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7KLV�$PHQGHG�/LPLWHG�/LDELOLW\�&RPSDQ\�2SHUDWLQJ�$JUHHPHQW�RI�0LOOHQQLDO�)HUWLOLW\�
&R��//&��D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\��WKH�³$JUHHPHQW´��LV�PDGH�HIIHFWLYH�DV�RI�0DUFK�
��������EHWZHHQ�DQG�DPRQJ�0LOOHQQLDO�)HUWLOLW\�&R��//&��D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\�
�WKH�³&RPSDQ\´��DQG�WKH�SHUVRQ�OLVWHG�DV�WKH�,QLWLDO�0HPEHU�RQ�WKH�DWWDFKHG�6FKHGXOH�$��
3XUVXDQW�WR�WKH�0LFKLJDQ�/LPLWHG�/LDELOLW\�&RPSDQ\�$FW��EHLQJ�$FW�1R� ����3XEOLF�$FWV�RI�
������DV�DPHQGHG��WKH�³$FW´���WKH�0HPEHUV�DQG WKH�&RPSDQ\�DJUHH�DV�IROORZV��
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����� )RUPDWLRQ�� 7KH�&RPSDQ\�LV�D�0LFKLJDQ�OLPLWHG�OLDELOLW\�FRPSDQ\�RUJDQL]HG�XQGHU�
WKH�$FW��DQG�WKH�&RPSDQ\�VKDOO�EH�JRYHUQHG�E\�WKH�$FW��WKH�$UWLFOHV��DQG�WKLV�$JUHHPHQW�

����� 1DPH���7KH�QDPH�RI�WKH�&RPSDQ\�VKDOO�EH�³0LOOHQQLDO�)HUWLOLW\�&R��//&´�RU�VXFK�
RWKHU�QDPH�V��DV�WKH�0DQDJHU�PD\�GHVLJQDWH�IURP�WLPH WR�WLPH��7KH�&RPSDQ\�PD\�RSHUDWH�
XQGHU�RQH�RU�PRUH�DVVXPHG�QDPHV�DV�GHHPHG�DGYLVDEOH�E\�WKH�0DQDJHU�

����� 3XUSRVHV�DQG�3RZHUV�� 7KH�&RPSDQ\�VKDOO�KDYH�DQ\�DQG�DOO�SRZHUV�QHFHVVDU\�IRU�
WKH�FRQGXFW�RI�LWV�EXVLQHVV�FRQVLVWHQW�ZLWK�WKH�$FW��:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��WKH�
&RPSDQ\¶V�SULPDU\�OLQH�RI�EXVLQHVV�LV�WKH�SURGXFWLRQ�DQG�VDOH�UHSURGXFWLYH�KHDOWKFDUH�V\VWHPV�
DQG�UHODWHG�LWHPV���

���� 'XUDWLRQ���7KH�&RPSDQ\�VKDOO�FRQWLQXH�LQ�H[LVWHQFH�XQWLO�WKH�&RPSDQ\�GLVVROYHV�
DQG�LWV�DIIDLUV�DUH�ZRXQG�XS�LQ�DFFRUGDQFH�ZLWK�WKH�$FW�RU�WKLV�$JUHHPHQW�

���� 3ULQFLSDO�3ODFH�RI�%XVLQHVV��5HJLVWHUHG�2IILFH��5HJLVWHUHG�$JHQW�� 7KH�
&RPSDQ\¶V�SULQFLSDO�SODFH�RI�EXVLQHVV�VKDOO�EH ORFDWHG�DW�VXFK�SODFH�RU�SODFHV�DV�WKH�0DQDJHU�
PD\�IURP�WLPH�WR�WLPH�GHVLJQDWH� 7KH�&RPSDQ\¶V�LQLWLDO�UHJLVWHUHG�RIILFH�VKDOO EH�ORFDWHG�DW������
$QGRYHU�5G���%ORRPILHOG�+LOOV��0,���������DQG�LWV�LQLWLDO�UHVLGHQW�DJHQW DW�VXFK�LQLWLDO�UHJLVWHUHG�
RIILFH�VKDOO�EH�+DUU\�&HQGURZVNL��
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��� ,QWHQWLRQ�WR�EH�7D[HG�DV�D�'LVUHJDUGHG�(QWLW\�� 7KH�0HPEHUV LQWHQG�IRU�WKH
&RPSDQ\�WR�EH�WD[HG�DV D�FRUSRUDWLRQ DQG�QRW�DV�D�SDVV�WKURXJK�HQWLW\��7KH�SURYLVLRQV�RI�WKLV�
$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�FRQVLVWHQW�ZLWK�WKLV�LQWHQWLRQ�

���� 0DQDJHPHQW���7KH�EXVLQHVV�RI�WKH�&RPSDQ\�VKDOO�EH�PDQDJHG�E\�RU�XQGHU�WKH�
DXWKRULW\�RI�RQH�RU�PRUH�0DQDJHUV�DV�SURYLGHG�LQ�$UWLFOH���RI�WKLV�$JUHHPHQW�

��� 7LWOH�WR�&RPSDQ\�$VVHWV���7KH�DVVHWV�RI�WKH�&RPSDQ\�VKDOO�EH�RZQHG�E\�WKH�
&RPSDQ\�DV�DQ�HQWLW\��DQG�0HPEHUV�VKDOO�QRW��E\�YLUWXH�RI�EHLQJ�D�0HPEHU��KDYH�DQ\�RZQHUVKLS�
LQWHUHVW�LQ�DQ\�&RPSDQ\�DVVHW��

��� 1R�/LDELOLW\�RI�0DQDJHUV�DQG�0HPEHUV���8QOHVV�RWKHUZLVH�SURYLGHG�E\�ODZ�RU�LQ�
WKLV�$JUHHPHQW��D�SHUVRQ�ZKR�LV�D�0HPEHU��D�0DQDJHU��RU�ERWK�RI�WKH�&RPSDQ\�LV�QRW�OLDEOH�IRU�
WKH�DFWV��RPLVVLRQ��GHEWV��RU�REOLJDWLRQV�RI�WKH�&RPSDQ\�

���� 1R�7KLUG�3DUW\�%HQHILFLDULHV��7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��DQG�WKH�ULJKWV�
SRZHUV��GXWLHV�DQG�REOLJDWLRQV�RI�WKH�0HPEHUV KHUHXQGHU��DUH�IRU�WKH�VROH�EHQHILW�RI�WKH�
&RPSDQ\ DQG�WKH�0HPEHUV� 1R�RWKHU SDUW\��RWKHU�WKDQ D�VXFFHVVRU�LQ�LQWHUHVW�WR�WKH�&RPSDQ\�RU�
D 0HPEHU��ZKHUH�SURYLGHG�E\�ODZ�RU�E\�H[SUHVV�DJUHHPHQW��VKDOO�KDYH�WKH ULJKW�WR�UHO\�RQ�RU�
HQIRUFH�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DV�D�WKLUG�SDUW\�EHQHILFLDU\�RU�RWKHUZLVH� :LWKRXW�
OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��QHLWKHU�DQ\�FUHGLWRU�RI�WKH�&RPSDQ\�RU�RI�DQ\�
0HPEHU��QRU�DQ\�RWKHU�SDUW\��PD\�FRPSHO�D�0HPEHU�WR�PDNH DQ\�FRQWULEXWLRQ�WR�WKH�&RPSDQ\¶V
FDSLWDO��UHJDUGOHVV�RI�ZKHWKHU�WKH�&RPSDQ\¶V�DVVHWV�DUH�VXIILFLHQW�WR�SURYLGH�IRU�LWV�OLDELOLWLHV�

���� 0HPEHUVKLS�8QLWV�� 6FKHGXOH�$�DWWDFKHG�KHUHWR��DQG�LQFRUSRUDWHG�KHUHLQ��DV�PD\�
EH�DPHQGHG�IURP�WLPH�WR�WLPH���VKDOO�VHW�IRUWK�WKH�,QLWLDO�0HPEHU¶V�QDPH��DGGUHVV��QXPEHU�RI�
8QLWV�KHOG��DQG�3HUFHQWDJH�,QWHUHVW��$OO�0HPEHUVKLS�8QLWV�VKDOO�EH�RI�D�VLQJOH�FODVV�DQG�HQWLWOHG�
WR�HTXDO�YRWLQJ�DQG�GLVWULEXWLRQ�ULJKWV�

���� $GPLVVLRQ�RI�1HZ�0HPEHUV���$GGLWLRQDO�PHPEHUV�PD\�RQO\�EH�DGPLWWHG�DV�D
0HPEHU�XSRQ�WKH�DIILUPDWLYH�YRWH�RI�DW�OHDVW�WKUHH�TXDUWHUV�RI�DOO�LVVXHG�DQG�RZQHG�YRWLQJ�8QLWV
RI�WKH�0HPEHUV��7KH�SHUVRQ�VKDOO��EHIRUH�EHLQJ DGPLWWHG�DV�D�0HPEHU�RI�WKH�&RPSDQ\�DQG�DV�D�
FRQGLWLRQ�WR�LW��H[HFXWH�DQ\�GRFXPHQWV�UHTXLUHG E\�WKH�&RPSDQ\��DJUHHLQJ�WR�EH�DQG�EHFRPH�D�
0HPEHU�RI�WKH�&RPSDQ\��VXEMHFW�WR�DOO�RI�WKH WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��7KH�
&RPSDQ\�PD\�LVVXH�DGGLWLRQDO�8QLWV�LQ�WKH &RPSDQ\�WR�QHZ�0HPEHUV�RQ�DQ\�WHUPV�DQG�
FRQGLWLRQV�DQG�IRU�ZKDWHYHU�FRQVLGHUDWLRQ��LI�DQ\� DSSURYHG�E\�WKH�DIILUPDWLYH�YRWH�UHTXLUHG�
DERYH��

���� 'HILQLWLRQV���7KH�IROORZLQJ�WHUPV��ZKHUHYHU�WKH\�DSSHDU�LQ�WKLV�$JUHHPHQW��KDYH�
WKH�IROORZLQJ PHDQLQJV�

³$IILOLDWH´ RI�DQ\�SDUWLFXODU�SHUVRQ�PHDQV��L� DQ\�RWKHU�SHUVRQ�FRQWUROOLQJ�
FRQWUROOHG�E\�RU�XQGHU�FRPPRQ�FRQWURO�ZLWK�VXFK�SDUWLFXODU�SHUVRQ��ZKHUH�³FRQWURO´
PHDQV�WKH SRVVHVVLRQ��GLUHFWO\�RU�LQGLUHFWO\��RI�WKH�SRZHU�WR�GLUHFW�WKH�PDQDJHPHQW�DQG�
SROLFLHV�RI�D�SHUVRQ ZKHWKHU�WKURXJK�WKH�RZQHUVKLS�RI�YRWLQJ�VHFXULWLHV��E\�FRQWUDFW�RU�
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RWKHUZLVH��DQG��LL��LI�VXFK SHUVRQ��RWKHU�WKDQ�WKH�&RPSDQ\��LV�D�SDUWQHUVKLS��DQ\�JHQHUDO�
SDUWQHU�WKHUHRI�

