW��PDQXIDFWXUH� RU� FRPPHUFLDOL]DWLRQ� RI� D� SKDUPDFHXWLFDO� SURGXFW� LQ�
DQ\�UHJXODWRU\�MXULVGLFWLRQ��

�
����� ³.QRZ�+RZ´�VKDOO�PHDQ�DQ\�DQG�DOO�FRQILGHQWLDO�RU�SURSULHWDU\�LQIRUPDWLRQ�DQG�

PDWHULDOV�� LQFOXGLQJ� GLVFRYHULHV�� LPSURYHPHQWV�� SURFHVVHV�� PHWKRGV�� SURWRFROV��
IRUPXODV�� PROHFXODU� FRQVWUXFWV�� UHDJHQWV�� DVVD\V�� GDWD�� UHVXOWV�� LQYHQWLRQV�� WUDGH�
VHFUHWV��FRPSRVLWLRQV�RI�PDWWHU��LQFOXGLQJ�FRPSRXQGV���IRUPXODWLRQV��DQG�ILQGLQJV��
LQ�HDFK�FDVH��SDWHQWDEOH�RU�RWKHUZLVH��DQG�LQFOXGLQJ�DQ\�FRS\ULJKWV� WKHUHLQ��

����� ³/LFHQVHG�.QRZ�+RZ´�VKDOO�PHDQ�DOO�.QRZ�+RZ�WKDW��D��LV�&RQWUROOHG�E\�3IL]HU�
RU�DQ\�RI�LWV�$IILOLDWHV�DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�3IL]HU�033�$JUHHPHQW���E��
GLUHFWO\� UHODWHV� WR� WKH�XVH�RI� WKH�&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW� LQ� WKH�
)LHOG��DQG��F��LV�QRW�LQ�WKH�SXEOLF�GRPDLQ�RU�RWKHUZLVH�JHQHUDOO\�NQRZQ��)RU�WKH�
DYRLGDQFH�RI�GRXEW���L��/LFHQVHG�.QRZ�+RZ�VKDOO�QRW�LQFOXGH�DQ\�.QRZ�+RZ�WR�
WKH�H[WHQW�VROHO\�DQG�GLUHFWO\�UHODWHG�WR�DQ\�RWKHU�3IL]HU�FRPSRXQG�RU�WR�WKH�H[WHQW�
UHODWHG�WR�WKH�XVH�RI�WKH�&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW�RXWVLGH�WKH�)LHOG�
DQG��LL��/LFHQVHG�.QRZ�+RZ�LQFOXGHV�RQO\�WKDW�.QRZ�+RZ��GHVLJQDWHG�E\�3IL]HU�
LQ� LWV� VROH� GLVFUHWLRQ�� QHFHVVDU\� IRU� WKH� PDQXIDFWXUH�� UHJLVWUDWLRQ� DQG�
FRPPHUFLDOL]DWLRQ�RI�WKH�&RPSRXQG�DQG�RU�/LFHQVHG�3URGXFW�IRU�XVH�LQ�WKH�)LHOG��
)RU�WKH�DYRLGDQFH�RI�GRXEW��/LFHQVHG�.QRZ�+RZ�H[FOXGHV�DQ\�.QRZ�+RZ�UHODWHG�
WR�ULWRQDYLU�WKDW�KDV�EHHQ��HLWKHU�DV�RI�WKH�(IIHFWLYH�'DWH�RU�DW�DQ\�WLPH�GXULQJ�WKH�
WHUP�RI�WKLV�$JUHHPHQW��LQ�OLFHQVHG�E\�3IL]HU�IURP�DQ\�7KLUG�3DUW\��

�
����� ³/LFHQVHG�3URGXFW´�VKDOO�PHDQ�D�3URGXFW�FR�SDFNDJHG�DQG�FR�DGPLQLVWHUHG�ZLWK�

WKH�SKDUPDFHXWLFDO�SURGXFW�ULWRQDYLU���D��ZKHUH�HDFK�GRVH�WR�EH�DGPLQLVWHUHG�WR�D�
SDWLHQW�FRQVLVWV�RI��L��3URGXFW�FRQWDLQLQJ�WKUHH�KXQGUHG�������PJ�RI�&RPSRXQG�DQG�
�L��RQH�KXQGUHG�������PJ�RI�ULWRQDYLU�DQG��E��WKDW�LV�ODEHOHG�IRU�WKH�DGPLQLVWUDWLRQ�
RI�WZR�����GRVHV�SHU�GD\�IRU�WKH�FRXUVH�RI� WUHDWPHQW��
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)RU� SXUSRVHV� RI� FDOFXODWLQJ� 1HW� 6DOHV�� ZKHQ� /LFHQVHG� 3URGXFW� LV� VROG� IRU�
6WRFNSLOLQJ�SXUSRVHV�LQ�D�IRUP�RWKHU�WKDQ�ILQDO�IRUP��/LFHQVHG�3URGXFW�ZLOO�UHIHU�WR�
/LFHQVHG� 3URGXFW� LQ� ILQDO� RU� EXON� IRUP�� ³6WRFNSLOLQJ´� VKDOO� PHDQ� DFWLYLWLHV�
FRQGXFWHG� E\� D�*RYHUQPHQWDO�$XWKRULW\� RU� 3XEOLF� 3XUFKDVHUV� WR� DGGUHVV� SXEOLF�
KHDOWK�HPHUJHQFLHV�E\�SXUFKDVLQJ�DQG�PDLQWDLQLQJ�LQYHQWRULHV�RI�/LFHQVHG�3URGXFW�
IRU�GLVWULEXWLRQ�DQG�XVH�LQ�UHVSRQGLQJ�WR�VXFK�HPHUJHQFLHV��6WRFNSLOLQJ�PD\�DSSO\�
WR�SXUFKDVHV�RI� ILQLVKHG�RU�EXON� IRUP�SKDUPDFHXWLFDO�/LFHQVHG�3URGXFWV�RU�EXON�
IRUPV�RI�3URGXFW�RU�&RPSRXQG�XVHG�WR�PDNH�VXFK�/LFHQVHG� 3URGXFWV��

)RU� WKH�DYRLGDQFH�RI�GRXEW��DQ\�VDOH�RI�/LFHQVHG�3URGXFWV� LQ�EXON�IRUP�RU�IRU�D�
&OLQLFDO�7ULDO�PD\�RQO\�WDNH�SODFH�LI�SHUPLWWHG�DQG�DSSURYHG�LQ�DGYDQFHG�LQ�ZULWLQJ�
E\�3IL]HU��

�
����� ³033� /LFHQVHH�V�´� VKDOO� PHDQ� DQ\� 7KLUG� 3DUW\� WR� ZKRP� 033� KDV� JUDQWHG� D�

VXEOLFHQVH�RI�WKH�ULJKWV�JUDQWHG�WR�033�E\�3IL]HU�XQGHU�DQG�SXUVXDQW�WR�WKH�WHUPV�
RI�WKH�3IL]HU�033�$JUHHPHQW��

�
����� ³1HW�6DOHV´�VKDOO�PHDQ�WKH�JURVV�DPRXQWV�LQYRLFHG�E\�/LFHQVHH�RU�LWV�$IILOLDWH�IRU�

VDOHV�RI�/LFHQVHG�3URGXFWV�WR�&XVWRPHUV��OHVV�WKH�VXP�RI�WKH�IROORZLQJ�DFWXDO�DQG�
FXVWRPDU\�GHGXFWLRQV��

�D�� FDVK��WUDGH��TXDQWLW\�DQG�RWKHU�GLVFRXQWV��LQFOXGLQJ�FKDUJHEDFNV��UHWURDFWLYH�
SULFH� UHGXFWLRQV�� UHEDWHV� �ZKHWKHU� RU� QRW� *RYHUQPHQW�� PDQGDWHG��� DQG�
GLVFRXQWV�LQ�WKH�IRUP�RI�ZKROHVDOHU�LQYHQWRU\�PDQDJHPHQW� IHHV��

�
�E�� VDOHV�� YDOXH� DGGHG� �RQO\� WR� WKH� H[WHQW� RI� DPRXQWV� DFWXDOO\� SDLG� DQG� QRW�

UHIXQGHG��UHLPEXUVHG�RU�FUHGLWHG���XVH��WDULII��LPSRUW�H[SRUW�GXWLHV�RU�RWKHU�
H[FLVH�WD[HV�ZKHQ�LQFOXGHG�LQ�WKH�JURVV�LQYRLFH�SULFH��EXW�QRW�YDOXH�DGGHG�
WD[HV�DVVHVVHG�XSRQ�VXFK� VDOHV� WKDW� DUH�QRW� LQFOXGHG� LQ� WKH�JURVV� LQYRLFH�
SULFH�RU�LQFRPH�WD[HV�RQ�LQFRPH�GHULYHG�IURP�VXFK� VDOHV��

�
�F�� WUDQVSRUWDWLRQ� DQG� DVVRFLDWHG� LQVXUDQFH�� IUHLJKW�� SDFNDJLQJ� DQG� FXVWRPV�

FKDUJHV�ZKHQ�LQFOXGHG�LQ�WKH�JURVV�LQYRLFH�SULFH��
�

�G�� DOORZDQFHV�RU�FUHGLWV�WR�FXVWRPHUV�EHFDXVH�RI�UHMHFWLRQV��UHWXUQV��RU�UHFDOOV��
DQG�

�
�H�� GHGXFWLRQV�IRU�EDG�GHEWV��QRW�WR�H[FHHG�WZR�SHUFHQW������RI�WKH�WRWDO�DPRXQW�

LQYRLFHG�� LQ�DFFRUGDQFH�ZLWK� ,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV�
SULQFLSOHV��SURYLGHG�WKDW�VXFK�DPRXQWV�ZLOO�EH�LQFOXGHG�LQ�1HW�6DOHV�ZKHQ�
UHFRYHUHG��

�
)RU� SXUSRVHV� RI� FDOFXODWLQJ�1HW� 6DOHV�� D� VDOH� WR� DQ�$IILOLDWH� IRU� HQG� XVH� E\� WKH�
$IILOLDWH�ZLOO�EH�WUHDWHG�DV�D�VDOH�DW�OLVW�SULFH��(QG�XVH�GRHV�QRW�LQFOXGH���D��XVH�LQ�
D� &OLQLFDO� 7ULDO� LI� IRU� QR� FRVW� RU� IRU� GH� PLQLPLV� YDOXH�� �E�� FKDULWDEOH� RU�
FRPSDVVLRQDWH��XVH��SXUSRVHV��LI��IRU��QR��FRVW��RU��IRU��GH��PLQLPLV��YDOXH���RU����F��
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TXDQWLWLHV�SURYLGHG�IRU�UHVDOH�ZKHUH�UR\DOWLHV�ZLOO�EH�SDLG�WR�3IL]HU�RQ�WKH�UHVDOH��
)RU� WKH�DYRLGDQFH�RI�GRXEW��1HW�6DOHV�VKDOO�QRW� LQFOXGH��L��FRQVLGHUDWLRQ�SDLG�RU�
RZHG�WR�/LFHQVHH�IRU�DQ\�VDOH�WR�3IL]HU��DQ�$IILOLDWH�RI�3IL]HU��RU�DQ�033�/LFHQVHH�
WKDW�LV�QRW�IRU�HQG�XVH�E\�HDFK�RI�VXFK�SDUWLHV��RU��LL��FRQVLGHUDWLRQ�SDLG�RU�RZHG�WR�
3IL]HU�RU� LWV�$IILOLDWHV� IRU�DQ\�XVH�RU� VDOH�E\�3IL]HU�RU� LWV�$IILOLDWHV�RI�/LFHQVHG�
3URGXFW�VROG�WR�3IL]HU�RU�LWV�$IILOLDWHV�E\�/LFHQVHH��1HW�6DOHV�DQG�DOO�GHGXFWLRQV�
DOORZHG� LQ� FRPSXWLQJ� 1HW� 6DOHV� VKDOO� EH� GHWHUPLQHG� RQ� DQ� DFFUXDO� EDVLV� LQ�
DFFRUGDQFH� ZLWK� ,QWHUQDWLRQDO� )LQDQFLQJ� 5HSRUWLQJ� 6WDQGDUGV� SULQFLSOHV��
FRQVLVWHQWO\� DSSOLHG��

�
���� ³1RQ�7HUULWRU\� 3DWHQWV´� VKDOO� PHDQ� DQ\� � 3DWHQWV�� � JUDQWHG� � RU� � SHQGLQJ�� � LQ� � DQ\�

FRXQWU\� WKDW� LV� QRW� LQFOXGHG� LQ� WKH� 7HUULWRU\� �DV� KHUHLQDIWHU� GHILQHG��� )RU� WKH�
DYRLGDQFH�RI�GRXEW��WR�WKH�H[WHQW�LQWHUQDWLRQDO�DQG�UHJLRQDO�SDWHQW�DSSOLFDWLRQV�DUH�
LQFOXGHG� LQ�3DWHQWV�� VXFK� LQWHUQDWLRQDO�DQG�UHJLRQDO�SDWHQW�DSSOLFDWLRQV�DUH�1RQ��
7HUULWRU\� 3DWHQWV� RQO\� ZLWK� UHVSHFW� WR� FRXQWULHV� WKDW� DUH� QRW� LQFOXGHG� LQ� WKH�
7HUULWRU\��

�
����� ³2ZQ�8VH´�VKDOO�PHDQ�WKH�DFW�RI�&RPPHUFLDOL]DWLRQ�DQG�RU�WKH�DFW�RI�UHJLVWUDWLRQ�

RI�WKH�/LFHQVHG�3URGXFW�LQ�WKH�7HUULWRU\�IRU�XVH�LQ�WKH� )LHOG��
�

����� ³3DWHQWV´� VKDOO� PHDQ� DQ\� XQH[SLUHG� OHWWHUV� SDWHQW� RU� DQ\� SHQGLQJ� SDWHQW�
DSSOLFDWLRQV�DV�VHW�IRUWK�LQ�$SSHQGL[���DWWDFKHG�KHUHWR��WKDW�DUH�JUDQWHG�RU�SHQGLQJ��
UHODWLQJ� WR� WKH� &RPSRXQG� DQG�RU� /LFHQVHG� 3URGXFW�� LQFOXGLQJ� GLYLVLRQDOV��
FRQWLQXDWLRQV��FRQWLQXDWLRQV�LQ�SDUW��UHLVVXHV��UHQHZDOV��VXEVWLWXWLRQV��UHJLVWUDWLRQV��
UH�H[DPLQDWLRQV�� UHYDOLGDWLRQV�� H[WHQVLRQV�� VXSSOHPHQWDU\�SURWHFWLRQ�FHUWLILFDWHV��
SHGLDWULF�H[FOXVLYLW\��DQG�WKH�OLNH�RI�DQ\�VXFK�SDWHQWV�DQG�SDWHQW�DSSOLFDWLRQV��DQG�
LQWHUQDWLRQDO� �H�J��� :,32��� UHJLRQDO� �H�J��� (3� RU� ($��� DQG� IRUHLJQ� QDWLRQDO�
HTXLYDOHQWV�RI�WKH�IRUHJRLQJ��LQ�HDFK�FDVH�WR�WKH�H[WHQW�&RQWUROOHG�E\�3IL]HU�RU�DQ\�
RI�LWV�$IILOLDWHV��

�
����� ³3IL]HU�)LHOG´� VKDOO�PHDQ� WKH� WUHDWPHQW�DQG�RU�SUHYHQWLRQ�RI�GLVHDVHV�FDXVHG�E\�

FRURQDYLUXVHV��
�

����� ³3IL]HU�033�$JUHHPHQW´�VKDOO�PHDQ�WKH�OLFHQVH�DJUHHPHQW�HQWHUHG�LQWR�EHWZHHQ�
3IL]HU�DQG�033�RQ�1RYHPEHU�����������

�
����� ³3IL]HU� 7UDGHPDUNV´� VKDOO� PHDQ� WUDGHPDUNV�� VHUYLFH� PDUNV�� ORJRV�� ,QWHUQHW�

GRPDLQ� QDPHV�� WUDGH� GUHVV�� WUDGH� QDPHV�� DQG� FRUSRUDWH� QDPHV�� QRZ� H[LVWLQJ� RU�
KHUHDIWHU�DGRSWHG�RU�DFTXLUHG��ZKHWKHU�UHJLVWHUHG�RU�XQUHJLVWHUHG��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ� DQ\� DSSOLFDWLRQV� RU� UHJLVWUDWLRQV� WKHUHIRU�� DQG� DOO� JRRGZLOO� FRQQHFWHG�
ZLWK�WKH�XVH�WKHUHRI�DQG�V\PEROL]HG�WKHUHE\��WKDW�DUH�RZQHG��FRQWUROOHG�RU�XVHG�E\�
3IL]HU�RU�LWV�$IILOLDWHV��

�
����� ³3URGXFW´�VKDOO�PHDQ�DQ\�SKDUPDFHXWLFDO�RU�ELRORJLFDO�FRPSRVLWLRQ�RU�SUHSDUDWLRQ�

�LQ� DQ\� DQG� DOO� GRVDJH� IRUPV�� IRUPXODWLRQV� DQG� GHOLYHU\�PRGHV�� FRQWDLQLQJ� WKH�
&RPSRXQG� DV� LWV� VROH� DFWLYH� LQJUHGLHQW�� LQFOXGLQJ� DQ\� ,PSURYHPHQWV� WR� WKH�
IRUHJRLQJ����D���IRU��VDOH��RU�XVH��E\��SUHVFULSWLRQ��RYHU�WKH��
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FRXQWHU� RU� DQ\� RWKHU� PHWKRG�� RU� �E�� IRU� DGPLQLVWUDWLRQ� WR�� RU� XVH� ZLWK�� KXPDQ�
SDWLHQWV�LQ�D�KXPDQ�FOLQLFDO�WULDO��³&OLQLFDO�7ULDO´��WR�WKH�H[WHQW�SHUPLWWHG�SXUVXDQW�
WR� 6HFWLRQ� ���� RI� WKLV� $JUHHPHQW�� )RU� FODULW\�� 3URGXFW� VKDOO� QRW� LQFOXGH� DQ\�
SKDUPDFHXWLFDO� RU� ELRORJLFDO� FRPSRVLWLRQ� RU� SUHSDUDWLRQ� FRQWDLQLQJ� ERWK� WKH�
&RPSRXQG�DQG�DQRWKHU�DFWLYH�LQJUHGLHQW�LQ�D�VLQJOH� IRUPXODWLRQ��

�
����� ³3XEOLF�0DUNHW´�VKDOO�PHDQ��ZLWK�UHVSHFW�WR�D�FRXQWU\�LQ�WKH�7HUULWRU\��VDOHV�WR�WKH�

*RYHUQPHQW�DQG�3XEOLF�3XUFKDVHUV��

����� ³3XEOLF�3XUFKDVHUV´�VKDOO�PHDQ�ZLWK�UHVSHFW�WR�D�FRXQWU\�LQ�WKH�7HUULWRU\��D�� WKH�
IROORZLQJ�RUJDQL]DWLRQV�WR�WKH�H[WHQW�WKDW�WKH\�DUH�QRW�IRU�SURILW�RUJDQL]DWLRQV�DQG�
RSHUDWH�LQ�VXFK�FRXQWULHV���L��1RQ�*RYHUQPHQWDO�2UJDQL]DWLRQV�WR�WKH�H[WHQW�WKDW�
WKH\� DUH� UHFRJQL]HG� E\� WKH� DSSOLFDEOH� ORFDO� JRYHUQPHQW� PLQLVWULHV� IURP� VXFK�
FRXQWU\���LL��81�UHODWHG�RUJDQL]DWLRQV�ZRUNLQJ�IRU�RU�LQ�VXFK�FRXQWU\��LQFOXGLQJ�EXW�
QRW� OLPLWHG� WR� 81'3� DQG� 81,&()�� �LLL�� 1RW�IRU�SURILW� RUJDQL]DWLRQV� LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ��0pGHFLQV�6DQV�)URQWLqUHV��6DYH�WKH�&KLOGUHQ��2;)$0�DQG�WKH�
,QWHUQDWLRQDO� &RPPLWWHH� RI� WKH� 5HG� &URVV� �,&5&�� WR� WKH� H[WHQW� WKDW� WKH\� DUH�
UHFRJQL]HG�E\�WKH��DSSOLFDEOH�ORFDO�JRYHUQPHQW��PLQLVWULHV�IURP�VXFK����FRXQWULHV��
�LY�� SURJUDPV� IXQGHG� E\� IXQGLQJ� PHFKDQLVPV�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ��
81,7$,'��3(3)$5��86$,'��DQG�*OREDO�)XQG��DQG�DJHQFLHV�EDVHG�RXWVLGH� WKH�
7HUULWRU\�WR�WKH�H[WHQW�WKDW�WKH\�DUH�VXSSRUWLQJ�LPSOHPHQWDWLRQ�RI�WKH�RUJDQL]DWLRQV�
GHVFULEHG� LQ� FODXVHV� �L�� WKURXJK� �LLL�� DERYH� ORFDOO\� LQ� VXFK� FRXQWU\�� DQG� �E��
QRPLQDOO\� IRU� SURILW� SURFXUHPHQW� RUJDQL]DWLRQV� EXW� RQO\� WR� WKH� H[WHQW� WKDW� VXFK�
SURFXUHPHQWV�DUH�VXSSRUWLQJ�QRW�IRU�SURILW�SURJUDPV�LQ�VXFK�FRXQWU\�DV�GHVFULEHG�
LQ��D��RI�WKLV�GHILQLWLRQ�ZLWKLQ�WKH�7HUULWRU\��

�
����� ³5HWDLO´�VKDOO�PHDQ�VDOH��LPSRUW��RU�H[SRUW�RI�WKH�/LFHQVHG�3URGXFW�E\�/LFHQVHH�WR�

DQRWKHU�033�/LFHQVHH�IRU�WKH�SXUSRVH�RI�PDNLQJ�WKH�/LFHQVHG�3URGXFW�DYDLODEOH�LQ�
WKH�7HUULWRU\�IRU�WKH�RWKHU�033�/LFHQVHH¶V�2ZQ�8VH��

�
����� ³6WULQJHQW�5HJXODWRU\��$XWKRULW\´�RU�³65$´�VKDOO��PHDQ��DQ��$JHQF\�����ZKLFK�LV��

�D�� D� PHPEHU� RI� WKH� ,QWHUQDWLRQDO� &RXQFLO� IRU� +DUPRQLVDWLRQ� RI� 7HFKQLFDO�
5HTXLUHPHQWV� IRU� 3KDUPDFHXWLFDOV� IRU� +XPDQ� 8VH� �,&+��� EHLQJ� WKH� (XURSHDQ�
&RPPLVVLRQ�� WKH�86�)RRG�DQG�'UXJ�$GPLQLVWUDWLRQ�DQG�WKH�0LQLVWU\�RI�+HDOWK��
/DERXU�DQG�:HOIDUH�RI�-DSDQ�DOVR�UHSUHVHQWHG�E\�WKH�3KDUPDFHXWLFDOV�DQG�0HGLFDO�
'HYLFHV�$JHQF\��DV�EHIRUH����2FWREHU��������RU��E��DQ�,&+�REVHUYHU��EHLQJ�WKH�
(XURSHDQ� )UHH� 7UDGH� $VVRFLDWLRQ�� DV� UHSUHVHQWHG� E\� 6ZLVVPHGLF�� DQG� +HDOWK�
&DQDGD� �DV� EHIRUH� ���2FWREHU� ������� RU� �F�� DQ�$JHQF\� DVVRFLDWHG�ZLWK� DQ� ,&+�
PHPEHU� WKURXJK� D� OHJDOO\�ELQGLQJ�� PXWXDO� UHFRJQLWLRQ� DJUHHPHQW�� LQFOXGLQJ�
$XVWUDOLD��,FHODQG��/LHFKWHQVWHLQ�DQG�1RUZD\��DV�EHIRUH����2FWREHU� �������

�
����³7HUULWRU\´�VKDOO� PHDQ�WKRVH�FRXQWULHV�VHW�IRUWK�LQ�$SSHQGL[��� DWWDFKHGKHUHWR��

�
����� ³7HUULWRU\� 3DWHQWV´� VKDOO�PHDQ� DQ\� 3DWHQWV�� JUDQWHG� RU� SHQGLQJ�� LQ� DQ\� FRXQWU\�

ZLWKLQ� WKH�7HUULWRU\��)RU� WKH� DYRLGDQFH�RI� GRXEW�� WR� WKH� H[WHQW� LQWHUQDWLRQDO� DQG�
UHJLRQDO��SDWHQW��DSSOLFDWLRQV��DUH��LQFOXGHG��LQ��3DWHQWV���VXFK��LQWHUQDWLRQDO���� DQG�
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UHJLRQDO�SDWHQW�DSSOLFDWLRQV�DUH�7HUULWRU\�3DWHQWV�RQO\�ZLWK�UHVSHFW�WR�FRXQWULHV�
ZLWKLQ�WKH�7HUULWRU\��

����� ³7KLUG�3DUW\�LHV�´�VKDOO�PHDQ�DQ\�SDUW\�RWKHU�WKDQ�033��/LFHQVHH��3IL]HU�DQG�WKHLU�
UHVSHFWLYH� $IILOLDWHV��

�
����� ³9DOLG�&ODLP´�VKDOO�PHDQ�D�FODLP�RI�DQ\�LVVXHG�DQG�XQH[SLUHG�SDWHQW�RU�SHQGLQJ�

SDWHQW� DSSOLFDWLRQ� ZKRVH� YDOLGLW\�� HQIRUFHDELOLW\�� RU� SDWHQWDELOLW\� KDV� QRW� EHHQ�
DIIHFWHG�E\�DQ\�RI�WKH�IROORZLQJ���D��LUUHWULHYDEOH�ODSVH��DEDQGRQPHQW��UHYRFDWLRQ��
GHGLFDWLRQ� WR� WKH� SXEOLF�� RU� GLVFODLPHU�� RU� �E�� D� KROGLQJ�� ILQGLQJ�� RU� GHFLVLRQ� RI�
LQYDOLGLW\�� XQHQIRUFHDELOLW\�� RU� QRQ�SDWHQWDELOLW\� E\� D� FRXUW�� *RYHUQPHQWDO�
$XWKRULW\�� QDWLRQDO� RU� UHJLRQDO� SDWHQW� RIILFH�� RU� RWKHU� DSSURSULDWH� ERG\� WKDW� KDV�
FRPSHWHQW� MXULVGLFWLRQ�� VXFK� KROGLQJ�� ILQGLQJ�� RU� GHFLVLRQ� EHLQJ� ILQDO� DQG�
XQDSSHDODEOH�RU�XQDSSHDOHG�ZLWKLQ�WKH�WLPH�DOORZHG�IRU� DSSHDO��

����� ³9HQG´�VKDOO�PHDQ�VDOH��LPSRUW��RU�H[SRUW�RI�WKH�&RPSRXQG�RU�3URGXFW�E\�/LFHQVHH�
WR�DQRWKHU�033�/LFHQVHH�IRU�WKH�SXUSRVH�RI�PDQXIDFWXULQJ�WKH�/LFHQVHG�3URGXFW�
IRU�VXFK�RWKHU�033�/LFHQVHH¶V�2ZQ�8VH��

�
�����2WKHU�7HUPV��7KH�GHILQLWLRQ�RI�HDFK�RI�WKH�IROORZLQJ�WHUPV�LV�VHW�IRUWK�LQ�WKH�6HFWLRQ�

RI�WKLV�$JUHHPHQW�LQGLFDWHG�EHORZ��
�

'HILQHG�7HUP� 6HFWLRQ�
$JUHHPHQW� 3UHDPEOH�
%,6� ����
%UHDFK� ����J��
EUHDFKLQJ�SDUW\� �����
&ODLPV� ����
&OLQLFDO�7ULDO� �����
&RPELQDWLRQ� ����
&RQILGHQWLDO�,QIRUPDWLRQ� �����
'HVLJQDWHG�2IILFHUV� �����E��
'LVFORVXUH�5LJKW� ����
($5� ����
(IIHFWLYH�'DWH� 3UHDPEOH�
(8$� ����
)&3$� ����F��
,&&� �����G��
,PSURYHPHQW�/LFHQVH� ����
,QGHPQLWHHV� ����
/,&�7HUULWRU\� ����
/LFHQVHH� 3UHDPEOH�
/RVVHV� ����
033� 3UHDPEOH�
QRQ�EUHDFKLQJ�SDUW\� �����
2)$&� ����
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2IILFLDOV� ����E��
2SWLRQ�DQG�52)5� ����
2XW�RI�)LHOG�/LFHQVH� ����
3DUW\�RU�3DUWLHV� 3UHDPEOH�
3D\PHQWV� ����E��
3HUVRQ� ����
3IL]HU� 5HFLWDOV�
3IL]HU�&RQVHQW�5LJKW� �����
5R\DOW\�7HUP� ����
6DQFWLRQV� ����
6DQFWLRQV�7DUJHWV� ����
7UDGH�&RQWURO�/DZV� ����
:+2� ����D��

�

��� 6&23(�2)�/,&(16(�*5$17�
�

���� /LFHQVH� *UDQW� ZLWKLQ� WKH� 7HUULWRU\�� 6XEMHFW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW��033�KHUHE\�JUDQWV�WR�/LFHQVHH�D�QRQ�H[FOXVLYH��QRQ�WUDQVIHUDEOH��QRQ��
VXEOLFHQVDEOH�� UR\DOW\�EHDULQJ� ULJKW� OLFHQVH� XQGHU� WKH� 7HUULWRU\� 3DWHQWV� DQG�
/LFHQVHG�.QRZ�+RZ�WR��

�
�D�� PDQXIDFWXUH�WKH�&RPSRXQG��3URGXFW�DQG�/LFHQVHG�3URGXFW�DW�D�IDFLOLW\�WKDW�

LV�LQ�WKH�7HUULWRU\��H[FOXGLQJ�LQYROYHPHQW�RI�DQ\�6DQFWLRQV�7DUJHWV�H[FHSW�
DV�H[SUHVVO\�SHUPLWWHG�SXUVXDQW�WR�6HFWLRQ�����RI�WKLV�$JUHHPHQW��DQG�WKDW�
LV�DSSURYHG�E\�DQ�65$�RU�SUH�TXDOLILHG�E\�WKH�:RUOG�+HDOWK�2UJDQL]DWLRQ�
�³:+2´���

�
�E�� &RPPHUFLDOL]H�WKH�/LFHQVHG�3URGXFW�E\�LWVHOI�RU�WKURXJK�LWV�$IILOLDWHV�LQ�WKH�

)LHOG� LQ� WKH� 7HUULWRU\� �H[FOXGLQJ� LQYROYHPHQW� RI� DQ\� 6DQFWLRQV� 7DUJHWV�
H[FHSW�DV�H[SUHVVO\�SHUPLWWHG�SXUVXDQW�WR�6HFWLRQ�����RI�WKLV� $JUHHPHQW���

�
�F�� 5HWDLO� WKH�/LFHQVHG�3URGXFW� WR�RWKHU�033�/LFHQVHHV� IRU�VXFK�RWKHU�033�

/LFHQVHHV¶�2ZQ�8VH�LQ�WKH�7HUULWRU\��
�

�G�� UHJLVWHU�WKH�/LFHQVHG�3URGXFW�LQ�WKH�)LHOG�LQ�WKH�7HUULWRU\�E\�LWVHOI�RU��VXEMHFW�
WR�6HFWLRQ�����RI�WKLV�$JUHHPHQW��WKURXJK�LWV�$IILOLDWHV�IRU�XVH�LQ�WKH�)LHOG�
IRU�6HFWLRQ�����E��DQG�RU�6HFWLRQ�����H��RI�WKLV�$JUHHPHQW��

�
�H�� VHOO�WKH�/LFHQVHG�3URGXFW�WR�3XEOLF�3XUFKDVHUV�LQ�WKH�7HUULWRU\�IRU�WKH�VROH�

SXUSRVH�RI�HQDEOLQJ�WKH�3XEOLF�3XUFKDVHUV�WR�VXSSO\�WKH�/LFHQVHG�3URGXFW�
VROHO\�LQ�WKH�7HUULWRU\�IRU�XVH�LQ�WKH�)LHOG��DQG�

�I�� 9HQG�WKH�&RPSRXQG�DQG�3URGXFW��
�

���� /LFHQVH�*UDQW�2XWVLGH� WKH�7HUULWRU\��6XEMHFW� WR� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKLV�
$JUHHPHQW��033�KHUHE\�JUDQWV�WR�/LFHQVHH�D�����QRQ�H[FOXVLYH���QRQ�WUDQVIHUDEOH��
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QRQ�VXEOLFHQVDEOH��UR\DOW\�EHDULQJ�ULJKW�DQG�OLFHQVH�XQGHU�WKH�1RQ�7HUULWRU\�
3DWHQWV�DQG�/LFHQVHG�.QRZ�+RZ�WR��

�D�� PDQXIDFWXUH�WKH�&RPSRXQG��3URGXFW�DQG�/LFHQVHG�3URGXFW�DW�D�IDFLOLW\�WKDW�
LV� LQ� D� QRQ�7HUULWRU\� FRXQWU\� �H[FOXGLQJ� LQYROYHPHQW� RI� DQ\� 6DQFWLRQV�
7DUJHWV� H[FHSW� DV� H[SUHVVO\� SHUPLWWHG� SXUVXDQW� WR� 6HFWLRQ� ���� RI� WKLV�
$JUHHPHQW��DQG�WKDW�LV�DSSURYHG�E\�DQ�65$�RU�SUH�TXDOLILHG�E\�WKH�:+2��

�
�E�� H[SRUW�/LFHQVHG�3URGXFW�PDQXIDFWXUHG�E\�/LFHQVHH��SXUVXDQW�WR�WKH�ULJKWV�

JUDQWHG�XQGHU�6HFWLRQ�����D��RI�WKLV�$JUHHPHQW��RXWVLGH�WKH�7HUULWRU\�WR�WKH�
7HUULWRU\�IRU�LWV�2ZQ�8VH��

�F�� 5HWDLO�/LFHQVHG�3URGXFW�PDQXIDFWXUHG��SXUVXDQW�WR�WKH�ULJKWV�JUDQWHG�XQGHU�
6HFWLRQ�����D��RI�WKLV�$JUHHPHQW��RXWVLGH�WKH�7HUULWRU\�LQ�WKH�7HUULWRU\�WR�
RWKHU�033�/LFHQVHHV�IRU�VXFK�RWKHU�033�/LFHQVHHV¶�2ZQ�8VH�� DQG�

�
�G�� VHOO�/LFHQVHG�3URGXFW�WR�3XEOLF�3XUFKDVHUV�RXWVLGH�WKH�7HUULWRU\�IRU�WKH�VROH�

SXUSRVH�RI�HQDEOLQJ�VXFK�3XEOLF�3XUFKDVHUV�WR�VXSSO\�/LFHQVHG�3URGXFW�LQ�
WKH�7HUULWRU\�IRU�XVH�LQ�WKH�)LHOG��DQG�

�
�H�� WR�9HQG�WKH�&RPSRXQG�DQG�3URGXFW��

�
���� /LFHQVH�5HVWULFWLRQV��1R� ULJKWV� DUH� JUDQWHG� XQGHU� WKLV�$JUHHPHQW� IRU� DQ\� RWKHU�

SXUSRVH��1R�OLFHQVH�RU�ULJKW�LV�JUDQWHG�E\�LPSOLFDWLRQ�RU�RWKHUZLVH�ZLWK�UHVSHFW�WR�
WKH� &RPSRXQG�� 3URGXFW� DQG�RU� /LFHQVHG� 3URGXFW�� H[FHSW� DV� H[SUHVVO\� JUDQWHG�
KHUHLQ��6XEMHFW�WR�WKH�DERYH�DQG�H[FHSW�DV�H[SUHVVO\�SHUPLWWHG�LQ�WKLV�$JUHHPHQW��
/LFHQVHH� VKDOO� QRW� EH� HQWLWOHG�� GLUHFWO\� RU� LQGLUHFWO\�� WR� PDQXIDFWXUH�� XVH��
&RPPHUFLDOL]H��5HWDLO��9HQG��UHJLVWHU�ZLWK�$JHQFLHV��GLVWULEXWH��RIIHU�IRU�VDOH��VHOO�
DQG�RU�GRQDWH�WKH�&RPSRXQG��3URGXFW�DQG�RU�WKH�/LFHQVHG�3URGXFW�IRU�DQ\�RWKHU�
SXUSRVH�RU� LQ�FRPELQDWLRQ�ZLWK�DQ\�RWKHU� VXEVWDQFH��SURGXFW��/LFHQVHG�3URGXFW��
LQWHUPHGLDWH��DQG�RU�DFWLYH�SKDUPDFHXWLFDO�LQJUHGLHQW��ZKHWKHU�FR�SDFNDJHG��RWKHU�
WKDQ��ZLWK�UHVSHFW�WR�3URGXFW��FR�SDFNDJHG�ZLWK�ULWRQDYLU�LQ�WKH�IRUP�RI�/LFHQVHG�
3URGXFW���FR�IRUPXODWHG�RU�RWKHUZLVH���³&RPELQDWLRQ´��ZLWKRXW� WKH�SULRU�ZULWWHQ�
DSSURYDO�RI�3IL]HU�LQ�LWV�VROH�GLVFUHWLRQ��LQ�ZKLFK�HYHQW�DQ\�VXFK�DSSURYDO�VKDOO�EH�
VXEMHFW�WR�VHSDUDWH�WHUPV�DQG�FRQGLWLRQV�WR�EH�QHJRWLDWHG��

�
���� 1R� :DLYHU�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� QRWKLQJ� LQ� WKLV� $JUHHPHQW� VKDOO� EH�

FRQVWUXHG� WR� SUHYHQW� /LFHQVHH� IURP� HQJDJLQJ� LQ� DFWLYLWLHV� LQVLGH� RU� RXWVLGH� WKH�
7HUULWRU\�ZKHUH�VXFK�DFWLYLWLHV�ZRXOG�QRW��D��LQIULQJH�WKH�3DWHQWV�DQG�RU�DQ\�RWKHU�
LQWHOOHFWXDO� SURSHUW\� ULJKWV�RI�3IL]HU�� �E��XVH�RU�PLVDSSURSULDWH�/LFHQVHG�.QRZ��
+RZ��DQG�RU��F��XVH�RU�UHTXLUH�WKH�XVH�RI�DQ\�RI�3IL]HU¶V�FRQILGHQWLDO�LQIRUPDWLRQ��
/LFHQVHH�DFNQRZOHGJHV�WKDW�3IL]HU�KDV�H[SUHVVO\�UHVHUYHG�DOO� LWV�ULJKWV�XQGHU�WKH�
3DWHQWV�� H[FHSW� DV� H[SUHVVO\� VHW� IRUWK� LQ� WKH� 3IL]HU�033� $JUHHPHQW� DQG� WKLV�
$JUHHPHQW��DQG�XQGHU�DQ\�DGGLWLRQDO�SDWHQWV�DQG�RU�SDWHQW�DSSOLFDWLRQV�&RQWUROOHG�
�HLWKHU�DV�RI�WKH�(IIHFWLYH�'DWH�RU�DW�DQ\�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��
E\�3IL]HU�RU�LWV�$IILOLDWHV���)RU�WKH�DYRLGDQFH�RI�GRXEW��LW�VKDOO�QRW� EH�
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GHHPHG�D�EUHDFK�E\�/LFHQVHH�WR�VXSSO\�&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW�
RXWVLGH�WKH�7HUULWRU\�LQWR�D�FRXQWU\�ZKHUH�WKH�*RYHUQPHQW�RI�VXFK�FRXQWU\�KDV��WR�
WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��JUDQWHG�RU�UHTXLUHG�WR�EH�JUDQWHG�WR�/LFHQVHH�
D� FRPSXOVRU\� OLFHQVH� XQGHU� WKH� 3DWHQWV� UHODWLQJ� WR� VXFK� &RPSRXQG�� 3URGXFW� RU�
/LFHQVHG� 3URGXFW� DOORZLQJ� IRU� WKH� LPSRUWDWLRQ� RI� VXFK� &RPSRXQG�� 3URGXFW� RU�
/LFHQVHG� 3URGXFW� LQWR� VXFK� FRXQWU\�� SURYLGHG� WKDW� �D�� /LFHQVHH¶V� VXSSO\� RI�
&RPSRXQG�� 3URGXFW� RU� /LFHQVHG� 3URGXFW� LQWR� VXFK� FRXQWU\� LV� VROHO\�ZLWKLQ� WKH�
VFRSH�DQG�JHRJUDSKLF�UDQJH�RI�VXFK�FRPSXOVRU\�OLFHQVH�DQG�RQO\�IRU�WKH�GXUDWLRQ�
WKDW� VXFK� FRPSXOVRU\� OLFHQVH� LV� LQ� HIIHFW� DQG� �E�� /LFHQVHH� GRHV� QRW� XVH� RU�
PLVDSSURSULDWH�/LFHQVHG�.QRZ�+RZ�DQG�RU�PLVDSSURSULDWH��XVH�RU�UHTXLUH�WKH�XVH�
RI�DQ\�RI�3IL]HU¶V�&RQILGHQWLDO�,QIRUPDWLRQ��/LFHQVHH�DOVR�DFNQRZOHGJHV�WKDW�3IL]HU�
GRHV�QRW�ZDLYH�DQ\�DSSOLFDEOH�VWDWXWRU\�DQG�RU�UHJXODWRU\�H[FOXVLYLWLHV�RZQHG�RU�
FRQWUROOHG�E\�3IL]HU��H[FHSW�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKH�3IL]HU�033�$JUHHPHQW��
1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SURYLGH�D�ULJKW�WR�9HQG��5HWDLO��GRQDWH��RIIHU�IRU�
VDOH�� VHOO� RU� RWKHUZLVH� GLVWULEXWH� WKH� &RPSRXQG�� 3URGXFW� RU� /LFHQVHG� 3URGXFW�
RXWVLGH�WKH�7HUULWRU\�IRU�IXUWKHU�RIIHU�IRU�VDOH��VDOH��GRQDWLRQ�RU�GLVWULEXWLRQ�RI�WKH�
&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW�RXWVLGH�RU�IRU�XVH�RXWVLGH�WKH� 7HUULWRU\��

�
���� 5HWDLQHG� 5LJKWV�� /LFHQVHH� DFNQRZOHGJHV� WKDW� WKH� OLFHQVHV� JUDQWHG� SXUVXDQW� WR�

6HFWLRQV�����DQG�����RI�WKLV�$JUHHPHQW�DUH�QRQ�H[FOXVLYH�DQG�WKDW��D��033�UHWDLQV�
WKH�ULJKW�WR�JUDQW�OLFHQVHV�WR�RWKHU�033�/LFHQVHHV��DQG��E��3IL]HU�UHWDLQV�WKH�ULJKW�
LQ� LWV� VROH�GLVFUHWLRQ� WR� �L��JUDQW� DGGLWLRQDO� OLFHQVHV�RU�GLVWULEXWLRQ� ULJKWV� IRU� WKH�
&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�WR�7KLUG�3DUWLHV�DQG��LL��PDNH��XVH��
LPSRUW��RIIHU�IRU�VDOH��VHOO�DQG�RU�GRQDWH�WKH�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�
3URGXFW��RU�DQ\�RWKHU�SKDUPDFHXWLFDO�SURGXFW�FRQWDLQLQJ�WKH�&RPSRXQG�RU�3URGXFW��
RQ�LWV�RZQ�EHKDOI��

�
���� ([�7HUULWRU\�5HVWULFWLRQV��([FHSW�DV�RWKHUZLVH�SURYLGHG�DQG�VROHO\�LQ�WKH�PDQQHU�

SHUPLVVLEOH� XQGHU� WKLV�$JUHHPHQW�� WKH� OLFHQVHV� JUDQWHG� DUH� VROHO\� IRU� WKH� VWDWHG�
7HUULWRU\��/LFHQVHH�DQG�LWV�$IILOLDWHV�DJUHH�QRW�WR�VHOO�WKH�&RPSRXQG��3URGXFW�DQG�RU�
WKH�/LFHQVHG�3URGXFW�WR�DQ\�7KLUG�3DUW\�RXWVLGH�WKH�7HUULWRU\�RU�WR�VHOO�&RPSRXQG�
DQG�RU� /LFHQVHG� 3URGXFW� WR� DQ\�7KLUG� 3DUW\� WKDW� /LFHQVHH� RU� LWV�$IILOLDWHV� KDYH�
UHDVRQ�WR�EHOLHYH�ZLOO�UHVHOO�WKH�&RPSRXQG��3URGXFW�DQG�RU�WKH�/LFHQVHG�3URGXFW�
RXWVLGH� WKH� 7HUULWRU\� LQ� EUHDFK� RI� WKLV� $JUHHPHQW�� /LFHQVHH� VKDOO� �D�� LQFOXGH�
ODQJXDJH�RQ�WKH�SDFNDJLQJ�RI�VXFK�/LFHQVHG�3URGXFW�LQGLFDWLQJ�WKDW�VXFK�/LFHQVHG�
3URGXFW�LV�³QRW�IRU�UHVDOH´�RXWVLGH�WKH�LQLWLDO�FRXQWU\�RI�VDOH�DQG��E��LPSOHPHQW�D�
V\VWHP�RI�EDWFK�FRQWURO�DQG�WUDFLQJ�ZKLFK�ZLOO�HQDEOH�WKH�LGHQWLILFDWLRQ�DQG�EDWFK�
WUDFLQJ�RI�DQ\�VXFK�/LFHQVHG�3URGXFW�ZKLFK�DUH�VXEVHTXHQWO\�UH�H[SRUWHG�RXWVLGH�
WKH� 7HUULWRU\�� ,Q� DGGLWLRQ�� /LFHQVHH� VKDOO� XVH� LWV� EHVW� HIIRUWV�� LQFOXGLQJ� EXW� QRW�
OLPLWHG� WR� LQFOXGLQJ�SURYLVLRQV� LQ� LWV�FXVWRPHU�FRQWUDFWV�DQG�SXUFKDVH�RUGHUV�� WR�
HQVXUH� WKDW� DOO� RI� LWV� FXVWRPHUV� DQG� DQ\� VXEVHTXHQW� SXUFKDVHUV� RI� WKH� /LFHQVHG�
3URGXFW�LQ�DOO�FRXQWULHV�RI�WKH�7HUULWRU\�VKDOO�QRW�VHOO��GLVWULEXWH��H[SRUW�RU�GRQDWH�
WKH�/LFHQVHG�3URGXFW�RU�RIIHU�WKH�/LFHQVHG�3URGXFW�IRU�VDOH�RU�GRQDWLRQ�RXWVLGH�WKH�
LQLWLDO�FRXQWU\�RI�VDOH��,I�033�RU�3IL]HU�EHFRPHV�DZDUH�RI�DQ\�&RPPHUFLDOL]DWLRQ�
RI�/LFHQVHG�3URGXFW� RXWVLGH� WKH�7HUULWRU\� LQ�EUHDFK�RI� WKLV�$JUHHPHQW��033�RU�
3IL]HU��LWVHOI�RU�WKURXJK��033��
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VKDOO�SURYLGH�WKH�UHOHYDQW�LQIRUPDWLRQ�WR�/LFHQVHH��DQG�/LFHQVHH�VKDOO�SURPSWO\�WDNH�
DOO�SRVVLEOH�VWHSV�WR�SUHYHQW�DQ\�IXUWKHU�UH�H[SRUWV�WKURXJK�WKH�GLVWULEXWLRQ�FKDQQHO�
RU�FKDQQHOV�LGHQWLILHG�LQ�VXFK�LQIRUPDWLRQ��

�
���� $IILOLDWH�3HUIRUPDQFH��,I�/LFHQVHH�ZLVKHV�WR�&RPPHUFLDOL]H�WKH�/LFHQVHG�3URGXFW�

WKURXJK�DQ�$IILOLDWH�RI�/LFHQVHH�DFWLQJ�RQ�/LFHQVHH¶V�EHKDOI��/LFHQVHH�VKDOO�ILUVW�
SURYLGH� SULRU� ZULWWHQ� QRWLILFDWLRQ� WR� 033� DQG� 3IL]HU�� 8SRQ� 033¶V� RU� 3IL]HU¶V�
UHTXHVW��/LFHQVHH�ZLOO� SURYLGH�033�RU�3IL]HU�ZLWK� D�ZULWWHQ� FRS\�RI�/LFHQVHH¶V�
DJUHHPHQW�V��ZLWK�VXFK�$IILOLDWH�DQG�ZLOO�FHUWLI\�WR�033�DQG�3IL]HU�LQ�ZULWLQJ�WKDW�
VXFK� DJUHHPHQW�V�� LV�DUH� FRQVLVWHQW� ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW��033�DQG�3IL]HU�KDYH�WKH�ULJKW�WR�UHYLHZ�DOO�VXFK�DJUHHPHQWV�WR�YHULI\�
FRQVLVWHQF\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�WKDW�DQ\�
LQFRQVLVWHQF\�LV�IRXQG�ZKLFK�KDG�QRW�EHHQ�VSHFLILFDOO\�GLVFXVVHG�ZLWK��DQG�DJUHHG�
WR�LQ�ZULWLQJ�E\��3IL]HU��033�RU�3IL]HU�VKDOO�KDYH�WKH�ULJKW�WR�UHTXLUH�/LFHQVHH�WR�
DPHQG� VXFK� DJUHHPHQW� ZLWK� VXFK� $IILOLDWH� WR� EH� FRQVLVWHQW� ZLWK� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�WKLV�$JUHHPHQW��1RWZLWKVWDQGLQJ�DQ\�VXFK�UHYLHZ�E\�033�DQG�3IL]HU��
/LFHQVHH�VKDOO�UHPDLQ�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�DQ\�
VXFK� DJUHHPHQW�V�� ZLWK� VXFK� $IILOLDWH� LV�DUH� FRQVLVWHQW� ZLWK� WKH� WHUPV� DQG�
FRQGLWLRQV�RI� WKLV�$JUHHPHQW��DQG�/LFHQVHH�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\� OLDELOLW\�
DULVLQJ�IURP�DQ\�LQFRQVLVWHQF\��/LFHQVHH�VKDOO�EH�KHOG�UHVSRQVLEOH�IRU�WKH�DFWLRQV�
RI�DQ\�RI�LWV�$IILOLDWHV�RU�DQ\�RWKHU�SHUPLWWHG�DVVLJQHHV�WUDQVIHUHHV�LQ�FRQQHFWLRQ�
ZLWK� WKLV� $JUHHPHQW�� DQG� DOO� REOLJDWLRQV� RI� /LFHQVHH� XQGHU� WKLV� $JUHHPHQW� LQ�
FRQQHFWLRQ�ZLWK� WKH� VDOH� DQG�&RPPHUFLDOL]DWLRQ� RI� WKH�/LFHQVHG� 3URGXFW� LQ� WKH�
7HUULWRU\� ZLOO� EH� GHHPHG� WR� DSSO\� WR� VXFK� DFWLYLWLHV� FRQGXFWHG� E\� DQ\� RI� LWV�
$IILOLDWHV� DQG� SHUPLWWHG� DVVLJQHHV�WUDQVIHUHHV�� $Q\� ULJKWV� WR� PDQXIDFWXUH� RU�
&RPPHUFLDOL]H�&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW�JUDQWHG�E\�/LFHQVHH�WR�DQ�
$IILOLDWH� RI� /LFHQVHH� VKDOO� DXWRPDWLFDOO\� EH� WHUPLQDWHG� LQ� WKH� HYHQW� WKDW� VXFK�
$IILOLDWH�FHDVHV�WR�EH�DQ�$IILOLDWH�RI�/LFHQVHH��

�
���� 1R� 2WKHU� /LFHQVHV�� 7KH� OLFHQVHV� JUDQWHG� XQGHU� 6HFWLRQV� ���� DQG� ���� RI� WKLV�

$JUHHPHQW�GR�QRW�LQFOXGH�D�OLFHQVH�WR�RWKHU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�WKDW�3IL]HU�
PD\�SRVVHVV�ZLWK�UHVSHFW�WR�WKH�&RPSRXQG��3URGXFW�DQG�RU�WKH�/LFHQVHG�3URGXFW��
RWKHU�WKDQ�WKH�3DWHQWV�DQG�/LFHQVHG�.QRZ�+RZ��DV�H[SUHVVO\�SURYLGHG�KHUHLQ��)RU�
FODULW\��OLFHQVHV�JUDQWHG�XQGHU�6HFWLRQV�����DQG�����RI�WKLV�$JUHHPHQW�GR�QRW�LQFOXGH�
D� OLFHQVH�WR�SURFHVVHV�RU�SURFHGXUHV�IRU� WKH�PDQXIDFWXUH��SURGXFWLRQ��SDFNDJLQJ��
ODEHOLQJ��ZDUHKRXVLQJ��DQG�TXDOLW\�FRQWURO�WHVWLQJ�RI�WKH�&RPSRXQG��3URGXFW�DQG�RU�
WKH�/LFHQVHG�3URGXFW�WKDW�DUH�QRW�H[SUHVVO\�LQFOXGHG�LQ�WKH�3DWHQWV�DQG�RU�/LFHQVHG�
.QRZ�+RZ��([FHSW� DV� H[SUHVVO\� VHW� IRUWK� LQ� WKLV�$JUHHPHQW�� �D��033�GRHV� QRW�
JUDQW� DQ\� OLFHQVH� WR� /LFHQVHH� XQGHU� DQ\� RI� 3IL]HU¶V� LQWHOOHFWXDO� SURSHUW\� ULJKWV�
�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��SDWHQWV��SDWHQW�DSSOLFDWLRQV��.QRZ��+RZ�RU�ULJKWV�WR�
DQ\�3IL]HU�SURSULHWDU\�FRPSRXQGV�RU�GUXJ�VXEVWDQFHV�RWKHU�WKDQ�WKH�&RPSRXQG�RU�
IRU�XVH�RI�WKH�&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW�RXWVLGH�WKH�)LHOG�RU�RXWVLGH�
WKH�7HUULWRU\���DQG��E��/LFHQVHH�VKDOO�QRW�WDNH�DQ\�DFWLRQ�ZKLFK�ZRXOG�FRQVWLWXWH�DQ�
LQIULQJHPHQW�RI�DQ\�RI�WKH�3DWHQWV��

�
���� /LFHQVH� 3XUSRVH�� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� KHUHLQ�� /LFHQVHH�

DFNQRZOHGJHV��WKDW��WKH�OLFHQVHV��JUDQWHG�XQGHU�WKLV�6HFWLRQ����DUH��JUDQWHG� VROHO\�
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XQGHU�DQG�ZLWK�UHVSHFW�WR�WKH�3DWHQWV�DQG�/LFHQVHG�.QRZ�+RZ�IRU�WKH�VROH�
SXUSRVH�RI�ILQDO�VXSSO\�RI�WKH�/LFHQVHG�3URGXFWV�LQ�WKH� 7HUULWRU\��

�
��� '(9(/230(17���0$18)$&785(���$1'� 5(*,675$7,21�

�
���� 'HYHORSPHQW�*HQHUDOO\��$V�RI� WKH�(IIHFWLYH�'DWH�DQG�VXEMHFW�DOZD\V� WR�3IL]HU¶V�

UHWDLQHG� ULJKWV� WR� WKH� 3DWHQWV� DQG� /LFHQVHG�.QRZ�+RZ� DQG� WKH� OLPLWDWLRQV� DQG�
UHVWULFWLRQV� VHW� IRUWK� KHUHLQ�� /LFHQVHH� VKDOO� KDYH� IXOO� FRQWURO�� UHVSRQVLELOLW\�
�ILQDQFLDO� DQG� RWKHUZLVH�� DQG� DXWKRULW\�� DW� /LFHQVHH¶V� FRVW� DQG� H[SHQVH�� RYHU�
GHYHORSPHQW��UHJLVWUDWLRQ��LPSRUWDWLRQ��PDQXIDFWXUH��DQG�&RPPHUFLDOL]DWLRQ�RI�WKH�
/LFHQVHG�3URGXFWV� WR�EH�VROG�RU�VXSSOLHG�E\�/LFHQVHH�LQ�WKH�7HUULWRU\�XQGHU� WKLV�
$JUHHPHQW��

�
���� 'DWD�3DFNDJH��8SRQ�/LFHQVHH¶V�ZULWWHQ�UHTXHVW�WR�033�DQG�VXEPLVVLRQ�RI�UHOHYDQW�

DFFHVV�LQIRUPDWLRQ�UHTXHVWHG�E\�033��3IL]HU�VKDOO�PDNH�DYDLODEOH�WR�/LFHQVHH��RQ�
D�FRQILGHQWLDO�EDVLV��D�GLVFUHWH�GDWD�SDFNDJH�UHODWHG�WR�WKH�&RPSRXQG��WKH�FRQWHQWV�
RI� ZKLFK� VKDOO� KDYH� EHHQ� GHWHUPLQHG� E\� 3IL]HU� LQ� LWV� VROH� GLVFUHWLRQ�� 3ULRU� WR�
UHFHLYLQJ�DFFHVV�WR�WKH�GDWD�SDFNDJH��/LFHQVHH�PD\�UHTXHVW�LQ�ZULWLQJ�IURP�033��
LQ�ZKLFK� HYHQW�033� VKDOO� SURYLGH� WR� /LFHQVHH�� D� KLJK�OHYHO� VXPPDU\� RI� WRSLFV�
LQFOXGHG� LQ� WKH� GDWD� SDFNDJH�� SURYLGHG� WKDW� VXFK� VXPPDU\� VKDOO� QRW� FUHDWH� DQ\�
REOLJDWLRQ�RQ�WKH�SDUW�RI�3IL]HU�WR�LQFOXGH�DQ\�VSHFLILF�SLHFH�RI�LQIRUPDWLRQ�LQ�WKH�
GDWD�SDFNDJH��3IL]HU�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�DQ\�RWKHU�WHFKQLFDO�VXSSRUW�RU�
WHFKQLFDO�DVVLVWDQFH�WR�D�6XEOLFHQVHH�IRU�DQ\�UHDVRQ��

�
���� 5HVHDUFK� DQG�6WXGLHV�� 6XEMHFW� WR�3IL]HU¶V� SULRU�ZULWWHQ� DSSURYDO� �ZKLFK�PD\�EH�

SURYLGHG� RU� ZLWKKHOG� LQ� 3IL]HU¶V� VROH� GLVFUHWLRQ��� /LFHQVHH� PD\� FRQGXFW� EDVLF�
UHVHDUFK�RU�SUH�FOLQLFDO��FOLQLFDO�RU�RWKHU�VWXGLHV��LQFOXGLQJ�&OLQLFDO�7ULDOV��ZLWK�WKH�
&RPSRXQG��3URGXFW�RU�/LFHQVHG�3URGXFW��)RU�WKH�DYRLGDQFH�RI�GRXEW��3IL]HU�VKDOO�
KDYH� WKH� ULJKW� WR� UHYLHZ� WKH� VWXG\� GHVLJQ�� VSHFLILFDWLRQV�� SURWRFRO� DQG� UHODWHG�
PDWHULDOV�RI�DQ\�VXFK�SURSRVHG�VWXGLHV��,Q�WKH�HYHQW�WKDW�DQ\�VXFK�VWXGLHV�KDYH�EHHQ�
DSSURYHG�E\�3IL]HU��/LFHQVHH�ZLOO� SD\� IRU� DQ\� QHFHVVDU\� VXSSOLHV�� DQG�/LFHQVHH�
DJUHHV�WR�IXOO\�FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZ�LQ�FRQQHFWLRQ�ZLWK�VXFK�&OLQLFDO�
7ULDOV��8QOHVV�VSHFLILHG�RWKHUZLVH�LQ�D�ZULWLQJ�VLJQHG�E\�3IL]HU��3IL]HU�ZLOO�QRW�EH�
WKH�VSRQVRU�RU�KROG�UHJXODWRU\�UHVSRQVLELOLW\�IRU�VXFK�&OLQLFDO�7ULDOV�DQG�/LFHQVHH��
SXUVXDQW�WR�6HFWLRQ�����D���VKDOO�LQGHPQLI\�3IL]HU�IRU�DQ\�OLDELOLW\�DULVLQJ��GLUHFWO\�
RU�LQGLUHFWO\��IURP�RU�EDVHG�RQ�WKH�FRQGXFW�RI�DQ\�&OLQLFDO�7ULDO�RU�VWXG\��:LWKRXW�
OLPLWLQJ� WKH� IRUHJRLQJ�� LQ� WKH�HYHQW�3IL]HU�DSSURYHV�DQ\�VXFK�VWXGLHV�RU� WULDOV� LQ�
DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ������WKHQ��DW�WKH�RSWLRQ�RI�3IL]HU��3IL]HU�PD\��EXW�VKDOO�
KDYH�QR�REOLJDWLRQ�WR��KDYH�LWV�UHSUHVHQWDWLYH�UHYLHZ�DQ\�DSSURYHG�VWXGLHV��EXW�LQ�
QR�HYHQW�ZLOO�VXFK�DFWLYLWLHV�UHOLHYH�WKH�VSRQVRU�RI�VXFK�&OLQLFDO�7ULDOV�IURP�WKHLU�
RYHUVLJKW�DQG�PRQLWRULQJ�REOLJDWLRQV��

�
���� 5HVHDUFK� 'DWD� 5HSRUWLQJ�� 8SRQ� FRPSOHWLRQ� RI� DQ\� VXFK� VWXGLHV� GHVFULEHG� LQ�

6HFWLRQ�����RI�WKLV�$JUHHPHQW��/LFHQVHH�VKDOO�IXUQLVK�IUHH�RI�FKDUJH�WR�3IL]HU�DQG�
LWV� $IILOLDWHV� LQ� WKH� (QJOLVK� ODQJXDJH� DOO� GDWD� DQG� LQIRUPDWLRQ�� HVSHFLDOO\� DQ\�
DGYHUVH�GUXJ�H[SHULHQFHV��GHULYHG�IURP�DQ\�VXFK�VWXGLHV��LQFOXGLQJ�&OLQLFDO�7ULDOV��
FDUULHG�RXW�E\�/LFHQVHH�UHODWLQJ�WR�WKH�/LFHQVHG�3URGXFW��LQ�VXFK�GHWDLO��DQG�
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DW� VXFK� WLPHV� DV� 3IL]HU� PD\� UHDVRQDEO\� UHTXHVW� IRU� UHJXODWRU\� SXUSRVHV�� XVH� LQ�
FRQQHFWLRQ�ZLWK�WKH�H[HUFLVH�RI�WKH�OLFHQVHV�JUDQWHG�WR�3IL]HU�XQGHU�6HFWLRQV�����RU�
�����RWKHU�QRQ�FRPPHUFLDO�DQG� LQWHUQDO�XVH�DQG�GLVFORVXUH� WR�DQ\�7KLUG�3DUW\� LQ�
FRPSOLDQFH�ZLWK�WKH�FRQWUDFWXDO�REOLJDWLRQV�RI�3IL]HU�DQG�LWV�$IILOLDWHV��$Q\�VXFK�
$IILOLDWHV�ZKLFK�DUH�UHFLSLHQWV�RI�VXFK�LQIRUPDWLRQ�SXUVXDQW�WR�WKH�IRUHJRLQJ�VKDOO�
EH�XQGHU�WKH�VDPH�REOLJDWLRQ�RI�FRQILGHQWLDOLW\�DV�VHW�IRUWK�LQ�WKLV�6HFWLRQ��,I�3IL]HU�
DQG� LWV� $IILOLDWHV� ZDQW� WR� XVH� WKH� GDWD� DQG� LQIRUPDWLRQ� IRU� DQ\� RWKHU� SXUSRVH��
/LFHQVHH�DQG�3IL]HU�VKDOO�QHJRWLDWH�LQ�JRRG�IDLWK��

���� 0DQXIDFWXULQJ� 2EOLJDWLRQV�� /LFHQVHH� DJUHHV� WKDW� LW� ZLOO� PDQXIDFWXUH� WKH�
&RPSRXQG��3URGXFW�DQG�/LFHQVHG�3URGXFW�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK��D��:+2�
3UHTXDOLILFDWLRQ� VWDQGDUGV�� RU� �E�� WKH� VWDQGDUGV� RI� DQ\� 65$�� /LFHQVHH� ZLOO�
PDQXIDFWXUH�DQG�VHOO�WKH�&RPSRXQG��3URGXFW�DQG�/LFHQVHG�3URGXFWV�LQ�DFFRUGDQFH�
ZLWK�DOO�ODZV�DQG�UHJXODWLRQV�UHOHYDQW�WR�WKH�PDQXIDFWXUH�DQG�VDOH�RI�WKH�&RPSRXQG��
3URGXFW� DQG� /LFHQVHG� 3URGXFW�� LQFOXGLQJ� F*03�� DQG� LQ� DFFRUGDQFH� ZLWK� JRRG�
LQGXVWU\� SUDFWLFH�� /LFHQVHH� ZLOO� QRW� VHOO� DQ\� /LFHQVHG� 3URGXFW� ZLWKRXW� :+2�
3UHTXDOLILFDWLRQ�RU�65$�DSSURYDO�� RU� WKURXJK�DQ\�SURYLVLRQDO�RU� HPHUJHQF\�XVH�
DXWKRUL]DWLRQV�DYDLODEOH�WKURXJK�:+2�RU�DQ�65$�DQG�ZLOO�FRPSO\�ZLWK�DSSOLFDEOH�
UHJXODWRU\�UHTXLUHPHQWV�LQ�WKH�FRXQWU\�RI�PDQXIDFWXULQJ�DQG�WKH�FRXQWU\�RI� VDOH��

�
���� 5HJXODWRU\� *HQHUDOO\�� /LFHQVHH� VKDOO� EH� VROHO\� UHVSRQVLEOH� IRU� REWDLQLQJ� DOO�

UHJXODWRU\�DSSURYDOV��LQFOXGLQJ�DQ\�.H\�$SSURYDOV�DQG�ORFDO�UHJXODWRU\�DSSURYDOV��
QHFHVVDU\� IRU� /LFHQVHH� WR� GHYHORS�� PDQXIDFWXUH�� XVH�� 5HWDLO�� 9HQG� DQG�
&RPPHUFLDOL]H�WKH�&RPSRXQG��3URGXFW�DQG�/LFHQVHG�3URGXFW�DV�SHUPLWWHG�XQGHU�
WKLV� $JUHHPHQW�� 3IL]HU�� WR� WKH� H[WHQW� QHFHVVDU\�� ZLOO� UHDVRQDEO\� FRRSHUDWH� ZLWK�
OLPLWHG� DGPLQLVWUDWLYH� UHTXHVWV� �H�J��� FRQILUPDWRU\� OHWWHU� RI� OLFHQVH� JUDQW�� IURP�
/LFHQVHH�WR�HQDEOH�UHJLVWUDWLRQ�RI�WKH�/LFHQVHG�3URGXFW�LQ�WKH�7HUULWRU\��

�
���� 5HJXODWRU\� $SSURYDO�� /LFHQVHH� VKDOO� VXEPLW� D� FRPSOHWH� ILOH� IRU� :+2�

3UHTXDOLILFDWLRQ� RU� DQ\� 65$� DSSURYDO� ZLWKLQ� WKLUW\�VL[� ����� PRQWKV� DIWHU� WKH�
(IIHFWLYH�'DWH�IRU�DQ\�H[LVWLQJ�IRUPXODWLRQ�RI�WKH�/LFHQVHG�3URGXFWV��RU�ZLWKLQ�D�
SHULRG�WR�EH�DJUHHG�DPRQJ�3IL]HU��033�DQG�/LFHQVHH�IRU�DQ\�QHZ�IRUPXODWLRQ�RI�
WKH�/LFHQVHG�3URGXFW��/LFHQVHH�ZLOO�GLOLJHQWO\�SXUVXH�VXFK�DSSOLFDWLRQV�IROORZLQJ�
VXEPLVVLRQ��/LFHQVHH�DJUHHV��ZKHUH�DSSOLFDEOH�DQG�WR�WKH�H[WHQW�WKDW�LW�LV�DEOH��WR�
QRW�VHHN�DQG�ZDLYH�UHJXODWRU\�H[FOXVLYLW\�LQ�WKH�7HUULWRU\�LQ�UHODWLRQ�WR�DQ\�GDWD�
UHODWLQJ�WR�WKH�/LFHQVHG�3URGXFWV��/LFHQVHH�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�VKDOO�
EH�SHUPLWWHG� WR�XVH� DQ\� VXFK�:+2�3UHTXDOLILFDWLRQ�RU�65$�$SSURYDO� VROHO\� WR�
VXSSRUW� DQ\� ILOLQJV� WR� DQ�$JHQF\� IRU�.H\�$SSURYDO� WR�&RPPHUFLDOL]H�/LFHQVHG�
3URGXFW�LQ�WKH�)LHOG�LQ�WKH�7HUULWRU\�DQG�VKDOO�LQ�QR�HYHQW�EH�SHUPLWWHG�WR�XVH�DQ\�
VXFK�:+2�3UHTXDOLILFDWLRQ�RU�65$�DSSURYDO�DV�WKH�EDVLV�RI��RU�IRU�D�UHIHUHQFH�WR��
VXSSRUW�IRU�DQ\�ILOLQJV�WR�DQ�$JHQF\�IRU�.H\�$SSURYDO�WR�&RPPHUFLDOL]H�/LFHQVHG�
3URGXFW�RXWVLGH�WKH�)LHOG�DQG�RU�RXWVLGH�WKH�7HUULWRU\��

���� 'HYHORSPHQW� DQG� 5HJXODWRU\� 5HSRUWLQJ�� )RU� WKH� SHULRG� EHJLQQLQJ� IURP� WKH�
(IIHFWLYH�'DWH��ZLWKLQ�WHQ������%XVLQHVV�'D\V�IROORZLQJ�WKH�HQG�RI�HDFK�&DOHQGDU�
4XDUWHU��/LFHQVHH�VKDOO�SURYLGH�033�ZLWK�D�TXDUWHUO\�ZULWWHQ�UHSRUW�FRYHULQJ�� DOO�
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LWV�DFWLYLWLHV�UHODWHG�WR�WKH�GHYHORSPHQW�DQG�WHVWLQJ�RI�DOO�/LFHQVHG�3URGXFWV�DQG�RU�
&RPSRXQG� �DV� SHUPLWWHG� DQG� WR� WKH� H[WHQW� DSSOLFDEOH�� DQG� WKH� REWDLQLQJ� RI�
QHFHVVDU\�JRYHUQPHQWDO�DSSURYDOV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQG�WR�WKH�H[WHQW�
DSSOLFDEOH�DQG�SHUPLWWHG��LWV��D��/LFHQVHG�3URGXFWV��3URGXFW��DQG�RU�&RPSRXQG�LQ�
LWV� GHYHORSPHQW� SLSHOLQH�� �E�� VWDWXV� RI� GHYHORSPHQW� RI� HDFK� /LFHQVHG� 3URGXFW��
3URGXFW� DQG�RU� &RPSRXQG� LQ� GHYHORSPHQW�� �F�� UHJXODWRU\� ILOLQJ� SODQ� IRU�:+2�
3UHTXDOLILFDWLRQ� 3URJUDPPH� DQG�RU� DQ� 65$�� DQG� ZKHUH� DSSOLFDEOH� DQ\� ORFDO�
UHJXODWRU\�ILOLQJV��IRU�HDFK�/LFHQVHG�3URGXFW���G��D�OLVW�RI�$JHQFLHV��LQFOXGLQJ�DV�
DSSOLFDEOH�WKH�)'$��:+2�DQG�DXWKRULWLHV�LQ�WKH�FRXQWULHV�ZLWKLQ�WKH�7HUULWRU\�IRU�
ZKLFK�VXFK�.H\�$SSURYDOV�RU�RWKHU� ORFDO�DSSURYDOV�RU�DXWKRUL]DWLRQV�KDYH�EHHQ�
ILOHG�DQG�RU�REWDLQHG�IRU�DQ\�/LFHQVHG�3URGXFW���H��VXPPDU\�RI�ZRUN�FRPSOHWHG�
DQG� LQ� SURJUHVV�� �I�� FXUUHQW� VFKHGXOH� RI� DQWLFLSDWHG� HYHQWV� DQG� PLOHVWRQHV�� �J��
DQWLFLSDWHG�PDUNHW�LQWURGXFWLRQ�GDWHV���K��DOO�ELRHTXLYDOHQFH�GDWD�JHQHUDWHG�E\�RU�
RQ� EHKDOI� RI� /LFHQVHH� UHODWHG� WR� /LFHQVHG� 3URGXFW�� DQG� �L�� RWKHU� DFWLYLWLHV�� LI�
DSSOLFDEOH��/LFHQVHH�ZLOO�DOVR�UHSRUW�WR�033�DQG�3IL]HU�WKH�GDWH�RI�ILUVW�FRPPHUFLDO�
VDOH� RI� HDFK� /LFHQVHG� 3URGXFW�� ZKHWKHU� VXFK� VDOH� LV� WR� D� 3XEOLF� 3XUFKDVHU��
*RYHUQPHQWDO�$XWKRULW\�RU�SULYDWH�HQWLW\�RU�SHUVRQ�DQG�ZKHWKHU�VXFK�VDOH�LV�PDGH�
XQGHU�DQ�HPHUJHQF\�XVH�DXWKRUL]DWLRQ��³(8$´��RU�.H\�$SSURYDO�ZLWKLQ�ILYH�����
EXVLQHVV�GD\V�WKHUHDIWHU��

�
���� 'HYHORSPHQW�DQG�5HJXODWRU\�0HHWLQJV��7KH�3DUWLHV�DJUHH�WR�PHHW�RQ�D�TXDUWHUO\�

EDVLV� RU� DV� UHDVRQDEO\� UHTXHVWHG� E\� WKH�033�� WR� UHYLHZ�GHYHORSPHQW� DQG� ILOLQJ�
VWDWXV�DQG�DOVR�UHJDUGLQJ�VXFK�UHSRUWV�FRQFHUQLQJ�/LFHQVHG�3URGXFW��3URGXFW�DQG�RU�
WKH�&RPSRXQG��033�DJUHHV�WKDW�LQIRUPDWLRQ�FRQWDLQHG�LQ�TXDUWHUO\�DQG�RWKHU�VXFK�
UHSRUWV�VKDOO�EH�WUHDWHG�DV�&RQILGHQWLDO�,QIRUPDWLRQ�RI�/LFHQVHH�SURYLGHG��KRZHYHU��
WKDW�VXFK�LQIRUPDWLRQ�PD\�EH�VKDUHG�ZLWK�3IL]HU��ZLWK�3IL]HU�WUHDWLQJ�VXFK�UHSRUWV�
DV�&RQILGHQWLDO�,QIRUPDWLRQ��DQG�WKDW�DJJUHJDWHG�GDWD�PD\�EH�SXEOLFO\�GLVFORVHG�
E\�033��/LFHQVHH�VKDOO��DW�LWV�RZQ�H[SHQVH�DQG�XVLQJ�LWV�RZQ�UHVRXUFHV��DQG�XVLQJ�
DOO�GXH�FDUH�LQ�DFFRUGDQFH�ZLWK�WKH�SUHYDLOLQJ�VWDQGDUG�RI�SURIHVVLRQDO�FRPSHWHQFH�
LQ� D� UHJXODWRU\� IXQFWLRQ� LQ� WKH� SKDUPDFHXWLFDO� LQGXVWU\�� REWDLQ�� PDLQWDLQ� DQG�
RSHUDWH�LQ�FRPSOLDQFH�ZLWK��D��WKH�.H\�$SSURYDOV�DQG��E��DOO�RWKHU�DXWKRUL]DWLRQV��
OLFHQVHV��SHUPLWV�� UHJLVWUDWLRQV��DQG� UHJXODWLRQV�ZKLFK�PD\�IURP�WLPH� WR� WLPH�EH�
UHTXLUHG�E\�DQ\�$JHQF\�IRU�/LFHQVHH�WR�LPSRUW��PDQXIDFWXUH��SURPRWH��DQG�VHOO�WKH�
/LFHQVHG�3URGXFW�LQ�WKH�7HUULWRU\��/LFHQVHH�ZLOO�QRW�VHOO�/LFHQVHG�3URGXFW�LQ�DQ\�
FRXQWU\� LQ� WKH�7HUULWRU\�SULRU� WR�REWDLQLQJ�ERWK� ORFDO�KHDOWK�$JHQF\�DSSURYDO�RU�
DXWKRUL]DWLRQ�LQ�WKH�FRXQWU\�LQ�WKH�7HUULWRU\�ZKHUH�WKH�/LFHQVHG�3URGXFW�LV�VROG�DQG�
&RPPHUFLDOL]HG� DQG� UHOHYDQW� DSSURYDO� RU� DXWKRUL]DWLRQ� IRU� WKH� PDQXIDFWXUH� RI�
/LFHQVHG�3URGXFW�LQ�WKH�FRXQWU\�RI�PDQXIDFWXUH��/LFHQVHH�VKDOO�SURYLGH�TXDUWHUO\�
ZULWWHQ�UHSRUWV�WR�033�QRWLI\LQJ�033�DERXW�WKH�UHJLVWUDWLRQ�SURFHVV�DQG�SURYLGLQJ�
033�ZLWK�DQ\�RWKHU�LQIRUPDWLRQ�LQ�WKLV�UHJDUG�WKDW�033�PD\�UHDVRQDEO\�UHTXLUH�
ZKLFK�VXFK�UHSRUWV�PD\�EH�VKDUHG�ZLWK�3IL]HU��ZLWK�3IL]HU�WUHDWLQJ�VXFK�UHSRUWV�DV�
&RQILGHQWLDO�,QIRUPDWLRQ���/LFHQVHH�VKDOO�QRW�WUDQVIHU��DVVLJQ��RU�RWKHUZLVH�FRQYH\�
DQ\�RI�WKH�DXWKRUL]DWLRQV��UHJLVWUDWLRQV��RU�SHUPLWV�UHODWHG�WR�WKH�/LFHQVHG�3URGXFW��
DV�VHW�IRUWK�DERYH�LQ�WKLV�6HFWLRQ����WR�DQ\�$IILOLDWH�ZLWKRXW�WKH�SULRU�ZULWWHQ�QRWLFH�
WR�033�DQG�3IL]HU��
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����� $VVLJQPHQW� RI� 5HJXODWRU\� $SSURYDOV�� /LFHQVHH� VKDOO� QRW� WUDQVIHU�� DVVLJQ�� RU�
RWKHUZLVH�FRQYH\�DQ\�RI�WKH�DXWKRUL]DWLRQV��UHJLVWUDWLRQV��RU�SHUPLWV�UHODWHG�WR�WKH�
/LFHQVHG�3URGXFW��DV�VHW�IRUWK�DERYH�LQ�WKLV�6HFWLRQ����WR�DQ\�7KLUG�3DUW\�ZLWKRXW�
WKH� SULRU�ZULWWHQ� SHUPLVVLRQ�RI� ERWK�033� DQG�3IL]HU��ZKLFK�SHUPLVVLRQ�PD\�EH�
ZLWKKHOG�DW�033¶V�RU�3IL]HU¶V�VROH�GLVFUHWLRQ��

�
���� &RPPHUFLDOL]DWLRQ�� /LFHQVHH� VKDOO� SURPRWH�� &RPPHUFLDOL]H� DQG� VHOO� WKH� /LFHQVHG�

3URGXFW� LQ�VWULFW�DGKHUHQFH�WR�UHJXODWRU\��SURIHVVLRQDO��DQG�OHJDO� UHTXLUHPHQWV� LQ�
WKH� 7HUULWRU\� DQG� VROHO\� WR� WKH� H[WHQW� SHUPLWWHG� XQGHU�� DQG� FRQVLVWHQW� ZLWK�� DOO�
DSSOLFDEOH�UHJXODWRU\�DSSURYDOV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��.H\�$SSURYDOV���,Q�
QR�HYHQW�VKDOO�/LFHQVHH��GLUHFWO\�RU�LQGLUHFWO\��SURPRWH��PDUNHW��RIIHU�IRU�VDOH��VHOO��
GRQDWH�RU�RWKHUZLVH�GLVWULEXWH�WKH�/LFHQVHG�3URGXFW�IRU�DQ\�XVH�RXWVLGH�RI�WKH�)LHOG�
RU�RWKHUZLVH�SHUIRUP�DQ\�RII�ODEHO�SURPRWLRQ��PDUNHWLQJ�RU�&RPPHUFLDOL]DWLRQ�RI�
WKH�/LFHQVHG�3URGXFW��/LFHQVHH�VKDOO�GR�QRWKLQJ�ZKLFK�ZRXOG�MHRSDUGL]H�WKH�JRRG�
ZLOO�RU� UHSXWDWLRQ�RI�033�RU�3IL]HU�RU� WKH� UHSXWDWLRQ�RI� WKH�&RPSRXQG��3URGXFW�
DQG�RU�/LFHQVHG�3URGXFW��

�
����� 3KDUPDFRYLJLODQFH��/LFHQVHH�VKDOO�PDLQWDLQ�XQWLO�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�

�RU��DV�DSSOLFDEOH��XQWLO�WKH�ULJKWV�DQG�REOLJDWLRQV�LQWHQGHG�WR�VXUYLYH�WHUPLQDWLRQ�
RI� WKLV�$JUHHPHQW�KDYH�EHHQ� IXOILOOHG�� SKDUPDFRYLJLODQFH� DQG� ULVN�PDQDJHPHQW�
V\VWHPV�� SURFHGXUHV� DQG� GRFXPHQWDWLRQ� QHHGHG� WR� SHUIRUP� DQG� FRPSO\�ZLWK� LWV�
UHJXODWRU\�REOLJDWLRQV�DQG�LWV�UHODWHG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��/LFHQVHH�
VKDOO�HQVXUH�WKDW�LW�ZLOO�FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZUHJDUGLQJ�/LFHQVHG�3URGXFW�
LQ�WKH�7HUULWRU\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKRVH�ODZV�DQG�UHJXODWLRQV�UHODWLQJ�
WR� ULVN� PDQDJHPHQW�� GUXJ� VDIHW\� DQG� SKDUPDFRYLJLODQFH�� ,I� /LFHQVHH� EHFRPHV�
DZDUH�RI�DQ\�DGYHUVH�UHDFWLRQ�UHODWLQJ�WR�/LFHQFHG�3URGXFW�LQ�FRQQHFWLRQ�ZLWK�WKLV�
$JUHHPHQW��/LFHQVHH�VKDOO�LQIRUP�033�DQG�3IL]HU�ZLWKLQ�WZHQW\�IRXU������KRXUV�
RI� LWV� EHFRPLQJ� DZDUH� DQG� FRRSHUDWH�ZLWK� 3IL]HU� LQ� IXOILOOLQJ� 3IL]HU¶V� UHSRUWLQJ�
UHVSRQVLELOLWLHV�XQGHU�$SSOLFDEOH�/DZ��/LFHQVHH�ZLOO�EH�UHVSRQVLEOH�IRU�IXOILOOLQJ�
DOO�SKDUPDFRYLJLODQFH�DFWLYLWLHV�SXUVXDQW�WR�WKH�ORFDO�UHJXODWLRQV�DQG�UHTXLUHPHQWV�
IRU�WKH�/LFHQFHG�3URGXFWV�LQ�WKH�7HUULWRU\�DQG�SURYLGH�033�DQG�3IL]HU�ZLWK�DUHSRUW�
FRQWDLQLQJ�LQIRUPDWLRQ�UHJDUGLQJ�DOO�VXFK�DFWLYLWLHV��6XFK�UHSRUW�VKDOO�EH�SURYLGHG�
DQQXDOO\��RQ�)HEUXDU\���RI�HDFK�\HDU��DQG�RWKHUZLVH�RQ�UHDVRQDEOH�UHTXHVW�E\�033�
RU�3IL]HU�WR�ERWK�033�DQG�3IL]HU¶V�SKDUPDFRYLJLODQFH�FRQWDFW�DV�PD\�EHGHVLJQDWHG�
E\�3IL]HU�IURP�WLPH�WR�WLPH��/LFHQVHH�VKDOO�QRWLI\�033�DQG�3IL]HU�IRUWKZLWK�RI�WKH�
UHFHLSW�RI�DQ�HQTXLU\�IURP�DQ�$JHQF\�LQ�WKH�7HUULWRU\�UHODWLQJ�WR�/LFHQVHG�3URGXFW�
WKDW�FRQFHUQV�DQ\�VDIHW\�LVVXH��,I�/LFHQVHH�EHFRPHV�DZDUH�RI�DQ\�DFWLRQ�WKDW�PD\�
EH��ZLOO� EH� RU� KDV� EHHQ� WDNHQ�E\� DQ�$JHQF\� IRU� D� VDIHW\� UHDVRQ�FRQQHFWHG�ZLWK�
/LFHQVHG�3URGXFW��LW�VKDOO�LPPHGLDWHO\��DQG�LQ�DQ\�HYHQW�QR�ODWHU�WKDQ�� WZHQW\�IRXU�
�����KRXUV�DIWHU�UHFHLYLQJ�VXFK�QRWLFH�IURP�VXFK�$JHQF\��QRWLI\�033�DQG�3IL]HU�LQ�
ZULWLQJ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��HPDLO�FRPPXQLFDWLRQV��ZLWK�DYDLODEOH�GHWDLOV�
UHJDUGLQJ�WKH�VDPH��

�
����� 5HFDOOV�DQG�:LWKGUDZDOV��8QOHVV�RWKHUZLVH�UHTXLUHG�E\�$SSOLFDEOH�/DZ��/LFHQVHH�

VKDOO�QRW�LQVWLWXWH�D�UHFDOO�RU�RWKHU�PDUNHW�ZLWKGUDZDO�RI�/LFHQVHG�3URGXFW�ZLWKRXW�
ILUVW� SURYLGLQJ� SULRU� ZULWWHQ� QRWLFH� WR� 033� DQG� 3IL]HU���VXFK�
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QRWLFH�WR�VHW�IRUWK�WKH�EDVLV�RI�WKH�UHFDOO�DQG�PDUNHW�ZLWKGUDZDO��,Q�WKH�HYHQW�WKDW�
/LFHQVHH� UHFHLYHV� DQ\� QRWLFH� IURP� DQ�$JHQF\� UHTXHVWLQJ� RU� RWKHUZLVH� GLUHFWLQJ�
/LFHQVHH� WR� LQLWLDWH� D� UHFDOO� RU� RWKHU� PDUNHW� ZLWKGUDZDO� RI� /LFHQVHG� 3URGXFW��
/LFHQVHH�VKDOO�LPPHGLDWHO\��EXW�LQ�DQ\�HYHQW�ZLWKLQ�WZHQW\�IRXU������KRXUV�RI�LWV�
UHFHLYLQJ�VXFK�QRWLFH��SURYLGH�DQ\�VXFK�QRWLFH�WR�033�DQG�3IL]HU��1RWZLWKVWDQGLQJ�
WKH�REOLJDWLRQV�VHW�IRUWK�KHUHLQ��/LFHQVHH�VKDOO�EH�VROHO\�UHVSRQVLEOH�DQG�OLDEOH�IRU�
DQ\�UHFDOO�RU�RWKHU�PDUNHW�ZLWKGUDZDO�RI�/LFHQVHG�3URGXFW�DQG�LQ�QR�HYHQW�VKDOO�
3IL]HU�RU�033�KDYH�DQ\�OLDELOLW\�ZLWK�UHVSHFW�WKHUHWR��

����� &RQIOLFWV��7KLV�6HFWLRQ���VKDOO�DOZD\V�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ���RI�
WKLV� $JUHHPHQW�� :KHUH� WKHUH� LV� DQ\� LQFRQVLVWHQF\� EHWZHHQ� WKLV� 6HFWLRQ� �� DQG�
6HFWLRQ���RI�WKLV�$JUHHPHQW��6HFWLRQ���RI�WKLV�$JUHHPHQW�VKDOO� SUHYDLO��

�
��� 6833/<2)&203281'��� 352'8&725/,&(16('352'8&7�

�
���� 3IL]HU� 6XSSO\� 5LJKW�� /LFHQVHH� KHUHE\� DJUHHV� WR� VXSSO\� UHDVRQDEOH� DPRXQWV� RI�

ULWRQDYLU��PDWHULDOV�XVHG�LQ�WKH�V\QWKHVLV�RI�WKH�&RPSRXQG��WKH�&RPSRXQG��3URGXFW�
DQG�RU�/LFHQVHG�3URGXFW��DV�UHTXHVWHG�E\�3IL]HU�LQ�ZULWLQJ��WR�3IL]HU�RU�LWV�$IILOLDWHV�
DW�WKH�DFWXDO�FRVW�RI�JRRGV��YHULILDEOH�YLD�7KLUG�3DUW\�DXGLW��SOXV�D�WHQ�SHUFHQW�������
PDUNXS�XQGHU�D�VXSSO\�DJUHHPHQW�FRQWDLQLQJ�VXFK�RWKHU�UHDVRQDEOH�DQG�FXVWRPDU\�
WHUPV� DQG� FRQGLWLRQV� DV� DUH� DJUHHG� E\� 3IL]HU� DQG� /LFHQVHH� LQ� JRRG� IDLWK�� 6XFK�
UHDVRQDEOH�DPRXQWV�RI�VXSSO\�VKDOO�EH�GHWHUPLQHG�E\�3IL]HU�WDNLQJ�LQWR�JRRG�IDLWK�
FRQVLGHUDWLRQ�WKH�WRWDO�QXPEHU�RI�033�/LFHQVHHV�DQG�DQ\�QHHG�IRU�/LFHQVHH�WR�XVH�
ULWRQDYLU� IRU� LWV�SURGXFWV� IRU� WKH� WUHDWPHQW�RI�+,9�DQG�3IL]HU¶V�RWKHUZLVH�XQPHW�
WZHOYH������PRQWK�IRUHFDVWHG�GHPDQG��

�
���� 7KLUG�3DUW\�6XSSOLHUV��,I�/LFHQVHH�ZLVKHV�WR�REWDLQ�WKH�&RPSRXQG��3URGXFW�DQG�RU�

/LFHQVHG�3URGXFW�IURP�D�7KLUG�3DUW\�VRXUFH��/LFHQVHH�VKDOO�QRWLI\�3IL]HU�WKURXJK�
033� RI� WKH� LQWHQGHG� VRXUFH� SULRU� WR�PDNLQJ� DQ\� FRPPLWPHQWV� WR� SXUFKDVH� WKH�
&RPSRXQG�� 3URGXFW� DQG�RU� /LFHQVHG� 3URGXFW�� 3IL]HU� ZLOO� GHWHUPLQH� DW� LWV� VROH�
GLVFUHWLRQ�ZKHWKHU�DQG�RQ�ZKDW�WHUPV�WR�JUDQW�D�OLFHQVH�WR�WKH�LQWHQGHG�VRXUFH�WR�
SURGXFH� WKH� &RPSRXQG�� 3URGXFW� DQG�RU� /LFHQVHG� 3URGXFW� RU� LQIRUP� /LFHQVHH�
ZKHWKHU�VXFK�OLFHQVH�DOUHDG\�H[LVWV��

�
���� 6XSSO\�IURP�033�/LFHQVHHV��6XEMHFW�WR�6HFWLRQV�����DQG�����RI�WKLV�$JUHHPHQW��

/LFHQVHH� VKDOO�KDYH� WKH� ULJKW� WR� VRXUFH� WKH�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�
3URGXFW� IURP�DQ�033�/LFHQVHH��/LFHQVHH¶V�&RPPHUFLDOL]DWLRQ� RI� DQ\�/LFHQVHG�
3URGXFW�VRXUFHG�IURP�DQ�033�/LFHQVHH�VKDOO�EH�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�
RI� WKLV� $JUHHPHQW� DQG� EH� UR\DOW\�EHDULQJ� LQ� DFFRUGDQFH� ZLWK� 6HFWLRQ� �� RI� WKLV�
$JUHHPHQW��

�
���� 033�/LFHQVHH�6XSSO\�$JUHHPHQWV��/LFHQVHH�VKDOO�QRW�HQWHU�LQWR�DQ\�DJUHHPHQWV�

ZLWK�DQ\�RWKHU�033�/LFHQVHH�ZLWK�UHVSHFW�WR�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�
3URGXFW�ZLWKRXW� SURYLGLQJ�SULRU� QRWLFH� WR�3IL]HU� WKURXJK�033��$OO� WHUPV�RI� WKH�
DJUHHPHQW�EHWZHHQ�/LFHQVHH�DQG�DQ�033�/LFHQVHH�PXVW�EH�FRQVLVWHQW�ZLWK� WKLV�
$JUHHPHQW�RU�ZULWWHQ�DSSURYDO�QHHGV�WR�EH�REWDLQHG�E\�3IL]HU���������/LFHQVHH�VKDOO�
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FHUWLI\� WR�3IL]HU� WKURXJK�033� LQ�ZULWLQJ� WKDW� LWV� DUUDQJHPHQW�V��ZLWK�HDFK�033�
/LFHQVHH�ZLWK�UHVSHFW�WR�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�LV�FRQVLVWHQW�
ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�$JUHHPHQW�� 3IL]HU� VKDOO� KDYH� WKH� ULJKW� WR�
UHYLHZ�DOO�VXFK�DJUHHPHQWV�WR�YHULI\�FRQVLVWHQF\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�
WKLV� $JUHHPHQW�� ,I� DQ\� LQFRQVLVWHQF\� LV� IRXQG� ZKLFK� KDG� QRW� EHHQ� VSHFLILFDOO\�
GLVFXVVHG�DQG�DJUHHG�ZLWK�3IL]HU��3IL]HU�VKDOO�KDYH�WKH�ULJKW�WR�UHTXLUH�/LFHQVHH�WR�
WHUPLQDWH� LWV� DJUHHPHQW�V�� ZLWK� VXFK�033� /LFHQVHH�� 1RWZLWKVWDQGLQJ� DQ\� VXFK�
UHYLHZ�E\�033�DQG�3IL]HU��/LFHQVHH�VKDOO�UHPDLQ�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�DQ\�VXFK�DJUHHPHQW�V��ZLWK�VXFK�$IILOLDWH�LV�DUH�FRQVLVWHQW�
ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��DQG�/LFHQVHH�VKDOO�EH�UHVSRQVLEOH�
IRU�DQ\�OLDELOLW\�DULVLQJ�IURP�DQ\�LQFRQVLVWHQF\��

�
���� 033�/LFHQVHH�6XSSO\�5HSRUWLQJ��/LFHQVHH�VKDOO�QRW�EH�REOLJHG�WR�GLVFORVH�WR�033�

WKH�ILQDQFLDO�WHUPV�RI�LWV�DJUHHPHQW�V��ZLWK�DQ�033�/LFHQVHH�EXW�VKDOO�SURYLGH�033�
ZLWK�TXDUWHUO\�UHSRUWV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKLV�$JUHHPHQW�WKDW�VKDOO�
LQFOXGH� WKH� TXDQWLWLHV� RI� &RPSRXQG� DQG�RU� /LFHQVHG� 3URGXFW� EHLQJ� VXSSOLHG� WR�
/LFHQVHH�E\�HDFK�033�/LFHQVHH��ZKLFK�ZLOO�EH�VKDUHG�E\�033�ZLWK� 3IL]HU��

�
���� &RQGLWLRQV�WR�033�/LFHQVHH�6XSSO\��/LFHQVHH¶V�ULJKW�WR�VRXUFH�&RPSRXQG�DQG�RU�

/LFHQVHG�3URGXFW�IURP��RU�VHOO�&RPSRXQG�DQG�RU�/LFHQVHG�3URGXFW�WR��D�SDUWLFXODU�
033�/LFHQVHH�KHUHXQGHU� VKDOO� UHPDLQ� LQ� HIIHFW� VROHO\� IRU� VR� ORQJ� DV� VXFK�033�
/LFHQVHH�UHPDLQV�FRPSOLDQW�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI� LWV�DJUHHPHQW�ZLWK�
033��DQG�SURYLGHG�WKDW�VXFK�DJUHHPHQW�EHWZHHQ�VXFK�033�/LFHQVHH�DQG�033�KDV�
QRW�H[SLUHG�RU�EHHQ�WHUPLQDWHG��

���� 'LVFORVXUH� 5LJKW�� /LFHQVHH� KHUHE\� JUDQWV�033� WKH� ULJKW� WR� GLVFORVH� LWV� FRQWDFW�
LQIRUPDWLRQ� WR� 3IL]HU� RU� DQ� 033� /LFHQVHH� IRU� WKH� IXOILOPHQW� RI� WKLV� 6HFWLRQ� ��
�³'LVFORVXUH�5LJKW´���/LFHQVHH�VKDOO�UHFHLYH�UHFLSURFDO�LQIRUPDWLRQ�RI�RWKHU�033�
/LFHQVHHV�WR�WKH�H[WHQW�WKDW�WKH�'LVFORVXUH�5LJKW�KDV�EHHQ�VLPLODUO\�JUDQWHG�E\�VXFK�
033�/LFHQVHHV��

�
���� $QWL�&RPSHWLWLRQ��/LFHQVHH�FRQILUPV�DQG�ZDUUDQWV�WKDW�LW�VKDOO�QRW�HQJDJH�LQ�DQ\�

DQWL�FRPSHWLWLYH�EHKDYLRU�LI�LW�H[HUFLVHV�LWV�ULJKWV�XQGHU�WKLV�6HFWLRQ���DQG�VKDOO�EH�
IXOO\�FRPSOLDQW�RI�DOO�$SSOLFDEOH�/DZ��/LFHQVHH�IXUWKHU�UHSUHVHQWV��ZDUUDQWV�DQG�
FRYHQDQWV� WKDW� LW� VKDOO�QRW�HQWHU� LQWR�DQ\�DJUHHPHQW�RU�RWKHU�DUUDQJHPHQW�ZLWK�D�
VXSSOLHU� RI� ULWRQDYLU�� PDWHULDOV� XVHG� LQ� WKH� V\QWKHVLV� RI� WKH� &RPSRXQG�� WKH�
&RPSRXQG�� 3URGXFW� DQG�RU� /LFHQVHG� 3URGXFW� WKDW� ZRXOG� SULRULWL]H� VXSSO\� WR�
/LFHQVHH�RU�GH�SULRULWL]H�VXSSO\�WR�3IL]HU��RU�SUHYHQW��OLPLW�RU�RWKHUZLVH�UHVWULFW�LQ�
DQ\�ZD\� �LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��DV� WR�DPRXQWV� WKDW�PD\�EH�SXUFKDVHG�RU�
SULFLQJ��VXFK�VXSSOLHU�IURP�VHOOLQJ�ULWRQDYLU��PDWHULDOV�XVHG�LQ�WKH�V\QWKHVLV�RI�WKH�
&RPSRXQG��WKH�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�WR�3IL]HU��

�
��� 121�',9(56,21�

�
���� 'LYHUVLRQ��/LFHQVHH�VKDOO�QRW��GLUHFWO\�RU�LQGLUHFWO\��GRQDWH��GLVWULEXWH��VHOO��VXSSO\�

RU�RWKHUZLVH�PDNH�DYDLODEOH�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�
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RXWVLGH� WKH� 7HUULWRU\� H[FHSW� DV� H[SUHVVO\� SHUPLWWHG� �DQG� VROHO\� WR� WKH� H[WHQW�
H[SUHVVO\�SHUPLWWHG��XQGHU� WKLV�$JUHHPHQW��:LWKRXW� OLPLWDWLRQ�RI� WKH� IRUHJRLQJ��
H[FHSW�WR�WKH�H[WHQW�SURYLGHG�XQGHU�WKLV�$JUHHPHQW��/LFHQVHH�VKDOO�QRW��GLUHFWO\�RU�
LQGLUHFWO\��VHOO�RU�VXSSO\��

�
�D�� /LFHQVHG�3URGXFW��3URGXFW�RU� WKH�&RPSRXQG�RXWVLGH� WKH�7HUULWRU\�ZKHUH�

WKHUH� LV� D� 1RQ�7HUULWRU\� 3DWHQW�� IRU� WKH� GXUDWLRQ� RI� WKH� UHOHYDQW� 1RQ��
7HUULWRU\�3DWHQW��

�
�E�� WKH�&RPSRXQG� WR� DQ\�7KLUG� 3DUW\� LQ� WKH� 7HUULWRU\� WKDW� /LFHQVHH� NQRZV��

EHOLHYHV�RU�RXJKW�UHDVRQDEO\�WR�VXVSHFW�ZLOO�VHOO�RU�VXSSO\�WKH�&RPSRXQG�RU�
XVH�WKH�&RPSRXQG�IRU�PDQXIDFWXUH�RI�3URGXFW�RU�/LFHQVHG�3URGXFW�IRU�VDOH�
RU�VXSSO\�RXWVLGH�WKH�7HUULWRU\�ZKHUH�WKHUH�LV�D�1RQ�7HUULWRU\�3DWHQW��IRU�
WKH�GXUDWLRQ�RI�WKH�UHOHYDQW�1RQ�7HUULWRU\�3DWHQW��

�F�� 3URGXFW�WR�DQ\�7KLUG�3DUW\�LQ�WKH�7HUULWRU\�WKDW�/LFHQVHH�NQRZV��EHOLHYHV�RU�
RXJKW�UHDVRQDEO\�WR�VXVSHFW�ZLOO�VHOO�RU�VXSSO\�3URGXFW�RU�XVH�WKH�3URGXFW�
IRU�PDQXIDFWXUH�RI�/LFHQVHG�3URGXFW�IRU�VDOH�RU�VXSSO\�RXWVLGH�WKH�7HUULWRU\�
ZKHUH�WKHUH�LV�D�1RQ�7HUULWRU\�3DWHQW��IRU�WKH�GXUDWLRQ�RI�WKH�UHOHYDQW� 1RQ��
7HUULWRU\�3DWHQW��RU�

�
�G�� /LFHQVHG�3URGXFW�WR�DQ\�7KLUG�3DUW\�LQ�WKH�7HUULWRU\�WKDW�/LFHQVHH�NQRZV��

EHOLHYHV�RU�RXJKW�UHDVRQDEO\�WR�VXVSHFW�ZLOO�VHOO�RU�VXSSO\�/LFHQVHG�3URGXFW�
RXWVLGH�WKH�7HUULWRU\�ZKHUH�WKHUH�LV�D�1RQ�7HUULWRU\�3DWHQW��IRU�WKH�GXUDWLRQ�
RI�WKH�UHOHYDQW�1RQ�7HUULWRU\�3DWHQW��

���� /LFHQVHG�3URGXFW�/DEHOOLQJ��7KH�ODEHOOLQJ�RI�DOO�/LFHQVHG�3URGXFWV�VROG�RU�RIIHUHG�
IRU�VDOH�XQGHU�WKLV�$JUHHPHQW�VKDOO�H[SUHVVO\�VWDWH�WKDW��

�
�D�� WKH�/LFHQVHG�3URGXFW�LV�PDQXIDFWXUHG�XQGHU�D�OLFHQVH�IURP�WKH�0HGLFLQHV�

3DWHQW�3RRO��DQG�
�

�E�� DQ\�RWKHU�XVH��EH\RQG�WKH�)LHOG��LV�QRW�DXWKRUL]HG��
�

���� 1RWLFH�WR�7KLUG�3DUWLHV��/LFHQVHH�VKDOO�JLYH�ZULWWHQ�QRWLFH��SULRU�WR�WKH�ILUVW�VDOH�RI�
/LFHQVHG� 3URGXFW�� WR� DQ\� 7KLUG� 3DUW\� WR�ZKLFK� LW� VHOOV� /LFHQVHG� 3URGXFW� RI� WKH�
UHVWULFWLRQV�FRQWDLQHG�LQ�WKLV�6HFWLRQ����DQG�/LFHQVHH�VKDOO�XVH�LWV�EHVW�HQGHDYRUV��
ZLWKRXW� SUHMXGLFH� WR� DQ\� RWKHU� SURYLVLRQ� RI� WKLV�$JUHHPHQW�� WR� HQVXUH� WKDW� VXFK�
7KLUG�3DUWLHV�ZLOO�XQGHUWDNH�WR�DELGH�E\�WKH�UHVWULFWLRQV�FRQWDLQHG�LQ�WKLV�6HFWLRQ���
DQG�ZLOO�DVVLVW�WKH�033�DQG�3IL]HU�LQ�VHFXULQJ�FRPSOLDQFH�ZLWK�WKLV�6HFWLRQ���DQG�
WKH�UHVWULFWLRQV�ZKLFK�LW�FRQWHPSODWHV��

�
���� %UHDFK��/LFHQVHH�VKDOO�SURPSWO\�QRWLI\�033�DQG�3IL]HU�LQ�ZULWLQJ�RI�DQ\�EUHDFK�RU�

VXVSHFWHG�EUHDFK�RI�WKLV�6HFWLRQ���DQG�VKDOO� WDNH�DOO�UHDVRQDEOH�VWHSV�WR�PLWLJDWH�
VXFK�EUHDFK��
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�
���� ,PSURYHPHQWV�/LFHQVH��/LFHQVHH�VKDOO�GLVFORVH��SURPSWO\�DQG�LQ�(QJOLVK��WR�033�

DQG� 3IL]HU�� ZLWKRXW� FKDUJH�� DQ\� ,PSURYHPHQWV�� $V� WR� DQ\� VXFK� ,PSURYHPHQWV��
/LFHQVHH� VKDOO�JUDQW�� DQG�KHUHE\�GRHV�JUDQW�� WR�3IL]HU�� LWV�$IILOLDWHV�� DQG�033�D�
SHUSHWXDO�� LUUHYRFDEOH��ZRUOGZLGH��QRQ�H[FOXVLYH�� WUDQVIHUDEOH�� DQG� IXOO\�SDLG�XS�
OLFHQVH��ZLWK�WKH�ULJKW�WR�JUDQW�VXEOLFHQVHV�WKURXJK�PXOWLSOH�WLHUV��XQGHU�DQ\�DQG�DOO�
,PSURYHPHQWV��WKH�³,PSURYHPHQW�/LFHQVH´��IRU�DQ\�DQG�DOO�SXUSRVHV�LQ�WKH�3IL]HU�
)LHOG��LQFOXGLQJ�WKH�ULJKWV�WR�XVH��KDYH�XVHG��GHYHORS��KDYH�GHYHORSHG��PDQXIDFWXUH��
KDYH�PDQXIDFWXUHG��FRPPHUFLDOL]H�DQG�KDYH�FRPPHUFLDOL]HG��RIIHU�IRU�VDOH��VHOO��
KDYH�VROG��GRQDWH�DQG�GLVWULEXWH�WKH�&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�
RU� DQ\� RWKHU� SURGXFW� FRQWDLQLQJ� WKH� &RPSRXQG� LQ� WKH� 3IL]HU� )LHOG�� )RU� WKH�
DYRLGDQFH�RI�GRXEW��WKH�,PSURYHPHQW�/LFHQVH�VKDOO�QRW�DIIHFW�/LFHQVHH¶V�RZQHUVKLS�
RI�DQ\�VXFK�,PSURYHPHQWV��033�VKDOO�QRW�VXEOLFHQVH�WKH�,PSURYHPHQW�/LFHQVH�WR�
DQ\�7KLUG�3DUW\�RU�WR�DQRWKHU�033�/LFHQVHH�ZLWKRXW�WKH�FRQVHQW�RI�/LFHQVHH�DQG�
3IL]HU��

�
���� 2XW�RI�)LHOG�/LFHQVH��/LFHQVHH�VKDOO�JUDQW��DQG�KHUHE\�GRHV�JUDQW��WR�3IL]HU�DQG�LWV�

$IILOLDWHV�D�SHUSHWXDO��LUUHYRFDEOH��ZRUOGZLGH��QRQ�H[FOXVLYH��WUDQVIHUDEOH�DQG�IXOO\�
SDLG�XS�OLFHQVH��ZLWK�WKH�ULJKW�WR�JUDQW�VXEOLFHQVHV�WKURXJK�PXOWLSOH�WLHUV��XQGHU�DQ\�
DQG�DOO�,PSURYHPHQWV�IRU�DQ\�XVH�RXWVLGH�RI� WKH�3IL]HU�)LHOG��WKH�³2XW��RI�)LHOG�
/LFHQVH´���/LFHQVHH�VKDOO�JUDQW��DQG�KHUHE\�GRHV�JUDQW��WR�3IL]HU�DQG�LWV�$IILOLDWHV�
DQ�RSWLRQ�DQG�ULJKW�RI�ILUVW�UHIXVDO�WR�REWDLQ�D�VROH��VXEOLFHQVDEOH��ZRUOGZLGH�OLFHQVH�
XQGHU� DQ\� DQG� DOO� ,PSURYHPHQWV� IRU� DQ\� XVH� RXWVLGH� WKH� )LHOG� RQ� UHDVRQDEOH�
ILQDQFLDO�WHUPV�WR�EH�QHJRWLDWHG�E\�3IL]HU�DQG�/LFHQVHH��WKH�³2SWLRQ�DQG�52)5´���
)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�2XW�RI�)LHOG�/LFHQVH�DQG�2SWLRQ�DQG�52)5�VKDOO�
QRW�DIIHFW�WKH�/LFHQVHH¶V�RZQHUVKLS�RI�DQ\�,PSURYHPHQWV�WR�WKH�/LFHQVHG� 3URGXFW��

�
���� 3DWHQW�3URVHFXWLRQ��(QIRUFHPHQW�DQG�'HIHQVH��3IL]HU�VKDOO�KDYH�WKH�VROH�ULJKW��EXW�

QRW� WKH�REOLJDWLRQ�� WR�ILOH��SURVHFXWH�DQG�PDLQWDLQ� WKH�3DWHQWV� LQ� WKH�7HUULWRU\� LQ�
3IL]HU¶V�QDPH�DQG�DW�3IL]HU¶V�RZQ�FRVWV�DQG�H[SHQVH��3IL]HU�ZLOO�KDYH�WKH�VROH�ULJKW�
�EXW�QRW�WKH�REOLJDWLRQ���DW�LWV�RZQ�H[SHQVH��WR�FRQWURO�HQIRUFHPHQW�DQG�GHIHQVH�RI�
WKH� 3DWHQWV� DQG� /LFHQVHG� .QRZ�+RZ� DJDLQVW� DQ\� 7KLUG� 3DUW\� LQIULQJHPHQW� RU�
DFWLRQ��DV�DSSOLFDEOH��,I�/LFHQVHH�EHFRPHV�DZDUH�RI�D�SRVVLEOH�LQIULQJHPHQW�RI�WKH�
3DWHQWV�E\�D�7KLUG�3DUW\�LQ�DQ\�FRXQWU\��/LFHQVHH�ZLOO�QRWLI\�3IL]HU��WKURXJK�033��
LPPHGLDWHO\��7KH�GHFLVLRQ�RQ�ZKHWKHU�DQ\�OHJDO�DFWLRQ�LV�QHFHVVDU\�RU�DSSURSULDWH�
VKDOO�EH�PDGH�VROHO\�E\�3IL]HU�LQ�LWV�VROH�GLVFUHWLRQ��,Q� WKH�HYHQW�WKDW�3IL]HU�LQVWLWXWHV�
DQ� DFWLRQ� DW� LWV� H[SHQVH� DJDLQVW� DOOHJHG� 7KLUG� 3DUW\� LQIULQJHUV� ZLWK� UHVSHFW� WR�
&RPSRXQG��3URGXFW�RU�DQ\�/LFHQVHG�3URGXFW��RU�WDNHV�DFWLRQ�WR�GHIHQG�WKH�3DWHQWV��
/LFHQVHH� DJUHHV� WR� FRRSHUDWH� LQ� JRRG� IDLWK�ZLWK� 3IL]HU� LQ� VXFK� DFWLRQ�� XSRQ� WKH�
UHTXHVW� RI� 3IL]HU� DQG� 3IL]HU� VKDOO� UHLPEXUVH�/LFHQVHH� IRU� WKH� UHDVRQDEOH� RXW�RI��
SRFNHW� FRVWV� LQFXUUHG� E\�/LFHQVHH� LQ� SURYLGLQJ� VXFK� FRRSHUDWLRQ��$Q\� UHFRYHU\�
REWDLQHG�E\�3IL]HU�DV�D�UHVXOW�RI�VXFK�D�SURFHHGLQJ�RU�RWKHU�DFWLRQ�VKDOO�KH�UHWDLQHG�
E\�3IL]HU��

DocuSign Envelope ID: 8B1115AD-7817-4751-A525-C77BFCACD5B0



����

�
�

���� 7UDGHPDUNV��1R�ULJKWV�LQ�DQ\�3IL]HU�7UDGHPDUNV�DUH�JUDQWHG�WR�/LFHQVHH�XQGHU�WKLV�
$JUHHPHQW��DQG�/LFHQVHH�VKDOO�QRW�DSSURSULDWH�RU�RWKHUZLVH�XVH��UHJLVWHU�WR�XVH�RU�
UHJLVWHU� DQ\� 3IL]HU� 7UDGHPDUNV� LQ� FRQQHFWLRQ� ZLWK� WKH� /LFHQVHG� 3URGXFW� LQ� WKH�
7HUULWRU\�� LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� LQ� FRQQHFWLRQ�ZLWK� WKH� VDOH�� GLVWULEXWLRQ��
SURPRWLRQ��RU�PDUNHWLQJ�RI�WKH�/LFHQVHG�3URGXFW��$�FRPSOHWH�GHVFULSWLRQ�RI�DQ\�
WUDGHPDUN�SURSRVHG�WR�EH�XVHG�RU�UHJLVWHUHG�E\�/LFHQVHH�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�
RI� WKH�/LFHQVHG�3URGXFW� LQ� WKH�7HUULWRU\� VKDOO� EH� VXEPLWWHG� WR�033� IRU�3IL]HU¶V�
ZULWWHQ�DSSURYDO�SULRU� WR�XVH�RU� ILOLQJ�DQ�DSSOLFDWLRQ� WR� UHJLVWHU� VXFK� WUDGHPDUN��
033� VKDOO� SURPSWO\� UHYLHZ� VXFK� UHTXHVW� DQG� UHIHU� LW� WR� 3IL]HU�� /LFHQVHH� VKDOO�
SURYLGH�DQ\�DGGLWLRQDO� LQIRUPDWLRQ� UHTXLUHG�E\�033� LQ� UHODWLRQ� WR�VXFK� UHTXHVW��
7KH�UHVSRQVH�WR�/LFHQVHH�IRU�DQ\�UHTXHVW�IRU�DSSURYDO�VKDOO�EH�JLYHQ�ZLWKLQ� WKLUW\�
�����GD\V�RI�UHFHLSW�E\�3IL]HU�IURP�033�RI�DOO�UHOHYDQW�GRFXPHQWDWLRQ�QHFHVVDU\�WR�
FRQVLGHU� /LFHQVHH¶V� UHTXHVW�� 6XFK� DSSURYDO� PD\� EH� ZLWKKHOG� LI� WKH� VXEMHFW�
WUDGHPDUN� LV� GHWHUPLQHG� E\� 3IL]HU�� LQ� LWV� VROH� GLVFUHWLRQ�� WR� EH� LGHQWLFDO� WR� RU�
FRQIXVLQJO\� VLPLODU� WR� DQ\� 3IL]HU� 7UDGHPDUN�� SURYLGHG�� KRZHYHU�� WKDW� DQ\� VXFK�
DSSURYDO�VKDOO�QRW�ZDLYH�DQ\�ULJKWV�RI�3IL]HU�RU� LWV�$IILOLDWHV�ZLWK� UHVSHFW� WR� WKH�
3IL]HU�7UDGHPDUNV��1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� LQ� UHYLHZLQJ�DQG�RU�JUDQWLQJ�
DSSURYDO�WR�/LFHQVHH�IRU�XVH�RI�DQ\�WUDGHPDUN�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�DQ\�
/LFHQVHG� 3URGXFW�� /LFHQVHH� DFNQRZOHGJHV� DQG� DJUHHV� WKDW� 3IL]HU� VKDOO� KDYH� QR�
REOLJDWLRQ�WR�DVVHVV�WKH�DYDLODELOLW\�RU�YDOLGLW\�RI��RU�WKH�DELOLW\�RI�WKH�/LFHQVHH�WR�
XVH��WKH�SURSRVHG�WUDGHPDUN�RU�ZKHWKHU�WKH�SURSRVHG�WUDGHPDUN�LV�WKH�VDPH�RU�LV�
VLPLODU�WR�DQ\�WUDGHPDUN�SURSRVHG�WR�EH�XVHG�E\�DQG�RU�DSSURYHG�E\�3IL]HU�IRU�XVH�
E\�DQ\�RWKHU�033�/LFHQVHH�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSRXQG�RU�DQ\�3URGXFW�RU�
/LFHQVHG� 3URGXFW� DQG� 3IL]HU� VKDOO� KDYH� QR� OLDELOLW\� WR� /LFHQVHH�ZKHUH� /LFHQVHH�
VHHNV�WR�UHJLVWHU�RU�XVHV�DQ\�WUDGHPDUN��ORJR�RU�WUDGH�GUHVV�WKDW�LV�WKH�VDPH�RU�VLPLODU�
WR� D� WKDW� XVHG� E\� DQRWKHU� 033� /LFHQVHH�� ,Q� DGGLWLRQ� WR� WKH� IRUHJRLQJ�� IRU� WKH�
DYRLGDQFH�RI�GRXEW��/LFHQVHH�DJUHHV�WKDW�LW�VKDOO�QRW���D��UHJLVWHU��DSSO\�WR�UHJLVWHU�
RU��LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RI�DQ\�/LFHQVHG�3URGXFW��XVH�DQ\�WUDGHPDUN��ORJR�RU�
WUDGH�QDPH�ZKLFK�LV�LGHQWLFDO�WR�RU�FRQIXVLQJO\�VLPLODU��DV�3IL]HU�VKDOO�GHWHUPLQH�LQ�
LWV�VROH�GLVFUHWLRQ��WR�DQ\�3IL]HU�7UDGHPDUN���E��XVH�WUDGH�GUHVV��SDFNDJLQJ��ERWK�
LQWHUQDO�DQG�H[WHUQDO���RU�ODEHOLQJ�ZKLFK�LV�WKH�VDPH�DV�RU�VLPLODU�WR��DV�3IL]HU�VKDOO�
GHWHUPLQH�LQ�LWV�VROH�GLVFUHWLRQ��WKDW�RI�3IL]HU�RU�DQ\�$IILOLDWH�RI�3IL]HU�LQ�FRQQHFWLRQ�
ZLWK�WKH�VDOH�RI�DQ\�/LFHQVHG�3URGXFW��RU��F��JLYH�WKH�LPSUHVVLRQ�WR�WKH�SXEOLF��WR�
SK\VLFLDQV�RU�WR�WKH�WUDGH�WKDW�WKH�/LFHQVHG�3URGXFW�LV�PDQXIDFWXUHG�E\�RU�LQ�DQ\�
ZD\�FRQQHFWHG�ZLWK�3IL]HU�RU�DQ\�RI�LWV�$IILOLDWHV��

�
��� 52<$/7<��$1'�7$;(6�

�
���� 1R�/,&�7HUULWRU\�5R\DOW\��1R�UR\DOW\�VKDOO�EH�GXH�DQG�SD\DEOH�E\�/LFHQVHH�IRU�DQ\�

VDOHV�RI�/LFHQVHG�3URGXFW�LQ�DQ\�ORZ�LQFRPH�FRXQWU\�DV�GHVLJQDWHG�LQ�$SSHQGL[���
�WKH���³/,&�7HUULWRU\´���

�
���� 5R\DOWLHV��6XEMHFW�WR�6HFWLRQ�����RI�WKLV�$JUHHPHQW��/LFHQVHH�ZLOO�SD\�WR�3IL]HU�DQ�

HDUQHG�UR\DOW\�DW�WKH�UDWH�RI��D��ILYH�SHUFHQW������RI�DJJUHJDWH�1HW�6DOHV�RI�/LFHQVHG�
3URGXFWV�VROG�E\�/LFHQVHH�RU�LWV�$IILOLDWHV�WR�D�*RYHUQPHQWDO�$XWKRULW\�RU�3XEOLF�
3XUFKDVHU�LQ�HDFK�FRXQWU\�LQ�WKH�7HUULWRU\��RWKHU�WKDQ�WKH�/,&�7HUULWRU\��

DocuSign Envelope ID: 8B1115AD-7817-4751-A525-C77BFCACD5B0



����

�
�

GXULQJ� WKH�5R\DOW\�7HUP�� WR� WKH� H[WHQW� �L�� D�9DOLG�&ODLP�RI�3DWHQW� H[LVWV� LQ� WKH�
FRXQWU\� RI�PDQXIDFWXUH� DQG�RU� VDOH� RI� VXFK� /LFHQVHG� 3URGXFW� RU� �LL�� UHJXODWRU\�
H[FOXVLYLW\�H[LVWV� IRU�VXFK�/LFHQVHG�3URGXFW� LQ�VXFK�FRXQWU\�RI�VDOH��DQG��E�� WHQ�
SHUFHQW�������RI�DJJUHJDWH�1HW�6DOHV�RI�/LFHQVHG�3URGXFWV�VROG�E\�/LFHQVHH�RU�LWV�
$IILOLDWHV�WR�D�FRPPHUFLDO�HQWLW\�LQ�D�FRXQWU\�LQ�WKH�7HUULWRU\��RWKHU�WKDQ�WKH�/,&�
7HUULWRU\��GXULQJ�WKH�5R\DOW\�7HUP��WR�WKH�H[WHQW��L��D�9DOLG�&ODLP�RI�3DWHQW�H[LVWV�
LQ�WKH�FRXQWU\�RI�PDQXIDFWXUH�DQG�RU�VDOH�RI�VXFK�/LFHQVHG�3URGXFW�RU��LL��UHJXODWRU\�
H[FOXVLYLW\�H[LVWV�IRU�VXFK�/LFHQVHG�3URGXFW�LQ�VXFK�FRXQWU\�RI�VDOH��VXFK�UR\DOWLHV�
WR�EH�UHFRUGHG�LQ�WKH�PDQQHU�IXUWKHU�GHVFULEHG�LQ�$SSHQGL[���DWWDFKHG�� KHUHWR��

�
���� 6XVSHQVLRQ�RI�5R\DOW\��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�UR\DOW\�REOLJDWLRQ�ZLWK�

UHVSHFW�WR�DOO�FRXQWULHV�LQ�WKH�7HUULWRU\�VKDOO�EH�VXVSHQGHG�XQWLO�WKH�HQG�RI�WKH�PRQWK�
LQ�ZKLFK�WKH�:+2�GHFODUHV�WKH�HQG�RI�WKH�3XEOLF�+HDOWK�(PHUJHQF\�RI�,QWHUQDWLRQDO�
&RQFHUQ�UHJDUGLQJ�&29,'�����DQG�UR\DOWLHV�VKDOO�RQO\�EH�SD\DEOH�DV�VHW�IRUWK�LQ�
6HFWLRQ�����RI� WKLV�$JUHHPHQW�ZLWK�UHVSHFW� WR�DQ\�VDOHV�PDGH�E\�/LFHQVHH�RU� LWV�
$IILOLDWHV� WKHUHDIWHU��

�
���� 5R\DOW\� 7HUP�� 2Q� D� FRXQWU\�E\�FRXQWU\� DQG� /LFHQVHG� 3URGXFW�E\�/LFHQVHG�

3URGXFW� EDVLV�� UR\DOW\� SD\PHQWV� LQ� WKH� 7HUULWRU\� VKDOO� FRPPHQFH� XSRQ� WKH� ILUVW�
FRPPHUFLDO� VDOH� RI� VXFK� /LFHQVHG� 3URGXFW�� ZKHWKHU� VXFK� VDOH� LV� WR� D� 3XEOLF�
3XUFKDVHU��*RYHUQPHQWDO�$XWKRULW\�RU�SULYDWH�HQWLW\�RU�SHUVRQ�DQG�ZKHWKHU�VXFK�
VDOH�LV�PDGH�XQGHU�DQ�(8$�RU�.H\�$SSURYDO��LQ�VXFK�FRXQWU\�LQ�WKH�7HUULWRU\�DQG�
ZLOO� WHUPLQDWH�XSRQ� WKH� ODWHU�RI�� �D�� WKH�H[SLUDWLRQ�� LQYDOLGDWLRQ�RU�DEDQGRQPHQW�
GDWH�RI�WKH�ODVW�9DOLG�&ODLP�RI�WKH�3DWHQWV�LQ�WKH�FRXQWU\�RI�VDOH�RU�PDQXIDFWXUH�RI�
VXFK�/LFHQVHG�3URGXFW�LQ�WKH�7HUULWRU\�RU��E��H[SLUDWLRQ�RI�UHJXODWRU\�H[FOXVLYLW\�RI�
VXFK� /LFHQVHG� 3URGXFW� LQ� VXFK� FRXQWU\� RI� VDOH� LQ� WKH� 7HUULWRU\� �WKH� ³5R\DOW\�
7HUP´���

�
���� 5R\DOW\� 3D\PHQWV�� 5R\DOWLHV� DFFUXLQJ� WR� 3IL]HU�ZLOO� EH� SDLG� WR� 3IL]HU� TXDUWHUO\�

ZLWKLQ�IRUW\�ILYH������GD\V�DIWHU�WKH�HQG�RI�HDFK�$JUHHPHQW�4XDUWHU��/LFHQVHH�ZLOO�
PDNH�DOO�SD\PHQWV�XQGHU�WKLV�$JUHHPHQW�E\�ZLUH�WUDQVIHU�WR�DQ�DFFRXQW�RI�3IL]HU�
GHVLJQDWHG�E\�ZULWWHQ�QRWLFH�IURP�3IL]HU��$OO�UR\DOWLHV�GXH�WR�3IL]HU�ZLOO�EH�SD\DEOH�
LQ�8QLWHG�6WDWHV�GROODUV��:KHQ�/LFHQVHG�3URGXFWV�DUH�VROG�IRU�PRQLHV�RWKHU�WKDQ�
8QLWHG�6WDWHV�GROODUV�� WKH�HDUQHG�UR\DOWLHV�ZLOO� ILUVW�EH�GHWHUPLQHG�LQ� WKH�IRUHLJQ�
FXUUHQF\� RI� WKH� FRXQWU\� LQ� ZKLFK� WKH� VDOH� ZDV� PDGH� DQG� WKHQ� FRQYHUWHG� LQWR�
HTXLYDOHQW�8QLWHG�6WDWHV�IXQGV��7KH�H[FKDQJH�UDWH�ZLOO�EH�WKDW�UDWH�TXRWHG�LQ�7KH�
:DOO�6WUHHW�-RXUQDO�RQ�WKH�ODVW�%XVLQHVV�'D\�RI�WKH�UHSRUWLQJ�SHULRG��/LFHQVHH�VKDOO�
EHDU� WKH� H[SHQVH�RI� DQ\�EDQN�FKDUJHV�RU� DQ\�RWKHU� WUDQVDFWLRQ�FRVWV� LQFXUUHG� LQ�
FRQQHFWLRQ�ZLWK� SD\PHQW� XQGHU� WKLV� 6HFWLRQ� �� DQG�ZLOO� HIIHFW� SD\PHQW� RI� VXFK�
DPRXQW� WKDW� ZLOO� UHVXOW� LQ� 3IL]HU� UHFHLYLQJ� WKH� IXOO� DPRXQW� FDOFXODWHG� IRU� DQ\�
SD\PHQW� ZLWK� QR� GHGXFWLRQ� RI� DQ\� W\SH�� (DFK� UR\DOW\� SD\PHQW� VKDOO� EH�
DFFRPSDQLHG�E\�D�VWDWHPHQW�VHWWLQJ�IRUWK�WKH�HOHPHQWV�DQG�FDOFXODWLRQ�RI�WKH�UR\DOW\�
DPRXQW� LQ� WKH� IRUPDW� VSHFLILHG� E\� 3IL]HU�� )RU� FODULW\�� DQ\� VDOH� RI� &RPSRXQG��
3URGXFW� DQG�RU� /LFHQVHG� 3URGXFW� EHWZHHQ� /LFHQVHH� DQG� RWKHU�033� /LFHQVHH�V��
RWKHU�WKDQ�IRU�HQG�XVH�E\�VXFK�RWKHU�033�/LFHQVHH�V��VKDOO�EH�H[HPSW�IURP�DQ\�
UR\DOW\�SD\PHQW��
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�D�� 3D\PHQWV�GXH�IRU�VDOHV�RFFXUULQJ�LQ�DQ\�FRXQWU\�RXWVLGH�WKH�8QLWHG�6WDWHV�
ZLOO�QRW�EH�UHGXFHG�E\�DQ\�IHHV�RU�RWKHU�FKDUJHV�LPSRVHG�E\�WKH�*RYHUQPHQW�
RI�VXFK�FRXQWU\�RQ�WKH�UHPLWWDQFH�RI�UR\DOW\�LQFRPH��SURYLGHG�WKDW�LI�ODZV�
RU� UHJXODWLRQV� UHTXLUH� WKDW� WD[HV� EH�ZLWKKHOG�ZLWK� UHVSHFW� WR� DQ\� UR\DOW\�
SD\PHQWV�E\�/LFHQVHH� WR�3IL]HU�XQGHU� WKLV�$JUHHPHQW��/LFHQVHH�ZLOO�� �D��
GHGXFW� WKRVH� WD[HV� IURP� WKH� UHPLWWDEOH�SD\PHQW�� �E��SD\� WKH� WD[HV� WR� WKH�
SURSHU� WD[LQJ�DXWKRULW\���F��VHQG�HYLGHQFH�RI� WKH�REOLJDWLRQ�WRJHWKHU�ZLWK�
SURRI�RI�WD[�SD\PHQW�WR�3IL]HU�RQ�D�UHDVRQDEOH�DQG�WLPHO\�EDVLV�IROORZLQJ�
WKDW�WD[�SD\PHQW��DQG��G��/LFHQVHH�ZLOO�UHDVRQDEO\�DVVLVW�3IL]HU�LQ�VHHNLQJ�
DQ�H[HPSWLRQ�WR�VXFK�ZLWKKROGLQJ�WR�WKH�H[WHQW� DYDLODEOH��

�
�E�� ,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�DQ\�SD\PHQWV�PDGH�XQGHU�WKLV�$JUHHPHQW�

DUH�H[FOXVLYH�RI�DQ\�YDOXH�DGGHG�RU� VLPLODU� WD[� �³9$7´���ZKLFK�VKDOO�EH�
DGGHG�WKHUHRQ�DV�DSSOLFDEOH��,Q�WKH�HYHQW�DQ\�SD\PHQWV�PDGH�E\�/LFHQVHH�
WR�3IL]HU�SXUVXDQW�WR�WKLV�$JUHHPHQW�EHFRPH�VXEMHFW�WR�ZLWKKROGLQJ�WD[HV�
XQGHU�$SSOLFDEOH�/DZ��/LFHQVHH�VKDOO�GHGXFW�DQG�ZLWKKROG�WKH�DPRXQW�RI�
VXFK� WD[HV� IRU� WKH�DFFRXQW�RI�3IL]HU� WR� WKH�H[WHQW� UHTXLUHG�E\�$SSOLFDEOH�
/DZ�DQG�VXFK�DPRXQWV�SD\DEOH�WR�WKH�3IL]HU�VKDOO�EH�UHGXFHG�E\�WKH�DPRXQW�
RI�WD[HV�GHGXFWHG�DQG�ZLWKKHOG��ZKLFK�VKDOO�EH�WUHDWHG�DV�SDLG�WR�3IL]HU�LQ�
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��7R�WKH�H[WHQW�WKDW�/LFHQVHH�LV�UHTXLUHG�WR�
GHGXFW�DQG�ZLWKKROG�WD[HV�RQ�DQ\�SD\PHQWV�XQGHU�WKLV�$JUHHPHQW��/LFHQVHH�
VKDOO�SD\�WKH�DPRXQWV�RI�VXFK�WD[HV�WR�WKH�SURSHU�*RYHUQPHQWDO�$XWKRULW\�
LQ�D�WLPHO\�PDQQHU�DQG�SURPSWO\�WUDQVPLW�WR�3IL]HU�DQ�RIILFLDO�WD[�FHUWLILFDWH�
RU�RWKHU�HYLGHQFH�RI�VXFK�ZLWKKROGLQJ�VXIILFLHQW�WR�HQDEOH�3IL]HU�WR�FODLP�
VXFK�SD\PHQWV�RI�WD[HV��3IL]HU�VKDOO�SURYLGH�DQ\�WD[�IRUPV�WR�/LFHQVHH�WKDW�
PD\�EH�UHDVRQDEO\�QHFHVVDU\�LQ�RUGHU�IRU�/LFHQVHH�QRW�WR�ZLWKKROG�WD[�RU�WR�
ZLWKKROG� WD[� DW� D� UHGXFHG� UDWH� XQGHU� DQ� DSSOLFDEOH� ELODWHUDO� LQFRPH� WD[�
WUHDW\��/LFHQVHH�VKDOO�SURYLGH�3IL]HU�ZLWK� UHDVRQDEOH�DVVLVWDQFH� WR�HQDEOH�
WKH�UHFRYHU\��DV�SHUPLWWHG�E\�$SSOLFDEOH�/DZ��RI�ZLWKKROGLQJ�WD[HV��9$7��
RU�VLPLODU�REOLJDWLRQV�UHVXOWLQJ�IURP�SD\PHQWV�PDGH�XQGHU�WKLV�$JUHHPHQW��
VXFK�UHFRYHU\�WR�EH�IRU�WKH�EHQHILW�3IL]HU��

�
�F�� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�WKLV�$JUHHPHQW�WR�WKH�FRQWUDU\��LI�DQ�DFWLRQ��

LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� DQ\� DVVLJQPHQW� RU� WUDQVIHU� RI� LWV� ULJKWV� RU�
REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��RU�DQ\�IDLOXUH�WR�FRPSO\�ZLWK�$SSOLFDEOH�
/DZ� RU� ILOLQJ� RU� UHFRUG� UHWHQWLRQ� UHTXLUHPHQWV� �D� ³7D[� $FWLRQ´�� E\�
/LFHQVHH� OHDGV� WR� WKH� LPSRVLWLRQ� RI�ZLWKKROGLQJ� WD[� OLDELOLW\� RU�9$7� RQ�
3IL]HU�WKDW�ZRXOG�QRW�KDYH�EHHQ�LPSRVHG�LQ�WKH�DEVHQFH�RI�D�7D[�$FWLRQ�RU�
LQ� DQ� LQFUHDVH� LQ� VXFK� OLDELOLW\� DERYH� WKH� OLDELOLW\� WKDW�ZRXOG� KDYH� EHHQ�
LPSRVHG� LQ� WKH�DEVHQFH�RI� VXFK�7D[�$FWLRQ�� WKHQ� �L�� WKH� VXP�SD\DEOH�E\�
/LFHQVHH��LQ�UHVSHFW�RI�ZKLFK�VXFK�GHGXFWLRQ�RU�ZLWKKROGLQJ�LV�UHTXLUHG�WR�
EH�PDGH�� VKDOO� EH� LQFUHDVHG� WR� WKH� H[WHQW�QHFHVVDU\� WR� HQVXUH� WKDW�3IL]HU�
UHFHLYHV�D�VXP�HTXDO�WR�WKH�VXP�ZKLFK�LW�ZRXOG�� KDYH�UHFHLYHG�
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KDG�QR�7D[�$FWLRQ�RFFXUUHG�DQG��LL��WKH�VXP�SD\DEOH�/LFHQVHH��LQ�UHVSHFW�
RI�ZKLFK� VXFK�GHGXFWLRQ�RU�ZLWKKROGLQJ� LV� UHTXLUHG� WR�EH�PDGH�� VKDOO�EH�
PDGH�WR�3IL]HU�DIWHU�GHGXFWLRQ�RI�WKH�DPRXQW�UHTXLUHG�WR�EH�VR�GHGXFWHG�RU�
ZLWKKHOG�� ZKLFK� GHGXFWHG� RU� ZLWKKHOG� DPRXQW� VKDOO� EH� UHPLWWHG� LQ�
DFFRUGDQFH� ZLWK� $SSOLFDEOH� /DZ�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� /LFHQVHH�
VKDOO�RQO\�EH�OLDEOH�IRU�LQFUHDVHG�SD\PHQWV�SXUVXDQW�WR�WKLV�6HFWLRQ�WR�WKH�
H[WHQW� /LFHQVHH� HQJDJHG� LQ� D� 7D[� $FWLRQ� WKDW� FUHDWHG� RU� LQFUHDVHG� D�
ZLWKKROGLQJ�WD[�RU�9$7�RQ�3IL]HU��

�G�� /LFHQVHH�DJUHHV�WR�FRRSHUDWH�DQG�SURGXFH�RQ�D�WLPHO\�EDVLV�DQ\�WD[�IRUPV�
RU�UHSRUWV��LQFOXGLQJ�DQ�,56�)RUP�:��%(1��UHDVRQDEO\�UHTXHVWHG�E\�3IL]HU�
LQ� FRQQHFWLRQ� ZLWK� DQ\� SD\PHQW� PDGH� E\� /LFHQVHH� WR� 3IL]HU� XQGHU� WKLV�
$JUHHPHQW��

�
���� ,QWHUHVW��,I�PRQLHV�RZHG�WR�3IL]HU�XQGHU�WKLV�$JUHHPHQW�DUH�QRW�UHFHLYHG�E\�3IL]HU�

ZKHQ�GXH��/LFHQVHH�ZLOO�SD\�WR�3IL]HU�LQWHUHVW�FKDUJHV�DW�D�UDWH�RI�WKUHH�SHUFHQW������
DERYH�WKH�:6-�UDWH�XS�WR�D�PD[LPXP�RI�WHQ�SHUFHQW�������SHU�DQQXP��6XFK�LQWHUHVW�
ZLOO�EH�FDOFXODWHG�IURP�WKH�GDWH�SD\PHQW�ZDV�GXH�XQWLO�DFWXDOO\�UHFHLYHG�E\�3IL]HU��
6XFK�DFFUXDO�RI�LQWHUHVW�ZLOO�EH�LQ�DGGLWLRQ�WR��DQG�QRW�LQ�OLHX�RI��HQIRUFHPHQW�RIDQ\�
RWKHU�ULJKWV�RI�3IL]HU�UHODWHG�WR�VXFK�ODWH�SD\PHQW��$FFHSWDQFH�RI�DQ\�ODWH�SD\PHQW�
ZLOO�QRW�FRQVWLWXWH�D�ZDLYHU�XQGHU�6HFWLRQ������RI�WKLV� $JUHHPHQW��

�
��� 5(35(6(17$7,216���:$55$17,(6���$1'��&29(1$176�

�
���� $ELOLW\�WR�3HUIRUP��(DFK�RI�WKH�3DUWLHV�KHUHE\�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW��

�
�D�� LW�LV�GXO\�RUJDQL]HG��YDOLGO\�H[LVWLQJ�DQG�LQ�JRRG�VWDQGLQJ�XQGHU�WKH�ODZV�RI�

WKH� MXULVGLFWLRQ� RI� WKHLU� LQFRUSRUDWLRQ� DQG� KDV� IXOO� FRUSRUDWH� SRZHU� DQG�
DXWKRULW\�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�DQG�WR�FDUU\�RXW�WKH�SURYLVLRQV�KHUHRI��

�
�E�� WKLV� $JUHHPHQW� KDV� EHHQ� GXO\� H[HFXWHG� DQG� GHOLYHUHG�� DQG� FRQVWLWXWHV� D�

OHJDO�� YDOLG�� DQG� ELQGLQJ� REOLJDWLRQ�� HQIRUFHDEOH� DJDLQVW� LW� LQ� DFFRUGDQFH�
ZLWK�WKH�WHUPV�KHUHRI��

�
�F�� WKH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�GRHV�QRW�FRQIOLFW�

ZLWK�DQ\�DJUHHPHQW��LQVWUXPHQW��RU�XQGHUVWDQGLQJ��RUDO�RU�ZULWWHQ��WR�ZKLFK�
LW�LV�D�SDUW\�RU�E\�ZKLFK�LW�LV�ERXQG��QRU�YLRODWH�DQ\�ODZ�RU�UHJXODWLRQ�RI�DQ\�
*RYHUQPHQWDO�$XWKRULW\�KDYLQJ�MXULVGLFWLRQ�RYHU�VXFK�3DUW\�� DQG�

�
�G�� LW�KDV�QRW�DQG�ZLOO�QRW�HPSOR\�RU�RWKHUZLVH�XVH�LQ�DQ\�FDSDFLW\�WKH�VHUYLFHV�

RI� DQ\� SHUVRQ� RU� HQWLW\� WKDW� LV� D� 6DQFWLRQV� 7DUJHW� RU� LV� GHEDUUHG� E\� DQ\�
$JHQF\� RU� WKH� VXEMHFW� RI� GHEDUPHQW� SURFHHGLQJ� E\� DQ\� $JHQF\� LQ�
SHUIRUPLQJ�DQ\�DFWLYLWLHV�XQGHU�WKLV�$JUHHPHQW��(DFK�3DUW\�VKDOO�QRWLI\�WKH�
RWKHU� 3DUW\�� LQ�ZULWLQJ�� LPPHGLDWHO\� LI� DQ\� VXFK� VDQFWLRQV� RU� GHEDUPHQW�
RFFXUV�RU�FRPHV�WR�LWV�DWWHQWLRQ��DQG�VKDOO��ZLWK�UHVSHFW�WR�DQ\�SHUVRQ�RU�
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HQWLW\�VR�VDQFWLRQHG�RU�GHEDUUHG��SURPSWO\�UHPRYH�VXFK�SHUVRQ�RU�HQWLW\�
IURP�SHUIRUPLQJ�DQ\�IXUWKHU�DFWLYLWLHV�XQGHU�WKLV�$JUHHPHQW��DV�DSSOLFDEOH��

���� $GGLWLRQDO� /LFHQVHH� 5HSUHVHQWDWLRQV� DQG� :DUUDQWLHV�� /LFHQVHH� UHSUHVHQWV� DQG�
ZDUUDQWV�WKDW��

�
�D�� DOO�LQIRUPDWLRQ�SURYLGHG�E\�/LFHQVHH�GXULQJ�WKH�VHOHFWLRQ�SURFHVV��LQFOXGLQJ�

LQIRUPDWLRQ� SURYLGHG� LQ� WKH� ([SUHVVLRQ� RI� ,QWHUHVW� V\VWHP�� LV� FRPSOHWH��
WUXWKIXO��DQG�DFFXUDWH�LQ�DOO�UHVSHFWV��

�E�� LW�KDV�WKH�H[SHULHQFH��DELOLW\�DQG�FDSDFLW\�WR�PDQXIDFWXUH�/LFHQVHG�3URGXFW�
IRU�WKH�SXUSRVHV�RI�VDOH�LQ�WKH�7HUULWRU\��DQG�

�
�F�� LW�KDV� WKH�H[SHULHQFH��FDSDELOLW\�DQG�FDSDFLW\�WR�&RPPHUFLDOL]H�/LFHQVHG�

3URGXFW�LQ�WKH�7HUULWRU\��
�

���� /DZ�&RPSOLDQFH�
�

�D�� *HQHUDO��/LFHQVHH�FRYHQDQWV�DQG�DJUHHV�WKDW�LW�VKDOO�SHUIRUP�DOO�DFWLYLWLHV�
XQGHU� WKLV�$JUHHPHQW� LQ� DFFRUGDQFH�ZLWK� DOO�$SSOLFDEOH�/DZ�� LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��ZLWK�UHVSHFW�WR�DQWL�FRUUXSWLRQ��DQWL�FRPSHWLWLRQ��UHFDOOV��
VDIHW\�DQG� UHSRUWLQJ� UHTXLUHPHQWV�DQG�H[SRUW� FRQWUROV�DQG� VDQFWLRQV�� DQG�
VKDOO� REWDLQ�� KDYH� DQG� PDLQWDLQ� DOO� QHFHVVDU\� UHJXODWRU\� DSSURYDOV�
�LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��.H\�$SSURYDOV���PDUNHWLQJ�DXWKRUL]DWLRQV��
H[SRUW�OLFHQVHV��DQG�RWKHU�SHUPLWV�DQG�OLFHQVHV��DW�/LFHQVHH¶V�H[SHQVH�IRU�
WKH�PDQXIDFWXUH�DQG�VDOH�RI�WKH�&RPSRXQG�DQG�RU�/LFHQVHG�3URGXFW�DQG�DQ\�
RWKHU�/LFHQVHH�DFWLYLWLHV�FRQWHPSODWHG�KHUHE\��/LFHQVHH�IXUWKHU�DJUHHV�WKDW�
LW�VKDOO�QRW�H[SRUW�� UH�H[SRUW�� WUDQVIHU�� WUDQVPLW��RU�UHOHDVH� �LQFOXGLQJ� WR�D�
IRUHLJQ� QDWLRQDO� ZLWKLQ� WKH� 8QLWHG� 6WDWHV� DQG� *HUPDQ\�� DQ\� JRRGV��
PDWHULDOV�� VRIWZDUH��RU� WHFKQRORJ\��LQFOXGLQJ� WHFKQLFDO�GDWD��ZLWKRXW�ILUVW�
REWDLQLQJ� DOO� QHFHVVDU\� DXWKRUL]DWLRQV� IURP� WKH� UHOHYDQW� *RYHUQPHQWDO�
$XWKRULWLHV��1RWZLWKVWDQGLQJ�DQ\WKLQJ�KHUHLQ�WR�WKH�FRQWUDU\��DQ\�GHOD\�RU�
IDLOXUH�WR�SHUIRUP�DQ\�SDUW�RI�WKLV�$JUHHPHQW�E\�HLWKHU�3DUW\�UHVXOWLQJ�IURP�
D�GHQLDO��GHOD\��RU�ZLWKGUDZDO�RI�DQ\�UHTXLUHG�H[SRUW�DXWKRUL]DWLRQ�VKDOO�QRW�
FRQVWLWXWH�D�EUHDFK�RI� WKLV�$JUHHPHQW�QRU�H[SRVH�HLWKHU�3DUW\� WR� OLDELOLW\�
KHUHXQGHU��

�
�E�� &RQIOLFWV��1HLWKHU�3DUW\�VKDOO�EH�UHTXLUHG�WR�WDNH�DQ\�DFWLRQ�RU�SHUIRUP�DQ\�

REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW�WR�WKH�H[WHQW�WKDW�VXFK�DFWLRQ�RU�REOLJDWLRQ�
LV�LQ�GLUHFW�FRQIOLFW�ZLWK��RU�SHQDOL]DEOH�XQGHU��DQ\�$SSOLFDEOH� /DZ��

�
���� 7UDGH� &RQWURO� /DZV�� 7KH� 3DUWLHV� VKDOO� FRPSO\� ZLWK� DOO� DSSOLFDEOH� HFRQRPLF�

VDQFWLRQV�DQG�H[SRUW�FRQWURO�ODZV�LQ�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ�WKH�VDQFWLRQV�SURJUDPV�DGPLQLVWHUHG�E\�WKH�8�6��'HSDUWPHQW�RI�
7UHDVXU\¶V���2IILFH���RI���)RUHLJQ���$VVHWV���&RQWURO����³2)$&´����DQG���WKH��([SRUW�
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$GPLQLVWUDWLRQ� 5HJXODWLRQV� �³($5´�� DGPLQLVWHUHG� E\� WKH� 8�6�� 'HSDUWPHQW� RI�
&RPPHUFH¶V� %XUHDX� RI� ,QGXVWU\� DQG� 6HFXULW\� �³%,6´�� �FROOHFWLYHO\� � ³7UDGH�
&RQWURO�/DZV´���/LFHQVHH�UHSUHVHQWV�WKDW�QHLWKHU�/LFHQVHH�QRU��WR�WKH�NQRZOHGJH�
RI�/LFHQVHH��DQ\�GLUHFWRU��RIILFHU��HPSOR\HH��RU�DJHQW�RI�/LFHQVHH��LV�DQ�LQGLYLGXDO�
RU�HQWLW\��³3HUVRQ´��WKDW�LV��RU�LV�ILIW\�SHUFHQW�������RU�PRUH�RZQHG�RU�FRQWUROOHG�
E\�3HUVRQV�WKDW�DUH���D��WKH�WDUJHW�RI�DQ\�VDQFWLRQV�DGPLQLVWHUHG�RU�HQIRUFHG�E\�� WKH�
8�6��*RYHUQPHQW��LQFOXGLQJ�E\�2)$&��RU�E\�WKH�JRYHUQPHQWV�RI�6ZLW]HUODQG��WKH�
(8�� RU� WKH� 8QLWHG� .LQJGRP� �³6DQFWLRQV´�� RU� OLVWHG� RQ� DQ\� GHQLHG� SDUW\� OLVWV�
PDLQWDLQHG� E\� 2)$&�� %,6� RU� RQ� WKH� (XURSHDQ� 8QLRQ¶V� &RQVROLGDWHG� /LVW� RI�
3HUVRQV��*URXSV� DQG�(QWLWLHV�6XEMHFW� WR�(8�)LQDQFLDO� 6DQFWLRQV�� RU� �E�� ORFDWHG��
RUJDQL]HG�RU�UHVLGHQW�LQ�D�FRXQWU\�RU�WHUULWRU\�WKDW�LV��RU�ZKRVH�JRYHUQPHQW�LV��WKH�
WDUJHW�RI�6DQFWLRQV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��&XED��,UDQ��1RUWK�.RUHD��&ULPHD��
9HQH]XHOD��DQG�6\ULD����D��DQG��E��FROOHFWLYHO\��³6DQFWLRQV�7DUJHWV´���

�
/LFHQVHH�IXUWKHU�ZDUUDQWV�WKDW�LQ�UHODWLRQ�WR�WKLV�$JUHHPHQW�LW�ZLOO�QRW��GLUHFWO\�RU�
LQGLUHFWO\��XVH��WUDQVIHU��VHOO��GRQDWH��OHQG��FRQWULEXWH�RU�RWKHUZLVH�PDNH�DYDLODEOH�
DQ\�ULJKWV��LQFOXGLQJ�LQWHOOHFWXDO�SURSHUW\�ULJKWV��RU�.QRZ�+RZ��RU�WKH�&RPSRXQG��
3URGXFW��RU�/LFHQVHG�3URGXFW��WR�DQ\�6DQFWLRQV�7DUJHW��QRU�WR�DQ\�3HUVRQ�WR�HQJDJH�
LQ�DQ\�DFWLYLWLHV�RU�EXVLQHVV�RI�RU�ZLWK�DQ\�6DQFWLRQV�7DUJHW�RU�LQ�DQ\�FRXQWU\�RU�
WHUULWRU\�� WKDW�� DW� WKH� WLPH� RI� VXFK� WUDQVIHU� RU� RWKHU� WUDQVDFWLRQ�� LV�� RU� ZKRVH�
JRYHUQPHQW�LV��WKH�WDUJHW�RI�6DQFWLRQV��LQFOXGLQJ��IRU�WKH�DYRLGDQFH�RI�GRXEW��DQ\�
FRXQWU\�OLVWHG�LQ�$SSHQGL[����ZLWKRXW�SULRU�ZULWWHQ�DSSURYDO�IURP�033�DQG�3IL]HU��
/LFHQVHH�FRYHQDQWV�WKDW�LW�VKDOO�QRWLI\�033�DQG�3IL]HU�LQ�ZULWLQJ�LPPHGLDWHO\�LI�
DQ\�RI�WKH�SUHFHGLQJ�UHSUHVHQWDWLRQV�DQG�ZDUUDQWLHV�EHFRPHV�LQFRUUHFW�GXULQJ�WKH�
WHUP�RI�WKLV�$JUHHPHQW��,Q�FDVH�RI�DQ�LQDFFXUDF\�RU�EUHDFK�LQ�WKH�UHSUHVHQWDWLRQV��
ZDUUDQWLHV�RU�FRYHQDQWV�LQ�WKLV�6HFWLRQ�����GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��033�
VKDOO�EH�HQWLWOHG�WR�WHUPLQDWH�WKLV�$JUHHPHQW�LPPHGLDWHO\�DQG�ZLWKRXW�SHQDOW\�WR�
033��

�
1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ�$SSHQGL[�
��� WKH�3DUWLHV�DFNQRZOHGJH�WKDW� WKH�JUDQW�RI�DQ\�ULJKWV�RU�.QRZ�+RZ�XQGHU�WKLV�
$JUHHPHQW�WKURXJK�3IL]HU�LQ�WKH�3IL]HU�033�$JUHHPHQW�UHODWLQJ�WR�WKH�&RPSRXQG��
3URGXFW� RU� /LFHQVHG� 3URGXFW� IRU�� LQ�� RU� WR� WKH� 6DQFWLRQV� 7DUJHWV� UHTXLUH� SULRU�
DXWKRUL]DWLRQ�� LQ� WKH� IRUP� RI� JHQHUDO� OLFHQVHV�� VSHFLILF� OLFHQVHV�� DQG�RU� RWKHU�
DXWKRUL]DWLRQV��IURP�2)$&�DQG�RU�%,6��$FFRUGLQJO\��QRWKLQJ�LQ�WKLV�$JUHHPHQW��
LQFOXGLQJ�$SSHQGL[���VKDOO�EH�FRQVWUXHG�DV�D�JUDQW�RI�ULJKWV�RU�.QRZ�+RZ�XQGHU�
WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�6DQFWLRQV�7DUJHWV��033�DQG�/LFHQVHH�VKDOO��WR�WKH�
H[WHQW�UHTXLUHG��FRPSO\�ZLWK�DSSOLFDEOH�7UDGH�&RQWURO�/DZV�DQG�VKDOO�QRW�FDXVH�
3IL]HU�WR�YLRODWH�DQ\�DSSOLFDEOH�7UDGH�&RQWURO�/DZV��

�
���� (WKLFDO�%XVLQHVV�3UDFWLFHV��

�
�D�� %\� VLJQLQJ� WKLV� $JUHHPHQW�� /LFHQVHH� DJUHHV� WR� FRQGXFW� WKH� EXVLQHVV�

FRQWHPSODWHG�KHUHLQ�LQ�D�PDQQHU�ZKLFK�LV�FRQVLVWHQW�ZLWK�ERWK�$SSOLFDEOH�
/DZ�DQG�JRRG�EXVLQHVV�HWKLFV��
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�E�� 6SHFLILFDOO\��/LFHQVHH�ZDUUDQWV�WKDW�QRQH�RI�WKH�HPSOR\HHV��DJHQWV��RIILFHUV��
RU� RWKHU� PHPEHUV� RI� WKH� PDQDJHPHQW� RI� /LFHQVHH� RU� LWV� $IILOLDWHV� RU�
SHUPLWWHG�DVVLJQHHV�WUDQVIHUHHV�DUH�RU�ZLOO�EHFRPH�GXULQJ�WKH�WHUP�RI�WKLV�
$JUHHPHQW�*RYHUQPHQW�2IILFLDOV�KDYLQJ�JRYHUQPHQWDO�DXWKRULW\�WR�PDNH�
RU� SDUWLFLSDWH� LQ� DQ\� GHFLVLRQV� UHJDUGLQJ� WKH� /LFHQVHG� 3URGXFW� LQ� WKH�
7HUULWRU\��/LFHQVHH�KDV�QRW�DQG�VKDOO�QRW�PDNH�DQ\�SD\PHQW�RU�SURPLVH�RI�
SD\PHQW��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��RI�PRQH\�RU�DQ\�RWKHU�WKLQJ�RI�YDOXH��
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�FRPSHQVDWLRQ�GHULYHG�IURP�WKLV�$JUHHPHQW�
�KHUHLQDIWHU� FROOHFWLYHO\� UHIHUUHG� WR� DV� D� ³3D\PHQW´��� WR� *RYHUQPHQW�
2IILFLDOV�RU�UHSUHVHQWDWLYHV�RI�RWKHU�EXVLQHVVHV�RU�SHUVRQV�DFWLQJ�RQ�EHKDOI�
RI�DQ\�RI�WKH�IRUHJRLQJ�ZKHUH�VXFK�3D\PHQW�ZRXOG�FRQVWLWXWH�D�YLRODWLRQ�RI�
DQ\�$SSOLFDEOH�/DZ�� ,Q�DGGLWLRQ�� UHJDUGOHVV�RI� OHJDOLW\��/LFHQVHH�KDV�QRW�
DQG�VKDOO�QRW�PDNH�DQ\�3D\PHQW�HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�WR�*RYHUQPHQW�
2IILFLDOV� LI� VXFK� 3D\PHQW� LV� IRU� WKH� SXUSRVH� RI� LQIOXHQFLQJ� GHFLVLRQV� RU�
DFWLRQV�ZLWK� UHVSHFW� WR� WKH�VXEMHFW�PDWWHU�RI� WKLV�$JUHHPHQW�RU�DQ\�RWKHU�
DVSHFW�RI�/LFHQVHH¶V��033¶V�RU�3IL]HU¶V�EXVLQHVV��

�
�F�� /LFHQVHH�KDV�FRPSOLHG�DQG�VKDOO�FRPSO\�ZLWK��DQG�KDV�QRW�DQG�ZLOO�QRW�FDXVH�

LWV� $IILOLDWHV�� DVVRFLDWHV�� GLUHFWRUV�� RIILFHUV�� VKDUHKROGHUV�� HPSOR\HHV��
UHSUHVHQWDWLYHV��RU�DJHQWV�ZRUOGZLGH�WR�EH�LQ�YLRODWLRQ�ZLWK�DQ\�DSSOLFDEOH�
DQWL�FRUUXSWLRQ�ODZ�RU�UHJXODWLRQ�DQG�QRWDEO\�ZLWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ�
WR� DQ\�SURYLVLRQ�RI� WKH�8QLWHG�6WDWHV�)RUHLJQ�&RUUXSW�3UDFWLFHV�$FW� �WKH�
³)&3$´�� DQG� 8�.�� %ULEHU\� $FW� ������ ,Q� OLJKW� RI� WKH� DIRUHPHQWLRQHG��
/LFHQVHH�KDV�QRW�DQG�VKDOO�QRW��GLUHFWO\�RU�LQGLUHFWO\��SD\�DQ\�PRQH\�WR��RU�
RIIHU� RU� JLYH� DQ\WKLQJ� RI� YDOXH� WR�� DQ\�*RYHUQPHQW�2IILFLDO� LQ� RUGHU� WR�
REWDLQ�RU�UHWDLQ�EXVLQHVV�RU�WR�VHFXUH�DQ\�FRPPHUFLDO�RU�ILQDQFLDO�DGYDQWDJH�
IRU� /LFHQVHH�� 3IL]HU� RU� WKH� 033� RU� DQ\� RI� WKHLU� UHVSHFWLYH� $IILOLDWHV��
/LFHQVHH�KDV�QRW�EULEHG�DQG�XQGHUWDNHV�QRW�WR�EULEH�*RYHUQPHQW�2IILFLDOV�
RU� DQ\� SULYDWH� FRPSDQLHV� RU� LQGLYLGXDOV�� EULEHV� KDYLQJ� WKH� IROORZLQJ�
GHILQLWLRQ��RIIHULQJ��SURPLVLQJ��RU�JLYLQJ�D�ILQDQFLDO�RU�RWKHU�DGYDQWDJH�WR�
DQRWKHU� SHUVRQ� ZKHUH�� �L�� LW� LV� LQWHQGHG� WR� EULQJ� DERXW� WKH� LPSURSHU�
SHUIRUPDQFH�RI�D�UHOHYDQW�IXQFWLRQ�RU�DFWLYLW\��RU�WR�UHZDUG�VXFK�³,PSURSHU�
3HUIRUPDQFH´��DV�WKDW�WHUP�LV�XVHG�LQ�WKH�)&3$���RU��LL��DFFHSWDQFH�RI�WKH�
DGYDQWDJH� RIIHUHG�� SURPLVHG� RU� JLYHQ� LQ� LWVHOI� FRQVWLWXWHV� LPSURSHU�
SHUIRUPDQFH�RI�D�UHOHYDQW�IXQFWLRQ�RU�DFWLYLW\��

�G�� /LFHQVHH�ZLOO�PDLQWDLQ�SURSHU�DQG�DFFXUDWH�ERRNV�� UHFRUGV�� DQG�DFFRXQWV�
ZKLFK�DFFXUDWHO\�DQG� IDLUO\� UHIOHFW�DQ\�DQG�DOO�SD\PHQWV�PDGH�� H[SHQVHV�
LQFXUUHG�DQG�DVVHWV�GLVSRVHG�RI�LQ�FRQQHFWLRQ�ZLWK�LWV�SHUIRUPDQFH�RI�WKLV�
$JUHHPHQW�� DQG� ZLOO� PDLQWDLQ� DQ� LQWHUQDO� DFFRXQWLQJ� FRQWUROV� V\VWHP� WR�
HQVXUH�WKH�SURSHU�DXWKRUL]DWLRQ��UHFRUGLQJ�DQG�UHSRUWLQJ�RI�DOO�WUDQVDFWLRQV�
DQG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFHV�WKDW�DQ\�EUHDFKHV�RI�WKLV�6HFWLRQ�����
ZLOO�EH�SUHYHQWHG��GHWHFWHG�DQG�GHWHUUHG��

�
�H�� /LFHQVHH�IXUWKHU�DFNQRZOHGJHV�WKDW�QR�HPSOR\HH�RI�3IL]HU�DQG�033�RU�WKHLU�

UHVSHFWLYH�$IILOLDWHV� VKDOO�KDYH� WKH�DXWKRULW\� WR�JLYH�DQ\�GLUHFWLRQ��HLWKHU�
ZULWWHQ�RU�RUDO��UHODWLQJ�WR�DQ\�3D\PHQW�E\�/LFHQVHH�RU���� LWV�DJHQWV��
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HPSOR\HHV��RIILFHUV��VXEFRQWUDFWRUV��VXEOLFHQVHHV��IRU�FODULW\��/LFHQVHH�VKDOO�
KDYH� QR� VXEOLFHQVHHV� XQGHU� WKLV� $JUHHPHQW��� RU� $IILOLDWHV�� WR� DQ\� 7KLUG�
3DUW\�LQ�YLRODWLRQ�RI�WKLV�$JUHHPHQW��

�
�I�� /LFHQVHH�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�LW�UHVSHFWV�WKH�KXPDQ�ULJKWV�RI�LWV�VWDII�

DQG�GRHV�QRW�HPSOR\�FKLOG�ODERU��IRUFHG�ODERU��XQVDIH�ZRUNLQJ�FRQGLWLRQV��
RU�FUXHO�RU�DEXVLYH�GLVFLSOLQDU\�SUDFWLFHV�LQ�WKH�ZRUNSODFH�DQG�WKDW�LW�GRHV�
QRW� GLVFULPLQDWH� DJDLQVW� DQ\� ZRUNHUV� RQ� DQ\� JURXQG� �LQFOXGLQJ� UDFH��
UHOLJLRQ��GLVDELOLW\��JHQGHU��VH[XDO�RULHQWDWLRQ�RU�JHQGHU�LGHQWLW\��DQG�DLPV�
WR�DFKLHYH�JUHDWHU�HTXLW\�DORQJ�WKRVH�OLQHV�LQ�WKH�ZRUNSODFH��DQG�WKDW�LW�SD\V�
HDFK�HPSOR\HH�DW�OHDVW�WKH�PLQLPXP�ZDJH��SURYLGHV�HDFK�HPSOR\HH�ZLWK�
DOO�OHJDOO\�PDQGDWHG�EHQHILWV��DQG�FRPSOLHV�ZLWK�WKH�ODZV�RQ�ZRUNLQJ�KRXUV�
DQG�HPSOR\PHQW�ULJKWV�LQ�WKH�FRXQWULHV�LQ�ZKLFK�LW� RSHUDWHV��

�
�J�� 033�PD\��LQ�WKH�HYHQW�WKDW�LW�GHWHUPLQHV�WKDW�/LFHQVHH�KDV�EUHDFKHG�DQ\�

SURYLVLRQ� RI� WKLV� 6HFWLRQ� ����� SURYLGH� ZULWWHQ� QRWLFH� WR� /LFHQVHH� RI� LWV�
LQWHQWLRQ�WR�WHUPLQDWH�WKLV�$JUHHPHQW��DORQJ�ZLWK�DQ\�HYLGHQFH�VXSSRUWLQJ�
LWV�FODLP�RI�EUHDFK��³%UHDFK´�� WR�WKH�H[WHQW� WKDW� LW� LV�SRVVLEOH� WR�SURYLGH��
7KH�3DUWLHV�ZLOO�GLVFXVV�DQ\�PLWLJDWLRQ�SODQV�WR�WKH�%UHDFK�EXW�LQ�WKH�HYHQW�
WKDW�QR�FRQVHQVXV�FDQ�EH�UHDFKHG��033�VKDOO�KDYH�WKH�VROH�ULJKW�WRWHUPLQDWH�
WKLV�$JUHHPHQW��7KHVH�PHDVXUHV�DUH� LQ�DGGLWLRQ�DQG�ZLWKRXW�SUHMXGLFH� WR�
DQ\�RWKHU�UHPHGLHV�WKDW�PD\�EH�DYDLODEOH��

�K�� ,Q� DGGLWLRQ� WR� DOO� RWKHU� UHPHGLHV� DQG� LQGHPQLWLHV� SURYLGHG� IRU� LQ� WKLV�
$JUHHPHQW��/LFHQVHH�DQG�LWV�$IILOLDWHV�VKDOO�LQGHPQLI\�DQG�KROG�033�DQG�
3IL]HU� DQG� DQ\� RI� LWV� $IILOLDWHV� KDUPOHVV� IURP� DQG� DJDLQVW� DQ\� DQG� DOO�
OLDELOLWLHV��LQFOXGLQJ�DOO�FRVWV�DQG�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DVVRFLDWHG�ZLWK�
GHIHQGLQJ� DJDLQVW� VXFK� FODLPV�� WKDW� PD\� DULVH� E\� UHDVRQ� RI� WKH� DFWV� RU�
RPLVVLRQV�RI�/LFHQVHH�RU�7KLUG�3DUWLHV�DFWLQJ�RQ�/LFHQVHH¶V�EHKDOI�ZKLFK�
ZRXOG�FRQVWLWXWH�D�YLRODWLRQ�RI�WKLV�6HFWLRQ������

�
���� /LFHQVHH�$FNQRZOHGJHPHQW��/LFHQVHH�DFNQRZOHGJHV� WKDW�3IL]HU¶V�ZLOOLQJQHVV� WR�

DSSURYH�WKH�VHOHFWLRQ�RI�/LFHQVHH�DQG�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�LV�EDVHG��LQ�SDUW��
XSRQ�WKH�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�FRYHQDQWV�PDGH�E\�/LFHQVHH�WR�033�XQGHU�
WKLV�$JUHHPHQW��ZKLFK�VXFK�UHSUHVHQWDWLRQV��ZDUUDQWLHV�DQG�FRYHQDQWV�FRQVWLWXWH�D�
PDWHULDO�LQGXFHPHQW�IRU�3IL]HU¶V�DSSURYDO�RI�/LFHQVHH�DQG�WKLV� $JUHHPHQW��

���� ',6&/$,0(5�� (;&(37� $6� (;35(66/<� 6(7� )257+� ,1� 7+,6�
$*5((0(17�$1'�7+(�3),=(5�033�$*5((0(17��033�$1'�3),=(5��,1�
7+(� 3),=(5�033�$*5((0(17��0$.(6�12� 5(35(6(17$7,216�$1'�
(;7(1'6� 12� :$55$17,(6� 2)� $1<� .,1'�� (;35(66� 25� ,03/,('��
,1&/8',1*� :,7+287� /,0,7$7,21� $1<� (;35(66� 25� ,03/,('�
:$55$17,(6� 2)� 0(5&+$17$%,/,7<� 25� ),71(66� )25� $�
3$57,&8/$5� 385326(�� :,7+� 5(63(&7� 72� 7+(� 3$7(176� 25� $1<�
/,&(16(���*5$17('���%<���033���$1'���3),=(5����,1���7+(��3),=(5�033�
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$*5((0(17��+(5(81'(5��25�:,7+�5(63(&7�72�7+(�&203281'��
352'8&7� 25� /,&(16('� 352'8&7�� 25� $1<� 27+(5� 0$77(5��
)857+(5025(�� 127+,1*� ,1� 7+,6� $*5((0(17� 6+$//� %(�
&216758('� $6� $� :$55$17<� 7+$7� $1<� 3$7(17� 25� 27+(5�
35235,(7$5<� 5,*+76� ,1&/8'('� ,1� 7+(� 3$7(176� ,6� 9$/,'� 25�
(1)25&($%/(�25�7+$7�7+(�033¶6�25� /,&(16((�6�¶6�86(�2)� 7+(�
3$7(176�� /,&(16('� .12:�+2:�� &203281'�� 352'8&7� 25�
/,&(16('� 352'8&7� $6� &217(03/$7('� +(5(81'(5� :,//� 127�
,1)5,1*(�$1<�3$7(17�5,*+76�25�27+(5�,17(//(&78$/�3523(57<�
5,*+76�2)�$1<�7+,5'�3$57<��033�$1'�3),=(5��,1�7+(�3),=(5�033�
$*5((0(17�� $/62� 0$.(� 12� 5(35(6(17$7,21� 25� :$55$17<�
7+$7�/,&(16((�6�¶6�86(�2)�7+(�&203281'��352'8&7�25�/,&(16('�
352'8&7� :,//� 127� ,1)5,1*(� $1<� 3$7(17� 5,*+76� 25� 27+(5�
,17(//(&78$/�3523(57<�5,*+76��27+(5�7+$1�7+(�3$7(176�$1'�
/,&(16('� .12:�+2:�� 2)� 3),=(5� 25� ,76� $)),/,$7(6�� 033� $1'�
3),=(5� �,1�7+(�3),=(5�033�$*5((0(17��$/62�'2�127�*,9(�$1<�
:$55$17<��(;35(66�25�,03/,('��:,7+�5(*$5'�72�7+(�6$)(7<�25�
()),&$&<� 2)� 7+(� &203281'�� 352'8&7� 25� /,&(16('� 352'8&7�
$1'� ,7� 6+$//� %(� 7+(� 62/(� 5(63216,%,/,7<� 2)� /,&(16((� 72�
(1685(�68&+�6$)(7<�25�()),&$&<��

�
��� 48$/,7<�&21752/��5(*8/$725<�&203/,$1&(��/,$%,/,7<��$1'�

,1'(01,7<�

���� 4XDOLW\� &RQWURO�� 5HJXODWRU\� &RPSOLDQFH�� /LFHQVHH� DJUHHV� WKDW� WKH� /LFHQVHG�
3URGXFW� VROG�E\� LW� DQG� WKH�SURFHVVHV� IRU�PDQXIDFWXULQJ�� VWRUDJH�DQG�KDQGOLQJ�RI�
VXFK�/LFHQVHG� 3URGXFW� VKDOO� VWULFWO\� FRPSO\�ZLWK� DOO�$SSOLFDEOH�/DZ� �LQFOXGLQJ�
F*03�� DQG� /LFHQVHH¶V� PDQXIDFWXULQJ� VWDQGDUGV� �VXFK� VWDQGDUGV� WR� EH� QR� OHVV�
VWULQJHQW� WKDQ� LQGXVWU\� VWDQGDUGV� XVHG� E\� FRPSDQLHV� WKDW� PDQXIDFWXUH� VLPLODU�
SURGXFWV�IRU�VDOHV�LQ�FRXQWULHV�WKDW�DUH�UHJXODWHG�E\�65$V��UHODWLQJ�WR�DQ\�RSHUDWLRQV�
LQYROYHG�LQ�WKH�PDQXIDFWXUH��SDFNDJLQJ��ODEHOLQJ��TXDOLW\�FRQWURO��WHVWLQJ��UHFHLSW��
VWRUDJH� RI�� ZDUHKRXVLQJ�� DQG� VKLSSLQJ�� RI� /LFHQVHG� 3URGXFW�� LQFOXGLQJ� EXW� QRW�
OLPLWHG� WR� UHJXODWLRQV� IRU� SURWHFWLRQ� RI�ZRUNHU� KHDOWK� DQG� VDIHW\��/LFHQVHH� VKDOO�
LPPHGLDWHO\� QRWLI\� 033� LQ� ZULWLQJ� RI� DQ\� DFWLRQ� �LQFOXGLQJ� DQ\� RIILFLDO�
QRWLILFDWLRQV� RU� FRPPXQLFDWLRQV�� WDNHQ� E\� DQ\� $JHQF\� LQ� WKH� 7HUULWRU\� LQ�
FRQQHFWLRQ�ZLWK�/LFHQVHH¶V�IDLOXUH�WR�PHHW�WKH�VWDQGDUGV�VHW�IRUWK�LQ�WKLV�� 6HFWLRQ�
����IRU�WKH�PDQXIDFWXUH�DQG�KDQGOLQJ�RI�WKH�/LFHQVHG�3URGXFW��³$JHQF\�$FWLRQ´���
VXFK�QRWLFH�WR�VHW�IRUWK�LQ�UHDVRQDEOH�GHWDLO�DOO�VXFK�IDLOXUHV�DQG�REVHUYDWLRQV�PDGH�
E\�VXFK�$JHQF\��,I�DW�DQ\�WLPH��GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��033�LV�PDGH�
DZDUH� RI� DQ\�$JHQF\�$FWLRQ� RWKHU� WKDQ� E\� /LFHQVHH� SXUVXDQW� WR� WKH� SUHFHGLQJ�
VHQWHQFH��033�VKDOO�SURPSWO\�SURYLGH�/LFHQVHH�ZLWK�D�QRWLFH�RI�WKH�VDPH��/LFHQVHH�
VKDOO�ZLWKLQ�D�SHULRG�RI�WKLUW\������GD\V�IURP�EHFRPLQJ�DZDUH�RI�DQ�$JHQF\�$FWLRQ�
SURYLGH�033�ZLWK�D�SODQ�IRU�UHPHG\LQJ�WKH�VDPH�ZLWKLQ�D�WLPHOLQH�WR�EH�PXWXDOO\�
DJUHHG� E\� WKH� 3DUWLHV�� VXFK� DJUHHPHQW� E\� HLWKHU� 3DUW\� QRW� WR� EH� XQUHDVRQDEO\�
ZLWKKHOG�RU�GHOD\HG��,I�/LFHQVHH�LV�XQDEOH�WR�UHPHG\�WKH�VDPH�ZLWKLQ�WKH�PXWXDOO\�
DJUHHG� WLPHOLQH� �RU�� LQ� WKH�DEVHQFH�RI� VXFK�D�PXWXDOO\�DJUHHG� WLPHOLQH��ZLWKLQ�D�
UHDVRQDEOH�SHULRG�RI�WLPH�QRW�WR�H[FHHG�QLQHW\������GD\V���033�
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PD\�� DIWHU� JLYLQJ� /LFHQVHH� ZULWWHQ� QRWLFH�� WHUPLQDWH� WKLV� $JUHHPHQW� DW� LWV� VROH�
GLVFUHWLRQ� DQG�ZLWKRXW� SUHMXGLFH� WR� DQ\�RWKHU� UHPHGLHV� WKDW�PD\�EH� DYDLODEOH� WR�
033��SURYLGHG�KRZHYHU��WKDW�LQ�WKH�HYHQW�WKDW�/LFHQVHH�KDV�DOUHDG\�UHFHLYHG�D�SULRU�
QRWLFH� RI� DQ\� VXFK� YLRODWLRQ�� WKHQ� 033� VKDOO� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKLV�
$JUHHPHQW�LPPHGLDWHO\�ZLWKRXW�DQ\�QRWLFH��

�
���� 1R�033�RU�3IL]HU�/LDELOLW\��1HLWKHU�3IL]HU�QRU�033�VKDOO�EH�UHVSRQVLEOH�WR�/LFHQVHH�

RU�WR�DQ\�7KLUG�3DUW\�IRU�DQ\�GDPDJHV�RU�ORVVHV�UHVXOWLQJ��GLUHFWO\�RU�LQGLUHFWO\�IURP�
/LFHQVHH¶V� RU� LWV� $IILOLDWHV¶� RU� SHUPLWWHG� DVVLJQHHV¶�WUDQVIHUHHV¶� PDQXIDFWXUH��
SDFNDJLQJ�� ODEHOLQJ�� UHFHLSW�� VKLSSLQJ�� KDQGOLQJ�� VWRUDJH�� XVH�� LPSRUWDWLRQ��
PDUNHWLQJ�� RU� VDOH� RI� WKH� /LFHQVHG� 3URGXFW� RU� DQ\� RWKHU� DFWV� RU� RPLVVLRQV� RI�
/LFHQVHH�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW��

�
���� ,QGHPQLW\�� /LFHQVHH� VKDOO� MRLQWO\� DQG� VHYHUDOO\� LQGHPQLI\�� KROG� KDUPOHVV� DQG�

GHIHQG�033��3IL]HU�� LQYHQWRUV� RI� DQ\� SDWHQWV� DQG� SDWHQW� DSSOLFDWLRQV�ZLWKLQ� WKH�
3DWHQWV��LWV�DQG�WKHLU�UHVSHFWLYH�$IILOLDWHV��7KLUG�3DUWLHV�WR�ZKRP�3IL]HU��DQG�HDFK�
RI�WKHLU�UHVSHFWLYH�$IILOLDWHV�PD\�GLUHFWO\�RU�LQGLUHFWO\�RZH�DQ�LQGHPQLW\��DQG�HDFK�
RI�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV��HPSOR\HHV��FRQWUDFWRUV�DQG�DJHQWV�DQG�LWV�DQG�
WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV��HPSOR\HHV��FRQWUDFWRUV�DQG�DJHQWV��FROOHFWLYHO\��
WKH� ³,QGHPQLWHHV´��� IURP� DQG� DJDLQVW� DQ\� DQG� DOO� FODLPV�� GHPDQGV�� DFWLRQV� DQG�
SURFHHGLQJV��ZKHWKHU�FULPLQDO�RU�FLYLO�RU�LQ�FRQWUDFW��WRUW�RU�RWKHUZLVH���³&ODLPV´��
IRU�ORVVHV��GDPDJHV��OLDELOLWLHV��FRVWV�DQG�H[SHQVHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��
DWWRUQH\V¶� IHHV�� ZLWQHVV� IHHV�� GDPDJHV�� MXGJPHQWV�� ILQHV�� DQG� DPRXQWV� SDLG� LQ�
VHWWOHPHQW��� DQG� DQ\� DPRXQWV� DQ� ,QGHPQLWHH� EHFRPHV� OHJDOO\� REOLJDWHG� WR� SD\�
�³/RVVHV´���GLUHFWO\�RU�LQGLUHFWO\��DULVLQJ�RXW�RI��UHVXOWLQJ�IURP�RU�UHODWHG�WR���D��WKH�
GHYHORSPHQW� �LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� WKH� FRQGXFW� RI� DQ\�&OLQLFDO� 7ULDOV���
PDQXIDFWXUH��XVH�RU�VDOH�RI�WKH�&RPSRXQG��3URGXFW�RU�DQ\�/LFHQVHG�3URGXFW�E\�RU�
RQ� EHKDOI� RI� /LFHQVHH�� LWV� $IILOLDWHV� DQG� WKHLU� UHVSHFWLYH� GLUHFWRUV�� RIILFHUV��
HPSOR\HHV�� FRQWUDFWRUV� DQG� DJHQWV� �LQFOXGLQJ� DQ\� SURGXFW� OLDELOLW\�� OLDELOLW\� IRU�
GHDWK�� LOOQHVV�� SHUVRQDO� LQMXU\�� LPSURSHU� EXVLQHVV� SUDFWLFH� RU� DQ\�RWKHU� VWDWXWRU\�
OLDELOLW\�RU�DQ\�RWKHU�OLDELOLW\�XQGHU�DQ\�ODZ�RU�UHJXODWLRQ�WR�WKH�H[WHQW�DULVLQJ�RU�
UHVXOWLQJ�WKHUHIURP����E��DQ\�EUHDFK�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�
E\� /LFHQVHH�� LWV� $IILOLDWHV� DQG� WKHLU� UHVSHFWLYH� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV��
FRQWUDFWRUV�DQG�DJHQWV���F��DQ\�EUHDFK�RI�DQ\�RI�WKH�UHSUHVHQWDWLRQV��ZDUUDQWLHV�RU�
FRYHQDQWV�PDGH�E\�/LFHQVHH�XQGHU�WKLV�$JUHHPHQW��
�G�� DQ\� QHJOLJHQFH�� UHFNOHVVQHVV� RU� ZLOOIXO� PLVFRQGXFW� RU� ZURQJIXO� LQWHQWLRQDO�
RPLVVLRQV� RI� /LFHQVHH�� LWV� $IILOLDWHV� DQG� WKHLU� UHVSHFWLYH� GLUHFWRUV�� RIILFHUV��
HPSOR\HHV��FRQWUDFWRUV�DQG�DJHQWV���H��YLRODWLRQ�RI�$SSOLFDEOH�/DZ�E\�/LFHQVHH��LWV�
$IILOLDWHV� DQG� WKHLU� UHVSHFWLYH� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� FRQWUDFWRUV� DQG�
DJHQWV���I��EUHDFK�E\�/LFHQVHH�RI�WKH�VFRSH�RI�WKH�OLFHQVHV�VHW�IRUWK�LQ�6HFWLRQV�����
DQG� ���� RI� WKLV� $JUHHPHQW�� RU� �J�� WKH� DOOHJHG� RU� DFWXDO� LQIULQJHPHQW� RU�
PLVDSSURSULDWLRQ� RI� DQ\� 7KLUG� 3DUW\¶V� LQWHOOHFWXDO� SURSHUW\� ULJKWV�� SURYLGHG��
KRZHYHU��WKDW�WKH�LQGHPQLILFDWLRQ�REOLJDWLRQV�VHW�IRUWK�KHUHLQ�VKDOO�QRW�DSSO\�WR�WKH�
H[WHQW� VXFK� /RVVHV� GLUHFWO\� UHVXOW� IURP� WKH� ZLOOIXO� PLVFRQGXFW� RI� WKH� 3IL]HU�
,QGHPQLWHHV��
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,Q�FRQQHFWLRQ�ZLWK�DQ\�&ODLP�IRU�ZKLFK�DQ�,QGHPQLWHH�VHHNV�LQGHPQLILFDWLRQ�IURP�
/LFHQVHH� SXUVXDQW� WR� WKLV� $JUHHPHQW�� VXFK� ,QGHPQLWHH� VKDOO�� �L�� JLYH� /LFHQVHH�
SURPSW�ZULWWHQ�QRWLFH�RI� WKH�&ODLP��SURYLGHG� WKDW� IDLOXUH� WR�SURYLGH� VXFK�QRWLFH�
VKDOO�QRW�UHOLHYH�/LFHQVHH�IURP�LWV� OLDELOLW\�RU�REOLJDWLRQ�KHUHXQGHU�H[FHSW� WR� WKH�
H[WHQW�RI�DQ\�PDWHULDO�SUHMXGLFH�DV�D�GLUHFW�UHVXOW�RI�VXFK�IDLOXUH���LL��FRRSHUDWH�ZLWK�
/LFHQVHH��DW�/LFHQVHH¶V�H[SHQVH��LQ�FRQQHFWLRQ�ZLWK�WKH�GHIHQVH�DQG�VHWWOHPHQW�RI�
WKH�&ODLP��DQG��LLL��SHUPLW�/LFHQVHH� WR�FRQWURO� WKH�GHIHQVH�DQG�VHWWOHPHQW�RI� WKH�
&ODLP��SURYLGHG�WKDW�/LFHQVHH�PD\�QRW�VHWWOH�WKH�&ODLP�ZLWKRXW�VXFK�,QGHPQLWHH¶V�
�DQG�3IL]HU¶V�ZKHUH�3IL]HU�LV�QRW�WKH�,QGHPQLWHH��SULRU�ZULWWHQ�FRQVHQW��ZKLFK�VKDOO�
QRW� EH� UHDVRQDEO\�ZLWKKHOG� RU� GHOD\HG�� LQ� WKH� HYHQW� WKDW� VXFK� VHWWOHPHQW� DGPLWV�
ZURQJGRLQJ� RQ� WKH� SDUW� RI� DQ\� ,QGHPQLWHH�� DGPLWV� WKDW� DQ\� 3DWHQW� LV� LQYDOLG��
XQHQIRUFHDEOH� RU� QRW� LQIULQJHG� RU� WKDW� LPSRVHV� DQ\� ILQDQFLDO� REOLJDWLRQV� RQ�
,QGHPQLWHH�RU�RWKHUZLVH�PDWHULDOO\�DGYHUVHO\�LPSDFWV�VXFK�,QGHPQLWHH¶V�RU�3IL]HU¶V�
ULJKWV�RU�REOLJDWLRQV��)XUWKHU��VXFK�,QGHPQLWHH�VKDOO�KDYH� WKH�ULJKW� WR�SDUWLFLSDWH�
�EXW�QRW�FRQWURO��DQG�EH�UHSUHVHQWHG�LQ�DQ\�VXLW�RU�DFWLRQ�E\�DGYLVRU\�FRXQVHO�RI�LWV�
VHOHFWLRQ�DQG�LWV�RZQ�H[SHQVH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��3IL]HU��GLUHFWO\�RU�
WKURXJK�DQ\�RI�LWV�$IILOLDWHV��PD\�HOHFW�WR�DVVXPH�FRQWURO�RI�WKH�GHIHQVH�RI�D�&ODLP�
DW�DQ\�WLPH�LI��LQ�3IL]HU¶V�VROH�GLVFUHWLRQ���$��/LFHQVHH�IDLOV�WR�WLPHO\�DVVXPH�WKH�
GHIHQVH� RI� RU� UHDVRQDEO\� GHIHQG� VXFK�&ODLP� LQ� JRRG� IDLWK� WR� WKH� VDWLVIDFWLRQ� RI�
3IL]HU�RU�LWV�$IILOLDWHV��RU��%��3IL]HU�RU�LWV�$IILOLDWHV�EHOLHYHV�LQ�JRRG�IDLWK�WKDW�D�
ERQD� ILGH� FRQIOLFW� H[LVWV� EHWZHHQ� ,QGHPQLWHH�V�� DQG� 3IL]HU�ZLWK� UHVSHFW� WR� VXFK�
&ODLP��8SRQ�ZULWWHQ�QRWLFH�RI�VXFK�HOHFWLRQ��3IL]HU�VKDOO�KDYH�WKH�ULJKW�WR�DVVXPH�
FRQWURO�RI�VXFK�GHIHQVH��GLUHFWO\�RU�WKURXJK�HLWKHU�RQH�RI�LWV�$IILOLDWH���DQG�/LFHQVHH�
VKDOO�SD\��DV�LQFXUUHG�DQG�RQ�GHPDQG���DOO�/RVVHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�
UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� RWKHU� H[SHQVHV� LQFXUUHG� E\� ,QGHPQLWHH�V��� LQ�
FRQQHFWLRQ� ZLWK� WKH� &ODLP�� ,Q� DOO� HYHQWV�� /LFHQVHH� VKDOO� FRRSHUDWH� ZLWK�
,QGHPQLWHH�V��LQ�WKH�GHIHQVH��VHWWOHPHQW�RU�FRPSURPLVH�RI�WKH�,QGHPQLILHG� &ODLP��

�
&RVWV� DQG� H[SHQVHV�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� IHHV� DQG� GLVEXUVHPHQWV� RI�
FRXQVHO�� LQFXUUHG� E\� WKH� ,QGHPQLWHH�V�� LQ� FRQQHFWLRQ� ZLWK� DQ\� &ODLP� VKDOO� EH�
UHLPEXUVHG�RQ�D�TXDUWHUO\�EDVLV�E\�/LFHQVHH��ZLWKRXW�SUHMXGLFH�WR�/LFHQVHH¶V�ULJKW�
WR� UHIXQG� LQ� WKH�HYHQW� WKDW�/LFHQVHH� LV�XOWLPDWHO\�KHOG� LQ�D� ILQDO��QRQ�DSSHDODEOH�
MXGJPHQW�RU�DZDUG�WR�EH�QRW�REOLJDWHG�WR�LQGHPQLI\�WKH�,QGHPQLWHH�V���

���� $VVXPSWLRQ�RI�/LDELOLW\��1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�LQ�WKLV�$JUHHPHQW�WR�WKH�
FRQWUDU\��/LFHQVHH�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�SURGXFW�OLDELOLW\��OLDELOLW\�IRU�
GHDWK�� LOOQHVV�� SHUVRQDO� LQMXU\�� LPSURSHU�EXVLQHVV�SUDFWLFH� RU� DQ\�RWKHU� VWDWXWRU\�
OLDELOLW\� RU� DQ\� RWKHU� OLDELOLW\� XQGHU� DQ\� ODZ� RU� UHJXODWLRQ� LQ� UHVSHFW� RI� WKH�
&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW��

�
���� ,QVXUDQFH�5HFRYHU\��1RWZLWKVWDQGLQJ�DQ\WKLQJ�H[SUHVVHG�RU�LPSOLHG�WR�WKH�FRQWUDU\�

LQ�WKLV�FODXVH��WKH�DPRXQW�RI�DQ\�ORVVHV�VXEMHFW�WR�LQGHPQLILFDWLRQ�VKDOO�EH�UHGXFHG�
E\�WKH�DPRXQW�RI�DQ\�LQVXUDQFH�SURFHHGV�UHFHLYHG�E\�WKH�,QGHPQLILHG�3DUW\�IURP�
/LFHQVHH¶V� LQVXUHU�ZLWK� UHVSHFW� WR� VXFK�/RVVHV�� DQG� WKHUH� VKDOO� EH�QR� REOLJDWLRQ�
XQGHU�WKLV�$JUHHPHQW�IRU�/LFHQVHH�WR�LQGHPQLI\�VXFK�������,QGHPQLILHG�
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3DUW\�IRU�WKH�DPRXQW�RI�ORVVHV�VR�UHGXFHG�E\�VXFK�SD\PHQW�E\�/LFHQVHH¶V�LQVXUHU�
WR�VXFK�,QGHPQLILHG�3DUW\��

���� /,0,7$7,21� 2)� /,$%,/,7<�� 127:,767$1',1*� $1<7+,1*� 72� 7+(�
&2175$5<� &217$,1('� ,1� 7+,6� $*5((0(17� 25� 7+(� 3),=(5�033�
$*5((0(17�� ,1� 12� (9(17� 6+$//� 3),=(5��033� 25�$1<�2)� 7+(,5�
5(63(&7,9(� $)),/,$7(6� %(� /,$%/(� 72� /,&(16((� )25� $1<�
'$0$*(6�� :+(7+(5� &+$5$&(7(5,=('� $6� ',5(&7� 25� ,1',5(&7�
'$0$*(6�� ,1&/8',1*�� %87� 127� /,0,7('� 72�� $1<� 63(&,$/��
&216(48(17,$/�� 381,7,9(�� (;(03/$5<� 25� ,1&,'(17$/�
'$0$*(6��,1&/8',1*��%87�127�/,0,7('�72��/266�2)�%86,1(66�25�
352),76���5(/$7('�72�7+,6�$*5((0(17�25�$1<�/,&(16(�*5$17('�
+(5(81'(5�� $1'� 1(,7+(5� 3),=(5� 125� 033� 125� $1<� 2)� 7+(,5�
5(63(&7,9(� $)),/,$7(6� 6+$//� +$9(� $1<� 5(63216,%,/,7,(6� 25�
/,$%,/,7,(6� :+$762(9(5�:,7+� 5(63(&7� 72� 3$7(176�� /,&(16('�
.12:�+2:��&203281'��352'8&7�25�/,&(16('�352'8&7��(9(1�,)��
,1�$1<�68&+�&$6(��/,&(16((� ,6�$'9,6('�2)�7+(�3266,%,/,7<�2)�
68&+�&/$,06�25�'(0$1'6��5(*$5'/(66�2)�7+(�)250�2)�$&7,21�
25�/(*$/�7+(25<��:+(7+(5�81'(5�&2175$&7�/$:��7257�/$:�
�,1&/8',1*�� :,7+287� /,0,7$7,21�� 1(*/,*(1&(��� 675,&7�
/,$%,/,7<��67$787(��:$55$17<�25�27+(5:,6(�� ,1�12�,167$1&(�
6+$//� 3),=(5��033�25�$1<�2)� 7+(,5�5(63(&7,9(�$)),/,$7(6�%(�
/,$%/(� 72� /,&(16((� �:+(7+(5� $5,6,1*� ,1� :$55$17<�� 7257�
�,1&/8',1*�� :,7+287� /,0,7$7,21�� 1(*/,*(1&(��� &2175$&7��
675,&7� /,$%,/,7<� 25� 27+(5:,6(�� )25� $1<� /,$%,/,7,(6� 2)�
/,&(16((�72�$1<�7+,5'�3$57<��,1&/8',1*��:,7+287�/,0,7$7,21��
7+528*+� &2175,%87,21�� ,1'(01,7<�� 25� )25� $1<� &/$,0� )25�
:+,&+� /,&(16((�:28/'�+$9(� 72� ,1'(01,)<� 3),=(5� 25�033� ,)�
7+$7�&/$,0�:(5(�%528*+7�',5(&7/<�$*$,167�3),=(5�25�033��

�
���� ,1685$1&(�

�
����� 3UH�&OLQLFDO�*HQHUDO�/LDELOLW\��/LFHQVHH��DW�LWV�VROH�FRVW�DQG�H[SHQVH��VKDOO�LQVXUH�

LWV� DFWLYLWLHV� LQ� FRQQHFWLRQ� ZLWK� WKLV� $JUHHPHQW� DQG� REWDLQ�� NHHS� LQ� IRUFH�� DQG�
PDLQWDLQ� FRPSUHKHQVLYH� RU� FRPPHUFLDO� IRUP� JHQHUDO� OLDELOLW\� LQVXUDQFH�
�FRQWUDFWXDO�OLDELOLW\�LQFOXGHG��ZLWK�OLPLWV�DV�IROORZV��

�
�D�� (DFK�RFFXUUHQFH����������
�E�� 3URGXFWV�FRPSOHWHG�RSHUDWLRQV�DJJUHJDWH������������
�F�� 3HUVRQDO�DQG�DGYHUWLVLQJ�LQMXU\����������
�G�� *HQHUDO�DJJUHJDWH��FRPPHUFLDO�IRUP�RQO\�������������

�
����� &OLQLFDO�*HQHUDO�/LDELOLW\��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�ODWHU�WKDQ�VL[W\������

GD\V�EHIRUH�WKH�ILUVW�XVH�RI�DQ\�/LFHQVHG�3URGXFW�LQ�RU�RQ�D�KXPDQ��/LFHQVHH��DW�LWV�
VROH�FRVW�DQG�H[SHQVH��VKDOO�LQVXUH�LWV�DFWLYLWLHV�LQ�FRQQHFWLRQ�ZLWK�WKH�ZRUN�XQGHU�
WKLV�$JUHHPHQW�DQG�REWDLQ��NHHS�LQ�IRUFH��DQG�PDLQWDLQ���FRPSUHKHQVLYH�RU�
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FRPPHUFLDO�IRUP�JHQHUDO�OLDELOLW\�LQVXUDQFH��FRQWUDFWXDO�OLDELOLW\�LQFOXGHG��ZLWK�
OLPLWV�DV�IROORZV��

�D�� (DFK�RFFXUUHQFH�������������
�E�� 3URGXFWV�FRPSOHWHG�RSHUDWLRQV�DJJUHJDWH�������������
�F�� 3HUVRQDO�DQG�DGYHUWLVLQJ�LQMXU\������������
�G�� *HQHUDO�DJJUHJDWH��FRPPHUFLDO�IRUP�RQO\�������������

�
����� 0DUNHWLQJ�*HQHUDO�/LDELOLW\���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��QR�ODWHU�WKDQ� VL[W\�

����� GD\V� EHIRUH� WKH� DQWLFLSDWHG� GDWH� RI� PDUNHW� LQWURGXFWLRQ� RI� DQ\� /LFHQVHG�
3URGXFW��ZKHWKHU�VXFK�PDUNHW�LQWURGXFWLRQ�LV�PDGH�XQGHU�DQ�(8$�RU�.H\�$SSURYDO��
/LFHQVHH��DW�LWV�VROH�FRVW�DQG�H[SHQVH��VKDOO�LQVXUH�LWV�DFWLYLWLHV�LQ�FRQQHFWLRQ�ZLWK�
WKH� ZRUN� XQGHU� WKLV� $JUHHPHQW� DQG� REWDLQ�� NHHS� LQ� IRUFH�� DQG� PDLQWDLQ�
FRPSUHKHQVLYH�RU�FRPPHUFLDO�IRUP�JHQHUDO�OLDELOLW\�LQVXUDQFH��FRQWUDFWXDO�OLDELOLW\�
LQFOXGHG��ZLWK�OLPLWV�DV�IROORZV��

�
�D�� (DFK�RFFXUUHQFH�������������
�E�� 3URGXFWV�FRPSOHWHG�RSHUDWLRQV�DJJUHJDWH�������������
�F�� 3HUVRQDO�DQG�DGYHUWLVLQJ�LQMXU\������������
�G�� *HQHUDO�DJJUHJDWH��FRPPHUFLDO�IRUP�RQO\��������������

�
����� 7HUP��,I�WKH�DERYH�LQVXUDQFH�LV�ZULWWHQ�RQ�D�FODLPV�PDGH�IRUP��LW�VKDOO�FRQWLQXH�IRU�

WKUHH� ���� \HDUV� IROORZLQJ� WHUPLQDWLRQ� RU� H[SLUDWLRQ� RI� WKLV� $JUHHPHQW�� 7KH�
LQVXUDQFH�VKDOO�KDYH�D�UHWURDFWLYH�GDWH�RI�SODFHPHQW�SULRU�WR�RU�FRLQFLGLQJ�ZLWK�WKH�
(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW��

�
����� 3ROLF\� &RQGLWLRQV�� 6XEOLFHQVHH¶V� LQVXUDQFH� REOLJDWLRQV� FDQ� EH� PHW� WKURXJK� D�

FRPELQDWLRQ�RI�LQVXUDQFH�RU�VHOI�LQVXUDQFH��7KH�FRYHUDJH�DQG�OLPLWV�UHIHUUHG�WR�LQ�
6HFWLRQV������WKURXJK������RI�WKLV�$JUHHPHQW�ZLOO�QRW�LQ�DQ\�ZD\�OLPLW�WKH�OLDELOLW\�
RI� /LFHQVHH� XQGHU� WKLV� $JUHHPHQW�� 8SRQ� WKH� H[HFXWLRQ� RI� WKLV� $JUHHPHQW��
VXEVHTXHQWO\� DW� WKH� WLPH� RI� HDFK� RI� WKH� IXUWKHU� WULJJHUV� VWDWHG� DERYH� UHTXLULQJ�
LQFUHDVHG� FRYHUDJH�� /LFHQVHH� ZLOO� IXUQLVK� 033� ZLWK� FHUWLILFDWHV� RI� LQVXUDQFH�
HYLGHQFLQJ�FRPSOLDQFH�ZLWK�DOO�UHTXLUHPHQWV�KHUHLQ��3IL]HU�VKDOO�EH�QDPHG�DV�DQ�
DGGLWLRQDO�LQVXUHG�RQ�HDFK�LQVXUDQFH�SROLF\��/LFHQVHH�ZLOO�SURPSWO\�QRWLI\�033�RI�
DQ\� PDWHULDO� PRGLILFDWLRQ� RI� WKH� LQVXUDQFH� FRYHUDJHV� RU� FDQFHOODWLRQ� QRWLFH� LW�
UHFHLYHV�RI�DQ\�VXFK�LQVXUDQFH�SROLFLHV��$OO�LQVXUDQFH�FRYHUDJH�UHTXLUHG�XQGHU�WKLV�
$JUHHPHQW�VKDOO�EH�SULPDU\�WR�DQ\�FRYHUDJH�FDUULHG�E\�3IL]HU�RU�033��3IL]HU��WKH�
033�DQG�WKHLU�UHVSHFWLYH�$IILOLDWHV��DQG�WKHLU�UHVSHFWLYH�GLUHFWRUV��RIILFHUV��DJHQWV��
DQG� HPSOR\HHV� ZLOO� EH� QDPHG� DV� ORVV� SD\HHV� XQGHU� VXFK� FRPPHUFLDO� JHQHUDO�
OLDELOLW\�DQG�SURGXFW�OLDELOLW\�LQVXUDQFH��8SRQ�UHTXHVW�E\�033�RU�3IL]HU��/LFHQVHH�
VKDOO�SURYLGH�WR�3IL]HU�DQG�033�HYLGHQFH�RI�LWV�LQVXUDQFH� FRYHUDJH��

�
���� 67$7(0(176��5(3257,1*�$1'�5,*+7�72���� $8',7�

�
�� ��%RRNV� DQG�5HFRUGV��$XGLW�5LJKW��/LFHQVHH�ZLOO� NHHS� IXOO�� WUXH�� DQG� DFFXUDWH�ERRNV�

DQG�UHFRUGV�FRQWDLQLQJ�DOO�SDUWLFXODUV�WKDW�PD\�EH�QHFHVVDU\�IRU�WKH��SXUSRVH�
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RI�VKRZLQJ�WKH�DPRXQW�RI�UR\DOWLHV�SD\DEOH�WR�3IL]HU�DQG�/LFHQVHH¶V�FRPSOLDQFH�
ZLWK�RWKHU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�$SSOLFDEOH�/DZ��6DLG�ERRNV�DQG�
UHFRUGV�ZLOO�EH�NHSW�DW�/LFHQVHH¶V�SULQFLSDO�SODFH�RI�EXVLQHVV�RU�WKH�SULQFLSDO�SODFH�
RI�EXVLQHVV�RI�WKH�DSSURSULDWH�GLYLVLRQ�RI�/LFHQVHH�WR�ZKLFK�WKLV�$JUHHPHQW�UHODWHV��
6DLG�ERRNV�DQG�UHFRUGV�DQG�WKH�VXSSRUWLQJ�GDWD�ZLOO�EH�RSHQ�DW�DOO�UHDVRQDEOH�WLPHV�
GXULQJ� QRUPDO� EXVLQHVV� KRXUV� XSRQ� DW� OHDVW� ILIWHHQ� ����� GD\V¶� DGYDQFH� ZULWWHQ�
QRWLFH�� IRU� ILYH� ���� \HDUV� IROORZLQJ� WKH� HQG� RI� WKH� FDOHQGDU� \HDU� WR� ZKLFK� WKH\�
SHUWDLQ��WR�WKH�LQVSHFWLRQ�DQG�DXGLW��RQ�VLWH�LI�/LFHQVHH�VR�UHTXHVWV��E\�LQGHSHQGHQW�
FHUWLILHG�SXEOLF�DFFRXQWDQWV�KLUHG�E\�3IL]HU�DQG�033��LQGLYLGXDOO\�RU�WRJHWKHU�DQG�
UHDVRQDEO\�DFFHSWDEOH�WR�/LFHQVHH�IRU�WKH�SXUSRVH�RI�YHULI\LQJ�/LFHQVHH¶V�UR\DOW\�
UHSRUWV�RU�FRPSOLDQFH�LQ�RWKHU�UHVSHFWV�ZLWK�WKLV�$JUHHPHQW�DQG�$SSOLFDEOH�/DZ��
6XFK� FHUWLILHG� SXEOLF� DFFRXQWDQWV� ZLOO� EH� ERXQG� WR� KROG� DOO� LQIRUPDWLRQ� LQ�
FRQILGHQFH�H[FHSW�DV�QHFHVVDU\�WR�FRPPXQLFDWH�/LFHQVHH¶V�QRQ��FRPSOLDQFH�ZLWK�
WKLV�$JUHHPHQW�WR�3IL]HU�DQG�RU�033��7KH�IHHV�DQG�H[SHQVHV�RI�WKH�FHUWLILHG�SXEOLF�
DFFRXQWDQWV�SHUIRUPLQJ�VXFK�DQ�H[DPLQDWLRQ�ZLOO�EH�ERUQH�E\�3IL]HU�DQG�RU�033��
+RZHYHU��LI�DQ�HUURU�LQ�XQGHUSDLG�UR\DOWLHV�WR�3IL]HU�RI�PRUH�WKDQ�ILYH�SHUFHQW������
RI�WKH�WRWDO�UR\DOWLHV�GXH�IRU�DQ\�\HDU�LV�GLVFRYHUHG��WKHQ�WKH�IHHV�DQG�H[SHQVHV�RI�
WKHVH�UHSUHVHQWDWLYHV�ZLOO�EH�ERUQH�E\�/LFHQVHH��

�
����5R\DOW\�5HSRUWLQJ���$IWHU�WKH�ILUVW�VDOH�DQ\ZKHUH�LQ�WKH�7HUULWRU\��ZLWKLQ� WZHQW\�

�����%XVLQHVV�'D\V�IROORZLQJ�WKH�HQG�RI�HDFK�$JUHHPHQW�4XDUWHU��/LFHQVHH�VKDOO�
GHOLYHU� WR�033� D� VWDWHPHQW� DFFRXQWLQJ� IRU�� LQWHU� DOLD�� DOO� UR\DOWLHV� FDOFXODWLRQV��
/LFHQVHG� 3URGXFWV�� 3URGXFWV� DQG�RU� &RPSRXQG� �LQ� WHUPV� RI� VPDOOHVW� XQLWV� DQG�
SDWLHQW� SDFNV� IRU� HDFK� IRUPXODWLRQ�� VROG� RU� VXSSOLHG� E\� /LFHQVHH� XQGHU� WKLV�
$JUHHPHQW�GXULQJ�VXFK�$JUHHPHQW�4XDUWHU�LQ�WKH�5HSRUWLQJ�7HPSODWH�DV�VHW�IRUWK�
LQ�$SSHQGL[����)RU�WKH�DYRLGDQFH�RI�GRXEW��VXFK�UR\DOW\�UHSRUWV�VKDOO�LQFOXGH�VDOHV�
IRU�ZKLFK�QR�UR\DOW\�SD\PHQW�PD\�EH�GXH�DQG�SD\DEOH��033�DJUHHV�WKDW�LQIRUPDWLRQ�
FRQWDLQHG� LQ� TXDUWHUO\� DQG� RWKHU� VXFK� UHSRUWV� VKDOO� EH� WUHDWHG� DV� &RQILGHQWLDO�
,QIRUPDWLRQ��SURYLGHG��KRZHYHU��WKDW�VXFK�LQIRUPDWLRQ�PD\�EH�VKDUHG�ZLWK�3IL]HU�
�ZLWK�3IL]HU�WUHDWLQJ�VXFK�UHSRUWV�DV�&RQILGHQWLDO�,QIRUPDWLRQ���

�
���� 7(50��$1'��7(50,1$7,21�

�
����� 7HUP��8QOHVV�RWKHUZLVH�WHUPLQDWHG�E\�WKH�RSHUDWLRQ�RI�ODZ�RU�E\�DFWV�RI�WKH�3DUWLHV�

LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKLV�$JUHHPHQW�ZLOO�EH�LQ�IRUFH�
IURP� WKH�(IIHFWLYH�'DWH�DQG�ZLOO� UHPDLQ� LQ�HIIHFW�RQ�D�FRXQWU\�E\�FRXQWU\�EDVLV�
XQWLO� WKH� ODWHU�RI� �D�� WKH�H[SLUDWLRQ�� LQYDOLGDWLRQ�RU�DEDQGRQPHQW�GDWH�RI� WKH� ODVW�
9DOLG� &ODLP� RI� WKH� 3DWHQWV� LQ� ERWK� WKH� FRXQWU\� RI� VDOH� DQG� WKH� FRXQWU\� RI�
PDQXIDFWXUH�RI�D�/LFHQVHG�3URGXFW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�PDQXIDFWXUH�
RI�&RPSRXQG�RU�3URGXFW�FRQWDLQHG�LQ�VXFK�/LFHQVHG�3URGXFW��RU��E��H[SLUDWLRQ�RI�
WKH�ODVW�UHJXODWRU\�H[FOXVLYLW\�IRU�D�/LFHQVHG�3URGXFW�LQ�D�FRXQWU\�RI�VDOH�RI�VXFK�
/LFHQVHG�3URGXFW��

�
����� 7HUPLQDWLRQ� IRU�%UHDFK��$�3DUW\� �³QRQ�EUHDFKLQJ�SDUW\´�� VKDOO�KDYH� WKH� ULJKW� WR�

WHUPLQDWH� WKLV�$JUHHPHQW� LQ� WKH� HYHQW� WKH� RWKHU� 3DUW\� �³EUHDFKLQJ� SDUW\´�� LV� LQ�
PDWHULDO�EUHDFK�RI�DQ\�RI�LWV�PDWHULDO�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��7KH�QRQ��
EUHDFKLQJ�SDUW\�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�WKH�EUHDFKLQJ�SDUW\��7KHEUHDFKLQJ�
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SDUW\�VKDOO�KDYH�D�SHULRG�RI�WKLUW\������GD\V�DIWHU�VXFK�ZULWWHQ�QRWLFH�LV�SURYLGHG�WR�
FXUH�VXFK�EUHDFK��RU�WR�SURYLGH�D�WLPHOLQH�WR�FXUH�VXFK�EUHDFK�WR�WKH�VDWLVIDFWLRQ�RI�
WKH�QRQ�EUHDFKLQJ�SDUW\��,I�VXFK�EUHDFK�LV�QRW�FXUHG�ZLWKLQ�WKH����GD\�SHULRG�RU�LQ�
DFFRUGDQFH� ZLWK� WKH� WLPHOLQH�� WKH� QRQ�EUHDFKLQJ� SDUW\� VKDOO� KDYH� WKH� ULJKW� WR�
WHUPLQDWH� WKLV� $JUHHPHQW� LPPHGLDWHO\� LQ� WKH� VROH� GLVFUHWLRQ�� $Q\� WHUPLQDWLRQ�
SXUVXDQW�WR�WKLV�6HFWLRQ������ZLOO�QRW��D��UHOLHYH�HLWKHU�3DUW\�RI�DQ\�REOLJDWLRQ�RU�
OLDELOLW\� DFFUXHG�� �E�� LPSDLU� DQ\�DFFUXHG� ULJKWV� RI� HLWKHU�3DUW\�� RU� �F�� RU� UHVFLQG�
DQ\WKLQJ� GRQH� E\� HLWKHU� 3DUW\� KHUHXQGHU� SULRU� WR� WKH� WLPH� RI� VXFK� WHUPLQDWLRQ�
EHFRPLQJ� HIIHFWLYH�� ,Q� WKH� FDVH� ZKHUH� WKH� EUHDFKLQJ� SDUW\� LV� /LFHQVHH�� VXFK�
WHUPLQDWLRQ�VKDOO�QRW�UHOLHYH�/LFHQVHH�RI�LWV�REOLJDWLRQ�WR�SD\�DQ\�UR\DOW\�RU�RWKHU�
IHHV�RZLQJ�DW�WKH�WLPH�RI�VXFK�WHUPLQDWLRQ��

�
����� 033�5LJKW� WR�7HUPLQDWH��033�VKDOO�KDYH�WKH�ULJKW� WR� WHUPLQDWH�WKLV�$JUHHPHQW��

HLWKHU�LQ�ZKROH�RU�LQ�UHODWLRQ�WR�D�SDUWLFXODU�3DWHQW��ZLWK�LPPHGLDWH�HIIHFW�E\�QRWLFH�
LQ�ZULWLQJ�WR�/LFHQVHH�LI��

�
�D�� /LFHQVHH�EUHDFKHV�DQ\�RI�WKH�DQWL�GLYHUVLRQ�SURYLVLRQV�RI�6HFWLRQ���RI�WKLV�

$JUHHPHQW��
�

�E�� 033�EHFRPHV�DZDUH�RI�DQ\�DFWLRQ��LQFOXGLQJ�DQ\�RIILFLDO�QRWLILFDWLRQV�RU�
FRPPXQLFDWLRQV�� WDNHQ� E\� DQ\� $JHQF\� LQYROYLQJ� D� GHWHUPLQDWLRQ� RI�
/LFHQVHH¶V� IDLOXUH� WR� FRPSO\� ZLWK� F*03� LQ� FRQQHFWLRQ� ZLWK� IRU� WKH�
PDQXIDFWXUH� DQG� KDQGOLQJ� RI� WKH� /LFHQVHG� 3URGXFWV�� RU� RWKHUZLVH�
UHDVRQDEO\� GHWHUPLQHV� WKDW�� GXH� WR� PDWHULDO� GHILFLHQFLHV� LQ� /LFHQVHH¶V�
FRPSOLDQFH��RU�UHSHDWHG�IDLOXUH�WR�FRPSO\��ZLWK�WKH�TXDOLW\�UHTXLUHPHQWV�RI�
6HFWLRQ� ����� /LFHQVHH� LV� XQDEOH� WR� UHOLDEO\� DQG� FRQVLVWHQWO\�PDQXIDFWXUH�
&RPSRXQG� RU� /LFHQVHG� 3URGXFW� LQ� DFFRUGDQFH� ZLWK� VXFK� TXDOLW\�
UHTXLUHPHQWV��

�
�F�� /LFHQVHH�IDLOV� WR�FRPSO\�ZLWK�WKH�REOLJDWLRQV�FRQWDLQHG�LQ�6HFWLRQ�����RI�

WKLV�$JUHHPHQW��
�

�G�� /LFHQVHH�IDLOV�WR�FRPSO\�ZLWK�WKH�REOLJDWLRQV�FRQWDLQHG�LQ�6HFWLRQ������RI�
WKLV�$JUHHPHQW��

�
�H�� /LFHQVHH�UHSHDWHGO\�IDLOV�WR�FRPSO\�ZLWK��RU�WR�WLPHO\�SURYLGH�033�ZLWK�WKH�

UHSRUWV�FRQWHPSODWHG�XQGHU�WKLV�$JUHHPHQW�� LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
WKH� UHSRUWV� UHTXLUHG� XQGHU� 6HFWLRQV� ����� ����� ����� ���� DQG� ����� RI� WKLV�
$JUHHPHQW��

�I�� /LFHQVHH� IDLOV� WR� ILOH� IRU�:+2�3UHTXDOLILFDWLRQ� RI� WKH� /LFHQVHG� 3URGXFW�
ZLWKLQ�VL[� ����PRQWKV�RI�D�:+2�([SUHVVLRQ�RI� ,QWHUHVW� IRU� WKH�/LFHQVHG�
3URGXFW�RU�VXFK�RWKHU�WLPH�DV�PD\�EH�PXWXDOO\�DJUHHG�EHWZHHQ�WKH� 3DUWLHV��

�
�J�� DQ\�PDWHULDO�VDIHW\�LVVXH�WKDW�3IL]HU�RU�033�UHDVRQDEO\�EHOLHYHV�PDNHV�LW�

LQDGYLVDEOH�WR�SURFHHG�RU�FRQWLQXH�ZLWK�WKH�&RPPHUFLDOL]DWLRQ�RI�/LFHQVHG�
3URGXFW�LQ�WKH�7HUULWRU\��
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�K�� WKH� OHJDO� RU� EHQHILFLDO� RZQHUVKLS� RI� /LFHQVHH� RU� DQ\� RI� LWV� $IILOLDWHV�
FKDQJHV��GLUHFWO\�RU�LQGLUHFWO\��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�3IL]HU�
DQG�033�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�������

�
�L�� DQ\� VHULRXV� RU� LQWHQWLRQDO� YLRODWLRQ� RI� DQ\� $SSOLFDEOH� /DZ� RU�

PLVDSSURSULDWLRQ�RI�D�7KLUG�3DUW\¶V�LQWHOOHFWXDO�SURSHUW\�ULJKWV�E\�/LFHQVHH�
DQ\ZKHUH�LQ�WKH�ZRUOG��ZKLFK�LQ�3IL]HU¶V�DQG�033¶V�MXGJHPHQW��PD\�UHIOHFW�
XQIDYRUDEO\�RQ�3IL]HU��033��WKHLU�UHSXWDWLRQ�RU�/LFHQVHG�3URGXFW�� RU�

�
�M�� /LFHQVHH� LV� LQ� EUHDFK� RI� 6HFWLRQ� ����� 6HFWLRQ� ���� RU� 6HFWLRQ� ���� RI� WKLV�

$JUHHPHQW��

����� )DLOXUH�WR�3URPRWH�$FFHVV��,I��LQ�WKH�UHDVRQDEOH�RSLQLRQ�RI�WKH�033��/LFHQVHH�IDLOV�
WR�SURPRWH� DFFHVV�RU� DSSHDUV� LQ�033¶V� UHDVRQDEOH�RSLQLRQ��ZLOO� IDLO� WR�SURPRWH�
DFFHVV�WR�WKH�/LFHQVHG�3URGXFWV�LQ�WKH�7HUULWRU\�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��
WKH�033�VKDOO�JLYH�QRWLFH� WR�/LFHQVHH�UHTXLULQJ�LW� WR�FXUH�VXFK�IDLOXUH��,I�� LQ� WKH�
UHDVRQDEOH�RSLQLRQ�RI�WKH�033��/LFHQVHH�IDLOV�WR�SUHVHQW�DQ�DFFHSWDEOH�SODQ�ZLWKLQ�
VL[W\������GD\V�DQG�UHSRUW�UHDVRQDEOH�SURJUHVV�ZLWKLQ�RQH�KXQGUHG�HLJKW\�������GD\V�
DIWHU�UHFHLYLQJ�ZULWWHQ�QRWLFH�ZLWK�UHVSHFW�WR�WKH�GHIDXOW�� WKH�033�VKDOO�KDYH�WKH�
ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�ZLWK�LPPHGLDWH�HIIHFW�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�
/LFHQVHH��,Q�PDNLQJ�VXFK�GHWHUPLQDWLRQ�RI�UHDVRQDEOH�SURJUHVV��WKH�033�VKDOO�WDNH�
LQWR�DFFRXQW�WKH�SHULRG�ZLWKLQ�ZKLFK�WKH�UHOHYDQW�DXWKRULWLHV�SURYLGH�WKH�QHFHVVDU\�
DSSURYDOV� DQG� QRUPDO� GHYHORSPHQW� OHDG� WLPH� IRU� WKH� /LFHQVHG� 3URGXFWV�� DQG�
SURJUHVV�UHSRUWHG�E\�/LFHQVHH�LQ�LWV�TXDUWHUO\�UHSRUWV�DQG�PHHWLQJV�SURYLGHG�XQGHU�
6HFWLRQ�����RI�WKLV�$JUHHPHQW��

�
����� 0LVUHSUHVHQWDWLRQV� LQ�([SUHVVLRQ�RI� ,QWHUHVW��/LFHQVHH�DFNQRZOHGJHV� WKDW� LW�ZDV�

RIIHUHG� WR� HQWHU� LQWR� WKLV�$JUHHPHQW� RQ� WKH� EDVLV� RI� FHUWDLQ� UHSUHVHQWDWLRQV� DQG�
SURMHFWLRQV�WKDW�LW�PDGH�WKURXJK�033¶V�([SUHVVLRQ�RI�,QWHUHVW�V\VWHP��,Q�WKH�HYHQW�
WKDW�033�GLVFRYHUV�DQ\�PDWHULDO�PLVUHSUHVHQWDWLRQV�PDGH�WKHUHLQ��RU�LI�/LFHQVHH�
IDLOV�WR�VXEVWDQWLDOO\�PHHW�LWV�SURMHFWLRQV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��SURMHFWLRQV�
UHJDUGLQJ� WKH� FRXQWULHV� LQ� ZKLFK� /LFHQVHH� LQWHQGV� WR� &RPPHUFLDOL]H� /LFHQVHG�
3URGXFW�� WKH� HIIRUWV� DQG� UHVRXUFHV� WKDW� /LFHQVHH� LQWHQGV� WR� GHYRWH� WR� WKH�
&RPPHUFLDOL]DWLRQ�RI�/LFHQVHG�3URGXFW� LQ�HDFK�FRXQWU\�DQG� WKH�H[WHQW� WR�ZKLFK�
/LFHQVHH¶V�VXSSO\�LV�VXIILFLHQW�WR�PHHW�GHPDQG�LQ�HDFK�FRXQWU\���033�VKDOO�KDYH�
WKH�ULJKW��XSRQ�WKLUW\������GD\V¶�QRWLFH��WR�WHUPLQDWH�WKLV�$JUHHPHQW��

�
����� &RQYHUVLRQ� WR� 'LUHFW� /LFHQVH� ZLWK� 3IL]HU�� 6XEMHFW� DOZD\V� WR� WKH� WHUPLQDWLRQ�

SURYLVLRQV� RI� WKH� 3IL]HU�033� $JUHHPHQW�� LQ� WKH� HYHQW� WKDW� WKH� 3IL]HU�033�
$JUHHPHQW�LV�WHUPLQDWHG�SULRU�WR�LWV�7HUP��WKLV�$JUHHPHQW�VKDOO�EH�FRQYHUWHG�LQWR�
D�GLUHFW�OLFHQVH�EHWZHHQ�3IL]HU�DQG�/LFHQVHH��SURYLGHG�WKDW��D��/LFHQVHH�LV�LQ�JRRG�
VWDQGLQJ�XQGHU��DQG�QRW�LQ�EUHDFK�RI��WKLV�$JUHHPHQW���E��3IL]HU�UHVHUYHV�LWV�ULJKWV�
WR�WHUPLQDWH�WKLV�$JUHHPHQW�RQ�WKH�VDPH�JURXQGV�DV�WKRVH�KDYLQJ�OHG�WR�WHUPLQDWLRQ�
RI�WKH�3IL]HU�033�$JUHHPHQW�RU�SXUVXDQW�WR�DQ\�ULJKWV�RI�WHUPLQDWLRQ�VSHFLILHG�LQ�
WKLV�$JUHHPHQW� DQG� �F�� WKH� WHUPV� RI� WKLV�$JUHHPHQW� �DV� FRQYHUWHG�� VKDOO� EH� QR�
PRUH��RQHURXV��XSRQ��3IL]HU��WKDQ��WKH��WHUPV��RI��WKH���� 3IL]HU�033�
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$JUHHPHQW�� ,Q� WKH�HYHQW�RI�VXFK�FRQYHUVLRQ�DQG�XSRQ�3IL]HU¶V�UHTXHVW��/LFHQVHH�
VKDOO�DJUHH�LQ�ZULWLQJ�WR�VXFK�FRQYHUVLRQ�DQG�WR�SHUIRUP�DOO�RI�LWV�REOLJDWLRQV�XQGHU�
VXFK�GLUHFW�OLFHQVH��

�
����� 7HUPLQDWLRQ�E\�/LFHQVHH��/LFHQVHH�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�E\�

SURYLGLQJ�WKLUW\������GD\V�ZULWWHQ�QRWLFH�WR�033��$Q\�WHUPLQDWLRQ�SXUVXDQW�WR�WKLV�
6HFWLRQ������E\�/LFHQVHH�ZLOO�QRW� UHOLHYH�/LFHQVHH�RI�DQ\�REOLJDWLRQ�RU� OLDELOLW\�
DFFUXHG�KHUHXQGHU�SULRU�WR�VXFK�WHUPLQDWLRQ�RU�UHVFLQG�DQ\WKLQJ�GRQH�E\�/LFHQVHH�
RU� DQ\� SD\PHQWV� PDGH� WR� 3IL]HU� KHUHXQGHU� SULRU� WR� WKH� WLPH� VXFK� WHUPLQDWLRQ�
EHFRPHV�HIIHFWLYH��DQG�VXFK�WHUPLQDWLRQ�ZLOO�QRW�DIIHFW�LQ�DQ\�PDQQHU�DQ\�ULJKWV�RI�
033�DULVLQJ�XQGHU�WKLV�$JUHHPHQW�SULRU�WR�VXFK� WHUPLQDWLRQ��

�
����� ,QVROYHQF\��(LWKHU�3DUW\�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�LQ�WKH�HYHQW�WKDW�WKH�RWKHU�

3DUW\�EHFRPHV�LQVROYHQW��PDNHV�DQ�DVVLJQPHQW�WR�WKH�EHQHILW�RI�FUHGLWRUV��RU�KDV�D�
SHWLWLRQ�LQ�EDQNUXSWF\�ILOHG�IRU�RU�DJDLQVW�LW��

�
����� (IIHFWV�RI�7HUPLQDWLRQ��8SRQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�RWKHU�WKDQ�H[SLUDWLRQ�

RI� WKLV�$JUHHPHQW�SXUVXDQW� WR�6HFWLRQ������RI� WKLV�$JUHHPHQW�� �D��DOO� ULJKWV�DQG�
OLFHQVHV�JUDQWHG�WR�/LFHQVHH�XQGHU�6HFWLRQ���RI�WKLV�$JUHHPHQW�VKDOO�WHUPLQDWH�DQG�
/LFHQVHH�VKDOO�FHDVH�DOO�XVH�RI� WKH�3DWHQWV�DQG� WKH�/LFHQVHG�.QRZ�+RZ���E�� WKH�
3DUWLHV�ZLOO�FRRSHUDWH�ZLWK�HDFK�RWKHU�WR�SURYLGH�IRU�DQ�RUGHUO\�ZLQG�GRZQ�RI�WKH�
WUDQVDFWLRQV� FRQWHPSODWHG� KHUHLQ� DQG� �F�� 3IL]HU� VKDOO� KDYH� WKH� ULJKW� WR� SXUFKDVH�
IURP� /LFHQVHH� ULWRQDYLU�� PDWHULDOV� XVHG� LQ� WKH� V\QWKHVLV� RI� WKH� &RPSRXQG�� WKH�
&RPSRXQG��3URGXFW�DQG�RU�/LFHQVHG�3URGXFW�DW�WKH�DFWXDO�FRVW�RI�JRRGV��YHULILDEOH�
YLD�7KLUG�3DUW\�DXGLW��SOXV�D�WHQ�SHUFHQW�������PDUNXS�XQGHU�D�VXSSO\�DJUHHPHQW�
FRQWDLQLQJ�VXFK�RWKHU�UHDVRQDEOH�DQG�FXVWRPDU\�WHUPV�DQG�FRQGLWLRQV�DV�DUH�DJUHHG�
E\� 3IL]HU� DQG� /LFHQVHH� LQ� JRRG� IDLWK�� $Q\� WHUPLQDWLRQ� RU� H[SLUDWLRQ� RI� WKLV�
$JUHHPHQW�ZLOO�QRW�UHOLHYH�/LFHQVHH�RI� LWV�REOLJDWLRQV�WR�SD\�DQ\�PRQLHV�GXH�RU�
RZLQJ�DW�WKH�WLPH�RI�VXFK�WHUPLQDWLRQ�DQG�ZLOO�QRW�UHOLHYH�DQ\�REOLJDWLRQV��RI�HLWKHU�
WR�WKH�RWKHU�3DUW\��HVWDEOLVKHG�SULRU�WR�WHUPLQDWLRQ��

�
������ 6XUYLYDO��6HFWLRQV��������������ZLWK�UHVSHFW�WR�/LFHQVHH¶V�UHVSRQVLELOLW\�DQG�OLDELOLW\�

IRU�LWV�$IILOLDWHV�������������ZLWK�UHVSHFW�WR�/LFHQVHH¶V�LQGHPQLW\�REOLJDWLRQ��������
�����������������������ZLWK�UHVSHFW�WR�WKH�ODVW�VHQWHQFH���������������������ZLWK�UHVSHFW�
WR�DQ\�VDOHV�RI�/LFHQVHG�3URGXFW�VROG�RU�PDQXIDFWXUHG�SULRU�WR�WHUPLQDWLRQ��������
���������������������������� �IRU� WKH�SHULRG�VHW� IRUWK� LQ�6HFWLRQ������������� �IRU� WKH�
SHULRG�VHW�IRUWK�WKHUHLQ���������ZLWK�UHVSHFW�WR�DQ\�VDOHV�RI�/LFHQVHG�3URGXFW�VROG�RU�
PDQXIDFWXUHG�SULRU�WR�WHUPLQDWLRQ����������������DQG�WKLV�6HFWLRQ�������VKDOO�VXUYLYH�
WHUPLQDWLRQ�RU�H[SLU\�RI�WKLV�$JUHHPHQW��

�
���� &21),'(17,$/,7<���$1'� 38%/,&$7,216�

�
����� &RQILGHQWLDO�,QIRUPDWLRQ��(DFK�3DUW\�DJUHHV�WR�NHHS�VHFUHW�DQG�FRQILGHQWLDO�DQ\�DQG�

DOO�EXVLQHVV�LQIRUPDWLRQ��.QRZ�+RZ��TXDUWHUO\�UHSRUWV�� WHFKQRORJ\��RU�DQ\�RWKHU�
FRQILGHQWLDO� LQIRUPDWLRQ� GLVFORVHG� E\� RQH� 3DUW\� RU� 3IL]HU� �³&RQILGHQWLDO�
,QIRUPDWLRQ´�� WR� WKH� RWKHU� 3DUW\� SXUVXDQW� WR� WKLV� $JUHHPHQW� �LQFOXGLQJ� DQ\�
GLVFXVVLRQV�RU�FRUUHVSRQGHQFH�UHODWLQJ�WR�WKH�SUHSDUDWLRQ�RI�WKLV�$JUHHPHQW�����DQG�
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QRW�WR�GLVFORVH�VXFK�LQIRUPDWLRQ�WR�DQ\�7KLUG�3DUW\�RWKHU�WKDQ�WR��D��3IL]HU�LQ�RUGHU�
WR�FRPSO\�ZLWK�WKH�3IL]HU�033�$JUHHPHQW�DQG��E��DQ\�$JHQF\�DV�PD\�EH�UHTXLUHG�
E\�$SSOLFDEOH�/DZ��)RU�WKH�DYRLGDQFH�RI�GRXEW��3IL]HU�VKDOO�KDYH�WKH�ULJKW�WR�VXFK�
&RQILGHQWLDO�,QIRUPDWLRQ�DQG�ZKHUHYHU�3IL]HU�KDV�D�FRQWUDFWXDO�REOLJDWLRQ�WRZDUGV�
D�7KLUG�3DUW\�WR�GLVFORVH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�/LFHQVHG�3URGXFW�RU�&RPSRXQG��
3IL]HU�PD\�GLVFORVH�&RQILGHQWLDO�,QIRUPDWLRQ�WR�WKDW�7KLUG�3DUW\�XQGHU�REOLJDWLRQV�
RI�FRQILGHQWLDOLW\�QR�OHVV�VWULQJHQW�WKDQ�FRQWDLQHG�KHUHLQ��7KH�REOLJDWLRQV�LPSRVHG�
E\�WKLV�6HFWLRQ������VKDOO�QRW�DSSO\�WR�DQ\�LQIRUPDWLRQ�WKDW�WKH�UHFHLYLQJ�3DUW\�FDQ�
GHPRQVWUDWH�E\�FRPSHWHQW�ZULWWHQ�HYLGHQFH��

�
�D�� LV�NQRZQ�E\�WKH�UHFHLYLQJ�3DUW\�DW�WKH�WLPH�RI�LWV�UHFHLSW�DQG��QRW�WKURXJK�D�

SULRU� GLVFORVXUH�E\� WKH�GLVFORVLQJ�3DUW\�� DV�GRFXPHQWHG�E\� WKH� UHFHLYLQJ�
3DUW\¶V�EXVLQHVV�UHFRUGV��

�
�E�� LV�LQ�WKH�SXEOLF�GRPDLQ�RWKHU�WKDQ�DV�D�UHVXOW�RI�DQ\�EUHDFK�RI�WKLV�$JUHHPHQW�

E\�WKH�UHFHLYLQJ�3DUW\��
�

�F�� LV�VXEVHTXHQWO\�GLVFORVHG�WR�WKH�UHFHLYLQJ�3DUW\�RQ�D�QRQ�FRQILGHQWLDO�EDVLV�
E\�D�7KLUG�3DUW\�ZKR�PD\�ODZIXOO\�GR�VR�� RU�

�
�G�� LV�LQGHSHQGHQWO\�GLVFRYHUHG�RU�GHYHORSHG�E\�WKH�UHFHLYLQJ�3DUW\�ZLWKRXW�WKH�

XVH�RI��RU�UHIHUHQFH�WR��&RQILGHQWLDO�,QIRUPDWLRQ�RI�WKH�GLVFORVLQJ�3DUW\��DV�
GRFXPHQWHG�E\�WKH�UHFHLYLQJ�3DUW\¶V�EXVLQHVV�UHFRUGV��

����� /LFHQVHG� .QRZ�+RZ�� /LFHQVHH� ZLOO� NHHS� /LFHQVHG� .QRZ�+RZ� FRQILGHQWLDO�
VXEMHFW�WR�6HFWLRQ������RI�WKLV�$JUHHPHQW��

�
����� 5HWXUQ�DQG�'HVWUXFWLRQ��:LWKLQ�WKLUW\������GD\V�DIWHU�DQ\�H[SLUDWLRQ�RU�WHUPLQDWLRQ�

RI� WKLV�$JUHHPHQW��HLWKHU�3DUW\�VKDOO�GHVWUR\��DQG�FHUWLI\�WR� WKH�RWKHU�3DUW\�VXFK�
GHVWUXFWLRQ�� RU� UHWXUQ� DOO� &RQILGHQWLDO� ,QIRUPDWLRQ� SURYLGHG� E\� WKH� RWKHU� 3DUW\�
H[FHSW� DV� RWKHUZLVH� VHW� IRUWK� LQ� WKLV� $JUHHPHQW�� 2QH� FRS\� RI� WKH� RWKHU� 3DUW\¶V�
&RQILGHQWLDO�,QIRUPDWLRQ�PD\�EH�UHWDLQHG�VROHO\�IRU�DUFKLYDO�SXUSRVHV�DV�D�PHDQV�
RI�GHWHUPLQLQJ�DQ\�FRQWLQXLQJ�RU�VXUYLYLQJ�REOLJDWLRQV�XQGHU�WKLV� $JUHHPHQW��

�
����� &RQILGHQWLDOLW\�7HUP��7KH�REOLJDWLRQV�RI�FRQILGHQWLDOLW\�VHW�IRUWK�LQ�WKLV�6HFWLRQ����

VKDOO�VXUYLYH�IRU�D�SHULRG�RI�WHQ������\HDUV�DIWHU�WKH�H[SLUDWLRQ��FDQFHOODWLRQ��RU�RWKHU�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

�
����� 1R�3XEOLF�6WDWHPHQWV��6XEMHFW�DOZD\V�WR�033¶V�REOLJDWLRQV�XQGHU�WKH�3IL]HU��033�

$JUHHPHQW�� 033� DQG� /LFHQVHH� DJUHH� WKDW� QR� SXEOLF� UHOHDVH� RU� DQQRXQFHPHQW�
FRQFHUQLQJ� WKLV� $JUHHPHQW� VKDOO� EH� LVVXHG�ZLWKRXW� WKH� SULRU� ZULWWHQ� FRQVHQW� RI�
033�DQG�3IL]HU��H[FHSW�LI�VXFK�UHOHDVH�RU�DQQRXQFHPHQW�PD\�EH�UHTXLUHG�E\�ODZ�
�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�LQIRUPDWLRQ�WR�DQ\�$JHQF\���LQ�ZKLFK�FDVH�/LFHQVHH�
VKDOO�DOORZ�3IL]HU�UHDVRQDEOH�WLPH�WR�FRPPHQW�RQ�VXFK�UHOHDVH�RU�DQQRXQFHPHQW�LQ�
DGYDQFH�RI�VXFK�LVVXDQFH��
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�
����� 7KLUG�3DUW\�%HQHILFLDU\��7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�3IL]HU�LV�LQWHQGHG�

WR� EH� DQG� FRQVWLWXWHV� D� WKLUG�SDUW\� EHQHILFLDU\� RI� WKH� UHSUHVHQWDWLRQ��ZDUUDQWLHV��
FRYHQDQWV��DQG�DJUHHPHQWV�RI�/LFHQVHH��DQG�3IL]HU�LV�HQWLWOHG�WR�HQIRUFH��ZLWKRXW�
DQ\� REOLJDWLRQ� WR� FRQVXOW� ZLWK�� RU� REWDLQ� DSSURYDO� IURP�� 033�� WKH� WHUPV� DQG�
SURYLVLRQV� RI� WKLV� $JUHHPHQW� RQ� LWV� RZQ� EHKDOI� WR� WKH� VDPH� H[WHQW� DV� 033��
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�WHUPLQDWLRQ�ULJKW�WKDW�033�PD\�KDYH�KHUHXQGHU��
,Q�QR�HYHQW�VKDOO�3IL]HU�EH�GHHPHG�D�SDUW\�WR�WKLV�$JUHHPHQW��

�
����� $JHQF\�� 1HLWKHU� 3DUW\� LV�� QRU� ZLOO� EH� GHHPHG� WR� EH�� DQ� HPSOR\HH�� DJHQW� RU�

UHSUHVHQWDWLYH� RI� WKH� RWKHU� 3DUW\� IRU� DQ\� SXUSRVH��(DFK�3DUW\� LV� DQ� LQGHSHQGHQW�
FRQWUDFWRU��QRW�DQ�HPSOR\HH�RU�SDUWQHU�RI�WKH�RWKHU�3DUW\��1HLWKHU�3DUW\�VKDOO�KDYH�
WKH�DXWKRULW\�WR�VSHDN�IRU��UHSUHVHQW�RU�REOLJDWH�WKH�RWKHU�3DUW\�LQ�DQ\�ZD\�ZLWKRXW�
SULRU�ZULWWHQ�DXWKRULW\�IURP�WKH�RWKHU�3DUW\��

�
����� (QWLUH�8QGHUVWDQGLQJ��7KLV�$JUHHPHQW�HPERGLHV� WKH�HQWLUH�XQGHUVWDQGLQJ�RI� WKH�

3DUWLHV� ZLWK� UHVSHFW� WR� WKH� VXEMHFW� PDWWHU� KHUHRI� DQG� VXSHUVHGHV� DOO� SUHYLRXV�
FRPPXQLFDWLRQV��UHSUHVHQWDWLRQV�RU�XQGHUVWDQGLQJV��DQG�DJUHHPHQWV��ZKHWKHU�RUDO�
RU�ZULWWHQ��EHWZHHQ�WKH�3DUWLHV�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��,Q�HDFK�LQVWDQFH�
XQGHU�WKLV�$JUHHPHQW�ZKHUH�3IL]HU¶V�FRQVHQW��DSSURYDO��SHUPLVVLRQ��DFTXLHVFHQFH�
RU�RWKHU�IRUP�RI�DFFHSWDQFH�LV�UHTXLUHG��³3IL]HU�&RQVHQW�5LJKW´���LW�VKDOO�EH�UHDG�
DQG�XQGHUVWRRG�WR�PHDQ�WKDW�3IL]HU�PD\�ZLWKKROG�VXFK�3IL]HU�&RQVHQW�5LJKW�DW�LWV�
VROH�DQG�DEVROXWH�GLVFUHWLRQ�XQOHVV�D�FRQWUDU\�VWDQGDUG�LV�H[SUHVVO\�VWDWHG�WKHUHLQ�
ZLWK�UHVSHFW�WR�VXFK�3IL]HU�&RQVHQW�5LJKW��

�
����� 6HYHUDELOLW\��7KH�3DUWLHV�KHUHE\�H[SUHVVO\�VWDWH�WKDW�LW�LV�QRW�WKHLU�LQWHQWLRQ�WR�YLRODWH�

DQ\�DSSOLFDEOH�UXOH��ODZ��RU�UHJXODWLRQ��,I�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
DUH�KHOG�WR�EH�YRLG�RU�XQHQIRUFHDEOH�ZLWK�UHJDUG�WR�DQ\�SDUWLFXODU�FRXQWU\�E\�D�FRXUW�
RI�FRPSHWHQW�MXULVGLFWLRQ��WKHQ��WR�WKH�H[WHQW�SRVVLEOH��VXFK�YRLG�RU�XQHQIRUFHDEOH�
SURYLVLRQ�VKDOO�EH�UHSODFHG�E\�D�YDOLG�DQG�HQIRUFHDEOH�SURYLVLRQ�ZKLFK�ZLOO�DFKLHYH�
DV�IDU�DV�SRVVLEOH�WKH�HFRQRPLF�EXVLQHVV�LQWHQWLRQV�RI�WKH�3DUWLHV��7KH�SURYLVLRQV�
KHOG�WR�EH�YRLG�RU�XQHQIRUFHDEOH�VKDOO�UHPDLQ��KRZHYHU��LQ�IXOO�IRUFH�DQG�HIIHFW�ZLWK�
UHJDUG�WR�DOO�RWKHU�FRXQWULHV��$OO�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�
IXOO�IRUFH�DQG�HIIHFW��

����� 1RWLFHV��
�

�D�� $Q\�OHJDO�QRWLFH�RU�RWKHU�FRPPXQLFDWLRQ�WR�EH�JLYHQ�XQGHU�WKLV�$JUHHPHQW��
XQOHVV�RWKHUZLVH�VSHFLILHG��VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�
EHHQ�SURYLGHG�ZKHQ�GHOLYHUHG�WR�WKH�DGGUHVVHH�DW��WKH�DGGUHVV�OLVWHG�EHORZ�
�L��RQ�WKH�GDWH�RI�GHOLYHU\�LI�GHOLYHUHG�LQ�SHUVRQ�RU�HPDLO��UHFHLSW�FRQILUPHG��
RU��LL��WKUHH�GD\V�DIWHU�PDLOLQJ�E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH� SDLG��

�
,Q�WKH�FDVH�RI�033��

0HGLFLQHV�3DWHQW�3RRO�
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5XH�GH�9DUHPEp���
*HQHYD������
6ZLW]HUODQG�
$WWHQWLRQ��*HQHUDO�&RXQVHO�
(�PDLO��OHJDO#PHGLFLQHVSDWHQWSRRO�RUJ�

,Q�WKH�FDVH�RI�/LFHQVHH��

0U��1LPLW�-KDYHUL�
*HQHUDO�0DQDJHU��,QWHUQDWLRQDO�2SHUDWLRQV�
7RUUHQW��3KDUPDFHXWLFDOV�/LPLWHG�
2II�$VKUDP�5RDG��
$KPHGDEDG�±���������
*XMDUDW��,QGLD�
(�PDLO���� 1LPLW-KDYHUL#7RUUHQW3KDUPD�FRP�

�
�E�� $Q\�3DUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�FRPPXQLFDWLRQV�E\�D�QRWLFH�LQ�ZULWLQJ�

WR�WKH�RWKHU�3DUW\�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ��
�

����� /DQJXDJH��*RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�DQG�ZLOO�EH�JRYHUQHG�
E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH(QJOLVK�ODQJXDJH��7KLV�$JUHHPHQW�LV�PDGH�
LQ�DFFRUGDQFH�ZLWK�DQG�VKDOO�EH�JRYHUQHG�DQG�FRQVWUXHG�XQGHU� WKH� ODZV�RI�1HZ�
<RUN��1HZ�<RUN��86$��ZLWKRXW�UHJDUG�WR�LWV�FKRLFH�RI�ODZ� SULQFLSOHV��

�
����� 'LVSXWH�5HVROXWLRQ��

�
�D�� 7KH�3DUWLHV�DJUHH�WKDW� LQ� WKH�HYHQW�RI�D�GLVSXWH�WKH\�VKDOO�ILUVW�DWWHPSW�LQ�

JRRG�IDLWK�WR�UHVROYH�VXFK�GLVSXWH��
�

�E�� ,Q�WKH�HYHQW�WKDW�VXFK�GLVSXWH�LV�QRW�UHVROYHG�RQ�DQ�LQIRUPDO�EDVLV��HLWKHU�
3DUW\�PD\�UHIHU�WKH�GLVSXWH�WR�WKH�([HFXWLYH�'LUHFWRU�RI�WKH�033��DQG�WR�
9LFH� 3UHVLGHQW� �)LQDQFH�� RI� /LFHQVHH� �WRJHWKHU�� WKH� ³'HVLJQDWHG�
2IILFHUV´���

�
�F�� ,Q��WKH��HYHQW��WKDW�LV�QRW�UHVROYHG�E\�WKH�'HVLJQDWHG�2IILFHUV�ZLWKLQ� WKLUW\�

����� GD\V� DIWHU� VXEPLVVLRQ� WR� VXFK�'HVLJQDWHG�2IILFHUV�� HDFK�3DUW\� VKDOO�
KDYH�WKH�ULJKW�WR�VXEPLW�VXFK�GLVSXWH��H[FHSW�IRU�DQ\�LQWHOOHFWXDO�SURSHUW\�
PDWWHU� GLVSXWHV�� WR� QRQ�ELQGLQJ�PHGLDWLRQ� LQ� DFFRUGDQFH�ZLWK� WKH�:,32�
0HGLDWLRQ�5XOHV��

�
�G�� ,Q� WKH� HYHQW� WKDW� VXFK� GLVSXWH� LV� QRW� UHVROYHG� ZLWKLQ� WKLUW\� ����� GD\V�

IROORZLQJ�VXEPLVVLRQ�WR�VXFK�QRQ�ELQGLQJ�PHGLDWLRQ��HDFK�3DUW\�VKDOO�KDYH�
WKH� ULJKW� WR� VXEPLW� VXFK� GLVSXWH� �H[FHSW� IRU� DQ\� LQWHOOHFWXDO� SURSHUW\�
GLVSXWHV��WR�ILQDO�DQG�ELQGLQJ�DUELWUDWLRQ��7KH�DUELWUDWLRQ�VKDOO�EH�FRQGXFWHG�
E\�WKUHH�����DUELWUDWRUV�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV�RI�$UELWUDWLRQ�RI�WKH�
,QWHUQDWLRQDO�&KDPEHU�RI�&RPPHUFH��³,&&´���7KH�FODLPDQW�VKDOO�QRPLQDWH�
DQ�DUELWUDWRU�LQ�LWV�UHTXHVW�IRU�DUELWUDWLRQ��7KH�UHVSRQGHQW�VKDOO�QRPLQDWH�DQ�
DUELWUDWRU�ZLWKLQ�WKLUW\������GD\V�RI�WKH�UHFHLSW�RI�WKH�UHTXHVW�IRU�DUELWUDWLRQ��
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7KH� WZR� ���� DUELWUDWRUV� QRPLQDWHG� E\� WKH� 3DUWLHV� VKDOO� QRPLQDWH� D� WKLUG�
DUELWUDWRU�� LQ� FRQVXOWDWLRQ� ZLWK� WKH� 3DUWLHV�� ZLWKLQ� WKLUW\� ����� GD\V� DIWHU� WKH�
FRQILUPDWLRQ� RI� WKH� ODWHU�� QRPLQDWHG� DUELWUDWRU�� 7KH� WKLUG� DUELWUDWRU� VKDOO� DFW� DV�
FKDLU�RI�WKH�WULEXQDO��,I�DQ\�RI�WKH�WKUHH�����DUELWUDWRUV�DUH�QRW�QRPLQDWHG�ZLWKLQ�WKH�
WLPH�SUHVFULEHG�DERYH��WKHQ�WKH�,&&�VKDOO�DSSRLQW�WKH�DUELWUDWRU�V���7KH�VHDW�RI�WKH�
DUELWUDWLRQ�VKDOO�EH�1HZ�<RUN��1HZ�<RUN��86$��DQG�LW�VKDOO�EH�FRQGXFWHG�LQ�WKH�
(QJOLVK� ODQJXDJH�� 7KH� 3DUWLHV� XQGHUWDNH� WR� PDLQWDLQ� FRQILGHQWLDOLW\� DV� WR� DOO�
DVSHFWV�RI�WKH�DUELWUDWLRQ��LQFOXGLQJ�LWV�H[LVWHQFH��FRQWHQW�DQG�UHVXOW��DQG�DV�WR�DOO�
VXEPLVVLRQV��FRUUHVSRQGHQFH�DQG�HYLGHQFH�UHODWLQJ�WR�WKH�DUELWUDWLRQ�SURFHHGLQJV��
7KH� IRUHJRLQJ� VHQWHQFH�VKDOO� VXUYLYH� WKH� WHUPLQDWLRQ�RI� WKH�DUELWUDO�SURFHHGLQJV��
1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� D� 3DUW\�PD\� GLVFORVH� LQIRUPDWLRQ� UHODWLQJ� WR� WKH�
DUELWUDWLRQ�SURFHHGLQJV� WR� WKH� H[WHQW� WKDW� GLVFORVXUH� LV� UHTXLUHG� WR�� �D�� SURWHFW� RU�
SXUVXH�D�OHJDO�ULJKW�UHODWHG�WR�WKH�DUELWUDWLRQ���E��HQIRUFH�RU�FKDOOHQJH�DQ�DZDUG�LQ�
ERQD�ILGH�OHJDO�SURFHHGLQJV���F��UHVSRQG�WR�D�ERQD�ILGH�FRPSXOVRU\�RUGHU�RU�UHTXHVW�
IRU� LQIRUPDWLRQ� RI� D�*RYHUQPHQWDO�$XWKRULW\� RU�$JHQF\�� �G��PDNH� D� GLVFORVXUH�
UHTXLUHG�E\�VHFXULWLHV� ODZV�� UXOHV�RI�D� VHFXULWLHV�H[FKDQJH��RU�RWKHU� VLPLODU� ODZV��
UHJXODWLRQV��RU�UXOHV��RU��H��VHHN�OHJDO��DFFRXQWLQJ��RU�RWKHU�SURIHVVLRQDO�VHUYLFHV��
7KH�FRVWV�RI� WKH�DUELWUDWLRQ�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� WKH�3DUWLHV¶�UHDVRQDEOH�
OHJDO�IHHV��VKDOO�EH�ERUQH�E\�WKH�XQVXFFHVVIXO�3DUW\��+RZHYHU��WKH�DUELWUDO�WULEXQDO�
PD\�DSSRUWLRQ�VXFK�FRVWV�EHWZHHQ�WKH�3DUWLHV�LI�LW�GHWHUPLQHV�WKDW�DSSRUWLRQPHQW�
LV� UHDVRQDEOH�� WDNLQJ� LQWR� DFFRXQW� WKH� FLUFXPVWDQFHV� RI� WKH� FDVH��7KH� DUELWUDWLRQ�
DZDUG�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�3DUWLHV��DQG�WKH�3DUWLHV�XQGHUWDNH�WR�FDUU\�
RXW� DQ\� DZDUG�ZLWKRXW� GHOD\�� -XGJPHQW� XSRQ� WKH� DZDUG�PD\� EH� HQWHUHG� E\� DQ\�
FRXUW�KDYLQJ�MXULVGLFWLRQ�RI�WKH�DZDUG�RU�KDYLQJ�MXULVGLFWLRQ�RYHU�WKH�UHOHYDQW�3DUW\�
RU�LWV�DVVHWV��

�
�H�� 7KH�IRUHJRLQJ�KRZHYHU�VKDOO�QRW�SUHYHQW�D�3DUW\�IURP�VHHNLQJ�DQGREWDLQLQJ�

LQMXQFWLYH�UHOLHI�DW�DQ\�WLPH�LI�LQ�LWV�MXGJPHQW�VXFK�DFWLRQ�LV�QHFHVVDU\�WR�
DYRLG� LUUHSDUDEOH� KDUP�� 7KH� 3DUWLHV� H[SUHVVO\� DQG� LUUHYRFDEO\� VXEPLW� WR��
WKH� MXULVGLFWLRQ�RI� WKH�FRXUW�RI�1HZ�<RUN��1HZ�<RUN��86$�IRU�DQ\�VXFK�
LQMXQFWLYH�UHOLHI��

�I�� :LWKRXW�SUHMXGLFH�WR�WKH�IRUHJRLQJ��QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SUHYHQW�
RU�UHVWULFW�033�RU�3IL]HU�IURP�HOHFWLQJ�WR�EULQJ�SURFHHGLQJV�LQ�UHODWLRQ�WR�
SDWHQW� LQIULQJHPHQW�RU� IURP�DSSO\LQJ� IRU� LQMXQFWLYH� UHOLHI� LQ�DQ\�FRXQWU\�
RXWVLGH� WKH� 8QLWHG� 6WDWHV�� WR� ZKLFK� HOHFWLRQ� 033� DQG� /LFHQVHH� KHUHE\�
DJUHHV��

�
�J�� 7KH� UHTXLUHPHQW� WR� DWWHPSW� WR� UHVROYH� D� GLVSXWH� LQ� DFFRUGDQFH�ZLWK� WKLV�

6HFWLRQ������RI�WKLV�$JUHHPHQW�GRHV�QRW�DIIHFW�D�3DUW\¶V�ULJKW�WR�WHUPLQDWH�
WKLV�$JUHHPHQW�DV�SURYLGHG�LQ�6HFWLRQ����RI� WKLV�$JUHHPHQW��DQG�QHLWKHU�
3DUW\�VKDOO�EH�UHTXLUHG�WR�IROORZ�WKHVH�SURFHGXUHV�SULRU�WR�WHUPLQDWLQJ�WKLV�
$JUHHPHQW��

�K�� ,Q� WKH� HYHQW� WKDW� 3IL]HU� HOHFWV� WR� HQIRUFH� DQ\� ULJKWV� RI� 033� XQGHU� WKLV�
6HFWLRQ������SXUVXDQW�WR�6HFWLRQ�����RI�WKLV�$JUHHPHQW��RU��LQ�WKH�HYHQW�
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WKDW�/LFHQVHH�KDV�DQ\�GLVSXWH�LQYROYLQJ��LQ�ZKROH�RU�LQ�SDUW��3IL]HU��WKHQ��
ZLWKRXW�LPSO\LQJ�DQ\�REOLJDWLRQ�RU�OLDELOLW\�RI�3IL]HU�XQGHU�WKLV�$JUHHPHQW�
RU�ZDLYLQJ�DQ\�RI�LWV�SRWHQWLDO�GHIHQVHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�
GHIHQVH�UHJDUGLQJ�D�ODFN�RI�FRQWUDFWXDO�SULYLW\�EHWZHHQ�/LFHQVHH�DQG�3IL]HU��
WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6HFWLRQ������VKDOO�DSSO\��7KH�'HVLJQDWHG�
2IILFHU� IRU� 3IL]HU� VKDOO� EH� 3IL]HU� ,QF�¶V� 6HQLRU� 9LFH� 3UHVLGHQW�� %XVLQHVV�
'HYHORSPHQW��

�
����� $VVLJQPHQW��1HLWKHU�3DUW\�LV�HQWLWOHG�WR�WUDQVIHU�RU�DVVLJQ�WKLV�$JUHHPHQW�RU� WKH�

ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�ZLWKRXW�WKH�RWKHU�3DUW\¶V�DQG�3IL]HU¶V�
SULRU� ZULWWHQ� FRQVHQW�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� 3IL]HU�� DV� D� WKLUG� SDUW\�
EHQHILFLDU\��VKDOO�KDYH�WKH�ULJKW�WR�DVVLJQ��RU�WUDQVIHU�LWV�EHQHILWV�DQG�ULJKWV�XQGHU�
WKLV�$JUHHPHQW�RU�DQ\�SDUW� WKHUHRI�ZLWKRXW� WKH�SULRU�ZULWWHQ� FRQVHQW�RI�033�RU�
/LFHQVHH������� $Q\�DWWHPSWHG�DVVLJQPHQW�RU�GHOHJDWLRQ�LQ�YLRODWLRQ�RI�WKLV�6HFWLRQ�
�����VKDOO�EH�QXOO�DQG�YRLG��6XEMHFW�WR�WKH�IRUHJRLQJ��WKLV�$JUHHPHQW�ZLOO�LQXUH�WR�
WKH�EHQHILW�RI��DQG�EH�ELQGLQJ�RQ��WKH�3DUWLHV¶�VXFFHVVRUV�DQG� DVVLJQV��

�
����� $PHQGPHQWV�DQG�:DLYHUV��1R�DPHQGPHQW�RU�PRGLILFDWLRQ�KHUHRI�VKDOO�EH�YDOLG�RU�

ELQGLQJ�XSRQ� WKH�3DUWLHV�XQOHVV�PDGH� LQ�ZULWLQJ�DQG�VLJQHG�E\�ERWK�3DUWLHV� DQG�
FRQVHQWHG�WR�LQ�ZULWLQJ�E\�3IL]HU��1R�ZDLYHU�VKDOO�EH�HIIHFWLYH�XQOHVV�LW�KDV�EHHQ�
JLYHQ�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�3DUW\�JLYLQJ�VXFK�ZDLYHU��SURYLGHG��KRZHYHU��
WKDW�QR�ZDLYHU�E\�033�VKDOO�EH�HIIHFWLYH�XQOHVV�FRQVHQW�WR�LQ�ZULWLQJ�E\�3IL]HU��1R�
ZDLYHU� E\� DQ\� 3DUW\� LQ� RQH� RU� PRUH� LQVWDQFHV� RI� DQ\� RI� WKH� SURYLVLRQV� RI� WKLV�
$JUHHPHQW�RU�WKH�EUHDFK�WKHUHRI�VKDOO�HVWDEOLVK�D�SUHFHGHQW�IRU�DQ\�RWKHU�LQVWDQFH�
ZLWK�UHVSHFW�WR�WKH�VDPH�RU�DQ\�RWKHU�SURYLVLRQ��)XUWKHUPRUH��LQ�FDVH�RI�ZDLYHU�RI�
D�SDUWLFXODU�SURYLVLRQ��DOO�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�FRQWLQXH�LQ�IXOO�
IRUFH�DQG�HIIHFW��

�
������ (QWLUH� $JUHHPHQW�� 7KLV� $JUHHPHQW�� WRJHWKHU� ZLWK� LWV� $SSHQGL[HV�� FRQWDLQV� WKH�

HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�LQ�UHVSHFW�RI�WKH�VXEMHFW�PDWWHU�KHUHRI��DQG�
VXSHUVHGHV�DQG�FDQFHOV�DOO�SUHYLRXV�DJUHHPHQWV��QHJRWLDWLRQV��FRPPLWPHQWV��DQG�
ZULWLQJV� LQ� UHVSHFW� RI� WKH� VXEMHFW� PDWWHU� KHUHRI�� H[FHSW� WKDW� DQ\� SUHYLRXV�
FRQILGHQWLDOLW\�DJUHHPHQWV�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��

�
����:DLYHU�RI�5XOH�RI�&RQVWUXFWLRQ��(DFK�3DUW\�KDV�KDG�WKH�RSSRUWXQLW\�WR�FRQVXOW�ZLWK�

FRXQVHO�LQ�FRQQHFWLRQ�ZLWK�WKH�UHYLHZ��GUDIWLQJ�DQG�QHJRWLDWLRQ�RI�WKLV�$JUHHPHQW��
$FFRUGLQJO\��DQ\�UXOH�RI�FRQVWUXFWLRQ�WKDW�DQ\�DPELJXLW\�LQ�WKLV�$JUHHPHQW�VKDOO�
EH�FRQVWUXHG�DJDLQVW�WKH�GUDIWLQJ�3DUW\�VKDOO�QRW� DSSO\��

�
������ 3ULYDF\�/DZV��/LFHQVHH�DQG�033�VKDOO�FRPSO\�ZLWK�DOO�$SSOLFDEOH�/DZ�UHODWLQJ�WR�

GDWD�SULYDF\��SHUVRQDO�GDWD��WUDQV�ERUGHU�GDWD�IORZ��DQG�GDWD�SURWHFWLRQ�LQYROYHG�LQ�
KDQGOLQJ� DQ\� SHUVRQDO� GDWD� DQG� LQIRUPDWLRQ� UHODWHG� WR� HDFK� RWKHU� DQG� WKHLU�
UHSUHVHQWDWLYHV�� ,W� VKDOO� EH� WKH� GXW\� RI� /LFHQVHH� DQG� 033� WR� HQVXUH� WKDW� QR�
SHUVRQDOO\� LGHQWLILDEOH� LQIRUPDWLRQ� WKDW� SHUPLWV� WKH� LGHQWLW\� RI� DQ� LQGLYLGXDO� WR�
ZKRP�WKH�LQIRUPDWLRQ�DSSOLHV�WR�EH�UHDVRQDEO\�LQIHUUHG�E\�HLWKHU�GLUHFW�RU�LQGLUHFW�
PHDQV� LV� VKDUHG�ZLWK� HDFK� RWKHU� XQGHU� DQ\� FLUFXPVWDQFHV��7KLV� REOLJDWLRQ� VKDOO�
VXUYLYH�WKH�H[SLU\�RI�WKLV�$JUHHPHQW��

DocuSign Envelope ID: 8B1115AD-7817-4751-A525-C77BFCACD5B0



����

�
�

������ &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�
EH�GHHPHG�DQ�RULJLQDO�DQG�DOO�RI�ZKLFK�WDNHQ�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�
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RULJLQDO�KDQGZULWWHQ�VLJQDWXUHV�ZLWKRXW�DIIHFWLQJ�WKH�YDOLGLW\� WKHUHRI��
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�
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�
$SS�1R��

)LOLQJ�
'DWH�
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$�5�,�3�2�� &RPSRXQG� )LOHG� $3�3������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
$OJHULD� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
$UJHQWLQD� &RPSRXQG� )LOHG� 3���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
$UXED� &RPSRXQG� )LOHG� $ZDLWLQJ� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
$XVWUDOLD� &RPSRXQG� )LOHG� ����������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
%DKDPDV� &RPSRXQG� 'RFNHWHG� 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
%DKUDLQ� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
%DQJODGHVK� &RPSRXQG� )LOHG� ��������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
%DUEDGRV� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
%ROLYLD� &RPSRXQG� )LOHG� 63������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
%UD]LO� &RPSRXQG� )LOHG� %5��������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
&DQDGD� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
&KLOH� &RPSRXQG� )LOHG� ���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
&KLQD�3�5�� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
&RORPELD� &RPSRXQG� )LOHG� 1&������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
&RVWD�5LFD� &RPSRXQG� )LOHG� ���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
&XED� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
'RPLQLFDQ�5HSXEOLF� &RPSRXQG� )LOHG� 3���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
(FXDGRU� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
(J\SW� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
(O�6DOYDGRU� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
(XUDVLDQ�3DWHQW�&RQYHQWLRQ� &RPSRXQG� )LOHG� ���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
(XURSHDQ�3DWHQW�&RQYHQWLRQ�
*HRUJLD�

&RPSRXQG�
&RPSRXQG�

)LOHG�
)LOHG�

3&7�,%������������
��������

���$XJ������
���$XJ������

1LWULOH�&RQWDLQLQJ�$QWLYLUDO�&RPSRXQGV�
1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�

*XDWHPDOD�
+RQGXUDV�

&RPSRXQG�
&RPSRXQG�

)LOHG�
)LOHG�

$������������
+1�3�������������

���$XJ������
���$XJ������

1LWULOH�&RQWDLQLQJ�$QWLYLUDO�&RPSRXQGV�
1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�

+RQJ�.RQJ� &RPSRXQG� 'RFNHWHG� 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
,QGLD� &RPSRXQG� )LOHG� ������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
,QGRQHVLD�
,VUDHO�

&RPSRXQG�
&RPSRXQG�

)LOHG�
)LOHG�

3&7�,%������������
�������

���$XJ������
���$XJ������

1LWULOH�&RQWDLQLQJ�$QWLYLUDO�&RPSRXQGV�
1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�

-DSDQ� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
.RUHD�6RXWK� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
.RVRYR� &RPSRXQG� )LOHG� .6�3��������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
.XZDLW� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
/HEDQRQ� &RPSRXQG� )LOHG� ������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
0DFDR� &RPSRXQG� 'RFNHWHG� 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
0DOD\VLD� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
0H[LFR� &RPSRXQG� )LOHG� 0;�D������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
0RQJROLD� &RPSRXQG� )LOHG� ���������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
1HZ�=HDODQG� &RPSRXQG� )LOHG� ������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
1LFDUDJXD� &RPSRXQG� )LOHG� ������������,� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
1LJHULD� &RPSRXQG� )LOHG� ������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
2�$�3�,�� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
2PDQ� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
3DNLVWDQ� &RPSRXQG� )LOHG� $ZDLWLQJ� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
3DQDPD� &RPSRXQG� )LOHG� ��������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
3DUDJXD\� &RPSRXQG� )LOHG� ����������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
3DWHQW�&RRSHUDWLRQ�7UHDW\� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
3HUX� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
3KLOLSSLQHV� &RPSRXQG� )LOHG� �������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
4DWDU� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
5XVVLDQ�)HGHUDWLRQ� &RPSRXQG� )LOHG� ����������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
6DXGL�$UDELD�
6LQJDSRUH�

&RPSRXQG�
&RPSRXQG�

)LOHG�
)LOHG�

3&7�,%������������
�����������5�

���$XJ������
���$XJ������

1LWULOH�&RQWDLQLQJ�$QWLYLUDO�&RPSRXQGV�
1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�

6RXWK�$IULFD�
6UL�/DQND�

&RPSRXQG�
&RPSRXQG�

)LOHG�
)LOHG�

3&7�,%������������
3&7�,%������������

���$XJ������
���$XJ������

1LWULOH�&RQWDLQLQJ�$QWLYLUDO�&RPSRXQGV�
1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�

7DLZDQ� &RPSRXQG� )LOHG� ���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
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7KDLODQG� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
7ULQLGDG��	�7REDJR� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8NUDLQH� &RPSRXQG� )LOHG� D������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8QLWHG�$UDE�(PLUDWHV� &RPSRXQG� )LOHG� 3������������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8QLWHG�6WDWHV� &RPSRXQG� )LOHG� ���������� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8QLWHG�6WDWHV� &RPSRXQG� ,QDFWLYH� ���������� ���$SU������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8QLWHG�6WDWHV� &RPSRXQG� ,QDFWLYH� ���������� ���6HS������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8QLWHG�6WDWHV� &RPSRXQG� ,QDFWLYH� ���������� ���0D\������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8QLWHG�6WDWHV� &RPSRXQG� ,QDFWLYH� ���������� ���-DQ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8UXJXD\� &RPSRXQG� )LOHG� ������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
8]EHNLVWDQ� &RPSRXQG )LOHG 3&7�,%������������ ���$XJ����� 1LWULOH�&RQWDLQLQJ $QWLYLUDO &RPSRXQGV
9HQH]XHOD� &RPSRXQG� )LOHG� $ZDLWLQJ� ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�
9LHWQDP� &RPSRXQG� )LOHG� 3&7�,%������������ ���$XJ������ 1LWULOH�&RQWDLQLQJ��$QWLYLUDO��&RPSRXQGV�

�

$OO�RI�WKH�3DWHQWV�DUH�RZQHG�E\�3IL]HU�,QF��DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�3IL]HU�033�$JUHHPHQW��
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$SSHQGL[���

7HUULWRU\�

�
�
/0,&���
80,&���

�
/RZHU�0LGGOH�,QFRPH�&RXQWU\�
8SSHU�0LGGOH�,QFRPH�&RXQWU\�

�
�
�

&RXQWU\� &ODVVLILFDWLRQ�

$IJKDQLVWDQ� /,&�
$OJHULD� /0,&�
$QJROD� /0,&�
$UPHQLD� 80,&�
%DQJODGHVK� /0,&�
%HOL]H� 80,&�
%HQLQ� /0,&�
%KXWDQ� /0,&�
%ROLYLD� /0,&�
%RWVZDQD� 80,&�
%XUNLQD�)DVR� /,&�
%XUXQGL� /,&�
&DER�9HUGH� /0,&�
&DPERGLD� /0,&�
&DPHURRQ� /0,&�
&HQWUDO�$IULFDQ�5HSXEOLF� /,&�
&KDG� /,&�
&RPRURV� /0,&�
&RQJR��'HP��5HS�� /,&�
&RQJR��5HS�� /0,&�
&{WH�G
,YRLUH� /0,&�
'MLERXWL� /0,&�
(J\SW��$UDE�5HS�� /0,&�
(O�6DOYDGRU� /0,&�
(TXDWRULDO�*XLQHD� 80,&�
(ULWUHD� /,&�
(VZDWLQL� /0,&�
(WKLRSLD� /,&�
*DERQ� 80,&�
*DPELD��7KH� /,&�
*HRUJLD� 80,&�
*KDQD� /0,&�
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&RXQWU\� &ODVVLILFDWLRQ�

*XDWHPDOD� 80,&�
*XLQHD� /,&�
*XLQHD�%LVVDX� /,&�
+DLWL� /,&�
+RQGXUDV� /0,&�
,QGLD� /0,&�
,QGRQHVLD� 80,&�
,UDQ� 80,&�
-RUGDQ� 80,&�
.HQ\D� /0,&�
.LULEDWL� /0,&�
.RUHD��'HP��3HRSOH
V�5HS�� /,&�
.RVRYR� 80,&�
.\UJ\]�5HSXEOLF� /0,&�
/DR�3'5� /0,&�
/HVRWKR� /0,&�
/LEHULD� /,&�
0DGDJDVFDU� /,&�
0DODZL� /,&�
0DOL� /,&�
0DXULWDQLD� /0,&�
0LFURQHVLD��)HG��6WV�� /0,&�
0ROGRYD� /0,&�
0RQJROLD� /0,&�
0RURFFR� /0,&�
0R]DPELTXH� /,&�
0\DQPDU� /0,&�
1DPLELD� 80,&�
1HSDO� /0,&�
1LFDUDJXD� /0,&�
1LJHU� /,&�
1LJHULD� /0,&�
3DNLVWDQ� /0,&�
3DSXD�1HZ�*XLQHD� /0,&�
3KLOLSSLQHV� /0,&�
5ZDQGD� /,&�
6DPRD� 80,&�
6mR�7RPp�	�3ULQFLSH� /0,&�
6HQHJDO� /0,&�
6LHUUD�/HRQH� /,&�

DocuSign Envelope ID: 8B1115AD-7817-4751-A525-C77BFCACD5B0



�
�

&RXQWU\� &ODVVLILFDWLRQ�

6RORPRQ�,VODQGV� /0,&�
6RPDOLD� /,&�
6RXWK�$IULFD��3XEOLF�0DUNHW�� 80,&�
6RXWK�6XGDQ� /,&�
6UL�/DQND� /0,&�
6XGDQ� /,&�
6\ULDQ�$UDE�5HSXEOLF� /,&�
7DMLNLVWDQ� /,&�
7DQ]DQLD� /0,&�
7LPRU�/HVWH� /0,&�
7RJR� /,&�
7RQJD� 80,&�
7XQLVLD� /0,&�
8JDQGD� /,&�
8NUDLQH� /0,&�
8]EHNLVWDQ� /0,&�
9DQXDWX� /0,&�
9HQH]XHOD� 80,&�
9LHWQDP� /0,&�
:HVW�%DQN�DQG�*D]D� /0,&�
<HPHQ��5HS�� /,&�
=DPELD� /0,&�
=LPEDEZH� /0,&�
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6HFWLRQ�
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GHWDLOV�
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5DWH�
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SHU�
/&��

1HW�6DOHV�
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GHWDLOV�
DJDLQVW�
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5R\DOWLHV�
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3XUFKDV�
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� ,15� &RPPHU�
FLDO�
(QWLWLHV�

������������ ���������� ����������� ������� ����������� ���� ����������

�
&RPSOLDQFH�&HUWLILFDWLRQ�� ,�KHUHE\�FHUWLI\�WKDW�DOO�DFWLYLWLHV�SHUIRUPHG�XQGHU�WKH�/LFHQVH�$JUHHPHQW�KDYH�EHHQ�FRQGXFWHG�LQ�

DFFRUGDQFH�ZLWK�DOO�$SSOLFDEOH�/DZ��DV�GHILQHG�LQ�WKH�/LFHQVH�$JUHHPHQW���LQFOXGLQJ��ZLWKRXW�
OLPLWDWLRQ��ZLWK�UHVSHFW�WR�DQWL�FRUUXSWLRQ��DQWL�FRPSHWLWLRQ��UHFDOOV��VDIHW\�DQG�UHSRUWLQJ�
UHTXLUHPHQWV��DQG�H[SRUW�FRQWUROV�DQG�VDQFWLRQV��
1DPH�� 'DWH�� 7LWOH��

�

5HSRUWLQJ�7HPSODWH�IRU�/LFHQVHG�3URGXFWV�
�
�
&RXQWU\�

/LFHQVHG�
3URGXFW�

PDQXIDFWXUHG�
DQG�VROG�
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