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7KHVH�*HQHUDO�7HUPV�	�&RQGLWLRQV�RI�6DOH���7HUPV���DUH�DQ�HVVHQWLDO�
SDUW� RI� HYHU\� 6DOH� $JUHHPHQW� DQG�� E\� WKLV� UHIHUHQFH�� WKH� 3DUWLHV�
LQFRUSRUDWH� WKHVH�7HUPV� LQWR��DQG�PDNH� WKHVH�7HUPV�D�SDUW�RI�� HYHU\�
6DOHV�$JUHHPHQW��

'(),1,7,216��$V�XVHG�LQ�WKHVH�7HUPV��WKH�IROORZLQJ�ZRUGV�DQG�WHUPV�
KDYH�WKH�IROORZLQJ�PHDQLQJV���

�%X\HU��PHDQV�D�SXUFKDVHU�RI�D�9HKLFOH�IURP�6HOOHU���

�&KDUJHV�� PHDQV� DOO� FKDUJHV�� WD[HV�� IHHV�� GXWLHV�� RU� FXVWRPV� WKDW�
DULVH� RXW� RI�� RU� UHODWH� WR�� WKH�PDQXIDFWXUH�� SXUFKDVH�� VDOH�� LQVSHFWLRQ��
WUDQVSRUWDWLRQ�� VWRUDJH�� GHOLYHU\�� RU� XVH� RI� DQ\� 9HKLFOH�� ZKLFK� DQ\�
LQWHUQDWLRQDO�� IHGHUDO�� VWDWH�� RU� ORFDO� JRYHUQPHQWDO� RU� UHJXODWRU\�
DJHQF\�RU�DXWKRULW\�RU�RWKHU�SHUVRQ�RU�HQWLW\� OHYLHV�� LPSRVHV��FROOHFWV��
RU� DVVHVVHV�� UHJDUGOHVV� RI� WKH� FKDUDFWHU�� PHWKRG� RI� FDOFXODWLRQ�� RU�
PHDVXUH� RI� WKH� OHY\�� LPSRVLWLRQ�� FROOHFWLRQ�� RU� DVVHVVPHQW�� LQFOXGLQJ�
WKH�IROORZLQJ��VDOHV��XVH��YDOXH�DGGHG��DQG�H[FLVH�WD[HV��HQYLURQPHQWDO�
IHHV��GHOLYHU\� IHHV��DQG� LQVSHFWLRQ�FKDUJHV�� �&KDUJHV��GRHV�QRW�PHDQ�
RU�LQFOXGH�WD[HV�EDVHG�XSRQ�WKH�QHW�LQFRPH�RI�6HOOHU���

�&ODLP�� PHDQV� DQ\� FODLP�� DFWLRQ�� FDXVH� RI� DFWLRQ�� VXLW�� SURFHHGLQJ��
FRQWURYHUV\�� GHPDQG�� GLVSXWH�� RU� RWKHU� VLWXDWLRQ� RU� VWDWH� RI� IDFWV� RYHU�
ZKLFK�D�3DUW\�PD\�VHHN�DQ\�'DPDJHV��UHOLHI��RU�RWKHU�UHPHG\��ZKHWKHU�
DW�ODZ�RU�LQ�HTXLW\�

�'DPDJHV�� PHDQV� DQ\� GDPDJHV�� LQMXULHV�� OLDELOLWLHV�� SHQDOWLHV��
DVVHVVPHQWV�� VDQFWLRQV�� ILQHV�� ORVVHV�� FRVWV�� RU� H[SHQVHV� �LQFOXGLQJ�
DWWRUQH\V
� IHHV� DQG� UHODWHG� OHJDO� IHHV�� FRVWV� DQG� H[SHQVHV��� ZKHWKHU�
EDVHG�LQ�FRQWUDFW��WRUW��RU�RWKHUZLVH��DQG�ZKHWKHU�DULVLQJ�XQGHU�FRPPRQ�
ODZ�RU�VWDWXWH�

�'HSRVLW��PHDQV�����RI� WKH� WRWDO�SXUFKDVH�SULFH�RI�DOO�9HKLFOHV� WR�EH�
SXUFKDVHG�LQ�D�6DOHV�$JUHHPHQW�

�(YHQW� RI� 'HIDXOW�� PHDQV� DQ\� RQH� RI� WKH� IROORZLQJ�� �L�� %X\HU� IDLOV�
WR� WLPHO\� PDNH� DQ\� SD\PHQW� UHTXLUHG� XQGHU� WKHVH� 7HUPV�� DQ\� 6DOH�
$JUHHPHQW�� RU� DQ\� RWKHU� DJUHHPHQW� EHWZHHQ� WKH� 3DUWLHV�� �LL�� %X\HU�
GHIDXOWV�� YLRODWHV�� RU� EUHDFKHV� DQ\� PDWHULDO� REOLJDWLRQ� XQGHU� WKHVH�
7HUPV� RU� DQ\�6DOH�$JUHHPHQW�� �LLL�� %X\HU� ILOHV� D� SHWLWLRQ� RU� RWKHUZLVH�
FRPPHQFHV�� DXWKRUL]HV�� RU� DFTXLHVFHV� LQ� WKH� FRPPHQFHPHQW� RI� DQ\�
SHWLWLRQ�� SURFHHGLQJ�� RU� FDVH� XQGHU� DQ\� EDQNUXSWF\�� UHRUJDQL]DWLRQ��
LQVROYHQF\��RU�VLPLODU�/DZ�RU�KDV�DQ\�VXFK�SHWLWLRQ��SURFHHGLQJ��RU�FDVH�
ILOHG�DJDLQVW�%X\HU���LY��%X\HU�EHFRPHV�LQVROYHQW�RU�EDQNUXSW��KRZHYHU�
HYLGHQFHG���Y��%X\HU�LV�XQDEOH�WR�SD\�%X\HU
V�GHEWV�DV�WKH\�FRPH�GXH��
RU� �YL�� %X\HU� PHUJHV� RU� FRQVROLGDWHV� ZLWK� RU� LQWR� DQ\� RWKHU� HQWLW\� RU�
HQWHUV� LQWR�DQ\�DJUHHPHQW�WR�VHOO�DOO�RU�VXEVWDQWLDOO\�DOO�RI� LWV�DVVHWV�WR�
DQ\�RWKHU�HQWLW\��DQG�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\
V�FUHGLWZRUWKLQHVV�
LV�PDWHULDOO\�ZHDNHU�WKDQ�WKH�RULJLQDO�%X\HU�

�)RUFH� 0DMHXUH� (YHQW�� PHDQV� DQ\� FDXVH� RU� FLUFXPVWDQFH� EH\RQG�
6HOOHU
V�UHDVRQDEOH�FRQWURO��LQFOXGLQJ�WKH�IROORZLQJ��IORRG��ILUH��H[SORVLRQ��
H[WUHPH�KHDW�RU�FROG��HDUWKTXDNH��VWRUP��RU�RWKHU�DFW�RI�*RG��9HKLFOH��
FRPSRQHQW� SDUWV�� RU� UDZ� PDWHULDO� VKRUWDJHV�� VWULNH�� ORFNRXW� RU� RWKHU�
LQGXVWULDO� RU� ODERU� GLIILFXOW\� RU� GLVWXUEDQFH�� ULRW�� KRVWLOLW\�� GLVRUGHU��
VDERWDJH��FLYLO�FRPPRWLRQ��ZDU��RU�DFW�RI�WHUURULVP��FRQGLWLRQ�WKDW�PDNHV�
6HOOHU
V� SHUIRUPDQFH� HFRQRPLFDOO\� LPSUDFWLFDO�� DFFLGHQW� RU� EUHDNDJH�
RI� HTXLSPHQW� RU� PDFKLQHU\�� IDLOXUH� RU� GHOD\� RI� WUDQVSRUWHUV� WR� IXUQLVK�
WUDQVSRUWDWLRQ�RU�GHOLYHU\��IDLOXUH�RU�GHOD\�RI�VXSSOLHUV�WR�IXUQLVK�VXSSOLHV�
RU� SDUWV�� JRYHUQPHQWDO� DFWLRQ� RU� UHJXODWLRQ�� WKH� HIIHFW� RI� DQ\� /DZ�� RU�
WKHIW�RU�YDQGDOLVP�

�/DZ�� PHDQV� DQ\� �L�� LQWHUQDWLRQDO�� IHGHUDO�� VWDWH� RU� ORFDO� ODZ�� UXOH��
UHJXODWLRQ�� RUGLQDQFH�� RU� UHTXLUHPHQW� �LQFOXGLQJ� DQ\� VWDWH� OLFHQVLQJ�
UHTXLUHPHQWV�ZKHUH�WLWOH� WR�DQ\�9HKLFOH� WUDQVIHUV��RU��LL��RUGHU�RU�UXOLQJ�
RI�DQ\�FRXUW�RU�DGPLQLVWUDWLYH�DJHQF\�RU�DXWKRULW\�KDYLQJ�MXULVGLFWLRQ���

�2UGHU��PHDQV�D�ELQGLQJ�DJUHHPHQW��ZKHWKHU�RUDO�RU�ZULWWHQ��EHWZHHQ�
%X\HU�DQG�6HOOHU�XQGHU�ZKLFK�%X\HU�DJUHHV� WR�SXUFKDVH�RQH�RU�PRUH�
9HKLFOHV�IURP�6HOOHU�

�3DUW\�� PHDQV�� LQGLYLGXDOO\�� HLWKHU� 6HOOHU� RU� %X\HU�� DV� DSSOLFDEOH��
DQG��3DUWLHV��PHDQV��FROOHFWLYHO\��6HOOHU�DQG�%X\HU���

�9HKLFOH�� PHDQV� DQ\� LQGXVWULDO� SHUVRQQHO� FDUULHU�� LQFOXGLQJ� WKRVH�
PDUNHWHG�DV��([WUHPH�'XW\�9HKLFOHV��RU� �('9
V���RU�RWKHU�YHKLFOH� WKDW�
6HOOHU�VHOOV�WR�%X\HU���

�6DOH� $JUHHPHQW�� PHDQV� DQ\� DJUHHPHQW� EHWZHHQ� 6HOOHU� DQG� %X\HU�
XQGHU�ZKLFK�6HOOHU�DJUHHV�WR�VHOO�DQ\�9HKLFOH�WR�%X\HU�

�6HOOHU��PHDQV�&RUH�,QGXVWULDO�	�6XSSO\��//&�

$&&(37$1&(�� � 7KHVH� 7HUPV� DUH� ELQGLQJ� XSRQ� %X\HU� LQ� DQ\� 6DOH�
$JUHHPHQW� DQG� DUH� FRQGLWLRQHG� XSRQ� %X\HU
V� DFFHSWDQFH� RI� WKHP�
ZLWKRXW�DGGLWLRQ��DOWHUDWLRQ��FKDQJH��VXSSOHPHQW��RU�PRGLILFDWLRQ���6HOOHU�
UHMHFWV� DQ\� GLIIHUHQW�� DGGLWLRQDO�� DOWHUHG�� FKDQJHG�� VXSSOHPHQWHG�� RU�
PRGLILHG� WHUPV� WKDW� %X\HU� SURSRVHV� RU� DWWHPSWV� WR� LPSRVH� RQ� WKHVH�
7HUPV�� ZKHWKHU� LQ� D� SXUFKDVH� RUGHU� RU� RWKHU� GRFXPHQW�� DOO� RI� ZKLFK�
WHUPV�ZLOO�EH�GHHPHG�PDWHULDO���6HOOHU
V�DFNQRZOHGJPHQW�RU�DFFHSWDQFH�
RI� SXUFKDVH� RUGHUV� RU� RWKHU� GRFXPHQWV� RI� %X\HU� VWLSXODWLQJ� GLIIHUHQW��
DGGLWLRQDO�� DOWHUHG�� FKDQJHG�� VXSSOHPHQWHG�� RU� PRGLILHG� WHUPV� ZLOO�
QRW� EHFRPH� SDUW� RI� WKHVH� 7HUPV� RU� D� 6DOH� $JUHHPHQW� DQG� ZLOO� LQ� QR�
ZD\�DGG�WR��DOWHU��FKDQJH��VXSSOHPHQW��RU�PRGLI\� WKHVH�7HUPV���%X\HU�
ZLOO� EH�GHHPHG� WR�KDYH�DFFHSWHG�DQG�ZDLYHG�DQ\�REMHFWLRQV� WR� WKHVH�
7HUPV� ZKHQ� %X\HU� LVVXHV� RU� VXEPLWV� WR� 6HOOHU� D� SXUFKDVH� RUGHU� RU�
RWKHU�GRFXPHQW�RU�RWKHUZLVH�DJUHHV�WR�SXUFKDVH�DQ\�9HKLFOH���%X\HU
V�
DFFHSWDQFH� RI� D� 9HKLFOH� FRQVWLWXWHV� DQ� H[SUHVV� UHSUHVHQWDWLRQ� WKDW�
%X\HU�LV�QRW�WKHQ�LQVROYHQW�XQGHU�WKH�PHDQLQJ�RI�7LWOH����RI�WKH�8QLWHG�
6WDWHV�&RGH�RU�DQ\�RWKHU�DSSOLFDEOH�IHGHUDO�RU�VWDWH�ODZ�RU�UHJXODWLRQ�

3$<0(17� $1'� &5(',7� 7(506�� � %X\HU� ZLOO� SD\� D� 'HSRVLW� ZKHQ�
%X\HU� SODFHV� DQ�2UGHU� IRU� D� 9HKLFOH�� � 6HOOHU� ZLOO� KDYH� QR� REOLJDWLRQV�
DULVLQJ�RXW�RI�DQ�2UGHU�XQOHVV�%X\HU�SD\V�D�'HSRVLW�� �6HOOHU�ZLOO�DSSO\�
WKH�'HSRVLW�DJDLQVW�WKH�SXUFKDVH�SULFH�RI�D�9HKLFOH���%X\HU�ZLOO�SD\�WKH�
IXOO�XQSDLG�EDODQFH�RI�WKH�9HKLFOH
V�SXUFKDVH�SULFH��ZLWKRXW�DEDWHPHQW��
GLVFRXQW�� GHGXFWLRQ�� ZLWKKROGLQJ�� VHW�RII�� RU� FRXQWHUFODLP� RI� DQ\� NLQG�
RWKHU� WKDQ� WKH� 'HSRVLW�� EHIRUH� 6HOOHU� ZLOO� EH� UHTXLUHG� WR� GHOLYHU� WKH�
9HKLFOH� WR�%X\HU�� �6HOOHU�ZLOO� QRWLI\�%X\HU�ZKHQ�D�9HKLFOH� LV� UHDG\� IRU�
GHOLYHU\��DQG�%X\HU�ZLOO�KDYH�WKLUW\�GD\V�WR�SD\�WKH�IXOO�XQSDLG�EDODQFH�
RI� WKH� 9HKLFOH
V� SXUFKDVH� SULFH�� � ,I� %X\HU� IDLOV� WR� SD\� WKH� IXOO� XQSDLG�
EDODQFH� RI� WKH� 9HKLFOH
V� SXUFKDVH� SULFH� ZLWKLQ� WKLUW\� GD\V� RI� 6HOOHU
V�
QRWLFH��WKHQ�%X\HU�ZLOO� IRUIHLW�DQG�6HOOHU�ZLOO�UHWDLQ�WKH�'HSRVLW��%X\HU
V�
2UGHU� ZLOO� EH� YRLG�� DQG� 6HOOHU� PD\� GLVSRVH� RI� WKH� 9HKLFOH� LQ� VXFK�
PDQQHU�DV�6HOOHU�VKDOO�GHWHUPLQH�LQ�6HOOHU
V�VROH�GLVFUHWLRQ���%X\HU�ZLOO�
PDNH� DOO� SD\PHQWV� LQ� 8QLWHG� 6WDWHV� GROODUV� RI� LPPHGLDWHO\� DYDLODEOH�
IXQGV�� �6HOOHU�GRHV�QRW�RIIHU� ILQDQFLQJ�GLUHFWO\��DQG�%X\HU�PXVW�REWDLQ�
ILQDQFLQJ�WKURXJK�D�WKLUG�SDUW\�

&$1&(//$7,21�� � %X\HU� PD\� FDQFHO� DQ� 2UGHU� DW� DQ\� WLPH� EHIRUH�
GHOLYHU\� RI� WKH� 9HKLFOH� WR� %X\HU�� EXW� %X\HU� ZLOO� IRUIHLW�� DQG� 6HOOHU� ZLOO�
UHWDLQ��WKH�'HSRVLW�

&2//(&7,21�&2676�$1'�,17(5(67�� �%X\HU�ZLOO�SD\�DOO�RI�6HOOHU
V�
FRVWV� DQG� H[SHQVHV� LQFXUUHG� LQ� FROOHFWLQJ� DQ\� DPRXQW� %X\HU� RZHV� WR�
6HOOHU�WKDW�LV�SDVW�GXH��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V
�DQG�UHODWHG�OHJDO�
IHHV�DQG�H[SHQVHV���

&+$5*(6���,Q�DGGLWLRQ�WR�WKH�SXUFKDVH�SULFH�IRU�DQ\�9HKLFOH��%X\HU�ZLOO�
SD\�DOO�&KDUJHV���%X\HU�VKDOO�SURPSWO\�UHLPEXUVH�6HOOHU�IRU�DOO�&KDUJHV�
WKDW��IRU�DQ\�UHDVRQ��6HOOHU�LV�UHTXLUHG�WR�SD\�RU�SUHSD\�

7$;� (;(037�� � 3ULRU� WR� 6HOOHU
V� GHOLYHU\� RI� DQ\� 9HKLFOH�� %X\HU� VKDOO�
SURYLGH�WR�6HOOHU�DOO�SURSHU�H[HPSWLRQ�FHUWLILFDWHV�HYLGHQFLQJ�WKDW�%X\HU�
LV�OLFHQVHG�WR�HQJDJH�LQ�WD[�IUHH�WUDQVDFWLRQV�ZLWK�UHVSHFW�WR�SXUFKDVHV�
RI�DQ\�9HKLFOH�XQGHU�DQ\�DSSOLFDEOH�/DZ�

7,7/(�$1'�5,6.�2)�/266���7LWOH�WR��DQG�DOO�ULVN�RI�ORVV�RI��GDPDJH�WR��
RU�GHVWUXFWLRQ�RI��DQ\�9HKLFOH�ZLOO� SDVV� IURP�6HOOHU� WR�%X\HU�ZKHQ��DV�
DSSOLFDEOH�� �L�� 6HOOHU� SHUVRQDOO\� GHOLYHUV� D�9HKLFOH� WR�%X\HU� DW�%X\HU
V�
GHVLJQDWHG� GHOLYHU\� ORFDWLRQ�� RU� �LL�� 6HOOHU� GHOLYHUV� SRVVHVVLRQ� RI� D�
9HKLFOH�WR�D�WKLUG�SDUW\�FDUULHU�IRU�GHOLYHU\�WR�%X\HU���3DVVDJH�RI�WLWOH�DQG�
ULVN�RI�ORVV�LV�QRW�FRQGLWLRQHG�XSRQ�GHOLYHU\�RU�UHFHLSW�RI�ELOOV�RI�ODGLQJ���
6HOOHU� ZLOO� KDYH� VROH� GLVFUHWLRQ� WR� VHOHFW� DQG� HQJDJH� DQ\� WKLUG� SDUW\�
FDUULHU�

&203/,$1&(�:,7+� /$:6�� � (DFK� 3DUW\� VKDOO� FRPSO\� ZLWK� DOO� /DZV�
DSSOLFDEOH� WR� WKHVH� 7HUPV�� � 1RWZLWKVWDQGLQJ� DQ\WKLQJ� LQ� WKHVH� 7HUPV�
WR�WKH�FRQWUDU\��QRWKLQJ�LQ�WKHVH�7HUPV�LV�LQWHQGHG�WR�LQGXFH�RU�UHTXLUH��
QRU� VKRXOG� DQ\WKLQJ� LQ� WKHVH� 7HUPV� EH� LQWHUSUHWHG� RU� FRQVWUXHG� WR�
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LQGXFH�RU�UHTXLUH��HLWKHU�3DUW\�WR�DFW�LQ�DQ\�PDQQHU�WKDW�LV�LQFRQVLVWHQW�
ZLWK�� RU� SHQDOL]HG� RU� SURKLELWHG� XQGHU�� DQ\� /DZ�� LQFOXGLQJ� DQ\� /DZ�
UHODWLQJ� WR� DQWL�PRQH\� ODXQGHULQJ�� IRUHLJQ� WUDGH� FRQWUROV�� H[SRUW�
FRQWUROV��HPEDUJRHV��RU�ER\FRWWV�RI�DQ\�W\SH�

(9(176�2)�'()$8/7�� �8SRQ�WKH�RFFXUUHQFH�RI�DQ�(YHQW�RI�'HIDXOW��
LQ� DGGLWLRQ� WR�DOO� RWKHU� ULJKWV�DQG� UHPHGLHV�DYDLODEOH� WR�6HOOHU� DW� /DZ��
LQ�HTXLW\�� RU� RWKHUZLVH��6HOOHU�ZLOO� KDYH� WKH� IROORZLQJ� ULJKWV�� �L��ZLWKRXW�
WHUPLQDWLQJ�WKHVH�7HUPV��DQ\�6DOH�$JUHHPHQW�RU�DQ\�RWKHU�DJUHHPHQW�
EHWZHHQ� WKH� 3DUWLHV�� GHPDQG� DQG� EH� HQWLWOHG� WR� LPPHGLDWH� SD\PHQW�
RI�DOO�DPRXQWV�GXH�DQG�SD\DEOH�E\�%X\HU�WR�6HOOHU�XQGHU�WKHVH�7HUPV��
DQ\�6DOH�$JUHHPHQW�RU�DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV��RU��LL��
WHUPLQDWH� WKHVH�7HUPV�RU�DQ\�6DOH�$JUHHPHQW�DQG��DW�6HOOHU
V�RSWLRQ��
DQ\� RWKHU� DJUHHPHQW� EHWZHHQ� WKH� 3DUWLHV�� LQ� ZKLFK� HYHQW� %X\HU� ZLOO��
ZLWKLQ�ILYH�EXVLQHVV�GD\V�RI�WKH�HIIHFWLYH�GDWH�RI�VXFK�WHUPLQDWLRQ��SD\�
DOO� DPRXQWV� GXH� DQG� RZLQJ� WR� 6HOOHU� XQGHU� WKHVH� 7HUPV� RU� DQ\� 6DOH�
$JUHHPHQW�DQG�DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�

(1'�86(�� �%X\HU� LV�VROHO\� UHVSRQVLEOH� IRU�GHWHUPLQLQJ�DQG�VSHFLI\LQJ�
WKH�W\SH��PRGHO��DFFHVVRULHV��DGG�RQV��DQG�TXDQWLW\�RI�9HKLFOHV���%X\HU�
LV� VROHO\� UHVSRQVLEOH� WR� GHWHUPLQH� WKH� PHUFKDQWDELOLW\�� VXLWDELOLW\�� DQG�
ILWQHVV� RI� DQ\�9HKLFOH� IRU� %X\HU
V� LQWHQGHG� RU� FRQWHPSODWHG� XVHV� DQG�
SXUSRVHV�� �%X\HU�DVVXPHV�DOO� ULVN�DQG� OLDELOLW\� IRU�'DPDJHV� �LQFOXGLQJ�
SHUVRQDO�LQMXU\�RU�GHDWK��DULVLQJ�RXW�RI��RU�UHODWLQJ�WR��%X\HU
V�SXUFKDVH��
XVH��RU�SRVVHVVLRQ�RI�DQ\�9HKLFOH�
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,1'(01,7<�� � %X\HU� VKDOO� LQGHPQLI\�� GHIHQG�� DQG� KROG� KDUPOHVV�
6HOOHU� DQG� LWV� SDUHQW� DQG� DQ\� VXEVLGLDULHV� DQG� DIILOLDWHV� DQG� DOO� RI�
WKHLU� UHVSHFWLYH� RIILFHUV�� GLUHFWRUV�� SDUWQHUV�� PDQDJHUV�� VKDUHKROGHUV��
PHPEHUV�� DJHQWV�� HPSOR\HHV�� FRQWUDFWRUV�� VXFFHVVRUV�� DQG� DVVLJQV�
�FROOHFWLYHO\�� �,QGHPQLILHG� 3DUWLHV��� IURP� DQG� DJDLQVW� DQ\� DQG� DOO�
&ODLPV�DQG�'DPDJHV� WKDW�DUH�DOOHJHG�RU�DVVHUWHG�DJDLQVW��RU�DFWXDOO\�
LQFXUUHG�E\��DQ\�,QGHPQLILHG�3DUW\��ZKLFK�DULVH�RXW�RI��RU�UHODWH�WR��DQ\�
RI� WKH� IROORZLQJ�� �L�� DQ�(YHQW� RI�'HIDXOW�� �LL�� XVH� RU� SRVVHVVLRQ� RI� DQ\�
9HKLFOH� �LQFOXGLQJ� DQ\� SHUVRQDO� LQMXU\� RU� GHDWK��� �LLL�� &ODLPV� RI� WKLUG�
SDUWLHV��RU��LY��DQ\�DFWV�RU�RPLVVLRQV�RI�%X\HU�RU�DQ\�RI�LWV�VXEVLGLDULHV�
RU� DIILOLDWHV� RU� DQ\� RI� WKHLU� UHVSHFWLYH� RIILFHUV�� GLUHFWRUV�� SDUWQHUV��
PDQDJHUV�� VKDUHKROGHUV�� PHPEHUV�� DJHQWV�� HPSOR\HHV�� FRQWUDFWRUV��
VXFFHVVRUV� RU� DVVLJQV�ZLWK� UHVSHFW� WR� DQ\�2UGHU��6DOH�$JUHHPHQW�� RU�
WKH�SXUFKDVH�DQG�VDOH�DQ\�9HKLFOH�

48$/,7<� $1'� 48$17,7<� &/$,06�� � $OO� VDOHV� DUH� ILQDO�� � 6HOOHU� ZLOO�
DOORZ� %X\HU� WR� LQVSHFW� 9HKLFOHV� SXUFKDVHG� EHIRUH� GHOLYHU\� WR� %X\HU��
DQG�%X\HU�ZLOO�ZDLYH�DQ\�&ODLP�DJDLQVW�6HOOHU� UHJDUGLQJ� WKH�FRQGLWLRQ�
RI� D� SXUFKDVHG� 9HKLFOH� LI� %X\HU� GRHV� QRW� LQVSHFW� LW� EHIRUH� GHOLYHU\�
�H[FOXGLQJ�ZDUUDQW\�&ODLPV�DQG�&ODLPV�IRU�GDPDJHV�LQ�GHOLYHU\�LI�6HOOHU�
SHUVRQDOO\� GHOLYHUV� WKH� 9HKLFOH� WR� %X\HU��� � ,I� %X\HU� KDV� LQVSHFWHG� D�
9HKLFOH�EHIRUH� LWV�GHOLYHU\��%X\HU�PXVW�GRFXPHQW� LQ�ZULWLQJ�DQ\�&ODLP�
DGGUHVVLQJ� WKH�TXDOLW\�RU�TXDQWLW\�RI�D�9HKLFOH�GHOLYHUHG�DW� WKH� WLPH�RI�
GHOLYHU\�RQ�WKH�GHOLYHU\�UHFHLSW�RU�LQ�D�OHWWHU�RI�SURWHVW��%X\HU�VKDOO�QRWLI\�
6HOOHU� RI� DOO�&ODLPV� UHODWLQJ� WR� D�9HKLFOH
V� TXDOLW\� QR� ODWHU� WKDQ� WZHQW\�
GD\V� DIWHU� WKH� GDWH� RI� 9HKLFOH� GHOLYHU\� WR� %X\HU�� � ,I� 6HOOHU� GRHV� QRW�
WLPHO\� UHFHLYH�DQ\� VXFK�QRWLFH��%X\HU�ZLOO� EH�GHHPHG� WR�KDYH�ZDLYHG�
DQ\� VXFK� &ODLP�� � 7KH� 3DUWLHV� ZLOO� VHWWOH� DQ\� &ODLPV� VHSDUDWHO\� IURP�
SD\PHQW� RI� DQ\� DPRXQWV� GXH� IRU� D� 9HKLFOH�� ZKLFK� LQ� DOO� FDVHV� %X\HU�
PXVW�PDNH�LQ�IXOO�ZLWKRXW�GHOD\���

67$787(� 2)� /,0,7$7,216�� � 1RWZLWKVWDQGLQJ� DQ\� ORQJHU� SHULRG�
SHUPLWWHG� E\� DSSOLFDEOH� /DZ�DQG��ZLWKRXW� EURDGHQLQJ� DQ\� OLPLWDWLRQ� RI�
DQ\�RWKHU�SURYLVLRQ�RI� WKHVH�7HUPV��%X\HU�PXVW� ILOH�DQ\�&ODLP�DULVLQJ�
RXW� RI�� RU� UHODWLQJ� WR�� WKHVH� 7HUPV� ZLWKLQ� RQH� \HDU� DIWHU� WKH� GDWH� RQ�
ZKLFK�WKH�DFW�RU�RPLVVLRQ�JLYLQJ�ULVH�WR�VXFK�&ODLP�ILUVW�RFFXUUHG�

)25&(�0$-(85(���6HOOHU�ZLOO�KDYH�QR�OLDELOLW\�IRU�DQ\�GHOD\�RU�IDLOXUH�
WR� SHUIRUP� LWV� REOLJDWLRQV� XQGHU� WKHVH� 7HUPV�� ZKHWKHU� LQ� ZKROH� RU� LQ�
SDUW�� GXH� WR� D� )RUFH�0DMHXUH� (YHQW�� � $W� WKH� FRQFOXVLRQ� RI� DQ\� )RUFH�
0DMHXUH� (YHQW�� QHLWKHU� %X\HU� QRU� 6HOOHU� ZLOO� KDYH� DQ\� REOLJDWLRQ� WR�
HDFK�RWKHU�ZLWK�UHVSHFW� WR�DQ\�TXDQWLWLHV�RI�9HKLFOH�QRW�GHOLYHUHG�DV�D�
FRQVHTXHQFH�RI�VXFK�)RUFH�0DMHXUH�(YHQW�� �1R�)RUFH�0DMHXUH�(YHQW�
ZLOO�DOWHU��PRGLI\��H[WHQG��RU�FKDQJH�WKHVH�7HUPV�

$66,*10(17���%X\HU�PD\�QRW�DVVLJQ�WKHVH�7HUPV�RU�DQ\�RI�LWV�ULJKWV�
XQGHU� WKHVH� 7HUPV� RU� GHOHJDWH� DQ\� RI� LWV� GXWLHV� XQGHU� WKHVH� 7HUPV��
ZKHWKHU�LQ�ZKROH�RU�LQ�SDUW��ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�6HOOHU�

$5%,75$7,21�$1'�:$,9(5�2)�75,$/�%<�-85<�� �7KH�3DUWLHV�ZLOO�
DWWHPSW�LQ�JRRG�IDLWK�WR�UHVROYH�DQ\�&ODLP�LQIRUPDOO\�LQ�D�WLPHO\�PDQQHU���
,I�WKH�3DUWLHV�FDQQRW�UHDFK�DQ�DJUHHDEOH�LQIRUPDO�UHVROXWLRQ�RI�D�&ODLP��
VXFK�&ODLP�PXVW�EH�VXEPLWWHG� WR��DQG� UHVROYHG�E\��ELQGLQJ�DUELWUDWLRQ�
FRQGXFWHG� E\� WKH�$PHULFDQ�$UELWUDWLRQ�$VVRFLDWLRQ�� � ,I� IRU� DQ\� UHDVRQ�
D�&ODLP�FDQQRW�EH�VXEPLWWHG�WR��RU�UHVROYHG�E\��DUELWUDWLRQ��WKH�3DUWLHV�
NQRZLQJO\�DQG�YROXQWDULO\�ZDLYH�DQ\�ULJKW�WR�D�WULDO�E\�MXU\�ZLWK�UHJDUG�WR�
DQ\�&ODLP��ZLWK�WKH�UHVXOW�WKDW�DOO�PDWWHUV�RI�IDFW�DQG�ODZ�LQ�VXFK�&ODLP�
ZLOO�EH�GHWHUPLQHG�E\�D�MXGJH�ZLWKRXW�MXU\�

&+2,&(� 2)� /$:� $1'� -85,6',&7,21�� � $Q\� &ODLP� DULVLQJ� RXW� RI��
RU� UHODWLQJ� WR�� WKHVH� 7HUPV� VKDOO� EH� JRYHUQHG� E\�� DQG� FRQVWUXHG� LQ�
DFFRUGDQFH� ZLWK�� WKH� VXEVWDQWLYH� DQG� SURFHGXUDO� ODZV� RI� $ODEDPD�

$��



�����

�H[FOXGLQJ� DQ\� FRQIOLFW� RU� FKRLFH� RI� ODZ�� UXOHV�� RU� SULQFLSOHV� WKDW� PD\�
UHIHU�RU�GHIHU�WR�WKH�ODZV�RI�DQRWKHU�MXULVGLFWLRQ����$Q\�&ODLP�DULVLQJ�RXW�
RI��RU�UHODWLQJ�WR��WKHVH�7HUPV�PXVW�EH�FRPPHQFHG��ILOHG��DQG�DUELWUDWHG�
RU�SURVHFXWHG�H[FOXVLYHO\�ZLWKLQ�-HIIHUVRQ�&RXQW\��$ODEDPD�

&21)/,&7���,I�DQ\�SURYLVLRQ�RI�WKHVH�7HUPV�LV�LQFRQVLVWHQW�RU�FRQIOLFWV�
ZLWK�DQ\�SURYLVLRQ�RI�D�ZULWWHQ�6DOH�$JUHHPHQW��WKHVH�7HUPV�ZLOO�JRYHUQ�
XQOHVV� WKH�ZULWWHQ�6DOH�$JUHHPHQW�H[SUHVVO\�VXSHUVHGHV� WKHVH�7HUPV�
LQ�ZULWLQJ�DQG�LV�VLJQHG�E\�6HOOHU�

7+,5'� 3$57<� %(1(),&,$5,(6�� � 7KHUH� DUH� QR� WKLUG� SDUW\�
EHQHILFLDULHV�RI�RU�WR�WKHVH�7HUPV�RU�DQ\�6DOH�$JUHHPHQW���

:$,9(5�� � 7KH�ZDLYHU� E\� HLWKHU� 3DUW\� RI� D� EUHDFK� RU� YLRODWLRQ� RI� DQ\�
SURYLVLRQ� RI� WKHVH� 7HUPV� ZLOO� QRW� RSHUDWH� DV�� RU� EH� FRQVWUXHG� WR� EH��
D�ZDLYHU� RI� DQ\� VXEVHTXHQW� EUHDFK� RU� YLRODWLRQ� RI� WKHVH�7HUPV�� �$Q\�
ZDLYHU�RI�DQ\�SURYLVLRQ�RI� WKHVH�7HUPV�PXVW�EH� LQ�ZULWLQJ�DQG�VLJQHG�
E\�WKH�3DUWLHV���7KH�IDLOXUH�RI�HLWKHU�3DUW\�WR�HQIRUFH�RU�LQVLVW�XSRQ�DQ\�
SURYLVLRQ�RI� WKHVH�7HUPV�RQ�DQ\�RFFDVLRQ�VKDOO�QRW�EH�D�ZDLYHU�RI� WKH�
ULJKW�RI�VXFK�3DUW\�WR�HQIRUFH�RU�LQVLVW�XSRQ�VXFK�SURYLVLRQ�RQ�DQ\�IXWXUH�
RFFDVLRQ���

,17(535(7$7,21�� �$V�XVHG� LQ� WKHVH�7HUPV�� �LQFOXGH��RU� �LQFOXGLQJ��
PHDQ� LQFOXGH� RU� LQFOXGLQJ� ZLWKRXW� OLPLWLQJ� WKH� JHQHUDOLW\� RI� DQ\�
GHVFULSWLRQ�RU�ZRUG�SUHFHGLQJ�WKHLU�XVH���VKDOO��DQG��ZLOO��DUH�LPSHUDWLYH�
LQ�PHDQLQJ�DQG� LQWHQW��DQG��PD\�� LV�SHUPLVVLYH� LQ�PHDQLQJ�DQG� LQWHQW�� �
$Q\� VLQJXODU� ZRUG� RU� WHUP� GHILQHG� LQ� WKHVH� 7HUPV� ZLOO� LQFOXGH� WKH�
SOXUDO� IRUP� RI� VXFK�ZRUG� RU� WHUP�� UHJDUGOHVV� RI� ZKHWKHU� WKHVH� 7HUPV�
VSHFLILFDOO\�GHILQHV�WKH�SOXUDO�IRUP�RI�VXFK�ZRUG�RU�WHUP��DQG�DQ\�SOXUDO�
ZRUG� RU� WHUP� GHILQHG� LQ� WKHVH� 7HUPV�ZLOO� LQFOXGH� WKH� VLQJXODU� IRUP� RI�
VXFK� ZRUG� RU� WHUP�� UHJDUGOHVV� RI� ZKHWKHU� WKHVH� 7HUPV� VSHFLILFDOO\�
GHILQHV�WKH�SOXUDO�IRUP�RI�VXFK�ZRUG�RU�WHUP�

$0(1'0(176���1R�DGGLWLRQ�WR��RU�DOWHUDWLRQ��DPHQGPHQW��PRGLILFDWLRQ�
RU�WHUPLQDWLRQ�RI��WKHVH�7HUPV�ZLOO�EH�GHHPHG�YDOLG�RU�ELQGLQJ��XQOHVV�LQ�
ZULWLQJ�DQG�VLJQHG�E\�6HOOHU���

6(9(5$%,/,7<�� � ,I� DQ\� SURYLVLRQ� RI� WKHVH� 7HUPV� FRQIOLFWV� ZLWK� WKH�
ODZ�XQGHU�ZKLFK� WKHVH�7HUPV�DUH� WR�EH�FRQVWUXHG�DQG� LI� DQ�DUELWUDWRU�
RU� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ� VKRXOG� GHFODUH� VXFK� SURYLVLRQ� WR� EH�
XQHQIRUFHDEOH�RU�YRLG�DV�XQUHDVRQDEOH��VXFK�SURYLVLRQ�ZLOO�EH�GHOHWHG�
IURP� WKHVH� 7HUPV� EXW� WKH� UHPDLQLQJ� SURYLVLRQV� RI� WKHVH� 7HUPV� ZLOO�
UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�WR�WKH�H[WHQW�VXFK�DUELWUDWRU�RU�FRXUW�GRHV�
QRW�GHFODUH�WKHP�WR�EH�XQUHDVRQDEOH�RU�XQHQIRUFHDEOH���

6(&7,21� +($',1*6�� � 7KH� FDSWLRQV� RU� VHFWLRQ� KHDGLQJV� LQ� WKHVH�
7HUPV�DUH� IRU�FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�EH�FRQVWUXHG�DV�SDUW�RI�
WKHVH� 7HUPV� RU� RWKHUZLVH� FRQVWUXHG� DV� GHILQLQJ�� OLPLWLQJ�� RU� DIIHFWLQJ�
WKH�VFRSH�RU�LQWHQW�RI�WKHVH�7HUPV���

$77251(<6
�)((6�� � ,Q� WKH� HYHQW� RI� DQ\�&ODLP�EHWZHHQ� WKH�3DUWLHV�
LQ� ZKLFK� 6HOOHU� LV� WKH� SUHYDLOLQJ� SDUW\�� 6HOOHU� ZLOO� EH� HQWLWOHG� WR�
UHLPEXUVHPHQW�RI� WKH�DWWRUQH\V
� IHHV�DQG� UHODWHG� OHJDO� IHHV�DQG�FRVWV�
6HOOHU�LQFXUV�LQ�FRQQHFWLRQ�ZLWK�VXFK�&ODLP���

127,&(6�� � $Q\� QRWLFH� RU� GHPDQG� UHTXLUHG� RU� SHUPLWWHG� WR� EH� JLYHQ�
XQGHU� WKHVH� 7HUPV� PXVW� EH� LQ� ZULWLQJ� DQG� ZLOO� EH� GHHPHG� WR� KDYH�
EHHQ� JLYHQ� DQG� GHOLYHUHG� ZKHQ� �L�� GHOLYHUHG�� LI� SHUVRQDOO\� GHOLYHUHG��
RU� �LL�� ZKHQ� DFFHSWHG� RU� UHMHFWHG�� LI� PDLOHG� YLD� FHUWLILHG� RU� UHJLVWHUHG�
PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG�� DQG� SURSHUO\� DGGUHVVHG� WR� 6HOOHU� DW�
WKH�SK\VLFDO�DGGUHVV� OLVWHG� LQ� WKHVH�7HUPV�RU� WR�%X\HU�DW� WKH�SK\VLFDO�
DGGUHVV� RI� LWV� SULQFLSDO� SODFH� RI� EXVLQHVV� RU� DQ\� DGGUHVV� OLVWHG� RQ� LWV�
SXUFKDVH�RUGHU����

(17,5(�$*5((0(17�� �7KHVH�7HUPV� WRJHWKHU�ZLWK�DQ\� WHUPV�RI�DQ\�
ZULWWHQ�6DOH�$JUHHPHQW� VLJQHG� E\�6HOOHU� DUH� WKH� HQWLUH� XQGHUVWDQGLQJ�
DQG� DJUHHPHQW� RI� WKH� 3DUWLHV� UHODWLQJ� WR� WKH� SXUFKDVH� DQG� VDOH� RI�
DQ\� 9HKLFOH� DQG� VXSHUVHGH� DOO� SULRU� DQG� FRQWHPSRUDQHRXV� RUDO� DQG�
ZULWWHQ� XQGHUVWDQGLQJV� DQG� DJUHHPHQWV� UHODWLQJ� WR� WKH� SXUFKDVH� DQG�
VDOH�RI�DQ\�9HKLFOH�� �1R�XQGHUVWDQGLQJV�RU�DJUHHPHQWV� �LQFOXGLQJ�DQ\�
ZDUUDQWLHV�� UHODWLQJ� WR� WKH�SXUFKDVH�DQG�VDOH�RI�DQ\�9HKLFOH�H[LVW� WKDW�
DUH�QRW�H[SUHVVO\�UHFLWHG�RU�UHIHUHQFHG�LQ�WKHVH�7HUPV���
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