³&DXVH´ PHDQV��L��WKH�FRQYLFWLRQ�RI�DQ\�FULPLQDO�RIIHQVH�LQYROYLQJ�PRUDO
WXUSLWXGH���LL��WKH�SHUVLVWHQW�XQZLOOLQJQHVV��LQFRPSHWHQFH��RU�LQDELOLW\�WR�SHUIRUP�WKH
GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�D�0DQDJHU���LLL��WKH�SHUVLVWHQW�PDOIHDVDQFH��PLVIHDVDQFH��RU
QRQIHDVDQFH�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�D�0DQDJHU¶V�GXWLHV�DQG
UHVSRQVLELOLWLHV�DV�D�PDQDJHU�RI�WKH�&RPSDQ\��RU��LY��WKH�SHUIRUPDQFH�RI�ZLOOIXO�DQG
LQWHQWLRQDO�DFWV�KDYLQJ�WKH�HIIHFW�RI�LQMXULQJ�WKH�UHSXWDWLRQ��EXVLQHVV��RU�EXVLQHVV
UHODWLRQVKLSV�RI�WKH�&RPSDQ\��

³&RGH´�PHDQV�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��

³'LVDEOHG´�RU�³'LVDELOLW\´�PHDQV�WKDW�D�0HPEHU¶V�RU�0DQDJHU¶V�SHUVRQDO
SK\VLFLDQ�GHWHUPLQHV�WKDW��E\�UHDVRQ�RI�SK\VLFDO�RU�PHQWDO�LOOQHVV�RU�LPSDLUPHQW��WKH
0HPEHU�RU�0DQDJHU�LV VXEVWDQWLDOO\�XQDEOH�WR�IXOILOO�RU�SHUIRUP�WKH�0HPEHU¶V�
REOLJDWLRQV�DQG�GXWLHV�WR�WKH�&RPSDQ\�DQG�WKDW�WKH�GLVDEOLQJ�FRQGLWLRQ�KDV�H[LVWHG�IRU�DW�
OHDVW�WKLUW\������GD\V�DQG�LV�H[SHFWHG�WR�FRQWLQXH�IRU�DW�OHDVW�DQ�DGGLWLRQDO�QLQHW\�����
GD\V�� (DFK�0HPEHU�KHUHE\�JUDQWV�WKH�&RPSDQ\�WKH�ULJKW�WR�KDYH�D�SK\VLFLDQ�HQJDJHG�E\
WKH�&RPSDQ\�FRQVXOW�ZLWK�WKH�0HPEHU¶V�SK\VLFLDQ�IRU�SXUSRVHV�RI�PDNLQJ�VXFK
GHWHUPLQDWLRQ�DQG�ZDLYHV�DQ\�FODLP�RI�SULYDF\�DV�WR�WKH�0HPEHU¶V�PHGLFDO�UHFRUGV�IRU
VXFK�SXUSRVH��,I�WKHUH�LV�DQ\�GLIIHUHQFH�RI�RSLQLRQ�EHWZHHQ�WKH�WZR�SK\VLFLDQV��WKH
RSLQLRQ�RI�WKH�SK\VLFLDQ�HQJDJHG�E\�WKH�&RPSDQ\�VKDOO�FRQWURO�

³,QVLGHU´�PHDQV�D�SHUVRQ�ZKR�LV�UHODWHG E\�EORRG�RU�PDUULDJH�WR�D�0HPEHU��RU�
ZKR�LV�D�EXVLQHVV�HQWLW\��DVVRFLDWLRQ RU�WUXVW�LQ�ZKLFK�D�0HPEHU�RU�D�0HPEHU¶V�UHODWLYH�
E\�EORRG�RU�PDUULDJH�KDV�D OHJDO�RU�EHQHILFLDO�LQWHUHVW�

³0DQDJHU´�PHDQV�+DUU\�&HQGURZVNL�RU�VXFK�RWKHU�SHUVRQ�V��DV�PD\�EH�
GHVLJQDWHG�DV�D�WKH�0DQDJHU�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����K��EHORZ���

³0HPEHU´�PHDQV�HDFK�SHUVRQ�VLJQLQJ�WKLV�$JUHHPHQW�DV�D�0HPEHU�DQG�DQ\�
SHUVRQ�VXEVHTXHQWO\�DGPLWWHG�DV�D�PHPEHU�RI�WKH�&RPSDQ\��7KH�LQLWLDO�0HPEHU�LV�
&RQFHLYH[�,,�,QF���³,QLWLDO�0HPEHU´��

³0HPEHUVKLS�,QWHUHVW´�PHDQV�WKH�ULJKWV�RI�D�0HPEHU�XQGHU�WKLV�$JUHHPHQW���7KH�
0HPEHUVKLS�,QWHUHVWV�ZLOO�EH�GLYLGHG�LQWR�WKH�QXPEHU�RI�8QLWV�VKRZQ�RQ�6FKHGXOH�$�DQG�
GLVWULEXWHG�WR�WKH�,QLWLDO�0HPEHU���

³3HUFHQWDJH�,QWHUHVW´�PHDQV��DV�WR�DQ\�0HPEHU�DV�RI�DQ\�GDWH��WKH�QXPEHU�RI�
8QLWV�KHOG�E\�VXFK�0HPEHU�GLYLGHG�E\�WKH�WRWDO�QXPEHU�RI�LVVXHG�DQG�RZQHG�8QLWV����

³3HUVRQ´�RU�³SHUVRQ´�PHDQV�DQG�LQFOXGHV�DQ�LQGLYLGXDO��SDUWQHUVKLS��VROH�
SURSULHWRUVKLS��FRUSRUDWLRQ��OLPLWHG�OLDELOLW\�FRPSDQ\��WUXVW��OLPLWHG�OLDELOLW\�FRPSDQ\��
XQLQFRUSRUDWHG�YROXQWDU\�DVVRFLDWLRQ��MRLQW�YHQWXUH��XQLW�RI�JRYHUQPHQW��JRYHUQPHQW�
DJHQF\��DQG�HYHU\�RWKHU�NLQG�RI�OHJDOO\�FRJQL]DEOH�HQWLW\��
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³3UHVXPHG�7D[�/LDELOLW\´ PHDQV�IRU�DQ\�0HPEHU� IRU�D�7D[�<HDU�RI�WKH
&RPSDQ\��DQ�DPRXQW�HTXDO�WR�WKH�SURGXFW�RI��D��WKH�DPRXQW�RI�WD[DEOH�LQFRPH
DOORFDWHG�WR�WKDW�0HPEHU�IURP�WKH�&RPSDQ\�IRU�WKDW�WD[DEOH�\HDU��DQG��E��WKH�FRPELQHG�
HIIHFWLYH�IHGHUDO�DQG�VWDWH�LQFRPH�WD[�UDWH��DGMXVWHG�IRU�WKH�IHGHUDO�GHGXFWLRQ�IRU�VWDWH�
LQFRPH�WD[HV��DSSOLFDEOH�GXULQJ�D�7D[�<HDU�IRU�FRPSXWLQJ�UHJXODU�RUGLQDU\�LQFRPH�WD[�
OLDELOLWLHV��ZLWKRXW�UHIHUHQFH�WR�PLQLPXP�WD[HV��DOWHUQDWLYH�PLQLPXP�WD[HV��RU�LQFRPH�WD[�
VXUFKDUJHV��RI�D�QDWXUDO�SHUVRQ�UHVLGLQJ�LQ�0LFKLJDQ�LQ�WKH�KLJKHVW�EUDFNHW�RI�WD[DEOH�
LQFRPH�

³6HSDUDWLRQ�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�D�0HPEHU�KDV�FHDVHG�WR�KROG�DQ\�RI�
WKH�IROORZLQJ�VWDWXVHV�LQ�UHODWLRQ�WR�WKH�&RPSDQ\���0HPEHU��HPSOR\HH��RIILFHU��RU
0DQDJHU�

³6KDULQJ�5DWLR´�PHDQV�WKH�SURSRUWLRQ�RI�WKH�LWHPV�RI�LQFRPH��JDLQ��ORVV�RU�
GHGXFWLRQ�IRU HDFK�ILVFDO�\HDU�RU�RWKHU�SHULRG�WKDW�HDFK�0HPEHU�LV�HQWLWOHG�WR�KDYH�
DOORFDWHG�WR�KLP�KHU�LW���WKH�0HPEHUV�WKDW�D�0HPEHU¶V�RU�$VVLJQHH¶V�6KDUHV�LV�WR�WKH�
DJJUHJDWH�6KDUHV�RI�DOO�0HPEHUV�DQG�$VVLJQHHV���7KH�6KDULQJ�5DWLRV�RI�WKH�0HPEHUV�DUH�
VKRZQ�RQ�6FKHGXOH�$��DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�LI�QHZ�0HPEHUV�DUH�
DGPLWWHG�

³7D[�'LVWULEXWLRQ´ PHDQV�D�GLVWULEXWLRQ�LQ�DQ�DPRXQW�HTXDO�WR�D�0HPEHU
V
3UHVXPHG�7D[�/LDELOLW\�IRU�WKH�DSSOLFDEOH�WD[DEOH�\HDU�

³7D[�<HDU´�PHDQV�WKH�&RPSDQ\¶V�DQQXDO�DFFRXQWLQJ�SHULRG�IRU�IHGHUDO�WD[�
SXUSRVHV���

³7UHDVXU\�5HJXODWLRQV´�PHDQV�WKH�UHJXODWLRQV�SURPXOJDWHG�XQGHU�WKH�&RGH�

³8QLWV´�DUH�WKH�XQLWV�RI�PHDVXUH�IRU�WKH�0HPEHUVKLS�,QWHUHVWV���7KH�QXPEHU�RI�
8QLWV�RZQHG�E\�HDFK�0HPEHU�LV�VKRZQ�RQ�6FKHGXOH�$���
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��� %RRNV�RI�$FFRXQW���$W�DOO�WLPHV�GXULQJ�WKH�FRQWLQXDQFH�RI�WKH�&RPSDQ\��WKH�
&RPSDQ\�VKDOO�PDLQWDLQ�IXOO�DQG�WUXH�ERRNV�RI�DFFRXQW�RI�WKH�&RPSDQ\¶V�DIIDLUV��UHIOHFWLQJ�HDFK�
RI�WKH�&RPSDQ\¶V�WUDQVDFWLRQV��DW�WKH�&RPSDQ\¶V�SULQFLSDO�RIILFH��ZKLFK�ERRNV�VKDOO�EH�RSHQ�WR�
LQVSHFWLRQ�E\�DQ\�0HPEHU��RU�VXFK�0HPEHU¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��DW�DQ\�WLPH�GXULQJ�
RUGLQDU\�EXVLQHVV�KRXUV��7KH�&RPSDQ\�PD\�HQJDJH�FHUWLILHG�SXEOLF�DFFRXQWDQWV�WR�DVVLVW�LQ�WKH�
SUHSDUDWLRQ�RI�WKH�&RPSDQ\¶V�ERRNV�DQG�ILQDQFLDO�VWDWHPHQWV�DQG�WR�UHQGHU�DQ\�RWKHU�VHUYLFHV�WKH�
&RPSDQ\�UHTXHVWV�����

��� %DQN�$FFRXQWV���7KH�&RPSDQ\�PD\�HVWDEOLVK�DFFRXQWV�IRU�WKH GHSRVLW�RI�
&RPSDQ\�IXQGV��LQ�VXFK�W\SHV�DQG�DW�VXFK�LQVWLWXWLRQV�DV�VKDOO�EH�GHWHUPLQHG�IURP WLPH�WR�WLPH�
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E\�WKH�0DQDJHU DQG�WKH�VWDWHPHQWV�DQG�UHFRUGV�RI�VXFK�DFFRXQWV�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�
DQ\�0HPEHU��RU�VXFK�0HPEHU¶V�DXWKRUL]HG�UHSUHVHQWDWLYH��DW�DQ\�WLPH�GXULQJ�RUGLQDU\�EXVLQHVV�
KRXUV��7KH�0DQDJHU�DQG�VXFK�RWKHU�DJHQWV�RU�HPSOR\HHV�DV�GHVLJQDWHG�E\�WKH�0DQDJHU�VKDOO�EH�
DXWKRUL]HG�VLJQHUV�RQ�DOO�VXFK�DFFRXQWV��

��� )LVFDO�<HDU���7KH�)LVFDO�<HDU�RI�WKH�&RPSDQ\�VKDOO�EH�WKH�FDOHQGDU�\HDU�RU�VXFK�
RWKHU�DQQXDO�DFFRXQWLQJ�SHULRG�DV�PD\�EH�HVWDEOLVKHG�E\�WKH�0DQDJHU��

��� 7D[�0DWWHUV�0HPEHU���7KH�7D[�0DWWHUV�0HPEHU�VKDOO�EH�WKH�SHUVRQ�GHVLJQDWHG�DV
WKH�&RPSDQ\¶V�7D[�0DWWHUV�0HPEHU�E\�WKH�YRWH�RI�DW�OHDVW�WKUHH�TXDUWHUV�RI�WKH�0HPEHUV�
HQWLWOHG�WR�YRWH���7KH�7D[�0DWWHUV�0HPEHU�VKDOO�KDYH�WKH�SRZHUV�DQG�GXWLHV�SURYLGHG�IRU�LQ�&RGH�
VHFWLRQ���������DQG�WKH�UHODWHG�7UHDVXU\�5HJXODWLRQV���

��� 7D[�5HSRUWV���7KH�&RPSDQ\�VKDOO�SURYLGH�WR�HDFK�0HPEHU�WKH�&RPSDQ\¶V�WD[�
UHWXUQ�DQG�)RUP�.���IRU�HDFK�7D[�<HDU�DW�VXFK�WLPH�DV�ZLOO�HQDEOH�WKH�0HPEHUV�WR�ILOH�WKHLU�
UHVSHFWLYH�WD[�UHWXUQV�RQ�D�WLPHO\�EDVLV��LQFOXGLQJ�H[WHQVLRQV���DQG�VXFK�RWKHU�LQIRUPDWLRQ�DV�
PD\�EH�QHFHVVDU\�IRU�WKH�SUHSDUDWLRQ�RI�HDFK�VXFK�0HPEHU¶V�8QLWHG�6WDWHV�IHGHUDO�DQG�VWDWH�
LQFRPH�WD[�UHWXUQV��
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��� &DSLWDO�$FFRXQWV��7KH�&RPSDQ\�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�VHSDUDWH�FDSLWDO�
DFFRXQW�IRU�HDFK�0HPEHU�LQ�D�PDQQHU�WKDW�FRPSOLHV�ZLWK�WKH�DSSOLFDEOH�7UHDVXU\�5HJXODWLRQV�
�LQFOXGLQJ�EXW�QRW�QHFHVVDULO\�OLPLWHG�WR�7UHDVXU\�5HJXODWLRQ���������E�����LY���DQG�DQ\�
UHTXLUHPHQWV�RI�WKH�&RGH��7KH�HTXLW\�FRQWULEXWLRQ�IURP�WKH�,QLWLDO�0HPEHU�VKDOO�EH�D�OHDVH�DG�
OLFHQVH�DJUHHPHQW�EHWZHHQ�WKH�,QLWLDO�0HPEHU�DQG�WKH�&RPSDQ\�WKURXJK�ZKLFK�WKH�,QLWLDO�
0HPEHU�VKDOO�OHDVH�WKH�XVH�RI�WKH�,QLWLDO�0HPEHU¶V�WDQJLEOH�SURSHUW\�DQG�OLFHQVH�WKH�XVH�RI�WKH�
,QLWLDO�0HPEHU¶V�LQWDQJLEOH�SURSHUW\�LQ�H[FKDQJH�IRU�WKH�LVVXDQFH�E\�WKH�&RPSDQ\�RI������RI�
WKH�&RPSDQ\¶V�8QLWV�WR�WKH�,QLWLDO�0HPEHU�

��� $GGLWLRQDO�&DSLWDO�&RQWULEXWLRQV���$GGLWLRQDO�FDSLWDO�FRQWULEXWLRQV�VKDOO�RQO\�EH�
PDGH�DW�WKH�WLPH�DQG�XSRQ�WKH�FRQGLWLRQV�DJUHHG XSRQ�XQDQLPRXVO\�E\�DOO�RI�WKH�0HPEHUV�
HQWLWOHG�WR�YRWH��

��� 1R�,QWHUHVW�RQ�&DSLWDO�&RQWULEXWLRQV���0HPEHUV�VKDOO�QRW�EH�SDLG�LQWHUHVW�RQ�WKHLU�
FDSLWDO�FRQWULEXWLRQV��

���� 5HWXUQ�RI�&DSLWDO�&RQWULEXWLRQV���([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW��
QR�0HPEHU�VKDOO�KDYH�WKH�ULJKW�WR�UHFHLYH�WKH�UHWXUQ�RI�DQ\�FDSLWDO�FRQWULEXWLRQ�RU�DQ\�SDUW�
WKHUHRI��



�

��� /RDQV�DQG�$GYDQFHV�E\�0HPEHUV���

�D� $Q\�0HPEHU�PD\�DGYDQFH�PRQH\�WR�WKH�&RPSDQ\�ZLWK�WKH�SULRU�FRQVHQW�
RI�WKH�0DQDJHU��$Q�DGYDQFH�PDGH�E\�D�PHPEHU�VKDOO�QRW�EHDU�LQWHUHVW��QRU�LQFUHDVH�RU�
GHFUHDVH�DQ\�0HPEHU¶V�LQWHUHVW��LQ�WKH�&RPSDQ\��EXW�UDWKHU�WKH�DPRXQW�RI�WKH�DGYDQFH�
VKDOO�EH�DQ�REOLJDWLRQ�RI�WKH�&RPSDQ\�WR�WKH�DGYDQFLQJ�0HPEHU�DQG�VKDOO�EH�IXOO\�UHSDLG�
�ZLWKRXW�LQWHUHVW��EHIRUH�DQ\�GLVWULEXWLRQV��ZKHWKHU�GLVWULEXWLRQV�RI�SURILWV�RU�RWKHUZLVH��
RU�DQ\�ZLWKGUDZDOV�RI�FDSLWDO��LI�SHUPLWWHG��DUH�PDGH�ZLWK�UHVSHFW�WR�DQ\�0HPEHU���1R�
0HPEHU�VKDOO�EH�REOLJDWHG�XQGHU�WKLV�$JUHHPHQW�WR�PDNH�DQ\�DGYDQFH�WR�WKH�&RPSDQ\���

�E� ,I�DW�DQ\�WLPH�WKH�&RPSDQ\�QHHGV�DGGLWLRQDO�IXQGV�WKDW�IRU�DQ\�UHDVRQ�WKH�
&RPSDQ\�GRHV�QRW�UDLVH�WKURXJK�DGGLWLRQDO�FDSLWDO�FRQWULEXWLRQV�RU�WKURXJK�DGYDQFHV��WKH�
&RPSDQ\�PD\�ERUURZ�IURP�DQ\�RQH�RU�PRUH�RI�WKH�0HPEHUV�RU�0DQDJHU�WR�ZKDWHYHU�
H[WHQW��DW�D�UDWH�RI�LQWHUHVW��DQG�RQ�UHDVRQDEOH�SD\PHQW�WHUPV��DV�PD\�EH�FRQVHQWHG�WR�E\�
WKH�0DQDJHU�DQG�DW�OHDVW�WKUHH�TXDUWHUV�RI�WKH�RWKHU�0HPEHUV�HQWLWOHG�WR�YRWH��7KHVH�ORDQV�
VKDOO�EH�HYLGHQFHG�E\�SURPLVVRU\�QRWHV�VLJQHG�RQ�EHKDOI�RI�WKH�&RPSDQ\�
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���� $OORFDWLRQ�RI�3URILWV�DQG�/RVVHV���$OO�LWHPV�RI�LQFRPH��JDLQ��ORVV�RU�GHGXFWLRQ�IRU
HDFK�ILVFDO�\HDU�RU�RWKHU�SHULRG�ZLOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�SURYLVLRQV�RI�
WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��WKH�³&RGH´���DQG�WKH�7UHDVXU\�5HJXODWLRQV��DQG�
ZLOO�EH�DOORFDWHG�WR�WKH�0HPEHUV�DFFRUGLQJ�WR�WKHLU�UHVSHFWLYH�6KDULQJ�5DWLRV���3URYLGHG��
KRZHYHU��WKDW�DW�DOO�WLPHV�WKH�DOORFDWLRQ�RI�SURILWV�DQG�ORVVHV�VKDOO�FRPSO\�ZLWK�WKH�&RGH�DQG�DQ\�
DSSOLFDEOH�7UHDVXU\�5HJXODWLRQV�

���� 'LVWULEXWLRQV��

�D� 'HWHUPLQDWLRQ���7KH�&RPSDQ\�PD\�PDNH�GLVWULEXWLRQV�WR�WKH�0HPEHUV�
IURP�WLPH�WR�WLPH�EXW�RQO\�DIWHU�WKH�0DQDJHU�DQG�WKH�7D[�0DWWHUV�0HPEHU�ERWK�
GHWHUPLQH��LQ�WKHLU�UHDVRQDEOH�MXGJPHQW��WKDW�WKH�&RPSDQ\�KDV�FDVK�RQ�KDQG�H[FHHGLQJ�
WKH�&RPSDQ\¶V�FXUUHQW�DQG�DQWLFLSDWHG�QHHGV��LQFOXGLQJ�RSHUDWLQJ�H[SHQVHV��GHEW�VHUYLFH��
DFTXLVLWLRQV��UHVHUYHV��DQG�PDQGDWRU\�GLVWULEXWLRQV��LI�DQ\����1R�GLVWULEXWLRQ�VKDOO�EH�
GHFODUHG�RU�PDGH�LI��DIWHU�JLYLQJ�LW�HIIHFW���L��WKH�&RPSDQ\�ZRXOG�QRW�EH�DEOH�WR�SD\�LWV�
GHEWV�DV�WKH\�EHFDPH�GXH�LQ�WKH�XVXDO�FRXUVH�RI�EXVLQHVV�RU��LL��WKH�&RPSDQ\
V�WRWDO�DVVHWV�
ZRXOG�EH�OHVV�WKDQ�WKH�VXP�RI�LWV�WRWDO�OLDELOLWLHV�SOXV�WKH�DPRXQW�WKDW�ZRXOG�EH�QHHGHG��LI�
WKH�&RPSDQ\�ZHUH�WR�EH�GLVVROYHG�DW�WKH�WLPH�RI�WKH�GLVWULEXWLRQ��WR�VDWLVI\�RQ�GLVVROXWLRQ�
WKH�SUHIHUHQWLDO�ULJKWV�RI�RWKHU�0HPEHUV�WKDW�DUH�VXSHULRU�WR�WKH�ULJKWV�RI�WKH�0HPEHUV�
UHFHLYLQJ�WKH�GLVWULEXWLRQ���

�E� )RUP�DQG�3URFHGXUH�RI�'LVWULEXWLRQV���$OO�GLVWULEXWLRQV��H[FHSW�7D[�
'LVWULEXWLRQV� VKDOO�EH�PDGH�LQ�SURSRUWLRQ�ZLWK�WKH�6KDULQJ�5DWLRV�RI�WKH�0HPEHUV���
'LVWULEXWLRQV�PD\�EH�PDGH�IURP�DQ\�VRXUFH��SURYLGHG�WKH\�GR�QRW�YLRODWH�DQ\�DJUHHPHQW�
WKDW�WKH�&RPSDQ\�KDV�ZLWK�DQ\�RI�LWV�FUHGLWRUV�RU�DQ\�SURYLVLRQ�RI�WKH�$FW��DQG�SURYLGHG�



�

IXUWKHU�WKDW�QR�0HPEHU�VKDOO�EH�UHTXLUHG�WR�DFFHSW�D�GLVWULEXWLRQ�LQ�DQ\�IRUP�RWKHU�WKDQ�
FDVK�

�F� 7D[�'LVWULEXWLRQV� )RU�HDFK�WD[DEOH�\HDU�RI�WKH�&RPSDQ\��WKH�&RPSDQ\
ZLOO��GXULQJ�WKDW�7D[�<HDU�RU�QRW�ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG�RI�WKH�7D[�<HDU��XVH�WKH�
&RPSDQ\¶V�UHDVRQDEOH�HIIRUWV�WR�GLVWULEXWH�D�7D[�'LVWULEXWLRQ�WR�HDFK�0HPEHU��DV�
UHFRJQL]HG�RQ�WKH�ERRNV�RI�WKH�&RPSDQ\�RQ�WKH�GDWH�RI�WKH�GLVWULEXWLRQ��ZLWK�UHVSHFW�WR�
WKDW�WD[DEOH�\HDU��$Q\�RUGLQDU\�GLVWULEXWLRQV�SDLG�SXUVXDQW�WR�WKH�VXEVHFWLRQ��D��VKDOO�EH�
LQFOXGHG�LQ�FDOFXODWLQJ�ZKHWKHU�IXUWKHU�7D[�'LVWULEXWLRQV�DUH�RZHG��7KH�&RPSDQ\�PD\�
GLVWULEXWH�7D[�'LVWULEXWLRQV�LQ�TXDUWHUO\�LQVWDOOPHQWV�RQ�DQ�HVWLPDWHG�EDVLV�EHIRUH�WKH�HQG�
RI�D�WD[DEOH�\HDU� 7KH�0HPEHUV�PD\��E\�D�WZR�WKLUGV�YRWH�RI�0HPEHUV��UHIUDLQ�IURP�
PDNLQJ�7D[�'LVWULEXWLRQV�IRU�RQH�RU�PXOWLSOH�VSHFLILHG�\HDUV�
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��� 0DQDJHPHQW�E\�0DQDJHU�� 7KH�&RPSDQ\�VKDOO�EH�PDQDJHG�E\ WKH�0DQDJHU���

��� 0DQDJHU¶V�$XWKRULW\�� 7KH�0DQDJHU�VKDOO�KDYH�IXOO�SRZHU�DQG�DXWKRULW\ WR�
PDQDJH�WKH�&RPSDQ\¶V�GD\�WR�GD\�RSHUDWLRQV�DQG�LWV�EXVLQHVV�DQG�WR�PDNH�DOO�LQFLGHQWDO
GHFLVLRQV H[FHSW�IRU�WKRVH�UHTXLULQJ�WKH�DSSURYDO�RI�RWKHU�0HPEHUV�DV�VHW�IRUWK�LQ�WKLV�
$JUHHPHQW���

���� 5HVLJQDWLRQ�RU�5HPRYDO�RI�0DQDJHU���7KH�0DQDJHU�VKDOO�VHUYH�XQWLO�WKH�
0DQDJHU¶V�UHVLJQDWLRQ��GHDWK��RU�FHVVDWLRQ�WR�H[LVW�LI�DQ�HQWLW\���'LVDELOLW\��RU�UHPRYDO�SXUVXDQW�
WR�RQH�RI�WKH�IROORZLQJ�PHWKRGV����

�D��IRU�&DXVH��D�ILQGLQJ�RI�ZKLFK�UHTXLUHV�WKH�DIILUPDWLYH�YRWH�RI�DW�OHDVW�WKUHH�
IRXUWKV�RI�WKH�YRWLQJ�8QLWV�QRW�RZQHG�E\�WKH�0DQDJHU�RU�DQ\�,QVLGHU�RU�$IILOLDWH�RI�WKH�
0DQDJHU��DQG�WKH�ZULWWHQ�RSLQLRQ�RI�DQ�LQGHSHQGHQW�OLFHQVHG�0LFKLJDQ�DWWRUQH\��ZKR�
PD\��EXW�QHHG�QRW��VHUYH�LQ�WKH�UROH�RI�DUELWUDWRU�RI�WKH�&DXVH�LVVXH���HQJDJHG�IRU�WKH�
SXUSRVH�RI�UHQGHULQJ�DQ�RSLQLRQ�RI�ZKHWKHU�&DXVH�H[LVWV��RU�

�E��E\�DQ�RUGHU�RU�MXGJPHQW�RI�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��ZKHWKHU�RU�QRW�
VXFK�FRXUW�ILQGV�&DXVH�DV�GHILQHG�LQ�WKLV�$JUHHPHQW��RU

�F��ZLWKRXW�&DXVH�LI��L��WKHUH�DUH�DW�OHDVW�WKUHH�0HPEHUV�ZKR�DUH�QRW�WKH�0DQDJHU�
RU�DQ�,QVLGHU�RU�$IILOLDWH�RI�WKH�0DQDJHU��DQG��LL��DOO�VXFK�0HPEHUV�XQDQLPRXVO\�YRWH�WR�
UHPRYH�WKH�0DQDJHU��

�G��5HDVRQDEOH�VXPV�RI�PRQH\�H[SHQGHG�E\�DQ\�0HPEHU�V��WR�SXUVXH�D�ILQGLQJ�RI�
&DXVH�VKDOO��LI�&DXVH�LV�IRXQG��EH�WUHDWHG�DV�DGYDQFHV�WR�WKH�&RPSDQ\�XQGHU�VHFWLRQ�
����D��DERYH��

�H��$�YDFDQF\�LQ�WKH�SRVLWLRQ�RI�0DQDJHU�VKDOO�EH�ILOOHG�SURPSWO\�E\�D�YRWH�DV�
GHVFULEHG�LQ�VHFWLRQ�����R��EHORZ���



�

��� 2IILFHUV��

7KH�0DQDJHU�PD\��IURP�WLPH�WR�WLPH���L��DSSRLQW�RQH�RU�PRUH�SHUVRQV�WR RIILFHV�
RI�WKH�&RPSDQ\�DQG�PD\�DVVLJQ�VXFK�WLWOHV�DQG�IXQFWLRQV��DQG�GHOHJDWH�VXFK�DXWKRULW\ DQG�
GXWLHV��WR�VXFK�RIILFHUV�DV�WKH�0DQDJHU�VKDOO�GHHP�QHFHVVDU\�RU�GHVLUDEOH���LL��DSSRLQW��
HPSOR\�RU RWKHUZLVH�FRQWUDFW�ZLWK�SHUVRQV�IRU�WKH�WUDQVDFWLRQ�RI�WKH�EXVLQHVV�RI�WKH�
&RPSDQ\�RU�WKH SHUIRUPDQFH�RI�VHUYLFHV�IRU�RU�RQ�EHKDOI�RI�WKH�&RPSDQ\�DV�WKH�0DQDJHU�
VKDOO�GHWHUPLQH��DQG �LLL��GHOHJDWH�WR�DQ\�SHUVRQ��LQFOXGLQJ DQ\�RIILFHU�RI�WKH�&RPSDQ\��
VXFK�DXWKRULW\�DQG�SRZHUV�WR�DFW RQ�EHKDOI�RI�WKH�&RPSDQ\�DV�KH�VKDOO�GHHP�DGYLVDEOH���
$Q\�DSSRLQWPHQW� HPSOR\PHQW��RU�RWKHU�GHOHJDWLRQ�SXUVXDQW�WR�WKLV�VHFWLRQ���� PD\�EH�
UHYRNHG�DW�DQ\�WLPH�E\�WKH�0DQDJHU�
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��� 9RWLQJ���$OO�0HPEHUV�ZKRVH�8QLWV�LQFOXGLQJ�YRWLQJ�ULJKWV��DV�VKRZQ�RQ�6FKHGXOH�
$��VKDOO�EH�HQWLWOHG�WR�YRWH�WKRVH�8QLWV�RQ�DQ\�PDWWHU�VXEPLWWHG�WR�D�YRWH RI�WKH�0HPEHUV�� 6XFK�
0HPEHUV�VKDOO�KDYH�WKH�ULJKW�WR�YRWH�RQ�WKH�IROORZLQJ�PDWWHUV��DOO�RI�ZKLFK�VKDOO�UHTXLUH�WKH�
DIILUPDWLYH�YRWH�RI�DW�OHDVW�WKUHH�TXDUWHUV�RI�DOO�LVVXHG�DQG�RZQHG�YRWLQJ�8QLWV��XQOHVV�D�PRUH�
VWULQJHQW�YRWH�WKUHVKROG�LV�UHTXLUHG�E\�WKH�$FW���

�D� 'LVVROXWLRQ��PHUJHU��RU�FRQYHUVLRQ��WR�DQRWKHU�HQWLW\�IRUP��RI�WKH�
&RPSDQ\�

�E�� 7UDQVDFWLRQV�EHWZHHQ�WKH�FRPSDQ\�DQG�D�0HPEHU�RU�DQ�,QVLGHU�RI�D�
0HPEHU���)RU�H[DPSOH��DQG�ZLWKRXW�OLPLWDWLRQ��0HPEHU�,QVLGHU�ORDQV�WR�WKH�FRPSDQ\��
ORDQV�IURP�WKH�FRPSDQ\ WR�D�0HPEHU�,QVLGHU� SXUFKDVH�RU�OHDVH�RI�FRPSDQ\�DVVHWV�E\�D�
0HPEHU�,QVLGHU��VDOH�RU�OHDVH�RI�0HPEHU�,QVLGHU DVVHWV�WR�WKH�FRPSDQ\���

�F� 6DOH�RU�H[FKDQJH�RI�DQ\�&RPSDQ\�DVVHWV�RWKHU�WKDQ LQYHQWRU\�VROG�LQ�WKH�
RUGLQDU\�FRXUVH�RI�EXVLQHVV�

�G� ([WHQVLRQ RI�FUHGLW�E\�WKH�&RPSDQ\�EH\RQG�QHW����GD\V�

�H� $PHQGPHQW�RI�WKH�&RPSDQ\¶V�FHUWLILFDWH�RI�IRUPDWLRQ RU�WKLV�$JUHHPHQW��

�I� ,QFXUULQJ�DQ\�GHEW�RI������������RU�PRUH�IRU�DQ\WKLQJ�RWKHU�WKDQ�
SXUFKDVLQJ�JRRGV�RQ�FUHGLW�IRU�UHVDOH��

�J� *UDQWLQJ�D�VHFXULW\�LQWHUHVW�LQ�DVVHWV�RI�WKH�&RPSDQ\��ZLWK�WKH�H[FHSWLRQ�
RI�SXUFKDVH�PRQH\�VHFXULW\�LQWHUHVWV�VHFXULQJ�OHVV�WKDQ������������LQ�GHEW�

�K� 7KH�DSSRLQWPHQW�RI�D�0DQDJHU�RI�WKH�&RPSDQ\���



�

�L� $Q\�WUDQVIHU�RU�DVVLJQPHQW�RI�DQ\�8QLWV�E\�DQ\�0HPEHU��RWKHU�WKDQ�
WUDQVIHUV�WR�D�0HPEHU¶V�VHOI�VHWWOHG�UHYRFDEOH�OLYLQJ�WUXVW�RU�WR�D�OLPLWHG�OLDELOLW\�
FRPSDQ\�RU�FRUSRUDWLRQ�VROHO\�RZQHG�E\�WKH�0HPEHU�

�M� 7KH�DGPLVVLRQ�RI�DQ\�SHUVRQ�DV�D�0HPEHU�RI�WKH�&RPSDQ\�

��� 0HHWLQJV�� 7KH�0DQDJHU�VKDOO�FRQYHQH DQ�DQQXDO�PHHWLQJ�RI�WKH�0HPEHUV�WR�WDNH�
SODFH�DW�D�GDWH��WLPH�DQG�SODFH�GHHPHG�DSSURSULDWH�E\�WKH�0DQDJHU��ZLWK�QRWLFH�DW�OHDVW�ILYH�����
GD\V�LQ�DGYDQFH�WR�DOO�0HPEHUV��,Q�WKH�DEVHQFH�RI�DQ\�QRWLFH��DQQXDO�PHHWLQJV�ZLOO�EH�KHOG�DW�WKH�
&RPSDQ\¶V�UHJLVWHUHG�RIILFHV�RQ�WKH�ILUVW�7XHVGD\�RI�HDFK�1RYHPEHU�DW�������D�P��6SHFLDO�
PHHWLQJV�RI�0HPEHUV�IRU�DQ\�SURSHU�SXUSRVH�RU�SXUSRVHV�PD\ EH�FDOOHG�DW�DQ\�WLPH�E\�WKH�
0DQDJHU�RU�WKH 0HPEHUV�KROGLQJ DW�OHDVW�WHQ�SHUFHQW������ RI�WKH�8QLWV�HQWLWOHG�WR�YRWH��7KH�
&RPSDQ\�VKDOO�GHOLYHU�RU�PDLO�ZULWWHQ�QRWLFH�VWDWLQJ�WKH GDWH��WLPH��SODFH��DQG�SXUSRVHV�RI�DQ\�
VSHFLDO�PHHWLQJ�WR�HDFK�0HPEHU�HQWLWOHG�WR�YRWH�DW�WKH�PHHWLQJ LI�DQ\�PDWWHU�UHTXLULQJ�D�YRWH�LV�
WR�EH�WDNHQ�XS�DW�WKH�VSHFLDO�PHHWLQJ� $�0HPEHU�PD\�DJUHH�LQ�ZULWLQJ�WKDW�UHFHLSW�RI�ZULWWHQ�
QRWLFH�E\�HPDLO�ZLOO�VXIILFH� 7KH�QRWLFH�VKDOO�EH�JLYHQ�QRW�OHVV�WKDQ�ILYH�����RU�PRUH�WKDQ�WZHQW\�
�����GD\V�EHIRUH�WKH�PHHWLQJ GDWH��1RWLFH�RI�D�VSHFLDO�PHHWLQJ�RI�WKH�0HPEHUV�PD\�DOVR�EH�
ZDLYHG�LQ ZULWLQJ�E\�D�0HPEHU��$OO�PHHWLQJV�RI�0HPEHUV�VKDOO�EH�SUHVLGHG�RYHU�E\�WKH�0DQJHU�
RU�D�FKDLUSHUVRQ�GHVLJQDWHG�E\�WKH 0DQDJHU��7KH�DWWHQGDQFH�RI�D�0HPEHU�DW�DQ\�PHHWLQJ�
FRQVWLWXWHV�D�ZDLYHU�RI�QRWLFH RI�WKH�PHHWLQJ��XQOHVV�WKH�0HPEHU�REMHFWV�DW�WKH�EHJLQQLQJ�RI�WKH�
PHHWLQJ�WR�WKH�WUDQVDFWLRQ�RI DQ\�EXVLQHVV�EHFDXVH�WKH�PHHWLQJ�LV�QRW�SURSHUO\�FDOOHG��$�0DQDJHU�
RU�0HPEHU�PD\�SDUWLFLSDWH LQ�D�PHHWLQJ��ZLWK�WKH�VDPH�HIIHFW�DV�EHLQJ�SUHVHQW�LQ�SHUVRQ��E\�D�
FRQIHUHQFH�WHOHSKRQH�RU�E\ RWKHU�VLPLODU FRPPXQLFDWLRQV�HTXLSPHQW�WKURXJK�ZKLFK�DOO�SHUVRQV�
SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ PD\�FRPPXQLFDWH�ZLWK�WKH�RWKHU�SDUWLFLSDQWV�

��� &RQVHQW�� $Q\�DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�DW�DQ�DQQXDO�RU VSHFLDO
PHHWLQJ�RI�WKH�0HPEHUV�PD\�EH�WDNHQ�E\�FRQVHQW�RU�DSSURYDO�ZLWKRXW�D�PHHWLQJ�RU�SULRU�QRWLFH�
7KH�FRQVHQW�RU�DSSURYDO�PXVW�EH�LQ�ZULWLQJ��VHW�IRUWK�WKH�DFWLRQ�WR�EH�WDNHQ��DQG�EH�VLJQHG�E\�WKH
0HPEHUV�KDYLQJ�DW�OHDVW�WKH�PLQLPXP�QXPEHU�RI�YRWHV�QHFHVVDU\�WR�DXWKRUL]H�RU�WDNH�WKH�DFWLRQ
DW�D�PHHWLQJ�DW�ZKLFK�DOO�8QLWV�HQWLWOHG�WR�YRWH�RQ�WKH�DFWLRQ�DUH�SUHVHQW�DQG�YRWLQJ� (YHU\
ZULWWHQ�FRQVHQW�RU�DSSURYDO�VKDOO�DOVR�EHDU�WKH�GDWH�RI�ZKHQ�HDFK�0HPEHU�VLJQHG�WKH�FRQVHQW�
3URPSW�QRWLFH�RI�WKH�WDNLQJ�RI DFWLRQ�ZLWKRXW�D�PHHWLQJ�E\�OHVV�WKDQ�XQDQLPRXV�ZULWWHQ�FRQVHQW
RI�WKH�0HPEHUV�HQWLWOHG�WR�YRWH�VKDOO�EH�JLYHQ�WR�DOO�0HPEHUV�ZKR�GLG�QRW�FRQVHQW�WR�RU�DSSURYH
WKH�DFWLRQ�
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��� 'LVSRVLWLRQ�RI�,QWHUHVW���

�D� *HQHUDO���(YHU\�VDOH��DVVLJQPHQW��WUDQVIHU��H[FKDQJH��PRUWJDJH��SOHGJH�
JUDQW��K\SRWKHFDWLRQ��RU�RWKHU�GLVSRVLWLRQ�RI�DQ\�8QLWV�VKDOO�EH�PDGH�RQO\�LQ�FRPSOLDQFH
ZLWK�WKLV�$UWLFOH�� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�UHTXLUHPHQWV�LQ�WKLV�$JUHHPHQW�IRU�GLVSRVLWLRQ�
RI�DQ\�8QLWV��QR�8QLWV VKDOO�EH�GLVSRVHG�RI�LI��L��WKH�GLVSRVLWLRQ�ZRXOG�FDXVH�D WHUPLQDWLRQ�
RI�WKH�&RPSDQ\�XQGHU�WKH�&RGH� �LL��WKH�GLVSRVLWLRQ�ZRXOG�QRW�FRPSO\�ZLWK�DOO DSSOLFDEOH�



��

VWDWH�DQG�IHGHUDO�VHFXULWLHV�ODZV�DQG�UHJXODWLRQV��RU��LLL��WKH�DVVLJQHH�RI�WKH 8QLWV IDLOV�WR�
SURYLGH�WKH�&RPSDQ\�ZLWK�WKH�LQIRUPDWLRQ�DQG�DJUHHPHQWV WKDW�WKH�&RPSDQ\�PD\�
UHTXLUH�LQ�FRQQHFWLRQ�ZLWK�VXFK�D�GLVSRVLWLRQ�� $Q\ SXUSRUWHG�RU DWWHPSWHG GLVSRVLWLRQ�RI�
D�PHPEHUVKLS�LQWHUHVW�LQ�YLRODWLRQ�RI�WKLV�$UWLFOH�LV�YRLG�

�E� 3HUPLWWHG�'LVSRVLWLRQV�� $�0HPEHU�PD\��ZLWKRXW�WKH�FRQVHQW RI�WKH�RWKHU
0HPEHUV��DVVLJQ�KLV�RU�KHU�8QLWV WR�DQ�LQWHU�YLYRV�WUXVW�TXDOLI\LQJ�DV�D�JUDQWRU�WUXVW�XQGHU�
6XEFKDSWHU�-�RI�WKH�&RGH� ZKLFK�E\�LWV�WHUPV�SURYLGHV WKDW�WKH�0HPEHU�RU�$VVLJQHH�LV�WKH�
JUDQWRU��WUXVWHH��DQG�EHQHILFLDU\�RI�DOO�RI�WKH�WUXVW LQFRPH��DQG�ZKHUHLQ�KH�RU�VKH�KDV�
UHWDLQHG�IRU�KLV�RU�KHU�RZQ�OLIH�WKH�SRZHU�WR�UHYRNH�WKH WUXVW�LQ�IXOO��DQG�VXFK�WUXVW�LV�LQ�
IXOO�FRPSOLDQFH�ZLWK�DOO�SURYLVLRQV�RI�WKLV�$JUHHPHQW� SURYLGHG��KRZHYHU��WKDW�WKH�RQO\�
WUXVWHH�DXWKRUL]HG�WR�YRWH�DQ\�VXFK�8QLWV VKDOO�EH WKH�0HPEHU�ZKR�FUHDWHG�WKH�WUXVW��WKH�
³*UDQWRU´���RU�D�VXFFHVVRU�WUXVWHH�DIWHU�WKH�*UDQWRU GLHV�RU�EHFRPHV�'LVDEOHG��
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��� 'LVVROXWLRQ�� 7KH�&RPSDQ\�VKDOO�EH�GLVVROYHG�DQG�LWV�DIIDLUV�ZRXQG�XS�RQ�WKH�ILUVW
WR�RFFXU�RI��D��D�YRWH�WR�GLVVROYH�WKH�&RPSDQ\ ZKLFK�PHHWV�WKH�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�
$JUHHPHQW� RU �E��WKH�HQWU\�RI�D�GHFUHH�RI�MXGLFLDO�GLVVROXWLRQ��2Q�WKH�GLVVROXWLRQ�RI�WKH�
&RPSDQ\��WKH�0DQDJHU VKDOO�SURPSWO\�FRPPHQFH�WKH�ZLQGLQJ�XS�RI�WKH�&RPSDQ\¶V�EXVLQHVV�
DQG�DIIDLUV�SXUVXDQW�WR�DQG LQ�DFFRUGDQFH�ZLWK�WKH�$FW�

��� :LQGLQJ�8S�� 2Q�GLVVROXWLRQ��WKH�&RPSDQ\�VKDOO�FHDVH�FDUU\LQJ�RQ�LWV�EXVLQHVV
DQG�DIIDLUV�DQG�EHJLQ�WR�ZLQG�WKHP�XS��7KH�&RPSDQ\�VKDOO�FRPSOHWH�WKH�ZLQGLQJ�XS�DV�VRRQ�DV
SUDFWLFDEOH��2Q�WKH�ZLQGLQJ�XS�RI�WKH�&RPSDQ\��LWV�DVVHWV�VKDOO�EH�GLVWULEXWHG�ILUVW�WR�FUHGLWRUV��WR
WKH�H[WHQW�SHUPLWWHG�E\�ODZ��LQ�VDWLVIDFWLRQ�RI�&RPSDQ\�GHEWV��OLDELOLWLHV��DQG�REOLJDWLRQV
�LQFOXGLQJ�WKRVH�RZHG�WR�WKH�0HPEHUV���7KH�UHPDLQLQJ�DVVHWV�VKDOO�EH�GLVWULEXWHG�DV�D�OLTXLGDWLQJ
GLVWULEXWLRQ�WR�WKH�0HPEHUV�DFFRUGLQJ�WR�WKHLU�6KDULQJ�5DWLRV��7KH SURFHHGV�VKDOO�EH�SDLG�WR�WKH�
0HPEHUV�ZLWKLQ�QLQHW\������GD\V�DIWHU�WKH�GDWH�RI�WKH�ZLQGLQJ�XS RU��LI�SD\PHQW�LV�QRW�SRVVLEOH�
RU�WKH�DPRXQWV�WR�EH�SDLG�DUH�GLVSXWHG��VXFK�DPRXQWV�VKDOO�EH�SODFHG�LQ�HVFURZ�
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��� &RQILGHQWLDOLW\�&RPPLWPHQW�� (DFK�0HPEHU�DFNQRZOHGJHV�WKDW�HDFK�0HPEHU
ZLOO�REWDLQ�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�&RPSDQ\�ZKLFK�LV�RI�D�FRQILGHQWLDO�DQG�SURSULHWDU\�QDWXUH
�³3URSULHWDU\�,QIRUPDWLRQ´���6XFK�3URSULHWDU\�,QIRUPDWLRQ�PD\�LQFOXGH��EXW�LV�QRW�OLPLWHG�WR��WKLV
$JUHHPHQW��WUDGH�VHFUHWV��ZRUN�SURGXFW��NQRZ�KRZ��LQYHQWLRQV��WHFKQLTXHV��SURFHVVHV��SURJUDPV��
EURFKXUHV��PDWHULDOV��ILQDQFLDO�LQIRUPDWLRQ��FXVWRPHU�OLVWV��VXSSOLHU�OLVWV��FXVWRPHU�SULFLQJ DQG�
SUHIHUHQFHV��DQG�VDOHV�DQG�PDUNHWLQJ�SODQV��6XFK�LQIRUPDWLRQ GRHV�QRW�KDYH�WR�EH�PDUNHG�
FRQILGHQWLDO�WR�EH�SURWHFWHG�SXUVXDQW�WR�WKLV�VHFWLRQ��$V�D�UHVXOW��HDFK�0HPEHU�GXULQJ�KLV�KHU�LWV
WLPH�DV�D�0HPEHU�DQG�DIWHUZDUGV�VKDOO�PDLQWDLQ�LQ�WKH�VWULFWHVW�FRQILGHQFH�DQG�LQ�WUXVW�DOO�VXFK�
3URSULHWDU\ ,QIRUPDWLRQ �WKH�³&RQILGHQWLDOLW\�&RPPLWPHQW´���7KLV�&RQILGHQWLDOLW\�&RPPLWPHQW



��

VKDOO�VXUYLYH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW DV�ZHOO�DV�WKH�WHUPLQDWLRQ�RI�DQ\�RWKHU�DJUHHPHQW�
EHWZHHQ�0HPEHU�DQG�&RPSDQ\��LI�DQ\��UHJDUGOHVV�RI�KRZ�RU�E\�ZKRP�VXFK�WHUPLQDWLRQ�RFFXUV���
$Q\�GHSDUWLQJ�0HPEHU�VKDOO�UHWXUQ��ZLWKLQ�ILYH�����EXVLQHVV�GD\V�RI�GHSDUWXUH�IURP�PHPEHUVKLS��
DOO�3URSULHWDU\�,QIRUPDWLRQ�LQ�KLV�KHU�LWV SRVVHVVLRQ�ZLWKRXW UHTXLUHPHQW�RI�DQ\�GHPDQG�IRU�
UHWXUQ�DQG�ZLWKRXW�PDNLQJ�FRSLHV�RU�VXPPDULHV�RI�DQ\�3URSULHWDU\�,QIRUPDWLRQ��,Q�DGGLWLRQ�WR�
WKH�FRYHQDQW�FRQWDLQHG�LQ�WKLV VHFWLRQ��WKH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�HQIRUFH�DOO�DSSOLFDEOH�
ODZV�LQ�SURWHFWLQJ�WKH 3URSULHWDU\�,QIRUPDWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�0LFKLJDQ�
8QLIRUP�7UDGH�6HFUHWV�$FW DQG�WKH�)HGHUDO�(FRQRPLF�(VSLRQDJH�$FW�RI������

��� /LFHQVH�DQG�&RS\ULJKW�$JUHHPHQW�� (DFK�0HPEHU�KHUHE\�DFNQRZOHGJHV�WKDW��D��
DOO�3URSULHWDU\�,QIRUPDWLRQ�UHODWHG�H[FOXVLYHO\�WR�WKH�RSHUDWLRQV�RI�WKH�&RPSDQ\�LV�WKH�H[FOXVLYH�
SURSHUW\�RI�WKH�&RPSDQ\�DQG��E��WKH�&RPSDQ\�VKDOO�RZQ�WKH�HQWLUH�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�
WR�DOO�3URSULHWDU\�,QIRUPDWLRQ�FRQFHLYHG��FUHDWHG��RU�GHYHORSHG��DORQH�RU�ZLWK�DQ\�0HPEHU�RU�
RWKHUV��DV�WKH�UHVXOW�RI�WKH�SHUIRUPDQFH�RI�WKH�0HPEHU¶V�GXWLHV�DV�D�0HPEHU��HPSOR\HH��RIILFHU��
RU�0DQDJHU��DQG�KHUHE\�DVVLJQV�WR�WKH�&RPSDQ\�WKH�HQWLUH�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�WKH�
3URSULHWDU\�,QIRUPDWLRQ�DQG�LQ�DQG�WR�WKH�SURSULHWDU\�ULJKWV�WKHUHLQ�RU�EDVHG�WKHUHRQ �WKH�
³/LFHQVH�DQG�&RS\ULJKW�$JUHHPHQW´� 7KLV�/LFHQVH�DQG�&RS\ULJKW�$JUHHPHQW�VKDOO�VXUYLYH�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�DV�ZHOO�DV�WHUPLQDWLRQ�RI�DQ\�RWKHU DJUHHPHQW EHWZHHQ�0HPEHU�
DQG�&RPSDQ\��LI�DQ\��UHJDUGOHVV�RI�KRZ�RU�E\�ZKRP�VXFK�WHUPLQDWLRQ�RFFXUV����

��� 5HPHGLHV�� (DFK�0HPEHU�DJUHHV�WKDW�WKHUH�LV�QR�DGHTXDWH�UHPHG\�DW ODZ�RU
VXIILFLHQWO\�SUHFLVH�PHDVXUH�RI�GDPDJHV�IRU�YLRODWLRQ�RI�WKH�SURYLVLRQV�VHW�IRUWK�LQ�WKLV�$UWLFOH���
DQG��DV�D�UHVXOW� ZLWKRXW�OLPLWLQJ�WKH�ULJKWV RI�WKH�&RPSDQ\�RU�DQ\�0HPEHU�WR�SXUVXH�DOO�RWKHU�
OHJDO�DQG�HTXLWDEOH ULJKWV�DYDLODEOH�WR�WKHP�DJDLQVW�D�0HPEHU�IRU�EUHDFKLQJ�DQ\�RI�WKH�WHUPV�RI�
WKLV�$UWLFOH��LW�LV DJUHHG�WKDW�WKH�&RPSDQ\�DQG�DQ\�QRQ�EUHDFKLQJ�0HPEHU�VKDOO�KDYH�WKH�ULJKW�WR�
LPPHGLDWH LQMXQFWLYH�UHOLHI�DJDLQVW�D�EUHDFKLQJ�0HPEHU�WR�SUHYHQW�D�YLRODWLRQ�RU�D�FRQWLQXLQJ�
YLRODWLRQ�RI WKH�FRYHQDQWV�FRQWDLQHG�LQ�WKLV�$UWLFOH� ,W�LV�IXUWKHU�DJUHHG�WKDW�WKH�0HPEHU�YLRODWLQJ�
WKH�WHUPV RI�WKLV�$UWLFOH�VKDOO��LQ�DGGLWLRQ�WR�EHLQJ�VXEMHFW�WR�OLDELOLW\�IRU�GDPDJHV�DQG�RWKHU�
UHPHGLHV��LPPHGLDWHO\�IRUIHLW�WKH�ULJKW�WR�UHFHLYH�DQ\�UHPDLQLQJ�SD\PHQWV�IURP�WKH &RPSDQ\�RU�
DQ\�UHPDLQLQJ�0HPEHU��IRU�ZKDWHYHU�UHDVRQ��,I�WKH�&RPSDQ\�RU�DQ\�UHPDLQLQJ�0HPEHU�VKDOO�
VHHN�WKHLU�UHPHGLHV�XQGHU WKLV $UWLFOH��WKH\�VKDOO�EH�HQWLWOHG�WR�UHFRYHU\�RI�WKHLU�DFWXDO�DWWRUQH\�
IHHV�DQG�UHODWHG�FRXUW�FRVWV LI�WKH\�DUH�GHWHUPLQHG�E\�D�WULEXQDO�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�
HQWLWOHG�WR�D�VXEVWDQWLDO�SRUWLRQ�RI�WKH�UHPHGLHV�VRXJKW�
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���� ,QGHPQLW\�

�D��7KH�&RPSDQ\�KHUHE\�DJUHHV�WR�LQGHPQLI\�DQG�KROG�KDUPOHVV�DQ\ SHUVRQ��HDFK�
DQ�³,QGHPQLILHG�3HUVRQ´��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�XQGHU�WKH�$FW��DV�WKH�VDPH�QRZ�
H[LVWV�RU�PD\�KHUHDIWHU�EH�DPHQGHG��VXEVWLWXWHG�RU�UHSODFHG��EXW��LQ�WKH�FDVH�RI�DQ\�VXFK�
DPHQGPHQW��VXEVWLWXWLRQ�RU�UHSODFHPHQW�RQO\�WR�WKH�H[WHQW�WKDW�VXFK�DPHQGPHQW��
VXEVWLWXWLRQ�RU�UHSODFHPHQW�SHUPLWV�WKH�&RPSDQ\�WR�SURYLGH�EURDGHU�LQGHPQLILFDWLRQ�
ULJKWV�WKDQ�WKH�&RPSDQ\�LV�SURYLGLQJ�LPPHGLDWHO\�SULRU�WR�VXFK�DPHQGPHQW���DJDLQVW�DOO�
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H[SHQVHV��OLDELOLWLHV�DQG�ORVVHV��LQFOXGLQJ�DWWRUQH\�IHHV��MXGJPHQWV��ILQHV��H[FLVH�WD[HV�RU�
SHQDOWLHV��UHDVRQDEO\�LQFXUUHG�RU�VXIIHUHG�E\�VXFK�,QGHPQLILHG�3HUVRQ��RU�RQH�RU�PRUH�RI�
VXFK�,QGHPQLILHG�3HUVRQ¶V�$IILOLDWHV��E\�UHDVRQ�RI�WKH�IDFW�WKDW�VXFK�,QGHPQLILHG�3HUVRQ
LV�RU�ZDV�D�0HPEHU�RU�LV�RU�ZDV�VHUYLQJ�DV�D�0DQDJHU��RIILFHU��HPSOR\HH��RU�DJHQW�RI�WKH�
&RPSDQ\�RU�LV�RU�ZDV�VHUYLQJ�DW�WKH�UHTXHVW�RI�WKH�&RPSDQ\�DV�D�PDQDJHU��RIILFHU��
GLUHFWRU��SULQFLSDO��PHPEHU��HPSOR\HH�RU�DJHQW�RI�DQRWKHU�SDUWQHUVKLS��FRUSRUDWLRQ��MRLQW�
YHQWXUH��OLPLWHG�OLDELOLW\�FRPSDQ\��WUXVW�RU�RWKHU�HQWHUSULVH��SURYLGHG�WKDW��XQOHVV�WKH�
0DQDJHU�RWKHUZLVH�FRQVHQWV��QR�,QGHPQLILHG�3HUVRQ�VKDOO�EH�LQGHPQLILHG�IRU�DQ\�
H[SHQVHV��OLDELOLWLHV�DQG�ORVVHV�VXIIHUHG�WKDW�DUH�DWWULEXWDEOH�WR�VXFK�,QGHPQLILHG�3HUVRQ¶V�
RU�LWV�$IILOLDWHV¶�JURVV�QHJOLJHQFH��ZLOOIXO�PLVFRQGXFW�RU�NQRZLQJ�YLRODWLRQ�RI�ODZ���
([SHQVHV��LQFOXGLQJ�DWWRUQH\�IHHV��LQFXUUHG�E\�DQ\�VXFK�,QGHPQLILHG�3HUVRQ�LQ�GHIHQGLQJ�
D�SURFHHGLQJ�VKDOO�EH�SDLG�E\�WKH�&RPSDQ\�LQ�DGYDQFH�RI�WKH�ILQDO�GLVSRVLWLRQ�RI�VXFK�
SURFHHGLQJ��LQFOXGLQJ�DQ\�DSSHDO�WKHUHIURP��XSRQ�UHFHLSW�RI�DQ�XQGHUWDNLQJ�E\�RU�RQ�
EHKDOI�RI�VXFK�,QGHPQLILHG�3HUVRQ�WR�UHSD\�VXFK�DPRXQW�LI�LW�VKDOO�XOWLPDWHO\�EH�
GHWHUPLQHG�WKDW�VXFK�,QGHPQLILHG�3HUVRQ�LV�QRW�HQWLWOHG�WR�EH�LQGHPQLILHG�E\�WKH�
&RPSDQ\��

�E� 7KH�ULJKW�WR�LQGHPQLILFDWLRQ�DQG�WKH�DGYDQFHPHQW�RI�H[SHQVHV�FRQIHUUHG�LQ
WKLV�VHFWLRQ�VKDOO�QRW�EH�H[FOXVLYH�RI�DQ\�RWKHU�ULJKW�WKDW�DQ\�3HUVRQ�PD\�KDYH�RU�
KHUHDIWHU DFTXLUH�XQGHU�DQ\�VWDWXWH��DJUHHPHQW��DFWLRQ�RI�WKH�0DQDJHU�RU�RWKHUZLVH�

�F� 7KH�&RPSDQ\�PD\�PDLQWDLQ�LQVXUDQFH��DW�LWV�H[SHQVH��WR�SURWHFW�DQ\
,QGHPQLILHG�3HUVRQ�DJDLQVW�DQ\�H[SHQVH��OLDELOLW\�RU�ORVV�GHVFULEHG�LQ�VXEVHFWLRQ��D��
DERYH�ZKHWKHU�RU�QRW�WKH�&RPSDQ\�ZRXOG�KDYH�WKH�SRZHU�WR�LQGHPQLI\�VXFK�,QGHPQLILHG�
3HUVRQ�DJDLQVW�VXFK�H[SHQVH��OLDELOLW\�RU�ORVV�XQGHU�WKH�SURYLVLRQV�RI�WKLV�VHFWLRQ��

�G� 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�KHUHLQ�WR�WKH�FRQWUDU\ �LQFOXGLQJ�LQ�WKLV
VHFWLRQ��������DQ\�LQGHPQLW\�E\�WKH�&RPSDQ\�UHODWLQJ�WR�WKH�PDWWHUV FRYHUHG�LQ�WKLV�
VHFWLRQ������VKDOO�EH�SURYLGHG�RXW�RI�DQG�WR�WKH�H[WHQW�RI�&RPSDQ\�DVVHWV RQO\�DQG�QR�
0HPEHU��XQOHVV�VXFK�0HPEHU�RWKHUZLVH�DJUHHV�LQ�ZULWLQJ�RU�LV�IRXQG�LQ�D ILQDO�GHFLVLRQ�
E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�KDYH�SHUVRQDO�OLDELOLW\�RQ�DFFRXQW WKHUHRI��VKDOO�
KDYH�SHUVRQDO�OLDELOLW\�RQ�DFFRXQW�WKHUHRI�RU�VKDOO�EH�UHTXLUHG�WR�PDNH�DGGLWLRQDO�FDSLWDO�
FRQWULEXWLRQV�WR�KHOS�VDWLVI\�VXFK�LQGHPQLW\�RI�WKH�&RPSDQ\�

�H� ,I�WKLV�VHFWLRQ����� RU�DQ\�SRUWLRQ�KHUHRI�VKDOO�EH�LQYDOLGDWHG�RQ�DQ\ JURXQG�E\
DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��WKHQ�WKH�&RPSDQ\�VKDOO�QHYHUWKHOHVV LQGHPQLI\�DQG�
KROG�KDUPOHVV�HDFK�,QGHPQLILHG�3HUVRQ�SXUVXDQW�WR�WKLV�VHFWLRQ������WR�WKH IXOOHVW�H[WHQW�
SHUPLWWHG�E\�DQ\�DSSOLFDEOH�SRUWLRQ�RI�WKLV�VHFWLRQ������WKDW�VKDOO�QRW�KDYH EHHQ�
LQYDOLGDWHG�DQG�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ�� �
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���� *RYHUQLQJ�/DZ���7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�
0LFKLJDQ��ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFW�RI�ODZV�SULQFLSOHV�
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������ &RQIOLFWV�RI�,QWHUHVW���7+(�3$57,(6�$&.12:/('*(�7+$7�/(*$/
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���� (QWLUH�$JUHHPHQW�DQG�$PHQGPHQWV�� 7KLV�$JUHHPHQW�LV�WKH�HQWLUH�DJUHHPHQW
EHWZHHQ�WKH�SDUWLHV�ZLWK�UHVSHFW�WR�WKH�WUDQVDFWLRQV�DQG�PDWWHUV�FRQWHPSODWHG�E\�LWV�WHUPV��DQG�QR
SULRU�RU�FRQWHPSRUDQHRXV�DJUHHPHQWV��XQGHUVWDQGLQJV��UHSUHVHQWDWLRQV�RU�VWDWHPHQWV��RUDO�RU
ZULWWHQ��VKDOO�ELQG�WKH�SDUWLHV�� 1R�FKDQJH��PRGLILFDWLRQ��VXSSOHPHQW�RU�DGGLWLRQ�WR�DQ\�SDUW�RI
WKLV�$JUHHPHQW��LQFOXGLQJ�WKLV�SDUDJUDSK��VKDOO�EH�ELQGLQJ�RQ�HLWKHU�SDUW\�XQOHVV�LW�LV�LQ�ZULWLQJ
DQG�KDV�EHHQ�DXWKRUL]HG�E\�YRWH�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����H��DERYH��

����� 6HYHUDELOLW\�� 7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�VHYHUDEOH VXFK�WKDW�DQ\�
VHFWLRQ� SDUDJUDSK��FODXVH�RU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�ZKLFK�LV�IRXQG�WR�EH�XQHQIRUFHDEOH�RU�
LQYDOLG VKDOO�QRW�DIIHFW�WKH�HQIRUFHDELOLW\�RU�YDOLGLW\�RI�DQ\�RWKHU�VHFWLRQ��SDUDJUDSK��FODXVH�RU�
SURYLVLRQ�RI WKLV�$JUHHPHQW�

����� &RSLHV�DQG�&RXQWHUSDUWV�� &RSLHV��SKRWRVWDWLF��IDFVLPLOH�RU�RWKHUZLVH��RI�DQ\�
SHUVRQ¶V�VLJQDWXUH�WR�WKLV $JUHHPHQW�VKDOO�EH�GHHPHG�WR�EH�DQ�RULJLQDO��PD\�EH�GHOLYHUHG�
HOHFWURQLFDOO\�RU�RWKHUZLVH� DQG�PD\�EH�UHOLHG�RQ�WR�WKH�VDPH�H[WHQW�DV�WKH�RULJLQDO� 7KLV�
$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��DQ\�RQH�RI�ZKLFK�QHHG�QRW�FRQWDLQ�WKH�VLJQDWXUHV�RI�
PRUH�WKDQ�RQH�SDUW\��DQG�FRXQWHUSDUWV�PD\�EH�GHOLYHUHG�HOHFWURQLFDOO\�RU�RWKHUZLVH��DQG�HDFK�
FRXQWHUSDUW�ZLOO�KDYH�WKH�VDPH�OHJDO�HIIHFW�DV�D�KDQG�GHOLYHUHG�RULJLQDO���$OO�FRXQWHUSDUWV�
WRJHWKHU�VKDOO�FRQVWLWXWH RQH�DQG�WKH�VDPH�DJUHHPHQW�ELQGLQJ�RQ�DOO�WKH�SDUWLHV�KHUHWR� $Q\�
FROOHFWLRQ�RI�IHZHU�WKDQ�DOO�RI�WKH�VLJQHG�FRXQWHUSDUWV�PD\�EH�HQIRUFHG�DJDLQVW�WKH�SHUVRQV�ZKR�
VLJQHG�WKRVH�FROOHFWHG�FRXQWHUSDUWV��

����� 'HVFULSWLYH�+HDGLQJV�DQG�,QWHUSUHWDWLRQ���7KH�GHVFULSWLYH�KHDGLQJV�RI WKLV�
$JUHHPHQW�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�FRQVWLWXWH�D�VXEVWDQWLYH�SDUW�RI�WKLV
$JUHHPHQW��:KHQHYHU�UHTXLUHG�E\�WKH�FRQWH[W���D��DQ\�SURQRXQ�XVHG�LQ�WKLV�$JUHHPHQW�VKDOO�
LQFOXGH�WKH�FRUUHVSRQGLQJ�PDVFXOLQH��IHPLQLQH�RU�QHXWHU�IRUPV��DQG�WKH�VLQJXODU�IRUP�RI�QRXQV��
SURQRXQV�DQG��E��YHUEV�VKDOO�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD��7KH�XVH�RI�WKH�ZRUG�³LQFOXGLQJ´�
LQ�WKLV $JUHHPHQW�VKDOO�EH�E\�ZD\�RI�H[DPSOH�UDWKHU�WKDQ�E\�OLPLWDWLRQ�� 5HIHUHQFH�WR�DQ\�
DJUHHPHQW� GRFXPHQW�RU�LQVWUXPHQW�PHDQV�VXFK�DJUHHPHQW��GRFXPHQW�RU�LQVWUXPHQW�DV�DPHQGHG�
RU�RWKHUZLVH�PRGLILHG�IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�WKHUHRI��DQG��LI�DSSOLFDEOH��
KHUHRI��� 7KH�XVH�RI�WKH�ZRUGV�³RU�´�³HLWKHU´�DQG�³DQ\´�VKDOO�QRW�EH�H[FOXVLYH�� 7KH�SDUWLHV�KHUHWR
KDYH�SDUWLFLSDWHG�MRLQWO\�LQ�WKH�QHJRWLDWLRQ�DQG�GUDIWLQJ�RI�WKLV�$JUHHPHQW�� ,I�DQ�DPELJXLW\�RU
TXHVWLRQ�RI�LQWHQW�RU�LQWHUSUHWDWLRQ�DULVHV��WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DV�LI�GUDIWHG�MRLQWO\
E\�WKH�SDUWLHV�KHUHWR��DQG�QR�SUHVXPSWLRQ�RU�EXUGHQ�RI�SURRI�VKDOO�DULVH�IDYRULQJ�RU�GLVIDYRULQJ
DQ\�SDUW\�E\�YLUWXH�RI�WKH�DXWKRUVKLS�RI�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

���� 1RWLFHV�� $OO�QRWLFHV��GHPDQGV�RU�RWKHU�FRPPXQLFDWLRQV�WR�EH�JLYHQ RU�GHOLYHUHG�
XQGHU�RU�E\�UHDVRQ�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO EH�GHHPHG�WR�
KDYH�EHHQ�JLYHQ��D��ZKHQ�GHOLYHUHG�SHUVRQDOO\�WR�WKH�UHFLSLHQW���E��ZKHQ�VHQW�E\�IDFVLPLOH�RU�
HPDLO�WR WKH�UHFLSLHQW�EHIRUH������S�P��(DVWHUQ�WLPH�RQ�D�EXVLQHVV�GD\�LQ�WKH�8QLWHG�6WDWHV�ZLWK�D�



���

KDUG�FRS\�GLVSDWFKHG�WKDW�VDPH�GD\�WR�WKH�UHFLSLHQW�E\�UHSXWDEOH�RYHUQLJKW�FRXULHU�VHUYLFH��
FKDUJHV SUHSDLG���F��RQH�EXVLQHVV�GD\�DIWHU�EHLQJ�VHQW�WR WKH�UHFLSLHQW�E\�UHSXWDEOH�RYHUQLJKW�
FRXULHU�VHUYLFH��FKDUJHV�SUHSDLG���RU��G��ZKHQ�VHQW�E\�H�PDLO�WR�WKH UHFLSLHQW LI�WKH�UHFLSLHQW�
DFNQRZOHGJHV�UHFHLSW�RI�WKH�HPDLO�LQ�ZULWLQJ��H�J��E\�UHSO\�HPDLO��� 6XFK�QRWLFHV��GHPDQGV�DQG�
RWKHU�FRPPXQLFDWLRQV�VKDOO�EH�VHQW�WR�WKH�0HPEHUV�DQG�WR WKH�&RPSDQ\�DW�WKH�DGGUHVVHV�VHW�
IRUWK�RQ�WKH�DWWDFKHG�6FKHGXOH�$��DV�LW�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

����� %XVLQHVV�'D\V�� ,I�DQ\�WLPH�SHULRG�IRU�JLYLQJ�QRWLFH�RU�WDNLQJ�DFWLRQ�XQGHU�WKLV�
$JUHHPHQW�H[SLUHV�RQ�D�GD\�ZKLFK�LV�D�6DWXUGD\��6XQGD\��RU�OHJDO�KROLGD\�LQ�WKH�VWDWH�RI�
0LFKLJDQ RU�WKH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�&RPSDQ\¶V�SULQFLSDO�RIILFH�LV�ORFDWHG��WKH�WLPH�SHULRG�
VKDOO DXWRPDWLFDOO\�EH�H[WHQGHG�WR�WKH�EXVLQHVV�GD\�LPPHGLDWHO\�IROORZLQJ�VXFK�6DWXUGD\��
6XQGD\��RU OHJDO�KROLGD\�
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