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,W�LV�UHFRPPHQGHG�WKDW�DOO�SDUWLHV�EH�UHSUHVHQWHG�E\�D 5($/725� DQG�DQ�$WWRUQH\

'DWH��BBBBBBBBBBBBBBBB

8SRQ�WKH�IROORZLQJ�WHUPV��WKH XQGHUVLJQHG�%X\HU�DJUHHV�WR�EX\�DQG�WKH�XQGHUVLJQHG�6HOOHU�DJUHHV�WR�VHOO��
WKURXJK�WKH�%URNHU�UHIHUUHG�WR�EHORZ��WKH�SUHPLVHV� GHVFULEHG�DV�EHLQJ�ORFDWHG�LQ�WKH�6WDWH�RI�2KLR��&RXQW\�RI�
BBBBBBBBBBBBBBBB� 7D[�SDUFHO�QR�V�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB DQG�IXUWKHU�GHVFULEHG�DV�

�� 3XUFKDVH�SULFH VKDOO�EH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

����$GGLWLRQDO�7HUPV�DQG�&RQGLWLRQV�

�� $WWRUQH\�$SSURYDO�&ODXVH
7KH� %X\HU� RU� 6HOOHU� PD\� WHUPLQDWH� WKLV� FRQWUDFW� LI� WKH� SDUW\¶V� DWWRUQH\� GLVDSSURYHV� WKLV� FRQWUDFW�� E\�
SURYLGLQJ� ZULWWHQ� QRWLFH� RI� VDLG� GLVDSSURYDO�� DORQJ� ZLWK� FKDQJHV� SURSRVHG� E\� WKDW� SDUW\¶V� DWWRUQH\� WR�
UHPHG\� WKH� GLVDSSURYDO�� ZLWKLQ� BBBBB� FDOHQGDU� GD\V� DIWHU� DFFHSWDQFH� KHUHRI �WKLV� SURYLVLRQ� LV� QRW�
DSSOLFDEOH� LI�QXPEHU�RI�GD\V� LV�QRW� LQVHUWHG��� � ,I� WKH�RWKHU�SDUW\�DFFHSWV� WKH�SURSRVHG�FKDQJHV� LQ�ZULWLQJ�
ZLWKLQ� � FDOHQGDU� GD\V� DIWHU� GHOLYHU\� WKHUHRI�� WKLV� FRQWUDFW� VKDOO� FRQWLQXH� LQ� IXOO� IRUFH� DQG� HIIHFW�� DV�
DPHQGHG�E\�WKH�FKDQJHV���7KH�SDUW\�UHTXHVWLQJ�WKH�FKDQJHV�PD\�ZDLYH�WKH�UHTXHVW�LQ�ZULWLQJ�SULRU�WR�WKH�
H[SLUDWLRQ�RI� WKH�� FDOHQGDU�GD\�SHULRG�� ,I� WKH�FRQWUDFW� LV� WHUPLQDWHG��WKH�HDUQHVW�PRQH\�GHSRVLW�VKDOO�EH�
UHWXUQHG�WR�WKH�%X\HU�SXUVXDQW�WR�SDUDJUDSK����

�� )LQDQFLQJ���%X\HU�VKDOO�VHOHFW�DQG�LQLWLDO�RQH�RI�WKH�IROORZLQJ�
��� BBBB��BBBB�%X\HU�ZLOO�SD\�WKH�SXUFKDVH�SULFH�LQ�FDVK�DW�FORVLQJ��3DUDJUDSK�����GRHV�QRW�DSSO\�WR�WKLV�
FRQWUDFW�� �%X\HU� VKDOO� GHOLYHU� WR� WKH� 6HOOHU� RU� 6HOOHU¶V� %URNHU�� ZLWKLQ� BBBBB� FDOHQGDU� GD\V� �LI� OHIW� EODQN��
QXPEHU�RI�FDOHQGDU�GD\V�VKDOO�EH����DIWHU� WKH�GDWH�RI�DFFHSWDQFH�RI� WKLV�FRQWUDFW��RQH�RI� WKH� IROORZLQJ��D�
OHWWHU�IURP�D�ILQDQFLDO�LQVWLWXWLRQ��FXUUHQW�EDQN�VWDWHPHQW��RU�RWKHU�HYLGHQFH�UHDVRQDEO\�VDWLVIDFWRU\�WR�6HOOHU�
WKDW�VXIILFLHQW�IXQGV�DUH�DYDLODEOH�WR�FRPSOHWH�WKLV�WUDQVDFWLRQ��,I�WKH�%X\HU�GRHV�QRW�GHOLYHU�VXFK�HYLGHQFH�
ZLWKLQ�WKH�VWDWHG�WLPH�SHULRG��6HOOHU�PD\�WHUPLQDWH�WKLV�FRQWUDFW�SXUVXDQW�WR�SDUDJUDSK����� 25
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����BBBB �BBBB�7KLV�FRQWUDFW�LV�FRQWLQJHQW�XSRQ�%X\HU�REWDLQLQJ�ILQDQFLQJ�IRU�WKH�SXUFKDVH�RI�WKH�SURSHUW\��
VXEMHFW�WR�SURYLVLRQV�VHW�IRUWK�LQ�WKLV�SDUDJUDSK�����

����D� /HQGHU�3UH�4XDOLILFDWLRQ�
%X\HU� BBBBB� �BBBBB� �LQVHUW� LQLWLDOV� KHUH�� KDV� GHOLYHUHG�25 BBBBB� �BBBBB �LQVHUW� LQLWLDOV� KHUH�� VKDOO�
GHOLYHU�ZLWKLQ�BBBBB�FDOHQGDU�GD\V� �LI� OHIW� EODQN�� WKH�QXPEHU� VKDOO� EH���� DIWHU� GDWH� RI� DFFHSWDQFH�� WR�
6HOOHU�RU�6HOOHU¶V�%URNHU� D�OHQGHU¶V�SUH�TXDOLILFDWLRQ�OHWWHU�VWDWLQJ�WKDW�WKH�%X\HU¶V�FUHGLW�UHSRUW�KDV�EHHQ�
UHYLHZHG�� DQG� WKDW� %X\HU� LV� SUHTXDOLILHG� WR� REWDLQ� D� ORDQ� VXIILFLHQW� WR� ILQDQFH� WKH� SXUFKDVH� RI� WKH�
SURSHUW\�� ,I� WKH�%X\HU�GRHV QRW�GHOLYHU� WKH�SUH�TXDOLILFDWLRQ� OHWWHU�ZLWKLQ� WKH�VWDWHG� WLPH�SHULRG��6HOOHU�
PD\�WHUPLQDWH�WKLV�FRQWUDFW�SXUVXDQW�WR�SDUDJUDSK�����

����E��/RDQ�$SSOLFDWLRQ�
�L�:LWKLQ�BBBBBBB�FDOHQGDU�GD\V���LI�OHIW�EODQN��WKH�QXPEHU�RI�FDOHQGDU�GD\V�VKDOO�EH����DIWHU�WKH�GDWH�RI�
DFFHSWDQFH�RI�WKLV�FRQWUDFW��%X\HU�VKDOO�
D�� PDNH� IRUPDO� � DSSOLFDWLRQ� IRU� D� �ZULWH� LQ� W\SH� RI� ORDQ�� � &RQYHQWLRQDO�� )+$�� 9$� 86'$��
BBBBBBBBBBBBBBBBBBBBBORDQ�
E� LQIRUP�WKH�6HOOHU�RU�6HOOHU¶V�%URNHU�LQ�ZULWLQJ�RI�WKH�LGHQWLW\�RI�WKH�OHQGHU��DQG
F� QRWLI\�WKH�OHQGHU�RI�WKH�%X\HU¶V�LQWHQW�WR�SURFHHG�SXUVXDQW�WR�DSSOLFDEOH�IHGHUDO�UHJXODWLRQV�

,I�WKH�%X\HU�GRHV�QRW�LQIRUP�WKH�6HOOHU�RU�6HOOHU¶V�%URNHU�LQ�ZULWLQJ�RI�WKH�LGHQWLW\�RI�WKH�OHQGHU�ZLWKLQ�WKH�
VWDWHG�WLPH�SHULRG��6HOOHU�PD\�WHUPLQDWH�WKLV�FRQWUDFW�SXUVXDQW�WR�SDUDJUDSK������

�LL� 7KH�%X\HU�VKDOO�SURYLGH�LQIRUPDWLRQ�DQG�GRFXPHQWDWLRQ��DQG�RWKHUZLVH�FRPSO\�ZLWK�DOO�UHDVRQDEOH�
UHTXHVWV� PDGH� E\� WKH� OHQGHU� DQG� WLWOH� LQVXUDQFH� DJHQW� GXULQJ� WKH� PRUWJDJH� ORDQ� DSSOLFDWLRQ� DQG�
DSSURYDO�SURFHVV��,I��DW�DQ\�WLPH��WKH�OHQGHU�QRWLILHV�WKH�%X\HU�LQ�ZULWLQJ�WKDW�LW�ZLOO�QRW�EH�DEOH�WR�SURYLGH�
ILQDQFLQJ�XSRQ� WKH� WHUPV�DQG�FRQGLWLRQV� VWDWHG� LQ� WKH� ORDQ�DSSOLFDWLRQ�� WKH�%X\HU�PD\� WHUPLQDWH� WKLV�
FRQWUDFW�E\�GHOLYHULQJ�D�FRS\�RI�WKH�OHQGHU¶V�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�6HOOHU�RU�6HOOHU¶V�%URNHU�ZLWKLQ��
FDOHQGDU� GD\V� IROORZLQJ� %X\HU¶V� UHFHLSW� WKHUHRI��8SRQ� GHOLYHU\�� WKH� HDUQHVW� PRQH\� GHSRVLW� VKDOO� EH�
UHWXUQHG�WR�WKH�%X\HU SXUVXDQW�WR�SDUDJUDSK������)DLOXUH�RI�WKH�%X\HU�WR�GHOLYHU�WKH�OHQGHU¶V�ZULWWHQ�
QRWLILFDWLRQ� ZLWKLQ� � FDOHQGDU� GD\V� IROORZLQJ� %X\HU¶V� UHFHLSW� WKHUHRI� FRQVWLWXWHV� D� ZDLYHU� RI�
%X\HU¶V�ULJKW�WR�WHUPLQDWH�WKH�FRQWUDFW�GXH�WR�WKH�%X\HU¶V�IDLOXUH�WR�REWDLQ�ILQDQFLQJ�

����F��/RDQ�&RPPLWPHQW��
7KH�6HOOHU¶V�REOLJDWLRQV�DUH�FRQWLQJHQW�XSRQ�WKH�%X\HU�REWDLQLQJ�DQG�GHOLYHULQJ�WR�WKH�6HOOHU�RU�6HOOHU¶V�
%URNHU� D ORDQ� FRPPLWPHQW� ZLWKLQ� BBBBBBBFDOHQGDU� GD\V� �WKLV� VXEVHFWLRQ� ����F�� LV� QRW� DSSOLFDEOH� LI�
QXPEHU�RI�GD\V�QRW�LQVHUWHG� DIWHU�DFFHSWDQFH�RI�WKLV�FRQWUDFW���7KLV�WLPH�SHULRG�VKDOO�EH�NQRZQ�DV�WKH�
/RDQ� &RPPLWPHQW� 3HULRG�� %X\HU� VKDOO� XVH� JRRG� IDLWK� DQG� UHDVRQDEOH� HIIRUWV� WR� REWDLQ� WKH� ORDQ�
FRPPLWPHQW���7KH�ORDQ�FRPPLWPHQW�VKDOO�VWDWH�WKDW�WKH�OHQGHU�ZLOO�SURYLGH�ILQDQFLQJ�IRU�WKH�SXUFKDVH�RI�
WKH�SURSHUW\��VXEMHFW�WR�FRQGLWLRQV�DQG�TXDOLILFDWLRQV�LPSRVHG�DW�WKH�OHQGHU¶V�GLVFUHWLRQ�

,I��DW�WKH�H[SLUDWLRQ�RI�WKH�/RDQ�&RPPLWPHQW�3HULRG��WKH�%X\HU�KDV�QRW�GHOLYHUHG�WKH�ORDQ�FRPPLWPHQW�
WR�WKH�6HOOHU�RU�6HOOHU¶V�%URNHU��WKH 6HOOHU�PD\�WHUPLQDWH�WKLV�FRQWUDFW�SXUVXDQW�WR�SDUDJUDSK�����

����G��$SSUDLVDO�&RQWLQJHQF\��
,I�WKH�SURSHUW\�LV�DSSUDLVHG�IRU�ORDQ�SXUSRVHV�IRU�OHVV�WKDQ�WKH�SXUFKDVH�SULFH�VWDWHG�KHUHLQ��WKH�%X\HU�
VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�FRQWUDFW�E\�ZULWWHQ�QRWLFH�WR�WKH�6HOOHU�RU�6HOOHU¶V�%URNHU�GHOLYHUHG�
ZLWKLQ�� FDOHQGDU�GD\V�DIWHU�%X\HU�UHFHLYHV�D�FRS\�RI�WKH�DSSUDLVDO��7KH�QRWLFH�VKDOO�EH�VLJQHG�E\�WKH�
%X\HU�DQG�DFFRPSDQLHG�ZLWK�WKH�DSSUDLVDO��8SRQ�GHOLYHU\� WKH�HDUQHVW�PRQH\�GHSRVLW�VKDOO�EH�UHWXUQHG�
WR� WKH� %X\HU� SXUVXDQW� WR� SDUDJUDSK� ���� )DLOXUH� RI� WKH� %X\HU� WR� GHOLYHU� WKH� ZULWWHQ� QRWLFH� RI�
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WHUPLQDWLRQ ZLWKLQ� � FDOHQGDU� GD\V� IROORZLQJ� %X\HU¶V� UHFHLSW� RI� WKH� DSSUDLVDO FRQVWLWXWHV� D�
ZDLYHU�RI�%X\HU¶V�ULJKW�WR�WHUPLQDWH� SXUVXDQW�WR�WKLV�SURYLVLRQ��

����'HPDQG�IRU�)LQDQFLQJ�(YLGHQFH�
,I� 6HOOHU� GRHV� QRW� UHFHLYH� %X\HU¶V� ZULWWHQ� QRWLFH� RU� GRFXPHQWV� DV� UHTXLUHG� LQ� SDUDJUDSKV� ����� ����D���
����E��L���RU�����F���WKH�³)LQDQFLQJ�(YLGHQFH´���WKH�6HOOHU�PD\��DW�DQ\�WLPH�XQWLO�� FDOHQGDU�GD\V�EHIRUH�WKH�
FORVLQJ�GDWH�VHW� IRUWK� LQ�SDUDJUDSK�������QRWLI\� WKH�%X\HU�RU�%X\HU¶V�%URNHU� LQ�ZULWLQJ� WKDW�6HOOHU�KDV�QRW�
UHFHLYHG� WKH� UHTXLUHG� )LQDQFLQJ� (YLGHQFH�� VSHFLI\LQJ� ZKLFK� W\SH� RI� )LQDQFLQJ� (YLGHQFH� LV� RYHUGXH� �D�
³'HPDQG� IRU� )LQDQFLQJ�(YLGHQFH´��� ,I� 6HOOHU� UHFHLYHV� WKH� UHTXLUHG�)LQDQFLQJ�(YLGHQFH�ZLWKLQ� � FDOHQGDU�
GD\V� DIWHU� GHOLYHU\� RI� 6HOOHU¶V� 'HPDQG� IRU� )LQDQFLQJ� (YLGHQFH�� WKH� SDUWLHV� VKDOO� SURFHHG� ZLWK� WKH�
WUDQVDFWLRQ��,I�6HOOHU�GRHV�QRW�UHFHLYH�WKH�UHTXLUHG�)LQDQFLQJ�(YLGHQFH�ZLWKLQ�� FDOHQGDU�GD\V�DIWHU�GHOLYHU\�
RI�WKH�'HPDQG�IRU�)LQDQFLQJ�(YLGHQFH��6HOOHU�PD\��DW�DQ\�WLPH�WKHUHDIWHU�XQWLO�WKH�)LQDQFLQJ�(YLGHQFH�KDV�
EHHQ� UHFHLYHG�� WHUPLQDWH� WKLV� FRQWUDFW� E\ GHOLYHULQJ�ZULWWHQ�QRWLFH�RI� WHUPLQDWLRQ� WR� WKH�%X\HU�RU�%X\HU¶V�
%URNHU�� DW� ZKLFK� WLPH� WKH� (DUQHVW� 0RQH\� 'HSRVLW� VKDOO� EH� UHOHDVHG� WR� WKH� %X\HU�� 6HOOHU¶V� HOHFWLRQ� WR�
WHUPLQDWH� SXUVXDQW� WR� WKLV� SDUDJUDSK� ���� LV� 6HOOHU¶V� VROH� OHJDO� UHPHG\� IRU� %X\HU¶V� IDLOXUH� WR� GHOLYHU� WKH�
)LQDQFLQJ�(YLGHQFH��DFWV�DV�D�EDU�WR�DQ\�DGGLWLRQDO�OHJDO�RU�HTXLWDEOH�FODLPV�WKDW�6HOOHU�PD\�KDYH�DJDLQVW�
WKH�%X\HU��DQG�FRQVWLWXWHV�6HOOHU¶V�FRQVHQW� WR� WKH� UHOHDVH�RI� WKH�(DUQHVW�0RQH\�'HSRVLW��)DLOXUH�RI� WKH�
6HOOHU�WR�WLPHO\�GHOLYHU�WKH ZULWWHQ�'HPDQG�IRU�)LQDQFLQJ�(YLGHQFH�FRQVWLWXWHV�D�ZDLYHU�RI�6HOOHU¶V�
ULJKW�WR�WHUPLQDWH�SXUVXDQW�WR�WKLV�SURYLVLRQ�

�� 7D[HV�DQG�$VVHVVPHQWV�
����7KH�UHDO�HVWDWH�WD[HV�IRU�WKH�SUHPLVHV�IRU�WKH�FXUUHQW�\HDU�PD\�FKDQJH�DV�D�UHVXOW�RI�WKH�WUDQVIHU�
RI� WKH� SUHPLVHV� RU� DV� D� UHVXOW� RI� D� FKDQJH� LQ� WKH� WD[� UDWH� DQG� YDOXDWLRQ�� � %X\HU� DQG� 6HOOHU�
XQGHUVWDQG� WKDW� UHDO� HVWDWH� YDOXDWLRQV� PD\� EH� VXEMHFW� WR� UHWURDFWLYH� FKDQJH� E\� JRYHUQPHQWDO�
DXWKRULW\�
6HOOHU�VKDOO�SD\�RU�FUHGLW�DW�FORVLQJ��
�D��DOO�GHOLQTXHQW�WD[HV��LQFOXGLQJ�SHQDOW\�DQG�LQWHUHVW��
�E��DOO�DVVHVVPHQWV�ZKLFK�DUH�D�OLHQ�RQ�WKH�SUHPLVHV�DV�RI�WKH�GDWH�RI�WKH�FRQWUDFW��
�F��DOO�DJULFXOWXUDO�XVH�WD[�UHFRXSPHQWV�IRU�\HDUV�SULRU�WR�WKH�\HDU�RI�FORVLQJ��
�G��DOO�RWKHU�XQSDLG�UHDO�HVWDWH�WD[HV�DQG�FRPPXQLW\�GHYHORSPHQW�FKDUJHV� LPSRVHG�SXUVXDQW� WR�&KDSWHU�

����RI�WKH�2KLR�5HYLVHG�&RGH�ZKLFK�DUH�D�OLHQ�IRU�\HDUV�SULRU�WR�FORVLQJ� DQG�
�H��D�SRUWLRQ�RI�VXFK�WD[HV�DQG�FRPPXQLW\�GHYHORSPHQW�FKDUJHV�IRU� WKH�\HDU�RI�FORVLQJ�VKDOO�EH�SURUDWHG�

WKURXJK� WKH� GDWH� RI� FORVLQJ EDVHG� RQ� D� ����GD\� \HDU� 7KH� SURUDWLRQ� VKDOO� EH� EDVHG� XSRQ� WKH�PRVW�
UHFHQW�DYDLODEOH�WD[�UDWHV��DVVHVVPHQWV�DQG�YDOXDWLRQV�DV�UHIOHFWHG�LQ�WKH�FXUUHQW�WD[�GXSOLFDWH�FHUWLILHG�
E\�WKH�&RXQW\�7UHDVXUHU��6HOOHU�DQG�%X\HU�DFNQRZOHGJH�WKDW�DFWXDO�ELOOV�UHFHLYHG�E\�%X\HU�DIWHU�FORVLQJ�
IRU�UHDO�HVWDWH�WD[HV�DQG�DVVHVVPHQWV�PD\�GLIIHU�IURP�WKH�DPRXQWV�SURUDWHG�DW�FORVLQJ��,Q�DQ\�HYHQW��DOO�
SURUDWLRQV�DJUHHG�WR�E\�WKH�SDUWLHV�DW�FORVLQJ�VKDOO�EH�ILQDO�

7KHVH�DGMXVWPHQWV�VKDOO�EH�ILQDO��H[FHSW�IRU�WKH�IROORZLQJ���QRQH�LI�QRWKLQJ�LQVHUWHG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB���

��� 7KH�FRPPXQLW\�GHYHORSPHQW�FKDUJH��LI�DQ\��DSSOLFDEOH�WR�WKH�SUHPLVHV�ZDV�FUHDWHG�E\�D�FRYHQDQW�LQ�
DQ� LQVWUXPHQW�UHFRUGHG�DW �LQVHUW�FRXQW\� BBBBBBBBBBBBBBBBBBBBBBBBBB��9RO�BBBBBBBBB��3DJH�QXPEHU�
BBBBBBBB�RU�,QVWUXPHQW�QXPEHUBBBBBBBBBBBBBB���1RWH��,I�WKH�IRUHJRLQJ�EODQNV�DUH�QRW�ILOOHG�LQ�DQG�D�
FRPPXQLW\�GHYHORSPHQW�FKDUJH�DIIHFWV�WKH�SUHPLVHV��WKLV�FRQWUDFW�PD\�QRW�EH�HQIRUFHDEOH�E\�WKH�
6HOOHU�RU�ELQGLQJ�XSRQ�WKH�%X\HU�SXUVXDQW�WR�6HFWLRQ��������RI�WKH�2KLR�5HYLVHG�&RGH������

����6HOOHU�ZDUUDQWV� WKDW�QR� LPSURYHPHQWV�RU�VHUYLFHV� �VLWH�RU�DUHD��KDYH�EHHQ� LQVWDOOHG�RU� IXUQLVKHG��QRU�
QRWLILFDWLRQ�UHFHLYHG�IURP�SXEOLF�DXWKRULW\�RU�RZQHU¶V�DVVRFLDWLRQ�RI�IXWXUH�LPSURYHPHQWV�RI ZKLFK�DQ\�SDUW�
RI�WKH�FRVWV�PD\�EH�DVVHVVHG�DJDLQVW�WKH�SUHPLVHV��H[FHSW�WKH�IROORZLQJ���QRQH�LI�QRWKLQJ�LQVHUWHG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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�� )L[WXUHV�DQG�(TXLSPHQW��
����7KH FRQVLGHUDWLRQ�VKDOO�LQFOXGH�DOO IL[WXUHV RZQHG�E\�WKH�VHOOHU��LQFOXGLQJ�EXW�QRW�OLPLWHG WR�

$QG�LQFOXGLQJ�WKH�IROORZLQJ�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 7KH�IROORZLQJ�VKDOO�EH�H[FOXGHG���QRQH�LI�QRWKLQJ�LQVHUWHG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

��� 7KH�IROORZLQJ�OHDVHG�LWHPV�VKDOO�EH�H[FOXGHG���QRQH�LI�QRWKLQJ�LQVHUWHG�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�� ,QVSHFWLRQV DQG�7HVWV�
����7KH�%URNHU�VWURQJO\�UHFRPPHQGV�WKDW�WKH�%X\HU�FRQGXFW�LQVSHFWLRQV�DQG�RU�WHVWV���7KH�%X\HU�DQG�WKH
6HOOHU�XQGHUVWDQG�DQG�DJUHH�WKDW� WKH�%URNHU�QHLWKHU�ZDUUDQWV�QRU�DVVXPHV�UHVSRQVLELOLW\� IRU� WKH�SK\VLFDO�
FRQGLWLRQ�RI�WKH�SUHPLVHV��

,7� ,6� 127� 7+(� ,17(17,21� 2)� 7+,6� 3529,6,21� 72� 3(50,7� 7+(� %8<(5� 72� 7(50,1$7(� 7+,6�
$*5((0(17�)25�&260(7,&�25�121�0$7(5,$/�&21',7,216�

%X\HU� VKDOO� EH� UHVSRQVLEOH� IRU� WKH� UHSDLU� RI� DQ\� GDPDJHV� FDXVHG� E\� WKH�%X\HU¶V� LQVSHFWLRQV� DQG� WHVWV��
UHSDLUV�VKDOO�EH�FRPSOHWHG�LQ�D�WLPHO\�DQG�ZRUNPDQOLNH�PDQQHU�DW�%X\HU¶V�H[SHQVH��

����6HOOHU�VKDOO�FRRSHUDWH�LQ�PDNLQJ�WKH�SUHPLVHV�UHDVRQDEO\�DYDLODEOH�IRU�LQVSHFWLRQV�DQG�RU�WHVWV�

x $OO�OLJKW�IL[WXUHV
x $OO�H[WHULRU�SODQWV��WUHHV��

ODQGVFDSLQJ�OLJKWV�DQG�FRQWUROV
x $WWDFKHG�IORRU�FRYHULQJV
x $WWDFKHG�PHGLD�EUDFNHWV�

�H[FOXGLQJ�WHOHYLVLRQV�DQG�RWKHU�
DXGLR�YLVXDO�FRPSRQHQWV�DWWDFKHG�
WR�VXFK�EUDFNHWV�

x $WWDFKHG�PLUURUV
x $WWDFKHG�ZDOO�WR�ZDOO�FDUSHWLQJ
x %DWKURRP��ODYDWRU\�DQG�NLWFKHQ�

IL[WXUHV
x %XLOW�LQ�DSSOLDQFHV
x &HQWUDO�YDFXXP�V\VWHPV�DQG�

DWWDFKPHQWV�
x &XUWDLQ�URGV�DQG�ZLQGRZ�

FRYHULQJV��H[FOXGLQJ�GUDSHULHV�
DQG�FXUWDLQV�

x )HQFHV��LQFOXGLQJ�VXEVXUIDFH�
HOHFWULF�IHQFHV�DQG�FRPSRQHQWV�

x )LUH��VPRNH�DQG�VHFXULW\�
V\VWHPV�DQG�FRQWUROV

x )LUHSODFH�LQVHUWV��ORJV��JUDWHV��
GRRUV�DQG�VFUHHQV

x *DUDJH�GRRU�RSHQHUV�DQG�
FRQWUROV�

x +HDWLQJ�DQG�FHQWUDO�DLU�
FRQGLWLRQLQJ

x +XPLGLI\LQJ�HTXLSPHQW�DQG�WKHLU�
FRQWURO�DSSDUDWXVHV

x 0DLOER[HV�DQG��SHUPDQHQWO\�
DIIL[HG�IODJSROHV

x 2XWVLGH�FRRNLQJ�XQLWV��LI�
DWWDFKHG�WR�WKH�SUHPLVHV

x 3XPSV

x 5RRI�DQWHQQD
x 6PRNH�DQG�FDUERQ�

PRQR[LGH�GHWHFWRUV
x 6WDWLRQDU\�WXEV
x 6WRUP�DQG�VFUHHQ�GRRUV�

DQG�ZLQGRZV��DZQLQJV��
EOLQGV�DQG�ZLQGRZ�DLU�
FRQGLWLRQHUV��ZKHWKHU�QRZ�
LQ�RU�RQ�WKH�SUHPLVHV�RU�LQ�
VWRUDJH

x 79�$QWHQQDV�6DWHOOLWH�
UHFHSWLRQ�V\VWHP�DQG�
FRPSRQHQWV��H[FOXGLQJ�
WHOHYLVLRQV�DQG�RWKHU�
DXGLR�YLVXDO�FRPSRQHQWV�

x :DWHU�FRQGLWLRQLQJ�V\VWHPV�
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���� 6SHFLILHG� ,QVSHFWLRQ� 3HULRG� %X\HU� VKDOO� KDYH� BBBBBBBBBBBB� �QRW� DSSOLFDEOH� LI� WKH� QXPEHU� RI�
FDOHQGDU�GD\V�LV�QRW�LQVHUWHG��FDOHQGDU�GD\V�DIWHU�WKH�GDWH�RI�DFFHSWDQFH�RI�WKH�FRQWUDFW�E\�ERWK�SDUWLHV�WR�
KDYH�LQVSHFWLRQV��HQYLURQPHQWDO�LQVSHFWLRQV� DQG�RU�WHVWV�FRPSOHWHG���7KLV�WLPH�SHULRG�VKDOO�EH�NQRZQ�DV�
WKH 6SHFLILHG� ,QVSHFWLRQ� 3HULRG� 7KH� QXPEHU� RI� FDOHQGDU� GD\V� IRU� WKH� 6SHFLILHG� ,QVSHFWLRQ� 3HULRG� LV� D�
VSHFLILF� WLPH� IUDPH�DJUHHG�XSRQ�E\� WKH�6HOOHU� DQG� WKH�%X\HU�� �7KH�QXPEHU�RI� FDOHQGDU� GD\V� FDQQRW� EH�
PRGLILHG�RU�ZDLYHG�H[FHSW E\�D�ZULWWHQ�DJUHHPHQW�VLJQHG�E\�ERWK�SDUWLHV��

$OO� UHTXHVWV� WR� UHPHG\�VKDOO�EH�VXEPLWWHG� WR� WKH�6HOOHU�RU�6HOOHU¶V�%URNHU�ZLWKLQ� WKH�6SHFLILHG� ,QVSHFWLRQ�
3HULRG��7LPH�LV�RI�WKH�HVVHQFH�LQ�FRPSOHWLQJ�DQ\�RI�WKH�LQVSHFWLRQV��WHVWV� DQG�RU�UHSRUWV�

7KH�%X\HU��DW�%X\HU¶V�H[SHQVH��VKDOO�KDYH�WKH�ULJKW� DQG�LV�VWURQJO\�HQFRXUDJHG� WR�KDYH�DQ\�DQG�DOO�
LQVSHFWLRQV��WHVWV� DQG�RU�UHSRUWV�FRQGXFWHG��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR WKH�IROORZLQJ�

�D� ,QVSHFWLRQ�RI�WKH�SUHPLVHV�DQG�DOO�LPSURYHPHQWV��IL[WXUHV��DQG�HTXLSPHQW�
�E� ,QVSHFWLRQ�RU�WHVWLQJ�IRU UDGRQ�
�F� ,QVSHFWLRQ�RU�WHVWLQJ�IRU�PROG��DQG�DQ\�RWKHU�HQYLURQPHQWDO�WHVW�
�G� ,QVSHFWLRQ�RU�WHVWLQJ IRU�OHDG�EDVHG�SDLQW�
�H� $� SHVW� LQVSHFWLRQ� IRU� WHUPLWH� DQG� ZRRG� GHVWUR\LQJ� LQVHFWV� ZLWK� D� UHSRUW� SURYLGHG� RQ� D� )+$�9$�

DSSURYHG IRUP�E\�D�OLFHQVHG�2KLR�&HUWLILHG�3HVW��7HUPLWH��&RQWURO�$SSOLFDWRU�
�I� ,QVSHFWLRQ�RI WKH�JDV�OLQHV�RQ�WKH�SUHPLVHV�
�J� ,QVSHFWLRQ�RI�WKH�ZDVWH�WUHDWPHQW�V\VWHPV�DQG�RU�ZHOO�V\VWHPV�E\�D�ORFDO�KHDOWK�DXWKRULW\�RU�VWDWH�

(3$�DSSURYHG�ODERUDWRU\�RI�WKH�%X\HU¶V�FKRLFH�
�K� 'HWHUPLQDWLRQ�RI�WKH�QHHG�IRU�DQG�FRVW�RI�IHGHUDO�IORRG�LQVXUDQFH�
�L� &RQILUPDWLRQ�RI�WKH�LQVXUDELOLW\�RI�WKH�SUHPLVHV�ZLWK�DQ�LQVXUDQFH�FRPSDQ\�RI�WKH�%X\HU¶V�FKRLFH�

:LWK� UHVSHFW� WR� KRXVLQJ� FRQVWUXFWHG� SULRU� WR� -DQXDU\� ��� ������ WKH� %X\HU�PXVW� EH� SURYLGHG�ZLWK� WKH�
SDPSKOHW�HQWLWOHG�³3URWHFW�<RXU�)DPLO\�IURP�/HDG�LQ�<RXU�+RPH´�DQG�WKH�³/HDG�%DVHG�3DLQW�DQG�/HDG�
%DVHG�+D]DUG�'LVFORVXUH�)RUP�´� �(YHU\�%X\HU�RI�DQ\� LQWHUHVW� LQ� UHVLGHQWLDO� UHDO�SURSHUW\�RQ�ZKLFK�D�
UHVLGHQWLDO�GZHOOLQJ�ZDV�EXLOW�SULRU�WR������LV�QRWLILHG�WKDW�VXFK�SURSHUW\�PD\�SUHVHQW�H[SRVXUH�WR�OHDG�
IURP�OHDG�EDVHG�SDLQW�WKDW�PD\�SODFH�\RXQJ�FKLOGUHQ�DW�ULVN�RI�GHYHORSLQJ�OHDG�SRLVRQLQJ��

/HDG� SRLVRQLQJ� LQ� \RXQJ� FKLOGUHQ� PD\� SURGXFH� SHUPDQHQW� QHXURORJLFDO� GDPDJH� LQFOXGLQJ� OHDUQLQJ�
GLVDELOLW\�� UHGXFHG� LQWHOOLJHQFH�TXRWLHQW��EHKDYLRUDO�SUREOHPV� DQG� LPSDLUHG�PHPRU\�� �/HDG�SRLVRQLQJ�
DOVR�SRVHV�D�SDUWLFXODU�ULVN�WR�SUHJQDQW�ZRPHQ���7KH�6HOOHU�RI�DQ\�LQWHUHVW�LQ�UHVLGHQWLDO�UHDO�SURSHUW\�LV�
UHTXLUHG�WR�SURYLGH�WKH�%X\HU�ZLWK�DQ\�LQIRUPDWLRQ�RQ�OHDG�EDVHG�SDLQW�KD]DUGV�IURP�ULVN�DVVHVVPHQWV�
RU�LQVSHFWLRQV�LQ�WKH�6HOOHU¶V�SRVVHVVLRQ�DQG�QRWLI\�WKH�%X\HU�RI�DQ\�NQRZQ�OHDG�EDVHG�SDLQW�KD]DUGV���
$� ULVN� DVVHVVPHQW� RU� LQVSHFWLRQ� IRU� SRVVLEOH� OHDG�EDVHG� SDLQW� KD]DUGV� LV� UHFRPPHQGHG� SULRU� WR�
SXUFKDVH�

���� ,I� WKH� %X\HU� LV QRW�� LQ� JRRG� IDLWK�� VDWLVILHG� ZLWK� WKH� FRQGLWLRQ� RI� WKH� SUHPLVHV� DV� GLVFORVHG� E\� WKH�
%X\HU¶V LQVSHFWLRQV�� WHVWV� DQG�RU� UHSRUWV� SURYLGHG� IRU� LQ� SDUDJUDSK� ����� WKHQ� WKH� %X\HU� PD\� HOHFW� WR�
SURFHHG�XQGHU RQH�RI�WKH�IROORZLQJ�SURYLVLRQV������D��RU�����E��

����D� $JUHHPHQW� WR� 5HPHG\� 3HULRG� 2Q� RU EHIRUH� WKH� HQG� RI� WKH� 6SHFLILHG� ,QVSHFWLRQ� 3HULRG�� WKH�
%X\HU�VKDOO�GHOLYHU�WR�WKH�6HOOHU�RU�WKH�6HOOHU¶V %URNHU D�ZULWWHQ�UHTXHVW�WR�UHPHG\��VLJQHG�E\�WKH�%X\HU��
VWDWLQJ� WKH�XQVDWLVIDFWRU\�FRQGLWLRQV��DORQJ�ZLWK�D�ZULWWHQ�FRS\�RI� WKH� LQVSHFWLRQV�� WHVWV� DQG�RU� UHSRUWV��
VSHFLI\LQJ�WKH�XQVDWLVIDFWRU\�FRQGLWLRQV����

7KH�%X\HU�DQG�6HOOHU�VKDOO�KDYH��BBBBBBBB�FDOHQGDU�GD\V �QRW�DSSOLFDEOH�LI�WKH�QXPEHU�RI�FDOHQGDU�GD\V�
LV� QRW� LQVHUWHG��� DIWHU� WKH� HQG� RI� WKH� 6SHFLILHG� ,QVSHFWLRQ� 3HULRG� WR� UHDFK� D ZULWWHQ� DJUHHPHQW�
UHJDUGLQJ�UHPHG\LQJ WKH�XQVDWLVIDFWRU\�FRQGLWLRQV� 7KLV�WLPH�SHULRG�VKDOO�EH�NQRZQ�DV�WKH�$JUHHPHQW�WR�
5HPHG\�3HULRG�� �7KH�QXPEHU�RI�FDOHQGDU�GD\V�IRU� WKH�$JUHHPHQW� WR�5HPHG\�3HULRG� LV�D�VSHFLILF� WLPH�
IUDPH�DJUHHG�XSRQ�E\� WKH�6HOOHU�DQG� WKH�%X\HU�� �7KH�QXPEHU�RI� FDOHQGDU�GD\V�FDQQRW EH�PRGLILHG�RU�
ZDLYHG�H[FHSW�E\�D�ZULWWHQ�DJUHHPHQW�VLJQHG�E\�ERWK�SDUWLHV� ,Q�WKH�HYHQW�WKH�%X\HU�DQG�6HOOHU�GR�QRW
UHDFK� D�ZULWWHQ� DJUHHPHQW� UHJDUGLQJ� UHPHG\LQJ� WKH� XQVDWLVIDFWRU\� FRQGLWLRQV�ZLWKLQ� WKH�$JUHHPHQW� WR�
5HPHG\�3HULRG��DQG� WKH�%X\HU�DQG�6HOOHU�KDYH�QRW H[HFXWHG�D�ZULWWHQ�H[WHQVLRQ RI� WKH�$JUHHPHQW� WR�
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5HPHG\�3HULRG��WKLV�FRQWUDFW�VKDOO�WHUPLQDWH���8SRQ�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�XQGHU�WKLV�SURYLVLRQ��WKH�
HDUQHVW�PRQH\�GHSRVLW�VKDOO�EH�UHWXUQHG�WR�WKH�%X\HU�SXUVXDQW�WR�SDUDJUDSK����

25

3ULRU� WR� WKH�HQG�RI� WKH�$JUHHPHQW� WR�5HPHG\�3HULRG�� WKH�%X\HU�FDQ�� LQ�ZULWLQJ� ZDLYH�VXFK� UHTXHVW� WR�
UHPHG\�DQG�SURFHHG�ZLWK�WKH�FRQWUDFW���

7KH� FRPPHQFHPHQW� RI� WKH� $JUHHPHQW� WR� 5HPHG\� 3HULRG� GRHV� QRW� REOLJDWH� WKH� 6HOOHU� WR� UHDFK� DQ�
DJUHHPHQW�ZLWK�WKH�%X\HU���

7KH�GHOLYHU\�E\�WKH�%X\HU�RI�D�ZULWWHQ�UHTXHVW�WR�UHPHG\�DQ\�XQVDWLVIDFWRU\�FRQGLWLRQV�GRHV�QRW�SUHFOXGH�
WKH�%X\HU�IURP�ODWHU�GHOLYHULQJ�D�QRWLFH�RI�WHUPLQDWLRQ�DV�FRQWHPSODWHG�E\�SDUDJUDSK�����E��EHORZ�GXULQJ�
WKH� $JUHHPHQW� WR� 5HPHG\� 3HULRG�� XQOHVV� WKH� %X\HU� DQG� 6HOOHU� KDYH� UHDFKHG� D� VLJQHG� DJUHHPHQW�
UHJDUGLQJ�WKH�%X\HU¶V�ZULWWHQ�UHTXHVW�WR�UHPHG\���

25

����E� 1RWLFH�RI�7HUPLQDWLRQ� :LWKLQ�WKH�6SHFLILHG�,QVSHFWLRQ�3HULRG�RU�DV�SURYLGHG�LQ�SDUDJUDSK�����D���
WKH�%X\HU�PD\�WHUPLQDWH�WKLV�FRQWUDFW�E\�GHOLYHULQJ�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�WR�WKH�6HOOHU�RU�6HOOHU¶V�
%URNHU��DORQJ�ZLWK�D�ZULWWHQ�FRS\�RI� WKH� LQVSHFWLRQV�� WHVWV� DQG�RU� UHSRUWV��VSHFLI\LQJ� WKH�XQVDWLVIDFWRU\�
FRQGLWLRQV�� 8SRQ� WHUPLQDWLRQ�� WKH� HDUQHVW� PRQH\� GHSRVLW� VKDOO� EH� UHWXUQHG� WR� WKH� %X\HU� SXUVXDQW� WR�
SDUDJUDSK�����

)$,/85(�2)�7+(�%8<(5�72�'(/,9(5�:5,77(1�127,&(�38568$17�72�3$5$*5$3+6�
����D��25� ����E��&2167,787(6�$&&(37$1&(�2)� 7+(�&21',7,21�2)�7+(�35(0,6(6�
$1'�6+$//�%(�$�:$,9(5�2)�7+(�%8<(5¶6�5,*+7�72�7(50,1$7(�38568$17�72�7+,6�
3529,6,21�

�� :DUUDQWLHV�
����+RPH�:DUUDQW\�RU�3URWHFWLRQ 3ODQ� 7KH�6HOOHU��DW�D�FRVW�QRW�WR�H[FHHG���BBBBBBBBBBBBBBBB��VKDOO�
SURYLGH� D� KRPH� ZDUUDQW\� RU� SURWHFWLRQ SODQ� IURP� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� �QRW�
DSSOLFDEOH� LI� SODQ� QDPH� QRW� LQVHUWHG��� 7KH� %URNHU� PD\� UHFHLYH� FRPSHQVDWLRQ IRU� VHUYLFHV� UHQGHUHG LQ�
FRQQHFWLRQ�ZLWK�WKH�VDOH�RI WKH�KRPH�ZDUUDQW\�RU�SURWHFWLRQ SODQ�

����*DV�/LQH�:DUUDQW\ RU�3URWHFWLRQ�3ODQ� 7KH�6HOOHU� DW� D� FRVW QRW� WR� H[FHHG� �� BBBBBBBBBBBB� �QRW�
DSSOLFDEOH�LI�WKH�GROODU�DPRXQW�LV�QRW�LQVHUWHG�� VKDOO�SURYLGH�D�JDV�OLQH�ZDUUDQW\�RU�SURWHFWLRQ�SODQ��6HOOHU�
PD\�REWDLQ�WKH�JDV�OLQH�ZDUUDQW\ RU�SURWHFWLRQ IURP�D�YHQGRU�RI�WKH�6HOOHU¶V�FKRLFH��XQOHVV�%X\HU�VSHFLILHV�
WKH�VSHFLILF�YHQGRU�KHUHDIWHU��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

�� 'HHG��
���� 7KH� 6HOOHU� VKDOO� FRQYH\� WR� WKH� %X\HU� PDUNHWDEOH� WLWOH� LQ� IHH� VLPSOH� E\� WUDQVIHUDEOH� DQG� UHFRUGDEOH�
JHQHUDO�ZDUUDQW\�GHHG��ZLWK�UHOHDVH�RI�GRZHU��LI�DQ\��RU�ILGXFLDU\�GHHG��DV�DSSURSULDWH��IUHH�DQG�FOHDU�RI�DOO�
OLHQV�DQG�HQFXPEUDQFHV�QRW�H[FHSWHG�E\�WKLV�FRQWUDFW��DQG�H[FHSW�WKH�IROORZLQJ�

�D��WKRVH�FUHDWHG�E\�RU�DVVXPHG�E\�WKH�%X\HU��
�E��WKRVH�VSHFLILFDOO\�VHW�IRUWK�LQ�WKLV�FRQWUDFW��
�F��]RQLQJ�RUGLQDQFHV��
�G��OHJDO�KLJKZD\V��
�H��FRYHQDQWV��UHVWULFWLRQV��FRQGLWLRQV�DQG�HDVHPHQWV�RI�UHFRUG�WKDW�GR�QRW�XQUHDVRQDEO\� LQWHUIHUH�ZLWK�

SUHVHQW�ODZIXO�XVH��DQG
�I��DOO�FRDO��RLO��JDV�DQG�RWKHU�PLQHUDO�ULJKWV�DQG�LQWHUHVWV�SUHYLRXVO\�WUDQVIHUUHG�RU�UHVHUYHG�RI�UHFRUG��
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����6HOOHU� KDV�QRW� WUDQVIHUUHG�� FRQYH\HG��RU� UHVHUYHG�� QRU�GRHV�6HOOHU� KDYH�DQ\� NQRZOHGJH�RI� DQ\�SULRU�
WUDQVIHUV�� FRQYH\DQFHV� RU� UHVHUYDWLRQV� RI� DQ\� FRDO�� RLO�� JDV�� RU� RWKHU� PLQHUDO� ULJKWV� RU� LQWHUHVWV� LQ� WKH�
SUHPLVHV��H[FHSW�IRU�WKH�IROORZLQJ��QRQH�LI�QRWKLQJ�LQVHUWHG�� BBBBB�

�� 7LWOH�,QVXUDQFH�
����7KH�6HOOHU�VKDOO�IXUQLVK�DQG�SD\�IRU�DQ�$/7$�+RPHRZQHU¶V�&RPPLWPHQW�DQG�3ROLF\�RI�7LWOH�,QVXUDQFH�
�ODWHVW�UHYLVLRQ��LQ�WKH�DPRXQW�RI�WKH�SXUFKDVH�SULFH�ZLWK�D�FRS\�RI�WKH�VXEGLYLVLRQ�RU�FRQGRPLQLXP�SODW�

,Q�WKH�HYHQW�WKDW�DQ�$/7$�+RPHRZQHU¶V�3ROLF\� LV�QRW�DSSOLFDEOH�IRU� LVVXDQFH�RQ�WKH�SUHPLVHV�� WKH�6HOOHU�
VKDOO�IXUQLVK�DQG�SD\�IRU�DQ�$/7$�2ZQHU¶V�&RPPLWPHQW�DQG�3ROLF\�RI�7LWOH�,QVXUDQFH��ODWHVW�UHYLVLRQ��ZLWK�
D�FRS\�RI�WKH�VXEGLYLVLRQ�RU�FRQGRPLQLXP�SODW��

6HOOHU�VKDOO�SURYLGH�WKH�EDVH�SROLF\�FRYHUDJH�IRU�WKH�DSSOLFDEOH�$/7$�SROLF\��%X\HU�LV�UHVSRQVLEOH�IRU�WKH�
FRVW�RI�DQ\�FRYHUDJH�WKDW�UHTXLUHV�DGGLWLRQDO�SUHPLXP�IRU�HQGRUVHPHQWV� RU�WKH�GHOHWLRQ�RI�DQ\�VWDQGDUG�
H[FHSWLRQV�

7KH�WLWOH�HYLGHQFH�VKDOO�EH�FHUWLILHG�WR�ZLWKLQ��� FDOHQGDU�GD\V�SULRU�WR�FORVLQJ�ZLWK�HQGRUVHPHQW�DV�RI������
$0�RQ�WKH�EXVLQHVV�GD\�SULRU�WR�WKH�GDWH�RI�FORVLQJ��DOO�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�&ROXPEXV�
%DU� $VVRFLDWLRQ�� DQG� VKDOO� VKRZ� LQ� 6HOOHU�PDUNHWDEOH� WLWOH�� LQ� IHH� VLPSOH�� IUHH� DQG� FOHDU� RI� DOO� OLHQV� DQG�
HQFXPEUDQFHV� VXEMHFW�WR�DOO�PDWWHUV�OLVWHG�LQ�3DUDJUDSK�����

��� 6HOOHU�VKDOO�GHOLYHU��RU�FDXVH�WR�EH�GHOLYHUHG��WR�%X\HU�RU�%X\HU¶V�%URNHU��D�FRS\�RI� WKH�&RPPLWPHQW�
UHIHUHQFHG�LQ�3DUDJUDSK�����DERYH�QR�ODWHU�WKDQ��� FDOHQGDU�GD\V�SULRU�WR�WKH�GDWH RI�FORVLQJ SXUVXDQW�WR�
WKLV�DJUHHPHQW��,I�WKH�6HOOHU�GRHV�QRW�GHOLYHU�WKH�&RPPLWPHQW�ZLWKLQ�WKH�VWDWHG�WLPH�SHULRG��%X\HU�PD\��E\�
GHOLYHULQJ�ZULWWHQ� QRWLFH� WR�6HOOHU� RU�6HOOHU¶V�%URNHU��HLWKHU� WHUPLQDWH� WKLV� FRQWUDFW�� RU� H[WHQG� WKH� GDWH� RI�
FORVLQJ� WR� WKH� WHQWK�GD\� IROORZLQJ�6HOOHU¶V�GHOLYHU\�RI� WKH�&RPPLWPHQW��8SRQ� WHUPLQDWLRQ�SXUVXDQW� WR� WKLV�
SURYLVLRQ��WKH�HDUQHVW�PRQH\�GHSRVLW�VKDOO�EH�UHWXUQHG�WR�WKH�%X\HU�SXUVXDQW�WR�SDUDJUDSK����

��� %X\HU�PD\�REMHFW�LI�WKH�&RPPLWPHQW�LQGLFDWHV�WKDW�WLWOH�WR�DOO�RU�SDUW�RI�WKH�SUHPLVHV�LV�XQPDUNHWDEOH��DV�
GHWHUPLQHG�E\�2KLR�ODZ�ZLWK�UHIHUHQFH�WR�WKH�2KLR�6WDWH�%DU�$VVRFLDWLRQ¶V�6WDQGDUGV�RI�7LWOH�([DPLQDWLRQ��
RU LI�%X\HU��LQ�JRRG�IDLWK��REMHFWV�WR�OLHQV��HQFXPEUDQFHV��HDVHPHQWV��FRQGLWLRQV��UHVWULFWLRQV��FRQYH\DQFHV�
RU�HQFURDFKPHQWV�WKDW�DUH�GLVFORVHG�LQ��RU�H[FHSWHG�E\�� WKH�&RPPLWPHQW�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��DOO�
PDWWHUV�OLVWHG�LQ�3DUDJUDSK�����F��WKURXJK�����I���%X\HU�PXVW�QRWLI\�WKH�6HOOHU RU�6HOOHU¶V�%URNHU�LQ�ZULWLQJ�RI�
WKH� REMHFWLRQ� E\� WKH� HDUOLHU� RI�� �L�� WKH� &ORVLQJ� GDWH�� RU� �LL�� �� FDOHQGDU GD\V� DIWHU� %X\HU� UHFHLYHV� WKH�
&RPPLWPHQW��8SRQ�UHFHLSW�RI�%X\HU¶V�ZULWWHQ�QRWLFH�RI�DQ�REMHFWLRQ�SHUPLWWHG�KHUHLQ��WKH�6HOOHU�VKDOO��ZLWKLQ�
�� FDOHQGDU�GD\V��UHPHG\�RU�UHPRYH�DQ\�VXFK�GHIHFW��OLHQ��HQFXPEUDQFH��HDVHPHQW��FRQGLWLRQ��UHVWULFWLRQ�
RU�HQFURDFKPHQW��RU�REWDLQ�WLWOH�LQVXUDQFH�ZLWKRXW�H[FHSWLRQ�WKHUHIRU��7KH�GDWH�RI�FORVLQJ�VKDOO�EH�H[WHQGHG�
WR� WKH� H[WHQW� QHFHVVDU\� WR� DFFRPPRGDWH� 6HOOHU¶V� HIIRUWV� WR� UHPHG\� RU� UHPRYH� LWHPV� VXEMHFW� WR� WKH�
REMHFWLRQ��)DLOXUH�RI�WKH�6HOOHU�WR�FXUH�WKH�%X\HU¶V�REMHFWLRQ�VKDOO�UHVXOW�LQ�WHUPLQDWLRQ�RI�WKLV�FRQWUDFW��6HOOHU�
LV�QRW�REOLJDWHG�WR�LQFXU�DQ\�H[SHQVH�LQ�FXULQJ�%X\HU¶V�REMHFWLRQ� ,Q�WKH�HYHQW�WKDW�WKH�FXUH�RI�DQ�REMHFWLRQ�
ZLOO� VXEMHFW� WKH�6HOOHU� WR� DGGLWLRQDO� H[SHQVH�� 6HOOHU� VKDOO� KDYH� WKH� RSWLRQ� WR� HLWKHU� FXUH� WKH� REMHFWLRQ� DW�
6HOOHU¶V�H[SHQVH�RU�WR�WHUPLQDWH�WKH�&RQWUDFW�E\�GHOLYHULQJ�D�ZULWWHQ�1RWLFH�RI�7HUPLQDWLRQ�WR�WKH�%X\HU�RU�
%X\HU¶V�%URNHU��8SRQ� WHUPLQDWLRQ�� WKH�HDUQHVW�PRQH\�GHSRVLW�VKDOO�EH� UHWXUQHG�WR� WKH�%X\HU�SXUVXDQW� WR�
SDUDJUDSK����� %X\HU¶V�IDLOXUH�WR�REMHFW�DV�SHUPLWWHG�KHUHLQ�FRQVWLWXWHV�D�ZDLYHU�RI�%X\HU¶V�ULJKW�WR�REMHFW�

��� ,I� UHTXLUHG� E\� WKH� %X\HU¶V� OHQGHU�� WKH� %X\HU� VKDOO� SD\� DQ\� H[SHQVH� LQFXUUHG� LQ� FRQQHFWLRQ�ZLWK� WKH�
PRUWJDJHH� WLWOH� LQVXUDQFH� LVVXHG� IRU� WKH�SURWHFWLRQ�RI� WKH�%X\HU¶V� OHQGHU� ,I� WKH�%X\HU�RU�%X\HU¶V� OHQGHU�
GHVLUHV�D�FXUUHQW�VXUYH\��WKH�%X\HU�VKDOO�IXUQLVK�DQG�SD\�IRU�VXFK�VXUYH\��

����$W�FORVLQJ�� WKH�6HOOHU� VKDOO� VLJQ�DQG�GHOLYHU� WR�%X\HU�DQG� WLWOH� LQVXUHU�DQ�DIILGDYLW�ZLWK� UHVSHFW� WR�RII�
UHFRUG�WLWOH�PDWWHUV� LQ�DFFRUGDQFH�ZLWK�WKH�FRPPXQLW\�FXVWRP�

��� 8WLOLW\�&KDUJHV� &RQGRPLQLXP�&KDUJHV��,QWHUHVW��5HQWDOV��DQG�6HFXULW\�'HSRVLWV�
���� 7KURXJK�WKH�GDWH�RI�SRVVHVVLRQ��WKH�6HOOHU�VKDOO�SD\�DOO�DFFUXHG�XWLOLW\�FKDUJHV�DQG�DQ\�RWKHU�FKDUJHV�
WKDW�DUH�RU�PD\�EHFRPH�D�OLHQ�RQ�WKH�SUHPLVHV�
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�����$GMXVWPHQWV�VKDOO�EH�PDGH� WKURXJK� WKH�GDWH�RI�FORVLQJ� IRU� �D�� UHQWDOV� �E�� LQWHUHVW�RQ�DQ\�PRUWJDJH�
DVVXPHG�E\�WKH�%X\HU� DQG��F��FRQGRPLQLXP�RU�RWKHU�DVVRFLDWLRQ�SHULRGLF�FKDUJHV��

�����6HFXULW\�GHSRVLWV�VKDOO�EH�WUDQVIHUUHG�WR�WKH�%X\HU�

�����$Q\� IHHV�� H[FHSW� DQ\� UHVHUYHV� RU� FDSLWDO� FRQWULEXWLRQV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� DQ\� SURFHVVLQJ��
H[SHGLWH��GHOLYHU\��RU�VWDWHPHQW�IHHV�E\ DQ\�RZQHU¶V�DVVRFLDWLRQ��FRQGRPLQLXP�RU�RWKHUZLVH���PDQDJHPHQW�
FRPSDQ\��RU�FLYLF�DVVRFLDWLRQ� WKDW�DUH�FKDUJHG�LQ�FRQQHFWLRQ�ZLWK�WKH�VDOH�RU�WUDQVIHU�RI�WKH�SUHPLVHV� VKDOO�
EH�SDLG�E\�WKH�6HOOHU�

��� 'DPDJH�RU�'HVWUXFWLRQ�RI�3UHPLVHV�

127(�� ,7� ,6�67521*/<�5(&200(1'('�7+$7��8321�',6&29(5<�2)�'$0$*(�2)�'(6758&7,21�
2)�35(0,6(6��7+(�3$57,(6�5(7$,1�/(*$/�&2816(/�

�����5LVN�RI�ORVV�WR�WKH�SUHPLVHV�DQG�DSSXUWHQDQFHV�RFFXUULQJ�SULRU�WR�FORVLQJ�VKDOO�EH�ERUQH�E\�WKH�6HOOHU���

���� ,I�DQ\�SDUW�RI�WKH�SUHPLVHV�FRYHUHG�E\�WKLV�FRQWUDFW�VKDOO�EH�VXEVWDQWLDOO\�GDPDJHG�RU�GHVWUR\HG�IURP�
WKH�GDWH�RI�ZULWWHQ�DFFHSWDQFH�RI�WKLV�FRQWUDFW�WKURXJK�WKH�GDWH�DQG�WLPH�RI�FORVLQJ��WKH�6HOOHU�VKDOO�JLYH�D�
ZULWWHQ�QRWLFH�WR�WKH�%X\HU�DQG�RU�%X\HU¶V�%URNHU�WKDW�WKH�GDPDJH�RU�GHVWUXFWLRQ�KDV�RFFXUUHG��6XFK�QRWLFH�
PXVW� LQFOXGH�DOO�SHUWLQHQW� LQIRUPDWLRQ� UHJDUGLQJ� LQVXUDQFH�SROLFLHV�DQG�FODLPV�FRYHULQJ� WKH�SUHPLVHV� WKDW�
KDV� EHHQ� GDPDJHG� RU� GHVWUR\HG�� LQFOXGLQJ� WKH� DPRXQW� RI� DQ\� DSSOLFDEOH� SROLF\� GHGXFWLRQ�� 7KH� ZULWWHQ�
QRWLFH� VKDOO� EH� GHOLYHUHG� ZLWKLQ� �� FDOHQGDU� GD\V� IURP� WKH� GDWH� RI� WKH� GLVFRYHU\� RI� WKH� GDPDJH� RU�
GHVWUXFWLRQ��8SRQ�UHFHLSW�RI�VXFK�QRWLFH��WKH�%X\HU�PD\��

�D��DJUHH�WR�H[WHQG�WKH�FORVLQJ�GDWH�WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�DOORZ�6HOOHU�WR�UHVWRUH�WKH�
SUHPLVHV�WR�LWV�SUHYLRXV�FRQGLWLRQ��25

�E��DFFHSW�WKH�SUHPLVHV�LQ�LWV�GDPDJHG�FRQGLWLRQ�ZLWK�DQ�DVVLJQPHQW�RI�LQVXUDQFH�SURFHHGV��LI�DQ\�DUH�
DYDLODEOH��25

�F�� WHUPLQDWH� WKH� FRQWUDFW� E\� JLYLQJ�ZULWWHQ� QRWLFH� WR 6HOOHU� DQG�RU� 6HOOHU¶V� %URNHU��8SRQ� WHUPLQDWLRQ� WKH�
HDUQHVW�PRQH\�GHSRVLW��LQFOXGLQJ�DQ\�QRQ�UHIXQGDEOH�GHSRVLWV��VKDOO�EH�UHWXUQHG�WR�WKH�%X\HU�SXUVXDQW�WR�
SDUDJUDSK����

���� )DLOXUH�E\�WKH�%X\HU�WR�QRWLI\�WKH�6HOOHU�DQG�RU�6HOOHU¶V�%URNHU�LQ�ZULWLQJ�ZLWKLQ����FDOHQGDU�GD\V�IURP�
UHFHLSW� RI� WKH� QRWLFH� RI� GDPDJH�RU� GHVWUXFWLRQ� WKDW�%X\HU� LV� HOHFWLQJ� WR�SURFHHG� SXUVXDQW� WR� SDUDJUDSKV�
�����D�� RU� �E�� VKDOO� FRQVWLWXWH� DQ� HOHFWLRQ� E\� WKH� %X\HU� WR� WHUPLQDWH� WKH� FRQWUDFW� SXUVXDQW� WR� SDUDJUDSK�
�����F���

���� )DLOXUH�E\�WKH�6HOOHU�WR�SURYLGH�WKH�UHTXLUHG�ZULWWHQ�QRWLFH�WR�WKH�%X\HU�DQG�RU�%X\HU¶V�%URNHU�VKDOO�
UHVXOW�LQ�WKH�%X\HU��XSRQ�GLVFRYHU\�RI�WKH�GDPDJH�RU�GHVWUXFWLRQ�EHIRUH�FORVLQJ��KDYLQJ�DOO�ULJKWV�VHW�IRUWK�LQ�
SDUDJUDSK�������

���� ,I�%X\HU�GLVFRYHUV� WKH�GDPDJH�RU�GHVWUXFWLRQ�DIWHU�FORVLQJ��%X\HU�VKDOO� KDYH� WKH� ULJKW� WR�SXUVXH�DOO�
OHJDO�UHPHGLHV��

��� (DUQHVW�0RQH\�'HSRVLW�
�����7KH�%X\HU�VKDOO�PDNH�DQ�(DUQHVW�0RQH\�'HSRVLW� LQ�WKH�DPRXQW�RI���BBBBBBBBBBBBBBB��3DUDJUDSK�
���LV�QRW�DSSOLFDEOH�LI�QR�DPRXQW�LQVHUWHG��

�����D� 7KH�(DUQHVW�0RQH\�VKDOO�EH�GHSRVLWHG��%X\HU�VKDOO�VHOHFW�DQG�LQLWLDO�RQH�RI�WKH�IROORZLQJ��
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BBBBBB��BBBBBBZLWK�WKH�%X\HU¶V�%URNHU�QRW�ODWHU�WKDQ�� FDOHQGDU�GD\V�DIWHU�DFFHSWDQFH�RI�WKLV�
FRQWUDFW�E\�ERWK�SDUWLHV�LQ�ZULWLQJ���

25

BBBBBB��BBBBBBZLWK�WKH�%X\HU¶V�%URNHU�QRW�ODWHU�WKDQ�� FDOHQGDU�GD\V�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�
$JUHHPHQW�WR�5HPHG\�3HULRG�DV�VHW�IRUWK�LQ�SDUDJUDSK�����SURYLGHG�WKLV�&RQWUDFW�KDV�QRW�
RWKHUZLVH�EHHQ�WHUPLQDWHG���

�����E�:LWKLQ�� FDOHQGDU�GD\V�RI�WKH�UHFHLSW�RI�WKH�HDUQHVW�PRQH\��WKH�%X\HU�RU�%X\HU¶V�%URNHU�VKDOO�
QRWLI\�WKH�6HOOHU�RU�6HOOHU¶V�%URNHU�LQ�ZULWLQJ�WKDW�%X\HU�KDV�PDGH�WKH�HDUQHVW�PRQH\�GHSRVLW��WKH�
³'HSRVLW�1RWLFH´���

�����F� ,I�6HOOHU�RU�6HOOHU¶V�%URNHU�GRHV�QRW�UHFHLYH�WKH�'HSRVLW�1RWLFH�ZLWKLQ � FDOHQGDU�GD\V�IROORZLQJ�
WKH�GDWH�VHW�IRUWK�LQ�SDUDJUDSK������D��IRU�GHSRVLW�RI�WKH�(DUQHVW�0RQH\��6HOOHU�PD\��DW�DQ\�WLPH�XQWLO�
6HOOHU�RU�6HOOHU¶V�%URNHU�KDV�UHFHLYHG�WKH�'HSRVLW�1RWLFH��QRWLI\�%X\HU�RU�%X\HU¶V�%URNHU�LQ�ZULWLQJ�WKDW�
6HOOHU�KDV�QRW�UHFHLYHG�WKH�'HSRVLW�1RWLFH��D�³'HSRVLW�1RWLFH�'HPDQG´����,I�6HOOHU�UHFHLYHV�WKH�'HSRVLW�
1RWLFH�ZLWKLQ�� FDOHQGDU�GD\V�DIWHU�GHOLYHU\�RI�6HOOHU¶V�'HSRVLW�1RWLFH�'HPDQG��WKH�SDUWLHV�VKDOO�
SURFHHG�ZLWK�WKH�WUDQVDFWLRQ��,I�6HOOHU�GRHV�QRW�UHFHLYH�WKH�'HSRVLW�1RWLFH�ZLWKLQ�� FDOHQGDU�GD\V�DIWHU�
GHOLYHU\�RI�WKH�'HSRVLW�1RWLFH�'HPDQG��%X\HU�ZLOO�EH�LQ�EUHDFK�RI�WKLV�FRQWUDFW�DQG�6HOOHU�PD\��DW�DQ\�
WLPH�WKHUHDIWHU�XQWLO�WKH�'HSRVLW�1RWLFH�KDV�EHHQ�GHOLYHUHG��WHUPLQDWH�WKLV�FRQWUDFW�E\�GHOLYHULQJ�ZULWWHQ�
QRWLFH�RI�WHUPLQDWLRQ�WR�WKH�%X\HU�

����� 8SRQ� UHFHLSW� RI� WKH� HDUQHVW� PRQH\� E\� WKH� %URNHU�� WKH� HDUQHVW� PRQH\� VKDOO� EH� GHSRVLWHG� LQ� WKH�
%URNHU¶V�WUXVW�DFFRXQW�

�����,I�DQ\�ZULWWHQ�FRQWLQJHQF\�LV�QRW�VDWLVILHG�RU�ZDLYHG��RU�LI�WKH�6HOOHU�IDLOV RU�UHIXVHV�WR�SHUIRUP RU�LI�WKH�
%X\HU� WHUPLQDWHV WKLV� FRQWUDFW� SXUVXDQW� WR� DQ\� RI� LWV� DSSOLFDEOH� SURYLVLRQV�� DOO HDUQHVW�PRQH\� GHSRVLWHG�
KHUHXQGHU VKDOO� EH� UHWXUQHG� WR� WKH� %X\HU�� ,I� WKH� %X\HU� IDLOV� RU� UHIXVHV� WR� SHUIRUP�� WKH� HDUQHVW� PRQH\�
GHSRVLWHG�KHUHXQGHU VKDOO�EH�SDLG� WR� WKH�6HOOHU�� ,Q�DQ\�HYHQW�� H[FHSW�DV�SURYLGHG� LQ�SDUDJUDSK������DQG
VXEMHFW�WR�FROOHFWLRQ�E\�WKH�%URNHU¶V�GHSRVLWRU\��DOO HDUQHVW�PRQH\�GHSRVLWHG�KHUHXQGHU LV WR�EH�GLVEXUVHG�
DV�IROORZV�
�D� 7KH� WUDQVDFWLRQ� FORVHV� DQG� WKH� %URNHU� GLVEXUVHV� WKH� HDUQHVW� PRQH\ GHSRVLWHG� KHUHXQGHU WR� WKH�

%X\HU�RU�WR�WKH�FORVLQJ�RU�HVFURZ�DJHQW�WR�EH�DSSOLHG�WR�WKH�SXUFKDVH�SULFH�
�E� 7KH�SDUWLHV�SURYLGH�WKH�%URNHU�ZLWK�ZULWWHQ�LQVWUXFWLRQV�WKDW�ERWK�SDUWLHV�KDYH�VLJQHG�WKDW�VSHFLI\�KRZ�

WKH�%URNHU� LV� WR�GLVEXUVH� WKH�HDUQHVW�PRQH\ GHSRVLWHG�KHUHXQGHU DQG WKH�%URNHU�DFWV�SXUVXDQW� WR�
WKRVH�LQVWUXFWLRQV�

�F� 7KH�%URNHU�UHFHLYHV�D�FRS\�RI�D�ILQDO�FRXUW�RUGHU�WKDW�VSHFLILHV�WR�ZKRP DOO HDUQHVW�PRQH\ GHSRVLWHG�
KHUHXQGHU LV�WR�EH�DZDUGHG DQG�WKH�%URNHU�DFWV�SXUVXDQW�WR�WKH�FRXUW�RUGHU�

�G� $OO HDUQHVW�PRQH\ GHSRVLWHG� KHUHXQGHU EHFRPHV� XQFODLPHG� IXQGV� DV� GHILQHG� LQ� GLYLVLRQ� �0����� RI�
VHFWLRQ��������RI�WKH�5HYLVHG�&RGH��DQG��DIWHU�SURYLGLQJ�WKH�QRWLFH�WKDW�GLYLVLRQ��'��RI�VHFWLRQ��������
RI� WKH� 5HYLVHG� &RGH� UHTXLUHV�� WKH� %URNHU� KDV� UHSRUWHG� WKH� XQFODLPHG� IXQGV� WR� WKH� GLUHFWRU� RI�

(DUQHVW�0RQH\�'HSRVLW�5HFHLSW

%URNHU�DFNQRZOHGJHV�UHFHLSW�RI�WKH�(DUQHVW�0RQH\�'HSRVLW�VHW�IRUWK�LQ�3DUDJUDSK�������E\�FDVK�RU�
FKHFN��FKHFN��BBBBBBBBB���ZKLFK�VKDOO�EH�KHOG��GHSRVLWHG�DQG�GLVEXUVHG�SXUVXDQW�WR�SDUDJUDSK����

%URNHUDJH�BBBBBBBBBBBBBBBBBBBBBBBBBBBB��%\BBBBBBBBBBBBBBBBBBBBBBBBBBBB��'DWH�BBBBBBBBB
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FRPPHUFH�SXUVXDQW�WR�VHFWLRQ��������RI�WKH�5HYLVHG�&RGH�DQG�KDV�UHPLWWHG�DOO�RI�WKH�HDUQHVW�PRQH\�
WR�WKH�GLUHFWRU�

�H� ,Q� WKH�HYHQW�RI�D�GLVSXWH�EHWZHHQ� WKH�6HOOHU�DQG�%X\HU� UHJDUGLQJ� WKH�GLVEXUVHPHQW�RI� DQ\ HDUQHVW�
PRQH\ GHSRVLWHG�KHUHXQGHU�� WKH�%URNHU� LV� UHTXLUHG�E\�2KLR� ODZ� WR�PDLQWDLQ�VXFK� IXQGV� LQ�KLV� WUXVW�
DFFRXQW� XQWLO� WKH� %URNHU� UHFHLYHV� ���� ZULWWHQ� LQVWUXFWLRQV� VLJQHG� E\� WKH� SDUWLHV� VSHFLI\LQJ� KRZ� WKH�
HDUQHVW�PRQH\�LV�WR�EH�GLVEXUVHG RU�����D�ILQDO�FRXUW�RUGHU�WKDW�VSHFLILHV�WR�ZKRP�WKH�HDUQHVW�PRQH\�
LV�WR�EH�DZDUGHG���,I�ZLWKLQ�WZR�\HDUV�IURP�WKH�GDWH�WKH�HDUQHVW�PRQH\�ZDV�GHSRVLWHG�LQ�WKH�%URNHU¶V�
WUXVW�DFFRXQW��WKH�SDUWLHV�KDYH�QRW�SURYLGHG�WKH�%URNHU�ZLWK�VXFK�VLJQHG�LQVWUXFWLRQV�RU�ZULWWHQ�QRWLFH�
WKDW�VXFK�OHJDO�DFWLRQ�WR�UHVROYH�WKH�GLVSXWH�KDV�EHHQ�ILOHG� WKH�%URNHU�VKDOO�UHWXUQ�WKH�HDUQHVW�PRQH\�
WR�WKH�%X\HU�ZLWK�QR�IXUWKHU�QRWLFH�WR�WKH�6HOOHU�

���� ([FHSW�DV�SURYLGHG�LQ�SDUDJUDSK������WKH�UHWXUQ�RU SD\PHQW�RI�WKH�HDUQHVW�PRQH\�GHSRVLW�KHUHXQGHU�
VKDOO� LQ�QR�ZD\�SUHMXGLFH� WKH� ULJKWV�RI� WKH�6HOOHU��%X\HU��RU�%URNHU� LQ�DQ\�DFWLRQ� IRU�GDPDJHV�RU�VSHFLILF�
SHUIRUPDQFH��

��� $GGLWLRQDO�3URYLVLRQV�
���� 7KLV�FRQWUDFW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�DQG�WKHUH�DUH�QR�UHSUHVHQWDWLRQV��RUDO�RU�ZULWWHQ��ZKLFK�
KDYH�QRW�EHHQ�LQFRUSRUDWHG�KHUHLQ��$Q\�DPHQGPHQW�WR�WKLV�&RQWUDFW�VKDOO�EH�PDGH�LQ�ZULWLQJ�VLJQHG�E\�WKH�
%X\HU�DQG�6HOOHU��$OO�QRWLFHV�JLYHQ�LQ�FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW�VKDOO�EH�PDGH�LQ�ZULWLQJ�VLJQHG�E\�WKH�
SDUW\�JLYLQJ�VXFK�QRWLFH�

�����7LPH�LV�RI�WKH�HVVHQFH�UHJDUGLQJ�DOO�SURYLVLRQV�RI�WKLV�FRQWUDFW���:KHWKHU�RU�QRW�VR�VWDWHG�HOVHZKHUH�LQ�
WKLV�FRQWUDFW��QR�GHDGOLQH�RU� WLPH�SHULRG�XQGHU� WKLV�FRQWUDFW�FDQ�EH�PRGLILHG�RU�ZDLYHG�H[FHSW�E\�ZULWWHQ�
DJUHHPHQW�VLJQHG�E\�ERWK�SDUWLHV�� �5HSHWLWLRQ�RI� WKLV�SURYLVLRQ� LQ�DQ\�JLYHQ�SDUDJUDSK�RI� WKLV�FRQWUDFW� LV�
LQWHQGHG�IRU�HPSKDVLV�RQO\��DQG�VKDOO�QRW�UHGXFH�WKH�HIIHFW�RI� WKLV�SDUDJUDSK�DV�WR�DQ\�RWKHU�SURYLVLRQ�RI�
WKLV�FRQWUDFW��

�����$OO� UHSUHVHQWDWLRQV��FRYHQDQWV��DQG�ZDUUDQWLHV�RI� WKH�SDUWLHV�FRQWDLQHG� LQ� WKLV�FRQWUDFW�VKDOO�VXUYLYH�
WKH�FORVLQJ�

�����7HUP�'HILQLWLRQ� 7KH� WHUP� ³%URNHU´� VKDOO� LQFOXGH��ZLWKRXW� OLPLWDWLRQ��%URNHU� DQG�RU�%URNHU¶V� DJHQWV�
DQG�VKDOO�LQFOXGH�FROOHFWLYHO\��H[FHSW�ZKHUH�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH��ERWK�WKH�6HOOHU¶V�%URNHU�
DQG�WKH�%X\HU¶V�%URNHU��LI�GLIIHUHQW��7KH�WHUP�³GD\�V�´�PHDQV�FDOHQGDU�GD\�V����$OO�UHIHUHQFHV�WR�GDWHV�DQG�
WLPHV�UHIHU�WR�&ROXPEXV��2KLR� WLPH�

���� 6LJQDWXUHV� 2QO\�PDQXDO� RU� HOHFWURQLF� VLJQDWXUHV�RQ� FRQWUDFW� GRFXPHQWV�� WUDQVPLWWHG� LQ�RULJLQDO� RU�
IDFVLPLOH��ZKLFK�LQFOXGHV�SKRWRFRSLHV��ID[HV��3')��DQG�VFDQQHG�GRFXPHQWV�VHQW�E\�DQ\�PHWKRG��VKDOO�EH�
YDOLG�IRU�SXUSRVHV�RI�WKLV�FRQWUDFW�DQG�DQ\�DPHQGPHQWV RU�DQ\�QRWLFHV�WR�EH GHOLYHUHG�LQ�FRQQHFWLRQ�ZLWK�
WKLV�FRQWUDFW���2QO\�RULJLQDO��PDQXDOO\ VLJQHG�GRFXPHQWV�VKDOO�EH�YDOLG�IRU�GHHGV�RU�RWKHU�GRFXPHQWV�WR�EH�
GHOLYHUHG�DW�FORVLQJ���)RU�WKH�SXUSRVHV�RI�WKLV�SURYLVLRQ��³FRQWUDFW�GRFXPHQWV´�GR�QRW�LQFOXGH�YRLFH�PDLO�RU�
HPDLO�PHVVDJHV�

�����7KH�GDWH�RI�DFFHSWDQFH�RI�WKLV�&RQWUDFW��FRXQWHU�RIIHUV��DPHQGPHQWV�RU�PRGLILFDWLRQV�WKHUHWR�VKDOO�EH�
ZKHQ� WKH� ILQDO� ZULWLQJ� VLJQHG� E\� WKH� SDUWLHV� LV� GHOLYHUHG� WR� WKH� RIIHULQJ� SDUW\�� � 1RWLFHV� GHOLYHUHG� LQ�
FRQQHFWLRQ�ZLWK�WKLV�FRQWUDFW�VKDOO�EH�HIIHFWLYH�XSRQ�GHOLYHU\���'HOLYHU\�RI�DOO�VXFK�GRFXPHQWV�VKDOO�EH�PDGH�
E\�ID[��HPDLO��RU�KDQG�GHOLYHU\�

�127(��,W�LV�VWURQJO\�UHFRPPHQGHG�WKDW�WKH�GHOLYHULQJ�SDUW\�YHULI\�WKDW�GHOLYHU\�KDV�EHHQ�UHFHLYHG�
E\�WKH�RWKHU�SDUW\��

�����)RUHLJQ�,QYHVWPHQWV�LQ�5HDO�3URSHUW\�7D[�$FW��³),537$´�� ,I�6HOOHU�LV�D�³IRUHLJQ�SHUVRQ´�DV�GHILQHG�
E\�),537$��6HFWLRQ� �����RI� WKH� ,QWHUQDO�5HYHQXH�&RGH� UHTXLUHV�%X\HU� WR�ZLWKKROG� ����RI� WKH� DPRXQW�
UHDOL]HG� E\�6HOOHU� RQ� WKH� WUDQVIHU� DQG� UHPLW� WKH�ZLWKKHOG� DPRXQW� WR� WKH� ,QWHUQDO� 5HYHQXH�6HUYLFH� �,56��
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XQOHVV� DQ� H[HPSWLRQ� RU� UHGXFHG� UDWH� RI� ZLWKKROGLQJ� DSSOLHV�� ,I� ZLWKKROGLQJ� LV� UHTXLUHG�� 7UHDVXU\�
5HJXODWLRQV�UHTXLUH�6HOOHUV�DQG�%X\HUV�WR�SURYLGH�WKHLU�8�6�IHGHUDO�WD[�LGHQWLILFDWLRQ�QXPEHU�RQ�DOO�ILOLQJV��
6HOOHU�DQG�%X\HU�DJUHH�WR�H[HFXWH�DQG�GHOLYHU�DQ\�GRFXPHQW�UHDVRQDEO\�QHFHVVDU\�WR�FRPSO\�ZLWK�),537$�
UHTXLUHPHQWV�

127(�� %X\HU� DQG� 6HOOHU� DUH� DGYLVHG� WR� GHWHUPLQH� ZKHWKHU� 6HOOHU� LV� D� ³IRUHLJQ� SHUVRQ´� DV�
GHILQHG�E\�),537$�DV�VRRQ�DV�SRVVLEOH�

��� 127,&(6�72�7+(�3$57,(6�
�����3URIHVVLRQDO�$GYLFH�DQG�$VVLVWDQFH� 7KH�SDUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH�SXUFKDVH�RI�UHDO�
SURSHUW\� HQFRPSDVVHV�PDQ\� SURIHVVLRQDO� GLVFLSOLQHV��:KLOH� WKH�%URNHU� SRVVHVVHV� FRQVLGHUDEOH� JHQHUDO�
NQRZOHGJH�� WKH�%URNHU� LV�QRW�DQ�H[SHUW�RQ�PDWWHUV�RI� ODZ�� WD[�� ILQDQFLQJ��VXUYH\LQJ��VWUXFWXUDO FRQGLWLRQV��
KD]DUGRXV�PDWHULDOV��HQYLURQPHQWDO�FRQGLWLRQV�� LQVSHFWLRQV��HQJLQHHULQJ��HWF��7KH�%URNHU�KHUHE\�DGYLVHV�
WKH�SDUWLHV��DQG�WKH�SDUWLHV�DFNQRZOHGJH� WKDW�WKH\�VKRXOG�VHHN�SURIHVVLRQDO�H[SHUW�DVVLVWDQFH�DQG�DGYLFH�
LQ�WKHVH�DQG�RWKHU�DUHDV�RI�SURIHVVLRQDO�H[SHUWLVH��

,Q� WKH� HYHQW� WKH� %URNHU� SURYLGHV� WR� WKH� SDUWLHV� QDPHV� RI� FRPSDQLHV� RU� VRXUFHV� IRU� VXFK� DGYLFH� DQG�
DVVLVWDQFH��WKH�SDUWLHV�DGGLWLRQDOO\�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH�%URNHU�GRHV�QRW�ZDUUDQW��JXDUDQWHH��RU�
HQGRUVH�WKH�VHUYLFHV�DQG�RU�SURGXFWV�RI�VXFK�FRPSDQLHV�RU�VRXUFHV�

�����2KLR�)DLU�+RXVLQJ�/DZ� ,W�LV�LOOHJDO��SXUVXDQW�WR�WKH�2KLR�)DLU�+RXVLQJ�/DZ��'LYLVLRQ��+��RI�6HFWLRQ�
��������RI�WKH�5HYLVHG�&RGH� DQG�WKH�)HGHUDO�)DLU�+RXVLQJ�/DZ�����8�6�&�$��������DV�DPHQGHG��WR�UHIXVH�
WR�VHOO��WUDQVIHU��DVVLJQ��UHQW��OHDVH��VXEOHDVH��RU ILQDQFH�KRXVLQJ�DFFRPPRGDWLRQV� UHIXVH�WR�QHJRWLDWH�IRU�
WKH� VDOH� RU� UHQWDO� RI� KRXVLQJ� DFFRPPRGDWLRQV� RU� RWKHUZLVH� GHQ\� RU� PDNH� XQDYDLODEOH� KRXVLQJ�
DFFRPPRGDWLRQV�EHFDXVH�RI�UDFH��FRORU��UHOLJLRQ��VH[��IDPLOLDO�VWDWXV�DV�GHILQHG�LQ�6HFWLRQ���������RI�WKH�
5HYLVHG�&RGH��DQFHVWU\��PLOLWDU\�VWDWXV�DV�GHILQHG� LQ� WKDW�VHFWLRQ��GLVDELOLW\�DV�GHILQHG� LQ� WKDW�VHFWLRQ��RU�
QDWLRQDO�RULJLQ�RU�WR�VR�GLVFULPLQDWH�LQ�DGYHUWLVLQJ�WKH�VDOH�RU�UHQWDO�RI�KRXVLQJ��LQ�WKH�ILQDQFLQJ�RI KRXVLQJ��
RU�LQ�WKH�SURYLVLRQ�RI�UHDO�HVWDWH�EURNHUDJH�VHUYLFHV�

,W� LV� DOVR� LOOHJDO�� IRU� SURILW�� WR� LQGXFH� RU� DWWHPSW� WR� LQGXFH� D� SHUVRQ� WR� VHOO� RU� UHQW� D� GZHOOLQJ� E\�
UHSUHVHQWDWLRQV�UHJDUGLQJ�WKH�HQWU\�LQWR�WKH�QHLJKERUKRRG�RI�D�SHUVRQ�RU�SHUVRQV�EHORQJLQJ�WR�RQH�RI�WKH�
SURWHFWHG�FODVVHV�

�����5HVLGHQWLDO�3URSHUW\�'LVFORVXUH�)RUP� :LWK�UHVSHFW�WR�WKH�VDOH�RI�UHDO�SURSHUW\�WKDW�KDV�IURP�RQH�WR�
IRXU�GZHOOLQJ�XQLWV��PRVW�6HOOHUV�ZLOO�EH�UHTXLUHG�WR�SURYLGH�WKH�%X\HU�ZLWK�D�FRPSOHWHG�3URSHUW\�'LVFORVXUH�
)RUP FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV�RI�2KLR�ODZ��,I�VXFK�GLVFORVXUH�LV�UHTXLUHG�EXW�LV�QRW�SURYLGHG E\�WKH�
WLPH� WKH� %X\HU� HQWHUV� LQWR� WKLV� DJUHHPHQW�� WKH� %X\HU� PD\� EH� HQWLWOHG� WR� UHVFLQG� WKLV� DJUHHPHQW� E\�
GHOLYHULQJ� D� GRFXPHQW� RI� UHVFLVVLRQ� WR� WKH� 6HOOHU� RU� WKH� 6HOOHU¶V� %URNHU�� SURYLGHG� VXFK� GRFXPHQW� RI�
UHVFLVVLRQ�LV�GHOLYHUHG�SULRU�WR�DOO�WKUHH�RI�WKH�IROORZLQJ GDWHV���D��WKH�GDWH�RI�FORVLQJ� �E�����GD\V�DIWHU�WKH�
6HOOHU�DFFHSWHG�WKH�%X\HU¶V�RIIHU� DQG��F��ZLWKLQ���EXVLQHVV�GD\V�IROORZLQJ�WKH�UHFHLSW�E\�WKH�%X\HU�RU�WKH�
%X\HU¶V�%URNHU�RI�WKH�3URSHUW\�'LVFORVXUH�)RUP�RU�DPHQGPHQW�RI�WKDW�IRUP�

����� 2KLR¶V� 6H[� 2IIHQGHU� 5HJLVWUDWLRQ� DQG� 1RWLILFDWLRQ� /DZ� ,I� D� VH[� RIIHQGHU� UHVLGHV� LQ� WKH� DUHD��
2KLR¶V�6H[�2IIHQGHU�5HJLVWUDWLRQ�DQG�1RWLILFDWLRQ�/DZ�UHTXLUHV�WKH�ORFDO�VKHULII�WR�SURYLGH�ZULWWHQ�QRWLFH�WR�
FHUWDLQ�PHPEHUV�RI� WKH�FRPPXQLW\��7KH�QRWLFH�SURYLGHG�E\ WKH�VKHULII� LV� D�SXEOLF� UHFRUG�DQG� LV� RSHQ� WR�
LQVSHFWLRQ�XQGHU�2KLR¶V�3XEOLF�5HFRUGV�/DZ��

7KH�%X\HU�DFNQRZOHGJHV�WKDW�DQ\�LQIRUPDWLRQ�GLVFORVHG�PD\�QR�ORQJHU�EH�DFFXUDWH���7KH�%X\HU�DVVXPHV�
UHVSRQVLELOLW\� WR�REWDLQ�DFFXUDWH� LQIRUPDWLRQ�IURP�WKH�VKHULII¶V�RIILFH�� �7KH�%X\HU�VKDOO� UHO\�RQ� WKH�%X\HU¶V�
RZQ� LQTXLU\� ZLWK� WKH� ORFDO� VKHULII¶V� RIILFH� DQG� VKDOO� QRW UHO\� RQ� WKH� 6HOOHU� RU� DQ\� %URNHU� LQYROYHG� LQ� WKH�
WUDQVDFWLRQ�
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�����&RQFHVVLRQV� %X\HU�DQG�6HOOHU�DXWKRUL]H�WKH�%URNHU�WR�UHSRUW�VDOHV�DQG�ILQDQFLQJ�FRQFHVVLRQV�GDWD�
WR� WKH�0/6�PHPEHUVKLS� DQG�0/6� VROG� GDWDEDVH DV� DSSOLFDEOH� DQG� WR� SURYLGH� WKLV� LQIRUPDWLRQ� WR� VWDWH�
OLFHQVHG� DSSUDLVHUV� UHVHDUFKLQJ� FRPSDUDEOHV�� XSRQ� LQTXLU\�� WR� WKH� H[WHQW� QHFHVVDU\� WR� DGMXVW� SULFH� WR�
DFFXUDWHO\�UHIOHFW�PDUNHW�YDOXH��

��� &ORVLQJ�DQG�3RVVHVVLRQ�
����� &ORVLQJ�� 7KLV� FRQWUDFW� VKDOO� EH� SHUIRUPHG� DQG� WKLV� WUDQVDFWLRQ� FORVHG� RQ� RU� EHIRUH�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�XQOHVV�WKH�SDUWLHV�DJUHH�LQ�ZULWLQJ�WR�DQ�H[WHQVLRQ��
7KH�3DUWLHV� KHUHE\� H[SUHVVO\� DXWKRUL]H� DQ\� OHQGHU� DQG�RU� FORVLQJ� DJHQW� WR� SURYLGH� WKH� SDUWLHV¶� EURNHUV��
DJHQWV� DQG�DWWRUQH\V�ZLWK�WKH�FORVLQJ�VHWWOHPHQW�VWDWHPHQW��$/7$���RU�HTXLYDOHQW��IRU�UHYLHZ�LQ�DGYDQFH�
RI�FORVLQJ�

�����)LQDO�9HULILFDWLRQ�RI�&RQGLWLRQ��%X\HU�VKDOO�KDYH�WKH�ULJKW�WR�PDNH�D�ILQDO�YHULILFDWLRQ�RI�WKH�FRQGLWLRQ�
RI�WKH�3URSHUW\ ZLWKLQ�BBBBB�FDOHQGDU�GD\V�SULRU�WR�WKH�GD\�RI�FORVLQJ��LI�OHIW�EODQN��WKH�QXPEHU�RI�FDOHQGDU�
GD\V�VKDOO�EH���� WR�FRQILUP�WKDW� WKH�SUHPLVHV�DUH� LQ� WKH�VDPH�FRQGLWLRQ�DV� WKH\�ZHUH�RQ� WKH�GDWH�RI� WKLV�
FRQWUDFW��RU�DV�RWKHUZLVH�DJUHHG��DQG�WKDW�UHSDLUV��LI�DQ\��KDYH�EHHQ�FRPSOHWHG�DV�DJUHHG�

���� 3RVVHVVLRQ� 6HOOHU�LV�HQWLWOHG�WR�SRVVHVVLRQ�WKURXJK�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
$W� WKH� WLPH� WKH� 6HOOHU� GHOLYHUV� SRVVHVVLRQ�� WKH� SUHPLVHV� ZLOO� EH� LQ� WKH� VDPH� FRQGLWLRQ� DV� WKH� GDWH� RI�
DFFHSWDQFH�RI�WKLV�FRQWUDFW��QRUPDO�ZHDU�DQG�WHDU�H[FHSWHG��DQG�H[FHSW�DV�SURYLGHG�LQ�SDUDJUDSK����

���� 'HEULV�DQG�3HUVRQDO�3URSHUW\��7KH�6HOOHU�VKDOO�UHPRYH�DOO�GHEULV�DQG�SHUVRQDO�SURSHUW\�QRW�LQFOXGHG�
LQ�WKLV�FRQWUDFW�E\�WKH�GDWH�DQG�WLPH�RI�WKH�%X\HU¶V�SRVVHVVLRQ��

��� 'XUDWLRQ�RI�2IIHU�
7KLV�RIIHU�VKDOO�EH�RSHQ�IRU�DFFHSWDQFH�WKURXJK�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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7KH�XQGHUVLJQHG�%X\HU�DJUHHV�WR�WKH�WHUPV�DQG 7KH�XQGHUVLJQHG�6HOOHU�DJUHHV�WR�WKH�WHUPV�DQG
DFNQRZOHGJHV�WKH�UHFHLSW�KHUHRI� DFNQRZOHGJHV�WKH�UHFHLSW�KHUHRI�

6LJQDWXUH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH�6LJQHG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH�6LJQHG� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3KRQH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'HHG�WR� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$WWRUQH\� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
2IF���� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
)D[���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
(PDLO�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%URNHUDJH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
%URNHUDJH /LFHQVH���BBBBBBBBBBBBBBBBBBBBBBB
0/6�2IILFH�,'��� BBBBBBBBBBBBBBBBBBBBBBBBBB
2IF���� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
)D[���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$JHQW� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$JHQW�/LFHQVH��� BBBBBBBBBBBBBBBBBBBBBBBBBB
3KRQH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$OWHUQDWH�3KRQH���BBBBBBBBBBBBBBBBBBBBBBBBB
)D[���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
(PDLO�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH�6LJQHG��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6LJQDWXUH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3ULQW�1DPH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH�6LJQHG� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
3KRQH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$WWRUQH\� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
2IF���� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
)D[���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
(PDLO�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

%URNHUDJH� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
%URNHUDJH /LFHQVH���BBBBBBBBBBBBBBBBBBBBBBB
0/6�2IILFH�,'��� BBBBBBBBBBBBBBBBBBBBBBBBBB
2IF���� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
)D[���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$JHQW� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$JHQW�/LFHQVH �� BBBBBBBBBBBBBBBBBBBBBBBBBB
3KRQH��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$OWHUQDWH�3KRQH���BBBBBBBBBBBBBBBBBBBBBBBBB
)D[���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
(PDLO�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

5HFHLSW RI�2IIHU

6HOOHU�DFNQRZOHGJHV�UHFHLSW�RI�WKH�DERYH�2IIHU�IRU�UHYLHZ�DQG�FRQVLGHUDWLRQ��7KLV�GRHV�QRW�FRQVWLWXWH�
DFFHSWDQFH�RI�WKH�RIIHU�

6HOOHU�6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����'DWH�BBBBBBBBBBBBB

6HOOHU�6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�����'DWH�BBBBBBBBBBBBB


